
SHARE SALE AND PURCHASE AGREEMENT#l0ll0 

This Share Sale and Purchase Agreement (the «Agreement») is executed on this 20 day of July, 
2010 by and between: 

A} DINO CAPITALS.A., a company duly organized and existing under the laws of Panama 
(the "Seller"), represented by its Attorney Ata Sailyan, acting pursuant to the Power of 
Attorney as ofMay 7, 2010. on the one hand, 

and 

B) .lntcrnationnl Medin Overseas S.A., a company duly organized and existing under the 
laws of Panama (the "Buyer' '), represented by its Director Cannen Wong, acting pursuant 
to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly referred 
to as the "Pa rties" and each as a "Party". 

WI-IBREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such terms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the terms and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
ngreements hereinafter set forU1, the Parties agree as follows: 

1. DEFINITIONS 

For all purposes of this Agreement, certain capitalized terms used herein shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depository 

Shnrcs 

Purchase Price 

day, when banks are open for business in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft", company duly organized 
and vnlidly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 265 932 (One million two hundred sixty five thousand nine 
hundred thirty two) common registered shares of the Issuer with 
face value of 0.01 (zero point zero one) Rubles for One (1) 
common registered share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of$7,848,778.00 (Seven million eight hundred forty 
eight thousand seven hundred seventy eight) US Dollars. 

2. SUBJECT OF THE AGREEMENT 



2.1. Relying on the representations and warranties and on undertakings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3.1. Transfer of the Shares 

3 .1. 1. The Seller shall not later than 30111 of July 20 IO transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee lo be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly performed its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3. 1.3. For lhe purposes of execulion by lhe Seller of its obligations to lransfer the Shares) the 
Buyer shall ensure timely opening by the Buyer's nominee of the relevant custody account with 
the Depository and notify the Seller on the details ofsuch custody account. 

3.1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the Seller. 

3.2. Payment for the Shares 

3.2.1. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to $7,848,778.00 (Seven million eight 
hundred forty eight thousand seven hundred seventy eight) US Dollars (the "Purchase Price"). 

3.2.2. Payment of the Purchase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set. forth in Section 3 .1.1 above, by means of wire transfer of the relevant amount of 
immediately available and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly perfonned its payment obligations hereunder 
from the moment of crediting of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooperation 

Upon the terms and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consummate and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of tho occurrence of any event, or 
the failure of any event t<> occur, during the tenn of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Party in this Agreement, but such notification shall not excuse breaches of representations, 
warranties or covenants disclosed in such notification. 



5. TERM AND TERMI.INATION 

5.1. Term 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties. 

5.2. Termination 

Unless otherwise agreed by the Parties in writing, this Agreement may be tenninated in tl1e 
following circumstances and under the following conditions: 

I) by the rnuhral written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer falls to perform its obligations to pay for the Shares. 

5.3. Effect ofTc nnination 

5.3.1. Jn the event this Agreement is terminated as provided for herein, this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all ful11re 
obligations hereunder, except for the obligation of defaulting Party (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount of losses 
caused by nny default in the performance of its respective obligations hereunder, which amount 
shall equal the positive difference between the PurchHSC Price ancl the price for the Shares 
obtnined by multiplying the number of Shares by the weighted average per Share price on 
Moscow Interbank Currency Exchange as of the close of the trading day which foils on or 
immediately precedes the Business Day on which the relevant obligation of the defaulting Party 
should have been performed. Such payment shall be effected within 30 (Thirty) Business Days 
following the termination date of this Agreement. 

5.3.2. Notwithstanding any tennination of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extinguished but shall 
survive such termination. The Parties shall have any and all remedies to enforce such obligations 
provided at law or in equity (including, without limitation, specific performance). 

6. Confidentiality 

6.1. The Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third parties, with the exception of their consultants, auditors and affiliates, any infonnation 
related to (i) the Parties, (ii) business intentions of the Parties, (iii) terms of this Agreement or the 
Shares purchase and sole transaction as a whole, as well us the information that became known to 
the Parties in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by applicable law or any stock exchange or other self-regulatory organization 
requirement. 

6.2. If a Party breaches the tenns of confidentiality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representations and warranties, 
provided to it under this Agreement, and shall be entitled to claim compensation of the damages 
sustained as a result of such breach. 

7, GOVERNING LAW AND DISPUTE RESOLUTION 



7.1. This Agreement and the rights of the Parties shall be governed by and construed in 
accordance with the substantive law of England. 

7.2. Any dispute arising out of or in connection with this Agreement, including any question 
regarding its existence, validity or tennlnatioo, shall be referred to and finally resolved by 
arbitration under the Rules of the LCTA, which Rules are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The language to be used in the arbitration shall be English. 

8. FORCE--MAJEURE 

8.1. Neither Party shall be liable for non-performance or improper performance of its obligations 
hereunder if such non-performance or improper performance has been caused by an event of 
Force-Majeurc. For purposes hereof, Force-Maj cure shall be understood to mean any event 
arising after the execution of. this Agreement whose origin is found in n circumstance which 
Parties cannot reasonably foresee or prevent, and shall include (without limitation) any acts of 
governmental agencies rendering impossible or materially hindering the performance by the 
Parties of their respective obligations hereunder 

If the nature of Force-Majeure circumstances substantially or finally prevents the Parties from 
attaining the gonls of this Agreement, or if the performance by either Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive months, the Parties 
shall talrn a joint decision on the future of this Agreement. 

9. MISCELLANEOUS 

9. 1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, administrators, legal representatives and assigns, but neither this 
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any 
Pruty withoul tho prior written consenl of the other Party. 

9.3. This Agreement constitutes the entire agreement between the Parties with respect to its 
subject., and it supersedes all prior oral or written agreements, commitments or understandings 
with respect to the subject matter provided for in Section 2.1, No amendment or modification of 
this A1:,>-reement shall be valid or binding unless set fo11h in writing and duly executed and 
delivered by the Parties. 

9.4. The headings set forth herein are for convenience only and will not control or affect the 
meaning or construction of the provisions of this Agreement. 

9.5. All notices, demands, requests, or other communications'which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand delivered, sent by overnight courier or mailed by registered mail, 
return receipt requested, postage prepaid, and also fo1warded or transmitted by telegram, 
telecopy or telex, addressed as fo!Jows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama Cily, Panama 

Fax: 
Attention lo: Ara Sailyan 

If to the Buyer: 
Address: Mossfon Bulldlng, Second Floor, East 54th Street, Panama, Republic of Panama 



Fax: 
Attention to: Carmen Wong 

9.6. Account details of the Parties: 

Account for payments to Seller; 
Commer.t.bank AG 
Germany, Frankfurt/Main 
400886671700 
SWlftT COBADEFF 
for credit to 
UKJOBANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UK101.T2X 
for further credit to 
Acc. No. LT827010000038603609 
Dino Capital S.A. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD account- I.BAN: Cl-196 08660012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWfl<vf: BKTRUS33 
9.7. This Agreement may be executed in any number of counterparts. Each counterpai1 shall 
conslilute an original of this Agreement, but all the counterparts shall together constitute but one 
and the same agreement. 

TN WlTNESS WHEREOF, the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly executed on their behalf: as of the day and yenr first above written. 
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BUYER 

foternational Media Overseas S.A. 

Name: Carmen Wong 
Title: Director 



AGREEMENT ON TERMJNATION 
of Share Sale and Purchase Agreement # 10110 _ as of July 20, 2010 

August 04, 20 I 0 

This Agreement on termination ("this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller'), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7, 2010, from the one part, and 
International Media Overseas S.A. (the "Buyer"), represented by its Director Carmen Wong, 
from the other part. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and each ''Party". 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To terminate the Purchase And Sale Agreement# 10110 as of July 20, 2010 beginning from 
the date of this Agreement where through the Seller failed to perform its obligations to transfer 
the Shares to the Buyer. 

2. According top . 5.3.1 of the Share Sale and Purchase Agreement# 10110 as of July 20, 2010 
the Seller undertakes to compensate to the Buyer an amount of losses to the extent of 
$746,900.00 (Seven hundred forty six thousands nine hundred US Dollars) which equals the 
positive difference between the Purchase Price and the price for the Shares obtained by 
multiplying the number of Shares by the the weighted average per Share price on Moscow 
Interbank Currency Exchange as of the close of the trading day on July 29, 2010. 

3. The Parties hereby warrants and represents that after the performance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Parties will not have any financial or 
other claims to each other in connection with the Purchase And Sale Agreement# 10110 as of 
July 20, 2010. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one original for each Party, in the pJace and at the date 
first above written. 

SELLER 
CAPITAL S.A.) 

Name: Ara Sailyan 
Title: Attorney 

BUYER 
International Media Overseas S.A. 

Ca.._. ~- c.u ..... , l . 
Name: Carmen WoJg 
Title: Director 



SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreement (the «Agreement ») is executed on this 22nd day of 
July, 2010 by and between: 

A) DINO CAPITAL S.A., a company duly orga nized and existing under the laws of Panama 
(the "Seller"), represented by its Attomey Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 2010, on the one hand, 

and 

B) .International Media Overseas S.A., a company duly organized and existing under the 
laws of Panama (the "Buyer"), represented by its Director Cannen Wong, acting pursuant 
to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly referred 
to as the "Parties" and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such terms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the tenns and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafter set forth, the Parties agree as follows: 

1. DEFINITIONS 

For all purposes of this Agreement, certain capitalized tenns used herein shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depository 

Shares 

Purchase Price 

day, when banks are open for business in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft", company duly organized 
and valid ly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 208 389 (One million two hundred eight thol.lsand three hundred 
eighty nine) common registered shares of the Issuer with face value 
of 0.0 I (zero point zero one) Rubles for One (1) common registered 
share. 

amount of funds calcl.llated by multiplying number of Shares by a 
per Share price of $7,492,015.00 (Seven million four hundred 
ninety two thousand fifteen) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the representations and warranties and on undertakings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3. I . Transfer of the Shares 

3.1.l. The Seller shall not later than 30th of July 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly perfo1med its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3. For the purposes of execution by the Seller of its obligations to transfer the Shares , the 
Buyer shall ensure timely opening by the Buyer 's nominee of the relevant custody account with 
the Depository and notify the Se1ler on the details of such custody account. 

3.1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be bome by the Seller. 

3.2 . Payment for the Shares 

3.2. l. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to $7,492,015.00 (Seven million four 
hundred ninety two thousand fifteen) US Dollars (the "Purchase Price"). 

3.2.2. Payment of the Purchase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3.1. l above, by means of wire transfe r of the relevant amount of 
immediately available and freely convertib le funds to the Seller's bank account specified in 
Section 13.6 of this Agreeme nt. 

3.2.J. The Duyer shall be deemed to have duly performed its payment ob ligations hereunder 
from the moment of crediting of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4. 1. Cooperat ion 

Upon the tenns and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consummate and make 
effective the transactions contemplated by this Agreement. 

4.2 . Subsequent Events 

Each Party shall notify the other Parties promptly in w1iting of the occurre nce of any event, or 
the failure of any event to occur, during the tenn of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Patty in this Agreement, but such notification shall not excuse breaches of representation s, 
warranties or covenants disclosed in such notification. 

Page 2 of5 



5. TERM AND TERMIINATION 

5.1. Tenn 

This Agreement shall ente r into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties . 

5.2. Tennin ation 

Unless othe1wise agreed by the Parties in writing, this Agreement may be tenn inated in the 
following circumsta nces and under the following conditions: 

I) by the mutual written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to perfonn its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perfonn its obl igations to pay for the Shares. 

5.3. Effect ofTennination 

5 .3 .1. In the event this Agreement is tenn inated as provided for herei n, this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all future 
obligation s hereunder, except for the obligation of defau lting Pa11y (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amou nt oflosses 
caused by any default in the perf01mance of its respec tive obligations hereunder, which amount 
shall equal the positive difference between the Purchase Price and the price for the Shares 
obtained by multip lying the number of Shares by the weighte d average per Share price on 
Moscow Interbank Cu1Tency Exchange as of the close of the trading day which falls on or 
immediately precedes the Business Day on which the relevant obligation of the defaulting Party 
shou ld have been pe1fonne d. Such payment shall be effected within 30 (Thirty) Business Days 
fol1owing the tenni natio n date of this Agreemen t. 

5.3.2. Notwit hstanding any tennination of thi s Agreem ent as herein provided the Parties' 
obligations as to con fidenti ality provis ions under Article 10 shall not be extinguished bul shall 
survive such te1111ination. The Parties shall have any and all remedies to enforce such obligations 
provided at law or in equi ty (including, without limitat ion, specific performance). 

6. Confidentiality 

6 .1. The Parties hereby agree that neither Pa1ty may disclose or in any way comment upon to the 
third pa11ies, wi th the exception of their consultants, auditors and affiliates, any information 
re lated to (i) the Parties, (ii) business intentions of the Parties, (iii) terms of this Agree ment or the 
Shares purchase and sale transactio n as a whole, as well as the information that became known to 
the Parties in connect ion with the Agreemen t and/or in the course of executing of the Agreement, 
except as requ ired by app licabl e law or any stock exchange or other self-regu latory organiza tion 
requirement. 

6.2. If a Party breaches the tenns of confident iality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representations and warranties, 
prov ided to it under this Agreemen t, and shall be enti tled to claim compe nsation of the damages 
sustai ned as a resu lt of such breach. 

7. GOVERN ING LAW AND DISPUTE RESOLUTION 
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7 .1. This Agreement and the rights of the Pai1ies shall be governed by and construed in 
accordance with the substantive law of Engl and. 

7.2. Any dispute arising out of or in connection with this Agreement, including any question 
regarding its existence, validity or termin ation, shall be refe1Ted to and finally resolved by 
arbitration under the Rul es of the LCIA, which Ru1es are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The languag e to be used in the arbitrati on shall be English. 

8. FORCE-MAJEURE 

8.1. Neither Party shall be liable for non-p erfon nanc e or improper performance of its obligations 
hereunder if such non-perfo1mance or improper pe1formance has been caused by an event of 
Force-Majeu re. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execut ion of this Agreement whose origin is found in a circumstance which 
Parties cannot reasonably foresee or prevent, and shall include (without limitation) any acts of 
governmental agencies rendering impossible or materially hindering the performance by the 
Parties of their respective obligations hereunder 

If the nature of Force -Majeure circumstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the performance by either Part y of its obligations 
hereunder remains se1iously hampered for longer than three (3) consecutive months, the Parties 
shall take a joi nt decision on the futu re of this Agreement. 

9. MISCELLANEOUS 

9.1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, admi nistrators, legal representatives and assigns, but neither this 
Agreement nor any of the rights, interests or obligations hereu nder shall be assigned by any 
Patty without the prio r written consent of the other Pai1y. 

9.3. This Agreement constitutes the entire agreement between the Pa tti es with respect to its 
subject, and it supersedes all prior oral or wtitte n agreements, commitments or understandings 
with respect to the subject matter provided for in Section 2.1. No amendment or mod ification of 
th is Agreement shall be valid or binding unless set forth in w1iting and duly executed and 
delivered by the Parties. 

9.4. The headings set forth herein are for convenience only and will not control or affect the 
meaning or construction of the provisions of this Agreement. 

9.5. All notices, demands, requests, or other communications which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand delivered, sent by overnight courier or mailed by registered mail, 
return receipt requested, postage prepaid, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attention to: Ara Sailyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama, Republic of Panama 

Attent ion to: Carmen Wong 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Germany, Frankfurt/Main 
400886671700 
SWlfT COBADEFF 
for credit to 
UKJOBANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UK101.T2X 
for further credit to 
Acc. No. LT8270l0000038603609 
Dino Capital S.A. 

Acconnt for oayment·s to Buyer: 
Russian Commercial Bank (Zurich), SWift: RKBZCHZZ ,, 
USD account -IBAN: CH96 0866 0012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWrFl': BKTRUS33 
9.7. This Agreement may be executed in any number of counterparts . .Each counterpart shall 
constitute an original of this Agreement, but all the countcrpnrts shall together constitu!S but one 
and the sumc agreement. 

fN WITNESS WHEREOF, tile Parties have duly executed (his Agreement, or have caused this 
Agreement to be duly executed on their behalf, as of the day und yenr first ubove written. 

~ 1~••tu,,.,,., 
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"•1r,u 1,us,1' 
BUYER 

Jntcrnafional Media Overseas S.A, 

Name: Carmen Wong 
Title: Director 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 22, 201 0 

August 06, 2010 

This Agreement on termination ("this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller"), represen ted by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7, 2010, from the one part, and 
International Media Overseas S.A. (the "Buyer "), represented by its Director Carmen Wong, 
from the other pa1i. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and each "Party". 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

I. To terminate the Purchase And Sale Agreement as of Ju ly 22, 2010 beginning from the date of 
this Agreement where through the Seller failed to perform its obligat ions to transfe r the Shares to 
the Buyer. 

2. According top. 5.3. l of the Share Sale and Purchase Agreement as of July 22, 2010 the Seller 
undertakes to compensate to the Buyer an amount oflosses to the extent of $712,950.00 (Seven 
hundred twelve thousand nine hundred fifty US Dollars) which equals the positive difference 
between the Purchase Price and the price for the Shares obtained by multiplying the number of 
Shares by the weighted average per Share price on Moscow Interbank CmTency Exchange as of 
the close of the trading day on July 31, 2010. 

3. The Parties hereby warrants and represents that after the perfonnance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Patties will not have any financial or 
other claims to each other in connection with the Purchase And Sale Agree ment as of July 22, 
2010. 

IN WITNESS WHEREOF , the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one original for each Party, in the place and at the date 
first above written. 

International Media Overseas S.A. 

Name: Carme n Wong 
Title: Director 



SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreement (the «Agreeme nt>>) is executed on this 23d day of July, 
2010 by and between: 

A) DINO CAPITAL S.A., a company duly organized and existing under the laws of Panama 
(the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 2010, on the one hand, 

and 

B) Internat ional Media Overseas S.A., a company duly organized and existing under the 
laws of Panama (the 11 Buyer"), represented by its Director Carmen Wong, acting pursuant 
to the Chaiter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly refen-ed 
to as the "Part ies" and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such te1ms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the tenns and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafte r set forth, the Parties agree as follows: 

I. DEFINITIONS 

For all purposes of this Agreement, ce1tain capita lized terms used herein shall have the following 
mean ings, except as otherwise expressl y provided: 

Business Day 

Issuer 

Depository 

Shares 

Purchase Price 

day, when banks are open for business in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft", company duly organized 
and validly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

l 265 932 (One million two hundred sixty five thousand nine 
hundred thirty two) common registered shares of the Issuer with 
face value of 0.01 (zero point zero one) Rubles for One (1) 
common registered share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of 7,848,778.00 (Seven million eight hundred forty 
eight thousand seven hundred seventy eight) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the representations and warranties and on undertak ings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3.1. Transfer of the Shares 

3.1.1. The Seller shall not later than 1st of August, 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly perfonned its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3 . For the purposes of execution by the Seller of its obligations to transfer the Shares, the 
Buyer shall ensw·e timely open ing by the Buyer's nominee of the relevant custody account with 
the Depository and notify tJ1e Seller on the details of such custody account. 

3. 1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the Seller. 

3.2. Payment for the Shares 

3 .2.1. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 7,848,778.00 (Seven million eight 
hundred fo1ty eight thousand seven hundred seventy eight) US Dollars (the "Purchase Price"). 

3.2.2. Payment of the Purchase Price shall be effec ted by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3.1.1 above, by means of wire transfer of the relevant amount of 
immediately available and freely convertible funds to the Seller's bank account specified in 
Sect ion 13 .6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly performed its payment obligations hereunder 
from the moment of cred iting of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooperation 

Upon the tenns and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consummate and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of the occurrence of any event, or 
the failw·e of any event to occur, during the tenn of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Party in this Agreement, but such notification shall not excuse breaches of representations, 
warrant ies or covenants disclosed in such notification. 
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5. TERM AND TERMIINATION 

5.1. Tenn 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized represen tatives of the Parties. 

5.2. Tennination 

Unless otherwise agreed by the Parties in writing, this Agreement may be terminated in the 
following circumstances and under the following conditions: 

1) by the mutual written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any patt thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perfonn its obligations to pay for the Shares. 

5.3. Effect ofTennination 

5.3.l. In the even t this Agreement is te1minated as provided for herein , this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all future 
obligations hereunder, except for the obligation of defaulting Pa11y (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount oflosses 
caused by any default in the performance of its respective obligations hereunder, which amount 
shall equal the positive difference between the Purchase Price and the price for the Shares 
obtained by multiplying the number of Shares by the weighted average per Share price on 
Moscow Interbank Cunency Exchange as of the close of the h·ading day which falls on or 
immediate ly precedes the Business Day on which the relevant obligation of the defaulting Party 
should have been performed. Such payment shall be effected within 30 (Thirty) Business Days 
following the tenn ination date of this Agreement. 

5.3.2. Notwithstanding any te1mination of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extinguished but shall 
survive such tetmination. The Parties shall have any and all remedies to enforce such obligations 
provided at law or in equity (including, without limitation, specific performance). 

6. Confidentiality 

6.1. The Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third pa11ies, with the exception of their consultants, auditors and affiliates, any infonnation 
related to (i) the Pa11ies, (ii) business intentions of the Parties, (iii) terms of this Agreement or the 
Shares purch ase and sale transaction as a whole, as well as the informa tion that became known to 
the Parties in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by applicable law or any stock exchange or other self- regulatory organization 
requiremen t. 

6.2. If a Party breaches the tenns of confidentiality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representations and warranties, 
provided to it under this Agreement, and shall be entitled to claim compensation of the damages 
sustained as a result of such breach. 

7. GOVERNING LAW AND DISPUTE RESOLUTION 
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7.1. This Agreement and the rights of the Pa11ies shall be governed by and construed in 
accordance with the substantive law of England. 

7.2. Any dispute arising out of or in connection with this Agreement, including any ql.1estion 
regarding its existence, validity or termination , shall be refe1Ted to and finally resolved by 
arbitration under the Rules of the LCIA, which Rules are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The language to be used in the arbitration shall be English . 

8. FORCE-MAJEURE 

8.1. Neither Pai1y shall be liab le for non-perfonnance or improper perfonnance of its obligations 
hereunder if such non-perfonnance or improper performance has been caused by an event of 
Force-Majeure. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execution of this Agreement whose origin is found in a circumstance which 
Parties cannot reasonably foresee or prevent, and shall include (without limitation) any acts of 
governmental agencies rendering impossible or materially hindering the performance by the 
Parties of their resp ective obligations hereunder 

If the nature of Force-Majeure circumstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the perfonnance by either Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive months, the Pa1ties 
shall take a joint decision on the future of this Agreement. 

9. MISCELLANEOUS 

9.1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, administrators, legal representatives and assigns, but neither this 
Agreement nor any of the rights, interests or obl igations hereunder shall be assigned by any 
Party without the prior written consent of the other Party. 

9.3. This Agreement constitutes the entire agreement bet\veen the Parties with respect to its 
subject, and it supersedes all prior oral or w1itten agreements , commitments or understandings 
with respect to the subject matter provided for in Section 2.1. No amendment or modification of 
this Agreement shall be valid or binding unles s set forth in writing and duly executed and 
delivered by the Parties. 

9.4. The headings set forth herein are for convenience only and will not control or affect the 
meaning or construction of the provision s of this Agreement. 

9.5. All notices, demands, requests, or other communications which may be or are required to be 
given, served, or sent by one Party to the other Party pursuan t to this Agreement shall be in 
writing and shall be hand deliv ered, sent by overnight courier or mailed by registered mail, 
return receipt requested, postage prepa id, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attention to: Ara Sailyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama , Republic of Panama 

Attention to: Carmen Wong 
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9.6. Account details of the Parties: 

Account for piwmcnts to Seller: 
Commeo..bank AG 
Germany, Frankfilrt/Mq_in 
400886671700 
SWlfT COBADEFF 
for credit to 
UKJOBANKAS 
Muironio g, 25, LT-44250, Kaonns, Lithuania 
SWIFT UKIOLT2X 
for furl her credit to 
Acc. No.LT827010000038603609 
Dino Capital S.A. 

Account for oawents to Buyer: 
Rqssinn Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD acconnt •.JBAN: CI:196 0866 0012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWfFl': BKTRUS33 " 
9. 7. This Agreement may be executed in any number of C0ilnlerparts. Each counterpart shall 
constilllte an original of this Agreement, but all the counterparts shall together constitut but one 
and the sumc agreement. 

rN W[TNESS WffERHOF, the Parties have duly executed this Agreement, or have c,msed this 
Agreement to be duly <:Jxecu(ed on their behalf, as of the day and yettr first above wrilten. 

~•• 11lfll,rtrr, 

Sl.h'Lll:l-1~ TA/'''•·•,, 
..... () p,._' ....... ' ,(y''•,,. 

/Jo!'j~~~,n!· 'f :~ .... 
:<' : O t'/.. ' : : __ to ~-= 
i a ; e. ~,,.,. ~-,,---~:-.-"!'_...,_ ____ _ 
i Name: '-A"ri 'ailya_n t 
\Tide.:. ts)(to~,t¢Y./ / 

·, . AN •. -o-
-:.,, ·-........ .,. . . . -.~ 
~ ~ ,,,,, ~ \,,,., ... 

,,,,,,,,,_ ll • lnUI ,,,, , ,, 

BUYER 

IntcrnA!ional Media Overseas S.A. 

C, "'-- l « <'.'.,U r-1 t • 
Name: Cnrmcn Wo~g 
Title: Director 



AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement# 10110_ as of July 20, 2010 

August 04, 2010 

This Agreement on termination ("this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7,2010, from the one part, and 
Intea-natlonal Media Overseas S.A. (the "Buyer"), represented by its Director Cannen Wong, 
from the other part. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and ench "Party". 

nra PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

I. To terminnte the Purchase And Sale Agreement# 10110 as of July 20, 2010 beginning from 
the dftte of this Agreement where through the Seller failed to perform its obligations to transfer 
the Shares to the Buyer. 

2. According top . 5.3.l of the Share Sale and Purchase Agreement# 10110 as of July 201 2010 
the Seller undertakes to compensate to the Buyer an amount of losses to the extent of 
$746,900.00 (Seven hundred forty six thousands nine hundred US Dollars) which equals the 
positive difference between the Purchase Price and the price for the Shares obtained by 
multiplying the number of Shares by the the weighted average per Share price on Moscow 
Interbank Currency Exchange as of the close of the trading day on July 29, 2010. 

3. The Parties hereby warrants and represents that after the performance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Parties will not have any financial or 
other claims to each other in connection with the PLJrchase And Sale Agreement fl lO l 10 as of 
July 20, 20L0. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one original for each Party, in the place and at the date 
first above written. . ........... ,. 

" .. •··'\:,\TA i_''•,,,,,, 
_.-··· CJ iii. ,,...... IS''•,,, 

..... "' ,,,, 0 ··• . ,,,, 
.· 0 /_~& ~-·· .. --s: \ 

.. i. :~ ·. ~ 

/~ i--x-• ' 'c,[\\.. ) i 
• -= 

Name: Ara Saifxan ··• ..• PAN p.\~./ / 
Title: Attorney •·,,,., ······ · · ;· .. ---·· 

·•······ \ ..... , ....... ~ 1•1•u,u ,1•'' "'' 

BUYER 
lutcl'Dational Media Overseas S.A. 

Ca,..__ C. C.U,._r J . 
Name: Carmen Wo~g 
Title: Director 



AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 23, 2010 

August 09, 20 10 

This Agreement on termination ("this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7, 2010, from the one part, and 
International Media Oversea s S.A. (the "Buyer"), represented by its Director Catmen Wong, 
from the other part. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
refened to as the "Parties" and each "Party" . 

THE PARTIES HEREBY HAVE AGREED AS FOLLOWS: 

1. To tenninate the Purchase And Sale Agreement as of July 23, 2010 beginning from the date of 
this Agreement where through the Seller failed to perform its obligations to transfer the Shares to 
the Buyer. 

2. Accordi ng top. 5.3.1 of the Share Sale and Purchase Agreement as of July 23, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of $746,900.00 (Seven 
hundred forty six thousand nine hundred US Dollars) which equals the positive difference 
between the Purchase Price and the price for the Shares obtained by multiplying the number of 
Shares by the weighted average per Share ptice on Moscow Interbank Currency Exchange as of 
the close of the trading day on August 1, 2010. 

3. The Parties hereby warrants and represents that after the performance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Part ies will not have any financial or 
other claims to each other in connection with the Purchase And Sale Agreement as of July 23, 
2010. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equa l legal force, one original for each Pa1ty, in the place and at the date 
first above written . 

Inter nationa l Media Overse as S.A. 

Name: Caimen Wong 
Title: Director 



SHARESAL E ANDPURCHAS E AGR EE MENT 

This Share Sale and Purchase Agreement (the «Agreement ») is executed on this 26th day of 
July, 2010 by and between: 

A) DINO CAPITAL S.A., a company duly organized and existing under the laws of Panama 
(the "Sell er"), represented by its Attorney Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 2010, on the one hand, 

and 

B) .International Media Overseas S.A., a company duly organized and existing under the 
laws of Panama (the "Buy er"), represented by its Director Carmen Wong, acting pursuant 
to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly referred 
to as the "Parti es" and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such terms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the tenns and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafter set forth, the Parties agree as follows: 

I . DEFINITIO NS 

For all purposes of this Agreemen t, certain capitalized terms used herein shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depo sitory 

Shar es 

Purchase Pric e 

day, when banks are open for business in Moscow, Russian 
Federation, and New York , USA; 

Open Joint Stock Company "Rosneft", company duly organized 
and validly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 208 389 (One million two hundred eight thousand three hundred 
eighty nine) common registe red shares of the Issuer with face value 
of 0.01 (zero point zero one) Rubles for One (1) common registered 
share. 

amount of funds calculated by mu ltiplying number of Shares by a 
per Share price of 7,492,015.00 (Seven million four hundred ninety 
two thousand fifteen) US Dollars. 

2. SUBJ ECT OF THE AG REEMENT 
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2.1. Relying on the representations and warranties and on undertakings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3. 1 . Transfer of the Shares 

3.1.1. The Seller shall not later than 3d of August, 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly performed its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3. For the purposes of execution by the Seller of its obligations to transfer the Shares, the 
Buyer shall ensure timely opening by the Buyer's nominee of the relevant custody account with 
the Depository and notify the Seller on the details of such custody account. 

3 .1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the SeJler. 

3.2. Payment for the Shares 

3 .2.1. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 7,492,015.00 (Seven million four 
hundred ninety two thousand fifteen) (the "Purchase Price"). 

3.2.2. Payment of the Purchase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3 .1.1 above, by means of wire transfer of the relevant amount of 
immediately available and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly performed its payment obligations hereunder 
from the moment of crediting of the Purchase Price to the Seller's bank account. 

4. ADDIT IONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooperation 

Upon the terms and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to talce, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consummate and malce 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of the occurrence of any event, or 
the failure of any event to occur, during the term of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Party in this Agreement, but such notification shall not excuse breaches of representations, 
warranties or covenants disclosed in such notification. 
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5. TERM AND TERMIINATION 

5.1. Tenn 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties. 

5.2. Tennination 

Unless otherwise agreed by the Parties in writing, this Agreement may be tenninated in the 
following circumstances and under the following conditions: 

1) by the mutual written consent of the Pa11ies; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perform its obligations to pay for the Shares. 

5.3. Effect of Termin ation 

5.3.1. In the event this Agreement is terminated as provided for herein, this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all future 
obligations hereunder, except for the obligation of defaulting Party (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount oflosses 
caused by any default in the performance of its respective obligations hereunder, which amount 
shall equal the positive difference between the Purchase Price and the price for the Shares 
obtained by multiplying the number of Shares by the weighted average per Share price on 
Moscow Interbank Currency Exchange as of the close of the trading day which falls on or 
immediately precede s the Business Day on which the relevant obligation of the defaulting Party 
should have been perfmmed. Such payment shall be effected within 30 (Thirty) Business Days 

.. following the termination date of this Agreement. 

5.3.2. Notwithstanding any termination of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extinguished but shall 
survive such termination. The Parties shall have any and all remedies to enforce such obligations 
provided at law or in equity (including, without limitation, specific performance). 

6. Confidentiality 

6.1. The Paiiies hereby agree that neither Party may disclose or in any way comment upon to the 
third parties, with the exception of their consultants, auditors and affiliates, any information 
related to (i) the Parties, (ii) business intentions of the Parties, (iii) terms of this Agreement or the 
Shares purchase and sale transaction as a whole, as well as the inf01mation that became known to 
the Parties in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by applicable law or any stock exchange or other self-regulatory organization 
requirement. 

6.2. If a Party breaches the terms of confidentiality as stated in Section 10. 1 above, the other 
Party shall be released from any obligation with regard to representat ions and warranties, 
provided to it under this Agreement, and shall be entitled to claim compensation of the damages 
sustained as a result of such breach. 

7. GOVERNING LAW AND DISPUTE RESOLUTION 
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7.1. This Agreement and the rights of the Parties shall be governed by and construed in 
accordance with the substantive law of England. 

7.2. Any dispute arising out of or in connection with this Agreement, including any question 
regarding its existence, validity or termina tion, shall be referred to and finally resolved by 
arbitration under the Rules of the LCIA, which Rules are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The language to be used in the arbitration shall be English . 

8. FORCE-MAJEURE 

8.1. Neither Party shall be liable for non-performance or improper performance of its obligations 
hereunder if such non-perfonnance or improper performance has been caused by an event of 
Force-Majew·e. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execution of this Agreement whose origin is found in a circumstance which 
Parties cannot reasonab ly foresee or prevent, and shall include (without limitation) any acts of 
governmen tal agencies rendering impossible or materially hindering the performance by the 
Parties of their respective obligations hereunder 

If the nature of Force-Majeure circwnstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the performance by either Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive months, the Parties 
shall take a joint decision on the future of this Agreement. 

9. MISCELLANEOUS 

9.1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, administrators, legal representatives and assigns, but neither this 
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any 
Party without the prior written consent of the other Party. 

9.3. This Agreement constitutes the entire agreement between the Parties with respect to its 
subject , and it supersedes all prior oral or written agreements, commitments or understandings 
with respect to the subject matter provided for in Section 2.1. No amendment or modification of 
this Agreement shall be valid or binding unless set fo1ih in writing and duly executed and 
delivered by the Parties. 

9.4. The headings set forth herein are for convenience only and will not control or affect the 
meaning or construction of the provisions of this Agreement. 

9.5. All notices, demands, requests, or other communications which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand delivered, sent by overnight courier or mailed by registered mail, 
return receipt requested, postage prepaid, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attent ion to: Ara Sallyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama, Republic of Panama 

Attention to: Cannen Wong 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Oennany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIO BANK.AS 
Maironio g. 25, LT-44250, Km.mas, Lithuania 
SWlFT UKIOLT2X 
for further credit to 
Ace.No. LT827010000038603609 
Dino Capital S.A. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift; RKBZCHZZ 
USO account- IBAN: CH96 0866 0012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWIFT: BKTRUS33 
9.7. This Agreement may be executed in any number of co\lllterparts. Each counterpart shall 
constitute an original of this Agreement, but all the counterparts shall together constitute but one 
and the same agreement. 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly executed on their behalf, as of the day and year first above written. 

SELLER 

BUYER 

International Media Overseas S.A. 

Name: Carmen Wong 
Title: Director 
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- ·,·:. ;,: 

AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 26,, 2010 

August 11, 2010 

.. ·:f .This Agreement on termination ("this • Agreement") ,is entered into by and between DINO 
.. ,p·!CAPITAL:-8,A. (the "Seller"), represented b-fit s: Attorney Ara Sailyan, acting pu_rsuant to the 

Power of Attorney dated May 7, 2010, from the one part, and 
.•· .International Media Overseas S.A. (the "Buyer") , represented by its Director Carmen Wong, 

from the other part. 

·.!·•· For the purposes of this Agreement the Buyer and the Seller shall -be hereinafter collectively 
.. ,: referred to as the "Part ies" and each "Party". .. .; · 

· · . ,:;·,\ '.ffHEPARTIESHEREBYHAVEAGREEDASFOLLOWS: · .. ··,r · . 

1. To tenninate the Purchase And Sale Agreement as of July 26, 20 IO beginning from the date of 
:. ,: , i·tbis Agreement where through the Seller failed to perform its obligations' to transfer the Shares to 

the Buyer. 
. · , .. 

. _.;;2. According top. 5.3.1 of the Share Sale and Purchase Agreement as of July 26, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of $712,950.00 (Seven 
hundred twelve thousand nine hundred fifty US Dollars) which equals the positive difference 

;·between the Purchase Price and the price for the Shares obtained by multiplying the number of 
Shares by the weighted average per Share price on Moscow Interbank Currency Exchange as of 
the close of the trading day on August 3, 2010 . 

. : ::!-3. The Parties hereby warrants and represents that after the perfonnance by the Seller of its 
. •;::., 9bligation set forth in Section 2 of this Agreement, ·th~ Parties will not have any financial or 

other claims to each other in connection with the Purchase And Sale Agreement as of July 26, 
. . :2010. 

.,· 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one original for each Party, in the place and at the date 
first above written. 

BUYER 
International Media Overseas S.A. 

c;..__ ( I C-U,-, t • 
Name: Carmen W~ng 
Title: Director 



SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreement (the «Agreemenb >) is executed on this 26th day of 
July, 2010 by and between: 

A) DINO CA PIT AL S.A., a company duly organized and existing under the laws of Panama 
(the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 20 10, on the one hand, 

and 

B) .International Media Overseas S.A., a company duly organized and existing under the 
laws of Panama (the "Buyer"), represented by its Director Cannen Wong, acting pursuant 
to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly referred 
to as the "Parties'' and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such terms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the terms and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafter set forth, the Parties agree as follows: 

1. DEFINITIONS 

For all purposes of this Agreement, certain capitalized terms used herein shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depository 

Shares 

Purchase Price 

day, when banks are open for business in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft". company duly organized 
and validly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 093 305 (One million ninety three thousand three hundred five) 
common registered shares of the Issuer with face value of 0.01 
(zero point zero one) Rubles for One (1) common registered share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of 6,778,490.00 (Six million seven hundred seventy 
eight thousand four hundred ninety) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the representations and warranties and on undertakings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3 .1. Transfer of the Shares 

3.1.1. The Seller shall not later than 3d of August, 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly performed its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3. For the purposes of execution by the Seller of its obligations to transfer the Shares, the 
Buyer shall ensure timely opening by the Buyer's nominee of the relevant custody account with 
the Depository and notify the Seller on the details of such custody account. 

3 .1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the Seller. 

3.2. Payment for the Shares 

3 .2. I. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 6,778,490.00 (Six million seven hundred 
seventy eight thousand four hundred ninety) US Dollars (the "Purchase Price"). 

3.2.2. Payment of the Purchase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3 .1.1 above, by means of wire transfer of the relevant amount of 
immediately available and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly performed its payment obligations hereunder 
from the moment of crediting of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooperation 

Upon the terms and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary , proper or advisable under any applicable laws to consummate and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of the occurrence of any event, or 
the failure of any event to occur, during the tenn of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Party in this Agreement, but such notification shall not excuse breaches of representations, 
warranties or covenants disclosed in such notification. 

Page 2 of5 



5. TERM AND TERMIINATION 

5.1. Tenn 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties . 

5.2. Tennination 

Unless otherwise agreed by the Part ies in writing, this Agreement may be tennina ted in the 
following circum stances and unde r the following conditions: 

I) by the mutual written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perfonn its obligations to pay for the Shares. 

5.3. Effect of Termination 

5.3.1. In the event this Agreement is termin ated as provided for herein, this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all future 
obligati ons hereunder, excep t for the obligatio n of defaulti ng Party (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount oflosses 
caused by any default in the per fonnance of its respective obligations hereunder, which amount 
shall equal the positive differe nce between the Purchase Pric e and the price for the Shares 
obtaine d by multiplying the number of Share s by the weighted average per Share price on 
Moscow Interbank Cun·ency Exchange as of the close of the trading day which falls on or 
immediately prec edes the Business Day on which the relevant obligati on of the default ing Party 
should have been performed. Such payment shall be effected within 30 (Thirty) Business Days 
following the termina tion date of this Agreement. 

5.3.2. Notwithstanding any termination of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extinguis hed but shall 
survive such terminatio n . The Parties shall have any and all rem edies to enforce such obligations 
provided at law or in equity (including , without limitation, specific perfonna nce). 

6. Confidentiality 

6.1. The Parties hereby agree that neithe r Party may disclose or in any way comment upon to the 
third parties, with the exception of their consultants, auditors and affiliate s, any information 
related to (i) the Parties, (ii) business intentio ns of the Parties, (iii) terms of th is Agreement or the 
Shares purchase and sale transact ion as a whole, as well as the info1ma tion that became known to 
the Parties in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by applicab le law or any stock exchange or other self-regulatory organization 
requirement. 

6.2. If a Party br eaches the tenn s of confidentiality as stated in Section l 0.1 above, the other 
Party shall be releas ed from any obliga tion with regard to representations and warranties, 
prov ided to it und er this Agreemen t, and shall be entit led to claim compensation of the damages 
sustained as a resu]t of such breach. 

7. GOVERNING LAW AND DISPUTE RESOLUTION 
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7.1. This Agreement and the rights of the Parties shall be governed by and construed in 
accordance with the substantive law of England. 

7.2. Any dispute arising out of or in connection with this Agreement, including any question 
regarding its existence, validity or termination, shall be referred to and finally resolved by 
arbitration under the Rules of the LCIA, which Rules are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The language to be used in the arbitration shall be English. 

8. FORCE-MAJEURE 

8.1. Neither Pa1ty shall be liable for non-perfonnance or improper perfonnance of its obligations 
hereunder if such non-perfonnance or improper perfonnance has been caused by an event of 
Force-Majeure. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execution of this Agreement whose origin is found in a circumstance which 
Parties cannot reasonably foresee or prevent, and shall include _ (without limitation) any acts of 
govenunen tal agencies rendering impossible or materially hindering the performance by the 
Parties of their respective obligations hereunder 

If the nature of Force-Majeure circumstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the performance by either Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive months, the Parties 
shall take a joint decision on the future of this Agreement. 

9. MISCELLANEOUS 

9 .1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, administrators, legal representatives and assigns, but neither this 
Agreemen t nor any of the rights, interests or obligations hereunder shall be assigned by any 
Party without the prior written consent of the other Party. 

9.3. This Agreement constitutes the entire agreement between the Parties with respect to its 
subject, and it supersedes all prior oral or written agreements, commitments or understandings 
with respect to the subject matter provided for in Section 2.1. No amendment or modification of 
this Agreement shall be valid or binding unless set forth in writing and duly executed and 
delivered by the Parties. 

9.4. The headings set fo11h herein are for convenience only and will not control or affect the 
meaning or construction of the provisions of this Agreement. 

9.5. All notices, demands, requests, or other commu nications which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand delivered, sent by overn ight courier or mailed by registered mail, 
retum receipt requested, postage prepaid, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Gfobal Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attention to: Ara Sailyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama , Republic of Panama 

Attention to: Carmen Wong 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Germany, Frankfurt/Main 
400886671 700 
SWIFT COBADEFF 
for credit to 
UKIOBANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKIOLT2X 
for further credit to 
Acc.No .L T8270 10000038603 609 
Dino Capital S.A. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich}, Swift: RKBZCHZZ 
USD account - IBAN: CH96 0866 0012 8407 0033 3 

Corr. bank : Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWIFT: BKTRUS33 
9.7. This Agreemen t may be executed in any number of counterparts. Each cow1terpart shall 
constitute an original of this Agreeme nt, but all the counterparts shall together constitute but one 
and the same agreement. 

IN WITNESS WH EREOF , the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly execute d on their behalf, as of the day and year first above written. 

SELLER 

DINO CAPITAL S.A. 

. ·: yar( ; E /\ L ) · i 
Attomex .: .. 

\.__ ···<J.-~ ~::·>... / 
BUYE R 

'·• .. ,,,,,.,,., .. ,~ ..... ,, .. ,·.•······''. 

International Media Oversea s S.A. 

Name: Carmen Wong 
Title: Director 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 26, 2010 

August 12, 2010 

This Agreement on termination («this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7, 2010, from the one patt, and 
International Media Overseas S.A. (the "Buyer"), represented by its Director Carmen Wong, 
from the other part. 

For the purposes of this Agreeme nt the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Partie s" and each "Party'' . 

THE PARTIES HEREBY HAVE AGREED AS FOLLOWS: 

1. To terminate the Purch ase And Sale Agreement as of July 26, 2010 beginning from the date of 
this Agreement where through the Seller failed to perfonn its obligations to transfer the Shares to 
the Buyer. 

2. According top. 5.3.1 of the Share Sale and Purchase Agreement as of July 26, 2010 the Seller 
unde rtakes to compensate to the Buyer an amount of losses to the extent of $645,050.00 (Six 
hundred forty five thousand fifty US Dollars) which equals the pos itive difference between the 
Purchase Price and the price for the Shares obtained by multiplying the number of Shares by the 
weighted average per Share price on Moscow Interbank Currency Exchang e as of the close of 
the trading day on August 3, 2010. 

3. The Patties hereby warrants and represents that after the performance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Parties will not have any financial or 
other claims to each other in connection with the Purchase And Sale Agreement as of July 26, 
2010. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal lega l force, one original for each Party, in the place and at the date 
first above written. 

BUYER 
International Media Overseas S.A. 

c. -- t. . w,..,, l . 
Name: Carmen Wong ' 
Title: Director 



SHARESALEANDPURCHASEAGREEMENT 

This Share Sale and Purchase Agreement (the «Agreement») is executed on this 27th day of 
July, 2010 by and between : 

A) DINO CAPITALS.A. , a company duly organized and existing under the laws of Panama 
(the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 2010, on the one hand, 

and 

B) .International Media Overseas S.A., a company duly organi zed and existing under the 
laws of Panama (the "Buyer"), represented by its Director Carmen Wong, acting pursuant 
to the Cha11er, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly referred 
to as the "Parties" and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such terms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the tenns and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafter set forth, the Parties agree as follows: 

1. DEFINITIONS 

For all purposes of this Agreement , certain capitaHzed terms used herein shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depository 

Shares 

Purchase Price 

day, when banks are open for busines s in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft", company duly organized 
and validly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 093 305 (One million ninety three thousand three hundred five) 
common registered shares of the Issuer with face value of 0.01 
(zero point zero one) Rubles for One (1) common registered share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of 6,778,490.00 (Six million seven hundred sevent y 
eight thousand four hundred ninety) US Dollars. 

2, SUBJECT OF THE AGREEMENT 
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2.1. Relying on the representations and warranties and on undertakings contained herein and 
subject to the tenn s and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3 .1. Transfer of the Shares 

3 .1.1. The Seller shall not later than 5th of August, 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly performed its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3. For the purposes of execution by the Seller of its obligations to transfer the Shares, the 
Buyer shall ensure timely opening by the Buyer's nominee of the relevant custody account with 
the Depository and notify the Seller on the details of such custody account. 

3.1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the Se1ler. 

3.2. Payment for the Shares 

3.2.1. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 6,778,490.00 (Six million seven hundred 
seventy eight thousand four hundred ninety) US Dollars (the "Purchase Price"). 

3.2.2. Payment of the Purchase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3.1.1 above, by means of wire transfer of the relevant amount of 
immediately available and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly perfonned its payment obligations hereunder 
from the moment of crediting of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooperation 

Upon the tenns and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consummate and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of the occunence of any event, or 
the failure of any event to occur, during the tenn of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Party in this Agreement, but such notification shall not excuse breaches of representations, 
warranties or covenants disclosed in such notification. 
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5. TERM AND TERMIINATION 

5.1. Tenn 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties. 

5.2. Termination 

Unless otherwise agreed by the Parties in writing, this Agreement may be terminated in the 
following circumstances and under the following conditions: 

1) by the mutual written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perform its obligations to pay for the Shares . 

5.3. Effect of Termination 

5.3.1. In the event this Agreement is terminated as provided for herein, this Agreement shal] 
forthwith become void and of no effect, and the Parties shall be released from all future 
obligations hereunder, except for the obligation of defaulting Party (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount oflosses 
caused by any default in the performance of its respective obligations hereunder, which amount 
shall equal the positive difference between the Purchase Price and the price for the Shares 
obtained by multiplying the number of Shares by the we ighted average per Share price on 
Moscow Interbank Currency Exchange as of the close of the trading day which falls on or 
immediately precedes the Business Day on which the relevant obligation of the defaulting Party 
shoi1ld have been pe1fonned. Such payment shall be effected within 30 (Thirty) Business Days 
following the termination date of this Agreement. 

5.3.2. Notwithstand ing any tennination of this Agreement as herein provided the Parties' 
obligations as to confide ntiality provisions under Article 10 shall not be extinguished but shall 
survive such tennination. The Parties shall have any and all remedies to enforce such obligations 
provided at law or in equity (including, without limitation, specific perfo1mance). 

6. Confidentiality 

6.1. The Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third parties, with the exception of their consultants, auditors and affiliates, any information 
related to (i) the Parties, (ii) business intentions of the Parties, (iii) terms of this Agreement or the 
Shares purchase and sale transaction as a whole, as well as the information that became known to 
the Parties in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by applicable law or any stock exchange or other self -regulatory organization 
requirement. 

6.2. If a Party breaches the terms of confidentiality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representations and warranties, 
provided to it under this Agreemen t, and shall be entitled to claim compensation of the damages 
sustained as a resu lt of such breach . 

7. GOVERNING LAW AND DISPUTE RESOLUTION 
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7. 1. This Agreement and the rights of the Parties shall be governed by and construed in 
accordance with the substantive law of England . 

7 .2. Any dispute arising out of or in connection with this Agreement, including any question 
regarding its existence , validity or termination, shall be referred to and finally resolved by 
arbitration under the Rules of the LCIA, which Rules are deemed to be incorporated by reference 
into this clause, The number of arbitrators shall be one . The seat, or legal place, of arbitration 
shall be London, Great B1i tain. The language to be used in the arbitration shall be English . 

8. FORCE-MAJEURE 

8.1. Neither Party shall be liable for non-performance or improper performance of its obligations 
hereunder if such non-performance or improper performance has been caused by an event of 
Force-Majeure. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execution of this Agreement whose 01igin is found in a circumstance which 
Parties cannot rea sonably foresee or prevent, and shall include (without limitation) any acts of 
governmental agencies rende1ing impossible or materially hindering the performance by the 
Parties of their respective obligations hereunder 

If the nature of Force-Majeure circumstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the performance by either Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive months, ~he Parties 
shall take a join t decision on the future of this Agreement. 

9. MISCELLANEOUS 

9. I. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, administrators, legal representatives and assigns, but neither this 
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any 
Party without the prior wri tten con sent of the other Party. 

9.3. This Agreement constitutes the entire agreement between the Parties with respect to its 
subject, and it supersedes all prior oral or written agreements, commitments or understandings 
with respect to the subject matter provided for in Section 2.1. No amendment or modification of 
this Agreement shall be va lid or binding unless set forth in writing and duly executed and 
delivered by the Parties. 

9.4. The head ings set forth herein are for convenience only and will not control or affect the 
meaning or construction of the provisions of this Agreement . 

9.5. All notices, demand s, request s, or other communica tions which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand del ivered, sent by overnight courier or mailed by registered mail, 
return receipt requested, postage prepaid, and also forwarded or transmitt ed by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attention to: Ara Sailyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama , Republic of Panama 

Attention to: Cannen Wong 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Gennany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIOBANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKJOLT2X 
for further credit to 
Ace.No. LT827010000038603609 
Dino Capital S.A. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich) , Swift: RKBZCHZZ 
USD account- IBAN: CH96 0866 0012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWIFT: BKTRUS33 
9.7. This Agreemen t may be executed in any number of counterparts . Each counterpart shall 
const itu te an original of this Agreement, but all the counterparts shall together constitute but one 
and the same agreement. 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly executed on their behalf, as of the day and year first above written. 

SELLER 

DINO CAPITALS.A. 

: ~ ~ 

_./·~· 

BUYER 

International Media Over seas S.A. 

Name: Ca1111en Wong' 
Title: Director 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 27, 2010 

August 16, 2010 

This Agreement on tennination ("this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7,2010, from the one part, and 
Internationa l Media Ove rseas S.A. (the "Buyer"), represented by its Director Carmen Wong, 
from the other part. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and each "Party". 

THE PARTIES HEREBY HAVE AGREED AS FOLLOWS: 

1. To terminate the Purchase And Sale Agreement as of July 27, 20 10 beginning from the date of 
this Agreement where through the Seller failed to perform its obligations to transfer the Shares to 
the Buyer. 

2. According top. 5.3.1 of the Share Sale and Purchase Agreement as of July 27, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of $645,050.00 (Six 
hundred forty five thousand fifty US Dolla rs) which equals the positive difference between the 
Purchase Price and the price for the Shares obtained by multiplying the number of Share s by the 
weighted average per Share price on Moscow Interbank Currency Exchange as of the close of 
the trading day on Augusts, 2010. 

3. The Parties hereby warrants and represents that after the performance by the Sel1er of its 
obligation set forth in Section 2 of this Agreement, the Parties will not have any financial or 
other claims to each other in connection with the Purcha se And Sale Agreement as of July 27, 
20 10. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
origi nals each having equal legal force, one original for each Party, in the place and at the date 
first above written. 

,_ !} Y-~ ;:~ r: t·\ L . 
Attorney ·.. ..... . . ·.· . .-. ·· .. ~./' :;:\' .. ~ ,.,· 

\ ....... •· 

BUYER 
,,. 

Inte rnational Media Ove,-seas S.A. 

c ...__ t.. . W,...1 /! . 
Name: Ca11nen Wong' 
Title: Director 



SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreement (the «Agreemen t») is executed on this 291
h day of 

July, 20 10 by and between: 

A) DINO CAPITAL S.A., a company duly organized and existing under the laws of Panama 
(the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 2010, on the one hand, 

and 

B) .Internation al Media Overseas S.A., a company duly organized and existing under the 
laws of Panama (the "Buyer"), represented by its Director Carmen Wong, acting pursuant 
to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter joint ly referred 
to as the "Parties" and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such terms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the te1ms and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafter set forth, the Parties agree as follows: 

I. DEFINITIONS 

For all purposes of this Agreement, certain capitalized terms used here in shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depository 

Shares 

Purchase Price 

day, when banks are open for business in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft", company duly organized 
and validly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 265 932.54 (One million two hundred sixty five thousand nine 
hundred thirty two 54/100) common registered shares of the Issuer 
with face value of 0.01 (zero point zero one) Rubles for One (1) 
common registered share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of 7,848,778 .00 (Seven million eight hundred forty 
eigl1t thousand seven hundred seventy eight) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the represen tations and wananties and on undertakings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, togethe r with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares . 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3.1. Transfer of the Shares 

3.1.1. The Seller shall not later than 10th of August, 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer . 

3.1.2. The Seller shall be deemed to have duly perfonned its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3. For the purposes of execution by the Seller of its obligations to transfer the Shares, the 
Buyer shall ensure timely opening by the Buyer's nominee of the relevan t custody account with 
the Depository and notify the Seller on the details of such custody account. 

3.1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be bome by the Seller. 

3.2. Payment for the Shares 

3.2.1 . In cons ideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 7,848,778.00 (Seven million eight 
hundred forty eight thousand seven hundred seventy eight) US Dollars (the "Purchase Price"). 

3.2.2 . Payment of the Purch ase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3.1. 1 above, by means of wire transfer of the relevant amount of 
immediat ely available and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly performed its payment obligations hereunder 
from the moment of crediting of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Coopera tion 

Upon the tenns and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do , or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consummate and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of the occurrence of any event, or 
the failure of any event to occur, during the term of this Agreement that results in an omission 
from, or breach of, any of the covenants, representations or warranties made by or on behalf of 
such Party in this Agreemen t, but such notification shall not excuse breaches of represen tations, 
warranties or covenants disclosed in such notification . 
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5. TERM AND TERMIINATION 

5.1. Term 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties. 

5.2. Termination 

Unless otherwise agreed by the Parties in writing, this Agreement may b e terminated in the 
following circumstances and under the following conditions: 

1) by the mutual written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to pe1fonn its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perform its obligations to pay for the Shares. 

5.3. Effect of Termination 

5.3.1. In the event this Agreement is terminated as provided for herein, this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all future 
obligations hereunder, except for the obligation of defaulting Party (if the Agreement tenninated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount oflosses 
caused by any default in the performance of its respective obliga tions hereunder, which amount 
shall equal the positive difference between the Purchase Price and the price for the Shares 
obtained by multiplying the number of Shares by the we ighted average per Share price on 
Moscow Interbank Cm,·ency Exchange as of the close of the trading day which falls on or 
immediately precedes the Business Day on which the relevant obligation of the defaulting Party 
should have been perfo1med. Such payment shall be effected within 30 (Thirty) Business Days 
following the te1mination date of this Agreement. 

5.3.2. Notwithstanding any termination of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extinguished but shall 
surv ive such termination. The Parties shall have any and all remedies to enfor ce such obligations 
provided at law or in equity (including, without limitation, specific performance). 

6. Confidentiality 

6. 1. The Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third parties, with the exception of their consultants, auditors and affiliates, any informa tion 
related to (i) the Parties, (ii) business intentions of the Parties, (iii) terms of this Agreement or the 
Shares purchase and sale transaction as a whole, as well as the information that became known to 
the Parties in connection wit h the Agreement and/or in the course of executing of the Agreement, 
except as required by applicable law or any stock exchange or other self-regulatory organization 
requirement. 

6.2. If a Party breaches the terms of confidentiality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representations and warranties, 
provided to it under this Agreement, and shall be entit led to claim compe nsation of the damages 
sustained as a result of such breach . 

7. GOVERNING LAW AND DISPUTE RESOLUTION 
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7 .1. This Agreement and the rights of the Parties shall be governed by and construed in 
accordance with the substantiv e law of England. 

7.2. Any dispute arising out of or in connection with this Agreement , including any question 
regarding its existence, validity or tennination, shall be referred to and finally resolved by 
arbitrat ion under the Rules of the LCIA, which Rules are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The language to be used in the arbitration shall be English. 

8. FORCE-MAJEURE 

8.1. Neither Party shall be liable for non-perfonnance or improper perfonnance of its obligations 
hereunder if such non-performance or improper perfonnance has been caused by an event of 
Force-Majeure. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execution of this Agreement whose origin is found in a circumstance which 
Parties cannot reasonably foresee or prevent, and shall include (without limitation) any acts of 
government al agencies rendering impossible or materially hinder ing the pe1forrnance by the 
Parties of their respective obligations hereunder 

ff the nature of Force-Majeure circumstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the performance by either Party of its obligations 
hereund er remains seriously hampered for longer than three (3) consecutive months, the Parties 
shall take a joint decision on the future of this Agreement. 

9. MISCELLANEOUS 

9.1. This Agreement shall be bind ing upon and shall inure to the benefit of the Parties and their 
respective successors, adm inistrators, legal representatives and assigns, but neither this 
Agreemen t nor any of the rights, interests or obligations hereunder shall be assigned by any 
Party without the prior wtitte n consent of the other Party. 

9.3. This Agreement constitutes the entire agreement betw een the Parties with respect to its 
subject, and it supersedes all prior oral or written agreements, commitments or understandings 
with respect to the subject matter provided for in Section 2. 1. No amendment or modificati on of 
this Agreement shall be valid or binding unless set forth in writing and duly executed and 
delivered by the Parties. 

9.4. The headings set forth herein are for convenience only and will not control or affect the 
meanin g or constructio n of the provisions of this Agreement. 

9.5. All notices, demands, requests, or other communications which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand delivered, sent by overnight courier or mai led by registered mail, 
retum receipt requested, postage prepaid, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attention to: Ara Sailyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama, Republic of Panama 

Attention to: Carmen Wong 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Gennany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIO BANK.AS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKIOLT2X 
for further credit to 
Acc. No. LT827010000038603609 
Dino Capital S.A. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RK.BZCHZZ 
USD account - !BAN : CH96 0866 0012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388 , 
SWIFT: BKTRUS33 
9.7. This Agreement may be executed in any number of counterparts. Each counterpart shall 
constitute an original of this Agreement , but all the counterparts shall together constitute but one 
and the same agreement. 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly executed on their behalf, as of the day and year first above written. 

SELLER 

DINO CAPITALS.A. 

'l ,., r- ' l : . ;. 
.. ?Ya~:, 1: /·\ ,_ : , 

Att0_rne'Y. ,· ' 
~ • •• '>'°\ ~ A-r\\'" ./ .. :-"° 
·.. '·•, .. :: .. :~-··· 

'-,. . ..... 
... ,., ... , JI. .,, .......... ,.,.,,,,,., .. ,, 

International Media Overseas S.A. 

c_,.__ C. ~7 ;f. 
Name: Ca1men Wong 
Title: Director 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as ofJuly 29, 2010 

August 18, 2010 

This Agreement on termination ("this Agreement") is entered into by and between DINO 
CAPITALS.A. (the "Seller'), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7, 2010, from the one part, and 
International Media Overseas S.A. (the ''Buyer") , represented by its Director Carmen Wong, 
from the other part. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and each "Party". 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To te1minate the Purchase And Sale Agreement as of July 29, 2010 beginning from the date of 
this Agreement where through the Seller failed to perform its obligations to trans fer the Shares to 
the Buyer. 

2. According top. 5.3. 1 of the Share Sale and Purchase Agreement as of July 29, 2010 the Seller 
undertakes to compensate to the Buye r an amount of losses to the extent of $746,900.00 (Seven 
hundred forty six thousand nine hundred) US Dollars which equals the positive difference 
between the Purchase Price and the price for the Shares obtained by multiplying the number of 
Shares by the weighted average per Share price on Moscow Interbank Currency Exchange as of 
the close of the trading day on August 10, 2010. 

3. The Parties hereby warrants and represents that after the performance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Parties will not have any financial or 
other claims to each other in com1ection with the Purchase And Sale Agreement as of July 29, 
2010. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one original for each Party, in the place and at the date 
first above written. 

"' BUYER l •l • • i. f• l &I • •• •• • 

Internations:il Media Overseas S.A. 

Name: Canuen Wong ' 
Title: Director 



SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreement (the «Ag reement ») is executed on this 30th day of 
July, 2010 by and benveen: 

A) DINO CAPITALS.A., a company duly organized and existing under the laws of Panama 
(the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the Power of 
Attorney as of May 7, 2010, on the one hand, 

and 

B) .Internati onal Media Overseas S.A., a company duly organized and existing under the 
laws of Panama (the "Buyer" ), represented by its Director Cannen Wong, acting pursuant 
to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter jointly referred 
to as the "Parties " and each as a "Party". 

WHEREAS, the Seller is the registered holder and beneficial owner of the Shares of the Issuer 
(as such te1ms are defined hereinbelow); 

WHEREAS, the Seller wishes to sell and transfer, and the Buyer wishes to purchase from the 
Seller the Shares on the terms and subject to the conditions herein contained. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements hereinafter set forth, the Parties agree as follows: 

1. DEFINITIONS 

For all purposes of this Agreement, certain capitalized terms used herein shall have the following 
meanings, except as otherwise expressly provided: 

Business Day 

Issuer 

Depository 

Shares 

Purchase Price 

day, when banks are open for business in Moscow, Russian 
Federation, and New York, USA; 

Open Joint Stock Company "Rosneft" , company duly organized 
and validly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 208 389 (One million two hundred eight thousand three hundred 
eighty nine) common registered shares of the Issuer with face value 
of 0.01 (zero point zero one) Rubles for One (1) common registered 
share. 

amount of funds calculated by multip lying number of Shares by a 
per Share price of?,492,015.00 (Seven million four hundred ninety 
two thousand fifteen) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the repre sentations and warranties and on undertakings contained herein and 
subject to the terms and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to purchase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defined below) the Shares. 

3. TERMS AND PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3 .1. Transfer of the Shares 

3. I. I. The Seller shall not later than 10111 of August, 2010 transfer or procu re the transfer of the 
Shares to a custody account of the Buyer's nominee to be opened in advance and maintained 
with the Depository, with full title guarantee and free from all liens, charges and encumbrances 
and with all rights attaching thereto on the date of such transfer. 

3.1.2. The Seller shall be deemed to have duly perfo1med its obligations to transfer the Shares 
from the Seller to the Buyer from the moment the Shares have credited to the custody account of 
the Buyer's nominee with the Depository. 

3.1.3. For the purposes of execution by the Seller of its obligations to transfer the Shares, the 
Buyer shall ensu re timely opening by the Buyer's nominee of the relevant custody account with 
the Depository and notify the Seller on the details of such custody account. 

3.1.4. All expenses related to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the Seller. 

3.2. Payment for the Shares 

3.2.1. In conside ration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 7,492,0 15.00 (Seven million four 
hundred ninety two thousand fifteen) US Dollars (the "Purchase Price"). 

3 .2.2. Payment of the Purchase Price shall be effected by the Buyer on the same Business Day on 
which the relevant amount of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Section 3.1.1 above, by means of wire transfer of the relevant amount of 
immediately available and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. The Buyer shall be deemed to have duly performed its payment obligations hereunder 
from the moment of credit ing of the Purchase Price to the Seller's bank account. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooperation 

Upon the term s and subject to the conditions hereof, each of the Parties shall use its reasonable 
best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to be done, all 
things necessary, proper or advisable unde r any applicable laws to consumm ate and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Party shall notify the other Parties promptly in writing of the occurre nce of any event, or 
the failure of any event to occur, during the term of this Agreement that results in an omission 
from, or breach of, any of the covenan ts, represe ntations or warranties made by or on behalf of 
such Party in this Agreement, but such notificat ion shall not excuse breaches of representations, 
warranties or covenants disclosed in such noti fication. 
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5. TERM AND TERMIINATION 

5.1. Term 

This Agreement shall enter into force (shall be deemed to be executed) on the date of its signing 
by the authorized representatives of the Parties. 

5.2. Terminat ion 

Unless otherwise agreed by the Pa1iies in writing, this Agreement may be terminated in the 
following circumstances and under the following conditions: 

1) by the mutual written consent of the Parties; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any part thereof to the Buyer; and 

3) by the Seller, in case if the Buyer fails to perform its obligations to pay for the Shares. 

5.3. Effect ofTermination 

5.3. l. In the event this Agreement is terminated as provided for herein, this Agreement shall 
forthwith become void and of no effect, and the Parties shall be released from all future 
obliga tions hereunder, except for the obligation of default ing Party (if the Agreement terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Party for an amount of losses 
caused by any default in the performance of its respective obliga tions hereunder, which amount 
shall equal the positive diffe rence between the Purchase Price and the price for the Shares 
obtained by multiplying the number of Shares by the weighted average per Share price on 
Moscow Inte rbank Currency Exchange as of the close of the trading day which falls on or 
immediate ly precedes the Business Day on which the relevant obligation of the defaulting Pa1iy 
should have been performed. Such payment shall be effected within 30 (Thirty) Business Days 
following the tennination date of this Agreement. 

5.3.2. Notwithstanding any tem1ination of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extingu ished but shall 
survive such tennination. The Parties shall have any and all remedies to enforce such obligations 
provided at law or in equity (including, withou t limitation, specific perfonnance). 

6. Confidentialit:y 

6.1. The Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third parties, with the exception of their consultants, auditors and affiliates, any infonnation 
related to (i) the Parties, (ii) business inten tions of the Parties, (iii) terms of this Agreement or the 
Shares purchase and sale transaction as a whole, as well as the information that became known to 
the Parties in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by applicable law or any stock exchange or other self-regulato ry organization 
requirement. 

6.2. If a Party breaches the terms of confidentiality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representations and warranties, 
provided to it under this Agreement, and shall be entitled to claim compensation of the damages 
sustained as a result of such breach. 

7. GOVERN ING LAW AND DISPUTE RESOLUTION 
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7.1. This Agreement and the rights of the Parties shall be governed by and construed in 
accordance with the substantive law of England. 

7.2. Any dispute arising out of or in c01mection with this Agreement, including any question 
regarding its existence, validity or tennination, shall be referred to and finally resolved by 
arbitration under the Rules of the LCIA, which Rules are deemed to be incorporated by reference 
into this clause. The number of arbitrators shall be one. The seat, or legal place, of arbitration 
shall be London, Great Britain. The language to be used in the arbitration shall be English . 

8. FORCE~MAJEURE 

8.1. Neither Party shall be liable for non -performance or improper perfonnance of its obligations 
hereunder if such non-performance or improper performance has been caused by an event of 
Force-Majeure. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execution of this Agreement whose origin is found in a circumstance which 
Parties cannot reasonably foresee or prevent, and shall include (without limitation) any acts of 
governmental agencies rendering impossible or materially hindering the performance by the 
Parties of their respective obligations hereunder 

If the nature of Force-Majeure circumstances substantially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the perfonnance by either Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive months, the Parties 
shall take a joint decision on the future of this Agreement. 

9. MISCELLANEOUS 

9.1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors, administrators, legal representatives and assigns, but neither this 
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any 
Party without the prior written consent of the other Party. 

9.3. This Agreement constitutes the entire agreement between the Parties with respect to its 
subject, and it . sug,ersedes all prior oral or written agreements, commitments or understandings 
with respect tc:(th~ ·shbject matter provided for in Section 2.1. No amendment or modification of 
this Agreement shall be valid or binding unless set forth in writing and duly executed and 
delivered by the Parties. 

9 .4. The headings set forth herein are for convenience only and will not control or affect the 
meaning or construction of the provisions of this Agreement. 

9.5. All notices, demands, requests, or other communications which may be or are required to be 
given, served, or sent by one Party to the other Party pursuant to this Agreement shall be in 
writing and shall be hand delivered, sent by overnight courier or mailed by registered mail, 
return receipt requested, postage prepaid, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: 50th Street, Global Plaza Tower, 19th Floor, Suite H, Panama City, Panama 

Attention to: Ara Sa ilyan 

If to the Buyer: 
Address: Mossfon Building, Second Floor, East 54th Street, Panama, Republic of Panama 

Attention to: Cannen Wong 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Gennany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UK.IO BANK.AS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWJFT UKIOLT2X 
for further credit to 
Acc. No. LT827010000038603609 
Dino Capital S.A. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD account - IBAN: CH96 0866 0012 8407 0033 3 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWIFT: BKTRUS33 
9.7. This Agreement may be executed in any number of counterparts. Each counterpart shall 
constitute an original of this Agreement, but all the counterparts shall together constitute but one 
and the same agreement. 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly executed on their behalf, as of the day and year first above written. 

SELLER 

DINO CAPITALS.A. 

'ifOYER 

International Media Overseas S.A. 

Name: Cam1en Wong 
Title: Director 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 30, 201 0 

August 19, 2010 

This Agreement on termination (''this Agreement") is entered into by and between DINO 
CAPITAL S.A. (the "Seller"), represented by its Attorney Ara Sailyan, acting pursuant to the 
Power of Attorney dated May 7, 2010, from the one part, and 
International Media Overseas S.A. (the "Buyer"), represented by its Director Carmen Wong, 
from the other part. 

For the purposes of this Agreement the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and each "Party'' . 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To tenninate the Purchase And Sale Agreement as of July 30, 2010 beginning from the date of 
this Agreement where through the Seller failed to perfonn its obligations to transfer the Shares to 
the Buyer. 

2. Accord ing to p. 5.3. l of the Share Sale and Purchase Agreement as of July 30, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of $712,950.00 (Seven 
hundred twelve thousand nine hundred fifty) US Dollars which equals the positive difference 
between the Purchase Price and the price for the Shares obtained by multiplying the number of 
Shares by the weighted average per Share price on Moscow Interbank Currency Exchange as of 
the close of the trading day on August 10, 2010. 

3. The Parties hereby warrants and represents that after the performance by the Seller of its 
obligation set forth in Section 2 of this Agreement, the Parties will not have any financial or 
other claims to each other in connection with the Purchase And Sale Agreement as of July 30, 
2010. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one original for each Party, in the place and at the date 
first above written. 

"' 
BUYER ' ·····~,, ....... . 

Internationa l Medill o, ,erseas S.A. 




