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This SUPPLEMENTAL INDENTURE, dated as
of 1 November 2017 is among Zhaikmunai LLP
(the “Issuer”), each of the parties identified as a
“Guarantor” on the signature pages hereto (the
“Guarantors”) and Citibank N.A., London Branch
as trustee (the “Trustee™).

Hacrosmee JOIIOJIHUTEJIBHOE
COI'TAIIIEHUME 0] BBIIIYCKE
OBJIMTAITMOHHOI'O 3AMMA or 1 Hosbps
2017 rona 3axmodeno Mexay TOO «KaukmyHaiiy

(nasiee — «DMHTEHT»), KKIOH U3 CTOPOH,
MIIEHTHOUIMPOBAHHEIX B KauecTBe «['apanra» Ha
CTpaHHUIE c TOITUCAMH HacTOAIIETO
JonomaurensHoro  cornamenws — (naiee  —

«"apanTb»), U Jlonnorckum umwanom Citibank
N.A. B xa4ecTBe JNOBEPUTEIHLHOIO YIIPABJISIONIETO
(nanee — «/lopepuTeNLHBIH YHPABISIOUHIL).

RECITALS

WHEREAS, the Issuer and the Trustee, amongst
others, entered into an Indenture, originally dated as
of February 14, 2014, and as amended and/or
supplemented from time to time (together with such
amendments and supplements the “Indenture”
(which for the avoidance of doubt includes each
supplemental indenture referred to below from the
First Supplemental Indenture to the Sixth
Supplemental Indenture, inclusive, and the
amendments given effect to by each of such
supplemental indentures)), pursuant to which the
Issuer has issued $400 million in principal amount
of 6.375% senior notes due 2019 (the “Notes™);

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a first supplemental indenture,
dated as of May 6, 2014 (the “First Supplemental
Indenture”), pursuant to which Zhaikmunai LLP
was substituted as Issuer for Nostrum Oil and Gas
Finance B.V. in all its rights and obligations,
thereby assuming all of Nostrum Oil and Gas
Finance B.V.’s obligations under the Notes and the
Indenture;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a second supplemental
indenture, dated as of June 12, 2014 (the “Second
Supplemental Indenture”), pursuant to which
Nostrum Oil & Gas PLC replaced Nostrum Oil &
Gas LP as the ‘Parent’ and Nostrum Oil B.V.
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INPEAMBYJIA

IIOCKOJIbKY  Omurentr wu JloBepHTenbHBIN
YOpaBASIOIMM, CpeAd TMPOoYuX, 3aKIFOUMIN
Cornamenue O BBIIycKe OOJIMTaIMOHHOrO 3aiimMa
or 14 despans 2014 roma ¢ MOCIEIYIOIIMMH
TIePHUOIITYESCKAMH U3MEHEHUIMH W/Amu
JIOTIOJTHEHMAMHE (BMECTe C TAKUMH M3MECHEHUSIMH 1
JonoiHeHmaMH — ganee —  «Coriamenumey,
(xoTopoe, BO M30eKaHHE COMHEHHH, BKIIOYAET B
cebs KaxJoe YKa3aHHOe HIDKE JIOTOJHUTEHHOe
COTTIAILICHHE, HauyHasg c Ileproro
JIOTIONHUTENBHOrO  cormamernnst no  [llecroe
JIOTIONIHUTENHHOE COIVIAIIEHHE BKJFOYMTENIBHO, M
BCE HW3MCHEeHW, BHECECHHEIE TaKUMH
JIOTIOJTHUTEIHHBIMHU COTJIAINEHUAMH)), B
COOTBETCTBHM C KOTOPHIM OMHTEHT OCYIIECTBHII
BBIIyCK  oOyArarmit ¢  NpeuMyINIeCTBEHHBIM
IpaBoM TpeOOBaHHMI Ha OCHOBHYIO CyMMY B
pasmepe 400 wmwumonoB npomutapos CIIA ¢
IIpOLIEHTHOH  cTaBKOM  6,375% ®  cpokoMm
moramenus B 2019 rony (nanee — «O6auranumy);

I[TOCKOJIbKY  Owmurenr wu JloBepHTeNbHBIH
YIPaBIIIIONMH, Cpeii IPOUHX, 3aKITFOUHIN TIepBOe
JOIOJIHUTEIbHOe  COIVIAIIEHWe O  BBIITYCKE
oOnpranuonsoro 3aimMa or 6 Mag 2014 roma
(manee - «ITepBoe JOMOJIHATEIHLHOE
corJIalIeHue)), B COOTBETCTBHM ¢ KOTOpeIM TOO
«Kamxmynaii» B KadecTBe OMHTEHTa 3aMCHHUIIO
coboit xommanuro «Nostrum Oil and Gas Finance
B.V.» ¢ mepexomom Bcex mpaB H 0093aTeLCTB,
TEM CcaMbIM NPHHSAB Ha cebs Bce 00A3aTeNnBCTBa
kommanmn «Nostrum Oil and Gas Finance B.V.»
o O6umrarusM 1 ConmaieHmIo;

I[NOCKOJIbKY  Omwmrenr u [oBepuTenbHBIH
YIPaBISIOMAUHN, CPeIH IPOYNX, 3aKITIOUMIH BTOPOE
INOIOJTHUTEIFHOE  COMVIAIIEHWE O  BEIMYCKe
obmuranponHoro 3adiMa or 12 wmons 2014 roma
(mamee - «Bropoe JOIOJHHUTEJIbHOE
coryIamieHHe»), B COOTBETCTBHM C KOTOPBIM
xommanust «Nostrum Oil & Gas PLCy» samenmna



became a Guarantor;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a third supplemental indenture,
dated as of November 13, 2014 (the “Third
Supplemental Indenture”), pursuant to which
Nostrum Services CIS bvba (formerly named
Prolag bvba), LLC “Grandstil” and Nostrum E&P
Services LLC (formerly named LLC “InvestProfi”)
became Guarantors;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a fourth supplemental indenture,
dated as of February 23, 2015 (the “Fourth
Supplemental Indenture”), pursuant to which
Nostrum Services Central Asia LLP (formerly
named “Amersham Oil LLP”) became a Guarantor;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a fifth supplemental indenture,
dated as of March31, 2017 (the “Fifth
Supplemental Indenture”), pursuant to which
Nostrum Oil & Gas Finance B.V. became a
Guarantor;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a sixth supplemental indenture,
dated as of July 20, 2017 (the “Sixth Supplemental
Indenture”). The Sixth Supplemental Indenture
gave effect to certain of the Proposed Amendments
and Waiver contained (and as defined) in the
Issuer’s tender offer and consent solicitation
memorandum, dated as of June 29, 2017 (the “June
2017 Tender Offer and Consent Solicitation
Memorandum™) pursuant to which the Issuer
obtained written consents for to the Proposed
Amendments and Waiver from the holders of at
least a majority in principal amount of the
outstanding Notes voting as a single class;

WHEREAS, pursuant to Section 9.01(a) of the
Indenture, the Issuer, the Guarantors and the
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coboit xommanmro «Nostrum Oil & Gas LP» B
KaueCcTBe «XOJIMHTOBOM KOMIIAHHMY, 4 KOMIIaHUSL
«Nostrum Oil B.V.» crana 'apanTom;

INOCKOJIBKY  Owmmrenr wu JloBepuTenbHbIH
YIPaBJIOMIMH, Cpeld IPOYMX, 3aKIFOUHIN TPEThe
JIOTIOJIHATENIPHOE ~ COIVIAIIEHME O  BBIMYCKE
obmurarpionHoro 3aiiMa ot 13 HostOpst 2014 ropa
(masnee - «Tperbe HMONOJIHATENBHOE
corjialieHHue»), B COOTBETCTBHHM C KOTOPBIM
xommanuu «Nostrum Services CIS bvba» (panee
u3BecTHas Kak «Prolag bvbay), LLC «Grandstil» u
«Nostrum E&P Services LLC» (paHee m3BecTHas
kak «LLC «InvestProfi») cramu I'apanTamu;

[NOCKOJIBKY  Owmurenr wu JloBepurenbHbIH
YOPaBJSIIONIMH, CpPeoM  IPOYMX, 3aKIIOYHIH
4eTBEPTOe  IOIOJHUTEIIEHOe  COTJIAINEHHE O
BBIITyCKE OOJIMIaIlMOHHOrO 3aiiMa oT 23 (eppans
2015 roja (mamee - «YerBeproe
JONOJHATEIbHOE COIVIALIeHHE)), B
cootBeTcTBHX ¢ KOTOpEIM TOO «Nostrum Services
Central Asia» (pamee m3BectHoe kaxk TOO
«Amersham Oily) craso 'apasTom;

IIOCKOJIBKY  Owmurenr wu JloBepHTENbHBIH
YIPaBJSIIOLIHH, CPeIH TPOUMX, 3aKIOUMIM IIATOe
JOMOJIHUTEIPHOE  COIVIAIIeHHWe O  BBIIYCKE
obrmmuranonsoro 3aiiMa or 31 mapra 2017 roma
(manee - «IIsroe AONOJHUTEJBHOE
corjamieHue»), B COOTBETCTBHH C KOTOPHIM
kommnanus «Nostrum Oil & Gas Finance B.V.»
crana 'apanTom;

IIOCKOJIBKY  Omurenr wu JloBepurenbHbIi
YIOPaBISOMMKA, CPeAd NPOYMX, 3aKIFOUHIH
LIECTOE JIOMOJHUTEIBFHOE COIVIAINCHHE O BBIITYCKe
obmramuonnoro 3aiMa or 20 wmrons 2017 roma
(mamee - «IMecroe JONOJIHUTEIHLHOE
corjamenne»), B coorBerctBum ¢ Illectsim
JOIOHUTEILHBIM COIVIAIIeHHeM OBUTH BBEIEHHI B
neificrepe  Ilpeamonmaraemeie  W3MeHEHHS M
nomoseeHuss 1 OTKa3 OT IpaB, copepxamuecs (v
Kak ompeziesieHo) B Memopanayme OMHTEHTa O
TEHAEPHOM IIPEVIOKEHUH M TONyYEeHHH COTTIaCHs
ot 29 wmrons 2017 roma (mamee — «MeMopaHIyMm 0
TeHIEPHOM HPEIUIOKEHUH ¥ TIOTyYSHHH COITIaCHS
or mrona 2017 roga»), B COOTBETCTBHH C KOTOPBIM
OMUTEHT MONy4YWJ IHCBMEHHbBIE COIJIaCHSI Ha
IIpennonaraeMele W3MEHEHWS M JOTONHEHHS M
Orka3 oT mpaB OT Jepxareileil He MeHee
OOJNBIIMHCTBA OCHOBHOM CyMMbI HE IMOTalll€HHBIX
O6nuraimii, roJIOCYIONIMX KaK eIUHEIA Kace;

TIOCKOJIBKY B coorBetctBuu co Crarsei
9.01(a) Cornamenus OwmwureHt, [apaHTel U



Trustee may amend the Indenture and the Notes
without notice to or consent of any Securityholder
in relation to certain amendments; and

NOW, THEREFORE, to comply with the
provisions of this Supplemental Indenture and in
consideration of the above premises, the Issuer, the
Guarantors and the Trustee covenant and agree for
the equal and proportionate benefit of the respective
Securityholders as follows:

ARTICLE 1 — Supplemental Indenture;
Effectiveness

SECTION 1.01. This Supplemental Indenture is
supplemental to the Indenture and does and shall be
deemed to form a part of, and shall be construed in
connection with and as part of, the Indenture for
any and all purposes. Any capitalized term used
herein and not otherwise defined herein shall have
the meaning assigned to such term in the Indenture.

SECTION 1.02. The Issuer, the Guarantors and
the Trustee are on this date executing this
Supplemental Indenture which will become
effective on the date hereof.

ARTICLE 2 — Amendments to the Indenture

SECTION 2.01. Sub-clause (a) of Section 4.04 of
the Indenture will hereby be deleted and replaced in
its entirety to read as follows:

(a) The Parent shall not, and shall not permit
any of its Restricted Subsidiaries, directly or
indirectly, to:

0" declare or pay any dividend or make any
payment or distribution on or in respect of
the Parent’s Capital Stock (including any
payment or distribution in connection with
any merger or consolidation involving the
Parent or any of its Restricted Subsidiaries)
except:
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JloBepUTeIbHBIN YIIPaBIIONMIA BIpPaBe BHOCHTH
U3MEHeHHs Wi jnononHeHus B CorjaneHde u
O6nurammu  6e3 yBEIOMIIGHHSI WIH COTJIACHS
Hepxarenelt IeHHBIX OyMar B  OTHOIIEHHH
OTIpe/IeNIeHHBIX M3MEHEHHH U JIOTIOTHEHHH; 1

ITOCTOJIbKY, B nemsx cobaroaen s MmoIoKe i
Hacrosmero J{OmoMHUTENFHOTO COTJAHIeHHsS U C
Y9eTOM YKa3aHHBIX BBIIIE BBOAHBIX ITOJOXKEHUH,
OMUTEHT, I"apanTsI u HoBepurensHeIi
YIPaBILIIOIUN 00S3YIOTCA M JIOTOBAPUBAIOTCS O
HIDKECIeIYIOIeM B paBHBIX  HHTepecax
COOTBETCTBYIOLIMX JleprkaTened eHHbIX Oymar:

CTATBA 1 — JlonoaHnTeIbHOE COrJIAIIEHHE;
JedcTBHTEIHHOCTD

IIVHKT 1.01. Hacrosmee Hononaurensaoe
COTTIANICHHE  SBIACTCA  JIOTIOJHHTENBHBIM K
CornameHuro,  COCTaBJIIET M CUHTAETCA

COCTaBILIIOIIMM €r0 HEOTBeMJIEMYI0 YacTh H
HOJIEXKUT TOJIKOBAaHHIO B CBS3W C HHUM M Kak €ro
4acTh UL JIOOBIX U Beex Lenel. JIroOoi TepMuH ¢
3arnaBHON OYKBEI, HCITOTB30BAHHBIM B HACTOSIIIEM
JomnonHuTesHOM COIJIALIEHUH u HE
OTpEIeIeHHBIl B HEM HHBIM 00pasoM, HMMeer
3Ha4YEHHE, IIPHCBOGHHOE TAKOMY TEPMHHY B
CornaneHuy.

IIVHKT 1.02. OwwureHr, TapanTsr u
JloBepUTeTbHBIN YIIPaBILIIOMMN 3aKIFOYAI0T B 3TY
JaTy Hacrosuiee JlONOIHUTENbHOE COIVIAIeHHE,

KOTOpPOE BCTYIIACT B CHIIY B Hary, YKa3aHHYIO B
HEM.

CTATBHA 2 — HN3menenud 4 JONOJHEHHS B
Coryamenne o0 BBINYCKe OOJHIAHOHHOIO
3aMMa

INVHKT 2.01. Tekcr Ilymkra (a) Crarem 4.04
CormnareHus HACTOSIIAM TIOJTHOCTHIO
WCKJIFOYAETCSl M 3aMEeHAeTCS HOBBIM IYHKTOM B
CIeIYIOeH penaxkiyy:

(a) XosauHroBas KOMIIaHUs He BripaBe (M He
JOJDKHA paspellaTs Kakod-mubo ee JlouepHeit
KOMIIaHHUH)), IPSIMO FIIA KOCBEHHO:

) OOBSIBJIATH WJIH BBHILIAYHBATE KAKHe-IHOO
JUBHIEHNBL, IIPOM3BOAWUTH KaKHe-THO0
BBIIUIATBl WM paclpefeNieHHs]  T0
AKIMOHEPHOMY KamuTary XOJIIHHTOBOM
KOMITAaHHM (BKJIIOYAs JIIOOYIO BBILIATY
WIN pacupeieleHne B CBA3H C JIFOOBIM
CIIMSTHUEM WIIH OOBEIMHEHHEM C yIaCTHEM
XOJTUHTOBOM KOMIIAHUK WX JIHO00H ee

Orpasm4eHHON HouepHel KOMIIAHUH), 3a




@

6 dividends or distributions by the
Parent payable solely in Capital
Stock of the Parent (other than
Disqualified Stock); and

(i1) dividends or distributions payable
(x) to the Parent or a Restricted
Subsidiary and (y) if paid by a
Restricted Subsidiary that is not a
Wholly-Owned  Subsidiary, to
minority stockholders (or owners of
an equivalent interest in the case of
a Subsidiary that is an entity other
than a corporation) so long as the
Parent or a Restricted Subsidiary
receives at least its pro rata share
of such dividend or distribution;

purchase, redeem, defease, retire or
otherwise acquire for value any Capital
Stock of the Parent or any direct or indirect
parent of the Parent held by Persons other
than the Parent or a Restricted Subsidiary
or any Capital Stock of a Restricted
Subsidiary held by any Affiliate of the
Parent (other than by a Restricted
Subsidiary), in each case other than in
exchange for Capital Stock of the Parent
(other than Disqualified Stock);
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@)

HCKJIIOYCHHCM.:

) IMBUACHIOB WU BRILIAT B (hopme
pacmpernereHus — HpUOBUTH €O
CTOPOHBI XOJIQUHTOBOM
KOMIIaHWH, KOTOpBIE

BBIIUTAYMBAIOTCS.  UCKITIOYHTEIHHO
B hopMe AKLOHEPHOTO KanuTaia
XonmuHroBoH  KOMIAHMH  (3a
HCKIIOUCHHEeM  VICKIOYeHHOro
KargTana); u

(i1) JVMBHACHIOB WM BHILIAT B opme
pacnpezeneHus HpHOBLIH,
BBIIUIAYMUBAGMBIX (X) B TIONB3Y
XonauHrOBOM  KOMIIAaHHUHM  YUIH
mobo#t OrpaHuueHHON mouepHei
xoMIaHud H (y) B ciydae WX
BBITITATHI KaKOH-TTHO0
OrpanuueHHON IodyepHeH
KOMIIaHHEH, KOTOpas He SBIIIETCS
100%-n0# [louepHell KOMIIaHUEH,
B TIOJIB3Y MUHOPHTAPHBIX
aKIMOHEPOB (WIH COOCTBEHHUKOB
aHAJOTHYHBIX JOJIeH, B Cilydae
JouyepHell KOMIIaHMH, KOTOpas
ABJIAETCS HWHOM OpraHu3ammet,

HEXKEIM  Kopropanmed),  eciu
XonmuHroBas  KOMIIAHHS WK
OrpanpueHHas JIOYepHISL

KOMIIaHHS IOJYYHUT 10 KpaiiHed
Mepe IPONOPLUOHAIBHYIO OO
TaKUX OUBHACHIOB WIH BBHIIUIAT B
bopme pacripesieneH s NPUOBLIH;

TIOKyIlaTh,  BBHIKYIIATh,
Iorauarh WY HHBIM obpazoM
npuobperars 3a IUIATY  KaKOH-mHOO
AKITMOHEpHBIH  KamuTan — XONIHHIOBOM
KOMIIAaHMM WM JHOOOH TpsAMOf  wWimH
KOCBEHHOM KOMITaHUH-aKIFOHepa
XOonIUHT0BOH KOMTIaHHH,
npuHaIeKamuid uHEIM Jlunam, Hexend
XOJIOUHTOBOH KOMITaHWHM WM KaKOH-TTHO0
OrpaHudeHHON JoYepHeH KOMIAHUH, WK
KaKoH-Tnb0  AKIHOHEpHBIA  KaIwTal
ool OrpanmdaeHHOM JodepHet
KOMIIaHHW, NIpUHAIISKAMANR  JTI06oMy
AddunmpoBanHoMy JHIYy XOJIHHIOBOM
KOMIIaHHH (xpome KaKoH-mib0
OrpaHn4eHHOH HodYepHel KOMITAHWH), B
KOXIOM TakoM ciaydae B oOMeH Ha
AKITMOHEPHBIH  KamuTan  XOJNIMHIOBOM
KOMITaHUH (3a HCKJIIOYSHHEM
HcKITIoueHHOTO KanuTana);

AHHYJIHAPOBATh,




€)

)

purchase, repurchase, redeem, defease or
otherwise acquire or retire for value, prior
to scheduled maturity, scheduled repayment
or scheduled sinking fund payment, any
Subordinated Obligations or Guarantor
Subordinated Obligations (other than
Indebtedness permitted under
Section 4.03(b)(3)); or

make any Restricted Investment

(any such dividend, distribution, purchase,
redemption, repurchase, defeasance, other
acquisition, retirement or Restricted
Investment referred to in Clauses (1)
through (4) shall be referred to herein as a
“Restricted Payment”) if at the time the
Parent or such Restricted Subsidiary makes

such Restricted Payment:

(a) a Default shall have occurred and
be continuing (or would result
therefrom);

® the Parent is not able to Incur an
additional U.S.$1.00 of
Indebtedness pursuant to
Section 4.03(a) after giving effect,
on a pro forma basis, to such
Restricted Payment; or

(©) the aggregate amount of such
Restricted Payment and all other
Restricted Payments declared or
made subsequent to the New Notes

Issue Date would exceed the sum
of:

(i) 50% of Consolidated Net
Income for the period
(treated as one accounting
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<)

4)

TIOKYTIaTh, BBIKYIIaTh, [IOramarh,
aHHYJIHPOBaTh WIA HHBIM  00Opa3oM
nproOperaTs M IOralarh 3a IUIaTy 10

YCTaHOBJIEHHOI'O CpoOKka oraieHusd,
3aILTaHUPOBAHHOT'O BBIKYIIa 1592058
3allJIAaHAPOBAHHOI'O maTexa Ioxq

CO3/IaHHE PE3EPBOB HA BHIKYIT KAKHE-JIHOO
CybopauHHupoBaHHBIe 0053aTe/IbCTBA HIIH
Cy6opauHupOBaHHbIE 00s3aTeNbCTRA
I'apanTa (xpome 3a10JDKEHHOCTH,
paspelIeHHOH B cooTBeTCTBUU co CraThei
4.03(b)(3)); mm

OCYIIECTBIIAT
3arnpereHHy0 HHBECTHIIHIO

KaKyro-Ti00

(;robble TakwWe JWBHMICHIBL, BBHILIATHEI B
dopme pacipeencHus nprOBLTH,
IIOKYIIKa, HOTaIleHHe, BBIKYTI,
aHHYJIUPOBaHWE, WHOe IPHOOpPETeHHE,
MOTaIeHyue WA 3anpeineHHas
MHBeCTHIMS, yIOMHHaeMble B IIyHKTax
(D) -4, Janee  MMEHYIOTCS
«3anmpemieHHBIA NJIATEK)»), €CIH Ha
MOMEHT BpEMEHM, Korja XOJIHUHIOBas
KoMIaHud MM Takas OrpaHndeHHas
IOUepHsId KOMIIAHUS IPOM3BOIUT TaKOH

3anpeleHHbIN ITaTex:

(a) MIPOU30LLIO0 H  IPOAOIDKAET
JeHCTBOBATh Kakoe-JIub0o
Hewncrnonaenne 00s13aTenbCTB

(mm xakoe-bo HewcnonHeHwe
0053aTeJILCTE BOHHKHET B CBS3H
C 3THM);

KOMINAHHI  He
IIpuaaTs
noronuuTensHel 1,00 mommap
CIIIA 3aJI0LKEHHOCTH B
cootBeTcTBUH co Cratweit 4.03(a)
Iocye yaera TaKoro
3amnpemeHHOro  IUiaTeka 1o
HOMMHAJIEHOM CTOMMOCTH;, HJIH

b) Xommaaropast
MOXKET

(©) COBOKYIIHAS CyMMa  TakKoro
3anpeleHHoro IulaTe)ka M BCeX
MHBIX 3allpeIeHHbIX IDIATEeXKeH,

OOBSBIICHHBIX 15034

IPOM3BENEHHEIX  Tocie  Jlarhr

BemIycka HoBpx  oOnmrarmi,

TIPEBBICHT CYMMY:

() 50%
Koncomunuporanmoii

YHCTOH MPUOBUIN 3a TaKOH




period) from 1 January
2017 to the end of the most
recent fiscal quarter ending
prior to the date of such
Restricted Payment for
which financial statements
are available (or, in case
such  Consolidated Net
Income is a deficit, minus
100% of such deficit);

HepHOT
(paccMaTpHBaeMEbIH B
KayecTBe ©IMHOTO

oT4eTHOro nepuoga) c 1
seBaps 2017 roma mo
KOHIIA HIOCJIEZTHETO
(uHaHCOBOrO  KBapTaia,
3aKOHYMBINErOCS 1O JAThI
TaKOIr'o 3anpeneHHoro
IaTexxa, B OTHOINCHHH
KOTOPOro uMeeTcs
¢duHAHCOBAS OTYETHOCTH

(i)

(iii)
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100% of the aggregate Net
Cash Proceeds received by
the Parent from the issue or
sale of its Capital Stock
(other than Disqualified
Stock) or other cash capital
contributions to the Parent
subsequent to the New
Notes Issue Date (other
than Net Cash Proceeds
received from an issuance
or sale of such Capital
Stock to (y) a Subsidiary of
the Parent or (z) an
employee stock ownership
plan, option plan or similar
trust);

the amount by which
Indebtedness of the Parent
or its Restricted
Subsidiaries is reduced on
the Parent’s balance sheet
upon the conversion or
exchange (other than by a

(ii)

(iii)

(I/IJII/I, B Clry4dae €CJId TaKasd

Koncomunuposansas
qucTas pHOBLTH
IPeACTaBIIIET coboi

nedurt, To Meayc 100%
TaKoro nedurmra);

100% COBOKYTIHBIX
UucThIx BBIPYYIESHHBIX
CpencTs, TTOJTyYEHHBIX

XOoJIIMHIOBOM KOMIIaHHEH
OT BBHTyCKa WY OPOIAKH

ee AKIHOHEpHOTO
Kamyraia (xpome
HcxmrogeHHOTO

Kalutana), WIH  WHBIX
BKIaAOB B KamuTal
XOJNOUHIroBOM KOMIIaHHUH
B JeHeXXHOH  dopme,
NIPOU3BENICHHBIX  TIOCTIe
Hatel  BhImycka HoBex
obJTHT AT (xpome
Huererx BBIPYYEHHBIX
CPEICTB, IIOIY4eHHBIX OT
BBITyCKA WIH IPOIAXH
TAaKOro  AKIMOHEpPHOTO
Kamurana B mouae3y ()
oo Houepneii
KOMIIAaHHX X OJJUHTOBON
KOMITAaHUH W (Z) KaKOoTro-
mubo  IUTaHa  y4acTHs
pabOTHUKOB B KallMTaje
KOMIIAHMH,  OIIMOHHOIO
IIaHA WIH  TOZOOHOro
donna);

CYMMBI, Ha  KOTOPYIO
3a10/DKEHHOCTD

XONIUHFOBOW KOMIIAHHH
wn  ee OrpaHUUSHHBIX
JOYESPHUX KoMIaHui
YMEHRIOUTCS B OajaHce
XONIUHTOBOW KOMIIAHHM
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Wholly-Owned Subsidiary
of the Parent) subsequent
to the New Notes Issue
Date of any Indebtedness
of the Parent or its
Restricted Subsidiaries
convertible or
exchangeable for Capital
Stock (other than
Disqualified Stock) of the
Parent (less the amount of
any cash, or the Fair

B CIy4Yae NPOU3BOIUMOI
mocie  JlaTel  BEIMycKa
Horrrx obsranuit
KOHBEpTALIMH WM OOMeHa
(kpoMe Kak cO CTOPOHBI
moboit 100%-noi1
Houepneit KOMIIaHUA
XOJIMHTOBOM KOMITAHHH)
MO00H  3a0IDKEHHOCTH
XONAUHTOBOM KOMITAHHWH
wm ee OrpaHUYeHHBIX
JOYEPHUX KOMTIIaHHH,

Market Value of any other
property (other than such
Capital Stock), distributed
by the Parent upon such
conversion or exchange),
together with the net
proceeds, if any, received
by the Parent or any of its
Restricted Subsidiaries
upon such conversion or
exchange; provided that the
foregoing amount shall not
exceed the Net Cash
Proceeds received by the
Parent or any Restricted
Subsidiary from the sale of
such Indebtedness
(excluding Net  Cash
Proceeds from sale to (y) a
Subsidiary of the Parent or
(z) an employee stock
ownership plan, option
plan or similar trust);

KOHBEPTHPYEMO# YA
oOMeHHuBaeMO Ha
AKITMOHEpHBIA  KaTuTajl
(za HACKITIOUECHUEM
HckmoueHHOTO KaruTaia)
XonAMHIOBOM KOMITAHHH

(@@ BBIYETOM  CYMMEL
JIEOOBIX IEHEKHBIX
CpescTB WA

CnpapeyiuBod PHIHOYHOM
CTOMMOCTH JII060r0 MHOTO

HMYIIECTBa (xpome
Takoro  AKIHOHEPHOTO
Karmrana),
BHIITIAYHNBASMBIX WA
nepeiaBaeMbIX

XONAMHIOBOM KOMIIaHHWEH
B QopMe pacnpemeneHus
OpHOBUIM  TIPH  TaKoi
KOHBEpTaLUK 1551
obmere), BMECTE c
YHCTBIMH  BEIPYYSHHBIMH
CpeAcTBaMH (ecim
TaKOBEIE HAMEIOTCH),
IOy YEHHBIMU

XO0IIUHrOBOM KOMITaHHeH
WU b {ele10)i ee
OrpanudeHHOH HodepHeH
KOMIIaHMEH TpH TakoHd
KOHBepTAIIUU WA OOMeHe,

mpu YCIIOBHH, 9TO
BEIIIIEYKa3aHHAS CyMMa He
Oyner TIPEBHIIATE
Yucreie BEIPYUCHHBIE
CpeAcTBa,  MOJyYEHHbIe
XONIUHIOBOM KOMIIAaHHEH
WA moboi

OrpanudeHHOM nouepHeit
KOMIIaHHEeH OT mpoJaxu
TakoH  3al0JDKeHHOCTH
(wckmouast UrcTrle
BBIPYUYEHHBIE CPEIICTBA OT
TAaKOH IPOAAXKH B IONB3Y




(iv)
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the amount equal to the
aggregate net reduction in
Restricted Investments that
were made by the Parent or
any of its Restricted
Subsidiaries in any Person
after the New Notes Issue
Date resulting from:

(A) repurchases,
repayments or
redemptions of
such Restricted
Investments by
such Person,
proceeds realized
upon the sale of
such Restricted
Investment (other
than to a
Subsidiary of the
Parent),
repayments of
loans or advances
or other transfers
of assets (including
by way of dividend
or distribution) by
such Person to the
Parent or any
Restricted
Subsidiary; and

(iv)

(y) moboit Jlouepwueit
KOMITAaHUM X OJIIMHTOBOM
KOMITaHMY WM (Z) KaKoTo-

b0  IUlaHa ~ y4acTHd
pabOTHHUKOB B KamuTaje
KOMIIaHWH,  OIIHOHHOTO
mWiaHa Wik TOA00HOTOo
¢bonma);

CYMMBI, paBHOH
COBOKYITHOMY  YHCTOMY
YMEHBILICHHIO  pa3Mepa
3anperneHHbX
HHBECTULIUH, KOTOPEIe
OpuTH IIPOU3BEICHEL
XonauHrOBOH KOMIaHuei
W moboi ee
OrpanudeHHON MOUYepHEH
KomIaHue B Jmoboe
Jhimmo riocye Harst
BBIITyCKa Hogrix

o0JHT ALyl B pe3yJbTaTe:

(A) BBIKymAa,
WA
TaKKUX
3amnpemeHHbIxX
HWHBECTHIIMI TaKuM
JlnoM,  BBIpyUKH,
MOJly4eHHOH  mpm
IpOJIaXKe TakoH
3amnpemeHHOH
HHBECTHLIMH (Kpome
mroboi TaKoH
NIPOJaXH B IONE3Y
KaKoOH-1u60
JouepHei
KOMITaHUH
XONAUHTOBOM
KOMTIAHHH),
BO3BpaTa  3aliMOB,
BBIIUTAT WJIHM HHOU
Iiepefiadd  aKTUBOB
(B ToM wumciae B
dopme TUBHICHIOB

BO3Bpara
oramcCHMs

WA HHOTO
pactpeneteHus
NPUOBUTH)  TAKUM
Jlmom B 1ONB3Y
XonguHroBoit
KOMITaHHH WA
060
OrpaHuueHHOH
JIOUepHEeH

KOMIIaHHH, U
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®) the redesignation
of Unrestricted

Subsidiaries as
Restricted
Subsidiaries or an
Unrestricted
Subsidiary is
merged,

amalgamated  or
consolidated with
or into the Parent
or a Restricted
Subsidiary, or all
or substantially all
of the properties or
assets of such
Unrestricted
Subsidiary are
transferred to the
Parent or a
Restricted
Subsidiary (valued
in each case as
provided in the
definition of
“Investment”),

not to exceed, in each case,
the amount of Restricted
Investments previously
made by the Parent or any
Restricted Subsidiary in
such Person or Unrestricted
Subsidiary; provided,
however, that no amount
will be included under this
Clause (iv) to the extent it
is already included in
Consolidated Net Income;

(B) mneperona

Heorpanmuennsix
JIOYSPHIX
KOMITaHHH B
KaTerOpHIo
OrpaHuueHHBIX
IOYCPHUX
KOMIIaHWH wid
CIIASTHHSA 503151
obbequHeHHS
Heorpanuwgyennoit
oUepHer
KOMITaHUH c
XonmuHroBOH
KOMITaHHCH 170071
OrpanuueHHOM
JouepHei
KOMITaHHEH, WK
nepenaqn BCEro
AMyIecTBa 70058
aKTHBOB TaKoHn
HeorpanudenHoi
iouepHeit

KOMIAHHKA WA KX
OCHOBHOM HacTH B
IOTIB3Y
XonauHroBoi
KOMITAaHAH WA
OrpanudeHHOR
JlodepHei
KOMITaHHIH
(omeHHMBaEMBIX B
KaKIOM TaKOM
cllyqae B TOM
TOPSITIKE,
IPeayCMOTPEHHOM
B OTIpeIeTIeHUH
TepMHHA
«aBecTHIIANY),

HE IpeBBIIAIOLIEH, B
KaXIOM TaKOM cIydae,
CyMMY 3anpeleHHbIX

HHBECTHULMH, pasee
TIPON3BE/ICHHBIX

XOIMIUHIOBOH KOMITaHHEH
HITH 000K

OrpaHuueHHOM novepHel
KoMmaHue# B Taxoe JInio
WA Heorpanwuennyro
JOYEPHIOID  KOMIIaHHIO;
IIPH YCIIOBHM, OJHAKO, YTO
HA OJHA CymMMa He
IOJDKHA BKJIFOYAThCA B
pacdeT B COOTBETCTBHH C




™)

(v)
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to the extent that any
Restricted Investment that
was made after the New
Notes Issue Date is (x)
sold, disposed of or
otherwise cancelled,
liquidated or repaid, 100%
of the aggregate amount
received in cash and the
Fair Market Value of the
marketable securities and
other property received by
the Parent or any Restricted
Subsidiary, or (y) made in
an entity that subsequently
becomes a  Restricted
Subsidiary, 100% of the
Fair Market Value of the
Restricted Investment of
the Parent and  its
Restricted Subsidiaries as
of the date such entity
becomes a  Restricted
Subsidiary; and

100% of any dividends or
distributions received by
the Parent or a Restricted
Subsidiary after the New
Notes Issue Date from an
Unrestricted Subsidiary, to
the extent that such
dividends or distributions
were not otherwise
included in the

10

V)

(vi)

HacrosuM IlyakroMm (iv),
ecT  OHa yXe Obpuia
yuYTeHa TIpH  pacyeTe
Konconmnupopansoi
YUCTON IPUOBLIH,

B Ciydae, C€ClId Kakad-

6o 3amnpemieHHas
WHBECTHITHS,
TIPOH3BEIEHHAS mocIte

Hdater  Beimycka Hoppix
obywrari, smigercs (x)
[IPONAHHOM, OTUYKISHHON
WIN aHHYJIPOBAHHOM,
JIAKBUTAPOBAHHON — PUTH

IOraleHHOU HHBIM
obpazom, 100%
COBOKYITHOM CYMMBI,

TIONy9eHHOH B JIEHEXKHOU
dopme, u CrpaBemuBoi

PBIHOYHOK CTOMMOCTH
JTUKBUITHBIX TIeHHBIX
Oymar 51 HHOT'O

VMYHIECTBa, MOJyUeHHOTO
XOJIMHHTOBOH KOMITaHHEH
W nr000#
OrpanmgenHoit jo09epHei
kommaHued, Wi  (y)
BJIOXKEHHOH B KaKyrO-mr00
OpraHmMzaliiio,  KOTopas
BIIOCJIGJICTBUH CTAHOBUTCS
OrpanwdenrHON joYepHEN
KOMIIaHHEH, 100%
CrparemBoil pEIHOUHOH
CTOMMOCTH 3aInpeleHHoN
HMHBECTULNN
XonguHroBo# KOMITAHUH
u ee OrpaHWYEHHBIX
JIOUEpHUX KOMIIaHMH IO
COCTOSHMIO  Ha  JaTy
CTaHOBJICHHSA TaKkoi
OpTaHM3aIN
OrpannyeHHON AodepHen
KOMITaHHEH, 1

100% nroOBIX NUBUACHIOB
Wi BeEIaT B dopme
pacmpenereHus IpuObLIH,

TTOYYISHHBIX
XOoJIIUHTOBOM KOMITaHUEH
1781071 moboi

OrparuuenHol modepHei
KoMmmanued Tmocne JlaTel
BEITTyCKA Hoprix
obnuranui oT




Consolidated Net Income
of the Parent for such
period.

SECTION 2:02:-Section 101 of the Indenture will
hereby be amended to add the following term and
its corresponding definition to read as follows:

“New Notes Issue Date” means 25 July 2017.
ARTICLE 3 — Miscellaneous

SECTION 3.01. Except as specifically modified
herein, the Indenture, the First Supplemental

Indenture, the Second Supplemental Indenture, the
Third  Supplemental Indenture, the Fourth
Supplemental Indenture, Fifth Supplemental

Indenture, the Sixth Supplemental Indenture and the
Notes are in all respects ratified and confirmed
(mutatis mutandis) and shall remain in full force
and effect in accordance with their terms with all
capitalized terms used herein without definition
having the same respective meanings ascribed to
them as in the Indenture.

SECTION 3.02. Except as otherwise expressly
provided herein, no duties, responsibilities or
liabilities are assumed, or shall be construed to be
assumed, by the Trustee by reason of this
Supplemental Indenture. This Supplemental
Indenture is executed and accepted by the Trustee
subject to all the terms and conditions set forth in

the Indenture with the same force and effect as if

those terms and conditions were repeated at length
herein and made applicable to the Trustee with
respect hereto. The recitals in this Supplemental
Indenture shall be taken as the statements of the
Issuer and the Guarantors, and the Trustee assumes
no responsibility for their correctness. The Trustee
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HeorparnuuenHoit

JouepHer KOMITaHHH,
eCNI TaKWe JTHBHICHIBI
WM BBULIATEL B ¢opme
pacrpenesieHuss TPHOBUTH
He OBUTM HMHBIM 00pasom

BKJTIOYEHEI B
KoHcominupoBaHHyTO
YHCTYIO IIpUOBLITE

XOIAHHIOBOH KOMIIAHUK
3a TaKOH mepuon.

HYVHKT 2.02. CraTtea 1.01 Coramenus
HACTOSIIAM JIOTIOTHACTCS CJIETYIOIIMM TEPMHUHOM
U €ero COOTBETCTBYIOIMHUM OIpefeNicHHEM B
CIIeIYFOIIIeH peljaKIuu:

«data Beimycka HoBbIx obamrammit»y o3Hagaer
25 moig 2017 rona.

CTATDBS 3 —Ipouee

IIVHKT 3.01. Ecmm HACTOSIIAM
JIOTIOJTHATENBHBIM ~ COIVIAIIGHHEM  IPSIMO  He
MPeTyCMOTPEHBI Kaxue-nuoo M3MEHEHH,
Cornaienue, [leproe JIOTIOJTHUTEIIHHOE
COTJIAIIICHHE, Bropoe JIOIIOTHUATEIILHOE
COIJIAIIeHAE, Tpetne JIOTIOJTHUTEIHHOE
corJalieHue, Yerseproe JIOTIOTHUTETILHOE
corialicHHe, IIaroe JOIIOTHHUTEILHOE
corJanieHye, ITlectoe JIOIIOJIHHUTEJILHOE
cornamenre ¥ OONHralMd HACTOSIIMM BO BCEX
OTHOIIEHUIX partuuIEpyrOTCS H
TOTBEePIKIAIOTCS (c HEeOOXOUMBIMK

HBMeHGHI/I}IMI/I) U IPOoAOJDKAIOT JelCcTBOBaTh, H
HUMETDh IOPUIUYCCKYIO CHIIy B COOTBCTCTBHH C HX
YCIOBHUAMU, pu 3TOM BCE TEPMHUHEI,
HKCIIOJIL3YEMBIC B HACTOALIEM JIOHOJ'IHI/ITGHBHOM
COTJIallICHUH C 3aTJIaBHOM 6}'KBI>I u HE
OIIPCHCJICHHBIE B HEM, UMEIOT 3HAYCHHUE, KOTOPOE
IIPHUCBOEHO UM B Cornammenuy.

IIVHKT 3.02. Ecmu HHOE IIPSIMO He
NpPeyCMOTPEHO HACTOSIUM  JIOTIONHHATELHBIM
coramenyueM, JJOBepUTEeIbHbIH YIPABIISIOMHN He
IPUHAMAET U He JOJDKEH CUMTAThCS HPUHSIBIIMM
Ha cebs KaK#e-Iuoo 00s3aHHOCTH,
OTBETCTBEHHOCTh WIJIM O00s3aTeIbCTBA B  CHILY
TIOJIIIACAHKS WM HACTOSAIero JIONMONHHUTEIEHOIO
COTJIAITICHMUS. Hacrosmee JononaurensHOe
COTJIAIIIGHHe TIOAIMCHIBACTCS W IPHHUMAETCS
JoBepUTENbHBIM YOPABISIONM C YY€TOM BCEX
VCTIOBHH W TIONIOXKCHHWH,  HM3JIOKEHHBIX B
CormameHus, ¢ TeMH e IOPHIHYCCKUMMU
TIOCJIEICTBHAMHM, KaK €CJId OBl TaKkue YCIOBHS H
HOJIOKEHHUS OBUIM TOJHOCTBIO ITOBTOPEHBI B




shall not be responsible or accountable in any
manner whatsoever for or with respect to the
validity or sufficiency of this Supplemental
Indenture.

HaCcToAIEM J_IOHOJ'IHI/ITGJIBHOM CorjlalieHuu H

TIPUMEHSIINCH 651 K JosepurensHoMy
YOpaBIfIoOlNeMy B OTHOIIGHWM  HACTOSIIErO
HomonHuTensHoro  corjamenus.  IlonoxeHus

npeaMOynsl K HacroAmeMy J[OIOJHUTEILHOMY
COTTIAIIEHHMIO  JOJUKHBI ~ paccMaTpWBaThCS B
KayecTBe 3asBJIGHUH CO CTOPOHBI OMHTEHTa H
T'apanroB, m JloBepHTeIBHBIN YIIPABIAIOMIN HEe
[pUHUMaeT Ha ce0s HUKAaKOH OTBETCTBEHHOCTH 3a
TOYHOCTH TakWx 3aseieHui. JloBepurensHBIHA
YIIPaBIISIOIMN HEe HeceT OTBETCTBEHHOCTH M He
OTBEYaeT KakuM OBl TO HH ObUIO OOpasoM 3a

SECTION 3.03. THIS SUPPLEMENTAL
INDENTURE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK.

SECTION 3.04. The parties may sign any number
of copies of this Supplemental Indenture. Each
signed copy shall be an original, but all of them
together represent the same agreement.

SECTION 3.05. Each of the Issuer and the
Guarantors hereto agrees that any suit, action or
proceeding brought by any other party hereto
arising out of or based upon this Supplemental
Indenture or any Guarantee may be instituted in any
state or Federal court in the Borough of Manhattan,
in the City of New York, New York, and any
appellate court from any thereof, and each of them
irrevocably submits to the non exclusive
jurisdiction of such courts in any such suit, action or
proceeding. Each of the Issuer and the Guarantors
irrevocably waive, to the fullest extent permitted by
law, any objection to any suit, action, or proceeding
that may be brought in connection with this
Supplemental Indenture or any Guarantee,
including such actions, suits or proceedings relating
to securities laws of the United States of America or
any state thereof, in such courts whether on the
grounds of venue, residence or domicile or on the
ground that any such suit, action or proceeding has
been brought in an inconvenient forum. Each of the
Issuer and the Guarantors agree that final judgment
in any such suit, action or proceeding brought in
any such court shall be conclusive and binding upon
it, and may be enforced in any court to the
jurisdiction of which such Person is subject by a
suit upon such judgment; provided, however, that
service of process is effected upon the applicable
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JIeHCTBUTEIIBHOCTD 201051 JAOCTaTOYHOCTH
HaCTOAIICTO I[OHOJIHI/ITCJIBHOFO corjralmeHud.

IIVHKT 3.03. HACTOSILLEE
JIOIIOJIHUTEJILHOE COTI'JIAILIEHUE
PEIVJIMPYETCI W  TOJKVETCSI B
COOTBETCTBWH C I[IPABOM ILITATA HBIO-
MOPK.

IIVHKT 3.04. CtopoHHI
HacTosmiee JIOTMONHHUTENPHOE COTJIAlICHHWEe B
moOOM  KOJIHMYeCTBE  OSK3eMIULIpoB.  Kaxmprit
TIOJIMCAHHBIN HK3EMIULIP CUMTASTCS OPHIMHAIIOM,
HO BCE TAaKHE SK3EMIULIPHl BMECTE IPEICTaBIIIOT
coO0¥ OJIMH U TOT XK IOTOROP.

MOI'YT noamycaTrhb

IIVHKT 3.05. Kax Omurent, Tak ¥ I'apaHTsl 1O
HacTosImeMy JIONONHHUTETbHOMY — COIVIAINCHHIO
COIJIALIAIOTCS € TeM, YTO JIEFoOOH ¥MCK, TpeOoBaHHUe
WM pa3ObupaTeabCcTBO, MHMIMMPOBAHHOE OO0
Ipyrofi CTOPOHOM HAcTOSMIEro JOMOMHHUTENEHOTO
COIVIAIICHMs, BO3HHKAIOIee II0 HACTOSIEMY
JloTIOTHUTETEHOMY COTJIAIIEHHIO MM KakoH-mrubo
Il'apanTuy WIM Ha HMX OCHOBAaHHM, MOXET OBITH
TIPeIBSBICHO WIM MHHUIMMPOBAHO B JIIOOOM cynie
ImTara Win $exepaabHOM cyne palioHa MaHXSTTeH
ropora Hero-Mopx mrara Heo-Hopk u mo6Gom
COOTBETCTBYIOIIEM  aNeJUIAIMOHHOM  cyne, |
KakKJas U3 CTOPOH HACTOSMIEro JoMOIHUTENEHOrO
corjameHus B 0€30T3BIBHOM IOpSAKE 00s3yercs
HOMYMHATECS HEHUCKITIOUHTEIBHONH — IOPHCIUAKIIAN
TaKUX CYIOB B CBS3H C JIOOBIM TaKUM HCKOM,
TpeboBaHWEeM WIH  pasOuparenscTBOM.  Kak
OMUTEHT, Tak U ['apaHThl B 0€30T3HIBHOM HOPSIKE
OTKa3bIBAIOTCA (B MAaKCHMaJIbHOM  CTEIeHH,
pa3pelIeHHOH 3aKOHOM) OT JIOOBIX BO3paKEHUH
IIPOTHUB VHUIMUPOBaHUS  JOOOro  HCKa,
TpeOOBaHMS WIM  pa3OHpaTenbCTBa, KOTOPOE
MOXKET OBITh IIPEABABICHO WM HHUIMHPOBAHO B

CBSI3H c HaCTOSIIIM JlonoHuTe b HIM
corjlalieHneM WIM  Kako-mubo  [apantwmeit
(Brouass TakMe HCKM, TpeOOBaHMI  HIH

pazbuparensCcTBa, Kacarompecs 3aKOHOB O IIEHHBIX
Oymarax Coenunenssix lllTaToB AMepukH WIH




Person, as the case may be, in the manner provided
by the Indenture. Each of the Issuer and the
Guarantors have appointed Corporation Service
Company, 1180 Avenue of the Americas, Suite 210,
New York, NY. 10036 as its authorized agent (the
“Authorized Agent”), upon whom process may be
served in any suit, action or proceeding arising out
of or based upon this Supplemental Indenture or
any Guarantee or the transactions contemplated
herein which may be instituted in any state or
Federal court in the Borough of Manhattan, in the
City of New York, New York, by any
Securityholder or the Trustee, and expressly accepts
the non exclusive jurisdiction of any such court in
respect of any such suit, action or proceeding. Each
of the Issuer and the Guarantors hereby represent
and warrant that the Authorized Agent has accepted
such appointment and has agreed to act as said
agent for service of process, and each of the Issuer
and the Guarantors agree to take any and all action,
including the filing of any and all documents, that
may be reasonably necessary to continue such
respective appointment in full force and effect as
aforesaid. Service of process upon the Authorized
Agent shall be deemed, in every respect, effective
service of process upon the Issuer and the
Guarantors.
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moboro mrara CoenuaeHHBIX [lITaroB AMepuku)
B TaKMX cygax, Oynp Ha OCHOBaHHM MecTa
paspellleHus CcIopa, MeCTa MpPOXKHMBAHMS UM
JOMMITWITHPOBAHUS WIA Ha TOM OCHOBaHHH, YTO
mobo#t  Tako# HCK, TpeboBaHue WK
pazbmuparebcTBO  OBUIO  MHMIMHPOBAHO B
HeyZOOHOM MecTe paccMOTpeHus cropa. Kak
OMUTEHT, TaK ¥ ['apaHTHI COTJIaNIaloTCsA C TeM, YTO
OKOHYATENFHOE pellleHre Cy/a 1Mo JII0OOMY TaKoMy
HCKy, TpebOBaHMIO WM  pa3bUpaTeNsCTBy,
WHUIIMFPOBAHHOMY B JIFOOOM TakoMm cyne, Oyner
SBIIITBCS OKOHYATEIBHBIM M O0S3aTEeTBHBIM IS
WCIIOJHEHMS TaKuM [apaHToM M HTO TaKoe
pelleHWe cyma MOXeT OBITh TPHHYIHUTEIBHO
HCIIOJIHEHO JHOOBIM CYJOM B IOPHUCIOUKIWH, K
KOTOpO# oTHOcuTcs Takoe Jluio, mo HCKy O
TIPUHYTATEIFHOM HCIIONHEHHH TaKoro cyneOHOro
pelleHus, I YCIIOBUY, OJHAKO, YTO HAIIpaBICHHE
COOTBETCTBYIOIUX IIPOIECCYaTbHBIX HW3BEICHHIM
npuMeHuMoMy  Jluiy (B 3aBHCHMOCTH — OT
obcrosTenscTB)  OyZeT — OCYIISCTBIATBCS B
nopsake, npexycmorpeHHoM CoramenmeM. Kak
OmuTeHT, Tak ¥ ['apaHThl Ha3HAYWIA KOMIIAHHIO
«Corporation Service Company», HaxOJSIIYIOCS
mo anapecy: 1180 Avenue of the Americas, Suite
210, New York, NY. 10036, B kauecTBe CBOEro
YIIOTHOMOYEHHOro arefra («YmoJHOMOYeHHBIH
areHT»), KOTOPOMY MOIyT OBITh HAaIPaBICHBI
TpoIlecCyaibHbIe M3BEINEHUS B CBS3H C JIOOBIM
HCKOM, TpeOOBaHMEM WA pa3OHPATEIbCTBOM,

KOTOPO® BO3HHUKAET 110 HacTOAMeMy
JlomomHUTENPHOMY — COTJIAIIEHMIO,  KaKOH-THOO
lapanTyy,  IPeILyCMOTPEHHBIM  HACTOSIIUM

JlomoTHUTEIEHEIM COTJIAIIeHHeM CeTKaM WU Ha
MX OCHOBaHMM M KOTOpPOe MOXeT OBITh
WHUIIMAPOBZHO B JIIOOOM Cyfe mTara WiIH
dbemepapHOM Ccyme paiioma MaHX3TTeH Topona
Hero-Hopk mrara Hero-Hopx TEO0BIM
JepxareneM IeHHBIX Oymar i J[oBepHUTEIEHEIM
ynpapisnomuM. Kax Owmurent, Tak u [MapasTe
TIPSIMO COTJIAIIAIOTCS HOJIHHSITHCS
HEHCKITFOUHTEEHON FOPHUCTUKITHE TAKWX CYIOB B
CBSI3H C JIFOOBIM TAKMM HCKOM, TpeOOBAHHEM FLUIH
pazoupaTebcTBOM, a Takke, Kak DMHTEHT, TaK U
lapaHTBl HacTOSIIIMM 3aBEPSIIOT M TapaHTHPYIOT,
YTO YTIOMHOMOYEHHBIN areHT COTIacHics ¢ TaKUM
Ha3HAYEHHEM W 00s3alicsl BBICTYIATh B KAYeCTBE
YKa3aHHOT'O areHra VISt TIOJLyYEeHUS
TIpoTieCCYaNTbHBIX M3BEIIeHUH, 1 Kak OMUTEHT, Tak
u lapaHTsl 0053yI0TCS NPEANPHHAMATE JTIO0OBIe U
BCe IedcTBHs (BKIFOHAS TOJIAdy JIFOOBIX W BCEX
JIOKYMEHTOB), KOTOpBIE MOTYT OBITH pasyMHO
HeOOXOMMMEL It o0ecleueHus TOro, 4YTOOBI
BEIIIIEYKA3aHHO® Ha3HAYeHHE TIPOIOIDKAIO
ocraBaThCs JeicTBATENEHBIM. lIpemocraBieHue



SECTION 3.06. The Guarantors and the Trustee
irrevocably agree that any dispute arising out of or
connected with the Guarantors (including, without
limitation, (1) any contractual, pre-contractual or
non-contractual rights, obligations or liabilities
arising in any way out of, in relation to or in
connection with the Indenture, any Guarantees (as
defined in the Indenture) or the Notes, and (2) any
issue as to the existence, validity or release of any
obligations of the Guarantors under the Indenture,
any Guarantees (as defined in the Indenture) or the
Notes (a “Dispute”) may be finally resolved:

(a) subject to clause (b) below, by arbitration
under the L.CIA Rules (as defined in the Indenture).
The arbitral tribunal shall consist of three
arbitrators. Each party will nominate an arbitrator
and then the two arbitrators shall together nominate
a Chairman. Any requirement in the LCIA Rules to
take account of the nationality of a person
considered for appointment as an arbitrator shall be
disapplied and a person shall be nominated or
appointed as an arbitrator (including as Chairman)
regardless of his nationality. The seat of arbitration
shall be London, England. The language of the
arbitration shall be English; or

(b) at the sole option of the Trustee, any suit,
action or proceeding relating to a Dispute may be
brought in the courts and the manner specified in
Section 13.08 of each of the Indenture. If the
Trustee is in the position of a Respondent (as
defined in the LCIA Rules) and wishes to exercise
this option, it must do so by notice to the other
parties to the Dispute within 30 days of service on it
of the Request for Arbitration (as defined in the
LCIA Rules). For the avoidance of doubt, this
clause (b) is for the benefit solely of the Trustee and
shall not limit the right of the Trustee to bring
proceedings in any other court of competent
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IIpoIieCCyabHbIX M3BELICHUH YIIOJHOMOYEHHOMY
areHTy  CcuMTaeTci BO  BCEX  OTHOIUGHHIX
HaJuIexalnei nepenadeit IpoLeccyaabHbIX
u3BelIeHuH OMHUTeHTy 1 ['apanTam.

IIVHKT 3.06. Tapautsl u  JloBepUTeNbHBIH
YTIPaBILIIOIAA O€30T3BIBHO COITIAINAIOTCS C TeM,
9TO 10 JIIOOOMY CIHOpY, BO3HHKAIOIEMY M3 WM B
ces3u ¢ [apanTamu (BKTIOHAs, IIOMUMO IIPOYEro,
(1) moGple HOrOBOpHEIE, NPEIBAPUTENIHHBIC WIH
HEJOTOBOpHBEIE  IIpaBa,  00s3aTelbcTBA WM
0053aHHOCTH, BO3HMKAIONIME KakuM OBl TO HH
6put0  obpazom B orHomenuu CorvameHus,
mobpx  lapamTmii  (kak  ompeneneHo B
Cornamennn) wm OOmuraiwii Wi B CB3H C
HuMH, ® (2) 000# BOIpPOC B OTHOIICHHH
CYIIeCTBOBAHUS, IeHCTBHTETBHOCTH WA
NpeKpareHus JIoOkX o0s3aTenseTB 1'apaHTOB 11O
CornameHwmo, KakuM-mb6o [apastasm  (kak
onpeneneno B Cormamenun) wix OOIHraIisM)
(«Cnop»), OKOHYATEITEHOE pelIeHIe MOXeT OBITh
TIPUHATO:

(a) ¢ yueroM myHkTa (b) HIKe, apOUTpaxkem
corimacHo Permamenty LCIA (xak ompeneneHo B
Cornamenun). TpubOysHanm CcoOCTOMT M3  Tpex
apbutpoB. Kaxmas cropoHa Ha3zHa4gaeT OJIHOTO
apburpa, mocie d9ero jasa apOUTpa COBMECTHO

Ha3HAYalo0T TIpejicenaTerts. JTroboe
npenycMoTpeHHoe B Peryamenre LCIA
TpeboBaHue YIHATEIBAT HAIMOHAIEHYIO

MIPUHA/UIEKHOCTD JIMLA, KaHAWAaTypa KOTOPOTro
paccMaTpuBaeTcsl JUIL Ha3HAUEHUS, He JOJDKHO
NIPUHMMATBCS BO BHUMAaHME, M JIMIO JIOJDKHO
BBIIBHIATECS ~ HAa  JIOJDKHOCTH  apbuTpa H
Ha3HauaTteCst apburpoM (B TOM dHCIe U
mpencenareneM) 0e3 ydera ero HalMOHAJIBHON
IIPYUHAJISKHOCTH. Mecrom IIPOBEIEHUS
apburpaxa seisgercs r. JloHmOH, AHTIHA.
Apburpaxx NpOBOAWTCA HA AHIIMHCKOM S3BIKE;
150171

(b) 1o e IMHOJIMIHOMY YCMOTPEHHIO
JIOBEPHUTENEHOTO YIIPABIISIONIETO, JTFOOOH WCK HITH
pa3buparenbcTBO B OoTHOmeHWH Criopa MOTYT
paccMaTpuBaThCS B Cy/le TakuM 0Opa3oM, Kak 3TO
ykazaHo B Cratee 13.08 xaxporo CormamieHus.
Ecnu JloBepurensHbIN yIpaBISEOIIUNA HAXOJUATCH
B moJnioskeHrH OTBETIHKA (COTTIACHO ONPEIEeTICHHIO
B Pernamente LCIA) u xenaer oOpaTHTECS B Cy/I,
OH JIOJDKGH  CJIeiaTh  3TO  TIOCPEJICTBOM
yBenoMIteHHs Apyrux ctopoH Criopa B TeueHue 30
aHedl mocie modMydeHHMs WM IpeOoBaHms 00
apbuTtpaxe (cormacHo OTIPEIIETICHHIO B
Pernamenre LCIA). Bo wu3bexanuwe COMHEHHH,
HACTOSIITHH MTyHKT (b) NpeaHa3HaueH
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jurisdiction.

ARTICLE 4 — Conflicts

SECTION 4.01. This Supplemental Indenture has
been signed in both the English and Russian
language. In the event of any inconsistency or
conflict between the two versions, the English
language version shall prevail.

[Signatures on following pages]
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HCKJIFOUMTENIBHO JUIL BHITOABI  JlOBEpUTEIIEHOTO
VIPaBISIONIEr0 W HE OrPAaHWYHMBACT IIPABO
JlOBEpHUTEITHHOTO YIPABILSIOIIEr0 HWHUIIMHPOBATH

pasbupaTenbcTBa B J0OOM  HMHOM  Cyle
KOMITETCHTHOH FOPHCIMKITAH.
CTATBA 4 — IIporuBopeuns
IIVHKT 4.01. Hacrosmee [lononsuTensHOE

COTJIaIlleHHe O BBIIYCKE OOIMrarMOHHOTO 3aliMa
HOATKCAHO Ha aHITIMMCKOM U PycCKOM f3blkax. B
Clydqae  Kakoro-jiubo  HECOOTBETCTBHSI  WIH
IIPOTHBOPEYHA  MEXIY  JBYMS  S3BIKOBBIMH
BEPCHSMHE, BEPCHs Ha AHIVIMHCKOM s3BIKe OymeT

HUMETh NPEBATUPYIOTYIO CHITY.

[Hoonucu na cneoyiowux cmpanuyax]




ZHAIKMUNAI LLP / TOO «<KAHKMYHAF»

as Issuer / B kauecTse OMuTEHTa

By: / Moanvcawo:

Name: / ®.H.0.; jﬁW i 7 )

Title: / DomkHocTb: Je WW&M g

[Signature Page 1o the Tenth Supplemental
Indenture]
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[Cmpanuya ons nodnucama Jecamozo
dononntnmensnozo coenauienun]




NOSTRUM OIL & GAS PLC

as Guarantor / B kauecrse ['apaHTa

By: / MoanucaHo:

Name: / ©.1.0.: THOMAS  Lreunnosons

Title: / omxHoCTb: IR ELTO

[Signature Page to the Tenth Supplemental
Indenture]
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[Cmparuya dns nodnucanus Jecamozo
OONOANIINENLHOZO0 Co2naen s ]




NOSTRUM OIL & GAS B.V.
formerly named “Zhaikmunai Netherlands B.V.”
paHee H3BecTHas kak «Zhaikmunai Netherlands B.V.»

as Guarantor / B kauecTse ["apaHTa

By: / Toancano: /

"
Name: / ©.H.0.: J.R. Muller
Title: / JomxHOCTb: Director

[Signature Page to the Tenth Supplemental
Indenture]
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[Cmparija ons nodnucanus Jecsmozo
CONONHUMENHO20 coZhaideHs]




NOSTRUM ASSOCIATED INVESTMENTS LLP / TOO «NOSTRUM ASSOCIATED
INVESTMENTS»

(formerly named Condensate-Holding LLP)

(paree ussecthoe kak TOO «Condensate-Holding»)

as Guarantor / B kavecrse 'apanTa

By: / Mopnucaso: Fh trterT—>
Name: /MO  Mauemela 7 & [ Hateltoe 24 £,

Title: / TomkHoeTs: v EREAUAEFLILLE W/’ / g&”eﬂ%’ £\

[Signature Page to the Tenth Supplemental [Cmpanuya dns nodnucanun Jecamozo
Indenture] dononnumienbHozo coznaenun]
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NOSTRUM OIL & GAS COOPERATIEF U.A.

as Guarantor /B kauecTse I'apaHTa

By: / IMonmucano: /

/
Name: / ©.H.0.: JR. Muller
Title: / JlomxHOCTb! Director

[Signature Page to the Tenth Supplemental
Indenture]
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[Cmparnuya dna nodnucanus ecamozo
OONORHUMENBHOZO CORNAUEHUA]




NOSTRUM SERVICES N.V.
(formerly named “Probel Capital Management N.V.?)
(panee w3BecTHas kak «Probel Capital Management N.V.»)

as Guarantor / B xauecTse I'apadra

P
By:/ TlogmucaHo: . /
Name: / ©.H1.0.: 49"’“/»»—. l/‘ l?t:l./(/u~ J /rlu—l,léx '),7 A By /.,[u// P{%Mj /704‘ é?‘\

Title: / JlomKkHOCTS: //Za,.w?}( » DNenselon

7

[Signature Page 1o the Tenth Supplemental [Cmpanuya oan nodnucanus fJecamozo
Indenture] QONOAHUMENbHOZ0 CONAULeHUA |
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NOSTRUM OIL & GAS UK LIMITED
(formerly named “Probel Capital Management UK Limited")
(paHee u3pecTHas kak «Probel Capital Management UK Limited»)

as Guarantor / B kauecTse ["apanTa

By:/ Tloanucano:

Name: / ®.1.0.: THOMBE 20 ceril e dSond

Title: / omkHocTe:  or—ccrez

[Signature Page to the Tenth Supplemental [Cmpanuya 0.1 nodnucanus Jecanoro
Indenture] donoanumensrozo coziauenus]
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LLC “GRANDSTIL” / LLC «GRANDSTIL»

as Guarantor / B xa4ectse ['apaHTa

By:/ Tloanucano:

Name:/ QU0 SUAL APEN ke

Title: / JomxHocTs:

[Signature Page to the Tenth Supplemental
Indenture]
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[Cmpanuya oas noonucanus flecamoco
OORONHUMENBbHO20 CONAUER USR]




NOSTRUM E&P SERVICES LLC
(formerly named “LLC “InvestProfi””)
(paHee usBectHas kak «LLC «InvestProfi»)

as Guarantor / B kauecTse ['apaHra

By:/ [oanucauo: va/ 1

Name: / ®Q.U.0:  SKAY APE NHO REMS
Title: / JomxHOCTS: G)EN Em D (RECW";

[Signature Page to the Tenth Supplemental [Cmpanuya ona nodnucanus Jecamozo
Indenture] dORORHUMENbHO20 CO2AaUeH U]

237107201717 21 24
EMEA 115486051 v} {115486051_1 DOCX]




NOSTRUM SERVICES CENTRAL ASIA LLP/TOO «NOSTRUM SERVICES CENTRAL
ASIA»

{formerly named “Amersham Oil LLP")

{patec w3secTHoe kak TOO «Amersham Oil»)

as Guarantor / B xauectse ["apauTa

By:/ Tlopnucano: W

/
Name:/ ®.M.0.: IMAKEHOBA KAJIAMKAC

Title: / Nonskrocts: TEHEPAJIBHBLIA JHPEKTOP

[Signature Page 10 the Tenth Supplemental [Cmipanuya oas nodnucanua Jecamozo
Indenture] OONOIHUNENBHO20 CORRAMER U]
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NOSTRUM OIL & GAS FINANCE B.V.

as a Guarantor /B kayectse I'apanTa

e
By:/ Ilomnucano: \‘\I\}QQ}/’

1/ ®.M.0.: (24
Name 0 haﬂq‘_’\\\u“
Title: / JJonmKHOCTS: Dreted 2
[Signature Page o the Tenth Supplemental [Cmpanuya oaa nodnucanust Jecsmoso
Indenture] Q0NONHUMENbHOZO Coanauienua ]
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CITIBANK N.A., LONDON BRANCH / CITIBANK N.A,, JOHXOHCKHH GHUIIAAJ

as Trustee / B kauecTBE JloBEepHTENBHOIO YIIPABIAIOLIETO

By: / MoanwcaHo: Z—E o _‘L—VJ

Name: / ©.U.O.:
Laura Hughes
Title: / JlosokHOCTB! Vice President

[Signature Page to the Seventh Supplemental
Indenture]
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[Crmpanuya ons nodnucanus Cedbmozo
COROMHUMENBHO20 COZNcen U]



