
SHARE SALE AND PURCHASE AGREEMENT# 20110 

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

A) Starcourt Worldwide Ltd., a company duly organized and existing under the laws of 
Belize (the "Seller"), represented by its Attorney Benik Hakobyan, acting pursuant to the 
Power of Attorney as of January 5, 2007on the one hand, 

and 

B) SANDALWOOD CONTINENTAL LTD., a company duly organized and existing under 
the laws of the British Virgin Islands (the "Buyer"), represented by its Director 
__ __ ___ __ __ _ ___, 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"; 

1 321 525 (One million three hundred twenty one thousand five 
hundred twenty 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 $8,193,454.00 (Eight million one hundred ninety 
three thousand four hundred fifty four) US Dollars. 



2. SUBJECT OF THE AGREEMENT 

2.1. Relying on the representations and warranties and on undertakings contained herein and 
subject to the tenns 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 Hens, 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 Se1lcr. 

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 8,193,454.00 (Eight million one hundred 
ninety three thousand four hundred fifty four) US Dollars (the "Purchase Prlce'l 

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 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. 

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 followjng 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 perfonn its obligations to pay for the Shares. 

S.3. Effect ofTennination 

S.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 alJ 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 perfonnance 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 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 tennination 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 tennination. 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 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 Agreement, and shall be entitled to claim compensation of the damages 
sustained as a result of such breach. 



7. GOVERNING LAW AND DISPUI'E 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 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 c1ause. 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-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 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 shalJ 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 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: Suite 102, Ground Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Fax: 
Attention to: Benik Hakobyan 

If to the Buyer: 
Address: Akara Building, 24 De Castro Street, Wickhams Cay I, Road Town, Tortola, British Virgin 
Islands 

Fax: 
Attention to: __ __________ _ 

9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Gennany, Frankfurt/Main 
400886671700 
swwr COBADEFF 
for credit to 
UKlOBANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKIOL T2X 
for further credit to 
Ace.No. LT917010000037603668 
Starcourt Worldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD-current accountN°187015.0333 (IBAN: CH408 6605 0187 0150 0333) 
Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWlFf: 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 

Starcourt Worldwide Ltd 

Name: Benik Hakobyan 
Title: Attorney 

BUYER 

SANDALWOOD CONTINENTAL LTD 



AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement# 20110 as of July 20, 2010 

August 04, 2010 

This Agreement on termination ("this Agreement") is entered into by and between 
Starcourt Worldwide Ltd., a company duly organized and exist ing under the laws of Beli ze 
(the "Seller"), represented by its Attomey Benik Hakobyan, acting pur suant to the Power of 
Attorney as of Janua1y 5, 2007, from the one part, 
and 
SANDAL WOOD CONTINENTAL LTD., a company duly organized and existing under the 
laws of the British Virgin Islands (the "Buyer"), represented by its Director 

---- -------~ acting pmsuant to the Charter, 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 "Patty" . 

TI-IE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To terminate the Purchase And Sale Agreement # 20110 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# 20110 as of July 20, 2010 
the Seller undertakes to compensate to the Buyer an amount of losses to the extent of 
$779,700.00 (Seven hundred seventy nine thousand seven hundred US Dollars) which equals the 
positive difference behveen 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# 20110 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 Patty, in the place and at the date 
first above written. 



SELLER 
Starcou.-t Woddwide Ltd. 

Name: Benik Hakobyan 
Title: Attorney 

BUYER 
SANDALW 



SHARE SALE AND PURCHASE AGREEMENT 

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

A) Starcourt Worldwide Ltd., a company duly organized and existing under the laws of 
Belize (the ''Seller "), represe nted by its Attorney Benik Hakobyan, acting pursuant to the 
Powe r of Attorney as of March 4, 2010 on the one hand, 

and 

B) SANDAL WOOD CONTINENTAL LTD., a company duly organized and existing under 
the laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, 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 regis tered holder and beneficial owner of the Shares of the Issuer 
(as such tenns 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 here inafter set forth, the Parties agree as follows: 

1. DEFINITIONS 

For all purposes of this Agreement, certain cap italized 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 "Rosn eft" , company duly org anized 
and valid ly existing in accordance with the Russian laws. 

Closed Joint Stock Company "Depos itary Clearing Company"; 

1 264 067 (One million two hundred sixty four thousand sixty 
seven) common registered shares of the Issuer with face value of 
0.01 (zero point zero one) Rubles for One ( I) common registered 
share . 

amount of funds calcula ted by multiplying number of Shares by a 
per Share price of $7,837,217.00 (Seven million eight hundred 
thirty seven thousand two hundred seventeen) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the representations and wa1Tanties and on undertaki ngs 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 Selle r, 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 shal l 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 maintaine d 
with the Deposi tory, 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 execut ion by the Seller of its obligatio ns to transfer the Shares, the 
Buyer shall ensure timely opening by the Buyer's nom inee 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 consideration for transfe r of the Shares by the Selle r to the Buyer, the Buyer shall pay to 
the Seller the price of the Shares in the amount equal to 7,837,217 .00 (Seven million eight 
hundred thirty seven thousand two hundred seventeen) US Dollars (the "Purchase Price"). 

3.2.2. Payme nt 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 
Section 13.6 of th is Agreement. 

3.2.3. The Buye r 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 COVENAN TS 

4.1. Coopera tion 

Upon the tenns and subject to the conditions hereof, each of the Parties sha ll use its reasonable 
best effo11s to take, or cause to be taken, all appropria te action, and to do, or cause to be done, all 
things necessary, proper or advisable under any applicable laws to consumma te and make 
effective the transactions contemplated by this Agreement. 

4.2. Subsequent Events 

Each Pa1iy shall notify the other Parties promptly in wiiting 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 covenants, representations or wananties made by or on beha lf of 
such Party in this Agreement, but such notification shall not excuse breaches of representa tions, 
wanan ties 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. Tennination 

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

I) by the mutua l written consent of the Patties; 

2) by the Buyer, in case if the Seller fails to perform its obligations to transfer the Shares or 
any par1 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 terminated 
according to Section 5.2 2) or 3) above) to compensate the affected Pa1ty for an amount ofJosses 
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 
immediate ly precedes the Business Day on which the relevant obligation of the defaulting Party 
should have been perfonned. Such payment shall be effected within 30 (Thirty) Business Days 
following the tennination date of this Agreement. 

5.3.2. Notwithstanding any termination of this Agreemen t as herein provided the Parties' 
obligations as to confidentiality provisions under Article 10 shall not be extinguished but shall 
survive such tenn ination. 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 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 Patty breaches the te1ms 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 Agreeme nt, and shall be entitled to claim compensa tion of the damages 
sustained as a result of such brea ch. 

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 tennination, shall be refeITed 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 pe1formance 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 limitat ion) any acts of 
governmenta l agencies rendering impossible or materially hindering the perfonnance by the 
Parties of their respective obligations hereunder 

If the nature of Force-Majeure circumstances substant ially or finally prevents the Parties from 
attaining the goals of this Agreement, or if the performance by either Party of its obligations 
hereunde r remains seriously hampered for longer than three (3) consecut ive 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 
Pai1y without the prior written consent of the other Party. 

9.3. This Agree ment constitutes the entire agreement between the Parties w ith respect to its 
subject, and it supersedes all prior oral or written agreements, commihnents 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 forth herein are for conven ience 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 delive red, 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: Suite 102, Ground Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buyer : 
Address: Akara Building, 24 De Castro Street, Wickhams Cay 1, Road Town, Tortola, B1itish Virgin 

Is lands 

Attention to: George Allen 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Germany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIO BANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKIOL T2X 
for fm1her cred it to 
Ace.No . LT917010000037603668 
Starcourt Worldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Ba11k (Zurich), Swift: RKBZCHZZ 
USD-current account N°187015.0333 (IBAN: CH408 6605 0187 0150 0333) 
Corr. bank: Deutsche Ba11k 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 

Starcourt Worldwide Ltd. 

Name: 

·I'- ·-. 
_,..:·• ....... . •· ,,. ./ 
•.:. t · f. • --~ ··= 

• - I !- ~ •. . .. ... 
BUYER 

SANDALWOOD CONTINENTAL LTD 

der 
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AGREEMENT ON TERMINAT ION 
of Share Sale and Purchase Agreement as of July 22, 2010 

August 06, 2010 

This Agreement on tennination ("this Agreement") is entered into by and between 
Starco urt World wide Ltd., a company duly organized and existing under the laws of Belize 
(the "Seller "), represented by its Attomey Benik Hakobyan, acting pursuant to the Power of 
Attorney as of March 4, 2010, from the one part, 
and 
SANDAL WOOD CONT INENT AL LTD., a company duly organized and existing under the 
laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursuant to the Charter, 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 the "Party". 

THE PARTIES HEREBY HAVE AGREED AS FOLLOWS: 

1. To terminate the Purchase And Sale Agreement as of July 22, 20 IO beginning from the date 
of this Agreement where tlu·ough the Seller failed to perfom1 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 22, 2010 the Seller 
unde11akes to compensate to the Buyer an amount of losses to the extent of $745,800.00 (Seven 
hundred forty five thousand eight lrnndred 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 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 Agreement as of July 22, 
20 10. 

IN WITNESS WHEREO F, the Parties have caused this Agreement to be executed in 2 (two) 
originals each having equal legal force, one 01iginal for each Party, in the place and at the date 
first above written. 

SELLER 
Sfarcot · t W orl<l'1'idc Ltd.:~-···,~:/; ;.:; .; -

LA. ,tA2 ~ 0~--\~·~·r_; .. /_'.":;., 
;_,,--; J _ .. . "7· :· (.'~ "•\· "'>. ·-:~• 

Name: Benik HakobY&o ( s ~::,,.'..\I ~. \ C ; 
Title: Attorney ·, ·. - - ./ -'~ ! 

BUYER 
SANDALW 

Director 

•'•'· ~. 



SHARE SALE AND PURCHASE AGREEM ENT 

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

A) Starcourt Worldwide Ltd., a company duly organized and existing under the laws of 
Belize (the "Seller"), represented by its Attorney Benik Hakobyan, acting pursuant to the 
Power of Attorney as of March 4, 2010 on the one hand , 

and 

B) SANDALWOOD CONTINENTAL LTD.ta company duly organized and existing und er 
the laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursuant to the Charter, on the other hand, 

For the purposes of th is Agreement the Buyer and the Seller shall be hereinafter join tly referred 
to as the "Parties" and each as a "Party". 

WHEREAS, the Seller is the regis tered 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 purch ase from the 
Seller the Shares on the tenns and subject to the conditions herein contained. 

NOW, THEREFORE, in considerat ion of the foregoing and of the mutual covenants and 
agreements here inafter 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 othe1wise express ly provided: 

Business Day 

Issuer 

Depository 

Shar es 

Purcha se 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 Russia n laws. 

Closed Joint Stock Company "Depositary Clearing Company"; 

1 149 152 (One million one hundred forty nine thousand one 
hundred fifty two) common registered shares of the Issuer with face 
value of 0.0 1 (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, 124,743.00 (Seven million one hundred twenty 
four thousand seven hundred forty three) US Dollars. 

2. SUBJECT OF THE AGREEMENT 
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2.1. Relying on the representations and wan-anties and on underta kings contained herein and 
subject to the terms and conditions set out in this Agreemen t, 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 151 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 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 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 7,124,743.00 (Seven million one 
hundred twenty four thousand seven hundred forty three) 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 transfer of the relevant amount of 
immediately available and freely convert ible 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 crediti ng 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 reasonab le 
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 Pa11ies promptly in writing of the occutTence of any event, or 
the failure of any event to occur, du1ing the tenn of this Agreement that results in an omiss ion 
from, or breach of, any of the covenants, representations or wan-anties made by or on behalf of 
such Party in this Agreement, but such notification shall not excuse breaches of representations, 
wan-anties or covenants disclosed in such notification. 
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S. TERM AND TERMIINA TION 

5.1. Term 

This Agreement shalJ 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 perfom1 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 terminated as provided for herein, this Agreement shall 
forthwith become void and of no effect, and the Pa1ties shall be released from all future 
obligations hereunder, except for the obligation 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 of losses 
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 
immed iately 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. 

S.3 .2. Notwithstanding any termination of this Agreem ent 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 information 
related to (i) the Parties, (ii) business intentions of the Parties, (iii) te1ms of this Agreement or the 
Shares purchase and sale transaction as a whole, as well as the information that became known to 
the Pa1ties 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 
accorda nce 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 te1mination, shall be refen-ed 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. TI1e number of arbitrators shall be one. The seat, or legal place , of arbitration 
shall be London , Great Brit ain . The language to be used in the arbih·ation shall be English . 

8. FORCE-MAJEUR E 

8.1. Neither Party shall be liable for non-perfonnance or improper performance of its obligations 
hereunder if such non-performance or improper perfo 1mance has been caused by an event of 
Force-Majeure. For purposes hereof, Force-Majeure shall be understood to mean any event 
arising after the execut ion of this Agreement whose or igin is found in a circumstance which 
Parties cannot reasonably foresee or prevent, and shall include (without limitation) any acts of 
governmental agencies rende ring impossible or materially hindering the perfonnance by the 
Patties of their respective obligations hereunder 

lf the nature of Force-Majeure circumstances substantia lly 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 decisi on on the future of this Agreement. 

9. MISCELLANEOUS 

9.1. Th is Agreement shall be bi11ding 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 
Patty without the prior written consent of the other Party. 

9.3. This Agreement cons titutes the entire agreement between the Patties 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 forth herein are for conven ience only and will not control or affect the 
meaning or constrnction 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 Pa11y 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 : Suite 102, Grow1d Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buyer: 
Address: Akara Building, 24 De Castro Street, Wickhams Cay l, Road Town, Tortola, British Virgin 

Islands 

Attention to: George Allen 
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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 
UKlO BANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKIOL T2X 
for fu1ther credit to 
Ace.No. LT917010000037603668 
Starcourt Worldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD-ctment account N°187015.0333 (JBAN: CH408 6605 0187 0150 0333) " 
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 cm.mterpa1ts. Each counterpart shall 
constitute an 01iginal of this Agreement, but all the counterpruts 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 

Stnrcourt Worldwide Ltd. 

BUYER 

SANDALWOOD CONTINENTAL LTD 
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AGREEMENT ON TERMINAT ION 
of Share Sale and Purchase Agreement as ofJuJy 23, 2010 

August 09, 2010 

This Agreement on tennination ("this Agreement") is entered into by and between 
Starcourt Wor ldwide Ltd., a company duly organized and existing under the laws of Belize 
(the 11Seller 11

), represented by its Attorney Benik Hakobyan, acting pursuant to the Power of 
Attorney as of March 4, 20 10, from the one part, 
and 
SANDALW OOD CONTINENTAL LTD., a company du ly organized and existing under the 
laws of the British V irgin Islands (the "Buyer"), represented by its Directo r Jaque line 
Alexander, act ing pursuant to the Charter, from the other part . 

For the purposes of this Agreement the Buyer and the Selle r shall be hereinafter collectively 
referred to as the "Pa1ties" and each the "Party". 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To tenninate the Purchase And Sale Agreement as of July 23, 2010 beginning from the date 
of this Agreemen t whe re 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 23, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of 678,000.00 (Six 
hundred seventy eight thousand US Dollars) wh ich equals the positive difference betwee n the 
Purchase Ptice and the price for the Shares obtained by multiplying the number of Shares by the 
weighted average per Share pr ice on Moscow Interbank Cun-ency Exchange as of the close of 
the tradi ng day on August 1, 20 10. 

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 Parties will not have any financ ial or 
other claims to each other in connection with the Purchase And Sale Agreement as of July 23, 
2010. 

IN WITNESS WH EREOF, the Parties have caused this Agreem ent 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. 

SEl,LER ..... . 

Stnr1~n t~'ol'l. ,,•idc ~t~:: ;_ .. !~~~\:,_._-_ 
Jo. I I 0 r ,:-, .·•. (',\•(;;,, .'•, ••·; 

,/V t...,.,,,r... ._, •• • '-' •• , • •• 4, ~· ... : \) ;. \ ·~· 
' . ::::.: -,-- ··:r· · Name: Benik Hakoby~I) :_ ;::, i':: • .:~ r__ : ::; : 

Title: Attorney •. ·.. / :~ _: 
.. ,. -~;·;,:·• ...... _. .. ··,, ...... 
•• • .__. i:.: I I 'i' 'c, .. ,· 

O~TI . . ; l'l'.rALiTD 

Director 



SHARESALEAND PURCHASEAG REEMENT 

This Share Sa]e and Purchase Agreement (the «Agree ment») is executed on this 261h day of 
July, 2010 by and between: 

A) Starcourt Worldwide Ltd., a company duly organized and existing under the laws of 
Belize (the "Seller"), represented by its Attorney Benik Hakobyan, acting pursuant to the 
Power of Attorney as of March 4, 2010 on the one hand, 

and 

B) SANDALW OOD CONTINENTAL LTD., a company duly organized and existing under 
the laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursuant to the Charter, on the other hand, 

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

WHEREAS, the Seller is the registered holder and beneficia l owner of the Shares of the Issuer 
(as such tetms are defined herei11below); 

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: 

1. DEFINITIONS 

For all purposes of this Agreement, ce1tain capitalized terms used herein shall have the following 
meanings, except as otherwise express ly provided: 

Bus iness 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"; 

1 264 067 (One million two hundred sixty four thousand sixty 
seven) common registered shares of the Issuer with face value of 
0.01 (zero point zero one) Rub les for One (1) common registered 
share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of 7 837 217.00 (Seven million eight hundred thirty 
seven thousand two hundred seventeen) US Dollars . 

2. SUBJECT OF THE AGREEMEN T 

Page I of5 



2.1. Relying on the representations and warranti es and on undertakings contain ed herein and 
subject to the tenns and conditions set out in this Agreement, the Seller agrees to sell and 
transfer to the Buyer, and the Buyer agrees to pur chase from the Seller, together with all rights 
attaching thereto, at the Purchase Price (as defin ed 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 sha ll not later than 3d of Augus t, 2010 transfer or procure the transfer of the 
Shares to a custody account of the Buyer's nom inee to be opened in advance and maintained 
with the Depos itory , 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 nomine e 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 openin g 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 relate d to transfer of the title to the Shares from the Seller to the Buyer shall 
be borne by the Sell er. 

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 7 837 217.00 (Seven million eight 
hundred thirty seven thousand two hundred seventeen) 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 amou nt of Shares is credited to the custody account of the Buyer's nominee 
as set forth in Sect ion 3.1. 1 above, by means of wire transfer of the relevant amount of 
immediately availab le and freely convertible funds to the Seller's bank account specified in 
Section 13.6 of this Agreement. 

3.2.3. Th e Buyer shal1 be deemed to have duly perfonned its payment obligations hereunde r 
from the mom ent of crediting of the Purchase Price to the Seller's bank accoun t. 

4. ADDITIONAL UNDERTAKINGS AND COVENANTS 

4.1. Cooper ation 

Upon the te1ms and subject to the conditions hereof, each of the Part ies 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 transacti ons contemplat ed by this Agreement. 

4.2. Subsequent Events 

Each Party sha ll 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 representatio ns, 
warranties or covena nts 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 Agree ment may be terminated in the 
following circumstances 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 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 perfo1m 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 
obliga tions hereunder, except for the obligation of defaulting Party (if the Agreement terminated 
according to Sectio n 5.2 2) or 3) above) to compensate the affected Party for an amount of losses 
caused by any default in the perfonnance of its respective obligations hereunder, which amount 
sha ll equal the positive difference between the Purchase Price and the price for the Shares 
obtained by multiplying the number of Shares by the weig hted average per Share price on 
Moscow Interbank Currency Exchange as of the close of the trad ing day which falls on or 
immediate ly precedes the Business Day on which the relevant obligation of the defau lting Party 
should have been performed. Such payment shall be effected within 30 (Thirty) Business Days 
(oil owing the termination date of this Agreement 

5.'3.2. Notwithstand ing any tennina tion of this Agreement as here in provided the Parties' 
obligations as to confidentiality provisions under Artic le 10 shall not be extinguished but shall 
survive such termination. The Parties shall have any and all remedies to enforce such obligat ions 
provided at law or in equity (including, without limitation , specific performance). 

6. Confid~ntiality 

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 Agreemen t, 
excep t as required by applica ble law or any stock exchange or other self-regulatory organization 
requirement. 

6.2. If a Party breaches the terms of confidentiali ty as stated in Section 10.1 above, the other 
Party shal l be releas ed from any obligation with regard to repre sentations and warranties, 
provided to it under this Agreement, and shall be entitled to claim compensat ion 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 subs tantive law of England. 

7.2. Any dispute arising out of or in connection with this Agreement, including any question 
regarding its existence, validity or terminat ion, shall be referred to and finally resolved by 
arbitration under the Rules of the LCIA, which Ru les 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-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 mate1ially hindering the performance by the 
Parties of their respective obligatio ns 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 eithe r Party of its obligations 
hereunder remains seriously hampered for longer than three (3) consecutive mon ths, the Parties 
shall talce 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 S\lccessors, 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 p1ior 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 Pattie s. 

9.4. The headings set forth herein are for convenience on ly and will not contro l 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 Patty to the other Patty pursuan t to this Agreement shall be in 
writing and sha ll be hand delivered, sent by overnight courier or mailed by registered mail, 
retu rn receipt requested, postage prepaid, and also forwarded or transmitted by telegram, 
telecopy or telex, addressed as follows: 

If to the Seller: 
Address: Suite 102, Ground Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buy er: 
Address: Akara Building, 24 De Castro Street, Wickhams Cay 1, Road Town, Tortola, British Virgin 
Islands 

Atte ntion to: George Allen 
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9.6. Accoimt details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Germany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIOBANKAS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UKIOLT2X 
for ftlrther credit to 
Ace.No. LT9170l0000037603668 
Starcom1 Worldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD-cu!1"ent account N°187015.0333 {IBAN: CH408 6605 0187 0150 0333) 
Corr. bank: Deutsche Bank Trust Company Americas, New York, con·. 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 .... ,H, .. , , 
,.,\·~•1' .,,,,,, 

,,, \/Vo· · ··, 
Starconrt )Vg1;l_~,y~de'.l.ft\i;:•·, .. ,_ 

,- CJ .·· o'~ O,y,; •,:o, \ 
l ,.. : CJ ,>.. ·, (~ -:. 
:: ca : t'<°' •• !. 

; ;- i s EAL l C l 
. • ... ~ f. 

ONTINENT AL LTD 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 26, 2010 ·. r ::· ,~,;r·: . 

August 11, 2010 

This Agreement on tennination ("this Agreement") is entered into by and between - ,, .. :· .,., t1:.nn1,J.•.1.• 

Starcourt Worldwide Ltd., a company duly organized and existing unaer the ·laws ,of'Beliz~ !.,;_,_; 

(the "Seller"), represented by its Attorney Benik Hakobyan, acting pursuant to the Power :·of :· 
Attorney as of March 4, 2010, from the one part, .:i: ·- .. ' 

and 
SA.NDALWOOD CONTINENTAL.LTD., a company duly organized and existing unde{the ·· ·, . · 
laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline .-,:. 
Al exander, acting pursuant to the Charter, from the other part. . 1la••;u .,· · 

For the purpose s of this Agreement the Buye r and the Seller shall be hereinafter ·collectivelyi :-; .\ ·· 
referred to as the "Parties" and each the "Party''. '':1n1.·.-, · 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To tenn inate the Purchase And Sale Agreement as of July 26, 2010 beginning from the dateiof. i '·• 
this Agreement where through the Seller failed to perfonn its obligations to transfer the Shares :f0'1,· .. . . 
the Buyer . 

2. According to p . 5.3 .1 of the Shar e Sale and Purchase Agreement as of July 26, 2010 the s ·eUer 
un dertakes to compensate to the Buyer an amount of losses to the extent of 745 ,800.00 (Seven : 
hundred forty five thousand eight hundred) US Dollars which equals the positive difference 
betwee n the Purchase Price and the price for the Shares obtained by mult iplying the number :of 
Shares by the weighted average per Share price on Moscow Interbank Currency Exchange as:of ., 
the cJose of the trading day on Augus t 3, 2010 . ··rH~, · . 

3. The Parties hereby warran ts and represents that after the perfonnance ·by the Seller ·of.,its ·'- · .. .. 
obligation set forth in Section 2 of this Agreement, the Parties will not nave any financia I:·@r::. ·. ; 
other claims to each other in connection with the Purcha se And Sale Agreement- as of Julyi26i/•: 
2010. 

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

Name: Ben.ikj-I -Eµ(Obyan _./ . / 
Title: Attofue)&·· : .. ···· ··_·· ·"' ... / 

··• .. t: L I 7-S ... •·' 
' ' • 114, 1, ,,. 10 , 1;"' 0

• 

•':\ .. 

-:-.. :: . 
' '., .. . , .. -.... 



SHARESALEANDPURCHASEAGREEMENT 

Thi s Share Sale and Purchase Agr eement (the «Agree ment») is executed on this 26th day of 
July, 2010 by and between: 

A) Starcourt Worldwide Ltd. , a company duly organized and existing under the laws of 
Belize (the "Seller") , represen ted by its Attorney Benik Hakobyan, acting pursuant to the 
Power of Attorney as of March 4, 2010 on the one hand, 

and 

B) SANDAL WOOD CONTINENTAL LTD., a compa ny duly organized and existing under 
the law s of the British Virgi n Islands (the "Buyer"), represented by its Director Jaqueline 
Alexand er, acting pursu ant to the Charter, on the other hand, 

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

WHEREAS, the Seller is the register ed hold er and beneficial owner of the Shares of the Issuer 
(as such terms are defined here inbelow); 

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

NOW, TH EREFORE , in conside ration of the foregoing and of the mutual covenants and 
agreements here inafter set forth, the Patties agree as foll ows: 

1. DEFINITIONS 

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

Busines s Day 

Issuer 

Depository 

Shar es 

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 accorda nce with the Russian laws. 

Closed Joint Stock Company "Deposi tary Clearing Compa ny''; 

1 321 525 (One million three hundred twenty one thousan d five 
hundred twenty five) common registered shares of the Issuer with 
face value of 0.0 1 (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 8 193 454.00 (Eigh t millio n one hundred ninety 
three thousand four hundred fifty four) 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 tenns 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 Ai'JD PROCEDURE FOR TRANSFER OF THE SHARES AND 
PAYMENT 

3 .1. Transfer of the Shares 

3.1.1. The Seller sha11 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 .2.1. 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 8 193 454.00 (Eight million one hundred 
ninety three thousand four hundred fifty four) 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 fo1th 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 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, 
warrant ies 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 . Terminat ion 

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 obliga tions 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. Effec t of Termination 

5.3. 1. In the even t this Agreement is terminated as provided for herein, this Agreeme nt shall 
forthwith become void and of no effect, and the Patties shall be released from all fuh1re 
obligations hereunder, except for the obligat ion 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 any default in the performance of its respective obligations hereu nder, which amount 
shall equal the pos itive 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 
immediat ely precedes the Business Day on which the relevant obligation of the defau lting Party 
should have been performed. Such payment shall be effected wi thin 30 (Thirty) Business Days 
following the termination date of this Agreement. 

5.3.2. Notw ithsta nding any tennination of this Agreement as her ein provided the Parties' 

obligations as to confidentia lity provisions under Article 10 sha ll not be extingu ished but shall 
survive such tenni nation. The Parties shall have any and all remed ies 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 discl ose or in any way comment upo n to the 
third parties, with the exception of their consultants, auditors and affiliates, any informatio n 
related to (i) the Parties, (ii) business inte ntions of the Parties, (iii) te1ms of this Agreement or the 
Shares purchase and sale transaction as a who le, as well as the informa tion that became known to 
the Parti es in connection with the Agreement and/or in the course of executing of the Agreement, 
except as required by app licable law or any stock exchange or other self-regu latory organization 
requirement. 

6.2. If a Party breaches the te1ms of confidentiality as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to represe ntations 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 RESOLUT ION 
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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 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 Hable 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 reasonab ly 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 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 herew1der 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 Paiiies with respect to its 
subject, and it supersedes all prior oral or written agreements, comm itments 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 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 Pa1ty 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: Suite 102, Ground Floor, Blake Building, Corner Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buyer: 
Address: Akara Building, 24 De Castro Street, Wickhams Cay 1, Road Town, Tortola, British Virgin 
Islands 

Attention to: George Allen 
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9.6. Account details of the Parties: 

Account for payments to Seller :
Cornmerzbank AG 

• ,• I : j ~ 

I 1 '! 

Germany, Frankfurt/Main 
400886671700 

' l • i . I • . : • ••• , I • • 1 ' : • t i ~•; 

SWIFT COBADEFF 
for credit to 
UKIO BANI<AS 
Maironio g. 25, LT-44250, Kaunas, Lithuania 
SWIFT UK.IOL T2X 
for further credit to • , ! ' • ~ I ! '. ' ~. . • ' • ! I •. • 

Ace.No. LT917010000037603668 
Starcourt Worldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: R.KBZCHZZ 
USD-current account N°187015.0333 (IBAN: CH408 6605 0187 0150 0333) 

; . . ·. 

Corr. bank: Deutsche Bank Trust Company Americas, New York, corr . acc . 94-408-388 ,• 
SWIFT: BKTRUS33. 

o • •I ·_.:.fl_; __ : 
:.:11i• I ;: . 

\.' :: l I· .. 

9.7. This Agreement may be executed in any number of counterparts . . Each counterpart shal~_,\ ... 
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 Agreem~t, or have caus~d thi~.: i! 
Agreement to be duly executed on their behalf, as of the day and year first above written. _ . :•;t; '._ :: · 

SELLER :. :. " I i ;..., ; .. ~. 

Starcourt Worldwid,~,l:Jt~'""""•,,,, 
,,,,· \ V or/,,, '',,, ,.• _,<. ••.••• , ..,,_ •,, 

,,· V • ' . PO ··• ,,,_,,. ',, 
l 0°/ofi? • ~ :• .. o- \. 
; ... : e,. "1,;,.. •• I!> ~ 
; C!J: (I\•,'; 
; - : : .. ! 

,• 1; t..t·' 

BUYER 

SANDALWOOD CONTINENTAL LTD 

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

August 12, 2010 

This Agreemen t on termination ("this Agreement"} is entered into by and between 
Star court Worldwide Ltd. , a company duly organized and existing under the laws of Belize 
(the 11Seller" ), represe nted by its Attorney Benik Hakobyan, acting pursuant to the Power of 
Attorney as of March 4, 20 10, from the one part, 
and 
SANDALWO OD CONTINENTAL LTD., a company duly organized and existing under the 
laws of the British Virgin Islands (the "Buyer0

), represented by its Director Jaqueline 
Alexander, acting pursuant to the Cha1ter, from the other part. 

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

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

l. To terminate the Purchase And Sale Agreement as of July 26, 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. S.3.1 of the Share Sale and Purchase Agreement as of July 26, 2010 the Seller 
undertakes to compensate to the Buyer an amount oflosses to the extent of 779,700.00 (Seven 
hundred seventy nine thousand seven 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 3, 20 10. 

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 26, 
2010. 

IN WITNESS WHEREO F, the Parties hav e caused this Agreement to be executed in 2 (two) 
originals each havin g equal legal force, one original for each Party, in the place and at the date 
first above written. 

Nam ~nil<Hakob~~\ ·- / .ct J 
. -., ,,. ·. .. ·' Title: Attorney "- ··•. / ,; i ·•.,., e i ·,· ·1·:; ·1;. •••• •· 

.. ,,.,.t; - .,_ .,~ .. \~•' 
, . ,,, 1,111 111\ 11' 
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SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreeme nt (the «Agreement») is executed on this 2ih day of 
July, 2010 by and between: 

A) Starcourt Worldwide Ltd. , a company duly organized and existing under the laws of 
Belize (the "Seller") , represented by its Attomey Benik Hakobyan, acting pur suant to the 
Power of Attorney as of March 4, 2010 on the one hand, 

and 

B) SANDALWOOD CONTINENTAL LTD., a company duly organized and existing under 
the laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursua nt to the Charter, on the other hand, 

For the purposes of th is Agreement the Buyer and the Selle r shall be hereinafter joint ly referred 
to as the "Parties" and each as a "Party ". 

WHEREAS, the Seller is the registered holder and beneficial owne r 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 condit ions 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 capital ized terms used herein shall have the following 
meanings, except as otherwise expressly provided: 

Busine ss Day 

Issuer 

Depository 

Shares 

Purchase Price 

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

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

Closed Joint Stock Company "Deposi tary Clearing Company"; 

1 264 067 (One million two hundred sixty four thousand sixty 
seven) commo n registered shares of the Issuer with face value of 
0.01 (zero point zero one) Rubles for One (I) common registered 
share. 

amount of funds calculated by multiplying number of Shares by a 
per Share price of 7 83 7 217. 00 (Seven million eight hund red thirty 
seven thousand two hundred seventeen) 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 Sel1er, 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 
Buye r 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 

3.2.1. 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 7 837 217.00 (Seven million eight 
hundred thirty seven thousa nd two hundred seventeen) 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. 111e 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 effo11s 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 Pa11y 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 breac h 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 authori zed 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 writte n 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 even t 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 here-under, excep t for the obligation of defaulting Party (if the Agreement temrinated 
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 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 precedes the Business Day on which the relevant obligation of the defaulting Party 
should have been performed . Such paymen t shal1 be effected within 30 (Thirty) Business Days 
following the tennination date of this Agreement. 

5.3.2. Notwithstanding any tennination of this Agreement as herei n provided the Partie s' 
obliga tions as to confiden tiality provisions under Article IO shall not be extinguished but shall 
survive such tennination. The Paities 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 informat ion 
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 confidentiali ty as stated in Section 10.1 above, the other 
Party shall be released from any obligation with regard to representation s and warranties , 
provided to it under this Agreement, and shall be entitled to claim compensatio n of the damages 
sustained as a resi1\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, whjch 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 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 
governmental agencies rendering impossible or materially hindering the perfonnance 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 supersedes all prio r 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 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: Suite 102, Ground Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buyer: 
Address: Akara Building , 24 De Castro Street, Wickhams Cay 1, Road Town, Tortola, British Virgin 
Islands 

Attention to : George A11en 
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9.6. Account details of the Parties : 

Account for payments to Seller: 
Commerzbank AG 
Germany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIOBANKAS 
Maironio g. 25, L T-44250, Kaunas, Lithuania 
SWIFT UKIOLT2X 
for further credit to 
Ace.No. LT917010000037603668 
Starcourt Wor ldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USO-current account N°187015.0333 (!BAN: CH408 6605 0187 0150 0333) 
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 

BUYER 

. SA..NDALWOOD CONTINENTAL LTD 

: .-
iName: 
Title: 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreemen t as of July 27, 201 0 

August 16, 2010 

This Agreement on termination ("this Agreement") is entered into by and between 
Starcourt Worldwide Ltd., a company duly organized and existing under the laws of Belize 
(the "Sellcr 11

), represented by its Attomey Benik Hakobyan, acting pursuant to the Power of 
Attorney as of March 4, 2010, from the one part, 
and 

SANDAL WOOD CONTINENTAL LTD., a company duly organized and existing under the 
laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursuant to the Charter, 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 the "Party". 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To tenninate the Purchase And Sale Agreement as of July 27 1 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 as of July 27, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of 745,800.00 (Seven 
hundred forty five thousand eight 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 clos~ of the trading day on August 5, 20 10. 

3. The Parties hereby warran ts and represents that after the perfonnance 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 27, 

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. 

SEI LER 
,.,~,,,,u1u1•tuH._,,

1 ., ,,,,·' \ \/\J or f '•·,,, 

S W ld ·ct L''+,d'<-·•····· O':,. ··,. tarcourt or \Vl ~- ~ .:-·:~Po~···._"'--o.\ 

M
. : 0.·(.? ~.,>,·· ~ ·, . 

f ~ f · ({•\ r \ 
'~ ; -..r: \ s r=: ,I\_' : ;,• I 

Namlf: Benik Hakobyan \ _.: .- / 
Title: Attorney \ ._ 1"· ·• ••••• __ •• •••••• •··,~ ./ 

,,,,, et:: L I .., 'c- , •.•• 
,,.,.,;;-- J- .,,,~, .. ~ 

~ BUYER 1
•1, 1,uu111u• 

SANDAL~ !N.ENTALLTD 

Name: aq · ~1ex er-
:Title: irector 



SHARE SALE AND PURCHASE AGREEMENT 

This Share Sale and Purchase Agreement (the «Agreement») is executed on this 29th day of 
July, 2010 by and between: 

A) Starcourt Worldw ide Ltd., a company duly organized and existing under the laws of 
Belize (the "Seller") , represented by its Attorney Benik Hakobyan, acting pursuant to the 
Power of Attorney as of March 4, 2010 on the one hand, 

and 

B) SANDAL WOOD CONTINENTAL LTD., a company duly organized and existing under 
the laws of the B1itish Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, 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 
Sel1er 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 purpose s 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 battles 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"; 

1 321 525 (One million three hundred twenty one thousand five 
hundred twenty 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 8 193 454.00 (Eight million one hundred ninety 
three thousand four hundred fifty four) 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 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 performed its obligations to transfer the Shares 
from the Sel1er 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 Sel1er of its obligations to transfer the Shares, the 
Buyer shalJ 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 .2.1. In consideration for transfer of the Shares by the Seller to the Buyer, the Buyer shall pay to 
the Sel1er the price of the Shares in the amount equal to 8 193 454.00 (Eight million one hundred 
ninety three thousand four hundred fifty four) 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 shalJ 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. 
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5. TERM ANDTERMIINATION 

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 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 shall 
fo1ihwith 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 perfo1mance 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 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 te1mination date of this Agreement. 

5.3.2. Nonvithstanding 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 Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third pa1ties, 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 infonnation 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 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 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 langu age to be used in the arbitrat ion 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 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 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 ben efit 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 hereund er 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 modificati on of 
this Agreement shall be valid or binding unless set forth in writing and duly executed and 
delivered by the Patties. 

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: Suite 102, Ground Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buyer: 
Address: Akara Building, 24 De Castro Street, Wickhams Cay 1, Road Town, Tortola, British Virgin 
Islands 

Attention to: George Allen 
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9.6. Account details of the Parties: 

Account for payments to Seller: 
Commerzbank AG 
Germany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIOBANKAS 
Maironio g. 25, LT-44250 , Kaunas, Lithuania 
SW1FT UKIOLT2X 
for further credit to 
Ace.No. LT917010000037603668 
Starcourt Worldwide Ltd. 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD-current account N°187015.0333 (IBAN: CH408 6605 0187 0150 0333) 
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. 

BUYER 

SANDALWOOD CdNTINENTALLTD ·. 

er-
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 29, 2010 

August 18, 2010 

This Agreement on tennination ("this Agreement'') is entered into by and between 
Starcourt Worldwide Ltd., a company duly organized and existing under the laws of Belize 
(the "Seller"), represented by its Attomey Benik Hakobyan, acting pursuant to the Power of 
Attorney as of March 4, 2010, from the one part, 
and 

SAN DALWOOD CONTINENTAL LTD., a company duly organized and existing under the 
laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursuant to the Charter, 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 the ''Party''. 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To tenninate the Purchase And Sale Agreement as of July 29, ZO 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 29, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of 779,700.00 (Seven 
hundred seventy nine thousand seven hund red) 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 Cun-ency 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 29, 
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 Party, in the place and at the date 
first above written. 

1NENTAL LTD' 



SHARE SALE AND PURCHASE AGREEMENT 

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

A) Starcourt Worldwide Ltd., a company duly organized and existing under the laws of 
Belize (the "Seller"), represented by its Attorney Benik Hakobyan, acting pursuant to the 
Power of Attorney as of March 4, 2010 on the one hand, 

and 

B) SANDAL WOOD CONTINENTAL LTD., a company duly organized and existing under 
the laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexander, acting pursuant to the Charter, on the other hand, 

For the purposes of this Agreement the Buyer and the Seller sha11 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 tenns 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"; 

I 145 508 (One million one hundred forty five thousand five 
hundred eight) 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 7 102 149.00 (Seven million one hundred two 
thousand one hundred forty nine) 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 TBE 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 mainta ined 
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 nom inee with the Depository. 

3 .1.3. For the purposes of execut ion 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 .2.1. 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 7 102 149.00 (Seven million one hundred 
two thousand one hundred forty nine) US Dollars (the "Purchase PI"ice"). 

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 payme nt 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 consumma te 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 omissi on 
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 TERM IINATION 

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. Term ination 

Unle ss otherwise agreed by the Parties in writing, this Agreement may be tennina ted in the 
follow ing circumstances and under the following conditions: 

1) by the mutual writte n 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 

5.3.1. In the event this Agreement is tenni nated as provided for here in, 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 compensat e the affecte d Party for an amount of losses 
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 
obtaine d by multip lying 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 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 tenninatio n date of this Agreement. 

5.3.2. Notwithstanding any tenninat ion of this Agreement as herein provided the Parties' 
obligations as to confidentiality provisio ns 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 (inc luding, without limitation , specific performance). 

6. Confidentia lity 

6.1. The Parties hereby agree that neither Party may disclose or in any way comment upon to the 
third parties, with the excepti on of their consultants, auditors and affiliates, any information 
related to (i) the Parties, (ii) bus iness intent ions of the Parties , (iii) terms of this Agreement or the 
Shares purchase and sale transac tion as a whole, as well as the infon nati on 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-regu latory organization 
requiremen t. 

6.2. If a Party breaches the terms of confiden tiality as stated in Section 10.1 above, the other 
Party shall be release d from any obligation with regard to repre sentat ions and warranties, 
provided to it under this Agreement, and shall be entitled to claim compensation of the damages 
sustained as a resu lt of such breac h. 

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 substa ntive law of England. 

7.2. Any dispute arising out of or in connection with tl1is 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 Party shall be liable for non-perf ormance or improper performance 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 whi ch 
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 circumsta nces 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 represent atives 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 agreeme nt between the Parties with respect to its 
subject, and it supe rsedes 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 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 regis tered mail, 
return receipt requested, postage prepaid, and also forwarded or tran smitted by telegram, 
telecopy or telex, addressed as follows: 

If to the SelJer: 
Address: Suite 102, Ground Floor, Blake Building, Comer Eyre & Hutson Streets, Belize City, Belize 

Attention to: Benik Hakobyan 

If to the Buyer: 
Address: Al<ara Building, 24 De Castro Street, Wickhams Cay l, Road Town, Tortola, British Virgin 
Islands 

Attention to: George Allen 
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9.6. Account details of the Parties: 

Account for payments to Se ller: 
Comme rzbank AG 
Gennany, Frankfurt/Main 
400886671700 
SWIFT COBADEFF 
for credit to 
UKIOBANKAS 
Mairon io g. 25, LT-44 250, Kaunas, Lithuania 
SWIFT UIGOLTIX 
for further credit to 
Ace.No. LT917010000037603668 
Starcourt Worldwide Ltd . 

Account for payments to Buyer: 
Russian Commercial Bank (Zurich), Swift: RKBZCHZZ 
USD-current account N°187015.0333 (IBAN: CH408 6605 0187 0150 0333) 
Corr. bank: Deutsche Bank Trust Company Americas, New York, corr. acc. 04-408-388, 
SWTFr: BKTRUS33. 

9.7. This Agreement may be executed in any number of counterparts. Each counterpart shall 
const itute an or iginal of th is Agreement, but all the counterparts shall together constitute but one 
and the same agreement. 

IN WITNESS WHEREO F, the Parties have duly executed this Agreement, or have caused this 
Agreement to be duly execute d on their beha lf, as of the day and year first above written. 

SELLER 

BUYER 

!SA..l'lD AL WOOD CONTINENTAL L TIY 
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AGREEMENT ON TERMINATION 
of Share Sale and Purchase Agreement as of July 30, 2010 

August 19, 2010 

This Agreement on termination ("this Agreement'') is entered into by and between 
Starcourt Worldwide Ltd., a company duly organized and existing under the laws of Belize 
(the "Seller "), represen ted by its Attorney Benik Hakobyan, acting pursuant to the Power of 
Attorney as of M arch 4, 2010, from the one part, 
and 
SANDALWOOD CONTINENTAL LTD., a company duly orga nized and existing under the 
laws of the British Virgin Islands (the "Buyer"), represented by its Director Jaqueline 
Alexan der, acting pursuant to the Charter, from the other part. 

For the purposes of this Agreemen t the Buyer and the Seller shall be hereinafter collectively 
referred to as the "Parties" and each the "Party''. 

THE PARTIES HEREBY HA VE AGREED AS FOLLOWS: 

1. To terminate the Purchase And Sale Agreement as of July 30, 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 as of July 30, 2010 the Seller 
undertakes to compensate to the Buyer an amount of losses to the extent of 675,850.00 (Six 
hundred seventy five thousand eight hundred fifty) US Dollars which equals the positive 
difference between the Purchase Price and the price for the Shares obtained by multip lying the 
number of Shares by the weighted average per Share price on Moscow Interbank Curr ency 
Exchange as of the close of the trading day on Augu st 10, 2010 . 

3. The Parties hereby warrants and represents that after the performance by the Seller of its 
obligation set fmth 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 · _ 

::i~~NTAL LTD 
.Name: \Jaq ~.l~er 
'Title: bircctor 


