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I. General provisions
This separation balance sheet (hereinafter referred to as the “Separation Balance Sheet”) was approved by the decision of the extraordinary general meeting of open joint stock company “Lebedyan” Pilot packing plant” (location: Matrosov Street 7, Lipetsk region, Lebedyan, Russia 399610, Personal State Registration Number 1024800671257, Taxpayer Identification Number 4811000739), dated June 16, 2008 (Minutes #___, dated June___, 2008) and is an integral part of the decision, which was taken regarding the reorganization of open joint stock company “Lebedyan” Pilot packing plant” (hereinafter referred to as the “OJSC “Lebedyan” or the “Company being reorganized”) in the form of spin-off providing for setting up OJSC “Lebedyan” by reorganization in the form of spin-off of open joint stock company “Progress Capital” (hereinafter referred to as the “OJSC “Pprogress Capital” or “Company being incorporated”) as a legal entity in the form of an open joint stock company.
In accordance with the order of OJSC “Lebedyan” CEO #1954, dated March 28, 2008, issued in pursuance of the decision of OJSC “Lebedyan” Board of directors, dated March 28, 2008, the Separation Balance Sheet was drawn up as of March 31, 2008 (hereinafter referred to as the “Date of Separation Balance Sheet Compilation”).    
The purpose of OJSC “Lebedyan” reorganization is to share “Juice business” and “Baby food and water business” between two independent companies. The “Juice business” is to be based at OJSC “Lebedyan” while the “Baby food and water business” is to be based at open joint stock company “PROGRESS” (hereinafter referred to as the “OJSC “PROGRESS”), which 100% of ordinary registered shares belonged as of the Date of Separation Balance Sheet Compilation to OJSC “Lebedyan” are to be transferred as a result of the reorganization to the “Company being incorporated”. 
Pursuant to Item 4 of Article 58 of the Russian Federation Civil Code, when one or more legal entities is split off from a legal entity, the rights and obligations of the legal entity being reorganized are to be transferred to each of them in accordance with separation balance sheet. To achieve the goals of the reorganization, a part of the property, rights and obligations of the Company being reorganized is to be transferred based on the Separation Balance Sheet to the Company being incorporated.   
In accordance with the goals of the OJSC “Lebedyan” reorganization, 100% of ordinary registered shares of OJSC “PROGRESS” issued and allocated in behalf of OJSC “Lebedyan” as of the date of their transfer to the Company being incorporated are to be transferred to the Company being incorporated abiding rights and obligations of the property to be transferred as well as a portion of the OJSC “Lebedyan” additional capital necessary for formation of the capital stock of the Company being incorporated pursuant to the decision of OJSC “Lebedyan” to reorganize it in the form of spin-off of the Company being incorporated.  
Pursuant to the requirement of Item 1 of Article 59 of the Russian Federation Civil Code as well as to paragraph 3 of Item 6 of Article 15 of the Federal “Joint Stock Company Act”, the Separation balance sheet contains provisions regarding legal succession as for all property, rights and obligations of the Company being reorganized as for all creditors and debitors, including disputed  obligations as well as a procedure for the legal succession determination in connection with a change of type, content and cost of the property of the Company being reorganized and in connection with origin, alternation or termination of rights and obligations of the Company being reorganized, which can arise after the date of the Separation Balance Sheet was drawn up.  
The Separation Balance Sheet is effective since the date of its approval during the OJSC “Lebedyan” extraordinary general meeting (hereinafter referred to as the “Meeting date”) and until the date of transfer of 100% of the OJSC “PROGRESS” ordinary shares to the Company being incorporated, however the regulations, contained in the Separation Balance Sheet, cover the period starting from the Date of Separation Balance Sheet Compilation (as defined below in Chapter II of this Separation Balance Sheet) until the Meeting date.  The period between the Date of Separation Balance Sheet Compilation and the date of transfer to the Company being incorporated of the obligations according to this Separation Balance Sheet, including 100% of ordinary shares of OJSC “PROGRESS”, is referred hereinafter as the “Transition period”. 
II. Division of property, rights and obligations as of the Date of Separation Balance Sheet Compilation 
This Chapter of the Separation Balance Sheet was compiled based on the property and obligations data inventory of OJSC “Lebedyan” performed on the basis of the requirement of Item 2 Article 12 of the Federal “Business accounting Act” pursuant to the Guidelines on property and financial obligations inventory approved by the Order #49 of Ministry of Finance of the Russian Federation, dated June 13, 1995. The inventory was carried out as of March 31, 2008.  
The inventory of property and obligations was performed for the reorganization purposes, therefore when presenting the inventory results some instructions as for what property items are to be transferred to the Company being incorporated were included in the stock sheets (deeds of inventory). The rest of property items, rights and obligations of OJSC “Lebedyan” unless otherwise is implicitly provided for by the Separation Balance Sheet are not to be transferred to the Company being incorporated and to be kept by OJSC “Lebedyan”.  
The stock sheets with corresponding instructions as for what property items are to be transferred to the Company being incorporated are an integral part of the Separation balance. 
III. rules for division of property, rights and obligations during transition period
Rules of this Separation Balance Sheet Chapter (hereinafter referred to as the “Rules for Division during Transition Period” or “Rules”) regulate the following: 
· Procedures and principles for division of property, rights and obligations of the Company being reorganized existing as of the Date of Separation Balance Sheet Compilation, but changed and/or terminated during the Transition period; 
· Procedures and principles for division of property, rights and obligations acquired by the Company being reorganized during the Transition period.  
On May 13, 2008, OJSC “Lebedyan” as a single shareholder of OJSC “PROGRESS” made a decision to increase the capital stock of OJSC “PROGRESS” totaling 774,168,000 (seven hundred seventy four million one hundred sixty eight thousand) rubles by issuing in behalf of OJSC “Lebedyan” additional ordinary registered shares to the number of 7,741,680 (seven million seven hundred forty one thousand six hundred and eighty) shares with a nominal value of 100 (hundred) rubles each. The additionally issued shares of OJSC “PROGRESS” will be paid and a report on the results of their emission will be registered after the Separation Balance Sheet is approved by the decision of OJSC “Lebedyan” extraordinary general meeting. 
Pursuant to the decision on reorganization of OJSC “Lebedyan” as well as to the Separation Balance Sheet, the Company to be incorporated is to receive both all ordinary registered shares of OJSC “PROGRESS” belonging to OJSC “Lebedyan” as of the Date of Separation Balance Sheet Compilation (300,000 (three hundred thousand) shares of ordinary registered shares with a nominal value of 100 (hundred) rubles each, emission state registration number is 46-1-651) and all ordinary registered shares of OJSC “PROGRESS” additionally issued in accordance with the decision of the single shareholder of OJSC “PROGRESS” on increase of the capital stock of OJSC “PROGRESS”, dated May 13, 2008, and allocated according to the registered report on results of the said above OJSC “PROGRESS” shares emission. The Company being incorporated is to receive all rights and obligations of OJSC “Lebedyan” confirmed by the ordinary registered shares of OJSC “PROGRESS” and arisen at OJSC “Lebedyan” from its status of OJSC “PROGRESS” shareholder as of the date of transfer of OJSC “PROGRESS” shares to the Company being incorporated.   
In case a party under a obligation (creditor) of the Company being reorganized requires to terminate or early execute the obligations and indemnify losses according to Item 2 of Article 60 of the Russian Federation Civil Code, such termination or early execution and loss indemnity should be carried out by means of property of the Company being reorganized, which is not subject to transfer to the Company being incorporated pursuant to the Separation Balance Sheet.   
Formation of capital stock of the company being incorporated  
Capital stock of the Company being incorporated is formed by means of the Company property funds, in particular, using additional capital of the Company being reorganized. 
The capital stock amount for the Company being incorporated is defined by multiplying the total amount of allocated ordinary registered shares of the Company being incorporated, which are allocated among shareholders of the Company being incorporated pursuant to Item 3 of the decision on OJSC “Lebedyan” reorganization, by a nominal value of one ordinary registered share of the Company being incorporated.  
The nominal value of one ordinary registered share of the Company being incorporated equals 0.01 rubles (one kopek). 
Each ordinary share of the Company being incorporated provides for the holder equal amount of rights stipulated by the current legislation of the Russian Federation. 
The Separation Balance Sheet was developed in accordance with Articles 15 and 19 of the Federal “Joint Stock Company Act”, with Articles 58 and 59 of the Russian Federation Civil Code and other provisions of the legislation of the Russian Federation.  
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