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Y4yeOHUK OCHOBaH Ha MPUHIMMNAX KOMIIETEHTHOCTHOTO
MOJX0/Ja K W3YYEHUI0 HWHOCTPAHHOTO S3bIKa ISl YpPOBHEH
npodeccronanbHoro BiaaaeHus B-2 — C-1. Ero uensio sBiaseTcs
dbopmupoBaHue y yqaImxcs KOMMYHHKAIIMOHHBIX
(B3aMMOJICHCTBHE CO CHEIUAIUCTaMU U3 JPYTUX O0O0JIacTei:
IOpUCTaMH U TIPaBOBEIaMM), CUCTEMHBIX (MMPUMEHEHUE 3HAHUM
Ha TIPaKTHKE, CIIOCOOHOCTh K CaMOCTOSITEILHOM paboTe M
00YUYCHHIO) U aHAIUTUYECKUX (QaHAJIU3 U CUHTE3) KOMIETEHIIHUH.
Ocoboli  3amauelt yuyeOHHMKA SIBISETCS Pa3BUTHE TaKUX
CUCTEMHBIX KOMIIETCHIIMM, KakK CIOCOOHOCTh MCIOJIb30BATh
TEOPETUYCCKUM S3bIK 3HAHWUW TPUMEHHUTEIIBHO K aHAJIN3y
KOHKPETHBIX  CHUTyalluid,  CIIOCOOHOCTH K  paboTe B

MEKTYHApOIHBIX IOPUTHYECKUAX bupmax; TaKuX
KOMMYHHUKAIIMOHHBIX KOMITETEHIINH, Kak  TMOJIy4E€HUE,
MOHUMaHWe W aHaiu3 uHPopmanuu MNpodhEeCCUuOHATBHOTO
XapakrTepa; OCYILIECTBJICHHE JIBYCTOPOHHETO

MOCJIEI0BATEILHOTO TIEPEBO/IA IEIOBOM OECebl U MEPErOBOPOB
CpPEIHEH CTEMEeHU CIIOKHOCTH C  COONIIOJIEHHEM  HOpM
rpaMMaTUKU W HUCIOJIb30BAaHUEM aJICKBATHBIX JICKCUYECKHUX
€MHUI]; TEPeBOJ, MNPO(PECCUOHAIIBHO  OPUEHTUPOBAHHBIX
TEKCTOB C AHTJIMMCKOTO SI3bIKA HA PYCCKUHW; HCIIOJIb30BAHUE
MHOCTPAHHOTO $3bIKA KaK MHCTPYMEHTAa MJis YIIyOJeHus
npodeCCUOHATBHBIX 3HAHWM; YMEHHE BECTU TNIEPEroBOPhI U
MyOJIMYHO BBICTYyNAaTh HA MPO(PECCUOHATBLHBIE TEMBI.

B ydeOHMKe HMCIOJIB30BaHbl (PparMeHThl OPUTMHAIBHBIX
JOKYMEHTOB aHTJIMUCKUX W aMEPUKAHCKUX HOPUIUYECKUX
bupM, He conaepxaime KOHGUICHIMAIBHOW WHOOpPMALIUH,
aBTOPCKHE TIEPEBOJBI TAaKUX JIOKYMEHTOB M TekcThl [O.A.
KapaynoBoii, a Takxe ctatbn 'K P®D Ha pycckoMm sI3bIKE U B
nepeBoje Kpucrodepa OcakBe. TemaTnka pasnenoB ydeOHUKa
OXBaThIBAET TaKW€ aKTyaJlbHbIE OTpacid TMpaBa, Kak
KOpIIOPATUBHOE yIpaBlieHHE, OAHKPOTCTBO, IOTOBOPHOE MPaBo,
00s13aTeTLCTBEHHOE MPABO U P APYTHUX.



CTtpykTypa paszjeia ydeOHHMKa BKJIOYAET B CeOs psia
YPOKOB, IIOCBSIICHHBIX OIPEICIICHHOM OTpaciau ImpaBa. B
KaXJIOM YpPOKE€ COICPKUTCS BBOJHAA 4YacCTh, Mpejararonias
aHalli3 KIIOYEBBIX JJISI TEMbl YpOKa MPaBOBBIX KaTErOpHid,
¢bparMeHT  OpUTMHAIBHOTO  HOPUAMYECKOTO  JOKYMEHTa

(KOMMEPUYECKOT0o J0TOBOPA, yCTaBa, JIOBEPEHHOCTH,
HOPMATHUBHO-IIPABOBOI'0 aKTa), a TakXe OJOK OCHOBHBIX
CHHTAKCUYECKUX Mojenei (“translation patterns™),

pa3paboTaHHBIX i (OPMUPOBAHUS Y CTYJEHTOB HAaBBIKOB
JBYCTOPOHHETO MEPEBOAA IOPUAUUECKUX TOKYMEHTOB. J[aHHBIN
OJIOK BKJIIOYAaeT B ceOs TMepedYeHb OCHOBHBIX MOJEIEH ¢
METOJIMYECKUMH KOMMEHTApUSIMHU, CIHCOK OOIIUX OIIHOOK,
JIOMYCKAEMBIX MPU NEPEBOAEC OIPEACICHHON CHUHTAKCUYECKOU
KOHCTPYKIMH, a TaKXKe KOMIUIEKC YOPAKHEHUW I
3aKpEIUICHUSI  HABBIKOB  HCIIOJB30BAHMUS  OMPECIICHHOMN
CUHTAKCUYECKUN MOJEIIH.

B Ilpunoxennn 1 (Annex 1) mnpuBOAUTCS NEPEYEHb
AQHTJIMACKUX TJIArojioB, HawbOOJiee YacTO MCIOJIB3YIOIIUXCS B
TEKCTaX IOPUIUYECKON HAMNPABICHHOCTH U HOPUIAUYECKUX
nokymeHnTax; Ilpunoxenue 2 (Annex 2) BKJIOYAaeT B ceOs
TaONHILy, WUTIOCTPUPYIONIYI0 BO3MOKHBIE CIOCOOBI MEPEeBOA
HAa AaHMIMUCKUK S3bIK TJIArojla «OLUEHUBATh» C YYETOM
IOpUINYECKOT0 KOHTeKCTa; [Ipunoxkenue 3 (Annex 3) coaepKuT
MPUMEPHl CTAHJAPTHBIX TIOJOXKEHUU JOTOBOpA, TAaKUX Kak
«OOCTOSTENICTBA  HEMPEOJOIUMON  CHIIB),  «ApOUTpaK.
Pa3peurenue cnopoB», KOTOpbBIE MPUBOMATCS Ha AHTJIMHACKOM
SA3bIKE M COINPOBOXKIAIOTCS TEPEBOJOM Ha PYCCKUM; B
[Ipunoxenne 4 (Annex 4) BXOauT oOpaszell HOPUIUYECKOTO
JTOKyMEHTa ‘“‘promissory note” («IpoCTOM BEKCEIb)»), MEPEBO/I
KOTOPOTO Ha PYCCKUM SI3BIK OOBIYHO BBI3BIBACT 3aTPYAHEHUS Y
ctyaeHtoB;, B Ilpwioxennn S5 (Annex 5) coaepxarcs
PEKOMEHJAllMM N0  NEPEBOJy  IJIArOJOB,  BBIPAYKAIOIIUX
pa3IMYHbIE CTENEHU MPABOMOYHOCTH U TOJHOMOYHM; a
[Ipunoxenne 6 (Annex6) BkiIOYaeT B ce0d MNpPUMEPHbBIC
MaTEepHAIIBI JJISl POMEKYTOYHOM aTTECTAUU.

B coorBerctBUM co ctatbeit 1274  «CBoOomHOE
WCIIOJIb30BaHUE MPOU3BEACHUS B MHGOPMAIMOHHBIX, HAYYHBIX,



Y4EOHBIX WM KYJbTYpHBIX ILENAX» YacTu 4eTBepTOi
I'paxnanckoro konekca Poccuiickont denepanuum ot 2008 rona,
aBTOp JIaHHOTO Y4yeOHMKa HKCIOJIb30BaJl B CBOEH padoTe B
KaueCTBE ayTEHTUYHBIX MaTepUalioB MPaBOMEPHO
WCIIOJIb30BaHHBIC TTPOU3BEACHUS U OTPHIBKA M3 HUX B 00BEME,
OIPAaBJaHHOM TIIOCTABJIICHHOM 1EJIbIO WIM METOIUKOU, C
00s13aTeNIbHBIM ~ YKAa3aHUEM HMEHHU aBTOpa, IPOU3BEJCHUE
KOTOPOTO UCHOJIb3YETCS, © HCTOYHUKA 3aMMCTBOBAHUS.



CONTENTS

UNIT 1. COMPANY LAW: TYPES OF PERSONS ......ccocceeecruueeecunnee 5
UNIT 2. COMPANY LAW: FOUNDING DOCUMENTS................ 21
UNIT 3. COMPANY LAW: MOSSTROY CHARTER ............cuuu.. 41
UNIT 4. COMPANY LAW: CORPORATE GOVERNANCE.......... 68
UNIT 5. LEGAL LATIN...ccoiniinneecsnecssnecssaessssesssseecssscssssesssassssassssssssss 79
UNIT 6. RIGHT OF OWNERSHIP AND OTHER RIGHTS IN REM
................................................................................................................... 87
UNIT 7. BANKRUPTCY ..coooiiiriurinsnnncsnecsnecsssecsssecsssnessssecssssessasssssasses 97
UNIT 8. CONTRACT LAW: TYPES OF CONTRACTS AND
PARTIES TO THEM .....uuuiiiiinnninnsnencsnnecssnecsssecsssnscssnecsssscssssssssesssssses 127
UNIT 9. CONTRACT LAW: SHARE SUBSCRIPTION
AGREEMENT .....ouuoiiinninnninsnnnsnenssnnssnesssesssssssnssssssssesssssssssssasssssssas 142
UNIT 10. CONTRACT LAW: LEASE AGREEMENT ..........cccuueee. 172
UNIT 11. CONTRACT LAW: LOAN AGREEMENT.........ccccccc.... 189
UNIT 12. CONTRACT LAW: ASSIGNMENT AGREEMENT .....222
UNIT 13. CONTRACT LAW: LICENSE AGREEMENT............... 234
UNIT 14. COMMON CONTRACT CLAUSES: FORCE-MAJEURE
CIRCUMSTANCES ..cuuoiiueeinnensneessnnecssnecsssessssesssssssssasssssssssssssssasssssses 254

UNIT 15. COMMON CONTRACT CLAUSES: ARBITRATION .262
UNIT 16. COMMON CONTRACT CLAUSES:

REPRESENTATIONS AND WARRANTIES.......iineennsnecsnnnes 268
UNIT 17. CONTRACTS: GENERAL TRANSLATION REMARKS
................................................................................................................. 294
UNIT 18. TYPES OF SECURITY. PLEDGE...........eeervereraene 344
UNIT 19. TRANSLATING LEGAL INSTRUMENTS: POWER OF
ATTORNEY .aiiiinrienniennennsneessnnessseesssnesssssssssssssssssssessssssssasessase 373
UNIT 20. TRANSLATING LEGAL INSTRUMENTS:
PROMISSORY NOTE ....uuuiinriernrnisnennsnnecssnensssecssanssssnsssssssssssssssssssasces 388
UNIT 21. REVISION....uiiniiinreensnennninssneessanesssnsssasssssessssssssssesssssens 399
ANNEX 1. FREQUENTLY USED LEGAL VERBS............cceuuu.eee. 455
ANNEX 2.  “EVALUATE” IN LEGAL DOCUMENTS.........cc..c.... 460
ANNEX 3. COMMON CONTRACT CLAUSES.......cccevvuuecrueesunees 463
ANNEX 4 PROMISSORY NOTE.....tiveeeruenssneecsnecsnecsnesssneecanees 484
ANNEX 5. AUTHORITY VERBS ....cccciirtieruinnsnencsnnecsnecssaessssecssances 493

ANNEX 6. SAMPLE PAPER.....ccccciiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiineene



UNIT 1. COMPANY LAW: TYPES OF PERSONS

Basic terms and concepts

Vocabulary

business npenanpusatue  (Kak  CyObeKT
X03MCTBOBaHUS )

undertaking NpeAnpUsTUE (kak
UMYITIECTBEHHBIM KOMIIICKC)

entity TpENPUATHE, OpraHu3anus (Kak
OpaBUJIO — IOPUJIUYECKOE JIUIIO
(legal entity))

company KOMIaHus (pyc. — «0OIIECTBO)

limited company

private company
public company

Br. public limited company

member
shareholder Br.,
stockholder Am.

KOMIIAHUSI C  OTPAHUYEHHOU
OTBETCTBEHHOCTBHIO

YyacTHas (3aKpbiTasi) KOMIAHUS
nyOonn4Has (OTKpPbITAs)) KOMITAHUS
OTKpHBITas KOMIIaHUS C
OIPaHUYCHHOM
OTBETCTBEHHOCTbHIO

4JieH

aKIHOHED




legal entity, juristic/juridical
person, corporation,

(Br. also body corporate)

IOPUINYECKOE JIUIIO

partnership

general partnership

limited partnership

limited liability partnership

general partner

limited partner

TOBApPHUIIECTBO
MIOJIHOE TOBAPHILIECTBO
KOMMAHJWUTHOE TOBAPUIIECTBO
TOBApPUILIECTBO C OTPAHUYECHHOMN
OTBETCTBEHHOCTBIO

MTOJIHBIA TOBAPHILL
TOBapuIl €

OTpaHUYEHHOU

OTBCTCTBCHHOCTBLIO

joint venture

joint activity (simple

partnership)

COBMECTHOE MPEPUITHE
COBMECTHAsl JICSITEIbHOCTh (pYC.

— «IPOCTOE TOBAPUILIECTBOY)

foundation/organization

YUPEXKICHUE

founding/constitutional

YUYPEAUTENBHBIE IOKYMEHTBI

documents

formation CO3JIaHUE

incorporation YUIpEeKICHUE (B Ka4yeCcTBE
IOPUINYECKOTO JIUIA)

incorporated/unincorporated |c npaBamu/6e3 npaB
IOPUINYECKOTO JINIIA

natural person/individual buznueckoe guno  (pyc. —

«TPaKJIaHUH)




legal personality CTaTyC IOPUANICCKOTO JIUIA
separate legal personality CTaTycC OTJICJIHOTO

IOPpUAUYCCKOTIO JInIa

limited liabilit OrpaHNYECHHAI OTBETCTBEHHOCTD
Yy

free transferability of | cB0OOIHBIN 000POT J0MEN

interests

continuity of  existence | HempepHIBHOCTH CYIIIECTBOBAHUS

(perpetual existence)

1. Read, translate and memorize the following definitions:

Legal entity or juristic person means an entity, such as
corporation, that is recognized as having legal personality, i.e. it
is capable of enjoying and being subject to legal rights and
duties. It 1s contrasted with a human being, who is referred to as
a natural person or individual.

A corporation is a legal entity created under the authority of
the legislature. Its principal characteristics include a) limited
liability, b) free transferability of interests, c¢) centralized
management and control (a board of directors and officers), d)
continuity of existence (perpetual existence).

Partnership is divided into general partnership, joint venture
and limited partnership. A general partnership is an
association of two or more persons who are engaged in business

as co-owners. A partnership does not have a legal personality of




its own and therefore partners are liable for the debts of the firm.
On leaving the firm they remain liable for debts already
incurred; they cease to be liable for future debts if proper notice
of retirement has been published.

A joint venture is essentially a partnership formed for some
limited investment or operation. Joint ventures are governed by
most, if not all, of the rules applicable to partnerships.

Limited partnership is a partnership consisting of two
classes of partners: general partners (with rights and obligations
as in an ordinary partnership) and limited partners (with no

control and limited liability).

2. Do the “mirror translation” from Russian into English.
When the translation is completed, compare it with the
original version in English. Analyze the translation techniques

used.

1) FOpuauueckoe naMI0 O3HAYaeT JMIO, OOJagaroIIee

CTaTyCOM FOPUANYECKOTrO JUIIA.

2) OCHOBHBIMUA  TPU3HAKAMU  KOPIIOPALMU  SIBJISIFOTCA:
OrpaHWYeHHasi OTBETCTBEHHOCTb €€ YJICHOB, CBOOOIHBIIM
000poOT J0JIeH, IEHTPATU30BAaHHOE PYKOBOJCTBO B JIMIIC
JUPEKTOPA U JIOJKHOCTHBIX JIUIL, @ TAKYKE HEMPEPBIBHOCTD

CyIIECTBOBAHUSI.



3) B ominune OT Kopropauuu, TOBApUIIECTBO HE 00JanaeT

CTaTyCOM  OTAEIBHOTO  IOPUJIMYECKOTO  JIAMA. OITO
O03HAYaET, YTO TOBAPUIIM OTBEYAIOT IO J0JIraM (PUPMBI.
ITocie cBoero BbIXOAAa M3 COCTaBa TOBAPUIIECTBA OHU
MPOJOIKAKT  HECTH  OTBETCTBEHHOCTh IO  YyXeE
MMEKIMMCSL J0JIraM. TOBapuIlll MPEKPAIIAOT HECTH
OTBETCTBEHHOCTh MO JIOJraM (pUPMbI TIOCIIE HAJICKAIIETO
onyOJIMKOBAHUSI YBEJIOMJICHUSI O CBOEM BBIXOAE U3

CoCTaBa TOBApHUIICCTBA.

3. Comment on the points below:

- concept of legal personality;

- basic characteristics of a corporation;

- distinction between a corporation and a partnership.

NB!

The word “firm” relates to a partnership only. Do not use it as a

synonym to the word “company”.

opuadueckas pupma law firm

ayauTopckas hupma auditing firm




Reading 1: Legal Personality

1. Translate the text below into Russian. Use task 2 as a clue.

The essence of a company is that it has a legal personality
distinct from the people who create it. This means that even if
the people running the company are continuously changing, the
company itself retains its identity and the business need not be
stopped and restarted with every change in the managers or
members (shareholders) of the business. If the company is a
limited liability company, not only is the money owned by the
company regarded as wholly distinct from the money owned by
those running the company, but also the members of the
company are not liable for the debts of the company (except
where the law has made exemptions to this rule in order to
prevent fraudulent or unfair practices by those in charge). It is
one of the disadvantages of incorporation that a number of
formal rules, designed to protect people doing business with
companies, have to be complied with.

The separate personality of a company creates a range of
problems because although the company is registered as a
person in law it can only function through the humans who are
running the business in which the company is involved. The law
must regulate the relationships between a company and its

creators and members or shareholders as well as the



relationships between a company and outsiders who do business

with the company.

2. Do the “mirror translation” without looking at the text
above. Match the underlined fragments in Russian with those
in the original version. Comment on the translation techniques

used.

1) CyTh KOMIIaHUU 3aKIIOYAETCA B TOM, YTO B OTJIWYUE OT JIHII,

Co3aromux TaKYIO KOMIIAHHMIO, OHa o6naz[aeT CTaTyCOM

IOPpUANYCCKOIO JIMIA.

2) DTO O3HayaeT, 4To Jake IPU MOCTOSHHOW CMEHE JIIOAeH,

YOPaBASIOMIMX TaKOW KOMIAHUEHW, caMa KOMIIaHUSI COXPaHSET
CBOM CTaTyc, MpUYEM NIpPH KaXIOM HU3MEHEHHH B COCTaBE €€
JUPEKTOPOB WM YIEHOB (AKIIMOHEPOB) HE BO3HUKAET
HEOOXOJUMOCTh B MPEKpalleHUH WM BO30OOHOBIECHUU €€

HACATCIIBHOCTH.

3) Eciu koMmaHus SIBISETCS KOMIIAHUEH C OrpaHWYECHHOU
OTBETCTBEHHOCTBIO, TO TIPU ITOM HE TOJBKO JCHEXKHBIE
CpPEeACTBA, HAXONAIIMECS B  COOCTBEHHOCTH  KOMIIAHUH,
CUUTAIOTCS OTJIIMYHBIMH OT JICHEKHBIX CPEIICTB, HAXOAIINXCS B
COOCTBEHHOCTH AaKIIMOHEPOB, HO M UYJIEHbl KOMIIAHUM HE

OTBCYAIOT 110 €€ A0JII'aM.



4) Craryc OTHAEIBHOIO IOPUIUYECKOrO JHIAa CO3JacT Psjl
mpoo0jeM, TaK KaK XOTS KOMIAHHUS W 3aperucTpupoBaHa B
Ka4eCTBE HOPUIUYECKOTO JIMIA, €€ JIEATEIbHOCTh 3aBUCUT OT

(U3UYECKUX JIUL, YIPABISIONUX KOMIAHUECH.

5) OrtHouieHUs MEXAY KOMIIAaHUEH W €€ YUYpPEeAUTEISIMU,

YICHAMH U aKIIMOHCPAMH, paBHO KaK U OTHOIICHUA KOMIIAHHUHA C

B3aMMOJACHCTBYIOINIMMU _C HEK TPETBUMHM JIMIAMHU JIOJKHBI

PEIYJIMPOBATHECA 3aKOHOM.

NB!

The term “business” in legal context may have different
meanings. When used with no article in the context of company
law it means «X03sIHCTBEHHAS AEATEIHBHOCTh KOMImaHumy». If you
come across ‘“‘a business” or “businesses”, the meaning of the

term 1S «KOMITAHUS/TIPETPUATHECY.

3. Memorize the following:

US entities UK entities

sole proprietorship sole proprietorship

general partnership general partnership

limited partnership limited partnership

C corporation limited liability partnership




S corporation private limited company (LTD)

public limited company (PLC)

4. Prepare Power Point presentation on: a) C corporation
(US); b) S corporation (US); c) limited liability partnership
(UK), covering the aspects of liability of owners, capital

contributions and management.

Reading 2: Types of Businesses

1. Read and translate the following:

Sole proprietors are unincorporated businesses. They are also
called independent contractors, consultants, or freelancers.
There are no forms you need to fill out to start this type of
business. The only thing you need to do is report your business
income and expenses on your Form 1040 Schedule C. This is
the easiest form of business to set up, and the easiest to dissolve.
(An LLC with only a single shareholder, a so-called single-

member LLC, is taxed as a sole proprietor on a Schedule C.)

Corporations are incorporated businesses. Every form of
business besides the sole proprietor is considered a separate
entity, and this often provides a measure of legal and financial

protection for the shareholders. The shareholders of corporations




have limited liability protection, and corporations have full
discretion over the amount of profits they can distribute or
retain. Corporations are presumed to be for-profit entities, and
as such they can have an unlimited number of years with losses.

Corporations must have at least one shareholder.

Partnerships are unincorporated businesses. Like corporations,
partnerships are separate entities from the shareholders. Unlike
corporations, partnerships must have at least one General
Partner who assumes unlimited liability for the business.
Partnerships must have at least two shareholders. Partnerships
distribute all profits and losses to their shareholders without
regard for any profits retained by the business for cash flow
purposes. (LLCs are taxed as partnerships, unless they choose to

be taxed as corporations.)

S-Corporations have features similar to a partnership. An S-
corporation must have at least one shareholder, and cannot have
more than 100 shareholders. If any shareholder provides
services to the business, the S-Corp must pay that shareholder a
reasonable salary. This salary is a separate payment from

distributions of profits or losses.



The most common type of corporation is the C Corporation,
which is a for-profit, state-incorporated business. Articles of
Incorporation are filed and appropriate fees are paid to set it up.
The C corporation is established as a unique business entity,
which takes on a distinctly separate business and tax identity
from that of the owners (the shareholders). Separate income
taxes are filed, and corporate taxes are paid regularly for the
business. In return, the business owners are removed from
personal liability for debt incurred by the corporation.

Should the business go bankrupt, or be faced with a lawsuit, the
owner’s personal assets are protected. This 1s the most
significant reason why many business owners choose to
incorporate. Additionally, as a separate entity, a corporation can
own property, make business deals, or even sue another business
independently of the shareholders.

To establish a corporation, several requirements and formalities
must be addressed. For example, a corporation must issue shares
to stockholders. In addition, state requirements usually include
minutes be taken at shareholder and Board of Director meetings,
officer appointments, and specific records maintained, as
outlined by the state in which the incorporation documents are
filed.

The shareholders have ownership in the corporation, the Board

of Directors governs the business, and elected officers manage



the day-to-day activities. Corporations must adhere to corporate

tax laws and file corporate taxes regularly.

NB!
In “C corporation” and “S corporation” ‘C’ and ‘S’ simply refer

to subchapters in the US Revenue Code.

2. Translate the following fragments from Russian into
English using mini-vocabularies given below:

A.

1) Kak B CIIIA, Tak u B BenukoOpuTanuu, y UHIAUBUIYaJIbHOTO
YaCTHOTO  OPEANPUATHS  HUMEETCd  OJMH  COOCTBEHHUK
(MHAMBUAYAIBHBIN MOpeANPUHUMATENB), OTBETCTBEHHBIN 3a

YIIPABJIECHHUE XO3IMCTBEHHOU AEATENBHOCTBIO.

2) B ToBapuIecTBe CyIIECTBYIOT HECKOJBKO COOCTBEHHHKOB,
KOTOpBIE, KakK IIPaBUJIO, OTBEYAKOT 3a PYKOBOACTBO €TO
JEeSATETLHOCTHIO. B MOTHOM TOBapuilieCTBE TOBAPHUIIM 00JIaa0T
pPaBHBIMU MPABaMU U 00S3aHHOCTSIMU, OJJHAKO B KOMMAaHJAUTHOM
TOBApUILIECTBE HMMEIOTCA KAaK TOBApUIIM C OrPaHUYEHHOU
OTBETCTBEHHOCTBIO, HE HECYIIME HUKAKOW OTBETCTBEHHOCTH,
TaK W TIOJIHBIE TOBAPUIIM, HECYIIME OTBETCTBEHHOCTH IO

o0si3aTenbCcTBaM (PUPMBL.



3) bonbsmuHcTBO KpynHbIX Koprnopanui CIIA npunamiexar k
C kopnopanusiM, KOTOPbIE IUIATAT HAJIOTU C IOPUANYECKUX JIUII.
B S kopnopanusx, KOTOpbIE, KaK TMPABUIO, MEHBIIE,

HaJI0I000JI0KECHHUIO IHoJJjecxKar COOCTBEHHHUKH.

4) C kopropauus SIBJISIETCSI KOMMEPUYECKHUM TOCYAapCTBEHHBIM
npeanpustueM. g yuUpeKIACHUS  TAKOM  KOPIOpALUHU
HEOO0XO0AMMO TOAaTh 3asiBICHHE 00 YUPEKJICHUHU U 3aIIaTUTh
peructpanoHHbie cOopbl. COOCTBEHHMKHM TaKOW KoprHopaluu
HE HECYyT OTBETCTBEHHOCTh IO €€ Jjojram. B ciydae
OAHKPOTCTBA WU Cy/1€OHOr0 UCKa B OTHOIIEHUU C KOpropaluu
obecrieunBaeTca  3alMTa  JUYHOMY  HUMYIIECTBY €€
coOCcTBeHHUKOB. Kpome TOoro, o0iamasi cTaTycoM OTJEIbHOTO
opuandyeckoro Jsmna, (C Koprnopauusi BIpaBe HWMETh B
COOCTBEHHOCTH HWMYIIECTBO, 3aKII0YaTh CICIKH M JIaXKe
BBICTYIIaTh B KA4€CTBE MCTLA HE3aBUCHUMO OT CBOMUX
akironepoB. [ yupexnaenuss C xopropaluu HEOOXOAUMO

coOmoenne psga TpeOOBaHWM W YCTAaHOBJICHHBIX 3aKOHOB

hopMaTbHOCTEM.

WHIUBUAYaTbHOE yacTHoe | sole proprietorship
TIPEIIPUATHE

HMHJIUBHUIY JTbHBIN sole proprietor
IpeaIPUHIMATEITb

HECTH OTBETCTBEHHOCTH 3a/mo | to be liable for




o0JiailaTh paBHbIMU NpaBamMu U |to share equal rights and

00513aHHOCTSIMH responsibilities

IJIaTUTh HaJIoru ¢ | to pay corporate taxes

IOPUINYECKUX JIUI

B.

OIHUM W3 KIIOYEBBIX MMOHATHM B 3aKOHOJATEIILCTBE O
KOMITAHUAX SIBIISIETCS TIOHSATHUE OTBETCTBEHHOCTH. (OCHOBHOE
paznuyure MEXAy KOMIIAHUEW W TOBApPHUILECTBOM 3aKJIKOYACTCA B
TOM, 4YTO KOMIAHHS, B OTJIMYME OT CBOHMX UICHOB, HECET
OTBETCTBEHHOCTh II0 CBOUM 00s3aTeIbCTBAM U J0JTaM, a
TOBAapPUIIECTBO  TAaKOM  OTBETCTBEHHOCTH  HE  HMEET,
CJI€ZI0BATEJIbHO, TOBAPUIIM OTBEUYAIOT 32 JIESITEILHOCTh (PUPMBI.
OnHako, B OTIMYKE OT OOBIYHBIX TOBAPHUIIECTB, TOBAPHUIIECTBO
C  OrPAaHWYCHHOM  OTBETCTBEHHOCTHIO  MPENYCMATPUBAET

OTPpaHUYCHUC OTBCTCTBCHHOCTHU TOBapI/IHlef/'I.

B OTJIMYUE OT as opposed to; unlike; in

contrast to

3. Focus on the points:

- types of UK and US legal entities;

- difference between a company and a partnership;

- difference between a general partnership and limited

partnership;




- difference between a limited partnership and limited liability

partnership;

- difference between S corporation and C corporation.

Translation Techniques

1. Memorize the following:

Translation Patterns

English Russian
(1) IF/WHEN/SHOULD/IN | B CJIVUAE/TIPU/HA
CASE + Clause MOMEHT + NOUN in the

Genitive Case

(2) subject + predicate

impersonal construction

(3) infinitive

WTtNOUN 1n the Genitive

Case

(4) subject+predicate

predicate+subject

2. Translate the sentences below applying certain translation

techniques to the underlined fragments:




1) The partners cease to be liable for future debts if proper

notice of retirement has been published. (1)

2) This means that even if the people running the company are

continuously changing, the company itself retains its identity.

(1)

3) The law regulates the relationships between a company and

its creators and members or shareholders. (2)

4) To establish a corporation, several requirements and

formalities must be addressed. (3)

5) There are no forms you need to fill out to start this type of

business. (3)

6) If any shareholder provides services to the business, the S-

Corp must pay that shareholder a reasonable salary.(1)

7) Should the business go bankrupt, or be faced with a lawsuit,

the owner’s personal assets are protected. (1)

8) 3akoHOM mpeaycMarpuBaeTcd (2) psAl OrpaHUYEHHUH s

CO3JIaHus Koprnoparui. (3)




9) B ciyyae npeaocTaBieHUs aKIIMOHEPAMU YCAYT KOPHOPALUU

(1) uM BBITUTAYMBAETCSA pA3yMHOE BO3HATPAXKICHHUE.

10) PerynspHo BhIIIAYMBAETCS TOJOXOIHBIA HAIOT (4), a TaKKe

HaJIOTH C IOPUANYCCKUX JIMII.

11) Ilpy 0OCTOSIHHOW CMEHE JItOIeH, YIPAaBISIOUIMX KOMIAHUEH,

(1) cama KOMITaHUST COXPAHSAET CBOM CTaTYC.

12) [duna  cobmwonenus (3) NOpeayCMOTPEHHBIX 3aKOHOM

dbopMalbHOCTEHl  KOMIIAHUM  HEOOXOJWMO  II0JIaTh  CBOM
yUYpeanuTeNbHbIC JTOKYMEHTBI B COOTBETCTBYIOIIIHE

PETUCTPATMOHHBLIC OPI'aHbI.

UNIT 2. COMPANY LAW: FOUNDING DOCUMENTS

Basic Terms and Concepts

Memorize the following:
company (UK) | Memorandum of | Articles of Association
Association (YcraB)

(Memopanaym 00

YUPEXKICHUN )




corporation Articles of | By-Laws

(US) Incorporation (BuyTpennuit
(3asBneHUE 00 | periaMeHT)
YUPEKICHUN ) (VcraB)

limited liability | Articles of | Operating Agreement

company (US) |Incorporation (IoroBop o mopsiake
(3asiBneHME 00 | IesATeTLHOCTH)
YUPEXKICHUN )

partnership registration statement | Partnership Agreement

(UK, US) (3asBKa Ha | ([loroBop 0 co3naHuu
PETUCTpPAIINIO) TOBAPUIIECTBA)

Reading: Founding Documents

1. Read and translate the text given below:

The formalities in organizing a corporation include
preparation and filing of founding (or constitutional)
documents: its Charter, By-Laws and Articles of Incorporation
(AE) or its Memorandum and Articles of Association (BE).

Founding documents should specify the corporate name,
purposes of the corporation, number of authorized shares,
address of the corporation’s registered office. They also may
include provisions concerning the management and powers of

the corporation and shareholder liability for corporate debt.




Founding (or constitutional) documents of a legal entity can
be divided into two types: documents intended to define the
external relationships of the entity and those representing its
internal regulations. Documents of the former type are usually
subject to registration with a competent authority and can be of
a contractual or non-contractual nature. A non-contractual
founding document essentially constitutes a declaration and
undertaking to the relevant registering authority which may
define, among other things, the name, location and
objects/activities of the entity, its participants and their
respective rights and duties. Examples of such documents are
the Memorandum of Association of an English, Cyprus or
British Virgin Islands (BVI) company and the Articles of
Association of a U.S. corporation. In some cases a document of
the former type can also form a contract between the
participants (shareholders, members, partners) of an entity. The
Founding Agreement (or Shareholders’ Agreement) of a
Russian joint stock company is one example to this. Another
example is the partnership agreement of an English partnership.

Internal regulations of an entity never constitute a contract.
They describe more fully the issues related to the entity’s
capital, the rights and duties of its members, the governance of
the entity, its accounting procedures, its reorganization or

liquidation etc. In the United States, such regulations are usually



referred to as “by-laws”; English companies have Articles of

Association; and the Russian “yctaB” is translated as “Charter”.

2. Focus on the points below:

- principal object of founding documents;

two types of founding documents;

founding documents of a UK company;

founding documents of a US corporation;

founding documents of a partnership.

3. RRR! (Read. Remember. Reproduce.)

Both an English company and a Russian one must be constituted
by two documents, Memorandum and Articles of Association in
the case of an English company and a Foundation Agreement
and a Charter in the case of a Russian company. This fact tempts
us into translating the term “Memorandum of Association” as
“Yupenurenbusiii qoroBop” following the pattern of Russian
law. However, this would be incorrect, since the nature of the
two documents is different. Whereas the Foundation Agreement
of a Russian company is an agreement (contract) to be entered
into among the founders of the company in order to determine
their relationship within the newly established company, which
contract, along with the Charter (a non-contractual document), is

subject to registration with the relevant authority to evidence the



incorporation of the company, an English Memorandum of
Association is not a document of a contractual nature. The
Memorandum of Association is actually a declaration to be
jointly made by the founders of the company in which they
express their intention to form a company in accordance with
the terms set forth therein and which also serves as an
application to be filed with the relevant Companies House for

the purpose of incorporation.

Translation Techniques

4. Translate the following using the patterns written below:

A.
Russian: [{ins + NOUN = English: INFINITIVE

e.g. Jlna yapexnenns komnanuu = to start/establish a company

B.

Russian: Impersonal Model = English: Subject + Predicate

e.g. B nokymenTax ykaspiBatorcst = The documents specify



Subject to — ¢ yueToM, npu coOIIOJICHUH, B COOTBETCTBHUU C;
To be subject to — mnoanmexarb JEHUCTBUIO YETO-Iu00,

perynpoBaThes (0 JEATEIIbHOCTH);

e.g. Subject to Russian law — B COOTBETCTBUH C POCCHUCKUM

3aKOHO/IaTEIIbCTBOM;
The Company is subject to Companies Act.
JlestenpHocTs KoMmanuu peryinupyercs AKTOM O KOMIAHUSIX/

Kommanusa moajiexut 1eucTBUi0 AKTa 0 KOMITAHUSIX.

1.B YUIpCAUTCIbHbBIX JOKYMCHTAX YKA3bIBACTCA HAMMCHOBAHUC

IOpUANYCCKOIo JiMia, LHOCJIW MW 3aJadu C€ro ACATCIbHOCTH, a

TAKXKE IOPUIUYECKUN AIPEC KOMITAHUU.

2. B YUYpCOUTCIIbHBIC JOKYMCHTBI TAKXC MOI'YT BXOJIHUTDH

IMOJIOKCHHA O PYKOBOACTBC KOMIIAHHUH U CI'O ITOJIHOMOYHAX.

3. Y‘-IpCI[I/ITeJ'IBHBIG AOKYMCHTBI HOPHAXYCCKOTO JIMIa MOKHO

pa3aciIuTb Ha ABAa BUAA. JOKYMCHTbLI U1 OIIPCACIICHUA BHEIIIHEH

JESITeIIbHOCTH KOMITIaHUU 151 JTIOKYMEHTHI, KOTOpPBIE
MPEJCTABISAIOT  COOOM  TpaBWiIa,  PETYyJIUPYIONIHE €€

BHYTPEHHIOIO JesATeIbHOCTH (internal regulations).



4. JIOKyMEHTBI TIEpBOIO BHJA HOJJIEKAT PETUCTPALUU B

COOTBETCTBYIOIMX OpraHax (to register a company with the

relevant authorities).

5. B Hux coxaepxutcs xapakrtepuctuka (they describe) neau u

3a1a4d IOPUIUYECKOrO JIMIA, €r0 MECTOHAXO0XKJICHHUE, COCTaB
VYaCTHHMKOB, a TakKe HUX mOpaBa U oOs3aHHOCTH. K Takum
JOKYMEHTaM  OTHOCATCA MemopaHaym 00  yUpekJIeHUU
OpUTAaHCKOM KOMIIAaHMM U  3asBICHUE 00 YUYpexKICHUU

AMEPUKAHCKON KOPIIOPALUH.

6. B mokymeHTax, KoTopsele ABIsOTCS (to constitute) npaBuaaMu

BHYTpCHHGﬁ ACATCIIBHOCTH KOMIIaHUH, OpeaACTABIICHBI

NOJIOKCHHUA O KalluTaJIC MOPUAUYCCKOro IJiMld, IpoHcaype

6yxyqua, O JIMKBU AU U PpCOpraHru3aliii KOMITAHHUH.

7. J_-[JIS{ YUPCKACHUS B KAYCCTBC IOPUANYCCKOI'O JIMIId KOMIIaHHUHN

HGO6XOI[I/IMO MOATOTOBUTL W HAIIPABUTL B COOTBCTCTBYHOIIUC

OpraHbl YYpCAUTCIbHBIC JOKYMCHTDI.

N.B.!
One of the common mistakes made by students is associated
with translating the verb «peructpupoBatb» into English.

Students tend to translate this verb as “to registrate” according



to the respective Russian form. However, such verb doesn’t

exist in English.

Remember!

PeructpupoBats — to register;

Peructpammonnsie  opranbl —  registering  (registration)
authorities;

PeructpupoBaTh KOMIIaHHIO B OpraHax — to register a company

with the authorities;

DO NOT CONFUSE:
Cratyc HOpUIUYECKOTO JHUIA/MpaBOCyObEKTHOCTL — legal
personality;

VYupexieHre B KaueCTBe IOPUIUIECKOrO JIMIa — incorporation;

5. Learn the clauses contained in the chart.
These are standard clauses of the Articles of Association

certified in the Republic of Cyprus:

Business (Xo3stiicTBeHHAs ) IESITEIBHOCTD

Share capital and variation of | AKunoHepHBI (pyc. — YCTaBHBIN)
rights KamuTal W W3MEHEHHE  IIpaB

(CBSI3aHHBIX C aKIHSIMM)

Lien [IpaBo ynepxanus (akiuii)




Calls on shares

TpeboBanus maTe)e 1Mo aKIusImM

Transfer of shares

[Tepenaua akuni

Transmission of shares

[lepexon mpaB Ha akuuM (B Claydae

OaHKpPOTCTBA W CMEpTHU
BJIJIC/IbIIA)

Forfeiture of shares Konduckanus akiui

Conversion of shares into stock | IIpeoOpazoBanue aKIHM B
obOuranuu

Alteration of capital

M3MeneHune pa3Mepa Kamnuralia

General meetings

OO6mue coOpaHusi aKITMOHEPOB

Notice of general meetings YBenomiieHue 00 OO01em
coOpaHuu

Proceedings at general meetings | [Topsinok paboThI O6mrero
coOpaHus

Votes of members

['o10ca 4wieHoB

Corporation acting by

representatives at meetings

JlencTBUs HOPUAMYECKUX JIUL HA

coOpaHUsIX Yepe3 MpecTaBUTeNeh

Directors

HupekTtopa (CoBeT TUPEKTOPOB)

Borrowing powers

ITomnomMouusi Ha 3aMMCTBOBAHHE

ACHC)KHBIX CPCACTB

Powers and duties of directors IHomaOMOUMS u 00s13aHHOCTH
TUPEKTOPOB
Pensions Ilencun




Disqualification of directors JuckBanudukanys  JUPEKTOPOB
(oOcTosITENBCTBA, JINIIAIOLIAE
TUPEKTOPOB  MpaBa  3aHUMATh
JIOJKHOCTD )

Appointment of additional | Hasnauenue JOIOJHUTEIBLHBIX

directors and removals of | aupexkTopoB u  OCBOOOXKJEHHE

directors JTUPEKTOPOB OT JIOJAKHOCTU

Proceedings of directors

[Topsimok paboThI (Cogerta)

TUPEKTOPOB

Alternate directors

3aMecTUTENN JUPEKTOPOB

Managing director

JIupexTop-pacnopsauTeib

(MCTIOTHUTEbHBIN TUPEKTOP,
aHajor rE€HEPaJIbHOTO
JTAPEKTOpPA)

Secretary Cexperapp

Seal [leuaTs

Dividends and reserve

JIuBUIEHABI U PE3EPB

Accounts

Yuer

Capitalisation of profits

Kanuranuzanus npuObLIn

Audit Ayaut
Notices YBegomneHus
Winding up JIukBumanus




Indemnity ["apanTusa Bo3MemieHus (yOBITKOB

JTOKHOCTHBIM JIAIIaM)

Arbitration ApOurtpax
Names, addresses and | ImeHa, ajgpeca W ONMCAaHHUE JIMII,
description of subscribers MOJIMMCABIINXCS HA aKIIUU

5. Translate these fragments of the Articles of Association

into proper legal Russian in writing:

A. BUSINESS

The company shall pay all preliminary and other expenses and
enter into, adopt or carry into effect and take over or continue
any agreement or business or work reached or carried on (as the

case may be) prior to incorporation, as the company may decide.

as the case may be — B KaX10M KOHKPETHOM CJIy4ae;

B. SHARE CAPITAL AND VARIATION OF RIGHTS

The shares shall be at the disposal of the company which may
by ordinary resolution allot or otherwise dispose of them,
subject to regulation 3, and to the provisions of the next
following regulation, to such persons at such times and

generally on such terms and conditions as they think proper, and




provided that no shares shall be issued at a discount, except as

provided by section 56 of the Law.

VOCABULARY

ENGLISH:

RUSSIAN:

at the disposal of the company

110 YCMOTPEHHIO KOMITAaHUHU

allot or otherwise dispose of

pacrnpenenaTh YTo-JIM00 WM WHBIM

00pa3oM pacropsKaThCs 4eM-JI100

at such times

B TAKHE CPOKHU

except as provided by section Ne

3a HCKIIOYCHHUEM CJIy4acsB,

IPENYCMOTPEHHBIX ITYHKTOM No

C. LIEN

The company shall have a first and paramount lien on every

share for all monies (whether presently payable or not) called or

payable at a fixed time in respect of that share, and the company

shall also have a first and paramount lien on all shares standing

registered in the name of a single person for all monies presently

payable by him or his estate to the company; but the directors

may at any time declare any share to be wholly or in part

exempt from the provisions of this regulation. The company’s

lien, if any, on a share shall extend to all dividends payable

thereon.




VOCABULARY

ENGLISH:

RUSSIAN:

first and paramount lien on

IIEPBOOUCPCIHOC ITPABO 3aJi0ora

if any €CJIM TaKOBOH (TaKOBBIC) UMEIOTCS
to be wholly or in part MOJTHOCTBIO MJIM YaCTUYHO
payable MPUYUTAOITUNCS K

OIUIATE/TIOIEKAIIIUN OIIATE

D. CALLS ON SHARES

The directors may from time to time make calls upon the

members in respect of any money unpaid on their shares and not

by the conditions of the allotment thereof made payable at fixed

times, and each member shall pay to the company at the time or

times and place so specified the amount called on his shares. A

call may be revoked or postponed as the directors may

determine.

NB!

In the expression “the allotment thereof” replace there-pattern

with the appropriate term and translate the expression properly

into Russian.

as the directors may determine — o yCMOTpPEHUIO TUPEKTOPOB




E. TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and the transferor
shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect

thereof.

NB!

Find the proper Russian equivalents to the terms “transferor’

and “transferee” using the pattern given below:

employer/employee = paboToaaTenb/pab0OTHUK;

licensor/licensee = mwuieH3uap (JIMIO0, MPEIOCTABIISIONICE

JIUTEH3UIO )/uleH3uat (JIUI0, MOoTydaroliee JIUICH3UIO);

pledgor/pledgee = 3amoromarens (WO, MPEIOCTABIAIOIICE

3aJI0T)/3a7I0ToAep KaTelb (JIUI0, OJIyYUBIIEe 3aJ10T);

lessor/lessee = apeHoaaTeb/apeHAATOD

F. TRANSMISSION OF SHARES
In the case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal

representatives of the deceased where he was a sole holder, shall



be the only persons recognised by the company as having any
title to his interest in the shares; but nothing herein contained
shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by

him with other persons.

NB!
Translate properly the term “interest” in the underlined
fragment depending on the context. Select the right connotation

out of the following list:

MPOIICHT;

BEITHOE MPaBO;

UHTEPEC;

JOJIS1 y9aCTHSI.
In the expression “nothing herein contained” replace here-
pattern with the correct word and translate the whole word

combination into Russian.

the deceased — ymepiiee miio;

the estate of a deceased — IMyIIIECTBO MOKOIHOTO;

G. FORFEITURE OF SHARES



If a member fails to pay any call or installment on the day
appointed for payment thereof, the directors may at any time
thereafter during such time as any part of the call or installment
remains unpaid, serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any

interest which may have accrued.

NB!
In the expression “ together with any interest which may have
accrued” translate the term “interest” depending on the context.

Justify your version.

Pay special attention to the verb ‘“accrue”. It means
«HAACNATH(CSI) TMPaBOM IO 3aKoHY; Hauucasatb(cs)». The
peculiar grammar usage of this verb is that it is always used in
active voice constructions whereas its Russian equivalent

commonly demands the passive ones.

e.g.
Compensation accrues to a person = Jluiyy nmpeaocraBJisieTcst

IIpaBO Ha BOSMCIICHUC.

H. ALTERATION OF CAPITAL



The company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into shares

of such amount, as the resolution shall prescribe.

I. GENERAL MEETINGS

The company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that
year, and shall specify the meeting as such in the notices calling
it, and not more than fifteen months shall elapse between the
date of one general meeting of the company and that of the next.
Provided that so long as the company holds its first annual
general meeting within eighteen months of its incorporation, it
need not hold it in the year of incorporation or in the following

year.

J. DIRECTORS

Unless and until otherwise determined by the company in
General Meeting, the number of the Directors shall not be less
than two and there shall be no maximum number. The first
Directors of the company shall be appointed in writing by the
subscribers to the memorandum of association or a majority of
them and it shall not be necessary to hold any meeting for that

person.



The remuneration of the directors shall from time to time be
determined by the company in the general meeting. Such

remuneration shall be deemed to accrue from day to day.

Remember!
Unless and until otherwise determined by the company = ecnu u

710 T€X MOp, MOKa UHOE HE MPETyCMOTPEHO KOMITAaHUEH;

remuneration = BO3HarpaxjaeHHue;

K. DIVIDENDS AND RESERVE

The company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the
directors. The directors may from time to time pay to the
members such interim dividends as appear to the directors to be
justified by the profits of the company. No dividend shall be

paid otherwise than out of profits.

VOCABULARY

ENGLISH: RUSSIAN:

declare dividends OOBSIBIISATH O BBIIIATE JUBUJICH/IOB
interim dividends MIPOMEKYTOUHBIC IMBUICHIbI

L. WINDING UP




If the company shall be wound up the liquidator may divide
amongst the members in specie or kind the whole or any part of
the assets of the company and may, for such purpose set such
value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried

out as between the members or different classes of members.

Remember!

in specie or in kind = B IeHEXKHOM M HEJICHEKHOM BBIPaKCHUU

Translation

Translate the extract from the lawyer’s report entitled “Legal
Features of Corporate Agreements” into English:

A.

[TorrpaBku B 3aKkoHBI «(O0 aKIMOHEPHBIX OOIIECTBAX W
o0ImecTBax ¢ OrpaHUYEHHOW OTBETCTBEHHOCTHIO» YCTAHOBHIIH
MPAaBO YYACTHUKOB 3aKJIF0YATh COTJIAIIIEHUE O

1. pacniopsi>keHUH MPaBOM TOJIOCa;

2. «COTJIACOBAHHBIX» ACUCTBUSX IO YIIPABICHUIO;

3. NpUHYAUTEIBHOM BBIKYIIC J0Jel (akiuii) Ha 3apaHee
ONPEJICIICHHBIX YCIOBHUSIX

Opnako ct. 32.1 ®3 «0O06 axkuuOHEpPHBIX OOIIECTBAX)
JIMIIIAET CTOPOHBI BO3MOKHOCTH:

l)cornacoBeiBaTh  KaHAWJAATYPbl ~ YJIECHOB  OpPraHoOB

yIpaBJeHUs 00IIECTBA;



2)omnpeacisiTh BOIIPOCHI KOMITETCHILINHU OpraHoB
YIIPaBJICHHUS;

3)U3MEHATh KBOPYM, TpeOYIOIIUMCA Uil  pEIICHUS
BOIIPOCOB JICATEIHLHOCTH OOIIECTBA;

4) nepepacnpeaensaTh TUBUJICHIbI MEXTY aKIIMOHEPAMU.

OCHOBHBIM yYPEAUTEIbHBIM JOKYMEHTOM KOMIIAHUM IO
AQHTJIMACKOMY TIpaBy BBICTYINAIOT TaK Ha3bIBA€MbIC CTaTbU
oobenunenust (The Articles of Association), sBsironIECS
aHaJIOTOM POCCUMCKOTO YCTaBa, KOTOPbIE MUMEIOT JOTOBOPHYIO
npupoay. Hapsagy ¢ mMemopanaymom oObenuHeHust (The
Memorandum of Association) oHM 00pa3ylooT TO, 4YTO
MMEHYETCd B  JIUTEpAaType  KOHCTUTYLIMEH  KOMIIAHUHU.
[TonoxxeHus ycTaBa paclpOCTPAHAIOTCS HAa BCEX €€ YUACTHUKOB,
a WX WM3MEHEHHUS CBS3aHbl C HEOOXOIUMOCTHIO COOJIIOACHUS
onpeneNeHHoN popMabHON MpoLEeyphl. Y CTAHOBUTH MPaBUIIA,
oOsi3aTeNbHbIE HE JJI BCEX AKIIMOHEPOB KOMIIAHUM, MOXKHO C
IIOMOIIIBIO AKI[MOHEPHBIX COTJIAIIICHUN (Shareholder’s
Agreements). ITO TaKoil K€ JOTOBOP MEXKY aKI[MOHEpPaMH, B
KOTOPOM  MOXXHO MPEIyCMOTpPeTh TO, YTO HE ObLIO
MPETYCMOTPEHO B UMEIOIIEM JOTOBOPHYIO IPUPOITY YCTABE.

B pamkax TaMolIHEW HOKTPUHBI AKIIMOHEPHI pacCMaTPUBAIOTCS
B KAa4yeCTBE OJIHOM W3 TPYI, HapAay C YIPaBISIOUIMMH,

KpeauTopaMu 1 HACMHbIMHU pa6OTHHKaMI/I.



UNIT 3. COMPANY LAW: MOSSTROY CHARTER

READING 1:
NAME AND LOCATION. LEGAL STATUS.
OBJECTS AND ACTIVITIES

OPEN JOINT STOCK COMPANY
MOSSTROY
CHARTER

1. Below there is an extract from the charter of a Russian open
joint stock company. Read through the text and match the
words and expressions in bold with their Russian equivalents

given in task 2 infra. Translate the text into Russian:

Article 1. Name and Location

1.1 The Company’s full corporate name shall be
«OTkppITOe  akuuoHepHoe obmectBo  «Mocctpoi»». The
Company’s brief name shall be OAO «Mocctpoii». The Latin
transcription shall be OAO “Mosstroy”.

1.2 The Company’s location shall be 104 Tverskaya Street,

Moscow 112010, Russian Federation.



Article 2. Legal Status

2.1 The Company shall be a legal entity and own its
separate property held in its own balance sheet and may, on
its own behalf, acquire and exercise property and non-

property rights, perform duties, sue and be sued in courts.

2.2 The Company shall have such -civil rights and
obligations as may be necessary to engage in any activities not
prohibited by federal law.

Certain activities, as determined by federal law, may be
undertaken by the Company only subject to the obtaining of a

special permit/license.

2.3 The Company shall be deemed existing as a legal entity
as from its state registration as required by federal law. The

Company is formed for an indefinite period.

2.4 The Company may duly open bank accounts both in

and outside the Russian Federation.

2.5 The Company shall be liable for its obligations with all
its property.



2.6 The Company shall not be liable for any obligations of

its shareholders.

2.7 The Company shall have its seal, stamps and letterheads

bearing its name, and its logo (trademark).

2.8 The shareholders shall not be liable for the Company’s
obligations and shall bear the risk of losses associated with its
activities within the limits of their respective shares’ value.
Any shareholder who has not paid up its shares in full shall be
jointly and severally liable for the Company’s obligations to

the extent of the unpaid portion of their shares’ value.

Article 3. Objects and Activities

3.1 The principal object of the Company is to earn profits.

3.2 The Company shall engage in any activities not

prohibited by federal law. Any licensable activities shall be

subject to a license.

3.3 The activities of the Company shall be as follows:

- construction of any industrial, agricultural or civil

projects, and installation of equipment;



- acting as main contractor;

- acting as customer;

- manufacture and sales of consumer goods;

- wholesale and retail trade;

- establishment of sales outlets (stores, sales trucks,
canteens, snack bars);

- organization and provision of maintenance and
consulting services;

- provision of marketing and brokerage services;

- art services;

- export/import operations with respect to any agreed
range of products, equipment and services as may be
needed for customers;

- education services;

3.4 The Company shall ensure the registration and safety of
any personnel-related documents and their duly and timely
delivery into state custody in the event of its reorganization or

liquidation.

2. Translate into English:
A.
Jlns  HyXa 3aka3uMka, CBOCBpPEMEHHas TMepeaadya B

rOCyJapCTBEHHOE XPAHEHUWE B YCTAHOBJICHHOM MOPSIKE;



OCYIIECTBJISITBCS TOJIBKO TPHW HAJIUYWW JUIEH3UHU; HECTU PHUCK
yOBITKOB; B TIpe/ieJiax CTOUMOCTH aKIUi; JIUIICH3UPYEMbIC BUIbI
NESATETLHOCTH; TOPTOBJS ONTOM W B PO3HHUILY; OpTaHHU3aIUs
TOPTOBBIX TOYEK; HECTH COJUIAPHYIO OTBETCTBEHHOCTH IIO
oOsi3arenbcTBaM  OOIIECTBA; B YCTAHOBJICHHOM — TOPSIKE
OTKpBhIBaTh OAHKOBCKHE CYETa; HECTH OTBETCTBEHHOCTH TIO
CBOMM  00si3aTebcTBAM  BCEM  MPHUHAJICKAIIUM €My
MMYIIIECTBOM; OCYIIIECTBJICHUE JTIOOBIX BHJIOB JCSATEILHOCTH, HE
3aMpeIleHHBIX  (eflepalbHBIMU  3aKOHAMH; €  MOMEHTA
TrOCYJapCTBEHHOW pETUCTpallud; HUMETb B COOCTBEHHOCTH
000C00JIECHHOE UMYIIIECTBO, YUYUTHIBAEMOE Ha CAMOCTOSITEIbHOM
OamaHce; OT CBOEro WMEHH, MPUOOpETaTh M OCYIICCTBISATH
UMYIIICCTBCHHBIC M JUYHBIE HEHWMYIIECTBEHHBIC IIpaBa; OBITH
HUCTIIOM M OTBETYMKOM B CyJAe; TMOJaHOe (UPMEHHOE
HaMEHOBAHUE; COKpaIeHHOE HAaMMEHOBAHUE;

MCCTOHAXOXKICHUC.

B.
1. OOmiecTBO SBISAETCSA IOPUAUYCCKAM JIMIIOM M HWMEET B
cOOCTBEHHOCTH 000COOJICHHOE UMYIIECTBO, YUUTHIBAEMOE

HA CaMOCTOATEIbHOM OajaHce.

2. O0mecTBO MOXET OT CBOEr0 HMMEHHU MpUoOpeTaTh H

OCYHICCTBJIIATH HMYIICCTBCHHBIC n JIMYHBIC



HCHUMYIICCTBCHHBLIC IIpaBa, HCCTHU 00SI3aHHOCTH H OBITH

HCTOOM U OTBCTYUKOM B CYIC.

. O0mecTBO  BOpaBe  OCYLIECTBIATH  JIFOOBIE  BHJBI

NEATEeIbHOCTH,  HE  3alpelieHHble  (eaepaaibHbIMU

3aKOHaMHM.

. O6HICCTBO CUHUTACTCA CO3AaHHBIM KaK IOPHUANYCCKOC JIMIIO

C MOMEHTa €ro TrOCyJapCTBEHHON pEerucTpauuv B

YCTAHOBJICHHOM 3dKOHaMHU ITOPAIKE.

. .HI/IHGHSI/IOHHBIC BHUIAbI ACATCIIBHOCTH OCYIICCTBIIAIOTCA

TOJIBKO IIPHU HAJIMYHH JIMICH3UU.

. OcHoBHo#l menpto  OOImIeCTBAa SBISETCS  TOJY4YEHUE

pUOBLIH.

. BI/II[aMH ACATCIIBHOCTHU O6IIICCTBa ABJAIKOTCS: TOPIOBJIA

ONTOM W B pO3HUIy, OPraHU3alus TOPrOBBIX TOYEK,
OKa3aHUE MapKETUHTOBBIX U OPOKEPCKUX YCIYT, a TaKXKe

paBo Ha 00pa3oBaTEIBHYIO AEATEILHOCTD.

. OO111ecTBO BIIpaBe B YCTAHOBJICHHOM TOPSIAKE OTKPHIBATH

OaHKOBcKHUE cyeTa Ha Tepputopuu PO u 3a ee npenenamu.



In legal documents two modal verbs (MAY and SHALL) are
presumably used. (This statement, however, doesn’t refer to
texts on law in general where all types of modal verbs are
possible.) MAY means «BrpaBe» and denotes all degrees of
competence whereas SHALL is commonly translated as

«o0bs3yercs» or just denotes Present Tense of the action.

e.g.
The Company may convene the first general meeting of
shareholders within 6 months from its incorporation.

(KoMmanus BrpaBe co3BaTh...)

The Company shall file its founding documents with the
relevant authorities (Kommanus 00s13yeTcsi HamnpaBUTh CBOU
yupenuTenbHble JTOoKyMeHTh/ KoMmmaHusi HampapjsieT CBOU
y4peIUTEIbHbIC

JOKYMEHTHI. . . )

READING 2:

CHARTER CAPITAL AND SHARES;

RIGHTS OF SHAREHOLDERS;

DIVIDENDS AND LIQUIDATION VALUE;

BONDS AND OTHER SECURITIES OF THE COMPANY



1. Translate the extract from the charter into Russian. Use the
terms, expressions and sentences in Russian given below in

task 2 as a clue:

Article 4. Charter Capital and Shares

4.1 The charter capital of the Company shall be three million
seven hundred and forty two thousand five (3,742,005) rubles.

4.2 The charter capital of the Company is divided into
three million seven hundred and forty two thousand five
(3,742,005) common registered book-entry shares, each

having a par value of one (1) ruble.

4.3 The Company shall cause a shareholders’ register or
list to be maintained and kept and keep records of share

transfers.

4.4 The charter capital of the Company may be increased to
the extent of its authorized shares by resolution of the Board
of Directors. Such capital increase may be effected by means
of issuing new shares at par or increasing the par value of the
existing shares. No capital increase shall be undertaken before

the shares are paid up in full.



4.5 The charter capital may be reduced by resolution of the
shareholders’ meeting. Such capital reduction may be effected
by reducing the par value of the shares or by reducing their total
number, including by purchasing and redeeming the shares.
No reduction of the Company’s charter capital shall be allowed
until all its creditors are notified thereof as prescribed by the

law on joint stock companies.

4.6 Any decision altering the par value of any shares and
the charter capital shall be notified to each shareholder within
30 days after the date of such decision.

Article 5. Rights of Shareholders

5.1 Holders of common registered shares may participate
in the general shareholders’ meeting and vote on all matters

included in its authority.

5.2 Holders of common registered shares shall be entitled
to receive dividends and, upon liquidation of the Company, a

portion of its assets.

5.3 Holders of voting shares shall have the preemptive
right to acquire such shares pro rata in accordance with the

number of their respective shares in the Company.



Article 6. Dividends and Liquidation Value

6.1 The Company may, on a quarterly, semiannual or
annual basis, declare dividends on its outstanding shares. The

Company shall pay any dividends so declared.

6.2 Dividends shall be paid out of the Company’s net

profit for the current year.

6.3 Any decision to pay interim (quarterly or
semiannual) dividends shall be made by the Board of
Directors.

Any decision declaring annual dividends and fixing
their amount shall be passed by the general shareholders’
meeting upon recommendation of the Company’s Board of
Directors. The amount of annual dividends shall not exceed that
which is recommended by the Company’s Board of Directors
and shall not be less than the aggregate of the interim dividends
actually paid. The general shareholders’ meeting may elect not

to pay any dividend on shares.

6.4 The Company shall not declare dividends on its shares if

it is qualified as insolvent/bankrupt as at the date of dividend



payment or would be so qualified as a result of such dividend

payment.

6.5 In the event of the Company’s liquidation, any assets
remaining after the satisfaction of creditor claims shall be
distributed among the holders of common shares in proportion

to their respective shareholdings.

Article 7. Bonds and Other Securities of the Company

7.1 The Company may issue and place bonds and other
securities as provided by the securities laws of the Russian

Federation.

7.2 Any bonds or other securities shall be issued by

resolution of the Company’s Board of Directors.

7.3 The Company may issue new common shares, but not in
excess of four million three hundred and eighty six thousand
two hundred and ninety six (4,386,296) shares, each having a

par value of one (1) ruble.

7.4 Payment for any shares or other securities issued by

the Company may be effected in cash or in the form of



securities, other things or property rights having a monetary

valuation.

2. Translate into English:
A.

Pa3mMelieHHbIe akIMU; TOJIOCYIOIIUE aKIIMH; OOBIKHOBEHHBIC
MMEHHbBIE O€3J0KYMEHTAPHBIC aKIIUM; JTOIOJHUTEIbHBIN BBIMYCK
aKIMM{ MO0 HOMHUHATY;, YBEJIWYCHHE HOMMHAJIBHON CTOMMOCTH
aKIMi; BEJACHHE U  XpaHEHHE peecTpa  aKIIMOHEPOB;
OCYIIECTBJISATh BEJACHUE yUeTa aKIMi; HOMUHAJIbHAS! CTOUMOCTb;

NpUOOpPETEHUE W TOralleHUWe akKIUi; JICHeXKHas OIICHKA;

BBIIUIAYMBAThL  MPOMEXYTOUYHBIE  JUBHUJICHJBI,  OTBEYaTh
MpU3HAKaM HECOCTOSITEIIbHOCTH (6aHKpOTCTBA);
HMMYIIICCTBEHHBIC paBa; MIPEUMYIIECTBEHHOE MIPaBo

npuoOpETEeHUs aKIUi; PEIICHUE O BBIIJIATE U pa3Mepe TOJI0BbIX

JUBUIACHOOB.

B.

1. YBenmmuenue ycraBHOro kamutajga OOImiecTBa B mpeaenax
OOBSIBIGHHOTO KOJMYECTBA AaKIHWK IPOU3BOAUTCA TIO
peiiennto CoBeta JUPEKTOPOB.

2. OmraTta akIMid ¥ WHBIX HEHHBIX Oymar OOIecTBa MOXKET

OCYHICCTBIIATLCA ACHBI'aMHU, ICHHBIMU 6YMaI‘aMI/I, APpYyIrumMu



BeIlaMU WM MMYIIECTBEHHBIMU IIpaBaMM, HMEIOIIUMHU
JICHE)KHYIO OIIEHKY.

JIMBUIEHAbl  BBIIUIAYMBAIOTCA W3  YUCTOM  NPUOBLIH
OO1ecTBa 3a TEKyIIMUH IO,

OO11ecTBO BIIpaBe BBIMYCKAaTh U pa3MellaTh OOJUTaIlud U
HMHBIC I1I€HHbIe Oymaru, HOpeayCMOTPEHHBIC ITPABOBBIMU
aktamMu P® o 1nieHHbIX OyMarax.

VYcraBHbiil kanutan OOmIecTBa pa3MelleH B KOJHUYECTBE
100 OOBIKHOBEHHBIX MMEHHBIX OE€3J0KYMEHTapHBIX aKIUl
HOMHHAJIBHON CTOMMOCTBIO 1 pyOIib Kaxk/1asl.

Pemienne o0 BbIIUIaTE MOPOMEKYTOUHBIX JIUBHUCH]IOB
npuHumaeTcss CoBETOM TUPEKTOPOB.

AKIHMOHEPHl — BIAACHBIBI TOJOCYIOIIUX aKIUA HMEIOT
MPEUMYIIECTBEHHOE IPABO MPHOOPETEHUS ATUX aKIHWA B
KOJINYECTBE, MIPOINOPLHOHATIEHOM KOJINYECTBY
MIPUHAJICHKAIINX UM FOJOCYIOIIUX aKIHM.

Pemrenne 00 n3aMeHEHNM HOMUHAIBHON CTOMMOCTH aKIIUH U
pa3Mepa YCTaBHOI'O KanuTajia JOBOJIUTCS JI0 Ka)KJI0ro
akuuoHepa He mno3aHee 4deM uepe3 30 mHEW C  Jarhl
MIPUHSATHS PEIICHMUS.

OO6miecTBO obOecnieynMBaeT BEJACHUE peecTpa U XpaHEHHUE
peecTpa (CHUCKa) aKIMOHEPOB M OCYIIECTBIISAECT BEICHHUE

y4eTa aKIuu.

10. Pasmernenne OOmiecTBOM OOMUTAIIMi M WMHBIX IIEHHBIX

Oymar ocyiiecTBisieTcs rno pemeHuto CoBera JUPEKTOPOB.



3. Memorize the following:

SHARES/AKITHH

ENGLISH:

RUSSIAN:

Shares in a company

AKIIMM KOMITAaHUA

Common shares

OOBIKHOBEHHBIE aKIUHU

Registered shares

HNmennrsie akuyn

Book-entry shares

be3nokymMeHTapHble akuu

Voting shares

AKIIMM ¢ TIpaBOM T0JIOCA,

rOJIOCYIOIINE aKIIUU

Preferred shares

[IpuBHIIETMPOBAaHHBIE AKLIUU

Outstanding shares

PasMmeniennrnle akimmmn

Issued shares

BrinyiieHHbie akuu

Authorized shares

OOBsABIIEHHBIE AKIIUU

Call on shares TpeGoBanne  miarexxa 1o
aKIHASIM

To issue a call HanpaButs TpeOoBaHUE
riaTexa mo akiusam

Par/nominal/face value of the | Homunanbnas CTOUMOCTD

shares aKIun

Conversion of shares into stock | [I[peoOpa3oBanne  akumii B

o0uranuun




To issue shares Brinyckath akiumn

To issue shares at par Brlnyckatsb aKIH1K 1o

HOMUWHAITY

To purchase/to acquire shares | [IpuoOperars akuuu

To redeem shares [Toracuts akuuun

Redemption of shares [Toramenue akuuit

NB!

RUSSIAN: ENGLISH:

Tlocacums axkummn To redeem shares

Ilocacumwb 00s3aTEIBCTBA To discharge

liabilities/obligations

llocacums To repay a debt/loan/credit

3aJ10J>KEHHOCTH/KPEIUT/3aiM

4. Translate:
1. VcraBapi kammtan OOmectBa pasmemieH B 100
OOBIKHOBEHHBIX =~ MMCHHBIX  OC€3JIOKyMEHTApHBIX  aKIHIX

HOMHMHAJIBHON CTOUMOCTBIO 1 (oauH) pyOJIb KaXKaas.

2. YBEJIMYEHUE YCTAHOBHOTO KalWTajda MPOU3BOJUTCS ITyTEM
JOTMOJIHUTEILHOTO  BBIIIYCKAa  AaKOMKM MO0  HOMHWHAJIBHOMU

CTOMMOCTH.




3. YMEHbIIEHHE YCTAaBHOTO KalWTajla IPOU3BOJUTCS ITyTEM
YMEHBIICHUS HOMUHAJIBHOM CTOMMOCTH AaKIHWH, B TOM YHUCIIE

MyTeM NPUOOPETEHUS U MOTAIICHUS YaCTH aKIUM.

4. Bnangenbllbl OOBIKHOBEHHBIX MMEHHBIX aKIHWH MOTYT

y4acTBOBaTh B 00IIIEM COOpaHUU aKIIMOHEPOB.

5. BH&I[CJH)HLI OOBIKHOBEHHBIX MMEHHBIX aKHI/Iﬁ HMCIOT IIPpaBO

Ha IIOJIYYCHHUC NUBUIACHIOB.

6. Biagenaplpl rooCyOMUX akKMi UMEOT TPEUMYIIECTBEHHOE

MPaBO MPUOOPETEHUS FTUX AKIUH.

7. OOmmecTBo BMOpaBe MPUHUMATh PEIICHUE O BBIIJIATE

JAUBUIACHOOB.

8. JImBUICHABI BHITIJIAYMBAIOTCS U3 YUCTOM MpuObLIH OOIIecTBa

3a TEKYILUH TO/I.

9. Pemenune o BhBIILJIATE AUBHUACHIOB IPUHHUMACTCA CoBetoM

nupektopoB OOI1IeCcTBA.

10. OOmiecTBO BHpaBe BHITYCKaTh M pa3MEIIaTh AaKIHH,
oONuranMM W WHBIE LIEHHbIE OyMmarv, MpeayCMOTPEHHbBIC

3aKOHO/IATEJIbCTBOM O IIEHHBIX Oymarax PO,



11.  OOmecTtBo  BOpaBe  JOMOJIHUTEIBHO  pa3MellaTh
OOBIKHOBEHHBIE akiuu, HO He Oomee 100 (cra) mITyK

HOMMHAJIbHON CTOMMOCTBIO 1 (071MH) pyOJIb KaxK1as.

12. Onnara akuuii U UHBIX LEHHBIX Oymar OOIIecTBa MOXKET
OCYIIIECTBIATHCA  JEHbramMH, I[I€HHBIMM OyMaramMu  WIH

MPEUMYIICCTBEHHBIMH ITPABaAMH.

NB!

[IpenMy1ieCTBEHHOE PABO Right of first refusal;
Preemptive right;

Right of preemption

READING 3: COMPANY’S FUNDS

Article 8. Company’s Funds

1. Memorize the following:

reserve fund pe3epBHbINA QOoHT

employee shareholding fund | ¢ponzg aAKITMOHUPOBAHMS

PabOTHHUKOB




non-budgetary fund BHEOIOKETHBIN (hOH.T
special-purpose funds 1esIeBou (hoH.T

accumulation fund (bOHJT HaKOTUICHUS

social development fund (boH COIMATBHOTO Pa3BUTHUS
consumption fund dbona notpediaeHus

to set up a fund co3aath (hoH

2. Translate into English:

- co3JaBath pe3epBHBIM QoHm B pasmepe a0 25%

YCTAaBHOI'O KallnuTaJia

dbopmupoBath HOH MYTEM €KETOAHBIX OTUYHCICHUN

10 JOCTHKEHUS UM YCTaHOBJIEHHOI'O pa3Mepa

dbopmupoBath GOHI U3 YUCTON MPUOBLIH

- yIuiaTa HajioroB, MHBIX IJIaTeKel U cOOpoOB

- 1A o0ecrieueHus 00a3aTenbCTB 00IECTBA.

3. Translate the following sentences into English using the

above terms and legal expressions:




1. B OGmiectBe co3zpaeTcs pe3epBHBIN (POHA B pazMepe A0
25%  ycraBHoro  kanutana.  PesepBHbli  (PoHA
dbopMupyroTCs yTeM €KETOTHBIX OTYUCIICHHUM
onpenensietcs CoBETOM AUPEKTOPOB, HO HE MeHee 5% OT
YUCTOW NPUOBLIN.

2. B OOmectBe  co3maercss  cnenualbHbIA  (OH]
AKIIMOHUPOBAHUS PabOTHUKOB OO6miecTna. On
dbopMHUpyeTCS U3 YUCTOM NPUOBUIM M PaCXOAdyeTCs
HCKJIIOUUTENIbHO Ha mpuoOpeTeHne akuuii OO1ecTBa, A1
MOCJIEAYIOIETr0 pa3MeIleHus ero paboTHUKaM. Perienue o
€ro CO3JJaHMM U pa3Mepax €XKEroJHbIX OTYUCICHUU
npuHumaeTcss CoBETOM TUPEKTOPOB.

3. Ilpubbib, octaromascs y OOmecTBa IOCHI€  YIUIAThI
HAJIOTOB, HWHBIX IUIaTeXel W CcOOpoB B OIOKET W
BHEOIO/DKETHBIC (POHBI, IIOCTyIlaeéT B €ro IIOJHOE
pacropsiKeHue u UCIIOJIb3YETCS Oo6miecTBOM
CaMOCTOSITEIBHO.

4. lna  oOecneueHuss oOs3arensctB  OOmecTBa,  €ro
MPOU3BOJICTBEHHOTO W COLUAIBHOTO PAa3BUTHS 3a CYET
MpUOBLIN, OCTAIOIICHCS TIOCIIE YIIJIAThl HAJIOTOB, TIIaTEXKEH
u cOOpoB, M MPOYUX TOCTYIUICHHH, OOpa3yroTcs
COOTBETCTBYIOIIIHE 11€JICBBIC (POH/IBIL:

- (hoH HAKOTUICHNS,;
- oH COIUATTBHOTO Pa3BUTHUS;

- o moTpeOICHUS.



READING 4: MANAGEMENT IN A JOINT STOCK
COMPANY:

1. Read and translate the extract from the Russian Civil
Code:
1. The highest management body of a joint stock company is

the general meeting of shareholders.

The following matters fall within the exclusive jurisdiction
of the general meeting of shareholders:

1) amendment of the company’s charter, including
change in the amount of its charter capital;

2) election of members of the board of directors
(supervisory board) and the auditing commission
(auditor) of the company, and early termination of their
powers;

3) formation of executive bodies of the company and
early termination of their powers, if the company charter
does not assign resolution of these questions to the
jurisdiction of the board of directors (supervisory board);

4) approval of the annual reports, bookkeeping balance
sheets, statements of profits and losses of the company,

and distribution of its profits and losses;



5) decision on reorganization or liquidation of the
company. (pattern A)

The law on joint stock companies may also assign other
matters to the exclusive jurisdiction of the general meeting of
shareholders.

Matters assigned by law to the exclusive jurisdiction of the
general meeting of shareholders may not be transferred (pattern

C) by them to the company’s executive bodies for resolution.

2. In a company with shareholders numbering over fifty, a

board of directors (supervisory board) shall be created.

In case of creation of a board of directors (pattern B)
(supervisory board), the company charter, in accordance with
the law on joint stock companies, shall define its exclusive
jurisdiction. Matters assigned by the charter to the exclusive
jurisdiction of the board of directors (supervisory board) may
not be transferred (pattern C) by it to the company’s executive

bodies for resolution.”

2. Edit the above fragment applying the following

translation patterns to the italicized passages:



(A) ENUMERATION PATTERN: a number of Russian nouns
describing various activities of a person commonly correspond
to the set of English infinitives

e.g.

The trustee in bankruptcy is empowered to monitor the

debtor’estate, preserve its assets, restore the debtor to solvency
and carry out such proceedings as provided by the Bankruptcy
Law.

K momHOMOYHSM KOHKYPCHOTO YIIPABISIOMIETO OTHOCSTCS:

OCYIICCTBIICHHUC Haja30pa 3a HUMYLICCTBOM JOJDKHHUKA,

oOecIieucHue COXPAHHOCTH €0 aKTHBOB, BOCCTAHOBJICHHC

IUIATESKECIIOCOOHOCTH JOJDKHHUKA W OCYHICCTBIICHUC IIpOUCAYp,

MPEyCMOTPEHHBIX 3aKOHOM O OaHKPOTCTBE.

(B) English: [F/WHEN/SHOULD/IN CASE/IN THE EVENT
Clause = Russian: B CJIVUHAE/TIPU/HA MOMEHT + NOUN

in the Genitive Case

e.g.
when a company is wound up — B ciy4ae/mpu JIMKBUIALNH
KOMITAaHUH;

when a company needs money — Tmpu BO3HUKHOBEHUHU Y

KOMIIaHUH H€O6XO,Z[I/IMOCTI/I B ACHbI'aX,

(C) NEGATION PATTERN:



English: NO + Subject + Predicate = Russian: Subject + HE +
Predicate/ DOUBLE NEGATION

e.g.

No companies can be formed — komMnanum He MOTYT OBITh

CO3JIaHblI;

3. Translate into English applying certain translation patterns

to the underlined fragments:

Cratbsa 9. O011ee coOpaHne aKIIMOHEPOB

1.1 Beiciimm opranoMm ympabieHusi OOmiecTBa sBISETCS

cobpanue akiuoHepoB. OauH pa3 B roa OOIIECTBO MPOBOAUT

rojioBoe obimiee coOpaHue akiuoHepoB. Ha rogoBom ob6iiem

coOpaHnM aKIMOHEPOB pernaercsa Bonpoc 00 u3bpanuu Cosera

nupektopoB OOmiecTBa, peBU3MOHHON Komuccuu OOIecTsa,
yTBepxkAeHuss  ayautopa  OOmiecTtBa,  paccMaTpuUBaIOTCS
npeactaBisieMbldi  CoBeTomM aupekTopoB OOIlecTBa Trof0BOM

otueT OOIIECTBA U UHBIE JOKYMEHTHI.

1.2 Jata u mNOpAIOK TMPOBEACHHUS OOIIEro coOpaHus
aKIIMOHEPOB, TMOPSJOK COOOIIEHHUS aKIMOHEpaM O €ro
MPOBEIACHUHN,  NEPEUYCHb  IPEIACTABIIEMBIX  AKLIHUOHEpaM
MaTepuagoB MpPH MOJATOTOBKE K MPOBEACHUIO 00IIEro coOpaHus

AKIMMOHCPOB YCTAHABIIMBAKOTCA CoBeToM JAUPCKTOPOB.



1.3 TlucbMeHHOE YBEIOMIICHHUE O CO3bIBE COOpaHUSI U €ro

IIOBCECTKA JHA JOJIPKHBbI OBITH HaIlpaBJICHbI AKIUOHCPAM HC

no3aHee, yem 3a 30 gHer u He paHee 4yeM 3a 60 gHeu 10 1aThl

ero mnpoBedcHus. [loBecTka AHA cOOpaHUs HE MOXKET ObITh

HN3MCHCHA IT0CJIC YBCAOMIICHUSI.

1.4 K xommereHuu oOIIero coOpaHus aKIMOHEPOB

OTHOCATCA CIICAYIOIIHUC BOIIPOCHI:

)

2)

3)

4)

BHCCEHME M3MECHEHWW W JOINOJHEHUM B YCTaB

OOmiecTBa WM yTBepKjaeHUE ycTaBa OO0IIecTBa B HOBOM

pelaKIuu;

peopranm3amnusg OOmecTBa;

JIMKBUJIAIIMS OOmiecTBa, Ha3HaAuYCHUE

HHKBHZ[&HHOHHOIZ KOMHCCHHU n YTBEPKIACHHC

IMPOMCKYTOYHOI'O U OKOHYATCIIbHOI'O JIMKBHUAAITMOHHOI'O

0aJIaHCOB;

OIIPCACIICHUEC KOJIMYCCTBECHHOI'O COCTaBa CoBera

mupektopoB  OOmiecTBa, H30paHUE €ro  4YICHOB,

OIIPECACIICHHUC nux BO3HArpa>x ACHU:A 41 JAOCPOYHOC

IIPECKPAILICHUEC UX HOHHOMOQHﬁ;




5) ONpe/IeICHUE MPEJAEIbHOr0 pa3Mepa OOBSBICHHBIX

aKI1MH;

6) YMEHBIIIEHHE YCTaBHOro KanuTtaia OOiiecTBa nmyTeM

YMCHBIICHUA HOMUWHAJILHOM CTOMMOCTH aKHI/Iﬁ NN
COKpalICHUA nx O6HICFO KOJIMYCCTBA IIyTCM

NPUOOPETEHHUSI U TIOTAIICHUS YaCTH aKIUH.

7) M30paHue  YJCHOB  PEBU3UOHHOM  KOMHUCCHUH

OOmiecTBa 1 JOCPOYHOE IPEKPAILICHUE UX IMOJTHOMOYHMIA;

8) yTBepxkaeHHe ayauTopa OOIIeCTBa;

9) YTBEPKIACHUE TOJIOBBIX CUETOB, OyXTaJTEpPCKHUX
OaslaHcoB, cueToB TpuObBUIEH U YObITKOB OOIIECTBa,

pacrpeesieHUe ero MpuobLUIek U YOBITKOB,;

10) mopsmok mpoBeeHHs 00IIero coOpaHus;

11) obpa3oBaHuEe CUETHON KOMHUCCHH;

12) npoGieHue U KOHCOAUAAIS aKIUH.

Translation Tips:



(1) When translating an impersonal syntactic model in
Russian use the SUBJECT + PREDICATE model in
English. If possible, replace Russian nouns with English

infinitives.

e.g.
Ha romoBoM o0miemM coOpaHuu aKIUOHEPOB PEIIACTCS
Bonpoc 00 u3bpanun = The annual general shareholders

meeting shall elect;

(2) u3Opanue opraHa/nui@a U JOCPOYHOE MPEKPAILICHUE €ro

nojaHoMounii = elect and remove a body/person

Article 10. BOARD OF DIRECTORS

1.  Translate into English using the expressions in brackets:

CoBeT JUPEKTOPOB OCYIIECTBIAECT O0OIIEe PYyKOBOJCTBO
nesitensHOCTRIO OOmecTBa (to be responsible for the overall
management of the Company’s activities).Ynensr CoBera
mupekTopoB  OOmiectBa m30uMparoTcs ToA0BeIM  OOmmm
coOpanuem akimoHepoB. [Ipencenarens CoBera AUPEKTOPOB U
€ro 3amMecTuTenu u3duparoTcs wieHamu CoBeTa TUPEKTOPOB U3
WX Yucia OOJIBIIMHCTBOM TOJOCOB CPOKOM Ha OJWH TOJ

(Chairman of the Board of Directors, deputies, to be elected by



the Board members from among their body by a majority vote).
IIpencenarens Copera aupekTopoB OOIIECTBa OpraHU3yeT €ro
paboty, co3piBaeT 3acemanus CoBeTa  JUPEKTOPOB M
npeAceaaTeIbCTBYET Ha HHX, a TakKe OpraHu3yeT Ha
3ace/laHUsIX BeJeHue MpoTokoia (to arrange for the activities of
the Company, to convene meetings of the Board of Directors, to
preside over meetings, to cause meeting minutes to be kept).
3acenanue CoBeTa JUPEKTOPOB MPABOMOYHO (MMEET KBOPYM),
€CIM Ha HEM MPUCYTCTBYET HE MEHEE IIOJIOBHHBI OT YHCIIA
n30panHbIX wieHoB CoBeTta AupekTopoB (to be competent, to
have a quorum). Pemenus Ha 3acenanun CoBeTa JUPEKTOPOB
MPUHUMAIOTCS  OOJBITMHCTBOM TOJIOCOB  MPUCYTCTBYIOIIUX
(resolutions at meetings of the Board of Directors, to be passed
by a majority vote of the attending members). B cnyudae
PaBEHCTBA TOJOCOB IMPABO PEHIAIONIECTO T0JIOCA MPUHAJICKHUT
[Ipencenatento Cosera nupektopoB (in the event of a tie vote,
to be entitled to a casting vote). [Ipu pemenun BompocoB Ha
3aceqanun  CoBeTa JAUPEKTOpoB Kaxawslii wieH CoBera
TUPEKTOPOB 00siazaeTr oAHUM rosiocoM (to be entitled to one
vote at a Board meeting). Ilepemada romoca ogHUM WICHOM
CoBera pgupekTopoB npyromy ujeHy CoBeTra JIUPEKTOpPOB

3anpemaercs (to delegate one’s voting rights to each other).



UNIT 4. COMPANY LAW: CORPORATE
GOVERNANCE

READING 1: EXECUTIVE BODIES

1.  Translate the following into Russian:

The current operations of the Company shall be managed
by its General Director (individual executive body)
(eAMHONMYHBIN HCTOJHUTENBHBIN opraH) and its Executive
Board  (collective  executive  body) (komiernaibHbII
ucnionHuTenbHbll opran). The General Director shall be the
chairman of the Executive Board (ucriomHutenbHas TUPEKIINS)
(collective executive body).

The rights and duties of the General Director and the
Executive Board members, the dates and amounts of
remuneration payable to them (cpoku u pa3mepbl OIIATHI
yciyr) shall be determined in a contract to be entered into
between each of them and the Company.

The authority of the Company’s executive bodies (both
individual and collective) (k xommereHninuu otHocsTcs) shall
include all matters related to managing the current operations of
the Company, except as reserved to the exclusive authority of
the general shareholders’ meeting or the Board of Directors of

the Company.



The executive bodies of the Company (both individual and
collective) shall cause any resolutions of the general
shareholders” meeting or the Board of Directors to be
implemented (OpraHu3yIOT BBIOJHEHUE PEIICHUN )

The General Director shall be elected by the annual general
meeting for a period of four years. The General Director’s term
of office shall run from the date of his election by the annual
general meeting until the general Director or his successor is
elected by the annual general meeting to be held 4 years later.
The election and early removal of the Company’s General
Director shall be effected by the annual general shareholders’
meeting as provided in the Regulations of the General
Shareholders’ Meeting (Ilonoxenne o0 oOmeM codbpaHuM
akuronepoB) and the Regulations of the General Director. The
executive Board shall be the Company’s collective executive
body and shall, under the guidance of the General Director,
make decisions concerning the immediate current management
of the Company’s operations between general meetings and
meetings of the Board of Directors.The number of the Executive
Board members shall be determined by the Board of Directors.
The members of the Executive Board shall be annually
approved by the Board of Directors upon the proposal of the
Company’s General Director. The executive Board shall act
pursuant to this Charter, the Regulations of the Executive Board

to be approved by the Board of Directors, and other internal



regulations of the Company. The executive Board shall meet
as necessary. The qualifications (TpeboBanust) that any person
shall meet in order to be elected as General Director or to the
executive Board shall be set forth in the Regulations of the
General Director or the Regulations of the Executive Board,
respectively. No person may concurrently serve as General
Director or member of the Executive Board and as member of a
governing body of any other entity without the consent of the

Company’s Board of Directors.

READING  2: MANAGEMENT IN GENERAL
PARTNERSHIP

Read and translate the following:

1. Management of the activities of a general partnership shall
be carried out by mutual agreement of all the participants. The
foundation contract of the partnership may provide for cases
when a decision shall be adopted by a majority of votes of the
participants.

2. Each participant in a general partnership shall have one
vote, unless a different order of determining the number of votes

of its participants is specified in the foundation contract.

3. Each participant in a partnership, regardless of whether or

not he is authorized to conduct the affairs of the partnership,



shall have the right to acquaint himself with all documentation
on management of its affairs. Refusal of this right or its
limitation, including by agreement of the participants in the

partnership, is void.

READING 3: MANAGEMENT IN A LIMITED
LIABILITY COMPANY

Read and translate the following:

1. The highest body of a limited liability company (LLC) is
the general meeting of its participants.

An executive body shall be created within a LLC to carry out
the day-to-day management of its activities and shall be
answerable to the general meeting of its participants. A single-
person governing body of the company may also be selected
from among non-participants.

2. The powers of governing bodies of a company, as well as
their decision-making procedure and procedure for acting in the
company’s name, shall be defined in accordance with the Civil
Code of the RF, the law on limited liability companies, and the
company charter.

3. The following matters fall within the exclusive jurisdiction

of the general meeting of participants of a LLC:



1) amendment of the company’s charter,
change in the amount of its charter capital;

2) formation of executive bodies of the
company and early termination of their powers;

3) approval of the company’s annual reports
and bookkeeping balance sheets and distribution of its
profits and losses;

4) decision on reorganization or liquidation
of the company;

5) selection of an audit commission (auditor)
of the company.

The law on LLC may also assign decision on other matters to
the exclusive jurisdiction of the general meeting.

No matters assigned to the exclusive jurisdiction of the
general meeting of the company’s participants may be delegated
by it for resolution to the company’s executive body.

4. For the purpose of review and approval of the accuracy of
the annual fiscal report of a LLC, it shall have the right to
engage, on an annual basis, a professional auditor who is not
associated by property interests with the company or its
participants (external audit). The auditor’s review of the annual
fiscal report of the company may also be conducted upon

demand of any of its participants.



The procedure for conducting auditor’s reviews of the
company’s activity shall be defined by law and by the company

charter.

5. Publication by the company of information about the
results of the conduct of its affairs (public report) is not
required, with the exception of cases specified by the law on

LLC.

TRANSLATION

Translate the following extract from the Russian Civil
Code into English. Use as many translation patterns as you
can:

A.
Crarbs 91. YnpasieHue B oO0mecTBe ¢ OIrpaHMYEHHOM
OTBETCTBEHHOCTHIO
1. Beicmum  opranom  oOmectBa C  OTpaHUYCHHOU
OTBETCTBEHHOCTHIO SBISACTCS 00II€e COOpaHUE €ro y4aCTHUKOB.
B oOmecTBe ¢ OrpaHMYeHHON OTBETCTBEHHOCTBHIO CO3/aETCS
UCIIOJIHUTENbHBIA ~ opraH  (KoJulerMajdbHbld W (WiIn)
€JIMHOJIMYHBIN), OCYIIECTBIISIIOIIMN TEKYIIEE PYKOBOJCTBO €r0
NESATETLHOCTPIO W TMOJOTYETHBIM 0OIeMy COOpaHUIO €ro
Y4aCTHUKOB. EJMHOMWYHBIN oOpraH yIpaBiieHHUs OOIEeCTBOM
MOXKET OBITh M30paH TaKXKe U HE W3 YHCJA €r0 YYaCTHUKOB. 2.

KomMmneTeHius opraHoB yIpaBiieHUs OOIECTBOM, a Takxke



MOPSIZIOK TPUHSTHS WUMHU PEIICHUNA M BBICTYIICHUS OT WMEHH
oOIecTBa OMPEACISIIOTCS B COOTBETCTBHM C  HACTOSIIUM
Konmexkcom 3akoHOM 00 oOmiecTBax C  OrpaHUYECHHOMN
OTBETCTBEHHOCTHIO W YCTaBOM  OOIIECTBaA. 3. K
HCKITFOYUTEIHFHON KOMIIETEHIIMKM OOIIEeT0 COOpaHus y9aCcTHUKOB
o0IecTBa € OrpaHUYCHHOM OTBETCTBEHHOCTHIO OTHOCSTCS:
1) u3mMeHeHue ycrtaBa OOIECTBA, W3MEHEHUE pa3Mepa €ro
YCTaBHOTO KarnuTana;
2) oOpa3oBaHME MCIIOJHUTEIBHBIX OpPraHoB oOOIlIecTBa U
JIOCPOYHOE peKpalicHue ux MTOJTHOMOYH;
3) yTBepKJIeHHE TOJIOBBIX OTYETOB M OyXTraJaTepCKUX OanaHCOB
oOIlecTBa M pacupeiesieHue ero MpuObUIed U YOBITKOB;
4) peuieHWe O peopraHu3allii W JIMKBUJAIMU OOIIEeCTBa;
5) n30paHue PEBU3MOHHOU KOMUCCHUU (peBuzopa)
oOmiecTBa.3akoHOM 00  OOmIecTBax €  OTPaHUYCHHOU
OTBETCTBEHHOCTHIO K HCKIIOYUTEILHON KOMIETEHIIUU OOIIEro
coOpaHuss MOXET OBITh Tak)Ke OTHECEHO pPCIICHHUE WHBIX
BOIIPOCOB.  Bompockl, OTHECEHHbIE K  HCKIIOUYUTEIbHOU
KOMIIETEHIIMM OOIIero coOpaHus Y4YaCTHUKOB OOIIECTBA, HE
MOTYT OBITh TIE€peaHbl UM Ha PEIICHHE HCIOJHUTEIBHOTO

opraHa oOIIecTBa.

Translation Tips



(1) B obmiecTBe ¢ OrpaHUYEHHONW OTBETCTBEHHOCTBHIO CO3/AETCSI
HCHONHUTENbHBIM opran = A limited liability company

creates/establishes an executive body;

(2) K HCKIIOUYHUTENLHOM KOMIETEHIIMM OOIIero coOpaHus
y4yacTHUKOB oTHOcsTcs = The general participants’ meeting is

exclusively authorized/competent/empowered to:

(3) Where possible, replace Russian nouns with English (bare)

infinitives.

e.g. U3MeHeHre ycraBa oomiectBa = amend/alter the Company’s
charter; yTBepKJI€HHE TOJOBBIX OTYETOB M OYyXraaTepCKuX
OamancoB = approve (of) the Company’s annual statements and

book-keeping balance sheets.

(4) Bompocsl He MoryT ObITh mepenanbl = No matters may be

assigned.

B.

Crarbsa 71. YipaBjeHue B OJTHOM TOBAPHIIECTBE

. VYmnpasienue AEATENBHOCTHIO IIOJHOTO TOBAPUIIECTBA

OCYHICCTBIIACTCA 110 06H_ICMy COINIACUI0 BCCX YYACTHHKOB.



YupeauTenbHbIM  JIOTOBOPOM  TOBAPHUILIECTBA MOTYT OBITh
MPEIYyCMOTPEHBI  CIy4au, KOrJa PENICHUE NPUHUMACTCS
OOJIBIIIMHCTBOM TOJIOCOB YYacTHUKOB. 2. KaxIplli y4acTHUK
MOJJHOTO  TOBApHUINECTBA  MMEET  OJMH  TOJIOC,  €CIH
YUYPEAUTENBHBIM JOTOBOPOM HE IMPEIYCMOTPEH HUHOWM MOPSIOK
OIPEICIICHUST KOJIMYECTBA TOJIOCOB €r0 YYaCTHUKOB. 3. Kax bl
YYaCTHUK TOBAPUIIECTBA HE3aBUCUMO OT TOrO, YHOJHOMOYECH
JI1 OH BECTH J€Jla TOBAPUIIECTBA, BIPABE 3HAKOMUTHCS CO BCEH
JOKYMEHTAMEeN MO BeAeHUro Jeil. OTka3 OT 3TOro mpaBa Wi
€ro OrpaHHYCHUE, B TOM YHCIIE IO COMIAIICHHUI0 YYaCTHUKOB

TOBApHUIOCCTBA, HUYTOKHBI.

Translation Tips

(1) FORKED STRUCTURE PATTERN
Russian: abstract verbal noun (mesiTenbHOCTH, YNpaBJICHUE U
T.1.) + verb denoting action (ocymiectBiars) = English: verb

denoting action without any noun

e.g.

YHDaBJ'IeHHe ACATCIIBHOCTBIO II0JIHOT'O TOBApHUIICCTBA

OCYIIECTBJISIETCS 110 0OIIIEMY COTJIachI0 BcexX y4acTHUKOB = The

general partnership is managed by the participants acting

unanimously.



(2) ecnu He mpenycMOTpeH MHOM mopsgok = unless otherwise

provided;

C.

Crarps 103. YupasjieHre B aKIIHOHEPHOM 0011IeCTBE

1. BeiciuMm opraHoMm yrpaBiieHUsI aKIIMOHEPHBIM OOIIECTBOM
aBIseTCS ~ ofmee  cobpaHue  ero  akmuoHepoB. K
HCKITFOYUTEIHFHON KOMIIETEHIIUU O0IIEero coOpaHusi akKImOHEPOB
OTHOCSTCS:

1) u3MeHeHue ycrTaBa OOIIECTBA, B TOM YHCJIE HW3MEHCHHE
pa3smepa ero YCTaBHOTO KanuTana;
2) u3z0paHu€ YICHOB COBETAa IUPEKTOPOB (HAOII0ATEIBHOIO
COBETA) W PEBU3MOHHON KOMHCCHUU (peBH30pa) OOIIecTBa U
TIOCPOYHOE peKpalieHme ux MOJITHOMOYH;
3) oOpa3oBaHHME€ UCIIOJHUTEIBHBIX OpPraHoB oOIecTBa W
JOCPOYHOE TPEKpalleHue HUX T[OJTHOMOYUM, €CIIU YCTaBOM
oOlecTBa pelieHne JITUX BOMPOCOB HE OTHECEHO K
KOMIIETEHIIMH COBETa JUPEKTOPOB (HAOIIOMATEIIBHOTO COBETA);
4) yTBEp)KJICHUE TOJOBBIX OTYETOB, OYXTalITEPCKUX OaIaHCOB,
CUYETOB MPHUOBLICH M YOBITKOB OOIIECTBA M PaCIpeACICHUE €ro
npuoObLICH U yOBITKOB;

5) pelieHue 0 peopraHu3amnuu WIA  JUKBUJAIINU



oOmiecTBa.3akoHOM 00  aKI[MOHEPHBIX  OOIIECTBaX K
HCKJIIOUUTEIIbHON KOMIIETEHIIUU OOIIETO COOpaHusi aKIIMOHEPOB
MOXET OBITh TaK)KE€ OTHECEHO pEIICHUE WHBIX BOIPOCOB.
Boripocbl,  OTHECEHHBIE  3aKOHOM K  HUCKJIIOYUTEIBHOU
KOMIIETEHIIUM OOMIEro cOOpaHusl aKIMOHEPOB, HE MOTYT OBITh
nepelanbl UM Ha PEHICHHWE WCHOJHUTEIbHBIX OpPraHoB
obmecTtBa. 2. B oOmiectBe ¢ 4YHUCIOM aKIMOHEPOB OoJee
MSATUIAECATA CO3JAa€TCs COBET AUPEKTOPOB (HAOJIOJaTEIbHbIN
coBer). B ciyuae  co3gaHusi  coBeTa  JIUPEKTOPOB
(HaOIr0AATENILHOTO COBETA) YCTAaBOM OOIIECTBA B COOTBETCTBUH
C B3aKOHOM 00 aKIMOHEPHBIX OOIlecTBaX JOJDKHA OBITh
ompesesieHa €ro MCKIIOYUTEIbHAsT KOMIIETEeHIMsA. Borpocsl,
OTHECEHHBIC YCTABOM K UCKJIFOUUTEIBHON KOMIIETCHIIMA COBETA
TUPEKTOPOB (HAOMIOAATEILHOTO COBETAa), HE MOTYT OBIThH
nepeaHbl MM HAa  pEUIEHHWe HUCIOJIHUTEIBHBIX  OPraHoB
obmiectBa. 3. MIcnogHUTENbHBIA OpraH OOIIEeCTBa MOXET OBITh
KOJUIETHAbHBIM W (WIM)  €AUHOJUYHBIM  (AUPEKTOP,
reHepajgbHbld  gupekTop). OH  OCYIIECTBISET  TEKYIIEe
PYKOBOJICTBO JICSITEIHHOCTBIO OOIIECTBA U MOJOTYETEH COBETY
TUPEKTOPOB (HAOMIOAATEILHOMY COBETY) M 00IeMy cOOpaHuto
akioHepoB. K KOMIETEHIIMM HCHOJHUTEIBHOTO OpraHa
oOlecTBa  OTHOCUTCSI  PEIIGHHE  BCEX  BONPOCOB, HE
COCTABJISIOMINX  HUCKIIOUUTENIbHYI0 KOMIIETCHIIMIO  JIPYTHX
OpPraHoOB YIIPABIICHUS OOIIECTBOM, ONPEICICHHYIO 3aKOHOM HIIH

yCTaBOM OOIIIECTBA.



Translation Tips
(1) B ciyuae cozmanusi coBeta aupekropoB = If the Board of

Directors 1s established/formed/created;

(2) OH ocy1IecTBIIET PYKOBOJCTBO JIESITEILHOCTHIO OOIIIECTBA
= [t manages the company (OCylIECTBISTh PYKOBOJACTBO = tO

manage; AesTeIbHOCTh 00IIecTBa = the company);

(3) K koMmeTeHIIMH WCIOJHUTEILHOIO oOpraHa oOIlecTBa
OTHOCHUTCS pellieHue Bcex BonpocoB = The company’s executive

body is authorized/competent/empowered to decide all matters.

UNIT 5. LEGAL LATIN

Read and translate the text below:

FREQUENT LATIN EXPRESSIONS IN LEGAL CONTEXT

In the Medieval Europe Latin would be the language of
lawyers, theologians and doctors. Thus, Latin terms and
expressions are a legitimate heritage of Roman law in legal
English. Some Latin-derived expressions, as we know, are
deeply integrated in everyday language, such as per cent or et

cetera; others are mostly confined to special applications. In



contracts and other legal instruments, it is difficult to avoid
using, where appropriate, such expressions as mutatis mutandis,
ad hoc or prima facie, since a legal concept underlying each of
these expressions is somewhat more specific that their literal
translation into English. Other expressions, although quite
replaceable and, indeed, often replaced with their English
equivalents, are used by many lawyers due to a long-standing
tradition: bona fide, inter alia, supra (infra) etc.. To show a
distinction between Latin and English words, the former are

typically italicized.

VOCABULARY

1. Read and remember the following:

mutatis mutandis with appropriate amendments/c
COOTBETCTBYIOIIUMHU
N3MEHCHUSIMH

inter alia among other things/momumo
IPOYETO

ad hoc for this specific
case/CreMaIbHBIN;
CIIEUAIILHO CO3/IaHHbBIN

ex officio according to one’s position/B




COOTBETCTBHHU C 3aHUMAEMOU

JOJDKHOCTBIO, ITO JOJI2KHOCTHU

prima facie sufficient, unless the opposite
1S demonstrated/mocTaTo4uno,

€CJIM HC JOKAa3aHO NHOC

bona fide good faith,
fair/mobpocoBecTHO;
100pOCOBECTHBIN

ab initio from the beginning; from the

date of execution (of an
instrument)/c caMoro Havana; ¢
MOMEHTa MOATTUCAHUS

JOKyMEHTA

per annum annually/exeroano

res judicata “case determined”; judicial

precedent/mpeniegeHT

infra/supra below/above (in a

text)/HuKe/BhIIIIe

TRANSLATION

1. Translate the statements given below paying attention to the

italicized Latin expressions:




1) The Parties agree that the procedure described in Article 2.2
shall apply, mutatis mutandis, to the payment of the purchase
price for the Transfer Shares and transfer of title to the Transfer

Shares.

2) The Company shall be entitled, at its sole discretion, to
withdraw from this Agreement executed by the Company within
a period of forty-five (45) days, and the provisions of Article 10

shall apply to such withdrawal, mutatis mutandis.

3) The Board of Directors shall consist of five (5) members, of
which one member shall be nominated by the Bank; one
member shall be an individual not affiliated with the
Shareholders, to be nominated by agreement of the
Shareholders; one member shall be the General Director of the
Company serving ex officio; and the remaining two members

shall be nominated by the Russian Investor.

4) The representations and warranties made by the Seller in the
Project Documents, including, inter alia, this Agreement, shall

remain true and complete on and as of the Closing Date.

5) In any arbitral proceeding, the certificate of the Bank as to the
amount of the Obligations due to the Bank shall be prima facie

evidence of such amount.



6) The provisions of Articles 10.4 and 10.5 shall respectively
apply, mutatis mutandis, also to each of the Company’s

Shareholders.

7) Any dispute shall be finally and exclusively settled by ad hoc
arbitration in London, England, in accordance with the
procedures set forth below by a panel of three arbitrators and

without recourse to courts of law.
8) A Third Party Transfer shall be carried out by the Vendor as a
bona fide transaction at a price no less than the price indicated in

the Pre-emption Notice.

9) The Directors are required to act bona fide in the interests of

the Company.

10) The court ruled that the contract was null and void ab initio.

11) Interest on the principal of the Loan shall be payable at a

rate of eight per cent (8%) per annum.



12) The ruling of the Moscow Arbitration Court should be
treated as a res judicata for the purpose of this arbitration

proceeding (see supra, para. 25).

2. Translate the following into English. Replace the

underlined fragments with the appropriate Latin expressions:

1. CropoHbl coramarTCs, 4YTO IIOJOXKEHUS HACTOSIIETO

I[0r0B0pa NPUMCHAIOTCA C COOTBCTCTBYIOIMMMH M3MCHCHUAMU

K Kaxaou u3 CTopoH.

2. 3asdBICHUA W TapaHTUH, MPEAOCTABICHHBIC 3AEMIIMKOM B

KpeauTHbIX gokyMmeHTax (the Loan Portfolio), B Tom umucae,

IIOMHUMO ITPOYCTO, B HACTOAIIEM I[OFOBOpC, JOJIKHBI OCTaBaTbCs

BCPHBIMH U IIOJIHBIMH Ha Z[aTy 3aBCPIICHUSA COCIIKH.

3. B nob6om apOuTpaxHOM pa3OUpaTENbCTBE CBUIACTEIHLCTBO

baHka 0THOCUTEIHLHO CYMMBI 0053aTEIBCTB OyA€T 10CTATOYHBIM

A0Ka3aTCJIbCTBOM pa3McEpa ATOM CYMMbI 1IIpH_ OTCYTCTBHUH

OIIPOBEPKCHMUSI.

4. CornacHo YcraBy, ['eHepallbHBIII JUPEKTOp KOMIIAHWUU B

CWIY 3aHMMAaeMOW JOJLKHOCTH sBisiercs:  [Ipencenarenem

CoBeTta TUPEKTOPOB.



3. Hacrosmum Jlorosopom IpEeayCMaTPUBAETCSA

J00pOCOBECTHOE HCIOIHEeHHEe Kaxjaoh u3 CrtopoH J[lorosopa

CBOUX 00513aTEILCTB MO HacTosieMy JloroBopy.

6. JlioOoil  crnop  MOOMICKHUT  OKOHYATEIbHOMY W

HCKIIIOYUTCIIBHOMY Pa3spClICHHUIO ITOCPCACTBOM CIICHHUAIIBHOI'O

apoutpaxa B r. Jlongone (AHrnus).

7. B ciaydae HEHAUICXKAIIETO0 COBEPIUICHUS HACTOSAIIETO

JloroBopa OH OyjAeT NpU3HAH HUYTOXKHBIM C MOMEHTa €ro

HOAITMCAHMUS.

REVISION

Translate the following:

1) IonoxxeHust HaHHOW CTaThbM S5, KacaroUIUECs CYLIECTBYIOIIUX
VY4acTHUKOB, C COOTBETCTBYIOIIIMMH U3MEHCHUSIMU
MPUMEHSIOTCA K JI0OOMYy JIMITy, KOTOPOE€ MOXKET CTaTh
VYyactaukom OOIIecTBa mociie JAThl IMOANMCAHUS HACTOSIIETO

YupenuTenpHOoro J0roBopa.

2) KoHcynbTaHT OTBEYAET 3a YILIATy BCEX HAJIOrOB, BKJIOYas,

MOMHUMO TMPOYETO, JI0O0H MOJOXOIHBIN HAJOT, KOTOPHIE MOTYT



MNOJJICKATh IIATCKY B OTHOIICHHH €TI0 BOBHana)KIIGHI/IH I10

HacrosmeMy Jlorosopy.

3) I'enepanpubiii aupekTop OOImIECTBa B CHIIy 3aHUMaeMOi

JOJIKHOCTH sIBJIsieTCsl wieHOM CoBeTa JUPEKTOPOB.

4) JTroOoii crop, BOZHUKAIOIINM 10 HacTosAiemMy /loroBopy uiu
B CBSI3U C HUM, TEpeaaeTcs i1 OKOHYATEIHLHOTO pa3perieHus
HAa PAcCMOTPEHHUE CIIELUAIbHO CO3/aBaeMOro apOUTPaKHOrOo

oprasa.

5) CBuIeTenbCTBO, JOKHBIM  00pa3oM  IOJINKMCAHHOE
IIpesunentom banka wiyn Ha3HAYCHHBIM UM JIMIIOM, SIBJISCTCS
HEOCIIOPHUMBIM, pu OTCYTCTBUH OTIPOBEPIKEHUSI,
JI0OKa3aTeIbCTBOM BBIIUIATBI  baHkoM 000 CyMMBI 11O

Hacrosamemy Jlororopy.

6) AKIUM MOTYT OBITh TMEpeJaHbl HUCKIIOUYUTEIHHO B
COOCTBEHHOCTh J1OOPOCOBECTHOTO MPUOOpPETATENsl MO IIEHE HE
HUKE YKa3aHHOW B YBEJOMJICHHH O Tepejaade, HalpaBICHHOM

OCTaJIbHBIM AKIIMOHEPaM.

7) Ha HenorameHHy0 OCHOBHYIO cyMMy Kpennura HauuCIsaroTCs

pouEeHTHI B pazmepe 10% rogoBbIX.



8) YuutbeiBasi perieHue, BHIHECEHHOE ApPOUTPaXKHBIM CYIIOM T.

MOCKBHI,

HaCTOAIIEM

apOuTpakHOM  pa3OUpPATENHCTBE

I[aHHI)IfI BOIIPOC AOJIKCH CUHUTATLCA PCIICHHBIM.

UNIT 6. RIGHT OF OWNERSHIP AND OTHER RIGHTS

BASIC TERMS AND CONCEPTS

IN REM

L Memorize the following:

OWNERSHIP TERMS

to hold

BJIAJICTh

(oO1Iuii TepMUH)

hold title to smth — B1ageTh
yeM-JI. Ha npaBe
cOOCTBEHHOCTH

hold on lease — BnaneTr Ha
IIpaBe apeH/IbI

hold on trust for smb —
BJIAJIETD Ha paBe
JIOBEPUTEITBHOMN
COOCTBEHHOCTH B IIOJb3Y

KOT'O-JI.

hold shares [of stock —




Am.] in a company -

BJIAJICTh aAKIUSIMH
KOMITAaHUH
holder BJAJICTICIL,
nep>KaTeb
right-holder YIIPAaBOMOYEHHOE
JU1I0
holder of record |3aperucrpupoBann
bIA 123 201 (S (1
(mepxateib)
nominee holder |HOMUHATLHBIN
BIIAJIETICI]
(nepxaTeib)
holding BJIAJICHUE
to own BIaJICTh Ha IIpaBe
COOCTBEHHOCTH
legal owner 3aKOHHBIN
COOCTBEHHUK
beneficial owner | Oenedunmapusii | legally  or  beneficially

COOCTBEHHUK (B
MOJIB3y  KOTOPOTO
OCYIIECTBIIICTCS
IpaBo

COOCTBEHHOCTH)

owned by smb —
HaxXOIAIIMNUCSI B 3aKOHHOU
WIn oeneduimapHoun

COOCTBEHHOCTH KOT'O-JI.




to possess BJIJICTh (0c00. | repossess — U3bBSATh,
HEIOCPEJACTBEHHO, | BEpHYTH BO BIIaJICHUE
bu3nUecKn)

possession BJIQJICHUE

to possess, use | BIaJETh,

and dispose of

possession, use
and disposition

of

I10JIB30BAaTbhCA n

PacopsKaTbCAa

BJaJcHUE,
M0JIb30BaHUE u

pacrnopsKeHue

title

IPABOBOM  TUTYII,
TUTYJI
COOCTBCHHUKA,
PaBo

COOCTBEHHOCTHU

acquire title to smth —
npuoopecTu MPaBo

COOCTBEHHOCTH HA YTO-]I.

transfer of title — nepenaya

1paBa COOCTBEHHOCTH

transmission of title —
nepexo/n nmpaBa
COOCTBEHHOCTH (mo
CMEpPTH, B MOPSIJIKE

MPaBONPEEMCTBA U T.I1.)

good and marketable title —




Oe3yInpeyHoe U IPUTOIHOE

personam

(abcomotHoe)  /
0053aTeILCTBEHHO
€ (OTHOCUTEIIBHOE)

paBo

TSI IpoJlakKhu  TPaBo
COOCTBEHHOCTH
right of IpaBo right of ownership in smth
ownership COOCTBEHHOCTH — MpaBO COOCTBEHHOCTH Ha
YTO-J1.
fee simple /|besycnoBHoe /
conditional YCJIOBHOE  MPABO
COOCTBEHHOCTH
(Ha 3emuT0)
Interest BEIIIHOE npaBo, | title, right and interest in
TIOJIs and to smth - paBo
COOCTBEHHOCTH COOCTBEHHOCTH, BEIIHOE U
WHOE TIPaBO Ha YTO-II.
interest in a company —
J0JI B KanmuTajae KOMITAaHUU
(Hamp. makeT aKIui)
right in rem /|BemHoe

2. Translate the following statements in writing:




1) The Assignor shall transfer to the Assignee any and all
title, right and interest in and to the Assigned Property as
from the Effective Date hereof.

2) The right of the company to the factory premises does not
constitute a fee simple but is subject to certain resolutory

conditions set forth in the Operations Agreement.

3) The Lessee will be entitled to take possession of the
Premises once the first quarterly installment of the annual
rent is paid to the settlement account of the Lessor, as
evidenced by a certified copy of the Lessee’s payment

order.

4) The Seller hereby represents and warrants that it has good
and marketable title to the Securities free and clear of any

and all encumbrances whatsoever.

5) Notice of a meeting shall be given to all holders of
common shares in the company entered in the
shareholder’s register as at the date of the relevant

resolution made by the Board of Directors.



6) The above subsection (b) of this Section 3 shall take effect
on the date when the Investor ceases to be the legal or
beneficial owner of at least twenty six percent (26%) of all

issued and outstanding shares in the Company.

2. Read and translate the following extract from the

Russian Civil Code:

CONTENT OF THE RIGHT OF OWNERSHIP

1. An owner has the right of possession, use and

disposition of his property.

2. An owner has the right at his own discretion, to
perform, with regard to the property belonging to him, any
actions which do not contradict the law and other legal acts and
do not violate the rights and lawfully protected interests of other
persons. This includes disposition of his property to the
ownership of other persons, transferring to them rights of
possession, use and disposition of the property while remaining
its owner, mortgaging the property and encumbering it by other

methods, or disposing of it by other means.

3. Possession, use and disposition of land and other

natural resources to the extent to which commerce in them 1is



permitted by law (Article 129) may be undertaken by their
owner freely, if this does not cause harm to the environment and

does not violate the rights and lawful interests of other persons.

4. An owner may transfer his property for trust
administration to another person (trustee). Transfer of property
for trust administration does not entail transfer of the right of
ownership to the trustee, who must administer the property in

the interests of the owner or of a third party specified by him.

SUBJECTS OF THE RIGHT OF OWNERSHIP

1. In the Russian Federation, private, state, municipal and

other forms of ownership are recognized.

2. Property may be held in the ownership of citizens and
legal persons, as well as in the ownership of the Russian
Federation, subjects of the Russian Federation, and municipal

formations.

3. Peculiarities of acquisition and termination of the right of
ownership to property, possession, use and disposition of it,
depending on whether the property is held in the ownership of a

citizen or legal person, in the ownership of the Russian



Federation, subject of the Russian Federation or municipal
formation, may be established only by law.
The law shall define the types of property which may be held

only in state or municipal ownership.

4. The rights of all owners shall be protected equally.

RIGHT OF OWNERSHIP OF CITIZENS AND LEGAL
PERSONS

1. Any property may be held in ownership of citizens and
legal persons, except for individual types of property, which in
accordance with the law may not belong to citizens or legal

persons.

2. The quantity and value of property held in the ownership
of citizens and legal persons is not limited, with the exception of
cases when such limitations shall be established by law for

purposes specified by para. 2, Article 1 of the present Code.

3. Commercial and noncommercial organizations, with the
exception of state and municipal enterprises, as well as owner —
financed institutions, shall be owners of property transferred to

them as investments (contributions), by their founders



(participants, members), as well as of property acquired by these

legal persons on other grounds.

4.Social and religious organizations (amalgamations),
charitable and other foundations are the owners of property
acquired by them, and may use it only for achieving the
purposes specified in their foundation documents. Founders
(participants, members) of these organizations lose the right to
property transferred by them to the ownership of the respective
organization. In the case of liquidation of such organization, its
property remaining after satisfying the claims of the creditors

shall be used for purposes specified in its foundation documents.

RIGHT OF STATE OWNERSHIP

1. State ownership on the Russian Federation applies to
property belonging by the right of ownership to the Russian
Federation (federal ownership) and property belonging by the

right of ownership to subjects of the Russian Federation.

2. Land and other natural resources which are not held in
the ownership of citizens, legal persons or municipal formations

are state property.



3. Property held in state ownership are assigned to state
enterprises and institutions for possession, use and disposition in
accordance with the present Code.

Funds from the corresponding budget and other state
property not assigned to state enterprises and institutions

constitute the state treasury of the Russian Federation.

4. Classification of state property as federal ownership
and as the ownership of subjects of the Russian Federation shall
be carried out in accordance with the procedure specified by

29

law.

5. Translate into English the following extract from the

Russian Civil Code:

MPABO MYHUIIMIIAJIBHON COBCTBEHHOCTHU

1. WUmymiecTBo, mpuHAAIEkKaIlee Ha IMpaBe COOCTBEHHOCTH
FOPOJACKAM M CEJIbCKUM MOCEIICHUSIM, a TAaKXE IPyrUM
MYHUIUATTATbHBIM oOpa3oBaHHEM, ABJISCTCS
MYHUIIUTATIBHOW COOCTBEHHOCTHIO.

2. OT wWMEHM MYHMIMIIAIBHOTO o0Opa3oBaHWs TIpaBa
COOCTBEHHUKA  OCYIIECTBIISIOT OpTaHbI MECTHOTO
CaMOYyIpaBJICHUA W JIMIA, YyKa3aHHble B cTaTtbe 125

Hacrosamero Konekca.



3. HmymecTBo, HaXOJIsIIIeecs B MYHMIIUIAIbHOU
COOCTBEHHOCTH, 3aKpeIuIsieTcss 3a MYHHUIMNAJIbHBIMU
OPEINPUATUIMH U YUYPEXKICHUSIMHU  BO  BJIaJICHUE,
MOJb30BaHWE UM  PACIOPsDKEHHE B COOTBETCTBUM €
HacTosmuM KoaekcoM.

CpencTtBa MeCTHOro OrkKeTa M HHOE MYHUIUIIATIBHOE

HMYIIECTBO, HE  3aKpeIUICHHOE 3a  MYHHUIMNAJIbHBIMU

peANPUATUIMHA 51 YUPEKICHUSIMH, COCTAaBIISIET

MYHHUIIUNAJIbHYK0 Ka3HY COOTBETCTBYIOLIETO TOPOICKOTO,

CEJIbCKOT0  TOCEJICHUS WU  JPYyroro  MYHHUIIUNAJILHOTO

00pa3zoBaHuUs.

UNIT 7. BANKRUPTCY

Basic Terms and Concepts

Vocabulary
Russian Term English Term
OAHKPOTCTBO bankruptcy
OaHKpPOT bankrupt

IIOCTaHOBJICHWE cyjaa o | bankruptcy order

MpU3HAHUM OAHKPOTCTBA

3asBIE€HHME O TmpusHaHuu | bankruptcy petition

JOJKHUKA OAaHKPOTOM




I1oAaTh 3as1BJICHHUC

to file a petition

HECOCTOATCIIBHOCTD

insolvency

BHEIIHUN YIIPaBJISIOLINN

external manager / administrator

KOHKYPCHBIN
YIPABIISIOIIUN
(yrpaBisitommi

KOHKYPCHOM Maccom)

trustee / receiver

BPEMEHHBIN YITPABIISIOIINN

interim manager

BHEILIHEE YIIPABJICHUE external ~management /
administration

OCYILIECTBIIATh BHEIIHEE | to exercise external

yIpaBJICHUE management

npoleaypa 0aHKpOTCTBA bankruptcy proceeding

MPU3HAKK OAHKPOTCTBA indicia of bankruptcy

npeHaMEPEHHOE u | deliberate and  fraudulent

(bUKTUBHOE OAHKPOTCTBO bankruptcy

HaOJII0/ICHUE

observation proceedings

(MHAHCOBOE 03/10POBJIEHUE

financial rehabilitation

KOHKYPCHOE ITPOU3BOACTBO

competitive proceedings

MHUPOBOC COIIAIIICHUC

amicable agreement / settlement

pabOTHUK cyJa To JejiaM O

HECOCTOATCIBbHOCTHU

insolvency practitioner

MOpaKEHHE B IIpaBax

disabilities




MTOCTAHOBJICHUE o | order of discharge

BOCCTAHOBJICHHUHU B ITpaBax

READING 1
1. Read and translate the following. Use the translation tips

given below to translate properly the underlined fragments:

Bankruptcy is the state of a person who has been adjudged
by a court to be insolvent. The court orders the compulsory

administration of a bankrupt’s affairs so that his assets can be

fairly distributed among his creditors. To declare a debtor to be

a bankrupt a creditor or a debtor himself must make an

application (known as a bankruptcy petition) either to the

High Court or to a country court. If a creditor petitions, he must

show that the debtor owes him at least $750 and that the debtor
appears unable to pay it. The debtor’s inability to pay can be
shown ether by: (1) the creditor making a formal demand in a
special statutory form, and the debtor failing to pay within three

weeks; or (2) the creditor of a judgement debtor being

unsuccessful in enforcing payment of a judgement debt through
the courts. If the petition is accepted the court makes a
bankruptcy order. Within three weeks of the bankruptcy order,
the debtor must usually submit a statement of affairs, which

the creditors may inspect. This may be followed by a public




examination of the debtor. After the bankruptcy order, the
bankrupt’s property is placed in the hands of the official
receiver. The official receiver must either call a creditors’
meeting to appoint a trustee in bankruptcy to manage the
bankrupt’s affairs or he becomes trustee himself. The trustee
must be qualified insolvency practitioner. He takes possession
of the bankrupt’s property and subject to certain rules,
distributes it among the creditors.

A bankrupt i1s subject to certain disabilities. Bankruptcy is

terminated when the court makes an order of discharge but a
bankrupt who has not previously been bankrupt within the

preceding 15 years is automatically discharged after three years.

Translation Tips

(1) so that his assets can be fairly distributed among his
creditors = i1 COpasMEpPHOTO paCHpEACICHUSI €ro aKTHUBOB
mexay ero kpeautopamu (English Clause (Subject + Predicate)
= JIJIA + Russian Noun);

(2) To declare a debtor to be a bankrupt = mis oOBABICHUS
nomkuuka OankpotoMm (English Infinitive = Jlms + Russian

Noun);

(3) a judgement debtor/ debt = HOMKHHMK/IOAT MO PEIICHUIO

Cyna,



(4) If a creditor petitions = B ciayyae mojaud 3asiBICHUS
kpeautopoM (English IF-Clause = B ciydae + Russian Noun in

the Genitive Case);

(5) which the creditors may inspect = I BO3MOXKHOIO

mzyuenust kpeautopamu (English VERB = Russain NOUN);

(6) Bankruptcy is terminated = Cpok nelcTBUS NPOLETYPHI
oankpotcTBa npekpamaercs (FORKED Structure Pattern);

(7) bankruptcy = nmponeaypa 0aHKpOTCTBA.

2. Find an appropriate term for each definition:

a) “A court order that makes a debtor bankrupt. When the
order is made, ownership of all the debtor’s property is
transferred either to a court officer (ciyxammii cyna) known as
the official receiver or to a trustee appointed by the creditors. It
replaced both the former receiving order (cyneOHBIN mpuKa3 o
HAa3HAYCHUHU YIPABIAIONIEIO0 KOHKYPCHOM Maccod wuiu 00
ynpaBjieHun uMmyniectBoM OankpoTta) and adjudication order
(cynebHoe perieHue O MpU3HAHUM OaHKpoTOM) in bankruptcy

proceedings”

( )




b) “An application to the High Court or a country court for a

bankruptcy order to be made against an insolvent debtor”

( )

TRANSLATION

Translate and memorize the following:
NHorna BO3HHMKAIOT CIIOKHOCTH TIPpU  YHNOTPEOJIECHUU
TepMuHOB  “bankruptcy”  (GaHkpoTCcTBO),  “insolvency”

(4

(HecocToATeNbHOCTD), ““ receivership” (BHEIIHEE yNpaBieHHUE),
“liquidation” (mkBuAanus). Y KaxkJIOro TEPMHUHA HMEETCS
HECKOJIbKO 3HAUYE€HMH B 3aBUCUMOCTH OT TOTO, YHOTpeOseTcs
OH B OpUTAaHCKOM WM AaMEPUKAHCKOM IOPUIUYECKOM
aHTJIMICKOM, a TaKXe€ B KOHTEKCTE OOIIEro Wiu IOPUIUIECKOrO
aHTJIMMCKOrOo  si3blka. B OpuTaHCKOM BapuaHTe OOLIETro
aHTIIMCKoro s3bika ‘“‘bankruptcy” sBisieTCS caMbIM  OOLIUM
CJIOBOM JJi1 OO0O3HAYEHHUS «PA30PUTHCS», OIHAKO B Y3KOM
IOpPUJIMYECKOM CMBICJIE B OPUTAHCKOM aHTIUHCKOM 3TOT TEPMUH
MOET MPUMEHSTHCSA TOJIBKO B OTHOIICHUH (PU3UYECKUX JIUIl U
TOBAPHUIIIECTB. bpuranckue KOMITAaHU U HE MOTYT
obankpomumscs, OHU aukeuoupyromcs. C Apyrod CTOPOHBI, B
aMEpPUKAHCKOM BapUaHTE IOPUAMYECKOTO AaHTJIMMCKOTO U

KOMITAaHWUHU, W (QU3NYECKue Julla, U TOBAPUILNECTBA MOTYT

00aHKPOTUTBCA.  bankpomcmeo  SBIASETCA  IOPUAUICCKOM



MpONEAYPOl, B TO BpEMsl Kak HecocmosmeabHocmb (Kak B
OpUTaHCKOM, TaK M B aMEPUKAHCKOM aHTJUUCKOM) OOBIYHO
BBIPAXAET COCTOSIHME HECHOCOOHOCTH IMOTaCUTh CBOM JIOJTH,
COCTOSIHUE, KOTOPOE, KaK MPaBUI0, MPUBOIUT K OAHKpOMCmM8y U
auxeuoayuy. OAHAKO, B  aAMEPUKAHCKOM  IOPHUIUYECKOM
AHTJIMMCKOM €CTh €Ille OJHO 3Ha4YeHUE TepMUHA ‘‘insolvency’ —
pelIeHne cyaa, MO3BOJISIONICE MPOJaXy aKTUBOB KOMIIAHUM JJIs
BBIIUIAT KpeautopaM. Tepmun “liquidation” wcnonb3yercs
TOJBKO B OPUTAHCKOM aHTJIMUCKOM JUIsi 0003HAYEHHUS Mpoliecca
MPEBPAIICHUSI AKTUBOB KOMIIAHWU B JICHEKHBIE CPEACTBA JIs
MOCJEAYIONIETO  paclpe/ieNieHus MEXAy KpeauTopoB. U,
HaKOHEIl, TEepMHUH  ‘receivership”  o03Ha4yaeT Iiepenady
VIpaBIICHUSI J€JaMUd HECOCTOATENIbHON KOMIIAHMU B PYKHU

YIIPABJISIOMIETO KOHKYPCHOM MAaCCOM.

READING 2: RUSSIAN BANKRUPTCY LAW AND
PRIVATIZATION

CRAIG A. HART

Read and translate the article below. Use translation tips
where necessary. Pay special attention to the words and word
combinations given in bold. Translate properly into Russian

and memorize them.



I. RUSSIAN BANKRUPTCY LAW  AND THE
PRIVATIZATION PROCESS IN RUSSIA

This Article examines whether Russia’s new bankruptcy
law, which became effective retroactively on January 1, 1998
(the “Russian Bankruptcy Law™), is likely to advance or undo
the privatization of Russian firms subject to bankruptcy
administration. The analysis presented in this Article focuses
on who gains control over debtor firms during bankruptcy and
how the presence of a bankruptcy regime influences the
decision-making of owners and managers.

Bankruptcy, in most jurisdictions, involves the State in the
economic decision-making of private firms more intimately than
it normally would in a market economy. With respect to Russia,
bankruptcy should not become a means through which the State
regains control of private firms. The initial research for this
Article examined whether the State could be eliminated
altogether from the process of reorganizing or liquidating
debtor enterprises. Concluding that eliminating the State from
the bankruptcy process was not feasible under the economic
and political conditions prevailing in Russia, the research turned
to considering ways in which the State’s role could be
appropriately limited to assisting in the development of
corporate governance of debtor firms undergoing bankruptcy

administration, so that these firms can compete more effectively



in a market economy. The conclusion was that the appropriate
role for the State is to support a bankruptcy framework in which
interested parties select suitable agents to exercise governance.
Whether the State is limited to helping place capable third
parties in positions of corporate governance, or 1s permitted to
provide corporate governance itself, is the basis upon which the
Russian Bankruptcy Law is judged in this Article.

The Russian Bankruptcy Law is deemed to reverse or
prevent the further progress of the privatization of debtor firms
if, during the course of bankruptcy, the State regains control of
formerly privatized enterprises, prevents the removal of
ineffective management insiders, or rescues enterprises that
would otherwise fail.

Russian Bankruptcy Law is judged to advance the goals of
the Russian privatization program in cases in which judicially-
supervised bankruptcy provides a method for transferring
ownership and control of insolvent State-owned and privately-
held enterprises to private owners who will competitively
manage these entities.

In order to determine whether ownership and management is
placed with private owners who can operate firms on a
competitive basis, the Article evaluates different possible
ownership groups based on (1) technical ability to provide
corporate governance, (2) incentive to pursue the goals of

maximizing firm value and profits, and (3) influence over firm



management in order to cause management to operate debtor
firms in accordance with the goals of shareholders.

In assessing the Russian Bankruptcy Law, this Article
concludes that the law may reverse the privatization of certain
firms employing large numbers of people. If these firms become
subject to bankruptcy administration, the Russian Bankruptcy
Law permits the State to takeover the bankruptcy and to operate
the debtor for a period of up to ten years, provided the State
guarantees or pays the debts of the enterprise. Additionally, the
Russian Bankruptcy Law permits the State to acquire ownership
of any debtor by entering into an agreement with the debtor and
its creditors. These provisions can reverse the privatization of
bankrupt enterprises.

The Russian Bankruptcy Law appears to improve corporate
governance in two respects. First, the Russian Bankruptcy Law
appears likely to reduce the influence of insiders during
bankruptcy. Second, it places creditors in a central role with
respect to selecting and monitoring the external administrator,
confirming the plan of external administration and approving
major decisions affecting the debtor enterprise.

This Article recommends that the bankruptcy law in Russia
would be best able to advance the goal of improving corporate
governance if it promoted large private shareholders,
particularly investment funds, commercial enterprises, and

creditors into positions of ownership and control in respect of



debtor firms, and eliminated the State from economic decisions
which are traditionally made by firm management in a market

economy.

Translation Tips

(1) to advance or undo the privatization of Russian firms subject to
bankruptcy administration = cHnocoOCTBOBaTh JajbHEHIIEH
MPUBATU3AIIUA POCCUUCKUX (DPUPM, B OTHOIICHUU KOTOPHIX BBEIICHO
BHEIIIHEE  yIpaBieHHWe, JUOO0 aHHYJUpPOBaTh HWTOTH  TaKOH

IIpUBaTHU3alUH;

(2) The Russian Bankruptcy Law is deemed to reverse or prevent
the further progress of the privatization of debtor firms =
Cuuraercs, 4TO POCCUUCKUN 3aKOH O OAHKPOTCTBE aHHYJIHPYET
UTOTH TPUBATU3AIMN MPEINPUATUN-TOKHIKOB WIH MPEHSTCTBYET

JaIbHEUIIEH TPUBATU3ALIMY TAKUX TTPEATPUITHM;

(3) If these firms become subject to bankruptcy administration = ¢
ClIydae BBCJICHHS BHCIIHETO YIIPABJIICHUS B OTHOIICHUU JIAHHBIX

MPEANPUSATHM;



I1l. OVERVIEW OF THE CURRENT RUSSIAN BANKRUPTCY
LAW

The Russian Bankruptcy Law was signed by President
Yeltsin on January 8, 1998; its substantive provisions became
effective retroactively on January 1, 1998. It is the third
bankruptcy law adopted by the Russian Federation.

The Russian Bankruptcy Law governs the bankruptcy of
natural and legal persons. It contains special provisions for
large employers, called “town-forming” organizations,
agricultural organizations, insurance organizations,
professionals engaged in the securities business, individual
farmers, individual entrepreneurs, credit organizations and
citizens. Credit organizations are also the subject of separate
legislation providing detailed guidelines for the bankruptcy of
these entities. Certain government-owned enterprises that are
operated pursuant to statute and are scheduled to be privatized
by 1999 are excluded from the provisions of the Russian

Bankruptcy Law.

Translation Tips
(1) to become effective retroactively = mmerp 00paTHYIO

CUJLy;



(2) The Law governs the bankruptcy = 3akoHoM

perynupyeTcs mpoleaypa 0aHKpOTCTBA;

(3) It contains special provisions for large employers = B
HEM COJIEpXKATCs CIICIUAIbHBIC ITOJ0XKCHUS, PETYIHPYIOIINE

NEATEIIbHOCTh KPYMHBIX paboToAaTENEH;

(4) Certain government-owned enterprises that are operated
pursuant to statute and are scheduled to be privatized by 1999
are excluded from the provisions of the Russian Bankruptcy
Law = [leATenbHOCTp HOPEANPUATHHA, HAXOIALIUXCS B
TrOCYJapCTBEHHOW COOCTBEHHOCTH, YyIpPaBICHHUE KOTOPBHIMH
OCYIIECTBIISIETCS. B COOTBETCTBHU C 3aKOHOJATEIILCTBOM, U
MMPUBATHU3ALMIO KOTOPBIX IUIAHUPYETCS 3aBepinTh K 1999 rony,
HE PETryJupyeTcss TMOJOXKEHUSIMH POCCUUCKOTO 3akoHa O
O0ankpotrctBe. (Analyze the translation techniques applied to

this sentence. Identify the translation patterns used).

This Article discusses bankruptcy proceedings with respect
to the reorganization of enterprises, including town-forming
enterprises. It does not address any of the other provisions
governing specific types of entities or natural persons.

With respect to enterprises, the Russian Bankruptcy Law

provides for three kinds of bankruptcy administration, during



which the enterprise is to be declared solvent, restructured or
liquidated. Prior to a formal declaration of bankruptcy, an
enterprise is subject to “observation proceedings” for a period
of three months, which can be extended for an additional two
months. During observation proceedings, the arbitration court
collects information about the management and the financial
status of the debtor in order to determine the appropriateness of
formal bankruptcy administration. The arbitration court appoints
an interim manager to monitor the debtor’s management,
preserve the assets of the debtor, analyze the debtors financial
status, ascertain whether there are indicia of deliberate or
fraudulent bankruptcy, and to convene the first creditors’
meeting. During this period, the Russian Bankruptcy Law
envisions that the debtor’s management will continue to operate
the enterprise, although the arbitration court is empowered to
remove the management for cause, such as for hindering the

interim manager.

Translation Tips

(1) the Law provides for three kinds of bankruptcy

administration = 3akoHOM mpeaycMaTpUBaeTCia TPU crocobda

BHEIIHETO YIIPABJICHHUS:



(2) an enterprise is subject to “observation proceedings” =

B OTHOIIICHUM IIPENPUATHS BBOAUTCS MPOIeypa HAOII0ICHHUS :

(3) During observation proceedings = B Xoje mnpoueaypsl

HaOJIFOICHUSL;

(4) The arbitration court appoints an interim manager to
monitor the debtor’s management, preserve the assets of the
debtor, analyze the debtors financial status, ascertain whether
there are indicia of deliberate or fraudulent bankruptcy, and
to convene the first creditors’ meeting = ApOUTpakHBI CYy/I
Ha3Ha4YaeT BPEMEHHOTO YIIPABJISIONICTO JJIi OCYIIECTBICHUS
HaJg30pa 3a  JEATEIbHOCTBIO  PYKOBOJCTBA  JOJKHUKA,
o0ecrieueHHs] COXPAaHHOCTU €T0 aKTUBOB; ONPECICHUS HATNYHUs
MPU3HAKOB HAMEPEHHOT0 WU (PUKTUYHOTO OAHKPOTCTBA, U JJIS
co3bIlBa IMEpBOro coOpaHust KpeauTopoB. (Analyze the
translation techniques applied to this sentence. Identify the

translation patterns used).

Following observation proceedings, the arbitration court,
based on a decision of the creditors’ committee or the court’s
own determination that the debtor can be restored to solvency,
may declare the debtor subject to external administration, the
method of reorganizing a debtor enterprise under the Russian

Bankruptcy Law. At the commencement of external



administration, the arbitration court appoints an external
manager, selected by the creditors, who assumes the
responsibilities of the debtor’s management, subject to
supervision and control by the arbitration court and the
creditors. The external manager is obligated to present a plan of
external administration within one month after appointment.
Under the plan, the external manager must seek to restore the
enterprise to solvency by selling assets, selling the enterprise,
reaching agreement with the creditors to reschedule debts or
otherwise satisfying their claims in full performance of the
debtor’s obligations, including by means of the assumption of
debts by new entrant third parties, or such other methods as may
be accepted by a majority of creditors present at the creditors’
meeting. The period of external management may last no more
than twelve months, with a six month extension by the court,
subject to a possible further extension by the arbitration court
based on the petition of the creditors after their review of the
external managers’ report at the end of the year and a half period

of external administration.

Translation Tips

(1) Following observation proceedings = mocie mpomeaypsl

HaOIIOICHHUS,



(2) The external manager is obligated to present a plan = B
00s13aHHOCTH BHEITHETO YIPABJIAIONIETO BXOUT MPECTABICHNE

IJ1aHa;

(3) subject to a possible further extension by the arbitration
court = IIPH YCIIOBUH BO3MOKHOTO JAbHEHIIIET0 MPOIICHUS 110

PEIICHUI0 apOUTPaXKHOTO Cy/Ia.

If external management fails, or if the enterprise is deemed
unsuitable for reorganization, the arbitration court may order the
liquidation of the debtor’s assets under “competitive
proceedings.” In such a case, the arbitration court appoints a
competitive proceedings manager who temporarily manages the
debtor, sells its assets, and makes distributions to creditors
according to the priority scheme provided under the Russian
Bankruptcy Law. Competitive proceedings last up to one year,
with a possible extension of six months by the arbitration court.

During any of the proceedings described above, the debtor
and its creditors may conclude an amicable agreement. The
agreement must be approved by the creditors. Third parties may
enter into an amicable agreement with the debtor and its
creditors in order to acquire rights to, and assume obligations of,
the debtor. The rights that third parties can acquire in a debtor
enterprise include ownership of the debtor entity. Notably, there

is no restriction against the State entering into an amicable



agreement in order to gain ownership of a debtor. An amicable
agreement 1s subject to the requirement that the claims of the
creditors in the first and second order of priority must be
satisfied.

The order of priority of creditors under the Russian

Bankruptcy Law is as follows:

First, the claims of citizens to whom the debtor is liable for

harm to life or health;

Second, claims for severance pay, wages, and royalty

payments;

Third, claims of secured creditors. If pledged property is
insufficient to satisfy the claim of a secured creditor, the

remainder of the claim is an unsecured fifth priority claim;

Fourth, claims of government bodies for compulsory
payments and payments to extra-budgetary funds (such as
taxes and pension payments), except for fines and financial

sanctions;

and



Fifth, unsecured claims, government imposed fines, and all

other claims.

Other laws define significant rights affecting the bankruptcy
process. These laws include the Civil Code, the laws on
privatization, entrepreneurial activity, and ownership. Some of
these laws appear to conflict with provisions in the Russian
Bankruptcy Law. For instance, the Law of the Russian
Federation on Enterprises and Entrepreneurial Activity appears
to provide a workers’ collective with the power to veto an
owner’s decision to liquidate or reorganize an enterprise.

Because there is little jurisprudence established by the
arbitration courts, we have no indication as to how these kinds
of disputes will be resolved. Therefore, this Article considers the
Russian Bankruptcy Law in isolation. The reader should be
aware that other provisions may be introduced into law that
conflict with the outcomes under the Russian Bankruptcy Law

as described herein.

Translation Tips

(1) If external management fails, or if the enterprise is
deemed unsuitable for reorganization = B cay4ae
Hed(PHEeKTUBHOCTH BHEIIHEr0 YIIPaBJICHUSA, JUOO B Cilydae

NIPU3HAHUSA NPEAIPUATUSA HEIPUTOJHBIM JJIs1 PEOPTaHU3ALINY;



(2) An amicable agreement is subject to the requirement = B
OTHOIIICHUH MHPOBOTO COTIJIAIICHUS JICHCTBYET TpeOOBaHHE O

TOM, 4TO...;

ASSIGNMENTS

1. Translate the expressions given below:

Bankruptcy  petition;  bankruptcy order; insolvency
practitioner; official receiver; bankruptcy administration; debtor
enterprises; natural and legal persons; The Russian Bankruptcy
Law; insolvent State-owned and privately-held enterprises; on a
competitive basis; formal declaration of bankruptcy; observation
proceeding; interim manager; indicia of deliberate or fraudulent
bankruptcy; competitive proceedings; amicable agreement;

severance pay, wages, and royalty payments.

2. Translate the following Russian legal cliches into English:

denepaabHBIA 3aKOH O HECOCTOSTEIBHOCTH (OaHKPOTCTRBE);
rpajoo0pasyoiime  MNPeaNpUusITHS,  CEeIbCKOXO3SHCTBEHHBIE
OpTraHM3alliHi; CTPAXOBBIE OPTaHW3AMUHU; MNPOPECCHOHAIBHBIC
YYaCTHMKH PBIHKA IIEHHBIX Oymar; HaOJtoJcHHEe, BPEMEHHBIN

YOPaBJISIONINM; MPU3HAKK TMPEIHAMEPEHHOTO U (DUKTHUBHOTO



OaHKpOTCTBa; CO3bIBaTh MEPBOEC COOpaHUE KPEIUTOPOB;
PYKOBOJIUTENb JIOJKHUKA; BHEIIHEE YyMIpPaBJICHHUE; BHEIIHUI
VIPAaBISIIONINM;  KOHKYpPCHOE€  TMPOU3BOJICTBO;  MHUPOBOE
COIJIALLICHUE; KPEOUTOPhl IIEPBOM W  BTOPOM  OYEpENU;
o0ecrieueHHbIE U HEOOECTICYEHHBIE KPEUTOPHI; BHEOIOIKETHBIE
(GOHJIBI; BBIXOJAHOE MOCOOME; BO3HATPAXICHHUS MO aBTOPCKUM
JIOTOBOPAaM.

3. Find appropriate Russian equivalents for the following

terms and expressions:

to file a petition to the

Arbitration Court

to petition the Arbitration
Court

to deliver an application to the

Arbitration Court

to conserve the debtor’s estate

to preserve the debtor’s estate

to safeguard the debtor’s estate




the debtor’s estate

the debtor’s assets

the debtor’s property

competitive manager

tender manager

receiver

trustee in bankruptcy

to hinder the activities of the

external manager

to obstruct the activities of the

external manager




to commence the bankruptcy

proceedings

to 1nitiate the bankruptcy

proceedings

to institute the bankruptcy

proceedings

severance pay

severance benefits

4. Translate into English and find the synonyms to the

following terms:

a) BBITLJIATA BBIXOJTHOT'O MOCOOHS;
b) KOHKYpPCHBIN YIPABISIONINIA;

C) BHEIIIHEE yIIPaBJICHHUE;

d) HadaTh npoueaypy 0aHKpOTCTBA;

€) UMYIIECTBO MPEANPUATUS-T0JKHUKA



f) obecrieunTh COXpPaHHOCTh UMYIIECTBA MPEATPUSITHUS-
TOJKHUKA,;

g) oJaTh 3as1BJICHUE B apOUTPAXKHBIN CYyI;

h) mpensitcTBOBaTH NEATEIbHOCTD BHEIITHETO

yIPaBJISAOIIETO;

5. Identify the major bankruptcy proceedings.

6. Translate the expressions given below. Use an appropriate

verb:

Hauate HaOnroneHue; BBECTHM BHEIIHEE YIIPABJICHUE;
OCYILIECTBIIATh BHEIIHEE YIIPABJIEHUE; 3aKOHYUTh PACCMOTPEHHE
nena o OaHKpOTCTBE; MOAMHUCATH MHUPOBOE COTJIANICHUE;
OCYIIECTBIIATh  HAI30p 32  JIEATEIBHOCTBIO  BHEUIHETO
VIPaBISIONIET0; MNPENsTCTBOBATh JEATEIBHOCTA BPEMEHHOTO
YIPaBJISAIONIET0; MPOBECTH aHaIM3 (PUHAHCOBOTO COCTOSIHHE
NpEANPUATUSA-TODKHUKA; BOCCTAHOBUTH IJIATEKECIIOCOOHOCTH

NpCaAnpUuATUA-10JIZKHUKA.

7. Translate into Russian. Pay attention to the prepositions

used in certain expressions:



The claims against the debtor; the claims under monetary
obligations; the claims for the compulsory payments; the claims

of the creditors.

8.  Translate into English:

A.

denepaibHbId 3aKOH O HECOCTOATENBHOCTU (OAHKPOTCTBE)
pEeryJIMpyeT ACSATENbHOCTh TaKUX KPYMHBIX OPEANPUSTHM, KaK
rpazioo0pa3yronme OpraHu3alMM, CEIbCKOXO3SICTBEHHbIE W
CTPaxOBbIE  OpraHu3alih, a TaKXKe MOPEeayCMATPUBAET
MOJOKEHUS B OTHOIIEHUH MPO(ECCUOHATBHBIX YYaCTHUKOB
pPBIHKA [IEHHBIX OyMar U UHIAUBUIYAJIBHBIX TTPEANPUHIMATEIICH.

ApOuTpakHblii CyJ] HA3HA4YaeT BPEMEHHOTO YIPABJISIIOLIETO
s HaOMoJEeHWS 32  PYKOBOJUTENEM  JOJDKHUKA |
OCYIIECTBIICHHS aHAIN3a (PUHAHCOBOTO COCTOSTHUSA MOCTIEIHETO.

KOHKYpCHBIM ~ ynpaBiSIIOIIMKA ~ ONPEAECTAECT  HAIUYUE
MIPU3HAKOB MIPEAHAMEPEHHOTO WM (PUKTUBHOTO OAHKPOTCTBA, a
TaK)Xe CO3BIBAET MEPBOE COOpAHUE KPEAUTOPOB.

B pamkax mnpouemypsl OaHKpPOTCTBA JOJDKHHUK M €ro

KPEAUTOPBI MOTYT 3aKIIFOUYATh MUPOBOE COTJIALICHUE.

b.



TpeOoBaHusl KPEeaUTOPOB YAOBJIETBOPSIOTCS B CIEIYIOLIEH

OYEPETHOCTH:

B TEPBYIO oOuYepellb YAOBJCTBOPSAIOTCS TpeOOBaHUS
rpaXaaH, Iepea  KOTOPBIMH  TpaKJaHWH  HECeT
OTBETCTBEHHOCTh 3a TNPUYMHCHHE Bpela JKU3HU W
310POBBIO;

BO BTOPYIO OYEpEIb MPOU3BOAATCS pacueThl 1O BHITLIATE
BBIXOJHBIX IIOCOOMH W oOIulaTe TpyJda, U IO BBHIILJIATE
BO3HArpakJACHU 10 aBTOPCKUM JOTOBOPaAM;

B TPEThIO OdYEpeab YJIOBIECTBOPSIOTCS TpeOOBaHUS
KpEJIUTOPOB MO 00sA3aTEIHCTBAM, 00ECIIEUEHHBIM 3aJ10TOM
UMYIIECTBA IPaKIaHNHA;

B UETBEPTYIO OYEpEab YIOBJIETBOPSAIOTCS TpeOOBaHUS MO
00s13aTeNIbHBIM IIJIaTeXaM B OFOJKET U BO BHEOIOKETHBIC
(bOHIBI;

B IIATYIO OYepeIb IPOM3BOIATCS pacueThl C APYTUMH

KpPEAUTOPaAMH.

TRANSLATION

1.

Translate into English the following extracts from the

Russian Bankruptcy Law.



Cratbss 2. OCHOBHbBIE TIOHSATHS, MCIOJb3yeMble B

HacTosAleM (I)ez(epa.m)HOM 3aKOHEC.

st uenewn HACTOSIIETO denepaibHOTO 3aKOHAa

HCIIOJB3YIOTCA CICAYIOIIUEC OCHOBHBIC ITOHATHA!

HECOCTOSITEIIbHOCTD (6aHKpPOTCTBO) - MpU3HAHHAA
apOUTpaKHBIM  CYJIOM, HECTIOCOOHOCTh JIOJDKHMKAa B TIOJIHOM
o0beMe  YJOBJIETBOPUTH (fo satisfy in full)  TpeboBaHMs
KPEIUTOPOB MO JICHEXKHBIM 00s13aTeNbCTBaM (the claims under
monetary obligations) n (WIM) HCHOIHUTH OOS3aHHOCTH IO
yIjlate  00si3aTeNIbHBIX  IUIaTexXeu (mandatory/compulsary

payments) (nanee - 6aHKpOTCTBO) (hereinafter referred to as),;

OOJDKHHUK - TPaKOaHWH, B TOM YHCJIC WHIUBUIYaJIbHBINA
IPSANPUHUMATEIb, WM FOPHANYCCKOS JIUI0, OKa3aBIIHECS
HeCTIOCOOHBIMU  (failed) YAOBJIETBOPUTH TpeOOBaHUS
KPEJIUTOPOB IO JICHS)KHBIM 0053aTeNIbCTBAM U (MJIM) HCIOJHUTH
00SI3aHHOCTh TI0 YILIaTe O0s3aTCIbHBIX IUIATCIKECH B TCUCHHUC

CpOKad, YCTAHOBJICHHOI'O HACTOAIIUM CDGI[CpaJ'II)HBIM 3aKOHOM,

JICHEKHOE 0053aTeNIbCTBO -  O00S3aHHOCTh  JIOJDKHHUKA
VIUIATATh ~ KPEIUTOPY OMNPEJCICHHYIO JACHEKHYIO CYMMY IO

IrPaXJAaHCKO-TIPABOBOM  CHENKE U (vn) WHOMY



npeaycMoTpeHHoMy  ['paxxnanckum  kojaekcom  Poccuiickou

denepanuy OCHOBAHUIO;

o0si3aTeNbHBIC IUIATEKH - HAJOTH, COOpPhI W  HHBIC
oOsi3aTeNbHbIE B3HOCHI B OHOKET U rOCy/1apCTBEHHBIC
BHEOIOKETHBIC (extrabudgetary funds) (QoHIbI B MOPSAKE U HA
YCIOBHUSIX, KOTOpPBIE  OMPEISSAIOTCS  3aKOHOJIaTeIbCTBOM

Poccuiickon denepainuu;

KPEIUTOPHI - JINIA, UMEIOIIHNE IO OTHOIICHUIO K JOJDKHUKY
npaBa  TpeOoBaHus (the claims against the debtor) 1o
JIIEHEKHBIM  00s13aTeJIbCTBAM M HMHBIM 00sS3aTeIbCTBaM, 00
yIjiaTe  00s3aTeIbHBIX IIIATEeKEH, O BBIIATE BBIXOIHBIX
nmocobuii (severance benefits) u 00 omnare TpyAa JIMII,

pa60Tafome IO TPyAOBOMY AOT'OBOPY,

HaOI0JIeHue - mpoleaypa OaHKpPOTCTBa, MpUMEHsAeMas K
TOJDKHUKY B IIETAX (for the purpose of conserving the debtor’s
property) o0ecreueHus COXPaHHOCTHU UMYIIECTBA
JIOJDKHUKA, TPOBEACHUS aHajdu3a (PUHAHCOBOTO COCTOSHUS
JOJKHUKA, COCTaBJICHUSI peecTpa TpeOOBaHUN KPEIUTOPOB (the
creditor claims register) W TPOBEICHHUS TIEPBOIO COOpaHUS

KPEIUTOPOB (o cause the initial creditors’ meeting to be held);



dbuHaHCcOBOE  O370poBieHUE (financial rehabilitation) -
npoleaypa OaHkpoTcTBa (the bankruptcy procedure),
npumensieMasi (which may be applied) ¥ NOTXKHHUKY B ILEIX
BOCCTAHOBJICHUSI €T0 IIIATEKECIMOCOOHOCTH U TOTaIleHUs
3aI0JDKCHHOCTH B COOTBETCTBHH C TpauKOM IIOTallCHHS

3a7J0JDKEHHOCTH (the debt repauyment schedule);

BHEIIIHEE  yIpaBlieHWE -  mOpoleaypa  OaHKpPOTCTBA,
IpUMeHseMass K JOJDKHUKY B I€JIX BOCCTAaHOBJICHHUS €ro

IJIaTEKECIOCOOHOCTH (fo restore its solvency);

KOHKYPCHOE TIPOM3BOJICTBO - Iporeaypa OaHKPOTCTBA,
IpUMEHseMass K JOJDKHHKY, IPU3HAHHOMY OaHKpOTOM, B
[ENIX  COpPa3MEpPHOTO  YAOBJICTBOPEHHS (fo fairly satisfy)

TpeOOBaHUN KPEIUTOPOB;

MHPOBOE  COTJIAIICHUE - MpoIeaypa OaHKPOTCTBA,
npuMeHsieMass Ha  JIF0OOW CTaJuM pPacCMOTPEHHUs Jelia O
OaHKpPOTCTBE B ILEJISIX MPEKpalleHus MPOU3BOJICTBA (fo effect
termination/ to terminate) 1o ey 0 OAHKPOTCTBE myTeM (by
means of/ through) HOCTHXEHHS  COTJAIICHHS  MEXIY

HOJDKHUKOM U KPCAUTOPAMU,

apOUTpaKHBIN YIIPaBISOLIAN (BpeMEHHBI

YIPABJISAOMINAN, aJIMUHUCTPATUBHBIA yIIPABISIONINNA, BHEITHUAN



VIPaBIISIIONIAN WM KOHKYPCHBIM YIIPABIISIIONINM) - TpakJIaHUH
Poccuiickoit  ®depepainuu, yTBEpPKIAeMbI  apOUTPAKHBIM
CyAOM i1 TpOBEICHUs Tmpoueayp  OaHKpOTCTBA U
OCYILECTBJICHUSI  HUHBIX YCTaHOBJICHHBIX HACTOSIIIUM

denepalbHbIM 3aKOHOM IMOJITHOMOYMH;

BPEMEHHBIN YIIPaBJISAIOIINA - apOUTPpaKHBIN
YIIPaBJIAIOIIAM, YTBEPKIACHHBIM apOUTPaKHBIM CYJOM JIJIs
MpOBEACHHUS HAOIIOACHUS B  COOTBETCTBUM C  HACTOAIIUM

denepaibHbIM 3aKOHOM;

aIMUHUCTPATUBHBIN  YNPABISIOMIMNA -  apOUTpaKHbIN
VIPAaBISIIONIAMN, YTBEPKIACHHBIA apOUTPAXKHBIM CYAOM JUIsS
MpoBeJeHU (PUHAHCOBOTO O3JIOPOBJICHUS B COOTBETCTBHUM C

HacCcTOAIIIUM q)eﬂepaJII)HI)IM 3aKOHOM;

BHEIIHUI YITPABJISFOLIAN - apOUTpaKHBIN
YOPaBJISIOMINKN,  YTBEP)KIEHHBIH apOUTPaKHBIM CYJIOM IS
MPOBEACHHS BHEIIHETO YIIPABICHUS W OCYILECTBIICHUS HWHBIX

YCTAaHOBJICHHBIX HaCTOAIIIUM CDG,Z[Gp&JIBHI)IM 3aKOHOM

MMOJTHOMOYHM;
KOHKYPCHBIN YIIPABJISOLINAN - apOUTpaKHBIN
YOPaBJISIOMIMKM,  YTBEP)KIEHHBIH apOUTPaKHBIM CYJIOM IS

MNPOBCACHUA KOHKYPCHOI'O IIPOHU3BOACTBA M OCYIICCTBJICHUA



HHBIX YCTAHOBJICHHLIX HACTOAIIUM (DCIlepaHBHBIM 3dKOHOM

MMOJTHOMOYHI;

Crates 27. IIpoueaypsl 0aHKPOTCTBA

1. Ilpu paccMoTpeHMH Aema O OAaHKPOTCTBE JIOJDKHHKA -

OPpUANYCCKOI0o JHIOa HIPHUMCHAIOTCA CICAYIOIIUC IMPOLCAYPbI

OaHKPOTCTBA:

HaOJIIOJCHHUE;

(bMHAHCOBOE 03/I0POBIICHHE;
BHCIITHEE YIIPaBIICHUE;
KOHKYPCHOE ITPOU3BOICTBO;

MHUPOBOC COI'TTAIICHHUC.

2. Ilpm paccMoTpeHnn paema o OaHKPOTCTBE JIOJKHHKA-

rpakJaHUHA MPUMEHSIFOTCS CIEAYIOIINE IPOLIEAYPBI

OaHKpOTCTBA:

KOHKYPCHOE MPOU3BOCTBO;
MHPOBOE COTJIAIICHHUE;

HHBIC npeaAyCMOTPCHHBIC HaCcTOAIIUM

denepadbHBIM 3aKOHOM TMPONETYpPbl OAHKPOTCTBA.

UNIT 8. CONTRACT LAW: TYPES OF CONTRACTS

AND PARTIES TO THEM



1. Examine the table given below.

Learn the terms

contained therein:
TERM TRANSLATION
to conclude (enter into) a |3aKJIIOYUTH JOTOBOP
contract

to execute a contract (document)

0hOopMIISTH (coBepmiaTh,

MOJIITUCHIBATH) JOTOBOP

to seal a contract

CKPEIUIATH JOTOBOP II€YATHIO

common seal

ne4yaTb Opra"Hu3annuun

bilateral contract

JIBYCTOPOHHUM 10TOBOP

multilateral contract

MHOTOCTOPOHHHUI JOTOBOP

certification

HOTapHUaJIbHOC YAOCTOBCPCHUC

notarization

HOTapHAJIBHOE YOCTOBEPEHUE

remunerative contract

BO3ME3IHBIN JOTOBOP

gratuitous contract

0€3BO3ME3/IHBIN TOTOBOP

consideration

BCTPEYHOE YJIOBJIETBOPEHHE

nominate contracts

AOTOBOPLI OoIpPCaACICHHOIO

BHUIA

mixed contracts

CMCIIAHHBIC TOTOBOPLI

suspensive condition

oTJIaraTCJibHOC YCJIOBUC

resolutory condition

OTMCHHUTCIIbHOC YCIIOBUC

identification of parties

0003Ha4eHUE CTOPOH




preamble

npeaMmOya

rules of interpretation

IMpaBujia TOJIKOBAHUA

representations and warranties

3asBJICHUA U I'apaHTUHU

covenant

00s13aTeNbCTBO

default and penalties

HEUCIIOJHEHUE 0053aTENILCTB U

mTpadHbIe CAHKIIUU

indemnity undertakings

rapaHTum BO3MCHICHUA

yOBITKOB

effective term and termination

CPOK JICHCTBHUS U PACTOPKEHUE

applicable law and dispute | nppuMeHHMOE TIPaBO U MOPSIOK
resolution pPacTOPKEHHUS CITIOPOB
miscellaneous IPOYHUE MOJIOKEHUS

2. Translate into English:

Korpma ne wim 6osiee CTOPOH MPUXOIAT K COTJIAIICHHIO 00

YCTAHOBJICHHUH, HU3MCHCHHUW HWJ/IN IPCKPAINICHUHNU TI'PAKIAHCKUX

npaB WU 00sI3aTE€NbCTB, OHU 3aKn0uUarom 002080p. JloroBop

TOJDKEH OBITh 0ghopMileH unu cogepuier HaaJIexKaluM o0pa3oMm.

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

cllydae IOpUJIMYECKOro JIMIA - TaKKe CKperieH opUIHaTIbHOU

neyaTelo (newamsto opeanuzayuu). Hannexamiee opopmiieHue




A0TOBOpAa TAKIKC MOXKCT BKIKOYATh B ceos HomapudailbHoe

yoocmosepeHue.

JloroBOpBI MOT'YT OBITh:
- 08YCMOPOHHUMU U MHO20CMOPOHHUMU,
- B03ME30HbIMU U 0e3603Me30HbIMU (CO BCMPEUHbIM

yoosniemeopenuem Ui 0e3 TaKOBOI0);

CTopoHBI MOTYT BCTyHaTh B JOTOBOPHBIC OTHOIICHUS,
MIPETyCMOTPEHHBIE 3aKOHOM (002080pbl ONpPeOesieHH020 8U0q),
WIM B UHBIC JIOTOBOPHBIC OTHOIICHUS IO COOCTBEHHOMY
YCMOTpeHHIO (OOBIYHO TOJIO0HBIE JOTOBOPHI HMMEHYIOTCS
CMEULAHHBIMUL).

OcCHOBHBIE BHUJIBI JIOTOBOPOB BKJIIOYAIOT B c€0s, MOMHUMO
Mpoyero, JOTOBOP  KYIUIU-TIPOJIaXKH, JIOTOBOP  apEeH/IbI,
areHTCKUM JIOrOBOp, JOTOBOP O TWIPEJOCTABJICHUH YCIYT,
ZIOTOBOP 3amMa (KpeauTHBIN JIOTOBOP), JIOTOBOP
MOPYYUTEIHCTBA, OAHKOBCKHME TapaHTHUU, JIOTOBOP YCTYIKH
TpeOoBaHusa (YCTYNIKM TIpaB M  0053aTelIbCTB), JOTOBOP

3aJI0ra/MNOTEKU U T.II.



JIOrOBOp MOET OBITh 3aKJIIOUYEH MO Omad2ameibHbiM Wid
OMMeHUMeIbHbIM YCIIOBUEM.

TUIIOBOM  QHIJIMMCKUKA ~ JOTOBOP MMEET  CIECAYIOIIYIO
CTPYKTYpY:

1. OOo3HayeHue CTOpPOH (CBEACHUS O CTOpOHaxX) (c
yKa3aHMEM WX HAUMEHOBAHUW, MECTa YUPEXKICHUS,
IOpUIMYECKOT0 ajpeca W Jull, JCUCTBYIOIIMX OT HUX
HMEHU).

2.  IIpeamOyia.

3.  TepMuHsl, onpeeneHus, IpaBuiia TOJKOBAHMUS.

4.  CyliecTBeHHbIC YCIOBUS (B 3aBUCHUMOCTH OT THIIA
JOTOBOpA, HANpUMEp, YCJIOBUS MPOJIaKH, TOCTaBKH,
mJiaTexa, JMO0O CyMMbl 3aiiMa, MPOLIEHTOB, MOTAICHUS,
1100 MpaB v 00s3aHHOCTEN areHTa u T.]1.)

5.  3asBieHUS U TapaHTHUH; 00A3aTEIHLCTBA O COBEPIICHUU
JCHUCTBUM, 0053aTEIHCTBA O BO3/IEPKAHUU OT JICHUCTBUH.

6. Hewucnonnenue o00s3aTeNbCTB U MTpapHBIE CAHKIIUU
(OTBETCTBEHHOCTh  CTOPOH), TapaHTUA  BO3MELICHHS
YOBITKOB.

7. CpoK AEUCTBUS U PACTOPKEHHUE.

8.  IIpumenuMoOe nmpaBo U NOPSAOK PA3PEUICHUS CIIOPOB.

9. Ilpounme TOJIOKEHUS: YBECAOMJICHUS, W3MCHCHUS,
CaMOCTOATENBHOCTh TOJIOKEHUHM, OTKa3 OT IpaB, YCTYIIKa

ImpaB U O6H33.TCJ'H)CTB, A3BIK JOT'OBOpPA, SK3CMILJIAPLI.



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 contract.

5. Examine the chart. Learn the contents thereof.

Type of | Parties Examples

Contract

JloroBop [Toxymnarens | The Seller shall sell to
ITponasen

KYILIN- Buyer /| the Purchaser and the
Seller

IPOTAKH Purchaser | Purchaser shall accept

and pay for the




Sale  (and Products specified in
Purchase) Annex 1 hereto.
Agreement
Any goods delivered
Horosop .
by the Supplier to the
MTOCTaBKH
[loxymarens | Purchaser hereunder
ITocTaBuiuk
Buyer /|shall be accepted by
Supply Supplier '
Purchaser |the  Purchaser in
Agreement .
accordance with
Section 3.1 hereof.
In the performance of
the work, the
Jlorosop
Contractor shall
nojapsa :
[Monpsaunk | 3aka3uuk comply with  all
(Work)
Contractor | Customer instructions  of the
Contract _
Customer consistent

with the Statement of
Work.




Jlorosop

The Customer shall

(BO3ME3IHO _
) pay for any services
O
Hcnonauten rendered by  the
OKa3aHUs 3aKa3umK
b Provider hereunder at
yCIIyr Customer
Provider the rates indicated in
Service(s)
the Provider’s then
Agreement
current Fee Schedule.
The Landlord shall
Jlorosop
ensure  free  and
apeH/Ibl Apennonare .
Apengatop |unrestricted access to
Lease JIb
Lessee /|the Leased Premises
(Agreement | Lessor /
Tenant for the Lessee, its
) Landlord .
employees, clients
and invitees.
Jlorosop
The Borrower shall
3arMa
3anMonmaBer] | 3aeMIIUK repay  the Loan
Loan
Lender Borrower forthwith upon receipt
Agreement

of a Default Notice

from the Lender




The Borrower shall

KpenutHsrit pay interest to the
JIOTOBOP Kpenutop Creditor on  the
3aeMIIUK
Credit/Loan | Lender / outstanding principal
Borrower
Agreement | Creditor of the Loan at a rate
of LIBOR plus 3%
per annum.
The Agent shall act as
ATreHTCKU
the Principal’s agent
JIOTOBOP
AreHT [Tpunnunan |with respect to the
Agency
Agent Principal marketing and sale of
Agreement
the Products in the
Territory.
Jlorosop
JoBepurensH _
JOBEPUTEIIb A trust 1S a
BIN Yupenaurtenb
-HOTO relationship  created
YIPaBJISIONIN | yIpaBICHUS
yIpaBICHUS by a "settlor" whereby
17| Settlor
Trust Deed during his lifetime he
Trustee

/' Deed of

transfers assets to a




Settlement

"trustee" for the

benefit of another
person or class of
persons called

"beneficiaries".

Jlorosop
3ajiora

Pledge

Agreement

3anoromaren

b

Pledgor

3anoroaepx
aTelb
Pledgee /
Pledgeholde

r

If at any time any of
the Pledged Assets are
lost or damaged, the
Pledgor shall pledge
to the Pledgee new
assets instead of such
lost or damaged
Pledged Assets so that
the the

Pledged Assets after

value of
such replacement
shall be not less than
stipulated 1n Article
2.1 hereof.

Jlorosop

HUITOTCKU

3anorogaren

b

3anoronuepx

aTclib

The Land Plot




Mortgagor | Mortgagee |mortgaged to the
Mortgagee hereunder
shall remain in the
possession and use of
the Mortgagor.
In any of the events
JloroBop listed in (a) through
MOPYYHUTEIh (d) above, the Surety
CTBa [Topyuutens |Kpemutop |[shall pay the full
Suretyship | Surety Creditor amount of the
Agreement Obligations promptly
upon demand of the
Creditor.
Jlorosop
On request by, and at
O0aHKOBCKOM
the expense of, the
rapaHTUu benedurna
I'apanT guarantee debtor, we,
Guarantee p
Guarantor as the  Guarantor
(Agreement Beneficiary
) hereunder, guarantee
payment to the
Beneficiary on his




first request of a sum

not exceeding the
accumulated

maximum guarantee

amount.

CrpaxoBare

b The Insurant shall

Insurant promptly notify the
Jlorosop

3actpaxoBa |Insurer of any
CTpaxOBaHU .

CrpaxoBuuk | HHOe nuilo | changes in the address
s
Insurer Insured or any other material

Insurance .

Brirono- details of the Insurant
Policy _

npuobpetar |or any Beneficiary

elb under this Policy.

Beneficiary
Jlorosop IIpaBoo6nayn |Ilonb3oBaTe
KOMMeEpYecC |arenb b In its business
Ko Franchisor | Franchisee |operations under this
KOHIIECCUU Franchise Agreement,
Franchise the Franchisee shall
Agreement comply with the Rules

of Business Conduct

as established from




time to time by the

Franchisor.

JInueH3non Pursuant  to  this
HBIN License  Agreement,
JIOTOBOP the Licensee shall
(moroBop o acquire no title, right
JIunensuap | JInmensuar ' .
peaoCTaBII or interest to or in the
Licensor Licensee
CHUH Trademark except for
JIALICH3UH ) the limited right to use
License the Trademark as
Agreement described herein.
In consideration for
JloroBop the rights assigned to
YCTYIIKU the Assignee
[leccnonap
TpedoBanus | IleneHt _ hereunder, the
ui
Assignment | Assignor Assignee shall release
Assignee _ .
Agreement the Assignor from its

obligation to pay to
the
One

the  Assignee

amount of




hundred thousand
U.S.
Dollars($100,000).

6. Translate into English:

1. B kadecTBe BCTPEUYHOTO YAOBJIECTBOPEHHUS MO HACTOSIIEMY
noroBopy lleccmonapuii ocBoboxmaet Llexenta or JaHHOTO
eMy 00s3aTelIbcTBa BBIIUIATUTH cyMMy B pasmepe 100.000
(cTo ThICSY) nomnapos CIHIA.

2. Ilo TpebGoBanuio u 3a cuUeT MJOJDKHUKA [apaHT 1O
HACTOSIIEMY JOTOBOPY TapaHTUPYET BBIILIATY CYMMBI, HE
MPEBBIIAIONIEA COBOKYIIHYIO MAKCHUMAaJbHYK) CYMMY MO
rapaHTHUU.

3. Ilo HacTosimemMy J0ToBOpY 3aeMILUK 00S3YeTCs MOracuTh
OCHOBHYKO  CyYMMY  Kp€IWTa  HE3aMEJIUTENBHO IO
TpeboBanuio Kpenuropa.

4. B COOTBETCTBHM C YCJIOBUAMH HACTOSIIETO JIOrOBOpPa
Jluuensuar npuoOpeTaeT MNpaBO COOCTBEHHOCTH, BEIIIHOE
WJIM MHOE TPABO HA TOBAPHBIN 3HAK.

5. CrpaxoBarenb CBOEBPEMEHHO uHOpMUPYET
CtpaxoBUIMKA O KaKUX-IUOO M3MEHEHUSIX B CYLIECTBEHHBIX

cBeneHusix o CrpaxoBarese win BeirogonpuoOperarerne.




6.

[Ipu ocylIEeCTBIEHUN CBOEN KOMMEPUYECKOM JIEATEIbHOCTH
o HacrosmeMy noroBopy Ilonb3oBarenb  BBINOJIHSET
MpaBuia KOMMEPUYECKON NESATENbHOCTH, KOTOPBIE
NepUOIMYECKU ycTaHaBiauBatoTcs [IpaBoobnagarenem.

ApeHjionaTenb obOecrieunBaeT CBOOO/THBIM U
OeCHpensITCTBEHHBIN JOCTYyll B ApEHJyeMble TOMEIICHUS
U1l ApeHjiatopa u ero pabOTHUKOB.

3aeMIIMK BblIIayuBaeT KpeauTopy MPOUEHTHI IO
HEIIOTAIICHHOM OCHOBHOM CyMME KpE€JIuTa IO CTaBKe
JINBOP.

B xone BeimosHeHuss padotr Iloapsaumk o0s3yercs
BBIMOJIHATh BCE€ IMOPYYCHHUS 3aKa3uuka II0 HACTOSIIEMY

JIOTOBOPY.

10. 3aemuuk 00s3yeTcsl MOracUTh KPEIUT HE3aMeNJIUTEIbHO

mocCJIC IMOJIYYCHUA oT erI[HTOpa YBCOAOMIJICHUA O

HEUCITOJIHCHUH 0053aTeIIHCTB.



UNIT 9. CONTRACT LAW: SHARE SUBSCRIPTION

AGREEMENT

1. Memorize the following:

ARTICLE # ARTICLE NAME TRANSLATION
Preamble IIpeamOyna
Article 1 Share purchase and |Kymis-nponaxka
sale aKIUU
ARTICLE 2 payment of purchase | mmarexx MNOKyImHOMN
price LIEHBI
ARTICLE 3 passage of title and | mepexon Ipasa
subsequent COOCTBEHHOCTH U
obligations IIOCJIEAYOIIUE
00s13aTeIbCTBA
ARTICLE 4 accomplishment of | BeinmosiHEHHE
corporate KOpPIOPaTUBHBIX
formalities dbopmanbHOCTEHN
ARTICLE 5 conditions precedent | npeaBapUTEIbHbBIC
yCJIOBUS
ARTICLE 6 representations and | 3asBieHUA 151
warranties rapaHTuu

2. Fill in the blanks and translate the provision:




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

2005 by and between:

, a company registered under the laws of

, with 1its  registered address  at

, represented by [ ],

| 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

Federation, represented by , General

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

, Chief Accountant, appointed pursuant to the

order of the General Director dated [ ] (the

“Company”).

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 1. Remember the

legal clichés given in bold:

WHEREAS:

(A)

(B)

The Company, the Investor, and the Moscow City
Government have entered into an Investment Agreement

dated [ 1, 2005 (the “Investment

Agreement”), under which the parties thereto have
agreed to enter into a three-stage program of equity

investment by the Investor in the Company;

Pursuant to a resolution to increase the charter
capital from one million four hundred and thirty thousand
Roubles (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
assembly of shareholders, dated [ ], 2005, the

Company has, in order to initiate the first stage of the
three-stage program, approved the issuance of five
hundred 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”);



©) Pursuant to above resolution of the Company’s

general assembly of shareholders, dated | I,

2001, the Board of Directors of the Company approved a

decision to issue the Stage 1 Shares, dated [ 1

2005 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 registration
stamp of the Securities Commission is attached 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 contained;

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 one (1) Rouble (the “Stage1 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 [_]th issuance of the Company which has
been registered by the Securities Commission under stage

registration N°[ ] on , 2001.

4. A) Find the appropriate English legal cliches in the

fragment above and memorize them:

YuureiBas, 4TO; COTJIAIIEHWE, B KOTOPOM €r0 CTOPOHBI
JOTOBOPWIKCH 00 OCYIIECTBICHUM MPOrpaMMbl MHBECTHUIIUN B
aKIIMM; B COOTBETCTBUU C BBINICYKa3aHHBIM PEIICHUEM OOIIEro

coOpaHusl aKIIMOHEPOB OO0IecTBa OT | ] 2005 rona;

HOTApUAIBbHO YJOCTOBEPEHHAs KOIHUS J3TOr0 PEIIEHHS CO
mramnoM OKIb o perucrpanuu npuBeaeHa B IpUIIOkKeHun 1
HACTOSIIEMY JIOTOBOPY; OOIIECTBO KEJaeT MpoJaTh HHBECTOPY,
a WHBECTOp JKEJAeT KYNWUTh y OOIIECTBAa aKIMK Ha YCIIOBUSIX,
COIEPKAIINXCSA B HACTOSIIEM AOTOBOPE; CTOPOHBI HACTOSALIUM

AOTOBOPWJIMCH O HWIKCCIICAYHOIICM,; HOMHUHAJIbHASA CTOUMOCTD,



Ipu COOJIIOJICHUHU yCI0BHI HacTosero Jloropopa; HaCTOAIIUM
coryamiaeTrcsi; yCTaBHOM KaluTajl; OOBIKHOBEHHBIC aKIIUM;

BBIITYCK (aKIIHi1).

B) Translate into English:

1. YuursiBas, yto Croponsl CoriamieHusi 10roBOPUIUCh 00
OCYIIIECTBJICHMM TPOrpaMMbl MHBECTHIIMH B  aKIUU B
COOTBETCTBUU C PEHICHUEM OOIIEro coOpaHusi aKIMOHEPOB
O6mectBa ot 12 mas 2005 roga U COONIOJCHUM YCIOBUM
Hacrosuiero Cornamenusi, CTOpPOHBI HACTOSAIIUM JIOTOBOPUITHCH

O HMKCCIICAYIOIICM.

2. HorapuanbHO 3aBEpEHHAs KOMMSA BBINICYKA3aHHOTO
pemenusa co mramnoM PKIb o perucrpaunu npusencHa B

[Tpunoxenun 1 k HacTosmemy CorameHuro.

3. YuursiBas, yto OO0I11ecTBO Xenaet npojaatsk MHuBecTopy, a
HNuBecTop kenaeT kynuth y OOIIecTBa akiMd Ha YCJIOBUSX,
COZIEpKaIIUXCSl B HACTOAIIEM J0roBope, CTOpPOHBI HACTOSIIAM

AOTOBOPUJIMCH O HUKCCIICAYIOIICM.

4. Ilpu coOmogeHun ycioBui Hactosmero Jlorosopa
OO6miecTBO HacTosAMM coramaercs npojaate Muasecropy 500

(IATHCOT) aKIUii HOMHUHAIBHON CcTOMMOCThIO 1 (ommH) PyOim



Kaxaas («Akuuu JTana 1»), KOTOpble COCTaBAT HE MEHEE 4YeM
26% (nBaauarh IECTh MPOIEHTOB) YCTABHOI'O KamuTala

OOimecTna.

5. Axkmuu Dtana 1 saBagrorca akuusamu OOriecTtBa 5-ro

BbIITYCKa, 3apeructpupoBanubiMu OKI[b 23.02.2005 roxa.

6. B coorBercTBUM ¢ pemienueM ot 12 mast 2005 roga o0
YBEIMUCHUH  YCTAaBHOTO  KamWTaja, MPHHATEIM  OOIIHM
coopanneM axkuuoHepoB OOIecTBa, B MHEIAX pealn3aiuu
IIEpBOI0 ATana TpexXdTamHou mporpaMmbl OOIIECTBO 0400pHIIO
smuccuro 500 (IATHCOT) HOBBIX OOBIKHOBEHHBIX — aKIUi

OOimecTsa.

Memorize the pattern:
English: five hundred (500)

Russian: 500 (1s1THCOT)

5. Read and translate the article using the vocabulary given
below. Pay attention to the highlighted terms and

expressions within the article:

in-kind/cash contribution HEIECHEKHBIN / TEHEKHBIN BKJIA]

schedule 30ech: TIPUI0KEHNE (OMUCaHUe)




total complete consideration

IIOJIHOC BCTPCYHOC

yIOBJIETBOPEHUE

to be due or payable

MMOJICKATDh YILIIATC

taxes, fees and commissions

(including bank charges)

HaJIoTH, COOpbl M KOMHCCHUH, B

TOM 4Hciie 0aHKOBCKHUE COOPHI

receipt

MIOJIyYEHUE

in accordance with

B COOTBCTCTBHUMU C

funds and assets of the|cpencTBa u akTUBBI KOMIIAHUU
Company
if any €CIM TaKoBble HMeEIOTCS (TpHU

HaJIMYUU TaKOBBIX )

including, without limitation

BKJIIOUasi, 0e3 orpaHuyeHuil (B

YaCTHOCTH, IIOMUMO MPOYETO)

to obtain prompt customs

clearance

CKOpeHul1ee IIPOBEICHUE

TaMOXECHHON OYHUCTKH

bank transfer

O0aHKOBCKHUM MEPEBOJ

under the most favourable

npyu HaubOoJyiee OJaronpusiTHHIX

terms YCIIOBUSIX

in good faith T00pPOCOBECTHBIN

any loss, including | mo0Ob1e yOBITKH, BKJIIOYast
depreciation aMOPTH3ALUIO

withdrawal 30echb: CIMCAaHUE (makoice: BBIXO]]

N3 corjlamcHusg ¢€ro ydaCTHHKA,

QHHYJIMPOBAHHWE COIJIAIICHUS W




T.J.)

Article 2. Payment of Purchase Price

2.1 The purchase price for the Stage 1 Shares shall be
fourteen 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

Investment Schedule attached hereto as Appendix 2 (the

“Schedule”). 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 connected 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 VAT on imports) shall be borne entirely




by the Company and the payment of such amounts shall not

reduce or otherwise affect the Purchase Price.

6. Translate into English:

PaBHATHCS SKBUBAJIEHTY 3TOW CyMMBI B PyOJISIX IO
COOTBETCTBYIOIIUM OOMEHHBIM Kypcam

yIUIaYuBaTh MOKYIIHYIO IIEHY B (opme coyeTaHus
JICHE)KHBIX U HE JCHEXKHBIX BKJIAJIOB

II0JIHOE BCTPEUYHOE YIOBJIETBOPEHUE

BKJIIOUasi BCE HAJIOTH, COOpbl U KOMHUCCHUHM, B TOM
yucnae OaHKOBCKUE COOpPBI, MPUUUTAIONIMECS B CBS3U C
MOJIy4Y€HUEM BKJIQJIOB B YCTaBHOW KaluTasl 00IIECTBA

BCE NMPUMEHUMBIEC TaMOkeHHbIe nonutnHbl 1 HJIC Ha

HMIIOPT B CBA3U C JIOOBIMHU HE JACHCKHBIMHU BKJIaJlaMH.

2.2 The Investor shall contribute the Purchase Price to the

Company within one (1) year from the moment of the

acquisition 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.




7. Give the English equivalents to the following expressions:
- yIJIaYMBaTh OOIIECTBY MOKYIIHYIO IIEHY

- CyMMapHass HOMHUHaJIbHasA CTOUMOCTbD.

2.3 Cash contributions may be made in Roubles, U.S.
Dollars, or Euros, at the option of the Investor. Investor’s
Rouble 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 account 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 accounting rules.

8. Put the following into English:

- BHOCHUTB ACHCXKHBIC BKJIaAbl

- INIPUHHUMAThb BKJIAAbl B CUCT YILJIATbI HOKYHHOfI I CHBI

- OyxrajaTepcKui y4eT oOIecTna.

2.4 All cash amounts contributed by the Investor in

accordance 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 signature of the General Director and the CFO of the
Company (or, in the CFO’s absence, another person designated
by the Investor). The account maintenance agreement(s)
entered into by the Company and the bank in respect of the
special purpose account(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).

9. Translate into English:

BHOCHUTH JICHEXKHYIO CYMMY

3aYUTHIBaTh JCHEXKHYK) CYMMY B CYET YILIATHI
MOKYITHOU LIEHBI
- MEPEUYUCTUTh CYMMY JECHEXHBIM IEPEBOJOM Ha

1[eJIEBOM CUET B YIIOJTHOMOYEHHOM OaHKe

XpaHUTh 000COOJICHHO OT BCEX IMPOYUX CPEICTB U

dKTHUBOB

OCYHICCTBIIATL CHHUCAHHA W IUIATCIKU C JIMIOCBOI'O

cycrTa.



2.5 The Company shall assist the Investor to the extent
necessary to obtain prompt customs clearance of any in-kind
contribution under the most favourable terms reasonably
obtainable 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 clearance 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 of transportation, resulting from such

change in the form of its payment toward the Purchase Price.

10. Put the following into English:

CKOpeHIlee MpoBeACHNE TaMOXKCHHON OYHUCTKH JI000TO
HE JICHE)KHOT'O BKJIa/ia

- Tepexoj ImpaB COOCTBEHHOCTH Ha aKITUHU

- TPOBECTH JOOPOCOBECTHBIE IEPErOBOPHI O BHECEHUU
aJbTEPHATUBHOIO JEHEKHOTO BKJIaaa

- CBOCBPEMCHHOC IIPCAOCTABJICHUC TOKYMCHTOB



- IIpujaaraTb MakKCUMaJIbHBIC YCHUIINSL.

TRANSLATION

1. Translate the following sentences into English:

1. MuBecTop 00sI3yeTcsi CBOEBPEMEHHO YIUIATUTh CyMMY B
nosuapax CIHIA wiM 5KBUBAJEHT 3TOM CyMMBbI B pyOJIsiX
10 COOTBETCTBYIOIIEMY OOMEHHOMY KYpCY.

2. CTOpOHBI COTJANIAKOTCS YIUIAYMBATh MOKYIHYIO IIEHY B
dbopMe coueTaHus JEHEKHBIX U HE JICHE)KHBIX BKJIAJIOB.

3. Ilo HacTosilieMy JIOTOBOPY BCE€ HAJOrH, COOpPHI H
KOMHCCHUH, B TOM 4ucie OaHKOBCKHE  COOpHI,
MPUYUTAIONIMECS B CBSI3M C IIOJYYCHUEM BKJIAQJIOB B
YCTaBHOW KamuTaa OOINECTBA, a TaKKe BCE MPUMEHUMBIE
TamokeHHble nouuimabl 1 HJIC Ha uMmopt B CBA3U C
JOOBIMA ~ HE JCHEKHBIMU BKJIaJlaMH  OIJIAYMBAIOTCS
UCKJIFOUUTEIHHO OOIIECTBOM.

4. CTopoHBI ~ 00SBYIOTCS ~ TPOBECTH  JOOPOCOBECTHBIC
MEPErOBOPbl O BHECEHUU aAJbTEPHATUBHOIO JEHEKHOTO
BKJIAJIA.

5. uBecTop 00s3yeTcsl MEPEeUUCInuTh CYyMMY JICHEKHBIM

nepeBoOaAOM Ha I.IGJ'IGBOfI CUCT B YIIOJTHOMOYCHHOM OaHKe U



XpaHUTh €€ 000COOJEHHO OT BCEX MPOYUX CPEACTB H

dKTHBOB.

. CTopoHBI 1OTOBOpa 00s3YIOTCS IpUJiaraTh MaKCUMajlbHbIC

YCUJIUSL 10 CKOPEHIIEMY TMPOBEICHUIO TAMOKECHHOU
OYHCTKHU 151 CBOCBPEMEHHOMY IIPENOCTABICHUIO
JIOKYMEHTOB Y JIaHHBIX.

Hu onmHa u3 CTOpOH HE BIpaBE 3aYUTHIBATH JCHEXKHYIO
CYMMY B CYET YIUIAThl MOKYIHOM LIEHBI U OCYIIECTBIIATH
CIIMCAHUSA U TUIATEKHU C JIULEBOrO CYETA.

Hacrosmum npocruM Bac NEpEeUYUCINTh CYMMY JICHEKHBIM

nepeBOAOM Ha 1ICJICBOM CYET B YIIOJJHOMOYCHHOM OaHKe.

2. 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



the Company’s business

whithout limiting the generality of foregoing

to materially and adversely affect the carrying out of

to incur any material loss or liability

- requisite power and authority

the Company

to constitute a valid, binding and legal obligation of

3. Learn the contents of the chart below:

passage of title and subsequent

obligations

Iepexo/i mpaBa COOCTBEHHOCTH
1 MOCJICTYIOIIHE

00s13aTebpCTBA

accomplishment of corporate

formalities

BBIIIOJIHCHHUC KOPIIOPATHUBHBIX

dhopmanbHOCTEMH

conditions precedent

NpCABAPUTCIILHBLIC YCIIOBUA

representations and warranties

3a5BJICHUA U I'ApAHTHUH

4. 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




implement 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

accordance with this Agreement.

c) The Company shall have acquired all necessary approvals,
licenses and certificates, including, without limitation, all
required customs clearance documentation, to enable the

Investor 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
agreement or instrument to which the Company is a party
(including without limitation this Agreement) or by which the
Company i1s bound, or any law, statute, rule, regulation,

judgment, decree or order applicable to the Company.

e) 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 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 Company or its property.

5. 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
Euros 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 sharecholders
to create a personal account for the Investor and introduce an
entry in such account in the register-keeping system (vnesenije
prikhodnoi zapisi po litsevomu schetu v sisteme vedeniya
reestra) to reflect the Investor’s ownership of the Stage 1
Shares; and (b) not later than within five (5) days to issue 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 actions.

3.3 The Company shall keep in its custody documents related
to the sale of the Stage 1 Shares and payment of the Purchase
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
competent registration and other authorities in the Russian
Federation, 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
implement 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
limitation, obtaining approvals of the Ministry of Antimonopoly
Policy, 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
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 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 Investor.



5.2.2 The Company shall have acquired all necessary
approvals, licenses and certificates, including,
without limitation, all required customs clearance
documentation, to enable the Investor to contribute

the Purchase 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
contained in any agreement 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.

5.2.5 Nothing shall have occurred which might materially
and adversely affect the carrying out of the
Company’s business or the Company’s business
prospects 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

liability.

Article 6. Representations and Warranties

6.1 The Company hereby represents, warrants and

undertakes 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
execution 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
execution by the Company’s duly authorised
representatives, this Agreement shall constitute a

valid, binding and legal obligation of the Company.



6.1.3

6.1.4

6.1.5

6.1.6

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
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 Company or its
property.

The issuance 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
title to the Stage 1 Shares, there will be no
commitments, 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

liabilities, liens, options, pre-emptive rights,



encumbrances 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 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
remain 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,
certificates 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 adverse
change to the Company or its business has occurred
since the date of the execution of the Investment

Agreement.

6.2 The Investor hereby represents, warrants and undertakes

to the Company that:



6.2.1

6.2.2

6.2.3

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
execution and delivery of this Agreement in
accordance with its constitutional documents, and all
actions necessary under the Investor’s constitutional
documents have been taken to permit and authorise
its execution and performance of this Agreement.

The Investor has all requisite power and authority to
perform its obligations hereunder, and, upon
execution by the Investor’s duly authorised
representatives, this Agreement shall constitute a
valid, binding and legal obligation of the Investor.

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
knowledge, 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
Investor set forth in the Investment Agreement
remain true and correct with respect to the facts and
circumstances 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

- Material agreement

- Material details

- To incur any material loss

- To materially affect the Company’s business

NB! 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.

“MATERIAL BREACH” - « CYIHHECTBEHHOE HAPYHIIEHHUE»

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
confer 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

create a contract.

3. Match the Russian expressions below with the respective

English legal cliches in the fragment above. Learn them

properly:

[TonyuuTs M100BIE O10OpPEHUS], pa3pEIICHUs], COIIACOBAHUS U
JUIIEH3UH, a TaK)Xe BBIMOJHUTH JIFOObIE MHBIE (hOPMATBHOCTH;

opranu3anusi, Beayllas peectp akiuoHepoB (OOI1IeCcTBa;




HapyIICHUE TOJIOKEHUM JI000TO JO0TOBOpa WM JIOKYMEHTAa,
cTOpoHO KoTOporo OOIecTBO SBIACTCS WM KOTOPOE HMMEET
JUIE HEero oO0s3aTeIbHYI0 CHJTY; JIOObI€ 3aKOHBI, IOJIOKECHUS,
HOPMBI, TMpaBuja, CyAcOHBIC PEIICHHS, IOCTAHOBICHHUS WU
MIPHKa3bl, JeHCTBHE KOTOPHIX pacmpocTpaHsercs Ha OOIIecTBo;
3aKIII0YCHNE U BPYUYCHHE HACTOSIIETO JOTOBOPA M BBIOJHCHHUE
€ro YyCJIOBHM HE BCTYIAT B IIPOTUBOpPEYHE C KaKHUM-THOO
MOJOKCHUEM  YUPEAUTEIbHBIX  JOKyMeHToB  OOIiecTBa;
IpHOOpETaTh IMPaBO COOCTBEHHOCTH C MOMEHTA PETHUCTPAIIUH; B
TedueHue 3(TpeX) JHEH; OCYIIECTBISITh PErUCTPallUiO; OTKPHITH
JUIIEBOM CUET; BHECTH IIPUXOJIHYIO 3aIKCh MO JUIEBOMY CUETY;
B 00beMe, TpeOyeMOM IO JICMCTBYIOIIEMY 3aKOHOJIaTEIbCTRY;
KaXkJiasi U3 CTOPOH cCorjiamaercs U o0s3yercs; moaaTh JIroObIe
JTIOKYMEHTHI; oe3 OTpaHUYCHUS o01ero CMBbICJIa
BBIIIIECKA3aHHOT0; JOKYMEHTHI TaMOXXCHHOW OYHCTKH, OBITH
BEPHBIMM B COOTBETCTBYIOIIYIO JaTy M Ha HeEE; KaK €CIu Obl;
OKa3bIBaTh CYIIECTBEHHOE OTPHIIATEIbHOE BO3IACHCTBHUE; HECTH
CYIICCTBEHHbIE YOBITKM WM JIOJITOBBIE  00S3aTEIhCTBA;
HEOOXOJMMBIE  IMOJHOMOYHS  JIJI1  BBIMOJIHEHUS  CBOHX
00513aTENBCTB MO JAHHOMY JOTOBOPY; OBITh JEHCTBUTEIBHBIM H
3aKOHHBIM 00s3aTeIbcTBOM OOIIecTBa, MMEIOMMM I HETo
00s13aTENBHYI0  CHITY; 00s13aTeNIbCTBA O TMPEIOCTABICHUN
MIPEUMYIIECTBCHHBIX MPAaB, OMIIMOHOB, BAPPAHTOB, COTJIAIICHUI
0 MPOJIaXKe; MPOJIaTh, IEPEAATh, YCTYIIUTh, 3aJI0KUTh aKITUH WIIH

WHBIM 00pa30M PachopsIANTHCS UMH; O€3yITPEYHOE U MPUTOTHOE



JUIE TPOJIaXKH IIPpaBO COOCTBEHHOCTH, CBOOOJHOE OT BCeX
JOTOBBIX  O0S3aTeILCTB, MpaB  yIAEp)KaHUsA, OIIMOHOB,
BAPPAHTOB, COIJIAIIIEHUKA O IIPOJIAXKE WM HHBIX COIJIAIICHUHN

HJIU 0043aTEeIbLCTB.

4. Translate into English:

1. Kaxnmas U3 CTOPOH COTJIAIIACTCS U O0SI3yeTCsl MOANUCATh
a00ble  aKThl, MojaTh (0€3 OrpaHuyYeHusi) JroObIe
JIOKYMEHTBI, TIOJIyYUTh JIEOObIE OJ00pEHUS, pa3pelieHus,
COTJIACOBAHUSI u JIULICH3UH, PEyCMOTPEHHbBIE
YCIOBUSMU HACTOSIIIIETO COTJIAIICHUS.

2. OO1iecTBO HE JOHKHO JOMYCTUTh HAPYIICHHS CBOETO
yCTaBa, MOJIOKEHUM J000r0 JOTOBOpa WM JIOKYMEHTAa,
CTOPOHOM KOTOPOTO OHO SIBJISAECTCS.

3. JIroObIe 3aKOHBI, TIOJIOKCHHS, HOPMBI, TIPaBUJia, CyIcOHBIC
pElICHMs, TIOCTAHOBIICHUSI WJIM MPUKA3bl, JIEUCTBUE
KOTOPBIX pachpocTpaHsercs Ha OOmECTBO, HUMEIOT
00s13aTeNbHYIO CHUITY.

4. CoBepllleHUE HACTOSIIIErO0 JIOTOBOpa HE BCTYISAT B
POTUBOpEUNE C KaKUM-JTH00 MIOJI0KEHUEM
yUpEIUTEIbHBIX JOKYMEHTOB OOIIEeCTBa, HE CTaHYT
NPUYMHON KaKUX-TUOO CYIIECTBEHHBIX HAPYIICHUN WU

IMOTCpHU CYIHGCTBGHHOﬁ BbII'OAbI U HC OaAyT OCHOBaHUM



JUISl YCKOPEHUS HUCIIOJHEHUSI O00SI3aTeNIbCTB IO KaKOMY-
aM0O0 COTJALICHUIO O 3aJIore, YCTYNKe TpeOOBaHUS WU
WHOMY CYIIECTBEHHOMY COTJIAIICHUIO C JIFDOBIM TPETHhUM
JTUTIOM.

HNHuBecTop npuodpeTaeT npaBo COOCTBEHHOCTH HA aKIIUU C
MOMEHTa PETUCTpallMd €ro B KauyeCTBE COOCTBEHHHUKA
akKIMi B peecTpe aKIIMOHEPOB OOIIECTRA.

. Jns  ocyliecTBieHUsT TakOW perucTpauv OOIIECTBO
pacmopsbKaeTcss O TOM, 4YTOOBI OpraHu3alus, Bemylas
peecTp akIMOHEPOB OO0IEeCTBA B TeueHUe 3 (Tpex) JHeu
BHECJIa W3MEHEHUS B PEECTpP aKIMOHEPOB OOIIEeCTBa
yTEM OTKPBITHS JuleBoro cuera MHBecTopa.

B o0beMe, TpedyemMoM JNEUCTBYIOIIUM
3aKOHOJATENIbCTBOM, KaXKJasi U3 CTOPOH COIVIAIIAETCA U
00s3yeTCsl  BBINOJIHUTH  JIOObIe  (OpMambHOCTH U
o0ecreunTh BBINOJIHEHNE (HOpMaTLHOCTENH, HEOOXOAUMBIX
JUTSL OCYIIECTBIICHMSI TIEpexoja MpaB COOCTBEHHOCTHU Ha
aKIU1, OPraHu3alien, BEIyIIEH PEECTP AKIIMOHEPOB.
3asBlEeHUS] U TapaHTUH, MPEIOCTABICHHbIC B HACTOSIIEM
COTJIAILICHUH, JIOJI’KHBI OBITH BEpPHBIMU B
COOTBETCTBYIOIIYIO ATy U MO COCTOSIHUIO Ha HEe.
3aKJIF0OYEHNEe W BPYYEHHE HACTOSIIEr0 JIOroBOpa He
CTaHyT MPUYNHOM KaKuX-J1100 CYIIECTBEHHBIX

HapyLICHUN WIN IOTEPU CYLIECTBEHHOW BBITOBI.



10. ITocne mnepexoma 1paB

COOCTBEHHOCTM Ha aKIHUHU Y

HNuBecTtopa OyAeT HUMETbCs O€3yNpeuyHOE€ M IIPUIOJHOE

JUISL IPOAAXKU MPaBO COOCTBEHHOCTH Ha aKIMU, CBOOOIHOE

0T BCCX AOJII'OBBIX 06513aT€JIBCTB,

paB yJAep>KaHHUS,

OIIIIMOHOB, NPCUMYIICCTBCHHLIX IIPAB, 06p€MCH€HI/Iﬁ Ui

IIpaB TPETHUX JIHII.

UNIT 10. CONTRACT LAW: LEASE AGREEMENT

1.  Examine the tables given below. Remember the terms:

STRUCTURE OF A LAND LEASE AGREEMENT

1. Subject of Agreement

ITpeameT norosopa

2. Duration of Agreement

Cpok neicTBust JOroBopa

3. Permitted Uses of the Land | Pa3pemiennsie BU/IbI
Plot WCIIOIb30BAHUS  3€MEJIbHOTO
yJacTKa
4. Lease Payments ApEHHBIC TUIATEXKU
5. Ownership of Improvements |IIpaBo  coOCTBEeHHOCTH  Ha
YIIyUIIECHUS

6. Right to Purchase

IIpaBo BbIKyIIA




7. Encumbrance, Assignment

and Sublease by the Lessee

OO6pemeHeHue, ycTyrka npas u
nepesadya B cyOapeHIy Co

CTOpPOHBI ApeHaaTopa

8. Encumbrance, Transfer and

Assignment by the Lessor

OOpemeHeHue, yCTynmkKa ©

nepcaavya I1ipaB CO CTOPOHBI

Apennonarens
9. Compliance with Safety and | CoGmroneHue IIpaBUI
Environmental Regulations |0e3omacHocTh ¥ OXpaHbl
OKPYXKAIOIIEN Cpeabl
10. Inspection by the Lessor [IpoBepka co CTOPOHBI
Apengonarens
11. Further Obligations of the | JlomonuutensHbie

Lessor

o0s13aTenbCcTBa ApeHI01aTeNs

12. Further Obligations of the

Lessee

JlonoJIHUTEIIBHBIE

o0s13aTenbcTBa ApeHaTopa

13.Representations and

Warranties

3asiBIICHUS U TapaHTUU

14. Breach of the Agreement

Hapymenue norosopa

15. Termination of the |PacTopxxenue noroBopa
Agreement

16. Consequences of | [locneacTBUs pacTOpKEHUS
Termination

17. Force Majeure

dopc-Maxop

18. Adverse Changes

OTpI/IHaTeJ'IBHBIC N3MCHCHUA




19. Dispute Resolution; | Pazpemienue CIIOPOB,
Applicable Law MIPUMEHSEMOE MPABO

20. Notices YBenomiieHus

21. General Provisions OO0mme noyoKeHUs

22. Legal Addresses; Bank |Opunnueckue aapeca,

Details 0aHKOBCKHE PEKBU3UTHI.
VOCABULARY
Term Translation
Lessee apeHaaTop
Lessor apeHI0/1aTeIb
encumbrance oOpeMeHeHue
improvements yIIYUIICHUS

investment period

I/IHBCCTHHPIOHHBIﬁ Iepnuoa

investment project

I/IHBCCTI/IHI/IOHHblf/'I ITPOCKT

land plot

3EMEJIbHBIN YYaCTOK

Law on Allocation of Ownership

3akoH “O pa3rpaHuyYCHUU

CcOOCTBEHHOCTH

Land Code

3eMebHBIA KOIEKC

lease payment

apEHIHBIN MJIATEX

lease term

CPOK apeH/IbI

permitted uses

pas3pelIeHHbIe BUJIbI




HCIIOJIBb30BaHUA

sublease cybOapeHa

B. ASSIGNMENTS

1 Translate the following extracts from the agreement

using the fragments in brackets as the keys:

a)

“Adverse Change” shall mean a change which materially and
adversely affects (oka3vieamo cyuiecmeeHHoe
HeOnazonpuamnoe 6o30eiicmeue Ha) the rights and/or
obligations of the Lessor and/or the Lessee hereunder and which
is not remedied by applicable legislation (# nHe ycmpanennoe
oelicmeyrouwium 3axkonooamenscmeom), 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 (1r060e cywecmeennoe
yeeauuenue HA10208b1X CMasgok, cyuiecmeeHnHtoe
ompuyamevHoe U3MeHeHue 8 NPUMEHUMBIX
MEHCOYHAPOOHBIX HA0208bIX CO2NAWEHUAX UTU 66e0eHUe

HOBbIX CyULeCmeeHHblIX mmozoe).




“Encumbrance” shall mean an arrest, mortgage, charge,
pledge, lien, easement, option, restriction, right of first refusal,
right of  pre-emption (mpaso  npeumyuiecmeennozo
npuoopemenus), third party right of interest (eewynoe npaeo
mpembux nuy), other security interest of any kind (npaeo na
obecneuenue UCNOJIHEHUA 00a3amenvcme 06020 pooa), or
any other type of preferential arrangement having a similar

effect.

“Permit” shall mean a permit, license, grant, consent,
approval, waiver, certificate, registration and/or authorization of

any kind.”

b)

IIpeamer norosopa

1. Ilpu coOmtonenun yclioBui Hactosmiero JloroBopa
Apennonarensd (subject to the terms and conditions of this
Agreement) HacTOsIIIIUM TiepeaaeT ApeHaaropy, a ApeHaaTop
HACTOSAIIMM TPUHUMAET 3€MEJIbHBIM Y4YacTOK B IIOJHOE,
HEOTPAaHWYEHHOE M MCKITIOYNTEIIFHOE BIIAJICHUE U MTOJ30BAHHE
(Ha ycnoBusix apeHipl) (accepts the full, free and exclusive
use and possession of the Land Plot (by way of lease)) nns

LI€JICH, YKA3aHHBIX HUKE B CTAThE 4.



2. Ha nary 3akmroueHus Hacrosiiero Jlorosopa (on the date of
conclusion of this Agreement) 3eMenbHBIM YyYacCTOK HE
3aCTPOEH, CBOOOJEH OT JIFOOBIX OOpPEMEHEHUW U OT JH00Oro
MMYIIIECTBA ApPEHAONATENsl WIM TPEeTbuX JHL (to be
undeveloped, free of any Encumbrances and free of any

property belonging to the Lessor or any third parties).

3. PbIHOYHaAs CTOMMOCTbH 3€MEJIbHOIO y4dacTka (the market
value of the Land Plot ) cocraBusieT pyousieit, 4to

MOJATBEPKICHO HE3aBUCUMOM OLEHKOW OT 7 2008

roja (as confirmed by an independent appraisal of).

2. The clauses below are typical for this kind of a contract.

Read and translate them in writing:

A.

ENGLISH: RUSSIAN:

permitted uses pa3peleHHbIe BU/JIbI
UCIIOJTb30BaHUS

otherwise permitted by | pa3penieHHbIe Ha WHBIX

applicable RF Legislation. OCHOBAHUSIX  JICHCTBYIOIIUM
3aKOHOJATENBbCTBOM PO

improvements YIAYYIIEHUS




operation (311.) AKCILTyaTaus

loading and unloading areas NOTPY304YHO-Pa3TPy304YHbIE

IUTOIIAIKH

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 Investment
Project as well as any other purposes set forth in the charter of
the Lessee (as amended from time to time) and/or otherwise
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 Improvements.

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

(©) Installation, commissioning, operation, repair and
removal 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

unloading areas and other development of the Land Plot.

®

Use of the Land Plot for advertising of goods and

services (including holding promotional events and

installing and displaying all manner of notices, signs and

other advertising materials on the exterior of the

Improvements and/or on the Land Plot)

in the

established manner 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

applicable construction, sanitary, fire, safety, environmental and

other RF Legislation.

B.

ENGLISH:

RUSSIAN:

lease payments

APCHAHBIC IVIATCXKH

lease term

CPOK apeH/IbI

per annum per square meter,

B I'OJI 32 KBaJIPATHbIA METP

notwithstanding the above

HCB3WpPaAA HAa BBIIICCKA3aHHOC

equal to a total Ruble

Equivalent of US$

4TO B oO1eit CyMMeE

COCTABIISIET pyOJieBbIi




sKBUBAJICHT gosutapos CIIA

on a quarterly basis in advance

CKCKBAPTAJIbHO aBAHCOM

VAT shall be added to the

above Lease Payments

BbIIICYKA3aHHBIC APCHAHBIC

INIATCKN  YBCIIMYUBAIOTCS Ha

cymmy HJIC

the remainder of the calendar

quarter

OCTaToOK KaJICHIapHOI'O

KBapTasua

until paid in full

3a TEPUOA 10 MOJHOM OIUIATHI

such payment shall accrue|Ha JTAHHBIN TJIaTex

Interest HAYUCISIIOTCS NPOLCHTHI

including (without limitation) | BKito4as, B TOM
YHcJIe/BKIIOYas, IIOMHMO
MPOYETo/BKIIIOYAs, B
YaCTHOCTH

following the final date of the | mocne OKOHYaHMS

Investment Period

HMHBCCTUIIUOHHOI'O IICpHUOAa

payment instruction

JIaTEKHOE MOPYyUYCHUE

to pay the balance of all Lease | etmHOBpeMEHHO  BBIIJIATHTH

Payments in a single payment |ocTaToOK  BCE€X  apeHIHBIX
TJIATEXKEN

calculated on the basis of a|wucxons u3

360-day year MPOAOJDKUTEIFHOCTH roja,

paBHoOM 360 qHSIM




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

entire Land Plot.

Notwithstanding the above, for the Investment Period, the
Lease Payments shall be reduced by % ( percent) to 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 entire Land Plot .

VAT shall be added to the above Lease Payments to the
extent required by applicable RF Legislation.

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 Payment
relates. The first Lease Payment shall be made no later than 10
(ten) Business Days following the date of entry into effect
hereof, and shall cover the remainder of the calendar quarter
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
Payment 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
account or accounts as may be instructed in writing by the
Lessor, provided that any such instructions shall be received by
the Lessee 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
balance of all Lease Payments for the entire then-remaining
Lease Period in a single payment. Such single payment shall be

the Ruble Equivalent of the net present value of all then-



remaining future Lease Payments (calculated in US dollars).
Such net present 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. Following 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
further 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 expiration 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.

C.

ENGLISH: RUSSIAN:

right to purchase MPaBO BBIKYIIA

unless otherwise required by |ecnum 3akoHOmaTenbCTBOM PD

RF Legislation HE MPEIYCMOTPEHO UHOE

negative value OTpHUILIATENIbHAS 1IeHa

promptly following the date of | He3ameIUTENLHO TOCTE JATHI

such purchase TaKOW MOKYNKU

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
accordance 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

Improvements and any other alterations made to the Land Plot




by the Lessee , and reduced by the Ruble Equivalent of the US
dollar 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
accordance 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
authorizations and take all other steps as may be required under
RF Legislation to ensure payment to the Lessee of such negative
amount, whether from budgetary resources or other sources
acceptable to the Lessee, promptly following the date of such
purchase.

If requested by the Lessee, the Lessor shall provide all
necessary assistance to the Lessee in registering ownership
rights to the Land Plot with relevant government bodies

following a purchase of the Land Plot by the Lessee.

C. REVISION

1. Translate the following provisions into English:



a) «OTpumareIbHOE M3MCHEHHE» O3HA4YaeT M3MCHCHHE,
OKa3bIBAIOIEE CYIIECTBEHHOE OTPHUIIATEILHOE BO3JCHCTBHE HA
npaBa  u(mwiMm)  oOs3aTenbcTBa  ApeHupojarens  U(WIN)
ApenngaTtopa mo HacrtosiieMy JoroBopy W HE YCTpaHEHHOE
JICHUCTBYIOIIMM  3aKOHOJATEIbCTBOM, a  TaKke  JIH0oe
CYIIECTBEHHOE YBEJIIMUYCHHUE HAJOTOBBIX CTABOK, CYIIECTBEHHOE
OTpHIIATEeIbHOC H3MEHECHHE B NPHUMEHHMBIX MEKTYHApPOIHBIX
HAJIOTOBBIX COTJIAIICHUSX WM BBEJACHHE HOBBIX CYIECTBEHHBIX

HaJIOTOB;

b) «OOpemeHeHHe» O3HA4YaeT apecT, MIIOTEKY, 3aJor, 3aKiaj,
MIpaBO yJepKaHHUSA, CEPBUTYT, OIHMOH, OTPaHHYCHHUE, IPABO
MPEUMYIIECTBEHHOE MPHOOPETEHHS, BEIIHOE MPaBO TPETHETO
JWIIa, UHOE TMPaBO Ha OOCCIICUCHHE HMCIIOJTHEHUS 00s3aTelIbCTB
ar000ro poaa, a TakKe MPEUMYIISCTBEHHOE COTJIAIICHUE

JIF0O00T0 HHOTO poda, UMCHOIICC aHAJIOTHYHOC I[CﬁCTBHC;

c) PaspemnienHbie BUABI UCHOJIB30BAHUS 3E€MEIBHOIO y4acTKa
BKJIFOYAIOT B C€0s1 BCE BUIBI UCTIOJIb30BAHUS, HEOOXOIUMbIEC WU
neaecoo0pa3Hbpie B CBSI3M C IHBECTHIITMOHHBIM MPOEKTOM, a
TaKKe I JIOOBIX JPYyTHX LeNied, MEepPeYUCICHHBIX B YCTaBe

Apenparopa;



d) Apengatop oOecreuyuT COOTBETCTBHUE Pa3perieHHBIX BHAOB
HCIIOJIb30BaHUS JICUCTBYIOIIEMY CTPOUTEILHOMY, CAHUTAPHOMY,
MPOTUBOTIOKAPHOMY 3aKOHOAATEIHCTBY, 3aKOHOJATEIbCTBY O
0€30macHOCTH, IPUPOJTOOXPAHHOMY 1 IpodemMy

3akoHOAATENbCTBY PD;

e) B Tteuenue Cpoka apeHabl ApeHIATOp MTPOUZBOAUT
ApeHaHble  TIIATeXKM  APEHIOJATeNr0  3a  IOJb30BAHUE
3eMenbHBIM Y4acTKOM B pa3mepe PyOieBoro 5skBUBaJIeHTa

( ) gommapos CIIIA B roxm 3a

KBAaJAPaTHBIN METP;

f) Belmeykasanuble ApEHIHbBIC TUTATE)KH YBEIWYHUBAIOTCA Ha
cymmy HJC B o0beme, TpeOyeMOoM  JIEUCTBYIOLIUM

3aKOHOAATEILCTBOM PD;

g) ApeHgaTop CaMOCTOATENbHO PACCUUTHIBAET CYMMY H
MPOU3BOAUT YIUIATy APEHIHBIX IUIATEKEH COrJaCHO MyHKTam

5.1 u 5.2 BbllIE €XEKBAPTAIBLHO ABAHCOM;

h) B cnydae, ecnu ApeHmatop HE HPOU3BENET KaKOU-THOO
ApEHIHBIN IUIATEXK B CPOK, MPEIAYCMOTPEHHBIN BBIIIE B ITYHKTE
5.5, Ha 3TOT IUIATEX HAYMCISIIOTCS MPOLEHTHI IO TOJA0BOMU
CTaBKke (MCXOAs W3 NPOJOKUTEIBHOCTH roja, paBHOU 360

nHsM) 10% (mecsiTh TpOIEHTOB) 3a IEPUO/T JI0 TTOJTHOM OILIATHI;



1) Jlaroii kaxxaoro ApEHIHOro IIaTekKa CUUTAeTCs Jara, B
KOTOPYI0 ApeHAaTop NPEACTaBUT CBOEMY OaHKY IUIATEHKHOE

MOPYYE€HHE HA COOTBETCTBYIOIINM IIJIATEXK;

j) Ilocne oxonuanusi MHBecTUIIMOHHOTO Tepuoaa ApeHIaTop
OyZIeT UMETh MPaBO B JIFOOOE BPEMS MO CBOEMY YCMOTPEHHIO
€IMHOBPEMEHHO BBIIUIATUTH OCTATOK BCEX APEHAHBIX IIATEXKEN

3a BECh OCTABIIUNCA K TOMY BpeMeHU CPOK apeH/IbI;

k) ApeHmaTop HUMEET HCKIIOUHUTEIBHOE MPaBO Ha BBIKYI
3eMenbHOr0 ydvacTka B Jir000i MoMeHT B TedueHue Cpoka

apeHbl B MOPSJIKE, YCTAHOBJICHHOM 3aKOHOIATEIbCTBOM PD;

1) IlokynHas 1eHa 3eMeNbHOrO0 y4acTKa JOJDKHAa OBITh paBHA
PBIHOYHON CTOMMOCTH 3€MEJIbHOTO y4yacTKa Ha JaTy MOKYIIKH,
WCKJII0Yasi PHIHOYHYIO CTOUMOCTD Y TYUIIIEHUH U JIIOOBIX APYTUX
W3MEHEHUM, TMPOU3BEJCHHBIX HAa  3€MEIbHOM  YYacTKe

ApenaaTopowm;

m) Ilo TpeboBanuto Apenaatopa ApeHIOIaTEIh OKAKET
ApeHaaTopy BCIO HEOOXOJUMYIO TTOMOIIb B PETUCTpaIluU MpaB
COOCTBEHHOCTH Ha 3eMEJbHBIH y4acTOK B COOTBETCTBYIOIIMX
TrOCYJIApCTBEHHBIX OpraHax IOCJA€ TOKYIKH 3€MEIbHOrO

y4yacTka ApeHIaTopoM;



UNIT 11. CONTRACT LAW: LOAN AGREEMENT

A. Structure of a Loan Agreement

VOCABULARY

Memorize the contents of the table below:

CONTRACT CLAUSE:

TRANSLATION:

Commitment

KpEIUTHOE 00513aTE€NbCTBO

Manner of Borrowing Loans

MOPSAJOK IMOJYYEHUS KPEIUTOB

Notes; Evidence of Debt

BEKCEJIS; JIOKYMEHTBI,
MOJTBEPKIAIOIINE

3a0JDKCHHOCTD

Payments of Principal and

Interest

IUIATE)K OCHOBHOM CYMMBI M

MIPOLIEHTOB

Repayment of the Loans

[MoramecHue KpeanuToB

Interest MIPOLIEHTHI

Voluntary Prepayments 100pOBOJIBHOE IOCPOYHOE
IOTaIllICHUE

Mandatory Prepayments o0s13aTeIbHOE JOCPOYHOE
IOTallICHUE

Payments; Pro Rata Treatment; | rutatexu;

Computations, Etc IPONOPLUHOHAIBHOCTD




IJIATEXKEM; pacyeThl U T. 1.

Yield Protection and Illegality

3amnTa JIOXOJ0B 5

HE3aKOHHOCTb UCITOJITHCHU A

Taxes

HaJIoru

Compensation

BO3MCIICHHUC

Conditions Precedent

MMpCABAPUTCIIbHBIC YCIIOBUS

Conditions to Initial Loan

YCIOBUA npeaoCTaBJIICHUA

NEepBOHAYAIBLHOTO KpeIuTa

Conditions to All Loans

YCIOBHA IPCHOCTABIICHUS BCCX

KpPEIUTOB
Representations and | 3asBJICHUS U TapAaHTUHU
Warranties

Existence CYIIIECTBOBAHHUE

Financial Condition

(bHHaHCOBaﬂ COCTOATCIIBHOCTD

Litigation cyaeOHOe pa30UpaTeIbCTBO

No Breach OTCYTCTBHUE HapYILICHUM
Approvals 0100peHUs

Licenses for Operation of | nunen3uun Ha BEJICHUE
Business XO3MCTBEHHOM JIEATEIbHOCTH

No Default on Outstanding

OTCYTCTBHC HEUCIIOJIHCHUA

Judgments CyJI€OHBIX pelICHUI

Security obecrnieueHue UCIIOJTHCHUS
00s13aTENbCTB

Covenants of the Company ocoObIe 00s13aTeIbCTBA




KOMIIaHUH

Financial Statements; Reports

and Other Information

(uHaHcoBas OTYETHOCTH;

OTYETHI U ITpoUas HHpopmaIus

Liens IpaBa yJIepKaHus

Events of Default ciy4yau HEUCIIOJTHEHUS
0053aTEIbCTB

Miscellaneous POYME MOJIOKEHUS

Waiver OTKa3 OT MpaB

Successors and Assigns MPaBONPEEMHUKHU U
IECCUOHAPUU

Survival COXpPAaHEHUE CHIIBI TTOJ0KEHUN

Captions 3aroJIOBKH

Counterparts AK3EMILISIPBI

Governing Law

perjIaMeHTUPYIOIIEE MPABO

Rules of Construction

I[MpaBujia TOJIKOBAHUA

Severability CaMOCTOSITEJIbHOCTD
MOJIOKEHUMN
Marshalling; Recapture nepenaya MMYIIECTBA,;

BOCCTAHOBJICHHE 0013aTEIILCTB

Waiver of Jury Trial

OTKa3 OT OOpalleHuss B CYy/]

IMPUCAKHBIX

B. ASSIGNMENTS

1. Translate into English:




[IpenBapuTeabHbIE YCIOBHS, OCHOBHOM JONT, IPOICHTHI,
HE3aKOHHOCTh, CyJIeOHbIE  pa3OupaTesbCTBa, OTCYTCTBHE
HapyIIeHUM, 3aIuTa JO0XOJ0B MW HE3aKOHHOCTh HCIIOJHCHHS,
(bUHAHCOBAsE COCTOATEIBLHOCTh, OOECICYECHUE HCIOJIHEHUS
00s13aTeNBCTB, OCOOBIE 0053aTEIbLCTBA KOMIIAHHUM, CIIy4Yau
HEHCIIOTHCHUS 00s13aTEeBCTB, IIPaBOIPEEMHUKHU 1
IIECCUOHAPUHN, CAMOCTOSTEIHLHOCTD IIOJIOKEHHUM, COXpaHCHHUE
CHJIbl  TIOJIOKCHHWH, 3arojlOBKH, OK3EeMIULIPBI, Mepeaada
UMYIIIECTBA, BOCCTAHOBJIEHHWE  00sA3aTEILCTB, OTKa3  OT

oOpallleHus B CYy]l MPUCSAKHBIX.

C. DEFINITIONS AND ACCOUNTING MATTERS

1. Translate into Russian:

a) Definitions and Accounting Matters, Collateral,
Commitment, Commitment Termination Date, Event of Default,
Final Maturity Date, Interest Period, LIBOR, Loan Documents,
Material Adverse Effect, Notes, Prime Rate, Security

Agreement;

b)“Collateral” means all right, title and interest of the
Company in the Holding Company and all right, title and
interest of the Company in and to the Investment Agreement,

and all earnings, 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

US$

“GAAP” shall mean generally accepted accounting
principles in the United States of America consistently applied

(unless otherwise specified in this Agreement).

“LIBOR” shall mean, for any Interest Period (a) the rate
determined by the Lender to be the offered rate for US Dollar
deposits, 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 approximately 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 service 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 37507), 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 interbank 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
property, any mortgage, lien, pledge, charge, security interest,
attachment, option or other encumbrance or adverse claim of
any 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
circumstance 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 material 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 effect 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 company,
a limited liability company, a voluntary association, a
partnership, a limited liability partnership, a trust, an
unincorporated organization or a government or any agency,

instrumentality 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
reliable news source, medium or on-line service selected by the
Lender in its reasonable discretion. Such rate is merely a

reference 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,

supplemented or modified.

“Subsidiary” of any Person, shall mean any other
corporation, 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. Translate into English:

a)
OTIpeICIICHUS " BOITPOCHI OyXrajaTepcKoro ydeTa,;
MIEPBOKJIACCHAS CTaBKa; KPEAUTHOE OO0S3aTebCTBO; JaTa
OKOHYATEJIPHOTO TOTAIICHUS;, BEKCEIIsI; KPSIUTHBIC JOKYMEHTHI;
corjameHue o0 oOecneueHnn WCIOJIHEHHUSI 0053aTeIbCTB;
JOHJOHCKAsT MEXOAHKOBCKas CTaBKa MPEIIOKCHUS, CIydau
HEHWCTIOJTHEHUS 00S3aTeNIbCTB; CPOK IMPEKpaIeHUS KPEIUTHOTO

00s13aTeNbCTBA; CYIIECTBEHHOE HEOIArOonpusiTHOE BO3/ICUCTBUE;

b)



«KpenutHoe  00s3aT€NbCTBO»  O3HA4YaeT  0053aTENbCTBO
Kpennropa npegocraButh kpeauTsl KoMmnaHuu B COOTBETCTBUM
¢ nyHKToM 2.1 Hacrtosuiero JloroBopa, COBOKyMIHasi OCHOBHAas

CyMMa KOTOpPOro HC JOJIZKHA IIPCBLIIIATH A0JJI1apoOB

CILIA.

«OIIbY» O3Hayaer [OCJIEAOBATEIBHO [IPUMEHSEMBIE
OOILIeIPUHSATHIC MIPUHIUIIBI OyXrajaTepcKoro y4era,
nerctByromue B CoenauHenHbix Illtatax Amepuku (eciau B

HacTosIieM J[oroBope He yka3aHO HHOE.

«IIpaBo yaepskaHus» O3HA4aeT B OTHOIIEHWU JIOOBIX aKTHBOB
WM WHOTO HMMYIIECTBA JIOOYI0O HUIOTEKY, MpaBO yACp>KaHMUS,
3aKjaj, 3ajor, TMpaBOo Ha OOecreYeHHue  UCTIOTHEHUS
00513aTENBCTB, APECT, OMIIMOH, WHOE OOpEMEHEHHE WM HHOE
npaBo TpeOoOBaHUs JIIOOOT0 PoOJia B OTHOIIEHUM TaKUX aKTHUBOB

HNJIM UMYyHICCTBA.

«KpenutHele JTOKYMEHTBD» O3HA4YaeT HacTtosmuu Jlorosop,
Bekcens, Cornamenne 00  o00ecl€UYeHHM  HCIIOJHCHHSA
00s13aTeNbCTB, KaXKJIBIA H3 OCTAIbHBIX JIOKyMEHTOB 00

00€eCIIeYCHINH UCIIOJTHEHHUS 0053aTeIIHCTB.



«CyllleCTBEHHOE OTpHUIATeIbHOE BO3ACHCTBUE)» O3HAYAET, YTO
paccMaTpuBaeMoOe SIBJICHUE WIIM OOCTOSITEILCTBO (2) OKa3bIBAET
WIM MOIJI0 OBl OKa3aTh CYIIECTBEHHOE OTpHUIATEIbHOE
BO3JICUCTBUE HA XO3AMCTBEHHYIO EATEIIbHOCTh, MMYIIECTBO,
(MHAHCOBOE  COCTOSIHME, TEPCIEKTUBBI WM  OMepaluu
Komnanuu, nubo (0) oka3piBaeT WIM MOTJO OBl OKa3aTh
CYILIECTBEHHOE OTpHIIATeIbHOE BO3JCHCTBHE Ha CHOCOOHOCTH
KoMmmanuu wWCHOTHATH CBOM 00S3aTENhCTBA 1O HACTOSIIIEMY

Horosopy, Bekcensim wnu nabiM KpeAUTHBIM JOKYMEHTAM.

«O0s13aTENBCTBAY O3HayaeT BCE o0s;3aTenbcTBA U
3agompkeHHocTH  Kommanum mnepen Kpemuropom, KOTOpbIe
CYIIECTBYIOT HBIHE WJIM BO3HUKHYT B OYIyIIEM IO HACTOSIIEMY
Horosopy, mwobomy wu3 Bekceneit, Cornamenuo 00
00€eCTIeYeHN N UCTIOJHEHUS 0053aTeNbCTB, MPouuM JloKymMeHTaM
00 o0ecreuyeHUH WCIOJHEHUS 0053aTeNbCTB, JIOOOMY U3

npounx KpeauTHeIX TOKyMEHTOB.

«JInmo» o3HavaeT pU3UYECKOoe JIUI0, KOPIIOPAIIUI0, KOMITAHHUIO,
KOMIIAaHHUIO C OTPAaHUYEHHOM OTBETCTBEHHOCTHIO, TOOPOBOJIBHOE
00beIMHEHNE, TOBAPHIIECCTBO, TOBAPHUILECTBO C OrPaHUYCHHOM
OTBETCTBEHHOCTBIO,  TpacT, oOpranm3amuio  0e3  TmpaB
IOPUINYECKOTO JIMIA, a TaKXKe MPaBUTEIbCTBO, JIO00E €ro

BCIOMCTBO, OpraH HMJIX NOJIUTHYCCKOC ITOAPA3ACIICHHUC.



D. ESSENTIAL TERMS

1. Remember the following:

ENGLISH: RUSSIAN:
On the terms and subject to the | Ha  ycnoBusix  HacTosiero
conditions of this Agreement | [loroBopa

Aggregate principal amount

CoOBOKyITHasi OCHOBHAsI CyMMa

To make equity investments in

OcCyllecTBISITh  BKJIAAbl B

a company KanuTajg KOMIaHU!
At the times and in the | B cpoku u B cymmax
amounts

In the reasonable judgment of

the Lender

ITo 000CHOBaHHOMY

cyxaenuto Kpenuropa

When added to all other Loans

then outstanding

B COBOKymHOCTH €O BCEMH
MPOYMMHU UMEIOIIUMHUCS HA TOT
MOMEHT HEIMOrallCeHHbIMU

KpeauTaMu

To serve a ground for

SIBIATHECSI OCHOBAHUEM

To waive or otherwise impair

any rights or remedies

AHHYIMpOBaThH 17R10

OI'paHUYMUBATDb IIpaBa HJIn

CpEJICTBA UX 3aILMUTHI

To be payable to the order

BrITh O11a4nBaeMbIM MPUKA3Y

To record on one’s books

OtpakaTb B OyXraaTepcKoM




y4eTe

Endorsement

HUnunoccameHT

To endorse

NupoccupoBathb

To be conclusive and binding

on

SBASITBCS OKOHYATECIbHBIM H

00s13aTEIBLHBIM I

Plus a margin

C yueroM Mapxu

Accrued interest on each Loan

HaxormenHslie IMPOLCHTHLI IIO0

KOKJIOMY KPEIUTYy

At stated maturity B ycTaHOBIEHHBINI  CpOK
MOTaIeHUs
By acceleration CormacHo  TpeOOBaHUIO O

AOCPOYHOM IIOraliCHuHU

Overdue obligations

[IpocpoueHHbIE 0053aTEILCTBA

To result in a computation or
earning of interest in excess of
the maximum rate of interest
permitted under applicable law

in effect

[IprBecTH K HAYHUCIEHUIO WIIH
MOJYYEHHUIO TMPOLIEHTOB CBEPX
MAaKCUMAJIbHOU CTaBKU
MIPOLIEHTOB, PAa3PEIICHHOU 10

MMPUMEHUMOMY NPABY

To be credited against and in

reduction of the principal

balance of the amounts

3a4UTHIBATHCS B CUeT

YMCHbBIICHUSA OCHOBHOI'O

OCTaTKa CyMM

As aforesaid

B BbIIIIEYyKa3aHHOM TTOPSIKE

As the case may be

B KaXX0OM KOHKPETHOM

Ccily4dyac, B 3aBUCHUMOCTH OT

CUTYyalluu




Cash payment

JI€HEKHBIN TIATEXK

To pay any interest accrued on
the loans as of the date of such

payment

VYnaunBath J1r0ObI€ TPOLICHTHI
M0 KpeIuTaM, HAUYUCICHHbIE Ha

AaTy TaKOTO IIATCKa

When due

I[Ipy  HaAcTyluieHMH  CpOKa

JIaTeka/B CPOK

To become due

Hactynats (0 cpoke marexa)

To be false or misleading as of
the time made or deemed made
or furnished in any material

respect

Oxka3zaTbcsl  JIOKHBIMM WU
BBOJISIIIIUMHU B 3a0JTy’K/ICHUE HA
MOMEHT, KOIJa OHHM OBUIH
MPEJOCTABIICHBI,  CUUTAIUCH
MPEJOCTABIICHHBIMU WX ObLIN
BpPYYEHBI, B JT000M

CymeCTBCHHOM OTHOIICHUH

To become immediately due
and payable without
presentment, demand,
diligence, protest or other
formalities

[Tommexxate ~ HEMENJIEHHOMY
miaTexxy  0e3  3asBJICHUA,
TpeOOBaHUs,

NpEeAyNpexkKIEHUs, MOpoTecTa

WM UHBIX (popManibHOCTEN

Composition or readjustment

of debts

KomMnpomuccuoe
YPEryJIMpOBaHUE

3a10JDKCHHOCTH

Order, judgement or decree

Pacniopsikenue, pelieHue Win

IIOCTAaHOBJICHHUC

Order for relief

Pemienue 0  npuMeHeHHM




IIPaBOBLIX MCP

N.B.!

Term — cpok (€cTBUS JOTOBOPA);

Terms — yciioBUst 10roBopa;

Cpoku — time periods, time limits (Cpoku MCKOBOUW JaBHOCTH),
times, timing (if used in captions);

B cpoku — at the times

N.B.!
“then-pattern” 1s an important component of legal style and

should be compulsorily reflected in translation.

e.g.
then in effect — gelicTByrouMii HAa TOT MOMEHT BPEMEHH;

then fulfilled — xk aTOMy BpemMeHU BBINIOJIHEH;

the Loan then outstanding — wumerommiics Ha TOT MOMEHT

HEIIOTAUICHHBIN KPEIUT

2. Translate the articles given below. Pay atention to the

highlighted words and word combinations:




COMMITMENT

THE LOANS

The Lender agrees, on the terms and subject to the conditions
of this Agreement, to make loans to the Company in Dollars 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 is four Business 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 outstanding,
does not exceed the Commitment, the Lender shall make such
Loan to the Company by contributing such funds directly 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 Company and shall
be a “Loan” hereunder.

The Lender’s decision to make a payment to the NNN
Holding 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
single 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
principal amount of such Loan and otherwise duly completed.

The Loans made by the Lender, and all payments and
prepayments made on account of the principal thereof, shall be
recorded by the Lender on its books and, prior to any transfer of

the Notes held by it, endorsed by the Lender on the schedule



attached to the respective Note or any continuation thereof
(which recordings and endorsements shall be conclusive and
binding on 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 unpaid
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 Interest
Period plus a margin of  percent (_ %) (the “Margin”).
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
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 1s 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
circumstances shall the Company or such other Person be
required to pay interest in excess of the maximum rate allowed

by such applicable 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 holding
company of any dividend in respect of its capital stock or the
investment agreement or otherwise in respect of the collateral
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
distribution 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
“distribution 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 expressions for

those given below:



KpenutHoe  00s3aTenbCcTBO;  BKIaAbl B KaIWTAal;
TO0OpPOBOJILHOE  JIOCPOYHOE  TIOralieHue;  00s3aTelbHOe
JOCPOYHOE TOralieHrue; IOBTOPHOE 3alMMCTBOBAHME, JaTa
MpeKpaleHuss  KPEAUTHOIO  00sA3aTelIbCTBA,  COBOKYITHAS
OCHOBHAs CyMMa; IUIaTSKH OCHOBHOT'O JOJra M IIPOIICHTOB;
JOCPOYHO  IIOTAllleHHBICE  KPEAUTHI;  IPOCTOH  BEKCEIIb;
JOKYMEHTBI, IOATBEPIKIAIOIINE 3aJ0/KCHHOCTD, HAYHCIIHTh
MPOIEHTHI; CyMMa pacHpeAciICHHBIX CpPEICTB; HEB3Upas Ha
a000€ W3 BBINICOPUBEACHHBIX  IOJOKCHHUI;,  MapiKa;

HaKOIINICHHBIC ITPOLCHTLI 11O KPCIAUTY.

2. Translate the following contractual provisions:

1. Kaxneii  Kpemur, mnpenocraBieHHbld Kpeauropowm,
MOJTBEPKIACTCA OOHUM HIPOCTBIM BekceneM Kommnanww,
coctaBisieMbiM B ¢dopme [lpunoxkenuss A K HacTOSIIEMY
JloroBopy, JatupoBaHHbIM jgaton Takoro Kpenwra,
JOJKHBIM 00pa3oM nojnucaHHbiM Kommanuei.

2. Kommanus mnoramaetr Kpeautopy B monHOM o00beMe
OCHOBHYIO  cymMmy  Kaxugoro Kpemurta B [lary
OKOHYATEJIbHOTO MOTAIICHUS.

3. Kommanua ynaumBaer KpeauTopy IIpOUEHTBI HaA
HENOTAIIEHHYKD OCHOBHYIO CyMMYy Kaxknoro Kpenura 3a
Mepuo C JaThl mpenocrasicHuss Kpennra BKIFOUUTEIBHO

IO JaTy €ro IIOJIHOI'O IIOTallICHUA, UCKIII0Yad 9Ty AaTy, 3ad



kaxapid [IponentHeil nepuon s takoro Kpemura mo
roJ0BOM cTaBke, paBHOM ctaBke JIMBOP.

4. KoMnanusi WMeeT IpaBO B JI00O€ BpeMs JIOCPOYHO
noracute Kpemutel npu ycmoBuu, uto Kommnanwus
HanpaBuT KpeauTopy yBeIOMIIEHHE O KAXKIOM IOCPOYHOM
IJIATEKE HE MO3JHEe, YeM 3a  JHEW JO0 JaThl
JOCPOYHOro Iuiarexka. JloCpOYHO MOTalmeHHBIE KPEAUTHI
HE MOJJIEKAT MOBTOPHOMY 3aMMCTBOBAHUIO.

5. KoMnaHusi He3aMeIIUTENbHO YIUIATUT JIIOOBIE MPOILICHTHI

110 KpCI[I/ITaM, HAYUCJIICHHBIC HA JaTy TAKOI'O IIATCKaA.

E. EVENTS OF DEFAULT

1. Translate into Russian:

Events of default
If one or more of the following events (herein called “events
of default”) shall occur and be continuing:

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 pursuant
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

between 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 (i) apply for or consent to the
appointment 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, (i1) make a general assignment for the benefit
of its creditors, (iii)) commence a voluntary case under the U.S.
federal 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
seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, moratorium,
reorganization, creditor or debtor rights, winding-up, or
composition or readjustment of debts, or (v) take any corporate

action for the purpose of effecting any of the foregoing; or



A proceeding or case shall be commenced, without the
application or consent of the Company in any court of
competent  jurisdiction, seeking (1) its  liquidation,
reorganization, dissolution 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, (ii) 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 decree approving or ordering any of the
foregoing shall be entered and shall not be vacated or dismissed
within 30 days; or an order for relief against the Company shall
be entered in an involuntary case under any applicable
bankruptcy code; or

The Security Agreement or any of the other Security
Documents 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

Agreement 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

Any attachment or other Lien, whether or not with the
Company’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 security interest in and to all of the Collateral, subject to
no other Lien whatsoever, enforceable against the Company, the
Collateral, and all other third parties whatsoever; or
THEREUPON: (1) 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
Commitment 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
outstanding 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
formalities of any kind, all of which are hereby expressly

waived by the Company.

REVISION

1. Translate into English:

1. Kpenutop cormnamaercss Ha yCIoBHUsAX Hactosmero JJorosopa

npenoctaBiiaTe Komnanun Kpenute! B nomnapax CILIA.

2. CoBokymnHasi OCHOBHasg cymma KpeauToB HeE JOKHA

IIPEBBIIIATH 3 MHJUTHOHA JOJIapOB CLIA.

3. Komnanus Bopase 3anpamuBath Kpennutel y Kpenutopa ais
OCYIIECTBJICHHS BKJIAJIOB B KAIUTAJI XOJJWHTOBOM KOMIIAHWUH B
CpOKax ¥ B CyMMaX, YyKa3aHHbIX B VIHBECTMIIHOHHOM

COI'JIallICHUMU.

4. B cnywae, ecad Takhe€ JOKYMEHTBI SIBJISIFOTCS, MO
000CHOBAaHHOMY CYXJICHUIO Kpenutopa,
YJIOBJIETBOPUTEILHBIMHA, U CyMMa 3anpaimmnBaeMoro Kpeaura B
COBOKYIIHOCTM CO BCEMH IMPOYUMH HMMEIOIIMMHUCI Ha TOT

MOMCHT HCIIOT'alliICHHBIMHU er,Z[I/ITaMH HC TIPCBLIIIACT CYMMBbI



KPEIUTHOTO 00s13aTenbcTBa, KpeauTtop npenocTaBUT KpEeauT

Kommanuu.

5. Pemenne Kpenuropa 00 OCYyIIECTBISHMH IUIaTeXa HE
SABJISICTCSI OCHOBAHUEM ISl aHHYJIMPOBAHUS WM OrPaHUYCHUS
npaB Kpenutopa B oTHomieHuun (against) Kommanuum wiam

CpCACTB UX 3allIUTHI.

6. KaxxpIil KpeIuT MOATBEPKAACTCS OJTHUM MPOCTHIM BEKCEIIEM
Kommanun,  matupoBanHbiM  gaTtod  Takoro  Kpemura,
orauMBacMbIM mpuka3zy Kpemuropa B pasMepe OCHOBHOU

CYMMBI KpEIUTA.

7. llpenmocraBinennble Kpemutopom Kpenutel oTpaxarorcs

Kpenutopom B ero OyxraaTepckoM y4deTe.

8. HNunoccameHThI SIBJIAIOTCS OKOHYATEJIbHBIMU U

00s3aTeJILbHBIMHA JJIA Komnaunwumu.

9. HakomneHHble NPOIEHTHI Mo KaxaoMmy Kpemuty OyayT
MOJIJIEKATh IUIATEXKY B YCTAHOBJIEHHBIM CPOK IOTAIICHUS WU

corjaacHo Tp€6OBaHI/HO 0 IO0CPOYHOM IIOTAllICHUH.

10. Ecnu kakue-nub0 TpOLEHTHI, yriadyeHHble KommnaHuei,

NpUBCAYT K HAYHUCIICHHUIO HWJIIHW ITOJYYCHHIO IMIPOLCHTOB CBCPX



MAaKCUMAJILHOM  CTaBKH

MPOLICHTOB,  PAa3pELIEHHOW 110

npuMeHUMoMy TipaBy, Kpeautop OyaeT o0s3aH OTKa3aThCs U

HaCTOAIIUM OTKA3bIBACTCA OT IIPAB HaA TaKOU M30BITOK.

2. Fill in the chart below:

ENGLISH:

RUSSIAN:

Crarbsa 7. 3asgBiIeHUSA u

rapaHTHUHU.

KoMmmanuss 3agBiasier u

rapantupyet Kpeauropy, uro:

CymecTrBoBaHmue.
Kommanus (a) SBJIACTCSA
KOpIIOpalueun, CO3JaHHOM |
YUYPEKICHHON B

YCTAHOBJICHHOM  IIOpAAKEC H

IIPAaBOMEPHO
OCYILECTBIISIOIIECH CBOIO
NESITEIbHOCTh o
3aKOHOJIATEIbCTBY ITaTa

HLIO-ﬁOpK;




Ilegality. Notwithstanding
any other provision of this
Agreement, in the event that it
becomes unlawful for the
Lender to honor its obligation
to make or maintain the Loans
hereunder, then the Lender
shall promptly so notify the
Company and the Lender’s
obligation to make Loans shall
be suspended until such time
(prior to the Commitment
Termination Date) as the
Lender may again make and
maintain the Loans, and if any
Loan is then outstanding, the
Company shall immediately
prepay the Loans on the date
specified by the Lender in
writing as being the last
permissible date for such
prepayment under applicable
laws, rules or regulations,
together with interest accrued

to the date of prepayment.




Cyneonbie
pa3duparTeJbCTBA. He

uMeeTcsl Cy1IeOHBIX MPOLIECCOB,

pazoupaTeaLCTB W
paccieI0BaHuM, CTOPOHOM
KOTOPBIX SABJISICTCS ObI

KoMmmanuss wmu mnpeaMeToM
KOTOPBIX SIBJISIETCS KaKOE-JI1M00

€¢C UMYILICCTBO

Taxes. All payments of
Obligations (as used in this
Section 5.2, “Payments”) shall
be made free and clear of, and
without deduction by reason
of, any and all taxes, duties,
assessments, withholdings,

retentions or other similar
charges whatsoever imposed,
levied, collected, withheld or
assessed by any jurisdiction or
any agency or taxing authority
thereof or therein (as used in
this Section 5.2, “Taxes”™), all

of which shall be paid by the




Company for its own account
not later than the date when

due.

CaHkMOHMpOBaHUe.

[Tonnucanue, BpydyeHUE U
HCIIOJIHCHUE KoMnanuei
HACTOSIIETO Jlorosopa,
Bexkcenerr, Cormamenus 00
o0ecreYeHuu WCTIOJIHEHUS

00s13aTeNIbCTB W MOPOYHUX

KpenuTHbpIX JOKYMEHTOB H
COBEPILIECHUE JICCTBUH,
MPENYCMOTPEHHBIX

HACTOSIIUM Jlorosopowm,
HAXOJATCA B  paMKax €€
KOMIIETCHIIUU KaK

IOPUIMYECKOr0 JIMIa U OBLIM

JOJIKHBIM oOpazom
CaHKIIMOHUPOBAHBI BCEMH
HEOOXOIUMBIMU  PEIICHUSMU

OpraHOB YMpAaBJICHUS U, TpHU
HEOOXO/IMMOCTH, aKI[MOHEPOB

Kommanuu.




Compensation. If the
Company shall default in the
payment when due of any
principal of any Loan, the
Company shall indemnify the
Lender for any loss, cost,

damage, expense or other
liability that the Lender may
suffer as a result thereof.
Determinations by the Lender
of the amount of compensation
to the Lender pursuant to this
Section 5.3 shall be conclusive
and binding absent manifest

CITOr.

OTcyTcTBHEe HEHCHOJHEHUS
00513aTEJILCTB MO CYyAeOHbIM
pelIeHUsIM. KoMmnanwus
WCIIOJIHUIIA BCE MPUMEHUMBIE K
HEW CyJcOHBbIE PELICHUS U HE
JOMyCKAeT HEUCTIOJIHCHUS
00s13aT€NCTB B OTHOIICHUU
Kakoro-imbo  IPUMEHUMOIO

pelieHus, puKasa,




PEANICAHuUs, TTOCTAHOBICHUS,
nmpaBujia WM  ONpeeieHus
mo0oro cyjga, apoutpa WIH
UHOTO TOCYJapCTBEHHOTO
opraHa, KOMHCCHH, COBETa,
010po, BEJIOMCTBA Wn
YUIPEIKICHUS, BHYTPEHHETO
WM HMHOCTPAHHOTO, JICHCTBHUE
KOTOPOTO MOXKET
PacIpoCTpaHIThCSA Ha
Komnannio wim nroboe ee

MMYIIECTBO.




Security. The  Security
Agreement creates, for the
benefit of the Lender, a valid,
perfected, first priority security
interest in and to all of the
Collateral purported to be
covered thereby, subject to no
other Lien whatsoever,
enforceable against the
Company, the Collateral, and
all  other third  parties

whatsoever.

UNIT 12. CONTRACT LAW: ASSIGNMENT
AGREEMENT

L Translate into Russian using the expressions given

below:

AGREEMENT ON THE FRAMEWORK FOR
ASSIGNMENT OF RIGHTS UNDER THE LOAN
PORTFOLIO GENERATED BY BANK BY
MEANS OF DISBURSEMENT OF FUNDS RECEIVED
FROM THE EUROPEAN BANK FOR




RECONSTRUCTION AND DEVELOPMENT IN THE
FRAMEWORK OF SMALL BUSINESS FINANCE
FACILITY

Translation Tips

Facility (30ecb) — cxema KpeIUTOBaHUS

Credit facility — xpeauTHas JUHUS, KPEIUT

European Bank for Reconstruction and Development —

EBporneiickuii 0aHK peKOHCTPYKIIUU U PA3BUTHS

OFFERS OF ASSIGNMENT OF RIGHTS UNDER LOCAL
LOAN PORTFOLIO

Subject of the Offers of Assignment. This Agreement sets
forth the agreement of the Parties on the terms and conditions of
assignment by the Assignor, in favour of the Bank, of all of the
Assignor’s rights under Local Loan Agreements and the rights
of the Assignor under the Local Collateral Agreements related

thereto (such Local Loan Agreements and Local Collateral

Agreements, as further identified in the Offers, as defined

below, being referred to hereinafter collectively as the "Local

Loan Portfolio").

Translation Tips

Offers of Assignment — OdepTa yCTyNKHU MpaB



Local Loan Portfolio — MecTHBIN KpeIUTHBIN TOPTHEINb
Loan Agreement — KpeauTHBIN 10TOBOP

Collateral Agreement — JloroBop 00 obecrieueHUH

Initial Offers. Simultaneously with the execution of this
Agreement, the Assignor shall execute and deliver to the Bank

irrevocable  offers, each in the form of Annex A hereto

(collectively the "Initial Offers"), in respect of each Local Loan
Agreement and Local Collateral Agreement in effect as of the
date of this Agreement, with each such Offer containing an offer
of the Assignor to conclude an agreement with the Bank for
assignment in favour of the Bank of the entirety of Assignor's
rights under the Local Loan Agreement (and associated Local
Collateral Agreement(s), if any) subject of such Offer on the
conditions stipulated by this Agreement. The Local Loan
Agreements and Local Collateral Agreements subject of such
Initial Offers (as the same may be supplemented by additional
Offers delivered from the Assignor to the Bank as provided
hereunder) shall constitute the “Local Loan Portfolio” as such

term 1is used herein.

Translation Tips
Initial Offers — nepBoHauvagbHbIE OPEPTHI
Additional Offers — nonoaHuTEILHBIE OPEPTHI

Irrevocable offer — 6e3013b1BHAs odepTa



NB! Offer means “an indication of willingness to do or
refrain from doing something that is capable of being
converted by acceptance into a legally binding

contract”.

Additional Offers. From the date of execution of this

Agreement until indefeasible satisfaction in full of the

Obligations under the Loan Agreements, the Assignor shall

execute and deliver to the Bank, on or before the 10" day of
each month, irrevocable offers, each in the form of Annex A
hereto (collectively the "Additional Offer"; the “Initial Offers”
and “Additional Offers” being referred to herein collectively as
the “Offers”), offering to conclude agreements with the Bank for
assignment in favour of the Bank of all of the Assignor's rights
under each additional Local Loan Agreement coming into
existence during the month immediately preceding such
Additional Offers and valid as of the 1% day of the month in
which such Additional Offer is given. The Local Loan
Agreements and Local Collateral Agreements identified in such
Additional Offers shall form part of the Local Loan Portfolio
offered by the Assignor to the Bank for assignment in favour of
the Bank as provided herein.

Translation Tips



Indefeasible satisfaction in full of the Obligations -
0€30T3BIBHOE TOJTHOE TMoTalieHue (HEOTMEHSIEMOE UCIIOTHEHHUE)

00s3aTeNbCTB

Irrevocability of Offers. Each Offer shall be irrevocable by
the Assignor, and may be accepted by the Bank at any time 1n its
sole discretion, for a period of three (3) years from the date of

issuance of such Offer by the Assignor.

Acceptance. The Bank in its sole discretion may accept, at
any time prior to indefeasible satisfaction in full of the
Obligations under each of the Loan Agreements, all or any
portion of the Offers by delivery to the Assignor of a written
notice of acceptance (the “Acceptance Notice”) identifying the
Offer(s) accepted thereby. For the avoidance of doubt, the Bank
may transmit to the Assignor a single acceptance of multiple
Offers, as long as each such accepted Offer is clearly identified
therein, and in such event such Acceptance Notice shall operate
as a valid acceptance of all such Offers identified therein. The
Local Loan Agreements and Local Collateral Agreements
subject of all Offers accepted by the Bank (as the same may be
supplemented from time to time) shall constitute the “Assigned

Local Loan Portfolio” as such term is used herein.

Acceptance — akuent



NB! Acceptance means “agreement to the terms of an offer
that, provided certain other requirements are fulfilled,

converts the offer into a legally binding contract.

Legally binding contract — 1oToBOp, UMEIOIIUN 0053aTEIBHYIO

CUITY

Execution of the Assignment of Rights. Acceptance by
the Bank of any Offer(s) shall immediately result in the
formation of a contract of assignment, from the Assignor to the
Bank, of the Local Loan Agreement and Local Collateral
Agreement(s) subject of such Offer(s). Any Offer(s) not
accepted shall remain in full force and effect as offer(s) of
assignment from the Assignor to the Bank of the Local Loan
Agreement(s) and Local Collateral Agreement(s) subject thereof
until indefeasible satisfaction in full of the Obligations by the

Assignor.

Execution of the assignment of rights — odopmieHHe Mepexoa

npaB

Assignment Date. The date of delivery of each Acceptance
Notice by the Bank shall be hereinafter referred to, with respect
to the Local Loan Agreement and Local Collateral Agreement(s)

to which it relates, as the "Assignment Date".



Nature of Assigned Rights Under Assigned Local Loan
Portfolio. The Assignor’s rights under each Local Loan
Agreement and Local Collateral Agreement in the Assigned
Local Loan Portfolio shall be transferred to the Bank in the
amount and conditions existing as of the Assignment Date for
such Local Loan Agreement and Local Collateral Agreement. In
particular, the Bank shall assume the right to receipt of payment
from, and the right to ensure fulfilment of obligations by, the
Local Borrowers under each assigned Local Loan Agreement
and Local Collateral Agreement, as well as other rights related
to the obligations, including without limitation, the right to
collect interest and penalties owed by the Local Borrowers

thereunder.

Translation Tips

Assignment — yctynka (mpaB, TpeOOBaHMs)

Assignor - ueqeHT

Assignee - necCuoHapuu

Assigned rights — ycTynaembie IpaBa

Assignment agreement — corjialiieHue 00 yCTyIKe Mpas
Assigned loan portfolio — ycTynaeMblii KpeIUTHBINA TOPTHETH

Assignment Date — MOMEHT TIepexX0/1a IPaB



Local Loan Assignment Notices. Not later than 10 (ten)
days following the date of execution of this Agreement, the
Assignor shall endorse and deliver to the Bank duly executed
written notices addressed to each Local Borrower (and
addressed to each of the pledgors and guarantors thereof)
identified in the Initial Offers. Simultaneously with delivery of
each Additional Offer, the Assignor shall endorse and deliver to
the Bank duly executed written notices addressed to each Local
Borrower (and addressed to each of the pledgors and guarantors

thereof) identified in such Additional Offer.

Re-registration of security and issuance of powers of
attorney. In order to ensure validity of the Assignment by the
Assignor to the Bank of rights of the Assignor under Local Loan
Agreements and/or Local Collateral Agreements in the Assigned
Local Loan Portfolio which have been notarised and/or
registered with state agencies, the Bank at any time after the
Assignment Date for each such Local Loan Agreement and/or
Local Collateral Agreement shall have the right (in its sole
discretion) to request the Assignor to, and the Assignor
immediately upon such request shall, execute with the Bank
individual assignment agreements with respect to such
agreements, and procure that such individual assignment
agreements are notarised and/or registered in the required form

in accordance with applicable law. Assignor hereby grants to the



Bank the authority to execute, on the Assignor's behalf, the
individual assignment agreements subject of execution in
accordance with this Article 2.10, and Assignor shall issue to the
Bank, within 10 (ten) days following the date of execution of
this Agreement, one or more notarised powers of attorney
therefor in the name of a person or persons designated by the
Bank, authorising such person or persons to execute such

individual assignment agreements on behalf of the Assignor.

Translate into Russian using the clues below:

Hacrosmee Cornamenue cCoaepx urt J10roBOPeHHOCTb CTOPOH
00 ycioBusax ycrynku llenenToM B mosib3y baHka Bcex mpaB
Henenta mo MectueiM Kpenutaeim JloroBopam u 1paB
[lenenta mo cBs3aHHBIM ¢ HUMH MectHbeM JloroBopam OO0

Oo0ecreyeHuu.

* The agreement of the parties on the terms and conditions of
assignment

* Local Collateral Agreements related thereto

OnHOBpeMEHHO ¢ moanucaHueMm Hacrtosuero CornameHus
[leneHT MOAIKCHIBAET W MepeaacT baHKy MO KaxIoMy U3
Mectabix Kpenutneix JloroBopoB u MectHbix JloroBopos O6

O6ecnieuennn 0€30T3bIBHBIE O(EpPTHI, COCTaBJICHHBIE IO



dbopme, mnpuBeneHHON B IlpunoxeHMM A K HACTOSIIEMY

CornanieHuro.

* Simultaneously with the execution of this Agreement

* In the form of Annex A hereto

Hauunas ¢ matel noanucanus Hacrosmero CoriameHus 10
0€30T3BIBHOIO  MOJIHOrO mnorameHuss (OO0s3aTeNbCTB MO
KpenntHnomy [loroBopy, lleaeHT moamuchiBaeT U NEpeaacT
banky He mo3gHee 10-ro 4mcna KaxAOro - Mecsna

0€30T3bIBHBIE O()EPTHI.

* On or before the 10" day of each month

Mectabie Kpenutubie [JoroBopel 1 Mecthbie JloroBoper O6
OO6ecredeHny, yKa3aHHbIC B KaXKI0M Takou JlomoTHUTE IbHON
Odepre, Oyayt sBasATbCS YacThio MecTHOrO KpemutHOTO
[Toptdens, npeanaraemoro Ilenentom banky st ycTynku B

I1OJIb3Y BaHKa, KaK OrOBOPCHO B HACTOALICM CormanieHuu.

* To form part of the Local Loan Portfolio

Kaxmas Odepra sBmsercs Oe3or3piBHOW misa llegenta u

MOXET OBITh akilenToBaHa bankom B j11000€ BpeMs MO €ro



€AUHOIMYHOMY YCMOTPEHHUIO B TeueHue 3-X (Tpex) JIeT ¢
MOMeEHTa ee Bbigauu l{eaenTom.

* In its sole discretion

B nm00offi MOMEHT 40 HAacTyIUIEHUS HEOTMEHSIEMOIO
ucnonHenus: OOs3arenscTB no KpenutHomy JloroBopy B
noJTHOM 00beMe baHk BopaBe MO CBOEMY €IMHOJMYHOMY
YCMOTPEHUIO AaKIENTOBaTh BCE WIM JO00E KOJIMYECTBO
Odepr nyrem HampaBienust lLlegeHTy  NHCHBMEHHOTO

YBEJIOMJICHUS 00 aKIlenTe.

* At any time prior to indefeasible satisfaction in full of the
Obligations

Bo wuszbexanue COMHEHUW cleayeT yTOYHWUTh, 4TO baHk

BIIPaBE aKIIENITOBAThH Cpa3y HECKOJIbKO OdepT 3a 0AuH pas.

* For the avoidance of doubt

* A single acceptance of multiple offers

Axnent bankom o600l OdepThl BIEYET HEMEIJICHHOE
BO3HMKHOBEHHE JI0oroBopa o0 ycrymnke llegeHToM B MOJB3y
banka Bcex mpaB nmo MecrHomy KpemutHomy JloroBopy u
Mectaomy JloroBopy O6 OOecrnieueHUn, SBISIOIIIMCS

npeaMeToM gaHHoi OdepTsl.



* To result in a formation of a contract of assignment

Jlo MOMEHTa HEOTMEHEHHOTO ucnojiHeHus LleaeHToM cBOMX
OO0s13aTeNbCTB B IMOJTHOM OOBEME J100as HeaKlleNTOBAaHHAs
Odepra 1enukoM ocCTaeTcs B CWiI€ Kak odepTa YCTYINKHU
Ilenentom B mosib3y banka npaB mo Mectanomy KpenutHomy
JoroBopy u MecthbiM Jloroopam O6 O0ecrnieueHumu.

e To remain in full force and effect

Ienent B Teuenue 10 (mecsaTr) nHEHN MOCE JATHI TOAMACAHUS
Hactosimero CornameHuss moanuiieTr W nepeaact baHky
JOJKHBIM oOpaszom o(OopMIICHHBIE MMCbMEHHBIE

YBEJIOMJICHUS B a/IpEC KaXKI0ro n3 MeCTHBIX 3a€MIIUKOB.

* To endorse and deliver to the Bank duly executed written

notices

YBegomieHus JOMKHBI OBITH COCTaBJICHBI TI0 (dopMme
[Ipunoxxkenus B k nHacrosimemy CoryamieHur0 W JAOJDKHBI
cooOmarek o nepexose kK baHky mpaB mo COOTBETCTBYIOIIUM
MectaeiM KpeautHbiM JloroBopam W CBSI3aHHBIM C HUMU

MectabiM [loroBopam O6 OGecrieueHun.



Bce Takme yBemomieHus

B I[&J'IBHGﬁHICM HMCHYIOTCA

"VBenomiienus o0 Ycrynke MectHbix Kpeauton'.

* Hereinafter referred to as

UNIT 13. CONTRACT LAW: LICENSE AGREEMENT

1. Memorize common clauses of a license agreement:

Preamble

npeamOyiia

Grant of License

npeaoCTaBJICHHUC JIMICH3UHN

Condition

YCJIOBHE

Obligations

00s3aTenbpCTBA

Term, Termination

CPOK JEWUCTBUS, PACTOPKEHUE

J0TOBOpA
Publicity and  Disclosure, | myOnuuHble  OOBSABICHUS U
Confidentiality pasriaiieHue  UHGPOPMaLNH,

KOH(UJICHIIUATIBHOCTh
License Fee and Costs JULEH3UOHHOE

BO3HAI'pa>XACHUC U 3aTPAThI

Miscellaneous

IMPpOYHC ITOJIOKCHUA

2. Translate the following. Use the clues below:




LICENSE AGREEMENT

between

1. ABC, a limited partnership incorporated under the laws of
Germany with its registered office at Hamburg (hereinafter
referred to as “ ABC” which expression shall unless
repugnant to the context or meaning thereof be deemed to

mean and include its successors and permitted assigns)

and

2.  LLC, a company incorporated and existing under the laws
of the Russian Federation under main state registration
number 99999999 (with its registered office at
Sheremetyevo 2 Airport (hereinafter referred to as

(‘XYZ”).

- ABC and XYZ hereinafter each referred to as
CCParty97

and collectively as the “Parties”.

MINI-VOCABULARY

unless repugnant to the context | ecnm WHOEe HE CleayeT U3




or meaning thereof

KOHTCKCTa WJIM CMbICJIAa €TI0

yIoTpeOIeHus

hereinafter each referred to as

JaJicc B OTACIBbHOCTHU

“Party” UMeHYIOTCS «CTOpOHAY,
and collectively as the|acoBmecTHO — «CTOPOHBD)
“Parties”

PREAMBLE

WHEREAS, ABC, a legal entity organized and existing under

the laws of the Federal Republic of Germany, is a leading

European operator of tax free and travel value shops as

well as supplier of such shops conducting business under

its well known brand name “ABC ” (hereinafter also

referred to as “Brand Name”) and its well known logo as

described in Exhibit 1 hereto (hereinafter also referred to

as “Logo”), which constitute (the Brand Name and the

Logo are hereinafter collectively referred to as
“Trademarks”)
MINI-VOCABULARY
a legal entity organized and |ropunnueckoe JU1O,
existing under the laws of the | yupexxnennoe u
Federal Republic of Germany | ocymiecTBisitoriee CBOIO
JESITENbHOCTD COTJIACHO




3aKOHO/ATEIIbCTBY
®denepatuBHoil  PecnyOnnku

['epmanuu

conducting business under its

well known brand name “ABC

29

OCYIICCTBJIAOIICC
KOMMCPUYCCKYIO ACATCIIbBHOCTDH
o1

CBOUM XOPOIIIO

W3BECTHBIM (bUpPMEHHBIM

HanuMeHoBaHueM «ABCy»

WHEREAS, ABC Moscow, a 100% subsidiary of ABC, and

Messrs. Ivan Ivanov, Petr Petrov, Sidor Sidorov entered into a

Joint Venture Agreement, dated [

] 2009 (hereinafter

referred to as “Joint Venture Agreement”) for jointly operating

duty free shops at Sheremetyevo 2 Airport, Russia (hereinafter

referred to as “Retail Shop”) via XYZ, a legal entity organized

and existing under the laws of the Russian Federation.

MINI-VOCABULARY

a 100% subsidiary of ABC

100-mponieHTHAs TOYEpHSIS

koMmnanug kommnauuu ABC

Joint Venture Agreement

Jlorosop 0 COBMECTHOM

NEATEILHOCTH




WHEREAS, XYZ has an exclusive supply agreement with ABC
pursuant to which XYZ will obtain certain products to be sold in
the Retail Shop at Sheremetyevo 2 Airport only from ABC

(hereinafter referred to as “Exclusive Supply Agreement”).

WHEREAS, XYZ wants to operate the Retail Shop at
Sheremetyevo 2 Airport under the Brand Name and the Logo.

Now, therefore, the Parties hereto agree as follows:

MINI-VOCABULARY

to operate the Retail Shop at AKCIUTyaTUpoBaTh PO3HUYHBIN

Mara3uH Ha TEPPUTOPUH

1. GRANT OF LICENSE

1.1 Subject to the conditions set forth herein ABC grants to
XYZ the non-exclusive license to use the Brand Name
“ABC” and the Logo as attached as Exhibit 1 hereto
(hereinafter referred to as “License”) for the term of this

Agreement.

1.2 The License is limited to the use for the operation of the

Retail Shop only, that includes such services as defined in

Exhibit 1 hereto.




1.3

1.4

The License is not transferable and not subject to

sublicenses.

ABC does not give any representation or warranty as to the

rights licensed hereunder.

MINI-VOCABULARY

the non-exclusive license to | HEUCKIIIOUUTEbHAS JIUIIEH3US

use the Brand Name “ABC” | Ha UCIOJIL30BAHUE

and the Logo DOUPMEHHOTO HAWMMEHOBAHUSA

«ABCy» u Jlororumna

2.1

2.2

CONDITION

The License under this Agreement is conditional upon the
conclusion and continuance of the Exclusive Supply
Agreement between the Parties entered into as of today
and XYZ fulfilling its obligations under this agreement. It
shall terminate 1f the Exclusive Supply Agreement
terminates, expires or becomes unenforceable or invalid or

if XYZ 1s in breach of the Exclusive Supply Agreement.

The Agreement shall be subject to registration with

ROSPATENT (Russian Patent Office) and becomes




legally enforceable in Russia upon the completion of such

registration.

2.3 ABC consents to using the Trademarks by XYZ
commencing on the date of the execution of this
Agreement and therefore provisions of the Agreement will
be extended for legal relationship of the Parties
commencing on that date.

2.4 ABC shall maintain the validity of the Trademarks on the
territory of the Russian Federation.

MINI-VOCABULARY

The License under this|JIuneHsus mno HacToslmeMy

Agreement is conditional upon | Jloropopy 00yci0BJI€Ha

the conclusion and continuance | 3akiroueHrEM u

of the Exclusive Supply | npogommkenuem JNEUCTBUS

Agreement DKCKJIIO3UBHOTO JI0TOBOpA

MTOCTaBKHU
if the Exclusive Supply|B ciy4ae, eciu
Agreement terminates, expires | DKCKIFO3UBHbIN JIOTOBOP

or becomes unenforceable or

mvalid

MOCTaBKU OYyJIEeT PacTOPTHYT,
MPEKPATUT JIEMCTBOBATD,

yTpaTUT  HCKOBYIO  CHIY,

CTaHET HEeJAECHUCTBUTEIbHBIM

become legally enforceable

puooOpeTaTh 3aKOHHYIO




HCKOBYIO CHUIIY

maintain the validity of the | momnep>kuBaTh OPUAMYECKYIO

Trademarks JNEUCTBUTENBHOCTh TOBapHBIX
3HAKOB

3.  OBLIGATIONS OF XYZ

3.1 XYZ undertakes to use the Brand Name and the Logo

3.2

solely for the operation of the Retail Shop and in
compliance with the stipulations in this Agreement. XYZ
further undertakes to use the Brand Name and the Logo

only in an unaltered form.

XYZ undertakes to establish and to operate the Retail
Shop in compliance with the standards, policies and
qualitative criteria of ABC and to operate the Retail Shop
with the due diligence of a prudent businessman. The
location and layout of the Retail Shop must reflect at all
times the prestige and image of ABC and shall not
undermine such in any way. The exterior and interior
layout has to be of high quality and different categories of
products shall be sold in separate sections of the Retail
Shop. The products shall be offered for sale only when
they are in perfect condition with regard to the use-by date

and storage instructions. Products not being in such




3.3

3.4

3.5

condition shall not be offered. Products shall only be sold
in quantities not exceeding an average and consumers’
individual and personal needs. A sufficient number of
permanent, professionally competent personnel for the
operation of the Retail Shop, devoted to providing
assistance and ensuring a high quality service during

opening shop-hours shall be employed.

XYZ undertakes at all times to render prompt and
courteous service and conducts its operation of the Retail
Shop in such a fashion that it reflects favourably on ABC
and its Brand Name and Logo and the good name,
goodwill and reputation hereof and undertakes to avoid all

deceptive, misleading and unethical practices.

XYZ undertakes at all reasonable times to permit ABC or
third parties appointed by ABC to enter the premises used
for the operation of the Retail Shop for the inspection of
the premises in order to control the compliance with the
undertakings of XYZ wunder this agreement. XYZ
undertakes to cooperate, in particular provide information,
present necessary documents and make the premises

accessible.

XYZ acknowledges that ABC is the sole and exclusive
owners of the Brand Name and the Logo. XYZ hereby



3.6

undertakes not to register those rights in its own name or
of any third party and not to use those rights or any part
thereof in any form without the previous written consent of
ABC. XYZ undertakes to promptly notify ABC of any
actual, threatened or suspected infringement of the Brand
Name or the Logo which comes to XYZ’s notice and of
any claim by any third party regarding the Brand Name
and the Logo and XYZ undertakes at ABC’s request to do
all such things as may be reasonably required to assist
ABC in taking or resisting any proceedings in relation to

any such infringement or claim.

XYZ undertakes to comply with all relevant laws and
regulations with regard to the establishment and operation

of the Retail Shop.

MINI-VOCABULARY



in  compliance  with  the

standards, policies and

qualitative criteria of ABC

B COOTBETCTBUH CcO
CTaHaapTaMu, IIPpHHOUIIAMU H
Ka4CCTBCHHBIMHU  KPUTCPUAMU

komrmannu ABC

to operate the Retail Shop with

the due diligence of a prudent

AKCILUTYaTUPOBaTh PO3HUYHBIN

mMara3uvH, IMPOABJIAA

businessman HAJIJICKAIYI0 TIHIATEIbHOCTbD,
XapaKTEePHYIO LTSI
OCMOTPHUTEILHOTO
npeANpUHUMATES

to avoid all deceptive, | u3beratb JOOBIX OOMaHHBIX,

misleading and  unethical | BBogsgmux B 3a0myxacHue u

practices HEITUYHBIX JEUCTBUN

to promptly notify ABC of any

actual, threatened or suspected

HEMECAJICHHO YBCAOMIIATD

kommannr ABC o m1ro0om

infringement of the Brand | daktuueckom, yrpoxaroiiem

Name or the Logo 158105 II0103PEBAEMOM
HapYLICHUU npaB Ha
PUpMEHHOE  HAMMEHOBAHUE
vy Jlorotun

to comply with all relevant | cobmtonaTh BCE

laws and regulations COOTBETCTBYIOIIKE
3aKOHO/IATEJIbHbIC 1

HOPMATHUBHBIC AKThI




4.1

TERM, TERMINATION

Notwithstanding Section 2 hereof, this Agreement shall be
in force until December 31 of that year in which the
second anniversary of the Joint Venture Agreement occurs,
and shall automatically renew and continue for
consecutive terms of 12 months each in case not
terminated by a Party with at least 3 months notice prior to

the end of a term.

ABC is entitled to terminate this Agreement for good
cause in case the Joint Venture Agreement is terminated in
part or in full, or Gebr. ABC Moscow GmbH ceases to be

a party to such Joint Venture Agreement and/or a

shareholder of XYZ.

MINI-VOCABULARY

automatically  renew  and | npojyeBaercs Ha

continue for consecutive terms | mociaeayromme CPOKHU

of 12 months each MPOJOKUTEIIBHOCTHIO 12

MECSIIEB KaXKIBIHN

4.2 The right of each Party to terminate the Agreement for

good cause without notice remains unaffected. Each Party




shall in particular have good cause for termination of this

Agreement in the event:

o [The Agreement on Lease of Non-Residential

Premises between XYZ and [ /] is

terminated for whatever reason;

e a Party to this Agreement becomes insolvent or

insolvency proceedings are opened against one Party;

e the other Party to this Agreement fails to comply with
its obligations under this Agreement and despite a

warning does not remedy such breach;

e the shareholding in one of the Parties to this

Agreement changes.

Upon termination of this Agreement all accrued claims
and potential claims of each Party to this Agreement

shall survive and remain enforceable.

MINI-VOCABULARY

to terminate the Agreement for | pacToprayTh HACTOSIIAN
good cause without notice JloroBop Ha BECKOM
OCHOBAaHUU

insolvency proceedings are | IPOTHB Hee Hayato cynebHoe

pa3oupaTebCTBO 10 JCIy O




opened against one Party

HCCOCTOATCIIBHOCTH

all accrued claims and
potential claims of each Party
to this Agreement shall survive

and remain enforceable

BCEC BO3HUKIIME VY KaXIOU

CtopoHsl HACTOSAIIETO
JloroBopa  TpeboBaHuUS U
NOTEHUMAJIbHbIE  TPEOOBaHUSA

MPOJOJIAKAOT JECUCTBOBAThH U

COXPaHSIOT UCKOBYIO CHILY

4.3 XYZ agrees and undertakes to cease and abstain from

using the Brand Name and the Logo immediately upon the

termination of this Agreement. Except as provided in this

Agreement, XYZ will have no right in respect of the Brand

Name and the Logo.

4.4

The termination of this Agreement shall be registered with

the Russian Patent Office ROSPATENT.

5. PUBLICITY AND DISCLOSURE, CONFIDENTIALITY

5.1

No press releases or public disclosure, either written or

oral, of this Agreement shall be made without the prior




5.2

knowledge and written consent of the other Party except as

required by law.

The Parties agree that they will keep strictly confidential
and not disclose or diverge or use for its own benefit or the
benefit of third Parties any confidential, proprietary or
secret information which they may obtain or have obtained
from an other Party to this Agreement in connection

thereto.

MINI-VOCABULARY

not disclose or diverge or use | He pacKpbIBaTh, HE pa3riialliaTh

for its own benefit or the|u He wucmoab30BaTh UJIA

benefit of third Parties any | COOCTBEHHBIX HYXJ WM JIJIS

confidential, proprietary or | Hyx1 TPETBUX JIAII

secret information KOH(MUACHIIMATBbHYIO,

(GUPMEHHYI0O WU CEKPETHYIO

UH(pOpMaIIUIO

6.1

LICENSE FEE AND COSTS

The Parties agree that XYZ shall pay to ABC an annual
license fee for the use of Trademarks in the amount of
[1,000 (one thousand) Euro]. The license fee 1s exclusive

of VAT. If the domestic legislation of XYZ provides for




6.2

VAT withholding from the license fee, the fee should be
calculated inclusive of VAT, ie. the fee should be
increased by the amount of VAT to the effect that after the
withholdings ABC would receive the amount equal to the
amount of fee which would have been due if no VAT
withholding has been required. This being the case, such
increased amount of the fee should be stated in all

settlement documents issued by ABC.

The Parties will bear each their own costs and expenses in
connection with the negotiation, the preparation and the
consummation of this Agreement, including all
professional fees and expenses of their financial, legal or

other advisors.

MINI-VOCABULARY

The license fee is exclusive of

VAT

JlutiensnonHoe
BO3HArPaXKJICHUE HE BKIIFOYAET

H/AC

bear each their own costs and
expenses in connection with
the negotiation, the preparation
and the consummation of this
Agreement, including  all
professional fees and expenses

of their financial, legal or other

CaMOCTOSITETILHO  OIJIaYMBAIOT
COOCTBEHHBIE 3aTpaThl B CBSI3U
C COTJIaCOBaHHEM,
COCTaBJICHUEM M COBEPIICHUEM
HACTOSAIIETO Jlorosopa,
BKJIIOYasi BCE TOHOpaphl 3a

npoeCCUOHAIBHBIE YCIYTH U




advisors. pacxoabl CBOUX (PUHAHCOBBIX,

HOPUIANIYCCKUX nu HWHBIX

KOHCYJIbTAHTOB

7.1

7.2

7.3

7.4

MISCELLANEOUS

Neither Party shall assign this Agreement, in total or in
part, including any rights and obligations hereunder

without the prior written consent of the other Party.

Amendments to this Agreement as well as declarations to
be made pursuant to this Agreement will be valid only if
made in writing unless a notarial deed or registration with
the Russian Patent Office ROSPATENT is required by

law. This applies to any change of this provision.

All exhibits hereto shall form an integral part of this

Agreement.

This Agreement shall be governed by and construed in
accordance with the laws of the Federal Republic of
Germany. All disputes out of and in connection with this
Agreement shall be exclusively resolved by arbitration in

Hamburg, Germany.




7.5 The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of
any other provision hereof. In such event the Parties
undertake to substitute for any such invalid provision the
provision which corresponds to spirit and the purpose of
invalid provision to the extent possible. The foregoing
provision shall apply mutatis mutandis with respect to any

situation not contemplated by the Parties hereunder.

MINI-VOCABULARY

assign this Agreement, in total | yctynmatb cBoum nmnpaBa W
or in part, including any rights | 00s3aTenbcTBa o
and obligations  hereunder | HacTosIIIEMY Jlorosopy,
without the prior written | HOJHOCTBIO UM YaCTUYHO, O€3
consent of the other Party MPEIBAPUTEIBHOTO

MUCHbMEHHOTO corjacus

npyroii CTOpOHBI

form an integral part of this | sBisiThCS HEOThEMIIEMOM

Agreement 4acThlO HacTosuero JJorosopa

be governed by and construed | perynupoBarbcs

in accordance with the laws 3aKOHOJATEILCTBOM u
II0JIJIEKATh HCTOJKOBAHUIO B
COOTBETCTBUU Cc THM

3aKOHOAAaTCJIIbCTBOM

be exclusively resolved by |pa3pemarbcsi HCKIIOUUTEIBHO




arbitration IyTeM apOuTpaxka

not affect the wvalidity or|HegelicTBUuTenbHOCTh KaKoToO-
enforceability of any other | 1100 mosioeHus HACTOSIIETO
provision hereof JloroBopa WM OTCYTCTBUE Y
HEro UCKOBOM CHJIbI HE BIIUSET
HAa  JEHUCTBUTEIBHOCTh WU
HUCKOBYIO CHJIy KaKOro-jiuoo
UHOTO TIOJIO’KEHUSI HACTOSIIETO

Jlorosopa

REVISION

Translate into English:

(1) YUUTBIBASA, uyro XYZ HamepeHO »SKCIUIyaTUPOBATH
Po3nunyHbIil Marazun Ha Teppuropuu adponopra lllepemerseBo-
2 nojx @upMEHHBIM HAMMEHOBAHUEM U JIOTOTUIIOM, HACTOAIIUM

CTOpOHBI IOTOBOPUIIUCH O HUKECIEAYIOLIEM.

(2) IIpu coOnroieHNM YCIOBUM, COJIEPKAIIUXCS B HACTOSIIEM
Jlorosope, KOMITaHUS ABC MIPEAOCTABIISAECT XYZ
HEUCKJIIOUUTEIbHYIO JULIEH3UIO Ha VICIIOJIb30BAHUE
OupmenHoro  HammeHoBaHus ~ «ABC» wu Jlororuna,

npuBeaecHHOTO B [Ipuinoxkenun 1 k Hactosimemy Jloropopy.




(3) JIuueH3us He MOJJICKHUT Iepeadye, U Ha €€ OCHOBAaHUM HE

MOI'YT BbIIaBaTbCA CY6JII/IHCH31/II/I.

(4) Komnanuss ABC He npeocTaBisieT HUKaKUX 3aBEPEHUN WITH
rapaHTUil OTHOCHTEJILHO MpaB, Mepe/laBaeMbIX B I10Jb30BaHHUE

IO JIMIIEH3UHU COTJIaCHO HacTosiieMy Jlorosopy.

(5) Hacrosmuii  JloroBop  HOMJICKUT  PErHMCTpaliMid B
POCITATEHTE (PoccuiickoM areHTCTBE MO TMaTeHTaM) U
NpUOOpETAaET 3aKOHHYK MCKOBYHO cuiay B Poccuu mocie

3aBEPUICHHS €r0 PETUCTPALINH.

(6) Kommanus ABC Oyzaer mnojjepXuBaTh IOPUIUYECKYIO
JNEUCTBUTEIBHOCTh  TOBapHbBIX 3HAKOB HA  TEPPUTOPUU

Poccuiickon ®@enepanuu.

(7) XYZ o6s3yetcsa ucnonb3oBath GupMeHHOE HAMMEHOBAHHUE
n JloroTun WCKIIOYUTEIBHO I JSKCIUTyaTtanuu Po3HUYHOTO
MaraspuHa B COOTBETCTBUHM C TIOJIOKCHHSMH HACTOSIIETO

Jlorosopa.

(8) XYZ o0s3yeTcs co3aaTh W IKCIUIyaTHPOBAaTh PO3HUYHBIN
MarasuH B COOTBETCTBHH CO CTaHJapTaMH, NPHUHIMIIAMU U

KaueCTBEHHbIMU KpuTepusimu komnanuu ABC.

(9) XYZ npusnaer, uto kommaHus ABC  sBisercs
CIMHOJIUYHBIM M HCKIIOUHUTEIFHBIM COOCTBEHHHKOM IpaB Ha

drpMEHHOE HAUMEHOBaHKE U JloroTurr.



(10) XYZ o0s3yercs coOmoaTh BCE COOTBETCTBYIOIIME
3aKOHOJIaTeJIbHbIC 1 HOPMATHBHBIC aKTHI B CBSI3M C CO3JaHUEM U

JKCILTyaTanue PO3HUYHOro MarasuHa.

(11) Komnanuss ABC umeeT npaBo pacTOPTrHYTh HACTOSIIUM
JIorOBOp Ha BECKOM OCHOBaHMH B ciydae, ecinu Jlorosop o
COBMECTHOM  JIEATEIBHOCTA TMOJHOCTHIO WM  YAaCTUYHO
MPEKPATUT IEMCTBOBAT.

(12) 3a xaxaoit CTOpOHOU COXpaHSETCS TPABO HA PACTOPKEHUE

HOFOBOpa Ha BECKOM OCHOBaHMU 0¢€3 YBCIOMIICHHUA.

PacTtopxxenne  Hacrtosmiero  JloroBopa  JODKHO ~ OBITh
3apETUCTPUPOBAHO B POCCHUICKOM areHTCTBE MO MAaTEHTaM

(POCIIATEHT).

UNIT 14. COMMON CONTRACT CLAUSES: FORCE-
MAJEURE CIRCUMSTANCES

A. VOCABULARY

Memorize the following:

ENGLISH: RUSSIAN:

Force Majeure circumstances | 00CTOSTEIbCTBA
HETNPEOI0JIUMONU

CuJIbl/00cTOsITENLCTBA  (POpC-




Maxkopa/dopc-maxkop

circumstances beyond the | 00cTosiTeNILCTBA, BBIXOAIINE
reasonable control of the|3a pamku pazyMHOro KOHTpOJIS
parties CTOPOH

acts of God CTUXHIHBIC O0€ICTBHS

acts or regulations of any

governmental or supra-national

JNEUCTBUS WA PACTIOPSIKECHUS

JTOOBIX TOCYJTaPCTBEHHBIX WIIH

authority HAJrOCYJJapCTBEHHBIX OPraHOB

wars (whether declared or|BoitHbI  (OOBSBIICHHBIE WU

undeclared) HEOOBSBIICHHBIC)

national emergencies Ype3BbIUAHBIC
00CTOSATENbCTBA
00111eT0CyJapCTBEHHOTO
Maciirada

lock-outs MacCCOBBIC YBOJIbLHECHHS

industrial disputes MIPOU3BOICTBEHHBIC CITOPHI

communication line failures OTKa3 JINHUM CBSI3U

use their best endeavors by all | npunarats MaKCUMaJbHbIE

reasonable means to remedy or
abate the Force Majeure as

soon as possible

yCUJIUSL JJI1 TOTO, 4YTOOBI B
KpaT4YauIllni BO3MOXHBIA CPOK
ycTpanuth  Popc-MaKOpHbIE
00CTOATENbCTBA WU CMATYUTH
WX JEUCTBUE, HCIOJIB3Yys BCE

pa3yMHbIE CpPEJICTBA




resume performance as soon as
possible after termination of

the  Force @ Majeure  or

abatement of the Force
Majeure to an extent which
permits resumption of such

performance

BO300OHOBUTH HCTIOJIHEHUE
00s13aTeNbCTB B KpaT4yallIun
BO3MOKHBIU CpPOK  MOcCJie
npekpamieHus aerucreusa dopc-
Ma)KOPHBIX 0OCTOSTEIHCTB UIIH

YMCHBIICHUA HX BOBHGﬁCTBHH

10 YPOBHS, IIO3BOJISIOIICTO
BO300OHOBUTH UCIOJIHEHUE
00s3aTENbCTB

notify the other party when

YBEAOMUTH JIPYTYK0 CTOPOHY O

resumption of performance | BO30OHOBICHUHN  HUCIOJIHECHUS
shall occur 00513aTEIbCTB
due to the onset and effect of | BcnencTBue 00CTOATELCTB
force-majeure circumstances dbopc-Maxkopa
give notice in writing to the | HampaBUTH MUCHbMEHHOE

other Party of the onset of such
force-majeure circumstances as
soon as possible after such

circumstances arise

yBegomieHue pyroi CTopone
0 HACTYTUICHUU TaKHX
o0cToATENbCTB  (hopc-Maxopa
HE3aMEUIUTENBHO TMOCIe UX

BO3HHUKHOBCHU A

use all reasonable endeavours
to resume full performance
avoidable

thereof  without

delay

NPEAIIPUHATL BCE PAa3yMHBIC

MEphl JII TOrO, YTOOBI B
OJIHOM 00BEME BO300OHOBUTH
UCITIOJIHEHUE TAKUX

0053aTeNbCTB 0€3 YCTPaHUMBIX




3aJIepPIKEeK

upon the cessation of the Force | mo OKOHYaHUU
Majeure OOcrosTeNnbCcTBA

HETIPEOJIOJIMMON CHUJIBI

B. ASSIGNMENTS

1. Structure the events that constitute the force-majeure

circumstances into the following groups written below:

a) events constituting the force-majeure circumstances:

fire, earthquake, explosion, flood, collective labour dispute,
strike, lock-out, sit-in, war, armed hostilities, act of terrorism,
riot, civil commotion, revolution, blockade, any change of law,
governmental order, rule, regulation or direction or any form or
governmental, official or regulatory intervention, political
unrest, a material adverse change in any applicable law, an
action of state authorities, communication line failures or

failures of electrical power

b) possible groups of the force-majeure circumstances:

GROUPS: EVENTS:

1) acts of God




2) severe civil disorder

3) changes in applicable law

4) accidents

5) labour disputes

2. Translate the following:

a) For the purposes of this Agreement, such circumstances (a
"Force Majeure") shall include (but not be limited to) acts of
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

obligations contemplated hereby.

c) B wacrosmem  Cormamenunn  "OOCTOSTEIbLCTBA
HEMPEOJIOIUMON  cwibl"  O3Ha4aroT  Jito0oe  COOBITHE,

00OCHOBaHHO HEMOAKOHTposbHOe CTOpOHE, KOTOpOE He




3aBUCUT OT JeUCTBUS Wiu Oe3nercTBusi Takoil CTOPOHBI U
KOTOPO€  OKa3bIBA€T CYIIECTBEHHOE U  OTPHULATEIBHOE
BO3JICIICTBME HA €€ BO3MOXHOCTh  COOJIIOAaTh  CBOM
oOsi3atenbcTBa MO HacTosieMy CorJalieHuo, B TOM YHCIE
(IOMHUMO MPOYEro): CTUXUHHBIE O€ICTBHS, BOWHA, BOCHHBIC
NEUCTBUSA, TEPPOPUCTUUECKUE AKThI, OCCTIOPSIKU, TPAKIAHCKUE
BOJIHCHUS, PEBOJIIOIUH, OJIOKaJIbI, U3MEHEHUS B
3aKOHOJIaTeJIbCTBE, MPABUTEILCTBEHHBIC YKa3bl, MPEANUCAHMUS,
MMOCTAHOBJICHUS WJIM PACHOPSIKEHUS, TUOO OCYIIECTBIISIEMOE B
a000it  GopMe  mpaBUTENbCTBEHHOE, O(UIMATIBHOE  WJIH
HOPMAaTUBHOE BMENIATEIbCTBO (HO TOJIBKO B TOM MEpE, B KaKOM
TaKO€ BMEIIATEIHCTBO BIICUET OOSI3aTENIbHBIE NI BBINOJIHECHUS
CtopoHOM  yClOBUSI), KOJUICKTHMBHBIE TPYJOBBIE  CIOPHI,
3a0aCTOBKH,  JIOKQyT, CHIAS4YAE€  3a0aCTOBKH,  IOXKapFl,
3eMJIETPSICEHUS, B3PbIBbI, HABOJHEHUS, NPU YCIOBHH, 4YTO
HEJOCTaTOK cpeAcTB y CTOpoHBI (BO3HUKIIMK IO JIFOOOM
npudynHe) He coctaBiasieT OOCTOSATEILCTBA HEMPEOI0TUMOM

CHIJIBI.

d) The provisions of this Agreement shall not apply during the
time and to the extent the performance of the obligations of the
parties is prevented, wholly or in part, by circumstances beyond

the reasonable control of the parties.



e) HeBbmonHenue kakou-mu60 u3 CTOpoH JIOOOTO U3 €€
00s13aTeNbCTB, HU3JIOKEHHBIX B HacrosieMm CoriaiieHuu, He
OyJleT cuuTathCsi HapylieHueM Hactosiero CorjameHus U He
npeaocTaBut Japyroi CtopoHe Hactosiero CoriameHus IpaBo
Ha TpeabsBiIcHUE HeBbINoNHAOMEH CTOpoHE TpeOOBaHHS O
BO3MEIICHUHU YOBITKOB, BBI3BAHHBIX TAKUM HApYIICHUEM, €CIIH
TaKO€ HEBBINOJHEHUE MPOU3OILIO BCIEICTBUE OOCTOSITEIBCTB

dbopc-mMaxopa.

f) Any 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

circumstances arise.

g) Ecnu cropona B cuity ®opc-MaKOpPHBIX OOCTOSITEILCTB
HECIIOCOOHA HCIIOJHHUTL Kakoe-InO0o  00s3aTejIbCcTBO 11O
Hactosmemy JloroBopy, oHa o0si3aHa Kak MOXKHO CKoOpee

YBEJIOMUTH 00 3TOM JIPYTYIO CTOPOHY.

h) Should force-majeure circumstances preclude the
performance of this Agreement by any Party and/or the
operation of the Company for a continuous period of 90 (ninety)
days, any Party may terminate this Agreement upon thirty (30)

days’ written notice given to the other Parties, provided that no



Party may send such notice should the force majeure

circumstances have terminated.

1) JTro6as Cropona Hactosiero CornamieHus, He BbIIOJHUBIIAS
CBOM o0s3aTenbcTBa 10  HacrosmieMy CorjameHuro B
pe3ynbTaTe 00CTOATENLCTB (POpCc-Makopa, Mocie MPeKpalleHUs
JIEHUCTBUS TaKOBBIX MPEANPHHUMAET BCE pa3yMHBIC Iard B
paMKax CBOMX BO3MOXKHOCTEH JJIsI BO30OHOBJICHUS BBITTOTHCHHS

CBOUX 0053aTEJIBCTB C HAUMEHBIIIEH BO3MOXKHOM 3a/IEPKKOM.

j) If and to the extent that any Party is hindered or prevented by
Force Majeure from performing any of its obligations under this
Agreement and promptly so notifies the other Party giving full
particulars of the Force Majeure, together with reasonable proof
of the nature of the event and of its effect upon the performance
of such Party’s obligations under this Agreement, then the Party
claiming Force Majeure shall be relieved of liability to the other
Party for failure to perform such obligations but shall
nevertheless use all reasonable endeavours to resume full

performance thereof without avoidable delay.

k) ITo oxonyanuu OOCTOSATENHCTBA HEMPEOJAOTUMON CHUJIBI,
CropoHa, 3asBUBIIAS 0 HUIMYUH OO6CTOATENHCTB

HGHpeO,Z[OHI/IMOﬁ CHJIbI, 00s3aHa HE3aMCIJINTCIBbHO



npeaocTaBuTh Apyrod CTOpOHE YBEAOMIICHHUE C YKa3aHUEM

CpOKa, B TCHCHHUC KOTOPOro OHa HUCIIOJHHUT CBOH 00s3aTeNILCTBA

1o Hactosuemy CorianeHuro.

C. WRITING

On the basis of the translation practice above draft the

respective contractual provisions on the force-majeure

circumstances, including inter alia: a) definition of the force-

majeure circumstances; b) requirement to notify the other

party to a contract of such circumstances; c¢) obligation to

use one’s best efforts to resume the performance of the

party’s obligations upon the cessation of the force-majeure.

Translate such provisions into Russian.

UNIT 15. COMMON CONTRACT CLAUSES:
ARBITRATION

A. VOCABULARY

Memorize the following:

ENGLISH:

RUSSIAN:

to resolve all disputes arising

out of the Agreement

paspenaThb BCE CIIOPBI,

BO3HHUKAKOIHUC 110 HACTOAIICMY

Jorosopy

by friendly negotiations

IyTEM IPY/KECTBEHHBIX




TIEPETOBOPOB

the matter may, upon the

application of either Party to

the dispute, be referred to and
resolved exclusively by
arbitration in  Stockholm,
Sweden

BOIIPOC MOXET ObIThb MO
3asiBJIEHUI0 J1I000W 13 CTOpOH
cropa nepeaan TUTSI
UCKITFOUUTEITLHOTO

paspelieHuss B apOUTpax B T.

Crokronbme (IIBemus)

in accordance with the rules of
the International Chamber of

Commerce 1n Paris

B COOTBETCTBUU C
periaMeHTOM
MexayHapogqHOu  TOProBOWU

nanatsl (ITapux)

without recourse to courts of

0e3 oOpalieHus B cyabl oO1en

law IOpUCIUKIIUN
written submissions and | MMCbMEHHBIE  3asBJICHUS H
testimony MOKa3aHUs

arbitration panel

apOouTpakHas KOJUIETHUS

award

apOuTpakHOE pEIIeCHNE

excluding choice of law rules

HCKJIIr0O4as HOPMBI,

peryJupyroIme BHIOOp mpaBa

to render declaratory | BHIHOCUTD pereHus 0

judgments MIPU3HAHUM TIPAB

to issue injunctive orders U3/1aBaTh cyneOHbIe
e AMUCAHMS

to award monetary damages MPUCYXKIATh BO3MEILICHUE

yOBITKOB B JCHEKHOU (hopme




The arbitration award shall be | Pemienue apoutpaxa sBisercs

final and binding upon the OKOHYATEIbHBIM 151
Parties and may be enforced in 00s13aTEIbHBIM TUIst
any court of competent CTOpOH U MOXKET OBITh
jurisdiction. MPUBECHO B

VCTIOJIHEHUE JT00BIM

CyJ10M KOMITETEHTHOM

FOPUCIUKIIAH.

B. ASSIGNMENTS

1. Translate the following:

to arise out of or in connection with this agreement; to be
referred to and resolved by arbitration; without recourse to
courts of law; the official languages of the arbitration; orders of
the arbitration tribunal; to issue the final award; to have native
fluency in the language; to present written submissions and
testimony; to the extent required by the party; the arbitration
panel; to construe in accordance with the terms and conditions
of the agreement; choice of law rules; to render declaratory
judgements; to issue injunctive orders; to award monetary
damages; to identify the composition of the arbitration tribunal,
allocation of costs and expenses; to be final and binding upon

the parties;




2. Translate into Russian:
The Parties shall attempt to resolve all disputes arising out of

this Agreement by friendly negotiations.

In the event that the Parties fail to resolve a dispute within thirty
(30) days, the matter may, upon the application of either Party to
the dispute, be referred to and resolved exclusively by
arbitration in Stockholm, Sweden in accordance with the rules
of the International Chamber of Commerce in Paris, without

recourse to courts of law.
The official languages of the arbitration shall be English and
Russian, provided that all orders of the arbitration tribunal as

well as the final award shall be issued in English only.

Written submissions and testimony may be presented to the

arbitral tribunal in English and/or Russian.

The arbitration panel shall consist of three (3) arbitrators.

The award shall be decided by majority vote.

This Agreement and the rights and obligations of the Parties

hereunder shall be construed in accordance with the terms and



conditions of this Agreement and Russian Legislation

(excluding choice of law rules).

The arbitrators shall have the power to render declaratory
judgments and to issue injunctive orders, as well as to award

monetary damages.

The award shall state the reasons for the decision, identify the
composition of the arbitration tribunal, date and place of the
decision, and allocation of costs and expenses of the arbitration

between the Parties.

The arbitration award shall be final and binding upon the Parties

and may be enforced in any court of competent jurisdiction.

The rights and obligations of the Parties arising out of or in
connection with this Agreement shall be interpreted in

accordance with RF Legislation.

3. Translate into English:
1. CropoHsl OyayT CTPEMHUTHCS K pa3pelieHHI0 BCEX CIIOPOB,

BO3HUKAIOLIUX IO HacTosmeMy Jorosopy.



2. B cnyuae, eciu CTOPOHBI HE MOTYT pPa3peliuTh CIOp B
teuenue 30 (TpuanaTu) JHEH, BOIPOC MOKET OBITh MepeaaH Jjis
HCKJIIOUUTENIBHOTO pa3penieHusi B apoutpax B r. CTOKTojabMe

(IIBeuust) 6e3 oOpareHus B CyAbl OOIIEH IOPUCTUKIINH.

3. OdunuanbHBIMU SI3bIKAMU ApOUTPAKHOTO MPOU3BOJACTBA

ABIISIIOTCSA PYCCKUU U aHTJIMACKUMU.

4. Bce mnpukasbl apOuUTpaka M OKOHYATEJIbHOE pEIICHUE

U3JaI0TCS TOJBKO Ha aHTJIUHCKOM SI3BIKE.

5. Bce apOUTpbl TOKHBI BIIAJIETh 10 KpailHE Mepe OJHUM M3

9THUX A3BIKOB B Ka4CCTBC POJAHOIO.

6. Kaxnmas cropona OyaeT oOTBedaTb 3a OpTraHU3ALMIO
COOCTBEHHBIX YCTHBIX WJIM MUCHMEHHBIX MEPEBOJIOB B 00OBHEME,

HEO0OXO0IUMOM JJIsl TAKOM CTOPOHBI.

7. ApOuTpakHasi KOJUIETHUS COCTOMT U3 3 (Tpex) apOuUTpoB.

Pemenne BEIHOCHUTCS OOJIBITMHCTBOM T'OJIOCOB.

8. IIpaBa u 00s3aTeNILCTBA CTOPOH TMOJJIEKAT HUCTOJKOBAHUIO B
COOTBETCTBMUA C YCJHOBHSIMH HACTOSIIETO JOTOBOpa U
POCCHUICKAM 3aKOHOJATEIbCTBOM (HMCKJIO4asi €ro HOPMBHI,

peryaupyroIue BeIOOp mpaBa).



9. ApOUTpBI YIOJTHOMOYEHBI BHIHOCUTDH PEIICHUS O MPU3HAHUHU
IpaB U M3JaBaTh CyJeOHbIC IIPEMUCAHUs, a TAKXKE MIPUCYKIATh

BO3MEIIICHHUE YOBITKOB B JICHEKHOU (hopMe.

10. Pemenue apOuTpaka SBISETCS OKOHYATEJIbHBIM U
00s13aTENIbHBIM JIJI1 CTOPOH M MOKET OBITh IIPUBEJICHO B

HCIIOJTHEHHUE JTIOOBIM CyaoM KOMIIETCHTHOH IOPpUCIUKIINH.

UNIT 16. COMMON CONTRACT CLAUSES:
REPRESENTATIONS AND WARRANTIES

SUBUNIT 1
1) Translate the following using the expressions given below:
A.

CTATDBA. 3AABJIEHUA U T'TAPAHTUU

1 OOI1IECTBO HACTOMIIUM 3asIBJIIET, rapaHTupyetr MaBectopy

u_obssyerca mnepen  HuMm, 4To (hereby represents,

warrants and undertakes to the Investor that):

1.1  numa, moamucaBmivie HAcTOAMMM [OroBOp OT HWMEHH

OO6miecTBa, SIBIISTFOTCS ero YIOJIHOMOYECHHBIMU

OPEACTABUTEIAMA M O0O0JAJAIOT BCEMH TPEOVEMBIMU

HNOJJHOMOYHMAMHU HA 3aKJIIIOUYCHUEC M BPYUYCHUEC HACTOALICTO




EOFOBOQ&; O6HICCTBO CAaHKIIMOHHMPOBAJIO 3aKJIYCHHC U

BpYyYeHHME HacTosmero JloroBopa B COOTBETCTBHUHM C €ro

YUpCIAUTCIbHBIMHU JOKYMCHTAMMU

to be its authorised representatives;

to have all requisite powers and authority to execute and
deliver this Agreement;

to authorise the execution and delivery of this Agreement in

accordance with its constitutional documents

1.2  OO1ecTtBO oOazmaer BCEMMU HEOOXOIMMBIMHU

HNOJJHOMOYMAMMU J1JI1 BBIINOJIHCHHSA CBOUX 00s13aTEIBCTB 110

HACTOAIICMY HOI‘OBODV, H IIOCJIC C€Ir0 IOoAIIMCaHUA

JIOJDKHBIM obpazom YIIOJJHOMOYE€HHBIMU
npeacraputensmu  OOmecTtBa  Hactosmuii  JloroBop

CTAaHCT ﬂCﬁCTBHTGHBHBIM M _3aKOHHBIM 00513aT€IbCTBOM

OOmiecTBa, IMEIONIIUMM JUISL HETO 0053aTEIBLHYIO CUITY;

to have all requisite power and authority to perform its
obligations hereunder;
to constitute a valid, binding and legal obligation of the

Company

1.3 3aimroueHne © BpyuyeHHE Hacrosmero Jlorogopa wu

BBIIIOJIHECHHUE €10 YCHOBHfI HEC BCTVIIAT B IPOTHUBOPECYHC C




1.4

KaKUM-IH00 ITOJI0KEHHEM YUYpPCAUTCIbHBIX JTOKYMCHTOB

OOmecTBa, HE  CTAaHYT  NPUYUHOM  KAKHX-JIMOO

CYILIECTBECHHBIX HApPYIICHUM WM IIOTEPH CYIICCTBEHHOM

BbITOJAbI W HC HaAyT OCHOBAaHMU JUII  YCKOPEHMS

UCIOJIHEHUS 00s13aTeIHLCTB o KAKOMY-JIHOO

COTJIAIICHUIO O 3aJiore, YCTYNKE TpeOOBaHMs, apeHJC

J100 MHOMY CYIIECTBEHHOMY COIJIAIICHUIO C JIFOOBIM

TPCTbUM JIMOOM, a4 TaKXC HC 6YI[YT IOPOTHUBOPECYHNTD

KaKOMV-J'II/I6O ITOJIOKECHUIO NPUMCHHUMOI'O

3aKOHOAATC/IECTBA B OTHOIICHHUH O6HICCTB8. nin c1ro

UMYILIECTBA;

not to conflict with any provision of the Company’s
constitutional documents;

result in any material violation or default or loss of
material benefit;

permit acceleration of any obligation under, any
mortgage, assignment, lease or any other material
agreement with any third party;

conflict with any provision of applicable law

mocJjie mepexoja mpaBa COOCTBEHHOCTH Ha AKIWHU JTama
1 x MHaBecropy y HWuBectopa OyaeT wuMeTbCs

6€3VHDC‘IHOC WU 1TIpAIroJHOC  JJIA  IIPOJAXH  IIPpaBO

coOocTBeHHOCTH Ha Akimu DTtama 1, cBOOOJHOE OT BCEX




JOJT'OBBIX O65[321TCJIBCTB, opaB VIACPXKAHHUA, OIIIIMOHOB,

OPpEUMMYIICCTBCHHBIX IIPdB, O6DCMCHCHI/Iﬁ W 1IpaB

TPETbUX JIHUIIL,

to have good and marketable title to the Stage 1 Shares free
and clear of all liabilities, liens, options, pre-emptive rights,

encumbrances or third party rights

1.5 Bce 3agBieHus u rapantun OOIIECTBA, COJIEpKAIIUECS B

I/IHBCCTI/II_II/IOHHOM corjialmi€eHuM, OCTAarOTCid BCPHBIMH U

TOYHBIMH I10 OTHOIICHHUIO K (pakTaM M 0OCTOSTEIIHLCTBAM,

MMEIOIIUMCS Ha JIaTy HacTosmero Jlororopa;

all of the representations and warranties of the Company

remain true and correct

1.6 OOmecTBO IMOJYYWIO BCE HEOOXOIUMBIE OH00OpEHUS,

JUINCH3NMHW U CBUJICTCIIBCTBA,

to acquire all of the necessary licenses, certificates and

approvals

1.7 ¢ marel moamumcanusl MHBECTUIIMOHHOIO COTJIAIICHUSA HE
MIPOM3OIIJI0 HUKAKOTO COOBITHS, PE3yIbTaTOM KOTOPOTO

cTaio Obl CYHICCTBCHHOC OTPHUIATCIIBHOC HM3MCHCHHC B




coctogsuun OOImecTsa WIA €ro  XO3SUCTBEHHOU

ACATCIIBHOCTHU.

material adverse change to the Company or its business

B.

I'apanTun Iponasua

1

[IponaBenr mnpenocrasisier [lokynmarento  cleayromue

rapaHTUU HA ATy NOAIUCaHus HacTosiuero Jlorosopa:

(a)

Hannexxamee yupexxknenue IlpomaBuma. Ilpopasen

ABISICTCA IOPpUINYCCKUM  JIMIIOM, YUIPCIKIACHHBIM B

YCTAHOBJICHHOM IHOPAAKE 41 IIPaBOMCPHO

OCYHICCTBJIAIOIINM CBOIO JACATCIIBHOCTD I10

3aKOHOJATeNbCcTBY Poccuiickort denepannu, U 001amgacT

BCEMMU HCO6XOZ[I/IMI)IMI/I ITIOJITHOMOYUAMU JJIA IIOAIIMCAHUA U

BpYyYECHHUS HAacTosIero JJorosopa.

to be a corporation duly organized, validly existing under

the laws of the Russian Federation

(b) MckoBas cuja odsizaTebeTB. Hactosmuii JloroBop Obu1

JOJIZKHBIM O6Da30M IIOAIIMCAH M BPVYUYCH HpOI[aBHOM U,

IIpH  VYCIJIOBHH €I'0  HaJICKACT'O CAHKIMOHHWPOBAHUAA,




HOAIIMCAaHMsA MW BPYYUYCHUA HOKYHaTCJIeM, COCTAaBJIACT

3aKOHHOC ¥ JICUCTBUTEIBHOC 00S3aTEIHLCTBO, KOTOPOE

UMEET 00s13aTEILHYIO CUITY.

to be duly executed and delivered by the Seller;

assuming the due authorisation, execution, and delivery;

to constitute a legal, valid, and binding obligation

(c) OrcyrcrBue mporuBopeunii. [loanucanue, BpydyeHue u

ucrioiHeHue Hacrosuiero Jlorosopa IIpomaBmom He

COCTAaBJIAIOT clyvyau HCHCIIOJIHCHHNA O65[321TCJIBCTB,

HApPYIICHUE, NPOTUBOPEUYHE, HE MPUBEAYT K HAPYIICHUIO

Kakoro-Jinbo yCJIOBUS WIM TIOJIOKEHUsSI coryacHo: (1)
[IpuMeHnrnMoMy  3aKOHOJATENLCTBY; (i1)  cylaeOHOMY
MOCTAHOBJICHUIO, TPEANUCAHUIO, WU apOUTPaKHOMY

penieHuto, npuMeHumMomy K Iponasity wim OO1iecTBy.

not to constitute an event of default

(d)

OtcyrcTBHE cyaeOHbIX pa3OupartenabcTB. [Iponasern He

ABIICTCA  YVYACTHHUKOM KaKoro-anoo Ipouecca, Aacja,

pacCiiICaA0BaHUA HJIN D836I/IDaTeHI)CTBa, KOTOPOEC BCACTCIA

nporuB _ IlpomaBima B~ KakoM-IMOO  CyneOHOM,

apOUTPa)KHOM UJTM IMUHUCTPATUBHOM OpraHe U KOTOPOE,



B cllyyae HeOmarompusaTHoro wucxona s Ilpopasiia,
OKa3ajo Obl CYIIECTBEHHOE OTPHUIIATEIBLHOE BO3/ICUCTBUE
Ha cnocoOoHocTh IIpomaBma K  HMCHOJHEHUIO — €T0

00s13aTeNBCTB MO HacTosieMy [[oroBopy.

to be not a party to any action, suit, investigation, or

proceeding pending against the Seller

(e) OrcyrcTBMe Jea o0 OaHkpoTrcTBe. B oTHOIIEHHH
[IpomaBiia He BeeTCS HUKAKOE pa3OUpaTeabCTBO IO Iy
0 OaHKpPOTCTBE WJIM HHOE Ppa30UpaTesbCTBO, KOTOPOE
MOrJI0 Obl OKa3aTh BO3ACHCTBHE HA €ro CIIOCOOHOCTh K

HCIIOJIHEHUIO HacToAero Jlorogopa.

(f) TIIpaBo cobcTBeHHocTH Ha Akumu. [Ipomasen sBisieTcs

3apEruCTPUPOBAHHEIM COOCTBEHHHUKOM AXIMH,

00J1ATAFOIIIAM 0e3VIIPEYHBIM U OPUINYECKHU

I[CfICTBHTCJ'H)HI)IM IIpaBoOM cOOCTBEHHOCTH __Ha HHX,

CcBOOOJIHEIM OT JIr00bIX OOpeMeHeHnit 1 M3bIHOB IIpaBa

COOCTBEHHOCTH.

to be registered owner of the Shares, with good and valid
title thereto, free and clear of any Encumbrance or

Defect in Title



(g) OnoOpenunsi opranoB ynpasJienusi. [Ipogasen J0JKHBIM

0o0pa3oM TMOJy4Wsl BCE€ OJOOpPEHHUSI CBOUX OpraHOB

VIOpaBICHUST W  NOpoune  0J00peHus, Tpedyemble

IIpuMEHUMBIM 3aKOHOJATCILCTBOM ISl TIOANMCAHUS U

BPYYCHUA HaCcTOoAIICTO HOFOBOD&, OCYHICCTBJICHUA

CI[CJ'IKI/I M MHCIOJHEHHUS MM CBOHX OO0S3aTEIbCTB IO

HacrosmeMy Jlorosopy.

all the corporate and other approvals as may be required

by the Applicable Law to execute and deliver this

Agreement

2.

Coxpanenue cuiabl rapantui. [apantum I[Iponmasua,

coaeprkaiecs B HacrosmeMm JloroBope, JOMKHBI _ ObITh

JOCTOBCEPHBIMHU M TOYHBIMHU 110 COCTOAHHUIO HA JATV IOAIIMCAHUIA

HacTosimiero JloroBopa W JIEMCTBYIOT B TedeHUe 3 (TpeXx)

MOCJIEAYIOIINX JIET.

be true and accurate as of the date hereof

2)

identify the main points covered by the clause

“Representations and Warranties” on the basis of the task

above. Describe such points in English.



3) Draft the clause “Representations and Warranties” in

English using Russian expressions set forth in the chart

below:

1 | Bcrymiienue

HACTOSIIAM  3aSBIISIET, TapaHTHPYET
KOHTPAreHTy W O0fA3yeTCd IMepe] HUM,

qTo

2 | OnoOpenus
OpPraHoB

ynpaBJjeHust

SABJIATHCS YIIOJIJHOMOYE€HHBIMU
MpeJICTAaBUTEIIMUA M 00J1aJaTh BCEMH
TpeOyeMbIMU MTOJTHOMOYHSIMU Ha
3aKJIIOYEHUE M BPYYECHHUE HACTOSIIETO

Jlorosopa;

CaHKIIMOHUPOBATh  3aKJIIOUYECHUE W
BpydeHHUe Hacroswero Jloroopa B
COOTBETCTBUU C €T0 YYPEAUTEIbHBIMHU

NOKYMEHTaMHU

3 | UckoBas CHJIA

00513aTeJILCTB

o01a1aTh BCEMMU HEO0OXOIUMBIMU
IMOJIHOMOYUSMH TS BBITIOJTHEHUSA CBOUX

00s13aTENbCTB o HACTOSIIEMY

Jlorosopy;

JOJIZKHBIM 06p2130M [noAIMcarb n

BPYYUTh;




IpU  YCIOBHUM  €r0  HAAJEKAUIEro

CaAHKIIMOHUPOBAHUA, IIoAITMCaHus 41

BpYUCHUS,;
COCTaBJIATH 3aKOHHOE 51
JIEUCTBUTEIIHLHOE 00s13aTEIbCTBO,

KOTOPOE UMEET 00sI3aTEIIbHYIO CUITY.

OtcyrcTBHE

NPOTHUBOPEYH I

HE COCTABJISATH CJIIy4all HEHCIIOJHEHUS
00s13aTENIbCTB, HapylIIeHue,

MIPOTUBOPEUUE;

HE CTAHOBUTHCSI MPUUUHON KAKUX-IUOO
CYIIECTBEHHBIX HApYLICHUNA WA

MOTEPH CYIIECTBEHHOW BBITO/IBI;

HE JaBaThb OCHOBAHUMN MJI YCKOPEHHUS
UCIIOJIHEHUSI 0053aTEIbCTB MO KaKOMY-
aM00 COTJAIIEHUI0 O 3aJ0re, YCTYIKE

TpeOOBaHUs, apeH/Ie

OtcyrcTBHE
CyaeOHbIX

pa3oupareibCTB

HC ABJIITBCA YYaCTHHKOM KaKoro-imoo
npooecca, nacjiaa, pacCiaCcaOoBaHUA HWIH

pa3duparenbCTBa

CoxpaHnenue

["apanTun JOJIKHBI OBITh




CHJIBI FapaHTI/Iﬁ AOCTOBCPHBIMU 41 TOYHbIMH 110

COCTOSHHNIO Ha Aary IIoAIMMCaHuA

Hacrosero Jlorosopa

SUBUNIT 2

1) Translate into Russian:

REPRESENTATIONS AND WARRANTIES

The Seller and the Founders, jointly and severally, hereby

represent and warrant to the Purchaser that:

1. Organization, Good Standing and Qualification.

The Seller is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware. The
Seller has all requisite corporate power and authority to own and
operate its properties and assets, to execute and deliver this
Agreement and the Instrument of Transfer, and to carry out the
provisions of this Agreement and the Instrument of Transfer and
to carry on its business as presently conducted and as presently
proposed to be conducted. The Seller is duly qualified to do
business and is in good standing as a foreign corporation in all
jurisdictions in which the nature of its activities and of its

properties (both owned and leased) makes such qualification




necessary, except for those jurisdictions in which failure to do

so would not have a Material Adverse Effect.

TRANSLATION TIPS

Organization, Good Standing | Yupexnenue, COOII0/ICHUE

and Qualification HOPM U JONyCK K
JeSTETLHOCTH.

a corporation duly organized, | kopnopanus, JOTKHBIM

validly existing and in good | oOpa3zom yupexKJIeHHas,

standing under the laws of IIPaBOMEPHO
OCYIIECTBIISIFOIIAS CBOIO
IEATEIIBHOCTD u
coOJIro1aro1Ias
yCTaHOBJICHHBIE HOPMBI

COIJIaCHO 3aKOHOAATCIbCTBY

all requisite corporate power

and authority

BCE HEO0OXOIUMBIE

IMOJIHOMOYHM U ITPAaBOMOYHA

to own and operate its

properties and assets

JJIA BJIaACHUA CBOUM
HMYHOICCTBOM M aKTUBAMH U HUX

AKCIUTyaTaluu

the Instrument of Transfer

[TepemarouHoe pacropsKeHue

to carry on its business as

presently conducted and as

presently proposed to be

conducted

U1 OCYILIECTBIICHUS  CBOEH
XO3SIUCTBEHHON [EATEILHOCTU
B Toil ¢opme, B KOTOPOM OHa

HBIHEC OCYHICCTBIIACTCA n




IIpeIoIaraeTcs K

OCYIIIECTBICHUIO

The Company is a limited liability company duly organized,
validly existing and in good standing under the laws of Russia.
The Company has all requisite corporate power and authority to
own and operate its properties and assets, to execute and deliver
this Agreement, to carry out the provisions of this Agreement
and to carry on their business as presently conducted and as
presently proposed to be conducted. The Company is duly
qualified to do business and in good standing as a foreign
corporation in all jurisdictions in which the nature of its
activities and of its properties (both owned and leased) makes
such qualification necessary, except for those jurisdictions in
which failure to do so would not have a Material Adverse
Effect.

2.  Capitalization of the Company. The Company is wholly
owned by the Seller, and there are no outstanding options,
warrants, rights (including conversion or preemptive rights and
rights of first refusal or similar rights) or agreements, orally or
in writing, to purchase or acquire from the Seller or the
Company any securities of the Company. Except as set forth in
Section 2.2 of the Schedule of Exceptions, neither the Seller nor

the Company owns or controls any equity security or other




interest of any other corporation, partnership, limited liability
company or other business entity. Neither the Seller nor the

Company is a participant in any joint venture, partnership,

limited liability company or similar arrangement.

TRANSLATION TIPS

Capitalization of the Company

VYcraBabid kanutai OO01ecTsa

there are no outstanding
options,  warrants,  rights
(including  conversion  or

preemptive rights and rights of
first refusal or similar rights) or

agreements, orally or in writing

HE WMEETCS HEeIMOTaIlleHHbIX
OMIIMOHOB, BappaHTOB, IIpaB
(BKIIHOUAs npaBa Ha
KOHBEPTAITHIO,

NpCUMYIICCTBCHHLIC IIpaBa Ha

IIOKYIIKY HWJIM aHAJIOI'MYHBbIC

IpaBa) WJIM  COTJIAIICHUM,

YCTHBIX WUJIN IMCbMCHHBIX

equity security IIEHHbIE OyMaru

3. Authorization; Binding Obligations. All corporate
action on the part of the Seller and its respective officers,
directors and stockholders necessary for the authorization of this
Agreement, the performance of all obligations of the Seller
hereunder and the transfer of the Shares pursuant hereto has
been taken. The Agreement, when executed and delivered, will
be a valid and binding obligation of the Seller and each Founder,
enforceable in accordance with their terms, except (a) as limited
by bankruptcy, reorganization,

applicable insolvency,




moratorium or other laws of general application affecting

enforcement of creditors’ rights or (b) general principles of

equity that restrict the availability of equitable remedies.

TRANSLATION TIPS

except (a)as limited by

applicable bankruptcy,
insolvency, reorganization,
moratorium or other laws of
general application affecting
of

enforcement creditors’

rights

v Y4ETOM OTpaHUYECHHU,
MPelyCMOTPEHHBIX

(a2) TpUMEHUMBIMU 3aKOHAMH O
O0aHKPOTCTBE,
HECOCTOSITEIbHOCTH,
peopraHuzanyu, MOpaTopyun Ha
BBIIUIATY JIOJITAa WJIM HWHBIMH
3aKOHAMU o011ero

INPpUMCHCHHA, BJIIMAIOIIMMH Ha

MPUHYAUTEIHHOE
OCYIIIECTBIICHHE mpaB
KpEJIUTOPOB

(b) general principles of equity | (b) o6mmMu MPUHIIATIAMHU

that restrict the availability of | mpasa CITPaBEIJINBOCTH,

equitable remedies OTpaHUYUBAIOIUMHU

BO3MOKHOCTH HCIIOJIB30BaHUA
CpCACTB 3allIUTBI HHTCPCCOB I10

MpaBy CIPABEJIUBOCTH.




4. Liabilities. The Company has no material liabilities and,
to the best of the Seller’s or the Founders’ knowledge, any
material contingent liabilities, except current liabilities incurred
in the ordinary course of business which have not been or would
not reasonably be expected to be, either in any individual case or

in the aggregate, materially adverse.

5. Agreements; Action.

There are no agreements, understandings or proposed
transactions between the Company and any of its officers,
directors, employees, affiliates or any affiliate thereof.

There are no agreements, understandings, instruments, contracts,
proposed transactions, judgments, orders, writs or decrees to
which the Company is a party or by which the Company is
bound which may involve (i) obligations (contingent or
otherwise) of, or payments to, the Company in excess of
$10,000, or (ii) the transfer or license of any patent, copyright,
trade secret or other proprietary right to or from the Company
(other than licenses by the Company of “off the shelf” or other
standard products), (iii) the grant of rights to manufacture,
produce, assemble, license, market, or sell its products to any
other person that limit the Company’s exclusive right to

develop, manufacture, assemble, distribute, market or sell its



products, or (iv) indemnification by the Company with respect

to infringements of proprietary rights.

TRANSLATION TIPS

obligations  (contingent or | o0s13aTeabCcTBA (YCIOBHBIC WU
otherwise) WHBIC)

the grant of rights to|mpemocraBieHue mpaB  Ha
manufacture, produce, | I3rOTOBJICHUE, MTPOU3BOJICTRO,

assemble, license, market, or
sell its products to any other
person that limit the
Company’s exclusive right to
develop, manufacture,
assemble, distribute, market or

sell its products

COOpKY, JULICH3UPOBAHUE,
MapKeTUHT WM COBIT €ro
NPOAYKIIUH KaKoOMY-J100

HHOMY JIMIy B OI'PAHHUYCHHC
HCKIIIOUYUTCIBHOI'O IIpaBa

O6mectBa Ha  pa3pabOTKy,

M3rOTOBJICHHUE, COOpKY,
OTITOBYIO peaau3almio,

MAapKETUHI WM COBIT CBOEWU

MPOTYKITUH
indemnification by the | rapanTus BO3MEIICHHUS
Company with respect to | OOmecTBOM yOBITKOB B CBSI3U

infringements of proprietary

rights

Cc HAPYILICHUEM IpaB
MHTEJUIEKTY UTbHOM

COOCTBEHHOCTHU




6. Changes. Since the Financial Statement Date (as defined
below), there has not been:

Any change in the assets, liabilities or financial condition of the
Company other than changes in the ordinary course of business,
none of which individually or in the aggregate has had a
Material Adverse Effect, or would reasonably be expected to
have a Material Adverse Effect;

Any resignation or termination of any officer, key employee or
group of employees of the Company; and the Seller, the
Company and the Founders, to their knowledge, do not know of
the impending resignation or termination of employment of any
such officer, key employee or group of employees;

Any material change, except in the ordinary course of business,
in the contingent obligations of the Company by way of
guaranty, endorsement, indemnity, warranty or otherwise

TRANSLATION TIPS

impending  resignation  or | IpeACTOAIIAsl OTCTAaBKa WJIH

termination of employment YBOJIbHEHUE

by way of  guaranty, |B cWlly NpeaoCTaBICHHOU
endorsement, indemnity, | rapaHTuu, MHJI0OCCAMCHTA,
warranty or otherwise 00s13aTeNIbCTBA IO 3allUTE OT
OTBETCTBEHHOCTH WJIM Ha HHOM

OCHOBAaHHNU




7. Title to Properties and Assets; Liens, Etc. The
Company has good and marketable title to its properties and
assets and good title to its leasehold estates, in each case subject
to no mortgage, pledge, lien, lease, encumbrance or charge,
other than (a) those resulting from taxes which have not yet
become delinquent, (b) minor liens and encumbrances which do
not materially detract from the value of the property subject
thereto or materially impair the operations of the Company, and
(c) those that have otherwise arisen in the ordinary course of
business.

8. Litigation. There is no action, claim, suit, proceeding,
arbitration or investigation pending or, to the Seller’s or the
Founders’ knowledge, currently threatened against the Company
or any officer, director, or key employee of the Company (i) that
would reasonably be expected to result, either individually or in
the aggregate, in a Material Adverse Effect or in any change in
the current equity ownership of the Company or (ii) that
questions the validity of this Agreement or the Instrument of
Transfer or the right of the Company to enter into this
Agreement, or to consummate the transactions contemplated

hereby or by the Instrument of Transfer.

9. Tax Returns and Payments. The Company has filed all
tax returns and reports (federal, state and local) required to be

filed by it. These returns and reports are true and correct in all



material respects except to the extent that a reserve has been
reflected on the Financial Statements (as defined below) in
accordance with generally accepted accounting principles. All
taxes shown to be due and payable on such returns, any
assessments imposed, and to the Seller’s or the Founders’
knowledge, all other taxes and assessments due and payable by
the Company on or before the Closing have been paid or will be
paid prior to the time they become delinquent.

TRANSLATION TIPS

all tax returns and reports

BCC HAJIOI'OBBLIC JCKJIapalliHh H

OTUYECThI

all other taxes and assessments
by

Company on or before the

due and payable the
Closing have been paid or will
be paid prior to the time they

become delinquent

BCE  MpOYME  HAJOTH U
HAYWCIICHUS, TPUYUTAIOIINECS
¢ OOmectBa 3a mnepuoja Mo
nary  3aBepUICHUsT  CHCIKH,
ObUM WU OyAyT YIUIAY€HbI

0e3 MPOCPOUKH IIaTeka

10. Compliance with Laws; Permits. The Company is not in
violation of any applicable statute, rule, regulation, order or
restriction of any domestic or foreign government or any
instrumentality or agency thereof in respect of the conduct of its
business or the ownership of its properties, which violation

would materially and adversely affect the business, assets,




liabilities, financial condition, operations or prospects of the

Company.

11. Ownership of Shares. The Seller owns all right, title and
interest (legal and beneficial) in and to all the Shares free and
clear of all liens, including, but not limited to, any lien, pledge,
claim, security interest, encumbrance, mortgage, assessment,
charge, restriction or limitation of any kind, whether arising by
agreement, operation of law or otherwise, except for those
imposed by applicable securities laws. The Seller has the full
power and authority to sell, transfer, convey, assign and deliver
the Shares to the Purchaser, and upon delivery and payment for
the Shares at the Closing, the Purchaser shall acquire valid and
unencumbered title to the Shares.

12. Representations and Warranties. The representations
and warranties of the Seller and the Founders contained in
Section 2 shall be true on and as of the Closing with the same
effect as though such representations and warranties had been

made on and as of the date of such Closing.

2) Translate into English:
1) IlpomaBen, u VYupenutenu HACTOSIIUM MPEIOCTABISIOT

HOKYHaTeJ'IIO CJICAYIOIIHC 3aBCPCHUSA U I'apaHTHUH.



2) IlponaBerny sBisieTCs KOpHOpAIMEN, JOTKHBIM 00pa3zom
YUPEKICHHOM, IIPAaBOMEPHO OCYIIECTBISIOLIEH CBOIO
NEATETbHOCTh M COONIIOJAIOIICH YCTAaHOBJIEHHBIE HOPMBI

COTJIaCHO 3aKOHOJIaTeILCTBY ITaTa Jlemasap.

3) Ilponaser o0amaeT BCeMU HEOOXOAMMBIMM MTOJTHOMOYMSIMHU
M TIPaBOMOYMSIMH B KadecTBE IOPHIMYECKOTO JIHIA IS

MOJIMMCAHUS U Bpy4eHUs HacTtosimero Jlorosopa.

4) OO1IecTBO HAXOAUTCS B IOJHOU coOcTBeHHOCTU IIpojaBia,
1 HE UMEETCS HETOTAIICHHBIX OIIIMOHOB, BAPPAHTOB, MPaB WU
COTJIAIICHUH Ha IMOKYNKY MM npuooperenne y IIpomaBma wim

OO6mecTBa Kakux-11u00 1eHHbIX Oymar OO1iecTBa.

5) beun coBepuieHbl Bce AelCTBUA cO cTOpoHbI [IponaBia kak
FOPUINYECKOTO JIMIA, €r0 COOTBETCTBYIOMIMX JOJKHOCTHBIX
JUL, JUPEKTOPOB U  aKIIMOHEPOB, HEOOXOAMMBIC IS
CaHKIIMOHWPOBAHUsS NOANMCAHUA  Hacrosmero Jlorosopa,

HCIIOJIHEHUS BCEX 00S3aTEIbCTB Hpoz[aBua 10 HACTOAIICMY

Jlorosopy.

6) Hacrosmmuii JloroBop ¢ MOMEHTa €ro MOANUCAHHUS H
BPYUYCHUS CTaHET FOPUINYECKH JNEUCTBUTEIbHBIM

obsi3atenscTBOM IIpomaBiia M Kakaoro YdpeauTens, KOTOPOe



UMEET O00s3aTeIbHYI0 CHJIy U MOXET OBITh NPUBEICHO B

HUCIIOJJHCHHUC B IIPUHYIUTCIIbHOM ITOPAIOKCE.

7) YV OOmiectBa HE HMEETCS CYLIECTBEHHBIX (PUHAHCOBBIX
00s13aTeNBbCTB, 32 HCKIIOUYEHUEM TEKYIIUX 00s3aTEIbCTB,
MIOHECEHHBIX B TMPOLIECCE  OCYUIECTBICHUS  OOBIYHOU
XO3SIUCTBEHHON  JIeSITEILHOCTH, KOTOPbhIE HE OKaszajaud Obl

CYIIECTBEHHOT'O OTPHUIIATENIHLHOTO BO3/ICUCTBUSI.

8) OoOmecTtBo o00J1agaeT OPUIAYECKH JCHCTBUTEIBHBIM H
IMPUTOAHBIM K TMpOJake IIpaBOM COOCTBEHHOCTH Ha CBOE
MMYIIECTBO W aKTHUBBI, a TAKXKE IOPUINYCCKU JCHCTBUTEIHHBIM
MpaBOM Ha apeHAyeMoe€ HMYIIECTBO, B KaXIOM Cliydae
CBOOOIHBIM OT IMPaB WIIOTEKH, 3ajI0Ta, yJACp)KaHUSA, apCHBI H

0OpeMEeHeHUH.

9) He umeeTrcs cyaneOHBIX MCKOB, MPETEH3UH, JEIN, MPOIECCOB,
apOUTpPaXKHBIX WJIW CIICJICTBEHHBIX IPOU3BOJICTB, BEIYIIHUXCS
npotuB  OOmiecTtBa, MO00r0 €ro  JIOMKHOCTHOTO  JIMIIA,

JTUPEKTOpa WIK BEAYIIEero pabOTHUKA.

10) OOmiecTBO MpEACTaBUIIO BCE HAJIOTOBBIC IEKIapaluyd H
otueThl ((peaepanbHble, PErHOHAIBLHBIE WU MECTHBIE), KOTOpPBIC

OHO ObUIO 00SI3aHO MPEACTaBUTh. OTU JEKJIApallud U OTYETHI



ABIIIOTCSA JOCTOBCPHBIMU M TOYHBIMH BO BCCX CYIICCTBCHHBLIX

ACIICKTax.

11) Bce Hamoru, 1roOble HaYUCIEHHBIE COOpPBI U BCE IPOYHE
HaJIOTU Y Ha4MCJIeHUs, npuunTatommecs ¢ O0miecTna 3a nepuoy
10 JaTy 3aBepllIeHUs CIAEJKH, ObUIM WM OyJyT yIuiadeHbl 0e3

MIPOCPOYKH IIATEHKA.

12) OOmecTBO HE JOMYCKAET HAPYIICHUS  HUKAKUX
MPUMEHHUMBIX 3aKOHOB, NPaBWJ, HOPM, ITOCTAHOBJICHUU WIIH
OTpaHWYEHUN TPABUTEIBCTBA CTPAaHbl €r0 HAXOXICHHUS WU
WHOCTPAHHOTO TOCYJapCcTBa, OpraHa WU MOApa3aeieHus
TaKoro  TPaBUTEJIbCTBA B  OTHOUIEHWHM  BEACHUS  €T0

XO035IMCTBEHHOM ACATCIIBHOCTH HUJIX BIIAJACHUS €TO0 UMYIICCTBOM.

13) IlpomaBenm o6magaeT BceMH TpaBaMH COOCTBEHHOCTH,
BCIIHBIMH W  TPOYMMH  TIpaBamMu  (IOpUIMYECKUMH |
oenepunmapupiMu  (pakTuueckumu)) Ha  Bco  Jlodro,
CBOOOAHBIMHU OT BCEX IIpaB yACp)KaHHWs, BKJIIOYAs, MMOMHMO
MIPOYETO, JIF0OOE MPaBO yACpKaHHUS, 3aJI0T, IMPaBO TPEOOBaHMS,
3aJIOTOBOE TIPaBO, OOpEMEHEHHE, HWIIOTEKY, HAYUCICHHUE WIH
orpaHuyeHue J1000ro poaa, BOZHUKAIOIIEE 1O IOTOBOPY, B CHUITY

3aKOHa HWJIXM Ha HHOM OCHOBAaHHMH, 34 HCKIHOYCHHCM



YCTAHOBJICHHBIX IPHMCHHUMBIM 3dKOHOAATCIIbCTBOM O PBIHKC

IIEHHBIX OyMar.

14) 3aBepenuss u rapantum IlpomgaBna u Yupeaurenei,
colep Kallrecs B CTaThbe 2, JOJDKHBI OBITH JOCTOBEPHBIMU B

Aary 3aBCpHICHI/IH CACIIKHU U 110 COCTOAHHIO HA OTY A4Ty.

3) On the basis of the clauses above draft the clause
“Representations and Warranties” focusing on the following

points:

1. Introduction (hereby represent and warrant that);

2. Organization, Good Standing and Qualification (a corporation
duly organized, validly existing and in good standing under the
laws of; all requisite corporate power and authority to own and
operate its properties and assets; to execute and deliver this
Agreement; to carry on its business as presently conducted and

as presently proposed to be conducted);

3. Capitalization of the Company (there are no outstanding
options, warrants, rights; to purchase or acquire from the Seller

or the Company any securities of the Company);



4. Authorization; Binding Obligations. (All corporate action on
the part of the Seller and its respective officers; necessary for
the authorization of this Agreement, the performance of all
obligations of the Seller hereunder and the transfer of the
Shares; be a valid and binding obligation of the Seller and each

Founder, enforceable in accordance with their terms);

5. Agreements; Action. (no agreements, understandings or
proposed transactions between; no agreements, understandings,
instruments, contracts, proposed transactions, judgments, orders,
writs or decrees to which the Company is a party or by which

the Company is bound);

6. Title to Properties and Assets; Liens. (good and marketable
title to its properties and assets; case subject to no mortgage,

pledge, lien, lease, encumbrance or charge);

7. Litigation. (no action, claim, suit, proceeding, arbitration or
investigation; pending or currently threatened against the

Company);

8. Compliance with Laws; Permits. (not in violation of any
applicable statute, rule, regulation, order or restriction of any

domestic or foreign government or any instrumentality or



agency thereof; the conduct of its business or the ownership of

its properties);

9. Representations and Warranties. (The representations and

warranties of; be true on and as of; with the same effect as

though).

UNIT 17. CONTRACTS: GENERAL TRANSLATION
REMARKS

1. Here- and There- Patterns

Here-words (herein, hereto, hereof, etc.) are used as a
reference to the document in which they occur and tend to
replace the component “agreement/contract) in such word

combination as “this contract/agreement”.

E.g. “the provisions hereof” are equal to “the provisions of this
agreement”; “the Parties hereto” means “the Parties to this

Contract”.

N.B!
The only exception to this trend is “hereby” that is always
translated as «nacmoawum» and requires the usage of Present

Tense in the respective sentence.



There-words (therein, thereto, thereof, etc.) point to some other

word or document already mentioned in the same text

(including, in particular, a different section of the same

document).

E.g. If any of the Force-Majeure Circumstances occurs,

either Party undertakes to inform the other Party thereof (of

such circumstances).

To translate the patterns

in question properly it is

recommended that students should learn the Russian equivalents

of the following expressions:

Remember!

English: Russian:

Hereunder ITo HACTOSIIEMY
JOTOBOPY/TIOKYMEHTY

Herein B  mHacrosmiem  joroBope/B
TEKCTE HACTOSIIETO
JIOTOBOPa/IOKyMEHTa

Subject hereto/Subject to the

terms and conditions hereof

B cooTBeTCcTBHM C HaCTOAIIUM

noroBopoM/IIpu  coOmoaeHuu

YCIIOBUH HACTOSIIETO
JIOTOBOpa/IOKyMEHTA
The parties hereto Croponsl HACTOSIETO




JI0OTOBOpa/IOKyMEHTa

Hereby

Hacrosmum

as provided hereby/herein

B MOPSAJIKE, TPELYCMOTPEHHOM
HACTOSIIIUM

JOTOBOPOM/IOKYMEHTOM

on the terms and conditions

herein contained

Ha YCJIOBUAX, COACPKAIIUXCA B
HaCTOAIEM

JIOTOBOPE/TOKYMEHTE

contemplated hereby

IIPEYCMOTPEHHBIN
HACTOSLLUM

JIOTOBOPOM/IOKYMEHTOM

the date hereof

naTa (3aKIIOUYCHHUS)
HACTOSIIETO

JI0OTOBOPa/TIOKyMEHTa

the effective date hereof

maTa BCTYIUIGHHSI B CHIIY
HACTOSIIIETO

JIOTOBOPa/TIOKyMEHTa

TRANSLATION

Translate into Russian:

A.

on the terms and conditions herein contained; for the purposes

hereof ; hereby; from the date hereof; as of the date hereof; as




provided in Article 3 herein; any of the Party’s obligations set
forth herein; the parties hereto; the performance of the

obligations contemplated hereby;

B.
1. 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”.

2. 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 contained.

3. 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 in the Company.

4. The Purchase Price shall be paid by the Investor within ten
(10) working days from the date hereof.

5. 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 as provided in Article 3 herein.

6. 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 caused
by such default to the extent that such default arises from force-

majeure circumstances.

7. 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

obligations contemplated hereby.

8 . “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.

9. As of the date hereof, the principal amount of the Obligations
secured by the pledge hereunder consists of Euro 4,182,500
(four million one hundred eighty two thousand five hundred

Euro).

10. In the event of failure by the Pledgor to diligently defend
against or discharge any claim that contests or is otherwise
inconsistent with any such rights, title, interest or Pledge, the
Pledgeholder, in its sole discretion, may contest, settle or
discharge any such claim, and the Pledgor shall pay to the
Pledgeholder, on demand, the costs and expenses, including

attorneys' fees, thereof.

Translate the following into English. In part B use here- and

there patterns for the underlined fragments:

A.

[0 HACTOSIIEMY JOTOBOPY; CTOPOHBI HACTOSIIETO JOTOBOPA;
MOJIOKEHUSI HACTOSIIEr0 AOTOBOPA; MPU COOIIOICHUN YCIIOBUI

HacToAICro  aoroBopa, B  COOTBCTCTBUMU C  YCIIOBUAMU



HACTOSIIETO  JIOTOBOpa; B  TOPSAKE, MPEIyCMOTPEHHOM
HACTOSIIIIUM JIOTOBOPOM; IO HACTOSIIEMY YCTaBy; C JaThbl
3aKJIIOYEHHUS HACTOAIIETO JI0TOBOPA; C JAThl BCTYIUJICHUS B CUITY
HACTOSIIETO0  3aKOHA; HACTOSIIUM; B  COOTBETCTBUU C

MMOJIOKCHHUAMHU, COACPKAIMNMHUCA TCKCTC HACTOAIICTO A0TOBOPA,

B.

1. Insa ueneit Hactosimero JloroBopa OOmectBo u MHBecTop

MEpUOJIMYECKM HMEHYIOTCS B TEKCTE HacTtosiiero Jlorosopa

coBMeCTHO «CTOpPOHBI», a B OTACIBHOCTU «CTOPOHAY).

2. Ilpu coOmrogeHun yCIOBUK  Hacrosiiero Jlorosopa

OOuiecTBO HACTOSIIMM corjiamaercss npojaate HMHBecTtopy, a

WNHBecTOop HACTOSIIMM _corjamaercs KynuTb y OOrmiecTBa
502.433 (OATbCOT ABE THICSYU YETHIPECTA TPUIALATH TPU) AKLIHUU

HOMMHAJIBLHON CTOMMOCTRIO 1 (oauH) Py0ms kaxmasi.

3. B caydae, ecniu ApeHmatop He MNPOU3BEACT KaKOW-IHOO

ApEHIHBIM IUIATEX B CPOK, OPEAYCMOTPEHHBIM HACTOALIUM

AOTOBOPOM, Ha OTOT IUIATCK HAYUCIIAIOTCA IIPOLCHTBLI II10

roJioBoil ctaBke B pazmepe 10% (zecsiTu mpoueHTOB).

4. O06e CropoHbl HACTOSIIMM _COTJIAINAIOTCS  MPU3HATH

OTpEICTICHHYIO0 TAKUM 00pa30oM MOKYITHYIO LICHY.



5. CrTopoHBI-aKIIMOHEPHI OyAYT COTPYJAHUYATh JpPYyr C
JIPYroM, COBEpIIIATh U MOJAMUCHIBATH BCE MPOYUE HEOOXOIUMBIE
NEUCTBUA, AaKThl, JOKYMEHTbl W BEIIM JJisI OCYIIECTBICHUS

MOJIOKEHNHN HacTosero Jlorosopa.

6. Kpenutop cormamaercss Ha yciaoBHUsAX Hactosmero JJlorosopa
npenoctaBisiTh Kommanuun kpeautsl B Jlonmmapax B Jr0ObIE

Paboune quu B mepuoj ¢ aaThl HacTosmero Jlorosopa mo Jlary

oKOHuaTeabHoro noramenus (the Final Maturity Date).

7. B COOTBETCTBUM C TOJOXECHHUSIMH HACTOINIETO YCTaBa

KoMmnanusi  BmpaBe  OCYWIECTBISATH  JIIOOYHO  3aKOHHYIO

ACATCIIbBHOCTD, HC 3aIlIPCIICHHYIO IPUMCHHUMBIM IIPABOM.

8. B caydae HacTymieHHS KaKOro-iuOo W3 OOCTOSATEIHCTB

HENPEOJIOJMMON  CHJIBI  CTOpOHA  HacTosimero  JloroBopa

00sI3yeTCsi  HEMEIJICHHO  YBEJAOMHTH  APYTYI0  CTOPOHY

HACTOAIICTO JOI'OBOPA O TAKHUX 00CTOSITEIbCTBAX.

2. Translation Patterns

LIST OF PATTERNS

1) CLAUSE PATTERN:



a)_English: [F/WHEN/SHOULD/IN CASE/IN THE EVENT
Clause = Russian: B CJIVUAE/TIPU/HA MOMEHT + NOUN

in the Genitive Case

e.g.
when a company is wound up — B ciaydae/nmpu JUKBUAAIUU
KOMITaHWH;

when a company needs money — npu BO3HUKHOBEHUU Y

KOMIIaHUH HCO6XOI[I/IMOCTI/I B IC€HbI'aX,

b) English: UNTIL Clause = Russian: /IO + NOUN in the

Genitive Case

e'g'
until the company is wound up — 10 TMKBUAAIIUA KOMITAHUY;

until the loan is paid in full — 1o monHOTO MOTaIIEHN KPEAUTA;

NB!
Like in general English Present Simple is used in most such
clauses, but Present Perfect clause is highly recommended to

emphasize the action commited.

e.g.

[Tocne HazHaueHus apoOuTpa When the arbitrator has been




appointed...

B cnysae  Bo3HukHOBeHus | If the Force-Majeure
00CTOSTEIBCTB Circumstances occur...

HETPEOI0JIMMON CHUJIbI

2) ENUMERATION PATTERN

(a number of Russian nouns describing various activities of a

person correspond to the set of English infinitives)

e.g.

The trustee in bankruptcy is empowered to monitor the

debtor’estate, preserve its assets, restore the debtor to solvency
and carry out such proceedings as provided by the Bankruptcy
Law.

K momHOMOYHSM KOHKYPCHOTO YIIPABISIOMIETO OTHOCSTCS:

OCYIICCTBIICHHUC Haja30pa 3a HUMYLICCTBOM JOJDKHHKA,

oOecIieucHue COXPAHHOCTH €0 aKTHBOB, BOCCTAHOBJICHHC

IUIATESKECIIOCOOHOCTH AOJDKHHUKA U OCYHICCTBIICHUC IIpOUCAYp,

MPEyCMOTPEHHBIX 3aKOHOM O OaHKPOTCTBE.

3) INFINITIVE PATTERN:

a)__English: NOUN + Infinitive = Russian: NOUN +
Preposition (JIJISA/TIO) + NOUN in the Genitive Case




b) English: NOUN + INFINITIVE = Russian: NOUN +
NOUN i1n the Genitive Case

¢) English: Noun + Link Verb (TO BE) + Infinitive = Russian:
Noun in the  Genitive case + Link  Verb

(ABJIAETCHA/CIAYXUT) + Noun (e.g. llenpro sBisieTcs

MIpUBJICYCHHE. .. );

N.B.!

Commonly in translating such patterns into Russian we tend to
reflect the connotation of the respective English infinitive by
means of two Russian nouns one of which is a verbal noun
denoting the respective action (ocyiecTBiieHHE, BHECEHHE, €tC.),
and the other directly reflects the meaning of the infinitive to be
translated.

e.g.

(a)

The Lender’s decision to make payments — pelieHue

KpeauTopa 00 OCYIIECTBICHUH TIIaTEkKa

liability to contribute to the debts of the company -

OTBCTCTBCHHOCTL IO BHCCCHHIO BKJIdJlda B OIlIaTy OOJII'OB

KOMIIaHMU;



e.g.
(c)

the reason was to raise funds — nmpuumHONH mHOCTYXKHUI CcOOp

CPCACTB;

the principal object of the Company is to earn profit — ocHoBHOI

I ECJIBIO KOMITAHUH SABJISICTCA NOJIYUYCHUC HDI/I6I)IJII/I.

4) GERUND PATTERN:

ITYTEM + noun in the genitive case = BY + GERUND

Or

ITPU/B XOZIE + NOUN = IN + GERUND/NOUN

Or

B XOJE + NOUN = AT/IN THE COURSE OF +
NOUN/VERBAL NOUN

e.g.
by issuing shares — myTeM BBIMyCKa aKIIUH;
by taking guarantees from the members — myTeM mosrydeHHs

rapaHTUM OT YJICHOB,;

In appointin [Tpu/B X01€ HA3HAYEHUS
pp g p

In considering [Tpu/B x0/1€ paccCMOTpEHUS

In analyzing B xone ananu3za/mpu aHanuze




At the hearing B xone cnymanunit

In the course of bankruptcy B X0J1e 101001 (140} 81

O0aHKpPOTCTBA

5) English: ADVERB + VERB = Russian: ADJECTIVE +
NOUN

e.g.
NuBecTop  00si3yeTcs  NPWIOKUTH  BCE  yCUIUs I

CBOCBPEMCHHOI'O OpeACTABIICHUA JAOKYMCHTOB B

COOTBCTCTBYIOIIUC OpPraHbI.

The Investor undertakes to exert its best efforts to promptly file

the documents with the relevant authorities.

6) ___ English: NOUN + ATTRIBUTE (WHICH-
Clause/Adjective/Participle) = Russian: ATTRIBUTE + NOUN

e.g.

a limit which is always clear — Bcerga 4eTko yCTaHOBJICHHBIM

JINMMUT,
Interest accrued HauuciieHHbie TTPOLIEHTHI
Debts incurred [ToHeceHHbIe J0JITH

Losses suffered [ToneceHHble yOBITKH




NB!

If in English one come across the pattern containing a number of
nouns and/or adjectives used without prepositions
(Noun/Adjective + Noun + Noun + Noun), the last noun in the
chain should be viewed as the key word in the pattern and
translated first, the other nouns and/or adjectives should be
considered as attributes to the noun in question and translated

respectively.

e.g.
The Lessee shall ensure that the Permitted Uses are in

accordance with applicable construction, sanitary, fire,

environmental and other RF Legislation.

Apenmatop 00s3yeTcs 00eCcTeunTh COOTBETCTBHE Pa3pereHHbIX

BUJIOB  HCIOJIb30BaHUS  JEHUCTBYIOIIEMY  CTPOUTEIHHOMY,

CAaHUTAPHOMY, TIPOTHBOIOKAPHOMY, IPUPOJOOXPAHHOMY H

MHOMY 3aKOHOJIATENbCTBY POD.

7)_Russian impersonal construction is equal to the principal

clause (subject + predicate) in English

English: The Law provides for...

Russian: 3akoHOM npegycMaTprUBaeTCH. . .



8) NECESSITY PATTERN
a) passive model
English: The Company is required to make payments ...

Russian: Heo0Oxoaumo, 4toObl KOMIIAHUS — OCYIIECTBHUJIA

IJIaTCXKMH...

(Tpebyemcst, umobbl KOMNAHUS OCYULECMBUNA NIIAMEHCU...)

b) active model

English: Any contract requires consideration.

Russian: /s 3akitoueHus A0roBopa HE0OX0aUMO (TpedyeTcs)

BCTPEYHOE YJIOBJIETBOPEHUE.

9) INVERTED ORDER PATTERN
(Russian: predicate + subject = English: subject + predicate)

e.g.

A name should be chosen which is unrelated to the identity of

the Settlor or the Beneficiaries.

CJICI[VGT BI)I6DaTB HaMMCHOBAHUEC, HHKAK HC CBJA3dHHOC C

JIMYHOCTBIO YUPCOAUTCIIA UIIN BBIFOI[OHpHO6p€T3T€JICI>i.

10) NEGATION PATTERN



English: NO + Subject + Predicate = Russian: Subject + HE +
Predicate/ DOUBLE NEGATION

e.g.
No companies can be formed — komMnaHum He MOTYT OBITh
CO3/aHbl;

No powers of the Board of Directors may be transferred to the

Company's shareholders.

[TonnoMouus CoBeTa AUPEKTOPOB HE MOLYT ObITh NEPEIAHbI

aknoHnepam Kommnanuu.

11) FORKED STRUCTURE PATTERN
Russian: abstract noun (AesTeNbHOCTH, yIpaBiCHUE U T.JA.) +
verb denoting action (ocymecTtBiats) = English: verb denoting

action without any noun

e.g.

YHDaBJ'IeHHe KOMIIaHUEH OCYHICCTBIACTCA B COOTBETCTBHUH C

yUIpEeAUTEILHBIMA JIOKYMEHTAMHU.
The Company shall be managed in compliance with the

founding documents.

The charter capital of the Company may be increased by

resolution of the Board of Directors.



YBean4yeHue YCTAaBHOI'O KalluTalla Komnanun OCYHICCTBJIACTCA

o pereHuio CoBeTa TUPEKTOPOB.

12) IMPERSONAL YOU/I/WE PATTERN

This pattern is commonly used to exemplify a statement in law-
oriented texts yet it is not typical in legal documents. In
translating this pattern into Russian one should use the
respective Russian impersonal models. Note that in this case the
possesive pronoun “your” should be ommitted in the respective

Russian version.

e.g.

This happens when, for example, I send you an offer and you

amend it slightly and then send it back signed but amended!

DTO TPOMCXOJINT, KOTJa, HalmpuMep, HampaBiseTcs odepTa, B

HCC BHOCATCA HC3HAYHUTCIBbHBIC H3MCHCHHA, A 3aTCM TaAKYIO

MOAMUCAHHYI0, HO U3BMEHEHHYI0 0(hepTy HAMPaBISAIOT 0OOpaTHO.

13) ADDITIONAL COMPONENT PATTERN

Sometimes English versions tend to lack the components that
are required to clearly understand the respective Russian

versions. In such cases certain additional components should be



inserted into the respective Russian version according to the

context.

e.g.
- large bankruptcy cases (mpoumeaypa OaHKpPOTCTBAa KPYITHBIX
KOMIIaHUM );
- the original second test (mepBoHavaibHAsA peAAKIAA BTOPOTO
KpUTEPUS);
- in the event of a default (B cnyyac HemcmosiHeHUsI

00513aTeJILCTB 110 zlorosopy);

NB!

There are a number of set legal expressions used mainly in legal
documents that require the above-mentioned translation
technique. They include terms (maturity — cpok mnoraiieHus),
models used to denote dates (as from — ¢ MomeHnTa), and certain
introductory constructions (for the avoidance of doubt — Bo

n30exaHre COMHEHUH CIEAYET YTOUHUTH).

ENGLISH: RUSSIAN:

Default HeucnonHenue 00s3aTebCTB

Breach Hapymienue YCIIOBUH
JI0TOBOpA

As from C MomeHTa

For the avoidance of doubt Bo wusbexanue COMHEHUU




CJIcayeT YTOYHUTDb

Maturity Cpok noraiieHus

The Date hereof JlaTta moamucaHusl HaCTOSIICTO
J0roBOpa

Bankruptcy [Iponienypa 6aHKpOTCTBA

Acceleration JlocpouHoe MOTAIlICHHE
KpeauTa

Principal (amount)

OcHOBHas cymMa KpeauTa

Alteration of capital

M3meneHue pa3mepa Kanuraia

Up to

B pa3smepe no

As amended and in effect from

time to time

C y4ETOM BHECEHHBIX

N3MEHECHUM u peHOaKIn

JOKYMCHTA Ha ,Z[&HHI)Iﬁ MOMCHT

BPEMCHH

In witness wereof B MTOATBEPIKICHUE
BBIIIIEU3JI0KEHHOTO

The undersigned Hmwxkenoanucapmasics
cTopoHa(bl)

Internal regulations [IpaBuna, peryaupyronye
BHYTPCHHIOIO  JICITCIHHOCTD
KOMITAaHUH

14) TO BE SUBJECT TO/SUBJECT TO




To be subject to — perynupoBaTh J1€ITE€IbHOCTb, JIEMCTBOBATH B

OTHOIIIEHUH KOr'0-JI100/4ero-inoo

Subject to — mnpu yciIoBuM COOJIIOJICHUS, COIVIAaCHO, B

COOTBETCTBHH C UEM-THO0

15) TRANSLATION OF PLURAL FORMS

In legal English the plural form of nouns tends to denote
various forms of activity and can be translated in many ways.
Frequently an additional noun should be added to a Russian

version to clarify the meaning of the respective fragment:

e.g.

1. The article focuses on some new developments in the Russian

insurance market. (TEeHICHITUN Pa3BUTHS).

2. The comments made four principal criticisms. (coaepKUTCS

KPHUTHKA I10 YECTHIPEM OCHOBHBIM HVHKTaM).

3. In comtemporary commercial environments restraint of trade

contracts are common. (B YCIOBHUSIX COBPEMEHHOW TOPTOBIN).




4. Certain assets may not be pledged in many jurisdictions.

(onpeneaeHHbIC BUALI UMYIIIECTBA).

5. The Company shall be engaged in any activities not

prohibited by federal law. (Buzbl nedaTenbHOCTH).

16) OMISSION PATTERN

(Russian: Noun + Noun = English: Key Noun)

This pattern is used in translating from Russian into English.
Russian word combinations that consist of two related nouns
including such  nouns as «pazMepy, «CyMMay,
«OCYIIECTBICHUE», «00BeM», etc., tend to be translated into

English by means of the respective key noun.

e.g.

CoBeT JUPEKTOPOB OMNpEAEIsieT pa3Mep BO3HAIPaXKICHUS

HE3aBHUCUMOI0 ayJIUTOpA.

The Board of Directors shall determine the remuneration

payable to an independent auditor.

HearenpHocTh KOMIanuu peryiupyercs ['K PO.

The Company is governed by the Civil Code of the Russian

Federation.



ASSIGNMENTS:

1) CLAUSE PATTERN:

a)_English: [F/WHEN/SHOULD/IN CASE/IN THE EVENT
Clause = Russian: B CJIVUAE/TIPU/HA MOMEHT + NOUN

in the Genitive Case

e.g.
when a company is wound up — B ciaydae/nmpu JUKBUIAIUU
KOMITaHWH;

when a company needs money — npu BO3HUKHOBEHUU Y

KOMIIaHUH HCO6XOI[I/IMOCTI/I B JI€HbI'aX,

b) English: UNTIL Clause = Russian: /IO + NOUN in the

Genitive Case

e'g'
until the company is wound up — 10 TMKBUAAIINA KOMITAHUY;

until the loan is paid in full — 1o monHOTO MOTaIIEHN KPEANUTA;

NB!
Like in general English Present Simple is used in most such
clauses, but Present Perfect clause is highly recommended to

emphasize the action commited.



COMMON MISTAKES:
If the loan is made — ecu kpeaUT NpeAOCTABIICH;
B caydae ocyuiecTBieHus miarexa — in case of making the

payment...

a) translate into Russian:

1. On leaving the firm the partners remain liable for debts
already incurred; they cease to be liable for future debts if

proper notice of retirement has been published.

2. If a creditor petitions, he must show that the debtor owes him

at least $750 and that the debtor appears unable to pay it.

3. If the petition is accepted the court makes a bankruptcy

order.

4. If external management fails, or if the enterprise is deemed
unsuitable for reorganization, the arbitration court may order the

liquidation of the debtor’s assets under competitive proceedings.



5. 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 per

cent (100%) of the Purchase Price.

6. 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.

7. If the Lessee exercises its right to conclude one or more
further 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.

8. If requested by the Lessee, the Lessor shall provide all
necessary assistance to the Lessee in registering ownership
rights to the Land Plot with relevant government bodies

following a purchase of the Land Plot by the Lessee.



9. Transfer any of my assets to the trustee of any revocable trust
created by me, if such trust is in existence at the time of such

transfer.

10. If any installment hereunder is not paid within 10 days of
the date the same is due, the Maker shall pay to the holder a late
charge equal to 7.00 percent of the overdue payment as

liquidated damages, and not as a penalty.

11. If confidentiality is desirable, a name should be chosen
which 1s unrelated to the identity of the Settlor or the

Beneficiaries.

12. If no Trust exists, then all related matters are viewed as if
the Trust had never existed from the beginning and thus the

assets had remained the continuing property of the Settlor.

13. If a debtor is declared bankrupt, the debtor's estate will be
liquidated by a "tender proceedings manager" over a period of
up to eighteen months at the request of any one or more voting
creditors if the aggregate value of their claims exceeds 1/3 of the
value of the registered claims of the creditors under money

obligations.



14. The acceptance must also be brought to the direct attention

of the offeror before a valid contract exists.

b) translate into English:

1. B pamkax [a0roBOpHOrO mpaBa JIOTOBOP HE MOXKET

CymIcCTBOBATH 0e3 BCTPCYHOI'O YAOBJICTBOPCHUA.

2. B CJIydya€ HACTVIUICHHMA MW COXPAHCHHA OJHOI'O HJIN

HECKOJIBKUX CJIEAYIOUIUX COOBITUH (Hanee uMeHyeMbix «Ciydyan
HEUCIIOJHEHUS  00s3aTeIbCTBY), CtopoHbl  00s3yIOTCS
NPENPUHITL  CICAYIOIIME  JEWUCTBUS, MOPEAYCMOTPEHHBIE

HacTOAIMM JloroBopom.

3. Ilpu OTCYTCTBUU Takoro TpeOOBaHMS AaKIENT MUCHhMEHHOU

o(epThl MOXKET COBEPIIATHCSA YCTHO

4. B caydae 3akiiOyeHHs 3a Me4YaTblo OJ1aroTBOPUTEIBHBIX
MOXKEPTBOBAHUNM OHM TMPEACTABIISIOT COOON JEHCTBUTEIbHBIC
JOTOBOPBI NAXKE MPU OTCYTCTBUU JAECHUCTBUTEIBHOIO BCTPEYHOTO

YIOBJIETBOPCHMUS.



5. Ilpyu Hamuuuu  JOTOBOPHOTO  00s3aTENbCTBA  €CTh

BO3MOXXHOCTh BHECCHHS HW3MCHCHHH B II€PBOHAYAIBHOE
corjiarniieHue 0€3 HEOOXOIMMOCTH 3aKJIFOUEHUS IIOJIHOCTHIO
HOBOT'O JOTOBOpa C HOBBIM BCTPEYHBIM YJAOBJICTBOPECHHEM

00enXx CTOPOH.

6. IIpy OTCYTCTBHUM JOCTABKHM NO TECXHHUUYCCKUM npunHaM HC

MOZKET UATH PCUU O HAJIMYHUH JOTIOBOpPA.

7. be3 ykazaHus KpalHEro cpoka JeHUCTBUS OPEpPThI UCTEKAET B

«pa3yMHBIM TIEPUOJ] BPEMEHW» B 3aBUCUMOCTH OT IIPEIMETA

JOTOBOpA.

8. KoHTpons ocymecTBiasieTcs NpsMO OpU  BJIAJACHUU

T'OJIOCYIOIIIMMH aKIIUAMHAU oe3 MNOCPCIHUKOB U KOCBCHHO, CCJIU

PAMOM KOHTPOJIb peanmsyercs KOHTPOJIMPYEMBIMU

CY6’I)CKT&MI/I, AreiraMuy Win ¢ IOMOIIBIO APYIUX CPCACTB.

9. B ciay4ae OCVIIECTBJIECHUSA ILIATEXKA OCHOBHOU CYMMEI

Kp€auTa Ha CYCT B VIIOJHOMOYCHHOM OaHKe TaKou KpeauT

CUHUTACTCA IIOI'alliICHHBIM.

10. B cayyae npenocTaBjcHHS 3aJ0r0aaTeIeM BCEX U

BCAYCCKHUX NOKYMCHTOB, IIPCAYCMOTPCHHBIX 3aKOHOM O 34JI10I°C,




B PCTUCTPAIMOHHBIC OpraHbl JOIOBOp 3aJiora CUHUTACTCA

3apPEruCTPUPOBAHHBIM.

11. B ciyyae HEUCIIOJHEHUST OMHOW M3 CTOPOH JIOTOBOPA CBOUX

JOTOBOPHBIX 00s13aTEIBCTB TaxKast CTOpPOHA cuurTacTcAa

HAPYIIMBIIEH YCIOBUS HACTOSAIIETO IOTOBOPA.

12. B ciiydae JOCpPOYHOro MOrameHus KpeAnuTa TAKOU KPEJIUT HE

MNOJJIC)KHUT ITIOBTOPHOMY 3aMMCTBOBAHUIO.

13. B ciayyae HACTVIUIEHHMS OJIHOTO W3 OOCTOSTEILCTB

HENPEOJOJMMON  CHJIBI  CTOPOHBI  JOroBOpa  OOS3yIOTCS

YBEJIOMUTH 00 3TOM APYTyIO0 CTOPOHY JOTOBOPA.

14._Jlo MOJHOTO MOTAIICHUS KpeauTa 3aeMIIUK O00sS3yeTCsS HE

nepcaaBaTthb B 3aJI0I' CBOUM OCHOBHBIC (1)OHI[BI.

2) ENUMERATION PATTERN
(a number of Russian nouns describing various activities of a

person correspond to the set of English infinitives)

e.g.

The trustee in bankruptcy is empowered to monitor the

debtor’estate, preserve its assets, restore the debtor to solvency



and carry out such proceedings as provided by the Bankruptcy
Law.

K nomHoMoumnsaMm KOHKYPCHOI'O YHIPaBJIAOIICIO OTHOCATCA:

OCYIICCTBIICHHUC Haja30pa 3a HUMYLICCTBOM JOJDKHHUKA,

oOecIieucHue COXPAHHOCTH €0 aKTHBOB, BOCCTAHOBJICHHC

IUIATESKECIIOCOOHOCTH JOJDKHHUKA W OCYHICCTBIICHUC IIpOUCAYp,

MPEyCMOTPEHHBIX 3aKOHOM O OaHKPOTCTBE.

COMMON MISTAKES:

K  4umcimy  MCKIIOUHTENBHOM ~ KOMIIETCHIMHM  COOpaHMs
aKITMOHEPOB OTHOCATCS CJEAYIOIIME BOIPOCH!: BHECEHHE
M3MCHCHUII B KamWTaJl KOMIIAHHWH, JUKBHUJAINS KOMIIAHUHU H
T.0... — The following matters fall within the exclusive
jurisdiction of the general meeting of shareholders: amendments

of the company’s charter, liquidation of the company, etc...

The Company’s Board of Directors shall be authorised to:
- elect and remove the Company’s directors;
- determine the remuneration payable to the Company;s

directors, etc...

CoBetr nupexktopoB OOIiecTBa BIIpaBe U30UpaTh U JOCPOYHO

OCBOOOXKJaTh OT 3aHUMAeMOW JIOJDKHOCTH  JHPEKTOPOB



O6HICCTB3; onpcaAC/ATb BO3HAI'PAXKIACHHUC, BbIIIJIAYUBACMOC

nupektopam O0miecTa u T.4. ..

a) translate into Russian:

1. The objects for which company is established are:

(1) to carry the business of leasing, buying, selling, letting on

hire... machinery, motor-cars, plant and equipment of any kind;

(2) to carry any business, work, operation or activity whatsoever
relating to connected with or involving stocks, shares, bonds,

real estate in general and all other commodities;

(3) to carry the business of consultants, managers, promoters,

auditors, accountants, brokers or agents;

(4) to engage, hire and train professional, clerical, manual,

technical and other staff and workers or their services;

(5) to erect, maintain, work, manage, construct, alter, repair,
furnish, decorate, control, pull down any shops, offices,

apartments, plants, warehouses or structures whatsoever;



(6) to pay all costs, charges, and expenses incurred or sustained
in or about the promotion, formation and establishment of the

company...

b) translate into English:

K xoMmneTreHuuu oOuiero coopaHusi aKiluOHEPOB OTHOCSITCS

Cacayromue BOIIPOCHI:

BHECEHHE M3MEHEHUM M JOmojHeHui B yctaB OOIliecTBa Wid

yTBepxaeHue ycTaBa OO1ecTBa B HOBOM peaKInu;
peopranuzaius O01IecTBa;

mukBuganus — OOmecTBa, Ha3HAYCHHE  JIMKBUAAITHOHHOM
KOMHCCHH U YTBEPKIACHUE MTPOMEKYTOUYHOTO U OKOHYATEIBHOTO
JINKBUJAIMOHHOTO 0aJaHCOB;

onpeneNieHne KOJUYeCTBeHHOro cocraBa CoBeTa JUPEKTOPOB
OO6miecTBa, u30paHWe €ro 4YJi€HOB, ONpPEACIICHHE  MX

BO3HATPAXKJICHUS U JOCPOUYHOE MPEKPAILICHUE UX IOJITHOMOYMN;

omnpeieNieHue MPeeIbHOTO pa3Mepa 0ObSIBICHHBIX aKIIH;



YMEHBIIEHUE  ycTaBHOro  kamutaia  OOmiecTsa  myTem
YMEHBIIECHUSI ~ HOMHMHAJIBbHOW  CTOMMOCTH  aKIUWA WU
COKpAILICHUSI UX OOIIEro KOJIMYECTBA IMyTEM MPUOOPETECHUS U

MOralieHs YacTH aKIuMu;

M30paHue 4YJIEHOB pEBU3MOHHOM Komuccun QOOmiectBa u

JIOCPOYHOE TIPEKPAILCHUE UX TTOJITHOMOYUN;

yTBepkJieHue ayauropa O0miecTna;

YTBEP)KJICHUE TOJOBBIX CYETOB, OyXTaJITepCKUX OaJlaHCOB,

CYETOB MpuObUICH M yOBITKOB OOIIECTBa, paclpe/iesieHUE €ro

npuObLIEH U YOBITKOB,;

MOPSIOK MPOBEACHUS O0IIEero COOpaHus;

00pa3oBaHNE CYCTHON KOMHUCCHH;

Ipo0JICHUE M KOHCOIUALIMS aKIIHi.

3) INFINITIVE PATTERN:



a)__English: NOUN + Infinitive = Russian: NOUN +
Preposition (JIJISA/TIO) + NOUN in the Genitive Case

b) English: NOUN + INFINITIVE = Russian: NOUN +
NOUN i1n the Genitive Case

¢) English: Noun + Link Verb (TO BE) + Infinitive = Russian:
Noun in the  Genitive case + Link  Verb

(ABJIAETCHA/CIAYXUT) + Noun (e.g. llenpro sBisieTcs

MIPUBJICYECHHE. . . );

NB!

Commonly in translating such patterns into Russian we tend to
reflect the connotation of the respective English infinitive by
means of two Russian nouns one of which is a verbal noun
denoting the respective action (ocyIiecTBiIeHHE, BHECEHUE, €tc.),
and the other directly reflects the meaning of the infinitive to be
translated.

e.g.

(a)

The Lender’s decision to make payments — pelieHue

KpeauTopa 00 OCYIIECTBICHUH TIIaTEkKa



liability to contribute to the debts of the company -

OTBCTCTBCHHOCTL 110 BHCCCHHIO BKJIdJlda B OINIAaTy OOJII'OB

KOMIIaHMU;

e.g.
(c)

the reason was to raise funds — nmpuumHON mHOCTYXHUI CcOOp

CPCACTB;

the principal object of the Company is to earn profit — ocHoBHOI

I ECJIBIO KOMITAHUH SABJISICTCA NOJIYUYCHUC HDI/I6I)IJII/I.

COMMON MISTAKES:

The Lender’s decision to make payments — pemenue Kpeautopa
OCYILECTBJISITH TUIATEXKH;

Pemrenne 00 yBenuyeHun ycTaBHOro Kanurtaia — the decision on
increasing the charter capital;

To effect the registration — 4TOOBI OCYIIECTBUTH PETUCTPAIIHIO;

Jlnst mpenocraBienus kpeauta — for providing a loan;

SUBUNIT I

a) translate into Russian:



The Lender’s decision to make payments to the Holding

company shall not serve to waive or otherwise impair any rights

or remedies of the Lender.

Pursuant to resolution, dated [May, 12] 2001 to increase charter

capital of the Company the Board of Directors has approved the
issuance of five hundred (500) new common shares of the

Company.

The Company shall assist the Investor to the extent necessary to

obtain prompt customs clearance of any in-kind contribution

under the most favourable terms.
The arbitrators shall have the power to render declaratory
judgments and to issue injunctive orders, as well as to award

monetary damages.

To constitute a contract, there must be an offer by one person

to another.

A mere statement of a person's intention, or a declaration of his
willingness to enter into negotiations is not an offer and cannot

be accepted so as to form a valid contract




Pursuant to this License Agreement, the Licensee shall acquire
no title, right or interest to or in the Trademark except for the

limited right to use the Trademark as described herein.

The company shall promptly provide all necessary documents

and information required from it to timely effect above actions.

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
system to reflect the Investor’s ownership of the Stage 1 Shares;
and (b) not later than within five (5) days to issue to the Investor
an excerpt from the Company’s register of shareholders

evidencing Investor’s title to the Stage 1 Shares.

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 accordance with this

Agreement.



b) translate into English:

Bo MHOruX npoBUHIMSX IEMCTBYET 3aKOHOIATEIBCTBO O KYILJIE-

npoJake TOBAPOB, MPEeAyCMaTpUBAIOIICe JACHCTBUTEILHOCTD

JIOTOBOpPA KYTIUIA-TIPOAAXKH Jaxe npu OTCYTCTBUH

COTJIACOBAHHOM 1I€HBI.

CornacHo HacTosimemy JIMIIEH3MOHHOMY JTIOTOBOpPY, JIMIIEH3UAT
HE NPUOOpPETAaeT HUKAKUX MpaB COOCTBEHHOCTH, BEIIHBIX WU
MHBIX TIpaB Ha ToBapHBI 3HAK, IOMUMO OTPAHUYECHHOTO TpaBa

Ha WCMOJL30BaHWE TOBapHOIO 3HAKa, MPEAYCMOTPEHHOTO

HaCTOAIIUM JOTI'OBOPOM.

OO6miecTBO 00si3yeTcsl OKa3aTh COJEHUCTBHE B TOJIYYEHUU
JIMLICH3UM U CBUJIETEIbCTB, BKJIIOYas JulleH3MM banka Poccuu u
JTOKYMEHTBI TaMOKEHHON OYHMCTKH, KOTOPhIE HEOOXOIUMBI IS
BHECEHMsI HMHBECTOpPOM I[IOKYyNmHOM II€HBI B COOTBETCTBUHU C

HaCTOAIIUM JOIOBOPOM.

Jluija, TMOAMMCABIIME  HACTOAIIMKA  JIOTOBOP OT HMEHM
NuBecTopa, SBJISTIOTCSI ero YIOJIHOMOYEHHBIMU
NpeACTaBUTENIAMU U O00JIalaloT  BCEMU  TPeOYEeMBbIMU

IIOJIHOMOYHMAMHU Hd 3aKJIIOYCHUE W BPYYUYCHHUE HACTOALICTO

JOTOBOpA.



beutn  mpeanpuHATHI  BCcE€  ACHCTBUSA, HEOOXOJIUMBIE TIO

YYpCAUTCIIbHBIM JOKYMCHTAM HHBCCTOpPA, I PA3pCHICHUSA H

CAHKIIMOHUPOBAHHUA 3aKJIFOYECHUA W HCIIOJHECHHUA HACTOAIICTO

Jlorosopa.

I[OI‘OBOp CUHUTACTCA COBCPIICHHBIM B MOMCHT ITOMCIICHUSA

AKICIITAHTOM A4KIICIITA B MOYTOBBIN SAMUK C OCJIbIO IMOJTYUYCHHUA

OTBCTA, HaXXC CCJIHM Ha IIPAKTHKC TaKou AKIICIIT HUKOI'Zla HE

nounaer 1o odpepeHra.

OTO sIBJICHHUE IMPUBCJIO K HCKIKYCHUIO U3 O6HICFO [npaBujaa O

BPYYCHUH AKIICIITA JIMYHO Od)CDCHTV.

JIrobast cTopoHa, HE BBHIMOJHHUBINAS CBOM 0053aTENIbCTBA IIO
HacrosiieMy CornameHuto BCJIEICTBUE 00CTOATENbCTB (opc-
Ma)kopa, HampaBiseT MHUCbMEHHOE YBEJOMJICHHE ApPYroi
CTOpPOHE O HACTYIUICHHMH TaKUX OOCTOSTENBbCTB (hopc-mMaxopa

HE3aMCIJIMTCIBHO 1IOCJIC NX BOSHHUKHOBCHMUS.

ApeHmatop o00eCmeunT COOTBETCTBHE Pa3perieHHbIX BHJIOB

VCTOJIb30BaHUS JIEUCTBYIOLIEMY CTPOUTEIBHOMY, CAHUTAPHOMY,
MIPOTHUBOIIOKAPHOMY 3aKOHOJATENILCTBY, 3aKOHONATEIBCTBY O
0e30MacHOCTH, IPUPOJOOXPAHHOMY 151 pOYEMY

3akoHoatenbCcTBy POD.



JIoroBop, 3aKJIIOYEHHBIA C HECOBEPUICHHOJETHUM, JIMLIOM CO
CIIOPHOW BMEHSEMOCTBIO WM JIMIIOM, HAaXOIAIIUMCS B CTaAuU
TSXKEJIOTO  QJIKOTOJIBHOTO OMbSHEHUS, MOXET OBbITh NPU3HAH

OCITIOPUMBIM C MOMCHTA 3aKJIIOYCHUA JO0T0OBOPA.

B 11e15X yJ10BJIETBOPEHHUSI CBOUX TD€6OBaHI/Iﬁ 10 HACTOAIICMY

Kpenutnomy norosopy Kpenutop BripaBe oOpaTUTh B3bICKAHHE
Ha WMYIIECTBO, IMepedaHHoe B 3amor Kpegutopy, Kak

MPEyCMOTPEHO BBIIIIE B CTATHE 8.

OCHOBHOI 1IEJIBIO OOIIIECTBA ABISIETCS NOJIYUYEHUE MTPUOBLIN.

SUBUNIT 11

a) translate into Russian:

To secure the performance of an obligation the Russian Civil
Code places at the generous disposal off the creditor six
nominate devices denominated respectively as liquidated
damages, mortgage, lien, suretyship, bank guaranty and earnest

money.

A pledge agreement is a typical component of a loan package,

1.e. the package of documentation which is prepared between a



bank and a borrower in order to provide a loan and to secure its

payment.

The conclusion is that the appropriate role for the State is to
support a bankruptcy framework in which interested parties

select suitable agents to exercise governance.

To the extent required by applicable legislation, the Parties each
agree and undertake to accomplish any formalities and cause the
keeper of the Company’s shareholders register to complete the

required formalities to implement passage of the title to the

Shares.

The Investor shall exert its best efforts to obtain prompt customs

clearance.

To effect such registration the Company shall cause a personal

account to be created for the Investor and introduce an entry in

such account in the register-keeping system.

The company shall promptly provide all necessary

documents and information required to timely effect above

actions.



TRUST is a property given to a trustee to manage for the benefit

of a third person.

The terms to create an express trust will be sufficient, if it can be

fairly collected upon the face of the instrument that a trust was

intended.

To establish a trust, one party (the setllor) transfers property to

another party (the trustee), who administers it for the benefit of a

third party (the beneficiary).

Two types of implied trusts are imposed by law to remedy

unjust situations: (1) constructive trusts, used to require the

return of wrongly obtained property (a trust meant to correct
fraud or other misconduct); protective trusts, which attempt to

shield assets from Beneficiaries creditors by causing a

beneficiary to lose their interest in the trust if a creditor attempts

to reach that interest

This is certainly a sufficient amount to establish the trust.

If the Parties fail to resolve a dispute within thirty (30) days, the
matter may be referred to and resolved exclusively by

arbitration in Stockholm.



The Lender’s decision to make payments to the Holding

Company shall not serve to waive or otherwise impair any rights

or remedies of the Lender against the Company.

Rather than construe a contract out of the situation, the
Canadian courts prefer using another mechanism, that of unjust

enrichment, to resolve the unfairness.

Time limits are set in to restrict the effective term of a contract.

The law does not require the aggrieved party to do cartwheels

to minimize losses.

A mere statement of a person’s intention, or a declaration of his
willingness to enter into negotiations is not an offer and cannot

be accepted so as to form a valid contract

If the amount received upon transfer in ownership to the

pledgeholder or other third party under this Article 6 is

insufficient to cover the Obligations, the pledgeholder shall be
entitled to receive the difference from other property of all of

the Pledgors.

Following 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.

During observation proceedings, the arbitration court collects
information about the management and the financial status of
the debtor in order to determine the appropriateness of formal
bankruptcy administration. The arbitration court appoints an

interim manager to monitor the debtor’s management, preserve

the assets of the debtor, analyze the debtors financial status,

ascertain whether there are indicia of deliberate or fraudulent

bankruptcy, and to convene the first creditors’ meeting.

The fundamental difference between public and private
companies is that only public companies may invite the public

to subscribe for shares.

Incorporated entities, both domestic and international, form

Delaware subsidiaries to accomplish acquisition transactions.

Generally, the board of directors appoint officers to operate the

business.

b) translate into English:



PYKOBOI[CTBO KOMIIAHMHX HaA3HA4YaCT HC3aBHUCHUMOI'O ayauTOpa

JUIsl IPOBEPKU OYXTalTepCKOl OTYETHOCTHU MPENPUSITHSL.

B pesynbrare HOBOrO HOPMATHBHOTO akKTa AEATEIbHOCTH

NOYEPHUX  MPEANPUATHHA  PETYyJIUPYETCS  TPOMO3JAKHUMU

MpaBujaMu, pa3pabOTaHHBIMU JUISL PEIICHUs MPOOJIeM KPYITHBIX

KOMIIQHUH.

Kpenutopsl pyKOBOACTBYIOTCS ONPEACICHHBIMH KPUTECPUSIMU
TS IPEIOCTABIICHUS KPEIUTOB, 00€CIeYeHHBIX
HEJIBM)KMMOCTBIO, BKJIFOYAsi B YaCTHOCTH TpeOOBaHHE pe3epBa

KanuTana Ul 3alluThl KpEeIWTopa Ha Cciaydail oOpallueHus

B3bICKAHHUA Ha IPCIMCT 3aJ10Ta.

Jlns oOparieHus B3bICKAHMWS Ha MPEAMET 3ajiora KpeauTopy

H€06XO,Z[I/IMO YCTAHOBUTb, YTO YCJIYI'H IIO OLCHKEC HUMYLICCTBA

MPEI0CTaBIISUIMCH OLICHITUKOM HEIOCPEACTBEHHO KPEAUTOPY.

ApOUTpaKHBIM CyJ JOJDKEH 3aBEpIINTh HM3y4YCHHUE Jiefla O
OaHKpPOTCTBE B TEUEHHE TPEX MECSIEB C MOMEHTa MPUHSTHUS
3asBJIEHUE O TPU3HAHUU JIOJDKHUKA OaHKPOTOM U TPHUHSATH
pelIeHue O  BBEICHUM  BHEIIHErO  YIPABJICHHUS  [UIA

BOCCTAHOBJICHHS IJIATEKECIIOCOOHOCTH JOJIPKHHKA,




ApOUTpaXHBIA CyJ] HA3HAYAET BPEMEHHOTO YIPABJISIOMIETO IS

oOecIieucHUS COXPAaHHOCTHU MMYIICCTBA AJOJDKHUKA,

Ha6J'II-OI[CHI/ISI 3a  PYKOBOJACTBOM TNIPCANPUATUA-AOJDKHUKA H

KOHTPOJIA 34 IPOBCACHUEM KPVYIHBIX CACJIOK, 3aKJIIFOYACMBIX BO

BPCM: BHCHIHCTO YIIPABJICHUA

Kpenutopam crenyer HajiexamuM o0pa3oM 3aKIIOUYUTh

A0TOBOP 0 3aJI0I'C pIn)b;| YCTAHOBJICHUA IOPpUANYCCKH

JICMCTBUTEJILHOTO TIpaBa 3ajI0ra.

4) GERUND PATTERN:

LIYTEM + noun in the genitive case = BY + GERUND

Or

1IPU/B XO/E + NOUN = IN + GERUND/NOUN

Or

B XOIE + NOUN = AT/IN THE COURSE OF +
NOUN/VERBAL NOUN

e.g.
by issuing shares — myTeM BBIMyCKa aKIIUi;
by taking guarantees from the members — myTeM mosrydeHHs

rapaHTUM OT YJICHOB;



PATTERN 14
TO BE SUBJECT TO/SUBJECT TO

To be subject to — perynupoBaTh J1€SIT€IbHOCTD, JIEMCTBOBATH B

OTHOIIIEHUH KOTr'0-IM00/4ero-1n00; MoUIe)KaTh IEUCTBHIO;

Subject to — mnpu yciaoBuM COOJIIOJICHUS, COIVIAaCHO, B

COOTBETCTBUMU C LIeM-J'II/I6O; C Y4CTOM

a) translate into Russian:

1. 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.

2. Legal entity or juristic person means an entity, such as
corporation, that is recognized as having legal personality, i.e. it

is capable of enjoying and being subject to legal rights and

duties.



3. "Arbitrator" means an individual appointed to render an
award, alone or with others, in a controversy that is subject to an

agreement to arbitrate.

4. Before a controversy arises that is subject to an agreement to

arbitrate, a party to the agreement may not:

5. In particular it should be noted that Section 6(b), which
provides for courts to decide substantive arbitrability, is subject

to waiver under Section 4(a).

6. Section 15 is a default provision and under Section 4(a) is

subject to the agreement of the parties.

7. Use of the Land Plot for advertising of goods and services
(including holding promotional events and installing and
displaying all manner of notices, signs and other advertising
materials on the exterior of the Improvements and/or on the

Land Plot) in the established manner and subject to RF

Legislation.

8. Any attachment or other Lien, whether or not with the
Company’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 security interest in and to all of the Collateral, subject to
no other Lien whatsoever, enforceable against the Company, the

Collateral, and all other third parties whatsoever

9. The proviso at the end of the definition exludes the
governments of foreign nations, as well as their agencies and
political subdivisions, from qualifying as entities. Hence, these

units are not subject to the act.

10. Section 2.8 exempted an acquisition in escrow by an escrow

agent subject to a written escrow agreement.

11. If the debtors become subject to bankruptcy administration,

the Russian Bankruptcy Law permits the state to take over the
bankruptcy and to operate the debtor for a period of up to ten

years.

12. Credit organizations are also subject to separate legislation

providing detailed guidelines for the bankruptcy of these

entities.

13. Prior to a formal declaration of bankruptcy, an enterprise is

subject to observation proceedings for a period of three months.




14. Following observation proceedings, the arbitration court

may declare the debtor subject to external administration.

15. At the commencement of external administration, the
arbitration court appoints an external manager, who assumes the

responsibilities of the debtor’s management, subject to

supervision and control by the arbitration court and creditors.

16. The period of external management may last no more than
twelve months, with a six month extension by the court, subject

to a possible extension by the arbitration court.

17. An amicable agreement i1s subject to the requirement that the

claims of the creditors in the first and second order of priority

must be satisfied.

b) translate into English:

. B COOTBETCTBHMM C  pPOCCUHUCKUM  3aKOHOM O

HECOCTOSITETLHOCTH (OAHKPOTCTBE) MO PEIICHUIO apOUTPAKHOTO

Cyada B OTHOINICHUH IMPCANPUATUA-TOJIZKHHUKA BBOAWUTCA BHCIITHCC

YIIpaBJICHHUC.




2. C y4eToM HACTOSAIIEr0 HOPMATHUBHOI'O aKTa JCSITEIbHOCTh
NPEANPUITHS HOJICKUT MPO3PAYHOMY HAIOT000JI0OKEHUIO (1O

be taxed transparently).

3. JleaTenbHOCTh akKIMOHEpHOro oOmiecTBa peryaupyercs 'K

P®.

4. B OTHOIIICHWU KOMITAHWH-AOJKHUKA BBOJMTCS MpoOlEaypa

HAOJIIOICHUS.

5. MmymiecTBO OaHKpOTa PaBHOMEPHO pACHpPECIISICTCS MEXKITY
€ro KpeAuTOpaMyd C YYETOM COOTBETCTBYIOIIETO PEHICHUS

apOUTPaXXHOTO CyjIa.

6. Ilepexom craryca mNyOJNMYHOW KOMIAHWKM K YaCTHOU

OCYHICCTBIIACTCA HpPHU YCJIOBHUH TIPHHATHUA ocoboro peICHUA

YJICHaAMM KOMIIaHHHU.

7. B CcOOTBETCTBHHM C 3aKOHOM O KommoaHusgx 1985 ronma

KOMIIaHMS JIOJKHA BBIOpaTh HaMMEHOBAHWE C COOJIFOIECHHEM

TpeboBanuii Peructparopa KoMIaHuii.

8. B COOTBETCTBUHU C YCTaBOM OOIIIECTBO BIIPaBE OCYIIECTBISAThH

J00bIe BUJIBI JEATEIBHOCTH, HE 3alpelieHHbIe (eaepaibHbIM

3aKOHOAAaTCIbCTBOM.



9. JlesaTenbHOCTh OOIIECTBA OCYIIECTBISCTCS IPU  HAJIMYUU

JIMICH3UH.

10. MupoBoe cornainieHue 3aKiIH4acTCs] TOIbKO MPU HAIUYUHU

corjacus BCCX KpCAUTOPOB U CaMOI'0 JOJIDKHHUKA.

UNIT 18. TYPES OF SECURITY. PLEDGE

1. Read and learn the vocabulary given below:

security / collateral | cpenctBo obecrieueHus

VICIIOJTHCHHS 0053aTeJILCTB

security interest IpaBo, obOecreunBaroiiee
HCIIOJTHCHUE 0053aTEIILCTB;

IpaBo 3ajora

pledge 3aJ10T (ABUKUMOTO MUMYIIIECTBA)

pledge of | 3asor ToBapoB B 000poTe

inventory/stock  in

trade

securities pledge 3aJ10T IICHHBIX OyMar
pledge of an | 3aJ10T IpeaIPHUATUS
enterprise

pledgor / pledgee |3anorogarens/

(pledgeholder) 3aJI0roAe P KaTeh




mortgage 3aJ10T (HEABUKUMOTO
MMYIIECTBA); UTMIOTEKA

mortgagor/ 3aJI0ro/1aTesnn/

mortgagee 3aj10rojiepKaTesib (Mo UIOTEKE)

(fixed/floating) 3aJior (OmpeaeIeHHOro/

charge HEOIPEICIICHHOTO UMYIIIECTBA)

pledged / 3QJI0’)KEHHOE HMYILECTBO;

mortgaged / MpeaMeT 3ajora

charged property /

assets

enforcement of | npuHY IUTENTHHOE

pledge OCYIIIECTBIICHHE paB
3ayiorojiepxkareisi; oOpalieHue

B3bICKAHHWA HA IPCAMCT 3aJ10Ta

levy of execution |oOpaiieHue  B3bICKAHHUS ~ Ha

upon pledged | npeamer 3anora

property

foreclosure oOpaiieHue  B3bICKaHUS  Ha
npeaMer  3aiora  (TJIaBHBIM
00pa3oM B CyJIcOHOM MOPSIIKE)

extrajudicial oOpalieHre  B3bICKaHUS  Ha

foreclosure / peaMeT 3ajiora BO

enforcement of | BHEcyneOHOM mopsake  (6e3

pledge oOpaIleHus B Cy)




1. Translate the following sentences using the terms

given above:

A) from English into Russian:

1. As a security for its obligations hereunder, the
Borrower shall pledge certain movable property to the
Lender as further defined in the Pledge Agreement
attached hereto as Annex 2.

2. Rights to a bank account may serve as a
collateral for the borrower’s obligations under a loan
agreement.

3. The equipment sold hereunder is not subject to
any security interest whatsoever.

4. The Borrower shall not, until the Loan is repaid
in full, create a pledge over its fixed assets, except as
provided in Article 8 hereof.

5. A pledge of inventory shall specify only the
value of the pledged property but not the particular items
to be pledged.

6. The Land Plot shall remain in the possession of
the Mortgagor, provided that the Mortgagee is entitled to
inspect the condition of the Land Plot and to do such
other things as further described in Article 9 below.



B) from Russian into English:

1. Hacrossmum  JIoroBopoM  yCTaHaBJIMWBAETCA
370 Ha  OPEAIpUITAC, UMYIIECTBO UM  AKTHUBBI
3anorongarens Ha cymmy He 6osee 150 000 momn. CHIA.

2. JIroboe 3al0KEHHOE UMYIIECTBO, KOTOPOE
OylleT yTpaueHO WM MOBPEKIECHO B TEUYEHUE CpPOKa
neucTBug  Hacrodmiero JloroBopa, JOMKHO — OBITh
HEMEJJICHHO 3aMEHEHO JPYTMM HWMYIIECTBOM TOM K€
CTOMMOCTH.

3. [IpaBa no ar000My 3QJI0Ty, YCTAaHOBJIEHHOMY B
COOTBETCTBUU C HACTOSIIIUM PaMOYHBIM corjameHuem oo
yCJIOBUSX OOECIeYeHUs HCIOJHEHUS 00s3aTeIbCTB,
MOTYT OBITH MIPUHY IUTEIBHO OCYIIECTBJIEHBI
3anorosiepxkareieM MOpU  COOJIOJACHUU  TMOJOXKCHUHN
IIPUMEHUMOTO 3aKOHO/IaTEIbCTBA.

4. B nensix yaoBieTBOpeHHUS CBOMX TpeOOBaHUM
nmo HacrosameMy KpenutHomy noroBopy Kpemurop
BIIpaBe OOpPaTUTh B3bICKAHUE HA UMYILECTBO, MEPEIaHHOE
B 3a10or KpeauTopy, Kak MpeayCMOTPEHO BBIIIE B CTATHE
8.

5. Ha 3anoxxeHHO€ MMYIIECTBO HE MOXKET OBITh
oOpamieHo  B3bICKaHWe 10 HacTymieHus  Crydas

HEUCIIOJHEHHUS 0053aTEIILCTB.



6. B nmorosope
IPelyCMOTPEHO oOOpallleHue B3bICKAHUS Ha TMIpPeIMET

3aJiora BO BHECYJICOHOM MOPSIIKE BMECTO OOpamieHus B

CY/I.

TYPES OF SECURITY

1. Remember the following:

0 3aJ10IC MOXKCET

HEYCTOMKa liquidated damages
3aJI0T/UMOTEKA pledge/mortgage
yIepKaHUE UMYIIECTBA lien
NOPYUYUTEIBCTBO suretyship
rapaHTus guaranty

3aJ1aTOK earnest money

2. Read and translate the following. Learn the definitions of

the basic terms:

DAMAGES - a sum of money awarded by a court as

compensation for a tort or a breach of contract.




LIQUIDATED DAMAGES — are a sum fixed in advance
by the parties to a contract as the amount to be paid in the event
of the breach. They are recoverable provided that the sum fixed
was a fair pre-estimate of the likely consequences of a breach

but not if they were imposed as a penalty.

MORTGAGE - an interest in property created as a form of
security for a loan or payment of debt and terminated on
payment of the loan of debt. The borrower, who offers the
security, is the morgagor, the lender, who provides the money, is

the morgagee.

PLEDGE (PAWN) — an item of goods transferred by the
owner (the pledgor) to another (the pledgee) as security for a
debt.

LIEN — the right of one person to retain possession of goods
owned by another until the possessor’s claims against the owner
have been satisfied. The lien may be general, when the goods
are held as security for all oustanding debts of the owner, or
particular, when only the claims of the possessor in respect of

the goods held must be satisfied.

SURETY (SURETYSHIP) — security in the form of money

to be forfeited upon nonappearance in court, offered either by



the defendant himself or by other people of suitable financial

resourses, character, and relationship to the defendant.

EARNEST MONEY - is a sum paid by a buyer at the time
of entering a contract to indicate the intention and ability of the

buyer to carry out the contract.

GUARANTY (GUARANTEE) — a secondary agreement in
which a person (the guarantor) is liable for the debt or default of
another (the principal debtor), who is the party primarily liable
for the debt. A guaranty requires an independant consideration

and must be evidenced in writing.

B.

Read and translate the text:

The Russian Civil Code contains several methods of
compelling performance of an obligation. To secure the
performance of an obligation the Russian Civil Code places at
the generous disposal of the creditor six nominate devices
denominated respectively as liquidated damages, mortgage, lien,
suretyship, bank guaranty and earnest money. Of the six security

devices enumerated in Article 329, two are new to Russian law,



1.e., bank guaranty and lien. These two devices were introduced

into Russian Law for the first time by the 1994 Civil Code.

Under Russian law, pledge 1s a commonly used device for
securing the performance of obligations. A pledge agreement is
a typical component of a loan package, i.e. the package of
documentation which is prepared between a bank and a
borrower in order to provide a loan and to secure its repayment.
Apart from a loan agreement, such a package may include a
pledge and/or mortgage agreement, an assignment agreement, a
bank guarantee, a suretyship agreement, a bank account
management agreement etc..

The Russian word “zalog” is used generally to encompass
three separate and distinct doctrines in American law: mortgage
(i.e. “conveyance of a conditional fee of a debtor to his creditor,
intended as a security for the payment of a loan, usually the
purchase price or a part thereof of the real property so
conveyed”), chattel mortgage (i.e. “conveyance of an interest in
personal property, generally made as security for the payment of
money, such as the purchase price of the property, or for the
performance of some other act”), and pledge (i.e. “a deposit of
personal property as security for a debt” or “delivery of goods
by a debtor to a creditor until the debt is repaid™).

The Russian Civil Code recognizes four nominate types of

pledge, 1.e. the pledge of real property or other property similar



in status to real property (“ipoteka”, that corresponds to
“hypothecation” in English), pledge of personalty at a pawnshop
(“zaklad”, that corresponds to “pledge”, in its narrow sense, in
English), pledge of property rights, including rights of claim as
well as securities, and pledge of goods in trade (that corresponds
to chattel mortgage in English).

A mortgage creates two parallel sets of legal relations, i.e.
the first one is between the creditor and the debtor, the second is
between the pledgee and the peldged property. However, the
legal connection between the pledgee and the pledged property
does not create the pledgee’s right in rem with respect to the
pledged property.

Pledge/mortgage may exist in possessory or nonpossessory
form. In the event of possessory pledge, the pledged property is
held by the pledgee; where pledge is nonpossessory, the pledged
property remains with the pledgor. For instance, the mortgage of
real property always has a nonpossessory nature, i.e. the
mortgagor retains the mortgaged building, apartment or land in
his possession and use.

The procedure for the execution of levy on the pledged
property (foreclosure) constitutes an essential part of legislation
concerning pledges. According to Russian law, execution may
be levied in both judicial and extrajudicial manner, although

execution on mortgaged real property may only be levied



through a court action. Translate into English a typical

foreclosure procedure described below:

HOpﬂI{OK oﬁpamelmﬂ B3bICKAHHMS Ha 3aJ10;KEHHbIE AKIINMHN

1) B coorBerctBuu co cratheid 7 JloroBopa 3asora Bce
3aJI0’)KeHHBIE aKIIUK WJIY JIE00ast UX 4acTh MOXKET OBITh MpOJlaHa
o BbIOOPY 3anorojiepkareiisi ¢ MyOJIMYHBIX TOPTOB (B OJUH
WM HECKOJBKO 3TAIlOB), OPraHU3yEeMbIX 3aJIorofep>KaTejieM B
MOPSIKE, IIPEAYCMOTPEHHOM JencTByromum
3aKOHOJIATEIBCTBOM, C HaydaJlbHOW I1eHOM, paBHOM 80%
(BOCBMMJIECSITU MPOILIEHTAM) CTOMMOCTH, YKa3aHHOW B CTaThe

2.3 JloroBopa 3asiora.

Translation Tips
[Topsgox oOpamenus B3bickanusi = Procedure for Levy of

Execution;

Bce 3aJI0’KeHHBIC aKIIMU Wi Jiro0as ux yacTh = all or any part of

the Pledged Shares;

¢ myOJIMYHBIX TOPTroB = at public auction;
B OJIMH WJIM HECKOJIBKO ATAIlOB = in one or more stages;

C HavaJbHOM 1eHOo# = with an opening price



2)  3ayorojaeprkareib BIPaBe MO CBOEMY HCKIHOYUTEIHLHOMY
YCMOTPEHHUIO:
(a) ompenensaTh aaTy, BpeMsS M MECTO MPOBEJACHHUS KaxKJbIX

MyOJIMYHBIX TOPIOB;
(0) ycraHaBnMBaTh MOPSAJIOK MPOBEJACHUS KAKABIX MyOTUYHBIX
TOPIOB;
(B) OCYIIECTBISATh BCE MEPOIPHUITHUS MO MPOBEICHUIO KaXIbIX
MyOJMYHBIX TOProB, BKJIOYAs, MOMHUMO MPOYErO, PEKJIAMHBIE
MEpOIPUATHS, MPU3HAHHbIC 1e7IeCO00pa3HbIMU
3ajoroaepkaresem;
r) yTBEpXKJaThb  PE3yJbTarbl  MYOJWYHBIX TOPIOB U
YBEJIOMJISITh O HUX 3aJIorofaTessi U JPYyTruX 3aUHTEPECOBAHHBIX
JINLL;
1) TPHUBIEKATH areHTa JJIsl COJIECUCTBUS 3aj0roJIep:KaTelio B
OCYIIIECTBIICHUU MOJTHOMOYUH, MPEyCMOTPEHHBIX
noanyHkTamMu (a) - (r) Bblllle, U JEJIETrUPOBATh ar€HTY TaKUE
MTOJTHOMOYMS;
(¢) HaHuMaTh NPOo(EeCcCHOHANTBHBIX KOHCYJIHTAHTOB, BKIIOYAs
OLICHIIIMKOB,  OOMEpPIIMKOB,  HWHXXEHEPOB, IOPUCTOB U
OyXraJiITepoB B CBS3M C  TPOBEJACHUEM TOProB U
OCYILIECTBIICHHEM ITPaB 3aJIOr0IEPIKATEINS; & TAKKE

HECTHU W OIUIaYMBaTh 3aTPaThl U PACXOJbl MO MPOBEIACHUIO
TOPIOB, 3aTpaThl U PACXOJbl CBOMX Ar€HTOB M KOHCYJIbTAHTOB,
HaHITBIX COTVIACHO MOJIMyHKTaM () W (€) BbIIIE, a TaKxke

HOTApHUAJIbHBIC, PCTUCTPAIMOHHBIC 1 UHBLIC 3aTPAaThl U PACXO/bI,



CBSI3aHHBIC C Tepeaadeii mpaBa COOCTBEHHOCTH Ha 3aJ0KECHHBIC

AKIUH ITOKYIIaTCIIO NN 33,JIOI‘OI[Cp)KaTCJHO.

Translation Tips

[0 CBOEMY MCKIIOYUTEIBHOMY YCMOTpEeHHIO = at its sole
discretion;

yCTaHaBIUBATh MOPAJIOK poBeaeHus = to set the procedures for
holding;

MIPU3HAHHBIEC I11EJ1eCO00pa3HBIMU 3aJIoTO/EpKaTeIeM = as may
be deemed advisable by the Pledgee;

HECTH U OIUIaYMBaTh 3aTpaThl U pacxojbl = to incur and pay the
expenses and costs;

HOTapHaIbHBIC, PETUCTPALIMOHHBIC U UHBIC 3aTPAThl U PACXO/IbI,
CBSI3aHHBIE C Mepenayel mpaBa COOCTBEHHOCTH Ha 3ajI0KEHHbBIC
akIuu = notary, registration, and other fees and costs connected

with transferring ownership of the Pledged Shares;

3) 3amoronepkarenb HE BIPABE HAYMHATH TOPTH MO MPOJAXKE
3aI0’)KEHHOTO O0OPYAOBaHUS C IIEHHI HWKE HAYaIbHOM IICHBI,

YKaSaHHOﬁ B ITYHKTC BBIIIIC.

Translation Tips
C IIEHbl HIKE€ HaudalbHOM IleHbl = at a price lower than the

opening price



4) Bce 3arparbl M pacxojbl 3anorojiepxkareis (BKIrOYas,
ITOMHMO IIPOYET0, BCE 3aTPAThl U PACXOIbl, TOHECCHHBIC B CBSA3H
c [MoroBopom 3anora, TopramMu ® Tiepefadyeil  Ipasa
COOCTBEHHOCTH Ha 3aJI0KCHHBIC aKITUH, BKIIFOYAIOTCS B CYMMY

O0ecreyeHHbIX 0043aTEIbLCTB

5) Bcs BeIpyuKa OT Npojaku 3a7105KEHHBIX aKIIUH HaIlpaBIsieTCs

Ha noramedue O0ecIieueHHbBIX 003aTEILCTB.

Translation Tips

Bcst Beipyuka oT npogaxu 3anoxeHHbIx akuuii = All proceeds
from the sale of the Pledged Shares;

norameHue O0ecnieueHHBIX 00s13aTeNnbCcTB = repayment of the

Secured Obligations

6) 3anorojep)karesib BIPaBE€ CaMOCTOSITEJIbHO, B KadeCTBE
3ajorojepkarenis OT HMEHHM 3ajlorojareiis, IepeaaBaTh
a000My TIOKYIIATeNII0 3aKOHHOE IIpaBO COOCTBEHHOCTH Ha
3aI0)KEHHBIC aKIMH, CBOOOJHOE OT BCEX HMYIIECCTBEHHBIX H
WHBIX TpaB 3ajorojepxarens W 3ajgorojarend. Takoi
MOKYyTIaTeNhb BIIPaBe PETUCTPUPOBATH CBOE paBo
COOCTBEHHOCTH BO BCE€X COOTBETCTBYIOIIMX OpraHax BIACTH
MyTeM TMPEACTABICHUS B TaKUE€ OpraHbl CBUJICTEIbCTBA

OTHOCHUTCJIIBHO J_—[OFOBOpa 3ajiora BMECTC CO CBHACTCIIBCTBOM



JOJDKHOCTHOI'O JIMIIa BaHOFOI[CpX(aTCHSI O TOM, HYTO TaKOM

IMMOKYIIATCJIb ABJIACTCA COOCTBEHHHUKOM 3aJIOKEHHBIX aKHHﬁ.

Translation Tips

nepeqaBath  JIIO0OMYy  TIOKYINATEN0  3aKOHHOE  IMPaBo
COOCTBEHHOCTH Ha 3all0KCHHBIC aKIMHM, CBOOOJHOE OT BCEX
UMYIIIECTBEHHBIX W  HWHBIX TMpaB  3ajorofepkareist W
3anorogatens = to transfer legal ownership of Pledged Shares to
any buyer, free of any all proprietary and other rights of the
Pledgee and the Pledgor;

7) Ecnu nio JleMcTByIOIIEMY 3aKOHOJATENLCTBY HE TpeOyercs
perucTpanuss  mnpaBa  COOCTBEHHOCTM  Ha  Kakue-IH0o
3aI0’)KEHHBIC aKIIMA B COOTBETCTBYIOIIMX OpraHax BIIACTH, TO
mepexo TakKuX 3aJI0KCHHBIX aKIMA BO BJIAJICHUE IOKYMATENsd
Wi 3aJIorofiepKarenss U CBUJECTEILCTBO 3aJ0T0JIaTelsl O TOM,
YTO TOKYIATeNIhb WIIM 3aJIorojep)kaTeiab CTall COOCTBEHHHUKOM
3aI0)KCHHBIX ~ aKIUM, SBJISIOTCA  CBUACTEIBCTBOM  IIpaBa
COOCTBEHHOCTH TMOKYyTaTelsd WM 3aJorojiepKaTeliss Ha TaKHe

3a10KEHHBIE AKIIUH.

Translation Tips
CBHJICTEILCTBO IIpaBa coOCTBeHHOCTH = certification of the

ownership



8) 3amoroaep:karellb HE HECET HHUKAKOW OTBETCTBEHHOCTHU B
pe3ynbTaTe MPoJIaku 3aJI0KEHHBIX aKIUK WK JTI000M UX 4acTH
C TOProB, IIPOBEICHHBIX B COOTBETCTBUU C JleHCTByrOIIUM
3aKOHOIATEIIbCTBOM. 3anoroziep;xareib HE HECET
OTBETCTBEHHOCTH IMepej 3ajJorojareiieM B TOM Cliydae, €Ciu
[I€HA MPOJAXHU 3aJ0KCHHBIX AKIMH C TAaKMX TOPrOB OKAXKETCS

MeHbIIIe CyMMbl OOECIIEUEHHBIX 00513aTEILCTB.

Pledges are often accompanied by certain ancillary
documents intended to perfect or evidence the pledgee’s interest
in the pledged property. For instance, a company may be
required to maintain a book/register of pledges wherein entries
evidencing pledges are to be made. Pledged shares should be
reflected as such in the relevant shareholders’ register, and an
appropriate notice of pledge may be attached to physical assets
which are subject to a pledge. Given below is the document
required by Russian law as the basis for making a pledge entry

in a shareholders’ register.



PLEDGE ORDER

For registrar's official use

For registrar's official use

We hereby request for inclusion of the following entry in the

register:

creation of pledge

pledge
type:

termination of

pledge

1ssuer's full name:

Class, category (type) of

securities:

state registration number of the issue:

quantity:

in figures

1n words

THE FOLLOWING DOCUMENT IS THE BASIS FOR




INCLUSION OF THE ENTRY IN THE REGISTER:

document name and

requisites:

PLEDGOR
personal account
number

Full Name (surname first middle):

name of certifying document:

document series: date of issue

number: (registration):

name of issuing (registering) body:

[to be printed on the reverse side of the Pledge Order]

PLEDGEE

Full Name (surname first middle):




name of certifying document:

document number: series: date

of issue (registration):

name of issuing (registering) body:

certificates held by: Pledgor Pledgee
right to receive income belongs Pledgor Pledgee
to:

right of use belongs to: Pledgor Pledgee

terms of use:




ATTORNEY-IN-FACT

Full Name (surname first middle):

name of certifying document:

document number: series: date of 1ssue

(registration):

name of issuing (registering) body:

Signature of Pledgor or its Signature of Pledgee or its

attorney-in-fact attorney-in-fact

L.S. L.S.

Translate into English the articles from the Civil Code of the

Russian Federation:

Cratba 336. [Ipenmer 3anora

1. IIpenmeToM 3ajora MOXET OBITh BCAKOE HMYIIECTBO, B

TOM 4YHCJIE HMYIICCTBEHHbIE IIpaBa (TpeOoOBaHUs), 3a




HCKJIIOYEHUEM MMYIIECTBA, U3BITOI0 U3 000poTa, TPEOOBAHUM,
HEpa3pBIBHO CBI3aHHBIX C JIMYHOCTBIO KPEAUTOPA, B YaCTHOCTH
TpeOOBaHMIT 00  aJluMMEHTax, O BO3MEIICHHU Bpeja,
IMIPUYNHEHHOTO JKW3HH WM 3J0POBBIO, M HMHBIX IIpaB, YCTYyIIKa

KOTOPBIX JIPYTrOMY JIMIY 3alpPEIIcHa 3aKOHOM.

2. 3ajor OTIENbHBIX BHUJOB HMMYIIECTBA, B YaCTHOCTH
MMYIIIECTBA TpakJiaH, Ha KOTOPOE HE JIOMyCKaeTcsl oOpalleHue

B3bICKAHUA, MOKCT OBITH 3aKOHOM 3allpCIICH NI OI'PaHUYCH.

Cratbs 339. JloroBop o 3aiore, ero ¢oopMa U perucTparus

1. B moroBope o 3amore AOJKHBI OBITh yKa3aHbI MPEIMET
3aJIoTa W €r0 OIIEHKAa, CYIIECTBO, pa3Mep M CPOK HCIIOJHCHHS
00s3aTeNIbCTBa, 00ECIIEYMBAEMOr0 3aJIOrOM. B HeM IOJDKHO
TaKXke COACPKAThbCS YyKa3aHWEe Ha TO, y KakKod W3 CTOPOH

HaXO0AUTCA 3aJI0KCHHOC UMYILICCTBO.

2. JloroBop 0 3aj10re J0JKEH OBITh 3aKII0YCH B TUCHbMEHHOU
dbopme.

JloroBop 00 HITOTEKE, a TAaK)KE JIOTOBOP O 3aJI0Te JBHKHUMOTO
MMYIIIECTBA WJIM TpaB HAa MMYIIECTBO B O0OCCIICUCHHUE

00s13aT€NILCTB O  JIOTOBOPY, KOTOPBIA  JOMKEH  OBITh



HOTAapHUaJIbHO YAOCTOBCPCH, IO JICKAT HOTAapHUaJIbHOMY

YJIOCTOBEPCHHUIO.

3. JloroBop 00 UIOTEKE TOKEH OBITh 3aPETUCTPUPOBAH B
MOpPSIAKE, YCTAHOBJIEHHOM JUISI PETUCTPAlUM  CHIEIOK C

COOTBCTCTBYHOIIUM UMYIIICCTBOM.

4. HecoOntoieHre npaBuil, COAECPKAIIUXCS B MyHKTax 2 U 3
HACTOSIIIIEM CTaTbH, BJICYET HEJACHMCTBUTEIBLHOCTH JOTOBOpPA O

3aJI0IC.

Cratea  349. Ilopsimox  oOpallleHWsi  B3BICKAHMSI  Ha

3aJIOKCHHOC NMYILICCTBO

1. TpebGoBanus 3QJI0TOJIepKATENSA (kpenuTopa)
YAOBJIETBOPSIIOTCS M3 CTOMMOCTH 3JIOKEHHOTO HEJIBHKUMOTO
MMYIIECTBA 10 PEIICHUIO CY/Ia.

Y oBieTBopeHue TpeOOBaHUS 3aJIOTOJEpIKATENsT 3a CUET
3aJI0’KEHHOTO HEJIBIXKMMOTO MMYIIECTBa 0€3 oOpallleHust B Cy
JIOMYCKAeTCsd Ha OCHOBAaHUW HOTAPUAIBHO YIOCTOBEPEHHOIO
COTJIAlICHUs 3aJIoroJiepKaTes C 3aJI0TOJIaTeNIEM,
3aKJIIOYEHHOTO  TOCJA€  BO3HMKHOBEHHWS  OCHOBaHUW IS

O6paHI€HI/I}I B3bICKAHHWA Ha MNPCIAMCT 3aj10ra. Takoe cornameHue



MOXKET OBITH IMPU3HAHO CYAOM HCI[GﬁCTBI/ITCJILHBIM 10 HCKY

JIMIA, YbH IIpaBa HAPYHWICHBI TAKUM COI'JIAILICHHUCM.

2. TpeboBaHus 3ajoroaep:Karesisi YIOBICTBOPSIIOTCS 3a CUET
3aJ10)KEHHOT'O JIBMKMMOTO UMYIIIECTBA I10 PEUICHUIO Cyaa, €CIu
MHOE€ HE IIPEeIyCMOTPEHO COIVIAllIECHHWEM 3aJIorojaTelisi ¢
3anorojiepkarenaeM. OaHaKo, Ha MpeIMET 3aJjiora, nepelaHHbIn
3aJI0TOJIep)KaTeIl0, B3bICKAHHME MOXKET OBITh O0O0pallleHO B
MOPsJIKE, YCTAaHOBJICHHOM JOTOBOPOM O 3ajiore, €Clid 3aKOHOM

HE YCTAHOBJIEH UHOM MOPSIOK.

3. B3piCkaHue Ha TpeaMeT 3ajora MOXET ObITh OOpalleHO
TOJIBKO TIO PEIICHUIO Cy/1a B CIIydasx, KOT/ia:

1) Ul 3aKJIIOYEHUsT JOTOBOpa O 3aJI0re
TpeOOBANIOCHh COTJIACHE WJIM pa3pelieHUue APYTroro JuIia
WJIM OpraHa;

2) MPEAMETOM 3aJI0Ta SBJISIETCS UMYIIIECTBO,
uMeroIee 3HAUYUTEIIbHYIO HUCTOPUYECKYIO,
XYJIO’KECTBCHHYI0 WJIM HWHYIO KYJIbTYPHYIO II€HHOCTh
JUUIsL OOIIIECTBA;

3) 3aJI0roJlaresib OTCYTCTBYET U YCTAaHOBUTH

MECCTO €I'0 HaXOXACHHUA HCEBO3MOZKHO.

REVISION



1. Translate the following:

A.

The Pledgor has entered into this Pledge Agreement for
the purpose of providing security to the Pledgeholder for
the performance of all its obligations and satisfaction of its
liabilities to the Pledgeholder arising under the Share Sale

and Purchase Agreement.

As of the date hereof, the principal amount of the
Obligations secured by the pledge hereunder consists of
Euro 4,182,500 (four million one hundred eighty two
thousand five hundred Euro), plus (i) accrued Interest
thereon in accordance with the terms of the Share Sale and
Purchase Agreement, (i1) expenses incurred by the
Pledgeholder in exercising its rights against the Pledgor
hereunder, and (ii1) in the event of a Default, Default

Interest and Transaction Costs in a maximum amount of

Euro (Euro ).

The Pledgor hereby provides to the Pledgeholder, as
security for the prompt payment and performance of the

Obligations when due, to the fullest extent available under



any applicable federal, local or municipal law, statute,
regulation, ordinance, decree, decision or order (including
without limitation, a court or arbitration tribunal order) or
any interpretation thereof by any governmental authority
(collectively, the "Applicable Law"), a first priority
pledge of all of the Pledgor's right, title and interest in the
Shares (as the term is defined in the Share Sale and
Purchase Agreement) now and/or hereafter held by it in
XXX, as specified in more detail in Annex A hereto and as
amended from time to time, and any Proceeds therefrom
(as defined in Article 2.4 below) (collectively, the
“Pledged Shares™).

It is expressly agreed, however, that any shares or parts of
any successor company of the Company or any in-kind
capital distributions made in respect of the Pledged Shares,
whether resulting from a full or partial swap or redemption
of the shares of stock comprising the Pledged Shares in
connection with the liquidation or reorganization of the
Company or otherwise, shall constitute proceeds (the
"Proceeds") which shall be substituted as Pledged Shares

hereunder.

Upon execution of this Pledge Agreement, the Parties shall
sign and address to the independent registrar of XXX a



pledge notice regarding this Pledge Agreement, in the
form attached as Annex B hereto, or such other form

required by the registrar.

The Pledgor shall defend at its own cost the Pledge, as a
valid first priority pledge in the Pledged Shares, and all its
rights, title and interest in and to the Pledged Shares

against the claims of any third parties.

In the event of failure by the Pledgor to diligently defend
against or discharge any claim that contests or is otherwise
inconsistent with any such rights, title, interest or Pledge,
the Pledgeholder, in its sole discretion, may contest, settle
or discharge any such claim, and the Pledgor shall pay to
the Pledgeholder, on demand, the costs and expenses,

including attorneys' fees, thereof.

The Pledgor shall promptly notify the Pledgeholder of any
attachment or other legal process levied or attempted to be
levied against the Pledged Shares, of any loss of or
damage to the Pledged Shares and of any other event
affecting any of the Pledged Shares that might in any way
have a Material Adverse Effect on the wvalidity or
enforceability of the Pledge created hereby or on the rights

or remedies of the Pledgeholder hereunder.



The Pledgor shall not create or permit to exist by any
means any pledge, lien, transfer of rights, assignment,
agreement or arrangement for security of any kind (an
"Encumbrance") on or in connection with any part of the

Pledged Shares other than this Pledge Agreement.

3ajorojiateab HE BIIPABE COBEPIIATH ACUCTBUS, MOTYIIUE
BOCITPEMATCTBOBATh MCIIOJHEHHUIO HacTosmero JloroBopa
3aJ10Ta WIM HOPOJAUTh €ro HapylleHue (BKIro4as, IIOMUMO
IIPOYETO, OCYIIECTBICHUE MM CBOMX IIpaB Trojoca IIo
3aI0)KEHHBIM ~ AKUMSAM B  HApYLWIEHHE  HACTOSILIETO
JloroBopa 3ajora WM 3aKJIIOYEHHE COTJIAIICHUS O
rOJIOCOBAHUU WJIA COTJIAIICHUS O IPEIOCTaBJICHUU IpPaB
rojioca WiM IpaB Ha BbIJAyy COTJIACHMM, OTKA30B OT IMpaB
WA TOATBEPKICHUNA B OTHOIIEHUN 3aJI0KECHHBIX AKIIUH,

MIOMMMO HacTosiiero /Jlorosopa 3anora).

B cnydyae Heucnonnenus: o0a3aTensCcTB 3a10roAepKaTeiib
BIIpaBe OOpaTUTh B3bICKAHWE Ha 3aJIOKEHHbIE AKIUU
yTEM HaIpaBJICHUSA 3ajorogaTeinto IIPOCTOTO
MAUCHbMEHHOTO YBEJIOMJICHMUS, UH)OPMUPYIOIIETO

3anorogatens o HeucnomHeHnn 0053aTEIBCTB U O CYMME



HerorameHHelx  O0s3aTeabCcTB, 0€3 HE0OXOIMMOCTH
MOJTYYCHHUST PEIISHUs Cy/a WM BBIIOJHEHUS KaKUX-IHOO

UHBIX (HOPMAJIBHOCTEM.

[Tocmie wnampaBneHuss YBemomiieHus o0 HeucnomHeHun
00s13aTeNIbCTB  3aJIOrojiepKareib BOpaBe II0 CBOEMY
BBIOOPY COBEPIIUTH OJHO WJIM HECKOJIBKO U3 CJSIYIOIIUX
JIIEVCTBUI B OTHOIIEHNHN BCEX 3AJIOKEHHBIX AKIINN WIIN UX
gacti: (1) mnpuoOpecTd TMpaBO COOCTBEHHOCTH Ha
3ao)KeHHbIe AKIIMM Ha OCHOBAHUM MPUEMIIEMOTO IS
3anorojep:xaress Mo (popme U CyIIecTBY COIJIallleHUs: 00
OTCTYIIHOM,  IOJAMNHCAHHOIO  3ajorojareieM  Ju0O
3ajorojepkaresieM WM  HAa3HAYEHHBIM UM  JIMIIOM
COTJIACHO  JIOBEPEHHOCTH, C OIUIaTod B  ¢opme
aHHYJIMPOBAaHMS BCEX HemorameHHbIX O0S3aTenbCTB WU
WX YacTH (MpHYeM Takas mepejada MpaBa COOCTBEHHOCTH
OyJIeT TOJTHOCTHIO WJIM YACTUYHO 3aMEHSATH OOpalieHue
B3bICKAHUSI Ha 3aJlO)KEHHbIE AKIMH TI0 HACTOAIIEMY
JHoroBopy 3asiora); (il) OCyIIECTBUTb WJIM OPraHU30BaTh
npoJiaxXy 3aJI0KEHHBIX AKIMI 06€3 oOpallleHus! B Cya WId
apouTpaxx ¢ MyOJIUYHBIX TOPTOB, MPOBOJAMMBIX B MOPSJIKE,
npeaycMotrpeHHoM [IpuMeHuMbIM rpaBoM; (ii1) BO3OYIUTh
CyneOHYI0 WM apOUTPaXHYIO MPOLEAYpYy OOpalieHus
B3bICKaHMsI Ha 3aJIO’)KEHHbIE AKIHUM B  TOPAJKE,

MpeaIyCMOTPEHHOM  HOAMyHKTOM  6.3.5; mmbo  (iv)



T0OUBATHCSI OCYILECTBICHUSI BCEX M BCAYECKUX MPOUUX
MpaB B OTHOIICHUH 3AJIIOKEHHBIX AKIHWU U 3aJ0T0aTeNs,

MPEyCMOTPEHHBIX [[pUMEHUMBIM MTPABOM.

B cootBerctBUM ¢ moanmyHKToM (i) mnyHKTa 6.3,
3anoxkeHHble AKIMU MOTYT OBbIThb TOJHOCTBIO WJIU
YaCTUYHO MPOAAHBI IO YCMOTPEHUIO 3aJOrojepKareis ¢
NyOJIMYHBIX TOPrOB, MPOBOJUMBIX B OJIMH WJIM HECKOJIBKO
ATANOB B TMOPSJKE, MNPEeayCMOTpeHHOM [IpuMeHuMbIM
IPaBOM, CO CTapTOBOM LIEHOM B pa3Mepe CTOUMOCTH,

YKa3aHHOW BBIIIE B MyHKTE 2.3.

B cnyyae, ecnu 1o utoram myOJUYHBIX TOProB HE OyJeT
COBEpIICHA TMOKYIIKa, 3aJ0roJareiib COTrJallaeTcsi, 4TO
3anorojiepkaTeib BIpaBe NMPUOOPECTH Bce 3aJI0KEHHBIE
Akuuy win o0yl UX 4YacTh M BIOCIEICTBUM BIIAJIETh
STUMHU 3allO)KCHHBIMU AKIUSAMH, KOTOpble HE OyayT
SBJISITCS. OOBEKTOM KaKOro-M0o mpaBa UM TpeOOBaHUA,
npu 3ToM OO0s3atenbcTBa OyayT 3a4TCHBI B CUET yIUIATh
MOKYIMHOM  IIE€HBI,  ONpPEJCISIEMOM HAa  OCHOBAaHWU

CTOMMOCTH, YKa3aHHOW BBIIIE B ITYHKTE 2.3.

B cnydyae Heucnonnenusi o043aTensCTB 3a10roAepKaTelib
BIIpaBE IO CBOEMY YCMOTPEHHIO BMECTO MPUOOPETEHUS

3aJI0)KEHHBIX AKIIMA Y 3aJI0roAaTeNsl WIIK OCYIIECTBICHUS



MOJTHOMOYMSI Ha TPOJAXY, Kak MPETyCMOTPEHO BHIIIE B
noanyHkrax (1) u (i) nyHkra 6.3, (1) BO30yAUTH
apOUTpakHyI0 TIPOLEAYypY OOpallleHusT B3BICKAHUS Ha
3ayiokeHHbIe AKITUU U JOOWBATHCS WUCIIOTHEHUS PEIICHUS
apouTpaxka yepe3 pOCCUUCKUN CyJ UIn apOUTPAKHBIN Cy/T
KOMIIETEHTHOW IOpUCAMKIMU 100 (i1) BO3OYIUTH B
POCCUICKOM CyJIe UM apOUTPAKHOM CYJ€ KOMIIETEHTHOU
IOPUCIUKIMU CyJIeOHOE pa3OupaTesbcTBO 00 OOpalleHuu

B3BICKAHUS Ha 3aJI0KEHHBIE AKIINN.

B cinyuae HeucnonHenust 0043aTesibCTB 3a10roepxKaTesb
BIIpaBe ¢ MoMeHTa Takoro HeucnonHeHus: 00A3aTeIbCTB
0 CBOEMY  MWCKIIOYUTEIBHOMY U  0€3yCIOBHOMY
YCMOTpPEHHIO, 0€3 yBEJOMJICHHUS B aJpec 3ajlorojaress, B
JOTIOJTHEHUE K JIIOOBIM JIPYTUM CBOUM IpaBaM, KOTOpPbHIC
MPEYCMOTPEHBI IO HACTOAIEMY JIOTOBOPY WM MOTYT Ha
VMHBIX OCHOBAHUSX CYIIECTBOBaTh 10 IIpuMmeHnmomy
IpaBy, & HE B OIPAaHUYECHUE TAKOBBIX, JINYHO WJIM 4YEPE3
MOCPEICTBO HA3HAYEHHOTO CYJOM JHMIA BCTYHaTh BO
BJIaJICHWE BCEMH WU JIOOBIMU 3aJI0KEHHBIMU AKITUSMU,
KOTOpbIE  €II€ HE  HaxXOAATCS  BO  BJAJCHUU
3ajorojiepkaresisa; B Clydyae, €CId 3alloroJeprKareib
noTpeOyeT WM TONBITAETCS BCTYNUTh BO BIAJICHUE
3aJI05)KEHHBIMU AKIHMSIMUA HPH OCYILIECTBICHUHN CBOUX IPAB

no Hacrosmemy [loroBopy 3amora, 3ajiorogareib



corlamacTcda HC3aMCAJIMUTCIBbHO IICPCAAaTb HMX B IIOJHOC

BJIAZICHUE 3AJIOTOJICP>KATEIS.

B cinywae, ecnm cyMma, NOJIydeHHas MNOpH Tepeaade
3an0keHHbIX AKIUNA B COOCTBEHHOCTh 3ajorojepKarens
WIM WHOTO TPETHhEro JIMLa COrJIaCHO JaHHOM cTarbe 6,
OKa)KETCSl HEJOCTATOYHOM Jisi MOKpBITUSL O0sA3aTENbCTB,
3asoroiepxareab UMEET MPABO Ha MOJIYYEHUE PA3HUIIBI 32

CYET MHOT'O UMYIIIECTBA BCEX 3aJI0r0IATEIIEH.

3anorofepxkaTeib CUYUTACTCS MNPOSBISIONIUM Pa3yMHYIO
CTENEHb 3a00TJIMBOCTH B Cilyyae, €ClId OH MPOSBIACT B
OTHOIICHUM 3aJ0KEHHBIX AKIMA Ty K€ CTEICHb
3a00TIUBOCTU " KBaTU(UKAIIWH, KOTOPYIO
OCMOTpUTEIIbHAsI CTOPOHA MPOSABIsUIA Obl MpPHU BEACHUU
COOCTBEHHBIX JIeJI, 4 TAKXKE B CiIydyae, €CJIM OH COBEpIIAET
B OTHONICHUH 3aJIOKECHHBIX AKIMH JIEHCTBUE, TMCHbMEHHO

3aIlIpOIICHHOC 3aJ'IOFO,Z[aT€J'ICM.

UNIT 19. TRANSLATING LEGAL INSTRUMENTS:
POWER OF ATTORNEY

1. Read and remember the following:

POWER OF ATTY - An instrument by which one person
authorizes another to act for him in a manner which is as legally

binding upon the person giving such authority as if he



personally were to do the acts. It does not have to be made in
favor of a licensed attorney. Most standard powers of attorney
are automatically revoked should you become incompetent; A
document under which a grantor gives an agent powers to act on

behalf of the grantor.

2. Translate the following document:

SAMPLE GENERAL POWER OF ATTORNEY

I, [YOUR FULL LEGAL NAME], residing at [YOUR FULL
ADDRESS], hereby appoint
of ,

) ,dS my

Attorney-in-Fact ("Agent").

If my Agent is unable to serve for any reason, I designate

,of ,

as my successor Agent.

I hereby revoke any and all general powers of attorney that
previously have been signed by me. However, the preceding
sentence shall not have the effect of revoking any powers of
attorney that are directly related to my health care that

previously have been signed by me.



My Agent shall have full power and authority to act on my
behalf. This power and authority shall authorize my Agent to
manage and conduct all of my affairs and to exercise all of my
legal rights and powers, including all rights and powers that I
may acquire in the future. My Agent's powers shall include, but

not be limited to, the power to:

1. Open, maintain or close bank accounts (including, but not
limited to, checking accounts, savings accounts, and certificates
of deposit), brokerage accounts, and other similar accounts with

financial institutions.

a. Conduct any business with any banking or financial
institution with respect to any of my accounts, including,
but not limited to, making deposits and withdrawals,
obtaining bank statements, passbooks, drafts, money orders,
warrants, and certificates or vouchers payable to me by any

person, firm, corporation or political entity.

b. Perform any act necessary to deposit, negotiate, sell or
transfer any note, security, or draft of the United States of

America, including U.S. Treasury Securities.

c. Have access to any safe deposit box that I might own,

including its contents.



2. Sell, exchange, buy, invest, or reinvest any assets or
property owned by me. Such assets or property may include

income producing or non-income producing assets and property.

3. Purchase and/or maintain insurance, including life
insurance upon my life or the life of any other appropriate

person.

4. Take any and all legal steps necessary to collect any
amount or debt owed to me, or to settle any claim, whether
made against me or asserted on my behalf against any other

person or entity.
5. Enter into binding contracts on my behalf.

6. Exercise all stock rights on my behalf as my proxy,
including all rights with respect to stocks, bonds, debentures, or

other investments.
7. Maintain and/or operate any business that I may own.

8. Employ professional and business assistance as may be
appropriate, including attorneys, accountants, and real estate

agents.

9. Sell, convey, lease, mortgage, manage, insure, improve,
repair, or perform any other act with respect to any of my
property (now owned or later acquired) including, but not
limited to, real estate and real estate rights (including the right

to remove tenants and to recover possession). This includes the



right to sell or encumber any homestead that I now own or may

own 1n the future.

10. Prepare, sign, and file documents with any
governmental body or agency, including, but not limited to,

authorization to:

a. Prepare, sign and file income and other tax
returns with federal, state, local, and other governmental

bodies.

b. Obtain information or documents from any
government or its agencies, and negotiate, compromise,
or settle any matter with such government or agency

(including tax matters).

C. Prepare applications, provide information, and
perform any other act reasonably requested by any
government or its agencies In connection with
governmental benefits (including military and social

security benefits).

11. Make gifts from my assets to members of my family and
to such other persons or charitable organizations with whom I
have an established pattern of giving. However, my Agent may
not make gifts of my property to the Agent. I
appoint ,of

5 5




, as my substitute

Agent for the sole purpose of making gifts of my property to my
Agent, as appropriate.

12. Transfer any of my assets to the trustee of any revocable
trust created by me, if such trust is in existence at the time of

such transfer.

13. Disclaim any interest which might otherwise be
transferred or distributed to me from any other person, estate,

trust, or other entity, as may be appropriate.

This Power of Attorney shall be construed broadly as a
General Power of Attorney. The listing of specific powers is not
intended to limit or restrict the general powers granted in this

Power of Attorney in any manner.

Any power or authority granted to my Agent under this
document shall be limited to the extent necessary to prevent this
Power of Attorney from causing: (i) my income to be taxable to
my Agent, (i1)) my assets to be subject to a general power of
appointment by my Agent, and (iii)) my Agent to have any
incidents of ownership with respect to any life insurance

policies that I may own on the life of my Agent.

My Agent shall not be liable for any loss that results from a
judgment error that was made in good faith. However, my

Agent shall be liable for willful misconduct or the failure to act



in good faith while acting under the authority of this Power of

Attorney.

[ authorize my Agent to indemnify and hold harmless any

third party who accepts and acts under this document.

My Agent shall be entitled to reasonable compensation for
any services provided as my Agent. My Agent shall be entitled
to reimbursement of all reasonable expenses incurred in

connection with this Power of Attorney.

My Agent shall provide an accounting for all funds handled
and all acts performed as my Agent, if I so request or if such a
request is made by any authorized personal representative or

fiduciary acting on my behalf.

This Power of Attorney shall become effective immediately,
and shall not be affected by my disability or lack of mental
competence, except as may be provided otherwise by an
applicable state statute. This is a Durable Power of Attorney.
This Power of Attorney shall continue effective until my death.
This Power of Attorney may be revoked by me at any time by

providing written notice to my Agent.

Date ,20

at ’




4. Fill in the chart:

JOBEPEHHOCTh

limited  liability  company

“Golden Age” (hereinafter, the
“Company”), a legal entity
organized and existing under
the laws of the Russian
Federation and having its legal
address at: 13 Novy Boulevard,
103051

Moscow, Russian

Federation,

B JIMOC CBOCTO I'CHCPAJIIBLHOI'O

IUAPEKTOpA, ACUCTBYIOIIETO HA

OCHOBaHHUHU IIOJTHOMOYMH,
MPEAYCMOTPEHHBIX  YCTaBOM
OomecTBa, HACTOSIIAM

Ha3HA4aCT CBOUM ITOBCPCHHbLIM




rocnoxy CMur

for, and in the name of, and on
behalf of the Company, with
full power and authority

Ha IIOAIMCAaHNuEe OT UMEHHU U B
nHTepecax OOmecTBa Bcel H

BCSIUECKOM JOKYMCHTAIIMK B

CBSI3U v T1000M
VHTEIUICKTYJIbHOU
COOCTBEHHOCTEIO,
OTHOCSIIEUCS K

[IproOpeTeHnto, K KOMIaHUU
JS wmm x moboMy wu3z ee
AddunnpoBaHHbIX UL, A

TaKK€ Ha IOAMNHCAHME U
BPYYECHUE BCEX M BCIYECKUX
JIOKYMEHTOB, aKTOB,
CBU/JICTECIILCTB, 3asIBJICHU,
MAaTEPUAIIOB HA PETUCTPALIUIO

WJIA JOTOBOPOB




as she deems necessary,

appropriate  or  desirable,

including any amendments

thereto, in each case In

connection with the
accomplishment of the actions
contemplated by the FIA or the
Purchase Agreement and the
fulfillment of

the intent

thereof;

Bce TepmuHBI, HCIIOIB3yEMBIE
B Hacrosmen JloBepeHHOCTH,

KOTOpbIM HC  JOdHO  HHOIO

OIIPCACIICHUS, HNMCIOT

3HAYCHHC, JaHHOC UM B

CornameHnn O  pPaMOYHBIX
YCJIOBUSIX U MOPSIIKE

OCYIIECTBJICHUS CHEJIKA OT 4

nexaops 2000 roja,
3aKJIFOYEHHOM MEXIY
KOMIIAHUSIMHU =~ ------------- u
___________ : C y4eTOM

MNEpuoaANYCCKN BHOCHMBIX B

HEro U3MEHEHUH.




This power of attorney shall
continue in full force and effect
for one year unless earlier

revoked in writing.

IN WITNESS WHEREOQF the
foregoing power of attorney
was duly executed this

of December, 2001.

day

LIMITED LIABILITY
COMPANY “GOLDEN
AGE”

By: Igor Smirnov

General Director

5. Translate this authentic legal document into Russian:

[TO BE PRINTED OUT ON **** LETTERHEAD]

POWER OF ATTORNEY




This special power of attorney, issued by **** (hereinafter, the
“Company”), a legal entity organized and existing under the

laws of **** with its registered office at: ****

HEREBY EMPOWERS:
, citizen of the [ ], passport
issued on by
(hereinafter, the ‘“Attorney-in-
fact”)

to act in the name and on behalf of the Company with respect to
obtaining by the Company of an advance approval of the RF
Ministry on  Antimonopoly Policy and Support of
Entrepreneurship (hereinafter, the “Federal Antimonopoly
Ministry”) for the acquisition by the Company of participatory
interest in Limited Liability Company “****” (hereinafter, the
“rickE) representing more than 20% of the charter capital of
LLC “****”  including but not limited to performing the

following actions:

- to sign on the Company’s behalf an application as well as
any other documents which are to be filed with the Federal

Antimonopoly Ministry and to file those as well as any



other documents which may be requested by Federal
Antimonopoly Ministry in connection with the Company’s
application;

to meet and negotiate with the relevant Federal
Antimonopoly Ministry officials any and all aspects of the
Company’s application;

to make any and all inquiries, including but not limited to
the relevant governmental authorities and third parties
such as banks, with respect to receiving and to receive
from them any and all documents and information which
may be necessary or appropriate in connection with the
consideration of the Company’s application by the Federal
Antimonopoly Ministry;

to receive any and all documents, letter certificates or
other documents which are to be issued by Federal
Antimonopoly Ministry as well as by any other relevant
governmental agency in connection with the Company’s
application; and

to conduct any and all other legally permitted actions the
Attorney-in-fact may deem necessary or appropriate to
obtain the advance Federal Antimonopoly Ministry

approval of the said transaction.



This power of attorney is valid for forty-five (45) days as of the
date of its issuance, and any of the powers listed herein may be

assigned by the Attorney-in-fact to any third party.

Tokyo, Japan
February [Date], the year two thousand two

For Hkokok

Its:

ASSIGNMENTS

1. Define the term “power of attorney”.

2. Explain the difference between ‘“attorney-in-law” and

“attorney-in  fact”. Provide the respective British

equivalents to these terms.



3. Translate into English:

a)

b)

d)

['enepanbHas JOBEPEHHOCTh; MOBEPEHHBIN; aIBOKAT;
JOBEpUTEIIb;, AHHYJHUPOBATh (OTO3BaTh) JOBEPEHHOCTD;
KPEIUTHBIE OpraHU3alUM; JICHCTBOBAaTh OT MOETO MMEHU;
OCYILIECTBIATh BKJAJbl HAa CYET WU CHSATHE CPEICTB CO
CYeTa; JOXOJIHbIE W HEIOXOJHBIE BHUJbBI HMMYIIECTBA;
YCTAHOBUBIIIASICA TMpAKTUKA JapeHus; OTKa3 OT Mpas;
MoJIeKaTh IIUPOKOMY TOJIKOBAHUIO; JIOJTOBPEMEHHAs

JOBEPECHHOCT.

I[OBCpCHHOCTBIO Ha3bIBACTCA JOKYMCHT, C IIOMOIIbIO
KOTOPOro AOBCPUTCIIb IIPCAOCTABIIACT CBOCMY AarcCHTY

IIOJIHOMOYUA ,HCIZCTBOB&TB OT CBOCT'O UMCHHU.

HaCTOHH_II/IM A OT3bIBAKO BCC )41 BCAYCCKUC

JTOBEPEHHOCTH, KOTOPhIE OBLIIN paHee MOAMHCAaHbl MHOM.

JlaHHast  JOBEPEHHOCTh  IPEAOCTABISAET MOEMY
arcHTy BCE IIOJIHOMOYMSI Ha BEJICHUE MOUX JEI U
OCYIIECTBJIEHHE BCE€X MOMX 3aKOHHBIX TIpaB U
MOJIJHOMOYHM, BKJIHOYasg BCE€ TMpaBa H IOJHOMOYMS,

KOTOPBIE S MOTY MPUOOPECTH B Oy AyIIEM.



e) Hacrosimiass A0BEpEHHOCTh MPEAOCTABISICT MOEMY
arcHTy IOJITHOMOYHMS Ha OCYIIECTBJICHUE TApPCHHS 3a CUeT
MOCTO HMMYIIECTBA WICHAM MOCH CEMbH, MHBIM JIHIAM U
OJIarOTBOPHUTEIIPHBIM OpPraHM3aIldsIM, a TaKXKe TaKUM
JUIAM W OpPraHu3alusaM, C KOTOPBIMH Yy  MCHS

YCTAaHOBUJIACH IIPAKTHUKA JAPCHUA.

f) Hacrosimass nOBEpEHHOCTh TMOJJICKUT MHUPOKOMY

TOJKOBAHHIO KaK I'CHCPaJIbHasA JOBCPCHHOCTD.

g) Hacrosiiasgs [0BEpEeHHOCTh BCTYHaeT B CHIy C

MOMCHTA €€ INoOAIIMCAaHHNA U SABJISICTCA MOKU3HECHHOM.

h) JlaHHass TOBEPEHHOCTh MOXET OBbITh aHHYJIHWPOBaHA
MHOH B JIF000€ BpeMs IMyTeM HampaBieHHsS MHCbMEHHOTO

YBCOAOMJICHUA MOCMY arcHTY.

UNIT 20. TRANSLATING LEGAL INSTRUMENTS:
PROMISSORY NOTE

PROMISSORY NOTE - A written document in which a
borrower agrees (promises) to pay back money to a lender
according to specified terms. A written promise to pay a certain

sum of money, at a future time, unconditionally.



A promissory note differs from a mere acknowledgment of
debt, without any promise to pay, as when the debtor gives his
creditor an I 0 U. In its form it usually contains a promise to
pay, at a time therein expressed, a sum of money to a certain
person therein named, or to his order, for value received. It is

dated and signed by the maker. It is never under seal.

He who makes the promise is called the maker, and he to

whom it is made is the payee.

Although a promissory note, in its original shape, bears no
resemblance to a bill of exchange; yet, when indorsed, it is
exactly similar to one; for then it is an order by the indorser of
the note upon the maker to pay to the indorsee. The indorser is
as it were the drawer; the maker, the acceptor; and the indorsee,

the payee.

Most of the rules applicable to bills of exchange, equally
affect promissory notes. No particular form is requisite to these
instruments; a promise to deliver the money, or to be

accountable for it, or that the payee shall have it, is sufficient.

There are two principal qualities essential to the validity of a
note; first, that it be payable at all events, not dependent on any
contingency nor payable out of any particular fund. And,
secondly, it is required that it be for the payment of money only
and not in bank notes, though it has been held differently in the
state of New York.



A promissory note payable to order or bearer passes by
indorsement, and although a chose in action, the holder may
bring suit on it in his own name. Although a simple contract, a
sufficient consideration is implied from the nature of the

instrument.

VOCABULARY

Read and remember the following:

maker BEKceJe1aTeIb,
TpaccaHT

payee BEKceJeAepiKaTellb,
PEMUTEHT

bill of exchange MIePEBOTHOM

BCKCCJIb, TPATTA

indorser WHJIOCCAHT, )KHPAHT
indorsee WHJIOCCAT, JKUPAT
drawer TpaccaHT,
BEKcCeJleIaTeNb

drawee Tpaccar
acceptor aKLCIITaHT
bearer a promissory note | mogaTenb,

payable to bearer NpEAbIBUTEID

IPOCTOM  BEKCEJIb,




OIJIAYMBAEMBIN  HA
PEAbSIBUTEIIS
in arrears interest in arrears 3aJI0JDKEHHOCTb,
3aJI0JDKEHHOCTh 10 | JTOJIT
MpoIICHTaM
misrepresentation BBEJICHUE B
3a0/1y’K/ICHUE,
UCKaxeHue (hakToB
omission 0Oe3enCcTBUE
adjudication adjudication  in/of | mpuzHaHuUe
bankruptcy
MIPU3HAHUE
OAHKPOTOM MO CyAy
trust deed aKT  YTBEPXKICHUS
JIOBEPUTEIILHOM
COOCTBEHHOCTH
guarantor rapant
STANDARD PROVISIONS
to be accountable for a|obecneunTh pacyet 1o
promissory note JICHEKHBIM CyMMaMm
a promissory note payable to | Bekcenb, OTLTaYMBaEMBbIH




order or a bearer

IIPUKA3y WU HA IPEIBABUATEINS

in the nature of interest

MMEIOIIN I Xapakrep

MPOLICHTOB

to reduce the principal balance

COKpPATUTb OCTATOK OCHOBHOI'O

J0oJIra

a late charge

njaTa 3a MpocpoUKy

liquidated damages 3apaHee OLICHEHHBIE YOBITKU

interest in the property BEIIHOE MTPaBO HA UMYIIECTBO

to waive OTKa3bIBaThCS

release of any collateral or|ormena 1100010

party liable hereunder JTOMOJHUTEILHOIO  CPEJICTBA
obecrieueHus  00sA3aTeNIbCTBA
Wi OCBOOOXICHUS oT
OTBETCTBEHHOCTH 1100010
A, OTBEYAIOIIErO o

HACTOSIIIEMY BEKCEIIIO

SAMPLE PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, an individual
with an address of [list address of maker], ("Maker"),

unconditionally promises to pay to the order of [list name of

person receiving payments on the note], at [list address where

payments will be made], or at such other place as may be




designated in writing by the holder, the principal sum of $[e.g.
25,000.00], together with interest in arrears from the date hereof
on the unpaid principal balance, at the rate of [e.g. 10.00]
percent per annum.

Principal and interest shall be payable in [e.g. 60] equal
monthly installments of $[e.g. 510.14] each, commencing on
[e.g. February 12, 1997] and continuing on the same day of
each month thereafter until and including [e.g. February 12,
2002]. The remaining unpaid principal, together with any
accrued interest, shall be due and payable in full on [e.g.
February 12, 2002], if not already paid.

All payments under this Note shall be in lawful money of the
United States.

In no event shall the interest and other charges in the nature
of interest hereunder, if any, exceed the maximum amount of
interest permitted by law. Any amount collected in excess of the
maximum legal rate shall be applied to reduce the principal
balance.

All payments under this Note shall be applied first to late
fees and costs, if any, second to interest then due, if any, and the
balance to principal.

The Maker agrees to pay to the holder all costs, expenses and
reasonable attorney's fees incurred in the collection of sums due
hereunder, whether through legal proceedings or otherwise, to

the extent permitted by law.



This Note may be prepaid at any time, in whole or in part,
without penalty or premium.

If any installment hereunder is not paid within [e.g. 10] days
of the date the same is due, the Maker shall pay to the holder a
late charge equal to [e.g. 7.00 - must be "fair and reasonable"]
percent of the overdue payment as liquidated damages, and not
as a penalty.

After the maturity of this Note, or upon any default, this
Note shall bear interest at the rate of [e.g. 10.00 - maximum
amount is limited by law] percent per annum, at the option of the
holder.

This Note 1s secured by a [list document that secures the
note, e.g. "mortgage"| dated [date document was signed], and
executed by [list name of person(s) or company that signed this
document], with respect to the following property: [list the
securtiy, e.g. description of real estate].

At the option of the holder, this entire Note shall become
immediately due and payable, without demand or notice, upon
the occurrence of any one of the following events:

(a)  failure of the Maker to pay any installment hereunder

when due, which shall continue for [e.g. /0] days;

(b)  any misrepresentation or omission of or on behalf of

Maker made to the holder in connection with this

loan;



(c) insolvency or failure of Maker or any guarantor to
generally pay its debts as they become due;

(d) assignment for the benefit of creditors of, or
appointment of a receiver or other officer for, all or
any part of Maker's or any guarantor's property;

(e)  adjudication of bankruptcy, or filing of a petition
under any bankruptcy or debtor's relief law by or
against Maker or any guarantor;

(H) death of Maker or death of any guarantor;

(g)  sale or transfer, whether voluntary or involuntary, of
all or any interest in the property which is security for
this Note; or

(h)  default under any mortgage, trust deed, security
agreement or other instrument securing this Note.

The Maker expressly waives presentment, demand, notice,
protest, and all other demands and notices in connection with
this Note. No renewal or extension of this Note, nor release of
any collateral or party liable hereunder, will release the liability
of Maker.

Failure of the holder to exercise any right or option shall not
constitute a waiver, nor shall it be a bar to the exercise of any
right or option at any future time.

If any provision of this Note shall be invalid or
unenforceable, the remaining provisions shall remain in full

force and effect.



This Note shall be governed by the laws of [/ist state whose
laws will govern].

IN WITNESS WHEREOF, this Promissory Note is executed
under seal on the day and year first above written.

Executed in the

presence of: MAKER

(Seal)

(Signature of witness)

[list name of person making payments on the note]

(Seal)

(Signature of witness)

[list name of person making payments on the note]

ASSIGNMENTS

1. Translate into English:

a) [IpocToil BeKkcenb; MOATOBasl PACIHUCKA;
3a TMOJYyYEHHOE BCTPEYHOE YIOBJIETBOPEHHUE; MPOCTOU
BEKCEJIb, OIIAYMBAEMBIA MpPUKA3y WIM HA MOPEAbSBUTEINS;
npaBo TpeOOBaHMS; MpaBa Ha BEKCEJIb MEPEXOIAT Ha

OCHOBAHUH TMEPEIATOYHOW HAJNKWCH; YCTAHOBJICHHBIN



3aKOHOM MAaKCUMYM; CyMMa OCHOBHOT'O JOJITA; B 3aKOHHOMU
Bamore CIIA; ymmadynBaTh MPOUEHTH HA HEMOTAIICHHYIO
OCHOBHYIO CYMMY; YCKOPCHHME IIOTAllICHUS HAaCTOAIIETO
BEKCEJS; BO3MOYKHOCTh JOCPOYHOI'O TOTAIICHUS] KPEIINTA;
OTKa3bIBAaThCS OT MPABA HA MOJYYECHUE MPEIYNPEKICHUS;
3asBJICHUS; TIPOTECTA; YBEAOMIICHUS O HEUCIIOJHECHUH
00s13aTeNbCTBa WK HEIUIATEXKE; MIPaBa Ha 3a4€T; BCTPEUHbIE

TpC6OBaHI/I$I; B ITIOATBCPIKACHUC BBIIICHU3JIOKCHHOTI'O.

b) Bekcenem Ha3bIBaeTCs JIOKYMEHT, B
KOTOPOM 3aeMIIHUK JaeT OOeIIaHue KPEAUTOPY BEPHYTh

ACHBI'M Ha OIIPCACICHHBIX YCIIOBHUAX.

C) 3a MOJTYYEHHOE BCTPEUYHOE
yaoBIeTBOpeHne , kKopropamusas NNN, co3maHHas 1o
3aKOHOJATEIbCTBY , HACTOSIIIUM  0O0sA3yeTCs

ymaTuTh npukazy komnanuu DDD («Kpeautop»), Ha cuer
No | otkperTeiii Kpengutopom B (HaMEHOBaHUE U aJIpeC

0aHKa) CyMMy OCHOBHOTO joJira B 3akoHHO# Bamtote CIIA.

d) Kommanus TaK¥Ke coryamaercs
yIJIa4uBaTh MPOILEHTH Ha HEMOTAllIEeHHYI0 OCHOBHYIO
cymmy Kpeaura B ykazaHHOM OaHKOBCKOM YUPEXKICHHH, B

TOM K€ BaJIIOTE U B TaKUX KE CpcacTBax.



e) CymMa  Kaxaoro  IUlaTexa WU
JIOCPOYHOIr0 IUIaTeXa OCHOBHOI'O JIOJITa IO HACTOAIIEMY
BEKCeN0 oTpaxkaercs KpeauTtopom B ero Oyxrajirepckom

y4eTe.

f) KpenuTHslil JOTOBOP MpeayCcCMaTpUBACT
YCKOpPEHHE  TOramieHus  Hacrtosmero  Bekcens
BO3MOXKHOCTh ~ JOCpPOYHOTrO morameHus Kpegura Ha

yCJIOBUSAX, OTOBOPEHHBIX B HacTosiieM Jlorosope.

g) Komnanus HacTOSIIIUM OTKa3bIBAETCS OT
npaBa Ha TOJYYCHHE NPEAYNPEKACHUSA, 3asBICHUSA,
IPOTECTa, YBEJAOMJICHUS O HEUCIOJHEHHUU O00s53aTeIbCTBA

HNJIN HEIIJIATCIKEC.

h) Kommanus TaK)Xe HACTOSIIINM
OTKa3bIBA€TCS OT BCEX IMpaB Ha 3a4eT M BCTPEUYHBIX

TpeboBanuit k Kpeautopy.

1) Hacrosmmnii Bekcellb periaMeHTUPYETCS
3aKOHOJATENbCTBOM ImTata Hpto-Mopk u  moaynexut

HCTOJIKOBAHHUIO B COOTBCTCTBHUHU C HUM.

1) B mnoxarBepxkeHUE BBIIEH3IIOKEHHOTO

HHUKCIIOAIINCaBIIasCA KOMIIaHUA pacopAaaniiachb 0



HaUIC)KAICM  IIOAIIMCAHMKU W BPYUCHHMHM HACTOAIICTO

JOKYMEHTA B JIaTy, YKa3aHHYIO B €r0 Havale.

UNIT 21. REVISION

SUBUNIT 1. COMPANY LAW

Translate the following into English using translation patterns

where necessary:

(D)

Y4pexaeHne KOMIAHMH COrJacHO 3akoHy bpuranckmx

BUPruHCKHUX OCTPOBOB 0 JeJ10BbIX KoMIanusx 2004 roxa

HenoBass komnanuss bBBO co3maercs myTeM npeacTaBiIeHUs
Peructpatopy kommanuii Memopanayma 00 yUpeKICHUU
(«Memopannym») u YcraBa («YcrtaB»). YcraB, aHAIOTMYHBIN
BHyTpeHHEeMY perjamMeHty kommanuu B CIIA, nomxkeH ObITh
IPEJICTABIIEH OJHOBPEMEHHO C MeMOpaHayMOM, KOTOPBIX

anajoruyeH CBuaeTenscTBy 00 yupexaenuu B CHIA.

Translation Tips

Henosas komnanust BBO = a BVI business company



nytem npencrasiieHus = BY + GERUND

MemopaHaym 00 yupe:KaeHun

Memopanoym 00J1)iCeH cooeprcamsp Cl1e0yI0ULY10

ungopmayuio:

e HaumeHoBaHHue

[Ipennaraemoe nHamMmeHoBanne JIKBBO Moxer OBITH
BBITIOJTHEHO Ha JIF0OOM s3bIKe. TeM He MeHee, OHO JOJDKHO

OKaHYMBATHCA OJHUM U3 CIICAYIOIIUX CJIOB!:

“Limited” unum “Ltd”;
“Corporation” niu “Corp”;
“Incorporated” nnm “Inc”;
“Société Anonyme” wim “S.A.”;

“Sociedad Andénima” mim “S.A.”;

HaumeHoBaHWe  KOMIAHWKM  MOXKET  COCTOSITh U3
BoipakeHust «Komnanuss bBBO Noy, 3a KOTOpBIM CleayroT
HOMEp KOMIIaHMHM U OKOHYaHHe, Tpebyemoe maparpadom
(1) Beime. B 3TUX ciaydasx KOMIIAHMST MOXET HMMETh

JOITIOJIHUTCIIBHOC HanMMCHOBAHUC, BBITIOJIHCHHOC



HHOCTPAHHBIMHX  CHUMBOJIaMH, KOTOPOC  YTBCPIKIAACTCA

Perucrparopom KomIiaHui.

Haunmenoanue JIKbBO He nomxHO:

(a) coaepxkaThb KaKoe-JIM0o u3

HMKCYKA3aHHBIX CJIOB U BBIpEl)KCHHfIZ

Assurance Municipal

Bank Royal

Building Society Trust

Chamber of Commerce Trust
Company

Chartered Trust Corporation
Co-operative Trustee Company
Imperial Trustee

Insurance Savings
Reinsurance Savings and Loans
Indemnity Underwriting
Guarantee Surety

Casualty

CCJIM Ha O9TO HC IIOJYYCHO CICHHUAIBHOI'O
IMUCbMCHHOI'O PAa3pCHICHUA O,Z[HOfI NN HCCKOJIBKUX

U3  CICOYKIIUX  HWHCTAHUWM: Perucrtparopa



(b)

(d)

koMmnanuii, Komuccun no priHKY (PUHAHCOBBIX YCIIyT

Wi ryoepHaTopa;

MpeAnoaaraTh WJIN II0JIpa3yMeBaTh
nokpoButTenbcTBO Ee BenuuectBa wim 1100010
YjieHa KOPOJIEBCKOM CEMbH, JIIOOYI0O CBSI3b C
IIpaButrensctBoM Ee BenuuectBa, 5100BIM  €ro
MoJIpa3/ieJICHUEM, JIIOOYI0 CBSI3b C MYHHIUIIAIbHBIM
WX WHBIM MECTHBIM OpraHoM BJIACTM WU C
oOmiecTBOM  (OpraHu3amuei), CO3JaHHbBIM  Ha

OCHOBAaHHH KOpOHeBCKOﬁ I'paMOThI;

HOCUTb, II0 MHEHUIO Perucrparopa KOMIIAHUH,
OCKOPOUTENbHBIN 158105 PEIOCYIUTENbHBIN

XapakTep; a TakxKe

ObITh MJEHTUYHBIM WJIM aHAJOTMYHBIM (O CTETECHH
CMEIIEHUs WM BBEICGHHS B  3a0iyXicHUE)
HAUMEHOBAHUIO APYTOW KOMIIAHUH, YUPEKICHHON HA

bpuranckux BUpPruHCKUX OCTpOBax.

HaumeHoBanue, mnpeaHa3HAuY€HHOE Il OYIyIIETro
WCIIOJIb30BaHUs, MOXET OBITh 3ape3epBUPOBAHO 32

90 mHewn.



Translation Tips
€CIM Ha 3TO HE TOJIYYEHO  CIEHHAIBHOTO
MUCHbMEHHOr0 paspenieHus = unless special written

permission is granted;

Peructpatop kxomnanuii = the Registrar of Corporate

Affairs;

KopoJieBckas rpamota = Royal Charter

e Tun koMmnanuu
B Memopanayme H0/KeH ObITh YKa3aH TUN KOMMaHUU (B
OOJIBIIMHCTBE CIy4aeB — KOMIAHUS C OTBETCTBEHHOCTHIO,
OTPAHUYCHHOM aKIIUSIMM).

Translation Tips

B Memopanayme nomkeH ObITh yKa3aH TN KOMIAHUM =

Subject + Predicate

e OduumnajbHOEe MECTO HAXOKIACHUSA



OTO JoKeH OBITh aJpec Ha TEPPUTOPUM bBpUTaHCKUX
Buprunckux octpoBoB.  Takoil aapec oOecrnieyuBaeT

komnanus Harneys Corporate Services Limited.

L4 Pa3pemeHHOe K BBIIIYCKY KOJIHI€CTBO aKuuu

MakcrumanbHOE KOJMYECTBO AKIMKA, KOTOPOE Pa3peIicHO
BBITYCTUTh KOMIIAHWH, JOJDKHO OBITH OTOBOPEHO B
Memopannyme. B 3akone BBO o aen0BbIX KOMMOAHHSX
2004 roma HE WUCIHOJNB3YETCA TMOHATHE OOBSBICHHOTO
KamnuTana, Mo3TOMYy He0O0s3aTeIbHO MPUCBAUBATh aKIMSIM
HOMUHAJIBHYIO CTOMMOCTh. JTO TOHATHE MOXKET OBITh
MPETyCMOTPEHO YUYPEAUTEIbHBIMU JTOKYMEHTaMH
KOMIIAHWUH, OJHAKO OHO HE WMEET KOPUIUYECKOrO

3HAYEHMS 1O 3aKoHOoAaTeNIbCcTBY bBO.

e Kareropuu akumii

HeoOxoamMo omucath KaTeropyuu BBIMYCKAEMBIX aKIIHH, a
B Cllydae, €CJIM KOMIIAHWU Pa3pEIICHO BBITYCKATh aKIUH
IBYyX U Oojiee KaTeropuii — TMpaBa, IPUBHIECTUH,
OTPAHWYCHUS MW  YCIOBHUSA, CBSI3aHHBIE C  KaXJIOU

KaTeropueu akiuu.



Translation Tips

MpaBa, MPUBWIIETHUH, OTPAHUYCHUS U YCJIOBUS, CBSI3aHHBIC
C Kaxjaou kareropuei akiuii = the rights and privileges,

restrictions and conditions attaching to each class of shares

YcraB

YcraB onpecacCLACT IpaBujia ACATCIbHOCTH KOMIIAHUHU U JOJIKCH

MPEJCTABIATHCS HA PETUCTpAIIUI0 BMECcTe ¢ MemMopaH1yMoM.

JAupexTopa

TpeOyercs He MeHee OJHOrO auUpeKTopa. JlupekTopamMu MOTYT
ObITh Kak (uU3MYEeCKHWe, TaK U Iopuadyeckue Jjuma. B
HaJUISKANTUX CIIydasx TUPEKTOPOB MOXKET oOecnieunth Harneys
Corporate Services Limited. 3acemanusi coBeTa AHPEKTOPOB
MOTYT TIPOBOAMTHECS B JIFOOOW TOYKE MHUpPA, B TOM YHCIE TIO

tenedony. 'ogoBbie 3aceganusi IPOBOAUTH HE TpeOyeTCs.

ITocne momaun Memopanayma ¥ YcCTaBa Ha PETHCTPALMIO B
bropo perucrpanu KoMmaHWW OHO, OOBIYHO B TeueHUE 48

9acoB, BeI1aeT CBUAETEIHCTBO 00 YUPEKICHUH.



Translation Tips

Jupektopamu  MOryT ObITh Kak (U3WYECKHE, TaKk U
opyuadueckue Juia = Directors may be corporations or

individuals;

bropo peructpanuu kommnanuii = the Registry of Corporate

Affairs;

[Tocie momaun Memopanayma M YCTaBa Ha PETUCTPALUIO0 =

After + CLAUSE

2)

Xo3iicTBeHHAA AeATEJIbHOCTD

OO011ecTBO IO CBOEMY YCMOTPEHHUIO 00S3yeTCsl OTUIaYuBaTh BCE
npeABaApUTEIbHBIE U WHBIE PACXObl, 3aKII0YaTh, YTBEPXKIATh
WU BBOAUTH B JICUCTBUE JIFOOBIE JOTOBOPHI, 3aKIHOYABIIHECS
WJIM OCYIIECTBIIABIIMECS 0 YUPEKICHHS OOIIECTBA B KAYECTBE

HOPpUANYCCKOIO JIMIA.



AKIIHOHepHLIﬁ KaluTaJd 1 UI3BMCHCHHUA IIPpaB

AKIIMY HAXOAATCS B PACHOPSXKEHUU KOMITAHUHU, KOTOPast BIIPABE
B COOTBETCTBUHU CO CTaThE€M 3 CBOUM PEIICHUEM PACHPEICIATH
aKIW WM PACIOPSIKATHCS MMU HAa WHBIX OCHOBAHUSIX B TaKUE
CPOKM M B I[EJIOM Ha TAaKHX YCIOBUSX, KAKOBBIE COYTYT

IPpUCMIICMBIMU.

TpeOoBaHue MIaTekKeH MO0 AKIUAM

JlupekTopa BIpaBe BpeMsi OT BPEMEHU MPEIBSBISATH BCEM
YJIeHaM KOMIIAaHWU TIpaBO TpeOOBaHUA IUIaTeka IO aKIUSIM B
OTHOILICHUM JIIOOBIX JCHEKHBIX CPEJCTB, HE BBIIIAYEHHBIX IO
TakuM akiusM. [1o ycMoTpeHuto TUpeKTOpOB Takoe TpeOOBaHUE
maTexa IO aKIUiAM MOXXET OBITh OTO3BAaHO WIIM CPOKH €ro

HUCIIOJTHCHUA MOTYT OBITH ICPCHCCCHBI.

Ilepenaya akuuu

IlepenaTouyHoe pacnopsKEHUE HA aKOUU COBEPLIAETCS OT
MMEHHM TIepefaloliero Juia W MNpuoOperaress, MNpuueM
MEPENAIOIEE JIUIO NPOAOJDKAET CUUTATHCS JIEPIKATEIEM TAKHUX
aKIMW 10 MOMEHTAa BHECEHUS B PEECTP UWICHOB KOMIIAHUU

MMEHH MPUOOpETATENS aKIIU.



Ilepexon mpaB Ha aknuu (B cjJy4ae OaHKPOTCTBA WJIHU

CMepPTH BJIA/IeJIbIIA)

B ciyuae cmepTu wieHa KoMOaHWU (aKIMOHEpPA) OCTABIIUECS B
KUBBIX BJIQACNbBIBI aKIWW, JUOO 3aKOHHBIE HACICIHUKH
MOKOWHOTO MPU3HAIOTCS KOMMAaHUEH €JWHCTBEHHBIMH JIUIIAMH,
00J1aTafOITUMH IMPaBOM COOCTBEHHOCTH Ha JOJIO TMOKOWHOTO B

AKIMIMOHCPHOM KalluTaJIC.

Kondpuckanus akuui

B ciyuae HeocylecTBIeHUs] KAKUM-JTHOO0 aKITMOHEPOM TuTaTexa
WM YaCTUYHOTO TUlaTeXa II0 aKUHWsIM B JIEHb, HA3HAYECHHBIN
JUIS1 OCYIIECTBIICHUSI TAKOTO IUIATEXA, JUPEKTOPA BIIOCIEACTBUU
BIIpaBe B J1000€ BpeMsl TOCJIE€ HEOCYIIECTBICHUS TaKOro
IJaTeka WIM YacTUYHOrO IUIaTeXa HalmpaBUTh TaKOMY
aKIIMOHEPY YBEJIOMJIEHUE ¢ TpeOOBAHUEM BBITIIIATHI OCTABIICHCS

YaCTH BMECTE C JIIOOBIMU HAYMCIIEHHBIMHU 110 HEN MNponCHTaMHU.

H3meHeHue pa3Mepa KanurTaJja

KoMmnanusi BhopaBe MNEpPHOJUYECKH OOBIYHBIM  pEIICHUEM
OCYIIECTBJISATh ~ YBEIIMYEHHWE AKIAOHEPHOIO KAalWTala Ha
MPETYCMOTPEHHYIO TAKUM PELMICHUEM CYMMY, Pa3lCICHHYIO Ha

dKIIMHN CTOUMOCTH, OHpCI[GHHCMOfI 9THUM PpCHICHHUCM.



JAuBuaEeHABI M pe3epB

Komnanus BrnpaBe Ha oOllleM COOpaHUU MPUHSATH PEIICHUE O
BBIIIJIATE€ JIMBUJICH/IOB, OJHAKO COOTBETCTBYIOIAs CyMMa HE
JOJDKHA TPEBBINIATh CyMMY, peKoMeHAoBaHHYr0 CoBeTom
nupekTopoB.  JlupekTtopa BhOpaBe BpeMsi OT  BpPEMEHHU
BBIIIJIAYMBATh WICHAM KOMIAHUU TaKue IPOMEKYTOUHBIE
JTUBUJICH/IbI, KAKOBBIC, 10 MHEHUIO TUPEKTOPOB, COOTBETCTBYIOT
I0X0J1aM KOMIIAHUH. JluBUACHIBI BBITLJIAYMBAIOTCS

HCKIIIOUYUTECIIBHO 3a CUET HpI/I6I)IJIPI KOMIIaHHH.

JIukBuganua

B cinydae JmKBMIAlMM KOMIIAHWH JIMKBUAATOP  BIIPABE
pacrpefieiuTh Cpelrd AakKIMOHEPOB JIO0YI0 YacTh AaKTHUBOB
KOMITAaHWUU B JICHE)KHOW W HEIECHEXKHOU (opme, mpuueMm IJis
9TOTO OH BIpaBE€ B OTHOIICHWH JIOOOTO HMYIIECTBA,
MOJIJICKAIIETO PACTIPENCICHUIO, YCTAHOBUTD CIIPABEIIUBYIO, 110
€ro MHEHUI0, CTOUMOCTb, 4 TAKKE YCTAHOBUTH MOPSJAOK TAKOTO
pacupeneseHusT MEXIy aKUHOHEpaMM WA HUX Pa3IMYHbIMU

KaTCropHusiMU.



SUBUNIT 2. BANKRUPTCY

Translate into English:

1. HoBblif 3aKOH O HECOCTOATEILHOCTH (OAHKPOTCTBE) BCTYIHII
B cuny ¢ ssHBaps 2003 roga. B 3akoHe coaeprkaTcs MOI0KECHUS,
MpEeyCMAaTPUBAIONINE CO3JaHUE JICHCTBEHHOIO MEXaHU3Ma
B3aUMOJCHUCTBUS ¢ (PU3UUYECKUMU M IOPUIUYECCKUMU JIMIAMH,

ABIIAOIIMMHUCS 6aHKpOTaMI/I.

2. B cooTBeTCTBUMU C JAHHBIM 3aKOHOM AapOUTPAXKHBIN CYJbs
BBIHOCUT MTOCTAHOBJICHUE O MPU3HAHUM JIOJHDKHUKA OAHKPOTOM B
TEUEHUE TPEX MECSLEB C JNAThl MPUHATUS COOTBETCTBYIOIIETO
MPEIBAPUTENBLHOIO 3asIBJICHUS JOJDKHUKA, a4 TAKXE BBIHOCHUT
pelIeHue O  BBEICHUM  BHEIIHErO  YIPABJICHHUS A
BOCCTAHOBJICHHUS J1aTEKECIOCOOHOCTH MPEINPUATHS -
NOJDKHUKA, Haydalle KOHKYPCHOTO MPOMU3BOACTBA C LEJIBIO
JMKBUJALUNN MWMYILIECTBA JOJDKHUKA W OKOHYAHWM Jena O

OaHKPOTCTRE.

3. ApOuTpaxHbIil CyJ Ha3HauYaeT BPEMEHHOIO YIPaBISAIOIIETO
Uil oOecrieueHuss COXpaHEHUsT HMMYIIECTBAa  JOJKHUKA,
HaOJII0/ICHUS 32 PYKOBOJCTBOM TaKOW KOMITAHWUU U KOHTPOJISA 32
MPOBEACHUEM KPYITHBIX CHEJIOK, 3aKIYaEMbIX BO BpeMs

BHEIIHETO YITPABJICHHUS.



4. PykoBoAauTenb MNOPEANPUSATUS-IOIKHUKA MOXKET OBITh
MPUBJICYEH K TPAXKIAAHCKOM U YTOJIOBHOM OTBETCTBEHHOCTH 34
HEToJlayy B JOOPOBOJBHOM TOPSJKE 3asBJICHUS O MPU3HAHUU
HOpEaNpUsTUss 0AHKPOTOM, PaBHO KakK M 3a IMOJlauy 3asBJICHUS O

MpU3HAHUM (PUKTHUBHOTO U MPEIHAMEPEHHOTO OAaHKPOTCTBA.

5. Ilo HacrosmieMy 3akoHy HauOojee JeHCTBEHHBIM
MEXaHU3MOM YYacTHsl KPEIUTOPOB B Mpolieaype OaHKPOTCTBA
ABJISICTCST  cOOpaHMe KpeAUuTOpoB. B  UHCIO y4YacCTHUKOB,
MMEIOIIUX MPaBO rojoca Ha COOpaHUU KPEAUTOPOB, BXOJST
oOecrieueHHbIE U HEOOECHEYEHHBIE KPEAUTOPhI, a TaKkKe
roCyJapCTBEHHbIE Opranbl. [lpudem mpaBo rosoca TOTrO Wi
MHOTO KpPEAUTOpa 3aBUCUT HE OT CTENEHW OYEepPEIHOCTH,
MPEAYCMOTPEHHON 3aKOHOM, @ OT COBOKYIHOW CTOMMOCTH €rO

TpeOoBaHUM.

6. Ilocne momaum IOMKHHUKOM 3aABJICHUS O NPU3HAHUU €r0
OaHKPOTOM  BBOAMUTCS  MOpaTOpUil Ha  OCYIIECTBJICHHUE
YAOBJIETBOPEHUSI TPEeOOBAaHMN BCEX KPEAUTOPOB, MPHUUEM
TOJIKHUAKY 3anpenaeTcs YIAOBIIETBOPSATH KaKue-Imuoo
TpeOOBaHUsA, 3a HCKIIOYEHHUEM CJIy4aeB, MPEIyCMOTPEHHBIX

HaCTOAIIIHUM 3aKOHOM.



7. Ha mepuon neHCTBUSA BHEIIHETO YIPABJICHUS PYKOBOJICTBO
KOMITAHUU-AOJKHUKA OCBOOOXKIAETCS OT  OCYLIECTBIICHUS
CBOUX (DYHKIIMI, a BCE KJIIOUEBBIC PEIICHUS, B TOM YHUCIIEC B
OTHOIIIEHUU YCTYNKU TpeOOBaHUW W HEy4yacTUs B CJIEJIKax,

INPUHUMAKOTCA BHCIIHHUM YIIPABJIAIOIMINM.

8. B ciaydae npuszHaHus NDOTKHUKA OAHKPOTOM €ro MMYIIECTBO
JUKBUIUPYETCS] KOHKYPCHBIM  YIIPABISIONIMM B  TEUCHHE
MOJIyTOpa JIET, a 3aT€M COpa3MEpPHO PACHPENEIAETCS CPeau
KpeauTopoB. JlaHHBIM 3aKOHOM TMpEIyCMOTpEHa Cieayromas
OUYEpPETHOCTh YJIOBJIETBOPEHUS TPeOOBaHUN KPEIUTOPOB: B
MEPBYI0 OUYepeqb YIOBJICTBOPSIOTCS TpeOOBaHUS IO HCKaM
TpaXJaH 3a NMPUYMHEHHUE Bpeda KU3HH U 3JI0POBBIO, a TaKKe
BBITJIAYMBAETCA KOMIICHCAIIUSI MOpaJIbHOTO yiepoa. Bo BTopyto
ouepeqb TMPOU3BOAATCS pacyueThl IO BBIJIATE BBIXOIHBIX
nocobuii u omjare Tpynaa Juil, paOOTaBIIUX IO TPYAOBBIM
JI0OTOBOpaM, W MO BBIIUIATE BO3HAPTPAXKICHUM O aBTOPCKUM
noroBopaM. B TpeThi0 ouepenb MPOUB30IATCS paCUEThl C

APYIUMHU KPCAUTOPAMHU.

9. YuutsiBas BO3MOKHOCTb MIPUBJICYCHUS JIaxe
T0OPOCOBECTHOTO PYKOBOJUTENS MPEANPUITHSA-TODKHUKA K
cyocuauapHon OTBETCTBEHHOCTH, 3aKOHOM JIOJ’KHO
MpEeAyCMaTPUBATHCS HAJIWYME MOIIHOTO JIMYHOTO CTUMYJIA,

4TOOBI HEUTPATN30BaTh COOTBETCTBYIOIINI MOPaIbHBIN yIIEPO.



10. CornacHo HacCTOSILIEMY 3aKOHY MOJHOMOYMS KOMHUTETA
KPEIUTOPOB  OTJIMYAIOTCS  OT  ITOJHOMOYHN  coOpaHMs
kpeauTopoB. [loMuMo mpodero, KOMHTET KPEAUTOPOB BIIPaBE
3aTpeboBaTh HMHGPOPMAII0 O JEITEIBHOCTH apOUTPakKHOTO
VIOPaBISIIONIETO i1 OCYIIECTBICHHMS  HaaA30pa 3a  €ro
JIEATEIIPHOCTRIO, @ TaKXKe OCIIApUBATh PEIICHHUS IMOCIICIHETO B

apOUTpa)KHOM CYJIe.

Translate into Russian:

Exemptions in Bankruptcy

Among the schedules that an individual debtor will file is a
schedule of "exempt" property. The Bankruptcy Code allows an
individual debtor to protect some property from the claims of
creditors because it is exempt under federal bankruptcy law or
under the laws of the debtor's home state. 11 U.S.C. § 522(b).
Many states have taken advantage of a provision in the
Bankruptcy Code that permits each state to adopt its own
exemption law in place of the federal exemptions. In other
jurisdictions, the individual debtor has the option of choosing

between a federal package of exemptions or the exemptions



available under state law. Thus, whether certain property is
exempt and may be kept by the debtor is often a question of
state law. The debtor should consult an attorney to determine the

exemptions available in the state where the debtor lives.

Bankruptcy: A Fresh Start

International comparisons

In order to inform this review we have considered the
insolvency procedures that exist in a number of foreign
countries, concentrating on aspects of their regimes such as
discharge periods, restrictions on bankrupts, assets which may
be retained by a bankrupt, and actions that constitute criminal
activity under bankruptcy legislation.

Discharge

One readily identifiable trend is the tendency of bankruptcy
legislation in European countries to be conservative in its
application to discharge from bankruptcy proceedings.

In Italy for example, there is no formal bankruptcy regime for
"small traders", (defined as "small farmers, artisans, small
retailers and professional persons who carry on their business
largely through the help of family members only") and
consumer debtors. Effectively therefore, the position could exist,

where if the creditors refuse to accept a consumer debtor’s



proposals, or offer of compromise, a consumer could end up
paying his creditors for the rest of his life. The bankruptcy
period for individuals with businesses is 5 years before
discharge can be obtained. The discharge however is not
automatic, and can only be secured by the bankrupt producing
evidence as to good behaviour during the 5-year bankruptcy
period.

France does not appear to have a formal bankruptcy regime for
consumers, although the position is different for sole traders, to
whom a bankruptcy regime applies. Consumers can avail
themselves of the remedies provided by law 89-1010, which
provides for "the prevention of problems relating to the over
indebtedness of individuals and families". This is not a formal
bankruptcy procedure as we know it, as the application can only
be made by the debtor, and it focuses essentially on a plan of
rescheduling debt.

Until very recently Germany and The Netherlands maintained
a policy of not allowing discharge from bankruptcy at all, unless
creditors were paid in full or settlement was reached. In late
1998 legislation was introduced in the Netherlands allowing a
bankrupt his discharge after 3 years, and similar legislation was
introduced in Germany at the beginning of 1999, allowing for
discharge of a bankrupt after 7 years. The introduction of this
new legislation in Germany was controversial and sparked much

debate. While these discharge periods are now automatic, there



are qualifying criteria in the legislation, allowing the discharge
to be opposed.

Other countries that impose long bankruptcy periods before
automatic discharge include Ireland, where the period of
bankruptcy is 12 years, and South Africa, where if no
application for early discharge 1s made, the insolvent is
discharged after the expiry of 10 years from the date of the
making of the final order for sequestration. (Reform of
insolvency law is known to be imminent.)

New Zealand and Australia have formal discharge periods that
are the same as the applicable period in England and Wales,
although 1n Australia small bankruptcies dealt with
administratively can lead to a much earlier discharge. In both
countries the legislation provides for the automatic discharge to
be opposed. If the court upholds the opposition, then the period
of bankruptcy can be extended as the court sees fit. In Australia,
this can be for 5 or 8 years, depending on the circumstances.

The most "liberal" countries in our survey were the United
States and Canada. In Canada the bankruptcy period is 9
months before there is automatic discharge. However, this
places quite an onerous duty on the trustee to ensure that notice
is given to all the creditors of the impending discharge, in order
that the creditors are able to oppose it if they so wish. This is to
ensure that none of the creditors are prejudiced by the relatively

quick discharge of the bankrupt. An absolute pre-condition of



automatic discharge in Canada is the attendance of the bankrupt
at counselling sessions aimed at improving his or her financial
management skills.

In the United States the most common form of bankruptcy
procedure used by individuals is the Chapter 7 liquidation or
bankruptcy. There is no specified period during which the
bankrupt retains the status of '"bankrupt" before being
discharged and generally the Chapter 7 process takes 3 — 4
months to finalise. The safeguard employed to avoid multiple
filings by the same individuals is the provision that a person
cannot avail him/herself of the Chapter 7 procedure if they have
already utilised it in the past 6 years.

In most of the countries looked at it is possible to obtain an
earlier discharge from bankruptcy where certain criteria are met.
The most common is a form of voluntary arrangement with
creditors or by payment of creditors in full. Such outcomes
appear to be the exception rather than the norm with the typical
bankrupt having to wait many years before being discharged
from bankruptcy.

Restrictions

There are certain restrictions common to most bankruptcy
regimes, which circumscribe a bankrupt’s future conduct. The
most prevalent include preventing a bankrupt from being a
director of a company, preventing a bankrupt from being a

trustee, and establishing some sort of credit limit for a bankrupt,



above which the bankrupt has to disclose his status of
undischarged bankrupt to a prospective lender.

There are some more extreme restrictions imposed. In Italy for
example, a bankrupt cannot pursue an occupation as a lawyer,
stockbroker or even as a pharmacist. He also has to surrender his
passport, and cannot be appointed the legal guardian of an
infant.

The New Zealand and Australia restrictions mirror fairly closely
those of the English regime, except that there is the additional
restriction of not being able to travel abroad without the consent
of your trustee or assignee, as the case may be. This kind of
restrictive legislation was prompted in Australia by a number of
high profile entrepreneurs who went bankrupt and who left the
jurisdiction in favour of other countries where they were
believed to have placed much of their personal wealth beyond
the reach of their trustees and creditors.

While the restrictions imposed by the English system may be
described as comparatively moderate, the system is not as liberal
as the United States where none of the more common
restrictions apply. In fact, section 525 of the US Bankruptcy
Code provides that an individual may not be discriminated
against solely on the ground that they are or have been the
subject of bankruptcy proceedings.

In each of the countries that we looked at, there were further

restrictions imposed on bankrupts by legislation other than



insolvency legislation. The most common of these were the
exclusion of a bankrupt from holding certain public and other
offices. Other restrictions include the exclusion of bankrupts
from becoming, or continuing to be, members of certain
professional bodies and trade associations. For example, in
certain Australian states bankruptcy may lead to loss of
employment in the security industry or the police force.

Assets capable of being retained by the bankrupt

There is a fair degree of uniformity between countries with
regard to what assets the bankrupt may retain. The most
common are household furniture and personal effects, as well as
the bankrupt’s tools of trade (where applicable) up to a
stipulated cash value, which tends to be a modest rather than
generous figure. The bankrupt can also generally retain income
necessary for day-to-day living. The bankrupt’s house is not
generally immune from the bankruptcy process, and can be sold
if there will be equity in the sale for creditors. In Australia the
bankrupt is also entitled to keep his/her primary means of
transport, up to a maximum cash value of § Aus 5000, as well as
life insurance and superannuation policies.

The one country that stands out is the United States, which is
unique in the sense that its legislation comprises a combination
of Federal and State law. Federal Law stipulates permissible
exemptions with regard to the bankrupt’s property. For example,

the bankrupt is entitled to retain interests in real or personal



property that the debtor or a dependent uses as a residence, as
well as maintaining interests in household goods, books, and
clothes. He or she is also entitled to retain an interest in a motor
vehicle, and even in jewellery, up to a certain value.

While the exemptions under federal law may be seen to be fairly
generous, they do not compare with the exemptions afforded by
some of the individual states for example Texas, where the
homestead exemption is US $ 1 million, and Florida, where
there is no limit on the value of the exemption that can be
claimed in this respect. This has led to claims of abuse and the
Bankruptcy Reform Bill passed recently by Congress seeks to
limit the extent of the state-determined "homestead"
exemptions.

Criminal conduct by bankrupts

As far as criminal offences under bankruptcy law go, there is a
large degree of uniformity across almost all the countries we
have studied. The most common forms of criminal conduct by
the bankrupt, in terms of insolvency legislation, tend to include
the concealment or removal of property by the bankrupt,
destroying or falsifying documentation relating to the bankrupts
affairs, absconding, and obtaining credit in excess of the
permissible limit, or at all. The sanctions that accompany such
conduct vary from country to country, but the legislation usually
provides for the imposition of a fine and/or imprisonment of

anywhere between 6 months and 6 years.



Changes to the US Bankruptcy Code

As a result of recent legislation passed by the US Congress it is
likely that the "no questions asked" (regarding the debtor’s
ability to pay from current or future earnings) approach of US
bankruptcy legislation towards debtors wishing to file for
bankruptcy under Chapter 7 of the Code, will be modified.
Debtors with an income above a determined level will be

required to agree to a repayment plan under Chapter 13 of the

Code.

SUBUNIT 3. CONTRACT LAW

1. Translate the following contract clauses into Russian
paying special attention to the verb “accrue” and the ways it

can be translated into Russian:

(1) As of the date hereof, the principal amount of the
Obligations secured by the pledge hereunder consists of

Euro 4,182,500 (four million one hundred eighty two thousand

five hundred Euro), plus (i) accrued Interest thereon in
accordance with the terms of the Share Sale and Purchase

Agreement.

(2) 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.

(3)_The Rent shall accrue from the day of opening of the

Boutique to the public.

(4) In economic terms the "brand" is, in effect, a device to create
a "monopoly" — or at least some form of "imperfect
competition" — so that the brand owner can obtain some of the
benefits which accrue to a monopoly, particularly those related

to decreased price competition.

(5) The Borrower shall pay to EBRD at the same time all

accrued interest and other amounts payable on the principal

amount of the Loan to be prepaid and all other amounts due and

payable hereunder.

(6) In the event of the early termination of this Lease Agreement
on the grounds provided for in this Article 15.6 and in
accordance with the procedure set forth in Article 2.3 above, the
Landlord shall return to the Tenant any pre-paid but unaccrued
Rent as of the date of such termination, within ten (10) days

after the termination date.



(7) Upon termination of this Agreement all accrued claims and
potential claims of each Party to this Agreement shall survive

and remain enforceable.
2. Translate the following into English:

JTOT'OBOP KYILJIU-ITPOJA KU AKITUA
/SHARE PURCHASE AGREEMENT

HACTOSIMK JOIOBOP KVYIUIM-IIPOJAXU AKIUI
(manee — «JloroBop») 3akiroueH «  » jgekaops 2006 rona

MEXY:

0OAO «——-- », OOIIECTBOM, YUYPEXKIECHHBIM U
OCYWIECTBISIIOIIMM  CBOKO  JIEATENBHOCTH  COTJIACHO
3aKOHOJATENbCTBY Poccuiickoi Oenepanuu, Cc
opuIIMaTbHBIM ~ MECTOM  HAxOXJEHHS TI0  aJpecy:

- (manee — «IIpopaBeny);

[*], oOmecTBOM, YUYpPEKIEHHBIM U OCYIIECTBIISIOMINM
CBOIO JICSITEILHOCTH COTJIACHO 3aKOHOJATENBbCTBY [*], ¢
obuIMaTBLHBIM MECTOM HaXOXJICHHS T0 anapecy: [*]

(manee — «Ilokymaresnby).



IToxynmarens wu IIpomaBen pamee COBMECTHO HMMEHYIOTCS

«CTOpOHI)I», a Ka)XXJIbIi B OTJICJIbHOCTH — ((CTOpOHa».

HPEAMBYIJIA

YUUTBIBAA, yToO [Iponasen ABIIIETCS
3aperucTpUpOBaHHBIM COOCTBEHHUKOM 250 000 0OBIKHOBEHHBIX
MMEHHBIX aKIui, HOMUHAJILHOM cTOMMOCThbiO 10 pyOiei 3a

OJIHY aKIIHIO0, COCTaBIISIOMMX 1,298 Mpo1ieHTOB 00BSBICHHOTO U

BBIIYIICHHOT'O YCTaBHOT'O Karuralia OTKPLITOI'O
AKIIMOHEPHOI'O OBHIECTBA (« »)
(manee — «AKHOHMM»), OTKPBITOTO aKIMOHEPHOTO OOIIECTRA,

YUPEXKACHHOTO W OCYLIECTBIISIIOLIETO CBOKO  ACATEIIBHOCTH
COIVIaCHO 3aKoHomarenbCcTBY Poccuiickon @enepanun, ¢
ouIIHaTbHBIM MECTOM HaXOXKJICHUSA 10

aapecy: , 3apEeruCTPUPOBAHHOTO B

YCTAHOBJICHHOM IIOPSJIKE B €IMHOM TOCYJIapCTBEHHOM PEECTpe

opuandeckuX JuIl moj Ne ( ) («O01mecTBOY);

YUUTBIBAS, YTO Ilokynatenbr HamMepeH MNpUOOpeCTH
Axuun y IlpomaBua, a IlpomaBery HamepeH mnpoaaTh AKIUHU

[Tokymarento;

HACTOSAIIHNUM CtopoHBI IOTOBOPUIIMCH O HHXKECIETYIOLIEM:



1. Onpenenenns 1 TOJIKOBAHUE

B nomonHeHue K TEepMHUHAM, OMNpPEACICHHBIM B JAPYTrHX
MOJIOKEHUSIX HacTosmero /J[oroBopa, TepMUHBI U OTIPEICIICHMUS,
HCToJb3yemble B HacToseM JloroBope u Becex [Ipunoxenusax Kk
HEMYy, UMEIOT 3HA4YeHUs, NpHUCBOEHHbIE UM B [lpmoxenun 1
(Onpeodenenus u moaxosanue), €CIW HNHOE HaMEpPEHUE HE

CICcaAyCT N3 KOHTCKCTA.

Translation Tips:

MMEIOT 3HA4YCHMs, TPUCBOCHHBIE UM B [Ipunoxenun 1 = have

the meanings ascribed to them in Schedule 1:

CCJIM MHOC HaAMCPCHHC HC CICAYCT N3 KOHTCKCTA = unless a

contrary intention appears.

2. Kynasg-npomaxa AKmuu

[Ipu ycnoBum BeImoaHeHUs I[IpomaBroM mpeaBapUTEILHBIX
yCJIOBUH 3aBEpILICHUs CIIETKH, IEPEUUCICHHBIX B CTaThe 6, WIH
otkaza [lokymarens oT TpeOoBaHUs 00 WX BBITIOJIHEHUH, MPU
3aBepuienuu caenku [Ipomaser; mpoaact, nepenact, yCTynuT U
Bpyuut Ilokymaremto, a Ilokymarenb Kymurt, mNpUOOpETET U

npumer y IlpomaBma Axmuu, CcBOOOZHBIE OT  JIHOOBIX



O6pemMenenuil win M3bsHOB TipaBa COOCTBEHHOCTH, C TOJHOM
rapaHTdel mpaBa COOCTBEHHOCTM W CO BCEMH IIpaBamu,
KOTOpBhIE CBsI3aHbl C AKIUAMU B HACTOSIIEE BpEMs WU

BO3HUKHYT 110 HUM B OyAYyIIIEM.

Translation Tips:
IIponaBen nmpoaact, nepenact, ycTynuT U BpyduT [lokymnaremnto

= the Seller shall sell, transfer, assign and deliver to the Buyer;

[Tokymarenb Kynut, mpuoopeteT u npumeT y [Ipoaasiia Axkiuu
Axkumu, cBoOOJHBIE OT JOObIX OOpeMeHeHui uiu M3bsHOB
npaBa cooctBeHHoctu = the Buyer shall purchase, acquire and

accept from the Seller;

C TOJIHOW rapaHTued mpaBa coOctBeHHOocTH = with full title

guarantee;

CO BCEMHU IpaBaMH, KOTOPHIE CBSI3aHbI C AKIIUSIMU B HACTOSAIIIEE
BpeMs WIM BOZHUKHYT 10 HUM B Oyaymiem = with all rights now
and in the future attaching to them.

3. IlokymHasi meHa

3.1 IlokymHasi ueHa. [Ipu coOmt0AeHNN YCIOBUI HACTOSIIIETO

JloroBopa, B KaueCcTBE BCTPEUYHOr'O YAOBJIECTBOPECHUS 3a AKIHHU



IToxynarens ymnauuBaer IlpomaBimy 4 500 000 (uetrsipe
MWIJIMOHA OSThCOT Thicsiv) aouapoB CIIA (nanee «Iloxkynmnas
1eHay) tenerpadHbIM NEPEBOIOM ¢ moMoIbio cuctemMbl SWIFT
B HEMOCPEJICTBEHHO JOCTYIHBIX JJISI UCTIIOJIb30BaHUS CPEJICTBAX

Ha noJutaposbiil cuet [IpomaBua, ykazanueii B myHkTe 11.3.

3.2 Haugoru um mouuiuHbl. [lokynmHag 1eHa BKJIIOYAET BCE
HAJIOTH, TOLUIWHBI, YJIEpKaHUSI U KOMHUCCHUHU, KOTOPHIE MOTYT
MOJIJIEKATh IJIATEXKY COTJIaCHO [TpumeHnMOMYy
3aKOHOJIATENIbCTBY,  MCKIIOYas  CcOOphl,  yIJIauyMBaeMbIe
Peectponepxkarento  3a  mepemayy — AKUHMM, — KOTOpPBIE

OIIa4YMBArOTCA 3a CUCT HOKYH&TCJIH.

Translation Tips:
B KaueCTBE BCTPEUYHOrO VYOBJIETBOPEHHUS 3a AKIMU = in

consideration for the Shares;

TenerpagHbM niepeBogoM ¢ momoipio cucteMbl SWIFT = by

SWIFT wire transfer;

B HCIIOCPCACTBCHHO JOCTYIIHBIX I UCIIOJIB30BAHUA CPECACTBAX

= immediately available funds;



BCE HAJIOTH, IIONIIMHBI, YyAEp)KaHUS W KOMHCCHH, KOTOPBIC
MOTYT TojiIexkath miatexy = all taxes, duties, withholdings and

commissions that may be payable.

IIpenBapureabHbIe YCJI0BHS 3aBepPUICHUs CEIKH

6.1 VYcaoBus wucnojHeHus oods3areabcTB I[lokymaress.
Oo6s3atenbcTBa [lokynatens mo ocymectBieHuo CHENKU MpU
3aBeplieHUu CACIKH 00yCIOBJICHBI BhiModHeHHeM [IpogaBiioM
BCEX NICMCTBUM, MPEAYCMOTPEHHBIX BbIIE B NMyHKTE 4.1, mipum
stoM [lokymaTenr BIpaBe B NMHCHBMEHHOW (Popme, MO CBOEMY
UCKIIIOUUTEIFHOMY YCMOTPEHHIO, OTKa3aThCsl OT TPeOOBaHUA O
COBEPIIECHUN OJHOIO WJIM HECKOJBKHX YKAa3aHHBIX JICUCTBUM,

IIOJIHOCTBIO HMJIN YaCTHUYHO.

6.2 Kpaiinuii cpok 3aBepienusi caeaku. [Ipogaser; o0s3an
NPUJIOKUTh  MAKCHUMAaJbHbIE  yCWUJIUA Il BBIIIOJHEHHS
MPEIBAPUTENBHBIX YCIOBUM, MPEAYCMOTPEHHBIX MYHKTOM 6.1,
HEe 1no3aHee 4YeM depe3 60 (mrectbAecAT) JHEW C  JaThl
noanucanus Hacrosimero Jlorosopa (nanee — « KpalHui Cpok
3aBepuienusi caeakmn»). B cinyyae, ecau ycnoBusa myHkra 6.1
He OyJyT BBITIOJHEHBI WU €Clid He OyJET COBEpIIEH OTKa3 OT
TpeOboBaHusa 00 WX BBINOJIHEHWU A0 HacTyruieHusi KpailiHero
Cpoka 3aBepIlieHHUs CIAEIKM Wid Oojiee MO3AHEH JaThl, Ha

koTopyro Ilokynmarenb MOXKET COIrJIacUThC B MNHUCbMEHHOM



dbopme, neiictBue Hacrtosiiero JloroBopa aBTOMAaTHUYECKH

peKpanaeTcs.

Translation Tips:

nipu 3aBepiieHuu caenku = at Completion;

Kpaitnuii cpox 3aBepuienusi ciaenku = QOutside Completion

Date;

JICHICTBUE HaCcToAlICrO I[OFOBOpa ABTOMAaTHYCCKHU

npekpaiaercsa = this Agreement shall automatically terminate.

7. T'apanTum IlponaBua

7.1 B kadecTBe CyHIECTBEHHOIO CTHUMYJIA IS 3aKIFOYECHHUS
ITokymarenem Hactosimero JloroBopa W OCYHIECTBIECHHS UM
Cnenku, npeaycMOTpEeHHOW HactosuuMm JloroBopom, U
npusHaBas, uro [lokymarens 3akmtouaer Hactosimui J{orosop,
MOJIarasCh Ha TapaHTUH, COACPKAIIMECS B JAHHOM CTaTbe 7,
IIpomasen mpenocrasnser [lokynarento ciaeayronme rapaHTuu
KaK Ha JaTy noanucanus Hacrosiuero JJorosopa, tak u Ha [lary
3aBepiieHUs CACIKM (€CJIM B JIaHHOM CTaThbe 7 HE COICPIKUTCS

MPSIMOTO YKa3aHHs HA UHYIO0 KOHKPETHYIO JaTy):

Translation Tips:



B kadectBe CYIICCTBCHHOIo0 CTHUMYJIa A 3aKJIHOYCHHA

Hactosimero JloroBopa = As a material inducement to the

Buyer’s entry into this Agreement;

Ha JaTy noanucanus Hacrosiero JloroBopa = as of the date of

this Agreement.

(a)

(b)

Hannexamee yupexaenue IlpomaBua. Ilponmasen
ABJACTCA  OPUIAUYECKUM  JIMIOM, YYPEKICHHBIM B
YCTaHOBIICHHOM MOPSJIKE 151 IIPaBOMEPHO
OCYIIECTBIISIOIIAM CBOIO NEATENBHOCTD 110
3aKoHoJaTenbCcTBY Poccuiickorn denepannu, U 001amgaeT
BCEMH HEOOXOAUMBIMU TTOJITHOMOYHUSMH JIJIsI TOJITUCAHUS U
BPYYECHHUSI  HACTOSAILIETO JloroBopa u  moboro
NPEAYCMOTPEHHOTO MM JOKYMEHTa, MPUHATHS Ha ceOs
00SI3aHHOCTEM U HCIIOJHEHUSI CBOMX 0053aTENBCTB II0
HacTtosimemy JloroBopy, mepemauv v Npojaaxku AKIUUA U

ocytectBiaeHus: Caenku.

HckoBas cuia obsizareabcerB. Hacrosmuii JloroBop 0611
JTOJDKHBIM 00pa3oMm moanucaH u BpydeH [IpopaBiom wu,
OpyU  YCIOBUM €ro HJIEKAIIEr0 CaHKIHMOHUPOBAHUS,
noanucanuss w BpydeHus [lokymarenem, cocraBiser
3aKOHHOE M JIEUCTBUTEJIBHOE 0053aTENbCTBO, KOTOPOE

UMeeT 0053aTeNIbHYI0 CUJTy M K HMCHOJHEHHIO KOTOPOTO



[TponaBel MOKET OBITH IPUHYKIEH B COOTBETCTBUU C €T0
YCJIOBUSIMHU, C YUYETOM OTPAHUYEHUN HA MPUHYIAUTEIHHOE
HCIIOJIHEHUE, 00YCIIOBJICHHBIX 3aKOHOJATEIbHBIMU aKTAMHU
0 OaHKpPOTCTBE, HECOCTOSITENIBHOCTH, PEOPTraHN3aAUN WU
WHBIMM  AQHAJOTUYHBIMM  3aKOHOJATEIbHBIMU  aKTaMH,
KOTOpBIE JCHCTBYIOT B HACTOSIIEE BPEMsl WJIM BCTYIISAT B
cuiay B OyAylieM H KOTOpbIE 3aTparvBalOT IpaBa H

CpcacCTBa 3allIUThLI HHTCPCCOB KPCAUTOPOB B LICJIOM.

Translation Tips:

Ipu  YCJIOBHUM  €r0  HaaJieXallero  CaHKIMOHUPOBAHMS,
noanucanus U BpydeHus Ilokymaremem = assuming the
due authorisation, execution, and delivery hereof by the

Buyer;

COCTAaBJIAACT 3aKOHHOC H ,HGfICTBI/ITeHbHOG 0053aTeJILCTBO =

constitutes a legal, valid, and binding obligation;

C yYeTOM OTpaHWYCHUN Ha MPUHYIUTEIHLHOE HCIIOJHCHHE,
00y CIIOBIIEHHBIX 3aKOHOJATEIIbHBIMU aKTaMu 0
OaHKPOTCTBE, HECOCTOSATEIHLHOCTH, PEOPraHU3allid WM
MHBIMH AHAJOTUYHBIMA 3aKOHOJATCIIbHBIMUA aKTaMU =
except to the extent that such enforcement may be subject
to bankruptcy, insolvency, reorganisation, or other similar

laws.



(c) OrcyrcerBue mpoTuBopeunii. [loanucanue, BpydeHUE U
ucnonHenue Hacroswmero Jlorosopa IIpogaBuom He
COCTAaBJSIFOT  Cllydail  HEUCIIOJIHEHUsI  00s3aTEeJbCTB,
HapyIIeHUe, MPOTUBOpEYNE, HE MPUBEAYT K HAPYIICHUIO
KaKOTO-JTU00 YCIIOBUS WJIM TIOJIOKEHUS W HE MOTPEOYIOT
onoOpenust  kakoro-nub6o  Jluma  cormacHo: (1)
[IpumeHuMOMY  3aKOHOJATENbCTBY; (i1)  CyacOHOMY
MIOCTAaHOBJICHUIO, TPEANUCAHUIO, PELIEHUIO, ONPEIEIECHUIO
WiM  apOUTpaKHOMY  DPEIICHHIO, MPUMEHHUMOMY K
[IpogaByy wnu  OOmectBy; aub0 (1i1) KOHTPAKTY,
IOTOBOPY, OO0A3aTEIbCTBY, aKTy WM COIVIALICHHIO,

CTOPOHOU KOTOpOro siBysieTcs [Iponaser.

(d) OrcyrcTBHe e o0 OaHkpoTrcTBe. B oTHOmeHHH
[IponaBia He BeaeTCS HUKAKOE pa3OUpaTeabCTBO IO Ty
0 OaHKpOTCTBE WM HWHOE pPa30oUpPATEIbCTBO, KOTOPOE
MOTJIO Obl OKa3aTh BO3JIEUCTBHME HA €ro CIOCOOHOCTH K

HCIIOJHEHUIO HacTosero Jlorosopa.

Translation Tips:
B otHomenun [IpogaBma He BeleTCss HUKaKOE pa30rupaTeIbCTBO

no Jeiay o OaHKpPOTCTBE WJIM WHOE pPa3OUpaTeIbCTBO =



There is no bankruptcy or other proceeding in progress

with respect to the Seller.

(e) IIpaBo cob0cTtBeHHocTH Ha AknuM. [Ipomasen siBisieTcs
3apETUCTPUPOBAHHBIM COOCTBEHHUKOM Ax1u,
o0JaJar0umM 0e3ymnpedHbIM U IOPUINYECKH
JICHCTBUTEIIbHBIM IIPaBOM COOCTBEHHOCTH Ha  HHX,
CBOOOHBIM OT J0ObIX OOpemeHnennit u M3bsHOB mpaBa
COOCTBEHHOCTH (IIpUYEM HE MMEETCS COIJIAIICHUH,
JIOTOBOPEHHOCTEN WM 00s3aTENhCTB KaKOro-IM0O0 poja,
peaycMaTPUBAIOIINX IPE0CTABIICHUE WIn
yCTAaHOBJIEHHWE BbIlIeyKa3zaHHOro). I[IpomaBern; oOmamaer
HETMOCPEACTBEHHBIM paBoOM Ha PYKOBOJCTBO
OCYILIECTBJICHMEM BCEX MPaB rojioca M MPOYUX MpaB IO
AKIIMSIM W Ha TIOJYYCHHE BCEX IWMBHUACHIOB M IMPOYUX

CPEJCTB, PaCpPEACIIEMbIX O AKIIHSIM.

Translation Tips:

ABJISIETCSL  3aPETUCTPUPOBAHHBIM  COOCTBEHHHKOM  AKIIHA,
o0Jaaroum 0e3ynpedyHbIM u IOPUINYECKH
JNCUCTBUTENIBHBIM  MPAaBOM COOCTBEHHOCTM Ha  HUX,
cBOOOHBIM OT J0ObIX OOpemenenuit u N3bsHOB mpaBa

cobctBeHHocTu = is the registered owner of the Shares,



with good and valid title thereto, free and clear of any

Encumbrance or Defect in Title.

(f) OnoOpenusi opranoB ynpasJenusi. [IpogaBer 1OJDKHBIM
o0pa3oM TOJY4YWsl BcE€ OAOOpPEHHS CBOHMX OpraHOB
yIOpaBIICHUS ®  Tpoune  oJoOpeHms, TpeOyemble
[IpMEHUMBIM 3aKOHOJIATEILCTBOM IS MOANHUCAHUS U
Bpy4YeHMs1  Hactosimero JloroBopa, OCYIIECTBICHUS
Cnenkd W WCHOJHEHUS UM CBOHUX O00S3aTEIbCTB IO

HacTrosamemy Jlorosopy.

SUBUNIT 4. SECURITY. PLEDGE

Read, translate and discuss the following:

I.

Movable Pledges: New Law Aims at Simpler Foreclosure

Procedure

Igor Nerush
August 14 2009

In January 2009 amendments came into force that significantly
changed the law surrounding pledges of movable and

immovable assets. This update considers the developments in



respect of movable assets, as such pledges are widely used to
secure obligations.

At a fundamental level, the amendments have clarified the
general concept of foreclosure. Previously, Article 349(2) of the
Civil Code allowed for a levy of execution of movable assets
without resorting to the courts, except as otherwise specifically
stated in the relevant agreement. However, the new law
establishes a general rule that a levy of execution is subject to
court proceedings unless the law or the relevant agreement
provides otherwise, thereby unifying the different rules on the
foreclosure of movable and immovable property. In spite of
certain changes in the underlying approach of the legislation, a
pledgor and pledgee may incorporate into their agreement a
condition that allows for non-judicial foreclosure on movable
assets, if such a provision is not otherwise prohibited by law.
The amendments have also introduced more ways in which
pledged property can be realized. In addition to the pre-existing
option of a tender sale, a pledge holder may now dispose of
pledged property through a commission agreement, which
makes a pledge a more attractive form of security. However,
quoted shares must be sold through a stock exchange. Moreover,
if both parties are businesspeople or business entities and if the
contract was entered into for business purposes, the parties may
agree that the pledge holder has the right to (i) acquire
ownership of pledged property in lieu of payment by the debtor,



or (i1) sell pledged assets to a third person under a commission
agreement or otherwise. Consequently, the greatest comfort for
pledge holders lies in the effective use and enforcement of a
pledge without a court ruling.

However, it is necessary to consider whether Russian law
provides for specific rules which (1) allow the pledge holder to
sue the pledgor in the event of the latter's breach of obligation,
or (i1) prohibit an out-of-court levy of execution. In this context
there are at least two circumstances in which a judicial order is
required for foreclosure. If an issuer of mortgage-backed
securities defaults, a levy of execution on the assets that
constitute the mortgage pool is subject to a court ruling.
Similarly, the forfeiture of interests in a limited liability
company requires a court order. Thus, despite the other
progressive changes in the law on pledges, interests in limited
liability companies are outside the scope of the new legislation,
making them less attractive in terms of realizing a pledge
without the involvement of the courts.

In considering how non-judicial pledge enforcement works in
other cases, the main problem that a pledge holder will face is
that, in practice, most parties are physically and legally unable
to use a possessory pledge (ie, a pledge under which the assets
are physically transferred to the creditor). It is generally
impractical for a pledgee to receive and store pledged property,

as this may entail special premises and additional costs,



especially for banks that enter into numerous agreements
involving a vast number of pledged assets. Moreover, a pledgor
is unable to transfer assets if - as is often the case - it pledges the
equipment that it uses in its principal activities.

Therefore, the pledge holder typically does not take possession
of the pledged assets, which are held and used by the debtor. As
a result, attempts to realize the assets - by acquiring ownership
of pledged property in place of payment by the debtor or
through a sale under a commission agreement or otherwise - will
be impeded because the pledge holder does not have the
property at its disposal. Pursuant to Article 223(1) of the code,
transfer of ownership in respect of movable property is based on
the physical transfer of the property itself, unless the law or
relevant agreement provides otherwise. Article 29 of the Law on
the Securities Market (39-FZ/1996) provides that dematerialized
securities are regarded as having been transferred once they are
recorded in the accounts of the party that receives them.
However, such a transaction can be seen as the formal
equivalent of a physical transfer.

Russian law recognizes four types of account that may be
opened in the register of security holders: accounts for owners,
nominal holders (ie, custodians), asset managers and pledge
holders. No securities are transferred to a pledgor's account,
which is opened so that an encumbrance (on the basis of the

pledge agreement) can be recorded in the register. Thus, the



securities remain to be recorded in the pledgee's account and this
special accounting procedure does not give the pledgee
possession of the pledged property. There are two solutions to
this problem.

First, a debtor may voluntarily transfer pledged property to the
creditor at the latter's request. However, this rarely happens and
cannot be relied upon as a general rule.

Second, the creditor may forfeit the pledged property through
enforcement. This is a more attractive solution, as it allows the
creditor to take action to the enforce the performance obligation,
irrespective of whether the debtor is willing to cooperate.
Enforcement may be carried out through the courts if the
pledgee enters a claim that the obligation has not been duly
performed and seeks a levy of execution. Alternatively, the
pledgee may apply to a notary, who will examine the pledgee's
papers and the pledgor's objection. If the notary considers the
claim to be incontrovertible, he or she gives the pledge
agreement his or her special approval, which makes it a valid
basis for commencing enforcement proceedings. Notaries are
empowered to (1) evaluate and either uphold or reject arguments
from both parties, and (i1) rule on the validity of creditors'
claims at their own discretion. However, pledgors can challenge
notaries' decisions and file actions to seek a re-evaluation of the

parties' arguments and the notary's decision in court.



The new provisions are intended to simplify foreclosure on and
disposal of pledged assets without a court ruling - an undoubted
benefit for pledge holders. However, the concept of non-judicial
foreclosure 1s under strain, since a pledgor can refuse to transfer
pledged property to the creditor. Moreover, the special
provisions on notary approval cannot resolve this impasse
without the backing of the judgment proceedings that they were
designed to avoid. Gaps in the new provisions prevent pledge
holders from fully exercising their right to initiate a levy of
execution without court proceedings. Therefore, the new
provisions must be modified in order to allow pledgees to
exercise a simplified and effective foreclosure procedure.
However, the legislature's attempt to unify and simplify the
provisions relating to foreclosure indicate a trend towards
putting the means to resolve a wide range of matters - including
issues regarding levy of execution and mutual control during
foreclosure proceedings - into the hands of the transaction
parties with the aim of making a pledge of movable property a

more effective form of security.

I1.

EARNEST MONEY



Earnest money, also known as a good faith deposit, is
compensation paid at the time a contract i1s signed. The deposit
serves one primary purpose — it shows that the buyer is serious
about following through on the contract. Usually, earnest money
comes up in real estate transactions, although it could potentially
be used in other types of purchase agreements as well. In real
estate contracts, it is not the same thing as a down payment, but
it 1s often included as part of the down payment.

In a classic example of the way in which earnest money is used,
Party A agrees to buy a house from Party B. The two parties
work out the purchase price, and they agree on a contract and
sign it together. At the signing, Party A provides a payment of
earnest money, which is held by a broker. Once all of the
financing and other issues have been dealt with, the earnest
money is bundled into the down payment, and Party A takes
possession of the house.

From a buyer's point of view, earnest money along with a
contract indicates that he or she really does intend to buy the
house. Once a contract has been signed, the seller isn't supposed
to sell the house to someone else, but the seller might back out if
a better deal comes up, even with the risk of potential penalties.
When earnest money is involved, backing out becomes harder.
For sellers, earnest money is a form of insurance, because most

people are unwilling to walk away from their payment.



The value of earnest money associated with a purchase
agreement varies. In some communities, people exchange a
dollar, or a similarly low unit of currency, as a symbolic act. In
other instances, people may put up three percent of the value of
the contract. In all cases, the terms surrounding the earnest
money are spelled out in the contract — not just the amount of
money that will be paid, but what will happen to that money if it
is paid, but the deal subsequently falls through. Buyers, for
example, might want a refund clause in the event that they
cannot get financing, while sellers may desire a forfeit clause so
that if buyers walk away for a petty reason, the seller gets to
hold on to that earnest money as compensation for his or her
time.

Earnest money is usually handled by a real estate agent or
broker. It's generally unwise to issue it directly to the seller or to
an unreliable third party. Real estate agents are usually happy to
handle earnest money payments. Buyers and sellers should be
aware that money can potentially sit in escrow for a long time if
the deal falls apart and the terms of the contract are unclear, and

it may take a trip to court to release the earnest money.

I11.



Financial investors can enforce levy of execution

In a ruling of 16 April 2009 (VII. ZB 62/08), the Federal Court
of Justice (Bundesgerichtshof) confirmed the existing practice
of banks in selling debts and the underlying collateral even to
purchasers without a banking licence.

In the case in question, a borrower had assigned to his bank a
land charge for his property as security for the loan, and at the
same time subjected himself to immediate levy of execution
against all of his assets. The bank had assigned this land charge,
and most recently it had been assigned to the trustee of an
American financial investor. When the borrower no longer
regularly paid the installments for the loan, the financial
investor's trustee obtained a certificate of enforceability from the
responsible notary, then used this certificate to enforce levy of
execution against the borrower on the basis of his declaration of
subjection to levy of execution against his entire assets. The
borrower took action against this levy of execution. Both the
Local Court (Amtsgericht) of Hamburg-Wandsbek and the
District Court (Landgericht) of Hamburg agreed with the
borrower and justified this by saying that the borrower cannot
validly declare a submission to execution in the General Terms
of Business if - as in the present case - the creditor enforcing the

levy of execution, 1.e. here the financial investor, is not a bank.



The Federal Court of Justice (Bundesgerichtshof) did not follow
this interpretation. In the borrower's court action to contest the
granting of the certificate of enforceability by the notary, the
Federal Court of Justice ruled that only formal deficiencies
could be contested, not deficiencies of content. It ruled that the
question of whether the submission to execution could be
effectively declared in the General Terms of Business was an
examination of the content and could therefore not be taken into
account. The Federal Court of Justice ruled that deficiencies in
the content can only be contested in exceptional cases and if the
errors are self-evident. But the court stated that this does not
apply here because the notary would have needed to carry out an
extensive examination of the submission to execution, so there
is no self-evident error.

This ruling by the Federal Court of Justice is highly significant
in view of the widespread assignment of claims arising from
loans. The Court confirms the current practice of banks of
assigning their loan claims, with the securities provided for
these loans, as part of their refinancing. By contrast with the
Local Court and District Court, the ruling of the Federal Court
of Justice is also in harmony with the goal of limiting the risk
associated with financial investments in the German Risk
Limitation Act (Risikobegrenzungsgesetz), which largely came
into force on 19 August 2008 and which permits the assignment

of land charges. Under the German Risk Limitation Act, such an



assignment is permissible even if it is made to a financial
investor which operates in the market without a banking licence.
Abuse 1n this area can be sufficiently prevented by the newly
introduced statutory provisions, for example a compensation
claim irrespective of blame and simplified protection against
enforcement of execution. To further protect the borrower and
increase transparency in the financial sector, the German Risk
Limitation Act also modified the provisions of Section 309 No.
10 and Section 1192 of the German Civil Code (BGB). This
means that the borrower is entitled to cancel the contract unless
the new creditor is mentioned by name in the original loan
agreement. But if the loan agreement is continued with the new
creditor, the reciprocal rights which the borrower had in relation
to the old creditor also apply in relation to the new creditor. The
ruling of the Federal Court of Justice, in combination with the
provisions of the German Risk Limitation Act, thus allows
banks to sell their loans secured by land charges, even to

financial investors.

IV.

Liquidated Damages Clauses and Penalties in Commercial

Contracts



It was decided in 1829 that in principle, that the parties to a
contract may agree set or calculated sums that would be paid by
a party in the event of a breach of contract. These liquidated
damages clauses are therefore enforceable. The clauses are
referred to as liquidated damages clauses due to the fact that a
court is not required to quantify the losses sustained by a party.
In order to be enforceable however such liquidated damages
clauses may not be penal in nature. In Dunlop Pneumatic Tyre
Co Ltd v New Garage Co Ltd [1915] AC 79 (House of Lords)
the court decided that a liquidated damages clause would be
considered a penalty and unenforceable where the sum to be
paid by the defendant was ‘extravagant and unconscionable in
amount in comparison with the greatest loss that could
conceivably be provided to have followed from the breach’.
In deciding whether a liquidated damages clause is a penalty or
not, the court will take into consideration:
e whether the contract refers to the clause as a liquidated
damages clause or a penalty;
e where the estimate of loss is imprecise, whether the sum i1s
a genuine pre-estimate of the losses that would be
sustained or whether it was disproportionate to the actual
losses sustained;
e a stipulated sum is not disproportionate simply because it

is notably greater than the actual loss sustained.



e whether such an imbalance of bargaining power existed
between the parties at the time of the contract, that one

party effectively dictated the terms of the contract.
Freedom of Contract and Extravagance

Generally, courts are reluctant to interfere with such clauses, as
it is seen to be an interference with what the parties are
otherwise quite to agree between themselves. An element of
oppressiveness or extravagance in the stipulated sum will be
decisive in deciding the question as to whether the sum is
disproportionate. It is the likely damage in the ordinary course
of events which is the subject of the pre-estimate, and not the
conceivable damages that is the reference point for the

calculation.
Methods of Calculation

There is no reason why the liquidated damages clause cannot be
calculated with reference to a formula or time period, or where
the actual damage cannot be pre-estimated with any certainty or
1s immeasurable at the formation of the contract.

The principle that penalty clauses are unenforceable apply
equally to payments that a party to the contract would otherwise
be entitled to withhold. That is to say, if a liquidated damages
clause is in the form of a right to withhold payment, and meets
the criterion of a penalty, the right to withhold the payment

dissolves.



Where liquidated damages clause i1s characterised as a penalty,
the claimant i1s entitled to sue for damages and have them
quantified by a court, and the measure of damage will be the
actual loss proved.
A simple form of liquidated damages clause is:
e "In the event that delivery of the goods are delayed, the
supplier shall pay the customer the sum of £100.00 each
day until the day of delivery to a maximum of £1,000.00."

Render the following in English:

Heycroiika, yaepxxaHue U 3a1aTOK

KaK cmoco0bl o0ecneyeHsl HCMOJHEHUA 00si3aTeIbCTBA (11O

'K P®D)

Heycroiika, yaepkaHue ¢ 3aJaTOK SBISIOTCA CIIOCOOaMu
o0OecrieueHUs] HCTOJHEHHUS 0053aTeNbCTB, PETyJIHPYEMbIMU
HopMmaMu ['paxnaHckoro kojaekca PO (manee mo tekcty — I'K
P®). Kpatko paccMOTpUM KaXIblii W3 BBIMICTIEPECUUCICHHBIX

CIIOCOOOB:

1. Heycroiikoil (mrpadoMm, MEeHH) Ha3bIBACTCS OMpeAcIcHHas
3aKOHOM HWJIM JIOTOBOPOM JICHEKHAsI CyMMa, KOTOPYIO JOJIKHUK
00s13aH YIUIATHTh KPEIUTOPY B Ciydae HEHCIOJHEHUS WU

HEHAJIJIC)KAIETO HCIOJHEHUSI 00s3aTeabCTBa (HANpUMEp, MpH



MPOCPOUKE MCIOIHEHUsI 00s3arenbcTBa). [Ipu mpeabsBieHUn
TpeOOBaHMII 00 ymaTe HEYCTOWKH KpeauTop He o00s3aH
JIOKa3bIBaTh (PaKT NTPUYMHEHHBIX €My YObITKOB. (JIHAKO,
KpPEIUTOp HE BIpaBe TpeOOBaTh yIUJIAThl HEYCTOWKH, €CIU
JOJDKHUK HE OTBEYAET 3a HEHUCIOJHEHWE WM HEHAJJIeKalllee
HCTOJIHEHHE o00s13aTenbcTBa. EciM HEycTOMKa YCTaHOBJICHA
3aKOHOM, TO KpEIUTOp BIpaBe TpeOOBaTh €€ YILUIAThI
JOJDKHUKOM — HE3aBUCHUMO OT TOrO, MPEeIyCMOTPEHAa OHa
COTJIAIIEHUEM CTOPOH Wi HeT. Eciau TpeOyembiil KpeauTopom
pa3Mep HEYCTOMKH SIBHO HECOpa3MEepeH MOCJIEACTBUSIM
HapyluieHusi 00s3aTeNIbCTB, TO CYJ BIPABE YMEHBIIUTH pa3Mep
HEYCTOUKH.

Crnenyer OTMETUTb, YTO COIVIAIIIEHUE O HEYCTOMKE JIOJKHO
OBITh 3aKJIIOYEHO B MUCHMEHHOU (popMe HE3aBUCHUMO OT TOTO, B
Kakol (QopMe 3aKIIOUYeHO OCHOBHOE 00s3aTenbcTB. B
MPOTUBHOM CJIy4ae, COTrJAlIEHHE O HEYCTOMKE SBISETCS
HEAECHUCTBUTEIILHBIM.

3aBepiias XapaKTEpPUCTUKY JaHHOTO crocoba obOecredeHus
UCIIOTHEHUs 00s13aTeNbCTBa, HEOOXOIUMO OTMETHUTH, UYTO B CT.
394 T'K P® mnpencraBieHO COOTHOLICHHWE HEYCTOMKU U
YOBITKOB:

a) Ilo oOmeMy mpaBuiTy, €CIU 32 HEUCIIOJIHEHUE 00s3aTeIhCTBA
YCTAaHOBJIEHA HEYCTOMKA, TO YOBITKM BO3MEIIAIOTCS B YaCTHU. HE

MOKPBITOM HEyCTOMKOW. (OJHAKO, 3aKOHOM WJM JIOTOBOPOM



MOTYT OBITh YCTAHOBJEHBI JPyTHE€ CIy4au COOTHOIICHUS
HEYCTOWKHU U YOBITKOB, O KOTOPBIX YKa3aHO HUXKE.

0) MoeT B3bICKUBATHCS TOJIBKO HEYCTOMKA.

B) MoryT B3bICKMBAaThCS B TOJHOM OOBEME M HEYCTOWKA, U
YOBITKHU.

r) [To BEIOOpPY KpenuTopa B3bICKUBAETCS JIMOO HEYCTOMKA, TU00

YOBITKHU.

2. VYnaepxaHue Kak crmocod oOecrnedeHUs HCIOIHCHUS
o0si3aTeNbCTBA COCTOUT B cCieayromeM. Eciu IOmKHUK He
WCIIOJHSCT B YCTAHOBIICHHBIM CPOK 0OO0S3aTEhCTB IO OILIATE
BCIIIM, BO3MEIICHHUIO CBS3aHHBIX C HEIO H3ACPKEK M JIPYTHX
yOBITKOB, a TaKXe HE CBSI3aHHBIC C BBIIICIICPEUNCICHHBIMU
TpeOOBaHMS, HO BBITEKAIOIINE M3 0053aTENhCTBA, TO KPEIUTOP
BIIPAaBE yACP)KUBAaTh TAaKyH BEIIb IO MOMEHTA HaJJIE)KaIleTo
WCIIOJTHCHUSI  JOJDKHMKOM  CBOETO  00s3aTelbCTBA,  JaXkKe
HECMOTpsI Ha TO, YTO MOCJIE€ TOCTYIUICHHUS JAaHHOW BEIId BO
BJIQJICHUIO KPEIUTOPY IIpaBa Ha HEE IMEepelIn TPEThbUM JIHIIaM.
Crnenmyer OTMETHTh, UTO M3JIOKCHHBIC BBINIC IIpaBHUia
OTHOCUTEJIBHO yJEp)KaHUS BEIH MOTYyT OBITh H3MCHCHBI

JIOTOBOPOM.

3. 3a1aTKOM Ha3bIBACTCA JICHE)KHAs CyMMa, BblIaBacMasi OJTHOM
W3 JIOTOBAPUBAIOIIUXCS CTOPOH JAPYTOM CTOPOHE B CUET

MPUYUTAOIIMXCSI C HEEe 1O JIOTOBOpPY  IUIATEXKEH, B



JI0Ka3aTeNIbCTBO 3aKJIIOYEHUS I0TOBOPA, & TAKKE B 00ECIICUCHHE
ero ucnosiHeHusi. CorjaneHue o 3aJ1aTke JOJDKHO 3aKII0YaThCs
B THUCBMEHHOW (opMe HE3aBUCUMO OT €ro cyMmbl. Eciu
BO3HUKAET COMHEHHWE OTHOCHUTEIBHO TOIO, SIBISIETCA JIM 3Ta
CyMMa 3aJ]aTKOM WJIM HET, B YaCTHOCTH, M3-3a HECOOJIIOJCHUS
dbopMbI coriameHuss O 3aJaTkKe, TO 3Ta CyMMa CUMUTAETCs
VIUITAYEHHOW B KauyecTBE aBaHCa, IOKa HE J0Ka3aHO HHOE.
Pexxum 3agaTka COCTOUT B CIIEAYIOIIEM:

a) Ecmm o00s3aTenbCTBO MOpeKpalleHO 10 Hayajga ero
WCTIOJIHEHUS ~ BCIEJCTBUE  COTJIAIICHUSI  CTOPOH  WJIHU
HEBO3MOKHOCTH €r0 HCHIOJIHEHUSA, TO 3aJaTOK JOJKEH OBITh
BO3BpAIIICH.

0) Ecnu B HEMCIOTHEHUU I0rOBOpa BUHOBAaTa CTOPOHA, JaBIlast
3aJ1aTOK, TO OH OCTAETCs y IPyTrOi CTOPOHBI.

B) Ecnu 3a HeucnonHeHuWe [OOroBOpa BHUHOBAaTa CTOPOHA,
MOJIyYWBIlIasi 3aJaTOK, TO OHa O00s3aHa YIUIATUTH APYrou
CTOPOHE IBOMHYIO CYMMY 3aJaTKa.

Kpome Toro, eciu B JIOroBOpE YCTAHOBJIEHO HWHOE, CTOPOHA,
OTBETCTBEHHAasi 3a  HEWCIOJHEHHE JOroBopa, o00s3aHa
BO3MECTUTh JPYrol CTOPOHE YOBITKM C 3a4ETOM CYMMBbI

3aaTKa.

Below are the authentic pledge agreement clauses. Translate
them into English using translation patterns and legal cliches

where necessary



(1) 3anmoromarens 3akimrounsi HacTosiuid JloroBop 3asora ¢
HEeNbl0  MPENOCTaBICHHUS  3ajorojepikareito  obecreueHus
WCIIOJTHEHUSI BCEX CBOMX OO0S3aTE€NbCTB M TOTAIIEHUS BCEX
CBOMX 3aJI0JDKEHHOCTEH mepes; 3ajoroaepxaTesieM, BOZHUKIINX

1o /loroBopy Kymiu-npogaxu AKIUN.

(2) o cocrosiHUIO HA JaTy mojanucaHusi HacTosmero Jloropopa
3ajora ocHOBHasi cyMma O0s3aTenbCTB, 00eCIIeueHHas 3aJI0roM
no Hacrosimemy JloroBopy 3anora, cocraBisger 4 182 500
(4eThlpe MUJJIMOHA CTO BOCEMBJIECAT JIBE THICAYU MATHCOT) €BPO

tocC (1) HAaYMCIIEHHBIE HA 3Ty cyMMY [Ipo1ieHTsI .

(3) B naubosiee moimHOM O0BEME, AOMYCTHUMOM IO JIIOOOMY
MIPUMEHUMOMY benepaibHOMY, MECTHOMY WiIn
MYHUIUTTAIBHOMY 3aKOHY, MOJIO’KEHHUIO, paBuiy,
MOCTAHOBJICHUIO, YKa3y, pPEUICHUIO WJIM pPaclopsiKeHU0 (B
coBOKynHocth — «lIpumMeHumMoe mpaBo»), 3alOroaaTelb
HACTOSIIIUM TPEIOCTaBIsAeT 3aJ0rojepKareiito B 00eCIeueHue
CBOEBPEMEHHOT0 TIulaTeka M HcnoyJiHeHus: (O0s3aTeNbCTB B
YCTAHOBJIEHHBIM CpPOK NEPBOOYEPEAHOE IMPABO 3ajora Ha BCE
npaBa COOCTBEHHOCTH, BEIIHbIE U MHBIEC TIpaBa 3ajorojaTess Ha

Axnunn.



(4) Ilocne nmoanucanus HacTosmero Jloropopa 3aigora CTOpOHBI
00SI3YIOTCSA TOJNMKMCAaTh W HANpPaBUTh B aapec HE3aBHCHMOTO
Jep)KaTeNss peecTpa akIMOHEPOB  yBEIOMJICHHE O 3ajore B
OTHOLIEHMH Hacrtosmero JloroBopa 3amora B (opme

[Tpunoxenusa b x HacTosimemy Jlorosopy.

(5) 3amoromarenp o00si3aH 3a CBOM CYET 3alluIIaTh OT
TpeOOBaHUN TPEThUX JIUI[ 3ajJOr B KA4YECTBE HOPUIUYECKU
JNEUCTBUTENIBHOTO  NEPBOOYEPEAHOTO  IpaBa  3ajora Ha
3aiokeHHbIE AKIIUM, a TAKXKE BCE CBOU IpaBa COOCTBEHHOCTH,

BEII[HBIC M MHBIC MPpaBa Ha 3AJI0KEHHBIE AKITUH.

(6) 3amoromarenb o00si3aH HE3aMEJJIMTEIBHO YBEAOMIISTH
3anoronepxareiss o J000M (hakTe WIM TOIBITKE HAJIOXKEHUS
apecTa WM MHOW CyJeOHOM CaHKIMU Ha 3aJI0KCHHBIC AKIIHH,
KOTOpble  MOrJM  Obl  KakuM-TMOO0  o0pa3oM  oOKa3aTh
Cy11iecTBeHHOE OTpHUIIATENIbHOE BO3/ACHCTBUE HA IOPUINYECKYIO
JIEHCTBUTENIBHOCTh HA 3aJIOT, YCTAaHOBJICHHBIA IO HACTOSIIEMY

JloroBopy 3asiora.

(7) 3anmoronaTenb HE BIOpaBE YCTaHABIMBATH KaKOM-IMOO 3aJIoT,
MPaBO yJEpXkKaHUs, Nepeayy WiIM YCTYNKY IpaB, COTJIAIICHUE
WIM  JIOTOBOPEHHOCTh 00  OOECNEeUeHHH  HCTIOJHEHUS
00s13aTenbCTB J11000T0 pona («OOpeMeHeHHe») B OTHOIIECHUU

000 YacTh 3aJI0KEHHBIX AKIIUN WIXA B CBS3U C HUMHU.



(8) 3amoromarenb HE BIIPaBE COBEPIIATH JCHCTBHUS, MOTYIIHE
BOCITPEMNSATCTBOBAThH MCIIOJIHEHUIO HacTosIIero JloroBopa 3anora

WJIA IOPOJIUTH €0 HapyIlICHHE.

(9) B cnyuae HeucrnonHeHuss 0053aTeIbCTB 3allOroAepKaTellb
BIIpaBE€ OOpaTUTh B3bICKAHHWE Ha 3aJIOKEHHbIC AKIHMH MyTEM
HampaBj€HUs  3ajJorojaTeit0  MPOCTOr0  MUCbMEHHOTO
YBEIOMJICHHS, UH(POPMUPYIOLIETO 3anoronarens 0
Heucnonnenun o0s3aTe€IbCTB M O CYMME HEMNOTalll€HHBIX

O0s3aTEeNbCTB.

(10) B coorBerctBUM ¢ TnoAnyHKTOM (11) myHKTa 6.3,
3aoxKeHHble AKIUHA MOTYT OBITh TMOJHOCTBIO WM YaCTUYHO
NpOJaHbl MO YCMOTPEHHIO 3aJlorojiepKaTesi ¢ MyOJMYHBIX
TOPrOB, TPOBOAUMBIX B OJIMH HJIM HECKOJIBKO 3TAIoOB B MOPSJIKE,

MpeyCMOTPEHHOM [ [pMEHUMBIM ITPAaBOM.

(11) B cinyuyae HeuncnonHenus: 00s13aTenbCTB 3aJI0r0/IepKaTEh
BIIpaB€ II0 CBOEMY YCMOTPEHHIO BMECTO MPUOOpETEHUS
3aoKeHHbIX AKUuid y 3ajorojaresis Wil OCYIIECTBICHUS
MTOJTHOMOYHS Ha MPOJAXy BO30YAUTh apOUTPAKHYIO MPOLIEAYPY

oOpareHus B3bICKaHUS Ha 3aI0)KCHHBIC AKITHH.



(12) B ciuydae, ecnu cymMma, IOJIydeHHas IpH TMepeaaye
3aJI0’)KeHHBIX AKIUA B COOCTBEHHOCTH 3aJIOrOjiepKaTeisl WIIH
MHOTO TPETHETO JHIla COTJACHO JIaHHOM CTaThe 6, OKaKeTCs
HEJIOCTAaTOYHOU TSI MTOKPBITHUS O0s13aTeNbCTB,
3anoroaep>xaTeiab UMEET IPaBO Ha MOJTYyUYEHUE PAa3HUIIbI 32 CUET

WHOTO UMYLIECTBA BCEX 3aI0TOJaTENEH.



ANNEX 1
FREQUENTLY USED LEGAL VERBS

to sign MOJIITUCHIBATH

to conclude 3aKJ04aTh (AOroBOp, CAEIKY)

to draw up COCTaBJISITh (HOKYMEHT)

to draw down UCII0JIb30BAaTh (cpenctBa
KpEeJIuTa)

to promote y4pexaaTh; CIIOCOOCTBOBATH;
MOOMIPSATH,  TOBBIIIATH B

JNOJDKHOCTH;  CTUMYJIUPOBATh

(cOmIT)
to facilitate CIOCOOCTBOBAThH, 00JIErYaTh
to enhance YKPEIIsATh, YCUINBATh
to appraise OIICHUBATh
to experience UCIIBITHIBATh

to provide somebody with | nmpegocTaBiasaTh

something;  something  for

somebody

to execute 3aKJIF0YaTh, OJIIUCKHIBATh,
COBepIIaTh (JIOKYMEHT)

to enter (into) 3aKJII0YaTh (I0rOBOP, CIEIKY),

BCTyMNaTh (B OTHOLICHMUS)

to include BKJIFOYATH




to cover

OXBAaTbIBATD, OCBCIIATH

(obOnacthb, TEMY)

to constitute

MpeACTaBIATh co0ot,

COCTABJIATD, ABJISATBHCA

to extend MPEOCTABIISITH (kpenur),
pojyIeBaTh (JI0roBOP)

to support MO ACPKMUBATh, 00€CTICYNBATH

to adjust MOTNPABJIATh, KOPPEKTUPOBATH

to collect cooupars, B3UMaTh,
B3BICKUBATh

to implement

OCYHICCTBIIATH, PCAJIN30BbIBATH

to handle

oOpamatbcss (¢ 4eM-Jm0o),
oOpabarbiBaTh, OOCIY>KUBATh

(k.-11. TIpo1IEecc)

to account (for)

COCTaBJIATH (K.-JI. JTOJIIO)

to purchase MOKYTaTh

to repurchase BBIKYTIaTh (akiumy,
UMYIIECTBO)

to redeem 1oramarh, BHIKYIATh (aKIIUH,
LIEHHbIE OyMaru)

to forfeit KOH(PUCKOBBIBaTh (aKIUU B

ClIy4dac HEIIaTCXa ux

CTOMMOCTH aKIIHOHEPOM )

to levy

HajlaraTb, B3UMaTh (HAJOT,




coop); to levy execution (upon)

— oOparaTh B3bICKaHue (Ha)

to enforce

OCYIICCTBIIATh  (MIPUMEHSTH,
VCTIOJTHSTH ) B
PUHYTUTEITHHOM TIOPSTIKE
(mpaso, 00513aTeILCTBO,
noroBop); to enforce a security
(eg. pledge) - oOpamath
B3BICKAHHE  Ha  CPEJICTBO
o0OecrieueHus UCTIOJTHEHUS
oOs3aTenscTBa  (HaAmp., Ha

3QJI05)KEHHOE UMYIIECTBO)

to be designed to/for

npeHa3HavaThbes (171s1)

to be suited to

MIOJXOIUTh (J1J151)

to qualify COOTBETCTBOBATh
YCTAHOBJIEHHBIM TPEOOBAHUAM
(mamp., TUISL 3aHATHUSA
JOJPKHOCTH, TIOJIYYEHUS JIbIOT,
y4acTHsi B KOHKYPCE)

to obtain nojy4dars (Hamp., JOKYMEHT B
rocyapCTBEHHOM OpTaHe)

to treat TpakToOBaTh, oOpamarbes (C
KEeM-J1100)

to operate (a business) AKCILUTyaTHPOBATH




(mpeanpusitue), BeCTH (1e710)

to acquire npuoOpeTath, MOIydaTh

to govern peryaupoBaTth (0 JOKYMEHTE)
to impose HajlaraThb

to limit OrpaHUYHNBATH

to restrict OTpaHUYUBATH

to regulate peryJInpoBaTh

to adopt MPUHUMATH (IOKYMEHT)

to amend U3MEHSTh, BHOCUTh U3MCHEHUS
(momosHeHU)

to repeal OTMEHSTh

to seek an approval

UCIIPAIINBATh OJI00pEHNE

to specify yCTaHaBJINBATh,
IpeyCMaTPUBATh

to endorse 0J100PSITh; WHJIOCCUPOBATh
(Bekcenb)

to establish yUpEeKIATh, CO3/1aBaTh,
OpPTraHW30BbIBATH;

ycTaHaBiauBaTh ((haxr)

to found

y4peXaaTh, CO3/1aBaTh

to form

cO3aBaTb

to organize

CO31aBaTb, OPraHn30BbIBATH

to charter

MPEAOCTABIIATH, JlapOBaTh




(cTaTyc, IPUBHUIIETHIO)

to certify YAOCTOBEPATH

to imbue the statute HaIOJHUTD (3aKoH —
COJZICPKAHUEM )

to require TpeOoBaTh (mamp., 0
JTOKYMEHTE)

to request TpeOOBaTh, TPOCUTH (O JHIIE)

to solicit MPUBJICKATH (3aKa3bl)

to allow paspeniarh, MTO3BOJISTh,
JOITyCKaTh

to enable ITO3BOJISATh, JlaBaTh
BO3MOKHOCTD

to authorize YIOJIHOMOYHUBATb,

CaHKIIMOHUPOBATh, pa3peliaTh

to empower YIOJTHOMOYNBATh, TOPYYaTh

to assign ycTynarth (TpeOoBaHuUe, IpaBa,
00s13aTeNbCTBA), MPHUCBAUBATh
(HOMEp, 3HAUECHUE)

to appoint Ha3Ha4aTh, IOPYYaTh

to designate

Ha3Ha4YaTh, 0003HAYATH




ANNEX 2

Evaluate — OuenuBaTthb

ITo6ouHbBIE
I'naroa OTTEHOK Ipoussoaubie
3HAYEHHSA
to HanooIee evaluation
evaluate | oOmumii raroma re-evaluate
(revaluate) —
NIEePEOIICHUBATh
re-evaluation
(revaluation) —
MEepEOIICHKA (B
T.4. HUMYIIECTBA),
peBajibBalus
to OLICHUBATH estimate — pacyer,
estimate KOJIMUECTBEHHO OIICHKA, cMeTa
(TpeaBapuTENbH (BeMuMHA)
0, 3apaHee), estimation —
PacCUUTHIBATH pacuer,  OIICHKa
(mportiecc)
to assess | ollcHUBATH HAYKCIIATH | assessment —
KayeCTBEHHO (mamnorwu, Ha4YMCJICHUE,
(cocTosinue, mrpadbl) B3BICKAHUE
CUTYALUIO 151 (Has0rOB)




T.11.)

assessor -
OIICHIIIUK
reassess-
NIEPEOIEHNBATD
reassessment  —
HepeorieHKa
(cutyanuu,

YyeJoBeKa  T.I1.)

to OLICHUBATh, JOpoXaTh | appreciation
appreciate | IeHUTH (BBICOKO, depreciate —
1o NOHWMATh, | ICIIEBETH,
JIOCTOUHCTRBY) OCO3HaBaTh |aMOPTU3UPOBATHC
s
depreciation —
yJIeIlIeBIICHNE,
aMopTH3aAnusl
to OLICHUBATh B appraisal —
appraise | IeHEKHOM OIl€eHKA
BBIPKCHUH (ropuamdeckast
(ToBap, poleaypa)
UMYIIECTBO) appraiser —
OIl€HII[HK
to value TO e, 4YTo to valuation -

appraise

ACHECKHAaA OII€HKa




(mporecc U
BEJIMYMHA),0lleHO

YHasd CTOUMOCTDb




ANNEX 3

COMMON CONTRACT CLAUSES

As a rule, any contract has some standard contractual

provisions referring to force majeure, dispute resolution,

applicable law, notices and legal addresses. Examine the articles

given below and learn the

combinations:

FORCE MAJEURE

(O0cTOsITE/ILCTBA HENMPEOA0JIUMON CUJIBI.

MAaxKop.)

underlined terms and word

/Dopc

L.

The  provisions of  this

Agreement shall not apply
during the time and to the
extent the performance of the
obligations of the parties is

prevented, wholly or in part, by

circumstances beyond the
reasonable control of the
parties.

For the purposes of this

[TonoxeHnus HACTOSILIETO
JloroBopa HE IPUMEHSAIOTCSA B
MEpUOJ JCUCTBUA U B TOM
00bEME, B KAaKOM HCIIOJTHEHUIO
0053aTENBCTB CTOPOH OyJIeT
MPENSATCTBOBATH JieficTBUE

OOCTOSITCIIBCTB, HAXOSAIIMXCS

BHE  Pa3yMHOIO  KOHTPOJIA
CTOPOH.
JIst 1enen HacCTOSIIETro




Agreement, such

"Force

(a
Majeure") shall include (but

circumstances

not be limited to) acts of God,
acts or regulations of any
governmental or supra-national
authority, = wars  (whether
declared or wundeclared) or
national emergencies,
accidents, fires, riots, strikes,
lock-outs, industrial disputes,
epidemics, communication line
failures or failures of electrical
power. Without prejudice to
the rights of a party pursuant to
clause (i1) of Section 10, if
either party is by reason of a
unable to

Force Majeure

perform any obligation
hereunder, it shall notify the
other party as soon as possible,
specifying the cause and extent
of such non-performance, the
date of commencement thereof

and the means proposed to be

JHorosopa TaKUE

00CTOSITEILCTBA («Dopc-

Ma)KOpHbIE 00CTOATEIbCTBAY)

BKJIIOYalOT B  cebs  (He
OTPaHUYHUBASICh

MEPEUYUCIIEHHBIM HUXKE)
CTUXMUHBIC Oe/ICTBUS,

JNEUCTBUS WU PaACTIOPSIKEHUS
JT00BIX TOCYJIAPCTBEHHBIX WU
HaJIFOCYAapCTBEHHBIX
OPraHoB, BOWHBI
(0OBsIBIICHHBIEC 15RI0 |
HEOOBSBJICHHBIC) 158105
Ype3BbIYAHbBIE
00CTOSITETLCTBA
00111eToCyJapCTBEHHOTO

Maciitaba, aBapuu, IOXKaphl,

3a0aCTOBKHU, MaCCOBEIE
YBOJIbHEHUS,
MIPOM3BO/ICTBEHHBIC CIIODHI,

SMUJEMUN, OTKA3 JTMHUHN CBSI3U
UiIu dJeKTpocHaOxeHusa. bes
yuiepba s TpaB  CTOPOHBI
COTJIaCHO TYyHKTY (i1) cTaThu

10, ecim crTopoHa B CHIY




adopted to remedy or abate the
Force Majeure.

shall:

The parties

(a) use their best endeavors
by all reasonable means to
remedy or abate the Force

Majeure as soon as possible;

(b) resume performance as
soon as  possible after
termination of the Force

Majeure or abatement of the

Force Majeure to an extent

which permits resumption of

such performance; and

(c) notify the other party

when resumption of

performance shall occur.

Except as otherwise provided
herein, the period of time
during which performance of

any obligations or conditions

Dopc-MaKOPHBIX

00CTOATEIHCTB HECIIOCOOHA
UCIOJIHUTD KaKoe-JIn0o
00s13aTeIBCTBO o

HacrosAwmemy JloroBopy, oHa
o0si3aHa Kak MOXHO CKOpee

YBEIOMUTHL 00 3TOM JPYTryIO

CTOPOHY, YKa3aB MPUYUHY U
00bEM HEHCIOJIHEHMS, JaTy
Haydasa UCTIOJIHEHUS u

CpeICTBa, MpeiyiaracMple s

YCTPAHCHHUA WM CMATYCHUA

JNEUCTBUS Popc-MaxKOPHBIX
00CTOSATEINBCTB. Croponsl
00sI3yIOTCS:

(a) mnpunarath

MaKCUMAaJbHbIE YCUIUSA IJA
TOr0, 4TOObI B KpaT4auIlHii
BO3MOXKHBIA CPOK YCTpPaHUTh
Dopc-MaKOpHBIE

00CTOSITEILCTBA WM CMSITYUTH
MX JEUCTBUE, HUCHOJIB3Ys BCE

pa3yMHBIE CPEJICTBA;




imposed by this Agreement is

prevented by Force Majeure

shall be added to the time
provided in this Agreement for
performance of such
obligations or conditions and
to the time required for the
of act

performance any

dependent thereon.

For the avoidance of doubt, it
is hereby specified that, during
the duration of any Force
Majeure preventing the Seller
from performing any of its
obligations hereunder, Buyer
shall have the right to entrust
all or any part of the work that
would otherwise be performed

by Seller hereunder to a third
party.

(6) BO30OHOBUTH

UCIIOJIHEHUE 00s3aTeJIbCTB B
KpaT4Yaullni BO3MOXHBINA CPOK
IIOCJIE MPEKPALLICHUS IEUCTBUS
Dopc-MaxKOPHBIX
00CTOSITEIHLCTB 1GR 0|
YMEHBIIIEHUSI UX BO3JCUCTBUS
10 YpOBHSI, IO3BOJISIOIIETO
BO300OHOBUTH HCIIOJIHCHUE

0053aTeILCTB; 1

(B) yBEIOMUTH IPYTYIO

CTOPOHY O BO300HOBJICHUU

UCIOJIHEHUS 0043aTEJILCTB.

3a UCKJIIOUECHUEM

CJIydacB, KoOrga HACTOAIIHMM

JIoroBOopoM  IPEIYyCMOTPEHO

WHOE, CpOK, B  TEYECHHUE

KOTOPOTO dopc-MaxKOpHBIE

00CTOATENBCTBA

MPEMATCTBYIOT  UCIIOJHEHUIO

JMIOOBIX  00s3aTeNbCTB WM

YCIOBUM [0  HACTOALLIEMY

JloroBopy, mpuOaBisieTcss K




CPOKY  WCHOJHEHUS  3THUX
00s13aTE€NbCTB  WJIM  YCIIOBUI,
peAYyCMOTPEHHOMY

HacTosAMM JloroopoMm, U K
CPOKY BBIMIOJTHEHHUS JIFOOOTO

3aBUCAIIETO OT HUX TEUCTBUM.

Bo n30exaHue
JIBYCMBICIICHHOCTH  CTOPOHBI
HACTOSIIUM OTOBAapUBAIOT, YTO
B TEpUOJ] JCHCTBHS JHOOBIX

Popc-MaKOPHBIX

0OCTOSITEILCTB,
MPENSATCTBYIOITNX
VCTIOJIHEHUIO [Ipomasiom
KaKnX-1100 CBOMX

0053aTENBCTB MO HACTOAILEMY
Horosopy, Ilokymnarens nmeer
IpaBO TOPYYUTh TPETbEMY
JUITY BBIMOJTHEHUEM BCEX WU
4acTu pabor, KOTOPbIE
JOJKHBI OBLTU  BBITIOJTHATHCSA

[IpomaBioOM 1O HACTOAEMY

Jlorosopy.




II.

1 Default by any Party on
any of its obligations set forth
herein will not be considered a
breach of this Agreement and
will not give any other Party to
this Agreement any claim
against the defaulting party for
indemnification against

damages caused by such
default to the extent that such

from force-

If

default arises
majeure circumstances.
owing to the occurrence of
force-majeure  circumstances
the fulfilment by any Party of
any obligation set forth herein
will be delayed, the period
established hereby for
fulfilment of the respective
obligation shall be extended by
a period of time equal to the
duration of the force-majeure

circumstances.

| HeBrinosiHEeHHE  KakoOU-
1160 u3 CTopoH JIt000TO U3 €
0053aTEIbCTB, H3I0KCHHBIX B
HactosmieM CorjialieHuu, He
OyJIeT CUUTAThCsl HapYIICHUEM

Hactoduero CornameHus U He

npenoctaBuT Apyro CTopoHe

HACTOSAIIETO CornanieHus
MpaBO  HAa  MPEIbABICHUE
HEBBITTOJIHAIOIICH Cropone

TpeOOBaHUS O BO3MEIICHUH

Y6BITKOB, BBI3BAHHBIX TadKHUM

HapyImICHHUEM, €CJIH  TaKoe
HEBBITIOJTHEHHUE ITPOM3OIILIO
BCJICJICTBHE 00CTOSITCIILCTB
dhopc-Maxopa. Eciu 1o

MPUYHUHE 00CTOSITENBCTB Popc-
Ma)XOpa BBITIOJIHEHUE OJTHOMN
n3 CropoH Kakoro-mubo wu3
00513aTENBCTB, COACPKAIIUXCSA

B HactosmeMm CornanieHuy,

3aJIep)KUBaeTCs, TO  CPOK,
YCTAHOBJICHHBI  HACTOSIIUM
CornammenneM TUIA




2. Any 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
circumstances arise.  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 obligations
contemplated hereby. Any

Party hereto that defaults on its

BBITIOJTHEHUS
COOTBETCTBYIOILIETO
00s13aTeNbCTBA, MPOJIJICBACTCS
Ha IIEpUOJ BPEMEHH, PABHBIN
POIOTKUTENHHOCTH
00CTOATENBCTB

JIEHUCTBUS

dbopc-maxopa.

2  Jlwbas CropoHa, He
BBITIOJTHUBIIIAS CBOH
00s13aTeNbCTBA 1o
HACTOSIIEMY CornaiieHuto
BCJIECTBUE 00CTOATENLCTB
dbopc-maxopa, HaIpaBJsieT
MMCbMEHHOE yBEJIOMJICHUE
IpyToin Cropone 0
HACTYIUICHUHU TaKUX

o0cTOsSITENLCTB  (hOopc-Maxkopa
HE3aMEUTUTEIPHO TOCTe HX
BO3HUKHOBCHHUSI.

OOcrosTenbcTBa (Popc-Maxkopa

BKJIFOYAIOT B ce0sa JIIOObIE

BOMHBI, CEpbE3HbBIE
IpaXXIaHCKUE OecropsJIKH,
AIUJEMUH, MOJIUTUYECKHE




obligations hereunder

of

as a
result 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.

3 Should force-majeure

circumstances preclude the

performance of this Agreement

by any Party and/or the
operation of the Company for a
continuous period of 90

(ninety) days, any Party may
terminate this Agreement upon
thirty (30) days’ written notice
given to the other Parties,
provided that no Party may
send such notice should the

force majeure circumstances

have terminated.

4 In addition to the force-

BOJIHCHMUAA, CYHICCTBCHHBIC

HC6HaFOHpI/I${THBIe HN3MCHCHUA

JIF000T0 JEHUCTBYIOIIETO
3aKOHOJaTeIbCTBA, JCHCTBUSA
roCyAapCTBEHHBIX OpPraHoOB,

NpaBUTENLCTBA WM  JIIOObIE
ApyTHe COOBITHS, BBIXOJSIINE

32 paMKH Pa3yMHOT'O KOHTPOJIS

Cropom, KOTOpBIE
HENOCPEACTBEHHO

NPENSATCTBYIOT HAadally WU
MPOJIOJKEHUIO  BBITIOJTHEHUS

CtopoHaMH HX 00s53aTENIbCTB,
PEyCMOTPEHHBIX
HACTOSIIIM CornameHnuem.

JIrobas CTopoHa HACTOSIIETO

Cornamenus, HE
BBIIIOJIHUBIIIAS CBOU
00s13aTenbpCTBA 15(0)

HactosimeMy CoOrnameHno B

pe3yJibTaTe 00CTOSITEILCTB
dbopc-maxopa, nocJje
MPEKPALLICHUSA JEUCTBUS

TAKOBBIX IIPCATIPUHUMACT BCC

pasyMHbIE IIardk B paMKax




majeure circumstances

described 1n Section 2 above,

the Parties recognise that

certain adverse legislative,

administrative, political and
market changes may prevent
the Company from achieving
financial

if

its principle

objectives  and, such
circumstances continue for a
sufficiently lengthy period of
time, may render continuation
of this Agreement and the
participation of the Investors in
the Company no longer
desirable. In the event of any
of the foregoing or similar
circumstances, the Parties shall
exert their best efforts to avoid
the effect of such unfavourable
by

appropriate amendments to this

changes introducing

Agreement. If the Parties are

unable to agree on such

amendments within 90 (ninety)

CBOMX BO3MOKHOCTEU  JIA

BO300OHOBJICHUSI  BBITIOJIHEHUS
CBOMX 00513aTeIbCTB C
HaMEHbIICH BO3MOKHOU
3aJICPIKKON.
3 B ciy4ae, ecliu
obOcTosiTenbcTBa (hopc-Maxkopa
MPENSATCTBYIOT  BBITIOJTHEHUIO
HACTOSAIIETO CornanieHus
moboir u3  CropoH uW/WiH
NeITeIbHOCTH OO1mecTBa
HENpephIBHO B TeueHue 90
(neBstHOCTA) mHEM, dr00as u3
CTOpOH BIIpaBe pacTOPrHYTh
HACTOSIIEE Cornamenue
nyreM HampasieHus 3a 30

(Tpuauare) AHEW 10 JAaThl

pacTopKeHUs
PEIBapUTEIHLHOTO
NUCBMEHHOTO  yBEJIOMJICHUS

octanbHbIM CTOpOHAM, OJTHAKO
TaKO€ YBEJOMIICHUE HE MOKET
nociie

OBITH ~ HAIPaBJICHO

IIPEKPALCHUSA JNEUCTBUSA




days after any such changes
come into effect, the Investor
shall be entitled to terminate
this Agreement on 30 (thirty)
days’ written notice to the
the other

Company and

Shareholders.

00CTOSITENLCTB (hOpC-Maxkopa.
4 B JIOMOJIHEHHUE K
00CTOSITETLCTBAM dopc-
Ma)kopa, yKa3aHHbIM B IIYHKTE
25.2 BBIIIIE, CtopoHBbI
MPU3HAIOT, YTO ONPEACIICHHbIC
3aKOHO/IATEIIbHbIE,
aJMUHUCTPATHUBHBIC,

IMOJIUTHYCCKHUC W PBIHOYHBIC

U3MECHEHMUS MOTYT
BOCITPEIATCTBOBATH
TIOCTHKEHUTIO OO01ecTBOM

CBOHUX OCHOBHBIX (I)I/IHaHCOBBIX

LIE€JIEN U, B CIIy4yae COXpPaHECHUs

TaKHX 00CTOSTEILCTB B
TCUCHUEC JIOCTaTOYHO
JUIMTEIILHOTO BPEMEHH,
cleliaTh HE)KeJIaTeJIbHLIM
JaJbHENIIIEE IIPOJOJIKEHUE
JICUCTBUSA HACTOSILIETO

Cornamennss ®W  ydacTue
NuBectopa B OOmectee. B
Clydae BBIIIIEyKa3aHHBIX WIIN

JIFOOBIX AHAJIOTMYHBIX




00CTOATEINLCTB CtopoHBbI
MPUWJIOXKAT BCE YCUIIUS IS
yCTpaHEHUs BO3JICUCTBUS
TaKUX HEOJIaronpUsSTHBIX
M3MECHEHHN TyTEM BHECCHUS
COOTBETCTBYIOLIUX M3MEHECHUMU
B Hacrosmee CornalieHue.

Ecim  CTOpoHBI  OKaxyTCs
HECTIOCOOHBI JOTOBOPUTHCS O
TaKUX M3MEHEHUSIX B TEUCHUE
90 (meBsiHOCTA) JHEH C JaThl
BCTYIUICHUSI B CHJIY TakKHUX
n3MeHeHul, luBectop BHopase
pPacTOpPruyTh HaCTOSIIEE
Cornamenue yTEM
HamnpasieHus 3a 30 (Tpuauath)
IHEU HOUCbMEHHOTO
yBenomiieHus:  OOIIECTBY W

OCTaJIbHBIM AKIIMOHEPAM.

I1.

1 If and to the extent that
any Party is hindered or
prevented by Force Majeure

from performing any of its

1. Eciin 1 B TOM Mepe, B Kakou
s Kakou-nmu6o u3  CTopoH
3aTPYIHUTEIHHO WA

HCBO3MOKXHO HCIIOJIHATH CBOH




obligations under this
Agreement and promptly so
notifies the other Party giving
full particulars of the Force
Majeure, together with
reasonable proof of the nature
of the event and of its effect
upon the performance of such
Party’s obligations under this
Agreement, then the Party
claiming Force Majeure shall
be relieved of liability to the
to

other Party for failure

perform such obligations but

shall nevertheless wuse all

endeavours to

full

reasonable
resume performance

thereof  without avoidable

delay.

2 In the event of Force
Majeure, the time stipulated for
the performance of obligations

shall be extended for the period

00s13aTeNbCTBA M0 HACTOSIIIEMY

CornameHno 1O  NPUYMHE
HacTymieHus: OOCTOSITENLCTB
HENPEOAOJIMMON CUJIbI, U TaKast
CropoHa  He3aMEJIUTEIBHO
IIPEAOCTABIIAECT IpyTrou
CtopoHe  yBEOOMIICHHE  C
MOAPOOHBIM ONUCAaHUEM
OO6cToATENBCTB

HENPEOAO0JIMMON CHUJIbI BMECTE
C HE00XOTUMBIMHU
JO0Ka3aTeIbCTBAMH  XapaKTepa
00CTOSITENLCTBA u €ro
BO3JCHCTBUSI HA UCIIOJHCHUE
CropoHoii

TaKOM CBOUX

00s13aTENBCTB [0 HACTOSIIEMY

Cornmamenuto, 10 CrOpOHa,
3assBUBIIAS 0 HATUIHNT
OOCTOSTENLCTB

HETPEOI0JIMMON CHUJIBI,
0CBOOOXKIaeTcs OT
OTBETCTBEHHOCTH nepen
IpyTO Croponoit 3a
HEVCITOJIHCHHE TaKuX

00s13aTEJIbCTB, OJHAKO HOJDKHA




equal to that during which such
event of Force Majeure and its

consequences occur.

3 Upon the cessation of the

Force Majeure, the Party
claiming Force Majeure shall
immediately notify the other
Parties, indicating the time

period in which it will fulfil its

obligations under this
Agreement.
4 In this  Agreement,

“Force Majeure” means any

circumstance  beyond  the
reasonable control of a Party
which is independent of any
act or omission of such Party
and which materially and

adversely affects its ability to

comply with its obligations
under this Agreement,
including (but without

NPEANPUHATh BCE pPa3yMHbIE

MEpbl JJI1 TOro, 4YTOOBI B
MOJIHOM 00beMe BO300HOBUTH
UCIIOJIHEHUE TaKUX
00513aTeNbCTB 0€3 yCTPaHUMBIX
3a/IepHKEK.
B ciy4dae HACTYIUICHUS
O6cTosATENBCTB

HENPEOJIOJIMMON CHUJIBI, CPOK,

[IPEYCMOTPEHHBIN IS
HCITOJTHCHUS 00513aTENILCTB,
MPOJJIEBACTCSI HA  MEPHUO],
COpa3MEpPHBIN JIEUCTBUIO
COOTBETCTBYIOIIETO
OO0crosTenbCcTBA

HETNIPEOJIOJIMMON CUJIBI U €TI0

MOCJICICTBUIM.

ITo OKOHYaHHUH
O6cTosTenncTBa
HEIIPEOI0IUMOU CUJIBI,
Cropona, 3asiBUBIIAS 0
HaJIMYUH OOCTOSATENLCTB
HETPEOI0JIMMON CHUJIBI,




limitation) any Act of God,
war, armed hostilities, act of
civil

terrorism, riot,

commotion, revolution,
blockade, any change of law,
governmental  order, rule,
regulation or direction or any
form or governmental, official
or regulatory intervention (but
only to the extent that it is
the

binding upon relevant

Party),  collective  labour

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.

o0s3aHa HE3aMe U TETLHO
IIPEIOCTABUTH IpyTrou
CropoHe  yBegOMIIEHHME  C

yKa3aHHEeM CpOKa, B TEUYCHHE
KOTOPOTO OHA HCIIOJHUT CBOM
00s13aTeNbCTBA IO HACTOSIIIEMY
Cornamenuto.

B wacrosamem CoramnieHuu

"O0OcTosATEILCTBA
HETPEOI0JIMMON cwIbl"
O3HAYalOT JII000E COOBITHE,
000CHOBaHHO

HEMOJIKOHTPOJIbHOE  CTOpPOHE,

KOTOPO€ HE  3aBUCUT  OT
IEUCTBUA WA Oe3/IeiCTBUSI
Takol CTOpOHBI W KOTOPOE

OKa3bIBACT CYLICCTBCHHOC U

OTPUIIATEIIBHOE  BO3JICHCTBUE
Ha ee BO3MOKHOCTb
CcO0JII01aTh CBOU

00s13aTeNbCTBA IO HACTOSIIIEMY
CornaiieHuo, B TOM YHCJIC
(moMuMo MPOYETO):
CTUXHUUHBIE OCICTBHS, BOMHA,

BOCHHBIC JICUCTBUS,




TEPPOPUCTUUECKHE aKTBhl,
Oecrnopsi Ky, IPaXKIaHCKHE
BOJIHEHUS, PEBOJIOLINH,
OJIOKaJbI, U3MEHEHUS B
3aKOHO/IATEIIbCTBE,

MPaBUTEIbCTBEHHBIE  YKas3bl,
MpEeaNUcaHus, MOCTAHOBJICHUS
WIN  pacCHOpsDKEHHs,  JH0O
OCYIIIECTBIIIEMOE B  JIIOOOM
dbopMe  MPaBUTEILCTBEHHOE,
odulMaTbHOE Wi
HOPMaTUBHOE BMEIIATEIbCTBO
(HO TOJILKO B TOM Mepe, B
KaKOM TakOo€ BMEIIATEIbCTBO
BJI€YeT 00fA3aTeIbHBIE UL
BBIIIOJIHEHUS CropoHnon
yCJIOBHSA), KOJIJIEKTUBHBIC
TPYAOBBIE CIOPHI, 3a0aCTOBKH,
JIOKayT, cuasuue 3a0acTOBKH,
MOKaphl, 3eMIIETPSCEHUS,
B3PBIBBI, HABOJHCHHS, TIPH
YCIOBUHM, YTO  HEAOCTATOK
CpEJIICTB y CTopOoHBI
(BOBHUKILIHIMA 1o 000

NpUYMHE) HE  COCTaBIISIET




OO0cTosTenbCTBA

HENPEOA0JIMMON CUJIBI.

DISPUTE RESOLUTION; APPLICABLE LAW

(Pa3pemienue cnopos. [l pumennmoe npaso.)

1. The Parties shall attempt to
resolve all disputes arising out
of this Agreement by friendly
negotiations. In the event that
the Parties fail to resolve a
dispute within thirty (30) days,
the matter may, upon the
application of either Party to
the dispute, be referred to and
by
Stockholm,

resolved exclusively

arbitration 1n
Sweden 1n accordance with the
rules of

Chamber

the International

of Commerce In

Paris, without recourse to

courts of law.

2. The official languages of the

1. CtopoHsI OyyT
CTPEMUTBHCA K Pa3pEUICHUIO
BCEX CIOPOB, BO3HUKAIOIINX
1o Hacrosuemy Jlorosopy,
myTeM JPY>KECTBEHHBIX
IeperoBopoB. B ciyuae, eciu
CropoHsl HE CMOTYT
pa3pemuTh criop B TeueHue 30

JTHEH,

(TpuanaTH) BOIIPOC

MOKET OBITh IIO0 3asBIICHUIO

moboir m3 CTopoH cmopa

nepeaas VTSI
UCKITFOYUTEIHHOTO

paspelieHusi B apOUTpaxk B T.
Crokronbme  (IlIBeumst) B
COOTBETCTBUU C PETJIAMEHTOM

MexayHapogHOW  TOPrOBOU




arbitration shall be English and

Russian, provided that all

orders of the arbitration

tribunal as well as the final
award shall be issued in
English only; all arbitrators
shall have native fluency in at
least one of these languages
and sufficient fluency in the
other to perform their
functions without the need for
written or oral translations.
Written  submissions  and
testimony may be presented to
the arbitral tribunal in English
and/or Russian.

shall be

Each Party
responsible  for

arranging its own oral or

written translations, to the

extent required by such Party.

3.The arbitration panel shall
consist of three (3) arbitrators.
The award shall be decided by
This

majority  vote.

najaThbl (ITapux) oe3
oOpailieHusT B CyJbl o0OuIen
IOPUCAUKIIUY.

2.0dunuanbHbIMU  SI3bIKAMU
apOUTPaXHOTO TPOU3BOJICTBA
SIBISIFOTCSL  AQHIJIMHACKAM U
PYCCKHUM, OJJHAKO BCE MPHUKA3bI
apouTpaka U OKOHYATEIbHOE
pelIeHne U3/Ial0TCsl TOJIBKO Ha
AHTJIMMCKOM SI3BIKE; BCE
apOUTpBl JOKHBI BIIAJACTh I10
KpallHE MEpEe OJHUM M3 ITUX
SI3bIKOB B Kau€CTBE POJIHOTO M
B JIOCTaTOYHOM MEpE BIIALECTH
JIPYTUM SI3BIKOM, YTOOBI MpHU

BBITIOJIHEHUU CBOUX (DYHKUUUA

OHHU HeE HYXJ1aJIUCh B
MUCbMEHHBIX u YCTHBIX
[epeBOIaAX. [Iucemennrie

3asBJICHUSA U TTOKA3aHUS MOTYT
MPEJICTABIATLCS B apOUTpaX
AHTJINHCKOM

Ha u(unm)

pycckoM  si3pikax.  Kaxnas

Cropona Oyaer oTBedaTh 3a

OpraHu3alfilo  COOCTBEHHBIX




Agreement and the rights and

obligations of the Parties
hereunder shall be construed in
accordance with the terms and
conditions of this Agreement
Russian

and Legislation

(excluding choice of law
rules). The arbitrators shall
have the power to render
declaratory judgments and to

issue injunctive orders, as well

as to award monetary
damages.

4. The award shall state the
reasons for the decision,

identify the composition of the

arbitration tribunal, date and

place of the decision, and
allocation of costs and
expenses of the arbitration

between the Parties.

5. The arbitration award shall

be final and binding upon the

YCTHBIX 0] 041 IINCBbMCHHBIX

NEepPEBOIOB B o0beMme,

HEOOXOOIUMOM  JUIA  TaKOH
CTopOoHBI.

3. ApbutpaxHas KOJIJIETUsl
cocTout u3 3 (Tpex) apOUTpOB.
Pemienune BBIHOCHUTCSI
OOJIBITMHCTBOM T'0JIOCOB.

Hacrosmmin JloroBop, npasa u

o0s3aTtensctBa  CTOpPOH MO
HEMY HOJJIeKaT
UCTOJIKOBAHUIO B

COOTBCTCTBUU C YCIIOBUAMU

Hacrosawmero  Jloroopa u
POCCHMCKUM
3aKOHOJIATEIbCTBOM
(uckiroyas ero HOPMBI,

peryJIMpyIoIIMe BIOOp MpaBa).
ApOUTpEI YIOJTHOMOYEHBI
BBEIHOCHTD perieHus 0

IMPU3HAHUNU TIpaB W H3daBATb

Cy/lcOHBIE TMpeanucaHus, a
TaKXKe PUCYKIATh
BO3MEIIEHUE  YOBITKOB B

JICHEKHOU opme.




Parties and may be enforced in

any court of competent

jurisdiction.

6. The rights and obligations of
the Parties arising out of or in

connection with this

Agreement shall be interpreted

i accordance with RF

Legislation.

4.B pemeHun apOuTpaxka
U3JIaraloTCs MOTUBBI PEIICHUS,
YKa3bIBAKOTCS COCTaB
apOUTpaXHOW KOJIJIETHH, J1aTa
U MECTO BBIHECEHHS PEIICHUS
U pacripesiefieHue U3JEPKeK U
pacxoJ0oB apOuTpaxa MEXIy
Croponamu.
5. Pemenue apOuTpaxa
SIBIIICTCA OKOHYATEIbHBIM U
oOs3aTenbHbIM 111 CTOpPOH U
MOXET OBITb TPHUBEACHO B
UCIIOJIHEHHUE JIOOBIM  CYAOM
KOMITETEHTHOMN IOPUCAUKITUY.

6.1lpaBa  u  00s3aTENbCTBA

CTopoH, BO3HHKAIOIIUE MO

Hacrosuemy JloroBopy win B

CBA3U C HHUM, noaJjiexar
HCTOJIKOBAHHNIO B
COOTBETCTBUH C

3akoHonaTeILCTBOM PD.




NOTICES

(YBegomiieHus)

Any notice, consent, approval,
agreement, invoice or other
communication to be given
hereunder shall be in written
either

form by personal

delivery  or telefax

by
(confirmed by registered letter,
return receipt requested to be
sent within 2 (two) Business

Days of such personal delivery

or telefax) to the addresses of
the Parties as set forth in
Article 23 below, as may

hereafter be changed by notice.

All other

be

and

shall

notices
communications

deemed effective upon receipt.

BIGIONE yBEJOMJICHUS,

corJiacus, 0100peHus,

corjaneHus, cuera-pakTypsl U

poyue COOOIIICHMUS,
HaIpaBJIsieMbIE o
HACTOSLIEMY Jorosopy,

COCTaBIISIFOTCS B IMUCbMEHHOU
dbopmMe W JOCTaBJISIIOTCS
HApOYHBIM WJIM TIO Teledakcy
(C mOATBEPkKIECHUEM 3aKa3HBIM
MIHUCbMOM C obpaTHOM
JIOCTaBKOU PACIIUCKU B
MOJTYYE€HUH, OTIPABIISIEMBIM B
TeueHue 2 (aByx) Paboumx
IHEN OCJIe JIOCTaBKH
HApOYHBIM HWJIM OTHPABKH TIO
dakcy) Ha anpeca CTopoH,
yKa3aHHbIC HWXE B CTaThe 23,
KOTOpBIE BIIOCIEICTBUU MOTYT
OBITh M3MEHEHBI MOCPEICTBOM
YBEIOMJICHHS. Bce

YBCAOMIICHUSA n IMpOYHC




COOOIIIEHU CUUTAIOTCS
JIIEVUCTBUTEILHBIMA C MOMEHTA

MTOJTYyYCHHUSL.




ANNEX 4

Examine the table:

PROMISSORY NOTE
US§

29 29

20

FOR VALUE RECEIVED,
INPRINT, INC., a corporation

organized under the laws of

(the

“Company”), hereby promises
to pay to the order of [NAME
OF EASTCO ENTITY] (the
“Lender”), at account number

, maintained by

the Lender with [Name and
Address of Bank], Reference:

(13 29

, the principal

sum of [AMOUNT IN
WORDS] United States
Dollars (US $ ),

in lawful money of the United

[TPOCTOM BEKCEJIb
nomnapoB CIIA

20 T

« »

Heto-Hopk, mrrat Heio-Mopk

3A TIOJIYUEHHOE BCTPE-
YHOE YJIOBJIETBOPEHHE

KOpIioparus, ,
co3gaHHas 1o
3aKOHOJIATEIbCTBY
(«Kommnanusy),
HACTOSIUM o0s13yeTcs
YILUIATUTh pUKasy
[HAUMEHOBAHUWE
KOMITAHWU ['PVYIIIIbI
EASTCO] («Kpemutop») Ha
cuer  No ,

OTKpbITBI  Kpenuropom B




State of America and 1n
immediately available funds
(or at such other place or in
such other manner as the
Lender may notify the
Company from time to time),
without set-off, counterclaim
or deduction of any kind on

, 2005.  The

Borrower also agrees to pay
interest on the unpaid principal
amount of each Loan, at such
office, in like money and funds
and in such manner, for the
period commencing on the date
of such Loan until such Loan
shall be paid in full, at the rates
per annum and on the dates
the  Loan

provided in

Agreement.

[HauMeHOBaHUE U azpec
Oanka], ¢ mometkoil «Kpeaut
TSI KOMITAaHU U »,

CyMMy OCHOBHOI'O J0Jira B

pasmepe [CYMMA
I[TPOITMCBIKO] B 3akoHHOM
BAJIIOTE CoenHEHHBIX
[IItatoB AmMepukn U B

HE3aMEUIMTEIIbHO JOCTYITHBIX
cpeacTBax (MJIM B MHOM MECTE

M UWHBIM CIIOCOOOM, O 4YeM

Kpenurop BIIPaBe
NEPUOJUYECKH  YBEAOMIISTH
Kommanuwo) 06e3  3a4eros,

BCTPEUYHBIX TPEOOBAaHUN HWIIH
BBIUETOB JIIOOOTO poJia «  »

2005 roja.
Kommnanus Takke coriamiaercs
Ha

YIIa4uBaTb IMPOUCHTHI

HEMOTAIIEHHY IO OCHOBHYIO
cymMmMy kKaxaoro Kpeauta B
YKa3aHHOM 0aHKOBCKOM
YUPEKICHUU, B TOU JKE BAIIOTE
M B TakhxXx XK€ CpEACTBax,

yKa3aHHbBIM  crocoboM B




epro/ C JaThl

NpcaA0CTABJIICHUA TaKOI'O
KpGI[I/ITa IO OaTy IIOTallICHMA

nanHoro Kpenuta B mogHOM

o0beEME IO TEM TOJIOBBIM
CTaBKaM H B T€ CPOKH,
KOTOpHIE IPETyCMOTPEHBI

KpenutHbpiM 10roBOpOM.

The amount of each payment

or prepayment made

of
thereof, shall be recorded by

on

account the principal
the Lender on its books and,
prior to any transfer of this
Note, endorsed by the Lender
on the schedule attached hereto
or any continuation thereof;
provided that no failure of the
Lender to make any such
endorsement shall affect the
obligations of the Company
under the Loan Agreement or

this Note.

CyMMa KaxJI0ro mjarexa WIiH

JOCPOYHOTO IJIaTexa
OCHOBHOT'O J10JIra o
HACTOSALIEMY Bekcento

oTpaxaercsi Kpeautopom B e€ro
OyXraJITepcKoM yudeTe H, J0
10001 TIepenayn HaCTOSIIEro
Bekceuns, VHIOCCUPYETCS
KpeauTtopoM B IpUIIOKEHUU K
HacTosmeMy Bekcenmto wiy Ha
JOTIOJIHUTEILHOM ~ JIUCTE K
HEMY; IIpU 3TOM OTCYTCTBHUE

TaKuX 3arnucen 1505

WHIOCCAMEHTOB,  CJCIIAHHBIX

KpenutopoM, He  OKaxeT
BO3JICHCTBUS HAa 00s3aTE/IbCTBA

Kommanun mno KpeautHomy




JIoroBopy WM HACTOAIIEMY

Bexkcemo.

This Note is one of the Notes
the Loan

Agreement, dated of
, 2001 (as amended

referred to 1In

as

and in effect from time to time,

the  “Loan  Agreement”),
between the Company and the
Lender, and evidences a Loan
made by the Lender thereunder
and 1is entitled to the benefits

thereof and of the Security

Agreement and the other
Security ~ Documents (as
defined therein). Capitalized

terms used in this Note have

the  respective  meanings
assigned to them in the Loan

Agreement.

Hacrosmuit Bekcenb siBisieTcs

OJIHUM u3 Bekcenei,

yInoMsAHYTeIX B KpeautHom

A0roBopec OT «  »

2001 roma (¢ yueroMm
W3MEHEHUW W B PEIAKIUH,
JIEUCTBYIOLIEH B
COOTBETCTBYIOILIUNI MOMEHT
BpemeHn —  «KpeauTHslii

noroBop») mexay Kommanuei
u Kpemuropom, ynocrosepsier
Kpenur, MIPEIO0CTABJICHHBIN

Kpemutopom mo KpemutHOomy

JOTOBOpPY, W JaeT IIpaBO Ha
BBITOABI,  IPEIyCMOTPEHHBIC
Kpenutabim JIOTOBOPOM,
Cornamenuem 00
oOecreUyeHUH VCTIOJTHEHUS
0053aTENILCTB W OCTAIHLHBIMH
JlokyMeHTaMu 00
0o0ecCIIeUCHUH HCITOJTHCHUS
00s13aTENbCTB (cormacHo

OIIPCACIICHUAM, JaHHBIM B




Kpeautnom JIOTOBOPE).
Hcnonb3yemble B HACTOSIIEM
Bekcene TEPMUHBI,

HAQUYMHAIOIIMECA C IMPOIMCHOMU

OyKBbI, UMEIOT  3HAYCHUA,
nanuele UM B KpegutHom
JOTOBOPE.

The Loan Agreement provides | KpeauTHbiii JIOTOBOP

for the acceleration of the
maturity of this Note upon the
occurrence of certain events
and for prepayments of the
Loan upon the terms and

conditions specified therein.

MpEeyCMAaTPUBAET YCKOPEHUE

MOTAllICHUS HACTOSIIETO
Bekcenss mnpu  HaCTyIUIEHUU
ONpPEJCICHHBIX COOBITUH U
BO3MOKHOCTb JOCPOYHOTO
[OTallICHUS Kpenqura  Ha
YCIIOBUSIX, OTOBOPECHHBIX B

KpenutHOom norosope.

No provision of the Loan
Agreement or this Note or any
other document delivered in
connection with either thereof
transaction

and no

contemplated hereby or
thereby shall be construed or
shall operate so as to require

the Company to pay interest

Hu OJIHO IIOJIOKECHUE
KpenutHoro ZI0r0BOPA,
Hactosamero Bekcens  wan
a000ro  MHOrO0  JIOKyMEHTA,
BPYYEHHOTO B  CBS3U  C

KpenutHpiM  10TOBOPOM  WIIM
HacToslmuyM Bekcenem, U HH
OJHAa TMPEITYCMOTPEHHAs WMH
cIenKa OBIThH

HE  MOTYT




hereunder 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 hereunder
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 waived by the Lender

and all such excess shall be

automatically credited against

and 1in reduction of the
principal balance of such
amounts payable hereunder

and any portion of such excess
received by the Lender shall be
paid over by the Lender to the
Company, it being the intent of
the Company and the other
parties to the Loan Agreement

that under no circumstances

UCTOJIKOBaHBl W HE MOTYT
JEUCTBOBATh TaKUM 00pa3oM,
KomMnanuun

qTOOBI OT

TpeOOBaIOCH yIJIAYUBATh
MPOLIEHTBI B CyYMME€ WJIU IO
CTaBKE, IIPEBBILIAIOLICH
MAaKCUMYyM, pa3pelICHHbIA B
COOTBETCTBYIOILIUNI MOMEHT
BPEMEHU MIPUMEHUMBIM

npaBoM. B caywae, ecim

Kakue-I1mu00 IMPOOCHTBI HJIA

WHBIE CYMMBbI, VyIUIQUCHHbBIE
KoMnanueidr mo Hacrosmemy
Bekcemnro, MIPUBEYT K
HAYUCJICHUIO WA TIOJYYCHUIO
MIPOLICHTOB CBEPX
MaKCUMaJIbHOM CTaBKU
IPOLICHTOB, PAa3PELICHHON M0
MIPUMEHUMOMY IIpaBy,
JECUCTBYIOIIIEMY HA MOMEHT
MOJIy4Y€HHUSI TaKUX IPOLICHTOB,
00s13aH

Kpenutop  Oyner

OTKa3aTbCA n HaCTOAIIIUM
OTKAa3bIBACTCA OT IIpaB Ha

TakoW M30BITOK, U BCS CyMMa




shall the Company or any other
Person be required to pay
interest 1n excess of the
maximum rate allowed by such

applicable law.

ATOTO M30BITKA oyner
aBTOMAaTUYECKHU 3a4TCHA B CUET
YMEHBIIICHUS OCHOBHOTI'O
OCTaTKa CyMM, IOJICKAIINX
1o

IJIATCXKY HaCTOAIICMY

Bekcemro, a mo0as dacTb
TaKOTO H30BITKA, IOJydYCHHAS

KpenntopoM m HEe OTHECEHHAs

B CUCT YyIUIaTbl OCHOBHOI'O
J0JTa B BBIIIICYKA3aHHOM
MMOpPAAKCE, BBITINIAYHUBACTCSA

Kpenuropom Komnanuu, mnpu
3TOM Hamepenue Kommanum u
OCTaJIbHBIX CTOPOH
KpenutHoro ZI0rOBOpa
COCTOUT B TOM, YTO HHM IIpHU
KaKuX 00CTOSITEILCTBAX
Komnanuss wnm nro0oe HHOE

Jlumo He OyayT o0O0s3aHbI

yIUIa4uBaTh  IPOLIEHTHI B
pasmepe CBBIIIIE
MaKCHMaJIbHOU CTaBKH,
pa3pEUIEHHON  ITPUMEHUMbBIM

MPaBOM.

The Company hereby waives

Komnanus  HacTogmmm




diligence, presentment, protest,
notice of default, dishonor or

nonpayment and any other

notice and all demands
whatsoever.  The Company
hereby further waives all
setoffs and  counterclaims

against the Lender.

OTKa3bIBa€TCs OT IIpaBa Ha
MOJy4YEHHUE TIPEayIPEKIACHUSI,
3asiBJICHUS, poTecTa,
YBEIOMJICHHS O HEUCIIOJHEHUH
00s13aTeIbCTBA )58)041
HEIUIaTEXKE, a TaKKe JIIOOBIX
MHBIX

YBEJIOMIICHUM  WJIA

TpeOOBaHUN  JIHOOOTO

pona.
KoMnanuss HacTOSIIMM TakKikKe
OTKa3bIBaCTCS OT BCEX IIpaB Ha
3a4er u BCTPEUYHBIX

TpedoBaHuii k Kpenuropy.

As used in this Note, the term
“Business Day” shall mean any
day, other than a Saturday or
Sunday, on which commercial
banks are not authorized or
required to close in New York,

New York or in

B KOHTEKCTE  HAaCTOSIIETO

Bekcens  «Pabouuit  ageHb»
O3HauaeT JO00OH JeHb (HE
ABJISIOUIMICA Cy00O0TOM WM
BOCKPECEHbEM), B  KOTOPBIM

KOMMEpYECKue  OaHKu  HE
YIIOJTHOMOYEHBI U HE 00sI3aHBI
OBITh 3aKpHITBIMU B T. Hblo-

Hopke, wrar Hero-Mopk, nim

B
This Note shall be governed by | Hactosimuii Bexkcenb
and construed in accordance | permaMeHTUPYIOTCS

with the laws of the State of | 3akonogaTenrcTBOM mrara




New York (including, without
limitation, Section 5-1401 of
York  General
Law),

the New

Obligations without
regard to the principles of

conflicts of laws.

Hrro-Mopk 51 MOJJICKUT
HCTOJIKOBAHUIO B
COOTBETCTBUU v HUM

(BKJITOYAs, TOMHUMO MPOYETO,
nyHKT 5-1401 3akona mrara
Hilo-Mopk 06 06s13aTenbcTBax
oO1iero xapakrepa) 0e3 ydera

€TI0 KOJUDIM3UOHHBIX HOPM.

IN WITNESS WHEREOF, the
undersigned has caused this
instrument to be duly executed
and delivered as of the date

first above written.

B [MOJATBEPXX/IEHUE
BBILLIEW3JI0KEHHOT'O
HWXXCIIOAIIMCAaBIIIAsCA
KOMIIaHUA paclopaanyiaCb O
HaJICKalneM IMOAIIMCAHUUN U
BpYYEHUHU HACTOSIIETO

JTOKYMEHTA B JaTy, YKa3aHHYIO

B €I'0 Ha4alJIC.




PART 1

ANNEX 5

AUTHORITY VERBS

1. Examine the table and learn the verbs contained therein:

L.

Verbs Meaning Grammar Usage

to entrust, HAJENATh Passive / Active
to authorize, rmoHoMounsIMu, | Voice

to empower, YIIOJTHOMOYUTH

to vest somebody with

something / something

in somebody,

to appoint

II.

Verbs Meaning Grammar Usage

to instruct, 1opy4arth, Passive / Active
to order, MIPUKA3bIBATh Voice

to direct

1.

Verbs Meaning Grammar Usage
to entitle, HaJIeJIATh IpaBoM 110 |mainly — passive
to accrue 3aKOHY constructions




(e.g. A person is
entitled to
compensation/Compe
nsation accrues to a

person)

2. Translate into Russian:

1. No right conferred by a share upon its holder may be
exercised until the share is paid up in full.

2. The right to receive dividends accrues to the holder of a

common share subject to the requirements of this Charter.

3. Any common share entitles its holder to dividends as
provided in this Charter.

4. Any of the powers vested in the General Director by this
Charter may be delegated by him under a Power of
Attorney.

5. The law vests a company’s auditors with the power to
request that an extraordinary shareholders’ meeting be
convened wherever there is a material threat to the
interests of the company.

6. By these presents, the Company authorizes, empowers and

appoints Mr. Johnson as its Attorney-in-Fact to do on
behalf of the Company any and all of the acts and things




necessary to register the Company with the relevant
authorities.

7. Mr. Johnson hereby appoints the Agent to sell his
shareholding in the Company.

8. No confidential information shall be disclosed to any third
party, except as authorized by the disclosing party.

9. The Board of Directors is entrusted with the management
of the Company between general shareholders’ meetings.
10. The duty to prepare corporate accounts is assigned to the

Chief Accountant.

PART II

1. Fill in the table given below. Pay attention to the additional

meanings of the above-mentioned verbs:

to authorize unauthorized —
HECAaHKLIMOHUPOBAHHBIN
unauthorized access /

disclosure / use / entry

authorization — pa3pelienue,

CaHKIIHA

to entitle entittement — mpaBo (Ha




MOJy4eHHUe 4ero-amoo)
leave / pension /
dividend entitlement

to vest

to empower

to instruct instruction(s) — TOpy4YeHHE
(B T.4. OaHKY, arcHTY)

to direct

to order

to appoint appointment — HA3Ha4YCHHUE
appointee — Ha3HaYEHHOE JIUIIO

2. Translate the following examples into Russian:

1. The disclosure of this information was duly authorized by
the copyright holder.

2. As an employee, Mr. Brown was entitled to a 30-day paid
annual leave.

3. The President is vested with the entirety of executive

power.




4. It was decided to empower the military to conduct
searches of private residences.

5. The bank was instructed by its client to remit $10,000
from his account.

6. The Board directed the Finance Manager of the company
to execute and submit appropriate documents to the tax
authorities.

7. A person who is empowered to direct business of a
company will be liable for any breach of his official duties.

8. The court ordered the defendant to pay $100,000 in
damages.

9. The company appointed Mr. Brown as its attorney.

ANNEX 6. EXTRAS

COMPANY LAW
TYPES OF BUSINESSES/FOUNDING DOCUMENTS
TEST

Family Name
1. Define the concept of “legal personality”. Translate the

term into Russian.

“Legal personality” ( )
means

2. Translate the following applying specific translation
patterns to the underlined fragments:




1) The partners cease to be liable for future debts if proper

notice of retirement has been published.

2) This means that even if the people running the company

are continuously changing, the company itself retains its

own 1dentity.

3) The law regulates the relationships between a company

and its creators and members or sharcholders.

4) To establish a corporation several requirements and

formalities must be complied with.

5) There are no documents to be submitted to start this

type of business.

6) If any shareholder provides services to the business, the

S-Corporation must pay that shareholder a reasonable
salary.
7) Should the company be faced with a lawsuit, the

owner’s personal assets are protected.

8) 3aKOHOM  MpEeAyCMaTPUBACTCS COCTaBJICHHUE

ONPCACIICHHBIX AOKYMCHTOB IS CO31dHUA KODHOD&HI/Iﬁ.

9) B ciyyae mnOpenocTaBiaCHMS aKIMOHEpPaAMM  YCIYT

KOpIHopalnumn UM BBIIIIIAYUBACTCA pa3syMHOC

BO3HAI'pa>XJCHUC.

10) Ilpu 1OCTOSSHHOW CMEHE JIIOJEW, YNPaBISIOMIMX

KOMIIaHWEW, caMa KOMITAaHUSI COXPAHSAET CBOM CTaTyC.




3. Identify two types of founding documents for each
entity specified below. Translate them into Russian:

UK company:

a) (
_ )

b)

).

US corporation:

a) (
)

b)

).

UK/US partnership:

a) (
__ )

b)

)

US LLC:

a) (
_ )

b)

_)
4. Fill in the chart below:

Business

Share capital and variation of

rights




Lien

Calls on shares

Transfer of shares

Transmission of shares

Forfeiture of shares

Conversion of shares into stock

Alteration of capital

Proceedings at general meetings

Borrowing powers

Proceedings of directors

Accounts

Notices

Winding up




5. Translate the following into English:

YcraB onpenessieT mpaBuiia IesTeIIbHOCTA KOMITAHUU U
JNOJDKEH TIPEACTABJIATHCSA HA PETUCTPALMUIO BMECTE C
MeMopaHyMoM.

OOmiecTBO 1O CBOEMY YCMOTPEHUIO  00sA3yeTcs
OIIAYMBATh BCE MPEABAPUTEILHBIE U UHBIE PACXO/BbI.

AKIMM  HaxXoIATCs B PAaCIOPSHKEHHM KOMIIAHWH,
KOTOpas BIIPABE B COOTBETCTBHHM CO CTaTbell 3 CBOUM
pPELICHUEM paCHpPENCISITh AKIUU WA PACHOPSKATHCS
VMU HA UHBIX OCHOBAHUSX.

JlupekTtopa BmpaBe BpeMsi OT BPEMEHH NPENbSIBISATH
BCEM YJIeHaM KOMIIaHWHU MPaBO TPeOOBaHUS IJIaTEXka o
aKIHSIM.

Kommanus BIIPpaBC IICPUOINICCKHU OOBIYHBIM peuicHuecM
OCYHICCTBIIATHL YBCINYCHUC AKIITHOHCPHOT'O KalluTajia.

TpeOyercs HEe MeHee OJTHOTO AUpeKTopa. Jupexkropamu
MOTYT OBITh Kak (PU3MYECKHE, TaK U IOPUIUYECKUE
Ju1a.
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