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AGREEMENT 

This t\!\1ENDED AND RESTATED COMPENSATION AGREEi\IENT (the "Restated 

Compensation Agreement") is made on.:th1:z[!t?!f16'2n. 2002 in Moscow. 

GROUP MENATEP LIMITED, a limited liability company, organised and e:mung in 

accordance with legislation of Gibraltar and registered at: Suite E, Regal House, Queensway, 

Gibraltar, in the person of YUKOS U:\lVERSAL LIMlTED, established in accordance with 

legislation of the Isle of Man and r~;;{stered at: International House, Castk Hill, Vi': tori a Roud, 
Douglas, Isle of Man, 

and 

Mr. Sergcy Y. Muravlenko, 

Mr. Youry A. Golubcv, 

Mr. Viktor A. Kazakov, 

Mr. Viktor V. Ivanenko, 

hereinafter referred to as the "Beneficiaries", 

and Company Tempo Finance Ltd., being a legal entity under the l<tw of British Virgin lslands, 

t _,;,_ hereinafter referred to as the "Company", representing all Beneficiaries for the pul'jJos~.: of 

~; 
1
.t performance of this Restated Compensation Agreement, 

hereinafter referred to jointly as the ''Partic.s", 

WHEREAS 

(A) Pursuant to commitments entered into in 1996, the Parties have: entered into the 

Compensation Agreement of 26 March 2002 (the "Original Compensation 

Agreement"); 

(B) GROUP MENATEP LIMITED appreciates the etTorts of the Beneficiaries during the 

per1od from 1993 to 1995 in increasing the capitalisation and investment attractiveness of 

YUKOS, establishing a cap.:~ble and socially responsible workforce and making a 

significant contribution to the development of Russia's oil extraction and refining 

industry; 
·j 

(C) To more effectively reassure the resulting arrangements referred above, the Parties wish , .. -

to amend and restate the Original Compensation Agreement, so that this Restated 

Compensation Agreement shall supersede and in all r~spects replace the Original 

Compensation Agreement. 

NOW, THEREFORE, in considemtion ot' t'he mutwl.l covcnauls and agreement~::; set out her~in, 

the sufficiency of which 1s hereby aclmowledged, the Parties have entered intot:H?.e.~ .. .._;_ ___ _ 

Compensation Agreement as fo;' .. ws: /(Qf.f f11C "! :----~ 
. ' ' / /I J.S/:.:Pff/1' 

---....... -..,._, ·~'I' •• - • / j __ ,, -·..... . ( /1 
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DEFINITIONS 

The following defmitions shall inter alia, but not limited .to, be used in this Restated 
~ c."~··~ •;. • .' • 

Compensation Agreement: .. 

"Group .MENAT:EP" me:ans the company GROUP MENATEP LIMITED, established 
in accordance with legblation of Gibraltar and regist~ed' at; Suite E; Regal House, 

Qucensway, · Gibrnltnr, acting within the fraxnt:work ot' this Restated Compensation 

Agreement through the company YUK.OS UNIVERSAL LTh1ITED, established in 
accordance with legislation of the Isle of Man and registered at: International House, 
Castle Hilt, Victoria Road, Douglas, Isle of Man, nnd owned 100% by . Group 

MENATEP; 

"Beneficiaries" means citizens of the .Russian Federation, represented for the purpose of 

implementing this Restated Compensation Agreement both in person and through the 

Company Tempo Finance Ltd., established in accordan~¢ with legislation of British 

Virgin lslan~s and registered at: Akara Bldg., 24 De Castro Street, Wickhams Cay I, 

Road Town, Tortola, B. V.I . 

.. YUKOS" means OAO "NK "YUKOS'', established in accordance with legislation of 
the Russian Federation and registt:red at: 26 Lenina Street, Ncfteyug:ansk. }Chanty· 

Mansiysk Autonomous District, one of the largest Russian oil compani.es, YUKOS has 

issued a total of2,236,991,750 common inscribed Shares; 

•·sb2res" means securities that are common inscribed shares issued by YUKOS and 

controlled by Group MENATEP through companies owned tOO% by Group MENATEP. 

''Revenue" means revenue from the sale of YUKOS Shares, received by YUKOS 

UNNERSAL LIMITED and actually credited to its accounts or the accounts of its 

affiliates; 

''True Sale" means sale of the Shares on international capital markets to a party that is 

not an affiliate of Group MENATEP; 

"Fees" means fees payabl~ by Group MENATEP to the Beneficiaries for their active 

pa.rtic1pation in increasing the capitalisation and invcs~~tl.~ attractiveness of YUI<.OS, 

establishing a capable and socially responsible workfor-Ce and making a significant 
contribution to the development of Russia's oil extraction and re~ning industry during 

their employment· at YUKOS for the period ending 3 1. December 1995. The amount of 

Fees will be deterrtlined in accordance with provisions of this Restated Compensation 

Agreement. 

SUBJSCT OF TilE AGREEMENT 

The subject of this Restated Compensation Agreement is the payment to the 

Beneficiaries of Fees in accordance with the terms and ·conditions of this Restated· 
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;U For the purpose of implementing this Restated Compensation Agreement, Fees payable 
to the Beneficiaries may be taken only from the revenues that YUKOS uf-..fiVERSAL 
Lu\1ITED receives from s;1lcs on international capital markc::ts to a legal entity tlwt is not 

an <~ffiliatc of Group MENATEP. 

2.4 The Beneficiaries' Fees arc :;ct at 15% (f1fte(;:!1 pt.:rcent) of the Revenue received from the 

sale of Shares. Benef1ciaries' Fees shall be calculated and paid in accordance with the 

sam? procedure established for transactions performed by Group MENATEP. 

2.5 The Fees detennined in this Restated Compensation Agreement shall be transferred i1~ 

favour of the Beneficiaries not later than the l01
h (tenth) day of each monrb following the 

month when the sales on the international capital markets Wt-Tc performed. 

2.6 Group MENATEP shall use its best endeavours to ensure that the True Sale is properly 

conducted on an arm-length basis in accordance with the principle of transparency and 
the Revenue received from the 1'rue Sale is oriented at the current markd value of the 

Shares. The Parties understand that, while Group MENATEP perfonns its functions as 

market maker in supporting the valid market value of YUKOS Shares on tbe stock 

market, all expenses incurred in th.is process wi1! be borne by Group MENATEP and do 

not reduce the Beneficiaries' Fees. 

2.7 Uroup MENATEP shall have lhi! tig.hl at i~ ~ole option to 3otiafy ita obli1;ation ~o p:~.y 
Fees herei.mder by transfer of a number of Shares equal to 15% (fifteen p~o."Tcent) of the 

Shares sold, to the Beneficiaries. 

3. RIGHTS A.t~D OBLIGATIOI'iS OF THE PARTIES 

3.l Group MENATEP will use its best endeavours to ensure that the True Sale is conducted 
in such a way as to obtain maximum revenue and benefit for the Bendiciaries. 

3.2 Group MENATEP shall ensure that requisite data and information relating to the 
Shares and True Sale _(completed or planned) are placed at the Beneficiaries' disposal 

3.3 

ench month. 

Group MENATEP shall ensure for the Beneficiaries that cash transfers and revenues 

obtained as a result of the True Sale arc reasonably transparent. 

3.4 Th~ Beneficiaries shall promptly notify Group MENATEP of their bank details. In the 

event that the Beneficiaries do not provide the requis1te details Group MENA TEP will be 

relieved of liability fo< the untimely transfer of Fees in accordance with Article 2.4 of 

this Restated Cornp;msation Agreement. 

3.5 The Bend1ciaries guarantee that Fees received by them in the future will be distributed 

among them on a pro·rata basis according to the arrangements, existing at present. 

3.6 All the obligations of the Parties under this· Restated Compensation Ar,rrecment arising 

on or nfter 1 January 2007 shall be governed by a separate agreement which wlll be 

• 

concluded between the Panies on or about 1 January 2007. or at such other date a.5 th~~-.. ~ .. --.. ·.·-....... _.·_ .. 

Parties may agree. \ j-{() ( ,: J;15r-/ -: t·:_· P /-i '. 
. 1-~-~~-~- · . 
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4. CONFlDENTlAl .. ITY . 

4.1 All data and infonnation obtained or received by the Party. under this Restated 

Compensation Agreement will be kept confidential by the Parties for the entire duration 

of this Restated Compensation Agreement and thereafter (regardless of the reason for 

termination of this Restat~d Compensation Agreement) and may not in any way be 

disclosed by ~ny of the Parties to any third party for any purposes whatsoever without 
prior written consent from the t)ther Party, provided that: 

• any Party may disclose such data and information without such approval; 

o to any auditor, lawyer or other professional consultant engaged, provided that 

terms of strict confidentiality are extended to such disclosure of information; or 

o to the extent required by legislation of the Russian Federation and/or the USA, 
Great Britain and/or Germany; or 

o to the extent to which the Party disclosing the information can demonstrate that 

this infonnation became publicly available prior to such disclosure and ',vithout 

any breach of thjs Restated Compensation Agreement. 

5. FORCE MAJEURE 

5.1 The Parties will be relieved of liability for partial or full failure to perform obligations 

under this Restated Compensation Agreement where such failure is the result of force 

majeure arising after entry into this Restated Compensation Agreement that the Parties 
could not foresee or prevent by reasonable measures. 

5.2 Such force majeure includes: the action of natural f<Jrces (fire, earthquake, flood etc.), 

war, military action, revolution, prohibitive acts of agencies of state management and 
other competent state ;Jgencies and also otl1er circumstances beyond the Parties' 

reasonable control where such circumstances nave directly affected the performance of 
this Restated Compensation Agreement. 

5.3 In the event that force majeure hindering performance of the obligations of either of the 

Parties under this Restated Compensation Agreement occurs such Party must 

immediately notify the other Parties of the force majeure. attaching appropriate 

confirmation. The notic~: must include the infom1ation on the nature of force majeure and 

the evaluation of its influence on the possibility for the Party tO perform its obligations 

under this Restated Compensation Agreement. 

5.4 When the force majeure cca.~es the Party that has been unable to perform its obligations 

under this Restated Compensation.Agreement must immediately notifY the other Parties 

of this in >'Ynting. The notice must indicate the period during which the Party intends to 

perform its obligations under this Restated Compensation Agreement. 

s.s 

5.6 

In the event that the Party has not sent the notices provided in this R~::st:ited ' 

Compensation Agreement or has failed to send them in a timely manner it must 

compensate the other Party for losses caused by the lack of notice or ~· 

An appropriate certificate from a Chamber of Co~merce or anot.h~ .~ ... -~.l./ ~Cf!J .. ~.fll.. ~~ 
serve as confimu.tion oftbe occurrence and dumtton afforce maJC ~:(~:ff.%_)":";-d; t .. ,"""•·l,.109"10 . ~-4- GJ2q5·tliO~i00007·MOS 
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.1 In the event that force majeure occurs the period for the Party's performance of its 
obligations under this Restated Compensation Agreement y.rill be extended for a period 

during which the Party was affected by force majeure and ]~:consequences. 

5.$ ln the event that force m;~jcur¢ or its t:onscquenccs prevail for more than 6 (six) months 

the Parties may, in the shortest period of time, conduct negotiations to determine 

mutually ac'ceptable altcmativc ways of performing obligations under this Restated 
Compensation Ag1·eement. 

6. NON~PEIU'ORMANCE OF OBLIGATIONS 

: 6.1 In the event that one of the Parties fails to perform or to du1y perform its obligations 

under this Restated Compensation Agreement, the other Party shall send tire Party that 

has tailed to pcrfonn or to duly perform its obligations a demnnd that it shall rectify its 
breach of obligations. 

6.2· In the event that the Party that has failed to perform o:- to duly perform its obligations 
i£o~~ n.,., ~'~"'"ti fy th"" hn~:u~h within 30 davs of receipt of the: demand provided by 
Article 6.1 of thjs Restated Compensation Agreement or if the breach cannot be rectlfied 

the other Party may exercise remedies providcd by this Restated Compensation 

Al:,tteement and governing law. 

6.3 Compensation for losses caused by failure by one of the Parties to perform or to duly 
perform obligations under this Restated Compensation Agreement will not release .such 
Part).' from performance of its obligations in kind and will not deprive the other Parties of 

the right to exercise the remedies provided in this Restated Comp4>nsation Agreement 

and governing .law. 

6.4 

7. 

7.1 

7.2 

8. 

8.1 

For the purposes of this R..:stated Compensation Agreement the Party will be deemed not 

to have performed its obligations in the event of failure to observe any resolution passed 

by the Board of Directors or Shareholders' Meeting ofYUKOS. 

DURATION. TERMlNATlON 

This Restated Compensation Agreement will come into force on its execution date and 

wil1 remain in force until the !>arties have performed all their obligations under this 

Restate? Compensation Agreement. 

Tills Restated Compensation Agreement will be terminated in the event that all of the 

·Shares are sold and the Beneficiaries are paid Fees in full. 

REPRESENTATIONS Ai'ID WARRANTEES 

Each of the Parties separately represents and warrants to the other Parties that: 

It is fully entitled to enter into this Restated Compensation Agreement a.nd perform its 
obligations undertaken in accordance, w1th this RC!::talct.l Compq13ntion Agn:o:m~'~nt :md 
has taken all· general and other actions necessary to obtain· the right to enter into and 

perform this Restated Compens~~i~n Agreement and make it fully valid, binding and 

enforceable. 

M O<COW· t /31 (194/l 0 
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8.2 The Parties entering into thi11 Restated Compensation Agreement have the authorities to 
enter into ir. 

Entry into and performance of tllis Restated Compensation Agreement does not breach 

provisions of governing law and/or provisions of the Parties' constitutive documents or 
other obligations of the Parties in respect of third parties, the breach of which could have 

unfavourable" consequences for the Parties' abilities to perform their obligations under 
this Restated Compensation Agreement • 

.•• i 
: ; . 8.4 All '.Vritten information provided by the Parties in connection with this Restated 

Compensation Agreement is substantially true, complete and valid and the Parties have 
not concealed any fact$ wn1c.n, wete tii~.Y llbt.-vv'-t'-d, mi.~;hlluwg ~ m·a"t;~ .... t;ff.,r.t nn the 

Parties' decision concerning entry into this Restated Compensation Agreement. 

S.S ·The Parties• obligations under this Restated Compensation Agreement are legal, valid, 
binding and enforceable. 

8.6 Each of the Parties represc~1ts and warrants that it will not undertake any actions, make 
any statements etc. that might negatively affect the capitalisation or financial-economic 

or other indicators of either YUKOS or each of the Parties. 

9. ASSIGNMENT OF RIGHTS UNDER THE AGREEMENT 

10. 

The Parties' rights and obligations under this Restated Compens:alion Agreement may 

not be transferred to third parties, with the exception of inheritance rights. 

GOVE~"ilNG LAW. ARBITRA TlON 

10.1 In the event that disputes arise amongst the Parties out of this Restated Compensation 
Agreement or in connection with it, the Parries will use their best endeavours to settle 

such dispute by means of direct negotiations" 

10.2 Any dispute. controversy or claim arising out of or in connection with this Restated 

Compensation Agreement or the breach, termination or invalidity thereof which can not 
be scttied by the Parties amicably within 3 (three) months will be·referred for arbitration 

in accordance with effe¢tive UNCITRAL Arbitration Rules. 

10.3 Number· of arbitrators·- three (3). 

10.4 Competent body ~ Secretary-General of the Pennanent Court of Arbitration in the 

Hague. 

10.5 Governing law- English substantive law. 

'10,6 Language of arbitration -English. 

10.7 Place of arbitration will be selected by the arbitrators. 

10.8 An arbitral award will bil final and binding for the Parties participating in the arbitration 

10.9 

as pDrties to the dispute. . . 

Thc~a~i~~.will waive theAclsdiction''of the 11tate courts wi~hth~ ex ~ / {' f:c{fP/-/A 
wher<i injunctive measores ~;1• order for enforcement of.~~ ~rbJtml £;ar<l ~~*'"--~ 
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accordance with provisioos of this Restated Compensation Agr~ement are sought 

(exequatur). 

II. INFORMATJON EXCHA..NGE 

11. I All infonnation and all notices in connection Mth this Restated Compensation 

·Agreement- will be delivered by hand or by telex or fax. Any notice, demand, request 

nnd any other information wi:l be deemed transferred upon receipt by its addressee. All 
notices and all information Lransmitted by telex or fax or delivered by hand will, where 

they are received during a bu:>iness day, come into force on the date of their transmission 

by telex or fax or delivery by hsnd or, in other cases, on thr.: ftrst business d;~y following 

a non-business day. 

11.2 All notices, demands, requests and other infonnation in connection with this Restated 

Compensation Agreement will be sent to the Parties at the following addn:sses: 

Ifto Groug MENATEP Limited: 

1; Attn: Mr. Nicholas Keeling 
DA."NTON WILDE SAPTE Solicitors· 
Suite E, Regal House1 Queensway, 
P.O. Box 246, Gibraltar 

If to Company Tempo Finance Ltd. and/or Beneficiaries: 

COUTfS BANK (SWITZERLAND) LTD. 
13, Quai de I'lle 
CH-1211 Geneva 11. 

The Parties may change the above addresses and other additional information, g:ivir.g 
notice ofthis to the orher Party in accordance with this Article. 

12. MISCELLANEOUS 

12.1 This Restated Compensation Agreement is a reflection of the Parties' full and final 

understanding in respect oftbe subj~ct ofthis Restated Compensation Agreement. 

12.2 Any amendments to this Restated Compensation Agreement will be valid only where 

they are made in ''II"iting and signed by duly auU1orised representatives ofthc Parties. 

12.3 [Schedules to this Restated Compensation Agreement constitute its integral part.] 

12.4 If any provision in tllis Restated Compensation Agreement becon1es invat1d or 

unenforceable this wiU not render the remaining provisions of this Restated 

Compensntion Agreement invalid or unenforce:~blc. Where necessary the Parties will 
replace an invalid provision with a valid provision that wilt allow a similar economic 

result to be. nchieved. 

12.5 This Restated Compensation Agreement is binding and valid for 

. successors. 
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J 

!2.6 Th<: P01rties act in all relations with third parties on their own behalf. None of thr:: Pt~rties 
will under any circumstances be liable for another Party's transJctions with third parties. 

None of the Parties will be bound by obligations or liabilities to third parties that have 

arisen as a result of breach of provisions of this Restated Compensation Agrr;emcnt by 
another Party. This Restated Compensation Agreement docs not establish a partnership. 

J2.7 The BenefiCiaries' right to Fees provided in this Restatt:d Compensation Agreement will, 

in the event of the death of the Beneficiary, transfer to the heirs by inheritancr:: in 

accordance with a will or governing law. 

12.8 For the purposes of this Restated Compensation Agreement it is understood that Group 

MENATEP and YUKOS UNIVERSAL LIMUED on one side and tbe group of 

individuals and Company Tempo Finance Ltd. on the other side are acting jointly and 

severally. 

12.9 This Restat~d Compensation Agreement may be executed in any number of counterparts 

and by the pnrtics on ditTercnt counterpans, each of which when executed and delivered 

is an original, but all the counterparts together constittJte one ond the same document. 
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. .:.~ ~-~;;:) .. :;\ 

On behalf ofand instructed by Group MENATEP On behalf'~{';nd instructed by Company Tempo 
Limited Finance Ltd · .. · · 

Mr. Sergey V. Mur 

Mo,~cnw·l/81 ~94/1 U 

cD0c'D£':.:;J3a 

Mr. Youry Golubev 

Signature~ 
"' 

BENEFICIARIES 

M•. You•yA.Golubev ~ 

Signa~---z. 
Mr. Viktor V. Ivanenko 

.......-r-u ..~ _;e._ ____ z 
Signature _'-,....:::.j_ 0:;:;:.__ ----~·'--··---· 
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