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This SUPPLEMENTAL INDENTURE,
dated as of 18 December 2013 is among
Zhaikmunai LLP (the *Issuer”), each of the
parties identified as an “Existing Guarantor”
on the signature page hereto (the “Existing
Guarantors™), Nostrum Oil Codperatief
U.A. (the “New Guarantor”) 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 amendiments 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 lssuer 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, 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

LONDON 4574514 (26)

Hacrosmee JOMOJTHUTEJILHOE COTNAUIEHME,
AatipoBaHHoe 18 nexabps 2013 r., 3aRMOYEHO MeEXTY
TOO «CKauxmynait» («Imurent»), KWKIL0H U3 CTOPOH,
onpenencunoll 8 kavectse «lleficreyrowero MapayTay na
CTPAHHLIE MOANMHMCEH K  HAcTOALUEMY  COMNAUIEHMEQ
(«Heitcrayromue Iapanrtsi»), Nostrum Oil Cobperatief
U.A. («Heosriii Mapant») # Citibank N.A. B xauecrse
AoBepuTenbHOre  ynpasnsiomere  («dosepurensubiii
Yapasasomuiin),

JAEKJAPATHBHASA YACTD

TTOCKOIIbKY OMUTEHT H JloBepHTeNnE ki
Ynpasnawoupii B MHCIe  ApYrMX  JIHE  3aKIIOUHITH
Omuccronnblit  Jloropop (Cornamense o Boiycke
OOAHralMOHHOTO  3afiMa), H3HAYAILHO NaTHPOBAHHbIH
19 okt6ps 2010 r., c yweroM u3MEHEHHHI B/MiM
AononHeHut HA COOTBETCTBYIOUIHH MOMEHT Bpemenu
(BMecTe ¢ TaKHMH H3IMEHCHHSMH H IONOJHEHMIMH —
«IMuccronnntii [lorosop»), B COOTBETCTRHE C KOTOPBIM
Omurent Boemyetun Jlosrossie O6ssarenncrsa  Ha
OCHOBHYI0 CyMMYy momra 450 mnm, nomnapos ClIA, ¢
npouenTHol crasioif 10,50% u cpoxom morawernns B
20135 r. {«[losroBbic Q6912 TEALCTRA ),

ITIOCKOJIbKY DMHTEHT u JoBepurennynlii
Ynpasasioluil B Udche APYrUX JIHU 3aKMOYHIN nepaoe
NONOAHUTENEHOE — COTRAlEHHE K DMHCCHOHHOMY
Horopopy, ratuposaunoe 28 despans 2011 r. («Ilepsoe
Jdonoanntenenoe Cornamienue»), B COOTBETCTBHH C
xotopelM TOO «aukmynaily cmennso Zhaikmunai
Finance B.V. B kauecTBe DMMTEHTA B OTHOWEHHA BCEX
npaB # 08A3aHHOCTEH TIOCNENHEro, TeM caMbiM BB Ha
cebs Bce obasarenwcrea Zhaikmunai Finance B.V. no
Honrossiv ObasatenseTeam ¥ DMHCCHOHEOMY JoroBopy:

IMOCKOJIbKY SMuUTEHT ] Hoseputensypiii
Yupasnslousi 8 gucie ApYTUX NHL 3aKJUIOULIH 8TOpoe
JONONHHTENLHOE  COIMIAEHHEe K DMHCCHOHHOMY
Horosopy, aartgpopatsuoe 02 mapra 2012 r. («Bropoe
Jonoauntensnoe Cornawensey), B COGTBETCTBHH C

KOTOpbiM  Obila  oCyliecTsieHa  OnpefeieHHasn
KOpNIOPATHBHAR PEOPTraHN3ALH;
NOCKOJILKY OMHTEHT H JoBepHTENbLHLIH

Ynopasnsompii B Yucae APYruX MU SaKTOUMAH TPEThe
AOTNONHUTENBHOE  COTNAlllCHHE K IMUCCHOHHOMY
Horosopy, natiposannoe 19 okra6psa 2012 r. («Tperbe
Jononruutensuoe Cornawmexue»), B COOTBETCTEHH C
KoTopeIM Komnawkg Zhaikmunai International B.V, crana
TapanTom;

ITOCKOJIEKY B cooTsetctsun ¢ Pazpenonm 9.01(a)(3)

Omuccuwonnoro  Horosopa Omutent, [apautst u
JoBepurensarlii Ynpasnaromu BIIpase Ges
yBepomneHus KAm  cornacna  moboro  Buagensua




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 Guarantor and the
Trustee necessary to make this Supplemental
Indenture a valid instrument legally binding
on the Issuer, the New Guarantor, 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 Guarantor, 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 .02, This Supplemental Indenture
and the Guarantee of the New Guarantor
shall become effective immediately upon
execution and delivery by each of the [ssuer,
the New Guarantor, the Existing Guarantors
and the Trustee.

ARTICLE 2 - The Guarantee

SECTION 2.01. With effect from the date of
this Supplemental Indenture, the New
Guarantor is subject to the provisions of the
Indenture as a Guarantor, 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
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Obecneqenns nocraub cornacus o nobasnernn FapanTuli
B oTHOWEHIH Jonrossx O6A32TeNRCTR; 2 TakkKe

HOCKOJIBKY  Bce  meponpusTds W IeliCTBHA,
NPEeNnucantble SMHCCHOHHEIM JIOTOBOPOM, 3aKOHOM, a
TAKXKE YCTRBOM K MpaBU/laMyt BHYTPEHHETQ PacriopsAlka
(MR COMOCTABHMBIMU YYPENHTEILHLIMU NOKYMEHTAMMU)
OuureHTa, JlelicTeylomux NapauTos, Hosoro INapanra u
Joeputenprore Ypasnsiowero kak HeobXoanMble Ais
Toro, urtobbi TMpUAATE HacToAleMy JIOMOMHUTENLHOMY
CornaweHn0  cHity  JeHCTBHTENLHOTO  JOKYMEHTA,
HAnaralomero  JOpHiuveckde  obAsarenbcTBa  Ha
3muTenta, Hosoro I'apanra, JelicTayroumx ["apaHtoB U
HosepuTensHoro YNpasisiollero B COOTBETCTBUM C €0
YCJIOBHAMH, OBUTH OCYLIECTRIEHE! H BHITTONHEHDL

Has cobnroneHus nonoxexHuti HACTOALLETO
OmuccnonHoro Joropopa 4 ¢ YUeTOM BoIIUEHANOMKEHHOTQ
IOmuTent, Hoewil I'apanr, elicTBytolnye [apaHThl M

Hoseputensublif  Ynpasnsrommif  AOTOBOPHIMCH W
BLIDAXKAKT  cornacue, cobmomas B  pasHoll WU
NpONOPUHOHANEHOR cTeneHu HHTEPECH!

cootBercTayfoiwx  Bnagensuee  Obecneuenns, ¢

HEDKECNeLYIOLEUM:

CTAThIA 1 -
BCTYNJIEHHE B CHITY

Jonosaureiasnoe  Cormamuenue;

Pa3qEn 1.0]. Hacrosuee Jononuutenenoe CornalieHne
nonoanser 3muccHoHsel loroBop u coctaBnstier ero
TacTh M AOMAHO pacCMaTpHBATECA B KAYECTBE 4acTh #
TQIIKOBATBCA B CRA3M ¢ DMHcCHOHHBIM JloToBOpoM M B
Ka4ecTBe €ro WacTH MK Joduix # Bcex ueneil. Jhoboit
HaguHalwuica ¢ 3arnaBnoi  OyKBBl  TepMHH,
fcnonb3yeMslll ¥ He onpeneneHHLI MHAYe B HACTOSLLEM
JononnurensHoM  CornallleHHH, HMeeT  3HAYEHHE,
NPMAAHHOE TAKOMY TEPMHHY B OMHCCHOHHOM JloroBope.

PA3gEn 1.02. Hacroduwee JononuutensHoe Cornautenue
H Tapawtus Hoporo TapaHta Berynmalor B CHITY
He3aMeUIHTENTLHO TIOCIE TIONMUCAHMA ¥ NpeNoCTaBieHus
KaKObIM JHLOM M3 uucha Dmutesta, Hosoro MapawTa,

HJefictyromux ["aparTOB U JosepurensHoro
YpasIsiouero.

CTATBS 2 - IMapanTus

PAZAET 201, Tlo Berymnenus B CWIy ¢ IaTei

Hacroswere Jononaurenvhoro Cornawredus Hoewiii
TapaT noguHHAeTCs NOAMKERUAM  SMHCCHOHHOLO
Horosopa B rkawectse T'apanrta, Bimosas (Bes
orpaHuvesnii) nonoxenua Crarbu |0 ImuccuomsOoro
Jorosopa, u, kak mpemycmorpeHo Pazmenom 4,12
DOmMuccuonnoro Jloroeopa, HacToduuM Geaycnorno
Ge30TILBHO TapaHTHPYET HA CONKIApPHON OCHOBE C
Heictsyromumy  CapantaMs  kakaomy  Bnapensuy




Securityholder and the Trustee and their
respective successors and assigns the full and
prompt payment of the principal of,
premivm, 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 — Miscellaneaus

SECTION 3.01. Except as specifically
modified herein, the Indenture, the First
Supplemental  Indenture, the Second
Supplemental  Indenture, the  Third
Supplemental Indenture and the Notes are in
all respects ratified and confirmed (mwatis
mutandis) and shall remain in full force and
effect in accordance with their terms with all
capitalized terms wused 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
Guarantor and the Existing Guarantors, and
the Trustee assumes no responsibility for
their correctness. The Trustee shall not be
responsible or accountable in any manmner
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
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Obecnievenna 1 JloBepurensHOMY YNpaBnsiomemy u mx
COOTBETCTRYIOLIHM MPABONPEEMHUKAM M HECCHOHADUAM
NOMHY0 ¥ OE30TNaraTeNbHyH BhINIATY OCHOBHOH CYyMMBI
Aonra, HaxbaBku, ecad Taxosas Oyler, # TPOLERTOB,
ecnu Takoeele Oyayt, no HonrossiM O0A3arenscrsaM u
nroboMy  ApyroMy nnatexHOMy obssarenserny 5o
OmuccnonroMy JoroBopy B KaXRoM cryyae B NOpsKe
nepBo# ouepen.

CTAThSA 3 - Hpoune nonoxeHus

PA3LER 3.01. 3a WeKIMIOYEHHEM KOHKPETHBIX B3MEHEHHIL,
BHECEHHBIX HaCTOALLNM JononHuTensHLIM
Cornarenuen, IOmuccHoHHbIM  Horosop,  [lepsoe
JononguteneHoe Cornawenve, Bropoe Jononuurensnoe
Cornatense, Tperse Jononuurenbhoe Cormamenue u
Hoarosble  OOszareiscTBa  ABMLUOTCE  BO  BCeX
OTHOWIEHHAX ONOOGPeHHLIMH W  YTBEPXAEHHBIMH (c
YUYETOM COOTBETCTBYIOLUUX H3IMEHEHH) M COXPaHSIOT
TONHYIO CHAY ¥ AeHCTBUE COTAACHO HX YCNOBUSAM: NPH
3TOM BCe HaYMHAIOWMECK ¢ 3arnaBHON OYKBbl TEPMHELI,
HCnome3yemsle O3  OnpemencHMs B HACTOSMIEM
HononkuremsHoM  CornatueHus, WUMEIOT TO K
COOTBETCTBYIOIIER 3HAYEHHE, KOTOpPOE NPHUAZHO HM B
DmuccHORHOM JloroBope.

PA3IEN 3.02. 3a MCKIIOYEHWEM CITy4aeR, KOT/a MHoe
#BHpIM  00pa3oM  NPEAYCMOTPEHO B HACTOSWEM
HononuurensioM CornalueHud, HHKaKHe 0093aHHOCTH,
(QuHaRCOBHIE  WiM  Jpyrde  ofigsarenncrBa e
TIPHHUMAIOTCA ¥ HE ROMKHBI CHMTATHCS NPHHSTLIMH HA
cebs  JlopepHTeNbHbLIM YNpPaBNSiOIMM [0 [pHYHHE
nacroawero Hononsuremsuoro Cornawenns. Hactosee
HononHurenvuoe Cornamenne NOAIHCAHO u
NOATBepkAeHO JIOBEPHTENBHBIM YNpaRNgIOWMM NPR
cofinoaeny BCeX TIONOKEHRH U YCROBHI, HAOMENHBIX B
OMICCHOHHOM Horosope, ¢ TeM Kie RelicTBreM, Kak eciau
OBl TaKMe MNONCMEHUSA U YCROBMS BBITH UMOMEHE B
nomHoM  ofBeMe B HacrosieM  JIOTIONHUTENIBHOM
Cornamierun u 6bUTH MPHMEHHMBl K JIOBEpHTEIBHOMY
YrpasnsroimeMy B OTHOWEHHH HACTOSLIEro
JOHONHUTELHOMD Cornalexns. [Tonoxenus
JexnapaTHBHOA vacT® B HacToAuieM JoNmonHMTENbHOM
CorjammeHHY [pPHHHMAIOTCA B KauecTre 3aARNeHHI
Omurenta, Hoporo I'apanta u JlelicTByromEx ["apanTos,
u Joeepurensubtii Yiipapnsiomuii He NpHHKMaeT Ha cebs
HHKAaKO# OTBETCTBEHHOCTH 32 BEPHOCTb YKA3AHHLIX
saseneHuil, Joseputenbublii Ynpasnaoumil He HeceT
OTBETCTBEHHOCTH W HE OTBeuaeT HMKOHM 00pasoM 3a
AeHCTBHTENLHOCTE MJM  AOCTATOYHOCTL  HACTOSIIEro
Hononuurensioro CornamieHUs HAW B OTHOWICHHM €ro
DeHCTBUTENIEHOCTH WK NOCTATOUHOCTH,

PA34E7 3.03. HACTOSIUEE JONTONMHHTEILHOE
COIJIAIUEHUE PEFYIUPYETCA U NOAJEXKUAT
TOJKOBAHHIO B COOTBETCTBHM C IIPABOM




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
Guarantor 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 Guarantor 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 emy such suit, action or
proceeding has been brought in an
inconvenient forum. Each of the Issuer, the
New Guarantor 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
Jjurisdiction of which such Persom 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, the New Guarantor and
the Existing Guarantors has appointed CT
Corporation System, 111 Eight Avenue, 13th
Floor, New York, New York 10011, 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
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IITATA HBIO-HOPK.

Pazaen 304,  Cropomsl MOTYT moAmucath moboe
KOJIHYECTBO SK3EMIULIPOB HacToALEro JOnoRHHTENLHOTO
Cornawenns, Kawauili noBMHCAWHBI  3k3eMnnap
ABNAETCS OPUTHHANOM, H BCE BMECTE OHM TPEJCTARAKIOT
OJIHO M TO XK€ COorfallenye.

Pa3aEn 3.05. W Dwmuredr, w Howwit [apant, u
Heficteytouue Iapanro! no HaCTOALEMY
Hononaurensiony CornaleHnio JOrOBOPHIHCh, YTO
Kakoii-nubo HCK, cyneOnLIi npouece WM
pasbupaTenberso, BO30YHNEHHOE 10 MHHLMATHES 000k
Apyroii cropowel Hactosmero CornaineHus, Koropoe
BO3HMKAET BCAEICTBHE HAcTORIiEro JIOMONHHTENLHOIO
Cornammenna unu moboil [apantin win  Ha HX
OCHOB2HUH, MOXeT OLITh HHHLHMPOBAHO B MI0OOM cyde
wrara HaM (efepayrHOM Cyle B TOPOICKOM OKpyre
Mamxorren, Heio-Hopx, Hbro-ﬁapx, H B J0bom
ADEMNAUNOHHOM CYZE YKasaHHBIX CYNOB, M Kamfpas 13
BEIIIENEPSIHCISHHLIX CTOPOH §e30T3hIBHO NOAUHHAETCA
HEHCK/TFOYHTENLROM IOPUCIHKIMY TAKMX CYAOB B mobom
TAaKOM HCKe, Tpouecce MIH pasGuparenscrse. U
Omutedt, U Hoebiit Iapaut, # Helicreytouue apasThl
0e30T3LIBHO OTKA3LIBAIOTCA B MAKCHMAJBHOH CTeneHu,
paspelieHHolf  3akOHOM, OT  3asBnerns  mioboro
BO3P&KCHHA [IPOTHB PaccMOTPEHHA mo0oro  wcka,
cynebHoro mpoiecca MIE pa3buUpaTeNLCTBA, KOTOPOE
MOWET OuTh BOIBYXIEHO B CBA3M C HACTOSUINM
Aononuurensupiv  Cornawennem K IMHCCHOHHOMY
Horoeopy unu mob6oif apanruei, Bxn0uan Takue WCKH,
cynedHble npoLiecchl WK Pa3bupaTenbeTea, CBAAHHbLIE C
3akoHoaatenbcTBOM Cogaunennpx [Htaros Amepukn
WM moforo HX WTAaTa N0 UEHHEM OyMaram, B TakHX
cynax, Oylb TO Ha OCHOBAHHH MECTa PacCMOTpeHIs Aena,
PErHCTpalHK B Ka4yecTBE PE3NACHTA WIH HOPRAHYECKOro
ajpeca MIU HA TOM OCHOBaHHH, 9To moGOH Takoll HCK,
cynelHbIl npollecc MM pa3zdUpaTeNbeTBO BO3OYHKIEHO B
neynofuom cypebnom mecre. W Dmurenrt, n Hosbii
I'apant, 1 Jeffctyromue "apaHTRl NOrOBOPWIHCE, MTO
3AKMQYHTENbHOE Cyne0HOe pelleHue, BLIHECEHHOE B
mofoM  TakoM  McKke, cynedHOM  Tpouecce  MNW
pazbupareascrse, BO3BYXNIEHHOM B MOBOM TakoM cye,
ABJISETCH OKOHYATENIbHBIM H HMEHWHM 00s3aTenbHyio
CHJTY ANK K2KHOTO H3 HUX U MOXET OLITh MPHHYLHTENLHO
UCTIOTHEHO B NIOGOM Cylle, IOPUCIMKUHMH KOTOPOTO
nopuunsercs rakoe JIMIo, NOCPEACTBOM MOJAYH HCKA B
TakoH CyN; DNPH 3TOM, ONHAKO, NPOLECCYANLHOE
u3BellieHse JOMKHO ObITh BPYHYCHO COOTBETCTBYHOLIEMY
Jhtuy, B 3aBHCHMMOCTH OT ODCTOATENLCTB, B NOPAJIKE,
NIPEIyCMOTPEHHOM  DMHCCHOHHBIM  JloroBopoM, H
Omutedt, W Hoswiit I'apaut, n [eficTyrowne ["apanTsi
Hazuayunu xomnanuio CT Corporation Systém ¢ agpecom
LI DT Asenio, 13- srax, Hsio-Mopk, Hewo-Hopk
1001(, CLIA., CBOWM YOONHOMOUYEHHBIM AreHTOM




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 Guarantor and the
Existing Guarantors hereby represents and
warranis 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 Guarantor and
the Existing Guarantors agrees to take any
and all action, including the filing of any and
all documents, that may be reasonably
necessary fo 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 Guarantor and the Existing
Guarantors.

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.
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(«¥nonnomoueHHBIT ATeHT»), KOTOPOMY MOXET OLITE
BPYYEHO IPOLECCYANbHOE H3BECLICHHE B JIODOM TAaKOM
neKke, cyneOHOM mipouecce WAH  pasOHpaTenscrse,
BOZHUKIIEM B PE3YJILTATE K HA OCHOBAHUH HACTORLLErO
Hononnurensioro  CorjalleRus K SMHCCHOHHOMY
Horosopy wma  mrobofi  TapaHThM v CACIIOK,
MPEeNyCMOTPEHHBIX B HacTosweM  JOTONHHTENLHOM
Cornawenuu, KOTOpoe MOXeT OblTh BO3BYKAEHO B
mobom cyae wrata Hnu GeaepansHoM CyAe B FOPOACKOM
okpyre Mamxarren, Heio-Hopk, Hbio-Hopk, mo6em
Bnagensuem  Ofecneuedns unu  JlOBepHTENBHBIM
VIpaBnarouuM, M HEJBYCMBICIEHHO  DOAYMHSIOTCS
HEWCKJIOUHTENBHOMN JOPHCARKLMN MOBOT0 TaKORO cyIa B
OTHOLIEHHH JHOJOro TaKOre Hcka, CyaefHOro npouecca
wnu pasSuparenscrea. M Dmurent, n Hoewti Tapanr, v
JleficTeylowme  ["apaHTe! HACTOSLSHM  3EBEPAIOT N1
FapaHTHPYIOT, YTO YTOMHOMOUEGHHbIH ArEHT nNpUHAN
TAaKOE Razkavyenne H COrMachics NeifCTBOBaTh B KauecTBe
BRUIEYKA3AHHOTO  @reHTa MO0 MPOUECCYANBHBIM
H3BerueHuaM, ¥ OmuTedt, W Hoswidi Tapart, o
HeficTpyiome [apaBtTst MOrOBOPHIKCE OCYLIECTBHTE
mobule 1 BCe NeficTRid, BKmo¥as npejacTannesue Mol
# BCEX JOKYMEHTOB, KOTOpbie MOTYT ObITh HEODXOLMMB!
Ang TOro, uToObl COOTBETCTBYIOLMEE BasHauyeHHe co
CTOPOHB! KAXKIOro W3 HMX OCTABANOCH TIONHOCTIO B Cuiie
¥ JeHCTBUTEIIbHBIM B COOTBETCTBUM € BBILICH3NOKEHHBIM,
Bpyuenne NpoLecCyanbHoro H3BEILSHHA
YNoNHOMOYeHHOMY ATEHTY CYHTaeTca B JmofoM
OTHOWEHVH BpyYEHHEM HEMOCPEACTBEHRO DMUTCHTY,
Hosowmy I'apanty u JeiictByromum I"aparram.

CTATbSI 4 - lopepennbie miua

PA3LET 4.01. B uensx Crarsy 14 KonBeHuuu o npase,
NPUMEHHMOM K 4reHTCKMM JQroBopaM (3arnouentoil B
Taare, Hunmepnangel, 14 mapra 1978 r.), kaxnaad H3
CTOPOH no Hactosuemy JononuutensHony Cornalenuo
ABHBIM 00pa3soM COrnawaerTcs ¢ TeM (axToM, yTo, ecinu
MHTEPECHl KAKOH-NHO0 M3 HUX MPEACTABISIOTCA KaKHM-
AnB0 HOBEPEHHbLIM JIHUOM WIM AOREPEHHBIMH RRLAM B
CB43H C TIOAMHCAHUEM, 3JAKJIOUEHHEM WK BpYueHHeMm
Hacrosawero  HononuutensHoro  Cornamenns, a
COOTBETCTEYIOLIEE  [IONHOMOYHME  MAH  [OJHOMOUMS
PEerynupyloTest WM SBHLIM O6pa3oM YKasblBaloTcs B
KayecTBe pPeryJUpyIOINUXCA  3aKOHAMH  KakOf-THOO
onpeseseHHOM IOPUCIWKIA, TO CYLLIECTBOBAHME H 06heM
NOTHOMOYUSA TAKOr0 NOBEpeHHOro NKLA WAH JOBEPEHHBIX
JL H nochieACcTBHS OCYILIECTRAEHMS ninu
NPeAnonaraeMoro OCYLOECTBNEHHA TAKOrQ NONHOMOWHA
PETYIUPYHOTCS 3aKOHAMM TAK0H FOPHCANKIIH,




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 ferms 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]

LONDON 4ST4514 (3K)

CTATBA 5 -~ Kondamwrs:

PA3JETT 5.0]. B cirydae ecau cymecTsyer kakoe-nubo
HECOOTBETCTBHE MEXAY YCIOBHAMH  DMHCCHOHHOrO
Jorosopa wnn JonroBeix OOR32TERBCTB H HACTOSLLENO
Hononsurenpioro Corfawens, yclOBAS HACTOALIEro
JononuyTensHoro Cornawerus ARNSNIOTECE
OTMpEeleNAIOUKUMA. B cnyyae ecnu cyuwecTByer Kkaxoe-
aubo mpoTUBOpeYHe MEeXTY YycnoBusmu JIoAroBeix
O6g3atenncTs U ycnosssmu DMuccuorxoro Joromopa,

JONONHEHHOrD HacTOALIUM JOnONHUTEIbHBIM
Cornamwenyem, ycnosws DOmuccuonnore Jorosopa,
JIOTIONHEHHOTO HaCTOSALIUM JononHuTenLyuM
CornaizenyeM, HMMEIOT TIPEHMYIIECTBEHHYIO CHNY H

ABJAKOTCA ONPEAEHTIOLHMHE,

PA3OET  5.02 Hacrosnuee  JononuutensHoe
Cornameniie NOANMMCAHO HA @HIIHNCKOM M PYCCKOM
f3blkax. B cnyyae xakoro-muGo HeCOOTBETCTBUS WM
NPOTUBOPEUMA MEXIY JABYMA BEPCHAMM AHTIOR3LINHAA
BEPCHS HMEST NPEUMYLIECTBEHHYIO CHITY.

[Hodnucu na caedyioweli empanuye]
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CONDENSATE-HOLZING LLP

as Existing Guarantor

By: L7 i
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Title: generol Duecker
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NOSTRUM OIL & GAS LP
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acting by its General Partner, Nostrum Oil &
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CITIBANK N.A.

as Trustee

By: ACtsh,
Name: AWl HUGHTS

Title: V\LE PRESIWDENTY
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