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SECURITIES AND EXCHANGE COMMISSION A
Washington, D.C. 20549 Wasting,,, oc
Form CB 1&

TENDER OFFER/RIGHTS OFFERING NOTIFICATION FORM

Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:

Securities Act Rule 801 (Rights Offering) [ 1]
Securities Act Rule 802 (Exchange Offer) X1
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer) [1]
Exchange Act Rule 14d-1(c) (Third Party Tender Offer) [ 1
Exchange Act Rule 14e-2(d) (Subject Company Response) [ ]

IIB Luxembourg S.A.
(Name of Subject Company)

N/A
(Translation of Subject Company's Name into English (if applicable))

Luxembourg
(Jurisdiction of Subject Company's Incorporationo\rOrganization)

See Annex A
(Name of Person(s) Furnishing Form)

€200,000,000 9.00 per cent. Loan Participation Notes due 2010
(Title of Class of Subject Securities)

N/A
(CUSIP Number of Class of Securities (if applicable))

CT Corporation System, 111 Eighth Avenue. New York, NY 10011, (212) 894-8940
(Name, Address (including zip code) and Telephone Number (including area code) of

Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company)

July 6, 2010
(Date Tender Offer/Rights Offering Commenced)
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PART I - INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents
(@
Annex Description
B. Consent Solicitation Statement dated July 6, 2010
(®)
Not applicable.
Item 2. Informational Legends

A legend complying with Rule 802(b) under the Securities Act of 1933, as amended, is
included in the document filed as Annex B.

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

M Not applicable
) Not applicable.
3) Relevant powers of attorney are attached hereto in Annex C

PART III - CONSENT TO SERVICE OF PROCESS
A written irrevocable consent on Form F-X was filed

concurrently with the filing of this Form CB on July 7, 2010
by each entity on whose behalf this Form CB is filed.

2
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PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

/\

(Signature) -Bk/
Paul van Baarle eetor of I1B Luxembourg S A.

(Name an ef
July 7,2010
{Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Alexei Zlobin, Acting Chairman of the Management Board of The International
Industrial Bank. Joint Stock Company

(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Olga Mamykina, attorney of Crolite Estates S.A.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Ivan Khodakov, attorney of Fold Investment Holdings Group Lid.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Igor Chistyakov, attorney of Gratton Investments Ltd.
(Name and Title)

July 7, 2010

(Date)
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PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Robert Jan Schol, Director of IIB Luxembourg S.A.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to
forth in this statement is true,

ﬁ‘M 5;!

of my knowledge and belief, I certify that the information set

anagement Board of The International

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Olga Mamykina, attorney of Crolite Estates S.A.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Ivan Khodakov, attorney of Fold Investment Holdings Group Ltd.
(Name and Title)

July 7, 2010

{Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct,

(Signature)

Igor Chistvakov, attorney of Gratton Investments Ltd.
(Name and Title)

July 7. 2010

(Date)
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PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Robert Jan Schol, Director of IIB Luxembourg S.A.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature)

Alexei Zlobin, Acting Chairman of the Management Board of The International
Industrial B Joint Stock Compan

(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(et

(Signature) -

Olga Mamvkina, attorney of Crolite Estates S.A.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, 1 certify that the information set

forth in this statement is true, complete and correct. ?
- ﬁfgg& ﬂ%
(Signature) i
Ivan Khodakov, attorne old Investment Holdings Group Ltd.

(Name and Title)
July 7. 2010
(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature) 4

Igor Chistyakov, attorney of Gratton Investments Ltd.
(Name and Title)

July 7, 2010

(Date)
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PART IV - SIGNATURES (CONTINUED)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature) 4

Vladimir Andrianov. attorney of Bennington Global Ltd.
(Name and Title)

July 7, 2010

{Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

/2
(Signature)

Galina Romantsova, attorney of L#ron Services Corp.
(Name and Title)

July 7, 2010

(Date)

After due i mqmry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

(Signature) I

Victor Geiman, attorney of Fnniston Consultants Corp.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

-
(Signature)

Irina Abramenkova, attorney of Nekta Holding 1.td.
(Name and Title)

July 7, 2010

(Date)

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

S —
(Signature) e

Nadezhda Kurova, attorney for Brunshaw Finance Ltd.
(Name and Title)

July 7, 2010
(Date)
PART IV — SIGNATURES

4
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PART IV - SIGNATURES (CONTINUED)

After due inquiry and 1o the best of my knowledge and belief, 1 certify that the information set
forth in this statement is true, complete and correct.

£

(Signature) /4

Qlga Chaschina, attorney for Roseport Capital Ltd.
(Name and Title)

July 7, 2010

(Date)

5
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ANNEX A

This Form CB is furnished by the following entities:

[IB Luxembourg S.A.

The International Industrial Bank, Joint Stock Company
Crolite Estates S.A.

Fold Investment Holdings Group Ltd.

Gratton Investments Ltd.

Bennington Global Ltd.

Leron Services Corp.

Enniston Consultants Corp.

Nekta Holding Ltd.

Brunshaw Finance Ltd.

Roseport Capital Ltd.
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ANNEX B

Consent Solicitation Memorandum dated July 6, 2010
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IMPORTANT NOTICE

IMPORTANT: You must read the following disclaimer before continuing. The notice on this page applies to
the Consent Solicitation Memorandum following this notice, whether received by email or otherwise received
as a result of electronic communication and you are therefore advised to read this page carefully before reading,
accessing or making any other use of the Consent Solicitation Memorandum. In reading, accessing or making
any other use of the Consent Solicitation Memorandum, you agree to be bound by the terms and conditions on
this page, including any modifications to them from time to time and any information you receive from us at
any time.

THIS DOCUMENT (WHICH EXPRESSION WHEN USED IN THIS NOTICE INCLUDES THE
CONSENT SOLICITATION MEMORANDUM) IS IMPORTANT AND REQUIRES YOUR
IMMEDIATE ATTENTION. If you are in any doubt as to the contents of the Consent Solicitation
Memorandum or the action you should take, you are recommended to seek your own financial advice,
including in respect of any tax consequences, immediately from your stockbroker, bank manager, solicitor,
accountant or other independent financial adviser authorised under the United Kingdom Financial Services
and Markets Act 2000, or from another appropriately authorised independent financial adviser.

Confirmation of your representations: You have been sent the Consent Solicitation Memorandum at your
request. By receiving the attached Consent Solicitation Memorandum, you are deemed to have confirmed to
Credit Suisse Securities (Europe) Limited (the “Solicitation Agent”), Nekta Holding Ltd, Enniston
Consultants Corp, Roseport Capital Ltd, Brunshaw Finance Ltd, Bennington Global Ltd, Gratton Investments
Ltd, Crolite Estates S.A., Leron Services Corp, and Fold Investment Holdings Group (together, the
“Guarantors” and each, individually, a “Guarantor”), IIB Luxembourg S.A. (the “Issuer”), Lucid Issuer
Services Limited (the “Information and Tabulation Agent”), BNY Corporate Trustee Services Limited (the
“Trustee”) and The International Industrial Bank, Joint Stock Company (the “Borrower”) that:

(i)  you are a Noteholder (as defined in the Consent Solicitation Memorandum);

(i)  you are not located or resident in the Republic of Italy, you received the Consent Solicitation
Memorandum and any invitation to participate in the consent solicitation (the “Consent Solicitation”)
outside the Republic of Italy and you are not acting on behalf of investors located or resident in the
Republic of Italy;

(iii)  (a) the beneficial owner of the Notes is located outside the United States and is not a U.S. resident
("U.S. resident"), as determined for the purposes of the United States Investment Company Act of
1940 (the "Investment Company Act") and its vote on the Extraordinary Resolution will be submitted
from outside the United States, (b) the beneficial owner of the Notes is located in the United States and
is both a qualified institutional buyer (“QIB”) within the meaning of Rule 144A under the United
States Securities Act of 1933 (the “Securities Act”) and a qualified purchaser (“QP”) within the
meaning of the Investment Company Act or (c) you have otherwise contacted the Information and
Tabulation Agent to inform them that you are unable to make the representations in (a) and (b) of this
paragraph (iii) and have provided them details of your location and investor status;

(iv) you are not a person to whom it is unlawful to send the Consent Solicitation Memorandum or to
make the Consent Solicitation under any other applicable law or regulation;

(v) you consent to delivery of the Consent Solicitation Memorandum and any amendments or
supplements thereto by electronic transmission to you; and

(vi)  you have understood and agree to the terms set forth herein.
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If you are unable to make such confirmations, you should contact the Information and Tabulation
Agent at the earliest opportunity. The contact details of the Information and Tabulation Agent are set
forth on the last page of this Consent Solicitation Memorandum.
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Each person receiving this Consent Solicitation Memorandum is deemed to acknowledge to the Solicitation
Agent that:

(0]

(i)

(iif)

(iv)

™)

no other materials will be provided or prepared in connection with the Proposal (as defined in this
Consent Solicitation Memorandum) and that none of the Solicitation Agent, its subsidiaries, holding
companies, associates, affiliates and their respective officers, directors, employees, representatives and
agents (together the “Solicitation Agent’s Affiliates”), the Issuer, the Guarantors or the Borrower has
provided or will provide you with any other material regarding the Issuer, the Borrower, the
Guarantors or the Proposal;

neither the Solicitation Agent nor any of the Solicitation Agent’s Affiliates are responsible for the
accuracy, completeness or adequacy of this Consent Solicitation Memorandum or any publicly
available information regarding the Issuer, the Borrower, the Guarantors or the Proposal or the
publication or announcement of such information, and that you will not hold the Solicitation Agent or
any of the Solicitation Agent’s Affiliates responsible for any inaccuracies or misstatements in or
omissions from this Consent Solicitation Memorandum or such publicly available information;

you may not rely on, and have not relied on, any investigation or due diligence that the Solicitation
Agent or any of the Solicitation Agent’s Affiliates or any person acting on its or their behalf may have
conducted regarding the Issuer, the Borrower, the Guarantors or the Proposal, and further agree and
acknowledge that the Solicitation Agent and the Solicitation Agent’s Affiliates are not obliged to
undertake to perform any such investigation or due diligence;

you are a highly sophisticated investor with extensive knowledge and experience in financial and
business matters and expertise in assessing credit, investment and all other relevant risks related to the
Proposal and you are capable of evaluating independently, and will evaluate independently, and
conduct an in-depth detailed analysis of, the merits and risks of the Proposal (including, without
limitation, risks related to the Issuer, the Borrower and the Guarantors) and those associated with how
you will vote in respect of the Proposal. In this regard, you represent and warrant to the Solicitation
Agent and any of the Solicitation Agent’s Affiliates that your decision to vote in favour of or against
the Proposal, or to abstain from voting, will be made on the basis of your own judgment and due
diligence and upon receiving such advice from such advisers as you deem necessary and not upon any
view expressed by or on behalf of the Solicitation Agent and the Solicitation Agent’s Affiliates; and

in connection with your decision to vote in favour of or against the Proposal, neither the Solicitation
Agent nor any of the Solicitation Agent’s Affiliates are acting for you and will not be responsible to
you for the protections afforded to their respective customers or for providing advice in relation to the
Proposal and none of them shall have any responsibility or liability for your decision to vote in favour
of or against the Proposal. In particular, the Solicitation Agent and the Solicitation Agent’s Affiliates
have not made any warranty, representation or recommendation to you as to the merits of the Proposal
or as to the condition, financial or otherwise, of the Issuer, the Borrower or the Guarantors.

You should be aware that the Issuer, the Borrower and the Guarantors may purchase Notes in the open market
or in privately negotiated purchases. The Issuer, the Borrower and the Guarantors may be relying on
exemption from the registration requirements of the Securities Act provided by Rule 802 thereunder (“Rule
802”) and, accordingly, neither the Consent Solicitation nor any offer of Notes nor the Guarantees have been
or will be registered with the U.S. Securities and Exchange Commission (the “SEC”). Neither the Notes nor
the Guarantees have been or will be registered under the Securities Act or the securities law of any state or
jurisdiction of the United States.

Page 12 of 167



The Issuer has not registered and will not register as an investment company under the Investment Company
Act.

The Consent Solicitation is made for the securities of a non-U.S. company. The Consent Solicitation is
subject to disclosure requirements of a non-U.S. country that are different from those of the United
States. Financial statements included in the document, if any, have been prepared in accordance with

accounting standards that may not be comparable to the financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the United
States federal securities laws, since the Issuer, the Guarantors and the Borrower and all of their
respective officers and directors are residents of a non-U.S. country. You may not be able to sue a non-
U.S. company or its officers or directors in a non-U.S. court for violations of the United States securities
laws. It may be difficult to compel a non-U.S. company, to subject themselves to a United States court's
judgment.

You should be aware that the Issuer and the Borrower may purchase securities in the open market or in
privately negotiated purchases.

THIS CONSENT SOLICITATION MEMORANDUM AND THE ATTACHED DOCUMENTS HAVE NOT
BEEN FILED WITH OR REVIEWED BY ANY SECURITIES COMMISSION OR REGULATORY
AUTHORITY OF ANY COUNTRY, NOR HAS ANY SUCH COMMISSION OR AUTHORITY
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS CONSENT SOLICITATION
MEMORANDUM, EXCEPT THAT THE ISSUER HAS FURNISHED OR WILL FURNISH THIS
CONSENT SOLICITATION MEMORANDUM AND THE ATTACHED DOCUMENTS (I) TO THE SEC
AS REQUIRED BY RULE 802 AND (II) TO THE COMPETENT AUTHORITIES AS REQUIRED BY THE
DIRECTIVE 2004/109/EC (THE “TRANSPARENCY DIRECTIVE”) AND LUXEMBOURG LAW OF
11 JANUARY 2008 ON TRANSPORTING REQUIREMENTS RELATING TO INFORMATION ON
ISSUERS WHOSE SECURITIES ARE ADMITTED TO TRADING ON A REGULATED MARKET (THE
“LUXEMBOURG TRANSPARENCY LAW”). ANY REPRESENTATION TO THE CONTRARY IS
UNLAWFUL AND MAY BE A CRIMINAL OFFENCE IN THAT COUNTRY.

Information contained in this Consent Solicitation Memorandum in respect of the Proposal does not constitute
an advertisement or "offering” of the Notes in the Russian Federation and must not be passed on to third
parties or otherwise be made publicly available in the Russian Federation. The Notes have not been and will
not be registered in the Russian Federation and are not eligible for placement and circulation in the Russian
Federation, unless, and to the extent, otherwise permitted by Russian law.

You are reminded that the attached Consent Solicitation Memorandum has been delivered to you on the basis
that you are a person into whose possession this Consent Solicitation Memorandum may lawfully be delivered
in accordance with the laws of the jurisdiction in which you are located and/or resident and you may not, nor
are you authorised to, deliver this Consent Solicitation Memorandum, electronically or otherwise, to any
other person.

The distribution of this Consent Solicitation Memorandum in certain jurisdictions may be restricted by law
and persons into whose possession this Consent Solicitation Memorandum comes are requested to
inform themselves about, and to observe, any such restrictions. No action has been or will be taken in any
jurisdiction in relation to the Consent Solicitation that would permit a public offering of securities.

The materials relating to the Consent Solicitation do not constitute, and may not be used in connection with,
an offer or consent solicitation in any place where offers or consent solicitations are not permitted by law.

This document has been sent to you in an electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic communication and consequently
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none of the Solicitation Agent, the Information and Tabulation Agent, the Issuer, the Borrower, the
Guarantors or the Trustee, or any person who controls such person, or, in each case, any director, officer,
employee or agent of any such person or any affiliate of any such person, accepts any liability or
responsibility whatsoever in respect of any differences or discrepancies between this Consent Solicitation
Memorandum distributed to you in electronic format and the hard copy version available to you on request
from the Information and Tabulation Agent.

This Consent Solicitation Memorandum shall comply with the Transparency Directive and the Luxembourg
Transparency Law.

THIS CONSENT SOLICITATION MEMORANDUM MAY NOT BE DOWNLOADED,
FORWARDED OR DISTRIBUTED, IN WHOLE OR IN PART, TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER AND, IN PARTICULAR,
SHOULD NOT BE FORWARDED TO ANY PERSON LOCATED OUTSIDE THE UNITED
STATES, U.S. RESIDENT OR ITALIAN PERSON OR TO ANY PERSON OR ADDRESS IN
THE UNITED STATES OR THE REPUBLIC OF ITALY. ANY DOWNLOADING,
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT, IN WHOLE OR
IN PART, IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT
IN A VIOLATION OF THE APPLICABLE LAWS AND REGULATIONS OF THE UNITED
STATES, THE REPUBLIC OF ITALY OR OTHER JURISDICTIONS.

THE PROPOSAL MADE BY THE BORROWER, WHICH RELATES TO THE MEETING OF
NOTEHOLDERS BEING CONVENED BY THE BORROWER, IS NOT BEING MADE AND WILL
NOT BE MADE IN OR INTO THE REPUBLIC OF ITALY. NEITHER THIS CONSENT
SOLICITATION MEMORANDUM NOR ANY OTHER DOCUMENT RELATING TO THE
MEETING OF NOTEHOLDERS HAS BEEN PREPARED FOR PURPOSES OF ANY
SOLICITATION OR OFFER TO PURCHASE NOTES IN THE REPUBLIC OF ITALY, AND THIS
CONSENT SOLICITATION MEMORANDUM AND SUCH OTHER DOCUMENTS MAY NOT BE
DISTRIBUTED OR MADE AVAILABLE IN THE REPUBLIC OF ITALY FOR SUCH PURPOSE.
NEITHER THIS CONSENT SOLICITATION MEMORANDUM NOR ANY OTHER DOCUMENT
RELATING TO THE MEETING OF NOTEHOLDERS HAS BEEN SUBMITTED TO THE
CLEARANCE PROCEDURE OF THE COMMISSIONE NAZIONALE PER LE SOCIETA E LA
BORSA (“CONSOB”) PURSUANT TO ITALIAN LAWS AND REGULATIONS.

NOTEHOLDERS SHOULD BE AWARE OF AND CONSIDER THE PRESS RELEASE PUBLISHED
ON 6 JULY 2010 BY THE BORROWER WHICH PROVIDES CERTAIN INFORMATION
RELATING TO THE BUSINESS OF THE BORROWER AND ITS LIQUIDITY POSITION.
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NOT FOR DISTRIBUTION TO ANY PERSON LOCATED OR RESIDENT IN THE REPUBLIC OF
ITALY

CONSENT SOLICITATION MEMORANDUM dated 6 July 2010

Solicitation Memorandum relating to the Proposal by

INTERNATIONAL
INDUSTRIAL
BANK

THE INTERNATIONAL INDUSTRIAL BANK, JOINT STOCK COMPANY

(the “Borrower”)

with respect to the

€200,000,000 9.0 per cent. LOAN PARTICIPATION NOTES DUE
2010

(the “Notes”)

issued by, but with limited recourse to,

IIB LUXEMBOURG S.A.

(the “Issuer”)

for the sole purpose of financing a loan to the Borrower

ISIN: XS0309114311
Common Code: 030911431

The Borrower is inviting holders of the Notes (together the “Noteholders”, as further defined in the section entitled
“Additional Important Information™) to approve, on the terms and subject to the conditions set forth in this Consent Solicitation
Memorandum, by Extraordinary Resolution (as defined below), a proposal (the “Proposal”), as described in this Consent
Solicitation Memorandum (the “Consent Solicitation Memorandum”) under “The Summary of the Proposal”. The Issuer has
confirmed to the Borrower that if the Extraordinary Resolution is passed at the Meeting (as defined below) which complies with
the quorum and voting requirements set forth in the Notice of Meeting (as defined below) and the Acceptance Conditions (as
defined below) are satisfied on or before the Cut-Off Date (as defined below), it will implement the Extraordinary Resolution.

The Borrower is calling the Meeting (defined below) to consider passing the Proposal by Extraordinary Resolution and has issued
the notice convening the Meeting in the form set forth in Exhibit A of this Consent Solicitation Memorandum (the “Notice of
Meeting”). BNY Corporate Trustee Services Limited (the “Trustee™) has not been involved in the formulation of the Proposal
and does not accept any responsibility or liability for the sufficiency or adequacy of the Proposal or the legality, validity or
enforceability of the Proposal or the Proposal Documents (as defined below — see “Terms and Conditions of the Consent
Solicitation — 9. Documents Available”) or the Notes. None of the Issuer, the Trustee, Credit Suisse Securities (Europe)
Limited (the “Solicitation Agent”) or Lucid Issuer Services Limited (the “Information and Tabulation Agent”) nor any of their
affiliates makes any recommendation to Noteholders as to whether or not to agree to the Proposal and to vote in favour of the
Extraordinary Resolution.

Each Noteholder from whom a valid Electronic Voting Instruction (as defined below, and which expression includes the Status
Confirmation described in “Terms and Conditions of the Consent Solicitation — 4. How to Consent”) in favour of the
Extraordinary Resolution (and instructing the Principal Paying Agent to appoint the Information and Tabulation Agent as
proxy to vote on the Extraordinary Resolution in respect of all the Noteholder’s Notes included in an Electronic Voting
Instruction) is received by the Information and Tabulation Agent on or before the Early Expiration Deadline (which is
expected to be 17:00 hours Central European Time on 14 July 2010, unless extended as provided herein (the “Early

1
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Expiration Deadline™)) and is not revoked (the “Early Consent Instruction™) will, if the Extraordinary Resolution is passed at the
Meeting (as defined below) and the Acceptance Conditions (as defined below) are satisfied on or before 17:00 hours Central
European Time on the 7" business day following the date on which the Meeting is held at which the Extraordinary Resolution
is passed (the “Cut-Off Date”), be eligible to receive €50 per €1,000 of the principal amount of the Notes which are the
subject of the Electronic Voting Instruction (the “Early Instruction Fee”) as consideration for the Noteholder’s delivery of
valid Electronic Voting Instructions in favour of the Extraordinary Resolution. Noteholders who do not deliver a valid Early
Consent Instruction or who revoke such Early Consent Instruction before the Final Electronic Voting Deadline or who
otherwise make arrangements to vote or abstain from voting at the Meeting will, if the Extraordinary Resolution is passed at the
Meeting and the Acceptance Conditions are satisfied on or before the Cut-Off Date, not receive the Early Instruction Fee.

Noteholders who receive this Consent Solicitation Memorandum and who deliver Electronic Voting Instructions will be
deemed to make the Status Confirmation (as defined below) on submission of such Electronic Voting Instruction. See “Terms
and Conditions of the Consent Solicitation — 4. How to Consent” below. Noteholders who are unable to make such
confirmations should contact the Information and Tabulation Agent at the earliest opportunity. The contact details of
the Information and Tabulation Agent are set forth on the last page of this Consent Solicitation Memorandum.

The effectiveness of the Proposal is conditional upon (i) an extraordinary resolution (the “Extraordinary Resolution”) having
been duly passed at a duly convened and quorate meeting of the Noteholders to be held on 21 July 2010 at 11:00 hours Central
European Time (10:00 hours London time) at the offices of Cleary Gottlieb Steen & Hamilton LLP, City Place House, 55
Basinghall Street, London EC2V 5EH, England (including any adjourned meeting, the “Meeting”) (such date of approval, the
“Approval Date™) and (ii) the conditions set forth below under “Terms and Conditions of the Consent Solicitation — 3.
Acceptance Conditions” (the “Acceptance Conditions™) having been satisfied on or before the Cut-Off Date and the date on
which all such requirements for effectiveness are met shall be referred to as the “Effective Date”.

A notice convening the Meeting (the “Notice”) at which the Extraordinary Resolution to approve the Proposal will be
considered and, if thought fit, passed will be given to Noteholders in accordance with the terms and conditions of the Notes (the
“Conditions”) and the Trust Deed (as defined below), and will be given (i) by the issue of a press release to a recognised
financial news service in London and Luxembourg (such as Reuters or Bloomberg), (ii) by delivery of notices to the Clearing
Systems for communication to Direct Participants (as defined under “Additional Important Information”) (iii) through the
website of the Irish Stock Exchange (www.ise.ie) and (iv) in accordance with the Transparency Directive and the Luxembourg
Transparency Law. The form of such Notice is set forth in this Consent Solicitation Memorandum. See “Exhibit A — Form of
Notice of Meeting”.

The relevant provisions governing the convening and holding of the Meeting (the “Meetings Provisions™) are set forth in
Schedule 4 to the Trust Deed dated 5 July 2007 (the “Trust Deed”) between the Issuer and the Trustee and regulations
prescribed by the Trustee thereunder. A copy of the Trust Deed is available for inspection from the Information and Tabulation
Agent. See “Terms and Conditions of the Consent Solicitation — 9. Documents Available”. Every question submitted to the
Meeting will be decided on a poll, with every person who is so present having one vote in respect of each €1,000 in principal
amount of each Note so held or owned or in respect of which he is a proxy or a representative or the holder of a voting
certificate. In order for the Extraordinary Resolution to be approved at the Meeting, the required quorum must be present, being
one or more persons present holding Notes or being proxies or representatives and holding or representing not less than two-
thirds of the principal amount of the Notes for the time being outstanding, and the Extraordinary Resolution must be passed by
the affirmative vote of holders of outstanding Notes present in person, or being proxies or representatives owning in the
aggregate not less than two-thirds in principal amount of the outstanding Notes owned by the holders so present, or proxies or
representatives at the Meeting. If, within half an hour of the time appointed for the Meeting, a quorum is not present, the
Meeting shall be adjourned for a period being not less than 14 days nor more than 42 days. At least 10 days’ notice of adjourned
Meeting must be given in the same manner as for the original Meeting and such notice shall state the quorum required at
adjourned Meeting. The quorum at any adjourned Meeting will be one or more persons present holding Notes or being proxies
or representatives and holding or representing not less than one-quarter of the aggregate principal amount of the Notes for the
time being outstanding. See “Terms and Conditions of the Consent Solicitation” and “Exhibit A — Form of Notice of Meeting
— Voting and Quorum”.

Notwithstanding anything to the contrary set forth in this Consent Solicitation Memorandum, the Borrower reserves the right in
its sole discretion at any time prior to the Final Electronic Voting Deadline to: (i) extend the Early Expiration Deadline; (ii)
amend the terms of the Consent Solicitation in any respect, provided that such amendment is not, in the opinion of the Trustee,
materially prejudicial to Noteholders; or (iii) modify the form or amount of the Early Instruction Fee. In addition, the Borrower
reserves the right at any time up to and including the time of the Meeting to terminate or withdraw the Consent Solicitation or
the Proposal, including where the Borrower in its sole discretion, determines that any vote received from any person who is a
U.S. resident or who is located in the United States would be necessary for the passage of the Extraordinary Resolution or
where it believes that proceeding may violate U.S. federal or state securities laws or the laws of any other jurisdiction. See
“Terms and Conditions of the Consent Solicitation — 6. Extension and Subsequent Solicitations” and “Terms and
Conditions of the Consent Solicitation — 7. Termination and Amendment”.

Under the terms of the consent solicitation set out in this Consent Solicitation Memorandum (being the “Consent Solicitation”),
a delivery of an Electronic Voting Instruction may be revoked by the relevant Noteholder at any time prior to the Final
Electronic Voting Deadline. See “Terms and Conditions of the Consent Solicitation — 5. Revocation of Electronic Voting
Instruction”. However, if a Noteholder who has submitted a valid Early Consent Instruction revokes such Early Consent
Instruction before the Final Electronic Voting Deadline, such Noteholder will not, even if the Extraordinary Resolution is
passed at the Meeting and the Acceptance Conditions are satisfied on or before the Cut-Off Date, receive the Early Instruction
Fee.
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Noteholders who do not wish to attend the Meeting but who wish to submit an Electronic Voting Instruction must take action in
accordance with the procedures for voting set out in the Notice of Meeting prior to the Final Electronic Voting Deadline.

In relation to the delivery or revocation of Electronic Voting Instructions through the Clearing Systems, Noteholders holding
Notes in Euroclear or Clearstream, Luxembourg should note the particular practice of the relevant Clearing System, including
any earlier deadlines set by such Clearing System.

Noteholders are urged to deliver valid Electronic Voting Instructions through the Clearing Systems in accordance with the
procedures of, and within the time limit specified by, the Clearing Systems for receipt by the Information and Tabulation Agent,
prior to the Early Expiration Deadline, and in any event no later than the Final Electronic Voting Deadline.

Noteholders should note that Electronic Voting Instructions given in respect of the Meeting shall remain valid for any adjourned
Meeting unless validly revoked.

If the Extraordinary Resolution becomes effective, each present and future holder of the Notes will be bound by the
Extraordinary Resolution, whether or not such Noteholder delivered an Electronic Voting Instruction or otherwise made
arrangements to vote or attend the Meeting in respect of the Extraordinary Resolution and whether or not such Noteholder voted
for or against the Extraordinary Resolution.

This Consent Solicitation Memorandum is only issued to and directed at Noteholders for the purposes of the Proposal. No other
person may rely upon its contents, and it should not be relied upon by Noteholders for any other purpose.

In accordance with normal practice, the Trustee expresses no opinion as to the merits of the Consent Solicitation or the Proposal
as presented to the Noteholders in this Consent Solicitation Memorandum (which it was not involved in formulating or
negotiating) or any view as to whether the Noteholders, whether individually or as a class, would be acting in their best interests
in voting for or against the Extraordinary Resolution. The Trustee has not been involved in formulating the Consent Solicitation
or the Proposal and makes no representation that all relevant information has been disclosed to Notcholders in this Consent
Solicitation Memorandum and/or the Notice. The Trustee has not verified any of the statements contained in this Consent
Solicitation Memorandum or the Notice of Meeting.

The Solicitation Agent and any of its respective affiliates may, to the extent permitted by applicable law, have or hold a
position in the Notes and make, or continue to make, a market in, or act as principal in any transactions in, or relating to, or
otherwise act in relation to, the Notes. The Solicitation Agent may also (i) deliver Electronic Voting Instructions or attend and
vote at the Meeting or otherwise make arrangements to be represented at the Meeting for its own account and (ii) deliver
Electronic Voting Instructions or attend and vote at the Meeting or otherwise make arrangements to be represented at the
Meeting on behalf of other Noteholders.

CREDIT SUISSE SECURITIES (EUROPE) LIMITED HAS BEEN RETAINED AS SOLICITATION
AGENT IN CONNECTION WITH THE CONSENT SOLICITATION FOR, AND THE PROPOSAL
MADE TO, IN EACH CASE, NOTEHOLDERS LOCATED OUTSIDE THE UNITED STATES AND NOT
RESIDENT IN THE UNITED STATES. THE SOLICITATION AGENT WILL NOT SOLICIT VOTES ON
THE PROPOSAL FROM ANY NOTEHOLDERS RESIDENT OR LOCATED IN THE UNITED STATES.
ANY U.S. RESIDENT NOTEHOLDER OR NOTEHOLDER LOCATED IN THE UNITED STATES
SHOULD CONTACT THE INFORMATION AND TABULATION AGENT DIRECTLY FOR ANY
INFORMATION RELATED TO THE PROPOSAL OR THE CONSENT SOLICITATION.
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CERTAIN IMPORTANT INFORMATION

The Issuer, each of Nekta Holding Ltd, Enniston Consultants Corp, Roseport Capital Ltd, Brunshaw Finance
Ltd, Bennington Global Ltd, Gratton Investments Ltd, Crolite Estates S.A., Leron Services Corp, and Fold
Investment Holdings Group (together, the “Guarantors” and each, individually, a “Guarantor”) and the
Borrower accepts responsibility for the information contained in this Consent Solicitation Memorandum. To
the best of the knowledge and belief of each of the Issuer, the Guarantors, and the Borrower (having taken all
reasonable care to ensure that such is the case), the information contained in this Consent Solicitation
Memorandum is in accordance with the facts and does not omit anything likely to affect the import of such
information.

The Trustee has not been involved in the formulation of the Proposal and this Consent Solicitation
Memorandum is being issued by the Borrower. Neither the Trustee nor the Solicitation Agent accepts any
responsibility for the information in this Consent Solicitation Memorandum.

Noteholders are requested to read and carefully consider the information contained herein and to consider
and, if thought fit, deliver Electronic Voting Instructions in favour of the Extraordinary Resolution in respect
of the Proposal by delivering a completed Electronic Voting Instruction in accordance with the instructions set
forth herein or otherwise to make arrangements to vote or attend the Meetings.

This Consent Solicitation Memorandum does not constitute or form part of, and should not be construed as,
an offer for sale or subscription of, or a solicitation of any offer to buy or subscribe for, any securities of the
Issuer, the Borrower, the Guarantors or any other entity. The distribution of this document may nonetheless be
restricted by law in certain jurisdictions. Persons into whose possession this document comes are required by
the Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Information and Tabulation Agent, the
Trustee, the Principal Paying Agent and the Irish Paying Agent to inform themselves about, and to observe,
any such restrictions. This Consent Solicitation Memorandum does not constitute a solicitation in any
circumstances in which such solicitation is unlawful. None of the Issuer, the Borrower, the Guarantors, the
Solicitation Agent, the Information and Tabulation Agent, the Trustee, the Principal Paying Agent or the Irish
Paying Agent will incur any liability for its own failure or the failure of any other person or persons to comply
with the provisions of any such restrictions.

No person has been authorised to give any information or make any representations other than those
contained in this Consent Solicitation Memorandum, and no person has been authorised to make any
recommendation on behalf of the Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Information
and Tabulation Agent, the Trustee, the Principal Paying Agent or the Irish Paying Agent as to whether or how
Noteholders should vote in respect of the Proposal. If given or made, such information, representations or
recommendation must not be relied upon as having been authorised by the Issuer, the Borrower, the
Guarantors, the Solicitation Agent, the Information and Tabulation Agent, the Trustee, the Principal Paying
Agent, the Irish Paying Agent or any of their respective agents or any other person.

The statements made in this Consent Solicitation Memorandum are made as of the date hereof and delivery of
this Consent Solicitation Memorandum and the accompanying materials at any time do not imply that the
information herein or therein is correct as of any subsequent date. The information provided in this Consent
Solicitation Memorandum is based upon information provided solely by the Borrower and the Guarantors.
None of the Trustee, the Information and Tabulation Agent, the Solicitation Agent, the Principal Paying
Agent, the Irish Paying Agent and the Issuer has independently verified or makes any representation or
warranty, express or implied, or assumes any responsibility as to the accuracy or adequacy of the information
contained herein.
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Each person receiving this Consent Solicitation Memorandum acknowledges that such person has not relied
upon the Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Information and Tabulation Agent,
the Trustee, the Principal Paying Agent or the Irish Paying Agent in connection with its decision on how to
vote on the Extraordinary Resolution. Each such person must make its own analysis and investigation
regarding the Proposal and make its own voting decision, with particular reference to its own investment
objectives and experience and any other factors which may be relevant to it in connection with such voting
decision. If such person is in any doubt about any aspect of the Proposal and/or the action it should take,
including in respect of any tax consequences, it should consult its professional advisers.

Noteholders who wish to deliver Electronic Voting Instructions must deliver their properly completed and
executed Electronic Voting Instruction in accordance with the instructions set forth in “Terms and Conditions
of the Consent Solicitation — 4. How to Consent”.

Terms used in this Consent Solicitation Memorandum that are not otherwise defined herein have the meanings
set forth in the Trust Deed.

Forward-Looking Statements

Some statements in this Consent Solicitation Memorandum as well as written and oral statements of the
Issuer, the Borrower and the Guarantors, or their respective representatives, made from time to time in
reports, filings, news releases, conferences, teleconferences, web postings or otherwise, may be deemed to be
“forward-looking statements”. Forward-looking statements include statements concerning the Borrower’s
and/or the Guarantors’ plans, objectives, goals, strategies and future operations and performance, as well as
the assumptions underlying these forward-looking statements. The Borrower and the Guarantors use the
words “anticipates”, “estimates”, “expects”, “believes”, “intends”, “plans”, “may”, “will”, “should”, and
similar expressions to identify forward-looking statements contained in this Consent Solicitation
Memorandum. Any such statements are based on current plans, objectives, assumptions, estimates and
projections. These views reflect the best judgement of the Borrower’s and the Guarantors® respective
representatives, but involve uncertainties and are subject to certain risks, the occurrences of which could
cause actual results to differ materially from those contained in any forward-looking statements. Although the
Borrower and the Guarantors believe that the estimates and the projections reflected in their forward-looking
statements are reasonable, if one or more of the risks or uncertainties materialise or occur, including those
which the Borrower and the Guarantors have identified in this Consent Solicitation Memorandum, or if any of
the Borrower’s or the Guarantors” underlying assumptions prove to be incomplete or incorrect, the Borrower’s
and the Guarantors’ actual results may vary from those anticipated, estimated, expected or projected.

The forward-looking statements contained in this Consent Solicitation Memorandum are made only as of the
date hereof. Except to the extent required by law, neither the Borrower nor the Guarantors are obliged, and
neither intends, to update or revise any forward-looking statements made in this Consent Solicitation
Memorandum, whether as a result of new information, future events or otherwise. All subsequent written or
oral forward-looking statements attributable to the Borrower or the Guarantors, or persons acting on their
respective behalf, are expressly qualified in their entirety by the cautionary statements contained throughout
this Consent Solicitation Memorandum. As a result of these risks, uncertainties and assumptions, prospective
investors in the Notes should not place undue reliance on these forward-looking statements.
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ADDITIONAL IMPORTANT INFORMATION

Please handle this matter through your bank, securities broker, Direct Participant in the Clearing Systems (as
defined below) or other intermediary, as applicable. Questions concerning the terms of the Consent
Solicitation should be directed to the Information and Tabulation Agent or, for Noteholders located outside the
United States who are not U.S. residents, the Solicitation Agent, the contact details for which are set forth on
the last page hereof. Requests for assistance in completing and delivering the Electronic Voting Instruction or
requests for additional copies of this Consent Solicitation Memorandum or other related documents should be
directed to the Information and Tabulation Agent, the contact details for which are set forth on the last page
hereof. The term “business day” in this Consent Solicitation Memorandum means any day (not being a
Saturday or a Sunday) on which banks and foreign exchange markets are open for business in London,
Moscow and Luxembourg.

As used herein “Electronic Voting Instruction” means the electronic voting instructions which must be
submitted through the relevant Clearing System by each person who is shown in the records of such Clearing
System as a holder of an interest in the Notes instructing the relevant Clearing System that the vote(s)
attributable to the Notes which are the subject of such electronic voting instruction should be cast in a
particular way in relation to the Extraordinary Resolution in respect of the Notes, which instructions shall
form part of a block voting instruction to be issued by the Principal Paying Agent appointing an employee of
the Information and Tabulation Agent as proxy in relation to the Meeting. The expression “Electronic Voting
Instruction” shall also include the Status Confirmation described in “Terms and Conditions of the Consent
Solicitation — 4. How to Consent”.

Unless the context otherwise requires, all references in this Consent Solicitation Memorandum to
“Noteholders” or “holders of Notes” include:

(i)  each person who is shown in the records of Euroclear Bank SA/NV (“Euroclear”) or Clearstream
Banking, société anonyme (“Clearstream, Luxembourg” and, together with Euroclear, the “Clearing
Systems” and each a “Clearing System”) as a holder of the Notes (also referred to as “Direct
Participants” and each a “Direct Participant”); and

(i)  each beneficial owner of the Notes holding such Notes, directly or indirectly, in an account in the name
of a Direct Participant acting on such beneficial owner’s behalf.
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INDICATIVE SOLICITATION TIMETABLE

Noteholders should take note of the dates and times set forth in the schedule below in connection with the
Proposal. These dates and times may be changed by the Borrower in accordance with the terms and
conditions of the Proposal, as described herein.

Date

Calendar Date

Event

Launch Date.......c.ccocoeeeienenee

Early Expiration Deadline......

(Noteholders should note the
particular practice and policy
of the relevant Clearing
System in which they hold
the Notes)

Final Electronic Voting
Deadline. .....ccccccoreeuervivnnennnnn.

Time and Date of Meeting......

Date of Announcement
Regarding Results of the
Extraordinary Resolution. ......

Effective Date........cccoveevrevenane

6 July 2010

14 July 2010 at 17:00 hours
Central European Time.

19 July 2010 at 11:00 hours
Central European Time.

21 July 2010 at 11:00 hours
Central European Time (being
10:00 hours London time).

As soon as reasonably
practicable and in any event no
more than 14 days after the
Meeting.

The date on which all
requirements for effectiveness
of the Proposal and the duly
passed Extraordinary
Resolution are met.

Including announcement of the Proposal
and Notice of the Meeting.

Deadline for receipt by the Information
and Tabulation Agent via the Clearing
Systems of valid Early Consent
Instructions for Noteholders to be
eligible to receive the Early Instruction
Fee (unless extended by the Borrower).

Deadline before which a person must
submit an Electronic Voting Instruction
(the “Final Electronic Voting Deadline”).

This will also be the Approval Date if the
Extraordinary Resolution is duly passed
at the Meeting and Approval Conditions
are met.

The date the Issuer will announce the
results of the Meeting (including
information on any adjourned meeting).

Effectiveness of the Proposal is
conditional upon (i) the passing of the
Extraordinary Resolution and (ii) the
Acceptance Conditions having been
satisfied on or before the Cut-Off Date.

The above times and dates are indicative only and will depend, among other things, on timely receipt (and
non-revocation) of instructions, the right of the Borrower (where applicable) to amend and/or withdraw the
Proposal (as described below) and the passing of the Extraordinary Resolution. The Borrower may terminate
or withdraw the Proposal (including where the Borrower determines that any vote received from any person
who is a U.S. resident or who is located in the United States would be necessary for the passage of the
Extraordinary Resolution or where it otherwise believes that proceeding may violate U.S. federal or state
securities laws or the laws of any other jurisdiction) at any time prior to the time of the Meeting, in which
case the Meeting will still proceed but, notwithstanding the irrevocability of all Electronic Voting Instructions,
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on such termination or withdrawal of the Proposal, all Electronic Voting Instructions will be deemed to be
revoked automatically.

All announcements to be made by the Issuer or the Borrower (as appropriate) in connection with this Consent
Solicitation will be made: (i) by the issue of a press release to a recognised financial news service in London
and Luxembourg (such as Reuters or Bloomberg), (ii) by delivery of notices to the Clearing Systems for
communication to Direct Participants (iii) through the website of the Irish Stock Exchange (www.ise. ie) and
(iv) in accordance with the Transparency Directive and the Luxembourg Transparency Law. Copies of all
announcements, notices and press releases can also be obtained from the Information and Tabulation Agent,
the contact details for which appear on the last page of this Consent Solicitation Memorandum. In addition,
Noteholders outside the United States that are not U.S. residents may contact the Solicitation Agent for
information on the telephone number set forth on the last page of this Consent Solicitation Memorandum.

Noteholders are advised to check with any bank, securities broker or other intermediary through which they
hold Notes whether such intermediary would require to receive instructions to participate in, or revoke their
instruction to participate in, the Proposal before the deadlines specified above. The deadlines set by each
Clearing System for the submission and withdrawal of Electronic Voting Instructions will also be earlier than
the relevant deadlines above.
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BACKGROUND LETTER FROM THE BORROWER

Below is a discussion of certain factors that have led the Borrower to invite Noteholders to consider and approve
the Proposal, on the terms and conditions set forth in this Consent Solicitation Memorandum.

Background

The Borrower and its subsidiaries taken as a whole (the “Group”) is one of the largest Russian privately owned
commercial banking groups. The Group’s primary operations include lending, deposit taking, account and
settlement services, foreign trade transactions, asset management services, transactions in securities and foreign
currencies for its own account and on behalf of its clients and various advisory and ancillary services. The Group’s
business was, and continues to be, significantly affected by the onset of the sub-prime mortgage crisis in the United
States and the subsequent global financial crisis that began in the autumn of 2007, which resulted in Russian and
global financial markets facing significant volatility, dislocation and liquidity constraints and a sharp economic
downturn in 2008 and 2009. In particular, the global financial crisis increased the Group’s cost of funding and
limited its access to more traditional sources of liquidity, resulting in a significantly increased reliance on funding
from the Central Bank of Russia (the “Central Bank”).

Liquidity Situation

The Borrower is not able to meet its upcoming debt repayments of EUR200,000,000 in respect of the Loan
Agreement, which shall constitute an Event of Default (as defined in the Loan Agreement) pursuant, inter alia, to
clause 12.1.1 upon the expiry of five business days from the due date for payment thereof. The principal factor
affecting the Borrower’s liquidity position in recent months has been the availability of Central Bank funding.

Central Bank Mandatory Ratios

Russian banks are required to observe a number of mandatory ratios set out in banking regulations. In particular,
the Borrower is obliged to maintain its instant liquidity ratio (N2) and current liquidity ratio (N3) at levels
prescribed by law. However, the Borrower has failed to adhere to such mandatory ratios, and the Borrower is, and
has been, in breach of such requirements since 24 June 2010. Failure to observe such ratios constitutes a violation
of banking law and may result in various sanctions (see “Risk Factors—Failure by the Borrower to comply with its
mandatory ratios could have a material adverse effect on the Borrower’s business, financial condition and results of
operations, including the loss of its banking licence”).

The Borrower believes that such failure to comply with mandatory ratios is a Default as, under Clause 12.1.2, it
shall be an Event of Default if such failure is not cured or waived within thirty days of notice in writing by the
Lender to the Borrower requesting remedy. However, the Borrower believes that as a result of various transactions
it is considering, some of which will be implemented in the near term, there will be, upon completion of such
transactions, an immediate improvement in its liquidity position such that the Borrower’s liquidity ratios will come
into compliance with Central Bank mandatory levels, thereby curing the Defaults and putting the Borrower on a
stronger footing going forward.

Central Bank Funding

Throughout the course of the global financial crisis, the Central Bank has generally rolled-over the financing it has
provided to the Borrower. While the Borrower has been gradually reducing the total principal amount owed to the
Central Bank, it had assumed that it would be able to continue to roll-over its Central Bank debt as necessary.

7
Page 24 of 167



However, primarily due to OJSC Bashneft (“Bashneft”) presenting a writ of execution to the Central Bank against
one of the Borrower’s correspondent accounts on 1 June 2010 (see “—Liquidity Situation—Bashneft Litigation™
below), the Borrower anticipated that roll-over might not be available as had previously generally been the case.
The Borrower, therefore, commenced restructuring discussions with the Central Bank in early June 2010. As
expected, RUR9.6 billion of Central Bank funding due on 16 June 2010 and RUR2.0 billion of Central Bank
funding due on 23 June 2010 was not rolled-over by the Central Bank. The restructuring discussions were still
ongoing through the end of June and no payments were made on such dates.

The discussions covered all of the Borrower’s Central Bank funding. One of the conditions specified by the Central
Bank to resolve the discussions was the lifting of the writ of execution Bashneft placed on the correspondent
account, which was lifted on 29 June 2010 (see “—Liquidity Situation—Bashneft Litigation” below). The
discussions between the Borrower and the Central Bank were successfully concluded on 5 July 2010. The terms of
the agreement between the two parties changed the Borrower’s Central Bank funding payment profile in order to
reduce the Borrower’s reliance on such financing, which at the date hereof stands at approximately RUR32.0
billion of uncollateralised funding, over time in a commercially sustainable manner. As part of the agreement with
the Central Bank, a revised repayment schedule has been agreed with the outstanding amounts owed being repaid
entirely by January 2011. While it is a goal of the Borrower to eliminate its reliance on Central Bank borrowings by
January 2011, in the event that it has not done so this could result in further liquidity pressure if these loans are not
extended by that time.

Nonetheless, the Borrower believes that the failure to pay the amounts due to the Central Bank on 16 June 2010
and 23 June 2010 constituted an Event of Default pursuant to clause 12.1.4 of the Loan Agreement. Notice of such
Event of Default has been given to the Trustee pursuant to the terms of the Loan Agreement. A similar notice has
also been sent to the trustee under the U.S.$200,000,000 loan participation notes due 2013 issued by the Issuer on
12 February 2010 (the “2013 Notes”). As a result of the Borrower’s successful settlement agreement with the
Central Bank, the Borrower believes that the Event of Default has been cured and, therefore, the Event of Default
is no longer continuing.

Bashneft Litigation

In May 2009, Bashneft, one of the largest oil companies in Russia, filed a lawsuit against the Borrower with the
Moscow Arbitrazh Court. Bashneft sought to terminate a trust agreement concluded with the Borrower on
December 23, 1997 and compel the Borrower to return to Bashneft sovereign bonds in the total amount of
U.S.$34.5 million. The suit also claimed damages for accrued interest of approximately U.S.$8.5 million and lost
profit of U.S.$2.7 million.

The court of first instance declined to consider the claim. The appellate court reversed this determination and
ordered reconsideration of the claim, which ultimately resulted in the court of cassation remanding the case for a
new trial. Bashneft sought to increase the claim amount to U.S.$66.5 million, which demand was upheld by the
court on 21 January 2010. The hearing on the merits of the claim was held on 28 January 2010, where Bashneft’s
claim was upheld in full by the court and the Borrower was ordered to remit the full damages amount to Bashneft.
The Borrower appealed the decision to the court of appeal on 4 March 2010, but the appeal was rejected and the
court decision entered into force on 11 May 2010.

The loss of the litigation has adversely affected the Borrower’s liquidity position. In particular, on 1 June 2010
Bashneft presented a writ of execution to the Central Bank, on the basis of which approximately RUR1 billion was
withdrawn from one of the Borrower’s correspondent accounts and used to pay down the outstanding judgment.
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Consequently, the Borrower entered into settlement discussions with Bashneft, which were successfully concluded
by the end of June 2010 and, as a result of which, Bashneft withdrew its writ of execution on 29 June 2010. A
payment was made in settlement and the amount outstanding under the claim is in the process of being transferred
to the Borrower, which (upon receipt) shall terminate the claim by operation of law. For the avoidance of doubt, in
the event that this transfer has not been completed by 10 July 2010, this would be a Default under the Notes and the
U.S.$200,000,000 11per cent. loan participation notes due 2013.

Rating Downgrades

The situation and discussions as outlined above have resulted in several rating downgrades. On 9 June 2010, Fitch
changed the Borrower’s outlook from “stable” to “negative”. The downgrade reflected Fitch’s belief that the
Borrower’s liquidity appeared limited given low cash generation from the Borrower’s lending portfolio, lower
chances of borrowing on capital markets, and the Borrower’s already maximal use of uncollateralised Central Bank
borrowing.

On 17 June 2010, Moody’s Investors Service downgraded the deposit and debt ratings of the Borrower to “B3”
from “B1”, and placed all of its other ratings on review for possible further downgrade. The action was driven by
the Borrower’s considerably weakened liquidity profile, the Borrower’s high dependence on market funding,
Central Bank funding and the high concentration of the Borrower’s deposit base. On the same day, Fitch
downgraded the Borrower’s credit ratings, including the Borrower’s long-term issuer default ratings, to “CCC”
from “B” because of the absence of any resolution of the Borrower’s liquidity problems since 9 June 2010 or the
articulation of a plan to strengthen liquidity ahead of the Borrower’s upcoming debt repayments, including under
the Loan Agreement.

On 18 June 2010, Standard & Poor’s lowered the Borrower’s long-term counterparty credit rating to “CC” from
“B-", whilst affirming the “C” short-term counterparty credit rating, due to the Borrower’s weak liquidity position
caused by the Borrower’s obligation to meet large debt repayments coming due in the near term. Failure to meet
any of the upcoming payments would result in Standard & Poor’s lowering the Borrower’s debt issue ratings to
“D”, and the agency said that it may consider it a distressed restructuring should the Borrower reschedule or
restructure some of its debt, including the Notes, which would result in it lowering the ratings to “SD” (selective
default), assuming that the Borrower continues to honour its other obligations. If the Borrower stops payments on
the majority of its debt coming due, then the agency would lower the ratings on the bank to “D”.

On 25 June 2010, Fitch downgraded the Borrower’s credit ratings again, including a downgrade of the Borrower’s
long-term foreign and local currency issuer default ratings to “C” from “CCC”. Fitch stated that the Borrower’s
long-term issuer default ratings could be downgraded to “RD” (restricted default) or “D” if the Borrower’s failure
to meet its current obligations were to be confirmed and remain unremedied, or if the Borrower failed to repay the
amounts owed under the Loan Agreement.

On 30 June 2010, Moody’s Investors Service downgraded the Borrower’s long-term debt and deposit ratings to
“Caa2” from “B3”, and the Borrower’s financial strength rating to “E” from “E+”.

Such downgrades, and the prospect of future downgrades, have further exacerbated the Borrower’s liquidity
position and hampered the Borrower’s efforts to decrease its reliance on Central Bank funding by leading to
withdrawals of customer deposits. Moreover, such downgrades have increased the costs of the Borrower’s
corporate deposits and may lead to further withdrawals by the clients.
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Corporate Depositors

The Borrower relies on its deposit base for a significant portion of its funding. The Borrower’s deposit base is
predominantly short term in nature and a substantial portion of customer deposits are on demand. The total deposit
base has decreased since December 31, 2009, exacerbating the Borrower’s liquidity position, particularly as the
Borrower had anticipated growth of such funding in 2010. Nonetheless, the Borrower continues to believe that
diversification of these funds by number and type of depositor, together with the existence of strong client
relationships with significant corporate depositors, means that deposits provide a generally stable source of
funding. However, continued liquidity stress could result in large customer withdrawals (such as the withdrawal of
approximately RUR2 billion by a large corporate client of the Borrower in June 2010), aggravating the Borrower’s
financial position.

Other Potential Sources of Liquidity Constraint

In addition to the above, the Borrower has various other sources of potential liquidity stress that could adversely
affect the Borrower’s liquidity over the coming months. In particular, In particular, on December 27, 2007 the
Borrower issued a RUR3 billion Rouble-denominated domestic bond, which is due in 2018. Approximately
RURS500,000,000 currently remains outstanding. The bond contains a put option which may be exercised at regular
intervals, and the next such date falls in late July. While the put was not exercised in June and the Borrower does
not expect such put to be exercised in July, the Borrower can make no assurance that this will be the case on the
next, or any future, put date. In addition, the Borrower also has approximately U.S.$20,000,000 of trade financing
coming due over the next few months.

Current and Post-Restructuring Strategy of the Borrower

The Borrower’s short-term liquidity, as outlined above, is under significant stress. In order to combat these
constraints, the Borrower has identified, and is pursuing simultaneously, three broad solutions: (a) a change to
commercial strategy, (b) debt restructuring and (c) shareholder support.

Commercial Strategy

The Group’s commercial strategy is being adapted to reflect the circumstances now facing the Group. In particular,
the Group will seek to: (a) focus on corporate depositors, increase its deposit base and reduce its reliance on
Central Bank funding, and (b) reduce the size of the Group’s loan portfolio by not refinancing loans it has made as
they mature, and extending capital more selectively, thus generating increased liquidity.

The Group expected a rebound in markets and risk appetite from 2010 onwards, and the Group’s strategy was
therefore designed to capitalise on such a rebound with a strong increase in corporate deposit taking. However,
whilst such deposits did increase over the course of the financial crisis (though it has decreased since year-end
2009), the Group’s recent corporate deposits levels have been unable to provide the Group with the liquidity
required to withstand the recent conditions the Group has been subjected to. The Group, therefore, intends to focus
on its significant corporate depositors and win new business.

Although the Borrower’s loan portfolio has remained of a relatively high quality, with non-performing loans at
approximately 3 per cent. of the total loan portfolio, IIB intends to downsize its loan book to improve its liquidity
position. The Borrower intends to carry out this strategy organically, permitting relatively unattractive loans to
mature and not refinance them. While this could result in increased sector concentration and the loss of some
borrowers that have historically proved to be a good credit risk, the Borrower believes that this will generate
significant additional liquidity in the medium term.
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Debt Restructuring

As outlined above, the Borrower successfully concluded settlement discussions with Bashneft and revised the basis
of the Borrower’s Central Bank funding. See “—Liquidity Situation—Central Bank Funding” and “—Liquidity
Situation—DBashneft Litigation”. Such actions should enhance the Group’s liquidity position — particularly its short
term liquidity position given the short-term nature of the Central Bank funding prior to the restructuring — through
a combination of extending the Group’s payment profile and otherwise reducing the Group’s liabilities.

In addition, the Borrower is seeking to make certain amendments to the terms and conditions of the Notes, as
further described in the Consent Solicitation Memorandum. Such changes will (if approved and implemented)
amongst other things, extend the maturity of the Notes by one year easing the Group’s liquidity position, which
would have the consequence of causing the Event of Default to cease to be continuing. The Borrower is, as part of
such Consent Solicitation, also seeking a waiver on the Events of Default caused by the Borrower’s failure to repay
principal on 6 July 2010. In addition, the Borrower will not make the payment of interest due on 6 July 2010 under
the Notes and is seeking, pursuant to such amendments, to defer such interest payment until such time as the
Proposal under the consent solicitation is effective.

Shareholder Support

The Group’s principal controlling person is Mr Sergei V. Pugachev, a Russian citizen, who also controls OPK Trust
Company Limited (“OPK”), a company incorporated in New Zealand.

OPK is negotiating a sale of two of its significant assets to OJSC United Shipbuilding Corporation (“USC”), a state
controlled entity, such assets being held through nine companies that are the same entities that are proposed to be
the Guarantors. The Guarantors are incorporated in the British Virgin Islands and all are companies within the OPK
group of companies. They have control over the assets, which comprise JSC Shipbuilding plant “Severnaya Verf”
and JSC Baltiysky Zavod.

Each of the shipyards employs over 3,500 people and their product range varies from nuclear-powered cruisers and
destroyer ships to icebreakers and supply vessels for offshore drilling platforms. In particular, JSC Shipbuilding
plant “Severnaya Verf” is one of the world’s largest shipyards. Since its foundation in 1912, over 400 vessels have
been built on it, including 200 naval ships. JSC Baltiysky Zavod is one of the leading enterprises in the Russian
shipbuilding industry and a global leader in construction of icebreakers and other ice-class vessels. Since its
foundation in 1856, over 560 vessels have been built in it.

Various Russian-incorporated companies, all of which are wholly-owned subsidiaries of the Guarantors, own 73.9
per cent. of JSC Shipbuilding plant “Severnaya Verf” and 88.3 per cent. of JSC Baltiysky Zavod. The Guarantors
intend to sell all the shares in such subsidiaries to USC.

The Group benefits from the endorsement and support of its principal controlling person and OPK. More
specifically, as part of the Proposal, the Guarantors have agreed to provide credit support to Noteholders in the
form of a guarantee of the Amended and Restated Loan Agreement and, upon completion of the disposal of the
assets, to use the proceeds of the sale to pay to the Issuer the full principal amount of the Loan (as defined in the
Amended and Restated Loan Agreement) outstanding at such time together with interest accrued to, but excluding,
the date of such payment. The Guarantors will, if the sale is completed, receive sufficient proceeds of the sale to
enable it to meet such commitments. In return, the Issuer, with the consent of the Borrower, shall novate the
Amended and Restated Loan Agreement to one or more of the Guarantors. The Borrower expects that the sale will
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be concluded in due course and that the proceeds of the sale (after the payment of all fees, taxes and debts) will be
substantially in excess of the amounts due under the Amended and Restated Loan Agreement. Such credit support
is, however, contingent upon acceptance of the Proposal.

Conclusion

If the Consent Solicitation is not successful, the Borrower would be unable to meet its obligations to make
payments under the Loan Agreement, which in turn would affect the ability of the Issuer to make payments under
the Notes. Moreover, the Borrower’s liquidity position would deteriorate further, thereby increasing the risk of
Central Bank intervention and the imposition of temporary administration, a moratorium on debt repayments,
revocation of the banking licence or other regulatory measures.
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SUMMARY OF THE PROPOSAL

Set forth below is a summary of the Proposal. This summary does not purport to be complete and is qualified
in its entirety by reference to the Notice of the Meeting, the Extraordinary Resolution therein and the Proposal
Documents, and all such documents, and not this summary, should be considered for the full and complete
terms of the Extraordinary Resolution. The (i) form of Notice of the Meeting and the Extraordinary
Resolution, (ii) Trust Deed (in which the conditions of the Notes (the “Conditions”) are set out in Schedule 3
thereto), (iii) agency agreement dated S July 2007 in respect of the Notes (the “Agency Agreement”),
(iv) prospectus dated 4 July 2007 in respect of the Notes (which includes the form of the €200,000,000 loan
agreement dated 5 July 2007 between IIB Luxembourg S.A. as lender and The International Industrial Bank,
Joint Stock Company as borrower (the “Loan Agreement”)), and (v) the Proposal Documents (as defined
below) are available from the date of this Consent Solicitation Memorandum to the conclusion of the Meeting
(or any adjourned Meeting), free of charge, (a) on request from the Information and Tabulation Agent and (b)
for collection or inspection during normal business hours at the specified office of the Principal Paying Agent.
Such documents will also be available for inspection at the offices of Cleary Gottlieb Steen & Hamilton LLP,
City Place House, 55 Basinghall Street, London EC2V 5EH, England from the time 15 minutes before and
during the Meeting.

If any such version of a Proposal Document is amended after the date of this Consent Solicitation
Memorandum and before the date of the Meeting, the amended draft of such document will be made available
as set forth above (in each case marked to indicate changes made to the version or drafts made available at the
date of this Consent Solicitation Memorandum).

In addition, versions of: (i) the form of Notice of the Meeting and the Extraordinary Resolution (ii) the draft
form of the amended and restated Conditions that would be effective if the Proposal becomes effective (the
“Amended and Restated Conditions”), (iii) the draft form of the amended and restated Loan Agreement that
would be effective if the Proposal becomes effective (the “Amended and Restated Loan Agreement”), and (iv)
the draft form of the Guarantee Agreement are attached hereto as Exhibits A, B, C, and D respectively.

Any capitalised terms which are used in the following summary of the Proposal in this section of the Consent
Solicitation Memorandum but not otherwise defined have the meanings assigned thereto in the Trust Deed.

Noteholders should consider carefully (i) the existing documentation relating to the Notes (including, but not
limited to, the Conditions, the Trust Deed, the Agency Agreement and the Loan Agreement) (the “Existing
Documents”) and (ii) the Proposal Documents, in deciding what action to take in relation to the Extraordinary
Resolution. In addition, Noteholders should consider the information set forth herein in relation to the
Borrower and the Guarantors as well as the risk factors set forth in the section entitled “Risk Factors”. The
following summary indicates the principal terms of the Proposal. It is a summary only and is qualified in its
entirety by the documents made available to the Noteholders and the disclosure set forth elsewhere in this
Consent Solicitation Memorandum.

The Borrower has convened a Meeting and has requested the Noteholders to consider and, if thought fit, pass
the Extraordinary Resolution which, subject to certain conditions set forth therein, will sanction and authorise:

@) An amendment to the Loan Agreement so as to extend the Repayment Date (as defined in the Loan
Agreement) of the Loan (as defined in the Loan Agreement) from 6 July 2010 to 6 July 2011.
Consequently, the maturity date of the Notes will be extended from 6 July 2010 to 6 July 2011.

(i)  The granting of a guarantee in favour of the Issuer by the Guarantors, pursuant to which they will
guarantee the Borrower’s obligations under the Loan Agreement (the “Loan Guarantee™). Aside from
such guarantee, pursuant to the terms of such guarantee:
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(iii)

(iv)

W)

(a) Until such time as any of the Shares (as defined below) are disposed of by one or more of the
Guarantors, the Guarantors will (i) on the first business day in each calendar month, deliver to the
Issuer and the Trustee an Officers’ Certificate (as defined in the Guarantee Agreement) confirming that
the Guarantors, between them, directly or indirectly own all of the Shares; and (ii) as soon as
reasonably practicable and in any event no later than 10 business days following the transfer by one or
more Guarantors of their direct or indirect ownership interest in any of the Shares, deliver to the Issuer
and the Trustee, an Officers’ Certificate confirming that such a disposal has occurred and the date on
which it was completed (such date of disposal being the “Date of Sale™).

(b) In connection with any disposal of any Shares by one or more Guarantors contemplated by
paragraph (a) above, the Guarantors agree to procure that a part of the consideration for such disposal
at least equal to all amounts payable to the Issuer pursuant to paragraph (c) below in respect of the
novation of the Loan Agreement shall be paid promptly on completion, to an account or accounts in
the name of one or more of the Guarantors.

(c) Within 20 business days from and excluding the Date of Sale, the Guarantors will pay to the Issuer
an amount equal to the full principal amount of the Loan outstanding at such time together with
interest accrued to, but excluding, the date of such payment and in consideration for such payment, the
Issuer shall promptly thereafter enter into a Deed of Novation with the Borrower and one or more
Guarantors, pursuant to which the Lender shall novate to such Guarantor or Guarantors, as the case
may be, all of its rights and obligations under the Loan Agreement and upon payment in full to the
Issuer of such amounts, each of the Guarantors will be released from the Loan Guarantee with no
further formalities required and the security interest created under the Amended and Restated Trust
Deed in relation to the Issuer’s rights, interests and benefits under the Guarantee Agreement shall be
released with no further formalities or notice required.

For the purpose of this summary, “Shares” means the shares and or other equivalents (however
designated) of corporate stock, partnership interests or any other participation, right, warrant, option or
other interest in the nature of any equity interest held either directly or indirectly by the Guarantors in
JSC Baltiysky Zavod or JSC Shipbuilding Plant “Severnaya Verf” as of the date of this Consent
Solicitation Memorandum.

An amendment to the Loan Agreement whereby, if, following the sale of the Shares, the Guarantors do
not, within 20 business days of and, excluding, the Date of Sale, pay to the Issuer an amount equal to
the full principal amount outstanding under the Loan Agreement at such time together with interest
accrued to, but excluding, the date of such payment, then, without diligence, presentment, demand of
payment, protest or notice of any kind, the Borrower will be obliged to immediately prepay the Loan
(as defined in the Loan Agreement) in whole (without premium or penalty) and pay accrued and
unpaid interest on such outstanding principal amount up to and excluding such prepayment date,
whereupon the Notes shall be redeemed by the Issuer in whole, but not in part, without giving any
prior notice to the Noteholders, at the principal amount thereof, together with interest accrued and
unpaid to, but excluding, the date of repayment.

Amendments to the Events of Default in the Loan Agreement to provide that certain events with regard
to the Guarantors, including a failure by the Guarantors to perform or observe any other covenant or
agreement contained in the Guarantee Agreement (subject to applicable grace periods), will result in an
Event of Default (as defined in the Amended and Restated Loan Agreement) occurring under the Loan
Agreement.

The payment of the sum of €18,000,000.00 in respect of interest on the Loan Agreement that is due by
the Borrower to the Lender on the Interest Payment Date (as defined in the Loan Agreement) falling on
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6 July 2010 is to be paid on the business day following the Effective Date. No additional sums of
interest will be payable by the Borrower as a result of such extension. Consequently, as a consequence
of the payment mechanism under the Notes, the interest that is payable on the Notes on the Interest
Payment Date falling on 6 July 2010 will be paid on the second business day immediately following
the Effective Date.

(vi) Amendments to the Trust Deed such that, in addition to the security already created pursuant to the
Trust Deed, the Issuer will also charge with full title guarantee by way of first fixed charge in favour of
the Trustee for itself and as trustee for the Noteholders —

a all its rights, interests and benefits in and to principal, interest and other amounts paid and
g princip p
payable now or at any time by the Guarantors to the Issuer as guarantors under the Guarantee
Agreement; and

(b) all its rights, interests and benefits in and to receipt of all sums which may be or become
payable by the Guarantors to the Issuer under any claim, award or judgment relating to the
Guarantee Agreement.

(vii) Amendment to the Trust Deed to grant the Issuer the right to refuse to honour a transfer of an interest
in Notes to a person in the United States or a U.S. resident who is not a QIB and also a QP.

(viii) Other amendments of an ancillary nature to reflect changing market practice with respect to
documentation for Russian Eurobond issuances as more fully set out in the Exhibits hereto or the
Proposal Documents.

(ix)  The Trustee to authorise and waive each and every Relevant Event, Default and/or Event of Default (as
defined in the Trust Deed), together with any breach of covenant by the Issuer under clauses 12.1.4,
12.1.11 and 12.1.19 of the Trust Deed, which to date may have occurred or which subsists on or at any
time prior to the date of this Extraordinary Resolution.

(x)  Each of the Trustee and the Issuer to concur in, and to execute and do, all such other deeds,
instruments, acts and things that may be necessary in the opinion of the Trustee to carry out and give
effect to the Extraordinary Resolution.

Each Noteholder from whom a valid Electronic Voting Instruction in favour of the Extraordinary Resolution
(and instructing the Principal Paying Agent to appoint the Information and Tabulation Agent as proxy to
vote on the Extraordinary Resolution in respect of all the Noteholder’s Notes included in an Electronic Voting
Instruction) is received by the Information and Tabulation Agent on or before the Early Expiration Deadline
(which is expected to be 17:00 hours Central European Time on 14 July 2010, unless extended as provided
herein (the “Early Expiration Deadline”)) and not revoked prior to the Final Electronic Voting Deadline will,
if the Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are satisfied on or
before the Cut-Off Date, be eligible to receive €50 per €1,000 of the principal amount of the Notes which are
the subject of the Electronic Voting Instruction (the “Early Instruction Fee”) as consideration for the
Noteholder’s delivery of valid Electronic Voting Instructions in favour of the Extraordinary Resolution.
Noteholders who do not deliver a valid Early Consent Instruction or who revoke such Early Consent
Instruction before the Final Electronic Voting Deadline or who otherwise make arrangements to vote or
abstain from voting at the Meeting will, if the Extraordinary Resolution is passed at the Meeting and the
Acceptance Conditions are satisfied on or before the Cut-Off Date, not receive the Early Instruction Fee.

The Borrower reserves the right at any time prior to the Final Electronic Voting Deadline to: (i) extend the
Early Expiration Deadline; (ii) amend the terms of the Consent Solicitation in any respect, provided that such
amendment is not, in the opinion of the Trustee, materially prejudicial to Noteholders; or (iii) modify the form
or amount of the Early Instruction Fee. In addition, the Borrower reserves the right at any time up to and
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including the time of the Meeting to terminate or withdraw the Consent Solicitation or the Proposal, including
where the Borrower in its sole discretion, determines that any vote received from any person who is a U.S.
resident or who is located in the United States would be necessary for the passage of the Extraordinary
Resolution or where it believes that proceeding may violate U.S. federal or state securities laws or the laws of

any other jurisdiction.
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RISK FACTORS

The Notes involve a high degree of risk. Noteholders should consider, in particular, the risks set forth below
carefully, together with the other information set out elsewhere in this Consent Solicitation Memorandum, and
reach their own views prior to making any decision with respect to the matters referred to herein. The risks
outlined below should not be regarded as a complete and comprehensive statement of all potential risks and
uncertainties.

Risks Relating to the Borrower

The banking licence of the Borrower could be revoked by the Central Bank, in which case amounts owed
to Noteholders could be subordinated by law below the claims of other preferred creditors.

Pursuant to Article 20 of Russia’s Federal Law “On Banks and Banking Activity”, the Central Bank must, as a
matter of law, revoke a banking licence from a bank if such bank cannot discharge a creditor’s claim and such
claim is equivalent to no less than 1,000 times minimal wages established by Russian law, which equals
RUR100,000 as at the date of this Consent Solicitation Memorandum, and such claim has been overdue for at
least fourteen days (the “Licence Revocation Test™).

If the Extraordinary Resolution is successfully passed, the obligations of the Issuer and Borrower under the
Notes and the Loan Agreement, respectively, will be amended from the date that the Extraordinary Resolution
becomes effective, which shall take place, at the earliest, on 21 July 2010. As the period from 5 July 2010
(i.e., the payment date under the Loan Agreement) to the expected date of the Extraordinary Resolution
becoming effective exceeds fourteen days, there is a risk that the Borrower’s banking licence could be
revoked by the Central Bank under the Licence Revocation Test. This risk may increase if the Extraordinary
Resolution is not passed, the Meeting is adjourned or the Extraordinary Resolution is not implemented as the
Acceptance Conditions have not be satisfied in a timely manner.

If the Borrower’s banking licence is withdrawn, performance by the Borrower of its obligations will be
generally prohibited, all the outstanding debts of the Borrower will become immediately due and payable and,
subsequently, the Borrower will be forced into either a solvent or insolvent liquidation, depending on whether
its assets are sufficient to perform all its obligations. In liquidation any obligations of a bank are generally
satisfied in the order of priority set out below:

)] first, “current liabilities” of the bank are satisfied ahead of the general queue of creditors. Such
liabilities, inter alia, include indebtedness in relation to works and services related to the functioning of
the bank rendered before revocation of the banking licence (within the limits approved by the Central
Bank), indebtedness incurred after the revocation of the banking licence (including, without limitation,
salaries and severance payments), certain administrative expenses related to the liquidation of the
bank, taxes and other mandatory payments that became payable after the revocation of the banking
licence and statutory withholdings from salaries paid after the revocation of the banking licence.

(i)  second, other obligations of the bank are satisfied in the following order of priority:
] claims for damages resulting from physical or moral harm caused to individuals;

] return of funds to individual depositors and account holders (save for accounts opened for
business purposes by individual entrepreneurs, notaries and certain other professionals);

. claims of the Deposit Insurance Agency that were transferred to it upon satisfaction of insured
claims of individual depositors by such agency;

17
Page 34 of 167



. claims of the Central Bank that were transferred to it upon satisfaction of claims of individual
depositors by Central Bank (if the bank was not a member of Russian deposit insurance
system);

(iii)  third, severance payments, payments under labour contracts, and authors’ royalties;

(iv)  fourth, claims of creditors whose rights are secured by the pledge of the bank’s property (such claims
are generally satisfied from the proceeds of the sale of such property);

(v)  fifth, claims of other creditors (including the Issuer), together with claims of individuals holding
deposit or current accounts with the bank in respect of losses in the form of lost profits or financial
sanctions; and

(vi)  sixth, creditors under subordinated loans, deposits or bonds.

Consequently, amounts owed to Noteholders could be subordinated by law below the claims of other
preferred creditors.

Separately, if a bank exhibits signs of potential bankruptcy, the Central Bank is entitled to take various
actions, including the imposition of financial recovery measures, reorganising such bank, or imposing a
temporary administration to either exercise certain managerial functions or to replace the existing
management of the bank for up to six months. The Central Bank assesses whether banks exhibit signs of
potential bankruptcy according to an array of tests, one of which is similar to the Licence Revocation Test. In
addition, each bank, as part of its reporting obligations to the Central Bank, must also consider whether it may
potentially become bankrupt. In either case, a bank must convene a general shareholders’ meeting when it
exhibits such signs of bankruptcy in order to decide whether liquidation of the bank is to be initiated.

Nonetheless, while the Borrower believes that the Central Bank does not intend to revoke its licence, based on
the fact that the Borrower entered into a restructuring agreement with the Central Bank on 5 July 2010 (see
“Background Letter From the Borrower—Liquidity Situation—Central Bank Funding”), there can be no
assurance that the Central Bank will not revoke the Borrower’s banking licence.

Failure by the Borrower to comply with its mandatory ratios could have a material adverse effect on the
Borrower’s business, financial condition and results of operations, including the loss of its banking
licence.

Russian banks are required to observe a number of mandatory ratios set out in banking regulations. Failure to
observe such ratios constitutes a violation of banking law and may result in various sanctions including,
without limitation, a fine of up to 0.1 per cent. of the minimum statutory bank charter capital (currently
RUR180,000,000) and/or restrictions on certain operations of the bank for up to six months. In cases where
such violations are not cured within the periods prescribed by the Central Bank or jeopardise the interests of
bank’s creditors, the Central Bank can impose a temporary administration to manage the bank, restrict the
bank’s activities for up to one year or undertake other remedies (such as the imposition of an increased fine of
up to 1 per cent. of paid-up capital of the bank) and (if the violation was preceded by repeated sanctions for
breach of banking regulations) revoke its banking licence.

As a result of the liquidity stresses the Borrower has been facing (see “Background Letter From the
Borrower—Liquidity Situation”), the Borrower has failed to maintain its required instant liquidity ratio (N2)
and current liquidity ratio (N3) at the levels prescribed by legislation, and the Borrower is, and has been, in
breach of such requirements since 24 June 2010. While the Borrower believes that this should not result in a
revocation of its banking licence on the grounds that no sanctions have been imposed by the Central Bank to
date with respect to these failures, such infractions may result in the Borrower being subjected to other
sanctions set out in applicable banking law and cause defaults under the Borrower’s indebtedness, which
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could, if its licence is revoked or its indebtedness is accelerated, as the case may be, have a material adverse
effect on the Borrower’s business, financial condition and results of operations. The Borrower can make no
assurance that it will observe mandatory ratios or avoid committing other violations of banking law in the
future.

The Borrower has defaulted on its Central Bank indebtedness in the past, and may do so again in future,
which could have a material adverse effect on the Borrower’s business, financial condition and results of
operations.

The Borrower failed to repay indebtedness to the Central Bank due on 16 June 2010 and 23 June 2010 (see
“Background Letter From the Borrower—Liquidity Situation—Central Bank Funding”), which resulted in the
Borrower meeting the requirements of the Licence Revocation Test. Such failures can result in revocation of
the Borrower’s banking licence and cause defaults under the Borrower’s indebtedness, which could, if
revoked or accelerated, as the case may be, have a material adverse effect on the Borrower’s business,
financial condition and results of operations (see “—Risks Relating to the Borrower—Banking Licence of the
Borrower could be revoked by the Central Bank, in which case amounts owed to Noteholders could be
subordinated by law below the claims of other preferred creditors™), though the Borrower believes that it will
not have its licence revoked as a result thereof due to the successful restructuring agreement entered into with
the Central Bank on 5 July 2010 (see “Background Letter From the Borrower—Liquidity Situation—Central
Bank Funding”). However, the Borrower can make no assurance that Central Bank indebtedness will be
repaid on a timely basis, or at all, in future.

The Borrower is in default under the Notes which, in turn, could result in cross-defaults and acceleration
of the Borrower’s indebtedness.

The 2013 Notes permit the amounts due under such notes to be accelerated in the event that the Borrower
fails to make any payment of principal in respect of certain other indebtedness, such as the Notes, on the date
on which such payment is due and payable or at the expiration of any grace period originally applicable
thereto. Consequently, failure to cure or have waived the non-payment of principal on 6 July 2010 within five
business days would permit the trustee under the 2013 Notes to accelerate the 2013 Notes, which could have a
material adverse effect on the Borrower’s business, financial condition and results of operations.

In addition, the Borrower is currently not meeting certain financial ratios mandated the Central Bank (see “—
Failure by the Borrower to comply with its mandatory ratios could have a material adverse effect on the
Borrower’s business, financial condition and results of operations, including the loss of its banking licence”),
which is a default under the Notes and the 2013 Notes. Consequently, failure to cure or have waived such
default by the expiration of any applicable grace periods would permit the trustee under the Notes and the
2013 Notes to accelerate the debts owed thereunder, which could have a material adverse effect on the
Borrower’s business, financial condition and results of operations.

In the event that any of the Borrower’s other indebtedness is accelerated before its stated maturity, including
the 2013 Notes, it is likely that the Borrower would withdraw the Proposal.

Credit rating downgrades could have a material adverse effect on the Borrower’s business, financial
condition and results of operations.

On 9 June 2010, Fitch changed the Borrower’s outlook from “stable” to “negative”. On 17 June 2010,
Moody’s Investors Service downgraded the deposit and debt ratings of the Borrower to “B3” from “B1”, and
placed all of its other ratings on review for possible further downgrade. On the same day, Fitch downgraded
the Borrower’s credit ratings, including the Borrower’s long-term issuer default ratings, to “CCC” from “B”.
On 18 June 2010, Standard & Poor’s lowered the Borrower’s long-term counterparty credit rating to “CC”
from “B-”, whilst affirming the “C” short-term counterparty credit rating. On 25 June 2010, Fitch
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downgraded the Borrower’s credit ratings again, including a downgrade of the Borrower’s long-term foreign
and local currency issuer default ratings to “C” from “CCC”. On 30 June 2010, Moody’s Investors Service
downgraded the Borrower’s long-term debt and deposit ratings to “Caa2” from “B3”, and the Borrower’s
financial strength rating to “E” from “E+".

Such downgrades, and the prospect of future downgrades, have further exacerbated the Borrower’s liquidity
position and hampered the Borrower’s efforts to decrease its reliance on Central Bank funding by leading to
withdrawals of customer deposits. Moreover, such downgrades have increased the costs of the Borrower’s
corporate deposits and may lead to further withdrawals by the clients.

There can be no assurance that the Borrower will be able to maintain its credit ratings. In particular, Standard
& Poor’s stated that a failure to meet any of the upcoming payments lowering the Borrower’s debt issue
ratings to “D”, and the agency said that it may consider it a distressed restructuring should the Borrower
reschedule or restructure some of its debt, including the Notes, which would result in it lowering the ratings to
“SD” (selective default), assuming that the Borrower continues to honour its other obligations. If the
Borrower stops payments on the majority of its debt becoming due, the agency stated that it would lower the
ratings on the bank to “D”. Similarly, Fitch stated on 25 June 2010, that the Borrower’s long-term issuer
default ratings could be downgraded to “RD” (restricted default) or “D” if the Borrower’s failure to meet its
current obligations were to be confirmed and remain unremedied, or if the Borrower failed to repay the
amounts owed under the Loan Agreement.

A further downgrade in the Borrower’s credit rating could increase borrowing costs, reduce available finance
and liquidity, impair the Borrower’s competitive position, undermine confidence in the Borrower and, as a
result, limit access to capital markets. Such effects could have a material adverse impact on the Borrower’s
business, financial condition and results of operations.

The Guarantors are privately held special purpose vehicles.

The nine Guarantors are privately held companies incorporated in the British Virgin Islands. As such, there is
no, or very limited, public information available with respect to the credit-worthiness of the Guarantors or
their assets and operations. In addition, the Guarantors’ sole assets are their ownership interests in the JSC
Shipbuilding plant “Severnaya Verf” and JSC Baltiysky Zavod. The interests in such shipyards are held
indirectly through Russian incorporated companies owned by the Guarantors. As such, any enforcement
action to claim under the Guarantee Agreement could be delayed or impaired by difficulties arising from the
jurisdiction of incorporation of the Guarantors, of their subsidiaries that hold the assets, or of the location of
the assets.

There can be no assurance that the Proposal will be completed.

No assurance can be given that the Proposal will be completed. Approval of the Extraordinary Resolution is
conditional upon the satisfaction or waiver of the Acceptance Conditions. In addition, subject as provided
herein, the Borrower may, in its sole and absolute discretion, amend, terminate or withdraw the Proposal at
any time prior to the time of the Meeting.

The Notes will be de-listed from the Irish Stock Exchange.

The Notes will be de-listed from the Irish Stock Exchange on 6 July 2010. The de-listing will mean that there
will be no market trading of the Notes. Even though the Notes will, if the Extraordinary Resolution is made
effective, have the benefit of the unconditional and irrevocable guarantee by the Guarantors, there can be no
assurance that the Notes will trade at liquidity or pricing levels on a par with the liquidity and pricing levels of
the Notes prior to the de-listing or any other outstanding bond obligations of the Issuer.
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Other Risks Relating to the Borrower

For certain other risks relating to the Borrower, see pages 11 to 37 of the prospectus of IIB Luxembourg S.A.,
dated 12 February 2010, relating to the issuance of the 2013 Notes. The risk factors contained in such
prospectus were given as at 12February 2010 and, whilst they are subject to the information set out in this
Consent Solicitation Memorandum, they have not been updated or otherwise supplemented herein.

The Issuer and the Guarantors may be unable to repay the Notes at maturity

At maturity, the Borrower may not have the funds to fulfil its obligations under the Loan Agreement and the
Guarantors may not have the funds to fulfil its obligations under the Guarantee Agreement and may not be
able to arrange for additional financing and consequently the Issuer would not have the funds to fulfil its
obligations under the Notes.

Risks Relating to the Proposal
Responsibility for complying with the procedures of the Proposal and Consent Solicitation

Noteholders are responsible for complying with all of the procedures for submitting Electronic Voting
Instructions or otherwise making the relevant arrangements in order to be able to vote on the Proposal. None
of the Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Trustee, the Principal Paying Agent,
the Irish Paying Agent or the Information and Tabulation Agent assumes any responsibility for informing any
Noteholder of irregularities with respect to any votes (including any Electronic Voting Instructions).

Responsibility to consult advisers

Noteholders should consult their own tax, accounting, financial and legal advisers regarding the suitability to
such Noteholders of the tax or accounting consequences of participating or declining to participate in the
Consent Solicitation or Proposal.

Blocking of Notes

When considering whether to participate in the Proposal, Noteholders should take into account that
restrictions on the transfer of the Notes by Noteholders will apply from the time of submission of Electronic
Voting Instructions and also for the purposes of an application for delivery of a voting certificate. In relation
to Electronic Voting Instructions, a Noteholder will, on submitting an Electronic Voting Instruction, be
deemed to represent, warrant and undertake that its Notes are blocked in its account at the relevant Clearing
System to the order of the Principal Paying Agent, at the time of submission of an Electronic Voting
Instruction, and will continue to be so blocked, until the earlier of (i) the conclusion of the Meeting, (ii)
termination or withdrawal of the Consent Solicitation in accordance with the terms of the Proposal set forth in
this Consent Solicitation Memorandum and (iii) in the case of Notes, in respect of which the Electronic
Voting Instruction has been validly revoked, all in accordance with the normal procedures of such Clearing
System and after taking into account the deadlines imposed by such Clearing System. Noteholders should
ensure that the relevant Clearing System in which their Notes are held has received irrevocable instructions to
block such Notes as set forth herein in the securities account to which they are credited.

Investment Company Act Forced Transfers

If the Proposal is implemented, the Noteholders should be aware that the Issuer will be granted the right to
refuse to honour a transfer of an interest in Notes to a person in the United States or a U.S. resident who is not
a QIB and also a QP.
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The Issuer will not be registered under the Investment Company Act

The Issuer will not be registered as an investment company under the Investment Company Act and U.S.
investors will not be entitled to the benefits of that Act. The Investment Company Act provides certain
protection to investors and imposes certain restrictions on registered investment companies, none of which

will be applicable to the Issuer or investors in the Issuer.
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TERMS AND CONDITIONS OF THE CONSENT SOLICITATION

General

The Issuer has confirmed to the Borrower that if the Extraordinary Resolution is passed at the Meeting which
complies with the quorum and voting requirements set forth in the Notice of Meeting and the Acceptance
Conditions (as defined below) are satisfied on or before the Cut-Off Date, it will implement the
Extraordinary Resolution.

The Extraordinary Resolution submitted to the Meeting will be decided on a poll, with every person who is so
present having one vote in respect of each €1,000 in principal amount of each Note so held or owned or in
respect of which he is a proxy or a representative or the holder of a voting certificate. In order for the
Extraordinary Resolution to be approved at the Meeting, the required quorum must be present, being one or
more persons present holding Notes or being proxies or representatives and holding or representing not less
than two-thirds of the principal amount of the Notes for the time being outstanding, and the Extraordinary
Resolution must be passed by the affirmative vote of holders of outstanding Notes present in person, or being
proxies or representatives owning in the aggregate not less than two-thirds in principal amount of the
outstanding Notes owned by the holders so present, or represented at the Meeting. If within half an hour from
the time appointed for the Meeting a quorum is not present, the Meeting shall be adjourned for a period being
not less than 14 days nor more than 42 days. At least 10 days’ notice of adjourned Meeting must be given in
the same manner as for the original Meeting and such notice shall state the quorum required at adjourned
Meeting. The quorum at any adjourned Meeting will be one or more persons present holding Notes or being
proxies or representatives and holding or representing not less than one-quarter of the aggregate principal
amount of the Notes for the time being outstanding. See “Exhibit A — Form of Notice of Meeting — Voting
and Quorum”.

As of the date hereof, €200,000,000 in principal amount of the Notes was outstanding for the purposes of the
Trust Deed.

If the Extraordinary Resolution is approved and becomes effective, each present and future holder of the
Notes will be bound by the Extraordinary Resolution, whether or not such Noteholder voted in respect of the
Proposal, and whether or not such Noteholder voted for or against the Extraordinary Resolution.

Attending the Meeting and voting in person or by proxy (other than the Information and Tabulation Agent) or
by a representative will not entitle any Noteholder to receive the Early Instruction Fee. The provisions of this
paragraph are without limitation to a Noteholder’s right to attend and vote at the Meeting of Noteholders or
appoint a proxy or representative to do so.

The Consent Solicitation

Subject to the passing of the Extraordinary Resolution and the other Acceptance Conditions having been
satisfied on or before the Cut-Off Date, each Noteholder from whom a valid Electronic Voting Instruction in
favour of the Extraordinary Resolution (and instructing the Principal Paying Agent to appoint the
Information and Tabulation Agent as proxy to vote on the Extraordinary Resolution in respect of all the
Noteholder’s Notes included in an Electronic Voting Instruction) is received by the Information and
Tabulation Agent via the Clearing System on or before the Early Expiration Deadline (which is expected to
be 17:00 hours Central European Time on 14 July 2010, unless extended as provided herein (the “Early
Expiration Deadline”)) and not revoked prior to the Final Electronic Voting Deadline (the “Early Consent
Instruction™) will, if the Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are
satisfied on or before the Cut-Off Date, be eligible to receive €50 per €1,000 of the principal amount of the
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Notes which are the subject of the Electronic Voting Instruction (the “Early Instruction Fee”) as
consideration for the Noteholder’s delivery of valid Electronic Voting Instructions in favour of the
Extraordinary Resolution. Noteholders who do not deliver a valid Early Consent Instruction or who revoke
such Early Consent Instruction before the Final Electronic Voting Deadline or who otherwise make
arrangements to vote or abstain from voting at the Meeting will, if the Extraordinary Resolution is passed at
the Meeting and the Acceptance Conditions are satisfied on or before the Cut-Off Date, not receive the Early
Instruction Fee.

Noteholders may deliver Electronic Voting Instructions through the Clearing Systems, in accordance with the
procedures of, and by the earlier deadlines specified by, the Clearing Systems for receipt by the Information
and Tabulation Agent during the consent period, which commences on the Launch Date (being 6 July 2010)
and expires at the Final Electronic Voting Deadline, being 11:00 hours Central European Time on 19 July
2010 (the “Consent Period”). During the period immediately following the Final Electronic Voting Deadline
and ending at the conclusion of the Meeting, Noteholders will not be able to deliver Electronic Voting
Instructions. All valid Electronic Voting Instructions that are properly delivered through the Clearing Systems
to the Information and Tabulation Agent by the Final Electronic Voting Deadline will be given effect in
accordance with the specifications thereof. Noteholders who do not deliver a valid Early Consent Instruction
or who revoke such Early Consent Instruction before the Final Electronic Voting Deadline or who otherwise
make arrangements to vote or abstain from voting at the Meeting will, if the Extraordinary Resolution is
passed at the Meeting and the Acceptance Conditions are satisfied on or before the Cut-Off Date, not receive
the Early Instruction Fee.

Provided the applicable provisions of the Trust Deed are complied with, Noteholders may vote at the Meeting
on the Extraordinary Resolution either in person or by proxy (including, in the case of a Noteholder which is a
corporation, through a “representative” (as defined in the Trust Deed)).

Noteholders may only deliver Electronic Voting Instructions in respect of the Notes in principal amounts of
€1,000 and integral multiples thereof.

Acceptance Conditions

The Acceptance Conditions, being the conditions to the effectiveness of the Extraordinary Resolution, are as
set forth below:

@) that the Extraordinary Resolution is duly passed at the meeting of Noteholders convened for the
purpose of considering such resolution;

(ii)  that the Guarantee Agreement subject to such amendments thereto as may be considered necessary or
desirable in order to fully implement and effect the arrangements, actions and steps summarised in the
Proposal and the Extraordinary Resolution, is duly executed and entered into, as evidenced by the
delivery by, or on behalf of the Issuer, to the Trustee of a PDF copy of the duly executed Guarantee
Agreement;

(iii)  that each of the other Proposal Documents (defined below) substantially in the form available from the
Information and Tabulation Agent as at the date of the Notice of Meeting, subject to such amendments
thereto as may be considered necessary or desirable in order to fully implement and effect the
arrangements, actions and steps summarised in the Proposal and the Extraordinary Resolution, is duly
executed and entered into (and, if applicable, delivered) by each of the relevant parties; as evidenced
by the delivery by, or on behalf of the Issuer, to the Trustee of a PDF copy of the duly executed

Proposal Documents;;
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(iv) that the Early Instruction Fee has been paid to the Clearing Systems for payment to the relevant
Noteholders as evidenced by the bank effecting such payments on behalf of the Borrower confirming
to the Trustee by tested telex or authenticated SWIFT the irrevocable payment instructions relating to
such payments; and

(v)  prior to the completion of the events contemplated by (ii) and (iv) above, the Borrower has not
determined that implementation of the measures approved by the Extraordinary Resolution would, in
the Borrower’s sole discretion, cause the Borrower to be concerned that there could be a violation or a
contravention of U.S. federal and state securities laws or the laws of any other jurisdiction.

provided, however, that the Acceptance Conditions shall be deemed not to have been met unless, at the time
the last Acceptance Condition is satisfied, there are no defaults outstanding under any of the Indebtedness (as
defined under the Loan Agreement) of the Borrower or any Material Subsidiary (as defined under the Loan
Agreement), other than any default that will cease to be continuing by virtue of the Extraordinary Resolution
becoming effective.

In addition, the Borrower may, in its sole discretion, elect to cause the Extraordinary Resolution not to take
effect if the Borrower determines that any vote received from any person who is a U.S. resident or who is
located in the United States was necessary for the passage of the Extraordinary Resolution.

How to Consent

Noteholders that wish to vote on the Proposal are invited to deliver Electronic Voting Instructions through the
Clearing Systems in accordance with the procedures of, and by the earlier deadlines specified by, the Clearing
Systems for receipt by the Information and Tabulation Agent before the Early Expiration Deadline, in order to
be eligible to be paid the Early Instruction Fee. Noteholders are advised to check with the bank, securities
broker, Clearing Systems or other intermediary through which they hold their Notes whether such
intermediary applies different deadlines for any of the events specified.

Noteholders who do not deliver valid Electronic Voting Instructions in favour of the Extraordinary Resolution
through the Clearing Systems for receipt by the Information and Tabulation Agent before the Early Expiration
Deadline or who revoke such Electronic Voting Instructions before the Final Electronic Voting Deadline or
who otherwise make arrangements to vote or abstain from voting at the Meeting will, if the Extraordinary
Resolution is passed at the Meeting and the Acceptance Conditions are satisfied on or before the Cut-Off
Date, not receive the Early Instruction Fee. After the Final Electronic Voting Deadline Noteholders will be
entitled to attend and vote at the Meeting by voting in person, or by proxy (other than the Information and
Tabulation Agent) or by a representative, as explained in the Notice of Meeting. Attending the Meeting and
voting in person or by proxy (other than the Information and Tabulation Agent) or by a representative will not
entitle any Noteholder to be paid the Early Instruction Fee.

By receiving this Consent Solicitation Memorandum and delivering an Electronic Voting Instruction through
the Clearing Systems to the Information and Tabulation Agent, Direct Participants are deemed to authorise the
relevant Clearing System to disclose their identity, holdings and Clearing System account details to the
Information and Tabulation Agent for disclosure to the Issuer, the Trustee, the Borrower and the Solicitation
Agent.

Noteholders who are not Direct Participants should arrange for the Direct Participant through which they hold
their Notes to deliver an Electronic Voting Instruction on their behalf to and through, and in accordance with
and by the earlier deadlines specified by, the relevant Clearing System for receipt by the Information and
Tabulation Agent before the Early Expiration Deadline or the Final Electronic Voting Deadline, as the case
may be, and otherwise as explained in the Notice of Meeting.
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By delivering Electronic Voting Instructions through the Clearing Systems for receipt by the Information and
Tabulation Agent, each Noteholder is deemed to represent and warrant to the Issuer, the Borrower, the
Guarantors, the Solicitation Agent, the Information and Tabulation Agent and the Trustee as follows (the
“Status Confirmation™):

@) that it is not a person to whom it is unlawful to make the Consent Solicitation or Proposal under
applicable securities laws, that it has not distributed or forwarded the Consent Solicitation
Memorandum or any other documents or materials relating to the Consent Solicitation to any person(s)
to whom such distribution cannot be lawfully made, and that it has (before submitting, or arranging for
the submission on its behalf, as the case may be, of the Electronic Voting Instruction or other voting
instruction in respect of the Notes it holds) complied with all laws and regulations applicable to it for
the purposes of its participation in the Consent Solicitation;

(ii)  that it is not located in Italy, that it did not receive the Consent Solicitation Memorandum or any
invitation to participate in the Consent Solicitation in Italy and that it is not acting on behalf of
investors located or resident in Italy; and

(iii)  that (a) the beneficial owner of the Notes is located outside the United States and is not a U.S. resident
("U.S. resident"), as determined for the purposes of the United States Investment Company Act of
1940 (the "Investment Company Act"), and its vote on the Extraordinary Resolution will be submitted
from outside the United States, (b) the beneficial owner of the Notes is located in the United States or
is a U.S. resident and is both a qualified institutional buyer (“QIB”) within the meaning of Rule 144A
under the Securities Act and a qualified purchaser (“QP”) within the meaning of the Investment
Company Act or (c) it has otherwise contacted the Information and Tabulation Agent to inform them
that it is unable to make the representations in (a) and (b) of this paragraph (iii) and have provided
them details of its location and investor status;

Each Noteholder will be permitted to submit Electronic Voting Instructions even if such Noteholder is
unable to make one or more of the foregoing representations and warranties. By submitting Electronic
Voting Instructions, however, each Noteholder will be deemed to have made all of the foregoing
representations and warranties, except to the extent that such Noteholder has contacted the Solicitation
Agent (if such Noteholder is outside the United States and is not a U.S. resident) or the Information and
Tabulation Agent (if such Noteholder is within the United States or is a U.S. resident) and informed the
Solicitation Agent or the Information and Tabulation Agent, as applicable, which of the foregoing
representations such Noteholder is unable to make and the reasons why it is unable to do so.

Accordingly, Noteholders who are unable to make such confirmations should contact the Information
and Tabulation Agent at the earliest opportunity. The contact details of the Information and Tabulation
Agent are set forth on the last page of this Consent Solicitation Memorandum.

By delivering a valid Electronic Voting Instruction to the relevant Clearing System, the Noteholder is deemed
to represent, warrant and undertake to the Issuer, the Borrower, the Information and Tabulation Agent, the
Guarantors, the Trustee and the Solicitation Agent that its Notes are blocked in its account at the relevant
Clearing System to the order of the Information and Tabulation Agent, at the time of submission of an
Electronic Voting Instruction, and will continue to be so blocked, until the earlier of (a) the conclusion of the
Meeting, (b) termination or withdrawal of the Consent Solicitation in accordance with the terms of the
Proposal, or (c) in the case of Notes in respect of which the Electronic Voting Instruction has been validly
revoked, the date on which such instruction is validly revoked, all in accordance with the normal procedures
of such Clearing System and after taking into account the deadlines imposed by such Clearing System.
Noteholders should ensure that the relevant Clearing System in which their Notes are held has received
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irrevocable instructions to block such Notes as set forth herein in the securities account to which they are
credited.

The Borrower expects that the receipt of an Electronic Voting Instruction by the relevant Clearing System will
be acknowledged in accordance with the standard practices of such Clearing System.

Noteholders should ensure that the relevant Clearing System in which their Notes are held has received
irrevocable instructions to block such Notes as set forth herein in the securities account to which they are
credited. Such blocking should take effect from, and including, the day on which the Electronic Voting
Instruction is submitted so that no transfers may be effected in relation to such Notes at any time after such
date until such block is released by the Principal Paying Agent upon the instructions of the Information and
Tabulation Agent. Noteholders should also ensure that the relevant Clearing System has received irrevocable
instructions that the Noteholder has instructed the Principal Paying Agent to appoint the Information and
Tabulation Agent as proxy to vote on the Extraordinary Resolution in respect of all the Noteholder’s Notes
included in an Electronic Voting Instruction as directed in that Electronic Voting Instruction. Notes should be
blocked in accordance with the procedures of the relevant Clearing System and the deadlines required by the
relevant Clearing System. The Issuer, the Borrower and the Information and Tabulation Agent shall be entitled
to accept submission of an Electronic Voting Instruction as deemed confirmation that such Notes have been so
blocked. In the event that Notes are not blocked in accordance with the procedures of the relevant Clearing
System, the Information and Tabulation Agent shall inform the Issuer, the Trustee and the Borrower, and the
Information and Tabulation Agent shall be entitled, but not obliged, to reject the Electronic Voting Instruction.

The beneficial owners of Notes that are held in the name of a broker, dealer, bank, custodian, trust company
or other nominee or custodian should contact such entity sufficiently in advance of the relevant date if they
wish to submit Electronic Voting Instructions and procure that the Notes are blocked in accordance with the
normal procedures of the relevant Clearing System and the deadlines imposed by such Clearing System.

A Noteholder who wishes to attend and vote at the Meeting and any adjourned Meeting in
person must produce at the Meeting a valid voting certificate or certificates issued by the Principal Paying
Agent.

A Noteholder may obtain a voting certificate in respect of such Notes by depositing such Notes with the
Principal Paying Agent or (to the satisfaction of the Principal Paying Agent) to its order or under its control or
arranging for such Notes to be blocked in an account with Euroclear or Clearstream, Luxembourg (unless the
Note is the subject of a block voting instruction which has been issued and is outstanding in respect of the
Meeting or any adjourned Meeting) not less than 48 hours before the time fixed for the Meeting (or, if
applicable, any adjourned Meeting) and, within the relevant time limit specified by Euroclear or Clearstream,
Luxembourg, as the case may be, upon terms that the Notes will not cease to be so deposited or held or
blocked until the first to occur of the conclusion of the Meeting or any adjourned Meeting and the surrender
of the voting certificate to the Information and Tabulation Agent.

A Noteholder not wishing to attend and vote at the Meeting in person may either deliver the Notes or voting
certificates to their proxy or representative to attend on their behalf or give a voting instruction (in the form of
an Electronic Voting Instruction in accordance with the standard procedures of Euroclear and/or Clearstream,
Luxembourg) to, and require the Principal Paying Agent to, include the votes attributable to such Notes in a
block voting instruction issued by the Principal Paying Agent for the Meeting or any adjourned Meeting, in
which case the Information and Tabulation Agent, as proxy appointed by the Principal Paying Agent, shall
attend and vote at the Meeting in accordance with the instructions of Noteholder.
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Revocation of Electronic Voting Instruction

It is a term of the Proposal that Electronic Voting Instructions in respect of which the relevant Noteholders are
eligible to receive the Early Instruction Fee shall be irrevocable from the Early Expiration Deadline.
Noteholders who deliver a valid Early Consent Instruction but revoke such Early Consent Instruction before
the Final Electronic Voting Deadline will, if the Extraordinary Resolution is passed at the Meeting and the
Acceptance Conditions are satisfied on or before the Cut-Off Date, not receive the Early Instruction Fee.

Subject as set forth above, any holder of Notes as to which an Electronic Voting Instruction has been given
may revoke such Electronic Voting Instruction as to such Notes or any portion of such Notes (in integral
multiples of €1,000) by delivering a written notice of revocation or a changed Electronic Voting Instruction
bearing a date later than the date of the prior Electronic Voting Instruction to the Clearing Systems at any time
prior to the Final Electronic Voting Deadline with respect to such Notes. Noteholders who deliver a valid
Early Consent Instruction but revoke such Early Consent Instruction before the Final Electronic Voting
Deadline will, if the Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are
satisfied on or before the Cut-Off Date, not receive the Early Instruction Fee.

To be effective, a notice of revocation must be in a format customarily used by the Clearing Systems. Only
the Direct Participant that previously gave the relevant Electronic Voting Instruction is entitled to revoke such
instruction. A beneficial owner of Notes held through a Direct Participant must arrange with such Direct
Participant to deliver on its behalf a revocation of any Electronic Voting Instruction already given with respect
to such Notes. Noteholders who are not Direct Participants or who hold Notes through any other intermediary
are advised to check with such entity when it would require to receive instructions to revoke Electronic Voting
Instructions to meet the above deadlines.

The Information and Tabulation Agent reserves the right to contest the validity of any revocation and all
questions as to the validity (including time of receipt) of any revocation will be determined by the
Information and Tabulation Agent, which determination will be conclusive and binding, subject only to such
final review as may be prescribed by the Trustee concerning proof of execution and ownership. None of the
Issuer, the Borrower, the Guarantors any of their respective affiliates, the Solicitation Agent, the Information
and Tabulation Agent, the Trustee, the Principal Paying Agent, the Irish Paying Agent or any other person will
be under any duty to give notification of any defects or irregularities with respect to any revocation nor shall
any of them incur any liability for failure to give such information.

Extension and Subsequent Solicitations

The Early Expiration Deadline shall be 17:00 hours Central European Time on 14 July 2010, unless the
Borrower decides to extend the Early Expiration Deadline.

In order to extend the Early Expiration Deadline, the Issuer, at the request of the Borrower, will notify the
Information and Tabulation Agent of any extension by giving notice in accordance with these terms and
conditions of the Consent Solicitation on or prior to the Final Electronic Voting Deadline. Such announcement
may state that the Borrower is extending the Consent Solicitation for a specified period of time or on a daily
basis. Failure of any holder or beneficial owner of Notes to be so notified will not affect the extension of the
Consent Solicitation.

All announcements to be made by the Issuer or the Borrower (as appropriate) in connection with the Consent
Solicitation will be made (i) by the issue of a press release to a recognised financial news service in London
and Luxembourg (such as Reuters or Bloomberg), (ii) by delivery of notices to the Clearing Systems for
communication to Direct Participants, (iii) through the website of the Irish Stock Exchange (www.ise.ie) and
(iv) in accordance with the Transparency Directive and the Luxembourg Transparency Law. Copies of all
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announcements, notices and press releases can also be obtained from the Information and Tabulation Agent,
the contact details for which appear on the last page of this Consent Solicitation Memorandum. In addition,
Noteholders may contact the Information and Tabulation Agent for information on the telephone number set
forth on the last page of this Consent Solicitation Memorandum.

Termination and Amendment

The Borrower reserves the right at any time prior to the Final Electronic Voting Deadline to: (i) extend the
Early Expiration Deadline; (ii) amend the terms of the Consent Solicitation in any respect; provided that such
amendment is not, in the opinion of the Trustee, materially prejudicial to Noteholders; or (iii) modify the form
or amount of the Early Instruction Fee. In addition, the Borrower reserves the right at any time up to and
including the time of the of Meeting to terminate or withdraw the Consent Solicitation or the Proposal,
including where the Borrower in its sole discretion, determines that any vote received from any person who is
a U.S. resident or who is located in the United States would be necessary for the passage of the Extraordinary
Resolution or where it believes that proceeding may violate U.S. federal or state securities laws or the laws of
any other jurisdiction. The Issuer or the Borrower (as applicable) will promptly announce any such
amendment (a) by the issue of a press release to a recognised financial news service in London and
Luxembourg (such as Reuters or Bloomberg), (b) by delivery of notices to the Clearing Systems for
communication to Direct Participants and (c) through the website of the Irish Stock Exchange (www.ise.ie).

Additional Terms of the Consent Solicitation

All communications, payment or notices to be delivered to or by a Noteholder will be delivered by or sent to
or by it at its own risk. All acceptances shall be deemed to be made on the terms set forth herein.

The Information and Tabulation Agent may, in its discretion, elect to treat as valid an Electronic Voting
Instruction not complying in all respects with the terms of the Consent Solicitation or in respect of which the
relevant Noteholder does not comply with all the subsequent requirements of these terms and conditions.

The Consent Solicitation, each Electronic Voting Instruction and any non-contractual obligations arising out
of or in connection with them shall be governed by and construed in accordance with English law. By
submitting an Electronic Voting Instruction, a Noteholder irrevocably and unconditionally agrees for the
benefit of the Issuer, the Borrower, the Trustee, the Guarantors, the Principal Paying Agent, the Irish Paying
Agent, the Solicitation Agent and the Information and Tabulation Agent that the courts of England are to have
jurisdiction to settle any disputes which may arise out of or in connection with the Consent Solicitation or any
of the documents referred to above and that, accordingly, any suit, action or proceedings arising out of or in
connection with the foregoing may be brought in such courts.

For the avoidance of doubt, the provisions of articles 86 and 94-8 of the Luxembourg law of 10 August 1915
(as amended) on commercial companies are excluded.

None of the Issuer, the Trustee, the Guarantors, the Principal Paying Agent, the Irish Paying Agent, the
Solicitation Agent, the Information and Tabulation Agent or any of their respective officers, directors,
employees, agents or affiliates makes (and shall not be deemed to make) any recommendation as to whether
or not Noteholders should accept the Consent Solicitation or otherwise exercise any rights in respect of the
Notes. Accordingly, the Borrower urges Noteholders who are in any doubt as to the impact of the
implementation of the Proposal or the Extraordinary Resolution (including any tax consequences) to seek
their own independent financial advice.

In accordance with normal practice, the Trustee expresses no opinion as to the merits of the Consent
Solicitation or the Proposal as presented to the Noteholders in this Consent Solicitation Memorandum (which
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it was not involved in formulating or negotiating) or any view as to whether the Noteholders, whether
individually or as a class, would be acting in their best interests in voting for or against the Extraordinary
Resolution. The Trustee has not been involved in formulating the Consent Solicitation or the Proposal and
makes no representation that all relevant information has been disclosed to Noteholders in this Consent
Solicitation Memorandum and/or the Notice. The Trustee has not verified any of the statements contained in
this Consent Solicitation Memorandum or the Notice.

Unless waived by the Information and Tabulation Agent, any irregularities in connection with acceptances of
the Consent Solicitation must be cured within such time as the Information and Tabulation Agent shall
determine. None of the Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Trustee, the Principal
Paying Agent, the Irish Paying Agent, the Information and Tabulation Agent or any other person will be under
any duty to give notification of any defects or irregularities in such acceptances, nor will any of such entities
incur any liability for failure to give such notification. Electronic Voting Instructions with respect to the
Extraordinary Resolution will be deemed not to have been made until such irregularities have been cured or
waived.

None of the Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Trustee, the Principal Paying
Agent, the Irish Paying Agent or the Information and Tabulation Agent shall accept any responsibility for
failure of delivery of the Consent Solicitation, any acceptance of the Consent Solicitation or any other notice
or communication. The Borrower’s determination in respect of the Consent Solicitation or any other notice or
communication shall be final and binding.

If the Acceptance Conditions are not satisfied on or before the Cut-Off Date, or the Consent Solicitation is
terminated or withdrawn after any Noteholder has accepted the Consent Solicitation, the Issuer or the
Borrower (as applicable) shall give Noteholders notice as provided herein (or shall procure that such notice is
given).

Documents Available

For Noteholders’ convenience, copies of each of:

(6] the Trust Deed;

(i)  the Agency Agreement;

(iii) the prospectus dated 4 July 2007 relating to the Notes (which includes the form of the Loan
Agreement);

(iv)  the form of the Extraordinary Resolution; and
(v)  drafts (subject to amendment) of:
(a)  the Amended and Restated Conditions;
(b)  the Amended and Restated Loan Agreement;
(¢)  the Guarantee Agreement;
(d)  the amended and restated Trust Deed (the “Amended and Restated Trust Deed”); and

(¢) the amended and restated Agency Agreement (the “Amended and Restated Agency
Agreement”)
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(each a “Proposal Document” and together the “Proposal Documents™), which set forth the changes
that will be made in respect of the Notes and arrangements related to the Notes (if the Extraordinary
Resolution is passed and becomes unconditional),

are available from the date of this Consent Solicitation Memorandum to the conclusion of the Meeting (or any
adjourned Meeting), free of charge, (I) on request from the Information and Tabulation Agent and (II) for
collection or inspection during normal business hours at the specified office of the Principal Paying Agent.
Such documents will also be available for inspection at the offices of Cleary Gottlieb Steen & Hamilton LLP,
City Place House, 55 Basinghall Street, London EC2V SEH, England from the time 15 minutes before and
during the Meeting.

If any such version of a Proposal Document is amended after the date of this Consent Solicitation
Memorandum and before the date of the Meeting, the amended draft of such document will be made available
as set forth above (in each case marked to indicate changes made to the version or drafts made available at the
date of this Consent Solicitation Memorandum).

In addition, versions of: (i) the form of Notice of the Meeting and the Extraordinary Resolution (ii) the draft
Amended and Restated Conditions, (iii) the draft Amended and Restated Loan Agreement, and (iv) the draft
Guarantee Agreement are attached hereto as Exhibits A, B, C, and D respectively.
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TAXATION

In view of the number of different jurisdictions where tax laws may apply to Noteholders, this Consent
Solicitation Memorandum does not discuss the tax consequences of Noteholders approving the Proposal
pursuant to this Consent Solicitation Memorandum. Noteholders are urged to consult their own professional
advisers regarding these possible tax consequences under the laws of the jurisdictions that apply to them for
their approval of the Proposal and receipt, if applicable, of the Early Instruction Fee. Noteholders are liable
for their own taxes and have no recourse to the Issuer, the Borrower, the Guarantors, the Trustee, the
Solicitation Agent, the Information and Tabulation Agent, the Principal Paying Agent or the Irish Paying
Agent with respect to taxes arising in connection with the Consent Solicitation.
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INFORMATION AND TABULATION AGENT AND SOLICITATION AGENT

Lucid Issuer Services Limited has been retained by the Issuer and the Borrower to serve as Information and
Tabulation Agent in connection with the Consent Solicitation and Credit Suisse Securities (Europe) Limited
has been retained by the Borrower and the Issuer to serve as Solicitation Agent in connection with the
Consent Solicitation for the Proposal made to, in each case, Noteholders located outside the United States and
not resident in the United States. The Solicitation Agent will not solicit votes on the Proposal from any
Noteholders resident or located in the United States. Any U.S. resident Noteholders or Noteholders located in
the United States should contact the Information and Tabulation Agent directly for any information related to
the Proposal or the Consent Solicitation. The Information and Tabulation Agent and the Solicitation Agent
will each receive a fee from the Borrower for serving in such capacities. The Issuer and the Borrower have
entered into a solicitation agency agreement with the Solicitation Agent, and separately the Guarantors and
the Solicitation Agent have entered into a solicitation agent support agreement, each of which contain certain
provisions regarding the indemnity arrangements and in the case of the solicitation agency agreement only,
the reimbursement of expenses.

The Solicitation Agent and its affiliates may contact Noteholders regarding the Proposal and may request
brokerage houses, custodians, nominees, fiduciaries and others to forward this Consent Solicitation
Memorandum and related materials to Noteholders.

None of the Solicitation Agent, the Information and Tabulation Agent or any of their respective directors,
employees or affiliates assumes any responsibility for the accuracy or completeness of the information
concerning the Proposal, the Notes, the Issuer, the Borrower or the Guarantors in this Consent Solicitation
Memorandum or for any failure by the Issuer, the Borrower or the Guarantors to disclose events that may
have occurred and may affect the significance or accuracy of such information, the terms of any amendment
to the Proposal or the period of time during which Electronic Voting Instructions may be revoked (or whether
Noteholders are given any revocation rights) following any such amendment.

None of the Solicitation Agent, the Information and Tabulation Agent or any of their respective directors,
employees or affiliates makes any representation or recommendation whatsoever regarding the Proposal or
any recommendation as to whether Noteholders should participate in the Proposal.

In addition, the Solicitation Agent and its affiliates have provided in the past, and are currently providing,
other investment banking, commercial banking and/or financial advisory services to the Issuer, the Borrower
and/or the Guarantors. The Solicitation Agent may hold Notes and may continue to make markets in the Notes
during the Consent Solicitation.

Neither the Issuer, nor the Borrower nor the Guarantors have authorised any person (including the
Information and Tabulation Agent and the Solicitation Agent) to give any information or make any
representations in connection with this Consent Solicitation other than, in the case of the Borrower and the
Guarantors (but not the Issuer), as set forth herein and, if given or made, such information or representations
must not be relied upon as having been authorised by the Issuer, the Borrower, the Guarantors, the
Information and Tabulation Agent, the Solicitation Agent or any other person.

Requests for assistance in delivering Electronic Voting Instructions or for additional copies of this Consent
Solicitation Memorandum may be directed to the Information and Tabulation Agent at its address and
telephone number set forth on the last page of this Consent Solicitation Memorandum.

The Information and Tabulation Agent and the Solicitation Agent are not and will not be agents of the Issuer.
The Issuer does not accept any responsibility or liability for the acts or omissions of the Information and
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Tabulation Agent or the Solicitation Agent or any losses or liabilities suffered or incurred by any person as a
result of such acts or omissions.
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EXHIBIT A
FORM OF NOTICE OF MEETING

THE PROPOSAL MADE BY THE BORROWER, WHICH RELATES TO THE MEETING
OF NOTEHOLDERS BEING CONVENED BY THE BORROWER, IS NOT BEING
MADE AND WILL NOT BE MADE IN OR INTO THE REPUBLIC OF ITALY. NEITHER
THIS NOTICE NOR ANY OTHER DOCUMENT RELATING TO THE MEETING OF
NOTEHOLDERS HAS BEEN PREPARED FOR PURPOSES OF ANY SOLICITATION
OR OFFER TO PURCHASE NOTES IN THE REPUBLIC OF ITALY, AND THIS
NOTICE AND SUCH OTHER DOCUMENTS MAY NOT BE DISTRIBUTED OR MADE
AVAILABLE IN THE REPUBLIC OF ITALY FOR SUCH PURPOSE. NEITHER THIS
NOTICE NOR ANY OTHER DOCUMENT RELATING TO THE MEETING OF
NOTEHOLDERS HAS BEEN SUBMITTED TO THE CLEARANCE PROCEDURE OF
THE COMMISSIONE NAZIONALE PER LE SOCIETA E LA BORSA (“CONSOB”)
PURSUANT TO ITALIAN LAWS AND REGULATIONS.

THIS NOTICE IS NOT AN OFFER OF SECURITIES FOR SALE IN THE UNITED
STATES, ITALY OR ANY OTHER JURISDICTION.

THIS NOTICE IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If
you are in doubt as to the action you should take, you are recommended to seek your own
financial advice, including in respect of any tax consequences, immediately from your
stockbroker, bank manager, solicitor, accountant or other independent financial adviser
authorised under the Financial Services and Markets Act 2000 (if you are in the United
Kingdom), or from another appropriately authorised independent financial adviser (if you
are not).

THE NOTICE IS MADE TO HOLDERS OF SECURITIES OF A NON-U.S. COMPANY.
THE NOTICE IS SUBJECT TO DISCLOSURE REQUIREMENTS OF A NON-U.S.
COUNTRY THAT ARE DIFFERENT FROM THOSE OF THE UNITED STATES. IT MAY
BE DIFFICULT FOR YOU TO ENFORCE YOUR RIGHTS AND ANY CLAIM YOU MAY
HAVE ARISING UNDER THE UNITED STATES FEDERAL SECURITIES LAWS, SINCE
THE BORROWER AND SOME OR ALL OF ITS OFFICERS AND DIRECTORS ARE
RESIDENTS OF A NON-U.S. COUNTRY. YOU MAY NOT BE ABLE TO SUE A NON-U.S.
COMPANY OR ITS OFFICERS OR DIRECTORS, IN A NON-U.S. COURT FOR
VIOLATIONS OF THE UNITED STATES SECURITIES LAWS. IT MAY BE DIFFICULT
TO COMPEL A NON-U.S. COMPANY AND ITS AFFILIATES, OR A FOREIGN
SOVEREIGN STATE, TO SUBJECT THEMSELVES TO A UNITED STATES COURT'S
JUDGMENT.

NOTEHOLDERS SHOULD BE AWARE OF AND CONSIDER THE PRESS RELEASE
PUBLISHED ON 6 JULY 2010 BY THE BORROWER WHICH PROVIDES CERTAIN
INFORMATION RELATING TO THE BUSINESS OF THE BORROWER AND ITS
LIQUIDITY POSITION.
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IIB Luxembourg S.A.
(a société anonyme established under the laws of the Grand Duchy of Luxembourg)

(the “Issuer”)

NOTICE OF A MEETING

to the holders of the Issuer’s outstanding
€200,000,000 9.0% Loan Participation Notes due 2010

ISIN: XS0309114311 Common Code: 030911431
(the “Noteholders” and the “Notes” respectively)

issued by, but without recourse to, the Issuer for the purpose of financing a loan to

INTERNATIONAL
INDUSTRIAL
BANK

The International Industrial Bank, Joint Stock Company

(a closed joint stock company organised under the laws of the Russian Federation)
(the “Borrower”)

NOTICE IS HEREBY GIVEN that a meeting (the “Meeting”) of the Noteholders convened by the
Borrower will be held at the offices of Cleary Gottlieb Steen & Hamilton LLP, City Place House,
55 Basinghall Street, London EC2V 5EH, United Kingdom on 21 July 2010 at 11:00 hours
Central European Time, for the purpose of considering and, if thought fit, passing the following
Resolution which will be proposed as an Extraordinary Resolution in accordance with the
provisions of the trust deed (the “Trust Deed”) dated 5 July 2007 made between the Issuer and
BNY Corporate Trustee Services Limited (the “Trustee”). Unless the context otherwise requires,
capitalised terms used but not defined in this Notice shall have the meaning given to them in the
Trust Deed, the terms and conditions of the Notes (the “Conditions™) or the Consent Solicitation
Memorandum (as defined below), as applicable.

Noteholders should be made aware of and consider the press release published on 6 July 2010 by
the Borrower which provides certain additional information relating to the business of the
Borrower and its liquidity position.
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EXTRAORDINARY RESOLUTION

“THAT this Meeting of the holders of the €200,000,000 9.0%. Loan Participation Notes due 2010
of IIB Luxembourg S.A. presently outstanding (the “Notes” and the “Issuer”, respectively) having
the benefit of a trust deed (the “Trust Deed”) dated 5 July 2007 made between the Issuer and BNY
Corporate Trustee Services Limited (the “Trustee”) hereby:

L.

approves, sanctions and authorises and assents to (and authorises, directs, instructs and
empowers the Trustee to approve, sanction and authorise) the arrangements, actions and
steps proposed by The International Industrial Bank, Joint Stock Company (the
“Borrower”) (the “Proposal”) as described below, and as summarised in the Notice of
Meeting dated 6 July 2010, and its implementation on and subject to the condition(s) set
forth in paragraph 10 of this Extraordinary Resolution;

approves, sanctions and authorises and assents to (and authorises, directs, instructs and
empowers the Trustee to acknowledge, assent to and authorise) the entry into the
Guarantee Agreement (the “Guarantee Agreement”) (substantially in the form attached to
the Consent Solicitation Memorandum dated 6 July 2010, issued by the Borrower in
connection with this Meeting to which this Extraordinary Resolution relates (the “Consent
Solicitation Memorandum™) and available, free of charge, (i) on request from Lucid Issuer
Services Limited (the “Information and Tabulation Agent”) and (ii) for collection or
inspection during normal business hours at the specified office of The Bank of New York
Mellon (formerly known as The Bank of New York) (the “Principal Paying Agent”) with
such amendments as the Trustee may approve) relating to the guarantee given by the Nekta
Holding Ltd, Enniston Consultants Corp, Roseport Capital Ltd, Brunshaw Finance Ltd,
Bennington Global Ltd, Gratton Investments Ltd, Crolite Estates S.A., Leron Services
Corp and Fold Investment Holdings Group and (each a “Guarantor” and together the
“Guarantors”) in favour of (i) the Issuer in respect of all of the Borrower’s payment
obligations (including, but not limited to, payments of principal and interest) under the
amendment and restatement of the €200,000,000 loan agreement dated 5 July 2007
between the Issuer as lender and the Borrower (the “Loan Agreement”) (the “Amended and
Restated Loan Agreement”) and (ii) following the execution of the amended and restated
Trust Deed (the “Amended and Restated Trust Deed™)), the Trustee in respect of all the
Borrower’s payment obligations (including, but not limited to, payments of principal and
interest) under the Amended and Restated Trust Deed, and authorises, directs, instructs and
empowers the Trustee to direct and instruct the Issuer to enter into such Guarantee;

approves, sanctions and authorises and assents to the entry into (and authorises, directs,
instructs and empowers the Trustee to approve, sanction and consent to the Issuer entering
into) the Amended and Restated Trust Deed incorporating amended and restated terms and
conditions of the Notes (the “Amended and Restated Conditions™) (each substantially in
the form available from the Information and Tabulation Agent and the Principal Paying
Agent as at the date of this Notice of Meeting and available, free of charge, (i) on request
from the Information and Tabulation Agent and (ii) for collection or inspection during
normal business hours at the specified office of the Principal Paying Agent with such
amendments as the Trustee may approve);

approves, sanctions and authorises and assents to the entry into (and authorises, directs,
instructs and empowers the Trustee to approve, sanction and consent to the Issuer entering
into) the amendment and restatement of the agency agreement dated 5 July 2007 in respect
of the Notes (the “Agency Agreement” and such amended Agency Agreement, the
“Amended and Restated Agency Agreement”) (substantially in the form available from the
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10.

11.

Information and Tabulation Agent and the Principal Paying Agent as at the date of this
Notice of Meeting and available, free of charge, (i) on request from the Information and
Tabulation Agent and (ii) for collection or inspection during normal business hours at the
specified office of the Principal Paying Agent with such amendments as the Trustee may
approve);

approves, sanctions and authorises (and authorises, directs, instructs and empowers each of
the Trustee and the Issuer to approve, sanction and authorise and carry out) the taking of
any actions or steps and entry into any other arrangements, documents, deeds, agreements,
in order to fully implement and effect the arrangements, actions and steps summarised in
the Proposal and this Extraordinary Resolution;

authorises, directs, instructs and empowers each of the Trustee and the Issuer to concur in,
and to execute and do, all such other deeds, instruments, acts and things that may be
necessary in the opinion of the Trustee to carry out and give effect to this Extraordinary
Resolution;

authorises and waives each and every Relevant Event, Default and/or Event of Default (as
defined in the Trust Deed), together with any breach of covenant by the Issuer under
clauses 12.1.4, 12.1.11 and 12.1.19 of the Trust Deed, which to date may have occurred or
which subsists on or at any time prior to the date of this Extraordinary Resolution;

approves, sanctions and authorises and assents to every abrogation, amendment,
modification, compromise or arrangement in respect of the rights of the Noteholders
appertaining to the Notes against the Issuer or the Borrower against any of its/their
property whether or not such rights shall arise under the Trust Deed, the Loan Agreement
or otherwise, involved in or resulting from or to be effected by, the arrangements and
transactions referred to in this Extraordinary Resolution and the Proposal and their
implementation and the entry into of the documents referred to in this Extraordinary
Resolution and the Proposal;

discharges and exonerates the Trustee from all liability for which it may have become or
may become responsible under the Trust Deed or the Notes in respect of any act or
omission in connection with the Proposal, its implementation or this Extraordinary
Resolution;

acknowledges and declares that this Extraordinary Resolution shall in all respects be
conditional on the satisfaction of the Acceptance Conditions set forth below on or before
17:00 hours Central European Time on the 7™ Business Day following the date on which
the Meeting is held at which the Extraordinary Resolution is passed (the “Cut-Off Date”);
and

acknowledges that capitalised terms used in this Extraordinary Resolution and not
otherwise defined shall have the same meanings given to them in the Trust Deed, the
Conditions or the Consent Solicitation Memorandum, as applicable, unless the context
otherwise requires.

The Acceptance Conditions, being the conditions to the effectiveness of the Extraordinary
Resolution, are as set forth below:

®

that the Extraordinary Resolution is duly passed at the meeting of holders convened for the
purpose of considering such resolution as evidenced by a copy of the minutes of the
Meeting (or adjourned Meeting) signed by the chairman thereof;
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(ii)  that the guarantee agreement substantially in the form attached to the Consent Solicitation
Memorandum as Exhibit D (the “Guarantee Agreement”) subject to such amendments
thereto as may be considered necessary or desirable in order to fully implement and effect
the arrangements, actions and steps summarised in the Proposal and this Extraordinary
Resolution, is duly executed and entered into, as evidenced by the delivery by, or on behalf
of the Issuer, to the Trustee of a PDF copy of the duly executed Guarantee Agreement;

(iii) that each of the other Proposal Documents (defined below) substantially in the form
available from the Information and Tabulation Agent and the Principal Paying Agent as at
the date of this Notice of Meeting, subject to such amendments thereto as may be
considered necessary or desirable in order to fully implement and effect the arrangements,
actions and steps summarised in the Proposal and this Extraordinary Resolution, is duly
executed and entered into (and, if applicable, delivered) by each of the relevant parties; as
evidenced by the delivery by, or on behalf of the Issuer, to the Trustee of a PDF copy of the
duly executed Proposal Documents;

(iv) that the Early Instruction Fee (defined below) has been paid to the Clearing Systems for
payment to the relevant Noteholders as evidenced by the bank effecting such payments on
behalf of the Borrower confirming to the Trustee by tested telex or authenticated SWIFT
the irrevocable payment instructions relating to such payments; and

(v)  prior to the completion of the events contemplated by (ii) to (iv) above, the Borrower has
not determined that implementation of the measures approved by the Extraordinary
Resolution would, in the Borrower’s sole discretion, cause the Borrower to be concerned
that there could be a violation or a contravention of U.S. federal and state securities laws or
the laws of any other jurisdiction.

provided, however, that the Acceptance Conditions shall be deemed not to have been met unless,
at the time the last Acceptance Condition is satisfied, there are no defaults outstanding under any
of the Indebtedness (as defined under the Loan Agreement) of the Borrower or any Material
Subsidiary (as defined under the Loan Agreement), other than any default that will cease to be
continuing by virtue of the Extraordinary Resolution becoming effective.

In addition, the Borrower may, in its sole discretion, elect to cause the Extraordinary Resolution
not to take effect if the Borrower determines that any vote received from any person who is a U.S.
resident or who is located in the United States was necessary for the passage of the Extraordinary
Resolution.

THE PROPOSAL

SUMMARY OF THE PROPOSAL

Set forth below is a summary of the Proposal. This summary does not purport to be complete and
is qualified in its entirety by reference to the Proposal Documents, and ail such documents, and
not this summary, should be considered for the full and complete terms of the Extraordinary
Resolution. The (i) form of Notice of the Meeting and the Extraordinary Resolution, (ii) Trust
Deed (in which the conditions of the Notes (the “Conditions™) are set out in Schedule 3 thereto),
(iii) agency agreement dated 5 July 2007 in respect of the Notes (the “Agency Agreement”),
(iv) prospectus dated 4 July 2007 in respect of the Notes (which includes the form of the
€200,000,000 loan agreement dated 5 July 2007 between IIB Luxembourg S.A. as lender and The
International Industrial Bank, Joint Stock Company as borrower (the “Loan Agreement”)), and (v)
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the Proposal Documents (as defined below) are available from the date of this Notice of Meeting
to the conclusion of the Meeting (or any adjourned Meeting), free of charge, (a) on request from
the Information and Tabulation Agent and (b) for collection or inspection during normal business
hours at the specified office of the Principal Paying Agent. Such documents will also be available
for inspection at the offices of Cleary Gottlieb Steen & Hamilton LLP, City Place House, 55
Basinghall Street, London EC2V 5EH, England from the time 15 minutes before and during the
Meeting.

If any such version of a Proposal Document is amended after the date of this Notice of Meeting
and before the date of the Meeting, the amended draft of such document will be made available as
set forth above (in each case marked to indicate changes made to the version or drafts made
available at the date of this Notice of Meeting).

In addition, versions of: (i) the draft form of the amended and restated Conditions that would be
effective if the Proposal becomes effective (the “Amended and Restated Conditions™), (ii) the
draft form of the amended and restated Loan Agreement that would be effective if the Proposal
becomes effective (the “Amended and Restated Loan Agreement”), and (iii) the draft form of the
Guarantee Agreement are attached to the Consent Solicitation Memorandum as Exhibits B, C, and
D respectively.

Noteholders should consider carefully (i) the existing documentation relating to the Notes
(including, but not limited to, the Conditions, the Trust Deed, the Agency Agreement and the
Loan Agreement) (the “Existing Documents™) and (ii) the Proposal Documents, in deciding what
action to take in relation to the Extraordinary Resolution. The following summary indicates the
principal terms of the Proposal. It is a summary only and is qualified in its entirety by the
documents made available to the Noteholders and the disclosure set forth elsewhere in this Notice
of Meeting.

The Borrower has convened a Meeting and has requested the Noteholders to consider and, if
thought fit, pass the Extraordinary Resolution which, subject to certain conditions set forth
therein, will sanction and authorise:

@) An amendment to the Loan Agreement so as to extend the Repayment Date (as defined in
the Loan Agreement) of the Loan (as defined in the Loan Agreement) from 6 July 2010 to
6 July 2011. Consequently, the maturity date of the Notes will be extended from 6 July
2010 to 6 July 2011.

(i)  The granting of a guarantee in favour of the Issuer by the Guarantors, pursuant to which
they will guarantee the Borrower’s obligations under the Loan Agreement (the “Loan
Guarantee™). Aside from such guarantee, pursuant to the terms of such guarantee:

(a) Until such time as any of the Shares (as defined below) are disposed of by one or more
of the Guarantors, the Guarantors will (i) on the first Business Day in each calendar month,
deliver to the Issuer and the Trustee an Officers’ Certificate (as defined in the Guarantee
Agreement) confirming that the Guarantors, between them, directly or indirectly own all of
the Shares; and (ii) as soon as reasonably practicable and in any event no later than 10
Business Days following the transfer by one or more Guarantors of their direct or indirect
ownership interest in any of the Shares, deliver to the Issuer and the Trustee, an Officers’
Certificate confirming that such a disposal has occurred and the date on which it was
completed (such date of disposal being the “Date of Sale”).

(b) In connection with any disposal of any Shares by one or more Guarantors contemplated
by paragraph (a) above, the Guarantors agree to procure that a part of the consideration for
such disposal at least equal to all amounts payable to the Issuer pursuant to paragraph (c)
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(iii)

(iv)

)

(v

below in respect of the novation of the Loan Agreement shall be paid promptly on
completion, to an account or accounts in the name of one or more of the Guarantors.

(c) Within 20 Business Days from and excluding the Date of Sale, the Guarantors will pay
to the Issuer an amount equal to the full principal amount of the Loan outstanding at such
time together with interest accrued to, but excluding, the date of such payment and in
consideration for such payment, the Issuer shall promptly thereafter enter into a Deed of
Novation with the Borrower and one or more Guarantors, pursuant to which the Lender
shall novate to such Guarantor or Guarantors, as the case may be, all of its rights and
obligations under the Loan Agreement and upon payment in full to the Issuer of such
amounts, each of the Guarantors will be released from the Loan Guarantee with no further
formalities required and the security interest created under the Amended and Restated
Trust Deed in relation to the Issuer’s rights, interests and benefits under the Guarantee
Agreement shall be released with no further formalities or notice required.

For the purpose of this summary, “Shares” means the shares and or other equivalents
(however designated) of corporate stock, partnership interests or any other participation,
right, warrant, option or other interest in the nature of any equity interest held differently
directly or indirectly by the Guarantors in JSC Baltiysky Zavod or JSC Shipbuilding Plant
“Severnaya Verf” as of the date of the Consent Solicitation Memorandum.

An amendment to the Loan Agreement whereby, if, following the sale of the Shares, the
Guarantors do not, within 20 Business Days of, and excluding, the Date of Sale, pay to the
Issuer an amount equal to the full principal amount outstanding under the Loan Agreement
at such time together with interest accrued to, but excluding, the date of such payment,
then, without diligence, presentment, demand of payment, protest or notice of any kind, the
Borrower will be obliged to immediately prepay the Loan (as defined in the Loan
Agreement) in whole (without premium or penalty) and pay accrued and unpaid interest on
such outstanding principal amount up to and excluding such prepayment date, whereupon
the Notes shall be redeemed by the Issuer in whole, but not in part, without giving any
prior notice to the Noteholders, at the principal amount thereof, together with interest
accrued and unpaid to, but excluding, the date of repayment.

Amendments to the Events of Default in the Loan Agreement to provide that certain events
with regard to the Guarantors, including a failure by the Guarantors to perform or observe
any other covenant or agreement contained in the Guarantee Agreement (subject to
applicable grace periods), will result in an Event of Default (as defined in the Amended
and Restated Loan Agreement) occurring under the Loan Agreement.

The payment of the sum of €18,000,000.00 in respect of interest on the Loan Agreement
that is due by the Borrower to the Lender on the Interest Payment Date (as defined in the
Loan Agreement) falling on 6 July 2010 is to be paid on the Business Day following the
Effective Date. No additional sums of interest will be payable by the Borrower as a result
of such extension. Consequently, as a consequence of the payment mechanism under the
Notes, the interest that is payable on the Notes on the Interest Payment Date falling on 6
July 2010 will be paid on the second Business Day immediately following the Effective
Date.

Amendments to the Trust Deed such that, in addition to the security already created
pursuant to the Trust Deed, the Issuer will also charge with full title guarantee by way of
first fixed charge in favour of the Trustee for itself and as trustee for the Noteholders —
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(a)  all its rights, interests and benefits in and to principal, interest and
other amounts paid and payable now or at any time by the Guarantors
to the Issuer as guarantors under the Guarantee Agreement; and

(b)  allits rights, interests and benefits in and to receipt of all sums which
may be or become payable by the Guarantors to the Issuer under any
claim, award or judgment relating to the Guarantee Agreement.

(vii) Amendment to the Trust Deed to grant the Issuer the right to refuse to honour a transfer of
an interest in Notes to a person in the United States or a U.S. resident who is not a QIB and
also a QP.

(viii) Other amendments of an ancillary nature to reflect changing market practice with respect
to documentation for Russian Eurobond issuances as more fully set out in the Exhibits to
the Consent Solicitation Memorandum or the Proposal Documents.

(ix) The Trustee to authorise and waive each and every Relevant Event, Default and/or Event
of Default (as defined in the Trust Deed), together with any breach of covenant by the
Issuer under clauses 12.1.4, 12.1.11 and 12.1.19 of the Trust Deed, which to date may have
occurred or which subsists on or at any time prior to the date of the Extraordinary
Resolution.

(x) Each of the Trustee and the Issuer to concur in, and to execute and do, all such other deeds,
instruments, acts and things that may be necessary in the opinion of the Trustee to carry
out and give effect to the Extraordinary Resolution.

Each Noteholder from whom a valid Electronic Voting Instruction in favour of the Extraordinary
Resolution (and instructing the Principal Paying Agent to appoint the Information and
Tabulation Agent as proxy to vote on the Extraordinary Resolution in respect of all the
Noteholder’s Notes included in an Electronic Voting Instruction) is received by the Information
and Tabulation Agent on or before the Early Expiration Deadline (which is expected to be 17:00
hours Central European Time on 14 July 2010, unless extended as provided herein (the “Early
Expiration Deadline”)) and not revoked prior to the Final Electronic Voting Deadline will, if the
Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are satisfied on
or before the Cut-Off Date, be eligible to receive €50 per €1,000 of the principal amount of the
Notes which are the subject of the Electronic Voting Instruction (the “Early Instruction Fee”) as
consideration for the Noteholder’s delivery of valid Electronic Voting Instructions in favour of the
Extraordinary Resolution. Noteholders who do not deliver a valid Early Consent Instruction or
who revoke such Early Consent Instruction before the Final Electronic Voting Deadline or who
otherwise make arrangements to vote or abstain from voting at the Meeting will, if the
Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are satisfied on
or before the Cut-Off Date, not receive the Early Instruction Fee.

The Borrower reserves the right at any time prior to the Final Electronic Voting Deadline to: (i)
extend the Early Expiration Deadline; (ii) amend the terms of the Consent Solicitation in any
respect, provided that such amendment is not, in the opinion of the Trustee, materially prejudicial
to Noteholders; or (iii) modify the form or amount of the Early Instruction Fee. In addition, the
Borrower reserves the right at any time up to and including the time of the Meeting terminate or
withdraw the Consent Solicitation or the Proposal, including where the Borrower in its sole
discretion, determines that any vote received from any person who is a U.S. resident or who is
located in the United States would be necessary for the passage of the Extraordinary Resolution or
where it believes that proceeding may violate U.S. federal or state securities laws or the laws of
any other jurisdiction.
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GENERAL

The Issuer has confirmed to the Borrower that if the Extraordinary Resolution is passed at the
Meeting which complies with the quorum and voting requirements set forth in this Notice of
Meeting and the Acceptance Conditions are satisfied on or before the Cut-Off Date it will
implement the Extraordinary Resolution.

Subject to the passing of the Extraordinary Resolution and the other Acceptance Conditions
having been satisfied on or before the Cut-Off Date, each Notcholder from whom a valid
Electronic Voting Instruction in favour of the Extraordinary Resolution (and instructing the
Principal Paying Agent to appoint the Information and Tabulation Agent as proxy to vote on the
Extraordinary Resolution in respect of all the Noteholder’s Notes included in an Electronic Voting
Instruction) is received by the Information and Tabulation Agent via the Clearing System on or
before the Early Expiration Deadline (which is expected to be 17:00 hours Central European
Time on 14 July 2010, unless extended as provided herein (the “Early Expiration Deadline”))
and not revoked prior to the Final Electronic Voting Deadline (the “Early Consent Instruction™)
will, if the Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are
satisfied on or before the Cut-Off Date, be eligible to receive €50 per €1,000 of the principal
amount of the Notes which are the subject of the Electronic Voting Instruction (the “Early
Instruction Fee”) as consideration for the Noteholder’s delivery of valid Electronic Voting
Instructions in favour of the Extraordinary Resolution. Noteholders who do not deliver a valid
Early Consent Instruction or who revoke such Early Consent Instruction before the Final
Electronic Voting Deadline or who otherwise make arrangements to vote or abstain from voting at
the Meeting will, if the Extraordinary Resolution is passed at the Meeting and the Acceptance
Conditions are satisfied on or before the Cut-Off Date, not receive the Early Instruction Fee.

Noteholders may deliver Electronic Voting Instructions through the Clearing Systems, in
accordance with the procedures of, and by the earlier deadlines specified by, the Clearing Systems
for receipt by the Information and Tabulation Agent during the consent period, which commences
on the Launch Date (being 6 July 2010) and expires at the Final Electronic Voting Deadline, being
11:00 hours Central European Time on 19 July 2010 (the “Consent Period”). During the period
immediately following the Final Electronic Voting Deadline and ending at the conclusion of the
Meeting, Noteholders will not be able to deliver Electronic Voting Instructions. All valid
Electronic Voting Instructions that are properly delivered through the Clearing Systems to the
Information and Tabulation Agent by the Final Electronic Voting Deadline will be given effect in
accordance with the specifications thereof. Noteholders who do not deliver a valid Early Consent
Instruction or who revoke such Early Consent Instruction before the Final Electronic Voting
Deadline or who otherwise make arrangements to vote or abstain from voting at the Meeting will,
if the Extraordinary Resolution is passed at the Meeting and the Acceptance Conditions are
satisfied on or before the Cut-Off Date, not receive the Early Instruction Fee.

Provided the applicable provisions of the Trust Deed are complied with, Noteholders may vote at
the Meeting on the Extraordinary Resolution either in person or by proxy (including, in the case
of a Noteholder which is a corporation, through a “representative” (as defined in the Trust Deed)).

Noteholders may only deliver Electronic Voting Instructions in respect of the Notes in principal
amounts of €1,000 and integral multiples thereof.

For Noteholders’ review, copies of each of:
(i) the Trust Deed;

(i)  the Agency Agreement;
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(iiiy  the prospectus dated 4 July 2007 relating to the Notes (which includes the form of the
Loan Agreement);

(iv)  the form of the Extraordinary Resolution; and
(v)  drafts (subject to amendment) of the:
(a)  the Amended and Restated Conditions;
(b)  the Amended and Restated Loan Agreement
(c)  the Guarantee Agreement;
(d) the Amended and Restated Trust Deed;
(¢)  the Amended and Restated Agency Agreement,

(each a “Proposal Document” and together the “Proposal Documents”), which set forth the
changes that will be made in respect of the Notes and arrangements related to the Notes (if
the Extraordinary Resolution is passed and becomes unconditional),

are available from the date of this Notice of Meeting to the conclusion of the Meeting (or any
adjourned Meeting), free of charge, (a) on request from the Information and Tabulation Agent and
(b) for collection or inspection during normal business hours at the specified office of the
Principal Paying Agent. Such documents will also be available for inspection at the offices of
Cleary Gottlieb Steen & Hamilton LLP, City Place House, 55 Basinghall Street, London EC2V
SEH, England United Kingdom from the time 15 minutes before and during the Meeting.

If any such version of a Proposal Document is amended after the date of this Notice of Meeting
and before the date of the Meeting, the amended draft of such document will be made available as
set forth above (in each case marked to indicate changes made to the version or drafts made
available at the date of this Notice of Meeting).

In addition, versions of: (i) the draft Amended and Restated Conditions, (ii) the draft Amended
and Restated Loan Agreement, and (iii) the draft Guarantee Agreement are attached to the
Consent Solicitation Memorandum as Exhibits B, C, and D respectively.

If a draft Proposal Document is amended after the date of this Notice and before the date of the
Meeting, the amended draft of such document will be made available by the Borrower as set forth
above (marked to indicate changes made to the version made available at the date of this Notice).

Noteholders who are in any doubt as to the impact of the Extraordinary Resolution and the
implementation of the Proposal are recommended to seek their own independent financial and
legal advice, including in respect of any tax consequences.

In accordance with normal practice, the Trustee expresses no opinion as to the merits of the
Proposal as presented to the Noteholders in this Notice of Meeting (which it was not involved in
formulating or negotiating) or any view as to whether the Notcholders, whether individually or as
a class, would be acting in their best interests in voting for or against the Extraordinary
Resolution. The Trustee has not been involved in formulating the Proposal and makes no
representation that all relevant information has been disclosed to Noteholders in this Notice of
Meeting. The Trustee has not verified any of the statements contained in this Notice of Meeting.

The Issuer has not made any investigation of the current circumstances of the Guarantors,
financial or otherwise. Accordingly, Noteholders who are in any doubt as to the impact of the
approval of the Extraordinary Resolution should seek their own independent financial advice.
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VOTING AND QUORUM

Every question submitted to the Meeting will be decided on a poll, with every person who is so
present having one vote in respect of each €1,000 in principal amount of each Note so held or
owned or in respect of which he is a proxy or a representative or the holder of a voting certificate.
In order for the Extraordinary Resolution to be approved at the Meeting, the required quorum
must be present, being one or more persons present holding Notes or being proxies or
representatives and holding or representing not less than two-thirds of the principal amount of the
Notes for the time being outstanding, and the Extraordinary Resolution must be passed by the
affirmative vote of holders of outstanding Notes present in person, or being proxies or
representatives owning in the aggregate not less than two-thirds in principal amount of the
outstanding Notes owned by the holders so present or represented at the Meeting. If within half
an hour from the time appointed for the Meeting a quorum is not present, the Meeting shall be
adjourned for a period being not less than 14 days nor more than 42 days. At least 10 days’ notice
of such adjourned Meeting must be given in the same manner as for the original Meeting and such
notice shall state the quorum required at such adjourned Meeting. The quorum at any such
adjourned Meeting being one or more persons present holding Notes or being proxies or
representatives and holding or representing not less than one-quarter of the aggregate principal
amount of the Notes for the time being outstanding.

As of the date hereof, €200,000,000 in principal amount of the Notes was outstanding for the
purposes of the Trust Deed.

If the Extraordinary Resolution is approved and becomes effective, each present and future holder
of the Notes will be bound by the Extraordinary Resolution, whether or not such holder voted in
respect of the Proposal, and whether or not such holder voted for or against the Extraordinary
Resolution

Attending the Meeting and voting in person or by proxy (other than the Information and
Tabulation Agent) or by a representative will not entitle any Noteholder to receive the Early
Instruction Fee. The provisions of this paragraph are without limitation to a Noteholder’s right to
attend and vote at the Meeting of Noteholders or appoint a proxy or representative to do so.

Noteholders that wish to vote on the Proposal are invited to deliver Electronic Voting Instructions
through the Clearing Systems in accordance with the procedures of, and by the earlier deadlines
specified by, the Clearing Systems for receipt by the Information and Tabulation Agent before the
Early Expiration Deadline in order to be eligible to be paid the Early Instruction Fee. Noteholders
are advised to check with the bank, securities broker, Clearing Systems or other intermediary
through which they hold their Notes whether such intermediary applies different deadlines for any
of the events specified.

Noteholders who do not deliver valid Electronic Voting Instructions in favour of the Extraordinary
Resolution through the Clearing Systems for receipt by the Information and Tabulation Agent
before the Early Expiration Deadline or who revoke such Electronic Voting Instructions before the
Final Electronic Voting Deadline or who otherwise make arrangements to vote or abstain from
voting at the Meeting will, if the Extraordinary Resolution is passed at the Meeting and the
Acceptance Conditions are satisfied on or before the Cut-Off Date, not receive the Early
Instruction Fee. After the Final Electronic Voting Deadline Noteholders will be entitled to attend
and vote at the Meeting by voting in person, or by proxy (other than the Information and
Tabulation Agent) or by a representative as explained in this Notice of Meeting. Attending the
Meeting and voting in person or by proxy (other than the Information and Tabulation Agent) or by
a representative will not entitle any Noteholder to be paid the Early Instruction Fee.
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By receiving this Notice of Meeting and delivering an Electronic Voting Instruction through the
Clearing Systems to the Information and Tabulation Agent, Direct Participants are deemed to
authorise the relevant Clearing System to disclose their identity, holdings and Clearing System
account details to the Information and Tabulation Agent for disclosure to the Issuer, the Trustee,
the Borrower and Credit Suisse Securities (Europe) Limited as solicitation agent (the “Solicitation
Agent”).

Noteholders who are not Direct Participants should arrange for the Direct Participant through
which they hold their Notes to deliver an Electronic Voting Instruction on their behalf to and
through, and in accordance with and by the earlier deadlines specified by, the relevant Clearing
System for receipt by the Information and Tabulation Agent before the Early Expiration Deadline
or the Final Electronic Voting Deadline, as the case may be, and otherwise as explained in this
Notice of Meeting.

By delivering Electronic Voting Instructions through the Clearing Systems for receipt by the
Information and Tabulation Agent, each Noteholder is deemed to represent and warrant to the
Issuer, the Borrower, the Guarantors, the Solicitation Agent, the Information and Tabulation Agent
and the Trustee as follows (the “Status Confirmation”):

(i)  that it is not a person to whom it is unlawful to make the Consent Solicitation or Proposal
under applicable securities laws, that it has not distributed or forwarded the Consent
Solicitation Memorandum or any other documents or materials relating to the Consent
Solicitation to any person(s) to whom such distribution cannot be lawfully made, and that
it has (before submitting, or arranging for the submission on its behalf, as the case may be,
of the Electronic Voting Instruction or other voting instruction in respect of the Notes it
holds) complied with all laws and regulations applicable to it for the purposes of its
participation in the Consent Solicitation;

(ii)  that it is not located in Italy, that it did not receive the Consent Solicitation Memorandum
or any invitation to participate in the Consent Solicitation in Italy and that it is not acting
on behalf of investors located or resident in Italy; and

(iii)  that (a) the beneficial owner of the Notes is located outside the United States and is not a
U.S. resident ("U.S. resident"), as determined for the purposes of the United States
Investment Company Act of 1940 (the “Investment Company Act”), and its vote on the
Extraordinary Resolution will be submitted from outside the United States, (b) the
beneficial owner of the Notes is located in the United States or is a U.S. resident and is
both a qualified institutional buyer (“QIB”) within the meaning of Rule 144A under the
United States Securities Act of 1933 (the “Securities Act”) and a qualified purchaser
(“QP”) within the meaning of the Investment Company Act or (c) it has otherwise
contacted the Information and Tabulation Agent to inform them that it is unable to make
the representations in (a) and (b) of this paragraph (iii) and have provided them details of
its location and investor status;

Each Noteholder will be permitted to submit Electronic Voting Instructions even if such
Noteholder is unable to make one or more of the foregoing representations and warranties. By
submitting Electronic Voting Instructions, however, each Noteholder will be deemed to have
made all of the foregoing representations and warranties, except to the extent that such
Noteholder has contacted the Information and Tabulation Agent and informed the Information
and Tabulation Agent which of the foregoing representations such Noteholder is unable to
make and the reasons why it is unable to do so.
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Accordingly, Noteholders who are unable to make such confirmations should contact the
Information and Tabulation Agent at the earliest opportunity.

By delivering a valid Electronic Voting Instruction to the relevant Clearing System, the
Noteholder is deemed to represent, warrant and undertake to the Issuer, the Borrower, the
Information and Tabulation Agent, the Guarantors, the Trustee and the Solicitation Agent that its
Notes are blocked in its account at the relevant Clearing System to the order of the Information
and Tabulation Agent, at the time of submission of an Electronic Voting Instruction, and will
continue to be so blocked, until the earlier of (a) the conclusion of the Meeting, (b) termination or
withdrawal of the Consent Solicitation in accordance with the terms of the Proposal, or (c) in the
case of Notes in respect of which the Electronic Voting Instruction has been validly revoked, the
date on which such instruction is validly revoked, all in accordance with the normal procedures of
such Clearing System and after taking into account the deadlines imposed by such Clearing
System. Noteholders should ensure that the relevant Clearing System in which their Notes are
held has received irrevocable instructions to block such Notes as set forth herein in the securities
account to which they are credited.

The Borrower expects that the receipt of an Electronic Voting Instruction by the relevant Clearing
System will be acknowledged in accordance with the standard practices of such Clearing System.

Noteholders should ensure that the relevant Clearing System in which their Notes are held has
received irrevocable instructions to block such Notes as set forth herein in the securities account
to which they are credited. Such blocking should take effect from, and including, the day on
which the Electronic Voting Instruction is submitted so that no transfers may be effected in
relation to such Notes at any time after such date until such block is released by the Principal
Paying Agent upon the instructions of the Information and Tabulation Agent Noteholders should
also ensure that the relevant Clearing System has received irrevocable instructions that the
Noteholder has instructed the Principal Paying Agent to appoint the Information and Tabulation
Agent as proxy to vote on the Extraordinary Resolution in respect of all the Noteholder’s Notes
included in an Electronic Voting Instruction as directed in that Electronic Voting Instruction.
Notes should be blocked in accordance with the procedures of the relevant Clearing System and
the deadlines required by the relevant Clearing System. The Issuer, the Borrower and the
Information and Tabulation Agent shall be entitled to accept submission of an Electronic Voting
[nstruction as deemed confirmation that such Notes have been so blocked. In the event that Notes
are not blocked in accordance with the procedures of the relevant Clearing System, the
Information and Tabulation Agent shall inform the Issuer, the Trustee and the Borrower, and the
Information and Tabulation Agent shall be entitled, but not obliged, to reject the Electronic Voting
Instruction.

The beneficial owners of Notes that are held in the name of a broker, dealer, bank, custodian, trust
company or other nominee or custodian should contact such entity sufficiently in advance of the
relevant date if they wish to submit Electronic Voting Instructions and procure that the Notes are
blocked in accordance with the normal procedures of the relevant Clearing System and the
deadlines imposed by such Clearing System.

A Noteholder who wishes to attend and vote at the Meeting and any such adjourned Meeting in
person must produce at the Meeting a valid voting certificate or certificates issued by the Principal
Paying Agent.

A Noteholder may obtain a voting certificate in respect of such Notes by depositing such Notes
with the Principal Paying Agent or (to the satisfaction of the Principal Paying Agent) to its order
or under its control or arranging for such Notes to be blocked in an account with Euroclear or
Clearstream, Luxembourg (unless the Note is the subject of a block voting instruction which has
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been issued and is outstanding in respect of the Meeting or any such adjourned Meeting) not less
than 48 hours before the time fixed for the Meeting (or, if applicable, any such adjourned
Meeting) and, within the relevant time limit specified by Euroclear or Clearstream, Luxembourg
as the case may be, upon terms that the Notes will not cease to be so deposited or held or blocked
until the first to occur of the conclusion of the Meeting or any such adjourned Meeting and the
surrender of the voting certificate to the Information and Tabulation Agent.

A Noteholder not wishing to attend and vote at the Meeting in person may either deliver the Notes
or voting certificates to their proxy or representative to attend on their behalf or give a voting
instruction (in the form of an Electronic Voting Instruction in accordance with the standard
procedures of Euroclear and/or Clearstream, Luxembourg) to, and require the Principal Paying
Agent to, include the votes attributable to such Notes in a block voting instruction issued by the
Principal Paying Agent for the Meeting or any such adjourned Meeting, in which case the
Information and Tabulation Agent, as proxy appointed by the Principal Paying Agent, shall attend
and vote at the Meeting in accordance with the instructions of Noteholder.

Revocation of Electronic Voting Instruction

It is a term of the Proposal that Electronic Voting Instructions in respect of which the relevant
Noteholders are eligible to receive the Early Instruction Fee shall be irrevocable from the Early
Expiration Deadline. Noteholders who deliver a valid Early Consent Instruction but revoke such
Early Consent Instruction before the Final Electronic Voting Deadline will, if the Extraordinary
Resolution is passed at the Meeting and the Acceptance Conditions are satisfied on or before the
Cut-Off Date not receive the Early Instruction Fee.

Subject as set forth above, any holder of Notes as to which an Electronic Voting Instruction has
been given may revoke such Electronic Voting Instruction as to such Notes or any portion of such
Notes (in integral multiples of €1,000) by delivering a written notice of revocation or a changed
Electronic Voting Instruction bearing a date later than the date of the prior Electronic Voting
Instruction to the Clearing Systems at any time prior to the Final Electronic Voting Deadline with
respect to such Notes. Noteholders who deliver a valid Early Consent Instruction but revoke such
Early Consent Instruction before the Final Electronic Voting Deadline will, if the Extraordinary
Resolution is passed at the Meeting and the Acceptance Conditions are satisfied on or before the
Cut-Off Date, not receive the Early Instruction Fee.

To be effective, a notice of revocation must be in a format customarily used by the Clearing
Systems. Only the Direct Participant that previously gave the relevant Electronic Voting
Instruction is entitled to revoke such instruction. A beneficial owner of Notes held through a
Direct Participant must arrange with such Direct Participant to deliver on its behalf a revocation
of any Electronic Voting Instruction already given with respect to such Notes. Noteholders who
are not Direct Participants or who hold Notes through any other intermediary are advised to check
with such entity when it would require to receive instructions to revoke Electronic Voting
Instructions to meet the above deadlines.

The Information and Tabulation Agent reserves the right to contest the validity of any revocation
and all questions as to the validity (including time of receipt) of any revocation will be determined
by the Information and Tabulation Agent, which determination will be conclusive and binding
subject only to such final review as may be prescribed by the Trustee concerning proof of
execution and ownership. None of the Issuer, the Borrower, the Guarantors any of their respective
affiliates, the Solicitation Agent, the Information and Tabulation Agent, the Trustee, the Principal
Paying Agent, BNY Fund Services (Ireland) Limited as Irish paying agent (the “Irish Paying
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Agent”) or any other person will be under any duty to give notification of any defects or
irregularities with respect to any revocation nor shall any of them incur any liability for failure to
give such information.

Extension and Subsequent Solicitations

The Early Expiration Deadline shall be 17:00 hours Central European Time on 14 July 2010,
unless the Borrower decides to extend the Early Expiration Deadline.

In order to extend the Early Expiration Deadline, the Issuer, at the request of the Borrower, will
notify the Information and Tabulation Agent of any extension by giving notice in accordance with
these terms and conditions of the Consent Solicitation on or prior to the Final Electronic Voting
Deadline. Such announcement may state that the Borrower is extending the Consent Solicitation
for a specified period of time or on a daily basis. Failure of any holder or beneficial owner of
Notes to be so notified will not affect the extension of the Consent Solicitation.

All announcements made by the Issuer or the Borrower (as appropriate) in connection with the
Consent Solicitation will be made: (i) by the issue of a press release to a recognised financial
news service in London and Luxembourg (such as Reuters or Bloomberg); (ii) by delivery of
notices to the Clearing Systems for communication to Direct Participants; (iii) through the
website of the Irish Stock Exchange (www.ise.ie); and (iv) and (iv) in accordance with the
Directive 2004/109/EC (the “Transparency Directive) and Luxembourg Law of 11 January 2008
on transporting requirements relating to information on issues whose securities are admitted to
trading on a regulated market (the “Luxembourg Transparency Law”) Copies of all
announcements, notices and press releases can also be obtained from the Information and
Tabulation Agent, the contact details for which appear on the last page of this Notice of Meeting.
In addition, Noteholders may contact the Information and Tabulation Agent for information on the
telephone number on the last page of this Notice of Meeting.

Termination and Amendment

The Borrower reserves the right at any time prior to the Final Electronic Voting Deadline to: (i)
extend the Early Expiration Deadline; (ii) amend the terms of the Consent Solicitation in any
respect; provided that such amendment is not, in the opinion of the Trustee, materially prejudicial
to Noteholders; or (iii) modify the form or amount of the Early Instruction Fee. In addition, the
Borrower reserves the right at any time up to and including the Time and Date of Meeting
terminate or withdraw the Consent Solicitation or the Proposal, including where the Borrower in
its sole discretion determines that any vote received from any person who is a U.S. resident or
who is located in the United States would be necessary for the passage of the Extraordinary
Resolution or where it believes that proceeding may violate U.S. federal or state securities laws or
the laws of any other jurisdiction. The Issuer or the Borrower (as applicable) will promptly
announce any such amendment (a) by the issue of a press release to a recognised financial news
service in London and Luxembourg (such as Reuters or Bloomberg), (b) by delivery of notices to
the Clearing Systems for communication to Direct Participants and (c) through the website of the
Irish Stock Exchange (www.ise.ie).

Additional Terms of the Consent Solicitation

All communications, payment or notices to be delivered to or by a Noteholder will be delivered
by or sent to or by it at its own risk. All acceptances shall be deemed to be made on the terms set
forth herein.
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The Information and Tabulation Agent may, in its discretion, elect to treat as valid an Electronic
Voting Instruction not complying in all respects with the terms of the Consent Solicitation or in
respect of which the relevant Noteholder does not comply with all the subsequent requirements of
these terms and conditions.

The Consent Solicitation, each Electronic Voting Instruction and any non-contractual obligations
arising out of or in connection with them, shall be governed by and construed in accordance with
English law. By submitting an Electronic Voting Instruction a Noteholder irrevocably and
unconditionally agrees for the benefit of the Issuer, the Borrower, the Trustee, the Guarantors, the
Principal Paying Agent, the Irish Paying Agent, the Solicitation Agent and the Information and
Tabulation Agent that the courts of England are to have jurisdiction to settle any disputes which
may arise out of or in connection with the Consent Solicitation or any of the documents referred
to above and that, accordingly, any suit, action or proceedings arising out of or in connection with
the foregoing may be brought in such courts.

For the avoidance of doubt, the provisions of articles 86 and 94-8 of the Luxembourg law of 10
August 1915 (as amended) on commercial companies are excluded.

Unless waived by the Information and Tabulation Agent, any irregularities in connection with
acceptances of the Consent Solicitation must be cured within such time as the Information and
Tabulation Agent shall determine. None of the Issuer, the Borrower, the Guarantors, the
Solicitation Agent, the Trustee, the Principal Paying Agent, the Irish Paying Agent, the
Information and Tabulation Agent and any other person will be under any duty to give notification
of any defects or irregularities in such acceptances, nor will any of such entities incur any liability
for failure to give such notification. Electronic Voting Instructions with respect to the
Extraordinary Resolution will be deemed not to have been made until such irregularities have
been cured or waived.

If the Acceptance Conditions are not satisfied on or before the Cut-Off Date, or the Consent
Solicitation is terminated or withdrawn after any Noteholder has accepted the Consent
Solicitation, the Issuer or the Borrower (as applicable) shall give Noteholders notice as provided
herein (or shall procure that such notice is given).

Every question submitted to the Meeting will be decided on a poll, with every person who is so
present shall have one vote in respect of each €1,000 in principal amount of each Note so held or
owned or in respect of which he is a proxy or a representative or the holder of a voting certificate.

In order for the Extraordinary Resolution to be approved at the Meeting, the required quorum
must be present, being one or more persons present holding Notes or being proxies or
representatives and holding or representing not less than two-thirds of the principal amount of the
Notes for the time being outstanding, and the Extraordinary Resolution must be passed by the
affirmative vote of holders of outstanding Notes present in person, or being proxies or
representatives owning in the aggregate not less than two-thirds in principal amount of the
outstanding Notes owned by the holders so present, or proxies or representatives at the Meeting.
If within half an hour from the time appointed for the Meeting a quorum is not present, the
Meeting shall be adjourned for a period being not less than 14 days nor more than 42 days. At
least 10 days’ notice of such adjourned Meeting must be given in the same manner as for the
original Meeting and such notice shall state the quorum required at such adjourned Meeting. The
quorum at any such adjourned Meeting being one or more persons present holding Notes or being
proxies or representatives and holding or representing not less than one-quarter of the aggregate
principal amount of the Notes for the time being outstanding.
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SPECIFIED OFFICES OF THE ISSUER, SOLICITATION AGENT, INFORMATION AND INFORMATION AND

TABULATION AGENT,

TRUSTEE, PRINCIPAL PAYING AGENT AND IRISH PAYING AGENT

ISSUER

IIB Luxembourg S.A.
1 Allée Scheffer
L-2520, Luxembourg

Attn: The Directors

Email: Alexander.Fantuz@TMF-
Group.com

Fax: +352 24 14 33 300

TRUSTEE

BNY Corporate Trustee Services
Limited
One Canada Square
London E14 5AL
United Kingdom

Attn:Corporate Trust Administration
Fax: +44 207-964-2536

This notice is given by:

SOLICITATION AGENT

(solely for Notes held outside the United

States by non-U.S. residents)

Credit Suisse Securities (Europe)
Limited
One Cabot Square
London E14 4QJ
United Kingdom

Attn: Liability Management Group
Tel: +44 20 7883 8763
Email: liability.management@credit-
suisse.com

PRINCIPAL PAYING AGENT

The Bank of New York Mellon
One Canada Square
London E14 SAL
United Kingdom

Attn: Corporate Trust Administration
Tel: +44 20 7964 2536
Email: corpsovcee@bnymellon.com

The International Industrial Bank, Joint Stock Company

6 July 2010
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INFORMATION AND TABULATION

AGENT

Lucid Issuer Services Limited
Leroy House
436 Essex Road
London N1 3QP
United Kingdom

Attn: Yves Theis
Tel: +44 20 7704 0880
Email: iib@lucid-is.com

IRISH PAYING AGENT

BNY Fund Services (Ireland) Limited
Guild House
Guild Street, IFSC
Dublin 1
Ireland



EXHIBIT B
FORM OF THE AMENDED AND RESTATED CONDITIONS

The €200,000,000 9.00 per cent. Loan Participation Notes due 26462011 (the ‘‘Notes,”” which
expression includes any further notes issued pursuant to Condition 14 and forming a single series
therewith) of IIB Luxembourg S.A. (the ‘‘Issuer,”’ which expression shall include any successor to the
Issuer from time to time) are constituted by, are subject to and have the benefit of, a trust deed as
ameﬂéed-epsupplemaa&ed—ﬁr%mHQMe—%he‘—”Pmst—Deed—}dated 5 July 2007 between the Issuer
and BNY Corporate Services Limited as trustee (the ‘“Trustee,”” which expression includes all persons
from time to time appomted as trustee or trustees under the illrust—DeedAmended and Restated Trust

rther
. The Issuer

has authonsed the creatron issue and sale of the Notes for the sole purpose of ﬁnancmg the

€200,000,000 loan (the ‘‘Loan’’) to The International Industrial Bank, Joint Stock Company (the

“Borrower”) The Issuer and the Borrower have recorded the terms of the Loan in ana loan agreement
B ente e me-the T ement™) dated 4 July 2007 between

the Issuer (m 1ts capacny as lender) and the Borrower as amendgg and restated by an amended and
restated loan agreement between the Issuer and er dated [@] 2010 (such amen n

restated loan agreement as ma rth ramended I Su 1 mented from time t nme the n

uarant r’ hav to irrevocal nd un nd1t1 nall ar. nt e, on a joint and sev ral asi

the d nctua nt by the Borrower of the principal and interest on the Loan in full as wel
as t n n | performan th ligations of the Borrower under the Loan uant t
uarante ment (the “Guarantee Agreement”) dated [e] 2 tween the | r th
Guarantors.

In each case where amounts of principal, interest and additional amounts, if any, due pursuant to
Condition 8 are stated herein or in the Amended and Restated Trust Deed to be payable in respect of
the Notes, the obligation of the Issuer to make any such payment shall constitute an obligation only to
account to the Noteholders (as defined in Condition 3) on each date upon which such amounts of
principal, interest and additional amounts, if any, are due in respect of the Notes, for an amount
equivalent to the sums of principal, interest, Additional Amounts (as defined in the Amended and
Restated Loan Agreement) and Tax Indemnity Amounts (as defined in the Amended and Restated Loan
Agreement), if any, actually received by, or for the account of, the Issuer pursuant to the LeanAmended
and Restated Loan Agreement and/or the rantee Agreement, less any amount in respect of the
Reserved Rights (as defined below). Noteholders must therefore rely solely and exclusively upon the
covenant to pay under the Amended and Restated Loan Agreement and the Guarantee Agreement and
the credit and financial standing of the Borrower_and gach of the Guarantors. Noteholders shall have no
recourse (direct or indirect) to any assets of the Issuer except pursuant to the Security Interests (as
defined below).

Security
The Issuer (as lender) has:

(A) charged by way of a first fixed charge to the Trustee (i) all its rights, interests and benefits in
and to principal, interest and other amounts paid and payable now or at any time to it under
the Amended and Restated Loan Agreement-aad, (ii) all its rights, interests and benefits in
and to receipt of all sums which may be or become payable by the Borrower to the Issuer
under any claim, award or judgment relating to the Lean-Agreement-fotherthanAmended and
Restated Loan Agreement; (iii) all its rights, interests and benefits in and to principal, interest

ther amounts paid and payable now or at any time to it under the Guarant 1

n
and (vi) all its rights, interests and benefits in and to receipt of all sums which may be or

avable by th rantors to the [ r under any claim, award or judgment relatin
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to the Guarantee Agreement (other than (a) its right to amounts in respect of any rights,
interests and benefits of the Issuer under the following clauses of the Amended and Restated

Loan Agreement: Clause 2.2, Clause 3.2, Clause 5.5, Clause 7.2 (to the extent that the Issuer
has received amounts to which the Noteholders are not entitled), Clause 9, Clause 13 (limited
in the case of Clause 13.3 to the extent that the Issuer’s claim is in respect of sums due under
one of the aforementioned clauses of the Amended and Restated I.oan Agreement) and Clause
16 (to the extent that the Issuer’s claim is in respect of one of the aforementioned clauses of
the Lean-Agreement-{suchrightsAmended and Restated Loan Agreement) and (b) all its the
rights, interests and benefits in respect of the obligations of the Guarant t
the extent that the Guarantors shall reimburse the 1 mand for any amount

the Issuer in respect of Russian taxes, penalties or interests) and Clause 6 of the Guarantee
Agreement (such rights under (a) and (b) above referred to herein as the ‘‘Reserved
Rights’’));

(B) charged by way of a first fixed charge to the Trustee all of its rights, interests and benefits in
and to all sums held on deposit from time to time, in an account in the name of the Issuer with
the Principal Paying Agent (as defined below) together with the debts represented thereby

(other than interest from time to time earned thereon and the Reserved Rights) (the
““‘Account’’) pursuant to the Amended and Restated Trust Deed; and

(C) assigned absolutely to the Trustee by way of security all of the Issuer’s administrative rights,
interests and benefits whatsoever, both present and future, whether proprietary, contractual or
otherwise under or arising out of, evidenced by or pursuant to the EFearAmended and Restated
Loan Agreement and the Guarantee Agreement (including, without limitation, the right to
declare the Loan or the obligations of th arantors under t rantee Agreement
case may be, immediately due and payable and to take proceedings to enforce the obligations
of the Borrower or the Guarantors, as the case may be, thereunder) (save for those rights
expressed to be charged or excluded in (A) above) (the ‘‘Loan_and Guarantee
Administration Transfer’’), collectively, the ‘‘Security Interests.”’

In certain circumstances, the Trustee (subject to it being indemnified and/or secured to its
satisfaction) may be required by Noteholders holding at least one-quarter of the principal amount of the
Notes outstanding or by an Extraordinary Resolution (as defined in the Amended and Restated Trust
Deed) of the Noteholders to exercise certain of its powers under the Amended and Restated Trust Deed
(including those arising in connection with the Security Interests).

The Notes are the subject of an agency agreement dated 5 July 2007 ¢as_amended and restated by

an amended and restat ncy agreement da ° uch amended and restated agenc
agreement as may be further amended or supplemented from time to time, the ‘‘Amended and

Restated Agency Agreement’’) among the Issuer, The Bank of New York Mellon (formerly known as
The Bank of New York), acting through its New York branch, as registrar (the ‘‘Registrar,”” which
expression shall include any successors), The Bank of New York Mellon (formerly known as The Bank
of New York), acting through its London branch, as principal paying agent (the ‘‘Principal Paying
Agent,”” which expression includes any successor principal paying agent appointed from time to time
in connection with the Notes), the transfer agents named therein (the ‘‘Transfer Agents’” which
expression shall include any successors), the paying agents named therein (together with the Principal
Paying Agent, the ‘‘Paying Agents,”” which expressions include any additional or successor paying
agent appointed from time to time in connection with the Notes) and the Trustee. References herein to
the ‘‘Agents’’ are to the Registrar, the Principal Paying Agent, any Transfer Agent and any Paying
Agent and any reference to an ‘‘Agent’’ is to any one of them. Certain provisions of these Conditions
are summaries or restatements of the Amended and Restated Trust Deed, the Amended and Restated
Loan Agreement-and-the, the Guarantee Agreement and the Amended and Restated Agency Agreement
and are subject to their detailed provisions. The Noteholders are bound by, and are deemed to have
notice of, all the provisions of the Amended and Restated Trust Deed, the Amended and Restated [.oan

Agreement-and-the, the Guarantee Agreement and the Amended and Restated Agency Agreement
applicable to them. Copies of the Amended and Restated Trust Deed, the Amended and Restated L.oan

Agreement-and-the, the Guarantee Agreement and the Amended and Restated Agency Agreement are

available for inspection during normal business hours at the registered office for the time being of the
Trustee, being at the date hereof, One Canada Square, London E14 5AL, England, and at the Specified
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Offices (as defined in the Amended and Restated Agency Agreement) of the Principal Paying Agent
and any other Paying Agent. The initial Specified Offices of the initial Agents are set out below.

1. Form and Denomination

The Notes are issued in registered form in the denominations of €50,000 and integral multiples of
€1,000 in excess thereof (an ‘‘Authorised Holding’’).

2. Status and Limited Recourse

The sole purpose of the issue of the Notes is to provide the funds for the Issuer to finance and
advance the Loan. The Notes constitute the obligation of the Issuer to apply an amount equal to the
gross proceeds from the issue of the Notes for financing the Loan and to account to the Noteholders for
an amount equivalent to sums of principal, interest, Additional Amounts and Tax Indemnity Amounts,
if any, actually received by, or for the account of, the Issuer pursuant to the Amended and Restated
Loan Agreement and/or the Guarantee Agreement, as the case may be (less any amounts in respect of
the Reserved Rights). The right to receive such sums is being charged by way of security to the Trustee
by virtue of the Security Interests as security for the Issuer’s payment obligations under the Amended
and Restated Trust Deed and in respect of the Notes.

Payments in respect of the Notes equivalent to the sums actually received by, or for the account of,
the Issuer by way of principal, interest, Additional Amounts or Tax Indemnity Amounts, if any, under
the LeanAmended and Restated Loan Agreement and/or the Guarantee Agreement (less any amounts in
respect of the Reserved Rights) will be made pro rata among all Noteholders (subject to Condition 8)
on the payment dates on which such payments are due in respect of the Notes subject to the conditions
attaching to, and in the currency of, the corresponding payment made in accordance with the Amended
and Restated Loan Agreement_and/or the Guarantee Agreement, as the case may be. The Issuer shall
not be liable to make any payment in respect of the Notes other than as expressly provided herein and
in the_Amended and Restated Trust Deed.

Noteholders shall be deemed to have accepted that:

(i) neither the Issuer nor the Trustee makes any representation or warranty in respect of, and shall
at no time have any responsibility for, or liability, or obligation in respect of the performance
and observance by the Borrower ef-itsand the Guarantors of their respective obligations under
the Amended and Restated [.oan Agreement and the rantee Agreement or (save as
otherwise expressly provided in the Amended and Restated Trust Deed and paragraph (vii)
below) the recoverability of any sum of principal, interest, Additional Amounts, Tax
Indemnity Amounts or other amounts, if any, due or to become due from the Borrower and/or
the Guarantors under the Amended and Restated L.oan Agreement and/or the Guarantee
Agreement, as the case may be, provided that nothing in this Condition shall absolve the
Trustee from responsibility and liability for performance of its trusts, duties and obligations
pursuant to, and subject to the terms of, the Amended and Restated Trust Deed;

(ii) neither the Issuer nor the Trustee shall at any time have any responsibility for, or obligation or
liability in respect of, the condition (financial, operational or otherwise), creditworthiness,
affairs, status, nature or prospects of the Borrower_or the Guarantors;

(iii) neither the Issuer nor the Trustee shall at any time have any responsibility for, or obligation or
liability in respect of, any misrepresentation or breach of warranty or any act, default or
omission of the Borrower under or in respect of the EeanAmended and Restat

Agreement or of the Guarantors under or in respect of the Guarantee Agreement;

(iv) neither the Issuer nor the Trustee shall at any time have any responsibility for, or liability or
obligation in respect of, the performance and observance by the Principal Paying Agent or
any other Paying Agent of their respective obligations under the Amended and Restated
Agency Agreement;

(v) the financial servicing and performance of the terms of the Notes depend solely and
exclusively upon the performance by the Borrower of its obligations under the Amended and

Restated Loan Agreement;-its or, as the case may be, by the Guarantors of their obligations
under the Guarantee Agreement, their covenant to pay under the Amended and Restated [.oan
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Agreement and-its/or the Guarantee Agreement, as the case may be, and their credit and

financial standing;
(vi) the Issuer (and, pursuant to the Loan and Guarantee Administration Transfer, the Trustee) will
be entitled to rely on self-certification by the Borrower or as the case may be, th rantors

and certification by third parties as a means of monitoring whether the Borrower isand the
Guarantors are complying with itstheir obligations under the Amended and Restated L.oan
Agreement and the Guarantee Agreement and shall not otherwise be responsible for
investigating any aspect of the Borrower’s or the Guarantors’ performance in relation thereto
and, subject as further provided in the_ Amended and Restated Trust Deed, the Trustee will not
be liable for any failure to make any investigations which might be made by a security holder
in relation to the property which is expressed to be the subject of the Security Interests for the
Notes, and shall not be bound to enquire into or be liable for any defect or failure in the right
or title of the Issuer to the secured property whether such defect or failure was known to the
Trustee or might have been discovered upon examination or enquiry or whether capable of
remedy or not, nor will it have any liability for the enforceability of the security expressed to
be created by the Security Interests whether as a result of any failure, omission or defect in
registering or filing or otherwise protecting or perfecting such security and the Trustee will
have no responsibility for the value of such security; and

(vii) the Issuer will not be responsible for any withholding or deduction or for any payment on
account of Taxes (as defined in the Amended and Restated I.oan Agreement) required to be
made by the Issuer on or in relation to any sum received by it under the Amended and

Restated Loan Agreement_and/or the Guarantee Agreement, as the case may be, which will or
may affect payments made or to be made by the Borrower under the EeanAmended and

Restated Loan Agreement or the Guarantors under the Guarantee Agreement save to the

extent that it has actually received Additional Amounts, Tax Indemnity Amounts or other

amounts from the Borrower under the Amended and Restated Loan Agreement_or the
arantors under th rantee Agreement, as the case m in respect of such

withholding or deduction and then only to the extent of those amounts actually received; the
Issuer shall, furthermore, not be obliged to take any actions or measures as regards such
deductions or withholdings other than those set out in this context in Clause 7 of the

Amended and Restated [.oan Agreement.

Save as otherwise expressly provided herein and in the Amended and Restated Trust Deed, no
proprietary or other direct interest in the Issuer’s rights under or in respect of the FeanAmended and
Restated Loan Agreement or the Guarantee Agreement exists for the benefit of the Noteholders.
Subject to the terms of the Amended and Restated Trust Deed, no Noteholder will have any entitlement
to enforce any of the provisions in the FeanAmended and Restated L oan Agr nt or the Guarant
Agreement or have direct recourse to the Borrower or the Guarantors except through action by the
Trustee under the Security Interests. Neither the Issuer nor the Trustee pursuant to the Loan and
Guarantee Administration Transfer shall be required to take proceedings to enforce payment under the

mended and Restated Loan Agreement and/or th arantee Agreement unless, in the case of
the Trustee, it has been indemnified and/or secured by the Noteholders to its satisfaction and without
limitation against all liabilities, proceedings, claims and demands to which it may thereby become
liable and all costs, charges and expenses which may be incurred by it in connection therewith.

As provided in the Amended and Restated Trust Deed, the obligations of the Issuer are solely to
make payments of amounts in aggregate equivalent to each sum actually received by or for the account

of the Issuer from the Borrower_or the Guarantors, as the case may be, in respect of principal, interest,
Additional Amounts, Tax Indemnity Amounts or other amounts, if any, as the case may be, pursuant to

the LeanAmended and Restated Loan Agreement and/or the Guarantee Agreement (less any amount in

respect of the Reserved Rights), the right to which is being charged by way of security to the Trustee as
aforesaid. Noteholders must therefore rely solely and exclusively upon the covenant to pay under the

Amended and Restated Loan Agreement and the Guarantee Agreement and the credit and financial
standing of the Borrower and the Guarantors.

The obligations of the Issuer to make payments as stated in the previous paragraph constitute
direct and general obligations of the Issuer which will at all times rank pari passu among themselves
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and at least pari passu with all other present and future unsecured and unsubordinated obligations of
the Issuer, save for such obligations as may be preferred by provisions of law that are both mandatory
and of general application.

Payments made by the Borrower under the LeanAmended and Restated Loan Agreement or by

any of the Guarantors under the Guarantee Agreement to, or to the order of, the Trustee or (before such
time that the Issuer has been required by the Trustee, pursuant to the terms of the Amended and

Restated Trust Deed, to pay to or to the order of the Trustee) the Principal Paying Agent will satisfy
pro tanto the obligations of the Issuer in respect of the Notes.

Notwithstanding any other provisions of these Terms and Conditions and the provisions of the
Amended and Restated Trust Deed, the Trustee and the Noteholders shall have recourse only to the
Secured Property (as defined in the Amended and Restated Trust Deed) in accordance with Clause 7 of
the Amended and Restated Trust Deed. After realisation of the security and distribution of the proceeds
in accordance with Clause 7 of the Amended and Restated Trust Deed, the obligations of the Issuer
with respect to the Trustee and the Noteholders in respect of the Notes shall be satisfied and none of the
foregoing parties may take any further steps against the Issuer to recover any further sums in respect
thereof and the right to receive any such sums shall be extinguished. In particular, neither the Trustee or
any Noteholder shall petition or take any other step for winding-up of the Issuer.

3. Register, Title and Transfers

(a) Register. The Registrar will maintain a register outside the United Kingdom (the ‘‘Register’’) in
respect of the Notes in accordance with the provisions of the Amended and Restated Agency
Agreement. In these Conditions the ‘‘holder’’ of a Note or ‘‘Noteholder’’ means the person in
whose name such Note is for the time being registered in the Register (or, in the case of a joint
holding, the first named thereof) and ‘‘Noteholder’’ shall be construed accordingly. A certificate
(each a ““Certificate’”) will be issued to each Noteholder upon request (at the expense of the
Issuer) in respect of its registered holding. Each Certificate will be serially numbered with an
identifying number which will be recorded in the Register. An up-to-date register of the Notes
shall be kept at the registered office of the Issuer (the ‘‘Issuer’s Register’’). Under the terms of
the Amended and Restated Agency Agreement, the Registrar will provide to the Issuer such
information about the changes in the Register as shall enable the Issuer to maintain the Issuer’s
Register up-to-date. In case of inconsistency between the Register and the Issuer’s Register, the
Issuer’s Register shall prevail.

(b) Title. The holder of any Note shall (except as ordered by a court of competent jurisdiction or
otherwise required by law) be treated as the absolute owner of such Note for all purposes (whether
or not it is overdue and regardless of any notice of ownership, trust or any other interest therein,
any writing on the Certificate relating thereto (other than the endorsed form of transfer) or any
notice of any previous loss or theft of such Certificate) and no person shall be liable for so treating
such holder.

(c) Transfers. Subject to the provisions of paragraphs (f) and (g) of this Condition, a Note may be
transferred upon surrender of the relevant Certificate, with the endorsed form of transfer duly
completed, at the specified office of the Registrar or any Transfer Agent, together with such
evidence as the Registrar or the Transfer Agent may reasonably require to prove the title of the
transferor and the authority of the individuals who have executed the form of transfer; provided,
however, that a Note may not be transferred unless the principal amount of Notes transferred and
(where not all of the Notes held by a holder are being transferred) the principal amount of the
balance of Notes not transferred are Authorised Holdings. Where not all the Notes represented by
the surrendered Certificate are the subject of the transfer, a new Certificate in respect of the
balance of the Notes will be issued to the transferor.

(d) Registration and Delivery of Certificates. Within five business days of the surrender of a
Certificate in accordance with paragraph (c) of this Condition, the Registrar will register the
transfer in question and deliver a new Certificate of like principal amount to the Notes transferred
to each relevant holder for collection at its specified office or (at the request and risk of such
relevant holder) by uninsured first class mail (airmail if overseas) to the address specified for the
purpose by such relevant holder. In this paragraph, ‘‘business day’’ means a day on which
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commercial banks are open for business (including dealings in foreign currencies) in the city
where the Registrar or the relevant Transfer Agent has its specified office.

(e) No Charge. The transfer of a Note will be effected without charge by or on behalf of the Issuer,
the Registrar or the relevant Transfer Agent but against such indemnity as the Registrar or (as the
case may be) the Transfer Agent may require in respect of any tax or other duty of whatsoever
nature which may be levied or imposed in connection with such transfer.

(f) Closed Periods. The Noteholders may not require transfers to be registered during the period of
15 days ending on the due date for any payment of principal or interest in respect of the Notes.

(g2) Regulations concerning Transfers and Registration. ~ All transfers of Notes and entries on the
Register are subject to the detailed regulations concerning the transfer of Notes scheduled to the
Amended and Restated Agency Agreement. The regulations may be changed by the Issuer with
the prior written approval of the Trustee and the Registrar. A copy of the current regulations will
be mailed (free of charge) by the Registrar to any Noteholder who requests in writing a copy of
such regulations.

4. Issuer’s Covenant

As provided in the Amended and Restated Trust Deed, so long as any of the Notes remain
outstanding (as defined in the_Amended and Restated Trust Deed), the Issuer will not, without the prior
written consent of the Trustee or an Extraordinary Resolution or Written Resolution (each as defined in
the Amended and Restated Trust Deed), agree to any amendments to or any modification or waiver of,
or authorise any breach or proposed breach of, the terms of the FearAmended and Restated Loan
Agreement or the Guarantee Agreement and will act at all times in accordance with any instructions of
the Trustee from time to time with respect to the Amended and Restated I oan Agreement or the
Guarantee Agreement, as the case may be, except as otherwise expressly provided in the Amended and
Restated Trust Deed, the Amended and theRestated Loan_Agreement and the Guarantee Agreement.
Any such amendment, modification, waiver or authorisation made with the consent of the Trustee shall
be binding on the Noteholders and any such amendment or modification shall be notified by the Issuer
to the Noteholders (with a copy to the Trustee) in accordance with Condition 15.

Save as provided above, so long as any of the Notes remain outstanding, the Issuer shall not,
without the prior written consent of the Trustee, inter alia, incur any other indebtedness for borrowed
moneys, engage in any other business, declare any dividends, have any subsidiaries or employees,
purchase, own, lease or otherwise acquire any real property (including office premises or like
facilities), consolidate or merge with any other person or convey or transfer its properties or assets to
any person (otherwise than as contemplated in these Terms and Conditions or the_Amended and
Restated Trust Deed), issue any shares, give any guarantee, or (subject to the laws of Luxembourg)
petition for any winding-up or bankruptcy.

5. Interest

On each Interest Payment Date, or as soon thereafter as the same is received, the Issuer shall
account to the Noteholders for an amount equivalent to amounts of interest actually received by or for
the account of the Issuer pursuant to the Amended and Restated [.oan Agreement as set out in Clause 4
of the Amended and Restated Loan Agreement, which interest under the Amended and Restated Loan

Agreement is equal to 9.00 per cent. per annum as set out in Clause 4 of the Amended and Restated

Loan Agreement (the “Interest Rate”)— ggg/gr Q;;rggant to the giuarantge Agrggmgnt, a§ the case may
ith g the f ¢ ¢

) 010 §ha11 be gald in arrear on the| second busmess day immediately followmg the dag that th

xtraordina lution becomes effecti r as soon thereafter as the same is received

Where interest is to be calculated in respect of a period which is shorter than an Interest Period,
the day-count fraction used will be the number of days in the relevant Interest Period, from and
including the date from which interest begins to accrue to, but excluding, the date on which it falls due,
divided by the number of days in the Interest Period in which the relevant period falls (including the
first such day but excluding the last).

In this Condition 5, ‘‘Interest Payment Date’’ means 6 July of each year commencing on 6 July
2008.
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Redemption and Purchase

Final redemption: Unless previously prepaid or repaid, the Borrower will be required to repay
the Loan on its due date as provided in the_ Amended and Restated Loan Agreement and, subject to
such repayment, all the Notes outstanding will be redeemed at their principal amount on 6 July
2010;2011, subject to the requirement to present and surrender the relevant Certificate as provided
in Condition 7.

Redemption by the Issuer pursuant to Clauses 5.2 or 5.3 of the Amended and Restated Loan

Agreement: The Notes shall be redeemed by the Issuer in whole, but not in part, at any time, on
giving not less than 30 days’ nor more than 60 days’ prior notice to the Noteholders, the Trustee,
the Principal Paying Agent, the Borrower and the BerrewerGuarantors (which notice shall be
irrevocable and shall specify a date for redemption, being the same date as that set out in the notice
of prepayment) in accordance with Condition 15) at the principal amount thereof, together with
interest accrued and unpaid to the date fixed for redemption and any additional amounts in respect
thereof pursuant to Condition 8, if, immediately before giving such notice, the Issuer provides the
Trustee with satisfactory evidence that the Issuer has received a notice of prepayment from the
Borrower pursuant to Clause 5.2 of the Amended and Restated I.oan Agreement or that the Issuer
has issued a notice of prepayment to the Borrower pursuant to Clause 5.3 of the_ Amended and
Restated Loan Agreement.

Prior to the publication of any notice of redemption referred to in this Condition 6(b), the Issuer
shall deliver to the Trustee a certificate signed by two directors or other officers of the Issuer
stating that the Issuer is entitled to effect such redemption in accordance with this Condition 6(b).
A copy of the Borrower’s notice of prepayment or details of the circumstances contemplated by
Clause 5.2 or Clause 5.3 of the Amended and Restated [.oan Agreement (as the case may be) and
the date fixed for redemption shall be set out in the notice.

The Trustee shall be entitled to accept without further enquiry any notice or certificate delivered
by the Issuer in accordance with this Condition 6(b) as sufficient evidence of the satisfaction of the
applicable circumstances in which event they shall be conclusive and binding on the Noteholders.

Upon the expiry of any such notice given by the Issuer to the Trustee on behalf of the Noteholders
as is referred to in this Condition 6(b), the Issuer shall be bound to redeem the Notes in accordance
with this Condition 6(b), subject to the requirement to present and surrender (or, in the case of part
payment only, to endorse) the relevant Certificate as provided in Condition 7.

Redempti he Issuer nt t -Clause 3.4 of t} rantee Agreement or
the Ame dedand tted anA reement; __Th N hall be redeeme th I

here f, togeth 1th mterest accrueda i t ut excludin th f I ment nd an
itional amounts in r t thereof pursuant to Condition 8 u nelther.

the Issuer receiving payment in full pursuant to Clause 3.4 of the rantee Agreement with
respect to the novation of the Amen and Restated Loan Agreement contemplated by such

Clause; or
(i) the Amended and Restated Loan Agreement being repaid in advance pursuant to Clause 5.4

f the Amen nd Restated Loan Agreement nsequence of t rantors’ failure t

conform with the provisions of Sub-Clause 3.4 of the Guarantee Agreement.

(d) _No other redemption: Except where the Loan is accelerated pursuant to Clause 12.3 of the

Amended and Restated Loan Agreement, the Issuer shall not be entitled to redeem the Notes prior
to their due date otherwise than as provided in CenditienConditions 6(b) and 6(c) above.

(de) Purchase: The Amended and Restated I.oan Agreement provides that the Borrower, or any of its

Subsidiaries (as defined in the Amended and Restated I.oan Agreement_and the Guarantee
Agreement respectively) may at any time purchase Notes in the open market or otherwise and at
any price. Such Notes may be held, reissued, resold or delivered to the Issuer or to a Paying Agent
for surrender and cancellation whereupon the Issuer shall instruct the Registrar to cancel such
Notes. Upon such cancellation by or on behalf of the Registrar, the Loan shall be deemed to have
been prepaid in an amount corresponding to the aggregate principal amount of the Notes
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surrendered for cancellation, together with accrued interest (if any) thereon, and no further
payment shall be made or required to be made by the Issuer in respect of such Notes.

Notes held by the Issuer, the Borrower, its subsidiaries, its holding company and other subsidiaries
of its holding company will cease to carry the right to attend and vote at meetings of Noteholders
and will not be taken into account, inter alia, for the purposes of Conditions 12 and 13.

Cancellation:  All Notes purchased by the Borrower or any of its subsidiaries and surrendered to
the Issuer or to a Paying Agent pursuant to Clause 5.4 of the Amended and Restated Loan
Agreement shall be cancelled.

Payments

Principal: Payments of principal (whenever due) and interest due on redemption shall be made
by the Paying Agents by euro cheque drawn on a bank in a city in which banks have access to the
Trans-European Automated Real-Time Gross Settlement Express Transfer (known as TARGET2)
System;_which was launched on 19 November 2007, or any successor thereof (the “TARGET
System”), or by transfer to a euro account maintained by the payee with, a bank in a city in which
banks have access to the TARGET System and shall only be made upon presentation and
surrender of the relevant Certificates at the Specified Office of the Paying Agent.

Interest: Payments of interest (other than interest due on redemption) shall be made by euro
cheque drawn on, or upon application by a holder of a Note to the specified office of the Principal
Paying Agent not later than the fifteenth day before the due date for any such payment, by transfer
to a euro account maintained by the payee with, a bank in a city in which banks have access to the
TARGET System and (in the case of interest payable on redemption) upon surrender of the
relevant Certificates at the specified office of any Paying Agent.

Payments subject to Applicable Law: Payments in respect of the Notes are subject in all cases to
any fiscal or other laws and regulations applicable in the place of payment, but without prejudice
to the provisions of Condition 8. No commissions or expenses shall be charged to the Noteholders
in respect of such payments.

Payment on Business Days: A holder shall not be entitled to payment of the amount due until the
next following business day and shall not be entitled to any further interest or other payment in
respect of any delay in payment if (A) the due date for a payment is not a business day, or (B) a
cheque in euros mailed in accordance with Condition 7(a)) or Condition 7(b) arrives after the due
date for payment or is lost in the mail.

In this Condition, ‘‘business day’’ means, in relation to any place, a day on which commercial
banks and foreign exchange markets settle payments and are open for general business (including
dealing in foreign exchange and foreign currency deposits) in that place.

Record Date:  Each payment in respect of a Note will be made to the person shown as the holder
in the Register at the opening of business (in the place of the Registrar’s specified office) on the
fifteenth day before the due date for such payment (the ‘‘Record Date’’), whether or not a
business day. Where payment in respect of a Note is to be made by cheque, the cheque will be
mailed to the address shown as the address of the holder in the Register at the opening of business
on the relevant Record Date.

Initial Paying Agents: The names of the initial Paying Agents and their initial Specified Offices
are set out at the end of these Conditions. The Issuer reserves the right, subject to the prior written
approval of the Trustee, at any time to vary or terminate the appointment of any Paying Agent and
to appoint additional or other Paying Agents in accordance with the provisions of the Amended
and Restated Agency Agreement provided that it will at all times maintain:

(i) aPaying Agent in a Member State of the European Union that will not be obligated to
withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any other
directive implementing the conclusions of the ECOFIN Council meeting of 26-27 November
2000 on the taxation of savings income;

(ii) a Principal Paying Agent; and
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(iii) a Paying Agent having a Specified Office in Dublin, Ireland (so long as the Notes are listed
on the Irish Stock Exchange).

Notice of any termination or appointment of any Paying Agent and of any changes in Specified
Offices will be given to the Noteholders promptly by the Issuer in accordance with Condition 15.

Payment Obligations Limited: The obligations of the Issuer to make payments under Condition 6
and this Condition 7 shall constitute an obligation only to account to the Noteholders on each
Interest Payment Date or such other date upon which a payment is due in respect of the Notes, for
an amount equivalent to sums of principal, interest, Additional Amounts, Tax Indemnity Amounts
or other amounts, if any, actually received by or for the account of the Issuer pursuant to the

Amended and Restated Loan Agreement or the Guarantee Agreement, as the case may be, less any

amount in respect of the Reserved Rights.

Account: Save as directed by the Trustee pursuant to the Amended and Restated Trust Deed, the
Issuer will require the Borrower or, failing which, the Guarantors, as the case may be, to make all

payments of principal and interest to be made pursuant to the Amended and Restated L.oan

Agreement_or the Guarantee Agreement, as the case may be, to an account in the name of the

Issuer with the Principal Paying Agent. Under the Security Interests, the Issuer will charge by way
of first fixed charge all its rights, title and interest in and to all sums of money then or in the future
deposited in such account in favour of the Trustee for the benefit of the Noteholders.

Taxation

All payments by, or on behalf of, the Issuer in respect of the Notes shall be made free and clear of,

and without withholding or deduction for, or on account of, any present or future taxes, duties,
assessments or governmental charges of whatsoever nature (‘‘Taxes’’) imposed or levied by
Luxembourg or any governmental or political subdivision or any authority thereof or agency therein or
thereof having power to tax, unless such withholding or deduction is required by law. In that event, the
Issuer shall, subject as provided below, pay such additional amounts as will result in the receipt by the
Noteholders of such amounts as would have been received by them if no such withholding or deduction
had been made or required to be made. No such additional amounts shall be payable in respect of any
Note:

(a) held by a holder which is liable for such Taxes in respect of such Note by reason of its having
some connection with Luxembourg other than the mere holding of such Note (including being
a citizen or resident or national of, or carrying on a business or maintaining a permanent
establishment in, or being physically present in, Luxembourg); or

(b) to a holder in respect of Taxes that are imposed or withheld by reason of the failure of the
holder to comply with a request of, or on behalf of| the Issuer addressed to the holder to
provide information concerning the nationality, residence or identity of such holder or to
make any declaration or similar claim or satisfy any information or reporting requirement,
which is required or imposed by a statute, treaty, regulation, protocol or administrative
practice as a precondition to exemption from all or part of such Taxes; or

(c) where a Certificate is surrendered for payment more than 30 days after a Relevant Date
except to the extent that such additional payment would have been payable if such Certificate
had been presented for payment on the last day of such period of 30 days; or

(d) where such withholding or deduction is imposed or levied on a payment to an individual and
is required to be made pursuant to European Council Directive 2003/48/EC or any other
directive implementing the conclusions of the ECOFIN Council meeting of 26-27 November
2000 on the taxation of savings income or to any law implementing or complying with, or
introduced in order to conform to, such directives; or

(e) held by or on behalf of a holder who would be able to avoid such withholding or deduction by
arranging to receive payment through another Paying Agent in a Member State of the
European Union.

Notwithstanding the foregoing provisions, the Issuer shall only make payments of additional

amounts to the Noteholders pursuant to this Condition 8 to the extent and at such time as it shall
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have actually received an equivalent amount for such purposes from the Borrower under the
Amended and Restated Loan Agreement_or from the Guarantors under the Guarantee
Agreement, as the case may be, by way of Additional Amounts or Tax Indemnity Amounts or

otherwise.

To the extent that the Issuer receives a lesser sum, in respect of an additional amount from the
Borrower_or the Guarantors, as the case may be, for the account of the Noteholders, the Issuer shall
account to each Noteholder, entitled to receive such additional amount pursuant to this Condition 8 for
an additional amount equivalent to a pro rata portion of such additional amount (if any) as is actually
received by, or for the account of, the Issuer pursuant to the provisions of the Amended and Restated
Loan Agreement and/or the Guarantee Agreement, as the case may be, in the currency of, and subject

to any conditions attaching to, the payment to the Issuer of such additional amount.

In these Conditions, ‘‘Relevant Date’’ means whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable by the Borrower has not been
received by the Principal Paying Agent or the Trustee_pursuant to the Amended and Restated [ .oan
Agreement and/or if the full amount 1 the Guarantors has not been received by the Issuer
pursuant to the Guarantee Agreement, as the case may be, on or prior to such due date, the date on
which (the full amount having been so received) notice to that effect has been given to the Noteholders
in accordance with Condition 15.

Any reference in these Conditions to principal or interest or other amounts shall be deemed to
include any additional amounts in respect of principal or interest or other amounts (as the case may be)
which may be payable under this Condition 8 or any undertaking given in addition to or in substitution
of this Condition 8 pursuant to the Amended and Restated Trust Deed, the Amended and Restated Loan
Agreement or the Fean(Guarantee Agreement.

If the Issuer becomes subject at any time to any taxing jurisdiction other than Luxembourg,
references in these Conditions to Luxembourg shall be construed as references to Luxembourg and/or
such other jurisdiction.

9. Prescription

Notes will be prescribed and will become void unless the relevant Certificates are presented for
payment within periods of ten years (in the case of principal) and five years (in the case of interest)
from the Relevant Date.

10. Replacement of Certificates

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to
applicable laws and stock exchange requirements, at the Specified Office of the Registrar or the
Transfer Agent upon payment by the claimant of the expenses incurred in connection with the
replacement and on such terms as to evidence and indemnity as the Issuer may reasonably require.
Mutilated or defaced Certificates must be surrendered before replacements will be issued.

11. Trustee and Agents

Under a separate agreement between the Borrower and the Trustee, the Trustee is entitled to be
indemnified and relieved from responsibility in certain circumstances. The Trustee is also entitled to be
paid its costs and expenses in priority to the claims of the Noteholders. In addition, the Trustee is
entitled to enter into business transactions with the Issuer, the Borrower and any entity related to the
Issuer or the Borrower without accounting for any profit, fees, commissions, interest, discounts or share
of brokerage earned, arising or resulting from any such contracts or transactions or trusteeships and the
Trustee shall also be at liberty to retain the same for its benefit and is entitled to exercise its rights and
perform its obligations in relation to such transactions without regard to the interests of, or
consequences for, the Noteholders.

In connection with the exercise by it of any of its trusts, powers, authorities and discretions
(including, without limitation, any modification, waiver, authorisation, determination or substitution),
the Trustee shall have regard to the general interests of the Noteholders as a class but shall not have
regard to any interests arising from circumstances particular to individual Noteholders (whatever their
number) and, in particular but without limitation, shall not have regard to the consequences of any such
exercise for individual Noteholders (whatever their number) resulting from their being for any purpose
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domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular
territory or any political sub-division thereof and the Trustee shall not be entitled to require, nor shall
any Noteholder be entitled to claim, from the Issuer, the Trustee or any other person any
indemnification or payment in respect of any tax consequence of any such exercise upon individual
Noteholders except to the extent already provided for in Condition 8 and/or any undertaking given in
addition to, or in substitution for, Condition 8 pursuant to the Amended and Restated Trust Deed.

In acting under the_ Amended and Restated Agency Agreement and in connection with the Notes,
the Agents act solely as agents of the Issuer and (to the extent provided therein) the Trustee and do not
assume any obligations towards or relationship of agency or trust for or with any of the Noteholders.
Under a separate agreement between the Borrower and the Agents, the Agents are entitled to be
indemnified and relieved from responsibility in certain circumstances.

As provided in the Amen nd Restated Trust Deed, any Trustee for the time being may retire at
any time upon giving not less than 45 days’ prior notice in writing to the Issuer without assigning any
reason therefor and without being responsible for any liabilities or claims occasioned by such
retirement. The retirement of any Trustee shall not become effective unless there remains a new trustee
(being a trust corporation) in office after such retirement. In the event of a Trustee giving such notice,
the Issuer shall use all reasonable endeavours to procure that another trust corporation be appointed as
soon as practicable thereafter. If, in such circumstances, no appointment of another trustee has become
effective within 30 days of the date of such notice, the Trustee shall be entitled to appoint a trust
corporation as trustee.

The Noteholders shall together have the power, exercisable by Extraordinary Resolution, to
remove any trustee or trustees for the time being hereof. The removal of any trustee shall not become
effective unless the Borrower has given its prior written consent thereto and there remains a trustee
hereof (being a trust corporation) in office after such removal. For so long as the Notes are listed on the
Irish Stock Exchange and the Irish Stock Exchange so requires, notice of any change in the Trustee
shall promptly be given to the Noteholders by the Issuer in accordance with Condition 15.

The initial Agents and their initial Specified Offices are listed below. The Issuer reserves the right
(with the prior approval of the Trustee and the Borrower) at any time to vary or terminate the
appointment of any Agent and to appoint a successor principal paying agent or additional or successor
paying agents in accordance with the provisions of the Amended and Restated Agency Agreement;
provided, however, that the Issuer shall, if and so long as the Notes are listed on the Irish Stock
Exchange, maintain a paying agent in Dublin. Notice of any change in any of the Agents or in their
Specified Offices shall promptly be given to the Noteholders by the Issuer in accordance with
Condition 15.

12. Meetings of Noteholders; Modification and Waiver; Substitution

(8) Meetings of Noteholders: The Amended and Restated Trust Deed contains provisions for
convening meetings of Noteholders to consider matters relating to the Notes, including the
modification of any provision of the Amended and Restated .oan Agreement, the Guarantee
Agreement or any provision of these Conditions or the Amended and Restated Trust Deed. Any
such modification may be made if sanctioned by an Extraordinary Resolution (as defined in the
Amended and Restated Trust Deed). Such a meeting will be convened on no less than 14 days’
notice by the Trustee, the Borrower or the Issuer or by the Trustee at the request in writing of
Noteholders holding not less than one-tenth of the aggregate principal amount of the outstanding
Notes. The quorum at any meeting convened to vote on an Extraordinary Resolution will be one or
more persons present in person holding or representing more than half of the aggregate principal
amount of the outstanding Notes or, at any adjourned meeting, one or more persons present in
person holding Notes in definitive form or voting certificates or being proxies (whatever the
principal amount of the Notes so held or represented); provided however, that certain proposals
(including any proposal to alter the terms and conditions relating to the maturity, redemption and
repayment of the Notes, to change any date fixed for payment of interest in respect of the Notes, to
reduce the amount of principal or interest payable in respect of the Notes, to alter the method of
calculating the rate or amount of interest in respect of the Notes, to change the currency of
payments under the Notes, to reduce the amount of principal or interest payable under the
Amended and Restated Loan Agreement, to change the currency of payment under the
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13.

d and Restated Loan Agreement, to change any provisions of th arantee
Agreement, to change the quorum requirements relating to meetings or the majority required to
pass an Extraordinary Resolution, to or to give directions regarding certain enforcement actions
(each, a “‘Reserved Matter’’)) may only be sanctioned by an Extraordinary Resolution passed at
a meeting of Noteholders at which one or more persons present holding or representing not less
than two-thirds or, at any adjourned meeting, one-quarter, of the aggregate principal amount of the
outstanding Notes form a quorum. Any Extraordinary Resolution duly passed at any such meeting
shall be binding on all the Noteholders whether present or not.

In addition, a resolution in writing signed by or on behalf of the holders of not less than 90 per
cent. in principal amount of all Notes who for the time being are entitled to receive notice of a
meeting of Noteholders under the_ Amended and Restated Trust Deed will take effect as if it were
an Extraordinary Resolution. Such a resolution in writing may be contained in one document or
several documents in the same form, each signed by or on behalf of one or more Noteholders.

Affiliates of the Borrower who are also Noteholders shall not be allowed to vote on or be included
in a quorum for purposes of Extraordinary Resolutions.

Modification and waiver: The Trustee may, without the consent of the Noteholders, agree to any
modification of these Conditions, the Amended and Restated Restated Trust Deed or, pursuant to the Loan
and Guarantee Administration Transfer, the FearAmended Loa
Guarantee Agreement (other than in respect ofa Reserved Matter) whlch is, in the 0p1mon of the
Trustee, proper to make if, in the opinion of the Trustee, such modification will not be materially
prejudicial to the interests of Noteholders or which is of a formal, minor or technical nature or is to
correct a manifest error.

In addition, the Trustee may, without the consent of the Noteholders and without prejudice to its
rights in respect of any subsequent or other breach, condition, event or act, in writing and on such
terms and conditions (if any) as shall seem expedient to it, authorise or waive any breach or
proposed breach of the Notes or the Amended and Restated Trust Deed by the Issuer or, pursuant
to the Loan and Guarantee Administration Transfer, the Amended and Restated I oan Agreement
by the Borrower or the Guarantee Agreement by the Guarantors or determine that any event which
would or might otherwise give rise to a right of acceleration under the Amended and Restated
Loan Agreement shall not be treated as such (other than a proposed breach or breach relating to a
Reserved Matter) if, in the opinion of the Trustee, the interests of the Noteholders will not be
materially prejudiced thereby.

Any such authorisation or waiver shall be binding on the Noteholders and, unless the Trustee
agrees otherwise, any such authorisation, waiver or modification shall be notified to the
Noteholders in accordance with Condition 15 as soon as practicable thereafter.

Substitution: The Amended and Restated Trust Deed contains provisions under which the Issuer
may, without the consent of the Noteholders, transfer the obligations of the Issuer as principal
debtor under the Amended and Restated Trust Deed and the Notes to a third party provided that
certain conditions specified in the_ Amended and Restated Trust Deed are fulfilled. Notice of such
substitution shall be given to the Noteholders in accordance with Condition 15 and, for so long as
the Notes are listed on the Irish Stock Exchange and the Irish Stock Exchange so requires, a
supplement to the Prospectus dated 4 July 2007 in respect of the Notes will be prepared and
submitted to the Irish Stock Exchange.

Enforcement
At any time after an Event of Default (as defined in the Amended and Restated Loan Agrecment)

or Relevant Event (as defined below) shall have occurred and be continuing, the Trustee may, at its
absolute discretion and without notice, institute such proceedings as it thinks fit to enforce its rights
under the Amended and Restated Trust Deed in respect of the Notes, but it shall not be bound to do so
unless:

(a) it has been so requested in writing by the holders of at least one-quarter in principal amount of
the outstanding Notes or has been so directed by an Extraordinary Resolution; and
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(b) it has been indemnified and/or provided with security to its satisfaction and without limitation
against all liabilities, proceedings, actions, claims and demands to which it may thereby
become liable and all costs, charges and expenses which may be incurred by it in connection
therewith.

No Noteholder may proceed directly against the Issuer unless the Trustee, having become bound
to do so, fails to do so within a reasonable time and such failure is continuing.

The_Amended and Restated Trust Deed also provides that, in the case of an Event of Default or a
Relevant Event, the Trustee may, and shall if requested to do so in writing by Noteholders holding at
least one-quarter in principal amount of the Notes outstanding or if directed to do so by an
Extraordinary Resolution and, in either case, subject to it being secured and/or indemnified to its
satisfaction, (i) require the Issuer to declare all amounts payable under the Amended and Restated Loan
Agreement by the Borrower or under the Guarantee Agreement by the Guarantors to be due and
payable (in the case of an Event of Default) or (ii) enforce the security created in the Amended and
Restated Trust Deed in favour of the Noteholders (in the case of a Relevant Event). Upon repayment of
the Loan following an Event of Default, the Notes will be redeemed or repaid at the principal amount
thereof together with interest accrued to the date fixed for redemption together with any additional
amounts due in respect thereof pursuant to Condition 8 and thereupon shall cease to be outstanding.

For the purposes of these Conditions, ‘‘Relevant Event’’ means any of the following events
pertaining to the Issuer: (i) the failure by the Issuer to make any payment of principal or interest on the
Notes on the due date for payment thereof; (ii) bankruptcy, pre-insolvency composition (concordat
préventif de faillite), moratorium, controlled management (gestion contrélée), suspension of payments
(sursis de paiement), general settlement with creditors, liquidation, reorganisation, administration,
dissolution and any other similar legal proceedings affecting the Issuer or a commissaire d la gestion
contrélée, a liquidateur, a commissaire, a curateur, an administrateur or any similar officer is
appointed as a consequence of the financial difficulties affecting the Issuer; or (iii) the taking of any
action in furtherance of dissolution of the Issuer.

14. Further Issues

The Issuer may from time to time, with the prior written consent of the Trustee-and, the Borrower
and the Guarantors but without the consent of the Noteholders and in accordance with the Amended
and Restated Trust Deed, create and issue further notes having the same terms and conditions as the
Notes in all respects (or in all respects except for the issue price, issue date and/or first payment of
interest) so as to form a single series with the Notes. The purpose of the creation and issue of further
notes shall be to finance and increase the principal amount of the Loan or a further loan to the
Borrower. The Issuer is required to notify the Rating Agencies (as defined in the Amended and
Restated Loan Agreement) of the creation and issue of such further notes.

15. Notices

Notices to Noteholders shall be valid if published in a leading newspaper of general circulation in
the Republic of Ireland (which is currently expected to be the Irish Times) or as otherwise required by
any exchange on which the Notes are listed. Any such notice shall be deemed to have been given on the
date of such publication or, if published more than once or on different dates, on the first date on which
publication is made.

In case by reason of any other cause it shall be impracticable to publish any notice to Noteholders
as provided above, then such notification to such Noteholders as shall be given with the prior written
approval of the Trustee shall constitute sufficient notice to such Noteholders for every purpose
hereunder.

16. Governing Law and Jurisdiction

(a) Governing law: The Amended and Restated Trust Deed, the Amended and Restated Agency
Agreement, the Notes, the Amended and Restated .oan Agreement, the Guarantee Agreement and
all other agreements entered into in connection therewith areand any non-contractual obligations

arising out of or in connection with tl;eg shgll be governed by; and-shalt-be construed in

accordance with; English law. The provisions of Articles 86 to 94-8 of the Luxembourg law on
commercial companies of August 10, 1915 as amended, are excluded.

13
Page 81 of 167



(b) Jurisdiction: The Issuer has in the Amended and Restated Trust Deed and the Guarantors have in

17.

the Guarantee Agreement (i) submitted irrevocably to the non-exclusive jurisdiction of the courts
of England for the purposes of hearing any determination and suit, action or proceedings or
settling any disputes arising out of or in connection with the_Amended and Restated Trust Deed or
the Notes; (ii) waived any objection which it might have to such courts being nominated as the
forum to hear and determine any such suit, action or proceedings or to settle any such disputes and
agreed not to claim that any such court is not a convenient or appropriate forum; (iii) designated a
person in England to accept service of any process on its behalf; and (iv) consented to the
enforcement of any judgment.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person
which exists or is available apart from that Act.
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EXHIBIT C
FORM OF THE AMENDED AND RESTATED LOAN AGREEMENT

Dated 4-July-2007[¢] 2010

THE INTERNATIONAL INDUSTRIAL BANK, JOINT STOCK COMPANY
as the Borrower

and

IIB LUXEMBOURG S.A.
as the Lender

AMENDED AND RESTATED L OAN AGREEMENT

Linklaters LLP
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This Amended and Restated Loan Agreement is made on 4-July-2067{e] 2010 between:

(1) THE INTERNATIONAL INDUSTRIAL BANK, JOINT STOCK COMPANY, a closed joint
stock company incorporated under the laws of Russia (the “Borrower”); and

(2) IIB LUXEMBOURG S.A., a société anonyme, having isits registered office at 1, allée
Scheffer, L-2520 Luxembourg and registered in the Register of Commerce and Companies
of Luxembourg under the number B-108.640 (the “Lender” or the “Issuer”).

Whereas

(A) n 7 Lender-has at the request of the Borrower-made-available-to-the
er-a-loanfascility-intheameounto 00,000,000-0n-the j

onsent of the Trustee) s tly agreed mend and restate the Original Loan
Agreement as set in this Agreement with effect from the date hereof.

Now it is hereby Agreed as follows:

1 Definitions and Interpretations

1.1 Definitions

In this Agreement (including the recitals), the following terms shall have the meanings
indicated.

“Account” means the account in the name of the Lender with the Principal Paying Agent at
its specified office, account number 1786339780.

“Additional Amounts” has the meaning set forth in Clause 7.1.
“Advance” has the meaning set out in Clause 3.1.

“Affiliate” of any specified Person means any other Person, directly or indirectly,
controlling or controlled by or under direct or indirect common control with such specified
Person. For the purpose of this definition, “control” when used with respect to any Person
means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and
the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Agency” means any agency, authority, central bank, department, government, legislature,
minister, official or public statutory person (whether autonomous or not) of, or of the
government of, any state.
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“Agreed Form” means that the form of the document in question has been agreed
between the proposed parties thereto.

“Agreement” means this amended and restated loan agreement as originally executed or
as it may be amended from time to time.

MNenNQGed ard NG Agen Grecie!

2007 as amended and restated by an amended and restated agency agreement dated [e]

agdrecmeni aglied

“Assignment’” means the assignment by the Lender in favour of the Trustee of rights of the
Lender under this Agreement.

“BasleBasel Accord” means the paper entitled “International Convergence of Capital
Measurement and Capital Standards” dated July 1988 and prepared by the BasleBasel
Committee on Banking Regulations and Supervision, as amended in-Nevember1884-or

supplemented.

“Board of Directors” means, as to any Person, the board of directors or equivalent
competent governing body of such Person, or any duly authorised committee thereof.

“Borrower” means The International Industrial Bank, Joint Stock Company.

“business day” means a day on which commercial banks and foreign exchange markets
settle payments and are open for general business (including dealing in foreign exchange
and foreign currency deposits) in the city specified, and if no city is specified, in each of
Moscow, London and Luxembourg, and, if a payment is to be made in euros hereunder, a
day on which the TARGET systemSystem is operating.

“Capital Stock” means, with respect to any Person, any and all shares, interests,
participations, rights to purchase, warrants, options, or other equivalents (however
designated) of capital stock of a corporation and any and all equivalent ownership interests
in a Person other than a corporation, in each case whether now outstanding or hereafter
issued.

“Central Bank” means the Central Bank of Russia.
“Closing Date” means 5 July 2007.

“Compliance Certificate” means a certificate in the form attached as the Schedule to this
Agreement.

“Conditions” has the meaning ascribed to it in the Amended and Restated Trust Deed.
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“Consolidated Total Capital”’ as of any date of determination means the Group’s Capital
calculated in accordance with the BasleBasel Accord, as determined from the consolidated
balance sheet of the Group as of the end of the most recent IFRS Fiscal Period.

“Consolidated Total Capital Ratio” as of any date of determination means the ratio
(expressed as a percentage) of (x) Consolidated Total Capital to (y) Risk Weighted Assets
of the Group, in each case as determined from its consolidated balance sheet as of the
end of the most recent IFRS Fiscal Period preceding the date of determination.

“Default” means any event which is, or after notice given hereunder or passage of time or
both would be, an Event of Default.

“Dispute” has the meaning assigned to it in Clause 19.2.

“euro”, “euros” and “€” meanmeans the lawful currency frem-time-to-time-of the member
states of the European Union that adeptedadopt the single currency in accordance with the
Treaty of-Reme-establishing the European Ecenemic-Community_(signed in Rome on 25
March 1957), as amended by the Treaty ef—thep_n European Union (signed atin Maastricht
on 7 February 1992+

and the Treaty of Nice (sign _g_g in Nice on 26 Februag 2001 ).

“Event of Default” has the meaning assigned to such term in Clause 12.1.

“Facility” means the term loan facility granted by the Lender to the Borrower as specified
in Clause 2.

“Fair Market Value” means the price that would be paid in an arm’s-length transaction
between an informed and willing seller under no compuilsion to sell and an informed and
willing buyer under no compulsion to buy, as determined in good faith by the Board of
Directors of the Borrower and evidenced by a resolution of such Board of Directors.

“Finance Documents” means this Agreement, the Amended and Restated Trust Deed, the
Notes and the Amended and Restated Agency Agreement, in each case as amended from
time to time.

“Fitch” means Fitch Ratings, Ltd. (or its successors).

“Group” means the Borrower and its Subsidiaries from time to time taken as a whole, and
a “member of the Group” means any of the Borrower or any of its Subsidiaries from time
to time.

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or
indirectly in any manner guaranteeing any Indebtedness or other obligation of any other
Person and any obligation, direct or indirect, contingent or otherwise, of such Person (a) to
purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation of such other Person (whether arising by virtue of
partnership arrangements, or by agreement to keep-well, to purchase assets, goods,
securities or services, to take-or-pay or to maintain financial statement conditions or
otherwise) or (b) entered into for purposes of assuring in any other manner the obligee of
such Indebtedness or other obligation of the payment thereof or to protect such obligee
against loss in respect thereof (in whole or in part); provided, however, that the term
“Guarantee” will not include endorsements of negotiable instruments for collection or
deposit in the ordinary course of business. The term “Guarantee” used as a verb has a
corresponding meaning.
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ans Nekta Holding Ltd, Enniston p, Roseport

Brunshaw Finance Ltd, Bennington Global Ltd. Gratton Investments Ltd, Crolite Estates

\i Idi I indivi I

“IFRS” means International Financial Reporting Standards, including International
Accounting Standards and Interpretations as issued by the International Accounting
Standards Board.

“IFRS Fiscal Period” means any fiscal period for which the Group has produced financial
statements in accordance with IFRS which have either been audited or reviewed by
independent accountants of recognised international standing.

“lneurincur’ means issue, assume, Guarantee, incur or otherwise become liable for.

“Indebtedness” means any indebtedness, in respect of any Person for, or in respect of,
monies borrowed or raised including, without limitation, any amount raised by acceptance
under any acceptance credit facility; any amount raised pursuant to any note purchase
facility or the issue of bonds, notes, debentures, loan stock or any other similar instrument;
any liability under any interest rate or currency hedging agreement (and the amount for
such Indebtedness in relation to any such transaction shall be calculated by reference to
the mark-to-market valuation of such transaction (if it shows a sum owed to the
counterparty of the Borrower or any Subsidiary), at the relevant time); any amount raised
under any other transaction (including any forward sale or purchase agreement) having the
economic effect of a borrowing; and (without double counting) the amount of any liability in
respect of any Guarantee or indemnity for any of the items referred to above.

“Independent Appraiser’ means any third party expert of international standing whose
business it is to value and appraise companies or other relevant assets appointed by the
Borrower after consultation with the Lender; provided, however, that such Independent
Appraiser is not an Affiliate of any member of the Group.

“Interest Payment Date” means 6 July of each year in which the Loan remains
outstanding, being the last day of the corresponding Interest Period, commencing on 6 July
2008 and the last such date being the Repayment Date.

“Interest Period” has the meaning assigned to it in Clause 4.3.

“Lien” means any mortgage, pledge, encumbrance, lien, charge or other security interest
(including, without limitation, anything analogous to any of the foregoing under the laws of
any jurisdiction) and any title retention agreement having a similar effect.

“Loan” means, at any time, an amount equal to the aggregate principal amount of the
Facility advanced by the Lender pursuant to this Agreement and outstanding at such time.

“Luxembourg” means the Grand Duchy of Luxembourg.

“Material Adverse Effect’” means a material adverse effect on (1) the business, results of
operations or condition (financial or otherwise) of the Group taken as a whole; or (2) the
Borrower’s ability to perform or comply with its obligations under this Agreement; or (3) the
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validity or enforceability of this Agreement or the rights or remedies of the Lender
hereunder.

“Material Subsidiary” means any Subsidiary of the Borrower_or a Guarantor (as the case

may be):

0] which, for the most recent IFRS Fiscal Period, accounted for more than five per
cent. of the consolidated revenues of the Group or of the Guarantor and its
consolidated subsidiaries taken as a whole (as the case may be) or more than five
per cent. of the consolidated net income of the Group_or_of the Guarantor and its

li idiari ; or which, as of
the end of the most recent IFRS Fiscal Period, was the owner of more than five per
cent. of the consolidated assets of the Group_or of the Guarantor and its
consolidated subsidiaries taken as a whole (as the case may be), each as set forth
in the most recent available consolidated financial statements of the Group or of
h rantor i li idiaries t whol
be) for such IFRS Fiscal Period (with effect from the date of issuance of such
statements); or

(ii) to which are transferred substantially all of the assets and undertakings of a
Subsidiary of the Borrower, which immediately prior to such transfer was a Material
Subsidiary (with effect from the date of such transaction).

“Moody’s” means Moody’s Investors Service, Inc. (or its successors).

“Noteholder’ means, in relation to a Note, the Person in whose name such Note is for the
time being registered in the register of the Noteholders (or, in the case of a joint holding,
the first named holder thereof).

“Notes” means the €200,000,000 9.00 per cent. loan participation notes due 2040
proposed-to-be2011 issued by the Lender pursuant-to-theTrust-Deed-for the purpose of
financing the Loan_and constituted by the Amended and Restated Trust Deed.

“Officers’ Certificate” means a certificate signed on behalf of the Borrower by two officers
of the Borrower, at least one of whom shall be the principal executive officer, principal
accounting officer or principal financial officer of the Borrower.

“Opinion of Counsel” means a written opinion from legal counsel reasonably acceptable
to the Lender.

“Paying Agent” means the Principal Paying Agent, BNY Fund Services (Ireland) Limited or
such other paying agent as may be appointed from time to time in connection with the
Notes.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organisation, government,
or any agency or political subdivision thereof or any other entity, whether or not having a
separate legal personality.

“Principal Paying Agent” means The Bank of New York_Mellon (formerly known as The
Bank of New York), acting through its London Branch, or any other principal paying agent
appointed from time to time in connection with the Notes.

“Principal Owners” means the following companies and individual which have a direct or
indirect ownership interest in, and/or a controlling relationship, with the Borrower: OPK
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Trust Company Limited, a company incorporated in New Zealand; LLC M-Stroiinvest, a
limited liability company incorporated in Russia; LLC Zhildorstroi, a limited liability company
incorporated in Russia; LLC Neftetransstroi, a limited liability company incorporated in
Russia; LLC Hyproinvest, a limited liability company incorporated in Russia; LLC
Kommungrazhdanstroi, a limited liability company incorporated in Russia; LLC
Severzhilstroi, a limited liability company incorporated in Russia; LLC Zapsibneftegaz a
limited liability company incorporated in Russia; and Mr. Sergei V. Pugachev, a Russian
citizen.

“Proceedings” has the meaning assigned to it in Clause 19.2.

“ProspectusProspectuses” means the prospestus—dated—4—July2007—relating—to—the
issuanece-of-the-Netes2007 Prospectus and the 2010 Prospectus.

“Qualifying Jurisdiction” means any jurisdiction which has a double taxation treaty with
Russia under which the payment of interest by Russian borrowers to lenders in the
jurisdiction in which the lender is incorporated is generally able to be made without
deduction or withholding of Russian income tax upon completion of any necessary
formalities required in relation thereto.

“Rate of Interest” has the meaning assigned to such term in Clause 4.1.

“Rated Securities” means all debt securities of the Borrower issued in the international
capital markets that are rated by any Rating Agency.

“Rating Agencies” means (1) Fitch; (2) Moody’s; (3) Standard & Poor’s and/or (4) any
other internationally recognised securities rating agency which, as agreed with the
Borrower, assigns a rating to the Borrower or any securities of the Borrower.

“Rating Categories” means (1) with respect to Fitch or Standard & Poor’s, any of the
following categories (any of which may or may not include a “+” or “-"): AAA, AA, A, BBB,
BB, B, CCC, CC, C and D (or equivalent successor categories); (2) with respect to
Moody’s, any of the following categories (any of which may or may not include a “1”, “2" or
“3"): Aaa, Aa, A, Baa, Ba, B, Caa, Ca, C and D (or equivalent successor categories); and
(3) the equivalent of any such categories of Fitch, Moody’s or Standard & Poor’s used by
another rating agency, if applicable.

“Rating Downgrade” means, at any time within six weeks (which period shall be extended
to up to six months so long as the corporate credit rating of the Borrower or the credit
rating in respect of any Rated Security is under publicly announced consideration for
possible downgrade by any Rating Agency) after the date of public notice of any
reorganisation or other type of corporate reconstruction, or of the intention of the Borrower
or of any Person to effect such a reorganisation or other type of corporate reconstruction,
the decrease of the corporate rating of the Borrower or the rating of any Rated Security by
any Rating Agency by one or more Rating Categories as a result of such reorganisation or
other type of corporate reconstruction, as specified by the relevant Rating Agency;
provided that if during such 90 day period (as extended, if applicable) a Rating Agency has
downgraded its rating assigned to the debt obligations of the Russian Federation or placed
the Russian Federation on “credit watch” or formal review (or equivalent) with negative
implications or a negative outlook, then a Rating Downgrade shall not be deemed to have
occurred if the decrease of the corporate rating of the Borrower or the rating of any Rated
Security, as the case may be, was solely attributable to the factors underlying such
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negative ratings event in respect of the Russian Federation, as expressed by the relevant
Rating Agency.

“Relevant Indebtedness” means any Indebtedness which:

() (a) is in the form of or represented by any bond, note, debenture stock, loan stock,
certificate or other debt instrument which is listed or quoted on any stock
exchange; and (b) was initially offered and distributed (as to more than 50 per cent.
of the original principal amount of such debt) outside the Russian Federation; or

(i) is in the form of a borrowing funded by any bond, note, debenture stock, loan
stock, certificate or other debt instrument referred to in paragraph (i) above which is
issued expressly for the primary purpose of funding sums advanced in respect of
such borrowing.

“Repayment Date” means 6 July 2646-2011.

“Risk Weighted Assets” means a sum of consolidated assets and off-balance sheet
exposures of the Group each multiplied by a weight in accordance with their relative risk
for the Group. For the purposes of calculation, the Borrower will allocate the Group’s
assets and off-balance sheet exposures into five risk categories and will apply weights of 0
per cent., 10 per cent., 20 per cent., 50 per cent. and 100 per cent. respectively as
recommended in the BasleBase| Accord.

“Rouble” means the lawful currency from time to time of Russia.

“Russia” shall mean the Russian Federation and any province or political subdivision or
Agency thereof or therein, and “Russian” shall be construed accordingly.

“Same-Day Funds” means euro funds settled through the TARGET System or such other
funds for payment in euros as the Lender may at any time determine to be customary for
the settlement of international transactions in London of the type contemplated hereby.

“Security” means the first fixed charge and assignment granted by the Lender to the
Trustee pursuant to the Amended and Restated Trust Deed.

“Standard & Poor’s” means Standard & Poor’'s Ratings Services, a division of The
McGraw-Hill Companies, Inc. (or its successors).

“Subscription Agreement” means the subscription agreement dated 4 July 2007 relating
to the issuance of the Notes.

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time,
any other Person (the “second Person”): (i) whose affairs and policies the first Person
controls or has the power to control, whether by ownership of share capital, contract, the
power to appoint or remove members of the governing body of the second Person or
otherwise; or (ii) whose financial statements are, in accordance with applicable law and
IFRS, consolidated with those of the first Person.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (known as TARGETZ2) System;_which was launched on 19 November
2007, and any successor thereof.

“Tax Indemnity Amounts” has the meaning set out in Clause 7.2.

“Taxes” means any tax, duty, levy, impost, assessment or other governmental charge
(including penalties, interest and other liabilities related thereto).
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21

“Taxing Authority” has the meaning set out in Clause 7.1.

“Trustee” means BNY Corporate Trustee Services Limited, or any other Person appointed
as trustee under the Amended and Restated Trust Deed from time to time.

“U.S. Dollars” and ““U.S.$"” means the lawful currency of the United States of America.

Interpretation

Unless the context or the express provisions of this Agreement otherwise require, the
following shall govern the interpretation of this Agreement:

1.21  all references to “Clause” or “sub-Clause” are references to a Clause or sub-
Clause of this Agreement;

122 the terms “hereof”, “herein” and “hereunder” and other words of similar import shall
mean this Agreement as a whole and not any particular part hereof;

1.2.3  words importing the singular number include the plural and vice versa;
1.24 the headings are for convenience only and shall not affect the construction hereof;

1.25 the “equivalent” on any given date in one currency (the “first currency”) of an
amount denominated in another currency (the “second currency”) is a reference to
the amount of the first currency which could be purchased with the amount of the
second currency at the spot rate of exchange quoted on the relevant Reuters page
or, where the first currency is (i) Roubles and the second currency is (ii) euros (or
vice versa), by the Central Bank at or about 10.00 a.m. (L.ondon time or, as the
case may be, Moscow time) on such date for the purchase of the first currency with
the second currency;

1.26 a cost, claim, loss, expense or liability shall be regarded as “properly documented”
if it is supported by an itemised invoice from the Lender to the Borrower, on the
headed paper of the Lender and signed by the authorised officer of the Lender,
supported, to the extent available by documented evidence of the respective cost,
loss, expense or liability; and

1.2.7  the “Lender” or the “Borrower” shall be construed so as to include it and any of its
subsequent successors, assignees and chargees in accordance with their
respective interests.

Facility

Facility

On the terms and subject to the conditions set forth herein, the Lender hereby
grantsgranted to the Borrower a single disbursement term loan facility in an aggregate
amount of €200,000,000.
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3.1

3.2

33

4.1

4.2

Purpose

The net proceeds of the Advance will-bewere used for general banking purposes and,
accordingly, the Borrower shall apply all amounts raised by it hereunder to fund such
purposes, but the Lender shall not be concerned with the application thereof.

Facility Fee

The Borrower shall-paypaid to the Lender,_on or before the Closing Date, a facility fee (the
“Facility Fee") in the amount of €1,496,112.50. In addition, the Borrower shall pay to the
Lender further facility fees on a quarterly basis so long as any amount remains outstanding
hereunder, as the Borrower and the Lender may separately agree.

Drawdown

Drawdown

On the terms and subject to the conditions of this Agreement, on the Closing Date the
Lender shallmakemade an advance of €200,000,000 (the “Advance”) to the Borrower and
the Borrower shall-makemade a single drawing in the full amount of the Advance.

Payment of Facility Fee

The Borrower agreesagreed that an amount equal to the Facility Fee shallwas to be
deducted from the amount of the Advance. For the avoidance of doubt, any reference in
this Agreement to the Advance shall be to the full amount of the Advance notwithstanding
any deductions of amounts pursuant to this Clause 3.2.

Disbursement

Subject to the conditions set forth herein, on the Closing Date the Lender shal
transfertransferred the amount of the Advance (less the amount—te—be deducted in
accordance with Clause 3.2 above) to the Borrower’s account no. 55.050.587 (EUR) with
RAIFFEISEN ZENTRALBANK OSTERREICH AG, Am Stadtpark 9, Vienna, A-1030, Austria
S.W.LE.T. RZBAATWW, in Same-Day Funds.

Interest

Rate of Interest

The Borrower will pay interest in Eureseuros to the Lender on the outstanding principal
amount of the Loan from time to time at the rate of 9.00 per cent. per annum (the “Rate of
Interest”). The amount of interest payable in respect of each Interest Period will be
€18,000,000.00, except in respect of the first Interest Period where the amount of interest

payable-will-bepaid was €18,049,315.07.

Payment of Interest

Interest at the Rate of Interest shall accrue from day to day, starting from (and including)
the Closing Date and shall be paid in arrearsarrear not later than 10.00 a.m. (London time)
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4.3

5.1

5.2

one London business day prior to each Interest Payment Date. Notwithstanding the

ayment Date talling on 6 Ju 010 shall be

RESOLUTION]]. Interest on the Loan will cease to accrue from the due date for repayment
or prepayment thereof unless payment of principal due on such date is withheld or refused,
in which event interest will continue to accrue (before or after any judgment) at the Rate of
Interest to, but excluding, the date on which payment in full of the principal thereof is made.

Calculation of Interest

Where interest is to be calculated in respect of a period which is shorter than an Interest
Period, the day-count fraction used will be the number of days in the relevant period, from
and including the date from which interest begins to accrue to, but excluding, the date on
which it falls due, divided by the number of days in the Interest Period in which the relevant
period falls (including the first such day but excluding the last). “Interest Period” means
each period beginning on (and including) the Closing Date or any Interest Payment Date
and ending on (but excluding) the next Interest Payment Date.

Repayment and Prepayment

Repayment

Except as otherwise provided herein, the Borrower shall repay the Loan not later than
10:00 a.m. (London time) one London business day prior to the Repayment Date.

Prepayment in the event of Taxes or Increased Costs

If the Borrower would have to or has been required to pay any Additional Amount as
provided by Clause 7.1 or any Tax Indemnity Amount as provided by Clause 7.2, or if (for
whatever reason) the Borrower would have to or has been required to pay additional
amounts pursuant to Clause 9, and in any such case such obligation cannot be avoided by
the Borrower taking reasonable measures available to it, then the Borrower may (without
premium or penalty), upon not less than 20 days’ nor more than 90 days’ prior notice in
writing to the Lender (which notice shall be irrevocable), prepay the Loan in whole (but not
in part) on the date specified in the notice, together with any amounts then payable under
Clause 7.1, Clause 7.2 or Clause 9 and pay the accrued and unpaid interest on such
outstanding principal amount up to and excluding such prepayment date.

Prior to giving any such notice in the event of the Borrower being obliged to make an
additional payment as referred to in this Clause 5.2, the Borrower shall address and deliver
to the Lender an Officers’ Certificate and (if such payment is of an Additional Amount or
Tax Indemnity Amount) an opinion of an independent tax adviser of international standing
in the relevant jurisdiction confirming that the Borrower would be required to make such
payment and that the obligation to make such payment cannot be avoided by the Borrower
taking reasonable measures available to it.
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Prepayment in the event of lllegality

If, at any time the Lender reasonably determines (such determination being accompanied,
if so requested by the Borrower, by an Opinion of Counsel with the cost of such Opinion of
Counsel being borne solely by the Borrower) that it is or would be unlawful or contrary to
any applicable law, regulation, regulatory requirement or directive of any Agency for the
Lender to allow all or part of the Loan or the Notes to remain outstanding or for the Lender
to maintain or give effect to any of its obligations in connection with this Agreement or the
Security and/or to charge or receive or to be paid interest at the rate then applicable to the
Loan (an “Event of lllegality”), then upon notice by the Lender to the Borrower in writing
(setting out in reasonable detail the nature and extent of the relevant circumstances), the
Borrower and the Lender shall consult in good faith as to a basis which eliminates the
application of such Event of lllegality; provided, however, that the Lender shall be under no
obligation to continue such consultation if a basis has not been determined within 30 days
of the date on which the Lender so notified the Borrower. If such a basis has not been
determined within such 30 days, then upon written notice by the Lender to the Borrower
the Borrower shall prepay the Loan (without penalty or premium) in whole (but not in part)
on the next Interest Payment Date or on such earlier date as the Lender shall certify to be
necessary to comply with such requirements.

5.4-Reduction of Loan upon Cancellation of Notes

The Borrower, the Guarantors or any other member of the Group may from time to time
purchase Notes in the open market or by tender or by a private agreement at any price. If
such Notes so purchased by the Borrower,_any of the Guarantors or any other member of
the Group are delivered by the Borrower,_any of the Guarantors or such member to the
Lender or to a Paying Agent for surrender and cancellation, the Loan shall be deemed to
have been prepaid in an amount corresponding to the aggregate principal amount of the
Notes surrendered for cancellation, together with accrued interest and other amounts (if
any) thereon and no further payment shall be made or required to be made by the

Borrower or the Guarantors, as the case may be, in respect of such amounts.

5.5-Payment of Other Amounts and Costs of Prepayment

If the Loan is to be prepaid by the Borrower pursuant to any of the provisions of this Clause
5, the Borrower shall, simultaneously with such prepayment, pay to the Lender accrued
interest thereon to the date of actual payment and all other sums payable by the Borrower
pursuant to this Agreement.
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6.1

6.2

6.3

7.1

5.6-Provisions Exclusive

The Borrower shall not prepay or repay all or any part of the amount of the Loan except at
the times and in the manner expressly provided for in this Agreement. The Borrower shall
not be permitted to re-borrow any amounts prepaid or repaid.

Payments

Making of Payments

All payments of principal and interest to be made by the Borrower under this Agreement
shall be made unconditionally by credit transfer to the Lender not later than 10.00 a.m.
(London time) one London business day prior to each Interest Payment Date or the
Repayment Date (as the case may be), and in the case of any prepayments made in
connection with Clause 5 one London business day prior to the date on which such
prepayment is made, in Same-Day Funds to the Account.

The Borrower shall, before 10.00 a.m. (London time) on the second London business day
prior to each Interest Payment Date or the Repayment Date (as the case may be), and in
the case of any prepayments made in connection with Clause 5 one London business day
prior to the date on which such prepayment is made, procure that the bank effecting such
payments on its behalf confirms to the Principal Paying Agent by tested telex or
authenticated SWIFT the irrevocable payment instructions relating to such payment.

The Lender agrees with the Borrower that the Lender will not deposit any other monies into
the Account and that no withdrawals shall be made from the Account other than as
provided for and in accordance with the Amended and Restated Trust Deed and the
Amended and Restated Agency Agreement.

No Set-Off or Counterclaim

All payments to be made by the Borrower under this Agreement shall be made in full
without set-off or counterclaim and shall be made free and clear of and without deduction
for or on account of any set-off or counterclaim.

Alternative Payment Arrangements

If, at any time, it shall become impracticable, by reason of any action of any governmental
authority or any change of law, exchange control regulations or any similar event, for the
Borrower to make any payments hereunder in the manner specified in Clause 6.1, then the
Borrower may agree with the Lender alternative arrangements for such payments to be
made; provided that, in the absence of any such agreement, the Borrower shall be obliged
to make all payments due to the Lender in the manner specified herein.

Taxes

Additional Amounts

All payments of principal and interest made by the Borrower under or in respect of this
Agreement shall be made (except to the extent required by law) free and clear of and
without deduction or withholding for or on account of any present or future Taxes imposed
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7.2

7.3

or levied on behalf of any government or political subdivision or territory or possession of
any government or authority or Agency therein having the power to tax (each a “Taxing
Authority”) within Russia or Luxembourg. If the Lender or Borrower becomes subject at
any time to any taxing jurisdiction other than or in addition to Russia or Luxembourg, as the
case may be, references in this Clause 7.1 shall be construed as references to Russian
and/or Luxembourg and/or such other jurisdiction.

if the Borrower is required by applicable law to make any deduction or withholding from
any payment of principal or interest under or in respect of this Agreement for or on account
of any such Taxes referred to in the preceding paragraph of this Clause 7.1, it shall, on the
date such payment is made, pay such additional amounts (“Additional Amounts”) as may
be necessary to ensure that the Lender receives an amount in euros equal to the full
amount which it would have received had such payment not been made subject to such
Taxes and shall deliver to the Lender without undue delay evidence satisfactory to the
Lender of such deduction or withholding and of the accounting therefor to the relevant
Taxing Authority.

This Clause 7.1 shall not apply to any taxes on income payable by the Lender. For the
avoidance of doubt, this Clause 7.1 is without prejudice to the obligations of the Lender
pursuant to Clause 7.5.

Tax Indemnity

Without prejudice to the provisions of Clause 7.1, if the Lender notifies the Borrower
(setting out in reasonable detail the nature and extent of the obligation with such evidence
as the Borrower may reasonably require) that it is obliged to make any withholding or
deduction for or on account of any Taxes from any payment in respect of the Notes, the
Borrower agrees to pay to the Lender in Same Day Funds to the Account, no later than
10:00 a.m. (London time) one London business day prior to the date on which payment is
due to the Noteholders, an additional amount equal to such additional amount as is
required to be paid by the Lender pursuant to Condition 8 of the Conditions; provided,
however, that the Lender shall immediately upon receipt from any Paying Agent of any
sums paid pursuant to this provision, to the extent that the Noteholders are not entitled to
such additional amounts pursuant to the Conditions, pay such additional amounts to the
Borrower (it being understood that none of the Lender or any Paying Agent shall have any
obligation to determine whether any Noteholder is entitled to such additional amounts).

Any payments required to be made by the Borrower under this Clause 7.2 are collectively
referred to as “Tax Indemnity Amounts”. For the avoidance of doubt, the provisions of this
Clause 7.2 shall not apply to any withholding or deductions of Taxes with respect to the
Loan which are subject to payment of Additional Amounts under Clause 7.1.

If the Lender intends to make a claim for any Tax Indemnity Amounts, it shall promptly
notify the Borrower thereof.

Tax Credits and Refunds

If an Additional Amount is paid under Clause 7.1 or a Tax Indemnity Amount is paid under
Clause 7.2 by the Borrower and the Lender determines that it has received or been
granted a credit against, a relief, remission for, or a repayment of any Taxes, then if and to
the extent that such credit, relief, remission or repayment is in respect of or calculated with
reference to the deduction or withholding giving rise to such increased payment, or as the
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7.5

case may be in respect of an additional payment with reference to the loss, liability or cost
giving rise to the additional payment, the Lender shall, to the extent that it can do so
without prejudice to its right to the amount of such credit, relief, remission or repayment,
pay to the Borrower an amount equal to such amount as is attributable to such deduction
or withholding or, as the case may be, such loss, liability or cost.

if the Borrower makes a withholding or deduction for or on account of Taxes from a
payment under or in respect of this Agreement, the Borrower may apply on behalf of the
Lender to the relevant Russian Taxing Authority for a payment to be made by such
authorities to the Lender with respect to such Tax. If, whether following a claim made on its
behalf by the Borrower or otherwise, the Lender receives such a payment (“Russian Tax
Payment”) from the Russian Taxing Authority with respect to such Taxes, it will as soon as
reasonably possible notify the Borrower that it has received that payment (and the amount
of such payment); whereupon, provided that the Borrower has notified the Lender in writing
of the details of an account (the “Borrower Account”) to which a payment or transfer
should be made, and that the Lender is able to make a payment or transfer under
applicable laws and regulations, the Lender will pay or transfer an amount equal to the
Russian Tax Payment to the Borrower Account.

Tax Treaty Relief

The Lender shall make reasonable and timely efforts to assist the Borrower to obtain relief
from withholding of Russian income tax pursuant to the double taxation treaty, if any,
between Russia and the jurisdiction in which the Lender is incorporated, including its
obligations under Clause 7.5.

Delivery of Forms

The Lender shall, no later than 15 calendar days before any payment efby the Borrower
under this Agreement (and thereafter as soon as possible at the beginning of each
calendar year but not later than 15 calendar days prior to any payment efby the Borrower
under this Agreement in that year) or otherwise within 30 days of the request of the
Borrower, deliver to the Borrower a certificate issued and certified by the competent
Agency in Luxembourg (or such Qualifying Jurisdiction in which the Lender or any
successor thereto is resident for tax purposes) apostilled or otherwise legalised confirming
the status of the Lender as a resident of Luxembourg for the appropriate year (or such
Qualifying Jurisdiction in which the Lender or any successor thereto is resident for tax
purposes) and (to the extent it is able to do so under applicable law including Russian
laws), from time to time, deliver to the Borrower such duly completed forms and, if
required, any other documents, together with a power of attorney in form and substance
acceptable to the Borrower authorising the Borrower to make the relevant filings with the
Russian tax authorities and such other information as may need to be duly completed and
delivered by the Lender to enable the Borrower to apply to obtain relief from deduction or
withholding of Russian tax after the date of this Agreement or, as the case may be, to apply
to obtain a tax refund if a relief from deduction or withholding of Russian tax has not been
obtained. The application form and, if required, other documents issued by the Lender
referred to in this Clause 7.5 shall be duly signed by the Lender and stamped or otherwise
approved by the competent Agency in Luxembourg and the power of attorney shall be duly
signed and apostilled or otherwise legalised. If further to an application of the Borrower to
the relevant Russian tax authorities the latter requests the Lender’'s Rouble bank account
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7.7

details, the Lender shall at the request of the Borrower (a) use reasonable efforts to
procure that such Rouble bank account of the Lender is duly opened and maintained, and
(b) thereafter furnish the Borrower with the details of such Rouble bank account. The
Borrower shall pay for all costs associated, if any, with opening and maintaining such
Rouble bank account.

Mitigation

If at any time either party hereto becomes aware of circumstances which would or might,
then or thereafter, give rise to an obligation on the part of the Borrower to make any
deduction, withholding or payment as described in Clause 5.3, Clause 7.1 or Clause 7.2,
then, without in any way limiting, reducing or otherwise qualifying the Lender’s rights, or
the Borrower’s obligations, under such clauses, such party shall promptly upon becoming
aware of such circumstances notify the other party, and, thereupon the parties shall
consider and consult with each other in good faith with a view to finding, agreeing upon
and implementing a method or methods by which any such obligation may be avoided or
mitigated and, to the extent that the parties can do so without taking any action which in
the reasonable opinion of such party is prejudicial to its own position, take such reasonable
steps as may be reasonably available to it to avoid such obligation or mitigate the effect of
such circumstance, including in the case of the Lender (without limitation) by transfer of its
rights or obligations under this Agreement (but only in accordance with the terms and
conditions of the other Finance Documents). The Borrower agrees to reimburse the Lender
for all costs (including, but not limited to, legal fees) incurred by the Lender in connection
with this Clause, on terms that may be separately agreed between the Lender and the
Borrower.

Lender Notification

The Lender agrees promptly, upon becoming aware thereof, to notify the Borrower if it
ceases to be resident in Luxembourg or a Qualifying Jurisdiction or if any of the
representations set forth in Clause 10.2 are no longer true and correct.

Conditions Precedent

The obligation of the Lender to make the Advance (less any deduction (if any) in
accordance with Clause 3.2) shall-bewas subject to the conditions precedent that as at the
Closing Date (a) the Lender shall-havehad received the full amount of the subscription
monies for the Notes and those subscription monies shall-behad and remainremained
available in full to be on-lent to the Borrower, (b) the Lender shall-havehad received in full
the Facility Fee, (c) the representations and warranties made and given by the Borrower in
Clause 10.1 shallbewere true and accurate as if made and given on the Closing Date with
respect to the facts and circumstances then existing, (d) no event shal-havehad occurred
and be continuing that constitutes, or that, with the giving of notice or the lapse of time, or
both, would constitute, an Event of Default, (e) the Borrower shallwas not-be in breach of
any of the terms, conditions and provisions of this Agreement and (f) the Subscription
Agreement, the Trust Deed WQM@@LGIM the Agency
Agreement, in each case_(as defined in the Original L , in the Agreed Form,
shall-havehad been executed and delivered.
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9.1

Change in Law; Increase in Cost

Compensation

In the event that after the date of this Agreement there is any change in or introduction of
any tax, law, regulation, regulatory requirement or official directive (whether or not having
the force of law but, if not having the force of law, the observance of which is in accordance
with the generally accepted financial practice of financial institutions in the country
concerned) or in the interpretation or application thereof by any person charged with the
administration thereof, which:

9.1.1

9.1.2

subjects or will subject the Lender to any Taxes with respect to payments of
principal of or interest on the Loan or any other amount payable under this
Agreement (other than any Taxes payable by the Lender on its overall net income,
capital gains or any Taxes referred to in Clauses 7.1 or 7.2); or

increases or will increase the taxation of or changes or will change the basis of
taxation of payments to the Lender of principal of or interest on the Loan or any
other amount payable under this Agreement (other than any such increase or
change which arises by reason of any increase in the rate of tax payable by the
Lender on its overall net income or as a result of any Taxes referred to in Clauses
7.10r7.2); or

imposes or will impose on the Lender any other condition affecting this Agreement,
or the Loan,

and if as a result of any of the foregoing:

(i) the cost to the Lender of making, funding or maintaining the Loan is
increased; or

(i) the amount of principal, interest or other amount payable to or received by
the Lender hereunder is reduced; or

(i) the Lender makes any payment or foregoes any interest or other return on
or calculated by reference to the gross amount of any sum receivable by it
from the Borrower hereunder or makes any payment or foregoes any
interest or other return on or calculated by reference to the gross amount of
the Loan,

then subject to the following, and in each such case:

(@) the Lender shall, as soon as practicable after becoming aware of
such increased cost, reduced amount or payment made or foregone,
give written notice to the Borrower, together with a certificate signed
by two authorised officials of the Lender describing in reasonable
detail the introduction or change or request which has occurred and
the country or jurisdiction concerned and the nature and date thereof
and demonstrating the connection between such introduction,
change or request and such increased cost, reduced amount or
payment made or foregone, and setting out in reasonable detail the
basis on which such amount has been calculated, and all relevant
supporting documents evidencing the matters set out in such
certificate; and
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9.2

9.3

10

10.1

(b) the Borrower, in the case of sub-Clauses (i) and (iii) above, shall on
demand by the Lender, pay to the Lender such additional amount as
shall be necessary to compensate the Lender for such increased
cost, and, in the case of sub-Clause (ii) above, at the time the
amount so reduced would otherwise have been payable, pay to the
Lender such additional amount as shall be necessary to compensate
the Lender for such reduction, payment or foregone interest or other
return,

provided, however, that this Clause 9.1 will not apply to or in respect of any
matter for which the Lender has already been compensated under Clause
7.1 or Clause 7.2.

Lender Tax Event

If, as a result of a change in the law, practice or interpretation of the law, the Lender is
unable to obtain relief in computing its Luxembourg tax liability for some or all of the
interest payable on the Notes (having duly and timely claimed such relief and
notwithstanding receipt of confirmation from the relevant tax authorities that such relief is
available), the Borrower agrees to pay such additional amount to the Lender that the
Lender reasonably determines will leave it in the same after tax position as if it were able
to obtain tax relief for all of the interest payable on the Notes. The Borrower’s obligation to
pay such additional amounts shall survive the termination of this Agreement.

Mitigation

In the event that the Lender becomes aware that it is entitled to make a claim pursuant to
Clause 9.1 or Clause 9.2 the Lender shall consult in good faith with the Borrower and shall
use reasonable efforts (based on the Lender’s reasonable interpretation of any relevant
tax, law, regulation, requirement, official directive, request, policy or guideline) to reduce, in
whole or in part, the Borrower’s obligations to pay any additional amount pursuant to such
Clause, except that nothing in this Clause 9-29.3 shall obligate the Lender to incur any
costs or expenses in taking any action hereunder which, in the reasonable opinion of the
Lender, is prejudicial to its interests.

Representations and Warranties

Borrower’s Representations and Warranties

The Borrower makesmade on the date of the Original Loan Agreement the representations
and warranties to the Lender set out in this Clause 10.1 with the intent that such shall form
the basis of thisthe Original Loan Agreement and acknowledges that the Lender has
entered into this Agreement in reliance on these representations and warranties. Each of
the representations and warranties in this Clause 10.1 shal-bewere deemed to be
repeated by the Borrower on the date of the Advance.

10.1.1 It is duly organised and incorporated and validly existing under the laws of Russia,
is not in liquidation or receivership nor is actually aware of any steps having been
taken to effect the same and has the corporate power and legal right to enter into
and to perform its obligations under this Agreement and to borrow the Advance,
and it has taken all necessary corporate, legal and other action required to
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10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

authorise the borrowing of the Advance on the terms and subject to the conditions
of this Agreement and to authorise the execution and delivery of this Agreement
and the performance of this Agreement in accordance with its terms.

This Agreement has been or will be duly executed and delivered by it and
constitutes legal, valid and binding obligations of the Borrower enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency, moratorium
and similar laws affecting creditors’ rights generally, and as to enforceability, (i) to
general principles of equity, (ii) with respect to the enforceability of a judgment
whether there is a treaty in force relating to the mutual recognition of foreign
judgments; and (iii) to the fact that certain tax gross-up and tax indemnity
provisions may not be enforceable under Russian law.

The execution, delivery and performance by the Borrower of this Agreement will
not conflict with or result in any breach or violation of (i) any law or regulation or
any order of any governmental, judicial or public body or authority in Russia, (ii) the
constitutive documents, rules and regulations of the Borrower, (iii) any agreement
or other undertaking or instrument to which the Borrower is a party or which is
binding upon the Borrower or any of its assets, nor result in the creation or
imposition of any Liens on any of its assets pursuant to the provisions of any such
agreement or other undertaking or instrument, or (iv) the terms of the Borrower’s
banking licence.

All consents, licences, notifications, authorisations or approvals of, or filings with,
any governmental, judicial and public bodies and authorities of Russia (including,
without limitation, the Central Bank), if any, in connection with the execution,
delivery, performance, legality, validity, enforceability, and admissibility in evidence
of this Agreement (subject to a Russian legal requirement to provide to a Russian
court a duly certified translation thereof into Russian) have been obtained or
effected and are and shall remain in full force and effect, other than in each case,
any such consent, licence, notification, authorisation, approval or filing required in
relation to exchange control regulations which may only be obtained after the date
of this Agreement.

No event has occurred and is continuing that constitutes, or that, with the giving of
notice or the lapse of time, or both, would constitute, an Event of Default or a
material default under any agreement or instrument evidencing any Indebtedness
of the Borrower, and no such event will occur upon the making of the Loan.

There are no judicial, arbitral or administrative actions, proceedings or claims
(including, without limitation, with respect to Taxes) pending or, to the knowledge of
the Borrower, threatened, against the Borrower or any of its Material Subsidiaries,
or, to the Borrower's actual knowledge, against any of the Principal Owners, which
are reasonably likely to be adversely determined against the Borrower or such
Material Subsidiary or such Principal Owner and the adverse determination of
which would singly or in the aggregate (i) prohibit the execution and delivery of this
Agreement or the Borrower’s compliance with its obligations hereunder or (ii) have
a Material Adverse Effect.

The Borrower’s obligations under the Loan rank at least pari passu with all of the
Borrower’s other unsecured and unsubordinated Indebtedness except for those
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10.1.8

10.1.9

10.1.10

10.1.11

10.1.12

10.1.13

10.1.14

10.1.15

10.1.16

whose claims are preferred by any bankruptcy, insolvency, liquidation, moratorium
or similar laws of general application.

The audited consolidated financial statements of the Group as at and for the year
ended 31 December 2006 and the related notes thereto:

(i) were prepared in accordance with IFRS and the report issued in connection
therewith was made without qualification;

(ii) disclose all liabilities (contingent or otherwise) and all unrealised or
anticipated losses of the Group as at that date in accordance with IFRS;
and

(i) save as disclosed therein, present fairly in all material respects the assets
and liabilities as at that date and the results of operations of the Group
during the relevant financial year in accordance with IFRS.

No event or circumstance has occurred since 31 December 2006 (being the date of
the most recent audited financial statements of the Group as of the date hereof)
which has had a Material Adverse Effect.

The execution, delivery and enforceability of this Agreement is not subject to any
tax, duty, fee or other charge, including, without limitation, any registration or
transfer tax, stamp duty or similar levy, imposed by or within Russia or any political
subdivision or Taxing Authority thereof or therein (other than state duty paid on any
claim, petition or other application filed with a Russian court).

Neither the Borrower nor its property has any right of immunity from suit, execution,
attachment or other legal process in respect of any action or proceeding relating in
any way to this Agreement.

The Borrower and its Subsidiaries and, to the Borrower’s actual knowledge, the
Principal Owners are in compliance in all material respects with all applicable
provisions of law except where failure to be so in compliance would not have a
Material Adverse Effect.

The Borrower is in compliance with all applicable limits set by the Central Bank and
by the Borrower's Asset and Liability Management Committee (“ALCO”) with
respect to (i) loans to a single borrower or group of related borrowers; (ii) loans to a
single economic sector or industry or group of economic sectors or industries; (jii)
off-balance sheet exposures; and (iv) off-balance sheet transactions.

The Borrower, having made all reasonable inquiries, believes that the scope and
amount of collateral (including guarantees) obtained in respect of the Borrower’s
related party transactions are commercially and prudentially adequate for the
purposes of its banking business.

There are no labour strikes, disturbances, lockouts, slowdowns or stoppages of
employees, or other employment disputes, of or against the Borrower or any of its
Material Subsidiaries which exist, are pending or, to the Borrower’s knowledge,
threatened or imminent, except for those that would not have a Material Adverse
Effect.

Under current laws and regulations of Russia and Luxembourg and any respective
political subdivisions thereof, and based upon the representations of the Lender set
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forth in Clause 10.2 and compliance by the Lender with Clause 7.5, all payments of
principal and/or interest, Additional Amounts, Tax Indemnity Amounts or any other
amounts payable on or in respect of the Loan may be paid by the Borrower to the
Lender in euros and will not be subject to Taxes under laws and regulations of
Russia, or any political subdivision or Taxing Authority thereof or therein,
respectively, and will otherwise be free and clear of any other Tax, duty, withholding
or deduction in Luxembourg, Russia, or any political subdivision or Taxing Authority
thereof or therein (provided, however, that the Borrower makes no representation
as to any income or similar tax of Luxembourg (or any Qualifying Jurisdiction)
which may be assessed thereon) and without the necessity of obtaining any
governmental authorisation in Russia or any political subdivision or Taxing Authority
thereof or therein.

10.1.17 Except as disclosed in the 2007 Prospectus, any proceedings commenced in
Russia in relation to this Agreement, the choice of English law as the governing law
of this Agreement and any arbitration award obtained in England in relation thereto
will be recognised and enforced after compliance with the applicable procedural
rules and other legal requirements in Russia.

10.1.18 Except where failure to do so would not have a Material Adverse Effect, it has the
corporate power and legal right to own its property and to conduct its business as
currently conducted.

10.1.19 All licences, consents, examinations, clearances, filings, registrations and
authorisations which are necessary to enable the Borrower or any of its
Subsidiaries to own its assets and carry on its business are in full force and effect,
except where their failure to be in full force and effect would not have a Material
Adverse Effect.

10.1.20 Except as disclosed in the 2007 Prospectus, none of the Borrower nor any of its
Subsidiaries nor, to the Borrower’s actual knowledge, any of the Principal Owners
(insofar as they relate to such Principal Owner’s interest in the Borrower) is
materially overdue in the filing of any tax returns, reports and other information
required to be filed by it with any appropriate Taxing Authority, and each such tax
return, report or other information was, when filed, accurate and complete in all
material respects; and each of the Borrower and its Subsidiaries and, to the
Borrower’s actual knowledge, the Principal Owners (insofar as they relate to such
Principal Owner’s interest in the Borrower) has duly paid, or has made adequate
reserves for, all Taxes required to be paid by it and any other assessment, fine or
penalty levied against it (other than those it is contesting in good faith), and to the
best of the Borrower’s knowledge, no Tax deficiency is currently asserted against
the Borrower or any of its Subsidiaries or, to the Borrower’s actual knowledge,
(insofar as it relates to its interest in the Borrower) any of the Principal Owners
except, in each case, where any such failure to do so would not have a Material
Adverse Effect.

10.2 Lender’s Representations and Warranties

The Lender Feppesenmm and warrantswarranted to the Borrower_on the date of
Advance as follows:
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11

10.2.1 the Lender is duly incorporated under the laws of Luxembourg and has full power
and capacity to execute this Agreement and the other Finance Documents to which
it is a party and to undertake and perform the obligations expressed to be assumed
by it herein and therein and the Lender has taken all necessary action to approve
and authorise the same;

10.2.2 the execution of this Agreement and the other Finance Documents to which it is a
party and the undertaking and performance by the Lender of the obligations
expressed to be assumed by it herein and therein will not conflict with, or result in a
breach of or default under, the laws of Luxembourg or any agreement or instrument
to which it is a party or by which it is bound;

10.2.3 this Agreement and the other Finance Documents to which it is a party have been
or will be duly executed and delivered and constitute, or will constitute, legal, valid
and binding obligations of the Lender enforceable in accordance with their terms;

10.2.4 all authorisations, consents and approvals required by the Lender for or in
connection with the execution of this Agreement and the other Finance Documents
to which it is a party and the performance by the Lender of the obligations
expressed to be undertaken by it therein have been obtained and are in full force
and effect; and

10.2.5 the Lender is a société anonyme incorporated under Luxembourg law, registered in
the Register of Commerce and Companies of Luxembourg and having its
registered office and its principal establishment in Luxembourg. The Lender is
considered a resident of Luxembourg for taxation purposes. The Lender will be
liable to Luxembourg taxes on its Luxembourg sourced income as well as on its
foreign sourced income. The Lender may also benefit from tax treaties signed by
Luxembourg, including the double tax treaty concluded on 28 June 1993 between
Luxembourg and Russia. At the date hereof, the Lender does not have a
permanent establishment in Russia.

Covenants

Negative Pledge

So long as any amount remains outstanding hereunder, neither the Borrower nor any of its
Material Subsidiaries will create or permit to subsist any Lien (other than any Lien upon, or
with respect to, any present or future assets or revenues or any part thereof which is
created pursuant to any securitisation, asset-backed financing or like arrangement, and
whereby all payment obligations secured by such Lien, or having the benefit of such Lien,
are to be discharged solely from such assets or revenues, provided that such Liens shall
not be incurred if that would result in the principal amount of such encumbered Relevant
Indebtedness exceeding 10% of the total assets of the Borrower and its Subsidiaries on a
consolidated basis (determined by reference to the balance sheet date for the Borrower’s
most recent IFRS Fiscal Period)) upon or in respect of any of its undertakings, property,
income, assets or revenues, present or future, to secure any Relevant Indebtedness
unless, at the same time or prior thereto, the Borrower’s obligations hereunder are to the
satisfaction of the Trustee secured equally and rateably therewith or benefit from such
other security or other arrangements, as the case may be, to the satisfaction of the
Trustee.
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11.2

Mergers and Similar Transactions

The Borrower shall not, without the prior written consent of the Lender, and shall ensure
that renone of its Material SubsidiarySubsidiaries shall, enter into any reorganisation
(whether by way of a merger, accession, division, separation or transformation, as these
terms are construed by applicable Russian legislation) or any other type of corporate
reconstruction, excluding, in each case, for the avoidance of doubt, a change in the
shareholdings in the Borrower alone, if such reorganisation or corporate reconstruction
would result in (i) a Material Adverse Effect or (ii) a Rating Downgrade. For the avoidance
of doubt, for the purpose of this Clause 11.2, a “merger” shall not include a share-for-share
acquisition by the Borrower or agne of its Material SubsidiarySubsidiaries if the Borrower
or, as the case may be, such Material Subsidiary is not merged into the entity so acquired.

Disposals

Except as otherwise permitted herein, the Borrower shall not, and shall ensure that none of
its Subsidiaries shall, sell, lease, transfer or otherwise dispose of by one or more
transactions or series of transactions (whether related or not), the whole or any material
part of its revenues or its assets (except for sales or other disposals of assets in the
ordinary course of business and payments of cash) unless the terms of such transactions
are substantially no less favourable to the Borrower, or the relevant Subsidiary, as the case
may be, than those which would be obtained in a comparable arms-length transaction. This
Clause 11.3 does not apply to any transaction between the Borrower and any of its
Subsidiaries, or between any Subsidiaries of the Borrower. With respect to a sale or
disposal of capital assets involving aggregate payments or value in excess of 10 per cent.
of the gross assets of the Borrower and its Subsidiaries on a consolidated basis
determined by reference to the balance sheet date for the Borrower’s most recent IFRS
Fiscal Period, the Borrower shall deliver to the Lender a written opinion from an
Independent Appraiser to the effect that such sale is fair, from a financial point of view, to
the Borrower or the relevant Subsidiary, as the case may be, and such written opinion shall
be conclusive and binding on the parties.

Maintenance of Authorisations

The Borrower shall take all necessary action to obtain, and do or cause to be done all
things reasonably necessary to maintain in full force and effect all consents, licences,
approvals and authorisations, and make or cause to be made all registrations, recordings
and filings, which may at any time be required to be obtained or made in Russia for the
execution, delivery or performance of this Agreement or for the legality, validity,
enforceability or admissibility in evidence in Russia thereof.

Maintenance of Property

The Borrower shall, and shall ensure that its Material Subsidiaries will, cause all property
used in, and material to, the conduct of its or their business to be maintained and kept in
good condition, repair and working order and to be supplied with all necessary equipment
and shall cause to be made all necessary repairs, renewals, replacements, betterments
and improvements thereof, all as, in the reasonable judgement of the Borrower or any
Material Subsidiary, may be reasonably necessary so that the business carried on in
connection therewith may be properly conducted at all times.
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11.6

11.7

No Limitation on Dividend or Other Payments Affecting Subsidiaries

The Borrower shall not create or otherwise cause or permit to exist or become effective
any consensual encumbrance or consensual restriction on the ability of any of its
Subsidiaries to (a) pay dividends or make any other distributions on its share capital; or (b)
make any loans or advances or pay any Indebtedness owed to the Borrower, other than in
each case encumbrances or restrictions existing under this Agreement and any other
agreement in effect prior to the Closing Date and advised in writing to the Lender.

Financial Information

11.7.1 The Borrower hereby undertakes that so long as the Loan or any other sum owing
hereunder remains outstanding it shall deliver to the Trustee:

(i) within seven months after the end of each of the Group’s financial years,
copies of the Group's audited consolidated financial statements for such
financial year, prepared in accordance with IFRS consistently applied with
the corresponding financial statements for the preceding period; and

(i) within four months after the end of the first half of each of the Group’s
financial years, copies of the Group’'s consolidated unaudited financial
statements for such period prepared in accordance with IFRS consistently
applied with the corresponding financial statements for the preceding
period.

11.7.2 173-The Borrower hereby undertakes that it shall deliver to the Lender and the
Trustee, without undue delay, such additional information regarding the financial
position or the business of the Borrower and its Subsidiaries, taken as a whole, as
the Lender or the Trustee may reasonably request including providing certificates
to the Trustee as contemplated in the Finance Documents.

11.74-The Borrower undertakes to furnish to the Lender and the Trustee such
information as the Irish Stock Exchange (or any other or further stock exchanges or
any relevant authority or authorities on which the Notes may, from time to time, be
listed or admitted to trading) may require in connection with the listing or admission
to trading of such Notes on such stock exchange or relevant authority.

;

Ranking of Claims

The Borrower shall ensure that at all times the claims of the Lender against it under this
Agreement rank at least pari passu with the claims of all the Borrower’s other unsecured
creditors save those whose claims are preferred by any bankruptcy, insolvency, liquidation
or similar laws of general application.
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11.9 Restricted Payments

11.91

11.9.2

Subject to sub-Clause 44-9¢b}11.9.2, the Borrower shall not, and shall not permit
any of its Subsidiaries to, directly or indirectly:

(i) declare or pay dividends, in cash or otherwise, or make any other
distributions (whether by way of redemption, acquisition or otherwise) in
respect of its share capital, other than dividends or distributions payable to
the Borrower or any of its Subsidiaries;

(i) voluntarily purchase, redeem or otherwise retire for value any Capital Stock
of the Borrower or, prior to scheduled maturity or scheduled repayment,
subordinated debt of the Borrower or any Subsidiary of the Borrower
(except for the repayment of inter-company debt owed by any member of
the Group to any other member of the Group from time to time)

any such action being referred to herein as a “Restricted Payment.”

The Borrower and any of its Subsidiaries may make a Restricted Payment if at the
time of such payment no Event of Default has occurred and is continuing or would
result therefrom and the aggregate amount of all Restricted Payments made during
the fiscal year of such payment does not exceed 50 per cent. of the Group’s
consolidated net profit (calculated in accordance with IFRS) for the immediately
preceding fiscal year.

11.10 Transactions with Affiliates

11.10.1

11.10.2

11.10.3

The Borrower shall not and shall ensure that none of its Subsidiaries shall, directly
or indirectly, conduct any business, enter into or permit to exist any transaction or
series of related transactions (including, without limitation, the purchase, sale,
transfer, assignment, lease, conveyance or exchange of any property or the
rendering of any service) with, or for the benefit of, any Affiliate (an “Affiliate
Transaction”) including, without limitation, intercompany loans unless the terms of
such Affiliate Transaction are no less favourable to the Borrower or such
Subsidiary, as the case may be, than those that could be obtained in a comparable
arm’s length transaction with a Person that is not an Affiliate of the Borrower or
such Subsidiary.

With respect to an Affiliate Transaction (except for transactions in the ordinary
course of the Borrower's banking business) involving aggregate payments or value
in excess of U.S.$20,000,000 (or its equivalent in other currencies), the Borrower
shall deliver to the Lender and the Trustee a written opinion from an Independent
Appraiser to the effect that such Affiliate Transaction is fair, from a financial point of
view, to the Borrower or the relevant Subsidiary, as the case may be.

This Clause 11.10 does not apply to (i) compensation or employee benefit
arrangements with any officer or director of the Borrower or a Subsidiary, as the
case may be, arising as a result of their employment contract, (i) any Affiliate
Transaction between the Borrower and any of its Subsidiaries or between any
Subsidiaries of the Borrower, (iii) transactions existing on the date hereof and of
the type described in the 2007 Prospectus made pursuant to written agreements
and arrangements and (iv) any Guarantee or indemnity by a shareholder of the
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11.11

11.12

11.13

11.14

12

12.1

Borrower or an Affiliate thereof of any Indebtedness of the Borrower or any
Subsidiary.

Financial Covenants

The Borrower shall (except as otherwise specifically provided or agreed by the Lender) at
all times maintain:

11.11.1 full compliance with mandatory ratios (normatives) and other requirements of the
Central Bank;

11.11.2 a Consolidated Total Capital Ratio of not less than 20%; and

11.11.3 a ratio of (A) loans and advances to customers made to related parties (less
allowance for impairment losses) to (B) total equity (not including subordinated
capital) (each of (A) and (B) calculated in accordance with IFRS) of not more than
50%.

Compliance Certificate

11.12.1 The Borrower shall deliver to the Lender and the Trustee on each Interest Payment
Date, written notice in the form of a Compliance Certificate stating that to the best
of the relevant officers’ knowledge (i) the Borrower has kept, observed, performed
and fulfilled its material obligations under, and has complied with each and every
covenant contained in Clause 11 of, this Agreement and (ii) no Default or Event of
Default has occurred (or, if a Default or Event of Default shall have occurred,
describing all such Defaults or Events of Default of which the Borrower may have
knowledge).

11.12.2 With each set of audited financial statements delivered pursuant to Clause
41-/411.8, the Borrower shall deliver to the Trustee a certificate of its auditors
stating that the Borrower is in compliance with Clause 44441112,

Notification of Events of Default and Defaults

The Borrower shall promptly on becoming aware thereof inform the Lender and the Trustee
of the occurrence of a Default or any Event of Default and, upon receipt of a written
request to that effect from the Lender or the Trustee, confirm to the Lender and the Trustee
that, save as previously notified to the Lender and the Trustee or as notified in such
confirmation, no Default or Event of Default has occurred.

Rating
The Borrower shall take such steps as are necessary in order to obtain and maintain a
rating for the Notes and the Borrower from a Rating Agency.

Events of Default

Events of Default

If one or more of the following events of default (each, an “Event of Default”) shall occur,
the Lender shall be entitled to the remedies set forth in Clause 12.3.
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1211

12.1.2

1213

1214

121.5

12.1.6

The Borrower fails to pay any amount of principal or interest payable hereunder
within five business days of the due date for payment thereof in the currency and in
the manner specified herein.

The Borrower or Guarantors, as the case may be, fails to perform or observe any

covenant or agreement contained herein,_or in th uarantee Agreement

than with regard to Clause 3.4) as the case may be, to be performed or observed

by it and such failure is not remedied within 30 days of notice in writing by the

Lender to the Borrower_or the Guarantors, as the case may be, requesting the

same to be remedied.

Any representation or warranty of the Borrower or any statement deemed to be
made by the Borrower in this Agreement or in any other certificate or notice
delivered by the Borrower in connection with this Agreement proves to have been
inaccurate, incomplete or misleading in any material respect at the time it was
made or repeated or deemed to have been made or repeated if not remedied (if
capable of remedy) within 30 days of notice in writing by the Lender to the
Borrower requesting the same to be remedied.

Any Indebtedness of the Borrower,_the Guarantors or any of itstheir Material
Subsidiaries shall become due and payable prior to the stated maturity thereof
other than at the option of the debtor following a default of the Borrower,_the
Guarantors, or any of itstheir Material Subsidiaries, or the Borrower or the
Guarantors or any of itstheir Material Subsidiaries shall fail to make any payment of
principal in respect of any Indebtedness of the Borrower, the Guarantors, or any of
#tstheir Material Subsidiaries on the date on which such payment is due and
payable or at the expiration of any grace period originally applicable thereto,
provided, however, that the aggregate amount of the relevant Indebtedness in
respect of which one or more of the events mentioned in this sub-Clause 12.1.4
shall have occurred equals or exceeds U.S.$10,000,000 (or its equivalent in any
other currency or currencies).

Any governmental authorisation necessary for the performance of any obligation of
the Borrower under this Agreement or any of the Guarantors under the Guarantee
Agreement fails to be in full force and effect and such failure materially adversely
affects any rights or claims of the Noteholders.

The occurrence of any of the following events: (i) the Borrower or any of its Material
Subsidiaries fails or is unable to pay (or publicly announces that it will fail or will be
unable to pay) its debts generally as they become due; (ii) revocation, suspension
or other loss of the banking licence of the Borrower or, if applicable, of any of its
Material Subsidiaries; (iii) any of the Borrower or any of its Material Subsidiaries
seeking or consenting to the introduction of proceedings for its liquidation or the
appointment of a liquidation commission (likvidatsionnaya komissiya) or similar
officer of any of the Borrower or any of its Material Subsidiaries, as the case may
be, or any analogous procedure or event in any other relevant jurisdiction; (iv) the
institution of the supervision (nablyudeniye), external management (vneshneye
upravleniye) or bankruptcy management (konkursnoye proizvodstvo) of any
Material Subsidiary of the Borrower that is not a credit organisation, as such terms
with Russian transliteration are defined in the Federal Law of Russia No. 127-FZ
“On Insolvency (Bankruptcy)” of 26 October 2002 (as amended or replaced from
time to time), or any analogous procedure or event in any other relevant
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jurisdiction; (v) the institution of financial rehabilitation (finansovoye ozdorovlenie),
pursuant to the request of the Central Bank, temporary administration (vremennaya
administratsiya), bankruptcy management (konkursnoye proizvodstvo) or
reorganisation (reorganizatsiya) with respect to the Borrower or any of its Material
Subsidiaries that are credit organisations as such terms with Russian transliteration
are defined in the Federal Law of Russia No. 40-FZ “On Insolvency (Bankruptcy) of
Credit Organisations” dated 25 February 1999 (as amended or replaced from time
to time), or any analogous procedure or event in any other relevant jurisdiction; (vi)
any judicial liquidation, dissolution, administration or winding-up of the Borrower or
any of its Material Subsidiaries; or (vii) the shareholders of the Borrower or any
Material Subsidiary shall have approved any plan of liquidation, dissolution,
administration or winding-up of the Borrower or such Material Subsidiary.

any or all of its reven nd assets; or a court of competent jurisdiction enters an
rder for relief i i in kr ran i
r pr ding or for th intment of todian in r f the Guarantors or

any of their Material Subsidiaries (other than those incorporated in the Russian

h_ord

licl n hat it will fail ill
unable to pay) it t nerall th come due; (ii) any of the Guarantors or
ny of their respective Material idiari hat_are_incorporated in the Russian
intr ion i

the 3 v, or the appointment of a liquidati
commission (likvidatsionnaya komissiya) or similar officer of the Guarantors or any
f_their r i i re_incorporated in t Russi

incorporated in the Russian Federation).

1219 124.7The Borrower,_any of the Guarantors or any Material Subsidiary commences
negotiations with its creditors generally with a view to the general readjustment or
rescheduling of its Indebtedness or makes a general assignment for the benefit of
or a composition with its creditors generally.

12.1.10 123.8-Any government, Agency or court takes any action that has a Material
Adverse Effect.
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12.2

12.3

12111 124:9-A secured party takes possession, attachment or sequestration or a receiver,
manager or other similar officer is appointed, of the whole or any part of the
undertaking, assets and revenues of the Borrower,_any of the Guarantors or any of
its Material Subsidiaries having a Fair Market Value in excess of U.S.$10,000,000
(or its equivalent in any other currency or currencies).

12.1.12 124.10-There is a seizure, compulsory acquisition, expropriation, nationalisation or
renationalisation, in each case without appropriate compensation, by or under state
authority of all or part (the book value of which is 20 per cent. or more of the book
value of the whole) of the assets of the Group.

12.1.13 124-H-The aggregate amount of unsatisfied judgments, decrees or orders of courts
or other appropriate and competent law enforcement bodies for the payment of
money (including, without limitation, payments in respect of Taxes) against the
Borrower,_any_of the Guarantors or any Subsidiary_of the Borrower or any
Guarantor in the aggregate exceeds U.S.$10,000,000, or the equivalent thereof in
any other currency or currencies and there is a period of 60 days following the
entry thereof during which such judgment, decree or order is not discharged,
waived or the execution thereof stayed and such defauit continues for ten days
after the notice specified in Clause 12.2.

12.1.14 12--12-At any time it is or becomes unlawful for the Borrower or any of the
Guarantors to perform or comply in any material respect with any or all of its

obligations under this_Agreement or, as the case may be, the Guarantee

Agreement or any of such obligations are not, or cease to be, legal, valid, binding

and enforceable, subject to the 30 day remedy period as provided_for in sub-
Clause 12.1.2.

12.1.15 12+33-The Group ceases to carry on the principal business which it carried on the
date of this Agreement, being the conduct of banking business as described in the

ProspestusProspectuses.

12.1.16 12414-Any event occurs which under the laws of any relevant jurisdiction has an

analogous effect to any of the events referred to in any of the foregoing sub-
Clauses 12.1.6, 12.1.7, 12.1.8, 12.1.9 and 12.1.10.

Notice of Default

The Borrower shall deliver to the Lender and the Trustee, immediately upon becoming
aware of the same, written notice in the form of an Officers’ Certificate of any event which
is a Default or an Event of Default, its status and what action the Borrower,_the relevant
Guarantor or the relevant Subsidiary, as the case may be, is taking or proposes to take
with respect thereto.

Default Remedies

If any Event of Default shall occur and be continuing, the Lender may, by notice to the
Borrower, declare all amounts payable hereunder by the Borrower to be immediately due
and payable, whereupon all such amounts shall become immediately due and payable, all
without diligence, presentment, demand of payment, protest or notice of any kind, which
are expressly waived by the Borrower; provided, however, that if any event of any kind
referred to in sub-Clause 12.1.6 occurs with respect to the Borrower_or if any event of any
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12.4

13

13.1

13.2

13.3

kind referred to in sub-Clause 12.1.7 occurs with respect to the Guarantors, all amounts

payable hereunder by the Borrower that would otherwise be due after the occurrence of
such event shall become immediately due and payable, all without diligence, presentment,
demand of payment, protest or notice of any kind, which are expressly waived by the
Borrower.

Rights Not Exclusive

The rights provided for herein are cumulative and are not exclusive of any other rights,
powers, privileges or remedies provided by law.

Indemnity

Indemnification

The Borrower undertakes to the Lender that if the Lender or any director, officer or
employee of the Lender (each an “indemnified party”) incurs any loss, liability, cost, claim,
charge, expense (including, without limitation, Taxes, legal fees and expenses and any
applicable stamp duties, capital duties and other similar duties payable, including any
interest and penalties thereon or in connection therewith), demand, action and damages (a
“Loss”) as a result of or in connection with the Loan, this Agreement (or enforcement
thereof), and/or the issue, constitution, sale, listing and/or enforcement of the Notes and/or
such Notes being outstanding, the Borrower shall pay to the Lender on demand an amount
equal to such Loss and all properly incurred out-of-pocket costs, charges and expenses
which may be incurred as a result of or arising out of or in relation to any failure to pay by
the Borrower or delay by the Borrower in paying the same, unless such Loss was either
caused by such indemnified party’'s negligence or wilful misconduct or arises out of a
breach of the representations and warranties of the Lender contained in this Agreement.

Independent Obligation

Clause 13.1 constitutes a separate and independent obligation of the Borrower from its
other obligations under or in connection with this Agreement and the other Finance
Documents to which it is a party or any other obligations of the Borrower in connection with
the issue of the Notes by the Lender and shall not affect, or be construed to affect, any
other provision of this Agreement or any such other obligations.

Currency Indemnity

Each reference in this Agreement to euros is of the essence. To the fullest extent permitted
by applicable law, the obligation of the Borrower in respect of any amount due in euros
under this Agreement shall, notwithstanding any payment in any other currency (whether
pursuant to a judgment or otherwise), be discharged only to the extent of the amount in
euros that the party entitled to receive such payment may, in accordance with normal
banking procedures, purchase with the sum paid in such other currency (after any costs of
exchange) on the business day immediately following the day on which such party
receives such payment. If the amount in euros that may be so purchased for any reason
falls short of the amount originally due, the Borrower hereby agrees to indemnify and hold
harmless the Lender against any deficiency in euros. Any obligation of the Borrower not
discharged by payment in euros shall, to the fullest extent permitted by applicable law, be
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14

15

15.1

15.2

15.3

due as a separate and independent obligation and, until discharged as provided herein,
shall continue in full force and effect. If the amount of euros that may be so purchased
exceeds the amount originally due, the Lender shall promptly pay the amount of the
excess to the Borrower.

Survival

The obligations of the Borrower and the Lender pursuant to Clause 7, Clause 13.1 and
Clause 13.3 shall survive the execution and delivery of this Agreement, the drawdown of
the Facility and the repayment of the Loan.

General

Evidence of Debt

The entries made in the Account referred to in Clause 6.1 shall constitute prima facie
evidence of the existence and amounts of the Borrower’s obligations recorded therein.

Stamp Duties

152.1 The Borrower shall pay all stamp, registration and documentary taxes or similar
charges (if any) imposed on the Borrower by any Person in Russia or Luxembourg
which may be payable or determined to be payable in connection with the
execution, delivery, performance, enforcement, or admissibility into evidence of this
Agreement and the other Finance Documents and shall indemnify the Lender
against any and all costs and expenses which may be incurred or suffered by the
Lender with respect to, or resulting from, delay or failure by the Borrower to pay
such taxes or similar charges upon presentation by the Lender to the Borrower of
documentary evidence of such costs and expenses.

15.22 The Borrower agrees that if the Lender incurs a liability to pay any stamp,
registration and documentary taxes or similar charges (if any) imposed by any
Person in Russia or Luxembourg which may be payable or determined to be
payable in connection with the execution, delivery, performance, enforcement, or
admissibility into evidence of this Agreement and the other Finance Documents,
the Borrower shall reimburse the Lender on demand, upon the Lender providing
the Borrower with an itemised invoice (supported by copies of the relevant
documents evidencing payment by the Lender), an amount equal to such stamp or
other documentary taxes or duties and shall indemnify the Lender against any and
all costs and expenses which may be incurred or suffered by the Lender with
respect to, or resulting from, delay or failure by the Borrower to procure the
payment of such taxes or similar charges.

Waivers

No failure to exercise and no delay in exercising, on the part of the Lender or the Borrower,
any right, power or privilege hereunder and no course of dealing between the Borrower
and the Lender shall operate as a waiver thereof, nor shall any single or partial exercise of
any right, power or privilege preclude any other or further exercise thereof, or the exercise
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15.4

16

16.1

16.2

16.3

of any other right, power or privilege. The rights and remedies herein provided are
cumulative and not exclusive of any rights, or remedies provided by applicable law.

Prescription

Subject to the Lender having previously received from the Borrower the relevant principal
amount or interest amount, the Lender shall repay to the Borrower the principal amount or
the interest amount in respect of any Notes upon the relevant certificates pertaining thereto
becoming void pursuant to Condition 9 (as confirmed to the Lender by the Trustee).

Fees, Costs and Expenses

Costs relating to Preservation of Rights

The Borrower shall, from time to time on demand of the Lender, reimburse the Lender for
all properly documented reasonable out-of-pocket costs and expenses (including legal
fees) together with any VAT incurred in or in connection with the preservation or the
enforcement of any of the rights of the Lender under this Agreement.

Lender’s Costs

The Borrower shall, from time to time on demand of the Lender (and without prejudice to
the provisions of Clause 16.1) compensate the Lender for all properly documented
reasonable out-of-pocket costs and expenses (including legal fees, telephone, fax, copying
and travel costs) it may incur, in connection with the Lender taking such action as it may
consider appropriate in connection with:

16.2.1 the granting or proposed granting of any waiver or consent requested under this
Agreement by the Borrower;

16.2.2 the occurrence of any event which is a Default or an Event of Default; or

16.2.3 any amendment or proposed amendment to this Agreement requested by the
Borrower.

Invoices and Acts of Delivery and Acceptance

16.3.1 In connection with all payments to be made under this Clause 16, before such
payment is made by the Borrower, the Lender (or the Trustee, as the case may be)
shall submit an invoice to the Borrower providing, in reasonable details, the nature
and calculation of the relevant payment or expense with respect to the amounts
paid. Each invoice shall specify the net amount paid or due to be paid by the
Borrower, including any applicable Luxembourg taxes.

16.3.2 If required by the Borrower for purposes of enabling the Borrower to comply with
the requirements of applicable Russian legislation in relation to amounts paid or
due to be paid by the Borrower under this Clause 16 or if required by the Borrower
for any internal or external accounting purposes, the Borrower shall prepare, sign
and deliver to the Lender (or the Trustee, as the case may be), and the Lender (or
the Trustee, as the case may be) shall counter-sign, a delivery and acceptance act
with respect to such amounts. Each delivery and acceptance act shall separately
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18

18.1

specify: (i) the net amount paid or due to be paid by the Borrower, (i) any
applicable Russian taxes and (jii) the resulting total tax-inclusive amount.

Notices

All notices, requests, demands or other communications to or upon the respective parties
hereto shall be given in writing (in English) by facsimile, by hand or by courier addressed
as follows:

17.4.1 if to the Borrower:

The International Industrial Bank, Joint Stock Company
23 Bolshaya Dmitrovka St., Building 1

Moscow 125009
Russian Federation
Fax: +7 495 626 8366, +7 495 626 4446 (ext. 2064)

Attention:-Mr-Andrey-A-Shitke; Mr. Alexey S. Zlobin

17.1.2 if to the Lender:

1IB Luxembourg S.A.
M ment Luxembour
1, allée Scheffer
3" Floor
L-2520 Luxembourg
Fax: +352 24 14 33 300
Attention: The Directors

17.1.3 if to the Trustee:

BNY Corporate Trustee Services Limited
One Canada Square
London E14 5AL

-England
-United Kingdom

Fax: +44 20 7964 63992536
Attention: Corporate Trust Administration

or to such other address or fax number as any party may hereafter specify in writing to the
other. Every notice or other communication sent in accordance with this Clause 17 shall be
effective upon receipt by the addressee on a business day in the city of the recipient,
provided however, that any such notice or other communication which would otherwise
take effect after 4.00 p.m. on any particular day shall not take effect until 10.00 a.m. on the
immediately succeeding business day in the place of the addressee.

Assignment

Binding Agreement

This Agreement shall inure to the benefit of and be binding upon the parties hereto, their
respective successors and any permitted assignee or transferee of some or all of such
party’s rights or obligations under this Agreement. Any reference in this Agreement to any
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18.2

18.3

party shall be construed accordingly and, in particular, references to the exercise of rights
and discretions by the Lender, following the assignment pursuant to the grant of the
Security referred to in Clause 18.3 below, shall be references to the exercise of such rights
or discretions by the Trustee (as Trustee). Notwithstanding the foregoing, the Trustee shall
not be entitled to participate in any discussions between the Lender and the Borrower or
any agreements of the Lender or the Borrower pursuant to Clause 7.3 or Clause 9 unless
specifically required by the terms of this Agreement.

No Assignment by Borrower

TheWithout prejudice to the provisions of Clause 18.4, the Borrower shall not be entitled to

assign or transfer all or any part of its rights or obligations hereunder to any other party.

No Assignment by Lender

TheWithout prejudice to the provisions of Clause 18.4, the Lender may not assign or
transfer, in whole or in part, any of its rights and benefits or obligations under this

Agreement except to the Trustee by granting the Security.

19

19.1

19.2

19.3

O D CX aing

the date of h ment in accordance with Cla 3.4 of the rantee Agreement, the

Lender and the Borrower shall promptly thereafter enter into a Deed of Novation with one
r r i hi

L i ran its rights an ligati n.

Law and Jurisdiction

Choice of Law

This Agreement and any non-contractual obligations arising out of or in connection with it
shall be governed by; and construed in accordance with;-thedaws-efEngland English law.

Jurisdiction

Each of the Borrower and the Lender hereby irrevocably agrees for their mutual benefit
that any suit, action or proceedings in connection with this Agreement (“Proceedings”),
and any disputes or claims that may arise out of or in connection with this Agreement
(“Disputes”), may be brought before the courts of England, which shall have jurisdiction to
hear, determine and settle any Proceedings and Disputes and, for such purposes, each of
the Borrower and the Lender irrevocably submits to the jurisdiction of such courts.

Appropriate Forum

Each of the parties to this Agreement irrevocably waives any objection which it may now or
hereafter have to the courts referred to in Clause 19.2, this Clause 19.3 and Clause 19.4
being nominated as the forum to hear and determine any Proceedings and to settle any
Disputes, and agrees not to claim that any such court is not a convenient or appropriate
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19.4

19.5

19.6

19.7

forum and further irrevocably agrees that a final and conclusive judgment in any
Proceedings brought in the English courts with competent jurisdiction shall be conclusive
and binding and, to the extent permitted by law, may be enforced in the courts of any other
jurisdiction.

Non-exclusivity

The submission to the jurisdiction of the courts of England shall not (and shall not be
construed so as to) limit the right of any party to this Agreement at its option to take
Proceedings against another party in any other court of competent jurisdiction to the extent
permitted by any applicable law, nor shall the taking of Proceedings in connection with this
Agreement in any one or more jurisdictions preclude the taking of Proceedings (whether
concurrently or not) in any other jurisdiction or in any other court of competent jurisdiction,
to the extent permitted by any applicable law.

Service of Process (Borrower)

The Borrower agrees that the process by which any Proceedings in England are begun
may be served on it by being delivered to Law Debenture Corporate Services at Fifth Floor,
100 Wood Street, London EC2 U7E, England, or, if different, its registered office for the
time being or at any address of the Borrower in England at which process may be served
on it in accordance with Part XXIIl of the Companies Act 1985 (as modified or re-enacted
from time to time). If such Person is not or ceases to be effectively appointed to accept
service of process on the Borrower’s behalf, the Borrower shall, on the written demand of
the Lender, appoint a further Person in England to accept service of process on its behalf
and, failing such appointment within 15 days, the Lender shall be entitled to appoint such a
Person by written notice to the Borrower. Nothing in this Clause 19.5 shall affect the right
of the Lender to serve process in any other manner permitted by law.

Service of Process (Lender)

The Lender agrees that the process by which any Proceedings in England are begun may
be served on it by being delivered to the attention of TMF Management (UK) Ltd., Pellipar
House, 1st Floor, 9, Cloak Lane, London EC4R 2RU, England, or, if different, its registered
office for the time being or at any address of the Lender in England at which process may
be served on it in accordance with Part XXlII of the Companies Act 1985 (as modified or
re-enacted from time to time). If such Person is not or ceases to be effectively appointed to
accept service of process on the Lender’s behalf, the Lender shall, on the written demand
of the Borrower appoint a further Person in England to accept service of process on its
behalf and, failing such appointment within 15 days, the Borrower shall be entitled to
appoint such a Person by written notice to the Lender. Nothing in this Clause 19.6 shall
affect the right of the Borrower to serve process in any other manner permitted by law.

Waiver of Immunity

To the extent that the Borrower may in any jurisdiction claim for itself or its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process and to the extent that such immunity
(whether or not claimed) may be attributed in any such jurisdiction to the Borrower or its
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20

20.1

assets or revenues, the Borrower agrees not to claim and irrevocably waives such
immunity to the full extent permitted by the laws of such jurisdiction.

Consent to Enforcement, etc.

The Borrower consents generally in respect of any Proceedings to the giving of any relief
or the issue of any process in connection with such Proceedings including (without
limitation) the making, enforcement or execution against any property whatsoever
(irrespective of its use or intended use) of any order or judgment which is made or given in
such Proceedings.

Arbitration

Procedure

WMMM&L&M_;_LM by arbitration in
London, England, conducted in the English Janguage by three arbitrators, in

accordance with the rules efset down by the LCIA (formerly the London Court of
International Arbitration) (the—"LCIA_Rules”)—Fhe, which rules_and. associated
deﬂnmgne are deemed to be lncorporated by reference te—th;s—Glause—Ihe

this Cla ve that Article 5.6 of the LCIA Rul hall b
foll s unl i r i third arbitrator, who shall serve-as

Chairmanact as chairman of the tribunal, shall be ehesenpominated by the two
arbltrators appem%edngmmateg by or on behalf of the parties. If a@spu&e—shau
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Clause 20.1.2 below, the parties agree to exclude the jurisdiction of the English
rt i f itrati :

21

22

23

24

VOi t, Cl 2 s for th it of the L hal

not_limit_the right of the Lender to bring proceedings in any other court of competent
iurisdicti

Severability

In case any provision in or obligation under this Agreement shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall
not in any way be affected or impaired thereby.

Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Agreement.

Amendments

Except as otherwise provided by its terms, this Agreement may not be varied except by an
agreement in writing signed by the parties hereto.

Counterparts

This Agreement may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which when so executed shall constitute one and the same binding
agreement between the parties.
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25 Schedule

The Schedule to this Agreement constitutes an integral part hereof.
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Signatures of the Parties

In witness whereof this Amended and Restated | oan Agreement has been executed by the
Borrower and the Lender and entered into,_and shall take effect as of, the day and year first above
written.

THE INTERNATIONAL INDUSTRIAL BANK, JOINT STOCK COMPANY
as the Borrower

By
Name:
Title:

By
Name:
Title:

lIB Luxembourg S.A.
as the Lender

By

Name:
Title:
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Schedule
Form of compliance Certificate

To: 1IB Luxembourg S.A.
BNY Corporate Trustee Services Limited

From: Borrower

Dated:

Dear Sirs

The International Industrial Bank, Joint Stock Company
€200,000,000 Loan-Agreement

loan agreement
between the Lender and the Borrower dated 4 July 2007 {the—as amended and restated by an

_Amended_and_ﬁestated_Loan Agreement")

1 We refer to the Amended and Restated Loan Agreement. This is a Compliance Certificate
for the purposes of Clause 4+-1211.13 of the Amended and Restated Loan Agreement.
2 We confirm that:

)] the Borrower has kept, observed, performed and fulfilled its material obligations
under, and complied with each and every covenant contained in Clause 11 of, the
Amended and Restated | oan Agreement; and

(ii) no Default or Event of Default (each as defined in the Amended and Restated Loan

Agreement) has occurred .

L] =T S UG 0 P PR
[principal executive officer/ [officer]
principal accounting officer/ of the Borrower

principal financial officer]
of the Borrower

*If this statement cannot be made, the certificate should identify any such Default or Event of
Default and the steps, if any, being taken to remedy it.
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EXHIBIT D
FORM OF GUARANTEE AGREEMENT

Dated [¢] 2010

THE GUARANTORS (AS DEFINED HEREIN)
and

IIB LUXEMBOURG S.A.

GUARANTEE AGREEMENT

Linklaters
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GUARANTEE AGREEMENT, dated [¢] 2010 BETWEEN

(1) Nekta Holding Ltd, a legal entity incorporated under the laws of the British Virgin Islands,
whose principal office is at [e];

(2) Enniston Consultants Corp, a legal entity incorporated under the laws of the British Virgin
Islands, whose principal office is at [e];

(3) Roseport Capital Ltd, a legal entity incorporated under the laws of the British Virgin Islands,
whose principal office is at [e];

(4) Brunshaw Finance Ltd, a legal entity incorporated under the laws of the British Virgin
Islands, whose principal office is at [e];

(5) Bennington Global Ltd, a legal entity incorporated under the laws of the British Virgin
Islands, whose principal office is at [e];

(6) Gratton Investments Ltd, a legal entity incorporated under the laws of the British Virgin
Islands, whose principal office is at [e];

(7) Crolite Estates S.A., a legal entity incorporated under the laws of the British Virgin Islands,
whose principal office is at [e];

(8) Leron Services Corp, a legal entity incorporated under the laws of the British Virgin Islands,
whose principal office is at [e];

(9) Fold Investment Holdings Group a legal entity incorporated under the laws of the British
Virgin islands, whose principal office is at [¢]; and

(10)  1IB LUXEMBOURG S.A., a société anonyme established under the laws of Luxembourg
and registered at the Luxembourg Register of Commerce and Companies under the
number B-108.640, whose registered office is at 1, allée Scheffer, L-2520 Luxembourg (the
“Issuer” or the “Lender”).

WHEREAS, the Issuer made available a loan facility in the principal amount of €200,000,000 to
The International Industrial Bank, Joint Stock Company (the “Borrower”), a legal entity under
ultimate common control with the Guarantors, pursuant to a loan agreement between the Issuer
and the Borrower dated 4 July 2007 (the “Original Loan Agreement”);

WHEREAS, the Borrower has requested that the Issuer agree to amend and restate the Original
Loan Agreement in order to, among other things, extend the term of such loan facility to provide for
a repayment date of 6 July 2011 (the “Amended Repayment Date”) and provide for additional
early repayment options as described therein;

WHEREAS, in consideration of the agreement of the Issuer to amend and restate the Original
Loan Agreement and to enter into the Amended and Restated Loan Agreement (as defined
below), the Guarantors have resolved to unconditionally and irrevocably guarantee, jointly and
severally, to the Issuer, the performance of all payment and other obligations of the Borrower
under the Loan (as defined below).

NOW IT IS HEREBY AGREED as follows:
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1.1

Definitions and Interpretation

Definitions

In this Agreement (including the recitals), unless otherwise defined herein the following
terms shall have the meanings indicated.

“Agreement” means this Guarantee Agreement as originally executed or as it may be
amended from time to time.

“Amended and Restated Agency Agreement” means an agency agreement dated 5 July
2007 as amended and restated by an amended and restated agency agreement dated [e]
2010 between the Issuer, the Trustee and the agents named therein, as may be further
amended or supplemented from time to time.

“Amended and Restated Loan Agreement” means a loan agreement dated 5 July 2007
between the Lender and the Borrower as amended and restated on [e] 2010 as may be
further amended and supplemented from time to time.

“Amended and Restated Trust Deed” means a trust deed dated 5 July 2007 between the
Issuer and the Trustee as amended and restated by an amended and restated trust deed
dated [e] 2010 between the Issuer and the Trustee and as may be further amended or
supplemented from time to time.

“Baltiysky Zavod” means JSC Baltiysky Zavod.

“Business Day” means a day on which commercial banks and foreign exchange markets
settle payments and are open for general business (including dealing in foreign exchange
and foreign currency deposits) in the city specified, and if no city is specified, in each of
Moscow, London and Luxembourg, and, if a payment is to be made in euros hereunder, a
day on which the TARGET System is operating.

“Capital Stock” means, with respect to any Person, any and all shares, interests,
participations, rights to purchase, warrants, options, or other equivalents (however
designated) of capital stock of a corporation and any and all equivalent ownership interests
in a Person other than a corporation, in each case whether now outstanding or hereafter
issued.

“Encumbrance” means (a) a mortgage, charge, pledge, lien or other encumbrance over or
in respect of any of the Shares, (b) any sale, transfer or other disposal of any of the Shares
on recourse terms or (c) any other type of preferential arrangement (including any title,
conditional sale or retention arrangement) over or in respect of any of the Shares or having
a similar effect.

“euro”’, “euros” and “€” means the lawful currency of the member states of the European
Union that adopt the single currency in accordance with the Treaty establishing the
European Community (signed in Rome on March 25 1957), as amended by the Treaty on
European Union (signed in Maastricht on February 7 1992), the Treaty of Amsterdam
(signed in Amsterdam on October 2 1997) and the Treaty of Nice (signed in Nice on
February 26 2001).

“Guarantors” means Nekta Holding Ltd, Enniston Consultants Corp, Roseport Capital Ltd,
Brunshaw Finance Ltd, Bennington Global Ltd, Gratton Investments Ltd, Crolite Estates
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S.A., Leron Services Corp, and Fold Investment Holdings Group and individually each a
“Guarantor”.

“JFRS” means International Financial Reporting Standards, including International
Accounting Standards and Interpretations as issued by the International Accounting
Standards Board.

“incur” means issue, assume, incur or otherwise become liable for.

“Loan” means, at any time, an amount equal to the aggregate principal amount of the
Facility (as defined in the Amended and Restated Loan Agreement) advanced by the
Issuer pursuant to the Amended and Restated Loan Agreement and outstanding at such
time.

“Loan Guarantee” shall have the meaning given to it in Clause 2.1.1.

“Notes” means the €200,000,000 9.00 per cent. loan participation notes due 2011 issued
by the Issuer for the purpose of financing the Loan and constituted by the Amended and
Restated Trust Deed.

“Officers’ Certificate” means, in relation to each Guarantor, a certificate signed by two
officers of such Guarantor, at least one of whom shall be the principal executive officer,
principal accounting officer or principal financial officer of such Guarantor or any other
person duly authorised by such officer.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organisation, government,
or any agency or political subdivision thereof or any other entity, whether or not having a
separate legal personality.

“Severnaya Verf’ means JSC Shipbuilding Plant “Severnaya Verf".

“Shares” means the shares and or other equivalents (however designated) of corporate
stock, partnership interests or any other participation, right, warrant, option or other interest
in the nature of any equity interest held differently directly or indirectly by the Guarantors in
Baltiiysky Zavod or Severnaya Verf as of the date of this Agreement.

“Solicitation Agent Support Agreement” means the solicitation agent support agreement
dated 6 July 2010, between the Issuer and the Guarantors, and the other parties named
therein.

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time,
any other Person (the “second Person”): (i) whose affairs and policies the first Person
controls or has the power to control, whether by ownership of share capital, contract, the
power to appoint or remove members of the governing body of the second Person or
otherwise; or (ii) whose financial statements are, in accordance with applicable law and
IFRS, consolidated with those of the first Person.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (known as TARGET2) System which was launched on 19 November
2007, and any successor thereof.

“Taxes” means any tax, duty, levy, impost, assessment or other governmental charge
(including penalties, interest and other liabilities related thereto).
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1.2

1.3

21

“Trustee” means BNY Corporate Trustee Services Limited, as trustee under the Trust
Deed and any successor thereto as provided thereunder.

Other Definitions

Unless the context otherwise requires, terms used in this Agreement which are not defined
in this Agreement but which are defined in the Amended and Restated Loan Agreement
shall have the meanings assigned to such terms therein.

Interpretation

Unless the context or the express provisions of this Agreement otherwise require, the
following shall govern the interpretation of this Agreement.

131 Al references to “Clause” or “sub-Clause” are references to a Clause or sub-
Clause of this Agreement.

132 The terms “hereof’, “herein” and “hereunder” and other words of similar import
shall mean this Agreement as a whole and not any particular part hereof.

133  Words importing the singular number include the plural and vice versa.

134 All references to “taxes” include all present or future taxes, levies, imposts and
duties of any nature and the terms “tax” and “taxation” shall be construed
accordingly.

1.35 The table of contents and the headings are for convenience only and shall not
affect the construction hereof.

Loan Guarantee

Loan Guarantee

211 In consideration of the Issuer agreeing to enter into the Amended and Restated
Loan Agreement for the benefit of the Borrower, and subject to the provisions of
this Clause 2, each of the Guarantors hereby irrevocably and unconditionally
guarantees jointly and severally to the Issuer (i) the due and punctual payment by
the Borrower of principal and/or interest on the Loan in full when and as the same
shall become due and payable whether on any Interest Payment Date (as defined
in the Loan Agreement), the Amended Repayment Date, by declaration of
acceleration, in connection with prepayment, or otherwise, (ii) the due and punctual
payment of interest on the overdue principal of the Loan, to the extent permitted by
law, and (iii) the due and punctual performance of all other obligations of the
Borrower to the Issuer. In case of the failure of the Borrower to punctually make
any such principal and/or interest payment or the failure of the Borrower to perform
any such other obligation, the Guarantors hereby agree, jointly and severally, to
cause any such payment to be made punctually when and as the same shall
become due and payable, whether on the Amended Repayment Date, by
declaration of acceleration, in connection with a prepayment or otherwise, and as if
such payment were made by the Borrower, or to perform any such other obligation
of the Borrower immediately. The Guarantors hereby further agree, jointly and
severally, to pay any and all expenses (including reasonable legal counsel fees
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21.2

and expenses) incurred by the Issuer in enforcing any rights it has under the
guarantee given in this Clause 2.1.1 (the “Loan Guarantee”).

As between the Guarantors and the Issuer, but without affecting the Borrower's
obligations, the Guarantors shall be jointly and severally liable under this Clause
as if each of them were the sole principal debtor and not merely a surety.
Accordingly, the Guarantors shall not be discharged, nor shall their liability be
affected, by anything that would not discharge them or affect their liability if each of
them were the sole principal debtor (including (1) any time, indulgence, waiver or
consent at any time given to the Borrower or any other person, (2) any amendment
to any other provisions of the Loan Agreement or to any security or other
guarantee or indemnity, (3) the making or absence of any demand on the Borrower
or any other person for payment, (4) the enforcement or absence of enforcement
of the Loan Agreement or of any security or other guarantee or indemnity, (5) the
taking, existence or release of any security, guarantee or indemnity, (6) the
dissolution, amalgamation, reconstruction or reorganisation of the Borrower or any
other person or (7) the illegality, invalidity or unenforceability of or any defect in any
provision of the Loan Agreement or any of the Borrower’s obligations under it).

The Guarantors’ joint and several obligations under this Agreement are, and shall
remain, in full force and effect by way of continuing security until no sum remains
payable under the Loan Agreement. Furthermore, those obligations of the
Guarantors are additional to, and not instead of, any security or other guarantee or
indemnity at any time existing in favour of any Person, whether from the
Guarantors or otherwise and may be enforced without first having recourse to the
Borrower, any other person, any security or any other guarantee or indemnity.
Each of the Guarantors irrevocably waives all notices and demands of any kind.

So long as any sum remains payable under the Loan Agreement:

(i) any right that each of the Guarantors has, by reason of the performance of
any of their obligations under this Clause 2, to be indemnified by the
Borrower or to take the benefit of or to enforce any security or other
guarantee or indemnity shall be exercised and enforced by the applicable
Guarantor only in such manner and on such terms as the Issuer may
require or approve (such approval not to be unreasonably withheld or
refused); and

(ii) any amount received or recovered by any Guarantor (a) as a result of any
exercise of any such right or (b) in the dissolution, amalgamation,
reconstruction or reorganisation of the Borrower shall be held in trust for the
Issuer and immediately paid to the Issuer.

The Guarantors shall be subrogated to all rights of the Issuer against the Borrower
in respect of any amounts paid by one or more of the Guarantors pursuant hereto;
provided that no Guarantor shall, without the consent (such consent not to be
unreasonably withheld or refused) of the Issuer, be entitled to enforce, or to
receive any payments arising out of or based upon or proved in any insolvency or
winding up of the Borrower in respect of, such right of subrogation until such time
as the principal or interest outstanding on the Loan Agreement and all other
amounts due under this Agreement and the Loan Agreement have been paid in
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full. Furthermore, until such time as aforesaid the Guarantors shall not take any
security or counter-indemnity from the Borrower in respect of the Guarantors’
obligations under this Clause 2.

If any payment received by the Issuer pursuant to the provisions of this Agreement
shall, on the subsequent bankruptcy, insolvency, corporate reorganisation or other
similar event affecting the Borrower, be avoided, reduced, invalidated or set aside
under any laws relating to bankruptcy, insolvency, corporate reorganisation or
other similar events, such payment shall not be considered as discharging or
diminishing the liability of the Guarantors whether as guarantor, principal debtor or
indemnifier and the guarantee and indemnity contained in this Clause 2 shall
continue to apply as if such payment had at all times remained owing by the
Borrower and the Guarantors shall, jointly and severally, indemnify and keep
indemnified the Issuer on the terms of the guarantee and indemnity contained in
this Clause 2.

The Guarantors shall, on demand, jointly and severally indemnify the Issuer
against any cost, loss, expense or liability sustained or incurred by it as a result of
it being required for any reason (including any bankruptcy, insolvency, winding-up,
dissolution, or similar law of any jurisdiction) to refund all or part of any amount
received or recovered by it in respect of any sum payable by the Borrower under
the Loan Agreement and shall in any event pay to it on demand the amount as
refunded by it.

As separate, independent and alternative stipulations, the Guarantors
unconditionally and irrevocably jointly and severally agree (1) that any sum that,
although expressed to be payable by the Borrower under the Loan Agreement, is
for any reason (whether or not now existing and whether or not now known or
becoming known to the Borrower, the Guarantors or the Issuer) not recoverable
from the Guarantors on the basis of a guarantee, shall nevertheless be
recoverable from them as if they were the sole principal debtor and shall be paid
by them to the Issuer on demand and (2) as a primary obligation to indemnify the
Issuer against any loss suffered by it as a result of any sum expressed to be
payable by the Borrower under the Loan Agreement not being paid on the date and
otherwise in the manner specified in the Loan Agreement or any payment
obligation of the Borrower under the Loan Agreement being or becoming void,
voidable or unenforceable for any reason (whether or not now existing and
whether or not now known or becoming known to the Issuer), the amount of that
loss being the amount expressed to be payable by the Issuer in respect of the
relevant sum.

The Guarantors further jointly and severally agree that, as between each of them,
on the one hand, and the Issuer, on the other hand, (i) for the purposes of the Loan
Guarantee, the maturity of the obligations guaranteed by such Loan Guarantee
may be accelerated as provided in Clause 12 of the Amended and Restated Loan
Agreement, notwithstanding any stay, injunction or other prohibition preventing
such acceleration in respect of the obligations guaranteed thereby; provided,
however, that if a court of competent jurisdiction determines that the Loan was
improperly accelerated pursuant to the terms hereof, then the maturity of such
obligations may not be accelerated for purposes of such Loan Guarantee, and (ii)
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2.2

3.1

3.2

3.3

34

in the event of any acceleration of such obligations (whether or not due and
payable) such obligations shall forthwith become due and payable jointly and
severally by the Guarantors for purposes of such Loan Guarantee.

2.1.10 The obligations of the Guarantors pursuant to this Clause 2.1 are subject to the
provisions of Clause 3.4 as to their release.

Further Assurances

In the event that the Guarantors are required to make any payment or to satisfy any other
obligation under or in respect of the Loan Guarantee, each Guarantor shall, at the time of
making such payment or satisfying such obligation, (i) have all necessary internal
approvals and authorisations to make such payment or to fulfil such obligation and (ii)
obtain any consents, approvals, authorisations or licences issued by the government of the
Russian Federation or any political subdivision thereof or therein or any bank in the
Russian Federation necessary to make any such payment or to satisfy any such obligation.

Sale of Shares and Purchase of the Loan

No Encumbrances

For so long as one or more of the Guarantors holds any legal or beneficial interest,
whether directly or indirectly, in any of the Shares, each of the Guarantors agrees that they
shall not, and shall not permit any of their respective Subsidiaries to, directly or indirectly,
create, incur or suffer to exist any Encumbrances on any such Shares.

Notification to the Issuer and the Trustee

Until such time as any of the Shares are disposed of by one or more of the Guarantors, the
Guarantors will (i) on the first Business Day in each calendar month, deliver to the Issuer
and the Trustee an Officers’ Certificate confirming that the Guarantors, between them,
directly or indirectly own all of the Shares; and (ii) as soon as reasonably practicable and in
any event no later than 10 Business Days following the transfer by one or more Guarantors
of their direct or indirect ownership interest in any of the Shares, deliver to the Issuer and
the Trustee, an Officers’ Certificate confirming that such a disposal has occurred and the
date on which it was completed (such date of disposal being the “Date of Sale”).

Sale Proceeds

In connection with any disposal of any Shares by one or more Guarantors contemplated by
sub-Clause 3.2, the Guarantors agree to procure that a part of the consideration for such
disposal at least equal to all amounts payable to the Issuer pursuant to Clause 3.4 of this
Agreement in respect of the novation of the Loan Agreement shall be paid promptly on
completion, to an account or accounts in the name of one or more of the Guarantors.

Sale and Purchase of the Loan

Within 20 Business Days from and excluding the Date of Sale, the Guarantors will pay to
the Issuer an amount equal to the full principal amount of the Loan outstanding at such
time together with interest accrued to, but excluding, the date of such payment and in
consideration for such payment, the Issuer shall (pursuant to Clause 18.4 of the Amended
and Restated Loan Agreement) promptly thereafter enter into a Deed of Novation with the
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4.1

4.2

5.1

5.2

Borrower and one or more Guarantors, pursuant to which the Issuer shall novate to such
Guarantor or Guarantors, as the case may be, all of its rights and obligations under the
Amended and Restated Loan Agreement and upon payment in full to the Issuer of such
amounts contemplated by this Clause 3.4, each of the Guarantors will be released from the
Loan Guarantee with no further formalities required.

Covenants

Maintenance of Authorisations

So long as any amount remains payable under the Loan Agreement, each Guarantor
agrees that it shall take all necessary action to obtain, and do or cause to be done all
things reasonably necessary to ensure the continuance of, all consents, licences,
approvals and authorisations required in or by the laws of the Russian Federation, and
make or cause to be made all registrations, recordings and filings, which may at any time
be required to be obtained or made in the Russian Federation for the execution, delivery or
performance of this Agreement or for the validity or enforceability thereof and will also
ensure that it has all necessary internal approvals and authorisations that are required to
perform its obligations under this Agreement.

Claims Pari Passu

Each Guarantor shall ensure that at all times the claims of the Issuer against it under this
Agreement rank at least pari passu in right of payment with the claims of all its other
unsecured and unsubordinated creditors save those whose claims are preferred by any
bankruptcy, insolvency, liquidation or other similar laws of general application.

Indemnity

Indemnification

Each of the Guarantors jointly and severally undertakes to the Lender that if the Lender or
any director, officer or employee of the Lender (each an “indemnified party”) properly
incurs any loss, liability, cost, claim, charge, expense (including, without limitation, Taxes,
legal fees and expenses and any applicable stamp duties, capital duties and other similar
duties payable, including any interest and penalties thereon or in connection therewith),
demand, action and damages (a “Loss”) as a result of or in connection with this
Agreement (or enforcement thereof), excluding any Loss that is the subject of (i) the
indemnities contained in Clause 6.1 and 6.5; and (ii) Clause 8 of the Solicitation Agent
Support Agreement and it being understood that the Lender may not recover twice in
respect of the same Loss, the Guarantors shall jointly and severally undertake to pay to the
Lender on demand an amount equal to such Loss and all properly incurred out-of-pocket
costs, charges and expenses which may be incurred as a result of or arising out of or in
relation to any failure to pay by the Guarantors or delay by the Guarantors in paying the
same, unless such Loss was either caused by such indemnified party’s negligence or wilful
default.

Independent Obligation

Sub-Clause 5.1 constitutes a separate and independent joint and several obligation of
each Guarantor from their respective other obligations under or in connection with this
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5.3

5.4

6.1

6.2

Agreement and shall not affect, or be construed to affect, any other provision of this
Agreement.

Survival

The joint and several obligations of the Guarantors pursuant to sub-Clause 5.1 shall
survive the execution and delivery of this Agreement and the repayment of the Loan, in
each case by the Guarantor.

No Set-Off, Counterclaim or Withholding; Gross-Up

All payments to be made by the Guarantors under this Agreement shall be made in full
without set-off or counterclaim and (except to the extent required by law) free and clear of
and without deduction for or on account of any Russian Federation taxes. If any of the
Guarantors shall be required by applicable law to make any deduction or withholding from
any payment under this Agreement for or on account of any such Russian Federation
taxes, such Guarantor shall increase the payment due hereunder to such amount as may
be necessary to ensure that the Issuer receives a net amount in Euros equal to the full
amount which it would have received had payment not been made subject to such Russian
Federation taxes, shall promptly account to the relevant authorities for the relevant amount
of such Russian Federation taxes so withheld or deducted and shall deliver to the Issuer
without undue delay evidence satisfactory to the Issuer of such deduction or withholding
and of the accounting therefor to the relevant taxing authority. If the Issuer pays any
amount in respect of such Russian Federation taxes, penalties or interest, the Guarantors
unconditionally and irrevocably jointly and severally agree to reimburse the Issuer in Euros
for such payment on demand.

General

Stamp Duties

The Guarantors undertake to jointly and severally pay all stamp, registration and
documentary taxes or similar charges (if any) imposed by any person in the Russian
Federation or Luxembourg which may be payable or determined to be payable in
connection with the execution, delivery, performance, enforcement, or admissibility into
evidence of this Agreement and shall indemnify the Issuer against any and all costs and
expenses which may be incurred or suffered by the Issuer with respect to, or resulting
from, delay or failure to pay such taxes or similar charges upon presentation by the Issuer
to the Guarantors of documentary evidence of such costs and expenses.

Waivers

No failure to exercise and no delay in exercising, on the part of the Issuer or any
Guarantor, any right, power or privilege hereunder and no course of dealing between each
Guarantor and the Issuer shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power or privilege preclude any other or further exercise thereof, or
the exercise of any other right, power or privilege. The rights and remedies herein provided
are cumulative and not exclusive of any rights, or remedies provided by applicable law.
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Notices

All notices, requests, demands or other communications to or upon the respective parties
hereto shall be given in writing (in English) by facsimile, by hand or by courier addressed
as follows:

6.3.1 if to the Issuer:

1IB Luxembourg S.A.

Cl/o TMF Management Luxembourg S.A.
1, allée Scheffer

3™ Floor

L-2520 Luxembourg

Fax: +352 24 14 33 300

Attention: The Directors

6.3.2 if to the Trustee:

BNY Corporate Trustee Services Limited
One Canada Square

London E14 5AL

United Kingdom

Fax: +44 20 7964 2536

Attention: Corporate Trust Administration

6.3.3 if to any of the Guarantors:

Akara Bldg., 24 De Castro Street
Wickhams Cay |, Road Town, Tortola
British Virgin Islands

Fax: +1284 507 263 89 72
Attention: Daisy Chacén

Copy to : Murat N. Akuyev,
CLEARY GOTTLIEB STEEN & HAMILTON LLP
2 /| 3 Paveletskaya Square
Moscow 115054

or to such other address or fax number as any party may hereafter specify in writing to the
other. Every notice or other communication sent in accordance with this Clause 6 shall be
effective upon receipt by the addressee on a business day in the city of the recipient,
provided however, that any such notice or other communication which would otherwise
take effect after 4.00 p.m. on any particular day shall not take effect until 10.00 a.m. on the
immediately succeeding business day in the place of the addressee.

Assignment

6.41 This Agreement shall inure to the benefit of and be binding upon the parties, their
respective successors and any permitted assignee or transferee of some or all of a
party’s rights or obligations under this Agreement. Any reference in this Agreement
to any party shall be construed accordingly and, in particular, references to the
exercise of rights and discretions by the Issuer, following the enforcement of the
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6.5

71

7.2

security referred to in sub-Clause 6.4.3 below, shall be references to the exercise
of such rights or discretions by the Trustee (as Trustee).

6.42 No Guarantor shall assign or transfer all or any part of their respective rights or
obligations hereunder to any other party except as otherwise expressly permitted
herein.

6.43 The Issuer may not assign or transfer, in whole or in part, any of its rights and
benefits or obligations under this Agreement except (i) the charge by way of first
fixed charge granted by the Issuer in favour of the Trustee (as Trustee) of the
Issuer’s rights and benefits under this Agreement and (ii) the absolute assignment
by the Issuer to the Trustee of certain rights, interests and benefits under this
Agreement, in each case, pursuant to Clause 4 of the Trust Deed.

Currency Indemnity

Each reference in this Agreement to Euros is of the essence. To the fullest extent permitted
by law, the obligations of the Guarantors in respect of any amount due in Euros under this
Agreement shall, notwithstanding any payment in any other currency (whether pursuant to
a judgment or otherwise), be discharged only to the extent of the amount in Euros that the
party entited to receive such payment may, in accordance with normal banking
procedures, purchase with the sum paid in such other currency (after any premium and
costs of exchange) on the Business Day immediately following the day on which such party
receives such payment. If the amount in Euros that may be so purchased for any reason
falls short of the amount originally due, the Guarantor jointly and severally undertake to
indemnify and hold harmless the Issuer against any deficiency in Euros. Any obligation of
the Guarantors not discharged by payment in Euros shall, to the fullest extent permitted by
applicable law, be due as a separate and independent obligation and, until discharged as
provided herein, shall continue in full force and effect. If the amount of Euros that may be
so purchased exceeds the amount originally due, the Issuer shall promptly pay the amount
of the excess to the Guarantors.

Law and Jurisdiction

Choice of Law

This Agreement and any non-contractual obligations arising out of or in connection with it
shall be governed by, and construed in accordance with, English law.

Jurisdiction

The Issuer and each of the Guarantor’s hereby irrevocably agrees for their mutual benefit
that any suit, action or proceedings in connection with this Agreement (“Proceedings”),
and any disputes or claims that may arise out of or in connection with this Agreement
(“Disputes”), may be brought before the courts of England, which shall have jurisdiction to
hear, determine and settle any Proceedings and Disputes and, for such purposes, each of
the Borrower and the Issuer irrevocably submits to the jurisdiction of such courts.
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7.3

7.4

7.5

7.6

Appropriate Forum

Each of the parties to this Agreement irrevocably waives any objection which it may now or
hereafter have to the courts referred to in Clause 7.2, this Clause 7.3 and Clause 7.4 being
nominated as the forum to hear and determine any Proceedings and to settle any
Disputes, and agrees not to claim that any such court is not a convenient or appropriate
forum and further irrevocably agrees that a final and conclusive judgment in any
Proceedings brought in the English courts with competent jurisdiction shall be conclusive
and binding and, to the extent permitted by law, may be enforced in the courts of any other
jurisdiction.

Non-exclusivity

The submission to the jurisdiction of the courts of England shall not (and shall not be
construed so as to) limit the right of any party to this Agreement at its option to take
Proceedings against another party in any other court of competent jurisdiction to the extent
permitted by any applicable law, nor shall the taking of Proceedings in connection with this
Agreement in any one or more jurisdictions preclude the taking of Proceedings (whether
concurrently or not) in any other jurisdiction or in any other court of competent jurisdiction,
to the extent permitted by any applicable law.

Issuer’s process agent

The Issuer irrevocably appoints TMF Management (UK) Limited at its registered office for
the time being, currently at Pellipar House, 1% Floor, 9, Cloak Lane, London EC4R 2RU
(the “Issuer’s Agent”), as its agent to accept service of process in England in any Dispute
(whether that Dispute is to be resolved by arbitration or litigation), provided that:

7.51 service upon the Issuer's Agent shall be deemed valid service upon the Issuer
whether or not the process is forwarded to or received by the Issuer;

7.5.2 the Issuer shall inform all other parties to this Agreement, in writing, of any change
in the address of the Issuer’s Agent within 28 days of such change;

7.5.3 if the Issuer's Agent ceases to be able to act as a process agent or to have an
address in England, the Issuer irrevocably agrees to appoint a new process agent
in England acceptable to the other parties to the Agreement and to deliver to the
other parties to the Agreement within 14 days a copy of a written acceptance of
appointment by the new process agent; and

7.54 nothing in this Agreement shall affect the right to serve process in any other
manner permitted by law.

The Guarantors process agent

Each Guarantor severally and irrevocably appoints Law Debenture Corporate Services
Limited (the “Guarantor’s Agent”), now of Fifth Floor, 100 Wood Street, London EC2V
7EX, as its agent to accept service of process in England in any Dispute (whether that
Dispute is to be resolved by arbitration or litigation), provided that:
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7.7

7.8

8.1

7.6.1  service upon the Guarantor’s Agent shall be deemed valid service upon the
relevant Guarantor whether or not the process is forwarded to or received by the
such Guarantor;

7.6.2 each Guarantor shall inform all other parties to this Agreement, in writing, of any
change in the address of their Guarantor’s Agent within 28 days of such change;

7.6.3 if the Guarantor's Agent ceases to be able to act as a process agent for any
Guarantor or to have an address in England, each Guarantor irrevocably agrees to
appoint a new process agent in England acceptable to the other parties to the
Agreement and to deliver to the other parties to the Agreement within 14 days a
copy of a written acceptance of appointment by the new process agent; and

7.6.4 nothing in this Agreement shall affect the right to serve process in any other
manner permitted by law.

Waiver of Immunity

To the extent that any Guarantor may in any jurisdiction claim for itself or its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process and to the extent that such immunity
(whether or not claimed) may be attributed in any such jurisdiction to such Guarantor or its
assets or revenues, such Guarantor agrees not to claim and irrevocably waives such
immunity to the full extent permitted by the laws of such jurisdiction.

Consent to Enforcement, etc.

The Guarantors consent generally in respect of any Proceedings to the giving of any relief
or the issue of any process in connection with such Proceedings including (without
limitation) the making, enforcement or execution against any property whatsoever
(irrespective of its use or intended use) of any order or judgment which is made or given in
such Proceedings.

Arbitration

Procedure

The parties irrevocably agree that any dispute arising out of or connected with this
Agreement, including a dispute as to the validity, existence or termination of this
Agreement or the consequences of its nullity and/or this Clause 8 (a “Dispute”), shall be
resolved:

8.1.1 subject to Clause 8.1.2 below, by arbitration in London, England, conducted in the
English language by three arbitrators, in accordance with the rules set down by the
LCIA (formerly the London Court of International Arbitration) (‘LCIA Rules”), which
rules and associated definitions are deemed to be incorporated by reference into
this Clause, save that Article 5.6 of the LCIA Rules shall be amended as follows:
unless the parties agree otherwise, the third arbitrator, who shall act as chairman of
the tribunal, shall be nominated by the two arbitrators nominated by or on behalf of
the parties. If he is not so nominated within 30 days of the date of nomination of the
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11

12

later of the two party-nominated arbitrators to be nominated, he shall be chosen by
the LCIA. Save as provided in Clause 8.1.2 below, the parties agree to exclude the
jurisdiction of the English courts under sections 45 and 69 of the Arbitration Act
1996; or

8.1.2 at the sole option of the Issuer, by proceedings brought in the courts of England,
which courts are to have non-exclusive jurisdiction. If the Issuer is in the position of
a Respondent and the Issuer wishes to exercise this option, it must do so by notice
to the other parties to the Dispute within 30 days of service on it of the Request for
Arbitration.

For the avoidance of doubt, Clause 8.1.2 is for the benefit of the Issuer alone and shall not
limit the right of the Issuer to bring proceedings in any other court of competent jurisdiction.

Severability

In case any provision in or obligation under this Agreement shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall
not in any way be affected or impaired thereby.

Amendments

Except as otherwise provided by its terms, this Agreement may not be varied except by an
agreement in writing signed by the parties hereto.

Counterparts

This Agreement may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be
an original and all of which when so executed shall constitute one and the same binding
agreement between the parties.

Contracts (Rights of Third Parties) Act 1999

A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed on the date
first written above

For and on behalf of Nekta Holding Ltd :

By:
Title:

For and on behalf of Enniston Consultants Corp:

By:
Title:

For and on behalf of Roseport Capital Ltd:

By:
Title:

For and on behalf of Brunshaw Finance Ltd:

By:
Title:

For and on behalf of Bennington Global Ltd:

By:
Title:

For and on behalf of Gratton Investments Lid:

By:
Title:
For and on behalf of Crolite Estates S.A.:

By:
Title:

For and on behalf of Leron Services Corp:
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By:
Title:

For and on behalf of Fold Investment Holdings Group:

By:
Title:

For and on behalf of IIB Luxembourg S.A.:

By: By:
Title: Title:
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SPECIFIED OFFICES OF THE ISSUER, INFORMATION AND TABULATION AGENT,
TRUSTEE, PRINCIPAL PAYING AGENT AND IRISH PAYING AGENT

INFORMATION AND TABULATION TRUSTEE

ISSUER
AGENT

Lucid Issuer Services Limited BNY Corporate Trustee Services

1IB Luxembourg S.A.
1 Allée Scheffer Leroy House Limited
L-2520, Luxembourg 436 Essex Road One Canada Square

i London N1 3QP London E14 5AL

Attn: The Directors United Kingdom United Kingdom
Email: Alexander Fantuz@TMF- Attn: Yves Theis Attn:Corporate Trust Administration
Group.com Tel: +44 20 7704 0880
Fax: +44 207-964-2536

Fax: +352 24 14 33 300 Email: iib@lucid-is.com

PRINCIPAL PAYING AGENT IRISH PAYING AGENT

The Bank of New York Mellon BNY Fund Services (Ireland) Limited

One Canada Square Guild House
London E14 5AL Guild Street, IFSC
United Kingdom Dublin 1

Ireland

Attn: Corporate Trust Administration
Tel: +44 20 7964 2536
Email: corpsovcee@bnymellon.com
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POWER OF ATTORNEY

o Ky A\
EBV ;}ré%enl LERON SERVICES CORP. (the “Principal”), a company duly incorporated under the laws
’d‘df th',eg British Virgin Islands, BVI company number 1501866, having its registered office at Akara
%;‘ébld}gﬁ 24 De Castro Street, Wickhams Cay I, Road Town — Tortola, B.V.1. appoints Mrs.Galina
L '(’)‘Sfriantsova, holder of passport of Russian Federation Ne and series 45 02 273866 issued by Mitino
@ﬂRe/gional Department of Internal Affairs of the city of Moscow on 21.05.2002, subdivision code 772-
087, to be its lawful attorney (the “Attorney”) and in the Principal's name, place and stead to represent
the Principal in the Russian Federation and to do all such acts as necessary-or in the opinion of the

Attorney, expedient in connection with the interests of the Principal, including, without limitation:

’
h

1. To conclude any transactions and, on behalf of the Principal, to sign-any agreements and other
necessary documents related to the Principal’s activities,

2. To open and close current, currency and other accounts in banks and other credit organizations in

the Russian Federation, to manage the relevant cash funds, as well as to sign settlement (payment)

documents, to receive statements of accounts and to do all other acts in connection with the
management of the accounts and monies of the Principal.

To incorporate and register the Company in the Russian Federation on behalt of the

Principal with the power to select a name for the Company and to do all necessary acts related to

incorporation of a legal entity, including, without limitation: sign resolutions to

incorporate legal entities and constituent docurnents; approve the resolution to issue shares,

offering prospectus and shares issue statement; pay a

contribution to the charter capital, purchase shares and stock'of legal entities, approve seal designs,

appoint sole and collective executive bodies, apply for registration of legal entities in government
authorities, act in connection with registration of trademarks and service marks, receive original
registration docwments, certificates and notices.

4. To exercise all share and stock rights for and on behalf of the Principal in respect of Russian legal
entities which are owned by the Principal and to attend, participate and represent the Principal in
any general shareholders’ (members’) meetings of such entities and to vote for and on behalf of the
Principal on all issues within its competence in any manner that the Attorney may deem fit with
prior instructions of the Principal;

5. To represent the Principal before any governmental, public and commercial organizations in the

i Russian  Federation  with regard to any and all  issues relating to

the activities of the Principal and its legal entities, including,

| but not limited to, tax authorities, anti-monopoly authorities, bodies registering securitics issues

] and federal intellectual property agencies.

6. To take part, in the name and on behalf of the Principal, in any civil proceedings in all courts (court
of general jurisdiction, arbitration courts and tribunals), including trials on the merits, as well as in
any appellate, cassational and supervisory courts with all rights, granted by law to plaintift,
defendant, third party, complainant, including the right to sign statements of claim and statements
of defense, application for interim relicf, submission of the case to superior court, changing the
subject and grounds of the claim, complete or partial withdrawal of claim, amicable settlement,
signing of notices of motion for new trial due to newly discovered evidence, appellation against
judicial act of any court, arbitration court, enforcement or quashing writs of execution, appellation
against actions of sheriff, with the right to collect, process and receive any documents, necessary to
carry our these orders, and in general, to do any acts in connection with the carrying out of these
instructions, including the right to receive awarded property.

(%]

The Attorney may in his sole discretion appoint a substitute or substitutes to carry out any of the objects
herein authorized and may revoke any such appointment or appointments, which includes provision of
any Power of Attorney to other persons.

The Attorney-in-fact is formally responsible of giving notice to the Directors of any acts, transactions,
agreements or any documents executed by the attomey-at-fact concerning any activitics undertaken by
said attorney-at-fact on behalf of the Company. Such notification should be made not later than five (5)
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POWER OF ATTORNEY i

i

s , ‘
i%f‘&’g%}iﬂ 1t [;RUNSHAW FINANCE LTD. (the “Principal ™). a company duly in.corporzucd‘ under ‘
: e ifFthe British Virgin Islands, BVI company number 1469877, having its registered

R
\ Py Cﬁfji}‘b b

% A A AN 21 De Castro Street, Wickbhams Cay I, Road Town - Tortola. B.V.L :
P\ e AeXkara Bldg., 24 De y bR ) o ,
RO gmce/.dke‘.\ adezhda Kurova, holder of passport No and series 45 01 532103 issued by ROVD

- 9
N o s, N A , ' g )
| “.};F@'mzmhc cily ol Moscow on 07.12.2001. subdivision code 772-087 to be its lawful attorney ]
Mitno A

s attorney”) and in the Principal’s name, place and stead to represent the Principal and to do |
i (:[}lwguch acts as peeessary or the opinion of the Attorney, expedient in connection with the i
i interests of the principal, including, without limitation: ;

. To conclude any transactions and, on hc.hul.i" oll the %’r'ix?cipa]. to sign any agreements and |

other necessary documents related to the Principal’s activities: ' . i

To open and closc current. currency zm(] other accounts ‘bunks and other credit

organizations, (0 manige the rclcvz}lll cash funds, as well as to sign scnlcmcn} (pu}"ﬂlCﬂl)

documents. to receive statements of accounts and to do all other acts in connection with the

management of the accounts and monics of the Princ?pul; ' ' )

) 3. To incorporate and register the Companics on behalt of the

‘ Principal with the power to selecta name for the Company and 1o do all necessary acts related
to incorporation of a legal entity. including, without limitation: sign  resolulions to
incorporate legal entitics and constituent documents; approve the resolution to issue shares,
offering prospectus and shares Issuce statement; pay a ;
contribution to the charter capital, purchase shares and stock of legal entitics, approve seal
designs, appoint sole and collective exceutive bodics, apply for registration of legal entities in
govermment authoritics. act in connection with registration of trademarks and service marks.
receive original registration documents. certificates and notices. i

4. To exercise all share and stock rights for and on behali of the Principal in respect of any
legal entities which arc owned by the Principal and to attend, participate and represent the

" Principal in any genceral sharcholders™ (members’) meetings of such entitics and to vote for
and on behalf of the Principal on all issues within its competence in any manner that the
Attorney may deem it with prior instructions of the Principal;

5. To represent the Principal before any governmental, public and commuercial organizations
with regard to any and all issues relating to

i the activities of the Principal and iy leaal entities, mcluding.

@ ; but not limited to, tax authoritics, amti-monopoly authorities, bodies registering sceuritics

|

]

r

19

i issucs and federal intellectual property agencies:
; 0. Totake part. in the name and on behalf of the Principal. in any ¢ivil proceedings in all courts
| {court ol general jurisdiction, arbitration courts and tribunals). including trials on the merits. as
. ' well as inany appellate, cassational and supervisory courts with all rights, granted by law o
i plaintiff, defendant. third party, complainant, including the right to sign statements of claim
and statements of defense. application for interim relicll submission ol the case to superior
. l court, changing the subject and grounds ol the claim, complete or partial withdrawal of claim, [
! mr}ical)lc settiement. signing of notices of motion for new trial due 10 newly discovered ‘
‘ cvxdcr_icc., appellation against judicial act of any courl, arbitration court. enforcement or
quashing writs of exceution, appellation against actions of sheriff, with the right to collect,
process qnd receive any documents. necessary Lo carry our these orders, and in general, to do |
| any acts in connection with the carrving out of these instructions, including the right to receive
é awiarded property. ) -

The oy i b : - . . .

bi ‘\”}’r“k)’ may in his sole discretion appoint a substitute or substitutes to carry out any of the
objects herein ¢ ot o : : y eutany

')rév' s herem authorized and may revoke any such appointment or appointments, which includes
PIovision ot any Power of Attarney to other persons.

d The Attornewv_in_ o, -
y MNEV-31-fo o , . . .. . . .
orney-in-fact is formally responsible ol giving notice 10 the Directors of any acls,
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til('m%’ agreements or any documents exceuted by the attorney-at-fact concerning any

Al S o . X . LA ~ - < 1 oy H .

> its "un’dcrlukcn by said attorney-at-fact on behalf of the Company. Such notification should
i han five (3) working days alier signing the pertinent document(s).

1

S, . o o |
(i_{ver of attorney is eifective from April 15", 2010 and shall be valid for one (1) year from
‘ » ; : A

. { \i@gc@*" ate of its signing.
: jn Witness W1 IEREOFF the above Power of Attorney was duly exceuted this 15" April. 2010.
. I S
{ 74 ,
i . /
Le— & S50 ot L (AT
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o POWER OF ATTORNEY

ETLQL]]} ROSEPORT CAPITAL LTD. (the “Principal™), a company duly incorporated under the laws

b 1?'&}& Brifish Virgin Islands, BV( Company number 1469875, having its registered office wt Akara Bldg.,

b }..Dé(d:.fm Streot, ngkhams Cay 1, Road Town - Tortola, B.V.1. appoints Mrs. Olga Chaschina, holder

)c')i ka\pOA No and series 46 08 134001 issued by Dolgoprudny Oftice of the Regional Departinent of the

; ﬁ;'uggml M! pration Q\.r\ltu of the Russian PFaderation for the Moscow region, Mytishehi District on

—-257073. 2008, subdivision code 500-089 1o be its lawlul attorney {the “Attorney ™) und in the Principal's nume,
place and stead to represent the Principat and to do all such acts as necessary or in the opinion of the
Altorney, expedient in connection with the interests of the Principal, including, without fimitation:

). To conclude any transactions and, on behalf of the Principal, to sign any agrecments and other
necessary documients related to the Principal’s activities:
Po open and close current, cutrency and other accounts in banks and other credit organizations, to

2
manage the relevant cash funds, as well s to sign sctlement (payment) documents. o reccive
statements of accounts and to do all other acts in connection with the management of the accounts and
moriies of the Principal;

3. o incorporate and register the Comparies an behalf of the

Principal with the power to sclect a name for the Company and to do all necessary acts related to
incorporation  of a legal entity, including, without limitation:  sign  resolutions  to
incorporate legal entities and constituent documents; approve the resolution to issue shares, offering
prospectus and sharcs 1ssue stiatement; pay a
contribution to the charter capital, purchase shares and stock of legal entitics, approve seal designs,
appoint sole and collective executive bodies, apply for registration of legal entities in government
authorities, act in connection with registration of trademarks and service marks, receive original
registration documents, certificates and notices.

4. To exercise all share and stock rights for and on behalf of the Principal in respect of any  legal entities
which are owned by the Principaf and to attend, participate and represent the Principal in any general
sharcholders”™ (members®) meetings of such entities and 10 vole for and on behull of the Principal on all

issues within its competence in any wmanuer that the Attomey may deem fit with prior instructions of

the Principal:

To represent the Prircipal before any governmental, public and commereial organizations  with regard
ta any and all issues refating, to
the activities of the Principal and ity legal entitics, including,
but not limited to, tax authorities, anti-manopely authoritics, bodics registering seeurities issues and

4

federal imtellectual property agencics;

6. To take part, in the name and on behalf” of the Principal, in any civil proceedings in all courts (court of

veneral jurisdiction, arbitration courts and teibunals), including trials on the merits, as well as in any
appellate, cassationul and supervisory courts with all rights, granted by law to plaintiff, defendant,
third party, complainant, including the right to sign statements of claim and statements of defense,
application for interim relief, submission of the case to superior vourt, changing the subject and
grounds of the claim, complete or partial withdrawal of c¢laim. amicable setiloment, signing of notices
o1 motion for pew trial due 10 newly discovered evidence. appetlation against judicial act of any court,
arbitration court, enforcement or quashing writs of execution, appellation against actions of sheriff,
with the right to collect, process and receive any documents, necessury to carry our these orders, and in
general, to do any acts in connection with the carrying ouat of these instructions, including the right to
receive awarded property. )

The Attorney nuty in his sole diseretion appoint a substitte or substitutes to cury out any of the objects
herein authorized and muy revoke any such appointment or appointments, which includes provision of any
Power of Attorney 1o other persons.

Fhe Attomey-in-fact is formally responsible of giving notice to the Dircctors of any  acts,
transactions, sgreements or any documents exceuted by the attorney-at-tact Concering any
activities undertaken by said attorneyv-at-fact on behalf of the Company. Such notilication should
be made not later than five (5) working days after signing the pertinent document(s).
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Phis-power of attomey is effective trom April 15% 2010 and shall be valid for anc (1) year from the date’of, |

:’...In Witness WHIREOFF the above Power of Attorney was duly exeeuted this 13 April, 2010
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POWER OF ATTORNEY

resent BENNINGTON GLOBAL LTD. (the “Principal”), a company duly incorporated under the
/laws ‘of the British Virgin Islands, BVI company number 1515597, having its registered office at Akara
z.\T]aldg 24 De Castro Street, Wickhams Cay 1, Road Town — Tortola, B.V.1. appoints Mr. Vladimir
Andrianov, holder of passport 63 Ne 2746141 issued by UFMC-632 on 10.05.2007, to be its lawful
attorney (the “Attorney”) and in the Prmcnpal s name, place and stead to represent the Pnncma] and to do
all such acts as necessary or in the opinion of the Attorney, expedient in connection with the interests of
the Principal, including, without limitation: -

1. To conclude any transactions and, on behalf of the Principal,, to sign any agreements and other
necessary documents related to the Principal’s activities,

2. To open and close current, currency and other accounts mn banks and other credit organizations, to
manage the relevant cash funds, as well as to sign settlement (payment) documents, to receive
statements of accounts and to do all other acts in connection with the management of the accounts
and monies of the Principal.

3. To incorporate and register the Company on behalf of the Principal with the power to select a name
for the Company and to do all necessary acts related to incorporation of a legal entity, including,
without limitation: sign resolutions to incorporate legal entities and constituent documents; approve
the resolution to issue shares, offering prospectus and shares issue statement; pay a contribution to
the charter capital, purchase shares and stock of legal entities, approve seal designs, appoint sole and
collective executive bodies, apply for registration of legal entities in government authorities, act in
connection with registration of trademarks and service marks, receive original registration
documents, certificates and notices.

4. To exercise all share and stock rights for and on behalf of the Principal in respect of legal entities

which are owned by the Principal and to attend, participate and represent the Principal in any general

shareholders’ (members’) meetings of such entities and to vote for and on behalf of the Principal on
all issues within its competence in any manner that the Attorney may deem fit with prior instructions
of the Principal;

To represent the Principal before any govemmental, public and commercial organizations with

regard to any and all issues relating to the activities of the Principal and its legal entities, including,

but not limited to, tax authonties, anti-monopoly authorities, bodies registering securities issues and
federal intellectual property agencies.

6. To take part, in the name and on behalf of the Principal, in any civil proceedings in all courts (court
of general jurisdiction, arbitration courts and tribunals), including trials on the merits, as well as in
any appellate, cassational and supervisory courts with all rights, granted by law to plaintiff,
defendant, third party, complainant, including the right to sign statements of claim and statements of
defense, application for interim relief, submission of the case to superior court, changing the subject
and grounds of the claim, complete or partial withdrawal of claim, amicable settlement, signing of
notices of motion for new trial due to newly discovered evidence, appellation against judicial act of
any court, arbitration court, enforcement or quashing writls of execution, appellation against actions
of sheriff, with the right to collect, process and receive any documents, necessary to carry our these
orders, and in general, to do any acts in connection with the carrying out of these instructons,
including the right to receive awarded property.

e

The Attorney may in his sole discretion appoint a substitute or substitutes to carry out any of the objects
herein authorized and may revoke any such appointment or appointments, which includes provision of
any Power of Attorney to other persons.

The Attomney-in-fact is formally responsible of giving notice to the Directors of any acts, transactions,
agreements or any documents executed by the attorney-at-fact concerning any activities undertaken by
said attorney-at-fact on behalf of the Company. Such notification should be made not later than five (5)
working days after signing the pertinent document(s).

This power of attorney is effective from February 25, 2010 and shall be valid for one (1) year from the
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POWLER OF ATTORNEY

¥
3 ,«; { GRATTON INVESTMENTS LTD. (the “Principal™), a compainy Lll-ll}' incprporalc&{}mdcr
LY ny;scn‘ 1’\ British Virgin Islands, BVI company number 1313580, having its registered office ai
?ﬁ!l‘iz;li“‘élﬁf, I 154 De Castro Street. Wickhams C:_Ly 1. Road Town - Tortola, l},\f’.l. appoints M:'. _lgor
/v.;:xkz_xm = holder of passport of Russian Federation 63 No 0793689 issued by UVD 595 on
'/ChlStyn]\OG‘, vith address at Apt.2, 9B, Vnukovsky Microdistrict, Dmitrov, Moscow Region to be its
(”'.l-ziz.?l?o;n‘e\' (the ~Attorney”™) and i the Principal's name, place and stead 1o represent the Principal
]3\;‘:; :—10 all such acts as necessary or in the apinion of the Attorney, expedient in connection with the
?:(ercsts of the Principal. including, without limitation:

To conclude any transactions and, on behall” of the Principal, lo sign any agreements and other

- necessary documents related to the Principal’s activities, . o
~ o open and close current. currency and other accounts in banks and other credit organizations. (o
manage the relevant cash funds. as well as o sign sentlement (payment) documients. 1o receive
statements of accounts and to do all ether acts in connection with the management ol the accounts
and monies ol the Principal.
To incorporate and register the Company on behall of the Principal with the power to select a name
for the Company and (o do all necessary acts related o mcorporation of a legal entity. including.
without limitation: sign resoiutions to incorporate legal entitics and constituent documents: approve
the resolution to issue shares, offering prospectus  and  shares issue  statement. pay
contribution to the charter capital, purchase shares and stock of legal entities. approve seal designs.
appoint sole and collective executive bodies. apply for registration of legal entiies m government
authorities. act in connection with registration of trademarks and service marks, receive onginal
registration documents, certificates and notices.

4. T'o exercise all share and stock rights for and on behalf ol the Principal in respeet of legal entities
which are owned by the Principal and o attend, participate and represent the Principal in any general
shareholders™ (members™) meetings of such entities and 10 vote for and on belall of the Principal on
all issues within 1ts competence in any manner that the Attorney may deemy it with prior instructions
of the Principal:

5 To represent the Principal before any governmental, public and commercial oreanizations with
regard to any and all issues relatng to the activities of the Principal and its legal entities, including,
but not hmited to, tax authorities, anti-monopely authortties, bodies registering sccurities issucs and
federal intelleclual propertv agencies.

fr. To take part, in the name wid on behall of the Principal, in any civil proceedings m all courts (court
of gencral jurisdiction. arbitration courts and tribunals). including triads on the meris, as well as 1n
any appellate, cassatienal and supervisory courts with all rights, granted by law (o plamntdf]
defendant. third party. complainant. including the right 1o sign statements of claim and statements ol
defense. apphcation for interim reliet, submission ol the case 1o superior court, changing the subject
and grounds of the ¢laimm, complete or partial withdrawal ol claim, amicable settlement, signing of’
notices of motion for new trial duc o newly discovered cvidence. appellation agamst judicial act of
any court, arbitration court, enlurcement or quashing writs ol execution. appetlation against actions
of sherift, with the right to collect. process and receive any documents. necessary (o ¢ty our these
orders. and in general, o do any acts in conncction with the carrving out of these instructions,
including the right to receive awarded properts. ’

'l

The Attorney may 1n his sole discretion appoint a substitute or substitutes 1o carny out any of the objects
herein authorized and may revoke any such appointment or appointments. which includes provision of
any Power of Attomey o other persons,

The Avorney-in-fact is formally responsible of giving notice to the Directors of any acls. transactions,
agreements or any documents executed by the attorney-at-fact concerning any activities undertaken by
satd attornev-at-fact on behall of the Company. Such notitication should be made not later than five (5)
working days after sigrang the pertinent documoent(s).
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“”” PU“” of attorney 1x elfectine from February 23, 2010 and shall be valid for one (1) vear from the
ate; OL us signing.

> Power of Altorney was duly exceuted this February 23,2010

Carmen YWong Geo ;ua{(]cn
Director Dir
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POWER OF ATTORNEY

By present CROLITE ESTATES S.A. (the “Principal™), a company'dul)./ incorpomtcd uqder the laws
of the British Virgin Islands, BVI company number 1453953, hf}}'lng its registered ofhcc at Akara
Bldg., 24 De Castro Street, Wickhams Cay I,.Road Town - lor}ola, B.V.]l. appoints Mrs.Olga
Mamykina, holder of passport of Russian Federation 62 Ne7162956 [SSU.Cd by UVD 628 02.11.2005,
subdivision code 772-087, to be its lawful attorney (the “Attorney™) and in the Principal's name, plac_:e
and stead to repreSent-the Principal in the Russian Federation and to do all sug:h acts as necessary or in
the opinion of the Attorney, expedient in connection with the interests of the Principal, including,

without limitation:

3

1. To conclude any transactions and, on behalf of the Principal, to sign-any agreements and other

necessary documents related to the Principal’s activities, _ -

To open and close current, currency and other accounts in banks and other credit organizations in the

Russian Federation, to manage the relevant cash funds, as well as to sign settlement (payment)

documents, to receive statements of accounts and to do all other acts in connection with the

management of the accounts and monies of the Principal. _ _

3. To incorporate and register the Company in the Russian Federation on behalf of the
Principal with the power to select a name for the Company and to do all necessary acts rleatcd to
incorporation of a legal entity, including, without limitation: sign resolutions . to
incorporate legal entities and constituent documents; approve the resolution to issue shares, offering
prospectus and shares issue statement; pay a
contribution to the charter capital, purchase shares and stock of legal entities, approve seal designs,
appoint sole and collective executive bodies, apply for registration of lcgal entities in government
authorities, act in connection with registration of trademarks and service marks, receive original
registration documents, certificates and notices.

4. To exercise all share and stock rights for and on behalf of the Principal in respect of Russian legal
entities which are owned by the Principal and to attend, participate and represent the Principal in any
general sharcholders’ (members’) meetings of such entities and to vote for and on behalf of the
Principal on all issues within its competence in any manner that the Attorney may deem fit with
prior instructions of the Principal;

5. To represent the Principal before any governmental, public and commercial organizations in the
Russian  Federation  with  regard to  any and  all issues  relating to
the activities of the Principal and its legal cntities, including,
but not limited to, tax authorities, anti-monopoly authorities, bodies registering securities issues and
federal intellectual property agencies.

6. To take part, in the name and on behalf of the Principal, in any civil proceedings in all courts (court
of general jurisdiction, arbitration courts and tribunals), including trials on the merits, as well as in
any appellate, cassational and supervisory courts with all rights, granted by law to plaintifT,
defendant, third party, complainant, including the right to sign statements of claim and statements of
defense, application for interim relief, submission of the case to superior court, changing the subject
and grounds of the claim, complete or partial withdrawal of claim, amicable settlement, signing of
notices of motion for new trial due to newly discovered evidence, appellation against judicial act of
any court, arbitration court, enforcement or quashing writs of execution, appellation against actions
of sheriff, with the right to collect, process and receive any documents, necessary to carry our these
orders, and in general, to do any acts in connection with the carrying out of these instructions,

[y

including the right to receive awarded property. e T
L AGA DE Py
o . . . . . N
The Attorney may in his sole discretion appoint a substitute or substitutes to cary Qut oL
herein authorized and may revoke any such appointment or appointments, which nﬁ%@
any Power of Attorney to other persons. N
The Attorney-in-fact is formally responsible of giving notice to the Directors ny za\c'%g}

agreements or any documents executed by the attorney-at-fact concerning any atfiylties U o /by

ertdlen
said attorney-at-fact on behalf of the Company. Such notification should be made nc;%’ﬂlgfcr,}f)}jn\‘rﬁ{e %)
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roim 28" November, 2000 and shall be valid tor one (1) yvear frum

o of Atlorney was duly executed this 18" November, 2009
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' OPK MINING LIMITED
(the "Company™)

Minutes ol a Mecting of the Directors held on 20™ November 2009

NOTICE: Notice to this Mecting was waived by all persons entitled thereto,

PRESENT WERLE:

’ CARMEN WONG
GEORGE ALLEN

H CHAIRMAN OF THE MEETING:
CARMEN WONG. was elected Chatrman ol the NMecting,

SECRETARY OF THE MEETING:
GLEORGE ALLEN, was clected Seerctary of the NMeceting and acted as such,
recording the minutes thereol.

X T WAS RESOLVED:

i
1 1. That the nume of the Company be and is hereby changed from OPK MINING
‘ LINIHTLED to Fold Investmient Holdings Group Ltd.

| 20 To amend. as it as bereby amended. the Memorandum and - Avtcles of
Assoctaton of the Company, so that heneetorth the new name mav be reflected
therein,

I TERMINATION:

’ There being no other business. the Mecting ended.

. e PR

L Ca— L B . —/L/ﬂ't L A

" CARMEN WONG - Director GEORGE ALLEN - Dircctor

Chairman of the Meeting Sccn‘érﬁry of the Meeting
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POWER OF ATTORNEY

By present OPK MINING LIMITED (the “Principal”), a company duly incorporated under the laws
of the British Virgin Islands, BVI company number 1047753, having its registered office at Akara
Bldg., 24 De Castro Street, Wickhams Cay I, Road Town — Tortola, B.V.I. appoints Mr. Ivan
Khodakov, holder of passport of Russian Federation Ne 70 0948137 issued by FMS 77437 on
25.07.2008, to be its lawful attorney (the “Attorney”) and in the Principal's name, place and stead to
represent the Principal in the Russian Federation and to do all such acts as necessary or in the opinion
of the Attorney, expedient in connection with the interests of the Principal, including, without

limitation:

1. To conclude any transactions and, on behalf of the Principal, to sign any agreements and other
necessary documents related to the Principal’s activities,

2. To open and close current, currency and other accounts in banks and other credit organizations in
the Russian Federation, to manage the relevant cash funds, as well as to sign settlement (payment)
documents, to receive statements of accounts and to do all other acts in connection with the
management of the accounts and monies of the Principal.

3. To incorporate and register the Company in the Russian Federation on behalf of the
Principal with the power to select a name for the Company and to do all necessary acts related to
incorporation of a legal entity, including, without limitation: sign resolutions to
incorporate legal entities and constituent documents; approve the resolution to issue shares,
offering prospectus and shares issue statement; pay a
contribution to the charter capital, purchase shares and stock of legal entities, approve seal designs,
appoint sole and collective executive bodies, apply for registration of legal entities in government
authorities, act in connection with registration of trademarks and service marks, receive original
registration documents, certificates and notices.

4. To exercise all share and stock rights for and on behalf of the Principal in respect of Russian legal
entities which are owned by the Principal and to attend, participate and represent the Principal in
any general shareholders’ {(members’) meetings of such entities and to vote for and on behalf of the
Principal on all issues within its competence in any manner that the Attorney may deem fit with
prior instructions of the Principal; 4

5. To represent the Principal before any governmental, public and commercial organizations in the
Russian ~ Federation  with regard to any and all issues relating to
the activities of the Principal and its legal entities, including,
but not limited to, tax authorities, anti-monopoly authoritics, bodies registering securities issues
and federal intellectual property agencies.

6. To take part, in the name and on behalf of the Principal, in any civil proceedings in all courts (court
of general jurisdiction, arbitration courts and tribunals), including trials on the merits, as well as in
any appellate, cassational and supervisory courts with all rights, granted by law to plaintiff,
defendant, third party, complainant, including the right to sign statements of claim and statements
of defense, application for interim relief, submission of the case to superior court, changing the
subject and grounds of the claim, complete or partial withdrawal of claim, amicable settlement,
signing of notices of motion for new trial due to newly discovered evidence, appellation against
Judicial act of any court, arbitration court, enforcement or quashing writs of execution, appellation
against actions of sheriff, with the right to collect, process and receive any documents, necessary to
carry our these orders, and in general, to do any acts in connection with the carrying out of these

instructions, including the right to receive awarded property:-- - --—- P —— |

Th.e Attorney may in his sole discretion appoint a substitute or substitutes to cay
Ob_]C(?t? herein authorized and may revoke any such appointment or appointment¥,
provision of any Power of Attorney to other persons. .

[RAN
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O - -
g{%he Attorney-in-fact is formally responsible of giving notice 10 the Directors of any acts,

[ GQransactions, agreements Or any documents executed by the attorney-at-fact concerning any activities
1T Jndeitaken by said attorney-at-fact on behalf of the Company. Such notification should be made not

Lo !
“SF later than five (5) working days after signing the pertinent document(s).
This power of attorney is effective from August 25% 2009 and shall be valid for one (1) year from the

date of its signing.

In Witness WHEREOFF the above Power of Attorney was duly executed this August 25%, 2009.

Carmen Wong
Director
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POWER OF ATTORNEY

By present NEKTA HOLDING LTD. (the “Principal”), a company duly incorporated under the laws
of the British Virgin Islands, BVI company number 597495, having its registered office at Akara Bldg,,
24 De Castro Street, Wickhams Cay I, Road Town ~ Tortola, B.V.I. appoints Mrs. Irina
Abramenkova, holder of passport of Russian Federation series and number 45 02 834735 issued by
Internal Affairs Department of Pechatniki District of Moscow on 28.06.2002, subdivision code 772-
080, to be its lawful attorney (the “Attorney”) and in the Principal's name, place and stead to represent
the Principal in the Russian Federation and to do all such acts as necessary or in the opinion of the
Attorney, expedient in connection with the interests of the Principal, including, without limitation:

1. to conclude any transactions and, on behalf of the Principal, to sign any agreements and other

! necessary documents related to the Principal’s activities, oo

2. to open and close current, currency and other accounts in banks and other credit nrganizations in the
Russian Federation, to manage the relevant cash funds, as well as to sign settlement (payment)
documents, to receive statements of accounts and to do all other acts in connection with the
management of the accounts and monies of the Principal.

3. to incorporate and register the Company in the Russian Federation on behalf of the
Principal with the power to select a name for the Company and to do all necessary acts related to
incorporation of a legal entity, including, without limitation: sign resolutions to
incorporate legal entities and constituent documents; approve the resolution to issue shares,
offering prospectus and shares issue statement; pay a
contribution to the charter capital, purchase shares and stock of legal entities, approve seal designs,

i appoint sole and collective executive bodies, apply for registration of legal entities in government

{ authorities, act in connection with registration of trademarks and service marks, receive original
registration documents, certificates and notices.

4. to represent the Principal before any governmental, public and commercial organizations in the
Russian Federation with regard to any  and all issues relating 1o
the activities of the Principal and its legal entities, including,
but not limited to, tax authorities, anti-monopoly authorities, bodies registering securities issues and
federal intellectual property agencies,

5. to take part, in the name and on behalf of the Principal, in any civil proceedings in all courts (court
of general jurisdiction, arbitration courts and tribunals), including trials on the merits, as well as in
any appellate, cassational and supervisory courts with all rights, granted by law to plaintiff,
defendant, third party, complainant, including the right to sign statements of claim and statements
of defense, application for interim relief, submission of the case to superior court, changing the

i subject and grounds of the claim, complete or partial withdrawal of claim, amicable settlement,

: signing of notices of motion for new trial due to newly discovered evidence, appellation against

judicial act of any court, arbitration court, enforcement or quashing writs of execution, appellation

against actions of sheriff, with the right to collect, process and receive any documents, necessary to
carry our these orders, and in general, to do any acts in connection with the carrying out of these
instructions, including the right to receive awarded property.

The Attorney may in his sole discretion appoint a substitute or substitutes to carry out any of the objects
herein authorized and may revoke any such appointment or appointments, which includes provision of
any Power of Attomey to other persons.

This power of attorney is effective from 3™ August, 2009 and shall be valid for one (1) year from the
date of its signing.

itgess WHEREQHF the above Power of Attorney was duly executed this 3% day of August, 2009

tia Solano
Director
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POWER OF ATTORNEY

resent Enniston Consuliants Corp. (the "Principal”), a company duly incorpqratgd
under the faws of the British Virgin Islands, with regxstratzqn npumber 1403037, having its
registered office at Akara Bldg., 24 De Castro Street, Wickhams Cay |, Road Town —
Tortola, B.V.L. appoints Mr. VICTOR GEYMAN, holder of passport Ne 63 # 85‘!8636
issued by UFMS-832 an 25.12.2008 to be its lawful attorney (the “Atlorney”) and in the
principal's name, place and stead to represent the Principal in the Russian Federalion
and to do all such acts as necessary or in the opinion of the Attornay. expadient in
connection with the interests of the Principal, including, without limitation:

1. to conclude any transactions and, on behalf of the Principal, 1o sign any agreements
and oth=r necessary documents relatad to the Principal’'s aclivities,

2. to open and clese currant. currency and other accounts in banks and other credit
organizations in the Russian Federation, to manage the relevant cash funds, as well
as to sign settlement (payment) documents, to receive statements of accounts and to
do all other acts in connection with the management of the accounts and monies of
the Principal.

to incorporate and register the Companties in the Russian Federation on behalf of the
Principal with the power to select a name for the Companies and to do all necessary
acts related to incorporation of a legal entity. including, without limitation: sign
resolutions to
incorporate legal entities and constituent docurnents: approve the resclution to issus
sharss,  offering  prospectus  and  shares  issus  statement, pay  a
contribution to the charter capital. purchase shares an:d stock of legai entities.
approve seal designs. appeoint sole and collective exscutive bhodies, apply for
registration of legal sntties in government authoritizs, act in cennection with
registration of trademarks and sarvice marks, receive original registration
documents, certificates and noticas.

4. to exercise all sharz and stock rights for and an behalf of the Principal in respect of
Russian legal entities which are owned by the Principal and 1o attend. participatz and
represent the Principal in any general shareholders’ (members’) msetings of such
entitizs and to vote for and on bzhalf of the Principal on all issues within its
competence in any manner that the Altarnsy may deem fit with prior instructicns of
ths Principatl:

(o)

5 ta represent the Principal before any governmental, public and commercial
organizations in the Russian Federation with regard to any and all issues relating to
the activities  of  the Principal  and its  legal  entitiss,  including.

bul not limited to. tax authorities, anti-monopely authorities, bodies registering
securities issugs and federal intellectual preperty agencies.

5. to take part. in the name and on behalf of the Principal, in any civil procsedings in all
couns (ceurt of general jurisciction, arbitration courts and tribunals). mcluciing‘mals
on the merits, as well as in any appellate. cassational and supervisory courts with all
rights. granted by law to plaintifi, defendant, third party, complainant,’ including the

right to sign statemants of claim and statements of defense. application for interim

reficf. submission of the case to superior count. changing the subject and ‘grounds of
the claim. complets or partial witharawal of claim, amicable ssttlenient, signing of
notices of maticn for new trial due to newly discovered evidence. appeliation against
judicial act of any cownt, arbitraticn count, enforcement or quashing writs of execution
appellation against actions of sheriff, with the right to collzct, process and receive
any documents, necessary to carry owr these orders, and in general, 1o de any acts
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in connection with the carrying out of these instructions, including the right to receive
awarded propery.

(_('7’/ he Attorney-in-fact is formally responsible of giving notice to the Directors of any acts,

$.T
# trapsactions, agreements or any c@cuments executed by the attorney-at-fact concermning
’ any activities undertaken by said aftorney-at-fact on behalf of the Company. Such

?notification should be made not later than five (5) working days after signing the
| pertinent document(s).

| . - s . .
' The Attorney may in his sole discretion appoint a substitute or subslitutes to carry out

fany of the obje;ts_herein authqrjzed and may reveoke any such appointment or
Jappointments., which includes provision of any Power of Atiorney to other persons.

| This power of attorney is effective frem 21* December 2009 and shall be valid for one (1)

1

jyear from the date of its signing.

] ) .
 In Witness WHEREOQOFF the above Power of Attorney was duly executed this 21%
1 December 2009.
]

Cv’&-—"“ (. Wf‘-(/@
. CARMEN WONG
‘ Director
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1B LUXEMBOURG S.A.
Société anonyme
Registered office at 1, allée Scheffer, 25620 Luxembourg,
Grand-Duchy of Luxembourg
Registre de Commerce et des Sociétés de Luxembourg: B 108.640

(the “Company”)

MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF THE
COMPANY HELD AT THE REGISTERED OFFICE OF THE COMPANY
ON 6 JULY 2010

PRESENT: Mr. Paul VAN BAARLE, Director
Mr. Robert Jan SCHOL, Director
Mr. Jorge PEREZ LOZANO, Director

(each a “Director”, together the “Board of Directors”)

The meeting starts at 11 a.m. under the chairmanship of Robert Jan Schol. The
chairperson noted that all the Directors were present in person or by proxy and had
agreed to waive notice of the meeting. The Board of Directors is therefore able to
discuss and take decisions relating to the agenda set out below.

WHEREAS the Company as issuer has issued EUR 200,000,000 in aggregate principal
amount of 9.00 per cent. loan participation notes due 2010 (the “Original Notes”), on 5
July 2007, for the sole purpose of financing a EUR 200,000,000 loan to The international
Industrial Bank, Joint Stock Company (the “Borrower”) pursuant to a loan agreement
dated 4 July 2007 (the “Loan Agreement’). The Original Notes were constituted by a
trust deed dated 5 July 2007 between the issuer and the trustee (the “Trust Deed”);

WHEREAS the Borrower has requested the Company to agree to amend and restate the
Loan Agreement in order to, inter alia, extend the term of such loan facility to provide for
a repayment date on or about 7 July 2011, to add a guarantee of the restated Loan
Agreement from the Guarantors (as defined below) and provide for additional early
repayment options (the “Loan Agreement Amendments”) and to amend and restate the
Original Notes to reflect such amendments;

WHEREAS the Company as issuer wishes to invite the holders of the Original Notes
(the “Original Noteholders™) to duly authorise and assent to the Loan Agreement
Amendments by way of a resolution at a extraordinary general meeting of the Original
Noteholders;

WHEREAS, for this purpose, the Company intends to enter into a solicitation agency
agreement to be dated on or about 6 July 2010 and to be entered into between, infer
alia, the Company as issuer, The International Industrial Bank, Joint Stock Company as
Borrower, and Credit Suisse Securities (Europe) Limited as solicitation agent (the
“Solicitation Agency Agreement”);

WHEREAS the Company intends to enter into a solicitation agent support agreement to
be dated on or about 6 July 2010 and to be entered into between, inter alia, the
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Company as issuer, Nekta Holding Ltd, Enniston Consultants Corp, Roseport Capital
Ltd, Brunshaw Finance Ltd, Bennington Global Ltd, Gratton Investments Ltd, Crolite
Estates S.A., Leron Services Corp., and Fold Investment Holdings Group Ltd as
guarantors (the “Guarantors”) and Credit Suisse Securities (Europe) Limited as
solicitation agent (the “Solicitation Agent Support Agreement’);

WHEREAS the Company intends to enter into a process agent appointment letter to be
dated on or about 6 July 2010 and to be entered into between, inter alia, the Company
as issuer and TMF Corporate Services Limited as process agent (the “Process Agent
Appointment Letter”);

WHEREAS the Company intends to approve a consent solicitation memorandum to be
dated on or about 6 July 2010 (the “Consent Solicitation Memorandum”);

WHEREAS all necessary information and documents regarding the Solicitation Agency
Agreement, the Solicitation Agent Support Agreement, the Process Agent Appointment
Letter and the Consent Solicitation Memorandum have been sent to or are known by the
Directors and the Directors have carefully considered, analysed and contemplated such
information, documents and such agreements and are familiar with their content:

WHEREAS each Director confirms that he has no conflict of interest in the matters
referred to in the present resolutions;

WHEREAS each Director is of the opinion that the matters referred to therein are in
compliance with the Articles of Incorporation and the applicable legal provisions, and
would not result in any breach of any restriction imposed by law, the Articles of
Incorporation or any agreement to which the Company is a party or by which the
Company is bound;

WHEREAS the Board of Directors wishes to deliberate on and to take decisions relating
to the following agenda:

1. Acknowledgement that the approval, entering into and/or ratification of the
Documents (as defined below) is in the corporate interest of the Company;

2. Approval and/or, as applicable, the ratification of the Documents (as defined
below);

3. Approval and/or, as applicable, the ratification of the Ancillary Documents (as
defined below);

4. Authorisation of any Director, with full power to appoint any Attorney (as
defined below) to approve, give, make, sign, execute and deliver the
Documents (as defined below) and the Ancillary Documents (as defined
below); and,

5. Miscellaneous.

NOW IT IS RESOLVED:

1. THAT it is in the Company’s corporate interest that the Company enters into,
executes, delivers, performs and approves or, as the case may be, ratifies
the following documents, copies or drafts of which have been reviewed by the
Directors:

e the Solicitation Agency Agreement;
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« the Solicitation Agent Support Agreement;
e the Process Agent Appointment Letter; and,
« the Consent Solicitation Memorandum;

2. THAT copies or drafts of the documents referred to in resolution 1 above (the
‘Documents”), to which the Company is a party, having been reviewed by
the Directors, the form, content and term thereof be and are hereby approved
and/or, where relevant, ratified, on behalf of the Company subject to such
amendments and additions thereto as the Directors should in their absolute
discretion and opinion deem appropriate, the signature of any Director or the
signature of any Attorney (as defined below) on any of the Documents or
Ancillary Documents (as defined beiow) being due evidence for all purposes
of their approval and/or, where relevant, ratification of any such amendment
or addition and the final terms thereof on behalf of the Company and that the
Documents be valid, conclusive, binding on and enforceable against the
Company;

3. THAT further all such notes, deeds, agreements, letters, notices, certificates,
acknowledgements, instructions, applications and other documents (the
“Ancillary Documents”) as may have been executed or signed and as may
be considered necessary or desirable for the purpose of compliance with any
condition precedent or the coming into effect of or otherwise giving effect to,
consummating or completing by or referred to in all or any of the Documents
and all such other acts and things required in connection with the entering
into these documents be hereby expressly approved and/or, where relevant,
ratified; and,

4. THAT any Director, and any attorney-in-fact (the “Attorney”), be and are
hereby authorized, to approve, give, make, sign (under their signature),
execute and deliver the Documents and the Ancillary Documents as may in
their opinion and absolute discretion be considered necessary or desirable for

- the purpose of compliance with any condition precedent or coming into effect
of or otherwise giving effect to, consummating or completing by or referred to
in the Documents and to do all such other acts and things required in
connection with the entering into these documents.

There being no further items to be discussed, the chairperson declared the meeting
closed at 11.15 a.m.

[The remainder of this page has been intentionally left blank, the signature page follows.]
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For and on behalf of

IiIB LUXEMBOURG S.A.
Société anonyme

Name’ Mn

(T itle: Dire¢
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