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This agreement is made on 1 February 2007

BETWEEN:

(H

(2)

&)

(4)

(5)

(6)

(7)

Sidelight Investments Limited, a company incorporated under the laws of the Bahamas on 29
January 2004 with registration number 129670B, with its address at Shirley House, 50 Shirley
Street, Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller 1");

Kamer Holdings Limited, a company incorporated under the laws of the Bahamas on 27 July
2004 with registration number 132500B, with its address at Shirley House, 50 Shirley Street,
Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller 2");

Belen Investments Ltd., a company incorporated under the laws of the Bahamas on 9 July 2002
with registration number 124434B, with its address at Shirley House, 50 Shirley Street, Nassau,
New Providence, The Bahamas (hereinafter referred to as "Seller 3");

Sandcom Investments Ltd., a company incorporated under the laws of the Bahamas on 9 July
2002 with registration number 1244358, with its address at Shirley House, 50 Shirley Street,
Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller 4"); and

Seahouse Investments Ltd., a company incorporated under the laws of the Bahamas on 9 July
2002 with registration number 1244368, with its address at Shirley House, 50 Shirley Street,
Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller §");

Seller 1, Seller 2, Seller 3, Seller 4 and Seller 5 shall hereinafter be jointly referred to as the
"Sellers” and each separately as the "Seller";

Matias Co Limited, a company incorporated under the laws of Cyprus 3 October 2006 with
registration number HE 184940, with its address at 223 Arch. Makarios 111, Avenue Court, 20d
floor, Limassol, Cyprus (hereinafter referred to as "Buyer 1"), and

Batherm Ventures Limited, a company incorporated under the laws of the British Virgin Islands 7
September 2006 registration number 1049863, with its address at Trident Chambers,
P.O. Box 146, Road Town, Tortola, British Virgin [slands (hereinafter referred to as "Buyer 2"),

Buyer 1 and Buyer 2 shall hereinafter be jointly referred to as the "Buyers" and each separately
as the "Buyer".

The Sellers as a group and the Buyers as a group shall be separately referred to as the "Party”
and together as the "Parties”.

WHEREAS:

(A)

In total the Sellers own the following participation interests/shares, as the case may be, in Russian
companies:

100% (One hundred per cent) of the participation interests/shares, as the case may be, in the

following Russian companies:
"




-

(B)

(©€)

(D)
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- OAO Energostroiinvest-Holding (an open joint stock company incorporated and operating
under the laws of the Russian Federation, with its address at 121165 Moscow, 22 Ulitsa
Kievskaya, building 2, main state registration number - 1027700150631);

- O0O0 Stroiinvestsever (a limited liability company incorporated and operating under the laws of
the Russian Federation, with its address at 125047 Russia, Moscow, 10 Ulitsa Chayanova,
building 1, main state registration number - 1027710011636);

- Q0O Inzhiniringoviy Tsentr Energo (a limited liability company incorporated and operating
under with the laws of the Russian Federation, with its address at 117630 Moscow, 23 Ulitsa
Obrucheva, main state registration number - 1047796160720),

- OO0 Soyuzsetstroi (a limited liability company incorporated and operating under the laws of
the Russian Federation, with its address at 115093, Moscow, 27 Ulitsa Lyusinovskaya, building
3, main state registration number - 1047796872353);

- 000 Vostokinveststroi (a limited liability company incorporated and operating under the laws

of the Russian Federation, with its address at 125047 Russia, Moscow, 10 Ulitsa Chayanova,
building ), main state registration number - 1027710011526);

- 000 Investstroitsentr (a limited liability company incorporated and operating under the laws of
the Russian Federation, with 1ts address at 113461 Russia, Moscow, 20 Ulitsa Kakhovka,
building 2, main state registration number - 1027727004689);

- Q00 Dalenergosetstroi (a limited liability company incorporated and operating under the laws
of the Russian Federation, with its address at 680000 Khabarovsk, 7 Ulitsa Novaya, main state
registration number - 1032700519466); and

0.02504374% of the participation interest in QOO Energomontazh-Invest (a limited liability
company incorporated and operating under the laws of the Russian Federation, with its address at
[ 17630 Moscow, 23 Ulitsa Obrucheva, main state registration number - 1047796313707),

(hereinafier jointly referred to as the "Target Companies"),

and each of them owns participation interests (shares) in a number of Russian companies, as
described in more detail in this Agreement, Schedule 1 hereto and the List of the Companies;

The Sellers intend to sell and the Buyers intend to buy the Target Companies and acquire indirect
control of the companies owned and/or controlled by the Target Companies as set out in this
Agreement;

For the purposes of payments under and in connection with this Agreement the Sellers' Payment
Agent shall act as a duly authorised payment agent of each of the Sellers.

For the purposes of payments under and in connection with this Agreement Buyer [ shall act as a
duly authorised payment agent of Buyer 2.
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IT IS AGREED THAT:

1.
i1

i

INTERPRETATION

[n this Agreement:
"Act of Acceptance' has the meaning given to it in sub-clause 5.2 of this Agreement;

"Agreed Rate" means, for the purposes of sub-clause 3.3 and section 4 of this Agreement, the
annual interest rate that is equal to LIBOR set on the date following 10 (Ten) months after the
Closing Date minus 1% (One per cent) and that accrues on the relevant parts of the Third
Instalment, as set out in sub-clauses 3.3.2 - 3.3.4 of this Agreement;

"Audit" means the audit of the Group for financial year 2006, as set out below, that Buyer |
undertakes to arrange for in accordance with section 11 of this Agreement. The Audit shall be
carried out in accordance with the Intemational Financial Reporting Standards (IFRS) by any of
the Big Four Companies;

"Big Four Companies” means any of the following audit firms: Emst & Young, KMPG,
PricewaterhouseCoopers or Deloitte & Touche;

"Target Companies" has the meaning given to it in Section (A) of the recitals of this Agreement
and "Target Company" means any and each of the Target Companies;

"Business Day" means any day other than a Saturday or Sunday or public holiday in Russia,
Lithuania, Cyprus, the United States of America, the Bahamas, the British Virgin Islands and
Great Britain;

"Net Profit" i1s the amount of the net profit (fixed in US dollars at the exchange rate to be
calculated in accordance with the [FRS by the auditor that carries out the Evaluation of the Net
Profit and the Audit) for 2006 and the first quarter of 2007, determined in accordance with the
IFRS including the minority shareholders’ interest, and in respect of the net profit for the first
quarter of 2007 excluding the effect of acquisition of the Participation Interests by the Buyers
under this Agreement, minus USD 10,000,000 (Ten million US dollars).

"Target Companies’ Group' means each Target Company, each company listed in Part B of
Schedule 1 hereto as well as any subsidiary company (as defined in the Current Legislation) of
any of the above-mentioned persons;

"Companies Act" means the Companies Act 1985 of England and Wales (as amended);

" Assessment of the Net Profit" means assessment of the Net Profit, which Buyer ! undertakes
to arrange by engaging any of the Big Four Companies in accordance with section 11 of this
Agreement;

"Purchase Price" has the meaning given to it in sub-clause 2.6 of this Agreement;

"First Instalment", ""Second Instalment’ and "Third Instalment” have the meaning given to
them in Section 3 of this Agreement;

W .
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"Tranpsition Period" means a period from 28 September 2006 until the expiry of 6 (Six) months
from the Closing Date;

"Closing" means closing of a sale and purchase of the Participation Interests in accordance with
this Agreement and transfer of the full set of documents by the Parties to each other in
accordance with Section 5 of this Agreement which shall take place on the Business Day when all
the conditions set out in sub-clause 5.1 have been fulfilled;

"Closing Date' means a calendar date falling on the Business Day on which the Closing takes
place;

"Disclosure Letter' means a letter from the Sellers to the Buyers in relation to the Warranties,

dated by the same date as this Agreement, signed by each Seller and attached as Schedule 7
thereto;

"Encumbrance” means, if applicable, a mortgage, charge, pledge, lien, option, restriction,
blocking order, right of first refusal, right of pre-emption, third-party right or interest, other
encumbrance or security interest of any kind, or another type of preferential arrangement
(including, without limitation, a title transfer or retention arrangement) or any other type of rights
having similar effect to any of the foregoing;

"LIBOR" means:

(a)  the interest rate of the British Bankers' Association on payments for deposits in dollars for
a term of 1 (One) month, published on the Reuters screen (currently LIBORO]1 page); or

(b) in the event that that page is replaced or the service is inaccessible, the relevant rate
published on another page or by another service agreed by Buyer 1 and Seller 3.

"Permit" means, in respect of any person:

(a) a permit, licence, consent, approval, certificate, qualification, specification,
registration or other authorisation; or

(b) a filing of a notification, report or assessment,

in each case necessary for the effective operation of the relevant member of the Target
Companies’ Group or for exercise by such member of its rights to own or dispose of, use or take
any actions with respect to the assets owned or used by such member or for performing this
Agreement by the Sellers;

"Participation Interests” means (i) a fully paid 100% (One hundred per cent) participation
interest in the charter capital of each of the following limited liability companies, whose details
are given in Section (A) of the recitals of this Agreement: ODO Stroiinvestsever, OO0
Inzhiniringoviy Tsentr Energo, OO0 Soyuzsetstroi, OO0 Vostokinveststroi, 00O
Investstroitsentr and QOO Dalenergosetstroi; (1i) a fully paid 0.02504374% participation interest
in the charter capital of OOO Energomontazh-Invest, whose details are given in Section (A) of
the recitals of this Agreement; and (iii) 1,000 (One thousand) common registered shares in OAO
Energostroiinvest-Holding, a company whose details are given in Section (A) of the recitals of

Wi
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this Agreement, with a nominal value of 1,000 (One thousand) roubles each, comprising 100%
(One hundred per cent) of the charter capital of OAQ Energostroiinvest-Holding;

""Material Adverse Event" means either:

(a)  financial loss concerning all or any of the Target Companies’ Group members in
the amount equal to more than USD 10,000,000 (Ten million US dollars) that arose
out of an event, fact, circumstance or totality of events, facts or circumstances that
occurred from 28 September 2003 until the Closing Date and of which any of the
Sellers was aware or should have been aware, except for those that were
completely, truly, explicitly and accurately disclosed by the Sellers in the
Disclosure Letter; or

(b}  complete suspension or termination of the operation of Target Companies’ Group
member that arose out of an event, fact, circumstance or totality of events, facts or
circumstances that occurred from 28 September 2003 until the Closing Date and of
which any of the Sellers was aware or should have been aware, except for those
that were completely, truly, explicitly and accurately disclosed by the Sellers in the
Disclosure Letter:

For the avoidance of doubt, for the purposes of this Agreement the Material Adverse Effect does
not cover the Tax Claims made against Target Companies’ Group members or collection of the
Total Tax Claim Amounts as well as the losses and damage the Sellers are or may be liable for in
accordance with Section 7 of this Agreement (except for sub-clause 7.5);

"Tax" means and includes any forms of taxation as well as governmental or municipal
obligatory payments, duties, contributions and other obligatory payments provided for by the
Current Legislation, in each case in the Russian Federation, and, without limitation, any payroll
taxes and other tax deductions or withholdings of any nature;

"Claim" has the meaning given to it in sub-clause 7.9;

"Tax Authority” means the state or a municipal authority or any local, regional, federal or other
tax or customs authority established in the Russian Federation as well as any of their subdivisions
authorised to levy the Tax in accordance with the Current Legislation;

"Tax Claim" means a decision of the Tax Authority on holding a person liable for violation of
tax legislation or refusal to hold the person liable for violation of tax legislation, which decision
results in a claim for payment of the Tax made against any of the Target Companies’ Group
members (including the claim relating 10 additional assessment of the Tax) for a period from 28
September 2003 up to the Closing Date and/or fines and/or penalties for delay in paying the Tax
which the taxpayer was to pay within a period from 28 September 2003 up to the Closing Date;

"Tax Claim Amount" means the amount specified or determined in the Tax Claim, including all
the Tax, arrears, fines, penalty interest and other sanctions. For the avoidance of doubt, in the
event that the Tax Claim is made against any of the Target Companies’ Group members the Tax
Claim Amount will be deemed to be only the amount specified in the Tax Claim that relates to
the period from 28 September 2003 up to the Closing Date, except for penalties for delay in
pay77he Tax which, for the purposes of determining the Tax Claim Amount, shall be calculated
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from the date when the Tax was to be paid (but no earlier than a period from 28 September 2003
and no later than the Closing Date) until the date when the relevant member of the Target
Companies’ Group made the actual payment;

"Total Tax Claim Amounts" means the totality of all Tax Claim Amounts for each Tax Claim
made against the relevant person, as described in this Agreement;

"List of the Companies" means a full list of the legal entities that are not the members of the
Target Companies’ Group where the members of the Target Companies' Group own at least 5%
(Five per cent) of participation interests or shares, as the case may be, made substantially on the
form attached to Part C Schedule 1 hereto;

"Warranty" means any statement by the Sellers contained in this Agreement and in Schedule 6
and "Warranties" means all such statements; and

"Current Legislation" means the current legislation of the Russian Federation, including,
without limitation, all laws, unless otherwise is provided by this Agreement, as amended or re-
enacted or both, which take effect from time to time before or after the date of this Agreement
and any subordinate legislation and other regulations issued for the purposes of implementing the
relevant laws (as amended or re-enacted) before or after the date of this Agreement;

"Final Court Act Concerning Tax" means a court act rendered by the Russian court of any
Jurisdictional level, which, in accordance with the Current Legislation, puts an end to dispute
resolution relating to the Tax Claim on its merits, where:

(a) there are either no procedural grounds for appealing against such court act in
accordance with the Current Legislation, except where the court act can be
reviewed in the light of newly discovered circumstances; or

(b) the period for appealing against the court act, as provided by the Current
Legislation, has expired and the period for restoring that period, as provided by the
Current Legislation, and/or the period for filing an application for judicial review
of the court act through the procedure of supervision, as provided by the Current
Legislation, has expired.

"Final Tax Settlement” means out-of-court settlement of the Tax Claim between the Tax
Authority and members of the Target Companies” Group against whom the Tax Authorities made
the Tax Claim and such settlement results in the following decisions taken by the Tax Authority:

(a) refusal to hold any or, as applicable, all of the Target Companies’ Group members
liable for the tax offence the relevant Tax Claim is based on; or

(b) holding any or, as applicable, all of the Target Companies’ Group members liable
for the tax offence the relevant Tax Claim is based on; or

(c} adecision of an upper Tax Authority on complete or partial reversal of a decision
taken by the Tax Authority,
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where none of the parties to a dispute over the Tax Claim or Seller 3 do not contest these

decisions of the Tax Authority within I (One) month after the Tax Authority has taken the
decision.

"Guarantee" means a guarantee securing the obligations of Buyer 1 subject to section 16 of this
Agreement, to pay the Second Instalment and the Third Instalment to the Sellers subject to the
conditions set out in section 4 of this Agreement, to be offered to Seller 3 by Crosland Global
Limited, a company incorporated under the laws of the Republic of Cyprus, with its address at
JULIA HOUSE, 3, Themistocles Dervis, 1066, Nicosea, Cyprus in the form of a deed of
guarantee to be executed in English only and substantially in the form attached to this Agreement
as Schedule 2; and

"Sellers' Payment Agent” means Gotland Industrial Inc., a company incorporated under the
laws of the British Virgin Islands, with its address at P.O. Box 3321, Road Town, Tortola, British
Virgin [slands, empowered by the Sellers to make the payments under this Agreement. The bank
details of the Sellers' Payment Agent are contained in section 22.1.

In this Agreement, a reference to:

1.2.1 an "associated company" shall be construed in accordance with Section 416 of the
Income and Corporation Taxes Act 1988 of England and Wales;

1.2.2 "control” shall be construed in accordance with Section 416 of the Income and
Corporation Taxes Act 1988 of England and Wales (as amended);

12.3 liability under, pursuant to or arising out of (or any analogous expression) any
agreement, contract, deed or other instrument includes a reference to liability undertaken
as a condition of any agreement, contract, deed or other instrument under, pursuant to or
arising out of (or any analogous expression) that agreement, contract, deed or other
instrument;

1.2.4 a "party" shall be construed as a reference to a party to this Agreement and includes a
reference to that party's successors and permitted assignees;

1.2.5 a party being liable to another party, or to liability, includes, but is not limited to, any
liability in equity, contract or tort (including negligence) or under the Misrepresentation
Act 1967,

126 a statutory provision shall be deemed to be a reference to the relevant English legislation
unless stated otherwise and includes a reference to the statutory provision as modified or
re-enacted or both from time to time before the date of this Agreement and any

subordinate legislation made under the statutory provision (as so modified or re-enacted)
before the date of this Agreement;

1.2.7 a "person" includes a reference to any individual, firm, company, corporation or other
body corporate, government, state or agency of a state or any joint venture, association
or partnership, works council or employee representative body (whether or not having
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1.2.8 a person includes a reference to that person's legal personal representatives, successors
and permitted assignees;

1.2.9 a section, sub-clause, paragraph or schedule, unless otherwise expressly specified, is a
reference to a section, sub-clause or paragraph of this Agreement or a schedule hereto;
and

1.2.10  a month shall be a reference to 30 calendar days; and
1211 time of the day shall be a reference to Moscow time,
The headings in this Agreement do not affect its interpretation.

Where for any reason under this Agreement it is necessary to convert an amount of money which
is expressed in any currency into US dollars (except for determining the amount of the Net Profit,
which shall be fixed in US dollars and determined in accordance with the IFRS), such amount
shall be converted into US dollars at the average exchange rate at close of business in London on
the relevant date (or, if the date is not a Business Day, - on the preceding Business Day). Details
of the exchange rate shall be published in the Financial Times newspaper (London edition) on the
day following that date.

The reference in sub-clause 1.1 in the definition of "Material Adverse Event" and in Schedule 4
to the knowledge, information and opinions of the Sellers shall be deemed a reference to the
knowledge, information and opinions of any of the senior managers of each and any of the Target
Companies’ Group members (namely, general directors, chief accountants, financial directors and
chairmen of the board of directors) as from 28 September 2003 and knowledge, information and
opinions of the holding companies of each and any of the Sellers and knowledge, information and
opinions that the Sellers might acquire through appropriate enquiries within the framework of the
due and bona fide performance of their duties.

Time required to deliver correspondence in accordance with this Agreement will not constitute an
unreasonable delay in performance of the Parties’ obligations under this Agreement.

SALE AND PURCHASE

The Sellers agree to sell the Participation Interests to the Buyers at Closing with a full title
guarantee, and the Buyers agree to buy the Participation Interests and to pay the Purchase Price.

The Sellers warrant that they have and at Closing will have the right to sell and transfer full legal
and beneficial title and right of ownership to the Participation Interests, free and clear of any
Encumbrances or other third-party rights.

The Sellers hereby irrevocably appoint Seller 3 to act as their agent on their behalf and in their
interests for the purposes of performance of this Agreement, unless otherwise is expressly
provided in this Agreement, and irrevocably confirm that all actions that Seller 3 may take in
relation to performance of this Agreement are duly approved by all of the Sellers and each of the
Sellers irrevocably waives its right to contest the actions of Seller 3 taken on behalf of all and
each of the Sellers in relation to performance of this Agreement.

.".’7 / / /) /7
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Buyer 2 hereby irrevocably appoints Buyer 1 to act as its agent on its behalf and in its interests
for the purposes of performance of this Agreement, unless otherwise is expressly provided in this
Agreement, and irrevocably confirms that all actions that Buyer 1 may take in relation to
performance of this Agreement are duly approved by Buyer 2 and Buyer 2 irrevocably waives its
right to contest the actions of Buyer 1 taken on behalf of Buyer 2 in relation to performance of
this Agreement.

The Buyers shall acquire the Participation Interests in the following numbers and proportions:
2.5.1 Buyer 1 shall acquire the following Participation Interests:

(a)  a 99% (Ninety nine per cent) participation interest in the charter capital of each of
the following limited liability companies, whose details are given in Section (A) of
the recitals of this Agreement: OOQO Stroiinvestsever, OOQ [nzhiniringoviy Tsentr
Energo, OO0 Soyuzsetstroi, OO0 Vostokinveststroi, OO0 Investstroitsentr and
OOOQO Dalenergosetstroi;

(b)  0.02504374% participation interest in the charter capital of OOO Energomontazh-
Invest, whose details are given in Section (B) of the recitals of this Agreement;

(¢) 990 (Nine hundred and ninety) common registered shares in OQAO
Energostroiinvest-Holding, a joint stock company whose details are given in
Section (A) of the recitals of this Agreement, with a nominal value of 1,000 (One
thousand) roubles each, comprising 99% (Ninety nine per cent) of the charter
capital of OAO Energostroiinvest-Holding;

2.5.2 Buyer 2 shall acquire the following Participation Interests:

(@ a 1% (One per cent) participation interest in the charter capital of each of the
following limited liability companies, whose details are given in Section (A) of the
recitals of this Agreement: OOO Stroiinvestsever, OOQ Inzhiniringoviy Tsentr
Energo, OO0 Soyuzsetstroi, OO0 Vostokinveststroi, OOO Investstroitsentr and
OO0OO Dalenergosetstroi; and

(b) 10 common registered shares in OAO Energostrotinvest-Holding, a joint stock
company whose details are given in Section (A) of the recitals of this Agreement,
with a nominal value of 1,000 (One thousand) roubles each, comprising 1% (One
per cent) of the charter capital of OAO Energostroiinvest-Holding.

The Purchase Price for the Participation Interests is equal to USD 220,000,000 (Two hundred and
twenty million U.S. dollars). In the cases expressly provided by section 1] of this Agreement, the
Purchase Price may be reduced. Without the prejudice to the provisions of Section 4 and other
remedies available to the Buyers by virtue of this Agreement or by operation of law, the Purchase
Price as provided by Section 11 may not be reduced by more than 20,000,000 (Twenty million)

U.S. dollars. The Purchase Price is comprised of the following prices for each of the Participation
Interests:

6.1 USD 2,224,000 (Two million two hundred and twenty four thousand US dollars) for
7 100% (One hundred per cent) of the shares in OAO Energostroiinvest-Holding;
/I
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2.6.2 USD 118,882,000 (One hundred and eighteen million eight hundred and eighty two
thousand US dollars) for the 100% (One hundred per cent) participation interest in OQO
Strolinvestsever;

263 USD 37,517,000 (Thirty seven million five hundred and seventeen thousand US dollars)
for the 100% (One hundred per cent) participation interest in QOO Inzhiniringoviy
Tsentr Energo;

2.6.4 USD 11,609,000 (Eleven million six hundred and nine thousand US dollars) for the
100% (One hundred per cent) participation interest in QOO Soyuzsetstroi;

2.6.5 USD 17,867,000 (Seventeen million eight hundred and sixty seven thousand US dollars)
for the 100% (One hundred per cent) participation interest in OOO Vostokinveststroi;,

266  USD 27,232,000 (Twenty seven million two hundred and thirty two thousand US
dollars) for the 100% (One hundred per cent) participation interest in OOOQO
Investstroitsentr;

2.6.7 USD 4,668,000 (Four million six hundred and sixty eight thousand US dollars) for the
100% (One hundred per cent) participation interest in QOO Dalenergosetstroi; and

2.6.8 USD 1,000 (One thousand US dollars) for the 0.02504374% participation interest in
00O Energomontazh-Invest.

The Purchase Price shall be paid by Buyer 1, acting in its own name and as the duly empowered
payment agent of Buyer 2, through the procedure described in this Agreement, to the account of
the Sellers' Payment Agent specified in this Agreement.

The part of the Purchase Price payable by Buyer 2 for the Participation Interests specified in sub-
clause 2.5.2 of this Agreement to be acquired by Buyer 2 shall be calculated based on the price
for the Participation Interests specified in sub-clause 2.6 of this Agreement, in proportion to the
part of the Participation Interests to be acquired by Buyer 2. The part of the Purchase Price to be
paid under this sub-clause by Buyer 2 is included in the payment referred to in sub-clause 3.1 of
this Agreement. After Buyer 1 has made the First Instalment, the obligation of Buyer 2 to pay its
part of the Purchase Price, calculated in accordance with this section, shall be deemed fully
discharged.

Subject to the provisions of sub-clause 2.8 of this Agreement, any part of the Purchase Price to be
paid by Buyer 1 shall be deemed to be paid for the relevant Participation Interests in proporiion to
the price for each Participation Interest, as provided by sub-clause 2.6 of this Agreement. In the
event that the Purchase Price is reduced through the procedure described in Section 11 of this
Agreement, the price for each Participation Interest specified in sub-clause 2.6 of this Agreement
shall be proportionately reduced.

Without prejudice to the foregoing, the Buyers” obligations to pay the parts of the Purchase Price
specified in Section 3 of this Agreement shall be deemed duly discharged after the funds
constituting the relevant part of the Purchase Price (due from Buyer 1 and Buyer 2) and the
interest described in sub-clause 3.3. of this Agreement have been debited from the Buyer's
accou
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of this Agreement confirmed by a copy of SWIFT message MT-103 or such other SWIFT
message about crediting of the relevant payment amount from the account of Seller 1 to the
account of the Sellers' Payment Agent referred to in sub-clause 22.1, dated with the same date as
the valuation date of such payment. The Sellers' Payment Agent shall subsequently distribute and
transfer the relevant parts of the Purchase Price to the Sellers.

2.11  The Sellers waive all their pre-emptive rights and other restrictions with respect to the transfer of
the Participation Interests and shall ensure that any other person waives all such rights no later

than the Closing Date in order that the sale and purchase of the Participation Interests can take
place.

3. PAYMENT OF THE PURCHASE PRICE AND INTEREST

The Purchase Price and interest accrued shall be paid through the following procedure:

3.1  Buyer | shall pay, in its own name and in the relevant part as provided by sub-clause 2.8 of this
Agreement, on behalf of Buyer 2, the first instalment in respect of the Purchase Price in the
amount of USD 156,000,000 (One hundred fifty six million U.S. dollars) on the Closing Date
(the "First Instalment”) by transferring funds to the account of the Sellers' Payment Agent. On
the Closing Date Buyer 1 shall also ensure that the Guarantee is offered to Seller 3 substantially
in the form attached to this Agreement as Schedule 2.

3.2  Buyer | shall pay the second instalment in respect of the Purchase Price in the amount of
USD 20,000,000 (Twenty million U.S. dollars) or a smaller amount, based on the results of the
Audit or the Assessment of the Net Profit, as provided in section 11 of this Agreement (the
"Second Instalment"), by transferring funds to the account of the Sellers' Paymeut Agent
through the procedure described in section 11 of this Agreement.

33  Buyer | shall pay the third instalment in respect of the Purchase Price and interest accrued on the
third instalment by transferring funds to the account of the Sellers' Payment Agent through the
procedure described in section 4 of this Agreement (jointly referred to as the "Third
Instalment”), in the following amount:

3.3.1 the remaining part of the Purchase Price, in the amount of USD 44,000,000 (Forty four
million US dollars),

3.3.2 interest on USD 4,000,000 (Four million US dollars), calculated at the Agreed Rate from
the Closing Date to the date of payment of each and any part of the Third Instalment (up
to the first USD 4,000,000 (Four million US dolilars) in respect of the Third Instalment),

according to the rules set out in section 4 of this Agreement;

3.3.3 interest on USD 30,000,000 (Thirty million US dollars), calculated at the Agreed Rate
from the first day after the expiry of 3 (Three) months from the Closing Date to the date
of payment of each and any part of the Third Instalment according to the rules set out in
section 4 of this Agreement {up to USD 30,000,000 (Thirty million US dollars) after
paymeni of the USD 4,000,000 (Four million US dollars) as described in sub-clause
3.3.2 above); and

3.3.4 interest on USD 10,000,000 (Ten million US dollars), calculated at the Agreed Rate
rom the first day after the expiry of 6 (Six) months from the Closing Date to the date of
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payment of each and any part of the Third Instalment according to the rules set out in
section 4 of this Agreement (up to USD 10,000,000 (Ten million US dollars) after
payment of the USD 4,000,000 (Four million US dollars) as described in sub-clause
3.3.2 above and the USD 30,000,000 (Thirty million US dollars) as described in sub-
clause 3.3.3 above).

The Second Instalment referred to in sub-clause 3.2 of this Agreement and the Third Instalment
referred to in sub-clause 3.3 of this Agreement shall not be due and payable by Buyer 1 if the
Closing does not take place in accordance with this Agreement.

PROCEDURE FOR PAYING THE THIRD INSTALMENT

If within 10 (Ten) months following the Closing Date no Tax Claim for the Total Tax Claim
Amounts (in total against all the members of the Target Companies’ Group) of more than USD
1,000,000 (One million US dollars) is made against any member of the Target Companies’
Group, the amount of the Third Instalment {(including the interest provided for by sub-clause 3.3),
shall be payable in full to the Sellers' Payment Agent within 5 (Five) Business Days after the
expiry of 10 (Ten) months from the Closing Date.

If within 10 (Ten) months following the Closing Date the Tax Claim for the Total Tax Claim
Amounts (in total against all the members of the Target Companies’ Group) of more than USD
1,000,000 (One million US dollars) is made against any member of the Target Companies’
Group, the amount of the Third Instalment (including the interest provided for by sub-clause 3.3.
of this Agreement) shail be payable to the Sellers' Payment Agent within 5 (Five) Business Days
after the expiry of 10 (Ten) months from the Closing Date minus the Total Tax Claim Amounts
in excess of (in total for the Target Companies’ Group) 1,000,000 (One million US dollars) under
the Tax Claims actually made against any member of the Target Companies’ Group. If the Final
Court Tax Act is issued or a decision on the Final Tax Settlement is taken within (Ten) months
from the Closing Date with respect to such Tax Claims, the amounts specified in the Final Court
Tax Act and/or the decision on the Final Tax Settlement shall be taken into account for the
purposes of calculating the amount to be withheld by Buyer ! from the Third Instalment under
this sub-clause. The part of the Third Instalment so withheld shall be paid to the Sellers' Payment
Agent through the procedure described in sub-clauses 4.7- 4.10 of this Agreement.

Within a month after the expiry of 10 (Ten) months following the Closing Date the Parties shall
by signing the relevant document establish the fact of whether or not the Tax Claims have been
made and determine the Total Tax Claim Amounts as at the date on which the 10 (Ten) months
following the Closing Date end and check whether Buyer 1 has duly paid the part of the Third
Instalment under sub-clause 4.2 of this Agreement and whether Buyer 1 has duly withheld a part
of the Third Instalment under sub-clause 4.2 of this Agreement.

If for any reason no such document is signed within the period specified in sub-clause 4.3 of this
Agreement, the fact of whether the Tax Claims have been made and what sum the Total Tax
Claim Amounts have amounted to as at the date on which the 10 (Ten) months following the
Closing Date end and the fact of whether Buyer 1 has duly paid the part of the Third Instalment
under sub-clause 4.2 of this Agreement and that Buyer 1 has duly withheld a part of the Third
Instalment under sub-clause 4.2 of this Agreement shall be established through arbitration, as
describgdin sub-clause 19.2 of this Agreement. After arbitration has been completed in
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accordance with sub-clause 19.2 of this Agreement the fact of whether the Tax Claims have been
made and the sum of the Total Tax Claim Amounts has been determined as at the date on which
the 10 (Ten) months following the Closing Date end, whether Buyer 1 has duly paid the part of
the Third Instalment under sub-clause 4.2 of this Agreement and whether Buyer 1 has duly
withheld a part of the Third Instalment under sub-clause 4.2 of this Agreement has been
established (confirmed) or has not been established (confirmed), Buyer 1 shall within 5 (Five)
Busimess Days from the date of the arbitral award pay the Third Instalment in full or the relevant
part of the Third Instalment to the Sellers’ Payment Agent, unless the arbitration establishes
(confirms) that the Tax Claims have been made and the sum of the Total Tax Claim Amounts is
determined, or Buyer | did not duly pay the part of the Third Instalment or that the part of the
Third Instalment was not duly withheld.

In determining the amount of and procedure for paying the Third Instalment and determining the
fact of whether Buyer 1 has duly paid the part of the Third Instalment in accordance with 4.2 of
this Agreement and whether Buyer 1 has duly withheld the part of the Third Instalment in
accordance with sub-clause 4.2 of this Agreement, provided that the Tax Claim is made against
any member of the Target Companies’ Group for the Total Tax Claim Amounts (in total for all
the members of the Target Companies’ Group) of more than USD 1,000,000 (One million US
dollars), the representatives of the Parties and the arbitrators, as defined in sub-clause 19.2 of this
Agreement, shall be guided by the following rules:

4.5.1 the amount of the Third Instalment, including the interest set in sub-clause 3.3 of this
Agreement, shall be payable to the Sellers’ Payment Agent within 5 (Five) Business
Days upon expiry of 10 (Ten months) following the Closing Date minus the Total Tax
Claim Amounts under the Tax Claims actually made against any of the members of the
Target Companies’ Group for more than (in total for all members of the Target
Companies’ Group) USD 1,000,000 (One million US dollars); if, with regard to such
Tax Claims the Final Court Tax Act is issued or a decision on the Final Tax Settlement
is taken within 10 (Ten) months following the Closing Date, then, for the purposes of
determining the amount to be withheld by Buyer 1 from the Third Instalment under this
sub-clause, the amounts specified in the Final Court Tax Act and/or the decision on the
Final Tax Seftlement shall be taken into account;

452  a part of the Third Instalment equal to the Total Tax Claim Amounts of more than (in
total for all members of the Target Companies’ Group) USD 1,000,000 (One million US
dollars), relating to the Tax Claims made within 10 {Ten) months following the Closing
Date, shall be temporarily withheld by Buyer ] and shall be paid to the Sellers’ Payment
Agent through the procedure in accordance with sub-clauses 4.7 - 4.10 of this
Agreement; and

4.5.3 the Third Instalment may not be reduced by the amount of any Tax Claim and no Tax
Claim Amount may be withhcld from the Third Instaiment in the event of a material
breach by Buyer 1 of the obligations set out in sub-clause 4.6 of this Agreement, in
relation to the relevant Tax Claim. In this regard:

(a) for the purposes of this Agreement the acts or omission to act of Buyer 1 and/or
the member of the Target Companies® Group admissible in accordance with sub-
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clause 4.6 of this Agreement in the event that in the grounded opinion of Buyer 1
the Tax Claim Amount may exceed 44,000,000 USD and/or the Tax Claim
Amount is in excess of 44,000,000 USD shall not be regarded as the breach of
Buyer | of its obligations described in sub-clause 4.6 of this Agreement; and

(b) for the purposes of this sub-clause 4.5.3 the breach by Buyer | of its obligations
that has resulted in impossibility of the efficient participation of Seller 3 or its
legal representatives in the dispute or pre-court dispute settlement in relation to the
relevant Tax Claims shall be regarded as the material breach by Buyer 1 of its
obligations provided for by sub-clause 4.6.

In the event the Tax Claim is made against any of the Buyers and/or any of the members of the
Target Companies’ Group, Buyer | shall within the reasonable timeframe inform Seller 3 about
such Tax Claim together with a reasonably detailed description of the nature and amount of the
Tax Claim and provide and/or, as the case may be, arrange for provision of powers of attorney for
participating in a dispute (including appealing) over the settlement of the relevant Tax Claim with
both the Tax Authority and the court of law to Seller 3 or the person (persons) designated by
Seller 3.

When settling the dispute over the Tax Claim Seller 3 shall procure that the person designated by
Seller 3 for receiving the said power of attorney would reasonably and efficiently act in the
interests of the relevant Buyer and/or the member of the Target Companies’ Group and would not
harm the business reputation of the relevant principal of the Target Companies’ Group in general
and/or the Buyers and would regularly update Buyer 1 and the member of the Target Companies’
Group that granted the relevant power of attorney on the current status of the dispute settlement
in relation to the Tax Claim,

Buyer 1 shall procure that the members of the Target Company’s Group the relevant Tax Claim
was made against and their officers would reasonably assist the person representing their interests
in the dispute over the Tax Claim (including provision of the information, materials and
documents that are available to them) and abstain from taking any steps that may set obstacles to
the progress of the person who was granted the said power of attorney in the dispute over the
relevant Tax Claim, in particular to abstain from ungrounded acknowledgement of all or part of
the Tax Claim Amount until the end of the dispute resolution over the relevant Tax Claim.

Without prejudice to other provisions of this sub-clause 4.6 Buyer 1 shall procure that the Buyers
and members of the Target Company’s Group the relevant Tax Claim was made against and their
officers as well as other representatives of the said persons abstain from participating in court or
out-of-court dispute resolution over any Tax Claim unless Seller 3 or its representative gives their
consent to the contrary.

The Parties agree that if in the grounded opinion of Buyer 1 there is a distinct possibility that the
dispute over the Tax Claim will not be resolved in favour of the Buyers and/or the members of
the Target Company’s Group and the Tax Claim Amount may exceed USD 44,000,000 (Forty
four million US dollars) and/or the Tax Claim Amount is in excess of USD 44,000,000 (Forty
four million US dollars), Buyer 1 and/or the relevant member of the Target Companies’ Group
shall have the right 1o actively participate cither by themselves or through their representatives in
the dispute over such Tax Claim jointly with the person who was granted the said power of
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attorney. Any steps of all of the persons participating in the dispute over such Tax Claim as
representatives of the Buyers and/or the members of the Target Companies’ Group shall be
reasonably consistent and aimed at the resolution of the dispute over such Tax Claim that would

be the most favourable possible to the Buyers and the relevant members of the Target
Companies’ Group.

The Sellers and their legal representatives shall bear the costs relating to participation in
settlement of the Tax Claim on their own.

Any part of the Third Instalment not paid to the Sellers' Payment Agent in accordance with sub-
clause 4.2 of this Agreement, including the interest provided by the Agreement, if its amount is
less than USD 44,000,000 (Forty four million US dollars) excluding the interest accrued on this
amount in accordance with sub-clause 3.3 of this Agreement, shall be transferred and shall be
transferable in the relevant part to the Sellers’ Payment Agent each time after settlement of any
Tax Claim on the basis of the Fina] Court Tax Act and/or as a result of the Final Tax Settiement
in accordance with the following procedure:

4.7.1 within 5 (Five) Business Days from the date of each Final Court Tax Act, - in the
amount of the positive difference (if any) between the Tax Claim Amount under the Tax
Claim with respect to which the Final Court Tax Act has been adopted, and amount of
the Tax, fines, penalty and other sanctions imposed against the relevant member of the
Target Companies’ Group pursuant to the Final Court Tax Act;

472 within 5 (Five) Business Days from the date of each Tax Authority’s decision on the
Final Tax Settlement, - in the amount of the positive difference (if any) between the Tax
Claim Amount under the Tax Claim with respect to which the Tax Authority’s decision
has been adopted, and the amount of Tax, fines, penalty and other sanctions imposed
against the relevant member of the Target Companies’ Group pursuant to the Tax
Authority’s decision on the Final Tax Settlement;

4.7.3 within 5 (Five) Business Days from the date of each Final Court Tax Act dismissing the
Tax Claim in its entirety or from the date of each Tax Authority’s decision on the Final
Tax Settlement in accordance with which any Tax Claim ts completely withdrawn, - in
the amount of the entire Tax Claim Amount with respect to which the Final Court Tax
Act or Tax Authority’s decision has been adopted.

After settlement of all the Tax Claims, the difference between the part of the Third Instalment
temporarily withheld by Buyer 1 and not paid to the Sellers’ Payment Agent in accordance with
sub-clause 4.2 of this Agreement and the amounts that Buyer 1 has paid in accordance with sub-
clause 4.7 of this Agreement:

48.1 shall be paid to the Sellers’ Payment Agent, including the interest provided by this
Agreement that has accrued in accordance with sub-clause 3.3 on parts of the Third
Instalment that are being actually paid to the Sellers’ Payment Agent, no later than 5
(Five) Business Days from the date when the Final Court Tax Act or the Tax Authority
decision on the Final Tax Settlement is adopted and which having been adopted make all
the Tax Claims for the Total Tax Claim Amounts of more than USD [,000,000 (One
million US dollars) settled through the Final Tax Settlement and/or the adoption of the
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Final Court Tax Act and/or through the procedure described in sub-clause 4.9 of this

Agreement, provided that such difference does not exceed USD 1,000,000 (One million
US dollars);

482 shall be withheld by Buyer 1 and shall remain in the possession of Buyer 1 (including
the interest provided by this Agreement that has accrued in accordance with sub-clause
3.3 on the part of the Third Instalment so retained), if such difference does exceed
USD 1,000,000 (One million US dollars).

4.9  Without prejudice to the foregoing, the relevant Total Tax Claim Amounts may be withheld by
Buyer 1 if the written consent of Seller 3 to the relevant Tax Claim is obtained — in the amount to
which Seller 3 has consented in writing to such Tax Claim. The remainder to which the consent
of Seller 3 has not been obtained, shall be withheld by Buyer 1 and shall be paid through the
procedure in accordance with this section 4 of this Agreement.

4.10 In the event that a dispute arises between the Parties over the existence of, compliance with this
Agreement and/or the Current Legislation of the Final Court Tax Acts, decisions on the Final Tax
Settlement and/or consent to the Tax Claims given by Seller 3 and compliance of the Parties with
the provisions of sub-clause 4.6 of this Agreement, the dispute shall be settled through arbitration
as set out in sub-clause 19.2 of this Agreement, afier which the part of the Third Instalment over
the payment of which the dispute has arisen shall be paid through the procedure described in sub-
clauses 4.5, 4.7, 4.9 of this Agreement taking into account the relevant arbitral award.

4.11  For avoidance of doubt, the Buyer's failure to pay a part of the Third Instalment in the amount
and within the periods referred to in sub-clause 4.2 of this Agreement shall be considered as a
breach of this Agreement and shall trigger the liability referred to in sub-clause 14.5 of this
Agreement.

4.12 In the event that the Tax Claim is based on an event, circumstance, fact or action that at the same
time has given rise to the breach of the Warranties set out in paragraphs 14 - 16 to Schedule 4,
procedure for compensating the Buyvers for the breach of such Warranties shall be determined by
and confined to the procedure specified in Section 4 of this Agreement.

3. CLOSING

5.1  Closing shall take place on the Closing Date in Moscow at the following address: ul. Bolshaya
Dorogomilovskaya, d. 14A, not later than 10 February 2007 unless an earlier date is agreed on in
writing by the Parties, provided that (i) Buyer ] is satisfied with the form and content of the
documents that Sellers shall provide to Buyer 1 in accordance with Section 1 of Schedule 3, such
satisfaction shall be deemed to be confirmed by signing of this Agreement by the Buyers; (ii)
Buyer 1 has discharged the obligation to pay the First Instalment to the Sellers' Payment Agent
and the discharged obligation is confirmed in accordance with paragraph 2.3 of Schedule 3, and
(iii) Buyer 1 procures that Seller 3 is offered the Guarantee in accordance with paragraph 2.4 of
Schedule 3.

52 On the Closing Date, provided that the Buyers have delivered to any of the Sellers all the

documents described in section 2 of Schedule 3 (in one counterpart), the Sellers or their
authorised representative shall deliver to Buyer 1 all the documents in accordance with section 1
of Sph(ﬂle 3. The documents to be delivered to Buyer 1 in accordance with this sub-clause, 5.2
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and paragraph 1.1 of Schedule 3 shall be delivered to Buyer 1 in accordance with Schedule 3.
When receiving the documents Buyer 1 or its authorised representative shall sign and deliver to
the Sellers an act of acceptance in relation to all the documents delivered in accordance with this
sub-clause 5.2 and Schedule 3 to this Agreement, substantially in the form described Schedule 5
of this Agreement (hereinafter referred to as the "Act of Acceptance”).

Closing shall be deemed to have taken place after the Parties have signed the Act of Acceptance
and all the documents listed in Schedule 3 have been delivered.

if Closing does not take place on the Closing Date as a result of failure of any of the Parties to
perform its obligations under this Section 5 and Schedule 3, the other Party shall be entitled,
having given notice to the other Party on the same day:

5.4.1 to continue fo take steps aimed at Closing, to the practically reasonable extent (but if the
Buyers exercise their right in accordance with sub-clause 5.4.1, completion of the
purchase of some of the Participation Interests will not affect and will in no way curtail
the Buyers' rights in relation to the acquisition of other Participation Interests);

54.2 to postpone Closing to a later date that will take place no later than 20 (Twenty)
Business Days following the Closing Date; or

5.4.3 upon expiry of the period provided for in sub-clause 5.4.2 of this Agreement, and, for
the avoidance of doubt, equal to 20 (Twenty) Business Days following the Closing Date,
to termtinate this Agreement.

In the event that the Closing Date is postponed to the later date in accordance with sub-clause
5.4.2, the provisions of this Agreement shall remain in force as if this later date is the Closing
Date.

In the event that this Agreement is terminated pursuant to sub-clause 5.4.3, further rights and
obligations of each Party shall cease to be effective immediately after termination of this
Agreement. Termination of this Agreement shall not affect the rights and obligations of the
Parties arising as of the date of termination of this Agreement.

WARRANTIES AND STEPS TO BE TAKEN PRIOR TO CLOSING

The Sellers represent and warrant to the Buyer that each Warranty is true, accurate and not
misleading as at the date of this Agreement and the Warranties set out in paragraphs 7 and 8 of
Schedule 4 and only in what applies to OAQ Sevzapelektrosetsroi whose details are given in
Part B Schedule 1, are provided as at the date preceding the date of this Agreement. Immediately
prior to Closing the Seller warrants to the Buyer that each Warranty as applied to the facts and
circumstances on the Closing Date is true, accurate and not misleading. For these purposes, in all
the cases where the Warranties contain a reference, whether express or implied, to the “the date
of this Agreement", such reference shall be construed as a reference to the Closing Date except
for the Warranties set out in paragraphs 7 and 8 of Schedule 4 and ouly in what applies to
OAO Sevzapelektrosetsroi whose details are given in Part B Schedule 1 which the Sellers provide
in what applies only to OAO Sevzapelektrosetsroi only as at the date preceding the date of this
Agreement. The Parties understand that no Warranty of the Sellers may be extended or deemed
ext;srded to any time after the Closing Date.
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The Sellers acknowledge that:

6.2.1 the Buyers enter into this Agreement on the basis of each of the Warranties, which have
been also given as a representation to induce the Buyers to enter into this Agreement;
and

6.2.2 the Buyers can rely on the Warranties in providing a warranty to one or several of their
associated companies in the event that the Buyers sell (or otherwise transfer) the
Participation Interests (or part of the Participation Interests) to such associated
companies. In the event that a warranty so provided by the Buyers to their associated
companies is untrue because the Warranty upon which the Buyers have relied is untrue,
the Buyers shall make their claims against the Sellers in the amount and within the
period specified in this Agreement as a trustee of such associated companies.

The Warranties are limited to the facts and circumstances which are set out fully, truly, explicitly
and accurately in the Disclosure Letter and the Sellers are entitled to specify in the Disclosure
Letter the facts and circumstances that are not covered by the Warranties.

The Sellers represent and warrant that there is no information whatsoever (factual, implied or
attendant) relating to the Target Companies’ Group that impede or restrict the right of the Buyer
to file a lawsuit in connection with the breach of sub-clause 6.1 of this Agreement.

The Sellers may not claim that the Buyer was aware of any facts or circumstances (real, implied
or attendant) that could have made any Warranty untrue, inaccurate or misleading in defence
against the fawsuit filed in connection with the breach of sub-clause 6.1. of this Agreement.

Any fact or circumstance shall be deemed disclosed only where it has been set out fully, truly,
explicitly and accurately in the Disclosure Letter so that:

6.6.1 in the context of the information being disclosed in the Disclosure Letter;

(a) the Buyers could have reasonably assessed the importance of the information
being disclosed and its adequacy in relation to the relevant Warranty (taking into
account the specific points and subject with respect to which the information was
provided); and

(b) there is no non-disclosed information that could have made the information so
disclosed capable of misleading the Buyers in any respect; and

6.6.2 in the context of any document deemed communicated in the Disclosure Letter, the issue
disclosed is reasonably apparent from the provisions of the document, where no other
information that the Sellers provide to the Buyers except for the information set out in
the Disclosure Letter and communicated in accordance with the provisions of this sub-
clause 6.6 constitutes information disclosed in the context of this Agreement.

Seller 3 undertakes not to make any claims with respect to the members of the Target Companies’
Group or a director, officer or employee of a member of the Target Companies’ Group in the
event that any information or recommendations provided by the members of the Target
Companies’ Group or a director, officer or employee of the member of the Target Companies’

At
b .
‘ '-'- |: . ’ \

-18-




EXECUTION COPY

Group in order to assist the Sellers in providing the Warranties or preparing the Disclosure Letter
is untrue, inaccurate or contains omissions.

6.8  Each Warranty shall be construed independently and its effect (unless this Agreement provides
otherwise) shall not be limited to any provision of this Agreement or any other Warranty.

6.9 In the period between entry into this Agreement and Closing, the Sellers undertake to take
themselves or procure that the members of the Target Companies’ Group take the following
steps:

6.9.) procuring that all the members of the Target Companies’ Group have performed the
obligations described in Section 8 of this Agreement;

6.92 notifying the Buyers immediately upon becoming aware of any fact or circumstance that
constitute or might constitute a breach of sub-clauses 6.1 or 6.6.1 or which will make or
might make any Warranty untrue, inaccurate or misleading if such Warranty is given
with respect to the facts or circumstances existing at Closing.

6.10 In the event that the Warranty given in paragraph 7 of Schedule 4 is untrue, the Sellers shall sell
and shall procure that the persons referred to in paragraph 7 of Schedule 4 sell to Buyer 1 or to
the persons designated by Buyer | the relevant shares/participation interests at their nominal
value within 5 (Five) Business Days after Buyer | has sent the relevant demand to Seller 3.

6.11 In the event that the Warranty given in paragraph 8 of Schedule 4 is untrue, the Sellers shall
assign and shall procure that the persons referred to in paragraph 8 of Schedule 4 assign to Buyer
1 or to the persons designated by Buyer 1 the rights to acquire the shares/participation interests
within 5 (Five) Business Days after Buyer 1 has sent the relevant demand to Seller 3 and Seller 3
shall compensate Buyer 1 or another person designated by Buyer | upon demand for the
difference between the nominal value of such shares/participation interests and the value of the
shares/participation interests at which Buyer 1 or the person designated by Buyer 1 acquires the
shares/participation interests as a result of the assignment. If the right of the Sellers or other
persons designated in paragraph 8 of Schedule 4 may not be assigned, then if the Sellers or other
persons referred to in paragraph 8 of Schedule 4 acquire the shares/participation interests of the
members of the Target Companies’ Group, the Sellers or other persons referred to in paragraph 8
of Schedule 4 will own such shares/participation interests as trustees in favour of Buyer 1 and/or
such other persons designated by Buyer 1.

7. REMEDIES

7.1 If at any time before Closing, in the reasonable opinion of the Buyers, the Sellers are in any way
in breach of any provision of this Agreement, or any of the Warranties is untrue or any of the
Sellers gives notice to the Buyers in accordance with sub-clause 6.9.2, the Buyers may decide
whether to proceed with Closing or to terminate this Agreement at any time prior to Closing by
giving written notice to Seller 3.

7.2 If the Buyers terminate this Agreement pursuant to sub-clause 7.1:

7.2.1 the First Instalment, if it has been transferred to the account of the Sellers' Payment

, Agent before this Agreement terminates, shall be re-transferred in full by Seller 3 to the
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account specified by Buyer 1 no later than 3 (Three) Business Days after notification of
Seller 3 of termination of this Agreement; and

7.2.2 further rights and obligations of each Party to this Agreement shall terminate
immediately upon termination of this Agreement and such termination shall not,
however, affect the rights and obligations of any Party that arose as of the date of
termination of this Agreement.

If Closing takes place (regardless of whether it has occurred by decision of the Buyers in
accordance with sub-clause 7.1 of this Agreement) the Sellers shall indemnify and hold harmless
the Buyers upon demand against the damage in the amount of any and all losses suffered by the
Buyers or any member of the Target Companies’ Group in connection with the breach or alleged
breach by any of the Sellers of any provision of this Agreement (including the cases where any of
the Warraaties is untrue), except where the Sellers have not complied with the provisions of sub-
clauses 9.1 and 9.2 of this Agreement.

The Sellers shal] also indemnify and hold harmless the Buyers upon demand against the damage
in the amount all of their losses, liability and costs suffered by the Buyers or any member of the
Target Companies’ Group before or after the court proceedings where they have been initiated as
a direct or indirect result of;

7.4.1 a settlement agreement with respect to a lawsuit against the Sellers in connection with
the breach or alleged breach of any provision of this Agreement (including the cases
where any of the Warranties is untrue) or in connection with enforcement of such
seftlement agreement; and

742 court proceedings against the Sellers in connection with the breach or alleged breach of
any provision of this Agreement (including the cases where any of the Warranties is
untrue), which resulted in a decision in favour of the Buyers or in connection with
enforcement of such decision.

Without prejudice to any other remedies available to the Buyers, if a Material Adverse Event
occurs within 1 (One) year following the Closing Date, Seller 3 unconditionally and irrevocably
undertakes to indemnify and hold harmless the Buyers against losses, liability and expenses
suffered by the Buyers and/or any member of the Target Companies’ Group in connection with
occurrence of such Material Adverse Event,

Without prejudice to any other provisions of this Agreement Seller 3 unconditionally and
irrevocably undertakes to indemnify and hold harmless the Buyers upon demand against losses,
liability and expenses suffered by the Buyers and/or any member of the Target Companies’
Group on the basis of third party claims relating to transactions for disposal of/acquisition by the
members of the Target Companies’ Group of participation interests or shares in any third parties
between 28 September 2006 and the Closing Date.

Without prejudice to other provisions of this Agreement Seller 3 unconditionally and irrevocably
undertakes to indemnify and hold harmless the Buyers upon demand against losses, liability and
expenses suffered by the Buyers and/or any member of the Target Companies’ Group on the
basis of third party claims relating to transactions entered inio by participants in the Group in the
pﬂiod from 28 September 2003 up to the Closing Date by the member of the Target Companies’
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Group, which transactions were interested party transactions and were not approved through the
procedure set down by the current legislation of the Russian Federation.

For the avoidance of doubt, this Agreement does not place the Sellers under an obligation to
indemnify the Buyers against any losses, damage or compensation for any of the Buyers’' costs
that directly or indirectly relate to the exercise/performance, non-exercise/non-performance or
improper exercise/performance by the Sellers of their rights and obligations under this Agreement
(including the cases where any of the Warranties is untrue), except for those expressly provided
in this section 7.

The Parties hereby agree that, in the event that any claims (with the exception of the Tax Claim)
are made against the Buyers or any of the members of the Target Companies” Group, including,
without limitation, any legal action or other remedy, reclamation, resolution or demand relating to
the performance, non-performance or improper performance of this Agreement and/or with the
activities of any of the members of the Target Companies’ Group and/or the disapproval or
omission to obtain approval through the procedure set down by the current legislation of the
Russian Federation with respect to interested party and/or disposal by the members of the Target
Companies’ Group of participation interests or shares in any third parties in the period from 28
September 2006 up to the Closing Date and other grounds (the “Claim™), provided that such
Claim is or may be in accordance with this Agreement a matter triggering the Seller’s liability,
Buyer 1 shall within the reasonable time notify Seller 3 of the Claim being made together with a
reasonably detailed description of the nature and amount of the Claim and provide and/or, as the
case may be, arrange for provision of a power of attomey for participating in settlement of Claim,
including participation in court settlement of the Claim.

When settling the dispute over the Claim Seller 3 shall procure that the person designated by
Seller 3 for receiving the said power of attorney would reasonably and efficiently act in the
interests of the relevant Buyer and/or the member of the Target Companies’ Group and would not
harm the business reputation of the relevant principal of the Target Companies’ Group in general
and/or the Buyers and would regularty update Buyer 1 and the member of the Target Companies’
Group that granted the relevant power of attorney on the current status of the dispute settlement
in relation to the Claim.

Buyer 1 shall procure that the members of the Target Company’s Group the relevant Claim was
made against and their officers would reasonably assist the person representing their interests in
the dispute over the Claim (including provision of the information, materials and documents that
are available to them) and abstain from taking any steps that may set obstacles to the progress of
the person who was granted the said power of attorney in the dispute over the relevant Claim, in
particular to abstain from ungrounded acknowledgement of all or part of the amount of the Claim
until the end of the dispute resolution over the relevant Claim.

Without prejudice to other provisions of sub-clause 7.9 Buyer 1 shall procure that the Buyers and
members of the Target Company’s Group the relevant Claim was made against and their officers
as well as other representatives of the said persons abstain from participating in court or out-of-
court dispute resolution over any Claim unless Seller 3 or its representative gives its consent to

the contrary.
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The Parties agree that if in the grounded opinion of Buyer 1 there is a distinct possibility that the
dispute over the Tax Claim will not be resolved in favour of the Buyers and/or the members of
the Target Company’s Group, Buyer | and/or the relevant member of the Target Companies’
Group shall have the right to actively participate either by themselves or through their
representatives in the dispute over such Claim jointly with the person who was granted the said
power of attorney. Any steps of all of the persons participating in the dispute over such Claim as
representatives of the Buyers and/or the members of the Target Companies’ Group shall be
reasonably consistent and aimed at the resolution of the dispute over such Clair that would be
the most favourable possible to the Buyers and the relevant members of the Target Companies’
Group.

A material breach by Buyer 1 of its obligations described in sub-clause 7.9 of this Agreement
shall be a ground for releasing the Sellers from liability under the claim made by Buyer | against
the Sellers in relation to the Claim. In this regard:

7.10.1  for the purposes of this the actions/omission to act by Buyer ] or the member of the
Target Companies’ Group admissible in accordance with sub-clause 7.9 of this
Agreement in the cases where in the grounded opinion of Buyer 1 there is a distinct
possibility of resolution of a dispute over the Claim that will be unfavourable for the
Buyers and/or the members of the Target Company’s Group shall not be regarded as a
breach by Buyer | of its obligations set out in sub-clause 7.9 of this Agreement.

7.102  for the purposes of this sub-clause 7.10 the breach by Buyer | that has resulted in
impossibility of efficient participation of Seller 3 or its legal representatives in the
dispute or pre-court dispute settlement in relation to the relevant Claims shall be
regarded as a material breach by Buyer 1 of its obligations set out in sub-clause 7.9 of
this Agreement.

The Sellers and their legal representatives shall bear the costs relating to participation in
settlement of the Claim on their own.

The Sellers shall not be liable in connection with the claims made against them in accordance
with this section 7 (except for the liability relating to the Tax Claims or in relation to them) if any
of the Buyers make these claims 1 (One) year alter the Closing Date.

Without prejudice to the provisions of sub-clauses 3.2 and 3.3 and sections 4 and 11 of this
Agreement, the Buyers hereby irrevocably and unconditionally acknowledge and agree that none
of the amounts of the First Instalment, the Second Instalment and/or the Third Instalment
(including, if applicable, the interest provided by sub-clause 3.3 of this Agreement) may be
withheld by Buyer 1 in the event that any claims are made against the Sellers on the basis of this
Section 7 and use of any remedies by the Buyers. Any offsetting of the amounts that directly or

indirectly constitute the Purchase Price shall be permitted only with the written consent of
Seller 3.

The Parties agree that Buyer 2 will not independently make any claims against the Sellers in
connection with the performance of this Agreement by the Sellers (this does not constitute a
waiver by Buyer 2 of the remedies provided for by this Agreement) and Buyer | in its own name
and’bn behalf of Buyer 2 has the right to make claims against the Sellers or any of them in

’
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connection with the performance of this Agreement by the Sellers and use any remedies against
the Sellers or any of the Sellers, subject to the provisions of sub-clause 7.15 of this Agreement.
When acting on behalf of Buyer 2, Buyer 1 shall act as a trustee of Buyer 2.

Liability for performance of the obligations of both Buyers envisaged by this Agreement, relating
to entry into this Agreement or performance and/or termination of this Agreement and arising
from this Agreement and the documents referred to in this Agreement shall lie entirely with
Buyer 1 without restriction of the right of Seller 3 to make any claims in connection with the

above and to use any remedies against Buyer 2, in the event that Buyer 1 with no reason refuses
to be held liable under the claims of Seller 3.

The Parties agree that Seller 1, Seller 2, Seller 4 and Seller 5 will not independently make any
claims against the Buyers in relation to performance of this Agreement by the Buyers (which
shall not be deemed a waiver by Seller 1, Seller 2, Seller 4 and Seller S of the remedies provided
for by this Agreement and Seller 3 shall on its own behalf and on behalf of other Sellers have the
right to make claims against the Buyers or any of them in rclation to performance of the
Agreement by the Buyers and use any other remedies with respect to the Buyers or any of them
subject to the provisions of sub-clause 7.17 of this Agreement. When acting on behalf of Seller 1,
Seller 2, Seller 4 and Seller 5 Seller 3 acts as a trustee of Seller 1, Seller 2, Seller 4 and Seller 5.

Liability for performance of the obligations of all of the Sellers provided for by this Agreement,
relating to entry into this Agreement or performance and/or termination of this Agreement and
arising from this Agreement and the documents referred to in this Agreement shall lie entirely
with Seller 3, without restriction of the Buyer’s right to make any claims in connection with the
above and to use any remedies against the other Sellers, in the event that Seller 3 with no reason
refuses to be held liable under the claims made by Buyer 1.

Except for the cases where the Tax Claims and/or the Claims whose dispute resolution
mechanism is specifically described in this Agreement are made against the Buyers and/or the
members of the Target Companies’ Group, in the event that under this Agreement any of the
Sellers shall indemnify and hold harmless the Buyers, the Parties agree that such indemnification
shall be provided to the Buyers on demand no later than 5 (Five) Business Days after Buyer 1 has
provided to Seller 3 a reasonably detailed, true and accurate description of the nature, amount of
and grounds for the Buyers’ claim (including a reasonably detailed justification and calculation of
the damages, liability and expenses suffered by the Buyers and/or any member of the Target
Companies’ Group, which are the cause of the claim made by the Buyers against the Seller and
which the Buyers wish to be compensated for by the Sellers by making the claim) with the
relevant documents attached and such documents, available for Buyer | and, as the case may be,
for the relevant member of the Target Companies’ Group, serve as a ground for the Buyers’
claims against the Sellers; in the context of the information so provided:

7.18.1  the Buyers could have reasonably assessed the importance of the information being
disclosed and its adequacy in relation to the claims made by the Buyers (taking into
account the specific points and subject with respect to which the information was
provided); and

7.18.2  there is no non-disclosed information that could have made the information so disclosed
able of misleading the Buyers in any respect; and
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7.183  in the context of any document provided by the Buyers, the issue disclosed is reasonably
apparent from the provisions of the document, where no other information that the
Sellers provide to the Buyers except for the information communicated by the Buyers to
the Sellers except for the information communicated in accordance with the provisions
of this sub-clause 7.18 constitutes the description of the nature, amount of and grounds
for the Buyers’ claims sufficient for satisfying the Buyers’ claims by the Sellers:

POST-CLOSING OBLIGATIONS

Each of the Sellers undertakes to the Buyers that it will not, without the prior written consent of
Buyer [:

8.1.1 take any action or make any statement that harms the reputation of any of the members
of the Target Companies’ Group or to a certain extent induces the person that has had
business contacts with the member of the Target Companies’ Group at any time during
the 3 (Three) years preceding the date of this Agreement to terminate the business
contacts with the member of the Target Companies’ Group on the terms that are
generally similar to with the previously offered terms or terminate any business contacts
with the member of the Target Companies’ Group at all;

8.1.2 at any time during the 3 (Three) years after the date of this Agreement, directly or
indirectly offer any cooperation or employment to a director, executive officer,
employee or manager of any of the members of the Target Companies’ Group, get in
contact with such people with a view of the cooperation or employment or engage them
for the cooperation; which consent shall not be unreasonably withheld or delayed by
Buyer 1 in respect of non-executive employees of any member of the Target Companies’
Group.

The Buyers hereby undertake and warrant that, without the written consent of Seller 3 (which
shall not be unreasonably delayed or withheld), before the end of the Transition Period the
Buyers will not take or sanction or give instructions to any officers of any of the members of the
Target Companies’ Group to take any of the following actions:

8.2.1 reorganising or restructuring any of the members of the Target Companies’ Group
separately from or in conjunction with other members of the Target Companies’ Group,
except when reorganising and/or restructuring is carried out within the members of the
Target Companies’ Group;

8.2.2 liquidating any of the members of the Target Companies’ Group or initiating bankrupicy
proceedings in respect of any of the members of the Target Companies’ Group, except
when it is required by the Current Legislation;

8.2.3 dismissing the general directors, chief accountants or financial directors of any of the
members of the Target Companies’ Group;

8.2.4 changing in any way the participants in or shareholders of any of the members of the
Target Companies’ Group, except when such changing is carried out within the Target
Companies’ Group or with participation of the Buyers' associated companies;
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8.2.5 implement or approve through the procedure established by the Current Legislation
and/or the constitutional documents of any of members of the Target Companies’ Group
the transactions aimed at disposal of or Encumbrance over any property of any member
of the Target Companies’ Group with a value of more than USD 10,000,000 (Ten
million U.S. dollars) in favour of third parties, except for the members of the Target
Companies’ Group.

The Buyers also undertake, in the event that any breaches of the obligations set out in sub-clause
8.2 of this Agreement are found, to take all steps within their powers to ban the members of the
Target Companies’ Group from taking such actions.

For the avoidance of doubt, the Buyers have the right to take or authorise any of the actions
envisaged in sub-clause 8.2 of this Agreement, provided the written consent of Seller 3 is
obtained, which shall not be unreasonably delayed or withheld.

FINANCIAL INDICATORS

Provided that the Target Companies’ Group conducts its business in compliance with the
requirements of the Current Legislation in a manner substantially analogous to the way in which
the Target Companies’ Group conducted its business before the sale of the Participation Interests
to the Buyers under this Agreement, the Sellers shall make their best efforts to procure that;

9.1.1 the aggregate financial indicator for the Group reflected in paragraph 4 of Schedule 6,
calculated m accordance with the IFRS based on the results of the audits of the Group
for financial years 2007 and 2008 carried out by any of the Big Four Companies will be
no more than 10% (Ten per cent) worse than the respective expected financial indicator
described in paragraph 4 of Schedule 6, because of a decrease in any of the expected
financial indicators described in paragraphs 3 and 6 of Schedule 6, with respect to the
respective indicators for 2007 and 2008 shown in Schedule 6; and

9.1.2 the aggregate financial indicator for the Target Companies’ Group described in
paragraph 5 of Schedule 6, calculated and confirmed on the basis of the findings of the
audits of the Target Companies’ Group for financial years 2007 and 2008 carried out by
any of the Big Four Companies will not be worse than the respective expected financial
indicator for 2007 and 2008 shown in paragraph 5 of Schedule 6.

The Sellers inform that any of the aggregate financial indicators of the Target Companies’ Group
shown in paragraphs 1-10 of Schedule 6, calculated according to the Russian accounting
standards for financial year 2006, will be no more than 5% (Five per cent) worse than the
respective expected financial indicator for 2006 shown in paragraphs 1-10 of Schedule 6.

GUARANTEES AND INDEMNITY

Seller 3 unconditionally and irrevocably guarantees to the Buyers that each obligation of each of
the Sellers envisaged in this Agreement will be duly and accurately performed. Seller 3
undertakes to pay to the Buyers upon demand an amount that any of the Sellers shall at any time
pay to the Buyers in accordance or in connection with this Agreement and that has not been paid
by the time at which the relevant demand has been addressed to Seller 3. The obligations of Seller
3 in accordance with this sub-clause 10.1 are its primary debtor obligations and are not a mere
sure? and are subject to enforcement against it in the full scope of its assets and property.
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Seller 3 unconditionally and irrevocably undertakes to indemnify the Buyers upon demand
against any loss, liability or expense suffered by the Buyers and payable to the Buyers in
connection with the fact that any obligation of the Sellers referred to in sub-clause 10.1 above is
or becomes null, contestable, unenforceable or invalid for any reason (regardless of whether or
not the Buyer is aware of it). The amount of such loss, liability or expense shall be the amount
that the Buyers otherwise would have had the right to recover from any of the Sellers.

The obligations of Seller 3 under sub-clauses 10.1 and 10.2 are ongoing obligations and shall not
terminate, be impaired or be affected in any other way by any interim payment or repayment of
the indebtedness of all or any of the Sellers, any change in structure or control, reorganisation,
liquidation, bankruptcy or other analogous procedure in respect of all or any of the Sellers.

The obligations of Seller 3 under sub-clauses 10.1 and 10.2 shall not terminate, be impaired or be
affected in any other way by any action, event or omission (including by any agreement between
the Buyers and any of the Sellers or another person) that might serve as grounds for cancelling,
impairing or otherwise affecting any of the obligations of Seller 3 under this Agreement or any

rights, powers or remedies conferred upon the Buyers by this Agreement or applicable
legislation.

Seller 3 waives any right by which it might demand that in accordance with this clause 10 the
Buyers be under an obligation to seek a court decision against another persons, enforce any other
rights or exercise any lien over the security of such person and claim the relevant payment from
that person before making the claims against Seller 3. This waiver shall be in force
notwithstanding any statutory provisions or any other provision of this Agreement to the contrary.

The obligations of Seller 3 set out in sub-clauses 10.1 and 10.2 of this Agreement shall not be
affected by any arrangement the Buyers may enter into with any of the Sellers or any other
person and which but for the existence of this clause 10.6 might have reduced the scope of or

terminated the Sellers’ obligations or otherwise served as a ground for raising any objections by
Seller 3.

Under no circumstances shall either the ultimate beneficiaries of the Sellers or the ultimate
beneficiaries of the Buyers be held liable under this Agreement.

AUDIT

Buyer 1 undertakes to arrange the Assessment of the Net Profit and the Audit at the expense of
the Target Companies’ Group and shall make reasonable efforts to procure that the Assessment of
the Net Profit and the Audit are completed within 6 (Six) months from the Closing Date. The
Parties agree and acknowledge that more time might be required to carry out the Audit.

The minimum and maximum total value of the Net Profit will be determined based on the results
of the Assessment of the Net Profit and the exact amount of the Net Profit shall be determined
based on the results of the Audit. Final aggregate Net Profit shall be determined on the basis of
the results of the Audit.

If the Audit is completed within 6 (Six) months from the Closing Date and the Audit finds that
the aggregate Net Profit is equal to at least USD 20,000,000 (Twenty million US dollars), the
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amount of the Second Instalment shall be paid in full to the Sellers' Payment Agent within 5
(Five) Business Days upon expiry of 6 (Six) months from the Closing Date.

If the Audit is completed within 6 (Six)} months from the Closing Date and the Audit finds that
the aggregate Net Profit is equal to less than USD 20,000,000 (Twenty million U.S. dollars), the
Second Instalment to the Sellers' Payment Agent pursuant to sub-clause 3.2 of this Agreement
shall be reduced by the difference between USD 20,000,000 (Twenty million U.S. dollars) and
the actual amount of the Net Profit determined by the Audit. In such case the Purchase Price shall
be reduced accordingly by the amount of such difference. A part of the Second Instalment equal
to the Net Profit determined in accordance with this sub-clause 11.4 shall be paid in full to the
Sellers' Payment Agent within 5 (Five) Business Days after expiry of 6 (Six) months from the
Closing Date.

If the Audit is not completed within 6 (Six) months from the Closing Date and the Assessment of
the Net Profit finds that the minimum aggregate of Net Profit is equal to less than USD
20,000,000 (Twenty million US dollars), the Sellers’ Payment Agent shall, in accordance with
sub-clause 3.2 of this Agreement, within 5 (Five) days following expiry of 6 (Six) months from
the Closing Date, be paid an amount equal to the minimum aggregate of the Net Profit
determined by the Assessment of the Net Profit, and the difference between USD 20,000,000
(Twenty million US dollars) and such amount shall be withheld until the end of the Audit and
shall be paid through the procedure in accordance with sub-clause 11.7 of this Agreement.

[f the Assessment of the Net Profit is not completed within the periods specified in sub-clause
11.1 of this Agreement or if according to the results of the Assessment of the Net Profit the
minimum aggregate Net Profit is equal to at least USD 20,000,000 (Twenty million US dollars),
the Second Instalment shall be the amount specified in sub-clause 3.2 of this Agreement and shall
be paid to the Sellers’ Payment Agent in the amount of USD 20,000,000 (Twenty million US
dollars} in accordance with sub-clause 3.2 of this Agreement within 5 (Five) Business Days upon
expiry of 6 (Six) months from the Closing Date.

If the actual amount of the Net Profit determined by the Audit completed later than 6 (Six)
months from the Closing Date is more than the minimum aggregate Net Profit determined by the
Assessment of the Net Profit, the Sellers' Payment Agent shall, within 5 (Five) Business Days
after the final report from the Audit has been provided to the member of the Target Companies’
Group to which the report shall be provided under the contract with the Big Four Auditor, be paid
the difference between the actual amount of the Net Profit determined by the Audit and the
amount paid to the Sellers' Payment Agent under sub-clause 11.5, but in total, together with the
payment provided for in sub-clause 11.5, no more than USD 20,000,000 (Twenty million US
dollars).

Buyer | shall make reasonable efforts to the extent of its powers to procure that copies of the
final reports from the Audit and the Assessment of the Net Profit are provided to Seller 3 by the
relevant member of the Target Compantes’ Group within 5 (Five) Business Days after they have
been provided to the member of the Target Companies’ Group.

If the Audit determines that the Net Profit is less than the minimum aggregate Net Profit
determined by the Assessment of the Net Profit, the actual amount of the Net Profit shall be
deemed equal to the Net Profit determined by the Audit and the Sellers shall within 5 (Five)
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Business Days from the date when a copy of the final Audit report is sent to Seller 3 to return to
Buyer 1 an amount equal to the difference between the amount paid to the Sellers' Payment
Agent under sub-clause 11.5 and the amount of the Net Profit determined by the Audit.

ANNOUNCEMENTS

Subject to sub-clause 12.2, no Party may, before or after Closing, make or send a public
announcement, communication or circular concerning the ftransactions referred to in this
Agreement unless it has first obtained the written consent of other Party. Consent or waiver of
consent shall be given within 10 (Ten) Business Days after the request of the Party concerned has
been received (and shall not be unreasonably delayed or withheld).

The provisions of sub-clause 12.1 do not apply to a public announcement, communication or
prospectus:

122.1  that shall be made or sent under the Current Legislation by the Buyers after Closing to a
customer, client or supplier or by the members of the Target Companies’ Group and that
inform them about the purchase of the Participation Interests; or

1222 that shall be made or sent under the applicable law, by a rule of a listing authority by
which either party's shares are listed, a stock exchange on which either party’s shares are
listed or traded or by a governmental authority or other authority with relevant powers to
which either Party is subject or submits, whether or not the requirement has the force of
law, provided that the public announcement, communication or circular shall be made
after consultation with the other party and after taking into account the reasonable
requirements of the other Party as to its timing, content and manner of making or
despatch.

COSTS

Except where this Agreement or the relevant document provides otherwise, each Party shall pay
its own costs relating to the negotiation, preparation, execution and performance by it of this
Agreement and of each document referred to in it

GENERAL

A variation of this Agreement is valid only if it is in writing and signed by or on behalf of each
party.

The failure to exercise or delay in exercising a right or remedy provided by this Agreement or by
law does not impair or constitute a waiver of the right or remedy or an impairment of or a waiver
of other rights or remedies (except those for which this Agreement imposes time limits). No
single or partial exercise of a right or remedy provided by this Agreement or by law prevents
further exercise of the right or remedy or the exercise of another right or remedy.

The Buyer's rights and remedies contained in this Agreement are cumulative and not exclusive of
rights or remedies provided by law.

Except to the extent that they have been performed and except where this Agreement provides
otherwise, the obligations contained in this Agreement remain in force afier Closing.
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14.5 If a Party fails to pay a sum due from it under this Agreement on the due date of payment in
accordance with the provisions of this Agreement, that Party shall pay interest on the overdue
sum from the due date of payment until the date on which its obligation to pay the sum is
discharged at the rate of 12% (Twelve per cent) per annum (whether before or after judgment).
Interest accrues and is payable from day to day.

14.6  All payments made by the Sellers under Section 7 shall be made free of right of counterclaim or
set off and without deduction or withholding of any kind other than any deductions or
withholding required by law.

14.7  If the Sellers make a deduction or withholding required by law from a payment under Section 7,
the sum due from the Sellers shall be increased to the extent necessary to ensure that, after the
making of any deduction or withholding, the Buyer receives a sum equal to the sum it would have
received had no deduction or withholding been made.

148 If any payment under Section 7 will be or has been subject to Tax the Sellers shall on demand
from the Buyer pay to the Buyer the amount (after taking into account the Tax payable in respect
of the amount) that will ensure that the Buyer receives and retains a net sum equal to the sum it
would have received had the payment not been subject to the Tax.

149 A person who is not a party to this Agreement has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Agreement, but this does not affect any right or
remedy of a third party which exists or is available apart from the aforementioned act.

14.10 In cases expressly envisaged by this Agreement or involved in the performance hereof, from time
to time, as and when requested by any party, each other party will do and execute or procure to be
done and executed such further acts, deeds, documents and things as may be reasonably
necessary to consummate the transactions contemplated by this Agreement.

14.11 This Agreement shall be binding on all successors and permitted assignees of the parties and shall
inure to the benefit of the respective successors and permitted assignees of the parties.

14.12 Each party waives generally all immunity it or its assets or revenues may otherwise have in any
jurisdiction, including immunity in respect of:

14.12.1  the giving of any relief by way of injunction or order for specific performance or for the
recovery of assets or revenues; and

14.12.2 the issue of any process against its assets or revenues for the enforcement of a judgment
or, in an action in rem, for the arrest, detention or sale of any of its assets and revenues.
15. ENTIRE AGREEMENT

15.1 This Agreement and each document referred to in it, including, without limitation, the Disclosure
Letter, constitute the Parties' entire agreement and supersede any and every previous agreements
between the Parties relating to the subject matter of this Agreement.

16,  ASSIGNMENT

16.1  The Sellers agree that the benefit of every provision in this Agrecment is given to the Buyers and
their sucaessors in title and assigns. Accordingly, the Buyers (and their successors and assigns)
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may, without the consent of the Sellers, assign the benefit of all or any of the Sellers’ obligations
under this Agreement and/or any other benefit arising under or out of this Agreement or in
connection herewith to their associated companies. In other cases, the Buyers may assign the
benefit from all and of any of the obligations of the Sellers under this Agreement and/or any other

benefit arising under this Agreement or in connection herewith only with the prior consent of the
Sellers.

A Seller shall not assign, transfer, declare a trust of the benefit of or in any other way alienate any
of its rights under this Agreement, whether in whole or in part.

NOTICES

A notice or other communication under or in connection with this Agreement (a "Notice") shall
be:

17.1.1  in writing;
17.1.2  in the Russian language; and

17.1.3  delivered personally or sent by first class post pre-paid recorded delivery (and air mail if
overseas) or by fax to the party due to receive the Notice to the address set out in sub-
clause 17.3 or to another address, person, or fax number specified by that party by not
less than 7 (Seven) Business days’ written notice to the other party received before the
Notice was despatched.

Unless there is evidence that it was received earlier, a Notice is deemed given if:
172.1  delivered personally, when left at the address referred to in sub-clause 17.1.3;
1722 sent by mail or air mail, 2 (Two) Business Days after posting it; and

17.2.3  sent by fax, when confirmation of its transmission has been recorded by the sender's fax
machine.

The address referred to in sub-clause 17.1.3 is given below:
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Party Address Fax number Attn.;

Sellers 121357, Russian +7 (495) 981-4987 Pavel Anatolievich Gorelov
Federation, Moscow,

ul. Vereyskaya, d.
29, korp. 134 A, of.

56
Buyers Moscow, 14A Ulitsa +7(495) 644 18 i6  Sergei Vyacheslavovich
Dorogomilovskaya Zhukov
Sellers' 121357, Russian +7 (495) 981-4987 Pavel Anatolievich Gorelov
Payment Federation, Moscow,
Agent ul. Vereyskaya, d.
29, korp. 134 A, of.
56

18. GOVERNING LAW AND JURISDICTION

18.1  This Agreement is governed by, and shall be construed in accordance with, English law.

182  Any English legal term for any action, remedy, method of judicial proceeding, legal document,
Jegal status, court, official or any legal concept or thing shall in respect of any jurisdiction other
than England be deemed to include what most nearly approximates in that jurisdiction to the
English legal term and to any English statute shall be construed so as to include equivalent or
analogous laws of any other jurisdiction.

19. ARBITRATION

19.1 With the exception of the disputes referred to in sub-clause 19.2 of this Agreement, any dispute
arising out of or in connection with this Agreement (including a dispute regarding the existence,
validity or termination of this Agreement or the consequences of its nullity) shall be referred to
and finally resolved by arbitration under the Arbitration Rules (the "Rules") of the London Court
of International Arbitration ("LCIA"), which shall be deemed annexed hereto.

19.1.1 Procedure for arbitration

(@) The arbitral tribunal shall consist of three arbitrators. The claimant(s), irrespective
of number, shall nominate jointly one arbitrator; the respondent(s), irrespective of
number, shall nominate jointly the second arbitrator; and a third arbitrator, who
shall serve as Chairman, shall be appointed by the LCIA (as defined in the Rules)
within 15 (Fifteen) days of the appointment of the second arbitrator.

(b) In the event that the claimant(s) or the respondent(s) fail to nominate an arbitrator
within the time limits specified in the Rules, such arbitrator shall be appointed by
the LCTA within 15 (Fifteen) days of such failure. In the event that both the
claimant(s) and the respondent(s) fail to nominate an arbitrator within the time
limits specified in the Rules, the LCIA shall, within 15 (Fifteen) days of such
failure, appoint all three arbitrators, who shall then elect a chairman from their

number, /%
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(c) 1f all the parties to an arbitration so agree, there shall be a sole arbitrator appointed
by the LCIA within 15 (Fifteen) days of such agreement.

Seat of Arbitration

The seat of arbitration shall be London, England and the language of the arbitration shall
be English.

Recourse to courts

The Parties exclude the jurisdiction of the courts under Sections 45 and 69 of the
Arbitration Act 1996.

19.2 Any dispute arising from sub-clause 4.4 and/or sub-clause 4.10 of this Agreement or in
connection therewith shall be referred for hearing and final settiement through arbitration under
the UNCITRAL Arbitration Rules effective when the dispute is heard,

20.
20.1

20.2

21,
21.1

19.2.1

19.2.2

19.2.3

Procedure for arbitration

The arbitral tribunal shall consist of three arbitrators. The claimant(s), irrespective of
number, shall nominate jointly one arbitrator; the respondent(s), irrespective of number,
shall nominate jointly the second arbitrator; the appointed arbitrators shall appoint a
third arbitrator, who shall serve as Chairman, within 15 (Fifteen) days of the
appointment of the first and second arbitrator, and all three arbitrators shall be qualifted
in Russian law.

Seat of Arbitration

The seat of arbitration shall be London, England and the language of the arbitration shall
be Russian.

Costs

The Parties agree that all costs involved in preparing for and holding arbitration under
this sub-clause 19.2 shall be distributed equally between Seller 3 and Buyer 1,

GOVERNING LANGUAGE

This Agreement shall be signed in Russian and English (each Party to receive two original copies
in each language). If there are discrepancies between the Russian and English versions of this
Agreement, the Russian version shall prevail.

Each notice, demand, request, statement, instrument, certificate or other communication given,
delivered or made by a Party to any other Party under or in connection with this Agreement shall
be in Russian and may, where necessary, be translated into English.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which when executed
and delivered is an original and all of which together evidence the same agreement.

/ .
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22. BANK DETAILS
22.1 Bank details of Sellers' Payment Agent

Raiffeisen Zentralbank Oesterreich AG
Austria, Vienna

70-55.048.516

SWIFT RZBAATWW

for credit to

UKIO BANKAS

SWIFT UKIOLT2X

for further credit to

Gotland Industrial Inc. :

IBAN LT747010000021603339

22.2 Buyer I's bank details

Bank of Cyprus Public Co Ltd IBU 121
Georgiou Griva Digheni Ave., Limassol, Cyprus
Account No: 0385-40-06-182857

SWIFT: BCYPCY2N
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SCHEDULE 1

DETAILS OF THE MEMBERS OF THE TARGET COMPANIES' GROUP AND THE LEGAL
ENTITIES WHERE THE MEMBERS OF THE TARGET COMPANIES' GROUP OWN AT LEAST
3% (FIVE PER CENT) OF PARTICIPATION INTERESTS OR SHARES

Part A

DETAILS OF TARGET COMPANIES

[. Name:
Corporate form:
Incorporation date:
Location (legal address):

Main state registration No.

OAO Energostroiinvest-Holding

open joint stock company

19 June 2002

121165 Moscow, 22 Ulitsa Kievskaya, building 2

1027700150631

1,000,000 (One million) roubles

Charter
capital:

Taxpayer ID No.

2. Name:
Corporate form:
Incorporation date:

Location (legal address):

7709379984

OO0 Stroiinvestsever
limited liability company
1 October 2002

125047 Russia, Moscow, 10 Ulitsa Chayanova, building 1

Main state registration No.: 1027710011636
Charter 172,010,000 (One hundred and seventy two million ten thousand)  roubles
capital:
Taxpayer 1D No. 7710439170
3.  Name: OQO0 Inzhiniringoviy Tsentr Energo

Corporate form:
Incorporation date:

Location (legal address):

limited liability company
1S March 2004

117630 Moscow, 23 Ulitsa Obrucheva

i
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Main state registration 1047796160720

No.:
5,010,000 (Five million ten thousand)  roubles
Charter
capital:
Taxpayer ID No. (INN). 7728507328
4, Name: 000 Soyuzsetstroi
Corporate form: limited liability company
Incorporation date: 16 November 2004
Location (Jegal address): 115093, Moscow, 27 Ulitsa Lyusinovskaya, building 3
Main state registration 1047796872353
No.:
Charter 10,100,000 (Ten million one hundred thousand) roubles
capifal:
Taxpayer ID No. (INN). 7705628460
5. Name: 00O Vostokinveststroi
Corporate form: limited liability company
Incorporation date: 1 October 2002
Location (legal address): 125047 Russia, Moscow, 10 Ulitsa Chayanova, building 1
Main state registration 1027710011526
No.:
Charter 75,010,000 (Seventy five million ten thousand) roubles
capital:
Taxpayer ID No. (INN). 7710439148
6. Name: QOO Investstroitsentr
Corporate form: limited liability company
Incorporation date: 6 Septemnber 2002
8
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Location (legal address): 113461 Russia, Moscow, 20 Ulitsa Kakhovka, building 2

Main state registration 1027727004689

No.:
Charter 120,010,000 (One hundred and twenty million ten thousand) roubles
capital:
Taxpayer ID No. (INN). 7727224581
7. Name: | 00O Dalenergosetstroi
Corporate form: limited liability company
Incorporation date: 7 November 2003
Location (legal address): 680000 Khabarovsk, 7 Ulitsa Novaya
Main state registration 1032700519466
No.:
Charter 10,010,000 (Ten million ten thousand) roubles
capital:
Taxpayer ID No. (INN). 2724081199
8. Name: 000 Energomontazh-Invest
Corporate form: limited liability company
Incorporation date: 5 May 2004
Location (legal address): 117630 Moscow, 23 Ulitsa Obrucheva
Main state registration 1047796313707
No.:

Charter 80,020,000 (eighty million twenty roubles
capital:  thousand)

Taxpayer 1D No. (INN). 7728512261
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Part B

OTHER MEMBERS OF THE TARGET COMPANIES’ GROUP

Participation interest (%),

No Member of the Target Place of Legal address owned by the members of | Incorporation Main State
' Companies’ Group incorporation the Target Companies’ date Registration No.
Group
1. | 00O Setstroiinvest Moscow 113461 Russia, 99% is owned by OO0 6 September | 1027727004711
Maoscow, 33 Ulitsa Inzhiniringovy Tsentr Energo 2002
Kakhovka, korp. |
2. | OAO Sevzapelectrosetstroi St. Petersburg 191036, St. Petersburg, | 50.14% is owned by OO0 29 December | 1027809170135
111/3 Nevsky Strojinvestsever, 4.72% is 1992
Prospekt. owned by QOO Soyuzsetstroi
3. | DOAO Mekhanizirovannaya Petrozavodsk 185032, Russia, 100% is owned by OAO 25 August 1021000527305
kolonna No. 46 Republic of Karelia, Sevzapelectrosetstroi 1998
Petrozavodsk, 33
Prospekt Energetikoy
4. | OAO Novgorodsetstroi Novgorod 173016, Novgorod 52% 1s owned by OAO 17 June 1998 | 1025300784530
Oblast, Velikiy Sevzapelectrosetstroi
Novgorod, 12G
Prospekt Alexandra
Korsunova
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Participation interest {%),

Member of the Target Place of owned by the members of | Incorporation Main State
No. . . Legal address ) ]
Companies’ Group incorporation the Target Companies’ date Registration No.
Group |
5. OAOQ IK KVARTS Moscow 113054, Moscow, 43A | 99% is owned by OAO " 14 December 1027700155570
Ulitsa Zatsepa, Suite Sevzapelectrosetstroi 1999
621
6. ZAQO Mekhanizirovannaya Tyumen 625037, Tyumen, 89 100% is owned by OAQ 29 June 1997 | 1027200842426
kolonna No. 54 Ulitsa Yamskaya Sevzapelectrosetstroi
Sibirelectrosetstroi
7. | OAO Trest Astrakhan 416114, Astrakhan 50.0008% is owned by OOQ | 24 November | 1023000819600
Prikaspiielectrosetstroi Oblast Oblast, Privolzhskiy Vostokinveststroi, 24.05% is 1992
District, Kulakovskiy | owned by OOO
Industrial Estate, 3 Soyuzsetstrol, 3.2% is owned
Ulitsa Shirokaya by OOO Inzhiniringoviy
Tsentr Energo
8. | ZAO Leningradskaya Leningradsk;ya Oblast, | 100% is owned by OO0 24 June 2002 | 1024702183945
Sevzapenergopromkomplekt Oblast Lomonosov District, Energomontazh-Invest
Kipen village, 18
Narvskoye Shosse
9. | 000 Khabarovsk 680030, Khabarovsk, 100% is owned by QOO 25 June 2004 | 1042700143408
Vostokelectroservismontazh 47 Ulitsa Energomontazh-Invest
Dzerzhinskogo
10. | OO0 SoyuzElectroMontazh-Yug | Krasnodar 350021, Krasnodar 51% is owned by OO0 2 November | 1042307179530
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Participation interest (%),

Member of the Target Place of owned by the members of | Incorporation Main State
No. ) ) . Legal address ) )
Companies’ Group incorporation the Target Companies’ date Registration No.
Group
- Krai, Krasnodar, Energomontazh-Invest 2004
Karasunskiy District, 5
Ulitsa Tramvainaya
11. ] OO0 PTP Energoremont Velikiy 173015, Velikiy 51% is owned by OO0 10 March 1025300783001
Novgorod Novgorod, 40 Energomontazh-Invest 2000
Pskovskaya Ulitsa,
Building 1, suite 127
12. | OAO Spetssetstroi Moscow 115093, Moscow, 27 59.76% is owned by QOO i December | 1027739249471
| Ulitsa Lyusinovskaya, | Investstroitsentr 1992
building 3
13. | OO0 Rent-Biznes Moscow 115093, Moscow, 27 100% is owned by OAO 20 October | 1047796797180
Ulitsa Lyusinovskaya, | Spetssetstros 2004
building 3
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Part C
LEGAL ENTITIES THAT ARE NOT THE MEMBERS OF THE TARGET COMPANIES’ GROUP
WHERE THE MEMBERS OF THE TARGET COMPANIES’ GROUP OWN AT LEAST 5%

(FIVE PER CENT) OF PARTICIPATION INTERESTS OR SHARES

No. | Legal entity Place of Legal address | Participation Main State
incorporation interests/shares Registration
(%) owned by the | No (MSRN).
members of the
Target Companies’
Group
OAO MKA | Moscow Moscow, 6% is owned by ! Date of
Elektrosetstroy Golovin per., | OAO incorporation -
8, k.1 Sevzapelektrosetsroy | 6 March 1995
MSRN
1037739450649
Firma Bulgaria, Bulgaria, 10% is owned by | Date of
Elmontazh Sophia Sophia, Vasil | OAO incorporation -
Sophia Glavinov, 3 Sevzapelektrosetsroy | 15 February
1994
Number
1224030254
000 CHOP | Moscow 121357, 50% is owned by | Date of
Vympel Russian 000 incorporation -
Energo Federation, ul. | Stroiinvestsever; 18 May 2005
Vereyskaya, d.
29, korp. 50% 1s owned by | MSRN
134A 00O Investroytsentr | 1057747030692
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SCHEDULE 2
FORM OF DEED OF GUARANTEE

[a form of the Deed of Guarantee is attached]

DEED OF GUARANTEE
THIS DEED is made on 2007
BETWEEN:

(1)  Crosland Global Limited, a company duly incorporated in Cyprus, having its registered office
at: Julia House, 3 Themistocles Dervis, 1066, Nicosia, Cyprus, (the "Guarantor"); and

(2) Belen Investments Ltd., a company incorporated under the faws of the Bahamas on 9 July

2002, address: Shirley House, S0 Shirley Street, Nassau, New Providence, The Bahamas,
(the "Beneficiary").

WHEREAS:

(A)  On or about the date of this Deed the Sellers and Buyers have executed the Agreement for the
Sale and Purchase of Participation Interests (the "Agreement"); and

(B)  The Guarantor has agreed to guarantee certain obligations of Buyer 1 under the Agreement and
to perform certain obligations pursuant to this Deed.

THIS DEED WITNESSES as follows:

1. INTERPRETATION
1.1 In this Deed, a reference to:

111 a statutory provision includes a reference to the statutory provision as modified or re
enacted or both from time to time before the date of this Deed and any subordinate
legislation made under the statutory provision before the date of this Deed,

1.1.2 a person includes a reference to a body corporate, association or partnership;

1.1.3 a person includes a reference to that person's legal personal representatives and
SUCCESSOrs;

1.1.4 a clause or schedule, unless the context otherwise requires, is a reference to a clause of
or schedule to this Deed; and

[.1.5 a month means a reference to 30 calendar days.
1.2  The headings in this Deed do not affect its interpretation.

1.3 Words and expressions not otherwise defined in this Deed have the same meaning as in the
Agreement.
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GUARANTEE AND INDEMNITY

The Guarantor irrevocably guarantees to pay to the Beneficiary from time to time on
Beneficiary’s demand and in accordance with this Deed the amounts set out in clavuses 2.2 and
2.4 of this Deed if Buyer 1| defaults in performance of its obligations set forth in:

2.1.1 clause 3.2 and section 11 of the Agreement; and

2.2 clause 3.3 (subject to provisions of clause 5.5 of this Deed) and section 4 of the
Agreement,

together referred to as the "Guaranteed Obligations".

Subject to clause 3.2 of this Deed in every case that Buyer 1 fails to perform its obligations to
pay certain amounts to the Beneficiary as set forth in clause 3.2 and the respective clauses of
section | | of the Agreement the Guarantor irrevocably guarantees to pay to the Beneficiary:

2.2.1 the amount of 20,000,000 (Twenty million) US Dollars payable by the Guarantor in
case of a breach by Buyer 1 of its obligations to pay to the Beneficiary the amount as
set out in clauses 1.3 or 11.6 of the Agreement; or

222 the amount of the Net Profit determined in the result of the Audit, provided that the
Net Profit is less than 20,000,000 (Twenty million) US Dollars, payable by the

Guarantor in case of a breach by Buyer 1 of its obligations to pay to the Beneficiary
the amount as set out in clause 11.4 of the Agreement; or

223 the amount of:

(a) the minimum range of the Net Profit determined as a result of the Assessment of
Net Profit, provided that such minimum range is less than 20,000,000 (Twenty
million) US Dollars, payable in case of a breach by Buyer 1 of its obligations to
pay to the Beneficiary the amount as set out in clause 11.5 of the Agreement;
and

(b) the difference between the minimum range of the Net Profit determined as a
result of the Assessment of Net Profit, provided that such minimum range is less
than 20,000,000 (Twenty million) US Dollars, and the amount of the Net Profit
determined as a result of the Audit, but in no event the arithmetic sum of such
difference and the amount of the minimum range of the Net Profit shall exceed
20,000,000 (Twenty million) US Dollars, in case of a breach by Buayer | of its
obligations to pay to the Beneficiary the amount as set out in clause 11.7 of the
Agreement, and

224  the amount of the interest at the rate of 12% (Twelve per cent.) per annum accrued on
the amounts due and payable by Buyer 1 to the Beneficiary in accordance with clauses
3.2 and 11.3 - 11.7 of the Agreement pursuant to clause [4.5 of the Agreement, and
reasonable amounts of evidenced loss, liability and cost incurred by the Beneficiary in
case of a breach by Buyer 1 of its obligations set out in clauses 3.2 and 11.3 - 11.7 of
the Agreement.
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If the Guarantor has made any payments to the Beneficiary pursuant to clauses 2.2.3 (a) or
2.2.1 of this Deed and the amount of Net Profit determined by the Audit when completed is less
than the minimum range of the Net Profit determined as a result of the Assessment of the Net
Profit, than the Beneficiary shall within 5 (Five) Business Days of the date on which the Audit
report was sent to the Beneficiary in accordance with clause 11.9 of the Agreement, repay to
the Guarantor the difference between the amount paid by the Guarantor to the Beneficiary
pursuant to clauses 2.2.3 (a) or 2.2.1 of this Deed and the amount of the Net Profit determined
as a result of the Audit.

Subject to clause 3.2 of this Deed in every case that Buyer | fails to perform its obligations to
pay certain amounts to the Beneficiary as set forth in clause 3.3 and the respective clauses of
section 4 of the Agreement the Guarantor irrevocably guarantees to pay to the Beneficiary:

2.4.1 the amount of 44,000,000 (Forty four million) US Dollars and, subject to clause 5.5 of
this Deed, the amount of accrued interest pursuant to clause 3.3 of the Agreement (the
“Interest"), payable by the Guarantor in case of a breach by Buyer 1 of its obligations
to pay certain amount to the Beneficiary as set out in clause 4.1 of the Agreement; or

242 the amount;

(a) determined by either (i) the committee of representatives of the parties to the
Agreement as set forth in clause 4.3 of the Agreement (the "Committee"); or (ii)
the arbitral award as set out in clause 4.4 of the Agreement, and in both cases
together with the amount of the Interest payable pursuant to clause 3.3 of the
Agreement, subject to clause 5.5 of this Deed; and

(b) any such amount which is due and payable by Buyer I to the Beneficiary
pursuant to clauses 4.5 and 4.7 - 4.9 of the Agreement, payable by the Guarantor
in case of a breach by Buyer 1 of its obligations to pay certain amounts to the
Beneficiary as set out in clauses 4.7 - 4.9 of the Agreement, accordingly; and

24.3 the amount of the interest at the rate of 12% (Twelve per cent.) per anpum accrued on
the amounts due and payable by Buyer 1 to the Beneficiary in accordance with clauses
4.1, 4.5 and 4.7 - 4.9 of the Agreement pursuant to clause 14.5 of the Agreement, and
reasonable amounts of evidenced loss, liability and cost incurred by the Beneficiary in
case of a breach by Buyer 1 of its obligations set out in clauses 4.1, 4.5 and 4.7 - 4.9 of
the Agreement.

Without prejudice to the rights of Sellers against the Buyers under the Agreement as primary
obligors, the Guarantor shall be deemed a principal debtor in respect of its obligations under
this Guarantee and not merely a surety and, accordingly, the Guarantor shall not be discharged
nor shall its liability under this Deed be affected by any act or thing or means whatsoever by
which its said liability would not have been discharged if it had been a principal debtor.

Subject to clause 2.7 of this Deed the Guarantor agrees to indemnify the Beneficiary on
demand against reasonable and evidenced loss, liability and cost incurred by the Beneficiary as
a result of warranties given by the Guarantor in clause 4 of this Deed having been or becoming
untrue or incorrect in any material respect. For the purposes of this Deed the Beneficiary shall
not be antitled to claim from the Guarantor and the Guarantor shall not have any obligation to
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make any payment to the Beneficiary with respect to any loss, cost or expenses incurred by the
Beneficiary as a result of warranties given by the Guarantor in clause 4 of this Deed having
been or becoming untrue or incorrect, if the Guarantor or Buyer 1 has provided to the
Beneficiary the alternative security of the then outstanding Guaranteed Obligations in
accordance with clause 5.1 of this Deed or complied with its obligations set forth in clause 5.3
of this Deed.

Without prejudice to the Beneficiary's rights under clause 5 of this Deed, the Guarantor shall
have no obligation whatsoever to make any respective payments under clause 2.6 of this Deed

and shall be fully discharged and released from its respective obligations under this Deed, if the
Beneficiary fails to deliver to the Guarantor:

2.7.1 the documents set forth in clause 3.2 of this Deed; and

2.7.2 the claim notice, which shall state in reasonable detail the nature of the claim and the
claimed amount (detailing the Beneficiary's calculation of its loss suffered by the
Beneficiary).

The obligations of the Guarantor under or pursuant to this Deed shall not be affected by any
act, omission, matter or thing which might operate to release or otherwise exonerate in whole
or in part the Guarantor from such obligations, or otherwise reduce, limit or affect such
obligations, including without limitation:

2.8.1 any amendment to or variation of the Agreement or of any other document referred to
in the Agreement, unless amendment to or variation of the Agreement relates to the
obligations of the Buyer 1 guaranteed by the Guarantor under this Deed, in which case
the obligations of the Guarantor under this Deed shall be deemed amended
accordingly;

2.82 any time, indulgence, waiver or consent at any time given to the Buyers or any person,

other than the Beneficiary;

2.8.3 any intermediate payment or discharge of obligations of Buyer 1 under the
Agreement;

2.84 any other act, omission, matter or circumstance whereby, but for this provision, the

Guarantor would or might be discharged (in whole or in part) from liability under this
Deed notwithstanding that the same may have been known to or discoverable by
Beneficiary;

2.8.5 any irregularity, unenforceability, defect or invalidity of any of the obligations of the
Buyers under or pursuant to the Agreement;

2.8.6 any legal limitation, disability, incapacity or other circumstance relating to the Buyers;
or

2.8.7 the dissolution, amalgamation, reconstruction or insolvency of the Buyers.

The guarantee of the Guarantor under this Deed is a continuing guarantee and shall remain in
force until all the obligations of the Guarantor under or pursuant to this Deed are fully and




v

2.10

3.2

33

/? //
O

P4

? /

!.

EXECUTION COPY

completely performed, including the payment in full of all amounts payable to the Sellers by
Buyer 1 under or pursuant to clauses 3.2 and 3.3 and sections 4 and 11 of the Agreement.

If Buyer 1 has partially fulfilled any of its obligations set forth in clauses 3.2, 3.3, 4.1 - 4.8 or
L1 of the Agreement, the Guarantor shall be liable to pay only the outstanding amounts due
from Buyer 1 under the respective clauses of the Agreement.

PAYMENTS

Subject to the provisions of clauses 2.7 and 3.2 of this Deed, any amounts due to the
Beneficiary under this Deed, and which has not been paid to the Beneficiary at the time the
demand is made by the Beneficiary pursuant to this Deed, shall be paid by the Guarantor within
5 (Five) Business Days following the date of receipt by the Guarantor of the Beneficiary's
written payment demand at the address of the Guarantor set forth in clause 7.3 of this Deed.

The Guarantor shall have no obligation whatsoever to make any respective payments under
clauses 2.2 and 2.3 of this Deed and shall be fully discharged and released from its respective
obligations under this Deed, if:

3.2.1 the Beneficiary fails to bring a written payment demand at the address of the
Guarantor set forth in clause 7.3 of this Deed with respect to the payments due from
the Guarantor under clauses 2.2 and 2.3 of this Deed within 6 (Six) months following
the date on which the respective amount becomes due and payable from Buyer 1 under
the Agreement; or

322  the Beneficiary fails to deliver to the Guarantor:

(a) an original written unconditional consent of Buyer 1 to pay the amount set forth
in the written payment demand of the Beneficiary;,

(b) an original of the minutes of the Committee;
(c) acopy of the report of the Audit made pursuant to section 11 of the Agreement;

(d) an original version of the arbitral award obtained by the Beneficiary pursuant to
clause 19.2 of the Agreement ("Arbitral Award") with respect to the amount
claimed by the Beneficiary from the Guarantor, which Arbitral Award confirms
the amount that is due and payable by Buyer 1 to the Beneficiary pursuant to
clauses 3.2, 3.3, 4.1 -4.8 or 11 of the Agrcement (as the case may be); or

(e) a confirmation of the delivery by the Bencficiary of a written payment demand
to Buyer 1 with respect to the obligations of Buyer 1 under clauses 3.2, 3.3, 4.1 -
4.8 or 11 of the Agreement; such written payment demand shall not been
objected by Buyer } in the manner of a written notification addressed to the
Guarantor and the Beneficiary within no longer than 21 (Twenty one) calendar
days following the date on which the respective Beneficiary’s written payment
demand was delivered to Buyer 1.

Without prejudice to any other provisions of this Deed any demand, notification or certificate
given by the Beneficiary specifying amounts due and payable under or in connection with any
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of the provisions of this Deed, in the absence of manifest error, shall be conclusive and binding
on the Guarantor.

All payments made by or on behalf of the Guarantor under this Deed shall be made:
34.1 without set-off or counterclaim or any condition or restriction; and

34.2 free and clear of any withholding or deduction on account of any taxes; if any payment
due from the Guarantor under this Deed will be or has been subject to Tax the
Guarantor shall on demand of the Beneficiary pay to the Beneficiary the amount (afier
taking into account Tax payable in respect of the amount) that will ensure that the
Beneficiary receives and retains a net amount equal to the amount it would have
otherwise received if the payment had not been subject to Tax.

WARRANTIES

The Guarantor warrants to Beneficiary that it has full power, authority and right to enter into
and carry out its obligations hereunder and that this Deed constitutes the valid, legally binding
and enforceable obligations of the Guarantor.

The Guarantor irrevocably and unconditionally warrants to Beneficiary that on the date of this
Deed the net book value of its assets exceeds 100,000,000 (One hundred million) US dollars
and the Guarantor shall until the date of termination of this Deed as is defined in clause 6.1.
hereunder refrain from entering into, delivery, performance or commitment to any transaction,
action, agreement, deed, settlement and expenditure which may lead to decrease of the
Guarantor's net book value of assets to less than 100,000,000 (One hundred million) US
dollars, unless the Guarantor obtains a consent of the Beneficiary to enter into such transaction
(which consent shall not be unreasonably withheld or delayed).

To the best of the Guarantor's knowledge at the date of this Deed there are no material
liabilities of the Guarantor of any kind whatsoever, whether accrued, contingent, absolute,
determined, determinable, or otherwise, and there is no existing condition, situation or set of
circumstances which could reasonably be expected to result in such a liability that may result in

decrease of Guarantor’s net book value of assets to less than 100,000,000 (One hundred
million) US dollars.

The breach by the Guarantor of its warranty set out in clause 4.2 above shall irrevocably and
unconditionally entitle the Beneficiary to take any action or proceeding with regard to such
actions, agreements, deeds, settlements and expenditures.

The Guarantor shall promptly notify the Beneficiary of any material changes and/or matters in
or affecting the business, financial position, assets and/or affairs of the Guarantor, if such
material changes and/or matters may result in decrease of Guarantor’s net book value of assets

to less than 100,000,000 {(One hundred million) US dollars.

The Guarantor shall within reasonable time following the demand of the Beneficiary, which
right to bring such demand shall not be abused by the Beneficiary), submit to the Beneficiary
(i) a balance of the Guarantor and (ii) a reasonably acceptable evidence to the Beneficiary of

the net book value of the Guarantor being not less than 100,000,000 (One hundred million)
US dollars.
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COLLATERAL SUPPORT OBLIGATIONS
If at any time during the term of this Deed:

5.1.1 net book value of the assets of the Guarantor is less than 100,000,000 (One hundred
million) US dollars; or

5.1.2 facts and circumstances exist, which in the reasonable opinion of the Beneficiary, will
result in the net book value of the assets of the Guarantor falling below 100,000,000
(One hundred million) US doliars,

then the Beneficiary may by notice in writing to the Guarantor ("Collateral Support Notice"),
require the Guarantor to provide, or procure that any third party approved by the Beneficiary
provides, to the Beneficiary within 30 (Thirty) Business Days of the Collateral Support Notice:

(a) approved by the Beneficiary, a guarantee or any other type of an alternative
security of the then Qutstanding Obligations ; or

(b) a bank guarantee for the Collateral Support Amount from a reputable Russian or
international bank approved by the Beneficiary (such consent not to be
unreasonably or arbitrarily delayed or withheld).

[n this Deed, "Collateral Support Amount” means, unless otherwise agreed between the
Parties, the amount of the then outstanding Guaranteed Obligations.

If the Guarantor fails to provide, or procure to provide, to the Beneficiary the alternative
security of the then Qutstanding Obligations set forth in items (a) or (b) of clause 5.1 of this
Deed within 30 (Thirty) Business Days of the date of the Collateral Support Notice ("Due
Date"), then the Beneficiary may by 5 (Five) Business Days notice to the Guarantor ("Default
Notice"), require the Guarantor to pay the Collateral Support Amount to the Beneficiary on the
terms specified in clause 5.4 of this Deed, and the Guarantor shall pay the Collateral Support
Amount within 5 (Five) Business Days following the receipt of the Default Notice.

The Default Notice shall:
5.4.1 specify the amount of the Collateral Support Amount requested by the Beneficiary;

542 include a statement that the Beneficiary, on receipt of the Collateral Support Amount,
holds the Collateral Support Amount on trust for the Guarantor and Buyer [;

5.4.3 include an undertaking that the Collateral Support Amount shall be held on trust by
the Beneficiary in a separate account with a reputable bank ("Trust Account”);

544 include an undertaking that if Buyer 1 defaults in its performance of any of the
Guaranteed Obligations, the Beneficiary shall pay to the Guarantor the positive
difference between the Collateral Support Amount paid to the Beneficiary and the
amount of any such default of Buyer 1 (if any) within 5 (Five) Business Days of the
date of termination of this Deed pursuant to clause 6.1 of this Decd; and

545 include an undertaking that within 5 (Five) Business Days of the date of termination of
this Deed pursuant to clause 6.1 of this Deed, the Beneficiary shall pay to the
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Guarantor the Collateral Support Amount, provided that the has been no Buyer 1's
default of any of the Guaranteed Obligations.

Upon delivery by the Beneficiary to the Guarantor and Buyer 1 of the original of an Arbitral
Award, or the original of the minutes of the Committee, or the original written unconditional
consent of Buyer 1 or a copy of the report of the Audit made pursuant to section 11 of the
Agreement (as the case may be) confirming Buyer I's obligation to pay any part of the
Guaranteed Obligations pursuant to the Agreement ("Due Amount"), the Guarantor (as a
beneficiary of the trust established pursuant to clause 5.4.2 of this Dced) agrees for itself and as
agent of Buyer | that the Beneficiary shall be entitled to withdraw from the Trust Account the
Due Amount in full and final settlement of the Due Amount. The Beneficiary acknowledges
and agrees that from date of delivery of the original of the relevant Arbitral Award in
accordance with this clause 5.5, the Guarantor's and Buyer 1's obligation pursuant to this Deed
and the Agreement to pay such Due Amount shall be fully and finally released and discharged.

Upon payment of the Collateral Support Amount to the Beneficiary, the Beneficiary agrees that
the obligation of Buyer 1 to pay Interest pursuant to clause 3.3 of the Agreement and the
respective obligation of the Guarantor under this Deed shall cease as of the date of payment of
the Collateral Support Amount to the Beneficiary.

GENERAL PROVISIONS

This Deed shall terminate as soon as obligations of Buyer 1 contained in clauses 3.2, 3.3, 4.1 -
4.8 and 11 of the Agreement are fully discharged.

Each party shall pay its own costs relating to negotiations, preparation, execution and
performance of this Guarantee.

No amendment to or variation of this Deed is valid unless it is in writing and signed by or on
behalf of each party to this Deed.

The failure to exercise or delay in exercising a right or remedy provided by this Guarantee or
by law does not constitute a waiver of the right or remedy or a waiver of other rights or
remedies. No single or partial exercise of a right or remedy provided by this Guarantee or by
law prevents further exercise of the right or remedy or the exercise of another right or remedy.

The rights and remedies contained in this Deed are cumulative and not exclusive of rights or
remedies provided by law,

Other than Buyer | a person who is not a party to this Guarantee has no rnight under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed but this does not
affect any right or remedy of a third party which exists or is available apart from that Act.

This Deed may be executed in any number of counterparts each of which when executed and
delivered shall be an original, but all the counterparts together shall constitute one and the same
instrument. This Deed is drawn up in the English language. Any translation into the Russian
language or any other language shall solely be for convenience purposes only, and shall have
no legal or official force or effect.

This Deed is delivered on the date written at the start of this Deed.
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7. NOTICE

7.1 A notice or other communication under or in connection with this Deed shall be in writing and
shall be delivered personally or sent by first class post pre paid recorded delivery (or air mail if
overseas) or by fax, to the party due to receive the notice or communication, at the address
specified in clause 7.3 of this Guarantee.

7.2  Inthe absence of evidence of earlier receipt, a notice or other communication is deemed given:
7.2.1 if delivered personally, when left at the address referred to in clause 7.3 of this Deed;
7.2.2 if sent by mail except air mail, two days after posting it;
7.2.3 if sent by air mail, six days after posting it; and
7.24 if sent by fax, on completion of its transmission,

7.3 The addresses referred to in clause 7.1 of this Deed are:

Party Address Facsimile No. Marked for the
attention of
Beneficiary Vereyskaya st., 29, +7 495 981-4987 Gorelov Pavel
block 134 A, Anatolyevich

office No. 56,
121357 Moscow, Russia

Guarantor PricewaterhouseCoopers | +357 22 555 000 Mr. Demetris V Psaltis
Julia House i
3 Themistocles Dervis
Street,

CY-1066 Nicosia
P.O.Box 21612,
CY-1591 Nicosia,
Cyprus

8. GOVERNING LAW AND DISPUTE RESOLUTION

8.1  This Guarantee shall be governed by and construed in accordance with English law.

82  Any dispute arising from this Deed or in connection therewith shall be referred for hearing and
final settlement through arbitration under the UNCITRAL Arbitration Rules effective when the
dispute 1s heard.

8.3 Procedure for arbitration

8.3.1 The arbitral tribunal shall consist of three arbitrators. The claimant(s), irrespective of
number, shall nominate jointly one arbitrator; the respondent(s), irrespective of
number, shall nominate jointly the second arbitrator; the appointed arbitrators shall
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appoint a third arbitrator, who shall serve as Chairman, within 15 (Fifteen) days of the
appointment of the first and second arbitrator,

84 Seat of Arbitration

The seat of arbitration shall be London, England and the language of the arbitration shall be
English.

8.5 Recourse to courts

The parties to this Deed exclude the jurisdiction of the courts under Sections 45 and 69 of the
Arbitration Act 1996.

8.6 Costs

The Parties agree that all costs of the arbitrators under this clause 8 shall be paid equally by the
Guarantor and the Beneficiary,

EXECUTED by the parties as a deed.

Executed as a deed by )
Crosland Global Limited )
was affixed n the )
presence of: )
Signature of director

Name of director

Signature of director/secretary

Name of director/secretary

The common seal of Crosland Global Limited )
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Executed as a deed by )
Belen Investments Ltd. )
was affixed in the )
presence of: )

Signature of director

Name of director

Signature of director/secretary

Name of director/secretary

The common seal of Belen Investments Ltd. )
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SCHEDULE 3
CONDITIONS PRECEDENT TO CLOSING

I OBLIGATIONS OF THE SELLERS

At Closing each of the Sellers shall deliver or arrange for delivering to Buyer 1 the following
documents in 2 counterparts, one counterpart for each of the Buyers (except for the documents

referred to in paragraphs 1.1 (a) and (b) of this Schedule 3, one counterpart of which shall be
delivered to Buyer 1: |

1.1 Transfer of the Participation Interests

(a)

(b)

(¢)

Notice to OOO Inzhiniringoviy Tsentr Energo by Seller 3 (marked to show
receipt) of the intention of Seller 3 to sell to Buyer 1 the 0.02504374%
participation interest in the charter capital of OO0 Energomontazh-Invest, the
details of which are given in section (B) of the recitals to this Agreement, and a
waiver by OOQ Inzhiniringoviy Tsentr Energo of its pre-emptive right to acquire
the 0.02504374% parlicipation interest in the charter capital of OOO
Energomontazh-Invest;

provided that the Buyers duly perform their obligations envisaged by paragraph
2.1 (a) of Section 2 of this Schedule 3, in respect of each of the Target
Companies (except OAO Energostroiinvest-Holding):

(i) the original of the notification signed by the relevant Seller and addressed
to the relevant Target Companies, signed by the relevant Seller, regarding
the transfer of rights to the relevant Participation Interests to Buyer 1 or
Buyer 2 (as the case may be) under this Agreement, authenticated by the
signature of the general director of thc Target Company and by the
company seal of the Target Company; and

(i) applications to the authorised registering authority, formalised 1n
accordance with the Current Legislation, signed by the General director of
each of the Target Companies and notarised, regarding

(1) amendments to the constitutional documents of each of the Target
Companies in connection with the change in their participants
(Form 13001) and

(2) amendments to details in the Unified State Register of Legal
Entitics that are not related to amendments to the constitutional
documents of each of the Target Companies owing to a change in
their participants (Form 14001);

in respect of OAO Energostroiinvest-Holding, the originals of statements from
the personal account of the Sellers in the register of shareholders of OAQO
Energostroiinvest-Holding, confirming the Sellers' right of ownership to 100%-
(one hundred per cent) of shares in OAO Energostroiinvest-Holding, dated no
more than ] (one) Business Day before the Closing Date;
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(d)  provided that the Buyers duly perform their obligations envisaged by paragraph
2.1 (a) of Section 2 of this Schedule 3, in respect of QAQ Energostroiinvest-
Holding, instructions, formalised in accordance with the Cwrrent Legislation, to
the registrar of OAO Energostroiinvest-Holding for carrying out operations on
the personal accounts of Sellers that are shareholders of OAO Energostroiinvest-
Holding to effect the transfer of all shares belonging to them, in total comprising
100% (one hundred per cent) of duly issued shares in OAO Energostrotinvest-
Holding that have been paid for in full to the Buyers’ personal accounts opened
by the Buyers in the register of shareholders of OAO Energosfroiinvest-Holding.

Permits

A certificate attesting to the powers of each person to sign a document specified in this
Schedule on behalf of the Sellers (notarised, apostilled and/or legalised in accordance with the
Current Legislation and complying with other requirements set down in accordance with the
Current Legislation):

(a)  decisions of each of the Sellers (or a duly counstituted committee of the board of
directors) approving the Sellers' signature of the document and, if signature is
approved by a committee of the board of directors of the Seller, copies of the
minutes of a duly held session of directors that are members of the committee or
excerpts from the minutes; or

(b)  copies of the power of attorney conferring the requisite powers.

Corporate approval from each of the Sellers for authorising the Sellers' Payment Agent to act
on behalf of the Sellers in receiving the Purchase Price and interest envisaged by sub-clause 3.3
of this Agreement (notarised, apostilled and/or legalised in accordance with the Current
Legislation and meeting other requirements envisaged by the Current Legislation).

Corporate approval from each of the Sellers for authorising Seller 3 to act on behalf of all of the
Sellers in performing this Agreement (notarised, apostilled and/or legalised in accordance with
the Current Legislation and meeting other requirements envisaged by the Current Legislation).

BUYERS' OBLIGATIONS

At Closing the Buyers shall deliver to any of the Sellers the following documents in one
counterpart:

Transfer of the Participation Interests

(a) In respect of OAO Energostroiinvest-Holding, the original of the notification
regarding the opening of a personal account for each of the Buyers in the register
of OAO Energostroiinvest-Holding, held with an appropriate registrar,

(b) In respect of OAQ Energostroiinvest-Holding, for each of the Buyers, evidence
that the documents below have been delivered to the registrar of OAO
Energostroiinvest-Holding 1 (One) Business Day before the Closing Date: a
registered entity's questionnaire, a copy of the charter, notarised by the
registering authority with the Russian translation and notarised signature of the
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translator into Russian, a notarised copy of the certificate of state registration; a
document confirming the appointment of persons entitled to act on behalf of the
legal entity without power of attorney (a notarised copy with the attached
Russian translation and notarised signature of the translator into Russian).

(¢) For each of the Buyers — details about them, necessary for preparing the
documents referred to in paragraph 1.1 (b) of this Schedule 3 by the Sellers,
namely (if applicable): corporate form, full corporate name, country of
incorporation, registration number, name of the registering authority, location in
the country of incorporation and taxpayer identification number/code of the
reason for tax registration (if any).

Permits

A certificate attesting the powers of each person to sign a document specified in this Schedule
on behalf of the Buyer (notarised, apostilled and/or legalised in accordance with the Current
Legislation and complying with other requirements envisaged by the Current Legislation):

(a) & copy of the minutes of a duly held session of the board of directors of the Buyer
(or a duly constituted committee of the board of directors) approving the Buyer's
signature of the document and, if signature is approved by a committee of the
Buyer's board of directors, a copy of the minutes of a duly held session of
directors that are members of the committee or an excerpt from the minutes; or

(b)  acopy of the power of attorney conferring the requisite powers.

Corporate approval from Buyer 2 for authorising Buyer 1 to act on behalf of Buyer 2 in
performing this Agreement (notarised, apostilled and/or legalised in accordance with the
Current Legislation and meeting other requirements envisaged by the Current Legislation).

Payment

A SWIFT message MT-103 or such other SWIFT message showing that the First Instalment
has been debited from Buyer 1's account to the account of the Sellers' Payment Agent specified
in sub-clause 22.1 of this Agreement, of the same date as the valuation date of the payment,
where the valuation date is no later than 10 February 2007 unless the Parties agree in writing on
a later date.

Guarantee

Evidence that the Guarantee has been provided to Seller 3 substantially in a form attached as
Schedule 2 to this Agreement.
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SCHEDULE 4
WARRANTIES

Unless otherwise specifically provided in this Agreement, on the date of this Agreement and on the
Closing Date the Sellers represent and warrant to the Buyers that:

1. the Sellers have obtained all requisite corporate approval and no further action or approval is
required for the Sellers to enter into this Agreement and for each of the Sellers to take all
actions and perform all of the obligations envisaged for the Sellers in accordance with the
Agreement;

3. rights to the Participation Interests belong lawfully to the relevant Sellers and are free of any
Encumbrances and third-party rights and may be freely transferred by the Sellers to the Buyer
under this Agreement;

4, the Target Companies have lawful rights free of any Encumbrances and third-party rights to
shares/participation interests (as the case may be) in the relevant members of the Target
Companies’ Group, including as described in Part B Schedule 1 to this Agreement;

5. the members of the Target Companies’ Group (except for the Target Companies) have lawful
rights free of any Encumbrances and third-party rights to shares/participation interests (as the
case may be) in the relevant members of the Target Companies’ Group, including as described
in Part B Schedule 1 to this Agreement and there are no companies that are the members of the

Target Companies’ Group except for the companies listed in Part A and B Schedule | to this
Agreement;

6. the members of the Target Companies’ Group have lawful rights free of any Encumbrances
and third-party rights to shares/participation interests (as the case may be) in the relevant
companies as is described in the List of the Companies and there are no companies that are not
the members of the Target Companies’ Group where the members of the Target Companies’
Group own at least 5% (Five per cent) of shares/participation interests (as the case may be);

7. none of the members of the Target Companies’ Group has net assets of less than the minimum
charter capital envisaged by current legisiation of the Russian Federation;

8. none of the Sellers, none of their associated companies and none of the persons that are part of
the same group of persons as the Sellers and/or their associated companies, as the term 'group
of persons' is defined by the Current Legislation, without the written consent of Buyer 1,
directly or indirectly hold shares and/or participation interests in any of the members of the
Target Companies’ Group and cannot in any other way cxcrcise voting rights relating to the
shares and/or participation interests, except by holding the Participation Interests,

9. none of the Sellers, none of their associated companies and none of the persons that are part of
the same group of persons as the Sellers and/or their associated companies, as the term 'group
of persons' ts defined by the Current Legislation, without the written consent of Buyer 1, have
the right directly or indirectly to acquire (including option rights to) shares and/or participation
interests in any of the members of the Target Companies’ Group;
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10.

11,

12.

13,

14.

15.

16.

17.

18.

all members of the Target Companies’ Group have all of the Permits necessary under the
Current Legislation to carry on the activities that the relevant members of the Target
Companies’ Group carried on before the date of this Agreement;

contracts to which any of the members of the Target Companies’ Group is party that are
effective at time of entry into this Agreement do not contain any provisions that, in the event of
Closing and the transfer of right of ownership to the Participation Interests from the Sellers to
the Buyer, entitle the counterparty to terminate obligations early (with or without taking steps
to have the relevant member of the Target Companies’ Group held liable) or entail the
automatic termination of an obligation, including, without limitation, loan obligations of the
members of the Target Companies® Group;

leases entered into by the members of the Target Companies’ Group that require state
registration have been duly registered with the appropriate state authorities of the Russian
Federation and, for all land plots leased by participants in the Target Companies’ Group, the
appropriate dispositive acts have been issued by the competent authoritics granting the plots in
lease to the participants in the Target Companies’ Group;

Land Plot Lease Agreement No. 216 dated 1 March 2000 between the Land Resource and Land
Improvement Committee for the Cherepovets District and OAQ Spetssetstroi, Land Plot Lease
Agreement No. 21-ZK-02355 dated 29 August 2003 between the St. Petersburg Committee for
the Management of Municipal Property and OAQO Sevzapelectrosetstroi and Land Plot Lease
Agreement No. 13-ZK-00230 dated 4 December 2003 between the St. Petersburg Committee
for the Management of Municipal Property and OAQ Sevzapelectrosetstror have been duly
extended or renewed and are effective on the Closing Date;

each member of the Target Companies’ Group is resident for tax purposes in the Russian
Federation only and does not have any actual or contingent (possible) tax liability in any
jurisdiction apart from the Russian Federation;

as far as the Sellers are aware, within the period from 28 September 2006 all Taxes payable by
any member of the Target Companies” Group or subject to payment under the tax legislation of
the Russian Federation before or on the Closing Date have been paid within the period
established by law and no member of the Target Companies’ Group has any Tax arrears;

as far as the Sellers are aware, within the period from 28 September 2006 all declarations,
calculations and other documents that should have been prepared by each member of the Target
Companies’ Group for any purpose relating to performance of obligations to pay Taxes in
accordance with the tax legislation of the Russian Federation have been duly prepared in good
time and give actual and true information and no such document is the subject of any dispute
with the Tax Authority;

as far as the Sellers are aware, within the period from 28 September 2006 each member of the
Target Companies’ Group has kept full, accurate and timely reports for the purposes of tax
legislation of the Russian Federation;

as far as the Sellers are aware, no member of the Target Companies” Group 18 involved in any

dispute with any Tax Authority;
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19.  the financial statements of each member of the Target Companies’ Group that reflect the state
of affairs as on 01 October 2006 and have been accepted by the Tax Authority were prepared in
accordance with the Russian Federation's mandatory accounting standards;

20.  the financial statements of each member of the Target Companies’ Group that reflect the state
of affairs as on 01 October 2006 and have been accepted by the Tax Authority truthfully and
accurately reflect the state of assets, liabilities and the state of affairs of each member of the
Target Companies’ Group as on 01 October 2006 and the state of the profits and losses of each
member of the Target Companies® Group for the reporting period ending on 01 October 2006;

2. as far as the Sellers are aware, there are no claims from counterparties relating to obligations
against any member of the Target Companies” Group and there are no circumstances that will
or might lead to any counterparty's making claims relating to obligations against any member
of the Target Companies’ Group;

22,  from date of signature of this Agreement to the Closing Date the activities of the Target
Companies’ Group have been carried on as usual and no actions have been taken by the
member of the Target Companies’ Group (including entry into transactions) that are outside the
scope of the usual economic activities of the Target Companies’ Group as they were carried on
prior to the Transition Period;

23,  there have been no changes in the amount of the charter capital of any of the Target Companies
between the date of signature of this Agreement and the Closing Date;

24. no member of the Target Companies’ Group has declared, unpaid dividends or declared,
undistributed profits from previous periods;

25.  no member of the Target Companies’ Group has taken a decision to allocate interim profits or
to pay interim dividends for 2006; and

26.  the Sellers' Payment Agent has been duly authorised by all Sellers to take receipt of and
dispose of all payments under this Agreement, including to take receipt from the Buyers of the
Purchase Price and distribute it amongst the Sellers.

For avoidance of doubt:

(a) the warranties and representations of the Sellers are exhaustively set out in the
Agreement and this Schedule. The Buyer confirms that any circumstances that have
been fully, truthfully, specifically and accurately described in the Disclosure Letter that
the Sellers have presented to the Buyer on the date of this Agreement cannot give rise to
liability for the Sellers through the procedure established by this Agreement or grounds
for any of the Buyer's remedies to be sought against the Sellers; and

(b)  the restriction of certain representations and warranties specified in this Schedule to the
knowledge of the Sellers does not indemnify the Sellers against the liability that this
Agreement envisages in the event that the Tax Claim is made.
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SCHEDULE §
FORM FOR ACT OF ACCEPTANCE

[a form of the act of acceptance is attached]
ACT OF ACCEPTANCE

Moscow ' “ L/)/ ” February 2007

(1)  Sidelight Investments Limited, a company incorporated under the laws of the Bahamas on 29
January 2004 with registration number 129670B, with its address at Shirley House, 50 Shirley
Street, Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller 1");

(2)  Kamer Holdings Limited, a company incorporated under the laws of the Bahamas on 27 July
2004 with registration number 132500B, with its address at Shirley House, 50 Shirley Street,
Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller 2");

(3)  Belen Investments Ltd., a company incorporated under the laws of the Bahamas on 9 July 2002
with registration number 124434B, with its address at Shirley House, 50 Shirley Street, Nassau,
New Providence, The Bahamas (hereinafter referred to as "Seller 3");

(4)  Sandcom Investments Ltd., a company incorporated under the laws of the Bahamas on 9 July
2002 with registration number 124435B, with its address at Shirley House, 50 Shirley Street,
Nassau, New Providence, The Bahamas (hereinafier referred to as "Seller 4"); and

(5)  Seahouse Investments Lid., a company incorporated under the laws of the Bahamas on 9 July
2002 with registration number 124436B, with its address at Shirley House, S0 Shirley Street,
Nassau, New Providence, The Bahamas (hereinafter referred to as "Seller 5");

Seller 1, Seller 2, Seller 3, Seller 4 and Seller 5 shall hereinafter be jointly referred to as the "Sellers”,

represented by Alexander Leonidovich Rappoport, acting on the basis of the powers of attorney dated
1 February 2007, on the one side and Matias Co Limited, established under the legislation of the
Republic of Cyprus, located at: 223 Arch. Makarios III Avenue, Avenue Court, 2™ floor, Limassol,
Cyprus, of this Agreementafter referred to as "Buyer 1", represented by Valery Borisovich Scherbilin,
acting on the basis of power of attorney dated 17 January 2007, on the other side, hereinafter referred
to together as the "Parties”, in performance of sub-clause 5.2 of the Agreement for the Sale and
Purchase of Participation Interests and Shares dated 1 February 2007, have drawn up this act as
follows:

The Sellers have delivered and Buyer 1 has accepted the following documents:

~ !,/'. 4 ' /4
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No. Title of document Number of Number of
copies pages
I
This Act is made in six counterparts, one copy to be retained by each of the Parties.
Signed by A.L. Rappoport ) Signed by V.B. Scherbilin )
authorised representative of ) authorised representative of )
SIDELIGHT INVESTMENTS ) MATIAS CO LIMITED )
LIMITED
Under the power of attorney ) Under the power of attorney )
Dated 1 February 2007 ) dated |7 January 2007 )
Signed by A.L. Rappoport ) )
authorised representative of ) )
KAMER HOLDINGS LIMITED ) )
Under the power of attorney ) )
dated 1 February 2007 ) )
Signed by A.L. Rappoport )
authorised representative of )
BELEN INVESTMENTS LTD. )
Under the power of attorney )
dated 1 February 2007 )
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Signed by A.L. Rappoport | )

authorised representative of )
SANDCOM INVESTMENTS LTD. )
Under the power of attorney )
dated | February 2007 )
Signed by A.L. Rappoport )
authorised representative of )
SEAHOUSE INVESTMENTS LTD. )
Under the power of attorney )
dated ] February 2007 )
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SCHEDULE 6
FINANCIAL INDICATORS

EXPECTED AGGREGATE FINANCIAL INDICATORS
FOR THE MEMBERS OF THE TARGET COMPANIES’ GROUP

2006
billi bl
o (billion roubles) 2007 2008
No. Financial indicator (total indicators e -
(billion roubles) (billion roubles)
for the Target

Companies’ Group)

Working capital 0.9 - -
Net assets 1.6 - -
Sales volume 154 36 40
EBITDA 0.85 1.8 2.0

Balance carried forward for

at least 36 at least 40 at least 35
contracts made

Profitability of construction
works contracts entered into
by the members of the 5.2% 5% 5%
Target Companies’ Group
as general contractor

Investments needed to
perform construction works
contracts entered into by the
members of the Target
Companies’ Group as
general contractor

0.18 - -

Off-balance sheet
obligations under existing 3.7 . .
contracts

Non-current assets 2.4 - -

Obligations of the members
of the Target Companies’
Group as general contractor
under credits and loans

0.098 - -

oo




SCHEDULE 7
DISCLOSURE LETTER

[an executed original of the Disclosure Letter is Attached]
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YBaxkaeMsplc rocrnoaal

B OTHOIIEHMH OpEeIMETa JIOTOBOpa KYILIM-TIPOAAXM AoJNeil yuacTHs 1 akiit ot 1 dpespans
2007 r. ¥ B COOTBETCTBUM C HHM IpEAOCTaBIsIEM DBaM CICAYIOMYK M3BECTHYIO HaM
uH(OPMAIHIO, [TOATOTORICHHYIO n0 cocTosiHuo Ha 31.01.2007 r. B OTHOLICHMH CAECAYIOHIMX
IOPHIUYCCKHX JIHLI:

I. OAO «JueprocrpoiinusecT-XoaauHM (1ajee — Komnanual):

1. Ha Tekymyio aary Komnanusl He MMeeT CneiManbHBIX pasperucHuil (JIMIEH3HH) —
.9 ["apanTuit;

2. Komnauusal He wuMeer HEHCTBYIOHNIMX [JOrOBOPOB ApPCHABI 3JaHHH (HEXHKIBIX
noMenieHuii), Tpefyiolux B COOTBETCTBUH C 3aKOHOATenbCTBOM Poccuiickoit denepaluu
rOCYapCTBEHHOM PErvcTpallii B COOTBETCTBYIOMMX IOCYAApPCTBEHHBIX OpraHax PoccHitCkor
Degepauynn. Komnauusl He uMeeT JACHCTBYIOUMX AOrOBOPOB apeH/dbl 3€ME/IbHBIX YYaCTKOB -
n.11.IapasTuii;

3. Kommnanusal sBISCTCH HAIOTOBLIM PE3HICHTOM B PocCHRCKON Denepanuu U HE UMEET
HAJIOTOBBIX 00A3aTENLCTB B MHBIX rocyaapcrBax nmomumo Poccuiickont Pezepanuu — 1. 13
["apauTnit;

I1. 000 «Corozcerncrpoii» (1ajee no Texkery — Komnanunl):

1. Ha texymyro naty Komnanna? He uMeeT CIICHHMANLHBIX pa3pelUcHHi (JIMICH3HH) - 1.9
[‘apanTmii;

2. Komnauus2 gpisercs HaJOrOBBIM PE3MACHTOM TONbKO B Poccuiickolt ®deaepaiun U
HE HMEET HANOIOBBIX O0A3aTEBCTB B MHBIX rocyaapersax nomumo Poccukickoit Peaepanuu -
n.13 [apanTuii;

3. OcHoBHOE  IIPpOH3BOJCTBEHHOe  mpeanasHadyenwe  KomnanunZ2 B rpynne
NEPEYNCICHHRIX KOMIAHWH - nepxkaTens akTHBOB (akuuit [I3JIC, C3DCC).

111. 000 «CrpoiiuaeecTceBep» (1asee — Komnanusa3):

1.  Ha rexymyio gary KoMnanus3 He nMeeT cneliHalbRbIX paspelueHud (THuen3uif) - n.9
["apanTnii;

2. KoMnanus3 sBIseTCS HAJIOrOBBIM PEe3HJEHTOM TONbKO B Poccuiickonn Pejepanuu u
He HMEET HAJIOTOBBIX 0053aTENIbCTB B MHBIX rocyaapcrsax nomuMo Poccuitckoit Penepauny -
.13 'apauTHii;

3. C 28.09.2006r no Texyimero MOMeHTa AeATeIbHOCT KoMnauuu3 Benack B OOBMHOM
pexxnMe (T.€. HE COBEpPHMIATMCEH KpPYIHBIE CHACNKYM MIIA CAEIKH, HE CBS3aHHBIE C OOBIMHOU
XO3WCTBEHHOH JAeaTenbHOCThi0 KoMnanmnu3), 3a HMCKIIOYEHHEM CHCIOK II0 IPHOOPETEHHIO
aKIMH CIeAYIOMMX SMUATEHTOB - 11, 21 ['apaHTni:

4. B pmomonHenue K paHee YKa3aHHBIM CBEACHHAM O BiaaacHuu Komnanuei3 axuuamu
QAO «CepzamanekTpoceThcTpoiin, KoMnanus3 Taxke MMEeT OO ydacTus B YCTaBHOM
karnuraine OO0 YOIT «Bemmnen-Duepro» B pasMepe S0 (IlarpaeciarT) NpoueHTOB, HOMHHANBHOH
crouMocThio S000 (ILsrh ThiCSY) pyOUTEiA.

5. OCHOBHOE€ TPOM3BOJACTBEHHOe  npeaHazHadenne  Kommanuwu3 B rpyurne
[IepeUnCIeHHbIX KoMnaHui - gepxarens aktuBoB (akumi C3DCC, noxynka axmmit TISJIC,
CCQO).

6. I1.8 I'apanrtuii: Komnanns3 no cocrosiiuio Ha 30.01.2007r mo cornacopasuio MexIy
IIpoaasiuiom u ITokynareneM AONOIHUTENBLHO K 0003HaYeHHEIM B J1I0T0BOpE aKTHBaM npuodpeia
B mepuoy ¢ 01.11.2006:

- akuun Komnaaun7 B konudectse 276393 wityxu, 4yro cocragnger 1,8%;
- akmue Komnanun 12 B konmugectse 38800 mryk, 910 cocrasisier 0,05%,
[lo cornacoBaBUK CTOPOH JOKYIIKA aKUMHK YKA3aHHBIX KOMIIAHKH 1IPOJODKACTC.




IV. 000 «HMuBecreTpoiinenTp» (zanee — Komnannad):

1. Ha texymymo nary Komnaaus4 He MMEET ClielHalbHbIX paspemicHui (THnensuit) - 1.9
["apanTnii;

2. Komnauus4 sBIAETCS HANOrOBBIM PE3MAECHTOM TONLKO B Poccmiickoi Peaepauuu u
HE HMCET HAIOroBEIX 00:A3aTe/bCTB B HHBIX NOCYZapcTBaX NOMUMO PoccHitckoi Denepanyu -
11.13 I'apanTuii ;

3. B nomonsenue K paHee yKazaHHBIM CBeJeHMAM O BiajeHum Komnanueid axkupsMu
OAO «Cnencersctpoit», Komnanus4 raxke uMeeT Aomo ydacTus B ycraBHOM Kanutaie QOO
YOIl «Bemmen-Ouepro» B pasmepe 50 (TlsTbaecAT) npoueHTOB, HOMHHANBHOM CTOMMOCTBIO
5000 (IlsTe THICHY) pyOnei.

4. OCHOBHO€  TIPOM3BOACTBEHROC  mnpedgHasHaueHue Komnanuud B rpynme
NEPEYHCICHHBIX KOMOAHUM - fiepxaresb akTueoB (axuuit CCC).

V. 000 «BocToxknupecreTpoii» (1aaee — Komnannas):

1. Ha rexkywyro naty KomnanusS He uMeer cnenuansHeX paspelnenui (JIMueHsuit) - n.9
["apanrnii;

2. KomnauusS BI€TCA HAJOTOBLIM PE3HACHTOM TONbKO B Poccuiickoit Menepauvu u
HE MMCET HAIOINOBBIX 0DS3aTe/bCTB B MHBIX TOCyIapcTBax noMuMO Poccniickoit Meaepauuy -
11.13 [apanTnii;

3. OcHOBHOE  DIpPOM3BOINCTBEHHOEC  [peAHa3Hauewne  Kommanmu5 B rpynne
MEPEYHCICHHBIX KOMIAHHU - AepXKaTenb aKTHBOB (B Hacrosuuee BpeMs - akuuit [19JIC, panee -
npuodperenne 12.11.2004 n nocrexyiomas npojgaxa akuuii koMrmagii rpynnst UT3:

VI. 000 «Iuepromonrax-Husecr» (nanee — Komnanuao6):
1.Komnanus6 uMeer ciaeayioiue JHNeH3un -~ 1.9 IapanTuii:
. Janensua Ne [l 0004978, perucrpanuonusin nomep 50023645 ot 03.06.2004r. —

Ha OCYIIECTBACHHE JIeATENbHOCTH 10 IKCIUTYAaTalUH MeKTpuveckuX ceTel. Cpok JercTBys 110
02.06.2009r.

° Jlumensua Ne JI 507533, perucrpammonsbii  Homep ['C-1-99-02-27-0-
7728512261-015797-1 ot 23.08.2004r. — Ha ocymecTiedHe CTPOHTENLCTBA 3AHHH H
coopyxeHui [ v Il ypoBHENH OTBETCTBEHHOCTH B COOTBETCTEHH C MOCYAAPCTBEHHBIM CTAH/IPTOM.
Cpok peticreus no 23.08.2007 r.;

2. KoMnanusb aBi1geTcs HalOroBEIM PE3HAEHTOM TO0JIbKO B Poccuriickoii Pepepanuu n He
UMEET HAJOroBBIX 0053aTeNbCTB B HHBIX IOCyapcTBax, kpoMe Poccuiickolt Peneparuu - n,13
[‘apanTHH:

3. C 28.09.2006 ropa a0 Tekymrero MOMeHTa aesaTelbHOCTh KoMmauusé sermace B
OOBITHOM peXuMe (He COBEpPIIAIMCH KPYIHBIC CHEIKH WIIH CHAE/IKH, He CBA3aHHBIE ¢ OOLIYHOM
XO3UCTBEHHOMN ACATENBLHOCTHIO), (11.2] ["apanTuii) 3a HCKIIOYEHHEM HUKEIICPEYUCICHHbIX !

e 27.12.2006 r. 3akmoueH goroeop Ha npogaxy 51%-woit nonu Komnaunuub B ycTaBHOM
kanutate OO0 «CorozBnexrpoMonrax-IOr» HomuHaneHOH croumoctero 5100
pybaei, CTOUMOCTS TPOJAXKH JIOJU NO JOrOBOPY paBHa HOMHHaILHOU. [Ipeanonaraemas
JaTa rocyJIapCTBEHHON PerucTpauum yeTynku 10uH — a0 20.01.2007 r.

4. Nouepnsas komnauus Komnaauuéd - OO0 «BocTOKINEKTPOCEPBUCMOHTAXY Ha JAaHHLIA
MOMEHT HUMEET TPYAOBOW crop ¢ OpiBluMM ['eHepanbubiM aupektopoM Obmectsa KynnkosoM
B.A. IlpeameToM CIiopa SIBIAETCS 3a0/DKEHHOCTH 110 3apaboTHoi miaTe B cyMMe 600 teic. py6
(Bosmoxuo — n.20 I'apanTwuii).

5. Bee noroBopsl Ha CTPOUTENLHO-MOHTaXHBIE paboTel B OO0 «JOneproMmonTax-Musecry»
nepexomgsume na 2007 ron, xpomMe gorosopa ¢ JII'OK na cymmy 5 318 501,17 pyGaeit u OO0
«MHXKMHHPUHIOBRIA neHTp JHepro» Ha cymmy 11 632 493,89 (IIC «l'oroneBo»), rae paboTsl
BBINOJHEHB! B 1eKabpe 2006 roaa, HO eire He IOAMACcaH aKT IPHEMOYHON KOMUCCHH,

6. B nacTrosmmii MOMEHT He 3aKOH4YeHO cyaeOHoe pasdbuparensctBo ¢ MOHC Ne28 r.

Mocksrl no ymrare HJIC 3a anBapp 2005 roma. Joxymentsl Haxomstes B MOHC Ha




xamepanshoit nposepke. Tpebosauue MPHC k ynnare ¢ yueroM 1mtpadoB n nexneit cocrasnser
3 551 553,72 py6:i4 (ZoXyMEHThHI MOBTOPHO NPOBEPSAIOTCA kKamepanbHo). Kpome toro, 3a 2004 u
2005 roaa noanexur caaya yrouneHHsx Aciapauuid no HJC — n.17 FapanTtuii.

VII. OAO "Tpect IIpukacnuiidiekrpocerscrpoi” (nanee — Komnanuna7):

. KoMmanua7 uMeeT NTHUEH3MH U Pa3pellieHMs: Ha OCYINECTBICHHE JEATENBHOCTH IO
JKCIUTyaTalMM JJICKTPUUECKHUX CETCH; CTPOMTENLCTBY 3aaHmit u coopyxenuit 1 u Il ypoHek
OTBETCTBEHHOCTU. Cpox JiercTBus nunen3ni — 10 31 mapra 2008 r. 1 jgo 8 mass 2008 roaa - .9

["apadTuii.

2. Y Komnanuu7 He uMeercs ACHCTBYIONIMX JOTOBOPOB apeHJ bl 31aHHH (IOMEUIEHHIT),
TpeDyromux rocyJapcTBEHHOH perucrpauuu 4 KOTOphle He ObUIM HajiexameMm o0pa3zom
3apeTMCTPHPOBAHBl B COOTBETCTBYIOINMX rocopraHax P®. Ha apenayemsii OOwecTBom
3eMEJIbHBIM Y4acTOK BhIA@H COOTBETCTBYIOLIMA aKT YNOMTHOMOYEHHOTO opraHa - 1.1 1 I'apantuii.

3. Komnanus7 sBIsS€Tcs HAJIOTOBLIM Pe3HAEHTOM TOJBKO B Poccuiickoi Pencpauuu u He
HMeeT HaJOroBhIX 00513aTeNbCTB B HHBIX rocyaapersax noMumo P@ - .13 NapauThii,

4. Ha 01.01.2007 r. KoMnauus7 UMeeT CIeTYIOUWYIO 3a/10JKCHHOCTL nepes 010/pKeToM

(. 14 T"'apauTuit):

[Ipocpoyennas 3a10KEHHOCTD MO MOAOXOIHOMY HANOTY B cyMMe - 1689936 pyo.;
Ilens no nanory na npubsme (pecTpykrypuzaluMs B COOTBETCTBHH ¢ llocTranoBieHneM
ITpaputenncTpa PP Nel002) - 13 745 619,00 pyGieix;
Ilens no wanory Ha J00aBJIICHHYIO CTOMMOCTB (pPeCTPyKTypH3alus B COOTBETCTBHH ¢
[locranosnenueM IlpaBurensctea PO Nel002) - 13 974 273,52 pyOneii;
[lens no MecTHBIM HajgoraM (pecTpyKTypH3alMd B coOTBESTCTBHM ¢ [locraHoBieHHEM
[IpasutenscTBa P@ Nel002) - 86 362,00 pySueii; |
[To wrpadpam, mensm no ECH (pectpyxrypuzauus B coorBercTBHM ¢ [locTaHoBneHueM
IpasurenscrBa PO Ne1002) - 24 025 506 pyGneii.
5. Ha 01.01.2007 r. y Komnanuu7 muMeeTcs CIEAYIOUMEA CNOP ¢ HATOTOBBIM OPraHOM —
Mexpanonnoii Hanoroeoi ukrcnekien Nol ®HC mo Acrpaxanckoil 06aacTi —11.17 [NapanTuii:

Cropona [Tpeamer Cymma Jlara Craaus npouecca

cropa UcKa Hayasa

MPH Nel O npu3HaHun 27 851 900 | Maix Pemenuem apOuTpaxuoro cyaa

®HC no HE3aKOHHbIM pyo. 2006r. AcTtpaxaHckoii 06s1acTH HCKOBEIE

AcTpaxanckou | pemesus o0 tpeGosanus OAO «Tpect IIDJICY

ob1acTu OTKa3e B CIIHCAHHU yIOBJIETROpEHB], pelterne MPU
CyMM NE€HH 110 Nol 06 orkaze B CliHCaHWH NEHU U
PECTPYKTYPHU3ALIHH mTpadoB MIPU3HAHO HE3AKOHHBIM.

[locTakoBIeHHEM
anejUisIIBEOHHON UHCTAHLUY TOTO
xe cyaa 02.10.2006r. pemernune
OCTaBJIEHO O3 H3IMEHEeHUS,
anesUINKOoHHEas Kanoda — 6e3
Y IOBIICTBOPEIIUSL.

MPHU Nel 12.12.2006r. nopaua
KaccanuonHas xxanoba 8 ®AC
T10BOIIXCKOIO OKpYTaA.

/ N

i
;

6. Ha 01.01.2007 r. y Komnanunu7 HMerTCs CIEeAYIOLRUE HEYPETyIMPOBAHHEIE IPETEH3UU
H MCKH 110 00si3arenscTBaM KoMnannu nepey kontparenramMu — .20 ["apanTaii:

Cropona criopa

[Iponeccyan
BHOE
110JIOKEHUE
Komnanwnu?

[Tpeamer

CymMma | Mara
(py®.

Cramus nponecca
Havana

/]
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OAO OTBETYHK B3bICKAHHE 324 750 | llexabpp | Hasuaueno Ha
«ACTpaxaHb3HEPro» 3a10JDKEHHOC 2006r. paccMOTpeERHUE
B naTepecax OAO TH 3a ApGuTpaxkHoro
«AcTpaxaHckas INEKTPOIHEPT cyza
IHEPTrocOLITORAA HIO ACTpaxaHCcKoH
KOMIIAHUS) (1cTel) obnactu B 1-0%
HAHCTaHIUH HA
24.01.2007 r.
000 «IYI1 UY3A3» | orBeTqHK B3bICKAHHE 299 715 | Mlexkabpy | ObuiecTry
3a0JIKEHHOC 2006r. HaIpPaBJICHO
TH 32 HCKOBOE
IMOCTaBJICHHEI 3asiBJICHHE
€ TOBAPHI
000 KAK OTBETUMK 006 onnare 700 136 | 20.11.200 | Obuecray
«2CKM» 3aN0JIKCHHOC 6r. HanpaBleRo
TH 3a HCKOBOE
BBINOJIHCHHEBIE 3asIBJICHHUE.
paboTEl

7. OAQ «Tpect [12JIC» B 2006 r. nonano 8 UMHC yrounenusle aexnapanuy 1no Haory
Ha npudbUIe 3a 2005r. Hanorosas 6aza ymensmmnnach Ha 11171652 py0 (.15 I'apanTuit).

8. Ilo cocrossauio na 01.01.2007r. OAO «Tpecr I13JIC» BOBIECYEHO B IPETCH3HOHHbLA
cnop ( .20 [apasThil):

8.1. C 000 «IIK®D «AcTpaxaHbCTEKIO» B Ka4eCTBE 3asBUTE/IA 110 BOIIPOCY BKIIQYEHHA B
peectp kpeaurTopon, Cymma ucka 108 000 pyS6. BremeceHo pelreHue cyaoM AcTpaxaHCKOH
0b1acTH 0 BKJIIOYEHHH B PEECTP KPEOMTOPOB TPETHEH OYepeIu.

8.2. C Amvunucrpauueit r.Musnepansnsie Bojbl B KadecTBe HCTUA [0 BOOPOCY O
NPH3HAHAH npaBa COOCTBEHHOCTH HA OOBEKTHl HEABHKHMOCTH. HaxoauTcs B NpOH3BOACTBE
nepBoi HHCTAaHLHH ApOuTpaxkHoro cyaa CtaBpoitoabCKoro Kpas.

8.3. C 000 «ITponerapckuii puiOokoMOMHAT» B KAYECTBE MCTLA TIO BONIPOCY O BIBICKAHWH
sanomkegnocTd. Cymma ucka 170 000 pyd. HaxomnTces B npoM3BOJACTBE NEPBOM HMHCTAHIIMM
ApbuTtpaxnoro cyna Pocroeckoit obnacty.

9. Ilo cocrosuuio Ha 01.10.06r. y KoMnanumu7 wumenace 33/I01XKCHHOCThL 1O HE
BRIIIAUCHHBIM JuBKAcHZaM (3a 2002r. — 2003r.) 8 cymme 149324 37 B nons3y Gu3HISCKUX JIHIL,
B oxtabpe 2006r. 3ag0/UKEHHOCTL Oblia COMCAHA B CBS3KW C KCTCUYEHMEM CpPOKA WCKOBOM
AaBHOCTH.- 11.23 [ apaHTHil.

VI QAO «Ces3amyiekTpoceTbeTpoii (1anee — Komnanun8):

1.J{3s1 OCYINECTBIEHUS CBOCH JesTeNbHOCTH KoMmaHuA8 uMeeT Cre/yioiue JTHUCH3HA ~
n.9 lapanTwmit:

) Perucrpaumonnstit gHoMep J1 263171 ot 26.12.2002 r. na «CrpouTensCTso
3paHuit ¥ coopyxenuit 1 u 1l ypoBHel OTBETCTBEHHOCTH B COOTBETCTBUH € IOCY1apCTBEHHLIM
CTaHAApTOM CpoKoM aeitcTBus 1o 26.12.2007 roxa.

. Perucrparnonnsiii Homep J[ 281060 ot 03.10.2002 roza Ha «/leaTe/IbHOCTL 110
NPOCKTHPOBAHMIO 3JaHMi B coopyxeHud | u Il ypoBHEH OTBETCTBEHHOCTH B COOTBETCTBHH C
roCy1apCTBEHHBIM CTAHAAPTOM cpokoM gedicTus ro 03.10.2007 ropa

2. Komnanueii8 na 01.01.2007 r. 3axmodensl CaeAyOIEe JOIOBOPH! apenjsl — m.11,12
I"apanThii:

- Horosop apenas! 3eMenbHOro ydacrka Ne 20/3/1-05221 ot 23.07.2003 r. mo agpecy

193036, 1".7anx‘r-ﬂeTep6ypr, Hesckuit npocnext, a.111/3, murep A. Cpok AeACTBHS JOroBopa
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coriacHo myHxTa 3.1 no 20 man 2051 roga. Jlorosop 3akmoden ¢ KYI'M Canxr-Tlerepbypra u
3apETUCTPUPOBAH B 1 0CYZapCTBEHHOM YUPEXICHHH I0CTHIHM «I opojcKkoe 6IOpo perucTpaiiy
npaB Ha HEABHKAMOCTHY 28.01.2004 r, 3a Ne 78-01-287/2003-375.2.

- JloroBop apenas! 3emensHOro yvacrka Ne 13/3K-00230 or 04.12.2003 rona no
anpecy r. Cauxr-Ilerepbypr, ymuna Kpynckoit, 1.38, yqacrox 1. JloroBop 6but 3axmodcH na
cpok 11 mecsuer H He mojiexan rocyZapcTBEHHO#M permcrpanyn. Cpok ZeACTBHA IOrOBOpa
MPOVIEBAETCS, CCAM HM OJHA W3 CTOPOH HE YBEAOMHT APYIYI0 CTOPOHY O NpeKpallieHHy
ZOrOBOpA.

- Kpome Toro, B nocTosHHOM (6eccpoyHoM) NOMb30BaHMY HAXONMTCA 3EMEbHbINH y9acToK
mwomansio 109 600 kB, M, HCnoMb3yemblii INs pasMelleHHs TPOU3BOACTBEHHOH Oaznl 1o
azapecy: 187000, Jlennnrpanckas obn., Tocuenckuit paitod, r. TocHo, . MockoBckoe, 53 kM
(KOTTHA CBUACTENBCTRA © NOCYAapCTBEHHON PEriCTpalldi NIpaBa MPKIaraercs).

- B macrosinee Bpems oQOpMASIOTCS AOKYMEHTH! Ha apeHJy 3eMEJbHOI0 VHacTKa,
pacnojnokedHoro B . Ilerposzasogck, ya. DuepreTHkoB, .33 nd  pasMeECHHI
npou3BoacTBeHHOM 6a3ksl JJOAO «MexkononHa Ne 46»

2.1, JloroBop apenjam 3eMENBHOIO ydacTKa, TpeOYIOUWHH pEerHcTpaluio, HO He
3apeTHCTPMpOBaHHLIi: IIpensapuTensubit Joropop Ne 1 cyDapeH/b! 3¢MeIbHOTO YYaCTKA  OT
30.11.2006r 3AO «Arpokommuieke» Otpannoe» ¢ JIOAO MK 46. OcuoBHoli aorosop 6yzer
3aK/IOYEH CTOPOHAMH B TEYEHHNE 5-TH KalCHAAPHBIX AHEH C MOMEHTA PEruCTpaluy CayOb! 1o
MocxoBckoit obnactu Jlorosopa apes/il 3emMenbHOro0 yyactka (06pa3oBaHHOIO B PE3YJIbTATE
paszena ofmero 3eMeNBHOTO YYacTKa Ha JRa 3e€MENbHBIX yyacTka: miomanso 8100 ke.M.u
76900 XB.M) 3aKTIOYEHHOTO MEXAYy ApeHIaTOpoM ¥ MHHUCTEPCTBOM HMYILECTBEHHBIX
OTHOLIEHHI MOCKOBCKOI 00MacTH .

3. KoMnanmnsa8 BegeT CBOIO ACATENLHOCTH TOMBKO B TIpejaenax rpaHun PoccHicKon
Deneparnyu. KoMoanus8 cocToWT Ha ydere B gecdTd MHCneKumsX Musucrepersa PO mo
HajoraM u cbopam 1O MecraM HaxoxJeHusi ofocoOnennbix mnoipazgenesnii. I[lo cBoemy
MecToOHaxoxIeHno Komnannsa8 cocTOHT Ha yuerte 8 mexpalionnoi nacnexiuy @HC Poccuu Ne
> no r. Cagkr — Ilerepbypry — .13 I'apanTuii.

4, B nacrosiuee BpeMs B KomMpauuu8 npoXoAUT BBIE3AHAS HAJNOrOBas NPOBEpPKA 32
2003-2005 r - Ilynkrte! 14-19 TapanThi.

5. I1.17 Tapanrnit: 04.12.2006 r. Tpunaguareii ApOHUTPaKHBIN aNeIIAIHOMHEIH CYy,
pacCMOTpeBR B OTKPBITOM CYAcOHOM 3ace/laHdH aleUIAIHOHHYI0 Kanoly MexpaitorHoH
uacoexkiud PHC Ne 9 no Cankrt - Ilerepbypry nra pewcHne ApOutpaxkHoro cyaa CaskT -
[lerepbypra u Jlenuurpaackod obOmnactu ot 07.08.06, Bumec noctanopieHue: IIpuznars
resekerBuTeNsHLIM pewieane MU OHC PO Ne 9 no CI16 ot 28.12.2005 r.Ne 18-04/22003 »
gacTy joHauncnenus OAQO «CerzananextpocerveTpoit» HJIDJI & cymme 259 096 pybieit, ECH
B cymme 292 260,15 pyOaneit, a Taioke neHy ¥ cCanKIui, MCUUCIEHHBIX U3 YKA3aHHBIX CYMM.

6. 11.21 TapanTuit: [loMmuMO OCHOBHOH XO34HCTBEHHOH JEATENBHOCTH B TIEPUOA €
28.09.2006 no 31.12.2006 r. Komnanuei8 ¢ npeasapureabHoro coriacus PAC 3aKmnoyeHsl
norosopb! Ha npuodperenne akiud OAO « MK Kpapiy:

6.1. Y OO0 «Husectuunonnas xomnaaus «Pycco-BAJIT» na cymmy 34 200 000 py6. —
19% axuuit OAO «MK Ksapuy;

6.2. ¥ OO0 «bOPA» nHa cymmy 28 800 00 py6. - 16% axunin OAO «MK Ksapn». /lara
3auMchenus akuyit Ha cder Jleno Komnannu8 — 20.12.2006 r.

INpunnmas Bo BuuManue, 4o akund OAO «UK Keapi» ra Onpxe He KOTHPYETCs, LeHa
aki i ObUTa ONPEIENCHA HA OCHOBAHUM OIISHKH.

7. n. 7 I'apantui: Axiuuid Kommanun8 npuoOperanucs B 1992-1993r.r. B nponecce eé

IIpUBaTH3AIMA PH3.IMIaMu-coTpyanukaMu KoMuanmnu8, B ¢Bs3M ¢ 4yeM coobluaeM, 4yTo cpelu
Ton-meHeUKepoB Kommnanuu8 wmoryr Otk nuua, Bxozaume ¢ [lpopasuamMm w/mim HX
aCCOLMHPOBAHHBIMA KOMIAHUSMHM B IPymny My, (Kax tepmuy "rpymma ngi’ onpeacied B

COOTBEPGTBUN C [lelcTBYIOIMM 3akoHoRaTenbcTBOM P®), Briajeoune akuuamMy KoMnanui8 u
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OCYIIECTBJIAIOT MHHOPHTApHBIC IIPaBa rOJIOCA B OTHOMICHWH YKA3aHHLIX aKUMF, KpOME Kax

4epes piaaenue Ilpoxasnamu, o cocrosamio Ha 31.01.2007r [Ipoaasuam w3BecTHO 0 45 wITyK
(0.1%) Takux axumit Komnaguu8;

IX. 000 «MrxuaHpHHroBoiii neRTp JHepro» (najiee — Komnanns9)

1. Jlna ocymecTBienns AesrensROCTH KOMIAHMSY HMEET CIEAYIOMME JMUIEH3WH — 119
["apawruii;

- HPOCKTUPOBAHKE 3MAaHWH W coopyxeHMd | U 2 ypoBHEH OTBETCTBCHHOCTH B
COOTBETCTBHM € TOCYJAapCTBEHHBIM cranzapromM or 16.04.2004 Ne [1'C-1-99-02-26-0-
7728507328-012060-1;

- CTPOHTENBCTBO 3AaHUK W COOpYKeHRA | ¥ 2 ypoBHEH OTBETCTBEHHOCTH B COOTBETCTRUU
C rocyaapcTBeHHBIM cTranaaprom oT 16.04.2004 Ne I'C-1-99-02-27-0-7728507328-012061-1
(CunraeM HeoOXOMMMBIM COOOLMTE creaylomyro wHpopmammo: Ilpn ecmene 01.12.2004 roxa B
Kommanuu9 [‘eHepanbHOTO JHMpeKTOpa, OT Npeasuiyuiero Obula 1OjlydeHa JUILEH3WS Ha
CTPOMTEIBCTBO 3/IAHHH H COOPYXEHUH 1| H 2 ypoBHEH OTBETCTBEHHOCTH B COOTBETCTBHH C
rocylapcTBeHHbiM c1apgaproM or 16.04.2004 Ne ['C-1-99-02-27-0-7728507328-012061-1 ¢
NpaBOM OCYILECTBICHHS PYHKIUH 3aKkazuuka-3acTpoiiinuka.

B wmapre 2005 roza Owut oOTHpaBieH KOMIUIEKT JOKYMeHTOB B «®egepanbHblil
NTHUEH3UOHKEIHN HeHTp npu ['occtpoe Poccuuy ais ohopMIICHHA NPUIOKCHUS K CYIIECTBYIOMEH
crponTenbHOH uneH3ud. [Ipukaszom [occrpos or 23.05.2005 roxa cTpouTeNsHAS JIHUCH3HA
bbuta onosHeHa,

2. JloroBopoB, KOTOPhIE COAEpPXAT VCIOBHSA O MpaBeé KOHTPareHTa Ha [JOCPOYHOE
npeKpameHue 00S3aTeNBCTR HIIH BICKYT aBTOMATHYECKOE ITPEKPALICHHE 0013aTENLCTB B CNydae
cMensbl cobcTrennnka Komnanna9 ne mmeer — i, 10 Napantuit.

3. ¥V KoMmnanuu9 OTCYTCTBYIOT 3aKIIOYERHBIE JEHCTBYIOUIME MOTOBOPBI apeH bl 3AaHMu
(HeXHNBIX TOMeINeHHH), TPeOYIOIHE rocy 1apCTBEHHOM PErHCTPAHH H HE3aPEeruCTPUPOBAHHBIC
HajguiexammM ofpazoMm. Komnauus9hne umeer NeHCTBYIOMIMX JOTOBOPOB aAPCHIABI 3CMEIbHBIX
y4yacTKoB — I11. 11 I"apanTuii;

4. Komnauusa9 gBisercss HAJOTOBBIM PE3HACHTOM TOJNBKO B P® ¥ He HMeeT HATOroBBIX
0043aTEeNBCTB B UHBIX rocygapceTeax — 11 13 [Napautui.

5. Ha Texymui MOMEHRT ¢ HATOroBeIMU opranaMy y KoMnasun9 CiiopHeIX BONIPOCOB HET —
n.17 "apanTuii.

6. Ilo cocrogumio Ha 01.01.2007r. y KoMnauuun9 OTCYTCTBYIOT HEYperyJHpPOBAHHEIE
LIPETEH3UH M HCKH 110 0bs3aTenbeTBaM Komnannu9 — .20 ["apauTuid.

7. B mepuoa ¢ 28.09.2006r. no 31.12.2006r Komnanus9 paGortaer B 00BMHOM peXxHME —
n.2] [apauTtnit, KpynmHBIX CHCMOK U CAENOK, HE CBA3AHHLIX ¢ OOBIMHOH XO03ZHCTBENHOM
NEATETBHOCTRIO HE COBEPIIAJIOCH 38 HCKIFOUCHHEM HHIKEINEPEYUCICHHbIX
7.1.[lponaxa akuuii.

Haumenopanne oOmtecTra, ¢ akgusamu | Kon- | Hond CrouMocCTh Hara cnycanns

KOTOPEIX ObllIa COBEPIICHA CACIIKA BO YK (%) | mponaxu (py6) | akumii Co cuera
WITYK Aeno

3A0 «3anagno-Cubupckas 99 99 7975440 02.10.2006 1.

MNEKTPOMOHTAKHAA KOMITAHHUS 1 | 80560 02.10.2006 r.

YK - 10000 pyGaeii, xon-so ~ 1000
mTyK, pazmep YK ~ 100%

3A0 «TroMens 2HEeproMoHTaX» 1999 | 99,95 14832580 02.10.2006 r.

YK — 2000000 pybnei,

Ko31-B0 - 2000 1TyK, pasmep VK — 1 0,05 7420 02.10.2006 r.
100%

3A0 «BMK ®unancy 99 99 37526019,3 26.09.2006 1.
Homunagshas croumocts YK — 10000 | | [ . 379050,7 26.09.2006 r.
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pybneit, kon-so - 100 mrryk, pasmep

YK - 100%

7.2. llokynka noneii ciaeayromux obigecTs.

| HauMeHoBaHue Hona YK ! Hommransras | CTOMMOCTS Hata norosopa
obuiecTBa, ¢ fONeH (%) CTOMMOCTL (B NOKYIIKH
KoToporo Hpuia pyOmax) (pyOuaeit)
COBEPIUICHA C/IeJIKa
1. 000 99 1485000 42531000 13.10.2006 1.
«CeThCTPOHABECTY
YK — 1500000 py6neit
2. 000 50 5010000 5010000 25.12.2006 .
«IHEProMOHTaXK- 49,8 4989960 4989960 25.12.2006
Uusecty
YK - 10020000 Hroro Htoro Hroro
pybnei 99.8 9999960 9999960

8. m.15 I'apanrri: Ilo aeknapauun no npudbbud 3a gespans 2006r, wrpad — 6391,60pyd. He
onJjiaueH, HaIrucana xanooa.

Hosropoa - o jexinapanuu 3a npuOsuis 3a deppans 2006r. 1136,05 pyb. He
onnavyeno. Ha xano0y oreer He npHLE].
Hexnapanun cjanbl CBOCBPeMCHHO o ycrapesmie# ¢popme, no HK P®D nakazaune 3a cpauy
ycTapesineii (pOpMEl He NIPEAYCMOTPEHO, OTHPaBICHBI XaJlo0BbI.

X. 000 «Cerncrpoiinnsecr» (nanee - Komnaunnl0)

1, Ha texymyio nary Kommanmsal() He HMeeT CHeUHaIbHBIX paspeiieHuH
(ruensuit) — 1.9 [NapanTuit;
2. 11.10 TapanTtuii - B wacrosiuee Bpemst y Komnanynl{ oTCyrcTBYIOT AOrOBOPY,

CTOPOHOM KOTOPBIX OHA BLICTYMAET, H KOTOPBIC COAEPKAT YCIIOBHSA, O TOM, 4TO B Clly4ae CMCHbI
cobcrBeHHMKa Komnaunu 10 KOHTpareHTy IpenocTaBIeHO MPaBo Ha JOCPOUYHOE MpeKpallCHHE
NOroBOpa (Kak ¢ NPHMEHEHHEM Mep OTBETCTBEHHOCTH, TaK H 6e3 HHX) WIH KOTOphIC BIEKYT
ABTOMATHUYECKOE TIpeKpalueHue oO0A3aTeNnsCTBA KOHTPAreHTd, BKLouas 6e3 OrpaHuueHHs,
3aeMHBle o0g3arenseTa KoMnaauu 10;

3. n.1l. Tapantnit: Komnanusl(Q nHe mMeeT AeHCTBYIONMX NOTOBOPOB APCHIB
3MaHdi  (HeXHMNIbIX TIOMEIEHHH), Tpedylomux B COOTBETCTBHH € 3aKOHOAATEILCTBOM
Poccuiickofi  Pexgepandd  TOCYJapCTBCHHOM  PETMCTPAlMH B COOTBETCTBYIOIMX
rocy/lapcTBeHHBIX opraHax Poccmiickod ®enepanmy. KommannsalQ ne uMeeT ACHCTBYROIOMX
JIOTOBOPOB apeH (bl 3eME/TbHBIX YHYACTKOB;

o % n.13 TapanTnii: Kommanusl0 gBasercss HaJOrOBBIM PE3HACHTOM TONIbLKO B
Poccuiickol Denepaniny ¥ HE UMEET HAIOTOBLIX 0DA3aTEALCTB B MHBIX FOPUCANKLIMAX TTOMHUMO
Poccuiickon Degepanuu;

5. n, 17 Tapawrnii: Ha rexymwii moment Komnanugl0 He BOBJEUEHA B CIOP C
HAIOrOBBIMU OpraHaMH,
6. n.20 Tapautumit: Komnanusal) mo cocrosumio Ha 01.01.2007r He wumeer

HEYPETyJIMPOBAHHLIC IPETEH3UM K MCKH 110 0023aTeNbCTBAM NEPE]l KOHTpAreHTaMH,

7. n.21 Tapantnit: B nepuon ¢ 28.09.2006r. mo 31.12.2006r Komnannal0 paborana B
oberyHoM pexuMe. KpymHBIX c/ellok B ¢/lenok, He CBA3aHHBIX ¢ OOBIYHOA XO3IHCTBEHHOH
AEATEIBLHOCTHIO HE COBEPIIATOCE.

8. .23, 24 Napantuii: Opranamy ynpasnenns Kommanmn10 so 2 nomyroauu 2006 rojga He
NPHHAMMINCE pPEUICHMS O paCHpe/IeNeHuH [pPOMEXYTOYROH NpHObUIH H O  BRINATE
npo7>xym‘mbrx OUBKUACHO0B 32 1, 2, 3 xsapranel 2006 ¢punancosoro roga ¥ Komoauusl( ne
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MMECT OOBSBICHHBIX, HO HEBBIILJIAYEHHBIX IRBHICH0B WM O6BABICHHON M HEpacipeaelleHHOM
pUOBINY 32 PEALYTYLIHE OTYETHLIE IIEPUO/bL.

XL 000 «daasineprocernerpoin (naaee — Komnannnll)

1. TL 9 Tapanruii: Komnanusll wuMeeT cnegylomjHe NHUEH3HH [UI  BEACHHS
OCYIECTBJIACMOH AeATEIbHOCTH

® perucTpauroHHnld HoMep [ 396207 ot 26.12.2003 r. Ba «CTPOMTENLCTBO 3JaHHH M
coopyxkenuit 1 u Il ypoBHEH OTBETCTBEHHOCTH B COOTBETCTBHM C TOCYAapCTBEHHBIM
CTaHIapTOM» CPOK JeHCTBHN — 1o 26.12.2008 .

2. IL.10 lNapanTuii: B nacrosmiee Bpems KoMnanueiil | 3axmoueHsl clieayomue JJOroBOpH,
COJCpXalllMe YCNOBHs, IIPA KOTOPBIX B CIydae cMeHbl coOcTeeHHHKa Komnanuumll,
KoHTpareHTy npeRoCcTaBIsIETCS MPABO HA JI0CPOYHOE NPEKpalleHne 0053aTeNbeTB:
KonTpareut lIpeamer Cymma (py0) %
OAO«BrewmTopréasky Kpepuraas sunua | 7 000 000,00 13,25%

3. IL11 Tapamruii: ¥ Komnauuwull Her H0roBOpoB apeHipl 34aHMH  (IOMEIEHMIT)
TPEOYIOIUX rOCY IapCTBEHHOHN perucTpanum. B OTHOICHHM 3eMENBHOIO YYaCcTKa HaXOAALIEerocs
B I. bJlaroBemieHcke: MMEETCsl PacmopsiKenHe Mapa I. biaroBellieHCKa O IpefoCTaBjIeHUM
3eMENBHOTO YYaCTKa B apeHy CPOKOM Ha 25 JieT.

4. 1. 13 I'apautuii: Komnanusl | 9BNseTCS HANOTOBLIM PE3HAECHTOM TONMLKO PO ¥ He nmeeT
HANOrOBLIX 00A3aTENBCTR B HHBIX MOCYIapCTBaX.

5. m. 14 DNapantiit: Komnauusll nveeT 3a31015K€HHOCTL TO HaIOTaM 0 COCTOSHHIO HA
01.01.2007 r.:

ECH 5 873 . py®.

HJIC 14 473 1. py6.

HADJI 16 242 1. pyd.

Hasnor va npubsuis 4 344 T. py6.
Tpaucnoprueni vanor 602 T. pyd.
Hasnor ya amytectso 120 T, pyo.

6. n. 17 I'apanTnii: B Hacrosimee Bpemsa Komnanusall He ¥MeeT COPOB ¢ HAIOrOBHIMH
OpraHaMH.

7. m. 20 I'apauruii: [1o cocrosuuio na 01.01.2007 r. Komnasweil 1 Obutn oaydeHs: U HE

YPETYJIMPOBAHBI [IPETCH3HA!
CymmMa Cropona OcHoBanue Tekymee
(pybieit) PETEH3UH COCTOSIHHE
27083,88 MVIT r. Xalaposcka | 3a7J0JDKEHHOCTH JlocyneOHBIA DOPANOK
«Boaoxananm
500261,30 UII SImenko IO.A. 3a/I0JKEHHOCTD JlocynebHpiit NOPRIOK
16713,94 OAQO «KopdoBcku#l | 3a/101KeHHOCTD HocyaeOHpli nopaiok
KaMeHHbLIK Kapeep»

8. m.21 IapanTnii: C 28.09.2006 r. no Hactosuee Bpems Kommnauueiill He cosepmianuce
KPVIHBIE CAECNKH M CAC/IKH, HE CBA3aHHBIE C OOLIYHOH XORAHCTBEHHOH MEATENBHOCTHLIO
Kommanuull.

9. n. 23,24 Tapanraii: Opranamu ynparnenns Komnanuull o 2 noayroguu 2006 roza xe
NPHHUMAJINCh PCIICHHA © pacnpeAciendd NpOMeXyTodHOd [DpubbliM H 0  BbITUIaTE
[TPOMEXYTOYHBIX JIMBHACHAOB 3a 1,2,3 ksapransl 2006 ¢unancoporo roja 1 Komnanusll, ne
nMeeT 00BABICHHBIX, HO HE BLIIUIAYEHHBIX IMBHICHAOB WK OOBABJIEHHON U ItepacnpeieNeHHON
npHOLLIH 3a NPEABIAYIIAC OTYETHBIE MEPUOIBL.

10. WMyuiecTBo (TexHuka, HeJBHXHMOCTS) npuobperennoe KoMnanuei Ha toprax B
2004r, 4gepes cayxby cyneOHbix npucrasop, POPU u 1. orpaxkeno B Oanmauce uese
JIPHAOPETCHAS (110 MHHHMAILHOI) CTOMMOCTH M HE IICPEOLICHHBAIOCK.




X1l OAO «Cucucerscrpoii» (nanee — Komnannal2)
1. n. 9 Tapantuit: Kommanusl2 MUMEET CJIEAYIOLME JIHLEH3HWH Ans BEJCHUA
OCYILECTBASEMON ACATENbHOCTH

o Jlunensus JI 433784 or 09.03.2004r. Perucrpauwonssii nomep I'C-1-99-02-27-0-
7705041224-011005-1 na crpourenbeTBO 3MaHHM W coopyxeumid | m Il ypoBHei
OTBETCTBEHHOCTH B COOTBETCTBHH ¢ ['OCyapCTBEHHBIM CTAHAAPTOM. CPOK JCHCTBHSA JIMUEH3UH
10 9 mapra 2009r.

e Jlunenzns J{ 433819 or 09.03.2004r. Perucrpauumonnsit Homep I'C-1-99-02-26-0-
7705041224- 011004-1 na wnpoexkTupoBaHWe 3aanHuii W coopyxenud I w I ypoBHeii
OTBETCTBEHHOCTH B COOTBETCTBHM € TOCYJAPCTBCHHBIM CcTaHAaPTOM. Cpox ACHCTBHUA JIMICH3UH
o 9 mapra 2009r.

2. n. 10 rapanTuii: KoMnanus 12 He HMeET JOTOBOPOB, CORCPXKAUIHX YCJIOBHS O TOM, YTO B
cmydae  cMeHB! cobcTBeHHHMKa Kommanuul2 KOHTpareHT nony4aer TIPaRo Ha A0CPOYHOE
npekpaeEne 0043aTeNIbCTBA HIIH BICYET aBTOMATHYECKOE NpeKpaleHue A0rOBopa;

3. n. 11 lapanTnii: Kommnanua 12 He nMeeT AeHCTBYIOINX AOMOBOPOB ApEHABI, TPeOyouX
rOCy1apCTBEHHON PEIrUCTPALIHH;

4, n. 13 T'apaniii: Komnanng12 siBnsercs HAJIOTOBBIM PE3HAECHTOM TONBKO B Poccuickoi
Denepanym (CBHAECTEILCTBO 0 IOCTAHOBKE HA yueT B HaoroM oprane — UHH 7705041224).

5. n 17 I'apantuii: B BacTOsmiee BpeMs B HANOrOBOM OpraHe HaxOJUTCA Ha PaCCMOTPEHHH
3aaBneEMe Komnasuml2 O ClMcaHHM pecTpyKTYPH3UPOBaHHOH 3aaoypkeHHOCTH Kommanwmmi2
1o ynnare neHei B 010KeT U BHEO0DKeTHRIC GOHABI Ha CyMMY 83,7 MUITHOHOB pyOaei.

6. n. 17. lapanuii: Komnasued12 npepsasien uck k MPHC Poceun Ne S r. MockBel 0
OPU3HAHUM HEACHCTBHTENbHBIM PCINCHMS HATOrOBOrO OpraHa B YAacTH YMCHBINCHUS
[IPEABABACHHBIX BHIMETOB O HAIOTY HA JOOABIEHHYIO CTOUMOCTS B pasMmepe S 671 224, 51 py6.
Heno Ha3zHageHo K paccMOTpeHuI0 B ApOuTpaxHoM cyie I. Mocksst Ha 23.01.2007r.

7. n. 20 Tapantuii: Kommnanweitl2 no cocrosuuio Ha 01.01.2007r Obumm pmomyuenb
MPETEH3HU M UCKH, HE YPETYIMPOBAHHLIE IO HACTOSLIENO BPEMEHH.

Cropona Cymma OcHOBaHUE NPETEH3HH CocrosHue Ha
(py6.) - TEKYIYIO AATY
MVII HKX 3a00/1KEHHROCTD no | [Tpeanoxeno
« KOMMYHANBLIHKY JAOrOBOPY Ha OKazaHHe | KOHTPAreHTy
YCIAyr N0 TIPSACTABICHHUIO | YTOUHHTD  CyMMY
177343,04 KOMHAT JUIS MPOXKUBAHUSA WCKa c
NpPeACTABIICHUEM
HeoOXOIHMbIX
JIOKYMEHTOB.
OAQ «PTC» 3a0IDKCHHOCTD 3a | [IpoBoguTes
OKa3aHHBIE paboTa no
15271,85 TEJICKOMMYHUKAIIHOHHBIE YTOUHEHHIO CYMMbI
yeayrn (MK Ne 37) 3a7T0JDKEHHOCTH
000 «CroeuxomOuraT» 32 J0/KEHHOCTE mo | B CTAJIH
1200000 JAOrOBOPY  apeHbl 3a | pacCMOTpPeHHs
IO/IB30BAHHE  CBAPOYHBLIM
anTapaTom
000 «Hapexmga» 3a moJib30BaHUE NecHaHbM | B anpec
320000000 KapbePOM IpH | KOHTPAreHTa
crpoutenscTBe BJI 500 kB | nanpasicHo
) //} Kyprans-Ko3ssipeso» ITHCBMO 0




Npe/ICTABNCHUH
JIOTIONTHUTENHHBIX
JOKYMEHTOB  JUIft
PacCMOTPEHHS
NPETEH3UH. N
OAOC  «ToproBeit  a0M BosMmemenue yuepba 3a ue | B CTalUU
bupobumxanarponpomMcHad» 60056.00 NepeaanHbli  MOXKAPHLIA | paCCMOTPEHMA

’ BOJOEM [0  AOIOBOPY
apeH /bl

8. IL. 17. T"apantun: Ilo cocrosuuio Ha 1.01.07r. HanoroBbiMu OpraHaMu NpeibsBIICHA

npereH3us KoMnauuml2, cBazaHHas ¢ unenpwHATHeM paccuuTanHoM cymmel HJIC B pasmepe
5 983 634 py®.

9. [1. 15. I'apanTuii: Komnanue#n12 6wuta mojasa yrousennas Aexiapalus no HaIory Ha
npubsulb 3a 2005roa. CKOPpPEKTHPOBAHE! KOCBEHHBIE Pacxofbl MO JOTOBOPY CTPaxOBaHHS C
000 «Pecco-I'apauTus» B cymme 3 417 926 py6. 01 xon. B CTOPOHY YMECHBINICHUS,

10. n. 14 T'apanrnii: [1o faHHBIM OyXTanTepeKoro y4era 4uciaTcs HE COUCaHHBIC NMEHU H
mrpadbr 32 HECBOCBPEMEHHYIO YILIATY HAJOroB B O010KeT W BHeOKWpxeTHBIE (PoHABI HA 0611yI0
cyMmy 73 711 504 pybna no peCcTpyKTYpU3HpOBaHHO| CYMMe OCHOBHOIO JIOJITA.

HecMOTpsl Ha BHINONIHCHHE YCIOBUN PECTPYKTYPH3ALMH, B OTJCNbLHBIC MEPUOb]l HMEIU
MECTO PACXOX/ICHHE 110 CPOKAM H HA3HAUYCHHWIO [IPOH3BEJIEHHBIX IUIATEKEH, HTO MOXET
TIOCIYKHTB NOBOJOM JUIS PACTOPKCHUA 3aKIIOYEHHBIX COrTIAMECHHH.

B uyactd HaANOrOBBIX pPUCKOB, HAPAXY, € MPETCH3UAMHA, pPaCcCMATPUBACMbBIMH B
apOMTpaXXHOM CyAe, HANOroBo¥M wMHcHexumeHd 3aTpeboBaHbl JOKYMEHTH! U  MIPOBEPKH
npaBuisHOCTH Hauucnennd HAC 3a nepuox Ma, uions, apryct 2006 rona.

11. .21 Tapanruii: C 28.09.2006r. no texymero momenta Komnanueil2 se cosepuaiuch
KPYIHBIE CHENKH HIH CACIKR, HE CBA3aHHBIE ¢ OOBIYHOM XO3AHCTBEHHOH JEATENBHOCTHIO

ObniecTsa, 3a UCKMOYEHHEM HHKENEPEYHCIICHHEIX CACNOK IO INMPOJAKE aKUMH CIeayIOUHX
001ECTR.

HanMmeHOBaHHE O0IIECTRA, ¢ aKIMAMH Kona-Bo Jons CTOMMOCTE Jlata

KOTOpBIX Oblila COBEpLUCHA Ce/IKa HITYK VYK (%) | npoaaxmn CITHCAHMS 110
| (pybueii) cuery Jleno

3A0 «TIOMEHBINEKTPOPEMMOHTANC 99 99 12592800 | 02.10.2006 r.

YK - 10000 pybneii, xon-o - 100 ] ] 127200 02.10.2006 r.

wTykH, pasmep YK — 100%

3A0 «CHI0BBLIE MAIITHHBI, ' 99 99 19938600 | 11.10.2006 r.

VK - 10000 py6Ganeii, xon-so - 100 |1 1 201400 04.10.2006 .

wrykn, pasMep YK — 100%

3A0 «CypryrsHeproMoOHTaX 999 99.9 23826150 [ 29.09.2006 r.

HomuHaneHas croumocts YK — 10000 | 1 0,1 23850 29.09.2006 T,

pyoieii, koa-o - 1000 mTyk, pasmep

VK - 100% ]

3A0 «llpoeKTHO-HHKEHEPHBIN 1IeHTp | 999 99.9 6883110 | 03.10.2006 r.

YpanT3I1» 1 0,1 6890 04.10.2006 r.

YK — 10000 py6aeit, xon-so - 1000

mryx, pasmep YK — 100%

12. T1. 23,24 T'apautuii: OprawamMu yapasnesus Komnanuul2 o 2-M nonyroguu 2006
roja Heé IPHHUMAIHCL PELICHHA O PacHpEeacIeHHM MPOMEXKYTOYHON 1pUOBLIH M O BBILIATE
IPOMEXYTOYHEIX AMBUACHAOB 3a 1,2, 3 kpapTans 2006 ¢punancoBoro roja.
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CyMma HeBpmUIageHHBLIX AuBHAeHIOB 3a 2003-2004rr. cocrapiser Ha TEXYINYIO AATY
1779 412, 54 py6.
CyMMa HayHCNEHHBIX, HO HEBBLUIIAYEHHBIX AMBHAEHA0B (3a mepuox 01.01.2004-
31.12.2006rr.) cocraBnger 1 797 030 py6. 94xkom.
Hepacnpenenennoil npubsuin 3a npexsiayimue oTaeTHsle nepuoask O01ecTBo He HMeerT.

13. Uudopmanus 06 OO0 «P-by». Umymecrso Kommanuu12, saecennoe B 2004r. 8 YK 000
Pent-busnec (HeABMXHMOCTE) O §ANaHCOBOM CTOMMOCTH — OKOMO 19 muH. pyOunei, we
NEPEOLECHUBANOCD.

14. n. 7 Tapantuii: Axumit Komnauunl2 npuobperanncs B mporecce e€ npHBaTH3allHH
buz.smuamu-cotpyiiukaMd Komnanuul2, B CB#3H ¢ u4eéM coo0wiaeM, YTO Cpeax
Kommanuu 12 MoryT 6bITh Jina, Bxoasumme ¢ 1lpoaasuaMi U/MiIM HX acCOLIMMPOBAHHbBIMH
KOMITAaHMAMHU B Ipynny aull, (Kak TepMHH "rpynna nug” onpe/elieH B COOTBETCTBHHM C
He#cteyromuM  3akoHozatensctBoM P@P), mrageonwme akunuamu Komnanu#lZ u
OCYINECTBASAIOT MUHOPHTAPHBIC IpaBa rojiocd B OTHOIIEHHH YKAa3aHHBIX aKUHH, KpOME Kak
yepes BiaaneHue Ilpogasuamu.




SIGNATURES OF THE PARTIES:

Signed by A.L. Rappoport Lf V\/VC

)

authorised representative of

SIDELIGHT INVESTMENTS )
LIMITED

Under the power of attorney )
Dated 1 February 2007 )
Signed by A.L. Rappoport A / M/l
authorised representative of

KAMER HOLDINGS LIMITED )
Under the power of attorney )
dated ) February 2007 )

Signed by A.L. Rappoport ,/ MN]/ )

authorised representative of )
BELEN INVESTMENTS LTD. )
Under the power of attorney )
dated 1 February 2007 )
Signed by A_L. Rappoport /_',;’\ ‘ % )
authorised representative of | )
SANDCOM INVESTMENTS LTD. )
Under the power of attorey )
dated 1 February 2007 )
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Signed by V.B. Scherbilin

authorised representative of

MATIAS CO LIMITED, /
/™

Under the power of attp)ln.

7
dated 17 January 2007

Signed by V.B. Scherbilin
authorised representative of
BATHERM VENTURES LIMITED

Under the power of attorney

dated 17 January 2007




Signed by A.L. Rappoport
authorised representative of
SEAHOUSE INVESTMENTS LTD.
Under the power of attorney

dated ! February 2007
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