ITpunoxexnue

JOTrOBOP KYILIU-ITPOJAXKHA
AKITHAN
B AaKUHOHEPHOM KallhTale
HECBUK TPEAJIUHT JTUMHUTE]]

Huxocus, Kunp «___»wmapra 2013 roma

NAJOOP HMHBECTMEHTC JIMMHTEZ,
KOMIIAHHA, YYpeXKACHHAs B  YCTAHOBJIEHHOM
nopﬂmce B COOTBETCTBHH C 3aKOHOHNATEILCTBOM

BpuTanckux Buprusckix OcTpoBOB,
PErUCTPALMOHHBIH HOMEpOM 1051553,
fopunuueckuit anpec: a/s 3175, Poyn Tays,

Toprona, Bpuranckue Buprunckue OctpoBa B
mane  Jupextopa - JIEOPA  KOPIIOPEWT
JUPEKTOP3 JIMMMUTE], pgeiictByromero Ha
OCHOBaHHMH YCTaBa, HMEHyeMas B JajbHeluem
«Iponasen», ¢ ppyrofi CTOPOHEI, OTHENEHO
pMenyeMble  «CTopoHa», a COBMECTHO —
«Ctoponbi», 3akmoumny Hacrosmuié JloroBop
KYTUIH-TIPOJIAXH AKIH, HUMEHYEMBIA B
nanpHeimem «JloroBopy», Ha BBIIEYKa3aHHYIO
IAaTy O HUXKECJIeAYIOIEM:

[IPUHUMASA BO BHUMAHMHE, YTO
ITponasenl SBIACTCS BIALENbLEM OOBIKHOBEHHBIX
akiuii B akmuoHepHOM KanuTtale Kommanuu ¢
OrpaHHYEHHOM OTBETCTBEHHOCTBIO HecBHK
Tpeitnunar Jlumuren, Y4peKICHHON H
3aperucTpupoBaHHod B Pecnmybmuke  Kump
09.11.2006 r., 3a perucTpalOHHBIM HoMepom HE
186917, c 3aperuCTpHpPOBaHHBIM aipecoM: Aruy
[laBny, 15 Jlempa Xayc, Armoc Amgpeac, I1.C.
1105, Huxocms, Kunp, B xommuectse 781 500
(CempcoT BOCEMBIECAT ONHA THICAYA IISTHCOT)
mrtyk, cocrapnsromux 78,15 % aKIHMOHEPHOIO
KanuTana KoMIaHuy, HOMHHANBHOM CTOMMOCTBIO
1,71 eBpo 3a | akuuio;

Mponasey

SHARES SALE-PURCHASE AGREEMENT
in share capital of
NESWICK TRADING LIMITED

Nicosia, Cyprus March ;2013

DALFORE INVESTMENTS LIMITED, a
company incorporated under the laws of the British
Virgin Islands (registration number 1051553),
having its registered office at P.O. Box 3175, Road
Town, Tortola, British Virgin Islands, represented
by Director LEDRA CORPORATE DIRECTORS
LIMITED duly authorized by Articles of
Association, hereinafter referred to as the Seller, on
the other hand, separately referred to as the
“Party” and jointly referred to as the “Parties”,
have concluded the present Shares Sale-Purchase
Agreement hereinafter referred to as the
“Agreement” as of the aforementioned date as
follows:

WHEREAS the Seller owns ordinary Shares
in the share capital of the Private company limited
by shares NESWICK TRADING LIMITED,
incorporated and registered under the legislation of
the Republic of Cyprus on 09/11/2006 with
registration number HE 186917, with registered
office at: Agiou Pavlou, 15 Ledra House, Agios
Andreas, P.C.1105, Nicosia Cyprus; amounting to
781 500 (Seven hundred eighty one thousand five
hundred) items representing 78,15 % of the
Company share capital with nominal value 1,71

EUR per 1 share;
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IIPOJABEI] " IIOKYIIATEJb
3AKJTIIOYMJIM HACTOSIIUI JOTOBOP O
HIDKECJIENYIOUIEM:

1. TEPMUHBI 1 OIIPEJEJEHNA

B mactosumeMm JloroBope yKa3saHHBIC HHXE
TEPMHHEL HMEIOT CJIEOYIOIHE 3HAYCHH A,

«Komnauna» - Komnanus ¢ orpaHayeHHOH
oTBeTcTBeHHOCTbI0 HecBuk Tpedmuur Jlumuren,
yupexaeHHas Ha Kunpe (32 Homepom HE186917),
¢ 1opunuyeckaM anpecoM: Aruy Ilasmy, 15 Jlempa
Xayc, Aruoc Anppeac, I1.C. 1105, Huxocus Kunp.

«'pynna Komnauumy - KOMIOaHus, KOMIIAHHY,
Bxojdmque B cocraB KommaHud [psAMO MM
KOCBEHHO, €€ JJOYCPHUE IIPEITIPHATHS, a TAKKE BCE
HHBIC  IOPUAMYECKHME JIMIA, OTHOCAIMECS K
nesenonepckomy Ousnecy Kowmmanum Potok8
(ITorox BeckoHEYHOCTH), BXONAIIME B COCTaB
Komnamuy ¥ moaxoHTpoibHBIE [IponaBmy w/wim
ero ahduNUPOBaHHEIM  JIHIIAM. IlepeueHs
KoMIanmi, Bxommmmx B [pynny Kommanui
onpegenes B Ilpmnoxeruu 1 k HacrosmeMy
Jlorosopy, HO HE SABJNSETCS HCUEPIILIBAIOLIUM.

«Axmum» — 781 500 (CeMbCcOT BOCEMBAECAT
OfHa THICAYA INATHCOT) OOBLIKHOBEHHBIX ~AKIMHA
Komnanuu, cocrasmsmomux 78,15 % (Cempaecar
BOCEMb IIENMBIX M- 15 COTBIX IPOLEHTOB)
aKIuoHepHOro KanuTaaa KomnaHuy,

«Moment Ilepexoxa IIpaB» - MomeHT, B
KOTOpBI Bce npaBa IIpojiaBna Ha AKIHH, a TAKKe

1paBa, IpPeNOCTABIIEMEIE TAaKUMH  AKUHSIMH,
nepexonar  k  [lokymaremo;  Ilokymarenb
CTaHOBHTCS aKIIMOHEPOM Komnanuu,
OCYIIECTBNIET [IpaBa M HeceT o0b6sg3aHHOCTH
aknuonepa KoMmanun.

«Toxynunas Ilema» - neHeXHas CyMMa,
nomexamas ymiare [loxymarenem IIpoxasuy B
ymnary crouMoctd Akumit B pasmepe 100 000 000
(Cro muyutronos) nonnapos CIIIA.

2. [IPEAMET JOT'OBOPA

2.1. TlpomaBen o6s3yerca mepelarh B
cobereennocth  [lokymaremo, a Ilokymarens
00s3yeTcs [PHHATH M OIUIATMTh Ha YCNIOBHAX
nacrosmero Jlorosopa mpuHamiexamue [Iponasity

MNpopaseL,

THE SELLER AND THE BUYER HAVE
ENTERED INTO THIS AGREEMENT AS
FOLLOWS:

1. TERMS AND DEFINITIONS

Following terms in the present Agreement
have the meanings set forth in front of them:

“Company” — the Private company limited
by shares NESWICK TRADING LIMITED a
company incorporated in Cyprus (company number
HE186917), having its registered office at: Agiou
Pavlou, 15 Ledra House, Agios Andreas, P.C. 1105,
Nicosia Cyprus.

“Company Group” — a company, companies
being a part of the Company directly or indirectly,
the Company subsidiaries as well as all other legal
entities related to the development business of the
Company Potok8 (Potok Beskonechnost) including
into the Company and being under the Seller’s or
the Seller’s affiliates control. The list of
Companies being the part of the Company Group is
determined by Annex 1 hereof but is not deemed
limiting.

“Shares”- 781 500 (Seven hundred eighty
one thousand five hundred) ordinary Company’s
Shares, representing 78,15 % (Seventy eight whole
and fifteen hundredth percents) of the Company
share capital.

“Moment of Title Transfer” - the date when
all Seller’s rights to the Shares and the rights
attached to such Shares transfer to the Buyer and
when the Buyer becomes a Shareholder of the
Company and as of that time the Buyer exercises
all rights and bears all responsibilities as a
shareholder of the Company,

“Purchase Price” — the monetary amount
due to payment by the Buyer to the Seller in
consideration for the Shares in the amount of
100 000 000 (One hundred million) US Dollar.

2. SUBJECT OF THE AGREEMENT

2.1. The Seller shall transfer to the Buyer’s
ownership the Shares owned by the Seller and the
Buyer shall accept and pay for the Company’s
Shares, on terms and conditions of the present
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Ha npaBe cob¢cTBeHHOCTH AKumH KoMnanuu.

2.2. Tlponagen B Tevenue 10 (necatn) nmeit ¢
JaTel OAMKCAHUS HacTosulero JloroBopa nepeaaet
DCKpOy-areHTy CIENYIONME NOKYMEHTHI:

2.2.1. Opururan IIepelaTouYHOro
pacniopsbkeHus Ha nepena4y [loxynaremo AKIuii;

22.2. OpuruHan emMHOINACHO NPHHATOrO
pemenus Cosera  JlupextopoB  Kommarmu,
onmobpsomero mepenayy AKUMH B [OJB3Y
IToxynarens, orMeny ceprudmkara Ha AKIHH B
nons3y Ilpomasna u Bemyck cepruduxara Ha
Axumu B nons3y [Toxynarens;

2.2.3. Opurusan peurenns EnumcreeHHOro
akunonepa Ilpomasma, omoOpsiomee nepenavy

AXugif ¢ HOTapHaIBbHO  YIOCTOBEPEHHOMH
MIOJITUCEIO;

224. OpurnHan pemeHHs JupeKTOpa
Ilpomasua, onobpsromero mepepayy A,
FOIDKHBIM  00pa3oM TNOANHCAHHBLA JUPEKTOPOM
Ilponasna,

2.2.5. OpurvHan NHCEMEHHON HHCTPYKIHH
Beneduumaproro Bnanensua Iponasna (a mMeHHO
r-ua Cepres IlomoHCKOro), COIrIaCHO KOTOPOIk
anMHHACTpaTop KoMIaHHM JOMKEH OCYIIECTBHTh
nepepayy Axuui B moms3y Iloxynarens, mommuch
BeneduuuapHoro  Brajenslia  OMKHA  ObITH
HOTapHalbHO Y0CTOBepeHa.

2.2.6. Opurusanm exMHOITACHO IIPHHATOIO
pemennss  Copera  [upexropos  Kommamuwm,
onobpsiomero orcTaBKy ¢ Iocra Jlupexropa
Komnanuu r-na Cepres ITononckoro.

2.2.7. OpuryHam exMHOITIACHO IIPHHSATOTO
pewenus axkunonepor Kommanum, omobpsomero
orcraBKy ¢ nocra Jlupexktopa KoMmnanumu r-Ha
Cepres ITonosckoro;

2.2.8. 3asenenme 06 orcTaBKE € IIOCTA
Hupexropa Komranuu r-Ha Cepres ITononckoro;

2.2.9. JIoOKyMeHTBl, HeEOOXOmMMBIE JUIA
PETUCTpalliy Iepexoja ITpaBa COOCTBEHHOCTH Ha
aKIMH KOMIaHHUi, Bxomsmux B I'pynmy Komnanuy,
¥ ykasaHHele B Ilpunoxemmu 1 x macrosmemy
Jorosopy.

2.2.10. OcKpoy-ar€HTOM II0 HACTOSIIEMY
Horoopy BEICTymaeT amMuHHcTparop Kommanuu
(r-ma Xpucromymoc I'. Baccmmanec u Ko,
Anpoxatsl — KOHCYNBTAaHTBI 1O IOPHIHYECKHM
BOmpocaM, o anpecy: Army Ilasiy, 15 Jlenpa xayc,
Arnoc Annpeac, Hukocus 1105, Kunp) wmm unoe
JTELO YIIOJIHOMOYEHHOE aIMHHHCTPATOPOM
Komnannu.

2.3. Iloxynarens obs3yercs:

MNpogasey,

Agreement.

2.2. The Seller within 10 (Ten) days since the
date of signing hereof shall transfer to the Escrow-
agent the following documents:

2.2.1. Original of the instrument on transfer
of the Shares to the Buyer;

2.2.2. Original unanimous written resolution
of the Company Board of Directors approving the
Shares transfer in favor of the Buyer, cancellation
of the Share certificate in favor of the Seller and
issue of the certificate in favor of the Buyer

22.3. Original of the Seller’s Sole
Shareholder Resolution approving the Shares
transfer with notary certified signature;

2.2.4. Original Resolution of the Seller’s
Director approving the Shares transfer by the Seller
in favor of the Buyer, duly signed by the Seller’s
Director.

2.2.5. Original written instruction by the
Seller’s Beneficiary Owner (namely Mr. Sergey
Polonskiy) according to the Company provider
shall execute the Shares transfer in favor of the
Buyer, the Beneficiary Owner’s signature shall be
notary certified

2.2.6. Original unanimous written resolution
of the Company Board of Directors approving the
resignation from the post of Director Mr. Sergey
Polonskiy.

2.2.7 Original unanimous written resolution
of the Company Shareholders approving the
resignation from the post of Director Mr. Sergey
Polonskiy.

2.2.8. The application on resignation from the
post of Director signed by Mr. Sergey Polonskiy;

2.2.9. Documents necessary for registration of
the ownership title on the shares of the companies
being the part of the Company Group and specified
at Annex 1 to the present Agreement.

2.2.10. The Escrow-agent under this
Agreement shall be Messrs. Christodoulos G.
Vassiliades & Co. LLC, Advocates — Legal
Consultants, of: 15 Agiou Pavlou Street, Ledra
House, Agios Andreas, 1105 Nicosia, Cyprus) or
another party authorized by the Company provider.

2.3. The Buyer shall:
2.3.1. within § (fiva) business days since the
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2.3.1. B Tedenuc 5 (natu) paboyux nHe# oT
JaThl IOAMHCAHUA HacTosAWero JIoroBopa OmmaTuTh
I[Ipomapuy apamc B pasmepe 5000000 (msrs
MuioHoB) nomnapor CILIA.

2.3.2. B Teyenue 10 (mecaru) paboyux aHeH ¢
JaTtbl Iepeiayd  OCKpOy-areHTy  JHOKYMEHTOB,
yKa3aHHbIX B 11.2.2. Hactosmero Jlorosopa:

- VIUIaTHTL Ha cueT DcKpoy-areHTa (WiIM Ha
CYeT HHOr0 JIMI, YHOJHOMOYEHHOro JICKpOy-
areHTOM Ha OCHOBAHMH OOS3BIBAIOILETO NOTOBOPA)
yacts [loxynHo# ueHBl 3a AKIHMH B pa3sMepe
80 000 000 (Bocemszecst muuHonos) Jonnapos
CIIA,

- nepemate OCKpOy-areHTy CleayroImue
JTOKYMEHTHI:

1. OpurgHan egWHOINIACHO  NPUHATOrO
pewenns akuuoHepor Komnammm, omobpsromero

nepenayy  Axum#t  IlpomaBuoM B IONB3Y
IToxynatens,

2. Opurusansl NHCBMEHHBIX OTKa30B OT
NPEUMYIIECTBEHHOTO npasa JEHCTBYIOIIUX

aknuoHepoB KoMmanumum B CBS3M ¢ nepejadedt
Axupmit B moms3y [loxynmarens 3a MCKIIOUEHHEM
CITAPK ®AVHJIEMIIIH;

2.4. Ilpu ycmoBuu BbimonHeHus CropoHaMM
0043aTeIbCTB, YKa3aHHBIX B MyHKTax 2.2. u 2.3.
Hacrosiero JJoroBopa, CKpoy-arexr:

- nepeunciser IlponaBny uacth IlokynHoi
neus: B pasmepe 80000000 (BocembuecsaT
MHILTHOHOB) Joytapos CIIIA;

- OCYLIECTBIIAET BHECEHHE COOTBETCTBYIOMIEH
3a[MCH O Iepexoje IpaBa COOCTBEHHOCTH Ha
Axuuy B CHCTEME yd4era BIAACNBLEB LEHHBIX
6ymar Komnanuu Ha uMs Ilokynarend, Kak TO
YCTAaHOBJIEHO 3aKOHOJATEJBCTBOM  PecinyOnuku
Kump

2.5. Tloxymarens omurauuBaer [Iponasmy
ocratok Ilokymmoii uemet B TeyeHue 12
(mBenaguUaTH) MeECSALEB OT JaThl IEPEUHCIICHHS
nepoi yactd IloxkynmHOH LEHBI HA CYET JCKPOY-
aregta. Jlo MomeHra mnonyyeHua [lpoaasuom
Bropo#t yacTu IloxynHo#t uensr 20% Axuuit 6yner
HaxXoJMThCS B 3auore y [Iponarna.

2.6. Cpenxa mNOANEXHT OCYLIECTBICHHIO
ITokynaresyieM TOJIBKO B TOM City4ae, eciu B ['pyIny
KoMnanuu, BXOXAT BCe, HO He OrpaHMYUBAsiCH,
IOpHAMYECKHe JIMNa, ykasanHble IIpunoxenun 1 u
JAHHBIM IOPUAMYECKUM JIMLIAM IpHHANIEXAaT npasa
HA BCE, HO HE OrpaHM4MBasch, [IpoeKTEI,
yKazaHHble B [lpunoxeHHm 2 K HacTosweMy
Jloroopy. Ilepeuens Kommammit u Ilpoexros,
ykazaHHBIX B IlpmiodkeHHsAX | B 2 MOXET OBITh

Mpopasel,

date of signing hereof to pay to the Seller the
prepayment in the amount of 5000000 (Five
million) US Dollat.

2.3.2. Within 10 (Ten) business days since the
date of transfer to the Escrow-agent documents
specified at par.2.2 hereof:

- to pay to the Escrow-agent (or to the
account of another party authorized by Escrow-
agent under the binding agreement) the part of the
Purchase Price for the Shares in the amount of
80 000 000 (Eighty million) US Dollar;

- To transfer to the Escrow-agent the
following documents:

1. Original of unanimous written resolution of
the Company shareholders approving the Shares
transfer by the Seller in favor of the Buyer;

2. Original written letters on Waiver of pre-
emption rights of the Company's current
Shareholders in connection with the Shares in favor
of the Buyer exclusive of SPARK FOUNDATION;

2.4. Under the Parties performance of their
obligations, specified at par.2.2. and 2.3. hereof
the Escrow-agent shall:

- Transfer to the seller the part of the
Purchase Price in the amount of 80 000 000
(Eighty million) US Dollar,

- Execute the submitting of related entry of
the title transfer on the Shares in the Company
records of the shareholders in favor of the Buyer
as determined by laws of Republic of Cyprus.

2.5. The Buyer shall pay to the Seller the remain
part of the Purchase Price within 12 (twelve)
months since the date of the first part of the
Purchase Price transfer to the Escrow-agent
account. Until receive of the second part of the
Purchase Price by the Seller 20 % of the Shares
shall be pledged in favor of the Seller.

2.6. The deal shall be due to execution
by the Buyer under the provision that in the Group
of Company are included all but not limited the
legal entities specified at Annex 1 and these legal
entities have the rights on Projects but not limited
as specified in Annex 2 hereof. The list of
Companies and Projects specified at Annexes 1
and 2 can be amended under the Parties consent.
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H3MeHeH 110 cornamenuio CTOpOH.

3. TAPAHTHH 1 3AABJIEHHS

3.1. Hacrosmmum IIponager noATBEPXIAET H
rapaHTHpyer, 4IT0 Ha  Jary  3aKiIo9eHHs
nactosmero Joropopa m namee Ha MoMent
[Tepexona Ilpas:

3.1.1. Axmum sBnmoTCs COOCTBEHHOCTBHIO
IIponaBua, He 3a0XeHb], He ABJIOTCS MPEAMETOM
JI0roBOpa KYIUTH-TIPOAAYKH HIH MEHBEI,
JIOBEPUTENBHOrO YIpaBJICHUA, IPEABAPUTENBHOIO
COTVIALIEHHMSA, ONI[MOHA, JOroBOpa COBMECTHOH
JIeSTeLHOCTH, YIPEAUTEILHOro J0roBopa, a paBHo
He 06peMeHEHB! KaKUM-TIH00 MHBIM 00pa3oM.

3.1.2. TlpomaBen, npaBOMOYEH ITOANKCATH
macrosuit  JloroBop,  MHBIE  JOKYMEHTHI,
IIOONHCEIBAEMBIE B COOTBETCTBHH C HaCTOALIUM
Jloroopom [lpomaBuoM HIH OT €ro HMEHH,
MCIIOJHATh CBOM 00S3aT€NIbCTBA II0 HACTOAIICMY
Ilorosopy.

3.1.3. C moMeHTa NOXIIHCaHHs HACTOSLIEro
JloroBopa ® no MomeHTa orutathl [lokymareneM
yactn Iloxymmodi Llens: B pasmepe 80 000 000
(Bocembaecsit MumoHoB) Jommapos CIUA  (m.
2.3.1 macrosmero [orosopa) obmee ympaBieHHE
I'pynno#i- Kommamum ocywlecTBifeT —afBOKaT
I[lponasua A.A. Jlobpoeunckuii. C MomeHTa
omnathl IlokynareneM dactu IloxynmHod LleHsl B
pasmepe 80 000 000 (BOCEMBAECAT MHILIMOHOB)
Tlomnapos CIIA (1. 2.3.1 Hactosmero Jlorosopa)
ynpasiaenne I'pymmod KoMmanuy OCYIIECTBISET
IToxynarens. JIo MOMEHT2 TOJHOM OIUIATHI
[loxynuoit  uewn:  Ilokymarens  00a3yeTcs
yrpasnats ['pynno#t Komnarun no6pocoBECTHO U
pasyMHO, He JAONYCKas yXyAmEeHHs (UHAHCOBOrO
nonoxenns I'pynner KoMnaHuu.

3.1.4. Inga peanuzanuu NOJOXEHHUS IIYHKTA
3.1.3. IIpomaser 06a3yeTcs NpAMO MM Yepe3 CBOUX
TIpescTaBuTeNed B oprasax ynpasneHus ['pymnbl
KoMmanuu OCyIIECTBUTD Ha3HaYCHHe/ u30panue Ha
PYKOBOIAIIHE JOJDKHOCTH IOPMAMYECKHX JIHIL,
pxonsmux B I'pynny Kommanuu, npencraBuTenei
azBokara A.A. JIoOpOBHHCKOrO.

3.2. HacroamumM Ilokynarens HOXTBEPXKIACT
¥ TrapaHTHpyeT, YTO Ha JaTy 3aKIIOYCHHS
pactrosmero Jlorosopa u jamee Ha MomeHT

Iepexona [1pas:
3.2.1. TloxymaTtenb NpaBOMOYEH IOMMHCATH
acroamuit  JloroBop,  MHBIE  JIOKYMEHTBI,

NOONKChEIBAEMEIE B COOTBETCTBHH ¢ HacTOALUHM

Mpopasel

3, REPRESENTATIONS AND WARRANTIES

3.1. The Seller hereby represents and
warrants that as of the effective date hereof and as
of the Moment of Title Transfer:

3.1.1. The Shares are the Seller’s property,
are not under pledge, are not subject of a sale-
purchase agreement or an exchange agreement, a
trusteeship agreement, a preliminary agreement, an
option agreement, a joint activity agreement, a
foundation agreement, nor are they charged
otherwise.

3.1.2. The Seller is entitled to sign the present
Agreement, other documents to be signed in
accordance with this Agreement by the Seller or on
behalf of the Seller, to perform its obligations
under this Agreement.

3.1.3 Since the date of the present Agreement
signing and until the Buyer’s paying the part of the
Purchase Price in the amount of 80 000 000 (Eighty
million) US Dollar (par.2.3.1 hereof) the general
control under the Company Group shall be
executed by the Seller’s Advocate Mr. A.A.
Dobrovinskiy. Since the date of the Buyer’s
payment the part of the Purchase Price in the
amount of 80 000 000 (Eighty million) US Dollar
(par.2.3.1. hereof) the Company Group control
shall be executed by the Buyer. Until the date of
full payment of the Purchase Price the Buyer shall
manage the Company Group reasonably and in
good faith, preventing any decrease or impairment
the Company Group financial status.

3.1.4. For execution the present paragraph
provisions the Seller shall directly or through the
representatives  in  the  Company  Group
Management Board perform the appointment/
election on the managerial positions of the legal
entities being in the Company Group the Advocate
Mr. A.A. Dobrovinskiy’s representatives.

3.2. The Buyer hereby represents and
warrants that as of the effective date hereof and as
of the Moment of Title Transfer:

3.2.1. The Buyer is entitled to sign this
Agreement, other documents to be signed in
accordance with this Agreement by the Buyer or on
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JlorosopoM [loxymarejeM HIH OT €ro MMCHH,
YICTIONHATE CBOM O0O0SI3aTeNbCTBA IO HACTOSIIEMY

Jorosopy.

3.2.2. JIOKyMEHTE], MONIHACEIBAEMBIE
IToxynarenem Hacrosuero Jlorosopa, a TaK X
OCYIIeCTBNIeHHe MIOOBIX MHBIX NEHCTBHH B CBA3H C

COBEpIIEHMEM KyIIM — TpOjaxu AKIHH, (a)
oopmieHbl ¢  COOMIONEHWEM  BCEX ~ HOpPM
peficteyromero  3akoHojarenctea 4 (0) He

OTMEHEHEI, He OTO03BaHbl HIH He TIpH3HaHbl
HeeHCTBATEBHEIMY KaKHM—TIM00 HHBIM 00pa3oM.

3.3, CTOpOHBl HACTOSIIKMM IIOATBEPHKIAIOT,
YT0 [OpH  BBUIONHEHHWH  00s3aTeNbCTB IO
nactosmemy Jorosopy Oyayr AeicTBOBAaTH C
Hauiexauen CTENEeHbIO pa3yMHOCTH H
OCMOTpMTEJIBHOCTH, OKa3blBaTh MAaKCHMaIbHOE
cozelictBue Apyr Apyry (rae HeoOXxomumo) A
BBITIONIHEHHA CBOUX 0053aTCIIbCTB.

4, OTBETCTBEHHOCTH CTOPCH

4.1. 3a HeMcrojJHEHHe HJIM HeHaJIeXxalee
MCTIONHEHHe YCJIOBHMM Hacrosmero Jlorosopa
CropoHbl HECYT OTBETCTBEHHOCTh B COOTBETCTBUM
¢ JEHCTBYIONIMM 3aKOHOAATEIBCTBOM AHIIHH H
Yansca.

5. KOHOUEHITHAJILHOCTH

5.k CropoHsI COXPaHSIOT
KOH(QHUIEHLMATBHOCTE B OTHOLICHHH HH(OpMAalHH,
cocTapJLIOLIEH KOMMEPYECKYIO TaliHy B

COOTBETCTBHM C TIIOJIOKEHUIMHM TMPUMEHHMOI0
3aKOHOJaTE/ILCTBA. '

5.2. Vcnosus Hacrosmero Jlorosopa H
JOTOJHUTENLHEIX COMIAMEHHH (TIPOTOKOMOB H T.IL.)
K HEMY KOHOMICHLUHMAIbHBI M HE IOMICKAT
pasrIaleHuIo.

5.3. CTOpOHBI IIPUHUMAIOT BCe HEOOXOAMMBIE
MepHl IS TOro, YTOOE MX COTPYIHHKH, ar€HTEl H
IIpaBOIPEEMHHKH 6e3 HpeJlBapHTEJIBHOI‘O corjacusa
IpYro¥ CTOPOHBl He HHGOPMHPOBANH TPETHHX JIHIL
0 IeTaNX HacTosmiero JloroBopa M MPUJIOXKEHHH K
HEMY.

6. PA3PEIIEHHE CIIOPOB

6.1. Bce cmopel M pa3sHOrJacHd, KOTOPBIC
MOTYT BOSHHKHYTBE H3 HaCTOALIECTO ,I{oronopa HIHA B
cBa34 ¢ HAM, CTOPOHBI OyyT NbITATECS Pa3speIIUTh

MNpopasey,

behalf of the Buyer, to perform its obligations
under this Agreement.

3.2.2. Documents signing on behalf of the
Buyer of the present Agreement and any other
actions performing in connection with the sale-
purchase of the Shares (a) have been perfected in
accordance with all requirements of applicable
laws and (b) have not been cancelled, revoked or
otherwise invalidated.

3.3. The Parties hereby confirm that during
the execution of this Agreement they will act in
good faith and with due care, render the most
possible assistance to each other (when necessary)
for fulfillment of their obligations.

4.LIABILITY OF THE PARTIES

4,1, Parties shall be liable for non-
performance or improper performance of the
present Agreement as provided for by the effective
legislation of England and Wales.

5. CONFIDENTIALITY

51. The Parties shall maintain the
confidentiality of the information constituting
commercial secret in accordance with the
applicable legislation.

5.2. The terms and conditions of the present
Agreement and any supplements (minutes, etc.)
thereto shall be confidential and shall not be
disclosed.

5.3. Either Party shall take all the necessary
measures to prevent disclosure of any details of the
present Agreement and supplements thereto by
their employees, agents and successors without
prior consent of the other Party.

6. DISPUTES RESOLUTION

6.1, The Parties shall try to settle all disputes
and controversies which may arise out of or in
connection with the present Agreement through

MoKkynaTenb




MyTEM [IEPEroBOPOB.

6.2. Hactosumuit JJoroBop BCTYIaeT B CHIY C
MoMeHTa ero moxmucanmus Croponamu. [loroeop
PEryIHpyeTcs M TOJUIEXHT  TOJKOBAHMIO B
COOTBETCTBHH C IIPaBOM AHIJIAM K Y 3J/IbCa

6.3. ITo nuceMenHOMy yBenomiieHHIO CTOpPOH
u Cexperaps JIOHTOHCKOTO MEXAYHapOIHOrO
apburpaxmoro cyna («LCIA»), mobolt cmop,
pasHOIMacHe WM IpUTsA3aHue Mexay CTOpoHaMH,
BEITEKAIONHE U3 JaHHoro J{oroBopa, OTHOCALIMECH
K TAKOBOMY HJIM B CBSI3M C TaKOBBIM, B TOM YHCIIe
OTHOCHTEJIBHO ero CYIIeCTBOBAHHS,
HEeHCTBUTEIIBHOCTH WM NIPEKpalleH s, NepeRaroTcs
Ha OKOHYATENbHBIN ¥ 06s3pIBatOmuil apbuTpax o
Pernamenty LCIA, neficTByromeMy Ha JaTy Hadana
xaxoro-mubo apbutpaxa («PernmamenT»), H
pelIalOTCs TAaKOBHIM, TpH 3ToM  PernmamenTt
CYMTACTCS BKIFOYEHHHEIM B NaHHELIM IYHKT IYTeM
ynomuHagus. Mectom apbutpaxa Gyner JIOHIOH,
AHrHsg, ¥ pemenne OyIET CYATATHCS BEIHECCHHBIM
tam. CyJl MOXET HPOBOJMTH CIyMAHHUS, 3aCeNaHus
H CoBEIaHuA B MoOOM MecTe, KOTOPOE OH CIUTACT
HagJIeXKalllHM, HMEKUIHM KacaTeJibCTBO K
ofcrosTenscTRaM apbutpaxa. Apbutpax Oyzner
COCTOSTh M3 TpeX apOUTPOB, KOTOPhIE HA3HAYAOTCHA
LCIA B coorBerctBuu ¢ PermamentoM. Cyn He
6ymer obnazarh NONHOMOYHAMH JEHCTBOBaTh B
KauecTBE  MUp08020  NOCPeOHuUKa WM  ho
cnpageonueocmy, WM  OCYIIECTBIATH TaKOBhLIC
NONHOMOYMSA, WK  BBIHOCHTb  PEIUCHHA O
CHeNMANBHBIX, HENPSMBIX, KOCBEHHBIX  HJIH
mrpaduex ybriTkax. Sl3picom apburtpaxa Oymer
aHrNuicKuii. BpiHeceHne apOHTPaXHOTO peleHHs
MoXeT ObITh 3aperHCTPUPOBAHO B JIIOOOM CyIe
KoMmrereHTHOM  ropucaukiuy. IlojoxeHue o
cynebuo# ropucauKiuu B pamkax Crareit 45 u 69
3akoHa 06 apbutpaxe orT 1996 r. CoenuneHHOrO
KoponesctBa nmpuMensTscs He Gyner. Kaxnmas us
Cropon nansoro JloroBopa sCHO BBIPAXEHO
coramaercss OBITH NPHBICYCHHOH K J0oOOMY
apbuTpaxxHOMYy nmpoueccy, Ha4YaToOMy B
COOTBETCTBHH C JJaHHBIM JOTOBOPOM.

7. HEIPEOJOJIMMASI CHJIA

7.1, Croponsl  ocBOOOXHAIOTCA  OT
OTBETCTBEHHOCTH 3a HEBBINIOJIHCHHE  YCIOBUH
Hacrosuero JJoroBopa, eciu Takoe HEBBIMOIHEHUE
CB3AHO C OOCTOSATENECTBAMH  HEMpPeoONTHMOH
CHJIBI, HAXOMSALIMMMCS BHE pa3yMHOTO KOHTPOJIA
CropoH.

3aTpoHyTas 00CTOATENLCTBAMK

MNpopasey,

negotiations.

6.2. This Agreement shall come into force
upon its execution by the Parties. The Agreement
shall be governed and construed in accordance with
the laws of England and Wales.

6.3. Upon notification in writing of the
Parties and the Secretary of the London Court of
International Arbitration (“LCIA™), any dispute,
difference or claim between the Parties arising out
of or in connection with this Agreement, including
in respect of its existence, validity or termination,
shall be referred to final and binding arbitration
under the Rules of the LCIA effective as of the date
of any arbitration (the “Rules”), and be resolved
thereby, and the Rules shall be deemed to be
incorporated in this clause by reference. The place
of arbitration shall be London, England, and an
award shall be deemed determined there. The
tribunal may hold hearings, meetings and
conferences at any place it deems proper and
related to circumstances of the arbitration. The
tribunal shall consist of three arbitrators to be
appointed by the LCIA in accordance with the
Rules. The tribunal has no powers to act as amiable
compositeur or on an equity basis, or exercise such
powers or award special, indirect, related or
punitive damages. The language of the arbitration
shall be English. The arbitration award may be
filed with any court of competent jurisdiction. The
provision on court jurisdiction within the
framework of Atrticles 45 and 69 of the UK
Arbitration Law 1996 shall not apply. Each of the
Parties to this Agreement expressly consents to be
engaged in any arbitration proceedings initiated
hereunder.

7. FORCE-MAJEURE

7.1. The Parties shall be released from
responsibility for non-compliance with terms and
conditions of the present Agreement, if such non-
compliance has resulted from force-majeure
beyond reasonable control of the Parties.

The Party affected by force-majeure shall
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Henpeojoumoit crmbl CTopoHa 6€3 IPOMEUIEHHS,
HO He IO3MHee 4eM yepe3 3 (Tpu) paboumx HHA
[ocie HACTYIUIEHHA TakuX OOCTOATENBCTB, B
NUCbMEHHOH  (opme  HHQOPMHPYET  IOPYTYIO
Cropory 06 3THX 0OCTOATENBLCTBAX H 00 MX
nocnencTBugX (¢ oOpaTHBIM YBENOMJICHHEM O

NONyYeHHH COOOIeHHA) U  MPHHAMAET BCE
BOSMOXKHBIE MEpBI C IENbI0 MaKCHMallbHO
OTpaHUYHTh OTpHIaTebHbIE TIOCJIEACTBHA,

BHI3BAHHEIE YKa3aHHBIMH 00CTOATEIECTBAMA.

7.2. He mu3BeleHHe HIM HECBOEBPEMEHHOE
ussemenue apyroii Croporel Cropomo#, s
KOTOpO# CO31anoCch HEBO3MOXHOCTb HCIOTHEHHS
obssarenscta 1o Jlorosopy, O HaCTYIUIEHHH
06CTOSTENLCTB HENPEONONMMOM CHIIBL BIEYET 34
coboit yrpary T@paBa CCBUIATECA Ha  3TH
00CTOSITENBCTBA.

7.3. Ecid HEBO3MOXHOCTH IIOJIHOTO HJIM
YACTHYHOTO  HCNONHEHMS  0043aTeNnbCTB IO
JloroBopy ~ cymectByeT bomee 2 (EBYX)
KaneHmapHblx Mecsuen, To CTOPOHBI — IPHMYT
COBMECTHOE pEIUeHHe 00 H3MEHEHHH  yCJIOBHI
gactosmero JIoroBopa Hiy O €ro pacTOPIKECHAH.

8. IOIIOJTHUTEJIbHBIE YCJIOBHS

8.1. Bce wu3MeHeHHs H JONOJHEHHSA K
HaCcTOAIIEMY Jorosopy SABJISIOTCH ero
HEOTHEM/IEMOM YACTHIO M JEHCTBUTENBHBI, €CIH
OHM COBepIIeHhl B IHCEMEHHOH ¢opme
noaucans! Kaxno# uz Cropos.

8.2, JloroBop BCTYyIIaeT B CHIIy C MOMEHTA €I0

3AKMIOYEHHss ¥ JeHCTBYeT JI0  HMCIIONHEHHS
Croponamu  06s3aTeNbCTB,  BBITEKAIOIMX M3
noNnoXesuit HacTosuero Jlorosopa.

8.3. Bo BCEM OCTaJIbHOM, HE
NpeyCMOTPEHHOM ~ HacTosmum  JloroBopow,
CropoHs! Oynyt PYKOBOJCTBOBATHCA
JeiCTBYIOIAM 3aKOHOIATEIECTBOM AHITME H
Vansca.

8.5. JloroBop COCTaBJI€H Ha pYCCKOM X
aHrnuiickoM f3bIKax. B cioydae pacXxOxIeHHA
NPEHMYIIECTBEHHYIO CHIIy HMEET TEKCT Ha pyCcCKOM
SI3BIKE.

8.6. JloroBop cocTaBiieH M MONMUCAH «___ »
mapra 2013 roga B ABYX IK3EMILIAPAX, MMEIOIIHX
ONMHAKOBYIO IOPHAMYECKYIO CHIIY, IO OJHOMY
FK3EMIUIAPY JUIs Kax ol u3 Cropon.

Mpopasel

immediately, but not later than 3 (three) working
days upon occurrence thereof, inform the other
Party in writing of the force-majeure and the
consequences thereof (with return receipt
requested) and shall use every effort to minimize
the adverse effect of the force-majeure.

7.. If the Party for which it has become
impossible to meet its obligations under the present
Agreement fails to inform the other Party or to
inform it in due time of the occurrence of force-
majeure, it forfeits the right to refer to the force-
majeure.

7.3. If force-majeure preventing a complete or
partial performance of obligations hereunder lasts
for more than 2 (two) calendar months, the Parties
will agree either upon amendment of terms and
conditions hereof or upon termination of the
present Agreement.

8. MISCELLANEOUS

8.1. All amendments and supplements to the
present Agreement are integral parts hereof and are
valid only if made in writing and signed by each
Party.

8.2. The present Agreement shall come into
force at the moment of its execution and delivery
and shall remain in effect until the Parties fulfill
obligations arising out of the present Agreement.

8.3. With regard to all other matters which
have not been covered by the present Agreement
the Parties shall act in accordance with effective
legislation of England and Wales.

8.5. The present Agreement is made in
Russian and English languages. In cases of
discrepancies the Russian language shall prevail,

8.6. The present Agreement is made and

executed on March “__, 2013 in two counterparts
equally valid, one for each of the Parties.
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9. MOAIIMCH
IIpopasen:

IToxynaTess:

Npopasey

9, SIGNATURES
The Seller:

The Buyer:
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