IIpoexT pemenunii
BHeo4YepeaHoro odmero coopanust akunoHepoB OAO «Boskekasa TTK» 26.12.2007 r.

BOIIPOC Nel: O6 onodpennu [loroBopa 00 aHaeppaiiTuHre, siBJsIIOIIErocsi CAeJKOH, B COBepPIIeHMH KOTOPOH HMeeTcsl
3aMHTEPECOBAHHOCT®.

PEINIEHUE:

OnoOpuTh ClieAyromye B3aNMOCBI3aHHBIE CIICNKH, CBA3aHHBIE C MTPEUI0KEHIEM HHBECTOpPaM OOBIKHOBEHHBIX akiui OOmecTBa
W/uiaM TII00aNBHBIX JENO3UTapHBIX pacnucok mo [lonmoxenuro S w/wim no IlpaBuny 144A, ymocroBepsionMX NpaBa B OTHOIICHHH
OOBIKHOBEHHBIX akiui OOIIecTBa, B TOM YHCJIE C HCIOJIb30BaHHEM MeXaHu3Ma crabmimmsanun (nanee — «['JIP»), sBistrormecs cIeinKon,
B COBEPILIEHUU KOTOPOH UMEETCS 3aMHTEPECOBAHHOCTD:
(D Horosop 00 anxpeppaiitunare (Underwriting Agreement) (mamee — «JloroBop 00 aHaeppalTHHIE») Ha CIEIYIOUIHX
CYIICCTBEHHBIX yCIIOBHSAX:

(i)

(i)

(iii)

(iv)

CTOpOHBI CIeJTKH H BHITO0NPHOOPETATEH 10 CAETKe:

Cmopomnwi: OOIIECTBO,

Banku-anneppaiitepsl: 3A0 «MuBecTnionnas kommnanust «Tpoiika [uanor», kommanuss TD Investments Limited

(Kumnp), Meppumn Jinau Uareprenman (Merrill Lynch International) w/mmu ux addummpoBanHble nrIla U UHBIE JHIA,

KOTOpBIE MOTYT OBITH yKa3aHbl B JloroBope 00 aHAeppalTHHTE WM B MPHIOKEHNH K JloroBopy 00 aHmeppaiiTuHre B

Ka4yecTBe aHJeppalTepoB (Jajlee COBMECTHO UMEHYEMbIE « AHIIeppalTepb»);

Buvieooonpuobpemamenu: nHbIe n1LA, HA KOTOPBIX PacpOCTPAHSIOTCS MOJIOKEHHS O BO3MEIIEHNH MJIM KOMIIEHCALUH

BO3MOXHBIX PacXo/ioB, u3jepkek u yuiepbda (Indemnification and Contribution) no ycnoBusm Jloropopa 00

aHJieppaiTUHre.

Ilena cneaxu:

Lena (neHexHas OIEHKA) IMYyIIECTBa (YCIYT), KOTOPOE MOXKET OBITH MIPSIMO FUTH KOCBEHHO OTUYXIEHO (TIPHOOPETEHO)

(B T.4. pasmep obs3aTenscTB ObmiectBa) mo JloroBopy o6 aHmeppaiTuHre, CKiansiBaeTcs u3 (i) Bcex 0043aTeNbCTB

Oo6mectBa o [/lorosopy 00 anaeppalTHHTe, BKIIOYas HE OrpaHWYEHHbIE 110 cyMMe o0s3arenbcTBa OOIIecTBa B CBA3U

C BO3MEIICHHUEM WM KOMIICHCAINEH BO3MOXHBIX PACXOIOB, M3ACPKEK U yiiepba AHIEppalTepoB U APYTUX JIHI, HA

KOTOPBIX PACHPOCTPAHAIOTCS TOJOKEHHS O BO3MELICHWM MM KOMIICHCAIMM BO3MOJKHBIX PacxXoOB, M3ICPKEK U

yuep6a no yciosusiMm JloroBopa o0 aHieppaiiTuHre, B mojHoM oObeme, u (ii) BO3HAarpaxkaeHus AHIEppainTepos,

OIIPEJIETSIEMOT0 Ha PBIHOYHBIX YCJIOBHSIX, CXOJHBIX C YCJIOBHSMH aHAJOTMYHBIX C/EJIOK, UCXOAS W3 pa3sMepoB

MyOJIMYHOTO MpeUIoKeHUsT 00bIKHOBeHHBIX akuuit O6mecrsa w/uiu ['JIP, B pasmepe He Oonee 2,5 % (OBYX LENbIX

IIATH AECATBIX npoueHTa) OT CYMMBI MNPHUBJICYCHHBIX CPEACTB, HC BKJIIOYasd AONOJHHUTCIBHOC BO3HATrpaXJICHUEC U

BO3MelaemMble AHneppaiirepam pacxoasl U 3arpatsl (6e3 HJC).

Ipeamer caenku:

AHpeppaiiTepsl, IpH YCIOBHM BBIITOJHEHHS OIPEICIICHHBIX MPEIBAPUTEIBHBIX YCIOBUH (BKIIOYAs, B TOM 4YHCIIE,

Npe/IOCTaBIICHNE IOPUANYECKUMU KOHCYyJIbTaHTaMu AHzaeppaiiTepoB u OOLIeCTBa ONPENENICHHBIX OPUINYECKHX

3aKIIIOYCHHH, TIpefocTapieHne ayauropomM OOmecTBa KOM(QOPTHBIX THCEM W COOTBETCTBHE IEHCTBHTEIBHOCTH BCEX

3aBepeHN u rapanTuil (Representations and Warranties) ObmectBa no JloroBopy 06 anaeppaiTHHIE), IPHOOPETAIOT
wim obecrieunBaroT nprodperenne y OOmiectBa Ha ycioBusx /lorosopa o0 aHaeppailTHHIe OOBIKHOBEHHBIX aKIIMH

OOmecTBa B KosmuecTBe, omnpenessieMoMm B JloroBope o0 aHneppaiitunre, Ho He Oonee 3 859 000 000 (Tpex

MUJDIHAPIOB BOCBMHUCOT ISTHAECATH IEBATH MHIJUIMOHOB) IITYK HOMHHAJIBHONH CTOMMOCTBIO 1 (oamH) pyOnb Kaxxmas

(manee — «IIponaBaembie Axumun»), w/unu ['JIP. I1pu aTom Bee mim yactsb [IponaBaemMpix AKUuii MOTYT OBITh IepeiaHbl

6anky-nenoszutapuio (The Bank of New York) unu ero adduimpoBanHoMy JHIly WIIH JIMILYy, Ha3HAYEHHOMY OaHKOM-

nernosutapueM, 1 neneit Beimycka ['JIP. Ilena u Tounoe konmmaectBo [IpomaBaembrx Axkunit w/mm ['JIP onpenensercs

Ha OCHOBaHUHM cOOpa W PAcCMOTPEHHsS 3asfBICHWH O MPOSBICHHOM WHTEpECe OT IMOTCHIMAIBHBIX HHBECTOPOB B

COOTBETCTBUU C PHIHOYHOM IIPAKTUKOU.

HHuble cymecTBeHHbIE YCIOBHS CIEJIKH:

] O06mecTBo (1) IpeIOCTaBIAET ONpeNeIeHHbIE 3aBepeHus U rapanTuul (Representations and Warranties) B IOIb3y
AuneppaiiTepoB, IpH 3TOM TaKuWe 3aBEPEHUs] M TapaHTUH, KOTopble OynyT ykasanel B JloroBope 00
aH/eppalTHHTE, MOTYT OTHOCHTBHCS,, B YAaCTHOCTH, K CJEIYIOIIMM OCHOBHBIM KareropusM: (1) ropumudeckuid
CTaTyc, MPaBoOBOE TOJIOKEHHE U TToHOMouus OOIIecTBa, (2) X03iCTBEHHAS U UHAA JesTenbHOCTh OOImiecTBa 1
ero ¢uuancoBoe cocrosiHue, (3) akumu OOmectBa w/wmu I'JIP, (4) monMHOTa M JOCTOBEPHOCTH PACKPBITHS
nHpopmanny, (5) yciuoBUs IMyOJMYHOTO TPEUIOKEHUS POCCHHCKMM W HMHOCTPAaHHBIM HHBECTOpaM
0ObIKHOBeHHBIX akiuii O6mectBa w/mmm '[P, u (6) cobmonenne TpeboBaHWi 3akoHOmaTenbCcTBa Poccuw,
CIIIA, BenukoOpuTaHWU ¥, BO3MOXKHO, APYTHX IOPUCIAMKINHK, (ii) mpuHUMaeT Ha cebs o0s3aTenhCcTBa IO
BO3MELICHUIO WM KOMIICHCAIIMM BO3MOXKHBIX PacxXolOB, M3IEPKEK W yliepda AnneppaiitepaMm W Ipyrum
JIMIAM, Ha KOTOPBIX PaclpoCTPaHSIOTCS MOJIOXKEHHS O BOSMEIEHUH WM KOMIIEHCALMH BO3MOKHBIX PacXooB,
U3LepKeK W ymepba mo ycmoBusM JloroBopa o0 aHOeppaWTHHTE, KOTOPBIE MOTYT IpeIyCMaTpUBaTh, B
YAaCTHOCTH, BO3MEIICHUE WM KOMIIGHCAlMI0 B ciydae HapyuieHuss OOIeCTBOM OIpENEeNICHHBIX YCIOBHH,
conepkamuxcst B JloroBope 00 anpeppaiituare, (iii) mpuHEMMaer Ha cebs oOs3aTenbcTBa 10 yIUIaTe
AHpneppaliTepaM BO3HArpaKACHHUS, OIPEICIIEMOTO0 HA PBIHOYHBIX YCJIOBUAX, CXOOHBIX C YCIOBUSAMH




aHAJIOTMYHBIX CAEJIOK, HCXOJIS M3 Pa3MEpOB IyOJIMYHOTO MPEUIOKeHNST OOBIKHOBEHHBIX akiuii O0mecTBa u/mim
I'1P, B pasmepe He Gonee 2,5 % (ABYX LENBIX IATH AECATHIX MPOLEHTA) OT CyMMBI IPUBJICYEHHBIX CPEACTB, HE
BKJTIOYAs JOTMOJHUTEIBHOE BO3HATPAXKICHUE U Bo3MelllaeMble AHaeppaiitepam pacxobl 1 3atpatsl (6e3 HIC),
(iv) npuHMMaeT Ha ce0s WHBIE 0053aTeNbCTBA B CBA3M C IYONMYHBIM pa3MEIIEHHEM POCCHHCKUM U
nHOCTpaHHBIM mHBecTopam [IpoxaBaembrx Akunit w/mmu ['JIP;

Ll [Ipumennmoe npaso: JloroBop 06 aHAeppaiTHHTE PEryIUpyeTCs MpaBoM AHIIINH.

2) Jeno3urapuelii norosop (Deposit Agreement) (BKIItO4asi OJTHOCTOPOHHEE 0053aTeNbCTBO, BbIJaHHOE OOLIECTBOM B IMOJb3Y
BianensueB ['JIP) (nanee — «/lenmo3utapHsbiii 1OrOBOp») Ha CIIEAYIONINX CYIIECTBEHHBIX YCIOBHAX:

(@)

(i)

(ii1)

(iv)

CTOpOHBI cAeJIKHM M BBITOA0NIPHOOpeTATEIH O CAe/IKe:

Cropounsr: ObiectBo, 6ank-aenozutapuii (The Bank of New York) (nanee - «/leno3urapuii»);

Brirogonprobperareny: MHBIE JIUIA, HA KOTOPBIX PACIPOCTPAHSIOTCS MOJIOKEHUSI O BO3MEIICHUH MM KOMIICHCAIINU

BO3MOJKHBIX PacXoJIOB, M3MIEPKEK M ymiepba 1o yciuoBusM Jlemo3uTapHOTo JIOTOBOpPa, BKIOYas Biuaxensnes ['JIP mo

OTHOCTOPOHHEMY 00s13aTensCcTBY OOImecTna.

Ilena caeaku:

Lena (neHexHas OIEHKa) NIMYIIECTBA (YCIYT), KOTOPOE MOXKET OBITh MPSIMO I KOCBEHHO OTUYKIEHO (TIPHOOPETEHO)

(B T.4. pasmep obs3arensctB OOmiectBa) mo JlemosuTapHOMY [IOTOBOpPY, CKJIAIBIBAE€TCS M3 BCEX 00S3aTENHCTB

OOmecTBa 1o Jleno3uTapHOMy JI0roBOpY, BKIIIOUasi HE OpaHUYEHHBIE 110 CyMMe 00s3aTenbcTBa OOLIecTBa B CBSI3U C

BO3MEIIEHHEM WM KOMIIEHCAIeld BO3MOXKHBIX PAacXoJiOB, M3AEpXKeK M ymepda Jlemosurapus W Opyrux JIML, Ha

KOTOPBIX PACHPOCTPAHSAIOTCS TMOJOXKEHHS O BO3MEIICHWH WM KOMIIEHCALMM BO3MOJKHBIX PAcXOJOB, HM3JECPIKEK H

yiep6a 1o yciaoBusiM J[eno3uTapHoro 10roBopa.

Ipeamer caesku:

OO6mecTBo HazHadaeT Jlemo3uTapus I YUpeKIeHUs u oOcmykuBaHus nporpamMmel I'JIP mo Ilonoxenuto S w/mmu

nporpammbl ['JIP no [paBuny 144A, a tawoke s Beinycka I'JIP o TTonoxenuro S u/unu I'IP no [MpaBuny 144A, a

TaKxke coneiicTByet Jleno3uTapuio B 00eCIICUeHUH OCYIIECTBICH S TpaB Biaaenbien I JIP.

HHble cymecTBeHHbIE YCI0BHSA CIEJIKH:

" IIpumenumoe mnpaBo: Jlemo3uTapHBII AOTOBOP pEryJlupyeTcs INpaBOM AHIVIMH, OTJACIbHbBIC IOJ0KEHHS
Jlerno3uTapHOro 10roBopa MOryT peryJlpoBaThCs MPABOM ILITATA Hbm—flopx, CIIIA.

3) Horosop 3aiima Mexxay OOmectBoMm n kommnanuei Volga International Limited (bpuranckue Buprunckue ocrposa) (manee —
«[oroBop 3aiimay) Ha CIIEAYIOMNX YCIOBHAX.

(@)

(i)

(iii)

CTOpOHBI CHJIKH:

Croponbl: O0mecTBo B KauecTBe 3aumMojaBua u komnanus Volga International Limited (bpuranckue Buprunckne
OCTpOBa) B KAYECTBE 3aEMIIINKA;

Lena caenxu:

Iena (nenexHas OIeHKA) UMyIIECcTBa (YCIyT), KOTOPOE MOXKET OBITh MPSAMO WM KOCBEHHO OTUYXAEHO (IproOpeTeHo)
Oo6mectBoM (B T.4. pasmep oOszarenbctB OOiecTBa) mo JloroBopy 3aiima, CKIAAbIBACTCS U3 BCEX 00s3aTENbCTB
Oo6mectBa 1o Jloropopy 3aiimMa, BKJItOYas 00s3aTEIBCTBO IO MPEJOCTABICHHUIO 3aiiMa B pa3Mmepe He Ooisiee 15% ot
CTOMMOCTH TpEJJIaraéMbIX HHBECTOpPaM OOBIKHOBEHHBIX akimii OOmectBa w/mau ['JIP, paccuuTaHHOW IO IICHE
pa3MelieHus, BKIIOYUTEIBHO.

Pa3mep npornieHToB M KoMuccuii o JloroBopy 3aiimMa He MoxeT npeBbmaTh 10% (1ecsTh MPOLEHTOB) OT CyMMBI 3aiiMa.
Ipeamer caenxu:

OO0mecTBO mepenaer B cOOCTBeHHOCTh KommaHmu Volga International Limited (Bpurtanckue Buprunackme octpoBa)
JIICHEeXKHBIE CpEACTBa B PyOIIX M MHOCTpaHHOH BamoTe, a kommanus Volga International Limited (bpuranckue
Buprunckue octpoBa) 06s3yeTcst BepHYTh OOIIECTBY Takylo K€ CyMMYy II€HEKHBIX CPEACTB B cpok 110 360 mmel (c
BO3MOYKHOCTBIO TOCPOYHOTO ITOTAIIICHUSI CYMMBI 3aiiMa 1o TpeboBannio ObmiecTBa Mo UCTeUeHNN | Mecsa ¢ MOMEeHTa
3aKITIOYCHHS IOTOBOPA).

@iv) HHble cymecTBeHHBIE YCIOBHSA CIEJIKH:
[Tpumenunmoe npaBo: JloroBop 3aiima perynupyercs mpaBoM AHTIIUY.
4) Horosop omnmmona mexny OOmectBom u komnanueit Lawrie Limited (bputanckue Buprunckue octposa) (nanee — «Jlorosop

OIIIIMOHA») Ha CIEAYIOUINX YCIOBHUIX.

(@)
(i)

(iii)

CTOpOHBI CHEJIKH:

Croponsr: O6mectBo u kommanus Lawrie Limited (bpuranckue Buprunckue octposa).

Ilena cneaxu:

ena (neHexHast OIIEHKA) NMYIIECTBA (YCIYT), KOTOPOE MOXKET OBITh MPSIMO T KOCBEHHO OTYYXJICHO (TIPHOOPETEHO)
Oo6mecTBoM (B T.4. pasMep o0s3atenscTB OOmecTsa) mo JJoroBopy OMIMOHA, CKIAABIBaeTCs U3 (1) BO3HATPAXKACHUS B
pa3mepe He Oomee 10 000 mommapor CHIA, momnexamero ymiare OO0mecTBoM B moib3y kommannu Lawrie Limited
(bputanckue Bupruackue octpoBa) 3a mproOpereHne npasa (omumona) Ha mpuodperenne 1o 100% pa3merneHHbIX
akiuid komnanuu Volga International Limited (Bpurtanckue Buprunckue octpoBa) BKIOYHUTENBHO, (1) CTOMMOCTH 10
100% pasmenieHHbix akiuid kommanuu Volga International Limited (bpuranckue Buprunckue octposa)
BKJIFOUMTENBHO, coctaBisitomieit 1o 10 000 moyumapoB CIIIA BIIOYMTENBHO, KOTOpasi JOJDKHA OBITH yIlayeHa
Oo6mectBom komnanuu Lawrie Limited (bpurtanckue Buprunckue octpoBa) B ciyudae peaiuzauuu OOLIeCTBOM
OIIMOHA.

IIpenmer caenku:




B cootBerctBum ¢ [loroBopom omnumona OOmecTBo nproOpeTaeT npaBo (ONIMOH) Mpruodpectn y Komnanun Lawrie
Limited (bpuranckue Buprunckue octposa) mo 100% pasmemenssix akunii komnanuu Volga International Limited
(bpuranckue BupruHckue ocTpoBa) BKIIFOUHTENRHO 110 1ieHe 10 10 000 mommmapos CIIIA BKITIOUHTENBHO.

(iv) HHble cynecTBeHHbIE YCIOBHS CIEJTIKH:

IIpumenumoe npaso: JIoroBop ONuMOHa PETyJIUPYETCs IPaBOM AHIVIMU.

Ilena (neHexxHas OlEHKA) UMYIIECTBA (YCIYT), KOTOPOE MOXKET OBITh MPSIMO WM KOCBEHHO OTUYYXJEHO (IpHOOpeTeHo) (B T.4.
pasmep oOsizatenbcTB OOmiecTBa) B pe3ysbTare 3ak/IIOYEHHS W WCIIOJHEHWS B3aMMOCBSI3aHHBIX CIEJIOK, YKa3aHHBIX B HACTOSILIEM
pEIIeHUH, MOXXET COocTaBuTh Oosee 50 (TMATUICCATH) MPOIEHTOB OaJaHCOBOW CTOMMOCTH akTHBOB (OIECTBa MO JaHHBIM €ro
OyXrajaTepckodl OTYETHOCTH Ha IIOCIEJHIOI0 OTYETHYIO JaTy, COCTAaBJICHHOH B COOTBETCTBMM C Poccuiickumu craHpapramu
OyXrajTepcKoro y4era.




