3Minu Ta TOMOBHEHHA Ne 2 10

JOTOBOPY KYHIBJI-TPOJAXKY AKIIINA
Ne 11-B-22/1
(Bix 24 TpaBusa 2011 poky)

I{i 3minun Tta gomoBHeHHS Ne 2 (mami — "3miHm Ta
aonoBHeHHs"") 10 JIoroBOpy KyIiBIi-IIPOJaKy aKIliit
Neo 11-B-22/1 Big 24 tpaBus 2011 poxy i3 3MiHaMu Ta
nonoBHeHHsAMHU Bifg 25 gumHA 2011 poky (mami —
"oroBip'") yknamarotecs 30 ceprmus 2011 poky
(mami — "lata Habyrra uyMHHOCTI") y M. Kuis,
VYkpaina, Mix:

®onnx Tenoni [Geloni Foundation] (mami —
"IIpoxaBenn'), 3apeECTPOBAHOIO 3a
3aKOHOJABCTBOM JIIXTCHINTEIHY, IOpUANYHA ajapeca:
Kipxmtpacce, 39, 9490 Bagyu, JlixTeHmreitn
[Kirchstrasse, 39, 9490 Vaduz, Liechtenstein], B
0co01 ,

Ta
3II1 Inrepuemens Ewnepmki Jlimiten [3P
International Energy Limited], xommnaniero, sxa

CTBOpPEHa Ta ICHye 3a 3akoHojaBcTBoM Kimpy,
MICIIE3HAXO/DKEHHSI 3apeecTpoBaHoro odicy: I[p.
Kcenonyny, 17, m/c 3106, Jlimacon, Kimp [Gr.
Xenopoulou 17, P.C. 3106, Limassol, Cyprus],
peecTpariitHuii ~ Homep 276678 B 0co01i
KU /i€ Ha MiJICTaBl JOBIPEHOCTI,
Buaanoi 18 kBiTHa 2011 p. (gani — "Ilokymens'), Ha
6ol sixkoro nie Ily0JiyHe akuioHepHe TOBapHCTBO
«OTH Bbaunk», opuauyHa ocoba, ska CTBOpEHa Ta
3apeecTpoBaHa 3a  3aKOHOJABCTBOM  YKpaiHH,
Miclie3Haxo/keHHs: Byn. JKunsHcbka, 43, m. Kuis,
01033, YkpaiHa, sika nie Ha miacrasi JJoroBopy Nell-
b-22 na 6poxepcrke o0ciyroByBaHHs Bia 17 TpaBHS
2011 p. Ta Beme MiANBHICTH BIAMOBIAHO A0 JIIEH311
Jlep>kaBHOT KOMicii 3 LIHHUX MamnepiB Ta (OHIOBOTO
PUHKY Ha BeACHHS MNpodeciiiHOi MiSIbHOCTI Ha
(GOHI0BOMY PUHKY 3 TOPTiBJII LIHHUMHU TarepaMu Ta
Opokepcbkoi aisuibHOCTI, . (mami — "Toprosenb
Moxynus"),

BCl BHIII€3a3HAaYEHI 0COOM HaJalll Pa3oM IMEHYIOThCS
"Croponn", a xoxxHa 3 HuX okpemo — ""Cropona".

INPEAMBYJIA:

OCKUIbKMH, Croponu yxiamu J[lorosip i Temep

Kyiv 1207058.1
Kyiv 1208113.1

Amendment No. 2 to

SHARE PURCHASE AGREEMENT
No. 11-B-22/1
(dated 24 May 2011)

This Amendment No. 2 (the “Amendment”) to
Share Purchase Agreement No. 11-B-22/1, dated 24
May 2011 and amended on 25 July 2011 (the
""Agreement') is entered into as of 30 August 2011
(the ""Effective Date™) in Kiev, Ukraine, by and
between:

Geloni Foundation, (hereinafter the *Seller™),
registered in accordance with Liechtenstein laws
with its legal address at: Kirchstrasse, 39, 9490
Vaduz, Liechtenstein, as represented by [redacted],

and

3P International Energy Limited, a company
incorporated and existing under the laws of Cyprus,
having its registered office at Gr. Xenopoulou 17,
P.C. 3106, Limassol, Cyprus, registration number
276678, in the person of [redacted] (the
“Purchaser” or the “Buyer”), as represented by
Public Joint-Stock Company “OTP Bank”, a
legal entity incorporated and registered under
Ukrainian legislation, with its registered office at 43
Zhylyanska Str., 01033 Kyiv, Ukraine, acting on the
basis of Agreement Ne 11-B-22 on Brokerage
Services, dated 17 May 2011, and operating on the
basis of License of the State Commission for
Securities and Stock Market for professional
activity in the stock market for securities trade and
broker activities, [redacted] (the “Buyer’s
Broker”),

each hereinafter referred to collectively as the
"Parties', or individually as a ""Party"".

RECITALS:

WHEREAS, the Parties entered into the Agreement
1



OaxaloTh BHECTH 3MIHU 1 TOMOBHEHHs 10 JloroBopy
Maro4y Ha METi CIIPHUSITH NPUCKOPEHHIO 3aKPHTTS;

TOMY, CTOpoHH IiHIILIHN 3TOU PO TaKe:

1. 3minu Ta 1onoBHeHHs 10 [loroBopy

1.1 Croponu JIOMOBUJINCH BUKJIIOUNATH
BU3HAYCHHS MOHATTS «bBaHKIBChbKa rapasTisi», 110
BU3HAYeHe y mianyHkTi 1.1 mynkry 1 Jorosopy.

1.2 CTOpOoHM TOMOBWIWCH BHUKIIFOUUTH MiAIMTYHKT
(i) 3 mynkrty 3.1 JloroBopy Ta 3MiHMTH HyMEPAIilO
HACTYITHUX ITITYHKTIB BIIOBIIHO.

1.3  CropoHn  JOMOBHIUCH  BHUKIIOUUTH 3
Jorosopy mianyHkT (m) nyHkTy 3.1 Jlorosopy.

1.4 CTOopoHM TOMOBHIMCH 3MIHUTHU Ta BUKJIACTH Y
HaCTyMHIN penakuii myskT 3.3 JloroBopy:

«3.3 Ilicna oOminy mnoBigomieHHsIMH CTOpPOHU
3000B’s3aHi: (3) MiAMHCATH aKT 3 IATBEPHKESHHSIM
BUKOHaHHsA Bcix [lomepenHix  yMOB,  OKpiM
[lonepenHix BHUMOT, MEpeNiK SIKUX 3HAXOAUTHCA Y
mignyakrax 3.1 (d), (e), ()(2) ta (K) (mami — "AkT
3aKkpuTTa 1JI1 ABAaHCOBOIO IJIATeKY"); MICIIs YOO
npu 3xaiiicHenni 3akputts (D) miamucaru ime oaHy
3asBy II0/I0 BUKOHAaHHA Bcix 1HmMX [lomepemHix
YMOB Ta MIiATBEP/UKEHHS TOro, IO BCl 3asiBU Ta
rapantii € 4YuHHUMH, Ta 1o llpomaBens He
HOpyIIyBaB OyAb-KMX 3000B’s3aHb, UYHWHHHUX [0
MOMEHTY 3aKpHTTsl, nepeadayenux y Ctarri 6 1poro
JoroBopy (nani — "3asiBa npu 3akpurTi'”).».

1.5  CropoHu JOMOBWJIMCH 3MIHUTH Ta BUKJIACTU Y
HacTynHiN penakuii myHkT 4.1 Jlorosopy:

«4.1 3a yMmMOBM JOTPUMaHHSI yMOB  LIbOTO
JloroBopy, y TOMY YMCIli BUKOHaHHSA Nepea0ayeHux y
HpoMy [lomepennix ymoB, Ilima xymiBmi Ak
crutauyetscss  [lokynuem Ha kopucts IIpomaBis
HACTYITHUM YHHOM:

(@) ABaHCOBUH IUIATIX HAJIEXWUTh N0 CIUIATH 1
crutauyetbesi  [lokynuem mpotsrom  m’atu  (5)
Pobounx nuiB micnsa mignucaHHs oboma CTopoHamMH
Axty 3akpuTTs 178 ABaHCOBOTO IUIATEXY, SK
nependaueHo Crarrero 3.3(a) mporo Jorosopy;
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and now wish to amend the Agreement in order to
facilitate acceleration of Closing;

NOW THEREFORE, the Parties have agreed as
follows:

1. Amendments to the Agreement

1.1  The Parties have agreed to exclude the
definition of term “Bank Guarantee” defined in
paragraph 1.1 of Article 1 of the Agreement.

1.2 The Parties have agreed to delete
subparagraph (i) of paragraph 3.1 of the Agreement
and to renumber the subsequent subparagraphs
accordingly.

1.3 The Parties have agreed to exclude from the
Agreement subparagraph (m) of paragraph 3.1 of
the Agreement.

1.4 The Parties have agreed to amend and restate
paragraph 3.3 of the Agreement as follows:

«3.3 Upon exchange of notifications, the Parties
shall: (a) sign a statement confirming satisfaction of
all Conditions Precedent except those listed in 3.1
), (), (§)(2), and (k) (the “Closing for the
Advance”); and thereafter at Closing (b) shall sign a
further statement as to satisfaction of all other
Conditions Precedent and confirmation that all
representations and warranties are in effect and that
Seller has not violated any pre-Closing covenants as
set out in Article 6 herein (the “Closing
Statement”).».

1.5  The Parties have agreed to amend and restate
paragraph 4.1 of the Agreement as follows:

«4.1 Subject to the terms of this Agreement,
including satisfaction of the Conditions Precedent as
contemplated herein, the Share Purchase Price shall
be payable by the Buyer to the Seller as follows:

(a) the Advance shall be due and payable by the
Buyer within five (5) Business Days after the
execution by both Parties of the Closing for the
Advance as contemplated by Article 3.3(a) herein;



(b) Croponu roryroTh JlOKyMEHTH 3BITHOCTI TpHU
3akputti npotsarom 5 (m’stu) PoOoumx mHIB micis
BUMHEHHS 3asBU MNpH 3aKpUTTi, Y TOMYy 4YHCII 3
MiATBEpDKEHHSAM, 1m0 cyma OOIroBUX KOIITIB
Tucara3 Ha MOMEHT 3aKpUTTSI HE € MEHIIOI 3a
po3Mip Bumornm nmo cymum OOGIroBux KOMIITIB, 3
Bu3HaueHHsIM  CyMU KOpPUTYBAaHHS Ta OCTAaTOYHOI
cymu [lnatexxy mpu 3akpuTTi, Ta HaJAKOTh CHUIbHE

HiATBEPDKEHHA 1oAo po3mipy Ilmatexy mpu
3aKpuUTTI B MUCBMOBIH (popMi;
(©) [Tokymenp  mepepaxoBye  Ilmatik  mpu

3akputti IlpomaBito mpotsarom nBox (2) Poboumx
IHIB MICJS CHUTBHOTO MOTO/KEHHS ILI0J0 PO3MIpy
[Inarexxy mpu 3aKkpuTTi, BIAMOBIAHO OO MiAMYHKTY
(b) Buie, Ta BukoHaHHs ymoB IlyHkTiB 5.2 i 5.4,
3okpema: migmucanHs [Tokynuewm i [lponasuem 3asBu
npu 3aKpUTTi Ta AKTy NpuiiMaHHs-Tiepeaadi (3riiHo
3 Bu3HadeHHsAM llynkrty 5.2(d) mporo Jlorosopy),
Buaaui [Tokyniem Po3nopsmpkeHHs mpo 3apaxyBaHHs
ta ogepxkanHs [lokynumem Bunucku npo cran
paxyHky Bix 36epiraua [Tokymus, y skiii Bka3zaHo, 10
[Tokymens 3apeectpoBanuii sik BnacHUK 100% Axiii,
sk nepeadayeno Crarrero 5.4 uporo Jloroopy;

(d) Cyma yTPUMaHHS MiHYC po3Mip
BinpaxyBaHHS 3 yTpUMaHHS HaJIeKHUTh 10 CIUIATH 1
crutauyetbess  Ilokynuem mpotsrom m’atu  (5)
Pobounx nHiB micas [latu yrpuMaHHs; Ta

(e) Cyma yrpumanns 3a JIC/I po3mip BigpaxysanHs 3
yrpumanHs 3a JCJ] Hamexuts 10 crutatk 1
crauyetrbess  Ilokynuem mpotsrom  mw’stu (5)
Po6ounx aniB micas Haru [purmnaennas Jii JCI.»

2. YmoBu

CTOpOHH BU3HAIOThH Ta MOTOKYIOTHCS, IO 11 3MIHU
Ta JIOTIOBHEHHS € HEBiJ €MHOIO YacTHHOIO [loroBopy
Ta BCl YMOBH 3MiH Ta JIOTIOBHEHb 3aMiHIOIOTH COOOI0
ymoBu JloroBopy. Bci inmi ymoBu [lorosopy, ski
UM HE 3MIHIOIOTBCS Ta HE JIOTIOBHIOIOTKCH,
3aJIMIIAIOTHCS HE3MIHHUMH T YHHHUMH.

3. HaOpauust yuHHOCTI

I[li 3miHu Ta JOMOBHEHHSA € pilicHuMu 3 Jlatm
HaOyTTs YUHHOCTI.
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(b) the Parties shall complete the Closing Accounts
within five (5) Business Days after execution of the
Closing Statement, including confirming that the
Working Capital of Tysagaz at Closing is at no less
than the Working Capital Requirement and
determining the Adjustment Amount and the final
amount of the Closing Payment and shall mutually
confirm the amount of the Closing Payment in
writing ;

(c) The Buyer shall wire the Closing Payment to the
Buyer within two (2) Business Days after mutual
agreement as to the amount of the Closing Payment
as per sub-paragraph (b) above and fulfillment of
Articles 5.2 and 5.4, namely: execution by the
Buyer and the Seller of the Closing Statement and
the Act of Acceptance (as defined in Article 5.2(d)
herein), issuance by the Buyer of the Acceptance
Order; and receipt by the Buyer of a Securities
Account Extract from the Buyer’s Custodian
indicating registration of the Buyer as owner of
100% of the Shares as contemplated by Article 5.4
herein;

(d) the Holdback Amount less any Holdback
Deduction shall be due and payable by the Buyer
within five (5) Business Days after the Holdback
Date; and

(e) the Holdback for JAA Amount less any
Holdback for JAA Deduction shall be due and
payable by the Buyer within five (5) Business Days
after the JAA Termination Date.»

2. Terms and Conditions

The Parties acknowledge and agree that this
Amendment is an integral part of the Agreement
and its terms supersede the terms in the Agreement.
All other terms of the Agreement, which are not
being amended hereby, shall remain unchanged and
in full force.

3. Effectiveness

This Amendment is effective as from the Effective
Date.



4, Moga, [Ipumipauku

[{i 3miHM Ta JONMOBHEHHS YKJIaJCHO y Imectu (6)
OpUTIHAIBHUX  TNPUMIPHUKAX  aHMVIIHCBKOIO  Ta
YKpailHCbKOIO MOBaMH  (OJMH MPUMIPHUK IS
[IpomaBus, nBa mpumipauka mus llokymus Ta 1o
OJHOMY TpuMipHUKY i 30epirada Ilpomasiis,
Toprosus Ilokynust ta 30epiraua Ilokymis), Bepcis
AHTJIHCHKOI0O MOBOIO Ma€ NEPEeBAXKHY CUIy B pasi
BUHUKHEHHS CIIODY.
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4, Language, Counterparts

This Amendment has been executed in six (6)
originals in the English and in the Ukrainian
languages (one for the Seller, two for the Buyer, and
one each for the Seller’s Custodian, the Buyer’s
Broker and the Buyer’s Custodian), with English
prevailing in case of dispute.



HA HIATBEPJI)KEHHS BHUIIE3A3ZHAYEHOI'O, IN WITNESS WHEREOF, the authorized representatives of
yrmoBHOBaxkeHi  mpexctasuukd  Cropin  mporo  moroopy the Parties hereto have duly executed this Amendment as of
HaJIe)KHUM YHHOM YKiIamd mi  3minu ta gomosHenHst y [arty the Effective Date.

HaOyTTS YHHHOCTI.

Ipoxasenn: Seller:

®OH/I 'EJIOHI [GELONI FOUNDATION] GELONI FOUNDATION
[redacted]

®OH/ I'EJIOHI By: GELONI FOUNDATION
[redacted]

Ileuarka: Seal:

IHoxkyneusn: Buyer:

31 IHTEPHEHMIEHJI EHEPIXKI JIIMITEX [3P 3P INTERNATIONAL ENERGY LIMITED
INTERNATIONAL ENERGY LIMITED]

[redacted]
311 IHTEPHEIWEHJ EHEPJIKI JIMITE By: 3P INTERNATIONAL ENERGY LIMITED
[redacted]
TOPI'OBEIb TOKYIILIS: BUYER’S BROKER:
IMy6siune akuionepue ToBapucTeo «OTII Bank» Public Joint-Stock Company “OTP Bank”
ILLb.:
[redacted]
TLLb.: [redacted]
IeuaTka: Seal:
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