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THIS DEED OF GUARANTEE AND INDEMNITY (the Deed) is made on ___ ______ 2016 by and between:
Parties:

1. MR [AAA], born on [], Passport No. [], issued by [] on [] and whose residential address is at [] (the Guarantor), 
2. [BBB], a bank organized and existing under the laws of the Russian Federation under the main registration number (OGRN) [], with its principal office at [] (B),
hereinafter individually referred to as a Party and collectively as the Parties.
WHEREAS:

(A)
B has agreed to provide certain loan facilities to E in accordance with the Facility Agreement. E has charged the Pledged D Shares under the D Share Pledge in favour of B as security for its obligations under the Facility Agreement.
(B)
The Parties have agreed that the Guarantor shall provide certain warranties, undertakings and indemnities in respect of the Pledged D Shares, as well as the guarantee and indemnity under the Finance Documents, in favour of B, on the terms and conditions set out in this Deed.
It is agreed:

1. Definitions and Interpretation

1.1 Definitions. Capitalised terms used in this Deed and not defined shall have the meanings given to such terms in the Facility Agreement and the following words and expressions shall have the following meaning:

Affiliate means: 

(a) in relation to any person or Undertaking (including, where the context permits, an individual) (the relevant person):
(i) any person Controlled by the relevant person (whether directly or indirectly);

(ii) any person Controlling (directly or indirectly) the relevant person; 

(iii) any person Controlled (whether directly or indirectly) by any person Controlling the relevant person; or
(b) in relation to any individual, his or her spouse, parents and children and (in each case) their spouses or a trust of which any of them is beneficiary;
Business Day means a day (other than a Saturday or Sunday) on which banks are open for general business in Nicosia (Cyprus), London (England) and Moscow (Russia);
Confidential Information has the meaning given in clause 7;

Control means, in relation to any Undertaking (being the Controlled Person), being:

(c) entitled to exercise, or control the exercise of (directly or indirectly) more than 50 per cent. of the voting power at any general meeting of the shareholders, members or partners or other equity holders (and including, in the case of a limited partnership, of the limited partners of) in respect of all or substantially all matters falling to be decided by resolution or meeting of such persons; or

(d) entitled to appoint or remove:

(i) directors on the Controlled Person’s board of directors or its other governing body (or, in the case of a limited partnership, of the board or other governing body of its general partner) who are able (in the aggregate) to exercise more than 50 per cent. of the voting power at meetings of that board or governing body in respect of all or substantially all matters; and/or

(ii) any managing member of such Controlled Person; 

(iii) in the case of a limited partnership its general partner; or
(e) entitled to exercise a dominant influence over the Controlled Person (otherwise than solely as a fiduciary) by virtue of the provisions contained in its constitutional documents or, in the case of a trust, trust deed or pursuant to an agreement with other shareholders, partners, members of the Controlled Person,

and Controller, Controlled, and Controlling shall be construed accordingly;

Costs means losses, damages, costs (including reasonable legal costs) and expenses (including Taxation) in each case of any nature whatsoever;

D means [DDD], a company limited by shares organised and existing under the laws of Isle of Man (company registration number []) with its registered office at [];
D Share Pledge means the Isle of Man law governed share pledge agreement creating a first ranking pledge over the Pledged D Shares entered into between B as pledgee and E as pledgor on or about the date of this Deed; 

D Shares means all shares comprising the entire issued charter capital of D;

Facility Agreement means a facility agreement entered into between B as lender and E as borrower on or about the date of this Deed pursuant to which B has agreed to make available to E a term loan facility of up to US$ [•] on the terms and conditions set out therein;
Governmental Entity means any supra-national, national, state, municipal or local government (including any subdivision, court, administrative agency or commission or other authority thereof) or any quasi-governmental or private body exercising any regulatory, importing or other governmental or quasi-governmental authority, including the European Union and any Tax Authority;

B Group means B and its Affiliates from time to time;

B’s Bank Account means B’s bank account as notified by B to the Guarantor in writing;

Guarantor Group means the Guarantor and his Affiliates from time to time;
Guarantor Obligations means any representation, covenant, warranty or undertaking to pay and indemnify given by the Guarantor to B under this Deed;

Pledged D Shares means 48,437,122 ordinary shares of US$0.0000125 each in the capital of D representing 29.99% of the issued capital of D;
Representatives has the meaning given in clause 7.1;

Rules has the meaning given in clause 19.2(a);

E means [EEE], a private company limited by shares incorporated and existing under the laws of Cyprus with registered number [] and having its registered office at [];
Surviving Provisions means clauses 1 (Definitions and Interpretation) 6 (Announcements), 7 (Confidentiality), 8 (Assignment), 10 (Costs), 11 (Notices), 11.1 (Conflict with other Agreements), 13 (Whole Deed), 14 (Waivers, Rights and Remedies), 16 (Variations), 17 (Invalidity), 18 (Third Party Enforcement Rights) and 19 (Governing Law and Jurisdiction);

Tax Authority means any taxing or other authority competent to impose any liability to Tax, or assess or collect any Tax;
Tax or Taxation means (a) taxes on income, profits and gains, and (b) all other taxes, levies, duties, imposts, charges and withholdings in the nature of taxation, including any excise, property, value added, sales, transfer, franchise and payroll taxes and any national insurance or social security contributions, together with all penalties, charges, fees and interest relating to any of the foregoing or to any late or incorrect return in respect of any of them;

Third Party Right means any interest or equity of any person (including any right to acquire, option or right of pre-emption or conversion) or any mortgage, charge, pledge, lien, assignment, hypothecation, security interest, title retention or any other security agreement or arrangement, or any agreement to create any of the above;

Undertaking means a body corporate or partnership or unincorporated association or trust carrying on trade or business with or without a view to profit.  In relation to an undertaking which is not a company, expressions in this Deed appropriate to companies are to be construed as references to the corresponding persons, officers, documents or agents (as the case may be) appropriate to undertakings of that description;
Warranties means the warranties set out in clause 3.1; and

Working Hours means 9.30am to 5.30pm in the relevant location on a Business Day.
1.2 Interpretation.  In this Deed, unless the context otherwise requires:

(a) references to a person include any individual, firm, body corporate (wherever incorporated), government, state or agency of a state or any joint venture, association, partnership, works council or employee representative body (whether or not having separate legal personality);

(b) headings do not affect the interpretation of this Deed; the singular shall include the plural and vice versa; and references to one gender include all genders;

(c) references to any English legal term or concept shall, in respect of any jurisdiction other than England, be construed as references to the term or concept which most nearly corresponds to it in that jurisdiction; and
(d) any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

1.3 Enactments.  Except as otherwise expressly provided in this Deed, any express reference to an enactment (which includes any legislation in any jurisdiction) includes references to (i) that enactment as amended, consolidated or re-enacted by or under any other enactment before or after the date of this Deed; (ii) any enactment which that enactment re-enacts (with or without modification); and (iii) any subordinate legislation (including regulations) made (before or after the date of this Deed) under that enactment, as amended, consolidated or re-enacted as described in (i) or (ii) above.
1.4 Finance Document. This Deed is a Finance Document for the purposes of the Facility Agreement.
2. Guarantee and Indemnity

2.1 Guarantee and indemnity. The Guarantor irrevocably and unconditionally:
(e) guarantees to B punctual performance by E of all E’s obligations under the Finance Documents;

(f) undertakes with B that whenever E does not pay any amount when due under or in connection with any Finance Document, the Guarantor shall immediately on demand pay that amount as if it was the principal obligor; and

(g) agrees with B that if any obligation guaranteed by it is or becomes unenforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify B immediately on demand against any cost, loss or liability it incurs as a result of E not paying any amount which would, but for such unenforceability, invalidity or illegality, have been payable by it under any Finance Document on the date when it would have been due.  The amount payable by the Guarantor under this indemnity will not exceed the amount it would have had to pay under this clause 2 if the amount claimed had been recoverable on the basis of a guarantee.

2.2 Continuing Guarantee. This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by E under the Finance Documents, regardless of any intermediate payment or discharge in whole or in part.
2.3 Reinstatement. If any discharge, release or arrangement (whether in respect of the obligations of E or any security for those obligations or otherwise) is made by B in whole or in part on the basis of any payment, security or other disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise, without limitation, then the liability of the Guarantor under this clause 2 will continue or be reinstated as if the discharge, release or arrangement had not occurred.
2.4 Waiver of defences. The obligations of the Guarantor under this clause 2 will not be affected by an act, omission, matter or thing which, but for this clause 2, would reduce, release or prejudice any of its obligations under this clause 2 (without limitation and whether or not known to it or B) including:
(a) any time, waiver or consent granted to, or composition with, E, the Guarantor or any other person;
(b) the release of E or any other person under the terms of any composition or arrangement with any creditor or any member of the Guarantor Group;
(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, E, the Guarantor or any other person or any non-presentation or non-observance of any formality or other requirement in respect of any instrument or any failure to realise the full value of any security;
(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in the members or status of E, the Guarantor or any other person;
(e) any amendment, novation, supplement, extension, restatement  however fundamental and whether or not more onerous) or replacement of a Finance Document or any other document or security including without limitation any change in the purpose of, any extension of or any increase in any facility or the addition of any new facility under any Finance Document or other document or security;
(f) any unenforceability, illegality or invalidity of any obligation of any person under any Finance Document or any other document or security; or
(g) any insolvency or similar proceedings.
2.5 Immediate recourse. The Guarantor waives any right it may have of first requiring B (or any trustee or agent on its behalf) to proceed against or enforce any other rights or security or claim payment from any person before claiming from the Guarantor under this clause 2.  This waiver applies irrespective of any law or any provision of a Finance Document to the contrary.
2.6 Appropriations. Until all amounts which may be or become payable by E under or in connection with the Finance Documents have been irrevocably paid in full, B (or any trustee or agent on its behalf) may:
(h) refrain from applying or enforcing any other moneys, security or rights held or received by B (or any trustee or agent on its behalf) in respect of those amounts, or apply and enforce the same in such manner and order as it sees fit (whether against those amounts or otherwise) and the Guarantor shall not be entitled to the benefit of the same; and
(i) hold in an interest-bearing suspense account any moneys received from the Guarantor or on account of the Guarantor’s liability under this clause 2.
2.7 Deferral of Guarantor’s rights. Until all amounts which may be or become payable by E under or in connection with the Finance Documents have been irrevocably paid in full and unless B otherwise directs, the Guarantor will not exercise any rights which it may have by reason of performance by it of its obligations under the Finance Documents or by reason of any amount being payable, or liability arising, under this clause 2:
(j) to be indemnified by E;
(k) to claim any contribution from any other guarantor of E’s obligations under the Finance Documents;
(l) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of B under the Finance Documents or of any other guarantee or security taken pursuant to, or in connection with, the Finance Documents by B;
(m) to bring legal or other proceedings for an order requiring E to make any payment, or perform any obligation, in respect of which the Guarantor has given a guarantee, undertaking or indemnity under clause 2.1 above;
(n) to exercise any right of set-off against E; and/or
(o) to claim or prove as a creditor of E in competition with B.
If the Guarantor receives any benefit, payment or distribution in relation to such rights it shall hold that benefit, payment or distribution to the extent necessary to enable all amounts which may be or become payable to B by E under or in connection with the Finance Documents to be repaid in full on trust for B and shall promptly pay or transfer the same to B or as B may direct.

2.8 Additional security. This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security now or subsequently held by B.
3. Warranties, Undertakings and Indemnities

3.1 The Guarantor warrants to B as at the date of this Deed as follows:

(a) Authorisations, valid obligations, filings and consents.
(i) the Guarantor is a citizen of [the Russian Federation] and has full and unlimited capacity to conduct his affairs;

(ii) the obligations expressed to be assumed by the Guarantor in this Deed are legal, valid, binding and enforceable obligations;
(iii) the Guarantor has the power to enter into, perform and deliver, and has taken all necessary action and obtained all necessary consents (including consent of his spouse) to authorise his entry into, delivery and performance of this Deed;
(iv) the Guarantor is familiar with, and fully understands, the terms and effect of this Deed and other Finance Documents, it has received a copy of each Finance Document and intends to be bound by this Deed for his lifetime and has consulted with his independent legal counsel in respect of the effect of this Deed and other Finance Documents;
(v) entry into this Deed will not (i) result in violation or breach of any laws or regulations in any relevant jurisdiction or (ii) amount to a violation or default with respect to any statute, regulation, order, decree or judgment of any court or any Governmental Entity in any jurisdiction, by the Guarantor;
(vi) no member of the Guarantor Group (i) is required to make any announcement, consultation, notice, report or filing or (ii) requires any consent, approval, registration, authorisation or permit, in each case in connection with the execution and performance of this Deed.

(b) Details of the Pledged D Shares.
(i) E is the sole owner of the Pledged D Shares free from all Third Party Rights (save for the first ranking pledge over the Pledged D Shares created (or to be created) under the D Share Pledge and covenants and undertakings of E under the Facility Agreement).

(ii) E is entitled (subject to the provisions of the Facility Agreement and the D Share Pledge) to transfer or procure the transfer of the full ownership of the Pledged D Shares to B on the terms set out in the D Share Pledge. 
(iii) The Pledged D Shares constitute 29.99% of the issued and allotted or, to the extent appropriate, registered, share capital of D. All Pledged D Shares are fully paid or properly credited as fully paid and there is no liability to pay any additional contributions on the Pledged D Shares. 
(iv) No person has the right (exercisable now or in the future and whether contingent or not) to call for the allotment or issue of any share or loan capital in D, and E has not entered into any legally binding arrangement with any person aimed at creating any such right. 
3.2 The Warranties shall be deemed to be repeated immediately before the execution of the D Share Pledge, the date of levying execution over the Pledged D Shares, on the date of each Utilisation Request and the first day of each Interest Period under the Facility Agreement by reference to the facts and circumstances then existing.  Each Warranty shall be separate and independent and (except as expressly otherwise provided) no Warranty shall be limited by reference to any other Warranty.

3.3 The Guarantor undertakes to B (without limiting any other rights of B in any way including rights to damages for breach of any Warranty or on any other basis) that, if there is a breach of any Warranty, he shall pay or procure payment in cash to B on demand a sum equal to the aggregate of:

(a) the amount which would be necessary to put B or any of its Affiliates into the financial position which would have existed had there been no breach of the Warranty; and

(b) all Costs suffered or incurred by B or any of its Affiliates, directly or indirectly, as a result of or in connection with the breach of Warranty.
3.4 The Guarantor shall pay within 10 Business Days to B an amount equal to the principal amount outstanding under the Facility Agreement together with any interest, fees, commissions, penalties and any other amounts which would have accrued or otherwise been outstanding under the Facility Agreement up to the date of payment under this clause 3.4 (and including this date), if: 
(a) legal and/or beneficial ownership of E or B to the Pledged D Shares is nullified or declared void in whole or in part by a court of competent jurisdiction or by a competent arbitral tribunal, except for the reasons solely attributable to B;

(b) any Third Party Right over any Pledged D Shares are established by a court of competent jurisdiction or by a competent arbitral tribunal that (i) prevent, or would, in the view of B, prevent B from enforcing the D Share Pledge, or (ii) affect, or would in the view of B, negatively affect the value of the Pledged D Shares, or (iii) after acquiring any Pledged D Shares, prevent or would, in the view of B, prevent B from selling, transferring, disposing, pledging or otherwise dealing with the Pledged D Shares (or any part thereof) in any manner it considers fit, or negatively affect the value or the purchase price for any Pledged D Shares; or
(c) any Pledged D Shares have been withdrawn from or limited in trading. 
3.5 The Guarantor undertakes to notify B in writing promptly if he or any other member of the Guarantor Group becomes aware of any circumstance arising after the date of this Deed which would cause any Warranty (if the Warranties were repeated with reference to the facts and circumstances then existing) to become untrue or inaccurate or misleading in any material respect.

3.6 Neither B nor any of its Affiliates shall be entitled to recover damages or obtain payment, reimbursement, restitution or indemnity more than once in respect of any one liability, loss, cost, shortfall, damage or deficiency arising from the same set of circumstances regardless of whether more than one claim arises in respect of it under this Deed. 

4. Payments

4.1 Any payment to be made pursuant to this Deed by the Guarantor shall be made to the B’s Bank Account. 

4.2 Payment under clause 4.1 shall be in immediately available funds by electronic transfer on the due date for payment.  Receipt of the amount due shall be an effective discharge of the relevant payment obligation.

4.3 If the Guarantor fails to pay any amount payable by it under this Deed on its due date, interest shall accrue on the overdue amount from the due date up to the date of actual payment (both before and after judgment) at a rate which is 1 per cent. per annum higher than the rate which would have been payable under the Facility Agreement if the overdue amount had, during the period of non-payment, constituted a Loan in the currency of the overdue amount for successive Interest Periods, each of a duration selected by B (acting reasonably). Any interest accruing under this clause 4.3 shall be immediately payable by the Guarantor on demand by B.

4.4 Default interest (if unpaid) arising on an overdue amount will be compounded with the overdue amount at the end of each Interest Period applicable to that overdue amount but will remain immediately due and payable. 
4.5 If the Guarantor has a liability arising under this Deed, any amounts due in satisfaction of that liability shall be paid in full without deduction, withholding or retention (except as required by law or as otherwise expressly permitted under this Deed).  If any deduction, withholding or retention is required by law from any payment under this Deed then the Guarantor shall pay B such additional amount as will, after such deduction, withholding or retention has been made, leave B with the same amount as it would have been entitled to receive in the absence of any such requirement to make a deduction, withholding or retention. The Guarantor hereby waives and relinquishes any right of set-off or counterclaim which he may have in respect of the payment of any such amount.

5. Indemnities

5.1 Currency indemnity. If any sum due from the Guarantor under the Finance Documents (a Sum), or any order, judgment or award given or made in relation to a Sum, has to be converted from the currency (the First Currency) in which that Sum is payable into another currency (the Second Currency) for the purpose of:
(a) making or filing a claim or proof against the Guarantor;

(b) obtaining or enforcing an order, judgment or award in relation to any litigation or arbitration proceedings,

the Guarantor shall as an independent obligation, within three Business Days of demand, indemnify B against any cost, loss or liability arising out of or as a result of the conversion including any discrepancy between (A) the rate of exchange used to convert that Sum from the First Currency into the Second Currency and (B) the rate or rates of exchange available to that person at the time of its receipt of that Sum.

5.2 The Guarantor waives any right it may have in any jurisdiction to pay any amount under the Finance Documents in a currency or currency unit other than that in which it is expressed to be payable.

5.3 Indemnities separate. Each indemnity in this Deed shall:
(a) constitute a separate and independent obligation from the other obligations in this Deed or any other Finance Document;

(b) give rise to a separate and independent cause of action;

(c) apply irrespective of any indulgence granted by B;

(d) continue in full force and effect despite any judgment, order, claim or proof for a liquidated amount in respect of any sum due under any Finance Document or any other judgment or order; and

(e) apply whether or not any claim under it relates to any matter disclosed by the Guarantor or otherwise known to B.
6. Announcements

6.1 No announcement, circular or other publicity in connection with the subject matter of this Deed (other than as permitted by this Deed) shall be made by or on behalf of any party without the approval of the other (such approval not to be unreasonably withheld or delayed).

7. Confidentiality

7.1 For the purposes of this clause 7:

(a) Confidential Information means information relating to the provisions and subject matter of, and negotiations leading to, this Deed and the other Finance Documents, and includes written information and information transferred or obtained orally, visually, electronically or by any other means;

(b) Representatives means, in relation to a party, its respective Affiliates and the directors, officers, employees, agents, advisers, accountants and consultants of that party and/or of its respective Affiliates.

7.2 Each of the Guarantor and B shall (and shall ensure that each of its Representatives shall) maintain Confidential Information in confidence and not disclose that Confidential Information to any person except (i) as this clause 7 permits or (ii) as the other party approves in writing.

7.3 Clause 7.2 shall not prevent disclosure by a party or its Representatives to the extent that it can demonstrate that:

(a) disclosure is required by law or by any stock exchange or any regulatory, Governmental Entity having applicable jurisdiction (provided that, the disclosing party shall first inform the other party of its intention to disclose such information and take into account the reasonable comments of the other party);

(b) disclosure is of Confidential Information which was lawfully in the possession of that party or any of its Representatives (in either case as evidenced by written records) without any obligation of secrecy prior to its being received or held;

(c) disclosure is of Confidential Information which has previously become publicly available other than through that party’s fault (or that of its Representatives);

(d) disclosure is required for the purpose of any arbitral or judicial proceedings arising out of this Deed or any other Finance Document;
(e) disclosure is made by B or its Affiliates to a person interested in acquiring the Pledged D Shares.
7.4 Each of the Guarantor and B undertakes that he/it (and his/its Affiliates) shall only disclose Confidential Information to Representatives if it is reasonably required for purposes connected with this Deed and only if the Representatives are informed of the confidential nature of the Confidential Information.

8. Assignment

8.1 Except as provided in this clause 8 or unless the Guarantor and B specifically agree in writing, no person shall assign, transfer, charge or otherwise deal with all or any of its rights under this Deed nor grant, declare, create or dispose of any right or interest in it.

8.2 B may assign the benefit of this Deed (in whole or in part) to, and it may be enforced by, any Permitted Assignee as if it were B under this Deed.  Any Permitted Assignee to whom an assignment is made in accordance with the provisions of this clause 8 may itself make an assignment as if it were B under this clause 8.  For this purpose, a Permitted Assignee means (a) any member or members of B Group and/or any third party or third parties which is the legal and beneficial owner from time to time of any or all of the Pledged D Shares; or (b) a person to whom B has assigned any or all of its rights under the Facility Agreement and/or the D Share Pledge.

9. Further Assurances

9.1 The Guarantor shall perform (or procure the performance of) all further acts and things and execute and deliver (or procure the execution and delivery of) such further documents, as may be required by law or as may be necessary or required by B to implement and give effect to this Deed.

9.2 The Guarantor shall procure that his Affiliates comply with all obligations under this Deed which are expressed to apply to any such Affiliates.

10. Costs and Expenses
10.1 Transaction expenses. To the extent not paid by E, the Guarantor shall promptly on demand pay to B the amount of all costs and expenses (including legal fees) reasonably incurred by it in connection with the negotiation, preparation, printing and execution of:

(p) this Deed and any other documents referred to in this Deed; and
(q) any other Finance Documents executed after the date of this Deed.
10.2 Enforcement costs. To the extent not paid by E, the Guarantor shall, within three Business Days of demand, pay to B the amount of all costs and expenses (including legal fees) incurred by B in connection with the enforcement of, or the preservation of any rights under, any Finance Document.
11.  Notices

11.1 Any notice to be given by one party to the other party in connection with this Deed shall be in writing in English and signed by or on behalf of the party giving it.  It shall be delivered in person, by post, or to the extent agreed by the Parties making and receiving communication, by email or other electronic communication, and in this case an electronic communication will be treated as being in writing.
11.2 A notice shall be effective upon receipt and shall be deemed to have been received (i) at the time of delivery, if delivered by hand, registered post or courier or (ii) at the time of transmission if delivered by email.  Where delivery occurs outside Working Hours, notice shall be deemed to have been received at the start of Working Hours on the next following Business Day.  
11.3 The addresses and email addresses of the parties for the purpose of clause 11.1 are: 

	Guarantor
	Address:
	Email:

	For the attention of:
	[]




Mr. [AAA] 
	[]

	
	
	

	B
	[]
	Email: []

	For the attention of:
	Mr. [CCC]
	


11.4 Each party shall notify the other party in writing of a change to its details in clause 11.3 from time to time.

12. Conflict with other agreements
If there is any conflict between the terms of this Deed and any other agreement, this Deed shall prevail (as between the parties to this Deed and as between any members of the Guarantor Group and any members of B Group) unless (i) such other agreement expressly states that it overrides this Deed in the relevant respect and (ii) the Guarantor and B are either also parties to that other agreement or otherwise expressly agree in writing that such other agreement shall override this Deed in that respect.

13. Whole Deed
This Deed constitutes the entire agreement between the Parties regarding the Guarantor Obligations and supersedes any previous draft, agreement, arrangement or understanding, whether express or implied, whether in writing or not, regarding the Guarantor Obligations.
14. Waivers, Rights and Remedies

14.1 No failure or delay by B in exercising any right or remedy provided by law or under this Deed or any Finance Document shall impair such right or remedy or operate or be construed as a waiver or variation of it or preclude its exercise at any subsequent time and no single or partial exercise of any such right or remedy shall preclude any further exercise of it or the exercise of any other remedy.

14.2 The rights and remedies of B under this Deed shall not be affected, and the liabilities of the Guarantor and/or his Affiliates under this Deed shall not be released, discharged or impaired by (i) any investigation made into the affairs of D or any knowledge held or gained of any such affairs by or on behalf of B, or (ii) any event or matter, other than a specific and duly authorised written waiver or release by B. 

15. Counterparts

This Deed may be executed in any number of counterparts, and by each party on separate counterparts. Each counterpart is an original, but all counterparts shall together constitute one and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of delivery.

16. Variations

No amendment of this Deed (or of any other Finance Document) shall be valid unless it is in writing and duly executed by or on behalf of all of the parties to it.
17. Invalidity

Each of the provisions of this Deed and the other Finance Documents is severable.  If any such provision is held to be or becomes invalid or unenforceable in any respect under the law of any jurisdiction, it shall have no effect in that respect and the parties shall use all reasonable efforts to replace it in that respect with a valid and enforceable substitute provision the effect of which is as close to its intended effect as possible.

18. Third Party Enforcement Rights

18.1 A person who is not a party to this Deed shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.

19. Governing Law and Jurisdiction

19.1 This Deed and any non-contractual obligations arising out of or in connection with this Deed shall be governed by, and interpreted in accordance with, English law.
19.2 The Parties agree that:

(a) any dispute, controversy or claim arising out of or in connection with this Deed, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration under the LCIA Arbitration Rules (the Rules), as in force at the date at which such dispute, controversy or claim is referred to arbitration, which Rules are deemed to be incorporated by reference into this clause;

(b) the tribunal shall consist of three arbitrators; the claimant(s), irrespective of number, shall nominate jointly one arbitrator; the respondent(s), irrespective of number, shall nominate jointly the second arbitrator; and the third arbitrator, who shall serve as chairman, shall be appointed by the LCIA Court within 15 days of the appointment of the second arbitrator; in the event the claimant(s) and/or the respondent(s) fail to nominate an arbitrator within the time limits in the Rules, such arbitrator shall be appointed in accordance with the Rules, with the appointing authority being the LCIA Court;

(c) the seat of arbitration shall be London, England; the language of the arbitration shall be English;

(d) the arbitral award shall determine the liability of the parties as to the costs incurred by the parties in connection with the arbitration;

(e) the award shall be final and binding upon the parties; for the avoidance of doubt, judgment upon any award may be entered in any court having jurisdiction; and

(f) the Guarantor irrevocably consents to service of process by mail or in any other manner permitted by the relevant law.

SIGNATURE

IN WITNESS WHEREOF this Deed has been duly executed and delivered as a Deed on the day and year first before written.  

SIGNED as a DEED and DELIVERED 


)
on behalf of [BBB], 


)
acting by __________________________:


)




)
……………………………………


)
…………………….
Name:



)
(signature)




)

being a person who, in accordance with the 


)

laws of the Russian Federation, is acting under the 

)
power of attorney



)






SIGNED as a DEED and DELIVERED 


)
by Mr [AAA] in the presence of


) 
…………………….
___________ on ________


) 
(signature)
______________________________________

[Signature of witness]

Name of witness:

___________________________________

Address of witness:
___________________________________

Occupation of witness:
___________________________________

� Subject to review by FFs dispute resolution group







