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1.

INTRODUCTION

11

1.2

13

This report is filed by Deloitte Restructuring Inc. in connection with its appointment as Trustee
(the “Proposal Trustee”) under the Notice of Intention to make a Proposal (“NOI”) filed
pursuant to Section 50.4 of the Bankruptcy and Insolvency Act (the "BIA”) by EastCoal Inc.
(“EastCoal” or the “Company’) on November 5, 2013.

On December 5, 2013, by Order of this Honourable Court, the Company was granted an
extension of the time to make a Proposal to January 17, 2014. A copy of the extension Order
dated December 5, 2013 is attached hereto as Appendix A.

This report is the Proposal Trustee’s second report (“Second Report”) to the Court. This
Second Report should be read in conjunction with the Proposal Trustee’s first report to the
Court dated November 29, 2013 (“First Report”). The First Report addressed the Company's
post-filing activities and its request for a 45-day extension to these proceedings to allow it to
attempt to close a financing or investment transaction to maximize realizable value for the

creditors. A copy of the First Report is attached hereto as Appendix B.

2. PURPOSE OF THIS REPORT

2.1 The purpose of this Second Report is to provide this Honourable Court with a summary of the
following:

(i)  Update on the activities of the Company since the First Report;

(i) Commentary on the Company’s cash flows since the First Report, including a
comparison of actual to forecast;

(iii)  The outcome of the sale and investment solicitation process;

(iv) The terms of the proposed sale of the Company’s interest in East Coal Company LLC
(“ECC”) and Ukraine Energy Ltd. (“Ukraine Energy”) to EFI Holding GmbH (“EFI”)
(the “ECC/UE Transaction”);

(v) The terms of the proposed sale of the Company’s interest in Inter-Invest Coal LLC
(“Inter-Invest™) to Strong Group Corporation Limited (“Strong Group™) (“Inter-Invest
Transaction”).

EastCoal Inc.
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(vi) The Proposal Trustee’s recommendation in support of the ECC/UE Transaction and

Inter-Invest Transaction (collectively, the “Sale Transactions™);

(vii) The Company’s request for a 45-day extension of the time to file a Proposal to March 3,
2014 (the “Stay Extension™); and

(viii) Report on the activities of the Proposal Trustee since the First Report.

3. TERMS OF REFERENCE

3.1

3.2

3.3

3.4

In preparing this Second Report, we have relied upon financial information of the Company,

discussions with management (“Management”) and its legal advisors.

The financial information of the Company has not been audited, reviewed or otherwise verified
by us as to its accuracy or completeness, nor has it necessarily been prepared in accordance
with generally accepted accounting principles and the reader is cautioned that this Second
Report may not disclose all significant matters about the Company. Additionally, none of our
procedures were intended to disclose defalcations or other irregularities. Were we to perform
additional procedures or to undertake an audit examination of the financial statements in
accordance with generally accepted auditing standards, additional matters may have come to
our attention. Accordingly, we do not express an opinion or provide any other form of
assurance on the financial or other information presented herein. We may refine or alter our
observations as further information is obtained or brought to our attention after the date of this

Second Report.

The financial forecasts attached to this Second Report were prepared by Management (except
where noted). Although we have reviewed the assumptions underlying the forecasts for
reasonableness, financial forecasts, by their nature, are dependent upon future events, which are
not susceptible to verification. Actual results will vary from the information presented and the

variations may be material.

We assume no responsibility or liability for any loss or damage occasioned by any party as a
result of the circulation, publication, reproduction or use of this Second Report. Any use which
any party makes of this Second Report, or any reliance or decisions to be made based on this
Second Report, is the sole responsibility of such party.

EastCoal Inc.
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3.5

All currency amounts referenced in this Second Report are expressed in Canadian dollars,

unless otherwise specified.

4. BACKGROUND

41

4.2

4.3

The Company is focused on developing the Verticalnaya Anthracite Coal Mine
(“Verticalnaya™) located in the Donbass Region of Ukraine. The Company also previously
operated the Menzhinsky Coking Coal Mine (“Menzhinsky™) located in the same region of
Ukraine. Both mines are held through subsidiary companies, whereby Gramsico Holdings Ltd.
(“Gramsico”), a 100% owned subsidiary registered in Cyprus, holds a 99.9% interest in each
of: ECC, the owner of Verticalnaya; Inter-Invest, the owner of Menzhinsky; and Ukraine
Energy, a company that was intended to solely perform administrative functions for the
operating companies. EastCoal in turn directly holds the remaining 0.1% of each of the three
operating subsidiaries which are all registered in Ukraine. A copy of the EastCoal

organizational chart is attached hereto as Appendix C.

The Proposal Trustee is of the view that the Company has provided its full cooperation and
unrestricted access to its books and records. The Proposal Trustee has been in communication
with the Company in connection with the filing of its NOI, and the monitoring of the
Company’s cash flows and variances to the Company’s cash flow forecast as filed with the
Office of the Superintendent of Bankruptcy Canada (“OSB”) on November 13, 2013 and the

Company'’s revised cash flow forecast as filed with the OSB on December 2, 2013.

Since the commencement of these proceedings, the Company has continued to manage its on-
going operations and has worked with the Proposal Trustee to advance the sales and investment

solicitation process in an effort to develop a viable proposal to its creditors.

5. COMPANY’S CASH FLOWS SINCE THE FIRST REPORT

5.1 Set out below is a summary of the Company’s actual cash flow as compared to its forecast for
the six week period since the First Report, ending January 4, 2014. A copy of the weekly actual
cash flows and forecast for the same period is attached hereto as Appendix D.
EastCoal Inc.
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EastCoal Inc.
Summary of Cash Flow Projection to Actual Variance
Six week period November 24, 2013 to January 4, 2014

CDN$ Forecast Actual Variance
Total Total

Opening cash $ 259,702 $ 259,702 $ -

Receipts

Funds held in trust by Court 240,000 240,707 707

Disbursements

Wages (134,210) (82,461) 51,749
Rent (6,150) (6,300) (150)
Insurance (8,884) (8,884) -

Telephone and other employee expenses (2,040) - 2,040
Travel - - -

Hosting fees (website) (1,344) - 1,344
Other office expenses (2,688) (10,888) (8,200)
Trustee fees (102,352) (72,400) 29,953
Legal fees (50,000) (34,328) 15,672
Total disbursements $ (307,669) $ (215,261) $ 92,408
Net change in cash $ (67,669) $ 25445 $ 93,114
Closing cash $ 192,033 $ 285,148 $ 93,114

5.2 As detailed in the table above, the Company achieved a net favourable cash flow variance of
$93,114 as compared to the forecast for the period from November 24, 2013 to January 4, 2014.
The Company’s actual net cash flow for the period was a net inflow of $25,445 as compared to
a forecasted net outflow of $67,669.

5.3 The principal reasons for the favourable variance of net cash flow are:

(i)  Trustee fees and legal fees were $46,000 lower than projected (favourable variance).
This is primarily due to a timing difference. Outstanding fees are expected to be paid in

the coming weeks.

EastCoal Inc.
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(i)  Wages were $52,000 lower than projected (favourable variance). We understand that in
order to manage operating costs, certain key employees have agreed to waive and/or

reduce their remuneration for the duration of the NOI proceedings.

(iif)  Other office expenses were approximately $8,200 greater than budgeted (unfavourable
variance). This is a permanent variance resulting from a $4,200 payment to the London
Stock Exchange (“AIM”) in relation to a pre-filing liability. This payment was made in
order to maintain the ability to issue news releases relating to the Company’s AIM listing
and to keep the AIM listing in good standing. The balance of the unfavourable variance
related to higher than anticipated ongoing quarterly costs for maintaining the AIM and
TSX Venture Exchange (“TSX-V”) listings.

5.4  We also note that the funds held in trust by the Court ($240,707) in relation to an employment
claim filed by the Company’s former Chief Financial Officer prior to the NOI proceedings,
were released to the Company during the week ended December 14, 2013. The Company had
total disbursements of $215,261 during the six week period to January 4, 2014.

5.5 The Proposal Trustee is of the view that the Company is acting in a manner consistent with the
Company’s cash flow forecast and as at the date of this Second Report, there have been no
material adverse changes to the Company’s operations since the commencement of these

proceedings.

6. COMPANY’S EXTENDED CASH FLOW FORECAST
6.1 The Company has extended its cash flow forecast to the period ended March 15, 2014
(“Extended Cash Flow Forecast”), attached hereto as Appendix E.

6.2 The majority of the projected expenses during this period relate to compensation for key
employees and professional fees which are required to advance the sale and solicitation process

and complete the Sale Transactions.

6.3 The Extended Cash Flow Forecast was prepared with the following key assumptions:

(i)  The Company intends to apply to Court for the approval of the Sale Transactions. The
transaction proceeds of US$515,000 will be made available to the Company for working

capital purposes and in order to fund a proposal to creditors; and

EastCoal Inc.
Second Report of the Proposal Trustee Page 7



(i) The Company intends to continue to manage its operating costs through certain key
employees having agreed to waive and/or reduce their remuneration for the duration of the

NOI proceedings.

6.4 Based on the assumptions made by EastCoal as contained in the notes to the Extended Cash
Flow Forecast, the Proposal Trustee believes that the Company will have sufficient funds to

meet its current obligations through to March 15, 2014.

7. SALE AND INVESTMENT SOLICITATION PROCESS
7.1 As detailed in the First Report, the Company worked with the Proposal Trustee to undertake a
compressed sale and investment solicitation process in which over 50 potential buyers or
investors were contacted in order to raise debt or equity financing or to purchase an equity
interest in ECC.

7.2 This process has allowed the Company to solicit the market, gauge interest in the Company
and/or its assets, and determine whether a transaction could be achieved that would result in
realizations greater than liquidation value. Although some parties showed initial interest, no

formal expressions of interest were received by the Company or the Proposal Trustee.

7.3 At the date of the First Report, the Company was involved in discussions with its largest
unsecured creditor, Surrey Dynamics Limited (“Surrey”) with regard to a possible majority
equity investment in the Company, in addition to the provision of interim operational financing
to ECC. Despite numerous discussions and correspondence with Surrey, the Company was

unable to conclude a transaction in a timely manner.

7.4 The Company has continued to seek other potential investors and held discussions with other
interested parties. In particular, the Company held discussions with EFI regarding the sale of
the Company’s interest in ECC and Ukraine Energy, and with Strong Corporation regarding the
sale of the Company’s interest in Inter-Invest. With the exception of these parties, no other

formal expressions of interest were received by the Company.

EastCoal Inc.
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7.5 After negotiations and discussions with EFI and Strong Corporation, transaction terms
acceptable to the Company were agreed to during the week ended December 27, 2013. The
Proposal Trustee understands that the Sale Transactions have been subsequently approved by

EastCoal’s and Gramsico’s board of directors.

7.6 At the time of this Second Report, the Company is soliciting interest for the sale of all or part of
the remaining EastCoal shell following completion of the Sale Transactions (“Shell
Transaction”). The Company intends to continue to explore options to maximize realizable

value associated with accumulated tax losses along with its public listings.

8. PROPOSED ECC/UE TRANSACTION
8.1 Attached hereto as Appendix F is a copy of the proposed sale and purchase agreements
(“SPAs”) between EastCoal and EFI, and between Gramsico (the intermediary holding
company) and EFI. Although these documents are not yet executed, the Proposal Trustee
understands from Management that they are substantially in final form and no significant

changes are expected.

8.2 As detailed in the SPAs, EFI has agreed to purchase EastCoal’s 0.1% interest and Gramsico’s
99.9% interest in ECC and Ukraine Energy, respectively, including the share and loan accounts
in ECC and Ukraine Energy, subject to Court approval. Appendix F also includes a copy of the
proposed Claim Assignment Agreement in which EastCoal agrees to assign to EFI any and all
of the Company’s rights and obligations pursuant to a loan agreement dated June 25, 2009
between EastCoal (as lender) and ECC (as borrower).

8.3 In consideration of the ECC/UE Transaction, EFI has agreed to pay aggregate consideration of
US$500,000 in addition to granting EastCoal a royalty on the profits of ECC of US$1 per
tonne of coal produced (the “ECC Royalty”). The consideration is split US$499,000 for ECC
and US$1,000 for Ukraine Energy.

8.4 Attached hereto as Appendix H is a table summarizing the proposed allocation of cash
consideration from the ECC/UE Transaction. The Proposal Trustee understands from
Management that net proceeds from the ECC/UE Transaction, including those proceeds paid to
Gramsico, will be made available to EastCoal to be used to fund a proposal to the creditors, and

ongoing corporate expenditures through to the end of this proposal process.

EastCoal Inc.
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8.5 We are advised by Management that EFI will place US$100,000 in escrow with its legal
counsel as a deposit on the ECC/UE Transaction, for release to EastCoal pending Court
approval and transaction completion. It is intended that this will be documented by way of a
side letter to the SPAs.

8.6  The Proposal Trustee understands that EFI is registered in Austria and is indirectly owned by a
group of Ukrainian investors; however limited information is publicly available with regard to

this company.

8.7 As detailed in subparagraph 4.1 above, Ukraine Energy was intended to solely perform an
administrative function for the management of EastCoal’s Ukrainian subsidiaries. As a result
of the lack of activity in ECC and Inter-Invest, Ukraine Energy currently does not serve a

function and is unlikely to have any material realizable value.

9. PROPOSED INTER-INVEST TRANSACTION
9.1 Attached hereto as Appendix G is a copy of the proposed SPAs between EastCoal and Strong
Corporation, and between Gramsico and Strong Corporation. Although these documents are
not yet executed, the Proposal Trustee understands from Management that they are

substantially in final form and no significant changes are expected.

9.2 As detailed in the SPAs, Strong Corporation has agreed to purchase EastCoal’s 0.1% interest
and Gramsico’s 99.9% interest in Inter-Invest, respectively, including the share and loan
accounts in Inter-Invest, subject to Court approval. Appendix G also includes copies of three
proposed assignment agreements in which EastCoal agrees to assign to Strong Corporation the
Company’s rights pursuant to various loan agreements between the Company (as lender) and

Inter-Invest (as borrower).

9.3 In consideration of the Inter-Invest Transaction, Strong Corporation has agreed to pay
aggregate consideration of US$15,020. Attached hereto as Appendix H is a table summarizing
the proposed allocation of cash consideration from the Inter-Invest Transaction. The Proposal
Trustee understands from Management that net proceeds from the Inter-Invest Transaction,
including those proceeds paid to Gramsico, will be made available to EastCoal to be used to
fund a proposal to the creditors, and ongoing corporate expenditures through to the end of this

proposal process.

EastCoal Inc.
Second Report of the Proposal Trustee Page 10



9.4 The Proposal Trustee understands that Strong Corporation is registered in Cyprus and is
indirectly owned by a group of Ukrainian investors; however no information is publicly

available with regard to this Company.

9.5 As discussed in the First Report, Inter-Invest is formally insolvent, with outstanding liabilities
as of June 30, 2013 of approximately $18.8 million (exclusive of amounts owed to EastCoal). A
bankruptcy order was issued by the Commercial Court of Luhansk Region in Ukraine on
November 25, 2013. An extract of the Order of the Commercial Court of Luhansk Region in

Ukraine as translated by the Company is attached hereto as Appendix I.

9.6 Based on discussions with Management, the Proposal Trustee understands that, although
EastCoal is Inter-Invest’s largest creditor, there is a significant amount of unpaid wages and
pension related liabilities outstanding, which may take priority over any amounts owing to
EastCoal. As a result of Inter-Invest’s insolvent status, the Company is of the view that Inter-
Invest has no equity value. Management also assert that any subsequent Shell Transaction
would be contingent on the removal of Inter-Invest from the consolidated balance sheet of the
Company, thereby presenting a more attractive “clean” shell to potential investors.

10. STAY EXTENSION APPLICATION
10.1 The Company is seeking a Stay Extension to March 3, 2014 in order to finalize the Sale
Transactions detailed above, to continue to explore opportunities to enter into a Shell
Transaction, and to formulate a proposal to the Company’s unsecured creditors.

10.2 The Proposal Trustee supports the Company’s request for the Stay Extension for the following

reasons:

(i)  Inour view, the Company continues to act in good faith and with due diligence in taking

appropriate steps to develop a viable proposal to creditors.

(i) The Company’s only secured creditor is supportive of a Stay Extension while the Sale
Transactions are completed, and the opportunity to explore a Shell Transaction is
explored to maximize realizations to creditors. The funds available for the unsecured
creditors may be reduced should a Shell Transaction not be possible since the Company
continues to utilize its cash reserves during the NOI process. A Shell Transaction as a

going concern, however, may produce the best possible result for all stakeholders as

EastCoal Inc.
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(iii)

(iv)

v)

opposed to bankruptcy. In a bankruptcy scenario the value of the Company would be
impaired due to the delisting of the Company from the TSX-V and AIM and any value
associated with the Company’s accumulated tax losses would also be lost. In summary, it
is the Proposal Trustee’s view that an extension will not materially prejudice or adversely

affect unsecured creditors.

It is the Proposal Trustee’s view that the Stay Extension is required to provide the

Company with sufficient time to close the Sale Transactions;

The Stay Extension will provide the Company with additional time to make a final

attempt at marketing and selling the remaining EastCoal shell; and

The Stay Extension will provide the Company time to prepare and file a proposal,
conditioned upon and following completion of the Sale Transactions and any subsequent
Shell Transaction.

11. ACTIVITIES OF THE TRUSTEE

11.1 The Proposal Trustee’s activities since the filing of the First Report include:

(i)  Review of the Company’s weekly cash flow results, and discussions with the Company
on material variances to the cash flow forecast;

(i)  Discussions with the Company related to its efforts to sell the Company’s assets, and the
Sale Transactions;

(iii) Review of the Sale Transactions and related materials;

(iv) Discussions with numerous creditors on the status of the proceedings; and

(v) Discussions and correspondence with Dentons Canada LLP, counsel to the Company.

EastCoal Inc.
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12. CONCLUSION AND RECOMMENDATION

12.1 The Proposal Trustee supports the Company’s request for the Stay Extension, approval of the

12.2

proposed Sale Transactions pursuant to the sale documentation attached hereto as Appendices

F and G, and vesting in EFI and Strong Corporation, as at closing, all of the Company’s and

Gramsico’s right, title and interest in and to ECC/Ukraine Energy, and Inter-Invest,

respectively. We note that, although Gramsico is not subject to these NOI proceedings, it is a

100% subsidiary of EastCoal, and its 99.9% interest in ECC, Ukraine Energy and Inter-Invest

represent substantially all of EastCoal’s assets.

The Proposal Trustee is of the opinion that this is the best course of action available for all

stakeholders for the following reasons:

(i)

(ii)

(iii)

(iv)

v)

Management’s efforts to seek investment in the Company prior to filing the NOI, in
addition to the post-filing sale and solicitation process undertaken by the Company, with
the assistance and approval of the Proposal Trustee, have provided an extensive and
reasonable marketing process. Therefore, all likely bidders have already been provided

with an opportunity to bid on the assets.

The ECC/UE Transaction allows for the continuation of the Verticalnaya project as a

going-concern;

The consideration for the ECC/UE Transaction is reasonable, taking into account the
extensive marketing process, and represents the only formal offer received for ECC and
Ukraine Energy. Further, the negotiated ECC Royalty allows for potential future value
for the Company’s creditors through increased proceeds from a potential Shell

Transaction.

While the consideration for the Inter-Invest Transaction is minimal at US$15,020, the
value of Inter-Invest is considered minimal given the formal insolvency proceedings
underway in Ukraine. The transaction also represents a means to “clean-up” the
Company’s balance sheet in order to make a Shell Transaction more attractive, and will
allow the Company to fund the professional fees associated with negotiating and

completing the Inter-Invest Transaction.

The Company’s limited liquidity reduces the opportunity to further market the

Company’s assets for sale without putting the Sale Transactions at risk. The Company is

EastCoal Inc.
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(vi)

(vii)

also of the view that any delay to the ECC/UE Transaction will likely materially
adversely impact the value attainable for Verticalnaya which has not received operations

funding to preserve and maintain the asset for several weeks;

Given the extensive marketing process undertaken and the additional costs of a
bankruptcy, the Proposal Trustee is of the opinion that the proposed Sale Transactions
would be more beneficial to the creditors than a sale or disposition of the Company’s
assets under a bankruptcy. Should a bankruptcy occur, a liquidation of the Company
would likely result in an immediate and substantial diminution in realizable value for all

unsecured creditors; and

The Company intends to utilize a portion of the consideration from the Sale Transactions,
in addition to any proceeds from a potential Shell Transaction to fund a proposal to the

Company’s unsecured creditors.

EastCoal Inc.
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All of which is respectfully submitted this 8" day of January, 2014.

DELOITTE RESTRUCTURING INC.

In its capacity as Trustee under the Notice of Intention
to Make a Proposal of EastCoal Inc.

and not in its personal capacity.

Per:
Senior Vice Président
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APPENDIX A
ORDER DATED DECEMBER 5, 2013 GRANTING AN EXTENSION OF THE
TIME TO FILE A PROPOSAL TO JANUARY 17, 2014



No. B131400
Estate No. 11-1806986
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN BANKRUPTCY AND INSOLVENCY
SUPREME COURT :

OF BRITISH COLUMBIA
IN THE MATTER OF THE PROPOSAL OF
VANCOUV
OUVER REGISTRY EASTCOAL INC.

DEC 0 5 2013
e ORDER MADE AFTER APPLICATION

) THE HONOURABLE )
BEFORE ) ) 05/ Dec/ 2013

) MADAM JUSTICE FITZPATRICK )

ON THE APPLICATION of Eastcoal Inc., coming on for hearing at Vancouver, British
Columbia, on this day and on hearing Jordan Schultz, counsel for Eastcoal Inc., and no one

else appearing although duly served,

THIS COURT ORDERS that: 1/ 43‘ 5(2 2 ﬁ L/

1. The time for filing the Proposal is hereby extended 45 days to January 48, 2014.

2. The application in respect of the relief sought in paragraph 2 of Part 1 of the Notice of
Application is hereby adjourned to December 9, 2011 3.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

I
gnature of Jordan Schultz
Lawyer fgr Eastcoal Inc. ,

By the Court.
(D Vimouseye—ro

Reaistrar’
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1. INTRODUCTION
1.1 This report is filed by Deloitte Restructuring Inc. in connection with its appointment as Trustee
under the Notice of Intention to make a Proposal (“NOI™) filed pursuant to Section 50.4 of the
Bankruptcy and Insolvency Act (the “Proposal Trustee”) by EastCoal Inc. (“EastCoal” or the
“Company”) on November 5, 2013.

2. PURPOSE OF REPORT

2.1 The purpose of this report is to provide this Honourable Court with a summary of the following:

(i) Background information on the Company, including its corporate history, structure, and

operations;
(i) Commentary on the Company’s financial position and the causes of its financial difficulties;

(iii) Commentary on the Company’s cash flow projections to February 15, 2014 and the actual

cash flow results since the filing of the NOI,

(iv) Discussion regarding the Company’s preliminary restructuring plan and the steps undertaken

to-date; and
(v) The Company’s request for a 45 day extension of the time required to file a Proposal.

3. TERMS OF REFERENCE
3.1 In preparing this report, we have relied upon financial information of the Company, discussions

with management (“Management”) and its legal advisors.

3.2 The financial information of the Company has not been audited, reviewed or otherwise verified
by us as to its accuracy or completeness, nor has it necessarily been prepared in accordance with
generally accepted accounting principles and the reader is cautioned that this report may not
disclose all significant matters about the Company. Additionally, none of our procedures were
intended to disclose defalcations or other irregularities. Were we to perform additional
procedures or to undertake an audit examination of the financial statements in accordance with
generally accepted auditing standards, additional matters may have come to our attention.

Accordingly, we do not express an opinion or provide any other form of assurance on the

EastCoal Inc.
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financial or other information presented herein. We may refine or alter its observations as further

information is obtained or brought to its attention after the date of this report.

3.3 The financial projections attached to this report were prepared by Management (except where
noted). Although we have reviewed the assumptions underlying the projections for
reasonableness, financial projections, by their nature, are dependent upon future events, which are
not susceptible to verification. Actual results will vary from the information presented and the

variations may be material.

3.4 We assume no responsibility or liability for any loss or damage occasioned by any party as a
result of the circulation, publication, reproduction or use of this report. Any use which any party
makes of this report, or any reliance or decisions to be made based on this report, is the sole

responsibility of such party.

3.5 All currency amounts referenced in this report are expressed in Canadian dollars, unless

otherwise specified.

4. BACKGROUND
4.1 EastCoal was incorporated under the laws of British Columbia on December 15, 1986 under the
name of Lysander Gold Corporation. On June 30, 1999, the Company was renamed to Lysander
Minerals Corporation and on January 12, 2011, the company was renamed again to EastCoal Inc.

The final name change occurred in order to reflect the Company’s focus on the coal industry.

4.2 The Company is focused on developing the Verticalnaya Anthracite Coal Mine (“Verticalnaya™)
located in the Donbass Region of Ukraine. The Company also previously operated the
Menzhinksky Coking Coal Mine (“Menzhinsky”) located in the same region of Ukraine. Both
mines are held through subsidiary companies, whereby Gramisco Holdings Ltd., a 100% owned
subsidiary registered in Cypress, holds a 99.9% interest in each of: East Coal Company LLC
(“East Coal Company” or “ECC”), the owner of Verticalnaya; Inter-Invest Coal LLC (“Inter-
Invest”), the owner of Menzhinsky; and Ukraine Energy Ltd. (“Ukraine Energy”), a company
that provides administrative functions for the operating companies. EastCoal in turn directly
holds the remaining 0.01% of each of the three operating subsidiaries which are all registered in
Ukraine. A copy of the EastCoal organizational chart is attached hereto as Appendix A.

EastCoal Inc.
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4.3 The Company is publicly traded on the TSX Venture Exchange (TSX-V:ECX) and on the
London Stock Exchange (AIM:ECX). EastCoal’s head office is located in, Vancouver, British

Columbia.

5. FINANCIAL POSITION AND CAUSES OF FINANCIAL DIFFICULTY

5.1 Between January 1, 2010 and June 30, 2013, the Company experienced comprehensive losses of

$46.6 million. Included in this loss is $37.1 million in losses from discontinued operations

relating to Menzhinsky. Over the same time period, the Company raised $64.8 million through

various share issuances, with the most recent fundraising occurring in June, 2013 totaling $7.7

million. The Company also invested approximately $45.2 million into developing Verticalnaya

and Menzhinsky. A summary of the historical financial performance of the Company from fiscal
2010 to June 30, 2013 is attached hereto as Appendix B.

5.2 Over the past year, the Company has raised financing for its operations:

(i)

(i)

(iii)

In October 2012, as a result of the Company’s focus on Eastern Europe combined with
anticipated investor interest from the United Kingdom, the Company prepared to apply for
admission to the London Stock Exchange, through a listing on the Alternative Investment
Market (“AIM”).

In December 2012, the Company entered into a loan agreement with Salida Capital LP
(“Salida”) whereby Salida provided the Company with a loan facility of up to $2 million.
During the same month, the loan was converted into common shares concurrently with the
commencement of trading on AIM and the closing of an equity placing of approximately
£9.5 million.

In January 2013, the Company issued a new convertible debenture to Surrey Dynamics
Limited (“Surrey”) in the principal amount of US$1.5 million. The Company had
previously issued a three year convertible debenture dated November 26, 2009 to Surrey in
the principal amount of US$3 million in the transaction through which the Company
purchased Verticalnaya from Surrey. US$1.5 million of this debenture was repaid in
December 2012, and the remaining US$1.5 million was rolled over into a new convertible

debenture.

EastCoal Inc.
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(iv) In March 2013, the Company converted a US$4 million debenture owed to Aponet

Enterprises Ltd. into common shares.

(v) In May 2013 Surrey entered into an agreement with the Company whereby Surrey waived
all events of default existing under the debenture issued in January 2013 as well as any
further defaults that arose before June 30, 2013.

(vi) Also in May 2013, the Company entered into a $350,000 loan agreement with Salida
Capital International Corp. that would be repaid upon the completion of an equity private

placement expected in June 2013.

(vii) In June 2013, the Company closed a brokered private placement of common shares with
aggregate gross proceeds of $7.7 million. These newly issued common shares commenced
trading on June 7, 2013.

(viii) From June 2013 onwards the Company continued to have discussions with a variety of
parties to attract investment in order to fund the continued development of Verticalnaya.
Management has advised that they were not successful in reaching any further financing

arrangements.

5.3 During the first quarter of 2013, production at Menzhinsky was not at the level or quality
anticipated by the Company due to geological issues, resulting in the need to rewash coal before
delivery to its primary customer. As a result of the geological problems, operations at
Menzhinsky were discontinued two months earlier than the Company had planned.

5.4 Concurrent to the geological issues, the Company also encountered repeated technical challenges
with the Company’s wash plant. These issues, combined with falling coal prices, resulted in
Menzhinsky incurring significant losses. Given the Company’s financial position and working
capital constraints on May 22, 2013, the Board of Directors of EastCoal resolved to place Inter-
Invest into liquidation in Ukraine. Inter-Invest is insolvent, with approximately $18.8 million in
outstanding liabilities as at June 30, 2013 (exclusive of amounts owed to EastCoal). Inter-Invest

encountered delays with the insolvency process in Ukraine and the Proposal Trustee has been

EastCoal Inc.
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advised that a bankruptcy order was issued by the Commercial Court of Lugansk Region in
Ukraine on November 25, 2013.

5.5 Given the Company’s lack of liquidity resulting from the problems with Menzhinsky, beginning
in May 2013, ECC had insufficient funds to pay the employees working at Verticalnaya.
Concurrently, the electricity provider for Verticalnaya warned that electricity service would be
disrupted unless ECC paid outstanding amounts. EastCoal utilized the funds raised in the June

2013 private placement to fund the required payments for Verticalnaya.

5.6 Although Verticalnaya entered into production during the third quarter of 2013, as a result of
continued financial difficulties and an inability to readily obtain funding for operations, the

Company placed Verticalnaya into care and maintenance on October 21, 2013.

5.7 Management estimates that the Company requires approximately $5 million in funding in order to

restart Verticalnaya and increase production to a break-even level of 11,000 tonnes per month.

5.8 Due to the challenging financial markets and ongoing losses, and in order to allow time for the
Company to restructure its operations and affairs, the Company resolved that a NOI be filed on
November 5, 2013.

5.9 A summary of the Company’s creditor profile as at November 5, 2013 is provided below.

Estimated balance

Estimated number owing at Nov 5, 2013

of Creditors

Creditor Type

($000s)
Secured 1 237
Unsecured (Trade and Other) 28 2,857
Total 29 3,094

The creditor balances have been extracted from the records of the Company and may be subject
to adjustments once reconciled with creditor claims. The secured creditor is the President of the
Company, Mr. Abraham Jonker. The secured creditor has indicated his support of the Company’s
efforts to restructure its affairs and for the proceedings to be extended for a further 45 days. The
Company’s largest unsecured creditor is Surrey, with an amount owing of approximately $1.56

million, representing 54% of unsecured claims as at November 5, 2013.

EastCoal Inc.
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6. CASH FLOW PROJECTIONS AND PRELIMINARY RESULTS
6.1 Cash flow projections prepared by the Company for a 13-week period to February 1, 2014 were
filed with the Office of the Superintendent of Bankruptcy and this Honourable Court on
November 13, 2013. A copy of the cash flow projections filed along with actual cash flows for

the three weeks ended November 23, 2013 are attached hereto as Appendix C.
6.2 The cash flow projections were prepared with the following key assumptions:

(i) The Company would apply to Court for the release of funds held in trust ($240,000) by the
Supreme Court of British Columbia in relation to an employment claim filed by the

Company’s former CFO prior to the NOI proceedings;
(ii) Continued payment of wages and expenses as incurred during the NOI period; and

(iii) Funds held by EastCoal would not be used to fund Verticalnaya until such time that external

funding could be arranged.

6.3 The Proposal Trustee has reviewed the actual cash flow results for the three week period ended

November 23, 2013 and notes the following observations:

(i) Trustee fees and legal fees are lower than projected. This is a timing difference and
outstanding fees are expected to be paid by the week ended December 7, 2013.

(if) Overall, disbursements for the period are comparable to those projected.

(iii) Based on these preliminary actual results, the cash flow projections appear to be consistent

with Management’s assumptions.

6.4 The Company has extended its cash flow projections to the week ended February 15, 2014. The

updated cash flow projection is attached hereto as Appendix D.

6.5 Based on the assumptions made by EastCoal, in particular the assumed receipt of funds held in
trust by the Court referenced in paragraph 6.2(i), the Proposal Trustee believes that the Company

will have sufficient funds to meet its current obligations through to February 15, 2014. Should

EastCoal Inc.
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the funds held in trust by the Court referenced in paragraph 6.2(i) not be received by the
Company, the Company will only have sufficient cash to operate until the week ended December
28, 2013.

7. PRELIMINARY RESTRUCTURING PLAN

7.1 The Company has taken the following steps to date in respect to its restructuring plan:

(i) With the assistance of the Proposal Trustee, the Company undertook a compressed sale and
investment solicitation process in which it prepared a marketing document for marketing

Verticalnaya to potential investors.

(ii) With the assistance of the Proposal Trustee, over 50 potential buyers or investors were
contacted in order to raise debt or equity financing or to purchase an equity interest in ECC.
Parties contacted included: Ukrainian coal or energy producers; Ukrainian investment banks;
mining companies operating in Europe; private equity firms; and publicly traded coal

producers traded on the Canadian and Australian Stock Exchanges.

7.2 As part of the marketing process, interested parties were asked to submit expressions of interest to
the Proposal Trustee by no later than November 25, 2013. Although some parties showed initial

interest, no formal expressions of interest were received by the Proposal Trustee.

7.3 Subsequent to the NOI filing, and concurrent to the marketing process discussed in section 7.1
above, the Company has held discussions with regard to a potential transaction with its largest
unsecured creditor, Surrey. Surrey has indicated an interest in purchasing a majority equity
interest in EastCoal with the proceeds being used in part to fund a proposal. In addition, Surrey
has expressed interest in providing interim operational financing to ECC. As of the date of this
report, the Company is working with Surrey to reach a formal agreement with regard to a possible

transaction.

7.4 The Company also continues to receive indications of interest from other parties and is exploring

these other financing opportunities.

EastCoal Inc.
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8. STAY EXTENSION APPLICATION
8.1 The company is seeking a 45 day extension of the time to file a proposal to permit it to reach a

formal agreement with an interested party and to allow for a brief period of due diligence.

8.2 The ability of the Company to file a viable proposal will be largely dependent on the following:
(i) Completion of a transaction; and
(ii) The release of the funds held in trust for the proceedings involving the former CFO.

8.3 In our view, the Company has acted and continues to act in good faith and with due diligence. In
this regard, the Company has diligently continued to work towards securing financing while
minimizing expenditures. The Company continues to negotiate with Surrey and to have

discussions with other potential interested parties.

8.4 A viable proposal will be dependent on an interested party completing due diligence on a
potential transaction. Accordingly, the Company will require additional time to allow this
process to be concluded.

8.5 In our view, in a bankruptcy scenario the value of the Company would be further impaired due to
the delisting of the Company from the TSX and AIM. In addition, any value associated with the
Company’s accumulated tax losses would be lost in a bankruptcy. As a result, in our view the
liquidation of the Company’s assets in a bankruptcy scenario is likely to result in a nominal return
to unsecured creditors. Therefore, the prospects of a going concern restructuring scenario will
likely be more attractive to creditors generally.

8.6 As discussed in paragraph 5.9, the Company’s primary secured creditor is supportive of an
extension of the proceedings while a transaction is formalized and a proposal to creditors is
developed. The funds available for the unsecured creditors may be reduced should a successful
proposal not be possible since the Company continues to utilize its cash reserves during the NOI
process. However, a sale transaction as a going concern would likely produce the best possible
result for all stakeholders as opposed to bankruptcy. In summary, it is the Proposal Trustee’s

view that an extension will not materially prejudice or adversely affect any group of creditors.
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9. RECOMMENDATION
9.1 The Proposal Trustee supports the Company’s request for a 45 day extension to these proceedings
to attempt to close a financing or investment transaction which will likely maximize value for the
assets of EastCoal, whereas, should a bankruptcy occur, a liquidation of the Company would take
place, which would likely result in an immediate and substantial diminution in realizable value

for all unsecured creditors.

All of which is respectfully submitted this 29" day of November 2013.

DELOITTE RESTRUCTURING INC,

In its capacity as Trustee under the Notice of Intention
to Make a Proposal of EastCoal Inc.
and not in its personal capacity.

Per:  Huey Lee, MBA, CMA, CIRP
Senior Vice President

EastCoal Inc.
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APPENDIX B
SUMMARY OF HISTORICAL FINANCIAL PERFORMANCE 2010 - 2013



(in $000) 6/30/2013 12/31/2012 12/31/2011 12/31/2010

Assets
Current assets 5,072 13,323 11,483 9,140
Mineral Properties 55,156 57,618 34,323 21,627
Non-current inventory - 4,992 - -
Property, plant & equipment 6,180 12,115 4,774 306
Goodw ill - 4,940 - -
Intangibles 247 327 103 6
Other 7 7 2,320 9
Total assets 66,662 93,322 53,003 31,088
Liabilities
Trade and other payables 2,406 8,211 1,833 462
Loans and convertible debentures 1,281 10,099 3,095 3,591
Asset retirement obligation 655 588 544 345
Pension 318 3,591 - -
Deferred tax 3,081 4,114 4,747 4,007
Discontinued operations 18,774 - - -
26,515 26,603 10,219 8,405
Equity
Share capital 89,191 81,626 57,577 32,884
Contributed surplus 9,968 9,364 2,792 6,014
Deficit & other comprehensive income (59,012) (24,271) (17,585) (16,215)
40,147 66,719 42,784 22,683
66,662 93,322 53,003 31,088

Sources: The above is based on audited financial statements provided by the Company for the years ended
December 31, 2011 and December 31, 2012. The values provided for June 30, 2013 are based on the latest unaudite:
interim financial statements released by the Company.



EastCoal Inc.

Summary consolidated income statement
6 months 12 months 12 months 12 months

to to to to

6/30/13 12/31/12 12/31/11 12/31/10
Revenue (Menzhinsky mine) 804 3,988 - -
Cost of sales (5,768) (7,894) - -
Margin (4,964) (3,906) - -
Expenses (4,451) (5,257) (2,421) (2,622)
Loss before other income (expense) (9,415) (9,163) (2,421) (2,622)
Other income (expense) (29,469) 1,355 1,423 (761)
Loss before income taxes (38,884) (7,808) (998) (3,383)
Income tax recovery (expense) 1,230 2,456 (649) (28)
Net loss (37,654) (5,352) (1,647) (3,411)
Cumalative translation adjustment 2,913 (1,334) 277 (430)
Comprehensive loss (34,741) (6,686) (1,370) (3,841)

Loss from discontinued operations and impairment of
Menzhinsky mine included above 37,111 - - -

Sources: The above is based on audited financial statements provided by the Company for the years ended December 31, 2011
and December 31, 2012. The values provided for the six months to June 30, 2013 are based on the latest unaudited interim
financial statements released by the Company.

EastCoal Inc.
Summary consolidated cash flow statement
6 months 12 months 12 months 12 months

to to to to
6/30/13 12/31/12 12/31/11 12/31/10

Operating activities

Loss (37,654) (5,352) (1,647) (3,411)
ftems not affecting cash 28,846 (1,932) 656 2,812
Changes in non-cash w orking capital balances 2,381 (381) (432) 4
(6,427) (7,665) (1,423) (595)
Investing activities 281 (17,165) (16,859) (11,448)
Financing activities
Proceeds fromissuance of shares 6,503 26,886 20,125 11,318
Debt (693) 62 - -
Discontinued operations (598) - - -
5,212 26,948 20,125 11,318
Net increase (decrease) in cash (934) 2,118 1,843 (725)
Cash and cash equivalents, beginning of period 4,773 2,655 812 1,537
Cash and cash equivalents, end of period 3,839 4,773 2,655 812

Sources: The above is based on audited financial statements provided by the Company for the years ended December 31, 2011
and December 31, 2012. The values provided for the six months to June 30, 2013 are based on the latest unaudited interim
financial statements released by the Company.



APPENDIX C
CASH FLOW PROJECTIONS COMPARED TO ACTUAL RESULTS FOR THE THREE
WEEKS ENDED NOVEMBER 23, 2013



EastCoal Inc. District of: British Columbia
Weekly Cash Flow Projection to Actual Variance Division No: 03 - Vancouver

November 5, 2013 to November 23, 2013 Court No: B-131400
Estate No: 11-1806986

CDNS$ Week 1 Week 1 Week 1 Week 2 Week 2 Week 2 Week 3 Week 3 Week 3
Forecast Actual Variance Forecast Actual Variance Actual Variance
From| 5-Nov-13 5-Nov-13 5-Nov-13 | 10-Nov-13 10-Nov-13 10-Nov-13 | 17-Nov-13 17-Nov-13 17-Nov-13 Total Total Total
To| 9-Nov-13 9-Nov-13 9-Nov-13 | 16-Nov-13 16-Nov-13 16-Nov-13 | 23-Nov-13 23-Nov-13 23-Nov-13 Forecast Actual Variance
Opening cash 310,567 310,567 - 274,703 310,567 35,864 234,400 283,099 48,699 310,567 310,567 -
Receipts

Funds held in trust by Court - - - - - -

Disbursements ” °

Wages - - - - - -
USD wages - - - - - -
Rent - - - - = -
USD insurance - (28,303) (24,400) 3,903 (4,442) (4,442) (28,303) (28,842) (539)
Telephone and other employee expenses - - (124) (124) - (124) (124)
USD telephone and other employee expenses (520) 520 - - (520) - 520
Travel (4,000) 4,000 - (3,179) (3,179) (4,000) (3,179) 821
Hosting fees (1,344) 1,344 (2,688) (2,688) - (1,344) (2,688) (1,344)
Other office expenses - (2,000) (380) 1,620 (295) (295) (2,000) (675) 1,325
Trustee fees (30,000) 30,000 - (30,000) 30,000 (60,000) - 60,000
Legal fees - (10,000) 10,000 (10,000) (15,357) (5,357) (20,000) (15,357) 4,643
Total disbursements (35,864) 35,864 (40,303) (27,468) 12,835 (40,000) (23,397) 16,603 | (116,167) (50,864) 65,303
Net change in cash (35,864) 35,864 (40,303) (27,468) 12,835 (40,000) (23,397) 16,603 | (116,167) (50,864) 65,303

Closing cash 274,703 310,567 35,864 234,400 283,099 48,699 194,400 259,702 65,303 194,400 259,702 65,303




APPENDIX D
CASH FLOW PROJECTIONS TO THE WEEK ENDED FEBRUARY 15, 2014



EastCoal Inc.
Weekly Cash Flow Forecast
November 5, 2013 to February 15, 2014

District of: British Columbia

Division No: 03 - Vancouver

Court No: B-131400
Estate No: 11-1806986
CDNS$ Week 1-3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15
Actual Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Total
From| 5-Nov-13  24-Nov-13 1-Dec-13 8-Dec-13 15-Dec-13  22-Dec-13  29-Dec-13 5-Jan-14 12-Jan-14  19-Jan-14  26-Jan-14 2-Feb-14 9-Feb-14 Actual &
To| 23-Nov-13  30-Nov-13 7-Dec-13 14-Dec-13  21-Dec-13  28-Dec-13 4-Jan-14 11-Jan-14 18-Jan-14 25-Jan-14 1-Feb-14 8-Feb-14 15-Feb-14 Forecast
Opening cash 310,567 259,702 158,820 325,800 315,800 300,800 212,033 192,033 182,033 167,033 157,033 66,767 56,767 310,567
Receipts
Funds held in trust by Court - 240,000 240,000
Disbursements
Wages - (37,524) (47,000) (38,500) (19,250) (142,274)
USD wages - (24,726) (24,960) (24,960) (12,480) (87,126)
Rent - (3,150) (3,000) (3,000) (9,150)
USD insurance (28,842) (4,442) (4,442) (4,442) (42,168)
Telephone and other employee expenses (124) (500) (500) (500) (1,624)
USD telephone and other employee expenses - (520) (520) (520) (1,560)
Travel (3,179) (3,179)
Hosting fees (2,688) (1,344) (1,344) (5,376)
Other office expenses (675) 1,312 (2,000) (2,000) (2,000) (2,000) (7,363)
Trustee fees - (32,352) (40,000) (15,000) (15,000) (15,000) (15,000) (7,500) (139,852)
Legal fees (15,357) (30,000) (10,000) (10,000) (10,000) (10,000) (10,000) (5,000) (100,357)
Total disbursements (50,864) (100,883) (73,020) (10,000) (15,000) (88,766) (20,000) (10,000) (15,000) (10,000) (90,266) (10,000) _(a6,230) (540,029)
Net change in cash (50,864) (100,883) 166,980 (10,000) (15,000) (88,766) (20,000) (10,000) (15,000) (10,000) (90,266) (10,000) (46,230), (300,029)
Closing cash 259,702 158,820 325,800 315,800 300,800 212,033 192,033 182,033 167,033 157,033 66,767 56,767 10,537 10,537

1) EastCoal Inc. intends to apply to the Court for the release of funds held in trust ($240Kk) in relation to a legal proceeding initiated by EastCoal Inc.'s former CFO.
2) All obligations incurred after the date of the NOI will be paid in the regular course.

3) Employees continue to be paid their regular wages throughout the stay period.

4) The Company will continue to keep employee expense reimbursements up-to-date.

5) Travel expenses relate to meetings with potential investors/finance providers.

6) Hosting fees for the maintenance of the Company's accounting system will continue to be paid.

7) The Company has not included any payments to its subsidiary, EastCoal LLC, during the cash flow period. If funding is not received in order to make critical payments at the
Verticalnaya mine, the value of the asset will continue to diminish.

8) Amounts included in the cash flow are shown in CDN equivalent. USD transactions are assumed to be at an exchange rate of USD 1:CDN 1.04.
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APPENDIX D
EASTCOAL INC. CASH FLOW FORECAST COMPARED TO ACTUAL RESULTS FOR THE
PERIOD ENDED JANUARY 4, 2014



EastCoal Inc.

District of: British Columbia
Weekly Cash Flow Forecast to Actual Variance Division No: 03 - Vancouver
November 5, 2013 to January 4, 2014 Court No: B-131400
Estate No: 11-1806986
CDNS$ Week 1-3 Week 4 Week 4 Week 4 Week 5 Week 5 Week 5 Week 6 Week 6 Week 6 Week 7 Week 7 Week 7 Week 8 Week 8 Week 8 Week 9 Week 9 Week 9 Total
Actual Forecast Actual Variance Forecast Actual Variance Forecast Actual Variance Forecast Actual Variance Forecast Actual Variance Forecast Actual Variance 3 Week Total
From| 5-Nov-13 | 24-Nov-13 24-Nov-13 24-Nov-13 | 1-Dec-13 1-Dec-13 1-Dec-13 8-Dec-13 8-Dec-13 8-Dec-13 | 15-Dec-13  15-Dec-13 15-Dec-13 | 22-Dec-13 22-Dec-13 22-Dec-13 | 29-Dec-13 29-Dec-13 29-Dec-13 Actual & 9 9 Week Total
To| 23-Nov-13 | 30-Nov-13  30-Nov-13 30-Nov-13 | 7-Dec-13 7-Dec-13 7-Dec-13 | 14-Dec-13  14-Dec-13  14-Dec-13 | 21-Dec-13 21-Dec-13  21-Dec-13 | 28-Dec-13  28-Dec-13  28-Dec-13 | 4-Jan-14 4-Jan-14 4-Jan-14 | Week Forecast Actual Variance
Opening cash 310,567 259,702 259,702 - 158,820 158,792 (27) 325,800 158,598 (167,201) 315,800 332,311 16,511 300,800 325,841 25,042 212,033 325,841 113,808 310,567 310,567 -
Receipts
Funds held in trust by Court - - 240,000 (240,000) 240,707 240,707 - - - 240,000 240,707 707
Disbursements
Wages = (37,524)  (37,524) - - - - (47,000) 47,000 (16,324)  (16,324) (84,524)  (53,848) 30,676
USD wages - (24,726) (24,726) - - - - (24,960) 24,960 (3,886) (3,886) (49,686) (28,612) 21,074
Rent - (3,150) (3,150) - - - - - (3,000) (3,150) (150) (6,150) (6,300) (150)
USD insurance (28,842) (4,442) (4,442) - - - - (4,442) 4,442 (4,442) (4,442) (37,726) (37,726) -
Telephone and other employee expenses (124) - (500) 500 - - (500) 500 - (1,124) (124) 1,000
USD telephone and other employee expenses - - (520) 520 - - (520) 520 - (1,040) - 1,040
Travel (3,179) - - - - - - (3,179) (3,179) -
Hosting fees (2,688) - - - - (1,344) 1,344 - (4,032) (2,688) 1,344
Other office expenses (675) 1,312 1,285 (27) (2,000) (194) 1,806 494 494 (6,469) (6,469) (2,000) (6,003) (4,003) (3,363) (11,563) (8,200)
Trustee fees - (32,352) (32,352) - (40,000) 40,000 (40,047) (40,047) (15,000) 15,000 - (15,000) 15,000 (102,352) (72,400) 29,953
Legal fees (15,357) - (30,000) 30,000 (10,000)  (27,441)  (17,441) - (10,000) 10,000 (6,888) (6,888) (65,357)  (49,685) 15,672
Total disbursements (50,864)( (100,883) (100,910) (27) (73,020) (194) 72,826 (10,000) (66,994) (56,994) (15,000) (6,469) 8,531 (88,766) - 88,766 (20,000) (40,693) (20,693) (358,533) (266,125) 92,408
Net change in cash (50,864)| (100,883)  (100,910) (27)] 166,980 (194) (167,174)|  (10,000) 173,712 183,712 (15,000) (6,469) 8,531 (88,766) - 88,766 (20,000)  (40,693)  (20,693) (118,533)  (25,419) 93,114
Closing cash 259,702 158,820 158,792 (27) 325,800 158,598 (167,201) 315,800 332,311 16,511 300,800 325,841 25,042 212,033 325,841 113,808 192,033 285,148 93,114 192,033 285,148 93,114




APPENDIX E
EASTCOAL INC. CASH FLOW FORECAST FOR THE PERIOD ENDING MARCH 15, 2014



EastCoal Inc.

District of: British Columbia
Weekly Cash Flow Forecast Division No: 03 - Vancouver
November 5, 2013 to March 15, 2014 CourtNo:  B-131400
Estate No: 11-1806986
CDN$ Week 1-9 Week10 Week1l Week12 Week13 Week14 Week15 Week16 Week17 Week18 Week19 .
Actual Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Farecast Forecast Total
From| 5-Nov-13 5-Jan-14  12-Jan-14 19-an-14 26-Jan-14  2-Feb-14  9-Feb-14 16-Feb-14 23-Feb-14 2-Mar-14 9-Mar-14 | 9 Week Actual &
4-Jan-14  1l1-Jan-14 18-Jan-14 25-Jan-14 1-Feb-14  8-Feb-14 15-Feb-14 22-Feb-14 1-Mar-14 8-Mar-14 15-Mar-14 | 10 Week Forecast
Opening cash 310 567 285148 251217 249217 184217 149371 124371 657 971 632971 598 125 573 125 310567
Receipts
Funds held in trust by Court 240 707 240 707
Proceeds from sale of subsidiaries - 535 600 535 600
Total receipts 240 707 535 600 776 307
Disbursements
Wages (53 848) (2 587) (19 250) (19 250) (9 625) (104 560)
USD wages (28 612) (4 160) (4 160) (2 080) (39 012)
Rent (6 300) (3 150) (3 150) (12 600)
USD insurance (66 568) (4 442) (4 442) (75 453)
Telephone and other employee expenses (247) (500) (500) (1247)
USD telephone and other employee expenses - -
Travel (6 358) (6 358)
Hosting fees (5 376) (1 344) (1 344) (1 344) (9 408)
Other office expenses (12 237) (2 000) (2 000) (2 000) (2 000) (2 000) (22 237)
Trustee fees (72 400) (20 000) (35 000) (15 000) (15 000) (15 000) (172 400)
Legal fees (65 042) (10 000) (30 000) (10 000) (10 000) (10 000) (5 000) (140 042)
Total disbursements (266 125) (33 931) (2 000) (65 000) (34 846) (25 000) (2 000) {25 000) (34 846) (25 000) (18 705) (532 453)
Net change in cash (25 419) (33 931) (2 000) (65 000) (34 846) (25000) 533600 (25 000) {34 846) (25 000) (18 705) 291747
Closing cash 285 148 251217 249217 184217 149371 124371 657 971 632 971 598 125 573 125 554 420 554 420

Assumptions

1) EastCoal Inc. intends to apply to the Court for approval of transactions selling its interest in East Coal Company LLC, Ukraine Energy Ltd. and Inter-Invest Coal LLC, with
combined estimated proceeds on closing being US$515,000. )

2) All obligations incurred after the date of the NOI will be paid in the regular course.

3) Certain key emplayees have agreed to waive/reduce their remuneration during the proceedings. The remainder of wages continue to be paid when earned throughout the

stay period.

4) The Company will continue to keep employee expense reimbursements up-to-date.

5) Hosting fees for the maintenance of the Company's accounting system will continue to be paid.

6) The Company has not included any payments to its subsidiaries as a result of the sale transactions contemplated.
7) Amounts included in the cash flow are shown in CDN equivalent. USD transactions are assumed to be at an exchange rate of USD 1:CDN 1.04.

,/E 0al Inc. per: Abraham H. Jonker
Dated: January 7, 2014
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APPENDIX F
SALE AND PURCHASE AGREEMENTS FOR THE PROPOSED SALE OF EAST COAL
COMPANY LLC & UKRAINE ENERGY LTD. TO EFI HOLDING GMBH



JAOT'OBIP KYHIBJI-IIPOJAXKY YACTKH Y
CTATYTHOMY KAIIITAJI TOBAPUCTBA
3 OBMEXKEHOIO BIAIIOBITAJIBHICTIO
«CXIJTHA BYI'UVIbHA KOMITA HISI»

MDK

Komnanin EastCoal Inc,
(Kommanist IetKoyu Tnk.)

Hagani IlpomaBelp

TA
EFI Holding GmbH
(TosapucTBo 3 o0MeskeHOKW BiqmoBinaabHICTIO

«IEDAM Xommuur»)
Hapani [Toxyneub

Micto KuiB, Ykpaina

201__ poky

SALE AND PURCHASE AGREEMENT
OF A PARTICIPATORY INTEREST
IN THE CHARTER CAPITAL
OF LIMITED LIABILITY COMPANY
"EAST COAL COMPANY"

between

EastCoal Inc.

hereinafter referred to as the Seller

AND

EFI Holding GmbH

hereinafter referred to as the Buyer

Kyiv, Ukraine

201



Lleit [orogip kymiBmi-npogaxy HacTKU Y
CTATYTHOMY KAMiTaldl TOB2PHUCTBA 3 OOMEIKCHOIO
BIANOBIAANIBHICTIO «CXIJHA BYTUJILHA
KOMITAHIAY (namani - "dorosip") yxkiageHo y
micti Kuie, Ykpaind «  » 201
pPOKy M’k HACTYMHUMH CTOpPOHAMH:

EastCoal Inc. (Kommauis IcrKoya  Iuk.),
fopuaMUHa ocoda, WO 3apeecTpoBaHa Ta Jie 3a
3aKOHOAABCTBOM bpurtaHeskoi KonymOii, Kanana,
peectpauiiiHuit Ne 318912, peectpauiiiHa aapeca:
501-595 Xoys Crpit 250 , Baukysep, b.K.,
Kawaga V6C 2 TS5, pani iMeHOBaHE
«[TPOJXABELDb», Bin imeHi axoro gie [lpesunent
. A6paam X. Houkep [Mr. Abraham H Jonker],

Ta TosapHcTBO 3 06MeREHOK BIANOBIAAILHICTIO
W(E®AM  Xoamuur» (EFI Holding GmbH)
(FN  374518m), MicUe3HAXOMKEHHS: ®pauHu-
17103e¢)c-Kai , 33/10 Bimens, Asctpiiicbka
Pecniy6nika, A-1010, 3apeectpoBaHe Ta gaie 3a
3aKOHOJaBCTBOM ABcTpilicbkoi PecnyOniku, sin
iMeHi sikoro fie qupexrop Marictp Hikosaye Bexep
(macnopt kog AUT wsomep P 5314961 eujaunii
Marictpatypoto Bigus), sikuit mgie wa migcrasi
Cratyry, aani imenosane « [ IOKYTIELLb.
[IPOOABEILL Ta [TOKVIIELIb wHagani  pasowm
imenytoTscst  «CTOPOHM», a KOKEH OKpeMo -
«Crtopona 1» ta «Ctopona 2».

CTOpOHI/l AOMOBUINCH PO TaKe:

Crarra 1 BUSBHAYEHHSA
Tepminu, saxi BuwiageHi B wpomy Jlorosopi

BEJIMKUMH  JTITEPAMU, MAaIOTh  HIDKUYEHABEACHI
3HAYEHHS:
1) USD ato jonap CLIA — nonap CIUA,

odiuiiiHa i 3aKoHHa rpoinosa oauHuLg Q6 HAHUX
LUTarip Amepuku;

2) I'PH. a6o T'PMBHS - ykpaincbka rpusHg,
oiuiliHa i 3aKOHHA MPOLLIOBA OAUHHLS YKpaTHy;

3) BAT'AJIBHI 3BOPU — zarasibui 300pH y4acHUKIB
TOBAPUCTBA, saki € BUIMM  OpraHom
ynpasiinas  TOBAPUCTBA  sigmoigno a0
CTATVYTY ta BACTOCOBYBAHOI'O ITPABA;

4) 3ACTOCOBYBAHE TIIPABO - 3akouu
VkpaiHu, BKIOYAIOUM BCI 3aKOHH, MOCTAHOBH,
plllleHHs, Haka3u Ta Oyab-aki M 0GOB’A3KOBI 10
BUKOHAHHA JOKYMEHTH, BHJAHI YMOBHOBAYKEHUM U
JIEP)KaBHUMM OpraHaMu Y KpaiHu,

5) OBTSXEHHS - Gynp-sika 3actaBa, 3acTaBHi
rpaBa, (MOTEeKH, 3aCTaBHi {HTEPECH, BIACTYIUICHHS,
apeuIT, OMUIOHH, AOrOBOPH OpeHAH, CyOOpeH/H,
npaBa Mpoxogy, oOMEKYBaTbHI YMOBH, BUMOTH
TPETIX ociO, oOMeKeHHs abo Oyab-AKWi iHWWi
AoroBip abo [JOMOBJIEHICTh, BHACIJOK SKOTO
CTBOpPIOETbCA 3abe3nedyeHHs abo BCTAHOBIHOETHCS
npaBo HaOYTH y BJIACHICTH (BKITIOYAIOUYH Oy Ab-AKHI
OMuUiOH, nepepaxkge  npaso  abo  mpaso
MepwoYeproBoro  mpuadaHHs) Ta  Oymb-aKui

This Sale and Purchase Agreement of a
PARTICIPATORY INTEREST in the charter
capital of Limited Liability Company "EAST
COAL COMPANY" (the “Agreement”) is
concluded in Kyiv, Ukraine, on
201_ between the following Parties:

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 TS, hereinafter
referred to as the "SELLER", represented by its
President Mr. Abraham H Jonker.

>

and EFI Holding GmbH, (FN 374518m), a legal
entity registered and existing under the laws of the
Republic of Austria, having its place of location at
Franz-Josefs-Kai 33/10, Vienna, the Republic of
Austria, A-1010, hereinafter referred to as the
"BUYER", represented by its Director Mag.
Nikolaus Becker (passport AUT P 5314961) issued
by Magistracy of Vienna, acting under the
Company Articles.

The SELLER and the BUYER shall be jointly
referred to as the Parties or each individually as the
“Party 1” and the “Party 2”.

The Parties agreed as follows:

Article 1 DEFINITIONS

Terms written in capital letters and used in this
AGREEMENT shall have the following meaning:

1) USD or U.S. dollar means U.S. dollar, the
official and legal currency of the United States of
America;

2) UAH or Hryvnia means Ukrainian Hryvnia, the
official and legal currency of Ukraine;

3) GENERAL MEETING means the General
meeting of participants of the COMPANY, being

“the supreme managing body of the COMPANY

pursuant to the CHARTER and APPLICABLE
LAWS;

4) APPLICABLE LAWS means the laws of
Ukraine, including all laws, regulations, decisions,
orders and any other mandatory documents issued
by authorized governmental bodies of Ukraine;

5) ENCUMBRANCE means any iien, mortgage,
charge, pledge, arrest, hypothec, security interest,
assignment, option, lease, sublease, easement,
restriction, requirements of the third person, any
other agreement or arrangement having the effect
of constituting a security or the title (including any
option, priority right or preemptive right) and any
agreement on establishment of any of the above;



JIOTOBIp npo
3a3HAUCHOTO BULLE;
6) POBOUUI JIEHD — poBounit aetb ms GaHKis y
KOKHIM i3 dHactymHux kpaiv: Kawuama, Kinp,
VYkpaina, Aectpiiiceka PecriyGitika,

7) CTATYT - craryr TOBAPUCTBA, skuit €
AikicHuM Ha paTy mignucatds uboro JOTOBOPY,
3apEECTPOBAHUN 25 JKOBTHSA 2012 poky
J€PXKABHUM PEECTPATOPOM BUKOHABYOIO KOMITETY
CeepanoBebkoi Michkol paau JlyraHcbrol oGnacti
Bosikosum A.O., 3anuc Ne 13911050025000285, a
TaKOo BCi 3MiHH Ta JOMOBHEHHS /10 HbOIO,

BCTAHOBJICHHA 6y,£lb-'—[OFO,

8) CTATYTHHM KAITITAJI — crarytHuil karmitan
TOBAPUCTBA, sikuit na aaty usoro JJOOBOPY
JOPIBHIOE 92537500 ,00 rpu. (mpommcom:
J1eB’AHOCTO ABa MUTBHOHM MATCOT TPUALATL CiM
THUCAY M’ ATCOT [PUBEHB);

9) TOBAPHUCTBO —

YKPaTHCBKOIO MOBOIO:

[IOBHE HAMMEHYBAHHS:

TOBAPHUCTBO 3 OBMEXKEHOIO
BIATIOBIOAJILHICTIO «CXIOHA BYTUJIBHA
KOMITAHIS»,

CKOpOHeHE HAWMeHYBAHHS!

TOB «CBKpy,

AHIIHCBKOIO MOBOIO:

MOBHE HalMEHYBAHHA:

LIMITED LIABILITY COMPANY « EAST COAL
COMPANY»,

CKOpOUeHe HaMEHYBaHHS:
LLC «ECCy,

POCIHCBKOIO MOBOIO:

MOBHE HaliMeHYBaHHS:
OBUIECTBO C
OTBETCTBEHHOCTEIO
YI'OJIBHASA KOMITAHU Sy,
CKOpOUEHE HAMEHYBaHH:
000 «BYK»

ropuiMyHa ocoba, sika 3apeecTpoBaHa 1 Jie 3a
3aKOHOAABCTBOM YkpaiHu (ko 3a E€JIPITOY
32727602) Ta Ma€ MICLE3HAXOMKEHHS 3a ALlPECOKO:
syn. [minku, 6. 1A, m. Ceepmiosesk, Jlyrauceka
obnacte, Ykpaina, 94800;

10) OIHA - wue LIHA =a YACTKY vy
TOBAPHUCTBI, sxa crmrauyerscs [TOKVYITIEM
[IPOJABLEBI B uwopsaky Ta w©a yMoBax,
BuzHayeHWX uum JIOI'OBOPOM,;

OFPAHUUYEHHOU
«BOCTOUYHAS

11) HACTKA - 0,1 % (uyap uinux omHa necsra
BIACOTKIB) CTATYTHOT'O KAIITATY
TOBAPUCTBA, uomiHanbHOO BapTicTio 92 537,
S0 rpu. (mpomucoM : JeB’SIHOCTO JABi THCHUI
I’ATCOT TPHALATH ciM rpuBent 50 Komiiok)
12)TAPAHTII TIPOJIABL[SL — rapaurii, Hamasi
[TPOZTABLEM i Buknageui y JJOTOBOPI;

6) BUSINESS DAY means a working day for
banks in each of the following countries: Canada,
Cyprus, Ukraine, Republic of Austria;

7) CHARTER means the charter of the
COMPANY, wvalid as of the date of this
AGREEMENT, registered on October 25, 2012 by
the State Registrar of the Executive Committee of
the Sverdlovsk Municipal Council of Luhansk
region A. 0. Volkov, record No.
13911050025000285, including all amendments
and supplements thereto;

8) CHARTER CAPITAL means the charter capital
of the COMPANY amounting to ninety two million
five hundred thirty seven thousand five hundred
Hryvnias and 00 kopecks (UAH 92,537,500.00) as
of the date of this AGREEMENT;

9) COMPANY means

in Ukrainian:

full name:

TOBAPUCTBO 3 OBMEXEHOIO
BIAIMIOBIJTAJIBHICTIO «CXITHA BYT'UIBHA
KOMITAHTA »,

short name:

TOB «CBK »,

in English:;

full name:

LIMITED LIABILITY COMPANY «EAST COAL
COMPANY »,

short name:

LLC «ECC»,

in Russian:

full name:

OBLIECTBO C
OTBETCTBEHHOCTBIO
YT'OJIbHAS KOMITAHHWA »,
short name:

000 «BYK »,

legal entity registered and existing under the laws
of Ukraine (EDRPOU code 32727602), having its
registered office at 1A Glinki Street, Sverdlovsk-
town, Luhansk region, Ukraine, 94800;

OFPAHUYEHHOU
«BOCTOYHAA

10) PRICE means the PRICE for a
PARTICIPATORY INTEREST in the
COMPANY, which is paid by the BUYER to the
SELLER in the manner and on terms defined by
this AGREEMENT;

11) PARTICIPATORY INTEREST means point
one per cent (0.1%) of the CHARTER CAPITAL
of the COMPANY with the nominal value of
ninety two thousand five hundred thirty seven
Hryvnias and 50 kopecks (UAH 92,537.50).

12) SELLER’S WARRANTIES mean warranties
given by the SELLER and specified in this
AGREEMENT.



13) 30BOB’A3AHHA TTPO BIAIUKOJYBAHHS
— 3o0o8’s3anHs  [IPOJIABIIA  siguikogysatu
36utkw, 3asaani TOBAPUCTBY uu [MOKVIILIO

y 3B’3Ky 3 OOCTABMHAMH, BHUKIAJCHUMH ULbLOMY
JOI'OBOPI,

Cratra 2 BCTYIITHA YACTHUHA

Lleit JOT'OBIP
MOK/IAAAYHCh HA TaKe:
[IPOJABELIL € o0xHOOCIOHHUM [OBHOTPABHUMU
sapeectpoBaHumu BracHukamMu  YHYACTKH , sy
[TPOJABELD 6axxae npoaatu [TOKVYTILEBI na
yMOBax, Bu3HadeHnx y upomy JIOIOBOPI;

YKIIAJIEHO CropoHnawmu,

[IpaBo Brtacuocti [IPOJABITA wa YACTKY
sapikcosane 'y CTATYTI Tta 8 EnpuHomy
JepKaBHOMY  PEECTpi  IOpUAMYHMX  0ci6  Ta

(bizudHUX ociO-miAMPUEMLB;

[TPOJABELD mac Bci IpaBOMOUHOCTI BIACHMKA, B
ToMy uMcai mpaso posnopsmxarucs TACTKORO
Ha KOPUCTb Oyab-sKkol TpeTsoi 0co0U Ha BiIaCHUN
poscy 6e3 6yap-akux OBTSKEHD,

Crarra 3 IIPEJIMET

[Tynkr 3.1 3a uum JJOI'OBOPOM TTPOOABELD
3000B’A3yeTLCA npoaaTH [TOKVIILIO, a
[MOKVIIELIb  3060B’a3yeTbcst  npuadatu y
[MPOOABLA HACTKY, sika € BiIbHO BiJT yeiX Ta
Oyap-axux OBTSKEHD, na yMoBax, BU3HAUEHUX Y
usoMmy JOI'OBOPI Ta onmatuta T[TPOJABLIIO

IHY, Bcranosneny y wsomy JIOIUOBOPI, y
CTPpOKM Ta Yy  [OPAAKY, BU3HAUEHI MM
JOI'OBOPOM.

Hynxr 3.2 YACTKA npogmaerscst pazoM 3 ycima
KOPIOPaTUBHUMH [IPaBaMU, MOB’A3aHUMU 3 HEFO,
[IpaBOM BJTACHOCTI Ta iHTepecamu, sIKi BUTIKAIOTE 3
MpaBa  BIAaCHOCTI HAa  YacTHHY  4acTKy Y
TOBAPHUCTBI BIAMOBIAHO 1o
3ACTOCOBYBAHOI'O TIPABA ta CTATVTY,
BKJIFOUAIOUH, aJI€ HE OOMEXKYIOYHCh, [IpaBo Ha
OTpUMAaHHS AUBIACHIIB Ta OyAb-KMX [HLIMX
noaibuux -Anarexie Big TOBAPUCTBA a takox
npago Oparu yuacth y SATAJIBHUX 350PAX Ta
KOPHCTYBAaTHCA OyAb-SKUMH (HUIMMH [paBamu,
nependaveHUMU CTATYTOM Ta
3ACTOCOBYBAHHWM [TPABOM.

Crarra 4 HIHA

[lynkr 4.1 3a npuabanHs Yactku B
CTATYTHOMY KAIITAJII TOBAPUCTBA

BapTicTio 92 537, 50 rpH. (UpomMcoM : JeB’STHOCTO
ABi THCAYI I’ATCOT TPHAUATH CiM rpuBeHb 50
Komiiiok) [lokymeup 3000B’s3yeThCs  CrTATUTH
[ponasto uiny 4000,00 (qoTvpu Tucaui) gonapis
CIHA nonapis CLIA 00 uenris B CTpok He
aizHie 15 (m'aTHaauaTn) GaHKiBChKUX AHIB 3 gaTU
HaOpaHHS YUHHOCTI LM JIOroBOpOM.

[Iyskr 4.2. CTOpoHM AOMOBHAKWCH MPO Te, IO
Iokyneue crauye Ha kopuctb [IpogaBug

dikcoaHi Bumiatu (posnti na npubyTok) y

13) OBLIGATIONS ON INDEMNIFICATION
mean the SELLER’S obligations to indemnify
losses incurred to the COMPANY or the BUYER
under the circumstances specified in this
AGREEMENT;

Article 2 INTRODUCTION

This AGREEMENT is concluded between the
Parties in reliance on the following:

The SELLER is the sole rightful registered holder
of the PARTICIPATORY INTEREST which the
SELLER is willing to sell to the BUYER on the
terms and conditions set forth in this
AGREEMENT;

The SELLER’S title to the PARTICIPATORY
INTEREST is documented in the CHARTER and
in the Unified State Register of legal entities and
individuals-entrepreneurs;

The SELLER possesses all rights of the holder,
including the right to dispose of the
PARTICIPATORY INTEREST to any third party
at its own discretion and without any
ENCUMBRANCES.

Article 3 SUBJECT

Clause 3.1 The SELLER shall sell to the BUYER
and the BUYER shall acquire from the SELLER
the PARTICIPATORY INTEREST, free from any
and all ENCUMBRANCES, subject to the terms of
this AGREEMENT, and pay the PRICE to the
SELLER as established in this AGREEMENT and
according to the terms and procedures established
under this AGREEMENT.

Clause 3.2 The PARTICIPATORY INTEREST
shall be sold with all its corporate rights, titles and
interests  arising from the title to the
PARTICIPATORY INTEREST in the COMPANY
in accordance with the APPLICABLE LAWS and
the CHARTER, including, but not limited to, the
right to receive dividends or any other similar
payments from the COMPANY and the right to
participate in GENERAL MEETINGS and exercise
any other rights provided by the CHARTER and
the APPLICABLE LAWS.

ARTICLE 4 PRICE

Clause 4.1 For the disposed PARTICIPATORY
INTEREST in the charter capital of the
COMPANY with the nominal value of ninety two
thousand five hundred thirty seven Hryvnias and
50 kopecks (UAH 92,537.50) the Buyer shall pay
four thousand U.S. dollars and 00 cents (USD
4,000.00) by no later than within fifteen (15)
business days from the effective date hereof.

Clause 4.1 The Parties agree that the Buyer shall
pay to the Seller the royalty on profits of USD 1 per
1 tonne of coal, produced at Verticalnaya mine



posmipi 1 gonnmapa CLUA / 3a 1 TH. Byrisuis, ske
Oynme BunoOyTe 3 waxti BepTukanbHa B8 mnepioa
orpumanHs npudyTky TOB «Cxigva ByrinbHa
KommaHis».

Myakr 4.3 [IIHA, sianosigae BOJIE€BUABIEHHIO
CTOPIH, € ocTaToynoto i 3MiHaM MiC/st YKIaJIEHHS
uboro JIOCOBOPY wHe nijusirae. LIIHA Bknrouae
Oyap-aki Ta BCi momatku, 300pd  Ta ML
000B'13KOBI IATEXI, nependaveHi
3ACTOCOBYBAHUWUM I[IPABOM y 3B'sky i3
npopaskem YACTKHK . [TPOHABELD camocritito
cruladye Bei Taki MOJATKY Ta MIATEXKI, nepedoaveHi
3ACTOCOBYBAHUM TTPABOM, i Taki nopaTku
Ta [UIATeXi He BIUIMBAIOTH Ha po3mip LITHU.

Crarra 5 BABEPIIEHHS

Iyukr  5.1.  OpsHoWacHo i3 MiJINIMCAHHAM
CTOPOHAMM uworo JJOTOBOPY:

5.1.1 [IPOJABELL  3000B’s3aHuii  HagaTH
TTOKVYTIIEBI (i) HorapianbHO 3acBiqUeHy KOMIiiO
a0o opuriHam pilIeHHs YMOBHOBAKEHOTO Opramy
[TPOOABLISL  mpo  cxBafieHHSt  Bifuy)KeHHS
[TPOJJABLIEM f#ioro HACTKH wa ymoBax uboro
Jlorosopy Ta BUKOHAHHS [HUIMX 3000B’sf3aHb 3a
JOFOBOPOM, ta  (ii)) AOKyMeHTH, L0
MIATBEPMKYFOTh  [TOBHOBAXEHHS  (PEACTABHHUKA
[MPOJIABLISL wa nignucanus JOT'OBOPY, a
TakoXX Hajaru cxsaneHHa BepxosHoro Cyny
nposinii  bpuranceka  KoaymGis Ta  He
OOMEXKYHUHCh BCI IHWI JOKYMEHTH Ta HO3BOJH,
nepenbaveHi  AilOYAM  3aKOHOAABCTBOM  KPaiHU
peectpauii [lponasis, HeoOXiAHI AN yKAageHHS
usoro Jorogopy.

Oyuxkr  5.2. CropoHu  uporo  Jlorosopy
JOMOBHJIUCH, N0 Yy pa3l HEOTPUMAHHS  dH
HeHazaHus [lokynuesi Beix HazBaHUX Yy NiANYHKTI
5.1 crarti 5 wuporo Jlororopy OOKYMEHTIB um

AO3BOJIB,  [OrOBIp  BBAKAETHCA  YKIAACHUM
HASKHUM UYHHOM 34 HASBHOCTI CXBAJTEHHS
BepxoeHoro  Cyay  mnposiHuii  Bpurtadceka

Konymbist Ta He 00OMeKyIOUMCh Ta yCiX HANEKHUX
A03BOJIB, PillleHb, JOKYMEHTIB Td MOBHOBAXEHb, a
BCI PU3MKHM LUOJO BU3HAHHS JIOrOBOPY HediHCHUM

Ta IHWI HeraTUBHI  Hacjiaku Oyae HecTH
[lpomaBeub BracHUMH cHIAMM | 3a BJacHUi
paxyHoK.

Crarrs 6 IIEPEXIT ITPABA BJIACHOCTI
[Tepexinq mpasa Bmachocti Ha  YACTKY Big
IIPOTIABLA o TTOKVIILS sRaxkaerhes Takuw,
o  BiAdYBCA, B MOMEHT MiAmucaHHs
CTOPOHAMU ULOTO JA0IroBOPY 3
ypaxyBaHHAM cTaTTi 5 nporo J[orosopy.

Cratra 7 YMOBHU ILJIATEXKY

Ityaxr 7.1 TIOKVIIELL crnauye TTPOJABITIO
3a sytyxyBany YACTKY, CYMY uwo ckragae
4000,00 monapie CIIA B cTpok ue mizHilte 15

within the period of East Coal Company LLC
profit-making.

Clause 4.3 The PRICE corresponds to the will of
the PARTIES, is final and is not subject to changes
after conclusion of this AGREEMENT. The
PRICE shall include any and all applicable taxes,
charges and other mandatory fees to be paid under
the APPLICABLE LAWS in connection with the
sale of the PARTICIPATORY INTEREST. The
SELLER shall be solely responsible for paying all
of such taxes and fees as provided by the
APPLICABLE LAWS and such taxes and fees
shall not affect the amount of the PRICE.
ARTICLE 5 CLOSING

Clause 5.1 At the execution of this AGREEMENT
by the PARTIES:

5.1.1 The SELLER shall deliver to the BUYER (i)
a written and notarized copy or an original of the
consent of SELLER’S authorized body in respect
of disposal of the PARTICIPATORY INTEREST
by the SELLER on the terms and conditions as set
forth in the AGREEMENT and (ii) documents
evidencing the powers of SELLER’S authorized
representative to sign the AGREEMENT, as well as
the approval of Supreme Court of British Columbia
including but not limited to any other documents
and approvals foreseen by the effective laws of the
country of Buyer’s registration, required for the
execution hereof.

Clause 5.2. The Parties hereunder agree that in case
of the failure to obtain or the Buyer’s failure to
provide all documents or approvals specified in
clause 5.1. hereof, the agreement shall be deemed
executed if the approval of the Supreme Court of
British Columbia if available, including but not
limited to all proper approvals, resolutions,
documents and authorizations, and the Buyer shall
bear all the risks related to the uneffectiveness and
invalidity of the agreements as well as other
negative risks on its own and at its own expense
and means.

Article 6 TRANSFER OF TITLE

Transfer of title to the PARTICIPATORY
INTEREST from the SELLER to the BUYER shall
be deemed performed at the date of execution of
this AGREEMENT by the PARTIES taking the
terms set out in clause 5 hereof into account.
Article 7 TERMS OF PAYMENT

Clause 7.1 The BUYER shall pay to the SELLER
an AMOUNT of four thousand U.S. dollars and 00
cents (USD 4,000.00) for the PARTICIPATORY



(m'ATHagUATH) OAHKIBCHKHX JHIB 3 HaTW HAOpaHHS
YKMHHOCTI unm JloroBopom.

Hyakr 7.2 Omnara I[IHWU mae Oyru saikicHena
GaHKIBCbKHUM Mepeka3zoM 3 OaHKIBCBKOro paxyHKy
HHOKVYIIUA Ha OaHKIBCHKUM paxyHoK
[TPOJIABIIA, 3aznauenut y usomy JJOT'OBOPI 8
cTpok He misHiwe 15 (n'srHaguate) 6aHKIBCbKHUX
AHIB 3 JaTH HAOPAHHS YUHHOCTI UM JIoroBopoMm.

[ynxr 7.3 CTOPOHU camocTiiiHo HecyTh BCi
OaHKiBCbKI 300pHM Ta BUTpaTH, SKi CTACYIOTHCS
obenyrosytounm Oavkom BignosinHoi CTOPOHH.
Burpatu Ha  OaHkiBcbki  300pu  GaHKiB-
kopecnouaeHTiB crauytoThes [TIOKVIILEM.
Crarrs 8§ TAPAHTII ITPOJIABIIS,
HEBUKOHAHHSA 30B0B'SI3AHB 1
BIAINIKOAYBAHHA 3BUTKIB

[Myukr 8.1. Capaurii [Tpogasus:

[MignyskT 8.1.1 CTaHoM Ha AATY NiAIUCAHHA [(bOFO
JOTOBOPY ITPOMABEL(D, signosigHo, Ta Horo
BIMOBIAHI MPEACTABHUKM, MAIOTh BCi HEOOXimHi
TOBHOBAXKEHHS, TMpaBO- Ta JI€304aTHICTL  AJIA
3pificHeHHs uporo JJOI'OBOPY, o He BuzHaHi y
BCTAHOBJICHOMY  MHOPSJKY  HejiezfaTHUMU  abo
0OMeNKEeHO JIiE3NATHUMHK (TOBHICTIO ab0 4acTKOBO),
OAHAKOBO PO3YMIitOTb 3HAYEHHA ¥ YMOBHU LBOrO
HoroBopy i ioro mpaBoBi HACifiKM, a TaKOXK
MiATBEPAKYIOTS, 110 iX BoJeBUsBieHHs B Jlorosopi
€ BUIbHUM, YCBIZOMIEHUM i BiAMOBIAAE X AlHCHUM
Hamipam, YMOBH IOrOBOPY, U0 YKIAAACTbCA, € AN
HUX 3PO3YMUTHMMU i BiIMOBiNAIOTH X
BOJIEBHABJICHHIO, LiiHA Uboro JloroBopy, y3romkeHa
Ta BIAMOBifaE X AIACHUM HaMipaM.

[Minnyskr.8.1.2. YKAageHHA Ta BUKOHAHHS [BOFO
Horosopy He cynepeuuTb Ta He CIpPUUMHHTDL
nopyuerdss 3ACTOCOBYBAHOI'O TIPABA Ta
HE MPHU3BOAUThL | HE MPU3BEJE A0 HEJOTPUMAHHS,
MopyLeHHst ad0 BHHUKHEHHS Yy OYy/1b-1KOT 0cobu
OyAb-AKMX TpaB  JOOCTPOKOBOrO  pO3ipBaHHi,
BHECEHHS 3MiH, BUMOTH JOCTPOKOBOrO BUKOHAHHS
a0o CKaC};éaHHH Ha miacTaei OyAb-KOI IMOTEKH,
YTOAH, KOHTPaKTy, JOCOBOPY, JIOTOBOPY OPEH.H,
niuensit, A03BOJY, A0roBopy dpaHuaiisuury ato
iHLIOrO aKTy, cTopoHoto sikoro € TOBAPUCTBO.
Uignyuxr 8.1.3.ITPOJTABELb € 3apeccrposanum
Ta QakTuunumu  BracHukom YACTKH, saxa e
MOBHICTIO cittavdeHa Ta sinbHa Bix OBTSDKEHD.
Koana ocoba He mae XOAHMX MaHHOBHX [Tpas,
npamo abo OMOCepeKOBaHO, 3apeecTPpoBaHUX abo
¢pakTuunux, Ha YACTKY Ta He ocnoproe mpaso

BIACHOCTI [TPOJIABLA Ha JACTKY.
CTATYTHUU KAIIITAJl nosuicTio CrutaveHuH,
3MiHa posMipy CTaTyTHOTO Karmirany
TOBAPHUCTBA sgiiicHioBaytaca  Bigmosigno 1o
3ACTOCOBYBAHOT'O [TPABA.,

Higynkr 8.1.4. Biacyrui Oyas-axi OCOBH, wio

BOJIOAIIOTH MpsiMo abo moGiydo, B wioMy ado
30Kpema, Oyab-sKHM MaiHOM, BHKOPHUCTOBYBAHUM

INTEREST by no later than within fifteen (15)
business days from the effective date hereof.

Clause 7.2 Payment of the PRICE shall be made by
bank transfer from the bank account of the BUYER
to the bank account of the SELLER specified in
this AGREEMENT by no later than within fifteen
(15) business days from the effective date hereof.

Clause 7.3 The PARTIES shall bear all bank
commissions and fees charged by the servicing
bank of respective PARTY. The costs for bank
charges of correspondent banks shall be paid by the
BUYER.

Article 8§ SELLERS’S WARRANTIES,
DEFAULT AND INDEMNIFICATION

Clause 8.1 Seller’s warranties:

Sub-clause 8.1.1 At the date of execution of this
AGREEMENT the SELLER and its appropriate
representatives, as the case may be, have all the
necessary powers, legal capacity and capability to
perform this AGREEMENT, not recognized as
incapable or as under limited legal capacity (in full
or partially) in the prescribed manner, understand
the subject and conditions of this AGREEMENT
and its legal implications in the same manner, as
well as do confirm that their expression of will
herein is free, conscious and consistent with their
true intentions, they do understand the terms of this
AGREEMENT to be concluded and such terms are
consistent with their will, the price hereof is agreed
and meets their true intentions.

Sub-clause 8.1.2 Conclusion and execution hereof
does not conflict with or results to a violation of
APPLICABLE LAWS, and does not and will not
result to a failure, violation or occurrence over any
person of any right of early termination, alteration,
demand of early execution or termination under any
mortgage, agreement, contract, lease agreement,
license, permit, franchise agreement or other act to
which the Company is a party.

Sub-clause 8.1.3 The BUYER is a registered and
actual  holder of the PARTICIPATORY
INTEREST, which is paid for in full and free from
ENCUMBRANCES. Any person shall have no
title, neither directly nor indirectly, registered or
actual, to the PARTICIPATORY INTEREST and
does not disputes the SELLER’S title to the
PARTICIPATORY  INTEREST. CHARTER
CAPITAL is paid up in full, the changes in the
amount of the charter capital of the COMPANY
were duly made under APPLICABLE LAWS.
Sub-clause 8.1.4 None of the PERSONS either
directly or indirectly, in whole or in part, owns any
property used by the COMPANY in its operations.




TOBAPHUCTBOM 8 croiit AisbHOCTI

Mianyukr 8.1.5. TOBAPHUCTBO He wHamaBano
Oyab-iki  rapadHTii  abo  KoMmmeHcalii Mo
Bi[IHOLLIEHHIO A0 TPETiX OCiO.

[lynkr 8.2 CTOPOHU wHecyTs BignosigaibHICTh 3a
HEBUKOHAHHS YW HEHATC)KHE BUKOHAHHA YMOB
uboro Jorosopy 3rimto 3 3ACTOCOBHUM
[TPABOM, skuio iHakwe He nepeadadycHo LHM

Jlorosopom.
[Tyukr 8.3. Ha ywmosax usoro J[lorosopy,
[TPOJABELLL 3000B'3y€ThCs! HeralHo

BUALIKOTYBATH, KOMIEHCYBATH Ta 3BUTLHUTH Bij
sigmosimaneHocTi TIOKVYIILUSA B wactuui Oyab-
AKMX Ta BCIX TIIpeTeH3iif, BHWIATKIB, BHUTpaT,
Bi/IIIIKO/Ty BAHHS 3aBIAaHOT KO,
BinosimanbHocTi Ta  30MTKiB, upaMux  abo
HenpsAMUX, sKi BUHUKIM a0o 3amofisHi B
pe3yapTari: HENOTPUMAHHAM abo MMOPYIICHHIM
[MPOJABLIEM Oynb-saKxux cBOIX 3asB ab0 rapaHTii
3a num Jlorosopom

Cratra 9 IOBLAOMJIEHH ST

[yukt 9.1 Bei  noBigOMICHHS,  BHUMOTH,
MOro/LKeHHs abo iHmN BIZOMOCTI, HANAHHA AKUX
oymp-axoto i3 CTOPIH  inmii  CTOPOHI
NO3BOSIETLCSE b0 BUMAracThes  3a UMM

JJOCOBOPOM, s3ailcHIOOTLCA B MUCHLMOBIH
dopmi 3a TaKHMMU PEKBIZUTAMH:
INPOJABEND

EastCoal Inc. (Kommanis IctKoyn — lni),
ropuAMYHa ocoda, WO 3apeecTpoBaHa Ta Aie 3a
3akoHoaBcTBOM bpuTaHebkol Konym6il, Kanana,
peectpaniiiHuit Ne 318912, peectpauiiita agpeca:
501-595 Xoys Crpit 250, Bankysep, b.K., Kanama
V6C2T5

HOKYIIEIL

ToBapucTBO 3 00MEKEHOI0 BiANoBIZANBHICTIO
«IED®AH Xoaauur» (EFI Holding GmbH) kon
(FN 374518m), micueanaxomkenus: Mpanii-
[>'I03e¢)c-Kai 33/10, Bineub, ABcTpiitchka
Pecnybiika, A-1010,

[lyakr 9.2 KeuraHuis, HagaHa M[OLITOBUM
BiATCHHSM, abo MATBEP/KEHHS npo
[IPOXOMKEHHS (baxcy € HATEXXHUM

MiATBEPMKEHHAM (akTy Ta jatd nepepadi abo
Ha/ICHUJTAaHHS TAKOrO MOBIAOMIICHHS.

Cratts 10 CTPOK JIi IOTOBOPY

Hyaxr 10.1 JIO'OBIP nabupae udHHOCTI 3 gaTu
doro  mignucaHus ~ CTopoHaMy [pPH  YMOBI
cxsaneHHd Horo BepxosHum Cyaom nposiHwil
bpuranceka Konym6is i aie mo moBHOTrO
BukoHaHHs CTOPOHAMMUW ceolx o0oB’s3kiB 3a
JOI'OBOPOM. IOT'OBIP moxe 6yt yknageHo
uisxoMm nignucadns ta oomitly CTOPOHAMU no
eJIEKTPOHHIHM TowTi, pakcoM uu iHUIKUM 3acobom
NpUMIpHAKOM TianucaHoro CTOPOHOK  [{bOrO
JOI'OBOPY, nmpu upomy KOXKEH  TaKHit
OiAMUCAHUN TPUMIPHUK MaTHME TaKy camy Cuiy,
AK i nignucanuid opurinan uporo [[OT'OBOPY, 3

Sub-clause 8.1.5 The COMPANY has not given
any warranties or indemnification against third
parties.

Clause 8.2 The PARTIES shall bear liability for
performance of, or any failure to perform, the terms
and conditions of this AGREEMENT pursuant to
the APPLICABLE LAWS unless otherwise
provided herein.

Clause 8.2 In terms of this AGREEMENT, the
SELLER shall promptly indemnify, reimburse and
release the BUYER from liability regarding any
and all, direct or indirect, claims, costs, expenses,
indemnities, liability and losses, arising from or
incurred by the SELLER’S failure or violation to
fulfil its representations or warranties under this
AGREEMENT.

Article 9 NOTIFICATIONS

Clause 9.1 All notices, demands, approvals or other
information permitted or required to be provided
under this AGREEMENT by any of the PARTIES
to the other PARTY shall be made in writing to the
address and with indication of the following
essential details:

SELLER

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 T5

BUYER

EFI Holding GmbH, (FN 374518m), location
place: Franz-Josefs-Kai 33/10, Vienna, the
Republic of Austria, A-1010

Clause 9.2 A receipt issued by a postal department
or confirmation of successful fax transmission shall
be deemed as an appropriate confirmation of the
fact and date of transmission or giving such a
notice.

Article 10 DURATION OF AGREEMENT

Clause 10.1 The AGREEMENT shall come into
force on the date of its signing if approved by the
Supreme Court of British Columbia and shall be
valid until full performance by the PARTIES of
their obligations under this AGREEMENT. The
AGREEMENT may be executed by signing and
exchange by the PARTIES of signed counterparts
of this AGREEMENT and Appendices hereto via
e-mail, fax or other means. Each such signed
counterpart will have the effect equal to the effect
of the original of this AGREEMENT. The
PARTIES shall exchange with the originals of the



HACTYNMHAM OOMI{HOM OpuWriHajgamud B CTPOK He
nisuiwe 10 (necaTd) KanreHAapHUX [OHIB 3 JaTH
nignucatiya poro JOTOBOPY.

JIOT'OBIP mozke OyTH 10CTPOKOBO MpUIHMHEHUE 32
B3aEMHOIO MTUCBEMOBOIO 3rofofo CTopiH.

Crarra 11 BUZIOKPEMJIEHICTb

[lyukr 11.1 Skio OGyab-sfke MOMOKEHHS LBOro
JIOTC'OBOPY € uu craHe HE3aKOHHWM, HedidCHUM
UM HEMOMNUIMBHM [0 BHKOHAHHSA Y OYIb-AKOMY
BIAHOLWICHHI, Ll HE BIUTHBATUME HA 3AKOHHICTD,
JUHCHICTb TA BHKOHYBAHICTL OY[b-AKHUX IHLIUX
nonoxets 1boro JIO'OBOPY.

[TyHir 11.2 He3pakarouu Ha BMINE3a3HAUEHE, Taki
HE3aKOHMHI, HeAIUCHI Ta HEMOMNUIMBI 0 BUKOHAHHSA
[OJIOXKEHHS MOBHHHI TIYMAUHTHCS ¥ BUKOHYBATUCA
B MaKCUMAJTLHO JIOTTYCTUMHX
3ACTOCOBYBAHUM [ITIPABOM wmexax, Takum
4HHOM, 1100 30eperTu nepBuHHi HaMipu CTopiH, K
3a3HaucHo B ubomy JJOT'OBOPI.

Crarra 12 HUIICHICTB JOT'OBOPY

Ue#t JOUOBIP craHOBUTH IlilicHy yroay Mix
CropoHaMH Ta 3aMiHIOE yCi HUII mONepeaHi yroau
W IOMOBJICHOCTI, SIK TIUCBMOBI, TaK i yCHI, i BCQ iHIIi
obrosoperHs Mk CTOpoHamul LUOAO MpeaAMETY
usoro JJOI'OBOPY.

[TPOJABELIb Hanae Oynb-siki 3as81 Ta rapaHTil 3a
UM AOCOBOPOM BHKJIIOUHO HA T/[CTABI BiZOMMX
MOMY Ta HasBHUX Y HbOIO OKYMEHTIB Ta BigOMOT
Homy indopmalili Ha fAeHb YKIAZAHHA LLOTO
JOroBopy.

Crarra 13 IPUMIPHUKHA

[led HOOIOBIP yknageno y 4-x (4OTHPBHOX)
OpHUTiHAIBHUX  [PUMIPHUKAX, MO  OZHOMY
[MPOJABLIO, [MOKVIILIO, TOBAPUCTBY, Tta
JEPKABHOMY PEECTPaToOpy, OAHAKOBOI FOPHUIHUHOT
CUIH.

Crarra 14 MOBA

[leit  JIOU'OBIP  ykmagexo i migmucado
YKpAiHCLKOIO Ta aHrfiiicbkoto mMoBamu. CTOpoHH
noroguaMes, WO Yy  BUMAOKYy  OyIb-1KOT
CyMepevHOCTi 4u po3bixkHocTi abo y BuUmagky
CYMHIBY MO0  MPaBWIBHOIO  TAyMayeHHs
JOT'OBOPY nepeBaxHy cuily y BCIX MOKIMBUX
acnekTax matume ykpaincoka sepcist JJOTOBOPY,
Crarrs 15 BACTOCOBYBAHE IIPABO

[leit JOI'OBIP, a Ttakox Oyab-saki actexkTH, ski
CTOCYIOTBCA HOI0 TAyMAauyeHHS Ta BUKOHAHHA,
BIUTFOYAIOYM  aclieKTd  HWoro  miicHOCTi  Ta
MOXKJIBOCTI IPUMYCOBOIO BUKOHAHHSI,
PEry/IIOOTHCA 3aKOHOIaBCTBOM Y Kpainu.

Crarra 16 BUPIIIEHHSA CITOPIB

Ilyukr 16.1 Byap-skdilt cmip, [0 BHHUKAE
¢tocoBHO Uporo JJOI'OBOPY abo v 3B’43Ky 3 HuM,
Oynp-axa (Oyab-siki) po3ODKHICTE YM BUMOra, 1O
BHHUKaIOTH 10 UsoMy JOIOBOPY, B tomy uucii,
AKi CTOCYIOTBCS HOro ThayMadeHHst, BUKOHAHHS,
TOPYLUEHHS, MPUIAHEHHSA YW HEMiBCHOCTI 1 AKi He
Oynu  BUpIUICHI UUTAXOM  HEPEroBOpPiB MK

AGREEMENT not later than ten (10) calendar days
upon its signing.

The AGREEMENT may be early terminated by
mutual written agreement of the Parties.

ARTICLE 11 SEVERABILITY

Clause 11.1 If any provision of this AGREEMENT
is or becomes illegal, invalid or unenforceable in
any respect, it shall not affect the legality, validity
or enforceability of any other provisions of this
AGREEMENT.

Clause 11.2 Notwithstanding the above, such
illegal, invalid or unenforceable provisions shall be
interpreted and enforced to the maximum extent
permissible by the APPLICABLE LAWS, in a way
to preserve the original intent of the Parties,
specified in this AGREEMENT.

Article 12 ENTIRE AGREEMENT

This AGREEMENT shall constitute the entire
agreement between the Parties and substitute all the
other prior agreements and arrangements, whether
written or oral, and all the other discussions
between the Parties on the subject of this
AGREEMENT.

The SELLER provides any representations and
warranties under this AGREEMENT only on the
basis of documents that are known and available to
him as well as known information as of the date of
signing of this AGREEMENT,

Article 13 COUNTERPARTS

This AGREEMENT is signed in four (4)
counterparts of equal legal force, one counterpart
for each of the SELLER, the BUYER, the
COMPANY and the state registrar.

Article 14 LANGUAGE

This AGREEMENT is executed and signed in
Ukrainian and English languages. The Parties agree
that in the event of any conflict or inconsistency or
in the event of doubt on account of the correct
interpretation of the AGREEMENT, Ukrainian
version of the AGREEMENT shall prevail in all
possible aspects.

ARTICLE 15 APPLICABLE LAWS

This AGREEMENT and any aspects on
interpretation and performance thereof, including
validity and enforceability issues, shall be governed
by the laws of Ukraine.

Article 16 DISPUTES SETTLEMENT

Clause 16.1 Any dispute arising out or in
connection with this AGREEMENT, any difterence
or claim arising hereunder, including those that
relate to its interpretation, performance, breach,
termination or invalidity, and that are not settled by
negotiation between the Parties are subject to
submission for investigation and final settlement to



CropoHamu, nimarae (MAIsIraioTs) rnepeaadi Juis
po3rnsgy  Ta  OCTAaTOYHOrO  BUpIlLIEHHS Y
MikHapoHUNl KOMEPLIHHUI apOiTpaxkuuilt cyn
npu  Toproso-npoMuciosiit nanari  YkpaiHu
(namani —- MKAC).

[Mynxr 16.2 CTOPOHU pomosunmch, wo y
npoueci po3risiAy Ta BHUpILIEHHs cropy Oyne
zactocoBysatucs Permament MKAC,

[lyuxr 16.3 ApGiTpakHHi Cyd CKIagaTUMETbCS 3
tpbox apditpis: [TPOJABELL Ta TIOKVIIEL[D
MpU3Ha4YaloTh MO OJHOMY  apdirtpy, ki
NpU3HAYALOTL TPETHOrO apdiTpa.

[Mynkr 16.4 Micue mnposegeHHs apbiTpakHOro
cyny — M. Kuis, Ykpaina. Mosa apGiTpaxkHoro
po3rasny — ykpaiHcbka.

B nmpoueci po3miany copaBu CTOPOHH Ta Cy[
KEPYBATUMYTbCSl MATEPIaAIbBHUM TA OPOLECYATbHHUM
3aKOHO/IABCTBOM Y KpaiHH,

Crarrsa 17 3MIHU I JOIIOBHEHHSA 10
JOI'OBOPY

Lieit JIOTOBIP moxe 0yt AOMOBHEHO YX 3MIHEHO
BUK/IIOYHO  UUIAXOM  ykiIagaHus  CTopoHamu
MUCbMOBOIO JIOKYMEHTY, SAKHH [10BHHEH OyTH
MigNUCAHUKA  TTOBHOBWKHUMH  [1PEACTABHUKAMHU
Cropin usoro JOTOBOPY.

HA NIATBEPIXKEHHS 3A3HAYEHOT O
BHUIIE, CTOpoHH HAICHKHUM HUHOM
YMOBHOBRXKWIH CBOIX NPEACTABHUKIB Ni/NUCATH
ued JOT'OBIP.

18. PEKBI3UTU TA ONIANMWCH CTOPIH:

18.1 [TPOJABELD :

EAST COAL INC

(Kovmania ICTKOYJI IHK)

Anpeca: bpurancska Konym6ist, Kananma,
peectpaniiuuit Ne 318912, peectpauiiita agpeca:
501-595 Xoys Crpit 250 , Bankysep, b.K.,
Kanaga V6C 2 TS, 3apeectposana y Bikropii,
bpitanckas Konymbis , Kanaga 3a Ne 318912,

Apnpeca TapexBi3uTH OaHKY;

Bank of Montreal 1595 Burrard Street, Vancouver
British Columbia Canada V7X 1L7

BarkiBebkuii paxyrok: # 00041159595
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18.2 IIOKYIIELD

TosapHcTBO 3 00MesKeHO0 BiAMOBIAAIbHICTIO
«IE®AM Xomauur» (EFI Holding GmbH)
(FN 374518m)

micuestaxomkenns: dpann-Hozede-Kai 33/10,
Binens, ABcTpiiicbka Pecrybiika, A-1010,
SWIFT: GUTBATWW

Paxynox USD: AT721914004140780075
Bbank-koppecnonnent: JP Morgan Chase Bank,
New York

SWIFT: CHASUS33

Paxyuox: 0011035474

the International Commercial Arbitration Court at
the Ukrainian Chamber of Commerce and Industry
(hereinafter referred to as ICAC at the UCCI).

Clause 16.2 The PARTIES agree that the Rules of
ICAC at the UCCI shall apply to dispute processing
and resolution.

Clause 16.3 The Arbitral tribunal shall consist of
three arbitrators: the SELLER and the BUYER
shall appoint one arbitrator each, and the two
appointed arbitrators shall appoint a third arbitrator.
Clause 16.4 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration — Ukrainian.

In the course of proceeding the Parties and the
court shall be governed by the material and
procedural law of Ukraine.

Article 17 ALTERATIONS AND
AMENDMENTS TO THE AGREEMENT

This AGREEMENT may be altered or amended
only by execution of a document in writing
between the Parties, which shall be signed by
authorized representatives of the Parties of this
AGREEMENT.

IN WITNESS WHEREOF the Parties have duly
authorized their representatives to sign this
AGREEMENT.

18. DETAILS AND SIGNATURES OF THE
PARTIES:

18.1 The SELLER :

EAST COAL INC

Legal address: British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 T3, registered at
Victoria, British Columbia, Canada under No
318912,

Bank details and location;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia, Canada V7X 1L7

Bank account # 00041159595

18.2 THE BUYER

E¥1 Holding GmbH,

(FN 374518m)

location place: Franz-Josefs-Kai 33/10, Vienna,
Austrian Republic, A-1010

SWIFT: GUTBATWW

USD Account: AT721914004140780075
Correspondent Bank: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Account: 0011035474



Paxynox EURO: AT461914004140718075 Account in EURO: AT461914004140718075
bank-koppecnonaent: Deutsche Bank AG, Correspondent Bank: Deutsche Bank AG, Frankfurt

Frankfurt
SWIFT: DEUTDEFF
Paxynok: 9401308

Big Hoxynns:

SWIFT: DEUTDEEF
Account: 9401308

For the BUYER:

n. Hikonayc bekep Mr. Nikolaus Becker

N %

For the SELLER :
. A6paam X Howukep ,@ f Mr. Abraham H Jonker

i
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JAOTI'OBIP KYHIBJII-ITPOJAXKY YACTKH Y

CTATYTHOMY KAIIITAJII TOBAPUCTBA 3

OBMEXXEHOIO BIAIIOBILIAJIBHICTIO
«CXITHA BYT'IVIbHA KOMITAHISI»

MK

GRAMSICO HOLDINGS LTD
(Komnanis TPAMCIKO XOJIIIHI'C
JIMITET)
uHanani [lponasels
TA
EFI Holding GmbH
(ToBapucTBO 3 06MEXKEHOIO BiXNOBIAATLHICTIO

«IEDAU Xonauur»)

Hapani [MTokyneus

—-Micro Kuis, Yxpaina

201 poKy

SALE AND PURCHASE AGREEMENT
OF A PARTICIPATORY INTEREST
IN THE CHARTER CAPITAL
OF LIMITED LIABILITY COMPANY
"EAST COAL COMPANY"

between

GRAMSICO HOLDINGS LTD

hereinafter referred to as the Seller

AND

EFI Holding GmbH

hereinafter referred to as the Buyer

Kyiv, Ukraine

201_



Lieit Torosip KymiBii-npoAay YacTKH y CTATYTHOMY
Kanitaii ToBapucTBa 3 OOMEXKEHOW BiANOBIAANBHICTIO
«CXIAHA BYTTUIBHA KOMIIAHIS» (Hanani -
"Horosip") yknageno y micti Kuis , Yrpainn « _ »
201 pOKY MK HACTYMHUMU
CropoHamy:
GRAMSICO HOLDINGS LIMITED (Kommanis
I'PAMCIKO XOJIAIHI'C JIIMITEM), topuautiHa
0coda, WO 3apeecTpoBaHa Ta Jlie 3a 3aKOHOJABCTBOM
Pecnyoniku Kinp, peectpauiiinuii nomep HE 302353,
peectpauiiiHa agpeca: Byauus Jlammycac, SyauHox 1,
1095, Hixkocis, Kimp, nani iMeHoBaHUM
«[IPOJABEILIb», Big iMeui sikoro i€ rpoMamsHuH
Vipaiun Bituk Omner bBorgaHoBuu — Ha migcTasi
nosipeHocti Bia 11 ksitHs 2013 poky, 3acsigueroi 12
kBiTHst 2013 poky, nopsizxoBuit Homep 101889/13
Ta ToBapHCTBO 3 00MEKEHOK BilMOBIAAILHICTIO
«IEDAM Xoaanur» (EFI Holding GmbH) (FN
374518m), micnesnaxomxeuns: ®paun-Hozede-Kai,
33/10, Bigeun, Asctpiiiceka Pecmny6Gmika, A-1010,
3apeecTpoBaHe Ta  Jlie 32  3aKOHOJZABCTBOM
Agpctpilicbioi  PecniyGasikn, Bim imeni sikoro nie
aupektop Marictp Hikonayc bekep (macrmopt xon
AUT womep P 5314961 supanuii MarictpaTypoto
Bimns), sxnii aie Ha niacrasi Craryty, Aani iMeHoBaHe
«ITOKYTELb»
[IPOOABELIbL Ta T[IOKVIIEUb wHapanmi
iMmeHytotbest  «CTOpOHH», a KOXEH
«CTopoHa 1» Ta «CTopoHa 2.
CTOpOHU IOMOBHIHCH PO TAKE:

pazom
oKpemMo -

Crarra 1 BUBHAYEHHSA

Tepminm, sxki Buknageni B ubomy J[orosopi Benukamu
AiTepaMu, MaOTh HEXKUYCHABEACH] 3HAUCHHSL:

1) USD abo pmonap CIUA — nonap CLIA, odiuitina i
3aKOHHA Trpomwosa oauHuusl Coomydenux IllTaris
Amepuxu;

2) I'PH. a6o 'PUBHSA — yxpaincbka rpusts, opitiiina
{ 3aKOHHA TPOLIOBA ONMHUIS Y KpaiH;

3) 3BATAJIbHI 3bOPH — 3aranssi 360pu y4yacHUKiB
TOBAPUCTBA, fki € BHILUM OPraHOM YrpaBiliHHA
TOBAPHUCTBA Bignosinno g0 CTATYTY Ta
3ACTOCOBYBAHOI'O [IPABA;

4) BACTOCOBYBAHE I[TPABO - 3akonu Ykpainu,
BKJTFOHAIOYH BCl 3aKOHH, [TOCTAHOBH, PilLIEHHS, HAKA3H
Ta Oyab-aKki iHMmI OOOB’S3KOBI [0 BUKOHAHHS
JIOKYMEHTH, BHIaHI YTOBHOBAKEHUMU [AEPMABHHMHE
opraHaMmiu YkpaiHu;

5) OBTSDKEHHS - 6ynb-sika 3actaBa, 3actasHi npasa,
IMOTEKK, 3aCTaBHI [HTEpPeCH, BIACTYNIIEHHS, apewlT,
ONUioHM, [OrOBOPU OpeHAM, CyOOpeHad, mnpasa
IpOXOoNy, OOMEXYBabHI YMOBH, BUMOTH TPETIX 0CiO,
obmexeHHst abo Oyab-sxiit iHwHi gorosip abo
AOMOBJIEHICTh,  BHACMIAOK  SKOFO  CTBOPIOETHCS
3a0e3neveHHs ab0 BCTAHORIIOETHCS MPaBO HAGYTH y

This AGREEMENT for the sale and purchase of a
PARTICIPATORY INTEREST in the charter capital
of Limited Liability Company "EAST COAL
COMPANY" (the “AGREEMENT”) is concluded in
Kyiv, Ukraine, between the
following Parties:

GRAMSICO HOLDINGS LTD, a legal entity
registered and existing under the laws of the Republic
of Cyprus, registration number HE 302353, having its
registered office at Lampousas 1, 1095, Nicosia,
Cyprus, hereinafter referred to as the "SELLER",
represented by the citizen of Ukraine Oleg Vityk,
acting under the power of attorney dated April 11,
2013, certified on April 12, 2013 under
No.101889/13

and EFI Holding GmbH (FN 374518m) , a legal
entity registered and existing under the laws of the
Republic of Austria, having its place of location at
Franz-Josefs-Kai 33/10, Vienna, Austrian Republic, A-
1010, hereinafter referred to as the "BUYER”",
represented by its Director Mag. Nikolaus Becker
(passport AUT P 5314961) issued by Magistracy of
Vienna, acting under the Company Articles.

The SELLER and the BUYER shall be jointly referred
to as the Parties or each individually as the “Party 1”
and the “Party 27,

The Parties agreed as follows:

Article 1 DEFINITIONS

Terms written in capital letters and used in this
AGREEMENT shall have the following meaning:

1) USD or U.S. dollar means U.S. dollar, the official
and legal currency of the United States of America;

2) UAH or Hryvnia means Ukrainian Hryvnia, the
official and legal currency of Ukraine;

3) GENERAL MEETING means the General meeting
of participants of the COMPANY, being the supreme
managing body of the COMPANY pursuant to the
CHARTER and APPLICABLE LAWS;

4) APPLICABLE LAWS means the laws of Ukraine,
including all laws, regulations, decisions, orders and
any other mandatory documents issued by authorized
governmental bodies of Ukraine;

5) ENCUMBRANCE means any lien, mortgage,
charge, pledge, arrest, hypothec, security interest,
assignment, option, lease, sublease, easement,
restriction, requirements of the third person, any other
agreement or arrangement having the effect of
constituting a security or the title (including any
option, priority right or preemptive right) and any
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BJIACHICTb  (BKMIOYAOUM  OYAb-IKHH  OMUioH,
nepeBakHe 11paBo  abo MpaBo  MEPUIOUEPTOBOTO
npuaGaHHA) Ta OyAb-AKHH JOTOBip OpO BCTAHOBAEHHS
Oy/Ab-40ro0, 3a3Ha4EHOrO BULIE;

6) POBOUMH JIEHb — poGounii geHs anst Gaukis y
KOXKHIH i3 HacTynHux kpaiu: Kanama, Kinp, Vkpaiua,
ABcrpilicbka Pecrmybiika;

7y CTATYT — cratyr TOBAPUCTBA, sakuil ¢
JiicHuMm Ha faty niamdcauus usoro JOTOBOPY,
3apeecTpoBanuil 25 woBTHA 2012 poky AepkaBHUM
peecTpaTopoM BUKOHABUOrO KoMiTeTy CBepioBChKOl
micekoi pagu JlyraHncekoi obmacti Bonkomum A.O.,
3anuc Ne 1391105002500285, a Takox BCi 3MIHH Ta
JOMOBHEHHS IO HH0r0

8) CTATYTHUM KAIITAJI — cratyTHu# kamitan
TOBAPUCTBA, sxuii Ha mary usoro JOTCOBOPY
TOpPiBHIOE 92537500 ,00 rpu. (mpommcoM:
JeB’SIHOCTO 1Ba MIABHOHM [’ATCOT TPUAUSTL CiM
THCAY M’ STCOT TPUBEHB);

9) TOBAPUCTBO —
YKpaTHCBKOIO MOBOLO:
MOBHE HaWMEHYBaHHS:
TOBAPHUCTBO 3
BIATTOBIQAJILHICTIO
KOMITAHIS»,

CKOpOUEHE HAMEHYBaHHS:
TOB «CBK»,

AHTJI HICBKOO MOBOO:
[IOBHE HaMEHYBaHHsL:
LIMITED LIABILITY COMPANY «EAST COAL
COMPANY»,

CKOPOUEHE HalMEHYBAHHS:
LLC «ECCw»,

POCiHCbKOIO MOBOKO:

[IOBHE HaliMEHYBaHHS:
OBLLIECTBO C
OTBETCTBEHHOCTBIO
YI'OJIbBHAS KOMITAHU S »,
CKOpOUeHe HaliMEHYBAHHS:
000 «BYK»

IOpHAMYHA acoda, fKa 3apeecTpoBaHa | e 3a
3aKOHOMABCTBOM  Ykpainu (koa 3a  CIPIIOY
32727602) Ta Mae MiCUE3HAXOMKEHHS 32 aIpecoro:
Byn. [ninku, 6. 1A, M. Csepanoscek, Jlyranceka
obnacte, Ykpaina, 94800;

OBMEXEHOO
«CXIOJHA  BYTUIBHA

OrPAHUYEHHOM
«BOCTOYHAS

10) LIHA — ue HIHA 3a HACTKY , ska cnauyerbes
[TOKVIILEM [TPOJABLIIO B nopsgky Ta Ha
yMoOBax, BuzHavdeHux uuMm JOI'OBOPOM

11) HACTKA -~ 99,9 % (1B’ SIHOCTO A€B ATH L[iIHX
NEB’ITh  JecATHX BincoTkiB) CTATYTHOI' O
KAITITATY TOBAPUCTBA, HOMIHAJILHOO
BapTicTIO 92444 962 rpa. 50 kom. (nmpommcom:
A€B'SIHOCTO BA MiJbHOHH YOTHPHCTA COPOK

agreement on establishment of any of the above;

6) BUSINESS DAY means a working day for banks in
each of the following countries: Canada, Cyprus,
Ukraine, Republic of Austria.

7) CHARTER means the charter of the COMPANY,
valid as of the date of this AGREEMENT, registered
on October 25, 2012 by the State Registrar of the
Executive Committee of the Sverdlovsk Municipal
Council of Luhansk region A. O. Volkov, record No.
13911050025000285, including all amendments and
supplements thereto;

8) CHARTER CAPITAL means the charter capital of
the COMPANY amounting to ninety two million five
hundred thirty seven thousand five hundred Hryvnias
and 00 kopecks (UAH 92,537,500.00) as of the date of
this AGREEMENT;

9) COMPANY means

in Ukrainian:

full name:

TOBAPUCTBO 3
BIAITOBIJAJTIBHICTIO
KOMITAHIS»,

short name:

TOB «CBK»,

in English:

full name:

LIMITED LIABILITY COMPANY «EAST COAL
COMPANY »,

short name:

LLC «ECCy,

in Russian:

full name:

OBIIECTBO C
OTBETCTBEHHOCTBIO
YT'OJIBHAA KOMITAHH S»,
short name:

000 «BYK »,

legal entity registered and existing under the laws of
Ukraine (EDRPOU code 32727602), having its
registered office at 1A Glinki Street, Sverdlovsk-town,
Luhansk region, Ukraine, 94800;

OBMEXXEHOIO
«CXIAHA  BYTUIBHA

OU'PAHHUYEHHOM
«BOCTOYHAA

10) PRICE means the PRICE for a PARTICIPATORY
INTEREST in the COMPANY, which is paid by the
BUYER to the SELLER in the manner and on terms
defined by this AGREEMENT;

11) PARTICIPATORY INTEREST means ninety nine
point nine per cent (99.9%) of the CHARTER
CAPITAL of the COMPANY with the nominal value
of ninety two million four hundred forty four
thousand and nine hundred sixty two Hryvnias and



YOTHPH THCSAYi IeB AATCOT WicTaecAT ABi rpuBHi 50
KOIL);

12)TAPAHTI TIPOJABUS — rapanrii, Hagai
[MPOOABLEM i suknaneni y JJOI'OBOPI;

13) 30bOB’AA3AHHA T1PO BIJILUKOAYBAHHSA —
30008’ s3anns [IPOJTABLS Bimwkoaysatu 30UTKH,
3apaani TOBAPHUCTBY uu [TOKVYITHIO y 38’ s13ky 3
obcTaBuHaMH, BuKIafeHIMHU LpoMy JJOTOBOPI;
Cratra 2 BCTYITHA HACTHUHA

[leit JIOT'OBIP yknaneno CtopoHamu, MOKIAAat0HICh
Ha Take:

[MPOJABELIb € o0gHOOCIOHUM  MOBHOMPABHUM
3apEECTPOBAHUMU  BAACHUKOM HACTKH
BiamosinHo, aky [TPOJIABIIb  6axac  mpomartu

[TOKVIILEBI Ha ymoBax, BH3HAUCHUX Y [bOMY
JOTr'OBOPI;

[lpaeo  BmacHocti [MPOJABLIA JACTKY
sadikcopane y CTATYTI ta B €auHoMy AeprxaBHOMY
peecTpi  OPUAMUHUX Ocid Ta  Qi3uMuHMX  OcCi6-
nignpueMuiB Ykpaimu;

[IPOJABELD mae Bci mpaBOMOUYHOCTI BACHHKA, B
ToMy uucii npaso posnopsxkarics YACTKOIO na
KOPHCTL OYAb-AKOT TPETbOT OCOOH Ha BIACHHH PO3Cyn
6e3 Oyab-awxix OB TSAXKEHb,

Cratra 3 HPEAMET

[ynkr 3.1 3a unm JJOTOBOPOM [IPOIOABELUDL
30008’ s3yeETHCSA nponaru [TOKVTILITO, a
[IOKVIIELIb 30008’ A3YEThCA npuadaTu y
[TPOOABLA YACTKYVY | gxa € BinbHa Big ycix Ta
Oyab-akux OBTSDKEHD, Ha ymoBax, BuszHaueHHX y
ubomy JOI'OBOPI ta onnarutn [TPOJOABLIIO
LIHY, scranosneny y upomy JJOICOBOPI, y ctpoku
Ta'y nopsaaxy, BusHadedi uum JJOFOBOPOM.

Iyuxkr 3.2 YACTKA npomaetscs pazom 3 ycima
KOPMOPATHBHUMH [paBamMu, MOB’A3aHUME 3 HHMH,
(IpaBOM BJIACHOCTI Ta iHTepecamu, sIKi BUTIKAOTH 3
npaBa BJACHOCTI Ha dactky y TOBAPUCTBI
BinnosigHo 10 3ACTOCOBYBAHOI'O [IPABA Ta
CTATYTY, swmouaiou, ane He OOMEKYOUKCH,
paBO Ha OTPUMAHHS JUBIACHAIB Ta OYAb-IKHX IHUIHX
moAibuux nnarexis sig TOBAPHUCTBA, a Takox
npaBo Opatu y4acth y 3ATAJIbHUX 3BOPAX Ta
KOPHCTYBATHCA ~ OyIb-AKHMM  IHIUNKMMI  [IpaBamMu,
nepeadayeHuMuy CTATYTOM Ta
3ACTOCOBYBAHUM TTPABOM.

Cratra 4 [IIHA

50 kopecks (UAH 92,444,962.50);

12) SELLER’S WARRANTIES mean warranties
given by the SELLER and specified in this
AGREEMENT.

13) OBLIGATIONS ON INDEMNIFICATION mean
the SELLER’S obligations to indemnify losses
incurred to the COMPANY or the BUYER under the
circumstances specified in this AGREEMENT;

Article 2 INTRODUCTION

This AGREEMENT is concluded between the Parties
in reliance on the following:

The SELLER is the sole rightful registered holder of
the PARTICIPATORY INTEREST which the
SELLER is willing to sell to the BUYER on the terms
and conditions set forth in this AGREEMENT;

The SELLER’s title to the PARTICIPATORY
INTEREST is documented in the CHARTER and in
the Unified State Register of legal entities and
individuals-entrepreneurs;

The SELLER possesses all rights of the holder,
including  the right to  dispose of the
PARTICIPATORY INTEREST to any third party, at
its own discretion and without any
ENCUMBRANCES.

Article 3 SUBJECT

Clause 3.1 The SELLER shall sell to the BUYER and
the BUYER shall acquire from the SELLER the
PARTICIPATORY INTEREST, free from any and all
ENCUMBRANCES, subject to the terms of this
AGREEMENT, and pay the PRICE to the SELLER as
established in this AGREEMENT and according to the
terms and procedures established wunder this
AGREEMENT.

Clause 3.2 The PARTICIPATORY INTEREST shall
be sold with all its corporate rights, titles and interests
arising from the title to the PARTICIPATORY
INTEREST in the COMPANY in accordance with the
APPLICABLE LAWS and the CHARTER, including,
but not limited to, the right to receive dividends or any
other similar payments from the COMPANY and the
right to participate in GENERAL MEETINGS and
exercise any other rights provided by the CHARTER
and the APPLICABLE LAWS.

ARTICLE 4 PRICE



4.1. 3a npundbanns Yactku B CTATYTHOMY
KATITAJIl TOBAPHUCTBA Baprictio 92 444 962
rpH. 50 xon. (NpomucoM: /B STHOCTO ABA MiJIbHOHU
YOTHPYCTA COPOK HOTUPH THUCAYi JIEB ATCOT IIICTUECHT
nBi rpusHi 50 kor.) [lokyneus 3000B’S3yeThest
cmatute  [lpojaButo wuiHy B poamipi  400000,00
(uorupucta THead) aonapi CIIA gonapis CIIA 00
LeHTIB B CTpOK  He nisHiue 15 (n'aTeamuaru)
OaHKIBCbKUX AHIB 3 AaTv HAOpaHHS UMHHOCTI (MM
Horosopou.

Oyukr 4.2 UIHA BignmoBimac BONEBUSBIEHHIO
CTOPIH, € ocraTouHOO i 3MiHaM MiCAs YKIQAEHHs
uporo JIOTOBOPY wue nigasrae. LIIHA Bxiouae
Oynb-ski Ta BCi mojaTku, 300pu Ta iHII 0GOB'I3KOBI
mraTexi, nependadeHi 3ACTOCOBYBAHWM
[TIPABOM y 3B'si3ky i3 mnpomaxem YACTKH
[IPOJABELIb camocTiitHo crutauye Bei Taki momaTku
Ta mnarexi, nepeabaueHi 3ACTOCOBYBAHUM
[TPABOM, i Taki nogaTtku Ta niaTtexxi He BIUIMBAKOTH
Ha posmip L[THH.

Cratra 5 BABEPIIIEHHSA
[TyHKT 5.1, OjgHouacHo i3 OignucaHHsam

CTOPOHAMM usoro HOIOBOPY:

5.1.1 [TPOJABELD 30008’ s13aHH HaAaTH
[TOKVTILEBI (i) HoTapianeHO 3acBigueHy Komito ado
OpUriHAM  pILIEHHS  YNOBHOBAXEHONO  OpraHy
[TPOJABLEA npo CXBAJICHHS BiI9Y>KEHHSI
[TPOOABLEM itoro HACTKM ua ymoBax uporo
Joroopy Ta BUKOHAHHS iHIIUX 3000B’sA3aHL 34
JOT'OBOPOM, Ta (i1) NOKYMEHTH, [o
MiATBEPIKYIOTh [IOBHOBAXKEHHsl peacTaBHUKa
[TPOJABUSA na nignucanHs JOTOBOPY, a raxkoxk
HajaTH cxBajieHds BepxosHoro Cyay mnposiHiil
Bpurancbka Konymbis Ta He ofmexytounch Bei iHi
JOKYMEHTH Ta JA03BOM, repeadayeHi  Aitounm
3aKOHOAABCTBOM  KpaiHu  peectpauii  [Ipogasus,
HeoOXiAHI AnA yknageHHs uboro Jforosopy.

[lyakr 5.2. CropoHu uporo J[oroBopy IOMOBHAKCE,
U0 y pa3i HEOTPUMAHHS 4 HeHaaawHs [Tokyrnuesi
BCIX Ha3BaHMX Yy mimmyHkri 5.1 crarti 5 1soro
Horosopy  AOKYMEHTIB 4y  [J03BOJIiB, JOrOBIp
BBXKACTHCA  YKIAACHHM  HAISKHMM  YUHOM 34
HasBHOCTI cxBadeHHs Bepxosnoro Cyay npoiHuii
bpuranceka Kosymbis Ta He oOMexytouncs Ta ycix
HaeKHUX  [03BOJIB,  pillleHb, JOKYMEHTIB Ta
NOBHOBAXEHD, & BCL PU3UKHU LOAO BU3HAHHS JOTOBOPY
HedilCHUM Ta {HIWi HeraTWBHI Hacnigku Oyme HeCTH
I[TposaBeub BIaCHUMU CHITaMH i 3a BJIACHUH paxyHOK.

Cratra 6 IIEPEXI TIPABA BITACHOCTI

[lepexiz mpaBa BnacHOCTI Ha YACTKY Big
[TPOAABIIA mo ITOKVYIILS ssaxcacThed TaKHM, LLO
BinOyBcst, B mMoMmeHT mignucands CTOPOHAMU
usoro JIO'OBOPY 3 ypaxyBaHHAM cTaTTi 5 11bOro

Clause 4.1 For the disposed PARTICIPATORY
INTEREST in the charter capital of the COMPANY
with the nominal value of ninety two million four
hundred forty four thousand and nine hundred sixty
two Hryvnias and 50 kopecks (UAH 92,444,962.50)
the Buyer shall pay four hundred thousand U.S. dollars
and 00 cents (USD 400,000.00) by no later than within
fifteen (15) business days from the effective date
hereof.

Clause 4.2 The PRICE corresponds to the will of the
PARTIES, is final and is not subject to changes after
conclusion of this AGREEMENT. The PRICE shall
include any and all applicable taxes, charges and other
mandatory fees to be paid under the APPLICABLE
LAWS in connection with the sale of the
PARTICIPATORY INTEREST. The SELLER shall
be solely responsible for paying all of such taxes and
fees as provided by the APPLICABLE LAWS and
such taxes and fees shall not affect the amount of the
PRICE.

ARTICLE 5 CLOSING

Clause 5.1 At the execution of this AGREEMENT by
the PARTIES:

5.1.1 The SELLER shall deliver to the BUYER (i) a
written and notarized copy or an original of the
consent of SELLER’S authorized body in respect of
disposal of the PARTICIPATORY INTEREST by the
SELLER on the terms and conditions as set forth in the
AGREEMENT and (ii) documents evidencing the
powers of SELLER’S authorized representative to sign
the AGREEMENT, as well as the approval of Supreme
Court of British Columbia including but not limited to
any other documents and approvals foreseen by the
effective laws of the country of Buyer’s registration,
required for the execution hereof,

Clause 5.2. The Parties hereunder agree that in case of
the failure to obtain or the Buyer’s failure to provide
all documents or approvals specified in clause 5.1.
hereof, the agreement shall be deemed executed if the
approval of the Supreme Court of British Columbia if
available, including but not limited to all proper
approvals, resolutions, documents and authorizations,
and the Buyer shall bear all the risks related to the
uneffectiveness and invalidity of the agreements as
well as other negative risks on its own and at its own
expense and means.

Article 6 TRANSFER OF TITLE

Transfer of title to the PARTICIPATORY INTEREST
from the SELLER to the BUYER shall be deemed
performed at the date of execution of this
AGREEMENT by the PARTIES taking the terms set



Horosopy.
Crartrs 7 YMOBH IVIATEXY

[Mynkr 7.1 [TOKVYIIELL cnnauye TTPOJABLIIO 3a
BiAUY)KYBaHY YACTKY, CYMY 1o ckiaagae
400000,00 (uotupucta Tucsa) gonapis CLIA B cTpok
He nizdiwe 15 (n'sTHaAUATH) OAHKIBCHKHX OHIB 3 AaTH
HabpaHHs YHHHOCTI UM JloroBopom.

[lynkr 7.2 Omnara LIHHU wmae Oytu 3ailicHena
OaHKIBCbKUM MEPEKasoM 3 OaHKIBCLKOrO paxyHKy
TOKVYTILA na OaHxiBchkul paxyHok [TPOTABIA,
3azHayeHud 'y npomy JO[IOBOPI abo Bugatu
rOTIBKOIO [IOBHOBAXXHOMY MpPEACTaBHUKY [IpogaBLs B
CTpOK He mizuilue 15 (n'aTHAIUATH) GaHKIBCHKHX AHIB
3 faTu HaOpaHHs 4uHHOCTI UM J(orosopom

[lyuxr 7.3 CTOPOHU camocriiHo HecyTh BCi
OankiBcbki 300pH Ta BUTPATH, SKI CTATYIOTHCS
obcnyroByrouum Oankom BiamosigHoi CTOPOHHU..
Burtpatu na OaHkiBcbki 300py OaHKiB-KOPECTIOH/IEHTIB
crutadytotbes [IPOJABLIEM Ta TTOKYIILEM koxxex
CBOEMY 0aHKY-KOPECIOHICHTY.

Cratra 8 TAPAHTII IIPOJTABIIS,
HEBUKOHAHHA 30B0B'SI13AHB 1
BUIUWIKOAYBAHHS 3BUTKIB

IIyuxT 8.1. TapanTii [IpogaBug:

[Mignydkr 8.1.1 Cranom Ha AaTy NignucaHHs UbLOro
JOTOBOPY [IPOJABELb, siamosigHo, Ta ioro
BIAMOBIAHI MPEACTABHUKM, MAIOTh BCI HEOOXimHi
MIOBHOBAXEHHS, TMpaBO- Ta  JHE3AATHICTL A7
snicnenHs usoro JOI'OBOPY, wio ne Bu3Haui y
BCTAHOBJIEHOMY  OOpsiAKY  Hejie3jaTHuMu  ado
OOMeXeHO Aie3naTHuMu (TOBHICTIO a00 YACTKOBO),
O/IHAKOBO PO3YMitOTb 3HAYCHHS H YMOBH LbOMO
Horosopy i Horo npasoBi Hachigku, a Takok
MiATBEPIKYIOTh, IO (X BOJEBUABNEHHA B Jlorosopi €
BITbHUM, YCBiZOMIIEHUM | BigmoBimae ix mificHuUM
HaMipam, YMOBH JIOrOBOpY, IO YKNAOA€ThCs, € AJIA
HUX 3pO3YyMUIMMH | BiZINOBIJAIOTH iX BONEBUSBNEHHIO,
uiHa usoro J[oroeopy, ysromkeHa Ta Bigmosigae ix
JlicHEM HaMipaM,

[ianysxr.8.1.2. YknageHHS Ta BUKOHAHHA UHOCO
Horosopy He cyrnepeduTh Ta He CIPHYHHHTB
mopywenus 3ACTOCOBYBAHOI'O [IPABA ta ne
MPU3BOAHTL | He TpH3Be/le A0 HENOTPUMAHHS,
MOPYWIEHHs a00 BUHUKHEHHS Y 0Y/16-KOT 0CO0H By /b-
SKHX (1paB JOCTPOKOBOrO PO3ipBaHHS, BHECECHHS 3MiH,
BUMOTU JOCTPOKOBOrO BUKOHAHHS abo cKacyBaHHs Ha
mifctaBi  OyAb-sKOi iMOTEKH, YroaM, KOHTpPAKTy,
JOCOBOPY, JAOrOBOPY OpeHAM, JlEH3il, [103Boiy,
AOrOBOPY (ppaHuali3UHTY ab0 iHIIOrO aKTy, CTOPOHOIO
axoro € TOBAPUCTBO.

HMignyskr 8.1.3.TTPOJABELIL € 3apeectpoBanum Ta
dakTuuaamu BracHukom YACTKHU, saxa € noBHICTIO
ciyavena Ta BineHa Big OBTSDKEHD. Xoana ocoba

out in clause 5 hereof into account.

Article 7 TERMS OF PAYMENT

Clause 7.1 The BUYER shall pay to the SELLER an
AMOUNT of four hundred thousand U.S. dollars and
00 cents (USD 400,000.00) for the PARTICIPATORY
INTEREST by no later than within fifteen (15)
business days from the effective date hereof.

Clause 7.2 Payment of the PRICE shall be made by
bank transfer from the bank account of the BUYER to
the bank account of the SELLER specified in this
AGREEMENT or to be made in cash to the Seller’s
authorized representative by no later than within
fifteen (15) business days from the effective date
hereof.

Clause 7.3 The PARTIES shall bear all bank
commissions and fees charged by the servicing bank of
respective PARTY. The costs for bank charges of
correspondent banks shall be paid by the BUYER.

Article 8 SELLERS’S WARRANTIES, DEFAULT
AND INDEMNIFICATION

Clause 8.1 Seller’s warranties:

Sub-clause 8.1.1 At the date of execution of this
AGREEMENT the SELLER and its appropriate
representatives, as the case may be, have all the
necessary powers, legal capacity and capability to
perform this AGREEMENT, not recognized as
incapable or as under limited legal capacity (in full or
partially) in the prescribed manner, understand the
subject and conditions of this AGREEMENT and its
legal implications in the same manner, as well as do
confirm that their expression of will herein is free,
conscious and consistent with their true intentions,
they do understand the terms of this AGREEMENT to
be concluded and such terms are consistent with their
will, the price hereof is agreed and meets their true
intentions.

Sub-clause 8.1.2 Conclusion and execution hereof
does not conflict with or results to a violation of
APPLICABLE LAWS, and does not and will not
result to a failure, violation or occurrence over any
person of any right of carly termination, alteration,
demand of early execution or termination under any
mortgage, agreement, contract, lease agreement,
license, permit, franchise agreement or other act to
which the Company is a party.

Sub-clause 8.1.3 The BUYER is a registered and
actual holder of the PARTICIPATORY INTEREST,
which is paid for in full and free from




HE Mae >OKOAHMX MaHHOBHUX mpaB, mpamo abo
OfocepenKoBaHo, 3apeecTpoBaHUX abo (hakTHUHIX, HA
YHACTKY Ta He ocOopioe m0paBo  BIACHOCTI
MPOAABLIE  na  YACTKY.  CTATYTHHUU
KATITAJL noBHicTioO crutaueHuii, 3MiHa pos3mipy
cratytHoro kamitany TOBAPHICTBA smiticHioBamacs
Bianosiguo 10 SACTOCOBYBAHOI'O TTPABA.

Hinyuxr 8.1.4. BiacytHi 6yab-siki  OCOBU, wo
BOJIOAIIOTL MpAMO ado nodiuno, B inomy abo
30KpeMa, OyAb-AKHM MaiHOM, BHKOPHCTOBYBAHUM
TOBAPUCTBOM B cBoili pistnbHOCTI

Higoyaxr 8.1.5. TOBAPHUCTBO nHe Hanasano Gy/b-
siki rapadtii abo koMmeHcalii Mo BiAHOMICHHIO 0
TpeTix ocib.

Ilynxr 8.2 CTOPOHU uecyTh BigmoimanbHICTh 3a
HEBUKOHAHHS YW HEHAJIC)KHE BHKOHAHHS YMOB [[bOT'O
Horosopy 3rinHo 3 3ACTOCOBHUM IIPABOM,
SIKLLO iHaKLIe He nependadueHo uuM JIoroBopom,

[Iyuxr 83. Ha ymosax wusoro J[loroeopy,
[MPOJIABELLb 3000B'A3y€ThCS HeraiHo

BUILIKOAYBATH, KOMIEHCYBATH Ta 3BUIBHHTH Bif
simmosinanbrocTi [TOKVYIILIA 8 uactuui Oyab-sKHX
Ta BCIX nperedsii, BUAATKIB, BUTPAT, BiILUKOYBAHHSA
3aBAAHOI LIKOAW, BIAMOBINATLHOCTI Ta 30MTKIB,
psmMEX ado HenpsaMUX, siki BHHUKIY a0 3anofisHi B
pe3yibTaTi:  HEeNOTpUMAHHAM  abo  [MOpYLIEHHSM
[TPOJABLIEM Oynb-sikux cBoiX 3as8 afo rapatriii 3a
unm Jlorosopom

Cratra 9 TIOBIJOMJIEHHS

Ilyukr 9.1 Bci moBiflOMNEHHS, BUMOIY, [TOTOMKECHHS
abo [HIWIi BIAOMOCTi, HAmAHHS AKX OyAb-AKOW i3
CTOPIH inwiit CTOPOHI pozponsethes abo
Bumaraetsed 3a uum JOT'OBOPOM, 3pniticHiotoTheS B
NUCLMOBIHM hopMi 3a TaKUMH peKkBizHTAMU:

MPOJABEIDH
GRAMSICO HOLDINGS LIMITED (Komuawuis

I'PAMCIKO XOJIAIHI'C JIIMITEMD), ropuguuna
ocoda, L0 3apeecTpoBaHa Ta Jie 3a 3aKOHOAABCTBOM
Pecrybnixu Kinp, peecrpauiituuit Homep HE 302353,
peecTpauiiiHa agpeca: Bynuus Jlammycac, OyauHok 1,
1095, Hikocis, Kinp,

HOKYIIEIb

ToBapucTtBo 3 O00MEIKEHOI BiJIOBIZAJBHICTIO
«IE®AW Xoaguur» (EFI Holding GmbH) (FN
374518m), wmicuesnaxomkenns: A-1010, ®pauu-
HMosedc-Kai 33/10, Bineuns, Asctpiiicbka PecnyGika

[yduxkr 9.2  KsuTaHiig, ©ajaHa  MOLITOBUM
BiAUTCHHAM, a00 MIATBEPMKEHHS PO MPOXOMKEHHS
bakcy € HaneXHUM MIATBEPKEHHAM (DAaKTy Ta AaTH
nepenadi ajo HaACKIIAHHS TAKOrO [OBIJIOMITECHHS,

Cratrs 10 CTPOK JIT JOTOBOPY

ENCUMBRANCES. Any person shall have no title,
neither directly nor indirectly, registered or actual, to
the PARTICIPATORY INTEREST and does not
disputes the SELLER’S title to the PARTICIPATORY
INTEREST. CHARTER CAPITAL is paid up in full,
the changes in the amount of the charter capital of the
COMPANY were duly made under APPLICABLE
LAWS.

Sub-clause 8.1.4 None of the PERSONS either directly
or indirectly, in whole or in part, owns any property
used by the COMPANY in its operations.

Sub-clause 8.1.5 The COMPANY has not given any
warranties or indemnification against third parties.

Clause 8.2 The PARTIES shall bear liability for
performance of, or any failure to perform, the terms
and conditions of this AGREEMENT pursuant to the
APPLICABLE LAWS unless otherwise provided
herein.

Clause 8.2 In terms of this AGREEMENT, the
SELLER shall promptly indemnify, reimburse and
release the BUYER from liability regarding any and
all, direct or indirect, claims, costs, expenses,
indemnities, liability and losses, arising from or
incurred by the SELLER’S failure or violation to fulfil
its representations or warranties under this
AGREEMENT.

Article 9 NOTIFICATIONS

Clause 9.1 All notices, demands, approvals or other
information permitted or required to be provided under
this AGREEMENT by any of the PARTIES to the
other PARTY shall be made in writing to the address
and with indication of the following essential details:

SELLER

GRAMSICO HOLDINGS LTD, a legal entity
registered and existing under the laws of the Republic
of Cyprus, registration number HE 302353, having its
registered office at Lampousas 1, 1095, Nicosia,
Cyprus,

BUYER

EFI Holding GmbH, (FN 374518m), location place:
Franz-Josefs-Kai 33/10, Vienna, the Republic of
Austria, A-1010

Clause 9.2 A receipt issued by a postal department or
confirmation of successful fax transmission shall be
appropriate confirmation of the fact and date of
transmission or giving such a notice.

Article 10 DURATION OF AGREEMENT



Hyskr 10.1 JOI'OBIP HaOupae YMHHOCTI 3 AATH iforo
nianucanus CTopoHamK OpU YMOBI CXBafeHHS HOro
Bepxosrum Cynom nposiHuii bputanceka Konymbis
i aie jo nosHoro BukoHaHHs CTOPOHAMI c¢soix
o6os’m3kis 3a JJOCOBOPOM. TIOTOBIP moxe 6ytu
YKJIQA€HO  LUIAXOM  TUTUCAHHS — Ta  OOMiHY
CTOPOHAMM mo enexTpoHHill nourti, (akcoM uu
IHIIHM ~ 3aco00M  MPUMIPHUKOM  MAMKCAHOrO
Cropotxoto usoro HOTOBOPY, npu oMy xoxed
TakWK MiAMMCAHUE  NPUMIPHUK MaTHME Taky camy
cuTy, gk i nignucanuit opurinan usoro JJOITOBOPY,
3 HacTYNHHUM OOMIHOM OpHriHamamu B CTPOK He
miznime 10 (mecsaTH) KanengapHUX JHIB 3 JIaTH
nignucanust yporo JOIOBOPY.

HOI'OBIP Mmoxe 6yTH JOCTPOKOBO MpUMHHEHWH 3a
B3AEMHOI0 THCHMOBOIO 3rofoto CTopiH.

Crarra 11 BIJOKPEMJUIEHICTD

Hyskr 11.1 Axmo Oyab-sfike [OJTOXCHHS LEOrO
JOT'OBOPY € yu craHe He3aKOHHHM, HedilCHUM uu
HEMOXUJIMBUM O  BHUKOHAHHA Yy  OyIb-IKOMY
BiAHOIIEHHI, Il¢ HE BIUIMBATHUME Ha 3aKOHHICTb,
AilfcHicTh TAa BUKOHYBAHICTb OYyJb-AKHX iHLIMX
nonosxes uboro JOIOBOPY.

[Tyuxr 11.2 Hespaxkarounm Ha BHILE3a3HAUYEHE, TakKi
HE3AKOHHI, HEAIHCHI Ta HEeMOMNIIHBI [0 BHKOHAHHS
[TOJIOXKEHHST MOBUHHI TIYMAUYNTUCS it BUKOHYBATHCS B
makcumansHo  gomycrumux  3ACTOCOBYBAHUM
[TPABOM wmexax, TakuM 9uHOM, 1100 30eperTu
nepBuHHi Hamipu CTOpiH, fK 343HAUEHO B ULOMY
JTOTrOBOPI,

Cratra 12 HUIICHICTB JOI'OBOPY

Ueit JIOTOBIP cranoBuTb UiMicHY yrogy Mixk
Ctoponamu Ta 3aMiHioe yci iHilli nonepefni yrogu i
JIOMOBJIEHOCTI, SIK MHCbMOBI, Tak i ycHi, | BCi iHWI
obrosopetts Mixx CTOpOHaMI LIOA0 NPEAMETY LLOIO
JOTOBOPY,

[TPOJIABUI nagatoTh Oyab-siki 3asiBu Ta rapadTii 3a
UMM JOMOBOPOM BWKJIFOUHO HA MiACTAB Bigomol
KOXKHOMY 3 HUX iH(opMalil Ta HAsBHUX Y KOKHOTO 3
HHUX TOKYMEHTIB Ha IeHb YKJIAaHHs [{bOrO JOTOBOPY.

Cratrs 13 IPHMIPHUKY
et  JIOUOBIP  ykmageno y 4-x  (40THPBLOX)
OpPHUTiHANBHUX NPUMIpHUKAX, no OJIHOMY

[TPOJABILIIO, TIOKVYTILIO, TOBAPUCTBY, Tta
AEPKABHOMY  PEECTPATOPY, OAHAKOBOL tOPUAHUHOT
CHUTH.

Cratrs 14 MOBA

Lledt JTIO'OBIP yknageHo i migmucaHo yKpaiHCbKOIO
Ta aHrIiHchKo0 MoBaMHU. CTOPOHU MOFOAMITHCS, 1O Y
BHIIAAKY OYAb-AKOi cymepedHoCcTi un po3GikHOCTI b0
Y BHUAIKY CYMHIBY ILLOJO MPABHJIBHOIO TIyMa4€HHS
HOIOBOPY  nepeBakHy cHAy y BCIX MOXTUBHX
acliekTax MaTuMe ykpaiHcbka Bepcis JJOTOBOPY,

Clause 10.1 The AGREEMENT shall come into force
on the date of its signing if approved by the Supreme
Court of British Columbia and shall be valid until full
performance by the PARTIES of their obligations
under this AGREEMENT. The AGREEMENT may be
executed by signing and exchange by the PARTIES of
signed counterparts of this AGREEMENT and
Appendices hereto via e-mail, fax or other means.
Each such signed counterpart will have the effect equal
to the effect of the original of this AGREEMENT. The
PARTIES shall exchange with the originals of the
AGREEMENT not later than ten (10) calendar days
upon its signing,

The AGREEMENT may be early terminated by
mutual written agreement of the Parties,

ARTICLE 11 SEVERABILITY

Clause 11.1 If a provision of this AGREEMENT is or
becomes illegal, invalid or unenforceable in any
respect, it shall not affect legality, validity or
enforceability of any other provisions of this
AGREEMENT.

Clause 11.2 Notwithstanding the above, such illegal,
invalid or unenforceable provisions shall be interpreted
and enforced to the maximum extent permissible by
the APPLICABLE LAWS, in a way to preserve the
original intent of the Parties, specified in this
AGREEMENT.

Article 12 ENTIRE AGREEMENT

This AGREEMENT shall constitute the entire
agreement between the Parties and substitute all the
other prior agreements and arrangements, whether
written or oral, and all the other discussions between
the Parties on the subject of this AGREEMENT.

The SELLERS provide any representations and
warranties under this AGREEMENT only on the basis
of information that is known to each of them and
documents that are available to each of them as of the
date of this AGREEMENT.

Article 13 COUNTERPARTS

This AGREEMENT is signed in four (4) counterparts
of equal legal force, one counterpart for each of the
SELLER, the BUYER, the COMPANY and the state
registrar.

Article 14 LANGUAGE

This AGREEMENT is executed and signed in
Ukrainian and English languages. The Parties agree
that in the event of any conflict or inconsistency or in
the event of doubt on account of the correct
interpretation of the AGREEMENT, Ukrainian version
of the AGREEMENT shall prevail in all possible
aspects.



Ctatra 15 BACTOCOBYBAHE ITPABO

[leit HOI'OBIP, a Ttakok Oyab-AKi acrektu, sKi
CTOCYIOTBCSL  OFO  THyMadeHHst Ta BHKOHAHHS,
BKJIFOUAIOYM aclekTi Horo AiMCHOCTI Ta MOMUTHBOCTI
MPHMYCOBOTO BHKOHAHHS, perytorThCH
3aKOHOZABCTBOM Y KpaiHu.

Cratrs 16 BUPILLIEHHSA CITOPIB

[lyHkr 16.1 byab-sxuit cmip, (0 BHHHKAE CTOCOBHO
usoro JIOCOBOPY ado y 3»'s3ky 3 Hum, Oyjb-ika
(Oyab-aKi) po30DKHICTL YW BUMOra, [0 BHHHKAIOTH 10
usomy HOIOBOPY, B ToMy HHCHTi, Ki CTOCYHOTHCS
Horo  TiyMmMadeHHs,  BHUKOHAHHS,  MOPYILUEHHS,
MPUTKHHEHHA Y9M HEAIHCHOCTI i siki He Oymu Bupitreni
UUTSIXOM  meperoBopiB  Mixk  CropoHaMu, Oigisrae
(mignsraioTh) nepefadi 4 po3risay Ta OCTATOYHOLO
BUPIUIEHHS y MikHapogHu KoMepUiHHuH
apOitpaxuuit cyn npu ToproBo-npoMUCIOBid ranati
Yxpainu (Hagani — MKAC).

[Tyuxr 16.2 CTOPOHU nomosunuck, o y opoueci
pO3rIsILY Ta BUPIILEHHS Copy OY/Ie 3aCTOCOBYBATHUCH
Pernament MKAC.

IIynxr 16.3 ApOitpakHudl cym CKNAZaTHMETLCS 3
Tpeox apbitpis: [TPOJABEIL ta TIOKVYIIELIL
MPpU3HAYAIOTL MO OAHOMY apdiTpy, fAKi NPH3IHAYAOTD
TPETHOrO apdiTpa.

[lyukr 16.4 Micue npoBeneHHst apGiTPaXHOro cyay —
M. Kuis, Ykpaina. MoBa apOiTpaxkHOro posrssiay —
yKpalHcbKa.

B mpoueci posrmsgy crnpaBd  CTOPOHH Ta  CYA
KEPYBATHUMYTbCS MAaTepialbHUM Ta MPOLUECYanbHUM
3aKOHOAABCTBOM Y KpalHH.

Crarrs 17 3MIHH 1 JOIIOBHEHHA O
JOI'OBOPY

e HOI'OBIP moxe OyTH mOMOBHEHO ui 3MiHEHO
BUKIIOUHO  LUJISXOM yknagadusi  CTOpoHaMu
MUCLMOBOMO  JOKYMEHTY, SIKMH MoBuHeH OyTH
MiANUCaHui MOBHOBaXXHUMHU npencTaBHHKkamMy CTopin
usoro JOI'OBOPY.

Cratra 18 o’ a3aui oco6u

Hi [TOKVTIELlb, Hi akuioHepst 4Ynm aupexropu
[TOKVIILS He e ocobdamu, TOB’SA3aHUMH 3
[TPOOABLISIMH.

HA INIATBEPI>KEHHSI 3A3HAYEHOI'O
BHUIIE, CTopoHU HANEXHUM YHHOM YIOBHOBAXUIH
CBOIX npeacTaBHuUKIB minucaT e JOTOBIP.

18. PEKBI3UTHU TA IIIATTUCH CTOPIH:

18.1 IPOJABEIb:

GRAMSICO HOLDINGS LIMITED

(Komnanis T'PAMCIKO XOJIAIHI'C JIIMITE/T)
IOpUaMYHA 0c00ad, WO 3apeecTpoBaHa Ta Jie€ 3a
saxkcromascTBoM PecnyOaixu Kinop, peectpauidinuit
nomep HE 302353, peecrpauiiiHa agpeca: Byiuus

ARTICLE 15 APPLICABLE LAWS
This AGREEMENT and any aspects on interpretation
and performance thereof, including validity and

enforceability issues, shall be governed by the laws of
Ukraine,

Article 16 DISPUTES SETTLEMENT

Clause 16.1 Any dispute arising out or in connection
with this AGREEMENT, any difference or claim
arising hereunder, including those that relate to its
interpretation, performance, breach, termination or
invalidity, and that are not settled by negotiation
between the Parties are subject to submission for
investigation and final settlement to the International
Commercial Arbitration Court at the Ukrainian
Chamber of Commerce and Industry (hereinafter
referred to as ICAC at the UCCI).

Clause 16.2 The PARTIES agree that the Rules of
ICAC at the UCCI shall apply to dispute processing
and resolution.

Clause 16.3 The Arbitral tribunal shall consist of three
arbitrators: the SELLER and the BUYER shall appoint
one arbitrator each, and the two appointed arbitrators
shall appoint a third arbitrator.

Clause_16.4 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration — Ukrainian.

In the course of proceeding the Parties and the court
shall be governed by the material and procedural law
of Ukraine.

Article 17 ALTERATIONS AND AMENDMENTS
TO AGREEMENT

This AGREEMENT may be altered or amended only
by execution of a document in writing between the
Parties, which shall be signed by authorized
representatives of the Parties of this AGREEMENT.

Article 18 Related Parties
Neither the BUYER, nor sharcholders or directors of
the BUYER are related parties to the SELLERS.

IN WITNESS WHEREOF the Parties have duly
authorized their representatives to sign this
AGREEMENT.

18. DETAILS AND SIGNATURES OF THE
PARTIES:

18.1 The SELLER:

GRAMSICO HOLDINGS LIMITED

a legal entity registered and existing under the laws of
the Republic of Cyprus, registration number HE
302353, having its registered office at Lampousas 1,



Jlamnycac, OyauHok 1, 1095, Hixkocis, Kirnp,

18.2 IIOKVYIIELb

Tosapucreo 3 o0mMexeHOI0 BiamosBiganabHicTIO
«IEDAM Xonguur» (EFI Holding GmbH)

(FN 374518m),

MicuesnaxomkenHs: A-1010, @panu-Mozede-Kai
33/10, Bigeub, AscTpiticbka Pecnybiika

SWIFT: GUTBATWW

Paxyrnox USD: AT721914004140780075
bank-koppecnongent: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Paxynox: 0011035474

Paxyuox EURO: AT461914004140718075
bauk-koppecnounent; Deutsche Bank AG, Frankfurt
SWIFT: DEUTDEFF

Paxyunok: 9401308

Bin [Mokynus:

n. Hikonayc Bekep

Bin [Ipoaasus :

n. O.b.Bituk

1095, Nicosia, Cyprus,

18.2 THE BUYER

EFI Holding GmbH,

(FN 374518m),

location place: Franz-Josefs-Kai 33/10, Vienna, the
Republic of Austria, A-1010

SWIFT: GUTBATWW

USD Account: AT721914004140780075
Correspondent Bank: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Account: 0011035474

Account in EURO: AT461914004140718075
Correspondent Bank: Deutsche Bank AG, Frankfurt
SWIFT: DEUTDEFF

Account: 9401308

For the BUYER:

Mr. Nikolaus Becker

For the SELLER :

Mr. Oleg Vityk




JOI'OBIP KYHIBJI-ITPOJAXKY YACTKH Y
CTATYTHOMY KAIIITAJII TOBAPUCTBA
3 OBMEJKEHOIO BIIIOBIIAJBHICTIO
«EHEPTISI YKPATHI»

MDK

Komnanis EastCoal Inc.
(Kommnanis IctKoya Iuk.)

Hanani [Ipomgaseun

TA
EFI Holding GmbH
(ToBapHcTBO 3 06MeEKEHOI0 BiANOBIIAMBHICTIO

«IEDAM Xongunr»)
Hapani [Tokyneub

Micro Kuis, Ykpaina

201__ poky

SALE AND PURCHASE AGREEMENT
OF A PARTICIPATORY INTEREST
IN THE CHARTER CAPITAL
OF LIMITED LIABILITY COMPANY
" UKRAINE ENERGY "

between

EastCoal Inc.

hereinafter referred to as the Seller

AND

EFI Holding GmbH

hereinafter referred to as the Buyer

Kyiv, Ukraine

201



Lleti MHorosip KymiBji-mponaxy YaCTKH Y
CTATYTHOMY KaliTali ToBapucTsBa 3 OOMEKEHOO
BianmosigansHicTio «EHEPTLA YKPAIHW» (nanani
- "Jlorosip") ykiageHo y wmicrti Kuis, Ykpainu «
_» 201 POKY MiX HACTYIIHUMH
CropoHamu:

EastCoal Inc. (Kowmmanis IctKoyn  luk.),
topuaMuHa ocoda, IO 3apeecTpoBaHa Ta i€ 3a
3akonoaascrBoM bpuraHebkoi Konym6iil, Kanaaa,
peectpauiliHuit Ne 318912, peectpaniiina aapeca:
501-595 Xoys Crpitr 250 , Bankysep, b.K,
Kanaga V6C 2 TS5, pani IMEHOBAHE
«IIPOJABEILb», Bix imeHi sikoro gie [lpesuaent
n. AGpaam X. Moukep [Mr. Abraham H Jonker],

Ta ToBapHcTBO 3 00MEXKEHOI0 BiqNOBiabHICTIO
«(IE@AM Xoammur» (EFI Holding GmbH)
(FN 374518m), MiclLe3HaAXO[KEHH: OpaHL-
Hosedbe-Kai , 33/10 Binen», AscTpiiichka
Pecnybumika, A-1010, 3apeectpoBane Ta nic 3a
3aKOHOJABCTBOM ABCTpilichkoi PecmyGmiku, Big
iMeHl sixoro fie gupexrop marictp Hikonayc bekep
(nacmopt xog AUT Homep P 5314961 Bupanuii
Marictparypoto BimHs), skuii jie Ha nigcrtasi
Craryry, nani imeHosade «[TOKVYTIELLb.
[IPOJJABEIb ta T[MOKVYIIELID wnapani  pasom
imeryroTbest «CTOpPOHH», a KOXKEH OKpeMo -
«Cropona 1» ta «Ctopona 2».

CTopoHH NOMOBUHCH [TPO TAKE:

Crarra 1 BUBHAYEHHSA

Tepminu, skl BuknajgeHi 8 wubomy Jlorosopi

BEJIMKUMH  JliTepaMy, MatoTb  HWKUYCHABEIEHI
3HAYeHHS:
1) USD a6o pmonap CHIA —  gonap CIIIA,

o(inifiHa i 3akoHHa rpoiuoBa oMUl O6e/HaHuX
[rarie AMepukw;

2) I'PH. a6o [PHMBHA — ykpaiHcbka IpuBHA,
ogiuiitta i 3akoHHa rpouloBa OAUHULIA YKpaiHu;

3) BATAJIbHI 350PH — 3arasnbHi 300pu yuacHuKis
TOBAPUCTBA, saxki € BUIIMUM  OpraHom
ynpasiaings TOBAPUCTBA  BignoBigHo 10
CTATYTY 1a BACTOCOBYBAHOI'O [IPABA;

4) 3ACTOCOBYBAHE [IPABO - 3akonu
YKpaiHu, BKIOYAOUM BCI 3aKOHH, I[OCTAHOBM,
pilleHHs, Haka3u Ta Oyab-aKi iHLUIi 000B’A3KOBI 10
BMKOHAHHS JIOKyMEHTH, BUAAHI YMOBHOBaXCHHUMH
JeprKkaBHUMU opranamu Y KpaiHu;

S) OBTSOKEHHS - Oymb-sika 3acTaBa, 3acTaBHi
[pasa, iMOTEKW, 3aCTaBHI IHTEpPeCH, BIACTYIUICHHS,
apewT, OMNLIOHM, JOrOBOPU OpeHAH, cyOopeHnH,
fpaBa MPOXoAy, OOMEXYBaJIbHI YMOBW, BHUMOIH
Tperix ocid, oOMmexenHs abo Oyab-AKdNA iHLIMi
gorogip abo  JOMOBAEHICTb, BHAC/IIAOK SKOrO
CTBOPIOETbCS 3ale3rmederHs abo BCTAHOBJIIOETHCH
npaBo HabyTH y BIAaCHICTb (BKIOHAOUH Oy Ib-IKUH
ONUiOH,  mepeBaxHe  mpaso  abo  [paBo
I€pUIOYEeproBoro  npuabaHHsi) Ta  Oylb-AKUif

This Sale and Purchase Agreement of a
PARTICIPATORY INTEREST in the charter
capital of Limited Liability Company "UKRAINE
ENERGY" (the “Agreement”) is concluded in
Kyiv, Ukraine, on , 201 _ between the
following Parties:

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 TS5, hereinafter
referred to as the "SELLER", represented by its
President Mr. Abraham H Jonker.

and EFI Holding GmbH (FN 374518m), a legal
entity registered and existing under the laws of the
Republic of Austria, having its place of location at
Franz-Josefs-Kai 33/10, Vienna, the Republic of
Austria, A-1010, hereinafter referred to as the
"BUYER", represented by its Director Mag.
Nikolaus Becker (passport AUT P 5314961) issued
by Magistracy of Vienna, acting under the
Company Articles.

The SELLER and the BUYER shall be jointly
referred to as the Parties or each individually as the
“Party 1” and the “Party 2”.

The Parties agreed as follows:

Article 1 DEFINITIONS

Terms written in capital letters and used in this
AGREEMENT shall have the following meaning:

1) USD or U.S. dollar means U.S. dollar, the
official and legal currency of the United States of
America;

2) UAH or Hryvnia means Ukrainian Hryvnia, the
official and legal currency of Ukraine;

3) GENERAL MEETING means the General
meeting of participants of the COMPANY, being
the supreme managing body of the COMPANY
pursuant to the CHARTER and APPLICABLE
LAWS;

4) APPLICABLE LAWS means the laws of
Ukraine, including all laws, regulations, decisions,
orders and any other mandatory documents issued
by authorized governmental bodies of Ukraine;

5) ENCUMBRANCE means any lien, mortgage,
charge, pledge, arrest, hypothec, security interest,
assignment, option, lease, sublease, easement,
restriction, requirements of the third person, any
other agreement or arrangement having the effect
of constituting a security or the title (including any
option, priority right or preemptive right) and any
agreement on establishment of any of the above;




[oroBip npo BCTaHOBJICHHS Oyap-uoro,
3a3HAYSHOTO BHILIE;

6) POBOYHI JIEHD — poGounii aeHb anst GaHKiB y
KOXHIA 13 HactynHux kpain: Kanaga, Kinp,
Ykpaina, Asctpiicbka PecnyOumika;

7) CTATYT — cratyr TOBAPUCTBA, skuit €
Hificuum Ha aaty nignucanus usoro JJOTCOBOPY,
3apEECTPOBAHMI 25 KOBTHS 2012 poky
JleprkaBHUM peectpatopom  [levepebkol paiioHHOT
aepykaBHol  agMiHictpauii B micti  Kuesi
Xayctoeoto M.E. , 3anuc Ne 1070105001102128S,
a TaKOoX BC 3MIHM Ta JOMOBHEHHS A0 HbOT'O;

8) CTATYTHHMM KAITITAJI - cratyTHui kartitas
TOBAPUCTBA, sxuit Ha paty usoro JJOIOBOPY
popisaoe 6 123 382,00 rpu. (mporucom: LWiCTh
Mi/IbHOHIB CTO ABaAUATL TPH THCAYL  TpucTa
BiciMaecsT ABi rpuBHi), 110 cTanoBuIO 597 591, 79
(GyHTIB cTepJiHriB (MpomMcoM: 0’ ITCOT AEB’ THOCTO
ciM  THCAY M’ATCOT HEB’SHOCTO OAMH (YHT
CTEpJTIHr Ta CIMAECAT B ATh [TEHCIB) BiIOBIAHO
Jo cratyry TosapucTBa, 3aTBeppkeHoro 1S
sk0BTHSL 2007 poky Ta 3apeecTpoBaHOro 16 »OBTHSA
2007 poky

9) TOBAPUCTBO -

YKpaTHCbKOIO MOBOIO:

NOBHE HAUMEHYBaHHS:

TOBAPHUCTBO 3 OBMEXXEHOIO
BIAMOBITAJIbHICTIO « EHEPIISI YKPATHM»,
CKOpOUCHE HallMEHYBaHHS:

TOB « EHEPI'IST YKPATHM»,

AHMTIHCEKOKO MOBOIO!

MOBHE HAUMECHYBAHHS:

LIMITED LIABILITY COMPANY « UKRAINE
ENERGY LTDp,

CKOPOYEHE HAUMEHYBAHHA:

LLC « UKRAINE ENERGY LTD»,

POCIHCBKOIO MOBOIO:

NOoBHE HAHMEHYBaHHS:

OBUIECTBO C OrPAHUYEHHOM
OTBETCTBEHHOCTLIO « OHEPTHA
YKPAUHbBI»,

CKOpOYeHe HAHMEHYBaHHS:

000 « SHEPT'UA YKPAUHbLI»

toprauydHa ocoba, sKa 3apeecTpoBaHa [ Aie 3a
3akoHomascTBOM Ykpaiuu (koa 3a €/IPTIOY
34528630) Ta Mae MicUE3HAXOMKEHHS 3a a/lPpecorO;
Byd. Jhorepancbka , 0. 8-A, M. Kuis, Ykpaiua,
01001;

10) UWIHA - upe [HIHA 3a YACTKY vy
TOBAPUCTBI, ska cnnadyerbes [TOKYIILIEM
[MPOJABIIEBl B nopsgky Ta Ha yMmoOBax,
Bu3HaveHux Lum JOI'OBOPOM;

11) HACTKA - 0,1 % (Hysb WigUX OollHA AecATa
BiZICOTKIB) CTATYTHOI'O KAIITATY
TOBAPUCTBA, HomiHanbHOW BapricTio 6 123
rpH. 38 kon. (wicTs THCAY CTO ABAJUATH TPH
rpuBai 38 kom.), wo craHosuno 597 ¢yHTis
crepainrie 59 neHciB ( I’ATCOT [AeB’AHOCTO

6) BUSINESS DAY means a working day for
banks in each of the following countries: Canada,
Cyprus, Ukraine, Republic of Austria;

7) CHARTER means the charter of the
COMPANY, wvalid as of the date of this
AGREEMENT, registered on October 25, 2012 by
the State Registrar of Pecersk Distrcu State
Administration in Kyiv M. Ye. Haustova, record
No. 10701050011021285, including all
amendments and supplements thereto ;

8) CHARTER CAPITAL means the charter capital
of the COMPANY amounting to six million one
hundred twenty three thousand three hundred
eighty two Hryvnias and 00 kopecks (UAH
6,123,382.00) equaling five hundred ninety seven
thousand five hundred ninety one pounds sterling,
79 pennies (GBP 597,591.79) according to the
Company Charter approved in October 15, 2007
and registered on October 16, 2007

9) COMPANY means

in Ukrainian:

full name:

TOBAPHUCTBO 3 OBMEXKEHOIO
BIJITTOBITAJIbHICTIO « EHEPIIS] VKPATHH,
short name:

TOB « EHEPTIA VKPATHUy,

in English:

full name:

LIMITED LIABILITY COMPANY «UKRAINE
ENERGY LTDw,

short name:

LLC «UKRAINE ENERGY LTD»,

in Russian:

full name:
OBLIECTBO C
OTBETCTBEHHOCTbBIO «
YKPAWHBI»,

short name:

000 « DHEPTUA YKPAWHDBI»,
legal entity registered and existing under the laws
of Ukraine (EDRPOU code 34528630), having its
registered office at Liuteranska str., build. 8-A,
Pechersk district, Kyiv, Ukraine, 01001,

OTPAHUYEHHOM
SHEPTUS

10) PRICE means the PRICE for a
PARTICIPATORY INTEREST in the
COMPANY, which is paid by the BUYER to the
SELLER in the manner and on terms defined by
this AGREEMENT;

11) PARTICIPATORY INTEREST means point
one per cent (0.1%) of the CHARTER CAPITAL
of the COMPANY with the nominal value of six
thousand one hundred twenty three Hryvnias
and 38 kopecks (UAH 6,123.38) equaling five
hundred ninety seven pounds sterling, 59 pennies




JeB’aTcoT CciM (YHTIB CTepMiHriB Ta N’ATOCCAT
eB 9Th NeHcIiB)  BIAMOBIAHO 0O  CTATYTY
Tosapuctsa, 3aTBeppkeHoro 15 »wostHs 2007 poxy
Ta 3apeecTpoBaHoro 16 xoBTHs 2007 poky.
12)ITAPAHTIT TTPOJABLIA — rapawtii, uasaui
[MPOJIABLIEM i Buknaneni y JJOTOBOPI,

13) 30BOB’A3AHHA PO BIJUIKOAYBAHHA
— 306oB’azaHus  [[POJJABLISL  BipuwikonysaTu
30nrky, 3anani TOBAPHUCTBY au TTOKVIILIO
y 3B’S3Ky 3 OOCTaBHHAMH, BUKJIAACHUMH LbOMY
JIO'OBOPI;

Crarrs 2 BCTYIIHA YACTUHA

Llei JOI'OBIP yKJIaJeHO
NOKJTAJAFOUKCh Ha TaKe:
[IPOJABEIIb € omHOOCIOHMM [OBHOMPaBHUMMU
sapeectpoBanHumu BiacHukamu  HYACTKH | sxy
[TPOJABEILIb 6axae nponaru [TOKVIILIEBI Ha
yMoOBax, Bu3HaueHux y usomy JOOBOPI;

CropoHamu,

[lpaso enacuocti [IPOJJABLIA na YACTKY
satikcoane y CTATYTI Ta B €nuHomy
Jep)KaBHOMY — peecTpi  1OpuAuuHHX ocid Ta
PisrUHUK OCIO-TiAMPUEMLIB;

[TPOJIABEL[L mae Bci npaBoMOUYHOCTI BIACHUKE, B
ToMy uHchi npaBo posnopsmratucs YACTKOLO
Ha KOpUCTb OYAb-aKOT TPeTbol 0cOOM Ha BJacCHUM
poscyn 6e3 Oyab-saxux OB TAXEHb.

Crarra 3 IIPEJMET

[Mynir 3.1 3a gum JOI'OBOPOM IIPOABEILL
30008’ A3yETHCA npomatu  [IOKVYIHIIO, a
[TOKVIIELIb  30608B’s3yeTbess  npuadatd  y
[TPOTABLIA HACTKY, sika € ijibHOWO Bil yeix Ta
Oynb-axkux OBTHAXEHD, Ha ymoBax, Bu3HadeHUX Y
ubomy HOI'OBOPI rta ommaturu T[MTPOJIABLIHO
LIHY, BcranoBneny y usomy JOI'OBOPI, y
CTPOKM Ta Yy MOPSAKY, BU3HAYCHI UMM
JIOTOBOPOM.

ITyukr 3.2 YACTKA npopaetbes paszom 3 ycima
KOPIOPaTMBHUMH MpAaBaMu, MOB’A3aHHUMH 3 HELO,
[PaBoOM BIACHOCTI Ta iHTEpecamu, sKi BUTIKAIOTE 3
npaBa  BJACHOCTI HA  YacTHHY  4acTKy Y
TOBAPUCTBI BiJIMOBIAHO hily
3ACTOCOBYBAHOI'O [IPABA ta CTATYTY,
BKJIOYAKOYM, afle He OOMEKYHUHCb, [PaBO Ha
OTPUMAaHHS AUBIAGHIIB Ta OyAb-fAKUX IHLIKMX
noaibaux muarexis Big TOBAPHUCTBA a rtakox
npago 6patu yuyacts y 3ATAJIbHUX 3BOPAX Ta
KopucTyBaTucs OyIb-AKUMU [HIUUMM [IPaBaMH,
nepeadadeHUMMU CTATYTOM Ta
3ACTOCOBYBAHHWM [TPABOM.

Crarra 4 IIIHA

(GBP 597.59) according to the Company Charter
approved in October 15, 2007 and registered on
October 16, 2007.

12) SELLER’S WARRANTIES mean warranties
given by the SELLER and specified in this
AGREEMENT.

13) OBLIGATIONS ON INDEMNIFICATION
mean the SELLER’S obligations to indemnify
losses incurred to the COMPANY or the BUYER
under the circumstances specified in this
AGREEMENT;

Article 2 INTRODUCTION

This AGREEMENT is concluded between the
Parties in reliance on the following:

The SELLER is the sole rightful registered holder
of the PARTICIPATORY INTEREST which the
SELLER is willing to sell to the BUYER on the
terms and conditions set forth in this
AGREEMENT;

The SELLER’S title to the PARTICIPATORY
INTEREST is documented in the CHARTER and
in the Unified State Register of legal entities and
individuals-entrepreneurs;

The SELLER possesses all rights of the holder,
including the right to dispose of the
PARTICIPATORY INTEREST to any third party
at its own discretion and without any
ENCUMBRANCES.

Article 3 SUBJECT

Clause 3.1 The SELLER shall sell to the BUYER
and the BUYER shall acquire from the SELLER
the PARTICIPATORY INTEREST, free from any
and all ENCUMBRANCES, subject to the terms of
this AGREEMENT, and pay the PRICE to the
SELLER as established in this AGREEMENT and
according to the terms and procedures established
under this AGREEMENT.

Clause 3.2 The PARTICIPATORY INTEREST
shall be sold with all its corporate rights, titles and
interests arising from the title to the
PARTICIPATORY INTEREST in the COMPANY
in accordance with the APPLICABLE LAWS and
the CHARTER, including, but not limited to, the
right to receive dividends or any other similar
payments from the COMPANY and the right to
participate in GENERAL MEETINGS and exercise
any other rights provided by the CHARTER and
the APPLICABLE LAWS.

ARTICLE 4 PRICE



[Iyukr 4.1 3a npunbauns  Yacrtiu B
CTATYTHOMY KAIUTAJII TOBAPUCTBA
gaprictio 6 123 rpu. 38 kom. (wicTh THCHAY CTO
ABAQUATH TpPH rpuBHi 38 Kom.), WO CTaHOBUIO
597 ¢yurie crepninris 59 newucis ( 0’STCOT
JeB’IHOCTO 11eB’ATCOT ciM (yHTIB cTepiiurie Tta
I’ ATACCAT AeB'ATh [EHCIB) BIIMOBIAHO A0 CTATyTy
Tosapuctsa, 3aTBepmkenoro 15 xostHs 2007 poky
ta  3apeectpoBaHoro 16 skostHs 2007 poky
[Tokyneup 30008’a3ycrhes crutatute  [Iposasugo
uidy 100,00 (cto) ponapis CLLA nonapis CLLA 00
UEHTIB B CTPOK He nizHiwe 15 (m'aTHaauaTH)
0aHKIBCbKHUX [HIB 3 gaTy HAOpaHHusi UMHHOCTI LM
Jorosopom.

Oyukr 4.2 TIIHA, BinnmoBigae BONEBHUABICHHIO
CTOPIH, € octaTo4HOO | 3MiHaM Micas yKIaLESHHS
usoro JIOI'OBOPY we niansrae. UIHA siodae
Oyab-iki Ta BCi momaTku, 300pu Ta MM
000B'A3KORBI iaTexi, nepeadaqeHi
3ACTOCOBYBAHUM [IPABOM y 3B'szky i3
npogaxxem YACTKU . [TPOOABEILLb camocTiiiHo
CIUIavye BCi Taki NOJATKY Ta ruiatexi, nependadeHi
3SACTOCOBYBAHHUM [1IPABOM, i Taki rogatku
Ta MAaTexi He BriiuBatoTs Ha posmip LITHU.

Crarrsa S BABEPIIEHHSI
[Iyaxkr  5.1.  OpHovacHo i3 [iAMMCAHHAM

CTOPOHAMMH uporo JOI'OBOPY:

5.1.1 TIPOOABELIb  3000B’s3aHuii  HajmaTu
[TOKVYTILIEBI (i) HoTapianbHO 3acBigdeHy KOMirO
abo opuriHan pilleHHS YMOBHOBAXKEHOLO OpraHy
[[POOABLIA  npo  cxBajnenHs — BiuY»KCHHH
[TPOJABLIEM itoro YACTKH Ha ymoBax 0boro
JloroBopy Ta BuUKOHaHHs IHWMX 3000B’s3aHb 3a
JOIOBOPOM, rta  (ii) JOKyMeHTH, WO
MiATBEPKYIOTE  MOBHOB@KEHHA  MPeACTaBHUKA
[IPOOABUSA Ha nignucanus JOCOBOPY, a
TAKOXK HagaTd cxBageHHs Bepxosuoro Cyny
nposiHuii  Bpurancbka  Konymbis  Ta  me
0OMEKYFQUMCh BCI (HLII JOKYMEHTH Ta A03BOJIH,
nependaveHi  AiIOUMM  3aKOHOJAABCTBOM  KpalHu
peectpauii Ilposasus, HeoOXigHI A yKIaJeHHS
uvoro [orosopy.

[yukr _ 5.2.  Croponu  uporo  J[orosopy
JAOMOBUIMCH, IO Y pasi HEOTPUMAHHA uM

HeHagaHHs [Tokynuesi BCiX Ha3BaHWX y MiAMYHKTI
5.1 crarri 5 uporo JloroBopy AOKYMEHTIB 4M

JO3BOJIB,  [JOroOBip  BB@KAETBCA  YKIAJEHUM
HAJIEKHUM YMHOM 3a HAasABHOCTI  CXBaJICHHS
BepxosHoro  Cymy  mposinuii  bpuraHcbka

Konym6is Ta He 0OMexXyro4uch Ta yCiX HAJIKHUX
JIO3BOJTIB, pillleHb, JOKYMEHTIB Ta MOBHOBAXKEHbL, &
BCI PU3UKM LHOAO BU3HAHHA JOCOBOPY HEAIMCHWM

Ta IHIMI HEFaTUBHI Haclifikk Oyae HecTH
[lponasely BRACHAMM CWIaMd | 3a BJIACHUH
paxyHoK.

Crarra 6 IIEPEXI/] IIPABA BJIACHOCTI

Clause 4.1 The Buyer shall pay one hundred U.S.
dollars (USD 100.00) for the disposed
PARTICIPATORY INTEREST in the charter
capital of the COMPANY with the value of six
thousand one hundred twenty three Hryvnias
and 38 kopecks (UAH 6,123.38) equaling five
hundred ninety seven pounds sterling, 59 pennies
(GBP 597.59) according to the Company Charter
approved in October 15, 2007 and registered on
October 16, 2007, by no later than within fifteen
(15) business days from the effective date hereof.

Clause 4.2 The PRICE corresponds to the will of
the PARTIES, is final and is not subject to changes
after conclusion of this AGREEMENT. The
PRICE shall include any and all applicable taxes,
charges and other mandatory fees to be paid under
the APPLICABLE LAWS in connection with the
sale of the PARTICIPATORY INTEREST. The
SELLER shall be solely responsible for paying all
of such taxes and fees as provided by the
APPLICABLE LAWS and such taxes and fees
shall not affect the amount of the PRICE.
ARTICLE 5 CLOSING

Clause 5.1 At the execution of this AGREEMENT
by the PARTIES:

5.1.1 The SELLER shall deliver to the BUYER (i)
a written and notarized copy or an original of the
consent of SELLER’S authorized body in respect
of disposal of the PARTICIPATORY INTEREST
by the SELLER on the terms and conditions as set
forth in the AGREEMENT and (ii) documents
evidencing the powers of SELLER’S authorized
representative to sign the AGREEMENT, as well as
the approval of Supreme Court of British Columbia
including but not limited to any other documents
and approvals foreseen by the effective laws of the
country of Buyer’s registration, required for the
execution hereof.

Clause 5.2. The Parties hereunder agree that in case
of the failure to obtain or the Buyer’s failure to
provide all documents or approvals specified in
clause 5.1. hereof, the agreement shall be deemed
executed if the approval of the Supreme Court of
British Columbia if available, including but not
limited to all proper approvals, resolutions,
documents and authorizations, and the Buyer shall
bear all the risks related to the uneffectiveness and
invalidity of the agreements as well as other
negative risks on its own and at its own expense
and means.

Article 6 TRANSFER OF TITLE



[lepexin npasa Bnactocti #Ha  YACTKY Bin
[TPOOABLIA no TTOKVYIILIA BBaxaerbcs Takum,
wo  BigOyscs, B MOMEHT [AMUCAHHSA
CTOPOHAMHU UbOro JIOOBOPY 3
ypaxyBaHHsM cTatTi 5 uboro Jlorosopy.

Crarra 7 YMOBH IIJIATEXY

[Tyvxr 7.1 TIOKVIIELb cnmauye TTPOJABLIIO
3a siguyxysany YHACTKY, CYMVY wo ckiagae
100,00 monapis CILIA B cTpok He nismiwe 15
('sarHaauATH) GAHKIBCHKMX AHIB 3 14aTH HAOpaHHs
unHuocTi uum JJorosopom.

yskr 7.2 Omnara L[IHW mae Oytu 3agificHena
OaHKIBCBKMM MepeKka3oM 3 0aHKIBCBKOIO paxyHKY
HOKVIILA Ha GaHKIBCbKMHT paxyHOK
[TPOJABLIS, 3asnavueruit y upomy JOITOBOPI 8
CTpok #e misHime 15 (m'aTHaauiTH) GaHKIBCbKUX
AHIB 3 1aTH HaOpaHHA YUHHOCTI LiuM JJoroBopom.

Oyukr 7.3 CTOPOHHM camocriiiHo HecyTb Bci
OaHkiBcbki 3060pHM Ta BHUTpaTH, fAKi CTACYIOTbCS
obciyrosyrounm GankoM BignosigHoi CTOPOHH.
Burpatu  Ha  OaukiBebki  30opu  GaHkiB-
KopecnoHAeHTiB cinadyotbes [TIOKYIIEM.
Crarrs 8 TAPAHTII HPOJABIISL,
HEBUKOHAHHA 3050B'SI3AHD I
BIILIKOZYBAHHS 3BUTKIB

[Tynkr 8.1. 'apanrii [Tpogasus:

[ignyukr 8.1.1 Ctanom Ha JaTy UIANUCAHHA L{bOTO
HOI'OBOPY ITPOJABELLb, BignosinHo, Ta #oro
BI/INOBIJHI MpeaCTaBHUKM, MAtOTh BCi HeoOXiaHi
[IOBHOBKEHHSA, [MpaBO- Ta AI€3AATHICTL AN
spificHenus poro JIOI'OBOPY, wio He Bu3HAHI y
BCTAHOBNGHOMY  [OPANKY Hejaie3garHumu  abo
obmekeHo gie3gaTHuMy (MOBHICTIO ab0 4acTKOBO),
O[IHAKOBO PO3YMIOTb 3HAYEHHA H YMOBU LIbOrO
[orosopy i #oro npaBoBi HaciigKM, a TaKoX
MiATBEPIKYIOTH, WO X BojeBUABNeHHS B JloroBopi
€ BINbHUM, YCBIIOMJICHUM i Bignosinae ix AidCHUM
HamipaM, yMOBK JOTOBOPY, LUO YKIALAETbCA, € s
HUX  3pO3yMiTUMU i BIAMOBIAAIOTL X
BOJIEBUABAEHHIO, LIIHA LbOro [lorosopy, y3romxeHa
Ta BiMoBinae X AIUCHUM HaMipaM.
[Migrmynkr.8.1.2. YxnafeHus Ta BUKOHAHHS LbOroO
JloroBopy He cymepeudTh Ta HE CIPUYHMHHTb
nopywenus 3ACTOCOBYBAHOI'O [IPABA Ta
HE [IPU3BOANUTL | HE MPU3BEAE /10 HEAOTPUMAHHS,
nopyueHHs ado BUHHUKHEHHS y 0yAb-1k0l ocodu
Oyab-iKMX 0paB  QOCTPOKOBOrO  poO3ipBaHHS,
BHECEHHS 3MiH, BUMOIY JOCTPOKOBOrO BHKOHAHHS
ab0 ckacyBaHHs Ha MiACTaBi Oyab-iKOI (MOTEKH,
YrOAH, KOHTPAaKTy, AOrOBOPY, AOrOBOPY OpPEHMIH,
miueHsii, nossosty, morosopy (panuaisunry ado
iHLIOrO aKTy, cTopoHoto sikoro € TOBAPHCTBO.
[linnyukr 8.1.3.[TPOJJABEIIb € 3apeectpoBanum
ta daxtuuHumu BiacHukom YACTKH, ska €
noBHicTio cruiaueHa Ta BinbHa Big OBTSAXKEHD.
XKozpHa ocoba He Mae >KOAHMX MAMHOBHUX [1paB,
npsaMo abo OMocepenKoBaHO, 3apeecTpoBaHuX abdo

Transfer of title to the PARTICIPATORY
INTEREST from the SELLER to the BUYER shall
be deemed performed at the date of execution of
this AGREEMENT by the PARTIES taking the
terms set out in clause 5 hereof into account,
Article 7 TERMS OF PAYMENT

Clause 7.1 The BUYER shall pay to the SELLER
an AMOUNT of one hundred U.S. dollars and 00
cents (USD 100.00) for the PARTICIPATORY
INTEREST by no later than within fifteen (15)
business days from the effective date hereof.

Clause 7.2 Payment of the PRICE shall be made by
bank transfer from the bank account of the BUYER
to the bank account of the SELLER specified in
this AGREEMENT by no later than within fifteen
(15) business days from the effective date hereof.

Clause 7.3 The PARTIES shall bear all bank
commissions and fees charged by the servicing
bank of respective PARTY. The costs for bank
charges of correspondent banks shall be paid by the
BUYER.

Article 8 SELLERS’S WARRANTIES,
DEFAULT AND INDEMNIFICATION

Clause 8.1 Seller’s warranties:

Sub-clause 8.1.1 At the date of execution of this
AGREEMENT the SELLER and its appropriate
representatives, as the case may be, have all the
necessary powers, legal capacity and capability to
perform this AGREEMENT, not recognized as
incapable or as under limited legal capacity (in full
or partially) in the prescribed manner, understand
the subject and conditions of this AGREEMENT
and its legal implications in the same manner, as
well as do confirm that their expression of will
herein is free, conscious and consistent with their
true intentions, they do understand the terms of this
AGREEMENT to be concluded and such terms are
consistent with their will, the price hereof is agreed
and meets their true intentions.

Sub-clause 8.1.2 Conclusion and execution hereof
does not conflict with or results to a violation of
APPLICABLE LAWS, and does not and will not
result to a failure, violation or occurrence over any
person of any right of early termination, alteration,
demand of early execution or termination under any
mortgage, agreement, contract, lease agreement,
license, permit, franchise agreement or other act to
which the Company is a party.

Sub-clause 8.1.3 The BUYER is a registered and
actual  holder of the PARTICIPATORY
INTEREST, which is paid for in full and free from
ENCUMBRANCES. Any person shall have no
title, neither directly nor indirectly, registered or




daxktuyaux, Ha YACTKY Ta e ocnopioe npaso
Bnacocti [NPOJIABLIA Ha YACTKY.
CTATYTHUM KAITTAJI noBHICTIO chjiayeHMH,

3MiHa po3mipy CTaTYyTHOIO Karnirasny
TOBAPHUCTBA saiiicHtoBanacs BiANoBIAHO [0
3ACTOCOBYBAHOI'O [TPABA.

[Miayrxr 8.1.4. BigcytHi 6yab-sxki OCOBH, wo
BOJIOAHOTL NpsAMO ado nodivHo, B Uitomy abo
30Kpema, Oy/ib-AKMM MaMHOM, BUKOPUCTOBYBAHUM
TOBAPUCTBOM B cBoiit fisutbHOCTI

[Hianyskr  8.1.5.TOBAPUCTBO ue HagaBano
Oyab-siki  rapadTii  ado  xommeHcauil 0o
BI/HOIUEHHIO A0 TPeTiX ocib.

[IyHkt 8.2 CTOPOHM HecyTb BiiNOBIAANBLHICTS 3a
HEBUKOHAHHS YW UHEHAJCKHE BUKOHAHHI YMOB
usoro [Morosopy srizvo 3 3ACTOCOBHHWMM
[IPABOM, skumo iHakuie He nepefdayeHo UMM

Jlorosopom.
Hyuxkr 8.3. Ha ymoeax wuporo J[lorosopy,
[TPOJABELD 3000B'A3y€eTHCA HeraiHo

BIALUKORYBATH, KOMIEHCYBATH Ta 3BUIBHUTH Bij
Bignosimanseocti [TOKVIIL[A B wactusi Gyab-

AKMX Ta BCIX [MpereH3ii, BUAATKIB, BUTpAT,
BIALIKOAYBAHHS 3aB/aHol KO,
BignosiganbHocTi Ta  30uTKIB, nOpAMUX  abo

HEeNpAMUN, siKi  BHHMKIIM  a00  3anojiisiHi B
pe3ynpTaTi: HeZOTpuUMaHHAM abo MOPYLIEHHIM
[IPOABLIEM Oynb-sikux cBoix 3asiB 400 rapaHTii
3a uum Jlorosopom

Crarra 9 IOBIJIOMJIEHHSI

[ydakr 9.1  Bei  moBigoOMJIEHHS,  BHMOrH,
MoroaykeHHs abo iHII BiAOMOCTI, HAJAHHS SKMX

Oyap-sikoro i3 CTOPIH  inwin  CTOPOHI
JO3BOASETBCS  ab0  BUMAraeTecss 32 UMM
JOTCOBOPOM,  3ailicHiOOTECT B MMCBMOBIH
¢dopmi 3a TAKUMH PEKBIZUTAMH:

IIPOJABEILb

EastCoal Inc. (Kowmmaniss IctKoyn  [Hk.),

ropuaMdHa ocoba, W0 3apeecTpoBaHa Ta i€ 3a
3akoHofaBcTBOM bputancekol Komymbii, Kanapa,
peectpauiittnid Ne 318912, peecrpauiiina agpeca:
501-595 Xoys Crpir 250, Bankysep, b.K., Kanana
V6C2TS

HOKYIIEIb

ToBapuCTBO 3 00MEKEHOIO BiANIOBIIAIBHICTIO
«IE®AU Xonmuur» (EFI Holding GmbH)

ko (FN 374518m), micuesHaxomkeHHs: OpaHuy-
Plozecbc-Kai 33/10, BijeHb, AscTpiiichka
Pecny6umika, A-1010,

Ilynkr 9.2 Ksuraduis, HagaHa NOMWTOBHUM
BiULIIEHHSM, abo IiATBEPIKEHHS npo
TPOXOKEHHS dakcy € HaIEKHUM

nmiATBepKeHHAM GakTy Ta gartu nepenadi aGo
HaCHJIAaHHS TAKOrO [TOBIAOMJICHHS.

Crarrs 10 CTPOK JIII IOTOBOPY

[ynxr 10.1 JIOI'OBIP Habupae 4uHHOCTI 3 AaTH
idoro mignucanHs ~ CrTopoHamMu  npd  YMOBI
cxBaseHHst ioro BepxosHum Cyaom mpoBiHLiT

actual, to the PARTICIPATORY INTEREST and
does not disputes the SELLER’S title to the
PARTICIPATORY  INTEREST. CHARTER
CAPITAL is paid up in full, the changes in the
amount of the charter capital of the COMPANY
were duly made under APPLICABLE LAWS.
Sub-clause 8.1.4 None of the PERSONS either
directly or indirectly, in whole or in part, owns any
property used by the COMPANY in its operations.

Sub-clause 8.1.5 The COMPANY has not given
any warranties or indemnification against third
parties.

Clause 8.2 The PARTIES shall bear liability for
performance of, or any failure to perform, the terms
and conditions of this AGREEMENT pursuant to
the APPLICABLE LAWS unless otherwise
provided herein.

Clause 8.2 In terms of this AGREEMENT, the
SELLER shall promptly indemnify, reimburse and
release the BUYER from liability regarding any
and all, direct or indirect, claims, costs, expenses,
indemnities, liability and losses, arising from or
incurred by the SELLER’S failure or violation to
fulfil its representations or warranties under this
AGREEMENT.

Article 9 NOTIFICATIONS

Clause 9.1 All notices, demands, approvals or other
information permitted or required to be provided
under this AGREEMENT by any of the PARTIES
to the other PARTY shall be made in writing to the
address and with indication of the following
essential details:

SELLER

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 TS5

BUYER

EFI Holding GmbH

code (FN 374518m), location place: Franz-Josefs-
Kai 33/10, Vienna, the Republic of Austria, A-
1010

Clause 9.2 A receipt issued by a postal department
or confirmation of successful fax transmission shall
be deemed as an appropriate confirmation of the
fact and date of transmission or giving such a
notice.

Article 10 DURATION OF AGREEMENT
Clause 10.1 The AGREEMENT shall come into
force on the date of its signing if approved by the
Supreme Court of British Columbia and shall be




Bpurauceka Komym0Ois i pie [0 NOBHOrO
sukoHaHHt CTOPOHAMM coix 00oB’si3kiB 3a
JOTI'OBOPOM. JIOI'OBIP moxe OyTu ywiaaeHo
uutsxom mianucadus ta oominy CTOPOHAMU no
eJIeKTPOHHIHA mowrTi, GakcoM UM [HIIKUM 3ac000M
npumipaukoM  mifgnucaHoro CTOPOHOK — UbOro
JOUOBOPY, npu ubomy KOMEH Takuid
[AMUCAHUI TPUMIPHUK MaTUMe Taky camy CHily,
K i mignucanuit opurinan ysoro JJOCOBOPY, 3
HACTYITHUM OOMIHOM OpuriHajaMd B CTPOK He
nisviute 10 (aecaTH) kaneHaapHUX JHIB 3 /aTH
nianucaHus uporo JJOCOBOPY.

JOI'OBIP mosxxe OyTH 4OCTPOKOBO MPUNMHEHUI 32
B3aEMHOIO MMUCbMOBOO 3roA0k0 CTOpiH.

Crarra 11 BIHOKPEMUIEHICTH

Oyukr 11.1 Sxmo Oyap-ake NONOKEHHA LLOrO
JOUI'OBOPY € uu cTaHe He3aKOHHHUM, HEAIUCHMM
UM HEMONUIMBUM A0 BHKOHAHHA Yy OyAb-iKOMY
BIJHOINEHH], U€e He BIUIMBATUME HA 3aKOHHICTb,
AIMCHICTb Ta BHUKOHYBAHICTb OyAB-AKUX IHLUMX
nosnoxens uporo JJOrOBOPY,

[Iyukt 11.2 Hespaxkarouu Ha Bullle3a3HaueHe, Taki
HE3aKOHHI, He[iHCHI Ta HEMOMUIMBI A0 BHKOHAHHS
[1010XKeHHs MOBUHHI T/AYMAUMTUCA i BUKOHYBATUCA
B MaKCHMAaNbHO AOMYCTUMHX
3ACTOCOBYBAHHWM IIPABOM wsexax, Takum
HUHOM, o0 30eperTu nepBuHHi Hamipu CTOpIH, K
3a3naueHo B oMy JJOIOBOPI,

Crarrsa 12 HIJIICHICTb 1OI'OBOPY

[ledr JTIOI'OBIP craHOBHTbL wiTiCHY yromy Mix
CTopoHamMH Ta 3aMiHIOE YCi iHLII MOnepeaHi yroau
¥ JOMOBIIGHOCTI, K UCbMOBI, TaK [ YCHI, i BCI iHLI
00rosopeHHss MK CTOpOHAMH LOA0 [PEeAMETY
usoro JJIOCOBOPY,

[IPOJIABELLb Hanae Oyab-aKi 3asiB1 Ta rapaHTil 3a
LM JIOFOBOPOM BHMKJIEOUHO Ha MIACTaBI BiJOMMX
HOMY Ta HAABHUX Y HbOIO JOKYMEHTIB Ta BiAOMOL
domy iHpopMmaulii HAa JeHb YKIa[aHHS (bOrO
LOroBopy.

Crarrs 13 IPUMIPHUKHA

Ller AOLOBIP yxnageno y 4-x (4OTHPBHOX)
OpPUINHAIBHUX  [PUMIPHHKAX, O  OAHOMY
[MPOJIABIIIO, [MOKVIILIIO, TOBAPUCTBY, Ta
ACPHKABHOMY PEECTPaToOpy, OJAHAKOBO! KOPHAUYHOL
CHIIN.

Crarra 14 MOBA

Le  JOI'OBIP  yknageno 1 mifmucaHo
YKpaiHCbKOXO Ta aHIIiHChKOO MoBamu. CTOpPOHU
moroguiiMes, W0 Yy  BUMAAKy  Oyab-aKoi
cynepeyHocTi yu posbikHOCTI ab0 y BUMaaKy
CYMHIBY  UIOAO  MPaBUJILHOIO  TJyMauyeHHA
JOI'OBOPY nepesarkHy cuily y BCIX MOMUIMBHUX
acnexkrax mMatume ykpaincska sepeis JJOI'OBOPY.,
Crarra 15 3BACTOCOBYBAHE [TPABO

Lleit JOI'OBIP, a Takox Oyapb-iki acrektH, sKi
CTOCYIOTbCS HOFO TJIYyMAdeHHs Ta BUKOHAHHS,
BKJIIOYAIOMM  acleKTH  Horo  milicHocTi  Ta
MOXUIHBOCTI NPUMYCOBOTO BUKOHAHHH,

. This AGREEMENT is

valid until full performance by the PARTIES of
their obligations under this AGREEMENT. The
AGREEMENT may be executed by signing and
exchange by the PARTIES of signed counterparts
of this AGREEMENT and Appendices hereto via
e-mail, fax or other means. Each such signed
counterpart will have the effect equal to the effect
of the original of this AGREEMENT. The
PARTIES shall exchange with the originals of the
AGREEMENT not later than ten (10) calendar days
upon its signing.

The AGREEMENT may be early terminated by
mutual written agreement of the Parties.

ARTICLE 11 SEVERABILITY

Clause 11.1 If any provision of this AGREEMENT
is or becomes illegal, invalid or unenforceable in
any respect, it shall not affect the legality, validity
or enforceability of any other provisions of this
AGREEMENT.

Clause 11.2 Notwithstanding the above, such
illegal, invalid or unenforceable provisions shall be
interpreted and enforced to the maximum extent
permissible by the APPLICABLE LAWS, in a way
to preserve the original intent of the Parties,
specified in this AGREEMENT.

Article 12 ENTIRE AGREEMENT

This AGREEMENT shall constitute the entire
agreement between the Parties and substitute all the
other prior agreements and arrangements, whether
written or oral, and all the other discussions
between the Parties on the subject of this
AGREEMENT.

The SELLER provides any representations and
warranties under this AGREEMENT only on the
basis of documents that are known and available to
him as well as known information as of the date of
signing of this AGREEMENT.

Article 13 COUNTERPARTS

signed in four (4)
counterparts of equal legal force, one counterpart
for each of the SELLER, the BUYER, the
COMPANY and the state registrar.

Article 14 LANGUAGE

This AGREEMENT is executed and signed in
Ukrainian and English languages. The Parties agree
that in the event of any conflict or inconsistency or
in the event of doubt on account of the correct
interpretation of the AGREEMENT, Ukrainian
version of the AGREEMENT shall prevail in all
possible aspects.

ARTICLE 15 APPLICABLE LAWS

This AGREEMENT and any aspects on
interpretation and performance thereof, including
validity and enforceability issues, shall be governed
by the laws of Ukraine.




PEryMIOTLCS 3aKOHOAABCTBOM Y KpaiHu.

Crarrsa 16 BUPIINEHHA CITOPIB

[lynkr 16.1 DByap-akubi  cnip, 1o BUHUKAE
crocoBHo poro JJOIOBOPY abo y 38’s3Ky 3 Hum,
Oynb-ska (Oynb-fiKi) po30LKHICTL UM BUMOra, LIO
BUHMKaOTH 110 LpoMy JOTOBOPY, B Tomy uucni,
AKI CTOCYIOTBCA KOr0 TIyMAueHHs, BUKOHAHHS,
MOPYLICHHSA, NPUIHHEHHS YK HEeAIHCHOCTI 1 AKi He
Oysiv  BUpilUEHI  LUIAXOM  [EPEroBOpiB  Mix
Croponamu, nigirae (MiAAAraOTh) nepegadi A
po3rasily  Ta  OCTATOYHOrO  BHPIUEHHS Y
MbxHapoaHui KoMepUiiHNE apOiTpaxxHdid cyT
npu  Toproso-npomMucsiosidi  manari  Ykpaiuu
(nagani — MKAC).

[lynkr 16.2 CTOPOHU pomoBuiauch, 1wo Yy
fpoueci pPo3rIsAy Ta BupilleHHs cnopy Oyne
3acrocoByBartucs Permament MKAC.

[Iynkr 16.3 ApOiTpakHHM CyA CKIaAaTUMETLCI 3
Tprox apbitpis: [TPOHABELb Ta [TOKVIIELIb
IpU3HAYAOTL [0  OJHOMY  aplitpy,  fki
[IPHU3HAYAIOTH TPETHOro apdiTpa.

[Iyukr 16.4 Micue mnposeaeHHs apOiTpaxHoro
cyay — m. Kuis, YkpaiHa. Mosa apGirpaxxHoro
PO3IIISIAY — yKpalHChKa.

B npoueci posrasyly cnpasd CTOPOHH Ta Cy[
KepyBaTUMYTBCSA MATEPiaNbHUM Ta fPOUECYalbHUM
3aKOHO/JABCTBOM Y KpaiHH.

Crarra 17 3MIHU [ JOITIOBHEHHS 1O

JAOI'OBOPY
Le# JIOIOBIP moxe OyTy JOMOBHEHO YU 3MIHEHO
BUK/IIOYHO  LuIaxoM  ykiajgadHsa — CTopoHamu

[MMCbMOBOFO  JIOKYMEHTY, SIKHi NoBUHEH OyTH
NIANUCAHUIA  TOBHOBKHUMH  [PEACTABHUKAMH
Cropin usoro JOTOBOPY.

HA NIATBEPIKEHHA 3ASHAUYEHOI'O
BHIIE, CropoHu HaneXHUM HUHOM
YIOBHOBAXKMJIM CBOTX IMPEACTABHUKIB MiAMMcaTH
ueit JJOIOBIP.

18. PEKBI3UTHU TA NIAITUCHU CTOPIH:

18.1 IPOJABEID :

EAST COAL INC

(Komnasia ICTKOYJI IHK)

Anpeca: bpurancbka Konymbis, Kanana,
peectpauiitnnii Ne 318912, peectpauiiina agpeca:
501-595 Xoys Ctpir 250 , Bankysep, b.K,,
Kanapga V6C 2 TS5, 3apeectpoBana y Bikropii,
Bpitanckas Konymbis , Kanana 3a Ne 318912,

Afpeca Ta pekBi3UTH GaHKY;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia Canada V7X 1L7

baHkiBcbkuit paxyuok: # 00041159595

18.2 HIOKYIELIbL
ToBapucTBO 3 06MEKEHOK0 BiANOBIAABHICTIO
(EP®AU Xonguur» (EFI Holding GmbH)

Article 16 DISPUTES SETTLEMENT

Clause 16.1 Any dispute arising out or in
connection with this AGREEMENT, any difference
or claim arising hereunder, including those that
relate to its interpretation, performance, breach,
termination or invalidity, and that are not settled by
negotiation between the Parties are subject to
submission for investigation and final settlement to
the International Commercial Arbitration Court at
the Ukrainian Chamber of Commerce and Industry
(hereinafter referred to as ICAC at the UCCI).

Clause 16.2 The PARTIES agree that the Rules of
ICAC at the UCCI shall apply to dispute processing
and resolution.

Clause 16.3 The Arbitral tribunal shall consist of
three arbitrators: the SELLER and the BUYER
shall appoint one arbitrator each, and the two
appointed arbitrators shall appoint a third arbitrator.
Clause 16.4 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration — Ukrainian.

In the course of proceeding the Parties and the
court shall be governed by the material and
procedural law of Ukraine.

Article 17 ALTERATIONS AND
AMENDMENTS TO THE AGREEMENT

This AGREEMENT may be altered or amended
only by execution of a document in writing
between the Parties, which shall be signed by
authorized representatives of the Parties of this
AGREEMENT.

IN WITNESS WHEREOF the Parties have duly
authorized their representatives to sign this
AGREEMENT.

18. DETAILS AND SIGNATURES OF THE
PARTIES:

18,1 The SELLER :

EAST COAL INC

Legal address: British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 T5, registered at
Victoria, British Columbia, Canada under No
318912,

Bank details and location;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia, Canada V7X 1L7

Bank account # 00041159595

18.2 THE BUYER

EFI Holding GmbH,




(FN 374518m)

micuesnaxomrenns: Opadu-Hosede-Kai 33/10,
Binens, ABcrpiticbka Pecny6nika, A-1010,
SWIFT: GUTBATWW

Paxynok USD: AT721914004140780075
bank-koppecnonneut: JP Morgan Chase Bank,
New York

SWIFT: CHASUS33

Paxyuok: 0011035474

Paxynok EURO: AT461914004140718075
bauk-koppecnougest: Deutsche Bank AG,
Frankfurt

SWIFT: DEUTDEFF

PaxyHok: 9401308

Big Hoxynus:

n. Hixomayc Bekep

Bin Hpo,uanuﬂ
/ n. A6paam X.Houxep

(FN 374518m)

location place: Franz-Josefs-Kai 33/10, Vienna, the
Republic of Austria, A-1010,

SWIFT: GUTBATWW

USD Account: AT721914004140780075
Correspondent Bank: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Account: 0011035474

Account in EURO: AT461914004140718075
Correspondent Bank: Deutsche Bank AG, Frankfurt

SWIFT: DEUTDEFF
Account: 9401308
For the BUYER:

Mrt. Nikolaus Becker

For the SEL
7
Mr. Abraham H Jonker

Vil




JOT'OBIP KYIIIBJI-ITPOJAXKY YACTKHA Y
CTATYTHOMY KAHITAJII TOBAPUCTBA 3
OBMEXXEHOIO BIAIIOBLAAJIBHICTHO
«EHEPT'IA YKPATHH»

MK

GRAMSICO HOLDINGS LTD
(Kommanigs TPAMCIKO XOJIIHI'C
JIIMITE[)

Hamani [Tponaselp
TA
EFI Holding GmbH
(ToBapucTBo 3 00MeKeHOIO BiANOBIAAIBLHICTIO

«IEDAM Xonaunry»)

Hanani Ioxynieus

Micrto Kui, Ykpaina

201 poKy

SALE AND PURCHASE AGREEMENT
OF A PARTICIPATORY INTEREST
IN THE CHARTER CAPITAL
OF LIMITED LIABILITY COMPANY
" UKRAINE ENERGY "

between

GRAMSICO HOLDINGS LTD

hereinafter referred to as the Seller
AND

EFI Holding GmbH

hereinafter referred to as the Buyer

Kyiv, Ukraine

201



[leii Horosip KymiB/i-MpoAaxy 4YacTKH Y CTaTyTHOMY
Karnitajgi TOBAPUCTBA 3 OOMEKEHO BiANOBIAANLHICTIO

«EHEPT'Id  YKPAIHH» (namani - "orosip")
yknageno y wicti  Kuis, VYkpaiu « _ »

201 pOKY MK HACTYMHAMU
CropoHamu:

GRAMSICO HOLDINGS LIMITED (Kommnaxis
F'PAMCIKO XOJIAIHI'C JIIMITEN), topupauHa
0co0a, U0 3apeecTpoBaHa Ta fie 3a 3aKOHOAABCTBOM
Pecnyoniku Kinp, peectpauiiinuit nomep HE 302353,
peecTpaLiiiHa agpeca: Bynuis Jlammycac, Gyautok 1,
1095, Hikocis, Kiup, Janmi iMeHoOBaHui
«ITPOJABELb», Bif iMeni sxoro jie rpoMagsHUH
Vkpainu Bituk Oner BorgaHosuu — Ha migcrasi
nosipeHocTi Bia 11 keitHa 2013 poky, sacBiguenoi 12
kBiTHA 2013 poky, nopsiakosuit Homep 101889/13

ta ToBapHCcTBO 3 00MeXeHOK BIANOBIAAIBLHICTIO
«ED®AN Xomauur» (EFI Holding GmbH) (FN
374518m), MicUE3HAXOMKCHHS: (Dpaﬂu-ﬁose(bc-Kai,
33/10, Binmeun, ABsctpiiicbka Pecny6Guika, A-1010,
3apeecTpoBaHe Ta M€ 332 3aKOHOJABCTBOM
ABctpilicbkol PecnyOniku, Bim iMeui sxoro mie
aupextop marictp Hikonaye bekep (nacmopt kon
AUT wuomep P 5314961 Bupanuii Marictpatypoto
Bigus), skuit nie na nigcrasi CratyTty, nani iMeHosane
«MOKVYTIEL[b»

[IPOOABELIb ta [MTOKVYMELbL wanami
imenyrotecs  «CTOpoHM», a KOXKEH
«Cropona 1» Ta «Cropoua 2».
CTopoHH TOMOBHIHCH 11PO TAKE:

pazom
OKpemMo -

Crarrs 1 BUSHAUEHHS

Tepminu, sxi BuKnageHi B ubomy Jlorosopi BenuKumu
niTepaMu, MatOTh HEXKUYEHABEACH] 3HAUESHHS:

1) USD abo pmonap CUIA — jnonap CIUA, odiuiiina i
3aKOHHA rpowosa oauHuls Crnoaydedux [raTis
Amepuku;

2) I'PH. a6o I'PUBHSI — ykpaiHcbka rpusHs, odilliiia
{ 3aKOHHA TPOLLOBA OAWHUUA YKpaiHu;

3) 3ATAJIBHI 3BOPH — saranbHi 360pu y4dacHHKIB
TOBAPHCTBA, axi € BULIMM OpPraHoM yrpaBIiiHHS
TOBAPUCTBA simmosiaso 10 CTATYTY Ta
3ACTOCOBYBAHOTI'O [TIPABA;

4) BACTOCOBYBAHE [IPABO - 3akonu Ykpaiuu,
BKJIOUAIOYH BCl 3aKOHMU, [OCTAHOBH, PiLICHHS, HAKA3H
Ta Oyab-fiki iHWI O000B’A3KOBI N0 BUKOHAHHS
JIOKYMEHTH, BUAAHI YNOBHOBAKEHUMU AEPKABHUMH
opraHamu YkpaiHu;

5) OBTSDKEHHA - Gynb-sika 3actasa, 3aCTaBHi npasa,
IMOTEKH, 3aCTaBHI IHTEPECH, BIACTYMIIEHHS, ApeLIT,
ONUIOHM, JOrOBOPH OpeHIH, CYOOpeHau, mnpaBsa
MPOXoay, oOMexyBalbHi YMOBH, BUMOIH TPETIX OCiO,
oOMexeHHst abo Oyzab-skuit inmwmii gorosip abo
JOMOBJIEHICTb,  BHACJIJOK  SKOFO  CTBOPIOETHCS
3a0e3meueHHss a0 BCTAHOBIOETHCS [TPABO HAOYTH y

This Sale and Purchase Agreement of a
PARTICIPATORY INTEREST in the charter capital
of Limited Liability Company "UKRAINE
ENERGY" (the “Agreement”) is concluded in Kyiv,
Ukraine, on , 201_  between the
following Parties:

GRAMSICO HOLDINGS LTD, a legal entity
registered and existing under the laws of the Republic
of Cyprus, registration number HE 302353, having its
registered office at Lampousas 1, 1095, Nicosia,
Cyprus, hereinafter referred to as the "SELLER",
represented by the citizen of Ukraine Oleg Vityk,
acting under the power of attorney dated April 11,
2013, certified on April 12, 2013 under
No.101889/13

and EFI Holding GmbH (FN 374518m), a legal entity
registered and existing under the laws of the Republic
of Austria, having its place of location at Franz-
Josefs-Kai 33/10, Vienna, the Republic of Austria, A-
1010, hereinafter referred to as the "BUYER",
represented by its Director Mag. Nikolaus Becker
(passport AUT P 5314961) issued by Magistracy of
Vienna, acting under the Company Articles.

The SELLER and the BUYER shall be jointly referred
to as the Parties or each individually as the “Party 17
and the “Party 2”.

The Parties agreed as follows:

Article 1 DEFINITIONS

Terms written in capital letters and used in this
AGREEMENT shall have the following meaning;

1) USD or U.S. dollar means U.S. dollar, the official
and legal currency of the United States of America;

2) UAH or Hryvnia means Ukrainian Hryvnia, the
official and legal currency of Ukraine;

3) GENERAL MEETING means the General meeting
of participants of the COMPANY, being the supreme
managing body of the COMPANY pursuant to the
CHARTER and APPLICABLE LAWS;

4) APPLICABLE LAWS means the laws of Ukraine,
including all laws, regulations, decisions, orders and
any other mandatory documents issued by authorized
governmental bodies of Ukraine;

5) ENCUMBRANCE means any lien, mortgage,
charge, pledge, arrest, hypothec, security interest,
assignment, option, lease, sublease, easement,
restriction, requirements of the third person, any other
agreement or arrangement having the effect of
constituting a security or the title (including any
option, priority right or preemptive right) and any



BIIACHICTB (BxAtOUarOHH Oyab-aKuit OMNmioH,
nepeBakHe [paBo abd0 MNpaBo MEPUIOYEPrOBOTO
mpuadanHs) Ta 6yAb-aKuil AOrOBip Npo BCTAHOBIEHHS
OyAb-4Or0, 3a3HAUEHOrO BUIILE;

6) POBOUYMM J[EHb — poGounit seHs n1s Gaukie y
KOXHilt i3 HacTynmHux kpaiu: Kanama, Kinp, Ykpaiua,
ABpcrpiitcbka Pecnydnika;

7) CTATYT - cratyr TOBAPHUCTBA, sxuil €
fiticHuM Ha gaty mignucaHHs 1soro JJOTOBOPY,
3apeecTpoBaduil 25 sxoBTHS 2012 poky AepiuaBHUM
peectpatopom  [leuepcbkoi palloHHOT nep:kaBHOT
ammidictpanii 8 micti Kuesi Xaycrosowo M. €, , 3amuc
Ne  10701050011021285, a Takox BCi 3MiHH Ta
JTOTIOBHEHHS IO HBOTO;

8) CTATYTHUM KAIITAJl — craryTHuit Kaniran
TOBAPHUCTBA, sxuif Ha gaty usoro JOTOBOPY
nopisaioe 6123 382,00 rpH. (nponmcoM: IUICT
MUTBHOHIB CTO ABaAUATh TP TUCAYI TpHCTA
BiciMJiecaT ABI rpHBHi), w0 craHoBwiIo 597 591, 79
(yHTIB CTEepniHriB (MponucoM: M’ ATCOT [(eB’SIHOCTO
CiM THCAY I'ATCOT AEB’SHOCTO OAMH (YHT CTEPJiHT
Ta CIMIECST AeB'4Th MEHCIB) BIAMOBIAHO MO CTATYTy
Tosapucrsa, 3aTteepmpreHoro 15 xonths 2007 poky ta
3apeectpoBaHoro 16 sxosTtHst 2007 poky

9) TOBAPUCTBO —

YKPaTHCBKOK MOBOIO;

MOBHE HaliMeHYBaHHS:

TOBAPUCTBO 3 OBMEXEHO!MO
BIAMOBITAJILHICTIO «EHEPTIS YKPATHM»,
CKOpOUEHE HAMEHYBAHHSL:

TOB «EHEPIISI VKPATH»,
AHITHCbKOK MOBOO:

NOBHE HallMEHYBaHHS:

LIMITED LIABILITY COMPANY
ENERGY LTD»,

CKOpOYeHe HaHMEHYBAHHSI:

LLC «UKRAINE ENERGY LTD»,
POCIHChKOI0 MOBOIO:

[IOBHE HallMEHYBaHHS:

OBLIECTBO C OIr'PAHUYEHHOM
OTBETCTBEHHOCTDBIO « SHEPTUS YKPAHUHbI»,
CKOpOYeHE HaliMeHYBaHHS:

000 « DHEPI'MA YKPAMHBI»

IopuIMYHAa ocoDa, sKa 3apeecTpoBaHa | Jic 3a
3aKOHOMABCTBOM — Ykpainu (kox 3a  €JIPIIOY
34528630) ta mae MiclUe3HaXOIKEHHS 34 ANPECOIO:
ByJI. Jltotepancbka , 6. 8-A, m. Kuis, Ykpaina, 01001;
10) LIIHA — ue LITHA 3a HACTKY , sika cnnadyerbes
[TOKVIIIIEM TIIPOJABLIFO B nopsaaky Ta Ha
yMoBax, BuszHaueHux uum JOTOBOPOM

«UKRAINE

11) HACTKA - 99,9 % (neB'siHOCTO AEB'STH L{inKX
JEB’SATh  IECATHX sincorkis) CTATYTHOI'O
KATITAITY TOBAPUCTBA, HOMIHABHOIO
BapTicTio 6 117 258 rpu. 62 xon. (wicTe MiibHOHIB

agreement on establishment of any of the above;

6) BUSINESS DAY means a working day for banks in
each of the following countries: Canada, Cyprus,
Ukraine, Republic of Austria.

7) CHARTER means the charter of the COMPANY,
valid as of the date of this AGREEMENT, registered
on October 25, 2012 by the State Registrar of Pechersk
District  State Administration in Kyiv M. Ye.
Haustova, record No. 10701050011021285, including
all amendments and supplements thereto;

8) CHARTER CAPITAL means the charter capital of
the COMPANY amounting to six million one hundred
twenty three thousand three hundred eighty two
Hryvnias and 00 kopecks (UAH 6,123,382.00)
equalling five hundred ninety seven thousand five
hundred ninety one pounds sterling, 79 pennies (GBP
597,591.79) according to the Company Charter
approved in October 15, 2007 and registered on
October 16, 2007

9) COMPANY means

in Ukrainian:

full name:

TOBAPHCTBO 3 OBMEXXEHOIO
BIJIITOBIAJIBHICTIO « EHEPI'IS1 YKPAIH»,
short name:

TOB «EHEPIIS1 VKPAIHM»,

in English:

full name:

LIMITED LIABILITY COMPANY
ENERGY LTDwy,

short name:

LLC «UKRAINE ENERGY LTD»,

in Russian:

full name:

OBLIECTBO C OTrPAHMYEHHOU
OTBETCTBEHHOCTbBIO « SGHEPT'UA YKPAUHbI»,
short name:

000 «OHEPT'MA YKPAUHDBI»,

legal entity registered and existing under the laws of
Ukraine (EDRPOU code 34528630), having its
registered office at Liuteranska str.,, build. 8-A,
Pechersk district, Kyiv, Ukraine, 01001;

10) PRICE means the PRICE for a PARTICIPATORY
INTEREST in the COMPANY, which is paid by the
BUYER to the SELLER in the manner and on terms
defined by this AGREEMENT;

11) PARTICIPATORY INTEREST means ninety nine
point nine per cent (99.9%) of the CHARTER
CAPITAL of the COMPANY with the nominal value
of six million one hundred seventeen thousand two

«UKRAINE




CTO CIMHAAUATL THCAY ABICTI MWATACCAT BiciM
rpuBeHb 62 KOM.) WO CTaHOBMAO 596 994 (yHTiB
crepriaris 20 nedciB ( mATCOT AEB’AHOCTO LIICTEH
THCAY AEB’ATCOT ACB’SIHOCTO HOTHPU (YHT CTEpiHr
Ta ABaAUSTb [CHCIB) BIANOBIHO J0O CTATYTy
Toeapuctsa, 3atepmrenoro 15 xoBTHa 2007 poxy Ta
3apeectposaHoro 16 xostHsa 2007 poky

12)TAPAHTII TIPOJABLISL — rapasTii, Hanasi
[TPOJABUEM i sukianedi y JOTOBOPI;

13) 3060B’A3AHHS T1PO BIIIUKOIYBAHHS —
30608’ 3anns [IPOJABLIS Bimuikogysatu 30UTKH,
3apaadi TOBAPUCTBY uu [TOKVYTIIIO y 38’s3ky 3
obcraBuHaMy, Bukragenumu upomy JJOIOBOPI;
Cratra 2 BCTYITHA YACTHUHA

Lleit IOT'OBIP yxnaneno CtopoHamu, MOKJIALAOUHCEH
Ha Take:

[TPOJABELID € o0aHOOCIOHMM  MOBHOMPABHHM
3apEECTPOBAHUMH  BIACHUKOM YACTKH
Bignosiano, sxky [IPOJABLb  Gaxae npomaTu

[IOKVYIILEBI Ha ymoBax, BH3HAYEHHX Y [bOMY
HOI'OBOPI;

[lpao  Brnacuocti  [[POHABIA YACTKY
sadikcosate y CTATYTI ta 8 €auromy aepxasHomy
peecTpi HOPHAWUHUX OCiO Ta  i3HuHHX  OcCid-
nianpueMuis Ykpaidu;

[TPOITABELb mae Bci mpaBoMOYHOCTI BiacHiKa, B
ToMy uvchi npaso posnopsmxarucs YACTKOIO ua
KOPHCTb Oydb-K0T TPETHOT 0COOU HA BTACHHH Po3CyA
0e3 oyap-skux OBTSIDKEHD.

Crarrs 3 [IPEIMET

ynkr 3.1 3a uum JOTOBOPOM IIPONABELD
30008’ A3YEThCS npoaatu [TOKYTILTO, a
[TOKVYIIELD 30008’ A3y€EThCS npuadaru y
[TPOOABLA YACTKY , sxa € BinsHa Big ycix Ta
Oynp-axux OBTSDKEHbB, ua ymosax, BusnaueHux y
usomy JOI'OBOPI ta onmatutu TTPOJABLIIO
LIHY, scranosneny y ubomy JOTOBOPI, y crpoku
Ta 'y nopaaxy, Busuadedi uum JOI'OBOPOM.

[yukr 3.2 YACTKA npopaereess pasom 3 ycima
KOPNOPpaTUBHHUMK TMpaBamMu, MOB A3aHUMH 3 HHMHU,
(IpaBoOM BJACHOCTI Ta IHTepecamu, ki BUTIKAOTHL 3
npaBa BACHOCTI na wactky y TOBAPHCTBI
gianosigno no 3ACTOCOBYBAHOI'O TIPABA Ta
CTATYTY, Brinovatouu, ajge He OOMEKYIOUHCh,
MpaBo Ha OTPHUMAHHS AUBIACHIIB Ta OYab-AKUX (HLINX
nofibuux mmatexcie Biyy TOBAPHUCTBA, a Takox
npaso Opati yuacts y 3ATAJIBHHX 3BOPAX Ta

KOpHCTYBaTyCSl  Oylb-sKHUMH  (HIIUMH  [PaBaMd,
uependaueHuMu CTATYTOM T2
3ACTOCOBYBAHWM ITPABOM.

Crarrst 4 [IIHA

hundred fifty eight Hryvnias and 62 kopecks (UAH
6,117,258.62) equalling five hundred ninety six
thousand nine hundred ninety four pounds sterling, 20
pennies (GBP 596,994.20) according to the Company
Charter approved in October 15, 2007 and registered
on October 16, 2007

12) SELLER’S WARRANTIES mean warranties
given by the SELLER and specified in this
AGREEMENT.

13) OBLIGATIONS ON INDEMNIFICATION mean
the SELLER’S obligations to indemnify losses
incurred to the COMPANY or the BUYER under the
circumstances specified in this AGREEMENT;

Article 2 INTRODUCTION

This AGREEMENT is concluded between the Parties
in reliance on the following:

The SELLER is the sole rightful registered holder of
the PARTICIPATORY INTEREST which the
SELLER is willing to sell to the BUYER on the terms
and conditions set forth in this AGREEMENT;

The SELLER’s title to the PARTICIPATORY
INTEREST is documented in the CHARTER and in
the Unified State Register of legal entities and
individuals-entrepreneurs;

The SELLER possesses all rights of the holder,
including the right to  dispose of the
PARTICIPATORY INTEREST to any third party, at
its own discretion and without any
ENCUMBRANCES.

Article 3 SUBJECT

Clause 3.1 The SELLER shall sell to the BUYER and
the BUYER shall acquire from the SELLER the
PARTICIPATORY INTEREST, free from any and all
ENCUMBRANCES, subject to the terms of this
AGREEMENT, and pay the PRICE to the SELLER as
established in this AGREEMENT and according to the
terms and procedures established under this
AGREEMENT.

Clause 3.2 The PARTICIPATORY INTEREST shall
be sold with all its corporate rights, titles and interests
arising from the title to the PARTICIPATORY
INTEREST in the COMPANY in accordance with the
APPLICABLE LAWS and the CHARTER, including,
but not limited to, the right to receive dividends or any
other similar payments from the COMPANY and the
right to participate in GENERAL MEETINGS and
exercise any other rights provided by the CHARTER
and the APPLICABLE LAWS.

ARTICLE 4 PRICE



4.1. 3a aopundanua Yactku 8 CTATYTHOMY
KATIITAJII TOBAPUCTBA saprictio 6 117 258
rpH. 62 Koun. (ulicTs MiNbHOHIB €TO CiMHAXUATH
THesY ABICTI ”’siTAecsT BiciM rpuBens 62 Kom.)
o ctaHoBu1o 596 994 dyuris crepainris 20 neHcis (
’ITCOT  [eB’SHOCTO  (LiCTb  THUCAY  JEB’SITCOT
NeB’AHOCTO 4OTHPH  (YHT CTepJiHr Ta ABAAUSATH
MeHciB)  BIOMOBLAHO  mO  craryTy ToBapHCTBa,
3aTeepxeHoro 15 xoBTHa 2007  poky Ta
3apeecTpoBaHoro 16 >xosTHsa 2007 poky [lokynetb
30008’ a3yeThes cnaatuTu [IpomaBiio UiHy B po3mipi
900,00 (mes’srcot) nonapie CLLIA jomapis CIIA 00
LUCHTIB B CTPOK  He Ti3Hiwe 15 (n'aTHagustu)
OaHKIBCbKHX [HIB 3 JATH HaOpaHHA YHHHOCTI LHM
JHoroopom.

[lyuxr 4.2 T{I[HA Bignosimae BOJEBUSABIEHHIO
CTOPIH, € ocTaTo4HO0O | 3MiHaM Micas yKJIaAeHHS
uporo JOI'OBOPY He mimngrae. [[IHA skimouae
Oyab-siki Ta BCi momaTku, 300pu Ta iHIII 060B'A3KOBI
[IaTexKIi, nependateHi 3ACTOCOBYBAHWM
[IPABOM y s3B'szky i3 mnpomaxem YACTKH ,
I[TPOJABELLb camocriitHo criauye Bei Taki momaTku
ta mnatexi, nependadedi 3ACTOCOBYBAHUM
[TPABOM, i Taxi nogaTku Ta maaTexi He BITNBAIOTH
Ha poaumip L{IHH.

Cratra S SABEPUIEHHSI

[Tyuxr 5.1 OnHouvacHo i3
CTOPOHAMMH nporo IOTOBOPY:
5.1.1 [MPOJABEUD 3000R’ A3aHuil HAJATH
[MMOKVYIILIEBI (i) notapianeHo 3acBigdeqy konito ado
opuriHan  pilleHHst  YMOBHOB@KEHOrO  OpraHy
[TPOOABILA rnpo CXBQJICHHS BiaUyKeHHS
[TPOLABLIEEM iioro YACTKIM w©a ymoBax uboro
Horosopy Ta BHKOHaHHS iHIIMX 30008’sA3aHb 34
JOTOBOPOM, Ta (ii) JIOKYMEHTH, 1110
[iATBEPHKYIOTh [IOBHOBQXKEHHS [peacTaBHUKA
[TPOJABLA Ha nigmucanus JOTOBOPY, a Taxox
Hajatu cxsaneHus Bepxosuoro Cyay npoBiHLil
bputanceka Konym0Oist Ta He oOMexytouHCch, BCi inLi
JIOKYMEHTH Ta [O3BOJW, [epexdaueHi mitouum
3aKOHOLABCTBOM  kpaiHu  peectpauii  llpomasus,
HEOOXIHI AISt yKTaAeHHs boro Jlorosopy.

[Tydkr 5.2. Ctopouu uporo JoroBopy SOMOBHIHC,
WO Yy pasi HEOTPUMaHHS 4u HeHajauHs [lokymuesi
BCIX HasBaHux y nianyHkri 5.1 crarti 5 uporo
JloroBopy — AOKYMEHTiB 4K  103BOJIB, JOrOBIp
BBAXKAETHLCS  YKITAQAGHUM  HAJCKHUM  UYHHOM 34
HAABHOCTI cxBaJieHHst BepxoBdoro Cyay nposiHuii
bpurancbka Konym0Gist Ta He ofmexyrouuch Ta ycix
HaJeXHHUX  J03BOJIB, pilCHb, JOKYMEHTIB Ta
NIOBHOBAXKEHb, & BCI PUBHUKH [{ION0 BU3HAHHS JOrOBOPY
HeJIMCHUM Ta iHlII HeraTWsHi HacHigxu Oyae HecTH
[pomaselb BAACHUMU CUIAME 1 38 BAACHUI paxyHOK,

NiAMHCAHH M

Clause 4.1 The Buyer shall pay nine hundred U.S.
dollars  (USD  900.00) for the  disposed
PARTICIPATORY INTEREST in the charter capital
of the COMPANY with the value of six million one
hundred seventeen thousand two hundred fifty
eight Hryvnias and 62 kopecks (UAH 6,117,258.62)
equalling five hundred ninety six thousand nine
hundred ninety four pounds sterling, 20 pennies (GBP
596,994.20) according to the Company Charter
approved in October 15, 2007 and registered on
October 16, 2007, by no later than within fifteen (15)
business days from the effective date hereof.

Clause 4.2 The PRICE corresponds to the will of the
PARTIES, is final and is not subject to changes after
conclusion of this AGREEMENT. The PRICE shall
include any and all applicable taxes, charges and other
mandatory fees to be paid under the APPLICABLE
LAWS in connection with the sale of the
PARTICIPATORY INTEREST. The SELLER shall
be solely responsible for paying all of such taxes and
fees as provided by the APPLICABLE LAWS and
such taxes and fees shall not affect the amount of the
PRICE.

ARTICLE 5 CLOSING

Clause 5.1 At the execution of this AGREEMENT by
the PARTIES:

5.1.1 The SELLER shall deliver to the BUYER (i) a
written and notarized copy or an original of the
consent of SELLER’S authorized body in respect of
disposal of the PARTICIPATORY INTEREST by the
SELLER on the terms and conditions as set forth in the
AGREEMENT and (ii) documents evidencing the
powers of SELLER’S authorized representative to sign
the AGREEMENT, as well as the approval of Supreme
Court of British Columbia including but not limited to
any other documents and approvals foreseen by the
effective laws of the country of Buyer’s registration,
required for the execution hereof.

Clause 5.2, The Parties hereunder agree that in case of
the failure to obtain or the Buyer’s failure to provide
all documents or approvals specified in clause 5.1.
hereof, the agreement shall be deemed executed if the
approval of the Supreme Court of British Columbia if
available, including but not limited to all proper
approvals, resolutions, documents and authorizations,
and the Buyer shall bear all the risks related to the
uneffectiveness and invalidity of the agreements as
well as other negative risks on its own and at its own
expense and means.



Cratra 6 [IEPEXIJ TTPABA BJIACHOCTI
ITepexin npaBa BRACHOCTI Ha YACTKY Bin
ITPOJABLA mo [MOKVYIILIA BBaXkaeTbCa TakuM, (110
BinOyBcs, B MomeHT mignucanust CTOPOHAMM
usoro JOI'OBOPY 3 ypaxyBaHHsAM cTaTTi 5 uboro
Horosopy.

Cratrst 7 YMOBH IJIATEXY

[Tyukt 7.1 [TOKVYTEUb cnnauye MMPOOABLIO 3a
Biguyxysany YACTKY, CYMY wo cknagae 900,00
(new’strcot) monapie CLUA B ¢cTpok He nisuiwe 15
(o'srHasuaTu) OaHKiBCBKMX JHIB 3 gatd HaGpaHHs
YHHHOCTI KM JoroBopom.

[ynxr 7.2 Omnata HIHW wmae 6Gytu sxiiicueda
OaHKiBCbKUM TMepeka3oM 3 OaHKiBChKOTO PaxXyHKY
[TOKVYTIL ua Gankiebkuit paxyrok [TPOJABIIS,
3azHaveHudt y upoMmy JIOI'OBOPI abo supatu
TOTIBKOIO TTOBHOBAYXHOMY TpecTaBHUKY [IpogaBus B
CTPOK He misHiwe 15 (m'saTHaausT) OaBKiBCLKUX JHIB
3 JaTy HaOpaHHS YUHHOCTI LM JToroBopom

Oyngr 7.3 CTOPOHH camocTiliHo HecyTh Bci
OaHkiBcbki 300pH Ta BUTpATH, fAKI CTATYIOTHCS

obcnyropyrounm  Oankom BignosigHoi CTOPOHMH..
Burpatn Ha GankiBebki 300py 0aHKiB-KOPECMOHIEHTIB
cnnauytoTsest [TIPOJABLEM ta [TOKYIILHEM koxen
CBOEMY DAHKY-KOPECMOHJIEHTY.

Cratrs 8 TAPAHTIE TTPOJABLIS,
HEBHUKOHAHHS 30BOB'SI3AHb |
BIAIMKOAYBAHHS 3BUTKIB

ITyukr 8.1. TapawuTii [IpogaBus:

[Mignyskr 8.1.1 CtaHoM Ha Jaty MiAlHCAHHS (bOTO
AOT'OBOPY [IPOJABELb, sigmosinno, Ta #oro
BIANOBIAHI NPEACTABHHKH, MArOTh BCi HEOOXIAHI
MOBHOBXEHHA, [PaBO- Ta  Ji€3JaTHICTE s
spiticuennst uporo JOI'OBOPY, wo He BusHawi y
BCTAHOBNEHOMY  MOPSAAKY  Heaiesgaruumu  abo
oOMexeHo Aie3gaTHUMU (MOBHICTIO abo uacTKOBO),
OJIHAKOBO PO3YMIFOTH 3HAUCHHS i YMOBH LbOIO
Horosopy i Horo npaBoBi HacAiikH, a TaKoX
NLATBEPIKYIOTS, 10 iX BoJeBusiBACHHS B J[OroBopi €
BINILHHUM, YCBIZOMJIEHHM | BiAmoBigae ix AidcHUM
HaMipaMm, yMOBHU JIOTOBOPY, WO YKIAJAETHCS, € IS
HUX 3pO3yMITUMHU | BiZNOBIAAIOTH TX BOMEBUABNEHHIO,
uia usoro JloroBopy, ysrojkena Ta Bianosigae ix
AiHCHUM Hamipam.

[linnyukr.8.1.2. VKaaieHHS Ta BHKOHAHHA [[bOTO
Horosopy He cymnepeudTb Ta HE CHPHYUHUTE
nopyureHus 3JACTOCOBYBAHOI'O [TPABA ta ue
OpU3BOAUTL 1 HE MpU3BEIEe [0 HEAOTPUMAHHS,
mopyweHHst a60 BAHUKHEHHS y Oy Ib-IK0T 0CO0H Oy/Ib-
SIKHX TIpaB JOCTPOKOBOI'O PO3ipBAHHS, BHECESHHS 3MiH,

BHUMOI'H JOCTPOKOBOIO BHKOHAHHS ab0 CKacyBaHHS Ha
migcraBi  Oymb-skoi IMOTEKH, yrody, KOHTPAKTY,
JIOroBOpy, [AOrOBOpY OpEeHAW, JTilleH3il, [gO3BOJY,

Article 6 TRANSFER OF TITLE

Transfer of title to the PARTICIPATORY INTEREST
from the SELLER to the BUYER shall be deemed
performed at the date of execution of this
AGREEMENT by the PARTIES taking the terms set
out in clause 5 hereof into account.

Article 7 TERMS OF PAYMENT

Clause 7.1 The BUYER shall pay to the SELLER an
AMOUNT of nine hundred U.S. dollars and 00 cents
(USD 900.00) for the PARTICIPATORY INTEREST
by no later than within fifteen (15) business days from
the effective date hereof.

Clause 7.2 Payment of the PRICE shall be made by
bank transfer from the bank account of the BUYER to
the bank account of the SELLER specified in this
AGREEMENT or to be made in cash to the Seller’s
authorized representative by no later than within
fifteen (15) business days from the effective date
hereof.

Clause 7.3 The PARTIES shall bear all bank
commissions and fees charged by the servicing bank of
respective PARTY. The costs for bank charges of
correspondent banks shall be paid by the BUYER.

Article 8 SELLERS’S WARRANTIES, DEFAULT
AND INDEMNIFICATION

Clause 8.1 Seller’s warranties:

Sub-clause 8.1.1 At the date of execution of this
AGREEMENT the SELLER and its appropriate
representatives, as the case may be, have all the
necessary powers, legal capacity and capability to
perform this AGREEMENT, not recognized as
incapable or as under limited legal capacity (in full or
partially) in the prescribed manner, understand the
subject and conditions of this AGREEMENT and its
legal implications in the same manner, as well as do
confirm that their expression of will herein is free,
conscious and consistent with their true intentions,
they do understand the terms of this AGREEMENT to
be concluded and such terms are consistent with their
will, the price hereof is agreed and meets their true
intentions.

Sub-clause 8.1.2 Conclusion and execution hereof
does not conflict with or results to a violation of
APPLICABLE LAWS, and does not and will not
result to a failure, violation or occurrence over any
person of any right of early termination, alteration,
demand of early execution or termination under any
mortgage, agreement, contract, lease agreement,
license, permit, franchise agreement or other act to
which the Company is a party.




J0roBopy (ppaHHal3uHTy ad0 IHUIOTO aKTY, CTOPOHO
axoro € TOBAPUCTBO.

[Mignynkr 8.1.3.1TPOJABEL[b € 3apeectpoBanum Tta
daxrnynumy sracHukom YACTKH, sxa € nosHicTiO
crutadera ta Bisibia B OBTAMEHD. Xoana ocoba
HE Mac SKOAHMX MalfiHOBMX rpaB, npsMo abo
OOCePEKOBAHO, 3aPEECTPOBAHUX ab0 (haKTHUHUX, HA
HACTKY Ta He ocnoptoe npaBo  BJACHOCTI
[TPOJTABLSL  wa  YACTKY.  CTATYTHUH
KATIITAJT noBHicTiO crnaueHuil, 3miHa po3Mipy
crarytHoro kamitany TOBAPVCTBA sailicHiobanacs
BianosigHo 1o 3SACTOCOBYBAHOI'O [IPABA.

Hiayaxr 8.1.4. Bincyrni Oyas-aki  OCOBHU, wio
BOJIOMIIOTH MpAMO abo nobiuHo, B mimomy abo
30kpema, OyAb-AKUM MaifHOM, BHKOPHCTOBYBAHHM
TOBAPUCTBOM 8 cBoi#l 1istBbHOCTI

Higoyaxr 8.1.5. TOBAPUCTBO ue uamasano Oyie-
aki rapaHTii abo wommeHcanil Mo BiJHOMIEHHIO IO
TpeTix ocil.

[yukr 8.2 CTOPOHU uecyTh BimmoBiganbHICTh 3a
HEBHKOHAHHS HU HEHAJIXWHE BUKOHAHHS YMOB LBOCO
Horosopy 3riano 3 3ACTOCOBHHUM [IPABOM,

AKLIO iHaklie He nepeﬂ6aLIeH0 UM HOFOBOpOM.

[lyuxr 8.3. Ha ymoBax wuworo [orosopy,
[TPOJIABELb 30008'13yETHCS HeratiHo
BIALIKOAYBATH, KOMICHCYBATH Ta 3BIALHUTH Bif

gignosinansocti [TOKVYTIS B uactuni Syns-skux
Ta BCIX NPETeH3id, BUAATKIB, BUTPAT, BiLIKOAYBAHHS
3aBNAHOT IUKOAM, BIANOBIZANLHOCTI Ta 30UTKIB,
OpAMUX ado HEMPSAMMX, SIKi BUHHKIW abo 3amnogisHi B
pe3yabTari:  HEAOTPHMAHHIM  abo  TOpYLICHHAM
[TPOJABLEM 6ynb-sikux coix 3asB aGo rapauriii 3a
uum Jlorosopom

Crarra 9 HOBIJJOMJIEHHSI

[lyskT 9.1 Bci moBiJoMJIEHHS, BHMOIH, TOTOMKEHHS
a00 {HIWI BIOOMOCTI, HAAAHHS SIKUX OYydb-AKOW i3
CTOPIH iHwii CTOPOHI nossonsetoca  abo
BumaraeTses 3a tum JJOIOBOPOM, 3ailicHio0TheS B
THUCbMOBIH QOpMi 38 TAaKUME PEKBIZHTAMU:

HPOIABEIDH
GRAMSICO HOLDINGS LIMITED (Komnauis

CPAMCIKO XOJIAIHI'C JIIMITEJN), ropuauyna
ocoda, WO 3apeecTpoBatHa Ta i€ 3a 3aKOHOAABCTBOM
Pecniy6nixu Kinp, peecrpauiiinuit womep HE 302353,
peecTpauiiina agpeca: symuus Jlamnycac, oyaiHox 1,
1095, Hixocis, Kinp,

HOKYIIELLD

ToBapucTBo 3 00MeKeHO!0 BiANOBIZAILHICTIC
«IE®AU Xonaunr» (EFT Holding GmbH)

(FN 374518m), micuesHaxomxenus: A-1010, Opanu-
F[o3e(bc-Kai 33/10, Bineus, Arctpilickka PecnyGnika

Keurautis,

[TyHkT 9.2 HajJaHa MMOLLUITOBUM

Sub-clause 8.1.3 The BUYER is a registered and
actual holder of the PARTICIPATORY INTEREST,
which is paid for in full and free from
ENCUMBRANCES. Any person shall have no title,
neither directly nor indirectly, registered or actual, to
the PARTICIPATORY INTEREST and does not
disputes the SELLER’S title to the PARTICIPATORY
INTEREST. CHARTER CAPITAL is paid up in full,
the changes in the amount of the charter capital of the
COMPANY were duly made under APPLICABLE
LAWS.

Sub-clause 8.1.4 None of the PERSONS either directly
or indirectly, in whole or in part, owns any property
used by the COMPANY in its operations.

Sub-clause 8.1.5 The COMPANY has not given any
warranties or indemnification against third parties.

Clause 8.2 The PARTIES shall bear liability for
performance of, or any failure to perform, the terms
and conditions of this AGREEMENT pursuant to the
APPLICABLE LAWS unless otherwise provided
herein.

Clause 8.2 In terms of this AGREEMENT, the
SELLER shall promptly indemnify, reimburse and
release the BUYER from liability regarding any and
all, direct or indirect, claims, costs, expenses,
indemnities, liability and losses, arising from or
incurred by the SELLER’S failure or violation to fulfil
its  representations or warranties under this
AGREEMENT.

Article 9 NOTIFICATIONS

Clause 9.1 All notices, demands, approvals or other
information permitted or required to be provided under
this AGREEMENT by any of the PARTIES to the
other PARTY shall be made in writing to the address
and with indication of the following essential details:

SELLER

GRAMSICO HOLDINGS LTD, a legal entity
registered and existing under the laws of the Republic
of Cyprus, registration number HE 302353, having its
registered office at Lampousas 1, 1095, Nicosia,
Cyprus,

BUYER

EFI Holding GmbH

(FN 374518m), location place: Franz-Josefs-Kai
33/10, Vienna, the Republic of Austria, A-1010

Clause 9.2 A receipt issued by a postal department or



Bi/ILINTEHHAM, a00 TIATBEP/KEHHs TIPO MPOXOKEHHS
(akcy € HaMeWHUM TIATBEPDKEHHSM (AKTy Ta JATH
nepenayi abo HaACHNAHHS TAKOrO MOBiOMIIEHHS.

Cratrs 10 CTPOK JIi JOTOBOPY

Lyskt 10.1 TOTOBIP Habupae uunHoCTi 3 faTy oro
mignucanHs CTOpoHaMM MPH yMOBI CXBAjICHHS Horo
Bepxosuum Cynom mposiHiii bpuraHchka Konymois
i nie go nosHoro BukoHaHHss CTOPOHAMM ceoix
obor’a3kiB 3a JJOTOBOPOM. NOTOBIP moxke OyTu
YKIQOCHO  WIAXOM  MIAMHCAHHS — Ta  0OMiHy
CTOPOHAMMU no enextpouniii morwti, dakcom uu
iHIIUM ~ 3aco00M  TIPUMIPHHKOM  TiAOUCAHOTO
Croponoro poro JOI'OBOPY, mpu upomy KokeH
Takui nignucaHuid  OPUMIPHUK MaTHMe Taky camy
cuty, K 1 mignucanuit opurinan ysoro JJOIOBOPY,
3 HACTYNHUM OOMIHOM OpHUTiHAaMH 8 CTPOK He
misuinie 10 (mecstd) xajeHJapHuX OHIB 3 jatu
nigmucanss poro JJOI'OBOPY.

HOT'OBIP moxe OyTu OOCTPOKOBO (PUIIMHEHHH 34
B3aEMHOIO TUCHMOBOIO 3101010 CTOpIiH.

Crarrs 11 BIZOKPEMUIEHICTH

[Iynkr _11.1 Axwo Oyab-gKe OONOKEHHS ((bOrO
JJOT'OBOPY € uu cTaHe He3aKOHHWM, HETIHCHUM uu
HEMOXKAUBUM 10 BWKOHAHHS Y  OYAb-AKOMY
BIMHOLUEHHI, Ll He BIUIMBATHME Ha 3aKOHHICTh,
AifiCHICTL Ta BUKOHYBAHICTb OYOb-IKHX  [HLIHX
nonoxerb Lporo JOICOBOPY.,

HyHkr 11.2 HesBaxatouw Ha BMlLe3azHadeHe, Taki
HE3aKOHHI, HEMIHCHI Ta HEMOMNUJIMBI M0 BHKOHAHHS
[OJJOXKEHHS! TIOBHHHI THAYMAYHTHCSA i BHKOHYBATHCS B
mMakcumanoto  gonyctumux  3ACTOCOBYBAHHUM
[IPABOM wmexax, TakuM 4YHHOM, (1100 30epertu
nepBuHHi Hamipd CTOpiH, SK 3a3HAUEHO B LbLOMY
JOI'OBOPL

Cratra 12 HUUIICHICTH JOTOBOPY

Leit JOLOBIP cranoButh uinicHy yrogy Mik
CropoHamu Ta 3aMiHIOE YCi IHIII MOMepeaHi yroau i
JIOMOBIIEHOCT], fIK MHCbMOBI, Tak i ycui, i Bci imui
00roBopeHHs Mixk CToponami LOA0 TPEAMETY LLOTO
HOT'OBOPY.

[MPOJTABUI Hajgatote Oyab-ki 3asBu Ta rapasTii 3a
LHM JOCOBOPOM BHKIIOUHO Ha [ijcTaBi  Bigomol
KOHOMY 3 HHX iH(bopMalil Ta HASIBHUX Y KOKHOTO 3
HUX JOKYMEHTIB Ha AieHb YKIaJaHHS [bOro J0r0BOPY.

Crarra 13 TIPUMIPHUKHA

Heit  JOI'OBIP yknageHo y 4-x  (HOTMpbOX)
OpUriHATBHUX pUMipHHKAX, o OIROMY
[TPOJABLIIO, [TOKVIIIIO, TOBAPHUCTBY, Ta
AEPXKABHOMY peecTpaTopy, OLHAKOBOI OPHANYHO!
CHUTH,

Crarrs 14 MOBA

Lleit JOI'OBIP yknaneno i migrnucaHo ykpaiHCBKOW
Ta aHridcbkoo MoBaMu. CTOPOHM MOTOAUNHCA, IO Y
BUOALKY OyAb-sKOI cymepeuHocTi Y po30iKHOCT] 260

confirmation of successful fax transmission shall be
appropriate confirmation of the fact and date of
transmission or giving such a notice.

Article 10 DURATION OF AGREEMENT

Clause 10.1 The AGREEMENT shall come into force
on the date of its signing if approved by the Supreme
Court of British Columbia and shall be valid until full
performance by the PARTIES of their obligations
under this AGREEMENT. The AGREEMENT may be
executed by signing and exchange by the PARTIES of
signed counterparts of this AGREEMENT and
Appendices hereto via e-mail, fax or other means.
Each such signed counterpart will have the effect equal
to the effect of the original of this AGREEMENT. The
PARTIES shall exchange with the originals of the
AGREEMENT not later than ten (10) calendar days
upon its signing.

The AGREEMENT may be early terminated by
mutual written agreement of the Parties.

ARTICLE 11 SEVERABILITY

Clause 11.1 If a provision of this AGREEMENT is or
becomes illegal, invalid or unenforceable in any
respect, it shall not affect legality, validity or

enforceability of any other provisions of this
AGREEMENT.

Clause 11.2 Notwithstanding the above, such illegal,
invalid or unenforceable provisions shall be interpreted
and enforced to the maximum extent permissible by
the APPLICABLE LAWS, in a way to preserve the
original intent of the Parties, specified in this
AGREEMENT.

Article 12 ENTIRE AGREEMENT

This AGREEMENT shall constitute the entire
agreement between the Parties and substitute all the
other prior agreements and arrangements, whether
written or oral, and all the other discussions between
the Parties on the subject of this AGREEMENT.,

The SELLERS provide any representations and
warranties under this AGREEMENT only on the basis
of information that is known to each of them and
documents that are available to each of them as of the
date of this AGREEMENT.

Article 13 COUNTERPARTS

This AGREEMENT is signed in four (4) counterparts
of equal legal force, one counterpart for each of the
SELLER, the BUYER, the COMPANY and the state
registrar,

Article 14 LANGUAGE

This AGREEMENT is executed and signed in
Ukrainian and English languages. The Parties agree
that in the event of any conflict or inconsistency or in



y BUNAAKY CYMHIBY IOAO MPABHJBHOLO TIyMauyeHHs
HJOTOBOPY nepeBaxkHy cCuIly y BCIX MOMXIIMBUX
acrekTax Matiume ykpaiHceska sepcis JJOTOBOPY.

Crarra 15 3ACTOCOBYBAHE ITPABO

Leit HOI'OBIP, a Ttakox Oyab-fki acrexktH, sKi
CTOCYIOTBCSI  HOTO  TAyMaueHHS Ta  BHKOHAHHS,
BKJTFOHAIOYH ACTEKTH HOro AiHCHOCTI Ta MOMKJIHBOCTI
MpUMYCOBOTO BHKOHAHHS, pEeryTOFOThCs
3aKOHOAABCTBOM Y KpalHU.

Cratra 16 BUPILLIEHHSA CITIOPIB

[lyHkr 16.1 Byab-skuil coip, WO BUHUKAE CTOCOBHO
usoro JIOTOBOPY abo y 38’s3ky 3 HuM, Oyab-iKa
(Oymb-siki) po30LKHICTE MM BUMOTa, LI{0 BUHUKAOTH I10
upomy JIOOBOPY, B ToMmy uuchi, siki cTOCYIOThLCA
fioro  TiymadeHHs, BUKOHAHHS,  MOPYLICHHS,
OPUNKUHEHHS UM HeMicHOCTI | sKi He Byau Bupimedi
LISIXOM  NeperoBopiB  Mixxk  CTopoHamu, mignsrae
(mignsratoTe) nepeaadi A8 Po3rsSAY Ta OCTATOYHOrO
BHPILIEHHS y MixHapoxHuit KOMEpLiHHuH
apOiTpaxkuuit cyn npu ToproBo-mpoMHCIOBiH manarti
VYkpainu (Hagani — MKAC).

[Iyakr 16.2 CTOPOHU nomosuics, uio y rnpoueci
pO3LNISY Ta BUPILUEHHS Copy Oyile 3aCTOCOBYBATHCS
Pernament MKAC.

[lyukt 16.3 ApOiTpakHuil cyRn CKNajaTHMEThLCH 3
Tpeox apbitpie: [IPOJABELL Tta TIOKVYIIELB
MPU3HAYAIOTL MO OAHOMY apOiTpy, fKi [PH3HAYAIOTH
TpeThOro apoiTpa.

[IyHkr 16.4 Micue nposeaeHHst apbiTpaxxHOro cyay —
M. Kuis, Ykpaina. Mosa apdiTpaxHoro posrasay —
YKpaiHChKa.

B npoueci posrnsgy cripaBd  CTOpoOHM Ta  CYA
KEepyBaTHMYThCS MaTepialbHUM Ta MPOUECYASILHUM
3aKOHOJABCTBOM Y KpalHH.

Cratra 17 3MIHU 1 JOIIOBHEHHS 0O
JAOI'OBOPY

Lleit HOI'OBIP moxe 6yTd AOMOBHEHO 4 3MiHEHO
BHUKITHOUHO LLTIXOM yknaganus  CropoHamu
MUCHMOBOTO  NTOKYMEHTY, sKkulf noBuber OyTu
[ifiNucaHui MOBHOBAKHUME npeacTaBHHkaMu CTopi
poro JOI'OBOPY.

Cratra 18 [lop’si3ani ocobu

Hi TIOKVIMELDb, w®i axuioHepd Yo JIupEKTOpH
[TOKVTIILISL  He € ocobaMiu, nNOB’S3aHUMM 3
[TPOOABLISIMUA,

HA IIITBEPA>KEHHST 3A3HAYEHOT O
BUILE, CtopoHH HaleKHUM YHHOM YIIOBHOBAXHAK
CBOIX npencraBHukiB nignucary ueti JJOTOBIP.

18. PEKBI3UTHU TA MMIANIUCH CTOPIH:

18.1 IPOJIABELb:
GRAMSICO HOLDINGS LIMITED

the event of doubt on account of the correct
interpretation of the AGREEMENT, Ukrainian version
of the AGREEMENT shall prevail in all possible
aspects.

ARTICLE 15 APPLICABLE LAWS

This AGREEMENT and any aspects on interpretation
and performance thereof, including validity and
enforceability issues, shall be governed by the laws of
Ukraine.

Article 16 DISPUTES SETTLEMENT

Clause 16.1 Any dispute arising out or in connection
with this AGREEMENT, any difference or claim
arising hereunder, including those that relate to its
interpretation, performance, breach, termination or
invalidity, and that are not settled by negotiation
between the Parties are subject to submission for
investigation and final settlement to the International
Commercial Arbitration Court at the Ukrainian
Chamber of Commerce and Industry (hereinafter
referred to as I[CAC at the UCCI).

Clause 16.2 The PARTIES agree that the Rules of
ICAC at the UCCI shall apply to dispute processing
and resolution.

Clause 16.3 The Arbitral tribunal shall consist of three
arbitrators: the SELLER and the BUYER shall appoint
one arbitrator each, and the two appointed arbitrators
shall appoint a third arbitrator.

Clause 16.4 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration — Ukrainian.

[n the course of proceeding the Parties and the court
shall be governed by the material and procedural law
of Ukraine.

Article 17 ALTERATIONS AND AMENDMENTS
TO AGREEMENT

This AGREEMENT may be altered or amended only
by execution of a document in writing between the
Parties, which shall be signed by authorized
representatives of the Parties of this AGREEMENT.

Article 18 Related Parties
Neither the BUYER, nor shareholders or directors of
the BUYER are related parties to the SELLERS.

IN WITNESS WHEREOF the Parties have duly
authorized their representatives to sign this
AGREEMENT.

18. DETAILS AND SIGNATURES OF THE
PARTIES:

18.1 The SELLER:

GRAMSICO HOLDINGS LIMITED



(Komnawnis I'PAMCIKO XOJAIHIC JIIMITE D)

fopuaHYHa ocola, 10O 3apeecTpoBaHa Ta [i€ 3a
3akoHojiaBcTBOM PecryOnixu Kinp, peecrpauitiauit
nomep HE 302353, peectpauilina ampeca: Byauus
Jlamnycac, dynunox 1, 1095, Hikocis, Kinp,

18.2 MOKYIIELb

TosapucrBo 3 o00MexeHOW BigmoBigAJLHICTIO
«IE@AU Xoagunr» (EFI Holding GmbH)

(FN 374518m),

micuesnaxomkerHs: A-1010, ®pany-Hosede-Kai
33/10, Binens, ABcTpiiiceka PecnyOnika

SWIFT: GUTBATWW

Paxywnox USD: AT721914004140780075
bauk-koppecnonneHT: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Paxynok: 0011035474

Paxynox EURO: AT461914004140718075
Bank-xoppecnonaeHT: Deutsche Bank AG, Frankfurt
SWIFT: DEUTDEFF

Paxynox: 9401308

Bin ITokymus:

n. Hikonayc bekep

Bix ITpogasus :

n. O.B.Bitux

a legal entity registered and existing under the laws of
the Republic of Cyprus, registration number HE
302353, having its registered office at Lampousas 1,
1095, Nicosia, Cyprus,

18.2 THE BUYER

EFI Holding GmbH,

(FN 374518m),

location place: Franz-Josefs-Kai 33/10, Vienna,
Austrian Republic, A-1010

SWIFT: GUTBATWW

USD Account: AT721914004140780075
Correspondent Bank: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Account: 0011035474

Account in EURO: AT461914004140718075
Correspondent Bank: Deutsche Bank AG, Frankfurt
SWIFT: DEUTDEFF

Account: 9401308

For the BUYER:

Mr. Nikolaus Becker

For the SELLER :

Mr. Oleg Vityk




JOTI'OBIP BIACTYIIJIEHHSA
IIPABA BUMOI'H
M. KuiB
« »

Lleii Jorosip BiacTynfieHHs Mpasa BUMOrH (f1ani —
Jlorosip) yKJTageHo MizK HACTYTTHUMH CTOPOHAMH:
EASTCOAL INC. (ICTKOAJI IHK),
FOPUAMYHOI 0co0O0t0, U0 CTBOpEHA Ta Ai€ 3a
3aKOHOAaBCcTBOM BikTopil, bpurtanchka Konymbis,
Kanana, koa Ne 318912, micuesHaxoMKeHHs SKOT:
Kanaaa, BaHkysep, Xoy Crpit 501-595, BC V6C
2T5 [501 - 595 Howe Street, Vancouver, BC
V6C 2TS, Canada], aani imeHosanuii «Ilemenr»
abo «Eastcoal», abo «Ilosukomasenny, Big imMeHi
sxoro gie [pesupent n. A6paam X. HFoukep [Mr.
Abraham H Jonker], sakuifl agic Ha miacrasi
Craryry,
Ta

TopapucTBo 3 00MeKeHOI BigmoBigaabHicTIO
«IE®AW Xonauur» (EFI Holding GmbH), (FN
374518m), wmicuesHaxomikeuns: ®pann-Hosede-
Kai 33\10, Bigenb, Ascrpiiiceka PecnyGiika, A-,
3apeecTpoBaHe Ta i€ 32  3aKOHOJABCTBOM
Ascrpiiicskoi PecniyGniku, Bia iMeHi axoro aie
aupektop marictp Hikonayce bekep (macropt koa
AUT Homep P 5314961 suaauuit Marictparypoto
Binus), axuiéi pie wa miacrasi Craryry, uani
imeHoBanuit  «Lleccionapiii» ado «EFI», abo
«Hoswnii kpeautopy,

Ta
TOBAPUCTBO 3 OBMEKEHOIO
BIAUTOBILIAJIBHICTIO "CXIAHA
BYI'IJIbBHA KOMITAHIA", FOPUIMUYHOIO

0CcOo00k0, W0 ICHYE 3a 3aKOHOAABCTBOM YKpaiHu
(xon €JIPIIOY 32727602), MicUE3HAXOHKEHH
akoi: Byn. [ninku, 6. 1A, m. Caepasoscsbk,
Jlyrauceka obnacte, VYkpaina, 94800 wuaaai
imeHoBaHui — «IlozHuansuuk» ato «CBK», B
ocobi ioro jupektopa mn. DBopicosa €srena
Bosnoaumuposuua, axkuil gie Ha nigcrasi CratyTy,
EFI1, Eastcoal Ta CBK B nojganbuiomy iMeHyOTbCA
KOkHa OKpemo sk "Cropona", Ta pasom sk
"Croponn", yxnanu ueit lorosip:

TAK SIK

Eastcoal y saxocti nosvkogasus, a CBK, B akocTi
[TosuuanbHuka (OOpxkHMKA) — yKIaJd  JOrOBip
rpowosol no3uku Big 25 uepsus 2009 poxy Ges
HoMeEpa, 3apeecTpoBaHMil HalioHa/ibHbIM DaHKOM
Ykpaiud 30 uwepBHs 2009 poky, peecrpauiiine
caioureo Ne 186 3i sMiHamu Ta AOMOBHEHHAMM
(«Hdorosip no3uxu CBK), ta

Eastcoal y axocti mosukonasus ra CBK y saxocri
NO3UY4/IbHUKA YKAJIM JOrOBip rpolIoBOl MO3UKH
i 25 uepsus 2009 poky ("Jorosip mosuku"), ra

CLAIM ASSIGNMENT AGREEMENT

Kyiv

This Assignment Agreement was entered between
the following parties:

EASTCOAL INC., a legal entity registered and
existing under the laws of British Columbia,
Canada, registration number 318912, having its
registered office at 501 — S95 Howe Street,
Vancouver, BC V6C 2T5, Canada hereinafter
referred to as the “Assignor” or “Eastcoal” or
“Lender”, represented by its President Abraham H
Jonker acting pursuant to the Articles

And

EFI Holding GmbH, (FN 374518m), a legal
entity registered and existing under the laws of the
Republic of Austria, having its place of location at
Franz-Josefs-Kai 33/10, Vienna, the Republic of
Austria, A-1010, represented by its Director Mag,.
Nikolaus Becker (passport AUT P 5314961) issued
by Magistracy of Vienna, acting under the
Company Articles. hereinafter referred to as the
“Assignee” or “EFI” or “New creditor»

And

LIMITED LIABILITY COMPANY «EAST
COAL COMPANY» , a legal entity existing under
the laws of Ukraine (EDRPOU code 32727602),
having its registered office at 1A Glinki Street,
Sverdlovsk-town, Luhansk region, Ukraine, 94800
(the “Borrower” or “ECC”™), as represented by its
Director Mr. Yevhen Borisov, acting pursuant to
the Charter,

EFI, Eastcoal and ECC, individually referred to as
a “Party” and jointly as the “Parties”, have éntered
into this Agreement;

WHEREAS

Eastcoal acting as the Lender and ECC acting as
the Borrower (debtor) entered into the Loan
Agreement dated June 25, 2009, registered by the
National Bank of Ukraine on June 30, 2009,
registration certificate No.186 (the “ECC Loan
Agreement”), and

Eastcoal acting as the Lender and ECC acting as
the Borrower entered into the Claim Assignment
Agreement dated June 25", 2009 (the “Loan
Agreement”), and



Eastcoal sinctynae Ha xopucth EFI Bei npasa Ta
30008’ 13anns Eastcoal, ki BUTIKAOTL Yi BUHUKITH
y 38’s3ky 3 Jorosopom mosuku CBK, a EFI
30008’s13yeThes  crutatutk  Komnauil  Eastcoal
BUHArOPOAY BiANOBIAHO A0 YMOB Liboro Jlorosopy,
Ta

CBK rioBigomMsieHHIT Ta [1OTO/PKYETHCSL HA 3aMiHy
kpeauropa 3 Eastcoal Ha Hosoro kpeautopa EFI
B 30008’ s3aHi, Ak nepeadadeHo Lum JJoroBopom.

1. BUBHAYEHH${

1.1. Tepminu, ski BuwiageHi B usoMy [oroeopi,

MatOTh HH)KYCHABENCHI 3HAUSHHS:
"Bigerynmiaenuss" — BiACTYIUIGHHS [pas Ta
30008’s3aHb  KoMOaHiero Eastcoal komnanii
EFI BixnosinHo mo ymoB oroBopy Mo3uKd
CBK, sx BH3Ha4YeHO OlbLU JETATLHO Y CTATTI
2 usoro [orosopy;
"Pobounii meHsn" - geHs (kpim cybotu Ta
HeAini), B AKWH GaHkU  BIAKPUTI  AJs
npoBeAeHHs onepauiii y Bigni, ApcTpificbkilt
pecry6uiui, Topouro, Kanani i Ykpaiui;

"Tlosmka" - xowTH, AKi  BHIUIANMCA
KOMITaHIE Eastcoal (Iosukopagetip)
komnanii CBK (IlosuuanbHuk) Ha yMoOBax
Horosopy rpowoBol No3uku Big 25 4epBHs
2009 poky 6e3 Homepy.

1.2. Cratri / 3aronoBkd po3ziis, He BIAMBAIOTH
Ha TayMaueHHs uboro Jforosopy.

1.3. Cnoera B oAHUHI BKJIHOYAOTL B cede ¢ioBa B
MHOXHHI, & C/IOBA B MHOXHHI BKJIIOUYAKOTH B
cebs ¢loBa B OJHMHI.

1.4. lTocunanyss Ha oaMH pifl BKAKO4ae B cebe
MIOCHJIAHHS Ha [HIUH pin.

1.5. [MocunanHA HA 3aKOH € MOCHJIAHHAM HA HbOTO,
TaK fK Jile Ha JaHUH MOMEHT 3 BpaxyBaHHIM
BCIX 3MIH, MOMPABOK, J0MATKIB UM MOBTOPHOIO
BCTAHOBMEHHsI | BKIrOUae B cebe Oy/b-aKi
MI3aKOHHI aKTH, IKI A1HOTh HA JaHUH MOMEHT.

1.6. Ilucbmosa ¢opma BrTrOHae B cebe (pakcu Ta
eNeKTPOHHY MOLUTY.

1.7. Ocoba Bxntoyae B cebe KOPMOPATHBHY 4u
HEKOPIIOPATUBHY OpraHizauito.

2. IPEJAMET JOI'OBOPY

2.1. Bastcoal uum Bigcrymae i nepenae EFI, a EFI
THM caMuM OTpumye | npuiimae Big Eastcoal, 3
Hlaty BigcTyluleHHs, OpaBO  BUMOTH y  CyMi
30 999 272,43(TpHAUATE  MibHOHIB  NEB’STCOT
AEB’SHOCTO JIEB AThb THCAY /ABICTI CiMAECAT [BA
) nonapis CLUA 43 ueHTiB Ta BCIX MPOLEHTIB, AKI
Hajexkate A0 ciatu 3a Jorosopom nosuxu CBK,
Bci mpasa, wHagaHi uu npuabani  Eastcoal
signosigHo go Horosopy mosuxku CBK, a Takox
BCi 30008’s3anHsa  Eastcoal BimnmoBigHo g0
Horosopy nosuxu CBK cranom Ha [laty
sigerymwieHHs ("Bigerymiaennsn'), a komnais EFI
3000B’A3yeTbCA  CIUTATUTH  koMnadii  Eastcoal

Eastcoal shall assign to EFI any and all of
Eastcoal’s rights and obligations arising out of or in
connection with the ECC Loan Agreement, as well
as EFI shall pay consideration to Eastcoal as
specified hereunder, and

ECC is notified of and agrees to the creditor
substitution of Eastcoal to EFI as the New Creditor
in the obligation as specified hereunder.

Article 1 DEFINITIONS

1.1.Terms written and used in this Contract shall
have the following meaning:

"Assignment" means assignment of rights and
obligations under the ECC Loan Agreement from
Eastcoal to EFI, as specified in details in Article 2
hereof;

"Business Day" means a day (other than Saturday
or Sunday) on which banks are open for business in
Nicosia, Cyprus, Toronto, Canada, and Ukraine;

"Loan'" means the funds made available by
Eastcoal (Lender) to ECC (Borrower) under the
terms of the Claim Assignment Agreement dated
June 25, 2009.

1.2. Articles / Headings of the sections do not
affect the interpretation hereof.

1.3. Words in singular shall include the plural and
in plural shall include the singular.

1.4. A reference to one gender includes a reference
to the other gender.

1.5. A reference to a law is a reference to it as it is
in force for the time being taking account of any
amendment, extension, application or re-enactment
and includes any subordinate legislation for the
time being in force made under it.

1.6. Writing or written includes faxes and an e-
mail.

1.7. A person includes a corporate or non-corporate
body.

2. SUBJECT MATTER OF THE
AGREEMENT

2.1. From the Assignment Date Eastcoal hereby
assigns and transters to EFI, and EFI hereby
acquires and accepts from Eastcoal the right of
claim in the amount of USD 30,999,272.43 (thirty
million nine hundred ninety nine thousand two
hundred seventy two U.S. dollars, 43 cents) and all
interest due under the ECC Loan Agreement, all
rights granted or acquired by Eascoal under the
ECC Loan Agreement, as well as all obligations of
Eastcoal under the ECC Loan Agreement as of the
Assignment Date (the “Assignment”), and EFI
shall pay consideration to Eastcoal in the amount
and according to the terms as specified in Article 3

P —————



BIAUIKOJYBAHHS, B pO3MIpi, NOPsIAKY Ta y CTPOKH,
nepenbavueHi B crarri 3 uboro Horosopy.

2.2. 3 MeTOK yCcyHeHHS CyMHIBiB, BCi npaBa, ki
Hanexxath kommnadii  Eastcoal 3a [lorosopom
nosukn CBK, i Bigerymneni komnauii EFI 3a uum
JloroBopom, BKIOHAIOTE CyMYy [MO3HKH | BCI CyMM
MPOLEHTIB, AKI OIAIArAIOTL OMIATI uu AKi OyayThb
nigasraty onnari B MaldyTHbomy llosuuanbaukom
BignosigHo no Jlorosopy nosuxd CBK Ha [laty
BLACTY IJICHHS.

3. BIAIIKOAYBAHHSA

3.1. 3a eigcTymseHe npaBo BHUMOMM 33 LUM
Horosopow, ke BUHHKNO B koMmadil Eastcoal mo

Horosopy nosuxu CBK, xomnadis  EFI
3000B’a3yeTbea  criaTuTH  komnauil  Eastcoal
BIAUIKOAYBAHHA Y posmipi  95000,00 USD

(nes’sHocTo n'aTh THead) gonapis CLUA (Hagani
32 TekctoM - "Biamkoaysanusi"). Cyma
BiauwkonyBaHHsi BK/IFOHAE BCi ogaTku (B TOMY
YMCMTI MOAATOK Ha AUBIAEHAM), AKI MOXYTb OyTH

HaknaaeHi  Ha  Eastcoal — siamosigHo o
3aKOHO/ABCTBA Oyab-akol BigmosiaHoT
IOpUCIUKLUIL

3.2. BimukonysaHHs B po3mipi, BkazaHomy B 11, 3.1
uporo orosopy, niassirae criari komnatieio EFI
Ha KopucTs komnadii Eastcoal B cTpok we nizdiie
30 xanengapHux AHI8 3 JATH TAMUCAHHS UbOrO
JIOrogopy 3a yMoBH oTpuMaHHs Eastcoal mossosis
BiJl YMOBHOB&XEHWUX oprauis (y TOMYy HMCIi
JIO3BOJTY CYAY) Ha YKN&JCHHA L€l yroau LasXom
nepepaxyBaHHs CPOLIOBMX KOUITIB Ha pPaxyHOK
Eastcoal, BkazaHuii B . 11.1 uboro Jorosopy.

4. TAPAHTII CTOPIH
4.1. Eastcoal uuwm rapanrupye EFL, 1o cranom Ha
Haty BifcTyrneHHs:
(a) Eastcoal ~ 3acHoBaHa B HAJIGKHOMY OOPAAKY i
3aKOHHO i€  BLOMOBIAHO A0 3aKOHOAABCTBA
bpurancbkoi Kostym6ii, Kanaau. Eastcoal wmae
MOBHE TMpPaBO | TOBHOBKEHHS JUIsl YKNAJACHHS
uporo Jorosopy i BUKOHaHHA cBOTX 3000Bs3aHb 34
M Jorosopom. Llel nmorosip € 3000B’sd3aHHAM
Eastcoal, sike nijisrae BUKOHAHHIO Y BIJHOMIEHH]
HbOIo BiANOBIHO 3 HOro yMoBamMu,;
(0) Hi yknapeHus usoro Jorosopy, Hi yrjiajeHHA
yroa, nepepdaueHux uum MHorosopom, He Oyne
CYTTEBO MOPYLLYBATU OYyAb-fIKHA 3aKOH Ud OYyib-
AKAH MpHUIHC cylly, BUCHOBOK, Hakas, IOCTaHOBY,
4n [HU oOmexeHHs y BifHowenni Eastcoal, uu
Oyab-sike MOMOIKEHHSA YCTAHOBUMX JOKYMEHTIB
Eastcoal;
(B) Eastcoal orpumaB Bci uHeoOXigHI pilueHHs,
Y3[O/KEHHS Ta [JO3BOJMH OCI0 [UIA YKIajaHHs
faadoro Jlorosopy BIANOBIAHO O YCTAHOBYUX
nokymentis Eastcoal Ta iHWHMX YMOBHOBa)KeHHX
OpraHiB Ta cyuis;
(r) Horosip nmozuku CBK nie 6e3 obmexeHb, BCL
30008 s3aHHA  [lo3uuanbHUKa [0  HBOMY €
AificHuMY, O00OB‘SI3KOBUMH Ta  TaKUMH, L0
MiUIAraioTh BUKOHAHHIO, i HE MAae jKOJHUX COpiB
abo mpereusiit 3 6oky [lozuuanbHuka abo Oyap —

hereof.

2.2. To avoid any doubt, all rights held by Eastcoal
under the ECC Loan Agreement and assigned to
EFT under this Agreement include the amount of
the Loan and all interests fall due and payable or
become payable by the Borrower under the ECC
Loan Agreement as of the Assignment Date.

3. CONSIDERATION

3.1. For the assigned right of claim hereunder held
by Eastcoal under the ECC Loan Agreement, EFI
shall pay consideration to Eastcoal in the amount of
USD 95,000.00 (ninety five thousand U.S. dollars)
(the  "Consideration"). The amount of
Consideration includes all applicable or potentially
applicable taxes (including any withholding taxes),
which may be imposed on Eastcoal pursuant to the
laws of any relevant jurisdiction.

3.2. Compensation specified hereby in clause 3.1
shall be paid by EFI to Eastcoal no later that 30
days from the date of execution hereof provided
that Eastcoal obtains all permissions of the
authorized bodies (including the permission of
court) by transfer of funds to the account of
Eastcoal as specified in clause 11.1 hereof

4. WARRANTIES OF THE PARTIES

4.1. Eastcoal hereby warrants and undertakes to
EFI that, as of the Assignment Date:

(a) Eastcoal is duly organised and validly existing
under the laws of the British Columbia, Canada.
Eastcoal has full power and authority to execute
and deliver this Agreement and to perform its
obligations hereunder. This Agreement constitutes
the valid and binding obligation of Eastcoal,
enforceable against it in accordance with its terms;

(b) neither the execution of this Agreement, nor the
consummation of the transactions contemplated
hereby, will violate in any material respect any law
or any material injunction, judgment, order, decree,
ruling, charge, or other restriction to which
Eastcoal is subject or any provision of Eastcoal’s
constituent documents;

(c) Eastcoal has obtained all necessary decisions,
approvals and permissions of its corporate bodies
for the conclusion of this Agreement according to
Eastcoal’s constituent documents as well as from
any other authorized bodies and courts;

(d) the ECC Loan Agreement is in full force and
effect, and all obligations of the Borrower
thereunder are valid, binding and enforceable, and
there are no disputes or claims made by the
Borrower or any other person in connection with,



Kol iHUIOl ocobu y 3Bsi3ky 3, a00 v BiAHOLIEHHI
Horoeopy nosuxu CBK,

(1) xoxHa 3 BuLIeBKAzaHMX rapauTii Estcoal €
NpaBUIBHOWO | He BBOAMTH B omaHy Ha Jlaty
BIACTYIICHHSI,
4.2 Uum EFI rapantye Eastcoal, wo craHom Ha
Haty BinctynneHHs:
(a) EFI 3acHoBaHa y HanexHOMY (0PANKY, Ta AIE
BIAMOBIAHO 10 33aKOHOZABCTBA  ABCTPIHCHKOT
PecnyOniku. EFI  mae nosHe npaso Ta
[TOBHOBA)KEHHS AJIS YKJIaIaHHA Ta HAAAHHSA JTAHOLO
Horosopy Ta BUKOHAHHS CBOIX 3000B‘s3aHb (10
ubomy Jlorosopy;
0) Hi yxnaseuus uporo [lorosopy, a Hi BUKOHAHHA
yron, nepeabadeHux uuM Joroeopom, He 6yayTh
nopylyBaTH Oynb-axuit 3akoH abo Oyab-sKult
MPUIIUC CYJY, BUCHOBOK, HaKa3, MMOCTAHOBY, abo
iHIi oOmexeHHs y BigHocunax EFI aGo Gyab-ake
HajaHHs nokymeutis EFI;
(8) EFI orpumaB Bci HeoOxiaHi pilnexts,
MOrO/UKEHHS T4 JO3BOJK CBOIX IOPUAHYHUX 0CiO
JU1a yKTafeHHs uporo JoroBopy y BiJIOBIAHOCTI i3
craryTHUMH JokyMmeHTamu EFI;
(r) xoxHa 3 BullleHaBeneHWx rapauTiii EF1 €
BIDHOIO Ta He BBOIAWTb B omaHy Ha Jlary
Biacryruenna,
4.3. Bastcoal unm 30008 a3yerbes Ta rapantye EFI,
U0 CTaHOM Ha AaTy BIACTYIUIEHHS HEMOBEepHYTA
cyma mosuku OopwHuxkom (CBK)  nopiBHioe
30 999 272,43 (TpuausTs MUIBHOHIB €8’ STCOT
ACB’SHOCTO AEB'ATh THCAY ABiCTI cimaecart /Ba
) adonapie CILIA 43 ueHtiB Ta npaBo BHUMOIH
npoueHtis  3a  JMorosopom nosuku CBK, i
3a3HaYeHa Ccyma MO3MKU Ta 3 [POLEHTAMH, AKI
HapaxoBaHi 4 MOXKYTb OyTH HapaxoBaHi y
MaiOyTHbOMY [iAJISraoTh MOBEPHEHHIO
[MosnuanbHukoMm (Gopxuuxom) (CBK) srinHo mo
Horoeopy  rpowosol nosuku  [TosHkogaBLto
(xpenmtopy) (Eastcoal), sikuii € ueaeHTOM 3a LUM
Jorosopom.

5. IOPANOK BIACTYIIJIEHHSI [IPABA

BHUMOI'H

5.1. Tloaunatoun 3 JlaTu BIACTYIUIGHHS MpaBa
sumorn EFI nabyBae, a Eastcoal nepenae sei npasa
Ta 000B’A3KM KpeauTopa BianosigHo no [orosopy
nosuxu CBK.
5.2. Eastcoal nepenac EFI pokymeHTH, sKi
iTBEP/UKYIOTh  rpaBo  BuMord EFT o seim
BiANOBIAHUM BHMIataM 3a J[0roBopom [O3UKH
CBK opHouacHO 3 nignucants uporo Jorosopy, a
came:
5.2.1. opurinan [orosopy mno3ukd CBK, sci
JOJATKU [0 HBOrO Ta OPUTIHANIK BCIX JOMATKOBHUX
YUOA4 A0 HBOTO;
5.2.2. opurinanu Beix ceigours HauloHanbHoro
banky Yxpaiuu npo peecrpauito JJorosopy no3uku
CBK i gogaTkoBUX yroa 10 HLOIO;

6. 3AKOHOJABCTBO TA BUWPILIEHHSI
CIIOPIB

or relating to the ECC Loan Agreement or which
affect or might affect the ECC Loan Agreement;
and

(f) each of the above Eastcoal’s warranties is true
and not misleading on the Assignment Date.

42. EFI hereby warrants and undertakes to
Eastcoal that, as of the Assignment Date:

(a) EFI is duly organised and validly existing under
the laws of the Republic of Austria. EFI has full
power and authority to execute and deliver this
Agreement and to perform its obligations
hereunder.

(b) neither the execution of this Agreement, nor the
consummation of the transactions provided hereby,
shall violate in any material respect any law or any
material injunction, judgment, order, decree, ruling,
charge, or other restriction to which EFI is subject
or any provision of EFT’s constituent documents;
(¢) EFI has obtained all necessary decisions,
approvals and permissions of its corporate bodies
for the conclusion of this Agreement according to
EFI’s constituent documents; and

(d) each of the above EFI’s warranties is true and
not misleading on the Assignment Date.

4.3, Eastcoal hereby warrants and undertakes to
EFI that as of the Assignment Date the unpaid
amount ot the Loan not repaid by the Borrower
(ECC) constitutes USD 30,999,272.43 (thirty
million nine hundred ninety nine thousand two
hundred seventy two U.S. dollars, 43 cents), the
right of claim to the interest under the ECC Loan
Agreement, and the specified Loan amount with the
accrued interest is to be payable by the Borrower
(debtor) (ECC) to the Lender (creditor) (Eastcoal)
acting as an assignor hereunder, in accordance with
the Loan Agreement.

5. ASSIGNMENT PROCEDURE

5.1. Commencing from the Assignment Date, EF1
acquires and Eastcoal transfers all the rights and
obligations of the creditor under the ECC Loan
Agreement.

S5.2. On the Assignement Date Eastcoal shall
transfer to EFT all the documents evidencing EFT’s
right of claim to any relevant payments under the
ECC Loan Agreement, that is:

5.2.1. The original copy of the ECC Loan
Agreement with all appendices and supplemental
agreements thereto;

5.2.2 The original copies of all registration
certificates issued by the National Bank of Ukraine
on the registration of the ECC Loan Agreement
with all supplemental agreements thereto.

6. GOVERNING LAW AND DISPUTES
RESOLUTION




6.1. Lleli noroBip  peryaoeTbes  AIiOUMM
3aKOHOMABCTBOM YKpaiHW i € 000B’A3KOBHUM /11
1ipaBoHacTynHuKiB CTopiH tisoro {orogopy.

6.2, Byab-skuil cnip, SKAH MOKE BUHHKHYTH 3a
uum JloroBopom 4K y 3BS3KY 3 HUM, B TOMY YHCIi
AKMH  Oyzne  cTocyBaTuMch HOrO  TAyMAUYEHHS,
BUKOHAHHSA,  [OPYLUIEHHA,  OPUOUHEHHA UM
HeIMCHOCTI | stkuit He OyB BUpILUEHHMH LITAXOM
neperosopis Mk CTopoHaMH, mijutsrae nepesadi,
pO3MAdy 1 OCTaTOYHOMY  BUPILIEHHIO B
MixuaapoaHoMy — KoMmepuiiHoMy — apGiTpaxkHomy
cydi npu Toproso-mpomuciiosiit namari Ykpaiuu

(nasi — MKAC).

6.3. CTOpOHU IOMOBUIIUCS, L0 B NPOLECT PO3LIsAY
i Bupimieduss cnopy Oydae  3acTOCOBYBATUCH
Pernament MKAC.

6.4. ApOGiTpaxHUM CYA CKITAMAETBCA 3 OAHOIO
apOitpa, skoro npusxayae EFI

6.5. Micue mnpoBeeHHs apOiTPaXHOrO Cyay —
micro  Kui, VYkpaiHa. Mosa apGiTpaKHOro
posrnafy — ykpaiHcbka. B mpoueci posrasay
crnipaBd CTOPOHH | CYZl KepYIOTbCA NPOLECYASIbHUM
W MaTepiagbHBIM IPaBOM YKpaiHM.

7. JOJATKOBI 3ATIEBHEHHS
[Micna  yknagenus wsoro [Horosopy Cropotu
OyAyTb [OPUKIANATH BCi PO3YMHI 3ycHans mas
BUKOHAHHA | HagaHHs TakMX  [OJATKOBUX
NOKYMEHTIB | BUKOHAHHS MOAANblUMX [if, AKi
MOXKYTb OYTH PO3yMHO HEOOXiAHI AN BHKOHAHHA
HaMipis i MeTH Lporo Jorosopy.

8. IIOBHOTA YIrogu

8.1. Lle# Horosip € yrogoto mbk CropoHamu y
BIAHOLIEHHI BIACTYMUIGHHA paB | 000B’A3KiB 3a
Jorosopom nosuku CBK, i 3aminsie coGor BCto
MONEPENHIO  MEPENUCKY Ta  JOKYMEHTH, B
NUCbMOBIH 4K ycHi dopmi, mik CTopoHamu y
3B’A3Ky 3 BIACTYIJIEHHsIM (1paB Ta 00O0B’A3KiB 3a
Horosopom noszuku CBK,

8.2. Kosxna CTopoHa BU3HAE, WO MPU YKJIJAEHHI
uboro Horosopy Ta Oyab-iKUX JIOKYMEHTIB,
BKA3AHMX B LbOMY, BOHA HE MOKIAAETHLCS, | HE Ma€E
3acO0IB  [MPaBOBOIO 3aXUCTY, Oydb-AKHX 3adB,
MOpyK i rapaHTiit 0y/1b-gK0T 0COOM, KpimM BUMAaKIB,
BKA3aHUX B LLOMY JOTOBOPI.

8.3. IMianucanksm wboro Jorosopy, TOB «CBK»
MIATBEPKYE, O BiH OYB HAJEKHHM 4HHOM
MOBIAOMIIEHUH [ [JaB CBOO 3r0/ly Ha BIACTYIUIEHHS
npasa Bumory o Jorosopy rpouioBoi 0O3uKu Bia
25  uepsHs 2009 poky Ge3  Homepy,
sapeectposaHoMy HauioHaibHum Gankom Ykpainu
30 uepsus 2009 poky, peecrpauiiiHe cBigourso Ne
186, 3 ycima joaaTkamMM 0 HBOTO YKJIAJAEHOMY MDXK
TOB «CBK» (nmosuuambuuk) Ta  Eastcoal
(KkpeauTop), HAa YMOBHX, BUKIAIECHUX B LbOMY
Horosopi, HiAKHX [OpeTeH3iit Ta 3anepeuyeHb 110
xomnaHii EFI Ta Eascoal we mae.

9. SAKJIIOYHI ITIOJTOKEHHS

6.1. This Agreement shall be governed by and
interpreted in accordance with the laws of Ukraine,
and shall be binding on the successors of the
Parties hereto.

6.2 Any dispute arising out or in connection with
this Agreement, including those that relate to its
interpretation, performance, breach, termination or
invalidity, and that are not settled by negotiation
between the Parties are subject to submission for
investigation and final settlement to the
International Commercial Arbitration Court at the
Ukrainian Chamber of Commerce and Industry
(hereinafter referred to as ICAC at the UCCTI).

6.3 The Parties agree that the Rules of ICAC at the
UCCI shall apply to dispute processing and
resolution.

6.4 The Arbitral tribunal shall consist of one
arbitrator appointed by EFL.

6.5 The place of arbitration shall be Kyiv, Ukraine.
Language of the arbitration — Ukrainian. In the
course of proceeding the Parties and the court shall
be governed by the material and procedural law of
Ukraine.

7. FURTHER ASSURANCE
After execution of this Agreement the Parties shall
use all reasonable endeavours to execute and
deliver such further documents and to do such
further acts and things as may be reasonably
necessary to effectuate the intent and purposes of
this Agreement.

8. ENTIRE AGREEMENT

8.1. This Agreement constitutes the full and
complete agreement between the Parties in respect
of the assignment of rights and obligations under
the ECC Loan Agreement and supersedes all prior
correspondence and documents, both written and
oral, between the Parties in connection with the
assignment of rights and obligations under the ECC
Loan Agreement.

8.2. Each Party acknowledges that when entering
into this Agreement, and any documents referred to
in it, it does not rely on, and shall have no remedy
in respect of, any statement, representation,
assurance or warranty of any person other than as
expressly set out in this Agreement.

8.3. Upon signing of this Agreement, ECC LLC
confirms that it has been duly notified of and
agrees with the assignment of the right of claim
under the Loan Agreement dated June 25, 2009
with all appendices threto, concluded between ECC
(borrower) and Eastcoal (creditor), registered on
June 30, 2009 by the National Bank of Ukraine,
registration certificate No.186, on the terms
specified in this Agreement, and it has no claims or
objections against Eastcoal or EFL.

9. FINAL PROVISIONS



Lleit [lorosip wmoxe OyTd 3MIHEHO TifbKH
HACTYITHOIO [HCBbMOBOK Yrofoto, O(OPMICHOK
HAeXKHUM  YMHOM B TIHMChMOBOMY  BUAL |
MAMACAHNM  TIOBHOBAKHUMU  NPEACTABHUKAMM
Cropin. Lle#i [orosip Halupae UYHHHOCTI 3
MOMEHTY HOIo MiIMUCaHHS.

10. MOBA TA TPUMIPHUKY

Lleft  Jlorosip yxknameHo y 4  (4OTHPbOX)
OpUriHAIBHUX TMPHUMIPHUKAX [0 OJHOMY Ui
KOXKHOT 31 CTOpiH, OAMH Jyist OGCIYrOBYHOUOro
OaHky. VY pa3i Oyab-akol po30DKHOCTI Mk
YKPAlHCbKOKO Ta aHMIIHChKOW BEepCisiMU  LbOTO
Jorosopy, ykpaiHCbka Bepcis MaTHUME NEPEBaXKHY
cuiIy.

11. PEKBI3BUTH CTOPIH

11.1. OEAEHT: EASTCOAL INC (ICTKOYJI
THK)

Appeca: Kanama, Bankysep, Xoy Ctpir 501-595, BC
V6C 2T5 3apeectpoBaHo B Bikropil, Bpuratcbka
Konymbis, Kanaga 3a Ne 318912,

Agnpeca ta pexBi3uTi OaHKY;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia Canada V7X 1L7

Bankisekuit paxysow: Ne 00041159595

0. AGpaam X.Homkep

2. UECIOHAPMUIA:

ToBapucTBo 3 00MEKEHOW BiAIOBIIAIBLHICTE
«IEDAM Xoaauur» (EFI Holding GmbH)

(FN 374518m), MicUe3HaX0MKEeHHA: Opati-
Hosede-Kai 33/10 Binens, ABCTpiHicbKa
PecnyGnika,

SWIFT: GUTBATWW

Paxynox USD: AT721914004140780075
bank-koppecmodaent: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Paxynok: 0011035474

Paxynok EURO: AT461914004140718075
bank-koppecnonnent: Deutsche Bank AG, Frankfurt
SWIFT: DEUTDEFF

Paxynox: 9401308

n. Hikonayc Bekep

11.3. MMO3UYAJIbHUK: TOBAPUCTBO 3
OBMEKEHOIO BIIITOBIAAJIBHICTIO
"CXITHA BYTLUIbHA KOMITAHIS"

Anpeca: Bya. [uainku, 6. 1A, M. CBepanoBChk,
JIyraHcbka obnacts, Y kpaita, 94800

baukiscpkuit paxyHok:

Howmep BamotHOro paxyHky: 26003952499018
BIAAINTEHHA NYMB «PL B M. JIVTAHCBK»;

m. Jlyrarcek, Ykpaina, MOO 334851

kon €APIICY Ganka 14282829

SWIFT: FUIB UA 2X

Bark Kopecnon/ieHT:

Deutsche Bank Trust Company Americas, 60 Wall
Street, 10005 NY, USA

SWIFT: BKTRUS33

n.€.B.bopicos

This Agreement may be changed, amended or
modified only by subsequent written agreement
duly executed in writing and signed by the
authorized representatives of the Parties. This
Agreement is effective upon its signing.

10. LANGUAGE AND COUNTERPARTS

This Agreement is made in four (4) original
counterparts: one for each of the Parties, one for the
servicing bank. In case of any discrepancy between
the Ukrainian and English languages of this
Agreement, the Ukrainian version shall prevail.

11. DETAILS OF THE PARTIES
11.1 ASSIGNOR: EASTCOAL INC

Address: 501 — 595 Howe Street, Vancouver, BC V6C
2TS, Canada registered at Victoria, British Columbia,
Canada under No 318912,

Location and details of the bank;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia, Canada V7X 1L7

Bankyu.n : 041159595

Mr. Abraham H Jonker

EFI1 Holding GmbH,

(FN 374518m), location place: Franz-Josefs-Kai
33/10, Vienna, the Republic of Austria, A-1010
SWIFT: GUTBATWW

USD Account: AT721914004140780075
Correspondent Bank: JP Morgan Chase Bank, New
York

SWIFT: CHASUS33

Account: 0011035474

Account in EURO: AT461914004140718075
Correspondent Bank: Deutsche Bank AG, Frankfurt
SWIFT: DEUTDEFF

Account: 9401308

Mr, Nikolaus Becker

11.3 BORROWER: LIMITED LIABILITY
COMPANY « EAST COAL COMPANY»

Address:1A Glinki Street, Sverdlovsk-town, Luhansk
region, Ukraine, 94800Bank Account:

Account No.:

FCY account: 26003962499018

FUIB BRANCH “PROCESSING CENTRE IN
LUHANSK?”, Luhansk, Ukraine, MFO 334851,
EDRPOU bank code 14282829

SWIFT: FUIB UA 2X

Correspondent Bank:

Deutsche Bank Trust Company Americas, 60 Wall
Street, 10005 NY, USA

SWIFT: BKTRUS33

Mr. Ye. V. Borisov

R ———— e i i



APPENDIX G
SALE AND PURCHASE AGREEMENTS FOR THE PROPOSED SALE OF INTER-INVEST
COAL LLC. TO STRONG GROUP LIMITED



JOT'OBIP KYINIBJI-ITPOJAXY YACTKHA Y SALE AND PURCHASE AGREEMENT E:_

CTATYTHOMY KAIIITAJII TOBAPUCTBA OF A PARTICIPATORY INTEREST
3 OBMEXEHORO BIAITIOBITAJIBHICTIO IN THE CHARTER CAPITAL
«IHTEP-IHBECT BYI'IJIJISD» OF LIMITED LIABILITY COMPANY
"INTER-INVEST COAL"
MDK between
Komnaunia EastCoal Inc. EastCoal Inc.

(Komnawis IetKoyan Iuk.)

Hagani [lponasetin hereinafter referred to as the Seller

TA AND
STRONG GROUP CORPORATION LIMITED STRONG GROUP CORPORATION LIMITED
(Komuania CTPOHI TPYIT KOPIIOPEIIH

JIMITE])

Hanani TToxyneus hereinafter referred to as the Buyer



Llet Jlorosip kymiBmi-npogaxy JaCTKH Y
CTaTYTHOMY KarliTaJi TOBAPUCTBA 3 OOMENKEHOI
signosipansuictio «IHTEP-IHBECT BVYTIJLJTA»
(ragani - "Iorosip") yknageno y wicti Kuis ,
Ykpainu « » 201 poxy Mk
HactynHuMu CTOpOHAMH:

EastCoal Inc. (Komnanis IctKoyn  IHk.),
fopuandHa ocola, WO 3apeecTpoBaHA Ta Al 3a
3akoHonaBcTBoM bputaHcekol Konym6ii, Kanana,
peectpauiitauit Ne 318912, peectpauiitua agpeca:
501-595 Xoys Crpit 250 , Baukysep, B.K,
Kanaga Ve6C 2 TS, nani iMEHOBaHe
«ITPOXABEILb», sia iveHi gxkoro aie [Ipesument
n. A6paam X. Houkep [Mr. Abraham H Jonker],

Ta

STRONG GROUP CORPORATION LIMITED
(Komnanis CTPOHI' TPYII KOPIIOPEWIIH
JIMITEN) ropuauuHa ocoba, wo 3apeecTpoBaHa
Ta Jie 3a 3akoHomaBcTBOoM PecrmyGniku Kimp,
peectpauiithuii Homep HE 306474, peectpauiiina
agpeca: Bynuus Epexreitoy, 3, Arnmanuis, 2121,
Hikocis, Kinp, gani imedosanuit «ITOKYIIEI by,
Bil iMeHI sAKOro jie rpoMaggHud Ykpaiuu
Poroxxun Makcum BsuecnaBoBuu Ha uimcTasi

nopyueHHs Bin 17 Ttpasus 2013 poky Ta
anoctunbosaroro 21 tpasus 2013 poky 3a No
141580/13

HPOJABELIL Ta [IOKVYIIELL wamani  pazom

iMeHytoTbcsl  «CTOPOHH», @ KOXKEH OKPEMO -
«CropoHna 1» Ta «CTtopona 2»,

CTOpOHH AOMOBHITHUCH TMPO TaKe:

Crarra 1 BUSBHAYEHHS
Tepminu, sxki Bukmageni B npomy Jlorosopi

BENIMKUMU  JIITEPAMH, MAIOTh  HHKUCHABENEHI
3HAYCHHS:
1) USD abo pomap CHIA -  ponap CLIA,

odiuiiiHa i 3akoHHa rpotrosa oauHULg OOeIHAHUX
[llTaris Amepuku;

2) I'PH. abo T'PHMBHS - ykpaincbka rpusHs,
odiuifiHa i 3aKOHHA rpoLIoBa OAUHKUA YV KpaiHu;

3) BACAJIbHI 3BOPU — 3aransui 360pu yuacuukis
TOBAPHUCTBA, ki € BHIAM  OpraHom
ynpasnitia  TOBAPUCTBA  signosigno o
CTATYTY 1a 3ACTOCOBYBAHOI'O [TPABA;

4) 3ACTOCOBYBAHE [IIPABO ~— 3akoH#u
Vkpaluu, BKIIOHAOUM BCI 3aKOHM, [OCTAHOBH,
PiLLICHHS, Haka3u Ta Oyab-sKi iHIIi 060B’A3KOBI 70
BHKOHAHHA JOKYMEHTH, BHUJAH! YIIOBHOBAXKEHUMH
JepKaBHUMU opraHamMu YKkpalHu;

5) OBTAXKEHHSA - 6yap-aka 3actaBa, 3acTaBHi
Mpaea, iMOTEKH, 3aCTABHI IHTEPECH, BIACTYIUIEHHH,
apewuT, OIMUIOHH, JOroBOPH OPeHAH, CyOOpeH.H,
MpaBa TIPOXOAy, OOMEXYBaJIbHI YMOBH, BUMOTH
TPeTiX 0cib, oOmexeHus abo OyAb-Kuil iHLIUI
norosip abo MOMOB/IEHICTh, BHACTINOK SIKOTO
CTBOPHOETBCS 3a0e3nevyeHHs ab0 BCTAHOBIIOETHC

This Sale and Purchase Agreement of a
PARTICIPATORY INTEREST in the charter
capital of Limited Liability Company "INTER-
INVEST COAL" (the “Agreement”) is concluded
in Kyiv, Ukraine, on , 201
between the following Parties:

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 TS, hereinafter
referred to as the "SELLER", represented by its
President Mr. Abraham H Jonker.

and

STRONG GROUP CORPORATION
LIMITED, a legal entity registered and existing
under the laws of the Republic of Cyprus,
registration number HE 306474, having its
registered office at Erechtheiou, 3 Algantzia, 2121,
Nicosia, Cyprus, hereinafter referred to as the
"BUYER", represented by the citizen of Ukraine
Maksym Rogozhyn, acting under the power of
attorney issued on May 17, 2013 apostilled on May
21, 2013 under the No. 141580/13

The SELLER and the BUYER shall be jointly
referred to as the Parties or each individually as the
“Party 1”7 and the “Party 2”.

The Parties agreed as follows:

Article 1 DEFINITIONS

Terms written in capital letters and used in this
AGREEMENT shall have the following meaning:

1) USD or U.S. dollar means U.S. dollar, the
official and legal currency of the United States of
America;

2) UAH or Hryvnia means Ukrainian Hryvnia, the
official and legal currency of Ukraine;

3)- GENERAL MEETING means the General
meeting of participants of the COMPANY, being
the supreme managing body of the COMPANY
pursuant to the CHARTER and APPLICABLE
LAWS;

4) APPLICABLE LAWS means the laws of
Ukraine, including all laws, regulations, decisions,
orders and any other mandatory documents issued
by authorized governmental bodies of Ukraine;

5) ENCUMBRANCE means any lien, mortgage,
charge, pledge, arrest, hypothec, security interest,
assignment, option, lease, sublease, easement,
restriction, requirements of the third person, any
other agreement or arrangement having the effect
of constituting a security or the title (including any
option, priority right or preemptive right) and any



npaBo HalyTH Yy BIACHICTb (BKOHAOUH Oy Ib-IKUi

ONUIOH,  OepeBakHe  Opapo  abo  mpaBso
Mepuwo4eproporo  npuabaHHs) Ta  Oyab-saKHit
JIOrOBIp npo BCTAHOBJIEHHS Oyab-voro,

3a3HAUCHOrO BHIIlE,
6) POBOYUU JIEHD — poGouuii aekb Ans Gankis y
KOKHIH 13 HactymHux kpain: Kawuama, Kinp,
VYkpaiHa;

7y CTATYT — craryr TOBAPHUCTBA, skuit €
Niifctum Ha gaty nianucadus usoro JOTOBOPY,
3apeecTpOBaAHHU 25 KOBTH1A 2012  poky
OCPMABHUM PEECTPATOPOM BHUKOHABYOTO KOMITETY
ITepsomaiicbkoi Michkol paau JlyraHcbkoi obnacti
Mockanetko J1.0O., 3anuc Ne 13881050033000471,
a TAKOXK BCi 3MiHH Ta AOTIOBHEHHS 0 HBHOrO;

8) CTATYTHHI KAITITAJI — craryTHuit Kamitan
TOBAPHUCTBA, skuii Ha gaty uporo JJOI'OBOPY
nopisaroe 271 500 000 (sicti cimpecsT OAMH
MIJIBHOH T1°SITCOT THCsY), 00 rpH.;

9) TOBAPUCTBO -
YKpaiHCEKOIO MOBO)!
[OBHE HAlMCHYBAHHS;

TOBAPUCTBO 3 OBMEXEHOIO
BIATIOBIAAJTIBHICTIO «IHTEP-IHBECT
BYTTJUIA,

CKOpOYCHE HAHMEHYBAHHS:

TOB «IHTEP-IHBECT BYT'1JIJTsI»,

AHTIHCHKOIO0 MOBOKO!

[I0BHE HalMeHYBaHHS:

LIMITED LIABILITY COMPANY «INTER-
INVEST COALp»,

CKOpOYeHE HAHMEHYBaHHS:

LLC «INTER-INVEST COALy,

POCIHCHKOK MOBOO:

MOBHE HAUMCHYBAHHSA:

OBILECTBO C OTPAHUYEHHOWM
OTBETCTBEHHOCTBIO  «MHTEP-UHBECT
YIOJlby,

CKOpoUeHe HaliMeHYBaHHS:

000 «MHTEP-UHBECT YT'OJIb»,

fopuaM4Ha. ocoba, fiKka 3apeecTpoBaHa i Aie 3a
3akoHoaaBcTBOM  Ykpaiuu (kox 3a  €JIPIIOY
32458462) Ta mae MiCLE3HAXO/PKEHHS 3a afPeCOrO;
Bys. Xykosa, 6. 15, m. [lepsomaiicek, Jlyrancobka
obsacts, Ykpaiua, 93200;

10) UIHA - wue IIHA 3a YACTKY vy
TOBAPHUCTBI, ska cnmauyerbes [HOKVIILEM
[TPOJABLIEBI 8 nmopsaky Ta ®a yMosax,
Bu3HaueHUX LuM JOITOBOPOM;

11) YHACTKA - 0,1 % (Hyne uinmMx oxHa gecsTa
BIICOTKIB) CTATYTHOI'O KATIITATY
TOBAPUCTRBA, HOMIHAMIbHOIO  BAPTICTIO
271 500, 00 (mBicTi cimaecsaT oJiHA THCAYA I ATCOT
rpusers 00 koniiiok)

agreement on establishment of any of the above;

6) BUSINESS DAY means a working day for
banks in each of the following countries: Canada,
Cyprus, Ukraine.

7) CHARTER means the charter of the
COMPANY, wvalid as of the date of this
AGREEMENT, registered on October 25, 2012 by
the State Registrar of the Executive Committee of
the Pervomaisk Municipal Council of Luhansk
region D. O. Moskalenko, record No.
13881050031000471, including all amendments
and supplements thereto;

8) CHARTER CAPITAL means the charter capital
of the COMPANY amounting to two hundred
seventy one million five hundred thousand
Hryvnias and 00 kopecks (UAH 271,500,000.00) as
of the date of this AGREEMENT;
9) COMPANY means

in Ukrainian:

full name:

TOBAPUCTBO 3
BIATIOBIZAJIBHICTIO
BYTUIJTS»,

short name:

TOB «IHTEP-IHBECT BYT'UTJISI»,

in English:

full name:

LIMITED LIABILITY COMPANY «INTER-
INVEST COALYy,

short name:

LLC «INTER-INVEST COALDp,

in Russian;

full name:

OBLIECTBO C
OTBETCTBEHHOCTGBIO
YI'OJIb»,

short name:

000 «MHTEP-UHBECT YT'OJIb»,

legal entity registered and existing under the laws
of Ukraine (EDRPOU code 32458462), having its
registered office at 15 Zhukova Street, Pervomaisk,
93200, Luhansk Region, Ukraine;

OBMEXEHOIO
«HTEP-IHBECT

OTPAHUYEHHOM
«UHTEP-UHBECT

10) PRICE means the PRICE for a
PARTICIPATORY INTEREST in the
COMPANY, which is paid by the BUYER to the
SELLER in the manner and on terms defined by
this AGREEMENT;

11) PARTICIPATORY INTEREST means point
one per cent (0.1%) of the CHARTER CAPITAL
of the COMPANY with the nominal value of two
hundred seventy one million five hundred thousand
Hryvnias and 00 kopecks (UAH 271,500,000.00).




12)TAPAHTI TIPOJABLIA — rapawutii, Hagawi
HPOJABUEM i Buxnajeni y JOTOBOPI;

13) 30BOB’SAA3BAHHA TTPO BIJIIKOOYBAHHA
~ 30008 m3anus  [IPOJIABLISL  Bigiukoaysatu
36utkH, 3asgadi TOBAPUCTBY uu [MTOKVIILIIO

y 3B’S13Ky 3 OOCTaBMHAMHU, BHKIAACHWUMH (LOMY
JOIOBOPI;

Crarra 2 BCTYIIHA YACTUHA
Lle# JOTr'OBIP
NOKaJal0uHCh Ha TaKe:
[TPOHABELIb € oadHoOCiOHMM [OBHOMPABHUMMU
sapeccTpoBauMu BracHukamu  YACTKH |, aky
[TPOJABELIb Gaxae npoparu [MOKVYIILIEBI ua
YMOBaX, BU3Ha4YeHHX y upomy JJOI'OBOPI;

yKknaaeHo CropoHamu,

[IpaBo emacHocti [IPOJABLS na YACTKY
sadikcosane y CTATYTI rta B Eguromy
JeKaBHOMY  peecTpl  MOpHAMYHMX  Ocif  Ta

bi3UUHAX OCiO-MiAtIpUeEMLLiB;

[TPOOABELID mae BCi mpaBOMOYHOCT] BACHHUKA, B
ToMy uHCIi mpaBo posnopspkardess YACTKOIO
Ha KOPUCTh OyAb-AKOl TPeTbol 0COOH HA BIACHUM
poscyn 6e3 Oynb-axux OB TSDKEHD.

Crarrst 3 [IPEIMET

[Myukr 3.1 3a yum JIOTOBOPOM TIPOAABELD
30008’ ABYETLCS mpojatn  [TOKVIILIO, a
[TOKVYIIEUb 30008’ s3y€EThCA npuabatin y
[TPOJABLISI HACTKY, sika € BiibHOIO Bijt yCix Ta
Oynp-ikux OBTSXKEHD, Ha yMoBax, BU3HAUEHHX ¥
ueomy JOI'OBOPI Ta ommatwru [TPOLABLIO
[{IHY, Bcranosieny y ubomy JIOFOBOPI, vy
CTPOKH Ta y OOPAAKY, BU3HAUYCHI  LIUM
JOTOBOPOM.

Iynkr 3.2 YACTKA nponaetscs pasom 3 ycima
KOPMOpaTUBHUMH [paBaMU, [OB’SI3aHWUMH 3 HEIO,
TIPaBOM BITACHOCTI Ta {HTEpecamH, SKi BUTIKAIOTH 3
fipaBa  BJACHOCTI HA  YacTMHY 4acTKy Y
TOBAPUCTBI BIACIOBINHO §5(8)
3ACTOCOBYBAHOI'O TIPABA ta CTATVYTY,
BKITIOYAIOYM, ajle He OOMEXKYIOUMCh, NpaBo Ha
OTPUMAHHS JHBIACHJIB Ta OYAb-AKUX (HLIUX
nogiouux muarexis sig TOBAPUCTBA a Takox
npago Oopatu yuacts y 3ACAJIBHUX 360PAX rta
KOPUCTYBATUCA Oy/b-AKAMU HUIUMH [1PABAMM,
nepemdaveHUMHU CTATYTOM Ta
3ACTOCOBYBAHUM [TPABOM.

Crarra 4 LHITHA

Oyskr 4.1 3a npumbaunus Yacrku B
CTATYTHOMY KAINITAJI TOBAPUCTBA
papTicTio 271 500, 00 (asicti cimgecar omHa
ticaya 1°arcot rpueers 00 komifiok) [Tokyreus
30008 a3yeTbes  crutatuti  |lpomasuro  Uiny B
posmipi 10,00 (mecstu) monapis CLLA 00 uenris B
CTPOK He mizHilte 30 KaleHAapHUX JAHIB 3 MOMEHTY
YKJIAIEHHS L{OrO IOrOBOpY.

12) SELLER’S WARRANTIES mean warranties
given by the SELLER and specified in this
AGREEMENT.

13) OBLIGATIONS ON INDEMNIFICATION
mean the SELLER’S obligations to indemnify
losses incurred to the COMPANY or the BUYER
under the circumstances specified in this
AGREEMENT;

Article 2 INTRODUCTION

This AGREEMENT is concluded between the
Parties in reliance on the following:

The SELLER is the sole rightful registered holder
of the PARTICIPATORY INTEREST which the
SELLER is willing to sell to the BUYER on the
terms and conditions set forth in this
AGREEMENT;

The SELLER’S title to the PARTICIPATORY
INTEREST is documented in the CHARTER and
in the Unified State Register of legal entities and
individuals-entrepreneurs;

The SELLER possesses all rights of the holder,

including the right to dispose of the
PARTICIPATORY INTEREST to any third party
at its own discretion and without any
ENCUMBRANCES.

Article 3 SUBJECT

Clause 3.1 The SELLER shall sell to the BUYER
and the BUYER shall acquire from the SELLER
the PARTICIPATORY INTEREST, free from any
and all ENCUMBRANCES, subject to the terms of
this AGREEMENT, and pay the PRICE to the
SELLER as established in this AGREEMENT and
according to the terms and procedures established
under this AGREEMENT.

Clause 3.2 The PARTICIPATORY INTEREST
shall be sold with all its corporate rights, titles and
interests arising from the title to the
PARTICIPATORY INTEREST in the COMPANY
in accordance with the APPLICABLE LAWS and
the CHARTER, including, but not limited to, the
right to receive dividends or any other similar
payments from the COMPANY and the right to
participate in GENERAL MEETINGS and exercise
any other rights provided by the CHARTER and
the APPLICABLE LAWS.

ARTICLE 4 PRICE
Clause 4.1 For the disposed PARTICIPATORY

INTEREST in the charter capital of the
COMPANY with the nominal value of two hundred
seventy one million five hundred thousand
Hryvnias and 00 kopecks (UAH 271,500,000.00)
the Buyer shall pay ten U.S. dollars and 00 cents
(USD 10.00) by no later within thirty (30) calendar




Hyuxr 4.2 UIHA, Bigmosigae BosieBHABIEHHIO
CTOPIH, € ocTaTouHOIO | 3MiHAM TCHS YKNAAEHHS
uboro JIOCOBOPY we mignsrac. L[IHA sxmouae
Oynb-siki Ta BCi mogarku, 30opu  Ta  iHi
000B'SI3KOBI mnarexi, epeadaveHi
3ACTOCOBYBAHUM IIPABOM vy 3B's3ky i3
npopaxem HACTKH . [TPOOABEILb camocrtiiito
crtavye Bei Taki MOJATKM Ta (UIaTeki, mepeadadeHi
3ACTOCOBYBAHHWM [TPABOM, i Taki nogatku
Ta aTexXi He BIUTUBAIOTH Ha po3mip L{THU.

Cratta 5 3BABEPHIEHHS

ITyskr  5.1.  OpHowacHo i3
CTOPOHAMM usoro JOI'OBOPY:
5.1.1 TIPOOABELIb  3000oB’s3anuit  Hajgatu
[TOKVYTILEBI (i) HoTapianbHo 3acBigueHy KOIiKo
abo opuriHaix pilIeHHs YIOBHOBAKEHOTO OpraHy
[TPOOABLISL  nmpo  cxBaneHHs — BiAuy»KeHHs
[TPOOJABLIEM #oro HACTKH Ha ymosax usoro
Jorosopy Ta BHKOHaHHS iHLIUX 30008’ sI3aHbL 34
JOrOBOPOM, rta  (ii)  nokyMeHTH,  wO
MiATBEPLKYIOTh  MOBHOBAXKCHHS — [PEACTABHUKA
[TPOJABUA wa mianucanus JIOTOBOPY, a
TaKO)X HajaaTh cxBameHHs Bepxosxoro Cyay
nposiHuii  bpurancbka  KonymGis Ta  He
OOMEXCyIO4YHCh  BCI {HIUI JIOKYMEHTH Ta [03BOJH,
nependaueHi  AIFOYUM  3aKOHOJABCTBOM  KpaiHu
peectpauii [lponasus, HeoOXiaHI Ui yKAaAEHHS
uporo [lorosopy.

IHyukr  5.2. Cropouu  wusoro  Jlorosopy
JOMOBMIINCH, WO Yy pasi HEOTPUMAHHA Y
HeHafaHHa [lokynuesi BCIX Ha3BaHUX Y MiAMYHKTI
5.1 crarri 5 uboro J[oroBopy OOKYMEHTIB uu

MiAMTUCAHHAM

A03BOJiB,  [OrOBIp  BBAXKAETHCA  YKIAASHWUM
HAIEKHUM YUHOM 33 HAasiBHOCTI CXBaJICHHS
BepxosHoro  Cyay  niposiHuii  Bpurancska

Konym0isTa He 0OMEXYIOUNCH Ta YCIX HANEKHUX
A03BOIIB, pillleHb, JOKYMEHTIB Ta MOBHOBAXKEHD, a
BCl PU3MKHW LIOAO BW3HAHHS [OrOBOPY HEMIHCHUM
Ta IHWi HeraTUBHI HacaigkM Oyde  HecTH
[Tpopaseub BracHUMM cHIaMu 1 3a  BnacHHid
paxyHOK.

Cratrs 6 I[IEPEXI/] ITPABA BJIACHOCTI
[Tepexia npaBa ®nacuocti Ha  YACTKY sia
[IPOJABLIA mo [MOKVIILS BBaskaeTbes Takum,
wo  BiAOyBCA, B MOMEHT MiIMUCAHHS
CTOPOHAMU uboro JOI'OBOPY 3
ypaxyBaHHAM cTaTti 5 1iporo Jorosopy.

Crarrsi 7 YMOBMU IUIATEXKY

Uynkr 7.1 TIOKYIELL cnnauye IMTPOJIABIIIO
3a siquyxyBany YACTKY, CYMYV o cknagae 10
(necarw) nonapis CLUA 00 ueuris.

days upon the execution hercof.

Clause 4.2 The PRICE corresponds to the will of
the PARTIES, is final and is not subject to changes
after conclusion of this AGREEMENT. The
PRICE shall include any and all applicable taxes,
charges and other mandatory fees to be paid under
the APPLICABLE LAWS in connection with the
sale of the PARTICIPATORY INTEREST. The
SELLER shall be solely responsible for paying all
of such taxes and fees as provided by the
APPLICABLE LAWS and such taxes and fees
shall not affect the amount of the PRICE.
ARTICLE 5 CLOSING

Clause 5.1 At the execution of this AGREEMENT
by the PARTIES:

5.1.1 The SELLER shall deliver to the BUYER (i)
a written and notarized copy or an original of the
consent of SELLER’S authorized body in respect
of disposal of the PARTICIPATORY INTEREST
by the SELLER on the terms and conditions as set
forth in the AGREEMENT and (ii) documents
evidencing the powers of SELLER’S authorized
representative to sign the AGREEMENT, as well as
the approval of Supreme Court of British Columbia
including but not limited to any other documents
and approvals foreseen by the effective laws of the
country of Buyer’s registration, required for the
execution hereof,

Clause 5.2. The Parties hercunder agree that in case
of the failure to obtain or the Buyer’s failure to
provide all documents or approvals specified in
clause 5.1. hereof, the agreement shall be deemed
executed if the approval of the Supreme Court of
British Columbia if available, including but not
limited to all proper approvals, resolutions,
documents and authorizations, and the Buyer shall
bear all the risks related to the uneffectiveness and
invalidity of the agreements as well as other
negative risks on its own and at its own expense
and means.

Article 6 TRANSFER OF TITLE

Transfer of title to the PARTICIPATORY
INTEREST from the SELLER to the BUYER shall
be deemed performed at the date of execution of
this AGREEMENT by the PARTIES taking the
terms set out in clause 5 hereof into account.
Article 7 TERMS OF PAYMENT

Clause 7.1 The BUYER shall pay to the SELLER
an AMOUNT of ten U.S. dollars and 00 cents
(USD 10.00) for the PARTICIPATORY



Hyrskr 7.2 Ornara IHU wmae Oytu 3giticHena
OaHKIBCBKUM TiepeKa3oM 3 OaHKiBCHKOIO paxyHKY
[MTOKVYTILA Ha OaHKiBChKHt paxyHOK
[TPOJABILIA, 3aznavenuii y upomy JJOCOBOPI 8
CTpOK He nizditne 30 KaneHAapHUX JHIB 3 MOMEHTY
YKJIaIEHHS UbOTO JOrOBODY.,

[Tynkr 7.3 CTOPOHH camocriiiHo HecyTb BCi
OaHKiBCbKI 300pH Ta BUTPATH, sKi CTATYIOTHCS
obcmyrosytouum Oarkom BinnosinHoi CTOPOHHU,
Burpatu Ha  OamkiBcbki  30opu  OaHkis-
kopecrnonieHTis crauytotbes [TOKYTILIEM,
Crarta 8§ TAPAHTII IIPOJABIIS,
HEBHUKOHAHHS 30B0B'AA3AHB 1
BIAIIKOAYBAHHSA 3BUTKIB

[Tyukr 8.1. apanTii [Tponasus:

Hignyskr 8.1.1 CTaHoM HA AATY MiAMMCAHHA LILOFO
JOTI'OBOPY TTPOJABELIb, signosigto, Ta #ioro
BIAMOBIAHI (PE/JCTABHUKY, MAKOTh BCi HEOOXimHI
MOBHOB&XCHHS, TIpaBo- Ta MI€3OATHICTL  yIA
3pificHenHs usoro JOT'OBOPY, wio He BusHaui y
BCTAHOBIIEHOMY MOPSAAKY HEdI€3MaTHUMKM  abo
0OMeKeHO Aie3aTHUMK (MOBHICTIO abo 4acTKOBO),
O[HAKOBO PO3YMIIOTH 3HAUCHHS U YMOBH UHOrO
Horosopy 1 HOro mnpaBoBi HAC/IAKH, a TaKOXK
NITBEPIUKYIOTE, WO X BoneBUsABaeHHs B Jlorosopi
€ BITLHUM, YCBIIOMICHUM | BiMOBIAAC 1X AlficHnM
HaMipam, YMOBH JOrOBOPY, L0 YKAAZACTLCS, € M5
HUX  3pO3yMiJIUMHU i BIAMOBLIAIOTH X
BOJIEBHABJIEHHIO, UiHa Uboro J[orosopy, y3ro/pkeHa
Ta BiANOBiAae X AIMCHUM HaMipaM.
[Mignyukr.8.1.2. YkAaaeHHs Ta BUKOHAHHS LOTO
Horosopy He cymepeduts Ta HE CHOPUYMHHTE
nopytienns 3ACTOCOBYBAHOTO TIPABA ta
HE MPU3BOJAMTL | HE MPU3BEAE JI0 HEJAOTPUMAHHS,
nopyweHHa abo BUHUKHEHHS y Oyab-aKoi 0cobu
Oyib-AKMX — NpaB  JOCTPOKOBOIO  PO3ipBaHHi,
BHECEHHS 3MIH, BUMOTH JIOCTPOKOBOIO BUKOHAHHA
abo ckacyBaHHS Ha MifcTaBi OYAb-AKOl iMmoTekd,
YLOIH, KOHTPAKTY, HOrOBOPY, JOCOBOPY OPEHJIH,
niueusii, go3Bony, AOroBopy (paduyadsuury aco
IHLIOTO aKTy, cTopoHoto sikoro ¢ TOBAPUCTBO.
Migoyuxr 8.1.3.TIPOJABELD ¢ 3apeecTpoBanum
Ta QaxtuuHumu  BriiacHukoM YACTKH, saka e
MOBHICTIO cruiadeHa Ta BiibHa Big OBTSKEHD.
Konna ocoba He Mae KOAHMX MAaHWHOBMX TIpas,
0psAMo abo OTOCePEeAKOBAHO, 3apeccTPOBAHMX abo
daxtuunnx, #a YACTKY Ta He ocnopioe mnparo
BJIACHOCTI [TPOJTABLIA Ha HACTKY,
CTATYTHHUU KAIUTAJ nosuicTio cravueHHUH,
3MiHa po3mipy CTaTyTHOTO Karnitaty
TOBAPHCTBA saiifcHioBasiaca  BigmoBigHo [0
3ACTOCOBYBAHOTI'O [TPABA.

[Ligyukr_8.1.4. Biacytui 6yap-aki OCOBH, mo
BOJIOAIOTL MPsAMO abo mMobiyHO, B wUioMy abo
30KkpeMa, Oyab-AKHUM MaHHOM, BHUKOPHCTOBYBAHHM
TOBAPUCTBOM & cBoiii gisibHOCTI

[Mianyuxr  8.1.5. TOBAPUCTBO He Hagasaio

INTEREST to be transferred.
Clause 7.2 Payment of the PRICE shall be made by

bank transfer from the bank account of the BUYER
to the bank account of the SELLER specified in
this AGREEMENT by no later within thirty (30)
calendar days upon the execution hereof,

Clause 7.3 The PARTIES shall bear all bank
commissions and fees charged by the servicing
bank of respective PARTY. The costs for bank
charges of correspondent banks shall be paid by the
BUYER.

Article 8 SELLERS’S WARRANTIES,
DEFAULT AND INDEMNIFICATION

Clause 8.1 Seller’s warranties:

Sub-clause 8.1.1 At the date of execution of this
AGREEMENT the SELLER and its appropriate
representatives, as the case may be, have all the
necessary powers, legal capacity and capability to
perform this AGREEMENT, not recognized as
incapable or as under limited legal capacity (in full
or partially) in the prescribed manner, understand
the subject and conditions of this AGREEMENT
and its legal implications in the same manner, as
well as do confirm that their expression of will
herein is free, conscious and consistent with their
true intentions, they do understand the terms of this
AGREEMENT to be concluded and such terms are
consistent with their will, the price hereof is agreed
and meets their true intentions.

Sub-clause 8.1.2 Conclusion and execution hereof
does not conflict with or results to a violation of
APPLICABLE LAWS, and does not and will not
result to a failure, violation or occurrence over any
person of any right of early termination, alteration,
demand of early execution or termination under any
mortgage, agreement, contract, lease agreement,
license, permit, franchise agreement or other act to
which the Company is a party.

Sub-clause 8.1.3 The BUYER is a registered and
actual  holder of the PARTICIPATORY
INTEREST, which is paid for in full and free from
ENCUMBRANCES. Any person shall have no
title, neither directly nor indirectly, registered or
actual, to the PARTICIPATORY INTEREST and
does not disputes the SELLER’S title to the
PARTICIPATORY  INTEREST. CHARTER
CAPITAL is paid up in full, the changes in the
amount of the charter capital of the COMPANY
were duly made under APPLICABLE LAWS.
Sub-clause 8.1.4 None of the PERSONS either
directly or indirectly, in whole or in part, owns any
property used by the COMPANY in its operations.

Sub-clause 8.1.5 The COMPANY has not given



Oyap-siki  rapanTii  abo  komMmeHcauii  mo
BIAHOLIEHHIO JI0 TPETiX 0Cib.

Lyuxr 8.2 CTOPOHU HecyTs Bianoeigansicts 3a
HEBUKOHAHHA YH HEHAJeXHEe BUKOHAHHA YMOB
usoro Horosopy sriano 3 3ACTOCOBHHUM
[IPABOM, skio iHakuie He repeadayeHo uum
Jorosopom.

llyukr 8.3. Ha ymosax wuporo Jlorosopy,
[TPOJABELIb 3000B's13y€eThes HeraiHo
BIALIKOAYBATH, KOMIEHCYBATH Ta 3BUILHHTH Bij
signosigansrocti [TOKVTILS 8 wactuni Oyne-
AKMX Ta BCIX MpeTeH3iit, BHOaTkiB, BUTpAT,
BIALUKOTYBAHHS 3aBJaHol LIKOIH,
BiAMOB{A/ILHOCTI Ta 30MTKiB, OpsSMux abo
HETIpAMHUX, fAKI  BUHUKIM  abo  3amofmisivi B
pe3ysbTaTi: HEeJOTPUMAHHIM abo MOpYLIEHHAM
[MPOJJABLIEM 6ynb-sikux cBoix 3as8 aGo rapaHTii
3a uum Jlorosopom

Crarra 9 IOBIIOMJEHHSI

[Tynkr 9.1 Bcei  mosimomsieHds,  BHUMOTH,
MOro/’KeHHA abo iHWI BIAOMOCTI, HAZAHHS SIKHUX
Oymp-saxotro 3 CTOPIH  imwii  CTOPOHI
JOO3BOMSETBCS  abdo  BAMAraeTbes  3a  LUM

JOIOBOPOM, 3aiHCHIOIOTGCA B TIMCBMOBI
(dhopMmi 3a TAKUMU PEKBIZUTAMHU:
MMPOJABEILD

EastCoal Inc. (Kommanis IcrKoyn  [nk.),
FOpHAHYHA 0coda, WO 3apeecTpoBaHa Ta i€ 3a
3akoHogascTeoM bpurancekoi Konym6il, Kanana,
peectpauiiiunit Ne 318912, peecrpauiiiva agpeca:
501-595 Xoys Crpit 250, Bankysep, B.K., Kanaga
V6C2TS

INOKYIEILb

STRONG GROUP CORPORATION LIMITED
(Komnanis CTPOHI T'PYII KOPOPEMIIH
JIIMITED) ropuanuna ocoba, w0 3apeccTpoBaHa
Ta fie 3a 3akoHomaBcTBoM Pecny6Gniku  Kinp,
pecctpauidnuit Homep HE 306474, peecrtpauiiina
anpeca: Bymuusa Epexreitoy, 3, Armanuis, 2121,

Hikocis, Kinp

[yuxr 9.2  KsuraHuis, wHagaHa [OOLUTOBUM
BIAAITCHHSM, abo i ATBEPIKEHHS npo
MPOXOMKEHHSI thaxcy € HATEKHUM

MATBEPLKEHHAM (hakTy Ta AaTd nepefaui abo
Ha/ICHJTAHHS TAKOrO MOBIAOMJICHHS.

Crarrs 10 CTPOK JIL JOTOBOPY

[Tynkr 10.1 JJOI'OBIP wnaGupae uuHHOCTI 3 AaTH
foro  nianucaHHs  CTOpoHamMW  [pH  YMOBI
cxBasiends Horo Bepxosuum Cyjom rposinuii
Bputancska Komymbis i gie [0 mMOBHOroO
BukoHarHs CTOPOHAMM csoix o6or’askis 3a
JAOT'OBOPOM. JOT'OBIP moske 6ytd yknageHo
uiaxom mignuacanus ta ooMiny CTOPOHAMMU no
CNIEKTPOHHIN rowiTi, (GakcoMm 4d iHumMM 3acobom
npuMipHUKOM  rianucaHoro CTOPOHOK  [[BOTO
JOI'OBOPY, npu upomy KOXKeH  Takui
mignucanyil  OPUMIPHUK MATAMeE TaKy camy CHLY,
K | mignucanuit opurivan usoro JJOIOBOPY, 3
HACTYMHHUM OOMIHOM OpHWIiHAAMH B CTPOK He

any warranties or indemnification against third
parties.

Clause 8.2 The PARTIES shall bear liability for
performance of, or any failure to perform, the terms
and conditions of this AGREEMENT pursuant to
the APPLICABLE LAWS unless otherwise
provided herein.

Clause 8.2 In terms of this AGREEMENT, the
SELLER shall promptly indemnify, reimburse and
release the BUYER from liability regarding any
and all, direct or indirect, claims, costs, expenses,
indemnities, liability and losses, arising from or
incurred by the SELLER’S failure or violation to
fulfil its representations or warranties under this
AGREEMENT.

Article 9 NOTIFICATIONS

Clause 9.1 All notices, demands, approvals or other
information permitted or required to be provided
under this AGREEMENT by any of the PARTIES
to the other PARTY shall be made in writing to the
address and with indication of the following
essential details:

SELLER

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada,
registration number 318912, having its registered
office at 501-595 Howe Street, 250, Vancouver,
British Columbia, Canada, V6C 2 T35

BUYER

STRONG GROUP CORPORATION
LIMITED, a legal entity registered and existing
under the laws of the Republic of Cyprus,
registration number HE 306474, having its
registered office at Erechtheiou, 3 Algantzia, 2121,
Nicosia, Cyprus

Clause 9.2 A receipt issued by a postal department
or confirmation of successful fax transmission shall
be deemed as an appropriate confirmation of the
fact and date of transmission or giving such a
notice.

Article 10 DURATION OF AGREEMENT
Clause 10.1 The AGREEMENT shall come into
force on the date of its signing if approved by the
Supreme Court of British Columbia and shall be
valid until full performance by the PARTIES of
their obligations under this AGREEMENT. The
AGREEMENT may be executed by signing and
exchange by the PARTIES of signed counterparts
of this AGREEMENT and Appendices hereto via
e-mail, fax or other means. Each such signed
counterpart will have the effect equal to the effect
of the original of this AGREEMENT. The
PARTIES shall exchange with the originals of the
AGREEMENT not later than ten (10) calendar days



nizniwe 10 (mecsiTH) KameHAapHUX JHIB 3 A4TH
nignvcatts ysoro JJOCOBOPY,

JOT'OBIP moxke 6yTd [{OCTPOKOBO MPUNMHEHHH 34
B3AEMHOI0 MHCEMOBOLO 3ro/10t0 CTOpiH.

Cratra 11 BITOKPEMJIEHICTH

[Tyuxr 11.1 HAxmo Oyap-ike MONMOKEHHS (OO
JOT'OBOPY € uu craHe He3aKOHHUM, HELIMCHHM
UM HEMOXJIMBUM 10 BHUKOHAHHS Y Oy/Ib-AKOMY
BUIHOILEHH!, L€ HE BIUTMBATUME Ha 3aKOHHICTD,
AIHCHICTE Ta BHMKOHYBAHICTh OYJb-IKHX IHIIUX
nojioxkeHs usoro JIOI'OBOPY.

[Tyukr 11.2 Hezpaxkarouu Ha BULIE3a3HAYEHE, TAKi
HEe3aKOHHI, HeJIHCHI Ta HeMOMNUIHBI OO BUKOHAHHS
[OJIOKEHHS MOBHHHI TIYMAUUTHCHA ¥ BUKOHYBATUCS
B MaKCHUMAJTBHO JOMYCTUMHX
3ACTOCOBYBAHHM T[IPABOM wmexax, Takam
YMHOM, WO 36epertu nepeuHHiI Hamipu CTopiH, ax
3a3HauveHo B upbomy JJOIOBOPI.

Crarra 12 OUIICHICTH JOT'OBOPY

Iledi JJOI'OBIP crauoBuTh wWisicHy yrogy ik
CropoHamu Ta 3aMiHIOE yCi iHIII momepenHi yromau
f JOMOBITEHOCTI, IK MUCBMOBI, TAK 1 YCHI, 1 BCi iHLIi
obrosopeHHs Mix CTopoHaMH IOMO MPEAMETY
usoro JOT'OBOPY.

[TPOJABEUD Hagae Oyap-saki 3asiBu Ta rapaHtii 3a
UMM JIOFOBOPOM BHKFOUHO HA MiACTaBi BIAOMMX
HOMy Ta HasBHHUX Y HbOIO JOKYMEHTIB Ta Bimomoi
Homy indopmalii Ha JAeHb yKNagaHHs  UbOro
JIOrOBOPY.

Crarra 13 IPUMIPHUKNA

et JOTOBIP yknageno y 4-x (4OTUPBLOX)
OpPUriHANBHHX  MPUMIpHUKAX, no  OOHOMY
[MTPOJABIIO, TMOKVYIILIO, TOBAPUCTBY, Ta
JEPIKABHOMY PEECTPATOPY, OAHAKOBOT HOPUAUHHOL
cHIIy,

Crarrsa 14 MOBA

Leit  JOI'OBIP  ykmageHo i nignucano
YKPAIHCBKOK Ta aHriailicbkoto MoBamu. CTOpoHU
NOroauaIucd, WO y  BUMAAKY  Oy/b-sAKOT
CyMepeUHocT M po3GikHOocTi abo y Bumagky
CYMHIBY MO0  [PABWIBHOrO  TIyMauYeHHS
HOT'OBOPY nepesakHy cuiy y BCiX MOMIMBHX
acrnekrax matume ykpaidcebka sepeis JJOCOBOPY.,

Crarra 15 3ACTOCOBYBAHE IIPABO

Lleti IOTOBIP, a takok Oynb-Aki acnexT, ski
CTOCYIOTbCSL HOr0 TAyMAaueHHS Ta BHKOHAHH,
BIJIFOUAIOUM  acMeKTH  Horo  gificHocTi Ta
MOKJIHBOCTI IPUMYCOBOTO BUKOHAHHS,
PEryJiOeTECA 3AKOHOAABCTBOM Y KpaiHH,

CrarTa 16 BUPIHIIEHHS CITIOPIB

[lynkr 16.1 Byab-axuit cmip, Mo BUHUKAE
cTocoBHO uporo JJOIOBOPY abo y 38’ 43Kky 3 Hum,
Oynb-fika (Oyab-ski) po3OLKHICTS YM BUMOra, IO
BUHUKAOTH 10 Lpomy JOTOBOPY, B ToMy umcii,
Kl CTOCYIOTBCSL HOrO TIyMAaueHHsS, BUKOHAHHS,
MOPYIIEHHs, NPUIMHEHHS UM HEOiHCHOCTI i ki He

upon its signing.
The AGREEMENT may be early terminated by
mutual written agreement of the Parties.

ARTICLE 11 SEVERABILITY

Clause 11.1 If any provision of this AGREEMENT
is or becomes illegal, invalid or unenforceable in
any respect, it shall not affect the legality, validity

or enforceability of any other provisions of this
AGREEMENT.

Clause 11.2 Notwithstanding the above, such
illegal, invalid or unenforceable provisions shall be
interpreted and enforced to the maximum extent
permissible by the APPLICABLE LAWS, in a way
to preserve the original intent of the Parties,
specified in this AGREEMENT.

Article 12 ENTIRE AGREEMENT

This AGREEMENT shall constitute the entire
agreement between the Parties and substitute all the
other prior agreements and arrangements, whether
written or oral, and all the other discussions
between the Parties on the subject of this
AGREEMENT.

The SELLER provides any representations and
warranties under this AGREEMENT only on the
basis of documents that are known and available to
him as well as known information as of the date of
signing of this AGREEMENT.

Article 13 COUNTERPARTS

This AGREEMENT is signed in four (4)
counterparts of equal legal force, one counterpart
for each of the SELLER, the BUYER, the
COMPANY and the state registrar.

Article 14 LANGUAGE

This AGREEMENT is executed and signed in
Ukrainian and English languages. The Parties agree
that in the event of any conflict or inconsistency or
in the event of doubt on account of the correct
interpretation of the AGREEMENT, Ukrainian
version of the AGREEMENT shall prevail in all
possible aspects.

ARTICLE 15 APPLICABLE LAWS

This AGREEMENT and any aspects on
interpretation and performance thereof, including
validity and enforceability issues, shall be governed
by the laws of Ukraine.

Article 16 DISPUTES SETTLEMENT

Clause 16.1 Any dispute arising out or in
connection with this AGREEMENT, any difference
or claim arising hereunder, including those that
relate to its interpretation, performance, breach,
termination or invalidity, and that are not settled by
negotiation between the Parties are subject to




Oynd  BupilIeHi LUIAXOM  OEpPeroBopiB MK
CropoHamu, migsrae (MiangaratoTb) nepenadi Ass
po3rfsiay  Ta  OCTATOYHOrO  BUPILUEHHA Y
MixHapooHUH KoMmepuifiHui  apOiTpaxuuil cya
npu  Toproso-npomucnosiii  manari  Ykpainu
(nanani — MKAC).

[lyaxr 16.2 CTOPOHWH pomoBunuch, wo y
npouect po3rAAy Ta BUpilIleHHS cropy Oyne
3acTocopyBatucs Permavent MKAC.

[lyHkr 16.3 ApOitpakuuit cyq cknafaTHMeThes 3
Tphox apOitpis: [IPOJABEIL ta TTOKVIIELL
npyM3HayaroTe MO0 oAHOMY  apditpy,  ski
MPU3HAYALOTH TPETLOTO apGiTpa.

[lydkr 16.4 Micue mpoBeaeHHS apdiTPasKHOTO
cyay — M. Kuis, Ykpaina. Mosa apGiTpaskHoro
poO3rJIaay — yKpalHebKa.,

B npoueci posrnagy copaBu CTOpOHH Ta Cyj
KEPYBATUMYTBbCS MaTePiaSIbHUM Ta [IPOUECYATbHUM
3aKOHO/JABCTBOM Y KpaiHH.

Cratra 17 3MIHU [ AOITOBHEHHA /10
JOT'OBOPY

Lleti JIOT'OBIP mosxe OyTH AOMOBHEHO YK 3MIHEHO
BUKIIIOUHO  LUIAXOM  ywiafgaHHs — CTopoHamH
NMUCBMOBOrO AOKYMEHTY, SKUH [OBHHEH OyTH
MANHCAHUH  MOBHOBAKHUMU  NPEACTABHUKAMH
Cropin usoro JIOFOBOPY.

HA INIATBEPUKEHHS 3A3HAYEHOT O
BUILIE, CTopoHu HAJIEHKHUM YHHOM

YTIOBHOBAYKHIIH CBOIX MMPENCTABHUKIB MignHcaTH
e JIOI'OBIP.

18. PEKBI3UTH TA MIAITUCH CTOPIH:

18.1 MPOJABEND :

EAST COAL INC

(Kommuanist ICTKOYJI THK)

Anpeca: bpurancbka Konymoist, Kanana,
peectpauiifinuii Ne 318912,

peecTpauiitha agpeca: 501-595 Xoys Crpir 250,
Bankysep, b.K., Kanaga V6C 2 TS5, 3apeectpoBana
y Bikropii, bpitanckas Konymois , Kanaga 3a Ne
318912, ..

Anpeca Ta pexBi3uUTH GaHKY;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia Canada V7X 1L7

bankiscbknit paxynok: # 00041159595

18.2 IIOKYNENH

STRONG GROUP CORPORATION LIMITED
(Komnauis CTPOHI I'PYII KOPIIOPEMIITH
JIIMITE 1)

FOpUIMUHA 0c00a, L0 3apeecTpoBaHa Ta i€ 3a
3akoHonascTBoM PecmyGuiku Kinp, peectpanidtnuit
Homep HE 306474, peecrpauitina agpeca: Bysuus
Epexreiioy, 3, Arnauuis, 2121, Hixocist, Kinp
Anpeca 1a pexpizutu Gavky: HELLENIC BANK,
Hikocis, Kinp

SWIFT: HEBACY2N

submission for investigation and final settlement to
the International Commercial Arbitration Court at
the Ukrainian Chamber of Commerce and Industry
(hereinafter referred to as ICAC at the UCCI).

Clause 16.2 The PARTIES agree that the Rules of
ICAC at the UCCI shall apply to dispute processing
and resolution,

Clause 16.3 The Arbitral tribunal shall consist of
three arbitrators: the SELLER and the BUYER
shall appoint one arbitrator each, and the two
appointed arbitrators shall appoint a third arbitrator.
Clause 16.4 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration — Ukrainian.

In the course of proceeding the Parties and the
court shall be governed by the material and
procedural law of Ukraine.

Article 17 ALTERATIONS AND
AMENDMENTS TO THE AGREEMENT

This AGREEMENT may be altered or amended
only by execution of a document in writing
between the Parties, which shall be signed by
authorized representatives of the Parties of this
AGREEMENT.

IN WITNESS WHEREOF the Parties have duly
authorized their representatives to sign this
AGREEMENT.

18. DETAILS AND SIGNATURES OF THE
PARTIES:

18.1 The SELLER :

EAST COAL INC

Legal address: British Columbia, Canada,
registration number 318912,

having its registered office at 501-595 Howe Street,
250, Vancouver, British Columbia, Canada, V6C 2
TS, registered at Victoria, British Columbia,
Canada under No 318912,

Bank details and location;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia, Canada V7X 1L7

Bank account # 00041159595

18.2 THE BUYER
STRONG GROUP CORPORATION LIMITED

a legal entity registered and existing under the laws
of the Republic of Cyprus, registration number HE
306474, having its registered office at Erechtheiou,
3 Algantzia, 2121, Nicosia, Cyprus

Location and details of the bank: HELLENIC
BANK, Nicosia, Cyprus

SWIFT: HEBACY2N



bankiseskuit paxyHok B USD: 1400760500001
IBAN CY98 0050 0140 0001 4007 6050 0001
BaHk kopecnoHOeHT:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33,

PaxyHok:

Bin Iokymnus:

M.B. Poroxxuu

Bia poaasus :

%/

in. AGpaam X. Honkep

USD Account: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001
Correspondent bank:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33, Account:

For the BUYER:

Maksym Rogozhyn

F%R |
/ - Mr. Abraham H Jonker




JOI'OBIP KYHIBJII-IIPOJAXY HACTKHA ¥
CTATYTHOMY KAIIITAJI TOBAPUCTBA 3
OBMEKEHOIO BIOITOBIJAJBHICTEO
«HTEP-IHBECT BYI'LULJISI»

MDK

GRAMSICO HOLDINGS LTD
(Kommanis TPAMCIKO XOJIIHI'C
JIIMITE]T)

Haganm [Ipomaserp
TA
STRONG GROUP CORPORATION LIMITED
(Komnanis CTPOHI I'PYII KOPIIOPEMUIIIH
JIIMITE)

Hajaini [Toxynels

SALE AND PURCHASE AGREEMENT
OF A PARTICIPATORY INTEREST
IN THE CHARTER CAPITAL
OF LIMITED LIABILITY COMPANY
"INTER-INVEST COAL"

between

GRAMSICO HOLDINGS LTD

hereinafter referred to as the Seller

AND

STRONG GROUP CORPORATION LIMITED

hereinafter referred to as the Buyer



[e#i Jorosip KymiBii-Npofasky 4acTku y CTATYTHOMY
KamiTan TOBapuUCTBA 3 OOMEKEHOW BIANOBIIANLHICTIO
«HTEP-IHBECT BYI'UUUIA» (Hamani - "Iorosip™)
ykmageno y wmicti Kwip , VYxpalHu «  »
201 poOKy MK  HACTYMHHMH
CropoHamu:
GRAMSICO HOLDINGS LIMITED (Kommanis
I'PAMCIKO XOJIAIHI'C JIMITEM), topumiuna
oco0a, U0 3apeecTpoBaHa Ta Jli€ 3a 3aKOHOJABCTBOM
Pecnyonixu Kinp, peecrpauiitunit nomep HE 302353,
peecTpauiiina agpeca: Bynuus Jlammycac, Oyantok 1,
1095, Hikocis, Kimp, Jani iMeHoBaumit
«IIPOJABEIIb», Bia iMeHi sikoro fie rpoMamsiHuf
Vikpaiuun Bituk Omner BormaHosud — Ha mizctasi
posipedocti  Big 11 wBiTHS 2013 poky Ta
anocTunpoBaHO 12 kBitHsa 2013 poky 3a Ne
101889/13
ta STRONG GROUP CORPORATION LIMITED
(Komnanis CTPOHI' T'PYII KOPIIOPEMIIH
JIIMITEN) ropupntuHa ocoba, IO 3apeecTpoBata Ta
nie  3a  3akoHoaascTBoM  PecnyGmikn  Kimp,
peecrpaniiinuii Homep HE 306474, peectpatiiiina
agpeca:  Bymuust Epextelioy, 3, Arnauuis, 2121,
Hikocis, Kinp, gani imenosanuit <IHOKYTIELby», Big
iMEeHI SIKOTO i€ rpoMajsHud Ykpaidu PoroxkuH
Makcum BsuecnaBosuy Ha MiAcTaBi jopyuerts Big 17
TpasHs 2013 poky Ta anoctuieoBaHoro 21 Tpagus
2013 poky 3a Ne 141580/13
[TPOOABELIb Tta [TOKVYTIEUL wanani pazom
imeHytotsest «CTOpPOHHM», a4 KOXKEH oKkpemo -
«CtopoHa 1» ta «CTopona 2».
CTOpoHK JOMOBMAKCH PO TAKE:

Crarrsa 1 BUBHAUEHHS

Tepminm, sxi BuknageHi B uboMy J[0roBopi BETHKUMH
nitepamMe, MarOTh HWKUEHABEAEH! 3HAUSHHS:

1) USD a6o ponap CLUA — ponap CIIA, odiniiina i
3akoHwa rpourosa onuHuus CroayueHux [lraris
AMEpHKH;

2) 'PH. abo I'PUBHSI — ykpaiticbka rpusHs, odiniiina
| 3AKOHHA [POLIOBA OAUHHULA YKpaTHU;

3) 3ACAJIBHL 3BOPH — 3aranbhi 360pu yuacHuUKiB
TOBAPUCTBA, siki € BHIUHM OpraHoM ynpaBsjiiHHs
TOBAPUCTBA Bianosinto g0 CTATYTY Ta
3ACTOCOBYBAHOI'O ITPABA;

4) 3ACTOCOBYBAHE ITPABO - 3akouu Yxpaiuu,
BKJIFOUAIOUH BCI 3aKOHU, MOCTAHOBH, PiLIEHHS, HAKA3K
Ta Oyab-siki iHWi OOOB’S3KOBI 0  BUKOHAHHS
JOOKYMEHTH, BHAAHI YMOBHOBRKCHUMHE JIEPXKABHUMHE
opraHamu Y kpaiHu;

5) OBTSKEHHA - 6yab-sika 3acrasa, 3acTaBHi npasa,
{OTEKH, 3acTaBHi {HTEpeCH, BIJACTYIICHHS, AapEeLT,
OMUiOHM, JAOrOBOPH OpeHAH, CYGOpeHaH, Ipasa
MpoXofay, 0OMeXKyBaJlbHi YMOBH, BUMOTH TPETIX 0CIO,
oOMexeHHs abo Oygb-akull iHWMH norosip ado
JAOMOBJ/IGHICTh,  BHACMIMOK  SIKOLO  CTBOPHOETHCS
3abe3neuentst abo BCTAHOBTIOETHCS NMpaBo HabyTH y

This Sale and Purchase Agreement of a
PARTICIPATORY INTEREST in the charter capital
of Limited Liability Company "INTER-INVEST
COAL" (the “Agreement”) is concluded in Kyiv,
Ukraine, on , 201 between the
following Parties:

GRAMSICO HOLDINGS LTD, a legal entity
registered and existing under the laws of the Republic
of Cyprus, registration number HE 302353, having its
registered office at Lampousas 1, 1095, Nicosia,
Cyprus, hereinafter referred to as the "SELLER",
represented by the citizen of Ukraine Oleg Vityk,
acting under the power of attorney dated April 11,
2013, apostilled on April 12, 2013 under the No.
101889/13

and STRONG GROUP CORPORATION
LIMITED, a legal entity registered and existing under
the laws of the Republic of Cyprus, registration
number HE 306474, having its registered office at
Erechtheiou, 3 Algantzia, 2121, Nicosia, Cyprus,
hereinafter referred to as the "BUYER", represented
by the citizen of Ukraine Maksym Rogozhyn, acting
under the power of attorney issued on May 17, 2013,
apostilled on May 21, 2013 under the No. 141580/13

The SELLER and the BUYER shall be jointly referred
to as the Parties or each individually as the “Party 1”
and the “Party 2",

The Parties agreed as follows:

Article 1 DEFINITIONS

Terms written in capital letters and used in this
AGREEMENT shall have the following meaning;

1) USD or U.S. dollar means U.S. dollar, the official
and legal currency of the United States of America;

2) UAH or Hryvnia means Ukrainian Hryvnia, the
official and legal currency of Ukraine;

3) GENERAL MEETING means the General meeting
of participants of the COMPANY, being the supreme
managing body of the COMPANY pursuant to the
CHARTER and APPLICABLE LAWS,;

4) APPLICABLE LAWS means the laws of Ukraine,
including all laws, regulations, decisions, orders and
any other mandatory documents issued by authorized
governmental bodies of Ukraine;

5) ENCUMBRANCE means any lien, mortgage,
charge, pledge, arrest, hypothec, security interest,
assignment, option, lease, sublease, easement,
restriction, requirements of the third person, any other
agreement or arrangement having the effect of
constituting a security or the title (including any
option, priority right or preemptive right) and any



BNACHICTh (BKNtOHAIOU M Oynb-sKHi OTII{OH,
mepeBakHe TNpaBo  ado  MpaBo  MepLIOUEProBOro
npuadaHHs) Ta Oyab-sAKHI JOTOBIp PO BCTAHOBIEHHS
OY/Ab-UOro, 3a3HAYEHOrO BUILE;

6) POBOUYMM JIEHDb — poGounii neHb anst 6askie y
KOXKHIM i3 HacTynHux kpaiu: Kanana, Kinp, Yipaiua;

7)  CTATYT - cratytr TOBAPUCTBA, skuii €
JlidicAuM Ha gaty nignucanus usoro JOTOBOPY,
3apeecTpoBanuit 25 woBTH 2012 poky AeprcaBHUM
peecTpaTopoM BHKOHABUOro komitety [lepromalickkol
Micbkol paau JlyraHcbkol obsacti Mockanenko J1.0.,
zanmuc No 13881050033000471, a Takoxk Bci 3MiHE Ta
JTOTIOBHEHHS IO HHOIO;

8) CTATYTHUM KATITAJL — craryTHuil xamitan
TOBAPHUCTBA, sxuit ua mary usoro JJOCOBOPY
nopisaioe 271 500 000  ([IsicTi cimmecst omuH
MinbioH 1’ stcoT TrCaq), 00 rpH.;

9) TOBAPUCTBO —
YKPalHCbKOK MOBOIO:

{IOBHE HAHMEHYBAaHHS:

TOBAPUCTBO 3 OBMEXEHOIO
BIATIOBIJAJIBHICTIO «IHTEP-IHBECT
BYTUIS»,

ckopoveHe HaHMeHYBaHHST:

TOB «IHTEP-IHBECT BYT'LJIJII»,

AHCMIHCHKOO MOBOO;

[OBHE HAlIMEHYBaHHSI:

LIMITED LIABILITY COMPANY «INTER-INVEST
COALpy,

ckopo4eHe HalMeHYBaHHS:

LLC «INTER-INVEST COAL®»,

POCIHiChKOIO MOBOIO:

MTOBHE HAlIMEHYBaHHS;

OBIECTBO C OrPAHUYEHHOW
OTBETCTBEHHOCTBIO «MHTEP-UHBECT
YTOJIbs,

CKOpOUCHE HaHMEHYBaHHSI:

000 «MHTEP-UHBECT YI'OJIb»,

fopuauYHa ocoba, fka 3apeecTpoBaHa | i€ 3a
3aKkoHOmaBCTBOM — Ykpaiku (kog 3a  E€LPIIOV
32458462) Ta Mae MICLE3HAXOKEHHS 32 aIpecoto:
Byn. JKykosa, 6. 15, m. [lepomaiichk, JIyrauchka
obnacth, Ykpaina, 93200;

10) I{IHA — ue LITHA 3a HACTKY , sika critauyerbes
[TOKVIILEM TIPOOABLIHO 8 mopsaky Ta Ha
yMoBax, Bu3HaueHux uum JOTOBOPOM

11) HACTKA - 99,9 % (nes'sHOCTO JAEB SATh LiTHX
JEeB'ATh  IMECATUX Bizcotkie) CTATYTHOI'O
KAINITATY TOBAPUCTBA, HOMIHATLHOMO
Baprictio 271 228 500,00 (mBicTi cimaecaT opu
MIibMOH  fABiCTI ABAALATH BICIM THUCSY M STCOT
rpusets), 00 rpH.;

agreement on establishment of any of the above;

6) BUSINESS DAY means a working day for banks in
each of the following countries: Canada, Cyprus,
Ukraine.

7) CHARTER means the charter of the COMPANY,
valid as of the date of this AGREEMENT, registered
on October 25, 2012 by the State Registrar of the
Executive Committee of the Pervomaisk Municipal
Council of Luhansk region D. O. Moskalenko, record
No. 13881050031000471. including all amendments
and supplements thereto;

8) CHARTER CAPITAL means the charter capital of
the COMPANY amounting to two hundred seventy
one million five hundred thousand Hryvnias and 00
kopecks (UAH 271,500,000.00) as of the date of this
AGREEMENT;

9) COMPANY means

in Ukrainian:

full name;

TOBAPHUCTBO 3
BIAIIOBIAAJILHICTHO

BY Uy,

short name:

TOB «IHTEP-IHBECT BYTLJUUTSy,
in English:

full name:

LIMITED LIABILITY COMPANY «INTER-INVEST
COALp»,

short name:

LLC «INTER-INVEST COALy,
in Russian:

full name:

OBIIECTBO C
OTBETCTBEHHOCTBIO
YT'OJIbw»,

short name:

000 «MHTEP-UHBECT YT'OJIb»,

legal entity registered and existing under the laws of
Ukraine (EDRPOU code 32458462), having its
registered office at 15 Zhukova Street, Pervomaisk,
93200, Luhansk Region, Ukraine;

OBMEXEHOIO
«HTEP-IHBECT

OrPAHUYEHHOM
«MHTEP-MHBECT

10) PRICE means the PRICE for a PARTICIPATORY
INTEREST in the COMPANY, which is paid by the
BUYER to the SELLER in the manner and on terms
defined by this AGREEMENT;

11) PARTICIPATORY INTEREST means ninety nine
point nine per cent (99.9%) of the CHARTER
CAPITAL of the COMPANY with the nominal value
of two hundred seventy one million two hundred
twenty eight thousand and five hundred Hryvnias and
00 kopecks (UAH 271,228,500.00);



12)TAPAHTIT TIPOJIABLISL — rapaurtii, Hnamaui
[TPOOABLEM i smctageni y JJOTOBOPI;

13) 30BOB’A3AHHA [TPO BIAIUKOJAYBAHHS —
30008’ s3adnst [[POHABUS sinumikoaysat 30uTKH,
3aggaHi TOBAPHCTBY uu [IOKVIILIO y 38’ a3y 3
oOcTaBuHaMu, BukaaneHumu ubomy JOTOBOPI;

Crarra 2 BCTYITHA YACTHHA

Lleit JIOI'OBIP yknageHo CtopoHamu, mokiafaumcs
Ha TaKe:

[TPOJABELbD € oanoociOHuM
3apEECTPOBAHMMH  BJIACHUKOM YACTKH
BignosinHo, sxy I[MTPOJABUb  6Gaxae  npomartu
[TOKVIILIEBI #a ymoBax, BU3HAYEHUX Y UBOMY
JOI'OBOPI;

[TOBHOMIPAaBHHUM

[lpao  Bmacwocti  [1IPOJTABLA YACTKY
sadixcoane y CTATYTI ta B €nunomy aepxasHomy
peectpi  topHAMYHUX oci0 Ta  disuuHHX  0cCi6-

MiATPUEMIIIB Y KpaiHH;

[TPOJIABELIb mae Bci mpaBOMOUHOCTI BNIACHUKA, B
ToMy uucai npaBo posmopsypkatucs YACTKORO wa
KOPUCTb OyIb-AKOi TPETHOI 0COOU Ha BIACHUK PO3CY[
6e3 oymb-skix OBTAKEHbD.

Crarra 3 IPEAMET

[yukr 3.1 3a uum JJOU'OBOPOM [MPOIOABELb
30008’ A3y€ThCS npojaTy [TOKVIILIO, a
[TOKVIIELb 30008’ A3YE€THCS npuadatu y
[MPOOABLUA YACTKY , sxa € BinbHa Bif ycix Ta
Oynb-axux OBTAXKEHD, na ymoBax, Bi3HAUECHHX Y
usomy HO[OBOPI Ta omnatutu [1POJABILIO
LIHY, Bcranosneny y usomy JOTOBOPI, y crpoku
Ta y nopsaaky, suzHauedi uum JOTOBOPOM,

Iyugr 3.2 HYACTKA mpogaeTbest pasom 3 yciMa
KOpPMOPATHBHUMM TpaBaMu, MOB’SI3aHUMU 3  HUMU,
NpaBOM BJACHOCTI Ta {HTEpecamu, ski BUTIKAlOTh 3
npaBa BiacHocTi  Ha u4actky y TOBAPUCTBI
BianosigHo 10 3ACTOCOBYBAHOTO [IPABA Ta
CTATYTY, Bkmoyarouu, aje HE OOMEKYHOUUCH,
MPaBo Ha OTPUMAHHS AUBIACHAIB Ta OyAb-AKHX [HIINX
monibuux muarexis sigm TOBAPUCTBA, a Taxox
npaBo Opatu ydacts y 3ATAJIBHUX 3BOPAX Ta
KOPUCTYBATUCA  OYAb-AKMUMU  [HUIMMH  TIpaBaMI,
nepeadayeHUMU CTATYTOM Ta
3ACTOCOBYBAHWM [MTPABOM.

Cratra 4 [ITIHA

4.1. 3a upugbauust Yactku B CTATYTHOMY
KATITAJII TOBAPVICTBA BaPTICTIO
271 228 500,00 ( aBicTi ciMaecat OquHA MUIBHOH ABICTI
ABAJLATL BiCiM THCAY MATCOT rpuseHb 00 KOMiHOK)
[Tokyneus 30008’ s13yeThest crtatuty [pomasiro willy
B posmipi 10,00 (zecsitu) nonapis CILIA 00 uenriz B
CTpoK He misHiwe 30 kaneH apHUX OHIB 3 MOMEHTY
YKJIQJEHHS LBOTO OrOBOpY.

MNyuxr 4.2 UIHA sBignosigae  BONEBHSBIEHHO
CTOPIH, € ocraTouHoto i 3MiHaM OIiCAS YKIAAEHHA

12) SELLER’S WARRANTIES mean warranties
given by the SELLER and specified in this
AGREEMENT.,

13) OBLIGATIONS ON INDEMNIFICATION mean
the SELLER’S obligations to indemnify losses
incurred to the COMPANY or the BUYER under the
circumstances specified in this AGREEMENT;

Article 2 INTRODUCTION

This AGREEMENT is concluded between the Parties
in reliance on the following:

The SELLER is the sole rightful registered holder of
the PARTICIPATORY INTEREST which the
SELLER is willing to sell to the BUYER on the terms
and conditions set forth in this AGREEMENT;

The SELLER’s title to the PARTICIPATORY
INTEREST is documented in the CHARTER and in
the Unified State Register of legal entities and
individuals-entrepreneurs;

The SELLER possesses all rights of the holder,
including  the right to dispose of the
PARTICIPATORY INTEREST to any third party, at
its own discretion and without any
ENCUMBRANCES.

Article 3 SUBJECT

Clause 3.1 The SELLER shall sell to the BUYER and
the BUYER shall acquire from the SELLER the
PARTICIPATORY INTEREST, free from any and all
ENCUMBRANCES, subject to the terms of this
AGREEMENT, and pay the PRICE to the SELLER as
established in this AGREEMENT and according to the
terms and procedures established under this
AGREEMENT.

Clause 3.2 The PARTICIPATORY INTEREST shall
be sold with all its corporate rights, titles and interests
arising from the title to the PARTICIPATORY
INTEREST in the COMPANY in accordance with the
APPLICABLE LAWS and the CHARTER, including,
but not limited to, the right to receive dividends or any
other similar payments from the COMPANY and the
right to participate in GENERAL MEETINGS and
exercise any other rights provided by the CHARTER
and the APPLICABLE LAWS.

ARTICLE 4 PRICE

Clause 4.1 For the disposed PARTICIPATORY
INTEREST in the charter capital of the COMPANY
with the nominal value of two hundred seventy one
million two hundred twenty eight thousand and five
hundred Hryvnias and 00 kopecks (UAH
271,228,500.00) the Buyer shall pay ten U.S. dollars
and 00 cents (USD 10.00) by no later within thirty
(30) calendar days upon the execution hereof.

Clause 4.2 The PRICE corresponds to the will of the
PARTIES, is final and is not subject to changes after



uvoro JHOIOBOPY we nmignsirae. L[IHA skarouac
Oyab-AKi Ta BCi mOAaTKY, 360pu Ta iHwi 0OOB'I3KOBI
maTexi, nependadei 3ACTOCOBYBAHUM
[TPABOM vy 3s's3ky i3 mupomgaxem YACTKHU
[MPOIABEL[D camoctifino crulauye Bei Taki momaTKH
ta maatexi, nepexdbadeni 3ACTOCOBYBAHHWM
[TPABOM, i Taki nogaTky Ta niaatexi He BIUIMBAIOTH
Ha poamip LITHHU.

Crarra 5 BABEPIUEHHSI

[IyHKT 5.1 OnHo4acHO i3
CTOPOHAMM uporo JIOTOBOPY:
5.1.1 [TPOJABELIb 30008’ A3aHU HAJATH
[MOKVYTILUEBI (i) HoTrapianbHO 3acBifuey Koo ado
OpUTiHAT  pilUeHHS  YIIOBHOBKEHOrO  OpPraHy
[TPOOABLIS npo CXBAJICHHS BiZUYKEHHs!
[TPOOABLEM fioro YACTKM ®a ymosax m0pOro
JloroBopy Ta BHUKOHAHHS iHIUMX 3000B’si3aHE 32
JIOT'OBOPOM, Ta (i) JIOKYMEHTH, 1o
MiITBEPIKYIOTH MOBHOBAKEHHS MpEeACTaBHIKA
[MPOJABLIA ua nigmucanus JOT'OBOPY, a Takox
HazaTh cxBaseHHsi BepxosHoro Cyay nposiHiii
Bbputanceka KoaymGis ta He 0OMEKYIOUHCh BCi iHLLI
JNOKYMEHTH Ta JO3BOMM, repejbaueHi  AitounM
3aKOHOAABCTBOM  KpaiHW  peectpauii  [lposasus,
HeoOXiaHT Ut yknaaeHHs 1iboro Jlorosopy.

[Tynir 5.2. Cropoun 1boro JloroBopy JA0MOBHIWCS,
WO Yy pasi HEOTpUMAHHS UM HeHadaHus [Tokymuesi
BCIX Ha3BaHMX Yy mianyHkti 5.1 crarmi 5 usoro
HoroBopy  [OKyMEHTIB UM  [J03BOMIB, JIOTOBIp
BBAXKAETHCA  YKJIAACHUM  HAgeXHUM  YUHOM 34
HasiBHOCTI  cxBaneHus Bepxosunoro Cyny nposiuuil
Bpuranceka Konym0is ta He oOMexytouncs Ta ycix
HAJeKHHX  JIO3BOJIB,  pilleHb, JOKYMEHTIB Ta
MOBHOBAXEHb, & BCI PU3UKHU LOAO0 BH3HAHHSA JOTOBOPY
HeAlCHUM Ta (HII HeraTWBHI HacmiJAKn Oyge HecTH
[Tpoaseus BIaCHUME cHaMU 1 3 BIACHUI PAXYHOK.

NLATUCAHHSIM

Cratra 6 IIEPEXI/T IPABA BJIACHOCTI
[lepexiz npaBa BiacHocTi Ha YACTKY  Bin
[TPOJJABUS- a0 TTOKYTILIA BBakaeThCsa TaKuM, LIO
BinOyscs, B MoMmeHT mignucaHHs CTOPOHAMMU
usoro JJOFOBOPY 3 ypaxyBaHHSM CTATTI 5 UbOrO
HoroBopy.

Crarrs 7 YMOBH TUIATEXY

[Tynkr 7.1 MOKVIIELD crnnauye TTPOJABLIIO 3a
Binuyxkysany YACTKY, CYMV wpo cknagae 10
(necsats) nonapis CILA 00 ueuris.

Lyaxr 7.2 Omnnara [IHKU wmae &yt 3giticHena
OaHKIBCHKUM MepeKka3oM 3 OaHKIBCLKOIO paxyHKy
[TOKVTIILUSA Ha Oaukiscbkuit paxynox [TPOIABILIA,
sasHauedut y wueomy [JOI'OBOPI abo Bugatu
FOTIBKOIO MOBHOBAYKHOMY MpeACTaBHUKY [Ipoaasus B
cTpok He misdiwe 30 KameHAapHWUX IHIB 3 MOMEHTY
YKJTAZEHHS [15OTO AOTOBOPY.

conclusion of this AGREEMENT. The PRICE shall
include any and all applicable taxes, charges and other
mandatory fees to be paid under the APPLICABLE
LAWS in connection with the sale of the
PARTICIPATORY INTEREST. The SELLER shall
be solely responsible for paying all of such taxes and
fees as provided by the APPLICABLE LAWS and
such taxes and fees shall not affect the amount of the
PRICE.

ARTICLE 5 CLOSING

Clause 5.1 At the execution of this AGREEMENT by
the PARTIES:

5.1.1 The SELLER shall deliver to the BUYER (i) a
written and notarized copy or an original of the
consent of SELLER’S authorized body in respect of
disposal of the PARTICIPATORY INTEREST by the
SELLER on the terms and conditions as set forth in the
AGREEMENT and (ii) documents evidencing the
powers of SELLER’S authorized representative to sign
the AGREEMENT, as well as the approval of Supreme
Court of British Columbia including but not limited to
any other documents and approvals foreseen by the
effective laws of the country of Buyer’s registration,
required {or the execution hereof.

Clause 5.2. The Parties hereunder agree that in case of
the failure to obtain or the Buyer’s failure to provide
all documents or approvals specified in clause 5.1.
hereof, the agreement shall be deemed executed if the
approval of the Supreme Court of British Columbia if
available, including but not limited to all proper
approvals, resolutions, documents and authorizations,
and the Buyer shall bear all the risks related to the
uneffectiveness and invalidity of the agreements as
well as other negative risks on its own and at its own
expense and means.

Article 6 TRANSFER OF TITLE

Transfer of title to the PARTICIPATORY INTEREST
from the SELLER to the BUYER shall be deemed
performed at the date of execution of this
AGREEMENT by the PARTIES taking the terms set
out in clause 5 hereof into account.

Article 7 TERMS OF PAYMENT

Clause 7.1 The BUYER shall pay to the SELLER an
AMOUNT of ten U.S. dollars and 00 cents (USD
10.00) for the PARTICIPATORY INTEREST to be
transferred.

Clause 7.2 Payment of the PRICE shall be made by
bank transfer from the bank account of the BUYER to
the bank account of the SELLER specified in this
AGREEMENT or to be made in cash to the Seller’s
authorized representative by no later within thirty (30)
calendar days upon the execution hereof.




[lyuxr 7.3 CTOPOHU camocriiino Hecyts BCi
OaHkiBCbKi 300puM Ta BUTpaTH, fKi CTACYIOTHCS
obcnyroBytrounm OaHkom Bignosianoi CTOPOHMH..
Butparu Ha 6aHkiBChKi 300pH 0aHKiB-KOPECIIOHAEHTIB
crutauytoThes ITPOJIABIIEM ta [TOKVITLIEM kosken
CBOEMY DAHKY-KOPECTIOHAEHTY.

Cratrsi 8 TAPAHTII ITPOJTABIISI,
HEBUKOHAHHSA 3050B'SI3AHD 1
BIIHIKOJAYBAHHSA 3BUTKIB

ITynkr 8.1. I'apanTii [lpogaBus:

Hinoyuxr 8.1.1 CradoM Ha JaTy migITHCAHHA UHOTO
JOI'OBOPY TTIPOJABELIb, Bimmosiano, Ta iioro
BiMOBIHI TIPEACTABHUKHK, MalOTh BCi HEOOXimHi
MOBHOBAXKEHHSA, TpaBo- Ta  Ji€3JaTHICTG  AJIs
3aificienua usoro HOT'OBOPY, o He BusHaHi y
BCTAHOBJIEHOMY  MOPSAKY  HeMie3faTHUMH  abo
00MEXeHO Aie3taTHUMH (MOBHICTIO abo 4acTKOBO),
OTHAKOBO PO3YMIilOTb 3HAYEHHS H YMOBH [L[BOrO
Horoeopy 1 ioro n0paBoOBi HACMiAKH, a TaKOXK
MiATBEPIKYIOTH, WO X BOJEBUABICHHA B J[oroBopi €
BIBHMM, YCBIOMIIEHHM 1 Bigmosigae (X MiMCHUM
HaMipaM, YMOBHM JIOTOBOPY, LIO YKIAZACTLCS, € JJis
HHUX 3PO3YMIAHMU i BIAMOBINAIOTL TX BOMEBUABIIEHH!O,
UiHa usoro [lorosopy, y3rojkeHa Tta Bignosizae ix
JificHUM HaMipam.

Mianyrer.8.1.2. YiiafieHdst Ta BHKOHAHHS LbOro
HoroBopy He cynepednTb Ta He COPUYHHHTD
nopywentss 3ACTOCOBYBAHOI'O [IPABA Ta He
MPU3BOAUTG | HE TpH3BEAE A0 HEAOTPUMAHHS,
TOPYIIEHHS a00 BHHUKHEHHS Y 0yAb-s1K0i 0codH Gy k-
SIKHX TPaB JOCTPOKOBOrO PO3ipBAHHS, BHECEHHS 3MiH,
BUMOTH AOCTPOKOBOIO BHKOHAHHS 200 CKACYBAHHS HA
niacraBi  Oyab-siKOT  iMOTeKH, Yroad, KOHTPaKTy,
JIOroBOpY, /IOTOBOPY OpeHAd, JiueH3il, mo03BoY,
Jorosopy GpaHyaii3uHry ado iHIIOro akTy, CTOPOHOI
skoro € TOBAPUCTBO.

Oiguyukr 8.1.3.TTIPOJABELb € 3apeectpoBanim Ta
GbaxtuyHumu BracHukom YACTKH, ska € nosHicTIO
cnnaveda Ta BinbHa Big OBTSKEHD. JKoxHa ocoba
HE Mae »OKOAHUX MaKHOBUX Mpas, mpaMo ado
OMOCEPENKOBAHO, 3apeecTpoBAHUX 200 (DAKTHUHLX, Ha

HACTKY rta He ocrnopwe mnpaso BITACHOCTI
[IPOAABLA  Ha  YACTKY.  CTATYTHHH

KATIUTAJl nosuictio crmauenuil, 3miHa poswipy
ctarytHoro kanitary TOBAPUCTBA saificHioBanacs
BianosigHo 10 BACTOCOBYBAHOI'O 1TPABA.

Hinynkr 8.1.4. Bigcytui 6yap-sxi  OCOBH, wo
BOJIOAIOTE IipaMo abo moGiuHo, B witoMy abo
30KpeMa, Oylb-fKMM MaifHOM, BHKOPHCTOBYBAHNM
TOBAPUCTBOM B cBoiil MisSIIBHOCTI

Hignyukr 8.1.5. TOBAPUCTBO He HamaBano Oyib-
Kl rapadTii abo KommeHcalii Mo BITHOUIEHHIO 0
TpeTix ocib.

[yxr 8.2 CTOPOHU Hecyts BigmoBimambHicTs 3a

Clause 7.3 The PARTIES shall bear all bank
commissions and fees charged by the servicing bank of
tespective PARTY. The costs for bank charges of
correspondent banks shall be paid by the BUYER.

Article 8 SELLERS’S WARRANTIES, DEFAULT
AND INDEMNIFICATION

Clause 8.1 Seller’s warranties:

Sub-clause 8.1.1 At the date of execution of this
AGREEMENT the SELLER and its appropriate
representatives, as the case may be, have all the
necessary powers, legal capacity and capability to
perform this AGREEMENT, not recognized as
incapable or as under limited legal capacity (in full or
partially) in the prescribed manner, understand the
subject and conditions of this AGREEMENT and its
legal implications in the same manner, as well as do
confirm that their expression of will herein is free,
conscious and consistent with their true intentions,
they do understand the terms of this AGREEMENT to
be concluded and such terms are consistent with their
will, the price hereof is agreed and meets their true
intentions.

Sub-clause 8.1.2 Conclusion and execution hereof
does not conflict with or results to a violation of
APPLICABLE LAWS, and does not and will not
result to a failure, violation or occurrence over any
person of any right of early termination, alteration,
demand of early execution or termination under any
mortgage, agreement, contract, lease agreement,
license, permit, franchise agreement or other act to
which the Company is a party.

Sub-clause 8.1.3 The BUYER is a registered and
actual holder of the PARTICIPATORY INTEREST,
which is paid for in full and free from
ENCUMBRANCES. Any person shall have no title,
neither directly nor indirectly, registered or actual, to
the PARTICIPATORY INTEREST and does not
disputes the SELLER’S title to the PARTICIPATORY
INTEREST. CHARTER CAPITAL is paid up in full,
the changes in the amount of the charter capital of the
COMPANY were duly made under APPLICABLE
LAWS.

Sub-clause 8.1.4 None of the PERSONS either directly
or indirectly, in whole or in part, owns any property
used by the COMPANY in its operations.

Sub-clause 8.1.5 The COMPANY has not given any
warranties or indemnification against third parties.

Clause 8.2 The PARTIES shall bear liability for



HEBHKOHAHHS UM HEHANEXKHE BHKOHAHHSA YMOB (6OIO
Horosopy 3rinno 3 3ACTOCOBHHUM [IPABOM,
AKILO iHaKILEe He mependayeno M J(orosopom.

[yuxr 8.3. Ha ymosax usoro /[lorosopy,
[TPOOJABELLD 3000B'A3YETHCA HeraiHo

BIMILIKOAYBATH, KOMIEHCYBATH Ta B3BINbHUTH BiX
sianosigansHocti [MOKVIILSA &8 vacTuHi Oymb-saxix
Ta BCIX MpeTeH3il, BMAATKIB, BUTPAT, BLILIKOAYBAHHS
3apgaHol  WIKOMAM, BiANOBIAANBHOCTI Ta 30MTKIB,
npsMuX abo HEenmpaAMHUX, sIKi BUHUKIH abo 3anofisHi B
pesyabTaTi:  HEeNOTpUMaHHAM  abo  MOpYIIEeHHAM
MPOJABLEM Gyne-sixux cBoix 3asae abo rapadriii 3a
uum orosopom

Cratra 9 IOBIJOMJIEHHSA

Oyurr 9.1 Bcei moBigoMIeHHs, BUMOTH, MOTOAXKEHHS
abo iHWi BigomocTi, HajaHHA SKHX Oydb-IKOWO i3
CTOPIH  inuwi#t CTOPOHI possonseThest  abo
BUMaraeTbed 3a uuM JIOCOBOPOM, 3aiiCHIOIOTLCS B
TTUCLMOBIH hopMi 3a TaKUME PeKBI3UTAMU:

INPOJABEID
GRAMSICO HOLDINGS LIMITED (Kowmnauis

I'PAMCIKO XOJIAIHTC JIMITED), topuaudHa
ocoda, O 3apeecTpoBaHa Ta Jic 3a 3aKOHOAABCTBOM
Pecnyosikn Kinp, peecrpauiitunii nomep HE 302353,
peectpallifina afpeca: Bynuus Jlammycac, Oyantox 1,
1095, Hikocis, Kinp,

MOKYIIELD

STRONG GROUP CORPORATION LIMITED
(Kommaniss CTPOHI' T'PYII KOPIIOPEMILH
JIIMITEH) topuauuda ocoda, LIO 3apeecTpoBaHa Ta
Aie 32 3akoHojaBcTBOM  PecniyGmiku  Kinp,
peectpauilinuit Homep HE 306474, peectpauiitna

agpeca: Bymuus Epexteddoy, 3, Arnaduis, 2121,
Hikocis, Kinp
[Myugr 9.2  KpuTaHuif, HagaHa  MOLITOBUM

BLAALNEHHSM, ab0 MiATBEPIDKEHHA PO MPOXOJIKEHHS
bakcy € HaJeNHUM MiATBEPIPKeHHAM (aKTy Ta jgaru
nepenaui abo HAACHJIAHHS TAKOrO NOBIAOMIEHHS,

Crtatra 10 CTPOK JIT JOTOBOPY

[lynkr 10.1 TIOT'OBIP Habupae uuHHOCTI 3 gaTu Horo
migrnucanHs CTOpoHamM MpH yMOBI CXBAMeHHS HOro
BepxosHum Cygom nposinuii bpurancbka KonymGis
i gie mo nosuoro BukoHaHHs CTOPOHAMM cBoix
obos’a3kiB 3a JJOTOBOPOM. JIOT'OBIP moxe 6ytu
YKMaJeHO  WUIXOM  OiAnHcaHHs — Ta  OOMiHy
CTOPOHAMU no eaextportiii mowi, hakcom uu
iHWAM ~ 3acoCoM  TPUMIPHHKOM  OiAMKCAHOrO
CropoHoro weoro JJOTOBOPY, npu upoMy  KOMet
TakHi HifnecaHuil  OpUMIPHAK MaTHME Taky camy
cuny, six i nignucatuil opurinan usoro JOIOBOPY,
3 HaCTYyMHHM OOMIHOM OpHriHaTaMH B CTPOK He
mizHitme 10 (gecsiti) KanewgapHEX [HIB 3 JaTH
nignucadds uporo JJIOrOBOPY.

JOI'OBIP moxe OyTd AOCTPOKOBO NPHMHHEHMHA 3a

performance of, or any failure to perform, the terms
and conditions of this AGREEMENT pursuant to the
APPLICABLE LAWS unless otherwise provided
herein.

Clause 8.2 In terms of this AGREEMENT, the
SELLER shall promptly indemnify, reimburse and
release the BUYER from liability regarding any and
all, direct or indirect, claims, costs, expenses,
indemnities, liability and losses, arising from or
incurred by the SELLER'’S failure or violation to fulfil
its representations or warranties under this
AGREEMENT.

Article 9 NOTIFICATIONS

Clause 9.1 All notices, demands, approvals or other
information permitted or required to be provided under
this AGREEMENT by any of the PARTIES to the
other PARTY shall be made in writing to the address
and with indication of the following essential details:

SELLER

GRAMSICO HOLDINGS LTD, a legal entity
registered and existing under the laws of the Republic
of Cyprus, registration number HE 302353, having its
registered office at Lampousas 1, 1095, Nicosia,
Cyprus,

BUYER

STRONG GROUP CORPORATION LIMITED a
legal entity registered and existing under the laws of
the Republic of Cyprus, registration number HE
306474, having its registered office at Erechtheiou, 3
Algantzia, 2121, Nicosia, Cyprus

Clause 9.2 A receipt issued by a postal department or
confirmation of successful fax transmission shall be
appropriate confirmation of the fact and date of
transmission or giving such a notice.

Article 10 DURATION OF AGREEMENT

Clause 10.1 The AGREEMENT shall come into force
on the date of its signing if approved by the Supreme
Court of British Columbia and shall be valid until full
performance by the PARTIES of their obligations
under this AGREEMENT. The AGREEMENT may be
executed by signing and exchange by the PARTIES of
signed counterparts of this AGREEMENT and
Appendices hereto via e-mail, fax or other means.
Each such signed counterpart will have the effect equal
to the effect of the original of this AGREEMENT. The
PARTIES shall exchange with the originals of the
AGREEMENT not later than ten (10) calendar days
upon its signing.

The AGREEMENT may be early terminated by
mutual written agreement of the Parties.



B3AEMHOIO MHUCbMOBOLO 3rofoto CToOpiH.

Crarrsa 11 BITOKPEMJIEHICTH

[yuxr 11.1 Skimo OyAb-Ke [MOJIOKEHHS  [LOCO
JOI'OBOPY € uu cTaHe HE3aKOHHUM, HEAIHCHHM 4K
HeMOMUTHBUM O  BUKOHAHHS Yy  Gyab-aKOMYy
BIAZHOLIEHHI, 1€ HE BIUIMBATUME HA 3aKOHHICTD,
HMIACHICTP Ta BUKOHYBAHICTH Oy/b-KHX IHLIHX
nojoxeHs uboro IOCOBOPY.,

[yuxr 11.2 Hesaxaroun Ha Bullg3a3HAUEHe, Taki
HE3aKOHHI, HemificHi Ta HeMOXIHBI A0 BHKOHAHHSA
MOJIOYKEHHS [IOBHHHI TAYMAUUTHCS H BHKOHYBATHCS B
MakcumanbHo — pomyctumux 3ACTOCOBYBAHKM
[TPABOM wMexax, TakuMm uuHoM, W00 30epertu
nepBuHHi Hamipu CTOpiH, 5K 3a3HAYEHO B UBOMY
JOTOBOPL

Cratra 12 [IUIICHICTBH AOT'OBOPY

Lleit JIOI'OBIP craHOBUTH IijlicHY yrogy Mix
CtopoHamu Ta 3aMiHIOe yCi iHLU nonepeaHi yrome i
JOMOBJCHOCTI, SIK [MUCHMOBI, Tak i ycui, i Bei imuwi
obroeopernst Mixx CTOpOHAMHE I[OJ0 MPEAMETY LILOrO
JOrOBOPY.

IPOOABU! nanators Oynb-ski 3asBd Ta rapautii 3a
UMM JIOTOBOPOM BHKIFOUHO HA [ACTaBl BigoMOI
KO)KHOMY 3 HUX [H(popMalil Ta HAIBHHX ¥ KOIKHOIO 3
HUX JOKYMEHTIB Ha [ieHb YKJIaJaHHS LbOro JOrOBOpY.

Crarra 13 IIPUMIPHUKH

Leit JOIOBIP  yknameno y 4-x  (MOTHPLOX)
OpUTTHATBHUX MpUMipHHKaX, no OJTHOMY
[TPOJABLIIO, [TOKVTILIO, TOBAPHUCTBY, Ta
Jlep’KaBHOMY  peccTpaTopy, OAHAKOBOI OPHAHYHOT
CHJTH,

Cratrsa 14 MOBA

Lleft JOT'OBIP ywnaneHo i mianucaHo yKpalHCLKOW
Ta aHraiicekor MoBamMu. CTOPOHU MOTOMIKC, WO Y
BHOAJKY OyIb-fKOT CyNepeuHocTi Ui po3diHocTi abo
Y BHOAAKY CYMHIBY UIOAO MPaBUJIBLHOMO TiyMayeHHs
HOUOBOPY  nepeBaxHy cuily y BCIX MOMIHBUX
acrekrax Marume ykpainceka repcist JOTOBOPY.,

Cratra 15 3BACTOCOBYBAHE ITPABO

[leii JOTOBIP, a takox Oymb-aki acnextH, ski
CTOCYIOTBCA MO0  TAyMaueHHS Ta  BUKOHAHHA,
BKJUOYAIOUH ACMEKTU Horo AifiCHOCTI Ta MOMJIMBOCTI
NPUMYCOBOrO BHKOHAHHA, PEryMOKThHCS
3aKOHOZABCTBOM Y KpalHH.

Cratrs 16 BUPILIEHHSA CIIOPIB

[yrxr 16.1 Byab-siknid crip, o BHHUKAE CTOCOBHO
uboro JJOCOBOPY a6o y 38’s3ky 3 HUM, Oyab-ska
(6ynb-sKi) po3diXHICTH UW BUMOTA, [0 BUHUKAIOTH [0
usomy JOIOBOPY, B ToMy yucit, Ski CTOCYIOThCS
fioro  TAyMaueHHs,  BUKOHAHHS,  [OPYILIEHHS,
MPHTMHEHHA UM HeAificHOCTI i ki He Oysnu Bupilewi
WAXOM reperoBopis  Mix CropoHamu, Iignsarac
(nipgnsdraioTe) nepenavi Anst PO3CIISIAY Ta OCTATOYHOIO
BUPILLIEHHS y MbxkHapoaH#uil KOMEepPLUIHHHY
apbitpaxuuii cyn npu Toproso-npomMucioBiil mamari

ARTICLE 11 SEVERABILITY

Clause 11.1 If a provision of this AGREEMENT is or
becomes illegal, invalid or unenforceable in any
respect, it shall not affect legality, validity or
enforceability of any other provisions of this
AGREEMENT.

Clause 11.2 Notwithstanding the above, such illegal,
invalid or unenforceable provisions shall be interpreted
and enforced to the maximum extent permissible by
the APPLICABLE LAWS, in a way to preserve the
original intent of the Parties, specified in this
AGREEMENT.

Article 12 ENTIRE AGREEMENT

This AGREEMENT shall constitute the entire
agreement between the Parties and substitute all the
other prior agreements and arrangements, whether
written or oral, and all the other discussions between
the Parties on the subject of this AGREEMENT.

The SELLERS provide any representations and
warranties under this AGREEMENT only on the basis
of information that is known to each of them and
documents that are available to each of them as of the
date of this AGREEMENT.

Article 13 COUNTERPARTS

This AGREEMENT is signed in four (4) counterparts
of equal legal force, one counterpart for each of the
SELLER, the BUYER, the COMPANY and the state
registrar.

Article 14 LANGUAGE

This AGREEMENT is executed and signed in
Ukrainian and English languages. The Parties agree
that in the event of any conflict or inconsistency or in
the event of doubt on account of the correct
interpretation of the AGREEMENT, Ukrainian version
of the AGREEMENT shall prevail in all possible
aspects.

ARTICLE 15 APPLICABLE LAWS

This AGREEMENT and any aspects on interpretation
and performance thereof, including validity and
enforceability issues, shall be governed by the laws of
Ukraine.

Article 16 DISPUTES SETTLEMENT

Clause 16.1 Any dispule arising out or in connection
with this AGREEMENT, any difference or claim
arising hereunder, including those that relate to its
interpretation, performance, breach, termination or
invalidity, and that are not settled by negotiation
between the Parties are subject to submission for
investigation and final settlement to the International
Commercial Arbitration Court at the Ukrainian
Chamber of Commerce and Industry (hereinafter
referred to as ICAC at the UCCI).



Yxpaiuu (Hagani — MKAC).

[Iyukr 16.2 CTOPOHH nomoBunucs, wo y mpoueci
PO3TNAAY T4 BUPIIIEHHS COPY OyJe 3aCTOCOBYBATHCS
Persament MKAC.

[lyukr 16.3 ApOiTpaxkHuil cyx cKIagaTUMETHCS 3
Tprox apbirpis: [IPOHABELL Tta TIOKVTIEUD
NpU3HAYAOTh 110 OIHOMY apOiTpy, SKI LpPU3HAYAIOTD
TpeThoro apditpa.

[lyukr 16.4 Micue npoBeaeHHs apOiTpaXKHOrO Cyay —
M. Kuis, Yipaina. MoBa apbiTpakHoro posrasyty —
YKpaiHChKa.

B mpoueci posrisgy chopaBH  CTOPOHU Ta  CY/I
KepyBaTHMYTHCS MATEpPIaIbBHUM Ta [POLECyaabHUM
3aKOHOIABCTBOM Y KpaiHU.

Cratra 17 3MIHU 1 JAOIOBHEHHS A0
JOI'OBOPY

Lieit JIOI'OBIP moxe OyTH DOMOBHEHO 4u 3MiHEHO
BUKJIFOUHO  LisIXoM  yknajauds — CropoHamu
MUCBMOBOIO  JAOKYMEHTY, SKWUI MOBUHEH OyTH
NiANMCaHUH MOBHOBAXKHUME NpeacTaBHUKamu CTopiH
usoro JOT'OBOPY.

Cratra 18 [IoB’a3aHi ocodu

Hi TIOKVTIIEUb, wui akuioHepu 9w
[TOKYTILUA He e ocobamu,
[MPOIABLISMI.

HA IIATBEPAXKEHHST 3ABHAUEHOI'O
BHILE, CTopoHH HaEKHHM YHHOM YIOBHOBANKHITH
CBOIX mpeAcTaBHUKiB mignmucatu ueit JJOTOBIP.

IHUPEKTOPH
[OB’SI3AHUMY 3

18. PEKBI3UTH TA IHIAITUCUH CTOPIH:

18.1 IIPOXABEILIb:

GRAMSICO HOLDINGS LIMITED

(Kommnaniss T'PAMCIKO XOJIIIHI'C JIMITE])
IopUAHYHA 0coDa, 0 3apeecTpoBaHa Ta Ai€ 3a
sakoHomasctBoMm Pecunydniku Kinp, peectpauiiitmit
Homep HE 302353, peectpauiitna ajpeca: Bysuus
Jlammycac, oyaunok 1, 1095, Hikocis, Kinp,

18.2 IIOKYOELb

STRONG GROUP CORPORATION LIMITED
(Komuanis CTPOHTI I'PYTI KOPITIOPEHILH
JIIMITE[)

OpHIMYHa ocoda, WO 3apeecTpoBaHa Ta e 3a
3akoHozasctBoM Pecnydnaikn Kinp, peecrpauifituii
nomep HE 306474, peecrpauiitna agpeca: Bynuus
Epexreiioy, 3, Arnanuis, 2121, Hikocis, Kinp
Anpeca Ta pexBisutu Ganky: HELLENIC BANK,
Hikocis, Kinp

SWIFT: HEBACY2N

BankiBebkuit paxyHok B USD: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001

BaHk kopecroHaeHT:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33,

PaxyHok:

Clause 16.2 The PARTIES agree that the Rules of
ICAC at the UCCI shall apply to dispute processing
and resolution.

Clause 16.3 The Arbitral tribunal shall consist of three
arbitrators: the SELLER and the BUYER shall appoint
one arbitrator each, and the two appointed arbitrators
shall appoint a third arbitrator.

Clause 16.4 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration — Ukrainian.

In the course of proceeding the Parties and the court
shall be governed by the material and procedural law
of Ukraine.

Article 17 ALTERATIONS AND AMENDMENTS
TO AGREEMENT

This AGREEMENT may be altered or amended only
by execution of a document in writing between the
Parties, which shall be signed by authorized
representatives of the Parties of this AGREEMENT,

Article 18 Related Parties
Neither the BUYER, nor shareholders or directors of
the BUYER are related parties to the SELLERS.

IN WITNESS WHEREOF the Parties have duly
authorized their representatives to sign this
AGREEMENT.

18. DETAILS AND SIGNATURES OF THE
PARTIES:

18.1 The SELLER:

GRAMSICO HOLDINGS LIMITED

a legal entity registered and existing under the laws of
the Republic of Cyprus, registration number HE
302353, having its registered office at Lampousas 1,
1095, Nicosia, Cyprus,

18.2 THE BUYER
STRONG GROUP CORPORATION LIMITED

a legal entity registered and existing under the laws of
the Republic of Cyprus, registration number HE
306474, having its registered office at Erechtheiou, 3
Algantzia, 2121, Nicosia, Cyprus

Location and details of the bank: HELLENIC BANK,
Nicosia, Cyprus

SWIFT: HEBACY2N

USD Account: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001
Correspondent bank:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33, Account:



Bix [Moxynus: For the BUYER:

Porokun Makcum BsyecaaBoBuu Maksym Rogozhyn

Bia [Iponasus : For the SELLER :

Bitnk Oner borgaHosuu Oleg Vityk




AOTOBIP BIACTYIUJIEHHS
[TPABA BUMOTU
m. Knis « »

Ueit Horoip BimcTymaeHHd npasa suMoru (mami —
JloroBip) yknajieHo Mix HACTYTHUMM CTOPOHAMHU:
EASTCOAL INC. (ICTKOAJI I[HK), ropuiuuHO0
0CO00t0, [0 CTBOPEHA Ta Mi€ 3a 3aKOHOJABCTBOM
Biktopif, BpuraHceka  KonymGis, Kawama, kom Ne
318912, wmicuesnaxomxenns skoi: Kanama, Bankysep,
Xoy Crpir 501-595, BC V6C 2T5 [501 — 595 Howe
Street, Vancouver, BC  V6C 2TS5, Canada, mani
imenosanuii  «Llegent» ado  «EastCoal», afo
«[lo3ukonaseuby, B 0cobi mupektopa n. AGpaama X.
Houkepa [Mr. Abraham H Jonker], saxuit gie Ha
nigcrasi Cratyry,

Ta
STRONG GROUP CORPORATION LIMITED
(Kommawis  CTPOHI' TI'PYII KOPIOPEMLIH
JUMITEN), ropuiudHa ocoba, [0 3apeecTpoBaHa Ta
mie  3a  3aKOHOJaBCTBOM  PecnyGmiku  Kinp,
peectpauifitnit Homep HE 306474, pecctpaiiina
agpeca: Epexrteiioy, 3, Armamuis, 2121, M. Hixocis,
Kinp,, nani imenopaunit «L{eccionapiii» abo «Strongy, ,
Bill iMeHi Akoro mie Poroxun MaxcuM BsuecnaBossa
(macnopt cepii ME Ne 965256, Bumanuit JapHULBKAM
PY T'Y MBC Vxpainu 8 m. Kuesi 20.10.2009 p.) Ha
nixcrasi nosipexocti 8in 17 tpasus 2013 poky

Ta
TOBAPUCTBO 3 OBMEXEHOMO
BIATIOBIJAJIBHICTIO "IHTEP-IHBECT
BYTIJJISL", ropumuuno  0c00600, wWo icHye 3a
3aKoHogaBcTsomM Ykpaiuu (kon €JIPTIOY 32458462),
MicuesHaxomkeHHA AKo(: Bym OKykosa, 15, M.
[lepsomaiicek, Jlyranceka obmactb, Ykpaina, 93200
Hamani imenosanuit — «ITo3uuansunk» a6o «lurep-
[usecT», B 0cobi ioro mupexropa n Cumewrko Mukostu
[BaHoBuU A, AKuit mie Ha nigctasi CTatyTy,

Eastcoal, Strong, Ta IHTep-iHBecT B momanmslioMy
IMEHYIOTBCA KOKHA OKPeMO sk "CTOpoHa", Ta pasom sk
"Cropoun", yknanu ueit Jlorosip:

TAK SIK

EastCoal Buctynae y axocti mosmkonasus {Ha migcrasi
JIOrOBOPY BIACTYIUIEHHS MpaBa BUMOrd Big 31 TpasHs
2012 poky;s axuit Gymo yknameHo Mk APONET
ENTERPRISES LIMITED (Kommauiss AIOHET
EHTEPIIPAVICEC JIIMITEN), EASTCOAL INC. Ta
TOB «lurep-inBect Byriman), a [ntep-Iusect, B fxocTi
[loszuuanbHuka (GopxHuKa) ykIannm A0roBip rpowosoi
nosuxu Big 30 Bepecus 2011 poky 3 mojaTkamu 1o
HbOTO,  3apeecTpoBaHuit  HauioHampuslM  GaHKOM
Ykpainu 11 sxostes 2011 poky, peecTpauiiite
ceimourso No 283 3 momaTkamu [0 HBOrO CBiZOLTBA
(«[lorosip mosuku lutep-lnBect Bix 30.09.2011 p.»),
Ta

ASSIGNMENT AGREEMENT

Kyiv

This Assignment Agreement was entered into between
the following parties:

EastCoal Inc., a legal entity registered and existing
under the laws of British Columbia, Canada, registration
number 318912, having its registered office at c/o Fraser
Milner Casgrain LLP250, Howe Street, 20th Floor
Vancouver, British Columbia, Canada, V6C 3RS,
hereinafter referred to as the “Assignor” or “EastCoal
Inc.” or “Lender”, represented by its Director Mr.
Abraham H. Jonker, acting on the basis of the Charter of
EastCoal Inc.,

And
STRONG GROUP CORPORATION LIMITED, a
legal entity registered and existing under the laws of the
Republic of Cyprus, registration number HE 306474,
having its registered office at Erechtheiou, 3, Aglantzia,
2121, Nicosia, Cyprus, hereinafter referred to as the
“Assignor” or “Strong”, represented by Mr. Maksym V.
Rogozhyn (passport series ME number 965256, issued
on October 20" 2009 by municipal division of
Darnytskyi District Department of the Ministry of
Internal Affairs of Ukraine in Kyiv), acting under the
power of attorney dated may 17", 2013.
And

LIMITED LIABILITY COMPANY “INTER-
INVEST COAL?”, a legal entity existing under the laws
of Ukraine (EDRPOU code 32458462), having its
registered office at 15 Zhukova Str., Pervomaisk-town,
Luhansk region, Ukraine, 93200 (the “Borrower” or
“Inter-Invest”), as represented by its director Mr.
Mykola I. Smieshko, acting pursuant to the Charter,

Eastcoal, Strong and Inter-Invest, individually referred
to as the “Party” and jointly as the “Parties”, have
entered into this Agreement:

WHEREAS

EastCoal acting as the Lender (under the Assignment
Agreement dated May 31, 2012 concluded between
APONET ENTERPRISES LIMITED, EASTCOAL
INC. and Inter-invest coal LLC), and Inter-Invest acting
as the Borrower (debtor) entered into the Loan
Agreement dated September 30, 2011 registered by the
National Bank of Ukraine on October 11, 2011,
registration certificate No.283 (the “Inter-Invest Loan
Agreement dated 30.09.2011”), and



Eastcoal Binctynae Ha kopucts Strong sci npasa Ta
30608’ s3aHHs Eastcoal, Aki BUTIKaWOTe uu BUHUKTH Yy
38’s13ky 3 [orosopom mosuku [urep-Iupect Big
30.09.2011 p., a Strong 3060B’A3yeThes CILIATHTH
kommadii Eastcoal Bunaropomy signmosigHo 10 ymos
usoro Mlorogopy, Ta
[utep-InBecT moBinoMIeHU#t Ta OOromKyeThCA  HA
3aMiHy MO3MKONABUA B 30008’s3aHHI AK nepembadeHo
uum Jlorosopom.
1. BUBHAUEHHS
1.1. Tepminn, axi Buknanewi B usomy Jlorosopi, MatoTh
HIDKYEHABECHI 3HAUECHHS;
"Bigerynnenua" BIACTYWJIeHHS TpaB Ta
30008’ s13aHb komnauicio Eastcoal komnawii Strong
BiAMOBIAHO [0 ymoB JlOroBopy mo3uKu [HTep-
IuBect Bim 30.09.2011 p., ax BU3HAYEHO OiMbL
HeTAIBHO y CTATTi 2 1Boro Jlorosopy;

"Pobouuii aeus" - mens (kpiM cy6oTu Ta Hemini),
B AKMA OaHKN BIAKPUTI JJIA MpOBeleHHs oneparii
8 Hikocit, Kinpi, ToponTo, Kauani i Vkpaiwi;

"IMo3uka'" - KOLITH, ki BUALTATICS
[osuuansHuky Ha ymoBax JIOroBopy MO3HKH
[nrep-InBect Big 30.09.2011 p.

1.2. CrartTi / 3arosoBKH pO3MINIB, HE BIUTHBAKOTH Ha
TAYMAYEHHs UbOro J[orosopy.

1.3. Crosa B ogHWHI BKMOUAIOTL B ceBe cioBa B
MHOKHHI, @ C/TOBA B MHOMHHI BKIHOUAIOTE B ce6sl
CJI0BA B OJHWHI.

1.4. Tlocumanna Ha OAWH pix BKIOYAE B cede
[IOCHJIAHHA HA {HIM pix.

L.5. [locunanus Ha 3aKOH € NOCHIAHHAM Ha HbOTO, TAK
K [Ii€ HA TAHUH MOMEHT 3 BPaxyBaHHAM BCIX 3MiH,
NOMPABOK, N0ATKIB UH MOBTOPHOrO BCTAHOBJIEHHS
i Brouae B ceGe Oynb-Aki Nim3akoHHi akTd, SKi
NitOTb HA AAHU I MOMEHT.

1.6. [ncbmoBa opma BrAOYae B cebe thakcu Ta
ENEKTPOHHY MOLUTY.

1.7. Ocoba Bkmouae B ceGe KOpmopaTUBHY dqu
HEKOPIIOPATHBHY OpraHisaLljo.

2. ITIPEAMET AOTOBOPY

2.1. Eastcoal uum Bifctynae i nepesae Strong, a Strong

THUM camum otpuMmye i mpuiimae Bin Eastcoal, 3 Jlatn

BUICTYIUICHHS, PaBO BUMOrH y cymi 3999079,13 (Tpu

MITBHOHH ~ NIEB’ATCOT  AEeB’SHOCTO  1eB’siTh  THCAU

civpecat nes’atb) monapis CLUA 13 wuewTis, a Takox

BCIX MPOLEHTIB, Ki HAJIEXAThb 10 CILIATH 32 Horosopom

nosukn lutep-[HBect Bim 30.09.2011 p., sci npasa,

Hamawi un npugdani Eastcoal Binmosigro no Horosopy

nosuku [urep-lneect Bim 30.09.2011 p., a Takox Bsci

30008 a3aHHs Eastcoal Bimnosinto mo Horosopy mozugu

[utep-lupecr Bin 30.09.2011 p. crasom Ha Haty

BiacTyrnnenns ("Biacrynneuns"), a xommnauis Strong

3000B’A3y€ThCA CONATUTH kommauii  Eastcoal

BILUIKOAYBAHHSA, B PO3MIPI, MOPAAKY Ta y CTPOKH,

nependadeHi B cTatTi 3 1soro Jorosopy.

2.2. 3 MeTOl0 yCyHeHHs CyMmHiBiB, Bci mpasa, AKi

HanexaTh komnawii Eastcoal 3a JloroBopoM mo3uku

[atep-lusect Bix 30.09.2011 p. i BigcTymreni kommauii

Strong 3a uum JI0TOBOPOM, BKIIOHAOTH CYyMY MO3UKH i

BCI CYMU IIPOUEHTIB, AKi MiANATAIOTH OMMIaTi 4u AKi

OymyTs  mimaaratu onnari B MalibyTHbOMY

Eastcoal shall assign to Strong any and all of Eastcoal’s
rights and obligations arising out of or in connection
with the Inter-Invest Loan Agreement dated 30.09.2011,
as well as Strong shall pay consideration to Eastcoal as
specified hereunder, and

Inter-Invest is notified of and agrees to the substitution
of the lender in the obligation as specified hereunder.

Article 1 DEFINITIONS

1.1.Terms written and used in this Agreement shall have
the following meaning:

"Assignment" means assignment of rights and
obligation under the Inter-Invest Loan Agreement dated
30.09.2011 from Eastcoal to Strong, as specified in
details in Article 2 hereof:

"Business Day" means a day (other than Saturday or
Sunday) on which the banks are open for business in
Nicosia, Cyprus, Toronto, Canada, and Ukraine;

"Loan" means the funds made available to the
Borrower on the terms of the Inter-Invest Loan
Agreement dated 30.09.2011.

1.2. Articles / Headings of the sections do not affect the
interpretation hereof.

1.3. Words in singular shall include the plural and in
plural shall include the singular.

1.4. A reference to one gender includes a reference to
the other gender.

1.5. A reference to a law is a reference to it as it is in
force for the time being taking account of any
amendment, extension, application or re-enactment and
includes any subordinate legislation for the time being in
force made under it.

1.6. Writing or written includes faxes and an e-mail.

1.7. A person includes a corporate or non-corporate
body.

2. SUBJECT MATTER OF THE AGREEMENT

2.1. From the Assignment Date Eastcoal hereby assigns
and transfers to Strong, and Strong hereby acquires and
accepts from Eastcoal the right of claim in the amount of
USD 3,999,079.13 (three million nine hundred ninety
nine thousand seventy nine US dollars and 13 cents)
and all interest due under the Iater-Invest Loan
Agreement dated 30.09.2011, all rights granted or
acquired by Eascoal under the Inter-Invest Loan
Agreement dated 30.09.2011, as well as all obligations
of Eastcoal under the Inter-Invest Loan Agreement
dated 30.09.2011 as of the Assignment Date (the
"Assignment"), and Strong shall pay consideration to
Eastcoal in the amount and according to the terms as
specified in Article 3 hereof.

2.2. To avoid any doubt, all rights held by Eastcoal
under the Inver-Invest Loan Agreement dated
30.09.2011 and assigned to Strong under this Agreement
include the amount of the Loan and all interests fall due
and payable or become payable by the Borrower under
the [uter-Invest Loan Agreement dated 30.09.2011 as of




[MosuyanpankoM BianosimHo no Jlorosopy mMO3HMKH
[utep-Iusect 8ig 30.09.2011 p. Ha Tty BimcTymneHHs.
3. BIAIUKOAYBAHHA

3.1. 3a BiacTymneHe nparo BUMOTH 3a (um J{OroBopom,
AKe BHHUKIIO B KommaHil Strong mo [[orosopy mo3Hkm
[urep-Iusect Bim 30.09.2011 p., kommaHis Strong
3000B’A3y€ETHCA CIUTATUTH KoMMaHil Eastcoal
BilwKonysaHHd y  po3mipi 5000,00 nonapis CILIA
(msate Tesu) gonapie CUIA 00 uewris (namani 3a
Tekcrom - "Binmkonysanus"). Cyma Binukonysarus
BK/tOUAaE BCi nomatku (B TOMY 4MCli [OOAATOK Ha
AMBiACHIHN), AKI MOXYTb OyTH HakmameHi wa Strong
BIAMOBIIHO IO 3aKOHOJABCTBA Oydb-9KOi BLAMOBimHOT
FOPHCAMKILT.

3.2. BimukomysaHHs B po3Mipi, BkasaHomy B m. 3.1
usoro Jlorosopy, masArae coati kommagicro Strong Ha
kopucTe Kkommanii Eastcoal B ctpox e nizmiwe 30
KaJeHAApHUX [HIB 3 AATH Mi[MHCAHHS LIbOFO [I0rOBOPY
32 ymoBH orpumaHHs  Eastcoal mgosposis  Big
YTIOBHOBAXXEHHX OPraHiB (y TOMY YHCI [03BONY CYAY)
HA YKNANEHHA LUiel yromM UUIAXOM MepepaxyBaHHA
rPOLIOBHX KOWTIB Ha paxyHok Eastcoal, BxazaHuil B .
11.1 usoro dorosopy.

4. TAPAHTI{ CTOPIH
4.1. Eastcoal uum rapadrupye Strong , wo cTaHOM Ha
Jaty BimcTymneHus:
(a) Eastcoal 3aCHOBAHA B HANCXKHOMY MOPAAKY i
3aKOHHO Jli€ BIAMOBIAHO 40 3aKOHONABCTBA BpHUTAHCLKOT
Konywmoii, Kananu. Eastcoal mae noswe npaBo |
MOBHOB@KEHHA [ YKMAAEHHA Lboro Jlorosopy i
BHKOHaHHS CBOIX 3000BA3aHb 3a Uum J{orosopom. Lleti
norosip € 3000B’a3andsam  Eastcoal, sxe mnimmarae
BUKOHAHHIO Y BiJHOWEHHI HBHOro BIAMOBiAHO 3 Horo
yMOBaMH,;
(6) Hi yknaneHHs uporo J{orosopy, Hi yKIageHHs yrof,
nependatenux unm Jlorosopom, te Oyae CyTTEBO
MopyLtyBatH Oynb-AKMH 3aKOH YK GYMb-AKMi mpunyc
CyJy, BACHOBOK, HaKa3, IOCTAHOBY, YU iHILI 0OMEKEHHS
y BinHouwenHi Eastcoal, un Oymb-fike MONONKEHHS
yCTaHOBUMX NoKyMeHTIB Eastcoal,
(8) Eastcoal oTpumaB Bci HeoOXimHi pilmeHs,
Y3TOMKeHHS Ta MO3BOJIK OCI0 AIA YKJIQOAHHS NAHOTO
Horosopy BimMOBIAHO [0 YCTAHOBYUX MOKYMEHTIB
Eastcoal Ta iHWHX ynoBHOBaXXEHUX OPraHis Ta Cy/iB;

(r) Horosip nosuxu [utep — [HBect sig 30.09.2011 p.
Nie 6e3 obMexeHb, BCi 30008 13aHHs [{o3nUYabHHKA 110
HbOMY € AifiCHIMHU, OGOB‘S3KOBHMH Ta TAKUMH, L0
MIAATAIOTh BUKOHAHHIO, | HE Ma€ JOAHHX CHOPiB abo
npeTensiif 3 6oky [To3uuanbHuka abo 6yap — kol {Huoi
0co0M y 3B°A3KY 3, 260 y BIIHOIIEHHI JloroBopy no3uku
lutep - [uBect Big 30.09.2011 p.,

(n) KoXHa 3 BHILEBKA3AHUX
NPaBUIBHOIO | He
BIICTYILIEHHS.

4.2 [lum Strong rapautye Eastcoal, o crarom na Jaty
BIICTYTUTEHEIA:

(a) Strong 3acHOBaHa y HaJeXHOMY MOPAAKY, Ta mie
BIATOBIAHO 10 3aKOHOAaBCTBa Pecny6niku Kinp. Strong
Ma€ MOBHE MPABO Ta MOBHOBAXKEHHS T yKIALAHHS Ta
HafaHHs JaHoro JloroBopy Ta BHUKOHAHHS CBOTX
300608 13aHb 110 UBOMY JIoroBOpY;

rapantiii Eastcoal €
BBOAWTL B oMaHy Ha Jlary

the Assignment Date.

3. CONSIDERATION

3.1. For the assigned right of claim hereunder held by
Strong under the Inter-Invest Loan Agreement dated
30.09.2011, Strong shall pay consideration to Eastcoal in
the amount of USD 5,000.00 (five thousand US dollars
and 00 cents) (the "Consideration"). The amount of
Consideration includes all applicable or potentially
applicable taxes (including any withholding taxes),
which may be imposed on Strong pursuant to the laws of
any relevant jurisdiction.

3.2. Compensation specified hereby in clause 3.1 shall
be paid by Strong to Eastcoal no later that 30 days from
the date of execution hereof provided that Eastcoal
obtains all permissions of the authorized bodics
(including the permission of court) by transfer of funds
to the account of Eastcoal as specified in clause 11.1
hereof

4. WARRANTIES OF THE PARTIES

4.1. Eastcoal hereby warrants and undertakes to Strong
that, as of the Assignment Date:

(a) Eastcoal is duly organised and validly existing under
the laws of the British Columbia, Canada. Eastcoal has
full power and authority to execute and deliver this
Agreement and to perform its obligations hereunder.
This Agreement constitutes the valid and binding
obligation of Eastcoal, enforceable against it in
accordance with its terms;

(b) neither the execution of this Agreement, nor the
consummation of the transactions contemplated hereby,
will violate in any material respect any law or any
material injunction, judgment, order, decree, ruling,

charge, or other restriction to which Eastcoal is subject

or any provision of Eastcoal’s constituent documents;

(c) Eastcoal has obtained all necessary decisions,
approvals and permissions of its corporate bodies for the
conclusion of this Agreement according to Eastcoal’s
constituent documents as well as from any other
authorized bodies and courts;

(d) the Inter-Invest Loan Agreement dated 30.09.2011
is*in full force and effect, and all obligations of the
Borrower thereunder are valid, binding and enforceable,
and there are no disputes or claims made by the
Borrower or any other person in connection with, or
relating to the Inter-Invest Loan Agreement from
30.09.2011 or which affect or might affect the Inter-
Invest Loan Agreement; and

(f) each of the above Eastcoal’s warranties is true and
not misleading on the Assignment Date.

4.2. Strong hereby warrants and undertakes to Eastcoal
that, as of the Assignment Date:

(a) Strong is duly organised and validly existing under
the laws of the Republic of Cyprus. Strong has full
power and authority to execute and deliver this
Agreement and to perform its obligations hereunder.
This Agreement constitutes the valid and binding



6) Hi yxaneHHs Lboro JIoroBopy, a Hi BUKOHAHHS YO,
nependavenux  uuM  Jlorosopom, He  GyayTh
nopyuysat#t 0yAb-iKkuil 3akoH abo Oynb-aKuil Opunuc
Cymy, BHCHOBOK, Hakas, [OCTaHOBY, abo imuri
oOMexeHHs y BigHocuHax Strong abo Gynb-sike HATAHHS
NOKYMEHTIB Strong;

(B) Strong orpuMas Bci  HeOOXimHI  pilmeHus,
MOTOKEHHS Ta MO3BOJM CBOIX FOPUAMUYHWX OCIO mmd
yKmageHua usoro Jlorosopy y BiamosimHocTi i3
CTATYTHUMH JOKYMEHTaM K Strong;

(r) xoxHa 3 BUILEHABEAESHMX rapaHTiii Strong € BipHOWO
Ta HE BBOJMTE B oMaHy Ha [laty Biacrymmeuus.

4.3. Eastcoal uum 3060B°43yeThest Ta Tapadtye Strong,
WO CTaHOM Ha Aaty BiACTYIUIGHHS HEMOBEPHYTA Cyma
nosukd  GopwHukoMm  (IHTtep-lmBect)  mopishwe
3999079,13 (Ttpu MinbHOHM AEB’STCOT JIeB’ AHOCTO
JeB’ATh THCAY cimmecat nmee’site) mosapis CLUIA 13
LEHTIB, B TOMY 4HCTi TPABO BUMOLHM NPOLEHTIB 3a
HorosopoM nosuxu [utep-lHBect Bim 30.09.2011 p., i
3a3HayeHa CyMa TMO3MKH pa3oM 3 MPOUCHTAMH Mianirae
mosepuedio  [losuuansHukom (6opxuUKoM) ([HTEp-
[HBecT) 3rigHo m0 [lorosBopy rpoINOBOT MO3ZUKKM BiX
30.09.2011 p. [Mosukomasuro (xpenuropy) (Eastcoal),
AKUH € LefeHTOM 3a IiuM JIoroBOpOM.

S. IOPAJOK BIACTYIUIEHHS [TPABA
BUMOTU

5.1. TMouunaroun 3 [atn BIACTYNJAEHHA NpaBa BUMOTH
Strong wHaOysae, a Eastcoal nepenae Bci mnpasa Ta
000B’A3KH KPEAHTOPA BiANOBIAHO 10 JIOTOBOPY MO3UKH
Iutep-THBect Big 30.09.2011 p.
5.2. Eastcoal nepepae Strong mSOKyMeHTH, AKi
MiATBEPMIKYIOTH MpaBo BuUMOrk Eastcoal Mo Bcim
BiAmOBiAHKM BHMIaTaM 3a JforosopoM mnozukn [Hrep-
Iugect Bix 30.09.2011 p. omuouacHo 3 IMiAMUCAHHS
usoro Jlorosopy, a came:
5.2.1. opurinan [orosopy mo3uxu lurtep-lusect Bin
30.09.2011 p. Ta opurinanu BciX MOJATKOBWX Yroj A0
HbOTO;
5.2.2. opurinanu Bcix cBimours Hauionamnuoro Banky
Yipaina npo peectpauito [Jorosopy mnosukd Iutep-
Insect Bin 30.09.2011 p. i IOAATKOBUX YTOA IO HLOTO.

6. 3AKOHOJABCTBO TA BUPILLEHHS CITIOPIB

6.1. Leit JOTOBIp PeryJIoeThes TIOY UM
3aKOHOJAABCTBOM VYKpalHU 1 € 000B’I3KOBHM MU
MpaBoHACTYHHKIB CTOPiH LUbOro J[orosopy.

6.2. Bymb-Axuit crip, AKUi MOKe BHHMKHYTH 3a [MM
HoroBopoM Wi y 3BSA3KY 3 HUM, B TOMY 4HCJI kUi Syme
CTOCYBATHCh Horo TIyMayeHHS, BUKOHAHHS,
MOPYUIEHHSA, IPHMMHEHHA 1M HegiHcHOCT | AKkuit He GyB
BUpilIEHUHl mAXoM meperoBopiB Mk CTopoHamu,
mignsrae  nepefadi, PO3rMAAY i OCTATOYHOMY
BUDIIIEHHIO B MbKHapogHoMy — KOMepuUiiHOMY
apOiTpaxxHoMy cyni npu TOProBo-npoMHCIOBIiH manati
Vxpainu (nati ~ MKAC).

6.3. CTopoHM JOMOBWIHCH, LIO B MPOLECI PO3Cfdy i
BUpilIeHHs criopy Oyge 3acTOCOBYBATHCH PermameHT
MKAC.

obligation of Eastcoal, enforceable against it in
accordance with its terms;

(b) neither the execution of this Agreement, nor the
consummation of the transactions provided hereby, shall
violate in any material respect any law or any material
injunction, judgment, order, decree, ruling, charge, or
other restriction to which Strong is subject or any
provision of Strong’s constituent documents;

(c) Strong has obtained all necessary decisions,
approvals and permissions of its corporate bodies for the
conclusion of this Agreement according to Strong’s
constituent documents; and

(d) each of the above Strong’s warranties is true and not
misleading on the Assignment Date.

4.3. Eastcoal hereby warrants and undertakes to Strong
that as of the Assignment Date the unpaid amount of the
Loan constitutes USD 3,999,079.13 (three million nine
hundred ninety nine thousand seventy nine US dollars
and 13 cents) including the right of claim to the interest
under the Inter-Invest Loan Agreement dated
30.09.2011, and the specified Loan amount including the
accrued interest is payable by the Borrower (debtor)
(Inter-Invest) to the Lender (creditor) (Eastcoal) acting
as an assignor hereunder in accordance with the Loan
Agreement.

S. ASSIGNMENT PROCEDURE

5.1. Commencing from the Assignment Date, Strong
acquires and Eastcoal transfers all the rights and
obligations of the creditor under the Inter-Invest Loan
Agreement date 30.09.2011.

5.2. At the Assignment Date Eastcoal shall transfer to
Strong all the documents evidencing Eastcoal’s rights of
claim to any relevant payments under the Inter-Invest
Loan Agreement dated 30.09.2011, that is:

5.2.1. The original copy of the I[nter-Invest Loan
Agreement dated 30.09.2011 with all supplemental
agreements thereto,
5.2.2 The original copies of all registration certificates
issued by the National Bank of Ukraine on the
registration of the Inter-Invest Loan Agreement dated
30.09.2011 and with all supplemental agreements
thereto.

6. GOVERNING LAW AND DISPUTES
. RESOLUTION
6.1. This Agreement shall be governed by and
interpreted in accordance with the laws of Ukraine, and
shall be binding on the successors and assigns of the
Parties hereto.
6.2 Any dispute arising out or in connection with this
Agreement, including those that relate to its
interpretation, performance, breach, termination or
invalidity, and that are not settled by negotiation
between the Parties are subject to submission for
investigation and final settlement to the International
Commercial Arbitration Court at the Ukrainian Chamber
of Commerce and Industry (hereinafter referred to as
ECAC at the UCCT).
6.3 The PARTIES agree that the Rules of ICAC at the
UCCI shall apply to dispute processing and resolution.



6.4. ApbiTpaxKHHIt CyA CKNAJaeThes 3 TPLOX apOiTpis,
10 OJHOMY 3 AKUX NMpU3Ha4YatoTh Strong Ta Eastcoal, ski
B CBOO YEPLy MPU3HAYAIOTH TPETHEro apoiTpa.

6.5. Micue npoBemeHHA apliTpaKHOro Cymy — MicTo
Kui, VYkpaina. Mosa apGiTpaxHoro posrmsany -—
ykpaincobka. B npoueci posrnany cnpasu CTopoHu i cyn
KEPYIOTLCA TPOLECYAILHUM H MATECPHATbHBIM TPABOM
VYkpaiuu.

7. IOJATKOBI 3AITEBHEHHSI
[licna yxknapenuna usoro Horosopy Croponu OymyTh
(pUKIafaTH BCi PO3YMHI 3yCHIA [ BHUKOHAHHS |
HAJAHHA TAKHX N01AaTKOBMX JOKYMEHTIB | BUKOHWAHHs
nojanbwux Aifl, AKi MOXYTb OYTH PO3YMHO HeOOXimAi
JUISt BUKOHAHHA HaMipiB | METH LbOro JoroBopy.

8. IOBHOTA Yroau

8.1. Lleit [lorosip € yromoro Mbk CropoHamu y
BiNHOUTEHU] BimCTYMAcHHS mpaB | 000B’A3KIB 32
Horosopom mnosuku Iutep-InBect Big 30.09.2011p., i
3aMiHAe COOOK0 BCIO [IOAEPENHIO MEPEmicky Ta
JNOKYMEHTH, B [WCBMOBIM u# ycuiii dopmi, mix
CropoHamu y 3B’A3Ky 3 BIACTYIUIEHHAM [pag Ta
o6oB’a3kiB 3a JloroBopoM mo3uku [Hrep-THBeCT Bif
30.09.2011p.
8.2. Koxxua CTopoHa BHU3HAE, IO MPHU YKAAAEHHI U500
JloroBopy Ta Oynb-sKMX JOKYMEHTIB, BKa3aHHX B
UbOMY, BOHA HE [OKIAJAETbCA, 1 He Mae 3acobiB
[IpAaBOBOTO 3aXHCTY, OYAB-AKAX 3asB, MOPYK i rapauTiit
Oyab-nxol 0COOM, KpiM BHMANKIB, BKA3aHHUX B [[LOMY
AOTOBOPI.
8.3. llignucanuam wusoro Jlorosopy, Iurep-lusect
MATBEPIKYE, 1O BiH OYB  HANEXHUM  UMHOM
MOBINOMJIEHHI | NaB CBOK 3roAy Ha BIICTYIUTEHHS
opasa BuMOrd mno Jlorosopy rpouroBol noszuku sig 30
BepecHs 2011 poxy, 3apeectpoBanoMmy HarlioHansHuM
Ganxom  Ykpainw 11 xostHs 2011 poky Ta
NOJATKOBUMH ~ yrojamu [0  HBLOFO, peecTpaliithe
ceigourso Ne 283 3 jomaTkamMu 10 HBOrO, 33 SKUM
[Hrep-luBecT € mO3MUYATLHUKOM, a Eastcoal ¢
KPeUTOPOM, Npaso BUMOCH 3a AKUM OYJO BiACTYMIEHO
Eastcoal Binnosigno 0o norosopy BifcTyneHHs mpasa
sumoru Bia 31.05.2012 poky Ha ymoBax, BUKIAAEHHX B
uboMy JIOrosopi, HifKUX [peTensili Ta 3artepedes 10
xommnaHiit Eascoal Ta Strong te mae.

9. SAKJTIOYHI ITOJIOKEHHSA
Ueit Mloroip moxe GyTH 3MiHEHO TiJIBKH HACTYIIHOO
MTHCHMOBOK YTOIO0, O(OPMIICHOIO HANTEKHUM YMHOM B
MACLMOBOMY BHAL | OUINMCAHHM  [OBHOBAKHUMH
npeactaBHukaMu CTopim,

10. MOBA TA MTPUMIPHHUKHU
Lledt Jlorosip yxknageHo y 3 (TphoX) opuriHambHUX
(pUMIpHUKAX MO ONHOMY A KOXHOT 3i cTopiH. ¥V pasi
Oyab-skol  po3dikHOCTI MK ykpaiHcbkoto  Ta
aHrfiificekoto Bepciamu uboro [orosopy, ykpaiHcbka
BEPCif MATUME MEPEBAKHY CHLY.

11. PEKBI3UTH CTOPIH

11.1. UEAEHT: EASTCOAL INC (ICTKCGYJI [HK)
Anpeca: 501-595 Xoys Crpit 250 , Baukysep, B.K.,
Kawaga V6C 2 TS5, sapeectpoBana y Bikropii,
Bpiranckas Konym6is , Kamama 3a Ne 318912
Ajpeca Ta pekBi3uTU GaHKy;
Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia Canada V7X 1L7
baukiBckuit paxyHok: Ne 00041159595

6.4 The Arbitral tribunal shall consist of three
arbitrators: Strong and Eastcoal shall appoint one
arbitrator each, and the two appointed arbitrators shall
appoint a third arbitrator.

6.5 The place of arbitration shall be Kyiv, Ukraine.
Language of the arbitration — Ukrainian. In the course of
proceeding the Parties and the court shall be governed
by the material and procedural law of Ukraine.

7. FURTHER ASSURANCE
After execution of this Agreement the Parties shall use
all reasonable endeavours to execute and deliver such
further documents and to do such further acts and things
as may be reasonably necessary to effectuate the intent
and purposes of this Agreement.
8. ENTIRE AGREEMENT

8.1. This Agreement constitutes the full and complete
agreement between the Parties in respect of the
assignment of rights and obligations under the Inter-
Invest Loan Agreement dated 30.09.2011 and
supersedes all prior correspondence and documents,
written and oral, between the Parties in connection with
the assignment of rights and obligations under the Inter-
Invest Loan Agreement dated 30.09.2011.

8.2. Each Party acknowledges that in entering into this
Agreement, and any documents referred to in it, it does
not rely on, and shall have no remedy in respect of, any
statement, representation, assurance or warranty of any
person other than as expressly set out in this Agreement.

8.3. Upon signing of this Agreement, Inter-Invest
confirms that it has been duly notified of and agrees with
the assignment of the right of claim under the Loan
Agreement with all supplementary agreements with
Inter-Invest acting as the Borrower and Eastcoal as the
Lender, dated September 30, 2011, registered on
October 11, 2011 by the National Bank of Ukraine,
registration certificate No0.283, the right of claim
whereunder was assigned to Eastcoal in accordance
with the Assignment Agreement dated 31.05.2012 on
the terms specified in such Agreement, and it has no
claims or objections against Eastcoal or Strong.

9. FINAL PROVISIONS
This Agreement may be changed, amended or modified
only by subsequent written agreement duly executed in
writing and signed by the authorized representatives of
the Parties.
10. LANGUAGE AND COUNTERPARTS
This Agreement is made in three (3) original
counterparts: one for each of the Parties. In case of any
discrepancy between the Ukrainian and English
languages of this Agreement, the Ukrainian version shall
prevail.
11. DETAILS OF THE PARTIES
11. 1 ASSIGNOR: EASTCOAL INC
Address: 501-595 Howe Street, 250, Vancouver, British
Columbia, Canada, V6C 2 T3, registered at Victoria,
British Columbia, Canada under No 318912,Location
and details of the bank;
Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia, Canada V7X 117
Bank account: # 00041159595



% /n. A.X.Houkep
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CORPORATION LIMITED
(Kommanis ~ CTPOHI'  T'PVII
JIIMITE/),

ampeca: Epexreitoy, 3, Arnaduis, 2121, m. Hikocis,
Kinp,

3apeecTpoBaHo 3a 3akoHogascTBOoM PecnyGuikm Kimp,
peecrpauiiinuii Homep HE 306474,

Anpeca Tta pexsisutu Gadky: «XEJUIEHIK BAHK»
/HELLENIC BANKY/, wio po3rauroBaHuii 3a HACTYITHO0
anpecoto: 173 Artamacca Asedto, 2025 Crposoioc,
Hikocis, Kinp /173 Athalassa Avenue, 2025 Strovolos,
Nicosia, Cyprus/

SWIFT: HEBACY2N

Baukischkuit paxyHox 8 USD: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001

baHK KOpecnoH/IeHT:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33,

PaxyHoKk:

KOPITOPEULIAH

/n. M.B.Porosxun

11.3.  TTO3NUYAJBHHUK: TOBAPHUCTBO 3
OBMEKEHOIO BIAMOBIAAJBHICTIO «IHTEP-
IHBECT BYT'LJLJISI», Ykpaina

Anpeca:

ByJl. JKykoBa, 15, M. [Tepeomaiicek, Jlyranuceka obnacts,
Ykpaina, 93200

Ten. +38 064255 6-43-16, +38 064255 6-43-36
Baukiscbkuit paxyHok:

Howmep paxyHky: 26003962499535

BIIAUIEHHA TTYMB «PL{ B M. JIVTAHCBHK»;

M. JlyraHcek, Ykpaina,

M®O 334851

koa €JIPTIOY danka 14282829.

SWIFT: FUIB UA 2X

Bank kopecrnouaenT:

Deutsche Bank Trust Company Americas, 60 Wall
Street, 10005 NY, USA

SWIFT: BKTRUS33

/u. M.[.Cmeriko

7/
% / Mr. A. H Jonker

2. /@:mmpnﬁ: STRONG GROU/.Z ASSIGNEE: STRONG GROUP .

CORPORATION LIMITED

Address: Erechtheiou, 3, Aglantzia, 2121, Nicosia,
Cyprus,

registered and acting according to the laws of the
Republic of Cyprus, HE 306474

Location and details of the bank: HELLENIC BANK,
located at 173 Athalassa Avenue, 2025 Strovolos,
Nicosia, Cyprus

SWIFT: HEBACY2N

USD Account: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001

Correspondent bank:

JP Morgan Chase Bank, New York '
SWIEFT: CHASUS33, Account: '

/ Mr. M. V. Rogozhyn

11.3 BORROWER: LIMITED LIABILITY
COMPANY “INTER-INVEST COAL: Ukraine

Address:

15, Zhukova Street, Pervomaisk-town, Luhansk region,
Ukraine, 93200.

Tel. +38 064255 6-43-16, +38 064255 6-43-36

Bank account:

Account No.: 26003962499535

Opened in FUIB BRANCH “PROCESSING CENTRE
IN LUHANSK?”, Luhansk, Ukraine

MFO 334851

EDRPOU bank code 14282829.

SWIFT: FUIB UA 2X

Correspondent bank:

Deutsche Bank Trust Company Americas, 60 Wall
Street, 10005 NY, USA

SWIFT: BKTRUS33

/Mr. M. 1. Smieshko



AOT'OBIP BIICTYIIJIEHHSA
IIPABA BUMOI'HA Ne 1

M. Kuis
« »

Lleii JloroBip BIACTYIICHHS [paBa BUMOTH
(mani — JloroBip) yxJaJeHo MDK HaCTYITHUMH
CTOPOHAMU:

EASTCOAL INC. (ICTKOAJI IHK),
FOPUIUIHOI0 0CO000, 110 CTBOPECHA Ta Ji€ 3a
3aKOHO/IaBCTBOM Bikropii, bpurancbka
Komym06is, Kamaga, xom Ne 318912,
MicLesHaxomkeHHs skol: Kanana, Bamnkysep,
Xoy Crpir 501-595, BC V6C 2T5 [501 — 595
Howe Street, Vancouver, BC V6C 2TS3,
Canada], gami imenoBammit «IlegeHT» abo
«Eastcoal», abo «Ilo3zukogaBens», B 0cobi
mupekTopa 1. AGpaama X. Homkepa [Mr.
Abraham H Jonker], sxuit mie ua mincrasi
Cratyty,

Ta
STRONG GROUP CORPORATION
LIMITED (Kommamis CTPOHI' I'PVII
KOPHOPENIIH JIMITEJ) ropuimtna
ocoba, WIO 3apecCcTpoBaHa Ta Jie  3a
3aKOHO/IaBCTBOM PecniyOmixu Kinp,
peecTparlifuuii HOMED HE 306474,
peectpaniiina  agpeca:  Epexteiioy, 3,
Armanmisg, 2121, M. Hikocia,  Kinp
[Erechtheiou, 3, Aglantzia, 2121, Nicosia,
Cyprus], nani imerosaunit «Lleccionapiii» ato
«Strong», abo «HoBuit xpeguTop», Bij iMeHi
akoro jie Poroxun Maxkcum BsuecmaBoBuy
(macmopt cepii ME Ne 965256, sumanwuii
Hapuunipkum PY 'Y MBC Vkpainm B M.
Kuesi 20.10.2009 p.) Ha migcrasi josipenocri
B 17 Tpasust 2013 poky

Ta
TOBAPUCTBO 3 OBMEXEHOIO
BIAIIOBIAAJIBHICTIO "IHTEP-IHBECT
BYT'JLJIA", ropuandsoo ocoboro, mo icHye
3a 3aKoHOmaBCTBOM Ykpaiuu (kox €J[PTIOY
32458462), MiCIIEe3HAXO/DKEHHS SIKOi: BYIL
Kykosa, 15, M. IlepBomaiicrk, Jlyraucobka
o0macte, Ykpaina, 93200 xamami iMeHOBAHHUIA
— «llosuuansuuk» abo «Iurep-InBecr», B
ocodi Horo mupekropa nm Cuemxo Mukoau
[BanoBuyYa, stxuit gie Ha migcrasi CratyTy,
Strong, Eastcoal Tta Ixrep-imBect B
MOJABIIIOMY IMEHYIOTBCS KOXCHA OKPEMO SK
"Cropona", ta pasom sik "CTOpoHH", yKIamH
ueit Jlorosip:
TAK AK

ASSIGNMENT AGREEMENT No. 1

Kyiv

This Assignment Agreement was entered into
between the following parties:

EASTCOAL INC,, a legal entity registered
and existing under the laws of British
Columbia, Canada, registration number
318912, having its registered office at 501 —
595 Howe Street, Vancouver, BC V6C 2T5,
Canada hereinafter referred to as the
“Assignor” or “Eastcoal” or “Lender”,
represented by its Director Mr. Abraham H.
Jonker, acting on the basis of the Charter

and

STRONG GROUP CORPORATION
LIMITED, a legal entity registered and
existing under the laws of the Republic of
Cyprus, registration number HE 306474,
having its registered office at Erechtheiou, 3,
Aglantzia, 2121, Nicosia, Cyprus, hereinafter
referred to as the “Assignee” or “Strong” or
“New creditor”, represented by Mr. Maksym
V. Rogozhyn (passport series ME number
965256, issued on October 20™, 2009 by
municipal division of Darnytskyi District
Department of the Ministry of Internal Affairs
of Ukraine in Kyiv), acting under the power of
attorney dated may 17", 2013.

And

LIMITED LIABILITY COMPANY
“INTER-INVEST COAL”, a legal entity
existing under the laws of Ukraine (EDRPOU
code 32458462), having its registered office at
15 Zhukova Str., Pervomaisk-town, Luhansk
region, Ukraine, 93200 (the “Borrower” or
“Inter-Invest”), as represented by its director
Mr. Mykola [. Smieshko, acting pursuant to the
Charter,

Strong, Eastcoal and Inter-Invest, individually

referred to as a “Party” and jointly as the
“Parties”, have entered into this Agreement:

WHEREAS



Eastcoal y saxocti mnosuxomasms, a Inrep-
[usect, B gxocti [losuuanbHuka (GopxHMKA)
yKJIIX JOrOBip TPOIIOBOI IMO3UKH Bijp 11
kBiTHA 2012 poky Nel, sapecctpopanuit
HanionaneHeiM GankoM Ykpainu 13 uepHs
2012 poky, peectpamiiine cBigonrso Ne 312
(«orosip mosuxu Iurep-Iusecr»), Ta

Eastcoal BiacTymae ma kopucth Strong Bci
mpaBa Ta 3000B’s3aHHs  Bastcoal, sxi
BUTIKAIOTh YW BUHHUKIM Yy 3B’S3Ky 3
Horosopom mnosuxu InTep-lueect, a Strong
3000B’SI3Y€THCSL CIUIATHTH KoMmaHii Eastcoal
BUHATOPOJy BIJIOBIIHO 1O yMOB [BOTO
Jorosopy, Ta

[aTep-IHBecT MOBIJOMICHUI Ta MOTOMKYETHCH
Ha 3aMiHy Kpeautopa 3 Eastcoal na Hogoro
KpeauTopa Strong B 3000B’s3amHi, sKe
nepenbaueno nuM Jlorosopom.

1. BU3HAYEHHA

1.1. Tepminu, sKki BHKIAmEHI B  OBOMY
Jorogopi, MAaloTh HIDKUEHABEICH]
3HAYECHHS:

"BigcrynsieHns' — BiACTYIUIEHHS ITpaB Ta
30008’ A3aHb KOMIIaHicIo Eastcoal
KoMmanii Strong BigmoBinHO 10 yMOB
Horosopy  mosuxu  larep-luBect, K
BU3HAYEHO OLIBII JETATLHO y CTATTi 2
1poro Jloroeopy;

"Pobo4mii neun" - geHn (kpim cyboTH Ta
Hemimi), B skuii GaHKH BigkpuTi I
nposeneHus onepauiit B Hixocit, Kinpi,
Toponto, Kanani i Ykpaiui;

"Ilozuka" - KOWITH, SKI BHIUTSIHCS
kommaniero  Eastcoal — (IlosukomaBern)
komuanii [nrep-Iasect (ITo3nyansHUK) Ha

ymoBax Jlorosopy mosuxu Bix 11 KBiTHS
2012 poky Nel

1.2. Crarri  / 3aromoskw  posginis, He
BIUIMBAIOTL  HA  TIyMadyedds  1{bOro
[orosopy.

1.3. CroBa B oIHUHI BKIIOYAIOTH B cebe CloBa
B MHOXHHI, 4 CJIOB& B MHOXHHI
BKITIOUYAIOTh B ¢e0sl CIIOBA B OIHUHI.

1.4. Tlocunanus Ha ojdH pif BKITIOUAc B cebe
IIOCHJIaHHS Ha IHIIHH pij.

1.5. Tlocunanus Ha 3aKOH € HOCHJIAHHAM Ha

Eastcoal acting as the Lender and Inter-Invest
acting as the Borrower (debtor) entered into the
Loan Agreement No.l1 dated April 11, 2012,
registered by the National Bank of Ukraine on
June 13, 2012, registration certificate No.312
(the “Inter-Invest Loan Agreement”), and

Eastcoal shall assign to Strong any and all of
Eastcoal’s rights and obligations arising out of
or in connection with the Inter-Invest Loan
Agreement, as well as Strong shall pay
consideration to Eastcoal as specified
hereunder, and

Inter-Invest is notified of and agrees to the
creditor substitution of Eastcoal to Strong as
the New Creditor in the obligation as specified
hereunder.

Article 1 DEFINITIONS

1.1.Terms written and used in this Contract
shall have the following meaning:

" Assignment" means assignment of rights and
obligations under the Inter-Invest Loan
Agreement from Eastcoal to Strong, as
specified in details in Article 2 hereof:

"Business Day" means a day (other than
Saturday or Sunday) on which banks are open
for business in Nicosia, Cyprus, Toronto,
Canada, and Ukraine;

"Loan " means the funds made available by
Eastcoal (Lender) to Inter-Invest (Borrower)
under the terms of the Loan Agreement No. 1
dated April 11, 2012.

1.2. Articles / Headings of the sections do not
affect the interpretation hereof.

1.3. Words in singular shall include the plural
and in plural shall include the singular.

1.4, A reference to one gender includes a
reference to the other gender.
1.5. A reference to a law is a reference to it as



HBOTO, TAaK SK JII€ HA JIAHHH MOMEHT 3
BpaxyBaHHAM  BCIX 3MiH, [OINpAaBOK,
JIOAATKIB 9¥ MOBTOPHOrO BCTAHOBJICHHS |
BKIIIOYae B cebe Oyab-aki [ig3akoHH]
AKTH, K1 JIFOTHh HA JAHUM MOMCHT.

1.6. [TucemoBa Qopma BrIIOUae B cebe paxcu
Ta €IEeKTPOHHY MOIITY.

1.7. Ocoba Bkmo4ae B cebe KOPIOpATUBHY UM
HEKOPIIOPATUBHY OpTaHi3alliio.
2. IPEAMET 10T OBOPY

2.1. Eastcoal num Bixctymae i mnepemae, a
Strong THM CcaMHM OTPHMY€ |1 TpHHMae Bif
Eastcoal, 3 JIaTu BiACTYILICHHS, TIpaBO BUMOTH
y cymi 1749924 (oguH MinbiioH ciMcoT copok
ACB'ATh THCAY JEB‘SATCOT IBAJIATL YOTHPH)
ponapu CIIA 34 wmenTH, a TakoX BCix
OPOIEHTIB, sAKI HauexaTb [0 CIJIATH 34
Horosopom mnosuxu IaTep-IeBect, Bei mpasa,
HajgaHl un mpuabani Eastcoal Bimmosimro mo
Horosopy nosuku [HTep-lHBeCT, a TakoX BCi
3000B’s3aHHS  Eastcoal  Bimmoigno 1o
Horosopy uosukn IHTep-luBect cramoMm Ha
Hary sincrymnenus ("Bimerywienus"), a
KoMIaHigd Strong  3000B’s3yeTheA CILTATHTH
komrianii Eastcoal BinmkomysanHs, B po3mipi,
HOPSIIKY Ta Y CTPOKH, MepeadayeHi B cTarTi 3
1poro Jlorosopy.
2.2. 3 METOK yCyHEeHHS CyMHIBIB, BCi mpaBa,
Ki HanexaTh kommaHil Eastcoal 3a JloroBopom
nosuku [utep-laBect, i BiacTymneni kommamii
Strong 3a UM JIoroBOpoM, BKJIIOYAIOTH CYMY
TO3MKY 1 BCI CYMH TPOLIEHTIB, SIKi [T /UITAIOTH
omtati 4yM sAKi OyayTh OiIUIAraTH oIUaTi B
MaiibyTHpOMY [lo3nuansHuKOM BiAMOBiAHO 10
Horosopy mnosuxu Intep-lusect na Jlaty
BIICTYTINICHHS,

3. BIAIIKOJAYBAHHSI
3.1. 3a BIACTYIJICHE MPABO BUMOLH 3a I[UM
JloroBopowm, sike BUHHKIIO B KoMmraHii Eastcoal
no Jlorosopy mo3uku InTep-InBect, kommaris
Strong 3000B’M3y€TLCS  CIUTATUTH  KOMITAHIT
Eastcoal sigmkonysanust y posmipi 5000 USD
(nste  tHcAd) momapis CIIA (Hamami 3a
TekcToM - "BinmkoayBauHu"). Cywma
Binmkonysanus Bxirouae Bei momaTku (B TOMy
YMCII MONATOK Ha IUBICHIM), KI MOXKYTbH
Oytu Hakimameni Ha Eastcoal Bigmosimmo g0
3aKOHO/IaBCTBA OYIIb-IKOT BIATIOBIAHOT
FOPUCTUKITI,
3.2. BimuikoxyBaHHS B po3Mipi, BKazaHOMy B
n. 3.1 noeoro Jorosopy, mimndgrae cmati
KOMMIaHiclo Strong Ha KOPUCTh KOMIIAHIT

it is in force for the time being taking account
of any amendment, extension, application or
re-enactment and includes any subordinate
legislation for the time being in force made
under it.

1.6. Writing or written includes faxes and an e-
mail.

1.7. A person includes a corporate or non-
corporate body.

2. SUBJECT MATTER OF THE
AGREEMENT

2.1. From the Assignment Date Eastcoal
hereby assigns and transfers to Strong, and
Strong hereby acquires and accepts from
Eastcoal the right of claim in the amount of
USD 1,749,924.34 (one million seven hundred
forty nine thousand nine hundred twenty four
US dollars and 34 cents) and all interest due
under the Inter-Invest Loan Agreement, all
rights granted or acquired by Eascoal under the
Inter-Invest Loan Agreement, as well as all
obligations of Eastcoal under the Inter-Invest
Loan Agreement as of the Assignment Date
(the “Assignment”), and Strong shall pay
consideration to Eastcoal in the amount and
according to the terms as specified in Article 3
hereof.

2.2. To avoid any doubt, all rights held by
Eastcoal under the Inver-Invest Loan
Agreement and assigned to Strong under this
Agreement include the amount of the Loan and
all interests fall due and payable or become
payable by the Borrower under the Inter-Invest
Loan Agreement as of the Assignment Date.

3. CONSIDERATION

3.1. For the assigned right of claim hereunder
held by Eastcoal under the Inter-Invest Loan
Agreement, Strong shall pay consideration to
Eastcoal in the amount of USD 5,000 (five
thousand US dollars) (the "Consideration").
The amount of Consideration includes all
applicable or potentially applicable taxes
(including any withholding taxes), which may
be imposed on Eastcoal pursuant to the laws of
any relevant jurisdiction.

3.2. Compensation specified hereby in clause
3.1 shall be paid by Strong to Eastcoal no later
that 30 days from the date ot execution hereof



Eastcoal B cTpok He misuime 30 xaneHmapHux
IHIB 3 [aTH [iAIHCAHHS IIOTO Or0BOpPY 3a
yMoBH oTpuMaHHsA Eastcoal m03BosiB Bijg
YHOBHOBOKEHHX Opranis (y TOMYy YHCII
NO3BONIy CyAy) Ha yKJIaAeHHS i€l yroju
LUISXOM [IepepaxyBaHHs TPOMIOBUX KOIITIB Ha
paxyHok Eastcoal, Bkazanmit B 1. 11.1 1soro
Horogopy.
4. TAPAHTII CTOPIH

4.1. Eastcoal umm rapastupye Strong, 1o
cTaHoM Ha JlaTy BiJICTYISICHHS:

(a) Eastcoal 3acHoBana B HaJIXKHOMY
OOpSIIKY 1 3aKOHHO Ji€  BIAMOBIZHO 10

3aKoHomaBcTBa  bpurancexol  Komywmobii,
Kamagu. Eastcoal wmae mnoBHe 1paBo i
TNOBHOBAXKEHHS AN YKJQOeHHS  ILOTO

JloroBopy 1 BHKOHAaHHS CBOIX 3000Bs3aHb 3a
uuM  JloroBopowm. Ller  noroBip €
3000B’s3aHHsAM  Eastcoal, saxe  mimisirae
BUKOHAHHIO Y BUIHOIIEHHI HHOTO BiAIOBIIHO 3
HWOro yMOBAMHU;

(6) w©i yxmageHHs 1uporo Jlorosopy, Hi
YKIQOEHHS  yrox,  nepeadaueHuX UM
JorosopoMm, He OyAe CYTTEBO MOPYIIYBATH
Oynb-sAKHi 3aKOH YK Oy/b-SIKHH MPHTIC CYAY,
BHCHOBOK, Haka3, [OCTAaHOBY, UM IHIII
oOMexeHHd y BigHomeuHi Eastcoal, uu 0yab-
K€ TIOJNIOKEHHS  YCTAHOBYMX  JIOKYMEHTIB
Eastcoal,

() Eastcoal oTpuMaB Bci HeoOXiaHI pimnenus,
Y3TOIDKEHHS Ta JO3BOMM OCIO AN yKIaJaHHs
Ja"oro JloroBopy BiJTIOBIIHO 0 YCTaHOBUYHX
JOKYMCHTIB Eastcoal Ta {HIIHX
YIOBHOBAXXEHUX OpPraHiB Ta CYIiB;

(r) Horosip mo3uxu Intep — Iusect aie 6e3
oOMe)keHb, Bci 3000B‘s3anua [TozuganmpHuka
0 HBOMY € HOIHCHUMH, OOOB‘SI3KOBUMH Ta
TaKUMHU, IO MiJISTAI0Th BUKOHAHHIO, | HE Mae
KOOHHX --CHOPIB  a0o0 mpeTeHsit 3  GOKy
[TosmuanbHuka abo Oyap — Kol iHmoi 0codu y
383Ky 3, abo y BigHolmenui Jlorosopy
03uKH [HTep — [HBEeCT

() xoxHa 3 BULIeBKa3aHUX rapadTili Eastcoal
€ MPaBUJIBHOIO | He BBOAUTH B OMaHy Ha [lary
BIJICTYIUICHHS.

4.2 UuM Strong rapantye Eastcoal, mo cranom
Ha Jlary BIACTYIUIEHHS

(a) Strong 3acHOBaHA y HAJEXKHOMY MHOPSIKY,
Ta i€ BIONOBIJHO 10  3aKOHOJABCTBA
Pecny6urixu Kinp. Strong mae moene npaso Ta
[IOBHOB&KECHHS JUISL YKJIQJIaHHS Ta HaJaHHS

provided that Eastcoal obtains all permissions
of the authorized bodies (including the
permission of court) by transfer of funds to the
account of Eastcoal as specified in clause 11.1
hereof

4. WARRANTIES OF THE PARTIES

4.1. Eastcoal hereby warrants and undertakes
to Strong that, as of the Assignment Date:
(a) Eastcoal is duly organised and validly
existing under the laws of the British
Columbia, Canada. Eastcoal has full power and
authority to execute and deliver this Agreement
and to perform its obligations hereunder. This
Agreement constitutes the valid and binding
obligation of Eastcoal, enforceable against it in
accordance with its terms;

(b) neither the execution of this Agreement,
nor the consummation of the transactions
contemplated hereby, will violate in any
material respect any law or any material
injunction, judgment, order, decree, ruling,
charge, or other restriction to which Eastcoal is
subject or any provision of Eastcoal’s
constituent documents;

(c) Eastcoal has obtained all necessary
decisions, approvals and permissions of its
corporate bodies for the conclusion of this
Agreement according to Eastcoal’s constituent
documents as well as from any other
authorized bodies and courts;

(d) the Inter-Invest Loan Agreement is in full
force and effect, and all obligations of the
Borrower thereunder are valid, binding and
enforceable, and there are no disputes or
claims made by the Borrower or any other
person in connection with, or relating to the
Inter-Invest Loan Agreement or which affect
or might affect the Inter-Invest Loan
Agreement; and

(f) each of the above Eastcoal’s warranties is
true and not misleading on the Assignment
Date.

4.2. Strong hereby warrants and undertakes to
Eastcoal that, as of the Assignment Date:

(a) Strong is duly organised and validly
existing under the laws of the Republic of
Cyprus. Strong has full power and authority to
execute and deliver this Agreement and to



Janoro JloroBopy Ta BHKOHAHHSI CBOIX
3000B°s13aHb 110 IEOMY JloroBopy;

©) HI ywiageHHs 1boro JloroBopy, a Hi
BHKOHAHHS  yroJ[, M[epeadavyeHux UM
JloroBopoM, He OyAyTb MHOPYIIYBaTH OYib-
AKAH 3akoH abo Oynp-sIKHM NpHIIHC CyAdy,
BUCHOBOK, Haka3, IIOCTaHoBy, abo ifiui
OOMEXEHHsl y BiAHOcHHAX Strong abo Oymb-
AKE HaJaHHS JOKYMEHTIB Strong;

(B) Strong oTpumaB BCi HEOOXIiAHI pillleHHS,
IOTOKEHHA Ta JO3BOJIH CBOIX FOPU/IHUYHMX
oci6 mns yknmageHHs wporo Jlorosopy y
BIATIOBIJHOCTI I3 CTaTyTHUMH JOKYMEHTaAMU
Strong;

(r) ko>XHa 3 BUIIEHABEACHUX TapaHTiil Strong €
BIDHOIO Ta HE BBOAMUTL B oMaHy Ha JlaTy
Bincrymnenns.

4.3. Eastcoal num 3000B°A3yeThCs Ta rapaTye
Strong, MO CTaHOM Ha JaTy BiACTYIUICHHS

HEMOBEPHYTA CyMa IIO3UKH  OOPIKHHKOM
(Iurep-luBecr) popiemioe 1749924  (oguu
MUTBHOH  CIMCOT  COPOK  HEB‘SATH  THCAY

JEB*ATCOT ABAALATH yoTupn) nostapu CIIA 34
IEHTH Ta 0pPaBO BHUMOTH [POLEHTIB 3a
Jorosopom nosuku [arep-lusect, i 3a3HaucHa
CyMa IO3UKH pa3oM 3 UPOLEHTAMHU IILAIArae
noBepHeHHo [losuuansHUKOM  (OOPKHHUKOM)
(Iurep-luBect) 3rigao 10 JI0oroBOpy rpomosoi
nosuku Ilosuxogasiio (kpeauropy) (Eastcoal),
SKHH € LeJICHTOM 3a UM JloroBopom.

S. IMOPAAOK BIACTYIJIEHHS [TPABA
BUMOT'U
5.1. MMouunaroun 3 JlaTu BiCTYIUIEHHS fNpaBa
BuMoru Strong HaOyBae, a Eastcoal nepenae
BCl IpaBa Ta 060B’SI3KU KPEIUTOPA BiAMOBLIHO
210 HoroBopy mo3uku [Hrep-lusect.
5.2. Eastcoal nepemae Strong MOKyMeHTH, sKi
MiATBEPKYIOTH IPABO BUMOTH Strong Mo BCiM
BI/ITIOBITHAM BUILTIaTaM 3a J[0roBOpoM MO3UKH
Iutep-luBecT omHOYACHO 3 MiANMUCAHHS IIHOTO
Horogopy, a came:
5.2.1. opwurinan [oroBopy mo3uku [mrep-
[aBecT Ta opHrHHANM BCIX JOJATKOBHX Yrof
110 HBOT'O;
5.2.2. OpHriHaIIH BCIX CBIJIOIITB
Hamionanenoro  bamky ~ Ykpaium  upo
peectpanito JloroBopy mosuxu lurep-Iasect i
JOJATKOBUX YTOJ JI0 HBOTO;

perform its obligations hereunder.

(b) neither the execution of this Agreement,
nor the consummation of the transactions
provided hereby, shall violate in any material
respect any law or any material injunction,
judgment, order, decree, ruling, charge, or
other restriction to which Strong is subject or
any provision of Strong’s  constituent
documents;

(c) Strong has obtained all necessary decisions,
approvals and permissions of its corporate
bodies for the conclusion of this Agreement
according to Strong’s constituent documents;
and

(d) each of the above Strong’s warranties is
true and not misleading on the Assignment
Date.

4.3. Eastcoal hereby warrants and undertakes
to Strong that as of the Assignment Date the
unpaid amount of the Loan constitutes USD
1,749,924.34 (one million seven hundred forty
nine thousand nine hundred twenty four US
dollars and 34 cents), the right of claim to the
interest under the Inter-Invest Loan Agreement
and the specified Loan amount including the
accrued interest is to be payable by the
Borrower (debtor) (Inter-Invest) to the Lender
(creditor) (Eastcoal) acting as an assignor
hereunder, in accordance with the Loan
Agreement.

5. ASSIGNMENT PROCEDURE

5.1. Commencing from the Assignment Date,
Strong acquires and Eastcoal transfers all the
rights and obligations of the creditor under the
Inter-Invest Loan Agreement.

5.2. On the Assignement Date Eastcoal shall
transfer to Strong all the documents evidencing
Strong’s right of claim to any relevant
payments under the Inter-Invest Loan
Agreement, that is:

5.2.1. The original copy of the Inter-Invest
Loan Agreement with all supplemental
agreements thereto,

5.2.2 The original copies of all registration
certificates issued by the National Bank of
Ukraine on the registration of the Inter-Invest
Loan Agreement with all supplemental
agreements thereto.



6. 3AKOHOJJABCTBO TA BHUPIIIEHHSA
CITOPIB

6.1. lLleit HOroBip perygrOeTbed JHIOUUM
3aKOHOJ/IABCTBOM YKpaiHd 1 ¢ 000B’SI3KOBUM
At npasonacTynHukiB  Crtopin  mporo
Horosopy.

0.2. Byub-akuii crip, SKHIl MOXXe BUHHKHYTH
3a M JIOrOBOPOM Y y 3BSI3KY 3 HUM, B TOMY
ueli  AKUiE  Oyme  CTOCYBAaTHCh  HOTO
TIyMadeHHS, BHKOHAHHS, [IOPYIIEHHS,
IPUMTHHCHHSA YM HEJUHCHOCTI | skuif He OyB
BUPIIIEHMH  IUIIXOM  IIEPEroBOPIB  MIX
Croponamu, Tijmsrae mnepeiadi, posrsmy i
OCTaTOYHOMY BHPINIEHHIO B MixXHapoaromy
KOMepLiHHOMY — apbiTpaxkHoMy cymi mpm
Toproso-tpomucioBiit manati Ykpainu (mai —
MKAC).

6.3. CTOpOHM JOMOBWIHCH, IO B IpOIeci
posrismy 1 BHpIIEHHS  cmopy — Oyne
3acTocoByBaTuchk Permament MKAC.

6.4. ApOiTpaxkHUi Cyn CKIAgacThCS 3 OJHOTO
ap0itpa, KOro mpu3Havae Strong.

6.5. Micue mposejieHHst apGiTpaskHoro cyny —
micto Kuis, Yxpaiua. Mosa apGitpaxkuHoro
posrisiay — ykpainceka. B mpoueci posriamy
cupad  CTOpoHH [  Cym  KepyloThCs
MPOUCCYATbHUM M MATCPHAJBHLIM  IIPaBOM
VYkpainu.

7. IOJATKOBI BATTIEBHEHH S
Iliens yxnanenns mporo Jorosopy CTopoHu
OyIlyThb NpPHKIANATH BCI PO3YMHI 3YCHILIA TS
BHKOHAHHA | HAJaHHS TakKUX JIOJaTKOBHX
AOKYMEHTIB | BUKOHAHHS MOJANBIINX [, SKi
MOXYTh OyTH PpO3YMHO HEOOXifHI s
BUKOHAHHS HamipiB i Metu uporo J{orosopy.

~8. IIOBHOTA Yroau

8.1. Leii [lorosip € yrosoro mix Cropornamu y
BIHOUIEHH] BI/ICTYIIEHHS Opas i 060B’S3KiB
3a Jlorosopom mo3uku [urep-Iusect, i 3aminse
COOOK0  BCIO  MOMEpeJHIO MEPEermucKy Ta
ZIOKYMEHTH, B IMCbMOBIH YK yCHIMH Gepmi, Mix
CTopoHamu y 3B’A3Ky 3 BLACTyIieHHAM Ipas
Ta 0008B’13KiB 32 JloroBopoM mosuxu IHTep-
IuBecr.

8.2. Kowxwa Cropona BH3Hae, 1m0 MpH
yknazenni msoro JloroBopy Ta Gymp-skuX
JAOKYMEHTIB, BKAa3aHHX B I[bOMYy, BOHA He
TIOKJIAJIaeThesl, 1 He Mae 3aco0iB IpPaBOBOrO

6. GOVERNING LAW AND DISPUTES
RESOLUTION

6.1. This Agreement shall be governed by and
interpreted in accordance with the laws of
Ukraine, and shall be binding on the successors
of the Parties hereto.

6.2 Any dispute arising out or in connection
with this Agreement, including those that relate
to its interpretation, performance, breach,
termination or invalidity, and that are not
settled by negotiation between the Parties are
subject to submission for investigation and
final  settlement to the International
Commercial Arbitration Court at the Ukrainian
Chamber of Commerce and Industry
(hereinafter referred to as ICAC at the
UCCI).

6.3 The Parties agree that the Rules of ICAC at
the UCCI shall apply to dispute processing and
resolution.

6.4 The Arbitral tribunal shall consist of one
arbitrator appointed by Strong.

6.5 The place of arbitration shall be Kyiv,
Ukraine. Language of the arbitration -
Ukrainian. In the course of proceeding the
Parties and the court shall be governed by the
material and procedural law of Ukraine.

7. FURTHER ASSURANCE
After execution of this Agreement the Parties
shall use all reasonable endeavours to execute
and deliver such further documents and to do
such further acts and things as may be
reasonably necessary to effectuate the intent
and purposes of this Agreement.

8. ENTIRE AGREEMENT
8.1. This Agreement constitutes the full and
complete agreement between the Parties in
respect of the assignment of rights and
obligations under the Inter-Invest Loan
Agreement and  supersedes all  prior
correspondence and documents, both written
and oral, between the Parties in connection
with the assignment of rights and obligations
under the Inter-Invest Loan Agreement.
8.2. Each Party acknowledges that when
entering into this Agreement, and any
documents referred to in it, it does not rely on,
and shall have no remedy in respect of, any



3aXHUCTy, OyAb-AKHUX 3asB, [OPYK 1 rapaHTii
Oyab-ikoi 0cobu, KpiM BHIT4JIKIB, BKA3aHUX B
1[EOMY JIOTOBODI.

8.3. IMignucanusim uwsoro Jloroopy, Inrep-
[HBecT mimTBEepmKYyE, U0 BiH OYB HAIEKHUM
YHHOM IIOBIJOMJIGHMH | JaB CBOIO 3rojay Ha
BIICTYIUICHHSl [paBa BHMoru mo Jloroopy
rpomoBoi mosuku Big 11 kBitHsS 2012 poky
Nel, 3apeectpoBanomy Harionanpium Gankom
VYxpaiau 13 uepsus 2012 poky, peectpariiine
cigourso Ne 312, ykmageHomy ik [utep-
luBect (mosuuanbHUK) Ta Eastcoal (kpemurop),
Ha YMOBHX, BHKJAIEHUX B Ibomy JloroBopi,
HISIKMX TIPETEeH31H Ta 3amepeyets 0 KOMIAHIN
Strong Tta Eascoal He Mae.

9. SAKJITOYHI TTOJIOKEHHSI

Le#t Jlorosip Moxe OyTH 3MIiHEHO TIIBKH

HACTYITHOIO OHCEMOBOO yroJ010,
o(hOopMIIEHOO HaJIC)KHUM YHHOM B
MUCBMOBOMY BHUJII i HiATHCAHIM

[IOBHOBAXXHUMH IpescTaBHUKamMu CTOpiH.

10. MOBA TA ITPUMIPHUKHU
Ileit [loroBip ykmageHo y 3 (Tpnox)
OPUTIHAIBHUX MPHUMIPHUKAX [0 OJHOMY JUIA
KOKHOI 31 cTopiH. Y pasi  Oyjap-aKol
pO30KHOCTI MK YKpatHCHKOO Ta
aHIJIHCBKOI0  BepeisiMH  [boro  Jlorosopy,
yKpaiHChKa BEPCis MATUME [TEPEBAKHY CHILY.

11. PEKBI3UTH CTOPIH

11.1.  HOEAEHT: EASTCOAL INC
(ICTKOYJI IHK)
Apnpeca: Kanaga, Bankysep, Xoy Crpir 501-
595, BC V6C 2T5 3apeectposato B Bikropil,
bBpurancexa Koxymb6is, Kanama 3a Ne 318912,
Agnpeca Ta pexBI3UTH GaHKY;
Bank of Montreal 1595 Burrard Street,
Vancouver,
British Columbia Canada V7X 1L7

bankisckuii paxyrok: No 00041159595
% /m. A. X. I/IOHKep
/H// I/CIOHAPI/II/I STRONG GROUP

CORPORATION LIMITED
(Komnanin CTPOHT
KOPHOPEMIIH JIIMITE)Y),
ampeca: Epexreitoy, 3, Arnmamrmis, 2121, M.
Hikocis, Kimp,

3apeecTPOBAHO 3a 3aKOHO/IaBCTBOM
PecnyOnixu Kinp, peecrpauiiinuit nomep HE
306474,

Anpeca Tta peksisutu 0Oauky: «XEJIJIEHIK
BAHK» /HELLENIC BANK/, 1o

I'PYIl

statement, representation, assurance  or
warranty of any person other than as expressly
set out in this Agreement.

8.3. Upon signing of this Agreement, Inter-
Invest confirms that it has been duly notified of
and agrees with the assignment of the right of
claim under the Loan Agreement No.l
concluded between Inter-Invest (borrower) and
Eastcoal (creditor) dated April 11, 2012,
registered on June 13, 2012 by the National
Bank of Ukraine, registration certificate
No.312, on the terms specified in this
Agreement, and it has no claims or objections
against Eastcoal or Strong.

9. FINAL PROVISIONS
This Agreement may be changed, amended or
modified only by subsequent written
agreement duly executed in writing and signed
by the authorized representatives of the Parties.

10. LANGUAGE AND COUNTERPARTS
This Agreement is made in three (3) original
counterparts: one for each of the Parties. In
case of any discrepancy between the Ukrainian
and English languages of this Agreement, the
Ukrainian version shall prevail.

11. DETAILS OF THE PARTIES
11.1 ASSIGNOR: EASTCOAL INC

Address: 501 — 595 Howe Street, Vancouver,
BC V6C 2T5, Canada registered at Victoria,
British Columbia, Canada under No 318912,
Location and details of the bank;

Bank of Montreal 1595 Burrard Street,
Vancouver,

British Columbia, Canada V7X 1L7

Bank account: # 00041159595

—T77

/ Mr. A. H Jonker

2 ASSIGNEE: STRONG GROUP
CORPORATION LIMITED

Address: Erechtheiou, 3, Aglantzia, 2121,
Nicosia, Cyprus,

registered and acting according to the laws of
the Republic of Cyprus, HE 306474

Location and details of the bank: HELLENIC
BANK, located at 173 Athalassa Avenue, 2025



pO3TalIOBAaHUN 3a HACTYIHONIO ajapecoro; 173
Aranacca Asenro, 2025 Crtpososoc, Hikocis,
Kimp /173 Athalassa Avenue, 2025 Strovolos,
Nicosia, Cyprus/

SWIFT: HEBACY2N

Bankiebkuit paxynok B USD: 1400760500001
IBAN CY98 0050 0140 0001 4007 6050 0001
Bank kopecnoHAEHT:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33,

PaxyHoK:

/. M.B.Poroxuu

11.3. IIO3UYAJBHHUK: TOBAPUCTBO 3
OBMEXEHOIO BIAIIOBIJAJIBHICTIO
"THTEP-IHBECT BYTTJLJISI"

Ajpeca:

ByIL. JKykoBa, 15, M. [lepBomaiickk, Jlyrancoka
obnacTs, Ykpaina, 93200

bankiBCBKUI paxyHOK:

Howmep paxyuxy: 26003962499535
BIIUIEHHA  1IYMb  «PL[ B
JIYTAHCBK»;

M. Jlyrancek, Ykpaina,

M®O 334851

kox €JIPIIOY Gauka 14282829

SWIFT: FUIB UA 2X

baHK KOpeCnoH/IeHT:

Deutsche Bank Trust Company Americas, 60
Wall Street, 10005 NY, USA

SWIFT: BKTRUS33

M.

M. [.Cmenixo

Strovolos, Nicosia, Cyprus I

SWIFT: HEBACY2N

USD Account: 1400760500001

[BAN CY98 0050 0140 0001 4007 6050 0001
Correspondent bank:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33, Account:

11.3 BORROWER: LIMITED LIABILITY
COMPANY “INTER-INVEST COAL”

Address:

15 Zhukova Street, Pervomaisk-town, Luhansk
region, Ukraine, 93200

Bank Account:

Account No..: 26003962499535

FUIB BRANCH “PROCESSING CENTRE IN
LLUHANSK?”, Luhansk, Ukraine

MFO 334851,

EDRPOU bank code 14282829

SWIFT: FUIB UA 2X

Correspondent Bank:

Deutsche Bank Trust Company Americas, 60
Wall Street, 10005 NY, USA

SWIFT: BKTRUS33

M.I. Smieshko

/ Mr. M. V. Rogozhyn :



JOTI'OBIP BIONCTYIIJIEHHS
ITPABA BUMOI'A Ne 2
m. Kais
«_»

Leit Jlorosip BiAcTyneHHs npasa BuMord (Aati —
JoroBip) yK1aaeHo Mixk HACTYITHUMU CTOPOHAMU:
EASTCOAL INC. (ICTKOAJ THK),
FOPHAMYHOO 0CcO0O0I, UI0 CTBOpeHa Ta Jie 3a
3akoHoascteom Bikropii, bpurarcska Konymois,
Kanaga, kog Ne 318912, micuesHaxopKeHHS SKOi:
Kawnana, Bankysep, Xoy Crpit 501-595, BC V6C
2T5 [501 — 595 Howe Street, Vancouver, BC
V6C 2T5, Canada], mani imexosanuit «IlegeHT)
abo «Eastcoal», aGo «IlosukomaBens», B 0coGi
mupextopa . AGpaama X. Houkepa [Mr. Abraham
H Jonker], skuii mie na nigcrasi Craryty,

Ta
STRONG GROUP CORPORATION
LIMITED (Kommawisa CTPOHI" TI'PYII
KOPIOPEWUITH JIMITEJ), ropunudna ocoba,
IO 3apeecTpoBaHa Ta Ji€ 3a 3aKOHOJABCTBOM
Pecuy6mikn  Kinp, peectpauiiftuii nomep HE
306474, peectpauifina agpeca: Epexteiioy, 3,
Armannis, 2121, m. Hikocis, Kinp [Erechtheiou, 3,
Aglantzia, 2121, Nicosia, Cyprus], gaui
iveroBanui «Ileccionapiii» abo «Strongy, abo
«HoBwuii kpeauTop», Bia iMeHi fkoro aie Porosux
Maxcum Bauecnaosuu (macropt cepii ME Ne
965256, Bumauuit Mapuuuskum PY 'V MBC
Ykpainu B M. Kuesi 20.10.2009 p.) Ha nigcrasi
AosipeHocTi Bixg 17 tpasHs 2013 poky.

Ta
TOBAPUCTBO 3 OBMEXEHOIO
BIAIIOBIJAJIBHICTIO "IHTEP-IHBECT
BYT'IULJISA", ropumuunolo ocoboro, 1o icHye 3a
3aKoHomaBcTBoM  Ykpaiuu  (kog  €J[PIIOY
32458462), micuesnaxomkerus axoi: By, Xykosa,
15, wm. TIlepeomaiicek, Jlyrauceka 06nacTh,
VYkpaina, 93200 mHamani  iMeHoBaumit = —
«Ilosnuanvuuk» a6o «Iurep-Insecty, B 0co6i
ioro nupextopa 11 Cmewko Mukonu IBaHOBHuA,
AKKii aie va nigerasi CratyTy,
Strong, Eastcoal ta Intep-iHBecT B nogansuomy
IMEHYIOTECS  KOXKHA OKPEMO  SIK "Cropona", Ta
pasom sik "Cropouu", yknanu ueit J[orosip:
TAK SIK
Eastcoal y sikocti mosukonasus, a Inrep-Iusecr, B
axocti [Tosuuansuika (GopxkHuka) yimanu norosip
rpowroBol mosuku Bia 11 kBiTHA 2012 poxy Ne2,
3apeecTpoBanuit HauioHamsHbiM GankoM Y kpaiHu
13 uepsusa 2012 poxy, peectpauiiiHe csigourso Ne
311 («[dorosip mosnku Iurep-Iusecry), Ta
Eastcoal y saxocti mosukoaasus ta lutep-Iusect y
AKOCTI MMO3U4ATBHHKA YKIATH [OTOBip rPOLIOBOT
nosukd Big 11 ksitHa 2012 poxy Ne2 ("Horosip
Uo3HKH"), Ta

ASSIGNMENT AGREEMENT No. 2

Kyiv

This Assignment Agreement was entered between
the following parties:

EASTCOAL INC,, a legal entity registered and
existing under the laws of British Columbia,
Canada, registration number 318912, having its
registered office at 501 — 595 Howe Street,
Vancouver, BC V6C 2TS5, Canada hereinafter
referred to as the “Assignor” or “Eastcoal” or
“Lender”, represented by its Director Mr.
Abraham H. Jonker, acting on the basis of the
Charter

and

STRONG GROUP CORPORATION
LIMITED, a legal entity registered and existing
under the laws of the Republic of Cyprus,
registration number HE 306474, having its
registered office at Erechtheiou, 3, Aglantzia, 2121,
Nicosia, Cyprus, hereinafter referred to as the
“Assignee” or “Strong” or “New creditor”,
represented by Mr. Maksym V. Rogozhyn
(passport series ME number 965256, issued on
October 20", 2009 by municipal division of
Darnytskyi District Department of the Ministry of
Internal Affairs of Ukraine in Kyiv), acting under
the power of attorney dated may 17", 2013.

And

LIMITED LIABILITY COMPANY “INTER-
INVEST COAL?”, a legal entity existing under the
laws of Ukraine (EDRPOU code 32458462),
having its registered office at 15 Zhukova Str.,
Pervomaisk-town, Luhansk region, Ukraine, 93200
(the “Borrower” or “Inter-Invest”), as represented
by its director Mr. Mykola I. Smieshko, acting
pursuant to the Charter,

Strong, Eastcoal and Inter-Invest, individually
referred to as a “Party” and jointly as the “Parties”,
have entered into this Agreement:

WHEREAS

Eastcoal acting as the Lender and Inter-Invest
acting as the Borrower (debtor) entered into the
Loan Agreement No.2 dated April 11, 2012,
registered by the National Bank of Ukraine on June
13, 2012, registration certificate No.311 (the
“Inter-Invest Loan Agreement™), and

Eastcoal acting as the Lender and Inter-Invest
acting as the Borrower entered into the Loan
Agreement No.2 dated April 11, 2012 (the “Loan
Agreement”), and



Eastcoal sinctynae na kopucts Strong sci npasa ta
30008’ 13aHHs Eastcoal, aki BUTIKatOTb YM BUHUKIH
y 38’a3ky 3 JlorosopoM nosuxu Inurep-lusect, a
Strong  3000B’s3yeThcss  CcOIATUTM  KOMIAHIT
Eastcoal Bunaropomy BianoBiaHo A0 yMOB UBOroO
Horosopy, Ta

lurep-lHBECT MOBIIOMITEHHEI Ta MOrOAXKYETHCH Ha
3aMiHy kpegutopa 3 Eastcoal ma  Hosoro
KpeauTopa Strong B 3000B’si3aHi, K MepeadauyeHo
uum Jorosopom.

1. BUBHAUEHHSI

1.1. Tepminu, sxi Buxgageri B upomy Jlorosopi,
MalOTh HIDKYEHABEICH] 3HAUESHHS:
"Bigcrymuennsa' — BiACTyMUeHHS [pas Ta
30008’ s13aHb KoMmmaHicio Eastcoal kommanii
Strong BiANOBILHO 10 YMOB JIOrOBOPY MO3HKH
[aTep-[HBecT, K BU3HAUEHO GiNblI AETANTBLHO
y ctarti 2 uporo Jorosopy;
"Poboumii genn" - nmens (kpim cyGotu Ta
HeAim), B  Akuil OaHkW  BIEKpUTI I
nposeaeHHs omnepaui B Hikocii, Kimpi,
Toponro, Kanani i Ykpaii;

"Iloguka" - xowTH, sIKi BUILTUTHCS
KOMMAHIE Eastcoal ([Tozukopasetib)
komnatii [Hrep-IuBect ([lo3uuanbHuk) Ha
ymosax JloroBopy no3uiu 8ia 11 ksitna 2012
poky Ne 2

1.2. Cratri / 3aronosky po3minis, He BIUIMBAOTH
Ha TymaueHHs usoro dorosopy.

1.3. Cnoa B ogHuHi BK/IIOYAIOTH B cede coBa B
MHOXWHI, @ CJIOBA B MHOMKHHI BK/TIOUAIOTH B
ce0s CJ10Ba B O/IHHUHI,

1.4, [TocunanHs Ha omuH pig BkIOuae B cebe
NOCUMTAHHS Ha [HWHE pif.

1.5. TocunaHHs Ha 3aKOH € OCHJIAHHAM HA HHOTO,
TaK K Ji€ HA JaHUH MOMEHT 3 BPAaXyBaHHAM
BCIX 3MiH, MOMPABOK, AOAATKIB 4K MOBTOPHOTO
BCTAHOBACHHS | BKIIOYae B cebe Oyap-sKi
MiA3aKOHHI aKTH, Ki ZIIOTb HA JaHHI MOMEHT.

1.6. [Tucemona dopma Bkitouae B cebe (axcu Ta
CJIEKTPOHHY [MOLITY.

1.7. Ocoba Bkmrouae B cebe KOprnopaTHBHY Uy
HEKOPMOPATHUBHY OpraHizawifo.

2. IPEAMET JOTOBOPY

2.1. Eastcoal uvm Biactynmae i nepenae, a Sirong
THM CaMUM OTpuMye i mpuiimae Big Eastcoal, 3
Jatu BIACTYIIEHHH, MPaBO BUMOIM y cymi S 227
480 (m‘aTh MiMBLHOHIB ABICTI ABAALATL CiM THCSU
YoTHpUcTa Bicimaecar) momapis CUIA, a Takox
BCIX MPOLICHTIB, AKi HajekaTh A0 CIUIATH 3a
Horosopom nosuku [uvep-lesect, Bci  mpasa,
Hagadi 4u mpumbani Eastcoal BigmoBigHO HO
Horosopy mnosuku [HTep-IuBecT, a Takox Bci
30008’ a3anna Eastcoal siznosigHo o Jlorosopy
mo3uku  Intep-IuBect  craHom  wa  [laty
sigctynmnenns  ("Bigerymsenns"), a xommnaHis

Eastcoal shall assign to Strong any and all of
Eastcoal’s rights and obligations arising out of or in
connection with the Inter-Invest Loan Agreement,
as well as Strong shall pay consideration to
Eastcoal as specified hereunder, and

Inter-Invest is notified of and agrees to the creditor
substitution of Eastcoal to Strong as the New
Creditor in the obligation as specified hereunder.

Article 1 DEFINITIONS

1.1.Terms written and used in this Contract shall
have the following meaning:

"Assignment" means assignment of rights and
obligations under the Inter-Invest Loan Agreement
from Eastcoal to Strong, as specified in details in
Article 2 hereof;

"Business Day" means a day (other than Saturday
or Sunday) on which banks are open for business in
Nicosia, Cyprus, Toronto, Canada, and Ukraine;

"Loan " means the funds made available by
Eastcoal (Lender) to Inter-Invest (Borrower) under
the terms of the Loan Agreement No. 2 dated April
11, 2012.

1.2. Articles / Headings of the sections do not
affect the interpretation hereof.

1.3. Words in singular shall include the plural and
in plural shall include the singular.

1.4. A reference to one gender includes a reference
to the other gender.

1.5. A reference to a law is a reference to it as it is
in force for the time being taking account of any
amendment, extension, application or re-enactment
and includes any subordinate legislation for the
time being in force made under it.

1.6. Writing or written includes faxes and an e-
mail.

1.7. A person includes a corporate or non-corporate
body.

2. SUBJECT
AGREEMENT

2.1. From the Assignment Date Eastcoal hereby
assigns and transfers to Strong, and Strong hereby
acquires and accepts from Eastcoal the right of
claim in the amount of USD 5,227,480 (five
million two hundred twenty seven thousand four
hundred eighty US dollars) and all interest due
under the Inter-Invest Loan Agreement, all rights
granted or acquired by Eascoal under the Inter-
Invest Loan Agreement, as well as all obligations
of Eastcoal under the Inter-Invest Loan Agreement
as of the Assignment Date (the “Assignment”),
and Strong shall pay consideration to Eastcoal in

MATTER OF THE
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Strong 3000B’A3YETHCA  CIUIATHTH  KOMITAH(
Eastcoal siguiconysanHs, B po3mipi, mopsaky ta y
CTPOKH, repeabaueHi B ctatTi 3 usoro Jorosopy.
2.2, 3 MeTOW0 yCYHEHHS CyMHiBiB, BCi mpasa, fKi
Hatexarb  kommauii Eastcoal 3a  Torosopom
nosuxu [urep-luBect, 1 BigcTynnedi xomnaii
Strong 3a uum J[oroBopom, BKIIOUAIOTH CyMy
MO3MKH | BCI CyMH MPOUEHTIB, AKi MiAAraloThH
onfati u4u sAki OyAyTe miAgAraTd  onsati B
MaiibytHpomy [lo3uuanbHUKOM  BiANOBIAHO 110
Horosopy — mosuxu  [Hrep-luect wa  Jlaty
BUICTYTUTEHHSL,

3. BIJINKOJYBAHHA
3.1. 3a BigcTyruieHe MpaBo BHMOTM 3a LHM
HHorosopowm, sike BUHHKIIO B KoMnaHi{ Eastcoal mo
Horosopy mozuxu [nrep-InBect, kommanis Strong
3000B’A3Y€THCA  CTLTATUTH  KoMmmaHii  Bastcoal
BimukoayBaHHs y  posmipi 5000 USD (m‘sts
tdcsyu) gonapis CILIA (mamani 3a TekcroMm -
"Bigmxoaysauus"). Cyma  BimukomypaHHs
BKJIIOWAE BCi MOAATKU (B TOMY YHCII MOJATOK HA
AUBIICHAM), SIKIi MOXYTb OYTM HaKnajaeHi Ha
Eastcoal Bimnosiguo no 3akoHonascta 6yas-aKof
BIAMOBIAHOT FOPUCAUKLLIT,

3.2, BiguikoayBauHus B po3mipi, BkazaHomy B 1. 3.1
uboro Jlorosopy, nimisrac cniati  kommaHiero
Strong Ha kopuctb komnanii Eastcoal B cTpok He
nisHie 30 kageHAAPHUX AHIB 3 JATH MiANUCAHHS
LBOrO JIOrOBOPY 3a YMOBM OTpuManHa Eastcoal
MO3BOJIB Bil YHNOBHOBAXKEHUX OpraHis (y ToMmy
YUC/L 03BOAY CYAy) HA ykjaleHHs Uiel yroau
WIIAXOM TepepaxyBaHHA CPOILUOBUX KOLITIB Ha
paxyHok Eastcoal, Bkazanuit 8 n. 11.1 wusoro
Horosopy.

4. TAPAHTII CTOPIH
4.1. Eastcoal uum rapantupye Strong, mo craHom
Ha Jlaty BigctyrieHus:
(a) Eastcoal  3acHoBaHa B HanexHOMY MOPAAKY |
3aKOHHO  [i€  BiJNOBIAHO [0  3aKOHOJABCTBA
bpurancokoi KomywmGii, Kawagu. Eastcoal wmae
MOBHE MpPABO | MOBHOBAXKCHHS /sl yKNaACHHS
uboro Jlorosopy i BUKOHAHHA CBOTX 3060Bs3aHDL 32
unm Jlorosopom. Lleit aorosip e 30608’ s3aHHsIM
Eastcoal, axe nigndrae Bukonanuio y BigHotueHwi
HBOIO BIANOBIIHO 3 HOTO yMOBamHu;
(6) i yknagenus uboro Jlorosopy, Hi YKJIAACHHS
yron, mepeabadeHux uum JloroBopom, He byne
CYTTEBO MOpyIIyBaTH OyAb-AKHH 3aKOH 4d Oyb-
AKHE MPHITUC CyAy, BUCHOBOK, Hakas, MOCTAHOBY,
4d inwi obmexerHs y sigHomenui Eastcoal, uwm
Oynp-iKe TMONOKEHHS yCTAHOBUMX JIOKYMEHTIR
Eastcoal;
(8) Eastcoal otpumas Bci HeoGXigmi pileHHs,
Y3TODKEHHA Ta [O3BOMU OCIO A yKiIajaHHs
AaHoro Jloroeopy BiAMOBIHG [0 YCTAHOBYHX
nokymentis Eastcoal Ta iHWMX ymoBHOBa)KeHHX
OpraHiB Ta cyais;
(r) [Horosip mozuku Intep — IuBect gic 6e3
oOmexeHb, BCi 3060B‘s3anHs [lo3uyanbHUKA O
HbOMY € JiHCHUMM, 0BOBA3KOBUMU Ta TAKUMH, (O

the amount and according to the terms as specified
in Article 3 hereof.

2.2. To avoid any doubt, all rights held by Eastcoal
under the Inver-Invest Loan Agreement and
assigned to Strong under this Agreement include
the amount of the Loan and all interests fall due
and payable or become payable by the Borrower
under the Inter-Invest Loan Agreement as of the
Assignment Date.

3. CONSIDERATION

3.1. For the assigned right of claim hereunder held
by Eastcoal under the Inter-Invest Loan
Agreement, Strong shall pay consideration to
Eastcoal in the amount of USD 5,000 (five
thousand US dollars) (the "Consideration"). The
amount of Consideration includes all applicable or
potentially applicable taxes (including any
withholding taxes), which may be imposed on
Eastcoal pursuant to the laws of any relevant
jurisdiction.

3.2, Compensation specified hereby in clause 3.1
shall be paid by Strong to Eastcoal no later that 30
days from the date of execution hereof provided
that Eastcoal obtains all permissions of the
authorized bodies (including the permission of
court) by transfer of funds to the account of
Eastcoal as specified in clause 11.1 hereof

4. WARRANTIES OF THE PARTIES

4.1. Eastcoal hereby warrants and undertakes to
Strong that, as of the Assignment Date:

(a) Eastcoal is duly organised and validly existing
under the laws of the British Columbia, Canada.
Eastcoal has full power and authority to execute
and deliver this Agreement and to perform its
obligations hereunder. This Agreement constitutes
the valid and binding obligation of Eastcoal,
enforceable against it in accordance with its terms;

(b) neither the execution of this Agreement, nor the
consummation of the transactions contemplated
hereby, will violate in any material respect any law
or any material injunction, judgment, order, decree,
ruling, charge, or other restriction to which
Eastcoal is subject or any provision of Eastcoal’s
constituent documents;

(c) Eastcoal has obtained all necessary decisions,
approvals and permissions of its corporate bodies
for the conclusion of this Agreement according to
Eastcoal’s constituent documents as well as from
any other authorized bodies and courts;

(d) the Inter-Invest Loan Agreement is in full force
and effect, and all obligations of the Borrower
thereunder are valid, binding and enforceable, and

3



HIAISAraloTh BUKOHAHHIO, | HE MA€ JKOMHUX CIIOpPiB
abo nperensiii 3 6oky ITosudansHuka abo Gymb —
AKOT iHLIOT 0CcOOH y 3B°A3KY 3, 260 y BigHOUICHHI
Horosopy no3zuku [Hrep — [HBecT,

(n) xoxxHa 3 BHLUEBKa3aHMX rapauTiii Estcoal €
MPABWJIBHOIO | He BBOAWTE B OMaHy Ha JlaTy
BI/ICTYIIIEHHS.

4.2 Uum Strong rapaudtye Eastcoal, 1o cratom Ha
Hary sinctymienns:

(a) Strong 3acHOBaHa Yy HANENKHOMY MOPAAKY, Ta
Aie BiAMOBiAHO 10 3akoHoaaBcTBa Pecny6tiku
Kinp. Strong mae moBHe npaBo Ta NMOBHOBaXKEHHS
AJI yKTagaHHs Ta HaJaHHA faHoro Jlorosopy Ta
BUKOHAHHS  CBOIX  3000B‘A3aHb 00  LBOMY
Jloroeopy;

0) Hi yKIaleHHs 1{b0r0 JIOroBopy, a Hi BUKOHAHHS
yron, nependaveHux uum J{orosopom, He GyayTh
nopywysard  Oyap-ikuid 3akoH abo Oyap-aKwHii
TPHUIIAC CYAy, BUCHOBOK, Haka3, HOCTAHOBY, aGo
iHIII OBMEXeHHS y BifHOCHHAX Strong aGo Gygp-
SIKe HaJlaHHA IOKYMEHTIB Strong;

(8) Strong orpumas Bci HeoOXinmi piimexHd,
MOTOKEHHS Ta AO3BOJIM CBOIX FOPHOHUYHUX OCIO
MUt yKITaienss 1boro [loropopy y BifArosigHocTi i3
CTaTYTHUMH JTOKyMEHTaMH Strong;
(r) KoXHA 3 BULIEHABEASHWX rapauTiii Strong e
BIPHOIO Ta He BBOAWTH B omany Ha Jlary
Bincrynnenns.
4.3. Eastcoal uum 3060B‘szyetbes Ta rapaurye
Strong, Wo cTaHOM Ha #aty BigCTymaeHHs
HECTIOBEPHYTa cyMa MO3UKU GoprkHUKOM (IHTep-
[usect) nopiBuioe 5227 480 (n‘ars Miabiowis
ABICTI ABA/IUATL CiM THCAY YOTHPHCTA BiciMaecsT)
ponapis CUIA Ta mpaBo BUMOrH MpoLUEHTIE 3a
Horosopom nosuku Intep-luBect, i 3a3Hauena
CymMa MO3WKM pa3oM 3 [POLEHTAMU [iUIArac
nosepHeHdto  [losuvansHukom  (SopkHuKOM)
(Intep-lusect) 3rigHo o Jlorosopy rpouosoi
nosukd [losukonasuio  (kpenuropy) (Eastcoal),
KA € ueneHToM 3a Lum Jforosopowm.

5. MOPSAJOK BIACTYIUJIEHHS ITPABA

e BUMOI'H

5.1. lounnatoun 3 JlaTu BigcTyruieHHst npapa
Bumoru Strong HaOyBae, a Eastcoal mepemae Bci
apasa Ta OOOB’A3KH KpeAWTOpa BIAMOBIZHO 11O
Horosopy nosuku [Hrep-lupecr.
5.2. Eastcoal nepemae Strong AokymeHTH, ski
MATBEP/VKYIOTE [PABO BUMOUHM Strong 1o Beim
BIAMOBIAHMM BHUriaTaM 3a JIOTOBOPOM MO3MKH
[uTep-InBecT omHOUACHO 3 MiAMMCAHHS UBOTO
Horosopy, a came:
5.2.1. opuriran Jlorogopy nosnku Intep-Ineect ta
OpHUrWHA/IHM BCIX JOAATKOBHX YTO.( 10 HBOTO,

5.2.2. opuriHanu Beix cBimonrs HatioHaneHoro
Banky Ykpainu npo peectpauiro JJorosopy mo3uxu
[urep-InBect i fOAATKOBUX yroA 10 HBOrO;

there are no disputes or claims made by the
Borrower or any other person in connection with,
or relating to the Inter-Invest Loan Agreement or
which affect or might affect the Inter-Invest Loan
Agreement; and

(f) each of the above Eastcoal’s warranties is true
and not misleading on the Assignment Date.

4.2. Strong hereby warrants and undertakes to
Eastcoal that, as of the Assignment Date:

(a) Strong is duly organised and validly existing
under the laws of the Republic of Cyprus. Strong
has full power and authority to execute and deliver
this Agreement and to perform its obligations
hereunder.

(b) neither the execution of this Agreement, nor the
consummation of the transactions provided hereby,
shall violate in any material respect any law or any
material injunction, judgment, order, decree, ruling,
charge, or other restriction to which Strong is
subject or any provision of Strong’s constituent
documents;

(c) Strong has obtained all necessary decisions,
approvals and permissions of its corporate bodies
for the conclusion of this Agreement according to
Strong’s constituent documents; and

(d) each of the above Strong’s warranties is true
and not misleading on the Assignment Date.

4.3. Eastcoal hereby warrants and undertakes to
Strong that as of the Assignment Date the unpaid
amount of the Loan constitutes USD 5,227,480
(five million two hundred twenty seven thousand
four hundred eighty US dollars), the right of claim
to the interest under the Inter-Invest Loan
Agreement and the specified Loan amount
including the accrued interest is to be payable by
the Borrower (debtor) (Inter-Invest) to the Lender
(creditor) (Eastcoal) acting as an assignor
hereunder, in accordance with the Loan Agreement.

5. ASSIGNMENT PROCEDURE

5.1. Commencing from the Assignment Date,
Strong acquires and Eastcoal transfers all the rights
and obligations of the creditor under the Inter-
Invest Loan Agreement.

5.2. On the Assignement Date Eastcoal shall
transfer to Strong all the documents evidencing
Strong’s right of claim to any relevant payments
under the Inter-Invest Loan Agreement, that is:

5.2.1. The original copy of the Inter-Invest Loan
Agreement with all supplemental agreements
thereto,

5.2.2 The original copies of all registration
certificates issued by the National Bank of Ukraine
on the registration of the Inter-Invest Loan
Agreement with all supplemental agreements
thereto.



6. 3AKOHOJABCTBO TA BHPIIHIEHHS
CIIOPIB

6.1. ILleli poroBip  perymoetbcs  JiOUUM
3aKOHOJABCTBOM YKpaiHU | € 0GOB’SI3KOBUM JUTS
npasoHacTynHukis CtopiH tsoro orosopy.

6.2. Bynp-sikuit crip, AkUél MOke BUHUKHYTH 3a
LuM J{oroBOpoM 4M y 3BSI3KY 3 HWUM, B TOMY YHCAI
AKMH  Oynme  cTOCyBaTMCB  HOro — TayMaueHus,
BUKOHAHHA,  [OPYLICHHS,  NPUMNUHEHHS  Yu
HeAilfcHocTi | sikuit He OyB BUPILICHUH MUTAXOM
neperosopis Mk CTOpoHamH, nissrae repenadi,
posrmsagy i OCTATOMHOMY — BHpIEHHIO B
MbxuapogHoMy — KOMepLUiiHOMY — apGiTpaxkHOMy
cyai npu Toproso-npomuciosiit nanari Yipaiuu
(mani — MKAC).

6.3. CTOpOHM TOMOBHUJIHCH, IO B POLIECi PO3IIISALY
[ BUpilleHHA cnopy Oyme 3acTOCOBYBATUCH
Pernament MKAC.

6.4. ApOiTpakHHH Cym CKNafaeThes 3 OMHOrO
ap0itpa, sKoro npusnavae Strong

6.5. Micue nposeseHHs apbirpaxHoro cyny —
micto  Kuis, Vkpaina. Mosa ap6itpakHoro
posrnagy — ykpaidcbka. B npoueci posrasay
crpasu CTOPOHH | Cya KEPYIOTHCS TIPOLIECYANbHUM
W MaTepUasibHbIM NPaBoM Y Kpaitu.

7. AOJATKOBI 3AIEBHEHHSA
[licns  yknageuns wboro Jlorosopy Croporu
OynyTb MNpUKNafaTH BCi PO3YMHI 3ycHIs s
BUKOHAHHA | HaJlaHHA  TaKUX  JOJIATKOBMX
MOKYMEHTIB | BUKOHAHHS MOZAIbLIIHX Ail, ki
MOXYTb OYTH PO3YMHO HEOOXiAHI A1 BHKOHAHHS
HamipiB i MmeTu uboro Jorosopy.

8. IOBHOTA YI'OJIH1

8.1. Le#t [Morosip € yrogoto mix CropoHamu y
BI/IHOUIEHHI BIICTYUIEHHA NpaB i 0GOB’A3kiB 32
Horosopom mosuku [rrep-InBecT, i 3aMiHse co6oo
BCIO TMOMEPEAHIO MEPENUCKY Ta JIOKYMEHTH, B
MUCHMOBIH-.un ycHill Gopmi, Mbk Cropomnamu y
3B’A3KY 3 BIACTYIUIGHHSIM MpaB Ta 0GOB’S3KiB 3a
Horosopom no3uku [Hrep-lusecr.

8.2. Koxkna Cropona BusHae, Wlo nmpu ykiameHHi
uboro  Jloropopy Ta Oymb-KHX AOKYMEHTIB,
BKa3aHHUX B LIbOMY, BOHA HE MOKIAJAEThCS, | He Mae
3aCO0iB  MPABOBOrO 3aXMCTY, Oymb-SKHX 3asB,
[OpYK i rapautiéi Gy/1p-s1koi 0cobu, KpiM BHNAzKiB,
BKA3aHUX B LIbOMY JOTOBOPI.

8.3. [linnucannam usoro Jlorosopy, Intep-lusect
MiATBEPIKYE, WO BiH OYB HATEKHUM YUHOM
TMOBIZOMIIEHHH | 1B CBOKO 3rOAy Ha BiACTYUIEHHS
paBa BUMOTH 10 JIOFOBOPY rpOMIOBOT MO3MKH Bif
11 ksitas 2012 poky Ne2, 3apeECTPOBAHOMY
Hauionansunm Gauxom Vepainu 13 uepsus 2012
POKy,  peectpauifine  cBimoutBo  Ne 311,
yknazesomy mik lurep-lIusect (mosudansHuk) Ta

6. GOVERNING LAW AND DISPUTES
RESOLUTION

6.1. This Agreement shall be governed by and
interpreted in accordance with the laws of Ukraine,
and shall be binding on the successors of the
Parties hereto.
6.2 Any dispute arising out or in connection with
this Agreement, including those that relate to its
interpretation, performance, breach, termination or
invalidity, and that are not settled by negotiation
between the Parties are subject to submission for
investigation and final settlement to the
International Commercial Arbitration Court at the
Ukrainian Chamber of Comunerce and Industry
(hereinafter referred to as ICAC at the UCCI).

6.3 The Parties agree that the Rules of ICAC at the
UCCL shall apply to dispute processing and
resolution,

6.4 The Arbitral tribunal shall consist of one
arbitrator appointed by Strong.

6.5 The place of arbitration shall be Kyiv, Ukraine.
Language of the arbitration — Ukrainian. In the
course of proceeding the Parties and the court shall
be governed by the material and procedural law of
Ukraine.

7. FURTHER ASSURANCE
After execution of this Agreement the Parties shall
use all reasonable endeavours to execute and
deliver such further documents and to do such
further acts and things as may be reasonably
necessary to effectuate the intent and purposes of
this Agreement.

8. ENTIRE AGREEMENT

8.1. This Agreement constitutes the full and
complete agreement between the Parties in respect
of the assignment of rights and obligations under
the Inter-Invest Loan Agreement and supersedes all
prior correspondence and documents, both written
and oral, between the Parties in connection with the
assignment of rights and obligations under the
Inter-Invest Loan Agreement.

8.2. Each Party acknowledges that when entering
into this Agreement, and any documents referred to
in it, it does not rely on, and shall have no remedy
in respect of, any statement, representation,
assurance or warranty of any person other than as
expressly set out in this Agreement.

8.3. Upon signing of this Agreement, Inter-Invest
confirms that it has been duly notified of and
agrees with the assignment of the right of claim
under the Loan Agreement No.2 concluded
between Inter-Invest (borrower) and Eastcoal
(creditor) dated April 11, 2012, registered on June
13, 2012 by the National Bank of Ukraine,
registration certificate No.311, on the terms

5



Eastcoal (kpeautop), Ha yMOBUX, BHKIAACHHUX B
ubomy Jlorosopi, HiskuX NpeTeHsid Ta 3anepeuen
1o komnadid Strong ta Eascoal He Mae.

9. SAK/IFOYHI TTOJIOKEHHS
Lleti J[oroeip moxke OGyTd 3miHEHO TifibkKH
HACTYIHOK [HMCBMOBOIO  YTOAOK, O(OPMIEHO

HAIOKHUM ~ YHHOM B MUCBMOBOMY  BHJI |
MAMHCAHUM  [TOBHOBKHUMU  OPEACTABHUKAMH
Cropin.

10. MOBA TA TPUMIPHUKH
Le# orosip yxmameno y 3 (Tps0X) opHriHaibHUX
IpUMIPHUKAX 110 OAHOMY TS KOKHOT 3i cTopiH. V
pasi Oyap-AKol po30DLKHOCTI MiX ykpaiHCbKOMO Ta
aHrfiiicbkoro  BepciamMu  usoro  Jlorosopy,
YKpaiHCbKa BEpPCis MaTUME MEPeBaXKHY CUITY.

11. PEKBI3UTHU CTOPIH
11.1. HEAEHT: EASTCOAL INC (ICTKOYJ
IHK)

Anpeca: Kanama, Bankysep, Xoy Crpit 501-595, BC
V6C 2T5 3apeectposaro B Biktopii, Bpurancska
Konymo6is, Katama 3a Ne 318912,
Anpeca Ta pekBi3uTH GaHky;
Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia Canada V7X 1L7
Bankirckuit paxygok: Ne 00041159595

T

/n. A. X. Houkep

/l/

(Kommarist
JIMITEL,
aupeca: Epexreitoy, 3, Arnauuis, 2121, m. Hikocis,
Kimp,

3apeecTpoBaHo 3a 3akoHomaBcTBoM PecnyGuike Kinp,
peecTpauiitvuii Homep HE 306474,

Ajpeca Ta peksisuty 0anky: «XEJUJIEHIK BAHK»
/HELLENIC BANK/, wo po3rainosanuii 3a HACTYHOO
agpecoro: 173 Artamacca AseHio, 2025 Crposornoc,
Hikocis, Kinp /173 Athalassa Avenue, 2025 Strovolos,
Nicosia, Cyprus/

SWIFT: HEBACY2N

Baukischkuit paxyrox 8 USD: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001

Bauk kopecronaenT:

JP Morgan Chase Bank, New York

SWIFT: CHASUS33,

Paxyuok:

CTPOHI" [PV KOPTIOPEMLLH

/n. M.B.Poroxuu

11.3. ITO3HYAJIBHUK: TOBAPUCTBO 3
OBMEXEHGIO BIAIICBIJAJIBHICTIO
"IHTEP-IHBECT BYTI'LLLJIA"

Agnpeca: syn. XKyxosa, 15, M. [Tepeomaiicek, JTyrancbra
obniacts, Ykpaina, 93200

BaukiBcbkuit paxyHok:

Homep paxyuky: 2600396249953 5

BIOJAUIEHHA [TYMB «PLl B M. 1Y AHCBK»;

m. Jlyradcek, Yipaina, M®O 334851

xon €JIPITOY 6anka 14282829

SWIFT: FUIB UA 2X

2/K ECIOHAPU: STRONG  GROU %
CORPORATION LIMITED RPORATION LIMITED

specified in this Agreement, and it has no claims or
objections against Eastcoal or Strong.

9. FINAL PROVISIONS
This Agreement may be changed, amended or
modified only by subsequent written agreement
duly executed in writing and signed by the
authorized representatives of the Parties.

10. LANGUAGE AND COUNTERPARTS
This Agreement is made in three (3) original
counterparts: one for each of the Parties. In case of
any discrepancy between the Ukrainian and English
languages of this Agreement, the Ukrainian version
shall prevail.

11. DETAILS OF THE PARTIES
11.1 ASSIGNOR: EASTCOAL INC

Address: 501 — 595 Howe Street, Vancouver, BC V6C
2T5, Canada registered at Victoria, British Columbia,
Canada under No 318912,

Location and details of the bank;

Bank of Montreal 1595 Burrard Street, Vancouver,
British Columbia, Canada V7X 1L7

Bank account: # 00041159595

W‘ / Mr. A. H Jonker

ASSIGNEE: STRONG GROUP

Address: Erechtheiou, 3, Aglanizia, 2121, Nicosia,
Cyprus,

registered and acting according to the laws of the
Republic of Cyprus, HE 306474

Location and details of the bank: HELLENIC BANK,
located at 173 Athalassa Avenue, 2025 Strovolos,
Nicosia, Cyprus

SWIFT: HEBACY2N

USD Account: 1400760500001

IBAN CY98 0050 0140 0001 4007 6050 0001
Correspondent bank:

JP Morgan Chase Bank, New York
SWIFT: CHASUS33, Account;

/ Mr. M. V. Rogozhyn

11.3 BORROWER: LIMITED LIABILITY
COMPANY “INTER-INVEST COAL”

Address:

15 Zhukova Street, Pervomaisk-town, Luhansk region,
Ukraine, 93200

Bank Account:

Account No..: 26003962499535

FUIB BRANCH “PROCESSING CENTRE IN
LUHANSK?”, Luhansk, Ukraine, MFO 334851,
EDRPOU bank code 14282829



BaHk xopecnoHAeHT:

Deutsche Bank Trust Company Americas, 60 Wall

Street, 10005 NY, USA
SWIFT: BKTRUS33

M. [.Cmeurxo

SWIFT: FUIB UA 2X

Correspondent Bank:

Deutsche Bank Trust Company Americas, 60 Wall
Street, 10005 NY, USA

SWIFT: BKTRUS33

M.I. Smieshko




APPENDIX H
SUMMARY OF CASH CONSIDERATION FROM THE PROPOSED SALE TRANSACTIONS

EastCoal Inc.

Summary of Cash Consideration from the Proposed ECC/UE Transaction

Seller Asset Agreement Title Consideration
Us$
EastCoal 0.1% interest in ECC Sale and Purchase Agreement of a Participatory $ 4,000
Interest in the Charter Capital of Limited Liability
Company "East Coal Company"
Gramsico 99.9% interest in ECC Sale and Purchase Agreeement of a 400,000
Participatory Interest in the Charter Capital of
Limited Liability Company "East Coal Company"
EastCoal Assignment of loans to ECC Claim Assignment Agreement 95,000
Total cash consideration for ECC $ 499,000
EastCoal 0.1% interest in Ukraine Energy Sale and Purchase Agreeement of a $ 100
Participatory Interest in the Charter Capital of
Limited Liability Company "Ukraine Energy"
Gramsico 99.9% interest in Ukraine Energy =~ Sale and Purchase Agreeement of a 900
Participatory Interest in the Charter Capital of
Limited Liability Company "Ukraine Energy"
Total cash consideration for Ukraine Energy $ 1,000
Total cash consideration - ECC/EFI Transaction 500,000

EastCoal Inc.

Summary of Cash Consideration from the Proposed Inter-Invest Transaction

Seller Asset Agreement Title Consideration
Us$
EastCoal 0.1% interest in Inter-Invest Sale and Purchase Agreeement of a $ 10
Participatory Interest in the Charter Capital of
Limited Liability Company "Inter-Invest Coal"
Gramsico 99.9% interest in Inter-Invest Sale and Purchase Agreeement of a 10
Participatory Interest in the Charter Capital of
Limited Liability Company "Inter-Invest Coal"
EastCoal Loan agreement No. 2 dated Assignment Agreement 5,000
October 11, 2011
EastCoal Loan agreement No. 1 dated Assignment Agreement No. 1 5,000
April 11, 2012
EastCoal Loan agreement No. 2 dated Assignment Agreement No. 2 5,000
April 11, 2012
Total cash consideration - Inter-Invest Transaction $ 15,020




APPENDIX |
EXTRACT OF BANKRUPTCY ORDER ISSUED BY THE COMMERICAL COURT OF
LUHANSK REGION, UKRAINE DATED NOVEMBER 25, 2013.



/[EXTRACT/
/Translation from Ukrainian to English/

COMMERCIAL COURT OF LUHANSK REGION
3a Heroyiv Velykoyi Vitchyznyanoyi Viyny ploscha, Luhansk 91016

Tel / Fax: 55-17-32

inbox@Ig.arbitr.gov.ua

RESOLUTION
on initiation of bankruptcy proceedings

November 25, 2013 Case No. 913/3015/13

Proceedings No.22b/913/3015/13

Under the petition in bankruptcy filed by the Limited Liability Company
“Inter -invest coal”, Pervomaisk-town,
Luhansk region

acting as the Debtor

On initiation of bankruptcy proceedings

M. Yu. Kovalinas as a Judge

L.V. Yatsenko as Secretaty of a court session
Participants in a court session:

For the Debtor:

O. V. Kryvosheieva., certificate N0.1039/12 dated 27.05.2013;
- S.V.Pylypenko, certificate N0.1063/12 dated 22.11.2013;
- L. S. Antonets, certificate N0.1062/12 dated 22.11.2013;

Involved:

- A K. Kosheva as an Administrator, certificate N0.1552 issued on July 19, 2013;
- Ya. V. Kostrubova., certificate No. 2416/12-10-10-010/181 (Regional State Tax Inspection in Pervomaisk)

FACTS OF THE CASE: bankruptcy, preliminary hearing, consideration of the petition in bankruptcy filed by the Limited



Liability Company “Inter-invest coal” acting as the Debtor, Pervomaisk-town, Luhansk region under procedure specified in
clauses 1-5 Art. 11, Art. 12 of the Law of Ukraine “Renewal of the Debtor’s Solvency or Declaring Its Bankruptcy” No.
4212-V1 as amended on 22.12.2011(the “Law No0.4212™).

The parties were duly notified by the court on the time and place of the case consideration in this court session (resolution
dated 11.11.2013).

Having considered the material in case and those submitted additionally, having heard the attendees, the Court
FOUND THAT:

As resolved by the Commercial Court of Ukraine on October 11, 2013 the petition in bankruptcy dated 28.10.2013
No0.984/21 filed by the Limited Liability Company “INTER-INVEST COAL”, identification code 32458462, 15 Zhukova
Str., Pervomaisk-town, Luhansk region, acting as a Debtor, under procedure specified in clauses 1, 2,3, 5 Art. 11, Art. 12
of the Law No0.4212, the preliminary hearing was scheduled on October 24, 2013.

According to the regulations set out in Art. 16 of the Law N0.4212, the verification of validity of the claims of the petitioner
and clarification of the circumstances to initiate bankruptcy proceedings shall be performed by the Commercial Court in the
preliminary hearing.

During the preliminary hearing the Commercial Court studies the submitted documents, hears the arguments of the parties,
evaluates the validity of the counter-arguments of the debtor as well as resolves on any other issues related to the case
consideration.

In the event of the bankruptcy petition filed by the debtor, the signs of insolvency or threat of insolvency shall be
investigated during the preliminary hearing.

According to the part 2 Art.12 of the Law No0.4212, the preliminary hearing shall be held by no later than the 14™ day of the
date of the court resolution admitting the bankruptcy petition for consideration.

According to clauses 4-5 Art.11 of the Law No0.4212 the Debtor files the petition to the Commercial if the property is
available to cover all the court expenses if otherwise is not provided by this Law; the Debtor shall file the bankruptcy
petition to the Commercial Court including the occurrence of the following circumstance: satisfaction of the claims of single
creditor or several creditors will lead to the impossibility to perform obligations of a Debtor in full against the other
creditors (threat of insolvency).

IT IS RESOLVED:

1. Toinstitute bankruptcy proceedings under the case N0.913/3015/13 (proceedings N0.226/913/3015/13) against the
debtor - Limited Liability Company “INTER-INVEST COAL”, identification code 32458462, 15 Zhukova Str.,
Pervomaisk-town, Luhansk region.

To set a moratorium on satisfaction of the creditors’ claims.

3. To acknowledge the uncontested claims of the creditors against the debtor Inter-invest coal LLC in the amount of
UAH 18,790,567.32 (confirmed by the court rulings and resolutions of the Department of the State Enforcement
Service on the institution of enforcement proceedings), in the amount of UAH 29,027,600.53 (under the court
rulings) and the total amount of the accounts payable in the amount of UAH 249,305,000 not contested by the
debtor itself.

4. To commence the debtor’s property management for 115 calendar days that is prior to 20.04.2014, and for the
purpose to satisfy the creditors’ claims, to appoint for the dame period the insolvency officer — the Administrator
Aliona K. Kosheva (certificate N0.1552 issued on 19.07.2013, identification number 2899502469, having its
place of residence at Sadova Str., build.5, Starolaspa village, Telmanivsk district, Donetsk region), to be vested

N

5. To oblige the debtor - Limited Liability Company “INTER-INVEST COAL”, identification code 32458462, 15
Zhukova Str., Pervomaisk-town, Luhansk region, within 10 days at its own expense to make an announcement on
the institution of the bankruptcy proceedings in an official governmental publication of Verkhovna Rada of
Ukraine or the Cabinet of Ministers of Ukraine (newspaper “Holos Ukrayiny” or “Uriadovy Kurier”) specifying
data set put in clause 10 Art.16 of the Law N0.4212, the Commercial Court as well as the Administrator A. K.
Kosheva shall be provided with the issue of the newspaper prior to 25.12.2013.

6. To oblige the Administrator A. K. Kosheva — under instructions given in clause 9 Art.16. clause 3 Art.22 of the




Law of Ukraine N0.4212 to provide the court by no later than 25.01.2014 with data on results of the consideration
of the creditors’ claims and the register of such claims; to take inventory of the debtor’s property by | later than
20.01.2014; to give notice in writing to all creditors on the date of preliminary hearing related to the monetary
claims contested by the debtor and the Administrator.

7. To schedule preliminary hearing on January 30, 2014 at 10:40 a.m., in Commercial Court of Ukraine, room
No.310.

The appearance of the Administrator A. K. Kosheva, all the creditors and the debtor in court at preliminary hearing
is obligatory.

8. This resolution shall be sent to: the debtor Inter-invest coal LLC; the Administrator A. K. Kosheva; Pervomaisk
State Tax Inspection of the Head Department of the Ministry of Revenue and Duties of Ukraine in Luhansk region;
Department of the State Enforcement Service of Pervomaisk Department of the Ministry of Justice in Luhansk
region; Pervomaisk Municipal Court in Luhansk region; the participants — at the address of the debtor; Regional
department of the State Property Fund of Ukraine in Luhansk region; Central Administration of Justice in Luhansk
region.

M. Yu. Kovalinas
Judge
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