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Translated from Russian/ Перевод с русского языка

Appendix № 2 to the Information Message About electronic open auction in the electronic form for sale of 71 891 ordinary shares of Open Joint-Stock Company "Murmansk Commercial Seaport"
Contract of purchase of 71 891 ordinary shares of Open Joint-Stock Company "Murmansk Commercial Seaport"
	Saint-Petersburg
	"_____" _________ 2011


Laterium Commercial Limited (hereinafter referred to as the Seller 1), represented by _______________________, acting on the basis _______________________, and Specialized Project Investments B.V. (hereinafter referred to as  the Seller 2) represented by _______________________, _______________________, on the one part, and _______________________, hereinafter referred to as the Buyer, represented by ________________, acting on the basis ________________________, on the other part, according to the Civil Code of the Russian Federation, the Federal act dated December 26, 1995 № 208-FZ "On joint-stock companies", provisions of the Information Message about sale of shares of OJSC "Murmansk Commercial Seaport", published in ________________________ and placed in the "Internet" on website http://www.ets24.ru, and on the basis of the Report dated "___" _______ 2011 № _____ about results of auction for sale of shares of Open Joint-Stock Company "Murmansk Commercial Seaport" (hereinafter referred to as  the Auction, Sale) have concluded the present Contract (hereinafter referred to as  the Contract, the present Contract) and agreed as follows.

Article 1. Subject of the Contract 

1.1. The subject of purchase and sale under the present Contract are 71 891 (Seventy one thousand eight hundred ninety one) ordinary shares of Open Joint-Stock Company "Murmansk Commercial Seaport", belonging by right of property:

to Laterium Commercial Limited – 12,68 % - 19 124 pieces;

to Specialized Project Investments B.V. – 34,97 % - 52 767 pieces

1.2. Data on shares being the subject of the present Contract (hereinafter referred to as  Shares):

Issuer of the Shares (hereinafter referred to as  the Issuer):

Full name of the Issuer - Open Joint-Stock Company "Murmansk Commercial Seaport";

Abbreviated name of the Issuer - OJSC "Murmansk Commercial Seaport";

Location of the Issuer – 183024, Murmansk, Portovyi proezd, house 19;

Mailing address of the Issuer – 183024, Murmansk, Portovyi proezd, house 19;

Data about state registration of the Issuer:

Certificate dated 07.10.2002 (series 51 № 000513325) about entering of record in Uniform State Register of Legal Entities;

OGRN 1025100843371;

Data about state registration of share issue by the Issuer:

State registration number of issue of ordinary shares and the date of the state registration: 1-02-00089-А, 17.02.2002;

Par value of one share 1 507 (One thousand five hundred seven) rub.;

Number of sold shares – 71 891 (Seventy one thousand eight hundred ninety one) pieces;

Total par value of shares – 108 339 737 (One hundred eight million three hundred thirty nine thousand seven hundred thirty seven) rub.;

Percentage of total number of shares of the Issuer – 47,65 %;

Name, address of location and mailing address, number of contact phone of the registry holder of the Issuer:

Name: Closed Joint-Stock Company "Moscow Stock Center" (CJSC "MSC");

Location: Russia, Moscow, Orlikov pereulok, h. 5, b. 3.

Mailing address: Russia, 101000, Moscow, P.O. Box 277.

Tel.: (495) 644-03-02, fax (495) 644-08-48.

Article 2. Obligations of the Parties

2.1. The parties under the present Contract undertake:

2.1.1. The Buyer:

· To pay for Shares in the amount and on conditions established by clause 3 of the present Contract;

· To accept Shares into property.

2.1.2. The Seller 1 and the Seller 2:

· To carry out actions for transfer of shares into property of the Buyer in the procedure established by clause 4 of the present Contract.

Article 3. Procedure of payment for Shares
3.1. The price of Shares established by results of the Auction amounts to: _______________________ (__________________________) rub., including:

The price of the shares belonging to the Seller 1 is defined as the price of Shares by results of the Auction, offered by the Buyer divided by 71891 and multiplied by 19124, and amounts to _______________________ (__________________________) rub.;
The price of the shares belonging to the Seller 2 is defined as the price of Shares by results of the Auction, offered by the Buyer divided by 71891 and multiplied by 52767, and amounts to _______________________ (__________________________) rub.

3.2. The deposit in the amount of 750 000 000 (Seven hundred fifty million) rub. paid by the Buyer into the account of Federal State Unitary Enterprise "Electronic auctions and safety", according to the information message and the contract on deposit dated ___ _________ 2011 № ________, has been set off on account of payment of Shares.

3.3. Taking into account clause 3.2 of the present Contract, the Buyer is obliged to pay in the total amount of  _______________ (____________________) rub., including:

To the Seller 1 - _______________________ (__________________________) rub.,

To the Seller 2 - _______________________ (__________________________) rub.

3.3.1. Payment to the Seller 1 specified in clause 3.3. of the present Contract must be deposited as flat payment (with mandatory filling-in of all details listed in the present clause of the Contract) in cashless order into the account of the Seller 1 within 100 (one hundred) calendar days from the date of conclusion of the present Contract of purchase share and share alike of 20% of the amount of payment every 20 (twenty) calendar days to the following details:
LATERIUM COMMERCIAL LIMITED
_________________________________

_________________________________

_________________________________

_________________________________

_________________________________

The payment order for this payment must contain data on name of the Buyer, Issuer of shares, date and number of the present Contract, as well as information on absence of VAT, namely – "VAT exclusive" in the payment details.

3.3.2. Payment to the Seller 2 specified in clause 3.3. of the present Contract must be deposited as flat payment (with mandatory filling-in of all details listed in the present clause of the Contract) in cashless order into the account of the Seller 2 within 100 (one hundred) calendar days from the date of conclusion of the present Contract of purchase share and share alike of 20% of the amount of payment every 20 (twenty) calendar days to the following details:
SPECIALIZED PROJECT INVESTMENTS B.V.

_________________________________

_________________________________

_________________________________

_________________________________

The payment order for this payment must contain data on name of the Buyer, Issuer of shares, date and number of the present Contract, as well as information on absence of VAT, namely – "VAT exclusive" in the payment details.

3.4. The moment of dicharge of obligations of the Buyer regarding payment for Shares shall be considered the day of transfer of monetary funds into the account of the Seller 1 and the day of transfer of monetary funds into the account of the Seller 2, specified in clauses 3.3., 3.3.1., 3.3.2. of the present Contract, whichever is later.

3.5. Discharge of obligations regarding payment of Shares can be assigned by the Buyer to a third party. At this the Seller 1 and the Seller 2 are obliged to recognize corresponding payments effected by third party to the details specified in clauses 3.3.1. And 3.3.2. Contracts.

3.6. Appropriate fulfillment of obligations of the Buyer regarding payment of Shares is fulfillment of clause 3.3 of the present Contract.

Article 4. Transfer of title to Shares
4.1. Transfer of the title to Shares from the Seller 1 and the Seller 2 to the Buyer is executed according to requirements of the current legislation of the Russian Federation upon full payment of Shares in the procedure provided by the present Contract.

After proper execution by the Buyer of his duty on payment for Shares and subject to timely transfer by the Buyer to the Seller 1 and to the Seller of 2 details of personal account, the Seller 1 and the Seller 2 shall perform all legal and actual actions necessary for transfer of shares to the Buyer.

4.2. Performance by the Buyer of his obligations specified in clause 3.3 of the present Contract, shall be certified by statements of accounts of the Seller 1 and the Seller 2 about receipt of monetary funds as payment of Shares.

4.3. Expenses connected with opening of personal account of the Buyer with the shareholder register of the Issuer, as well as with registration of transfer of title to Shares from the Seller 1 and the Seller 2 to the Buyer, shall be covered by the Buyer in full.

Article 5. Liability of the parties

5.1. For default or improper fulfillment of obligations under the present Contract the Parties shall bear property liability according to the legislation of the Russian Federation and the present Contract.

5.2. For breach of terms of payment of monetary funds on account of payment for Shares in the procedure provided by clause 3.3 of the present Contract, the Buyer pays to the Seller 1 and to the Seller 2 penalty in the amount of 0,2 % of outstanding sum for each calendar day of delay, to the following details:

To the Seller 1:

LATERIUM COMMERCIAL LIMITED
_________________________________

_________________________________

_________________________________

_________________________________

To the Seller 2:

SPECIALIZED PROJECT INVESTMENTS B.V.

_________________________________

_________________________________

_________________________________

_________________________________

Delay in entering of monetary funds on account of payment for Shares in the amount and in terms specified in clause 3 of the present Contract, cannot be longer than five working days (hereinafter referred to as  grade period).

5.3. Delay over five working days shall be considered as refusal of the Buyer to fulfill his obligations on payment for the Shares established by clause 3 of the present Contract. The deposit paid by the Buyer shall not be refunded thereto. Registration by the Parties of an additional agreement on termination of the present Contract is not required, the Contract shall be considered terminated from the moment of refusal of the Buyer to execute obligations on payment for the Shares.

Termination of the Contract does not release the Buyer from payment of penalty.

Article 6. Final provisions

6.1. The present Contract becomes effective from the moment of its signing and terminates:

· Discharge by the Parties of his obligations under the present Contract;

· In case provided by clause 5.3 of the present Contract;

· On other grounds provided by the current legislation.

6.2. The parties undertake to take all measures to resolve by bilateral negotiations any disputes arising between them under the Contract.
6.3. Relations are not regulated by this contract, as well as disputes arising between the Parties, shall be settled in accordance with the contract for the selected law.
6.4. The present Contract is drawn up in three original copies, one for the Seller 1, the second – for the Seller 2, the third – for the Buyer.

In case if the Parties will not reach agreement, the disputes under the Contract shall be subject to resolution in the Arbitration court of Saint-Petersburg and Leningrad region.

6.5. Sellers will guarantee that at the time of transfer ownership of alienable Shares of the Issuer is not burdened with the property rights of third parties who are not in dispute, not alienated to third parties. 

Sellers guarantee the completeness and accuracy of accounting and other public statements of the Issuer, after the publication of the above statements have not been made actions, which exercise a significant influence on the assets of the Issuer.

Sellers guarantee that alienated their shares were not included in the dispute are not burdened by any third party rights.

Article 7. Details of the Parties

	Seller 1

Laterium Commercial Limited

	Seller 2

Specialized Project Investments B.V.


	Buyer


	Signatures of the parties



	For the Seller 1

______________________

(__________)


	For the Seller 2

______________________

(__________)


	Buyer
______________________

(______________________)



