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BBEJEHMUE

Hacrosimuit MeMopaHIyM MOATOTOBIICH Uil WHBecTOpa mpoekta SkyWay (manee — "HMuBectop”) ¢
LEIbIO OMUCAHUS I0pUaAnYecKoi cTpykTypsl [Ipoekra "SkyWay" (nanee — "IIpoekt").

I'maBHOM mempio [IpoekTa SIBISIIOTCS CO3MaHUE COBPEMEHHOHN M BBICOKOA()(DEKTUBHOM TpaHCIIOPTHOM
CHUCTEMBI «BTOPOTO YPOBHS» (T.e. PACIOJIOKEHHOW Ha OMOpax HaJ 3eMiiei) BBICTPOCHHON IO
texHojorun «SkyWay». OTiM4uTenbHble TPH3HAKH MPEAJIaracMoil TEXHOJIOTHH OOYCIIOBJICHBI
KOMIUIEKCOM €€ KOHCTPYKTHUBHBIX, TEXHOJIOTHIECKUX U IKCILTyaTaIMOHHBIX 0COOEHHOCTEH.

[lyreBast cTpykTypa, BBHINOJNHEHHAs MO TexHoioruu SkyWay, He MMeeT CIUIOIIHOTO JOPOKHOTO
MOJOTHA M, B YacTH OPTaHW3AalMHU JOPOXKHOTO IBIDKCHUS, OOjee TAroTeeT K aBTOMOOMIBHOMY
TPAHCIIOPTY, @ B YaCTH OPraHH3alUH CaMOH ITyTEBOH CTPYKTYphl — OoJiee TATOTEEeT K PEeIbCOBOMY
Tpancnopty. OCHOBY yTEBOW CTPYKTYPBI COCTABISIIOT MIPEABAPUTEIHHO HAIPSDKEHHBIEC PACTDKEHIEM
Hepa3pe3Hble CTPYHHBIC PEIbChl (JIErKasi TPAHCHIOPTHASI CUCTEMa) MM MPEABAPUTEIBHO HANPSHKEHHAS
pacTsDKeHHeM — Hepa3pesHas ~ Hecyllass — CTpyHHO-epMeHHas  KOHCTPYKUHMsS  (TsDkénmast |
MHOTO()YHKIIMOHANbHAS TPAHCIIOPTHAS CUCTEMA).

brnarogapst ankepHbIM (depe3 2—3 kM u Oonee) W mpoMexyTodHsiM (depe3 40—60 M u Ooiee)
OIoOpaM TIIyTeBasl CTPYKTypa BCErJa pacliojlaraeTcsi HaJ MOBEPXHOCTBIO 3eMiH. PacmonmoxeHue
IIyTEBOU CTPYKTYPbI HAJ| IOBEPXHOCTBIO 3€MJIM UMEET IPUHLIAIIAAIIBHOE 3HAUEHUE ISl YCLICBICHUS
CTPOMTEIBCTBA, JUII CAMOTO OEpEeKHOTO OTHOMICHUS K AKOJIOTHH M YCIOBHSM XO3SHCTBOBaHMUS BIOJIb
BCEH TEPPUTOPHHU TPACCHI, a TAaKXKe Ul 00ECIeYeHHs caMOro BBICOKOTO YPOBHsI 0€30MacHOCTH Ha
TpaHCIIOpTe.

[TomBMXKHOI COCTaB — ATO PENBCOBHIN TPAHCTIIOPT HA CTATBHBIX KoJNi€cax (TaccaXupCKuit — IOHUOYC,
Ipy30BOM — IOHMKap) € MPOCTHIMH W HaI&KHBIMH aJITOPUTMaMH OpPraHMU3allMd W YNpPaBIEHUS
JBUKEHHUEM B JIOTHKE TPATUIIMOHHOTO PEbCOBOIO TPAHCIIOPTA.

VIHHOBallMOHHBIM ~ XapakTep CTPYHHBIX TEXHOJIOTMM (opMHUpyeTcss BO MHOIOM 3a CUéT
JOTIOJTHUTENILHOTO CHHEPreTHuecKoro 3ddekra, KOTOPhIi CKIAABIBACTCS U3 «IIPOCTHIX M MOHSATHBIX)
peLIeHNH, KaKA0€ U3 KOTOPHIX B OTJCIBHOCTH XOPOIIO W3BECTHO U IIMPOKO MCIIOJIB3YETCS B TEXHUKE.

JlJis peayin3aniuy mMpoeKTa B3ST B JIOJITOCPOYHYIO apeH Iy 3eMeNbHBIN y4acToK rioniaapio 35,86 ra Ha
Tepputopun IlyxoBudckoro paiona Munckoit o0inactu Peciyonuku benapyce.

[IpoexT mpeaycMmarpuBaeT CO3aHHE NPOU3BOACTBEHHOIO KOMIUIEKCA, KOTOPBIM OyAeT BKIIIOYAThH B
ce0st TP dCTaKaJHbIe TPAHCIIOPTHBIE CUCTEMBI (C YUETOM MyTEBOW M BOK3AIBbHOW MH(PACTPYKTYPHI,
IPy30BOT0 U MAaCCAKUPCKOT0 FOPOACKOT0 HAA3EMHOTO TPAHCIIOPTa); NPOU3BOACTBCHHBIEC TOMEIICHUS;
KOHCTPYKTOPCKOE OI0pO; aIMHUHUCTPATUBHOE 3[JaHKE; Ta00paTOPHO-UCTIBITATEbHBIN KOMIUIEKC.

Hacrossmumii MemMopaHayMm mpeAHa3HadYeH MCKJIKOYUTENbHO s HHBectopa B CBSI3M C
IIpoexkToM. OH N0JIZKEH HCIOJIB30BATHCH WM PACHPOCTPAHATHCH TOJBKO s nenaeil Ilpoekra,
U ero He cJeAyeT HMTHPOBATH W MOJAraTbCsi Ha Hero B MHBIX OTHOLIEHHMAX, U OH He
NpeJHAa3HAYeH ISl Mepefay TPeTbUM JHIaM, KOTOpble He BIpaBe MOJaraTbcs Ha Hero AJs
KAaKHX-1100 1eJsiei.



JTUCKJISMMEP

Hacrosimme matepuansl nmoaroroenensl Global Transport Investments Inc. (nanee — "O6mecTBo").
OHH SBIAIOTCS CTPOTO KOH(HUIESHIMATLHBIMY, IPEJHa3HAYCHBI UCKIIIOYUTENBHO AJIS UX MOTyYaTes
W He TMOAJeXaT pAaclpoCTPaHEHUIO uepe3 IIpeccy M Iepenadye HHBIM JIMIAaM, a TakxKe
BOCITPOM3BEICHUIO B KaKOH-THOO ¢opMe, KaK IONHOCTBIO, Tak W dacThuHOo. OmpemerncHHas
MapKeTUHroBasi HH(GOpMaLKs, BKIIOUEHHAsI B HACTOSIINE MaTepHaibl, HoarorosieHa OOIIECTBOM Ha
OCHOBAaHUHM COOCTBEHHBIX OLIEHOK, IPEAIIOJIOXKEHNUH, KOPPEKTHPOBOK U CY)XIEHHH, KOTOPbHIE He
MIPOBEPSUINCh HE3aBUCHMBIMU TpPETHMMHU JHLIAMH. TakuMm 00pa3oM, BKJIIOYEHHas: B HACTOSILIUE
MaTepHajibl MapKETHHIOBass MH(OpMaIus SIBISETCS B ONpPEACTICHHOW Mepe CyOBEeKTHBHOW, €ciH
TOJIBKO B OTHOILIEHUH HEE HE YKA3aHO, YTO OHA MOJIY4YEeHa UCKIIOYUTEIBHO U3 CTOPOHHETO HCTOYHUKA.
OOmiecTBO moJIaraeT, yTo CAENAHHBIE UM OLICHKHU, IPEATIONOXKECHUS, KOPPEKTUPOBKU U CYXKIEHUS
SIBIISTIOTCS. pa3yMHBIMHU, U YTO MOJTOTOBJICHHAs UM MapKETHHIOBasi HH(POPMAaLUs JOJDKHBIM 00pa3oM
OTpa)kaeT MOJI0KEHHUE B TOW OTPaciy U Ha TEX PHIHKAX, I7I€ OHO OCYIIECTBIISIET CBOIO JAESTEIBbHOCTD; B
TO € BpeMs HE CYIIECTBYeT YBEPEHHOCTH B TOM, 4YTO caenaHHele OOILECTBOM OIECHKHU,
MIPEIIONIOKEHHSI, KOPPEKTUPOBKM U CY)XICHHS SIBIISAIOTCS HauOojee MOAXOISINEH OCHOBOW Ayt
3aKIIIOYCHUI B OTHOIICHNH MapKeTHHTroBol mHpopmanuu. Hu ObmiectBo, HU ero ap@uinpoBaHHbIE
JUIA, KOHCYJNbTAHTBl W IPEICTaBUTENM HE HECYT HHUKAaKOW OTBETCTBEHHOCTH (HAa OCHOBAHUHU
HEOpPEKHOCTH WIIM Ha WHBIX OCHOBAaHHUSAX) B CBSA3H C YOBITKAMH, KOTOPBIE MOTYT OBITh KaKHUM-ITHOO
00pa3oM TOHECEHBI B CBS3HM C HMCIOJIb30BAHUEM HACTOSIIUX MAaTEpUANIOB WM MX COICPIKAHUS, WIIH
MOTYT BO3HUKHYTH B CBSI3M C HACTOSIIMMHU MaTepHuajamMHu B MHOM mopsjake. Hactosmime Matepuaisl,
UX 4acTh WIN (aKT UX PacIpOCTPAHEHUS HE JOJKHBI CIIY>KUTh OCHOBOM JJIS 3aKJIFOUYEHHUS JOTOBOPOB,
MOPUHATHA 0053aTENLCTB WM WHBECTHUIMOHHBIX PEHICHUH II000TO pojla, M Ha HUX HE CIIEAyeT
moJiaraTbCsl MPU WX 3aKITIOYCHUN WM NpUHITHU. OOLIECTBO HE PETHCTPUPOBAIIO U HE HaMepeBaeTcs
PEerUCTPUPOBATh KaKyrO-TMOO YacTh MNpeliokeHUs LeHHbIX Oymar B CoenunenHbix Illtatax
Awmepuku. lleHHple Oymaru He MOTYT Npearatbesi K MpoAaxke WM npojaBaThesi B COeIMHEHHBIX
[lrarax AMepukH, KpoMe KaK B paMKax CIEJIOK, OCBOOOXKAEGHHBIX OT PETHCTpalull WU He
MOATIAAINUX O] TpeOoBaHus 0 peructpaiuu corinacHo 3akony CIIIA o nenHbix 6ymarax 1933 r.
B rocymapctBax-unenax EBporeiickoro coro3a HacTOSIIME MaTepualbl aJpecOBaHbl U HalpaBliCHbI
WCKITIOUUTEIBHO JIMIAM, SIBISIONIMMCS KBaJH(PUIUPOBAHHBIMH HHBECTOPAMHU B COOTBETCTBHH CO
3HAaYeHUEM JTOTO TEPMHHA, yKa3zaHHbIM B ctatbe 2(1)(e) Jupektussl o [Ipocrnekrax neHHbIX Oymar
(2003/71/EC) (manee — "KpamudunupoBanusle unHBecTopbl'). Kpome toro, B BenmkoOpuranuu
HACTOSIIIME MAaTepUajbl aJPECOBAHbl ¥ HANpPABICHbl HCKIFOYHUTENBHO (i) TpodeccnoHa bHbIM
uHBecTopaMm, noamnanaronmm nojn aeiicteue Cratbu 19(5) Ilpukaza 2005 r. "O ¢uHaHCOBOM
pexname", u3naHHOro B cooTBeTcTBUHU ¢ 3akoHOM 2000 1. "O ¢rHAHCOBBIX yclyrax v pbiHKax" (nanee
— "lMpuka3z"), u (ii) TUIAM ¢ BBICOKHM YPOBHEM aKTHBOB U WHBIM JIMI[AM, KOTOPHIM OHH MOTYT OBITH
mepeansl Ha 3aKOHHBIX OCHOBAHUAX B cooTBeTcTBHM co Crathei 49(2)(A) — (D) Ipukasa (manee Bce
9TH IUIa COBMecTHO ¢ KBannuuupoBaHHBIMH HHBECTOPAMH HMEHYIOTCS ''COOTBETCTBYIOLIMMHU
munaMu"). VHBECTHIIMM W MHBECTHLMOHHAS NESTEIBHOCTb, O KOTOPBIX TOBOPUTCS B HACTOSIIUX
MaTepHaiax, JOCTYIHBI TOJBKO JJIsi COOTBETCTBYIOMIMX JIMII M OYIyT OCYHIECTBIATHCS TOJBKO C
TakuMu Juiamu. [lomydarenn uHpopManny, copepiKaiieiics B HACTOANIMX MaTepuanax, He JOKHBI
OCHOBBIBaTh CBOE IMOBEJCHUE, KOTOPOE MOXKET OBITh KBAIM(UIIMPOBAHO KaK 3JI0YyNOTpeOeHne Ha
pBIHKE LeHHBIX Oymar B cooTBeTcTBUM ¢ 3akoHOM 2000 r. "O ¢uHaHCOBBIX yciiyrax W peIHKax" U
KopekcoM peIHOYHOTO MOBEACHHS, IPUHIATHIM HA OCHOBAaHMH YKa3aHHOTO 3aKOHA, HAa MH(opMaIuy,
coJiep)Kalllelicsl B HACTOSIIIMX MaTepuanax, Win 000l nHoil uHpopManuy, MpeaoCTaBIeHHON HIIH
00CyXJlaeMOil B CBSI3U C HACTOSIIMMK Marepuanamu. Hacrosiye martepuanbl HE NPENCTaBISIOT
coboii myOoIuIHOE TpeUIOKeHUE WIH peKiIaMy IeHHbIX Oymar B Poccuiickoit @enepanuu u HE MOTYT
myOamaHO pacnpocTpaHaThes B Poccun nHbiM 00pazom. LlenHpie 6ymaru He 3aperucTpUpOBaHbl U He
Oyanyt peructpupoBaTbcs B Poccuum m He mpenHaszHayeHbl Ui "pasMerneHus” Wi "myOIHYHOTO
oOpamenus" B Poccuu. Hu HacTosimue marepuaiisl, HM Kakue-T1M00 MX KOMHUU HE MOJIeKaT BBIBO3Y
i niepegaye B ABcrpanuro, Kanany, Snonuto wim nmiam B Kanase m60 kakuM-Inbo aHaTMTHKaM
0 IEHHBIM OymaraM WM MHBIM JIMLAM B JII000W U3 3THX cTpaH. HecobmoaeHue 3Toro orpaHnveHust
MOJKET COCTaBIISITh HApYyLICHHE 3aKOHOJATENBCTBA O IIEHHBIX Oymarax ABcrpanuu, Kanagsl wiu
SAnonnu. PacmpocTpaHeHrne HACTOANIMX MAaTEpUANoOB B JIPYTHX IOPUCAMKIHAX MOXET OBITh
OTPaHWYEHO 3aKOHOM, W JIMIA, B PACIOPSDKEHHE KOTOPBIX MOTYT IOMACTh HACTOSINNE MaTepHaIbl,



00513aHBI CAaMOCTOSITEIBHO BBISICHUTH HaJIMUME TaKUX OrpaHWYeHHUH M cobmroaaTh ux. OOIIecTBO He
PETHCTPHPOBATIO ¥ HE HAaMEpPeBaeTCsd pPErUCTPUPOBATh KaKylO-THOO dYacTh IIEHHBIX Oymar B
COOTBETCTBHH C TPUMEHHMBIM 3aKOHOJATEIIbCTBOM O IEHHBIX Oymarax ABcTpanuu, KaHampl mim
Snonun, W UEHHBIE OyMmarw, ¢ y4eTOM OIpeleSIeHHbIX HCKIIOYEHWH, HE MOTYT Npeajaratbes K
Mpojake WK TpoaaBatbcs B ABcTpanmu, Kanage wimm SlmoHum nmbo KakuM-Tr0O TOIJaHHBIM,
pesuaeHTaM win TpaxjgaHaMm Ascrpanuu, Kananel wim fAnonun. Hacrosiue wmartepuanbl He
MOJJIe)KAaT HAMpaBJICHHIO, MPEAOCTABICHUIO WM HCIOJIB30BAHUIO KaKUM-THOO IJUIIOM, KOTOpOE
SIBIISIETCSL PE3UICHTOM / HaXOJUTCS WM PACIONOXKEHO B KaKOM-THOO TOCyNapcTBe, MECTHOCTH WIIN
IOPUCAHKIINA, TJ€ TaKOe HalpaBJIeHHE, IPEIOCTABICHNE WU HCIIONIb30BaHNE Oy/IeT MPOTHBOPEUUTH
IefCTBYIONEMY 3aKOHOAATEIhCTBY MIIM MOTPeOyeT KaKoi-Tiubo perncTpannuy WM JINIEH3UPOBAHUS.
JIua, KOTOPBIM OBUTH HPEA0CTaBICHBI HACTOSIIME MaTepHajbl 00s3aHbl CAMOCTOSITENILHO BBISICHUTH
HaIMYUEe TaKWX OrpaHWYeHWH W coOmogaTh wX. Bompocel, paccMOTpeHHBIE B HACTOSIIHAX
MaTepuaiax, MOTYT TPEACTaBIATh COOOW 3asBIEHHsS] TPOTHO3HOTO XapakTepa. 3asBICHUS
MPOTHO3HOTO XapakTepa HE SBISIOTCS HM3JI0KEHHEM HMMEBIIMX MECTO (aKTOB M YacTO BBOJISTCS
cioBamu "mianupyer”, "oxupaer', '"HamepeBaercs', 'mpeamonaraer”, "Oymer", '"Mmoxet",
"mpomowkaer”, "momwkeH" M MOAOOHBEIMH MM BBEIpOKECHUSAMH. VIMeromupecs B HACTOSIINX MaTepHajiax
3asBJICHUSI TIPOTHO3HOT'O XapaKTepa OCHOBaHBI HAa PA3IMYHBIX JOMYLICHUSX, MHOTHE U3 KOTOPHIX, B
CBOIO OuYepeib, OCHOBAHbI Ha NAabHEUIITNX JOIMYIICHUIX, B TOM YHCIe, 0€3 OrpaHUYCHH, HA OIEHKE
MEHE/PKMEHTOM HMMEBIINX MECTO B MPONUIOM TEHACHIUI B XO3SIMICTBEHHOW NEATEIBHOCTH, NAHHBIX
HaIlINX apXWBOB W MHBIX JAHHBIX, TIOJYYCHHBIX OT TPEThUX JHI. MBI TIoJIaraem, 4To 3TH JOMYIICHHS
ABJIAJIACHh Pa3yMHBIMHM Ha MOMCHT, KOrJla OHHU 6I)IJ'H/I CAcCiiaHbl, TCM HC MCHEC, OHU COIPSKCHBI CO
3HAYUTENFHBIMA W3BECTHBIMH M HEW3BECTHBIMH pHCKaMH, (akTopamMu HEOUpeIeeHHOCTH,
HEMpPeIBUIACHHBIMI OOCTOSTENLCTBAMH M HMHBIMH Ba)XKHBIMH (DaKTOpamul, KOTOPBIC TPYIOHO WIH
HCEBO3MOKHO IMPEACKA3aTb U KOTOPLIC Mbl HC MOXXEM KOHTPOJIMPOBATh. HOI[ BJIMSTHUEM OTUX PUCKOB,
(aKTOPOB HEONPENEICHHOCTH, HEMPEIBUACHHBIX OOCTOSTENBCTB M WHBIX BAXKHBIX (DAKTOPOB
(hakTHUYEeCKHUe Pe3yIbTATHI AeITeIbHOCTH OOIIecTBa WM TOJOXKEHHUE B OTPACIH MOTYT CYIIECTBEHHO
OTJIINMYATBCA OT YKAa3aHHBIX HJIK IMOAPAasyMCBACMbIX B HACTOAINIUX MaTCpualiax B (I)OpMC TaKuXx
3asBJICHUH TPOTHO3HOTO Xapakrepa. WHpopManys, 3akiIOYeHHST W 3asiBJICHUS TPOTHO3HOTO
XapakTepa, MpHUBEIeHHBIE B HACTOSIINX MaTepualax, ACHCTBUTENbHBI TONBKO HA ATy HACTOSIIAX
MaTeprajoB U MOTYT OBITH U3MeHeHbI 0e3 yBegomienns. Hu OOmiecTBo, HU €ro COOTBETCTBYIOIIHE
areHTbl, Pa0OTHHKM W KOHCYITAaHTHI HE HAMEPEHbl HECTH KaKHX-THOO 0O0sS3aHHOCTEH WM
00513aTeIbCTB, IAaBATh WIH PACIIPOCTPAHSITH KaKUe-THOO0 AOMOIHEHSI, H3MEHEHHUs, OOHOBIIEHHBIE WIIH
MEPECMOTPEHHBIE BEPCHHM KaKWX-THOO JaHHBIX, 3aKIIOYCHWH WM 3asABICHUH MPOTHO3HOTO
xapakTepa, MPUBEJCHHBIX B HACTOSIIUX MaTepHaliaX, C IEIbI0 OTPAKCHUS H3MEHEHHMU COOBITHH,
YCIIOBUH MIIM OOCTOSITENHCTB, U MPSMO CHUMAIOT ¢ ceOs 1mo100HbIe 0053aHHOCTH U 00s13aTeIbCTBA.
[IpuanMas HacTosIMe MaTepuainbl, Bbl pHU3HaeTe M3II0KEHHBIE BBIIIE OTPAaHUYEHUS M OTOBOPKH H
corJaniaeTech ObITh CBSI3aHHBIMH HMHU.

DISCLAIMER

These materials have been prepared by Euroasian Rail Skyway Systems Holding Ltd. (the
“Company”). These materials are strictly confidential to the recipient, may not be distributed to the
press or any other person, and may not be reproduced in any form, in whole or in part. The Company
has included its own estimates, assessments, adjustments and judgments in preparing certain market
information herein, which have not been verified by an independent third party. Market information
included herein is, therefore, unless otherwise attributed exclusively to a third party source, to a
certain degree subjective. While the Company believes that its own estimates, assessments,
adjustments and judgments are reasonable and that the market information prepared by the Company
appropriately reflects the industry and the markets in which it operates, there is no assurance that the
Company’s own estimates, assessments, adjustments and judgments are the most appropriate for
making determinations relating to market information. Neither the Company nor any of its affiliates,
advisors or representatives shall have any liability whatsoever (in negligence or otherwise) for any
loss howsoever arising from any use of these materials or contents thereof or otherwise arising in
connection with these materials.



Neither these materials nor any part thereof, nor the fact of distribution thereof, shall form the basis
of, or be relied on in connection with, any contract or commitment or investment decision whatsoever.
The Company has not registered and does not intend to register any portion of the securities offering
in the United States. The securities may not be offered or sold in the United States except pursuant to
an exemption from, or transaction not subject to, the registration requirements of the U.S. Securities
Act of 1933. In any member state of the European Economic Area, these materials are directed only at
persons who are qualified investors within the meaning of article 2(1)(e) of the Prospectus Directive
(2003/71/EC) (“Qualified Investors™). In addition, in the United Kingdom, these materials are directed
at: (i) investment professionals falling within article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005 (the “Order”) and (ii) high net worth individuals, and other
persons to whom they may lawfully be communicated, falling within article 49(2)(A) to (D) of the
Order (such persons together with Qualified Investors, being “Relevant Persons”). In these
jurisdictions, persons who are not Relevant Persons must not rely on or act upon the information
contained in these materials or any of its contents. Any investment or investment activity to which
these materials relate is only available to Relevant Persons and will be engaged in only with Relevant
Persons. The recipients of the information contained herein should not base any behavior that would
amount to market abuse for the purposes of the Financial Services and Markets Act 2000 (“FSMA”)
and the Code of Market Conduct made pursuant to the FSMA on the information in these materials or
any information provided or discussed in connection with it. These materials do not constitute a
public offer or an advertisement of securities in Russia and must not be made publicly available in
Russia. The securities have not been and will not be registered in Russia and are not intended for
"placement” or "public circulation" in Russia. Neither these materials nor any copy thereof may be
taken or transmitted into Australia, Canada or Japan or to Canadian persons or to any securities
analyst or other person in any of those jurisdictions. Any failure to comply with this restriction may
constitute a violation of Australian, Canadian or Japanese securities law. The distribution of these
materials in other jurisdictions may be restricted by law and persons into whose possession these
materials come should inform themselves about, and observe, any such restrictions. The Company
has not registered and does not intend to register any portion of the offering under the applicable
securities laws of Australia, Canada or Japan, and, subject to certain exceptions, the securities may not
be offered or sold within Australia, Canada, or Japan or to any national, resident or citizen of
Australia, Canada or Japan. These materials are not directed at, or intended for distribution to or use
by, any person or entity that is a citizen or resident or located in any locality, state, country or other
jurisdiction where such distribution, publication, availability or use would be contrary to law or
regulation or which would require any registration or licensing within such jurisdiction. Persons into
whose possession these materials come should inform themselves about, and observe, any such
restrictions. Matters discussed in these materials may constitute forward-looking statements.
Forward-looking statements are not statements of historical facts and can often be identified by words
such as “plans,” “expects,” “intends,” “estimates,” “will,” “may,” "continue," “should” and similar
expressions. The forward-looking statements in these materials are based upon various assumptions,
many of which are based, in turn, upon further assumptions, including without limitation,
management’s examination of historical operating trends, data contained in our records and other data
available from third parties. Although we believe that these assumptions were reasonable when made,
these assumptions are inherently subject to significant known and unknown risks, uncertainties,
contingencies and other important factors which are difficult or impossible to predict and are beyond
our control. Such risks, uncertainties, contingencies and other important factors could cause the
actual results of the Company or the industry to differ materially from those results expressed or
implied in these materials by such forward-looking statements. The information, opinions and
forward-looking statements contained in these materials speak only as at the date of these materials,
and are subject to change without notice. The Company and its respective agents, employees or
advisors do not intend to, and expressly disclaim any duty, undertaking or obligation to, make or
disseminate any supplement, amendment, update or revision to any of the information, opinions or
forward-looking statements contained in these materials to reflect any change in events, conditions or
circumstances.
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OIIPEAEJIEHUSA

Ecmm B HacTosmem MEMOPaHAYME HE JaHO UHBIX OHpeHCHCHHﬁ, TEPMUHBI, HAITMUCAHHBLIC C 3arJIaBHOM
6YKBI)I, HCIOJB3YIOTCA B HEM B CICAYIOIIUX 3HAUYCHMAX !

"ERSS HOLDING"

IIHKHII

nGTIn

“UniSky"

Kommanmm,  oOpa3oBaHHBIE Ha  TEPPUTOPHU
Bpurancknx Bupruackux ocTpoBOB 101 Ha3BaHHUEM
Euroasian Rail Skyway Systems Holding Limited u
Euroasian Rail Skyway Systems Holding Il Limited
B ()OpME aKIMOHEPHBIX KOMIIAHUN C OTpaHHYCHHON
OTBETCTBEHHOCTBIO (axuu Kimacca  «A»),
BHaseronire cooteTcTeenHo 60,130,114,950 (15%)
& 73,492,362,716 (18,33%) ycTaBHOrO KammuTaia
GTIl (akumsamu wiacca «by»). lledapro koMmaHui
SIBIIIETCSI CO3/IaHUE OJIarONPUATHBIX YCIOBHM ISt
YacTHOTO WHBECTOpa MPW WHBECTHPOBAHUU B
ITpoexr.

ITpoBepka perucrpanuu Kommanuu Euroasian Rail
Skyway Systems Holding Limited (u snekrponnast
Bepcusl cepTu(dukara o pPErucTpaldu) Mo alpecy
Financial Services Comission BVI - A1DB43C6F8
(cm. Certificate of Incorporation)

ITpoBepka perucrpamuu Kommanuu Euroasian Rail
Skyway Systems Holding Il Limited (u
AJIEKTPOHHAsS BepcHs cepTu(rKaTa O perucTpalum)
no aapecy Financial Services Comission BVI -
40F03B009C (cm. Certificate of Incorporation)

[IpoeKTHO-KOHCTPYKTOPCKOE MpeanpusitTue I'pynmnsl
kommanmii  SkyWay -  3A0  «CrpyHHBIE
texHomorun» (panee YII «PeiickaiBaicHcTEM3Y).

Kommanms, oOpazoBaHHass Ha  TEPPUTOPHUHU
Bpuranckux BupruHCKHX OCTPOBOB IO HA3BaHHEM
Global Transports Investments Inc. B dopme
aKUOHEPHOM  KOMIIAHUM €  OCPaHUYEHHOU
oTBeTCTBEHHOCTHIO, Bhaaewmas 3A0 «CtpyHHBIC
texHonorun»  (bemapyce). Llenpto  kommaHun
SIBJIACTCA CO3JaHHC 6HaFOHpI/IHTHLIX yCJIOBI/Iﬁ JUIA
CTpaTErHYeCcKOTO HHBECTOPA.

ITpoBepka perucTparii KOMIIAHUH (U 3IEKTPOHHAS
Bepcusi cepTH(UKAaTa O COXpaHCHHH CTaTyca) o
anpecy Financial Services Comission BVI -
66D3F76933 (cm. Certificate of Good Standing)

Komnanuss, oOpa3oBaHHas Ha  TEPPUTOPHUH
Ceifimenbckux  0-B0B  mojx  HaszBanuem  UniSky
Corporation B dopme MEKIYHAPOTHOM
kommepueckoii kommanuu (IBC), mpeacrasistoreit
uHTepecsl ocHoBarens [Ipoekra.


http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx
http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx
http://www.bvifsc.vg/en-gb/divisions/registryofcorporateaffairs/certificateverification.aspx

1.

HOEJEBASA CTPYKTYPA

BBeaenne
B naHHO# YacTH NMPUBOJMTCS OMHCAHWE OCHOBHBIX TPEOOBAHUH K CTPYKTYpPE TPYIIIBI KOMIIAaHUH, a
TaKke HETIOCPEICTBEHHO €€ OIMCaHMe.

11

1.2

TpeOGoBaHus K CTPYKType Ipynibl KOMIIAHU T
B xozxe npeaBapUTENbHBIX KOHCYNbTAMK ObLTH cHOPMYITHPOBAHBI CIEAYIOIINE TPEOOBAHUS
K CTpYKType rpymmsl komnanuii SkyWay:

(a)
(b)

()
(d)

(€)
(f)
(@)

obecnieyeHne (MHAHCUPOBAHMSA B LENAX peannsanuu [Ipoekra B COOTBETCTBUH C
MPUMEHUMBIM 3aKOHOAATEIbCTBOM;

obecniedyeHne TPHUBICKATEIBHOCTH CTPYKTYphl IIpoekTa s pasHBIX THUIIOB
(UMHAHCUPOBAaHUS — CTPATETMYECKOTO M YaCTHOTO HHBECTHPOBAHHA. Janst
oOecrieyeHus] TaKoil MPHUBIEKATEIbHOCTH, B TOM 4YHCJE, HEOOXOIWUM 3ampeT Ha
oruyxkaeane ERSS HOLDING mnpunamiexamux eit akmuii GTl 6e3 cormacus
WHBECTOPOB, 3aKPEIUICHHBIN B yupeuTeNnbHbIX TokyMeHnTax ERSS HOLDING;
oOecrieyeHue 3auThl ocHoBatels [Ipoekra,

ONTHMH3ALUsI W CHI)KEHHE JIOTIONHHUTEIBHBIX pAaCXOIOB CTPYKTYPHl Kak JUIst
MpuBJIeKaeMoro (MHAHCUPOBAHUS, TaK U JJIsl KOMIAHUK [ pymiisr;

o0ecrieyeHre IPUINIECKOro MeXxaHu3Ma (PMHAHCHPOBaHUs KoMIaHui [ pymisr;
obecnieyeHne 3anpeTa Ha BTOPHYHYIO EPENpoIaKy Ha ONpeaeIeHHOE BpeMs;
COOTBETCTBHE IIETICBOM CTPYKTYPHI CIEAYIOUIMM TPEOOBAHUSIM:

Q) IOpHAMYECKas ~ BO3MOKHOCTh ~ NPHBICYEHUS  0o0ObeMa  MHBECTHIIUI,
HEOOXOJMMOTO JIJIsi CTPOMTEIBCTBA CEPTH(HHMKAIIMOHHOM MIOMAIKH;
(i) IOPHIMYECKAst BOBMOXHOCTh IPUBJICYEHHS BCETO CIIEKTPA (DUHAHCUPOBAHMUS -

CTPATErMYEeCKOr0 M YaCTHOTO WMHBECTHPOBAaHUS (B 3aBHCUMOCTH  OT
TpeOOBaHUI MECTHOTO 3aKOHO/IATENILCTBA);
(ili)  mepwon npuBIEYEHNS HHBECTUIMOHHBIX CPEACTB: Ommkaiimue 2,0-2,5 roja.

IeneBas crpykTypa

Lenesas cTpykTypa, oTBevaromas TpeOOBaHUSIM, YKa3aHHBIM B IMyHKTE 1.1 BbIIIE, MpUBeIeHA
B [Ipunoxennn K HacToseMy MeMopaHayMmMy. Hipke mpuBOIMTCS ONHMCaHHUE OCHOBHBIX
a51eMeHTOB LleneBoi CTPYKTypHl, a TaKke MpoLenypbl NpUBJIeYeHUs (UHAHCUPOBAHUS OT
HuBecropos

(a)

(b)

(©)

GTI — ocrosnas komnanus I pynnet

Q) GTl wucnoab3yercsi Kak KomMmanusi [pynnbl sl NpHBJIeYeHHs
uHBectopa B IlpoexT;
(i)  33,3% obbikHOBeHHBIX akimii GT| KOHBEPTHPOBaHBI B aKIuy Kiacca "'B" s

nenei nocnenyromeit nepenaun 33,3% wu3 Hux B noiply ERSS HOLDING
(6omee monpobHO — cM. myHKT 1.3(c) Hmke). Ilpu sTom akmum xmacca "B"
GTl Oyayr mpenocraBimsiTh TMpaBO Ha TMOJNyYeHHE MEPBOOUEPETHOTO
(PMKCUPOBAHHOTO JMBHJICHAA U3 T0A0BOM umcToi npuObum GTI B pasmepe

20%.
UniSky —xomnanus, npedocmaensiowas unmepecw. ocnosamens Ilpoekma
Q) UniSky cosmana kak Kommanus 1jis1 ynpasienus ['pyrmnoi;
(i) UniSKy HeoOxoauma B 1e/X MUHUMH3AIUHA PUCKOB;

(ili)  UniSky Bnageer 66,7% ycraBroro kanurana GTI, npencrasnennoro 66,7%
akmnuii xkiacca "A".

ERSS HOLDING - graoeney axyuii xnacca "b" GTIl, xonduneosas xomnanus ons

obecnewenus uneecmuyuii 6 Ilpoexm



(d)

(i)
(iii)

(iv)

(v)

(vi)

ERSS HOLDING co3nanbl B KadecTBe AKIHUOHEPHBIX KOMIIAHMI ¢
OTrPAHUYEHHOH OTBETCTBEHHOCTHLI0O Ha bpuranckux Buprunckux
0CTpOBaX;

UniSky cozmama ERSS HOLDING mnepenaB B ux cobctBeHHoCTh 33,3%
akumii xiacca "bB" GTI;

VYcraupiii kanutan ERSS HOLDING cocrasmsiror aknuu kimacca "A'".
Axkmun kimacca "A" mpenocTaBiAOT, B TOM YHCIE, IOMUMO CTaHJAPTHBIX
mpas, paBo Ha yuyactue B ynpasineHnn ERSS HOLDING;

Ycras ERSS HOLDING coxepkut 3anpet Ha oTayxieHue akmmii GTl 0e3
cornacus OonpiimHcTBa BhanensleB ERSS HOLDING. Takum obpasowm,
HuBecropsr monyvar kompopt, uto akiun GTI (aktus ERSS HOLDING) He
Oyayt otuyxaeHsl 0e3 ux cormacus (m. 7.2. Memorandum of Association —
m000€e OTUYXKIEHHE JTIOOBIX aKLUil B TI000H J0UepHEil KOMIIaHUH, KOTOPBIMU
Baageer ERSS HOLDING momkHO ObITh pasperieHo Pesommorueit
AKIHOHEPOB, YTBEPKICHHON He MeHee yeM 76% roiocoB Bcex AKIIMOHEPOB
ERSS HOLDING);

Kpome Ttoro, ycrap ERSS HOLDING coxmepxut 3amper Ha OTYYXIECHHE
WNuBectopamn akmmii kimacca "A" ERSS HOLDING nmo mMomenrta mepBoit
BHIIJIATHl JMBHICHAOB MO 3TUM akuusM. Ecimm ke HMuHBecTopbl 3axoTAT
nepedatb akuuu kiacca "A" TpeTbeMy JIMIy [0 TaKOTO MOMEHTa, OHHU
JOJDKHBI OyIyT mostyduTh cormmacke UNiSKy Ha Takoe OTYyKICHHE, a TaKKe
MPEUIOKUTh € KYMUTh TaKhe aKIHW B TPEHUMYIIECTBEHHOM IMOPSAKE IO
MpernonaraeMoi IIeHe OTIYKACHUS TPEThEMY JIUILY;

Takum o6pazom, IlejseBasi CTPyKTypa /[aeT TrapaHTHH TOJy4YeHUsI
npudblin UHBecTOopaMu OT cBOeil MHBeCTHIMH (IPH YCJIOBHH ycmexa
IIpoekta) U B TO Ke BpeMsl OCTABJSIET MOJHbIH ONMEPANMOHHBIH M
ylpasBJjieH4eCKuil KOHTPoJb HaJ IIpoexkTom.

Ilpoyedypa npusneuenusa gunancuposanusi om Hneecmopog

(i)

(i)

(iii)

YacTHble WHBeCTOPbl HHBecTHPYWT B IIpoexT, 3akiwuas c¢ GTI
J0TOBOP KOHBEPTHPYEMOro 3aiiMa, ¢ o0ecrieueHHeM B BHUJIe ONMI[MOHA HA
akmum kiaacca «A» ERSS HOLDING, 3akiawuaemoro ¢ UniSky.

UniSky 6yner mepemaBaTh MOTEHIIMATBHBIM MHBECTOpAM OIIMOH HA aKI[HH
knacca "A" ERSS HOLDING Ha ocHOBaHHMM CTaHIAPTHOTO COTJIAIICHHUS 00
OIIIMOHE, KOTOPOE OyIeT:

e coxmepxarb obs3arensctBo UNniSKy mepenmats akmum kimacca "A"
ERSS HOLDING unBecTOpy mociie nojiy4eHust OT HUX TpeOOBaHMUS;

e cozepxatb 6a3oBbie rapantun UniSKy, oTHOoCcHTEIbHO aKkIui Kiacca
"A" ERSS HOLDING, npenocrasisomme JOCTaTOYHBIH YPOBEHb
komdopta MuBecTopam;

e cojepxaTh 0a30BbIe rapaHTHM MHBECTOPOB OTHOCHTEIBHO CBOETO
cTaryca, B TOM YHCJIE MOJATBEPXKIAIOIINE UX MPABO MPUOOPETCHUS
akmuii kiacca "A" ERSS HOLDING;

®  PEryaHpOBAThLCS AHTIHICKUAM MPABOM;

e JBYS3BIYHBIM (JIB€ KOJOHKH HAa PYCCKOM U AHTJIHMHACKOM SI3bIKAX
(aHTIMHACKH SI3BIK MIMEET MIPUOPHTET)).

Brecenne wHbopmarmu 00 HWHBECTOpE B PEECTp AaKIHUOHEPOB OyAeT
OCYIIECTBIATHCS B COOTBETCTBHH CO CIEIYFOIIEH TPOIIEeTypOA:

e V  wWHBecTOpa  3amlpaliuBalOTCI  JOKYMEHTBI,  TpeOyemble
MPUMEHUMBIM  3aKOHOAATENILCTBOM MO  MPOTHBOACHCTBHIO
JICTaJIU3al[Mi J0XO0/0B, IMOJYYCHHBIX MPECTYIHBIM IyTEM: KOTIHS
racropra JIm00 WHOTO JOKYMEHTA, IMOATBEPIKIAIOIIEr0 JUYHOCTD
WHBECTOpPa B COOTBETCTBHH C 3aKOHOJATEIILCTBOM CTPaHBI €ro
MIPOMCXOXKICHUS, utility  bill WIH  WHOW  JOKYMEHT,



(e Ionueon u KB

noarsepxkaarommii anpect, u bank reference letter - cmpaska us3
OaHKa 0 Hamu4KMK cueta 0e3 ykazaHus OanaHca cUeTa,

Ecnmu wHBecTOop SBISETCA IOPUAMYECKHAM JIMIIOM, TO TIO HEMY
MMOHAMOOATCSA  CIEeAyIOIMe JOKYMEHTHI: yCTaB, pEHmIeHHe O
Ha3HAUeHWM  JOUPEKTOpa H  ceKkperaps,  cepTUPukar o6
WHKOPIIOpAlliK, CBHIETENLCTBO 00 anpece, certificate of good
standing nim incumbency (Bce ¢ alOCTWISIMA U aHTJL. TIEPEBOJIOM).
Taxke mo Oenedunmapy u nupekropy Takoro MuBectopa OyayT
3aIlpoIIeHbl TOKYMEHTBI, KOTOPBIE 3alpalliBalOTCsl HA WHBECTOPA-
(hu3uIecKoe JIUIIO;

WuBecTrop B pexuMe OHJIAWH MyTeM DJEKTPOHHOIO aKIenTa
MOJTBEPKIAECT TO, YTO OH O3HAKOMUJICS C JIEKJIapaluei o pruckax
nHBecTUpoBaHus B [IpoekT, mpucoeanHseTcs K N0Ib30BaTEILCKOMY
COTJIAIIICHUIO,  PETYIUPYIOMIEMY  OTHOIIEHHS  CTOPOH  TIO
nonb3oBanuio Capitom IlpoekTa, M maeT cormacue Ha 00pabOTKY
MEPCOHANBHBIX JaHHBIX;

[Nocne momyveHus: TpeOOBaHUS O peaTH3aluy OMIIMOHA TOKYMEHTHI
WHBECTOPOB 00pabaThIBAIOTCSA, U, IIPU OTCYTCTBUU K HUM BOTIPOCOB,
JaHHBIE TakuX MHBECTOPOB BHOCSTCS B peecTp akIMOHEPOB Kiacca
" A";

IIpu xenanum MHBEcTOpa MOMYYUTH MOAIMCAHHBIM U 3aBEPEHHBIN
cepTU(HKAT akIMi Ha Oymare eMy BBICBUIACTCSl TAKOH cepTU(HKAT
3a JIOTIONIHHUTENBHYIO IUIaTy, COCTaBISIONIYIO pacxombl Ha
n3rotoBieHne ceprudukara (50 eBpo) W mepeceuIky ceprudukara
MEXyHapOIHOM KypbepcKoit ciyx00ii (100 eBpo).

(i [ToNMroH  mpejamonaraeTcss B — KA4eCTBE  IUIOMIAJKH 1O  OIBITHO-
KOHCTPYKTOPCKHMM M CePTU(HMKAMOHHBIM paboTam 1 moy-pyma ITpoekTa

(i)  3AO0 «CrpyHHBIE TEXHOIOTHI» 00pPa30BaHa B KAYECTBE JOYEPHEN KOMIIAHUH
GTL

2. HAJIOT'OBBIE TIOCJIEACTBUSA

UniSky

Ha Ceiimenax oTcyTCTBYIOT Kakue-I1100 Haloru, Kpome exerogHoro stamp duty (repOoBblil cOop),
pasmep kotoporo He npessicuT 3,000 nomrapos CILIA.

ERSS HOLDING

Ha Bbpuranckux BUpPruHCKHX OCTpOBaX OTCYTCTBYIOT KaKHUE-TUOO HAJIOTH, KPOME €XKEroJHOro stamp
duty (repOoBeIii cOop), pasmep kotoporo He mpesbicuT 3,000 gomapos CIIHA.

GTI

Ha Bbpuranckix BupruHckux ocTpoBax OTCYTCTBYIOT KakKHe-THOO HAJOTH, KPOME €XKEroJJHOTO stamp
duty (repOoBbiii cOop), pasmep kotoporo He mpeBbicuT 3,000 mommapor CIIA. JIuBuaeH.bl,
nony4enHsle UniSky u ERSS HOLDING ot GTI, ve OyayT obnaraTbCst HaJIOTOM.

Jueunennsl, nonydyernsie Mupecropamu or ERSS HOLDING OyayT o6nararses o craske HJIDJI B
CTpaHe, HaJIOTOBBIM PE3UAEHTOM KOTOpoH siBisitoTcst UaBecTopsl (Hanpumep 13% B PO).

L B cjy4dae € pOCCHﬁCKHM NacrmopToM 3TO CTpaHUullia CO HITaAaMIIOM IMMPOITUCKHU



INPUJIOKEHUA

Fpadpuueckoe nsobpakeHue CTPYKTypbl rpynnbl KomnaHuii SkyWay



ANNEX

SKYWAY GROUP STRUCTURE

66.7%

OF AUTHORIZED
CAPITAL
(SHARE CLASS A)

33.3%

OF AUTHORIZED
CAPITAL
(SHARE CLASS B)

Unisky Corp.

SHARE CLASS A

OPTION
AGREEMENT
> Investor
SHARE CLASS A
ERSS Holding Il
ERSS Holding
o
15% 18.33%
OF AUTHORIZED OF AUTHORIZED
CAPITAL CAPITAL
(SHARE CLASS B) (SHARE CLASS B)
A4 A4

Global Transport

Investments

SkyWay

Technologies Co.

CONVERTIBLE
LOAN AGREEMENT

Other subsidiaries




THIS CONVERTIBLE NOTE HACTOS UM AOT'OBOP (0]
AGREEMENT (hereinafter referred to as KOHBEPTUPYEMOM  3AHUME  (nanee
"Contract") IS made on "JloroBop") 3aKiIIOYCH

BETWEEN: MEXOY:

(@ Global Transport Investments Inc., a (@ Global Transport Investments Inc.,
company incorporated under the laws of KOMITaHHEH YUPEKICHHON o
the British Virgin Islands, under number 3aKOHOJIATEIILCTBY bpuranckux
1778122, whose registered office is at 19 Bupruackux OCTpOBOB 1MOA  HOMEPOM

Waterfront Drive, P.O Box 3540 Road
Town, Tortola, VG1110 British Virgin
Islands (the "Company™);

1778122, ¢ 3aperucTpupoBaHHBIM O(PUCOM
mo azapecy: 19 Waterfront Drive, P.O Box
3540 Road Town, Tortola, VG1110 British
Virgin Islands ("Komnaunus");

(b) UNISKY CORPORATION, a company | | (b) UNISKY CORPORATION, xommanueii
incorporated under the laws of the VUPEKACHHOH 1O  3aKOHOAATEIBCTBY
Republic of Seychelles, registered under Pecny6iuku Celiesbl,
number 159735, whose registered office 3aperucTpPUPOBAHHOM 01 HOMEpPOM
is at Victoria Corporate  Agents 159735, ¢ 3apeructpupoBaHHBIM O(HUCOM
(Proprietary) Limited, Suite 108, Premier mo anpecy. Victoria Corporate Agents
Building, Victoria, Mahe, Seychelles (the (Proprietary) Limited, Suite 108, Premier
"Guarantor"); and Building, Victoria, Mahe, Seychelles

("MopyunTenn"); u

(©) , a citizen of , passport (c) , TPOKITAaHUHOM , TIaCIIOPT
number , address: (the HOMED : azpec:
"Investor"). ("UuBecTop").

WHEREAS: MMOCKOJIBKY:

(A) The Company is included in Sky Way (A) Kommanus BXOAWT B TpPYINIy KOMITAHHUIT

group of companies and carries out
functions of the Customer, the main
business activity of the Company being
development of new generation string

"Sky  Way" "Hebecnast opora",
BBINOJHACT (PyHKINHU 3aKa3unka, OCHOBHBIM
BUAOM JOCATCIIBHOCTHU KomMnanun sgBnsercs
pa3BUTHE CTPYHHOTO TPAHCIOPTAa HOBOTO

transport and SkyWay EcoTechnoPark MOKOJICHHUS u CTPOUTENBCTBO
construction. OkoTexnollapka SkyWay.

(B) The Guarantor owns a share in Euroasian (B) Tlopyuurenr Bmameer mosieii B Euroasian
Rail Skyway Systems Holding 1l Ltd, Rail Skyway Systems Holding Il Ltd,
which owns a share in the Company, KoTopass Bnageer nonei B Kommnanuwy,
whose main  business activity is OCHOBHBIM BHJIOM JICATEIBHOCTH KOTOPOW
implementation of the Project. apnsieTcs peanuzanus [Ipoekra.

(C) The Investor wishes to invest monetary (C) HuBecTtop HaMepeH WHBECTHPOBaTh B
funds into the Project by delivering [IpoekT  neHeXHBbIE  CpelcTBa  IyTeM
Investment to the Company (as defined nepeuncnenns Muectunmn  Kommnanuu




below).

(KaK 9TO ONPENEIIEHO HUXKE).

(D) The Guarantor wishes to transfer the right (D) TIlopyuutens HamepeH nepenatsh MuBecTopy
to claim Secured shares to Investor no  OnuuMoHHOMY  JIOTOBOpY  HPaBo
according to the Option contract as a tpeboBaHusi OOCCIEeYUTENbHBIX aKIMid B
security instrument for performing KauecTBe CpencTBa obecrnieueHus
obligations of the Company or, on request UCIONIHEHUsT  00s3arenbcTB  Kommanwuei
of the Investor, to transfer Secured shares WM, 1o TpeboBanuio MHBecTOpa, nepenaTh
to Investor’s ownership for equitable ObGecneunTenbHple  akiuu WHBecTopy B
assignment of rights to the Company. COOCTBEHHOCTh 32 YCTYIKY COPa3MEpHOI0

npaBa TpeboBanus Kk Kommanumu.

(E) The Parties have agreed to enter into this (E) Croponsi COTJIACHIIUCH 3aKJIIOYUTh
Contract to set out the terms, under which HacTosmui  JoroBop, YTOOBI H3II0KUTH
the Investor has agreed to transfer the ycloBUs,  Ha  KOTOpeIXx  WHBecrtop
Investment to the Company, in this case COTJIACHIICS nepeaarhb HHBeCTULINIO
the Company has undertaken to use the Komnanuu, npu stoM Komnanus o6s3amach
Investment for development of the UCIIONIb30BaTh VIHBECTHIIMIO IS Pa3BUTHUS
Project, with payment of Profit to the [Mpoekra, ¢ BoitiaToit MuBecropy [pubsiin
Investor when due Date of payment, and npu HactyieHun Cpoka BBIIIATHI, a
the Guarantor has agreed to transfer [MopyuuTensb corjacuics nepenaTh
Secured shares to the Investor according WNuBecropy Ha ocHOBaHuMU ONIMOHHOTO
to the Option contract as a security noroBopa OOecreunTeNbHbIC aKIUH B
instrument for performing financial Ka4yecTBe obecrieucHust UCIIOJTHEHUS
obligations of the Company to the Komnanuei CBOHX (UHAHCOBBIX
Investor. o0s13aTebCeTB nepea MiaBecTopoMm.

(F) This Contract shall supersede any and all (F) Hacrosmwmii JloroBop 3amMeHsieT CO00# BCe U
existing agreements in respect of the JOOBIC  CYNIECTBYIOIIME COTJIAIICHUS B
transfer and wuse of the Investment, OTHOIICHUH MIePEUUCIICHHUS "
payment of Profit, transfer of ownership UCIOJIb30BaHUsl  IHBECTUIMH, BBIILIATHI
for Secured shares from the Guarantor to [MpuObLTH, Iepeaun TpaBa cOOCTBEHHOCTH
the Investor. Ha ObecnieunTenbHbIe aKINHU oT

[Topyunrens k MuBecTopy.
THE PARTIES HAVE AGREED as follows: CTOPOHBI JOTOBOPUJINCH 0
CIIETYIOIIIeM:
1. INTERPRETATION 1. TOJKOBAHHUE
1.1 In this Contract: 1.1. B Hacrosimiem Jlorosope:

"Investor’s Account" means a
specialized protected website section,
which contains personal data of the
Investor and allows the Investor to use
website resources by means of services,
including sending messages to the Parties
for the purpose of this Contract, getting

" AKKayHT HNuBecropa' —
CTEeLUATU3UPOBAHHBIN 3aIUIICHHBINA
pasnmen Be06-caiira, coJiepKaIuii
nepcoHajbHbIe JaHHble VHBecTopa U

no3BoysiromMii - MlHBecTopy mocpencTBoM
CEpBUCOB HCIMOJIb30BaTh pecypchl BeO-
caiita, B TOM ymciie HanpaBiaTh CTOpoHAM




official notices and other relevant
information from the Parties, making
requests, demands and carrying out other
functions under technical capabilities of
the website. Investor’s Account is
connected with personal data, specified by
the Investor during the registration.
Investor’s authorization when logging in is
carried out by means of entering their
unique login and password.

cooOImeHnss B paMKax  HACTOSIIETO
HoroBopa, MoJy4aTh OT Cropon
ounmanbHBIe YBEJOMJICHHS U TIPOUYIO
aKkTyanpHylo uH(popmanuoo, ¢GopMHUPOBATH
3afBKH, TPEOOBaHHMS M BBINOJHATH WHBIC
GbyHKIIMM, B paMKaX  TEXHUYECKOM
BO3MOXXHOCTHU Be6-caiita. AKKayHT
WNuBectopa cBsizaH ¢ NEpCOHATBHBIMU
JaHHBIMH, YKa3aHHbIMU HBecTOpoM mpu
peructpauuu. ABropusauus HVHBecTopa
pu BXOJIE B CBOM AKKayHT
OCYILIECTBIISIETCSI TIOCPEACTBOM  BBEICHUS
YHUKQJIbHBIX JIOTUHA U N1apOJIsl.

" Affiliate" means:

"AdPuaupoBanHoe JUI0" O3HAYACT:

(@ in the case of any person, which is a body () mTpUMEHHTEIBHO K JHOOOMY JIMILY, KOTOPOE
corporate, any director, officer or SIBIISICTCS KOpIOpaIue, JT000r0
employee of such body corporate or a JIUPEKTOpa,  JOJDKHOCTHOE  JIHIO WU
subsidiary or holding company of that paOOTHHMKA  TaKOi  KOpHopamuu, WId
body corporate, as well as any subsidiary JIOYEPHIOI0 HJIM XOJJAMHTOBYIO KOMITAHHIO
of such a holding company or any person JAHHOW KOpIIOpaluu, a TaKKe JH0Y
that controls this body corporate, is JOYEPHIOI KOMITAHUIO TAKOH XOJIHHIOBOM
controlled by it, or is under common KOMITAaHUU WIIN r0boe JIHIIO,
control with it; and KOHTPOJIUPYIOIIEEe JaHHYI KOPIOPAIHIO,

HAXOJIAIIEECs] TMOJ[ €€ KOHTPOJIEM WIIH TOJ
00LIMM ¢ HEHl KOHTPOJIEM;

(b) in the case of a natural person, their (b) mpumeHHTENBHO K (QU3NIECKOMY JIMILY, €TO

spouse, brother, sister, ancestor and/or
lineal descendants (by blood or adopted),

and for the purposes of this definition, if any
person is "‘controlled” by another person it
means that this another person (whether directly
or indirectly, and whether by share ownership
or voting right, by contract or otherwise) has
the power to appoint and/or terminate the
powers of all or the majority of the members of
the board of directors or other governing body
of that person (such as the General director of a
Russian company), or otherwise controls or has
a power to control the affairs and policies of
that person, and '‘control” and '‘controls"
shall be construed accordingly;

cympyry(-a), Opara, cecTpy, mpeaka u/uiu
MTOTOMKOB I10 TIPSIMOY JTMHHUH (KPOBHBIX WIIH
YCBIHOBIIEHHBIX),

pUYeM IS TIeJIell HACTOSIIEro OINpeeiieHus,
€ClIi  Kakoe-mubo JUI0  "MOAKOHTPOJIHLHO"
IPyroMy JUIy, 3TO O3HA4aeT, 4TO 3TO JAPYroe
auno (IpsIMO WM KOCBEHHO, B CHIJIY TIpaB
COOCTBEHHOCTH Ha aKIMM WJIM TIPaB rojioca, o
JIOTOBOPY WIM HA WHBIX OCHOBaHHUSAX) HMEET

IIpaBo Ha3Ha4aTh u/unu IIpeKpalaTs
MOJTHOMOYMSL BCEX WM OOJIBIIMHCTBA YJIECHOB
COBETa JUPEKTOPOB WMJIM  HMHOTO  OpraHa
yOpaBlI€HUs  JAaHHOrO  JMLa  (Hampumep,
TE€HEPATBHOTO IUpEKTOpa poccuiickon
KOMIaHMWW), JU00 Ha MHBIX OCHOBaHMAX
KOHTPOJUPYET 501041 HUMEET BO3MOXHOCTbH

KOHTPOJHMPOBAaTh JEATEIBHOCTb U IOJIUTUKY
3TOro JUIA, U "KOHTPOJIB" U "KOHTpoaupyer"
CIIEZIyeT TOJKOBATh COOTBETCTBYIOIIUM 00pa3oMm;




"Applicable law" means, with respect
to any person, any law, rule, statute,
regulation or other requirements having
the force of law in any relevant
jurisdiction, to which such a person is
subject (including the rules of a listing
authority, under which shares of that
person are exchange-listed, stock
exchange regulations, where shares of
that person are quoted or traded, or rules
of any Governmental Authority or other
body with relevant powers, which apply
to that person or which that person is
subjected to);

"IIpumenumoe 3aKOHOATEJbCTBO"
O3Ha4aeT, MPUMEHUTEIBHO K KaKOMY-THOO
JMIlY, 3aKOHBI, MpaBUJIA, 3aKOHOJATEIHLHO-
HOpPMaTHBHBIE aKThl W WHBIE TpeOOBaHUS,
UMEIoIIne CHITy 3aKoHa B
COOTBETCTBYIOIIEH FOPUCIUKINU, KOTOPOH
MOJYMHEHO JaHHOE JMI0 (B TOM 4YHCIe
npaBWjia  OPraHOB  yNpaBJCHUS IO
JHUCTHHTY, B COOTBETCTBUH C KOTOPBIMH
aKIMM JJAHHOTO JIMIA 3apETUCTPUPOBAHbI HA
Ooupxke, mnpaBwia (HOHIOBOWH OHMpXKH, TIE
KOTUPYIOTCS. WM  OOpalIaloTcsl  aKIHuu
JAaHHOTO JIUIla, WIM TMpaBUia JOO0Tro
l'ocynapcTBeHHOrO OpraHa WM HHOTO
BEJIOMCTBA, 00J1a1af01IIEr0
COOTBETCTBYIOLINMHU MOJTHOMOYHSIMH,
KOTOpBIE PAacCHpOCTPAHAIOTCS Ha JITAHHOE
JIMLO WJIK KOTOPBIM OHO MOJUUHSETCS);

"Bank account' means the EUR Bank
account and the US$ Bank account;

"bankoBckuii cuer" o3HayaeT baHkoBCKHit
cuer B EBpo wu baHkoBckuii cuer B
Honnapax CIIA;

"Business day' means any day on
which banks are open for business
operations in London (Great Britain),
Moscow (Russia), Tortola (British
Virgin Islands), Limassol (Cyprus)
(excluding Saturdays, Sundays and
public holidays);

"Pabouuii JeHb" o3HauyaeT a000H IeHb, B
KOTOPbI OaHKM OTKPBITHl JUIsI BEACHUS
oreparnun B T. Jlongone
(BenukoOpuranus), r. Mockse (Poccus), Ha
o-ee Toprona (bpuranckue Buprunckue
octpoBa), T. Jlumaccone (Kump) (3a
UCKJTIIOYCHHEM CYOOOTBI, BOCKpECEHbSI U
rOoCyJapCTBEHHBIX MPA3THUKOB);

"Claim™ means any claim, potential
claim, counterclaim, potential
counterclaim, right of offset, indemnity,
cause for initiation of proceedings,
dispute, property or other rights of any
kind or nature whatsoever: (i) direct or
indirect; (ii) contingent or actual; (iii)
past, present or future rights, each
contained in this or any other
jurisdiction, whether or not currently
known, and arising whether by force of
law or in equity, including, for the
avoidance of doubt, any claims in
respect of financial indebtedness;

"Hck" O3HavaeT 000 HCK,
MOTEHIMAIbHBIA HCK, BCTPEYHBIM HCK,
NOTEHIMAJIbHBII BCTPEUHBIH HCK, IPaBO
3a4yeTa, MHACMHUTH, OCHOBAaHUS JUIs Havyasa
pa3buparenbcTBa, CHOp, HMYIIECTBEHHbBIE
WIM UHBIE IIpaBa JOOOro poja WIH
xapakrtepa: (i) npsMble WIKH KOCBeHHBIE; (ii)
ycinoBHble  wian  (aktuueckue;  (iii)
Opoluible, HacTosAIKMe WM  Oyxayuue,
Ka)/1I0€ M3 KOTOPBIX CYIIECTBYET B JAHHOMH
wim  J1000i  Ipyrodl  IOPUCAMKIIMH,
W3BECTHOE B HACTOSINEE BpEeMsl WM HET,
BO3HUKIIIEE B CHJIy 3aKOHA WJIH IO MpPaBy
CTIpaBE/ITIMBOCTH, BKJIIOYasi, BO M30eKaHUE
COMHEHMH,  JroOble  TpeOoBaHHMs B
OTHOIIEHNH (PMHAHCOBOM 33I0JDKEHHOCTH;




"Completion date' means the date of
completion of Secured shares transfer by
the Guarantor to Investor’s ownership,
due after payment of Consideration,
concluding of Option contract and
forwarding the request as per sub-clause
a) of clause 3.5 to this Contract;

"lata 3aBepuieHHsl" O3HA4YaeT JaTa
3aBepuieHus rnepenaun [lopyuurenem BO
Brnanenne MuBecropy ObecneunTenbHBIX
aKIMi, HacTymaroImas nocie omiarel LleHsl
CHICTIKH, 3aKJIIOUCHUS ONILHOHHOTO
JIOTOBOPA M HAIpPaBJICHUS 3agBKU COTJIACHO
n. a) . 3.5. JloroBopa;

"Confidential Information™ has the
meaning given to it in clause 7.1;

"KondpuaenuuaabHas uHdopmanus"”
AMeET 3HAYCHUE, JaHHOE 3TOMY TEPMUHY B
nyHkTe 7.1;

""Consideration' has the meaning given
to it in clause 2.2;

"Ilena caeaxku" wMMeeT 3HAYCHHE, JTAHHOE
3TOMY TEPMHUHY B MMYHKTE 2.2;

“Date of payment” means the payout
period of Company’s Profit to the
Investor. The payout period is due as of
the date of profit receipt by the
Company, but not later than 3 (three)
years from the date of concluding this
Contract.

"Cpok BbILIATBI" - CpPOK BBIILJIATHI
[Ipubsuin Kommanueit Musecropy. Cpok
BBIMJIATHl HACTYyMaeT Ha JaTy MOJydYeHUus
Komnanueit npubpiiu, HO He mo3nHee 3
(Tpex) NeT ¢ JaThl 3aKIIOUEHUs] HACTOSIIErO
Horoopa.

"Dispute”™  means any dispute,
controversy or claim arising out of or in
connection with this Contract, which is
not resolved, including any question
regarding its existence, validity or
termination;

"Cnop" o3navaer ir000# Hepa3zpeuIeHHbIH
CIIop, KOHMIIMKT WK MCK, BOSHUKAIOIIUI U3
Hacrosiiiero Jlorosopa Wi B CBSI3U C HUM,
B TOM YKCJIC B OTHOLICHHUH BOIPOCOB €rO
CyLICCTBOBAaHMA, HeﬁCTBHTeHBHOCTH NI
TpeKpaIIeHs;

"Electronic account™ means accounts
in the electronic payment systems with
the details available on the website when
executing the Transaction;

"JJIeKTPOHHBIA cYeT" O3HAYaeT cuera B
JJIEKTPOHHBIX IUIATEXKHBIX CHCTEMAX, C
pPEKBU3UTaMM JOCTYIHBIMU Ha BeO-caiite
npu opopmienuun Cuenxu,

"Encumbrance”™ means any lien,
pledge, encumbrance, charge (fixed or
floating), mortgage, claim of third
parties, debenture, option, right of pre-
emption, right to acquire, right for
assignment by way of security,
arrangement of trust management for the
purpose of providing security or other
security interests for  performing
obligations of any Kkind, including
arrangements on retention of title or
other encumbrances, as well as any
agreements to create any of the
foregoing;

"O0pemeHenune" o3HayaeT JOObIE IMpaBa
yIaepXKaHMs, 3aKiaj, oOpeMeHEeHHe, 3aJor
(bukcupoBaHHBIN W TJTABAIOIIINN ),
UIOTEKy, TpeOOBaHHS  TPEeTbUX  JIUI,
JONTOBBIE  00S3aTENbCTBA,  OMIMOHBI,
NpEeUMYIIECTBEHHOE TpaBo, IMpaBO Ha
npuoOpeTeHne, YCTYNKy B  TOPSAKE
o0ecrieyeHus, OpraHu3aIIo
JIOBEPHUTEIBHOTO  YIPABIEHUS C  IIEIBIO
MPEJOCTaBIEHUs] OOECIeUeHUs WM HWHbIE
oOecrieYeHnsT UCTIONHEHUSI 005M3aTeNbCTB
11000r0 poja, BKIIKOYAsk TOTOBOPEHHOCTH O
COXpaHEHHH TPABOBOTO TUTYJIA WM APYTHE
oOpeMeHeHHUs, a TaKXKe JII0ObIe CoTameHus
0 CO3JaHUN 4ero-I1noo 3




BBIIICU3JIOKCHHOTO,

"Euro” and "EUR" means the lawful
payment currency of member states of
the European Union that have adopted
the single currency in accordance with
the treaty on establishing the European
Community (as subsequently amended);

"EBpo" o03HayaeT 3aKOHHOE IUIATEKHOE
CPEICTBO roCyJapCTB-y4aCTHUKOB
EBpomneiickoro Coro3a, NpUHSBIINX €IUHYIO
BAJIIOTY B COOTBETCTBHUU C JOTOBOPOM O
co3nanun EBpomneiickoro CooOmectBa (c
MOCJIEAYIOIIMMHU U3MEHEHUSIMN );

"ERSS" means Euroasian Rail Skyway
Systems Holding Il Ltd., a company
incorporated under the laws of the
British Virgin Islands, registered under
number 1931596, whose registered
office is at: Trident Chambers, P.O Box
146 Road Town, Tortola, VG1110
British Virgin Islands;

"ERSS" osmauaer Euroasian Rail Skyway
Systems Holding Il Ltd., xommanuto
YUPCIKICHHYIO 10 3aKOHOAATCIILCTBY
bpuranckux Buprunckux OCTpPOBOB,
3apEruCTPUPOBAHHYIO ox HOMEPOM
1931596, c 3aperucTpupoBaHHBIM O(UCOM
o azapecy: Trident Chambers, P.O Box 146
Road Town, Tortola, VG1110 British
Virgin Islands;

"EUR Bank account™ means the EUR
Bank account of the Company;

"bankoBckuii cuer B EBpo" o3Hauaer
bankoBckuit cuer Komnanuu B EBpo;

""Governmental Authority™ means any
national, municipal or local government
body (including any subdivision, court
and administrative agency, commission
or other authority thereof) or any other
supranational, governmental,
intergovernmental, quasi-governmental
authority,  body, department or
organisation or any regulatory body,
appointed by any of the foregoing in
each case, in any applicable jurisdiction;

"I'ocynapcTBeHHblii  opran"  o3Ha4aeT
A1000H HalUMOHAJIBHBIM, MYHHUIMIAIbHBIN
WIM MECTHBI OpraH BJAacTU (BKJIIOYAs HX
No/Apa3iesiCHus], cyneOHbIe u
aJIMUHHUCTPATHUBHBIC OPTaHbl, KOMHUCCUU WU
ux UHBIE Oprasbl) WIH MHOU
Ha/IHAI[MOHAJIbHBIH, rOCyapCTBEHHBIN,
MEKIOCYJapCTBEHHBIH,
KBa3UIOCYJapCTBEHHBIN OpraH, BEIOMCTBO,
JenapTaMeHT WIM  OpraHM3aluil WU
pETYJIMPYIOIIMKA  OpraH,  Ha3HAYEHHbIN
KaKMMU-JINOO U3 BBIICYKAa3aHHBIX OPraHoOB,
B KaXJOM ciy4ae B Jit00OH NpuMeHUMOM
IOPUCIHKIINY;

“Investment” means monetary funds,
transferred by the Investor to the
Company for the purposes of Project
funding.

"UuBecTuums” — J€HEXKHBIE CPEACTBA,
nepeuncisiemsle  MlHBecTopom  Kommannn
i ueneit punancuposanus [IpoekTa.

"Investor documentation” means the
following  documents  placed in
Investor’s Account: a standard form of
secured investment contract for the
purpose of investing into the Project,
Private Placement memorandum placed
in the "Documentation" chapter of
Investor’s Account, risk declaration in
relation to the investment into the

"lokymentauuss HMuBectopa" o3HadaeT
pa3memieHHsle B AkkayHTe IHBecTtopa:
CTaH/IapTHYIO bopmy JI0TOBOpa
WHBECTUPOBAaHUSA C oOOecriedeHueM JJis
nened  uHBectHpoBaHus B [Ipoexr,
HNHBECTUIIMOHHBIN MEMOpPaHIyM,
pasMenieHHbI B pasgene «Martepuanas»
AxkayHnta WHBecTtopa, JeKJIapaluio o
pHUCKaxX, CBSI3aHHBIX C MHBECTUPOBAHHUEM B




Project, user agreement in relation to the
website, consent of the Investor for
processing of their personal data and any
other document, designated as such by
the Company or the Guarantor;

[IpoexT, moyib30BaTENbCKOE COIJIAIICHUE B
OTHOIIICHUHU Be6-caiita, corjiacue
NuBecropa Ha 00pabOTKYy MEPCOHATBHBIX
JAHHBIX U JII000H WHOM JTOKYMEHT, KOTOPBIN
MOXXET OBIThb BKIIOYCH B  yKa3aHHBINA
nepeyeHb Kommnanueit uinu [lopyuurenew;

"LCIA Court" has the meaning given
to it in clause 19.1;

"Cyn JIMTC" wumeer 3HayeHHE, TaHHOE
3TOMY TepMuHY B IyHKTe 19.1;

""Notice" has the meaning given to it in
clause 8.1;

"YBegomiienne" uMeeT 3HaYE€HHUE, JAHHOE
3TOMY TEpMUHY B IyHKTE 8.1,

"Option contract™ means Agreement
on granting the right to claim shares, as
revised in Schedule 2.

"OnuuOHHBII aorosop" O3HaAYyaeT
CornamieHue O TPEIOCTABICHUU TIpaBa
TpeOOBaHUS aKIHit B pelaKIuu

npejcTaBieHHoH B [Ipunoxenun 2.

"Party"” means a party hereto and
""Parties’ means more than one or all of
them;

"CTopoHa" 03Ha4aeT Kakyo-1100 CTOPOHY
Hacrosimero  Jloroopa, a "Croponsbl"
03HAYaOT HECKOJIBKO HIIH UX BCEX;

“Project” means business of Sky Way
group of companies on SkyWay

"IIpoekt" NESITEbHOCTh  TPYIIIBI
xkomnanuii "SkyWay" — "Hebecnas dopora"

EcoTechnoPark construction. o CTPOUTEIBLCTBY OkoTexnollapka
SkyWay.
“Profit” means revenue payable to the "IpudbLIL"-  10XO0J, BBHIIAYMBACMBIN

Investor at a time as of the date of profit
receipt by the Company, but not later than
within 3 (three) years from the date of
concluding this Contract. The amount of
revenue shall be determined by financial
results of the Company as of the date of
profit distribution, and it cannot exceed
the amount of Investment, with a 4%
increase.

HNHBecTopy €AMHOBPEMEHHO Ha  JaTy
nosnydeHuss Komnanueil npuObliv, HO He
no3aHee 3 (Tpex) JeT ¢ AaThl 3aKII0YCHUS
Hacrosmero JloroBopa. Pa3smep noxona
onpenensercss  (UHAHCOBBIMH  MTOTaMHU
Kommanum Ha  pmary  pacnpeneneHus
OpUuOBUIM U HE MOXKET IMpPEBBILATh CYMMY
WuBectunuy, ¢ ysenuuenueM Ha 4%.

"Investor Warranties'" means the
warranties contained in clause 6.1 and
"Investor Warranty" means any one of
them;

"T'apanTnun HNuBectopa" O3Hay4aeT
rapaHTUy, YyKa3aHHble B MHyHKTe 6.1 u
"I'apanTus UnBectopa" o3HayaeT Jr00YyI0
U3 HUX;

""Representative™ means, in relation to
any person, such person's directors,
officers, employees, lawyers,
accountants, agents or sub-contractors;

"IlpeacraBurenn" O3HAYaer,
MPUMEHUTEFHO K KaKOMY-JIIMOO JIHILY,
JUPEKTOPOB, JOJIPKHOCTHBIX JINII,

pabOTHUKOB, FOPUCTOB, AYAUTOPOB, areHTOB
WU CyOTTOAPSTYUKOB JTAHHOTO JIUIIA;

"Rules" has the meaning given to it in
clause 19.1;

"PeraamMenTt' wuMeeT 3HaueHHE, JAHHOE
3TOMY TEPMUHY B IyHKTE 19.1;




"Secured shares" means

( ) of shares class “A” in
ERSS, each having a nominal value of
US$ 1. Description of shares class “A”
is situated in ERSS Articles of
Association, placed in Investor’s
Account. Postal address of the Corporate
Secretary, organizing maintenance for
ERSS registry: P.O. Box 40602, P.C.
6306 Larnaca Cyprus;

"O0ecneunTeabHble aKIMH'  O3HAYaAcCT

( ) akui Kiacca
«A» ERSS, HOMUHAIBHOW CTOMMOCTHIO 1
Hommap CHIA kaxpas. OnucaHue akiui
Kk1acca «Ay», Haxomutcs B Ycrase ERSS,
pa3MemieHHOM B AkkayHTa WMuBectopa.
[TouToBbII azpec KOPIIOPaTUBHOI'O
cekperaps, OpraHU3YIOIIET0  BEJCHUE
peectpa ERSS: P.O. Box 40602, P.C. 6306
Larnaca Cyprus;

"Company Warranties™ means the
warranties contained in clause 4.1 and
"Company Warranty" means any one
of them;

"Guarantor Warranties" means the
warranties contained in clause 5.1 and
"Guarantor Warranty" means any one
of them;

"T'apanTun Komnanun" O3Hayaer
rapaHTuM, YykKa3aHHble B mnOyHKkTe 4.1 u
"T'apanTus Komnanun" o3nayaer mo0yio
U3 HUX;

"T'apanTnn  Ilopyumurens"  o3Hayaer
rapaHTHUd, YKa3aHHble B MyHKTe 5.1 U
"T'apanTna  [Mopyumreass"  o3Haudaer

JTH00YIO U3 HUX;

"Target company" means ERSS;

"IlpuoOperaemass kKomMmaHus" O3Ha4yaeT
ERSS;

"Transaction means the transactions,
contemplated by this Contract and other
Transaction documents;

"Cneaka" O3Ha4YaeT CIICIIKH,
IPeyCMOTPEHHBIC HacTOsAIMM J[oroBopom
1 MHBIMHA I[OKYMCHTaMI/I 110 CI[GJIKG;

"Transaction claim” means any claim
made by a Party to this Contract arising
out of or in connection with this
Contract or the Transaction;

"Uck n3 Cneakun" o3HauaeT J1000H HCK,
npeabsaBiIcHHbIH  CTOPOHOM  HACTOSIILErO
JoroBopa B CBA3M €  HACTOSIIUM
JoroBopom nnu Crenkoii;

"Transaction documents'™ means this
Contract and any other documents
entered into or to be entered into
pursuant hereto, including Investor’s
documents, Company’s documents and
Guarantor’s documents placed in the
Investor’s Account;

"okymenTtbl 1o Cpaejke" 03Ha4alOT
HacTosimuil /[oroBop M MHBIE JOKYMEHTBHI,
KOTOpBIE€ 3aKJIIOYEHBl WM JOJDKHBI OBITh
3aKJIIOYEHbl B COOTBETCTBUU C HACTOAILIUM
HoroBopoM, B TOM uwncie JlOKyMEHTHI
WNuBecropa, nmokymentsl Komnanum u
[Mopyuurens, pa3menieHHble B AKKayHTE
HuBecropa;

"US Dollars™ or "US$" means the
lawful currency for the time being of the
United States of America;

"Mommaper CIHIA" wium "$" o3magaror
oUIHATBEHYIO BATIOTY, B HACTOSIIIEE BpeMs
HaXOJAIIYOCS B oOpareHuu B
Coemunennbix llltaTax AMepukuy;

"US$ Bank account"™ means the
US$ Bank account of the Company;

"bankoBckuii cuer B Jloanapax CLHA"
o3HavaeT bankoBckuil cuer Kommnanuum B
Honnapax CIIA;




"Warranties" means Company
Warranties, Guarantor Warranties and
Investor Warranties; and

"T'apanTn" O3Ha4yaer I'apanTun
Komnanuu, T'apantum Ilopyuurens wu
I'apantun MHBecTopa; u

"\Website"" means WWW.ISW-
systems.com.

"Be0-caiit" O3HaAYyaeT WWW.ISW-
systems.com.

1.2

In this Contract, except where the
context otherwise requires:

1.2.

B  wactosmem  JloroBope, ecium U3
KOHTEKCTA HE BBITEKAET UHOE:

(@)

references to articles, clauses, subclauses,
Schedules, the Recitals and the Preamble
are to articles, clauses, subclauses, the
Recitals and the Preamble of, and the
Schedules to, this Contract;

(a)

CCBUIKM HAa CTaThU, IYHKTHI, IMOIITYHKTBI,
[Ipunoxenus, JlexkiapaTUBHYIO 4YacTb U
[IpeamOyiy o0O3HaA4alT CTaThbU, WYHKTHI,
HNOJMYHKTHL, JlekimapaTuBHYIO YacTh H
[IpeamOyny Hactosimero JloroBopa u
[IpunoxxeHus K Hemy;,

(b)

references to this Contract or to any
specified provision of this Contract are to
this Contract or provision hereto as in
force for the time being, as amended,
modified, supplemented, varied, assigned
or novated, from time to time;

(b)

CCBUIKM Ha HacTosmui JloroBop wim Ha
Kakue-IMOO  KOHKPETHblE  IOJIOKEHUS
HACTOSIIIIETO [orosopa 03Ha4yaroT
HacTosAMN JloroBop MM €ro IoJIOKEHMUS,
JEHCTBYIOIME B COOTBETCTBYIOLIEE BpeEMH,
c Y4ETOM MMEBLINX MECTO Ha
COOTBETCTBYIOLIMA MOMEHT HW3MEHECHUH,
MOJU(UKALMKA, JIOTOJHEHUH, IMONpPaBoK,
YCTYIIOK WJIM HOBaLlUK;

(©)

references to this Contract include the
Schedules to it, each of which forming
part of this Contract for all purposes;

(©)

CCBUJIKM Ha HacTosumii JloroBop BKIIOYAIOT
B ce0s IlpunoxkeHuss Kk HeMmy, Kaxaoe U3
KOTOPBIX SBJSIETCS YacTbIO HACTOSILETO
JloroBopa 1151 Bcex Lenei;

(d)

a reference to a "company' shall be
construed so as to include any company,
corporation or other body corporate,
wherever and however incorporated or
established;

(d)

yKazaHusd Ha '"'KOMOaHMIO'"  ciexyer
TOJIKOBATh KaK BKJIIOYAIOLINE B ceOsl It0ObIe
o01iecTBa, KOMIIaHUU " UHbIE

IOPUINYCCKUC JINIA, HC3aBUCUMO OT MECTa
U NIOpAAKa UX YUPCIKIACHUA UIIN CO3AaHUs;

(€)

a reference to a "person’™ shall be
construed so as to include any individual,
firm, body corporate, joint venture,
unincorporated association or partnership
(whether or not having separate legal
personality), its successors and assigns;

(€)

yKazaHud Ha "'JMIo'" clenyeT TOJIKOBaTh
KaK BKJIIOYarolIe B ce0sl pu3nueckux Jui,
(GbupMBI, FOPUIUYECKUX JIUI, COBMECTHBIE
peANpUATHS, accolHanuu oe3
o0pazoBaHHs  IOPUAMYECKOrO0 JUIA U
TOBApHILECTBA (HE3aBUCUMO OT HAJIMYUS Y
HUX cTaryca CaMOCTOSITEITEHOTO
IOPUINYECKOTO JM1a), 1754
MIPABONPEEMHHUKOB U IIECCHOHAPHEB;

(f)

a reference to writing shall include any
mode of reproducing words in a legible
and non-transitory form;

()

yKa3zaHuss ~Ha  IUCbMEHHYIO  (opmy
M0/Ipa3yMeBaroT 060 croco6
BOCIIPOU3BEJICHUS TEKCTa B Pa300pUMBON U
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HE HOCAIIEH BpeMEHHOTO XapakTepa GhopMme;

(g) a reference to a time of the day is to (9) ykasaHums Ha BpeMs CYTOK O3HA4aroT
Moscow time; MOCKOBCKOE BpEMSI;

(h) a reference to any English legal term for () ccbulkM Ha AHTIMACKHE FOPUIANYECKHE
any action, remedy, method of judicial TEPMHUHBI, O3HAYAIOIIME WCKH, CPEICTBA
proceeding, legal document, legal status, NpaBOBOM  3alllMThI,  MPOLECCYabHbIC
court, official or any legal concept or METO/IbI, IOPUINYCCKHE JTIOKYMCHTHI,
thing shall, in respect of any jurisdiction IPaBOBOH CTaTyc, CyA, OPHIHUAIBHYIO HJIH
other than England, be deemed to include JAr00yI0  MPaABOBYK  KOHIICTIIUIO  JIHOO
what most nearly approximates the npeaMeT, NPUMEHHUTEIBHO K KaKOH-ITHOO
English legal term in that jurisdiction, and IOPUCIUKIIUN, KpoMe AHIJIHH, CUHTAIOTCS
references to any English statute or BKJIIOYAIONIUMHE B ce0st HanOoJiee OJIM3KHE K
enactment shall be deemed to include any AQHIJIMACKUM ~ IOPUANYECKUE  TCPMHHBI,
equivalent or analogous laws or rules in CYIIECTBYIOIIUE B JaHHOW FOPUCIUKIIMHU, A
any other jurisdiction; CCBUIKM Ha AaHIJIMACKHAE 3aKOHBI  HJIU

3aKOHO/IATCIIbHBIC aKThI CUUTAIOTCSI
BKJIFOYAIOIIMMHU B Ce€0sl SKBUBAJICHTHBIE HIJIH
AHAJIOTUYIHBIC 3aKOHOIaTEIbHO-
HOPMATHBHBIE aKThl B JIO00H HHOMU
IOPUCIUKIUH;

(i) references to any law or enactment () ccpuikm Ha KakoW-TMOO  3aKOH WM
include references to that law or 3aKOHOJATENIBHBIA aKT BKJIIOYAIOT B CE0s
enactment as amended, extended or CCBUIKH Ha 3TOT 3aKOH WITH
applied by or under any other enactment 3aKOHOJATEIbHBI aKT C y4eTOM €ro
(as of the date of signing this Contract) or U3MEHCHHUS, TPOJUICHUS CPOKa JICHCTBHSI
any subordinate legislation, made (before WIA TpPUMEHEHHWs B TOPSAKE WIM Ha
signing this Contract) under any such law OCHOBaHHH KaKoro-Jmdo WHOTO
or enactment, as re-enacted, amended, 3aKOHOJATEIHLHOTO aKTa (Ha nary
extended or applied, and "law' and MOJMCAaHusl HacTosmiero JloroBopa) win
"enactment™ include any legislation in NOJ3aKOHHOTO  aKTa, MNpuHATOro (10
any jurisdiction; nmojanucanus Hacrosimero JloroBopa) Ha

OCHOBaHMHM  JAaHHOTO  3aKOHAa  WJIH
3aKOHOJATEIBHOTO aKTa C Y4YeTOM €ro
IOBTOPHOTO TPUHSTHS, HU3MCHEHMUS,
TIPOJUITCHUS Cpoka NEUCTBUSA 1581031
OPUMEHEHHsA, a TepMHUHBI ''3aKOH" W
"3aKoHOAATEJbHBIA aKT' BKIIOYAIOT B
ce0s1 m000€ 3aKOHONATENLCTBO B JHO00I
FOPHCIAMKIINH,

() words importing the singular include the (J) cuoBa B €AMHCTBEHHOM YHMCIIC BKIIOYAIOT B
plural and vice versa, and words ce0s1 MHOYKECTBEHHOE YHCIIO M HA00O0poT, a
importing a gender include every gender; ClioBa B  KakoM-IMOO  OJHOM  poOe

BKJTFOYAIOT B c€0s1 KaXKIbIN pOJI;
(k) in construing this Contract, the so-called (K) mpu TonkoBanuu HacTosiero JloroBopa Tak

"ejusdem generis™ rule is not applied and,

Ha3pIBaeMoe TmpaBmwio 'ejusdem generis"
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accordingly, the interpretation of general («Toro k€ poma WIM KJacca») He

words is not restricted by (i) preceding PUMEHSCTCS, a COOTBETCTBEHHO,

words indicating a particular class of acts, TOJIKOBaHHE o0mmx CJIOB HE

matters or things or (ii) being followed by orpaHu4uBaeTcs (1) MPeAMICCTBYIOIUMHU UM

particular examples. CJIOBaMH, YKa3bIBAIOITUMHI Ha
ONPEACIICHHYI0  KaTeropuio  JCHCTBUH,
BONIPOCOB  WJIM  TpeaMeToB  nubo (i)
CIENYIONIMMH 332 HUMH KOHKPETHBIMH
pUMepaMu.

2. INVESTMENT. CONSIDERATION 2. HWHBECTHUPOBAHHUE. IEHA

CIAEJKH

2.1 The Investor and the Company have 2.1. NuBectop um KommaHusi TOrOBOPHIIUCH O
agreed as follows: HYDKECIICIYFOLIeM:

(@ The Investor shall transfer an amount of (@) HWusecrop 00s3yeTcst IIEPEUNCITUTD
Investment to the Company pursuant to Komnmanuun  cymmy — MHBectmuuum B
the terms of this Contract. COOTBETCTBHH C YCJOBHSAMH HACTOSIIETO

Horoopa.

(b) The Company shall use the Investment

for the purpose of Project development. (b) Kommamms ~ obssyeres  Memob3oBaTh
WNuBectunuit Ha passutue [Ipoekra;

(c) The Company shall pay the Profit to the (c) Komnanus 00s3yeTcs NOpH HACTYILUICHHU

Investor when due Date of payment. Cpoka BBIIUIATHl MPOM3BOIMTH BBIILIATY
[Tpu6suin UuBectopy.

2.2 Transfer of Investment: 2.2. Tlepeuncnenue MHBeCTUIIHI:

(@) Consideration for Investment into the (@) Lena cnenku wuHBecTUpoBaHUS B I[IpoekT
Project is ( ) COCTAaBJISAET ( )
usS dollars (hereinafter - nomnapoB CIIA (nanee — "Lena caeaxn”).
“Consideration”). Consideration shall be Ilena cuenku BbITUTaYMBaeTcsi MHBECTOpOM
paid by the Investor to the Bank account Ha baHKOBCKUI cueT wiM DIEKTPOHHBIN
or Electronic account (as relevant) within cueT (B 3aBUCUMOCTH OT TOTO, 4TO
10 calendar days from the date of this NpUMEHNMO) B TedeHue 10 KaleHTapHBIX
Contract. JHEW ¢ atsl Hacrosuero Jlorosopa.

(b) Kommanusi rapaHTHpyeT, 4TO BCS CyMMa,

(b) The Company shall ensure that the entire cocraBisitonias LleHy caenku, 3a MHUHYCOM
amount, making Consideration, minus all BCEX MPHUMEHHMBIX PAacXOJ0B U 3arpar (B
applicable costs and expenses (including TOM 4YHCIIe 3arpaT Ha O0OCIy)XHBaHUE
expenses  for  investment  money WHBECTUIIMOHHBIX CPEJCTB U CIICKCHHS 3a
maintenance and control for investment 3¢ EKTUBHOCTHIO UCTIOJIb30BaHUS
money efficient use) shall be used for the HMHBECTUIIHOHHBIX Cpe/ICTB), Oymer
purposes of Project funding. WCIIONIb30BaHa IS 1enei (pruHaHCHPOBaHUS

[Ipoexra.
2.3. Payment of Profit: 2.3. Bpimtara [Ipubbsuin:
(@ The Company shall pay the Profit to the () Kowmmanusi 00s3yeTcst MpH HACTYILICHHH

CpOKa BBIIUIATBI  MIPOU3BCCTU  BBIIUIATY

11




Investor when due Date of payment.

[Mpu6sun NuBecTopy.

(b) The Company shall have the right not to | | () Tlonoenns m. 2.1(c) n . 2.3(a) Jlorosopa
perform the provisions contained in He menomuuorcs Kommanued, B cryae
clause 2.1(c) and 2.3(a) hereto, in case the ecinu MHBecTop BOCIOIB30BAJICS npaBoE/[ Ha
Investor exercised the right to receive nojrydenne  OOecneunTelbHEIX  aKIMil B
Secured shares to ownership in the COGCTBEHHOCTE B HopAZKe,
manner, contemplated in clause 3.5 of this TpeAlyCMOTpeHHOM 11.3.5 Jlorosopa.
Contract.

3. TRANSFER OF SECURED SHARES. 3. NEPEJAYA OBECHEYMTEJBbHBIX

AKLIUIA.

3.1. In order to provide compliance with 3.1. B memax oOecriedeHUs  WCHOJTHEHUS
financial liabilities of the Company, the ¢buHaHCOBBIX 00s3aTenbcTB  Kommanwueid,
Guarantor shall perform the obligations, [MopyunTenb  HCHOJHSET  OOS3aHHOCTH,
contemplated by this Contract. IPETyCMOTPEHHbBIC HACTOSIIHM J[0rOBOPOM.

3.2. The Parties hereto have agreed as follows: 3.2. CropoHsl JIOTOBOPHUIIHCH 0

HUKECIIETYFOIIEM :

(@ under the terms and conditions of this (@) B COOTBETCTBHH C IIOJNIOXKCHHSIMH, Ha
Contract and the Option contract, the YCIOBHSX ~ HacTosmero  Jloropopa  H
Guarantor has agreed to transfer to the OnupoHHOro  jorosopa,  IlopyumTens
Investor the right to get Secured shares cornacuicst B JlaTy 3aBepIueHHs Iepenarh
ownership on the Completion date for the WHBecTOpy Ha MEPHOA 1O HACTYIUICHHS
periOd until due Date of return. CpQKa BO3BpaTa IMpaBO IIOJy4YEHHS B

coOCTBeHHOCTh OOECIIeUNTEIHbHBIX aKIIHH.

(b) the Gl_quantor Sh_a” irre\_/ocably and (b) TlopyuuTenb OCYIIECTBUT OE30T3BIBHBIA H
unconditionally waive all rights of pre- 6e3yCII0BHbIH OTKA3 oT Beex
emption and other restrictions for transfer NPEHMYILECTBEHHBIX ~ TPAB M HHBIX
of, or in connection with, the right to OTpaHWYECHUH Ha Iepefady WM CBS3aHHBIX
claim Secured shares conferred on them c nepeaueii npasa TpeGoBanus
under the ERSS statute or otherwise. O6eceunTeNbHbIX AKIIHI,

IIPEOCTaBIEHHBIX eMy ycTaBoM ERSS mmm
WHBIM 00pa3oM.

3.3. The cost of transferred Secured shares, 3.3. CornacoBannas CTOpoHaMH CTOMMOCTb

agreed by the Parties hereto, amounts to nepenaBaeMbix OOECIIEUUTETBHBIX AKIUH
( ) US dollars. COCTAaBJISIET ( )
nosutapos CHIA.

3.4.  The Guarantor shall ensure the transfer of 3.4. TlopyuuTenb corjamaercs Ha OCHOBaHUHU
the right to claim Secured shares to the ONIMOHHOTO JI0TOBOpa 00ecIeynThb
Investor on the Completion date under the nepenaqy npasa TpeboBaHUs
Option contract. ObecneunTenpHblx akuuii HMHBecTopy B

Jlaty 3aBepiieHus.
3.5. At any time prior to the Date of payment, 3.5. B moboe Bpems no nHacrymieHus Cpoka

the Investor shall have the right to get
Secured shares ownership under the
Option contract, which means complete

BbIIIIATBl VIHBECTOp BIIpaBe IOJYYUTH B
coOoTBeTCTBUHU ¢ ONIIMOHHBIM JIOTOBOPOM B
coO0cTBeHHOCTE OO€ecCIeunTeIbHbIE aKIMH,
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legal and beneficial unencumbered right
for Secured shares, together with all
rights, connected with Secured shares,
including the right to receive all declared

9TO O3HAYaeT TIOJHOE IOPUAMYECKOE W
OceHedumapHoe paBo Ha
OOecrieunTenbHbIE aKIMH CBOOOJHOE OT
Bcex OOpemeHeHUH, BMECT€ CO BCEMH

dividends, payments or distribution of IpaBaMH, CBSI3aHHBIMHU c

capital, payable to the Investor from the OOecnieunTEeIbHBIMU  AKIUSAMH,  BKIIIOYAs

date of transfer of Secured shares NpaBo  TOJNyyaTb  BCE  OOBSBICHHBIC

ownership. JUBUJICHJbI, BBIIUIATHI WUJIN PACTIPEIACIICHUS
Kariuralia, BbITIJIAYHBACMbIC C JdaThbl
rnepexoa K NuBecropy pasa
cooctBenHoctn  Ha  OOecredynTenbHBIC
AKI[1H.

(a)  In order to get the ownership of Secured | | (@) Just  momyuenns B COOCTBEHHOCTH
shares, the Investor shall send a request Obecneunrenprplx  akumit  MHBectop
to the Guarantor through a special Hanpasisier  llopyuuTento  TpeOoBaHHE
electronic service of Investor’s Account. uepe3 CHelHabHBIH SICKTPOHHbIH CEpBHC

Axxaynrta MHBecTopa.

(b) The proof that Investor's request for (b) TloaTBepKIcHHEM Y/IOBJETBOPEHHUS
transfer qf _Secured shares ownersh!p has Iopyuntenem 3aseki  MHBectopa Ha
b_een satisfied by the Guargntor is t_he nepesady B COBCTBEHHOCTE
dlsp_lay of Secured shares in a special O6ecIeunTeNbHbIX AKIIH SBISETCS
section Of Investor’s Account. 0TO6p8.)K€HI/Ie B ClICHUAIU3UPOBAHHOM

paznene ydera OOecneUMTENBHBIX aKIHUN
AkkayHnta MHBectopa.

3.6. In case of receiving Secured shares 3.6. B ciyyae mosydeHusi npaB cOOCTBEHHOCTH
ownership, the right to claim Profit Ha OOecreuynuTeNbHbIC  aKIUH, [PaBO
payment from the Company is transferred TpeboBaHusi OoT KOMIaHWM  BBIMIATHI
to the Guarantor, without paying any [Mpu6bun nepexomsar k Ilopyuntento 6e3
compensation or fee to the Investor. ymiatel MHBECTOpY JIIOOBIX KOMITCHCAIUIA

01051 BO3H8.Fp3)KI[CHPII>i.

3.7. Expenses (if any), incurred by the 3.7. Pacxompr llopyuwmrenss (mpu  HaIHAYUU
Guarantor in transferring the right for TAKOBBIX), TIOHECCHHbIC TMpPH Tepenaue
Secured shares ownership, shall be paid mpaBsa COOCTBEHHOCTH Ha
by the Investor. OOecrieunTenbHbIE aKIMH, OIIAYMBAIOTCS

HNuBectopom.
3.8.  The Investor shall deliver or ensure the 3.8. MHuBecTop m0oMmKeH B pasyMHO KpaTdaulnue

delivery of the documents set out in
Schedule 1 hereto to the Guarantor as
soon as reasonably practicable after the
date of this Contract.

CpOKHM Iocie AaTel Hacrosmero Jloroopa
BPYYUTh WM  OOECHEeUUTh  BpyuUEHHE
[TopyunTento TOKYMEHTOB, YKAa3aHHBIX B
[Ipunoxenun 1.
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3.9. In case of Secured shares transfer to the
Investor’s ownership, the Guarantor shall
afford the Investor the right to take part in
the Initial public offering of shares of the
companies on the Project (“IPO”) by
means of selling the Secured shares.

(@ The Guarantor shall ensure the right for
the Investor to take part in the IPO, if and
when the decision on the beginning of
such IPO is made by the Guarantor.

(b) For implementation of this right, the
Guarantor shall:

(i) provide the right for the Investor to
offer Secured shares for sale during the
IPO; or

(if) provide the right for the Investor to
exchange its Secured shares for
securities of the company on the
Project, which will enter the IPO, on a
fair coefficient.

Guarantor Powers derive from its majority
shareholder rights in ERSS and GTI, which are
defined by the charter of ERSS and GTI. The

3.9. B cnywae mnepemaun OOecnednTenbHBIX

aknuii B coOcTBeHHOCTh  MHBecTopa,
Ilopyunrens  mpenocraButr  MHBecropy
IpaBO  ydacTBOBaTb B  IEPBUYHOM

MyOJIMYHOM Pa3MENICHUN aKIMH KOMITaHHMA
[Ipoekra ("Pa3smemenne'") myremM mpoaxu
O0ecreynTeNbHbBIX aKIUA.

(@) Tlopyuutenp obszyercst nepen Musecropom
o0ecrieynTh €My @paBO Ha Yy4yacTue B
Pa3memienun, ecim M Korza pelieHue o
Hayvase Takoro Pazmermenus OyneT npuHAITO

[Topyuurtenem.

(b) MHns peanu3aiu TaKOIo npaBa
[Hopyuurens:
(i) obGecmneuut paBo Husectopy

npeuiokuTh ObecreunTeNIbHbIe aKIK
K npojaxe rnpu Pazmemenuu; 11udo

(if) mpemoctaBur WHBecTOopy mpaBo Ha
obmeH cBonx ObOecreunTenbHbIX aKIui
Ha I[ICHHbIe OyMaru TOH KOMITAHUH
[Ipoekra, KoTOpast OyJIET BBHIBEICHA Ha
Pasmerienne, 1O  CIPaBEITUBOMY
KOd(PHUITUEHTY.

[Tonmnomouust IlopyuuTenss BBITEKAIOT W3 €ro
npaB MaxopurapHoro akuuonepa ERSS u GTI,
koTopble ompenenensl ycraoM ERSS u GTL

connection is clearly demonstrated in the above- Cesi3p  HarasgHa  NPOJEMOHCTPHpOBAHA B
mentioned Investment Memorandum. Also, the BBIIICYKa3aHHOM HuBecTrimOHHOM
Guarantor, as the majority shareholder, has a Mewmopanayme.  Taxxke  Ilopyumtens, — Kak
decisive vote on issues of strategic MaXOPUTAPHBIl aKIHOHEp, o0nafaeT MpPaBoOM
development, including those relating to IPO pemIaoIIero rojoca B BOIIpOCax
issues. cTparermyeckoro pasButus I[Ipoexkra, B TOM
yuce BonpocoB Kacaromuxcs [PO.
3.10. By signing this Contract, the Investor 3.10. IMoanuceiBast HACTOSIIUHT JHorosop,

herewith agrees and confirms that this
Contract does not guarantee successful
IPO, sale of Investor’s securities during
the IPO or return of Investor’s investment
into the Project.

HNuBecrop cormamaercss ¥ MOATBEPKIAET,
YTO HacTosmMi J[oroBop He rapaHTUpPYyET
ycnemHoe Pasmenienue, npogaxy LEHHBIX
oymar WuBectopa mnpu Pasmemenun wunu
BO3Bpar nHBectulni MuBectopa B [IpoekT.
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4, COMPANY'S WARRANTIES AND 4. TAPAHTHUU KOMIIAHUU U

LIMITATION OF LIABILITY OI'PAHUYEHUE
OTBETCTBEHHOCTHA

4.1. The Company warrants to the Investor 4.1. Kowmmanus rapantupyer HMHBecTopy, 4TO
that as of the Completion Date: Ha JlaTy 3aBepIIeHHS:

SKY WAY group of companies is fully rpymmna komnanuii "SKy Way" — "Hebecnas
authorized for Project implementation; Hopora" obnaiaer Bcei MOTHOTOM MpaB Ha
peanuzanuto [Ipoekra;

(@) the Company has obtained all permits and (a) Kommanus mosyuydsia BCE pa3pellicHUs,
all other consents, licenses, waivers and corjacus, JIULIEH3HH, OTKa3bl u
exemptions required from Governmental UCKJTIOUEHMUS, TpeOyembie oT
Authorities or third parties when signing I'ocyaapCTBEHHBIX OPraHOB WM TPETHHX
this Contract and for carrying out its JMII TPU TOANKCAHWK €10 HACTOSIIEro
obligations under this Contract; JloroBopa © [jIsl BBIIOJHEHHS €10 CBOMX

o0s13aHHOCTEH 110 HacToseMy Jlorosopy;

(b) this Contract shall, when dUly executed (b) HacTosuii JIoroBop mocie ero J0JDKHOTO
by all Parties hereto, constitute valid, IO IIMCAHKS BCEMH CTopoHaMH,
legal and binding obligations of the COCTaBJIAET IECHCTBUTEIbHEIE, 3aKOHHBIE U
Company enforceable against such 00s13aTebHbIE K HCITOJTHEHUIO
Company in accordance with terms and o0s3arenscTBa KomMmanuu, KOTOpbIe MOTYT
conditions of this Contract; OBbITH TPUHYIUTEIBHO WCIIOJHEHBI TPOTUB

Heé B COOTBECTCTBUU C YCJI0BUSMHU

(c) signing of this Contract and execution of Hacrosero Jlorosopa;
the transactions, contemplated herein, (C) sakmouenme HacTosmero JloroBopa W
shall not: WCHIOJHEHHE CIEIOK, MPEeTyCMOTPEHHBIX

(d) be deemed as violation or breach by the .

Company of any Applicable Laws in (d) we O6yiyr  sABASTBCA  HapylIeHHEM
effect as of the date of this Contract; or KoMmmanueit TTpHMEHHMOTO
3aKOHOAATCIbCTBA Ha JAaTy HaCTOAMIETO

(e) be deemed as violation or breach by the JloroBopa; wiu
Company of any court _order or act of ) me GyIyT  SBOATBCS  HApYIICHHEM
_GO_V er_nmental Authority — in  any Komnanueit = kakoro-mubo  cyneOGHOro
ju_rlsdlctlon, rendered before the date of mpukaza WiH  axta  TOCYIapCIBEHHOTO
this Contract. opraHa B  KakoW-1u0O  IOPUCAMKIINH,

IMPUHATBIX 10 JAThl HACTOAIICTO HOFOBOpa.

4.2. Each of the Company Warranties shall be 4.2. Kaxnas T'apantus Kommanuu cuutaercs

construed independently and, except
where this Contract explicitly provides
otherwise, shall not be limited by any of
provisions of this Contract or reference to
any other Warranty of the Company.

HE3aBHCHUMOHU U HE OTrpaHUYMBACTCA KaKUM-
6o monoxeHueMm Hactosiero Jloroeopa
WU KakoW-TnOO CChUTKOW Ha J00YyIo
npyryto  lapanturo  Kommanuum, 3a
HCKITFOUYEHUEM CITydaeB, KOTJa HACTOSIIHM
JIoroBopoM npsiMoO MperyCMOTPEHO HHOE.
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4.3. The liability of the Company in respect of 4.3. OrtBercrBeHHOCTh Kommanuu mo Mckam w3
Transaction claims shall be limited to the Cnenku  orpaHuueHa pasmepoM  LleHsr
amount of Consideration. CHETIKH.

5. GUARANTOR WARRANTIES AND 5. TAPAHTHUU MOPYUYUTEJIS 1
LIMITATION OF LIABILITY OI'PAHUYEHUE

OTBETCTBEHHOCTHA

5.1. The Guarantor warrants to the Investor 5.1. Tlopyuurtens rapantupyetr MHBecTopy, 4TO
that as of the Completion Date: Ha JlaTy 3aBepIIeHHS:

(@) the Guarantor is the sole registered holder (@) Tlopyuutenb  sBASCTCS  CAMHCTBCHHBIM
of unencumbered Secured shares; 3apErUCTPUPOBAHHBIM BIIAJIEBLIEM

OOecreunTeNbHbIX aKIHUK, CBOOOMHBIX OT
Kakux-m160 OOpeMeHeHu ;

(b) the Guarantor shall be entitled to transfer (b) TlopyuuTenb uMeeT mMpaBO MepeaaBaTh |
and provide the transfer of the complete obecrieuuTh IMepenavy IOJHOTO — IpaBa
ownership for Secured shares under the cooctBeHHocTH  Ha  OOecneuuTesbHbIC
terms set out in this Contract; aKIMM HA  YCIIOBHSAX, YCTAHOBJICHHBIX

HactoAuM JloroBopom;

(c) there is no litigation, investigation or (C) He cymIecTByeT HUKAKUX CYACOHBIX CIIOPOB,
proceedings with participation of any pacciaeoBaHUN WM Pa30MpaTeNbCTB €
Governmental Authority or third parties y4acTHeM Kakux-In0o ['ocymapCTBEHHBIX
pending or, to the best of the Guarantor's OPraHoB WJIM TPEThHX JIUIl, KOTOPIE MOTYT
knowledge, threatened in the future, HETaTUBHO MOBJIUATH Ha IpaBo
which would reasonably be expected to COOCTBEHHOCTH [Mopyunresst Ha
impair the Guarantor's legal and OOecnieunTeNnbHBIC aKIUH, CBOOOJHBIC OT
beneficial ownership right to Kakux-mubo  OOpemenenuit Ha  Jlaty
unencumbered Secured Shares as of the 3aBepUICHUS, W YKa3aHHbIe Cy/AeOHBIe
Completion Date; CTIOPBI, pacciieioBaHus WITH

pa3OupaTeabCcTBa, IMOCTOJIBKY IMOCKOJBKY
3TO WU3BECTHO [Topyuwurento, HE
NPEABUIATCS B OYAyIIEM;

(d) the Guarantor has obtained all (d) TlopyuuTenb mMONYyYMIT BCE pa3pelicHUs,
authorizations and all other consents, corJiacusi, JIAIIEH3HH, OTKAa3bI 51
licenses, waivers and exemptions required UCKJIFOYCHHUS, TpeOyeMbie oT
from Governmental Authorities or any ['ocynapCTBEeHHBIX OpPraHOB HIIM TPETHUX
other third party when signing this JUI TPH TOANMCAHUA WM HACTOSIIETO
Contract and for carrying out its JloroBopa ¥ Ui BBIIOTHEHUS MM CBOUX
obligations under this Contract; 00s3aHHOCTE#H MO HacTosIIeMy JloroBopy;

(e) this Contract shall, when duly executed (e) wHacrosmmit JloroBop mociie €ro JO0JKHOTO

by all Parties hereto, constitute valid,
legal and binding obligations of the
Guarantor enforceable against such
Guarantor in accordance with the terms of

IIOAIMMCAHUA BCCMU CTOpOHaMI/I,
COCTaBJIAET IECHCTBUTEIbHELIE, 3aKOHHBIE U
00s3aTeNbHbIE K HCITOJTHEHHIO
oOs3arenscTBa  llopyuuTens,  KOTOpbIe
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this Contract;

MOTYT 6I:ITI> MNPUHYAUTCIIBHO UCIIOJIHCHBI
IIPOTUB HEr0 B COOTBETCTBUU C YCIIOBUSMU
Hacrosuero Jorosopa;

(f)  signing of this Contract and execution of (f) sakmrouenne wHacrosmiero JloroBopa
the transactions, contemplated herein, UCIIOJIHCHUE  CJIEJIOK, MNPEAYCMOTPECHHBIX
shall not: VM

(i) be deemed as violation or breach by () He Oyiyr SBIAThCH HapylCHHCM
the Guarantor of any Applicable Topyuuresem TTpUMeHHMOro
Laws in effect as of the date of this
Contract: or 3aKOHO/IATEIILCTBA . Ha naty

Hacrostiero Jloroopa; wiu

(i) be deemed as violation or breach by
the Guarantor of any court order or (i) mHe Oymyr sBIATHCA HapyUICHUEM
act of Governmental Authority in any Hopyuutenem KaKOro-1oo
jurisdiction, rendered before the date CyneOHOro — mHpHKasa  WIM  aKTa
of this Contract. l'ocynapcTBeHHOrO0 opraHa B KakOM-

MO0 FOPUCIUKIIMN, TPUHATHIX 0
Jatel HacTosiiero Jlorosopa.

5.2. Each of the Guarantor Warranties shall be 5.2. Kaxnas rapantus [lopyumrens cumTaercs
construed independently and, except HE3aBUCHMOM U HE OIpaHMYUBACTCS KAKHM-
where this Contract explicitly provides aubo ToJioKeHneM Hacrosiiiero Jlorosopa
otherwise, shall not be limited by any of WIH KaKoOH-TM00 CCBUIKOW Ha JIH00YIO
provisions of this Contract or reference to apyryio  rapantuio  [lopyuwresns, 3a
any other Warranty of the Guarantor. UCKITIOYEHUEM CITy4aeB, KOTJa HACTOSIIMM

JIorOBOPOM MPSIMO MPEAYCMOTPEHO HHOE.

5.3. The liability of the Guarantor in respect 5.3. OtBercTBeHHOCTh [lopyuntens nmo Mckam u3
of Transaction claims shall be limited to Caenku orpaHudeHa pasmepoMm LleHsbr
the amount of Consideration. CIICIIKH.

6. INVESTOR WARRANTIES 6. TAPAHTHUU UHBECTOPA

6.1. The Investor warrants to the Company 6.1. MaBectop rapantupyer Kommnanmm w
and the Guarantor as of the Date of this [Mopyuntento, uro Ha JlaTy Hacrosmiero
Contract and the Completion Date as JloroBopa u Ha JlaTy 3aBepIIeHHUs:
follows:

€)) the Investor has obtained all (@) WuBectop momydMa Bce  pa3pelICHUs,

authorizations and all  other corjacus, JIULIEH3HH, OTKa3bl u
consents, licenses, waivers or UCKJIFOYCHUS, TpeOyeMbie oT
exemptions required from ['ocynapCTBEeHHBIX OpPraHOB HIIM TPETHUX
Governmental Authorities or other JWMIl TpPU  TOAMUCAHMM WM HACTOSIIETO
third parties when signing this JloroBopa ¥ Ui BBIIOTHEHUS MM CBOUX
Contract and for carrying out its o0s13aHHOCTE#H 10 HacToseMy JloroBopy;
obligations under this Contract;

(b) the Investor (i) has legal capacity to (b) WuBectop (i) obmamaer 1eecroOCOOHOCTHIO

execute this Contract and to
perform its obligations hereunder,

JJI1 IIOAIIMCaHUA HaACTOAICTO I[ormsopa u
BBIIOJTHEHHUS CBOUX 0053aTEJILCTB I10 HEMY,
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and its legal capacity is not limited
by the laws of the jurisdiction
applicable to itand/or legal
acts and/or court decisions ; (ii) is
not subject to guardianship,
curatorship or patronage; and (iii) is
in a condition capable of
understanding the significance of
its actions and of their control;

U €ro J1eecrocoOOHOCTh HE OrpaHHYCHA IO
3aKOHO/IATENILCTBY U CyJACOHBIM PEIICHHUSM,
MPUMEHUMBIM K HeMy; (ii) HE COCTOUT MOJ

OIIEKOH, [IOIIEYUTEIILCTBOM 1507051
natpoHaxem; (iii) B COCTOSHUU TMOHUMATH
3HAYUMOCTb CBOUX NeUcTBUHI U

KOHTPOJIMPOBATh HX,

(© this Contract shall, when duly (c) wacrosmmii JIoroBop mocie ero AOJKHOTO
executed by all Parties hereto, MOAIUCAHUS BCEMHU CropoHamu,
constitute valid, legal and binding COCTABJISIET JEMCTBUTENBHBIE, 3aKOHHBIE W
obligations  of the  Investor 00s13aTeNIbHbIC K UCTIOTHCHHUIO
enforceable against such Investor in obs3arenbeTBa MHBECTOpA, KOTOPHIE MOT'YT
accordance with the terms of this OBITh TIPUHYIUTEIBHO HCIIOJHEHBI MPOTHB
Contract; HEr0O B COOTBETCTBHH C  YCJIOBHUSIMHU

Hacrosuero Jlorosopa;

(d) signing of this Contract and (d) sakmrouenue wHacrosmiero JloroBopa u
execution of the transactions, UCIIOJHEHUE  CJCJIOK, IPEIyCMOTPEHHBIX
contemplated herein, shall not: UM:

(i) be deemed as violation or (1) He Oyayr SBIATBCA HapyIICHHEM
breach by the Investor of any HuBecropom [TpuMeHHMOro
Applicable Laws in effect as of 3aKOHO/IaTeIIbCTBA Ha nary
the date of this Contract; or Hacrosiero Jlorosopa; uim

(ii) be deemed as violation or (i) He OyayT SBASATBCA HapyIICHHEM

breach by the Investor of any WuBecTopoM Kakoro-imido cyneOHOro
court order or act of IIpUKa3a WIKA akTa ['ocy1apcTBEHHOIO
Governmental Authority in any opraHa B KakKOW-THOO FOPHCIUKIINH,
jurisdiction, rendered before the NPUHATBIX 10 JIaThl  HACTOSIIETO
date of this Contract. Jlorosopa.

6.2. Each of the Investor Warranties shall be 6.2. Kaxnmas Iapantus MHBectopa cumTaercs
construed independently and, except HE3aBUCHUMOMN M HE OTPaHUYMBACTCS KaKHM-
where this Contract explicitly provides aubo ToJoXKeHueM Hactosiero JloroBopa
otherwise, shall not be limited by any of WIM KaKoH-TMOO CChUIKOW Ha JIHO0YIO
provisions of this Contract or reference apyryto  [apanturo  Kommanum — wim
to any other Warranty of the Company [Mopyuurtesns, 3a HCKIOYEHHEM CIIyd4acs,
or the Guarantor. Korga HacrosmuMm  JforoBopoM  mpsiMo

MPEyCMOTPEHO HHOE.
6.3. The liability of the Investor in respect of 6.3. OtBercTBeHHOCTHh MHBecTopa mo Mckam u3

Transaction claims shall be limited to the
amount of Consideration.

Chenku
CJIIENIKH.

orpaHndeHa pasmepoMm LleHbl
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7. CONFIDENTIALITY 7. KOHOUJTEHIMUAJIIBHOCTD

7.1. Subject to the remaining provisions of 7.1. C y4eroM  OCTadbHBIX  ITOJIOKECHHI
this article 7, each Party hereto shall Hactosimied crathu 7 Kakaas CropoHa
maintain strict confidentiality and shall COOJIFOIaeT CTPOIYI0 KOH(PHUIACHIIHATLHOCTh
not disclose any information received or uHpOpPMAllMM M HE BIOpPaBE pacKpbIBaTh
obtained as a result of entering into or JIPYTUM  JUIIaM HH(POPMAIUIO, KOTOpas
performing this Contract (including, for MoJIydeHa €0 WM OKa3ajlach B €€
the avoidance of doubt, the terms of this PacIopsHKCHUHM B Pe3y/IbTaTe 3aKII0YeHHUs
Contract) (hereinafter "Confidential WIM WCIOJHEHHUs Hacrosiero JloroBopa
Information™) to any third persons (Bkimrouasi, BO M30ekaHHE COMHEHHH,
(including any written information and ycnoBusi Hacrosimero JloroBopa) (maiee —
information transferred or obtained orally, "Konpuaenunaanuasa undopmamus") (B
visually, electronically or by any other TOM 4HCJIe WH(POPMAIMIO B MUCHMEHHOM
means). dbopme u wumHbOpMANMIO, TEpPEIAHHYIO

YCTHO, BHU3YaJIbHO, OJICKTPOHHBIM  HJIH
JHO0BIM APYTUM CLIOCOOOM).

7.2. A Party hereto shall have the right to 7.2. CropoHa BIpaBe PACKPHITh HH(OPMAIIHIO,
disclose information, which would KOTOpas B  HMHBIX  OOCTOSTEIHCTBAX
otherwise be subject to the provisions of nojragana Obl O] MOJOKEeHHsT yHKTa 7.1,
clause 7.1, and retain information referred U BIpaBe OCTaBUTh y ceOs HH(pOpPMAIHIO,
to in clause 7.1, if and only to the extent IPETYCMOTPEHHYIO MyHKTOM 7.1, TOJBKO B
as follows: CIIEAYIONIMX CIy4asX W JIMIIb B YacTH, B

KOTOPOM:

(@ it is required by the Applicable Law, to (@ ororo Tpedyer [Tpumennmoe
which such Party is subject; 3aKOHO/IaTeNIbCTBO,  JICWCTBHE  KOTOPOTO

pacrpoctpansiercsi Ha Takyio CTOpOHY;

(b) it is required by any securities exchange (b) »sTOro Tpebyer GoHmoBas OupKa WM
or Governmental Authorities, to which l'ocynapcTBeHHBIC OpTraHbl, FOPUCIUKITHS
such Party is subject or submits (wherever KOTOPBIX ~ PAcIpOCTpaHAETCS Ha TaKylo
situated, whether or not the requirement CTOpOHY WM KOTOPHIM OHAa TOJAYHHSCTCS
for information has the force of law); (BHE  3aBUCHMOCTH  OT  MecTa  HUX

PACIIOJIOKEHHST ¥ TOTO, MMEET JH JaHHOE
TpeOOBaHHWE TPEACTaBUTh HHPOPMAIIHIO
CHUJTy 3aKOHA);

(c) subject to clause 7.4, this information is (c) c yuerom myHkTa 7.4, naHHas WHGOPMAIHS
disclosed on a strictly confidential basis packpbIBaeTcsi ¢ TpeOOBaHUEM COOJIIOICHUS
to the Representatives of that Party; CTporoi KOH(HICHIIHATbHOCTH

[IpencraBurensim Takoir CTOpOHBI;
(d) where required, this information is (d) nmanHas wH(pOpMAaNUsA MPH HEOOXOTUMOCTH

disclosed on a strictly confidential basis
to directors and/or employees of that
Party, to its Affiliates or to directors
and/or employees of its Affiliates;

packpbIBaeTcs ¢ TpeOOBaHUEM COOJIOICHUS
CTporoi KOH(HICHIINATILHOCTH
TUPEKTOpaM W/WiIM PaOOTHUKAM TaKOU
Croponbl, ee AdduarpoBaHHBIM JHLIAM
00 JIUpeKTopaM W/Wiu paOOTHHKaM ee
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AddunpoBaHHbIX UL,

(e) subject to sub-clauses 7.2(c) and 7.2(d), (e) ¢ yuerom nmoamyukroB 7.2(c) u 7.2(d) Takas
this information was lawfully in Cropona wiu ee AQuinpoBaHHBIE JHIIA,
possession of that Party or in possession IIpencraBurenmu, obaganu JAHHOM
of any of its Affiliates or Representatives nHdopmanued O TOro, Kak OHAa ObLIa
(in either case as evidenced by written pacKphiTa TakuM 00pa3oM, Ha 3aKOHHBIX
records) free of any restriction as to its OCHOBaHHSX (4TO B KKIOM CIIydae IOJKHO
use or disclosure prior to it being so OBITh JIOKYyMEHTAJIBHO IOATBEPIKIACHO B
disclosed, NUCbMEHHOH (hopMe) M HE CYIIECTBOBAJIO

KaKuX-JIM00 OrpaHMYeHUl  Ha  ee
HCIIOJIb30BAHUE UITH PACKPBITHE;

(f)  this information has come into the public ()  mammHas uHbopManus crajia
domain through no fault of that Party or OOIIEIOCTYITHOW HE TI0 BHHE TaKoOM
any of its Affiliates or Representatives; CropoHsbl, ee AdGUIMPOBAHHBIX JIHIl U

[IpencraBurenei;

(g) the Company or the Guarantor (in relation (9) Kommanus 1071 [Topyuutensb
to information disclosed by the Investor) (IpUMEHHUTEBEHO K uH(pOopMaIHy,
or the Investor (in relation to information packpbIBaeMOoii HuBectopom) WIH
disclosed by the Company or the WuBecrop (TPUMEHHUTEITLHO K
Guarantor) has given its prior written uHpopManuu, packpbiBaeMoii Kommanueit
consent to the disclosure; or win [lopyunTenem) naiu npeaBapuTeIbHOS

IMMCbMEHHOE COTJIaCHe Ha €€ PaCKPBITHE;
WITH

(h) this information is required to be (h) namnmas  wHpOpMalMA ~ JODKHA  OBITH
disclosed in order to enable that Party to packpbITa, dYTOOBI O0ECHEYUTh JAHHOM
perform this Contract or enforce its rights Cropone BO3MOYKHOCTb UCTIOTHEHUS
under this Contract, and/or its disclosure HACTOSIIETO JHoroBopa WITN

is required for the purposes of any
Proceedings,

NPUHYAUTETFHOTO OCYIIECTBICHHUS CBOUX
npaB mo Hacrosimemy JloroBopy, u/uinm ee
pacKpbITHE  HEOOXOAMMO AN LeJel
Paz6uparenscts,

and provided that (to the extent permitted
by the Applicable Law) such information
to be disclosed in accordance with sub-
clauses 7.2(a) and 7.2(c) shall be
disclosed only after consultation with the
Investor (in the case of intended
disclosure by the Company or the
Guarantor); the Company or the
Guarantor (in the case of intended
disclosure by the Investor), and the Party
intending to disclose the Confidential
Information shall take into account the
reasonable comments or requests of such

U TpU YCIOBHH,
COTJIaCHO

9TO0 (B JOMYCTHMBIX

IIpumeHnMomMy
3aKOHO/IATEIbCTBY CIIy4asix) TaKas
uHpopManus, packpsiBaeMas B
COOTBETCTBUM C TMOAMYHKTaMu 7.2(a) u
7.2(c) packpeiBaeTcs  TOJIBKO  IOCIHE
KoHCynbTanuii ¢ MHBecTopom (B ciydae
IUTAHUPYEMOTO  PacKpbITUi HH(POpMaLUU
Kommnanuei WIn [Topyuuresnem);
Komnanueit umu Ilopyuutenem (B ciyuae
IUIAHUPYEMOT'O  PAaCKpbITHS  MH(OpMauu
HHuBecTtopom), u CropoHa,
HaMepeBaroIascs PacKpbITh
Kondunennmanenyio uHpOpmaIuio, ydrer
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other Party.

pa3yMHBIE 3aMEUaHHs WM MPOCHOBI TaKOi
npyroit CTOpOHBI.

7.3. Each of the Parties hereby agrees that it 7.3. Kaxnas CTopoHa HAaCTOSIIUM COTJIAIIAeTCs
shall not use Confidential Information for HE WCIoab30BaTh  KoH(UIAEHIIHAIBHYIO
any purpose other than in relation to the UHpOpMAIMIO ISl KakuX-Iubo  Leleid,
proper performance of its obligations and KpoMe KaK IPUMEHHUTEIBHO K
exercise of its rights under this Contract HaJUIeXKALIeMY UCIIOJIHCHUIO CBOMX
(and  the transactions contemplated 0053aHHOCTEH U pean3alnuy CBOUX MPaB I10
hereby) or in connection with the business HACTOSLIEMY JloroBopy (u
of the Target Company. MPETYCMOTPEHHBIM MM CIENKaM) JU00 B

CBSI3M C XO3SMCTBEHHOM JIESITEIBHOCTHIO
[IpuobperaeMoii KOMITaHUH.

7.4. Each of the Parties undertakes that it (and 7.4. Kaxnmas CtopoHa 00s3yeTcs, 4ro Oyer
its  Affiliates) shall only disclose packpeiBath (M o0OecrednT, YTOOBI €€
Confidential Information  to its Ad¢unupoBanHble  JHMIIA  PACKPHIBAIN)
Representatives only if it is reasonably Konduaennuaapayo UHGOPMAIIHIO CBOUM
required for the purposes connected with [IpencraButenssM,  TOABKO  €CIH  3TO
this Contract (or other Transaction 00OCHOBAaHHO HEOOXOAUMO JUI  LiEJeH
documents) and only if  the Hactosiero  JloroBopa (WM Ipyrux
Representatives are informed of the JHokymentoB mo Crenke), U TOJBKO MPH
confidential nature of the Confidential YCIIOBHH, 9TO [MpexncraBurenn
Information, and agrees to comply with IPOMH()OPMUPOBAHBI 0
the provisions of this article 7. KOH(UICHIIMATEHOM Xapaktepe

KondunennmansHoit nHpopMauu, a TaKxe
COTJIACHBI co0nroaarh I0JIOKEHHUS
HACTOSALLEH cTaThu 7.

7.5. The restrictions contained in this article 7 7.5. OrpannveHnwus, IPeIyCMOTPEHHBIC
shall continue to apply for the period of HACTOSIIIEH cTaThell 7 COXpaHSIOT CUIY B
three (3) years from the date of this TeueHne 3 (Tpex) JeT TMocie  JaThl
Contract. Hacrosuero Jlorosopa.

8. NOTICES 8. YBEAOMJIEHUA

8.1. Any notice and other communication to () Bce yBemomicHHS W HWHBIE COOOIICHHUS,
be given under or in connection with this HanpaBsieMble  COTJIACHO  HACTOSIIEMY
Contract (hereinafter — "Notice™) shall be: JloroBopy WM B CBSI3W C HUM (ganee -

"YBenomienue'"), TOJDKHBI OBITh:
(@ inwriting in the English language; (d) B mnuceMeHHOM (opMe Ha aHTIIMHCKOM
SI3BIKE;

(b) signed by or on behalf of the Party giving (b) 3a moamMMCHIO WM OT UMEHH JAIOIIeH HX
it; and CTtopoHsIL; 1

(c) delivered personally by hand or courier (c) BpydeHsl JMYHO WIH  KypbepoM  (c
(using an internationally recognized HCIOJIb30BaHUEM MpU3HAHHON

courier company) or by facsimile, to the

MEXTYHApOAHON KYpbEepPCKOM CITyObl) WK
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Party due to receive the Notice, to the
address and for the attention of the
relevant Party set out in this article 8 (or
to such other address and/or for such
other person's attention as shall have been
notified to the sender of the relevant
Notice and become effective (in
accordance with this article 8) prior to
sending the Notice).

no  ¢akcumunbHoil  cBszu  CropoHe-
azpecaty YBEIOMIIGHHS IO ajpecy U Ha
uMsl cooTBeTCTBYIOIIEH CTOPOHBI, KOTOPHIE
yKa3aHbl B HACTOSIICH cTaThe 8 (WIM TO
WHOMY aJIpeCy W/WIM Ha WMs WHOTO JUIIa,
KOTOpbIE  JOJKHBI ~ OBITH  COOOIIECHBI
OTIPABUTEIIO COOTBETCTBYIOIIETO
YBenomMieHus1, U T0JDKHBI ObUTH BCTYIHTH B
cuny (B COOTBETCTBMU C  HAaCTOsIEH
cTaTheil 8) 0 OTIPaBKHU Y BEAOMIICHUS.

8.2. In the absence of evidence of earlier 8.2. B orcyrcTBUE TOATBEPIKACHHH TOrO, YTO
receipt, any Notice, served in accordance ar00oe  YBemomileHHE,  BpPy4eHHOE B
with clause 8.1 above, shall be deemed COOTBETCTBUH C IMYHKTOM 8.1 BbIIIE, OBLIO
delivered and handed: [OJYYEHO paHbllle, TaKoe YBEIOMIICHHUE

CUHUTACTCA NCPCAaHHBIM U BPYUCHHBIM!

(@ in the case of personal delivery by hand
o courier — at the time of delivery at the | | (3) B C/1yHac BpYHCHUs IMIHO WIH KYPbEPOM -
address referred to in clause 8.4. B MOMCHT  BpYyHCHUA 10 aipecy,

YKa3aHHOMY B ITyHKTE 8.4.

8.3. For the purposes of this article 8: 8.3. [lns meseii HacTosimel craThu 8:

(@ all times shall be read as local time in the (&) Bce ykaszaHuWs Ha BpeMs CIIEAyeT CUHTATh
place of deemed receipt; and MECTHBIM BpEMEHEM B MecTe

IIpearoJIaracMoro nmoJIydeHust; u

(b) if deemed receipt under this article is not
within business hours (meaning 9.00 am | | (b) ~€cmn MoMenT npeanonaraemoro nonyuenns
to 5.30 pm Monday to Frlday on a day COINIaCHO HACTOAIICH CTATbLC IIPUXOIUTCSA
that is not a public holiday in the place of He Ha pabosee Bpems (. e. ¢ 9:00 g0 17:30
receipt), the Notice is deemed to have ¢ TOHCICIbHIKA MO [IATHHIY B JIHH, HC
been received at 9.00 am on the next ABJIAFOIIHCCA FOCYApCTBCHHBIMU
Business day in the place of receipt. IpasIHMKAMM B MecTe  IONy4eHus),

yBeI[OMHeHI/Ie CUNTACTCA IIOJYYCHHBIM B
9:00 Ha cnenyromuii Pabounii 1eHs B Mecte
TIOJTYYCHHUSI.

8.4 The addresses of the Parties hereto for the 8.4. Anpeca CTopoH IUIsl IeJeil HacCTOsIICH
purpose of this article 8 shall be as cTaThu &:
follows:

The Company: Global Transport Kommanwus: Global Transport Investments

Investments Inc.

For the attention of: Director

Address: Trident Chambers, P.O Box 146
Road Town, Tortola, VG1110 British Virgin
Islands;

E-mail: info@rsw-systems.com

Inc.

Ha nms: Iupexktopa

Anpec: Trident Chambers, P.O Box 146 Road
Town, Tortola, VG1110 British Virgin Islands;

OnekTponHas noyra: info@rsw-systems.com
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The Guarantor: UNISKY CORPORATION

[Mopyuurens: UNISKY CORPORATION

For the attention of: Director

Ha umsi: Jupextopa

Address:  Victoria  Corporate  Agents
(Proprietary) Limited, Suite 108, Premier
Building, Victoria, Mahe, Seychelles

Anpec: Victoria Corporate Agents
(Proprietary) Limited, Suite 108, Premier
Building, Victoria, Mahe, Seychelles

E-mail: info@rsw-systems.com

DnekTpoHHas mouta:info@rsw-systems.com

The Investor: Husecrop:
Address: Anpec:
E-mail: DJIeKTpOHHAs MOYTA:

8.5 In proving service, it shall be sufficient to 8.5. Jlns moATBepKACHHUS BPYUYCHHS JOCTATOYHO
prove that the envelope containing the J0Ka3aTh, YTO KOHBEPT, COJAEPIKAIIUi
notice or communication was properly YBEIOMJICHHE WM  COOOINEHHE,  ObLI
addressed and delivered to the address JIOJDKHBIM 00pa3oM aJipecoBaH U BPYYEH IO
shown thereon. yKa3aHHOMY Ha HEM aJipecy.

8.6 Any Party shall have the right to notify 8.6. JIrobast CTopoHa BIpaBe yBEJIOMHTH IPYTYIO

other Parties hereto of any change to its
name, address or facsimile number for
the purpose of this article 8, provided
that such Notice shall be sent to each of
the Parties and shall only be effective as

Cropony 00 U3MEHEHUU CBOETO
HalMEHOBAHUs, aJpeca WIM HoMepa Qakca
JUls  1eflell  HacTosAwed cratbu & mpu
YCIIOBUH, YTO TaKOe YBEJOMIIEHUE IOJIKHO
ObITh HampaBieHo Jpyrum CropoHaMm H

follows: BCTYIIa€T B CHITY TOJIBKO:

(a) on the date, specified in the Notice as () B nmary, ykasaHHYI0 B YBEJIOMIICHHHM Kak
the date, on which the change is to Jata  BCTYIUICHHST B CWIY  JAaHHOTO
take effect; or W3MEHEHUS;, WU

(b) if no date is so specified or the date (b) ecmu sTa mara He yka3aHa TakuM 00Opa3oM
specified is less than three Business WIM €CIM yKa3aHa JaTa MEHee 4YeM uepes
days, after which such Notice was Tpu PabGouux mHS moOCHe JaThl, KoOTrJa
given (or deemed to be given), — on YBeOMIICHUE HANpPaBJICHO (WM CUUTACTCS
the fourth Business day after the HaINpaBJICHHBIM), - Ha YeTBEPTHId Pabouwmii
Notice was given or deemed to be JCHb TIOCJ€ TOro, Kak YBeJIOMIICHHE
given. HarpaBJICHO WITH CUUTAETCS

HaIpaBJICHHBIM.
8.7 A Notice or other communication required 8.7. VYBemomieHUsT WIA UWHBIE COOOIICHUS,
to be given under or in connection with MOJUISKAINE  HAMpPABJICHUIO  COTJIACHO

this Contract shall be validly given if sent
by email.

HaCTOAICMY I[OI‘OBOpy WK B CBA3U C HUM,
CUHUTAKOTCA )I@ﬁCTBI/IT@J'IBHHMI/I, €CJIN OHH
HaIpaBJICHBI 110 BHCKTpOHHOfI IMo4Te.

23




8.8 This article 8 shall not apply to the service 8.8.  Hacrosmas crathst 8 He HpUMEHMMa K

of process or participation in Proceedings. BPYYEHHUIO MPOLECCYATbHBIX JTOKYMCHTOB
WM y4yactuio B PazoupaTenbcrBax.

9. ASSIGNMENT 9. YCTVYIIKA

9.1 None of the rights or obligations of any 9.1. Hu oxna u3 CTOpOH HE BIpaBe yCTYIaTh,
Party hereto shall be assigned, transferred nepeaaBath MM KaKMM-THOO — HHBIM
or otherwise alienated under this Contract o0pa3oM  OTYyXJaThb CBOM IpaBa W
(including, transfer of rights for trust 00s3aTenbCTBA MO HacrosieMmy JloroBopy
management) without the prior written (B TOM ymcIe mepeaaBaTh MpaBa Mo HEMY B
consent of another Party. JIOBEPHUTEIIHHOE yIIpaBIICHHUE) oe3

[PEBAPUTEIILHOTO MHCHMEHHOTO COTJIACHS
npyroit CTOpOHBI.

9.2 Except as expressly permitted, any 9.2. 3a UCKJIIOYEHHUEM cilydasi, KOrJa 3TO MPsSMO
assignment or purported assignment of pasperieHo,  J00as  yCTymKa MM
the whole or any part under this Contract nojipa3ymMeBaeMasi yCTynKa BCeX WJIM YacTH
shall be null and void. npaB 1Mo HactosimeMy JloroBopy sBIIsS€TCS

HUYTOXKHOM.

10. COSTS AND EXPENSES 10. 3ATPATHBI U PACXO/bI

10.1. Each Party hereto shall pay its own costs 10.1. Kaxmas CrtopoHa  CaMOCTOSTEIBHO
and expenses in relation to negotiations, OIUTaYMBAaCT CBOM 3aTpaThl M PacCXOJbl B
preparation, execution and performance CBSI3U C BEICHHMEM IIEPETOBOPOB, a TaKXKe
of this Contract and all other documents IIOITOTOBKOIA, 3aKITIOYEHHEM u
referred to herein. UCIIOJIHEHHEM HacTosiiero Jlorosopa

BCEX MPOYUX JIOKYMEHTOB, YIIOMHHAEMBIX B
HEM.

11. INVALIDITY 11. HEI[EFICTBHTEJH)HOCTI)

11.1  If at any time any provision of this 11.1. Ecnu kakoe-mud0 MOJIOKEHHE HACTOSIIIETO
Contract shall be held to be illegal, void, JloroBopa koraa-mubo OyaerT NpU3HAHO
invalid or unenforceable in whole or in HE3aKOHHBIM, HUYTOKHBIM,
part under any Applicable Law in any HEJICHCTBUTEIFHBIM WJIA HE TIOJICKAIIHM
jurisdiction, then: NPUHYAUTEITLHOMY UCIIOJTHEHUIO,

MOJIHOCTPIO ~ WJIM  YaCTHYHO,  COTJIACHO
ITpuMeHUMOMY 3aKOHOIATENLCTBY B JFO0OM
FOPUCTUKIINH, TO:

(@) such provision shall: (@) »oTO MONMOKEHME:!

(i) to the extent that it is illegal,
void, invalid or unenforceable be
given no effect and shall be
deemed not to be included in this
Contract; and

(1 B YacTH, B KOTOPOW OHO SBIISAETCS
HE3aKOHHBIM, HUYTOXXHBIM,
HEJICHCTBUTEIbHBIM WITH HE

HoAJIC)KalluM MNPpUHYAUTCIILHOMY
HUCIIOJJHCHHUIO, HE HCIIOJIHSCTCA U HEC
CUHUTACTCA BKIIFOUCHHBIM B

24




HacroAwuit Jlorosop; u

(i) not affect or impair the legality,
validity or enforceability in that
jurisdiction of any  other
provision of this Contract; or the
legality, validity or
enforceability under the law of
any other jurisdiction of such
provision or any other provision

of this Contract; and

(i) we

yMalsieT W HE BIUSET Ha
3aKOHHOCTB, I[CﬁCTBHTGJIBHOCTB NN
BO3MOXXHOCTh MPUHYTUTEITHHOTO
WUCIIOJIHEHUSA B DJTOU OPUCOUKIUA
JHO0BIX TPYTUX MTOJI0KCHUM
Hacrosimero  JloroBopa; wiM ke
3aKOHHOCTh, JCHCTBHTCIIBHOCTh WU
BO3MOXXHOCTb MMPUBCACHUSA B
UCIIOJIHEHHE TI0 3aKOHOJATEIbCTBY
HNHBIX IOpI/ICI[I/IKI_II/Iﬁ JAHHOT'O
MIOJIOKEHUST WM JIPYTUX IOJOKEHUN
Hacrosero Jlorosopa; u

(b) the Parties hereto shall use all
reasonable endeavours to replace
such a provision with a valid and
enforceable  substitute  provision,
which carries out, as closely as
possible, the intentions of the Parties
under this Contract.

(b) CropoHbI mpUIaraloT BCe pa3yMHbIC YCHIIHS

JIIL 3aMCHBbI TaKoOIo IIOJIOKCHU A
JeWCTBUTEIILHBIM u MOJUIC)KAIINM
[IPUHYAUTEILHOMY HCIIOJTHEHUIO
HIOJIOKEHHEM, KOTOpPOe Kak MOXHO Oojee
0JIM3KO COOTBETCTBYET HaMEpPEHUsIM

CTOpOH COTJIACHO HACTOAIIECMY I[OFOBOpy.

12. THIRD PARTY RIGHTS 12. ITPABA TPETbUX JINI]

12.1 The Parties do not intend that any term of 12.1. B mamepenuss CTOpOH HE BXOJIHT, YTOOBI
this Contract should be enforceable by Kakue-nmubo  Juua, He  ABISION[UEcs
any person who is not a party to this cropoHamu  JloroBopa, WMeIM  IPaBO
Contract by virtue of the Contracts TpeOoBaTh UCIIONHEHUSI KaKUX-TH00 U3 ero
(Rights of Third Parties) Act 1999 (UK) ycloBui B cmty 3akoHa (BemukoOpuTaHum)
or otherwise. 1999 r. O moroBopax (mpaBax TPETHUX JIHI)

WITH Ha MHBIX OCHOBAHUX.
12.2 Notwithstanding any benefits conferred 12.2. HecmoTpst Ha BBITOJIbI, MPEIOCTABIISICMBIC

by this Contract on any third party by
virtue of the Contracts (Rights of Third
Parties) Act 1999 (UK), the Parties hereto
shall have the right to amend, vary, waive
or terminate this Contract at any time and
in any way without the consent of any
third party, in each case, in accordance
with the terms of this Contract.

HactosmuM  JloroBopoM  KakuM-THOO
TPETPUM  JHMIIaM B  CWIy  3aKoHa
(BenukoOpuranun) 1999 r. O porosopax
(mpaBax TpeTbUX JIUI) WM HAa HHBIX
ocHoBaHUsAX, CTOpPOHBI BIpaBe B JrO0OE
BpeMs u T00BIM obpazom
MOJU(UIIIPOBATH, H3MEHATH, OTMEHSATH W
npekpamaTrb Hactoauwmii  JloroBop 6e3
MOYYEHUsT  COTJIACHUsI  JIFOOBIX  TaKHUX
TPETPUX JIMI, B KaXIOM cily4yae B
COOTBETCTBUHM C YCIOBUSIMH HACTOSIIETO
Horosopa.
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13. COUNTERPARTS 13. IK3EMILISAPBI

13.1. This Contract may be executed in any 13.1 Hacrosmmii  J[oroBop MOXeT  OBITH
number of counterparts, however it shall COCTaBJICH B JIO0OM  KOJHUYECTBE
not be effective until each Party hereto 9K3EMIUISIPOB, OJHAKO BCTYIAe€T B CHILY
has executed at least one counterpart. TOJIBKO TOCJIE TOTO, KaK Kaxaas u3 CTopoH
Each counterpart shall constitute an HOINMIICT KaK MUHHUMYM OIHMH SK3€MILISP.
original of this Contract, but the Kaxnpiii 3K3eMIUISp SBISIETCS OPUTHHAIIOM
counterparts together shall constitute Hacrosiero Jloroopa, HO MpH 3TOM BCE
one and the same instrument. 9K3EMIUISIPbI BMECTE TPEICTABISIIOT CO0OM

OJIH ¥ TOT K€ JIOKYMEHT.

14. PAYMENTS AND NO SET OFF 14. IJIATEXHU U OTCYTCTBUE

3AYETA TPEFOBAHUI

14.1 Any payment to be made by a Party under 14.1. JTro6oii miaTex Kakoi-muoo u3 CTOpoH 1o

this Contract shall be made in full HACTOSIIEMY JloroBopy JIOJDKCH

without any set-off, restriction, condition IPOM3BOIUTECS B IIOJHOM pasmepe 0e3

or deduction of, or withholding for or on KaKuX-JIn00 3a4€TOB, OrpaHUYCHU,

account of, any counterclaim or amount, YCJIOBH#, BBIYCTOB WJIM YACPKAHUH B CUET

which is due and payable to the other KaKoW-JIM0O CyMMBI HJIM  BCTPEYHOTO

Party or Parties under this Contract. TpeOOBaHUs, MPUYHUTAOLIETOCS  JPYToi
Cropore wian CTOpOHAM IO HACTOSAIIEMY
Horosopy.

15. GENERAL 15. OBHIME ITOJIOKEHUSA

15.1 Save as otherwise provided in this 15.1. Ecim B Hacrosmmem JloroBope He
Contract, each of the obligations, PETyCMOTPEHO HHOE, Kax10€e u3
covenants, Warranties and undertakings o0si3aHHOCTEH, ycioBwid, [apaHtuit u
set out in this Contract shall not be 00513aTeNbCTB, IpeTyCMOTPEHHBIX
affected by payment of the Consideration, HacrosimuM  JloroBopoMm, He  OyayT
except to the extent waived or released by 3aTpOHYTHl yruiaToi LleHsl cnenku, ecnu B
a written waiver or release. WX OTHOIICHWU He OyAeT MNpeaoCTaBICH

OTKa3 OT TPeOOBAHUS UX HCIOJHEHUS WU
He OyIeT MPeaoCTaBIeHO OCBOOOXKIEHNUE OT
1794 UCTIOJTHEHUS Ha OCHOBaHHHU
MHCHMEHHOTO OTKa3a OT TPeOOBaHWN WM
OCBOOOK/ICHHS OT UX MCIOJHCHHUSL.

15.2 No variation of this Contract shall be 15.2. 3meHenust B HacTosAmUi J[OTOBOp MMEIOT
effective unless in writing and signed by CHIIy, TOJBKO €CIH OHU O(QOPMIIECHBI
or on behalf of each of the Parties. The MUCbMEHHO, TIOJIMUCaHbI Kax 101 u3 CTOpoH
expression "variation" shall, in each case, niu ot ee uMeHd. [lousarue "usMeneHue" B
include any variation, supplement, KaXIOM Clydae BKJIIOYaeT B ce0s Bce
deletion or replacement, however W3MEHEHHUS, OOIOJHEHUS, W3bITUS WU
effected. 3aMEHbl HE3aBHCHMO OT TIOpSOKa WX

OCYILIECTBIICHHUSI.
15.3 Any waiver of any right or default 15.3. Jlro6oii oTKa3 OT Kakux-TuOO TpaB WU

hereunder shall be effective only in the

TpeGOBaHI/Iﬁ B CBA3UM C HCHCIIOJHCHHUEM
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instance given and will not operate as or
imply a waiver of any other or similar
right or default on any subsequent
occasion. No waiver of this Contract or of
any provision hereof shall be effective
unless in writing and signed by the Party
against whom such waiver is sought to be
enforced.

00s13aTeNbCTB O HacTosieMy JloroBopy
UMEeT CHJIy TOJIBKO B  OTHOUICHUU
KOHKPETHOTO Ciyyas, U HE MpPeJCTaBIseT
co0ol, a TakkKe HE IMOApa3yMeBaeT IO
co00OM O0TKa3 OT KaKMX-IH0O HHBIX WU
AQHAJIOTUYHBIX TIPaB WM TpeOOBaHUH B
CBSI3M C HEHMCIOJIHCHUEM O0S3aTelIbCTB B
nanpHeiimem. OTka3  oT  @OpaB IO
HacrosemMy JloroBopy Wid B 4aCTH KaKUX-
b0 ero IMOJIOKEHUH  JeHCTBHUTEICH,
TOJILKO €CIM OH O(OpPMIIEH MHCbMEHHO M
MOMCaH Croponoii, KoTopas
OTKa3bIBACTCS OT CBOETO IpaBa.
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Any delay by any person in exercising, or
failure to exercise, any right or remedy
under this Contract shall not constitute a
waiver of the right or remedy or a waiver
of any other rights or remedies, and no
single or partial exercise of any rights or
remedy under this Contract or otherwise
shall prevent any further exercise of the
right or remedy or the exercise of any
other right or remedy.

15.4.

Ecnu xakoe-nmnbo nuIo HE OCYIIECTBISET
BOBPEMsI WJIM HE OCYIIECTBIISAET KaKkue-1u0o
npaBa WIM HE HCIOIb3yeT CpeacTBa
3alUThl MpaB o Hactosuemy Jlorosopy,
3TO HE SIBISETCS OTKA30M OT JAaHHBIX IPaB
WIM CPEJICTB 3aIIMUTHI IPaB WM OTKA30M OT
WHBIX TpaB WU CPEACTB 3alIUTHI MpaB, a
pa3oBO€ WJIM YacCTHUYHOE OCYIIECTBICHUE
Kakux-1u00 TpaB WIM CPEACTB 3alIUTHI
npaB Mo Hacrosuiemy JloroBopy wiM Ha
UHBIX  OCHOBaHUSX HE  MPEMATCTBYET
JAJIbHEHUIIEMY OCYILECTBICHUIO 3TUX IIPaB
WIM CpPEICTB 3alllUThl TpaB WM IKe
OCYIIECTBIICHUIO JIOOBIX HMHBIX TPaB MU
CPEICTB 3alLIUTHI IIPaB.
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Notwithstanding that a Party hereto
becomes aware at any time after the date
of this Contract of a fact, matter or
circumstance, which gives rise to a Claim,
no Party shall be entitled to rescind this
Contract or treat this Contract as
terminated, but shall only be entitled to
claim in respect of any breach, default or
Claim hereunder and, accordingly, each
of the Parties hereto waives all and any
rights of rescission it may have in respect
of any such matter to the fullest extent
permitted by the law (howsoever arising
or deemed to arise), other than any such
rights in respect of fraud.

15.5.

Ecmn kakoii-mu6o u3 CtopoH B 1000i1
MOMEHT BPEMEHHU I0CJIe J1aThl HACTOSLIETO
Cornamenuss CTaHOBHTCS HW3BECTHO O
KakoM-Tu0o  ¢akTe,  BOOpoce  WIH
0OCTOSITENILCTBE, KOTOPOE MOXKET CIY)KUTh
OCHOBAHHMEM Ui TPEIbSBICHUS KaKoro-
an6o Hcka, Hu onHa u3 CTOpoH HE BIpaBe
aHHYJIMpOBaTh HacTosiuil JloroBop wuiu
CUUTATh HACTOAIINI Horosop
NpeKpalleHHbIM M HMEeT JHIIb IpPaBo
TpeOOBaTh BO3MEILEHUs ylepOa B CBSI3U C
HapylLIeHHUEM, HEHCIIOJIHEHUEM
o0s3aTenbeTB WM MckoM 1o Hactosimemy
JloroBopy, U, COOTBETCTBEHHO, Ka)KJas W3
CropoH HACTOSIIETO HoroBopa
OTKa3bIBAaCTCA OT KaKMX Obl TO HHU OBLIO
MpaB Ha aHHYJIMPOBAHUE, KOTOPBIE MOTYT Y
Hee MMETbCS B  OTHOIIEHUH  JIIOOBIX
MOJOOHBIX OOCTOSITENIHCTB, HACKOJIBKO DTO
pa3pelieHo 3aKOHOM (BHE 3aBHCHMOCTH OT
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TOT'0, KaKNM 06pa30M OHHM BO3HHKAIOT HJIA
CUMTAOTCA B03HI/IKH_II/IMI/I), 3a UCKIIFOUCHHUECM
TOT'0, KOT'Ja OHA HpI/IO6peTa€T TAaKUC IIpaBa
B OTHOLICHHUH CIIy4acB MOIICHHNYCCTBA.

16. COMPLETE CONTRACT 16. MHOJIHOTA JOI'OBOPA

16.1 This Contract and other Transaction 16.1. Hacrosmuii JloroBop u apyrue JJOKyMeHTHI
documents constitute the final mo Crenke SIBIAIOTCS  OKOHYATEIbHOMN
arrangement and understanding between JIOTOBOPEHHOCTRIO M cornarienneM CTOpoH
the Parties relating to the Transaction and B orHomieHnr CHIEIKH M 3aMEHSIOT BCE
supersede all previous agreements, IPEIIECCTBYIOIIME JTOTOBOPHI, COTJIAIICHHUS
understandings and arrangements, which U JIOTOBOPEHHOCTH, KOTOPBIC YTPAuUBAIOT
shall cease to have any further force or CHIly W  NpeKpamialT JeHCTBHE, U
effect, and set out the complete legal yCTaHABJIMBAIOT MOJTHOLICHHBIE
relationship between the Parties arising IOPHIUYECKHE OTHOIICHHMS MEX Ty
from or in connection with that subject CropoHaMu 10 UX MPEAMETY WU B CBSI3U C
matter (whether express, implied, oral or HUM  (OpSIMO  YCTAHOBJCHHBIC WM
written (whether or not in draft form)) HOJjpa3yMeBaeMble, YCTHBIE U MMHChMEHHBIE
between the Parties relating to the (HEe3aBHCHMO OT TOrO, HMMEIOT JH OHHU
Transaction (including any and all dbopMy TpoeKTa WM  HET)) MEeXIy
existing agreements in respect of the CropoHamu OTHOCHTEIILHO Cnenku
transfer of Secured shares from the (BKJFOYAsi JTFOOBIC MJIM BCE CYIIECTBYIOIIHME
Guarantor to the Investor). JIOTOBOPBl B OTHOUICHWH  TEPEJayu

ObecneuntenbHbix akuuii ot [lopyunrens k
Husecropy).

16.2 Each of the Parties hereto represents and 16.2. Kaxmas wu3 CropoH 3aBepseT U
agrees that it has not entered into the corjamaercst ¢ TeMm, uro Takas CTopoHa
Transaction documents in reliance on any sakmounna  Jlokymentet  mo  Chenke,
Warranty, except those set out in the 1ojarasich ~ MCKIIOYHTEIBHO  HAa  Te
Transaction documents. lapanThn, KOTOpBIE YKa3aHbl B TaKUX

JokymenTax o Crenke.

16.3 Nothing in this article 16 shall have the 16.3. Hwu omHO TONOKEHUE HACTOSIICH CTAThU
effect of limiting any liability arising 16 He  orpaHMYMBAECT  KaKyro-IHOO
from fraud. OTBETCTBEHHOCTb, HACTYTIAIOIIYIO

BCJIC/ICTBHE MOILICHHUYECTBA.
17. FURTHER ASSURANCES 17. JONOJIHUTEJIBHBIE 3ABEPEHUSA
17.1 Without prejudice to any other provision 17.1. be3 orpaHuuYeHHss WHBIX TOJIOKCHUMN

of this Contract, each of the Parties agrees
to perform (or procure the performance
of) all such acts and things and/or to
execute and deliver (or procure the
execution and delivery of) all such
documents, as may be required by law or
as may be necessary or reasonably
requested by any other Party for giving

Hacrosiero JloroBopa, kaxnaas uz CTopoH
COTJIAIIAETCS COBEPIIUTH BCE JACHCTBUS
(umu obecreynTh UX COBEpIICHUE) U (WIIn)
0o(QOpPMUTH U BPYUUTH BCE AOKYMEHTHI (MK
obecrieunTh UX OPOpMIIeHHE U Bpy4YEeHHUE),
KOTOPBIE MOTYT MOTPEOOBATHCS MO 3aKOHY
WM KOTOPBIE MOTYT OBITh HEOOXOIUMBI HITH
MOTYT 3allpamuBaThcs M0 00OCHOBAHHOMY
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full effect to this Contract and any other
Transaction document and securing to
each Party the full benefit of the rights,
powers and remedies conferred upon such
Party by this Contract and any other
Transaction document.

TpeboBaHuio 000K npyroit  CTOpOHBI
Hacrosimero  JloroBopa [uisi  BBEIEHUS
HACTOAILETO [orosopa U Ipyrux
HoxymentoB mno Crenke B A€HCTBUE B
MOTHOM 00beMe u Jns  obecreueHus
kax0i CTOpoHEe B IIOJHOM 00BEME BBITO/,
CBSI3aHHBIX C TpaBaMH, IMOJHOMOYHUSMHU H

CpencTBaMu PaBOBOi 3aIIUTHI,
MPEeA0CTaBIIEMbIMU TaKOH Cropone
HactosmuM  JIoroBopoM M HHBIMH
JloxymenTtamu no Cuenke.

18. GOVERNING LAW 18. NPUMEHUMOE IIPABO

18.1 This Contract and all Disputes (including 18.1 Hacrosmmit [oroBop u Bce Cropbl
non-contractual and extra-contractual (BKJIFOUYAst HEJIOTOBOPHBIC U BHEIOTOBOPHBIE
Disputes), arising out of or in connection Cropbl), BO3HHKAIOIIME M3 HErO WK €ro
with it or its subject matter, shall be npeaMeTa WM B CBSI3M C  HHMH,
governed by and construed in PErYIUPYIOTCS M TOJJISKAT TOJIKOBAHHIO B
accordance with the English law. COOTBETCTBHUH C aHIJIMHCKHAM IIPABOM.

19. DISPUTES 19. CIIOPHBI

19.1 Any Dispute shall be referred by any 19.1. Bce Croper mnepenatorcsi CTOpoHOH B
Party to the arbitral tribunal for TPETEUCKUI Cya IS PacCMOTPEHHs H
consideration and finally resolved by BBIHECCHHMSI ~ OKOHYATEJIILHOTO  PEIICHUS,
binding arbitration in accordance with SIBJIFOIErocss 00s13aTeNIbHBIM 11 CTOPOH,
the Rules of Arbitration (hereinafter — B COOTBETCTBUHM C Permamentrom (nmaiee -
the "Rules') of the London Court of "Permament") JIoHIOHCKOTO
International Arbitration (hereinafter — MEKTyHAPOIHOTO TPETEHCKOro cyaa (raiee
the "LCIA Court™), which Rules are — "Cyn JIMTC") B JloHmone, mpu 3ToM
deemed to be incorporated by reference yKa3aHHBI PermamMeHT cyMTaeTcs 4YacThio
to this article 19. There shall be three Hacrosmiero JloroBopa ImyTeM CChUIKH Ha
arbitrators. A claimant and a respondent HEero B Hacrosmiei cratbe 19. Tperelickuit
shall nominate one arbitrator. The third CyJ COCTOMT W3 Tpex apoutpoB. Hcrem u
arbitrator, who shall act as chairman of OTBETYMK HA3HAYalOT, COOTBETCTBEHHO, IO
the arbitral tribunal, shall be nominated apoutpy. Tperuii apOWUTp, BBITOJHSFOLIHIA
by agreement of the two party-appointed GYHKIUU TIpeacenaTeliss TPeTeHCKoro cya,
arbitrators within 14 (fourteen) days HA3HAYAETCSI IO  COTJIACOBAHHMIO  JIBYX
after confirmation of the appointment of apOWTPOB, Ha3HAYEHHBIX CTOPOHAMH, B
the second arbitrator or, in default TeueHue 14 (4YeThIpHAALATH) AHEH Moce
thereof, shall be appointed by the LCIA TOJATBEPXKJICHUSI ~ HAa3HAYCHHUS  BTOPOTO
Court. apbutpa, a ecnm 3TO He OyIeT caenaHo -

Cynom JIMTC.

19.2 The seat or place of arbitration shall be 19.2. Mecrom BEJICHUS TpeTreiickoro
London, England. The procedural law of pasbuparenbcTBa sBisiercs  T. JIoHIOH
the arbitration shall be the English law. (Aarmus).  I[IpomeccyanbHbIM — TIpaBOM
The language of the arbitration TPETEHCKOro pa30HpaTenbCTBa  SBIISETCS

IpaBo AHIIINN. Tpereiickoe
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proceedings shall be English.

pa3dupareabCTBO BENETCS HA AHTIUHCKOM
A3BIKE.

19.3 The award of the arbitral tribunal shall 19.3. Pemenune Tpereiickoro cyna sBISETCS
be final and binding on the Parties. OKOHYATEIIbHBIM W  00S3aTENbHBIM IS

ucnonHeHus: CTopoHaMH.

19.4 Nothing in clause 19.1 shall limit the 19.4. Hu oxmno monoxenue myHkta 19.1 He
right of a Party to bring proceedings OTpaHUYNBACT npasa CropoHsl
against another Party in any courts of UHHUIIMHPOBATh CyaeOHOe Pa30upaTebCTBO
competent jurisdiction solely for the npoTuB Apyroii CTOPOHBI B KOMIIETCHTHBIX
purposes as follows: CyJax TOJIBKO JIJIS IIEJICH:

(@) to enforce an arbitration award rendered () mnpuBemeHus B  HCHOJHEHHE  PEIICHUS

in accordance with clause 19.1; or TPETEHCKOro  CyJda,  BBIHECEHHOTO B
COOTBETCTBUU C MyHKTOM 19.1; nnu

(b)  for interim or injunctive relief in support (b) mnpuMeHeHHS O0ECHEYHTENBHBIX MEp HIIH
of intended or existing arbitration BBIHECEHHsI CyIeOHOr0 3ampeTa B MOPSJIKE
proceedings. COICUCTBHUS TUIAHUPYEMBIM WIIN

CYIECTBYIOIIUM TPETeHCKUX
pazOupareabCTBaM.

19.5. Each Party shall irrevocably and 19.5. Kaxmgas u3 CTopoH B 0€30T3BIBHOM U
unconditionally agree not to claim any 0e3yCII0BHOM TOPSIKE 00s3yeTcsi HE JeaTh
immunity from proceedings brought by 3asIBJICHHI 00 UMMYHHUTETE oT
another Party against it under clause 19.1 pa30upaTenbCTB, KOTOPBIE MOTYT  OBITH
(and to ensure that no such claim is made BO30YKJICHBI IPOTHUB Hee Apyroid CTOpOoHOM
on its behalf). Each Party shall consent B COOTBETCTBHM C myHKTOM 19.1 (a Taxxke
generally to the giving of any judicial o0ecreuynTh, 4TOOBl MOMOOHBIC 3asBICHUS
relief and the issue of any process in HE JeNaluch OT ee wuMeHu). Kaxkmgas
connection with those proceedings, and CropoHa jgaer o0mee corjacue Ha
shall waive all rights of immunity in MPUMEHCHHE JIFOOBIX CPEICTB CYACOHOM
respect of it or its assets. 3aIIHUTHI " o opmieHne TFOOBIX

MPOIECCYATbHBIX JIOKYMEHTOB B CBSI3H C
TaKUMHU pa3oupaTeabCTBaMK "
OTKa3bIBAETCS OT BCEX MPAB HA HMMYHHTET
111 ce0s1 WA CBOMX aKTHUBOB.

20. LANGUAGE 20. A3BIK

20.1 This Contract and the Transaction 20.1. Hacrosimmii loroBop u J{OKyMEHTHI MO

documents are drawn up in the English
and Russian languages. In the event of
any discrepancy between the English and
the Russian language version of this
Contract, the English language version
shall prevail. All notices to be given in
connection with this Contract shall be
made in English. All demands, requests,

statements, certificates and  other

Cnenke coCTaBI€Hbl Ha AaHIVIMHCKOM U
pycckoMm s3bikax. [lpu Hamuumm JTrHOOBIX
HECOOTBETCTBUU MEXIY BEPCUAMU
Hacrosuero JloroBopa Ha aHIVIMHCKOM H
PYCCKOM SI3bIKE€ NPEUMYIIECTBEHHYIO CHUILY
MMeeT BEpCHsl Ha aHIVIMMCKOM s3bIKe. Bcee
YBEIOMIICHHMs], MOMJIEKAIUE HANIPABICHHIO
B COOTBETCTBUU C HACTOSIIMM [[OroBOpoM,
JIOJKHBI OBITh COCTABJIEHBI Ha aHTJIMIICKOM
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documents or communications to be
provided in connection with this Contract
shall be made in English or accompanied
by a certified English translation; in this
case, the English translation shall prevail
unless the document or communication is
a statutory or other official document or
communication,

si3pIke. Bce TpeOoBaHUS, 3alpoChl, OTYETHI,
CBUJICTEIbCTBA W HWHBIE JOKYMEHTHI WIIU
cooO0IIeHus, MPEIOCTABIISIEMBIC 1o
HacTosmemMy JloroBopy, MAOMKHBI OBITH
oQOpMIICHBI Ha AaHTJMICKOM SI3bIKE WIIH
JOJDKHBI  CONPOBOXAATHCSI  3aBEPEHHBIM
IIEPEBOJIOM Ha AHIVIMHUCKUU A3BIK; B 3TOM
cinyyae Bepcus JloroBopa, nepeBeieHHas Ha
AHTJTUUCKUN SI3BIK, HMEET
IIPEUMYILECTBEHHYIO CUILY, KDOME CIIy4aeB,
KOT/Ia JIOKYMEHT WJIM COOOIICHHE SIBISICTCS
HOPMATUBHBIM JIOKYMEHTOM WJIH HHBIM
oUIHATEHBIM JIOKyMEHTOM WIn
COOOIIEHHUEM.

IN WITNESS WHEREOF, each Party has
executed and delivered this Contract or ensured
execution and delivery of this Contract by its
duly authorised representatives on the date first
written on page 1 hereto.

B YAOCTOBEPEHUME YET'O kaxnas CtopoHna
noJinucana U Bpyduia Hactosmuii JloroBop umm
oOecnieunsa MO/INUCAHUE u BpYyUYCHHUE
HACTOSIIETO Horosopa CBOMMH
YIOJHOMOYEHHBIMUA TPEACTABUTEISIMU B JaTy,
KOTOpasi TMepBOM yka3zaHa Ha cTpaHune 1
Hacrosuero Jlorosopa.
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SCHEDULE 1/ TIPUJIOXEHHUE 1
LIST OF DOCUMENTS PROVIDED BY THE INVESTOR TO THE GUARANTOR/
CIIMCOK JOKYMEHTOB, IPEJOCTABJIAEMbIX HHBECTOPOM
ITOPYYUTEJIIO

1. A copy of the passport certified by the notary or solicitor / Komus nacrnopra,
3aBC€pCHHAA HOTApUYyCOM HJIM aJIBOKATOM

2. Utility bill or another document confirming the registered address of the Investor (e.g.,
page of the Russian passport with registration address) / cuer 3a KOMMyHaJIbHBIE PACXOIBI
WIA WHOW JIOKYMEHT, MOJTBEPXIAIOUINA MECTO JXKuTelbcTBa MHBecTopa (Hampumep,
cTpanwmIia nacrmopra P® ¢ agpecoM mpoImucK)

3. Bank reference letter / nucbmo 13 6aHka ¢ MOATBEPKACHUEM 00 OTKPBITHH CUETa
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SHEDULE 2

MMPUJITOKEHMUE 2

AGREEMENT ON GRANTING THE
RIGHT TO CLAIM SHARES (OPTION)

COI'VTAHIEHHME O NTPEJOCTABJIEHUH

IIPABA TPEBOBAHUA AKIIUI

(OIMIIUOH)

1. This Agreement on granting the right to 1. Hacrosmee Cornamenue 0
claim shares (option) (hereinafter referred to [PEJOCTABIICHUH IIpaBa TPEOOBAHUS aKIIHi
as the “Agreement”) is concluded as (onmmoH)  (mamee  —  CornamieHue)
Schedule to the Secured Investment Contract 3aKII0YEHO B KAuyeCTBE NPUIOKEHHS K
(hereinafter — the “Contract”) between the Jlorosopy WHBECTUPOBAHUS c
persons referred to in the Contract as the obecrnieucareM (mamee — JloroBop) Mexmy
Investor and the Guarantor (hereinafter JWIIaMH, HWMeHyeMbiMH B Jlorosope
jointly referred to as the “Parties”), and is an WNuBectop u [lopyuutens (1anee COBMECTHO
integral part of the Contract. uMenyemble «CTOpPOHBI»), M  SBIAETCS

HEOTBEMJIEMOM YacTbio Jlorosopa.

2. Terms and definitions used in this 2. TepMmuHBI W OIpeHeICHUS B HACTOSIICM
Agreement shall be construed according to CornameHny TOJIKYIOTCSI COTJIACHO pa3feiy
section 1. of the Contract n. 1. loroBopa («TOJIKOBAHUEY).
(“INTERPRETATION”).

3. The Guarantor shall grant the Investor the 3.  Tlopyuurtens mnpenocraBisier HMHBeCTOpY
right to claim transfer of Secured shares paBo TpeOOBaHUs nepeaadn B
ownership (option). Receipt of the Secured cobctBeHHOCTh  OOECIEUNTENbHBIX — AKIHi
shares ownership shall mean receipt of the (onmuon). IlosyueHne B COOCTBEHHOCTH
complete legal and beneficial unencumbered OOecrnieunTeNbHBIX aKIKUKA OyleT O3Ha4aTh
right for Secured shares by the Investor, HOJy4eHHe WuBecTopom HIOJTHOTO
together with all rights, connected with IOPUINYECKOr0 M OeHe(UIHapHOro paBa Ha
Secured shares, including the right to receive OOecnieunTenbHBIC aKIUK CBOOOIHOE OT BCEX
all declared dividends, payments or OOpeMeHeHMid, BMECTE CO BCEMH IIpaBaMH,
distribution of capital, payable to the CBSI3aHHBIMU c OO0ecneunTeTLHBIMU
Investor from the date of transfer of Secured aKIUSIMM, BKJIOYas TMpaBO IOJyd4aTh BCE
shares ownership. OOBSBIICHHBIE IMBUJEH/IBI, BBIIIATHl WU

pachpeieNieHusl KanuTala, BhIIIauuBaeMbIe C
natel  mepexoma Kk MHBectopy — mpaBa
cobcTBeHHocTH Ha O0eceynTeENbLHEIE aKIHH.

4. Taking into consideration that concluding of 4. Tlpuaumas BO BHHMaHHE, YTO 3aKIIOYCHUE

the Agreement is due to obligations of the Cornamienus 00yCJIOBJIICHO
Parties under the Contract and has a obsi3atenbctBamu CtopoH 1o JloroBopy u
security nature, the right to claim under the HOCHUT O0ECIECUYHTENbHBI XapakTep, MpaBo
Agreement is granted to the Investor on a 3asBiATh TpeOoBanue 1o CornameHuto
free of charge basis, except for transfer of MPEOCTaBIIAETCS WuBecropy
the right to claim Profit to the Company, as 0e3BO3ME3/IHO, 3a MCKJIIOUEHHEM Iepexoja
per clause 5 of the Agreement. npaBa TpeboBanus [lpubsuin k Kommanum
cornacHo 1. 5 Cornamenus.
5. In case of getting property rights for 5. B cayyae monydeHus mpaB cOOCTBEHHOCTH

Secured shares, the right to claim payment
of Profit from the Company is transferred

Ha OOecnedyuTelbHEIE  aKIWH,
TpeboBanuss ot Kommanuu

paBo
BBITIJIATHI
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to the Guarantor without paying any
reimbursement or fees to the Investor.

[Tpubsin mepexonar k Ilopyuuremo 6e3
ymnatel MHBecTopy H0OBIX KOMITEHCALUH
WJIM BO3HArPAKICHUN.

6. In order to get the ownership of Secured 6. Jlns  momydeHHs B COOCTBEHHOCTH
shares, the Investor shall send a request to OGecrieuntenbHbix  akuuit  MuBecTop
the Guarantor through a special electronic Hanpasisger  Ilopyuntenmo  TpeGoBaHHE
service of Investor’s Account. 4yepe3 CHEeLUalbHBIM JJIEKTPOHHBIA CEPBUC

Axkaynta HBecTopa.

7. The proof that Investor's request for transfer 7.  TloarBepxaeHueM yIIOBJICTBOPCHHUS
of Secured shares ownership has been [Topyuntenem 3asBku MHBecropa Ha
satisfied by the Guarantor is the display of nepenaqy B COOCTBEHHOCTh
Secured shares in a special section of OO0ecneunTenpHBIX aKIAN SIBIIIETCS
Investor’s Account. OoTOOpaXeHHE B  CHEUUATU3UPOBAHHOM

pasznene yuera OOeCneUUTEbHBIX aKIHi B
AxxayHnre HBecTopa.
8.  The Investor has the right to claim the 8.  HuBecrop UMeeT  TIpaBo 3asBUTh
transfer of Secured shares only prior to TpeboBaHue 0 PEIOCTaBICHUH
the Date of payment; in case of missing OOecreunTeNbHBIX ~ aKIUH  TOJBKO 10
this period, the Investor’s right to claim HactyruieHuss Cpoka BBIIIATBL U B Cliy4ae
shall terminate. IpOITyCKa 3TOTO Cpoka mpaBo MHBecTopa Ha
IPETbSIBIICHHE TaKoro TpeboBaHus
pEKPaIaeTCs.

9. Transfer of the right to claim Secured 9. Ilepemaua npaBa TpeGoBaHuUs
shares for the Investor is carried out by OOecnieunTenpHblx  aknuidi  MHBecTopy
the Guarantor on the Completion date. npousBoautcst  Ilopyuntenem B lary

3aBEPIICHUSL.

10. Expenses (if any), incurred by the 10. Pacxomst [lopyuutens (mpu HaIWYHA
Guarantor in transferring the right for TAaKOBBIX), TOHECEHHBIC TIPU Iepeaade B
Secured shares ownership, shall be paid by coOCcTBeHHOCTh O0ECTICUnTENBbHBIX aKIINH,
the Investor. orutaynBaroTcsi THBECTOpOM.

11. This Agreement shall be valid during the 11. Hacrosimee CornameHne JIeHCTBYeT B
validity period of the Contract until the TeueHHe cpoka jedctBus JloroBopa 0
expiration of the period to claim the rights MOMEHTA UCTCUCHHS CPOKa 3asIBJICHUS IMPaB
for Secured shares, as per clause 8 of the TpeboBanuss Ha OOecreYnTebHbIE aKIUU
Agreement. cornacHo 1. 8 CornamieHusl.

12. Concluding of the Contract shall be 12. Axuenrom WuBectopa othepTsI
considered as acceptance of the Agreement CornamieHuss ~ cuuTaeTcs  3aKJIIOYCHHE
offer by the Investor. Jorosopa.

13. The Investor shall not have the right to 13. HuBectop HE BIIpaBe yCTyIaTh
assign the acquired Option (rights and npuobperennsiii  Omuon  (mpaBa |

obligations under the Agreement) to any
third persons.

o0si3anHOCTH 1O CoOrNameHno) TPEThUM
JIULIAM.
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For and on behalf of the Investor / 3a u or
umenu MuBecropa

Name / DUO:

For and on behalf of the Company / 3a u ot
nMmenn Kommanun

Name / ®HO: Nadezhda
Hanexna Kocapesa

Kosareva /

Office / Jomxnocts: Authorised person, on
the basis of Power of Attorney /
[ToBepeHHBIH, Ha OCHOBAHUH JIOBEPCHHOCTH

For and on behalf of the Guarantor / 3a u ot
HNMCHU HOpy‘II/ITeJ'I}I

Name / ®UO: Anatoli Yunitski / Araronuii
TOauKN

Office / lomkHocTh: Authorised person, On
the basis of Power of Attorney /
[ToBepeHHBIH, Ha OCHOBAaHUU JIOBEPEHHOCTH
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REQUEST
Date
I, (Name, passport N¢, address)

_____in accordance with clause 3.5 of
the Secured Investment Contract
made on and Agreement on
granting the right to claim shares
(option) concluded between me (the
"Investor»), Global Transport
Investments Inc. (the "Company") and
UNISKY CORPORATION (the
“Guarantor") by this Request exercise
my right to receive shares class “A” of
Euroasian Rail Skyway Systems
Holding («Secured shares») to
ownership, which means complete
legal and beneficial unencumbered
right for Secured shares, together
with all rights, connected with
Secured shares, including the right to
receive all declared dividends,
payments or distribution of capital,

payable to the Investor from the date
of transfer of Secured shares
ownership.

This Request is sent by me to the
Guarantor  through a  special
electronic service in the secured
personal account of the Investor on
the Website www.rsw-systems.com.

TPEBOBAHUE

JlaTa

q, (®PHUO, HOMep macmopTa,
azipec) B COOTBETCTBUMU C m. 3.5
JloroBopa VHBECTUPOBAHUA o
obecrieueHUEM  OT U

CorslamieHuss O  IpenoOCTaBJIEHUU
npaBa TpebOBaHUA aKUMUK (OMIIMOH)
OT ___ 3aKJIIYeHHbIX MeXJAy MHOU
(«<MuBecTop»), Global Transport
Investments Inc. («Komnanus») wu
UNISKY CORPORATION
(«[TopyuunTenb») HaCTOALLAM
TpeboBaHueM peasinlyrw CBOe MPaBO
Ha T[OJIlydyeHUEe B COOCTBEHHOCTH
akgun kiacca «A» Euroasian Rail
Skyway Systems Holding
(«O6ecnneynTeNbHBIX aKLM»), 4YTO
O3HayaeT I[OJIHOe HOpUAHAYECKoe U
6eHedUIIMApPHOE paBo Ha
Ob6ecneuuTesibHbIE AKLIMU CBOOOAHOE
oT Bcex O6peMeHeHUH, BMECTE CO
BCEMU IMpaBaMH, CBSI3aHHBIMHA C
Ob6ecnedyuTeIbHBIMU aKUUAMY,
BKJIIOYAasA MOpaBO MOJIydyaTb  BCe
00'bSIBJIEHHBIE JUBU/IEH/ b, BBINJIATHI
WM  paclpejie/ieHUs  KalUTasla,
BBIIJIAYMBAEMBIE C JIaThl lepexo/ia Ko
MHe T[paBa COOCTBEHHOCTHM Ha
ObecneyuTeabHbIE AKI[HH.

Hacrosdiee TpeboBaHue
HamnpasJssgercda MHou IlopyduTtesto
yepe3 CIelUaJbHbIM 3JIEKTPOHHbBIN
CcepBUC 3alMILEeHHOr 0
NepCOHAJIbLHOTO aKKayHTa MHBecTopa
Ha Beb6-caiiTe www.rsw-systems.com.

For and on behalf of the Investor / 3a u oT uMeHu UHBecTopa

Name / ®UO: 0)7(0)




Monxoe HaMMEHOBAHWE 3MHTEHTA

Kopn amwurteHTa

Oprav4eckMid agpec IMUTEHTA
Manxoe HaumeHoBaHWe AENOIMTAPHA IMHTEHTA
IOprav4ecKkniA agpec OENOIMTAPHA IMHUTEHTA

PeecTp Bnagensues akuwd Ha 26.03.2015

BY27537T

220034, r. Mwuck, yn. 3amkoBan, gom 27, nom. 6
ArpokanwTan 3aKkpeIToe aKuWoHepHoe oblecTeo
220030, r. Munck, yn. PeeonwoumonHan, gowm 6 B

3akpbiToe akyMoHepHoe obwecTBo "CTpyHHLIE TEXHONOTMMK'

¥

OmyeT NoaraToRun

Jaroeaneckan 0.B.. Cneuwannctno LUE 1 &

YcraBHbiA honn amuTEeHTa 100 000 000 p.
HomMuHaNbLHAA CTOMMOCTE DOHOA aKLUHH 10000 p.
Kon-80 BeINYWEHHLIX NPOCThIX (0DLIKHOBEHHLIX) AKLMA 10 000 wr.
Kon-8o BLiNyWeHHbIX NPHBHNEr. AKUMA 0 wr.
Ofwee KONWYLCTED BLINYIWEHHBIX AKLMA 10 000 wr.
Manod HAanMeso IR YueTHpl HOMep NNATENLUMES | MECTONAXOMOEHAE FOPHOHSECKOTD Ko BeinycHa EOmMAes 10 AKLMA %K Y BanancoasiE
N @A OW ST oD ]'H-ll.lﬂ.f SEHHEIE NACNOETA MAKW WHGMO n HI..I-H:.I' MECTO MATEN L TES EHHELE E}r“ﬂr CAjaT
n'n ChaIsMNMA, WMA, OTHECTED OOEYMEHTE, ¥ 00T 2 IO fHIHYECHDND NHUA MpocTim Mpuenner.
PUIHHECKOTD NKLA NAYHOCTE OMINYECEDID NEUAE; [oficinHDBE HHBAX)
. IOpuamyeckue nuua o : R y . aar _ A .
1 AEUMOHEPHEA KOMNAHWA C 19 Yorepdypant [pane, afa 3540, BYS0001B8638 8 000 90.0000% 500
OrpaHUHEHHON r. Poa-TayH, o-oB TopTona
OTRETCTREHHOCTHD "[noban V51110, Bpwrancewe BepruHckue
TpaHcnopTt MHeecTMeHTC MHK" OcTtpoBa
Wrore  KOpugwyeckne nuua 9 000 90.0000%
PHINYECKHE NHUAE
1 HOHWUKWA AHaTonuiz Dayapaoemy TS - - BY50001B8638 1000 10.0000% 500
Wroro  ©uanueckme nuua 1000 10.0000%
Wroro =70, T _ 10 000 100.0000%
e f"ﬁ s
Hn.ununlh:.:::ﬁ/ciu‘thmmuru naga - r { @} / 'Q} Y
AENOIHTAPHA IMHTEHTA - (@lﬁ:‘ﬁ:}f_fﬂ ?'E.:'?‘-' l / o/? Q-: Y fﬁé &
,' iy ) =
M. M. (uTamn) T
AATLA PO AL
CTpasma 1




JAOT'OBOP
apeH/bl 3eMeJIbHOro yyactka Ne 1594

22 uroHda 2015 1. r. Mapeuna ['opka

[TyxoBuuckuii pallOHHBIA MCIIOJIHUTEIBHBIA KOMMTET (Jajiee — apeHAoJarellb) B JIULE
npenceaarens [TyxoBudckoro paifoHHOro ucnosHuTenapbHoro komurera Kapanenun ®enopa
[TerpoBuya, neiicTByromero Ha ocHoBaHuM 3akoHa PecnyOauku benapyce «O mecTHOM
YIIPABJICHUU U CaMOYIIPABIEHUM», C OJHOW CTOPOHBI, U 3aKPHITOE aKIMOHEPHOE OOLIECTBO
«CTpyHHBIE TEXHOJIOTHHM» B JIULIE T€HEPAIBHOIO AUPEKTOpa - TEHEPAIBLHOI0 KOHCTPYKTOpa
IOnunkoro Amnatonus DayapaoBuya, JAEWCTBYIOLIEIO HAa OCHOBaHMM YcTaBa (Janee —
apeHIaTop), ¢ APYroi CTOPOHBI, 3aKIIOUMIN HACTOSLIMM JOTOBOP O HUXKECIIEYIOILEM.

Hpenme'r HaCTOALIEIo A0rosopa

1. Hactosium  1oroBopoM  ApeHIoJaTesib TMepeJaeT B CpPOYHOE BO3ME3HOE
BJIQJICHUE U TOJIb30BAHHME 3€MEJIbHBIN ydyacTok miomaabio 35,8602 ra, pacnoyioxKeHHBbIH 110
anpecy: HoBocénkoBckuii cenbcoBer IlyxoBuuckuii paiioH, MuHckas oOnactb, a
ApeHjaTop TNPUHUMAET YKa3aHHBIA 3€MEJIbHBIA yY4acTOK B TIpaHMIAX COIJIACHO
NpujiaraeMoMy IUIaHy 3€MEJbHOr0 YyyacTKa /Ul CTPOMTEIbCTBA IPOU3BOJCTBEHHOTO
00BEKTa MO CO3JaHUI0 IKOTEXHOIMAPKa KOMMYHHUKAIIMOHHBIX CUCTEM U Pa3BUTHUS JEJIOBOTO
Typu3Ma B pailoHE KOMMYHAJIbHOIO YHUTAPHOIO NPEANPUATUS IO NPOEKTUPOBAHUIO,
PEMOHTY M CTPOUTENLCTBY Jopor «MwuHckoOagopcTpoi» (pasMelieHue OOBEKTOB
IPOMBIILIEHHOCTH) ¢cpoKoM 10 19 urons 2040 r.

2. KagacTposslit HOMep 3emenbHOro yyacrka 624400000001002077

3. 3eMeNbHbIA y4acTOK MMeeT orpaHudeHusi (oOpemMeHeHus!)) B HUCIOJIB30BAHMM B
CBSI3U C PacCIOJIOKEHHEM €ro B OXpaHHOW 30He Bojo3abopa «3arait» (3-uit mosc), a Takke
€ro 4yacTeu mioua/ibio:

11,3374 ra — B BOJOOXpaHHO# 30HE Mpy/a;

3,1812ra — B npuaopokHON mosioce (KOHTpoJMpyeMas 30Ha) aBTOMOOWJIBHOMN
JIOpOTH;

0,4200 ra — oxpaHHOI 30HE ceTell U COOpYKEHUI BOIOCHAOKEHMUS

0,0840 ra — oxpaHHO#1 30He KabeJbHOM JIMHUU JIEKTPOIIEPEIauHu.

YcnoBusi HacTOSIIETO Aorosopa

4. Hacrosiuii ~ 10roBOp  MOJUISKUT  TOCYJAapCTBEHHOW  pErucTpalliv B
yCTaHOBJIEHHOM nopsiake. [IpaBo apeH il Ha 3eMeNIbHBIN Y4acTOK BO3ZHUKAET C MOMEHTA €ro
roCyIapCTBEHHOM PErucTpaldy B COOTBETCTBYIOIIEH OpraHu3alMH 10 TrOCYAapCTBEHHOM
perucTpanvy HEeIBHKMMOIO MMYILECTBA, IIPaB Ha HETO M CAEJIOK C HUM U JEUCTBYET 10
19 urons 2040 r.

5. Hacrosmmii 10roBop MOXET OBITH JOCPOYHO MpEKpalleH [0 MHUCEMEHHOMY
COMIAICHUIO CTOPOH WM pacTOPrHYT [0 PEHIEHHIO CyJa B COOTBETCTBHM C
3aKOHO/1aTEILCTBOM.

6.1lo TpeGoBaHMIO apeHOAATENsi HACTOSIIUI JOrOBOP MOXET OBITh JOCPOYHO
PACTOPTHYT CY/IOM B CIIyvasix:

UCIIOJIb30BAHMS 3€MEJIBHOIO yUyacTKa apeH/JaTOPOM HE B COOTBETCTBUU C JIOTOBOPOM
WU €r0 HEUCIIOJIb30BAHMUS;

C/lauyu apeHJaTOPOM 3EMEJIBHOrO y4yacTKa B cyOapeH/y M Iepelayd CBOUX IpaB U
00513aHHOCTE IO JOroBOPY apeH[bl APYroMy JHUIYy C M3MEHEHUEM €ro IeJeBOro
HAa3HAYCHMUS;

U3BSTUS 3eMEJILHOTO yUacTKa JUisl FOCYJapCTBEHHBIX HY XK.




OJmocroporimii  orkas  apeH0aarTeiist 01 HCHOJIHEHUS  HACTOSLLEro {10roBopa
JIONYCKACTCS 1B C/IVUAC HCBBITOMNCHUS apeh/laTopoM XOTs Obl OJIHOTO M3 YCIIOBHIA 0TBOJA
3EMEIBHONO  YUacTKa (Haud1a CTPOMTEILCTBA. HHOTO OCBOCHHS 3€METBHOTO Y4acTka B
COOTBETCTBMM € 1CIILIO 1 VCJAOBHSIMM CIO HPC/IOCTABICINAS. TICPEUUCIICHNS [IIaTeKE.
JAPYTUX YCIOBHIT OTRO Q). & TAKKC 1IPH U3BSITUM 1 HIPEJIOCTABICHUH 3€MEJIbHOTO- "yllaCTKa C
M3MEHEHHMEM 1IpaBa apcijibl Ha MHOM BUJL BEHUIOIO lipaBa B COOTBETCTBUM € HaCThIO
Tpetheit nyHkra 12 VYikaza llpesuwjenra PecnyOGumnku benapyes ot 27 ﬂCKa6p 2007 r.
Ne 667 «O6 u3bsTHUM 1 HPCJIOCTABICHUKN 3EMEIILHBIX YUaCTKOBY (HauMOHaﬂbelH peecTp
npaBoBbIX akToB PectvOimkn benapycenb. 2008 1.0 Ne 6. 1/9264). *t| f :

7. APCHIQTOP. JKCHAIONIMI 3AKIHOUYNTH JIOIOBOP apeH/ibl 3EMEJIBHOTO Y4 acTKa Ha
HOBBIH CPOK. OO 31 TTHCHMCHHO VBC/IOMUTH 00 YTOM apCHJL0/1aTes HE MO3/1HEe '-iﬁeM 33 TpH
Mecsilia JI0 MCICUCHHSE CpoKa JIcHCeTBMS jlorosopa.  liciim  apenjarop nl/leMCHHO HE
YBEJIOMMWII @pCii IO 1Q1¢I49 0 CBOCM JKCAaHUKM 3aKIH0UUTh JIOTOBOP  apeH/ibl 3eMean0r0
yYacTKa Ha HOBLIT CPOK. 110 HCTCYCHUM CPOKA JICHCTBHSA J10I'0BOpaA apeH bl 3€Meanoro
ydacTka JIONOBOPHbBIC  OTHOIICHHS CTOPOH W 1IPABO  apCHjibl  Ha 3€MeﬂbllblM y4acTOK
HpeKpaniaioTes. | ocy peTBeiias perucTparms X HPCKpalieHns B COOTBETCTBYIOLIEIH
OpraHu3aiuu 1O 1OCY, IPCTRCIHION PCrucTpanut e IBUKUMOI0 UMY LLECTBA, npaB Ha Hero
M CHEJIOK C HUM 1iC TpehveTes. |

8. Ecin nociie 3akcuouctivs voJ10 HPCKpalicHns JICHCTBUS HACTOSIIETO ~11010130pa
IPUHSAT aKT 3aKOHO/dTC/ILCTBA. yeTalaBInBatoliHii ods3aTe/ibHbIe U8 CTOPOH | [IpaBuia,
MHBIE, YEM TC. KOTOPHLIC [ICHCTBOBAIN 1IPU 3aKJIIOUCHUU HACTOSLLETO J0roBOpay yc/10BHs
3AKIIOUCHHOTO JLOIOBOPA JI0JIKIbE ObiTh TIPUBE/ICHBI B COOTBETCTBHE C 3aKOHOllaTCIIbCTBOM
€CJIM MHOE HE 1PC/LYCMOTPCHO 3aK0H0AATCIBCTBOM. ‘ jf"

9.1lo wmercucnnmy cpoka JICHCTBUSL HACTOSIIEIO JIOrOBOpa 3€MCHbe]I7[;i yuacToK
JIOJDKEH  ObITh  UPUBCIACH B HAUICKANIECC  COCTOSHHUC  JUIA  LEJIed  OnpefeneHHbIX
PaiUCUIOJIKOMOM. i

ApeHaHas niiarta

10. 'onosas apenanas miara 3a 3eMednbiiblii y4acTOK coctaBjsier 53 982 200
(MATHACCHAT TPH MIJIIMOHA ICBSITHCOT BOCEMb/IECHT JIBE ThICSYH ABECTH) 6enopycc1cux
pyoJieii.

Pacuer roj1oBoil aper;ioli iuarsr ocynice1sasctes 1o Gopmyae:

A=KerxKxS. 11c i i

A CyMMa aperi o 1AaThl Ha TCKYHMH 10,1 ;o L

S — MIOIA/Ih APCILYCMOTO 3CMCEIBHONO YHACTKA B M.KB. ; S = 358602 |

Ker - kayiactposast croumocts | Mkl 3emests Hosocesikosekoro cesiseosera - 1,15 Usd

K — kodyphuimerr B 3aBUCHMOCTH OT 1ECICBOIO Ha3HAUYEHUSA 3CM€HbHOFO yqaCTKa
coracHo npuioxkeinno |k Ykasy llpeswienra Peeny6buvkn benapycs ot 01.03.2010
Ne 101 (B perakium Yiasa lpesnicnra Peeny6inku besapyes 13.08.2010 Ne'420) npu
3HAUCHMM  KQJaCTPOBOI  CTOUMOCTH  3CMCIBIOIO  viacTka  JUls q)ynkuﬁonanbnoro
MCIIOJL30BANMS  IPOM3BOICTBCHHON  30ubl Oosice 109 000 000 py6aeit 3a 1 rekrap
(KagacTpoBast cronvoctn I ra semein upenocrasisiembix 3A0 «CTpyHHbIE TEXHOJIOT MM
cocrapjsict 136 850 000 pyouicii). kordduumeHT K kajlacTpoBoit croumoctu pased 0,011

A= 1,15 x 0,011 x 358602 = 4536,32 Usd (1 nicpecuere no kypcy HauuonansHnoro
Ganka PecryGunkn bheaapyen na 01.01.2015 v.- 11900 pyGueit) = 53 982 200 Gestopycckux
pyOJIei. : .

[T Apeiuiiag 1rana YiLiaunBacTes B CPOKH. YCTalOBJICHHBIE 3aKOHOMATENbHbIMM
aKTamHu. —

12. Pazmep  aperyuioil miarhl  riepecmarpuBactcst 110 COrIalieHUI0  CTOPOH 110
MCTEUEHUH S-JICTHCIO 1ICPUO 1. @ TAKKE 1HOUICKUT 11EPECMOTPY B Cllydae nsMeHeHnﬂ
3aKOHOJATENIbHBIX AKTOR. BIMSIONIMX Ha pasMep apcu,lHON 11aThbl.



B cayuac  orkasa or nepeemorpa apertioii  naatel  rpw mmeHeHun
3AKOHOIATC/ILHAIN AKTOR. BIMSIONIAN HA €C PA3MCP. M B MHBIX CJIy4asX, MpeyCcMOTPEeHHBIX
3AKOHO/IATCIILIBINIL AKTANH. [IOTOBOP apeijibl MOKCT ObITh PacTOPrHYT MO TPEOOBAHMIO
O/IHOM M3 CTOPOH B HOPSLIKC. VCTAHOBICHHOM 3aKOHO/(ATCIbHBIMM aKTaMH. ; .

13. /\PL‘H_‘HI‘ISI HUTTd HCHHCBICTCS B COOTBCTCTBMM ¢ 3aKOHO/1aTe II)C'IBOM 141
nepeumciseTest 3 Mectiblii O10/uketr Ha cuer Ne 3600625000021 llonque.n)‘ [ 1aBHOE
ynpasjienue Munucrepersa (]nnmnum PecivOimkn benapyeb 110 MuHekoi 06ﬂacm;3 LEHTPE
OankoBCKMX yeiayt No 026 1. Mapbunia Topka  guamana Ne 500 Musckoro YIpaB/IeHUS
OTKPBITOI'O aKIMOHCPHOIO 00HecTBa «Coeperarcibibiit dank «betapycbank», Ko GaHKa 601,
YHIT 600537220, nasnavucume naareska 04001 B coorserersim ¢ Sdl\()HO;lalCﬂbClBO\’

IIpasa u 06913aHHOCTH CTOPOH

14, Apciioaanc:ib HMeeT 1paso: ,

B CAVHAC BRIABICHIS HAPYIICHUH HCTOABL30BAHNS 3CMELHOINO YYacTKa CO CTOPOHbI
apeH/aTopa HalPaBITh CMY VBC/IOMJICHUE 0 HCOOXO,IMMOCTH UX YCTPAHEHHUS |

JOCTYIId  Ha  3CMC/ALHBIH - VUaCTOK B 1ICJSAX  OCYIICCTBIICHUS KOHTpOJm 3a
MCIIOJIL30BAHMCM 1 ONPAHOM 3CMC/Ib. ‘

5. Aperiarop nveet 1paso:

CaMOCTOATC IBLIO XO3AHCTBOBATL HA 3EMCIILHOM YUACTKE: |

MCTIONL3OBATH 3CMCABIBIH VUACTOR B COOTBETCTBMM € 1IC/IEBBIM HA3HAYCHUEM W
YCJAOBHUSIMM €10 HIPCLOCTABICHMS |

B CIIyHasN M3bATHA 3CMCIBLIOIO yyacTka 1in JI0OpOBOJILHOIO OTKa3za OT Mpasa
APCHJIBL MM JLOCPOUHOIO  HIPCKPAICHUS  HACTOSIICIO  JI0rOBOpa  MONYYUTH | MOJIHYIO
KOMIICHCAIMIO  CTOMMOCTH  VIAVHIICHHI 3EMCIIBHOIO  ydacTKa. npou3BeﬂeHHbe§ 3a Cuer
COOCTBCHHBIX CPC/ICTB B HOPSUIKC. YCTAHOBICHHOM 3aKOHOJATEIbCTBOM. B dTHX cayudasix
CTOMMOCTB  VANUHICHITT 3CMCILHOTO ydacTKa Olpe/eIseTes Ha JlaTy W3BATHS | ydyacTka,
JOCPOUHOTO HPCKPATICHMS I0NOBOPA dpCH/Lb:

HEPC/@BATL CBOI LPpaBa 1 00SM3aHHOCTH 10 JIOFOBOPY apeHbl JPYroMy JIMily,
HPCOCTABISTEH SCMCILILIT VUACTOK B CyOapeH Ly, 1ICPC/1aBaTh 1paBO apeH/Ibl 36MeJIbHOIO
yHacTka B 3al0r. BHOCHTL CIO B Ka4eCTBE BKIa/a B YCTaBHbIM (BOHI XO3sHCTBEHHBIX
TOBAPHINCCTR 11 OOHICCTB. CCIM JIOTOBOP  apeH/lhl 3CMEILHOIO y4acTKa 3ak/IloueH 110
PE3yJbTaTaM ay Kitioiia (100 3a HPABO 3aKIOUCHIS [ 10I'0BOPa apeHibl Gblla BHECCHA 11/1aTa.
38 CKIFOHCHICNM CNVHACE. KO/ 3aKOHOJIATCAbHBIMIT AKTaMK JI011YCKAeTCsl OCYIIECTRICHUE
YKa3aHHBIX JICHCTBIIT OC3 BHCCCHUS TAKOW 111a7ThI

16. Apertoarcin oos3an:

O3HAKOMHTH apCiliatopa ¢ paiuiiaMm Hepe/laHHoro B apeH/y 3€MeIbHOro y4acTka B
HaType (Ha MCCTHOCTH): |

B CAYHac M3LATHA V' ApCHATOPA 3EMCIBHOIO YYacTKa JUls TOCY1apCTBEHHBIX HyXK/1
10 JKEJAHUIO apeH/IaTopa 11PC/I0CTaBUThL CMY PABHOICHHbIH 3¢MEJIbHBIA Y4acToK; |

HE BMCHIMBATHLCS B /ICATC/ILHOCTL apeHiaTopa:

OCYHICCTBIATL KOHTPOIIh 3a UCHOIB30BAHUCM W OXPAHOI 3€MElb; :

00CCHCUITL BOZMCHICHHC apei/aTopy B HOHOM 00beME YOBITKOB, CBSI3aHHBLIX C
PEMOHTOM 11 OOCIVAKHBAHUCM  IKCIUIYATalMONILIMU ¢y KOGamu MHIKEHEPHBIX
KOMMYHHKAIHIT (COOPY AKCHIIT). HANO/IIIMNCS HA aPCIHIY CMOM 3EMEILHOM YYaCTKE.

17. Apeijiatop o0ssan:

00parnILes 3 TOCY.LapCTBCHHON  perneTpalmeii  HaCTOAIIEro JIOroBopa M
OCHOBAHHOI'O  Hid  HCM  HPaBd  apcHilbl  3CMCILIOIO  yuacTka B c00'rBe'l‘C'ﬁByloulylo
OPraHu3aLMIO 11O TOCNL@PCTBCHION PCIHCTPAIIH HE/IBHANMOTO MMYIIECTBA, npaB Ha Hero
M CJIEJIOK € HUM:



i

UCTTOJL3OBATH 3CMCIHLHBIA YHacToK B COOTBCTCTBHH C CI'O 11E€JIEBBIM Ha3HaA{€HPlCM "

YCAOBUSMM 1IPC/LOCTABICHI B aPCHILY COITIACHO HACTOSIICMY /IOFOBOPY;

HPEAOCTABH T, aperjl0JIateliio Wi - JIpyromy  JIMLY, UM
COOTBETCTBYIONICC PASPCHICHNC apCHJIO/IATENA. A POKIAIKY M SKCIUlyaTaly
DJICKTPONEPC/LAtiH. CBSU3H 1 TPYOOHPOBOJIOB. JIPYIHX KOMMY HUKALIMIA;

HE JIONYCKAT HPHBOBIIAN K YNV/UNCHIIO HKOIOTHUECKOH 06
Ha apeH/lyEMOM 3CMCIIBIOM YHACTKC W HIPHICTAIONICH K 1ieMy TeppuTopun. [lpu u‘
BPEC/1a OKPYKAIONICH CPe,IC 3a Ut COOCTBCHHBIN CPC/ICTB 1IPOM3BOAMTH COOTBeTC
MEPOMIPUATHS 110 CI'O VCTPAHCHUIO HIIH OIUIAYMBAT HX CTOMMOCTD: i

BO3MECTUTH B YCTAHOBICHHOM hopﬂ,uxc apcHj10/1aTe 0 NPUUMHEHHBIN B pe
CBOEH JIEATEINLHOCTH  BPC/L.

Hpaso

JICHCTBHI.

croiemy
JIMHUH

CTAHOBKH
AHECCHU M

I‘By}OU.ll/lC

3y r;TaTe

CCJIM - COCTOIHME BO3BpalilacMoro 3eMeJibHOIo y‘-ldCTKa 1o

MCTCUCHUH CPOKA JLOFOBOPA 11C COOTBETCTBYET VCIOBUSIM. TIPEIYCMOTPEHHbBIM HACTOSLMM
JIOTOBOPOM: f
HPUCTYTHAEL K CIPOHTCALCTRY KAlMTAILHOIO CTPOCING M B YCTAHOBJICHHOM, 10pAAKe
BBCCTH  €rO B OHKCILIYATAIMIO B CPOKH.  ONPCACICHIBIC 3aKOHOAATEILCTBOM WM
YTBEPHKACHHOH 1IPOCKTHON JIOKYMEHTAIMEH. €M 3CMCIIbHBIA  y4acTOK ﬂpCl]OC]"aBﬂeH B
APEHJLY JUISL CTPOMTCALCTBA KAHHTAIBIOIO CTPOCHHS:
obecie IrTh  apeHjaTe/no | YHOJHIOMOUCHHBIM  FOCYAapCTBEHHBIM , OpraHam,

OCYHICCTBIAIONIIIM 1'OCY, ldeIBLIHII)HI KOHTPOJIL 34 HCHOJB30BaAHUCM U O)\paHOV 3€MEJIb,

CBOOOJIHBIN JlOCT VI Ha 3emel ILHBI VHACTOK:
CBOCBPCMCHITO BITOCHT APCH/ILYIO TH1aTy:
BBIIIOJIHSATEL  Ha  3CMCILHOM yyacTKE

B COOTBCTCTBUU C

3aKOHOATENLCTBOM

NPUPOIOOXPAHIIBIC MCPOUPUSTHS. TPCOOBANMA HKCIIIyaTAIIMOHHBIX CTYXkKO 110 conépmaﬂmo

W OKCIITyaTalim 10/I3CMHBIX 1 HA3EMIBIX HIDKCHCPHBIX KOMMYHUKALMA (coopy>
HE IPENSATCTBOBATL HX PCMOHTY M 00CYKMBAHUIO:
HE3AMC/UTTCILIO H3BCINATH apeHjlolaTeis U COOTBETCTBYIOLIME rocyuap(
OpraHu3aliuu 00 aBapHiIN WM CTUXHITHBIX OC/ICTBHIX. HAHCCHINX 3EMENIbHOMY 'Y
OJAMBACIKAINM  VUACTRAM  BPC/L. M CBOCBPEMCHIIO HpHHUMaThL HeoOX0aUMBIE
HPCAOTBPALICHHIO NIPO3LL JUILHCHINICTO HOBPECA/ICHHS 3CMCIILHOIO Y4acTKa;

B Ciywac  HpCKpaticHus  apenjiatopoM  CBOCH  JICSITEABHOCTH | H.
APCHIOAATCINO  COOTBCICTBYIONICE IIMCHMCHIIOE 3aSIBJICHHC O PACTOPIKEHHH Ha<
AOTrOBOPA APCH IO LUTCICN B-O;IHOCTOPOHHCM THOPSLIKC:

HEC  Hapymiarh  npasa  JIpYyrux  3¢MICHONB30BaTCleH,
CODCTBEHHMKOB. apCILIATOPOR SCMEILHBIN YHACTKOR,

3e Mnem‘l’a

OTBeTCTBCHHOCTH CTOPOH

[8. Cropotibl  eeyr OTBCTCTRCIINOCTL 32 1ICHCIIONIHCHUE WM HCHAJ
MCHIOJIHEHUEC  YCJIOBUIT HACTOAIIECIO ;I0r0OBOpPa B COOTBCTCTBUU C 3aKoHOoAaT
aKTamu. I

19. Apciiiatop 1eeet oTBETCTREHHOCTh 33 1HOPUY 3CMENBHOTO yHacTka. H
BPC/a OKPYHAIOHICT CPeiie B PE3yAbTaTe CBOCH XO3AICTRCINON I TENBHOCTH.

20. Hu o;ma w3 cropon HCCCT OTBCTCTBCHIIOCTL 3a 110JHOE WIIM Wy
HEUCTIOJIHCHMEC CBOUN 00S3ATCILCTR. CCIIM HEUCTTOICHHUC SBIISCTCS CJICACTBHEM
HETIPCOMOJIMMOIT  CILIbL.  TAROI.  Kak  HABO/UICHMC.  110%Kap. 3eMJIETPSICEHME,
CTUXMHHBIC  OC/(CTBIS.. JICHCTBUSL.  aKThl TCppopusMa M 3a0acToBK
UPE3BBIYANIILIC 11 HCHPCIOTBPATUMBIC 0OCTOSTC/ILCTRA. BO3HUKIIKE TTOCE 3aK
HACTOSICTO JLOT OB o

>
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AHECEHNe

ACTHYHOE
neHCTBIS
Apyrue
U, MHbIE
JIHOYEHUS

[pu BOsHMKHOBCIIIN Cityaiunit. npi KOTOPOil ¢ropooil HEBO3MOXKHO MCTIOJHCHHE

0053aTCIILCTB 1O HACTOANICMY JIOIOBOPY. JlalHas ctopota 06s3ana YBEIOMUTH O
MUCHMEHHON QOPMC JPY Y10 CTOPOIY B TEUCHUE 7 JUICH CO /A UX HACTYILICHHMS.
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IIpoumne ycioBus

21.B cnyyae U3MEHEHUWs ajpeca, MHBIX PEKBM3UTOB, MMEIOLIMX OTHOLIEHHE K
HACTOSIIEMY JOTOBOPY, CTOPOHBI O0A3YIOTCS B JABYXHEAEIbHBIH CPOK YBEIOMHUTH 00 3TOM
ApYyr Jpyra B IMCBMEHHOW (opme, a TakKke BHECTH COOTBETCTBYIOIIHME HM3MEHEHHs B
HACTOSIIMI IOrOBOP B YCTAHOBJIEHHOM 3aKOHOIATEILCTBOM TMOPSIKE.

22. O6A3aHHOCTH O/IaYM B COOTBETCTBYIOIIYIO OPraHU3ALMIO 110 TOCYAAPCTBEHHOM
PETUCTpAllMM  HEJIBMJKMMOI'O HMYILECTBA, IIpaB Ha HEr0 M C HUM 3asBJICHHS O
TOCYJIapCTBEHHOM pPETUCTpAllMd M JOKYMEHTOB, HEOOXOAMMBIX JUIsl OCYIIECTBJICHUS
rOCy/IapCTBEHHOM pErucTpalMy HACTOSAIIEr0 A0roBOpa M OCHOBAaHHOIO Ha HEM TIpaBa
apeH/Ibl 3eMEJILHOI'0 yyacTKa BO3JIaratoTcsl Ha apeHiaTopa.

B cayyaax, He INpeIyCMOTPEHHBIX  HACTOSILIMM  JOTOBOPOM,  CTOPOHBI
PYKOBOJICTBYIOTCS 3aKOHOATEIbCTBOM.

23. Bee cniopel, KOTOpbI€ MOTYT BO3HMKATh MPH BBIIIOJIHEHMH HACTOAIIETO J0r0BOpA,
CTOPOHBI 00A3yIOTCSl pelarh IyTeM MeperoBopoB. Eciu cTopoHaM He yaaercs J0CTHYb
COrjiacusi B pelieHUH CIIOPHBIX BOMPOCOB, JIK00as U3 HUX BIpaBe 0OpaTUTHLCS B CY/I.

24. Hacrosimuii 10roBop cocraBieH Ha S (ISTH) JKCTaX, 3aBU3MPOBAH M MOANUCAH
CTOpOHaMH B 4 (YETHIPEX) IK3EMIUIAPAX, UMEIOIHUX OJMHAKOBYIO IOPHIMYECKYIO CHUIY M
HAXOJIIIMECs: OJIMH — Yy apeHAoJaress, OAMH — B COOTBETCTBYIOUICH OpraHu3aliu I10
rOCYIapCTBCHHOM PErvCTpalyy HeJABMKMMOIO UMYLIECTBA, PAaB Ha HErO M CJEJIOK C HUM,
OJIMH — y apeH/IaTOpa, OIMH — B MHCIIEKIMU MHUHUCTEPCTBA [0 HAJTOraM U c6opaM 1o MecTy
HaXO0)KJIEHUS 3€MEJIbHOIO yyacTKa.

23,
(yka3aTh MHbBIE YCIOBUS)
Anpeca n 6aHKOBCKHE PeKBH3HTbI CTOPOH
Apenaoaareiib Apenagatop
[TyxoBuucKuil  paliOHHBIM  HCTIONHUTE/BHBIA 3aKpLITOE aKIMOHEPHOE 0011eCcTBO
KOMUTET «CTpyHHBIE TEXHOJIOTHM»
Pecrrybimka benapych, Munckas o6nacts, 220034, r. MuHck, yi. 3amkoBas, 1. 27,

[TyxoBuyckuii paifon, r.Mapeusa [opka, oM. 6
yi1. Jlenunckas, 47 - p/c3012156430008 3A0 «bCBH Bank»

p/c Ne 3600625000021 r. Musck, np. [To6enureneii, 23/3
[Tomyuarens: ['maBHOE ynpasinenne BUK 153001175; YHIT 807000069;
MunmcrepcTBa  GMHAHCOB  PCITYGIMKH o0, papcrsenmus xouvrer no vayuecrey Pecnytnmcn Benapycn
Benapyck 1o MuHCKON OGNACTH B LEHIPE  “Munckoe oonacmoe arenterso o FocyRaperaeHN o
GankoBckix ycayr Ne 626 r. Mapwuna Iopka Mapeunoropoys® Semms 2o\
bumana  Ne 500 Munckoro — ynpasieHus SAPEFMCTPUPOBAHO. v\

B @AUHOM roC

OTKPBITOTO aKUIMOHEPHOTO ol1ecrsa , HegigeTa
«COeperarenbHblit 6aHK «benapyc6aHk», o
ko 6anka 601, YHIT 600537220,
HazHayeHue ruiarexa 04001

Ne rocysapcTBeHHOR perhogpauyy

D\[1.Kapanens



EOVHbIN FTOCYAAPCTBEHHbBIV PETUCTP HEABMKUMOIO UMYLLECTBA, MPAB HA HEFO U CAENOK C HUM

3EMEJIbHO-KALIACTPOBbIV MJIAH 3EMENIbHOIO YYACTKA

{apacrpoBbiii HOMEp: 624400000001002077
Inowapab yyacrka: 35.8602 2a
fapec: Pecny6nuka Benapyck, Mutickas 061., [Tyxoeuyckuil p-H

Ons cmpoumenbcmea npou3eodcmeeHH020 06 beKmMa o co30aHUK IKOMeXHONapKa KOMMYHUKaUUOHHbIX
cucmem u passumusi 0es108020 Mypu3mMa € palioHe acghasbmo6emoHHOU 6a3bl KOMMYHaIbHO20 YHUMAapHO20
npednpusmus No NPoeKMuUpPo8aHulo, PEMOHMy U cmpoumesnscmey dopoz "MuHcko6ndopempoi”

_=neBoe Ha3Ha4yeHve:

KzTeropus semens: 3eMnu NPOMbLIWNEHHOCMU, MPaHCNopma, cesidu, IHep2emuKu, 060POHLI U UHO20 Ha3HaYeHUs
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

CERTIFICATE OF INCORPORATION
(SECTION 7)

Euroasian Rail Skyway Systems Holding Limited

BVI COMPANY NUMBER: 1872233

is‘incorporated in the BRITISH VIRGIN ISLANDS as a BVI BUSINESS COMPANY, this 30th day of April, 201 ;

Jor REGISTRAR OF CORPORATE AFFAIRS
30th day of April, 2015
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Number 6*  *60,130,114,950
L o Class B Shares:

_port Investments Inc. ‘
Reg.No 1778122

ted under the BVI Business Companies Act
of the: Temtcry- of the Brmsh Virgin Islands -

The Company is authorxzed to issue 400,867 433,000 ordma.ry shares of par value USS1. 00 d|v1ded into

267,244 995,334 Class A Shares and 133 622,477, 666--Class B Shares of par value USSl 00 each

lThls is to certify that Euroasxan Rﬂll S YW ay'S-ystems Holding Lumted

of the Bl'ltlsh Virgin Islands is the reglstered holder of 60713 0 I 14 950 Class B shares of par value US$I.- each

‘numbered 267, 244,955,335 - 327,375,070,284 both znclu:srve m the above named Company, sub_;ec! to the Memomndum :

and Articles Assoc?an of the said Compapy 4, nder the Common Seal of the Company this 2* day of June 201 3.

—

Andreas Georghiou - Director

<

N
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m
<




 Numberys R

is the registered holder of 73,492,362, 71 6 Ciass;B shares of par. value US$1. each numbered 327,375,070,285 —
400,867,433,000 both inclusive in the above named Company subject ro the Memorandum and Articles of

Association tke sazd/bmpany Given upday g Von Seal of the Company this 2 day of June 2015.
f N Ly L o

L
A
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=
m
<
By /

~

-

Andreas Georghiou - Director : %
0
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anned on 14 December
016

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

40F03B009C

CERTIFICATE OF INCORPORATION
(SECTION 7)

The REGISTRAR of CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES, that pursuant to the BVI Business
Companies Act, 2004, all the requirements of the Act in respect of incorporation having been complied with,

EUROASIAN RAIL SKYWAY SYSTEMS HOLDING II LIMITED

BVI COMPANY NUMBER: 1931596

is incorporated in the BRITISH VIRGIN ISLANDS as a BVI BUSINESS COMPANY, this 13th day of December, 2016.

7. £

for REGISTRAR OF CORPORATE AFFAIRS
13th day of December, 2016




AEiE e S e SHARE CRRTIFICATE |
i Numberd0 o ke S e g g8l Lo dR ,*73 492,362716
SRR e S e e D e Ordmary Class B Shares*

port Investments Inc.
,No. 1778122

The Company is authorized to issue 400 867 433,000 ordmary shares of par value US$1.00 each dmded into
267,244,995,334 Class A Shares and 133 62.2,477 666 Class B Shares of par value USS$1.00 each

This is to certlfy that EUROASIAN RAIL 3SKYWAY SY STEMS HOLDING II LIMITED

is the registered holder of 73 492,362 716 ordmary C}ass B Shares of par value USS1.- each numbered
327,375, 07 0,285 400,867,433,000 both mcluswe m the abovc named Company, subject to the Memorandum
and Artlcles of Assocmtmn of the said Company

n under the Common Seal of the Company this 10th day of April 2017.




Company Number: 1778122

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT (2004)

MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

Global Transport Investments Inc.

Incorporated this 12" day of June, 2013
As-amended this 5" day of March, 2015

TOTALSERVE

TOTALSERVE TRUST COMPANY LTD
19 Waterfront Drive
P.O. Box 3540
Road Town, Tortola VG1110
British Virgin Islands
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION

Global Transport Investments Inc.

A COMPANY LIMITED BY SHARES
DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Association, if not
inconsistent with the subject or context:

“Act” means the BVI Business Companies Act 2004, as amended from time to time, and
includes the BVI Business Companies Regulations, 2012 and any other regulations made
under the Act;;

“Articles” means the attached Afucles of A_séic')_:diatiqn of the Company;
“Memorandum” means this Menmréiidﬁih of Asséciati’on of the Company;

“person” includes individuals, corporations, trusts the -estates of deceased individuals,
partnerships and umncmporated assomanons of persons;

“Proscribed Powers” means the powers to: (a) amend this Memorandum or the Articles;
(b) designate committees of directors;. -’”"'delegdte powms to a committee of directors; (d)
appoint or remove directors; (e). appm‘ or remove an agent (f) approve a plan of merger,
consolidation or arrangement; (g) . ‘make a declaration of solvency or to approve a
liquidation plan; or (h) make a determination that immediately after a proposed
distribution the value of the Company s assets will exceed its liabilities and the Company
will be able to pay its debts as they fall due;

“Resolution of Directors” means either:;

(a) a resolution approved at a duly convened and constituted meeting of
directors of the Company or of a committee of directors of the Company
by the affirmative vote of a majority of the directors present at the meeting
who voted except that where a director is given more than one vote, he
shall be counted by the number of votes he casts for the purpose of
establishing a majority; or

(b) a resolution consented to in writing by all directors or by all members of a
committee of directors of the Company, as the case may be;

“Resolution of Shareholders” means either:

(a) a resolution approved at a duly convened and constituted meeting of the
Shareholders by the affirmative vote of a majority of the votes of the
Shares entitled to vote thereon which were present at the meeting and were
voted; or
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(b) a resolution consented to in writing by a majority of the votes of the
Shares entitled to vote on such resolution;

“Seal” means any seal which has been duly adopted as the common seal of the Company;
“Share” means a share issued or to be issued by the Company;

“Shareholder” means a person whose name is entered in the register of members of the
Company as the holder of one or more Shares or fractional Shares; and

“written” or any term of like import includes information generated, sent, received or
stored by electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or
photonic means, including electronic data interchange, electronic mail, telegram, telex or
telecopy, and “in writing” shall be construed accordingly.

In the Memorandum and the Articles, unless the context otherwise requires a reference
to:

(a) a “Regulation” or “Sub-Regulatlon -is_a reference to a regulation or sub-
regulation of the Articles;" A g

(b) a “Clause” is a refmence fo a clause of thls Memorandum

(c) voting by Shareholders is a reference to the casting of the votes attached to the

Shares held by the Shareholder voting;

(d) the Act, this Memorandum or the Articles is a reference to the Act or those
documents as arnended or, in the case ot the Aet any re-enactment thereof; and

(e) the singular 1ncludes the pluua.[ and vice versa.

Where a period of time is expressed as a number of days, the days on which the period
begins and ends are not included in the computation of the number of days.

Any reference to a “month” shall be construed as a reference to a period starting on one
day in a calendar month and ending on the numerically corresponding day in the next
calendar month and a reference to a period of several months shall be construed

accordingly.

Any words or expressions defined in the Act bear the same meaning in this Memorandum
and the Articles unless the context otherwise requires or they are otherwise defined in this
Memorandum or the Articles.

Headings are inserted for convenience only and shall be disregarded in interpreting this
Memorandum and the Articles.

NAME

The name of the Company is Global Transport Investments Inc.

]
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STATUS

The Company is a company limited by shares.

REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company will be at Intershore Chambers, Road Town
Tortola, British Virgin Islands, the office of the first registered agent.

The current registered office of the Company is at the office of Totalserve Trust
Company Limited, 19 Waterfront Drive, P.O. Box 3540, Road Town, Tortola VG1110,
British Virgin Islands, the office of the first registered agent.

The first registered agent of the company is Intershore Consult (BVI) Ltd. of Intershore
Chambers, Road Town, Tortola, British Virgin Islands.

The current registered agent of the Company is Totalserve Trust Company Limited of 19
Waterfront Drive, P.O. Box 3540, Road Town, Tortola VG1110, British Virgin Islands.

The Company may, by Resolution of Shareholders or by Resolution of Directors, change
the location of its reglstemd ofﬁce 01 change its recustered agent.

If at any time the Company does not have a registered agent it may, by Resolution of
Shareholders or Resolution of Directors, appoint a reglstercd agent.

CAPACITY AND POWERS

Subject to the Act and any other Bm I
irrespective of corporate beneht

".:irgin Islal_ids legislation, the Company has,

(a) full capacity to carry on or undeltake any business or activity, do any act or enter
into any transaction; and #

(b) for the purposes of paragraph--(a), full rights, powers and privileges.

For the purposes of section 9(4) of the Act, there are no limitations on the business that
the Company may carry on.

NUMBER, CLASSES AND PAR VALUE OF SHARES

The Company is authorised to issue a maximum of 400,867,433,000 shares divided into
two classes made up of the following:

(1) 267,244,955,334 Ordinary Class A Shares of US$1.00 with full voting rights; and

(ii) 133,622,477,666 Class B Shares of US$1.00 shall have voting rights only in
relation to following:
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(a) Dissolution or reorganization of the Company;

(b) Changing the volume of rights of Class B Shares with simple majority of
votes of all Class A and Class B Shareholders; and

(c)  Issuance of additional amount of Class B Shares with simple majority of
votes of all class A and Class B Shareholders.

(i)  Altogether the holders of the Class B Shares of the Company shall have a pro rata
priority right to receive 20% of the net profit of the Company in each case of dividends
distribution.

The Company may issue fractional Shares and a fractional Share shall have the
corresponding fractional rights, obligations and liabilities of a whole Share of the same
class or series of Shares.

The Company may issue a class of Shares in one or more series. The division of a class
of Shares into one or more series and the designation to be made to each series shall be
determined by the directors from time to time...

7 DESIGNATIONS, POWE_RS,-PREFEREN_CES, ETC. OF SHARES

Each Share in the Com_pany confers upb:n_;_tjhe'S.harehb’]der:_
(a) the right to one vote on any Rééo'lﬁtiqn of Shareholders;
(b) the right to an jf;qudi share in any dividend paid by the Company; and

(¢)  the right to an equal share in e distribution of the surplus assets of the Company.

REGISTERED SHARES

The Company shall issue registered Shares '61ﬂy. The Company is not authorised to issue
bearer Shares, convert registered Shares to bearer Shares or exchange registered Shares
for bearer Shares.

AMENDMENT OF MEMORANDUM AND ARTICLES

The Company may amend this Memorandum or the Articles by Resolution of
Shareholders or by Resolution of Directors, save that no amendment may be made by
Resolution of Directors:

(a) to restrict the rights or powers of the Shareholders to amend this Memorandum or
the Articles;

(b) to change the percentage of Shareholders required to pass a Resolution of
Shareholders to amend this Memorandum or the Articles;

(c) in circumstances where this Memorandum or the Articles cannot be amended by
the Shareholders; or
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(d) to this Clause 9.

Any amendment of this Memorandum or the Articles will take effect from the date that
the notice of amendment, or restated Memorandum and Articles incorporating the
amendment, is registered by the Registrar or from such other date as determined pursuant
to the Act.

The rights conferred upon the holders of the Shares of any class may only be varied,
whether or not the Company is in liquidation, with the consent in writing of the holders
of a majority of the issued Shares of that class or by a resolution approved at a duly
convened and constituted meeting of the Shares of that class by the affirmative vote of a
majority of the votes of the Shares of that class which were present at the meeting and
were voted.

The rights conferred upon the holders of the Shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the Shares of that class, be deemed
to be varied by the creation or issue of further Shares ranking equally with such existing
Shares.

Islands for the purpose of incorporating a BVI Business Company under the laws of the British
Virgin Islands hereby sign this Memorandum of Association on 12" day of June, 2013.

Incorporator

Sgd: Denery Hodge

Denery Hodge
Authorised Signatory
Intershore Consult (BVT) Ltd.
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION
OF

Global Transport Investments Inc.

A COMPANY LIMITED BY SHARES

DISAPPLICATION OF THE ACT

The following sections of the Act shall not apply to the Company:

(a) section 46 (Pre-empltive rights); ’

(b) section 60 (Process ﬁ)r?'dctéuisiﬁoﬁ ofo.ﬁ.ng— shares);

(c) section 61 (Offer 1o ._c_me'_ oF f’nbré_fyhare;ib'ldé_f"S')°;

(d) section 62 (Shares redeemed otherwise thaﬁ at the option of company); and

(€)  section 175 (Disposition of assels).

REGISTERED SHARES *

Every Sharcholder is entitled to aééfﬁﬁbhte:si'gr‘led_._‘by a director or officer of the
Company, or any other person authorised by Resolution of Directors, or under the Seal
specifying the number of Shares held by him and the signature of the director, officer or
authorised person and the Seal may be facsimiles.

Any Shareholder receiving a certificate shall indemnify and hold the Company and its
directors and officers harmless from any loss or liability which it or they may incur by
reason of any wrongful or fraudulent use or representation made by any person by virtue
of the possession thereof. If a certificate for Shares is worn out or lost it may be renewed
on production of the worn out certificate or on satisfactory proof of its loss together with
such indemnity as may be required by Resolution of Directors.

If several persons are registered as joint holders of any Shares, any one of such persons
may give an effectual receipt for any distribution.

Shares and other securities may be issued at such times, to such persons, for such
consideration and on such terms as the directors may by Resolution of Directors
determine.

A Share may be issued for consideration in any form, including money, a promissory
note, real property, personal property (including goodwill and know-how), services
rendered or a contract for future services.
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No Shares may be issued for a consideration other than money, unless a Resolution of
Directors has been passed stating:

(a) the amount to be credited for the issue of the Shares;

(b) the determination of the directors of the reasonable present cash value of the non-
money consideration for the issue; and

(c) that, in the opinion of the directors, the present cash value of the non-money
consideration for the issue is not less than the amount to be credited for the issue
of the Shares.

The Company shall keep a register of members containing:
(a) the names and addresses of the persons who hold Shares;
(b) the number of each class and series of Shares held by each Shareholder;

(c) the date on which the name of each Shareholder was entered in the register of
members; and

(d) the date on which any Ehglble Pelson ceased to be a Shareholder.

in magnetic, electronic or other data storage form the Company must be able to produce
legible evidence of its contents. Until the directors otherwise determine, the magnetic,
clectronic or other data storage form shall be the original register of members.

A Share is deemed to be issued When Lhe name of the Shareholder is entered in the
register of members.

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may purchase, redeem or 0thexw1se acquire and hold its own Shares save
that the Company may not purchase, redeem or otherwise acquire its own Shares without
the consent of Shareholders whose Shares are to be purchased, redeemed or otherwise
acquired unless the Company is permitted by the Act or any other provision in the
Memorandum or Articles to purchase, redeem or otherwise acquire the Shares without
their consent.

The Company may only offer to purchase, redeem or otherwise acquire Shares if the
Resolution of Directors authorising the purchase, redemption or other acquisition
contains a statement that the directors are satisfied, on reasonable grounds, that
immediately after the acquisition the value of the Company’s assets will exceed its
liabilities and the Company will be able to pay its debts as they fall due.

Shares that the Company purchases, redeems or otherwise acquires may be cancelled or
held as treasury shares provided that the number of Shares purchased, redeemed or
otherwise acquired and held as treasury shares, when aggregated with shares of the same
class already held by the company as treasury shares, may not exceed 50% of the Shares
of that class previously issued by the Company, excluding Shares that have been
cancelled. Shares which have been cancelled shall be available for reissue.
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A

All rights and obligations attaching to a treasury share are suspended and shall not be
exercised by the Company while it holds the Share as a treasury share.

Treasury shares may be disposed of by the Company on such terms and conditions (not
otherwise inconsistent with the Memorandum and Articles) as the Company may by
Resolution of Directors determine.

MORTGAGES AND CHARGES OF SHARES
Shareholders may mortgage or charge their Shares.

There shall be entered in the register of members at the written request of the
Shareholder:

(a) a statement that the Shares held by him are mortgaged or charged;
(b) the name of the mortgagee or chargee; and

(c) the date on which the particulals speciﬁed in subparagraphs (a) and (b) are
entered in the register of members

‘Whers partioulars ol & mortcrage or Chalge are. entered in the register of members, such
particulars may be cancelled: - . = _

(a) with the written consent of the ndmed mmtgagee or chargee or anyone authorised
to act on his behalf: or :

(b) upon evidence satisfactory to the dlrectors of the dischar ge of the liability secured
by the mortgage or - charge and the issue of such mdernmtleb as the directors shall
consider necessary or demabi

Whilst particulars of a mmtgage or Charge over Shares are entered in the register of
members pursuant to this Regulation;

(a) no transfer of any Share the subject of those particulars shall be effected;

(b) the Company may not purchase, redeem or otherwise acquire any such Share; and
() no replacement certificate shall be issued in respect of such Shares,

without the written consent of the named mortgagee or chargee.

The directors may not resolve to refuse or delay the transfer of a Share pursuant to the
enforcement of a valid security interest created over the Share.

FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in
this Regulation and for this purpose Shares issued for a promissory note, other written
obligation to contribute money or property or a contract for future services are deemed to
be not fully paid.

A written notice of call specifying the date for payment to be made shall be sewed on the
Shareholder who defaults in making payment in respect of the Shares.
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The written notice of call referred to in Sub-Regulation 5.2 shall name a further date not
earlier than the expiration of 14 days from the date of service of the notice on or before
which the payment required by the notice is to be made and shall contain a statement that
in the event of non-payment at or before the time named in the notice the Shares, or any
of them, in respect of which payment is not made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the
requirements of the notice have not been complied with, the directors may, at any time
before tender of payment, forfeit and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any moneys to the Shareholder whose
Shares have been cancelled pursuant to Sub-Regulation 5.4 and that Shareholder shall be
discharged from any further obligation to the Company.

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor and.

containing the name and address of the tranﬁgferee which shall be sent to the Company for
registration. S

The transfer of a Share is effectlve When the name of the transferee is entered on the
register of members. ;

If the directors of the Company are S.ati.sﬁed that an instrument of transfer relating to
Shares has been signed but that the instrument has bef:n lost or destroyed, they may
resolve by Resolution of Directors: B

(a) to accept such =¢:v1denc;_e of the “'i‘s‘ifér of Sha;‘és as }hey consider appropriate; and

(b)  that the transferee’s name’ should be entered in the register of members
notwithstanding the absence of the instrument of transfer.

The personal representative of a.deceased Shareholder may transfer a Share even though
the personal representative is not a Shareholder at the time of the transfer.

The directors may not resolve to refuse or delay the transfer of a Share unless the
Shareholder has failed to pay an amount due in respect of the Share.

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Sharcholders at such times
and in such manner and places within or outside the British Virgin Islands as the director
considers necessary or desirable.

Upon the written request of Shareholders entitled to exercise 30% or more of the voting
rights in respect of the matter for which the meeting is requested the directors shall
convene a meeting of Shareholders.

The director convening a meeting shall give not less than 7 days’ notice of a meeting of

Shareholders to:
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(a) those Shareholders whose names on the date the notice is given appear as
Shareholders in the register of members of the Company and are entitled to vote
at the meeting; and

(b) the other directors.

The director convening a meeting of Shareholders may fix as the record date for
determining those Shareholders that are entitled to vote at the meeting the date notice is
given of the meeting, or such other date as may be specified in the notice, being a date
not earlier than the date of the notice.

A meeting of Shareholders held in contravention of the requirement to give notice is valid
if Shareholders holding at least 90% of the total voting rights on all the matters to be
considered at the meeting have waived notice of the meeting and, for this purpose, the
presence of a Sharcholder at the meeting shall constitute waiver in relation to all the
Shares which that Shareholder holds.

The inadvertent failure of a director who convenes a meeting to give notice of a meeting
to a Shareholder or another director, or the fact that a Shareholder or another director has
not received notice, does not invalidate the meeting.

A Shareholder may be 1epreséntezd at ‘a- mééﬁpg of ‘Shareholders by a proxy who may
speak and vote on behalf of the Shareholde1

The instrument appointing a proxy shall be produced at the place designated for the
meeting before the time for holding the meeting at which the person named in such
instrument proposes to vote. The notice of the meeting may specify an alternative or
additional place or time at which the Proxy. Shall be presented.

The instrument appomtlng a ploxy shal f)e in substantlally the followmg form or such

properly evidencing the Wf.s_l}es of the S__har_e_:hpldex appointing the proxy.

[ Name of Company |
I/We being a Shareholder of the above Company HEREBY APPOINT ............
..................... Of covsemanssmmmemosimyems e OF BRNOE WM wssmervmmersssinsmpumnone
15 S to be my/our proxy to vote for me/us at the meeting
of Shareholders to be held on the ...... day of coovviiiiiiiiiiicinnenens 320,000, and at

any adjournment thereof.
(Any restrictions on voting to be inserted here.)

Signed this ...... day OF .....c.onevemeeensoncisnssis ,20......

Shareholder

The following applies where Shares are jointly owned:
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(a) if two or more persons hold Shares jointly each of them may be present in person
or by proxy at a meeting of Shareholders and may speak as a Shareholder;

(b) if only one of the joint owners is present in person or by proxy he may vote on
behalf of all joint owners; and

(c) if two or more of the joint owners are present in person or by proxy they must
vote as one.

A Shareholder shall be deemed to be present at a meeting of Shareholders if he
participates by telephone or other electronic means and all Shareholders or their
authorised representatives participating in the meeting are able to hear each other.

A meeting of Shareholders is duly constituted if, at the commencement of the meeting,
there are present in person or by proxy not less than 50% of the votes of the Shares
entitled to vote on Resolutions of Shareholders to be considered at the meeting. A
quorum may comprise a single Shareholder or proxy and then such person may pass a
Resolution of Shareholders and a certificate signed by such person accompanied where
such person be a proxy by a copy of the proxy instrument shall constitute a valid
Resolution of Shareholders.

If within two hours from the time appomted for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Shareholders, shall be dissolved; in any
other case it shall stand ad]ourned to the next busmess day in the jurisdiction in which the
meeting was to have been held at the same time and place or to such other time and place
as the directors may determine, and if at the adjourned meeting there are present within
one hour from the time appointed for the meeting in person or by proxy not less than one
third of the votes of the Shares or-each class or series of Shares entitled to vote on the
matters to be considered by the meetmg, those plesent shall constitute a quorum but
otherwise the meeting shall be dissolved.

At every meeting of Shareholders, the chairman of the board of directors shall preside as
chairman of the meeting. If there is no chairman of the board of directors or if that
chairman is not present at the meeting, the Shareholders present shall choose one of their
number to be the chairman. If the Shareholders are unable to choose a chairman for any
reason, then the person representing the greatest number of voting Shares present in
person or by proxy at the meeting shall preside as chairman failing which the oldest
individual Shareholder or representative of a Shareholder present shall take the chair.

The chairman may, with the consent of the meeting, adjourn any meeting from time to
time, and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place.

At any meeting of the Shareholders the chairman is responsible for deciding in such
manner as he considers appropriate whether any resolution proposed has been carried or
not and the result of his decision shall be announced to the meeting and recorded in the
minutes of the meeting. If the chairman has any doubt as to the outcome of the vote on a
proposed resolution, he shall cause a poll to be taken of all votes cast upon such
resolution. If the chairman fails to take a poll then any Shareholder present in person or
by proxy who disputes the announcement by the chairman of the result of any vote may
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immediately following such announcement demand that a poll be taken and the chairman
shall cause a poll to be taken. If a poll is taken at any meeting, the result shall be
announced to the meeting and recorded in the minutes of the meeting.

Subject to the specific provisions contained in this Regulation for the appointment of
representatives of persons other than individuals the right of any individual to speak for
or represent a Shareholder shall be determined by the law of the jurisdiction where, and
by the documents by which, the person is constituted or derives its existence. In case of
doubt, the directors may in good faith seek legal advice from any qualified person and
unless and until a court of competent jurisdiction shall otherwise rule, the directors may
rely and act upon such advice without incurring any liability to any Shareholder or the
Company.

Any person other than an individual which is a Shareholder may by resolution of its
directors or other governing body authorise such individual as it thinks fit to act as its
representative at any meeting of Shareholders or of any class of Shareholders, and the
individual so authorised shall be entitled to exercise the same rights on behalf of the
Shareholder which he represents as that Shareholder could exercise if it were an
individual. =

The chairman of any meeting at Whlch a vote is cast by proxy or on behalf of any person
other than an individual may call for a notarially CEItlﬁed copy of such proxy or authority
which shall be produced within 7 days of being so requested or the votes cast by such
proxy or on behalf of such person shall be disregarded.

Directors of the Company may attend and speak at any meeting of Shareholders and at
any separate meeting of the holders of any class or series of Shares.

An action that may be taken by the Shalcholders at a meetmg may also be taken by a
Resolution of Shareholders consented to in writing, without the need for any notice, but if
any Resolution of Sharcholders is adopted otherwise than by the unanimous written
consent of all Sharcholders, a copy of such resolution shall forthwith be sent to all
Shareholders not consenting to such resolution. The consent may be in the form of
counterparts, each counterpart being signed by one or more Shareholders. If the consent
is in one or more counterparts, and the counterparts bear different dates, then the
resolution shall take effect on the earliest date upon which Shareholders holding a
sufficient number of votes of Shares to constitute a Resolution of Shareholders have

consented to the resolution by signed counterparts.

DIRECTORS

The first directors of the Company shall be appointed by the first registered agent within
6 months of the date of incorporation of the Company; and thereafter, the directors shall
be elected by Resolution of Shareholders or by Resolution of Directors. If, before the
Company has any members, all of the directors appointed by the registered agent resign
or die or otherwise cease to exist, the registered agent may appoint one or more further
persons as directors of the Company.
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No person shall be appointed as a director or alternate director, or nominated as a reserve
director, of the Company unless he has consented in writing to be a director or alternate
director, or to be nominated as a reserve director.

Subject to Sub-Regulation 8.1, the minimum number of directors shall be one and there
shall be no maximum number.

Each director holds office for the term, if any, fixed by the Resolution of Shareholders or
Resolution of Directors appointing him, or until his earlier death, resignation or removal.
If no term is fixed on the appointment of a director, the director serves indefinitely until
his earlier death, resignation or removal.

A director may be removed from office,

(a) with or without cause, by a Resolution of Shareholders passed at a meeting of
Shareholders called for the purpose of removing the director or for purposes
including the removal of the director or by a written resolution passed by a least
75% of the votes of the Shares of the Company entitled to vote; or

(b) with cause, by a Resolution of Directors passed at a meeting of directors called
for the purpose of removmg the duector or tor purposes including the removal of
the director. ¥

A director may resign his ofﬁ‘cé by giving Wlitten notice of his resignation to the
Company and the resignation has effect from the date the notice is received by the
Company or from such later date as may be specified in the notice. A director shall
resign forthwith as a director if he is, or becomes dlsquahhed from acting as a director
under the Act. '

The directors may at any time appomt any pm son to be a d1rect01 either to fill a vacancy
or as an addition to the existing directors. Where the directors appoint a person as
director to fill a vacancy, the term shall not exceed the term that remained when the
person who has ceased to be a director ceased to hold office.

A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold
office prior to the expiration of his term of office.

Where the Company only has one Shareholder who is an individual and that Shareholder
is also the sole director of the Company, the sole Shareholder/director may, by instrument
in writing, nominate a person who is not disqualified from being a director of the
Company as a reserve director of the Company to act in the place of the sole director in
the event of his death.

The nomination of a person as a reserve director of the Company ceases to have effect if:
(a) before the death of the sole Shareholder/director who nominated him,

(111)  he resigns as reserve director, or

(iv)  the sole Shareholder/director revokes the nomination in writing; or

(b) the sole Shareholder/director who nominated him ceases to be able to be the sole
Shareholder/director of the Company for any reason other than his death.

The Company shall keep a register of directors containing:
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(a) the names and addresses of the persons who are directors of the Company or who
have been nominated as reserve directors of the Company;

(b) the date on which each person whose name is entered in the register was
appointed as a director, or nominated as a reserve director, of the Company;

() the date on which each person named as a director ceased to be a director of the
Company;

(d) the date on which the nomination of any person nominated as a reserve director
ceased to have effect; and

(e) such other information as may be prescribed by the Act.

The register of directors may be kept in any such form as the directors may approve, but
if it is in magnetic, electronic or other data storage form, the Company must be able to
produce legible evidence of its contents. Until a Resolution of Directors determining
otherwise is passed, the magnetic, electronic or other data storage shall be the original
register of directors.

The directors may, by a Resolution of Directors, fix the emoluments of directors with
respect to services to be rendered in any capacity to the Company.

A director is not required to hold a Share as a qualification to office.

POWERS OF DIRECTORS

The business and affairs of the Compa'ny'shall be managed by, or under the direction or
powers necessary for managmg, and tor dnectmg and supel vising, the business and
affairs of the Company. The directors may pay all expenses incurred preliminary to and
in connection with the incorporation of the Company and may exercise all such powers of
the Company as are not by the Act or by the Memorandum or the Articles required to be

exercised by the Shareholders. T

Each director shall exercise his powers for a proper purpose and shall not act or agree to
the Company acting in a manner that contravenes the Memorandum, the Articles or the
Act. Each director, in exercising his powers or performing his duties, shall act honestly
and in good faith in what the director believes to be the best interests of the Company.

If the Company is the wholly owned subsidiary of a parent, a director of the Company
may, when exercising powers or performing duties as a director, act in a manner which
he believes is in the best interests of the parent even though it may not be in the best
interests of the Company.

Any director which is a body corporate may appoint any individual as its duly authorised
representative for the purpose of representing it at meetings of the directors, with respect
to the signing of consents or otherwise.

The continuing directors may act notwithstanding any vacancy in their body.
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The directors may by Resolution of Directors exercise all the powers of the Company to
incur indebtedness, liabilities or obligations and to secure indebtedness, liabilities or
obligations whether of the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as shall from time to
time be determined by Resolution of Directors.

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a meeting of the directors by sending a written
notice to each other director.

The directors of the Company or any committee thereof may meet at such times and in
such manner and places within or outside the British Virgin Islands as the directors may
determine to be necessary or desirable.

A director is deemed to be present at a meeting of directors if he participates by telephone
or other electronic means and all directors participating in the meeting are able to hear
each other.

A director shall be given not less than 3 days’ notice of meetings of directors, but a
meeting of directors held without 3 days’ notice having been given to all directors shall
be valid if all the directors entitled to vote at the meeting who do not attend waive notice
of the meeting, and for this purpose the presence of a director at a meeting shall
constitute waiver by that director. The inadvertent failure to give notice of a meeting to a
director, or the fact that a director has not received the notice, does not invalidate the
meeting.

A director of the company (the “appeinting director™) may appoint any other director or
any other eligible person as his alternate to exercise the appointing director’s powers and
carry out the appointing director’s responsibilities in relation to the taking of decisions by
the directors in the absence of the appointing director.

The appointment and termination of an alternate director must be in writing, and written
notice of the appointment and termination must be given by the appointing director to the
Company as soon as reasonably practicable.

An alternate director has the same rights as the appointing director in relation to any
directors’ meeting and any written resolution circulated for written consent. An alternate
director has no power to appoint a further alternate, whether of the appointing director or
of the alternate director, and the alternate does not act as an agent of or for the appointing
director.

The appointing director may, at any time, voluntarily terminate the alternate director’s
appointment. The voluntary termination of the appointment of an alternate shall take
effect from the time when written notice of the termination is given to the Company. The
rights of an alternate shall automatically terminate if the appointing director dies or
otherwise ceases to hold office.
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A meeting of directors is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate not less than one-half of the total
number of directors, subject to a minimum of 2.

If the Company has only one director the provisions herein contained for meetings of
directors do not apply and such sole director has full power to represent and act for the
Company in all matters as are not by the Act, the Memorandum or the Articles required
to be exercised by the Shareholders. In lieu of minutes of a meeting the sole director
shall record in writing and sign a note or memorandum of all matters requiring a
Resolution of Directors. Such a note or memorandum constitutes sufficient evidence of
such resolution for all purposes.

The directors may appoint a director as chairman of the board of directors. At meetings
of directors at which the chairman of the board of directors is present, he shall preside as
chairman of the meeting. If there is no chairman of the board of directors or if the
chairman of the board of directors is not present, the directors present shall choose one of
their number to be chairman of the meeting.

An action that may be taken by the directors or a committee of directors at a meeting may
also be taken by a Resolution of’ Directors or a-resolution of a committee of directors
consented to in writing by all duectms or by all members of the committee, as the case
may be, without the need for-any notice.. The consent may be in the form of counterparts
each counterpart being signed by one or more directors. - If the consent is in one or more
counterparts, and the counterparts bear different dates, then the resolution shall take
effect on the date upon Wthh the last director has consented to the resolution by signed
counterparts.

COMMITTEES

The directors may, by Resolution of Directors, designate one or more committees, each
consisting of one or more directors, and delegate one or more of their powers, including
the power to affix the Seal, to the committee.

The directors have no power to delegate to a committee of directors any of the Proscribed
Powers.

A committee of directors, where authorised by the Resolution of Directors appointing
such committee or by a subsequent Resolution of Directors, may appoint a sub-
committee and delegate powers exercisable by the committee to the sub-committee.

The meetings and proceedings of each committee of directors consisting of 2 or more
directors shall be governed mutatis mutandis by the provisions of the Articles regulating
the proceedings of directors so far as the same are not superseded by any provisions in
the Resolution of Directors establishing the committee.

Where the directors delegate their powers to a committee of directors they remain
responsible for the exercise of that power by the committee, unless they believed on
reasonable grounds at all times before the exercise of the power that the committee would
exercise the power in conformity with the duties imposed on directors of the Company
under the Act.
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OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such
times as may be considered necessary or expedient. The officers shall perform such
duties as are prescribed at the time of their appointment subject to any modification in
such duties as may be prescribed thereafter by Resolution of Directors.

The emoluments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed,
but any officer elected or appointed by the directors may be removed at any time, with or
without cause, by Resolution of Directors. Any vacancy occurring in any office of the
Company may be filled by Resolution of Directors.

The directors may, by a Resolution of Directors, appoint any person, including a person
who is a director, to be an agent of the Company.

An agent of the Company shall have such powers and authority of the directors, including
the power and authority to affix the Seal, as are set forth in the Articles or in the
Resolution of Directors appointing the agent, except that no agent has any power or
authority with respect to the following:

(a) the Proscribed Powers;
(b) to change the registered office or agent;
(c) to fix emoluments of directors; or

(d) to authorise the Company to continue as a company incorporated under the laws
of a jurisdiction outside the British Virgin Islands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one
or more substitutes or delegates to exercise some or all of the powers conferred on the
agent by the Company.

The directors may remove an agent appointed by the Company and may revoke or vary a
power conferred on him.

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becoming aware of the fact that he is
interested in a transaction entered into or to be entered into by the Company, disclose the
interest to all other directors of the Company.

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect
that a director is a member, director or officer of another named entity or has a fiduciary
relationship with respect to the entity or a named individual and is to be regarded as
interested in any transaction which may, after the date of the entry into the transaction or
disclosure of the interest, be entered into with that entity or individual, 1s a sufficient
disclosure of interest in relation to that transaction.
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A director of the Company who is interested in a transaction entered into or to be entered
into by the Company may:

(a) vote on a matter relating to the transaction;

(b) attend a meeting of directors at which a matter relating to the transaction arises
and be included among the directors present at the meeting for the purposes of a
quorum; and

(c) sign a document on behalf of the Company, or do any other thing in his capacity
as a director, that relates to the transaction,

and, subject to compliance with the Act shall not, by reason of his office be accountable
to the Company for any benefit which he derives from such transaction and no such
transaction shall be liable to be avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all
expenses, including legal fees, and against all. judgments, fines and amounts paid in
settlement and reasonably- 1ncuned in conmection with legal, administrative or
investigative proceechngs any person who %

(a) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by
reason of the fact that the person is or was a director of the Company; or

(b) is or was, at the 1eqilest of thc C'b'r'npany, serving asfa director of, or in any other

venture, trust or othe; enterprlse

The indemnity in Sub-Regulation 14.1 only apphes if the person acted honestly and in
good faith with a view to the best interests of the Company and, in the case of criminal
proceedings, the person had no reasonable cause to believe that their conduct was
unlawful.

For the purposes of Sub-Regulation 14.2 and without limitation, a director acts in the best
interests of the Company if he acts in the best interests of the Company’s parent in the
circumstances specified in Sub-Regulation 9.3.

The decision of the directors as to whether the person acted honestly and in good faith
and with a view to the best interests of the Company and as to whether the person had no
reasonable cause to believe that his conduct was unlawful is, in the absence of fraud,
sufficient for the purposes of the Articles, unless a question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did
not act honestly and in good faith and with a view to the best interests of the Company or
that the person had reasonable cause to believe that his conduct was unlawful.

Expenses, including legal fees, incurred by a director in defending any legal,
administrative or investigative proceedings may be paid by the Company in advance of
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the final disposition of such proceedings upon receipt of an undertaking by or on behalf
of the director to repay the amount if it shall ultimately be determined that the director is
not entitled to be indemnified by the Company in accordance with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a former director in defending any legal,
administrative or investigative proceedings may be paid by the Company in advance of
the final disposition of such proceedings upon receipt of an undertaking by or on behalf
of the former director to repay the amount if it shall ultimately be determined that the
former director is not entitled to be indemnified by the Company in accordance with Sub-
Regulation 14.1 and upon such terms and conditions, if any, as the Company deems
appropriate.

The indemnification and advancement of expenses provided by, or granted pursuant to,
this section is not exclusive of any other rights to which the person seeking
indemnification or advancement of expenses may be entitled under any agreement,
Resolution of Shareholders, resolution of disinterested directors or otherwise, both as to
acting in the person’s official capacity and as to acting in another capacity while serving
as a director of the Company.

If a person referred to in Sub-Regulatlon 14.1 has been successful in defence of any
proceedings referred to in Sub-Regulation- 14.1, the person is entitled to be indemnified
against all expenses, mcludmfI legal fees, and against all judgments, fines and amounts
paid in settlement and reasonably mcmred by the pelson in connection with the
proceedings. e

The Company may purchase and mainta‘in insurance in relation to any person who is or
was a director, officer or liquidator of the Company, or who at the request of the
Company is or was serving as a director, officer or liquidator of, or in any other capacity
is or was acting for, another company or a partnership, joint venture, trust or other
enterprise, against any liability asserted against the person and incurred by the person in
that capacity, whether or not the Company has or would have had the power to indemnify
the person against the liability as provided in the Articles.

RECORDS

The Company shall keep the following documents at the office of its registered agent:
(a) the Memorandum and the Articles;

(b) the register of members, or a copy of the register of members;

(c) the register of directors, or a copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the Registrar
of Corporate Affairs in the previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall
keep the original register of members and original register of directors at the office of its
registered agent.

If the Company maintains only a copy of the register of members or a copy of the register
of directors at the office of its registered agent, it shall:
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(a) within 15 days of any change in either register, notify the registered agent in
writing of the change; and

(b) provide the registered agent with a written record of the physical address of the
place or places at which the original register of members or the original register of
directors is kept.

The Company shall keep the following records at the office of its registered agent or at
such other place or places, within or outside the British Virgin Islands, as the directors
may determine:

(a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders;
and

(b) minutes of meetings and Resolutions of Directors and committees of directors.

Where any original records referred to in this Regulation are maintained other than at the
office of the registered agent of the Company, and the place at which the original records
is changed, the Company shall provide the registered agent with the physical address of
the new location of the records of the Company within 14 days of the change of location.

The records kept by the Company unider this Regulation shall be in written form or either
wholly or partly as electronic records complying with the requirements of the Electronic
Transactions Act, 2001as from time to time amended or re-enacted.

REGISTERS OF CHARGES

The Company shall maintain at the ofﬁce of its Iegletei ed agent a register of charges in
which there shall be entered the followmg particulars regardmg each mortgage, charge
and other encumbrance created by the Company:

(a) the date of creation of the charge; -
(b) a short description of the liability 'sec_‘ured by the charge;
(c) a short description of the property charged;

(d) the name and address of the trustee for the security or, if there is no such trustee,
the name and address of the chargee;

(e) unless the charge is a security to bearer, the name and address of the holder of the
charge; and

(f) details of any prohibition or restriction contained in the instrument creating the
charge on the power of the Company to create any future charge ranking in
priority to or equally with the charge.

SEAL

The Company shall have a Seal an impression of which shall be kept at the office of the
registered agent of the Company. The Company may have more than one Seal and
references herein to the Seal shall be references to every Seal which shall have been duly
adopted by Resolution of Directors. The directors shall provide for the safe custody of
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the Seal and for an imprint thereof to be kept at the registered office. Except as otherwise
expressly provided herein the Seal when affixed to any written instrument shall be
witnessed and attested to by the signature of any one director or other person so
authorised from time to time by Resolution of Directors. Such authorisation may be
before or after the Seal is affixed, may be general or specific and may refer to any
number of sealings. The directors may provide for a facsimile of the Seal and of the
signature of any director or authorised person which may be reproduced by printing or
other means on any instrument and it shall have the same force and validity as if the Seal
had been affixed to such instrument and the same had been attested.to as hereinbefore
described.

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a distribution
by way of dividend at a time and of an amount they think fit if they are satisfied, on
reasonable grounds, that, immediately after the distribution, the value of the Company’s
assets will exceed its liabilities and the Company will be able to pay its debts as they fall
due. | .

Dividends may be paid in mohey,-:shares, or other Iﬁfoperty.
Notice of any dividend _t-ha_t may have been declared shall be given to each Shareholder as

specified in Regulation 20 and all dividends unclaimed for 3 years after having been

declared may be forfeited by Resolution Of:\Directors for the benefit of the Company.
No dividend shall bear iritf_:r_est as against the Company énd§n0 dividend shall be paid on

treasury shares. E | . .

ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient to show and explain the Company’s
transactions and that will, at any time, enable the financial position of the Company to be
determined with reasonable accuracy.

The Company may by Resolution of Shareholders call for the directors to prepare
periodically and make available a profit and loss account and a balance sheet. The profit
and loss account and balance sheet shall be drawn up so as to give respectively a true and
fair view of the profit and loss of the Company for a financial period and a true and fair
view of the assets and liabilities of the Company as at the end of a financial period.

The Company may by Resolution of Shareholders call for the accounts to be examined by
auditors.

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall
be appointed by a Resolution of Shareholders or by Resolution of Directors.

The auditors may be Shareholders, but no director or other officer shall be eligible to be
an auditor of the Company during their continuance in office.
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The remuneration of the auditors of the Company may be fixed by Resolution of
Directors.

The auditors shall examine each profit and loss account and balance sheet required to be
laid before a meeting of the Shareholders or otherwise given to Shareholders and shall
state in a written report whether or not:

(a) in their opinion the profit and loss account and balance sheet give a true and fair
view respectively of the profit and loss for the period covered by the accounts,
and of the assets and liabilities of the Company at the end of that period; and

(b) all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the
meeting of Shareholders at which the accounts are laid before the Company or shall be
otherwise given to the Shareholders.

Every auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company, and shall be entitled to require from the directors
and officers of the Company such information and explanations as he thinks necessary
for the performance of the duties-qfthé'_ffi_tidito‘rs.

The auditors of the Compaﬁy sl-fall‘Be entitléd to receive notice of, and to attend any
meetings of Shareholders at which the Company s profit and loss account and balance
sheet are to be presented. ;

NOTICES

Any notice, information or Written statement to be givén by the Company to Shareholders
shall be in writing and may be given by personal service, mail, courier, email, or fax to
such Shareholder’s address as shown in the register of members or to such Shareholder’s
email address or fax number as notlﬁed by the Sharecholder to the Company in writing
from time to time. -

Any summons, notice, order, document, process, information or written statement to be
served on the Company may be served by leaving it, or by sending it by registered mail
addressed to the Company, at its registered office, or by leaving it with, or by sending it
by registered mail addressed to the Company at the offices of the registered agent of the
Company.

Where a notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing notice, and shall be
deemed to be received on the fifth business day following the day on which the notice
was posted. Where a notice is sent by fax or email, notice shall be deemed to be effected
by transmitting the email or fax to the address or number provided by the intended
recipient and service of the notice shall be deemed to have been received on the same day
that it was transmitted.
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VOLUNTARY WINDING UP AND DISSOLUTION

Subject to the Act, the Company may by a Resolution of Shareholders or by a Resolution
of Directors appoint an eligible individual as voluntary liquidator alone or jointly with
one or more other voluntary liquidators.

CONTINUATION

The Company may by Resolution of Shareholders or by a resolution passed unanimously
by all directors of the Company continue as a company incorporated under the laws of a
jurisdiction outside the British Virgin Islands in the manner provided under those laws.




We, Intershore Consult (BVI) Ltd. of Intershore Chambers, Road Town, Tortola, British Virgin
Islands for the purpose of incorporating a BVI Business Company under the laws of the British
Virgin Islands hereby sign this Articles of Association on 12™ day of June, 2013.

Incorporator

Sgd: Denery Hodge

Denery Hodge

Authorised Signatory
Intershore Consult (BVI) Ltd.




TOTALSERVE TRUST COMPANY LTD
19 Waterfront Drive

P.O. Box 3540

Road Town, Tortola VG1110

British Virgin Islands
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Tel: +1 284 494 6900
Fax:+1 284 494 6990
e-mail: services@totalservetrust.eu
www.totalserve.eu
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

CERTIFICATE OF INCORPORATION
(SECTION 7)

The REGISTRAR of CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES, that pursuant to the BVI Business
Companies Act, 2004, all the requirements of the Act in respect of incorporation having been complied with,

Global Transport Investments Inc.

BVI COMPANY NUMBER: 1778122

is incorporated in the BRITISH VIRGIN ISLANDS as a BVI BUSINESS COMPANY, this 12th day of June, 2013.

for REGISTRAR OF CORPORATE AFFAIRS
12th day of June, 2013




 Number 4*

SHARE CERTIFICATE

stments Inc

267,244,955,334
Class A Shares*




APOSTILLE

(Convention de La Haye du 5 octobre, 1961)

1. Country

This public document
2. Has been signed by
3. Acting in the capacity of

4. Bears the Seal/Stamp of

5. At

6. The

10. Signature

R —

: British Virgin Islands

: Myrna P. Herbert
: Registrar of Corporate Affairs

: Registrar of Corporate Affairs

CERTIFIED

: Road Town, Tortola

3 / $7 day of August, 2017

DOLLARS~US y




TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

A5D1B44CC2

CERTIFICATE OF GOOD STANDING
(SECTION 235)

The REGISTRAR OF CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES
that, pursuant to the BVI Business Companies Act, 2004 at the date of this certificate, the company,
Global Transport Investments Inc.
BVI COMPANY NUMBER: 1778122
1. Is on the Register of Companies;
2. H‘as paid all fees and penalties due under the Act;
3. Has not filed articles of merger or consolidation that have not become effective;
4 Has not filed articles of arrangement that have not yet become effective:
5. Is not in voluntary liquidation;
6. Is not in liquidation under the Insolvency Act, 2003;
7. 1s not in receivership under the Insolvency Act, 2003;
8. Is not in administrative receivership; and

9. Proceedings to strike the name of the company off the Register of Companies have not been
instituted.

REGISTRAR OF CORPORATE AFFAIRS
14th day of August, 2017
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