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COI'VTIAHIEHHE O
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AGREEMENT dated December 7, 2009 COT'JIAILUEHHUE ot 7 nexadbpsa , 2009 mexay:

COOPERATION
AGREEMENT
Project Ne 568747
between:
(1) ASSOCIATION OF REGIONAL
BANKS OF RUSSIA, an

organization organized and existing
under the laws of Russian
Federation, having its head office at

2, bld.3, Bolshoy Znamensky
Pereulok., Moscow, 119991,
represented by  Mr.  Anatoly
Aksakov, President of Association
(the “ARBR™); and

(2) INTERNATIONAL FINANCE
CORPORATION, an international
organization established by Articles
of Agreement among its member
countries, including Russian
Federation having its head office at
2121 Pennsylvania Avenue N.W,,
Washington, D.C. 20433,
represented by Jyrki 1. Koskelo,
Vice President (“IFC”).

WHEREAS

(A)IFC, a member of The World Bank
Group, is an international organization
whose mission is to promote sustainable
private sector investment in developing
countries, helping to reduce poverty and
improve people’s lives. IFC is carrying
out the ECA Financial Markets Crisis
Management Program that aims to
support banks in strengthening their risk
management systems, improving their
capacity and increase the stability of the
banking sector in Russian Federation
(the “Program™).

(1)

(2)

PETMOHAJIbHBIX
BAHKOB POCCHMH, opraHusauus
co3/ilaHHast H OCYLIECTBIIAIOUIAA CBOKO
NEATENBHOCTD B COOTBETCTBHH C
3aKOHOAATEJIbCTBOM Poccuiickon
denepaunu, opUc KOTOPOit pacnookeH 1o
aapecy 119991, Mockea, boibino#
3HaMeHCKHi nep., AoM 2, ¢Tp.3 B JiMLE I'-Ha
AHaToJus AKcaKoBa, [Ipesunenra
Accoupauuu («APBP»); u

ACCOLIMALIMA

MEXIIYHAPOJHOM ~ ®UHAHCOBOU
KOPITOPALIMEH, MEXK 1y HAPOHO I
opraHuzauuei, yYpeikJeHHOH Ha OCHOBaHUH
Crareit CornaumieHus MeEKAY CTpaHaMmu-

YJICHAMM, BKJIHOUast Poccuiickyio
denepalyio, TrAaBHBIM  0QUC  KOTOPOH
pacroJIoxeH o ajipecy: 2121
[TencunbBaHus  ““ABeH10, Ces.-3an.,

Bamwmurrod O.K. 20433, CLLA, B nuue r-xHa
HOpKH Kockeno, Buue-npesujieHra
(EiM@K??)'

[TIPUHUMA A BO BHUMAHHKE, HTO:

(AYMOK  —

MEKYHAPOAHAS  OpPraHu3aLms,
pxojsiuias B rpynny BcemupHoro banka,
raaBHas Uelib KOTOPOH COCTOMT B COJIEMCTBUU
YCTOHYMBOMY MPHTOKY YACTHBIX WHBECTHULMH
B pa3BHBAIOIIMECH CTpaHbl, COKpalEHHIO
OCAHOCTH W  VIYHIUCHUIO YCIOBHH IKH3HH
nacenenus. M®K ocyuecrBaser Hporpammy
Mo INPEOAONEHUIO Kpusuca B (PHHAHCOBOM
cekrope Esponsl u LlenTpansHoit  Asum,
HANPABACHHYIO Ha nNOAJEPKKY  OaHKoB B
VAYULIEHHH  MX  CHUCTeMbI  YMPaBJICHHA
PUCKAMM, YBEJIMUYEHMUs TOTEHLHaNa, a Takke
nospiieHue  crabuibHOCTH  DAHKOBCKOIO



(BYARBR is a non-profit organization
whose purpose is to join efforts of its
members with aim to improve the
banking system of Russian Federation,
participation in formation of the
legislative and regulatory framework of
banking, providing economic and legal
guarantees of the banks, facilitating
their independent development.

ARBR and IFC intend to
, cooperate in the development of
refinancing schemes for regional
credit institutions; restructuring and
transferring of distressed assets; and
counseling on improving risk
management and loan management
practice ~ of  regional  credit
institutions (the “Project”).

(€)

(D)  The purpose of this Agreement is to
set out the main terms and

conditions of that cooperation.
NOW, THEREFORE, the parties hereto
hereby agree as follows:

I. Project Objectives, Minimum | argets
and Proposed Timing

(a) The main Project objectives,
the minimum targets and the proposed time
schedule are set out in Annex A hereto.

(b) The parties undertake to
cooperate in good faith with each other and
do in a timely manner all things necessary
to complete the Project as contemplated
hereunder.

ceKTopa PoccHidCKOM
(“ITporpamma’).

denepaum

(B) APbP ABIACTCA HEKOMMEPUECKOH
opraHusauMei, 4bid  Uelb  COCTOMT B
00ObeAMHEHHUH YCHIUH CBOMX WIEHOB 10
COBEPILIEHCTBOBAHMIO OaHKOBCKOM CHCTEMbI
Poccuiicko# Menepauum, YYaCTHH B
bopMUpOBaHHH 3aKOHOAATEIbHOH W

HOpMAaTHBHOM ©0a3bl pa3BuTHs OaHKOBCKOIrO
nena, obecrneyeHHH  IKOHOMMYECKUX W
PAaBOBBIX TapaHTHil JeATENbHOCTH OAHKOB,
CONEHCTBUH UX HE3aBHUCHUMOMY Pa3sBUTHIO.

(C)APBP u M®K HamepeHbl cOTpyAHHYATH B
cepe paspaboTku cxeM pehuHaAHCHPOBAHMA

perioHasbHbIX  KPEAUTHBIX OpraHu3almu;
PECTPYKTYPH3aLHH U TpaHcdepa
«npodNeMHBIX aKTHUBOBY, a TaKKe

KOHCYJIbTUPOBaHUH (DHHAHCOBBIX YUPEKACHHUH
no BOMNpOCaM yJy4LLIECHUSA CHCTEMDb
yOpaBJieHUss ~ pUCKaMHW W YMpaBJeHHH
kpenutamu («IIpoexT»).

(D) Hacrosmee CornalieHue HMeEET LEJbIO
OTNPEAC/IUTH OCHOBHbIE yCOBUS TaKOIo
COTPYJIHHYECTBA.

VUUTBIBAS BbIILIEWU3JIOXKEHHOE, cToponbs
3aKJIFOYHIIM COIVIALlIEHUE O HMKEC/IEYIOUIEM:

[. Llenu npoekTa, MHHMMAaJIbHbI€ 3a1a41 U CPOKH
pealn3allum

(a) OcHoBubie uenu llpoexra, MHHHMAJIbHBIC
3ajau M rpaduxk peanmsauud NpeicTaBieHbl B
[Tpunoxkenud A K HactosueMy CornaiueHuto.

(b) CropoHsl  00s3yioTcsi  100pOCOBECTHO
COTpYAHMYATL W B YCTAHOBJICHHbIE  CPOKH
OCYLIECTBIATh BCE MEPOTIPHATHS, HEOOXOAHMBbIE
as peanuzaumu  [lpoexra, Kak npeayCcMOTPEHO
HactosmuM CorjateHueM.
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(¢)  The Project performance will

continue through December 8, 2011.

1. IFC’s Responsibilities

Under this Agreement [FC shall:

i
L.

ii.

V.

Diagnose  of financial institution’s
capacity in loan portfolio management
and risk management;

Provide advisory services to financial
institutions in the area of loan
resolutions and management,
restructuring and transfer of distressed
assets as well as risk management;

Create assessment mechanisms  for
restructuring and distressed asset
transfers (including setting initial data
parameters for conducting auctions),
debt restructuring, and responsible
lending practices;

Promote financing schemes and
instruments for recapitalizing financial
institutions as well as for restructuring
and  transfer of distressed assets;

Invite the external speakers for public
awareness events;

. Supervise of any  independent

Consultant IFC engages for supporting
its activities in the context of the Project
implementation.

(¢) Peanmsaums Ilpoekra npopaurca a0 8
nexadps 2011 ropa.

[I. O6s3annocT MOK

B coorBercTtBUM ¢ Hacrtoaumm CorianieHueMm
MOK o6sa3yertcs:

i. Jlmarsoctuposarb MOTEHILHAJI
GuHaHCOBBLIX  yypexIaeHMH B cdepe
yripaBieHuss  KPeAUTHBIM noprdenem u
yIPaBJEHUS PUCKAMH,

il. llpenocraButh KOHCYJIbTALlMOHHBIE
yeayrd  (UHAHCOBBIM YUYPEIKACHHUAM B
chepe aHaiM3a M ynpapjieHWs 3aiiMaMu,

pPECTPYKTYpH3aLHH H TpaHchepa
«rpo0JIEeMHBIX AKTHBOB» W yMpaBicHUA
PUCKAMM;

iii. PaspaboraTth MeXxaHuW3Mbl OLECHKH JUis
PECTPYKTYPH3ALIUM H TpaHchepa

«npo0JIEeMHbIX AKTMBOBY» (B TOM YHCIIE,
OMpeNeNuTh  napaMeTpbl  MCXOAHbIX
JIAHHBIX JUIS  TIPOBEAEHUS ayKIMOHOB),
PECTPYKTYPU3ALMH 3810/DKEHHOCTH W
OTBETCTBEHHOTO KPEIMTOBAHMS;

i

iv. CozneicTBoBarh pa3padoTke (PUHAHCOBBIX
CXEM " WHCTPYMEHTOB st
peKarnuraliusaluu (PMHAHCOBBIX
yUpeKACHHH, a TAKKE PECTPYKTYpH3aUuuu
u TpaHcdepa «podeMHbIX aKTUBOBY;

v. IlpuBneyb BHELIHWY OIKCMEPTOB AN
BBICTYIUJIGHUS] Ha MEpPOTPUATHAX 110
WHGOPMHUPOBAHUIO OOLIECTBEHHOCTH, B
pamkax aaHHoro Ilpoekra;

vi. OcyuecrBisiTh PYKOBOACTBO
NEATENBHOCTBIO HEe3aBMCUMOTO
KoncynbranTta, npusieuyenHoro MOK s
[OMOILM B OCYIIECTBJICHUN JEATEIbHOCTH
B chepe peanuszauuu [lpoexra.



[11. Responsibilities of ARBR

Under this Agreement ARBR shall:

& &
if.

11.

V.

Vi.

Collect of information about credit
organizations and their financing and
advisory needs as well as governing
structure including risk management;

Collect of information on distressed
assets in the financial sector, that
require financial restructuring or
transfer to other investors:

Organize public awareness events such
as seminars, workshops and conferences
in the context of the Project

Disseminate of publications related to
the Project among its members;

Support an ongoing dialogue with key
experts and opinion leaders from the
Government of Russian Federation, the
State Duma, Central Bank and financial
institutions for improvement of legal
regulation of crediting mechanisms and
risk assessment in the context of the
Project;

Supervise of any  independent
Consultant ARBR  engages  for
supporting its activities in the context of
the Project implementation.

[l. O6sazansoctu APBP

B cooTrBeTCTBHU C

Hacrosilum  CornalmieHuem

APBP obs3yercs:

1.

1.

1v.

V1.

Cobupate uWHpOpMaAUUIO O KPEAWUTHBIX
YUPEHKJACHHUAX,  UX  (UHAHCOBBIX W
KOHCANTHHIOBBIX MNOTPEOHOCTAX, @ TAKKE O
UX CTPYKTYpE  YMpaBjCHUA,  BKJIOYas
yIpaBjieHUE PUCKAMH;

CobupaTts HHGpOpMALUIO O «NPOOJEMHBIX
aKTHUBax» B (PMHAHCOBOM CEKTOPE, KOTOpbIE
TpeOYIOT (PMHAHCOBOW pPECTPYKTYPHU3ALIMH
UiM  TpaHcdepa ApYrMM  MHBECTOpaM;

OpraHu3oBarTh

HHPOPMUPOBAHHIO
(CEMUHapHI,

[lpoexra;

MEPONPHATHSA 1o
00111eCTBEHHOCTH
KOH(EpEeHUMH) B  paMkKax

PacrnipocTpanaTe nyOjiMKauuu, CBA3aHHbIE C
peanu3auuen lIpoekra cpenu CBOMX 4JI€HOB;

NOCTOSAHHBLIM  JAMallor ¢
KJIIOYEBbIMH IKCIEpPTaMHu H
MpejcTaBUTEIAMMU [lpaBurenbcTBa
Poccuilickoit ®enepauuu, I'ocyaapcrBeHHOM
JlymBl, LlenTpansHoro banka U
(PMHAHCOBBIX  YUYpPEKJIACHUHM B LEJAX
YIAYYIIEHUs  [paBoOBOI0  peEryjMpOBaHMs
MEXaHH3MOB KpPEAMTOBAHMA H  OLEHKH
puckoB B pamkax [ Ipoekra;

[lopnepxuBars

OcCyuecTBAsATh PYKOBOJACTBO
NESATENBHOCTBIO HE3aBHCUMOTO
KoHcynbranTa, npusieyeHHoro APbP nns
MOMOILM B OCYLECTBJICHUU JI€ATEIbHOCTH B
cepe peanuzauuu Ipoekra.



I'V. Assistance from Consultant(s)

(a)  Each party can select and hire an
independent Consultant firm or individual,
(the “Consultant™) to assist them in
implementing the Project.

(b) [IFC and ARBR inform each other
about the selected Consultant and its
function. Unless the Party objects to the
selected Consultant based on reasonable
grounds, other Party will proceed with the
execution of the agreement (The
“Consultant Agreement”).

(¢) The Consultant selected and hired
by IFC will report directly to IFC on all
matters. Upon IFC’s request, ARBR will
provide the Consultant with all the
documents, information and assistance that
it may need to fulfill its mission in a prompt
and effective manner.

(d) The Consuitant selected and hired
by ARBR will report directly to ARBR on
all matters. Upon ARBR’s request, IFC will
provide the Consultant with all the
documents, information and assistance that
it may need to fulfill its mission in a prompt
and effective manner.

V. Budeget. Cost Sharing and Pavments

(a) The parties agree that the Project
budget and the sharing of costs
between them will be as follows:

i. Each party is responsible for the
costs related to their respective
responsibilities under this
Agreement:

1) Costs of IFC including the

IV.  CopeilcTtBue €O CTOPOHBI
{KoHCyaLTAHTOB)

KoHcviibTaHTa

(a) Kaxpnas cropona mMoxker BoiOparh #
HaHAThL He3aBUCUMOTro KoHcyiabTtanTta, GupMy uau
dusnueckoe auio (KoHCYAbTaHT) 11 NOMOLLM UM
B peanusauuu | Ipoexra.

(b) M®K u APBP undopmupyrot apyr apyra
o BbiOpaHHOM KoHCyabTaHTe W ero (QyHKUMsX.
Ecau cropoHa He BO3pa)aer NpoTHB BhIOpAHHOIO
KoucyiabraHra, OCHOBBIBASCb HAa  pa3yMHbIX
00CTOATENBLCTBAX, BTOpas CTOPOHA  3aKjo4aer

cornamieHue ¢ KoxHcynbraHTtoMm («CoraieHme ¢
KoHcyasTaHTOM» ).

(¢) KoHcynbTaHT, BEIOpaHHbIA U HaHATHIH MOK,
OTYHUTBIBAETCA HenocpeacTseHHo nepea MOPK no
BceM BonpocaMm. llo 3anpocy M®K, APbP
npenocrasaser KOHCYABTAHTY BCE JIOKYMEHTBI,
HH(POPMALIMIO U COJICHCTBHE, KOTOPBIE MOTYT €MY
noTpedoBaTLCA LI ONEPaTUBHOIO M 3PPEKTUBHOIO
BBITIOJTHEHUSI MTOCTABJICHHBIX TIEpe HUM 3a/a4.

(d) Koncyabrant, BeiOpaHHbiH W HaHATbIA APDBP,
OTYMTHIBaETCS HenocpeacTseHHo nepea APBP  no
BceM BonpocaM. llo 3anpocy APbP, MO®K
npenocrapager KOHCYALTAHTY BCE JOKYMEHTHI,
UHPOPMALIMIO W COJACHCTBHE, KOTOPLIE MOIYT €My
noTpeboBaTLCA A1 ONEPATHBHOIO U 3PAHEKTUBHOIO
BBLITTOJIHEHUS MOCTaBJCHHBIX NEPE] HUM 3a/1au.

V. Bbromxker Hpoekra. pacnpeaesieHHe pacxoioB U
NJaTeXxu

(a) CTOpOHBI JOMOBOPHIINCH O CIEAYIOHIEM
orojukere [lpoekra M pacnpeaeneHuu pacxo/ioB:

1. Kaxpnasa  croponHa  OTBETCTBEHHA  3a
MOKPLITHE  PacXxopoOB,  CBS3aHHLIX  C
peanusauueit COOTBETCTBYHOLIMX

obsA3aHHOCTEN 1O naHHoMy CorialeHu1io:

1) Pacxoart M®OK, BkAwuyas pacxojsl,



B

costs related  attracting of
external speakers for public
awareness events, expenses
related to organization of
events including lease of
space and printing costs,
selecting and hiring
Consultants, IFC staff time
dedicated to the Project,
travel and accommodation
costs of IFC staff and
Consultants are estimated at
US$ 230,000 (two hundred
thirty thousand United States
Dollars) and will be fully
covered by JhE:

2) Costs of ARBR including
the costs  related to
Consultant activities, ARBR
staff time dedicated, travel
and accommodation costs of

ARBR staff are estimated
at US$ 30,000 (thirty
thousand  United  States

Dollars) and will be fully
covered by ARBR and its
members.

(b) Each party attempts to minimize

costs by looking for the most cost
efficient Project implementation.

IFC will enter into a separate
agreement with each member of
ARBR under which it will provide
advisory services that will also
include cost sharing and payment
obligations.

CBSi3aHHbIE C MPHUBJICYCHUEM
[PUrialieHHbIX BLICTYMAIOLLIHX
OKCNEPTOB HA MEPONPUATHA 11O
UH(POPMHUPOBAHMIO
O01IECTBEHHOCTH,
CBAI3aHHbIE ¢ opraHu3almnen
MEPOTIPUATHH, BKJIIOYAs  apeHay
MOMELUEHUA U CTOMMOCTL [E€4aTH, U
BbIOOpOM U HaliMom KoHcynbTaHTa
ana noMouwn M®DK B peanusaumm
Ipoekra, BpeMeHeM COTpPYIHHUKOB
MO®K, noCBALIEHHOTO peaju3aluy
[Ipoekra, Npoe3aoM W
pasMetiieHueM cotpyaHukos MOK
MW KOHCYJIbTAHTOB, OLEHUBAIOTCS B
230,000 ponnapos CIHA (aBectw
TpUALATh ThicAY aoaaapos CIHA) u
MOJHOCTBIO MOKpbiBatoTCes MOPK;

pPaCXO/ibl,

2) Pacxoasl APBP, Bxmouas pacxomm
CBA3AHHBLIE  C  JEATE/IbHOCTBIO
KoncynbraHra, BpEeMEHEM
coTpyaHUKoB APbP, nocesauentoro
peanuszauuu llpoekra, npoe3aoMm u
pasMmeueHeM coTpyaHukoB APbP,
oueHuBatrorcst B 30,000 nonnapos
CLHIA (Tpuauarh ThICSY J0J11apOB
CLUA) ¥ nQIHOCTHIO NOKPLIBAIOTCH
APBP u unenamu APBP.

(b)  Kaxpas cropoHa mnpHHHMaeT Mepbl 110
MHHHMMH3aLMKH PacxojoB, ceia3zanHbie ¢ [IpoekTom,
MyTeM NOUCKa Haudosee IKOHOMHUYHOrO crnocoda
ero peaju3alum.

(c) C KaxIbIM (PUHAHCOBBIM  YUPEIKICHHEM
KoTtopoe sBisiercss uieHom APbP, MOK 6yaer
3aKmoYeHo oraelibHoe Cornamenue 00 OKa3zaHHu
KOHCYJIbTALIMOHHBIX  YCJAYr, HAa  OCHOBaHWH
KOTOpOro OyayT OKasblBaTbCAd TaKHWE YCAYIH W
KOTOpoe€ OyJeT TaKKe BKJIOUHATh pacnpee/ieHue
pacxo/0B U MJiaTeKHble 0043aTe/LCTRA.
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VI. Impact Measurement and Scorecard

(a) The ARBR acknowledges that,
in accordance with [IFC’s internal
procedures, the Project’s performance
should be assessed using the development
and other performance indicators set out in
Annex B. To that effect, the ARBR
undertakes to provide IFC, promptly upon
the completion of the Project, with an
evaluation report detailing the information
in the form set out in Annex B. Additional
evaluation reports, using the same
development and other performance
indicators, and in the same form will be
prepared by the ARBR and provided to IFC
in the frequency specified in Annex B, until
the date of the second anniversary of
Project completion.

(b) ARBR agrees to meet with
potential external evaluators of the Program
including meeting with participation of
ARBR members.

ViI. Termination

(a) Subject to the provisions of paragraph
(c) below, the ARBR shall have the right to
terminate this Agreement, without cause,
by giving IFC written notice at least thirty
(30) days prior to the effective date of
termination.

(b)  Subject to the provisions of
paragraph (c) below, IFC shall have the
right to terminate this Agreement, without
cause, by giving the ARBR written notice
at least thirty (30) days prior to the
effective date of termination.

(c) Termination of this Agreement by a
party as a result of the failure by the other

VI. Quenka >ddexkra M cucTemMa OHEHOUHbIX
noKasatejlen

(a) APBP npu3Haer, 4TO B COOTBETCTBHUH C
BHYTpeHHUMH npoueaypamu MOK, pesyabTaThl
peanu3auuu  [lpoekra A0/mKHBI OUEHHMBATBLCA C
MCMOJIB30BAHUEM TIOKa3aTesiei pasBUTHA H APYIHX
nokasarenei 2(PHEKTUBHOCTH, NPEACTABJICHHBIX B
[Tpunoxkennn B. C aroit uensio APBP un MOK
HE3aMEeUTMTENIbHO nocae  3asepiuueHua  llpoexra
COBMECTHO JIeNaloT oTyeT O peanusauuu llpoekra
NOJApPOOHO  pacKkpeiBalOMi  MHpoOpMaumio B
COOTBETCTBHH ¢ (OpMOH  MpeacTaBleHHONW B
[Mpunoxenun B. [llociaenyioune  OLEHOYHBIC
OTUeThl, C HMCHOJIL30BAHMEM TEX K€ IoKasarencH
pa3BUTHsA W APYrUX nokaszareieid s3(p(HpeKTUBHOCTH B
COOTBETCTBUM C TOU ke (POpMON, COCTABIAIOTCH

APBP u MOK v HEPHUOAUYHOCTBIO,
npeaycmorpennoit B [lpunoxenun B, 10 natel
BTOPOH TrOJIOBUIMHBI  3aBEpILICHHUS  pean3aiiiu
[Ipoexra.

(b) APBP cornamaercs nposectu BCTpeuy ¢
NMOTEHUMAIbHBIMH BHEUWIHUMH ClieUUanucTaMu 1o
oueHke IlporpaMmbl, B TOM HYHCIE C YYacTHEM
MPeACTABUTENEH  KPEAMTHbLIX  OpraHvszaumi -
yneHoB APbP.

VII. Ilpexpamenue CornamieHus

(a) B coOTBETCTBHH C NOJNIOKEHUAMH Naparpada (c)
Hwke, APBP Bnpase pacropruyrs JAaHHOE
Corpawienue ©0€3 ykKasaHus TPUYHH  NIYTEM
HaInpaB/JCHUA MOK MUCbMEHHOTO
YBEAOMIICHHMSA HE TO3JHEe, uHeM 3a TpHAuaTh
(30) nueit no patei npexkpawenus CoraameHus.

(b) B cooTBeTcTBHH ¢ NOAOKEHUAMU naparpada (c)
e, MOK Bnpape pacToprHyTh HacTosllee
Cornawenue 0e3 yKazaHusg NPHYHH  TIYTEM
HanpaBJieHUs APbP MIMCBMEHHOTO
VBEJOMJECHUS HE I103/HEEC, 4YeM 3a TPHALATh
(30) Tpuauate AHEH A0 JarTbl [peKpaieHus
CornaieHus.

(c) Pacropxenue HACTOSLLETO Cornaienus
CTOPOHOH B pe3y/ibTaTe HEBBLINOJHEHHUA APYIroH



il

party to fulfill any obligation hereunder
shall not be subject to provisions of
paragraphs (a) and (b) above, except the
thirty (30) day notice requirement. Nothing
herein shall be construed as a waiver of any
remedy which may be available pursuant to
applicable laws.

(d) Notwithstanding anything herein or
elsewhere to the contrary, the
provisions of Sections VI, IX, X and
XII shall survive the termination of
this Agreement.

VIIl. Authorizations

ARBR shall cause to obtain and
maintain in effect all governmental,
administrative,  corporate and  other
authorizations necessary for the full
implementation of this Agreement and the
Consultant Agreement.

IX. Reports and Documents. Use of [FC’s
Name

and documents
prepared by, or with the
assistance of IFC, may be
distributed by the ARBR as
needed among its Consultant,
employees and officers, but may
only be distributed to third
parties with the written consent
of IFC and with the insertion of
[FC's usual disclaimers.

(a) All  reports

(b) ARBR agrees that it shall not
represent, or  permit the
representation of, IFC’s views
without the prior consent of [FC
and that it shall not use, or

permit the use of IFC’s name, in

CTOPOHOH CBOUX 00A3aTENBCTB MO JAHHOMY
CornauieHuio He perynupyercs NOJOKEHUSIMH
BhiLIENIPHUBEIEHHBIX naparpados (a) u (b), 3a
HCKIMoueHueM tpedosatiug 00 yBeaOMJIEHHH 34
tpuauate (30) auell. Hukakoe nonoxeHue
Hactosilero CornailleHus He BjieYeT OTKasa ofT
paB,  BbITEKAOLIMX U3 NPUMEHUMOTO
3aKOHOIATEILCTBRA.

(d) HecmoTpst Ha yTBepKIEHMS O TNPOTHUBHOM,
cojJiepaKalldecss B HACTOSLIEM paszjielie MM B
apyrux pazpenax CornaweHust, IOJOKEHUS
pazaenos VII, IX, X u XIII coxpansitor cuny u
rnocne npexpaiieHus nacrosiero CornameHus.

VIII. Paspemenus

APBP o00n3yercs obecneunTts noJjiyueHue u
nojAepKaHue B MOJIHOH cujie BCEX
AAMMHUCTPATUBHBIX, KOPNOPATUBHBIX M JAPYrHX
pa3pelieHHH, HEOOXOAUMBIX Ui peaiv3aliiv B
nonHoM oOwveMe Hacrosuiero CornamieHus W
Cornawenus ¢ KoHcyabTaHTOM.

[X. OrueTHOCTL M JOKVYMeHTauug. HMenonb3lopaHue
HauMeHoBaHus MK

(a) Bce OTYETH U JOKYMEHTBI,
noarorosaeHHsie  M®OK  wunu  npu
cogerdcTun  MOK, moryr no mepe
HEOOXO0IUMOCTH pacnpoCTPaHaThCH
APbP  cpean cBoux corpyaHuKoB H
JOMKHOCTHBIX  null  KoHcyabTaHTa
O/IHAKO  HE  MOIrYT  MepeaaBaThCs
TPEThbMM  JiMuaM 0e3  NHUCBMEHHOro
cornacus M®K wu 0e3 BHeceHus
OOBIYHBIX OrOBOPOK 00 OrpaHu4YeHUU
OTBETCTBEHHOCTH,

(b) APbP o06sa3yercs He npeacTaBaAThL U HE
CaHKUMOHHPOBATH [peACTaBlICHHE
p3rysiioB M®OK 0e3 npensapurenbHOro
cornacus MOK u He UCronb30BaTs U He
CaHKIIHOHUPOBATD MCI10J1b30BaHUE
HauMeHoBauus MOK B o0waBIeHUsX,

peKIIaMHOM nuTeparype UK
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any advertisements, promotional
literature or information without
the prior written consent of 1FC.

X. Disclaimers

(a) IFC makes no express or mplied

representation or warranty as to the
accuracy, completeness or sufficiency
of any reports, analyses or memoranda
prepared by, or with the assistance of,
[FC or the Consultant.

(b) IFC shall not be liable for any loss,

damage or liability that the ARBR or
any other third party may suffer or incur
as a result of (1) any document prepared
by, or with the assistance of, IFC or the
Consultant or (ii) any advice or
recommendation given or made by 1FC
or the Consultant, unless a court of
competent jurisdiction determines by
final judgment that such loss, damage or
liability was the result of gross

negligence or willful misconduct on the
part of 1FC.

No Partnership or Investment

Commitment

(a) The parties acknowledge and agree that

it is not the purpose of this Agreement
to create a partnership or similar
arrangement whereby the parties could
be held jointly liable vis a vis third
parties.

(b) Nothing herein shall constitute a

commitment by IFC to provide
financing to the ARBR and/or the
financial  institutions selected for
advisory services in respect of this
Project or otherwise.

WHpopMaLlMOHHOKH  npoaykumuu  Oes
rnpeaBapUTe/IbHOIO MUCbMEHHOro
corilacuss MOK.

X. OrpaHuyeHHe OTBETCTBEHHOCTH

(a) MK He npenocraBiser NpAMbIX WM
MoApasyMeBaeMblX TrapaHTHH  OTHOCHTENBHO
TOYHOCTH, TOJHOTBI M JIOCTATOYHOCTH JIIOObIX
OOKJAJ0B, AHAMWTHYECKHUX MWJIH CJYKeOHbIX
3aMUCcoK, NoArotoBieHHbx MO®K wiau npu
coneiicteBun MOK, 1 KoHCylbTaHTOM.

(b) MK He HeceT OTBETCTBEHHOCTH 3a YOBITKH,
yirepd, a Takke no  o0s3arelibcTBaMm,
BO3HUKIWIMM v APbP wunu y tperbux nuu B
pe3yJbTaTe MCMNOJAb30BaHMA (1) JOKYMEHTa,
noaroropiaeHHoro M®DOK, npu coaeHcTBUM
M®K, unu ee KoHcynbTaHTOM, MM (11) cOBETA
WM pekomeHaauuu, AaHHblx MOK, unu ee
KoHcynbTaHTOM, 3a MCKIKOYEHHEM Cly4aes,
KOrjaa Cya COOTBETCTBYIOIEH HOPUCAHKLIMH
NMPUHMUMAET OKOHYATE/NbHOE pelIeHHe, 4YTO
Takue YOBITKH, yuiepd WM OTBETCTBEHHOCTH
BO3HUK/IHW B pesyabrare rpyboi HeOpexHOCTH
WITH YMBILIJEHHOTO HETpaBOMEPHOIO
nopeaeHus MOK.

XI. OTCcyTCTBHE NapTHEPCKUX MW
MHBECTULIMOHHLIX 00513aTEJILCTR

(a) CTopoHbl TMPHU3HAOT M COrjalalrTCsa, 4TO
Heabko Hacrosuero CorjnalieHus He gaBageTcs
CO3JaHME€ MNapTHepcTBAa  MIAM  T0A00HOro
MEXaHu3Ma, B paMKax KOTOpOro CTOPOHBI
HECNH OBl COJIMAAPHYK)  OTBETCTBEHHOCTh B
OTHOLIEHHWH TPETHUX JIMLL.

(b) Hukakue nonoxeHnus Hacrosiero CornameHus
HE co3/1a10T 00A3aTeNbCTBA MOK
obecneynBars ¢uHancupoBanue APBP w/uim
(hUHAHCOBBIX YUYpexJIeHHWH, BbIOpAHHBIX N4
NpeJoCTaBIEHUS KOHCYJIbTAUHOHHBIX YCIYr, B
CBA3M C peanusauued naHHoro llpoekra WM
WHBIM 00pa3oM.
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X11. Corrupt or Illegal Practices

The ARBR hereby undertakes to
institute, maintain and comply with internal
procedures and controls satistactory to IFC,
following applicable laws and best
international business standards for the
purpose of (1) preventing the Project and the
ARBR from being used for money
laundering, the financing of terrorist activity,
fraud, or other corrupt or illegal purposes or
practices, and (ii) ensuring that the ARBR
will not enter into any transaction with, or
for the benefit of, any individual or
institution involved in any terrorist activity,
fraud, or other corrupt or illegal purposes or
practices, including any of the individuals or
institutions named on lists of sanctioned
persons promulgated by the United Nations
Security Council or its committees pursuant
to resolutions in connection with anti-
terrorist matters.

XIII. Applicable L.aw and Jurisdiction

(a) This Agreement is governed
by, and shall be construed in accordance
with, the laws of England.

(b) The parties hereto will
endeavor in good faith to resolve any
differences and disputes arising under, or In
connection with, this Agreement by
amicable settlement. Absent that amicable
settlement, this Agreement may be
enforced in the High Court of Justice of
London, England or in any other court
having jurisdiction.

XII. 3a0oynorpediacHus U NpOTHBONIPaBHAS
AEATE/IbHOCTh

APBP o00sa3vercs BHeapsiTh, NOAJAEPKHUBATE H
COOTBETCTBOBATL  BHYTPEHHHM  MpOLEAYypaM M
CHUCTEMaM KOHTPOs, YAOBNCTBOPHTEIbHBIM JUIA
M®K, B  COOTBETCTBUH €  [PUMEHHUMbIM
3aKOHO,JATE/ILCTBOM H Nepe/1I0BbIMH
MEXKJVHAPO/JHBIMH  ACNIOBLIMM  CTAHJAPTaMH B
ueasx (1)  npeaoTBpalieHus  MCNOJIb30BaHWA
[lpoexta u APBP U8 OTMBIBaHHUA  JICHET,
(pMHAHCUPOBAHUS TEPPOPHUCTHUECKOM
NSSATENBHOCTH,  MOLUEHHWYECTBA M JPYIuXx
310YNOTPEOACHUH U NPOTUBOTIPABHBIX JACHCTBUH, a
Taioke B uensx (i) rapantuposanus, 4to APbP He
3AKTHOUYNT HUKAKUX CACJOK € (PUBUUECKUMHU JHILIaMK
MU OpraHMU3alHAMH, BOBJICYEHHBIMH B
TEPPOPHCTHUECKYIO NEATENBHOCTHIO,
MOLIEHHHUYECTBO, WIM ApPYrue 3J0ynorpedieHus M

MPOTUBOMNpPAaBHLIE  ACHCTBHA, B  TOM  YHUCIEC
(bHU3MUECKUMH  JMUAMM M OpraHM3alUAMMH,
BKJIIOYEHHBIMM B CIOMCKM JIML, TOABEPratolmxcs

caukumsam Cosera OeszonaszHocth OOH wuau ero
KOMHTETOB B COOTBETCTBHM C  PE30IOLMAMM,
MPUHATHIMH 10 aHTUTEPPOPUCTUYECKMM BOMpOCcaMm,
WM B MHTEPECAX TAKHMX JIMLL WX OpraHu3aLMid.

XIH. [lpumMenumoe npaso u IOpUCAUKLNS

(a) Hacrosee Cornamesue
peryjupyercs M TOUIEKUT  TOJKOBAHHIO B
COOTBETCTBUM C 3aKOHAMH AHTJIHUU.

(b)  Croponsl Hactostiero CoriauieHus
00s3yrOTCS 100pOCOBECTHO CTPEMUTECH paspeiuaTh
nyTeM [MEperoBopoB J/00bIE NPOTHUBOpEUHs U
CMOpPb!, BO3HUKAKOIIME B paMKax MW B CBA3H C
Hactosiiuum  CornamenuweM. B cinyuae, eciu He

VIAETCA YperyjMpoBarb TaKue Cropbl NyTeM
1eperoBOpoOB, NOJIOKEH Ust HACTOSILETO
CornaueHus MOTYT OBbIThb  NPUHYJMUTEILHO
npumenedbl B JlowaoHckom Beicokom  cyje
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(c) To the extent that the ARBR
may be entitled in any jurisdiction to claim
immunity for itself or its assets in respect of
its obligations under this Agreement from
any suit, execution, attachment (whether
provisional or final, in aid of execution,
before judgment or otherwise) or other
legal process or to the extent that in any
jurisdiction that immunity (whether or not
claimed) may be attributed to it or its
assets, the ARBR irrevocably agrees not to
claim and irrevocably waives such
immunity to the fullest extent permitted
now or in the future by the laws of such
Jjurisdiction.

XI1V. Amendments

Any amendment or waiver of, or any
consent given under, any provision of this
Agreement shall be in writing and, in the
case of an amendment, signed by the
parties.

XV. Successors and Assignees

This Agreement binds and benefits the
respective successors and assignees of the
parties, provided that none of them may
assign this Agreement in whole or in part
without the prior written consent of the
other.

XVI. Entire Agreement and Counterparts

(a)

This Agreement, together with all its

npaBocyaust AHriuu, aubo B nobGoM Apyrom cyje
COOTBETCTBYIOUIEH IOPUCANKLIMH.

(¢) B Toii wacru, B kakoih APbP moxer
UMETH NpaBo B A1000H 10pUCcaAUKUMH TpedoBaTh aJis
ceda WM CBOEro MWMYILlECTBA MMMYHUTETa B
OTHOHIEHWH CBOMX 0043aTENBLCTB 110 HACTOSILIEMY
CornameHuld  OT  HWCKOB,  HUCIOJHHUTENbHbIX
ACHCTBUM WIM M3bATHS (NpeABapUTE/IbHBIX HIIH
OKOHYATE/bHBbIX, B Henax COAEHCTBHA
MCTOJIHUTEBHBIM  ICHCTBHAM, /10 BbiHECEHMUS
peUIeHMs cyaa MU nocie) nudo B pamkax Apyroro
OpUAHYECKOro npoiecca, A400 B TOH 4acTH, B
Kakol B moOOH HOPHUCAHKUMHM TAKOH HUMMYHHTET
(3asBJIEHHBLIH MM He3asBeHHblH) MOXeT ObiTh
npumeneH K APBP  uau x ero umyuecrry, APbP
Oe30roBopovHO 00s3yeTcs He TpebdoBathk TaKoOro
UMMYHHUTETA M OTKasbiBaeTCs OT TaKoro
UMMyHUTETa B Haubonee 1OJHOW  CTeneHw,
paspelleHHON B HacToALUECe BpeMs WM B OyayLueMm
3aKOHAMH, JICHCTBYIOUIMMH B TAKOH HOPUCIUKIIHH.

X1V. llopsaaok BHeCEHUs U3MEHEHUH

Jliobple  u3MeHeHMs, OTKa3bl WJIM Ccorjacusi B
pamkKax modoro MOJOKEHUSA HACTOALLETO
CornanieHus  JODKHBI  ObITh  OOJIeYeHBI B

NMACBMEHHYIO (opMy, a B cllyyae MW3IMECHEHUH,
JAOJKHbBI ObITh NOANKCAHB! CTOPOHAMMU.

XV. llepenaua npas

B coorBerctBuM ¢ HacrosimuMm  CornatieHuem
npaBonpeeMHUKH cropoH CornameHust Hecyr
COOTBETCTBYIOIME OOS3aHHOCTH H NpHOOpETaIOT
COOTBETCTBYIOLIHE NpPaBa NpH YCAOBUM, YTO HUKTO
M3 HHX HE MOXKET IMEepeyCTYNHTL CBOM fipaBa H
obs3aHHOCTH 1o Hacrosuemy  CoraalueHuio
OOJMHOCTBKD WIKW B J0OOHW ero wyactu 0e3
NpeABapUTENILHONO MMUCBMEHHOIO COrNacus Apyroi
CTOPOHBI.

XVI.  LenocrHoctes CorjnalieHydsi M 3K3EMILISIDHI
CornawmeHus

(a)

Hacrtosamee Cornainenue B COBOKYITHOCTH CO
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Annexes, constitutes the entire agreement
among the parties hereto and supersedes any
and all prior agreements, understandings and
arrangements, oral or written, between the
parties with respect to the subject matter
hereof.

(b) This Agreement is executed in 3
(three) counterparts, each of which is an

original, but all of which constitute the
same agreement.

XVII. English Version Prevails

The parties hereby acknowledge and agree
that the English version of this document
shall be the governing version and shall in
all cases prevail over the Russian
translation which is provided for reference
only.

IN WITNESS WHEREOF, the parties have
caused this Agreement to be signed in their
respective names as of the date first above
written.

ASSOCIATION OF REGIONAL
BANKS OF RUSSIA

A e

T

Anatoly Aksakov

President of Association

INTERNATIONAL FINANCE
CORPORATION

r\ N

Jyrkill. Koskelo
Vice President

BceMH ero [IpuiokKeHMSIMH COCTaBISET €IWHOE
COrjlalieHWe  CTOPOH M OTMEHseT  Jio0bie
NpeABApUTEIbHBIE  COrJallleHWs, MPOTOKOJIbI O
HaMEpPEeHMUSIX U JOrOBOPEHHOCTH, NMUCbMEHHBIE WM
YCTHBIE, MEXKJY CTOPOHAMU B CBSI3U C MPEIMETOM
HacTosero CornatieHus.

(b) Hacrosimee CornaimieHue MCINOJIHEHO B 3
(Tpex) IK3EMIUISApAX, Kam/bli M3 KOTOPbIX
npeacTaBiseT coO0H OpUruHall, a B COBOKYITHOCTH,
- OJIHO cOorjalleHHue.

XVII. Adrauickasi Bepcus npepajiupyer

CTOpOHBI HACTOALLIUM NOATBEPKAAIOT H
COIalllaloTesd, 4YTO AaHrJIMHUCKas Bepcus 9TOro
JOKYMEHTa J0JDKHA ObITb OCHOBHOW BepCHEH H
JIOJKHA BO BCEX Cllyyasx MpeBajiMpoBarTh Haj
PYCCKHM TMEPEBOAOM, KOTOPBIA MNPEeaOCTaABISAETCS
TOJILKO ISl CIIPABKH.

B ITOATBEPXJIEHHWUE BBILLIEU3JIOXXEHHOI O
CTOpPOHBI noanucanu Hacrosuiee CorjaimieHue B
BbILIIEYKA3aHHbIW IEHb U IO/,

ACCOIMAILIAS PETHOHAJILHDI
BAHKOB POCCHUH

et

AHATONWH AKCAKOB

IlpesupeHT Accoumaumu

MEXIAYHAPOJIHASI ®PUHAHCOBAS
KOPIIOPALIUSA

(

FOpkn Kockerno
Buue-npe3uaeHT




