LESSON 12

CONTRACT LAW

1. Examine the table given below. Learn the terms

contained therein:

TERM

TRANSLATION

to conclude (enter into) a contract

3aKIIIOYUTb JOTIrOBOP

to execute a contract (document)

ohopMIIATH (COBEpIIATD,
MOANHUCHIBATh) JOTOBOP

to seal a contract

CKPEIUIATH JOTOBOP I1E€YATHIO

common seal

Ime4yaTb Opra"Hu3annmn

bilateral contract

JIBYCTOPOHHU TOTOBOP

multilateral contract

MHOTOCTOPOHHUU JIOTOBOP

certification

HOTapHUaJIbHOE YAOCTOBEPEHUE

notarization

HOTapHUaJIbHOE YAOCTOBEPEHUE

remunerative contract

BO3ME3IHBIA JOTOBOP

gratituous contract

0€3BO3ME3THBIN JOTOBOP

consideration

BCTPEYHOE YJIOBJIETBOPEHUE

nominate contracts

A0T'OBOPLI OIIPCACIICHHOI'O BH1a

mixed contracts

CMCIIAHHBLIC TOTOBOPLI

suspensive condition

oTJIaraTCJabHOC YCJIOBUC

resolutory condition

OTMCHHUTCIIBHOC YCIIOBHUC

identification of parties

0003HaYEHNUE CTOPOH

preamble

npeamoOyJsia

rules of interpretation

ITpaBUJIa TOJIKOBAHUA
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representations and warranties

3asBJICHUA U I'apaHTHUU

covenant

00s13aTENBCTBO

default and penalties

HEHUCIIOJTHEHUE 0053aTEIbCTB U
mTpadHbIe CAaHKITNU

indemnity undertakings

rapaHTHUHU BO3MCUICHUA YGBITKOB

effective term and termination

CPOK JICHCTBHUS U PACTOPKEHUE

applicable law and dispute reso-
lution

IPUMEHUMOE MPABO U MOPSIAOK
PacCTOPKEHHS CIIOPOB

miscellaneous

IMPOYHC IMOJIOKCHHUA

2. Translate into English:

Kornma nse unu 0ojiee CTOpoOH
YCTAHOBJICHUN, W3MCHCHUU WIIH

MPUXOJAT K COTJIAIICHUIO 00

NpEeKpalIeHUN TPaKIaHCKUX

MpaB WU 0053aTEIbCTB, OHU 3aKaouarom 002080p. J{oroBop

TOJKEH OBITh 0ghopmieH uiu cosepuieH HaJIeXKaIIM 00pa3oMm.

OOBIYHO PTO O3HAYAET, YTO OH JOJDKEH OBITH MOIMNKCAH, a B

clly4yae FOPUIMYECKOTO JIMIA - TAKKE CKpEIUIEH O(UIMATIBHON

neyvarelo (neuamsto opeanuzayuu). Hannexamee odopmieHue

JIOTOBOpa TaK)Ke MOXKET BKJIIOYATh B Ce€0sl HomapuaibHoe y00-

cmoeepenue.

J1orOBOpBI MOT'YT OBITh:

- OSyCWlOPOHHuMU U MHO2OCMOPOHHUMU,

B03ME30HbIMU U 0e3803Me30HbIMU (CO BCMPEUHbIM

yooesnemeopenuem Wi 0€3 TaKOBOTO);

CTOpOHBI MOTYT BCTYIATh B JIOTOBOPHBIE OTHOIICHUSA, ITPE-

JTYCMOTPEHHBIE 3aKOHOM (002080pbl OnpedeneHHo20 8uda), Ui
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B MHBIC JOTOBOPHBIC OTHOIICHHS MO COOCTBEHHOMY YCMOTpE-
HUIO (OOBIYHO IOJI00HBIEC TIOTOBOPHI UMEHYIOTCS CMEULAHHBIMIL).

OcHOBHbBIE BHUJIBI JOTOBOPOB BKJIIOYAIOT B €€0s, MOMHUMO
MPOYETo, JOTOBOP KYIUIU-MIPOAAXHU, JOTOBOP aApPEHJbl, arcHT-
CKUI JIOTOBOp, JOTOBOP O MPEIOCTABICHUU YCIYT, JTOTOBOP
3aiiMa (KpeIUTHBIA JOTOBOP), JOTOBOP MOPYUYHUTEIbCTBA, OaH-
KOBCKHE TapaHTUU, JTOTOBOP YCTYINKH TpeOoBaHMS (YCTYHKH
IIpaB 1 0053aTENILCTRB), JOTOBOP 3aJI0ra/MIOTEeKH U T.11.

JIoroBOp MOKET OBbITh 3aKJIIOUEH IOJ OmideamenbHblM UiIH
OMMeHUmMENbHbIM YCIOBUEM.

THUIOBON aHIVIMHMCKUN JIOTOBOP MMEET CIEAYIOLIYIO CTPYK-
TYypy-

1. O0o3HayeHre CTOPOH (CBEAEHUSI O CTOPOHAX) (C yKa3aHU-
€M MX HAaMMEHOBAHMI, MeCTa YUPEKICHUS, FOPUIUYECKO-
ro ajJpeca u JIMII, IeUCTBYIOUIUX OT UX UMEHH).

2.IIpeamOymna.

3. TepMuHbI, OnpeiesIeHus], TpaBUIa TOJIKOBAHHS.

4. CyuiecTBeHHbIE YCIOBUS (B 3aBUCUMOCTH OT THIIA JOTO-
BOpa, HaIpuUMep, YCIOBUS MPOJAXKH, MOCTaBKH, IJIaTEXKa,
100 CyMMBI 3aliMa, IPOIIEHTOB, MOTAIICHUS, TUOO0 MpaB U
00s13aHHOCTEM areHTa u T.1.)

5.3asBieHUA U TrapaHTUHU; 0053aTEIbCTBA O COBEPIICHUU
NEUCTBUM, 00513aTEILCTBA O BO3/ICPKAHUU OT JICHCTBUIA.

6. HencnonmHenre o0s13aTeNnbCTB U MITpadHBIE CAaHKIMHU (OT-
BETCTBEHHOCTb CTOPOH), TApaHTHsI BO3MEIIICHUST YOBITKOB.

7. CpOK IEUCTBUS U PACTOPKEHHUE.

8. IIpumeHnnMoe mpaBo U MOPSIAOK pa3peIIeHUs CIIOPOB.

9.1lpouyne mMOJIOKEHMS: YBEAOMJICHUS, U3MEHEHUS, CaMo-
CTOSITENIbHOCTh MOJIOXKEHUM, OTKa3 OT MpaB, YCTYIKa MpaB
1 00513aTENbCTB, SI3bIK TOTOBOPA, IK3EMILISPHI.
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3. Find the appropriate Russian terms for these
types of contracts:

- sale and purchase contract

- lease

- agency contract

- loan / credit contract

- suretyship contract

- bank guarantee

- assignment (contract)

- pledge contract

- mortgage contract.

4. Identify the structure of a typical English con-

tract.

5. Examine the chart. Learn the contents thereof.

Type of Parties Examples
Contract
JloroBop The Seller shall sell to
KYTLIU- the Purchaser and the
POJIAXKHU Purchaser shall accept
IToxynarens
IIponasen B / and pay for the Prod-
uyer
Sale (and Seller 4 ucts specified in Annex
Purchaser
Purchase) 1 hereto.
Agreement
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Jlorosop Any goods delivered by
MOCTaBKH the Supplier to the Pur-
IToxynareins
[TocraBmuk B / chaser hereunder shall
uyer
Supply Supplier 4 be accepted by the Pur-
Purchaser _
Agreement chaser in accordance
with Section 3.1 hereof.
In the performance of
JloroBop the work, the Contrac-
noJipsiaa tor shall comply with
[Tompsaguuk 3aKa3umnK i .
(Work) all instructions of the
Contractor Customer ]
Contract Customer consistent
with the Statement of
Work.

JloroBop The Customer shall pay
(BO3ME3IHO- for any services ren-
T0) OKa3aHHs dered by the Provider

Ucnonnurens | 3aka3zumk h
yCIIyT . ereunder at the rates
_ Provider Customer |. ;. :

Service(s) indicated in the Pro-

Agreement vider’s then current Fee
Schedule.
The Landlord shall en-

Jlorosop Apenznoza- sure free and unre-

ApCHIIBT Tens Apenzniatop stricted access to the

Lease Lessor/ Lessee/ Leased Premises for the
(Agreement) Tenant :
Landlord Lessee, its employees,

clients and invitees.
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JloroBop The Borrower shall re-
3aiima . pay the Loan forthwith
3aliMo1aBell 3aeMIIUK ]
Loan upon receipt of a De-
Lender Borrower ,
Agreement fault Notice from the
Lender
. The Borrower shall pay
Kpenutrueii ) )
interest to the Creditor
JIOrOBOP Kpenurop )
. 3aemmuk |on the outstanding
Credit/Loan Lender / o
. Borrower | principal of the Loan at
Agreement Creditor
a rate of LIBOR plus
3% per annum.
. The Agent shall act as
AreHTcKui ..
the Principal’s agent
JIOTOBOP ,
p AreHT [Ipunnunan | with respect to the mar-
enc
seney Agent Principal | keting and sale of the
Agreement . :
Products in the Terri-
tory.

Jlorosop A trust is a relationship
JIOBEPHTEIb- created by a "settlor"
HOT'O yIIpaB- I[OBepI/ITeJIB- Whereby during his life-

Yupenurens | .
JICHUS HEBIH time he transfers assets
H aBHeHI/IH " 1A}
Trust Deed / | ynipaBIIsitOnuii P to a "trustee" for the
Settlor
Deed of Trustee benefit of another per-
Settlement son or class of persons

called "beneficiaries".
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If at any time any of the
Pledged Assets are lost
or damaged, the
Pledgor shall pledge to

3anoroaep- |the Pledgee new assets
Jlorosop .
KaTelb instead of such lost or
3ajora 3anorogareib
Pledgee / |damaged Pledged As-
Pledge Pledgor
Pledgeholder | sets so that the value of
Agreement
the Pledged Assets after
such replacement shall
be not less than stipu-
lated in Article 2.1
hereof.
The Land Plot mort-
3anoroep-
gaged to the Mortgagee
Horosop | 3anoronarens KaTeb ,
hereunder shall remain
UIIOTEKU Mortgagor Mortgagee | . _
in the possession and
use of the Mortgagor.
In any of the events
Jlorosop : .
listed in (a) through (d)
Opy4H-
above, the Surety shall
TEJIbCTBA ITopyuurens Kpenutop
. , pay the full amount of
Suretyship Surety Creditor o
the Obligations
Agreement

promptly upon demand
of the Creditor.
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On request by, and at
the expense of, the

JloroBop guarantee debtor, we,
OaHKOBCKOM as the Guarantor here-
rapaHTuu I'apanT benedurmap | under, guarantee pay-
Guarantee Guarantor Beneficiary | ment to the Beneficiary
(Agreement) on his first request of a
sum not exceeding the
accumulated maximum
guarantee amount.
CrpaxoBa-
The Insurant shall
TENb _
promptly notify the In-
Insurant .
surer of any changes in
Jorosop 3acTpaxo-
the address or any other
ctpaxoBanus | CTpaxOBIIUK | BAHHOE JIUIIO _ _
material details of the
Insurance Insurer Insured
, Insurant or any Benefi-
Policy Briroso- _ . .
ciary under this Policy.
npuoopeTa-
TENb
Beneficiary
JloroBop ITpaBooG:a- ITonp30Ba- _ ,
In its business opera-
KOMMepue- JaTenb TENb , _
. ) _ tions under this Fran-
CKOU KOH- Franchisor Franchisee ]
chise Agreement, the
eccuu -
, Franchisee shall com-
Franchise _
ply with the Rules of
Agreement

Business Conduct as
established from time
to time by the Franchi-

SOr.
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JIutieH3noH- Pursuant to this License

HBIH Agreement, the Licen-

JIOTOBOP see shall acquire no ti-

(ToroBop o tle, right or interest to

Jluensuap JInnensnar )
IpENOCTaB- _ ‘ or in the Trademark ex-
Licensor Licensee o

JICHUU cept for the limited

JIUTICH3WN ) right to use the Trade-

License mark as  described
Agreement herein.

In consideration for the

rights assigned to the

Jlorosop Assignee hereunder, the

yerymeu [leccuona- |Assignee shall release

TpeGoBanmA Henent puit the Assignor from its

Assignment Assignor Assignee | obligation to pay to the

Agreement

Assignee the amount of
One hundred thousand
U.S. Dollars($100,000).

6. Translate into English:

1.B kadecTBe BCTPEUHOrO YAOBJIECTBOPEHHS MO HACTOAIIEMY

noroBopy lleccuonapuii ocBoOo0xaaeT Ilenenra oT JaHHOTO

eMy o0s3aTebCTBa BBIILUIATUTH cyMmy B pazmepe 100.000

(cto ThICSY) nomnapos CIHIA.

2.11o TpeboBaHMIO U 3a CUET JOJHKHUKA ['apaHT 1o HacToslle-

My JIOTOBOPY TapaHTUPYET BBIILIATY CYMMBbI, HE TPEBbI-

IAIIEH COBOKYITHYIO MAKCUMAIIBHYIO CYMMY I10 TAPAHTHUH.
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3.

[To HacrosiieMy AOTrOBOPY 3aeMIIUK OOS3yeTCsl MOTracUTh
OCHOBHYIO CYMMY KpEIHWTa HE3aMEMJIUTEIbHO IO TpeOoBa-
Huto Kpenuropa.

4.B COOTBETCTBUM C YCIOBHUSIMU HACTOAILIETO Jorosopa Jlu-

7.

8.

[[EH3UAT MPUOOpPETAET MPaBO COOCTBEHHOCTH, BEIIHOE WU
MHOE MIPABO Ha TOBAPHBIN 3HAK.

.CtpaxoBaTenb cBOeBpeMEeHHO HHpopmupyeT CTpaxoBIIUMKa

O KaKUX-JTMO0O MU3MEHEHMSX B CYIIECTBEHHBIX CBEJCHHSIX O
CrpaxoBarene wi BeirogonpuoOperarene.

IIpu OCylIECTBIEHUN CBOEU KOMMEPYECKOU NEATEIBbHOCTHU

no HacrosiuieMy AoroBopy Ilosb3oBaTenb BBIOIHSET Mpa-
BHJIA KOMMEPYECKOW JESATEIbHOCTH, KOTOPBIE IMEPUOINYE-
CKH ycTaHaBiuBaroTcs [IpaBoobiianarenem.

ApeHposiatesib 00eCieYuBaeT CBOOOJHBIN M OECHpEensITCT-
BEHHBIN JIOCTYIl B ApeHyeMble TOMEIIEHHUS 11 APEHIaTo-
pa u ero pabOTHHUKOB.

3aeMIUK BhITUIaunBaeT KpeauTopy NMpOLEHTHI MO HEmora-
IHIEHHOW OCHOBHOM cymMe kpeauta 1o craBke JIMBOP.

.B xone BeimosnHeHus padot Iloapsaunk 00s3yeTcsi BHINOJ-

HSTh BCE MOPYyYEHUS 3aKa3zuuKa M0 HaCTOSIIEMY 0T OBODY.

10. 3aemiuk o0s3yeTcsl MOTracuTh KPEIUT HE3aMEIIUTEIBHO

nocie noxyueHus: ot Kpeauropa yBegomiieHUsS O HEHUCTIOJI-
HEHHH 0013aTEILCTB.
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LESSON 13

CONTRACT LAW

FORM OF SUBSCRIPTION AGREEMENT

PART |

1. Read the following table:

ARTICLE # ARTICLE NAME TRANSLATION
Preamble [IpeamOyina
Article 1 Share purchase and Kymis-nponaxa
sale aKIUU
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Article 2 Payment of purchase |IlnaTex nokymHoi
price LIEHBI
Article 3 Passage of title and [Tepexon mpaBa
subsequent obliga- COOCTBEHHOCTH U
tions MOCJEAYIOIINE 00s-
3aTeNbCTBA
Article 4 Accomplishment of | BeimonHnenue xop-
corporate formalities | mopatuBHbIX dop-
MaJIbHOCTEN
Article 5 Conditions precedent |IIpeaBapurenbHbie
yCIIOBUS
Article 6 Representations and | 3asiBneHus u rapas-
warranties TUU

2. Fill in the blanks and translate the provision:

This STAGE 1 SUBSCRIPTION AGREEMENT (the
“Agreement”) is made and entered into this  day of ,
2001 by and between:

, a company registered under the laws of

, with its registered address at

, represented by [ 1,

[ I, and [ I,

[ ], authorised pursuant to its Charter (the
“Investor’); and

0OAO , an open joint stock company

organised under the laws of the Russian Federation, with its
registered address at , Russian
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Federation, represented by , General Di-

rector, authorised pursuant to the Company’s Charter, and

, Chief Accountant, appointed pursuant to the or-

der of the General Director dated [ ] (the “Com-
pany”).

For the purposes of this Agreement, the Company and the

Investor are from time to time referred to herein collectively as

“Parties” and each individually as a “Party”.

3. Read and translate Preamble and Article I. Re-
member the underlined legal clichés:

WHEREAS:

(A)

(B)

The Company, the Investor, and the Moscow City Gov-
ernment have entered into an Investment Agreement
dated [ ], 2001 (the “Investment Agree-
ment”), under which the parties thereto have agreed

to enter into a three-stage program of equity invest-
ment by the Investor in the Company;

Pursuant to a resolution to increase the charter capital
from one million four hundred and thirty thousand Rou-
bles (RR1,430,000) to one million nine hundred thirty
two thousand four hundred and thirty three Roubles
(RR1,932,433), adopted by the Company’s general as-
sembly of shareholders, dated [ ], 2001, the
Company has, in order to initiate the first stage of the

three-stage program, approved the issuance of five hun-
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dred two thousand four hundred and thirty-three
(502,433) new common shares of the Company to be
placed by closed subscription to the Investor (the “Stage
1 Shares”);

(C) Pursuant to above resolution of the Company’s gen-
eral assembly of shareholders, dated | 1s

2001, the Board of Directors of the Company approved
a decision to issue the Stage 1 Shares, dated
[ ], 2001 which decision was registered by the

Federal Securities Market Commission of the Russian
Federation (the “Securities Commission”) on ,
and a notarised copy of this decision bearing the reg-
istration stamp of the Securities Commission is at-
tached hereto as Appendix 1];

(D) The Company desires to sell to the Investor and the
Investor desires to purchase from the Company the
Stage 1 Shares on the terms and conditions herein con-
tained;

NOW, THEREFORE, the Parties agree as follows:

ARTICLE 1. SHARE PURCHASE AND SALE

Subject to the terms and conditions of this Agreement, the

Company hereby agrees to sell to the Investor, and the Investor

hereby agrees to purchase from the Company, five hundred two
thousand four hundred and thirty-three (502,433) newly issued
common shares of the Company, each with a nominal value of
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one (1) Rouble (the “Stage 1 Shares”), representing not less
than twenty-six percent (26%) of the charter capital of the

Company (after giving effect to the increase in charter capital

represented by such shares) and not less than twenty-six percent

(26%) of the votes in a general meeting of shareholders of the

Company. The Stage 1 Shares are the shares of the [ ]™ issu-

ance of the Company which has been registered by the Securi-

ties Commission under stage registration N°[ ] on
, 2001.

4. A) Find the appropriate English legal cliches and
use them in sentences of your own:

YuuTeIBas, YTO; COTJIAIICHHE, B KOTOPOM €r0 CTOPOHBI JI0-
TOBOPHJIMCH 00 OCYIIIECTBIICHUH IMPOTPaMMbl HHBECTHUIIUN B aK-
M, B COOTBETCTBHH C BBIIIIECYKAa3aHHBIM PEIICHUEM OOIIEeTo
coOpaHUsl aKIIMOHEPOB 0OIIECTBa OT [ ] 2001 rona;

HOTAapUaJbHO YJAOCTOBEPEHHAsT KOMHUS J3TOr0 PEMIEHUS CO
mramnoMm OKIb o peructpanun npuBeeHa B MPpHWIOKEHUH | K
HACTOSILIEMY JIOTOBOPY; OOIIECTBO KEJIAET NPOJaTh UHBECTOPY,
a MHBECTOP KEJAeT KyNuTh y OOIIECTBa aKIUM HA YCJOBUSX,
COZEPKAIIMXCS B HACTOALIEM JOTOBOPE; CTOPOHBI HACTOSIIIUM
JOTOBOPWIIMCH O HWIKECIIEAYIOIIEM; HOMUHAJIBHAS CTOMMOCTD;
npu COOJIIOACHUN YCIOBUM HacTosIero JloroBopa; HaCTOSIITUM
COTJIAIIACTCS; YCTAaBHOW KaluTasl; OOBIKHOBEHHBIC AKIUH; BBI-
MyCK (aKIIHi1).

B) Translate into English:

YuuteiBas, uto Croponsl CorjameHusi JOrOBOPUIIUCH 00
OCYIIECTBJICHUU MPOTPaAMMbl UHBECTUIIMN B aKIIMM B COOTBET-
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CTBUM C pEIICHHEM O00IIero coopaHus akiuoHepoB OOIiiecTBa
oT 12 mas 2003 roma u coOmoaeHnu ycinoBui HacTosmero Co-
riamienusi, CTOpOHBI HACTOAIIUM JIOTOBOPUIIMCH O HMXKECIIEe-

TYIOILEM.

HorapranbHo 3aBepeHHas KONMS BBILIEYKAa3aHHOIO pelle-
Hus co mramnoMm OKIb o perucrtpaunn npusenena B IIpumno-
xeHuu 1 k HactosimeMmy CorinaneHuro.

VYuuteiBas, yto OOIIECTBO *kenaeT npojaar MHBecTtopy, a
NuBectop xkenaet kynuth y OO01IeCTBA aKIIUKM HA YCIOBUSIX, CO-
IepKauxcs B HacToseM AoroBope, CTOPOHBI HACTOSIIIUM
JOTOBOPHWIIACH O HUKECIIETYIOIIEM.

[Ipu cobmoaenuu yciouit HacTosiero Jloropopa O61ect-
BO HACTOAIIMM corjamaerca npojaate Mueectopy 500 (msTh-
COT) aKI[Mii HOMUHAJIbHOW cTOMMOCTHIO 1 (onuH) PyOns kaxas
(«Axuuu Dtama 1»), KOTOpble COCTaBIT HE MeHee 4yeM 26%
(IBaauaTh MIECTh MPOIEHTOB) YCTaBHOIO KanuTaia OO01ecTBa.

Axmuu Drtana 1 gBiugrorca akmusamu OOIecTBa 5-ro BbI-
nmycka, 3apeructpupoBanHbiMu OKIIb 23.02.2001 roxa.

B cootBercTBuM ¢ pemiennem oT 12 mas 2001 roma o6 yBe-
JUYEHUM YCTaBHOI'O KamuTaja, MPUHSITHIM OOIIMM COOpaHuEeM
akuroHepoB OOmIecTBa, B LEMSAX peaiu3aluy NEPBOTrO Tama
Tpex3TanHo nporpammbl OO1IecTBO 0A00puiIo smuccuto 500
(MSITUCOT) HOBBIX OOBIKHOBEHHBIX akiuii OOI1ecTBa.
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NB: Learn the name of the body!

the Federal Securities Com-

mission

OKIIb (denepanpHas KOMUC-

CUsl 11O PBIHKY LICHHBIX Oymar)

Learn the pattern:

English: five hundred (500)
Russian: 500 (1s1THCOT)

5. Read and translate the article using the vocabu-
lary given below. Pay attention to the high-
lighted terms and expressions within the article:

in-kind/cash contribution

HE IECHEXHBIN / TeHEKHBII BKJIA]

schedule

30ech: IPUII0KEHNE (OMUCAHUE)

total complete consideration

IIOJIHOC BCTPCUHOC YAOBJIICTBOPCHHUC

to be due or payable

MMOJICIKATD YILIIATC

taxes, fees and commissions
(including bank charges)

Hajgoru, cOOpbl W KOMHCCHUH, B
TOM YHCJie 0AHKOBCKHE COOPBI

receipt

MIOJTy4YEHUE

1n accordance with

B COOTBCTCTBHU C

funds and assets of the Com-

pany

cpeacTBa U AKTHUBbI KOMIIAHUHA

if any

€CJIM TAKOBBIE MMEIOTCS (MpHU Ha-
JINYUU TAKOBBIX )

including, without limitation

BKJItOUasi, 0€3 orpaHn4eHui (B 4a-
CTHOCTH, IOMUMO ITPOYETO)

to obtain prompt customs
clearance

CKOpEHUIIIEEC TIPOBEICHUE TaMO-

JKEHHOU OYHUCTKHU
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bank transfer OaHKOBCKHI1 TIEPEBO/I

under the most favourable |mpu Hambosee OIaronpUATHBIX
terms YCJIOBUSX

in good faith 100pOCOBECTHBIM

any loss, including deprecia- | 1r00bI€ yOBITKHM, BKJIIOYAsl aMop-
tion THU3AIHIO

withdrawal 30echb: CIMCaHUE (makoice: BBIXO]]
W3 COIJIAIICHUS €ro y4YacTHHUKA,
aHHYJIMPOBaHUE COTJIAIICHUS U

T.J.)

ARTICLE 2. PAYMENT OF PURCHASE PRICE

2.1 The purchase price for the Stage 1 Shares shall be four-
teen million seven hundred thousand U.S. Dollars
(US$14,700,000) (the ‘“Purchase Price”), or the Rouble
equivalent of this amount at the applicable exchange rates,
which shall be paid by the Investor in the combination of
cash and in-kind contributions as set forth in the Stage 1 In-
vestment Schedule attached hereto as Appendix 2 (the “Sched-
ule”). The Purchase Price is the total complete consideration

to be provided by the Investor to the Company for the Stage 1
Shares, and no additional amounts shall be due or payable
from the Investor to the Company in connection therewith. For
avoidance of doubt, any additional amounts, fees or taxes con-
nected with the registration or the acquisition by the Investor of
the Stage 1 Shares payable to any third parties (including all
taxes, fees and commissions (including bank charges) due by
it in respect of the receipt of the Investor’s contributions to
the Company’s charter capital, including with respect to
any in-kind contributions, all applicable customs duties and
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VAT on imports) shall be borne entirely by the Company and
the payment of such amounts shall not reduce or otherwise af-
fect the Purchase Price.

Translate into English:

- PaBHATHCS 3KBHUBAJIEHTY 3TOM CyMMBI B pyOJIIX IO COOT-
BETCTBYIOILIUM OOMEHHBIM Kypcam

- yIUlauuBaTh MOKYNHYIO IIEHY B (OpMe COUYETaHUS Je-
HEXHBIX U HE ICHE)KHBIX BKJIAJIOB

- IIOJIHOE BCTPEYHOE YIOBJIETBOPEHUE

- BKJIIOYas BCE HAJIOTH, COOPbl U KOMHUCCHUH, B TOM YHUCJIE
OaHKOBCKHE COOpBI, MPUUUTAIOLINAECS B CBSI3U C IOTyYe-
HUEM BKJIaJIOB B yCTABHOM KalUTaJl 00IIECTBA

- BCE NpUMEHHMBbIE TamoXeHHble nonumHel 1 H/IC Ha
UMIIOPT B CBSA3U C JIOOBIMU HE JEHEKHBIMU BKJIaJIaMHU.

2.2 The Investor shall contribute the Purchase Price to the
Company within one (1) year from the moment of the acquisi-
tion of the Stage 1 Shares by the Investor, provided that at least
one hundred twenty five thousand six hundred and ten
(125,610) Roubles, or its equivalent in U.S. Dollars or in Euros
at the applicable exchange rates, representing payment for not
less than twenty-five percent (25%) of the total nominal value
of the Stage 1 Shares, shall be paid by the Investor within
[ ( )] working days from the date hereof.
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Give the English equivalents to the following expressions:

- yIUlauuBaTh OOILECTBY MOKYMHYIO LIEHY
- CyMMapHas HOMHUHaJIbHAsl CTOUMOCTb.

2.3 Cash contributions may be made in Roubles, U.S.
Dollars, or Euros, at the option of the Investor. Investor’s Rou-
ble and Euro contributions (if any) shall be credited against
the Purchase Price at the rates of exchange quoted by the Bank
of Russia and applicable on the day when the Company’s ac-
count in Roubles or in Euros, as the case may be, is credited
with such cash contributions. Any amount paid by the Investor
in U.S. Dollars or in Euros shall be reflected on the Company’s
books in Roubles in accordance with the applicable Russian ac-
counting rules.

Put the following in English:

- BHOCHUTD JICHE)KHBIC BKJIAbI
- TPUHUMAThH BKJIAJBI B CUET YILJIAThI OKYITHOM IICHBI
- OyXrajaTepcKui y4eT oOIecTBa.

2.4 All cash amounts contributed by the Investor in ac-
cordance with the Schedule and applied against the Purchase
Price in accordance with Section 2.3 hereof, shall be made to

the Company by bank transfer to a special purpose account
or accounts with a Russian authorised bank approved by the
Investor and shall be kept segregated from all other funds and
assets of the Company. Withdrawals and payments from
the special purpose account or accounts shall require the sig-
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nature of the General Director and the CFO of the Company (or,
in the CFO’s absence, another person designated by the Inves-
tor). The account maintenance agreement(s) entered into by the
Company and the bank in respect of the special purpose ac-
count(s) shall at all times require the signature of the persons
listed above in order for funds to be transferred from the special
purpose account(s).

Translate into English:

- BHOCHTb JICHEKHYIO CYMMY

- 3aYUTHIBATH JCHEKHYIO CYMMY B CYET YIUIATHI TOKYITHOU
LCHBI

- TMEPEYUCIUTh CYMMY JICHEXKHBIM NEPEBOJOM Ha LEIEBOU
CUET B YIIOJTHOMOYEHHOM OaHKe

XPaHUTh 000COOJIEHHO OT BCEX MPOUYUX CPEACTB U AKTUBOB

OCYHICCTBIIATH CIIMCAHUSA U IUIATCXKH C JIMLICBOI'O CUCTA.

2.5 The Company shall assist the Investor to the extent nec-
essary to obtain prompt customs clearance of any in-kind
contribution under the most favourable terms reasonably ob-
tainable and, to that end, shall render all necessary co-operation
to the Investor, customs officials or other authorities, including,
without limitation, the prompt provision of documents or
other information. If, having exerted its best efforts, the
Company and the Investor are unable to obtain customs clear-
ance of any in-kind contribution within eleven (11) months of
the date of passage of title to the Stage 1 Shares in accordance
with Article 3.1 hereof, the Parties shall in good faith negotiate
an alternative contribution in cash, and the Investor shall be
held harmless from any loss, including depreciation and costs
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of transportation, resulting from such change in the form of its

payment toward the Purchase Price.

Put the following in English:

- CKopeiiiiee MpoBeACHWE TaMOXXEHHOM OYHMCTKH JI000r0
HE JICHEKHOTO BKJIa/1a

- mepexoj ImpaB COOCTBEHHOCTH Ha aKLIMHU

- TIPOBECTU JOOPOCOBECTHBIE IMEPErOBOPHl O BHECEHHUU
aJIbTEPHATUBHOTO JICHE)KHOTO BKJIaJ1a

- CBOEBPEMEHHOE MPENOCTABICHUE TOKYMEHTOB

- MpWIaraTb MaKCUMaJIbHbIEC YCHIIHSL.

Assignments

Fill in the blanks with appropriate words if nec-
essary:

a. at the exchange rates

b.to apply an amount the purchase price

c. withdrawals the special purpose account

d. transfer the special purpose account

¢. to credit contributions the purchase price

f. the total nominal value

g.to obtain prompt customs clearance of any con-
tribution.
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2. Translate the following sentences into English:

1. MuBecTop 00s3yeTcsi CBOEBPEMEHHO YIUIATUTh CYMMY B
nosmapax CHIA waM 5KBUBAJIEHT 3TOM CyMMBbI B pyOJIsiX
10 COOTBETCTBYIOIIEMY OOMEHHOMY KYpCY.

2. CTOpOHBI COIIAIIAIOTCS YIUIAYMBaTh MOKYIIHYHO LEHY B
dbopme coueTaHus JEHEKHBIX U HE JICHE)KHBIX BKJIAJIOB.

3. Ilo HacTosIeMy J0roBOpPY BCE HAJIOTHU, COOPBI U KOMHC-
CHHU, B TOM YHCJIe OAHKOBCKHE COOPBI, TPUUUTAIOIITHAECS B
CBSI3U C MOJIYYEHHUEM BKJIQJIOB B YCTAaBHOM KamuTall oOIe-
CTBa, a TAKXKE BCE MPUMEHHUMBIE TAMOKEHHBIE TTONUIUHBI U
HJIC Ha uMIOpPT B CBS3M C JIOOBIMH HE JICHEKHBIMU
BKJIaJlaMU OILJIAYMBAIOTCSI UCKITIOUUTEIIHHO OOIIIECTBOM.

4. CTOpOHBI 0053yIOTCS MPOBECTH JOOPOCOBECTHHIE MEPEro-
BOPBI O BHECEHUU aJbTEPHATHUBHOIO JICHEXKHOIO BKJIAJIA.

5. MHBecTop 00s3yeTcsl MePEUnCIUTh CyMMY JI€HEKHBIM T1€-
PEBOJIOM Ha IIEJIEBOM CUET B YIIOJTHOMOYEHHOM OaHKE U
XpaHUTh €€ 000COOJICHHO OT BCEX MPOUYUX CPEJACTB U aK-
THBOB.

6. CTOpoHBI JIOTOBOpa OOS3YIOTCS MpHUjarath MaKCHMajb-
HbIC YCWJIMSL MO CKOPEUIIEMY MPOBEICHUID TaMOKXECHHOMU
OYKMCTKH U CBOCBPEMEHHOMY MPEIOCTABICHUIO JIOKYMEH-
TOB U JIAHHBIX.

7. Hu ogHa w3 CTOPOH HE BOPABE 3aYUTHIBATH JICHEKHYIO
CyMMYy B CYET YIUIaThl MOKYMHOM IIEHBI U OCYIIECTBIISITh
CIIUCAHUS U IUIATEXU C JIUIEBOr0 CUETA.

8. Hacrosmum npocum Bac MEPEUUCIUTh CYMMY JE€HEKHBIM
MEePEeBOJIOM Ha IIE€JIEBOM CUET B YIIOJJTHOMOUYEHHOM OaHKE.
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3. Translate the following:

- title to

- at the applicable exchange rate toward the Purchase Price

- Threshold Contribution Level

- to effect the registration

- to introduce an entry in such account in the register-
keeping system

- to issue an excerpt from

- to timely effect the actions

- to keep in custody documents

- to file notifications to

- whithout limiting the generality of foregoing

- to materially and adversely affect the carrying out of the
Company’s business

- to incur any material loss or liability

- requisite power and authority

- to constitute a valid, binding and legal obligation of the
Company

4. Fill in the chart:

PASSAGE OF TITLE AND
SUBSEQUENT OBLIGATIONS

ACCOMPLISHMENT OF COR-
PORATE FORMALITIES

CONDITIONS PRECEDENT

REPRESENTATIONS AND
WARRANTIES
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5. Translate the passages given below:

a) The Parties each agree and undertake to sign any acts and
make, without limitation, any filings, obtain any approvals,
permissions, authorisations, and licenses and accomplish any
other formalities and/or cause the keeper of the Company’s
shareholders register to complete the required formalities to im-
plement passage of the title to the Stage 1 Shares as provided in
Article 3 herein.

b) Without limiting the generality of the foregoing, the
Company shall assist in acquiring or shall acquire, as the case
may be, such licenses and certificates, including Bank of Russia
licenses and customs clearance documents, as are required to
permit the Investor to contribute the Purchase Price in accor-
dance with this Agreement.

c) The Company shall have acquired all necessary approv-
als, licenses and certificates, including, without limitation, all
required customs clearance documentation, to enable the Inves-
tor to contribute the Purchase Price in accordance with the
Schedule.

d) As a result of such payment the Company shall not be in
violation of its Charter, any provision contained in any agree-
ment or instrument to which the Company is a party (including
without limitation this Agreement) or by which the Company is
bound, or any law, statute, rule, regulation, judgment, decree or
order applicable to the Company.
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e) The execution and delivery of this Agreement and the per-
formance of the terms hereof will not conflict with any provi-
sion of the Company’s constitutional documents or result in any
material violation or default or loss of material benefit under, or
permit acceleration of any obligation under, any mortgage, as-
signment, lease or any other material agreement with any third
party, or conflict with any provision of applicable law with re-
spect to the Company or its property.

6. Translate the following articles:
ARTICLE 3. PASSAGE OF TITLE AND SUBSEQUENT OBLIGATIONS

3.1 The Parties agree that title to the Stage 1 Shares shall
pass to the Investor at such time as the Investor has contributed
not less than one hundred twenty five thousand six hundred and
ten (125,610) Roubles or its equivalent in U.S. Dollars or in Eu-
ros at the applicable exchange rates toward the Purchase Price
(or twenty five percent (25%) of the nominal value of the Stage
1 Shares) (the “Threshold Contribution Level”).

3.2 The Investor shall acquire title to the Stage 1 Shares
upon registration of the Investor as the owner of the Stage 1
Shares in the Company’s register of shareholders. To effect
such registration, on the date the Investor has reached the
Threshold Contribution Level, the Company shall cause the
keeper of the Company’s register of shareholders (a) not later
than within three (3) days to amend the Company’s register of
shareholders to create a personal account for the Investor and
introduce an entry in such account in the register-keeping sys-
tem (vnesenije prikhodnoi zapisi po litsevomu schetu v sisteme
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vedeniya reestra) to reflect the Investor’s ownership of the
Stage 1 Shares; and (b) not later than within five (5) days to is-
sue to the Investor an excerpt from the Company’s register of
shareholders evidencing Investor’s title to the Stage 1 Shares.
The Company shall promptly provide all necessary documents
and information required form it and necessary for the keeper of
the Company’s shareholders register to timely effect above ac-
tions.

3.3 The Company shall keep in its custody documents re-
lated to the sale of the Stage 1 Shares and payment of the Pur-
chase Price for a period of at least five (5) years from the date of
passage of title.

ARTICLE 4. ACCOMPLISHMENT OF CORPORATE FORMALITIES

To the extent required by applicable legislation and by com-
petent registration and other authorities in the Russian Federa-
tion, the Parties each agree and undertake to sign any acts and
make, without limitation, any filings, obtain any approvals,
permissions, authorisations, and licenses and accomplish any
other formalities and/or cause the keeper of the Company’s
shareholders register to complete the required formalities to im-
plement passage of the title to the Stage 1 Shares as provided in
Article 3 herein, and as may be required from time to time by
legislation of the Russian Federation, including, without limita-
tion, obtaining approvals of the Ministry of Antimonopoly Pol-
icy, and filing notifications to the Securities Commission in
connection with the acquisition of the Stage 1 Shares. Without
limiting the generality of the foregoing, the Company shall as-
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sist in acquiring or shall acquire, as the case may be, such li-
censes and certificates, including Bank of Russia licenses and
customs clearance documents, as are required to permit the In-
vestor to contribute the Purchase Price in accordance with this
Agreement.

ARTICLE 5. CONDITIONS PRECEDENT

5.1 The obligation of the Investor to pay any portion of the
Purchase Price shall be subject to the conditions that:

5.2.1 All the conditions precedent provided in Sections
7.1 and 7.2 of the Investment Agreement shall have
been fulfilled in a manner satisfactory to the Inves-
tor.

5.2.2 The Company shall have acquired all necessary ap-
provals, licenses and certificates, including, without
limitation, all required customs clearance documen-
tation, to enable the Investor to contribute the Pur-
chase Price in accordance with the Schedule.

5.2.3 The representations and warranties confirmed or
made in this Agreement and in the Investment
Agreement shall be true on and as of such date with
the same effect as though such representations and
warranties had been made on and as of such date.

5.2.4 As a result of such payment the Company shall not

be in violation of its Charter, any provision con-
tained in any agreement or instrument to which the
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Company is a party (including without limitation
this Agreement) or by which the Company is bound,
or any law, statute, rule, regulation, judgment, de-
cree or order applicable to the Company.

5.2.5 Nothing shall have occurred which might materially

and adversely affect the carrying out of the Com-
pany’s business or the Company’s business pros-
pects or financial condition, or which shall make it
unlikely that the Company will be able to perform
any obligation under this Agreement, nor shall the
Company have incurred any material loss or liabil-

ity.

ARTICLE 6. REPRESENTATIONS AND WARRANTIES

6.1 The Company hereby represents, warrants and under-

takes to the Investor that:

6.1.1

6.1.2

The persons signing this Agreement on its behalf are
its authorised representatives and have all requisite
powers and authority to execute and deliver this
Agreement, the Company has authorised the execu-
tion and delivery of this Agreement in accordance
with its constitutional documents, and all actions
necessary under the Company’s constitutional
documents have been taken to permit and authorise
its execution and performance of this Agreement.

The Company has all requisite power and authority
to perform its obligations hereunder, and, upon exe-
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6.1.3

6.1.4

6.1.5

6.1.6

cution by the Company’s duly authorised represen-
tatives, this Agreement shall constitute a valid, bind-
ing and legal obligation of the Company.

The execution and delivery of this Agreement and
the performance of the terms hereof will not conflict
with any provision of the Company’s constitutional
documents or result in any material violation or de-
fault or loss of material benefit under, or permit ac-
celeration of any obligation under, any mortgage,
assignment, lease or any other material agreement
with any third party, or conflict with any provision
of applicable law with respect to the Company or its
property.

The 1ssuance of the Stage 1 Shares has been duly
approved by the Company and duly registered by
the Securities Commission.

Immediately preceding the moment of passage of ti-
tle to the Stage 1 Shares, there will be no commit-
ments, pre-emptive rights, options, warrants, calls or
other agreements or obligations binding upon the
Company which would require or could require the
Company to sell, transfer, assign, mortgage, pledge
or otherwise dispose of the Stage 1 Shares.

Upon the passage of title to the Stage 1 Shares to the
Investor, the Investor will have good and marketable
title to the Stage 1 Shares free and clear of all liabili-
ties, liens, options, pre-emptive rights, encum-
brances or third party rights, and the Stage 1 Shares
will not be subject to any commitments, options,
warrants, calls or other agreements or obligations, of
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any kind whatsoever except as provided under this
Agreement.

6.1.7 All of the representations and warranties of the
Company set forth in the Investment Agreement re-
main true and correct with respect to the facts and
circumstances existing on and as if made on the date
hereof.

6.1.8 It has acquired all of the necessary licenses, certifi-
cates and approvals, including, without limitation,
customs clearance documents, to enable the Investor
to contribute the Purchase Price in accordance with
the Schedule and in accordance with the agreement
between the Parties set down in the Investment
Agreement.

6.1.9 No event, including any change in the Company’s
management structure resulting in a material ad-
verse change to the Company or its business has oc-
curred since the date of the execution of the Invest-
ment Agreement.

6.2 The Investor hereby represents, warrants and undertakes
to the Company that:

6.2.1 The persons signing this Agreement on its behalf are
its authorised representatives and have all requisite
powers and authority to execute and deliver this
Agreement, the Investor has authorised the execu-
tion and delivery of this Agreement in accordance
with its constitutional documents, and all actions
necessary under the Investor’s constitutional docu-
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ments have been taken to permit and authorise its
execution and performance of this Agreement.

6.2.2 The Investor has all requisite power and authority to
perform its obligations hereunder, and, upon execu-
tion by the Investor’s duly authorised representa-
tives, this Agreement shall constitute a valid, bind-
ing and legal obligation of the Investor.

6.2.3 The execution and delivery of this Agreement and
the performance of the terms hereof will not conflict
with any provision of the Investor’s constitutional
documents or, to the best of the Investor’s knowl-
edge, result in any material violation or default or
loss of material benefit under, or permit acceleration
of any obligation under, any mortgage, assignment,
lease or any other material agreement with any third
party, or conflict with any provision of applicable
law with respect to the Investor or its property.

6.2.4 All of the representations and warranties of the In-
vestor set forth in the Investment Agreement remain
true and correct with respect to the facts and circum-
stances existing on and as if made on the date
hereof.

PRACTICE

1. Translate and remember the following word
combinations:

- Material breach

- Material violation
- Loss of material benefit
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Material agreement
Material details
To incur any material loss

To materially affect the Company’s business

NOTE: One should use the term “breach” when speaking of the
obligations a person assumes (e.g. the breach of one’s
contractual rights); but the term “violation” should be
used with respect to any obligations imposed by law or
any other statute, rule or regulation.

REMEMBER: “MATERIAL BREACH” - «CYILHECTBEHHOE
HAPYHIEHUE»

2. Translate the following expressions and use
them in the sentences of your own:

A.

To assign rights; to delegate rights; to exercise rights; to con-
fer rights; to convey rights; to assume rights; to transfer rights;
to grant rights; to infringe the copyrights; to invade the right of
privacy.

B.

To create legal relations; to create a personal account; to cre-
ate a contract.
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3. Translate into English:

[TonyunTh mr00BIE OIOOpEHUSI, pa3pelIeHus, COTIaCOBAHMS
U JIMIIEH3UH, a TAK)KE BBIMOJIHUTD JIFOObIE MHBIE (HOPMaATBLHOCTH;
opraHuzaius, Beaymas peectp akuuoHepoB OOIecTBa; Hapy-
HICHUE TOJ0XKEHUH J1I000ro JOroBopa WUiu JHOKYMEHTa, CTOPO-
HOM KoToporo OOIIEeCTBO SIBISETCA WIM KOTOPOE UMEET JIJIsl He-
ro o0s3aTeIbHYIO0 CHIIY; JIOOBIC 3aKOHBI, MOJIOKEHHUS, HOPMBI,
npaBuja, CyJaeOHbIE pElICHUs, MOCTAHOBJICHUS WM TMPHUKA3HI,
JENCTBHE KOTOPBIX pacrpocTpaHserca Ha OOIIecTBO; 3aKitoue-
HUE U BpYYEHHE HACTOSIIETO JIOTOBOPA M BBIMOJIHEHUE €r0 YC-
JIOBUI HE BCTYIISIT B IPOTUBOPEUUE C KAKUM-TTUOO TOJIOKEHUEM
YUpEIUTENbHBIX JTOKyMeHTOB OOIIecTBa; MpuoOpeTaTh MpaBo
COOCTBEHHOCTHM C MOMEHTA pErucTpanuu; B TeueHue 3(Tpex)
JTHEN; OCYHIECTBISATh PETUCTPALIMIO; OTKPBITH JIUIIEBOM CYET;
BHECTH NPUXOJHYIO 3alKCh MO JIMIIEBOMY CYETY; B OOBEMeE,
TpeOyeMOM M0 JACHCTBYIOIIEMY 3aKOHOJATENbCTBY; Ka)Kaas U3
CTOpPOH COTJIalIaeTcs U 00A3yeTCs; MOoAaTh JIIOObIe JOKYMEHTHI;
0e3 orpaHudeHus: OOIIEr0 CMbICIIA BBIIIECKA3aHHOTO; JOKYMEH-
ThI TAMOKEHHON OYUCTKH; ObITh BEPHBIMU B COOTBETCTBYIOIILYIO
JaTy ¥ Ha Hee; KakK ecyik Obl; OKa3bIBaTh CYILIECTBEHHOE OTpHUIIA-
TEJLHOE BO3/ICUCTBUE; HECTU CYIICCTBEHHbIC YOBITKH HIJIA JIOJI-
TOBBIE 00513aTENILCTBA; HEOOXOIUMBIC TTOJTHOMOYHS JIJIS1 BBITIOJ-
HEHUS CBOMX 00s3aTENIbCTB MO JTAHHOMY JIOIOBOPY; OBIThH JIEH-
CTBUTEJIHBIM U 3aKOHHBIM 00s13aTebcTBOM OOIIEeCTBa, UMEIO-
IIAM JJIs HerO 00s3aTeNIbHYI0 CHUJIy; 00s3aTelIbCTBa O MPEI0C-
TaBJICHUM MPEUMYILECTBEHHBIX IpaB, OIIMOHOB, BappaHTOB,
COTJIAIICHUW O TMPOJAaXKe; MPOAaTh, MepeaaTh, YCTYNUTh, 3aJ10-
KUTh aKIMM WX WHBIM 00pa3oM paclopsSauThCS UMM, O0e3y-
OPEYHOE W TPUTOJHOE JUIsl MPOJAKU MPaBO COOCTBEHHOCTH,
CBOOOJIHOE OT BCEX JIOJTOBBIX 00S3aTEILCTB, MPaAB yACPKAHUS,
OMIIMOHOB, BApPaHTOB, COTJIAIICHUA O MPOJAaXKe€ WU HHBIX CO-
TIAlIeHU WA 00513aTeNIbCTB.
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4. Translate the following expressions into English
using the pattern given below:

NOTE: Pay special attention to the highlighted component of
the pattern!

e.g. «npedycMompeHHble cmamvel 3 HACmoaue20 002080pay -
as provided in Article 3 hereof;

HeoOxoaumble 1711 BHECEHUS MTOKYITHOM II€HbI; B COOTBETCT-
BUM C YCJIOBUSMH HACTOSAIIETO JOTOBOPA; IMPEIyCMOTPEHHBIC
JIEHUCTBYIOINM 3aKOHOJATeIbCTBOM; HEOOXOIUMBIE B TO WIIH
HMHOE BpeMsl B COOTBETCTBUHU C TPEOOBAHUSIMHU 3aKOHOAATEIbCT-
Ba Poccuiickonn denepanuu; MepUOIUUECKH YCTAHABINBAECMbIE
NuBectopom; conepxamuecss B JAHHOM COIVIAIICHWH; II0JI-
TBEPIKJICHHBIE WM TIPEIOCTABJICHHBIE B HACTOSAIIEM JI0TOBOPE.

5. Translate into English:

1. Kaxpnas u3 CTOPOH coramaercss U o0a3yeTcsl MOANUCaTh
ar00bIe aKkThl, MoaaTh (0€3 orpaHUYeHus) JOObIE TOKY-
MEHTBHI, TOJIYYUTh JIOOBIE OJOOpEHUsS, pa3peIICHHs, CO-
IJIACOBaHUSl W JIMIEH3UHU, MPEAyCMOTPEHHBIE YCIOBUSIMU
HACTOSIIIETO COTJIAIICHHUS.

2. OO111ecTBO HE JOIKHO AOMYCTUTh HAPYIIIEHUS CBOETO yC-
TaBa, IMOJIO)KEHUM JI000ro J0roBopa WM JOKYMEHTa,
CTOPOHOW KOTOPOTO OHO SIBJISETCS.

3. JIroOble 3aKOHBI, MOJ0KEHUS, HOPMbI, IPABUJIA, CYJICOHbBIE
pelIeHus1, TOCTAHOBJIECHUS WM MPUKa3bl, ACHUCTBUE KOTO-
pBIX pacnpocTpansiercs Ha OOIIecTBO, UMEIOT 00s13aTeNb-
HYIO CHITTY.
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4. CoeplleHHE HACTOSIETO NOTOBOPA HE BCTYIIAT B MPOTH-
BOpEYHE C KAaKUM-JIMOO MOJ0KEHUEM YUPEAUTEIBHBIX J10-
KYMEHTOB OOIIECTBa, HE CTAHYT NMPUYUHON KAKUX-THOO
CYILIECTBEHHBIX HApYIICHUN WU MOTEPU CYIIECTBEHHOM
BBITOJIBI U HE JTaTyT OCHOBAHMM JJIsl YCKOPEHUSI UCTIOTHE-
HUS 0053aTENIbCTB M0 KaKOMY-JIHM0O0 COTJIAIIEHUIO O 3aJl0-
re, yCTynKke TpeOOBaHUSI WM MHOMY CYIIIECTBEHHOMY CO-
TJIAIICHUIO C JTIOOBIM TPETHUM JTUIIOM.

5. WnaBecTop mpuobpeTaeT MpaBo COOCTBEHHOCTHU HA aKIIMHU
C MOMEHTa PETUCTPALIUM €ro B Ka4eCTBE COOCTBEHHHUKA
aKIMK B peecTpe aKIMOHEPORB OOIIECTBA.

6. Jlimsa ocyliecTBAEHUsS] TaKOM perucTpanu oOIIecTBO pac-
MOPsDKACTCSl 0 TOM, YTOOBI OpraHU3allMs, BeIyIIas peecTp
aKIMOHEPOB oOIecTBa B TeueHue 3 (Tpex) AHEW BHecHa
U3MEHEHUS B PEECTp aKIMOHEPOB OOINECTBA MYTEM OT-
KpBITHUS JuleBoro cuera MHBecTopa.

7. B oObeme, TpeOyemMoM JEHCTBYIOIIUM 3aKOHOJIATEIbCT-
BOM, Kaxzjasi U3 CTOPOH COTJIAlAeTCAd U 0053yeTcsl Bbl-
MOJIHUTH JII0ObIe (DOPMATILHOCTH U O0ECIICUUTh BBITIOIHE-
HUEe (HopMaIbHOCTEH, HEOOXOAUMBIX ISl OCYIIECTBICHHUS
nepexojia mpaB COOCTBEHHOCTH Ha aKI[MU, OpraHu3alueH,
BEIYIIECH PEECTP AKIIMOHEPOB.

8. 3asBIeHUs W TapaHTUU, TIPEIOCTABICHHBIC B HACTOSIIEM
COTJIAIICHUH, JOJIKHBI OBbITh BEPHBIMH B COOTBETCTBYIO-
Y0 AaTy U [0 COCTOSTHUIO Ha HEe.

9. 3aknroyeHWe W BPYy4YEHME HACTOSIIEr0 JOrOBOpa HE CTa-
HYT NPUYMHOM KaKUX-IMOO CYILECTBEHHBIX HapyIICHUIN
WM TIOTEPU CYIIECTBEHHOM BBITOBI.

10.ITocne mepexoaa mpaB cOOCTBEHHOCTH Ha akiuu y MHBe-
cTopa OyJIeT HMMEThCs Oe3ylpeyHoe W MPUTOTHOE IS
MPOJIaXKK TIPaBO COOCTBEHHOCTH Ha aKIUU, CBOOOJHOE OT
BCEX JIOJTOBBIX O0S3aTENILCTB, MPaB yACp>KaHUSI, OMIIHO-
HOB, NMPEUMYILECTBEHHBIX MpaB, OOPEMEHEHUN WU MpaB
TPETHUX JIMII.
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PART I

1. Examine the table:

ARTICLE # ARTICLE NAME | TRANSLATION
Article 7 Taxes and fees HAJIOTW ¥ TOIUINHBI
Article 8 Termination pacTOp>KEHHE
Article 9 Force majeure and | oOcTosiTenbcTBa

adverse circum- | HEIpeo 10 TUMOM
stances CHUJIBI U HEeOJaro-
MPUATHBIE 00CTOSI-
TEJIhCTBA
Article 10 Governing law and | periameHTHpYIO-
dispute resolution |mee mpaBo u pas-
perieHne CropoB
Article 11 Notices YBEJIOMIJICHUS
Article 12 Miscellaneous pro- | mpoune nonoxeHus
visions

2. A) Translate into Russian:

To pay all registration fees and taxes due in respect of the

registration of the issuance of the Stage 1 Shares.

To pay all taxes, fees and commissions (including bank

charges) due from it in respect of the receipt of the Investor’s

payments hereunder.
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B) Translate into English:

OOmiecTBO OTBEYAET 3a YIUIATY BCEX PETHCTPAIIMOHHBIX
cOOpOB M HAJIOTOB, B3UMAEMbIX B CBS3U C PErUCTpaALMEH AMHUC-
cun Axkuui Dtama 1.

OO011ecTBO TakKe OTBEYAET 3a yILIaTy BCEX HAJOroB, COOPOB
1 KOMHUCCHH (BKJIIOUasi OAaHKOBCKHE COOPBI), MPUUUTAIOIIUXCS B
CBSI3W C MOJYYEHHEM IUIaTeKed HBeECcTOpa IO HACTOSIIEMY

Jlorosopy.

3. Draw up an appropriate article of the Agreement
on the basis of the following legal terms and
word combinations:

ARTICLE 8. TERMINATION

A.

e.g. The Investor may terminate this Agreement by thirty (30)
days’ written notice to the Company should any of the fol-
lowing events occur: the Company makes an assignment
or like arrangement for the benefit of its creditors or any
bankruptcy or liquidation proceedings are initiated or
threatened against the Company

- the Investor, to terminate this Agreement by thirty (30)
days’ written notice to the Company.

- should any of the following events occur.

- to make an assignment or like arrangement for the bene-
fit of its creditors or any bankruptcy or liquidation pro-
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ceedings are initiated or threatened against the Com-
pany.

- to commit a breach of this Agreement or of the Invest-
ment Agreement and such breach has a material adverse
effect on the implementation of the Investment.

- default, to have a material adverse effect on the success-
ful implementation of the Agreement.

B.

e.g. The Company may terminate this Agreement by thirty (30)
days’ written notice to the Investor if the Investor commits

a voluntary breach resulting in its failure to pay hundred
percent (100%) of the Purchase Price.

- The Company, to terminate this Agreement, by thirty
(30) days’ written notice, to commit a voluntary breach.

- to result in the Investor’s failure to pay hundred percent
(100%) of the Purchase Price.

4. Translate the article into Russian. Remember the
standard provisions thereof:

ARTICLE 9. FORCE MAJEURE AND ADVERSE CIRCUMSTANCES
9.1 Default by either Party on any of its obligations set forth
herein will not be considered a breach of this Agreement and

will not give the other Party to this Agreement any claim

against the defaulting party for indemnification against damages
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caused by such default to the extent that such default arises
from force-majeure circumstances. If owing to the occurrence
of force-majeure circumstances the fulfilment by either Party of
any obligation set forth herein will be delayed, the period estab-
lished hereby for fulfilment of the respective obligation shall be
extended by a period of time equal to the duration of the force-

majeure circumstances.

9.2. A Party that fails to perform its obligations hereunder
due to the onset and effect of force-majeure circumstances shall
give notice in writing to the other Party of the onset of such
force-majeure circumstances as soon as possible after such cir-
cumstances arise. Force-majeure circumstances means any war,
severe civil disorder, epidemics, political unrest, a material ad-
verse change in any applicable law, an action of state authori-
ties, government, or any other event of any kind beyond the rea-
sonable control of the Parties that directly hinders or prevents
the Parties from commencing or proceeding with the perform-
ance of the obligations contemplated hereby. A Party that de-
faults on its obligations hereunder as a result of force-majeure
circumstances will, upon the cessation of the effect thereof, take
all reasonable steps within its power to resume the performance

of its obligations with the least possible delay.

124



9.3 Should force-majeure circumstances preclude the
performance of this Agreement by either Party and/or the opera-
tion of the Company for a continuous period of 90 (ninety)
days, either Party may terminate this Agreement upon thirty
(30) days’ written notice given to the other Party, provided that
neither Party may send such notice should the force majeure

circumstances have terminated.

5. Learn the terms given below:

ARTICLE 12. MISCELLANEOUS PROVISIONS

Expenses Pacxonrsl

Severability CamMOCTOSATENBHOCTD MOJIOKEHUI

Amendments N3menenus

Waiver OTka3 oT mpas

Remedies cumulative JIOMOTHUTENbHBIA ~ XapaKTep CpPEJCTB
IIPABOBOM 3aILUTHI

Assignment and succession | YcTynka u mpaBonpeeMcTBO

5. Translate the following provision. Pay atten-
tion to the signature block layout:

IN WITNESS WHEREOF, the Company and the Investor
have caused this Agreement to be signed in by their duly
authorised officers as of the day and year first above written.
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This Agreement is executed in [four (4) originals, two (2) in
English and two (2) in Russian]. In the event of any discrep-
ancy between the two texts the English version shall prevail.

For: OAO

Name: Mr.
Name:

Title: General Director
Title: Chief Accountant

For:

Name: [ ]
Name: [ ]
Title: [ ]
Title: [ ]

PART Il
FORCE MAJEURE PRACTICE
1. Translate into Russian:

A. For the purposes of this Agreement, such circumstances
(a "Force Majeure") shall include (but not be limited to) acts of
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God, acts or regulations of any governmental or supra-national
authority, wars (whether declared or undeclared) or national
emergencies, accidents, fires, riots, strikes, lock-outs, industrial
disputes, epidemics, communication line failures or failures of
electrical power.

B. Force-majeure circumstances means any war, severe civil
disorder, epidemics, political unrest, a material adverse change
in any applicable law, an action of state authorities, government,
or any other event of any kind beyond the reasonable control of
the Parties that directly hinders or prevents the Parties from
commencing or proceeding with the performance of the obliga-
tions contemplated hereby.

C. In this agreement, “force majeure” means any circum-
stance beyond the reasonable control of a party which is inde-
pendent of any act or omission of such party and which materi-
ally and adversely affects its ability to comply with its obliga-
tions under this agreement, including (but without limitation)
any act of God, war, armed hostilities, act of terrorism, riot,
civil commotion, revolution, blockade, any change of law, gov-
ernmental order, rule, regulation or direction or any form or
governmental, official or regulatory intervention (but only to the
extent that it is binding upon the relevant party), collective la-
bour dispute, strike, lock-out, sit-in, fire, earthquake, explosion,
flood, but provided always that a party’s lack of funds (arising
for any reason) shall not constitute force majeure.
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2. Translate into English, using the following key
terms and expressions:

Circumstances beyond the reasonable control of the parties,
without prejudice to the rights of a party, to specify the cause
and extent of such non-performance, the means proposed to be
adopted to remedy or abate the Force Majeure, to use one’s
best endeavors, to an extent which permits resumption of such

performance.

A. TTonoxeHnus Hactosiero /[oroBopa He MPUMEHSIOTCS B
MIepHOJ1 ICUCTBUS U B TOM 00bEME, B KAKOM MCIIOJIHECHHUIO 00s-
3aTEJIbCTB CTOPOH OyJeT MPEnsTCTBOBAThH JEHCTBHE OOCTOS-

TCIIbCTB, HAXOAAIINXCS BHC PA3yMHOI'O KOHTPOJIA CTOPOH.

B. be3 ymepba myis nmpaB CTOPOHBI, €CJIM CTOPOHA B CHITY
dopc-MaKOPHBIX OOCTOSITEILCTB HECIOCOOHA MCIIOJIHUTH Ka-
KOe-Tu00 00s3aTeIhCTBO MO HacTosmiemy JloroBopy, oHa o0s-
3aHa KaK MOKHO CKOpE€ YBEAOMHTH 00 3TOM JIPYyTYIO CTOPOHY,
yKa3aB MPUYMHY U 00bEM HEHCIOJHEHUS, aTy Hadajia MCIOJ-
HEHHS W CPEJICTBA, MpeIaraéMble I YCTPAaHEHHS WIIM CMSIT-
YCHUS JICHUCTBUA.

C. CTopoHBI 0053yIOTCA:

a) npuwjiaratb MakKCUMAJIbHBIC YCWIIUA OJIs1 TOIO, YyTOOBI B

KpaT4yaliui  BO3MOXHBIM CpOK  ycTpaHuTtb Dopc-
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MaKOpPHBIC 00CTOSTENbCTBA WM CMSITYUTH HX I[GﬁCTBPIG,

HCIIOJIb3Ys BCC Pa3yMHBIC CPCACTBA,

b) BO300OHOBUTH HCIIOJHEHHE 0053aTEILCTB B KpaT4danIInn
BO3MOHBIM CPOK MOCJE IpeKpaiieHuss aeructeus dopc-
MaKOPHBIX OOCTOSITEILCTB MJIM YMEHBIICHUS UX BO3JEH-
CTBUSI JI0 YPOBHSI, MO3BOJISIFOLIETO BO30OHOBUTH UCIOJIHE-

HHe 00s3aTeIbCTB U

C) YBEJIOMUTH APYTYIO CTOPOHY O BO30OHOBJIECHHUM HCIIOJHE-

HHUS 00513aTEILCTB.

D. ITo oxoHuannu OOCTOSTENHCTBA HEMPEOIOTUMON CHIIbI
CropoHna, 3agBuBIIasi 0 HaTu4uu OOCTOSITENBCTB HEMPEOA0JIU-
MOHM Ccuibl, 00si3aHa He3aMEIUTENBHO TMPEIOCTABUTh JIPYTOM
CropoHe yBEJIOMIICHHE C YKa3aHUEM CPOKA, B TEUEHHE KOTOPO-
ro OHa MCTOJHUT CBOM 00sA3aTeIhCTBA Mo HacTosmemy Corna-

IICHUIO.

129



LESSON 14
CONTRACT LAW
LEASE AGREEMENT
1. Read and translate the following:

CONTRACT OF LEASE

Under a contract of lease (rent of property), the lessor
(renter) undertakes to grant the temporary possession and use or
the temporary use of property to the lessee (rentee) for compen-
sation.

Fruits, products, and income received by the lessee as a re-
sult of the use of the leased property under the contract shall be-
long to him.

OBJECTS OF A LEASE

1. Land plots and other isolated natural objects, enterprises,
and other complex property, buildings, structures, equipment,
transport vehicles, and other things that do not lose their natural
qualities in the course of their use (nonconsumable things) may
be transferred under a lease.

Law may establish types of property that cannot be leased or
the lease of which may be restricted.

2. Law may establish specific conditions for the lease of land
plots and other isolated natural objects.

130



3. A contract of lease must include data which would permit
specific determination of the property to be transferred to the
lessee as the object of lease. In the absence of such data in the
contract, the conditions on the object of lease shall be deemed
not to have been agreed to by the parties, and the respective

contract shall be deemed not to have concluded.

LESSOR

The right to lease property belongs to its owner. Persons au-
thorized by law or by the owner to lease property may also be

lessors.

FORM AND STATE REGISTRATION OF A CONTRACT OF
LEASE

1. A contract of lease for a term exceeding one year, and if
even one of the parties to the contract is a legal person, irrespec-

tive of 1ts term, shall be concluded in written form.

2. A contract of lease of immovable property is subject to

state registration, unless otherwise provided by law.

3. A contract of lease of property providing for a subsequent
transfer of the ownership right to this property to the lessee shall
be concluded in the form prescribed for the contract for sale of

such property.
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TERM OF A CONTRACT OF LEASE

1. Contract of lease is concluded for the term established by

the contract.

2. If the contract does not specify the term of the lease, it
shall be deemed concluded for an indefinite term.

In such case, each party shall have the right to renounce the
contract at any time by giving a one-month notice of termina-
tion to the other party and in case of lease of an immovable
property — a three-month notice. Law or contract may stipulate
another time limit for giving notice of the termination of a lease

contract concluded for an indefinite term.

3. Law may establish the maximum (utmost) time limits of
the contract for specific types of lease, and also for the lease of
specific types of property. In such instances, if the contract does
not establish the time limit of the lease and neither party has re-
nounced the contract before the expiration of the utmost con-
tract time limit established by law, the contract shall terminate
upon the expiration of the utmost time limit.

A lease contract concluded for a term exceeding the utmost
time limit established by law shall be deemed concluded for a

time limit equal to the utmost time limit.”
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2. Examine the tables given below. Remember the

terms:

STRUCTURE OF A LAND LEASE AGREEMENT

[E—

. Subject of Agreement

[IpeameT noroopa

2. Duration of Agreement

Cpok neicTBust JOroBopa

3. Permitted Uses of the Land
Plot

Pa?;peHICHHI)Ie BUJABI HCIIOJIb-
30BaAHUS 3C€MCJIBHOI'O Y4aCTKa

4. Lease Payments

ApEHHBIC TUIaTEXKU

5. Ownership of Improvements

[IpaBo  COOCTBEHHOCTHM  Ha

YIAYYIIEHUS

6. Right to Purchase

IIpaBo BbIKyIIa

7. Encumbrance, Assignment
and Sublease by the Lessee

OOpemeHeHue, ycTyIka npas u
nepeaava B cybapeHay co CTo-
poHBI ApeHjiatopa

8. Encumbrance, Transfer and

OOpemeHeHre, yCTynKa U Iie-

Assignment by the Lessor |pemaua mpaB cO  CTOPOHBI
ApeHponarens
9. Compliance with Safety and | Cobmonenne mnpaBuin  0e3o0-

Environmental Regulations

MMACHOCTA H OXpaHbl OKpPY-

MKAKOIIEH CPEbI

10. Inspection by the Lessor

[IpoBepka co cTopoHbl ApeH-
aojarens

11. Further Obligations of the

JlomoIHUTENbHBIE  00sI3aTelIb-

Lessor cTBa ApeHaoaarens
12. Further Obligations of the | [lononHuTenbHbie 00s13aTENb-
Lessee cTBa ApeHjaropa

13.Representations and Warranties

3asiBJICHUSI U TapaHTUU
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14. Breach of the Agreement

Hapymenue norosopa

15. Termination of the Agreement

Pacropxkenue norosopa

16. Consequences of Termination

[TocnencTBus pacTopkeHuUs

17. Force Majeure

dopc-Maxop

18. Adverse Changes

OTpI/IHaTeJII)HBIC HN3MCHCHUA

19. Dispute Resolution; Appli-
cable Law

Pa3pemienne cnopoB, mnpume-
HSIEMOE TIPABO

20. Notices

YBenoMmiieHUs

21. General Provisions

OO01me 1moJI0KEHUSA

22. Legal Addresses; Bank Details

FOpuanyeckue agpeca,
O0aHKOBCKHE PEKBU3UTHI.

LAND LEASE AGREEMENT GLOSSARY

Term Translation
Lessee apeHIaTop
Lessor apeHI01aTeIIb
encumbrance oOpeMeHeHHe
improvements YIAy4dIIeHUS

investment period

I/IHBCCTI/IHI/IOHHI)II‘/II nepuon

investment project

I/IHBCCTI/IHI/IOHHI)II‘/II IIPOCKT

land plot

3€MeEJIbHBIN YYaCTOK

Law on Allocation of Ownership

3akoH “O pasrpaHUYCHUU

co0CcTBEHHOCTH

Land Code

3eMeNbHBIA KOOEKC

lease payment

ApCHIHBIN TIJIATEXK

lease term

CPOK apeH/IbI

permitted uses

paspCiCHHBIC BUAbI HCIIOJIb-
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30BaHMUA

sublease cybapeHna

Assignments

1. Translate the following extracts from the agree-
ment

a) into Russian:

“Adverse Change” shall mean a change which materially
and adversely affects the rights and/or obligations of the Lessor
and/or the Lessee hereunder and which is not remedied by ap-
plicable legislation, including, but not limited to, the repeal or
amendment of any legislation now in force, the cancellation,
limitation or non-renewal of any Permits required for the Lessee
to carry on its business in accordance with the Permitted Uses
or any material increase in tax rates, material adverse change in
applicable international tax treaties or imposition of material
new taxes.

“Encumbrance” shall mean an arrest, mortgage, charge,
pledge, lien, easement, option, restriction, right of first refusal,
right of pre-emption, third party right of interest, other security
interest of any kind, or any other type of preferential arrange-
ment having a similar effect.

“Permit” shall mean a permit, license, grant, consent, ap-

proval, waiver, certificate, registration and/or authorization of
any kind.”
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b) into English:

“AddunupoBanHoe U0 IOPUANYECKOrO JHIA O3HAYACT
JIMII0, KOHTPOJIUPYIOIIEE TaKOE OPUINIECKOE JIUII0, KOHTPOIH-
pyeMoOe UM WJIM HaXOJsIIeecs Moj OOUMM C HUM KOHTPOJIEM,
IpU ATOM “KOHTPOJIL~ TOHHMMAETCs KaK CHOCOOHOCTH IIPSMO
WJIA KOCBEHHO KOHTPOJIUPOBaTh CBbIIIE 50% ToJIOCYIOMNX aK-
WA KOHTPOJUPYEMOIO JIUIIA.

“@opc-Maxkop” o3HayaeT: (a) CTUXHUITHBIE NEUCTBUS, TaKUE
KaK TOXKap, B3pbIB, HaBOJHEHHE, 3emiieTpsiceHue, (0) BOIHY,
OKKYTIAINIO, TPAXIAHCKYIO BOMHY, Tpa)KJaHCKUE BOJHEHUS, (B)
3a0aCTOBKHU, YTOJOBHBIE MPECTYIUICHUS, €CJIU 3TU (HAKTOPHI
3HAYUTEIBHO 3aTPYJHSIOT WIM JIEJIal0T HEBO3MOXKHBIM HCITOJ-
HEHHE ApEH0/aTelieM Wi APEeHIaTOpPOM CBOUX O0S3aTENIbCTB
10 Hacrosiuemy lorosopy.

IIpeomem docoeopa

1. Ilpu cobmroaeHumn ycnoBuil Hacrtosiiero Jloropopa ApeH-
J0JaTelIb HACTOSIIIUM IepeaaeT ApeHaaropy, a ApeHaaTop
HACTOAIIMM TPUHUMAET 3€MEbHBIM Y4acTOK B IIOJHOE,
HEOIrpaHUMYEHHOE U HCKIIOYUTEIIbHOE BJIaJICHUE U I10JIb30-
BaHME (Ha YCIOBUSX apeHIbI) JJIs IeJeH, YKa3aHHbBIX HIDKE
B cTaThe 4.

2. Ha mary 3akmrodyeHusi Hactosmero J[oroBopa 3eMenbHBIN
y4aCTOK HE 3aCTPOEH, CBOOOJIEH OT JIFOOBIX OOpEMEHEHUM U
OT JIFOOOTO UMYIIIECTBA APEHI0IATENIS WIIM TPEThUX JIUII.

3. PbIHOYHAsE CTOMMOCTH 3€MEJIbHOIO YYacTKa COCTaBIISIET

pyOJIel, 4TO MOATBEPKIACHO HE3aBUCHUMOM OIICHKOM OT
“o o 2001 rona.
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2. The articles given below are the most typical for
this kind of contract. Read and translate them in
writing. Discuss their contents. Draw up articles
of your own following the said pattern:

A.

PERMITTED USES OF THE LAND PLOT

The Permitted Uses for the Land Plot shall include all uses
as are necessary or appropriate in connection with the Invest-
ment Project as well as any other purposes set forth in the char-
ter of the Lessee (as amended from time to time) and/or other-
wise permitted by applicable RF Legislation.

The Permitted Uses of the Land Plot shall include, but shall
not be limited to, the following:

(a) Surveying, planning, construction, use, reconstruction,
refurbishment, repair, destruction and removal of Im-
provements.

(b) Operation and use of Improvements for all aspects of
commercial and non-commercial purposes.

(c) Installation, commissioning, operation, repair and re-
moval of production, technical, office and other types of
equipment and/or other moveable property on the Land
Plot for commercial and non-commercial purposes in
connection with Improvements.

(d) Operation of private and commercial vehicles on the
Land Plot in connection with Improvements.

(e) Creation of vehicle parking spaces, loading and unload-
ing areas and other development of the Land Plot.
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(f) Use of the Land Plot for advertising of goods and ser-
vices (including holding promotional events and install-
ing and displaying all manner of notices, signs and other
advertising materials on the exterior of the Improve-
ments and/or on the Land Plot) in the established man-
ner and subject to RF Legislation.

The Lessee shall use the Land Plot and the Improvements
exclusively in accordance with the Permitted Uses. The Lessee
shall ensure that the Permitted Uses are in accordance with ap-
plicable construction, sanitary, fire, safety, environmental and
other RF Legislation.

B.

LEASE PAYMENTS

For the period of the Lease Term, the Lessee shall make
Lease Payments to the Lessor for the use of the Land Plot in the
Ruble Equivalent of US$ ( US Dollars) per
annum per square meter, equal to a total Ruble Equivalent of
USS ( US Dollars) per annum for the en-
tire Land Plot.

Notwithstanding the above, for the Investment Period, the

Lease Payments shall be reduced by % (  percent) to
the Ruble Equivalent of US$ ( US Dol-
lars) per annum per square meter, equal to a total Ruble Equiva-
lent of US$ ) ( US Dollars) per an-
num for the entire Land Plot .

VAT shall be added to the above Lease Payments to the ex-
tent required by applicable RF Legislation.
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Neither the amount nor the method of calculating Lease
Payments set forth in this Article 5 shall be subject to change
for any reason whatsoever, including (without limitation) any
changes in RF Legislation.

The Lessee shall independently calculate the amount of and
make Lease Payments pursuant to Clause 5.1 and Clause 5.2
above on a quarterly basis in advance. Each Lease Payment
shall be made no later than 10 (ten) Business Days following
the first day of the calendar quarter to which such Lease Pay-
ment relates. The first Lease Payment shall be made no later
than 10 (ten) Business Days following the date of entry into ef-
fect hereof, and shall cover the remainder of the calendar quar-
ter including such date.

If the Lessee fails to make any Lease Payment within the
time provided in Clause 5.5 above, such payment shall accrue
interest at an annual rate (based on a 360-day year) of %
(%) (calculated on the US dollar amount of the relevant
Lease Payment) until paid in full. The date of each Lease Pay-
ment shall be considered the date on which the Lessee provides
its bank with a payment instruction for the relevant Payment.

The Lessee shall make all Lease Payments under this
Agreement (including any interest payments under Clause 5.6)
to the account shown in Article 23 below or to such other ac-
count or accounts as may be instructed in writing by the Lessor,
provided that any such instructions shall be received by the Les-
see no later than 30 (thirty) days prior to the relevant payment
date.

Following the final date of the Investment Period, the Lessee
shall be entitled at any time and at its discretion to pay the bal-
ance of all Lease Payments for the entire then-remaining Lease
Period in a single payment. Such single payment shall be the
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Ruble Equivalent of the net present value of all then-remaining
future Lease Payments (calculated in US dollars). Such net pre-
sent value shall be calculated by applying an annual discount
rate (calculated on the basis of a 360-day year) of % (
percent) to the relevant US dollar figures, as set forth in Annex
4 hereto. The net present value calculated and paid hereunder
shall represent the full and final payment by the Lessee of all
Lease Payments for the remainder of the Lease Term. Follow-
ing such payment, the Lessee shall have no further obligations
to make any lease or similar payments of any kind to ensure its
exclusive use and possession of the Land Plot for the remainder
of the Lease Term.

If the Lessee exercises its right to conclude one or more fur-
ther lease agreements in accordance with Clause 3.4 above, the
lease payments under such new agreements shall be equivalent
to lease payments for similar state-owned land plots (zoned for
industrial use) at such time, located in the City of N. in the same
zone of architectural value as the Land Plot, excluding the value
of the Improvements and any other alterations made to the Land
Plot by the Lessee. Should the Parties fail to agree upon a new
level of lease payments at least 90 (ninety) days prior to the ex-
piration of the prior lease agreement then in effect, the new
lease payments shall be determined by an international auditing
firm with an office in S. appointed by (and at the expense of)
the Lessee. The Lessor hereby agrees to accept the level of
lease payments as thus determined. The Lessee shall have the
right to refuse conclusion of a further lease agreement at any
time in the event that the Parties fail to agree upon a new level
of lease payments or in the event that the Lessee disagrees with
the determination of such payments by an international auditing
firm as set forth above.
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C.

RIGHT TO PURCHASE

The Lessee shall have the exclusive right to purchase the
Land Plot at any time during the Lease Term in accordance with
such procedures as may be established by RF Legislation in ac-
cordance with the Land Code. The purchase price for the Land
Plot shall be equal to the market value of the Land Plot as of the
date of such purchase, excluding the market value of the Im-
provements and any other alterations made to the Land Plot by
the Lessee , and reduced by the Ruble Equivalent of the US dol-
lar value of all Lease Payments (plus interest on such Lease
Payments of % per annum (calculated on the basis of a 360-
day year), applied to the period from the date of each Lease
Payment to the purchase date), made by the Lessee prior to the
purchase date. Unless otherwise required by RF Legislation, the
purchase price for the Land Plot shall be determined in accor-
dance with the preceding sentence by an international auditing
firm with an office in St. Petersburg appointed by (and at the
expense of) the Lessee. Both Parties hereby agree to accept the
purchase price as thus determined. If such purchase price has a
negative value, the Lessor shall obtain all necessary authoriza-
tions and take all other steps as may be required under RF Leg-
islation to ensure payment to the Lessee of such negative
amount, whether from budgetary resources or other sources ac-
ceptable to the Lessee, promptly following the date of such pur-
chase.

If requested by the Lessee, the Lessor shall provide all nec-
essary assistance to the Lessee in registering ownership rights to
the Land Plot with relevant government bodies following a pur-
chase of the Land Plot by the Lessee
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LESSON 15
CONTRACT LAW
LOAN AGREEMENT

PART |

1. Read and translate the extract from the RF Civil
Code:

ARTICLE 807. LOAN CONTRACT

1. Under a loan contract, one party (the lender) transfers to
the other party (the borrower) money or other generic things,
and the borrower is obligated to return to the lender the same
amount of money or equal amount of things of the same kind
and quality.

The loan contract is deemed concluded from the time of
transfer of the money or other things.

2. Foreign currency or currency valuables may be the object
of a loan contract on the territory of the Russian Federation,
provided the rules set forth in Articles 140, 141, and 317 of this

Code are followed.

ARTICLE 808. FORM OF THE LOAN CONTRACT
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1. A loan contract between individuals shall be concluded in
writing in the event its amount exceeds at least by ten times the
minimum monthly wage established by law, and in the event the
lender is a legal person — irrespective of the amount.

2. To confirm the loan contract and its terms, a borrower’s
receipt or any other document certifying the transfer of a spe-
cific amount of money or a specific quantity of things may be
presented.

ARTICLE 809. INTEREST UNDER A LOAN CONTRACT

1. Unless otherwise provided by law or by loan contract, the
lender i1s entitled to receive an interest from the borrower on the
amount of the loan in the amounts and in accordance with the
procedure prescribed by the contract. In the absence of a provi-
sion in the contract on the interest rate, the rate shall be deter-
mined by the prevailing interest rate (refinancing rate) at the
place of residence of the lender, and fi the lender is a legal per-
son — at its seat, on the date of payment by the borrower of the
amount of debt or its respective part.

2. Unless there is a different agreement to that effect, the in-
terest shall be paid monthly until the day of return of the amount
of the loan.

3. The loan contract shall be considered interest-free, unless
it otherwise provides, in the instances when:

- the contract is concluded between citizens for an amount
not exceeding fifty times the minimum monthly wage
established by law, and is not related to performance of
entrepreneurial activity by at least one of the parties:
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- under the contract instead of money generic things are
to be transferred to the borrower.

ARTICLE 810. RESPONSIBILITY OF THE BORROWER TO RE-
TURN THE LOAN AMOUNT

1. The borrower is obligated to return to the lender the
amount received by him within the time limits and in accor-
dance with the procedure provided by the loan contract.

In the instances when the time of return is not specified in
the contract or is determined by the time a demand for payment
is made, the loan amount shall be returned by the borrower
within thirty days from the time a demand for payment is made
by the lender, unless otherwise provided by the contract.

2. Unless otherwise provided by the loan contract the
amount of interest-free loan may be returned by the borrower
prior to maturity.

The amount of an interest-bearing loan may be returned
prior to maturity with the consent of the lender.

3. Unless otherwise provided by the loan contract, the
amount of loan shall be deemed returned at the time of its trans-
fer to the lender or at the time the proper amount is credited to
the lender’s bank account.

Note: the Russian Civil Code makes a distinction between loan
agreements and credit agreements. The latter are a type
of loan agreements that covers only monetary loans, so
any credit agreement under Russian law is governed not
only by the specific Civil Code articles referring to that
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type of contracts but also, to a certain extent, by the pro-
visions relating to loan agreements (Art. 819(2)).

ARTICLE 819. CREDIT CONTRACT

1. Under a credit contract, a bank or any other credit organi-
zation (creditor) undertakes to provide funds (credit) to the bor-
rower in the amount and on the conditions provided by the con-
tract, and the borrower undertakes to return the received amount
of money and pay interest on it.

2. The rules specified in paragraph 1 of this article shall ap-
ply to the relations arising from a credit contract, unless other-
wise provided by the rules of this paragraph and otherwise indi-
cated by the nature of the credit contract.

ARTICLE 820. FORM OF THE CREDIT CONTRACT

A credit contract shall be concluded in written form.
Noncompliance with the written form shall entail the inva-
lidity of the credit contract. Such contract shall be deemed void.
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ARTICLE 821. REFUSAL TO EXTEND OR RECEIVE CREDIT

1. The creditor has the right to refuse to grant a credit pro-
vided by a credit contract to the borrower in full or in part if cir-
cumstances exist which clearly suggest that the amount granted
to the borrower will not be returned on time.

2. The borrower has the right to refuse the receipt of a credit
in full or in part, having notified the creditor thereof before the
time scheduled by the contract for its disbursement, unless oth-
erwise provided by law, other legal acts or the contract.

3. In the event of a violation by the borrower of the respon-
sibility provided by the contract with respect to the purposeful
use of the credit (Article 814), the creditor shall have the right
to refuse to disburse further credit to the borrower under a con-
tract”.

2. Translate the structure of the Loan Agreement
given below. Remember the highlighted terms.

Section 1. Commitment. .........cccvvvvveeeeeeeeeeeeiiiiiieeeeee e
1 The Loans. ......ooooeeeieiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeee e
2 Manner of Borrowing Loans. .........cccceeeeeeeeiiiiiiniieeeenn.
3 Notes; Evidence of Debt. ......coovvvvmeeeeiiiiiieeeieiiieeeeeeeeen

Section 2. Payments of Principal and Interest. .............ccceeeenneenn.
1 Repayment of the Loans. ...........cccoovviviiiiiiiiiiiieee,
2 INEETEST. woevieeiieee e
3 Voluntary Prepayments ...........cccoeeeeeeeciiieeeeeciiiieee e,
4 Mandatory Prepayments ...........ccccovvveeeeeeeeiiiiciiiiieeeeen.

146



Section 3. Payments; Pro Rata Treatment; Computations, Etc. ...

1 Payments...........ccccci e,
2 COMPULALIONS ...eeeeiiiiieeeiiieeerieee et eeree e e eaee e e
Section 4. Yield Protection and Illegality..........ccccoeevviireennnnnenn.
1 Tlegality ...ccooeeeee e
2 I D ST R
3 COMPENSALION ....eerieeiiiiiieeeeciieee e e erireee e e esrreeeeeeeerreeeeeas
Section 5. Conditions Precedent. ...........ccceeevviiieeeennciieeeeeeeee.
1 Conditions to Initial Loan ..................ccceoeevieiieennnnnn.
2 Conditions to All Loans.........cccceeeeeeivieeeieciieee e,
Section 6. Representations and Warranties .............ccceeeeeuvvvnennnnnn.
1 EXIStENCE....coiiiiiiiiieeeeee e
2 Financial Condition. ..........ccceeeveiviiieeeiiiieee e
3 LIt1ZatioN ..cceeiiiiieiiiieieeee e
4 NOBreach.....ooooooooiiiiiiii e
5 F N7 5 0 o USSR
6  APPIOVAIS....ooiiiiiiie e
7 XS e etttttttieee e e e e e ettt e e e e e e e e e e e e e ee e e e e e eeeeeeeeaeanaanas
8  Nature of BUSINESS.......ceveiviiiiiieeeeiiiiee e
9  Licenses for Operation of Business ...........cccceeeeevvvvvvneenn.
10 SOIVENCY weeiiiiiiieieiiie e
11 No Default on Outstanding Judgments................cc.........
12 SECUITLY .euviiiiiieieee e e e
Section 7. Covenants of the Company ..........ccccccevvveeeriiieeennnennns
1 Financial Statements; Reports and Other Information.....
2 LIt1ZAtiON ..eeeiiiiiiiiiieieeee e
3 EXIStENCE, BLC covveeiiiiiieeeeeeeeeeeee e,
4 Payment of Obligations ...........ccccvvveeeeviiiiiieeeniiieee e,
5 | B3 TS, 1 1RSSR
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6  Mergers and Consolidations ..........cccccvveeeeevciieeeeeesnnnen.
7 BUSINESS ...vviiieeiiiiiee ettt
8 Transactions with Affiliates..........cccccccoeiveeiiiiniiinnnnn,
9 SUDSIAIATICS.....eeeiieeiiiiie e
Section 8. Events of Default...........ccccccoooiiiii,
Section 9. Miscellaneous. .........ccuvveeeeeeeiiieieiiiiieieeee e,
1 WALVET ..ot e e e e
I (¢ 5 (1SR
3 EXpenses, BLC......ccooviiiiiiiiiiiiieeee e
4 Amendments, ELC........uevviiiiiiiiieiiiiiieee e,
5 Successors and ASSIZNS ......vvvveeeeeeeeeeiiiiiiiireeeeeeeee e
6 ASSIZNMENTS.....oiiiiiiiiiiiieeeeeiiiieeeeeecirreeeeeeeireeeeeeeserreeeeeas
7 SUIVIVAL...c e
8 CaPLIONS ...ttt et e e e e e e aara e e e e e e e eeeeans
9 COUNTEIPATLS. ....eeieeiiiiiiiiee ettt e e e eiieeee e
10 Governing Law .......ccccuviiieiieiciiiie e
JURISDICTION ...ttt

Rule of Construction.............cooeeeiiiiiiiiiieeeeeeeeeeecciiieeeee e
SEVEIabIlity ....cviiiiiiiiiee e
Marshalling; Recapture............ccoovvveeeieiiieiiiciiieeeee e,
Waiver of Jury Trial........ccoevviiiiiiiiie e,

3. Translate into English:

[IpenBapuTeabHbBIC YCIOBUS, OCHOBHOM JIOJT, IPOIICHTHI, He-
3aKOHHOCTb, CyJ€OHBIC pa3OUpaTebCTBA, OTCYTCTBUE HapyIIle-
HUH, 3alIUTa JTOXOJ0B U HE3aKOHHOCTh MCITOJTHEHUS, (PMHAHCO-
Bas COCTOSATEIIFHOCTh, 00ECIICUCHNE UCIIOJTHEHUS 0053aTEIbCTB,
ocoObIe 00s3aTEILCTBA KOMIIAHUM, CITy4ad HEUCTIOJHEHUS 005-
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3aTeNIbCTB, MPABONPEEMHUKHA M LECCUOHAPUHU, CAMOCTOATEIb-
HOCTh TOJIO)KEHUH, COXPAHEHUE CHUJIbI MOJOKEHHM, 3arojl0BKH,
AK3EMIUISIPBI, MepeJaya HMMYLIECTBA, BOCCTAaHOBIIEHHE 00s3a-
TEIbCTB, OTKAa3 OT OOpPAILEHUS B CYy]l MPUCSHKHBIX, 00bETMHEHUS
Y IPUCOETUHEHUS.

NOTE: The RF Civil Code provides for the following types of
corporate restructuring:

- o0beuHEeHuE (merger)

- mpucoeanuHeHue (acquisition)

- paznenenue (split-up)

- otaenenue (split-off)

- nmpeoOpazoBanue (transformation)

PART I

DEFINITIONS AND ACCOUNTING MATTERS

1. Translate into Russian:

a) Definitions and Accounting Matters, Collateral, Commit-
ment, Commitment Termination Date, Event of Default, Final
Maturity Date, Interest Period, LIBOR, Loan Documents, Mate-
rial Adverse Effect, Notes, Prime Rate, Security Agreement,
Security Documents, Uniform Commercial Code;

b)“Collateral” means all right, title and interest of the Com-
pany in the Holding Company and all right, title and interest of
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the Company in and to the Investment Agreement, and all earn-
ings, dividends, distributions and other proceeds and products of
the foregoing, all as more fully described in the Security
Agreement.

“Commitment” shall mean the obligation of the Lender to
make a loans to the Company pursuant to Section 2.1 hereof in
an aggregate principal amount up to but not exceeding
USS

“GAAP” shall mean generally accepted accounting princi-

ples in the United States of America consistently applied (unless
otherwise specified in this Agreement).

“LIBOR” shall mean, for any Interest Period (a) the rate de-
termined by the Lender to be the offered rate for US Dollar de-
posits, for a period approximately equal to such Interest Period
and, if the amount is so quoted, in an amount approximately
equal to the principal amount of the Loans, quoted as of ap-
proximately 11:00 a.m. ([London] time), two Business Days
prior to the first day of such Interest Period, as such rate appears
on the display designated as page “3750” on the Telerate service
(or such other page as may replace “3750” on the Telerate ser-
vice or such other service as may be nominated by the British
Bankers’ Association as the information vendor for the purpose
of displaying British Bankers’ Association Interest Settlement
Rates for US Dollar deposits) (“Telerate Page 3750), or (b) if,
as of 11:00 a.m. ([London] time) on any such date such rate
does not appear on the Telerate Page 3750, the London inter-
bank offered rate as of such time as determined by the Lender in
its sole discretion.

“Lien” shall mean, with respect to any asset or other prop-
erty, any mortgage, lien, pledge, charge, security interest, at-
tachment, option or other encumbrance or adverse claim of any
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kind in respect of such asset or property, any agreement to grant
any of the foregoing with respect to such asset, and the filing of
a financing statement or similar recording in any jurisdiction
with respect to such asset.

“Material Adverse Effect” shall mean that the matter or cir-
cumstance in question (a) has or could have a material adverse
effect on the business, properties, financial condition, prospects
or operations of the Company, or (b) has or could have a mate-
rial adverse effect on the ability of the Company to perform its
obligations under this Agreement, the Notes, or the other Loan
Documents, or (c¢) has or could have a material adverse effect on
the rights or obligations of the Lender under this Agreement, the
Notes, the Security Agreement or the other Loan Documents or
on the ability of the Lender to enforce its rights hereunder or
thereunder (including, without_limitation, a material adverse ef-
fect on the value, validity, perfection or priority of any of the
Collateral or any Lien thereon), or (d) imposes or could impose
any liability whatsoever on the Lender.

“Notes” shall mean each of the promissory notes provided
for by Section 2.3 hereof.

“Person” shall mean an individual, a corporation, a com-
pany, a limited liability company, a voluntary association, a
partnership, a limited liability partnership, a trust, an unincorpo-
rated organization or a government or any agency, instrumental-
ity or political subdivision thereof.

“Prime Rate” shall mean, for any day, the rate per annum
announced from time to time by [Citibank, N.A.] as its “prime

29 (13

rate”, “prime commercial lending rate” or “base rate”, as the
case may be for such bank, for extensions of credit in Dollars,
as published for such day in the Wall Street Journal or other re-

liable news source, medium or on-line service selected by the
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Lender in its reasonable discretion. Such_rate is merely a refer-
ence rate and not necessarily the lowest rate of interest charged
by such bank.

“Security Agreement” shall mean the Security Agreement,
substantially in the form of Exhibit C hereto, dated on or prior
to the date of the initial Loan, made by the Company in favor of
the Lender, as thereafter from time to time amended, supple-
mented or modified.

“Security Documents” shall mean the Security Agreement,
all filings under the Uniform Commercial Code as in effect in
any jurisdiction, and any other instrument at any time delivered
or filed in connection with this Agreement to secure the Obliga-
tions.

“Subsidiary” of any Person, shall mean any other corpora-
tion, company, limited liability company, voluntary association,
partnership, limited liability partnership, trust, unincorporated
organization or other entity of which at least a majority of the
outstanding shares of capital stock or other ownership interests
ordinarily having, in the absence of contingencies, by the terms
thereof voting power to elect a majority of the board of directors
or similar governing body of such entity is at the time directly
or indirectly owned or controlled by such Person.

2. Define the following terms and notions:

a) subsidiary

b) prime rate

c) LIBOR

d) Lien

¢) material adverse effect
f) collateral
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3.

1.

III.

Provide the abbreviations given below with the
appropriate Russian translation:

VAT, LIBOR, GAAP, CEO; UCC.
Translate the following statements into English:

«IIpOoLIEHTHBIN TIEPUOA» O3HAYAET B MIEPUOJ C ATl IPEIOC-
TaBJIEHUS KaXA0ro Kpeaura 10 HaCTyIUIEHUs CpOKa €ro Io-
TalieHus TOCJIEIOBATEIbHBIC TMEPUOABI MPOIOTIKUATEITHHO-
CTBIO B OJMH MECSII, KaXJbli U3 KOTOPhIX HAUMHAETCS B Ja-
Ty npeaocTaBiieHHus aaHHoro Kpeaurta (wnm B mocienHUN
neHb npeasiayiero IIporeHTHOro nepuoia) U 3aKaH4YMBa-
€TCs TOTrO 7K€ YUCIIa CIEAYIOMIEr0 KAICHIAPHOTO MECSIA.
«Pabounii eHb» O3HAYaeT OO0 JeHb (HE SBIISIOIIUINACS
cy000TOM WM BOCKPECEHBhEM), B KOTOPBI KOMMEPUECKUE
OaHKM HE YIOJIHOMOYEHBI U HE 00s13aHbI OBITh 3aKPHITHIMU B
r. Heto-Hopke, mrrat Hero-Hopk.

«/Jlata BCTymuieHUs B CHIIy» O3HA4aeT JaTy, B KOTOPYIO Ha-
crosiiuid JloroBop Obln mojnuicaH W nepenan Kommnanwuei
Kpenuropy u ObLIO BBIIIOTHEHO KaXJA0€ U3 MpEeABAPUTEIb-
HBIX YCJIOBHUMW, U3JIOKEHHBIX B MyHKTE 6.1 Hacrosmero [lo-

roBopa.

IV.«ETK» o3nauaeT EnuHbIN TOProBbIM KOJIEKC, NEHCTBYIOIINI

V.

B TO WJIM UHOE BPEMS B IIITATE Hbm—flopK.

«OIIbY» o3HayaeT mocieIoBaTeIbHO MPUMEHsIEMbIE 00IIe-
MIPUHSITBIC TPUHIIUIBI OYXTAITEPCKOTO yUueTa, IeUCTBYIOIINE
B Coenunennbix [lITatax Amepuku (ecnu B HacTosiieM Jlo-
rOBOpPE HE YKa3aHO UHOE).
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NOTE: Here-words (herein, hereto, hereof etc.) are used as a
reference to the document in which they occur (typi-
cally the document as a whole). There-words (therein,
thereto, thereof etc.) point to some other word or
document already mentioned in the same text (includ-
ing, in particular, a different section of the same

document).

5. Translate into Russian paying attention to there-

and here-patterns:

“Loan Documents” shall mean this Agreement, the Notes,
the Security Agreement, each other Security Document, and
each other agreement, instrument or other document now or
hereafter provided for herein or therein, contemplated hereby
or thereby, or delivered by the Company pursuant hereto or
thereto, in each case as any of the foregoing may from time to
time be respectively amended, modified, substituted, extended

or renewed.
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PART 1l

ESSENTIAL TERMS

1. Translate the articles given below. Pay atention
to the highlighted words and word combinations:

A.

COMMITMENT.

THE LOANS.

The Lender agrees, on the terms and subject to the condi-
tions of this Agreement, to make loans to the Company in Dol-
lars on any Business Days during the period from the date
hereof to the Commitment Termination Date in an aggregate
principal amount not to exceed US § . Each

such Loan shall be called a “Loan”. The Commitment will
automatically terminate on the Commitment Termination
Date.

MANNER OF BORROWING LOANS.

Upon fulfillment, to the satisfaction of the Lender, of the
conditions precedent set forth in Section 6 of this Agreement,
the Company may request Loans from the Lender solely for the
purpose of making equity investments in the NNN Holding
Company at the times and in the amounts required by Clause
______of the Investment Agreement. Whenever the Company
wishes to borrow a Loan, the Company shall send to the Lender
a notice, not later than the date which 1s four Business
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Days prior to the date of the requested Loan, requesting such
borrowing, together with such other documents as the Lender
may reasonably request, including the Notes defined in Section
2.3. If (1) such documents are, in the reasonable judgment of
the Lender, satisfactory, and (ii) all conditions precedent to the
making of a Loan are then fulfilled, and (ii1) the amount of such
requested Loan, when added to all other Loans then out-
standing, does not exceed the Commitment, the Lender shall
make such Loan to the Company by contributing such funds di-
rectly to the NNN Holding Company in the manner provided in
Clause  of the Investment Agreement, and the amount of
such payment shall be deemed have been disbursed to the Com-
pany and shall be a “Loan” hereunder.

The Lender’s decision to make a payment to the NNN Hold-
ing Company as provided in Section 2.2(a) shall not serve to
waive or otherwise impair any rights or remedies of the Lender
against the Company arising out of the Investment Agreement
or any transaction in connection therewith.

NOTES; EVIDENCE OF DEBT.

Each Loan made by the Lender shall be evidenced by a sin-
gle promissory note of the Company in substantially the form
of Exhibit A hereto, dated the date of such Loan, duly executed
by the Company, payable to the order of the Lender in the prin-
cipal amount of such Loan and otherwise duly completed.

The Loans made by the Lender, and all payments and pre-
payments made on account of the principal thereof, shall be re-
corded by the Lender on its books and, prior to any transfer of
the Notes held by it, endorsed by the Lender on the schedule at-
tached to the respective Note or any continuation thereof (which
recordings and endorsements shall be conclusive and binding on
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the Company); provided, that no failure by the Lender to make
such recording or endorsement shall affect the obligations of the
Company under this Agreement or the other Loan Documents to
the Lender or any other holder of the Notes.

PAYMENTS OF PRINCIPAL AND INTEREST.

REPAYMENT OF THE LOANS.

The Company shall repay to the Lender the full principal
amount of each Loan on the Final Maturity Date.

Interest.

The Company shall pay to the Lender interest on the un-
paid principal amount of each Loan from and including the
date on which such Loan is made to but excluding the date on
which such Loan shall be paid in full, for each Interest Period
for such Loan, at a rate per annum equal to LIBOR for such In-
terest Period plus a margin of  percent (_ %) (the “Mar-
gin”). Accrued interest on each Loan shall be payable on each
date on which such Loan or any portion thereof shall become
due (whether at stated maturity, by acceleration or otherwise)
and also on each date on which such Loan or any portion
thereof shall be paid.

Notwithstanding any of the foregoing provisions of this
Section 3.2, at any time during the period commencing on the
date on which any Obligation is not paid in full when due
(whether at stated maturity, by acceleration or otherwise) and
ending on the date on which all such overdue Obligations are
paid in full, the Company shall pay to the Lender interest on the
principal of each Loan and (to the fullest extent permitted by
law) on any unpaid interest or any other amount payable by the
Company hereunder or under the Notes at a rate per annum
equal to the sum of LIBOR in effect from time to time plus the
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Margin plus two percent (2%), such interest to be payable from
time to time on demand by the Lender.

No provision of this Agreement or the Notes or any other
Loan Document and no transaction contemplated hereby or
thereby shall be construed or shall operate so as to require the
Company or any other Person liable for payment of any of the
Obligations to pay interest in an amount or at a rate greater than
the maximum allowed from time to time by applicable law.
Should any interest or other charges paid by the Company or
any such other Person under any such document result in a
computation or earning of interest in excess of the maximum
rate of interest permitted under applicable law in effect while
such interest is being earned, then such excess shall be and
hereby is waived by the Lender and all such excess shall be
automatically credited against and in reduction of the principal
balance of such amounts payable under such documents and any
portion of such excess received by the Lender and not applied to
the payment of principal as aforesaid shall be paid over by the
Lender to the Company or such other Person, as the case may
be, it being the intent of the parties hereto that under no circum-
stances shall the Company or such other Person be required to
pay interest in excess of the maximum rate allowed by such ap-
plicable law.

Voluntary Prepayments. The Company shall have the right to
prepay the Loans, at any time; provided that the Company shall
give the Lender notice of each such prepayment not less than
days prior to the date of such prepayment. Loans prepaid may
not be reborrowed.

Mandatory prepayments. Upon the payment by the nnn hold-
ing company of any dividend in respect of its capital stock or
the investment agreement or otherwise in respect of the collat-
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eral which are generated from manufacturing and sales activity
(the amount of such cash payment being called the (“dividend
distribution amount”), the company shall immediately pay any
interest accrued on the loans as of the date such payment. Upon
the payment by the nnn holding company of any other distribu-
tion or other cash payment in respect of its capital stock or the
investment agreement or otherwise in respect of the collateral,
(the amount of such cash payment being called the “distribu-
tion amount™), or proceeds of any sale or other transfer of the
company’s interest in the nnn holding company, the company
shall immediately prepay the loans in an amount equal to the
distribution amount. Loans prepaid may not be reborrowed.

Assignments

1. Find the respective English legal terms and ex-
pressions for those given below:

KpenuTtHoe 00s13aTebCTBO; BKJIA/Ibl B KaIMUTAaN; JOOPOBOJIb-
HOE JJOCPOYHOE IoraiieHue; 00s3aTelIbHOe JOCPOUYHOE Moraiie-
HUE; MOBTOPHOE 3aMMCTBOBAHHE; JaTa MPEKpaIICHHUs KPEIUT-
HOTO 00s53aTeIbCTBA; COBOKYIHAs OCHOBHAS CyMMa; ILJIATEKU
OCHOBHOTO JI0JITa U IIPOIEHTOB; JOCPOYHO IMOTallI€HHbIC KPEau-
ThI; TIPOCTOM BEKCEJIb; JOKYMEHTHI, MOJATBEPKIAOIINE 3a]10J1-
’KEHHOCTh; HAYUCIUTh MPOILIEHTHI; CyMMa paclpeaesICHHbIX
CpEJICTB; HEB3Upas Ha JIF0OO€ U3 BBIIICIIPUBEICHHBIX TOJI0XKE-
HU; Map>ka; HAKOIJICHHBIE MPOLICHTHI 110 KPEUTY.
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2. Translate the following statements:

1. Kaxnpeiii Kpeaut, npenocraBieHHsii Kpenutopom, mnoju-
TBEPKIACTCS OJHUM MPOCTHIM Bekcesiem Kommanuu, co-
ctaBiisieMbIM B popme [lpunoxenuss A xk Hactosimemy Jlo-
rOBOpPY, JATUPOBAHHBIM JaaToOW Takoro Kpemurta, T0IK-
HBIM 00pa3oM nojanucaHubiM KoMmaHuen.

2. KoMmnanus noramaer Kpeautopy B moiaHoM oObeMe OC-
HOBHYIO cyMmy Kaxaoro Kpeaura B J/laTy okOHYaTEIbHO-
ro MOTalleHHUs.

3. Kommanusa yruraunBaet KpeauTopy MpOLIEHTHI Ha HEMO-
TalI€HHYK OCHOBHYIO CyMMYy Kaxkaoro Kpeaura 3a nepu-
o C Jatbl mpenoctabieHus Kpeaura BKIIOUMTEIBHO IO
ATy €ro IOJHOrO IOTallCHUs, WCKIIYas 3Ty aaTy, 3a
kaxapli IIpoueHtHeii nepuon mist takoro Kpemura 1o
roJ0BOM cTaBke, paBHou ctaBke JIMBOP.

4. KoMnaHus ©MeeT npaBo B J000€ BpeMs JOCPOYHO Mora-
cutb Kpenutel nipu ycnoBuu, uyro Kommanus HampaBuT
Kpenutopy yBenomieHHE O KaxJI0M JTOCPOYHOM ILIATEXKE
HE MO3JHEE, YeM 32 JTHEW JI0 JaThl JOCPOYHOTO ILIA-
Texa. JIoCpOYHO MOrameHHbIe KPEAUThI HE TTOIJIEXKAT T10-
BTOPHOMY 3aMMCTBOBAHHUIO.

5. KoMnanus He3aMeIJIUTENIbHO YIIATUT JIOObIE TMPOIIEHTHI
o Kpenuram, HauuCIIEHHBIE HA 1aTy TAKOTO IUIATEkKA.
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B.
Translate into Russian:
Events of default. If one or more of the following events
(herein called “events of default”) shall occur and be continu-
ing:

The Company shall fail to pay the principal of or interest on
any Loan when due; or the Company shall fail to pay any fees,
indemnities or other amounts payable by it hereunder and such
failure shall continue for two (2) Business Days or more after
the date when any such amount shall have become due; or

Any representation, warranty or certification made or
deemed made herein or in any of the other Loan Documents by
the Company, or any certificate furnished to the Lender pursu-
ant to the provisions hereof or thereof, shall have been false or
misleading as of the time made or deemed made or furnished in
any material respect; or

The Company shall default in the performance of any of its
agreements or other obligations under this Agreement or any of
the other Loan Documents or the Investment Agreement be-
tween Company and  dated ; Or

The Company shall admit in writing its inability to, or be
generally unable to, pay its debts as such debts become due; or

The Company shall (1) apply for or consent to the appoint-
ment of, or the taking of possession by, a receiver, custodian,
trustee or liquidator of itself or of all or a substantial part of its
assets, (11) make a general assignment for the benefit of its
creditors, (ii1) commence a voluntary case under the U.S. fed-
eral bankruptcy code or any other applicable law (domestic or
foreign) relating to bankruptcy, insolvency, reorganization,
moratorium, reorganization, creditor or debtor rights, winding-
up, or composition or readjustment of debts, (iv) file a petition
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seeking to take advantage of any other law relating to bank-
ruptcy, insolvency, reorganization, moratorium, reorganization,
creditor or debtor rights, winding-up, or composition or read-
justment of debts, or (v) take any corporate action for the pur-
pose of effecting any of the foregoing; or

A proceeding or case shall be commenced, without the ap-
plication or consent of the Company in any court of competent
jurisdiction, seeking (i) its liquidation, reorganization, dissolu-
tion or winding-up, or the composition or readjustment of its
debts, including the filing of an involuntary petition under the
U.S. federal bankruptcy code, (i1) the appointment of a trustee,
receiver, custodian, liquidator or the like of the Company or of
all or any substantial part of its assets, or (ii1) similar relief in
respect of the Company under any law relating to bankruptcy,
insolvency, reorganization, creditor or debtor rights, winding-
up, or composition or adjustment of debts, and such proceeding
or case shall continue undismissed, or an order, judgment or de-
cree approving or ordering any of the foregoing shall be entered
and shall not be vacated or dismissed within 30 days; or an or-
der for relief against the Company shall be entered in an invol-
untary case under any applicable bankruptcy code; or

The Security Agreement or any of the other Security Docu-
ments shall at any time and for any reason cease to be in full
force and effect, or shall be declared to be null and void, or the
validity, enforceability, perfection or priority thereof shall be
contested by the Company, or the Company shall deny that it
has any further liability or obligation under the Security Agree-
ment or any other Security Document, as applicable, or the
Company shall fail to perform any of its obligations under the
Security Agreement or any other Security Document; or
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Any attachment or other Lien, whether or not with the Com-
pany’s consent, shall be levied against any of the Collateral, or
the Lender for any reason whatsoever shall fail to hold pursuant
to the Security Agreement a valid, perfected, first priority secu-
rity interest in and to all of the Collateral, subject to no other
Lien whatsoever, enforceable against the Company, the Collat-
eral, and all other third parties whatsoever; or
THEREUPON: (i) in the case of an Event of Default other than
one referred to in clause (e), (f) or (g) of this Section 9, the
Lender may, by notice to the Company, terminate the Commit-
ment and/or declare the principal amount then outstanding of,
and the accrued interest on, the Loans and all other amounts
payable by the Company hereunder and under the Notes to be
forthwith due and payable, whereupon such amounts shall be
immediately due and payable without presentment, demand,
diligence, protest or other formalities of any kind, all of which
are hereby expressly waived by the Company; and (ii) in the
case of the occurrence of an Event of Default referred to in
clause (e), (f) or (g) of this Section 9, the Commitment shall be
automatically terminated and the principal amount then out-
standing of, and the accrued interest on, the Loans and all other
amounts payable by the Company hereunder and under the
Notes shall become automatically immediately due and payable
without presentment, demand, diligence, protest or other for-
malities of any kind, all of which are hereby expressly waived
by the Company.

Issues to be discussed:

1. Enumerate the major events of default.
2. Explain the effect of an event of default.
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