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This SUPPLEMENTAL INDENTURE, dated
as of 8 January 2014 is among Zhaikmunai LLP
(the “Issuer”), each of the parties identified as
an “Existing Guarantor” on the signature pages
hereto (the “Existing Guarantors™), Probel
Capital Management UK Limited and Probel
Capital Management N.V. (each a “New
Guarantor” and together the “New
Guarantors”) and Citibank N.A., as trustee (the
“Trustee”).

RECITALS

WHEREAS, the Issuer and the Trustee,
amongst others, entered into an Indenture,
originally dated as of October 19, 2010, and as
amended and/or supplemented from time to
time (together with such amendments and
supplements the “Indenture”), pursuant to
which the Issuer has issued $450 million in
principal amount of 10.50% Notes due 2015
(the “Notes™);

WHEREAS, the Issuer and the Trustee,
amongst others, entered into a first supplemental
indenture, dated as of February 28, 2011 (the
“First Supplemental Indenture”), pursuant to
which Zhaikmunai LLP was substituted as
Issuer for Zhaikmunai Finance B.V. in all its
rights and obligations, thereby assuming all of
Zhaikmunai 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 March 2,
2012 (the “Second Supplemental Indenture™),
pursuant  to  which  certain corporate
reorganisations were effected;

WHEREAS, the Issuer and the Trustee,
amongst  others, entered into a third
supplemental indenture, dated October 19, 2012
(the “Third Supplemental Indenture”),
pursuant to which Zhaikmunai International
B.V. became a Guarantor;

WHEREAS, the Issuer and the Trustee,
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Hacroswee JOIMOJIHUTENLHOE COINIALLEHUE,
harhposarHoe 8 suBaps 2014 r., samoveno Mexny
TOO «iaukmynaity («IMHUTeHT»), Kaxnoi u3 CTOpOH,
OnpeaeneHHo# B kauectse «JleiicTaytomero IapanTay
Ha CTpaHHLE MNOANKCEH K HAaCTOAWEMY COrnalIeHMIO
(«deficrBytommue Capautsi»),  Probel Capital
Management UK Limited u Probel Capital Management
N.V. (xaxnoe muuo no ormensmocty — «HoBuiii
TapanTy, a Bmecre — «HoBbie I' apaHTeI»), a TaKKe
Citibank N.A. B  kauecrse LOBEPHTENBHOrO
ynpaeaswouiero («JloBepHrenbHbI i Ynpasasiomuii).

AEKJIAPATUBHAS YACTb

[TOCKOJIBKY  DOmutenr W JloBepuTenbHBil
Ynpaasiowmii B yucne OPYTHX JIMU  33KTIOYHIH
OMHCCHOHHbIk Horosop (Cornaumenne o BBIMyCKke
OBNHrauHOKHOrO 3aiiMa), M3HaYANbHO HaTHpPOBaHHbIH
19 oktabps 2010 r., c YUETOM HM3MEHEHHIt HW/unu
DOMONHEHHA Ha COOTBETCTBYIOWMH MOMEHT BPEMEHH
(BMECTE ¢ TakuMH M3MeHeHHAMH u JONONHEHHAMH —
«IMHCCHOHHBIH Morosop»), B cooTBercTBHH ¢
KOTOPLIM OMHTEHT BhiycTHN Jlonrossie OBszaten bCTBa
Ha OCHOBHYIO CyMMy nonra 450 MiH. nonnapos ClLA, ¢
NPOUEHTHOH cTaBkoi 10,50% u cpokoM norawenus B
2015 r. («Toarossie O6n3arenncreay);

[TOCKOJIBKY  Smurtent u Hosepurensutiii
Ynpasnsownit B uncne ApYrUX UL 3aKJTIOUHIIH NepBOE
OONONHHTENBHOE  COrNalleHHe K OMHCCHOHHOMY
Horosopy, natuposanHoe 28 despans 2011 r.
(«ITepBoe  Jdonoanutennhoe corjialueHHe»), B
COOTBETCTBHH C koTOpbiM TOO «MankmyHait» cmenuo
Zhaikmunai Finance B.V. B KayecTBe DMHTEHTa B
OTHOLUEHUH BCEX MpaB H 0683aTeILCTR NOCJIEAHEro, TeM
CaMbiM B3%B Ha ceGs Bce obssatenbcrsa Zhaikmunai
Finance B.V. no HonroesiM  OBs3arenscreaM  w
SMHUCCHOHHOMY Horosopy;

[NIOCKOJIbKY OMUTEHT H  JloBeputenbHbiii
YNpaBAfIouHi B YHCNE APYIHX MHLL 3AKTOUHIR BTOpOE
AOMONHHTENbHOE  COralleHue K IMHCCHOHHOMY
Horosopy, natuposannoe 02 Mapta 2012 r. («Btopoe
Jononunteabnoe COrNameHHe»), B COOTBETCTBHH C

KOTOpPEIM ~ BbUIM  OCywiecTBAEHE onpeaeneHHble
KOPNOpaTHBHBIE peopraHu3aliuu;
[TIOCKOJIBEKY OMHTEHT W JloBeputenbHblif

Ynpasnsiowmii 8 uncne Apyrux JML 3aKMOYHH TpeThbe
AONONHHTENLHOE  cornauleHue OMuccHoHHOMY
Horosopy, natuposannoe 19 okTA6pa 2012 r, («TpeTbe
Hononuurennnoe COrjialleHHe»), B COOTBETCTBUH ¢
KoTopbiM  Zhaikmunai International B.V. crana
['apanTom;

[TOCKOJIbKY

OMHTEHT H  JloBepuTenbHbiii




amongst others, entered into a fourth
supplemental indenture, dated December 18,
2013 (the “Fourth Supplemental Indenture”),
pursuant to which Nostrum Oil Codperatief
U.A. became a Guarantor;

WHEREAS, pursuant to Section 9.01(a)(3) of
the Indenture, the Issuer, the Guarantors and the
Trustee may without notice to or consent of any
Securityholder, agree to add Guarantees with
respect to the Notes; and

WHEREAS, all acts and things prescribed by
the Indenture, by law and by the charter and the
bylaws (or comparable constituent documents)
of the Issuer, of the Existing Guarantors, the
New Guarantors and the Trustee necessary to
make this Supplemental Indenture a valid
instrument legally binding on the Issuer, the
New Guarantors, the Existing Guarantors and
the Trustee, in accordance with its terms, have
been duly done and performed.

NOW, THEREFORE, to comply with the
provisions of this Indenture and in consideration
of the above premises, the Issuer, the New
Guarantors, the Existing 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. This Supplemental Indenture and
the Guarantees of the New Guarantors shall
become effective immediately upon execution
and delivery by each of the Issuer, the New
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Ynpanstownifi B uucne APYTHX JHL  3aKOYHIH

YeTBepTOe AONOJIHUTENBHOE cornatieHue K
Omuccuonnomy Torosopy, AatnposaHHoe 18 nekabps
2013 o («YersepToe HonosnuTensnoe

coriamienne»), B COOTBETCTBHH C KOTOPHIM KOMMNAHHs
Nostrum Oil Cotperatief U.A. crana lapanTom;

IIOCKOJIbKY B cooreercranm ¢ Pasnenom 9.01(a)3)
OMmuccHoHHoro  Jloroeopa Omutedt, [apanthl u

HosepurensbHbiii Ynpasnsiouuit BIIpaBe 6e3
YBEROMIEHHA uaM  cornacua moGoro Bnapensua
OGecneuenns pmoctvub  cormacus o nobaenenuy

Fapantuii B oTHowennn Joarossix O6s3arenbcTe; a
TaKKe

[NTOCKOJILKY  Bce MEPONpUATHS W gelcTBHS,
NpeanHcanible IMHCCHOHHBIM JIOrOBOPOM, 3aKOHOM i
YCTaBOM M MpaBHNaMH BHYTPEHHEro pacnopsaka (Wau
COMOCTABHMBIMU  YUpENHTENbHLIMH  OKYMEHTamu)
OMmutenTa, JeicTaytomux l'apantos, Hosbix "apanTos
n JlosepuTensHoro Ynpasnsiowero kak HeobxoauMbie

ans TOro, 4TOGBI npHaaTh HacToALLEeMY
Hononuutensuomy coriatieHHIo cuny
NeHCTBHTENBHOrO JOKYMEHTa, Hanarawllero

tOpHAHYECKHe OOs3atenscTBa Ha OMurerta, HoBbIX
FapanTos, [elicrayomux I"apantoB u JosepurensHoro
YNpaBasiowero B COOTBETCTBHM ¢ ero YCIIOBHAMH,
OblAIH OCYILECTBACHBI 1 BHINONHEHDI.

Hns cobniogenus MONOXeH Hii
OMHCCHOHHOrO Horosopa H c Y4eToM
BBILICH3NIONKEHHOrO  OmuTeHT, HoBme T apaHThl,
HeticTeyiomue lapanTbl H JloBepuTenbHblii
Ynpasnsiowmii gorosopunncs u BBIDAXAIOT COrfacue,
cobnmonas B pasHOl M NponopuHoHanbHol cTeneHu

HacToALlero

HHTEpECHI COOTBETCTBYIOLIHX Bnanensues
OGecneuenns, c HukecnenyowUM:

CTATBA 1 - [lonoanuTeasHoe corjauieHHe;
BCTYIUIEHHE B CHJIY

PA3fEn 1.0l Hactoswee  Jlononuutenshoe

CornaleHue JONOJMHAET DMHCCHOHHbIi Horoeop w
COCTABNAET €ro 4acTe W JOMKHO PAaccMaTpHBATLCA B
Ka4ecTBe YaCTH U TOJIKOBATLCA B CBA3H ¢ DIMHCCHOHHBIM
JloroBopoM u B kauecTse ero YacTH Ang MHO6LIX H BCEX
uened. Jlobol Haumnarowwuiics ¢ 3arnasHoi OyKBbI
TEPMHH, HCTIONIE3YeMblii W He OnpefeneHHbil HHAYe B
HacToswem Jononuurenshom COrnalleHHH, HMeer
3HAYCHHE,  NPHAAHHOE  TakOMy  TepMHHY B
Omuccronnom Jlorosope.

PASAER  1.02. Hacroawee Jlononuutenshoe
Cornawenne u Mapantun Hosbix l'apanToB Bctynatot B
CHNly  HE3aMEANMTENbHO  NOCAE  MNOAMNHCAHHS W
MIPEAOCTABNCHNA KAXAbIM JIMUOM M3 YHCIa DMHUTEHTa,




Guarantors, the Existing Guarantors and the
Trustee.

ARTICLE 2 - The Guarantee

SECTION 2.01. With effect from the date of
this  Supplemental Indenture, the New
Guarantors are subject to the provisions of the
Indenture as Guarantors, including (without
limitation), of Article 10 of the Indenture and,
as contemplated by Section 4.12 thereof, hereby
unconditionally and irrevocably guarantees,
Jointly and severally with the Existing
Guarantors, to each Securityholder and the
Trustee and their respective successors and
assigns the full and prompt payment of the
principal of, premium, if any, and interest, if
any, on the Notes and any other payment
obligation under the Indenture in each case on a
senior basis.

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 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, the New Guarantors
and the Existing Guarantors, and the Trustee
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Hosbix  Tapantos, [eiicTeytowmx
HoseputensHoro Ynpasnsiouero.

lapantos

CTATbBA 2 - Mapautus

PA3MIE/T 2.01. Tlo Bctynnesuu s CHUlY C natel
HacToAwero MononuutensHoro Cornawenus Hosple
['apanTbl NOAYHHAIOTCA MONOKeEHHAM OMHCCHORHOFO
Horosopa B «kauectse [apaHToB, BKMOYas (6e3
orpannyeHuH) nonoxenus Craten 10 DMuccHonsoro
Horoeopa, u, kak npeaycmorpeHo Pasgenom 4.12
OMHCCHOHHOO Horosopa, HacTosuuim 6e3ycnoBHo u
6e30T3bIBHO rapaHTHpYIOT Ha conuaapHoii ocHose ¢
HefictytownMu  apautamu kaxaomy Bnagenbuy
Obecneyenus u JloseputensHomy Ynpasasiowemy 1 ux
COOTBETCTBYIOLIMM NPABONPEEMHHKAM H LECCHOHAPHAM
NOJHYIO W Oe30TnaraTenbHylo BLINAATY OCHOBHON
CYMMbl 1onra, HanaGaBkH, €CM Takosas OymeT,
NPOUEHTOB, €Cid Takosbie OyayT, no JOAroBbIM
ObGsazarenscteamM u  no6omy Apyromy nnaTexHoMy
0653aTeNbeTBY N0 IMHCCHOHHOMY Horosopy B kaxaom
Clly4ae B nopsake nepeoii ouepeau.

CTATBS1 3 - lpoune nosoxkenns

Pa3feEn  3.01. 32 HCKIIOYEHHEM  KOHKPETHBIX
H3MEHEHHH, BHECEHHBIX HACTOAWKM JIONONHHTENbHBIM

cornawieHueM, OMHCCHOHHBIN Horosop, Ilepsoe
Hononuurensnoe cornatueHmue, Bropoe
HononuurensHoe cornaueHue, TpeTbe
HononuurensHoe cornatueHue, YereepToe
HononHutensHoe cornaueHune ] Honrossie
OGssatenbcTBa  SBAAIOTCA BO  BCEX  OTHOLWEHHMSIX
0100peHHBIMH | YTBEPXAEHHBIMH  (C  yyeToMm

COOTBETCTBYIOWHX MIMEHEHHH) U COXPaHSIOT MOMHYIO
CHIY H 1efiCTBHE COrNACHO HX YCNOBUAM; MpH 3TOM Bce

Ha4uHaloWHeCs ¢ 3arnaBHOH  GykBbl  TepPMHHbI,
HCcnonbdyemble 0e3  onpesencHHa B HacToALLEM
JlononHMTENLHOM  cOrnauleHuu, HMelOT TO ke

COOTBETCTBYHOLLEE 3HauY€HHe, KOTOpoe NPUAAHO HM B
SmuccronHoM Jlorosope.

PA3JEN 3.02. 3a ucknwoyexnem cllyyaes, Korja HHOe
HEABYCMBICIEHHO  MpPENyCMOTPEHO B  HACTOSLIEM
JlOnONHHTENbHOM COrnaleHnH, HUKaKie 06a3aHHOCTH,
(uHaHCOBbLIE  MnM Apyrde  ofssatennctBa  He
NPHHHMAIOTCA W HEe NOMKHBI CYHTATHCH NPUHATBIMH Ha
cebs [losepuTtensHbiM  Vnpasnsiowum no npHyHHe
HacTroawero ,HOI'I()J'IHHTEJII:HOI‘D cornawmeHu,
Hacrosumee Mononuutenshoe cornamenue MOANHCAHO
W noateepxicaeHo JloseputensHbiM Ynpasasiounm npH
COONOACHHH BCEX NONOKEHUH 1 YCNOBU#, H3NOXKEHHBIX
B DMMCCHOHHOM Jorosope, ¢ TeM xe neHcTBHEM, Kak
€cnH Obl TaKHE MONOKEHUS W YCNOBHA BbITH U3I0MKEHb]
B nojiHoM obbeme B HacTOALIEM JlononvurenbHom
COFNaWEHHH W BBIIH NPUMEHUMbI K Hosepurenbhomy



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
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, the New
Guarantors and the Existing 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,
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, the New Guarantors and the
Existing Guarantors irrevocably waives, 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, the New Guarantors
and the Existing Guarantors agrees 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,
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Ynpasastouemy B OTHOLUEHHH HacToswero
HonoauurensHoro cornaweHus. Ionoxenus
ACKNAPaTHBHOH 4YacTH B HacTOAlWEM J{ONONHUTENLHOM
COTNalICHHH MNpPHHHMAKOTCA B KauyecTBe 3asBieHMii
Omutenta, HoBbix [apanToB HedicTByrommx
lapantos, u [loseputensuutif Ynpapasiownii  He
NpUHUMAET Ha cebs HukakoWl OTBETCTBEHHOCTH 3a
BEPHOCTL  yKasaHHbIX  3assneHnil. JloBepuTenbubiii
Ynpasasiownii He HeceT OTBETCTBEHHOCTH W He
OTBEHACT HUKOWM OOpasom 3a AelCTBUTENLHOCTbL MM
AOCTaTOYHOCTh HacToALero Hononuurensuoro
COrnalieHus WM B OTHOWEHUH ero AeHCTBHTENbHOCTH
HNH JOCTATOYHOCTH.

PA31EN 3.03. HACTOSAIIEE
AOMOJNTHUTEJIBHOE COTJIAINEHUE
PEI'YJIMPYETCS U NOJJIEKUT
TOJKOBAHHIO B COOTBETCTBUM C
IMPABOM IIITATA HbIO-JOPK.

PA3gEM 3.04.  Cropoms MOIYT noanucate nwoGoe
KONHYECTBO 9K3EMNISPOB HacTosLero
Hononxurensuoro cornaileHus, Kaxnbii

noanHCaHHbIH 3K3EMNIAp ABNAETCSH OpHIrHHaNOM, H BCE
BMECTE OHH NMPEACTaBAAOT 04HO H TO Xe cornatieHue.

Pazgen 3.05. U Omutent, W Hossie lapaHTel, H
HefcTBytowmue lapantsl no HacTosAleMy
HononuutensHomy cornawennio JIOrOBOPHIIHCH, YTO
Kakohi-nn6o  uck,  cyneGHbii npotecc HITH
pasbupaTenscTBo, BO30YkAEHHOE MO MHHUMaTHBe
n060H  APYrod CTOPOHBI HACTOSIEr0 Cornauenus,
KOTOpOe BO3HHKAET  BCNEACTBHE HacToAulero
JononuurtensHoro cornawenus HIH noboi [apaHTuu
HIW Ha HX OCHOBaHWH, MOXET ObITb HHHUMUPOBAHO B
mobom cyae wrara uau (enepanbiomM cyae B
ropoackom okpyre Manxarren, Hoto-Hopk, Huto-Hopk,
H B MOOOM anennsuuoHHOM Cyne yKasaHHbiX CYIOB, H
KaXclas H3 BbILIENEPEeYHCNEHHbIX CTOPOH Ge30T3bIBHO
MOAYHHACTCS HEUCKIIOUHTENLHON IOPHCAMKUNM TaKHX
CyloB B mobOM TakoM Hcke, npouecce HaH
pasbupatensctee. M DMurent, u Hosbie I'apaHThl, ¢
Heiicteytowne MapanTsl 6e30T3b18HO OTKa3bIBAKOTCA B
MaKCHMaNbHOH CTeneHH, paspelieHHOH 3aKOHOM, OT
3asBNeHHA N06Oro BO3paKeHHs npoTus paccMOTpeHHA
moboro HCKa, cyaebuoro npouecca HITH
pasbupatenbcTBa, KOTOpOe MOXET GbiTh BO30yXAEHO B
CBA3H C HAacTOAWMM JlononHuTenbHbIM cornatiennem k
OMHUCCHOHHOMY Horosopy wau no6oii l'apaHTHeii,
BKIKO4as  Takue uCkH, cynebHele npouecchl Hau
Pa3bupaTenbCTBa, CBA3AHHLIE C 3aKOHONATENLCTBOM
Coeannennsix LTatoB AMeprkH uam mo6oro ux wrara
MO UeHHBIM Oymara™, B Takux cyzax, 6yne TO Ha
OCHOBaHHM MECTa pacCMOTPEHMs [ena, perucTpaiuy B
KaYeCTBE PE3HACHTA HIH IOPHAHYECKOrO afipeca AN Ha
TOM OCHOBaHWH, 4TO ni0GOH Takod Hck, cyneGHbii



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, the New Guarantors and the
Existing  Guarantors has appointed CT
Corporation System, 111 Eight Avenue, 13th
Floor, New York, New York 1001 1, USA 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,
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, the New Guarantors and the
Existing Guarantors hereby represents and
warrants 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, the New Guarantors and the Existing
Guarantors agrees 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, the New Guarantors and the Existing
Guarantors.
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Apouecc  uau  pasGupatenscTso  Bo3GyxaeHo B
HeyaoGHoM cyne6uom mecte. M Dmutent, u Hogsie
FapanTsl, u [eficteytowme MapanTei AOTOBOPHIIUCH, YTO
3aKMOYHTENbHOE CcyaeOHOe pelleHHe, BbiHECEHHOE B
nmoboM  TakoM ucke, cygeGHoM npouecce unu
pasbuparenscTse, BO3OYHACHHOM B M06oM TakoM CyRe,
ABJACTCA OKOHYATENbHLIM H HMEIOWHM 00s3aTenbHy 0
CHIy  Ans  KaXAOrO M3 HHX M MOXET 6biTh
NPHHYIUTENbHO  HCMONHEHO B J06Gom cyne,
IOPHCAHKUHH KOTOPOrO MOAYMHAETCH Takoe Jlnuo,
MOCPEACTBOM NOAayH Heka B TakoH Cya; npu stom,
OfHako, fpouecCyanbHOEe MW3BEWEHHE AOMKHO 6bITh
Bpy4eHO cooTBeTcTBYIOWEMY JIHLY, B 3aBHCHMOCTH OT
00CTOATENLCTB, B mopsake, NpesyCMOTPEHHOM
OmuccuonneiM Torosopom. U Omutent, n Hosbie
Fapantel, u [elictyiompue lapanTbl  HasHaumnu
komnanuio CT Corporation System ¢ aapecom 111 Dir
Asetito, 13- stax, Huto-Hopk, Heio-Mopk 10011,
CILA, CBOHM YNOJHOMO4YEHHBIM areHToM
(«YmonHomouen bl ATEHT»), KOTOPOMY MOXKET GbiTh
BpYY€HO mpoleccyanbHOe H3BEUIEHHE B JIIOGOM TakoMm
HCKe, cyneOHOM mpouecce uiM pasbuparenscrae,
BOSHHKIUEM B  pesynbTaTe MM Ha OCHOBAHMH
HacToAlWero  JlonofHMTENbHOrO  corjamweHus  k
OMHccHonHOMY [lorosopy uau nioboii lapantuu unu
CHEOK, NpefyCMOTPEHHBIX B HacTosLEM
HononuutensHom cornawennum, KOTOpOe MOxeT ObiTb
BO30YxAeHO B moBGOM Cyae wrata Wnu (enepanbHoM
Cyae B ropoackoM okpyre Manxarrew, Hbto-Hopk,
Heto-Hopk, mo6bim Bnanensuem OGecnevenns wuau
HoseputensubiM Vnpasasiowum, u HE/IBYCMbICJIEHHO
NMOAYHHAIOTCS  HEHCKMOYHTENbHONH  IOPHCAMKLMK
moboro Takoro cyaa B OTHOWeEHHH MO60ro TAKOro
HcKa, cyaebHoro npouecca wmu pasbuparenscrea. U
OmutenT, u Hossie Mapautel, u Aeiicteytowue MapanTs
HACTOALLMM  3aBEPAIOT W rapaHTWpylOT,  uTO
YnonHoMoueHH bl AreHT npuusn Takoe HazHa4yeHue
Coracuics LeHCTBOBATL B KAYeCTBe BbilUeyKa3aHHOro
areHTa No npoueccyanbHbIM W3BELIEHHSIM, H DMHTEHT,
H Hosble Tapautsl, u HefictBytowne TapanTsl
AOrOBOPHINCH OCYILECTBHTL NioGble W Bee JeHcTBus,
BKJIIOYaA NpeicTasieHne no6biX W BCeX NOKYMEHTOB,
KOTopbie MOryT ObiTe HeoOGXomHMbI ans TOro, 4To6bI
COOTBETCTBYIOLUEE HA3HAYEHHUE CO CTOPOHBI KAXJOrO H3
HHX OCTaBaJIOCh NMONHOCTBIO B CHIE W AEHCTBHTENbHBIM
B COOTBETCTBHM C BbILIEH3NOKEHHBIM. BpyueHue
NPOLIECCYANbHOrD  H3BeleHHs YnonnomouenHomy
ATEHTY CYHTAeTCR B NIO6OM OTHOLIEHMH BpyYeHHEM
HEMOCPeACTBEHHO OMuTeHTy, HosbiM Tapantam u
HeficTeytownum Capantam.



ARTICLE 4 - Attorneys

SECTION 4.01. For the purpose of
Article 14 of the Convention on the Law
applicable to Agency (done at The Hague, the
Netherlands, on 14 March 1978), each of the
parties to this Supplemental Indenture expressly
accepts that, if any of them is represented by an
attorney, or attorneys, in connection with the
signing, execution or delivery of this
Supplemental Indenture and the relevant power,
or powers, of attorney is, or are expressed to be
governed by the laws of a certain jurisdiction,
the existence and extent of such attorney's, or
attorneys', authority and the effects of the
exercise or purported exercise thereof shall be
governed by the laws of that jurisdiction.

ARTICLE 5 - Conflicts

SECTION 5.01. To the extent of any
inconsistency between the terms of the
Indenture or the Notes and this Supplemental
Indenture, the terms of this Supplemental
Indenture will control. To the extent of any
conflict between the terms of the Notes and the
terms of the Indenture, as supplemented by this
Supplemental Indenture, the terms of the
Indenture, as supplemented by  this
Supplemental Indenture, shall govern and be
controlling.

SECTION 5.02. 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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CTATDS 4 - Nosepennsie auua

PA3JJEJT 4.01. B uensx Cratbu 14 Kousenyun
O TNpaBe, NPUMEHMMOM K AareHTCKUM Aorosopam
(3akniouenHoii B Iaare, Hunepnauae, 14 maprta 1978
r.), Kaxaas H3  CTOpPOH no HacToswemy
Hononuutensuomy  cornawenuio ABHBIM  06pazom
cornawaercs ¢ TeM hakTom, YTo, eciu HHTEPECH! Kakoii-
B0 U3 HUX NPEACTABNAOTCS KAKHM-THEO ZOBEPEeHHbiM
MHUOM  MIH  NOBEPEHHBIMH JHUAMH B  CBS3M c
NoAMMCaHHEeM,  3aKMOYeHHeM  Wnu BpYueHHeM
Hacrosuwero  IonosHutensHoro cornauleHus, a
COOTBETCTBYIOILEE MONHOMOYHE WNH NOJIHOMOYH A
PETYNIHPYIOTCA MMM SBHBIM 06pazom YKaspiBalOTCA B
KauecTBe pery/aupyloumxcs 3akoHaMmu KakoH-nu6o
OMPEACNCHHOR IOPHCAMKLMM, TO CyllecTBOBaHWe
06beM nonHoMouus Takoro ZOBEPEHHOro NHUA WM
AOBEPEHHBIX NULl W NOCNEACTBHA OCYLLECTBAECHHS WM
MIPEANoNnaraeMoro ocyiecTBeHHA Takoro NONHOMOHS
PETYNHPYIOTCS 3aKOHaMK TakoH IOPHCAMKIHHY,

CTATBA 5 - Kondaukro

PA3JEJT 5.01. B cayuyae ecau CyLLECTBYET KaKkoe-nHBo
HECOOTBETCTBHE MEXAY YCNOBHAMH OMHccHOHHOrO
Horosopa uau Ionrosbix Obsizarensers u HacToswero
Hononuutenshoro COrnaweHts, yCnoBHa HacTOsUIEro
HononnuTensHoro cornaweHus ABJAIOTCA
onpeaensowumMu. B cayyae ecan CyllecTByeT Kakoe-
160 npoTuBopeune MeXay ycnosHamu Jlonrosmix
OO6ssarenbcts W ycnosuamu OMUCCHOHHOrO Horosopa,
JLOMONHEHHOTO HACTOALIUM Honoauurenbsim
COrnaieHHeM, ycnoBus DMHCCHOHHOrO Horosopa,
AOTNONHEHHOro HacTOALLUHM }IOI'IOJIHHTCHBHHM
COrjnalleHHeM, HMelT MPEHMYLIECTBEHHYIO CHAy W
SABNSAIOTCA ONPENENAIOUIMMH.

PASQET  5.02. Hactosmee Hononuutenshoe
CornalieHue nOANMCAHO Ha aHruiickoM u pycckom
A3bikax. B cnmyyae kakoro-au6o HECOOTBETCTBHA HJH
NpOTHBOpPEYHS Mexay AByMs BEPCUAMH aHr/10A3bIYHan
BEPCHA MMEET NpenMyLIeCTBEHHY 10 cHny.

[Modnucu na credyioweti cmpanuye]
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ZHAIKMUNAI NETHERLANDS B.V. ZHAIKMUNAI NETHERLANDS B.V.

as Existing Guarantor > B kadecTse [lelicTyrowmero MapanTa

By: \(\' \-"-Qg:::“ﬂ# IMoanucauo: W“—ng:_'—:_
Name:  Jon - €. Munller Hms:

Title: Dice e HomkHocTs:
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CONDENSATE-HOLDING LLP TOO «KOHAEHCAT-XOJIQUHT »

isting Guarantor
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CLAYDON INDUSTRIAL LIMITED CLAYDON INDUSTRIAL LIMITED

as E)ustmg Guarantor B xayectse HdelicTByiomero FapanTa

[Toanucano:
Name: JTan - Eu  Muller Wmsi:
Title: D) otss JlonKHOCTD;
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JUBILATA INVESTMENTS LIMITED JUBILATA INVESTMENTS LIMITED

as Existing Guarantor - B kayecTse JleficTeylowero apanTa

j ]
By: \(\/\A—Q-g‘:y"__,..———" Moanucaxo: \(M*—C—&‘_t,._—-—-

Name: Ton - Rew  Awller Uma:
Title: D redss JIOnKHOCTB:

Nowws .  Tovmas  Hzveelt
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ZHAIKMUNAI FINANCE B.V.

as Existing Guarantor __

By: \\/

| ——
-‘-"_".——.—-.

Name: Ton - e Addle-

Title: Dy r-r_" Chys
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Tihe : Dicecdw
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ZHAIKMUNAI FINANCE B.V.

B Kayectse [leficTayiowero Mapayr
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ZHAIKMUNAI INTERNATIONAL B.V. ZHAIKMUNAI INTERNATIONAL B.V.

as Existing Guarantor A B kayecTse [leficTaytowero "apanta
_ \
By: \(\’L’”‘Q—;T,:—-——"’ Moanucano: V\A"QS_L___J:——: il
Name: Jon » Lin AMer Wms:
Title:  Dieecstss JomKHOCTS:

Nons - ™Momasr  Harhett
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LONDON 1531854 (2K)



NOSTRUM OIL COOPERATIEF U.A.

as Existing Guarantor

i

By: I_._..----
Name: Jon - R Alulo-
Title:  Dyreohas

Nows + Thamar  Hemet

’TT,}\L ; D ,réc_,l\'sf
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NOSTRUM OIL COOPERATIEF U.A.

B kayectse JleicTeyiowiero I"apanTa
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Moanucano: \rw—__ﬁ’____-

Ums:

HomxHocTb:




PROBEL CAPITAL MANAGEMENT N.V.

Title: Dyrzedar
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PROBEL CAPITAL MANAGEMENT N.V.

B KauecTBe Hoeoro CabanTa.
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PROBEL CAPITAL MANAGEMENT UK PROBEL CAPITAL MANAGEMENT UK LIMITED
LIMITED

as New Guarantor B kadecTBe HoBoro "apanta el
By: / Moxanucato:
g }/ ’
Name: RAacun Nee Hms: y
Title: Dict epos JOmKHOCTD:
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NOSTRUM OIL & GAS LP NOSTRUM OIL & GAS LP
(formerly named “Zhaikmunai LP”) (patee HasbiBaBlweeca «Zhaikmunai LP»)

acting by its General Partner, Nostrum Oil & & fnue ero Ilonnoro naprhepa Nostrum Oil & Gas
Gas Group Limited Group Limited

(formerly named “Zhaikmunai Group Limited”) (panee nassipaBuieecs «Zhaikmunai Group Limited»)

as Existing Gudransor B KayecTpe ,lIeﬁc*rBylo Tapaura

/,- il
Bﬁ:ltsﬁ""":ff: i 4 Honnucauo\\%%p”*”/'b%
Rzde Ao Sirdg Vi ﬁ’&*k A‘—"”‘H“'&'ﬂ &

ame;
Direchas Director
Title: Z ﬁ‘ 2 E ﬂonmnom l]
”
By: Moanucaso: /
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Name: UAt- Uue kelieL Hwms: kA—l-- UHE Lelsee

Title: “DIEVE JlomKHOCTD: D "TReT AR
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CITIBANK N.A.

as Trustee
By: //\\—Qaq_ib _7

)’ \ —
Name: U

Title:

Jilllan Hamblin
Vice pres; ident

LONDON 4593854 (2K)

CITIBANK N.A.
B kavecTBe [JloBepy
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