AGREEMENT
OF SALE AND PURCHASE OF A PARTICIPATORY INTEREST IN THE CHARTER CAPITAL,
Moscow city, December 28, 2011.
We, the JOINT-STOCK COMPANY OTOPARK TIDZHARI ARACHE KIRALAMA SERVICE VE TIJARET ANONIM SHIRKETI, registered in the Istanbul Chamber of Commerce at 05.06.2006, registration number 591076 538658, located at the address: Istanbul, Levent, Byukedre Judd. # 173, 1 Levent Plaza, Floor 9 in the face of a representative citizen of the Turkish Republic BOYACI EMRAH, date of birth August 9, 1980, passport U 03317938 issued by T.R. Moscow Consular Section on October 5, 2011, residing at the address: Moscow, Bolshoy Ovchinnikovsky Lane, Building 16, Office 607, acting under a power of attorney issued by the 31st notary office of Beyoglu, Notary Myufide Shener of December 13, 2011, APOSTILLE # 3456 of December 13, 2011, hereinafter referred to as SELLER, on the one part, and
"International Partnership Investments B.V.", registered in the register of Legal Entities in Netherlands Chamber of Commerce - Northwest, registration number: 34294003, located at the address: 1811 SR, Alkmaar, Udergraht 202, represented by its representative FEDINA LYUDMILA ALEXANDROVNA, date of birth 21.08.1987, passport 621714 issued on March 7 by department of the Federal Migration Service of Russia in Krasnodar Territory in the central region of Sochi city on 25.08.2007, the subdivision code 230-010, registered at the city of Sochi, Vinogradnaya street, 31, apartment 15, acting under a power of attorney notarized by Anton Arnau Vurneman on December 12, 2011, APOSTILLE # 49196 of December 13, 2011, hereinafter referred to as PURCHASER, on the other part, according to conditions and principles specified at Article 421, Article 424 of Civil Code of the Russian Federation, have agreed as follows:
1. Seller have sold to the Purchaser the share of 99.97% (ninety-nine point ninety seven per cent) in the said company charter capital owned by said company in the share of 99.97% (ninety-nine point ninety seven per cent) in the charter capital of the Limited Liability Company's "AUTO PARTNERS" share, and the Purchaser has bought a share of 99.97% (ninety-nine point ninety seven per cent) in said company charter capital.
Limited Liability Company "AUTO PARTNERS", located at the address: 115184, Moscow, Bolshoy Ovchinnikovsky Lane, Building 16, Office 607, registered on August 11, 2006 by IIFTS # 46 in Moscow with PNRN 5067746074094, ITN 7705746577 and KPP 770501001.
2. This share of 99.97% of the charter capital of LLC "AUTO PARTNERS", belongs to the Seller by the right of ownership on the basis of: General meeting of limited liability company with capital "AUTO PARTNERS" Protocol # 1 of August 02, 2006; Memorandum of the "AUTO PARTNERS" limited liability company establishment and activity,  registered by IIFTS # 46 in Moscow at August 11, 2006, as evidenced by the share register list of LLC "AUTO PARTNERS" of December 28, 2011 and an excerpt from the Unified State register of Legal Entities issued by the Interdistrict Inspectorate of the Federal tax Service # 46 in Moscow on December 12, 2011 for # 274436В/2011.
3. Disposed share on the date of this agreement certification is fully paid by the Seller, as evidenced by share register list of LLC "AUTO PARTNERS" of December 28, 2011. Nominal value of disposed share is 16 663 190 rubles. (Sixteen million six hundred sixty-three thousand and one hundred ninety rubles).
4. Share in the charter capital specified in paragraph 1 of this agreement is sold for price agreed by parties of 16 663 190 rubles (Sixteen million six hundred sixty-three thousand and one hundred ninety) rubles. 
Agreement about price is an essential condition of this agreement and notary is not responsible for the occurrence of adverse effects in case of concealment of disposed share price by true parties.
The said amount is payable by the Purchaser to the Seller within thirty-five days from the signing date of this Agreement by transferring money to the Seller account - TR520010300003100002873637, Bank FIBA headquarters.
According to Article 488, Paragraph 5 of Civil Code of the Russian Federation, the parties agreed that there will be no lien for the Seller to a sold share of 99.97% said company charter capital.
The Purchaser confirms that he is familiarized with the company founding documents and he is aware of the financial and property status of the company.
5. Seller confirms that specified share of charter capital wasn’t disposed or pledged before conclusion of this agreement; it is free and clear of disputes or attachment, not encumbered with the rights of third parties.
Seller represents and warrants that the Limited Liability Company "AUTO PARTNERS" is not in liquidation or bankruptcy.
6. Sold share of 99.97% of the said company charter capital is transferred to the Purchaser after the agreement notarization date. 
All rights and obligations of the Company members incurred prior to certification of the agreement, turn to the Purchaser simultaneously, except for the additional rights and obligations of the Seller, if there are any.
7. This agreement is certified in compliance with the pre-emptive right to purchase the share of the other participants.
8. Purchaser warrants the lack of necessity for prior approval by the Federal Antimonopoly Service to enter into this agreement.
9. The parties have agreed that duty for the transfer of LLC "AUTO PARTNERS" documents, provided for in of Article 21, Paragraph 15 of the Federal Law "About Limited Liability Companies" is assigned to the Seller.
10. Seller is warned by notary about the necessity to sign statement for changes to the Unified State Register of legal entities by Seller in accordance with the Federal Law "On State Registration of Legal Entities and Individual Entrepreneurs".
11. Parties shall bear in equal shares the cost of this agreement certification, as well as verification of signatures on the application to amend the Unified State Register of Legal Entities, application transfer to the tax authority, transfer of public documents.
12. This Agreement is made in triplicate: a copy of this agreement is stored in the notary affairs of Moscow E.G. Petrova and a copy shall be issued to the Seller and the Purchaser.
13. The content of Articles 8, 9, 14, 15, 21 of Federal Law "About Limited Liability Companies" and Articles 67, 88, 93 of Civil Code of the Russian Federation has been explained by notary to the parties.
14. Any changes or additions to this Agreement can be made in the same form as the present agreement. Failure to comply with the form of the agreement entails its invalidity.
The parties confirm that this Agreement constitutes the entire agreement between the parties, cancels and invalidates all other agreements occurred before, obligations and representations that could be adopted or made ​​whether oral or in writing concerning the subject of the agreement before entering into this agreement.
• Agreement is read aloud by the notary before signing. Those who signed the agreement in the presence of a notary confirm that they fully understand content of the agreement; terms of this transaction are not onerous for the parties.
Due to lack of knowledge of Russian language by representative of JOINT-STOCK COMPANY OTOPARK TIDZHARI ARACHE KIRALAMA SERVICE VE TIJARET ANONIM SHIRKETI, citizen of the Turkish Republic BOYACI EMRAH, text of the agreement is translated by interpreter, citizen of the Republic of Turkey UCAR METIN, date of birth 10.09.1965, passport SH3262959 issued on September 20, 2011 by the Embassy of the Republic of Turkey in Moscow, registered address: Moscow, Sredniy Ovchinnikovsky Lane 10, Building 2

BOYACI EMRAH /signed/
by power of attorney FEDINA LYUDMILA ALEXANDROVNA /signed/
UCAR METIN /signed/


Moscow city, December 28, 2011.
This agreement is certified by me, Faizulina Dilara Shamilyevna, temporary acting notary of Moscow Petrova Katerina Georievna. The agreement has been signed in my presence. The identity of those who signed agreement is determines, legal ability and authorization of the representatives are inspected.
Signature of Russian to Turkish translator of the agreement text was made by ​​a citizen of the Republic of Turkey UCAR METIN in my presence; validity of the signatures is certified.
Registered to the register on # 1c-482
Exacted: 20 000 rubles + 20 000 rubles. (tech. rights, works)
NOTARY TEMPORARY ACTING /signed/
[bookmark: _GoBack]Notary of city Moscow Petrova E.G. /seal/

