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ACQUI~ITION AG~EMENT 

Acquisition Agreement 

is entered into as of the 20th day of June, 2003 

by and between 

Rochester Resources Limited, a company incorporated under the laws of British Virgin Islands (the 
"BVI") and having its registered office at 9 Columbus Centre, Pelican Drive, Road Town, Tortola, British 
Virgin Islands, (the "Buyer"), on one side, 

and 

Coral Petroleum Ltd., a company incorporated under the laws of Ireland and having its registered office 
at Nathan House, Christchurch Square, Dublin 8, Ireland, (the "Seller"), on the other side; 

WHEREAS. Buyer and Seller had previously entered into an Acquisition Agreement dated as of June 20, 
2003 (the ~Prior Acquisition Agreement") and Buyer and Seller desire to terminate the Prior Acquisition 
Agreement in its entirety such that the Prior AcquiSition Agreement shall have no further force or effect 
and desire to enter into this Acquisition Agreement dated as of June 20, 2003; 

WHEREAS, the Seller and its Affiliates have provided certain loans to AS Naftaco Industrial Partners 
Ltd. ("Nafiaco") and transferred certain shares in the Russian oil company Tyumen Oil Company ("TNK") 
to Naftaco ahd its subsidiaries (the "Underlying Transacti~r."'· 

WHEREAS, Oil and Gas Industrial Partners Ltd., a company incorporated under the laws of the BVI 
("OGIP"), has taken over Naftaco's certain interests in the oil business and assumed Naftaco's certain 
liabilities related to such business interests, including any and all business interests (the "Underlying 
Interests") and liabilities (the "Underlying Liabilities") emanating from the Underlying Transaction; 

WHEREAS, as of December 1, 2001, OGIP issued a promissory note to the Seller with a face value of 
Two Hundred Million U.S. Dollars (US$ 200,000,000) (the "Note"). attached hereto in copy as Exhibit 1, 
which the Seller at that time accepted for itself and its Affiliates in full and final settlement of the 
Underlying Liabilities; 

WHEREAS, the owners of TNK contemplate, either directly or indirectly, entering into a certain 
transaction with BP PLC (the "BP Transaction") defined in and contemplated by (i) the Memorandum of 
Understanding between BP International Limited, on one side. and Alfa Finance Holdings SA, AI 
Petroleum Management LLC and Renova Inc. (together the "AAR"), on the other side, made on February 
11, 2003 (the "MoU"), attached hereto in copy as Exhibit 2, and (ii) any existing and future amendments, 
supplements and other agreements related to the MoU, including, but not limited to, the Definitive Sale 
and Purcnase Agreement In connection with the BP Transaction (the "Definitive Agreement"); 

WHEREAS, it is expected that the Definitive Agreement will be executed on or about July 1, 2003 (the 
actual date on which such execution occurs hereinafter referred to as the "Definitive Agreement Date"), 
and the BP Transaction will be completed in accordance with the Definitive Agreement at a certain future 
date thereafter; and 

WHEREAS, the Buyer wishes to purchasc (i) the Note and (ii) any and all rights, claims, business 
interests and other entitlements of the Seller and its Affiliates, emanating from the Underlying Interests, 
the Underlying Liabilities and/or the Underlying Transaction, from the Seller; 

NOW THEREFORE, the Bu,... aod the Sell" (ea'" a "Party" aod, Iogethe" the -part,)ag, .. a' 
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ACQUISITION AGREEMENT 

follows: 

1. Definitions 

1.1. 

1.2. 

1.3. 

1.4. 

1.5. 

1.6. 

1.7. 

1.8. 

1.9. 

1.10. 

1.11. 

2. 

2.1. 

In this Agreement the terms defined hereinafter shall be interpreted and construed as follows: 

"Business Day" means any day (not being a Saturday or Sunday) on which the banks and 
financial markets in New York (USA), Moscow (Russia), Cyprus and Zurich (Switzerland) are 
open for business; 

"Note" means the promissory note with a face value of Two Hundred Million U.S. Dollars (US$ 
200,000,000) and a final maturity date on December 31, 2010, issued by OGIP to the Seller 
and bearing an interest at the rate of 10% per annum (attached hereto in copy as Exhibit 1); 

"US$" and "U.S. Dollars" mean the lawful currency of the United States of America; 

"Affiliate" or "Affiliates" mean any of the beneficial owners of i!I party to this Agreement or any 
entity in which such beneficial owner or beneficial owners directly or indirectly own or control at 
least 10% of the outstanding share capital or participation rights; 

"OGIP" means Oil and Gas Industrial Partners Ltd., a company incorporated under the laws of 
the BVI and the maker of the Note; 

"BP Completion" means the date of the payment of the cash consideration by BP PLC to the 
AAR pursuant to the MoU and the Definitive Agreement; 

"Escrow Agreemenr means an agreement between the Buyer, the Seller and the Escrow 
Agent which shall stipulate and define the terms anCl conClitlons of the eSGrow and (;Ustody 
services to be provided by the Escrow Agent to the Buyer and the Seller in connection with the 
Conditional Notes (Section 4), attached hereto in copy as Exhibit 3, the Replacement Notes 
(Section 4), attached hereto in copy as Exhibit 4, and the Altemative Replacement Notes 
(Section 4), attached hereto in copy as Exhibit 5; 

"Escrow Agenr means MCO Services Ltd. which shall provide certain escrow and custody 
services unCler the Escrow Agreement; 

·Promissory Notes" mean any of the Conditional Notes, the Replacement Notes or the 
Alternative Replacement Notes (each a ·Promissory Note" and, together, the ·Promissory 
Notes"); 

·Class A Promissory Notes" mean those Promissory Notes representing, in the aggregate, fifty 
per cent (50%) of the Acquisition Price (as such term is hereinafter defined in Section 2.3) and 
classified as such pursuant to Sections 4.3, 4.4 and 4.5 herein; 

·Class B Promissory Notes" mean those Promissory Notes representing, in the aggregate, fifty 
per cent (50%) of the Acquisition Price and classifleCl as such pursuant to SeGtions 4.3, 4.4 and 
4.5 herein. 

Acquisition 

The Buyer hereby agrees to pay to the Seller the Acquisition Price, as stipulated hereinafter in 
Section 3, in consideration for (i) the Note, including any accrued interest thereon, and (ii) any 
and all rights, claims, business Interesls and other entitlements of the Seller and its Affiliates 
emanating from the Underlying Interests and/or the Underlying Transaction. 
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ACOUlsmON AGREEMENT 

2.2. The. Seller hereby undertakes to sell and deliver the Note to the Buyer no later than on the 3n1 

Business Day after the execution of this Agreement with the Seller's duly signed and sealed 
endorsement for its transfer by the Seller to the Buyer and with an original of the written 
consent and acknowledgement by OGIP to such transfer. 

2.3. The Seller .and its Affiliates hereby waive and release any and all of their rights, claims and 
other entitlements, emanating from the Underlying Interests and the Underlying Liabilities 
and/or related to the Underlying Transaction, in consideration for the Acquisition Price. The 
Parties hereby agree, represent and warrant that the Acquisition Price, as stipulated hereafter 
in Section 3, shaUbe and constitute a fair and equitable consideration for Ure Nole and any and 
all rights, claims and other entitlements of the Seller and its Affiliates, whether in law or equity 
and whether tangible or contingent, emanating from the Underlying Interests and the 
Underlying Liabilities and/or related 10 the Underlying Transaction. The Parties further agree 
that this Agreement shall provide for the full and final settlement of any and all of the Parties' 
and their Affiliates' claims related to the Underlying Interests and the Underlying Liabilities 
and/or the Underlying Transaction and any and all rights and remedies of the Parties and their 
Arrulates, as related to the Underlying Interests, the Underlying Liabilities and Underlying 
Transaction and the Note, shall be limited to the enforcement of the rights, duties and 
obligations of the Parties and their Affiliates under this Agreement. 

3. Acquisition Price 

3.1. The acquisition price payable by the Buyer to the Seller in consideration for (i) the Note, 
including any accrued interest thereon, and (ii) any and all rights, claims, business interests 
and other entitlements of the Seller and its Affiliates emanating from the Underlying Interests 
and/or the Underlying Transaction. shall be Six Hundred Million U.S. Dollars (US$ 
600,000,000) (the "Acquisition Pricej. 

3.2. Always provided that the Seller and the Buyer have fulfilled their obligations under Section 2.2 
of this Agreement, and in the event (i) the Definitive Agreement is executed and (ii) the BP 
Completion is consummated, the Acquisition Price shall be due and payable by the Buyer to 
the SPC (as such term is defined in Section 4.1) in four installments according to the following 
schedule upon presentment by the SPC of corresponding Promissory Notes (as defined 
hereinafter in Section 4) for payment 

i. The first installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be 
due and payable no later than on the fifteenth Business Day after the date of the BP 
Completion (the "Initial Payment Date"); 

ii. The second installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall 
be due and payable no later than on the first Business Day after the first anniversary of 
the Initial Payment Date; 

iii. The third installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be 
due and payable no later than on the first Business Day after the second anniversary of 
the Initial payment Date; and 

iv. The fourth installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall 
be due and payable no later than on the first Business Day after the third anniversary of 
the Initial Payment Date. 

3.3. Always provided that the Seller and the Buyer have fulfilled their obligations under Section 2.2 
of this Agreement, and in the event (i) the Definitive Agreement is executed and (ii) the BP 
Completion is not consummated on or before the forty-fifth Business Day following the 
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ACQUISITION A(;REEMENT 

OefinitiveAgreement Date, the Acquisition Price shall be clue and payable by the Buyer to the 
SPC in five installments according to Ule.following sChedule upon presentment by the SPC of 
corresponding Promissory Notes for payment: 

i. The first installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be due 
and payable no later than on tl1e sixtieth Business Day following the Definitive Agreement 
Date (the "Ordinary Payment Date"); 

ii. The second installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) sha~ be 
due and payable no later than on the first Business Day after February 1, 2004; 

iii. The third installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be 
due and payable no later than on the first Business Day after the first anniversary of the 
Ordinary Payment Date; 

iv. The fourth installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall 
be due ana payable no later than on the first BU:5iness Day after the second anniversary of 
the Ordinary Payment Date; and 

v The fifth installment of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be 
due and payable no later than on the first Business Day after the third anniversary of the 
Ordinary Payment Date. 

3.4. Always provided that the Seller and the Buyer have fulfilled their obligations under Section 2.2 
of this Agreement, and in the event the Definitive Agreement is not executed on or before 
January 1, 2004, the ~uisition· Price shall be due and payable by the Buyer to the SPC in 
eight installments according to the following schedule upon presentment by the SPC of 
corresponding Promissory Notes for payment: 

i. The first installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be due 
and payable no later than on the fifty~fifth Business Day after the execution of this 
Agreement (the "Alternative Payment Date"); 

ii. The second installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be 
due and payable no later than on the fir:5t Bwsiness Day after February 1, 2004; 

iii. The third installment of Seventy-Five MOlion U.S. Dollars (US$ 75,000,000) shall be due 
and payable no later than on tl1e first Business Day after February 1; 2005; 

iv. The fourth installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be due 
and payable no later than on the first Business Day after February 1, 2006; 

v. The fifth installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be due 
and payable no later than on the first Business Day after February 1, 2007; 

vi. The sixth installment of Seventy-Five MilliOn u.s. Dollars (US$ 75,000,000) shall be due 
and payable no later than on the first Business Day after February 1, 2008; 

vii. The seventh installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be 
due and payable no later than on the first Business Day after February 1, 2009; and 

viii. The eighth installment of Seventy-Five Million U.S. Dollars (US$ 75,000,000) snail be due 
and payable no later than on the first Business Day after February 1, 2010. 
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AcaulS~ AGREEMENT 

3.5. The Pa!1if$ hereby agree that the Acquisition Price shaH be consioored to have be'en paid in 
full by the Buyer if and when. any and all of the installfnents as set fQrth in this Section3,have 
been paid in full by the Buyer in accordance with the setuement provIsions set forth hereinafter 
in Section 4. 

4. Settlement of the Acquisition Price 

4.1 . No later than on the 3rt! Business Day after the execution of this Agreement the Seller shall 
deliver to the Buyer in writing all requisite information regarding a special purpose company 
known as Agragom Holdings limited (the "SPC'") designated by the Seller toreccivc all 
payments from the Buyer under the Acquisition Price (Section 3). The Seller shall provide that, 
for the entire term of this Agreement, the SPC shall (i) be incorporated under the laws of the 
BV~ (ii) have the Seller as its sole registered and benefiCial shareholder, and (iii) have the 
requisite corporate power and authodty to perform its obligations hereunder. 

4.2. No later than on the 3rt! Business Day after the execution of this Agreement the Buyer, the 
seller and the Escrow Agent 5hall execute the Escrow Agreement. 

4.3. Simultaneously with the delivery of the Note by the Seller to the Buyer in accordance with 
Section 2.2 of this Agreement, the Buyer shall issue to the SPC and place into escrow with the 
Escrow Agent twenty-four non-interest bearing, norHlegOtiable promissory notes each with a 
face value of Twenty-Five MiUion U.S. Dollars (US$ 25,000,000) and due in four tranches, each 
such tranche conSisting of an equal number of Class A Promissory Notes .and Class B 
Promissory Notes, in accordance with the following schedule (the ·Conditional Notes"): 

i. The first tranche consisting of six such promissory notes With the aggregate face value of 
One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be due on the Initial 
Payment Date; 

ii. The second tranche consisting of six such promissory notes with the aggregate face value 
of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be due on the first 
anniversary of the Initial Payment Date; 

iii. The third tranche consisting of six such promissory notes with the aggregate face value of 
One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be due on the second 
anniversary of the Initial Payment Date; and 

iv. The fourth tranche consisting of six such promissory notes with the aggregate face value 
of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be due Oil the third 
anniversary of the Initial Payment Date. 

4.4. In the event (i) the Definitive Agreement is executed and (ij) the BP Completion is not 
consummated on or before the forty-fifth Business Day following the Definitive Agreement 
Date, the Seller shall cause the SPC to agree and accept the novation of the Conditional Notes 
into the Replacement Notes and evidence such agreement and acceptance by its 
counterSignature thereon; wnlch such novation 5haU provide for the novation of the Conditional 
Notes into forty-eight new non-interest bearing. non-negotiable promissory notes each with a 
face value of Twelve Million Five Hundred Thousand U.S. Dollars (US$ 12,500,000) and due In 
five tranches. each such tranche conSisting of an equal number of Class A Promissory Notes 
and Class B Promissory Notes, in accordance with the following schedule (the -Replacement 
Notes"), and the Buyer shall issue the Replacement Notes to the SPC and place the 
Replacement Notes into escrow with the Escrow Agent: 
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ACOUlsmONAGREEMENT 

i. Theb tranche consisting of six sUch promissory notes with the ,~~tefa6e 'Ialue ,of 
Seventy-FiveUHlion U.S. Dollan; (USS 75;000.0(0) shall be due on the Ordinary Payment 
Date;, 

ii. The second tranche consisting of six such promissory notes with the aggregate face value 
of Seventy-Five Million U.S. Dollars (US$ 75.000.000) shall be due on the first Business 
Day after February 1, 2004; 

iii. The third tranche consisting of twelve such promissory notes with the aggregate face 
value of One Hundred Fifty Million U.S. Dollars (US$ 15O,ooo,Uoo) Shall be due on lhe 
first anniversary of the Ordinary Payment Date; 

iv. The fourth tranche consisting of twelve such promissory notes with the aggregate face 
value of One Hundred Fifty Million U.S. Dollars {US$ 150,000,000) shall be due on the 
second anniversary of the Ordinary Payment Date; and 

v. The fifth tranche consisting of twelve such promissory notes with the aggregate face value 
of One Hundred Fifty Million U.S. Dollars (US$ 150,000,000) shall be due on the third 
anniversary of the Ordinary Payment Date. 

4.5. In the event the Definitive Agreement is not executed on or before January 1, 2004. the Seller 
shall -cause the SPC to agree and accept the novation. of the Conditional Notes into the 
Alternative Replacement Notes and evidence such agreement and acceptance by its 
countersignature thereon; which sUch novation shall provide for the novation of the Conditional 
Notes into forty-eight new non-interest bearing, non~egotiable promissory notes each with a 
face value of Twelve Million Five Hundred Thousand U.S. Dollars (US$12,500,ooo) and due in 
eight tranches. each sUch tranche conSisting of an equal number of Class A Promissory Notes 
and Class B Promissory Notes, in accordance with the fOllOWing Schedule (\he "Alternative 
Replacement Notes"), and the Buyer shaH issue theAltemative Replacement Notes to the SPC 
and place the Alternative Replacement Notes into escrow with the Escrow Agent: 

i. The first tranche consisting of six such promissory notes with the aggregate face value of 
Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be due on the Alternative 
Payment Date; 

ii. The second tranche consisting of six such promissory notes with the aggregate face value 
of Seventy-Five MHlion U.S. Dollars (US$ 75,000,000) shall be due on the first Business 
Day after February 1, 2004; 

iii. The third tranche consisting of six such promissory notes with the aggregate face value of 
Seventy-Five Million U.S. Dollars (US$ 75.000,000) shaH be due on the first Business Day 
aner February 1, 2005; 

iv. The fourth tranche conSisting of six such promissory notes with the aggregate face value 
of Seventy-Five Million U.S. Dollars (US$ 75,000,000) shall be due on the first Business 
Day after February 1,2006; 

v. The fifth tranche consisting of eight such promissory notes with the aggregate face value 
of Seventy-Five Million U.S. Dollars (US$ 75.000.000) shall be due on the first Business 
Day after February 1, 2007; 

vi. The sixth tranche consisting of eight such promissory notes with the aggregate face value 
of Seventy-Five Million U.S. Dollars (US$ 7:5,000,000) shall be due on the first Business 
Day after February 1. 2008; 
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vii. The seventh tranche consisting of 'eight such 'promissory notes witfi theaggregare face 
value of Seventy-Five Million U.S. Dollars (US$ 75,OOO,OOO,shaU" be due on1ilefitst 
Business Day after February 1 , 2009; and 

viii. The eighth tranche consisting of eight such promissory notes with ·'the aggregate face 
value of Seventy-Five Million U.S. Dollars (US$ 75,OOO,OOO) shall be due on the firs! 
Business Day after February 1, 2010. 

4.6. The Escrow Agreement shall provide that the Conditional Notes, the Replacement Notes and 
the Altemative Replacement Notes be kept by the Escrow Agent in the SPC's beneficial 
custody as follows: 

i. In the event (i) the Definitive Agreement is executed and (ii) the BP Completion is 
consummated on or before the forty-fifth Business Day following the Definitive·Agreement 
Date, the Escrow Agent shall release each Conditional Note to the SPC at least five 
Business Days prior to the date upon which such Conditional Note becomes due and 
payable; or 

ii. In the event (i) the Definitive Agreement is executed and (ii) the BP Completion is not 
consummated on or before the forty-fifth Business Day following the Definitive Agreement 
Date, the Escrow Agent shaH release each Replacement Note to tne SPC at least five 
Business Days prior to the date upon which such Replacement Note becomes due and 
payable; or 

iii. In the event the Definitive Agreement is not executed on or before January 1, 2004, the 
Escrow Agent shall release each A1temative Replacement Note to the SPC at least five 
Business Days prior to the date upon which such Alternative Replacement Note becomes 
due and payable. 

4.7. A repayment of any of the Promissory Notes by the Buyer to the SPC shall represent and 
constitute a payment in relation to the Acquisition Price, for the purposes of this Agreement 
and Section 3 in particular. 

5. Restrictions on Sale and Transfer of Assets 

5.1. In the event 1I1e Buyer, or any of its Affiliates, sell, lease, transfer, or otherwise dispose of, or 
part with control of (whether in one transaction or a series of transactions) any substantial 
portion of its .direct and/or indirect equity interests in TNK Industrial Holdings Ltd.' or any 
successor company to TNK Industrial Holdings Ltd. (the "TNK Restricted Sale"), other than (i) 
pursuant to the terms of the BP Transaction or (ii) to its Affiliates, always provided 1I1at such 
Affiliates assume any and all liabilities of the Buyer emanating herefrom, unless the Buyer 
obtains a prior written consent from the Seiter. the Buyer must prepay any amount that may 
remain outstanding under the Acquisition Price at that time (subject to Section 6.2). All such 
prepayments shall be made by the Buyer no later than on the first Business Day after the301h 

day after the TNK Restricted Sale becOmes effective. Such prepayments shall be effected by 
the Buyer through repurchasing the remaining Promissory Notes from the SPC against delivery 
of these remaining Promissory Notes, at a price equal to the principal amount of such 
Promissory Notes. In the event of the TNK Restricted Sale, the Seller shall, at the first request 
by the Buyer. cause the SPC to sell the remaining PromiSSOry Notes to the Buyer at a price 
equal to the principal amount of such Promissory Notes. 

5.2. In the event the Buyer. or any of its Affiliates, sell, lease, transfer, or otherwise dispose of, or 
part with control of (whether in onevansaction or a series of transactions) any substantial 
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which owns an equity interest in and controls stavOeft,integrated oiFi).i1siness mcrJdlrigi but not 
1in:lftJed to. OAO "NGK Slavneft", OAO "Slavneft-Megionneftegaz", OAO ~Slavneft
Varoslavlnefteorgsintez and Mozyr refinery (the ·Slavneft Restricted Salel, other tnail [0 its 
Affiliates, always provided that such Affdiates assume any and all liabilities of the Buyer 
emanating herefrom, unless the Buyer obtains a prior written consent from, theSe1ter, the 
Buyer must prepay Fifty M~lion U.S. Dollars (US$ SO,OOO,OOO) of the Acquisition Price provided 
that a sufficient amount remains outstanding under the Acquisition Price at that time and 
subject to Section 6.2. Such prepayment shall be made by the Buyer no later than on the first 
Business Day after the 30th day after the Slavneft Restricted Sale becomes effective. Such 
prepayment shall be effected by the Buyer through repurchasing from the SPC a sufficient 
number of the remaining Promissory Notes with the farthest due dates from the lime of the 
Slavneft Restricted Sale, against delivery of such Promissory Notes, at a price equal to the 
aggregate principal amount of such Promissory Notes. In the event of the Slavneft Restricted 
Sale, the Seller shall, at the first request by the Buyer, cause the SPC to sella, suffICient 
number of the remaining Promissory Notes with the farthest due dates from the time of the 
Slavneft Restricted Sale to the Buyer at a price equal to the aggregate principal amount of 
such Promissory Notes. 

6. Change of Control 

6.1. Any (i) change in the existing composition ot the ultimate beneficial owners of the Buyer, or (ii) 
change of the ultimate beneficial owner of the Buyer with the largest beneficial ownership 
share, unless the Buyer obtains a prior written consent from the Seller, shaH constitute a 
change of control (the "Change of Controlft) event. In the event of the Change of Control, the 
Buyer must prepay any amount that may remain outstanding under the Acquisition Price at that 
time (subject to Section 6.2). All such prepayments shall be made by the Buyer prior to the 
Change of Control becoming effective. Such prepayments shall be effected by the Buyer 
through repurChasing the remaining Promissory Notes from the SPC at B price equal to the 
prirlCipal amount of such Promissory Notes. In the event of the Change of Control, the Seller 
shall, at the first request by the Buyer, cause the SPC to sell the remaining Promissory Notes 
to the Buyer at a price equal to the principal amount of such Promissory Notes. 

6.2. The aggregate amounts of any prepayments made pursuant to Sections 5.1, 5.2 and 6.1 shall 
not exceed the Acquisition Price. 

7. Indemnity 

7.1. The Seller hereby undertakes to hold harmless and indemnify the Buyer and each of its 
Affiliates from and against any claim, threat, suit, action or other proceedings, as well as the 
relafed costs and expenses (including, but not limited to, any legal fees), related to or 
emanating from the Underlying Interests,the Underlying Liabilities or the Underlying 
Transaction, brought by the Seller against the Buyer or any of its Affiliates, with the exception 
of those related to the enforcement of this Agreement. Upon the first request by the Buyer, the 
Seller shall provide adequate security to the Buyer for any claims, threats, suits, actions or 
other proceedings as well as the related costs and expenses (including, but not limited to, any 
legal fees), relaled to or emanating from the Underlying Interests, the Underlying Liabilities or 
the Underlying Transaction, brought or threatened by the Seller against the Buyer or any of its 
Affiliates, with the exception of those related to the enforcement of this Agreement. 

7.2. The Buyer hereby undertakes to hold harmless and indemnify the Seller and each of its 
Affiliates from and against any claim, threat, suit, action or other proceedings, as well as the 
related costs and expenses (including, but not limited to, any legal fees), related to or 
emanating from the Underlying Interests. the Underlying Liabilities or the. Underlying 
Transaction, brought by the Buyer against the Seller or any of its Affiliates, with the el(ception 
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Qflhqse related to the enforcementt)tfuis~~~;~eilt.lJpon tl"efir?t.rf.Ai,~stby the Selle:-.tt:t> 
~·ShaIl provide adequate· securi\Y.tri3~;§etl~r ful·anycla!msi;tht~ts;suitsy act'.oo.sci 
~l,il~()QeedirIgsas weI! as, the re!<Jted:c¢>w;;andfiXpenses {lnclLtdl:i9.bm;rl9tJlrr.,tedto, i:n f 
~\l~;$~ted to 'Of emanatihgfronitha;u,nd~i)iiriglntefestS, 'ltleUmlerlyinglJabilitierr.Of 
~·U~Trahsaction,btougntor threatenoo by>IheBuyer againsttf:eSelier vf any of its 
Affi!ialeS;witI1theexception of those related to the enforcement of this,~g,eement 

~. Representations and Warranties of the Buyer 

The Buyer hereby represents and warrants to the seller that 

8.1. The Buyer is duly organized, validly eXisting and in good standing under the laws cf the 
jurisdiction in which it is organized, and has the requisite corporate power anuauthority to' carry 
onjtsb~iness as it is now being conducted, to enter into this Agreement, and toperfonn its 
obligations hereunder. 

8.2. This Agreement has been dUly and validly executed and delivered by the Buyer, and is 
ehfOrceable against the Buyer in accordance with its terms, subject· as to enfotcemenkto 
bankruptcy, insolvency, moratorium, and other similar laws relating to or affectingcr'ed.'tor 
rights generally and general equitable prinCiples. 

8.3. The execution and delivery of this Agreement and the consummation of the AcqUisitiOn.8$! 
stipulated in Section 2, and compliance with the provfsions hereof by the BUyeT; do.l!iotandwill 
not (i) conflict with any of the provisions of the Buyer's organizational documentsi'(ii)·tlPnftiCi: 
d!;.resUitin breach of or default under, or give rise to a right of termination or am~enfor: 
required modification, cancellation or acceleration of any obligation or loss of benefit under, or 
result in the creation of any liability under any contract to which the Buyer is a p~ or (iii} 
contravene any statute, decree, regUlation or other type of law applicable 10 the B~r: or to its 
properties'or assets. 

8.4. The Buyer has access to sufficient funds or cash flow in order to perform its payment 
obligations under the Promissory Notes through either direct business interests or timely 
access to its Affiliates' funds. 

8.5. N9representatlon or warranty made by the Buyer in this Agreement contains MY untrue 
statements of material fact or omits to state the material fact necessary tomakethes!ztemenf 
herein not misleadjng, 

9. Representations and Warranties of theSeJler 

The Seller hereby represents and warrants to the Buyer that: 

9.1. The Seller is duly organized, validly existing and in good standing under the laws of the 
jufiSdiction in whicll it is organized. and has the requisite corporate poWer ,andauthooty: to .>CarrY. 
onits;business as it is now being cooducted; to enter into this Agreement, and to:perform its 
obligations hereunder. 

9.2. TI1isAgreement has been duly and validly executed and delivered by the SeneT, andjs· 
enforceable against the Seller in aocordance with its terms, subject as to enforcement to 
bankruptcy. insolvency, moratorium, and other similar laws relating to or affecting. credttor 
rights generally; and general equitabfe principles. 

9.3. The executiOn and delIVery of this ~reement and theeonsummation of the AcqgisifiOi,f~.as 
stipufated in Section 2,' o:md compliance with the provisions hereof by fhe Seller do nohmd'will 



f\Ot {i} coofIict with .any of the proVislort~jjf~e &m~~~~ijj~entS;;lif);1~lii::t 
will\.I!6Gult in' breach of or .default .i:lnder~~4rive riSalO<s'.ffgllt Of· .. ,.. . titin. or amaxt!nei1t~r 
r~mOdiffcation, cancellation .or ~ration,mSny:obligatiOl!1oi:jo55 ofbeneflt uflCle;:, (I' 
resuJt'Jt~#.eationof any 'liability under ..;m,ycorUr<K:ttoi~iChthe Seller is ap;jlity; o~(iji) 
contrav_·~any statute, decree, regulation or other type oHerN appljC8jle to the Seller or tctl its 
properties Or assets. 

9.4. TheSeUer is the legal and beneficial owner of all and not less than all of the Note and 
empowered to transfer the legal arid beneficial ,ownership of the Note to .~c£Uyer. In 
partiCular; the Note is not subject to 'any legal or C(ilfiqac;tUairestriction of .ll:ansfeiability btlt·for 
the requirement of consent by OGIP, which consent:the Buyer will prOCilre. 

9.5. TIieNote is free and clear of any claims, liens, security interests, charges, equitable interests, 
options, pledges, rights of first refusal or other encumbrances ("Encumbrances"); and after the 
co~mation of the Acquisition, as,stipulated in Section 2, the Buyer wnl.!be the··soIe owner of 
the Note free and clear of all Encumbrances. 

9.6, TI:1ere is no litigation pending or threatened or, to the Seiler's knowledge, conternplatedwith 
regard'to the Note and the Seller's ownership of the Note and, to the knowledge of the S~!Ier; 
there is no basis for any such litigation. 

9:7. ThEFSeller has paid and discharged in all respects all tax, fee, assessment an~ any othef 
governmental charges and obligations relating to the Note ("Tax Obligatioms")andthere,areno 
outstil'nding Tax Obligations of the Seller or related to the Note forwhicll>the'tilo\Ji:couIdbe 
seized, attached or charged or in:any way used as secillity or as means ofpaYmerinorsuch 
Tax Obligations. .. 

9.8. No representation or warranty made by the seller in tills Agreement CQntain~ tiny untrue 
statemerus. of material fact or omits to state the material faCt necessary to make the statement 
herein not misleading. 

9.9. The Seller may not assign or transfer the Promissory Notes nor any rights thereunder without 
the prior written consent of the Buyer. 

10. MiscellilffllOus 

10.1. Notices: All notices Diven hereunder by either Patty shalt be inwnting,-in£r:lglish; detiVeiRMt' 
pen;onally -(confirmed by a signed receipt). by .certified mail, facsimile or 'JlrepaiitiGQJJriet 
delivery services such as Federal Express, DHL or other similar services and be addfessedto 
the other party at its address specified herein or to such other address . as such,Partytms 
indicated at .\east eight business days before dispatch of the notice by notice given" Vi 
accordance with this provision. 

10.2. Confidentiality: .The Parties hereby agree to keep the content of this Agreementf.:'Qnftdenlt!:!t 
and not to disclose any termsOf' provisions herein to any third party 'unless required to do 50 by' 
an appr1lpliate court or government order. 

10.3. Severability: In the event that any eof the terms or provisions of this Agi'ee.'1lent-are 
d6termined to be 111cgal or unenforceable or in conflict with regulations or rulings Of authorities, 
governmental or -other, or otherwise lJJlenforceable, or if any provision or Wm uf ,#lis 
Agreement should become illegal or unenforceable at any time hereafter. then~1I other 
provisions of this Agreement shall' be severable and shall remain valid, binding and 
enfGrceabie in accordance With tne!r"'tarms, and ~,P8riie31l9ree-'and Und~ubSf~it& 
.. ,"""'''''' whl"'"", be __ ned" be "'_..,.. ......... _ .. / "...,.. 
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by another suitable provision which shalf maintail} the economic purpose and the intention 
pul;l.Ued by the invalid or unenforceable clause. 

10.4. Force ~ure: No Party shall be held in breach of this Agreement by any reason of acts or 
omi~ Gaused by any act of god. or other cause beyond the feasonable control of the Party. 
The PartY Shall use due diligence to remove any such cause and to resume performance under 
this Agreement as soon as it is reasonably feasible. 

10.5. Exercise of Rights: No delay or omission or failure to exercise any right or remedy provision 
provided .hereinby either Party shall be deemed to be a waiver thereof or acquiescence in the 
event giving rise to such right or remedy, and each and every right and remedy may be 
exerGised by either Party from time to time and as often as may be deemed expedient by the 
Party exercising such right or remedy. 

10.6. Entire Agreement This Agreement shall replace and supersede any and all previous 
agreements (including, without limitation, the Prior Acquisition Agreement», set forth aU the 
promises, agreements, conditions and Understandings between the Parties and constitute the 
entire Agreement between the Parties with respect to the subject matter hereof and no 
subsequent alterations, amendments~ changes or additions hereto shall be binding or valid 
unless in writing and signed by both Parties. . 

10.7. References: For the avoidance of doubt, any reference to this Acquisition Agreement 
contained in any document, instrument or agreement executed in connection with this 
Acquisition Agreement shall be deemed to be a reference to this AcqUisition ,Agreement and 
not to the Prior Acquisition Agreement. . , . 

10.8. Separate Entities: Nothing in this Agreement shall constitute or be deemed to constitute one 
Party as agent of the other Party for any purpose whatsoever, and neither Party :thall have the 
authority or power to bind the other Party or to contract in the name of.and create a liability for 
or against the other Party in any way or for any purpose. 

10.9. Titles and Headings: The titles and headings used herein are intended for convenience only 
and shall not in any way affect the meaning or construction of any provision hereof. 

10.10. Language: The language hereof is English and the term:t and expressions used herein shall 
be construed in accordance with the meaning in English provided that terms and expressions 
written in another language shall be understood in accordance with their meaning in''Such other 
language; 

10.11. Consents and Approval: No consent, approval, exemption, order or authorization of, or a 
registration or filing with, any official body or any other person is required by any law, 
agreement in connection with the execution, delivery and carrying out of this Agreement. 

10.12. Counterparts: This Agreement may be executed in one or more counterparts, all of which 
taken together shall constitute one instrument. Signatures of the parties transmitted by 
facsimile shall be deemed to be their original signatures for all purposes. 

10.13. Good Faith Dealing: The Parties shall deal and behave in good faith and shall by none of 
their actions or omissions violate the spirit of this Agreement. Where this Agreement is unclear 
or incomplete, the Parties shall negotiate in good faith and amend this Agreement as 
necessary to fulfill its purpose and spirit. 

10.14. Term and Termination: Unless earlier terrr.,jllated by written agreement of the Parties, this 

Agreement ,hall ,em.;, ;, fuR """" ""d effect "," the earl"" to occu, r'" ;, full 01 

WDZOOO NY """.12 11 ~ ~ 



ACQUiSITION AGREEMENT 

the entirety of the Promissory Notes, or (il) such ~ime as mne of the Sellei; thn SPCG:t~;~i of 
its cr their Affiliates hold, directly or indirectly, a~;y of the Pmmissorj Notes or any nght:. the:'€~c 
or arising therefrom. 

The terms and provisions set forth in this Acquisition A.greement si:aii supersede aa te:Ti.5 and 
provision5 of the Prior Acquisition Agreement, which is hereby term:nated :n its entirety and is 
no further force or effect, and the parties thereto shall no further rights, responsibilities, 
liabilities or obligations thereunder. 

11. Choice of Law and Arbitration 

11.1. Governing Law: The Parties hereto agree that this .A.greement in its enUrety, alltfZt.sactiom; 
executed hereunder and all relationships between the Parties arising out of or in connect:!)!"! 
herewith shall be construed under and governed in all respects by the laws of En gland 

11.2 Arbitration: The Parties agree that any dispute, controversy or claim arisir,g between the 
Parties out of or in connection wiU- Ul:S Agreement or the interpretation, breach, enforcement 
or termination, thereof, shall be finall), settled by arbitration in accordance with the UNClTRAL 
Arbitration Rules (the "Rules") as at the date hereof in force, by a panel of three arbiu'atofs 
appointed in accordance with the Rules. The seat of the arbitration panel shall be London, 
England. The procedural law of any reference to arbitration shall be the law of 5ngland. 'TIle 
language of the arbitral proceedings shall be English. The appointing authority for the purpOses 
set forth in Article 7(2) of the Rules shall be the London Court of International Arbitration, 

:::%:'~MrrED ::RAL4UMLTD. 
~J.ame: ~ ~~, \~ N.ame: 
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