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Item 7.01. Regulation FD Disclosure

     ConocoPhillips is hereby furnishing a the slide presentation to be used by certain executive officers of ConocoPhillips when they speak to the various
members of the financial and investing community on September 30, 2004. The presentation is filed as Exhibit 99.1 to this Current Report on Form 8-K.

     The information in Item 7.01 and Exhibit 99.1 of Item 9.01 is being furnished, not filed. Accordingly, the information in this Item 7.01 and Exhibit 99.1 of
Item 9.01 will not be incorporated by reference into any registration statement filed by ConocoPhillips under the Securities Act of 1933, as amended, unless
specifically identified therein as being incorporated therein by reference. The furnishing of the information in this report is not intended to, and does not,
constitute a determination or admission by ConocoPhillips that (i) the information in this report is material or complete or (ii) investors should consider this
information before making an investment decision with respect to any security of ConocoPhillips or any of its affiliates.

Item 8.01. Other Events

     In connection with our acquisition of a 7.59% ownership interest in LUKOIL, we have entered into a Shareholder Agreement with LUKOIL. The
Shareholder’s Agreement is filed as Exhibit 99.2 to this report and is incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits

     (c) Exhibits

 99.1  Slide presentation given by certain executive officers of ConocoPhillips on September 30, 2004.
 
 99.2  Shareholder Agreement, dated September 29, 2004, by and between LUKOIL and ConocoPhillips.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 CONOCOPHILLIPS

  

 /s/ Stephen F. Gates   
September 30, 2004 Stephen F. Gates  
 Senior Vice President and General Counsel  
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99.1  Slide presentation given by certain executive officers of ConocoPhillips on September 30, 2004.
99.2  Shareholder Agreement, dated September 29, 2004, by and between LUKOIL and ConocoPhillips.

 



 

Exhibit 99.1

September 30, 2004 Investor Supplement



 

Cautionary Statement CAUTIONARY STATEMENT FOR THE PURPOSES OF THE "SAFE HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 The following presentation includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. You can identify our forward-looking statements by the words "expects," "anticipates," "intends," "plans," "projects," "believes," "estimates," and similar expressions. For risks related to these forward-looking statements, please review our SEC filings, including our recently filed Form 10-Q for the quarter ending June 30, 2004. Cautionary Note to U.S. Investors - The U. S. Securities and Exchange Commission permits oil and gas companies, in their filings with the SEC, to disclose only proved reserves that a company has demonstrated by actual production or conclusive formation tests to be economically and legally producible under existing economic and operating conditions. We use certain terms in this presentation such as "oil/gas resources"; "Syncrude", and/or "Society of Petroleum Engineers (SPE) proved reserves" that the SEC's guidelines strictly prohibit us from including in filings with the SEC. U.S. investors are urged to consider closely the oil and gas disclosures in our Form 10-K for the year ended
December 31, 2003. This presentation includes certain non-GAAP financial measures, as indicated. Such non-GAAP measures are intended to supplement, not substitute for, comparable GAAP measures. Investors are urged to consider closely the GAAP reconciliation tables provided in the presentation Appendix.



 

Transaction Overview Investment Rationale LUKOIL - The Right Partner Summary of Deal Terms Equity Component Asset Component Impact to ConocoPhillips Agenda



 

Transaction Overview ConocoPhillips becomes strategic equity investor in LUKOIL ConocoPhillips is permitted to acquire up to 20% of LUKOIL equity capital pursuant to a comprehensive Shareholder Agreement Near-term target of 10% Acquired 7.6% of LUKOIL equity capital through government privatization process Additional 2.4% by tender or open market purchases Equity accounting treatment assumed Joint development of world class reserves Northern Timan-Pechora Joint Venture (Nenets Okrug, Russia) Includes participation in full value chain Cooperate to pursue West Qurna-2 PSA in Iraq Supported by Russian and U.S. governments



 

Transaction Structure Russian Asset JV Russian Gov't $382 MM $2.0 B 7.6% LUKOIL Equity Capital W. Qurna Field Equity in LUKOIL Tender / Market Purchases 2.4% LUKOIL Equity Capital $0.6 B Upstream Cooperation 30.0% Timan- Pechora Assets 17.5% 70.0% Note: $382 million for assets excludes ConocoPhillips' share of 2004 capital expenditures on Timan-Pechora assets estimated between $50 to $60 million.



 

Ranking Total Reserves 18 17 331.9 Russia 15 3 297.3 Saudi Arabia 17.6 5.8 225.1 Iran 17.2 3.2 133.2 UAE 15 6 130.8 Iraq 16.15 4.5 105.3 Kuwait 8 10.2 101.3 Venezuela 16.3 3.5 78.8 Qatar 5 13.5 51.6 US 11.7 9.7 43.2 Nigeria 12.6 12.4 37.2 Libya 11.5 12.5 35.8 Algeria 5 11.5 33.3 Mexico 18.5 12.8 32.1 China 18.2 10 17.5 Malaysia 15.1 13.4 17.4 Turkmenistan 18.5 9 17 Indonesia 12 16 16.8 Norway 14.7 14.7 16.3 Kazakhstan 4 16 14.9 Canada 15.1 14 11.6 Uzbekistan 12 15 10.5 Netherlands 17.5 1.5 10.4 Oman 20.5 6.8 10.3 Australia 11.1 15.3 9.5 UK 8.5 8.5 9.5 Brazil 13.4 12 8.8 Egypt 16.6 11.5 8.5 India 7.4 6 7.5 Argentina 13.6 14.5 7 Ukraine 16.5 1 6.8 Yemen 12.5 8.2 5.7 Angola 7.1 11 4.2 Trinidad and Tobago 14 13 3.9 Syria 16.1 12.5 3.8 Pakistan 18.9 9.9 3.7 Brunei 13.2 14.25 3.6 Romania 7.3 7.9 3.4 Bolivia 6.6 9.9 3.1 Colombia 6.4 9.4 2.7 Ecuador 2.7 Gabon 2.3 Thailand 2.3 Germany 2 Congo (Brazzaville) 2 Italy 1.9 Azerbaijan 1.8 Bangladesh 1.8 Peru 18.5 10.7 1.7 Vietnam Saudi Arabia Kuwait Iran Russia Angola Indonesia UAE China Qatar U.S. Australia Norway Canada Nigeria Turkmenistan Algeria Mexico Malaysia Oman Netherlands Venezuela Iraq Kazakhstan Uzbekistan Libya U.K. Vietnam Eqypt Pakistan Syria Romania Ukraine Yemen Brazil Ecuador Bolivia Argentina Colombia Trinidad & Tobago India Brunei Source: Oil & Gas Journal. Where the Resources Are



 

Investment Background Russia has vast resource potential A leader in reserves and production Accessible by private industry Not subject to OPEC constraints Russia has increasing access to export markets LUKOIL is the leading international oil and gas company in Russia Provides access to reserves at attractive cost Russian government supportive of U.S. investment ConocoPhillips has a long history in Russia / Caspian Caspian ventures (Kazakhstan, Azerbaijan) Polar Lights (First Russian JV with a Western major)



 

Profitably grow reserves and production Build new legacy positions Secure major reserve positions Optimize legacy businesses (production efficiency & cost improvement) Strategic Fit ConocoPhillips Strategy Transaction Result Investment in substantial reserves and resources at attractive price and metrics Secures material position in Russia and an Iraq opportunity Expected to increase COP's reserves by ~10% Opportunities for similar value creation through efficiencies in LUKOIL's existing asset base Complementary to existing financial plans



 

Enhanced Upstream Portfolio Note: ConocoPhillips reserves are year-end 2003 Proved Reserves for major producing areas only. LUKOIL portfolio net to ConocoPhillips reflects 10% of 8 BBOE. Excludes resources associated with asset component (i.e., 30% interest in Timan-Pechora joint venture). Existing ConocoPhillips major producing areas LUKOIL portfolio net to ConocoPhillips Impact on COP's reserve profile Rest of World Reserves 3.8 BBOE 1.3 BBOE 1.5 BBOE 0.8 BBOE 0.8 BBOE Current 72% 28% Pro Forma 66% 34% OECD Reserves



 

LUKOIL Assets Moscow Murmansk Perm Refinery (240 MBOPD) Ukhta Refinery (74 MBOPD) Odessa Refinery (72 MBOPD) Burgas Refinery (214 MBOPD) Western Siberia 8,421 MMBO 1,285 BCF 68% of production Volga - Urals 2,455 MMBO 730 BCF 17% of production Caspian & Int'l. 932 MMBO 8,075 BCF 1% of production Timan-Pechora 3,953 MMBO 577 BCF 14% of production Ukraine Bulgaria Romania Russia Ploiesti Refinery (70 MBOPD) Yamal 216 MMBO 13,806 BCF Volgogrod Refinery (200 MBOPD) Core Upstream Region (oil (MMBO) and gas (BCF) SPE reserves) Refinery (capacity in MBOPD) Source: LUKOIL 2003 Annual Report. Nizhny Novgorod Refinery (300 MBOPD)



 

LUKOIL 2003 Reported Results Net Income 3,701 Cash from Operations 2,936 Capital Expenditures 3,018 Return on Average Capital Employed (%) 18.9 Finding and Development Costs ($/BOE) $2.15 $ millions unless otherwise noted Source: LUKOIL 2003 Annual Report and J. S. Herold Appraisal Report of 9-14-04. Note: Net Income includes $1,130 MM gain on sale of ACG (Azeri, Chiraq, Guneshli).



 

LUKOIL Reserves and Production LUKOIL Yukos TNK-BP Surgut Sibneft Tatneft 1.636 1.61917808 1.276 1.08 0.63 0.52 0.092 0.091187 0.073 0.22 0.03 0.02 1.728 1.7103653 1.349 1.31 0.66 0.54 LUKOIL Yukos TNK-BP Surgut Tatneft Sibneft 15.977 14.7 9 6.642 5.97 4.62 4.07883 1.3 0 1.968 0.25 0.16 20.056 16 9 8.61 6.3 4.78 Source: Company filings and presentations. Note: Surgut reserves are as of year-end 2002. 2003 SPE Proved Reserves, BBOE 2003 Production, MMBOEPD Oil Gas



 

LUKOIL Growth Profile BP LUKOIL ENI TOT COP XOM CVX 2003 Production 1.597 1.606 Incremental Production 0.26 0.164615 2006E Production 1.857 1.7706 CAGR 0.07 0.05 0.05 0.04 0.03 0.03 0.025 Medium-Term Production CAGR Source: Company investor presentations. LUKOIL growth rate is only for oil production. Note: Medium-term production growth rates represent 2003-2008 annual growth rates (except ENI (2003-2007) and TOT (2004-2008)).



 

Significant Downstream Presence Attractive margins due to proximity to Europe and export outlets Seven refineries; net capacity over 1 MMBOPD 4,600 service stations in Russia & E. Europe; ~2,000 in the NE US Total Refining Capacity LUKOIL 814 356 Yukos 1159 TNK-BP 865 Sibneft 475 Surgut 336 Source: LUKOIL 2003 Annual Report, Oil and Gas Journal 2004 refining report, and Company reports. Note: LUKOIL domestic capacity excludes 2 mini-refineries. International Domestic Refining Capacity, MBOPD



 

Russian Asset JV Russian Gov't $382 MM $2.0 B 7.6% LUKOIL Equity Capital W. Qurna Field LUKOIL Equity in LUKOIL Tender / Market Purchases 2.4% LUKOIL Equity Capital $0.6 B Upstream Cooperation 30.0% Timan- Pechora Assets 17.5% 70.0% Summary of Deal Terms Equity Component



 

Equity Ownership ConocoPhillips may acquire up to 20% of LUKOIL equity capital; 10% near-term target; Equity accounting treatment assumed Acquisition Price / Methods Acquired 7.6% at government auction for $2.0 B; Additional 2.4% by tender or open market purchases; Future market purchases at ConocoPhillips' discretion Enhanced Governance ConocoPhillips to have Board representation with 7.6%; Unanimous Board vote required on significant decisions - Charter Amendments proposed Transfer Restrictions ConocoPhillips may not sell shares w/o consent for 4 years Exclusivity ConocoPhillips to be LUKOIL's sole strategic equity partner Equity Purchase - Summary



 

Board Representation ConocoPhillips to have proportionate Board representation; Extraordinary General Meeting to elect new directors Key Decisions Proposed Charter Amendments will provide for unanimous director consent for certain key decisions, designed to protect ConocoPhillips' investment Enhanced Governance



 

LUKOIL to seek Charter Amendments requiring unanimous Board approval for: Charter Amendments Subsequent changes to matters requiring unanimous Board consent under the LUKOIL charter Equity Issuances New share issuances exceeding 10% of LUKOIL's outstanding share capital in any 12-month period Extraordinary Dividends Dividends exceeding 100% of current period earnings or not payable proportionately to all shareholders Major Transactions Those valued between 25% - 50% of balance sheet value of the LUKOIL parent company's assets; Transactions in excess of 7.5% of LUKOIL consolidated total assets involving: - significant LUKOIL subsidiaries - a new line of business Dissolution / Reorganization Any proposal to dissolve LUKOIL or to voluntarily file for reorganization or bankruptcy; major reorganizations Charter Amendments Significant overlap with matters requiring 75% shareholder approval under Russian law



 

Summary of Deal Terms Asset Component Asset Component Asset Component Russian Asset JV Russian Gov't $382 MM $2.0 B 7.6% LUKOIL Equity Capital W. Qurna Field Equity in LUKOIL Tender / Market Purchases 2.4% LUKOIL Equity Capital $0.6 B Upstream Cooperation 30.0% Timan- Pechora Assets 17.5% 70.0% Note: $382 million for assets excludes ConocoPhillips' share of 2004 capital expenditures on Timan-Pechora assets estimated between $50 to $60 million



 

Assets Acquired ConocoPhillips to acquire 30% interest in Russian JV and Area of Mutual Interest covering current and future licenses in Northern Timan-Pechora Region Effective Date Asset deal effective when 7.6% of LUKOIL equity capital acquired at auction Completion Date Closing will occur upon receipt of regulatory approvals and fulfillment of certain other conditions - anticipated to occur Q1 2005 Export Capacity Russian JV will have priority access to export terminal at Varandey with cost-based tariff JV Governance 50-50 management and decision-making Northern Timan-Pechora JV



 

ConocoPhillips LUKOIL JV Organization Chart Note: DGD - Deputy General Director.



 

Northern Timan-Pechora JV SPE proved oil reserves of 1.2 BBO gross* Current production of 10,000 BOPD gross First new production expected in 2007; increases to ~200 MBOPD by 2008-2011 Over 4 MM acres Exported through expanded terminal at Varandey MOSCOW Existing ConocoPhillips Joint Venture (Polar Lights) Northern Timan-Pechora Joint Venture Varandey * As reported by Miller and Lents. YK Development Area 160 km YK initial oil rate: 150 MBOPD Gross capex: ~ $3 B (including pipeline & terminal)



 

Timan-Pechora JV Net Production 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2003 Production 1.597 1.606 4.5 5.1 6.4 14.9 53.9 55.9 57.4 60.9 61.5 60.5 59.1 $1.5B net capital over next 10 years Net SPE proved reserves 374 MMBO Expected 500+ MMBO upside resource potential Note: Net numbers reflect ConocoPhillips' 30% interest in Timan-Pechora JV.



 

West Qurna - 2 Source: Wood Mackenzie 2004. Turkey Saudi Arabia Iraq Syria Kuwait City Basra Rumailah FIeld West Qurna Baghdad Potential extension of giant 22 BBOE Rumailah Field LUKOIL and ConocoPhillips to jointly pursue West Qurna - 2 PSA in Iraq Subject to confirmation from the Iraqi government that PSA is still valid Assuming confirmation, interests will be: LUKOIL 51% (currently 68.5%), ConocoPhillips 17.5%, Iraq Gov't 25%, Other Russian Companies 6.5%



 

Profitably grow reserves and production Build new legacy positions Secure major reserve positions Optimize legacy businesses (production efficiency & cost improvement) Strategic Fit Impact on ConocoPhillips ConocoPhillips Strategy Transaction Result Investment in substantial reserves and resources at attractive price and metrics Secures material position in Russia and an Iraq opportunity Expected to increase COP's reserves by ~10% Opportunities for similar value creation through efficiencies in LUKOIL's existing asset base Complementary to existing financial plans



 

Transaction Metrics Transaction Value / BOE ConocoPhillips / LUKOIL $3.74 $1.28 TNK - BP $4.05 $1.77 BP / Slavneft $5.48 $3.42 Yukos / Sibneft $6.18 $3.00 Source for precedent transactions: J. S. Herold, with Transaction Value including both upstream and downstream operations. Note: Assumes purchase price of $30.76 per LUKOIL share plus $382 million for asset components. $382 for assets excludes ConocoPhillips' share of 2004 capital expenditures on Timan-Pechora asset estimated between $50 to $60 million. SEC reserve calculation based on 10% of 8 BBOE. SEC SPE



 

Enhances ConocoPhillips Production Growth Source: Company data. Note: ConocoPhillips estimates include Syncrude and equity affiliates; LUKOIL estimates include oil only. 2003 production adjusted for dispositions. 2004 includes three months of 10% of LUKOIL; 2005-06 includes 10% of LUKOIL for full year. 2003 2004E 2005E 2006E Cheetah 1.555 1.568 1.623 1.705 Tiger 0.043 0.18 0.18573 Pro-Forma CAGR: 5-7% COP share of LUKOIL Production Base ConocoPhillips CAGR: 3% Base COP Production Consistent with growth plans



 

Impact on ConocoPhillips Key Financial Metrics Source: Estimates per Wall Street consensus (9/24/04) and ConocoPhillips balance sheet data as of 06/30/04. Assumes purchase price of $2.6 B funded with debt financed at 3%, LUKOIL effective tax rate of 29%, and LUKOIL dividend payout ratio of 20%. ConocoPhillips ROCE is adjusted for purchase accounting treatment related to prior transactions. See Appendix for ROCE reconciliation. 2004 ROCE EPS Accretion 2004 2005 2003 Year End 0.026 0.024 Current COP ROCE 0.192 Pro Forma COP ROCE 0.185



 

Impact of LUKOIL Net Income on ConocoPhillips Financial Results LUKOIL Net Income - First Call Consensus 3,760 3,096 ConocoPhillips' 10% Share 376 310 Incremental DD&A from Purchase Accounting Write-up (77) (68) Incremental DD&A Adjusting Reserves from SPE to SEC (47) (41) Tax on Dividends Paid to ConocoPhillips (14) (10) Additional Interest Expense (61) (61) LUKOIL Impact to ConocoPhillips' Net Income 177 130 2004E $ MM Note: SPE to SEC DD&A adjustment based on LUKOIL's 20.1 BBOE SPE proved reserves and assumed SEC reserves of 8 BBOE. Assumed LUKOIL dividend payout ratio of 20% in 2004 and 18% in 2005. First Call Consensus at end of business on September 24, 2004. 2005E



 

Potential for Significant Reserve Additions Est. SEC proved License Extensions / Dev. Plans LUKOIL SPE proved reserves Probable & Possible Total Resources 8 West 3 8 North 3 20.1 9.1 20.1 15.3 35.4 2003 2010+ Source: LUKOIL 2003 annual report. Note: SEC proved reserve range based on ConocoPhillips estimate and considers other SEC to SPE reserves comparables from the Russian market. LUKOIL Resource Base



 

Reserves and Production Note: Reserves are YE 2003 numbers; Expected reserve increase is based on 10% of 8 BBOE. Production is actual 2003 BOEPD average. *Pro forma assumes 10% equity investment in LUKOIL and equity accounting. OECD Russia Other non-OECD 2003 Year End 5690 825 2114 Pro Forma* Reserves of 8.6 BBOE Reserves of 7.8 BBOE ConocoPhillips Today Russia 10% Other non-OECD 24% OECD Russia Non OECD 2003 Year End 5689 45 2114 Russia <1% Other non-OECD 27% OECD 72% OECD 66% OECD Russia Non OECD 2003 Year End 475 5 100 OECD Russia Other non-OECD 2003 Year End 475 66 100 Expected 10% Increase Production of 1.6 MMBOEPD Production of 1.75 MMBOEPD OECD 74% OECD 82% Russia <1% Russia 10% Other non-OECD 17% Other non-OECD 16% Expected 10% Increase



 

1/1/2003 YE 2003 YE 2004 pro forma Equity 30.74 32.66 34.62 Debt Debt 22.6 17.8 15.5 1/1/2003 YE 2003 YE 2004 pro forma Equity 30 35 40 Debt Debt / Cap Ratio 0.39 Equity $ B Balance sheet debt $ B 1/1/2003 YE 2003 YE 2004 pro forma Debt to capital ratio % Debt/Capital Ratios Includes $3.0B Total Transaction Cost Note: Year-end 2004 pro forma amounts based on First Call estimates. Assumes $2.6B investment for equity purchase plus $382MM for asset acquisition. 2004 Q3 debt - $15.5B 2004 Q3 cash - ~$3B



 

Compelling Strategic Opportunity Strategic position in resource-rich company with substantial upside Leading Russian international oil and gas company 20.1 BBOE SPE proved reserves - 95% in Russia Major player in Timan-Pechora and Caspian growth areas Ability to influence and drive improvements Charter Amendments provide beneficial governance rights Exclusive strategic equity partner and vision of broader cooperation Expands ConocoPhillips opportunity set in resource-rich areas Legacy asset positions in Russia and Iraq Reserves and production growth with attractive metrics Substantial future investment options in Russia, the Caspian and Middle East Phased entrance, with limited upfront investment Modest increase in ongoing capital program No change to strategic / financial plans Improved portfolio diversification Reserves, production, and assets still predominately OECD



 

Appendix



 

2004 Return on Capital Employed Adjusted for Purchase Accounting Note: ConocoPhillips 2004 Net Income is based on First Call Consensus as of 9/24/04. Actual 1Q and 2Q results subtracted from First Call to estimate 3Q and 4Q net income. Minority interest and interest expense for 2004 based on annualized 1Q and 2Q results. Pro forma does not reflect ConocoPhillips' interest in the Timan-Pechora Joint Venture.
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     SHAREHOLDER AGREEMENT (the “Agreement”), dated September 29, 2004, is made by and between the Open Joint Stock Company “Oil Company
,,LUKOIL”, an open joint stock company organized and existing under the laws of the Russian Federation, located at 101000, Russian Federation, Moscow,
Sretensky bulvar, 11 (“Lukoil”) and ConocoPhillips, a Delaware corporation located at 600 North Dairy Ashford (77079-1175) Houston, Texas, United States
of America (“ConocoPhillips”).

     WHEREAS, the parties hereto have agreed on certain principles governing their relations after the acquisition by ConocoPhillips (either directly or
through its Wholly Owned Subsidiary or through a designee acting on behalf of ConocoPhillips or its Wholly Owned Subsidiary) in an auction (the
“Auction”) being conducted by the Russian Fund for Federal Property (the “RFFP”) for 64,638,729 Lukoil Ordinary Shares which represent approximately
7.599% of Lukoil’s outstanding capital stock on a fully diluted basis; and

     WHEREAS, as of the date hereof, and simultaneously with the execution of this Agreement, Lukoil and ConocoPhillips have executed the Asset
Transaction Documents.

     NOW, THEREFORE, in consideration of the mutual agreements and covenants contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article I.
Definitions

     Section 1.1 Definitions.

     As used in this Agreement, the following terms shall have the following meanings:
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     An “Affiliate” of any Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under
common control with, such first Person. For the purposes of the definition of Affiliate, “control” has the meaning specified in Rule 12b-2 under the Exchange
Act as in effect at the date of this Agreement. For the purposes of this Agreement, ConocoPhillips’s Affiliates shall not include Lukoil or any of its Affiliates
and Lukoil’s Affiliates shall not include ConocoPhillips or any of its Affiliates.

     “AMI Agreement” means the Area of Mutual Interest Agreement entered between Lukoil and ConocoPhillips dated September 29, 2004, relating to future
opportunities in specified areas in the Nenets Autonomous Okrug.

     “Applicable Law” means, with respect to any Person, any statute, law, regulation, ordinance, rule, judgment, rule of common law, order, decree, award,
Governmental Approval, concession, grant, franchise, license, agreement, directive, guideline, policy, requirement, or other governmental restriction or any
similar form of decision of, or determination by, or any interpretation or administration of any of the foregoing by, any Governmental Authority, whether in
effect as of the date hereof or thereafter and in each case as amended, applicable to such Person or its subsidiaries or their respective assets.

     “Asset Transaction Documents” means the Joint Venture Group Agreement, Implementation Agreement, Area of Mutual Interest Agreement, the West
Qurnah Implementation Agreement and any other documents that memorialize the agreements between Lukoil and ConocoPhillips (and/or their respective
Affiliates) with respect to the formation of
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a joint venture to develop and operate oil and gas producing properties in the Nenets Autonomous Okrug, establishment of an area of mutual interest with
respect to future opportunities in the Nenets Autonomous Okrug, and the acquisition by ConocoPhillips (and/or any of its Affiliates) of an interest in Lukoil’s
existing rights in the West Qurnah field in Iraq.

     “Auction” has the meaning set forth in the Recitals.

     A Person shall be deemed to “Beneficially Own”, to have “Beneficial Ownership” of, or to be “Beneficially Owning” any securities (which securities shall
also be deemed to be “Beneficially Owned” by such Person) that such Person is deemed to “beneficially own” within the meaning of Rule 13d-3 under the
Exchange Act as in effect on the date of this Agreement. For the avoidance of doubt, the Shareholder shall be deemed to Beneficially Own any Shares which
are Beneficially Owned by its Permitted Transferees.

     “best efforts” with respect to any action subject to such a best efforts obligation means all efforts to take all such action as may be taken in a commercially
reasonable manner.

     “Business Day” means any day on which banks are open for business in Moscow and New York.

     “Change of Control” with respect to ConocoPhillips (referred to in this definition as the “Target”) means the occurrence of any of the following events:

     (1) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than one or more Permitted Holders, is or
becomes the Beneficial Owner, directly or indirectly, of Voting Securities representing more than 35% of the voting
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power of the total outstanding Voting Securities of the Target; provided however that such event shall not be deemed to be a Change of Control so long as the
Permitted Holders own Voting Securities representing in the aggregate a greater percentage of the total voting power of the Voting Securities of the Target
than such other person or group;

     (2) (a) all or substantially all of the assets of the Target and its consolidated subsidiaries are sold or otherwise transferred to any Person other than a wholly
owned subsidiary of the Target or one or more Permitted Holders, or (b) the Target consolidates or merges with or into another Person or any Person
consolidates or merges with or into the Target, in either case under this sub-clause (2), in one transaction or a series of related transactions unless immediately
after the consummation thereof Persons owning Voting Securities representing in the aggregate a majority of the total voting power of the Voting Securities of
the Target immediately prior to such consummation own Voting Securities representing a majority of the total voting power of the Voting Securities of the
Target or the surviving or transferee Person or individuals who were members of the Board of Directors of Target at the time such transaction is announced
(or individuals selected by them) constitute 50% or more of the Board of Directors of the Target or the surviving or transferee Person; or

     (3) the Target adopting a plan of liquidation or dissolution or any such plan being approved by the shareholders of the Target.

     “Charter” means the charter of Lukoil approved by the general meeting of Lukoil’s shareholders on June 27, 2002 and registered with the Ministry of the
Russian Federation for Taxes and Levies (Inspectorate No. 8 for the Central
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Administrative District of the City of Moscow) on July 25, 2002 (with subsequent amendments adopted by Lukoil’s board of directors on August 12, 2002
and the general meetings of Lukoil’s shareholders on June 26, 2003 and June 24, 2004).

     “Charter Amendments” means the amendments to the Charter described in Section 5.3(a).

     “ConocoPhillips” has the meaning set forth in the recitals to this Agreement.

     “ConocoPhillips Director” means a candidate proposed by ConocoPhillips pursuant to the provisions of Section 5.1(a) at any general meeting of Lukoil’s
shareholders and elected at such meeting.

     “Current President” has the meaning set forth in Section 5.2(b).

     “Deemed Notice Date” has the meaning set forth in Section 2.2(d).

     “Demand” has the meaning set forth in Section 3.2(a).

     “Effective Date” means the date on which the RFFP has declared ConocoPhillips (or its Wholly Owned Subsidiary or designee acting on behalf of
ConocoPhillips or its Wholly Owned Subsidiary) the successful bidder for the Initial Shares under the Auction and ConocoPhillips (or such Subsidiary or
designee) has the right and obligation to enter into a purchase and sale agreement under which it will purchase the Initial Shares as contemplated by the laws
of the Russian Federation.

     “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
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     “First Offer Price” has the meaning set forth in Section 2.2(a).

     “fully diluted” or “on a fully diluted basis” means, with respect to any securities (“Subject Securities”), the number of such securities outstanding assuming
the exercise, exchange or conversion, as the case may be, of all rights, options, warrants, notes or other securities exercisable or exchangeable for or
convertible into such securities, provided that, it shall be assumed that the consideration required for such exercise, exchange or conversion has been
contributed to the issuer as of the date of the relevant calculation and used by it to repurchase Subject Securities at prevailing market prices.

     “Governmental Approval” means any action, order, authorization, consent, approval, license, lease, ruling, permit, tariff, rate, certification, exemption,
filing or registration by or with any Governmental Authority.

     “Governmental Authority” means any government or political subdivision thereof, governmental department, commission, board, bureau, agency,
regulatory authority, instrumentality, judicial or administrative body having jurisdiction over the matter or matters in question.

     A “group” has the meaning set forth in Section 13(d)(3) of the Exchange Act as in effect on the date of this Agreement.

     “Implementation Agreement” means the Implementation Agreement dated September 29, 2004 between Lukoil and ConocoPhillips.

     “Initial Extraordinary Shareholders Meeting” means the initial extraordinary meeting of the shareholders of Lukoil provided for by Section 5.3(a).
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     “Initial Public Offering” means the initial public offering under the Securities Act of Lukoil Ordinary Shares in the form of shares or depositary shares.

     “Initial Shares” means 64,638,729 Lukoil Ordinary Shares which represent as of the Effective Date approximately 7.599% of Lukoil’s outstanding capital
stock on a fully diluted basis, or the number of Lukoil shares resulting from any subdivision, consolidation or re-classification thereof.

     “Interested-Party Transaction” means a transaction defined in Article 81 of the JSC Law.

     “Joint Venture Group Agreement” means the Joint Venture Group Agreement dated September 29, 2004 between Lukoil and ConocoPhillips.

     “JSC Law” means the Federal Law of the Russian Federation No. 208-FZ dated December 26, 1995 “On Joint Stock Companies,” as amended from time
to time.

     “Lukoil” has the meaning set forth in the recitals to this Agreement.

     “Lukoil Board” means the board of directors of Lukoil.

     “Lukoil DRs” means American depositary receipts or global depositary receipts evidencing Lukoil Ordinary Shares.

     “Lukoil Group” means Lukoil and its consolidated subsidiaries.

     “Lukoil Notification Date” has the meaning set forth in Section 2.2(d).

     “Lukoil Ordinary Shares” means ordinary shares of Lukoil, currently having a par value 0.025 rubles each.
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     “Lukoil Securities” means Lukoil Ordinary Shares and Lukoil DRs.

     “Management Connected Persons” means spouses, parents, children, blood or non-blood related brothers and sisters, foster parents and/or adopted
children of a member of Lukoil’s management committee or Lukoil Board.

     “Offered Shares” has the meaning set forth in Section 2.2(a).

     “Permitted Holder” means, with respect to Lukoil, ConocoPhillips or any of its Affiliates and, with respect to ConocoPhillips, Lukoil or any of its
Affiliates.

     “Permitted Transferee” has the meaning set forth in Section 2.1(b).

     “Person” means any individual, group, corporation, firm, partnership, joint venture, trust, business association, organization, governmental entity or other
entity.

     “Proportionate Interest” has the meaning set forth in Section 4.1.

     “Proposed Issuance” has the meaning set forth in Section 4.1.

     “Public Offering” means any offering of securities the offer and sale of which has been registered under the Securities Act by the issuer of such securities
or, if required, under the applicable regime in any other jurisdiction in which Lukoil’s securities are listed and publicly traded.

     “Related-Party Transaction” means a transaction between Lukoil or any Significant Subsidiary of Lukoil and any Person (i) who is a member of the
management committee of Lukoil or the Lukoil Board, (ii) who is a Management Connected Person and/or (iii) in which a member of the management
committee of Lukoil or Lukoil Board or a Management
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Connected Person Beneficially Owns 20% or more of the outstanding equity interests; provided that a Related-Party Transaction shall not include any matters
relating to the employment, remuneration of or benefits afforded to any employee of the Lukoil Group or member of the management committee of Lukoil or
Lukoil Board and provided further that a Related-Party Transaction shall not include any transaction pursuant to which the reasonable value of the interest of
a relevant member of the Lukoil Board, Management Committee or Management Connected Person is less than US$1 million.

     “Response Period” has the meaning set forth in Section 2.2(b).

     “Reserved Matters” means (i) the Lukoil Board proposing to the shareholders of Lukoil (other than as a result of requisition of Persons entitled under the
JSC Law to propose a resolution to the agenda of a meeting of Lukoil’s shareholders which cannot be rejected by the Lukoil Board other than on the grounds
set forth in Articles 53.5 and 55.6 of the JSC Law or any other provision of the JSC Law replacing or amending Article 53.5 or Article 55.6 of the JSC Law)
an amendment to the Charter to alter or delete the matters requiring the unanimous vote of the Lukoil Board or recommending a vote in favor of any proposal
by a Lukoil shareholder proposing an amendment to the Charter to alter or delete the matters requiring the unanimous vote of the Lukoil Board, (ii) increasing
Lukoil’s charter capital (including the issuance and/or placement — whether for cash or other consideration, whether in a public or private offering or other
transaction, and whether by open or closed subscription — of any Lukoil Securities) by an amount in excess of 10% of its then total charter capital in any
twelve-month period, (iii) Lukoil declaring or paying any annual dividend
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or distribution to shareholders (X) in excess of the net income of Lukoil Group (based on consolidated financial statements prepared in accordance with US
GAAP) to which such dividend or distribution relates (unless such dividend is less than or equal in value to the previous year’s annual dividend) or (Y) other
than proportionately to all Lukoil shareholders, (iv) Lukoil entering into any transaction or series of related transactions that represent entry by Lukoil into a
line of business that is not reasonably related to, or is not a reasonable extension of, its existing lines of business on the Effective Date, and the value of which
at the time of such transaction or transactions exceeds an amount equal to 7.5% of Lukoil’s consolidated total assets (based on consolidated financial
statements prepared in accordance with US GAAP) as of the most recent reporting period, (v) Lukoil making a decision or taking an action with respect to the
consummation by a Significant Subsidiary of Lukoil of any transaction or series of related transactions valued at the time of such transaction or transactions
in excess of 7.5% of Lukoil’s consolidated total assets (based on consolidated financial statements prepared in accordance with US GAAP) as of the most
recent reporting period, except for the cases of any reorganization (including any merger, accession, split-up, spin-off, split-off, change of form, share
exchanges and similar actions) involving any Lukoil Group entity pursuant to which ownership of the resulting entity or entities is preserved within the
Lukoil Group and except for any transaction (or series of related transactions) of a Significant Subsidiary of Lukoil in which the only parties are such
Significant Subsidiary and Lukoil or any member entity within the Lukoil Group in which Lukoil Beneficially Owns not less than 90% of outstanding equity
interests, (vi) any proposal to dissolve Lukoil or a Significant Subsidiary of Lukoil or other voluntary proceeding seeking liquidation,
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reorganization, readjustment or other relief under any bankruptcy, insolvency or similar law or the consent by Lukoil or a Significant Subsidiary of Lukoil to a
decree or order for relief or any filing of a petition under such law or to the appointment of a trustee, receiver or liquidator or any other voluntary action by
Lukoil or a Significant Subsidiary of Lukoil in furtherance of its bankruptcy, reorganization, liquidation, dissolution or termination of its corporate status,
(vii) any merger or consolidation of any Significant Subsidiary of Lukoil with or into any party, pursuant to which less than 90% of the Beneficial Ownership
of the equity of the resulting entity or entities is preserved within the Lukoil Group, and (viii) Lukoil’s reorganization resulting in (W) Lukoil’s consolidation
with another entity (“sliyaniye”) or Lukoil’s merger into another entity (“prisoyedineniye”) pursuant to which Lukoil is not the surviving entity, or if Lukoil’s
shareholders hold less then 50% of the Beneficial Ownership of the equity of the surviving entity on consummation thereof, (X) Lukoil’s division into two or
more entities, (Y) spin-off from Lukoil of one or more entities pursuant to which the shares of such newly-formed entity or entities are distributed to Lukoil
shareholders, provided, however, that the value of assets divested from Lukoil as a result of such spin-off exceeds 10% of the balance sheet value of Lukoil’s
assets on an unconsolidated basis as of the most recent reporting period, or (Z) Lukoil’s reorganization into an entity other than a joint stock company.

     “RFFP” has the meaning set forth in the Recitals.

     “RusCo” has the meaning assigned to that term in the Implementation Agreement.

     “SEC” means the United States Securities and Exchange Commission or any successor Governmental Authority.
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     “Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

     “Shares” means the Initial Shares together with any and all Lukoil Securities acquired and Beneficially Owned by the Shareholder and/or its Affiliates
after the Effective Date.

     “Shareholder” means ConocoPhillips at such time as it Beneficially Owns Shares and/or any Affiliate and/or Permitted Transferee thereof that holds
Shares and/or any Person that has acquired Shares in the circumstances contemplated in Section 2.1(a).

     “Significant Subsidiary” shall mean a subsidiary (including a subsidiary with Lukoil’s direct or indirect share in the charter capital thereof) with respect to
which any of the following tests is met:

     (a) the investment of Lukoil and its subsidiaries (in the form of contributions to the charter and additional capital as well as granted credit facilities and
loans) in such subsidiary (including its subsidiaries) exceeds 10% of the consolidated assets of Lukoil;

     (b) the assets of such subsidiary (including its subsidiaries) (after intra-group set-offs and eliminations) represent in excess of 10% of the consolidated
assets of Lukoil; or

     (c) the income of such subsidiary (including its subsidiaries) (before income taxes) represents in excess of 10% of the consolidated income of Lukoil
(before income taxes).

     The foregoing tests shall be applied with reference to the latest published consolidated financial statements of Lukoil for the most recently completed fiscal
year prepared in accordance with US GAAP.
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     “Special Board Matter” means any transaction or series of related transactions of Lukoil the value of which constitutes between 25% and 50% of the
balance sheet value of Lukoil’s assets on an unconsolidated basis, except for transactions consummated in the ordinary course of business, transactions
involving the offering (placement) of Lukoil Ordinary Shares and transactions involving the offering (placement) of securities, convertible into Lukoil
Ordinary Shares; provided, however, that transactions or series of related transactions involving the acquisition or disposal of oil production facilities, gas or
gas condensate production facilities, oil refineries, gas or gas condensate processing facilities, refined products marketing facilities, oil transportation
facilities, gas or gas condensate transportation facilities and shares (or other similar interests) in legal entities which possess such assets and/or rights for
exploration or production of hydrocarbons shall not be deemed to be consummated in the ordinary course of business.

     “Substantial Transaction” means any transaction or series of related transactions of Lukoil the value of which exceeds 50% of the balance sheet value of
Lukoil’s assets on an unconsolidated basis, except for transactions consummated in the ordinary course of business, transactions involving the offering
(placement) of Lukoil Ordinary Shares and transactions involving the offering (placement) of securities, convertible into Lukoil Ordinary Shares; provided,
however, that transactions or series of related transactions involving the acquisition or disposal of oil production facilities, gas or gas condensate production
facilities, oil refineries, gas or
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gas condensate processing facilities, refined products marketing facilities, oil transportation facilities, gas or gas condensate transportation facilities and
shares (or other similar interests) in legal entities which possess such assets and/or rights for exploration or production of hydrocarbons shall not be deemed to
be consummated in the ordinary course of business.

     “Transfer” has the meaning set forth in Section 2.1.

     “Transfer Notice” has the meaning set forth in Section 2.2(a).

     “Transfer Restriction Termination Notice” has the meaning set forth in Section 2.3.

     “unconsolidated” or “on an unconsolidated basis” means, with respect to the value of Lukoil’s assets or Significant Subsidiary’s assets, the value of such
assets determined based on the most recent available statutory financial statements of Lukoil or a Significant Subsidiary prepared in accordance with Russian
accounting standards; provided, however, that with respect to the value of assets of Significant Subsidiaries established outside the Russian Federation, such
term shall mean the value of assets of a Significant Subsidiary based on financial statements of such Significant Subsidiary prepared in accordance with US
GAAP.

     “US GAAP” means United States generally accepted accounting principles in effect from time to time.

     “Voting Securities” means any issued and outstanding securities generally entitled to vote in the election of directors of the issuer thereof.

     “Wholly Owned Subsidiary” means, with respect to any Person, as of any date of determination, any other Person as to which such Person owns, directly
or indirectly, or otherwise controls, 100% of the voting shares or other similar interests.
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Article II.
Transfer Restrictions

     Section 2.1 Restrictions.

     Subject to Section 2.3, the Shareholder shall not, sell, pledge, assign, grant a participation interest in, encumber or otherwise transfer or dispose of any
Shares to any other Person, whether directly, indirectly, voluntarily, involuntarily, by operation of law, pursuant to judicial process or otherwise (each, a
“Transfer”) without the prior written consent of Lukoil, except in accordance with one of the following:

     (a) pursuant to a merger, consolidation or other business combination involving ConocoPhillips where it is not the surviving entity, or a sale of all or
substantially all of ConocoPhillips’s assets; provided, however, that the surviving or purchasing entity shall have complied with Section 2.5(b);

     (b) pursuant to a Transfer of Shares by the Shareholder to a Wholly Owned Subsidiary, from a Wholly Owned Subsidiary of the Shareholder to the
Shareholder, or between Wholly Owned Subsidiaries of the Shareholder (any such transferee shall be referred to herein as a “Permitted Transferee”), provided
that in the case of any such Transfer, the Permitted Transferee shall have complied with Section 2.5(b) prior to any such Transfer. If any Permitted Transferee
to whom Shares have been transferred pursuant to this Section 2.1 by the Shareholder will cease to be a Permitted Transferee, such Shares shall be transferred
back to the Shareholder (or one of its Permitted Transferees) immediately prior to the time such Person
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ceases to be a Permitted Transferee of the Shareholder. The Shareholder and such Permitted Transferee shall be jointly and severally liable for any breach of
this Agreement by such Permitted Transferee; or

     (c) subject to provisions of Section 2.2, upon the expiration of a period of four (4) years from the Effective Date hereof (the “Lock-up Period”), all
restrictions on Transfers set forth in this Agreement will terminate automatically; provided, however, that in the event of a Change of Control of
ConocoPhillips during the Lock-up Period, such Lock-up Period will be extended for an additional four year period commencing on the effective date of such
Change of Control; and provided further that in the event a Change of Control of ConocoPhillips occurs after the expiration of the Lock-up Period, all
restrictions on Transfers set forth in this Section 2.1 will come back into force for a period of four years commencing on the effective date of such Change of
Control.

     Section 2.2 Lukoil’s Right of First Offer.

     (a) If following the Lock-up Period (as it may be extended or come back into force as provided in Section 2.1(c) or terminated pursuant to this Agreement)
the Shareholder desires to transfer any Shares to any Person other than pursuant to the provisions of Article II or Article III, the Shareholder shall first give
written notice (a “Transfer Notice”) to that effect to Lukoil containing (i) the number of Shares proposed to be transferred (the “Offered Shares”), (ii) the
purchase price (the “First Offer Price”) that the Shareholder proposes to be paid for the Offered Shares, and (iii) an offer to sell the Offered Shares to Lukoil
for the First Offer Price to be payable at the time of closing in cash (denominated in US dollars).
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     (b) Lukoil shall have a period of 60 days after the date of receipt of the Transfer Notice (the “Response Period”) to accept the offer made pursuant to the
Transfer Notice to purchase all, but not less than all, of the Offered Shares (on its own behalf or on the behalf of any of its Wholly Owned Subsidiaries) at the
First Offer Price in cash (denominated in US Dollars) by delivering a written notice of acceptance to the Shareholder within the Response Period; provided,
however, that if ConocoPhillips has issued a Transfer Restriction Termination Notice pursuant to Section 2.3, the time period for Lukoil’s acceptance of the
offer made pursuant to the Transfer Notice shall be reduced to 20 days from the date of receipt of the Transfer Notice.

     (c) If Lukoil elects to purchase (on its behalf or on behalf of or through any of its Wholly Owned Subsidiaries) all of the Offered Shares, the closing of the
sale of the Offered Shares will be held on a date agreed between Lukoil and ConocoPhillips that shall be as soon as practicable but not less than 10 days nor
more than 60 days after the date of Lukoil’s election to purchase, provided that if a Governmental Approval to complete such sale is required but has not been
received, Lukoil may deliver written notice to ConocoPhillips prior to the expiration of such initial 60-day period to such effect and the closing of such
transaction may be delayed for up to an additional 60 days. Such additional period may not be extended without prior written consent of ConocoPhillips. If
any required Government Approvals have not been obtained at the end of such additional 60-day period (or longer period with ConocoPhillips’s consent),
Lukoil shall be deemed to have elected not to purchase the Offered Shares. At the closing of such sale of the Offered Shares Lukoil will deliver or cause to be

20



 

delivered the consideration in accordance with the terms of the offer set forth in the Transfer Notice, and the Shareholder will deliver the Offered Shares to
Lukoil or its designee, free and clear of all liens, claims and encumbrances.

     (d) If, at the end of the Response Period, Lukoil has not given notice of its decision to purchase all of the Offered Shares, or if, during the Response Period,
Lukoil has notified the Shareholder in writing that the offer contained in the Transfer Notice is not accepted (the “Lukoil Notification Date”) or if the required
Governmental Approval(s) have not been granted and Lukoil is deemed to have elected not to purchase the Offered Shares pursuant to Section 2.2(c) (the
“Deemed Notice Date”), then the Shareholder shall be entitled for a period of 120 days beginning the day after the earliest of (i) the expiration of the
Response Period (ii) the Lukoil Notification Date or (iii) the Deemed Notice Date to sell the Offered Shares at a price not lower than the First Offer Price and
on terms not more favorable to the transferee than were contained in the Transfer Notice, provided that if a Governmental Approval required to complete such
sale has not been received, ConocoPhillips may deliver written notice to Lukoil prior to the expiration of such initial 120 day period to such effect and the
closing of such transaction may be delayed for up to one additional 120-day period. Such additional period may not be extended without prior written consent
of Lukoil. Promptly after any sale pursuant to this Section 2.2, the Shareholder shall notify Lukoil in writing of the consummation thereof and shall furnish
such evidence of the completion (including time of completion) of such sale and of the terms thereof as Lukoil may request.
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     (e) If, at the end of the period provided for in this Section 2.2, the Shareholder has not completed the sale of the Offered Shares, the Shareholder shall no
longer be permitted to sell any of such Offered Shares pursuant to this Section 2.2 without again fully complying with the provisions of this Section 2.2 and
all restrictions on sale, transfer, assignment or other disposition contained in this Agreement shall again be in effect with respect to such Offered Shares.
Notwithstanding the preceding sentence, if the Shareholder provides Lukoil written notice not more than 30 days, nor less than 10 days prior to the expiration
of such additional 120-day period provided for in Section 2.2(d), the process provided for in this Section 2.2 shall be deemed restarted; provided that the 60-
day period specified in Section 2.2(b) shall be reset to a 10-day period; and provided, further, that with respect to each period provided for in this Section 2.2,
ConocoPhillips shall only have the right to restart the process pursuant to this sentence one time, after which the right of first offer process set forth in
Section 2.2 must begin ab initio.

     (f) Lukoil may assign its rights under this Section 2.2 to any of its Affiliates at its sole discretion.

     Section 2.3 Inapplicability.

     At any time during the term of this Agreement, ConocoPhillips shall have a right to issue a written notice to Lukoil stating that the transfer restrictions set
forth in Section 2.1 are terminated (a “Transfer Restriction Termination Notice”) if: (a) Completion (as defined in the Implementation Agreement) does not
occur by March 31, 2007, or (b) an arbitral tribunal in an accelerated proceeding as described in Section 9.9(e) determines that (i) Lukoil is in material breach
of any of its obligations under Article IV or V, or (ii) Lukoil would be in material breach of its obligations under Article IV or V but for the fact that Russian
law would not permit Lukoil to comply with such obligations.
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     Section 2.4 Legend.

     Any certificate representing or evidencing the Shares in the form of Lukoil DRs shall be stamped or otherwise imprinted with a legend in substantially the
following form:

     RESTRICTIONS ON TRANSFER OF SECURITIES: THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER U.S. STATE SECURITIES LAWS. THE TRANSFER OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE CONDITIONS SPECIFIED IN A SHAREHOLDER AGREEMENT DATED
SEPTEMBER 29, 2004. A COPY OF SUCH CONDITIONS WILL BE FURNISHED BY THE COMPANY TO THE HOLDER HEREOF UPON
WRITTEN REQUEST AND WITHOUT CHARGE. THESE SECURITIES MAY NOT BE RESOLD OR TRANSFERRED UNLESS SUCH CONDITIONS
ARE COMPLIED WITH AND UNLESS REGISTERED OR EXEMPT FROM REGISTRATION UNDER THE U.S. SECURITIES ACT OF 1933 AND
APPLICABLE U.S. STATE SECURITIES LAWS.

     Section 2.5 Compliance with Applicable Law, Etc.

     Any Transfer of Shares contemplated under Section 2.1(a) or (b) shall be subject to (a) compliance with Applicable Law and (b) the transferee’s (or in the
case of Section 2.1(a), the surviving entity’s) agreement in writing, in form and substance satisfactory to Lukoil in its sole discretion, to be bound by this
Agreement, including the representations and warranties and
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restrictions on Transfer applicable to the Shareholder at the time of such transfer contained in this Agreement. If Lukoil so requests with respect to any
Transfer of Shares, the transferor shall provide Lukoil with an unqualified written opinion of counsel that such Transfer may be effected without registration
under the Securities Act and any applicable state securities laws. Lukoil and the Shareholder shall cooperate with each other and shall take all such action,
including, without limitation, obtaining all Governmental Approvals required to comply with Applicable Law in connection with the sale or transfer of the
Shares pursuant to this Agreement. Lukoil and the transferring Shareholder shall each bear its own costs and expenses in connection with obtaining any such
Governmental Approvals.

     Section 2.6 Effect.

     Any purported transfer of securities that is not consistent with the provisions of this Article II shall be null and void and of no force or effect and will not
be registered on the register or stock transfer books of Lukoil, whether with respect to Ordinary Shares or DRs.

Article III.
Registration Rights

     Section 3.1 Eligible Shares.

     Subject to Section 2.1, the Shares shall be subject to the registration rights in this Article III until (i) a registration statement covering such Shares has been
declared effective by the SEC and such Shares have been disposed of pursuant to such effective registration statement, (ii) the Shares are distributed to the
public pursuant to Rule 144 (or any similar provision then in force) under the Securities Act, or (iii) the Shares have otherwise been transferred and may be
resold by such transferee without registration under the Securities Act and without restriction under Rule 144.
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     Section 3.2 Demand Registration.

     (a) Subject to Section 2.1, from time to time after the later to occur of (i) the expiration of the Lock-up Period (as the same may be extended or come back
into force as provided in Section 2.1(c)) and (ii) the date which is 180 days following the closing of the Initial Public Offering, the Shareholder shall have the
right to make four separate written requests (each, a “Demand”) on Lukoil to cause Lukoil to use best efforts to file and cause to be declared effective a
Registration Statement on Form F-l or any other appropriate form under the Securities Act with respect to the Shares; provided that the expected aggregate
offering price of the Shares requested to be registered with respect to any Demand is at least the lesser of (i) 25% of the Shareholder’s aggregate Beneficial
Ownership interest in Lukoil or (ii) $500,000,000. This Section 3.2(a) shall be applicable for so long as the Shares cannot be freely transferred pursuant to
Rule 144 under the Securities Act without the imposition of volume, manner of sale and holding period limitations.

     (b) Any Demand will set forth the number of Shares the Shareholder proposes to sell and the intended method of distribution of such shares.

     (c) If any offering or sale of Shares by the Shareholder pursuant to a registration statement is not consummated due to any failure by Lukoil to perform its
obligations under this Agreement, the Shareholder shall not be deemed to have made a Demand in accordance with Section 3.2(a) with respect to which such
registration statement was filed.

     (d) The selection of the underwriters for any offering pursuant to this Section 3.2 shall be made by ConocoPhillips, provided that any such underwriters
shall be reasonably satisfactory to Lukoil.
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     (e) Lukoil will pay all expenses associated with the registration and sale of the Shares including without limitation its own legal, accounting, printing and
distribution fees and expenses, except for registration fees associated with the Shares and commissions and underwriting discounts payable with respect to the
Shares, which shall be paid by the Shareholder.

     Section 3.3 Incidental Registration.

     Subject to Section 2.1, if Lukoil proposes at any time to register Lukoil Securities under the Securities Act (other than pursuant to a registration statement
on Form S-8 or Form F-4 (or similar successor forms)) with respect to an offering of Lukoil Securities for its own account or for the account of any of its
security holders, it will promptly give written notice thereof to the Shareholder (but in no event less than 15 days before the anticipated filing date), and offer
the Shareholder the opportunity to register such number of Shares as the Shareholder may request. Upon the written request of the Shareholder made within
20 days after the receipt of any such notice (which request shall specify the Shares intended to be disposed of by the Shareholder and the intended method of
disposition thereof), Lukoil will, subject to the terms of this Agreement, use its best efforts to include the Shares which Lukoil has been requested to register
in such registration.

     (a) If the proposed registration by Lukoil is an underwritten Public Offering of Lukoil Securities, then Lukoil will use its best efforts to cause the managing
underwriter or underwriters to include the Shares requested to be included by the Shareholder among those securities to be distributed by or through
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such underwriters (on the same terms and conditions as the Lukoil Securities included therein to the extent appropriate). Notwithstanding the foregoing, if, in
the reasonable judgment of the managing underwriters, the success of the Public Offering of Lukoil Securities would be adversely affected by inclusion of the
Shares requested to be included, Lukoil shall include in such registration the number (if any) of Shares so requested to be included which in the opinion of
such managing underwriters can be sold without such adverse effect, but (i) only after the inclusion in such registration of Lukoil Securities being sold by
Lukoil and (ii) only after the inclusion in such registration of Lukoil Securities being sold by Persons exercising any demand registration rights they may have
in respect of Lukoil. If, in the opinion of such managing underwriters, some but not all of the Shares requested to be included may be included in such
registration, the Shareholder, and any other holders of Lukoil Securities that have substantially similar registration rights to the Shareholder and have
requested registration of such shares, shall share pro rata in the number of such shares requested to be included therein based on the number of such shares so
requested to be included by such Persons.

     (b) If, at any time after giving written notice of its intention to register Lukoil Securities and prior to the effective date of the registration statement filed in
connection with such registration, Lukoil shall determine for any reasonable cause either not to register, or to delay registration of, such securities, Lukoil
shall give written notice of such determination to the Shareholder and, thereupon, (i) in the case of a determination not to register, shall be relieved of its
obligation to register any Shares in connection with such registration or (ii) in the case of a determination to delay registering, shall
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be permitted to delay registering any Shares for the same period as the delay in registering such other Lukoil Securities; provided, however, that if Lukoil
elects to delay such registration, ConocoPhillips may withdraw its request to include the Shares in such registration.

     (c) The selection of the underwriters for any such offering shall be at the sole discretion of Lukoil.

     (d) Lukoil will pay all expenses associated with the registration and sale of the Shares including without limitation its own legal, accounting, printing and
distribution fees and expenses, except for registration fees associated with the Shares and commissions and underwriting discounts payable with respect to the
Shares, which shall be paid by the Shareholder.

     Section 3.4 Registration Procedures.

     (a) If and whenever Lukoil is required by the provisions of Section 3.2 or 3.3 hereof to effect the registration of Shares, Lukoil will as promptly as
practicable:

     (1) make reasonable efforts to prepare, file and cause to be declared effective a Registration Statement and necessary amendments;

     (2) furnish copies thereof to the Shareholder before any public filing;

     (3) furnish to the Shareholder such number of conformed copies of such registration statement and of each such amendment and supplement thereto (in
each case including all exhibits), such number of copies of the prospectus included in such registration statement (including each preliminary prospectus and
any summary prospectus), in conformity with the requirements of the Securities Act, such documents
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incorporated by reference in such registration statement or prospectus, and such other documents, as the Shareholder may reasonably request to facilitate the
disposition of the Shares included in such registration by the Shareholder;

     (4) use its best efforts to register or qualify the securities covered by such registration statement under such state securities or “blue sky” laws of such
jurisdictions, if applicable, as shall be reasonably appropriate for distribution of the Shares; provided, however, that Lukoil shall not be required, solely in
order to accomplish the foregoing, to qualify to do business as a foreign corporation in any jurisdiction where it would not otherwise be required to qualify,
subject itself to taxation in any such jurisdiction where it is not subject to taxation or consent to general service of process in any such jurisdiction where it is
not subject to general service of process;

     (5) advise the Shareholder, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any stop order by the SEC or any state
securities commission or agency suspending the effectiveness of such registration statement or the initiation or threatening of any proceeding for that purpose
and use its best efforts to prevent the issuance of any stop order to obtain its withdrawal if such stop order should be issued;

     (6) notify the Shareholder upon Lukoil’s discovery that, or upon the happening of any event as a result of which any prospectus included in any
registration statement which includes Shares, as then in effect, includes an untrue statement of a material fact or omits to state any material fact required to be
stated therein or necessary to make the statements therein not misleading in the light of the circumstances then existing, and at the Shareholder’s request
prepare
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and furnish to the Shareholder a reasonable number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as
thereafter delivered to the purchasers of such Shares, such prospectus shall not include an untrue statement of a material fact or omit to state a material fact
required to be stated therein necessary to make the statements therein not misleading in the light of the circumstances then existing; and

     (7) use its best efforts to cause all such Shares to be listed on each securities exchange or inter-dealer quotation system on which the Lukoil Securities are
then listed or will be listed following the Public Offering, provided that the applicable listing requirements are satisfied.

     (b) If any registration pursuant to Section 3.2 or 3.3 hereof shall be in connection with an underwritten Public Offering and regardless of whether the
Shareholder participates in such registration, the Shareholder agrees not to, unless agreed to in writing by the managing underwriter or underwriters or Lukoil,
effect any public sale or distribution, including any sale pursuant to Rule 144 of the Securities Act, of any Shares (other than as part of such underwritten
Public Offering) within the period commencing on a date specified by the underwriter, not to exceed 30 days prior to the effective date of such registration
statement and ending on a date specified by the underwriter, not to exceed 90 days after the effective date of such registration statement. The Shareholder
agrees that Lukoil may instruct its transfer agent to place stop transfer notations in its records to enforce this Section 3.4(b).

30



 

     (c) The Shareholder agrees, that upon receipt of any notice from Lukoil of the occurrence of any event of the kind described in Section 3.4(a)(6), it will
forthwith discontinue the disposition of Shares pursuant to the registration statement relating to such Shares until its receipt of a supplemented or amended
prospectus from Lukoil and, if so directed by Lukoil, will deliver to Lukoil all copies, other than permanent file copies, then in its possession, of the
prospectus relating to such Shares at the time of receipt of such notice; provided, that if the registration statement is for an underwritten Public Offering, the
Shareholder will use its best efforts to cause the underwriters of such Public Offering to discontinue the disposition of Shares.

     (d) If any Shares are included in any registration pursuant to this Article III, the Shareholder shall agree to take such actions and furnish Lukoil with such
information regarding itself and relating to the distribution of the Shares as Lukoil may from time to time reasonably request and as shall be required in
connection with any registration, qualification or compliance referred to in this Agreement, including, without limitation, the following: (i) enter into an
appropriate underwriting agreement containing terms and provisions then customary in agreements of that nature and cause each underwriter of the Shares to
be sold to agree in writing with Lukoil and the Shareholder to provisions with respect to indemnification and contribution that are substantially the same as
set forth in Section 3.5 hereof; (ii) enter into such custody agreements, powers of attorney and related documents at such time and on such terms and
conditions as may then be customarily required in connection with such offering; and (iii) distribute the Shares in accordance with and in the manner of the
distribution contemplated by the applicable registration statement and prospectus.
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     Section 3.5 Indemnification.

     (a) Indemnification by Lukoil. In the event of any registration of Shares pursuant to Section 3.2 or 3.3, Lukoil agrees to indemnify and hold harmless the
Shareholder and its directors and officers, employees and agents and each other Person, if any, who controls the Shareholder within the meaning of the
Securities Act from and against any and all losses, claims, damages, liabilities and expenses (including reasonable attorneys’ fees and costs) to which such
indemnified party becomes subject under the Securities Act or otherwise, insofar as such losses, claims, damages, liabilities or expenses arise out of or are
based upon (i) any untrue statement or alleged untrue statement of material fact contained in any registration statement under which such securities were
registered or qualified under the Securities Act or otherwise, any preliminary prospectus, final prospectus or summary prospectus included therein, or any
amendment or supplement thereto, or (ii) any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading, provided that Lukoil shall not be liable to such indemnified party in any such case to the extent that any such loss,
claim, damage, liability (or action or proceeding in respect thereof) or expense arises out of or is based upon an untrue statement or alleged untrue statement
or omission or alleged omission made in such registration statement, any such preliminary prospectus, final prospectus, summary prospectus, amendment or
supplement in reliance upon and in conformity with written information furnished by the Shareholder to Lukoil specifically for inclusion in the registration
statement, preliminary prospectus, final prospectus, summary prospectus, amendment or supplement.
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     (b) Indemnification by the Shareholder. The Shareholder agrees to indemnify and hold harmless (in the same manner and to the same extent as set forth in
Section 3.5(a)), Lukoil and its directors and officers, employees and agents and each other person, if any, who controls Lukoil within the meaning of the
Securities Act if such statement or omission was made solely in reliance upon and in conformity with written information relating to the Shareholder
furnished to Lukoil by the Shareholder specifically for inclusion in such registration statement, preliminary prospectus, final prospectus, summary prospectus,
amendment or supplement.

     (c) Defense of Claim. If any action or proceeding (including any governmental investigation) shall be brought or directed against any party hereto (or its
officers, directors or agents), the party against whom indemnification is sought shall be permitted to (or, if requested, shall) assume the defense of such claim,
including the employment of counsel reasonably satisfactory to the indemnified party and the payment of all expenses, unless a conflict of interest may exist
with respect to such claim or differing or additional defenses may be available to the other party. If defense of a claim is assumed by an indemnifying party,
the indemnified party shall not be liable for any settlement of such action or proceedings effected without their prior written consent. No indemnifying party
shall consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or
plaintiff to the indemnified party of release from all liability in respect to such claim or litigation. Any party entitled to indemnification hereunder agrees to
give prompt written notice to the other party of any written notice of the commencement of any action, suit, proceedings or investigation or threat thereof for
which
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such party may claim indemnification or contribution pursuant to this Agreement; provided, however, that failure to give such notice shall not limit any
party’s right to indemnification or contribution hereunder. Notwithstanding the foregoing, an indemnified party hereunder shall always have the right to
employ separate counsel in any such action and to participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such
indemnified party.

     (d) Contribution. If the indemnification provided for in Sections 3.5(a) or 3.5(b) hereof is unavailable to a party that would have been an indemnified party
under any such Section in respect of any losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to therein, then each party
that would have been an indemnifying party thereunder shall, in lieu of indemnifying such indemnified party, contribute to the amount paid or payable by
such indemnified party as a result of such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) in such proportion as is
appropriate to reflect the relative fault of such indemnifying party on the one hand and such indemnified party on the other in connection with the statements
or omissions which resulted in such losses, claims, damages or liabilities (or actions or proceedings in
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respect thereof). The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact
or the omission or alleged omission to state a material fact relates to information supplied by such indemnifying party or such indemnified party and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The amount paid or payable by a
contributing party as a result of the losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to above in this Section 3.5(d)
shall include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or
claim. No indemnified or indemnifying party, as the case may be, guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any indemnified or indemnifying party, as the case may be, who was not guilty of such fraudulent
misrepresentation.

     Section 3.6 Other Jurisdictions.

     The Shareholder shall also have registration rights analogous to those described in Section 3.2 (which shall be limited to four Demands in aggregate) and
Section 3.3 in other jurisdictions in which Lukoil Securities are listed and traded on customary terms and conditions, if applicable in such jurisdictions,
subject to the same terms and conditions set forth in this Article III.

Article IV.
Preemptive Rights

     Section 4.1 Preemptive Rights.

     (a) The Shareholder shall be entitled to participate in future sales or issuances by Lukoil of Lukoil Securities (each, a “Proposed Issuance”) to maintain its
proportionate fully diluted equity interest in Lukoil as that interest exists at the time of such issuance (its “Proportionate Interest”).

     (b) Lukoil will provide the Shareholder with at least 30 days advance written notice of any Proposed Issuance, which notice shall contain all relevant
information pertaining thereto (including without limitation the purchase price per share or the formula for its determination) and an offer to the Shareholder
to participate in the Proposed Issuance (at a price per share and upon terms and
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conditions no less favorable than those provided to other offerees or purchasers of Lukoil Securities in the Proposed Issuance). At the Shareholder’s sole
option, the Shareholder may participate in the Proposed Issuance by purchasing the full number of Lukoil Securities necessary to maintain its Proportionate
Interest or any lesser number thereof. In the event the terms of the Proposed Issuance change, Lukoil will provide the Shareholder with a new 20-day advance
notice period prior to consummating the transaction contemplated by the Proposed Issuance. All of the Shareholder’s rights under this Section 4.1 shall cease
at such time as the Shareholder’s aggregate Beneficial Ownership percentage of Lukoil Securities on a fully diluted basis is less than 7.599%, provided that
the reduction in such percentage is solely a result of a Transfer other than as permitted pursuant to Section 2.1(a) or (b) of this Agreement. These preemptive
rights shall not apply to the following sales or issuances (i) pursuant to an employee stock option plan, stock purchase plan or similar benefit program,
agreement or sale or issuance to directors, employees or consultants; or (ii) as consideration for the acquisition by Lukoil or any of its Affiliates of all or a part
of another business or the merger of any business entity with or into Lukoil or any of its Affiliates.

     (c) Nothing contained in this Article IV shall constitute a waiver of any rights that the Shareholder may have as a matter of Applicable Law or stock
exchange regulations.

Article V.
Board Representation; Voting Covenants; Management Nominees

     Section 5.1 ConocoPhillips Nominees.
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     (a) For so long as the Shareholder Beneficially Owns a number of Lukoil Securities at least equal in number to the number of the Initial Shares, the
Shareholder shall be entitled to nominate a maximum of one candidate for election to the Lukoil Board at each annual or extraordinary general shareholders
meeting. For so long as the Shareholder holds an aggregate Beneficial Ownership interest on a fully diluted basis in Lukoil equal to or greater than 12.5%, the
Shareholder shall be entitled to nominate a number of candidates for election to the Lukoil Board at each annual or extraordinary general shareholders
meeting that equals the greater of (i) two or (ii) a number (rounded to the nearest whole number) determined by multiplying the percentage of the
Shareholder’s fully diluted Beneficial Ownership interest in Lukoil (calculated on the record date of the applicable shareholders meeting) by the number of
directors comprising the Lukoil Board (giving effect to any change in the size of the Lukoil Board to be voted upon at such shareholders meeting).

     (b) The Shareholder agrees to vote all of its Shares cumulatively for the candidate(s) nominated by it. Except as provided in Section 5.1(a), the
Shareholder shall not make any other nominations to the Lukoil Board whether or not such rights are available to it under any provision of Russian law or the
Charter.

     (c) The Shareholder shall not call a shareholders meeting for the purpose of taking a decision on any of the matters set forth in Article 48.1, clauses 1-3, 6,
8, 18 and 19 of the JSC Law or the same or substantially similar matters in the amended or revised JSC Law (collectively, “Article 48.1 Issues”, and each, an
“Article 48.1 Issue”) nor will the Shareholder propose directly, or through a ConocoPhillips Director at any Lukoil Board meeting, to include any of such
matters on the agenda of any shareholders
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meeting. The Shareholder agrees that in the event any other Lukoil shareholder or any director other than a ConocoPhillips Director proposes any Article 48.1
Issue to be included on the agenda of any shareholders meeting, the Shareholder shall vote its Shares at such meeting in the manner recommended by the
Lukoil Board (determined by a simple majority vote of the Lukoil Board) with respect to such Article 48.1 Issue; provided, however, that if a proposed agenda
of any shareholders meeting includes items regarding (X) making amendments to the Charter to alter or delete the Charter Amendments or any matter which
as of the Effective Date requires unanimous approval of Lukoil’s Board under Russian Law, (Y) increasing Lukoil’s charter capital by an amount in excess of
10% of its then total charter capital in any twelve-month period, or (Z) Lukoil’s liquidation as specified in item (vi) or reorganization as specified in item
(viii), in each case of the definition of “Reserved Matters” in Section 1.1, the Shareholder shall be entitled to vote on such items of the agenda at its
discretion.

     Section 5.2 Voting Shares.

     (a) The Shareholder agrees to cause all Shares held by it to be present for quorum, whether by issuance of a proxy or otherwise, and for all other purposes
at all shareholders meetings of Lukoil; provided, however, that to the extent any Shares Beneficially Owned by the Shareholder are held in the form of Lukoil
DRs, the Shareholder shall be deemed to have satisfied its obligations under this Section and other voting obligations under this Agreement if it has instructed
the applicable depositary to vote the applicable Shares as required by this Agreement.
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     (b) With respect to any shareholder vote relating to the appointment of the president of Lukoil, the Shareholder agrees to vote all Shares held and/or
Beneficially Owned by it for the president of Lukoil as of the date hereof (the “Current President”) if the Current President is nominated or, if the person
nominated for president of Lukoil is not the Current President, then in the manner recommended by the Current President and the Lukoil Board (determined
by a simple majority vote of the Lukoil Board).

     (c) The Shareholder shall not:

     (1) grant any proxy with respect to the Shares or enter into or agree to be bound by any voting trust or similar arrangement with other shareholders other
than Lukoil (if applicable) and its Affiliates and any depositary for Lukoil DRs;

     (2) enter into any shareholders’ agreement or other similar arrangement (whether written or oral) with any person with respect to the nomination or
election of any director, or the acquisition, ownership, transfer or other disposition or voting of its Shares; or

     (3) act as a member of a group with, or seek or solicit any vote or proxy to vote from, directly or indirectly, any other Person in connection with a matter
subject to a vote of Lukoil’s shareholders in a manner that is inconsistent with any obligations of the Shareholder under this Agreement;

     provided that the foregoing shall not limit the Shareholder’s rights to vote, acquire or transfer its Shares in accordance with the terms of this Agreement;
provided further that the foregoing shall not prohibit the Shareholder from disclosing (publicly or privately) its voting intentions with respect to any matter
submitted to a vote of the Lukoil shareholders; provided further that the foregoing shall not apply
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to any communication by the Shareholder with other Lukoil shareholders (i) regarding any proposed vote that would have the effect of altering or frustrating
any of the Shareholder’s rights under the Asset Transaction Documents or the Charter as amended by the Charter Amendments or (ii) in order to obtain other
shareholders’ commitments referred to in Section 5.3(a)(i); provided further that the foregoing shall not apply to any vote on a transaction (i) that is a
Substantial Transaction or (ii) (a) that is a Special Board Matter submitted to a vote of the Lukoil shareholders without unanimous approval of the Lukoil
Board and (b) on which the Shareholder’s representative(s) on the Lukoil Board voted against in the Lukoil Board vote (except for Article 48.1 Issues
proposed for a shareholder approval that do not include an amendment of the Charter altering or deleting the Charter Amendments or any matter proposed to
be implemented in breach of any restriction in the Charter Amendments); provided further that the foregoing shall not apply in respect of any resolution
proposed at a meeting of Lukoil shareholders in relation to any Interested-Party Transaction.

     (d) The Shareholder agrees to cause all Shares held by it to be voted in favor of the Charter Amendments at any meeting of Lukoil’s shareholders.

     (e) Notwithstanding any other provision of this Section 5.2, the Shareholder’s obligations under Section 5.2(c) shall no longer be applicable (other than
with respect to Article 48.1 Issues that do not include a proposed amendment to the Charter altering or deleting the Charter Amendments or any matter
proposed to be implemented in breach of any restriction in the Charter Amendments) if at any time after the Charter Amendments have been passed and as
long as they remain in full force
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and effect an arbitral tribunal in an accelerated proceeding as described in Section 9.9(e) determines that (i) Lukoil is in material breach of any of its
obligations under Article IV or V or (ii) Lukoil would be in material breach of its obligations under Article IV or V but for the fact that Russian law would
not permit Lukoil to comply with such obligations.

     Section 5.3 Lukoil Undertakings.

     (a) On the earlier of (i) the date on which the Shareholder has acquired and Beneficially Owns a number of Lukoil Securities at least equal in number to
the number of Initial Shares and has demonstrated to Lukoil (acting reasonably) that it and other shareholders, holding or Beneficially Owning an aggregate
Beneficial Ownership interest (including ConocoPhillips’s such Beneficial Ownership interest) in at least 12.5% of Lukoil Securities, have committed to
attend or issue a proxy in respect of (or instruct the ADR depository to do so on their behalf) an extraordinary meeting of Lukoil’s shareholders to be
convened to approve the Charter Amendments (as defined below), or (ii) the date of convening by the Lukoil Board of the annual meeting of Lukoil’s
shareholders in 2005, Lukoil Board shall, in the case sub-clause (i) above is satisfied, proceed with scheduling the date of an extraordinary meeting of
Lukoil’s shareholders to occur, if reasonably practicable, within 60 days, but not later than within 90 days from the date specified in sub-clause (i) above
(“Initial Extraordinary Shareholders Meeting”) and place on the agenda of such Initial Extraordinary Shareholders Meeting, or on a date specified in sub-
clause (ii) above shall place on the agenda of the annual general meeting of Lukoil’s shareholders scheduled in 2005, a proposal that the Charter be amended
to provide that (X) no action or decision shall be taken in respect
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of any of the Reserved Matters (whether in a meeting of Lukoil’s shareholders or otherwise) unless such action or decision shall have first been unanimously
approved by the Lukoil Board or submitted or recommended for approval in a meeting of Lukoil’s shareholders by a unanimous decision of the Lukoil Board,
(Y) no action or decision shall be taken in a Lukoil Board meeting in respect of any Special Board Matter unless such action or decision is unanimously
approved by the Lukoil Board, provided, however, that if a transaction or transactions constituting a Special Board Matter are not unanimously approved by
the Lukoil Board, the Lukoil Board shall have the right to refer the approval of such transaction or transactions to shareholders in the manner provided by
Article 79 of the JSC Law, and (Z) no action or decision shall be taken with respect to any Substantial Transaction of Lukoil unless such Substantial
Transaction has been approved in a meeting of Lukoil’s shareholders by at least 75% vote of Lukoil’s shareholders participating in such meeting, such
amendments to correspond to the marked text in Attachment 1 hereto (“Charter Amendments”). The Lukoil Board shall recommend approval of these Charter
Amendments and Lukoil and ConocoPhillips shall cooperate (including through a direct solicitation of Lukoil’s shareholders to vote affirmatively on the
Charter Amendments) to seek passage of the Charter Amendments at an Initial Extraordinary Shareholders Meeting convened after the conditions in sub-
clause (i) of this Section 5.3(a) have been satisfied or, if earlier, at the annual meeting of Lukoil’s shareholders in 2005 (provided, however, that if such annual
meeting is scheduled within 60 days of the earliest possible date that an Initial Extraordinary Shareholders Meeting could be scheduled under Russian law, the
Charter Amendments shall be put to such annual meeting). If ConocoPhillips
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secures commitments from other Lukoil shareholders to attend or issue a proxy in respect of (or instruct the ADR depository to do so on their behalf) an
extraordinary meeting of Lukoil’s shareholders convened to approve the Charter Amendments as provided in sub-clause (i) of this Section 5.3(a),
ConocoPhillips shall use its best efforts to ensure that such other Lukoil shareholders vote in favor of the Charter Amendments. If the Charter Amendments
are approved by the requisite vote of the Lukoil shareholders, Lukoil shall submit the Charter Amendments for the state registration with the Governmental
Authority of the Russian Federation in charge of such registration so that the Charter Amendments shall come into full force and effect in accordance with the
laws of the Russian Federation and shall use its best efforts to ensure that such registration is completed within 30 Business Days after the Charter
Amendments have been approved by the requisite vote of the Lukoil shareholders.

     (b) Lukoil shall ensure that at all times after the Charter Amendments have been passed in a meeting of Lukoil’s shareholders and registered in accordance
with Section 5.3(a) and for so long as they remain in full force and effect, (i) no action or decision shall be taken in respect of any of the Reserved Matters
(whether in a meeting of Lukoil’s shareholders or otherwise) unless such action or decision shall have (X) first been unanimously approved by the Lukoil
Board or (Y) been submitted or recommended for approval in a meeting of Lukoil’s shareholders by a unanimous decision of the Lukoil Board, (ii) no action
or decision shall be taken in a Lukoil Board meeting in respect of any Special Board Matter unless such action or decision is unanimously approved by the
Lukoil Board; provided, however, that notwithstanding any other provision of this Agreement to the contrary, if a transaction or transactions constituting a
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Special Board Matter are not unanimously approved by the Lukoil Board, the Lukoil Board shall have the right to refer the approval of such transaction or
transactions to shareholders in the manner provided by Article 79 of the JSC Law; and (iii) no action or decision shall be taken with respect to any Substantial
Transaction unless such Substantial Transaction has been approved in a meeting of Lukoil’s shareholders by at least 75% vote of Lukoil’s shareholders
participating in such meeting. Lukoil shall ensure that at all times after the Effective Date no action on any matter is taken by any Significant Subsidiary that
may have the effect of circumventing the requirements of this Agreement.

     (c) Lukoil shall not enter into any arrangements with another strategic equity partner (defined as a major international energy company) that would result
in a strategic alliance with such partner that includes the acquisition or potential acquisition by such partner of an equity stake in Lukoil or representation on
the Lukoil Board or similar governance rights for such party. ConocoPhillips shall be Lukoil’s only significant strategic equity partner. Notwithstanding the
foregoing, Lukoil shall be entitled to continue existing projects and also initiate new projects with other partners and cooperate with other partners in the areas
of existing lines of business of Lukoil as of the Effective Date, including, without limitation, exploration, production, refining and marketing of hydrocarbons
and petrochemicals, both within and outside the Russian Federation. Notwithstanding the foregoing, the obligations of Lukoil under this Section 5.3(c) shall
automatically terminate on January 1, 2012, if prior to such date Lukoil and ConocoPhillips have not signed a written agreement providing for the future
strategic business alliance between Lukoil and ConocoPhillips for the period after January 1, 2012.
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     (d) For so long as the Shareholder Beneficially Owns a number of Lukoil Securities at least equal in number to the number of Initial Shares, Lukoil shall
allow the Shareholder’s representatives, upon reasonable written request setting forth the appropriate reasons for such request and during normal business
hours, access to all such books and records of Lukoil (including statutory books, minute books, contracts and licenses) that the Shareholder reasonably deems
necessary for the purposes of satisfying its own public reporting obligations, including such obligations under the United States securities laws. Without
limiting any of Shareholder’s or ConocoPhillips Director’s rights under this Agreement and the Applicable Law, any ConocoPhillips Director nominated and
elected in accordance with provisions of Section 5.1 of this Agreement shall have the right to (i) inquire with regard to anticipated actions or decisions of
Lukoil which may be qualified as a Reserved Matter, Special Board Matter or a Substantial Transaction and, upon reasonable written request and during
normal business hours, have access to the information and documents related to such actions or decisions, and (ii) have a right to disclose the information and
documents received in accordance with this Section 5.3 (d) to the Shareholder. The Shareholder agrees to use its best efforts to brief and to consult with
Lukoil prior to the public release of any of Shareholder’s financial, operating or petroleum reserves information, or disclosure which includes financial,
operating or petroleum reserves information of Lukoil.

     (e) Lukoil shall ensure that at all times after the Effective Date no action on any matter requiring as of the Effective Date (i) unanimous approval of the
Lukoil Board, or (ii) a 75% majority shareholder
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approval under the Charter or Russian law is taken unless such action has been approved in such manner. If Russian law is changed following the Effective
Date so as to allow Lukoil shareholders or the Lukoil Board to approve any matter with a majority less than that required as of the Effective Date, Lukoil shall
further ensure that no action on any matter requiring as of the Effective Date (i) unanimous approval of the Lukoil Board, or (ii) a 75% majority shareholder
approval under the Charter or Russian law, is taken unless such action has been approved in such manner; provided, however, that no provision of this
Section 5.3(e) shall be binding upon Lukoil to the extent that compliance with such provision by Lukoil breaches Russian law or the Charter as changed after
the Effective Date.

     (f) Until such time as the Charter Amendments are passed by the general meeting of Lukoil’s shareholders and duly registered in accordance with Russian
law, Lukoil shall use its best efforts to ensure that no Reserved Matter, Special Board Matter or Substantial Transaction shall occur without prior consultation
with ConocoPhillips.

     (g) For so long as the Shareholder Beneficially Owns a number of Lukoil Securities at least equal in number to the number of Initial Shares, with regard to
any Interested-Party Transaction entered into by Lukoil, Lukoil shall comply with the procedure set forth in Attachment 2 hereto (Interested-Party Approval
Protocol).

     (h) For so long as the Shareholder Beneficially Owns a number of Lukoil Securities at least equal in number to the number of Initial Shares, any
Interested-Party Transaction entered into by a Significant Subsidiary of Lukoil that amounts to no less than 2% of the balance sheet value of such Significant
Subsidiary’s assets on an unconsolidated
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basis shall be subject to approval by the Lukoil Board by a simple majority vote of present Board members (other than Board members who have an interest
in such Interested-Party Transaction). The foregoing procedure shall not be applicable in cases when Lukoil is deemed to be an “interested party” with respect
to a transaction entered into by a Significant Subsidiary and must abstain from voting based on Article 83 of the JSC Law.

     (i) Lukoil shall use its best efforts to ensure that all Related-Party Transactions of Lukoil or its Significant Subsidiaries are consummated on market terms;
provided that in the case of the sale or acquisition by Lukoil or its Significant Subsidiary of an interest in other entities such transactions may be
consummated based on the net asset value of such entities.

     Section 5.4 Impact of ConocoPhillips Holding Level on Asset Transaction Documents

     (a) If (i) the Shareholder has not acquired an aggregate Beneficial Ownership of at least 10% of the outstanding Lukoil Securities on a fully diluted basis
by the date which is four (4) years after the Effective Date or (ii) having acquired Beneficial Ownership of such interest as is referred to in Section 5.4(a)(i)
above, at any time thereafter and prior to December 31, 2012, the Shareholder ceases to Beneficially Own at least 10% of the outstanding Lukoil Securities on
a fully diluted basis as a result of a Transfer (other than as permitted pursuant to Sections 2.1(a) or (b) of this Agreement), then (X) as further specified in the
AMI Agreement, the AMI Agreement shall terminate as to any future opportunities and (Y) as further specified in the Joint Venture Group Agreement, the
provisions in the Joint Venture Group Agreement requiring that the General
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Director and the Deputy General Director for Accounting and Finance of RusCo rotate between a nominee of Lukoil and a nominee of ConocoPhillips shall
cease to be applicable and Lukoil shall always have the right to nominate the General Director of RusCo while the position of the Deputy General Director for
Accounting and Finance of RusCo shall always be held by a nominee of ConocoPhillips. For the avoidance of doubt, if the circumstances specified in sub-
paragraphs (i) and (ii) of the preceding sentence have not occurred on or before December 31, 2012, then this Section 5.4(a) shall be of no further force or
effect.

     (b) If the Shareholder prior to the fourth anniversary of the Effective Date or at any time during the period between a Change of Control and the fourth
anniversary of such Change of Control ceases to Beneficially Own a number of outstanding Lukoil Securities on a fully diluted basis at least equal to the
number of Initial Shares as the result of a Transfer (other than as permitted pursuant to Section 2.1(a) or (b) of this Agreement), then (i) as further specified in
the AMI Agreement, the AMI Agreement shall terminate as to any future opportunities, and (ii) as further specified in the Joint Venture Group Agreement,
the provision in the Joint Venture Group Agreement requiring that the General Director and the Deputy General Director for Accounting and Finance of
RusCo rotate between a nominee of Lukoil and a nominee of ConocoPhillips shall cease to be applicable and Lukoil shall always have the right to nominate
the General Director of RusCo while the position of the Deputy General Director for Accounting and Finance of RusCo shall always be held by a nominee of
ConocoPhillips, and (iii) as further specified in the Joint Venture Group Agreement, the provision of the Joint Venture Group Agreement stipulating that
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the execution on behalf of RusCo of any potentially legally binding documents and other written communications within Reserved RusCo Management
Matters shall require signatures of the General Director and the Deputy General Director for Accounting and Finance or another member of RusCo
Management Personnel nominated by the same RusCo Directors who nominated such Deputy General Director for Accounting and Finance shall be
abolished.

     (c) The parties shall take (and cause their respective Affiliates to take) all such actions (including the adoption of amendments to RusCo’s charter, RusCo
Shareholders Agreement and other internal corporate constitution documents of RusCo) as may be necessary to comply with the arrangements stipulated in
Sections 5.4(a) and 5.4(b) above.

     Section 5.5 Inapplicability.

     If any time after the Effective Date and prior to the state registration of the Charter Amendments in accordance with Section 5.3(a), any Reserved Matter
or Special Board Matter occurs without the prior written consent of ConocoPhillips having been given in respect of such Reserved Matter or Special Board
Matter, or any Substantial Transaction occurs without being approved in a meeting of Lukoil’s shareholders by at least 75% vote of Lukoil’s shareholders
participating in such meeting, (i) the transfer restrictions set forth in Section 2.1 and (ii) the Shareholder’s obligations under Sections 5.2(c) (other than with
respect to Section 48.1 Issues) shall each no longer be applicable; provided, however, that notwithstanding the foregoing the Shareholder shall be released
from any restrictions under Section 5.2(c) with respect to Article 48.1 Issues dealing with proposed amendments to the Charter altering or deleting the Charter
Amendments or any matter proposed to be
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implemented in breach of any restriction in the Charter Amendments; and provided, further, that if the Charter Amendments are passed by the Lukoil
shareholders at a meeting convened within 18 months after the initial Lukoil shareholder vote on the Charter Amendments in accordance with Section 5.3(a)
and registered not later than 30 Business Days after they have been passed, the Shareholder’s obligations under Sections 2.1 and 5.2(c) shall be reinstated
according to their original terms (unless they had otherwise lapsed pursuant to the terms of this Agreement), provided that such reinstatement shall be without
prejudice to any action taken by ConocoPhillips during the interim period. If (i) the Charter Amendments have not been passed by the Lukoil shareholders
within 18 months after the initial Lukoil shareholder vote on the Charter Amendments or, having been passed during such period, have not been registered
within the next 30 Business Days, or (ii) the Charter has been amended to alter or delete the Reserved Matters, Special Board Matter or Substantial
Transaction, or the requirement that (X) all or any of the Reserved Matters and Special Board Matters require the unanimous approval of Lukoil Board at any
time after the Charter Amendments have been passed and registered in accordance with Section 5.3(a), or (Y) all or any of the Substantial Transactions
require the approval by at least 75% vote of Lukoil’s shareholders participating in the general meeting of Lukoil’s shareholders, the Shareholder’s obligations
under Sections 2.1 and 5.2(c) (other than with respect to Section 48.1 Issues) shall be terminated and be of no further force or effect; provided, however, that
notwithstanding the foregoing the Shareholder shall be released from restrictions under Section 5.2(c) with respect to Article 48.1 Issues dealing with
proposed amendments to the Charter altering or deleting the Charter Amendments or any matter proposed to be implemented in breach of any restriction in
the Charter Amendments.
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     Section 5.6 Termination of the Shareholder’s Rights.

     All of the Shareholder’s rights under this Article V and Lukoil’s corresponding undertakings or obligations shall terminate on a date on which the
Shareholder’s Beneficially Owns a number of Lukoil Shares less than the number of Initial Shares as the result of a Transfer (other than pursuant to
Sections 2.1(a) or (b)).

Article VI.
Acquisitions of Lukoil Securities

     Section 6.1 Restrictions on Acquisitions of Lukoil Securities.

     The Shareholder and its Affiliates will not (and will not cause any Person to) without in each instance obtaining the prior written consent of Lukoil:

     (a) acquire or make any proposal to acquire, directly or indirectly, any Lukoil Securities;

     (b) acquire or make any proposal to acquire all or substantially all of the assets of Lukoil or any of its consolidated subsidiaries; or

     (c) advise or attempt to influence any Person with respect to the acquisition of any voting or non-voting debt or equity securities of Lukoil;

     provided, however, that the foregoing restrictions (i) shall not apply to Lukoil Securities acquired (X) up to a maximum Beneficial Ownership interest of
20% of Lukoil’s outstanding equity on a fully diluted basis, or (Y) as a result of stock splits, dividends or other capital adjustments made by Lukoil or the
exercise of warrants or other rights issued generally to holders of Lukoil Securities.
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     Section 6.2 Maximum Threshold.

     Notwithstanding any other provisions of this Agreement, under no circumstances shall the Shareholder and/or its Affiliates acquire or Beneficially Own in
excess of 20% of the then issued and outstanding equity securities of Lukoil.

     Section 6.3 Excess Securities.

     Promptly after acquiring or becoming the Beneficial Owner of any Lukoil Securities in excess of the number of Lukoil Securities the Shareholder is
permitted to own pursuant to this Agreement, the Shareholder shall notify Lukoil of the number and type of all Lukoil Securities owned by the Shareholder.
Thereafter, if requested by Lukoil within 30 days after the Shareholder notifies Lukoil pursuant to the preceding sentence, the Shareholder shall sell any
Lukoil Securities in excess of the Lukoil Securities the Shareholder is permitted to hold under this Agreement. Pending such sale, the Shareholder shall
deliver to the Chairman of the Lukoil Board an irrevocable proxy to vote such Lukoil Securities on any matter with respect to which a vote of the holders of
such Lukoil Securities is taken and shall contribute all cash dividends or cash distributions with respect to such Lukoil Securities to the capital of Lukoil.

Article VII.
Representations and Warranties

     Section 7.1 Reliance.

     Each of Lukoil and ConocoPhillips acknowledges that the other has entered into this Agreement in reliance upon the representations and warranties set
forth in this Article VII.
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     Section 7.2 Representations and Warranties of Lukoil.

     Lukoil represents and warrants to ConocoPhillips that:

     (a) Lukoil has obtained all corporate authorizations and all other applicable governmental, statutory, regulatory or other consents, licenses, authorizations,
waivers or exemptions required to empower it to enter into and to perform its obligations under this Agreement.

     (b) Lukoil is validly incorporated, in existence and duly registered under the laws of the jurisdiction of its incorporation and has the requisite power and
authority to enter into, execute, deliver and perform this Agreement.

     (c) This Agreement, when executed, constitutes binding obligations of Lukoil enforceable against it in accordance with its terms.

     (d) The execution and delivery of, and the performance by Lukoil of its obligations under, this Agreement and the transactions contemplated hereby will
not:

     (1) result in a breach of any provision of the foundational or governing documents of Lukoil;

     (2) result in a breach of any law or regulation or any order, judgment or decree of any court or governmental agency to which Lukoil is a party or by which
Lukoil is bound; or

     (3) conflict with any document which is binding on Lukoil.

     (e) Lukoil has no issued or authorized equity interests of any class or type other than the Lukoil Securities.

53



 

     (f) As of the Effective Date, all Lukoil Ordinary Shares are fully paid or properly credited as fully paid, are duly issued, registered and validly existing.

     (g) As of the Effective Date, all Lukoil Ordinary Shares are duly listed on the respective stock exchanges on which they trade and are subject to the
continuing listing standards of these stock exchanges; provided, however, that Lukoil shall not be liable to ConocoPhillips under this Agreement for any
failure to maintain the listing of its shares on, or be in compliance with listing standards of, such stock exchanges.

     Section 7.3 Representations and Warranties of ConocoPhillips.

     ConocoPhillips represents and warrants to Lukoil that:

     (a) ConocoPhillips has obtained all corporate authorizations and all other applicable governmental, statutory, regulatory or other consents, licenses,
authorizations, waivers or exemptions required to empower it to enter into and to perform its obligations under this Agreement.

     (b) ConocoPhillips is validly incorporated, in existence and duly registered under the laws of the jurisdiction of its incorporation and has the requisite
power and authority to enter into, execute, deliver and perform this Agreement.

     (c) This Agreement, when executed, constitutes binding obligations of ConocoPhillips enforceable against it in accordance with its terms.

     (d) The execution and delivery of and the performance by ConocoPhillips of its obligations under, this Agreement and the transactions contemplated
hereby will not:
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     (1) result in a breach of any provision of the foundational or governing documents of ConocoPhillips;

     (2) result in a breach of any law or regulation or any order, judgment or decree of any court or governmental agency to which ConocoPhillips is a party or
by which ConocoPhillips is bound; or

     (3) conflict with any document which is binding on ConocoPhillips.

Article VIII.
Termination

     Section 8.1 Termination.

     Except with respect to Sections of this Agreement which shall terminate on an earlier date as expressly provided herein, this Agreement shall
automatically terminate on the earlier of the following: (i) on the date when ConocoPhillips (acting directly or through its Wholly Owned Subsidiary or
through a designee acting on behalf of ConocoPhillips or its Wholly Owned Subsidiary) fails to be declared by the RFFP the winner of the Auction, (ii) on the
60th calendar day following the Effective Date, if the Shareholder fails to acquire by such date Beneficial Ownership of the Initial Shares, or (iii) the date
when the Shareholder no longer Beneficially Owns any Lukoil Securities; provided however that in the case of this sub-clause (iii) the provisions of
Section 3.5 shall survive the termination of this Agreement with respect to the parties hereto.

Article IX.
Miscellaneous

     Section 9.1 Effectiveness.

     This Agreement shall be effective as of the Effective Date.

     Section 9.2 Notices.
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     All notices, requests and other communications hereunto shall be in writing and shall be in the English language or, if in any other language, accompanied
by a translation into English. In the event of any conflict between the English text and the text in any other language, the English text shall prevail. All such
notices, requests and other communications shall be delivered by hand, by globally recognized courier service, by facsimile transmission, receipt confirmed:

If to Lukoil to:

OAO “LUKOIL”
11 Sretensky blvd.
Moscow 101000
Russia
Attention: Leonid A. Fedun
Phone: (7.095) 927.1661
Fax: (7.095) 927.1662

with a copy to:

Akin Gump Strauss Hauer & Feld LLP
7 Gasheka Street
Moscow, 123056 Russia

Attention: Natalia R. Baratiants
Phone: (7.095) 783.7777
Fax: (7.095) 783.7701

If to the Shareholder to:

ConocoPhillips
600 North Dairy Ashford Road
P.O. Box 2197
Houston, TX 77252-2197
Attention: Stephen F. Gates
Phone: (1.281) 293.1000
Fax: (1.281) 293.5037

with a copy to:

Freshfields Bruckhaus Deringer
65 Fleet Street
London EC4Y 1HS
United Kingdom
Attention: William Lawes
Phone: (44 20) 7936 4000
Fax: (44 20) 7832 7001
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with a copy to:

Freshfields Bruckhaus Deringer
Kadashevskaya nab. 14/2
119017 Moscow
Russian Federation
Attention: Igor Gerber
Phone: +7 (095 or 501) 785 3000
Fax: +7 (095 or 501) 785 3001

     Each such notice, request or communication shall be effective (A) if delivered by hand or by globally recognized courier service, when delivered at the
address specified in this Section 9.2 (or in accordance with the latest unrevoked written direction from such party) or (B) if given by fax, when such fax is
transmitted to the fax number specified in this Section 9.2 (or in accordance with the latest unrevoked written direction from such party), and the appropriate
confirmation is received.

     Section 9.3 Interpretation.

     The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
Whenever the words “included,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation”, unless otherwise expressly indicated.

     Section 9.4 Severability.

     In the event that any one or more of the provisions contained herein, or the application thereof in any circumstances, is held invalid, illegal or
unenforceable in any respect for any reason, the parties shall negotiate in good faith with a view to the substitution therefor of a suitable and equitable
solution in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid provision; provided, however, that the validity,
legality and enforceability of any such provision in every other respect and of the remaining
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provisions contained herein shall not be in any way impaired thereby, it being intended that all of the rights and privileges of the parties hereto shall be
enforceable to the fullest extent permitted by law.

     Section 9.5 Counterparts; Language.

     This Agreement is executed in two counterparts in the English and the Russian language, one for each of the Parties, and each of the counterparts when
executed and delivered shall be deemed to be an original and all of such counterparts together shall constitute one and the same instrument, provided that in
the event of any conflict between the Russian and English texts, the English text shall take precedence and prevail; provided, however, that with respect to
Attachment 1 to this Agreement the Russian text shall take precedence and prevail.

     Section 9.6 Entire Agreement; No Third Party Beneficiaries.

     (a) This Agreement supersedes all prior agreements and understandings, both written and oral, among the parties to such agreements with respect to the
subject matter hereof and thereof, and (b) this Agreement is not intended to confer upon any Person, other than the parties hereto, any rights or remedies
hereunder.

     Section 9.7 Further Assurances.

     Each party shall execute, deliver, acknowledge and file such other documents and take such further actions as may be reasonably requested from time to
time by the other party hereto to give effect to and carry out the transactions contemplated herein.

     Section 9.8 Governing Law; Equitable Remedies.
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     (a) This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflicts of law principles
thereof.

     (b) The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached. Accordingly, the parties hereto shall be entitled to equitable relief, including in the form of
injunctions, in order to enforce specifically the provisions of this Agreement, in addition to any other remedy to which they are entitled at law or in equity.

     Section 9.9 Dispute Resolution.

     (a) In the event of any dispute, controversy or claim arising out of or in connection with this Agreement, including the breach, termination or invalidity
thereof (a “Dispute”), any party may serve formal written notice on the other party that a Dispute has arisen (a “Notice of Dispute”).

     (b) The parties shall use all reasonable endeavors for a period of 90 days from the date on which the Notice of Dispute is served by one party on the other
party (or such longer period as may be agreed in writing between the parties) to resolve the Dispute.

     (c) If the parties are unable to resolve the Dispute within the time period referred to in Section 9.9(b), the Dispute shall be immediately referred in writing
by either party to the respective chief executives of Lukoil and ConocoPhillips who shall attempt, for a period of 7 days from the expiry of the time period
referred to in Section 9.9(b), to resolve the Dispute. If the respective chief executives of Lukoil and ConocoPhillips are unable to resolve the Dispute within
this seven-
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day period (or such longer period as may be agreed in writing between the parties), the Dispute may be referred by either party to arbitration in accordance
with the remaining provisions of this Section 9.9.

     (d) If the parties are unable to resolve the Dispute within the respective time periods referred to in Sections 9.9(b) and (c), the Dispute shall be finally
settled under the Rules of Arbitration of the International Chamber of Commerce by three arbitrators. The parties on either side of the dispute shall each
appoint an arbitrator and the two arbitrators so appointed shall appoint a third arbitrator by mutual agreement who shall act as chairman of the tribunal,
provided, however, that in the event the two party-appointed arbitrators cannot agree to the appointment of a third arbitrator within thirty (30) days of the
appointment of the second of the party-appointed arbitrators, the chairman of the tribunal shall be appointed in accordance with the Rules of Arbitration of the
International Chamber of Commerce. The place of arbitration shall be in London, England. The language of the arbitration shall be English.

(e) Fast-Track Arbitration

     (1) In the event of any claim by ConocoPhillips arising out of or relating to Sections 2.3(b) or 5.2(e) (a “Fast-Track Dispute”), either party may serve
formal written notice on the other party that a Fast-Track Dispute has arisen (a “Notice of Fast-Track Dispute”). Resolution of such Fast-Track Dispute shall
be subject to the provisions of this Section 9.9(e).

     (2) The parties shall use all reasonable endeavors for a period of 30 days from the date on which the Notice of Fast-Track Dispute is served by one party
on the other party (or such longer period as may be agreed in writing between the parties) to resolve the Fast-Track Dispute.

60



 

     (3) If the parties are unable to resolve the Fast-Track Dispute within the time period referred to in Section 9.9(e)(2), the Fast-Track Dispute shall be
immediately referred in writing by either party to the respective chief executives of Lukoil and ConocoPhillips, who shall attempt, for a period of 10 days
from the expiry of the time period referred to in Section 9.9(e)(2), to resolve the Fast-Track Dispute. If the respective chief executives of Lukoil and
ConocoPhillips are unable to resolve the Fast-Track Dispute within this ten-day period (or such longer period as may be agreed in writing between the
parties), the Fast-Track Dispute may be referred by either party to arbitration in accordance with the remaining provisions of this Section 9.9(e).

     (4) If the parties are unable to resolve the Fast-Track Dispute within the respective time periods referred to in Sections 9.9(e)(2) and (3), the Fast-Track
Dispute shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (“ICC Arbitration Rules”) then in force, as modified
in this Section 9.9(e), by a sole arbitrator. The parties shall jointly appoint the sole arbitrator, provided, however, that in the event the parties do not agree to
the appointment of the sole arbitrator within 14 days of the expiry of the respective time periods referred to in Section 9.9(e)(2) and (3), the sole arbitrator
shall be appointed in accordance with the Rules of Arbitration of the International Chamber of Commerce. The place of the Fast-Track Arbitration shall be
London, England. The language of the Fast-Track Arbitration shall be English.

     (5) For the purpose of Fast-Track Arbitration under this Section 9.9(e), every time limit set out in the ICC Arbitration Rules for the taking of any action by
a party or the sole arbitrator shall be reduced by half.

     (6) The sole arbitrator will be deemed to have rendered the Award on the date on which the parties are notified of the Award by the Secretariat of the
International Chamber of Commerce.
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     (f) Each party hereby agrees that all of the transactions contemplated by this Agreement shall constitute commercial activities, and hereby represents and
warrants that it is acting solely in its commercial capacity in executing and delivering this Agreement and performing its obligations hereunder. To the extent
that any party may be entitled in any jurisdiction whatsoever to claim for itself or any of its agencies, instrumentalities, properties or assets, immunity,
whether characterized as sovereign or otherwise, or as arising from an act of state or sovereignty, from suit, execution, set-off, attachment or other legal
process of any nature whatsoever, it hereby expressly and irrevocably waives such immunity and hereby agrees not to claim or permit to be claimed on its
behalf or on behalf of any of its agencies or instrumentalities any such immunity. Without limiting the generality of the foregoing, Lukoil hereby expressly
waives any right to claim immunity under the laws of the Russian Federation, or any similar law in any other jurisdiction in the world.

     Section 9.10 No Partnership or Agency.

     (a) Nothing in this Agreement (or any of the arrangements contemplated by it) is or shall be deemed to constitute a partnership between the parties nor,
except as may be expressly set out in it, constitute either party the agent of the other for any purpose.

     (b) Unless the parties agree otherwise in writing, neither of them shall (i) enter into any contracts or commitments with third parties as agent for the other
party, or (ii) describe itself as such an agent or in any way hold itself out as being such an agent.

     Section 9.11 Amendments; Waivers.
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     (a) No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed, in the case of an amendment,
by the parties hereto, or in the case of a waiver, by the party against whom the waiver is to be effective.

     (b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided
shall be cumulative and not exclusive of any rights or remedies provided by law.

     Section 9.12 Assignment.

     Except as expressly set forth in the other provisions hereof, neither this Agreement nor any of the rights or obligations hereunder shall be assigned by
either of the parties hereto without the prior written consent of the other party, except that either party may assign all its rights and obligations to the assignee
of all or substantially all of the assets of such party including an acquisition through merger, provided that in no event shall an assigning party be released
from its obligations hereunder without the prior written consent of the other party hereof. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the parties and their respective successors and assigns. Any attempted assignment in contravention hereof
shall be null and void ab initio.

[SIGNATURE PAGE FOLLOWS]
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     IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered, all as of the date first set forth above.

OAO “LUKOIL”
    
  
By:  /s/ Leonid Fedun  
 Name:  Leonid Fedun  
 Title:  Vice-President  
 

ConocoPhillips
    
  
By:  /s/ John Lowe  
 Name:  John Lowe  
 Title:  Executive Vice-President  
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