AOTOBOP KYILIH- MTPOIAKRY AKHN

HMMEHCO JHTEPOPARCHI AUMHUTEL, (nanze
wvenvemas  «llokynaremsn), B JHUE  DPESCTABRTINA
Cwmarmsa Anewcanapa Crenamoniaa, 2efcTRVIOMETe Ha
OCHOBIHHEE ZOBepeHBocTH ot (09 mapa 2006 roma, ¢ pavol
CTOPOHY,

H

Muponora Jhoamuna Heanosna,
Poceufickolt Qegepauny, ¢ Apvrolt cTopomsl,

IPAKAAHKE

P K COr JAIIEHMIO B NOITHMCAIA
HACTOSHIHA JOTOROP EYTIIH-TIPOOAFY
AKLIMH (nanes- Horonop) O HIDKECIEIVIOUIEM:

Crares 1,

Tepsmunn
Pl B HACTORIIEM Joropope CHORBA "
CAOROCOYCTARMA,  HANMCAHULe ¢ ariasuof]

6)’!(}3%}1, HMEIOT CIe VIO JHBMONHHC:

Tlorynarens - HMMEHCO
IHTEPIIPANCHI JHMHTEN, xomnasus,
YOpeKAeHHaY B COOTBETCTREN ¢
aaRoHopaTeNRCTROM PeeryBanky Kunp 24 mapra
1997 roga 32  DErUCTPAIMONHHBIM  HOMEPOM
$4973, umeiowarn 3aperuCTpRpORaNELIE opHe no
agpecy: Ammmogopy, 3, [Hacynoms, 2025,
Huxocrs, Kump.

[ponasey ~ Mupososa Jiopvuna Heanosha,
rpaxpanka Poccuifickolt Qenepanny, nacnopr 45
04 004797, smeipam OB Axaasemuyecxoro
pationa VB HO3A0 r. Mocxkew 08 oxrsbps
2002 rona, xok moapasacncuns  772-001,
3APETHCTPHPOBARHAY no  ajpecy Poccmfickaz
Qeaepamns, . Mocgsa,  Muuypruexkafi
npocnexT, xoM 1, kopnve 4. kpaprapa 28,

1,13 Obmecrso  —  OrxpeiToe  akusoHepHoe
ofmecrse «JAuneuxan  aueprocGmTosas
KOMNARHRY, YUPCKACHHOS B COOTBETCTRUU C
jaxoHOaTeNseTBOM  Pocculickoit  Desepausy,
agpec MECTOHAXOHUICHUA! Poccutickas
Menepauns, 398024, r. Jluneuk, v
Mexanmaropos, 1,17 6,

uensple  Oymars Ofmescrsa 8
xomugectse 76232 339 (Cemunecsr  wects
MWLIHOHOB  ABECTH  TPUALRTL  BC  THICHUH
MATECOT  OHTBASCAT  HEuATR)  OOWKHORCHHBIX
WMEHHRIX  akuwi O0mecrss  HOMHHANRHOA
crommoctsio 0,22 (Home ushabix Jpajuarts ase
COTHIX) pybns, POCYRAPCTREHERIH
PEraCTPalMOHHRTT HoMep Buityeka 1-01-65097-
D, uro cocrasnser 49,02 % or Yorassoro
ranvrana OBmecrea,

Axuun ~

Peecrposepmarens - OTHPWITOE AKUROHEPHOE
obeecteo  «llewtpansapi® Mockosoruil
Hentrapnfis, vapemigHior 8 COOTERTCTRHE

SHARE SALE AND PURCHASE AGREEMENT

IMMENSO ENTERPRISES LIMITED
referred to as Buver), represented by
gi{?"aﬂ"\iuzﬂ Smagin acting under the

sd Mareh 09, 2005, on the one side,

{heremafier
Alexander

Power of attomey

and

Mironova Ludmila Ivanovaa, the citizen of the Russian

Federation, on the other side,

HEI’{ETBY AGREED AND EXECUTED THIS SHARE
NNNNN AND PURCHASE AGREEMENT {(hereinafier
it Ag, reament™ AS FOLLOWS:

Article 1.

Glossary

11 In this Agreement the capital words and word
combinetions shall have the meaning as set forth
below:

Buver IMMENSO ENTERPRISES
LIMITED, a private company formated
according to the laws of the Republic of Cyprus
on March 24, 1997 under the registration
number §4973 and having its registered address
at Athinodorou, 3, Dasoupoli, 2025, Nicosia,
Cyprus.

Seller — Mironova Ludmila Ivanovna, the
citizen of the Russian Federation, passport 45 04
004797 issued by OVD AKADEMICHESKIY
DISTRICT UVD UZAO of Moscow on 08"
October, 2002, subdivision code 772-091,
residing in the Russian Federation, Moscow,
Michurmskiy prospeky, house 11, bullding 4, fiat
28.

Company - Open joint stock company
«Lipetskava Enerposbytovaya Companyy,
formated according to the laws of the Russiap
Federation, located at the following address: the
Russian Federation, 398024 Lipetsk,
Mekhanizatorov streer, 17b.

Shares - securities in the share capital of the
Company in the amount of 76 232 339 (Seventy
six million two hundred thirty two thousand five

hundred fifly nine) in the form of ordinary
inscribed shares of the Company at the face
value of 0,22 (Twenty two hundreds) ruble per
share having state registration number of
issuance §-01-65097-D that is 49,02 % of the
Share capital of the Company,

115 Regisirar - Joint Stock Company “Moscow
Central  Depeository™,  incorporated  In
aceordance with the laws fof #the Russian

i s

Iy
n LAY e



1.1

A

4.

[

fioiynanmean

¢ sekonOaaTespcTROM Poccuboroll eaepawmn

Hueomes  MecroHaxowasmme:  Pocomlionas
Q}mepamm, 103082, r. Mocksa, va. B,
Towrosas, 1 34. orp 8. npodecononansunii
_y%aciwx pLIFKE UEHHBIN Svmar,

OCYIICCTRAMOUINE  JCITEABHOCT [0 BEASHHIO
peecTpa axnoHepos O0mecTsa.

Homuuanesi  JSDKATESE ~  38KDMTOR
axkumonepsoe  ofmecrre  ellMBRerHumMoHnan
xommanks  «JInGpa  Kamwrwm  (Jluneuxa#
(}3%’!‘{43}3}, VUPLARICHHOE B COUTBOTOTBHM  C
3akoRoAaTenscTBOM  Poceuiickolt  Qeaepain,
WMEIDIICE  MOCTOHAXOWAeHMe  Poccubieras
drenepams, 127051, r.Mockea, va. Cagosas-
Camoreynas, 724427, ABASIOMOECH
ABOINTApHeM W HOMHUHAALEBIM  BAANCALUCM
Axuui,

Depenarounos pacnopsmenne -~ Depvinopuuid

npukas Peecrposep®aremo o nepesom Aximi B
pesctpe akuHonepos OfweeTsa sa amuescl
cueT HOMURAABHOTO ALPRATEIA, DEODMACHH
B COOTRETCTRHY © TpeDoBauusME JeACTBVIOmEerD
aroHcAaTenReTBA  Poconfero# Qesepaunn w
PescTpoaeperaTens.

i ~ CTOHRMOCTH AXunf,
myarTe 5.1 Horosopa.

OTIDLACITHHAR R

Cropona - Iponasen win [oxynareas.
Cropons: - Iponaren # Noxynarens.

Pabounit senn - mobolt gens, kpome-cy66oTH,
BOCKDECEHBS B TOCYNAPCTHCHNBIN TIPASHHHKOR,
xorpa Gauxy 3 Poccuficko#t Denepausy w/unu
PecrivBamxe Kunp OTEpMITE A8 COBCDWICHEA
oTepauni.

Konduzenumanedas  HMudopwmawns - mobas
HHQOPMALMA  HWIM  JAHHBIE B IMCLMEHROH,

© yerHol sav uuol opme, kacaiowmecs CTOpoH,

WX aQDUANDPOBAHMLIX MU HIH NpoaMera
sacrosinero Jlorosopa, nepeaansue CTopoHaMe
ADYr  JpYTY B0 MOMEHRT®  JAKTONCHUR
Aacrosunero  Jorosopa ¥ OB npouccee  ero
HCMOSHOHKA, W & KOTOPRIM  OTCYTCTHYST
cBOfoANLIl ACCTYD Ha 3AKOHHOM  OCHOBAMMH
SR, HE sRageromuy taxoit nudopMatiel,

Craren 2.
Npeamer Jorosopa

Tpogasen obssyercs nepeaats Toxynaremo
apaBa cOBCTBEHHOCTH HA AKUHH, & TAOKE BLE
Ipasa, KOTOPRIE YAOCTOBEPSIOTCR YKAIAHHLIMK
AKLHIMHU, H A8 JTOrD  COBEPIMHTE BCE
seofiXonuMsble  AERCTERS,  (PEAYOMOTPEHHLIC
sactoswum  JloropopoM 1 ASRCTRYIOUINM
3aKoHonarenseTeoM Poconfickoll Genepainty no
PErBCTPALHI NEPEX0a npasa CoDCTHERHOCTH Ha
Axuwu, 8 foxynarens obg3yeres NpREATs Bpana
cabeTBeHHOCTH Ha AR B yRaaTute Tiponasuy

£ Buyer

1110

LI

1112,

%]
—

Federation, located at the following address: the
Russian  Federation, 105082, Moscow, B
Pochtovava street, 34, building 8§, professional
participant of the security market carrving ow
the keeping of the register of shareholders of the
Company.

Nominge hoider ~ Closed joint stock company
“Investment company “Libra Capital” {Lipetsk
branch), incorporated in accordance with the
laws of the Russian Federation, located ar the
following address: the Russian  Federation,
127051, Moscow, Sadovaye-Samotechnava

street, 24/27, the depositary and nominal holder
of the Shares.

1w the
ister of

~ untonditionsl order
£ sfer the Shares in the reg
x}cramnders of the Company 1o the ,Lmamal
account of the Nomines holder zxecuied m
acmrd&w* w*’iiz the requirements  of  the
ve law of the Russian Federation and the

Price - 1 consideration as determined in Section

5.3, ofthe Agreement.
Party — the Seller or the Buyer,

Parties — The Seller and the Buyer.

Busingss Dav - any day when banks in the
Russian Federation and/or the Republic of
Cyprus are open for business other than a
Saturday or Sunday or any public holidays.

Confidential Information - any information or
data verbal or written or in any other form
relating to the Parties, their affiliates or the
object of this Agreement provided by the Parties
o each other before entering into  this
Agreement and during its execution and any
person in no possession of such information
fhave no free aceess 1o it according 1o the law,

Article 2.
The object of the Agreement

The Seller undertakes to transfer the ownership
rights to the Shares and the rights attached
thereto, to the Buyer and therefore to carry out
all the necessary actions for registration of the
transfer of the ownership rights to the Shares
provided by this Agreement and the effective
laws of the Russian Federation, and the Buver
undertakes to accept Ih» ownership riglus 1o th
rex and va} zh Price to the &acixcr I“h”

fposasey

£ Seller




Lrd

A

A

fa

it

fad

b

fed

Hagysamens

tleny. PexBuiuTsl B KOIMECTBO DEPLIARACMLIX
Axpult veazars s 11 114 Horosopa,

Crarnn 3.
Obmsareancrsa Hpozasua

Hacrosupm poxapei ofgavercs saaiemalimy
ofpasom BCTIOIHETE CHENYIG NS 0BA3aTENbCTRA:

Nepemars npaso coBCTBEHAOCTH Ha AKUHK B
reuwenne 15 (Narnannary) paboury nuelt © 187w
mpenocTapacrus [TOKYARTEACM VBCIOMASHHE ©
OOTYYEHHN  [PEABEPHTLIBHOTG  pajpelieHds
Genepansiol Artumononionenoft  CrvsOon
Poceuitckofi  (Depepanmun Ha  npuodpereHue
Axiuil,

[peaperasurs Hoxynavemo KOUH0
YRLAOMALHMR PQ{&CTQO&C}'M:HT&H&
SOATBEPRAROILETO NepEXog fpann
coberpennocty wa Axiui or [posasug x
ﬂox*yna’remo #e FIosithes creiyviomero pabonere
AHA © JAATH NCPEX0Ad ADABA ColCTBOMHOCTH Ha
AKIHMY X I"icayz:armm

{Ipoaawent  oOg3YeTCH  OCYIICCTBETR  TICPCBOX
Axmrdt ¢ mmesore cuera Viponasna sa Juuesofl
cuer Homumansuore aepmaress B pescrpe
AKUHOHEPOB ObdecTea pH YCAOEUH
upenocTaEBnenun JloKynare/ieM YBCLOMICHUS ©
NOAYUCHAR  HOCACAHUM  TPEXBADUTEIRHOIO
paspetuenus  Qepepansioll  Aprmvorononsgol
CrryxGar Pocouifcko#t Qenepannn Ha
nprobpetenne Axunil

OnaatiTs, ecxp s1o norpebyerca, pacxom,
CRE3AMHBIE € perucTpauHel pepexona npasa
cobcTREHHOCT Ha Axumd ot llpogasma x
floxvnaremo.
HcnonuaTs HHEIC ofsarensersg,
DpERYCMOTPERHEE HOroBopos.

Craten 4.
Obssaremeorsa Torynareas

Hoxynarens ofigzyvercs mamnemannse obpaiom
HCOOMHETS CIERYIOIHE oDaIaTeALCTRE:

BuinomnuTs Bee HeoOxoamMbic acficTeus s
NOAYSSHUA NPEBADHTCALHOLD COrTacHs
Genepansrol  amrumoHOTOIBHOR  Crymlu
Poceuitiexolt  Qenepamun na  npuolperenue
Axngit.

YBeIOMATS
ODERBAPHTSABHOTO
ARTHMOHONONLUOH
denepannr wa  npuoSpereHue  Axil u
npegocTasuts  [IpOfaBny KOO TAKOrg
COPIECHSE HE NO3jMes CreayIoulero padouere IHs
¢ AATh €70 NOAYUESHUA,

fpogasua o
cornacus
cayxGs

TOIYICHIH
DenepansHoit
PoccnBicrGi

Bomnaturs Loy 8 KRUSCTBS onmaTh ARUUE

7 Ruyer
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transferred are determinzd in the Section .14

of this Agreement,

Article 3
Setler’s Obligations
The Seiler shall perform duly his obligations as
follows:

To transfer the ownership right to the Shares
within 15 (Fifteen) business dayvs as of the date
the Buyer provides with notification on
obaining the preliminary consent of the
Federal Antimonopoly Service of the Russian
Federation to purchase the Shares,

To present to the Boyer the copy of the Registrar
notification  confirming the transfer of the
ownership right to the Shares from the Seller w
the Buver not tater than the noxt business day as
of the date the m\“xwrs‘iip right to the Shares
ransierred 1o the Buver.

The Seller underiakes to transfer the Shares
from the personal accournt of the Seller 1o the
personal account of the Buyer in the register of
shareholders of the Company if the Buyer
provides with notification on obtaining the
preliminary congsent  of the Federal
Antimonopoly Service of the Russian Federation
to purchase the Shares.

The Seller shall pay all expenses relating to the
registration of transfer of the ownership right to
the Shares from the Seller to the Buyer if
necessary.

The Seller shall perform all other oblipations
under this Agreement,

Article 4,
Obligations of the Buyer

The Buyer shall perform duly its obligations as
follows:

To carry out all necessary actions 1o obtain
prefiminary | consent of  the  Federal
Antimonopoly Service of the Russian Federation
to purchase the Shares.

To notify the Seller on oblaining preliminary
consent of the Federal Antimonopoly Service of
the Russign Federation to purchase the Shares
and to provide the Seller with a copy of such
consent not later than the next business day as of
the date of its obtaining.

To pay the Price to the Seller 451 mm«‘er ~;cm
‘f, 4 f ( o
M‘f // /’V 3
A fy;»}, /
el

Dpodaasy F Selier
7 ¥
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TYTEM  NEPSRONE  JCHEKHBIN  CPENCTE  Ha
Banxorcrnil cver TIponasiia g nopaaxe, paMeps
$OHE YOIUBHEXN KAK 3TO VKE3EHO 5 {TaTRe §
uacresmere Joropopa.
HcmonmmTe B OfIR3aTEIROTRE,
upeavemorpesHuie Jloropopou,

Craren 5.
Hena 9 nopuaok pacyeTos

Uena, Kax ASHOKHAY CYMME CTOMMOCTH BCOX
Axoah, nprobperaemeix  [loxymavensm v

Hponagua, cocrasnser 301 700 000,00 Tarscor
OAMH MIITHOH CEMBCOT THICHY) pyBasit,

flokynarens  uoenogHgeT  oGS33aTensiTso 1O
onaare Lenw nyrem OCIHAIMYHOTQ nepesoid
AsEewHx cpenets & pyfasx PO ua Sankononuil
cyer %ﬁ'ipmamw 110 CHRAVIOUWHM DERBHINTAM,

Bam nomyuarens: UAC «lluneurkombarigs,
Mocropcrult Ounuan

BUK (44579254

¥/ 30101 810500000000254

Homyuarens: Muponora Jwavuns Heanosua
HHH 772804049317
pfew 40817810102000000133

Horvnarens ofazyerca omnarurs  [lpogasuy
26 200 000,00 (Jeamuats meCTh MWDIMOHOR
asecTy Thicsw) pyBack me nodades 10 gexalps
2007 1.

Moxynarens ofszyercs  onnatate  [iponaeiy
475 500 000,00 (MeTRipecTa  CEMBIECST  HSTH
MILIHOHEOE [IATLCOT Teicaw) pySaedt He nozawmee
24 pexabps 2007 r.

Cratosu 6.
Hepexoa npara coberpennoern

fipano colcreeHHOCTH H2 AXUNH NEPCXOINT 0T
Mpogasua x TIoRVIATEMO B DEECTDE ARLMOHEDOR
Obmecrna 8 MOMEHT BHECRHHS
Peectponepswatenem  npuxoanol  sammcn 0o
JuinesoMy cueTy HoMHBATEHOTO fopRaTess.

Ofszarenversa Jlpozasa 8 wacty nepesads
npasa COGCTBCHHOCTH Ha AXNMM  CMHTROTCR
BHINOIHCHHBIMK ¢ MOMOHTa 32YHCACHNS axnpd
WA punesol cuer HOMEHAABHOIC ZCpKATLAR B
peeeTpe skuuonepos Odiecrna.

Tlepeaaua npasa colCTBCHHOCTY Ha AXQHR 07
Tpozasna x Ioxynartemo  momxpe  Ouith
ocymecTanesa Ra ocHopaHun [lepeparousoro
PACHIODSMEHIS HE [EePeBo AKX B poecTpe
akuuonepos  OGmecTsa  Ha  fuueBell  ouer
Homarannuoro NCpHATENAR, UPCAGCTABACHHOTO
Peectponepwareno TIpoaasnon b vEasandmi 2
. 3.1.1, wacTosuery ZorpBopa Cpok.
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for the Shares m a manner, amount and under
conditions as ser out in the Article 5 of s
Agreement,

The Bover shail perform all other obligations
subiect o this Agreement.
Article 5,

Consideration and Settlements
The Price as money consideration for all the
Shares purchased by the Buver from the Seller
shall be 501700 000,00 (Five hundred one
million seven hundred thousand) rubles.
The Buver shall fulfil the obligation to pay the
Price by way of a bank transfer of the money in
RF rubles 10 the Seiler’s bank account with the
following detaiis:

OIsC

Beneficiary  bank: “Lipetskkombank™,
Moscow branch
BIC 044579254

cordace 3UT0TEI0SC0000000254

Beneficiary: Mironova Ludmila Tvanovna
INN 772804049317
account 40817810102000000133

The Buver undertakes to pay o the Seller
26 200 000,00 {Twenty six million two hundred
thousand} rubles not later than December 106%,
2007,

The Buyer undertakes to pay w0 the Seller
475 500 000,00 (Four hundred seventy five
million five hundred thousand) rubles not later
than December 24%, 2007.

Article 6,
Transfer of Title

The ownership right to the Shares are transferred
from the Seller to the Buyer in the register of the
shareholders of the Company upon the emry
record made by the Registrar with the personal
account of the Nominee holder.

The obligatons of the Ssller relating 1o the
transfer of the ownership right to the Shares to
the Buver considered as duly fulfilled upon the
delivery of the Shares to the personal account of
the Nominece holder in the register of
shareholders of the Company.

The transfer of the ownership right 1o the Shares
shall be executed within the terms as provided in
clause 3.1.1. of this Agreement upon Transfer

order to transfer the Shares in the register of the
shareholders of the Company to the Nominee
to,, the

holder personmal  account
Registrar by the Seller.

presented

Npaveezy £ Spllfer
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7.4.

8.1

8.2

8.3.

Craren 7.
Fapadtuu

Hacrosuum  [lponaseu  rapautHpyer, 4Io
nepenasaeMsic UM AKLME NPHHARNEKAT eMy. HE
npase  COOCTBEHHOCTH B CODTBOTCTBRM: C
sakoHonarenscTeom. Poccufickoit Penepaiinn, we
JAIOKEHB!, HE  apecToBaHbl, - He  ARAMIOTCR
NPEAMETOM MCKOB H TIPaB  TPETBHX JIMU, He
ofpeMescHbl NPETeHIUAME WM npasaMy o
CTODOHSL TPETHUX JNLL

Mpomaseny ofa3yeTes  He . CO3NABATH, - HE
npEEMMaTy  Ha «CeGH. WM He  nonyckaTh
BO3HUKHOBEHHE KakUx-JIHG0 -ofpemenenuit (uny
moBBIX RHBIX PAB TPETHHX JHI) B OTHOMCHUM
Axunit  ann moBoft wacTH  AkuuA ¢ garTs
RONNMCAHAN HacTosmero Norosapa.

Hacrosmum CTopoHsl rapaHTHPYIOT Apyr Apyry,
YTO B MPOUECCe HMCTHONHEHUA BIATHIX Ha cebs
p6azaTenscT® . omm  Oyayr  AeficTBOBATEH
BOBPOCOBECTHO 110 OTHOMEHWIO APYT K APYLY:

Hacronuudm . CTOPOHBL.  TapasTHPYIOT,  4TO
TOANHCAHNE M HCHOAHeHHe naunoro Horosopa
CTopoHamy: COOTBETCTBYET M He HAXOLUICH B
NpOTHROPEYHI

LI YHPERUTEITLHEIMH AOKYMEHTaMH
Hoxynarens;
LI YHpeAUTENS HBIMH ROKYMEHTAMHM

Obwecrsa; =
* ¢ gefiCTBYIOUIAM  38KOHONATEALCTBOM
Poccutickoit Deacpaunu ¥ Pecmybimxu

Kunp,
* ¢ BCTYNHBIUMMM B 33KOHHYIO CHITY
CyneBHBIMHE axTamy; .
* C MpaBaMu M IAKOHHBIMH  WIKEPECAMM
TPETHWX JIMLL
Craren 8.

Oreercrsennocts Cropon

Hewrcnonuenue Win HeHagnemause HCHoaHesne
Croponams ceoux obszaremscrs o Jorosopy
SBIARETCH OCHOBAHHEM AfIA BIWICKaHud yORITKOE,
APIFIRHEHHLIX HEHCITONACHICM Wiy
HeHAANEeKALIUM HCNOAHEHHEM obasaTenseTa,

Cropowa,  npuawHusiiag  yOmTKR  Apyro#t
CropoHe B pe3ynuTaTé HENCNOAHEHHA UM
HeHAANEKAIETO HCTTONHEHMHA CBOMX

obazatenscts Tio Jorosopy, o6a3aHa BOIMECTHTD
notepnesniell CTopore Yakue yOuITRH,

Bosmemenue Cropono# yosITROB HE
ocuoboxaaer Takylo CTopoNy OT HCUOTHEHHS
cronx ofg3arenpers no Hacrosemy Horosopy.

Craren 9.
KonduaenHanssocTs,

~

Nowxynamens / Buyer

7.1.

7.2,

74.

8.1

8.2,

8.3.

Article 7.
Guarantees

The. Seller hereby. guarantses that he has the
ownership rights ‘to the ‘Shares in acéordance
with laws of-the Russian Federation and these
Shares ‘are not in pledge, seizure, free of any
liens, encumbrances; charges, claims and rights
of third parties.

The Seller undertakes not to- create, undertake
nor-allow occurrence of any encumbrances {or
any other-rights. of third parties} with regard to
the Shares or any part of the Shares as from the
date of signing of this Agreement.

Parties hereby guarantee to each other that while
fulfilling. of their .obligations. under this
Agreement they will act in good faith towards
each other: I

The Parties hereby guarantee that signing and
performance of .this “Agreement by Parties
corresponds to and does not contradict with:

»  the Buyer’s charter docuinents;

* the Company’s charter documents;

« the effective legislation of Russian
Federation and the Republic of Cyprus;

s effective courts decisions;

*  rights and legal interests of third
parties.

Article 8,
Liability of Parties

Nor-fulfilment or  undue - fulfilment  of
obligations by the Parties under this Agreement
shall serve-as a pround for reimbursement of
damages caused by such non-fulfilment or
undue fulfilment..

The Party that caused damages by opon-
fulfitment or undue fulfilment of its obligations
under this Agreement shall reimburse the other
Party for such damages.

The reimbursement for the damages by the Party
shall not release such a Party from fulfilment of
obligations under this Agreement.

Article 9.
Confidentiality

Rpodasey /- Seller
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10.1.

10.2.

10.3.

Yeaosus nacrosuiero. Jlorosopa - whuiu ssobuie
AONONHATEABHBIE  COTAAUEHNR K HACTOALIEMY
Jorosopy wiW ApYTHE . ROKYMCHTBI, KOTOpBIE
COCTABAAIOT HEOTHEMIEMYIO YACTH: HACTOAILErD
Joroeopa, SBIMOTCR KOHPHACHUHATBHBIMU 1 He
TIOLICKAT PAITNAWCHHIO,

CTopOoHBL.  Wual - HX - [PENCTABUTENY, - eCan
TAKOBIE MMCIOTCH, HE AOIKHBL (kpoMe cirytaes,
ecny 570 TpebyeTcs A HOKROFG. HEHORHEHN
X 0683aTeALCTR RO NOTOBOPY) BO BPEMS MAN
nocke. MCHONHEHUS HMU CBOWX 00X3aTensCTs
PaCKpBIBaTH komy-nuGo undopmamo
orsocuTenkHy yonosud wacrosmero florosopa
wang. - ponoanurensarx o Cornamenudt  x
sactosuemy JIOrosopy MmH  #I06YI0 " ApYryio
uadopMalnng - B OTHOWIEHHK: HACTORINEro
JHorosopa.

Cropoust 0083VIOTCH OCYIIECTBUTE Bee gelieTau
€ UCHBIO TPeROTRPAINGHUA  PAILNALIEHHS UX
CAYRALUMMH, AreHTAMY UNH NPEACTARKUTEAAMH
Kondmpennmansnoh  uudopMalitg  TpeThHM
MHUAM Kak 2T0 vkazano 8 . 9.1 w n. 92
HacTomuero Horosopa 6e3 NpessapurenLHoro
cornacug apyroft- CTopoHsl.

Crarea 10,

O6CTORTEALCTBE HENPEOROARMONR CHITLI

{dope-maxop)

Cropoln "0CROBOXARIOTCA OT OTBETCTRERHOCTH
33 HACTHNHOE Wil [ORHOE
obssarenscTs a TAKKE, 34 HEOHAREKAWEt
ucnonuerye . 06A3aTENRCTE MO HacTosueMy
Jorosopy B CHYM3E, €CNH  HEHCHIONHCHUE
00S3aTENECTE. Wi -HeHAANEKAISe HCHORHEHNE
o6g3aTeIhCTs  ABWIOCE CHEACTEUEM aelCTRUS
OOCTOATENLCTR  HEMPEOHOMMMON  CHiTBi, 32
koTopsie uionna 13 CTopoH He oTkexaer (dope-
MaXO0p), 4 - HMEHHO: - TIOWapa, HABONHEHMS,
IEMACTPACEHHA WIR  BOHHLL, MM pelcTBuil
FOCYRAPCTBEHHBIX Opra’os, AERAOWINX
HEBOIMOMHEIM BHITONHEHNE Croponamu
TpUHATEIX KA cefa oBA3BTEALCTE, M, €CnK ITH
0BCTOATENLETRA HENOCPEACTBCHHO NOBIHANH Ha
suliofHenne  CTOpOHaMM NPHHATHIX Ha  cels
obasarenmcrs no Horosopy.

B cydae HARHMHR obicTonTeLCTB
HETpeoaonuMof CHALL . CPOK - BRINOAHEAUA
ofA3aTenscTs’  OTOABHIACTCA copasMepHo
BpeMeny; -« B TEMEHHe . KoToporo:  GymyT

AchlcTaonats - Takue . ODCTOSTENBCTER
nocaeacTeus.

#H uX

Cropona, KOTOpaf HE . MOXET BBITONHHTS

obazarenuctea . 1o Jorosopy < B pesynsTate’

00CTOATEABCTS - HEeNPEORLANMON - CHILL, . HOMKHA

He3aMennAuTeNbHO, - He - nozanee - 3 (Tpex)
KaneHAAPHBIX JHeR nocae HacTYynAgHKA
obcroaTentcTaa HeNpeoaoaHMon CHIIHL,

TIMCHMEHHO HIBECTUTE 06 3TOM Apyryio Cropoxy

Hoxynameas / Buyer

9.1

9.3.

10.1.

HEHCTIOMHOHAE

10.3.

The terms of this Agreement and/or any
supplementary agreements.to this Agreement or
any other documents. which form integral part of

“this" Agreement are confidential and are not

subject to-divalging,

The Parties and/or their representatives, if any,
shall not (except in the proper performance of
their duties-hereunder) during or after execution
of -their obligations disclose to" anv -person
whatsoever any information relating to the terms
of this Agreement, supplementary agreements to
this Agreement or any other information relating
to this Agreement of which they have or'shall
heteafter become possessed.

The  Parties undertake to carry out all the
medsures in order their employees, agents or
representatives not disclose any Confidential
information as provided in Section 9.1, and
Section: 9.2, to any third parties without the
preliminary consent of the other Party.

Article 10.
The event of insuperable force
{Force-Maijor)

The Parties shall. not be liable for partial or
complete - fatlure: 1o perform - -or - improper
performance of obligations hercunder in the
event that such a failure 1o perform or improper
performance. caused by circumstances of
insuperable force for which -neither Party is
responsible (Force-Major) for, in partictilar; fire,
flood, earthquake or .war, or acts of
governmental bodigs, if such circumstances
made it-impossible to perform their obligations
by Parties and if such circumstances affected
directly the performance. by -Partiss of the
obligations undertaken under the Agreement,

Inthe event of occurrence of the cireumstances
of insuperable force the term of fulfilment of
obligations shall be extended relatively to the
period during. which such insupérable force and
its consequences £xist,

The Party which fails to fulfil its obligations
hereunder .in -4 result of circumstances of
insuperable force shall immediately but not later
than' 3  (Three)  days following = the
commencement of insuperable force notify in
writing - the ~other Party to jat effect and
undertake all possible and necespary m

[Ipooasey / Seller
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11.2,

11.3.

114.

Toxynamens / Buyer

W DDHEATL BCE BO3MOXKHBIE R HEOOXOIMMBIE
MEpHl C HENBLI0 MAKCHMANLHOIO OrpaHuueHUA
OTPHLIATENBHLIX TIOCAEACTBUH, Bu3BaHHRX dope-
MAKOPHBIMY obcTogTeapcIsami.
HecboeBpeMeHHOS HIBCLICHUE O RACTYIVICHHH
dopc-maxkopa  JHIWAET  COOTBETCTBYIOUIYK)
CtopoHy TIp&Ba CCHIIATHCA B RaupHeHnieM Ha

yKajaHHLIC BbIUIS o0CTOATENRCTEE Kak Ha
OCHOBAHUE ans ocsoBoxneHs oT
OTBETCTBCHHOCTH 3a HCBLIFIONIHCHVS Jii 1%

HEHALIEKALEE - BHITOIHEHHE, NONROCTHIO  WIK
HACTHYHO, TPHHATEIX Ha ce04-olnzarenucrs #
rapanTHit 1o Jorosopy.

Crarea 11,
Ob61mse nonokenns
JhoGnie WIMEHEHUR K RONOSHEHUSA K
uacrosmiemy  Horosopy — ROmkHbl  ObiTh

OQ)opwmetm C'ropouamn TOALKO NMHCHEMEHHO U
TOANKBCAHbI YIOAHOMOMCHHLIM K
npeacraBuTenaM CTOpoH.

Bce  3anpockel, ysejoMmieHus, Tpebopanus,
flepenucka ¥ npouas UHOOPMALMA, KAcIOUancs
swacrosmero  Morosopa,  AomxHbr G
HANPABASHBI NO aKCY WIH KYPLEPCKOR NOvTOH
€ YBEROMMEHWEM O BPYYESHHH 00 CHeAYIOLIAM
anpecam:

Lns Hoxynarens:

Poccusickan Qenepauns, 119071, r. Mocksa, yn.
M. Kanyxckan, 1. 15, ¢1p. §

Brumammo: r-ga Cvaruna A, C.

Ten.: (495) 745-5423

dake: (4953 952-9991

«

[ns Nponapua;

Anpec: Poccutickan Pepepamms, 123100, r.
Mocxsa, LIMuroscknft npoean, 1.3,
Buwumanwo: r-xa Mipoxosolt JLH,

Ten.: (495)255-00-81

Daxc: (495) 256-72-52

3anpockt, YBELOMIICHI, HIBELICHNA,
TpeGoBaHUA ¥ npouas HAGOpMAIA CHUTAOTCA
nonyvYeHHBIMY B oayyae Hamwaus y CTOpOHB!
ROKA3ATEALCTRA BPYHCHHS WIH MOJYMCHHA Takol
#ndopmanmy zpyroit Cropotoii.

O BeeX HIMEHCHHAX B agpecax R PEKBHIHTEX
CTOpOHb! HAOJDKHB! HEIAMCIUTHTCAMHO IMCOMEHHO
BHGOPMHPOBATL APYT ADYTa,

Ecan xaxoe-nub0 W3 TIONOKEHHH HacTogIero
Jlorosopa ABASETCA WM MOXET ABNATHCH
HE3AKOMHEIM, RefeHCTRUTSILEBIM, HE UMEIOUINM
OpRAMHecKol cunel B KakoM aubo oTHOWeEHVY B
COOTBETCTBUY c TIPHMERNMbBIM
3AKOHOAATENLCTHOM, O 3AKOHROCTS,
neHCTRATENLROCTE  WAM  IOPUAMMECKAZ  Cuna
ocTansHbiX nionoweduH  Jdoropopa, a Takxke
38KOHHOCTD, ReACTBHTEILHOCTS HIH
JOPHAMYECKAR CHAR 3ATPOHYTOTO NOJOXEHUK B

—

11.4.

order to minimise the negative consequences
caused by force-major circumstances. Untimely
notification as to the commencernent of force-
major shall deprive the appropriate Party to refer
in the future to the above mentioned insuperable
force as a ground for the relicf of responsibility
for non-fulfilment or improper fulfilment,
partially or completely, of the obligations and
guarantess undertaken under the Agreement.

Article 11,
General Provisions

Any changes and additions to this Agreement
can only be made in writing by the Parties and
are duly signed by the authorized representatives
of the Parties.

Any request, notice, inquiry, correspondence or
any other information related to this Agreement
shall be sent by fax or by courier with delivery
confirmation to the address as follows:

Buyer:

Russian Federation, 119071, Moscow, M,
Kaluzhskaya sfreet;, 15, bld. 5

Attention: Mr. Alexander S, Smagin

Tel: (495) 745-5423

Fax; (495) 952-9991

Seller:

Address: Shmitovskiy proezd, 3, Moscow,
1231090, the Russian Federation
Attention: Mrs. Mironova L.1.

Tel: (495)255-00-81

Fax: (495} 256-72-52

Any inquiry, information or notice and any other
information shall be deemed to be received only
by providing an evidence of delivery by the
Party.

Parties shall inform each other in written on all
changes in their addresses and banking details
without delay.

If any provision of this Agreement is or should
become illegal, invalid, unenforceable in any
respect  under .applicable law, neither the
legality, wvalidity - or enforceability of the
remaining provisions of the Agreement nor the
legality, validity or enforceability of the affected
provision under the law of any other jurisdiction
shall in any way be affected or impaired hereby




1.8,

COOTHETCTBHH . C..33KOHaMu -mobodt - apyro#
IOPHCARKUMN  HE: JOMKHB!  GbITh TEM  CaMbIM
H3IMCHEHD! HWIY HApYLOeHb!,

Horosop cocTaBnen #. NOANMCaH B OBYX
IXICMIVIAPAX HA PYCCKOM M aHTIHACKOM A3bikax
(110 canOMY D3eMmuIApy Ans kawaol CropoHst)
KOTOpBIE SBAMOTCS EAMHBIM AOKyMeHTOM. B
ciay4ae BOHMKHOBEHMA NpOTHBOpeYufl Mexay
pyecKoit H aMrauiickoli sepcueh
NPEeHMYIMECTBOHHOL  SHAMCHNE HMMEET DYCCKas
sepens Joropopa,

Hacromumli.  Torosop BCrynaer s -cuy ¢
MOMEHTE €10« NOMITMCAHNA  YIIONROMOUCHHBIMHY
npeacrapyrensmi [oxynarens i [lpogasua.

Jorosop fipexpautaer - csoé AeHCTRHE
HAAAeKANIMM  HenoancHren - CTOPOHAMMK CBOMX
oBasaTeARCTS . Do . Hactommemy - orosopy.
Hetictane  Horopopa . Takke moxer OuTs
NpexpamieHo . N0 BIAHMHOMY  COTHAICHRIO
CTOPOH.

Hu onua uz CTOPOH HE RNpane NepefanaTs CBOM
npasa u-ofinsarenncraa 110 Horosopy. KakoMy-
anbo TpeTheMy Auuy 6€3 DpPEeRBapUTEALHOro
MCEMEHHOTO COTacHs Ha To apyroft CTopoHst.

Crares 12,
FpumesMoe NPABO ¥ IGPHCAKKIINA

CropoHsr Synyt CTpeMuTRCs K ToMy, uTOOHt
ynanuts- moboft cnop, paswormacke  WiM
npeTeHIvio, Beriexaomue ua Jorosopa unu B
CBAIH C €7D HCTIGNHEHNEM NIYTEM NIEPETrOBOpPOB,

B. ciyttac HEBOIMOMHOCTH PA3PEIICHUR CNOPOR
nyvem TEPEroBOpos; niobrie CROPHI,
BOHMKAIONME 10 HacToAulemy Jorosopy uay B
CBAIH . C HWM, : BK:HOYAs - miobbie  BOMPOCH B
OTHOMIEHUN CYMOCTROBAHUS, RelCTRHTENLHOCTH
WH- mIpexpauteMus  HacToswero  Jloresopa,
BOANERKAT - PAIPCIUCHHIO B COOTBETCTBUH: C
aeherByromumM 3axononareiscraom Poccutickoii
Penepaunn.

K oruowmenuam CropoH no
Horosopy  npumensercs
Poceniickodl Depepauy,

HACTORIIEMY
3AKORONATENHCTBO

Hacrosmuit 4oroBop KYNIU-NIPOARKH akUHR  3akmonen
04 nexatps 2007 roga.

Or uvenu Moxkynarenn [ On behalf of the Buyer:

1
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12.2.

This Agreement has been executed in two
ariginal copies in Russian and English languages
{one original copy for each Party), which
constitute one and the same instrument. In the
event ‘of differences between the Russian and
English - versions the Russian version shall
prevail.

This Agreement shall ‘come into force upon
signing it by authorized representatives of the
Buyer and the Seller.

This “Agreement shall ‘be terminated by duly
performance of obligations ‘of Parties under this
Agreement. The Agreement may be also
terminated- upon  mutual agreement of the
Parties.

Neither Party shall be entitled to assign its rights
and-obligations undér this Agreement to any
third person withour a prior written consent of
the other Party.

Article 12,
Proper Law and Jurisdiction

The Parties shall seek to settle any dispute,
controversy or -claim arising out of or in
connection with this Agreement by negotiation,

In a case of impossibility to settle disputes by
the ‘way of negotiation any dispute arising out of
or in connection with this. Agreement, including
any question regarding ‘its existence, validity or
termination; shall be submitted in accordance
with “the effective  law of the  Russian
Federation,

The governing law of this Agreement shall be
the Jaw of the Russian Federation.

This share purchase agreement is made on of December
04*, 2007

Iponanen / the Selle

Cwmarun A, C. / Smagin A.§;

foxynamens. 7 Buyer

IMMENSO
IMMENSO

HApooasey . Seller




