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A big chunk of Iceland’s second-largest bank looks destined to fall to a father and son
team who made a fortune from selling their brewery in Russia. Questions remain, though,
about their suitability to control the National Bank of Iceland.

On Saturday October 19, the Icelandic government’s
executive committee on privatization, which operates out
of the prime minister’s office in Reykjavik, announced its
decision to sell 45.8% of Landsbanki.

The stake in the country’s second-largest commercial
bank is set to go to Samson Holding, an investor group
whose board comprises three wealthy Icelanders who
made their fortune in brewing in Russia: Bjérgolfur Thor
Bjorgolfsson, his father Bjorgoifur Gudmundsson and their
long-standing business partner, Magnus Thorsteinsson.

There are a small number of people in Iceland who
question — quietly, given their wealth and influence —
whether the father and son are suitable choices to control
such a big stake in such an important component of the
lcelandic economy.

Outside Iceland, Landsbanki is mainly familiar to
international bond investors and banks that have helped
fund its loan growth in recent years.

It has an operation in Guernsey. And its biggest
international move was the purchase in 2000 of a 70%
stake in Heritable Bank, a London-based bank specializing
in property. Landsbanki increased its holding to 95%
earlier this year and intends to use Heritable to extend its
private-banking business.

: The Heritable acquisition appears to intrigue Bjorgoifur
Thor Bjorgolfsson. “Landsbanki is a tmy bank by international standards but nevertheless a
footprint to grow from,” he says. “Its management might be able to identify more such
opportunities.” Heritable’'s senior management is scouting now for niche acquisitions in the UK
and Scandinavia.

If Bjérgolfur Thor has any more specific plans for the bank, other than to increase what he says
has been an unsatisfactory return on equity, he isn’t giving them away.

In Iceland, Landsbanki, is a big, almost iconic institution. Following this sale, the government will
retain a token holding of 2.5%. The remainder of the bank’s shares are widely held mainly by
institutional investors, following earlier sell-offs.

Though its market capitalization is less than that of the much more efficient Islandsbanki, which
emerged ahead of it from state ownership, Landsbanki is still renowned as the Nationat Bank of
lceland. It operated as the country’s central bank from 1937 to 1956. One in three lcelanders bank
with it.

Is it a good idea for such a large stake in the bank to be controlled by individuals with no track
record in banking? And what's the background of these people who apparently eamned their
fortune in the beverages business in Russia? Indeed the validity of one of their first, key
acquisitions in Russia — a soft-drinks bottler in St Petersburg — has been challenged vigorously in
Russian and Icelandic courts by the original owners.

Several judgments have gone against the father and son. Even within Iceland this does not seem
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to be well known.

There's another question. Why is it that the prime minister’s office, the privatization committee, the
finance ministry and the central bank seem so unconcerned by Bjorgolfur Gudmundsson’s
contribution to bringing a bank in iceland to the point of insolvency in the 1980s?

For his part in this episode, which involved misrepresentation of the soundness of an Icelandic
shipping line, Bjorgdifur Gudmundsson was given a 12-month suspended prison sentence by the
Supreme Court of [celand in 1991.

Bjorgélfur Thor Bjorgolfsson and Bjérgolfur Gudmundsson enjoy an extraordinary status in
iceland, partly because of the father's role in the financial scandal surrounding the shipping line
Hafskip in 1985. lts collapse, and the connected near failure of the state-owned Utvegsbanki, the
Fisheries Bank of lceland, which had to be rescued by two other Icelandic banks, rocked the
country’s business, political and judicial elite.

But mostly Icelanders are fascinated by these men’s now exceptional — by Icelandic standards —
personal net worth.

This February, Heineken agreed to buy Bravo International. This is the Russian brewery the
Icelandic entrepreneurs founded in 1992 with the proceeds of the sale to PepsiCo of a bottling
plant they had earlier set up in St Petersburg and with the further backing of some venture
capitalists.

The Icelanders had stepped in when the world's leading brewers held back for fear of the
lawlessness of business in Russia. The entrepreneurs established themselves as low-cost
producers with smart marketing, often using second-hand equipment that they upgraded. They
developed a flair for working their way around the vipers' nest of customs, regulatory and tax
authorities. And they developed good contacts in St Petersburg, including its powerful governor
Vladimir Jakovlev, who has shown his support with public visits to their plants dating back to his
time as deputy mayor.

Apparently coming from nowhere, Bravo had carved out a substantial share of the world’s fastest-
growing beer market by 2001, with large positions in St Petersburg and Moscow. For this,
Heineken agreed to pay up to $400 million, the precise amount depending on the business
meeting specified volume and price targets in the year to February 2003.

Icelanders are acutely conscious of their country’s natural limitations. “It's always been my belief
that we're on a rock in the north Atlantic and that the only way to grow is to find opportunities
outside Iceland,” says Bjorgélfur Thor Bjorgolfsson. “There are limited opportunities for wealth
creation amid such a small population.”

Looking outside was what he did himself. After studying at New York University's Leonard N Stern
School of Business and working as marketing manager of the Viking Brewery in his native Iceland,
he struck out for the wilds of St Petersburg in 1993 and didn't look back until his fortune was
made. By going abroad and becoming a huge success he lived out the fantasy self-image of many
of his countrymen: that of the Viking raider, an image that he himself brings up in conversation.

Now still only 35, Bjorgélfur Thor has returned in triumph as the archetype of a new breed of
Icelandic businessman ~ an internationalist, an arbitrageur motivated purely by profit and not
political ambition. So he appears to stand outside the old Icelandic circles of influence where
politics and business closely mix.

Though still not a resident of his native country (he lives in L.ondon), Bjérgolfur Thor is chairman of
the board of one of its biggest public companies, Pharmaco. On any given day this runs neck and
neck with Islandsbanki in having the largest market capitalization of any publicly traded Icelandic
stock.

He and his father acquired a 30% share in Pharmaco nearly three years ago and have been
behind the deals — mergers with Balkanpharma in 2000 and with Delta this July — that have
increased its market value more than ten-fold to $500 million.

“They have grown to be very rich and powerful in Iceland,” says Bjarni Armannsson, co-CEO of

Istandsbanki, the largest of the three Icelandic commercial banks. Islandsbanki was one of the
disappointed bidders that applied to buy a stake in either Landsbanki or Blnadarbanki — the
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country’s third-largest commercial bank which is still majority owned by the state and is also
scheduled to be privatized by the end of this year — in the summer and lost out when the executive
committee initially reduced the list of five bidders for Landsbanki to three and then entered
exclusive talks with Samson.

Armannsson says: “Everybody here is middle class. There’s very little poverty and there are no
billionaires and that creates a balance that may now be disturbed. | think they have to be careful
how they behave.”

Bjorgolfur Thor says that he prefers to keep a low profile and that privacy and anonymity are what
he misses most since his return to Iceland and emergence as a leading figure behind large public
companies. But it seems he and his father have a strange notion of what a low profile is.

In the second week of October any visitor hoping to arrange meetings with Icelandic political,
financial and business leaders would have encountered a big problem. Large numbers of them
had been flown to Bulgaria in a specially chartered 747 jet at the expense of Bjérgdlfur Thor and
his father to visit the new facilities in Dupnitsa of Balkanpharma, the Bulgarian pharmaceuticals
company that Pharmaco merged with in December 2000.

Friends reunited

Guest of honour on the flight was the president of
Iceland, Olafur Grimsson. Bjorgélfur Thor had
already sat in on a meeting in Reykjavik this
September between Olafur and Georgi Parvanov,
president of Bulgaria, which hailed the success of
Pharmaco's investment in Balkanpharma. It
proved “how two countries could collaborate in the
business and how the economic collaboration
might bring together their strategic interests,”
according to a summary from Balkanpharma.

Bjorgolfur Thor says he has no interest in politics o o
and that he is purely a businessman and financial Magnus Thorsteinsson (1), Bjérgoifur

investor. Sitting in the temporary offices of Thor Bjorgolfsson, and his father
Pharmaco, overlooking Iceland’s national football Bjérgolfur Gudmundsson

stadium in Reykjavik’s Laugardalur valiey with the ocean and the mountains beyond, he says: “All
that’s done here is on the basis of what’s best for shareholders.”

He dismisses as a myth the conspiracy theory popular in Icelandic financial circles. This holds that
the pro-free-market independence Party of prime minister David Oddsson is engineering a
transfer of Landsbanki to a sympathetic shareholder group, and that the left-leaning Progressive
Party will have some say in choosing the strategic investor in Blinadarbanki.

Traditionally Landsbanki has been linked to the Independence Party and Bunadarbanki to the
Progressive Party and political parties have had a say in appointing the respective banks’
chairmen. But according to Bjorg6lfur Thor those days are coming to an end. “People cannot pin
us down. | don’t want to align myself with anyone, nor do | want anyone to claim me.”

So it's tempting to speculate what Bjorgolfur Thor and his father Bjérgélfur Gudmundsson found to
talk about with the president of Iceland on the long flight to Bulgaria if not politics. Perhaps they
discussed the growth prospects for low-cost generic drug makers. Certainly that's what interests
the younger man.

The significance of the new plants in Bulgaria is that they have been refurbished to meet EU
quality criteria, increasing the potential export market for a fast-growing pharmaceuticals company
that already has a commanding market share in Bulgaria and has proven its ability to market and
export generic drugs successfully in Russia and central and eastern Europe.

Perhaps the older men found other topics to discuss. Their minds might have wandered back to
the convulsive last days of Hafskip in 1985 and 1986 when Olafur Grimsson, a former finance
minister of Iceland and a left-wing MP, delivered fiery speeches in parliament about the scandal at
Hafskip and the shipping company’s managing director, Bjorgolfur Gudmundsson, ended up in the
dock.

Politicians and bankers in lceland shift uneasily in their chairs at any mention of Hafskip. They all
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know the story — books have been written about it in Iceland — they just don’t want to talk about it
to an outsider. Hafskip was Iceland’s Guinness affair, its Enron.

Too big to handle

“lt was a very unhappy time for everyone in Iceland — the business community, press, parliament,
even the judicial system,” says a senior member of the present government. “In the end, you have
to ask whether the whole thing was a storm in a teacup, or something simply too big for the
system here in Iceland to handle.” He adds: “Personally, | think it was the former.”

Hafskip had operated for years in Iceland in competition with the much larger market leader,
Eimskip, still today one of the country’s largest private companies and now a diversified transport
and logistics company. In the early 1980s, the chairman of Hafskip was one Albert Gudmundsson
(no relation). He had enjoyed a successful career as a professional footballer playing for some of
Europe's most famous clubs, including AC Milan and Arsenal, and had returned to Iceland
independently wealthy and entered politics. He carved out his own position in the Independence
Party as something of a champion of the little man and attracted several ambitious politicians to
his side. These were known in Icelandic political circles, somewhat melodramatically, as the
secret army.

Bjorgélfur Gudmundsson, a leading member of the executive committee of the youth movement of
the Independence Party, was prominent among these.

Albert Gudmundsson himself eventually became Iceland’s finance minister. As well as being
chairman of Hafskip he was also chairman of the board of its main lending bank, Utvegsbanki —
the Fisheries Bank of Iceland. Bj6érgolfur Gudmundsson was brought into the company by Albert
Gudmundsson and became its managing director.

Politicians and businessmen walked arm in arm in lceland in those days.

in the early to mid 1980s, Hafskip’s competition with Eimskip was becoming increasingly intense
and bitter. Both made good profits from shipping material to the American armed forces in Iceland.
But when an American shipping company started to compete on this route, that lucrative business
was lost.

At first Hafskip's management did not know what to do. Eventually it decided to move into the
transatiantic market, shipping goods from Europe to America in bigger ships, bringing it up against
the even larger American shipping companies.

These transatlantic endeavours overstretched Hafskip, which struggled to win contracts to ship
cargo back from America to Europe at a time of dollar strength. Stories ran in the lcelandic press
that the company faced severe financial difficulties.

Politicians on all sides saw their chance to attack a company so closely linked to Albert
Gudmundsson, a prominent member of the Independence Party and a maverick who had taken
an obstinate line of his own and opposed the governing coalition’s attempt to merge the Fisheries
Bank with Bunadarbanki. From the political left, Olafur Grimsson took up the cry against Hafskip in
Iceland’s parliament, the Althingi.

Hafskip tried to recapitalize through a public share issue and even sought a merger with Eimskip.
It struggled on for a few months but declared bankruptcy on December 6 1985.

Hafskip was the biggest borrower from the Fisheries Bank of Iceland, the remnant of which
eventually had to be folded into two Icelandic banks. In the midst all its woes, Hafskip saw the
bank seize some of its key assets — its ships — and sell them to its deadly rival Eimskip at rock-
bottom prices.

There began a prolonged criminal investigation and prosecution. In May 1986, police arrested
Bjorgdlfur Gudmundsson and several other senior executives of Hafskip in early-morning raids on
their homes. Bjorgdlfur Gudmundsson was detained for 28 days. It was widely regarded as a
harsh over-reaction by a police force struggling to cope with an unprecedented and complex
investigation into so many prominent Icelandic businessmen.

Albert Gudmundsson, now growing old and unwell, was not prosecuted.

Bjérgolfur Gudmundsson along with several other Hafskip executives, Pall Bragi Kristjonsson,
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Ragnar Kjartansson and the company’s auditor, Helgi Magnusson, were charged with various
counts of falsification of financial statements and accounts of Hafskip. Bjérgdlfur Gudmundsson
was also charged with embezzlement from company cheque accounts.

From the start, the whole affair tested the capacities of the Icelandic judicial system. A special
prosecutor, Jonatan Thormundsson had to be appointed. He pursued charges against 17 people.
In July 1990 at the criminal court of Reykjavik 14 of them, including all those who had worked at
the Fisheries Bank, were acquitted. Thormundsson promptly resigned. The justice minister
appointed another special prosecutor who appealed to the Supreme Court of Iceland for a final
verdict.

When judgment was delivered in December 1991 Bjoérgdifur Gudmundsson was sentenced to 12
months’ impriscnment, suspended for two years.

it would seem to be a case the lcelandic authorities might want to bear in mind before handing
over a 48.5% stake in the country’s second-largest bank. But apparently it doesn’t count for much.
“I don't think it's a cause for concern. It was a long time ago,” says Birgir Gunnarsson, governor of
Iceland’s central bank. “These people have shown their ability to run big businesses in St.
Petersburg and in the Balkans.”

Geir Haarde, the finance minister, says: “Maybe Hafskip was forced into bankruptcy. | think when
he looks back Bjoérgdélfur Gudmundsson can be pleased with himself.”

Skarphédinn Berg Steinarsson, a key member of the privatization committee says: “The regulator
and ourselves need to go through due diligence on the investor because he has to be a sound
and proper person to own a stake in the bank. We've heard all these different stories and from
what we know we believe they are sound and proper.”

Immaterial oversights
The CEO of one Icelandic bank says: “This was all way back. They got limited sentences for
oversights that were immaterial in my view.”

Bjorgolfur Gudmundsson himself insists the episode has nothing to do with his fitness to control a
stake in Landsbanki. He says: “The bankruptcy of Hafskip contributed to the downfall of
Utvegsbanki but many other troubled companies contributed as well. Let's not forget that the
economic and political landscape in Iceland was completely different 17 years ago. | am
absolutely positive that Hafskip's business with Utvegsbanki has no bearing on Landsbanki.”

Bjorgolfur Gudmundsson, Pall Bragi Kristjénsson, Ragnar Kjartansson and Helgi Magnusson were
accused of mis-stating the financial position of Hafskip for the first eight months of 1984 in reports
fo its board of directors designed to ensure that credit lines from the Fisheries Bank continued.
These reports showed the balance sheet fo be in a positive equity position when it was in fact
negative. Bjérgolfur Gudmundsson, Ragnar Kjartansson and Helgi Magnuisson were similarly
charged with falsifying the annual accounts for the year 1984, presented in May 1985, by
preparing materially incorrect accounting data, deferring entries and failing to observe accepted
accounting standards. By doing so they were said to have misled its board, shareholders and
counterparties as to the true extent of Hafskip’s negative equity position.

Bjorgolfur Gudmundsson was also charged with embezzling sums from the company’s cheque
accounts and charging personal costs to the company. True, some of these counts in isolation
ook minor. He paid with a company cheque for an overseas trip for his son that was unconnected
to the company, for other travel expenses, for having his carpets cleaned, for settling his parking
fines and buying a car. But there were a lot of them. He was also charged with embezzling bills of
exchange from the company’s portfolio for his personal benefit. (He later settled these.)

Bjorgolfur and the other defendants were found guilty of these charges by the Icelandic supreme
court judges — but only partly so. In preparation of the misleading first eight-month figures and full-
year accounts of 1984, the defendants were found to have violated articles of the Companies Act,
but not the more serious General Penal Code. Bjérgdlfur Gudmundsson was found to have
violated the General Penal Code over several counts of embezzlement, two of which involved
fraud.

“The people running Hafskip were young, like boys that were allowed to go too far in many

respects. They weren’t guided enough by the banks and by others,” says Ami Tomasson, co-CEO
of Bunadarbanki. “I think Mr Gudmundsson has learnt his lesson. He decided it would be best for
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him to try his luck elsewhere, prove he can do things well and return with some dignity.” He adds:
“I'd have no problem doing business with them. I've not experienced anything other than positive
things in dealing with them.”

Halldor Kristjansson, CEO of Landsbanki, quickly issued a statement after news broke of the
forthcoming sale of 45.8% of the bank to Samson, stressing his strong support for the new
shareholder group. It is, he said, “well regarded in Iceland and has an excellent record of
investments both in Iceland and internationally”.

In conversation after conversation in boardrooms and politicians’ offices in lceland, Bjérgélfur
Gudmundsson is now presented as the victim. The widely held view is that his initial arrest and
detention was unnecessarily harsh. The popular conspiracy theory is that Hafskip was forced out
of business by reports in the yellow press and by a politically inspired hysteria whipped up against
it.

Bjorgolfur Gudmundsson draws vindication from the court cases. He says: “After six years, 95% of
the charges were dismissed and only minor technical charges were left.”

Hafskip's administrators made good large portions — 65% — of its liabilities, even after the costs of
administration. Bjorgéifur Gudmundsson attracted more sympathy by founding a rehabilitation
centre for alcoholics — though this later closed down. And he gained employment at Pharmaco.

Some Icelanders explain Bjtrgolfur Gudmundsson's rehabilitation as a sign of the country’s
tolerance, others of a general sympathy for those found guilty by the courts: a relic from the days
when these were administered by Iceland’s colonial master, Denmark.

Those involved in Hafskip are not outcasts. Helgi Magnusson, the auditor, was found to have
violated articles of the Companies Act and the Auditors Act and relinquished his accounting
practice, but now sits on the board of Islandsbanki.

Another interpretation is that it shows the closed nature of Icelandic society where about 20
prominent families dominate many of the leading businesses as well as the political scene. These
coalesce in two groups, knows as the octopus group and the squid. inside the octopus camp are
many members of the Independence Party and some of the country’s largest privately owned
companies. The squid group embraces the co-operative movement and many members of the
Progressive Party.

Rivalries extend within and across these groups but this is a system that ultimately protects and
looks after its own, especially the chosen sons of the leading families.

Even during the years following his conviction Bjérgolfur Gudmundsson remained a notable figure
in Icelandic society. In 1994, for example, he became chairman of KR Reykjavik, the leading
football club, and he occasionally travelled with the squad on forays across Europe.

Shortly after his conviction he gained employment at Pharmaco. In 1993 he acquired Viking
Brewery for a nominal sum, later renaming it Hansa.

Today everyone is hugely impressed by his new-found wealth.

To the outsider this may smack of a certain complacency, though. “lceland is the land of
forgiveness,” says Bjarmi Armannsson co-CEQ at Islandsbanki. “This case [Hafskip] plays little
importance to the general public, which is perhaps quite surprising. It could be more of a worry
outside lceland.” Perhaps so.

Bjarni Armannsson’s more pressing question is whether three individuals should hold a controlling
stake in the country’s second-largest bank. “| would have thought another bank would be a more
suitable entity,” he suggests. But the Icelandic competition authorities offered an opinion against
the merger proposed two years ago between Landsbanki and Bunadarbanki when both were still
majority owned by the state, seemingly blocking further consolidation among the big three banks.

Bjorgolfur Thor Bjorgolfsson doesn’t believe that lack of experience in banking should disqualify
him and his partners from holding such a big strategic stake in a bank. He points to the success of
Pharmaco. “We're not pharmacists either,” he says. “We are like your average venture capitalist
that goes into situations and applies normal, practical, methods of management. You look for the
causes of concern for a business and address those and make sure that opportunities are seized
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upon and executed well. We want to make the bank more dynamic. We'll be more active in
looking at opportunities than a state-owned bank. | am not talking about explosive growth. But the
bank has been quite stagnant. There’s a lot of talented people in there, let's encourage them. We
think this asset can perform better.”

It appears he will now have his chance to make this happen, though some questions persist about
his and his father’s history. Rather less familiar in Reykjavik than the Hafskip saga is the dispute
over how the two men really got started in Russia.

Two widely different versions of this story have been presented in courts in Russia and Iceland.

In 1991 western idealists, entrepreneurs and adventurers were swarming into Russia hoping to
make their fortunes amid the land grab of the country’s newly opened markets. Mostly they
headed for Moscow and St Petersburg (then Leningrad). Two such were an lcelandic architect
called Ingimar Haukur Ingimarsson and a British former stockbroker called Bernard Lardner. They
had scored an early success in Leningrad in telephony. In 1991 foreign businessmen had to
queue for hours to make international calls from one telephone in the business centre of one of
the city’s main hotels. Ingimar saw an opportunity and managed to find a transportable digital
exchange that had been used to restore communications in Kuwait during and after the Guif War.
With this he helped set up PeterStar which was later sold off toc Nasdag-listed Petersburg Long
Distance, a deal on which Lardner worked.

In late 1992 they were eager to repeat this success and saw an opportunity in soft-drinks bottling
at a time when Russian consumers were eager for all things western and high quality. The market
was ripe for transformation: Coca-Cola and PepsiCo were still importing, not producing and
bottling locally, and local producers were turning out dull, ill-flavoured drinks in unattractive bottles
made from returned glass in old, under-funded plants.

Birth of a Baltic bottling plant

Ingimar had met Bjérgolfur Gudmundsson while doing some work in Iceland for the charity for
alcoholics. Now at Pharmaco, Bjorgoifur Gudmundsson was working for Gosan, a wholly owned
subsidiary active in soft drinks that was decommissioning equipment that would be perfect for the
venture in St Petersburg.

The Baltic Bottling Plant venture was founded. Ingimar and Lardner were the representatives of a
British Virgin Islands-based holding company, Baltic Group Lid — later it would be alleged the sole
owners of BGL -~ which took up 75% of Baltic Bottling Plant in 1993. The newly privatized local
repair company RMZ took 25% through the capital contribution of a plant on the city’s outskirts.
BGL signed agreements with Gosan to supply the bottling production lines and management
expertise.

Ingimar Ingimarsson became the chairman of BBP and Bj6érgolfur Gudmundsson, as a
representative of a key supplier to which the company would owe considerable sums, also joined
the board. BBP hired Magnus Thorsteinsson, a former executive at Gosan, to be managing
director of BBP and Bjorgoifur Thor Bjorgolfsson, head of sales at Gosan, to run marketing and
sales.

Later, in 1994, Bjorgoifur Thor Bjorgolfsson was appointed managing director after Magnus
Thorsteinsson left the company.

In its first two years of operation BBP struggled. Why it did so is one of the many areas of dispute
between Ingimar Ingimarsson and Bemnard Lardner on one side and Bjérgéifur Thor Bjorgolfsson
and his father on the other. The BGL side claims late delivery of equipment and poor performance
by Gosan. The Gosan side suggest a mis-reading of the market by BGL as well as the
unsuitability of the factory BGL had acquired and difficulties with water and electricity supplies.

Whatever the case, prospects were looking up by 1995. BBP by now had a contract to produce
and bottle Pepsi-Cola, BGL had bought it new production equipment and the company was set to
move into alcopops (pre-mixed low-alcohol drinks) under the brand name BRAVO.

Relations between the two key groups — the owners, BGL, and the executive managers who had
joined from Gosan — continued to deteriorate. According to Lardner and Ingimar, Bjorgolfur
Gudmundsson argued that he and his son should be made shareholders in BBP, a company after
all being built by their efforts. Bjérgoifur denies this story.
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At this stage the two sides’ accounts start to diverge wildly. And they have traded allegations in
court hearings in Russia and Iceland.

In September 1995, at a BBP shareholders’ meeting not attended by either Ingimar or Lardner,
two contracts were produced apparently signed by ingimar on behalf of BGL handing over 32.5%
of Baltic Bottling Plant to Bjérgolfur Gudmundsson and another 32.5% to Viking Brewery. BGL
was to receive $500,000 in return.

The document was apparently signed six months earlier in March 1995 at the time of the
company’s annual general meeting of shareholders in St Petersburg. Lardner and Ingimar did
attend that earlier meeting but they say no such documents were signed or even discussed there.

There was a rather strange clause in the contract demanding that the March signatories should
keep quiet about it until September 25, when it was to come into effect.

In early October 1995 the new shareholders (Bjérgolfur Gudmundsson and his company Viking
Brewery) were registered at the chamber of companies registration in St Petersburg. Thereafter,
armed guards denied access to BBP’s offices to Ingimar and Lardner.

Suddenly they found themselves on the outside looking in.

A bitterly disputed document

Ingimar and Lardner have claimed repeatedly in
courts in Russia and Iceland that the contract to
sell shares in BBP was a forgery. Bjorgolfur
Gudmundsson and his son have insisted it was
genuine and that Ingimar Ingimarsson had
initiated the sale at a time when he was losing his
faith in BBP’s prospects but did not want Lardner
to know this.

Certainly Lardner and ingimar were sounding out :
potential buyers in 1995 — but they say that they e e
hoped to get a lot more than $500,000. In BjérgéHur Thor (far right) next to Viadimir Jakovlev and

b Ingimar Ingimarsson (centre): The powerful deputy
December 1995, John Tyce, senior investment mayor attends the inauguration of Baltic Bottling Plant
analyst at Société Générale Strauss Turnbull at Parnas St Petersburg in July 1995, just months before

a bitter dispute over its ownership breaks out between

Securities, offered a rough valuation of the Bjorgolfur Thor and Ingimar

business at $15 million to $20 million. Lardner
says he had conducted due diligence with one potential Swedish buyer who was prepared to pay
up to $20 million.

Numerous court cases ensued in Russia. BGL strove to invalidate the decision of the September
25 shareholders’ meeting of BBP to recognize the new shareholders. It then pursued the
registration chamber of St Petersburg to invalidate the registration of the new shareholders.

Despite occasional setbacks, BGL won these cases, which were then appealed upwards from the
arbitration court of the St Petersburg and l.eningrad oblast to the federal arbitration court of the
north-west circuit. This court confirmed the invalidation of the shareholders’ meeting on
September 25 and the registration of the new shareholders.

Meanwhile BGL was itself pursued through the courts by former Russian partner RMZ requesting
the original founding of BBP be invalidated. When these appeals were rejected, Lardner and
Ingimar returned to the offices of BBP in March 1997 to find them empty. The plant was gone, the
assets of the whole operation had been moved on. BBP was history. In fact it was almost written
out of history.

Under the dynamic leadership of Bjérgdlfur Thor Bjorgolfsson, Bravo — the new company name
was the same as the brand of alcopops produced by BBP — went from strength to strength in
bottling soft drinks and brewing beer. Eventually it sold out to Heineken for the fabulous sum of up
to $400 million.

Along the way Bravo attracted financial support from some of the most prestigious names in
international finance, including Deutsche Bank and the IFC, the World Bank’s private-sector
tending arm. IFC officials have privately said that backing Bravo was their best ever investment in
Russia.
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Meanwhile the much disputed contract to sell shares stipulated that it was subject to icelandic law
and so the case ended up in the district court of Reykjavik in September 1999. BGL once again
pressed its claim against Bjorgolfur Gudmundsson that the contract of sale be declared invalid.

Ingimar Haukur Ingimarsson testified that he did not sign the contract, the original of which has not
been produced, only copies. Bjérgolfur Gudmundsson testified that Ingimar did enter into the
agreement in March 1995 because he wanted to get out of the company, which only turned
profitable later in the year.

In the end the case came down to technicalities. BGL argued that, according to the articles of
association of BGL, Ingimar did not have the power to sign over shares owned by BGL in Baltic
Bottling Plant. Bjérgoifur Gudmundsson disputed this, claiming that Ingimar and Lardner were in
effect the owners of BGL and that they had blanket powers of attorney to sign contracts on its
behalf. The district court of Reykjavik decided that it could not be maintained, over the denial of
the plaintiff [BGL], that Ingimar Haukur Ingimarsson had due authority to make the contract and
that the contract must therefore be voided.

The court case dealt only with the validity of the contract, not any claim for damages. Lardner and
Ingimar say a legal attempt to claim damages has been under consideration since that judgement
in December 1999 but has not been launched because of unforeseen difficulties tracing
authoritative accounts that might establish the financial position of Baltic Bottling Plant — and its
actual worth — in 1995. Another court action is still a possibility.

What does Bjérg6lfur Thor Bjorgolfsson make of all this now?

Chaos theory

“It's a case of greenmail,” he says. “It's a complex issue of people abusing a BV! [British Virgin
Isiands registered] company and trying to greenmail us. He owns the company and suddenly says
he doesn’t have authority to sign a contract. Powers of attorney are suddenly revoked.” He shakes
his head.

Bjorgoifur Thor looks back reflectively on those early years in St Petersburg. “We were so naive in
those days,” he says. “This was Russia and it was chaos. And this is an attempt to take advantage
of that chaos.” He recalls: “We had an Icelandic party supplying equipment [Gosan], a Russian
party [RMZ], us running it and these other people who were supposed to bring lots of contacts and
market knowledge and didn’'t.” He adds: “It was certainly the worst period of my life. | was the
managing director coming to the plant every day not knowing how | was going to pay the staff.”

Does he feel the court cases are still hanging over him? Bjérgolfur Thor says he has never made
a secret of the bitter dispute with Ingimar and Lardner, though it is not well known in iceland. He
cites an old Icelandic proverb to the effect that “we're hard-pressed to get into a conflict but pretty
feisty once we're dragged into one.”

Nevertheless he conveys a sense of disappointment that the issue should still be dragging on.
“Listen, we have won court cases and they have won court cases but there's never been a final
case to settle it all.” He says it has taught him a valuable lesson. “l don’t ever want to take people
to court again or have people take me to court. We are very cautious on due diligence and take a
good look at the characters we are dealing with.”

in the meantime, Ingimar has sent exhaustive written details of his version of events in St
Petersburg to many parties that have done business with the father and son or lent money to
them: KBC Bank, Raiffeisen Zentralbank Osterreich, Deutsche Bank, Hermes, Merrill Lynch
(investment banking advisers to Bjérgolfur Thor), Heineken, IFC and others.

For the first time a note of indignation creeps into Bjorgoifur Thor’s voice. “Can you imagine?” he
says. “This set off a lot of alarm bells and suddenly we had compliance officers from these
institutions all over us.” He concludes defiantly: “We came out of all these checks clean.”

For his part, his father does not think the Hafskip case is an obstacle either. He says: "Hafskip's
business with Utvegsbanki has not even been mentioned — by the government, regulators, the
media or in the Althingi — in relation to Landsbanki. After we wrote to the government registering
our interest in Landsbanki, ministers not only welcomed this, they urged us to go ahead.”

Yet one last check may remain before the two men take effective control of the second-biggest
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bank in Iceland. The Financial Supervisory Agency (FME), the country’s lead bank regulator, must
approve any shareholder bidding to control more than 10% of any Icelandic bank.

FME director general Pall Gunnar Palsson refuses to comment in any way on due-diligence
investigations into any present or prospective applicant to own 10% or more in an lcelandic bank.

The law mentions seven key factors the FME should look at when assessing the eligibility of any
applicant. These include: the financial position of the applicant and parties with which he has close
links; the knowledge and experience of the applicant; whether such a holding creates risks of
conflicts of interest; the size of the holding; whether such a holding might make surveillance of the
bank by the FME more difficult; whether the applicant has provided the FME with all relevant
information backed up by documents; any punishment to which the applicant has been sentenced
and whether he is the object of a criminal investigation.

So does the regulator make a broad assessment looking at these factors as a whole, or does the
applicant have to pass on each single one? Pall Gunnar says: “It's an overall assessment, but it
could suffice for a denial if an applicant does not pass one of these factors, if the circumstances
justify.” He sums up: “The key question is: ‘Is the applicant a sound and prudent owner? Would
the bank be OK?"”

The FME has to make its decision within one month — dating from receiving complete information
and documentation from an applicant. This relates to the applicant’s financial position and funding
of the proposed investment, future plans for the bank, proposed commercial relationship with the
bank, the applicant’s experience of financial activities, the applicant’s links to other entities and
any court sentence the applicant might have received.

The clock is ticking and the FME will have to make a decision before the end of November. David
Oddsson, the most powerful man in Iceland, has invested considerable political capital in this deal.
Now that the privatization committee, in which the offices of the prime minister, finance minister,
foreign minister and minister of commerce and industry are key voices, also appears to have
blessed it, won’t the FME be under some political pressure to wave it through?

On this point, Pall Gunnar gives a firm answer. “We are very independent from political pressure.”

What international investors, lenders, counterparty banks and regulators make of it all remains to
be seen.
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Ar 1999, fostudaginn 17. desember, var 4 dompingi Héradsdoms Reykjavikur i
malinu nr. E-2518/1998:
Baltic Group Limited

gegn
Hansa ehf.
kvedinn upp svohljodandi %
déomur:
L

Mal petta, sem démtekid var ad loknum munnlegum malflutningi hinn 10.
september 1999, var endurupptekid og flutt ad nyju hinn 1. desember sl. Malid var
démtekid pann dag. Malid var hdf8ad fyrir dombinginu af Baltic Group Limited,
Palm Chamber nr. 3, Road Town, Tortola, Bresku Jonfrireyjum, & hendur Hahsa ehf., -
kt. 560793-2009, Vesturg6tu 42, Reykjavik.

Démkrofur stefnanda eru par, ad viburkennt verdi med démi, ad samningur
dagsettur 24. mars 1995, milli Viking Brugg Limited og Baltic Group Limited pess
efnis ad Baltic Group Limited afsali til Viking Brugg Ltd. eignarétti yfir 325
almennum hlutabréfum { rassneska hlutafélaginu Baltic Bottling Plant (BBP) ad
nafnverdi 20.000 riblur hvert, sé 6gildur. P4 krefst stefnandi pess, ad stefndi verdi
dzemdur til ad greida stefnanda maélskostnad, samkveemt mati domsins i samremi vid
hagsmuni malsins, vinnu malflytjanda og annan kostnad af malinu.

Démkrdfur stefnda eru par, ad stefndi verdi syknadur og ad stefnandi verdi

demdur til a8 greida stefnda mélskostnad samkvemt mati domsins.
IL.

Mal petta vardar meinta sblu stefnanda 4 hlutabréfum f rissnesku hlutafélagi til
Viking Brugg Ltd.og Bjorgdlfs Gudmundssonar.

Hinn 1. september 1992 var fyrirtekid Baltic Worldwide Ltd. stofnad 4 Bresku
Jomfrireyjum. Hinn 4. september 1992 var nafni fyrirteekisins breytt i Baltic Group



Limited. Nuverandi hluthafar eru Savail International Limited og Proxima Services
Limited.

Stefnandi kvedur skipulag fyrirtzkisins vera med hefdbundinni umgjord og med
beim hetti, a8 fyrirtzkid First Executive Directors Inc. 4 Bresku Jémfrareyjum hafi
annast framkvemdastjorn. Ritari fyrirtekisins sé fyrirtzkid Hugo Secretaries Ltd. &
Jersey, Ermasundseyjum. Framkvaemdaadili fyrirtekisins sé fyrirtekid Hugo
Management Services Ltd. & Jersey.

Framkvamdastjorn hafi falid Bernard J. Lardner og Ingimari Hauki Ingimarssyni
umbod til pess ad sinna dkvednum verkefnum. |

Stefndi heldur pvi fram, ad stefnandi sé svokallad ,offshore” fyrirteki, en
einkenni pessara ,,skﬁfquyrirtakj a” sé ad ekki sé audvelt ad rekja sig til raunverulegra
eigenda, enda sé pad tilgangurinn med stofnun beirra og rekstri ad fela raunverulega
eigendur. Dessi fyrirtaeki séu skrad med heimilisfang 4 stodum, par sem ekki s€ gerd
krafa til ad fyrirtekin standi skil 4 arsreikningum sinum til yfirvalda. Med pessu moti
komist fyrirtzekin hja bvi a8 greida skatt af tekjum og med pvi s¢ ménnum veitt feeri 4
ad skjéta fjarmunum sinum undan skatti ogbstunda ,peningapvetti”, 4n pess ad vera
dfegnir til 4byrgdar, par sem ekki s¢ unnt ad f& upplysingar um hverjir séu
raunverulegir eigendur. Stefndi kvedur skrasett hlutafé stefnanda vera samtals ad
fjarhad 2.00 $, sem skiptist { tvo hlutabréf, hvort ad fjarhd 1.00 $. Stofnendur hafi
verid tvd vidskiptafyrirteeki, Ratanui Corporation og Proxima Servics Ltd. Nuverandi
hluthafar séu Savail International Ltd. og Proxima Service Ltd. DPessi félog séu
,,skuffufyrlrt&kx” en raunverulegir eigendur peirra séu Ingimar Haukur Ingimarsson
a® Proxima Services Ltd. og Bernard J. Lardner a8 Savail International Ltd.

Pessir tveir menn hafi valid sérstakt félag til ad vera umbodsadili fyrir sig i peim
tilgangi ad auka fjarleegd beirra frd stefnanda. Umbodsadili hafi verid félagid
Overrseas Management Company Trust Ltd., sem hafi aBsetur & Bresku
Jomfrireyjum. Pad fyrirteki hafi sidan skipad annad félag, First Executive Director
Incorporated, sem framkveaemdastjora stefnanda, en pad félag sé i eigu Overseas
" Management Company Trust Ltd. og sé med sama heimilisfang. Ms. Maureen
Donovan, sem undirriti skjél fyrir framkvemdadilann, sé dbreyttur  starfsmadur
fyrirtekisins.

Hinn 4. jini 1993 stofnadi stefnandi d4samt Remontno Mekhanichesky Zavod
AOOT (RMZ) fyrirtzkid Baltic Bottling Plant (BBP). Stefnandi atti 75% hlut 1 pvi
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.fyrirtéeki en RMZ 25% hlut. Stjérnarformadur bessa fyrirtekis hefur fra upphafi veri®
Ingimar Haukur Ingimarsson.

Bjorgolfur Gudmundsson, var forstjori gosdrykkjaverksmiGjunnar Gosan hf.,
begar hiin hetti rekstri. Bjorgdlfur kvedur eigendur pess fyrirteekis hafa falid sér a8
selja verksmidjuna auk véla og tekja. Reksturinn hafi verid seldur Olgerd Egils
Skallagrimssonar hf.

I oktéber 1992 hafdi Bjsrgdlfur samband vid Ingimar Hauk, { peim tilgangi a®
kanna moguleika 4 pvi ad selja vélar og teki Gosan hf. til Riisslands. [ framhaldi af
pvi hafi komist & sambandi milli Bj6rgdlfs og Bernards J. Lardner. 'Niéurétaéa peirra
samskipta var st ad stofna gosdrykkjaverksmidju { St. Pétursborg.

Stefnandi og Gosan hf. geru med sér samning dagsettan 22. juni 1993, par sem
stefnandi keypti tzki, vélar og aBstod vid uppsetningu. Adur hofdu Bjorgolfur og
Ingimar Haukur gert med sér samkomulag vegna fyrirhugadra vidskipta, dagsett 5.
desember 1992. Kaupverdid var 1.100.000 USD auk .bess sem stefnandi skyldi greida
400.000 USD fyrir stjérnunarstorf. Gert var rad fyrir pvi ad framleidslan geti hafist 1.
juli 1993.

Rekstur verksmidjunnar gekk illa i byrjun. Adilar eru ekki sammadla um astedur
pessa. Kvedur stefnandi, ad bar sem aetlanir Gosan hf, hafi ekki stadist hafi ekki
verid haegt ad haga s6lu med edlilegum heetti. Stefndi kvedur 4steeduna hafa verid pa,
ad verksmidjubyggingin, sem att hafi ad hysa vélarnar, hafi ekki verid i pvi astandi,
sem Ingimar Haukur og Bernard J. Lardner hefdu lofad pegar timadztlun var gerd.
Ymis vandamél hafi komid upp vardandi vatn og rafmagn til verksmidjunnar og
einnig hafi vantad leyfi til reksturs verksmidjunnar. Hafi petta leitt til bess, ad seinkun
hafi or61d & uppsetningu vélanna, alfarid & abyrgd stefnanda. Stefndi fullyrdir ad
orsdk pess ad salan hafi brugdist hafi verid vanpekking Ingimars Hauks og Bernards J.
Lardners 4 markadnum.

Stefnandi kvedur fulltria sina hafa séd um alla samningsgerd vid vidskiptamenn
fyrirteekisins, svo sem samninga um teki, markadsframlag o.fl.

Stefnandi kvedst hafa fari® fram 4 endurskodun samningsins vid Gosan hf. { beim
tilgangi ad fa lekkun 4 kaupverdinu, par sem vélamar hafi ekki reynst vera eins og um
hafi veri® samid. A fundi Ingimars Hauks, Bernards J. Lardner og Bjorgélfs i London
i september 1994, hafi stefndi talid sig geta fengid 300.000 USD afslatt af badum
samningunum vid Gosan hf. og fa i stadinn % hlut i BBP. DPessu hafi Ingimar og

Bernard hafnad, par sem pa hafi verid farid ad gruna ad Gosan hf. veri { raun ekki



adili ad stjérnunarsamningnum og greidslur vegna pess samnings feru beint i vasa
stefnda og Bjorgélfs. Stefndi métmelir pessari fullyringu stefnanda, sem rangri.

Samningur s& sem krafist er 6gildingar 4 er svohljédandi { islenskri pydingu:
., Viking Brugg Limited”, islenskt fyrirtzki, kt. nr. 560793-2009, sem skrésett var 9.
juli 1993 hja hlutafélagaskra sem fyrirteeki med takmarka®a abyrgd, P.O. Box 4271,
124 Reykjavik, Island, Banki: [slandsbanki hf, Reykjavik, Island, reikningur nr.
05281131, sem B.Gudmundsson er 4 sannanlegan hatt fulltrii fyrir, hér eftir er nefnt
VB, og ,,Baltic Group Limited”, fyrirteeki & bresku Jomfrireyjum, sem skrésett var
undir pessu nafni hjd hlutafélagaskra sem fyrirtzeki 4. september 1992, og sem 4
16gheimili i Palm Chamber, nr. 3. P.0O.Box 3152, Roud Town, Tortela, British Virgin
Islands, Banki: Standard Chartered Bank (C.1.) Limited, P.O. Box 89, Kansas Street,
S-Hellier, Jersy, C.I., reikningur nr. 1702418 Hugo Trust, hér eftir verdur nefnt BGL,
sem Ingimar Ingimarsson er & sannanlegan hatt fulltrai fyrir, hafa gert med sér
eftirfarandi samning:

1. BGL afsalar til VB eignarétti yfir 325 almennum hlutabréfum sem eru gefin ut
4 nafn (32,5%) ad nafnverdi 20.000 rublur hvert i hlutafélagi af lokadri gerd ,,Baltic
Bottling Plant” (Rissland, Skt. Pétﬁrsborg); Bakunin-gata, has nr. (xx) hér eftir nefnt
BBP. Dar ad auki lofar BGL ad 6gilda alla samninga (par med taldir en p6 ekki
eingéngu: kaupleigusamningar { sambandi vid hvers kyns teknibunad, lanssamningar,
samningar um eftirgj6f vérumerkja og adrir samningar af §llum gerdum), sem gerdir
voru, og allra annarra samninga sem geta verid gerdir af halfu BGL eda allra annarra
fyrirtekja sem 4 einhvern hatt eru { tengslum vid BGL eda af halfu hf. L
Ingimarssonar og B. Lardner, vid BBP. Gegn bvi skilyrdi ad BGL uppfylli skilyrdi
pau sem nefnd eru hér ad ofan, lofar VB ad greida BGL 500.000 Bandarikjadali & einu
&ri fra pvi ad Samningur pessi tekur gildi. bessi greidsla er bundin pvi skilyrdi ad ekki
sé fyrir hendi kréfur BBP 4 hendur VGL vegna ouppfylltra skyldna eda vegna
kostnadar sem pad hefur ordid fyrir en hefur ekki fengid batt. _
2. BGL afsalar einnig VB 6llum réttindum sem hlutabréfunum fylgja: réttindum til a6
taka patt { ad styra malefnum BBP (par 4 medal rétti til ad taka patt og greida atkvadi -
& hluthafafundum), réttindum til ad f4 ar®, réttindum til ad f4 hluta af eignum BBP til

sin eftir ad fyrirtzekid verdur lagt nidur, einnig 6llum 63rum réttindum sem gert er rad

fyrir 1 1j6ggjof Rasslands.



3. Dbessi samningur er gerdur med sampykki annarra hluthafa BBP i samremi vid
askilna® 5.2. gr. stofnskrar BBP, og bvi til stadfestingar eru undirskriftir beirra hér
fyrir nedan.

4. bessi samningur fer ad islenskum 16gum og allar deilur sem koma upp vegna hans
munu skodast eingdngu af islenskum démstélum.

5. DPessi samningur tekur gildi a® loknum sex manudum eftir dagsetningu
undirskriftar hans. Allir adilar sem undirrita samninginn og stadfesta taka 4 sig pa
skyldu ad rzda ekki innihald samningsins vid neinn pridja adila 4 sex manada
timabili.

6. Dessi samningur er l6gleg fyrirskipun um eignayfirferslu, sem BBP gerir um.325
almenn hlutabréf sem gefin eru Gt 4 nafn BBP ad nafnvirdi 20.000 rablur hvert, og
sem slikt 4 ad framkvemast af skrasetjara 4 ndfnum hluthafa BBP. VB maé kynna
bessa fyrirskipun fyrir skrasetjara 4 néfnum hluthafa BBP eftir ad sa dagur kemur
begar samningurinn tekur gildi, pad er ad segja eftir 24.09.95. |

7. Desssi samningur hefur verid gerdur og undirritadur i tveimur eintokum a

rassnesku { Sankti Pétursborg, Risslandi 24. mars 1995.
VB (sign)
BGL (sign)

Sampykkir:

Adrir hluthafar BBP:

AO,,Remontno-Mekhanicheskij Zavod” (stimpill og sign)
G.Khomskij, rikisborgari Russlands. (sign)”

A aBalfundi i BBP 24. mars 1995 fyrir starfsarid 1994, sama dag og fyrrgreindur
samningur 4 ad hafa verid gerSur, kvedur stefnandi, ad Bernard J. Lardner hafa
tilkynnt a8 hann veri fulltri stefnanda, en Ingimar Haukur Ingimarsson hafi einnig
veri® 4 fundinum. Pann sama dag hafi verid gerSir adrir.samningar Og hafi Bernard J.
Lardner undirritad b4 alla fh. stefnanda. Samkvemt pvi sem fram kemur &
domskjslum var ekki rett um 4durgreindan samning 4 adalfundinum, sem haldinn var

sama dag.



Stefnandi kvedur ad samkvaemt aztlunum fyrir 4rid 1995, sem Viktor Pyatko og
Bjorgolfur T., sonur fyrirsvarsmanns stefnda, hafi lagt fram 4 fundi 17. febriar 1995
hafi BBP synt verulega hagnadarvon.

Stefnandi kvedur fyrirsvarsmnn stefnda, Bjorgolf Gudmundsson, og félaga hans
hafi bokad hluthafafund { BBP i St. Pétursborg 29. september 1995, par sem nyir
hluthafar hafi att ad hafa yfirtekid hlutafé stefnanda, en beir hafi sidan purft a0 breyta
peirri dagsetningu i 25. september 1995 vegna bess ad i ljos hafi komid ad Bjorgoélfur
hafi ekki getad verid i St. Pétursborg 29. september 1995.

Engu uppgjori, bréfaskiptum eda tilkynningum er til ad dreifa um athendingu
stefnanda 4 yfirradum & hlutum i BBP til stefnda og Bjorgdlfs samkvaemt samningi fra
24. mars 1995. v

Stefnandi kvedur fyrirsvarsmann stefnda, Bjorgolf, ésamt 66rum adilum, sem
teki® hafi stjorn BBP i sinar hendur { september 1995, hafa meinad forsvarsménnﬁm

stefnanda adgang ad verksmidjunni og skrifstofum BBP.

III.

Stefnandi byggir krofur sinar 4 pvi, ad hann hafi ekki gert adurgreindan samning
og Ingimar Haukur Ingimarsson, fulltrtti fyrirtekisins, hafi ekki undirritad bann
samning, sem ad framan greinir og lagdur var fram { malinu, sem dskj. nr. 3. Heldur
stefnandi pvi fram a8 annal hvort sé undirskrift Ingimars folsud eda ad efni
samningsins hafi verid sett 4 undirritad blad eftir ad Ingimar Haukur hafi ritad nafn sitt
a bladio.

Fyrir domi hélt Ingimar Haukur pvi fram, ad hann hafi undirritad aud bl6d begar
hann hafi verid i Russlandi 18. mai 1994 i tilefni af stofnun hlutafélags. Kvedst hann
hafa undirritad fimm au®d bléd, par sem hann hafi verid ad fara fré Russlandi og
hlutafélagsstofnunin hafi ekki verid fragengin. Fjdgur blod hafi verid etlud til ad gera
enska og rissneska utgafu i tviriti og eitt blad hafi verid undirritad til vara, ef einhver
hinna bladanna skemmdust. BI63in kvedst hann hafa skilid eftir hja 16gfreedingi i
Russlandi. Légfroﬂaéingur bessi hafi sidar afhent Ingimar skjol af 4durgreindu tilefni
nokkrum manudum sidar og par 4 medal audu, en undirritudu blodin, ad bvi er
Ingimar hafi talid. Hins vegar hafi sidar komid i ljos er hann hafi farid ad athuga

innihald umslagsins betur, a8 bl6din hafi adeins verid prji { stad fimm. Kvad Ingimar



ad blod pessi hafi verid geymd 4 sta, par sem bzdi Bjorgolfur Gudmundsson og
sonur hans, Bjorgélfur Thor, hafi haft abgang a0.

Stefnandi byggir 4 bvi, ad enda pétt ekki sé komin fram bein sénnun um félsun &
4durgreindum samningi, m.a. af peirri 4steedu ad frumrit samningsins hafi ekki enn
komid fram, bendi efni samningsins og adstedur, bzdi fyrr, eftir og vid
samningsgerdina til, ad yfirgnefandi likur séu til pess, ad um folsun hafi verid ad
reda. Tiltekur stefnandi eftirfarandi atri®i, sem renni stodum undir pa fullyrdingu
sina.

Frumrit hins meinta samnings finnist ekki og sé ekki lagt fram af halfu stefnda
pratt fyrir askoranir stefnanda par um.

Samningurinn hafi eingéngu verid gerdur 4 rissnesku, sem ekki sé venja af halfu
stefnanda, svo sem adrir framlagdir samningar beri med sér.

b4 sé pad venja stefnanda ad logfredingar séu vidstaddir gerd samninga, en
umdeildur samningur beri bad med sér ab svo ﬁaﬁ ekki verid.

Efni samningsins sé 6venjulega opid og énékva:mt; I;énast barnalega einfalt, eigi
pad ad stafa frd somu monnum og gert hafi adra samninga vegna vidskipta adila,
samanber framlagda gerninga adila.

Stefnanda kvedst hafa verid kunnugt um ad Bjorgélfur Gudmundsson hefdi keypt
Viking Brugg (Hansa) fyrir taknreent verd og ad Bjorgolfur veri eignalaus madur og
hvorki hann né félagi® hafi haft bolmagn til ad takast 4 hendur slikar
fjarskuldbindingar, sem { hinum meinta samningi felist. Pessi vitneskja stefnanda hafi
sidar, eda & arinu 1995, verid stadfest med uttekt Gtiﬁélaugs Gudmundssonar, f.h.
Loggiltra Endurskodenda, fh. stefnanda & fjarhagsstodu pessara tveggja adila.

Hafi Ingimar Haukur Ingimarsson veri8 ordinn hrzeddur um hagsmuni stefnanda,
sem 4 pessum tima hafi att utistandandi um 4.000.000 USD vegna BBP og bess vegna
selt 65% hlut fyrir um 7-800.000 USD, hefdi verid edlilegt ad fara fram 4 tryggingar
fyrir skilvisum greidslum stefnda, en vitad hafi verid ad stefndi hafi verid eignalaust
fyrirtaeki.

A fundi { London hinn 17. febrar 1995, hafi stefnanda verid teki® ad gruna ad
ekki veeri allt med felldu { bokhaldi BBP undir stjérn Bjorgolfs T. Bjorgolfssonar.
Hafi pvi verid radinn framkvemdastjori i april sama 4r til ad koma reidu 4 bokhaldid
og fera pad fra og med 1. janlar 1995. Stefnandi hafi pvi keypt bokhaldsforrit, sem
unnt veeri ad treysta og fengid Gudlaug Gudmundsson, 16ggiltan endurskodanda, til

Russlands til a8 gera tttekt 4 bokhaldskerfi BBP og veita radgjof i peim efnum. Hafi



hann sidan skilad ék}?rslu til Ingimars Hauks Ingimarssonar bann 13. september, par
sem gerBar hafi verid tilldgur ad hentugum bokhaldshugbtnadi fyrir félagid i
framtidinni. A pessum fundi hafi peir fedgar, fyrirsvarsmadur stefnda og sonur hans,
fari® fram 4 25% eignarhlut { BBP hvor, samtals 50% fyrir ,,vel unnin storf”. Stefndi
hafi hafnad pessu m.a. vegna grunsemda um heilindi peirra fedga. Pvi verdi ad teljast
otriverdugt, ad stefnandi hafi manudi sidar selt 65% af sinum hlut 4 jafnéhagstzdum
kjrum og &durgreindur samningur beri med sér, oOgjaldferum kaupendum an
nokkurrar tryggingar.

P4 bendir stefnandi 4 ad 4 sama degi og margnefndur samningur & ad hafa verid
gerdur hafi verid fjallad um vidskipti stefnanda og BBP ad verdmati 2.100.000 USD,
4n bess ad pess sé nokkud getid i umdeildum samningi.

Stefnandi kvedur reikningsntimer, sem gefid hafi veri® upp sem reikningsnimer
stefnanda 4 samningnum ekki vera rétt. Rétt reikningsnimer stefnanda sé¢ 02-
639328421, Stefnandi heldur pvi fram, a8 i 6llum samningum stefnanda hafi verid
gengid gaumgefilega ur skugga um a® allar bankaupplysingar um hann varu réttar og
hefdi sama verid gert ef stefnandi hefdi i raun stadid ad meintum samningi. -

Bernard J. Lardner, sem skradur hafi verid fulltri stefnanda 4 adalfundinum 24.
mars 1995, hafi ekki undirritad samninginn, prétt fyrir ad hann veri 4 stadnum pann
dag.

Stefnandi kvedur Ingimar Hauk ekki hafa haft heimild til ad selja hlutafjareign i
BBP, samanber bréf dagsett 15. jili 1996. Fullyrdir stefnandi ad pad sé i samremi vid
vidurkenndar reglur, ad pessu leyti, um allan hinn vestrena heim. Jafnframt verdi ad
lita til pess ad eignarhlutinn { BBP hafi verid eina eign fyrirteekisins og hafi pvi skipt
6llu mali.

b4 byggir stefnandi 4 pvi, a0 alkunna sé ad vid 611 meirihattar vidskipti oski adilar
eftir pvi ad forsvarsmenn hlutafélaga syni umbod til ad gera viékomandi gerning.
Liggi umbod ekki fyrir og ekkert komi fram sem bendi til umboBs sé pad
sammngsaéllans a8 sanna ad sa, sem undirritar samning fyrir gagnadila, hafi haft til
pess gilt umbod. Takist su sonnun ekki, sé samningurinn ekki skuldbindandi gegn
métmeelum vidkomandi félags.

[ umdeildum samningl komi jafnframt fram, ad stefnandi skuldbindi sig til ad
rifta 6llum samningum, sem hann hafi gert vid BBP. Hér sé¢ um mjdg opna 0g
6skilgreinda skyldu ad reda. Péa skuldbindi samningurinn einnig einstaklingana

Bernard J. Lardner og Ingimar Hauk Ingimarsson, sem verdi ad teljast harla



6venjulegt, b6 ovenjulegra sé ad Bernard J. Lardner skyld ekki sjalfur skrifa undir
samning fyrir sina hond og stefnanda.  Petta geri samninginn vagast sagt
Striverdugan. P4 sé hvorki Bemnard J. Lardner né Ingimari Hauki tlad endurgjald
fyrir pessa skuldbindingu sina.

Stefnandi kvedur samninginn vera i miklu éjafaveegi. Eina skylda stefnda hafi
verid ad leysa stefnanda undan skyldu vid Gosan hf. Skuldin vid Gosan hf. hafi 4
pessum tima verid talin u.p.b. 200-300.000 USD. Stefndi hafi att ad hirda 6l réttindi
hins sé.lda, b.e. hlutafélagsins. Stefndi hafi ekki 4tt ad fullnzgja skyldu sinni gagnvart
Gosan hf. fyrr en stefnandi hefSi rift 6llum samningum vi8 6tiltekna adila og ad pvi er
virdist leysa pau mal &ll. Med hlidsjon af mati 4 hlutabréfunum, sem hafi verid
grundvallad 4 upplysingum sem legid hafi fyrir 17. febriar 1995, sé djafnvegi
samningsins einnig med 6likindum.

Af umdeildum samningi verdi rdid ad Gosan hf. hefdi purft ad sampykkja
skuldskeytinguna vegna skulda stefnanda vid Gosan hf. Parmaco hf.,, sem yfirtekid
hafdi Gosan hf., tryggdi ekki stéiéﬁ sina samkvemt samningnum, sem stefnandi telur
enn frekar veikja triverdugleika samningsins.

{ samningnum sé tekid fram ad hann skuli taka gildi 6 manudum eftir undirskrift,
en jafnframt ad hann sé 16ggilt afsal 4 325 hlutabréfum til stefnda. Sérstaka athyglt
vekji, ad i samningnum, sem vardi s6lu 4 hlutabréfum i fyrirteeki i fullum rekstri, sé
ekki viki® einu ordi ad heimildum seljanda til radstafana 4 timabilinu fra meintri
samningsgerd fram til afhendingar, né hvernig taka eigi 4 dhrifum peirra radstafana 4
rekstur fyrirtzekisins og eignastdu, né heldur sé tekid a formsatridum vid athendingu
hins selda { september 1995 eda athendingarskilmalum ad 8dru leyti.

Stefnandi kvedst hafa haft gifulegra hagsmuna ad geeta ad fyrirtekid gengi vel,
m.a. vegna inneignar stefnanda hja BBP. Eigendur stefnanda hafi haft enn meiri
hagsmuna ad geta vegna Opera Holdings Limited, sem eigi nt inni hja BBP ub.b.
4559391 USD. Detta renni enn frekar-stoSum undir ad 6liklegt s¢ ad stefnandi hafi
gert umdeildan samning vid stefnda. Stefnandi hafi ekki 4tt ad bera neitt Gr bytum, en
fera hins vegar alla hagsmuni yfir til stefnda og Bjorgolfs Gudmundssonar. Stefnandi
hafi pvi ekkert eftirlit getad haft med fyrirteekinu eftir petta, sem hljoti ad teljast afleit
stada ef fyrirtzekid hafi gengid eins illa og stefndi vilji halda fram.

Stefnandi telur, ad samningar, sem stefnandi hafi gert sama dag og umdeildur
samningur eigi ad hafa verid gerdur og samningar gerdir eftir pann tima, stadfesti ad

umdeildur samningur geti ekki hafa verid gerdur milli adila. Pa bendi atvik mals eftir
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24. mars 1995 fram til 29. september 1995 til bess ad samningurinn geti ekki hafa
verid gerdur milli adila. A pessum tima hafi fyrirtekid gengid vel og aztlanir fyrir
4ri8 1995, sem lagBar hafi verid fram & fundi 17. februar 1995, hafi synt verulega
hagnadarvon. Bradabirgdauppgjor fyrir fyrstu 9 manudi arsins 1995, syni ad hagur
fyrirtekisins hafi verid ad snuast i samremi vid aztlanir, eins og vid hafi verid ad
buast undir stjérn stefnanda, en Ingimar Haukur Ingimarsson hafi pa verid formadur
félagsins. Fyrirteekid hafi skilad miklu meiri ardsemi, en gera hafi matt rad fyrir i
Vestur-Evrépu og bvi hafi fjarfestingin verid mjog godur kostur. Stefnandi hafi 4
pessum tima gert ﬁélda samninga vid adila sem étt hafi ad pjona hagsmunum BBP.
b4 hafi stefnandi lagt mikid f€ til BBP i formi lana vegna greidds kostnadar og
jafnframt hafi stefnandi greitt u.p.b. 2.300.000 USD eftir 24. mars 1995. Skuld BBP
vi& stefnanda hafi verid 1.458.251 USD hinn 30. september 1995 og vid Opera
Holding Limited 4.559.391 USD { 4gust 1996. Stefnandi og Opera Holding Limited
hafi gert fjolda samninga er voérdudu BBP 4 timabilinu fra pvi ad umdeildur
samningur 4 ad hafa verid gerdur og fram til 29. september 1995. Opera Holding
' Limited sé fyrirteeki skrad 4 Kypur og i eigu sému hluthafa og eigi hlutafé { stefnanda.
betta nyja fyrirtzki hafi verid stofnad vegna pess ad Sovétrikin hafi gert sérstakan
samning vid Kypur, sem leitt hafi til pess ad ekki hafi verid skylt ad greida
virdisaukaskatt vegna samninga um kaupleigu 4 tékjum og annarri pjénustu, tengdri
radgjof og stjérnunarstarfsemi.

Stefndi hafi bokad hluthafafund { BBP i St. Pétursborg 29. september 1995, bar
sem nyir hluthafar hafi 4tt ad hafa yfirtekid hlutafé stefnanda. Sidar hafi stefndi purft
ad breyta pessari dagsetningu { 25. september' 1995, par sem i 1jos hafi komid ad
Bjorgolfur Gudmundsson hafi ekki verid i borginni fyrrgreindan dag.

bessi atridi 611 syni ad tilokad sé ad umdeildur samningur sé bindandi samningur
milli adila.

Til vara byggir stefnandi 4 pvi, 20 hinn meinti samningur sé ekki skuldbindandi
fyrir stefnanda, par sem Ingimar Haukur Ingimarsson, sem einn undirriti meintan
samning, hafi skort umbod og heimild stefnanda til pess ad standa pannig einn ad
hinni meintu radstéfun a4 hlutabréfum i BBP. Jafnframt verdi ad lita til pess, ad
eignarhlutinn { BBP hafi verid eina eign fyrirtakisins og hafi pvi skipt 6llu mali.

Stefnandi kvedur pad alkunnugt ad vid 61l meirihattar vidskipti 6ski adilar eftir
pvi ad forsvarsmenn hlutafélaga syni umbod til ad gera vidkomandi gerning. Liggi

umbod ekki fyrir og ekkert komi fram sem bendi til umbods sé pad samningsadilans
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‘a® sanna ad s, sem undirriti samning fyrir gagnadila, hafi til pess gilt umbod. Takist
st sénnun ekki sé samningurinn ekki skuldbindandi gegn métmeelum félags.

Verdi ekki fallist 4 framangreind rok stefnanda og Ingimar Haukur Ingimarsson
verdi talinn hafa undirritad samninginn { Russlandi hinn 24. mars 1995, byggir
stefnandi & pvi, ad saniningurinn sé ogildur, par sem hvorugur samningsadila, a.m.k.
stefnandi og Ingimar Haukur Ingimarsson, hafi skilid tungumélid, sem samningurinn
hafi veri® ritadur 4. Vilji stefnanda hafi ekki stadid til samnings med pessu efni og sé
hann pvi 6gildur, enda hafi stefnda verid ljés eda matt vera 1jés viljaskorturinn, sem
leitt hafi af vankunnattu stefnanda 4 samningstungumaélinu. Hafi Ingimar Haukur
Ingimarsson komid ad undirritun samningsins, sé engu ad sidur ljést ad hann s¢ hvorki
lzes né skrifandi 4 rissneska tungu. P4 komi ekkert fram { afriti hins meinta samnings,
um ad samningsadilar hafi notid adstodar tilka. Um hinn meinta samning gildi
islensk log, sbr. 4. gr. samningsins. .Samkvaemt islenskum samningarétti s¢ samningur
ekki gildur gagnvart manni, sem ekki skilur efni bess plaggs, sem hann hefur ritad
undir og engum samningsvilja sé { raun til ad dreifa. Af pvi leidi ad hinn meinti
samningur njoti engrar réttarverndar ad islenskum l6gum og teljist pvi ogildur og
markleysa.

Stefnandi telur hlut sinn { BBP vera a.m.k. 10-15 milljén USD virdi eda 650~
1000 milljonir islenskra kréna. .

Stefnandi byggir og 4 36. gr. laga nr. 7/1936, um samninga, umbod og 6gilda
16ggerninga, en samkvamt pvi sem ad framan sé rakid eigi su grein vid um umdeildan
samning.

b4 bendir stefnandi 4, ad samningurinn feli i sér, ad stefnanda sé skylt ad rifta
llum samningum vegna BBP, sem bydi ad 6llum teekjum pyrfti ad skila, jafnvel til
Gosan hf. lika, og skylt veri a8 heetta ad nota leyfi annarra adila. Ollum pessum
hagsmunum sé fornad med 1. gr. samningsins. Ojafnvegid milli skuldbindinga
samningsadila sé slikt, ad ekki verdi hja pvi komist ad 6gilda samninginn { heild sinni
med stod { ogildingarakvadi 36. gr. laga nr. 7/1936. Stefndi hafi 4tt ad efna peer litlu
skuldbindingar sem hann haf®i samkvamt samningnum eftir ad stefnandi hefdi efnt
sinar. Med hlidsjon af fjarhagsstodu stefnda verdi ad telja 6sanngjarnt og andstett
go8ri vidskiptavenju ad stefndi beri samninginn fyrir sig og bvi beri ad o6gilda

samninginn med stod { almennri 6gildingarheimild samningalaga.
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Um lagardk visar stefnandi til meginreglna krofuréttar um skilyrdi fyrir
skuldbindingargildi samninga og samningaréttar um tilkun samninga o0g
lagmarksskilyrdi fyrir pvi ad samningur teljist kominn 4.

Stefnandi visar og til égildingarreglna islensks samningaréttar & grundvelli
viljaskorts, par 4 medal 32. gr. laga nr. 7/1936 til hlidsjonar.

ba byggir stefnandi krdfur sinar 4 36. gr. samningalaga.

Um varnarping visar stefnandi til 1. mgr. 33. gr. laga um medferd einkamala nr.
91/1991.

Kréfu um malskostnad byggir stefnandi 4 130. gr. laga nr. 91/1991.

IV.

Stefndi byggir kréfu sina um syknu & pvi ad samningurinn 4 dskj. nr. 4 hafl verid
gerBur hinn 24. mars 1995. Kvedur hann &stedu pess ad Ingimar Haukur Ingimarsson
hafi gert pann samning mega rekja til pess ad rekstur fyrirteekisins hafi gengid illa
fyrstu tvo arin, b.e.a.s. arin 1993 og 1994 og fyrirteki®d verid rekid med tapi. Petta
syni m.a. arsskyrslur fyrirtekisins fyrrgfeind ar. Kvedur stefndi Ingimar Hauk
Ingimarsson hafa fyllst efasemdum um ad hann nzdi til baka peim fjarmunum, sem
hann og fyrirtzkid hafi ldnad Baltic Bottling Plant Ltd. Hafi hann pvi viljad draga sig
Gt Ur fyrirteekinu. Einnig hafi Ingimar Haukur viljad losna 0t r samstarfinu vid
Bernard J. Lardner. Par a8 auki hafi rassnesku hlutahafarnir { fyrirteekinu verid or0nir
tortryggnir i gard Ingimars Hauks og talid hann vera ¢heilan i samstarfinu. Stefndi
kvedst hins vegar hafa haft tri 4 ad bjarga meetti fyrirtaekinu m.a. med pvi ad blanda
4fengi saman vid gosid og med pvi framleida svokallada ,,long drinks”. Ingimar hafi
hins vegar ekki haft trii 4 pessari hugmynd. P4 kvedur stefndi ad auk bessa hafi hann
tali sig vera skuldbundinn Gosan hf. og beri ad sja til pess ad sdluverd vélanna og
teekjanna yrdi greitt.

Stefndi kvedur fyrrgreinda framleidslu 4 ,,long drinks™ hafa farid ad skila arangri
begar & arinu 1995, en p6 ekki fyrr en eftir ad 48urgreindur samningur hafi verid
gerdur. Kvedur stefndi Ingimar Hauk ba hafa sé3 ad sér og gert sér grein fyrir ad hann

hefdi hlaupid 4 sig med samningsgerdinni.
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Stefndi kvedur skyringu pess ad samningurinn hafi ekki 4tt ad taka gildi fyrr en
sex manudum fré undirskrift hans hafa veri® p4, a8 Ingimar Haukur hafi talid sig eiga
mikid fé inni hja fyrirtekinu og viljad tryggja ad hann fengi pad fé 4dur en
samningurinn tzki gildi og gert rad fyrir pvi i samningnum ad hann héldi v6ldum
sinum { fyrirtzekinu og félaga hans, Bernard Lardner, haldig utan vid samningsgerdina
og dhersla 16g0 4 ad hann fengi ekki a8 vita af samningnum. Stefndi kvedur Ingimar
Hauk hafa sogad til sin fé Or fyrirtekinu eftir samningsgerdina og fram til pess er
samningurinn vard virkur, en 4 pessum tima hafi sala aukist eins og 40ur greini.

Stefndi kvedur Ingimar Hauk og Bemard J. Lardner hafa neytt ymissa bragda til
a0 purfa ekki a0 standa vid samninginn. Hafi beir m.a. h6f3ad mal fyrir missneskum
domstélum eBa urskurdaradilum til ad f4 samningnum hnekkt. Petta hafi peim
mistekist, par sem nidurstada pessara Grskurdaradila hafi orid si a0 peir fengu ekki
 beirri kréfu sinni framgengt.

Starfsemi fyrirtekisins hafi veri® haldid &fram, en { mars 1997 hafi
verksmidjubygging, sem verid hafi hlutafjarframlag RMZ, verid demd af féléginu.
Jafnframt hafi stofnun og skraning Baltic Bottling Plant Ltd. verid urskurdud 6gild af
teeknilegum dstzdum, en félagid hafi sidan verid skrad hja Hlutafélagaskranni i
Moskvu, sem sé &8sta firmaskra Risslands.

Stefnandi kvedur sig hins vegar ekki hafa fengid allt pad sem hann hafi talid sig
vera ad kéupa med umreeddum samningi par sem verksmidjubyggingin hafi verid
deemd af félaginu, en 48ur hafi stefndi kostad miklu til a0 koma verksmidjunni i pad
horf, sem hentadi starfseminni. Stefndi og adrir kaupendur samkvemt fyrrgreindum
samningi hafi bvi or8i8 polendur { pvi sem stefndi kallar leikfléttu Ingimars Hauks
Ingimarssonar og Bernard J. Lardner.

Krafa stefnanda um 6gildingu 4 samningnum 4 grundvelli pess ad samningurinn
samkvamt efni sinu stafi ekki fra fyrirsvarsmanni stefnanda og s€ um f6lsun ad reda.
Dessi staBhafing stefnanda er med 6llu 6rokstudd og 6s6nnud eins og raunar sé
viSurkennt { stefnu. b4 bendir stefndi 4 a8 ef Ingimar Haukur hafi veri® sannferur
um pessa kenningu sina hefdi verid edlilegt 28 keera til 16gregly, en bad hafi hann ekki
gert fyrr en ad lidnum tepum tveimur arum. :

Stefndi métmelir pvi a8 Ingimar Haukur hafi ekki haft umbod til ad rita undir
umdeildan samning. Stefndi kveSur Ingimari og Bernard J. Lardner hafa verid veitt
allsherjarumbod med stjérnarsampykkt i félaginu Baltic Group Limited, { névember

1992, Stefndi kvedur, a8 samkvaemt fyrirliggjandi gognum sé 1jést, a8 hinir
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raunverulegu eigendur stefnanda séu Ingimar Haukur og Bernard J. Lardner og sem
slikir hafi peir haft allan rétt til a8 kaupa og selja eignir fyrir hond félagsins, eins og
_ ymsir framlagdir samningar i mélinu syni. Hlutafé félagsins Baltic Group Ltd.,
stefnanda, hafi vi® stofnun pess verid 2$. Ljost sé samkvemt bvi, a0 til pess a0 taka
patt 1 rekstri Baltic Bottling Plant Limited, hafi raunvefulegir hagsmunaadilar purft ad
leggja fram fjarmagn til verkefnisins.

Stefndi kvedur Ingimar Hauk og Bernard J. Lardner hafa 14tid hina opinberu
} stjornendur Béltic Group Limited dagsetja takmarkandi umbod aftur i timann { bvi
skyni ad takmarka vald bad, sem béim hafi verid veitt med stjérnarsambpykkt
stefnanda fra névember 1992.

Stefndi telur fullyrSingar stefnanda um 6jafnvaegi { samningnum vera
merkingarlausar i 1j6si pess ad annar adilinn hafi selt, bar sem hann hafi ekki haft tra &
ad bjarga metti fyrirteekinu, en hinn adilinn hafi teki8 dhaettu med kaupunum, par sem
hann hafi haft trd 4 ad sniia metti rekstrinum vi8 auk pess sem hann hafi talid sig
skuldbundinn seljanda vélanna og tekjanna um pad ad s6luverd peirra yrdi greitt. bad
sem stefnandi haldi fram ad sé 6jafnvaegi { samningnum hafi ekki komid i 1jés fyrr en
nokkru eftir a8 samningurinn hafi verid gerdur.

Samkvaemt pvi sem rakid hafi verid liggi fyrir, ad Ingimar Haukur hafi haft
umbod til ad gera umdeildan samning, enda hafi hann verid { st60u eiganda. Engar
formkrofur séu gerdar i 16gum um form slikra samninga. P4 bendir stefndi & ad
Bernard J. Lardner hafi £h. Baltic Group Ltd. framselt 100 hlutabréf { Baltic Bottling
Plant Ltd, ad nafnvirdi 2.000.000 rablna til G. Khomskij, samkveemt fundargerd sem
stefndi hafi lagt fram. Fundargerd bessi sé jafngildi samnings og jafnbindandi og
samningurinn 4 dskj. nr. 3, pétt ekki sé getid umboda og pott hann skrifi einn undir
framsal hlutabréfanna. Umdeildur samningur faist ekki demdur 6gildur nema sénnud
verdi stadhefing stefnanda um ad hann sé falsadur, en slikri sénnun sé ekki til ad
dreifa. Stefnanda hafi heldur ekki tekist ad sanna og syna fram & 6gildingarastedur
eda ad Ingimar Hauk hafi skort umbod til ad gera slikan samning. Raunverulegir

eigendur Baltic Group Ltd. hafi allir haft heimild til ad selja hiutabréf { Baitic Bottling

Group Ltd. Badir eigendur hafi og gert pad hvor fyrir sig.
Krofu um malskostnad byggir stefndi 4 130. gr. laga nr. 91/1991.
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Adila mals pessa greinir 4 um gildi samnings, sem lagdur hefur verid fram, sem
dskj. nr. 4. Samkvemt 4.gr. samningsins skal fara um hann samkvaemt islenskum
16gum og allar deilur, sem koma upp vegna hans munu skodast eingdngu af islenskum
démstélum. Samkvaemt yfirlysingu 16gmanns stefnda i pinghaldi hinn 8. september
sl. ber ad dema um meinta undirritun stefnanda og heimild til hennar eftir islenskum
16gum.

Pad er meginregla samkvamt islenskum 16gum ad ménnum er fijalst ad semja &
bann veg sem beir 6ska. P& eru og ekki gerdar krofur til pess ad samningar séu
formbundnir.

f mali pessu liggur frammi samningur, p6 ekki sé¢ hann { frumriti, og ber sa
samningur med sér ad vera undirritadur af Ingimar'Hauki Ingimarssyni f.h. stefnanda
og Bjorgolfi Gudmundssyni fh. Viking Brugg hf. { 1ok ars 1994 var rekstur félagsins
Viking Brugg hf. seldur Bjérgélfi Gudmundssyni, ad undanskildu nafni félagsins, sem
adeins matti nota fram til 1. jantiar 1995. Nytt nafn félagsins, Hansa ehf. var tilkynnt
hlutafélagaskra { aghst 1995

Fyrirsvarsmenn adila méls pessa hafa bzdi { adilaskyrslum fyrir domi og i stefnu
og greinargerd lyst vidskiptum sinum undanfarin 4r { tengslum vid stofnun og rekstur
gosdrykkjaverksmidju i Russlandi med peim hetti, ad hvorugum veri treystandi og
badum triandi til alls.

Stefnandi hefur tint til ymis atridi, sem ad framan er getid, sem syna eiga fram 4
ad samningur pessi hljoti ad vera falsadur og b4 helst med peim hetti, ad 4durgreindur
Ingimar Haukur hafi skilid eftir aud bléd med undirskrift sinni, sem sidar hafi. verid
fyllt ut 4n hans vitundar.

Eins og adur segir liggur fyrir ad framlagBur samningur ber med sér ad vera
undirritadur fh. beggja adila. P6 svo ad greina megi ,,6jafnveegi”, eins og stefnandi
heldur fram, { samningi pessum verdur ekki talid ad stefnandi hafi med a6urgreindum
rokum synt fram 4 a8 samningurinn sé falsadur. Enda verdur ekkert fullyrt um annad,
samkvemt gégnum mélsins og samskiptum adila, en ad umdeildur samningur hafi
getad verid talinn hagstzdur badum adilum & peim tima sem hann var gerdur og
ekkert verdur fullyrt um hvada astzdur ligu ad baki samningsgerdinni.

P4 ber ad athuga hvort adilar, sem undirritudu samninginn, hafi haft til pess gilt
umbod. D6 svo fullyrt sé i samningnum sjdlfum a® 4@urgreindir adilar, séu &

‘sannanlegan hatt fulltriar fyrirtzekjanna, sem peir eru ad skuldbinda, hefur stefnandi
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fullyrt a8 Ingimar Haukur Ingimarsson hafi ekki haft umbod til samningsgerdarinnar,
Stefndi hefur ﬁillyrt ad eigendur stefnanda séu Ingimar Haukur Ingimarsson og
Bernard J. Lardner. Stefnandi er { edli sinu hlutafélag. Umbod til handa
stjornarménnum og framkvemdastjéra nar til pesss, sem 16g og sambpykktir félagsins
mela nénar fyrir um. Stefnandi heldur pvi fram a8 samkvemt sampykktum félgsins
hafi Ingimar Haukur Ingimarsson ekki haft umbod til a8 gera umraeddan samning.
Stefndi heldur bvi fram, ad badi Ingimar Haukur og Bernard J. Lardner hafi =ti3
komid fram sem eigendur stefnanda og gert samninga { bess nafni og jafnframt visad
til umbods stjornar stefnanda fr4 névember 1992, par sem baedi Ingimar Hauk og
Bernard J. Lardner var veitt umbod til samningsgerda fh. félagsins. P4 hefur
fyrirsvarsmadur stefnda fullyrt, ad stlunin hafi veri® ad 14ta hinn eiganda stefnanda
ekki vita af samningnum og sslunni. Hins vegar liggur fyrir samkveemt sampykktum
- felagsins og reglum, sem gilda um pess konar félog sem stefnandi er, a8 ekki er hegt
ad veita umbod til handa einstaklingi til pess a3 framselia meira en 50%
hlutafjareignar.

Med visan til framanritads verdur pvi ekki talid, gegn neitun stefnanda, aé‘
Ingimar Haukur Ingimarsson hafi haft tilskilid umbod til ad gera margnefndan
samning. Ber pvi pegar af beirri 4steedu a8 taka til greina krofu stefnanda eins og hin
er sett fram og 6gilda samninginn.

bratt fyrir bessa niSurstédu pykir rétt, med hlidsjon af atvikum 6llum, ad hvor
adili um sig beri sinn kostnad af malinu.

Hervor Porvaldsdéttir, héradsdémari, kvad upp dém bennan.
DOMSORDP:

Samningur, dagsettur 24. mars 1995, milli Viking Brugg Limited og Baltic Group
Limited pess efnis ad Baltic Group Limited afsali til Viking Brugg Ltd. eignarétti yfir
325 almennum hlutabréfum i rissneska hlutafélaginu Baltic Bottling Plant (BBP) ad
nafnverdi 20.000 riblur hvert, er égildur.

Malskostnadur fellur nidur.

Hervor borvaldsdéttir.
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AGREEMENT
Between Icelandic citizen Mr.Bjorgotfur Gudmundsson, address: Vesterbrun 22, 104 Reykjavik
Iceland, Passport No.A175076 issued in Reykjavik 27.02.1995, Bank: Islandsbanki If.,
Reylkjavik, lceland, Account No. 0513 11284, hereinafter referred to as BG, and Baltic Group
Limited, a British Virgin Islands Company registered under this name on the 4-th of Septemlyer
1992 by the Registrar of Companices, with legal address at Palm Chamber No.3 P.O.Box 3152,
Road Town, Tortola, British Virgin Islaids, Bank: Standard Chartered Bank (C.L) Limited,
P.O.Box 89, Conway Street, St.-Helier, Jersey, C.I. Account No. 1702418 by Hugo Trust,
hereinafter referred to as BGL, duly represented by Mr.Ingimar Ingiinarsson, have catered the

following agrecment:

L BGL transfers to BC ownership of 325 ordinary registered stock shares (32,5%) with nominal
value 0f 20.000 roubles cach of the juint-stock company of closed type Baltic Bottling Plant (6
Bakunina strect, St.-Petersburg, Russia), hereinalter referred to as BBP. Additionally, BGL
undertakes obligation to canccl all the agreements (including but not limited to: leasing
agreetents in relation to all Kinds of equipment, loan agreements, franchise agreements and
other agreements of any kind) concluded and any other agreements which may be concluded by
BGL or any other companies related in any way to BGL or Msrs. LIngimarsson and B.Lardner
with BBP. Subject to the proper cxecution of aforementioned obligations of BGL, BG undertakes
to release BGL from its {wo agreemcents with Gosan hf, (P.0.Box 4271, 128 Reykjavik, Ieeland)
both dated 22 of June 1993 and signed on behalf of Gosan b by BG.

2. BGL also transfers to BG all rights certificd by the shares: The rights to participate in the
managenient of BBP's business affairs (including the rights of participation and voting in
sharcholders mectings), the rights 1o receive dividends, the rights to take the portion of BBP's
property after B3P's liquidation and also all other rights provided by the legislation of Russia.
3. This Agreement is made with the consent of other shareholders of BRP inaceordance with the

provisions of par.3.2 of BBP’s Statues and this js certified Ly their signatures below,

4. This Agreement is governed by the laws of Iceland and all the disputes arising concernng this
Agreement will solely be heard by Icelaundic courts.

5. This Agreement will come into force six months after the date of its signing. Those who sign
and endorse this agreement obligate themsclyves not to discuss its contents with any third parties

during the six months period.

6. This Agreement is the legal transfer deed which is made by BGL in respect of 325 ordinary
registered stock shares of BBP with nominal value 20.000 roubles each and as such must he
executed by keeper of BBP’s register of sharcholders, This transfer decd may be delivered by
BG to BBPs register of sharcholders keeper alter the date when Agrecment comes into force, i.c.

after 24/09/95,

7. This Agreement was made and signed in two copies in Russian in St.Petersburg, Russia on the
24 of March 19953,

BGC

BGL
APPROVED by
other shareholders
ol BBP

AO Remontno-Mechanitehestlky Zavod|

Citizen of Russia G.Homsky

<  5nen | Hérzdedomi Reykjavislr
i

T
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AGREEMENT A RSST
The present Agreement was concluded between "Viking Brewery Ltd", the company
under the Laws of lceland, req. number 560793-2008, registered by July 09, 1993 by
Limited Companies Register, P.O. box 427, 124 Reykjavik, iceland, the BANK:
lcelandbank hf, Reykjavik, lceland, account number: 05281131, duly representad by
Mr. B. Gudmundsson, hereinafter reffered as "VB" and "Battic Group Ltd.”, British
Virgin Islands company, registred with this name by Companies Register September
04, 1§g,athe legal addrass is Chamber: No 3 P.O Box 3152, Road Town,
Tortola, Brilish VigIf 1t 1&}(%@9@ Chairtered Bank (C.1.) Ltd., P.O
Box 89, C:Liaccount number }ZOZ%HUQO Trust,
by Mr. lngrngr ‘Ingimarsson, as

1 Beuuafé‘&to VB the ngh’t'of ownarship to 325 commah stoekis (32,5 %) of
JSC "Batic’ Botﬁmg Plant® (hereinaftér reffered as *BGL") RUSSIA, St Petersburg,
ul.Bakunina 6 the nominal value of which is 20.000 Roubles per one stock. In
addition to above mentioned fact BGL. take an obligation to stop the validity of all the
Agreements with BBP (inciuding, but not fimited with: agreements on leasing of any
kind of equipment, credit agreement, trade mark licanse agreements and any other
such agreements), which were concluded and all other agreements, which can be
concluded by BGL or any other company reiated in any way to_Mr.ingimarsson and
Mr. Lardner, in case BGL fulfil the above mentioned obligation in correct way, VB
take an obligation to pay BGL an amount of USD 500.000 during one year since the
signing of the present Agreemet. This payment is under clause, that BBP has no
claima o 8GL related to unfilfilled obiigations or caused lossss.

2. BGL also transfer to VB all the rights related to the stocks: nght to
participate in the management of BBP (including the right to participate in the
Meeting of Shareholders), the right to eam the dividends, the nght to own the part of
the property of BBP after its liquidation, and all other rights according to the
legisietion of the Russian Federation.

3. The present Agreement is concluded with the approval by other
Sharehoiders of BBP in accordance with Articles 5.2. of BBP Charter and this fact is
confurned by the signatures below,

4. The present Agreement is concluded in accordance with the legislation of

% |celand and any digpute out of this Agreement shall be settled by lceland Courts.

' 8. The present Agreement is becomes valid after the six months after it is duly
signed. All the signing and approving persons take an cbligation not to disclose the
fact of this Agreement being signed during a period of six manths.

WW be presented to Shares Register Keeper of BBP aﬂx

the present Agreement becomes vaiid, |.e, affer 4 09,85,

7.The present Agreement is concluded and duly signed in 2 copies in Russian
in St Pstersburg, RUSSIA, March 24, 1895,

v8 Mr. G.Homsky
BGL A/O "RMZ"
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RECEIVED

HANSA EHEF - 2 6 APR 1383
NSA EHY (Formerly Viking Brewery)

Vatnagardar 28~ |cecmescwmem=wos

104, Reykjavik

[celand : .

REGISTERED LETTER .

Baltic Group Limited
P.0. Box 3152

Road Town

Tortola

British Virgin Jslands
Reykjavik 22.03, 1996

Dear Sirs,

Regarding BGL’s request to the Arbxtrauon Court of St. Patersburg dated
14.03, 1996 and your claboration concerning on posmbxlnty to fulfil peyments in
accordam:c with the agreemenrts from 24.03. 1995, between BGL and BG/Harnsa
(Formerly Viking Brewery) the undersigned wants Lo put emphasis on the following
in Clause 1 of the Agreement berween BGL and Hansa ehf!

“Hansa elif (Formerly Viking Brewery) undertakes the obligation to pay to
BGL USS 500.000 within one year from the date of this Agreement coming into

force.”

The undersigned on behalf of BG/Hansa will against a written confirmation from
BGL; that no court cases exist regarding the agreements berween BGL on one hand
and BG/Hzrsa (Formerly Viking Brewery) on the other as well as confirmation from
BGL that both Agreemeats will be respected to their full extent, immediately effect
payment of the agreed sum USS$ 500.000 from an [celandic Bank via our legal offce
of Mr. Gudmundur Ingvi Sigurdsson, Barrister to theSupreme Court of Jceland.

We would appreciate your soonest reply to the above.

Swncerly,
for Hansa ehf (Viking Brewery)

/“/‘

Copy Fax to: Baltic Group Limited ¢/o Mr. Bernard J. Lardner and Mr. LH.
Inagimarsson, Fax no; 44 171 930 0566

TaTa. P 92
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Baltic Bottling Plant Limited

Stute yfirlit yfir stofnun og rekstur fyrirtskisins, falsada samninga, 6léglegan hluthafafund og Sldglega
ylirtSlau og skriningu hlutafjir og malarekstur vegna bessa i Risslandi 1993 til 1997,

1993 .

4. juni Gosdrykkjaverksmidjan Baltic Bouling Plant (BBP) stofnud i St. Pétursborg, Stofnendur: Baltic
Group Lid. (BGL) & 75% hlutafjér og Remonto Mehanichsky Zavod (RMZ) 4 25% hlutafjar

22. jlni BGL gerir stjérnunarsamning og kaupir nowadar framleidsluvélar af Gosan hf, til framleidsiy

gosdrykkja 4 tveimur framleidslulinum { BBP fyrir samials $1.5m. -

29. jali Hluthafafundur BBP kys stjorn fyrirtekisins og Ingimar H. Ingimarsson formann stjémar.

J4l - des. Starfsmenn Gosan hf og framleidsluvélar koma til St. Pétursborgar og uppsetning véla hefst,

névember  Framleidslulina nr. 1 tekin f notkun til framleidslu/afyllingu 4 1.51 plastflsskur. Sbr.
stjérounarsamning og kaupsamning 22. jini 1993 ani bessi starfsemi ad hefjast eigi sidar en i
september 1993,

desember  Mikill taprekstur 4 1. starfssri BEP bar sem framleidsla reynist vera adeins 5% af 4ztladri
framleidslugetu verksmidjunnar samkvamt 4ztun Gosan hf,

1994

Joni Framleidslulina nr. 2 tekin i notkun til afyllingar 4 33¢l malmdésir niv mAnudum 4 efiir
deetlun sbr. stjérnunarsamning og kaupsamning 22. juni 1993 ani bessi starfsemi ad hefjast eigi
i seprember 1993,

1. joli Magnis Porsteinsson hattir sem forstjorir og Bjorgolfur Thor Bjorgélfsson rédinn forstjori
BBP. Afkasiageta framleidsluvéla Gosan hf adeins 25% sbr. upplysingar og loford Gosan hf,

6. sepL. Bjdrgolfur Gudmundsson setur fram kréfi um 25% eignaradild ad BBP.

desember  Taprekstur 4 2. starfsdri BBP bar sem framleidsla reynist vera minni en 50% af 4setladri
framleidslugeru verksmidjunnar samkvamt d#thun Gosan hf, 1 arslok 1994 og byrjun drs 1995
er reksturinn endurskipulagdur. vélbinadur endurbeetiur og aukid vid framleidsluvérur, BBP
skuldar BGL $+4m. Fyrirsjaanlegt er ad hagnadur verdur af rekstri BBP 4rid 1995,

1695

18. febrhar  Bjorgolfur Gudmundsson setur fram krofu um 25% eignaradild ad BBP og Bjorgolfur Thor
Bjorgolfsson setur fram kr8fu um 23% eignaradild i BRP,

24 mars Meintir kaupsamningar sagdir dagsettir og gerdir par sem BGL 4 ad hafa selt Bijsrgaifi
Gudmundssyni (BG) 32.5% og fyrirtekinu Viking Brugg hf (VB) 32.5%. samtals 65% af
hlutafjareign sinni i BBP. Samningar eru sagdir gerdir 4 rissnesku og vera samkvamt
islenskum I6gum. BGL er med ollu dkunnugt um tilvist bessara samninga en 24. mars 1993 for
fram adalfundur BBP bar sem engin umrada for fram um samninga né sdlu 4 81lu hluafé BGL
i BBP enda st6d slikt ekki til.

8. joli BGL hafnar kréfam Bjérgolfs og Bjérgdlfs Thor um eignaradild ad BBP

6.-9.sept.  Uttekt gerd 4 békhaldi og fjarmalum BBEP af sérsiékum rédgjafa stjornarformanng

september  Ljdst er ad arsvelta BBP stefnir i nimar US$ 25m og hagnadur af rekstri dztladur US$ 6m. BGL
hefur greitt USS 1.236m vegna samninga vid Gosan hf/ Pharmaco hf 22. Jjuni ad upphao US$
1.5m. BBP hefur endurgreitt US$ 2.6m til BGL vegna l4ns a4 upphad USS$ 4.03m,

24, sept. Meintir samningar sagdir taka gildi sex manudum eftir undirskrift 24. mars 1994. BGL erenn
med Sllu dkunnugt um tlvist tveggja falsadra samninga BG og VB,

25, sept. Ologlegur hluthafafundur BBP, sem haldin er 4n vitundar og pattsku BGL. stadfestir BG og
VB sem hluthafa med 65% hlut og Riissann Gennadin M. Homsky sem hluthafa med 10%
hlut. Fedgarmir Bjdrgolfor og Bjsrgdlf Thor yfintaka rekstur BBP med Slégmzmm heetti.

10. oktdber Skraningastofa Hlutafélaga Borgarstjornar Sankti Pétursborgar breytir skréningu 4 hluthéfum
fyrinakisins, Samkveent beidni BBP eru BG og VB og Russinn Gennadin M. Homsky skrddir
sem hluthafar i BBP an vitundar BGL.

23. oktober  Bjorgdlfur Thor meinar fulltrium BGL adgang ad skrifstofum og verksmidju BBP.

29. okidber  Bernard Lardner, fulltnii BGL. kemur til Sanku Péwrsborgar og heldur fund med Bjorgéifi
Thor Bjsrgélfssyni. A bessum fundi tilkynmir Bjorgolfur Bernard Lardner 20 BGL hafi selr alla
hlutafjdreign sina i BBP og ad Ingimar H. Ingimarsson, stjornarformadur BBP fra 29. jini
1993 hafi stadid ad beim samningum.

névember  Fulltriar BGL f4 upplysingar hji Skraningastofu Hlutafélaga Borgarstjornar Sankti Péturs-
borgar um tilvist falsadra samninga, sbr. 24. mars 1995 hér ad ofan, og verdur ljost ad 75%
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Baltic Bottling Plant Limited

Stutt yfirlit yfir stofnun og rekstur fyrirtzzkising, falsada samringa, éldglegan hluthafafund og dlopiega
yfirtéku og skraningu hlutafjir og malarekstur vegna pessa i Riisslandi 1993 til 1997,

hlutafjdrcign pess { BBP hefur verio stolid og ad nyir hluthafar verid skrddir fyrir pessan
hiutafjareign i BBP sbr. 10. oktéber 1995 hér abd ofan,

5. des. Gosan hf. & Pharmaco hf. rifta samningum vid BGL fra 22, jini 1993
15. des. Socicte Generale Strauss Turnbull Securities Ltd. i London metur 65% hlutafjareign i BBP &
£15-320m.

desember  Fulltriar BGL fela russneskum 18gfreedingum sinum ad £3 meinta og falsada samninga fra 24.
mars 1995 lysta  ogilda fyrir nissneskum domstéli. Russneskur domstoll synjar pessari
malalcitan 4 beirri forsendu ad samningarnir séu sagdir gerdir samkvamt islenskum 16gum og
bad sé ekki & verksvioi rissnesks démstols ad fjalla um gild: peirra. Ad fengnu 4lit forsetla
lagadeildar hdskélans § Sankti Petursborg fela fulliriar BGL rissneskum 16gfradingurn sinum
ad f4 sampykktum hluthafafundar BBP 23. september 1995 rift med démi og ad 6gilda med
démi skraningu 4 breytingu hluthafa i BBP hj4 Skrdningastofu Hlutafélaga Borgarstjérnar
Sankti Pétursborgar fré 10. oktober 1995.

1996

4. janiar BGL stefnir Skraningarstofu Hlutafélaga Borgarsyjérnar Sankti Pétursborgar, um vidur-
kenningu & égildingu skraningu hennar 10. oktéber 1995 & nyjum hluthdfum i BBP.

29. jantar - BGL stefnir BBP um vidurkenningu 4 4gildingu akvérdunar hiluthafafundar 25. seplember
1995

18. april Gerdardomur Sankti Pétursborgar og Leningrad-hérads (1. domstig) lysir sampykklir og
akvardanir hluthafafundar BBP 25, september 1995 égildar.

4.-5 juni  Gerdarddmur (2. domstig) stadfestir nidurstddu 1. démsstigs og lysir meinta kaupsamninga
gerda 24 mars 1995 marklausa.

29. juli Gerdardémur Sambandrikisins Risslands & Nord-Vestur svedi stadfestir ddmsnidursiédu 1. og
2. domsstigs Gerdardoms Sankti Pétursborgar og Leningrad-hérads 18, april og 4.-3. jini 1996
obrevita.

14, des. Hastiréttur Sambandsrikisins Russland i Moskvu visar fra domi afryjun BBP vegna déms

Gerdarddéms Sambandrikisins & Nord-Vestursvaedi frg 29. jili 1996,

1997

20. jamdar  Gerdardomur Sankti Pétursborgar og Leningrad-hérads (1. domstig) kvedur upp dém ad
skraning Skraningastofu Hlutaf¢lapaskrd Borgarsiémar Sankii Pétursborgar frd 10, oktéber
1993 skul: lyst ogild og felld Ur gildi.

12, mars Fulltmiar BGL komast 1 fylgd 16greglu og domsyfirvalda inn f verksmidju og skrifsiofur BBP
eftir ad hafa verid meinadur adgangur ad fyrirtzkinu i 18 manudi. | jés kemur ad fyrinakié
BBP er med dllu ¢ignalaust, 14.000 fm fasteign, skrifstofushéld, bilar, tzki og vélbiinadur pess
hefur verid selt. Fyrintaki8 & US$ 17.- 4 bankareikningi. BGL hefur enga greidslu fengié fyrir
75% hlut sinn 1 BBP.

28. mars Gerdardomur Sankti Pétursborgar og Leningrad-hérads (2. démstig) kvedur upp démsirskurd
um &9 dkvérdun démsins (1. démstig) fra 20. jandar 1997 skuli 14tin standa dbreytt.

mars Samkvzmt upplysingum légreglu og skattayfirvalda i Sankti Pétursborg keypti og leigdu
fyrinzkin “Rosa™ og “Bravo” i borginni 4 timabilinu 17. desember 1995 til 15. mars 1996 bila,
skrifstofushsld og allar framleidsluvélar BBP og yfirtdk rekstur BBP. Arsvelta Bravo 4rid 1996
var US$ 37.369.000. Forstjori Rosa og Bravo er Magnis borsteinsson, fyrrum forstjéri BBP, 1
ljos kemur ad Bravo keypti arid 1996 til 1997 nyjar framleidshuvélar fyrir US$ 2.861.000.- fob.
I mars 1997 skuldar Bravo US$ 1.046.000.- { skatta og skattaskuldir og skattayfirvéld hafa
1ekid ved i 6llum eignum fyrinzzkisins.

april Nyt fyrirtaki “Bravo Intemational” hefur starfsemi i Sankti Péwrsborg. Fyrinzkid er i
leiguhusnzdi vid Kuznetzovskaya 52, 196199 Sankti Pétursborg. Fyrirtaekid framleidir
gosdrykki sem upphaflega voru framleiddir { BBP og sidar af Bravo, Stjérnendur Bravo
International eru peir s6mu og syjérnudu BBP og Bravo eftir 25. september 1995, Framleidsluvélar
fyringkisins eru nyjar vélar sem Bravo festi kaup 4 arid 1996 til 1997. Ekki er 1jést hvernig
notkun og eignarhald bessara véla fluttist yfir & Bravo International né hver greiddi US$
1.423.000.- { tolla og adflutningsgjéld vélanna.
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STRICTLY PRIVATE AND CONFIDENTIAL

Baltic Group .Limited 1992 - 1996 : Summary of events

CORPORATE STRUCTURE AND ADMINISTRATION ACTS (rmf-A..)

INCORPORATION ‘

Baltic Worldwide Limited was incorporated the 1st day of September 1992 in the Terntory of
the British Virgin Islands, under the terms of The International Business Companies, Ordinance
(No.8 of 1984 as Amended). The company’s registered number is IB.C. No.: 68703 (rmf-
A.LLL, mf-A1.15). On 4th September 1992 the company’s name was changed to Baltic
Group Limited (mf-A.1.1.7, mf-A.1.1.14,, mf-A. 1,115, mf-A.1.1.23, nnf-A.1.1.24.,
mf-A1.1.27)

NAME, ADDRESS, AND DESCRIPTION OF SUBSCRIBER

Overseas Management Company Trust (B.V.1.) Lid. of Palm Chambers No. 3, P 0.Box 3152
Road Town, Tortola, British Virgin Islands being a licensed trust company, for the purpose of
Incorporating an International Business Company under the law of the British Virgin Islands
was the original subscriber to the Memorandum of Association of Baltic Worldwide Limited
(mf-A.1.1.1./ Memorandum of Association page 4 and page 19)

THE REGISTERED OFFICE

The registered office of Baltic Group Limited is Palm Chambers No. 3, P.0.Box 3 152, Road
Town, Tortola, Brirish Virgin Islands (rmf-A.1.1.1. / Memorandum of Association para 2, mf-
A.1.1.15).

THE REGISTERED AGENT

The registered agent of the Company is Overseas Management Company Trust (B.V.1) Ltd.,
Palm Chambers No. 3, P.O .Box 3152, Road Ton, Tortola, British Virgin Islands (mf-A.1.1.1,
/ Memorandum of Association para 3).

THE SECRETARY
The secretary of the Company is Hugo Secretaries Limited, P.0.Box 274, Hugo Chambers, 36
Hilgrove St., Helier, Jersey, Channel Islands (rmf-A. 112, mf-A.1.1.15).

THE ADMH\IISTRATIO_IS

The administration scrvices to the Company is provided by Hugo Management Services
Limited, P.O.Box 274, Hugo Chambers, 36 Hilgrove St., Helier, J ersey, Channel Islands (nnf-
Al1.15).
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LONDON OFFICE
The Company has established an office in London to provide support services 1o its business.
The address is, James House, 1 Babmaes Streer, London SW1Y 6HF.

ST. PETERSBURG
The Company established an office in St. Petersburg.

GENERAL OBJECTS AND POWERS

The objects for which the Company is established are to engage in any business or businesses
whatsoever, or in any acts or activities, which are not prohibited under any law for the time
being in force in the British Virgin Islands, including but not limited to: Carry out without any
limutation (s) and anywhere in the world all kinds of legal activities, whether commercial,
industrial, financial, investment, cinematographic, broadcasting, advertisement, aerial, real
estate, mining, maritime or agricultural related activities, as well as acquisition and sale of
shares, bonds, securities and any other assets, as well as to engage in any other legal activity
which its Board of Directors or Members may decide.

To do all such or other things as are incidental to or the Company may think conductive to the
attainment of all or any of its objects (rmf-A.1.1.1. / Memorandum of Association para 4).

THE SHAREHOLDERS

The shareholders of BALTIC GROUP LIMITED were Ratanui Corporation and Proxima
Services Limited (rmf-A.1.1.8.) These shares were acquired from the Subscriber (see page 1).
On 13th December 1995 Ratanui’s shareholding in BALTIC GROUP LIMITED was
transférred to Savail International Limited who became shareholder in BALTIC GROUP
LIMITED from that date (rmf-A.1.1.9.).

THE DIRECTOR ,
Subject 1o any subsequent amendment to change the number of directors, the number of the
directors shall be not less than one nor more than seven. (rmf-A.1.1.1 / Articles of Association
para 36). The first director or directors shall be elected by the subscriber(s) to the
Memorandum. Thereafter; the directors, other than in the case of a vacancy, shall be elected
by the members for such term as the members may determine (rmf-A.1.1.1 / Articles of
Association para 57). Until the directors are appointed the subscriber to the Memorandum of
Association shall have the power to act as directors (rmf-A.1.1.1 / Articles of Association para
60).

The Sole Director of the Company is First Executive Directors Inc., (rmf-A.1.1. 10, rmf-
A.1.1.11.) who was appointed by the subscriber and the new shareholders did not change this
arrangement.

THE POWERS OF THE DIRECTOR

The business of the Company shall be managed by the directors who may pay all expenses
mcurred preliminary to and in connection with the formation and registration of the Company,
and may exercise all such powers of the Company as are not (‘covered’) by the Ordinance or
by these Regulations required to be exercised by the members subject to any delegation of such
powers as may be authorized by these Regulations and to such requirements as may be
prescnbed by resolution of the members; but no requirement made by resolution of the
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members shall prevail if it be inconsistent with these Regulations nor shall such requirement
invalidate any prior act of the directors which would have been valid if such requirement had
not been made (rmf-A.1.1.1. para 75). : '

The directors may from time to time and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the
directors, to be the attomney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these regulations) and for such period and subject to such conditions as they
may think fit, and any such powers of attorney may contain such provision for the protection
and convenience of persons dealing with any such attorney as the directors may think fit and
may also authorize any such attomey 1o delegate all or any of the powers, authorities and
discreditions vested in him (mf-A.1.1.1. para 77).

THE OYFICERS AND AGENTS OF THE COMPANY

« On 5th November 1992 “First Executive Directors Inc., being the sole director of the
Company granted the individuals Mr. Bernard J. Lardner and Mr. Ingimar H. Ingimarsson
authority concerning matters related 1o the establishment of Baltic Group Limited (rmf-
A 1115, omf-A 1.1.18, rmf-A.1,1.21).

Bernard J. Lardner

* On 5th November 1992 Baltic Group Limited authorized Mr. Bemard J. Lardner for the
period commencing 9th November 1992 to 8th November 1993 to represent Baltic Group
Limited in the Russian Federation and negotiate, execute and sign such documents and
contracts as may be necessary on behalf of the Company (rmf-A.3.2.4.).

¢ On 9th November 1993 Baltic Group Limited authorized Mr. Bernard J. Lardner for the
period commencing 9th November 1993 to 8th November 1994 to represent Baltic Group
Limited in the Russian Federation and negotiate, execute and sign such documents and
contracis as may be necessary on behalf of the Company (rmf-A.3.2.5).

e On 9th November 1994 Baltic Group Limited authorized Mr. Bemard J. Lardner for the
peniod commencing 9th November 1994 to 8th November 1995 to represent Baltic Group
Limited in the Russian Federation and negotiate, execute and sign such documents and
contracts as may be necessary on behalf of the Company (rmif-A.3.2.6.).

e On 9th November 1995 Baltic Group Limited authorized Mr. Bernard J. Lardner for the
period commencing 9th November 1995 to 8th November 1996 to represent Baltic Group
Limited in the Russian Federation and negotiate, execute and sign such documents and

- contracts as may be necessary on behalf of the Company {(rmf-A.3.2.3)),

* On 23rd October 1995 a resolution of the corporate director was resolved that a Power of
Attorney be executed under Corporate Seal of the Company in favour of Mr. Bemard J.
Lardner for the specific purpose of authorizing him to represent Baltic Group Limited in all
matters relating to the Legal, Financial, Corporate and Management Affairs of Baltic
Group’s Russian subsidiary Baltic Bottling Plant Limited and to execute such documents
and make such representations as may be necessary in this respect (mf-A.1.5.5.).

* On 20th December 1995 First Executive Directors Inc. in their capacity as Sole Director of
Baltic Group Limited declare “TO WHOM IT MAY CONCERN” that Bernard J. Lardner had
the authority from the Baltic Group 1o sign contracts and agreements, including the
purchase and sale of corporate assets, on behalf of Baltic Group (rmf-A.3.2.2.).

* On 15th December 1995 First Executive Directors Inc. in their capacity as Sole Director of
Balnc Group Limited declare “70 WHOM IT MAY CONCERN” para ¢) that Bernard J.,
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Lardner held the authority to represent the directors of Baltic Group Limited at the Annual
General Meetings of Baltic Bottling Plant Limited (rmf-A.1.3.6., rmf-A.1.3.] and rmf-
A.1.32, mf-A.1.3.3,, rmf-A.1.3.4.),

Ingimar H. Ingimarsson

° On 3rd May 1993 Baltic Group Limited authorized Mr. Ingimar H. Ingimarsson to
represent Baltic Group Limited and negotiate and execute the establishrient of the Russian
Company Baltic Bottling Plant Limited and sign such documents as may be necessary in
connection therewith. (rmf-A.2.2.2,, rmf-A.2.23., mf-A.2.2.4)

* On 23rd November 1995 Hugo Secretaries Limited, in their capacity as the Company
Secrctary confirmed that Mr. Ingimar Haukur Ingimarsson does not hold a formal position
in Baltic Group Limited. He is neither a dircctor of the Company nor an executive of the
Baltic Group Limited. Mr. Ingimar Haukur Ingimarsson is a consultant of the Baltic Group
Limited and in this capacity was appointed by Baltic Group Limited together with the other
shareholders in Baltic Bottling Plant Limited as Chairman of that Company (mif-A.2.3.1,,
mf-A 13,1, mf-A 133, mf-A.134., emplmnt.cntret. MR, INGIMAR H.
INGIMARSSON/PRX).

DECLARATION CONCERNING SALE OF ASSETS

THE DIRECTOR .

* On 19th December 1995 First Executive Directors Inc, in their capacity as Sole Director of
Baltic Group Limited declare “TO WHOM IT MAY CONCERN™ para a) that the Directors of
Baltic Group Limited have never taken a decision to sell the company’s interest in Baltic
Bottling Plant Limited, para b) that the Directors have never issued a specific Power of
Attorney to any person to sell the company’s interest in Baltic Bottling Plant Limited (rmf-
A.136).

THE SECRETARY

e On 25th October 1995 Hugo Secretaries Limited declare “TO WHOM IT MAY CONCERN” that
at no time since the establishment of Baltic Group Limited have they, Hugo Secretaries
Limited in their capacity as Company Secretary and Administrators been requested to
arrange for the issnance of 2 Power of Attomey for Mr. . H Ingimarsson to be authorized to
enter into any Agreement 10 sell Baltic Group’s entire sharcholding to any other investor.
There is no record in the Minutes of the Board of Directors of Baltic Group Limited that
approval has been granted, or even requested, at any time for the sale of any part of Baltic’s
65% shareholding in Baltic Bottling Plant Limited (rmf-A 2.2, 1)

BERNARD J. LARDNER

* On 7th December 1995 Bernard J. Lardner declares that he had no knowledge of an
Agreement dated 24th March 1993 between Baltic Group Limited and Viking Brewery
Limited that transferred the 32.5% of shares owned by Baltic Group Limited to Viking
Brewery Liniited in the company called Baltic Bortling Plant Limited. In this agreement
under Clausc 1 he, Mr. Bemard J, Lardner , Was mentioned, in that all agreements between
himself and «ny companies he represents would cease to have validity. He, Mr. Bernard J.
Lardner , was not invited 10 parucipate in any discussions relating to it or was he invited to
sign the Agreement to make his commitment to the terms valid (rmf-A.3.1.2)
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INGIMAR HAUKUR INGIMARSSON

* On25th October 1995 Ingimar Haukur Ingimarsson declares that he has not personally or
on behalf of Baltic Group Limited sold, or otherwise assigned any of the 65% shares Baltic
Group Limited is presently holding in the Russian company Baltic Bottling Plant Limited in
St Petersburg, Russia (mf-A.2.1.1)). '

BALTIC GROUP’S LYMITED COMMITMENT CONCERNING BALTIC
BOTTLING PLANT LTD.

EPILOGUE 1992

Baltic Group Limited established its operation in St.Petersburg in the last quarter of 1992,
Based on the expertisc of the company’s representatives, Mr. Bemard J. Lardner and Mr.
Ingimar H. Ingimarsson, who both had been working in this area since the second half of the
vear 1991. Baltic Group Limited was investigating feasible business operations and real estate
cooperation with local companies and institutions and the St. Petersburg City’s authorities.

On Ist December 1992 the company Baltic Intermnational Limited, a Russian-British joint-
venture company was established by Baltic Group Limited (67%) with the participation of the
Russian citizen Mr. Victor Anitsev (33%). The purpose of this company was marketing
research and trading activity.

In October 1992 Mr. Ingimar H, Ingimarsson was approached in Iceland by the Icelandic
cinizen Mr. Bjorgolfur Gudmundsson inquiring the possibility of selling used equipment for
bottling softdrinks 1o Russia. The equipment in question was owned by the Icelandic company
Gosan Ltd. (Gosdrykkjaverksmidjan Sanitas h f). Mr. Bjorgolfur Gudmundsson informed
that he as the company’s director had been given the task by the owner of Gosan Ltd., being
the pharmaceutical company Pharmaco Lid., to sell the company’s entire production
equipment and close down its production of sofidrinks. He informed that preferably the
equipment should be sold abroad and not to be used on the Icelandic market, This was based on
and due 1o previous arrangement the owner had made with the company H.F. Olgerdin Egill
Skallagrimsson that had bought the franchise right from Gosan Ltd. to produce and bottle
products from the Pepsi Cola Company.

FEASIBILITY STUDY

In October 1992 Mr. Ingimarsson introduced this inquiry of Mr. Bjérgélfur Gudmundsson to
Mr. Bernard J. Lardner , the Baltic Group’s representative in London and a direct contact was
established between him and Mr. Bjorgolfur Gudmundsson and the management team of
Gosan Lid, in Iceland. A preliminary feasibility study with regard 1o establishing a softdrink
production in St. Petersburg on behalf of Baltic Group Limited was undertaken by Mr.
Bemard J. Lardner . Considering his preliminary feasibility study Mr. Bernard J. Lardner
recommended the matter should be investigated further by preparing a business plan and to
establish contacts with local authorities and interested parties in St, Petersburg. His
recommendation was based on his knowledge of the situation and local market in St.
Petersburg, whizh drew on his well established contacts in St. Petersburg as he had been
visiting the City for well over a year and was familiar with the population structure, legal
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issues, taxation and investigated the direct manufacture of food and drink products. A vital
contribution to the Business Plan was the information given by Mr, Bjorgolfur Gudmundsson
and the Gosan Lid. management team on the condition and performance of the equipment for
producing soft drinks and the fact that Mr. Ingimar H. Ingimarsson had architectural
experience in designing bortling production facilities whereas he had been responsible for
designing the production buildings for the Coca-Cola Company and H.F. Olgerdin Egill
Skallagrimsson in Reykjavik,

THE BUSINESS PLAN

During following months number of information exchanged between Baltic Group Limited and
Mr. Bjorgolfur Gudmundsson and the management team of Gosan Lid. on range of possible
products and production capacity of the equipment. ‘

Preparations were made in St.Petersburg on bebalf of Baltic Group Limited to establish
contact with the “Administration of Public Catering St. Pctersburg” that was the St.
Petersburg City’s administrative governing body concerning food production and food packing,
The “Administration of Public Catering St. Petersburg ” recommended the Russian state owned
company Remonto Mehanichsky Zavod as the suitable partner for Baltic Group’s Limited
interest 1o establish a joint-venture company for the purpose of producing soft drinks in St.
Petersburg. The negotiations in St. Petersburg were carried out on behalf of Baltic Group
Limited by the company Baltic International Limited by Mr. Amitsev, the company’s director
and by Mr. Ingimarsson, the company’s chairman.

The work on outlining the proposed business plan was in progress and the two parties being
Baltic Group Limited and Gosan Lid. established a working relationship for preparing the
operation of a soft drink production factory in St. Petersburg. Baltic Group Limited entered
nto agreement with the city’s Administration of Public Carering and the state owned company
Remonto Mchanichsky Zavod (assigned to the city Administration of Public Catering St.
Petersburg) to establish a Russian-British joint-venture for providing services and products in
the food processing industry and the distribution of food products in St. Petersburg,

* On3rd December 1992 a Protocol of Intention for production of soff drinks in St
Petersburg was signed by Baltic International Limited and by Remonto Mehanichsky Zavod
assigned to the city Administration of Public Catering St. Petersburg (rmf-H.1.1.1.) .

© On 4th December 1992 an agreement was signed between Baltic Group Limited and
Remonto Mehanichsky Zavod (assigned to the city Administration of Public Catering St.
Petersburg) to establish a shareholding company to be named in English “Baltic Bottling
Plant” (rmf-H.1.1.2.). (The foundation documents for this company are dated the 4th day
of June 1993, the registration date is 8th day of June 1993))
From this agreement there are in existence two versions as follows;
a) an English version signed by Remonto Mehanichsky Zavod represented by Mr.
G.Homsky and Baltic Group Limited represented by Mr. Ingimarsson (rmf-H.1.1.2 -a).
This was signcd by Mr. Ingimarsson as Mr. Lardner was not present in Russia and
Remonto Mehanichsky Zavod AOOT were pressing. It was assumed that Mr, Lardner
would sign the formal corporate papers establishing Balric Bottling Plant very soon
thereafter. In the event there was a gap of six months.
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b) a Russian version (rmf-H.1.1.2.-b).
This version which was submitted by Remonto Mehanichsky Zavod AOOT
- together with documents requesting the Special Department of the Militia, St.
Petersburg in April 1996 to start a criminal investigation against Mr. Bemard J. Lardner
Mr. Bernard J. Lardner, Mr. LH Ingimarsson and the company Baltic Group Limited
and
- together with documents in a law suit / court case against Baltic Group Limited on 26th
day of June 1996 where Remonto Mehanichsky Zavod AOOT asked the court to declare
the foundation of Baltic Bottling Plant Limited not valid,
This Russian agreement is signed by Mr. G.Homsky for Remonto Mehanichsky Zavod
(seal), and signed for Baltic Group Limited (no seal) by signature which is not the signature
of Mr. LH. Ingimarsson. This Russian version is later prolonged 10 31st December 1994
by Bernard J. Lardner for Baltic Group Limited (seal), and by M. Thorsteinsson for Baltic
Bottling Plant Limited (seal) (rmf-G.1.1.2.-b). Mr. Bemard J. Lardner has no knowledge of
signing such a document.
The text of the Agreement in the English version and the Russian version is identical. Mr,
Ingimar H. Ingimarsson did not sign this document and the signature in his name is falsified.

» On 5th December 1992 an agreement was signed between Baltic Group Limited and Gosan
Ltd. concerning Baltic Group Limited wishing to purchase Gosan's complete softdrink
production lines.

- Gosan’s operatives were to install and operate the equipment in St Petersburg Russia
until Baltic operatives had been familiarized and trained to this extent. This training
process was 10 be completed within one vear of commencement of production. (para c). -

- The machinery was to be delivered to St Petersburg during the month July of 1993 and
the installment of the machinery will start at the same time. It is the intent of both parties
10 start production no later than 1st September 1993 (para c).

- The value of this agreement was US $1.500.000 to be paid prior to the shipment of the
machinery (para d), (rmf-G.1.1.1.).

* On 19th February 1993 Baltic Group Limited on behalf of Baltic Bottling Plant Limited

writes to Gosdrykkjaverksmidjan Sanitas h.f, referred to as “Gosan h.f”

- confirming the purchase of machinery and that Gosan's operatives were to install and
operate the equipment in St.Petersburg Russia until Baltic operatives had been
familiarized and trained to this extent. This training process was 1o be completed within
one vear of commencement of production. as detailed in a separate agreeraent between
both parties (para 1 and para 2),

- that Gosan h.f. shall ensure production license of the soft drink brand; “Euro Cola” &
“Loranga™ (para 3),

- that Gosan h.f. will supply management team that will manage the proposed soft drink
factory in St. Petersburg, until such time as Baltic Bottling Plant Limited decides to
delegate the management to Baltic Bottling Plant’s Limited Russian employees. This
process was 10 be finished by dates in a separate agreements between both parties (para
4)’

- the price for machinery and services (para 1 to para 4) was US $1.500.000 to be paid;
US $200.000 March 15th, 1993, US $200,000 April 15th, 1993, US $1.100.000 on
revenue sharing basis as specified in & separate agreement between both parties (para 3).

- Baltic Bottling Plant Limited will pay Gosan h.f, 2.5% of sales as royalties whilst the
brand “Euro Cola” and “Loranga” are produced by the Baltic Bottling Plant Limited
(para 6).

- the machinery will be delivered to St. Petersburg Russia no later than 1gt May

1993. I is the intent of both parties to start production July 1st, 1993 (para 7).

12.11.1997 - page no. 7

610°d 98614 7T gL SINITYIVY AW T08L 0/LG BGEQG+ €H:/T 2007.90Y° &0




STRICTLY PRIVATE AND CONFIDENTIAL

Baltic Group Limited 1992 - 1996 : Summary of events

This agreement was based upon the Baltic Bontling Plant Business Plan of Febnuary 1993
which both parties had mutually worked on in good faith, (Para 7.3 TDMETABLE of this
Business Plan indicates; “installation of the lines js expected to take six weeks which will be
followed by the recruitment and training of production staff prior to the Jaunch on |t July
1993 or earlier if this is possible™),

* On 26th February 1993 Mr. Bjorgolfur Gudmundsson writes to Baltic Group Limited on a
GOSAN letterhcad confirming Gosan's h.f. intentions and conditions as detailed in the
Baluic Bottling Plant Business Plan of February 1993;

- Gosan’s sale of machinery and cquipment for soft drink. (He leaves out the time
scheduled for completing installing of equipment and training of Russian employees
within one year from commencing production (para 1 and para 2)).

- Gosan b f. will supply management team until such tinic ... (para 3).

- Gosan h.f. shall ensure production license of the following brands;..... (para 4)

- The price for machinery and services is US $1.500.000, 1o be paid A) US $400.000
down payment prior to shipment of machinery from Reykjavik and B) US $1.100.000 on
revenue shanng basis, which is defined as 8% of total sales revenue generated each
month (para 3). }

- Gosan h.f. confirms machinery delivered to St.Petersburg no later than the 1st May
1993, Gosan h.f. confirms it is the intent of both parties 1o start production 1st July
1992,

This agreement 1s based upon the Baltic Bottling Plant Business Plan of February 1993,

which both parties had mutually worked on in good faith. This Business Plan is submitted

as an appendix 10 this agreement. (Para 7.3 TIMETABLE of this Business Plan indicates;

“installation of the lines is expected 10 take six weeks which will be followed by the

recruitment and training of production staff prior to the Jaunch on lst J uly 1993 or earlier if

this 15 possible™)

Baltic Group Limited prepared the Baltic Bottling Plant Business Plan of February 1993 in
close cooperation with Gosan h.f. management with regard 1o possible range of products and
condition and production capacity of the machinery. Mr. Bjorgolfur Gudmundsson but more
detailed Mr. Magnus Thorsteinsson on behalf of Gosan h.f. did provide the information on the
condition and production capacity of the machinery. These information on the production
capacity of machinery was the basis for the Business Plan calculation and the profitability of
this business venture. :

Baltic Group's Limited market research in St. Petersburg had indicated huge demand for this
soft drink production and limited only by the capacity of the machinery to be purchased by
Baltic Group Limited from Gosan h.f..

° In March 1993 Baltic International Limited purchased from Gosan h.f, , Invoice No.
054510 for US $17.257.50, three containers of soft drinks produced by Gosan h.f. to be
sold in St.Petersburg for marketing research. (rmf-G.1.14).

Around the same time Mr, Magnus Thorsteinsson and Mr. Bjorgolfur T, Bjorgolfsson arrived
to St. Petersburg to familiarize themselves with the market simation in St. Petersburg, Mr.
Bjorgolfur Gudmundsson on behalf of Gosan h £, had recommended that Mr. Magnus
Thorsteinsson should become the head of the management team from Gosan h.f and his son
Mr. Bjorgolfur T. Bjorgolfsson should become the head of marketing of the management team
from Gosan h.f Both individuals had previously been working in these positions at the Gosan
h.f factory in Iceland.
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Gosan h.f. had undertaken and was commitred (ref. Gosan’s letter 26.02.93 / rmf-G.1 ] 3)to
ensure necessary license 10 produce the soft drinks “Euro Cola” and “Loranga”. As time went
by it became clear to Baltic Group Limited that Gosan h.f. was unable 1o undertake and fulfil|
this commitment and that Baltic Group Limited had to solve this matter on its own. During
preparation work and prior to completion of the Business Plan of F ebruary 1993 Mr, Bemard
J. Lardner undertook a major marketing exercise 10 find a well established Western soft drinks
company to come in as partner to provide 2 Westem brand, supply services, expenditure and
finance. This involved discussions in Canada, USA and Europe. The final two were Britvic
and Cadbury Schweppes. Gosan made no contribution 10 this exercise. The final contact was
with the soft drink production company Britvic International Limited in England. The purpose
of discussions was concerning the manufacture, marketing, distribution and sale of Britvic
products (brand names “Corona” and “Tango™) in St Petersburg and commercial collaboration
with Baltic Bottling Plant Limited. This cooperation, as discussed was o a great extent based
on the production capacity of machinery as informed by Gosan h.f. and reflected in the
Business Plan.
It was arranged by Baltic Group Limited for Mr. Magnus Thorsteinsson 1o visit Britvic
International Limited in Chelmsford, England and 1o discuss and explain to representatives of
Britvic the technical details of machinery and equipment for production.
* On 16th April 19953 during his visit, Mr. Magnus Thorsteinsson signed on behalf of Baltic
Group Limited / Baltic Bottling Plant Limited a confidentiality agreement between Britvic
Soft Drinks Limited and Baltic Bottling Plant Limited (rmf-G.1.1.11.).

* On 4th June 1993 Mr. M. Salter, Managing Director of the company Britvic International
Limited writes a letter 1o Mr. Bernard J. Lardner confimming that following their meeting on
3rd June 1993 his company remains very interested in cooperating in the proposal to
establish a bottling plant in the CIS (rmf-G.1.1.5).

* On4th June 1993 Mr. Bernard J. Lardner on behalf of Baltic Group Limited writes a letter
10 Mr. Bjorgolfur Gudmundsson of Gosan h.f. informing about receiving confirmation that
Britvic is proceeding with the project, The letter ends; “We would like to stress the
importance of the fact that Britvic will request a performance guarantee from Gosan and
therefore make sure that the machinery is up to the required standard according 1o the
Business Plan” (rmf-G.1.1.6.)

* On 7th June 1993 Mr. Bjorgolfur Gudmundsson on behalf of Gosan h.f. writes a letter to

Mr. Bernard J. Lardner of Baltic Group Limited confirming amongst other that;

- that when additional required machinery and spar¢ parts in order 1o run all lines
simultaneously as detailed in the business plan “we feel confident to give the required
performance guaranty to Britvie” |

- “Pnior to delivery of machinery and managenient team we require a guarantee of
payment of US $300.000 for the machinery. Also we require US$100.000 to secure the
management and training services for the Icelandic team” (rmf-G.1,1.7.).

“Mr. Bernard J. Lardner on behalf of Baltic Group Limited continued discussions with Britvic
International Limited concerning future cooperanon between Britvic Intemnational Limited and
Baltic Group Limited regarding Baltic Bottling Plant Limited. Both parties were interested this
business opportunity of producing soft drinks in St. Petersburg. Britvic International Limited
indicated interested in becoming a share holder in Baltic Bottling Plant together with Baltic
Group Limited. This interest however was conditional upon the success of the business but
mainly upon the production machinery and equipment and the management to be provided by
Gosan h.f.. Baltic Group Limited negotiated a financial contribution of US $400.000 to be
provided by Britvic International Limited and this was confirmed by Britvic’s Chairman on 9th
day of June 1993 (see rmf-G.1.1.3.).
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Britvic International Limited requested a guarantee that the equipment 10 be purchased from
Gosan h.f. had a value in excess of US $400.000,

* On 21st June the auditing company “Endurskodunarstofa Sverris Ingélfssonar sf.” issued a
declaration “To Whom it May Concern” confirming the book value of the machinery well
in excess of US $400.000 (rmf-G.1.1.13.)

THE ESTABLISHING OF BALTIC BOTTLING PLANT LIMITED

¢ On 4th June 1993 the Russian-British joint-venture company Baltic Bottling Plant Limited
was established by Baltic Group Limited (75%) and Remonto Mekhanicheskiy Zavod
AOOT (25%) signing the statutes and agreement of the company on this day. The company
was registered on 8th day of June, 1993 (mfiH.1.1.3/ subtng. mf-C.1.1.1 & mf-C.1.1.2.).
Mr. Ingimar H. Ingimarsson signed this Agreement on behalf of Baltic Group Limited under
his Power of Artomey issued expressly for this purpose.

The company Remonto Mekhanicheskiy Zavod AOOT had by then been changed from a state

owned company 10 & privatized company and as such was able to become shareholder in the

Baltic Bottling Plant Limited. The foundation documents for Baltic Bottling Plant Limited

could not be signed prior to Remonto Mekhanicheskiy Zavod being privatized company due to

Russian law . However this act was within the time schedule as set out in the agreement to

establish Baltic Bottling Plant Limited signed on 4th day of December 1992 (para d) (nnf-

H.1.1.2.-a).

THE CHAYRMAN OF BALTIC BOTTLING PLANT LIMITED .

* On 29th July 1993 Mr. Ingimar H. Ingimarsson was at the first meeling of the Board of
Directors of Baltic Bottling Plant Limited elected as the chairman of the company;

* On 12th May 1994 Mr. Ingimar H. Ingimarsson participates at the Annual Meeting of
shareholders of Baltic Bortling Plant Limited as the Chairman of the company,

* On 24th March 1995 Mr. Ingimar H. Ingimarsson participates at the Annual Meeting of
shareholders of Baluic Bottling Plant Limited as the Chaimman of the company;

The Annual Meeting of shareholders of Balric Bottling Plant Limited on 12th May 1994 and
24th March 1995 were attended by the two shareholders, Mr. Gennadin Homsky on behalf
of Remonto Mekhanicheskiy Zavod AOOT and by Mr. Bernard J. Lardner on behalf of

Baltic Group Limited acting under his Power of Anomey. (rmf-H.1.1.4 / subtng, ymt-a13.1
Tmf-A 132, +mi-A1.33 + raf-A1.3.4)

THE BRITVIC INTERNATIONAL PURCHASE AGREEMENT

* On 22nd June 1993 a letter / purchase agreement was signed between Britvic International
Limited, Baltic Group Limited, Baltic Borttling Plant Limited and Gosan h.f, regarding US
$400,000 financial contribution on behalf of Britvic International regarding the purchase of
machinery from Gosan h.f. (rmf-G.1,1,12.).
The terms of payment werc;
- US $100,000 payment prior to shipment of machinery (para 1)
- US $100,000 conditional to satisfactonly installed PET line (para S.0)
- US $100,000 conditional to sausfactorily installed can production line (para 5.1)
- US $50,000 conditional in respect of the PET line when it has achieved agreed

production efficiencies in accordance with the terms of the Baltic Bottling Plant business
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plan dated 18th May 1993 for a period of one month assuming single shift
operation (para 5.11).

- US $50,000 conditional in respect of the can production line when it has achieved agreed
production efficiencies in accordance with the terms of the Baltic Bottling Plant business
plan dated 18th May 1993 for a period of one month assumung single shift
operation, but not later than one month from the date of the US $100,000 in respect of
the can production line (para 5.11).

The Baltic Bottling Plant Limited Business Plan from February 1993 had been addcd/revised
the 18th May 1993 with regard to range of products, supplier of raw material, start of
production, volume of production in 1993 and 1994 as specified in para 1. SUMMARY with
regard 10 para 1.3 THE Business;

- production of range of Britvic carbonated drinks (para ].3.1)

- 1t1s proposed that Tango will be imported directly from the UK and sold through the
distribution system that is being established by Baltic Bottling Plant. This phase has not
been included in the business plan (para 1.3.2)

- supply of production material, not available in Russia, will be acquired from Britvic or
with the assistance of Britvic from their suppliers (para 1.3.3)

- production is planned to start in late July (1993). As result of slippage of time and a
reassessment of the market the number of litres 1o be produced has been reduced to
11.4m litres in 1993; and 40.7m litres in 1994, This can be achieved with Jess shifts than
was required in the original business plan (para 1.3.4).

THE BRITVIC INTERNATIONAL FRANCHISE AGREEMENT
¢ On 8th July 1993 a franchise agreement (rmf-G.1.1.20.) was signed between Britvic
Intemational Limited by Mr. M.A W Salter, Managing Director and Baltic Bontling Plant
Limited by Mr, Ingimar H.Ingimarsson, Chairman, relating to the manufacture and sale of
Britvic Soft Drinks in part of Russia and the Baltic States. This license was a crucial factor
/ contribution in order 1o start up the production and the business of Baltic Bottling Plant
Limited. The license was granted by Britvic subject to fulfillment of conditions which had
been discussed previously between Britvic International Limited, Baltic Group Limited /
Baltic Bottling Plant Limited and Gosan h.f. Under paragraph 2. LICENSE of this
agreement are set out the most important condition such as that Baltic Bouling Plant
Limited should establish;
(b)- () - a) afully equippcd and operational 1 1/2 PET filling line,
- b) afully equipped and operational 33cl can filling line and
- ¢) afully equipped and operational quality control laboratory
staffed by suitably-trained and competent personnel
(i) - Agreement betwcen BBP and Britvic of a marketing plan
(1)) - BBP paying to Britvic a franchise fee of US $400,000.....

Based upon the successful operation and business of Baltic Bottling Plant it was envisaged that
Britvic would grant a exclusive license to manufacture and sell Tango in the entire license
territory (para 3-a) (mf-G.1.1.20.).

THE BRITVIC INTERNATIONAL “MARKETING CONTRIBUTION
With regard 1o the import and distribution of “Tango” soft drnks through the distribution
system of Balti¢ Group Limited;

12,11,1997 - page no. 11

£20°d 9AGTH LT SIANITYIY dKW TOR/ 0/G BGFON+ FHI/T 2007 .anY an



STRICTLY PRIVATE AND CONFIDENTIAYL

Baltic Group Limited 1992 - 1996 : Summary of events

* On 10th October 1993 Mr. Ingimar H. Ingimarsson writes a letter to M. Tony Denton,
Britvic International Limited referring to the Britvic Purchase Agreement and further
negotiation benween him and Tony Denton and requesting payments and stating;

- “As you and I negotiated it was agreed that Britvic will contribute to the
distribution of Baltic’s Botiling Plant products by paying for two new vans and two new
trucks. ... (rmf-G.1.1.18)

» On 12th October 1993 Mr. Bernard J. Lardner on behalf of Baltic Group Limited writes to
Tony Denton, Operations Controller Rritvic International Limited requesting Britvic to pay
for these trucks and vans.

In accordance to Britvic agreeing upon a “marketing contribution” Britvie International

Limited paid FIM483,261 on behalf of Baltic Group Limited to the Finnish company VEHO

for three delivery trucks and one delivery van. This payment was effected in October 1993 at

the ume when the relations between Britvic International Limited and Baltic Group Limited /

Baltic Bottling Plant Limited and Gosan h.f had become very difficult due to reasons later

described in this report.

THE PURCHASE AGREEMENT PRODUCTION MACHINERY
* On 22nd June 1993 a purchase agreement was signed between Baltic Group Limited by Mr.
Bemard J. Lardner acting under his Power of Attorney from Baltic Group Limited and
Gosan h.f. by Mr. Bjorgolfur Gudmundsson (rmf<G.1.1 8.)
- The purchase price was US $1.100.000 to be paid the following;
1) US $300.000 prior to the shipment of the machinery from Reykjavik 1o St.Petersburg,
11) US $800.000 on revenue sharing basis, based on the toral monthly sales (excluding
VAT) generated by Baltic Bottling Plant Limited subiect to the machinery achieving
sansfactory production performance. (para 3) )
- The machinerv will be expected to achieve the production rate contnued in the Business
Plan dated Febroary 1993 (para 4).

THE MANAGEMENT AGREEMENT
* On 22nd June 1993 a management agreement was signed between Baltic Group Limited by

Mr. Bernard J. Lardner acting under his Power of Attorney from Baltic Group Limited and

Gosan h.£. by Mr. Bjorgolfur Gudmundsson (rmf-G.1. 1.9).

- Baltic Group Limited wished to contract a Management team from Gosan h.f, to manage
the Baltic Bottling Plant soft drink factory in St. Petersburg until such time Baltic
Bottling Plant decides to delegate the management to Baltic Bottling Plant’s Russian
employees (para a). v

- Gosan hf. agreed to supply a management team that is familiar with soft drink filling
and associated equipment and capable of installing and running such plant. The
Manageinent team would also be responsible for the training of Russian staff (para b),

- The payment 10 Gosan for the services of the Management team will be US $400,000 of
which US $100,000 will be paid at the commencement of the contract when the
Management team arrives in St Petersburg. The balance wiil be paid from 8% of Baltic
Bottling Plant’s monthly revenue (excluding VAT). Payments will follow immediately
the paymient for the machinery has been completed (para c).
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Note: 1t was nort parr of the Agreement as signed that Baltic Group Limited would be
responsible for the payment of salaries. Any salary payments were made by Gosan either
iself or from funds received under the Management Contract.

THE MANAGEMENT AGREEMENT; CONTRACT MR, MAGNUS THORSTEINSSON
e On 9th July 1993 Mr. Magnus Thorsteinsson signed an employment contract with Baltic

Bottling Plant Limited where the company employed him as the company’s Managing

Director from the 1st July 1993 until December 30th, 1994, (rmf-G.1.1.19)

Under and amongst his duties Mr. Magnus Thorsteinsson shall;

- train the Russian staff of BBP so as they become competent to perform the duties of the
Icelandic team. The training of the technical and production staff shall be completed by
no later than 1st day of July 1994, training of the Russian management deputies shall be
completed no later than 1st January, 1995 (para 2-f).

As previously stated Mr. Magnus Thorsteinsson was recommended by Mr. Bjorgolfur
Gudmundsson on behalf of Gosan h f. to become the head of the management team from
Gosan h.f.. Following this Mr. M. Thorsteinsson was responsible for selecting and the hiring of
the members of the Gosan h.f Management Team as per Management agreement dated 22nd
June, 1993.

GOSAN INVOICE FOR EQUIPMENT

+ On 28th June 1993 Baltic Group Limited receives from Gosan h.f an invoice for 10
containers containing a complete soft drink factory, ........ (rmf-G.1.1.10.)
This invoice bears no invoice number and its form differs and is not identical to Gosan’s
invoice received for the soft drinks bought in April 1993 (see rmf-G.1.1.4.).
Furthermore this invoice was not in accordance to terms of payments as agreed upon in the
purchase agreement for machinery and equipment nor the management agreement, both:
agreements dated on the 22nd day of June 1993, between Baltic Group Limited and Gosan
h.f

BALTIC GROUP’S LIMITED PAYMENTS RE; GOSAN AGREEMENTS

e US $300,000
Prior to the shipment of machinery to St. Petersburg Baltic and in accordance with the
purchase agreement for equipment Baltic Group Limited arranged for US $300,000 to be
paid as instructed verbally by Mr. Bjorgolfur Gudmundsson 1o the following bank account
(mf-G.1.1.16);
- Chemical Bank New York

Alc Islandsbanki Gullinbru Reykjavik Iceland

AJe No. 544-7-21738 :

in favour of Account 100061
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e US $125,000
From 7th October 1994 until 20th day of September 1993 Baltic Group Limited paid in
accordance with the purchase agreement for equipment and later arrangement/agreement
with Pharmaco h.f US $123,000 to the following bank account (mf-G.1.1.13)
- Islandsbanki, Reykjavik, Iceland
Account No.:  0546-38-180007
Account Name Pharmaco

» US $323,960
Prior to arrival of the Gosan’s h.f. Management team to St.Petersburg and in accordance
with the management agreement Baltic Group Limited arranged for US $100,000 to be paid
as instructed by Mr. Sigurdur Oskarsson, Finance manager of Gosanh.f. (on behalf of
Mr. B. Gudmundsson) to the following bank account (rmf-G.1.1. 14.-a, mf-G.1.1.14.-b);
- Islandsbanki, Gullinbri, Stérhéfda 17, 112 Reykjavik, Iceland :

Bank No. 528

Account Type 38

Account No. 100064

Account Name Baltic BP / Gosan h.f,
From 27th July 1993 until 17th day of October 1995 Baltic Group Limited arranged ~ for
US $525,960 to be paid into this account; (the initial US $100,000 is included in the
US$ 136,300 payment on 27th day of July 1993) (rmif-G.1.1.14.-b),
Confidential information given by Islandsbanki have confirmed that this account never
belonged to Gosan h.f. but 1o the (then newly established) company Viking Brugg h.f. The
information on this account as given by Mr. S. Oskarsson were incorrect with regard to the
account belonging to Gosan h.f.. Baltic Group Limited did nort bave any business with the
company Viking Brugg h.f. '

e US $31,200
From 2ad June 1994 until 22nd August, 1994 Baltic Group Limited arranged for US
$31,200 10 be paid in accordance to the Management agreement and as instructed by Mr,
Magnus Thorsteinsson to the following bank account (mf-G.1.1.21.);
- Bank name:; Midland Bank Pl¢, 431 Oxford Street, London W1
Sort Code: 40 05 18
Account No. 41648012
Beneficiary Mr. M. Thorsteinsson

o US $254,497
From 21st April 1994 until 29th September 1995 Baltic Group Limited arranged for US
$254,497 o be paid in accordance to the Management agreement and as instructed by Mr.
Bjorgolfur T. Bjorgolfsson to the following bank account (mf-G.1.1.22));
- Bank name: Lloyds Bank Plc, Waterloo Place, Pall Mall, London
- Account No. 1044609
- Beneficiary Bjorgolfur Thor Bjorgolfsson

The total paymeat made by Baltic Group Limited against the two agreements with Gosan h.f is
US $1.236,657 whereas US $425.000 was paid against the purchase agreement for equipment
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and US 811,657 was paid against the management agreement and including payments made
dircctly to bank accounts of Mr. Magnus Thorsteinsson and Mr. Bjorgolfur T, Bjorgolfsson,

These payments made by Baltic Group Limited and the facts as described later in this report;

- that the machinery and cquipment did not have the production performance as
guaranteed by Gosan h.f,

- that the machinery and equipment was not delivered on time and the installing of the

“production lines was not completed until autumn 1994 due 1o which

- the Business Plan projections and cash flow situation lead to the contracts with Britvic
International cancellation and

- the failurc of the Gosan’s h.f. Management team to implement and supervise a proper
management structure for the company

were the reason to for Baltic Group’s Limited request to revise the terms of payments due to
Gosan h.f. according to the two agreements signed on 22nd June, 1993.

ARRIVAL MACHINERY AND MANAGEMENT TEAM TO ST.PETERSBURG

The Gosan h.f. Management team arrived 1o St. Petersburg in the second half of July 1993,
The team consisted of seven persons. The executive team consisted of three persons; the
managing director Mr, Magaus Thorsteinsson, the finance director Mr, Sigurdur Oskarsson
and the sales director Mr. Bjorgolfur T. Bjorgolfsson which had arrived in June 1993,

The technical team consisted of four persons, Mr, Ragnar Tryggvason, Mr. Kristinn
Baldursson, Mr. Jon Brynjar and an additional electrical employee which was
employed for several months during installation of equipment.

According to the purchase agreement the machinery was to be delivered CIF, at port in St.
Petersburg. Gosan h.f. however decided to ship the equipment to Riga and have it delivered by
trucks to St. Pctersburg. This caused many weeks delay of delivery and machinery and
equipment that was being shipped from leeland was being delivered and arrived in

St Petersburg in July and August and Seprember 1993, Machinery that Gosan h . had ordered
separatcly in England and Germany in order to deliver and to install complete production lines
for PET and can filling production arrived during the autumn 1993 and in the first months of
1994,

The technical team of Gosan h.f, started 1o install the machinery and equipment as soon as it
had arrived to St.Petersburg. Due 1o the delayed delivery of machinery and equipment the team
was not able to be fully occupied with installing work. Therefore they were assisting and
working together with the Russian contractors who had been hired to necessary alteration and
preparation work on the building to be made suitable for the installation of production
equipment and machinery.

This very fact is stated here because later , when Baltic Group’s Limited and Gosan’s
representatives started 10 argue about installing of machinery and start up of production being
behind schedule, Gosan’s represemtatives argued the production building had not been ready for
installation of production lines. Therefore the technical team had to work on this task prior to
be able to start the installation of machinery. This argument is partly true as Gosan’s technical
team was occupied with altcrations and preparation work on the building. But as the necessary
machinery and equipment had not arrived, it was only reasonable, and accepted by the Gosan
Management executives, to occupy Gosan’s technical staff for this purpose.
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THE INSTALLATION QF PRODUCTION MACHINERY AND EQUIPMENT

The technical team of Gosan started 1o prepare and to install the machinery and equipment as
soon as it arrived in St.Petersburg. The time for this task had been severely underestimated by
the Gosan Mariagement team. Gosan’s previous verbal and wrirten statements with regard 1o
the time for installation and date of start up of production given to Baltic Group Limited and
Britvic International Limited were wrong which indicated Gosan’s lack of knowledge and
expertise to undertake such a task. This very fact and the fact that the machinery and
cquipment did not arrive on schedule, additional machincry from England and Germany in
order to complete the production lines was delivered months behind schedule were the first
signs for Baltic Group Limited that Gosan was incapable of handling its assigned task.

¢ PET line

- Despite very hard work on behalf of the Gosan’s technical team it was not possible to

start producing on the PET line until November 1993, Although this line was nort

completed a limited production was started by using Russian man power to replace yet
not delivered and missing parts of the line,

- The production on the PET linc was close to nil due to difficulties with using “elephant
feet” instead of “base-cup™ bottles as had been used whilst this line was mstalled in
Gosan’s factory in Iceland. It took months 1o solve this problem during which the
planned production capacity on the line was restricted.

It was only after months of negotiations that the seller i.e. the lcelandic

Company Pharmaco ¢/o Gosan accepred full responsibility that the malfunctioning of
the PET line was due to usage of the wrong type of “elephant feet” bottles and agreed to
finance and purchase a new mould for producing plastic bottles which could be used on
the PET line. The new moulds were delivered in April 1994,

- The necessary rebuild of the production equipment and the fine tning and adjustment of
the Pet-line and test production was completed at Baltic Bottling Plant’s cost in May
1994 and with regard to the new type of botiles the problem free production started end
of May 1994 i.e. 10 months behind schedule (rmf- H.1.1.6).

e CAN line
- The work on installing the can line could not be started during 1993 as Gosan’s
technical team was fully occupied with solving problems and keeping the PET line
running. This together with the fact that the main part of the can line i.e. the can filler
and seamer did not arrive in St.Petersburg until in the last week of December 1993
resulted 1n many months delay in starting up the production on the can line. The can line
was started 1n June 1994 (rmf-A.1.4.6.) but it took many months of experiments 10 try to
to fine tune the production flow, (rmf- H.1.1.6).

e GLASS line
- Inthe Business Plan a provision was made to install and operate glass-bottle production.
Machinery and equipment was delivered under the Gosan h.f / Baltic Group Limited
purchase agreement to this effect. This line however was never installed as equipment
delivered was old and incomplete and it was not recommended by Gosan’s own technical
team 1o be installed!
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The equipment and machinery as delivered by Gosan h.f. under the Purchase Agreement Gosan
h.f. / Baltic Group Limited dated 22nd June 1993 (rmf-G.1.1.8.) and Purchase Agreement
Britvic International Limited / Gosan h.f, / Balric Group Limited / Baltic Bortling Plant Limited
(rmf-G.1.1.12) was not complete in order to install complete production lines and ensure
productivity as agreed and undertaken by Gosan h f., During the second half of 1993 it
emerged that Gosan h.f. was not willing or unable to fulfill its contractual commitment with
regard hereto.

» During August, September and November 1993 Balrtic Group Limited c/o Baltic Bottling
Plant had to purchase additional and missing production machinery for US $70,906 and in
May 1994 additional machinery for US $26,400, total US § 97,306 in order to complete the
installation of the two production lines the purchase of this additional equipment the two
lines (PET and can) were not completed as had been planned and production in 1994 and
1995 had 10 be carried out by using Russian man power replacing missing equipment (rmf-
H.1.1.5 parab).

* Inaddition to Baltic Group’s Limited additional expenses on machinery as above Baltic
Bottling Plant Limited had to invest and provide funding to finance locally bought
equipment and material with regard to completion of the PET and can line production. This
created additional problems to the very difficult cash-flow situation of the company

* On 22nd November 1993 Mr. Bernard J. Lardner on behalf of Baltic Group Limited writes
a letter to Mr. Bjorgolfur Gudmundsson ¢/o Gosan h.f. expressing his serious concern
about (rmf-G.1.23)

- the progress being made to set up the Baltic Borttling Plant in St. Petersburg

- the serious effect of delay on the business plan, the planned production, and more
seriously, the cash flow.

- the possible breach of contract and cooperation with Britvic International Limited

THE OPERATION OF BALTIC BOTTLING PLANT

In order to involve the Russian members of the Board of Directors of Baltic Bottling Plant
Limited in the development of the company’s business and activity an “Exceutive Committee”
was established represented by three members of the Board of Directors. Their appointment is
in accordance to Letter of Appoimment dated 30th J uly 1993 (mmf-1.1.8.)

The activity of the committee in the initial stage of the company’s business circled around the
preparations of the factory building and installing the production equipment (rmf-H.1.1..

The management of Baltic Bottling Plant Limited by Mr. Magnus Thorsteinsson was a task
which tumed out to be to difficult and complex to be undertaken by him. He simply did not
have the necessary management experience although this had been stated by Mr. Bjorgolfur
Gudmundsson with the proof that Mr. M. Thorsteinsson had successfully been the manager of
the Viking Brewery h.f. in Akureyri, Iceland. Mr. M. Thorsteinsson had difficulties in
operating in this new environment and lacked both the experience and willingness in delegating
tasks and working with both the Icelandic and the Russian members of the Management of -
Baltic Bottling Plant Limited.

In order to solve this problem the following actions were taken;

* THE FINANCE DEPARTMENT

The first serious problem arose concerning the financial management of the company. The
Gosan h.f. Management team was not able to implement & proper financial and accounting
system. Gosan h.f. had intended 10 use the software system the company had been using in
Iceland but this software had been used under a license valid only for the use in Iceland. The
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software company was not willing 1o grant the usage in Russia without further compensation.
The result of this was that the delivered IBM computer system for the financial and accounting
system was useless and never was used due 1o the software system missing.

After lengthy discussion and serious delay regarding this matter the Icelandic company
Pharmaco h.f. ¢/o Gosan h.f. agreed to finance and purchase both a hardware system as well as
software system as selected and recommended by Mr. Magnus Thorsteinsson.

By this time however and after only a short stay in St.Petersburg the financial manager Mr.
Sigurdur Oskarsson had decided to leave his task and employment with Baltic Borttling Plant
Limited. . In a letter that Mr. Berard J. Lardner wrote to Mr, Ingimar H. Ingimarsson on
12th July 1993 he informs about his understanding that Mr. M. Thorsteinsson “does not want
the financial man, so to have much control and wishes to do it himself” (mif-G.1.1.25), Mr.
M. Thorsteinsson was not willing or unable to hire an expenenced Westerner 1o replace Mr., S.
Oskarsson as financial manager of the company. He instead decided 1o take care of this task
himself and later hired a Russian employee Mr. Igor Kalugin, with limited experience in
Western accounting practice and little understanding of the requirements requested by Baltic
Group Limited with regard to financial and accounting information.

As a result of this Baltic Bottling Plant’s Limited financial management has suffered severely
and never got properly imiplemented. This caused disagreements between the Chairman and
the managing director Mr. Magnus Thorsteinsson and later Mr. Bjorgolfur T. Bjorgolfsson,
who became managing director from 1st J uly 1994, Finally during the first half of 1995 this
became a very serious situation and damaged the relation between the representatives of Baltic
Group Limited and the Management of Baltic Bottling Plant Limited and finally became the
reason for the fraudulent 1ake over by the Gosan h.f. representatives of Baltic Groups Limited
shareholding in the compaay in September 1995,

o THE SALES DEPARTMENT

The activity of the sales department was severely restricted due 1o the lack of products 1o sell.
It was difficult 1o sell the companies production as the company could not able 10 guarantee
and deliver products in accordance 10 the request of the market. As production process and
volume was behind schedule and the deadline 8th December 1993 with regard to the contract
with Britvic Intemational Limited (rmf-G.1.1.20. para 2(b)(1), 2(b)(ii)and 2(b)(iii) } -b-) was
coming up the contract wirth Britvic was in Jjeopardy’.

In order to indirectly 1o prolong the contract and keep Britvic supporting the company with
production supplies it was decided, based on the recommendation of Mr, Bjorgolfur T,
Bjorgolfsson, director of sales to make a big order (18 containers) and import Britvic’s Tango
product for sale and distribution through Baltic Bottling Plant’s sales network. This was agreed
with Britvic and also that that the goods should be kept in the ‘duty free zone’ Helsinki on
behalf of Britvic for upon Baltic Bottling Plant’s Limited short time notjce delivery. This deal /
proposition became a complete disaster. The sales department had underestimated the market
demand and was unable to sell the prodict. The containers had to be kept during the winter
under ‘0’ temperature which damaged the product. This whole exercise was the ‘last straw’ in
the cooperation between Britvic International Limited and Baltic Group Limited / Baltic
Bottling Plant.

Due 10 the unsatisfactory result of installing the production equipment and achieving envisaged
production capacity and sales (as specified in the Business Plan 18th day of May 1993) during
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one month of production on each line, accumulation of depts due to purchase of raw material
supplied by Britvie, the failure and misjudgment by the sales department regarding the Tango
1mport brought the cooperation benween Britvic Intemational Limited and Baltic Group Limited
/ Baltic Bottling Plant by the end of December 1993 into a tense and critical situation.

These events strengthened Baltic Group’s growing uncertainty about Gosan’s capability with
regard to output capacity and condition of the production machinery and equipment as well as
technical and management skills. Mr. Magnus Thorsteinsson the managing director “dug”
himself on the factory floor trying to solve the production process with the PET line but
simultaneously neglecting the over all management of the company.

In order to save the situation and to create some revenue it was decided to offer 1o Russian
local fims to contract pack / bottle alcohol and water in plastic bottles (rmf-H.1.1.7)),

This task was undertaken by Mr. Ingimar H, Ingimarsson and a lucrative and a profitable
contract could be secured for bortling red wine imported from Moldavia into 1.0lLtre bottles.

Further discussions were held with interested parties with regard to bottling vodka into glass
bottles on the glass-bottling line 10 be installed (mf-H.1.1.7.) As the glass bottling line was
not given the priority this business could not be followed upon during the autumn of 1993,
However, after completion of installing and starting up of production on the PET and CAN
lines in May and June 1994 Baltic Group Limited required the glass-bortling line to be

* installed. During preparation work for this task it was discovered that too many parts of
machinery and ¢quipment were niissing and the delivered machinery was not reconmumended by
the technical team 10 be installed, The information on this line, as given previously by Gosan
h.f. and provided for in the Business Plan, was not correct.
In order to capitalize on this business opportunity and to produce bottled vodka it was decided
10 work out a business proposal for this task by using the can line instead of the glass line.
This task was given to Mr. Bjorgolfur T. Bjorgolfsson in the autumn of 1994 after he had
taken over as the company’s managing director . It was later decided to implement and to
produce long drinks in cans as by then, in late 1994, they were successfully being imported
from Finland by Russian and Finnish wholesalers operating in the market.

= MR. MAGNUS THORSTEINSSON

By the end of the year, 1993, the situation with the managing director Mr. Magnus
Thorsteinsson had become more difficult. He became tired, nervous and tense and difficult to
work with, His managing activity was lacking the spirit necessary for the leadership with
regard 1o the Russian employees of Baltic Bottling Plant in the critical start up situation of its
business. '

This situation was discussed intensively between Mr, Bjorgolfur Gudmundsson and Mr.
Bemnard J. Lardner following Mr. Bernard J. Lardner ’s letter to Mr. Gudmundsson the 22nd
November 1993 (mf-G.1.1.23.) It was decided that Mr. Bjorgolfur Gudmundsson on behalf
of Gosan h f. and Mr. Ingimar H. Ingimarsson on behalf of Baltic Bottling Plant Limited
should discuss the situation with Mr. Magnus Thorsteinsson during his Christmas Holiday
leave in Iceland.

Two meetings were held in Reykjavik between Christmas and New Year in 1993 where
Mr. Bjorgolfur Gudmundsson and Mr. Ingimar H. Ingimarsson discussed the situation with
Mr. Magnus Thorsteinsson. The conclusion of the meetings was afier Mr. Magnus
Thorsteinsson had explained his situation within Baltic Bottling Plant Limited and he firmly
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stated he believed he was capable of undertaking this task, which was strongly supported by
Mr. Bjorgolfur Gudmundsson , it was decided that Mr. M Thorsteinsson should continue his
task as initially planned and his priorities should be as follows; (rmf-G.1.1.24.);
- toimplement & proper management structure with management chart and job description
- 10 implement internal communication structure and secure information flowing frecly
between departments;
- 10 implement reporting structure with regard 1o sales figures / production planning /
invoicing.
- to make necessary preparations for starting up production of the new brand BRAVO in
the case the cooperation between Britvic International Limited / Baltic Group Limited /
Baltic Boutling Plant Limited should be terminated and cease to exist.

The continued employment of Mr. Magnus Thorsteinsson as managing director did not improve
the operation aud business or management structure of Baltic Group Limited (mf-G.1.1.24).~
His lack of understanding the importance of hiring experienced staff and delegating task to the
Russian employees did not improve the situation or the management of the company.

This was especially of concem regarding “production planning / production costs / sales
forecast / sales / invoicing / accounting” with regard to the financial management of the
company. As previously stated in this report this situation arose from “day one” when the
financial manager from the Gosan h.f. Management team Mr. Sigurdur Oskarsson left the
company and Mr. M Thorsteinsson decided to handle this task on his own.

This was not an acceptable situation for the shareholders of the company and on Baltic
Group’s Limited request Mr. Bjorgolfur Gudmundsson c/o Gosan h.f. decided that Mr.
M Thorsteinsson should leave the company. Mr. Magnus Thorsteinsson resigned from hisg
dutics on st July 1994,

¢ MR. BJORGOLFUR T. BJORGOLFSSON

Mr. Bjorgolfur Gudmundsson ¢/o Gosan h f recommended his son Mr. Bjorgolfur T

Bjorgolfsson should take over as managing director of Baltic Bottling Plant Limited from 1st

June 1994, This was accepted by the sharcholders of the company being Remonto

Mehanichsky Zavod AOOT and Baltic Group Limited.

The management, business and strucrure of the company, as left by Mr. Magnus Thorsteinsson

and taken over by Mr. Bjorgolfur T. Bjorgolfsson, was a “Russian jungle”.

Especially disastrous were the management structure/management chart, the financial

department and the accounting system. Mr. Magnus Thorsteinsson had not been able 1o

implement an office file system or internal communication structure as required for a company

of this size. He had kept almost all information scattered around with various employees and

kept himself as the center point where all information could be recalled, After Mr.

M Thorsteinsson had left the company Mr. Ingimar H. Ingimarsson undertook the task to

cstablish a status report on the management. During weeks 33 and 34 of 1994 Mr. Ingimarsson

discussed and instructed Mr. Bjorgolfur T. Bjorgolfsson on the task ahead of him as managing

director.

* On 23rd August 1994 Mr. Ingimarsson issued to Mr. Bjorgolfur T. Bjorgolfsson a 26 pages
of BBP-InterOffice Memo instruction concerning the following matters;

- 0] BBP Files & Storage of Contractual and Official Documentation
- 02 Official Licenses and Approvals for BBP’s operation and production
- 322 Management structure of BBP

- 323 Office file system
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- 324 Office Computer System, Hardware and Software

- 3452 Maintenance Management Production Equipment

- 34331 Maintenance Management Building and Site in Pamas

- 34332 Maintenance Management Building and Site in Sampsonievski

- 35 Financial department
- 351 Accounting System
- 37 Legal department

- 381 1993 Audit result

The Russian representative, Mr. Gennadin Homsky of Remonto Mehanichsky Zavod AOOT,
approved of Mr. Bjorgolfur T. Bjorgolfsson’s appointment as managing director of Baltic
Bottling Plant limited especially as Mr. Magnus Thorsteinson had not managed to establish a
fruitful working relationship with Mr. G.Homsky. Furthermore Mr. G.Homsky considered
himself as being excluded from the actual management of the company due 10 the fact that Mr.
M. Thorsteinsson had established a close and friendly working relationship with Mr. Victor
Anitsev, the Russian representative of Baltic Group Limited on the board of directors of Baltie
Bottling Plant. Mr. V. Anitsev had taken over the task of supervising the preparation work on
altering and making the factory building, provided by Remonto Mehanichsky Zavod
AOOT,suitable for the planned soft drink production. This task however initially was the
responsibility of Mr. Gennadin Homsky but, due to the personal relationship between him and
Mr. Anitsev, Mr. G Homsky had withdrawn from this responsibility,

Mr. Bjorgolfur T. Bjorgolfsson disliked working with Mr. Victor Anitsev and made it his
condition for taking over the post of Managing Director of Baltic Bottling Plant Limited that
there would be no interference by Mr. Victor Anitsev in managing the company. The
professional relationship between M, Bjorgolfur T. Bjorgolfsson and Mr. Victor Anitsev was
burdened by their difference of age, back ground and understanding of handling management
matters in the Russian environment. This situation had been In existence sinee the arrival of
Mr. Bjorgolfur T. Bjorgolfsson in April 1993 and is indicated in his memo dated 10th day of
May 1993 (mmf.G.1.1.26).

* MR. VICTOR ANITSEV

Following the announcement that Mr. Bjorgolfur T. Bjorgolfsson would be appointed
Managing Director of Baltic Bottling Plant Limited Mr. Victor Anitsev wished to terminate his
working relationship with the Baltic Group Limited. On 12th June 1994 Mr. Victor Anitsev
and Mr. Bernard 1. Lardner, on behalf of Baltic Group Limited, signed an agreement to this
effect. Upon Mr. V. Anitsev’s specific request Mr. Ingimar H. Ingimarsson confirmed this
agreement with lus signature under this agreement (rmf-H.1.1.9).

It was later discovered that Mr. Magnus Thorsteinsson and Mr. Victor Anitsev became
partners in a Russian company with the name VIKING trading in imported goods into Russia.
This company “took over” the business activity of the company Baltic Intemational Limited
importing herring from Iceland into Russia, When Mr, Victor Anitsev left Baltic Botling Plan:
Limited he sold his 33% share holding in Baltic Intemnational Limited 1o Baltic Group Limited.

* VICTOR FERENS-SOROTSKY

Legal matters conceming the business of Baltic Bottling Plant Limited were handled by the
Russian lawyer Mr. Victor Ferens-Sorotsky. He is the author of the foundation documents of
Baltic Bottling Piant and advised on the establishment of the company. Furthermore Mr. Victor
Ferens-Sorotsky was the legal adviser to Baltic International Limited as well as advising Mr.
Ingimar H. Ingimarsson in legal marters and negotiations concerning other activities he was
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participating in Russia (mf-H.1.1,10 / -a/ -b/ -¢/ -d =¢.). The consultancy work and legal

advice by Mr. Victor Ferens-Sorotsky regarding planned establishment of the company “The

Emperor Limited™ is a very important issuc in the fraudulent “take over” of the 635%

shareholding in Baltic Bottling Plant Limited through Mr. Bjorgolfur Gudmundsson and his

company Viking Brugg h.f.. :

e It will be described later in this report how Mr. Bjorgolfur Gudmundsson got access to two
clean sheet of papcrs with the signature of Mr, Ingimar H. Ingimarsson (mf-K.1.1.1).

REQUEST FOR REVISION OF FINACIAL TERMS OF AGREEMENTS DATED

22ND JUNE 1993 BETWEEN GOSAN H.F. / BALTIC GROUP LIMITED

The Baltic Group Limited aceepted Mr, Bjorgolfur T. Bjorgolfsson as the managing director of

the company as it was holding Gosan h.f. responsible for its commitments under the Purchase

Agreement of Equipment and the Management Agreement dated 22nd June 1993 (G.1.1.8. +

muf-G.1.1.9.). Furthermore, Baltic Group Limited had at this time raised the issue with My

Bjorgolfur Gudnwmndsson ¢/o Gosan h £, to revise the agreements with regard 1o the moncys

due to Gosan h.f

* On 28th July 1994 Mr. Bernard J. Lardner, on behalf of Baltic Group Limited, wrote a
letter to Mr. Bjorgolfur Gudmundsson at Gosan h.f, expressing Baltic Group’s extreme
disappointment with both the performance of the equipment and management of the
company (rmf-A.1.4.6.). The efficiency of the PET line in 1993 was less than $% of
planned output. By July 1994 the PET and Can production lines were running only at 25%
of planned efficiency and output. The final note of this letter was that financial terms
should be revised.

= From 28th July 1994 until 20th September 1995 Baltic Group Limited is exchanging
correspondence regarding the matter of payment and revision of financial terms (rmf-P)

* On 6th September 1994 a meeting was held at Balric Group’s Limited office in London
attended by Mr. Bernard J, Lardner , Mr. Ingimar H. Ingimarsson, Mr. Bjorgolfur
Gudmundsson and Mr. Bjorgolfur T. Bjorgolfsson. On the agenda was the situation
concerning Baltic Bottling Plant Limited.

* By this time Pharmaco h.f. had accepted Baltic Group’s Limited proposal (rmf-P / BGL
letter 30.08.1994) for repayments of US $10,000 a month during low season (rmf-P /
Pharmaco’s letter dated 30.08.1994). Furthermore Mr. Sindri Sindrason Managing
Director of Pharmaco h.f,, had announced in his letter to Baltic Group Limited dated 22nd
August 1994 (rmf-P) that he had taken over the direct contact with Baltic Group Limited
concerning matters related to Gosan h.f, ¢/o Kemikalia h.f.

* In this meeting on 6th September 1994 whilst discussing revised financial terms of the
agreements Mr. Bjorgolfur Gudmundsson informed and stated he could guarantee Baltic
Group Limited 2 US $300,000 discount on the Purchase Agreement for equipment of
miually total US $1,100,000. For this he requested 1o become a shareholder in Balric
Bottling Plant Limited and his shareholding 1o be no less than 1/4 of Baltic Grou p’s Limited
shareholding in that company. When asked to explain how he could make such a proposal
as this had previously not been offered by Pharmaco h.f. he stated he had Baltic Group’s
Limited situation with Pharmaco h.f. “under his control”, Baltic Group Limited did not
accept this offer of a US$300,000 discount on behalf of Mr. Bjorgolfur Gudmundsson ¢/o
Pharmaco h.f. in return for him becoming a shareholder in Baltic Bottling Plant Limited.

* It was not until later that it was discovered that the management contract with Gosan h f
for US $400,000 was nor registered or accounted for by Gosan h.f. / Pharmaco h.f.. Also
that the bank account with Islandsbanki no. 528-38-100064 named Baltic BP / Gosan h.f
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(rmf-G.1.1.14-a) where the initial US $100,000 was paid to and later US $525,960 does not
belong to Gosan h.f. or Pharmaco h.f. but to Viking Brugg h.f. (now Hansa h.f) which is
now owned by Mr. Bjorgolfur Gudmundsson, In the meeting 6th September 1994 Mr.
Bjorgolfir Gudmundsson was offering a discount equivalent to the US$300,000 outstanding
on the initial US$400,000 for the management contract with Gosan h.f. ie. he was going to
buy himsel{ 1/4 of Baltic Group’s Limited shareholding in Baltic Bottling Plant Limited for
money Baltic Group Limited in fact was not obliged to pay 1o Gosan h.f. or Pharmaco h.f,

MEETING IN LONDON 17/18TH FEBRUARY 1995 ‘
re ; accounting system, cash flow situation; arranging long drink production
BG/BTB requesting 50% shareholding in BBP

START UP OF LONG DRINKS (rmf-Q)

TRANSFER OF PARNAS BUILDING INTO STATUTORY FUND OF BBP
(rmf-H.1.1.10.-c & BTB’s letter 03.11.94;

TRANSFER OF PARNAS SITE INTO BBP’S OWNERSHIP
(rmf-M / [HI’s letter 08.05.°95 = rmf-A.2.4.6; BTB’s letter 10.05.795

ACCOUNTNG SYSTEM (rmf-M / IHI’s letters 23.08.°94; 08.05.°93; 2% 25.05.793:
02.06.793; 07.06.°95; 25.07.°95; 31.07°95; 11.08.°95; 02.09.°93;

CUSTOM DUTIES ON IMPORTED EQUIPMENT (rmf-H, 1.1, 10-b)

MANAGEMENT CHART FOR BBP (rmf-L. 1)

THE FRAUDULENT AGREEMENTS DATED 24TH DAY OF MARCH, 1995

The signature of Mr, Ingimar H. Ingimarsson on the two fraudulent agreements regarding sale

of 65% (2 x 32.5% ) of Baltic Group’s Limited shares in Baltic Bottling Plant Limited were

not signed by Mr. Ingimarsson,

In May 1994 Mr. Ingimarsson, together with his legal adviser Mr. Victor Ferens-Sorotsky,had

been negotiating with the Russian citizen Mr. Victor A. Vorotikov for the establishment of a

Russian company to be named “The Emperor Limited”,

¢ On 18th May 1994 Mr. Victor A. Vorotnikov and M. Ingimarsson signed an agreement for
the establishment of the said company. The agreement was signed in two English and two

Russian versions. Mr. Victor A, Vorotnikov was very keen to establish the company as

soon as possible as he was in financial difficulties with his business. ,

Mr. Victor Ferens-Sorotsky was instructed by Mr. Ingimarsson to prepare the formal
foundation documents for establishing and registering the company. For this purpose and in
order not to lose time Mr. Ingimarsson signed five blank sheets of white paper with his
signature he entrusted and left these five sheets with Mr. Victor Ferens-Sorotsky to complete.
the foundation documents and for Mr, Victor A. Vorotnikev to sign these as well. These five
whate blank sheets were signed by Mr, Ingimarsson on or shortly after the 18th May 1994,
These were five sheets as they would be signed in duplicate in English and Russian and one
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COpy was spare as requested by Mr. Ferens-Sorotsky in case we would “have some mistakes”

when printing out the last (signed) page on the foundation documents. ,

* On 28th June 1994 Mr. Victor F erens-Sorotsky wrote a letter to Mr. Ingimarsson (rmf-
K.1.1.1.-¢) informing him about Mr, Vorotnikov having “some notes” concerning the
statutory documents of the company.

This company was never established. During summer/autumn of 1994 Mr. Victor Ferens-

Sorotsky retumed the agreement signed on 18th May 1994 together with the while sheets of

papers to Mr. Ingimarsson. He handed the documents in a brown envelope to Mr. Ingimarsson

who recognized the white sheets of papers with his signature, Mr. Ingimarsson then took this

brown envelope to London where he kept it in the Baltic Group’s Limited apartment at 44

Dover Street together with other documents (to be filed or destroyed) regarding various

business activities in Russia. It was not until the end of September 1995 that Mr. Ingimarsson

reviewed his file in the apartment. He then came across “The Emperor Limited” file and
discovered there were only three white sheets with his signature. Wondering why the number
was only three he thought no further about this fact and destroyed the three sheets.

When recollecting these facts and comparing the signature of Mr, Ingimarsson (mmf-K.1. 1.1-b)

on the frauduleat agreement meant to be signed on the 24th March 1995 Mr. Ingimarsson

believes that the two “originals” i.e. the agreements with Mr. Bjorgolfur Gudmundsson and

Viking Brugg are one and the same that he signed on or around 18th May 1994, Both Mr.

Bjorgolfur T. Bjorgolfsson together with his girlfriend Ms, Kristin Olafsdéttir and Mr.

Bjorgolfur Gudmundsson and his wife stayed in the Baltic Group’s Limited apartment in 44

Dover Street in London in the period after 18th May 1994 until August/September 1995, It is

possible that either of them went through the documents and files Mr. Ingimarsson kept in the

apartment and ook two white sheets of papers with the signature of Mr. Ingimarsson from

“The Emperor Limited’ file.

As described other else where in this report Mr. Ingimarsson believes thar the fraudulent

agreements meant 10 be signed on 24th March 1993 were in fact signed by the other signatories

on the agreement after 8th July 1993. On this day Mr. Bemard J. Lardner informed Mr.

Bjorgolfur Gudmundsson in a meeting in St. Petersbure thar he would personally deal directly

with Pharmaco h.f. regarding Baltic Group’s Limited contract with Gosan h.f. regarding

purchase of machinery and management team.

A forensic investigation into the signatures could show that the one signature was made before

another and that there was a time difference berween the signatories of up to 15 months i e.

May 1994 until August 1995 (rmf-G.1.1.27). '

VALUATION O) BBP (mmf-R.)

BGL’S INVOLVEMENT IN BBP AFTER 24. MARCH 1995 see rmf-A.1.2. & rmfA. 142
Nick Clark (rmf-A.1.4.15)

THI'S INVOLVEMENT IN BBP AFTER 24. MARCH 1995 SEE RMF-M & nnf-A.2.4

IHI management charts (rmf-L.1 & rmf-M., appointment financial director Thor Kristjansson
& letters 08.05.°95; 2 x 25.05.°95; 02.06.°95; 07.06.795; 25.07.°95; 31.07.795; 11.08.°93;
02.09,°95;

SIATUS OF ACCOUNT BGY/BBP 24.03.1995 L.E. $4.500,000M (mf-H.1.1.5)

BBP DEPTS OWED TO BGL 25.3.1995 (mf -H.1.1.5-a & b)
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Samson sendir fra sér
greinargerd um vidskipti vid
Ingimar Ingimarsson

Eignarhaldsfélagid [T e Senda frétt
Samson ehf., sem

eri eigu Bjorgolfs /- ¢ lLeitaifréettum mbl.is
Gudmundssonar, i3 e Fréttir vikunnar
Bjorgoifs Thors -

Bjorgoifssonar og = ¢ Prenta frétt
Magnusar

Porsteinssonar,

hefur sent fra sér yfirlysingu vegna umfjéllunar timaritsins
Euromoney um vidskipti og deilu eigenda félagsins og
Ingimars Hauks Ingimarssonar. Segir i yfirlysingunni a6
pessi atta ara gamla deila snuist fyrst og fremst um pa
stadreynd ad Ingimar Haukur Ingimarsson sjai ofsjonum
yfir peirri velgengni sem fyrrum samherjar hafa notid og
reynt med hotunum og blekkingum ad fa adila til ad
endurskoda fjarhagsiega paetti samninganna um solu
Ingimars & meirihluta i russnesku verksmidjunni Baltic
Bottling Plant Ltd.

Fram kom i fréttum Rikisutvarpsins i dag ad Ingimar
Haukur Ingimarsson heféi ritab einkavabdinganefnd
og Fjarmalaeftirlitinu bréf og vakid athygli & domum
i malaferlum hans vid Bjorgolf Gudmundsson og
feldg hans.

Yfirlysing Samsonar er eftirfarandi:

Til fjolmidla - Ad gefnu tilefni

Tilefni pessarar samantektar er grein breska
timaritsins Euromoney og uttekt Fréttastofu Utvarps
og Sjonvarps a greininni sem fjallar ad mestu um
adstandendur Eignarhaldsfélagsins Samson ehf.,
sem nu eiga i vidraeedum vié framkveemdanefnd um
einkavaedingu um kaup a 45,8% hlut rikisins i
Landsbanka [slands hf., og vidskipti peirra me6
eignarhluti i verksmidjufyrirtaekinu Baltic Bottling
Plant Limited (BBP) [ Pétursborg | Russlandi arié
1895 og peim deilum sem spruttu i framhaldinu. Ad
svo komnu mali ver8ur ekki flallad um ymiss dnnur
atridi i grein timaritsins sem po er full p&rf a ad
leidrétta.

Pann 24. mars 1995 undirntadi Ingimar Haukur
ingimarsson, eigandi Baltic Group Limited (BGL),
samninga vid Bjorgolf Gudmundsson annars vegar
og Hansa ehf. hins vegar, par sem hann selur 65%
hlut fyrirtaekis sins i rissnesku verksmidjunni BBP til
pessara adila. Rekstur gekk mj6g illa a peim tima
sem samkomulagid var gert og var stutt i
greidslustodvun. Lausafjarstada verksmidjunnar var
verulega erfi® og voru vanskil gagnvart hinum ymsu
adilum gridarleg. Auk pess var adaleigandi
verksmidjunnar, p.e. eignarhaldsfélag Ingimars
Hauks Ingimarssonar, BGL, | umtalsverdum
vanefndum gagnvart Gosan hf./Pharmaco hf, en
upphaflega hoféu framleidsluvélar og taeki verid
keypt af pvi félagi og fluttar fra [slandi til Russlands.
Jafnframt haféi eigandi BGL, Ingimar Haukur

http://www.mbl.is/mm/vidskipti/frett.html?nid=1003084

20.11.2002



Ingimarsson, lagt hinu rissneska félagi til fé i formi
lanafyrirgreidslu og var or8inn mjég uggandi ad
honum teekist ekki ad na peim fiarmunum til baka.

Bjorgoifur Gudmundsson, sem pa var
framkvaemdastjori Gosan/Pharmaco og bar abyrgé
a sdlu vélanna til BGL og Ingimars Hauks
Ingimarssonar, var ordinn mjég ahyggjufuliur um
st66u mala, enda voru vanefndir orénar verulegar
auk pess sem fyrir hans ord pa héldu hraefnisbirgjar
r6 sinni pratt fyrir 6greiddar attektir BBP. Bjorgolfur
sjalfur var pvi natengdur verkefninu.

Adstandendur Samson ehf. hafa | férum sinum
itarleg godgn sem syna fram & stddu fyrirtaekisins a
bessum tima. Bjorgéifur Gudmundsson og felagid
Hansa ehf. budust til ad kaupa hlutabref
eignarhaldsfélagsins BGL i verksmidjunni og freista
bess af na betri tékum a rekstrinum. A8 pvi gekk
Ingimar Haukur Ingimarsson fyrir hténd BGL pann
24. mars 1995, pegar &d8urnefndir samningar voru
undirritadir. Samningar pessir voru undiritadir i
vidurvist fulltria RMZ fyrirtaekisins, sem voru
russneskir medeigendur { BBP ad 35% hluta.

Fljétlega eftir ad samningar voru undirritadir hof
fyritzekid framleidslu 4 afengum drykkjum i dosum.
Su nyjung féll i gbdan jaréveg og tok reksturinn
gridarlega vié sér a faum manudum og
margfoldudust tekjur verksmidjunnar a skdmmum
tima. | ljosi pess 6skadi Ingimar Haukur
Ingimarsson eftir endurskodun a umraaddum
samningum vid Bjorgolf Gudmundsson en
samkomulag nadist ekki. ingimar Haukur
Ingimarsson undi ekki peim malalokum.

Hiuthafafundur var haldinn | BBP 25. september
1995 og ny stjorn kosin. Eitt fyrsta verk hennar var
ad rada il starfa rannséknarnefnd fulitrda fré premur
virtum Iégmannsstofum til ad gera uttekt a
fyrirtaekinu og viéskiptum BGL og annarra fyrirtaekja
Ingimars Hauks og medeiganda hans i BGL,
Bernards Lardners, vid BBP. Nefndin skiladi itarlegri
skyrslu i jandar 1996. Rannsoknarnefndin telur upp
margs konar osamileg og refsiverd atridi i
vidskiptum fyrirtaekja Ingimars og Lardners vié BBP.

Malaferti

Ingimar Haukur Ingimarsson hefur gengid svo langt
ad segja ad kaupsamningurinn fra 24. mars 1995 sé
falsadur. Hann hefur h6f6ad mal vegna pess i
Russlandi og a Islandi. Hann hefur i bréfaskriftum
og i fiolmidlum rangtulkad pa doma sem fjallad hafa
um deiluna med mjog alvariegum haetti. Oll
malaferlin i Russlandi snérust um taeknileg atridi
sem aldrei voru sott gegn adstandendum Samson.

ingimar Haukur Ingimarsson heldur fram ad
samningarnir hafi veri® daemdir 6gildir og marklausir
med hlidsjén af rissneskum légum um hiutafélsg.
betta er rangt. Malaferlin i Russlandi fj¢lludu ekki
um gildi samninganna fra 24. mars 1985 heldur fyrst
og fremst um logmaeti akvordunar hluthafafundar,
pbann 25. september sama ar | félaginu BBP, um
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breytingar a sampykktum félagsins vegna framsals
hiutabréfanna par sem ekki haf8i verid adur leitad
sampykkis opinberrar nefndar a framsali peirra.
Malaferlin beindust gegn félaginu sjalfu sem og
Hiutafélagaskra St. Pétursborgar en ekki ad
kaupendum bréfanna. [ kjslfar domsniéurstédu var
framsal bréfanna skrad hja réttum yfirvdidum og
sampykktir félagsins skrabar hja sedstu firmaskra
Russlands | Moskvu an athugasemda efa
moétmeela.

Ingimar Haukur Ingimarsson haf8adi mal & Istandi til
ogildingar samningnum fjérum arum eftir ad hann
var gerdur og hélt pvi fram i senn ad undirskrift
hans veeri folsud eda ad textinn hefdi verid faerbur a
blad sem hann hef6i undirritad til annars bruks eda
til vara ad hann hefdi ekki haft umbog til ad
skuldbinda fyrirtaekié BGL. A stadhaefingu sinni um
ad kaupsamningurinn sé falsadur hefur Ingimar
byggt asakanir sinar um ad fyrirtaekinu BBP “hafi
veri® stolid fra sér”.

Umraeddir samningar voru undirritadir i vidurvist
hinna russnesku medeigenda Ingimars Hauks
Ingimarssonar og hafa peir stadfest undirritun hans
vid umraedda samningsger®. | 68ru lagi hafa
opinberir vottar (Public Notarius), baeéi & islandi og i
Russlandi stadfest med aritun tilvist frumrita
samninganna. Jafnframt hafa samningarnir verid
sendir til rannsdknar hja rithandarsérfraedingum
sem og opinberri rannsoknarstofnun [ Russlandi
(Sérfreedideild gleepamala — serdeild innan
adalstjornar innanrikismala St. Pétursborgar), sem
einnig hafa stadfest ad undirritun & frumritum
samninganna sé Ingimars Hauks Ingimarssonar.
petta ferli reyndist m.a. naudsyniegt i tengslum vid
endurskraningu verksmidjufélagsins BBP hja aedstu
hlutafélagaskra russneska rikisins [ Moskvu.

| desember 1999 felldi sidan Héradsdomur
Reykjavikur dém | mali BGL gegn Bjorgolfi
Gudmundssyni og Hansa ehf. sem hoféad var til
ogildingar samningunum fra 24. mars 1995.
Nidurstadan var su ad samningarnir voru deemdir
ogildir & grundvelli pess aé Ingimar Haukur
Ingimarsson sjalfur, taldi sig ekki hafa haft umbo® til
undirritunar umraeddra samninga.

| démnum kemur jafnframt skyrt fram aé BGL hafi
ekki synt fram & a8 samningarnir hafi veri8 falsadir,
eins og Ingimar Haukur Ingimarsson heldur stodugt
fram, enda “hafi hann getad veri6 talinn hagstadur
badum adilum a peim tima sem hann var gerdur”.

Domur pessi hefur reynst algerilega marklaus m.a.
vegna doms sem fell pann 17. mars 1997 i
gerbardomi St. Pétursborgar sem ogilti
stofnsamning BBP, vegna vanefnda a
stofnsampykkt félagsins. Niburstada démsins var a
ba veru ad égilda umrasddan stofnsamning og var
féelagid pvi tekié ut af firmaskra St. Pétursborgar.

| abdraganda malaferlanna & [slandi arid 1999,
kaeréi Bjorgolfur Gubmundsson og Hansa ehf.
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Ingimar Hauk Ingimarsson til Rannsoknarldgreglu
rikisins fyrir félsun & umbodum i pvi skyni ad
takamarka heimildir hans til undirritunar
samninganna fra 1995. [ kj¢lfarié barst embeettinu
einnig kaera fra Ingiman Hauki Ingimarssyni a
hendur Bjorgdélfi Gudmundssyni par sem hann er
asakadur um ad falsa undirritun Ingimars Hauks
Ingimarssonar & samningunum fra 24. mars 1895.
Rannsdknarldgregla rikisins sendi lsgménnum
deiluasila bréf pann 17. névember 1998 par sem
nidurstada embeettisins var kunngjord, par segir
orérett:

,bad er nidurstada peirrar athugunar ad ekki s
rundvollur til pess ad hailda malum pessum afram.
kvordunin um ad hefja ekki o6greglurannsokn

vegna pessara mala er tekin a grundvelli gagna i

badum malunum.” Fullyrdingar Ingimars Hauks

Ingimarssonar ad hann hafi ekki undirritad

umrsedda samninga standast pvi ekki.

Ad lokum

Rannséknarnefnd fulltria priggja virtra
lsgmannsstofa, sem skipu® var i kjolfar pess ad nyir
hluthafar komu ad félaginu eftir hluthafafundinn 25.
september 1995 og styrt var af einum virtasta
lagaprofessor St. Pétursborgar, professor Valerie
Musin, komst ad peirri nidurstédu ad patttaka BGL
og Ingimars Hauks Ingimarssonar i BBP hafi
einkennst ad storfelldum svikum svo sem fjardraetti,
brot & skattaloggjof, brot a hluthafasamkomulagi vid
hina russnesku medeigendur o.fl. bad var samt mat
allra hluthafa BBP a8 erfitt yréi ad saekja mal gegn
Ingimari Hauki Ingimarssyni og samstarfsmanni
hans Bernard Lardner stkum pess hvemig
eignarhaidi BGL vaeri hattad en uppsetning felags
beirra, sem skrad er & Bresku jomfraareyjunum, er
bess edlis ad erfitt er ad draga menn tit abyrgdar.

Hin sidustu ar hafa verié framkvamdar fjdlmargar
areidanleikakannanir af halfu fijolpjobafyrirtaekja og
stérra fjarmalafyrirtaekja og stofnanna, sem haft hafa
hafa samskipti vié fyrirtaeki tengdum Bjorgolfi
Guémundssyni, Bjorgdlfi Thor Bjérgoéifssyni og
Magnusi borsteinssyni. Ma par nefna fyrirtaeki a
boré vié KBC Bank, Raiffeisen Zentralbank
Osterreich, Deutsche Bank, Hermes, IFC, Merrill
Lynch og Heineken. Umraeddar kannanir eru
tilkomnar vegna so6lu & felégum, sélu a eignarhlutum
og lanafyrirgreiéslu. Ollum pessum adilum voru
liosar peer deilur sem stadié hafa yfir vid umraddan
Ingimar Hauk Ingimarsson og er skemmst frg pvi ad
segja ad fidimargir logfreedingar og sérfraedingar a
vegum pessara adila hafa kynnt sér mailsgogn og
deilurnar og nidurstadan avalit verid su ad engin
astaeda hefur pott ad taka tillit tif athugasemda
Ingimars Hauks Ingimarssonar.

Hin atta ara gamla deila snyst fyrst og fremst um pa
stadreynd ad Ingimar Haukur Ingimarssonar sér
ofsjénum yfir peirri velgengni sem fyrrum samherjar
hafa notid og hefur reynt med hotunum og
blekkingum aé fa aébila til aé endurskoda
flarhagslega peetti samninganna fra 24. mars 1995
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Abyrgdarbréf

Hr. Pall Gunnar Palsson
Fjarmalaeftirlitid
Sudurlandsbraut 32,
108 Reykjavik

Efni:  Yfirlysing Samson chf. i Morgunbladinu 9. névember s.1.

bann 8. névember s.l. mun Samson chf. hafa sent fj6Imidlum yfirlysingu vegna forsidugreinar
nyjasta tolublads fjarmalatimaritsins Euromoney. Morgunbladid birtir yfirlysinguna 9.
november s.1..

I yfirlysingu Samson er sagt fra vidtali Fréttastofu Utvarps i hadeginu 8. névember s.I. vid
undirritadan par sem hann 4 ad hafa greint fra samskiptum sinum vid adstandendur Samson
um midjan sidasta aratug. Pa er sagt ad vilji undirritadur taka pessi mal upp 4 ny 4 peim
vettvangi verdi honum mett og ad adstandendur Samson hafi ckki hingad til og atli ekki ad
taka upp 4 pvi nd ad lata undan sifelldum hétunum undirritads. béa er bess getid ad Samson
eigi i vidkvaemum vidskiptasamningum vid einkavaedingancfnd rikisstjornarinnar, scm séu 4
lokastigi.

Yfirysing Samson er rong hvad vardar undirritadan. Undirritadur hefur ckki haft i hétunum
vid adstandendur Samson. Undirritadur hafdi sidast samskipti vid a0standendur Samson {
Héradsdomsmalum Reykjavikur Mal nr. E-2517/1998 og Mal nr. E-2518/1998.

Fréttamadur fjarmalatimaritsins Euromoney atti ad eigin 6sk og frumkvadi vidtal vid
undirritadan i Reykjavik 15. oktdber s.]. par sem hann spurli spurninga vegna starfa og
afskipta hans af gosdrykkjaverksmidjunni Baltic Bottling Plant Ltd. i St. Pétursborg i
Russlandi. Undirritadur greindi fréttamanninum fra ologlegri yfirtéku hlutafjar i verk-
smidjunni af halfu adstandenda Samson i september 1995 og malaferlum i Russlandi og
Islandi vegna pessa. Undirritadur upplysti fréttamanninn um og athenti afrit doma rissneskra
og islenskra domstéla. Undirritadur skrifadi i januar s.1. og sendi til ymissa fjarmalastofnana
og banka “til peirra er malid vardar” greinargerd sem hann cinnig afhenti fréttamanni
Euromoney. ba upplysti undirritadur fréttamanninn ad Baltic Group Ltd. hefdi unnid 4 6llum
domsstigum 61l domsmal, sem bad efndi til og stefndi fyrir domstélum i Russlandi og &
Islandi til ogildingar meintra kaupsamninga vegna eignarhluta pess 1 gosdrykkja-
verksmidjunni, 6loglegs hluthafafundar i fyrirtackinu september 1995 bar sem meintir nyir
cigendur ad félaginu satu fundinn og dgildingu skraningu firmaskrar { St. Pétursborg i
Russlandi & meintum eignarhlutum Bjérgélfs Gudmundssonar og hlutafélagsins Viking Brugg
ehf (sidar Hansa ehf.) i fyrirtekinu. P4 upplysti undirritadur ad Baltic Group Ltd. hefdi fram
til pessa dags engar greidslur fengid fra Bjorgélfi Gudmundssyni og/eda hlutafélaginu Viking
Brugg chf (sidar Hansa chf) fyrir meint kaup peirra 4 eignarhlut i Baltic Bottling Plant Ltd.

i ofangreindu vidtali vid Fréttastofu Utvarps svaradi undirritadur adspurdur af fréttamanni um
nuverandi stodu Baltic Group Ltd. vegna Oléglegrar yfirtoku eignarhlutar félagsins |
russnesku gosdrykkjaverksmidjunni eftirfarandi:

I augnablikinu er malio i kyrrstodu, pad hefur verid reynt i nokkurn tima ad afla gagna um
rekstur fyriricekisins i Russlandi, gosdrykkjaverksmidjuna Baltic Bottling Plant fram ad peim
tima sem ad henni var eda eigendaskiptin foru fram d oléglegan hatt parna i september 95,
vid viljum fa yfirlit yfir reksturinn fram til september '95 fra opinberum adilum i Russlandi,
svo sem framlagningu framtalsgagna og skattframtals og annars pess hattar. bad hefur ekki
tekist og hefur reynst mjog erfitt ad afla peirra gagna. En pad er talin forsenda pess ad heegt



sé ad hefja skadabétamal & hendur peirra sem ad yfirtoku hana 6léglega parna i lok arsins
95 sem sagt umreeddur Bjorgolfur Gudmundsson og fyrirtwki hans Hansa.

Spurningu fréttamnnsins hvers vegna undirritadur sendi o.g. greinargerd ““til beirra er malid
vardar” { jantar s.l. svaradi hann cftirfarandi: Pad gerdi ég personulega, ekki ¢ vegum sem
sagt Baltic Group Limited heldur bara i minu eigin nafni par sem ad ég vek athygli a bviad
bpad sem ad fram kemur i ymsum fréttaumségnum i blédum i Russlandi par sem ad getid er um
upphaf fyrirteekisins, hvernig pad varé til ad bad er alrangt fra pvi sagt. Peir halda pvi fram
ad peir hafl stofnad pessa verksmidju 1993 en pad er alrangt. Verksmidjan sem var stofnud
1993 hét Baltic Bottling Plant og hét pad par til ad peir yfirtéku hana barna '95 og petta hef
€g sent til allra helstu banka 0g lanastofnana sem ég tel ad peir hafi att vidskipti vid med
betta fyrirteeki og petta gerdi ég adallega i ljési pess sem ég var ad sjd d netinu og frétti um i
Jyrra pegar ad fram kom ad Heineken | Hollandi cetlar ad kaupa verksmidjuna af peim fyrir
hvad 400 milljénir dollara.

[ ofangreindri yfirlysingu Samson segir ad félagid eigl i vidkvemum vidskiptasamningum vid
cinkavadinganefnd rikisstjornarinnar & lokastigi. I ndurlagi ofangreindrar forsidugreinar
fjarmalatimaritsins Euromoney segir ad Fjarmalaeftirlitid (the Financial Supervisory Agency
(FME)) verdi ad sampykkja hluthafa sem 6skar eftir a8 kaupa meira cn 10% { islenskum
banka. Your til frodleiks sendast hjalogd gogn um o.g. démsurskurdi i Risslandi og Islandi
dsamt greinargerd undirritads “ti beirra er malid vardar” 2. jantar s.l.

Baltic Group Ltd. hefur unnid ad 6flun naudsynlegra gagna um rekstur gosdrykkjaverk-
smidjunnar Baltic Bottling Plant { Russlandi fram til bess tima ad fyrirtzekid var svipt
eignarrétti sinum og 6logmet cigendaskipti verksmidjunnar foru fram haustid 1995. bessi
gogn eru naudsynleg til h6fdunar skadabdtamala fyrir islenskum démstélum & hendur einum
a0standa Samson chf. Bjorgolfi Gudmundssyni dsamt hlutafélaginu Hansa ehf.

Gardaber, 12. ndvember 2002
Virdingarfyllst

Ingimar Haukur Ingimarsson

Samrit: Olafur Davidsson
Framkvaemdanefnd um einkavadingu
Forsatisraduneytid
Stjornarradshisinu v/Lakjartorg
150 Reykjavik



Gerdardémur i Sambandglydveldinu Russland

Gerdardémur Sankti Péturborgar og Leningrad-hérads
Gerdardémur Sambandsrikisins 4 Noré-Vestur svedi

Fynrtzkid Baltuc Group Lid. (Bresku Jémfriareyjum), sem er einn af stofnendum
fynrekisins Baltic Bottling Plant, h.f1.., og atd 75% hlut i stofnfé, leitadi til Gerdardéms
Sankti Pétursborgar og Leningrad-hérads med stefnn 4 hendur Baltic Bottling Plant, h fl.g.,
um viburkenningu & ogildingu akvSrdunar aukahluthafafundar fra 29. september 1993, sidan
var dagsetning fundarins leidrétt { 25, september 1995 innan ramma 37. gr. laga Sambands-
lydveldisins Russlands um medferd méla fyrir gerdardémi.

Yfirlit malsflutnings og domsnidurstddu gerdardéms i mali nr. 638/96 & 947/96.

Gerdarddmur Sankti Péturborgar og Leningrad-hérads

Démsmal nr. 638/96

Dagseming: Malflutningur:

29. jandar 1996 Baltic Group Ltd. stefnir Baltic Bottling Plant, h fl.g.,
um vidurkenningu 3 ogildingu dkvérdunar aukahluthafafundar fra 29.
september 1995

2. febriar 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads hafnar stefnu
Baltic Group Ltd. vegna formgalla

7. februar 1996 Baltic Group Ltd. stefnir Baltic Bottling Plant, h.fl.g., um
vidurkenningu a égildingu dkvérdunar aukahluthafafundar fr4 29.
september 1995, sidan var dagsetning fundarins leidrétt i 23.
september 19935,

12, febrdar 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads sampykkir
stefnuna (domsmal nr. 638/96) og akvedur ad réttad skuli i malinu
22. febnyar 1996.

22. febniar 1996 Gerdardomur Sankti Pérurborgar og Leningrad-hérads akvedur ad
fresta malsmedferd til 14. mars 1996 vegna krofu forstjéra Baltic
Bottling Plant, h.f.1.g. herra Bjérgélfs Thor Bjorgdlfssonar, sem krefst
bess af rétinum ad f& domnilk til pess 28 hann geti 1 réttinum talad
fynr mali sinu sem forstjori fyrirtzekisins 4 islensku médurmali sinu.

14. mars 1996 Gerdarddémur Sankti Péturborgar og Leningrad-hérads akvedur ad
fresta malsmedferd til 18.april 1996 vegna kréfu forstjora Baltic
Bottling Plant, h.f.1.g. herra Bjérgélfs Thor Bjérgélfssonar, sem krefst
bess af réttinum ad f4 81l domskjol mélsins pydd a islensku til pess ad
hann gets kynnt sér ddmskj6hin 4 islensku médurmali sinu.

18. april 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads (1. démstig)
kvedur upp démsirskurd um ad dkvardanir aukahluthafafundar
Bottling Plant, h.f1.g. fra 25. september 1993, skuli vera ogildar.
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Gerdardémur i Sambandslvéveldinu Rissland

Gerdardémur Sankti Péturborgar og Leningrad-hérads
Gerdardomur Sambandsrikisins 4 Nord-Vestur svedi

Yfirlit mélsflutnings og démsnidurstodu gerdardéms i mali nr. 638/96 & 947/96.

24, april 19966 Baltic Bottling Plant, h.f1.¢g. 4fryjar drskurdi Gerdardéms Sankti
' Péturborgar og Leningrad-hérads (1. domstig) fra 18. april 1996.

29. april 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads sampykkir
afryjun Baltic Bottling Plant, h.f1.g. fra 24. april 1996 og dkvebur a3
réttad skuli { maliny 15, mai 1996

13. mai 1996 Gerdardomur Sankti Péturborgar og Leningrad-hérads akvedur ad
fresta malsmedferd il 4. jini 1996 vegna krofu forstjora Baltic
Bottling Plant, h f1.g. herra Bjorgolfs Thor Bjdrgdlfssonar, sem krefst
bess ad fa domtilk til pess 28 hann geti talad fyrir mali sinu sem
forstjéri fyrirtekisins 4 islensku médurmali sinu.

4. 0g 3. 3ani 1996 Gerdarddmur Sankti Pérrborgar og Leningrad-hérads (2. démstig)
kvedur upp démstrskurd um ad dkvérdun domsins (1. démstig) skuli
latin standa obreytt. Afryjunardémurinn féllst a rokstuémng 1.
démstigsins og til vidbétar skodadi réttmasti samninga fra 24. mars
1995 um afsal hlutabréfa Baltic Group Ltd. til fyrirtaekisins Viking
Brewery Limited og Bjérgolfs Gudmundssonar. Démurinn raldi
samninga fra 24, mars 1995 um afsal hlutabréfanna vera marklausa i
samremi vid 166. og 168. gr. einkamalalaga Sambandslydveldising
Ruisslands. Démurinn taldi einnig ad med broti fyrirtzekisins Viking
Brewery Limited og Bjorgolfs Gudmundssonar gegn skilyréum 49. ar.
reglugerdarinnar og med visan i 51. gr. reglugerdarinnar s¢ grund-
véllur ul 20 telja samningana fra 24. mars 1995 dgilda.

Gerdardomur Sambandsrikisins 4 Nord-Vestur svadi

Démsmal nr, 947/96

Dagseming: Malflutningur:

4. juli 1996 Baltic Bottling Plant, h.f1.g. afryjar urskurdi Gerdardoms Sankti
Péturborgar og Leningrad-hérads (2. démstig) fra 4. og 5. juni 1996,

10. juli 1996 GerBardémur Sambandsrikisins 4 Nord-Vestur svadi sampykkir
afryjun (démsmal nr. 947/96) Baltic Bottling Plant, h.fl.g. fra 4. juli
1996 og akvedur ad réttad skuli i malinu 29. jili 1996,

29. juli 1996 Gerdardomur Sambandsrikisins & Nord-Vestur svadi a grundvelli
malflutnings adila fyrir démnum og samkvamt 174. og 177. gr. laga
um medferd mala fyrir gerdardomi i Sambandslydveldinu Russlandi
kemst ad eftirfarandi nidurstédu:

Alkvordun fré 18, april 1996 (1. domstig) og nidurstada fra 4. og 3.
Juni (2. démstig) i mali nr. 638/96 hja Gerdardémi Sankti Pérurs-
borgar og Leningrad-hérads er l4tin standa an breytinga og ekki
skal tekid tillit til mAlskotskrafna Baltic Bottling Plant, hflg..
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Gerdardéomur i Sambandslydveldinu Rassland

Gerdardomar Sankti Péturborgar og Leningrad-hérads

Fyrirtekid Baltic Group Ltd. (Bresku Jomfriiareyjum), sem er einn af stofnendum
fyrirtzkisins Baltic Bottling Plant, h.f.l.g., og atti 753% hlut i stofnfé, lentaédi til Gerdardoms
Sankri Pérursborgar og Leningrad-hérads med stefnu 4 hendur Skraningarstofu Hlutafélaga
Borgarstjornar Sankti Pétursborgar, um vidurkenningu a 6gildingu skrdaningu Skraningar-
stofunnar 10. oktdber 1995 a nyjum hluthsfum i fyrirtekinu Baltic Bottling Plant, hflg.,
samkvamt akvordunar aukahluthafafundar fyrirtaekdsins fra 29. september 1995.

Yfirlit mélsflutnings og démsnidurstodu gerdardéms i mali nr. 156/96 & 5760/96,

Gerdardémur Sankti Péturborgar og Leningrad-hérads

Démsmal nr. 156/96

Dagsetning: Mailflutningur:

4, janvar 1996 Baltic Group Lid. stefnir Skraningarstofu Hlutafélaga Borgarstjémar
Sankti Pérursborgar, um vidurkenningu & ogildingu skraningu
Skraningarstofunnar 10. oktéber 1995 & nyjum hluthéfum i fynireeking
Baltic Bottling Plant, h.f.l.g., samkvamt akvordunar aukahluthafa-
fundar fyrirtzkisins fra 29. september 1995,

12. jandar 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads sampykkir
stefnuna (démsmal nr. 156/96) og dkvedur ad réttad skuli { malinu
8. febriar 1996,

8. februar 1996 Gerdardomur Sankti Péturborgar og Leningrad-hérads sampykkir
“Sankti Péturborgar Svadisstjérn Rikisnefndar sem berst gegn
einokun og stydur ny fyrirtzki i Sambandslyoveldinu Russland™ sem
3. adila stefnanda. Démurinn sampykkir Baltic Bottling Plant h.f.l.g.
sem 3. adila stefnda. Démurinn dkvedur ad fresta malsmeoferd til 22.
februar 1996 par sem stefnanda og 3. adila (Sankt: Pérurborgar
Sveedisstjorn Rikisnefndar sem berst gegn einokun og stydur ny
fyrirtaeki | Sambandslydveldinu Ruissland) er gert ad leggja fram
frekari malsgogn til 2d stydja stefhu sina.

22. febriar 1996 Gerdardomur Sankt Péturborgar og Leningrad-hérads akvedur ad
fresta malsmedferd til 14, mars 1996 vegna kréfu 3. adila stefnda,
forsyora Baltic Bottling Plant, h.f1.g. herra Bjérgolfs Thor
Bjoreolfssonar, sem krefst pess af réttinum ad fa dommulk til bess ad
hann geti { réttinum talad fyrir mali sinu sem forstjori fyrirtzkisins &
islensku médurmal: sinu.

14. mars 1996 Gerdardémur Sankti Péturborear og Leningrad-hérads akvedur ad
fresta malsmedferd til 25. april 1996 vegna kréfu 3. adila stefbda,
forstjora Baltic Bottling Plant, h.f1.g. herra Bjorgélfs Thor
Bjdrgoblfssonar, sem krefst bess af réttinum ad fa 6ll démskjél mélsins
bydd & islensku til pess ad hann geti kynnt sér domskjélin 4 islensku
moédurmali sinu.
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Gerdardomur | Sambandslydveldinu Riissland

Geréardémur Sankti Péturborgar og Leningrad-hérads

Yfirlit malsflutnings og domsnidurstoou perdardoms { mali nr. 156/96 & 5760/96.

25. april 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads akvedur ad
fresta malsmedferd til 6. jini 1996 vegna bess ad 16gmadur stefnda,
Skraningarstofu Hlutafélaga Borgarstjdmar Sankti Pétursborgar er
ekki vidstaddur rérarhaldid. Logfredingur 3. adila stefnda, Baltc
Bottling Plant h f1g. herra Victor Ferens-Sorotsky gefur réttinum paer
upplysingar ad 16gmadur stefnda sé fjarverandi vegna vidskiptaferdar.

6. juni 1996 Gerdardomur Sankn Péturborgar og Leningrad-hérads dkvedur ad
ckki skuli rértad i mélinu og 28 malinu skuli visad fra déminum.
Rokfersla domsins fyrir bessart akvordun er st ad um sé ad reda
formgalla 4 umbodi nissneska l6gfredings stefnanda, sem hafoi
undirrtad stefnuna samkvzamt umbodi stefnanda.

Gerdardomur Sankti Péturborgar og Leningrad-hérads

Doémgmal nr, 3760/96

Dagsetning: Malflutningur:

11. juni 1996 Baltic Group Ltd. og “Sankti Péturborgar Svaedisstiérn Rikisnefndar
scm berst gegn einokun og stydur ny fyrirtaki i Sambandslydveldinu
Russland” stefna Skraningarstofu Hlutafélaga Borgarstjémar
Sankti Pétursborgar, um vidurkenningu 4 égildingu skraningu
Skraningarstofunnar 10. oktéber 1995 & nyjum hluthéfum i fyrirtzkinu
Baluc Bottling Plant, h.f\].g., samkveemt dkvérdunar ankahluthafa-
fundar fynnizkisins fra 29. september 1995,

18. juni 1996 Gerdardomur Sankti Péturborgar og Leningrad-hérads sampykkir
stefhuna (domsmal nr. 3760/96) og akvedur 2d réttad skuli i malinu
22.jali 1996.

22. juli 1996 Gerdardémur Sankti Pérurborgar og Leningrad-hérads akvedur ad
fresta mélsmedferd til 23, september 1996 vegna eftirtalinna atrida;

- vegna formgalla & tilkynningu um stefhun stefnanda 18. jini
1996 ul 3. adila stefnda, Baltic Bottling Plant, h.fl.g.,

- vegna fjarveru 3. adila stefnda, forstjora Baltic Bottling Plant,

h flg herra Bjérgolfs Thor Bjérgolfssonar. Légmadur 3. adila
stefnda, Baltic Bottling Plant h f.1.g., herra Victor Ferens-
Sorotsky gefur réttinum per upplysingar 28 herra Bjdrgdlfur
Thor Bjorgolfsson sé fjarverandi vegna vidskiptaferdar.

- vegna bess ad 1ogmenn 3. adila stefnda, Baltic Bottling Plant,
h.fl.g. hafi, samkvamt upplysingum herra Victor Ferens-
Sorotsky, ekkd t8k 4 bvi a8 vera vidstaddir réttarhaldid,

- vegna bess ad domsmali nr. 638/96 (stefna Baltic Group Lid. 4
hendur Baltic Bottling Plant, h.f1.g., um vidurkenningu a
dgildingu akvérdunar aukahluthafafundar fra 29. september
1995) hafi verid afryjad til til Gerdardéms Sambandsrikisins 2
Nord-Vestur svadis (domsmal nr. 947/96).
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Gerdardéomur i Sambandslvdveldiou Riassland

Gerdardémur Sankti Péturborgar og Leningrad-hérads

Yfirlit malsflutnings og démsnidurstddu gerdardéms { m4li nr. 156/96 & 5760/96.

23. september 1996 Gerdardémur Sankti Péturborgar og Leningrad-hérads dkvedur
ad fresta malsmedferd til 7. okadber 1996 veena pess ad
réttinum hafi borist eftir éformlegn 1¢id upplysingar par ad
latandi 29 rissneskur 18gmadur stefnanda, sem hafdi undimrad
stefnuna 11. jini 1996 samkvaemt umbodi stefnanda muni ekki
verda vidstaddur réttarhaldid.

7. oktdber 1996 Gerdardomur Sankti Péturborgar og Leningrad-hérads akvedur
ad ekki skuali rértad i malino og 28 malinu skuli visad fra
déminum, Rékfersla domsins fyrir bessan dkvérdun er si ad
rissneskur 16gfredingur stefnda, sern hafdi undirritad stefnuna
1], yini 1996 samkveemt umbodi stefnanda, hafi dregid umbod
sitt til baka og verdi ekki vidstaddur réttarhaldid.

Vidstaddir 16gfredingar stefnanda métmeela pessari &kvordun
réttaring sem ologmeetri. Rérturinn tekur hins vegar ckki til
greina pessi motmeli [dgfredinga stefnanda, sem eru tveir
nissneskir 10gfrazdingar (starfandi lektor og starfandi professor
i 16gum v10 Lagahaskéla Sankti Pétursborgar) og 18gfradingur
I6gfradistofu Baker&McKenzie | Sankti Péturborg.

Gerdarddmur Sanku Péturborgar og Leningrad-hérads

Doémsmal

14. oktéber 1996 Baltic Group Ltd. stefnir Skraningarstofu Hlutafélaga
Borgarstyornar Sankti Pétursborgar, um vidurkenningu a
ogildingu skramingu Skraningarstofunnar 10, oktober 1995 &
nyjum hluthéfum i fyrirteekinu Baltic Bottling Plant, h.f1.g.,
samkveemt akvordunar aukahluthafafundar fyrirtekisins £ 29,
september 1995,

21. oktdber 1996 Gerdardémur Sankt Péturborgar og Leningrad-hérads

sampykkir stefhu dagsetta 14. oktdber 1996 og akvedur ad
réttad skuli i malinu 25, névember 1696,
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Baltic Group Ltd. & Baltic Bottling Plant Ltd.
Law Suits & Court Verdicts in Russia

Baltic Group Ltd. vs. Baltic Bottling Plant Ltd. concerning invalidating the meeting of Shareholders and
Its decisions on September 29, 1995

1 | Case No. 638/96 18.04.1996 Arbitration Court of St. Petersburg and Leningrad Oblast ]
2 | Case No. 638/96 05.06.1996 Arbitration Court of St. Petersburg and Leningrad Oblast
3 | Case no. 947/96 29.07.1996 Federal Arbitration Court of the North-Western Circuit
Baltic Group Ltd. vs. Registration Chamber of St. Petersburg concerning invalidating its registration
no. 26067 on October 10, 1995
4 | Case No. A56-11554/96 20.01.1997 Arbitration Court of St. Petersburg and Leningrad Oblast
5 | Case No. A56-11554/96 28.03.1997 Arbitration Court of St. Petersburg and Leningrad Oblast
Case No. 11554/96 28.05.1997 Federal Arbitration Court of the North-Western Circuit
Remonto-Mekhanitchesky Zavod (“RMZ”) vs. Baltic Group Ltd. & Baltic Bottling Plant Ltd. concerning
invalidating the foundation of Baltic Bottling Plant Ltd.
7 | Case No. 4079/96 26.06.1996 Arbitration Court of St. Petersburg and Leningrad Oblast T
8 | Case No. 1302/96 17.12.1996 Federal Arbitration Court of the North-Western Circuit
Remonto-Mekhanitchesky Zavod (“RMZ”) vs. Baltic Bottling Plant Ltd. & Baltic Group Ltd. concerning
invalidating the Contract involving Technological Equipment on March 24, 1995
9 | Case No. A56-9632/96 ‘ 22.10.1996 l Arbitration Court of St. Petersburg and Leningrad Oblast
Remonto-Mekhanitchesky Zavod (“RMZ”) vs. Baltic Bottling Plant Ltd. & Baltic Group Ltd. concerning
invalidating the meeting of Shareholders and Its decisions on April 26, 1996
10 LCase No. 4404/96 ‘ 11.03.1997 | Arbitration Court of St. Petersburg and Leningrad Oblast TJ

St. Petersburg City Property Committee vs. Rémonto-Mekhanitchesky Zavod (“RMZ”)
Law Suit & Court Verdict in Russia

St. Petersburg City Property Committee vs. Remonto-Mekhanitchesky Zavod (“RMZ”) concerning
invalidating the foundation of Baltic Bottling Plant Ltd.

11 | Case No. A56-3144/97 17.03.97 Arbitration Court of St. Petersburg and Leningrad Oblast




Emblem
Arbitration Court of Saint-Petersburg and Leningradskaya Obla:

COURT ORDER
(Seal of the Arbitration Court)

|8 April 1996 Case no. 638/96

The Arbitration Court. represented by: Chairman N.N. Malysheva and judges E.A. Orlova. M.V
Pastkhova, having considered at session of court the statement of claim from the company “Baltic Group
Ltd.” against

the Closed Joint Stock company “Baltic Bottling Plant”,

the third party: the Saint-Petersburg Territorial Department on Antimonopoly policy and Support of New
€COnomic structures,

concerning the invalidation of the decision of the Meeting of the shareholders on 29.09 1995

with participation:;

For the plaintiff; Gutov V.V, Bertov A.V., Versinin A.P.. Yemolkin V.N., Popondopulo V.F.
From the defendant(s): B.T. Bjorgolfsson, General Director
Attorneys: Ognev D.T., Ference Sorotsky, Lebedev K K,
Sune Skadegort Thorsen
the third party: The head of the St. Petersburg Ter. Dep. Kolomytchenko 0.V, Shulga O.N.
Tazetdinov S.R., Romasheva O.

has determined the following:

The company “Baltic Group Ltd."” filed a claim with the Joint Stock Company “Baltic Botling Plant”
regarding recognition as invalid the decision of the shareholders meeung of 29 September 1995 in
connection with the fact that its interests as a shareholder were infringed and pr. 95-97,99, 103, 105 of
“The Ordinance on Joint Stock Companies” which was in effect at the time and pr. 7.2. of the Charter
were violated. »

The plaintiff filed an application regarding alternation of the subject of the law-suit in accordance with
art. 37 of the Arb. Pr. Code of the Russian Federation, which application has been recognised as subject 1o
fulfilment. Thus the plaintiff asks to recognise as invalid the decision of the shareholders meeting of
September 25, 1995. In the course of the session the defendant stated that the extraordinary shareholders
meetng had been held on September »25 and not on September 29, 1995 as it is specified in the Minutes.
The corresponding documents concerning correction of the mistake in the date of the meeting were
submutted to the Registration Chamber of St. Petersburg.

The Court has examined the materials of the case, listened 10 the parties’ opinions and established the
following:
-the Extraordinary Shareholders Meeting was held on 25.09 1995, that was orally stated by the
defendant at the session » Was confirmed by the statement of RMZ’s director, by

Mr. Gudmundsson's letter and by the Minutes of the Extraordinary Shareholders Meeting of
22.11 1995,



-registration of the rights of movable assets (which securities belong 10 ) according 1o At 130 of
the CC of the Russian Federation is demanded only in cases specified by the law.

-according to par. 3 of Art 35 of the Russian Federation Law “On Foreign Invesuments in the
Russian Federation™ the acquisition of shares by foreign investors is subject to registration in the
Ministry of Finance of the Russian Federation or other authorised state bodies.

-in cases where alienation of the property is subject 10 Lhe state registration. a purchaser
according 1o this Agreement gets the right of property from the moment of such registration
according to art. 223 of the CC of the Russian Federation,

-alienation of the shares of the company “Baltic Group Limited” to the company “Viking Brugg
hf." and to Mr. B. Gudmundsson. a citizen of Iceland was executed in accordance with the
Agreements of  24.03 95,

-the court has not examined lawfuiness of the execution of the Agreements in connection with
the fact that it is not a subject of the present dispute and the plaintiff did not claim to change the
subject,

-registration of the above mentioned Agreements was carried out in the Joint Stock Company
“Orimni Broker Ltd.”, the inscription of the registering body, certified by its seal attached to the
copies of the Agreements and verified by the Notary witnesses to that,

-50 1t has been established by the court that. the Extraordinary Shareholders Meeting of 25.09.
1995 was held before the moment of registration of the transactions and consequently before
transition of the right of property of the shares from “Baltic Group Limited”,

- under these circumstances both violation of the plaintiff's rights and violation of art. 95-
97.99,105 of “The Ordinance on the Joint Stock Companies” has been established by the court
and in connection with that, the claims of the plainuff are subject to be complied with.
Following art. 95.124-127 of the APC of the RF

THE COURT HAS DECIDED:

To recognise as invalid the decision of the shareholders meeting of the Joint Stock Company “Baltic
Bottling Plant” of 25.09.95.

To recover from the bank account of the defendant 632000 rbl. of the fee in favour of the plaintiff.

To hand out the execution.

Chairman N.N. Malysheva

E.A. Orlova
M.V Pastukhova

TRUE COPY
(Consultant / illegible signature)
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EMBLEM
APPELATE TRIBUNAL
COURT ORDER

St. Petersburg
04-05 June 1996 No 638/96

The Arbitrazh court of St. Petersburg and the Leningrad Oblast’

in the composition of a panel of three judges headed by:
chairman - M. Kuznetsov
judges- I. Serikova, M. Nikitusheva

with the participation in the course of the Court Hearing

on behalf of the plaintiff: A. Vershinin, V. Popondopulo, B. Gutov, N. Bertov, Ingimar
H. L

on behalf of the defendant: Baltic Bottling Plant; General director B. T. Bjorgolfsson, K.
Lebedev, V., Ferense-Sorotsky, D. Ognev, S. Thorsen

on behalf of the persons impleaded in the capacity of the third parties by the court:
Territorial Agency of the State Committee on Anti-Monopolistic Policy and the Support
of New Economic Structures: O. Shulga

considered in the course of an open hearing the appeal filed by the Closed Joint-Stock
Company Baltic Bottling Plant (“BBP”) in which Baltic Bottling Plant has petitioned the
court to revoke the decision of the Arbitrazh court of St. Petersburg and the Leningrad
region dated 18.04.96 in action No 638/96 (judges Malysheva, Pastukhova, Orlova) taken
with respect to the statement of claim filed by Baltic Group Limited against Baltic
Bottling Plant

the person impleaded in the capacity of the third party by the court: Territorial Agency of
the State Committee on Anti-Monopolistic Policy and the Support of New Economic
Structures

ESTABLISHED:

The company Baltic Group Limited (the British Virgin Islands) as one of the founders of
BBP with 75% of shares of BBP filed its statement of claim in the Arbitrazh Court of St.
Petersburg and the Leningrad Oblast’ against BBP (St. Petersburg, Russia) in which
Baltic Group Limited has petitioned the court to declare invalid the decision of the
extraordinary shareholders’ meeting of 29.09.95, insofar as the invitation to take part in



the shareholders’ meeting (notice of the shareholders’ meeting) was not served upon BGL
and it did not take part in the shareholders’ meeting, respectively.

In the process of examining the matter the plaintiff amended the subject matter of its
statement of claim and petitioned the court to declare invalid the decision of the
extraordinary shareholders’ meeting of 25.09.95 due to the fact that minutes of the
shareholders’ meeting of 29.09.95 had been changed and dated 25.09.95 (sheet 91 of the
case file).

The fact that the general shareholders’ meeting had been held on 25.09.95 was confirmed
by the representatives of the parties, as well as by virtue of its minutes (sheet 94 of the
case file) and minutes of the extraordinary shareholders’ meeting of BBP dated 22.11.95
(sheet 96 of the case file).

Pursuant to art. 37 of the Russian Arbitration Procedural Code (the “APC”) the court took
the decision to amend the subject matter of the statement of claim filed by the plaintiff.

In its decision of 18.04.96 the court declared the decisions of the extraordinary
shareholders’ meeting dated 25.09.95 invalid, since those persons who had taken part in it
m the capacity of shareholders being Viking Brewery Ltd (the name was changed to
Hansa Ltd (sheet 96 of the case file)) and Bjorgolfur Gudmundsson, a citizen of Iceland,
were not the shareholders at the moment of the shareholders’ meeting, i.e. by 25.09.95,
insofar as the state registration of the two agreements on the sale of the shares by BGL to
Viking Brewery Ltd and Bjorgolfur Gudmundsson did not take place in accordance with
art. 35 (3) of the Federal Law “On Foreign Investment in Russia”.

In its appeal Baltic Bottling Plant has petitioned the court to revoke the decision in
question and dismiss the law-suijt taking into account the arguments as follows set out in
the course of the court hearing:

- in accordance with the provisions of art. 52 (3) of the Russian Civi] Code founders
being the shareholders in a legal entity are not entitled to refer to non-existence of the
state registration of changes to the foundation documents in their relationships with
third parties who were taking into account the said changes in their actions:
since the moment of the state registration of the changes to the foundation documents
of Baltic Bottling Plant by the Registration Chamber of the Mayoralty of St.
Petersburg (No26067 dated 10.10.95, sheet 63 of the case file) the company BGL (the
BVD is no longer a shareholder of BBP, hence it is not entitled to file statements of
claim in which it petitions the court to invalidate the shareholders’ meeting;

- making an entry of new shareholders into the shareholders’ register of BBP was done
in accordance with the Provisional Regulations on Maintaining the Company’s
Shareholders Register;

- In accordance with par. 1.3 of the Instruction “On the Rules of Carrying out and
Registration of Securities Transactions” approved by Letter of the Russian Finance



Ministry No 53 dated 06.07.92 the state registration of agreements on sale of shares
by shareholders in a closed JSC is not required,

provisions of art. 35 of the Federal Law “On Foreign Investment” providing for the
state registration of purchase by foreign investors of shares cover only those instances
where it comes to the purchase of shares of a company not having a status of the
enterprise with foreign investment, hence should not be applied to the purchase made
by the defendant;

provisions of art. 35 (3) of the Federal Law “On Foreign Investment” are against the
Russian Civil Code. The statement of claim itself was signed by T. Kristiansson
acting on the strength of a power of attorney, however, the power of attorney had been
granted not on behalf of the plaintiff but on behalf of two other legal entities ~ First
Executives Directors Inc and Hugo Secretaries Inc who had nothing to do with the
matter;

the decision of the general shareholders’ meeting was declared invalid, despite the
fact that the agreement involving the sale of the shares by former shareholders by
virtue of art. 146, art. 382 of the Russian Civil Code entailed the changes to the
composition of the Company’s shareholders at the date of the meeting.

In their objections to the appeal the representatives of the plaintiff referred to the
following:
issuance of shares was never done at BBP, hence there was no possibility of their
selling;
transaction involving the buying and selling of the shares could have been completed
only following the state registration of an issue of securities (the issue was not carried
out by the moment of the shareholders’ meeting);
transactions involving the buying and selling of the shares are against art. 1 (10) of the
Law “On Currency Regulation and Currency Control”;
provisions of art. 35 (3) of the Federal Law “On Foreign Investment” do not
contradict the Russian Civil Code. Art. 2 (1) of the Civil Code provides that the
Federal Law may establish other rules (in contrast with the ones established by the
civil legislation) regulating legal relationships with the participation of persons or
entities having a status of non-resident

The person impleaded in the capacity of the third party by the court - Territorial Agency

of the State Committee on Anti-Monopolistic Policy and the Support of New Economic

Structures also set forth its objections to the appeal as follows:
in accordance with the Letter of the Economy and Finance Committee of the
Mayoralty of St. Petersburg the primary issue of BBP’s shares was registered only on
25.10.95, therefore in violation of par. 49, par. 50 of the Regulation “On Issuance for
Circulation and Circulation of Securities and Stock Exchanges in the RSFSR”
approved by Resolution No 78 dated 28.12.91 of the Government of the RSFSR
transactions involving the buying and selling of BBP’s shares carried out prior to their
registration are invalid, hence the persons who participated in the extraordinary
shareholders’ meeting of 25.09.95 of the Company were not its shareholders and the
meeting was invalid.



Having heard and discussed the arguments of the parties’ representatives and reviewed
the materials of the matter, the Appellate Tribunal established the following:

In accordance the Certificate of Registration dated 08.06.93 the Foreign Relations
Committee of the Mayoralty of St. Petersburg registered and entered Into the state register
with the registration number AOL-5108 Closed Joint-Stock Company Baltic Bottling
Plant (“BBP”).

According to the company’s charter and foundation documents the following persons are
BBP’s founders: Baltic Group Limited (“BGL”) being a legal entity under the legislation
of the United Kingdom of Great Britain and Northern Ireland and Open Joint-Stock
Company RMZ being a legal enti ty under the legislation of the Russian Federation.

In accordance with par. 3.2 of the foundation agreement the shares are distributed among
the founders as follows: BGL owns 750 shares (or 75% of the charter capital), RMZ owns
250 shares (or 25% of the charter capital), in the aggregate the two founders owned 100%
of the charter capital (sheet 11, 19 of the case file).

Pursuant the agreement dated 24.03.95 BGL transferred the ownership right of 325
common registered shares of BBP (32,5%) to B. Gudmundsson, a citizen of Iceland. BGL
also transferred all the rights attached to the shares: to participate in the managing of
BBP’s business, including to participate in the general shareholders’ meeting with the
right to vote on all matters within its competence, to receive a portion of BBP’s property
in the event of its liquidation, as well as all the other rights provided by Russian
legislation.

By virtue of the agreement dated 24.03.95 BGL transferred the ownership right of 325
common registered shares of BBP (32,5%) to Viking Brewery Ltd. (changed its name to
Hansa Ltd), Reykjavik, Iceland, as wel] as all the rights attached to the shares.

In accordance with the minutes of the extraordinary shareholders’ meeting of BBP dated
14.02.95 (sheet 92 of the case file) BGL and RMZ decided to transfer common registered
shares owned by BGL to G. Khomsky, a citizen of Russia. There is no agreement on the
transfer of the shares and rights attached to the shares entered into between BGL and G.
Khomsky, a citizen of Russia.

By the decision of the extraordinary shareholders’ meeting of BBP dated 25.09.95 (the
minutes were erroneously dated 29.09.95) in  which Viking Brewery Lid., B.
Gudmundsson, a citizen of Iceland, RMZ, G. Khomsky, a citizen of Russia, participated

In accordance with the decision of the Registration Chamber of the Mayoralty of St.
Petersburg (No 26067 dated 10.10.95, sheet 63 of the case file) the Registration Chamber



“took note” of the changes and additions to the foundation documents of BBP made by
the shareholders’ meeting that had been held on 25.09.95. The corresponding entries to
the effect of the said changes were made in the Uniform Register of the State Registration
(sheet 63 of the case file).

On the basis of established circumstances the Appelate Tribunal gives these
circumstances a legal appreciation as follows.

The agreement dated 24.03.95 entered into between BGL and Viking Brewery Ltd.
(Hansa Ltd.) and between BGL and B. Gudmundsson, a citizen of Iceland, on the transfer
of ownership rights of 325 common registered shares under each agreement receptively
and the transfer of all rights attached to the shares mean the circulation of securities inside
the Russian Federation. The two agreements were entered into in St. Petersburg, Russia.
This conclusion was reached on the basis of par. 2 of the Regulations “On the Issuance
for Circulation and Circulation of Securities and Stock Exchanges inside the Russian
Federation” approved by Resolution No 78 dated 28.12.91 of the Government of the
RSFESR whereby the circulation of securities means their sale and purchase, as well as all
the other actions stipulated by the legislation of RSFSR resulting in the change of an
owner of securities. The said agreement results in the change of an owner of securities.

In accordance with par. 6 thereof only those securities are eligible for the issuance and
circulation inside the Russian Federation that have been registered with the Economy and
Finance Ministry of Russia (the securities are subject to the state registration and the
relevant registration number should be assigned to the securities in accordance with the
established order).

In accordance with par. 3 thereof its provisions apply to the shares of joint-stock
comparies.

At the moment of entering into the said agreements of 24.03.95, the state registration of
BBP’s shares did not take place at the Economy and Finance Ministry of the Russian
Federation.

In accordance with the opinion of the Economy and Finance Committee of the Mayoralty
of St. Petersburg No 05-26/729 of 18.04.96 and No 05-25/1087 of 13.05.96 the first
issuance of common registered shares of BBP worth of the amount of the Company’s
charter capital (RUR 20 million) resulting from the issuance of 1000 shares, each having
a nominal value of RUR 20000 was registered on 25.10.95 with the registration number
72-1-2293.

In accordance with the provisions of the Resolution of the Council of Ministers of
RSFSR No 601 of 25.12.90 a joint-stock company can be of an open or closed type.



Thus, the requirement providing for the mandatory state registration with the Economy
and Finance Ministry of RSFSR of securities issued by joint-stock companies applies
both to open and closed joint-stock companies.

The said rule is confirmed by par. 40(2) of the Regulations above. In accordance
therewith the state registration of a closed joint-stock company underlines the registration
of shares to be distributed among its founders. The refusal to register securities issued
through private placement is not allowed.

The defendant submitted no evidence that BBP’ prospectus was exempt from the
Economy and Finance Minisuy of RSFSR registration requirements and the procedure of
such an exemption. ‘

Instruction No 2 of 03.03.92 “On the Rules of Issuance and Registration of Securities
inside the Russian Federation” approved by the letter of the Finance Ministry of the
Russian Federation of 03.03.92 also provides for the mandatory state registration of
securities issued by joint-stock companies (including those of the closed type).

In accordance with par. 2 of the said Instruction the primary issuance of securities that is
subject to the state registration should be carried out at the moment of establishing a
Joint-stock company and distribution of its shares among its founders.

In accordance with the provisions of par. 4(2) of the said Instruction when establishing a
joint-stock company the state registration of securities should be done on the basis of
notarised foundation documents (upon their presentation) pursuant to the Guidelines on
Joint-Stock Companies approved by the Resolution of the Council of Ministers of RSFSR
No 601 of 25.12.90. Given the subsequent changes, the mandatory presentation of
notarised documents was abolished.

In accordance with par. 5 the state registration of securities is carried out by the financial
department of the city administration of St. Petersburg in the event that the securities of a
joint-stock company are issued for circulation, irrespective of the amount of issuance.

Since the state registration of BBP’s shares was not done by the moment of entering into
the agreements of 24.03.95, as a result of the said agreements the issuance for circulation
of securities that were not registered with the Economy and Finance Ministry of the
Russian Federation and were not assigned the state registration number ip accordance
with the established procedure took place. Which is not allowed in accordance with par. 6
of the Regulations “On the Issuance for Circulation and Circulation of Securities and
Stock Exchanges inside the Russian Federation”, the transactions (agreements)
themselves are inconsistent with the requirements in question of the said Regulations.

In accordance with art. 168 of the Russian Civil Code any transaction that is not in line
with the requirements of a law or other legal acts is void.



In accordance with art. 3 (6) of the Russian Civil Code Decrees of the Russian President
and Resolutions of the Russian Government are attributed to other legal acts. '

_In accordance with art. 9 of the Introductory Law “On Effect of Part I of the Russian Civil
Code” the norms regulating the legal basis and consequences of the invalidity of
transactions (art. 165- art. 180) shall be applied to transactions regardless of the time of
their conclusion.

Thus, the agreement dated 24.03.95 entered into between BGL and Viking Brewery Ltd.
(Hansa Ltd.) and between BGL and B. Gudmundsson, a citizen of Iceland, as the ones
being inconsistent with requirements set by the Resolution of the Russian Government
No 78 dated 28.12.91 are void transactions.

The court has also established that B. Gudmundsson and Viking Brewery Ltd. (currently
Hansa Ltd.) (each of which acquired over 15% of shares of one issuer (32.5% each))
failed to give a 5 days’ prior notice to that effect to the Economy and Finance Ministry of
Russia in violation of par. 49 of the Regulations above.

This violation of par. 49 provides a legal basis to invalidate the transaction in accordance
with par. 51 of the Regulations.

Thus, the said agreements of 24.03.95 are invalid as being the ones not in line with the
requirements of par. 49, 51 of the said Regulations.

In accordance with art. 167 (1) of the Russian Civil Code a void transaction does not
entail any legal consequence except for the ones that are not related to its invalidity. Such
a void transaction is invalid from the moment of its conclusion.

Therefore, the agreements of 24.03.95 do not entail the transfer from BGL to B.
Gudmundsson and Viking Brewery Ltd. (Hansa Ltd), respectively, the title in 325
common registered shares (each of them), as well as do not result in the transfer of all
rights attached to the shares (par. 2 thereof).

Thus, B. Gudmundsson, a citizen of Iceland, and Viking Brewery Ltd. (Hansa Ltd) were
not entitled to participate in the extraordinary shareholders’ meeting of BBP on 25.09.93,
the meeting itself is considered invalid, since a quorum was not achieved at the
shareholders’ meeting. The shareholders’ meeting could not have been held in the
absence of a notice of the sharcholders’ meeting served upon BBP’s founder and
shareholder, that is, BGL and without BGL participating in the shareholders’ meeting.

Thus, the conclusion of the Appelate Tribunal that the decision of the extraordinary
shareholders’ meeting of BBP on 25.09.95 is invalid is based upon the fact that the
agreements of 24.03.95 do not give rise to any rights of shareholders for B. Gudmundsson
and Hansa Ltd (in accordance with art. 155 of the APC of RF).



The Arbitrazh Court of St. Petersburg and the Leningrad Oblast’ reached a correct
conclusion that the decision of the shareholders’ meeting of BBP of 25.09.95 is Invalid,
since the ownership rights of BBP’s shares were never transferred by BGL due to the fact
that the meeting was held prior to the state registration of the transactions.

This conclusion was correctly reached based on art. 35 (6) of the Federal Law “On
Foreign Investment in Russia” (a clerical mistake crept into the decision, number of the
paragraph was indicated erroneously).

At the same time, the transactions can not give rise to the ownership right of the shares,
as well as all the rights attached to the shares, regardless of their state registration, since
they are void.

The court have verified the authority of BGL's representative T. Kristiansson to sign the
statement of claim.

The latter signed the statement of claim accepted by the court on 07.02.96 acting on the
grounds of the power of attorney of 23.01.96.

The power of attorney dated 23.01.96 (sheet 23 of the case file) is signed by Valerie Ellen
Huxley, the director of First Executive Directors Inc, in the capacity of an authorised
representative of Baltic Group Limited. The power of attorney is witnessed by Jeffry
Saint-Claire Cornwell, as well as certified by the company’s seal. The power of attorney
is valid for the period of 6 months from the day of its signing.

There is an official notification of Jeffry Saint-Claire Cornwell in the materials of the
case file given on the strengths of authority granted to him on 03.04.74 by His Holiness
Arthur Michael, Archbishop of Canterbury, registered by the secretary of the Royal
Clerical Court on 06.05.74 and registered by the Cannon (Church) Court of Jersey in the
act dated 20.05.74, whereby he witnesses and certifies that the company First Executive
Directors Inc is the sole director of BGL and that in accordance with par. 77 of
Memorandum and Articles of Association Valerie Ellen Huxely is authorised to grant
powers of attorney on behalf of Baltic Group Limited.

The said notification bears an apostile issued by Her Majesty’s Governor of Jersey with
the number of JY (A) 19562 in accordance with the Hague Convention of 05.10.61. On
the grounds of art. 165 of “Fundamentals of the Civil Legislation of the USSR providing
that form and term of validity of a power of attorney is defined in accordance with
legislation of the state where the power of attorney in question have been issued, the court
recognises the authority of Mr. T. Kristiansson to sign the statement of claim on behalf of
BGL indicated in the power of attorney granted and signed in accordance with the
legislation of a foreign state, that is, Iceland.

At the same time, the Arbitrazh court followed art, 12 (1) of the APC of Russia regulating
the application of foreign laws by the Arbitrazh court.



The Arbitrazh court dismissed the motion made by the defendant in which 1t had
requested the court to suspend the proceedings with respect to this matter untl the
statermnent of claim in which B. Gudmundsson petitioned the court to declare valid the
agreement involving the buying of 325 shares of BBP by him dated 24.03.95 would have
been considered by the Circuit Court of Reykjavik.

Reasoning was based on the premise that art. 81 (1) (1) of the Russian APC binds the
Arbitrazh Court to suspend the proceedings with respect to the matter in the event that the
matter could not be examined until the decision with respect to another issue or matter
being considered within the framework of constitutional, civil, criminal or administrative
proceedings is taken. By virtue of art. 118 of the Russian Constitution here the legal
proceedings of the court in the Russian Federation are concerned. Since the international
treaty does not provide otherwise, the court following art. 81 (1) (1) of the Russian APC
is not obliged to Court to suspend the proceedings with respect to the matter in view of
examination of another issue or matter on the territory of a foreign state.

As established by the court, the transaction of 24.03.95, including the agreement
involving the buying of 325 shares of BBP made with B. Gudmundsson contradicts the
requirements of the Russian legal and normative acts, hence it is void.

By virtue of art. 166 (1) of the Russian Civil Code a void transaction is illegal on the
grounds stipulated by the Code, regardless of its recognition by the court as such.

The Appellate Tribunal did not declare the agreements of 24.03.95 invalid. It just
established the fact of their inconsistency with the requirements of normative and legal
acts of Russia, i.e. that they are void.

Thus, irrespective of the results of examination of the matter at the Circuit Court of
Reykjavik the Appellate Tribunal had the right and opportunity to examine the substance
of the matter.

The court dismissed the motions made by G. Khomsky, B. Gudmundsson, Hansa Ltd.
with the request to be impleaded in the capacity of a third-party to the proceedings by the
court.

The decision was based on the requirements of art. 39 of the Russian APC whereby the
persons impleaded in the capacity of a third-party by the court may to step in in the legal
proceedings on the side prior to the court’s decision.

Since the motion with the request to step in in the legal proceedings was made by said
persons following the decision taken by the court, the Appellate Tribunal is not entitled to
sustain such motions.



When establishing the fact that the agreements of 24.03.95 are void, the Arbitrazh court
took no decision with respect to rights and responsibilities of G. Khomsky, B.
Gudmundsson, Harsa Ltd., insofar as by virtue of art. 167 (1) of the Russian Civil Code
an 1nvalid transaction does not give rise to civil rights and responsibilities, hence the
court is not in the position to take a decision with respect to the rights and obligations of
the said persons, since these persons have no rights and responsibilities under the said
transactions.

With respect to rights and responsibilities related to the invalidity of a transaction, which
1S 10 say, restitution the Arbitrazh court has never taken its decision.

The court dismissed the defendant’s motion in which it has petitioned the court to accept
the statement of claim of RMZ as a person that had not been impleaded in the capacity of
a third-party in terms of whose rights and responsibilities the decision was made by the
court. The court took no decision with respect to rights and responsibilities of RMZ as a
founder and shareholder of BBP acknowledging the said rights and responsibilities and
not questioning them within the framework of this court case.

Due to reasons as follows, the Appellate Tribunal rejected the statement of the
defendant’s representatives arguing that the plaintiff had had no rights to file the
statement of claim, insofar as since the moment of the state registration of the changes to
the foundation documents of BRBP by the Registration Chamber the plaintiff was no
longer in the capacity of a shareholder.

As 1t follows from the wording of the decision of the Registration Chamber No 26067 of
10.10.95, the Registration Chamber only “took note” of the changes and additions to the
foundation documents of BBP but not registered them.

As 1t is established by the court, the very decision of the Registration Chamber is based
on the invalid decision of the extraordinary shareholders’ meeting held on 25.09.95,
hence it is against the law.

In the course of the court hearing the plaintiff’s representatives argued that the said act of
the Registration Chamber should not be applied as an act of the state body contradicting
the law.

By virtue of art. 12 of the Russian Civil Code the defence of civil rights is conducted,
inter alia, by way of non-application by the court of the act of a state body that is against
the law,

Thus, following art. 12 of the Russian Civil Code the Appellate Tribunal decides not to
apply the decision of the Registration Chamber No 26067 of 10.10.95 “To take note of
changes and additions to the foundation documents of BBP made by the decision of the
extraordinary shareholders’ meeting of 25.09.95” as the one being against the law.



At the same time, the court’s reasoning was based on the premise that by virtue of art. 12
of the Russian Civil Code, failure to apply the act of a state body contradicting the law is
an independent method of exercising the defence of civil rights, along with the other one:
to declare an act of the state body invalid.

When adopting this legal act, the Arbitrazh court followed the provisions of Russian
legislation, taking into account the fact that the relationships involving the registration of
securities and transactions with them are public and legal control exerted by the state
(RF) over private and legal relationships.

The relationships involving the registration of securities and transactions involving
securities being established between the entities and persons, on the one hand, and the
state body, on the other hand, are not subject to the regulation of the civil law, hence the
counterparties on both sides of the transaction may not subject the order of the state
registration established by laws and other legal acts of the Russian Federation and legal
consequences of the parties’ failure to meet the requirements set in terms of the state
registration to the legislation of a foreign state, in particular, legislation of Iceland.

In view of the above circumstances, the conclusions reached by the court of the first
instance that the decision of the extraordinary shareholders’ meeting of BBP dated
25.09.95 is invalid is legal and well-grounded. Its decision is not subject to revision.
Following articles 134, 157-159 of the APC, par. 49-51 of the Regulation “On Issuance
for Circulation and Circulation of Securities and Stock Exchanges in the RSESR”, the
Appellate Tribunal -

DECIDED:
To leave unchanged the decision of the Arbitrazh court of St. Petersburg and the
Leningrad region dated 18.04.96 in action No 638/96 and that the appeal was not subject

to satisfaction.

chairman - M. Kuznetsov
judges- I. Serikova, M. Nikitusheva

the copy is true [seal]
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‘.0?&46,383 X gﬂ? -nosxg aanggcoe ¥3MeHEeMHR COCTABAE am.;;guqnc'm ocmegm-

- Ha Jary MpoBefeHMA cobpanus, ~
... B caoux BospamemMax HA ANeXIAKOHHYD X8X00y IDEJICTARMTEIU OTBET-

Xa YX8S8EM CXQEYImEs: |
- B AQGTEEN" oTfcyrcTmOBSZa SMHCCHA axiyit ,CASNOBATENBHO,O0TCyTCTBO-
BOSKOKHOCThE WX [MDOJIEIH § - '

- CJHEXK& N0 OTYYKUEHMD &KIDAA MOTI& CWThL COBEpUEH& TOAbKC LCCIE ge-
CTDRIUMM BMIyCKA LEHHMX OYMEr ,XOTCp&f,H& MOMEHT IpOBEeleHKA ofuero ccl-
Hif He OCymecTRIAXECK] ' |

© = CHGXXH IO OTUYXIGHKD RKIMA NpOTKBOpgUar n,l0 ecr.l uaggua C B&-

e M AwwRLIAY: LA AtawA WS W vt [TANAsawU
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- vaXoH PCUCP (6 unoepparmmy eHbecTuLpmy 3 FOWCP ne mporusopeuur )i
P4, a umenno v,4 1,1 cgp, » IDELYCMETDH Bam el , Y70 benepanbibuM 3aK0HOM No-
ryT ONTh . YCTEHCBIEHM Wiue IPaBMI8,YeM yCTaHOBReHM TDEXNEHCKUY 38KOHONE-
TEZBCTEOM IXS OTHOWeHM] c JUACTHEN HHOCTD AHHMX TPEXNEH ¥ MHOCTDAHHNX opy -

| 'TPﬁiﬁe 0 &% CEMOCT ORT 6XBHRX Tp €00BAHKY - Teppur cpuanpnoe ynpap-
JeHue 410 W0, BoTymMENee B nexo, Takwe IPelCTaBKAO BO3paxeHus Ip C-
TUB X&AOON 1O CR8IYUIMK MOTH BAN!

~ CONBACHO IMCbMA K MUTeT&a [10 3KCHOMMKe YU cthaa -xapun CliS, nep puy.

HBA BMECCHA armuft A ysEEI?" s&pemowpapomua T QIEX 0 2%@.?%?.@%;103-

TEeABHO,B H eHua ap&ég,w CACKEHMA C_BHIyCKe W oépaﬁp&m I eHHRX olxcug&
8BUTeXbCT Ba

Il
&%gfff"%lpf{pﬁ% Bcnum’?m 3x&opﬁ€ﬁ§£§ga :xm;mcrpalmu ABIADTC A

’
HelleACT BHT ex bHMAL cgg,n aTeXhHO , IHLA YUBCTBYXIHe B UpesBWYafiHow cobpe~
HHM alamicHepos o'r'g5. -Sgr amwaaepaﬁu He WCB.UE CANO colpeHiie AB-
xgercH HEND &B OMOT KL, :

bucxymas u O6CYIHE 00BOIM NPBLCTREKTENeN CTCPOH U 3-rg XUa, & Tak-
Xe HCCAQLOBRP MATEPHAXW NeXa B CYRO0HOM SaceNaHHH, Bnexnsinoming MHCT 8H~
"7 YCTAHOMMAA cXelymmee, .

bsfagwﬁe:rcfrm co Ceunereabcrson or 06,06 “Br. s3a peecTpommy Home-
OMITETOM 00 BHEWHMM CBasmM moggx Cli 38DEIHCTDUDOBEHC M EHe-
[ ecT

@HO B ['OCYNEDCT B &HHM! 06 08 BO 3aKpwTOro Tne “Logrun
OTIUHI thmae(n-,naxwagmrgmq"W) | SEkpLT

E cooraerce ¢ JoraBon w- CABHKX OTOBODOM, yUpeIuTenmwy
AT EEN" spamoresns oMnaHus " ox'n}«':pigyn J ren'(n'gpaxw%eu - Komnamyg
"LIU"Y , AERATmaNcA HIMVECKUM THLON B combgrc'rm C B38KOHOJATEXbCTBow
CopenitHéntoro Kopoxescrsa BexuxoCpurasom u eBepHO! Wprammuy u 8KIJACHEepHC e
oOWecTBO OTHPWTOrO THRa "PemonTHO Mex ey ecKK 38BOL", ABNAMEECA LpHIIYes
KMM TUUOM B CCOTBETCTEBHH C 3A8KOHOARYeAbePBOM PL,. - .

B coorsercraum o N.3,2 yYpemMTexZLHOIO AOroBopa MEXILY WHMH , BKLMY Mew -
AY YVaCTHHKaM( %cvnpa,uwea cXe Ly 86gaaou: Kosmuaxux Bl 275 axymir
ugg'coc'ras.xxm- A ycrmggg Xamrana, AU "PeMOHTHO-uexaHUY ecKuA aapon"-
2 &XH# ,UTo_cocTaBrser YCT&BHCTO Kaﬁ'rf%xa,a B COBOKYDHOCTH ofa yipe-
MHTexd umemt 1007 yeramdoro kenuraxa(a, n,il,1%y,
b cooﬁgercwmm C_COrzameHuen or £4,03,95r, Kounarma"LI%" nepenaya
AaH UK bsggrg{wyp&jﬂgﬁguccwy ID8BO COOCTBEeHHCCTH HE 3¢5
oY 4 s & T&Xxe Nepenager Ege YEOCTOBED fie—
MHe SXUMAMH Ipane:npaso YUBCTBOBATE B ynpanmeHwu negmwy " [i", xmovas nips-
B Foxocoa&mzx k& COODEHMAX aKUMCHepOE,paro g NOXyUeHUe vacTy
HMywecrsa "LEI" nocgze ero TIKEUNALMM, & Takke Bce npyrue Ip&Ba,mpenycyor -
PEHEN® saXoHonATeXbCT Boy Poccuw, '
Coraamesaen or 24,03, 96r, Kounamus "LIU" nepenses Komnamuu "Iugpnp
Bpywpa wnn"(uaumm@eg HasBamue Ha “'Xuanca Jlmag g}Pe#XbRBHK.HC.H&HﬂMH,
MDOCTAX MMOHHMX & (32, '), & Takxe nepenaes
BC€ ylocToBepreMne axuumar npesa(x.n.59,60y,

be EMM ¢ TOK OXOM aPHOTO COODRHMA axuronepop AC.T
~zsn~.oy~f2T8§T (x.x?gg),ﬁounnuggsgﬁfs u geuonrxo—uexaﬂxuecxgg saﬁﬁﬂ
nepenary 1({) NPOCTHY. Uy - RXUMA  XOToprvK Bxaneer Kownamug"EI"
Sgaxﬂ OCCKK Xou?xouy I' i, Corxamerme memly Homnamuen “EIN™ rpemnea-—
DTHOH OCCHM Xoxckuu 1K, o Nepelave sxuuy i HPEE, Y AOCTCBEDAGMBX AKLMAMA ,
Cyrcreyer, .

. Pewerueu vpesmuvattnoro cggpamu axtuMonepos AT "LE[" op 25,08, 95p,

. IMOTOKOX OmHOOUMO NATHDOBAH -09.90r,) B xoTopOM gv?c'rsosm B KaYecTke

4 _IoHepoB: "luxunp Epyupn drn", rpaxnayin Hexenmn D, r;,z{fugyn,nccoa,ACL’I"'Pe--

{OHTHO-M ex ZHUY eC KU saBon", Ppamuw Pocenn Xomcxunt I ‘. C YR&’AHUEM,UTO
ek e " » OO NpousBeneHs nepeps&crnpe-

SXetHe axpif MexXy yXeSEHHMMM xuuamu, c COOTBETOTBYXIMMY EHECeHumg H3Me-



 ,pesxen Perserpaupornof nanaTh uopuy ClO ¥R 6067 oT 10'1%59511.
e UpesBHUAMHLM CofpaHu eM aXLKORepOB ,CoCToABmHuMes 20, Uy, or.
X CBEINEHUD U3MEHEHUR M JONORHEHAA yYpEIMTEABHHX JOKYMOHTOB
,gigﬂ“.-c BHECEBHMEM B’ rocynepeTBeHHN! PeecTp I'ocylApCTBeHHON
CTpaUMH COOTBETCTBYIIMX M3MEHSHUP yup €T el bHbX noxymeHToB (%, 1.63).

Ha OCHOBEHMM yCTRHOBGHHMX OCCTOATeXbCTB 1O JAedly,aNeAlAlyOHHEaR
\gHLA J8ET. CHeIynnyn IPaBOBYD CUEHKY STUX 00CT ORT EXBCT B,

Corzamerue ¢t <4,03,90r, wmexny hounaﬂgeﬁ "EIT" M rpemparMHon Hc-
mu»g.%gnuﬁupccouou W uexny Hosnammett "EII" u Kounannest "B KHED
pr ATn” ( gHes Jrn) o nepemaue npaba COOCTBBHHOCTH Ha X0 npocThx
G SXUMA COOTBETCTBEHHO NO KaxIOMy COramleHdo ¥ MNEPELAus Beex
'O eMix AKUWAMM IIp&B,SBAACTCR Ség EHMEM LeHHMX OyWar Ha TeppH-
m P%, 0fa corxameHHA BEEXVUEHH B JPoccua, Jlamt BRBON CuéXal Ha
B8 1,8 llomoxeHKA © BHHHCKO u-oépameau¥ UeHHRX CyMar g_goanonyx gnp—
B PCd'CP,wBeWé*HHorb ocraHOBTSKMeN lipaBurexscrsa PCLCP o £E&,1Q,
W7E, B CGOTBETCTEMM C KOTOPRM Non ofpameHHer USHHEX Gy¥ar NCHUMaeT-
x KyIag g gponaxa, & TaKxe IDPYI'Ne AefCTBMA,NPEJyCMOTPEHHME 38KOHOL8~
¢ W PCLCP,IpHBOTAIMG K cMeHe BEA&feXble LeHHMX OyMar, /.gHHOe coria-
(P DPMBOIKT K CMeHE BEALEXbUA LUSHHWXx Cywar. |

o °°°T§8T TBUH ¢ n.0 paHHoro [loxoxemus, X BWIYCKY M OCpemeHKD Ha
uropin I &EP LONYCKEDTCA TOIBKO T LeHHWe GyMAIH ,KOTOphe n‘gg% ro-
PCTEEHHYD DETHCTDAUAD B MMHHCTEDCTBE DKOHOMAKM M (UHEHCOB «CP u
UMIX B YCT&HOBXGHHOM NOPAAKE' MOCYINEPCT BEHHW! PerkCTPELpOHHNA HOMED ,

B coorsercreMr ¢ n,3 asHHoro llomoxenwus,ero pefcTEW® DACIpOCTDaH:A-
| HR AKHH &SKUMOHEpHWX OCmecTE. : '.

”Ha MOMEHT S &KUDGEHRH Hagpadryy Corasmenuft oT 24.03.96r,, ampn AC2T
M [oCYNapCTBEHHYD PErHCTDALMD B MMHMCTEDCTBE OKOHCMUKM M (HHAKCOB
i@ IpOmAK,: . - : :

L L o S P IS Ay .
ar Ego&% g?%ﬁﬁ?ﬁﬁ%%.Qg%Tg%gig%S%egngugﬁogxugg%_
HHRX HMeHHw axupft ACQT "gfbﬁ" Ha cymMy yCT&BHOTO c‘*owzf(20 ME% pyGaeft

HexbHON crokuogren 20 O00 py@mer kexrnan b xcawuecTse 000 WTyK sape-
DHp OB&H gg.YO.g%r. 38 )&72-?{2% . JR 38

h oorsercreun c locranopnernenm Copeta Mumuctpes PCECP or 20,12, 50r,
s {UMOHOPHOS O0mecTB0 MOXGY OhTb OTKPHTAM HRM 3EKDWTHM.

. £eJ0BaT eXbHO , TP 850 & 0 roCyISpCTBEHHOR DErHCTpALMK B MgHuCTepeT-
KOHOMUXH ¥ dunaHcop PC«(P axuMfl axiMOoHepHEX CWeCTB OTHCCHUTCH K&K K
CHEpHbS: OOLECT Hed OTKPWICPC THNE, TaK 4 K GKUMOHEPHEM COmECTBEM 3&K-
ro THna, ' ]

Y
laxxoe npapKro NoLTBEPXLEETCA y.2 1,40 naxznro loxokeHHs,B COOTEET -
M. O KOTOPMM POIHCTD&LMA 38XPHTIOI0 SKUACHEDHOTO: ofmecTR8 ABARETCHA CC-
HUOM IXM DervcTpaldy BROYCKE SKUHHN DsMELECK) CPEAK pemHTenen, (T-
B DErMCTp&lK LeHHsX OyMer,Briyckaeswx B ofpamesie B %Opme YacTHOT'O
eneHiA He LCNYCKaeTCA.

Creerumkou He np%gmeﬂu NOKB3ATEeNLCTBA OCBOSOMEEHHA MAHMCTEDCTROM
OMHKM M (MHEHCOB OT PerHCTP&IMH IMPOCHEKT A BMUCCHH AKLHA £ "Bl
IOK M NpaPyxae TAR¥OI'C OCRofomNeHHd. :

(OraaTexbHOCTD I'OCYIZSPCTEEHHOM DPEIrUCTpEalW¥ UEHHBX O)M&I aKLHMOHEPHOTC
cTBa(B TOM YMCHe — osakpkroro AUY IpelycMoTpersa Hhe eff o mpaBuax
CK& K pervicTpaly UeHHikx Cyuar He Tep%'ropkm Pw or JUB,SKp, W, y7-
P HOR IMCpMOM MHKKCTEPCTBA CuuaHcos Pw or (3 O? §Q5. %3, paapaloTanHCY
r lgxe}me OCTaHOBREHHA pamurenscTha PY gfr 28,12 ¢lp, M’Zgalg YT BepX—
~ «lONOREHYR o BWIIyCKe X ENEHWH UeHakx OyMal U O BbiX Ha
{TOpPRYU P&%CP. v P N J Gorn PR

b coorsercrmuu c n.R nmauHoft MHcTpyKipm,nepEMUHES OMHCCHA HeHHWx Cyner,
EXAMAR rnrvnanemRarHnl narvcTnamu(n.lY ocViecTBXSIETCS NLK  VUDEENLGHMU
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8KIMOHEBPHOro ofmecTsa K PasueneHus axm# cpem erc yupemurexnett, o
D COOTBETCTRMM ¢ y,2 n.4 nenkHo# Huerp Ipu EXIEHUY QKLY OHep —
Horo ofmecrpa, B coo'rmc'rgyu C ﬂweﬁg W% oémec'rBax,me}-D-
BEpRIEHHWM llocranorxesuen Copugiyg OF €9, <, ¥r,” H60L, perycrpalys
Getkx OyMar oCymecTRINeTcs Ha 0CKHO DEICTABIAMMY HOTaDHaTbHO 3aEE-

DeHHMX XOmu# ﬁmubﬂu AOKyMeHTOB, ( yuérom NOCXenyImx MsMeHeHup
HOTEPHAXBHER HOPMA yIOCTOBepeHus YUpeTeHbHMY IOKYMEHTOD Onga OTMeHeHa,

B coormercrmm ¢ 9, pe CTDAUMA UeHHMX GyMar DOKSBOIMTCA roponc—
WUM (UHAHCOBBM OTLEXOM GapKT ‘6TepOypra B cayuae DEIMCTpamny UekHMY 6)yer
BHITyCE8EMMX B NODANKE yupexnemus AKUMOHEPHCTO ofmecTsa, Heaamiey o 0T Cyn-
M BMMCCHM,

Nockoxbxy yrasaimasn npouenypa rocymnape
"LEE{" Ha, uomw 3 &KX 04 6HHA corxggzwua gfp 54.03.95?. He OnXa Ipousp eHe
B peayxg'rare A8HHRX COrXeleHHH MMeXO MecTo cOpameHue Ha 'I‘eppHT%.;HH LCP
UeHHMX OyMar, Koropme He Eg.m POCYAEDCT BEHHY perucTpalye o Migier CT-
BE sxouoﬁuxu | tiugncos PSE L ¥ He fo 4 - - -
AEPCTBEHHM DOy CTD &L OH KM HOMBD, YT0 B cuﬁ

DAMGHIH 1] ymrx'éwnom'ﬁupxaxz
MM (COTXameHyn)” aBXMOTeR He COOTBETCTEYIMMA Tp
loxoxeHus,

B coorBercrmuu co cv,l66 IK PP, cnexka, He COOTEBeTCTBymasn TpeSoba-
HILAQU DAKOHA HUH UHMX Ip&BOBMY. &KT0B, HUUTOXHA.

B coo*rm%m ¢ n,6 cr,3 I PO, Jxasm llpesupenra PV y Hocranconenus
Iparurezscrra OTHOCEHM K UHA NPABOBMK AKTRL,

L coorsercrEMy co cr,9 beonnoro sakona o neflormuy y,l IK Pﬁ«‘.ﬂopu?
Konexca o6 OCHOBaMH®X XM HOCXEnCT BuMX HeNeNCT RHT €X bk 0CTH caexox(er,cr, 60—
1€0Y - npuuenmoren x CHEXXEM HE3ABHCUMO OT BpeMEHU COBEPUEHUA COOTBETCTEY I~

. » .y : . ! 9 . , , IrL NBI‘!'" IHHCM
Ho;rgmcormemm oT 24,03, 951, mexny aﬂwﬁg i u"Epazm HGY

Mcxaﬂ‘?a . &
1 ,n"(XagE -5 TA) KEE_H@ COOTBeTCTBYDNIMS TpeSoBatumy Liccrarosaerua ipa-
%e‘uwwsa fcp 'gfz)' gB.IE.QYP. R7%6 ﬂ%cxw&ww CHEAKEMH, P

Cyrou raxs OBX®HO ,4T0 8HHHOM E, HIccoHoM W Komnarmen
"&lnufgﬂﬁpyupx 31,1}:’2? ﬁ:uca ﬂmﬂﬂxm B o'rnexmgg'ﬁ‘yno Bé/x%gannm coraame-
y 11 Gggo opkobperesio Goxee 157 ajapum omgrﬁ) BMHTEHTA (3, O kaxmut
s+l "Ein") korope, B coo'rae'rcn%,‘ 0,49 loxomermsa o
UeHHmx CyMar K cbou,noz%dggpxmc b
SKOHOMUKK M EMMH&HCOB B NIATHIOHE

b coo'rﬁwc'rsu ¢ 0.8l namioro Noxomesus, HEDYWeHHS TpeGopamupt 1,49
Hactommero lloxoxerxn s uacgg, gacameﬂcx YBIOMEEHHA (corzacHa) Minucrep-
CTB& B3KOHOMUKH M CuhaNCoE PLEC ABIRGTCA OCKOBAHMEOM JLIA IDUBHAHN A chenck
HeNeHCT BT ex hidad ,

Taxum o6peaon, nammwe Corxamesus o 24.03.%%.- YBAADTCS HeneHCcTBUT by
HEM KA He COOTBETCTERYmIEE TpeSosanuau n,1,42,50 Hanpaimoro LOEOKeHUA,

L coorsercreun ¢ 0.1 cr,167 K PV, HeneficTeurenshas CHeNKa He Breuér
PDUIKYeCKUx nocxencTEud \aa HCXADUBHHEN TEX ,KCTOPHE CEABEMN ¢ of Hererer gy -

.o

T@€XBHOCTbD M HelefCTEUTeXBHN C MOMEHTS €€ COBEPWBHUA.

oCrerosaTeanmo, corx % or R4,03.95r, He Rrex nepenayy or howmna-
}?u« "Bﬁé‘cmnmcr'aumoag.m%ynwc OHy ¥ Rowrars y&qm?ir ﬁpiupu arn"
\ a lrn) npazo COOCTBEHHOCTH Ha 320 MPOCTMX HMEHHMX 8KUMN Kaxncmy ua
ﬂjtx,ca Taxxe ;n): BRGKYT nepenavy pcex JHACCTOBEDACMBMX SKUMMLY Ip&B(N.< gaH-
TASWEHKNA Y , .
UM _oSpasow, rpexmannn Hexammu b, Tymuyrnccon u Kownermg "byiaHr
'P%aﬁm"(xp ﬂrg) b4

Chixn yvac'rsosayg B _Ka&YecTBe akuMchepcs
MIO. HenogHOoMOYKO p CHIY OTCYTCTBMA KBOPYMA M He MOrio COCTOATBLCA Ihu

BMIyCKe ¥ oOpameHuy
Em‘ﬂx’-pedym yBenoMEeHus Myuucreperea
CpOK ,

aHea He .
BNURIHON codpam=A(IﬁR%ﬁ',cocroama¢ca <0,09,90r,, camo cofpanue
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" Taxuu o6pasoM, BWBON &IEIARUKOHHOMN UHCTAHUMN .0 HENeHCTBHT 8AbHOCTH
eieHMS YPesBEUARKOro cOOpAHMA ek oHepoR ACCT Icocrmﬂ merocs
85.09.951’. B pesyzbrare, B coorbercTBMM co cr.185 nm,l AKX P¥, nosrophc-
0 PACCMOTPOHHA leXda, OCHOB&H HE& HUWTOXHOCTH comxamg}mn oT 24,03.9&1.
He NOPOJMBmMX IpaB aKkmoHepob y Homnewwu "Xanca Jrn" u rpaxnarune He-
zaHme¥ b, lynuyHnccoHa,

Cynod l-#f MHCTEHLMK Takke NP&BHALHO CIEN&H BHBOL O HENERCTBHTENb-
HOCTH g'gme}mx upeservyafHoro cobpanua ACCT %" or gg.U(J.%}P. H& OCHO=
BEHWK OTCYTCTEBHA Nepexcna hpepa CoOCTEEHHOCTH Ha akuuy or Momnemum "ETUL"
B CBA3BM C TeM, UTO COGpal-MB MpOBENEHO HAC KOMeHTa DerucTpauyi clieliok.

JeHHRS! BHBOL NPABOMELHO CAEN#H Ha g&i&%e n.6( B pemeHuu nonyweHa
ongaggga B HOMEpe MNyHKT&) cT,30 CaKOH&a (6 MHOCTDaHHHX WHBECTHLHAX
B . .

EuecTe ¢ TeM,BOSHMKMOBeHUE NpaBa& COGCTBEHHOCTH HA &KUMM, & TaKme
P~ 7 YAOCTOBEpAEMMX AKUMAMU IpAB NO JEHHBM CIEXKaM, HesaBUCHNO OT Iocy-
' CTBEHHON DErHCTPElUMH NPCH30HTU He MOXET B CHMAY MX HHUTCRHOCTH.

Cynom baepsnangﬁfgogfom«mcn NONIMCAINA HCKOBOTO 38RBIEHUA Npel-
cTaBHTexeM Hownaro opox KpHCTHBHCCOHOM,

llocgenHuft n 8] MCKOBoe 3afBAEHHe,lpuHAToe cymod C7,(R,%r, no
JOBEPEHHOCTH OT ggmé?%r e P

Jloeepesnocts or 23,01,9r, (1,1.23) nopmicana mipexropom "Seper
HxaexboruB eKTOpA HH;-;" Eamepu Caxen’' Xaxcmu Kex yNOZHOMOWEHHHNM ﬂ'ge,ll-
crapuTexed Homnanuu"BIU", JoBepeHHOCTh HOTGPHAZBHO YHOCTOBEpeHa Ny Gy~
gmt‘ Horapuycom [medpu C, KopHysanou,e Takze saBepeHs nevaren “EIU",
DOK LefCTBUA JOBEDEHHOCTH ~ O MOCALEB C MOMeHT& €€ IIoArmMCcaHKA.

b Marepd anex jJgedsa NMpelcTaBAEeNO O(ﬁdLLH&JIbHCG yBgLCKAEeHWE I'GCYyLapCT e~
ng&n%apu ca ébedvpu C. HepHyonza B CHAY NOLHOMOUMMA,l@pefaHHRK oMy
3,04, 74r, Zpo UpATeHmeCTBOM ADXHEIHCHONOM HeHTepOepuitckuN HTypoM
Manxgou _38DETHCTPUPOBAHHMX UKHOBHHKOM hopoxesckaro Hamugzepckoro cyaa
06,06, 4r, ¥ § 2P TUCTDKD OBAHHAX L epKOBHEM CYJIOM OCTDOB& .XE€DCK B &KTE,

u 20,00,

g{lgmposamga r..‘r,uf OH yLOCTQBERAET U CHALETENLCTBYET, UTO
;Ia}ig.ﬂ 6pc? HxaexnwTvB [upexTops MHK' BBASETCA eIMHCTBEHHMM IMpEK-
" » Homnamuw "BIU" 1 wro B cooTperTeTRMK co cT.'77 MesopaHnyma ¥ JcTa-
b -+OMII Bexepy Oxzed Aexciu. ynoXHOMOUEH L8BaTh.ERXI0BEDEHHOCTH
0T uMenx "bIl", . ,
| IesHOe ypenouneHus of¥iyeXbHO 3aBepeHC anccruaeM bE Kepomescxoro
LemiuecTBa ry§epHaTOpOM IPOEMHLIMH I’xepg,s;( i& gfuep N TY (4) Y%&? B
;007BeTCTRUH C ['aarckoft KoHRBHLMeft 7 00,40,6ir," Hexona us n.3 cr.165
“CHOB I'DAXJEHCKONO SRKOHOLATeIbCTBA Govaa CLP M pecnyGamx,coraacho
koropoit dopua W Cpox neMCTEMA NOBEPEHHOCTH ONpEIelALACK IO upa13¥ CTp&-
M, I'lé BHIA&HA NOBEPEHHOCTH, Cy[ NPH3HAET NCIHOMOUMA TOCHOTKHA 1op&
{pMCTHaHCCOHA HA NOAMMCAHME WCKOBOI'G SASEAEHMA OT WM&HH Hommemmy "EIU",
WP axeHHRX B NOBSPEHHOCTHM ,BRIEHHO® M CCEOPMIEHO! B CCOTBETCTIMK C 3&KO0-
ioM MHoOCTpaHHOro rocynepcTea - lemaummuy,
. Ilpu oM 8p CH TP RXHRS cy,ﬁﬁpyxosom?sosaﬂw n.b er,le Al B ¢ Ipr -~
iEHEHUY MHOCTPEHHOrO Npapa epCUTDEXHMM CYIOM.

ApCSH'I'pBJK}M CYR OTHKIXOHKX xolaraftiCTBO o'x'ngruuxa 0 NPUOCTEHOBIEHNH

[POMBBOLNCTBA 11O Jexy B CBAsM_C npempsprerreM L.l yIMyHICCOHOM MCKOBHX

T “COBaHM} B %gmoﬁ cyn r.Peftxbapixa o npuarw%g ,neﬁcmswre%bxfcm
:{ge}ms or 24,03,95r, o mpucbperenun Mcruow O axuxr ACCT "LEI",Clis,
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EMBLEM

FEDERAL ARBITRAZH COURT OF THE NORTH-WESTERN CIRCUIT
12 Admiralteisky prospect, 190000 St. Petersburg, Russia

COURT ORDER

29 July 1996 No 947/96
The Federal Arbitrazh court of the North-Western Circuit

in the composition of a panel of three judges headed by:
chairman - T. Shpatcheva
judges- O. Vetoshkina, L. Yakovleva

with the participation in the course of the Court Hearing
on behalf of the plaintiff: A. Vershinin, V. Popondopulo

on behalf of the defendant: Baltic Bottling Plant Y. Karpovitch, V. Ferense-Sorotsky, L.
Makarov

on behalf of the persons impleaded in the capacity of the third parties by the court:
Territorial Agency of the State Committee on Anti-Monopolistic Policy and the Support
of New Economic Structures: O. Shulga

considered in the course of an open hearing the cassation appeal filed by the Closed Joint-
Stock Company Baltic Bottling Plant (“BBP”) in which Baltic Bottling Plant petitioned
the court to revoke the decision of the Arbitrazh court of St. Petersburg and the Leningrad
region dated 18.04.96 (judges Malysheva, Pastukhova, Orlova) and decision of the
Appellate Tribunal of the Arbitrazh court of St. Petersburg and the Leningrad region
dated 04-05.0696 in action No 638/96 (judges Kuznetsov, Serikova, Nikitusheva).

Having heard the representatives of Baltic Group Limited, Baltic Bottling Plant,
Territorial Agency of the State Committee on Anti-Monopolistic Policy and the Support
of New Economic Structures, having reviewed the materials of the matter and having
discussed the arguments outlined in the cassation appeal, the Federal Arbitrazh Court of
the North-Western Circuit

ESTABLISHED:

The company Baltic Group Limited (the British Virgin Islands) as one of the founders of
BRP with 75% of shares of BBP filed its staternent of claim in the Arbitrazh Court of St.
Petersburg and the Leningrad region against BBP in which Baltic Group Limited has
petitioned the court to declare invalid the decision of the extraordinary shareholders’
meeting of 29.09.95, subsequently pursuant to art. 37 of the Russian Arbitration



Procedural Code (the “APC”) specified the date of the meeting more precisely as
2509.1995. In order to substantiate its claims, the plaintiff has stated that since the
moment of the defendant’s foundation it did not sell its shares and its stake in the charter
capital did not change. The disputed decision of the shareholders’ meeting was taken in
violation of par. 95-97, 99, 103, 105 of the then effective Guidelines on Joint-Stock
Companies, insofar as the invitation to take part in the shareholders’ meeting was not
served upon the plaintiff and it did not take part in the shareholders’ meeting, unlawful
changes to the foundation documents whereby the plaintiff was excluded from the charter
as a founder had been made without the knowledge and consent of the plaintiff.

The defendant did not accept and agree with the statement of claim. It has referred to the
fact that the plaintiff transferred the title in 650 shares owned by the plaintiff by force of
two sales-purchase agreements of 24.03.95 entered into with Viking Brewery Ltd, an
Icelandic company, and B. Gudmundsson, a citizen of Iceland, so that it was not a
shareholder at the moment of the disputed shareholders’ meeting.

On 14 March 1996 the court made a ruling to implead the Territorial Agency of the State
Committee on Anti-Monopolistic Policy and the Support of New Economic Structures in
the capacity of a third party.

The third party has upheld the statement of claim and referred to the circumstances as
follows (sheet 35-37 of the case file). The sale of 65% of the shares of BBP to Bjorgolfur
Gudmundsson and Viking Brewery Ltd, wholly owned and controlled by the
aforementioned Bjorgolfur Gudmundsson required the preliminary approval of the
Territorial Agency of the State Committee on Anti-Monopolistic Policy and the Support
of New Economic Structures and this approval was not received in violation of art. 18 of
the Federal Law “On Competition and Limitation of Monopolistic Activity in the
Commodities Markets”, par. 50 of the Regulation “On Issuance for circulation and
Circulation of Securities and Stock Exchanges in the RSFSR” approved by Resolution
No 78 dated 28.12.91 of the Government of the RSFSR. The 1ssuance for circulation and
sale of BBP’s shares 1s against the law, since the prospectus was not registered with the
Economic and Finance Committee of the Mayoralty of St. Petersburg.

In its decision of 18.04.96 the court found for the plaintiff and satisfied the statement of
claim. The court has recognised that the rights of the plaintiff were violated, since the two
agreements on the sale of the shares by BGL to Viking Brewery Ltd and Bjorgolfur
Gudmundsson were registered in accordance with the established procedure on 28.09.95
and only since that moment the ownership right of the shares was transferred to the
purchasers by virtue of art. 223 of the Civil Code of RF and art. 35 (3) of the Federal Law
“On Foreign Investment in Russia”. At the same time, the court did verify the legality of
the sald agreements.

The Appellate Tribunal in its decision of 04-05 June 1996 upheld the decision of the
court of the first instance and left it unchanged. Having agreed with the conclusions
reached by the court of the first instance, the Appellate Tribunal additionally verified the



legality of the two agreements of 24.03.95. When assessing the agreements, the court
recognised them as the ones involving the circulation of securities in accordance with par.
2 of the Regulations “On the Issuance for Circulation and Circulation of Securities and
Stock Exchanges inside the Russian Federation”. In accordance with par. 6 thereof only
those securities are eligible for the issuance and circulation inside the Russian Federation
that have been registered with the Economy and Finance Ministry of Russia (the
securities are subject to the state registration and the relevant registration number should
be assigned to the securities in accordance with the established order).

Instruction No 2 of 03.03.92 “On the Rules of [ssuance and Registration of Securities
inside the Russian Federation” approved by the Finance Ministry of the Russian
Federation also provides for the mandatory state registration of securities issued by joint-
stock companies.

Since the state registration of the shares of Baltic Bottling Plant did not take place (the
registration of the shares was carried out only on 25.10.95), thus the court declared void
the agreements whereby they had been allegedly sold dated 24.03.95 in accordance with
art. 166, 168 of the Russian Civil Code. The court also has pointed out that B.
Gudmundsson and Viking Brewery Ltd. (currently Hansa Ltd.) (each of which acquired
over 15% of shares of one issuer (32.5% each)) failed to give a 5 days’ prior notice to that
effect to the Economy and Finance Ministry of Russia in violation of par. 49 of the
Regulations above. This violation provides a legal basis to invalidate the transaction in
accordance with par. 51 of the Regulations. '

In its cassation appeal Baltic Bottling Plant has petitioned the court to declare invalid the
court order and court decision, since they were taken in violation of the relevant
substantive and procedural laws. At the same time, BBP in its cassation appeal has
petitioned the court to leave the statement of claim without examination, insofar as the
statement of claim was signed by T. Kristiansson (unauthorised to do s0).

When overruling the motion made by the defendant in which it requested the court to
suspend the proceedings with respect to this matter until the statement of claim, in which
B. Gudmundsson petitioned the court to declare valid the agreement on purchase of 325
shares of BBP by him, would have been examined by the Circuit Court of Reykjavik, the
Appellate Tribunal incorrectly applied the provisions of art. 81 (1) par. 1 of the APC.

The court has violated provisions of art. 155 (3) of the APC of Russia providing that the
Appellate Tribunal should not accept and examine new claims that have not been filed in
the court of the first instance (when examining the matter in the court of the first
instance). There is no claim to declare the agreements of 24.03.95 void in the lawsuit.
The plaintiff filed this claim only in its response to the appeal, so that when declaring the
two agreements void, the court had surpassed the scope of issues that fall within the
competence of the Appellate Tribunal. At the same time, the court has violated the
principle of competitiveness provided by art. 7 of the APC of Russia, insofar as the court



did not seek the opinion of the defendant with respect to this issue in the course of the
hearing.

The court took a decision with respect to rights and responsibilities of the persons not
unpleaded in the capacity of a third-party to the proceedings by the court (the
shareholders of BBP). In violation of the rule that the Appellate Tribunal should re-
examine the matter in the second instance relinquished the right of the said persons to
step 1n in the capacity of a third-party. The court had no legal basis to refer to the fact that
the said persons had not participated in the proceedings in the court of the first instance.

The court wrongly construed art. 35(3) of the Federal Law “On Foreign Investment”. The
law establishes the order of acquiring shares of joint-stock companies by foreign
investors, Foreign investors acquire shares either at the moment of foundation of a joint-
stock company, or acquire them from Russian residents but not when the company
having a status of the enterprise with foreign investment has already been carrying out its
activities. The reference to art. 35 (3) of the said law providing for the mandatory state
registration of securities is imrelevant and groundless, since the Russian Civi] Code does
not require that the mandatory state registration of transactions involving the sale of
shares should be carried out. In accordance with art. 3(2) of the Russian Civil Code all
norms of civil legislation contained in other laws should be in line with the Civil Code.

In accordance with par. 1.3 of the Instruction “On the Rules of Carrying out and
Registration of Securities Transactions” approved by Letter of the Russian Finance
Ministry No 53 dated 06.07.92 the state registration of agreements on sale of shares by
shareholders in a closed JSC is not required.

The Court did not take into account the provisions of art. 52 (3) of the Russian Civil Code
providing for a different meaning of the state registration of changes to the foundation
documents with respect to founders and third parties.

In the cowrse of the hearing before the Appellate Tribunal the representative of the
defendant gave additional reasons in support of his position that lawsuit had been signed
by an unauthorised person. He indicated that Baltic Bottling Plant upon being presented
with the agreements of 24.03.95 made relevant entries in the company’s shareholders’
register as the holder of the company’s shareholders’ register which is fully in line with
Decree No 1769 of 27.10.93 “On Measures Aimed at Ensuring the Rights of
Shareholders”. Pursuant to par. 6 thereof making an entry of an owner of shares, who
acquired the rights attached to the shares as a result of the transaction in question, in a
company’s shareholders’ register means to carry out the state registration.

The court had no legal basis to apply Regulations “On the Issuance for Circulation of
Securities and Stock Exchanges inside the Russian Federation” and Letter of the Russian
Finance Ministry No 3 of 03.03.92 “On the Rules of Issuance for Circulation and
Registration of Securities inside the Russian Federation”, insofar as in accordance with

Decree of the Russian President No 1466 (2) 0f 27.09.93 “On Improvement of Handling



Foreign Investments™ “... limitations on the activities of foreign investors inside the
Russian Federation may be imposed only by federal laws and decrees of the Russian
© President. All normative (regulatory) acts of the Council of Ministers, Government of RF,
state committees, ministries and government agencies ... imposing additional limitations
on the activities of foreign investors inside the Russian Federation that are not stipulated
by Russian laws and decrees of the Russian President are invalid and should not be
applied”. Decree of the Russian President No 2063 of 04.11.94 “On Measures Aimed at
State Regulation of Securities Market in Russia” is to the same effect.

In accordance with art. 35 of Russian Federal Law “On Foreign Investment in Russia”
Baltic Bottling Plant carried out the state registration of its shares with the Foreign
Relations Committee of the Mayoralty of St. Petersburg when registering the joint-stock
company. The company was entered into the state register of enterprises with foreign
investment, since the said Committee was the then authorised government body
empowered to do so.

In 1ts response to the cassation appeal Baltic Group Limited has petitioned the court to
leave both the decision of the court of the first instance and the one of the Appellate
Tribunal unchanged.

Having verified the correctness of application by the court of the first instance and
Appellate Tribunal of the provisions of the substantive and procedural law, the Cassation
Tribunal found no legal basis to revoke the court decisions in the action in question.

The statement of claim filed by Baltic Group Ltd was signed by Thor Kristiansson within
the scope of authority granted to him under the power of attorney dated 23.01.96 (volume
I, sheet 23 of the case file). The said power of attorney was granted by Valerie Ellen
Huxely and Mungo Connor acting in the capacity of authorised representatives of Baltic
Group Limited. There is a letter of Jeffry Saint-Claire Cornwell, a notary public,
confirming the right of either Valerie Ellen Huxely or Maureen Donovan to grant powers
of attorney on behalf of Baltic Group Limited. The plaintiff’s representatives in the
course of the court hearing confirmed the willingness and commitment of the plaintiff to
file the said statement of claim.

Under these circumstances, the cowrt had legal basis to accept the statement of claim and
examine its substance. The arguments that the power of attorney had defects and that the
statement of claim should be left without examination put forward in the cassation appeal
are unconvincing.

The court also found no violations of procedural law.

Art. 81 (1) (1) of the Russian APC binds the Arbitrazh Court to suspend the proceedings
with respect to the matter in the event that the matter could not be examined until the
decision with respect to another issue or matter being considered within the framework of
constitutional, civil, criminal or administrative proceedings is taken. These provisions do



not stipulate the examination of the matter by the court of a foreign state. On. top of that,
the decision of the Icelandic court may have no impact whatsoever on this dispute, since
such a decision is not subject to mandatory application inside the Russian Federation. The
court declared void the agreements of 24.03.96 as made inside the Russian Federation
and governed by the laws of Russia.

Therefore, the court had legal basis to dismiss the motion made by the defendant in which
it had requested the court to suspend the proceedings with respect to this matter until the
statement of claim in which B. Gudmundsson petitioned the court to declare valid the
agreement on purchase of shares of BBP by him would have been considered by the
Circuit Court of Reykjavik.

As far as the reference to the decision taken with respect to rights and responsibilities of
the persons not impleaded in the capacity of a third-party by the court is concerned, it 1s
irrelevant and groundless. No decision as such was taken by the court, there are no
conclusions made with respect to rights and responsibilities of G. Khomsky, B.
Gudmundsson, Viking Brewery Ltd. in the disputed court orders. The said persons had
not been impleaded in the capacity of a third-party by the court before it took the decision
in accordance with art. 39 of the Russian APC, therefore they could not have been
impleaded in the capacity of a third-party by the Appellate Tribunal.

The reference made by the petitioner that the court had wrongly construed art. 35(3) of
the Federal Law “On Foreign Investment in Russia” providing for the mandatory state
registration of transactions, as well as that the said article was in contradiction with the
Russian Civil Code that (in the opinion of the petitioner) did not require that the
mandatory state registration of the said transactions should be carried out was irrelevant
and had no legal basis.

In accordance with art. 164 (2) of the Russian Civil Code the law may introduce the state
registration of transactions involving dealing in movable property of a certain type. The
Russian Federal Law “On Foreign Investment” provides for the state registration of
acquisition by foreign investors of ownership interests, stocks, shares or other securities
with the Finance Ministry of Russia or other government bodies authorised to do so.
Pursuant to art. 223 of the Russian Civil Code in the event that the transaction involving
the sale of property is subject to the state registration, only the state registration gives rise
to the ownership right of the property and the ownership right becomes effective from the
moment of this state registration, unless otherwise provided by the law. ‘

As at the date of the disputed shareholders’ meeting the transfer of shares under the two
agreements of 24.03.95 was not registered in line with the established order. Thus, even

on the presumption that the said agreements are valid, the plaintiff remained the owner of
the shares in question.

However, the Appellate Tribunal rightfully examined the issue with respect to the validity
of the said transactions and reached a correct conclusion that they were void given the



requirements set by the Instruction “On the Rules of the Carrying Out and Registration of
Qecurities Transactions” and the Regulations “On the Issuance for Circulation and
Circulation of Securities and Stock Exchanges inside the Russian Federation™.

At the same time, no violations of art. 155 (3) of the Russian APC are found, since the
plaintiff filed no new claims in the Appellate Tribunal. In its statement of claim the
plaintiff stated that it had never purported to sell its shares, so that the court had to verify
the rightfulness of the two agreements submitted by the defendant evidencing to the
contrary. The Appellate Tribunal rightfully declared the two agreements on the transfer of
the shares dated 24.03.95 void. This conclusion is in line with art. 168 and art 166 (2) of
the Russian Civil Code.

Additional reasoning of the cassation appeal filed by Baltic Bottling Plant by way of
references to the fact that the challenged court orders are inconsistent with the provisions
of Decree No 1769 of 27.10.93 “On Measures Aimed at Ensuring the Rights of
Shareholders”, No 1466 of 04.11.94 “On Improvement of Handling Foreign
Investments”, No 2063 of 04.11.94 “On Measures Aimed at Regulating the Securities
Market in Russia™.

Decree No 1769 of 27.10.93 applies to Open Joint-Stock Companies, the two others also
have no relation to the dispute in question, since in this case it has nothing to do with
limitation of a foreign investor’s activities.

Under these circumstances, there no grounds to satisfy the cassation appeal.

In view of the above and following articles 174, 177 of the Russian APC, the Federal
Arbitrazh court of the North-Western Circuit -

DECIDED:

To leave unchanged the decision of the Arbitrazh court of St. Petersburg and the
Leningrad region dated 18.04.96 and decision of the Appellate Tribunal of the same court
dated 04-05.06.1996 in action No 638/96 and that the cassation appeal was not subject to
satisfaction.

Chairman signature T. Shpatcheva
Judges signature [. Yakovlev

signature O. Vetoshkina
the copy is true [seal]

Judge [signature] T. Shpatcheva
Leading specialist [signature] N. Katchnova



DEIEPAIBHBIN APBUTPAKHBIN CYI CEBEP O-3ATIATHOT O
OKPYT A

TIOCTAHOBIEHITE

CaHxT-JeTepéypr

29 uwons 1996 rona ' deno N 947 /6y

N R R SRR apouUTpazrHL ¢cva Cenepo-3anaiNoro okpyra B COZTase
fbelceraTe sCTBYOIE O linauesown T.B.
cyiesq BeTOWKKHON O.B.y AKOBIeBa ¥.a .
OPH YyYacTHH B 3acenaHiy:
HCTUa : KoMmadius  "Boarux Ppvn ATA"-TNononzonvao B.b.  Zenunrng A
CTBeTHHXa: A037"Boatux BoTaunKr HaasT”"-Kapnoeuy E.M.‘ereHc—CopouxnﬁB.

Markapos ¥W.A.

3nnua:CaHKT—HeTepGyprcxoe TeDPHTOpPHANTLHOE Vvipasmgeuue KAl Pod-Uyawr
0.

pbaccMoTpes OTKDLITOM CyneBHOM 3acCeganuu RACCAUHOHHYR Xajoo

AO3T"BOoATHKX Botnawur lImanT"Ha pemenne oT 18 anpena 1996 r. (cvien Many
mesa H.H. .llacTyxosa M.B.,OpaoBa E.A.) 4 NOCT2HOBIeHUe oT 04-03 HIOHSA
1996 1., (cyosn Kvsneyos M.B..CepHkoBa H.A. , Huxuryuesa M.T.) 1o geny

N638/956 APOHTDPAXHOI O Cyna CaHkT-TleTepBypra u JlednHrpancxod oBracTu

BricnymaB oBbacHenus npeacTaBHTENeH AO3T "BOATHK Boraun

Mnant" , KoMnauuu "BOATHK Fpyn HTH”‘CaHKT—HETSPGYPFCKOFO TEeDPHTODHATLHO-

I'C ynpaBneHud TocynapcTteennoro KOMHTETa POCCHHCKON bPepepaunuu no  aHTH-

MOHOTMNOANBHOR NOoONMHTHKE H nNogoepxKe HOBBLIX OKOHOMHYECKHX CTPDYKTYDP,NDPOBEDPH:

MaTepuansl [Oesla,obCynus AOBOAbl KACCALUHOHHON XanolObi.PenepanbHbi apb



cyaA CeBepo-3anajgHoro oxpvra
YCTAHOBUI:
(maHua "BoaTtdk  Tpyn ATA"(BpuTarckue BHDPOAXHHCKHE OCTPOBA), ABAs—

tMoH3 vupeanTened AO3T "BoATHK BOTAWHC Maant" ¢ -

()

ed
-0

aoAaen B

[47]
-3

KandTale o0paTH12Cs B8 ADSUTDPEXHBIN ¢va CanxkT-TleTepbypra u Jle-

]

IKOH 00M8CTH C HCKOM X AO3T "BOATHX BOTAHMT 7aHT"0 npH3HaHuH

SHTS/IbHBIM PeEeHHA UYPEe3BLUYAHHOIO co0Gpanus AKUHCHEePOB OT 25 cepy-~

293 r..3aTeM B nopdaaxe CTaToh 57 APOUTPAXKHOTO npoueccyaIsHOro

‘g

OCCHHCKOW dedepaudn VYTOUHHIA deTv npoBeldedHHOro cobpaHusg za 23
1993 r.B 0800CHOBAHHE CBOUY Tpel0o8aHHIl cTeu viasal.uTo c MO -
{PCXOZHHS OTBETUHKAE He NPOK3IBOOHI OTVVEAEHHS CBONHX AaKUHH W =ro
"CTEABHOM KamnHTalle He HBMeﬁﬂnaC5‘OCﬂapHBaeMO€ bpemeHne cobpaHus
202 MPHHHATO C HapymeHHEM NYHKTOS 93-97,99.103,1053 JdeHCcTBO3asme -

<

ZEHHA 00 axUHOHEDHB:X ofmecTBax .NMocCKOIBKY HCTel Ra cobpaHue se
LIC M B Heu He yqac%Boaaﬂ,éea 2T0 3elJoMa H COrlacHs B y4uypean-
JOKYMEHTH BHECeH HE3aKOHHbIE HIMEeHEHHA OO0 HCKJWYEHHH CBeleHHH
Kak v4ypeduTese.
P@TYHMK HCK He NPH3HaN,CChlasce Ha TO, MTO HCTEL Tfepedas TIipasa
iHOCTH Ha NpHHAaZ/IeXaBmHe eMy 630 axuUHH nvTeu 3akI0YeHHN ABY X
iHH OoT 24 MmapTa 1995 r. ¢ HcrnaHacxow KoMnaHue#d "BUKHHT BpyHpH
A IPaxXNaHHHOM HCHIaHOUH BbODProndypou [vavMyrnzaccoHouM,a noTomy Ha
‘POBEHEHHA OCnapHBaeMOro CoOpaHHA AKLUHOHEPOM He SBAAJCS.
-ehesieHdeM cygma oT 14 umaprta 1996 r. B XayecTBe 3 nuua Bes ca-
*IBHBIX TpeDOBAHHE Ha CTOPOHE HCTLa Obiao npHBJiedeHo CaHxT-[leTep-
© TEDPHTOpPHAIbHOE ynpaBieHHe [0CYyIapCTBEHHOTO KOMHTETA Poccuuc-
-Pa2UHH TIO AHTHMOHONOJLHONW TNOAHTHKEe W NOOOEDPARKE HOBHX 23KOHOMH-
"TPYKTYyp(CHNG TY TKAIl Pd).
‘CK NMOAAEPXAaNO.CChIASACH Ha CreaywmHe OOCTOSTEALCTBA (avcT aene
HapymeHre cTaTbH® 18 3axoHa PoccHUUCKON PenepaurH "O KOHKypeH-
‘PEHHYEHHH MOHOMNONHCTHUYECKON [edATEeNbLHOCTH Ha TOBAaDHBX  PblH~
kKTa S0 "IIOIOREHHA O BHNYCKE ¥ oOpamMeHHH LEeHHbLIX BYMar H dorHOo~
-aX B PCOCP" ,yTBepxXOeHHOTroO [locTaHOBJeHHE N IpaBHTenscTBa PCOCE

xabps 1991 r. N 78, He OO HOAYYEHO npenBapuUuTebLHOE corjacHe

TEDPHTODIANBHOTrO ynpasieHns) Ha npozaxy 63% aKuuKH Brooprondypy
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[YyAMYHACCOHY NpiHanlexamed MW KOHTPOAHPVEMOHR HM Xe brpme "BuKHHP 1.
o JiMwiten” . Cam BuiNyck u o8pameHue arunn AO3T ”BohTHK BOTan MnadT
¥
SBAALTCA NPOTHBO3AKOHHLIM, TOCKOABKY AaKUHH HE  ObijiH 38PErHCTPHPOBAHD

KOMHTETE 3KOHOMMKH M OHHAHCOS M3pud CaHxT-TleTeplyora.

he!

(@

Pemexnnew cvia o7 18 anpeng 1996 r. ucx Swn VIOBIETBODEH . y
APH3HA NMpaBa HCTUA HApPYWEHHLIMAH.MNOCKOMbLKY COrMAWeHHs oT 24 Maprta 199
00 OTUYZRISHHH axuuid "BoITuk ICpyn NTA" KOMNOAaHHH BUKUHD BEpvuUpH JTHMHTE
H 5. IyIMVHACCOKY Oblay 32periCTPHDPOBAaHE B VCTAHO37eHHOM nopaixke 28 ce
Tabpa 19935 r. « TOMTHKO C 3TOTO BpeMeHH B CHAY CTaTbH 223 [pazaarckor

KodexcCa POCCHHCKON Deaepauiin W MNVHXTA 3 CTATLH 35 2ax PoccHAcKon

O
T
Y

Penepaunn "OS HHOCTDAHHLN HHBECTHUKSYX B PO Tpasn COOCTBEHHOCTH nepe
710 X nprHolpeTaTenaM.Cya NpH 2TOM He NpPOBEDAT TDPABOMEDHOCTH 'KazaH
corjamesus.

1OCTaHOBACHHEM aNedIaUHOHHON HHCTAHUNN OT 04-0% hwHa 1396 r.pem
Hue Cyaa ocTtasiaaxHo Oes naueHeHnﬁ.CérnamaHCB C BBIBOZAaMH CViaa fleps
HACTAHUHH . CYI anNedTSUNOEKON HHCTAHLHHU AONOAHHTEI5HO HWCCAel0Bad Tpas
MEDHOCTS SbiMeHa3BaHHbix coriameHH# OT 24 MapTa 19935 r. OuesuBasa »
CorjlameHysa. CyI1 NPH3HAT HX B COOTBETCTISHH o OYHKTOM 2 "TIOMCKSHHS O B
TYCK2 1 odpameHyd LeHHbIY SvMar U QOHAOBLIX OHpxax"obpamendey UeHHbY O
Mar Ha TeppPHTOPRPHH Poccuiickoil depepauryH.CoraacHo NyHKTa 5 Ha3BaHHO
TonozeHus K BuOVCKY X o6pameHHKw Ha TEPDPHTOPHH POCCHACKOSN Peaepaudu A
TYyCKawTCA TOMBKO Te HeHHbe OyMaryu, KOTOphHE NpPOMIAH rocyiapcTBeHHYIO -
PHCTPAUHMKW B  MHHHCTEDPCTBE 3KOHOMMHKH H dHHaHCOB PoccHiAckon PeepaiuH
TONYUMJIN B YCTEHOBJIEHHOM TOpPIAKEe FOCYJAPCTBEHHLHN DEerHCTDAaUMOHHBIE HOM!

O6azaTensHOoCTS FOCYOapCTEEHHOH pPETHCTPAUHH UeHHbIX SyMar akuuoHe]
HxX oCmecTsn NPeAyCMOTPeHa Taxxe HHCTDYXUKERd O NpaBHJ/Iax BHOYCRKa H ok
FPHCTDaUNH UeHHBX OyJar Ha TEPPHTODHH POCCHHCKOW degepaund oT 03.03.¢
N 2,YTBepRIEHHOHN MHHHCTEDPCTBOM OHHEHCOB POCCHHCKON degepaury.

TTOCKOMTBKY akuuu AO3T "BOATHK Borauur IlnauT" He npownx rocynapc
TBEHHYI perHcTpaUHw (3aperHcTPHPOBAHL TOMBLKO 25.10.95 ),To corsgameH:
TO HX OTUYYXR[AEHHW OT 24.03.95 Cyd MNPpH3H&E/T HHYUYTOXHLIMH B COOTBETCTBHH (
CTAaTbAMH 166,168 I'paxnaHcxoro Konexca POCCHHACKOA depmepauni.

Cyn Tak®Xe yKasan,uTo B HapymeHHe TpeBOBaHHH nyukTa 49 [NoJOXeHH:

B.I'YAMYHACCOH H KoMmMnauus "BHKHHT Bpyvpu JATLA" (B HacTosmee Bpems '"XaHc
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AAT" ), kaxabA W3 KOTODHX npHobDpen BHoidece 13%  akuH# onHorb 3MiiTedTa
32.3%) .He yBeOOMHAM 0O 3TOM MHHHCTEDCTEO GHHAHCOB H 3KOHOMHKH PocCcHicC
y
KOH degepaurn B MNATHIHEBHLIN CPOK.YTO B COOTBETCTBHH C NVHKTOM 31 [osnc
KeHU s ABafeTCs oCHOBaHHeM I79 ApPHIHAHAA CIedXKH HEISHCTBHTEIsHOI .

3 KaccauroHHon KXaaode AO3T "BOATHK BOT.IHUNT HJ;HT” CTagHuTCa 2onpc
OC OTMeHe peuzHMA i MOCTAHOBASHHS Cyla KaxK MDHHSATHY C Hapvmediey HOT
MaTepHaIbHOro U MNpouUecCcyYadsHOro ipapa.ilpy 3TOM N0OOATEe b KACCALKHOHKC
Xa7100bl NPOCHT OCTAaBUTHL HCK 5€3 paCCMOTPEeHWHA ,NOCKOABKY HCKOBOE 3aABIE
Hyie noAnucadHo TopoM KPHCTHAHCCOHOM.HE® HMEBHEHM Ha TO MOAHOMOUMN.

Cyn anennsiuHOHHON HHCTAHUHKY HEernpaBHALHO TDPHMEHHJ NYHKXT | yacTu
cTaTeH 81 APOHTPAZXHOIO TNpoOUeCCYanbHONO KOAEKCAa POCCHHCKAH bemepauHdr
OTKa3aB OTBETHYHKY B ero XogaTaHCTBe O NPHOCTAHOBJIEHHH NPOH3BOACTEA
Aeay J0 paccMOTpPeHWsT OKPYRHLIM CvOOM [.PefiknfaBHKA TpeboBarug B.Lyauyur
yCCOHa O NPH3HEHMH AeHCTBUTESHOCTH COTJAMEeHUT O TMDHOBDETEUHH  uu 37
axuHig AO3T "BOATHK BOTAHHT [laauT'.

CynooM HapYWeHb TpeGoBaHWA 4YacTH 3 CcTaTbH 153 ADOHTPaRHOIrO npouec
CYaabHOTrO Kozexca PoCcHHCXOR $egepalHn.B COOTBETCTBHH o KOTODBIMH
@NeTTAUHOHHON HHCTAHLUHW HEe [IPHHHMATCH H He paccMaTtTpHBaKTCA HOBbiE TpE

doBaHusg, KOTODhIE He ObISTH NpelpAB/ieHs NpPpH PaCCMOTPEHHHW J21a 3 ne

'

B

O

HHCT2HUHW.B HCKOBOM 3asBleHUY OTCYTCTBYRT Tpe6OBaHHﬂ O NPH3HAHHH cor

i

S

JemeHHA OoT 24.03.95 HHUYTORHBLIMH.OD 3TOM HCTeU 3aSBHI TOABKO B OTZ2bIBEe H
GHEe/ITAUHAOHRHYY Kam00y,N03TOMY ,IDHEHABAR 3TH COTFJAAMEHHS HHUYTOXKHLIMHK .C
BelleT 3a npejeilbl DACCMOTPEHHSN AEJa B aNedNALUHOHHON HHCTasuWHu . [IpH éT;
CYAOM HapymeH 3aKpeniaeHHbH B cTaTbhe 7 ApOMTPaXKHOrO MPOUECCVAILHOIO KC
oexca Poccxﬁcxoﬁ bepgepaury NpPHHLHI COCTAB3ETENbHOCTH CTODOH,.NOCKOMABK
MHEHHE OTBETYHKA MO 3TOMY BONPOCY B CVAeOHOM 3aCEeJaHHM He SHACHS OCH.
CYa NDHHAN pemeHUe O npaBax U OBF3AHHOCTIX JIHL,He NoHBIedeHHbIX
YHacCTH B Lefe - aKUHOoHepoB AO3T "BOATHK BOTIAHHT MHiaanHT'uw 13 HapvmeHH
npagnna © [NOBTOPHOM DPAaCCMOTPEHHUM [dena B alNSANSUHOHHOH HHCTAHMUHH OTKa
Sad 3THM JIMlaM B HX Npase BCTYNHTL B He70,H20BOCHOBAHHG COCHABMHCEL H
TO.4TO OHW He YYacCcTBOBA/JH B PACCMOTPEHHH A27a Ha NepBOW HHCTAHUHH .
CynooM HenpaBHAbHO HCTOAKOBAH MNYyHKT 3 CT2TbH 35 3akoHa PCOCP "C
MHOCTPAHHBIX HHBECTHUMAX" ,00CKONBKY OH DEerjaMeHTHPYEeT NOPSA0K NPHOGE

TEHHS HHOCTPAHHBIMH HHBECTOpAaMH aKUHi aKUHOHZDPHHX obWecTs npH HUX YUpPEXK
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ACHHH AuSo ¥y ANU, ABASKWHXCH PesHaerTamMun Pdb.a He g fpouecce gessTens
T4 oObwWecTsa, vxe MMEOMETro CTATYC NODPEANDPHATHR C HHOCTDAHHBLIMH HHBeCTH)

r
MH. CCullIKa  Ha NYHKT 3 cTaToH 33 YKa3aHHOro 3axkona o HEeOOXOOHMOCTH

FACTDAUNN HeCOCTOYTe Toua Y TOTOMY ,4TO 110D Foaxgadcxouy KoJexcy Poccy
Ko dezevanuun  ye TPedVveTCA rocCyiapCTBeHHAN PeErYCTDaNNA CaenoxX no

W
BN

Jde-n20daxe axu#id . B OTBETCTBHH C YaCTbO 2 CTaThi 3 [paxiaHcroro

y
@]

’

Jexca Poccuiickon &

(D

depauld HODPMBI FpaxiadHcKkoro npasa.cogepxaMHECH 8

FITX 3aK0HaX.JO/MIXHL COOTBETCTBOBATSH [paxiascxkouv Ko0Jexcy.
CornacHo nvexTa 1.3 HHCTpYKUHK "O npasunax COBEPWEHHA | peruvcT
UMK Caetox ¢ ygeyusiMu Svvarawn" . vrseprieunon THCHUOM  MHHDIHAa Pd

06.07.92 N 33 PEIHCTPaUHA cOornameHuil oo YCTYNKE VYACTHHLAMHK 3aKphHT
aKXUNOHEDPHOro odmecTra NPHHAAMeXAaMAX HM AKLUHHA He rpedvetCyg.

CyaoM H2 vyTens MONOXEHNA YacCTH 3 CTaTbu 52 'paxagasckoro Kxode
PoccHiickon PeaepauHi O pasTHUYHOM SHAYEHHW DerucTPaudi usMeYeHWs vy
SHUTEIBbHLNX OO0KYMEHTOS 114 YUPEAHTEMCeH WDHIAUSCKHY AHL H ) HX THLO .

3 cyaebuHoM 3acenaHun KaCCaUHOHHON HHCTAMUHH npeIcTasuTeIs OTS
4HX& JONOJHHTENLHO 0B00CHOBAI CBOH A0BOAb 08 OTCVTCTSMHY Yy Jadda.nomgl
CaBuwero Mcxosoe S8A371eHHE \IOJTHOMOUNH Ha 3TO. Ygaszsar. 4TOo AO3T "Boa-

BoTawkwr MnadHT” noche IPeOBABNEHHA COrNawedHuid oT 24 .03.95 BHEC  CO¢

O

BETCTBYOMHE H3IMEHEHUA B peecTp Kax ero AE€PRATENTH,YTO COOTBETCTHS
Ykazy MpeaungeuTa PoccHiicko#d degepauuu ot 27.10.93 N 17569 "Q Mepax
obecneyvyernw npas axuroHepor”. Cormacso nyH«Ta 6 OaHHOro Yxasza BHecet
5 PeeCTp aKUHOHEPOB 3aNHCH O COBCTBeHHWHKeE AKUHH .NpHOOPETHHM COOTERET
TBYWOJE NpaBa B pe3yisTaTe CHENKH,ABAdeTCS PervMcrpauness chnedxH.
TpumeHerue "Ilonoxesus o BHIyCKe H OOpalleHHH UeHHBX Oywar u doHL
BbiX OHDPZEax B PCOCP" 4  nuceMma MuHduHa Poccujiickosn Pemepauuy
03.03.92 N3 "0 npasunax BMH;EK& H PETHCTDAaUWH UeHHbX OyMar Ha TeppHUT
pux Po" HENDPaBOMEDPHO,NOCKOABKY COTlacHO NYHKTa 2 Ykasa I[IlpesxneHTa Po
CHACKOHW demepauuu or 27.09.93 N 1466 "O CcoOBepmeHCTBOBAHUH paboTsl
MHOCTPAHHBIMH UHBECTHUHAMH" ”...orpaHquHHH B OeATEeJAbHOCTH HHOCTPAaHH
WHBECTOPOB Ha TEepPPHTOPHH PO MOTYT BbiTs YCTAHOBJIeHN TONBKO B3aKOHAaMH
" YKaszawuu llpesungeHTa.Bce HopMaTHBﬁme akTel CoBeTa MHHHCTPOB,llpaBHTEN

cTBa P@,FOCYH&DCTEEHHMX KOMHTGTOB,MHHHCTEPCTB A BedJOMCTHR ...,YyCTaHaBJI

BawwiHie JONOAHHTEALHbIE .He NPpelyCMOTDEHHbE 3aKOoHaMu PP H VKazaumwu Mpes
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ASHT2 OUFDaHNUYENHd 8 JeATenbHOCT HHOCTPaHHBX HHBECTOPOB Ha TEDPHTOED
Pd.He JeHCTBUTSTIbHY i ye MOATeXaT nphHMeHeHHw" .06 23Toy xe FOBOPUTCYH ¢
Ykaz3e TlpeswaeHTa Poccutickoi Cenepauun or 04.11.64 y 2063 "0 vepax

FOCY1aPCTBEHHOMY DPeryAHPOBaHH DhiHKa UEeHEBX Ovuar g Po’ .

AO3T "BoaTHK BOTANHF MnaHT"8 cocoTBEeTCTBHHU CO cCcTaTbed 53 3axo

[

PCOCP" 0B HHOCTDAHHBIX HHBECTHUHSX B PCOCP"npou3sseno PETHCTDALNK akuuy
ROMHTETE NO BHEeMHWM CBA3INM M3DHH CaHxT—HeTepéypra 8 MOMEHT perucrpauy
axurnoHepHore odmecTsa H Buijo BHECEMO B IrOCYIapCTBeHHLH PeecTp npeanp
ATHA C HHOCTPAHHBIMH AHBECTHUHAMH . MOCKONBKY VKA3aHHL{ KOMHTET Ha T¢
NEPHOL ABJIRICA VIOTHOMOUEHHHM Ha To FOCYRAPCTBEHHLIM OPraiowu.

B oT3mBe Ha KaCCaUuHOHHYw xanoby KoOMMaHug "BoaTuk Tpyno  Jfawums
TeA"NPOCHT pemeHHe u MOCTAaHOB/MIEHHEe CyHa OCTABHTSL Bes H3MEHEHHTN .

[IoOBepPH3 npasiibHOCTS MPHMEHEHHS CYAOM HOpuM MATEPHAILHOTLO
TpoUecCvarIsLuoro fpaBa.benepaanHu apOHTPaKMLA C¥1 He HaX0lIXWT OoCHOBAaHM
K OTMeHe oéxényeMux CVvAaeOHBIX axTOB.

Mcrosoe 3agsienne xownaunu "BonTik Tpyn  ATI" 1o4anvcadHo Topo

KPHCTHaHCCOHOM B COOTBETCTBHH C NPpedoCTasBASHHLIMH EMY MTONMHOMOUUHAMHK i

JOBEPEHHOCTH OT 23.01.96 {(Tow 1 Aaucr Aena 23).JaxdHag JdOBEDEHHOCTS 3Bbi
JaHa Banneou 3naew Xaxcnwu H MVHIO KOHHODOM Kax VOOMHOMOYEHHLMH fpedcTa
BHTETAMN KOMMNaHHH "BOATHK 'pyn JTH" .Ha ancTe Jena 13 {ToM 2) suueeTc

MTHCBMO I'OCY1apCTBEHHOTO HoTapryca IRedpu CeHT-Krep KOpHY3a1,K0TOpO
NTOOTBEpPXEIaseT Npaso BagepH 3aned Xakciaum nHBO MopuHa TowHomaHa Bbhl3aBarT
HOBEDEHHOCTH OT HMEeHH "BOJTHK Fpyn ATO". B 3acepanun KaCCauHOHHON HWHC
TaHUXH npedcTaBHTeNAH HCTLa HOATBEDAHAH BOSEeHIDLABIEHNE HCTLa Ha nopavu
0a8HHOTro HcKa.

IpH TaxoM [OJIOXeHHU Cya ©OOCHOBAaHHO NDPHHAA H paccuMoTpes no cy
LECTBY HCKOBOE 3afBJeHHE,a 70BOb KacCauuOHHOH xanolhl 0 NOPOYHOCTH  1¢
SEPEHHOCTH H HeOoOXOOHMOCTH OCTABJEHHS ncka 0e3 pacCMOTpeHHS ABASOTC:
HeyGeIHTE ML HbBIMH .

Hapymenus Hopwu IpoUeCCyalbHOrO NpaBa TaxkXe He ycMaTpuaBaeTcs .

NYHKT 1 4YacTH 1 crarey 81 ApOHTpPAaxXHOTrO OpPpOUEeCCYAJILHOTrO KOJeKc:
Poccuiickon denepauru ob6g3nBaeT apbHTPAaXHLIH CYOH NPHOCTAHOBHTEL MPOHZ-
BOACTBO No AeNy B CJilyyae HEBOSMOXHOCTH ero PACCMOTDPEHHS [0 T[NPHHATH:

PemeHHsa no APYTrOoMY Heny WIH BOﬂpOCy,paCCManHBaEMHM B nopsdangrKe KOHCTH-
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TYUHOHHOIO ., rPaxXAaHCKOTO.VITONOBHOLO HAH AAMHHHCTPATHBHOTO cyjon:

BOACTBa.B paHHOf Hopwve 3axona He TOBODHTCA © paccuMOTpeHuu sera 3 ¢
’ ¥

IMTHOCTPAHHOTO FrocvaapocTtsa. Kpoue TOTC.pemediie Hcrakickoro C¥ia He g

HHKAK TOBAHATSL - Ha PaccMoTpeHne JaH=Eoroe CﬂODa.iIOCKO.T':)"fV' 3TO peumesye

NOATEXUT oGHBaTeanomy MOHMEHeH N Ha TEPDHTODHY Poccuiceon D

sl

Ige
]
32

Uit coridameHus oT 24.03.953 MPH3HAaHB HHUTOXHBIMH Kacx 3aKausyy

. 1A
Hhie H2

-

DHTODPHH PoccHicxoN bedepauuun i m COOTBETCTBHH C ee 3as0oHavy .

NToaTouy cCva MDASOMEDPHO OTKAa3as B XOoJaTaHcTne OTBETUYYHXa O NgHOC

HOBJEHAHM NPOM3BOACTBA No Jedy so PaCCMOTPEHHT CvYaoM . 11 Ka |

TaHOWNA) 3aABAEHHOTrO B.TyauMyHICccoHOy TpedOoBaHHA o NMPH3HAHHAHK JeficT

TEASHOCTH COrJlaMeHdus o NPHOOPETEHHH WM  akuuf AO03T  "BoaTtwk Born
Haoant".

Uto KacaeTCA ccColaky Ha MNpHHATHE pemeHus o npaBax H OéﬂEaHHOC

He TDHBJAEUEHHbIX < YyHyacTHr 83 defae THU. TO OHa #A318eTcy He 0o

[o)]

CCHDB.
HOH.CYQ Takoro PEOEHHHA He NpPHHHMAJ,B O0XaayeMsX cyaeBHuix axTax oTcy-

TBYIOT BHBOOL B OTHOUWEHHH npaBs ¥ oba3aHMOCTeR I' ' M.Xoucxoro. B.Tvasuv:

CCOHa.KoMNaHuK 'Xawuca ATa" . ¥YxasaHHwe auua ue BCTYNHAW B Aeao no NDHE

THA pemWeHWs cyija s COOTBETCTBHH CO CcTaTbeid 39 ApOHTPaRHCTO fpouecc

@ 1bHOro xofnexca Poccufickon Pedepaunn.no3ToMy 1 He MOTAH ObTh

-
T
w
|
¢

IS

Hbl aNE€NASLUHOHHON HHCTaHUuHen .

Cewiika Ha HeNpPaBHIbHOE NpHUMeHeHHe ¥ coriameHuAr oT 24.03.95

DoBaHui OYHKTa 3 crtaToeu 35§ 3aKoHa PCOCP "0O6 HHOCTPAHHLIX HHBECTHLHIYX

PCOCP" o085 obsa3aTensHOM PE€rucTpauny cpoenoxk,a Taxxe Ha TPOTHBOpPEUHE W

AV 3TOH HOpPMO# 3akona i 'pPaxgaHCKHM Komexkcow Poccusickod degepaynu, x

TODBIH 11O MHEHMIO NojaTeng KacCCaluWoHHOA Xanolb He npenvcMarpuBaeT o893

T2ABHOCTSL Perucrpayguu JaHHBIX CIenok., H€O6OCHOBaHHa,

B cooTBeTCTBUH C YaCThl 2 CTaTeH 164 I'paxnaxckoro KozZekca Po

CHHCKOHR @e&EPaUHH 3aKOHOM MOoxeT ObiTy YCTaHoOBEeHA rocyigapcrseHHas Pt

THCcTpauusg Caoejlioxk C OBHEHMbBIM HMYDMEeCTBOM OrnipeneiTe HHEIX BHOOB. 3aKOH(

PCo®CP "08 HHOCTDPAHHLX HHBECTHUHSX B PC®CP"ycTaHoBREYS PerucTpaura npy

o0peTedus HHOCTDP&a&HHLIMH HHBecCcTOpPAaMH oonewn ydyacTHd, naes, AKIUHA M HHE

UeHHLX OyMar = MHHHCTepcTBe DHHaHCOB Poccuiickoid bdenepauunu HITH  {Hb

YUOJTHOMOUEHHLIX Ha TO FocyaapcTBeHHLIX OpraHax.

CornacHo crtatse 223 paxpadckoro kopgexca Poccubicxon bepepaunn



caydasx, KOFHa‘OTHYXHEHHE HMYWlecTga nomnean’rocyﬂapCTseHHoﬁ pervcT
HHH,PaBo cobCTBeHHOCTH Y npHoOperTaTens BO3HHKaeT ¢ MoMeHTa Taxon
FPHCTPAUNKH , €CMTH HHOe He YCTAHOBJIEHO 3aKOHOM.

Ha aatTy 1poBeeHuy OCnaptisaevoro colpaHuHsg @KUHOHeDpOB neperaua ¢
Ui no COrjlameHHsu oOT 23.03.935 g4e Oslita 38DPErCTDUDPOBaHA B ycTaHoRBe
HOM nopAnxe . llosTouy naxe ECIOH HCXOAHTL 3 JA€HCTBUTe TbHO CTY yRazaup
CoriameHus. Tto COOCTBEHHHEKO N AKUHH npoaonxan OCTaBaTsCA uHceTey .

Odraxo cvg ANeaANZUNOHHO R HHCTaHUHH NpaBoMepHo dCCaenoBan BOnNpoc
ASHCTBHTELHOCTH A&HHBIX  coedox u CAeNaT NpaBHALHBIN BEIBON O MY HuuTOo
HOCTH C vueToy TrelOBaHHH "Monoxenns e} sunycxs H o oBoamenuy HeHHLIX B
Mar H QOHAOBLIX GHPXaX“,HHCTpYKuHH "0 npasBraax COoBepeyYHs y Pervcrpay
cCoefnox C;ﬂeHHMMH Svymaravu" .

Ipi 2Towu HAPVUEHHH YacTy 3 cTaTbLH 1353 ApCHuToaxHoro fTpoueccyansHc
PO KodekKca Pocciicxon dedevauny ne YCManHBaeTCR.ﬂOCKOJBKY HOBOro rTpe
O0cBaHig B ANSITAUNHOHHOK HHCTaHuuy ucTyow HE€ NDeIbABAAT0CS . B ncxozc
3383A37€HHH HCTey ¥Xal2a1.,4T0 HuKaroro OTHUYEIASHNA aruuil pe NPOH3BOAMI. N
STOMY C¥YJ 107Key Bwin TDOBEeDHTS NbaBOMEDPHOCT S N2eICTa3TeHHbY OTBETUIXD
COFJamGHHR,CSH;eTEHECTBymeK o0 oBpaTHow. ANeAI9UH0OKHa g HHCTaHLH
OC0OCHOBAHHO NpH3Hana Aasa Cornameysusg o7 24.03.935 ¢ fleépelave axuvi Huy
TOXRHBIMH . JaHysl BbIBO cooTseTcTBYET TpeOOBaHHAM CTaTopy 168 ¢ TYHKTV
CTaTbH 166 I'pazxpgancxoro KOdexca PoccHiickoi denepaynwu.

ﬂononHHTeﬂbHaﬂ apryMeHTauus KaCCaUWOHHOHN ZTagoby AO3T "BonaTux bBoT-

JHHr IlnanTt" CCHIKAMH Ha HGCOOTBETCTBHE O6X&HYEMMX CYAeOHBIX aKTOB Vxa-

3am IlpesuaenTa Poccuiickof Pengepaydu: or 27.10.93 N 1765 "o Mepax nc

oBecrneuennwn TPaB axkuuoHepor" 6 oT 27.09.93 N 1465 "o COBEPWEHCTEOBAHH
pabdorun ¢ HHOCTPAHHbIMH AHBECTHUHAMU ", oT 04.11.94 N 2083 "O Mevpax fc
FocynapcTBeHHOMy perynnpoaaHﬁm PBIHKE UeHHBX Oyvar B Po" HeCOoCTOSATeAbH:
YRa3 oT 27.10.93 N 1769 orHocHTCcy x AKLUHOHE PHLIM obmecTsaum OTKDbI-
TOTO THNDa,aBa Opyrie YKa3za oTHOmeHHs «x bactcMaTpuBaeMoMy crnopy Taxxze HE
AMCIT ,TIOCKOALKY B  gaHHOM CAydae He HIOEeT DeyH o6 OIP@HHYEHHHU pesTenp-
HOCTH HHOCTpaHHOFO HHBECTOpa.
Ipn Taxkou ITOTOXEHHH OCHOBAHHUE X YOOBJETBODEHHD KaCCalyHOHHON Eanob:

He HMeeTcsm.

Ha ocHoBauuu H3JOXEeHHOro ¢ PYKOBOOCTByYACH CTaTeaMu 174,177 ApBHT-
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PEARHOTO NPOUECCYANbHOTO KOAeXKca POCCHHCKOMN Penepauun,denepannHbi

SUTDaXHB Ccyj Cerepo-3anagHoro oXpvra

NOCTAHOBUN :

PemeHite oT 18 anpeis 1996 rofla 4 nocTaHoOBAeHMe OT (04—

rode 10 Jeny N633/96 ApCHTpazHOro cv¥ia CaHKT—HETepéfpra H

K01 00J2CTH OCTaEHTSL fex H3MeHeHHI, a KaCCaUHOHHYW

BoTnuHr IlaauT"-5es YAOBIETBODPEHHUS .

flpencejarenscTByOmAH

4

.B.0Mnavena

; H.a.fdxosnes

O.B.BeTomxHKa




EMBLEM
In the name of the Russian Federation

DECISION

Saint-Petersburg

January 20,1997 ' No A56-
11554/96

The Arbitration court of Saint-Petersburg and Leningrad Region

1n the composition of:

chairman -Malisheva N.N.

judges- Levtchenko Y.P.. Pastukhova M.V

having considered in the course of the Court Meeting_the materials on the law-suit of the
company

“Baltic Group Limited” (the name of the plaintiff)

against_the Registration Chamber (the name of the defendant)

the third parties: JSC “Baltic Bottling Plant Ltd”,

St. Petersburg Territorial administration of the “State Committee of the
Russian Federation on Antimonopoly policy and support of new
economic structures”

concerning the invalidation of the act of the registration

with the participation:

on behalf of the plaintiff: rep. Vershinin A.P.. rep. Popondopulos V.F.

on behalf of the defendant: chief jurist Nesterova A.B.

the third parties: JSC BBP- representative Lebedev K.K.. representative Ferense-Sorotsky
St. Petersburg Territorial administration of the “State Committee of the Russian
Federation on Antimonopoly policy and support of new economic structures”-did not

present itself

established:

The company “Baltic Group Limited” brought in the law-suit against the Registration
Chamber concerning the invalidation of the Registration Chamber’s decision No 26067
of 10.10.95 regarding the registration of the changes to the Articles of the JSC “Baltic
Bottling Plant Ltd.”

Prior to the examination of the substance of the dispute the JSC “Baltic Bottling Plant »
had submitted the following solicitations, which were examined by the court.



I. To postpone the hearing of the case in connection with the default of the
Antimonopoly Committee,

The plaintiff objected believing that the default of the Antimonopoly Committee did not
affect the examination of the dispute ‘and did not touch the rights and interests of the
parties.

The defendant left the examination of the solicitation to court discretion.

The solicitation was overruled due to the fact that the default of the party duly notified of
the time and place of the examination of the case (notification No. 181of 03.12.1996 is
indicative of this fact) did not prevent from examining of the present dispute.

2. To halt the legal proceedings in terms of the case until the application of the JSC
“Baltic Bottling Plant ” with the request to lodge a protest by way of supervision
regarding case No 638/96 will be examined. This application was accepted on 25.12.96
by the Supreme Arbitration court (ref. No 5360/96).

The defendant left the examination of the solicitation to court discretion.

The plaintiff objected in accordance with the following motives:

-the decision concemning case No. 638/96 was taken by the Arbitration court and
supported by the Appellate and Cassation instances and the duty to halt the legal -
proceedings in terms of the case appears only if it is impossible to examine the given case
prior to taking a decision concerning another case.

Besides, the mark of the office certifying that the application was accepted did not
witness that the protest had been lodged. :

If the decision concerning case No 638/96 is revoked, the party can utilise the right to
submit an application with the request to reconsider the decision for the circumstances
newly discovered. For the time being the decision is valid.

Under such circumstances according to articles 81,82 of the Arbitration Code of the
Russian Federation the court has no grounds to sustain the solicitation.

3. To attract the shareholders of the DISC “Baltic Bottling Plant Ltd” into the case as
third parties

-JSC of the opened type “Remontno-mekhanitchesky zavod”- 25% of the share capital,
-Mr. Khomsky G.M”-10% of the share capital,

-"Hansa h.£ - 32,5% of the share capital,

-Mr.Gudmundsson B. - 32,5% of the share capital

due to the fact that the decision in terms of this case immediately affects the rights and
responsibilities of all the company’s shareholders and in case the coust finds on behalf of
the plaintiff, it deprives these shareholders of the right of the shares, consequently
deprives them of the share in the share capital of the company.

The plaintiff objected.

The defendant left the examination of the solicitation to court discretion,

The solicitation was overruled on the grounds of art.39 of the Arbitration Code of the
Russian Federation, in so far as the decision in terms of this case could not affect their
rights and responsibilities in respect of any party in the litigation.

“Baltic Group Ltd.” is the plaintiff and the Registration Chamber i1s the defendant in the
litigation.



There are no grounds in the solicitation on the basis of which one can deduce that the
invalidation of the act of the registration of the changes to the Articles would affect the
rights and responsibilities in respect of the plaintiff and especially in respect of the
defendant-the body of the state.

The rights and responsibilities follow from the foundation documents and from the fact of
the shares ownership but not from the decision of the authorised body concerning their
registration.The JSC of the opened type “Remontno-mekhanitchesky zavod” submitted a
solicitation with the request to attract the company as a third party without the claims of
its own in connection with the fact that the company was a shareholder and a founder of
the JSC “Baltic Bottling Plant Ltd” and would help the court to establish the real
circumstances under which the changes had been inserted to the foundation documents.
The plaintiff objected.

The defendant left the examination of the solicitation to court discretion.

The solicitation was overruled by the court in accordance with the grounds mentioned
above.

The court examined the materials of the case, listened to the opinions of the parties and
established that:

-the Arbitration court of Saint-Petersburg and Leningrad Region had invalidated the
decision of the Shareholders meeting of the JSC “Baltic Bottling Plant ” of 25.09.95 (case
No 638/96),

-by virtue of art.16 of law “On the foreign investments in REF” changes and additions to
the foundation documents of the enterprises with foreign investments are subject to
registration,

-the Registration Chamber of the Mayor’s Office of Saint-Petersburg had adopted
decision No 26067 of 10.10.95 concerning taking into account of the changes and
additions to the foundations documents of the JSC “Baltic Bottling Plant Ltd” and
entering of the changes and additions into the Single register of the state registration,
-entering of the changes into the foundation documents is drawn up by the decision -not
normative act of the governmental body. The general term of the prescription of a law-
suit- 3 years established by art. 196 of the Civil Code of the Russian Federation is applied
to such decisions. In connection with that the application of the JSC “Baltic Bottling
Plant ” concerning the lapse of the term of the prescription of a law-suit was overruled,
-the reference of the third party to the fact that the changes of the Shareholders meeting of
29.09.95 had been registered was groundless, in so far as it followed from the letter to the
Registration Chamber of Saint-Petersburg (ref. No. 407 of 05.02.96) that the date had
been wrongfully stated by mistake of the JSC “Baltic Bottling Plant Ltd”. In connection
with that the registration of the changes to the Articles adopted by the Extraordinary
Shareholders meeting of 25.09.95 was carried out. The decisions of this shareholders
meeting had been invalidated by the court.

Under such circumstances of the case in connection with the invalidation of the
shareholders meeting of 25.09.95 the claims of the plaintiff concerning the invalidation of
decision No 26067 of 10.10.95 regarding the registration of the changes to the foundation
documents of the JSC “Baltic Bottling Plant Ltd” are subject to satisfaction.

Following articles 124-127, 132,94 of the Arbitration Code of the Russian Federation-



THE COURT DECIDED:

L. To overrule the solicitations of the third party.
2. To invalidate decision of the Registration chamber of the Mayor’s Office of Saint-

Petersburg No. 26067 0£ 10.10.95
3. To recover from the defendant in favour of the plaintiff 759000 roubles of the court

fee expenses.

Chairman N.N. Malisheva

Judges Y.S.Levtchenco
M.V.

Pastukhova

TRUE COPY

Consultant /illegible signature/
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EMBLEM
APPELATE TRIBUNAL OF THE ARBITRAZH COURT OF
ST. PETERSBURG AND THE LENINGRAD REGION

COURT ORDER
St. Petersburg

28 March 1997 No A56-11554/96

The Arbitrazh court of St. Petersburg and the Leningrad region

in the composition of a panel of judges headed by:
chairman - L. Blinova
judges- I. Serikova, A. Tregubova

with the participation in the course of the Court Meeting

on behalf of the plaintiff: A. Vershinin (power of attorney dated 13.12.96)
V. Popondopulo (power of attorney dated 13.01.97)

on behalf of the defendant: A. Nesterova (power of attorney dated 28.03.97 No 1038-ph)
on behalf of the persons impleaded in the capacity of a third-party: No 1 Territorial
Agency of the State Committee on Anti-Monopolistic Policy and the Support of New
Economic Structures O. Shulga, head of the department, power of attorney dated
28.03.97, No OV-605, A. Soboleva, specialist, power of attorney No OV604 dated
28.03.97,
~ No2BBP: K. Lebedev (power of attorney dated 07.03.97),
V. Ferense-Sorotsky (power of attorney dated 07.03.97),

having considered in the course of an open hearing the appeal filed by the Closed Joint-
Stock Company Baltic Bottling Plant in which Baltic Bottling Plant petitioned the court
to revoke the decision of the Arbitrazh Court of St. Petersburg and the Leningrad region
dated 20.01.97 (judges: Malysheva, Pastukhova, Levtchenko) in action No A56-11554/96
taken with respect to the statement of claim filed by BGL against the Registration
Chamber in which the plaintiff petitioned to declare invalid the act of state registration.

established:

The Arbitrazh Cowrt of St. Petersburg and the Leningrad region found for plaintiff,
sustained the lawsuit filed by Baltic Group Limited by virtue of its decision dated
20.01.97 and declared invalid decision No 26067 of 10.10.95 of the Registration
Chamber of the Mayoralty of St. Petersburg.



A third party (BBP) objects to the court order and requests to revoke the court decision in

its appeal. To substantiate its appeal it refers to the circumstances as follows: N

- fact of violation of the plaintiff’s rights and vested interests following the decision
challenged by BBP 1s non-existent;

- decision was taken by the Registration Chamber with respect to issues falling within
its competence (it “took note” of changes and additions to the constituent documents}:

- decision is not a regulatory and administrative act giving rise to any legal
relationships of an administrative character between the parties;

- court illegally did not implead in the capacity of a third-party the persons clearly
interested in this lawsuit as follows: RMZ, Hansa, Mr. Khomsky and Mr.
Gudmundsson;

- according to certificate R-6018.16 evidencing the registration and entrance into the
State Register of the State Registration Chamber under the Economy Ministry of
Russia dated 31.07.96 the changes made to the charter of BBP which the Registration
Chamber of St. Petersburg had taken note of on the basis of the decision being
challenged by BBP a new edition of the charter is effective and registered by the
regulatory body mentioned above, thus decision No 26067 is not effective, therefor
there 1s no subject matter of the law-suit filed in terms of this dispute (the law-suit is
groundless).

BGL requests to leave unchanged the decision and considers it grounded.

The Registration Chamber, the Territorial Agency of the State Committee on Anti-
Monopolistic Policy and the Support of New Economic Structures request to revoke the
decision and uphold the arguments outlined in the appeal.

The Appellate Tribunal examined the legality of the decision.

The motion made by BBP in which it had petitioned the court to adjourn the hearing date
of this matter, since the general director was not able to participate in the court hearing
was overruled, in view of participation of a Russian citizen duly authorised by the general
director when examining the appeal (sheet 86 of the case file).

The motion made by the Registration Chamber in which it petitioned the court to adjourn
the hearing date of this matter, due to necessity to request for the certificate evidencing
the registration of the changes in question to the charter of BBP by the State Registration
Chamber under the Economy Ministry of Russia was also rejected, insofar as the court
had been presented with the said documents,

Having reviewed the evidence in the case and arguments outlined in the appeal, having
heard the representatives of the parties, the court found the decision grounded and legal.

As it follows from the materials of the case, in accordance with decision No 26067 dated
10.10.95 of the Registration Chamber of the Mayoralty of St. Petersburg it took note of
changes and additions to the constituent documents of CJSC Baltic Bottling Plant on the



basis of the decision of extraordinary shareholders’ meeting of 29.09.95 (sheet 7 of the
case file).

Since the decision taken by the Registration Chamber is a non-normative act of the
government body, this disputed decision is eligible for submission to the jurisdiction of
arbitrazh courts according to art. 22 of the APC. '

The decision of the extraordinary shareholders’ meeting of 25.09.95 was declared invalid
by virtue of the decision taken on 18.04.96 by the Arbitrazh Court of St Petersburg and
the Leningrad region in action 638/96 (sheet 23 of the case file).

In its decision the court established that the shareholders’ meeting had been held on
25.09.95 and not on 29.09.95 (as indicated in the decision of the shareholders’ meeting)
(sheet 24, 34 of the case file).

The Registration Chamber took note of the changes and additions to the foundation
documents made by the decision of BBP’s extraordinary shareholders’ meeting of
25.09.95.

The Appellate Tribunal of the Arbitrazh Court of St. Petersburg and the Leningrad
Region of 04-05 June 1996 and the Federal Arbitrazh Court of the North-Western Region
of the Russian Federation in its decision arising out of the cassation hearing in its own
action No 947/96 on July 29, 1996, left unchanged the decision of the court of the first
instance in action No 638/96 of April 18, 1996.

Thus, the decision of the Registration Chamber to take note of changes and additions to
the foundation documents of CJSC Baltic Bottling Plant was made on the basis of an
nvalid decision of the shareholders’ meeting and is against the law.

The said decision violates and infringes the rights and vested interests of the plaintiff,
insofar as the latter as a founder of BBP and owner of its 75% of voting shares did not
take part in the invalidated shareholders’ meeting whereby a disputed decision of the
Registration Chamber to take note of changes and additions to the constituent documents
of CJSC Baltic Bottling Plant was made. The decision gives rise to legal relationships of
an administrative character between the parties: the information of the Registration
Chamber to take note of changes and additions to the foundation documents has been sent
to the Tax Inspectorate for the purpose of entering them into the State Enterprise
Register, the relevant changes which are in line with the changes to the foundation
documents have been entered into the city register of the state registration. It also
evidences that the decision of the Registration Chamber violates the rights and vested
interests of the plaintiff given that the changes to the composition of the shareholders of
BBP were made and the shares belonging to BGL were allegedly transferred to other
shareholders (as indicated) with the relevant changes made to the charter and foundation
documents on the basis of the invalid shareholders’ meeting of BBP of 29.09.95 (the
minutes are erroneously dated 29.09.95) and BGL never took part in this meeting.



Given that the court in its decision of 18.04.96 in action No 638/96 invalidated the
decision of the shareholders’ meeting of 25.09.95 in which Viking Brewery Ltd, B.
Gudmundsson, a citizen of Iceland, RMZ, G. Khomsky, a citizen of Russia, took part in
the capacity of the company’s shareholders, the foregoing provided a sound basis to
overrule the motions in which it was requested to implead them in the capacity of a third-
party, in view of non-existence of any violation of their rights and vested interests.

It follows from certificate R-6018.16 issued by the State Registration Chamber under the
Economy Ministry of Russia dated 31.07.96 submitted to the court that the changes and
additions made to the foundation documents of BBP were registered and entered into the
State Enterprise Register on the basis of minutes No 7 of the shareholders’ meeting of
25.07.96. :

The said decision does not revoke the decision of the Registration Chamber of the
Mayoralty of St. Petersburg of 10.10.95.

On top of that, it was taken on the basis of another minutes of the extraordinary
shareholders’ meeting, which is to say, the one of 25.07.96.

The said disputed decision was taken on the basis of the extraordinary shareholders’
meeting of 25.09.95 (the minutes are erroneously dated 29.09.95).

Thus, the court finds the arguments set out in the appeal to the effect that the disputed
decision is not in force and effect due to subsequent registration of changes to the charter
on 31.07.96 and non-existence of subject of the dispute inappropriate and groundless

In view of the above, the court decision of 20.01.1997 is legal and grounded. The appeal

1s not subject to satisfaction.

Fovllowing articles 157-159, 134 of the Arbitration Procedural Code of the Russian
Federation, the Arbitrazh Court -
DECIDED:

To leave unchanged the decision of the Arbitrazh Court of St. Petersburg and the
Leningrad region dated 20.01.97 that the appeal was not subject to satisfaction.

Chairman signature L. Blinova
Judges signature [. Serikova
signature A. Tregubova

the copy is true [seal]
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EMBLEM

FEDERAL ARBITRAZH COURT OF THE NORTH-WESTERN CIRCUIT
12 Admiralteisky prospect, 190000 St. Petersburg, Russia

COURT ORDER
28 May 1997 : No 11554/96
The Federal Arbitrazh court of the North-Western Circuit

in the composition of:
chairman - N. Kuznetsova
judges- O. Korpusova, A. Shevtchenko

with the participation in the course of the Court Meeting

on behalf of the plaintiff: A. Vershinin (power of attorney No 64953 dated 13.12.96)
V. Popondopulo (power of attorney dated 13.01.97)

on behalf of the defendant: A. Nesterova (without powers)

on behalf of the third persons: No 1 was not able to attend the meeting
No 2 K. Lebedev (power of attorney dated 07.03.97),
V. Ferense-Sorotsky (power of attorney dated 07.03.97),

having considered in the course of an open hearing the cassation appeal filed by the
Closed Joint-Stock Company Baltic Bottling Plant in which Baltic Bottling Plant
petitioned the court to revoke the decision of the Arbitrazh court of St. Petersburg and the
Leningrad region dated 20.01.97 (judges Malysheva, Pastukhova, Levtchenko) and
decision of the Appellate Tribunal of the Arbitrazh court of St. Petersburg and the
Leningrad region dated 28.03.97 in action No A56-11554/96 (judges Blinova, Serikova,.
Tregubova).

established:

The company Baltic Group Limited filed its statement of claim in the Arbitrazh court of
St. Petersburg and the Leningrad region in which Baltic Group Limited has petitioned the
court to declare invalid decision No 26067 of 10.10.95 of the Registration Chamber of St.
Petersburg to register changes to the foundation documents of CJSC Baltic Bottling
Plant.

The Arbitrazh court of St. Petersburg and the Leningrad region found for plaintiff,
sustained the law-suit by its decision dated 20.01.97 and declared invalid decision No
26067 of 10.10.95 of the Registration Chamber of the Mayorality of St. Petersburg. Such
a decision was taken by the court on the premise that the decision challenged by the



plaintiff had been taken by the Registration Chamber on the basis of the invalid decision
of the shareholders’ meeting of CISC Baltic Botiling Plant of 25.09.96. The said decision
was declared invalid on the strength of the court order of the Arbitrazh court of St.
Petersburg and the Leningrad region dated 18.04.96 in action No 638/96 in full force and
effect.

The decision of 20.01.97 was left unchanged on the same grounds by virtue of the court
order of the Appellate Tribunal of 28.03.97. At the same time, the Appeallate Instance
underscored in its written reasons for its decision that the decision by the Registration
Chamber on the basis of the invalid decision of the shareholders’ meeting was against the
law.

In its cassation appeal CISC Baltic Bottling Plant has petitioned the Court to revoke the
decision of the court of first instance of 20.01.97 and decision of the Appellate Tribunal
of 28.03.97 with respect to the matter due to the following violations by the courts of the
substantive and procedural law:

_ decision of the Registration Chamber is not a regulatory and administrative act giving
rise to any legal relations of an administrative charachter between the parties and
violating any rights and vested interests of the plaintiff. In view of the above and on the
basis of art. 22(2) of the Arbitration Code of Russia and par. 4 (3) of the Resolution of the
Plenary Session of the Russian Supreme Court and Russian Highest Arbitrazh Court No
12/12 18.08.92 “On certain aspects of submission of disputes to the jurisdiction of courts .
and arbitrazh courts”, the legal proceedings arising from and related to the matter should
be terminated, since the dispute is not eligible to submission to the jurisdiction of courts;
- court orders should be revoked by virtue of art. 176 (3) par. 5 of the Arbitration Code, 1n
so far as these decisions were taken with respect to those parties who had not been
attracted into the case (not impleaded in the capacity of a third party). In the opinion of
the claimant, motions with the request to attract into the case shareholders of CJSC Baltic
Bottling Plant (two legal entities and two natural persons) were unreasonably (unruly)
overruled;

- CJSC Baltic Bottling Plant claims in its appeal that there is no subject matter of the law-
suit filed in terms of this dispute (the law-suit is groundless), in so far as the edition of the
Chapter which is a subject matter of this dispute was changed again and these changes

were rtegistered with the State Registration Chamber under the Economy Ministry of
Russia.

Having verified the correctness of application by the court of first instance and
Appellation Tribunal of norms of the substantive and procedural law, the Cassation
Tribunal found no grounds to satisfy the Cassation Appeal and revoke court decisions n
the action in question.

In accordance with decision No 26067 dated 10.10.95 of the Registration of the
Mayorality of St. Petersburg it took note of changes and additions to the charter of CJSC
Baltic Bottling Plant on the basis of the decision of extraordinary shareholders’ meeting



of 29.09.95 related to the composition of shareholders, distribution of their stakes in the
charter capital and changes to the list of founders entered into the foundation documents.

The Arbitrazh court of St. Petersburg and the Leningrad region in its decision of 18.04.96
in action No 638/96 declared invalid the decision of the shareholders’ meeting of
25.09.95. The court established that the shareholders’ meeting had been held not on
29.09.95 but on 25.09.95. The Appellate and Cassation Tribunal left unchanged the
decision of 18.04.96.

The circumstance above evidences (as it was rightly stated in the decisions with respect to
the matter by the court of first instance and appellate tribunal of the Arbitrazh court of St.
Petersburg and the Leningrad region) that the decision by Registration Chamber of St.
Petersburg of 10.10.95 is illegal and invalid, in so far as the decision had been based on
the invalidated decision of the shareholders’ meeting.

The recognition by the court of first instance and Appellate Tribuanl instance of the
decision by the Registration Chamber as a non-normative act and their conclusions with
respect to how the said decision violates rights and vested interests of the plaintiff, what
sort of legal relations of an administrative charachter it gives rise to are also true and
correct.

The Cassation Tribunal considers it correct that the court dismissed the motion with the
request to attract shareholders of CJSC Baltic Bottling Plant third parties without the
claims of their own (to implead BBP’s shareholders in the capacity of a third party): the
examination of legality of the Registration Chamber’s decision in the event that there is a
court order that declared the decision of the shareholders’ meeting invalid (based on the
said decision the changes had been made to the charter that were registered by the
Registration Chamber and executed in the form of the decision in question) and this
decision has a prejudicial meaning (should be taken into account by all the other courts)
in the process of examining the said dispute with a view to invalidating the decision of
the Registration Chamber does not nesseciate the participation of the said persons in the
court hearings, in so far as there is no possibility of having their rights and vested
interests infringed or violated under the said circumstances.

The courts reasonably did not take into account the claimant’s reference to the fact the
law-suit was groundless (there was no subject matter). Subsequent registration of a new
edition of the Charter carried out by the State Registration Chamber under the Economy
Ministry of Russia, which was further amended in the aftermath of the decision by the
Registration Chamber of St. Petersburg dated 10.10.95, does not revoke the latter,
Moreover, subsequent changes registered by the State Registration Chamber under the
Economy Ministry were made by those shareholders who (in accordance with decisions
regarding case No 638/96 that came into full force) do not act in the capacity of
shareholders.



Under the said circumstances, the decision by the Registration Chamber of St. Petersburg
No 26067 dated 10.10.95 was reasonably declared invalid by the court of first instance
and Appellate Instances of the Arbitrazh court of St. Petersburg and the Leningrad region.
In view of the above and following articles 174, 175 (1) of the Arbitration Code of the

Russian Federation, the Federal Arbitrazh court of the North-Western circuit -

DECIDED:

To leave unchanged the decision of the Arbitrazh court of St. Petersburg and the
[eningrad region dated 20.01.97 and decision of the Appellate Instance of the same court

dated 28.03.97 regarding case No A56-11554/96 and that the cassation appeal was not
subject to satisfaction.

Chairman signature N. Kuznetsova
Judges signature O. Korpusovaya

signature A. Shevtchenko
the copy 1s true [seal]

Judge [signature] N. Kuznetsova
Leading specialist [signature]
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EMBLEM |
[N THE NAME OF THE RUSSIAN FEDERATION

THE DECISION

Saint-Petersburg
26.06.96 No 4079/96

The Arbitration Court of Saint-Petersburg and Leningrad Region

in the composition of:
the chairwoman: Semenkova
judges:

having considered in the course of the Court Meeting the materials on the law-suit of the
company RMZ against BGL

the third person: JSC “Baltic Bottling Plant Ltd”,
concerning the annulment of the Agreement

with the participation in the Court Meeting of:

on behalf of the plaintiff: Ferense-Sorotsky

on behalf of the defendant: Suprunenko }

the third person: B.T.Bjorgolfsson- the general director, Lebedev, Perevoztchikova- the
translator. :

Established:

The plaintiff asks to annul the agreement of 04.12.92 regarding the establishment of
the joint-stock company BBP (an enterprise dealing in production of plastic bottles and
bottling of soft-drinks) in St.-Petersburg and the foundation agreement of 04.06.93 regarding
the establishment and the activities of BBP.

The defendant did not admit the law-suit referring to the facts that the agreement had
been fulfilled according to the Statement of transfer and acceptance of 03.01.94 for the sum
determined by the agreement, the Statement was signed by the parties; another list of the
equipment being subject 0 transfer is absent and such a list had not been determined by the
agreement.

The hearing had been postponed until 19.06.96 in order the Court could obtain
additional documents and from 19.06.96 till 26.06.96 due to the vacation of the judge.

In the course of the Court Meeting on June 26, 1996 the Court found necessary to
attract the JSC BBP as the third person (not laying the claims of its own) on the side of the
defendant.

The decision was announced in the course of the Meeting, in the presence of the
plaintiff’s and defendant’s representatives, of BBP’s General Director B.T.Bjorgolfsson and
his attorney Lebedev acting on the grounds of the Power of Attorney of 21.02.96.



The copy of the law-suit was gLven by the plaintiff to the third person at the Meeting;- -
this fact is confirmed by MI. B‘T.Bjorgolfsson’s signature 10 the law-suit.

1

According to art.46 of the Arbitration Code the third person was provided with a
translator. The transiator (Perevoztchikova) arrived in court together with B.T.Bjorgolfsson.
The translator was warned about criminal liability for the deliberately wrongful translation. A
15-minute break was announced in order the third person could prepare the explanations
concerning substance of the claims stated in the Jaw-suit. After the break the Meeting
recommenced.

Having listened 10 the representatives of the plaintiff, of the defendant and of the 3d
person, having considered the presented materials of the case, the Court does not find the
grounds 10 annul the agreement.

On December 4, 1992 BGL and RMZ entered into the agreement regarding the
establishment of the joint-stock company BBP (in accordance with the Letter of Intent of
03.12.92) for the purposes of provision of foodstuff production and distribution of foodstuff -
in St.-Petersburg, production of plastic bottles and bottling of soft-drinks.

The parties determined their contributions 1n par. C. In particular, BGL had to provide
- a complete set of equipment for production of soft-drinks, including equipment for
production of plastic pottles, bottling, water purification, equipment for refining of raw-
materials and packing, office equipment and office furniture, soft and hardware systems, as
well as to provide know-how for production of plastic bottles and botthng, raw-materials,
materials, vehicles, funds for completing the construction of BBP’s building, funds for the
company s operations, RBGL was responsible for marketing and management.

RMZ is obliged to provide the plant’s building: the production and administrative
buildings that are 13600 m. square.

The terms of the agreement’s execution were established from 04. 12.92 till September
1993.

The execution of par. A of BRP’s foundation agreement 1s confirmed by the agreement
of 04.06.93 regarding the establishment and the activities of BBP registered 1n the St.-
Petersburg Mayor’s Office Committee for External Relations on 08.06.93, No AJE-5.108. The
JSC BBP as an independent subject of the economic activity was granted the right of a legal
entity with an independent balance. ;

In the foundation agreement of 04.06.93 the size of the company’s charter capital was
established as RR 15,000,000 that comprised 1000 ordinary registered shares with a value of
RR 20,000 each.

The participants distributed the shares as follows: BGL- 750 shares that was RR
15,000,000 or 75% of shares, RMZ-250 shares for the sum of RR 5,000,000 that was 25% of
the Statutory Fund.

By par.3.3 of the said foundation agreement the parties determined that as for the
payment for their shares the parties were bound to provide raw materials, materials,
equipment, Kknow-how, monetary resources, the building and so on that is stipulated 1n Clause
C of the agreement of 04.12.92.

Taking into account par. 3.2 and par.3.3 of the foundation agreement, the demands of
the plaintiff concerning transfer of Equipment, materials and other assets go beyond the limits
of the sum of the contribution. :



The concrete list of equipment according to 1ts quality, price or types is not stipulated
either by the one or by the other agreements.

The notion of “lepow-how”, as know-how was estimated, what experience or technical
nowledge had to be utilised neither were determined. Therefore the claims regarding transfer
of concrete equipment and know-how were laid groundlessly. This is also confirmed by the
letter of the company «Ipaudit” of 19.06.96,No 1-216.

2

As it follows from the Statement of transfer and acceptance, BGL transferred and BRP
accepted the equipment necessary for organisation of production (Clause 1 of the Statement)
with a value of RR 15,000,000, i.e. BGL’s share of BBP’s Statutory Fund contributed
according to the agreement of 04.06.93 (par. 2,1, 2.2, 2.3).

Resides, it is stipulated by par. 4 of the Statement that BGL 1s being exempted from
the obligation 10 provide raw materials, materials, know-how as its share of BBP’s Statutory
Fund. The Statement 13 signed without any provisos by the representatives of the parties and
the 3d person, therefore there 1s nO grounds to consider that the conditions of the agreements
are not fulfilled. As it follows from the presented documents the plant is built, the drinks are
being bottled and the questions, whether the contributions correspond each other or not,
whether the agreements are executed or not, were not being considered by the Board of
Directors or by the General Shareholders Meeting since 1994.

Following art. 450 of the Civil Code of RE, arts. 39,46,95,124—128 of A.Code, k
The Arbitration Court decided:
to reject the law-suit.

Judge A. Semenkova
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EMBLEM

FEDERAL ARBITRAZH COURT OF THE NORTH-WESTERN CIRCUIT
12 Admiralteisky prospect, 190000 St. Petersburg, Russia

COURT ORDER
17 December 1996 No 1302/96
The Federal Arbitrazh court of the North-Western Circuit

in the composition of a panel of judges headed by:
chairman - M. Vlasova
judges- A. Yakovleva, T. Shpatcheva

with the participation in the course of the Court Meeting

on behalf of the plaintiff: Y. Karpovitch (acting on the grounds of the power of attorney
dated 10.12.96), V. Ferense-Sorotsky (acting on the grounds of the power of attorney
dated 26.02.96), 1. Makarov (acting on the grounds of the power of attorney dated
10.12.96),

on behalf of the defendant: A. Vershinin (acting on the grounds of the power of attorney
dated 25.07.96, V. Popondopulo (acting on the grounds of the power of attorney dated
25.07.96)

on behalf of the defendant: failed to attend the hearing

considered in the course of an open hearing the cassation appeal filed by the Open Joint-
Stock Company Remontno-Mekhanitchesky Zavod (“RMZ") in which RMZ has
petitioned the court to revoke the decision of the Arbitrazh court of St. Petersburg and the
Leningrad region dated 26.06.96 in action No 4079/96 (judge Semenkova).

Having heard the arguments of the parties and reviewed the materials on the matter,

ESTABLISHED:

RMZ filed its statement of claim in the Arbitrazh court of St. Petersburg and the
Leningrad against Baltic Group Limited (hereinafter referred to as “BGL”) in which RMZ
has petitioned the court to revoke and annul the agreement dated 04.12.92 on the
establishment of Closed Joint-Stock Company Baltic Bottling Plant (“BBP or the
Company”) and the constituent agreement of BBP dated 04.06.92 on the foundation of
BBP and scope of its activities.



The court impleaded BBP in the capacity of a third party without the claims of its own.
The court found for the defendant and dismissed the statement of claim.
The Appellate Tribunal did not verify the correctness of the court order.

In its cassation appeal RMZ has petitioned the court to revoke the court order and find for
the plaintiff. RMZ argued that allegedly the court incorrectly applied the norms of
substantiative laws.

The defendant objects to the arguments outlined in the cassation appeal and requests the
court not to change the decision and confirm its effectiveness. The reasoning of the
defendant is spelled out in its response to the statement of claim.

In the course of the legal proceedings in cassation instance the court verified the legality
of the court order and correctness of application by the court of procedural and
substantiative laws.

On 4 December 1994 BGL and RMZ entered into the agreement on the establishment of
BBP. The said agreement is not a foundation one, insofar as it does not define and
provides for the status of the company. While providing for the scope and sequence of
obligatory activities (0 be carried out by the company’s shareholders, the agreement
above elapses upon achieving the end specified therein, i.e. upon the state registration of a
new joint-stock company.

On 4 June 1993 the parties concluded the agreement on the foundation and scope of
activities of BBP. The said agreement is to be attributed to the foundation (constituent)
documents. On 8 June 1996 Closed Joint-Stock Company Baltic Bottling Plant was
registered with the Committee for Foreign Relations of the Mayoralty of St. Petersburg:

Pursuant to art. 3 of the agreement on the foundation and scope of activities of BBP the
charter capital of the Company rotals RUR 20 million resulting from the issuance of 1000
common registered shares, each having a nominal value of RUR 20000.

The share of the defendant amounts to 750 common registered shares worth of RUR 15
million or accounts for 75% of the Company’s charter capital.

BGL undertook to contribute as payment for its shares ‘raw materials, equipment
designed for setting up the production facilities, know how required for producing plastic
bottles and bottling beverages, as well as monies necessary for completing the
construction of the building being contributed by the plaintiff (RMZ) as payment for its
shares and providing training for specialists who are to handle the equipment transferred
by BGL". As far as the quantity, quality, value or other parameters of the property
contribution are concerned, the agreement above provides for no specific terms and
conditions.



The fact of transfer of the property contribution to the charter capital of the Company that
is equivalent to the value of 750 shares is substantiated by the statement of transfer and
acceptance dated 3 January 1994 signed by representatives of RMZ, BGL and BBP. The
plaintiff’s arguments to the effect that those persons, who signed the statement above,
were not authorised to do so (had no powers to sign it) are not substantiated by materials
of the case.

Under these circumstances, the court of the first instance reached a correct conclusion
that there was no legal basis to revoke or annul the agreement dated 04.12.92 on the
foundation and scope of activities of BBP.

The court fully and multifacetly examined the evidence presented by the parties, the
decision complies with the materials of the case, there is no legal basis to have it revoked
or annulled.

Following art. 174, 175, 177 of the Russian APC the Federal Arbitrazh Court of the
North-Western Circuit -

DECIDED:

To leave the decision of the Arbithrazh court of St. Petersburg and the Leningrad Region

in action No 4079/96 unchanged, the cassation appeal was not subject to satisfaction.

Chairman signature M. Vlasova
Judges signature I. Yakovleva

signature T. Shpatcheva
the copy is true [seal]

Judge [signature] M. Vlasova
[eading specialist [signature] N. Katchnova
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Q)E,ZIEPAJ\beM APBHYPAH%M i CE.BEPO-BAHAI.U'{OTO OKPITA
190000, Cauxr-1leTepbypr Ammpameucx}m np., 12 :

Mo CTAHOB]\EHHE

r. CaxxT—ﬂeTep6ypr Oesio N 1302/96
{7 nexabps 1996 r- |

Qenepanbauﬁ'apénwpaxnuﬁ cyn Cepepo—3anaHoro oxpyra B COCTane:
npencenaTeanTBynmero BriacoBOW M.T. ' :

cyneﬁ' qrgopnesa Y. A., [InaueBOW T.B.

npy ydacTHn B sacenatHmm:

OT MCTL8: KaprioBud E.U. (ro noBepeHHOoCTH or 10. 12.96), Maxapos W.A.
(rio nopepeHHOCTH or 10.12.86), @epeHc—CopouxHH B.B. (mo nopepeHHoCTH

or 26.02.96)
OT OTBETUMES:- [TornnoHBENY IO B.®. (noc [OBEepPeHHOCTH or 25.07.96), Be puurtHrH

A.T1. (no HOBepeHHOCTH or 25. 07.96)

oT TpeTbero Jmua: He ABWICH

paccWoTpesl B OTKPHTOM cyne6HoM sacenaHnH xaccauuonnyn xano6y aKUMoOHE P~
Horo obtumecTBa OTKPHTOIO THMN& " PeMOHTHO™ Mexaﬁnqecxun sapon’ Hae pewenne
ApEUTPAXHOTO cyna ropona CaHKT- -TleTepbypra #. ﬂenuurpancxou obnactyt OT
o8 ‘yionst 1986 ropa no Aeny N 4079/96 (cynpf Cemenxosa A.B.).

Bucnymas o6 bACHEHMH CTOPOH w HccnenoEaB MaTepHaJisl nena,

@anepanbﬁuu ap6HTpamen cyn CeBepo~ 3anagHoro oKpyra

ycTAHOB A J:

Axunbaepnoe,oneCTEo OTKpHTOI'O THME "PeMOHTHO™ Mexaﬂuqecxuﬁ zapol’
OGP&THHCH B Ap6HTanHuﬁ cya r[opoaa CaHKT— ﬂeTep6ypra H ﬂeﬂnﬁrpancxoﬁ
" oénacTH C MCKOM K KoMTIaHKuH "BALTIC GROUP LIMITED" (gnanee ~ KomriaHUs

BGL”) o’ paCTopxeﬁxn noroaopa oT 04.12.92 © co3aHvH aKIIMOHEPHOO ob—
nyecTBa aaxpuworo runa BonTHK BoTnVHI Mnaxr' (nanee - AOST ‘BBI") # y4~
_penuTeanoro noroaopa oT 04 06. 93 o co3naHnH M ne”meanuOTH AQ3T " "Bon-
. widg BoTamHr [ianT” :



-2 - N 1302/96

Ins ydacTHa B OeJse B gauectBe TpPeTbero aaua, He B2aaB/aouero
MOCTOSATE/IBHBX Tpe6oBaHHH! npvB/AeYeHo AOBT“BOHTHK Bornuur (nanT™ .

PeweHWeM Cyne B WCKe OTKa3aHO.

B anesJsudOHHOW HHCTaHLMH NpaBUIBHOCTE PeleHHsA He npoBepsAsiachb.

B xaccaunoHHOM xaJsiobe AOOT”PeMOHTHo~MexaHqucxnﬁ sapon’ po
pemeHHe oOTMEHHUTDL H HCKOBHE TPS6OB8.HHH ynOBﬂeTBOpHTb, cchuUiasicb Ha Hs
paBWJbHOE NPHUMEHEeHHe CynoM HOPM MaTepHasibHO'C MNpaBa.

OTBEeTUMK C AOBOLAMH KaccalrOHHOM gan0bu He coryiaceH v npocHT
TaBUTh peueHue B cuae 1O MOTHUBAM, H3JIOXeHHBM B OT3HBE .

BaKOHHOCTD peLUEHHH " ﬂpaBHﬂbHOCTb ﬂpHMeHeHHH CynoM HOPM npouect
aJIbHOI'O #“ M&TepH&ﬂbHOTO rnpas npoBepeHbI B raccalurnoHHOM HPOHBBODCTBG.

4 pexabps 1894 r. Mexay KoMnasuen “BALTIC GROUP LIMITED"
\UOT“PeMOHTHo—MexaHKQéCKMﬁ 3aBoAa’ 3aKHeH OOrOBOP o) co3aak
AO3T"BonTuk BoTAMHD MnanT' . LaHHEM OOrOBOP HE aBnAeTcs yqpennwenbﬁé
MOCKOMbKY OH He onpeaenseT cTaTyc ofuwecTsa, & onpenenss MOpsnoK COBE
weHns HeobXOAMNMHX nemucTBUR yuypeouTesen, OH yTpauuBaeT CHIY No OOCTHXE
HUM CBOey ueau - pervcTpaumry HOBOI'O axLMOHEePpHO'o obmecTsa.

4 moHsa 1993 r. mMexndy CTopOHaMH'nounucaH JOCOBOP O CO3OaHMKM M ae,
TeJBHOCTH AOBT”BBU”, KOTOPLI OTHOCHMTCH K yycay ydpenmTesbHBX OOKYME
Tos ofwecTmBa. 8 HIOHSA 1996 r. KommTeToM IO BHENHMM CBA3SM M3P
CanxT-llerepbypra sapenCTpPHPOBaHO AO3T " BoATHx BOTJIMHLD MNnast’.

B COOTBeTCTBHH co craTbeft 3 OOrOBOPA o) cosnaHuK ¥ AeATesbHOC!
AOBT"BE[" ycTaBHb# Kanural o6uecTBa COCTaB/AET 20 000 000 py6neﬂ’
paspnesieH Ha 1000 viMeHHHX O BHKHOBEHHBIX axumH, HOMMHAaJIBHOW CTOMMOCTBLO
000 pybnen kaxnasi.

Josnigs oTBeTYUKE coctapnser 750 aKuui obwen CTOMMOCTBO 15 000 O
oy6aed, UTo cocTaBnseT 75% yCTABHOTO Kanurana.

Komrianus "BGL" B cueT onniaTH CBOMIX axLMh obszanack BHECTH " cHpPbE
MaTepHuan, 060pynoBaHHe, Heob6xonouMoe OIA opraHEr3aun [TPOHUBBOLNCTBE
__fHoyfxay” rno npoHaBonoTBy [NNaCTUKOBHX OYTHJIOK M poanHBy‘HannTxos,
Taxxe neHexHne CpPelCTB&, Heob6xoovMue O saBepWeHns cTpoHTeNnbCTBa 344
HUs, BHOCHMMOIO B CHeT ONnaTH axupi ucTuoM, W OJHA [IOArOTOBKM Crieurasinc
ToB ro paéore C e pe daHHbM o6opynOBaHHeM”. HukagKHX EKOHKPETHBHX OaHHBX
XapaKTe pU3YILHX KONMHUUEeCTBO, KadecCTEBO, CTOMMOCTb H APYIHME napaMeTp
BKN&0a, B noropope HE cOOEepPXHUTCH.

$axT nepenaqu B YCT&BHbB:X ranuTaJs yMyluiecTBna, EKBHB&J'XGHTHOI‘O CTOH
MocTH 750 aruHrr noOoTBepPRO&EeTCs 8KTOM cnauru—-rnpmMemMKr OT 3 supaps 199
©., [OANMCaHHbN ripeacTaBATesIMH AOOT“PeMOHTHo—MexaHqucxHH 3aBOl’
Kommanuy "BGL", AO3T"BBN". JloBodd MCTUE O TON, yTO Y JML [ONrNHMCaBU

T OTCYTCTBOB&JM TOJHOMOUMS HAE ero noanucasue, He nooTBepXOeHH MaTe
pHanaMH pesna. -

Mpy Takux O6CTOATE/IbCTBAEX cydoM MepBOH HHCTaHIMH coenaH npaBoMep:-

e mirann A AOTCVTCTBHH OCHOBAHMH OIS Pa&CTOpXeHMs poropopa oOT 04.12.9%



_ 3 _ N 1302/986

¥ OOroBopa O co3naHmu U aedaTesbHocTH AO3T"BBEIT".

Cynom noﬁﬁo M BCECTOPOHHE 'HCCJIEOOBAHH NPEeACTA&BJEHHHE CTODOHAMH
AOK&3&TENbCTBA, PelleHHe COOTBEeTCTBYEeT MaTepuasaM [esa W OCHOBaHMSE /S
€I"0 OTMEHH OTCYyTCTBYWT.

PyxoBoocreysich cTaTbaMH 174,175, 177 ApOUTPAXHOTrO NpPOLECCYanbHOO
xonexca Poccuiickon denepaumn, $enepasbHEN apbHUTPaxHEli cyn Cemepo-3a-
MaoHOTO OXKpyra '

MOCTAHOBHI:

Pewenne ApEUTPAXHOIO cyda Iropona Cankr-llerepbypra v JleHUHrpanckod
obnactu or 26 MwoHA 1996 rona no meny N 4079/96 ocTaBuTh 6e3 uaMeHeHMWs,

a.xacecauMonHyw xanody AOOT'PeMmoHTHO-MexaHHuecknit maBon’’ - 6Gen yLooBJieT-
BOPEHHS .
[IlpencenaresbCcTBYIOUMM rnoanuch M.T'.Bnacosa
Cyobu - rMoanmchb H.A.fxoBrnes
rnoonuces - T.B.llnauesa

Kornma BepHa:
Cyoba

Ben.cneuranucT




EMBLEM
In the name of the Russian Federation

DECISION

Saint-Petersburg
October 22, 1996 No A56-9632/96

The Arbitrzh court of Saint-Petersburg and the Leningrad Oblast’

in the composition of:
chairman - E. Zaitseva
judges-

having considered in the course of the Court Meeting the materials on the statement of
claim filed by AOOT Remontno-Mekhanitchesky Zavod (“RMZ”) against 1) Baltic
Bottling Plant (“BBP")

2) Baltic Group Limited (“BGL”)
in which RMZ has petitioned the court to declare invalid a sales-purchase contract

‘with the participation in the course of the Court Meeting

on behalf of the plaintiff: representative K. Lebedev,
representative A. Tchistiakova
on behalf of the defendant: 1) V. Ferense-Sorotsky
2) V. Popondopulo

established:

the plaintiff has petitioned the court to invalidate the Contract involving the buying and
selling of the technological equipment (unnumbered) dated 24.03.95.
The parties failed to attend the hearing. The defendant provided the court with its respond
to the statement of claim. Having reviewed the materials on the matter and having heard
the representatives of the parties, the court established the following:

On 24.03.95 BBP (“Defendant 1) and BGL (“Defendant 27) entered into the Contract
(unnumbered) involving the buying and selling of the technological equipment designed
for manufacturing plastic PET-bottles, bottling and corking bottles for soft-drinks.

The total value of the contract amounted to US$ 2.1 million.
The ownership right of the equipment (the title) sold under the above Contract was
transferred to Defendant 1 under the statement of transfer and acceptance of 23.03.95.



The value of the equipment totalling US$ 2.1 million was transferred by Defendant 1 to

Defendant 2 over the period from 26.03.95 (?) to 22.09.95.

RMZ as one of the founders of BBP has petitioned the court to declare the said contract

void and invalid due to its following features falling within the ambit of art. 188 and art.

170 (2) of the Russian Civil Code and recognise the transaction as a fraudulent and

pretended agreement and inasmuch as it contradicts Russian legislation on the grounds as

follows:
the equipment being the subject matter of the Contract dated 24.03.95 was earmarked
for contribution to the charter capital of BBP as property contributed as payment for
shares by BGL;
the terms and conditions on which the Contract dated 24.03.95 had been concluded
made were extremely unfavourable for BBP;

- when delivering the said equipment into the territory of the Russian Federation, a
certain number of legal norms regulating the order of paying customs duties and taxes
were broken; A
in fact, the transaction executed in the form of the Contract involving the buying and
selling of the equipment disguised and covered up the operation aimed at illegally
repatriating capital over a border of Russia;

Defendant 1 — BBP — acknowledged the claims of the plaintiff as to the invalidation of
the transaction (only in this part). Defendant 1 agreed that the transaction in question
contradicted the provisions of laws and other legal acts on the grounds as follows. The
equipment brought into Russia was declared as property contributed to the charter capital
of a newly-established company, further the equipment was not transferred to the
company during its foundation as payment for shares but leased to the newly-established
company. Defendant 1 did not question the validity of the transaction executed in the
form of a lease contract and it never raised the issue with a view to declaring it valid.

Defendant 1 denied the statement that the transaction executed in the form of the Contract

involving the buying and selling of the equipment dated 24.03.95 was fraudulent and

pretended. The parties concluded the sales-purchase contract with the end for buying and
selling the equipment in view and achieved that very end upon making this contract.

Defendant 2 — BGL - did not acknowledge the claims of the law-suit on the grounds set

out by the Defendant 2 in its response to the statement of claim. It referred to the fact that

the disputed equipment had been brought in into Russia for the production purposes of-
the buyer.

The Defendant 2 owns the disputed equipment that is free and clear from any

encumbrances and legal limitations hindering its alienation:

- Defendant 2 considers the statement that the said limitations follow from and are
conditioned by the fact that the said equipment was destined for contribution to the
charter capital of BBP to be inappropriate and groundless, insofar as it was recognised
by virtue of the decision of the Arbitrazh court dated 26.08.96 in action No 4079/96
that the charter capital of BBP had been paid up in full, thus, the claim filed by RMZ
is groundless;

- Defendant 2 considers inappropriate and groundless the statement of the plaintiff
alleging that the transaction is fraudulent and pretended, since the flow (transfer) of



funds represents not the hidden transaction but the very substance and subject matter
of the contract of 24.03.95 and is aimed at making a payment for the equipment.

On the evidence on the matter the court considers the claims of the plaintuff to be
unfounded on the grounds as follows:
in accordance with the decision of the Arbitrazh court dated 26.06.96 in action No
4079/96 it was established that the share of the charter capital subject to contribution
by BGL under the foundation agreement of 04.06.93 totalling RUR 15 million had
been paid up in full. The disputed equipment is not included in the composition of the
property to be contributed to the charter capital.
On 01.11.93 BBP and BGL entered into the lease agreement on the lease of production
equipment. That very equipment, part of which was subsequently sold to Defendant 1
under the sales-purchase contract dated 24.03.95, had been the subject matter of the lease
agreement above.
The reference of the plaintiff to the fact that when bringing in the disputed equipment into
the territory of the Russian Federation the provisions of the Russian customs, tax,
investment and other laws were violated can not be used as the legal basis in order for the
court to declare the transaction involving the buying and selling of the equipment invalid
and void as the one contradicting Russian laws, since allegedly purported violations of
this type may give rise to the legal proceedings to be instituted by the competent
authorities and entail administrative liability but they do not affect the validity of the
transaction involving the buying and selling of the equipment itself.

From the perspective of art. 166 of the Russian Civil Code the transaction involving the
buying and selling of the equipment executed in the form of the Contract dated 24.03.95
complies with generally accepted standards and meet the requirements set by the laws and
other legal acts.

- as for the statement made by the plaintiff that the transaction was a fraudulent and
pretended one are not substantiated by the documents reviewed by the court, since when
" concluding the contract on the sales-purchase of the equipment dated 24.03.95, the parties
intended to achieve that very end which resulted from the conducted transaction:
Defendant 1 acquired the ownership rights of the disputed equipment, while Defendant 2
received the value of the sold equipment.

The genuineness of the parties’ intentions is confirmed by the recognition of the
purchased equipment in the company’s balance sheet and actuality of the transfer of funds
as the payment for the purchased equipment.

The statement of the plaintiff that the terms and conditions on which the transactions was
conducted were extremely unfavourable for Defendant 1 can not be examined within the
ambit of this dispute, insofar as following the provisions of art.179 of the Russian Civil
Code it is only a sufferer that is entitled to petition the court to declare the transaction in
question as such.



On the premise of the above, the court rules that the statement of claim of the plaintiff in
which it has petitioned the court to declare the transaction executed in the form of the
Contract on the sales-purchase of the technological equipment dated 24.03.95 invalid.
The statement of claim is not subject to satisfaction.

Following articles 166, 168, 170 (2) of the Russian Civil Code, articles 124, 127 and 134
of the Russian APC -

DECIDED:

To dismiss the statement of claim.
The payment of the court fee shall be borne by the plaintiff.

Chairman signature E. Zaitseva
the copy is true [seal]
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DECISION

Saint-Petersburg
11 March 1997 No 4404/96

The Arbitrzh court of Saint-Petersburg and the Leningrad Oblast’

in the composition of the panel of judges headed by
chairperson — N. Malisheva
judges- Y. Levtchenko, M. Pastukhova

having considered in the course of the Court Meeting the materials on the statement of
claim filed by AOOT Remontno-Mekhanitchesky Zavod (“RMZ”) against Baltic Bottling
Plant (“BBP”)

on behalf of the persons impleaded in the capacity of the third parties by the court: Baltic
Group Limited (“BGL”)

in which RMZ has petitioned the court to declare invalid a decision of the shareholders’
meeting

-with the participation in the course of the Court Meeting

on behalf of the plaintiff: failed to attend the court meeting
on behalf of the defendant: failed to attend the court meeting

established:

RMZ has petitioned the court to declare a decision of the shareholders’ meeting of BBP
dated 26.04.96.

BGL made a motion requesting to suspend the legal proceedings on the matter until the
matter in action 4404/96 have been considered by the Appellate Tribunal.

The court examined the motion and decided to reject it.

The duly notified plaintiff (the advice of delivery issued by post office No 108 evidencing
that the notice to the effect that the legal proceedings on the matter had been resumed was
served upon the plaintiff on 13.02.97) failed to attend the court meeting and did not make
a motion requesting to consider the matter in absentia of the plaintiff,

Under the circumstance above, the statement of claim should be dismissed and left
without examination.

Following art. 87(2) of the Russian APC the court -

DECIDED:



1. To dismiss the statement of claim.

chairperson — N. Malisheva
judges- Y. Levtchenko, M. Pastukhova
the copy is true [seal]
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, EMBLEM
In the name of the Russian Federation

DECISION

St Petersburg v |
17.03.97 No A56-3144/97

The Arbitrazh Court of St Petersburg and the Leningrad Oblast’

In the composition of a panel ofjudges headed by S. Nesmiyan

Judges .

Having examined in the course of court hearings the statement of claim filed by the St
Petersburg City Property Management Committee against AOOT RMZ

Persons impleaded in the capacity of the third party”

1. Baltic Bottling Plant

2. Baltic Group Limited

In which the plaintiff petitioned to declare invalid the transaction (agreement on
foundation of Baltic Bottling Plant dated 04.06.93)

With the participation in the court hearings

On behalf of the plaintiff: S. Arkhangelsky, power of attorney dated 13.01.97

On behalf of the defendant: M. Avdeyeva, power of attorney dated 14.03.97,
Grebneva power of attorney dated 14.03.97

On behalf of BBP Ference-Sorotsky, power of attorney of 07.03.97

In its statement of claim the plaintiff petitioned to declare invalid the agreement on
foundation of Baltic Bottling Plant dated 04.06.93 (transaction) as violating another
legal act (art. 168 of the Civil Code of Russia). The defendant accepted the plaintiff’s
statement of claim and referred to the fact the transaction had been concluded due to
its insufficient knowledge of legislation in force and effect. The third party (BBP) also
has no objection to the statement of claim. The response of BGL to the statement of
claim was not received. There are no documents in the court file evidencing that a
summons to court has been served upon BGL. However, taking into account
recommendations No 10 0f 25.12.96 made by the Presidium of the Supreme Arbitrazh
Court, the court found it possible to examine the substance of the matter. Pursuant to
art. 11 of the APC of Russia the international treaty takes priority over Russian laws.
BGL is registered in the British Virgin Islands. Great Britain is not a member of the
Hague Convention on issues of civil legal proceedings, Russia and Great Britain has
not entered into the legal aid treaty. However, Great Britain joined the World Postal
Convention of 14.09.94 (the “Convention™). According to article 20 (1) of the
Convention when dispatching a registered letter, the Sender may require that an
advice of receipt should be sent to the Sender, i.e. the procedure that is in line with
that established by the Russian Postal Guidelines is applied.

The summons to court was dispatched to BGL by registered mail with an advice of
delivery No 105 of 12.03.97 which is fully in line with provisions of art. 113 of the
APC of Russia. The Arbitrazh Court is not entitled to take any other actions with a
view to summoning a party to appear in court. Art. 119 of the APC limits the right of
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the Arbitrazh Court to resolve the dispute only in the absence of a plaintiff or a
defendant from court. Provisions of art. 185 (3,4) of the APC correspond with the
provisions above and stipulate that a person is duly notified if such a person has been
given a notice by a registered letter with an advice of delivery. It is seen from the
evidence submitted by the parties than on 04.06.92 the agreement on foundation of
BBP and specifying its activities was entered into between BGL and RMZ. The
transaction was conducted in violation of limitations imposed in terms of transactions
of this type by virtue of Decree of President of Russia No 721 dated 01.07.92.
Paragraphs 6.3 and 6.4 of the Sample Charter of a joint-stock company provide that
alienation of real estate property and participation in the charter capital of other
companies (equity investments) fall within the competence of the general
shareholders” meeting. It 1s also required that .a decision to conclude such a
transaction should be taken by the general shareholders’ meeting by a two-thirds’
majority vote of voting shareholders. At the moment when the transaction with
respect to the establishing of the joint-stock company Baltic Bottling Plant was
concluded, the St Petersburg City Property Management Committee was the sole
owner of 100% of the voting shares of RMZ and solely could take decisions with
respect to issues falling within the exclusive competence of the general shareholders’
meeting and give a preliminary to conclude a major transaction.

Without the consent of its sole shareholder - the St Petersburg City Property
Management Committee — RMZ represented by its general director took a decision to
participate in the charter capital of another company and transfer to the charter capital
of the company in question a building in process of construction located at 3 Proezd,
Industrial Zone Pamas. In accordance with art. 26 of the law On foreign investment in
Russia joint-ventures could own the equipment they needed for the purposes of
carrying out their economic activities set out in their constituent documents. However,
such equipment could have been acquired only in accordance with the procedure
stipulated by Russian legislation and in the event that it was specified by Russian
legislation. The forming of the property owned by BBP was carried out in violation of
the then effective procedure as a result of a void transaction concluded by its
founders.

Following art. 95, 119, 124, 127 of the APC of Russia, art. 168 of the Civil Code of
Russia and Decree No 72 dated 01.07.92 of the Russian President

the Court decided to declare invalid the agreement on foundation (transaction) made
between BGL and RMZ on 04.06.93;

to recover from RMZ a RUR1669800 of litigation (court) fee in favor of the budget of
RF.

Judge S. Nesmiyan
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