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AQO HK «KazMyHamla3»: obpalleHue 3a noay4eHmnem cornacua
Ha U3MEHEHMe KOBEHAHTOB He MOBJUAET Ha PEUTUHTU

20 uioHa 2017 r. AO HK «KaszMyHaiilas» (KM, Baa3 HeraTuBHbIN), HaLMoHanbHana HedTerasosan
KOMnNaHua KasaxcraHa, v ero goyepHas opranusaumns KazMunaiGaz Finance Sub B.V. (KMG Finance,
Baa3 HeraTuBHbI) 06bABMAK 06 0BpalleHkn 33 NPefOCTaBAeHUEeM COT/IacUa B OTHOLWEHUM
BoinyleHHbIX KMT oBauraumii. Komnanua HamepeHa npuBecTy yenoBus ceoux obauraumii
COOTBETCTBME C YCIOBUAMM AONTOBLIX LLeHHbIX Bymar, BbINYWEHHbIX APYTMMUA BEPTMRANLHO
MHTErpUpOBaHHbIMK HedTerasoBbIMY KOMNAHUAMU, KPEAUTHBIE PEMTUHIY KOTODbIX CONOCTAaBUMDI C
peituHrom KMT. Echu npeasiaraemble KOMNaHvelh N3MeHeHWA KOBEHAHTOB ByayT NPUHATLI, 3TO
npuseaeT K bonee HU3KOMY YPOBHIO 331UKThI Npas nHBecTOpoB. OAHAKO Mbl HE OXUAAeM HeraTUBHbIX
M3MEHEHUIH B GMHAHCOBOW NONUTUKE KOMMAHUU UK OCYLLECTB/IEHNSA el BAMAIOLLMX Ha
KPeauTOCNOCOOHOCTL CAENOK CMAHMIA U NOTIOLIEHMI NOC/Ae USMEHEHUA KoBEeHaHToB. oaTomy,
npen/iaraembie USMEHEHMWS HE NOBAMAIT Ha pelTuHr KMT Ha AaHHbIA MOMEHT.

KMT npeanaraeT BHECTU M3MEHEHMWA B ycnosua obavrauuii ¢ norawenuem e 2018, 2020, 2021, 2022,
2023, 2025, 2027, 2043, 2044 v 2047 rr., HENOraLeHHAA CyMMa KOTOPbIX Ha aaTy obpalieHus 3a
nosyYeHWem CoOrnacua coctaesnana 7,9 mnpg gonn. BosHarpameHue 3a paHHee cornacue s pasmepe 3
ponn. ana obavrauun ¢ norawexuem 8 2043-47 rr., 2,5 ponn. ans obanraumii ¢ norawexvem s 2020-27
rr. u 1,5 ponn. ans oBnuraumii c norawexuem B 2018 r. Ha 1 000 AonA. HOMWHANBHOW CTOMMOCTH
obnuraumii BygeT BeINNaYEHO Tem AepskaTenam obauraumid, KOTopsle NPEAOCTaBAT MHCTPYKLMM MO
rONOCOBAHWIO, MOAAEPMUBAOLWME NPeANaraemble MU3MEHEHMR, B CPoK Ao 30 nioHs 2017 1.
BosHarpaxaeHue 3a paHHee cornacue byaeT BbiNNayeHo TONbKO B TOM C/y4Yae, ecnu geparenu
obnuraumii BCex gecaTu cepuii og400pAT Nnpeanaraemole U3MEHEHMS, 33 UCKIIOUEHUEM CTy4aeB 0TKasa
KMT ot gaxHoro tpebosaHua. Pewexnne 06 uameHeHnu ycnosuii obavraumil sonxHO 6biTe 0a06peHo
BONbILIKMHCTBOM B TPY HETBEPTM roN10COB. B caydae npuHaTUA, u3meHeHua ByayT umeTs obasartesibHyio
cuny ans scex gepwareneit obnauragumit.

Knwouesbie uzmedeHus, npegnaraemsie KMI, Bio4aioT:
KOBEHAHTHI

» Ycnoswue 0b 0TKase OT 3a/10ra U3MEHEHO Ha YC0BKe 06 OTKa3e 0T 3aN0ra B OTHOLUEHHUM
obauraumii. OrpaHuyeHme Ha Co3AaHMe 3a/10TOBbIX NPas B OTHOLEHWW aKTUBOB, AOXOA0B UAY
npubbinu, obecneynBawmUx MoByI0 33J0MKEHHOCTb, BbIN0 3MeHeHO Takum abpazom, 4To
3a70r0OBbIe Npasa, KOTOPble OrpaHMYMBAOTCA AAaHHbLIM KOBEHAHTOM, AOMKHBI obecneqnBaTs
TONbKO 06A3aTeNLCTBA MO HOTamM, 0BNMrauMsamM M aHaNOrMYHBLIM 40AT0BbIM LEHHbLIM Bymaram,
KOTOpbIE UMEIOT TNCTUHT, KOTUPYHOTCA M/IM TOPIYIOTCA Ha PbIHKaX LeHHbIX Bymar, 8 TO BpeMA Kak
[BYCTOPOHHWE, CUHAMLIMPOBAHHbIE U 3HANOMMYHbIE A0NTOBbLIE UHCTPYMEHTLI UCKNHOUYEHBI U3
OnpegeneHys NPUMEHUMON 33ZL0/IKEHHOCTY;
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» Paj orpaHUYeHmid, B TOM YUC/IE OTPaHUHEHNA MO BbINIATE OUBMIEHADS, MPOLAXKEe aKTUBOB,
AMBUACHAEM, KOTOPbIE BbINAYMBAIOTCA KPYNHLIMU AOYEDHUMMY NPESNPUATUSMY, U
3a10/HKeHHOCTH, by ayT yaaneHsl. B pesynbTaTe 3T0ro uameHeHus Byaer UCKoUYeH KOBEHAHT,
OrpasnymMBaloLLMii BO3MOXKHOCTE KM NpMBieKaTh 3aeMHble CPefCTsa, eC/v OTHOLIEHKE ero
yucToro aonra K EBITDA npu 3Tom npeBbICUT 3,5x;

»  KMTr He 6yaeTt 0653aH0 NPeaoOCTaBAsTb OTAENbHYIO GUHAHCOBYIO OTYETHOCTD;

NOTALUEHUE NO ONUXOHY AEPMATENEN OBNUTALIUA

» [aHHoe ycnosue BCTYNWT B cuny, ecnu Pecnybnuka Kasaxcradw nepecrtaHeT BnageTs Wau
KOHTPOAMPOBaTh HEe MmeHee yem 50% nawc ogHa akuus (NpuBeaeHo B COOTBETCTBME C
ychosuamu obauraLuii ¢ norawernvem 8 2022, 2027 v 2047 rr., soinyweHHbIX 8 2017 r.) Bmecto
75% natoc oaHa akumi uam 100% pnonein 8 KMT;

» HeraTusHble peiTUHTOBbLIE AEICTBUSA NO NPUYKUHE PEOPrakn3aL MK SOMKHbI NPOU30ATH B
TEYEHUe TPEX MeCcALEB (paHee — LecTU MEeCALLEB), CNeayolLmX 32 pecpraHusaLmeil, 4ytobsl
[AaHHOE YCN0BME BCTYNUAO B CUAY;

» OnpepencHWe HeraTUBHOro PERTUHIOBOTO AeiicTeuna ByaeT u3MeHeHo Takum 06pazom, YTo OHO
6yAeT CuMTaTLCA COBEPLUEHHBIM, ECAU KpeauTHbIN pelTurr KMI unu nioboro 13 ero KpynHbix
JOHMEPHUX NPeanpUATUi BYAET NOHMKEH HA 4,86 CTYNEHW PEUTUHIOBOM WKab! UAM OTO3BaH
[iBYM# PEATUHTOBBIMY areHTcTBamu. COrnacHo AeMCTBYIOWMUM YCAOBUAM, HEFraTUBHOE
pEeiTMHIOBOE AEWCTBME BKOYAET B cebA MHULMMPOBaHUE NEPECMOTPA B CTOPOHY NOHUMKEHUA,
U3MEHEHKE NPOrHO3a Ha HETaTUBHbIN, NOHVMXEHUE MK OT3bIB peiTHHIa N100bIM PeMTUHTOBbLIM
areHTCTBOM;

COBbITHA OECONTA

» JIbroTHbIM Nepuog, 8 cnyyas cobbiTua gedonta gomKeH NPUMEHATLCA KakK K NoralleHmnto
OCHOBHOM CYMMbI A0/, TaK U K NPOLEHTHLIM NAATEXKaM, 8 TO BPEMSA KaK felcTeytolue
YCNOBMA NPEeAYCMATPUBAIOT, YTO NATUAHEBHbIN NrOTHbIN Nepuos NPUMEHARTCA TONbKO K
NPOLEHTHLIM NNaTEXaM ¥ AONOAHUTENBHBIM CYMMaM;

» [lopOroBsie 3Ha4eHUs Mo YCNOBUAM O NEPEKPECTHOM HEBbINONHEHUM 0653aTENbCTB U cyAebHbIM
peweHuam ByayT yeennyeHbl o 100 maH 4onn. No Kaxaomy ycaosuio ¢ 50 mad. goan.;

ONPELENEHUA

» OnpegenexHue KPynHoro o4YepHEro npegnpuatvs Byaer USMEHEHO; B TO BpeMA KaK
HanaHcoBbIM TECT 418 KPYNHLIX 404epHMX NpeanpuATUil No-npexHemy ByaeT NpoBoAUTLCS B
OTHOLWEHKY KOHCOIMAMPOBAHHbLIX 3KTUBOB, TECT NO OT4YeTY 0 Npubbinax 1 ybsiTkax byaer
OCHOBaH Ha KOHCONMAUPOBaHHON BhIpyuke KM, a He Ha nokazartene EBITDA. [Noporosbie
3HaYeHUA TaKkke ByayT usmeHeHsl Ha 10% COBOKYMHbIX akTUBOB ¥ 10% 0bLel BbIpyYKY No
CpaBHEHMIO € 5% COBOKYNHbIX akTUBOB 1 5% EBITDA paHee (no cpasHeruto ¢ 10% COBOKYMHbIX
aktmeoB 1 10% EBITDA cornacHo ycnosusm obauraumia ¢ norawenmnem s 2022, 2027 v 2047 rr.,
BbINyLEHHbIX B 2017 r.).
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Mbi OTMEYAEM, HTO XOTA KOBEHAHT, OTPaHU4MBaIOLLIMIA BO3MOXKHOCTe KMIT npuBaekaTh 3aemHble
CpefcTsa, ec/1M OTHOLEHME ero YnMcToro gonra k EBITDA npu aTom npesbicuT 3,5X, ByAeT UcKatoueH,
eCNu Npeanaraemble U3MEHEHUS YCN0BUIA obauraunii ByAyT NPUHATLI, NONE3HOCTL 3TOTO KOBEHAHTa
CHM3WNACh HaumuKan ¢ 2016 roga, Korga Komnadua 3aknioymna gorosop c Vital S.A. (peliTuHr He
NPUCBOEH) U NPUBNEKNS NPEAONAATLI HA CyMMY 3 MAPA, A0AA. NO AONTOCPOYHOMY AOTOBOPY NMOCTaBKM
HedTn. 06a3aTeNbCTBA, CBA3AHHKbIE C NPeAonAaTaMy, He BKNYaTCA B pacyeT A0Ara, B TO BPEMA Kak
NOJY4YEHHbIE AEHEXHbIE CPeACTBa YMEHbLIAT pa3mep YUCTOro A0Ara, BEMYMHA KOTOPOro
MCMONL3YETCA NPY TeCTUPOBaHMU COBNI0AEHUA KOBEHAHT.

doug HaumoHansHoro 6aarococToanms «Campyk-KasbiHa» (peiTMHr He NpyUcBoeH) NpeaocTasun
Cooperative KazMunaiGaz U.A. (100% pouepHsas opraHusauma KMI) Koan-onuuoH Ha obpaTHbIf BbIKYN
Bcek uau vactn 50% ponu 8 KMG Kashagan B.V. (KBV), HeKOHCOAMAMPYEMO acCOLMMPOBAHHOM
KomnaHuu, KoTopas Bnaseet 16,88% fnonei B cornalenHunn o paspene npogyxumu no CesepHomy
Kacnuio, B COOTBETCTBMM C KOTOPbIM pa3pabaTbiBaeTca npoekT «Kawarak». Mbl He cyuTaem, 4To
«Campyk-KasbiHa» notpebyeTt oT KMT MCNONHEHMS OMLMOHa B CAy4Yae, ecau ueHbl Ha HedTb OCTaHyTCA
HU3KUMU. Tem He meHee, ecnu KMI BeikynuT 37y aonto B nepuog c 2018 no 2020 rr., 310 NpUBEAET K
CYLLECTBEHHOMY POCTY A0/Ta U YXYALEHWUIO KpeauTocnocobHOCTM KOMNaHuK. 3TO OCTAETCH OAHUM U3
KNHOYEBbIX pUcKoB Ans KM

PeitvHr KMT, HaxoOsLwmMica Ha 04HOM YPOBHE C CYBepeHHbiM peiTuHrom Pecnybnukm KasaxcraH,
OTpakaeT Halle NPeAnONCKEHMUE O BbICOKOM YPOBHE NOAAEPMKM CO CTOPOHbI NPaBUTeibCTBa
KazaxcraHa, 4To NpUBOAMT K NO3ULUMOHUPOBAHMIO PEWTUHIE Ha 3 CTYNeHY PENTUHIOBOM WKaNbl BbIlLE
B6a30B0oit oueHKKU KpeauTocnocobHocTu ba3. Yepes xongunr «Campyk-KasbiHa» npasuTenscTso
Ka3zaxcTaHa OKazbiBaeT 3HauMTe/IbHOE BIMAHWE Ha CTpaTeruio 1 geatensHocts KM, B Tom yucne Ha
COCTaB aKkTMBOB M MX pacnpefeneHune, HasHa4yeHUe ToN-MEeHEMKEPOB 1 YIEHOB COBETa AMPEKTOROS,
uHBEeCTMUMK, GUHAHCOBYIO NONMTUKY M YNIPaBneHue puckamu. UsmeHeHnne 0An BNaSeHNA rocyAapeTea
MOXET MPUBECTM K NEPEeCMOTPY HallKx Npeanonoxennii 06 yposHe NoAAEPKKNA U OKa3aTb HeraTMBHOE
BAMAHMWE Ha pedTUHT KMI.
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KazMunayGas NC JSC

Ratings Are Unaffected by Consent Solicitation to Amend the
Covenants

On 20 June 2017, KazMunayCas NC JSC (KMG, Baa3 negative), Kazakhstan's national oil and
gas company, and its subsidiary KazMunaiCaz Finance Sub BY. (KMG Finance, Baa3 negative)
announced a consent solicitation in relation to the notes issued by KMG. The company

seeks to align the terms of its notes with the terms of capital markets instruments issued

by integrated oil and gas companies with similar credit ratings. The covenants, if amended

as proposed by the company, shall provide a weaker protection to investors. However, we

do rot expect the company to adversely change its financial policy or engage in credit
transforming M&A transactions following its covenant change and therefore the suggested
amendments do not affect KMG's ratings at this stage.

KMG proposed to approve modifications to the terms of its 2018, 2020, 2021, 2022,

2023, 2025, 2027, 2043, 2044, and 2047 notes with outstanding amount as of the date

of consent solicitation of $7.9 billion. The early consent fee of $3.0 for the 2043-47 notes,
$2.5 for the 2020-27 notes, and $1.5 for the 2018 notes per 51,000 in principal amount of
qualifying notes, will be paid to the noteholders, who submit voting instructions in favor

of the suggested amendments by 30 June 2017. This early consent fee is subject to the
noteholders of all ten series approving the amendments, unless this condition is waived by
KMG. The decision to amend the terms of the notes must be passed by a majority of not less
than three-quarters of the votes cast. If duly passed, the amendments become binding on all
the noteholders.

The key amendments proposed by KMC are as follows:
COVENANTS

» Negative pledge dause has been amended to what the company refers to as a “bond
style” negative pledge. Limitation on creation of liens on assets, income or profits
securing any indebtedness has been amended in such a way that liens, subject to this
covenant, shall secure only notes, bonds and similar obligations, which are listed, quoted
or traded in the securities market while bilateral, syndicate and similar credit facilities are
excluded from the definition of the relevant indebtedness;

» A number of limitations, including limitation on dividends, on sale of assets, on dividends
from material subsidiaries, and on indebtedness, will be deleted. This amendment causes
leverage incurrence covenant of net debt/EBITDA not exceeding 3.5x to be removed;

»  KMG will not have to provide its standalone financial statements;




REDEMPTION AT THE OPTION OF NOTEHOLDERS

»  This clause will be triggered upon the Republic of Kazakhstan ceasing to own or control at least 50% plus one share (aligned with
the terms of the 2022, 2027 and 2047 notes issued in 2017) instead of 75% plus one share or 100% of KMG;

»  Adverse ratings event by reason of a reorganisation shall occur during the three months instead of the six months immediately
following such reorganisation, to trigger this clause;

» The definition of adverse ratings event to be changed such that it will be deemed to occur if the credit rating of KMG or any
material subsidiary is downgraded by two full notches or withdrawn by two rating agencies. Under the current terms, adverse rating
event encompasses placement on review for downgrade, change of the outlook to negative, downgrade or withdrawal by any
rating agency,

EVENTS OF DEFAULT

»  Grace period in the event of default shall apply to principal as well as interest payments, while under the current terms only
interest payments and additional amounts are subject to a five day grace period in the event of default;

»  Thresholds under "cross-default” and “judgments” sub-clauses shall be increased to $100 million each from $50 million;

DEFINITIONS

» The definition of material subsidiary to be amended such that whilst the balance sheet test for a material subsidiary will still be
determined by reference to consolidated assets, the profit and loss statement test for a material subsidiary will be based on KMG's
consolidated gross revenues rather than by reference to EBITDA. The thresholds are to be amended to 10% of total assets and 10%
of total revenue from 5% of total assets and 5% of EBITDA, respectively (from 10% of total assets and 10% of EBITDA as per the
terms of the 2022, 2027 and 2047 notes issued in 2017).

We note that although the incurrence covenant of net debt/EBITDA not exceeding 3.5x will be removed, if the suggested amendments
to the notes terms and conditions are approved, the utility of this covenant has diminished since 2016, when the company entered into
agreemant with Vitol S.A. (not rated) and raised $3 billion of prepayments under long-term il supply agreement. The liability under
the oil prepayment is not included in the calculation of indebtedness, while cash received reduces net indebtedness, which is subject to
leverage covenant testing.

The sovereign wealth fund Samruk-Kazyna (not rated) provided Cooperative KazMunaiGaz U.A. (100% subsidiary of KMG) with a calt
option to buy back all or part of its 50% stake in KMC Kashagan BV. (KBV), an unconsolidated associate company, which holds a
16.88% stake in the North Caspian Sea Production Sharing Agreement, under which the Kashagan project is being developed, We do
not envisage that Samruk-Kazyna will force KMG to exercise this option if oil prices remain low. However, if KMG were to buy back this
stake betwean 2018 and 2020, it would substantially increase KMG's debt, which would iead to the deterioration of its credit profile.
This remains one of the key event risks for KMG.

The current rating of KMG, which is on par with the sovereign rating of Kazakhstan, reflects our assumption of high support from
the government of Kazakhstan, which results in an uplift from the company's baseline credit assessment of ba3. The government

of Kazakhstan, via Samruk-Kazyna, executes strong influence over KMG's strategy and operations, including asset composition and
allocation, management and board of directors' appointments, investments, financing policies and risk management. Changes in the
state ownership level can lead to our reassessment of support assumptions and can negatively impact KMG's issuer rating.
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