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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”).

RECITALS

WHEREAS, the Issuer and the Trustee, amongst
others, entered into an indenture, originally dated as
of November 13, 2012, 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 Ninth
Supplemental Indenture, inclusive, and the
amendments given effect to by each of such
supplemental indentures)), pursuant to which the
Issuer has issued $560 million in principal amount
of 7.125% senior notes due 2019 (the “Notes™);

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a first supplemental indenture,
dated as of April24, 2013 (the “First
Supplemental Indenture”), pursuant to which
Zhaikmunai LLP was substituted as Issuer for
Zhaikmunai International B.V. in all its rights and
obligations, thereby assuming all of Zhaikmunai
International 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 December 18, 2013 (the
“Second Supplemental Indenture”), pursuant to
which Nostrum Oil & Gas Codperatief U.A.
became a Guarantor;
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Hacrosmee JOIIOJIHUTEJIbHOE
COI'TAIIEHUE ) BBIITYCKE
OBJIUT ATTMOHHOT'O 3AMMA or 1 mHosGps
2017 rona 3axmoueno mexay TOO «KauxmyHaiiy

(mamee — «IMHTEHT»), KaXIOH M3 CTOPOH,
UIIeHTA(QUIMPOBaHHEIX B KadecTBe «[ apaHTa» Ha
CTpaHHIIe c IO AITHCSIMEE HACTOSIIETO
HomonHutensHoro  corjamends — (mamee  —

«I"apanTey), 1 JlornosckuM ¢mmmanom Citibank
N.A. B KauecTBe JOBEPUTENHEHOIO YIIPABISIOLIErO
(manee — «/loBepuTeIbHBIH YIPABISIONIH).

IIPEAMBYJIA

IIOCKOJIbKY Owmwurerr u JloBepuressHbIit
YIOPaBILIIOMUNA, CpPeAd IPOYMX, 3aKIFOUMIN
COIJIallIeHWe O BBIIYCKe OOJMIallHOHHOTO 3aiiMa
or 13 mHosbps 2012 roma ¢ mMOCHEIYIOITMMEA
HEePHOTIUSCKIMHU H3MEHEHUSAMHU W/Win
JOMOTHEHUAMH (BMECTe C TaKUMM M3MEHEHHSIMH 1
fgomonHeHuAMH — ganee  —  «Corsamenmey»
(xoTopoe, BO M30eKaHWe COMHEHHH, BKIIOYAET B
cebs KakJIoe YKa3aHHOE HIDKE JIOIONHUTENHHOE
COTJIAIlIeHHe, HauuHASL c Ilepsoro
JOIOJIHUTENBHOIO  coriamieHuss 1o JleBsaroe
JIOIOJIHUTENIBHOE COIVIAIICHHE BIJIOYHTENBHO, U
BCE HU3MEHEHMS, BHECCHHBI® TaKUMH
JIOTIOJIHUTEIbHEIMA COTVIAIIEHUAMH)), B
COOTBETCTBHUM C KOTOPHIM OMHTEHT OCYIIECTBHII
BBIIyCK  OONurammii ¢  IperMyLIeCTBEHHBIM
npaBoM TpeOOBaHUS Ha OCHOBHYIO CyMMYy B
pasmepe 560 wmwmmonoB poswiapoB CIIMA ¢
npouenTHo#  craBkod  7,125% u  cpokom
noramesus B 2019 rony (manee — «O6muranumy);

INHOCKOJIbKY  Omurenr u  JoBepHTENbHBIH
YIPaBILIOMUN, Cpeqy IPOUHX, 3aKIIFOUIIN IEPBOE
JOIOJHUTENBHOE  COIVIAIICHWe O  BBIIYCKE
obnurammoHHOTO 3afiMa ot 24 ampens 2013 roma
(manee - «IIlepBoe AONOTHATEIbHOE
COrJIallIeHHe»), B COOTBETCTBHM C KOTOphiM TOO
«KankMyHall» B KayecTBe OMHTEHTA 3aMEHHIIO
coboit kommaHmio «Zhaikmunai International
B.V.» ¢ mepexomoMm Bcex mpaB U 00s3aTeiIbCTB,
TeM caMbIM IPHUHSIB Ha cebs Bce 00sA3aTelrCcTBA
xomnanuu «Zhaikmunai International B.V.» mo
O6murarwsam 1 CoranieHurro;

IIOCKOJIBKY OmurenT U  JloBepHTEIbHBIN
YIPaBJIAIONMH, CPeH IPOYXX, 3aKITIOYMIIH BTOPOE
JIOTIOJIHUTENBHOE  COIVIAIICHWE O  BBIIYCKE
obnuranuonHoro 3afiMa ot 18 mekabps 2013 roma
(nanee - «Bropoe JAONOJHHTEIbHOE
corjaimieHHe»), B COOTBETCTBHM C KOTOPBIM
xomranus «Nostrum Oil & Gas Codperatief U.A.»




WHEREAS, the Issuer and the Trustee, amongst
others, entered into a third supplemental indenture,
dated as of January8, 2014 (the “Third
Supplemental Indenture”), pursuant to which
Nostrum Oil & Gas UK Limited (formerly named
Probel Capital Management UK Limited) and
Nostrum Services N.V. (formerly named Probel
Capital Management N.V.) became Guarantors;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a fourth supplemental indenture,
dated as of January29, 2014 (the “Fourth
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 fifth supplemental indenture,
dated as of June 12, 2014 (the “Fifth Supplemental
Indenture”), pursuant to which Nostrum Oil & Gas
PLC replaced Nostrum Oil & Gas LP as the
‘Parent’ and Nostrum Oil B.V. became a Guarantor;

WHEREAS, the Issuer and the Trustee, amongst
others, entered into a sixth supplemental indenture,
dated as of November 13, 2014 (the “Sixth
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 seventh supplemental
indenture, dated as of February 23, 2015 (the
“Seventh Supplemental Indenture”), pursuant to
which Nostrum Services Central Asia LLP
(formerly named “Amersham Oil LLP”) became a
Guarantor;
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craia ['apanrom;

ITOCKOJIbBKY  Omurentr w JloBepuTenbHBII
YIPaBISIOIIMHA, CPeId NPOYHX, 3aKIIOUMITH TPEThe
NONOJIHUTENPHOE  COTJIAIIGHWe O  BBIMYCKe
obyuranuonHOTO 3aiiMa or 8 smBaps 2014 roma
(manee - «Tperne JOTIOJTHHTEILHOE
COrJIAIIEHHe»), B COOTBETCTBUH C KOTOPBIM
xomnagun «Nostrum Oil & Gas UK Limited»
(pamee  m3BectHas  kak  «Probel  Capital
Management UK Limited») u «Nostrum Services
N.V.» (panee wusBectHas kak «Probel Capital
Management N.V.») cranu ["apanramu;

ITOCKOJIbKY  Omurentr wu JloBepHTenbHBINA
YOPaBIAIOIMH, CpeoH HIPOuYHX, 3aKIFOYMIH
4EeTBEPTOe  JONONHHUTENFHOE  COIVIALIEHHE O
BBINTYCKe OOJHMIalMOHHOro 3aiimMa oT 29 sHBaps
2014 roja (nanee - «HerpepToe
AOMOJHHTEIHHOE corjaiienne)), B
COOTBETCTBHH ¢ KOTOpHIM Kommarua «Nostrum Oil
& Gas Finance B.V.» crana I'apanTom;

IIOCKOJIbKY  Owmurenr wu J{oBepHTEIbHBIN
YIPABJISIONHH, CPEIH MMPOUHX, 3aKIFOUMIN IISTOE
JOTOJIHUTENEFHOE ~ COTJIAIIEHHE O  BBIIYCKe
obywrarponHoro 3akMa or 12 mroms 2014 roma
(manee - «Hsaroe JIOMOJIHUTEIbHOE
COrJallleHHe», B COOTBEICTBHM C KOTOPBIM
kommanma «Nostrum Oil & Gas PLCy» zamenwia
coboit kommanrmo «Nostrum Oil & Gas LP» B
KauecTBe «XOJTHHIOBOM KOMIIAHHMY, 4 KOMIIAHHS
«Nostrum Oil B.V.» crana 'apanTom;

I[IOCKOJIbKY  Omurenr u JloBepurensHBIi
YIOPaBISIOIMHA, CpPeId MNPOYHX, 3AKIFOYMIN
LIECTOE JOTOJHHUTENFHOE COTTIAIICHHE O BEILYCKE
obnurayoHHOrO 3aiiMa ot 8 smBapsa 2014 rona
(manee - «ecToe JOHOJHHUTEIHLHOE
COrJIAIIenHe»), B COOTBETCTBUH C KOTOPBIM
xommanuu «Nostrum Oil & Gas UK Limited»
(pamee  m3pectHas  kak  «Probel  Capital
Management UK Limited») u «Nostrum Services
N.V.» (panee m3BecTHas kak «Probel Capital
Management N.V.») cramu ["apantamu;

IIOCKOJIBKY  Omurent wu JloBepHTelbHBIL
YIPaBIAIONMH, CpPead IPOYMX, 3aKIFOUMIN
CeabMOE JOIOJIHUTEIPHOE COTTIAICHHE O BBIITYCKE
obnuraruonHoro 3aiima or 23 despans 2015 roga
(mamee  —  «CexpmMoe  JXOMOJIHHTEILHOE
COrJIaleHHne»), B COOTBETCTBHH ¢ KoTopbiM TOO
«Nostrum  Services Central Asia» (panee
m3pectHoe kak TOO «Amersham Oil») crano
T"apanTom;




WHEREAS, the Issuer and the Trustee, amongst
others, entered into an eighth supplemental
indenture, dated as of March 31, 2017 (the “Eighth
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 ninth supplemental indenture,
dated as of July 20, 2017 (the “Ninth
Supplemental  Indenture”). The  Ninth
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
Trustee may amend the Indenture and the securities
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.
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IIOCKOJIbKY  Omurenr wu JloBepuTenbHEBIH
YIpapISIIOIMM, Cpeou [pouMX, 3aKITFOYHIIH
BOCBMO€ JIOTIOJTHUTEILHOE COTIIAIICHHE O BEIMTYCKE
obmurarwonHoro 3akiMa ot 31 mapra 2017 roma
(namnee — «BocbMoe JOXIOJTHUTETLHOE
COIVIAlIEHHe»), B COOTBETCTBHH C KOTOPBHIM
xommasus «Nostrum Oil & Gas Finance B.V.»
crasna ['apanTom;

IIOCKOJIbKY  DwmureHT u  JIOBepHTENBHBI
YOPaBIOIUYN, Ccpemd MPOYMX, 3aKITHOUHIIH
JEBATOE JIONOHUTEIIFHOE COMVIAIIEHHE O BBITYCKE
obnuranmonsoro 3akima ot 20 wmrons 2017 roxa
(nanee - «JleBsiTOC JONOJHATEIbHOEe
cornameHue»). B cooteeTcTBHM ¢ J[eBATHIM
JOIIOJIHUTEIBHBIM COTJIallleHHeM OBUTH BBEIEHHI B
neficteue  Ilpexmomaraemble  M3MEHEHHS  H
JononHenua B OTka3 OT IpaB, copepikamuecs (U
KaK oOIpejesieHo) B MemopaHmyMe OMHTEHTa O
TEHIEPHOM NPEATIOKEHIH U TOMYHISHHH COTIIaCHs
or 29 mrons 2017 roga (manee — «MeMopaHayM 0
TeHIEPHOM IPETIOKEHUM U TIONYUEHUH COTJIacHs
ot moHs 2017 romay), B COOTBETCTBHH ¢ KOTOPHIM
OMHTEHT MOMy4WJI IIHUCBMEHHBIE COIVIaCHsA Ha
IIpenronaraeMple M3MEHEHUS W JIOTIOJHEHHS M
Otkaz oOT mpaB OT Jepkareneid He MeHee
OOJNBITMHCTBA OCHOBHOIM CyMMBI HE MOTAlllEHHBIX
O6Hranyif, ToJIOCYIONYX KaK €IUHEIN KJ1ace;

ITIOCKOJIBKY, B coorBerctum c¢ IlyHKTOM
9.01(a) Cormamenus OwmwureHT, [apaHTel U
JloBepHUTENBHBIA YIPaBISIIOMIMI BIIpaBe BHOCHTH
M3MEHeHHs1 M JomojHesws B CorjameHde W
neHHble Oymaru 6e3 yBeJOMIICHMS MM COIJIACHS
Hepxatenefi LeHHBIH OyMar B OTHOLICHHH
OIIPEEIICHHBIX H3MEHEeHUH U JOIOIHEeHHUH; 1

IIOCTOJIBKY, B Hensx coOJIIOAeHH] MOIOXKEHUH
HACTOSIIETO J]OTIOHUTETFHOTO COIJIAINEHHI U C
Y4eTOM YKa3aHHBIX BBIIIEe BBOIHBIX ITOJIOKEHHIHA,
OMUTeHT, T"apanTs! u JloBepuTenpHbIH
YIPaBISIOMIH 00S3YI0TCS M JIOTOBapUBAIOTCS O
HIDKECIIENYIOLIEeM B PaBHBIX  HMHTepecax
COOTBETCTBYIOIIHKX JleprkaTelel IeHHbIX Oymar:

CTATBHA 1 — [lonoJHHATEIbHOE COLIAIIEHHE;
JMeHcTBATEILHOCTH

IIVHKT 1.01. Hactosmee JomonaurensHoe
COIVIAIIEeHME  SBJIETCS  IONONHUTEeNBHBIM K
Cornarmenuro, COCTaBJIIET W  CUMTAeTCA

COCTABJIAIOIIMM €r0 HEOThEeMIIEMYIO dYacTh M
TTOJUIESKHUT TOJIKOBAHHIO B CBS3M C HUM M KaK €ro
gacTh Ui MOOBIX U Beex nerell. Jlroboi Tepmun ¢
3aryiaBHOM OYKBBI, HCIIOE30BAHHBINA B HACTOSINEM
JlonoHuMTEIEHOM ComIaNIe " He



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:

) 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:

6] dividends or distributions by the
Parent payable solely in Capital
Stock of the Parent (other than

Disqualified Stock); and

(ii) 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;
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OIIpeEIECHHBII B HEM MHBIM o00pa3oM, HMeeT
3HAYEHHe, IIPACBOGHHOE TAKOMY TepMHHY B
CoraneHuu.

IIVHKT 1.02. DOwmwurenr, TapanTet u
JloBepHuTenbHBIN YIIPaBILIOIUMI 3aKITIOYAl0T B OTY
Inaty Hacrosmee JlONONHHTENBHOE COTTAlCHME,
KOTOpO€ BCTYIaeT B CHWIIy B JaTy, yKa3aHHYIO B
HEM.

CTATDBS 2 — H3MeneHduss H JOIOJHEHUHA B
CoriameHne 0 BBIIYCKEe OOJATaNMOHHOYO
3aMMa

IIVHKT 2.01. Texkcr Ilymkra (a) Crarem 4.04
CornanreHus HaCTOSIIAM MIOJTHOCTBIO
UCKJIIOYAETCS ¥ 3aMEHSETCS HOBBIM IIyHKTOM B
CIJIYIOIIEeH peaKIim:

(a) XonnuHroBas KOMIAHWI He BIpaee (M HE
IOJDKHa paspemars Kkakod-mubo ee JlowepHei
KOMIIAaHHH), IPSIMO FITH KOCBEHHO:

0 OOBABIISATH WJIM BBIUIAYMBATH KaKHe-JIHOO
TUBHIICHIBI, TIPOMBBOJUTE KaKHe-TUOO0
BBIIIATEL MM PACTIIPEleNCHHs  TI0
AXUpoHEepHOMY KanuTainy XOJIHHTOBOMH
KOMIaHMK (BKJIFOWAs JHOOYIO BBIILIATY
WIH paciipefielieHie B CBA3H C JIOOBIM
CJIMSHAEM WIH OOBETUHEHHEM C YIACTHEM
XOoNnIUHroBOM KOMIIAHWK WM JI000# ee

OrpaHuueHHOM [O4YepHEW KOMIIAaHWH), 3a

HCKITIOYCHHEM:!

(i) IMBUICHIOB WIH BHIIIIAT B opMe
pacIipeniefieHus  NPUOBLUTH €O
CTOPOHBI X onUHrOBOM
KOMITaHHH, KOTOpBI®

BBIIUIQUUBAIOTCA HCKIIOYHUTEIHHO
B popMe AKIIHOHEPHOTO KaruTajia
XonguHroBo#d  KommaHMH  (3a
HCKITIOUSHUEM HUckmouennoro
KaITWTaIa); |

(ii) JVBUIECHJIOB WIH BHIILIAT B opme

pacupeneneHus DpHUObLTH,

BHIIUIAUUBAEMBIX (X) B TIOJB3Y

XONOUHroBOH  KOMIAHWM WM

mo6o#t OrpanwdeHHON modYepHen

KoMmIlaHud ¥ (y) B cioydae HX

BBIIIIATHL Kako#-1ubo

OrpanudeHHON IodepHeH

KOMIIaHHEH, KOTopas He SBISeTCS

100%-m0i#1 MouepHell xoMranuei,

B TIOJTB3Y MHHOPHTapHBIX

aKIMOHEePOB (WM COOCTBEHHHKOB

aHAJIOTMYHBIX JIOJIeH, B ciydae




@)

®)

(4)

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);

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 Clause (3) of
Section 4.03(b) 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:
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@)

®)

(4)

HouepHeil KOMIaHHH, KOTOpas
SABJIAETCA HHOM oOpraHuzamyed,

HeXeIM  KOopIopalmei),  eciu
XonauHroBas — KOMITAHHS WM
OrpaHudeHHas JOYEePHSIS

KOMIIaHMA IOIyYdT IO KpadHeH
Mepe MPONOPLUHOHATIBHYIO OO
TaKMX JMBUIEHIOB WIX BBILIAT B
(bopme pacripeneneHus IPHOBIIH,

IIOKyIaTh,  BBIKYIIaTh, AHHYJHPOBATH,
Ioramarh WA UHBIM  oOpasoM
npuobperars 3a  IUIaTy  KakoH-mbo

AKITHOHEepHBI  KanwTal XOJIHHTOBOH
KOMIIAaHMM WJIK JOOOM [psMOM WA
KOCBEHHOM KOMIIaHHH-aKIIMOHepa
XonauHroBoi KOMIIaHWH,
npuHauIekammid veeM Jlunam, Hexenn
XONIMHroBOH KOMIIAHUH WIH KaKOM-TH60
Orpasvr4eHHOH JodepHell KOMIIaHUY, WIN

Kakoi-mubo  AKIMOHEpHBI  KarmuTal
moboi OrpasmdgeHHOR JoYepHEH
KOMIOAHHY, IpHUHIIKAMMA  JI000MY

A¢pdunupoBaHHOMy JHIy XOJNIHHTOBOM
KOMIIaHUH (xpome KaKoUW-io0
OrpasrdeHHOH AOuYepHEW KOMIIAHUWH), B
KaKIOM TakoM ciydae B OOMeH Ha
AxnpoHepHBIH KanuTan —XOJAMHTOBOM
KOMITAHHU (za HUCKITFOUSHUEM
Hcxmogensoro xanmrana);

IIOKYTIaTh, BBIKYIIaTh, TIOTamIaTh,
aHHYJIMpOBaTh WM MHBIM  0OOpasom
MprUoOpeTaTs WM Ioraiarh 3a IUIaTy J0

YCTaHOBJICHHOI'O CpOKa TIOralicCHHs,
3aIIaHuPOBAHHOTO BBIKYIIA 581840
3aIVIaHUPOBAHHOT'O IuIaTeXxa ona

CO3/IaHHe PE3ePBOB HA BHIKYII KAKHES-THOO
Cy6opMHHPOBaHHEIE 00S3aTebCTBA UITH
Cy6opauHUpOBaHHbIe obs3aTenseTBa
I'apanra (xpome 3a10JDKEeHHOCTH,

paspeleHHoi B cCOOTBETCTBIM C IIyHKTOM
(3) Cratpu 4.03(b)); wru

OCYIIECTBIIATE
BaHPGIIICHHYIO HHBCCTHUIIHIO

KaKyo-J1i00

(;roOBle TakwWe IMBUIEHIBL, BEIILIATEL B
dopme pacrpeneneHus HpuOHLIH,
TIOKYTIKa, THoralieHuye, BBIKYII,
aHHYJIUpOBaHHE, WHOE NPHOOpETeHHe,
TIoralieHre WU 3anpelneHHas
VHBECTHIIMS, ynoMmuHaemble B [lyHkTax
(1 - (&),  onamee  HMEHYIOTCS
«3anpemeHHbIH IUIATEX»), eCIHM Ha
MOMEHT BpeMeHH, Korfa XOJJHHIOBas




(a)

(b)

(c)
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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:

0 50% of Consolidated Net
Income for the period
(treated as one accounting
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);

(ii) 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

KoMIauus wiM Takas OrpaHddyeHHAas
JOYEpHAL KOMIIaHHS TPOM3BOJUT TaKOM
3ampeleHHbIH [UTaTex:

(@)

(b)

(©

TIPOM3OLILTIO H MIPOTOIIKAET
IEeHCTBOBATH Kakoe-Iubo
Hewncnonnenue 0043aTeILCTR

(wm kakoe-mbo Hewmcnonaenue
0053aTeIECTE BO3HUKHET B CBA3H
C 9THM);

XonguaroBas — KOMIIAHHS  He
MOXKET TlpuasTs
JomoynuuTensHeld 1,00 mosmiap
CIIA 3a0/DKEHHOCTH B
cootseTcTBUM co Cratheit 4.03(a)
rocIie yuera TAKOI'O
3anpemeHHOro  IUIaTexka o
HOMMHAJLHOH CTOMMOCTH, WIH

COBOKYIHas  CyMMa  TaKOro
3ampemeHHoro IaTeXka W BCEX
MHBIX 3alpelleHHbIX [UIaTexel,
OOBSABIICHHBIX 150158
NPOM3BEJCHHBIX  rocie  JlaTel
Beimrycka  HoBeIx  obmwrairui,

TIPEBBICUT CYMMY':

6] 50%
Konconunupopannoit
YUCTOM IPHOBLIH 32 TaKoH
TIepHOA
(paccmaTprBaeMBbIiA B
KauecTBe €ZIUHOTO

OTUYETHOTO Iepuona) ¢ 1
ausaps 2017 roma o
KOHIIa HIOCJIeTHEeTO
¢duHaHCOBOrO  KBapTaa,
3aKOHYMBILIETOCS JIO IATHI
TaKoro 3arperneHHoro
IUIaTeXa, B OTHOIIEHHH
KOTOpPOTO uMeeTCs
¢duHAHCOBasE OTYETHOCTH
(wnm, B crydae eciu Takas

Koncomunuposannas
yHcTas IpHOBLTH
IPEICTaBIAEeT coboit

nedunur, To Muayc 100%
TaKoro AeHIUTa);

(ii) 100% COBOKYITHBIX
UucTeix BBIPYUESHHBIX
CperCTB, IOy 9E€HHBIX

XONIUHTOBOW KOMIIaHHEH
OT BBIIyCKa WJIH TIPOJAKH
ee AXKIIHOHEPHOTO
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(i)

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
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
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

(iif)

KanuTaia

Hcxmrouennoro
KalgTana), WIH  HHBIX
BKJIQIOB B KAIIHTAl
XoAAMHTOBOH  KOMITAHHH
B JeHeXXHOH  dopwme,
IPOM3BENEHHBIX  IOCIIe
Harer  BeTycka  HoBeix
obmHranui (xkpome
Yuereix BBIPYYESHHBIX
CpPeICTB, MONYYESHHBIX OT
BBIITyCKa FUIM  IIPOA&XH

(xpome

TaKoTo AXIMOHEpPHOrO
Kamuraja B HOOaB3y (Y)
TE000H Houepreit

KOMIIAHWM X OJITHHTOBOM
KOMIIaHHHU HITH (Z) KaKOro-
b0  IUIaHa  y4acTHs
pabOTHMKOB B KaruTajle
KOMIIaHHH,  OIIHOHHOIO
IUlaHa WA 110g00HOoro

donna);

CyMMBI, Ha

3a/TOIKEHHOCTh
XONIMHTOBOM KOMITAHUK
wim  ee OrpaHUYeHHBIX
TOYePHUX KOMITaHHH
YMeHbIIUTCS B Oajamce
XONAMHTOBOH KOMIAHHH
B CIydae IPOW3BOIMMOI
mocne  JlaTel  BEIMyCKa
Hoerrx obHraIuif
KOHBEPTALH WM 0OMeHa
(xpoMe Kak CO CTOpPOHBI
moboi 100%-nroi
Houepneit KOMIaHHH
XONIMHroBOM KOMITAHHH)
moboit  3a0/DKEeHHOCTH
XOmMHArOBON  KOMIIAaHHH
wim ee OrpaHUIEeHHBIX
JOUYEPHUX KOMIIaHUHM,
KOHBEPTUPYEMOH A
oOMeHuBaeMOH Ha
AXIMOHePHBIM  KaImTas
(3a HACKITIOUCHHUEM
HcrmoueHHOTO KanuTasa)
XONIIUHrOBOH KOMIIAHUHA

KOTOPYO

(3@ BEMETOM  CYMMBI
JIFOOBIX TEHEHKHBIX
cpezcTB WA

CnpaBeymBOH PHIHOYHOM
CTOMMOCTH JIFOOOTO HMHOTO
HMMyLIECTBA (xpome
TaKOro  AKIMOHEPHOTO
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(iv)

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);

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

EMEA 115486051 v1 [115486051_1.DOCX] 8

(iv)

KaIuTasia),
BBITUTAYABASMBIX 13151
nepeaBaeMbIX
XonauHroBOoH KOMIAaHUEH
B (opMe pacrpeneneHus
npubBUIM  DPU TAaKOH
KOHBEpPTAIAH A
obMeHe), BMECTE c
YUCTHIMK  BEIPYYCHHBIMHE
cpelcTBaMu (ecmu
TaKOBBIE UMEIOTCA),
TIOJTyYeHHBIMH
XOJIMHIOBOM KOMIIAHHEH
WA moboi ee
OrpaHudeHHOH nouepHel
KOMITaHWEN TIpu  Takoi
KOHBEepTAllUU UK OOMEeHe,

npu YCIJIOBHH, YTO
BEIIIEyKA3aHHAs CyMMa He
oymer TIPERBIIIATE
Yuctrie BEIPY4EHHBIE
CpencTBa,  TOJyYSHHBIE
XoJaIuHroBOH KOMITAHHEH
WA b oit

OrpanndeHHON mOYepHEH
KOMIIaHMEH OT DpOomaKu
TaKkoHi 3a/10/DKEHHOCTH
(ucximouas YucTteie
BEIpYYEHHBIE CPEIICTBA OT
TaKOH IPOA&KH B IIOJIB3Y
(y) moboit JlouepHeit
KOMITaHWM X OJIJTUHTOBOH
KOMIIaHUH WIIH (Z) KaKoro-
oubo  TiaHa  ydacTHs
pabOTHHKOB B KaruTaie
KOMITAaHWH,  OIIHOHHOTO
IJlaHa WIH TOH00HOTO
¢onna);

CYMMBI, paBHOH
COBOKYIITHOMY  UYHCTOMY
YMEHBIIEHUIO  pasMepa
3arpenIeHHbIX
WHBECTHIHH, KOTOpEIE
OpuH TIPOU3BEICHEBI
XonarHrOBOH KOMIIaHHeH
WIH 060 ee
OrpanuueHHON nodepHeH
KoMmmaHued#t B Jroboe
Jhmro ocJe JlaTsl
BBIILyCKa Hoseix
obnuranmii B pesysprare:

(A) BeIKyma, BO3Bpara
Wik HOraIleHus]

H
|
i
|
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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

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

(B)

TaKuX
3amperieHHbIx
WHBECTULIMA TaKUM
Jumom,  BRIpYHKH,
TIOJly4YeHHOH  1IpH
poJaxe Takou
3anpemenHoi
HMHBECTHIIMN (KpOoMe
mo6oit TaKoH
IIPONAKHA B TIONB3Y
KaKoU-160
HouepHeit
KOMTIaHWH

X0 IHHIOBOH
KOMIIaHHH),
BO3BpaTa  3alMOB,
BBIILIAT WIA HHOH
Tepeqayl  aKTHBOB
(B ToM 4uYucie B
dopMe IMBHICHNIOB
WA HWHOTO
pactpezencHus
NpUOBUIA)  TaKUM
Jhimom B mose3y
XONIUHTOBOM
KOMIIaHUH 120101
000
Orpasu4eHHOH
JouepHei
KOMITaHHW, U

riepeBoIa
HeorpanuteHHBIX
JIOYEPHUX
KOMITaHHH B
KaTeTOPHIO0
OrpaHu4eHHBIX
JIOUSPHUX
KOMIaHHuH WA
CITHSIHMSA WA
obbequHEHI
Heorpannuennot
IodepHeil
KOMITAHHH c
XonauHroBoi
KOMITaHHEH HIIN
OrpanvdaeHHON
JOYepHEH
KOMITaHUEH, WIA
TIepeavH BCETO
HMYIIecTBa HIIH
aKTHBOB TaKoH
Heorpanugensoit
JIouepHer
KOMIAHHUK WM HX
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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;

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

10

V)

OCHOBHOH dYacTH B
TIOJIB3Y
XonguHroBoM
KOMITAaHUH WITH
OrpanuyeHHOR
JodepHen
KOMITaHUH
(oueHWBaeMBIX B
KaXIOM TAKOM
ciydyae B TOM
TIOPSIIIKE,
IPeIyCMOTPEHHOM
B onpeneeHun
TepMHHA
«HAuBecTauus),

HE  IpeBbUNAOLICH, B
KOKIOM TakoOM cliydae,
CyMMY 3anpeleHHbIX
HWHBECTULINH, paHee
[IPOM3BEICHHBIX
XoNIuHrOBOM KOMITaHHeH
WA oo
OrpanudeHHOM AoYepHEN
KoMIaHue# B Takoe JInIo
WU Heorpanmuennyio
JOYEPHIOK  KOMIAHMIO;
IIPH yCJIOBUM, OJHAKO, UTO
HA  OHa CyMMa He
IOJDKHA BKJIIOYATBCS B
pacyeT B COOTBETCTBHH C
HacrosmuM IlyrkToM (iv),
eclii oOHa yxe Oblia
y4TeHa Ipd  pacuere
KoncomummpoanHoit
YUCTOM NPHOBLTH;

B Ciiyda€, €CJIH KaKafd-

mbo 3anpenieHHas
HAHBECTHIIHS,
HIPOM3BECHHASL nocie

Hater  Bemycka HoBbix
obmuranuii, seasercs (X)
IIPOJaHHOH, OTHYXKIEHHOH
A aHHYJIMPOBAHHOH,
JTUKBUAUPOBAHHOM WM

TIOTaleHHOH HHBIM
obpazom, 100%
COBOKYITHOH CYMMBL,

TOJYyYEeHHOH B JIeHEKHOU
dopme, n Crparemupoit

PBIHOYHOH CTOMMOCTH
JIMKBUTHBIX LEHHBIX
Oymar " HHOTO

HMYLIECTBA, IIOJYYCHHOIO




Restricted Investment of
the  Parent and  its
Restricted Subsidiaries as
of the date such entity
becomes a  Restricted
Subsidiary; and

(vi) 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 n the

Consolidated Net Income
of the Parent for such
period.

SECTION 2.02. Section 1.01 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
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XonauHroBo# KoMnaHuen
YITH moboi
OrpanuueHHOl godepHei
KoMIaHued, wm  (Yy)
BJIOXKEHHOM B KaKyO-JIHOO
OpraHM3allio,  KOTOpas
BIIOCJIEZICTBHM CTAHOBUTCS
OrpannuerHod nodepHeit
KOMITaHHEH, 100%
CrpaseyiuBO# PHIHOYHOH
CTOMMOCTH 3ampeleHHOM

VHBECTHIIN

XONIMHIOBON  KOMITAHHH
u ee OrpaHMYeHHBIX
IOYEPHUX KOMIIAHUE Mo
COCTOSHHMIO  Ha  Jiaty
CTAHOBJICHHS TaKoi
OpraHM3aIyy

OrpanuueHHON nodepHei
KOMITaHMECH; 1
(vi) 100% mro0BIX AMBHOCHIOB
WK BHIDIAT B (Qopme
pacupeneneHus NPHOBLIH,

TIOJTYyYSHHBIX
XOoNmUHroBo¥ KOMIIaHHEH
13051 mroboit

OrparuueHHOR ouYepHei
Kommasuell mocie JlaTel

BBIITYCKa Hoseix
oburarwi 0T
Heorpanuuennoit

JouepHei KOMITaHHHY,

eCII TaKkWe JUBHICHIBI
WIA BBHIUIATEL B QopMe
pacnpezneneHus MPHOBITH
He OBUIM HMHBIM 00Opazom

BKJTIOYEHEI B
Koncomunupoannyto
YHUCTYIO pubBLTE

XONIMHroBOM KOMIIAHUKA
3a TaKOH MEepHO/I.

IIVHKT 2.02. Crarbsa 1.01 Cornamenus
HACTOSIIUM JOIOJIHASTCS CISIYIOIIMM TEPMHHOM
M ero COOTBETCTBYIOIIUM OINpeneieHHEM B
CIeIyIOIeN peaximy;

«/lata Beimmycka HoBbIX o0Jmramminy 03HAYaET
25 mrons 2017 roma.

CTATDBHA 3 — IIpouee

IIYVHKT 3.01. Ecmm HACTOSIIHAM
JIOnONHUTENBHEIM  COIVIALIEHWeM  TIPSIMO  He
NIPeyCMOTPEHBI KakHe-mmbo H3MEHEHH,




Third  Supplemental Indenture, the Fourth
Supplemental Indenture, the Fifth Supplemental
Indenture, the Sixth Supplemental Indenture, the
Seventh Supplemental Indenture, the Eighth
Supplemental Indenture, the Ninth 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
shall not be responsible or accountable in any
manner whatsoever for or with respect to the

validity or sufficiency of this Supplemental
Indenture.
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
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Cornamenue, Ieproe IOTIOJTHUTEIIHHOE
COIJIalllcHHE, Bropoe JIOTIOJIHUTEILHOE
coIvialleHue, Tpetse TOTIOIHHTEILHOE
COTJIAIIIEHHE, Yetseproe JIOITOTHATEIHLHOE
corJianieHue, Ilaroe IOITOTHUTEIBHOE
COorJIalIeHHe, IMlecToe JIOIIOJTHUTEILHOE
corJialleHue, CemeMoe JIOTIOJTHUTEILHOE
COIJIAIlIEHHE, Bocemoe JOTTOTHUTEIHHO0E
corJanieHue, Hensaroe JIOTIOTHUTEIFHOE
cornamenye ¥ OOAMralMyd HACTOAIMM BO BCEX
OTHONIEHHAX PaATUGHITUPYIOTCS "
TTOJITBEPKIAIOTCS (c HEOOXOAUMBIMH

I/IBMCHGHI/IHMI/I) U TIpOoaODKarT IeUCTBOBATE H
HMETh OPHAHYECKYIO CHUIY B COOTBETCTBHM C HX
YCJIIOBUAMMH, nopu 3TOM BCC TEPMHUHEI,
HUCTIOJB3YEMBIE B HACTOALICM I[OHOHHI/ITCJIBHOM
COTIVIAIICHUH C 3arJiaBHOM 6y1<BBI u HE
OIIPSACIICHHBIC B HEM, UMEIOT 3HAYEHHE, KOTOPOC
IIPACBOEHO UM B Cormnammenuu,

IIVHKT 3.02. Ecmm HHOE pSIMO HE
NIPEIyCMOTPEHO HACTOSIUAM  JIOIMOIHUTENbHEIM
corJiainesueM, JloBepUTeNbHEIN YIPaBIISIONTHN He
OPHUHAMAET U He JOJDKEH CUUTATHCS IPHHABIIHAM
Ha celst KaKue-mubo 00s13aHHOCTH,
OTBETCTBEHHOCTh MU 00g3aTeNbCcTBA B CHITY
TIOAIIACAHUS MM HaCTOSIero J{omoIHHUTEILHOro
COTJIATIICHHL. Hactosmmee  JlomoiHHTENBHOE
COIVallleHWe TIIOJIMCHIBACTCS W  IIPUHHAMAETCS
JloBepUTEeNbHBIM YIIPABISIOIIAM C YYETOM BCEX
YCIOBMIT W TIOMOXKCHMM,  H3JIOXKEHHBIX B
CornameHuy, ¢ TeMH XK€ OPHIHYECKUMH
TIOCTIEICTBHAMHE, KaK ecid OBl Takwe YCIOBHS H
HONIOXKEHHs OBUIM IIOJHOCTBIO IIOBTOPEHBI B
HacToAmeM JIOTIONHUTEIEHOM COrJIAIIEHHH |

IIPUMEHSITICH 051 K HoBepuTrensHOMY
YIOPaBJSIOIEMY B  OTHOIIGHMH  HACTOSIIETO
JlOTIONHUTENEHOIO  COrIAaIleHUs.  [IoJOKeHuUs

npeaMOynel K HacTosiieMy JIOTIONHHTEIBHOMY
COINIAIIEHMIO  JO/DKHBI  paccMaTpHBATBCS B
Ka4yecTBe 3ajBJICHHM CO CTOPOHBI OMHTEHTA H
I'apanToB, ¥ JlOBepHTENBHBIN YNpaBIIAIOMUA He
NPHHUMAET Ha ce0s HUKAKOM OTBETCTBEHHOCTH 3a
TOYHOCTh TakMX 3asiBieHul. JloBepuTenbHBIH
YIPaBJLIIOIMKAA HE HECeT OTBETCTBEHHOCTH M He
OTBEYaeT KakuM OB To HH ObUIO OOpasoMm 3a
IeHCTBUTENBHOCTD WA JOCTaTOYHOCTh
HacTOSIMEro JIOIIONHUTEIPHOTO COTTIAINEHHS.

IIVHKT 3.03. HACTOSIIEE
JOINOJIHUTEJBHOE COI'TIAHIEHUE
PEI'YJIUPYETCA HW TOJIKYETCS B
COOTBETCTBHHM C IIPABOM MIITATA
HBIO-OPK.
IIVHKT 3.04. CtopoHsl

MOryT noanucarh




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
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
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HacTosee  J[OMMONHMTENBHOE — COTJIAICHHWE B
mMOOOM  KOJWYeCTBE  OK3eMIULIpOB.  Kaxuprit
TIOAITICAHHBIN SK3EMIULIP CUMTACTCS OPHUIHHAIIOM,
HO BCE TaKhe dK3eMIUIAPhl BMECTE IPEICTABISIOT
co0OH OUH U TOT K€ JIOrOBOP.

IIVHKT 3.05. Kak Owmwurent, Tak u ['apaHThl 110
HacTosmeMy  J{OTIOTHHUTENFHOMY — COTJIANISHHIO
COIJIAILIAFOTCS C TeM, 4To JIFoOOH HCK, TpeboBaHme
WM pa3duparebcTBO, WHUIIMAPOBAHHOE JIIOOOH
Apyro cTopoHOM HacTosIero JlOTMOTHUTEIHHOIO
COIVIAICHHMS, BO3HUKAIOIEe IO HACTOSIIEMY
JlomoHATENFHOMY COTTIANICHHIO HWITH KaKOH-JTHO0
Il'apanTuM WM Ha MX OCHOBaHWHM, MOXET OBITH
IpeIrbSIBIEHO WIIM MHUIMHMPOBAHO B JIOOOM Cyie
mTaTa Wik QemepasbHoM cyze paiioHa MaHXITTeH
roposia Hero-Mopx mrrara Hero-Hopk u mo6om
COOTBETCTBYIOIIEM  aNe/UIIIIMOHHOM  Cyde, H
Ka)k/1asl U3 CTOPOH HACTOAIIEro J[ONONHUTeNBEHOTO
cornaieHuss B 0€30T3hIBHOM IIOpSZIKE 00s3yeTcs
TOMYUHATECS HEHCKIIOYATETBHON  FOPHCTHAKITHI
TaKMX CYJOB B CBS3H C JIOOBIM TakUM HCKOM,
TpeOOBaHMeM WM  pasduparenbcTBOM.  Kak
OMuUTeHT, Tak U I'apaHThl B 0€30T3HIBHOM HOPSIJIKE
OTKa3bIBAaIOTCS (B~ MAaKCHMAJIBFHOM  CTEIeHH,
pa3pelIeHHOH 3aKOHOM) OT JIFOOBIX BO3pakeHMt
IPOTHB  HHUIMHMPOBAHUI  JFOO0Or0 HCKa,
TpeboBaHUS WM pasOMpaTeNbCTBA,  KOTOPOE
MOXKET OBITh IPEXBABIECHO MM HHHULMHAPOBAHO B
CBSBM  C  HACTOSINMM  J{OTIONHWTEIIbHBIM
CorNalieHWeM WM Kakoi-mubo  Tapamtwmeit
(Bmouas  TakMe MCKM, TpeOOBaHMSI WM
pa3bupaTenbCTBa, KACAIOIIMECs 3aKOHOB O IIEHHbIX
Oymarax CoenuHeHHbIX llTaToB AMepuWkH WIH
moboro mrara Coexunenusx lltatoB Amepukn)
B TaKMX cyaax, OyAp Ha OCHOBaHHM MecTa
paspelleHuss CcIopa, MecTa IIPOXKHBAaHHS WK
JOMHUIIWIMPOBAHMS WM Ha TOM OCHOBaHHH, YTO
mrobo  TakoM  umck, — TpeboBaHHME WM
pasbuparenscTBO  OBUIO  MHHIIMHPOBAHO B
HeyIOOHOM MecTe paccMoTpeHus cropa. Kak
OMHUTEHT, Tak U ['apaHThI cOrnamaoTes ¢ TeM, 9T0
OKOHYATEJFHOE pellieHre Cy/Ia 110 IF0OOMY TaKOMY
HCKy, TpeOOBaHMIO WIM  pa30UpaTebCTBY,
VHHULIMAPOBAaHHOMY B JIIOOOM TakoM cyze, OyneT
ABJIATBCS OKOHYATENBHBIM M O0S3aTeNbHBIM IS
UCHOJNHEHHS TakuM lapaHTOM H HTO Takoe
pelleHre cyda MOXeT ObITh IIPHHYIHUTEIHHO
HCTIONHEHO JIOOBIM CyOM B IOPHUCIMKINH, K
KOTOPOH OTHOCHTCA Takoe JIumo, mo HcKy o
IPUHYJUTEIHHOM HCIIOHEHHUH TaKoro CyaeOHOro
peLIeHHs, TIPY YCJIOBHUH, OJHAKO, YTO HANpaBlIeHHe
COOTBETCTBYIOIIMX TIPOIECCYalbHBIX H3BCICHHUM
npuMeHuMoMy  Jlmmy (B 3aBHCHMOCTH  OT
oOcTOSTENbCTB)  OyJAeT  OCYINECTBISATHCS B




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.

nopsaxe, npegycMorpenHoM Cornamenuem. Kax
OMuTeHT, Tak ¥ ['apaHTBl Ha3HAYMIN KOMIIAHUIO
«Corporation Service Company», HaXOISITYIOCS
no axgpecy: 1180 Avenue of the Americas, Suite
210, New York, NY. 10036, B xauecTBe CBOEro
YIIOJITHOMOYEHHOI0 areHra («YIoJIHOMOYeHHBIH
areHT»), KOTOPOMY MOIYT OBITh HAaIpaBJICHBI
npolieccyalbHble H3BELICHHS B CBS3H C JIFOOBIM

HCKOM, TpeOoBaHMEM UM Pa30MpaTeIbCTBOM,
KOTOpOe BO3HHMKAeT o HaCTOSIIEMY
JlOTIONTHATENEHOMY — COTTIALICHHIO,  KaKOH-IHO0
TapanTum, TIPEYCMOTPEHHBIM ~ HACTOSIIHM

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:
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JlOTIONTHUTENBHBIM COIVIAIICHUeM CIEJKaM M Ha
UX OCHOBAaHMHM M KOTOpOEe MOXeT OBITh
WHALMMPOBAHO B JIOOOM cynme InTara WM
¢denepanbHOM cyne pakioHa MaHX3TTeH ropozia
Hrro-Mopk mrara Hrro-Hopx JOOBIM
JepxareneM HeHHBIX Oymar win JloBepUTeIbHBIM
yopapisromuM. Kak OwmuteHT, Tak W [apadTsl
psIMO COTJTAINAFOTCS TOTIHAHSATECS
HEUCKJIFOUUTEIFHON IOPUCIVKINK TaKWX CYHOB B
CBSI3M C JFOOBIM TaKMM HCKOM, TpeOOBaHHEM WM
pa3bupaTenbCTBOM, a TakoKe, Kak DMUTEHT, TaK H
TapaHTHl HACTOSIIAM 3aBEepSIOT W TapaHTHPYIOT,
910 YTIOJIHOMOYEHHBIHA areHT COTJIACHICS C TaKuM
Ha3HaueHHWeM M 00s3ajics BHICTYIATh B Ka4yeCTBE
YKa3aHHOTO arera UL HOJLy9eHUS
IIpoliecCyaJIbHBIX M3BEINEHUH, 1 Kak DMUTEHT, Tak
u [apaHThl 00s3yIOTCSA NPENIPUHEUMATE JIIOOBIe ¥
BCe NeicTBHS (BKIIOYAs rmomady JIHOOBIX ¥ BCEX
IDOKYMEHTOB), KOTOpbleé MOTrYT OBITh pasyMHO
HEOOXOMUMBl IS OOECHeYeHHsT TOro, YTOOBI
BBIIIEYKA3aHHOE Ha3HauYCHHe TIPOIOIDKATIO
ocTaBaThCs JeHCTBUTENBHEIM. [IpenocrapiieHue
MPOLIECCYATBbHBIX W3BEIEHHH YTIOJTHOMOYEHHOMY
areHTy  CYHTaeTcs BO  BCEX  OTHOLICHHAX
HaJuIexarei nepenadeit MIPOIIECCyaIbHBIX
H3BEIICHUN OMHUTEHTY U [ 'apaHTam.

IIVHKT 3.06. Tapaaret u  JloBepHUTeNbHBINA
YIPaBIIIOIINH 0€30T3HIBHO COITIAINAIOTCA C TEeM,
YTO IO JTFOOOMY CIIOpPY, BO3HHKAIOIIEMY W3 WU B
cBsa3u ¢ ['apaHTtamu (BKIFOHAS, TOMHMO IIPOYETO,
(1) mobrle MOTOBOpHEIE, NPEIBAPHUTENBHBIC MU
HEIOTOBOPHBEIE ~ paBa,  00s3aTeNbCTBA MM
003aHHOCTH, BO3HUKAIOIIME KakUM OBl TO HH
Opt0  Obpazom B oTHOmeHWH CorameHus,
mobprx  [apanTwii  (kak ~ ompeneiaeHo B
Cornamennn) v OOnwranii Wid B CBI3H C
HEUMH, H (2) 00O BOMpPOC B  OTHOIIECHHH
CYILECTBOBAHMS, JIeHCTBUTEIIEHOCTH WK
IPEeKPAIeHusT MOOBIX 00513aTebCTB ['apaHToB 1Mo
Cornanrenyio, kakuM-Inbo  [apadtaam  (kak
ompenenero B Cormamenun) mwim OOIUTaIwsam)
(«Crop»), OKOHYATEIbHOE PEIICHHe MOXKET OBITh




(a) subject to clause (b) below, by arbitration
under the LLCIA 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
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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HOPHUBHATO:

(a) ¢ yueroMm myHkTa (b) Hmke, apOuTpakeM
cornmacHo Permamenty LCIA (xax onpenmeneHoO B
Cornamennu). TpuOyHanm cocToMT U3 Tpex
apburpoB. Kakgas cropoHa HazHayaeT OIHOTO
apburpa, Tocie dYero nBa apOuUTpa COBMECTHO

Ha3HAYaroT TIpeJiceslaTes. JIro6oe
npexycMorpeHHoe B Permamente — LCIA
TpeboBaHue YYUTHIBATh HalMOHAIBHYIO

IPUHA/UICKHOCTh JIMIA, KaHAWAATypa KOTOPOIro
paccMmaTrpuBaeTcs i1 HasHA4YeHWs, He JOJDKHO
OPHHAMATECS BO BHUMAHWE, W JIMLO OJDKHO
BEIIBHTAaThCS  HA  JOJDKHOCTH  apburpa W
Ha3HayaThcs apburpoM (B TOM 4YHCIE H
npencenareneM) 0e3 ydera ero HaIHOHAIBHOM
[PUHAJIEKHOCTH. Mectom MIPOBEEHMS
apburpaxa sBisgercs r. JloHmOH, AHDIHAL.
ApbuTpak TPOBOAMTCS Ha AHITIMHCKOM SI3BIKE;
WIH

(b) o EIUHOIHIHOMY YCMOTPEHHUTO
JloBepUTEIEHOIO YIPaBIIIONIET0, JTI000H HCK FITH
pazbuparenscTBO B oTHOIIeHMH Criopa MOryT
paccMaTpHBaTECS B Cylle TaKHMM 00pa3zoM, KaK 3TO
ykazaHo B Craree 13.08 kaxmoro Cornamenws.
Ecnu JloBepUTENBHBIN YIPaBILIOIIHN HAXOMUTCS
B nostosxeHuM OTBETIMKA (COTVIACHO ONIPeIeICHHIO
B Pernmamente LCIA) u xermaer oOpaTuThes B CYII,
OH JOJDKEH  cAenarTb  5TO  IOCPEICTBOM
yBeIOMJIEHHS ApYrux cTopoH Criopa B Teuenwne 30
OHell mocie momydeHHMs WM TpeGomaus 06
apbuTpaxe (cormacuo OTIPEIIETICHHIO B
Pernmamente LCIA). Bo wm3bexanwe COMHEHHI,
HACTOSIIMH ITYHKT (b) TIpeaHa3HaAYEeH
HCKJIFOUUTENBHO JUIS BBITOABI  JIOBEpHTETHHOTO
YOPaBJSIOIEr0O Y HEe OrPaHHYMBAET IIPaBO
JloBepUTENEHOIO YIPaBISIOIIEr0 HHHULUHPOBATH
pazbmparenbcTBa B JFOOOM  HHOM  Cyie
KOMIIETEHTHOH FOPUCIUKIIUHL.

CTATBS 4 — porusopeuns

IIVHKT 4.01. Hacrosmee JonOJHHTENIEHOE
COTJIAINIEHHEe O BBIMYCKe OONMTralfHOHHOTO 3aiiMa
TO/IFCAaHO Ha aHIVIMHCKOM M PYCCKOM s3BIKax. B
ciiydae  Kakoro-Jinbo  HECOOTBETCTBHSI WM
NPOTHBOPEYHMS ~ MEXTY  JBYMS  S3BIKOBBHIMH
BEPCHSMHE, BEPCHsS Ha aHIJIMHACKOM sI3bIKe Oyner

UMETh IPEBANUPYIOIIYIO CHITY.

[Tloonucu na credyrouux cmpanuyax]




ZHAIKMUNAI LLP / TOO «KANKMYHAIL

as [ssuer/ B kauectae DMHTEHTA

By: / Hoanucano;

Name: / ®.1.0.: ﬂdp&'eeé’?/l 7// 2 P
Title: / lonkHacTs: 75/:’%111—8&% /W / Gen ifﬂz birecler
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NOSTRUM OIL & GAS PLC

as Guarantor / B kauecrse ["apanta

By: / Tlognucano:

Name: / ®.1.0.:

771014 5

RiCelen >80 «

Title: / JJoaskHOCTE: PIRECTOn
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NOSTRUM OIL & GAS B.V.
Formerly named “Zhaikmunai Netherlands B.V.”
Panee n3asecthas kak «Zhaikmunai Netherlands B.V.»

as Guarantor / B kauectBe [apanTa

By: / IMoanucaHo: /

/
Name: / ®.1.0.: J.R. Muller
Title: / JlonxHoCTS: Director
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NOSTRUM ASSOCIATED INVESTMENTS LLP / TOO «(NOSTRUM ASSOCIATED
INVESTMENTS»

(formerly named Condensate-Holding LLP)
(panee mapectHae kak TOO «Condensate-Holding»)

as Guarantor / 8 kauecTse ["apanta

.By: / Tloznucano;

tedorent—
Name: / ®.U.0.: W M £ / M e
Title: / omxHocTs: fW/“W/W / stne ,,.; 3
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NOSTRUM OIL & GAS COOPERATIEF U.A.

as Guarantor / B kauecTee ['apaHTa

By: / [loanucano:

/
Name: / ©.1.0.: J.R. Muller
Title: / JlomkHoOCTE: Director
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NOSTRUM SERVICES N.V.
(formerly named “Probel Capital Management N.V.”)
(pauee u3secTHas kax «Probel Capital Management N.V.»)

as Guarantor / B kauecrse [apanTa

By: / TToxnucaxo: //’/ W

Name: / ©.1.0.: (:‘)"M-/lm Vo P"’»/{M'J M lon "7%-4% @/7 ﬁ///"‘jﬁo“[‘”
Title: / HoimkHOCTS: f(ﬂ,wﬂ,(,ﬁ Nereedon
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NOSTRUM OIL & GAS UK LIMITED
(formerly named “Probe] Capital Management UK Limited)
(panee uzBectHan kak «Probel Capital Management UK Limited»)

as Guarantor /B kayecTBe {"apanTa

Name; / ®.1.0.: Fhop1AS  SECi 2 950 e

By: / TognucaHo:

Title: / JomkHOCTS: e 707
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LLC “GRANDSTIL” / LLC «GRANDSTIL»

as Guarantor / B kauectre I'apanTa

By: / IMoanucauo: W

Name:/ ®.N.0.0  Supp #pEN Ko
Title: / omxuocTs: Ly Ul DATOR
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NOSTRUM E&P SERVICES LLC
(formerly named “LLC “InvestProfi””)
(panee nasecrHas kak «LLC «InvestProfin)

as Guarantor / B xa4ectse [apanTa Ve

A[. d
By: / Tlegnucano: W 17 oy

b
Name: / ©.H.0.: 5/1%#!05//4.//57 \é\fﬁ//ﬁ ~ ;’
Title: / JomknocTs: 4 54/5 eal by W
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NOSTRUM SERVICES CENTRAL ASTA LLP/ TOO «NOSTRUM SERVICES CENTRAL
ASIA»

(formerly named “Amersham Oil LLP™)

{panee u3recTHoe kak TOO «Amersham Oil»)

as Guarantor / B xauecrse ['apaHra

By: / [Toanwcano:

Name:; / ®.1.0.: IHAKEHOBA KJIAMKAC

Title: / Jomxrocrs: TEHEPAJILHBIN JMPEKTOP
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NOSTRUM OIL & GAS FINANCE B.V.

as a Guarantor / B kauectse I'apanTa

=

By: / Toanucaxo:

/
Name: / ®.1.0.: D&AQ'»\\\Q“Q
Title: / MonsxHocTs: /D-\.LQQ 2
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CITIBANK N.A., LONDON BRANCH / CITIBANK N.A., IJOHJTOHCKUM ®UITHAJ

as Trustee / B kauecTre JIOREPHTEARHOIO YIPARIAIOIIETO

By:/ TlognucaHo: _iﬁ HK&L‘LA

Name: / ©.H.0.:

Laura Hughes

Title: / TomknocTs: Vice President
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