EXECUTION COPY @ NautaDutilh

SUBSTITUTION AGREEMENT

between

JSC BANK CENTERCREDIT
as Substituted Obligor

and

CENTERCREDIT INTERNATIONAL B.V,
as Principal Debtor

NautaDutilh N.V,
Weena 750
3014 DA Rotterdam
The Netherlands

53085257 M 2260571 /28



CONTENTS

1 SUBSTITUTION .1 sttt etecnutsetiesinesnaas cnrnsssasanss s sesanessss sarons sesesssass et sassens tosonessnasssstsnnsistanssnsonen 4
2 CONSIDERATION 11ivtuittsinieetisivnrscnmaeses iesesenseseessesessreos snssssesas i s1essnnessnsts nrs ot s sesssisens tosstensnn sen 4
3 SETOFF 111uintis st ses st e ses s et st s ere et s et e seree 1 a5 b a e sbr besam e eetsa st se ot on s ase s 4
4 TERMINATION Loovireiniitmiesc s ineissios e cans e sissessssasesesssesassssestensssas s sisssasseessnensas esenssostsirsos 5
5 REINSTATEMENT ... eueucureeseesrsssessssssesessrasons retesoetsiessesserstsnses sesess sesassssrssssesatomsersesassssneeen 5
6 U.8.5300 MILLION DEPOSIT AGREEMENT.....vetievesieraierissove et onrmsnrenssssssmssorsiesasssresssesesessrass 5
7. COSTS AND EXPENSES ...cvivieereisrarcnrsieatierecersnssrrssessstosinssessetesesiss asssts 1assssnsessmsses soserenssnne 5
8. COMPENSATION FOR SUBSTITUTION ..ccvivtinemrenesrssseressenersinessressnsnessessssvessissssssisssesseens 3
9 GOVERNING LAW AND DISPUTE RESOLUTION wuvviviiereieieevecsereessesoresvssrsosesesssesesasesssssennn 6
SCHEDULE LIST OF AGREEMENTS ..vovievieivietsrst e sesterasissisist tor st bemeesseseereerrsosansssnssessersssnsesssans 9

53085257 M 2260571/ 28



THIS AGREEMENT (as amended, supplemented and/or restated from time to time, the
"Agreement") is made between the following parties (the "Parties"):

{1

(2)

JSC BANK CENTERCREDIT, a joint stock company existing under the laws of the
Republic of Kazakhstan, having its registered office at 98 Panfilov Street, Almaty 050000,
Republic of Kazalkhstan, and registered with the Ministry of Justice of the Republic of
Kazakhstan under number 3890-1900-A0 (the "Substituted Obligor™); and

CENTERCREDIT INTERNATIONAL B.V., a private limited liability company
(besloten vennootschap met beperkie aansprakelifkheid) incorporated under the laws of
the Netherlands, having its corporate seat (statutaire zetel) at Rotterdam and its registered
office at Schouwburgplein 30 -34, 3012 CL Rotterdam, the Netherlands, registered at the
trade register (handelsregister) of the Chamber of Commerce for Rotterdam (Kamer van
Koophandel en Fabrieken voor Rotterdam) under number 24388417 (the "Principal
Debtor"),

WHEREAS:

(A)

(B)

(L)

(E)

(F)

On 2 February 2006, the Principal Debtor issued US$300,000,000 8% notes due 2011,
which are listed on the London Stock Exchange (the "8% Notes", and the "8% Notes
Issue™) and constituted by a trust deed dated 2 February 2006 (as amended from time to
fime, the "8% Notes Trust Deed"),

On 20 September 2006, the Principal Debtor issued KZT25,000,000,000 8.25% notes due
2011, which are listed on the Londen Stock Exchange (the "8.25% Notes”, and the
"8.25% WNotes Issue") and constituted by a trust deed dated 20 September 2006 (as
amended from time to time, the "8.25% Notes Trust Deed").

On 30 January 2007, the Principal Debtor issued US$500,000,000 8.625% notes due 2014,
which are listed on the London Stock Exchange (the "8,625% Notes", and the "8,625%
Notes Issuwe") and constituted by a trust deed dated 30 January 2007 {(as amended from
time to time, the "8.625% Notes Trust Deed" and, together with the 8% Notes Trust Deed
and the 8.25% Notes Trust Deed, the "Trust Deeds").

The Principal Debtor has deposited the proceeds of the 8% Notes, 8.25% Notes and
8.625% Notes (fogether, the "Notes" and the "Notes Issues”) with the Substituted Obligor
under certain deposit agreements, each dated on or about the issue date of the relevant
Notes and listed below in the Schedule (as amended, supplemented, restated and/or
novated from time to time, the "Deposit Agreements", and each a "Deposit Agreement").

The Principal Debtor and the Substituted Obligor have, in relation 1o the Notes, entered
into certain agreements, each dated on or about the date of the relevant Notes I[ssue and
listed below in the Schedule, pursuant to which the Substituted Obligor agreed to issue
puarantees for the benefit of the holders of the Notes, and the Principal Debtor agreed to
reimburse the Substituted Obligor for any amount the Substituted Obliger would pay
under such guarantees (as amended, supplemented, restated and/or novated from time to
time, the "Guarantee Agreements”, and each a "Guarantee Agreement"),

In addition, the Principal Debtor and the Substituted Obligor entered into agreements, each
dated on or about the date of entering of each Deposit Agreement and listed below in the
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Schedule, pursuant to which the Principal Debtor pledged its claims under each Deposit
Agreement to the Substituted Obligor as security for its reimbursement obligations under
the corresponding Guarantee Agreement (as amended, supplemented, restated and/or
novated from time to time, the "Pledge Agreements", and each a "Pledge Agreement").

(G}  The Substituted Obligor and the Principal Debtor now desire to substitute the Substituted
Obligor in place of the Principal Debtor as principal debtor in respect of each Notes Issue,
in consideration for which the Principal Debtor shall pay to the Substituted Obligor
amounts equal to the nominal value of the Notes outstanding on the date of substitution
plus any accrued but unpaid interest on such Notes until the date of substitution,

(H)  The purpose of this Agreement is to set forth the terms and conditions under which the
Substituted Obliger shall substitute the Principal Debtor and the compensation to be paid
by the Principal Debtor in connection therewith,

IT IS HEREBY AGREED as follows:
1. SUBSTITUTION

The Substituted Obligor and the Principal Debtor hereby agree that they will procure the
substitution of the Substituted Obligor in place of the Principal Debtor as principal debtor of the
Notes, in accordance with the terms and conditions of the Notes and the Trust Deeds (each a
"Substitution”, and together the "Substitutions "),

2. CONSIDERATION

In consideration for the Substitutions, the Principal Debtor agrees to pay to the Substituted
Obligor, on each date on which the Principal Deblor, as principal debtor in respect of a Notes
Issue, is substituted by the Substituted Obligor in accordance with the terms and conditions of the
relevant Notes and the relevant Trust Deed (each a "Substitution Date"), an amount equal fo (i)
the aggregate principal amount of the Notes outstanding and subject to Substitution on such
Substitution Date (the "Substitution Notes"}, plus (i) the aggregate accrued bul unpaid interest
on the Substitution Notes until (and excluding) such Substitution Datc (the "Substitution
Compensation™),

3. SET-OFF

It is hereby agreed that on each Substitution Date the Principal Debtor's obligation te pay the
Substitution Compensation shall be set off, up fo the full amount of such Substitution
Compensation, against the corresponding Substituted Obligor's obligation to pay principal and
accrued but unpaid interest under the relevant Deposit Agreement, As a consequence, on each
Substitution Date the Principal Debtor's obligation to pay the relevant Substitution Compensation
shall be fully extinguished, and the corresponding Substituted Obligor's obligation to pay
principal and accrued butl unpaid interest under the relevant Deposit Agreement until such date
shall, subject to Article 6 (I/.8 8300 million Deposit Agreement), be decreased down fo an amount
equal to the accrued but unpaid arm's length margin and a gross-up for 10% of Kazakhstan
withholding tax applied thereto. The net arm’s length margin (i.e, the arm's length margin after
withholding of 10% of Kazakhstan withholding tax applied thereto) accrued but unpaid under the
relevant Deposit Agreement until (and excluding) the relevant Substitution Date shall be payable
by the Substituted Obligor to the Principal Debtor on the relevant Substitution Date,
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4. TERMINATION

Subject to Article 5 (Reinstatement), it is hereby agreed that, on the Substitution Date for a Notes
Issue, the following agreements in relation to such Notes Issue are automatically terminated:

{i) the Deposit Agreement (except as provided in Article 6 (U.S.8300 million Deposit
Agreement));
(in the Guarantee Agreement; and

(iii) the Pledge Agreement.
5. REINSTATEMENT

Notwithstanding Article 4 (Termination), the agreements associated with a Notes Issue and
referred to in Article 4 (Termination) shall automatically reinstate if and to the extent any
obligations of the Principal Debtor re-arise under or in connection with the relevant Notes.

6. U.5.5300 MILLION DEPOSIT AGREEMENT

Afier set-off under Article 3 (Ser-off) has occurred in respect of the deposit agreement listed
under item 1(a) (The Deposit Agreements) of the schedule (List of Agreements) to this Agreement
(the "U.S.$300 Million Deposit Agreement"), the principal amount of the Deposit (as defined in
article 1 (Definitions) of the U.S.$300 Million Deposit Agreement) shall be decreased down to an
amount equal to the Centribution (as defined in article 1 (Definitions) of the U.$.$300 Million
Deposit Agreement).

7. COSTS AND EXPENSES

The Substituted Obligor shall bear and on first demand by the Principal Debtor forthwith pay
(grossed up for any taxes payable at the source in accordance with the laws of the Republic of
Kazakhstan) to the Principal Debior all costs (including, without limitation, any consent
solicitation or instruction fees payable to the holders of the Notes and/or any one or more
tabulation agents) and expenses (including, without limitation, any atforney's costs) from time to
time reasonably incurred by the Principal Debtor before, on or afler the date of this Agreement,
and relating to the Substitutions or the iransactions contemplated thereby.

8. COMPENSATION FOR SUBSTITUTION

If the Dutch Tax Authority (Belastingdiensf) reasonably requires, or if the Principal Debtor and
the Dutch Tax Authority mutually agree that in relation to the Substitutions or the transactions
contemplated thereby any compensation should be paid by the Substituted Obligor to the
Principal Debtor to comply with the arm's length principle referred to in Article 8b of the Dutch
Corporate Income Tax Acl (Wet op de vennootschapsbelasting 1969), the Substituted Obligor
hereby covenants to on first demand by the Principal Debtor torthwith pay such compensalion
(grossed up for any taxes payable at the source in accordance with the laws of the Republic of
Kazakhstan) fo the Principal Debtor,
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9, GOVERNING LAW AND DISPUTE RESOLUTION
92.1. Governing Law

This Agreement shall be governed by and construed in accordance with Netherlands law,
However, Article 2 (Consideration), Article 3 (Set-off), Article 4 (Terminarion) and Article 5
(Reinstatemenf) shall be governed by and construed in accordance with the laws of the Republic
of Kazakhstan if and to the extent the agreements to which these articles relate are governed by
the laws of the Republic of Kazakhstan or if and (o the extent the purported effects of these
articles can only be achieved under the laws of the Republic of Kazakhstan,

9.2. Attorneys

For the purpose of article [4 of the Convention on the Law applicable to Agency (done at The
Hague, on 14 March 1978), each of the parties to this Agreement expressly accept that, if any of
them is represented by an attorney, or attorneys, in connection with the signing of this Agreement
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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9.3,

{4}

{n)

{<i

Jurisdiction

Netherlands Courts. Sublest o Article 900 Chdiranmen e the Netherlamdsy and Articke

&3t torbifration iy Kazakhstan), each dispute arising out of ar 1 connection with this
Apgrzement shail s Tirst mstanee be subinaierd o the Court at Rotiardun { Bechrbonb

Kopordan),

Artatranon in e Netherlands: MNoreithstanding Avtsele 8 3a { Metfworfunds Cowres), the

Company may, provided such dispute has sof boen subriiited o the Coun at Rooerdam,
elect W huve any dispute arising out of or in connection with this Agreement tinally
settled i aceordanee with the Arbitmation Rules of the Netherlands Arbitration Tnstitute
(Nedortonds Arbiteage Instianr). The arbitral proceedings snd all documents delivered
1w or by the whbivators shafl be condooizd in O Fnglish laspuage The place of
arhitrgtion shall be Rotierdam, T he arbitral wibuna) shall be compozsed of one arhitrator
and shall decide in scoordance with the rides of Metherlands liw. The Parues shail not he
precluded Fram applying Tor injenctive reliel in swmmeany provecdiogs (korf geding

before any compeien court nsiead of arbitrators,

Arbiirgion i Razokhsian Nowwithsianding Artiele 930 (SNerherlunds {ousresy and

Artivle 9.300Y (dradmation in the Nethorfaands), the Parties hereby irrevocabl

any dputes which may arise oui af or i wonneclion wiith Article 2 (Comsidraunng oy
Article 3 (Se-aff or which may aree oot of or i conpection with Anicle 4
tlerminationy or Anicle S (Refstaromensy of this Agreement 0F and 10 the oot the
agreements 1o which these articles relme are governad b the lgws of the Republic of
Razakhstan), shall be bnalls settled in socordance wath the rules of the Inermadonal
Arbitration Coort ot the Repubilic of Razshbstan. The arbitrs! wihunat shall bi composed

of one arbitrator, The place of sbitragion shalf be Almaty, Kazakhstun, The arbirai

precedure shiall be conducted i the Dnghish language.

INWITNESS WHIEREOF, the Parties have signed this Agreements

JEC BANK CFNTERCREDTT CENTERCREDIT INTERNATIONAL BV,

Namne:

Title:

{ e

SIOR3IZTM 2200571 /08

(AF oo - s apra )
Mp  lasdisiag Mame My Tongy shmuaratov
S i N TV i e
LeFmes ey 0F 0 BAT SRy [itie managiog director
Lok £ thie. 0 0¥ -

CESTERUREDIT INTERNATIONAL B.Y.




CENTERCREDIT INTERNATIONAL B.V.

Equity
11?; 4 A ), By:D. Slob
TR Progyholder B

Name: Equity Trust Co. N.V.
Title: managing director

Date: 06 . oY, Qofo

One schedule follows.
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SCHEDULE

List of Agreements

1. THE DEPOSIT AGREEMENTS:

a. The amendment and restatement agreement, dated 14 February 2006, with respect to the
deposit agreement, dated 30 Janvary 2006, between JSC Bank CenterCredit as bank and
CenterCredit International B.V. as depositor,

b. The KZT25,000,000,000 deposit agreement between JSC Bank CenterCredit as bank and
CenterCredit International B.V. as depositor, dated 20 September 2006,

c. The US$500,000,000 deposit agreement between JSC Bank CenterCredit as bank and
CenterCredit International B.V. as depositor dated 30 January 2007,

2. THE GUARANTEE AGREEMENTS:

a. The agreement to issue guarantee by and between JSC Bank CenterCredit as guarantor and
CenterCredit International B.V. as the applicant, dated 2 February 2006,

b. The agreement to issue guarantee by and between JSC Bank CenterCredit as guarantor and
CenterCredit International B.V. as the applicant, dated 20 September 2006,

c. The agieement to issue guarantee by and between JSC Bank CenierCredit as guarantor and
CenterCredit International B.V. as the applicant, dated 30 January 2007.

3. THE PLEDGE AGREEMENTS:

a. The pledge agreement by and between JSC Bank CenterCredit as the pledgee and
CenterCredit International B.V. as the pledgor, dated 2 February 2006,

b. The pledge agreement by and between JSC Bank CenlerCredit as the pledgee and
CenterCredit International B.V. as the pledgor, dated 20 September 2006.

c. The pledge agreement by and between JSC Bank CenterCredit as the pledgee and
CenterCredif International B.V. as the pledgor, dated 30 January 2007,
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UCHOJHUTEJIbHASI KOTHS ® NautaDutilh

COI'JIALIEHHUE O 3AMEHE

MEXITy

AO «BAHK LIEHTPKPEIMT»

Kak 3aMeHsroImi J{omKHIK

CENTERCREDIT INTERNATIONAL B.V.
Kak OcnoBHoM J{omKHHUK

NautaDutilh N.V.
Weena 750
3014 DA Rotterdam
The Netherlands
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COAEP)KXAHHUE

BAMEHA ....oviittiteettete et ettt et e te et et e teete et e teesa e b e ete et e eteerb e beetterbeeteers et e ersenbeeteesbenbeereensans 4
PACCMOTPEHHE ......c.uccuiiteiteetteeteeteeteeteeteeeteeteesseeteeeseesesteessesseetsessesssesseseessensesasessetesteensens 4
BAUET TPEBOBAHHUI. .......cviiitiiitiiitieeie et eteeeteeeteeeteeeteeeveeaeeveeeteseteeetaeeaneeabeenteeeseeeseessseenns 4
BABEPIIEHUE ......ccccoviiuiiiiiteeueeeteeteeteeteeseeeseeseeseeseeseeeseeseesseeseesseseessesseeseessenseereensesseeseesens 5
BOCCTAHOBIIEHUE .......ccoooovviiiiiiiiiiiiiiiiiiiee OIIUBKA! 3AKJAIKA HE OITPEJEJIEHA.

JIETTO3UTHOE COTIJIAILIEHUE HA CYMMY U.S.$300 MWJUIMOHOBOWIUBKA!  3AKJIAJIKA
HE OINPEJIEJIEHA.

PACXOJIBI X1 BATPATDBL......oooveeveereereereeereeeeenenian OINHUEBKA! 3AKJIAIKA HE OIIPEJEJIEHA.
KOMIIEHCAITUS 3A BAMEHY ....coooovvviiiiiiininnnn, OIIUBKA! 3AKJAIKA HE OITPEJEJIEHA.
PET'YJIMPYIOILEE ITPABO U PASPEIIEHUE CIIOPOBOILIMBKA! 3AKJIAJIKA HE
OIIPEJEJIEHA.

TPADUK CIHUCKA COTTIAILEHIIM ......coveevieiieereeetieeeeeere e eeteeeteeeteeeaeereeeveeeveeeseeesseesseenveeseesens 9
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HACTOSIIEE COI'JTAINEHUE (u3MeHeHHOE, TONOIHEHHOS W/WIH NIEPECMOTPEHHOE BpeMs
oT BpeMeHH, "Coryamenue') 3aKI09acTcs MEX Iy ciienyomumu ctopoHamu ("CToponbr"):

(1) AO «bAHK HEHTPKPEJIUT», aknpioHepHOE OOINECTBO, CYIICCTBYIOMIEE COTIACHO
3akoHomatesnbeTBY PecnyOnukm KazaxcraH, mMmeroliee 3aperucTpUpOBaHHBIA oduc 1o
aapecy: yn. Ilandumnosa 98, Ammarter, 050000, Kazaxcran, u 3aperucTpupoBaHHOE B
Muucrepcte KOctummu Peciybnuku Kazaxcran mox Ne 3890-1900-A0 («3amensirommii
JomkHuK»); 1

) CENTERCREDIT INTERNATIONAL B.V., uactHas KOMIaHHsS C OTpPaHHYEHHOMI
OTBETCTBEHHOCTBIO (besloten vennootschap met beperkte aansprakelijkheid), coznannas
COTJIACHO 3aKOHOJaTeNnbCTBY HupepnanmoB, — Haxopsmiascs (statutaire zetel) B
Porrepmame mo 3apeructpupoBaHHOMy azapecy: Schouwburgplein 30-40, 3012CL,
Porrepnam, Hunepnanael 3apeructpupoBaHHash B TOpProBoMm peectpe (handelsregister)
Toprosoii Ilanater Porrepnama (Kamer van Koophandel en Fabrieken voor Rotterdam)
o HoMepy 24388417, ("OcnoBHoii Joaxuuk"),

B CBA3U C TEM, YTO:

(A) 2 depans 2006 roma, OcHoBHO#W JlomwkHuk BeimycTHi Hotel Ha cymmy USS$
300,000,000 c xymonom 8.0% x moramenwiro B 2011 romy, KOTOpBIE SIBISIFOTCS
muctuHroBaHHEIMH Ha JloHmoHckoit ®onmoBort bupxke («8% Hote»y, u «8% Beiryck
Hot») u coctosaT u3 moeputensHOro cornarieHus ot 2 ¢espans 2006 rona (c BpeMs OT
BpEMEHU BHOCUMBIMH H3MeHeHUsIMU, «JloBeputenbHoe Cornamenue no 8%Horam).

(B) 20 centsbps 2006 roma, OcnoBHO#l J[lomxHUK BeIMycTHI HOTBL Ha cymmy
KZT125,000,000,000 ¢ xymornoMm 8.25% x moramenuto B 2011 romy, KOTOpBIEC SBIISIOTCS
JUCTUHTOBaHHBIMU Ha JloHnoHckoi PoHaoBo# bupxe («8.25% Hote», 1 «8.25% Beimmyck
Hot») u cocrosT u3 noseputenbHoro cornamenus ot 20 ceHtsops 2006 roma (¢ Bpems OT
BpPEMEHH BHOCHMBIMHU H3MeHeHUsAMH, «JloBepurensHoe Cornammenue no 8.25% Hotamy).

(C) 30 suBaps centsops 2007 roma, OcHoBHOW JloMKHUK BBITYCTHI HOTBI Ha cymmy
US%3500,000,000 ¢ kynoHom 8.625% k morameHuto B 2014 roxy, KOTOpBIE SIBISIOTCS
nuctuHroBanHeiMU Ha JlonmoHckoit ®onpoBoit bupxke («8.625% Hotey, u «8.625%
Bemyck Hot») 1 coctosT u3 noBeputenbHoro cornameHus ot 20 centsopa 2006 roga (c
BpeMs OT BpeMEHH BHOCHMBIMH M3MeHeHMsIMH, «JloBeputensHoe Cornamenwue mo 8.625%
Hotamy).

(D) OcHoBHO# JIoMKHHUK MOOKMI Ha Aemno3uT mnoctyruieHus: ot 8% Hor, 8.25% Hot u
8.625% Hot (Bmecte, "Hotel" u "Brimycku Hot") 3amenstomemy JloJKHHUKY COTTacHO
OIIpEJENCHHBIM JETO3UTHBIM COTJIAIICHHUSIM, Ka)XI0€ W3 KOTOPHIX AAaTHPOBAHO HA WU
OKOJIO JaThl BBIyCKa cOOTBEeTCTBYIomMX HoT 1 ynomsHyTo Huxe B I'paduke (c Bpems oT
BPEMEHH BHOCHMBIMH  HCHPABICHHUSIMH, JONOJHEHHSIMH, IEpECMOTpaMy  W/WIIN

obHoBneHmsaMY, "leno3utasie Cormamenus”, u kaxaeii "Jlenosutaoe Cornamenue").

(E) OcnoBroi#t [Jlomxuuk u 3amenstomuid JlomkHUK B OoTHomeHnn HoT 3axmrouniu
OIIpEJE/ICHHbIE COTJIAIICHUS, KaKA0€ M3 KOTOPBIX NaTUPOBAaHO Ha MM OKOJO JaThl
BBIITyCKa COOTBETCTBYOIMX HoT m ymomsHyTto Hmxke B I'paduke, B COOTBETCTBHH C
KOTOpbIMH  3aMeHstomuil J{OJUKHUK —COTJIacWiICs BBIIYCTUTh TapaHTHH B IOJIB3Y
nepxarenet Hor, u OcHoBHON JIOMKHMK cCoOTJacuicd BO3MECTUTh 3aMEHSIOIIEMY
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Jomxauky 00y cymMMy, KOTOpyro 3aMmeHstonuii JIOMKHHK 3aIUTaTUT 10 TaKUM
rapaitusiM  (C BpeMs OT BPEMEHHM BHOCHMBIMH HCIIPABICHUSMH, JOIOJHEHHSIMU,
nepecMoTpamMu w/unu  oOHoBieHWsaMH, "Cormamenus o [apantun”, u Kaxmoe
"Cornamrenue o ['apaatun").

(F) Kpome Toro, OcHoBHOI#1 [lomxkauk u 3ameHSromui JIoMmKHIK, 3aKITFOUNIIA COTIIAMICHIS,
KaXJI0€ U3 KOTOPBIX JATUPOBAHO HA WM OKOJIO JAaThl BHITYCKa COOTBETCTBYIoUX HoT u
yHOMSIHYTO HUXkE B ['paduke, B cooTBeTCTBUM ¢ KOTOpbiMH OCHOBHO# JIOJKHUK YCTYIHI
cBoM TpeOoBaHus mo Kaxaomy JlenosutHomy CornamieHuto 3ameHsomeMy J10KHUKY, B
KadecTBe OOECIEUYCHHMS €ro 00sA3aTelbCTB KOMIICHCAIIMH 110  COOTBETCTBYIOIIEMY
Cornamennto o [apantmm (c BpeMs OT BpPEeMEHH BHOCHMBIMH HCIIPABICHUSIMH,
JIOTIOJTHEHUSAMH, TIepecCMOTpaMu u/uiau oOHoBieHUsiMH, "Cornamienns 3anora”, U Kaxmoe
"Cornamenue 3anora").

(G) 3Bamensrommii Jomwxkuuk u OcHOBHOM JIOJDKHHMK Temepb JKENAloT 3aMEHUTh
3aMeHSIOIIEro Homxuuka BMmecto OcHOBHOTO JIOMDKHHMKA B KadecTBE  OCHOBHOTO
JOJKHUKA 10 KakaoMmy Breimycky Hot, mist wero OcHoBHOM JIOMKHHK JTOJDKEH 3aIlIaTUTh
3amenstomeMy JIOKHUKY CYMMBI, paBHBIE HOMUHAIBHON cToMMocTH HOT HemorameHHbIX
B JICHb 3aMEHBI ILTIOC 000 HAYMCIIEHHOE, HO HEOIUIAYeHHOE BO3HATPaXKIEHHUE TI0 TAKUM
Hotam no natel 3aMeHBI.

(H) Lens pmannoro CornameHusi COCTOMT B TOM, 4YTOObI c(OpMYJIMPOBaTb CPOKU H
YCIIOBHSI, 10 KOTOPHIM 3aMeHsomuil JomKkHUK nomkeH 3aMeHnTh OCHOBHOTO JlomKHMKa
U KOMIIEHCAIMIO, KOTopasl JoJDkHa ObITh 3amiadeHa OCHOBHBIM J{OMKHHKOM B CBSI3U C

STHUM.
HACTOAIIUM JOCTUTHYTA CIEAYIOINASI JOT'OBOPEHHOCTD:

1. 3AMEHA

3amenstonuit Jlomkauk 1 OcHOBHOM J{OMDKHUK HACTOSIINM COTJIAIIAIOTCS, YTO OHU obecreuaT
3aMeHy 3amenstomiero JlomkHuka BMecTo OcHoBHOro JloJKHHMKa B KadecTBE OCHOBHOI'O
JomkHrka 1o Horam, B cooTBeTcTBHM cO cpokaMH M ycinoBusMu Hor u JloBepUTEnbHBIX
Cornamenuii (kaxxaast u3 KOTopex "3amena', u BMecte "3amens!").

2. PACCMOTPEHHE

B paccmorpenun 3ameH, OcHoBHON JIODKHHMK COIJIAIIAETCS 3alIaTUTh 3aMEHSIOLIEMY
JIOIKHUKY B KaXKOylo AaTy, B KoTopyto OcHOBHON JlOMKHUK, B KaUeCTBE OCHOBHOTO JOKHUKA
mo Bemyckam Hor, 3amenser 3amenstomero JlomKHWKAa, B COOTBETCTBHH C CpPOKaAMU U
YCIIOBUSIMH  COOTBeTCTByOmuX Hotr u coorBercTByromero JloBepurenpHoro CornameHus
(xaxmas "ata 3amensl"), cyMMy, paBHYIO (i) COBOKYITHOW OCHOBHOW CyMMeE HEIOTaIIeHHBIX
Hot u npu ycnoun 3amens! B Takyto [lary 3amens! ("Hotsl 3amennr"), mitoc (ii) COBOKyITHOE
HAYHCIICHHOE HO HEOIUIAaYeHHOE BO3HArpaxkacHue 1mo Horam 3ameHsbl 10 (M HUCKITIOYasi) TaKyro
Haty 3amens! ("Komnencamus 3ameHbI").

3. 3AYET TPEBOBAHUM

Hacrosmum 10CTUTHYTa JOTOBOPEHHOCTH O TOM, UYTO Ha Kaxayro JlaTy 3aMeHBI 00s3aTenscTBa
OcHoBHoOro JlokHuKa 3amnatuTh KommeHcanuio 3aMeHBl JOJDKHO OBITh 3aUTEHO, OO TOJHON

53085257 M 2260571 / 28



cymmbl Takod KomrmeHcanuu 3aMeHBI, MPOTHB IepeJadyd COOTBETCTBYIOIIETO O0s3aTENbCTBA
3amensromiero Jlo/KHMKA 3alUlaTUTh OCHOBHYIO CyMMY M HA4yHMCICHHOE HO HEOIUIau€HHOE
BO3HarpaxkaeHue Mo cootrBercTByomeMy JenosutHomy Cornamenuto. Kak cnexctBue, Ha
kaxayo Jary 3amensl oOs3aTenbcTBO OCHOBHOTO JIOMDKHUKA 3allIaTUTh COOTBETCTBYIOIILYIO
Kommnencanuio 3aMeHbl OyZeT MOJTHOCTHIO MOTAIIEHO, W COOTBETCTBYIOIIEEe 00sS3aTeNbCTBO
3amensromiero Jlo/pKHMKA 3alUIaTHTh OCHOBHYIO CyMMY M HA4yHMCICHHOE HO HEOIUIau€HHOE
BO3HArpaXkJeHHe 1O cooTBeTcTBYMomeMy JlenosutHomy CornameHuio [0 TakoW Hatel, OyaeT,
npu ycnoBuu Crateu 6 ([emosutHoe Cornamenne no U.S.$300 MHIITHOHOB), YMEHBIICHO JI0
CYMMBI, paBHOM HA4YMCIIEHHOW HO HEOIUIaYeHHON PBIHOYHOW Map)ku M yBenumueHHOM Ha 10%
npuMeHeHHoro KazaxcTaHCKOro yaepskaHHOTO Hajora. Ymcras pelHOYHas Mapka (TO €CTb
peIHOYHAs Mapka mocie yzaepxkanus 10% Kasaxcranckoro Hajmora HpHUMEHSEMOro K Hei)
HAuYUCIICHHAs HO HEOIUTaYeHHas TO0 cooTBeTcTByoueMmy /lemosutHomy CoriamieHuto no (u
UCKJIIOYasi) COOTBETCTByMINyt0 Jlary 3amenbl OyneT moUIekalield oruiare 3aMEHSFOIIUM
JomxankoM OcHOBHOMY JIOKHUKY Ha COOTBETCTBYIONIYIO JlaTy 3aMeHBI.

4. 3ABEPIHIEHUE

Ilpunumas Bo BHuMaHue CrtaTeio 5 (Boccmarnosnenue), HaCTOAIUM OAOOpeHO, 4TO, Ha JlaTy
3amensl 1o Bremryckam Hor, cnemyrommme cornamienmss B OTHomieHWH Brimycka Hort
ABTOMAaTHUYECKH 3aBepIIIaTCs:

(1) HemosutHoe cormameHne (kpoMme Kak mpemxycmorpeHo B Cratbe 6 ([lemosumrHoe
Cornamenune Ha $300 MHUTHOHOB));

(i1) CornaireHue o rapanTuu; U
(iii) CortameHue o 3aJjiore.
5. BOCCTAHOBJIEHUE

Hezasucumo ot ycnoBuit Ctateu 4 (3aseputenue), cornameHus, cBsa3aHable ¢ Beimyckom HoT n
ynomsinyTtele B Cratbe 4 (3agepuienue) OymyT aBTOMATHYECKH BOCCTAHOBJICHBI, €CIH U IO
CTerneHu Jro0bie 00s3aTenbeTBa OCHOBHOTO J0MKHKKA MOBTOPHO BO3HUKHYT IO WIIM B CBSI3H C
cooTBeTcByOIMMH HoTamu.

6. JAEINNO3UTHOE COI'VIAIIEHUE HA $300 MUJIJIMOHOB

[locne toro, kak 3auer cormacHo Cratbu 3 (3auem) mpousolien B OTHOUICHWH JAEHNO3UTHOTO
COTJIAIICHUSI, TEPEUYUCICHHOTO TOJ TyHKTOM 1(a) (Jenozummusie coznauienuss) TPUIOKCHUSI
(Cnucox coenawenuti) ¥ Hacrosiuemy Cornamenuto ("denoszumnoe Coenawenue na 3300
Muniuonog"), ocHoBHas cymma Jlemosura (kak ompeneneHo B cratbe | (Onpedenenus)
HenosutHoro Cornanrenus Ha $300 MWILTHOHOB) MODKHA OBITH YMEHBLICHA 10 CYMMBI, PaBHOI
B3nocy (kak ompexmeneHo B ctathe | (Onpedenenus) [JenosutHoro Cornamenuss Ha $300
MUJUTHOHOB).

7. 3ATPATBI U PACXO/JBbI

3aMeHsAOmMI HeceT W Mo mnepBoMy TpeOoBanuio OcHOBHOTO JIOMKHHMKA CBOEBpPEMEHHO
oriaunBaeT (yBENWYEHHBbIE Ha JIOOBbIC HAJOrH, BbIJIAYMBACMbIE Y HCTOYHHUKA COIJIACHO
3akoHopatesbeTBa PecnyOnuku Kazaxcran) OcHoBHoMy Jlo/KHUKY Bce 3aTpaThl (BKiIO4as 6e3
OTpaHMuYCHHH, JI0Oble KOMHUCCHM 32 COTJIaCHe Ha 3aMeHY WM 32 MHCTPYKIHH, OIUIAYdBacMble
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nepkarensM Hot w/umu mo6oMy OJHOMY HIIM HECKOJBKHM areHTaM 10 TaOYJISALUN) U PacxoJIbl
(Brtouass 0e3 OrpaHMYEHWN pacxombl Ha JOBEPEHHBIX JIHI]), OOOCHOBAHHO IIOHECEHHEIC
OcHOBHBIM [IOIDKHUKOM 110, HAa WM TIOclie naThl Hacrosimero CorjameHus, U B CBS3U C
3aMeHaMu WU TPaHCAKLIMSAMH, IPEAYCMOTPEHHBIMH UM.

8. KOMIIEHCAIIMA 3A 3BAMEHY

Ecmu Nomnanackuii Hamorossiit Opran (Belastingdienst) pasymHo TpedyeT, wiu eciiu OCHOBHOU
Homxuauk n lonnanackuii Hamoroeiit Oprad B3anMHO COTJIAIIAIOTCS, YTO OTHOCUTENBHO 3aMeH
WIN CJIENOK, PAacCCMOTPEHHBIX TaKMM 00pa3oM, IOOYI0 KOMIICHCAIIUIO JOJDKEH BHIMIATHTD
3amensromuii OcHOBHOMY J{ODKHUKY, YTOOBI BBIIOJIHUTH IPUHIMI KOMMEPYECKOro Havana,
ynomsinyTelii B Cratee 8b ['ommannckoro Akra mo Kopmopartusaomy IlomoxomHomy Hamory
(Wet op de vennootschapsbelasting 1969), 3aMeHSAIOMUN HACTOSIIUM COTJIAINASTCS 10 MIEPBOMY
TpeboBaHno OcHOBHOTO JIOIDKHMKAa CBOEBPEMEHHO OIUIAYUBATh TaKyl0 KOMIICHCAITUIO
(YyBenM4eHHYIO0 Ha JII0ObIE HAJIOTH, BBHIIUIAYMBAEMbIEC Y MCTOYHHUKA COIVIACHO 3aKOHOIATENbCTBA
Pecnry6nmku Kazaxcran) OcHoBHOMY Jl0MKHUKY.

9 PETI'YJIUPYIOILIEE TIPABO U PASPEIIEHUE CIIOPOB
9.1. Peryaupyromee IlpaBo

Hacrosimee CornanieHue peryJmpyercss U UCTOJIKOBBIBAETCS COTJIACHO 3akoHaMm HujiepiaHmios.
IIpu stoMm, omHako, Ctates 2 (Paccmompenue), Ctathsa 3 (3auem), Ctaths 4 (3asepuienue) n
Cratbs 5 (Boccmarnognenue) peryiupyercsi U HCTOJKOBBIBAETCS COTJIACHO 3aKOHOJATENbCTBA
PecnyOnuku Kazaxcrana, ecnmu W 10 TPEICIIOB COTJAIICHUH, K KOTOPHIM OTHOCSITCS JIaHHBIC
CTaThH, PETYJIHUPYIOTCS 3aKOHOAATENLCTBOM PecnyOmuku Kaszaxcran wiu eciiv M 0 MIPEIeioB
MOJIpa3yMeBaeMblii pe3yJibTaT JaHHBIX CTaTeld MOXET TOJBKO OBITh JOCTUTHYT COTJIACHO
3aKoHOMaTenbcTBa Pecrrybmukn Kazaxcran.

9.2.  [losepennsble Jluna

Jst mieneit crateu 14 Konenmuu mo 3akoHy, IPUMEHIMOMY K ATEHTCTBY (mpuHsToMmy B ["aare,
14 mapra 1978), kaxxgas u3 cTopoH HacTosmero Coranenns 0OJHO3HAYHO IPUHUMAET, YTO €CIIH
M00as U3 HUX MPEJICTABICHA JIOBEPCHHBIM JIMIIOM, WX JIOBEPSHHBIMU JIMIIAMH JUTS TIOIITHCAHUS
nmaaHoro CornanieHus ¥ IoIpa3yMEBAETCsl, YTO COOTBETCTBYIOMIAS IS 3TOTO JOBEPEHHOCTH, WU
JIOBEPEHHOCTH, PETYIHPYIOTCS 3aKOHAMHU OIpPEACICHHOW IOPUCAWKITAN, TO HAIHYNAE W TPEISIbI
MOJTHOMOYHH TaKOTO JOBEPEHHOTO NI, WM JOBEPEHHBIX JIUIl U PE3YJbTAThl UX OTIPABICHUS
WM TOpa3yMeBaeMble PE3yIbTaThl PETyIUPYIOTCS 3aKOHAMU TaKON IOPUCAUKIUH.
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9.3.

(@)

(b)

(c)

KOpucauknmus

Cynbl _Hunepnannos: Ilpunumas Bo BHuManue Crateio 9.3(b) (Apbumpasc 6

Huoepnanoax) m Crateto 8.3(c) (Apdoumpasic 6 Kasaxcmane), KaXIbId CTIOp
BO3HHUKAIONIMH M3 WIK B CBsI3M ¢ HactosmuM CorlameHneM I0JDKEH B TEPBYIO ouepeb
ObITh Iepenad Ha paccMotpenue Cyna B Porrepmame (Rechtbank Rotterdam).

ApbOutpaxx B Hunepnanmax: HesaBucumo ot ycmoBuit Cratem  8.3(a) (Cyodwer

Huoepnanoog), Komnanust MOXeT, IpH yCIOBUH, €CITH Takoi crop He Obl1 nepenan B Cyn
PotTepnaMa, OKOHYATENFHO pa3pelIuTh JIO00W CIIOp, BO3HUKAIOIINA M3 WA B CBSI3U C
HacrosimuM  CornameHueM, B COOTBETCTBMHM ¢ ApOutpaxkaeiMu  IIpaBunmamu
ApOutpaxkHoro  Wucturyra HunepnannoB  (Nederlands — Arbitrage  Instituut).
ApOutpakHbsle paz0OHpaTeibcTBa M BCE JOKYMEHTBHI, NPEIOCTABICHHBIE CYyIbsIM HIIH
CYIbsIMH, IOJDKHBI MPOBOAMTHCS W OBITH Ha aHTIMHCKOM s3bIKe. MecTo mpoBelneHHs
apoutpaxa Oyner Porrepaam. ApOuTpaxxHbIN CyJ TOHKEH COCTOSTh U3 OJHOTO CYAbH U
BBIHOCHUT PEIICHUS B COOTBETCTBUM C IOJOXEHUSIMM 3aKoHoAaTenbcTBa Humepnanmos.
CTOpOHBI HE JOJKHBI UMETh MPEISTCTBUHN Ul 0OpalleHns K 3alIuTe B BHIE CyIeOHOTO
3ampera B paMKax YIpPOIIEHHOTO MPou3BOJCTBA (kort geding) k mF0OOOMY KOMITETEHTHOMY
CyIy BMECTO CyJeH.

Apoutpax B Kazaxcrane: HezaBucumo ot ycnosuit Crateu 9.3(a) (Cyowr Hudepranoos)

u Crareu 9.3(b) (Apbumpasxc 6 Huoepnanoax), CTOpOHBI HACTOALINM O€30T3BIBHO
COTJIAIIAfOTCS B TOM, YTO JIFOOOH CITOp, KOTOPHI MOKET BO3HUKHYTh W3 WM B CBS3H CO
Cratbeit 2 (Paccmompenue) nnu Cratbeit 3 (3auem), WM KOTOPBIH MOXET BO3HHKHYTh
n3 wim B cBa3u co Crareedt 4 (3agepwenue) wim Cratbelt 5 (Boccmawnosienue)
Hacrosimero CornamieHust (€C W 10 TPEAETOB COTJAlICHUS, K KOTOPHIM OTHOCSTCS
TAHHBIC CTaThH, PETYIHPYIOTCS 3aKOHOAATENbCTBOM PecryOmmkm Kasaxcran), Oymer
OKOHYATENILHO pa3pemarbcsi B COOTBETCTBMH C MpaBWwiIaMd MeXIyHapOIHOTO
Apburpaxknoro Cyna Pecnybmmku Kazaxcran. ApOuTpaxHbIéi cyn OyIeT COCTOATH W3
omHOro cyapu. MectoM mpoBeaeHus apoOutpaxa Oynmer Anmartel, KazaxcraH.
ApOHUTpaXkKHbBIE MPOLETyPHl TPOBOAATCS HA AHTIIUHCKOM SI3BIKE.

B YAOCTOBEPEHHME YEI'O, Ctopons! noanucany Hacrosiiee CornameHue:

AO BAHK HEHTPKPEAUT CENTERCREDIT INTERNATIONAL B.V.
Nwst: Nmsa:  Tumyp Ummypatos

JlomKHOCTB: JomKHOCTD: yHPaBIISIOMNUNA TUPEKTOP

Jara: Mara:
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CENTERCREDIT INTERNATIONAL B.V.

Wwms: Equity Trust Co. N.V.
JOIKHOCTD: yNIpaBISsIOMU TUPEKTOP

Jara:

Hanee cnedyem 00Ho npunosicenue.
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HPUJIOKEHUE

Cnucoxk CoriameHuii

1. AENTIO3UTHBIE COTI'JIAINEHWSA:

a. V3mMeHenHoe W TepecMOTpeHHOe cornamienne ot 14 despamst 2006, B OTHOIICHUH
neno3utHoro corjamenus ot 30 suBaps 2006, mexny AO bank LentpKpeaut B kauecTBe
banka u CenterCredit International B.V. B kauecTBe neno3uropa.

b. JenosutHoe coriamenue Ha cymmy KZT25,000,000,000 mexxny AO bank LlentpKpenur B
kauectBe Oanka u CenterCredit International B.V. B kauectBe nmeno3uropa ot 20 ceHTIOps
2006.

c. JenosutHoe cormamenue Ha cymmy US$500,000,000 mexay AO bauk LlentpKpeaut B
kauectBe Oanka m CenterCredit International B.V. B kadectBe memosmropa ot 30 sHBaps
2007.

2. COI'VIAIIEHHUE O TAPAHTHUN:

a. Cornamrenne o BeIycke rapantuu Mexmy AO bank IleatpKpenut B kadecTBe rapaHTa H
CenterCredit International B.V. B kauecte 3asButens ot 2 despais 2006.

b. Cornamenne o BeITycke rapantuu Mexnay AO bamk LlenTpKpenut B kadecTBe rapaHTa U
CenterCredit International B.V. B kauectBe 3asBurens ot 20 ceHTs10ps 2006.

c. Cornamenue o Boimycke rapantuu Mexay AO bank LlentpKpenut B kadecTBe rapanra u
CenterCredit International B.V. B kauecte 3asiButens ot 30 ssaBaps 2007,

3. COI'TAIEHME O 3AJIOT'E:

a. Cornamenue o 3ajore mMexay AO bank LentpKpeautr B kadecTBe 3ajoroaep:arens U
CenterCredit International B.V. B kauectBe 3amoronarens ot 2 ¢espans 2006.

b. Cornamenne o 3amore mexay AO bank LlentpKpenuT B kauecTBe 3anorojepkarens H
CenterCredit International B.V. B kadectse 3anmorogareins ot 20 centsops 2006.

c. Cornamenne o 3amgore mexay AO bank IleatpKpeautr B KkadecTBe 3ajoroaepikaresis U
CenterCredit International B.V. B kauectBe 3amoronatens ot 30 ssuBaps 2007.
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__ Konus sepHa:
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