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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 13 November 2012,
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 $560 million
in principal amount of 7.125% Notes due
2019 (the “Notes”);

WHEREAS, the Issuer and the Trustee,
amongst others, entered into a first
supplemental indenture, dated as of April 24,
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 Qil Codperatief 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 third
supplemental indenture, dated as of January
8, 2014 (the “Third Supplemental
Indenture”), pursuant to which Probel
Capital Management UK Limited and Probel
Capital ~ Management N.V.  became
Guarantors;
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Hacrommee JJOIIOJIHUTEIBHOE COTJIANIEHUE,
naruporannoe 29 supaps 2014 r., 3aKmOYeHO MEXIY
TOO «Kankmynait» («(IMHTEHT?), K&XIOM K3 CTOPOH,
onpefienennoli B kadectse «[leiicTytomero I'apadTay
Ha CTpaHMLAX IOANMCEH K HACTOMIIEMY COINAIIEHMIO
(«[leiicrByromme Tapantei»), Nostrum Oil & Gas
Finance B.V. («Hoewiit I'apaut») u Citibank N.A. B
Ka4yecTBe JIOBEPHUTENEHOTO YIIpaBNAIOMmero
(«/ToBepuTeNbLHBIH Y HpaBIsTIOLUMIY),

JEKJIAPATHBHASN YACTE

[TIOCKOJILKY OMUTEHT u  JoBepuTensHbIH
Yhpapngromuii B wdMcoe APYrMX ML 3aKTHOYHITH
OmuccHonnbl Jlorosop ( Cornamenyue 0 BBIIycKe
OONHIallMOHHOrO 3afiMa) M3HAYAIBHO NATHPOBAHHBIH
13 moabps 2012 r, ¢ yueroM W3MeHeHMH wwin
AOTOJNHEHHH Ha COOTBETCTBYIOIIMN MOMEHT BPEMEHU
(BMecTe ¢ TAKHMH M3MEHEHHAMH M JONONHEHHWSIMH —
«ImuccHonubiii  [lorosop»), B  COOTBETCTBHH ¢
KOTOPBIM IMUTEHT BEITYCTHI Jonrossle O6sa3aTenscraa
Ha OCHOBHYIO cyMMy zonra 560 muH. nomtapos CIUA, ¢
TIpOLIEHTHOH cTaBkoit 7,125% u cpokoM morameHus B
2019 r. («Toaropbie OGs3aTenbeTBaY);

ITOCKOJIBKY OMUTEHT u  JoBepurenbHslii
Vrpasisionmaii B uucie APYTHX JIMI 3AKTHOYIIA TIEpBOe
HONONHUTENBHOE  COrMAIIeHHe K  DIMHUCCHOHHOMY
Horosopy, naruposansoe 24 anpens 2013 r. («Ilepsoe
Honoanurensnoe CornauieHne»), B COOTBETCTBUH C
xoropeim TOO «Kaukmynaii» cmenwio Zhaikmunai
International B.V. B kauecTBe DMUTEHTA B OTHOLICHHH
BCEX IIpaB H 05)13&HHOCT8§' [IoCJIeOHEro, TeM CaMBIM
B3B8 Ha ceba Bce oOmsarensctBa Zhaikmunai
International B.V. mo JonroseiMm O6s3arenscreaM u
OmuccroHHOMY OrOBOpY;

ITOCKOJILKY OMHTEHT u  JoeepurensHEIN
Ynpasisomuii B gucie APyruX JIHIL 3aK0TF0YWIH BTOPOe
HOTONHUTENFHOE — COIMAMEHHE K  OMHCCHOHHOMY
Horosopy, natupoBanHoe 18 nexabps 2013 r. («<Bropoe
Jonoauurensnoe Cornamenuey»), B COOTBETCTBHH C
KoTopeiM KkommnanHA Nostrum Oil Codperatief U.A.
crana T'apanToM ¥ oTpaxaromuii dakr u3MeHeHHA
HasBaHKg komnanuu Zhaikmunai LP wa Nostrum Oil &
Gas LP;

ITOCKOJIbKY OMUTEHT u  JoBepHTensHBIH
Ypasnsiouui B YHCIe JPYTHX JIML 3aKIIOYMTH TPEThe
IONOIHHTEIBHOE  COTMIallleHue K  OMHCCHOHHOMY
Horosopy, naruposanHoe 8 suBaps 2014 r. («Tperwe
MonoanurenpHoe Cornaumenue»), B COOTBETCTBHH ©
KoTopeiM komnanud Probel Capital Management UK
Limited u Probel Capital Management N.V. cramm
I"apanTamuy;




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
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.
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[TOCKOJILKY B coorsercreun ¢ Pasnenom 9.01(a)(3)
Omuccuonroro Jlorosopa  OMurent, Fapantsl n
HMosepurenvhblii  Ynpasnmiowmit  smpase  6es
YBENOMAEHHA WIM corfiacus Juoboro Bnamenbua
Obecnieyennss  pocrdub  cormacus o  406aBleHHH
Fapantuii B otHowenun JlonroBeix Obs3aTenscTs; a
TaKxKe

[TOCKOJILKY  Bce meponpustia u  aeiicrsus,
npelnicaHHble OMUCCHOHHBIM JIOrOBOpPOM, 3aKOHOM, &
TaKJe YCTaBOM M NPAaBMIAMY BHYTPEHHEr0 pacropsika
(WIH COMOCTABMMBIMU YUPEAUTENLHBIMA JOKYMEHTaMHU)
Omurenra, [leicryrowux I"apanTos, Hosoro I'apanra
1 JosepurenbHoro Ynpasnsiolero kak HeoGXoxuMbie

ans TOro, 4T00bI TIpHAATh HacToALeMy
HononuurensHomy CornaileHno cHITy
JEHCTBHTENBHOIO JOKYMEHTa, Hanaraiouero

lopuauieckue obszaTenbcTBa Ha OMurenTta, Hosoro
lapanta, [lekicteyromux I'apantos u JoseputensHoro
VnpaBnfiolero B COOTBETCTBHH C €ro YCIIOBUAMM,
OBLIH OCYILIECTB/IEHBI H BBITOMHEHbI;

Jnsa cobnrogenus MNoJI0KEHHH HACTOALLEro
OMuccuonHoro Horoeopa H c YHETOM
BLILIEHINONEHHOrO  OMutent,  Hoewili  [apanr,
HedicTyroime I'apanTnt H Joseputenbubli
Ynpaensiolyit 10roBOPWIMCh M BBIPKAIOT COMIACHE,
cobmofas B paBHOM W NpPONOPUHOHANBHON CTeneHu

HHTepechl COOTBETCTBYIOLIMX Bnanensues
O6ecneuenns, ¢ HIKECTEAYIOUWHM:
CTATBSI 1 - [ononmmrensnoe Corsamen He;

BCTYWJIEHHE B CHJLY

Pasgen  1.01. Hacroswee  JlononuurensHoe
Cornawenue nononuser DMHCCHOHHBIH Horosop u
COCTABNACT ero 4acThb M JO/MKHO PACCMATPHBATLCA B
Ka4yecTBe YaCTH M TOJIKOBATLCH B CBA3HM ¢ DMHCCHOHHDBIM
Horosopom 1 B kauecTse ero yacTH A Mobbix U Beex
uenei. JlioboH Haumnarowmiics c sarnabHol Gykebi
TEPMHH, HCNONB3yeMblH W He onpejeseHHbIH WHaue B
Hacrosuwem JlononuurensHom CornalleHuH, wumeer
3HAaYeHHe,  NpHI@HHOE  TakOMy  TEDMHMHY B
OmuccrHonHoM Jlorosope.

Pazpen 1,02, Hactosmee  JononHuTenbHoe
Cornawenne u T'apantua Hosoro [apanra BCTYMAOT B
CHIY  He3aMeJJIMTeNbHO  [I0C/ie  MOATHCAHHS |
MPE/lOCTABICHHSA KAKALIM JIHLIOM M3 YHCIa DMHTEHTa,
Hosoro Tapanra, [lefictayrommix I'apanTor
HoBepurensHoro Ynpasasiouero,




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 3.01.  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 (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
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

LONDON 4602311 (2K)

————

CTATBSI 2 ~ FapanrTas

PA3LE2.01. Tlo BeTymwieHMH B CHIY C  JaThl
Hacrosmero [Jononuurensioro Cornawenus Hopbiit
[apanT nNOOMMHSETCH NONOMKEHHAM DMHMCCHOHHOrQ
Horosopa B kawectee ['apaura, Bxmouas (Ges
orpanuuenuit) nonoxenus Craten 10 DMHCCHOHHOrO
Horosopa, M, kak npemycMorpeo Pasgenom 4.12
OmuccronHoro JloroBopa, HacTOSIMM 6e3yClIoBHO W
6€30T3BIBHO rapaHTMpyeT Ha CONMHAapHOH OCHOBE ©
Heticryromumu  TapantamMn  kaxaoMmy Bnapensiy
Obecneuenns u Josepurenshomy Ynpasnmiomemy, a
TAKKe MX COOTBETCTBYIOLIMM MpaBOTIpEeMHHKAM M
LECCHOHApHAM NOJHYI0 1 6e30TaraTeNsHylo BLILIATY
OCHOBHOHM CyMMbl jofira, Haa0aBky, ecnd TaKoBag
OydeT, W TPOUEHTOB, eciH TakoBbie OyayT, IO
HonrosbiMv  ObssarenbcteaM 1 oboMmy  mpyromy
TNIATeKHOMY — ODS3aTENBCTBY 1O DMHCCHOHHOMY

Hloroopy B Kamom ciydae B TOpsAKe IepBoi
ouepej.

CTATBA 3 - IIpoune nomoxenns

Pa3gen  3.01, 3a  MCKIIOYEHHWEM  KOHKPETHBIX
H3MEeHEeHHH, BHECEHHBIX HACTOSMMUM JIOMONHHUTENBHBIM
Cornawennem, OmuccHonHbifi  [Jlorosop, [lepeoe
HononnurensHoe Cornaiuenue, Bropoe
HononnurensHoe Cornawense, Tpetne
Hononuurensioe  Cornameue H Jonrosee
O6s3arenscTBa  ABASIOTCH BO  BCEX  OTHOLIEHMAX
ONODpeHHbIMH W YTBEPXKIEHHBIMH (¢ yueToM
COOTBETCTBYIOLUMX M3MEHEHHH) U COXDAHAIOT MONHYIO
CHJTY W NEHCTBHE COIMIaCHO WX YCTIOBHSAM; IIPH 3TOM BCe
HaYHHalommMecs ¢  3armasHod  OykBbl  TepMHHBI,
Hemonbsyemble  Oe3  onpenenenus B HAcTOsIEM
JononuurensHom Cornamenuu, HMEIOT TO IKe
COOTBETCTBYIOLEE 3HA4YEHHE, KOTOPOE MPUAAHO WM B
OmuccronHoM Jlorosope,

PA3pEn 3,02, 3a HeknmoueHHeM CllydaeB, KOria HHOE
ABHBIM  0BpasoM MpeJycMOTPEHO B  HACTOSLIEM
Hononrntensiom CornaleHu, Hukakue 06A3alHOCTH,
¢unaHcoBble Wi agpyrue  obssarencTBa  He
NPHHHMAIOTCSA M He JO/DKHBI CHHTATHCA NPUHATLIMH Ha
cebs JloseputensibiM  YTNIpaBAsiownm No mpHuHHE
HaCTOALUEr0 HononuurensHoro CornaueHus,
Hacrosee Hononuurensioe Cornaiienyue NommHcaso
H TIONTBEPXAeHO JIOBEPHTENbHBIM YNPaBASIOWUM MK
cobniofierHy Beex MONOKEHHH M YCIOBHI, H3N0KEHHBIX
B OMHCCHOHHOM JloroBope, ¢ TeM ke AeHCTBHEM, Kak
ecii Obl TakHe NMONOKEHHS H YCOBHS ObUTH H3I0KEeHb!
B nonHOM of6keme B HacTosweM JIONMOAHHTEILHOM
Cornawennn 1 GbUIH NPUMEHHMbBL K JosepurensHomy
Ynpasnsowemy B OTHOLUIEHHH HACTOAETO
HononHurensHoro Cornatuenus, IMonoxenusn
AeK1apaTHBHOH YacTH B HacTofleM J[OMOMHUTENLHOM




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 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 any 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
Jurisdiction of which such Person is subject
by a suit upon such judgment; provided,
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Cornalenuy npHHUMAlOTCS B KayecTBe 3asBieHuit
Omutenta, Hosoro lapauta u  [eiictsyomux
lapantos, u osepurensHsiii Ynpasnsiomuii  ne
MpHHHMaeT Ha cebf HUKAKOH OTBETCTBEHHOCTH 3a
BEPHOCTL  ykasaHHbIX 3assieHud,  JloBepuTenbHbiit
YOpaBnsiowMiA He HeCeT OTBETCTBEHHOCTH M He
OTBEYAET HUKOHM 0Opa3oM 3a HeHCTBUTENBHOCTh WM
ZOCTATOHHOCTB HacTOoALLETO HononuureabHoro
Cornalwenus WIH B OTHOWEHHH ero AeHCTBUTENbHOCTH
WIIH IOCTATOYHOCTH,

PA3REN 3.03. HACTOSIIIEE
JONOJHATEILHOR COTJIAIIEHUE
PET'YJIMPYETCS U MMOJIEKUAT

TOJKOBAHAIO B COOTBETCTBUM C
IIPABOM IITATA HbIO-HIOPK.

PA3REN 3.04.  Cropousl MOFYT Mnopanucars Jroboe
KOJIMYECTBO SK3EMMNAPOB HacTosero
Hononuurensuoro Cornawenus. Kasknwiit
TNOAMHCAHHBIN SK3EMILNAP ABAAETCS OPUTHHAIOM, H BCE
BMECTE OHH TIPEACTABIAIOT 04HO H TO JKe corallleHHe.,

PA3REN 3.05. W DOwmurent, u Hopwuit lapanTt, u
Jeiictytomue I'apanTsi no HacToALeMy
HononxurensHomy CornaleHuio AOroBOPHIMCH, UTO
kakoh-nn6o  mek,  cymeGubit  mpouece
pasbupatenbcTBo, BO3CYMIAEHHOE MO WHHUMATHBE
moGoii  npyrofi cTopoms! Hactoswero Cornawenns,
KOTOpOE  BO3HMKA€T  BCAEACTBHE  HACTOALLEIO
Hononuurensuoro Cornawenns win mo6oi IapanTiu
HIH Ha MX OCHOBAHHH, MOXET ObiTh MHHLMHPOBAHO B
moboM cyme wrara wiu  genepanbHoM cyoe B
ropozckom okpyre Manxarren, Huto-Hopk, Hbio-Hopk,
H B JI00OM aneTALHOHHOM Cylie YKa3aHHBIX CyHOB, W
KaXnas W3 BbILENEPEUHCNeHHbIX CTOPOH 6e30T3bIBHO
MOAYHHSAETCA HEHCKITIOYHTENBHON IOPHCAMKUMK TAKHX
Cymor B 06OM TaKkOM HCke, TIpoLecce MM
pasbuparenbctBe. M Omurent, u Hoewii [apanT, u
HeticTsyrompe I'apantei 6e30T3BIBHO OTKa3blBAIOTCH B
MaKCHManbHOH CTereHH, paspelleHHOl 3akOHOM, OT
3aABJICHHS J1I060r0 BO3paXeHUs NPOTHB PacCMOTPEHHS
moboro  mcka,  cygebHoro  mpouecca i
pasbuparenbcTBa, KoTOpoe MOXeT GbiTh BO30YKIEHO B
CBA3HM C HacToALUMM JlononuutenbhbiM CornaiieHeM K
Omuccronnomy Jlorosopy Wiu  smo6oli lapattHeH,
Binioyas TakMe WCkHM, cyaebHble mpouecchl WM
PasOHpaTeNbCTBa, CBS3AHHLIE C 3aKOHOMATENbCTBOM
Coennnennbix ITaroB AMepuky wirn no6oro ux mrara
Mo ueHHbIM Oymaram, B Takux cygax, 6ygb TO Ha
OCHOBAHHH MECTa PaCCMOTPEHHs JieNa, PerHCTPaLHu B
Ka4ecTse pesuieHTa WK IOPHAMYECKOro aipeca WiH Ha
TOM OCHOBAHHHM, 4TO mOOOH TakoH wuek, cymeGHbIH
npouece  waM  pasbuparenbctso  Bo3bywaeHo B
HeynobHoM cynebHom Mecte. U Owmurent, u Hosbiil
l"apanr, u Mleficrsyioimme apanTei JOTOBOPHIIHCE, YTO




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.

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
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3aKIIOYHTENBHOE CynebHoe pellleHue, BhIHECEHHOE B
moboM  TakoM HCKe, CyHeOHOM mpouecce WM
pasbuparenbcrae, Bo36yxaeHHOM B 1060M TAKOM Cy/e,
ABJIACTCA OKOHYATE/IbHBIM M HMelouM 06a3aTenbHyio
CWIY i KaXIOro M3 HHX #  MOXET ObiTh
NpHHYANTEJBPHO  HCMONHEHO B JoboM  cyne,
IOPHC/IMKUMH  KOTOPOTO moAuuHsAercs Takoe Jluuo,
[IOCPEACTBOM MOAAYH HCKa B TaKOM CyH; MpH 3TOM,
OllHaKO, TpOLEeCCyaibHOE H3BEHIEHHEe OOJDKHO ObITh
BPYUEHO COOTBETCTBYIOWEeMY JInily, B 3aBHCHMOCTH OT
OOCTOSTENbCTB, B MOpPSAKE,  NPELYCMOTPEHHOM
OMHCCHOHHBIM [loroopom, W Ommurtent, n Hosuiif
lapanr, wu [leficteyiomme I'apantsl HasHauwin
xomnanuio CT Corporation System ¢ anpecom 111 Diit
Asenio, 13-i srtax, Heio-Hopk, Heio-Hopk 10011,
CIA, CBOUM YTONTHOMOYEHHBIM areHTOM
(«Ymonnomouennniii ArenT»), KOTOPOMY MOXET GbITH
BPYHEHO npougeccyanbHoe H3BellieHHe B JIOBOM Takom
HCke, cyneOHOM Tnipouecce MWJH  pasbHpaTenbcTse,
BO3HHKIIEM B DE3yNbTaTeé MWIH Ha OCHOBAHHMHM
Hacroswero  JlononuurensHoro  Corjamedus  k
Omuccronnomy Jlorosopy unn nio6oii Iapantnn win
CJIEJIOK, TpPeayCMOTPEHHBIX B HacTOALLEM
Hononuurensuom Cornaiuenuu, KOTOPO€ MOMET ObITh
BO30y)icaeHo B JioBoM cyne wTata wiu denepanbHOM
cyne B ropoackoM okpyre Manxarren, Helo-Mopk,
Heto-Hopk, mobeiv Bragenbuem OGecreuenus wni
HoBeputenbibiM YnpasisiownM, ¥ HeABYCMbICTEHHO
NOAMHHAIOTCH  HEHCKIIIOMHTENBHOH  IOPHCHHMKLIAH
moboro Taxoro cyaa B OTHOUIEHHH mioBOro Takoro
Mcka, cyaebHoro mpouecca WM pasbuparenbcrsa. U
Omurent, u Hosbiit ["apanT, u Heticrytowpe apauTs
HACTOALIMM  3aBEPAIOT M FapaHTUPYIOT,  4YTO
YnonHoMoueHHbIH AreHT NpHHAL Takoe Ha3HAYeHHe K
COrIaCHAICH AEHCTBOBATL B KAYECTBE BbilleYKa3aHHOIO
arcHTa 1o MpoLUecCyaibHbIM M3BELUEHUAM, U DMHTEHT,
u  Hosui Tapanwt, u [elicteyomme IapaHThbt
AOTOBOPHANCH OCYIIECTBHTb N0GHIe M Bee aeiicTBHd,
BKJIIOYas MpefCTaB/ieHne AI0ObIX W BCEX J0KYMEHTOB,
KOTOpbie MOryT ObiTh HEOGXOMMMBI Ui TOro, YTOGHI
COOTBETCTBYIOLIEE HA3HAYEHHE CO CTOPOHbI KAMIOro U3
HUX OCTABANOCH MOMHOCTRIO B CHJIE H ASHCTBUTENbHBIM
B COOTBETCTBMH C BBIGH3NOKEHHBIM.  BpyueHue
NPOUECCyaibHOr0  HM3BELUEHHs  YTOJHOMOYEHHOMY
AreHTy cuuTaerca B 1060M OTHOLIEHWH BpyyeHHeM
HenocpencTeeHHo Omutenty, Hosomy TIapanty wu
Heitcrsyrounm lapantam,

CTATDbS 4 ~ [loBepennsie suna

PA3LENT 4.01. B uvensx Crared 14 KonpeHuun o
NpaBe, NPUMEHMMOM K  areHTCKMM  JOroBopam
(saxmouennot B Tlaare, Huugepnawmb, 14 Mapra
1978 r.), kaxxpas w3 cTopoH no HacToALeMy
HononnurensioMy CorfailieHHIo  SBHBIM obpasom
cornaaercs ¢ TeM GaKToM, 4TO, eCil HHTEPECh! KaKoi-




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]

LONDON 4602311 (2K)

1160 M3 HUX MPEACTABNAIOTCS KAKHM-THO0 NOBEPEHHEIM
JMUOM WIH  JHOBEPEHHBIMH JIMLGMH B  CBA3H ¢
ToAfIHCaHUEeM,  SalIFOYEHHeM  WIH  BpYYeHHeM
Hacrosiwero  [JononuurensHoro  Cornawenus, a
COOTBETCTBYIOLIEE TMOAHOMOYME WIAM  TOJHOMOYMS
perynupyloTcs Wid fBHEIM 00pasoM YKa3blBAIOTCH B
KauecTBe pEerynUpYIOLMKCA 3aKoHaMH Kakoi-nnbo
OnpejeieHHOH IOPUCIMKLMK, TO CYLIECTBOBAHME M
ofbeM NOAHOMOYMS TAKOrO [OBEPEHHOr0 JIMUA HIH
JOBEPEHHBIX JIML W MOCNEUCTBHA OCYLIECTBIEHHS WIH
MPEAnoaaraeMoro OCyLecTBIeHHA TAKOro MOJHOMOYHS
PEryanpyloTca 3aKOHaMH TaKoi IOpHCIMKLHH,

CTATBA S ~ KonduiakTbi

PA3JENT 5.01, B ciyuae ecnm cyuiectsyer Kakoe-
aunbo HECOOTBETCTBHE Meway YCI0BHAMH
OmuccnonHoro orosopa unk Honrosbix O6a3aTensets
n  wacrosiero [HononHutensuoro  CornaweHus,
ycsosus Hacrodwero JononHurensHoro CornamieHus
ABNAIOTCH  ompefensiowumu. B cioyuae  ecam
CYLUECTBYeT  Kakoe-nubo  NpOTHBOpeuHe  MEWLy
yenosusamu  Jonroebix OOs3aresnscTs M YCNOBHAMH
OmuccuonHoro Ioroeopa, JOMOJHEHHOrO HACTOALLUM

JononnurensHLIM CornawenuemM, ycnoBHs
OmuccuonHoro [loroBopa, NOTOAHEHHOTO HACTOSLIUM
JononHuTenbHbIM Cornaurenuem, HMEIOT
NpexMyILEeCTBEHHYIO cuny H ABAAOTCS
onpeneNsouuMH.

PA3OET  5.02. Hacrosimee ononHurte/ibHoe

CornalneHne MOANMCAHO Ha AHTTMICKOM M PYCCKOM
A3bikax., B cnydae kakoro-nubo HecooTBeTCTBHA HIIH
NPOTHBOPEYHS MEKAY ABYMS BEPCHAMH AHINIOA3bIYHAS
BEPCUs HMEET NPEeHMYLIECTBEHHYIO CIITY.

[Tlodnucu na cnedyroweii cmpanuye]




ZHAIKMUNAI LLP

as Issuer

By:

LUNDON 4602311 12K)
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NOSTRUM OIL & GAS LP
(formerly named “Zhaikmunaij LP™)

acting by its General Partner, Nostrum Oil &
Gas Group Limited
(formerly named
Limited™)

as Existing anraﬁ( ; :
By:

“Zhaikmunai  Group

km’ - uu.é KaSher

Name:

NOSTRUM OIL & GAS LP
(panee HaswiBasiweecs «Zhaikmunai LPy)

B JHue ero Ioanoro napruepa Nostrum Oil & Gas Group
Limited

(panee nasvipaBiweecs «Zhaikmunai Group Limitedn)
¢"] 2

B KayecTse Heﬁc-rayroul?‘{.‘l l'apalfra ¢

2778 Af&(; >'é"°‘"
Moanncano: /
Hwms: /| ket - Uk cesi 6z

: 2

HonxnocTs: 91
TMoxnucano: - B —
My O Tk MM
JomkHocTk: B edfov




ZHAIKMUNAI NETHERLANDS B.V, ZHAIKMUNAI NETHERLANDS B.V.

as Existingf_tjsmilfr/ B KayecTBe Heﬁchnm

By: N / ; TMoanucano: & L
= g 7 LA S

Name: Jow-Ra Muller THonwr Hovbekt  pg: Tae A Awdle Twasas ekt

Title: Dacthws Direthy Jomwksoers: D irethe D1 s

i
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CONDENSATE-HOLDING LLP

isfing Guarantor

pe JleficTeytoutero ['gpanTa
/

- (4 Vo b y/cﬂ? f‘"'f

LONDON 4602311 (2K)
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CLAYDON INDUSTRIAL LIMITED CLAYDON INDUSTRIAL LIMITED

as Existing Guarantor
By: QM_O@"// 34

Name: Jan -lu Mulle Thewas Hamekt Ums: T Ran Aunille Ty Hesneeht
Title:  Dyreokw Di ks

HomiHoets: ) reehwr Direotor

LONDON 4602311 (2K)




JUBILATA INVESTMENTS LIMITED JUBILATA INVESTMENTS LIMITED

as Existing Guarantor B KAYECTBE ,Ileﬁcm{mapjam
By: \\/\:m/“//’ r IMoanucaxo; | /

Name: 34»-‘2\-* M“e/ ™Momas Hemetd Uns: T P AMdUe ™ r HZJ'l(.-bH‘
“Froreia— Myl i Di-ec >
Title: 4 JlonskHoCTs: @m W‘Hﬁﬂ’@&

biechss By

LONDON 4602311 (2K}




ZHAIKMUNAI FINANCE B.V. ZHAIKMUNAI FINANCE B.V.
as Existing Guarantor

B KayecThe ﬂeﬁW
By: \[\l\-ﬁg'}/‘l/; 2 Ioanucaxo:

Name:Jaa P Mader Mg fomebt 115 Tan L2 Mulle Thowar okt
Title: IDv e chs~ Dot JIOMKHOCTS: Dy ek 'b,(..-w

1LONDON 4602311 (2K)




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

as Existing Guarantor 27/ B xauectse [eitcTByiopigro ['apanTa
By: W = )7 Toanucato: “\\J 2

Name: Jen~ - P Ml e Hrdntt Ums: dan -Pu Mdle-  Dvaar Hemett
Title: D ieths drcchss JomxHoeTs: 1 e hbor By ;éc Ao

LONDON 4602301 (2K)




NOSTRUM OIL COOPERATIEF U.A. NOSTRUM OIL COOPERATIEF U.A.

as Existing Guaranfor % B kauectse JelicTayio %
By: M’Q/// . Tloanucano: \“\m/ B o ‘
Name: Jan &4 Al MWOwar Hzanedt Hms: Jon &1 AL T ars kuh.zﬂ
Title: Dy echars Dok Tomisoets: B reth D v

LLONDON 4602311 (2K}




PROBEL CAPITAL MANAGEMENT UK PROBEL CAPITAL MANAGEMENT UK LIMITED
LIMITED

as Existing Guayantor

B kavectse JeHicteytomero "apanTa

By: il Ioanucano: / ,
il s ¢
Name: e Hms: Pchz |
D LY
Title: My JOKHOCTD! G

LONDON 460231 ) {2K)




PROBEL CAPITAL MANAGEMENT N.V,

as Existing Guagantor

By: i
Name: M:Hf
Title: Dicea s/

LONDOMN 4602311 (2K)

PROBEL CAPITAL MANAGEMENT N.V.

B kauectse Jleficraytowero MapanTa

TIoanucaxo: _ {{ Ix.’
A 4
Hms: (e
bl Vg
JomxHocTs: B




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

LONDON 4602311 (2K)




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






