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This SUPPLEMENTAL INDENTURE,
dated as of 29 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”), Nostrum Oil & Gas Finance
B.V. (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 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,
amongst others, entered into a fourth
supplemental indenture, dated December 18,
2013 (the  “Fourth  Supplemental
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Hacrosmee JOIIOJHHUTEIIBHOE COI'JIALLEHHME,
parupopanoe 29 suBapa 2014 r., 3aKkmoueHO MENULy
TOO «Kauxmynait» («IMHTEHT»), KOKIOH U3 CTOPOH,
oripesielieHHoN B KadecTse «[leficrsytomero "apanray Ha
CTpPaHMLEX Toaruced K HACTOSIIEMY COTNALISHHIO
(«HJeiicreyromue Iapanrsi»), Nostrum Oil & Gas
Finance B.V. («Hoewiii I'apant») u Citibank N.A. B
KayecTBe JI0BEPUTENBHOTO YTIPABIAIOIIETO
(«loBepHTEAbLHBIH Y NpaBISIOMHI),

AEKJIAPATHBHASA YACTH

IMOCKOIJIBKY OMUTEHT H HoBeputensHeIi
Ynpapnsommii B UMCIEe OPYrMX JIMI  3aKTIOYIIH
Omuccuonnsidi  Jlororop (CornamexHune o  BEITyCKe
o0NHrauMOHHOTO 3afiMa), M3HAYAIBHO JAaTHPOBAHHBIN
19 oxrstbps 2010 r., ¢ ydeToM wu3MeHeHWH W/HIN
JONONHEHHH Ha COOTBETCTBYIOIMH MOMEHT BpeMeHH
(BMecTe ¢ TAKHMH W3MEHEHMAMH H MOTIONHEHWAMH —
«Imuccuonnwiii lorosop»), B COOTBETCTBHH C KOTOPEIM
Omurent BeimyctHn  Monroeeie  OOs3arenscTBa  Ha
ocHOBHYI0 cymMmy ponra 450 mnu. pomnapos CULIA, ¢
npouenTHoi craBkoi 10,50% u cpoxom mnoraweHus B
2015 r. («Tonroebie Ofs3aTeIHCTBAY);

I[TOCKOJIbKY OMuTeHT U JoBepurensHbIH
Vrpasmnsionuit B 9uciie ApYTHX JIML 3aKJIFOTHIN NTEpBOe
JOTIONTHUTENBHOE — COTVIAMEHHWE K JMHCCHOHHOMY
Jorosopy, naruposannoe 28 ¢espamn 2011 r. («Ilepsoe
Jonoanurensnoe Corjawmenuey»), B COOTBETCTBHH C
koropeiv TOO «JKauxmynail» cmenuno Zhaikmunai
Finance B.V. B xadecTBe DMHUTEHTa B OTHOLICHHH BCEX
npas 1 06s3aHHOCTEH IMOCTENHEro, TeM CaMbIM B3IB HA
cebs Bce obazarenscrBa Zhaikmunai Finance B.V. mo
Honrossm OGs3aTenscTBaM 1 IMUCCHOHHOMY lorosopy;

[MOCKOJILKY OMHTEHT " HoBeputensHbIH
Ynpasnsionmmii B 4nciae QPYyTrHX JHI 3aKTI0YHIN BTOPOe
HOTMONHHUTENEHOE  COIVIAIIEHHE K DMHCCHOHHOMY
Horopopy, AatuposanHoe 02 mapra 2012 r. («Bropoe
JMomonnureasnoe CornaumieHHe»), B COOTBETCTBHH C

KOTOPBIM Obla  ocymecTBieHa  OIpeJeNeHHas
KOPNOpaTHBHAA PEOPraHH3alHs;

ITOCKOJIBKY OMMTEHT %8 JoBeputensHeIit
YNpapnsiomui B 4kcie APYTHX JIHI 3aKTIOYHIH TPEThe
JOMOJHUTENLHOE — COTTIAaleHHe K DMHCCHOHHOMY

Horosopy, naruposanHoe 19 oxts6psa 2012 r. («Tperne
HononuurensHoe Coriauienuey»), B COOTBEICTBHH C
KoTOpbIM KoMnauua Zhaikmunai International B.V., crana
I"apanToM;

TTOCKOJIBKY OMUTEHT " JoBepHTenbHBIi
Vrpasnsiomui B YHCNE IPYTrHX JIHIL  32KITYHIH
yeTBEpTOE NOTONHUTENBHOE cornaneHme K

OmuccuonHomy Jlorosopy, matuposanHoe 18 nexaGps




Indenture”), pursuant to which Nostrum Oil
Cotperatief U.A. became a Guarantor and
reflecting the fact that Zhaikmunai LP had
changed its name to Nostrum Oil & Gas LP;

WHEREAS, the Issuer and the Trustee,
amongst others, entered into a fifth
supplemental indenture, dated January 8,
2014 (the “Fifth Supplemental
Indenture™), pursuant to which Probel
Capital Management UK Limited and Probel
Capital ~Management N.V.  became
Guarantors;

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 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
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2013 r. («Yerseproe Jouonnurenbuoe Cornalnenuey),
B COOTBETCTBMM ¢ KOTopbiM Kommauus Nostrum Oil
Cobperatief U.A. crana 'apantom u oTpaxarowui dakTt
H3MEHeHHA Ha3BaHus xomnasuk Zhaikmunai LP ua
Nostrum Oil & Gas LP;

T[NOCKOJILKY OMUTEHT H JoseputenLupiit
YnpapnsioiMid B 4HC/e ApYTHX JIML 33KOYUIH NIATOE
JOMONHKTENbHOE  COralieHHe K OMHCCHOHHOMY
Jorosopy, martuposaHnoe 8 supapa 2014 r. («Ilaroe
HononnutenbHoe Corjallenne»), B COOTBETCTBHM ¢
KoTopbiM kommanuu Probel Capital Management UK
Limited u Probel Capital Management N.V. cranu
I'apanTamy;

MMOCKOJILKY B coorteetctBun ¢ Paznenom 9.01(a)(3)
Omuceuonnoro  [Jorosopa Omutent, IapaHtel u
Hoseputensubiit VYnpaeastowmuit BIpaBe bes
yBeoMIeHHs WM cornacHa mmoboro  Bnapensua
ObecnieyenHs JOCTHYD cornacus o nobasnexnn IapanTuii
B orHoweHuy Jonroebix O043aTeNLCTB; @ TAKKE

TIOCKOJIEKY  Bce  Meponpuatis W JelicTsus,
npeanucaHyble IMUCCHOHHBIM [IOrOBOpOM, 3aKOHOM, a
Taloke YCTABOM Y MpaBHIaMH BHYTPEHHEIO pacropsaixa
(MM COMOCTaBHMBIMH YUDCAWUTE/BHBIMY AOKYMEHTAMH)
OmuTtenTa, [elicryiomux 'apantos, Hooro I'apanta u
JosepurentHoro Ynpapsiowero kax Heobxoaumele Jig
Toro, utobbl MpHAAaTh HacTosAwemy JlOMONHUTENBLHOMY
CornaweHuio  CWIy  JeHCTBMTENIBHOrO  JOKYMEHTa,
Hanarapomero  lopuoudeckue  obs3arenscTea  Ha
Omutenta, Hosoro I'apanta, Jeficreyiomux [apantos
JoeepuTensHOro Ynpaprsioliero B COOTBETCTBHH C €ro
YCIIOBHAMH, ObLIM OCYLUECTRIEHD! H BbINOHEHS],

Hns cobmonerus MOOMKEHHH HacTosIero
OmuccuonHoro Jorosopa H ¢ y4eTOM BbILLIEHITOKEHHOrO
Omutent, Hoseii [apant, HeHcteyiowme [apanTer #
HosepurenbHbiili  Ynpapndiomuii  [OroBOpHINCE M
BBIPKAIOT  cornacHe, cobmopas B paBHOH M
MponopuUUOHaNbHON CTeneHu HHTEpechl
cooreercTRytomx  Bnapmenbues  Obecrieuenus, ¢
HIDKECTIEIYHOLLUM:

CTATESI 1 - [donoasurenbnoe Corsamenne;
BCTYNJ/IEHHE B CHJTY

PA3qEd 1.01. Hacroawee JononuutensHoe CornalleHue
jononusier OMuccHoHHbIH JforoBop M COCTAaBAAET €ro
YAcTek W HNOJGKHO p&CCManHBaTbGH B KayecTee 4acTd H
TONIKCBATLCA B CBA3H ¢ DMHCCHOHHHIM JloroBopoM H B
kayecTse ero vactH mis mobux v Beex uened. JloGoii
HAayWHaloWMiics ¢ 3armaBHo#t  OykBBl  TepMHH,
HCToNb3yeMblil U He onpeneneHHeldl HHaye B HACTOALLEM
HononuurensHom  CornalseHun, HWMeer  3HaueHHE,




Indenture.

SECTION 1.02. This Supplemental Indenture
and the Guarantee of the New Guarantor
shall become effective immediately upon
execution and delivery by each of the Issuer,
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
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 3.0l Except as specifically
modified herein, the Indenture, the First
Supplemental  Indenture, the Second
Supplemental  Indenture, the  Third
Supplemental  Indenture, the  Fourth
Supplemental  Indenture, the  Fifth
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 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
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IPHAEHHOE TAKOMY TepMHHYy B OMuccHonHoM [lorosope.

PA43qEn 1.02. Hacrosuee HononuurensHoe CornawieHue
W Tapantua Hoeoro Tapanta BCTYNAlOT B CHITY
HE3aMEJIMTENIbHO TI0CHe MOANBCaHUS W TMPeIoCTaBlenHs
KaxkibiM OMLOM K3 uucna Dmuredta, Hosoro [apanra,
JelicTByroux I'apanToB H JoBepHTe/IbHOTO
Ynpasnsiowero.

CTATESA 2 - TapanTus

PA3MET 2,01, Tlo BCTyieHMHW B CWIY € [AaTsl
nactoawero JononuurentHoro Cornawenus Hopbili
[apadT MONYMHAETCS MOJOKEHHAM IMHCCHOHHOrO
Horosopa B kavectBe [apanra, Bionouas (Bes
orpannyenuit) nonoxenus Craten 10 DMHCCHOHHOTO
Jorosopa, M, Kkak npeaycmotpeno Paspenom 4,12
Omuccuonnoro [Jorosopa, HacTosliMM ©Oe3yclOBHO H
6€30T3bIBHO TapaHTHPYeT Ha COJMMJApHOH OCHOBE C
Heiictyrommu  TapantaMn  kaxaoMmy  Bnapenwiry
Obecneuenus ¥ JopepuTensHoMy YNpaBnsioweMy KU HX
COOTBEICTBYOLMM IIpaBONPEEMHHKAM H LIECCHOHAPHAM
NoJIHYI0 ¥ Ge3oTaraTeNbHyl0 BhITUIATY OCHOBHOH CYMMEL
nonra, HanbaBkW, ecnn TakoBas Oyzer, U TNpOLEHTOB,
ecnd Takoesle 6ynyt, no Honroseim O6sizatenscTeaM H
nofoMy ApyroMy IUIaTeXHOMY 00A3aTeNbCTBY 110
Dmuccuonnomy Jlorosopy B KayKAOM cllydae B NOpAMKe
nepeoii ouepeau.

CTATDBS 3 — Hpoune nojoxenns

PA37EN 3.01. 3a uekiioueHHeM KOHKPeTHbIX U3MEeHEeHMUIH,
BHECEHHBIX HACTORLLLHM ,uDﬂOHHHT&JILHbIM
Cornawennem, OIOMuccHonHbtit  Jlorosop, Ileppoe
JononuurensHoe Cornawenue, Bropoe lononnurensnoe
Cornawenue, Tperse Homomuutenshoe Cornauenue,
Yerseproe JononuurtensHoe Cornamenue, Ilatoe
JlononuutensHoe Cornawenue H Jlonrosble
ObssatenscTBa  SBAAIOTCA BO  BCEX  OTHOLUEHHAX
onoOpeHHbIMH M YTBePIKAGHHBLIMH  (C  y4eTOM
COOTBETCTBYIOUIMX M3MEHEHWH) H COXpaHAIT NOJHYIO
cimy ¥ nefCTBUE COrNaCHO MX YCJIOBMAM; NPH 3TOM BCe
HayuHalOWMecs ¢ 3armaBHoi  OykBbl  TEpPMHHEL,
HCNIOJIL3YEMBIE bea OHPG,U,EJIGHHH B HacTroalem
HonoanutensHom  CornalleHuH, HMEIOT TO e
COOTBETCTBYIOWIEE 3HAUEHHE, KOTOpPOE MNPHIAHO HM B
OmuccuonHom Jorosope.

PA437EN 3.02. 3a uCKIOMEHMEM CcllyyaeB, Korja HHoe
ABHbIM  oOpazoM  nOpeaycMOTpeHO B HACTOAMIEM
JHononuurensHom CornaureHuu, Hukakue 0043aHHOCTH,
¢unancossle WM apyrue  obssaTensctBa  He
NIPHHUMAIOTCA M He [IOJIXKHBl CHYHTAThCH NPUHATHIMH Ha
cebs [osepHurenbHbiM  YNpapisiolWMM 110 IpPHUHHE
HacTosmero JononuurensHoro Cornauenus. Hacrosawee
JononuurensHoe CornaiieHue NOANUCAHO H



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 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
Guarantor and the Bxisting 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 any such suit, action or
proceeding has been brought in an
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noATBepkAeHo JlOBepHTENBHBIM  YNpaBJAOWHMM  IpH
cobmozieHuy BeexX NMONOKeHHH U YCIOBHH, UIOKEHHBIX B
Omuccuontom JloroBope, ¢ Tem ke AeHCTBHEM, KaK ecJiu
Obl TaKHe FOJIOKEHMA W YCHIOBHA ObIIM H3INOKEHB! B
fonHoM ofkeMe B HacrosweM JIOMONHHTENBHOM
Cornamenn # GbimH npuMenumbl kK JloBepuTenbHOMY
Vnpasngioiuemy B OTHOUIEHHH HACTOsILIEro
JononuuTensHOro Cornaiesus, INonokenus
AEKNapaTHBHOM 4acTW B Hactosiiem JlomosHuTeNnbHOM
CornauleHnM NPUHMMAIOTCA B KauyecTBe 3afABJIeHH
Omurenra, Hoeoro apanra n Helicreytowux NapanTos,
u JoseputenbHuifi Ynpasnsiowpii He npuHHMaeT Ha cebs
HHMKaKoH OTBETCTBEHHOCTH 3a BEPHOCTh YKasaHHBIX
sanpnenuit. [JlosepuTensHeili Ynpaendioiu# He Hecer
OTBeTCTBEHHOCTH M HE OTBedaeT HuKoMM obpasom 3a
NeHCTBUTENLHOCTE WM JOCTATOMHOCTh  HACTOSLUEro
Jononuutensroro Cornalenus WAM B OTHOLIEHWW €ro
NeHCTBUTENILHOCTH WM A0CTATOYHOCTH.

PA3EN 3.03. HACTOSIMEE JOHOJHUTEIHHOE

COIVIAIIEHHUE PEI'YJIUPYETCS M IO IEXKHT
TOJKOBAHMIO B COOTBETCTBHH C IIPABOM

[ITATA HBIO-HIOPK.

P43pen 3.04.  Cropossl Moryt noamucarbh Jioboe
KOJIMUECTBO 3K3EMILTAPOB HacTosero JlomoaHUTenbHOro
Cornawenus. Kaxpabiii  noanucadHbil  3K3eMmap
ABJIAETCH OPUTHHAIOM, U BCE BMECTE OHM IIPECTAB/IAIOT
OIHO W TO JK€ cornalieHue.

PA3qEn 3.05. W Owmurentr, u Hosmit Tapanrt, u
HeiicTeytouue lapauThl no HACTOAILEMY
Hononuurensiomy CornamieHU0 [OrOBOPHAMCH, YTO
kakol-nubo  mek,  cyumebHBIH  mpouecc WIH
pasbuparenscTBo, BO30YKAEHHOE M0 MHUUMATHBE 1000
ApYro# CTOpPOHB! Hactosulero CornaweHus, KOTopoe
BO3HMKAeT BCNEACTBUE HacToswero JlononHuTenbLHOTO
Cornawenuss  wny  mobol I'apantunm  wnu Ha MX
OCHOBaHHU, MOxeT OblITh WHHLUUHpOBaHO B NoOOM cyne
wrara WM QefepanbHOM Cyfe B TFOPOACKOM OKpyre
MatixsrtreH, Hmﬁ-ﬁopk, Hbl-O-ﬁOp](, U B Jobom
anennslMOHHOM CYAE YKa3aHHbBIX CYHOB, M Kaas H3
BHILUEMEPEUHUC/IHHBIX CTOPOH 0Ee30T3BIBHO NOAYHHSETCH
HEUCIUIIOUUTEIILHOH IOPHCAMKLMY TaKUX CYAO0B B JoboMm
TAKOM MCKe, Mpouecce WiIW pasBuparenbcrie. H
Omurent, H Hoemil T'apant, u [elicteytomme I"apanTsl
0e30T3pIBHO OTKA3BLIBAKOTCA B MAKCHMANbLHOH CTEIEHM,
paspelieHHOH  3aKOHOM, OT  3auBieHus  Jioboro
BO3PaKEHHA MPOTHE  paccMoTpeHus sioGoro  ucka,
cynebHOro npouecca WIM pa3bupaTeNbeTBa, KOTOPOE
MomeT OblTe BO30YMHKIOEGHO B CBS3M C HACTOAL[AM
HononuurensubiM  CornaweHneM K OMHCCHOHHOMY
Jorosopy uau niobo#i I'apanTheii, Biatouas Takue UCKY,
cyaeGHbie mpouecchl HAKM pa3bupaTtenbCTsa, CBAZAHHLIS ©
sakoHozatenscTsom Coeausennbix llltaTtoB Amepuku




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
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, 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
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
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 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 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 Guarantor and the Existing
Guarantors.
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win moboro WX ITATAa MO UeHHBIM Oymaram, B Takux
cynax, 6yae TO Ha OCHOBAHHWW MECTa pacCMOTPEHHs Hena,
perucTpali B KauecTBe PE3WIEHTa WK IOPHAHYECKOro
agpeca WIM Ha TOM OCHOBaHHH, 4TO JioDoii Takol Hck,
cyneGHbIH npouecc wiM pasGupatenscTso Bo3OYkKIEHO B
HeynobHoM cyneGHom Mmecte. M Dmurent, n Hosbiit
lapant, n [leficraylowme ['apaHTbl AOrOBOPUINCE, “TO
3aKTIOUHTENIbHOE CyReOHOe pelleHHe, BhIHECEHHOE B
moboM TAakoM Hcke, cynaedHom  npouecce  HIM
pasbuparenscTae, BO3GYKIEHHOM B /I06OM TakoM Cyze,
ABIAETCA OKOHYATeRHBIM M HMEIoMM 00a3aTenbHyro
CHITY JU1Sl KKIOTO M3 HUX ¥ MOMET ObITh NPHHYAUTENBHO
ucrionHeno B 1060M  cyfe, OPHCAMKLUMHM KOTOpOro
noguuHseTcs Takoe JIMNo, MOCpeacTBOM MOAayH UCKa B
Takoli Cys; MpH  3TOM, OAHAKO, NpOLECcCyabHoe
H3BeLIeHUe JO/UKHO ObITh BPYYEHO COOTBETCTBYIOLUEMY
Jluuy, B 3aBMCHMOCTH OT OOCTOATENECTB, B TNOPSAKE,
NIPeyCMOTPEHHOM ~OMHCCHOHHBIM  [lOrOBOPOM. 51
Omurent, 1 Hoeutii Tapant, u Helicraytomue I'apantsl
Hasnaunnn komnannio CT Corporation System ¢ anpecoM
111 Diir Asento, 13-ii stax, Hoio-Mopk, Hsto-Hopxk
10011, CUIA, cBOoMM YIOJHOMOYEHHBIM arcHTOM
(«YnoasomodeHubIi ArenTy»), KOTOPOMY MOXKET EbITh
BpYHCHO NpOLIECCYaNbHOE W3BELUeHWe B Jlo6OM TakoM
ucke, cymeGHOM Tpouecce MM  pasduUpaTensCTBe,
BO3HUKLUEM B PE3y/IbTaTe WiIH Ha OCHOBaHWH HACTOALIETO
JlononuutensHoro  Cornamiedus K  JMHCCHOHHOMY
Joropopy wnu moboft  T'apawtHH WM CHENOK,
NpefycMOTPEHHBIX B HAcTofweM  JOMOMHUTENLHOM
Cornaiienuy, Kotopoe MoxkeT Obite BO3OyxaeHO B
moBom cyae wrara Win (eaepanibHoM Cyae B rOpoJCKOM
okpyre MaHX3TTeH, Heio-Hopx, Huto-Hopk, nobbim
Baanensuem  O6ecnedenus  win  JloBepuTENbHbIM
VOpaBasioWyM, W HEABYCMBICICHHO  MOAMHHSIOTCS
HEHCIJIIOUMTENLHON FOPUCAUKLIMH Jitoboro Takoro cyna B
OTHOLIEHHH ioBOro Takoro kcka, cyAebHOro mnpouecca
w1y pasbuparenscrsa. M Omurent, v Hosbifi [apaut, u
Jleticrpytompe [apaHThi HACTOSLUMM  3aBEPAIOT M
rapanTHpyloT, YTO YMOJHOMOHYEHHBIA ArCHT MNpPHHAN
TAKOe Ha3HauyeHHe W cornacwuicsa NeHCTBOBATH B KauecTse
BHILIEYKA3AHHOrO  areHTa MO NpoLecCyalbHbIM
usBenienuaM, W OwmuTent, u Hoselli ['apanT, ¥
Jeifcteyiotine ['apaBThl JOrOBOPHINCH OCYLIECTBHTD
niobbie ¥ Bee AelCTBHs, BKIIOYAA NpeacTaietne JobbX
W BCEX JOKYMEHTOB, KOTOpble MOTYT ObiTh HEOOXOIMMEL
s Toro, 4robbl COOTBETCTBYIOLEE HasHadeHue Co
CTOPOHB! K@KAOT0 M3 HHX OCTAaBAIOCh MOJIHOCTLIO B CHJlE
U [eHCTBUTENEHEIM B COOTBETCTBHH C BbIILEH3NOMKEHHbIM.
Bpyuenue npoLeccyanbHoro M3BELLEHHA
YnonHoMoueHHoMy ~AreHTy cduraerca B Jiobom
OTHOLIEHHH BpYYEHHEM HENOCPeACTBEHHO OIMUTEHTY,
Hosomy Iapanty u JleficTayromum I'apanram.




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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CTATEA 4 - Jopepennbie JiuLa

PA3LEN 4.01. B uensx Craron 14 KouseHuUMH 0 npase,
NPUMEHUMOM K BreHTCKHM AOroBOpaM (3aKioverHoOl B
T'aare, Hunepnaunwl, 14 mapra 1978 r.), kampgas U3
cTopoH no HacTosemy JononxutenpHomy Coryaenyio
ABHBIM 0BpasoM corvialuaeTcs ¢ TeM (akToM, 4ro, eciu
HHTEpechl Kakoi-1ubo W3 HUX MPeICTABNAIOTCA KAKUM-
160 NOBEPEHHBIM JIMLIOM WM AOBEPEHHBIMH JIMLAMH B
CBH3M C MOANMCAHWEM, 3AKIIOYEHHEM WIH BpydelHeM
nacrosuero  Jononuurenshoro  Cornawenus, — a
COOTBETCTBYIONIEE  [OJIHOMOYME  MIM  TIONHOMOYMA
peryJMpyloTes WM SBHHIM 00pasoM ykasbiBaloTes B
KayecTBe PeryJHpyIOmHUXCA  3aKOHAMH Kakoit-nubo
ONpe/ie/eHHON OPUCAUKIIMH, TO CYLIECTBOBAHHE H 00BeM
MOHOMOUHS TAKOrO JIOBEPEHHOro UL WK AOBEPCHHBIX
auy, u TI0CEACTBHS OCYIIECTBIIeHN unu
NpeAnonaraeMoro OCYLIECTBCHUA TAKOTO NONHOMOHMS
peryupyloTes 3aK0HaMH TaKOi I0PHCIHKLIHH.

CTATDBS 5 — KondukThl

PA3JEJT 5.01. B ciry4ae eci CyLIECTBYET kakoe-nubo
HECOOTBETCTBME ME}CAY YCNOBUAMH OMHCCHOHHOrO
Ilorosopa uny Jlonrosbix OOs3aTenbCcTB M HACTOALIErO
IononnurenbHoro CornauleHus, ycnoBus HacTOALLEro
JlononsuTeNbHOro Cornatuenus ABJIMIOTCA
onpemensiowuMu, B cnyyae eciu CyLWIECTBYET Kakoe-
b0 NpoTHBOPEHHE MEXIY YCTOBHAMU Honroseix
O6s3aTensCTB B yCJIOBHAMKH Omuccuorsoro Jlorosopa,
JOMOJIHEHHOTO HACTOALLMM JIOTIONHUTENBHBIM
CornawesueM, YCIOBHA OMHCCHOHHOIO Horoeopa,
JIOTMOJIHEHHOTO HACTOALLHM JlenonHUTebHBIM
CornaiieHneM, HMEIOT NpeHMYLIECTBEHHYIO CuiIy H
SBAAIOTCA OMpPeAE/IAIOLIHMH,

PA3OET  5.02. Hacrosmee  JlononHHTENLHOE
Cornaulense MOAMHCAHO HA AHMIHMHCKOM M PYCCKOM
a3bikax. B ciyuae kakoro-mufo HECOOTBETCTBUA WIM
MPOTHBOPEYMA MEXAY M[BYMS BEpPCHAMH aHrOA3hIMHAf
BEPCHS MMEeT PEUMYLUECTBEHHYIO CHILY.

[Tlodnucu na caedyioweti cmpanuye]




ZHAIKMUNAI LLP

as Issuer
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NOSTRUM OIL & GAS LP
(formerly named “Zhaikmunai LP™)

acting by its General Partner, Nostrum Qil &
Gas Group Limited

(formerly named  “Zhaikmunaj Group

Limited™) y
;

as Exlsungﬂyaran
By
Name: WAL~ .-.w/ weiker
Tide:  O'® 9;:,
o= o =

e

o

f,wnae Febvbe Mowsheen

Tie: DS

NOSTRUM OIL & GAS LP

(paHee wasniBaBweecs «Zhaikmunai LP»)

B nnue ero IMonkoro napruepa Nostrum Oil & Gas
Group Limited

(patiee HasniBasweecs «Zhaikmunai Group Limited»)

B Kayecrge [leii c*raymﬁ l“ap a

Moanucano
Hmsn:

HomxtocTs:

Moanwcano:

—

Hma: /

ﬂOIIJKHOL’(b’!

M- u_c.,e' ﬁuﬂkld-
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ZHAIKMUNAI NETHERLANDS B.V.

ZHATKMUNAI NETHERLANDS B.V.

as Existing Guacantor ¢\ B Kauectse [leHCTBYIO apaHTa

e/ Ly
By: ) il f_.:él - TTonmnucaxo; m AT .
Name: Tan ~Ro Muller Provwar Hrofneft Hms:  Tan s Aukler Thdaias
Title: Direch Drcckor  Tomixocrs: D1 A/ D cchs
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CONDENSATE-HOLDING LLP

isting Guarantor

: A L7 (et

—
g vt Uhglecrty

f{fi’f& @/ e C»Iéf/i/
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CLAYDON INDUSTRIAL LIMITED CLAYDON INDUSTRIAL LIMITED

as Existing m B kauectse JeficTayropigro lapanTa
By: “ e ToanucaHo! \\1 gl <,
Name: Tov- R Meller Thomer Heett pis:  Jom - P Aledie NV R Y WAty

Title: P irethes brechays JO/KHOCTE: B rected Borcets
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JUBILATA INVESTMENTS LIMITED

as E}ustmg Gu

By:

/

Name: jﬂn e"\ NU..H.Q/ NW“_{

Title:

D) ethan

LONDON 4602307 (2)
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JUBILATA INVESTMENTS LIMITED

B kauecree JleHcTylowmere Fapanta

IMoanucano: “

Tan -Ba Muller  Thomar Heamoft

Hma:

JomxHoeTs:

Direchod Do




ZHAIKMUNAI FINANCE B.V.

as Existing Guarantor

By: “’\m—*;-

-~
Name: Jon -Ru pdler ™

rd

onas fzghot

Title: Dice thas Dvechs

LONDOM 4602307 (2K)

ZHAIKMUNAI FINANCE B.V,

IMoanucaxo:

Homxnocte:

B kauectse [lelicrsyromero I'gpanra
W_A&—Q’f—f""ﬁ
™M gy

Uma:  Jo~ Bk Wlk’/

Dire ches

Hzrwett
Dicects



ZHAIKMUNAI INTERNATIONAL B.V. ZHAIKMUNAI INTERNATIONAL B.V.

B kayectse [eticTaytouero 'apanra
By: T # [oanucano: \N\&Er/’
Name: Jow - Bu Aller  Thaveas Mzrvae Vmg: Do~ -Pw Ao Thawes Hehae3t
Title:  Pieeehos Direckss Homxwoors: D Arehw D wectes

as Existing Guarantor
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NOSTRUM OIL COOPERATIEF U.A.

as Existing Guarantor

By: \Q/k.QQf// :

Name: Tan e Milly Thowes Hheviwatd
Title: D irechov brech

LONDON 4602307 (2K)

NOSTRUM OIL COOPERATIEF U.A.

B xayectse [leiicteyromero Fapaxra

Ioanucano; “
Hms: Jon ~La Mudler Thamer Htnakt
Jomkrocts;  DCehss Dreeehod




PROBEL CAPITAL MANAGEMENT UK

LIMITED

as Existing Guz}hm r
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PROBEL CAPITAL MANAGEMENT UK LIMITED

B kauecrse JleficTsytomero [apgura

Noanucano; E f 7 _
Hms: (J,/ a Pm I\M-ei
JIOMKHOCTS: D1 ety




PROBEL CAPITAL MANAGEMENT N.V.

as Existing Guarantor

LONDON 4602307 (2K)

PROBEL CAPITAL MANAGEMENT N.V.

B kavecrse JledcrByiomero [fapanra

Tloanucaxo:
Hmsg;

JHomiHocTs:




NOSTRUM OIL & GAS FINANCE B.V. NOSTRUM OIL & GAS FINANCE B.V.

as New m 8 kauectse Hosoro I'apauta
By: ' / \i\"
r=d i

Name: Jon- @ fdler  Tromes Bzoutht 0. T e Aalles Thoras Hemekt

. . Prrechst Prreg
Title:  Diree v PN 22N JTO/DKHOCTb: Jat—bu-#—ﬂﬂ-‘— -%“‘5%

TToanucano:
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CITIBANK N.A,

as Trustee
By: L e
\J

Name:
Laura Hughes

Title: Vice President
Citibank N.A,

25 Canada Square

Canary Wharf

London E14 5L8

LONDOM 4602307 (2K)

CITIBANK N.A,

B kayecTse JlopepuTentioro Ynpasnsowero

Tomrmeano: ){LH bi\)‘u/\
\

Wmst;

Laura Hughes
HomxaoceTs: Vice President
Citibank N.A.,
25 Canada Squars
Canary Wharf
London E14 LB




NOSTRUM OIL & GAS FINANCE B.V. NOSTRUM OIL & GAS FINANCE B.V,

as New Guarantor B kauecTee Hosoro I'a

By: W > " IMopnucano: “ e 7
Name: Ton A2 Addles Tronag Hanett msi: T~ 2 Madle~ Ty Hzmekt
Title: bzt D1 eihss Homwxuoers: (D1 ethys/ D et
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CITIBANK N.A.

as Trustee
-
By: J‘"&‘Kw« by
L
Name;
i Laura Hughes
Title: Vice President
Citibank N.A.
25 Cenada Square
Canary Wharf
London E14 5LB

LONDON 4601311 {2K)

CITIBANK N.A,

B xavectse JlopepurensHoro Ynpasisiowero

TMoanucano: 'LEH \.A.AL\-!/J
9]

Wms:

Laura Hughes
JomkHoeTs: Vice Presidert
Citibank N.A.
25 Canada Square
Canary Wharf
London E14 5LB






