CIRCULAR dated 17 June 2016
(as amended on 12 July 2016)

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about the contents of this document or what action you should take, you are recommended
to seek your own personal financial advice immediately from your stockbroker, bank manager,
lawyer, accountant or other independent financial adviser in your relevant jurisdiction.

If you have sold or otherwise transferred all of your Shares and/or GDRs (as defined below), you
should send this document at once to the purchaser or transferee or to the stockbroker, bank or
other agent through whom the sale or transfer was effected, for onward transmission to the
purchaser or transferee. The offer to purchase securities referred to in this document is not being
made, and will not be made, directly or indirectly, in, into or from any jurisdiction in which, or to any
person to or from whom, it is unlawful to make such offer or invitation or for there to be such
participation under applicable securities laws (“Restricted Jurisdiction”). Accordingly, this document
should not be forwarded or transmitted in, into or from any such jurisdiction or to any such person.
If you have sold or otherwise transferred only part of your holding of Shares and/or GDRs, you
should retain these documents.

Circular to Shareholders of

Joint Stock Company "KazMunaiGas" Exploration
Production”

PROPOSED CHANGES TO THE
RELATIONSHIP AGREEMENT AND CHARTER
and

OPPORTUNITY FOR JOINT STOCK COMPANY
"KAZMUNAIGAS" EXPLORATION
PRODUCTION"’S SHARE and GDR HOLDERS TO
ACCEPT THE OFFER TO PURCHASE BY JOINT



STOCK COMPANY "NATIONAL COMPANY
"KAZMUNAYGAS"

The offer to purchase securities described in this Circular (the "Circular") is conditional upon and
will only be made once (i) the management board of Joint Stock Company "KazMunaiGas"
Exploration Production" ("KMG EP" or the "Company") (the "Management Board") pre-approves
the amendments to the Relationship Agreement between the Company and Joint Stock Company
"National company "KazMunayGas" ("NC KMG" or the "Offeror") dated 8 September 2006 (the
"Relationship Agreement") set forth at Appendix IV to this Circular (the "Management Board
Approval"), (ii) the Board of Directors of the Company (the "Board") pre-approves the
amendments to the Relationship Agreement set forth at Appendix IV to this Circular and certain
amendments to the Charter of the Company (the "Charter") set forth at Appendix V to this Circular
(the "Board Approval"), and (iii) the shareholders of the Company adopt all Resolutions (as defined
below) at a General Meeting (as defined below) ((i), (ii) and (iii), the “Approval Condition”). The
proposed amendments to the Relationship Agreement and the Charter are herein referred to as
the "Proposed Amendments".

The effectiveness of the Management Board Approval and the Board Approval is conditional on
the approval of the Resolutions and the completion of the Offer Period (as defined herein).
Therefore, the Management Board Approval and the Board Approval will be deemed to have been
adopted and will come into effect on the second Business Day (as defined herein) following the
Expiration Date (as defined below) (the "Pre-approvals Effective Date"). The effectiveness of the
Resolutions is conditional on the completion of the Offer Period. Therefore, the Proposed
Amendments will be deemed to have been adopted and will only become effective as of the Pre-
approvals Effective Date.

Subject to the satisfaction of the Approval Condition, the Offeror will offer to purchase via Open
Trade (as defined below) transactions on the Kazakhstan Stock Exchange (the “KASE”) and the
London Stock Exchange (the "LSE") for cash from each registered holder (each a “Holder” and,
collectively, the “Holders”), upon the terms and subject to the further conditions as set forth in this
Circular, any and all of the common shares (the "Common Shares"), preferred shares (the "Preferred
Shares") and global depositary receipts (each representing 1/6th of one Common Share) (the
"GDRs") of the Company (together, the “Securities”). Daily purchases of GDRs on the LSE will be
limited to USD50 million per day, save for the Expiration Date, when such limit will not apply. This
offer to purchase the Securities is referred to as the “Purchase Offer.” See Part IV - “Purchase Offer”.

The Purchase Offer will be undertaken by brokers acting on behalf of the Offeror who will
purchase the Securities on exchange. A further communication to the market will commence the
Purchase Offer and explain how Holders can have their Securities purchased by the Offeror.

The Offeror will offer to purchase the Securities at a fixed price of USD54.00 per Common Share in
KZT equivalent calculated on a daily basis, USD31.55 per Preferred Share in KZT equivalent
calculated on a daily basis and USD9.00 per GDR (the "Consideration"). The Consideration for
Common Shares and Preferred Shares will be translated into KZT using the weighted-average US



Dollar exchange rate of the morning session of the KASE on the relevant Trade Date (as defined
below) and will be paid in KZT.

This document contains important information relating to the Proposed Amendments. This
document also describes the Purchase Offer that will be made upon the terms and subject to the
conditions described herein following the satisfaction of the Approval Condition. Holders should
read this document carefully before making any decision with respect to their Common Shares,
Preferred Shares and/or GDRs. If any Holder is in any doubt as to the action it should take, it is
recommended to seek its own legal, tax, accounting and financial advice, including as to any tax
consequences, from its broker, bank manager, solicitor, accountant or other independent financial
or legal adviser. Any individual or company whose Securities are held on its behalf by a broker,
dealer, bank, custodian, trust company or other nominee must contact such entity if it wishes to
vote its Securities or participate in the Purchase Offer.

The Offeror is not making any recommendations to the Holders as to whether or not to offer all or
any portion of their Securities for purchase. Holders must decide whether to accept the Purchase
Offer, and if accepted, the amount of Securities to offer for sale.

Capitalised words and phrases used in this document shall have the meanings given to them in
Appendix VIII. References to times in this document are to Astana time unless otherwise stated.

This document has been prepared for the purpose of complying with Kazakhstan Laws (as defined
below) and the information disclosed may not be the same as that which would have been prepared
in accordance with the laws of jurisdictions outside Kazakhstan.

The Purchase Offer is subject to the applicable rules and regulations of Kazakhstan.

It may be difficult for US Holders (as defined herein) of Securities to enforce their rights and any
claim arising out of the US federal securities laws, since the Offeror and the Company are located
outside of the United States, and some or all of their officers and directors are resident outside of
the United States. US Holders of Securities may not be able to sue a foreign company or its officers
or directors in a foreign court for violations of US securities laws. Further, it may be difficult to
compel a foreign company and its affiliates to subject themselves to a US court’s judgment.

Neither this Circular nor any related document has been filed with the US Securities and Exchange
Commission, nor has any such document been filed with or reviewed by any US state securities
commission or regulatory authority of any country. No authority has passed upon the accuracy or
adequacy of the Circular or any related documents, and it may be unlawful and a criminal offence
to make any representation to the contrary.

This Circular does not constitute an offer to sell securities in any jurisdiction.

This Circular does not and will not constitute an offer or an invitation to participate in the Purchase
Offer in any Restricted Jurisdiction. The release, publication or distribution of this document in
certain jurisdictions may be affected by the laws of relevant jurisdictions. Persons who are subject to
the laws of any jurisdiction other than Kazakhstan or are not resident in Kazakhstan will need to
inform themselves about, and observe, any applicable requirements.



Unless otherwise determined by the Offeror and permitted by applicable law and regulation, the
Purchase Offer is not being made, directly or indirectly, in or into or by the use of the mails of, or
by any other means or instrumentality (including, without limitation, electronic mail, facsimile
transmission, telex, telephone, internet or other forms of electronic communication) of interstate
or foreign commerce of, or any facility of a national state or other securities exchange of any
Restricted Jurisdiction and is not capable of acceptance by any such use, means, instrumentality or
facility or from within any Restricted Jurisdiction.

Accordingly, unless otherwise determined by the Offeror and permitted by applicable law and
regulation, copies of this document and any other documentation relating to the Purchase Offer are
not being, and must not be, directly or indirectly, mailed, transmitted or otherwise forwarded,
distributed or sent in, into or from any Restricted Jurisdiction and persons receiving this document
(including, without limitation, custodians, nominees and trustees) must not mail or otherwise
forward, distribute or send it in, into or from any Restricted Jurisdiction, as doing so may invalidate
any purported offer to purchase Securities under the terms and conditions of the Purchase Offer.
Any person (including, without limitation, custodians, nominees and trustees) who would, or
otherwise intends to, or who may have a contractual or legal obligation to, forward this document
and/or any other related document to any jurisdiction outside Kazakhstan should inform themselves
of, and observe, any applicable legal or regulatory requirements of any relevant jurisdiction.

United States

The Purchase Offer will be made in compliance with, to the extent applicable, Regulation 14E
(“Regulation 14E”) under the US Securities Exchange Act of 1934, as amended (the “Exchange Act”).
The Offeror is analysing whether the Purchase Offer is exempt from certain of the requirements of
Regulation 14E pursuant to Rule 14d-1(c) or 14d-1(d) under the Exchange Act (the “Cross-Border
Tender Offer Exemptions”).

In the event the Offeror determines that the Purchase Offer is exempt from certain of the
requirements of Regulation 14E pursuant to a Cross-border Tender Offer Exemption, it and any
covered person may rely on any exemption or relief provided for by such Cross-Border Tender Offer
Exemption, including any available exemption from the requirements of Rule 14e-5 that permits
brokers undertaking the Purchase Offer or their affiliates to acquire, or make arrangements to
acquire, Shares or GDRs outside the United States other than pursuant to the Purchase Offer, on or
off the KASE or the LSE or otherwise, before or during the Offer Period, so long as those acquisitions
or arrangements comply with applicable Kazakhstan Laws and practice and the provisions of such
exemption. In such event, information about any such acquisitions or arrangements which is made
public in Kazakhstan will be made available, including in the United States.

United Kingdom

This Circular is only being distributed to and is only directed at persons who are (i) outside the
United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) persons who are
holders of the Securities or who otherwise fall within Article 43 of the Order or (iv) high net worth
companies, and other persons to whom it may lawfully be communicated, falling within Article
49(2)(a) to (d) of the Order or (v) any other persons to whom this communication may lawfully be



communicated (all such persons together being referred to as “relevant persons”). The Securities are
only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire
such Securities will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

Forward-looking statements

This document, including information included or incorporated by reference, may contain “forward-
looking statements” concerning the Offeror and the Company. All statements other than statements
of historical facts included in this document may be forward looking statements. Without limitation,
any statements preceded or followed by or that include the words “targets”, “plans”, “believes”,

”  u n u ” u

“expects”, “aims”, “intends”, “wil

|H “ i n u ”n u
’

may”, “anticipates”, “estimates”, “projects” or words or terms
of similar substance or the negative thereof, are forward looking statements. Such forward looking
statements involve risks and uncertainties that could significantly affect expected results or
outcomes and are based on certain key assumptions. Many factors could cause actual results or
outcomes to differ materially from those projected or implied in any forward looking statements.
Due to such uncertainties and risks, readers are cautioned not to place undue reliance on such
forward looking statements, which speak only as of the date hereof. The Offeror and the Company
assume no obligation and do not intend to update these forward-looking statements, except as
required pursuant to applicable law.

Publication on website

A copy of this document will be available on the Company’s website at
www.kmgep.kz/eng/index.php and the Offeror’s website at

http://www.kmg.kz/en/press/company news by no later than 12 noon on the Business Day

following the date of this document. For the avoidance of doubt, the contents of those websites are
not incorporated into, and do not form part of, this document.

Rounding

Certain figures included in this document have been subject to rounding adjustments.
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PART I. LETTER FROM THE OFFEROR TO THE COMPANY SHAREHOLDERS AND GDR HOLDERS
17 June 2016
To Common Shareholders, Preferred Shareholders, and GDR Holders
Dear Shareholder

Relationship between JSC "KazMunaiGas" Exploration Production” ("KMG EP" or the “Company”)
and JSC "National company "KazMunayGas" (“NC KMG”)

Introduction

This letter sets out the reasons why NC KMG is proposing changes to the Charter and the
Relationship Agreement. The Proposed Amendments cover areas of corporate governance, the
relationship with NC KMG and certain consequential amendments and relate to, amongst other
things:

e the authority and powers of the Independent Non-Executive Directors of KMG EP (“INEDs”);
e the authority and powers of the Board,;

e the authority and powers of the Management Board; and

e the provisions for voting at extraordinary general meetings.

A detailed explanation of each of the proposed amendments can be found in Appendix | to this letter
and NC KMG’s reasons for seeking your support in approving them are contained in the section
entitled ‘Proposed amendments to the Charter and Relationship Agreement with KMG EP’, below.

NC KMG believes that these changes are crucial to reduce bureaucracy and duplication, optimise
cost and improve focus and decision-making, thereby promoting a turnaround in the operational
performance of KMG EP in the interests of all holders of KMG EP shares (“Shares”) (“Shareholders”)
and holders of Common Shares in the form of global depositary receipts (“GDRs”) (“GDR Holders”).

If the Proposed Amendments are approved by a simple majority of those minority Shareholders (i.e.
all Shareholders holding Common Shares or GDRs excluding NC KMG and legal entities under the
control of NC KMG or under common control by a third party together with NC KMG) present and
voting (whether in person or by proxy) at the General Meeting, NC KMG will facilitate a full exit for
any minority Shareholders, holders of Preferred Shares or GDR Holders who do not want to see
through the turnaround of KMG EP, for whatever reason. Further details of this proposal are
outlined in the section entitled ‘Proposal to purchase GDRs, Common Shares and Preferred Shares’
within this letter.

Background

KMG EP’s financial results for the financial year ended 31 December 2015 highlight the scale of the
challenges it faces under very difficult trading conditions.

As provided for in the Depositary Agreement (as defined below) between KMG EP and Deutsche Bank
Trust Company Americas in its capacity as depositary (the “GDR Depositary”), GDR Holders may give
instructions to the GDR Depositary to vote for or against each of the resolutions to be put to
Shareholders regarding the Proposed Amendments.
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KMG EP’s cash position deteriorated by more than $700 million in 2015 and $160 million in the first
quarter of 2016. All of KMG EP’s operations are currently loss-making and the Company’s current
business plan foresees a further significant deterioration in the cash position to around $5 per GDR
by 2020. Like all other companies in the oil and gas sector, KMG EP needs to take urgent action to
respond to an extremely challenging external environment.

Currently, KMG EP is hampered by excessive bureaucracy, with too many layers of decision-making
and considerable duplication, preventing it from taking the difficult decisions that are required at the
present time with sufficient pace and focus. The current operating structure is prescribed by and
contained in the Charter and Relationship Agreement. Accordingly, delayering the decision-making
structure at KMG EP requires changes to be made to the Charter and to the Relationship Agreement.

NC KMG believes that these changes will allow KMG EP to accelerate a turnaround strategy and
execute that strategy more effectively. NC KMG is willing to support KMG EP’s efforts to turn around
its business, and has already put in place a number of initiatives such as the Transformation Initiative
and the establishment of the Technical & Research Institute that are making early positive progress
in improving performance in NC KMG's other upstream businesses.

There are several priority areas of focus for turning around KMG EP’s operational performance in
line with the Transformation Initiative for NC KMG Group, which have been identified by the
Chairman of the Board:

- Streamlining back office functions, including IT, Finances, Audit, HR, Procurement,
Accounting, Legal, Strategy etc.;

- Improving functional discipline management;

- Improving centrally-driven knowledge and technology sharing;

- Increasing the efficiency of well workovers; and

- Focusing the operating model more tightly on five business units: Exploration and
Production, Refining and Marketing, Oil Transportation, Gas Transportation, Oilfield
Services.

In order to realise the benefits of these work streams and achieve target breakeven levels for 2016
and 2017, NC KMG believes that the full Board needs the authority and powers to drive through the
turnaround plan effectively.

Consistent with the terms of the Charter and Relationship Agreement (see in particular clauses
2.2(a), 2.2(c) and 2.3 of the Relationship Agreement), the streamlining of back office functions
described above is not intended to reduce KMG EP’s control over these parts of the business but is
to ensure these functions operate more efficiently. Implementation of the turnaround plan will not
impact on KMG EP’s ability to continue to comply with its corporate governance obligations or the
listing rules.

A more detailed overview of NC KMG’s proposed approach to performance improvement in KMG EP
is set out in Appendix Il to this letter.

Proposed amendments to the Charter and Relationship Agreement

A table detailing the Proposed Amendments is contained in Appendix | to this letter. NC KMG's
proposals for changes to the Charter and Relationship Agreement fall into three broad groups.



1. NC KMG wants to improve KMG EP’s decision-making and execution by making the main
Board the clear executive centre of the business. The Charter and the Relationship
Agreement currently necessitate split accountability and multi-layered decision-making in a
wide range of areas. The majority of these provisions, particularly those relating to the
Management Board, do nothing to enhance protections for minority Shareholders or GDR
Holders. They have over time entrenched delay, bureaucracy and duplication in the
management structures of KMG EP. Some of the Proposed Amendments seek to remove
many of these provisions and so focus decision-making in the main Board, which NC KMG
believes is in the interests of Shareholders and GDR Holders.

2. NC KMG believes there are benefits to NC KMG and KMG EP operating in a more integrated
way to remove duplication in back office services across the two groups. NC KMG believes
that this will enable KMG EP to benefit more fully from the scale, expertise and personnel of
the broader KMG group which should in turn lead to cost savings at KMG EP. Some of the
Proposed Amendments are needed in order to allow NC KMG and KMG EP to operate in a
more integrated way.

3. A number of proposed changes to the Charter and the Relationship Agreement address
significant technical shortcomings in the existing documents, including lack of alignment
with the Kazakhstan Law “On Joint-Stock Companies” dated 13 May 2003 (as amended from
time to time (the "JSC Law"), mistranslations and errors in referencing. While many of these
changes are technical, NC KMG believes that they are important to give minority
Shareholders and GDR Holders confidence that the protections in the Charter and
Relationship Agreement are properly enshrined and legally enforceable. NC KMG also
proposes to update the provisions on domestic supply as the existing ones have expired.

Throughout, NC KMG has sought to preserve protections for minority Shareholders, and in some
areas has in fact enhanced these protections and the powers of the INEDs. For example, NC KMG
proposes to significantly strengthen the powers of the INEDs of KMG EP by requiring their approval
for related party transactions of any size and giving INEDs control over nominations of future INED
candidates for whom NC KMG is obligated to vote. NC KMG has also maintained existing high
thresholds for approving further changes to the Charter and de-listing.

Proposal to purchase GDRs, Common Shares and Preferred Shares

NC KMG believes that the changes that it is proposing are in the interests of Shareholders and GDR
Holders, who are likely to see further loss of value without them, and that Shareholders and GDR
Holders may therefore wish to remain invested.

For those Shareholders (including any holders of Preferred Shares) and GDR Holders, however, who
do not wish to see through the turnaround of KMG EP for whatever reason, NC KMG believes that
the fairest way forward is to offer them an exit. This offer is contingent on the changes NC KMG is
proposing to the Charter and the Relationship Agreement being approved.

If the Proposed Amendments are approved, NC KMG will offer to purchase KMG EP Shares (Common
Shares and Preferred Shares) and GDRs on KASE and LSE for a period of 21 Business Days. To manage



liquidity, daily purchases of GDRs on the LSE will be limited to USD50 million per day, save for the
final day of the Offer Period, when such limit shall not apply.

On the basis that the Proposed Amendments can be approved by 3 August 2016 (or, in case of the
Adjourned General Meeting (as defined below), by 4 August 2016), NC KMG would offer to purchase
at a price of US$9.00 per GDR and at a price of US$54.00 per Common Share in KZT equivalent
calculated on a daily basis, to be purchased on the LSE and KASE, respectively.

NC KMG is ready to purchase the Preferred Shares that do not carry voting rights at a price of
USS$31.55 per Preferred Share in KZT equivalent calculated on a daily basis (also to be purchased on
the KASE). This price represents the same premium of 30.36% offered to the holders of the GDRs
using a like for like calculation of the 30-day volume weighted average price to 31 March 2016 and
the adjusted 31 March 2016 cash position of the Company, adjusted for KZT43,863 million of
overdue trade receivables from KMG-RM (as defined below) at 31 March 2016. For Preferred Shares,
this premium is similarly applied with reference to the volume weighted average price of Preferred
Shares for the 30 days to 31 March 2016, which is intended to ensure that all investors are treated
equally.

As a result of these proposals being approved, the Shareholders and the GDR Holders would also
have certain rights under the JSC Law to require KMG EP to repurchase their interests in the
Company in line with the methodology previously approved by shareholders.

NC KMG is not seeking to acquire any significant additional holding in KMG EP through this offer,
only to provide a route for the Shareholders and the GDR Holders who wish to exit. NC KMG is
committed to preserving KMG EP’s listings and will support KMG EP in complying with its obligations
under the Depositary Agreement which require KMG EP to use its best endeavors to maintain, so
long as any GDR is outstanding, a listing for the GDRs on the Official List of the UK Financial Conduct
Authority and admission to trading on the LSE’s market for listed securities.

Finally, if NC KMG’s Proposed Amendments are approved, NC KMG seeks, subject to the
requirements of applicable laws, to give priority treatment to those who vote in favour of the
amendments in any future IPO of NC KMG, whether they remain invested in KMG EP or not.

NC KMG’s recommendation for approval by KMG EP minority Shareholders

This is a difficult moment for KMG EP. The Company is currently not taking action at the scale or
pace required by the external context, as its financial performance demonstrates. Addressing this
requires the Company to move to a much more focused operating model with its Board clearly able
to prosecute the turnaround plan.

NC KMG’s proposals are designed to:

e facilitate the turnaround of KMG EP by consolidating executive powers and accountability
within the main Board;

e enhance the operational effectiveness of KMG EP by delayering operational planning and
decision-making, in the interests of Shareholders and GDR Holders;

e address significant technical shortcomings in the existing constitutional documents of KMG EP;
and
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* maintain, and in some areas significantly enhance, proper protections for minority Shareholders
and GDR Holders.

NC KMG believes these proposals are in the interests of Shareholders and GDR Holders, but is
providing a fair exit for those investors who do not wish to remain invested for whatever reason. NC
KMG is setting out its plans for the Company transparently and asking for the support of a simple
majority of those present and voting (whether in person or by proxy) at the General Meeting.

This is a balanced package of arrangements that offers the best chance of protecting the rights and
the economic interests of all Shareholders and GDR Holders, and NC KMG urges you to support
them.

Yours faithfully

Frank Kuijlaars Sauat Mynbayev
Chairman of the Board Chairman of the Management Board (CEO)
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APPENDIX I: PROPOSED AMENDMENTS TO THE RELATIONSHIP AGREEMENT AND THE CHARTER

Part A. Summary explanation of proposed amendments to the Relationship Agreement

Reference/Action

Description of proposed amendment

Rationale

Section: Preamble | The addresses of each of NC KMG and KMG EP have | Updated for current registered addresses.
- AMENDED been updated for their current registered
addresses.
Section: Preamble | This Recital is amended to delete the declaration | This amendment provides the basis for implementing the transformation

Recital (A) - AMENDED

that KMG EP is able to operate as an independent
and free-standing business.

Note that in the English version of the Relationship
Agreement the reference to "Transaction
Agreements" has been deleted.

plan aimed at improving the performance of KMG EP. In current market
conditions, NC KMG believes that it is counterproductive for KMG EP’s
performance and prospects to remain operationally independent of NC
KMG.

Technical change. There is no reference in the Relationship Agreement for
which “Transaction Agreements” is needed as a defined term. Moreover,
the signed Russian version of the Relationship Agreement does not
include any reference to "Transaction Agreements".

Section: Preamble Recital (B) —
NEW RECITAL ADDED

A new Recital has been added declaring that NC
KMG can exercise its shareholder rights in KMG EP.

As a major shareholder, NC KMG should be entitled to execute its rights
under Kazakhstan Laws in the interests of all shareholders.

Section: Preamble

Recital (C) — AMENDED

The redundant words have been deleted because
this is a defined term.

Technical change.

Clause 1  “Interpretation”. | The definition of "Amendments" has been added. This definition has been added in connection with the proposed
Clause 1.1 “Amendments” amendments to the Relationship Agreement and the Charter.

NEW DEFINITION ADDED

Clause 1  “Interpretation”. | The definition of "Affiliate" has been changed to | Technical change to bring the Relationship Agreement in line with the JSC
Clause 1.1  “Affiliate” — | bringitinto compliance with the JSC Law. Law.

AMENDED IN LINE WITH

LEGISLATION

Clause 1  “Interpretation”. | The definition of "Independent Director" has been | Technical change to bring the Relationship Agreement in line with the JSC
Clause 1.1 “Independent | updated to be compliant with the JSC Law. Law.

Director” — AMENDED IN LINE
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Reference/Action

Description of proposed amendment

Rationale

WITH LEGISLATION

Clause 1  “Interpretation”.
Clause 1.1 “KZT” — AMENDED IN
LINE WITH SIGNED VERSION

In the English version of the
Agreement only, the word "lawful"
included in the definition of "KZT".

Relationship
has been

Technical change in order to be consistent with the signed Russian version
of the Relationship Agreement.

Clause 1  “Interpretation”.
Clause 1.1 “NC KMG Group” -
AMENDED

The definition of "NC KMG Group" has been
amended to include KMG EP and its group
companies.

The new operational structure of NC KMG will envisage KMG EP as an
integral part of the NC KMG Group. NC KMG’s plans to improve the
performance of its upstream business primarily include operational
control over KMG EP.

Clause 1  “Interpretation”. | A definition of "Purchase Offer" has been added. Technical change. This definition has been added in connection with the
Clause 1.1 “Purchase Offer” — changes proposed to be made to Clause 2.2(c) of the Relationship
NEW DEFINITION ADDED Agreement, as described below.

Section 1 “Interpretation”. | In the English version of the Relationship | Technical change.

Clause 1.1 “Services | Agreement only, the definition of "Services

Agreement” — AMENDED IN | Agreement" has been amended in order to be

LINE WITH SIGNED VERSION

consistent with the signed Russian version of the
Relationship Agreement.

Clause 2 “General Principles”
Clause 2.2— AMENDED IN LINE
WITH SIGNED VERSION

In the English version of the
Agreement only, reference to
Agreements" has been deleted.

Relationship
"Transaction

This is a technical correction because there is no reference in the
Relationship Agreement for which “Transaction Agreements” is needed as
a defined term. Moreover, the signed Russian version of the Relationship
Agreement does not contain this reference.

Clause 2 “General Principles”
Clause 2.2(b) — DELETED

The paragraph which sets out the principle that
KMG EP shall operate as an independent and free
standing business has been deleted.

This amendment provides the basis for implementing the transformation
plan aimed at improving the performance of KMG EP. In current market
conditions, NC KMG believes that it is counterproductive for KMG EP’s
performance and prospects to remain operationally independent of NC
KMG.

Clause 2 “General Principles”
Clause 2.2(c) — AMENDED

The NC KMG undertaking, that neither NC KMG nor
any of its group companies will interfere with KMG
EP's ability to carry on its business, has been
amended by deleting from this clause an NC KMG

This amendment provides the basis for implementing the transformation
plan aimed at improving the performance of KMG EP.
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Reference/Action

Description of proposed amendment

Rationale

undertaking that KMG EP's business will be carried
on “independently of NC KMG”.

In the English version of the Relationship
Agreement only, NC KMG’s undertaking "not to
render KMG EP unsuitable for continued listing" has
been amended to state that NC KMG will not
“obstruct the continuation of listing".

Technical change. The wording of the undertaking in the English version
of the Relationship Agreement has been amended so that it corresponds
to the signed Russian version of the Relationship Agreement (which
provides that NC KMG will not "obstruct the continuation of listing").

Furthermore, in the undertaking about the listing,
two carve-outs from NC KMG's undertaking have
been added:

(1) The first carve-out is to allow delisting as
provided by the Charter (which requires
prior approval of INEDs and the separate
approval by qualified majority vote of KMG
EP shareholders in general meeting).

Technical change. This right is already provided for in the Charter and
requires INEDs approval and shareholder approval.

(2) The second carve-out provides an
exception for delisting as a result of a
proposed offer by NC KMG.

Technical change. This right is already provided for in the Charter and
requires INEDs approval. Furthermore, this change removes an ambiguity
in the current version of the Relationship Agreement to enable NC KMG
to make the Purchase Offer.

Clause 2 “General Principles”
Clause 2.3 — AMENDED IN LINE
WITH SIGNED VERSION

In the English version of the
Agreement only, reference to
Agreements" has been deleted.

Relationship
"Transaction

Technical change. There is no any reference in the Relationship
Agreement for which “Transaction Agreements” is needed as a defined
term. The signed Russian version of the Relationship Agreement does not
contain this reference.

Clause 2 “General Principles”
Clause 2.4 — AMENDED IN LINE

WITH

CHARTER

LEGISLATION

AND

This clause requires NC KMG not to vote its shares
in KMG EP, and to procure that NC KMG directors
on the Board do not vote on any transaction
between NC KMG and KMG EP and (with respect to
NC KMG directors) on any matters where they may
have an interest as a result of being a director or
officer in any NC KMG group company. This clause
has been amended to be consistent with the voting
procedure on related party transactions in the

This clause now refers to the Charter and the JSC Law. The Proposed
Amendments to the Charter will allow to significantly strengthen the
powers of the INEDs of KMG EP by requiring their approval for related
party transactions of any size.
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Reference/Action

Description of proposed amendment

Rationale

Charter and under JSC Law.

Clause 2 “General Principles”
Clause 2.5 - AMENDED IN LINE
WITH SIGNED VERSION

In the English version of the Relationship
Agreement only, the words "of the same class"
have been deleted because there is only one class
of ordinary shares, so these words are redundant.
Also, the signed Russian version of the Relationship
Agreement does not contain these words.

This is a technical change to ensure the English and Russian versions of
the Relationship Agreement are conformed.

Clause 2 “General Principles”
Clause 2.8 — DELETED IN LINE
WITH THE CHARTER AND
LEGISLATION

This clause provided for an NC KMG undertaking
that it shall not propose at a shareholders meeting
any matters covered by clause 12.5 of the Charter if
they have not been approved by INEDs in
accordance with the provisions of clause 12.5 of the
Charter.

The deletion of clause 2.8 is aimed at removing bureaucracy at KMG EP to
allow NC KMG to effectively propose at the general meeting of
shareholders the matters benefiting KMG EP’s shareholders and GDR
holders without a pre-approval by the INEDs. NC KMG should be allowed
to freely exercise its rights as a major shareholder. The JSC Law
specifically provides that a major shareholder shall not be limited in
executing its rights.

Furthermore, at the time of entry into the Relationship Agreement, KMG
EP had in place a version of the charter approved at the shareholders
meeting dated 4 July 2006 (the "Old Charter").

Pursuant to clause 12.5 of the Old Charter, a number of matters had to be
approved by the majority of the INEDs before such matters could be
approved by the Board or by a shareholders meeting, including:
¢ any interested party transaction with NC KMG,
e obtaining or transfer of any subsurface use licenses representing
10% or more of the total assets capital,
¢ amendments to the Corporate Governance Code or the Charter,
¢ placement (issuance) of shares,
¢ buy-back of shares which is not done on a pro-rata basis,
e entry into "major transactions" (i.e. representing 25% or more of
the total value of the assets),
¢ increasing the indebtedness of the Company by 25% or more of the
total amount of the equity capital,
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Reference/Action

Description of proposed amendment

Rationale

e buy-back or sale of 25% or more of the Company's shares,

¢ voluntary liquidation or reorganization,

e delisting from KASE or LSE,

¢ appointment or removal of auditors,

e approval of social expenditures (except as required under the
Kazakhstan Laws or an existing agreement).

In October 2007, the KMG EP shareholders' meeting approved a new
version of the charter (the "Current Charter"), which replaced the Old
Charter. Pursuant to the version of the Current Charter approved in
October 2007, clause 12.5 was replaced with wording which provided for
the creation of committees of the Board and, therefore, had no relation
whatsoever to clause 2.8 of the Relationship Agreement. Subsequently,
clause 12.5 of the Current Charter was replaced in August 2011 with
wording which requires INEDs' pre-approval for certain matters. However,
this new wording was not identical to the wording of the original clause
12.5 of the Old Charter.

Therefore, during 4 years (i.e., from 2007 to 2011) KMG EP lived without
the protection of clause 2.8 as a result of the change to the Charter in
2007. Moreover clause 2.8 may, as a matter of Kazakhstan Laws, have
ceased to be an operative clause in any event (i.e., a part of the
arrangements of the parties under the Relationship Agreement) as a
result of the change to the Charter in 2007 and the substitution in 2011 of
clause 12.5 with a provision that differs from the one that was originally
agreed to by the parties in 2006.

Clause 2 “General Principles”
Clause 2.10 - AMENDED

A clause regarding historical arrangements on KMG
EP's participation in tenders conducted by KMG-RM
has been deleted.

New provisions have been added regarding the new
domestic pricing mechanism effective from April 1,

Provisions set out in this clause are either no longer relevant because they
have expired or do not reflect current agreements.

These amendments reflect the current arrangements on domestic pricing
between NC KMG and KMG EP.
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Reference/Action

Description of proposed amendment

Rationale

2016. The new pricing mechanism is based on the
agency model whereby KMG-RM acts as an agent
for KMG EP with respect to processing of its crude
oil at the refineries etc. and receives a fee for such
role. The amount of such fee will be approved by
the respective boards of both companies.

Clause 3 “Independent | A clause which specifies the INEDs at the time of | Technical change. This clause refers to the INEDs elected at the time of
Directors” the IPO of KMG EP has been deleted. the signing of the Relationship Agreement in 2006. Deleted as no longer
Clause 3.1 - DELETED relevant.

Clause 3 “Independent | This clause requires NC KMG to vote for INEDs | This change removes the Board's preliminary approval for the
Directors” nominated by the Board's nominations committee. | nominations on which NC KMG is required to vote. It also provides for

Clause 3.2 - AMENDED

The terms of operation of the nominations
committee have been amended, including the
number of members of the committee, and
providing for NC KMG's representation on the
committee.

details of how the Board's nominations committee is organized. As two of
the three members of the committee will be existing INEDs, these
changes effectively give to the INEDs on the nominations committee
control over nominations of future INEDs and other persons which may
be nominated by the nominations committee.

Clause 3
Directors”
Clause 3.3(b) - AMENDED

“Independent

This clause requires that NC KMG does not vote to
appoint or remove any INED unless, among other
things, the term of appointment of such INED has
expired and such INED is seeking re-election at the
general meeting of shareholders. Further, in clause
3.3(b) NC KMG is permitted to vote on removal of
an INED if this has been recommended by the
nominations committee. The proposed revised
wording of 3.3(b) will provide that NC KMG may
vote on any appointment or removal of an INED if
this has been recommended by the nominations
committee.

This amendment will ensure that NC KMG always votes for appointment
or removal of INEDs in accordance with the recommendation of the
nominations committee.

Clause 8 “Entire Agreement” -
AMENDED

Reference to the "Services Agreement" in the
“Entire Agreement” clause has been removed.

Technical change to remove the irrelevant reference to the "Services
Agreement".

Clause 11 “Confidentiality"

The authority to grant consent for disclosure of

Technical change. This should refer to KMG EP and not the Board. This
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Reference/Action

Description of proposed amendment

Rationale

Clause 11.1(c) - AMENDED

confidential information concerning KMG EP has
been amended by changing it from the Board to

KMG EP.

would allow the relevant officer/body within KMG EP to consent to
disclosure of information. The Board may not have sufficient authority to
grant such consents.

The authority to grant the consent to disclosure is, in any event, provided
for by the Charter. Any intent to change this in the Relationship
Agreement will not be fully effective. KMG EP may claim this authority
was specifically intended to be reserved to the Board. However, this is
unusual, may not work in practice (as discussed above) and in the context
of the proposed integration is unnecessary.
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Part B. Summary explanation of proposed amendments to the Charter

Reference/Action

Description of proposed amendment

Rationale

Section 4 “Rights and obligations
of the Company”
Clause 4.8 - AMENDED

This amendment is being proposed to ensure that any matter
relating to planning of production activity, remuneration of
employees, material and technical supply, social
development, distribution of earnings, recruitment,
placement, training and re-training of personnel is consistent
with the same standards that are applicable to NC KMG group
and are subject to approval by a majority of the Board.

NC KMG wants to ensure that all of its subsidiary companies operate
under a common set of policies and standards in key areas such as
procurement, remuneration of employees, production activity and
social issues.

These unified standards will eliminate bureaucracy and duplication,
improve focus and decision-making and significantly reduce costs.

Bonds.
securities’

“Shares,
for

Section 7
Prerequisites
placement.”
Clause 7.6 — AMENDED IN LINE
WITH LEGISLATION

The amendment reflects the possibility to swap issued shares
of one type for shares of another type.

According to the JSC Law Article 30.1 (1), in order for KMG EP to be
entitled to implement such a swap this provision must be included in
the Charter.

Section 9 “Bodies of the
Company”

Clause 9.1(4) — AMENDED

This amendment will enable KMG EP to utilize internal audit
services directly from NC KMG.

NC KMG wants key administrative activities for all of NC KMG
subsidiaries integrated into one platform. This amendment will
avoid the duplication of internal audit services between NC KMG
and KMG EP.

Section 10 “General meeting of
shareholders”

Clause 10.17 - AMENDED IN LINE
WITH LEGISLATION

This amendment provides for additional items required under
the JSC Law in notifications of KMG EP’s general meeting of
shareholders, such as the procedures for conducting the
meeting, procedures for absentee voting and provisions in the
legislation in accordance with which the meeting is held.

Technical change to bring the Charter in line with recent changes in
the JSC Law (Article 41.3 (8, 9, 10)).

Section 10 “General meeting of
shareholders”

Clause 10.21 — AMENDED IN LINE
WITH LEGISLATION

This amendment reflects the recent changes in Kazakhstan
legislation allowing a shareholder owning individually, or in
aggregate with other shareholders, 5% or more of voting
shares to supplement the agenda of a general meeting of
shareholders.

Technical change to bring the Charter in line with recent changes in
the JSC Law (Article 14.1 (1-1)).

Section 11 “Competence of the
General meeting of shareholders”

This amendment reflects the recent changes in the JSC Law
which require transactions amounting to 50% or more of the

Technical change to bring the Charter in line with recent changes in
the JSC Law (Article 36.1 (17-1)).
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Clause 11.1(13-1) — AMENDED IN
LINE WITH LEGISLATION

book value of KMG EP’s assets to be approved by a simple
majority of the votes represented at a general meeting of
shareholders.

Section 11 “Competence of the
General meeting of shareholders”
Clause 11.2 — AMENDED IN LINE
WITH LEGISLATION

This provision originally stated that matters can be approved
in a general meeting of KMG EP shareholders by simple
majority of votes, unless otherwise provided for by the
Charter. The reference to the "charter" has been changed to
refer to the "JSC Law".

This amendment brings the Charter in line with changes in the JSC
Law (Article 36.2) from 2015, which allow changes to the number of
votes required for the approval of resolutions on certain issues in a
general shareholding meeting only if permitted by Kazakhstan Laws.
Before such legislative changes, the Charter could provide for a
different number of votes than provided by law for approval of
certain issues within the competence of a general meeting of
shareholders.

It should be noted, however, that for certain matters which
previously required approval by a qualified majority under the
Charter (namely, amendment of the Charter or delisting) but which
now under Kazakhstan Laws would require simple majority approval,
NC KMG proposes to keep the qualified majority requirement in the
amended Charter, in order for KMG EP minority shareholders to
continue to have the additional protections provided under the
current Charter.

Section “Board of Directors”
Clause 12.2(17) - AMENDED

This amendment reflects that it is within the power of the
Board to appoint an independent appraiser and set its
remuneration for valuing the shares in the event of a
redemption.

An independent appraiser is appointed for determining the value of
KMG EP shares at their redemption. It is proposed that the Board
should have authority over the appointment of an independent
appraiser and remuneration for its services, in line with the existing
authority in respect of a property appraiser's assessment, in the
event of a major transaction.

Section “Board of Directors”
Clause 12.2(20) - AMENDED

This amendment grants the Board the power to approve the
appointment and dismissal of the heads of branches and
representative offices as well as transferring authority over
the operational management of branches and representative
offices from the Management Board to the Board.

This amendment will remove duplication in decision-making about
the assighment and operation of branches and representative
offices. Shifting strategic and operational responsibility up to the
Board from the Management Board and the Chief Executive Officer
will enhance main Board control and accountability over the
operation of KMG EP.

Section “Board of Directors”

This amendment reflects recent changes in the JSC Law, which

Technical change to bring the Charter in line with recent changes in
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Clause 12.2(24) — AMENDED IN
LINE WITH LEGISLATION

now require that major transactions amounting to 50% or
more of the book value of KMG EP’s assets receive the prior
approval of shareholders in a general meeting.

the JSC Law (Article 36.1 (17-1)).

Section “Board of Directors”
Clause 12.2(25) - AMENDED

This amendment removes the authority of the Management
Board to approve related (or interested) party transactions of

any type.

Under the proposed amendments to clause 13.1(14-1) of the
Charter, all related (or interested) party transactions regardless of
type or value are to be approved by the unrelated (or uninterested)
directors only. This amendment is intended to further strengthen
the authority of the INEDs in the Charter by strengthening the voting
powers of the INEDs in connection with the approval of related (or
interested) party transactions.

Section “Board of Directors”
Clause 12.2(26) - AMENDED

Any increase in liabilities, loans, or other transactions
exceeding USS5 million in value will require the prior approval
of the Board.

The current Charter provides that increasing liabilities (i) by 10% or
more of KMG EP’s equity capital requires the prior approval of the
Board, (ii) from 5% to 10% of KMG EP’s equity capital requires the
prior approval of the Management Board, and (iii) up to 5% of KMG
EP’s equity capital requires the prior approval of the Chief Executive
Officer. As of 1 April 2016, 10% of KMG EP’s equity capital equals
approximately US$530 million. This amendment will enhance the
financial control and oversight of the main Board over the operation
of KMG EP.

Section “Board of Directors”
Clause 12.2(39) - AMENDED

This amendment transfers responsibility for staffing in KMG
EP’s central office as well as staffing of branches and
representative offices from the Management Board to the
Board.

This amendment will introduce a centralized human resources (HR)
policy under the control of the Board, thereby enhancing the control
of the main Board over the operation of KMG EP. It is costly and
counterproductive for the Management Board to operate a separate
HR policy.

Section “Board of Directors”
Clause 12.2(40-3) — NEW CLAUSE
ADDED

This amendment authorizes the Board to provide final
approval of the annual production programme of KMG EP
whilst the Management Board provides preliminary approval
of the programme. Currently, approval is the responsibility of
the Management Board only.

Shifting more areas of competence up to the main Board from the
Management Board removes layers of bureaucracy and enhances
the control and accountability of the main Board over the operation
of KMG EP.

Section “Board of Directors”
Clause 12.2(40-4) - NEW CLAUSE
ADDED

This amendment transfers responsibility for the long-term
plan for procurement of goods, works, and services from the
Management Board to the Board.

Shifting more areas of competence up to the main Board from the
Management Board removes layers of bureaucracy and enhances
the control and accountability of the main Board over the operation
of KMG EP.
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Section “Board of Directors”
Last paragraph of Clause 12.2 -
AMENDED

This amendment reflects the exclusion of the need for
preliminary approval by the Management Board of certain
matters (for example, determining the priority areas for
development by KMG EP, opening and closing branches and
representative offices, acquisitions and disposals by KMG EP
of 10% or more of shares in other legal entities, major
transactions, etc.) that are already within the competence of
the Board.

Since such issues are already within the exclusive competence of the
Board, there is no need to duplicate them at the Management Board
level. This amendment will remove layers of bureaucracy and
improve the decision-making and accountability of the Board.

Section “Board of Directors”
Clause 12.5 - AMENDED

This amendment reflects the exclusion of certain issues, such
as the redemption of shares by KMG EP, amending the
Corporate Governance Code, increase of liabilities, creation of
the Board committees, liquidation and reorganization of KMG
EP, social expenditures from the list of issues that, when being
voted on by the Board, require the approval of the majority of
INEDs.

This amendment excludes a number of issues that previously
required approval by a majority of INEDs, but which are not of
relevance and importance only to the interests of minority
shareholders. This amendment does not make changes to the
discretion and voting control that INEDs retain over key issues of
relevance for the protection of minority shareholders, such as the
placement of shares, amending the Charter, issues related to
internal audit committee, major transactions, interested
transactions, issues related to subsoil use licenses and contracts, de-
listing. The voting on such issues by the Board still requires approval
by the majority of INEDs.

The preliminary approval of amending the Corporate Governance
Code and liquidation and reorganization of KMG EP are issues of
relevance and importance to all shareholders, and voting on such
issues requires the qualified majority of shareholders in a general
meeting rather than a simple majority. This provides for sufficient
protection of minorities in voting on these matters.

Section “Board of Directors”
Clause 12.21 - AMENDED

This amendment reflects that a simple majority of votes of
directors participating in the meeting, rather than a majority
of INEDs, is required to approve the agenda of the meeting of
the Board.

A major shareholder should have the right to participate in
approving the agenda of any Board meeting, including such items as
the calling of a general meeting of shareholders. The unlimited
control given to INEDs over approving the Board’s agenda was
initially granted as an additional protection for minority
shareholders. However, the right of a major shareholder to request
the calling of a general meeting of shareholders is one of the key
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rights provided for by the JSC Law and the Charter, and it is in the
interests of all shareholders to observe this right. This amendment
does not affect the discretion and voting control that INEDs will
continue to have over key issues of relevance for the protection of
minority shareholders, such as the placement of shares, amending
the Charter, issues related to the internal audit committee, major
transactions, related (or interested) party transactions, issues
related to subsoil use licenses and contracts, de-listing. The voting
on such issues by the Board still requires approval by the majority of
INEDs.

Section “Board of Directors”
Clause 12.24 (second and third
paragraphs added) - AMENDED

The Charter provides that the quorum for a Board meeting
shall be 2/3 of the members and 2/3 of INEDs. This
amendment proposes that, in the event that a Board meeting
is not quorate, the same meeting with the same agenda can
be convened within 10 days following the date of the first
meeting of the Board that was not quorate. The quorum
condition for the repeat meeting shall be the same as for the
first meeting.

In the event that the repeat meeting is not attended by a
quorum, a new repeat meeting with the same agenda may be
held after a further 10 days. The quorum for a second repeat
meeting of the Board shall be not less than a half of the total
number of members of the Board.

This amendment reflects a more effective and flexible way for
holding meetings of the Board.

Section “Board of Directors”
Clause 12.24 (last paragraph
amended) - AMENDED

The Charter provides (i) for additional quorum requirements
for approval of related (or interested) transactions, namely, at
least two uninterested members of the Board, and (ii) that
related (or interested) party transactions must be approved
by a simple majority of votes of the uninterested members of
the Board presented at the Board meeting. This amendment
reflects that, subject only to the general quorum
requirements for the Board meetings, any related (or
interested) party transactions (including, for the avoidance of
doubt, any related party transactions which are intercompany

The Charter already provides that the quorum for a Board meeting
shall be 2/3 of the members and 2/3 of INEDs. This amendment
reflects a less complicated way for holding meetings of the Board
when approving related (or interested) party transactions. In
addition, this amendment will increase the voting control of INEDs
over related (or interested) party transactions since this amendment
requires voting by majority of all uninterested members of the
Board and not only those who are presented at the meeting.
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loans within the Samruk-Kazyna group or within the NC KMG
group) must be approved by a simple majority of votes of the
uninterested members of the Board.

Section 13 “Management Board”
Clause 13.1(1) - AMENDED

Approval of liabilities, loans, or other transactions not
exceeding USS5 million in value (except for any related (or
interested) party transactions the decision on which is made
in accordance with Clause 12.24 of the Charter) are the
responsibility of the Management Board.

The Charter provides that increasing liabilities (i) by 10% or more of
KMG EP’s equity capital is within the competence of the Board, (ii)
from 5% to 10% of KMG EP’s equity capital is within the competence
of the Management Board, and (iii) up to 5% of KMG EP’s equity
capital is within the competence of the CEO. As of 1 April of 2016,
10% of KMG EP’s equity capital equals approximately to USS$530
million. Leaving responsibility for approval of transactions not
exceeding USS5 million with the Management Board and shifting
responsibility for the approval of all other transactions exceeding
such a threshold up to the main Board level will enhance the
financial control and oversight of the main Board over the operation
of KMG EP.

Section 13 “Management Board”
Clause 13.1(3) - DELETED

This amendment transfers responsibility for the staffing of
KMG EP’s central office from the Management Board to the
Board.

This amendment will introduce a centralized human resources (HR)
policy under the control of the Board, thereby enhancing the control
of the main Board over the operation of KMG EP. It is costly and
counterproductive for the Management Board to operate a separate
HR policy.

Section 13 “Management Board”
Clause 13.1(4) - DELETED

This amendment transfers responsibility for the staffing of
branches and representative offices from the Management
Board to the Board.

Shifting more areas of competence to the main Board level from the
Management Board removes layers of bureaucracy and enhances
the control and accountability of the main Board over the operation
of KMG EP

Section 13 “Management Board”
Clause 13.1(7) - AMENDED

The amendment transfers responsibility for the operational
management of branches and representative offices from the
Management Board to the Board.

Shifting competence concerning operational planning to the main
Board from the Management Board enhances the control of the
main Board over the operation of KMG EP.

Section 13 “Management Board”
Clause 13.1(10) - AMENDED

This amendment transfers responsibility for the long-term
plan for procurement of goods, works, and services from the
Management Board to the Board.

Shifting more areas of competence to the main Board from the
Management Board removes layers of bureaucracy and enhances
the control and accountability of the main Board over the operation
and strategic planning of KMG EP.

Section 13 “Management Board”
Clause 13.1(13) - AMENDED

This amendment transfers responsibility for final approval of
the annual production programme from the Management

Shifting more areas of competence to the main Board from the
Management Board removes layers of bureaucracy and enhances

24




Board to the Board. The amendment also removes the
authority of the Management Board to approve pricing policy.

the control and accountability of the main Board over the key
strategic operational decisions affecting KMG EP.

The current authority of the Board under Clauses 12.2(19) and
12.2(19-1) of the Charter (approval of documents regulating the
internal activities of KMG EP) authorizes the Board to approve the
pricing policy. This amendment removes a duplication of powers of
approval.

Section 13 “Management Board”
Clause 13.1(14) - DELETED

This amendment removes the authority of the Management
Board to approve the annual report of KMG EP.

This amendment removes duplication in the approval process.
Current Clauses 10.3 and 10.29 of the Charter provide that the
annual report shall be prepared by the Management Board and then
approved and submitted by the Board for final approval of the
general shareholders meeting.

Section 13 “Management Board”
Clause 13.1(14-1) - DELETED

This amendment removes the authority of the Management
Board to approve related (or interested) party transactions of

any type.

All related (or interested) party transactions regardless of type or
value are to be approved by the unrelated (or uninterested)
directors only. This amendment is intended to further strengthen
the authority of the INEDs in the Charter by strengthening the voting
powers of the INEDs in connection with the approval of related (or
interested) party transactions.

Section 13 “Management Board”
Clause 13.6(9) - DELETED

This amendment removes the authority of the KMG EP CEO to
approve liabilities up to 5% of KMG EP’s equity capital.

As of 1 April of 2016, 5% of KMG EP’s equity capital equals
approximately US$265 million. Shifting such areas of competence up
to the main Board and the Management Board levels enhances the
financial control and accountability of the main Board and the
Management Board over the operation of KMG EP.

Section 13 “Management Board”
Clause 13.6(10) - AMENDED

This amendment grants the Board the power to approve the
appointment and dismissal of heads of branches and
representative offices.

Transferring to the main Board more areas of responsibility over
senior staffing decisions will enhance the control of the main Board
over the structure and operation of KMG EP. It is costly and
counterproductive for KMG EP to operate an independent HR policy.

25




APPENDIX Il: NC KMG APPROACH TO PERFORMANCE IMPROVEMENT IN KMG EP

1. Context: KMG EP in a weak oil price environment

Like all oil companies, KMG EP faces significant challenges in the current ‘lower for longer’ oil price
environment.

The rapidly deteriorating cash position of KMG EP most clearly demonstrates these challenges: all
operations are currently loss-making, and cash-consuming year-to-date. Excluding foreign exchange
gains, KMG EP delivered negative net income of $224m in 2014 with an average Brent price of $99
and negative net income of $519m in 2015, with the average Brent price at $52.

As a result, the cash position deteriorated by $700m in 2015 and a further $160m in 1Q 2016. While
the receivable relating to 2015 domestic supply will improve the final 2016 cash position, this
improvement does not relate to underlying operational performance. In addition, the Company’s
last published plan anticipates further deterioration in the cash position of $1bn to 2020, implying
cash/GDR around $5 in 2020.

It is to address these challenges, which are causing significant harm to all shareholders, that NC KMG
has brought forward its proposals for changes to the Charter of KMG EP and the Relationship
Agreement between NC KMG and KMG EP.

2. NC KMG Proposals

NC KMG’s proposals for changes to the Charter and Relationship Agreement are in three groups:

a. Proposals to improve KMG EP’s decision making and execution by making the main
Board the clear executive centre of the business, removing duplication and bureaucracy
and making the management board more clearly accountable to the main board as the
executive centre;

b. Proposals to deliver savings by allowing NC KMG and KMG EP to operate in a more
integrated way by removing duplication in back-office services in line with the Samruk
Kazyna Transformation initiative; and

c. Proposals to address deficiencies in the existing documents to give minority
shareholders confidence that their rights can be enforced.

Proposals in groups a) and b) are designed to optimise cost, improve internal accountability and
enable KMG EP to adopt international best practice, benefit from expertise in the wider KMG group
and execute performance improvement plans more quickly and more successfully.

3. The Samruk Kazyna Transformation initiative

Samruk Kazyna initiated a large-scale Transformation programme in October 2014. This is designed
to help Samruk Kazyna portfolio companies achieve internationally competitive performance
standards and reduce their cost base through shared services, enhanced procurement and
headcount reductions.

The Transformation programme is accompanied by an enhanced Code of Corporate Governance
developed with PWC intended to meet international listing standards. Porfolio companies’ main
Boards are accountable for the delivery of the Transformation programme in their businesses.
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KMG Group joined the programme in 2015. Applying the principles of the Transformation
programme to two existing (non KMG EP) assets, NC KMG has identified target performance and
synergy savings of $800m over the licence period of the assets.

The current restrictions in the Charter of KMG EP and the Relationship Agreement between NC KMG
and KMG EP mean that KMG EP has not fully participated in the Transformation programme to date,
either in implementing performance improvement measures together with NC KMG, or in taking
advantage of potential cost synergies between the two companies.

4. KMG EP Operational performance and improvement initiatives to date

While KMG EP has a strong set of assets and significant potential for further exploration and reserve
replacement in its existing fields and in Kazakhstan more widely, the operational performance of the
existing assets remains below industry standards, and the assets are currently loss-making.

The KMG Technical and Research Institute has consistently assessed the performance of the key
Uzen asset as below the standards expected. For example, since September 2015, 60% of Uzen wells
have been assessed as not completed for maximum performance, and around 30% of well
workovers are currently unprofitable.

In late 2015, the KMG Technical and Research Institute recommended the introduction of a number
of production enhancement technologies in 14 fields, including Uzen, for example expanding the use
of Electrical Submersible Pumps. These technologies have an accepted international track record of
improving operational efficiency in other geographies. Implementation of these technologies in KMG
EP has to date either not been accepted by operational management, or has been significantly
delayed, to the extent that implementation of the 2016 Enhancement Programme remains delayed
at the half-year.

NC KMG’s proposals will enhance the authority of the main Board of KMG EP, including KMG EP’s
INEDs, over major performance programmes and increase the accountability of operational
management to the Board, with clear performance KPIs. This is expected to increase the take-up and
accelerate the implementation of internationally-recognised best-practice technologies.

5. Operational proposals to improve performance in KMG EP

NC KMG believes that the current drag on operational performance in KMG EP is to a significant
extent the result of excessive bureaucracy, duplicative decision making structures and weak
accountability enshrined in the current Charter and Relationship Agreement.

As a result, more focussed and clearer decision making over major performance programmes at the
main Board and clearer accountability of operational management to the main Board should allow
effective implementation of existing programmes, including the full implementation of the
programme developed by the KMG Technical and Research Institute, and this in turn is expected to
significantly enhance the performance of the assets.

In addition, NC KMG has identified the following priority areas for early action:

a. Sharing of back office functions, processes and procedures including, finance, HR, Legal,
IT, Accounting, Internal Audit, Strategy and Procurement, resulting in:

27



i. Headcount reduction
ii. Cost savings through centralized procurement and shared consolidated IT

b. Functional Discipline Management resulting in:
i. Unified process and technological solutions applied across the group
ii. Optimum staff development and recruitment
iii. Accelerated implementation of cost effective solutions
iv. Transparent and consistent financial control of activities

c. Centrally driven technology and knowhow implementation resulting in:
i. Faster turn around and rollout of new technologies/knowhow
ii. Effective and efficient use of human resources
iii. Implementation of Institute as owner of group data and skills/technology
strategy

d. Increasing efficiency of well work overs

e. Reorganisation of operating model to five business units
i. Exploration and Production
ii. Refining and Marketing
iii. Qil Transportation
iv. Gas Transportation
v. Oilfield services

6. Conclusion

NC KMG believes that this programme, implemented in a clearer and more streamlined
management structure, represents the best prospect for improving the performance of KMG EP in
the interests of all shareholders. This approach also offers the best prospect for KMG EP to realise
the ambitions which were set out at IPO: to improve efficiency, increase production and replace
reserves through exploration, and so help fully to realise the very considerable natural resource
potential of Kazakhstan.
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PART Il. EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Each of the times and dates in the timetable below is subject to change, which will be announced in a

press release.

Board meeting to convene the General Meeting
Publication of this document

Publication of the GM Notice (as defined below)
Date of General Meeting

Adjourned General Meeting (if required)

Announcement of satisfaction of the Approval
Condition with respect to the Purchase Offer

Commencement Date (as defined below)

Offer Period

17 June 2016
17 June 2016
18 June 2016
3 August 2016
4 August 2016

4 August 2016 or, in case of the Adjourned
General Meeting, 5 August 2016

5 August 2016 or, in case of the Adjourned
General Meeting, 8 August 2016

5 August 2016 to 8 September 2016 or, in case
of the Adjourned General Meeting, 8 August
2016 to 9 September 2016 (unless the Offeror
suspends its obligation to make the Purchase
Offer or to accept any Securities for purchase
thereunder following the occurrence of a Force
Majeure Event (as defined herein). See
"Conditions to the Purchase Offer" in Part IV -
“Purchase Offer”)
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PART Ill. RISK FACTORS

Before making a decision whether to accept the Purchase Offer, you should carefully consider all of
the information in this Circular and the following risk factors.

Risks Related to Declining the Purchase Offer
Uncertainty as to the trading market for Securities not sold.

The trading markets for the Securities that remain outstanding after the completion of the Purchase
Offer may be significantly more limited. Such remaining Securities may command a lower market
price than would a comparable issue of Securities with greater market liquidity. A reduced market
value may also make the trading price of such Securities more volatile. As a result, the market price
for Securities that remain outstanding after completion of the Purchase Offer may be adversely
affected by the Purchase Offer.

Uncertainty regarding the future performance of the Company.

The Purchase Offer is conditional upon the approval of the Proposed Amendments. The Offeror
believes that such amendments will promote a turnaround in the operational performance of the
Company by reducing bureaucracy and duplication, optimising cost and improving focus and
decision-making. Moreover, the Offeror has already established several initiatives to improve the
Company’s business as described in Part I. - “Letter from the Offeror to the Company Shareholders
and GDR Holders” and Appendix Il to the said Letter in this Circular. However, there can be no
assurance that such initiatives will be successful and the future performance of the Company cannot
be predicted with any degree of certainty.

Uncertainty regarding the future listings of the Securities.

Following the completion of the Purchase Offer, the Offeror may exercise greater control over the
Company. The Offeror is committed to preserving the Company's listings and will support the
Company in complying with its obligations under the Depositary Agreement which require the
Company to use its best endeavours to maintain, so long as any GDR is outstanding, a listing for the
GDRs on the Official List of the UK Financial Conduct Authority and admission to trading on the LSE's
market for listed securities. However, there can be no assurance that such Securities will not become
delisted following the completion of the Purchase Offer for reasons beyond the control of the
Offeror.

Risks Related to Accepting the Purchase Offer
Another exit right is available to Holders at a price which may be different from the Consideration.

If the proposed changes to the Relationship Agreement are approved, Holders have a right under
Kazakhstan Laws and the share valuation methodology previously approved by the shareholders to
require the Company to repurchase their Securities at a price which is determined by such
methodology in accordance with the procedures established by law and the methodology as
described in Appendix lll. Such a price may be higher or lower than the Consideration and Holders
who accept the Purchase Offer will forego the right to require the Company to purchase their
Securities at such price. The Company's repurchase of the Securities may be subject to capital gain
tax in Kazakhstan, as described in Appendix VI.

Responsibility for complying with the terms of the Purchase Offer.
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Holders are responsible for complying with all of the terms for participating in the Purchase Offer as
set out in the Circular. The Offeror does not assume any responsibility for informing any Holder of
irregularities with respect to such Holders’ participation in the Purchase Offer.

Daily purchases on the LSE will be subject to a dollar limit.

The Offeror will purchase Shares and GDRs via Open Trades on the relevant exchange from all
holders who validly offer to sell their Shares or GDRs on or before the Expiration Date. Daily
purchases of GDRs on the LSE will be limited to USD50 million per day, save for the Expiration Date,
when such limit will not apply. Accordingly, GDR Holders may not necessarily have their GDRs
accepted for purchase on the first date on which they are offered.

Responsibility to consult advisers.

Holders should consult their own tax, accounting, financial and legal advisers regarding the suitability
to themselves of the tax or accounting consequences of participating in the Purchase Offer. None of
the Offeror or any director, officer, employee, agent or affiliate of the Offeror makes any
recommendation whether the Holder should accept the offer to purchase Securities pursuant to the
Purchase Offer.

Other purchases of Securities.

The Offeror, directly or indirectly, may acquire further Securities after the Offer Period has expired or
lapsed, whether by tender offer, by exchange offer, in the market or otherwise and at a price which is
different from the Consideration.

Taxation risks to US Holders

For US federal income tax purposes, gain on the sale of Securities pursuant to the Purchase Offer
or the Put Option Right (as defined below) is expected to be subject to highly adverse tax rules,
assuming that the Company is treated as a passive foreign investment company.

Special adverse US federal income tax rules apply to US investors that own shares of a “passive
foreign investment company” (“PFIC”). The Company will be classified as a PFIC in a particular
taxable year if either: (i) 75 percent or more of the Company’s gross income for the taxable year is
passive income, or (ii) the quarterly average percentage of the value of the Company’s assets that
produce or are held for the production of passive income is at least 50 percent. Based on the
Company’s publicly available consolidated financial statements, it appears that the Company
qualified as a PFIC in 2015 and may be treated as a PFIC for 2016. It is also possible that the
Company was a PFIC in years prior to 2015.

Assuming that the Company is a PFIC for any taxable year during which a US Holder owns Securities,
the US Holder generally will be subject to special adverse rules with respect to any gain realized on
the sale of Securities pursuant to the Purchase Offer or the Put Option Right. Under these rules (a)
the gain will be allocated ratably over the US Holder’s holding period for the Securities, (b) the
amount allocated to the current taxable year will be taxed as ordinary income, (c) the amount
allocated to any taxable year prior to the first taxable year in which the Company was a PFIC will also
be taxed as ordinary income, and (d) the amount allocated to each of the other taxable years (that
is, prior years when the Company was a PFIC) will be subject to tax at the highest rate of tax in effect
for the applicable class of taxpayer for that year, and an interest charge for the deemed deferral
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benefit will be imposed on the resulting tax attributable to each such taxable year. For a more
detailed discussion of the consequences to US Holders that own PFIC stock, see “United States
federal income taxation — Passive Foreign Investment Company.”

US Holders who do not participate in the Offer or the Put Option should consult their tax advisor as
to the tax consequences to them of holding stock in a company that may qualify as a PFIC.
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PART IV. PURCHASE OFFER

The offer to purchase securities described in this Circular is conditional upon and will only be made
once the Approval Condition is satisfied.

The Purchase Offer

Subject to the satisfaction of the Approval Condition, the Offeror will offer to purchase via Open
Trade transactions on the KASE and the LSE for cash from each Holder, upon the terms and subject to
the conditions as set forth in this Circular, any and all of the Common Shares, Preferred Shares and
GDRs of the Company.

The Purchase Offer will be undertaken by brokers acting on behalf of the Offeror who will
purchase the Securities on exchange. A communication to the market will explain how Holders can
have their Securities purchased by the Offeror.

The Offeror will offer to purchase the Securities at a fixed price of USD54.00 per Common Share in
KZT equivalent calculated on a daily basis, USD31.55 per Preferred Share in KZT equivalent calculated
on a daily basis, and USD9.00 per GDR. The Consideration for the Common Shares and Preferred
Shares will be translated into KZT using the weighted-average US Dollar exchange rate of the morning
session of the KASE on the relevant Trade Date (as defined below), and will be paid in KZT.

The Purchase Offer will commence on the Business Day following the satisfaction of the Approval
Condition (the “Commencement Date”). The Purchase Offer will remain open until 17:00 (Almaty
time) for purchases of the Common Shares and Preferred Shares on the KASE and 15.30 (London
time) for purchases of the GDRs on the LSE, in each case on 8 September 2016 or, in case of the
Adjourned General Meeting, on 9 September 2016 unless the Offer Period is suspended during the
pendency of a Force Majeure Event pursuant to the Force Majeure Condition (as defined herein) (8
September 2016 or, in case of the Adjourned General Meeting, 9 September 2016 or such later date,
is herein referred to as the “Expiration Date”). The Offer Period will remain open for at least 21
Business Days (excluding any period of suspension of the Offer Period resulting from a Force Majeure
Event), or such longer time as required under applicable law. See "Conditions to the Purchase Offer"
in this Part IV - “Purchase Offer”.

Daily purchases of GDRs on the LSE will be limited to USD50 million per day, save for the Expiration
Date, when such limit will not apply. GDRs will be purchased on the LSE via a purchase order through
the International Order Book. The period of time from the Commencement Date until the Expiration
Date is referred to as the “Offer Period” and the date on which a valid offer of Securities by a Holder
is accepted for purchase on or prior to the Expiration Date is referred to as a "Trade Date".

Subject to the requirements of applicable law, the Offeror retains the right with respect to the
Purchase Offer to extend the Expiration Date and, consequently, the length of the Offer Period, for

any reason at its option.

Settlement
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Settlement will occur on a rolling basis throughout the Offer Period.

With respect to Common Shares validly offered and accepted for purchase during the Offer Period,
settlement will occur on the date two Kazakhstan Business Days after the relevant Trade Date (T+2)
subject to the Common Shares being on the Holder's respective sub-account at the time of the
transaction on the KASE. On the second Kazakhstan Business Day after the Trade Date, the Offeror
will pay the Consideration for the Common Shares and the Common Shares will be transferred from
the Holder’s sub-account to the Offeror’s sub-account in the Central Depositary (as defined herein).

With respect to Preferred Shares validly offered and accepted for purchase during the Offer Period,
settlement will occur on the date two Kazakhstan Business Days after the relevant Trade Date (T+2)
subject to the Preferred Shares being on the Holder's respective sub-account at the time of the
transaction on the KASE. On the second Kazakhstan Business Day after the Trade Date, the Offeror
will pay the Consideration for the Preferred Shares and the Preferred Shares will be transferred from
the Holder’s sub-account to the Offeror’s sub-account in the Central Depositary.

With respect to GDRs validly offered and accepted for purchase during the Offer Period, settlement
will occur in the usual way through the International Order Book on the date two UK Business Days
after the relevant Trade Date (T+2).

Conditions to the Purchase Offer

The Offeror’s obligation to commence the Purchase Offer and to accept any Securities for purchase
during the Offer Period shall, in each case, be subject to the Approval Condition, the terms of the
Purchase Offer and there not having occurred a Force Majeure Event. Should a Force Majeure Event
occur at any time before or during the Offer Period then the Offeror will be entitled, in its sole
discretion, subject to applicable law, to suspend its obligation to make the Purchase Offer or to
accept any Securities for purchase thereunder while such Force Majeure Event is continuing (the
“Force Majeure Condition”). Purchases of Securities accepted prior to any such suspension due to
the occurrence of the Force Majeure Event will settle in the ordinary way over the KASE or the LSE,
as applicable.

If the Offeror suspends the Purchase Offer following the occurrence of a Force Majeure Event, the
Offeror will, once such Force Majeure Event has ceased and subject to any further Force Majeure
Event, continue the Purchase Offer, ensuring that the Offer Period remains open for at least 21
Business Days (excluding any suspension period during which a Force Majeure Event is continuing),
or such longer period as required by applicable law.
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APPENDIX I: GENERAL MEETING AGENDA

AGENDA

OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF THE COMPANY TO BE HELD
AT 17 KABANBAY BATYR AVENUE, ASTANA 010000, KAZAKHSTAN AT 10:00 A.M. ON 3 AUGUST
2016

1. Endorsement by the shareholders of the Company, holding common shares of the Company
(including in the form of global depositary receipts) who are present and voting (whether in
person or by proxy) at the extraordinary general meeting of shareholders, other than NC
KMG and legal entities under the control of NC KMG or under common control by a third
party together with NC KMG ("Independent Shareholders"), of the introduction of changes
and amendments to the Relationship Agreement between NC KMG and the Company dated
8 September 2006 and recommendation by the Independent Shareholders to the
independent directors of the Company on making a decision on entry into a transaction in
which the Company has an interest.

2. Endorsement by the Independent Shareholders of the introduction of changes and
amendments to the Charter of the Company.

3. Subject to and conditional upon the endorsement by Independent Shareholders of
Resolutions 1 and 2 of the agenda, introduction of changes and amendments to the Charter
of the Company which shall be effective upon completion of the Offer Period.

4. Information on the question of the purchase by NC KMG of the shares of the Company and
global depositary receipts, the underlying asset of which are the shares of the Company.

THE PURCHASE OFFER WILL NOT BE MADE, UNLESS RESOLUTIONS 1, 2, AND 3 ARE PASSED IN
ACCORDANCE WITH THEIR TERMS BY THE HOLDERS ENTITLED TO VOTE THEREON.

THE EFFECTIVENESS OF THE PROPOSED AMENDMENTS TO THE RELATIONSHIP AGREEMENT AND
CHARTER IS SUBJECT TO COMPLETION OF THE PURCHASE OFFER. CONSEQUENTLY, THE PROPOSED
AMENDMENTS WILL ONLY COME INTO EFFECT AS FROM THE SECOND BUSINESS DAY FOLLOWING
THE EXPIRATION DATE.
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APPENDIX II: ACTION TO BE TAKEN TO VOTE AT THE GENERAL MEETING

The General Meeting is to be held at 17 Kabanbay Batyr Avenue, Astana 010000, Kazakhstan at
10:00 a.m. on 3 August 2016. In the case of adjournment of the original General Meeting, the
Adjourned General Meeting is to be held at 17 Kabanbay Batyr Avenue, Astana 010000, Kazakhstan
at 10:00 a.m. on 4 August 2016.

Common Shares held by Independent Shareholders are eligible to be voted on all of the Resolutions.
GDRs held by Independent Shareholders are eligible to be voted on all of the Resolutions provided
that the relevant GDR Holder has disclosed to the Central Depositary information about the
beneficial owner of the GDRs. A copy of the GM Notice is available on the Company’s website at
http://www.kmgep.kz/eng/investor_relations/shareholder_meetings.

Common Shares held by Shareholders other than Independent Shareholders are not eligible to be
voted on Resolutions 1 and 2 (or any amendment proposed thereto), but are eligible to be voted on
other substantive and procedural issues decided by the General Meeting. GDRs held by GDR Holders
other than Independent Shareholders are not eligible to be voted on Resolution 1 and 2 (or any
amendment proposed thereto), but are eligible to be voted on other substantive and procedural
issues decided by the General Meeting, provided that the relevant GDR Holder has disclosed to the
Central Depositary information about the beneficial owner of the GDRs.

Details of each of the Resolutions are provided in the General Meeting Agenda set out in Appendix .
The Proposed Amendments and the Purchase Offer are each conditional upon each of the
Resolutions being passed at the General Meeting in accordance with their terms by the Holders
entitled to vote thereon.

As described in the Agenda, only Independent Shareholders may vote on Resolutions 1 and 2. The
Offeror is not an Independent Shareholder. The Offeror will not vote on Resolutions 1 and 2 (or any
amendment proposed thereto).

Resolutions 1 and 2 will be deemed to have been passed if they are approved by a simple majority of
the Independent Shareholders present and voting (whether in person or by proxy) at the General
Meeting. For the avoidance of doubt, voting on Resolutions 1 and 2 will be made on the basis of "1
Share — 1 Vote".

The Company will take all reasonable steps to ensure that the National Bank of Kazakhstan (the
"NBK") does not vote any Shares owned by the NBK on its own behalf (the "NBK Shares") on
Resolutions 1 and 2. In order to help the Company achieve this, the Offeror will contact the NBK on
behalf of the Company prior to the General Meeting. For the avoidance of doubt, the definition of the
NBK Shares does not include any Shares which are owned by Joint-stock company "Single
Accumulative Pension Fund" (the "Pension Fund") and managed by the NBK pursuant to a trust
management agreement between the NBK and the Pension Fund (the "Pension Fund Shares").
Therefore, the NBK will have the right to vote the Pension Fund Shares and any other Shares which
are not the NBK Shares on Resolutions 1 and 2. However, if the NBK does vote any of the NBK Shares
on Resolutions 1 and 2, such votes will be disregarded for the purposes of determining the total
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number of votes cast in respect of Resolutions 1 and 2 and will also be disregarded for the purposes
of determining the majority required to pass Resolutions 1 and 2.

Item 4 of the Agenda is an item "for information purposes only" and no votes are intended to be cast
in respect of this item of the Agenda. Item 4 has been included in the Agenda in order to provide the
Shareholders with an opportunity to obtain at the General Meeting information on the Purchase
Offer.

PART A: Common Shares - Action to be taken to vote at the General Meeting

Subject to any rights and restrictions in accordance with the Charter or the JSC Law, each holder of
Common Shares present at the General Meeting, whether in person or by proxy, shall have:

. one vote on all procedural issues decided by the General Meeting; and

. one vote per each fully paid Common Share of which he is the holder, on all substantive issues
decided by the General Meeting (except in the case of electing the directors (unless one
candidate is nominated per one director vacancy), where the number of votes such holder has
shall be equal to the number of fully paid Common Shares of which he is the holder multiplied
by the number of directors being elected at such a meeting),

provided that, as described above, a Holder that is not an Independent Shareholder shall have no
votes on Resolutions 1 and 2 (or any amendment proposed thereto).

PART B: GDRs - Action to be taken to vote at the General Meeting

In order to be able to vote at the General Meeting, the GDR Holders must submit voting instructions
to the GDR Depositary. Further, in accordance with the requirements of the JSC Law, the GDR
Holders must disclose to the Central Depositary information about the beneficial ownership in
respect of the relevant GDRs in order to be able to exercise their voting rights at the General
Meeting. Any GDR Holder who has not disclosed such information to the Central Depositary prior to
the General Meeting will not be able to exercise its voting rights in respect of the GDRs at the
General Meeting. Any GDR Holder that is not an Independent Shareholder will not be able to
exercise its voting rights in respect of the GDRs at the General Meeting on Resolutions 1 and 2 (or
any amendment proposed thereto).

As a matter of practice, the voting procedure in respect of GDRs operates as follows. Once a notice
convening the General Meeting (the "GM Notice") has been published, the Company will send the
GM Notice to the Central Depositary which will then transmit the GM Notice to the GDR Depositary.
The GDR Depositary will send the GM Notice to each of the GDR Holders together with the form of
proxy (the "Proxy") seeking voting instructions from the beneficial owners to the GDR Depositary on
each item of the agenda of the General Meeting. The GDR Holders will send the GM Notice and the
Proxy via broker-dealers and other relevant intermediaries to the beneficial owners of GDRs. The
beneficial owners of GDRs must return the competed and signed Proxy and provide any other
information requested by the GDR Depositary (such as the information with respect to the beneficial
ownership of GDRs) to the GDR Depositary in the manner and time required by the GDR Depositary.
The GDR Depositary will then issue a master proxy (the "Master Proxy") on the basis of the Proxies
which have been provided to it. The Master Proxy will be used by the GDR Depositary to vote at the
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General Meeting on behalf of the GDR Holders in accordance with their respective instructions
through its duly authorised representative who will attend the General Meeting in person.

Any GDR Holder will be able to attend the General Meeting in person. Notwithstanding the fact that
the procedure of voting GDRs at the General Meeting through the GDR Depositary (as described
above) is a procedure which is commonly used in practice, as a matter of law, any GDR Holder will be
able to vote its GDRs directly, rather than through the GDR Depository (as described above). In order
to vote GDRs directly, the information on the beneficial owner of GDRs must be properly disclosed
to the Central Depository and the relevant GDR Holder must be included into the list of the
Company’s shareholders to be prepared by the Company’s registrar for the purposes of the General
Meeting. A representative of such GDR Holder who will attend the General Meeting and vote in
person shall be duly authorised by the GDR Holder and evidence of such authorisation must be
provided to the Company before the opening of the General Meeting. As described above, any GDR
Holder that is not an Independent Shareholder (and any representative of such a GDR Holder) will
not be able to exercise its voting rights in respect of its GDRs at the General Meeting on Resolutions
1 and 2 (or any amendment proposed thereto).
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APPENDIX I1l. DESCRIPTION OF CERTAIN MATTERS OF KAZAKHSTAN LAW

In accordance with the JSC Law, any Shareholder has the right to request the Company to purchase
the Shares in case of the occurrence of certain events (the “Put Option Right”). The Put Option Right
arises, inter alia, if the Shareholder disagrees with a decision of the Company to enter into an
interested party transaction. Therefore, the Put Option Right will arise on the Pre-approvals Effective
Date. A Shareholder will have 30 calendar days from the Pre-approvals Effective Date to exercise the
Put Option Right. Subject to certain limitations established by the JSC Law, the Company must
purchase the Shares pursuant to the Put Option Right. Such purchase must be carried out in
accordance with a procedure and at a price established by the Methodology for Determining the
Share Price in Case of their Repurchase by the Company on a Non-Organized Securities Market,
which has previously been approved by a general meeting of shareholders of the Company (the
“Share Valuation Methodology”). Although under the JSC Law the Put Option Right applies to Shares
only, the Share Valuation Methodology is formulated in such a manner that it may also apply to
GDRs.

A copy of the Share Valuation Methodology in the Russian language is available on the KASE's
website at http://www.kase.kz/files/emitters/RDGZ/rdgz met 230108.pdf. A copy of the Share
Valuation Methodology in the English language will be made available by the Company on its

website at http://www.kmgep.kz/eng/investor relations/shareholder information.
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APPENDIX IV: EXISTING AND AMENDED AND RESTATED RELATIONSHIP AGREEMENT

PART A: EXISTING RELATIONSHIP AGREEMENT

THE TEXT OF THE EXISTING RELATIONSHIP AGREEMENT FOLLOWS FROM THE NEXT PAGE
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THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED FOR
INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN DISCREPANCIES AND
OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE DOCUMENT. IN ANY AND ALL
CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN LANGUAGE SHALL PREVAIL.

RELATIONSHIP AGREEMENT

BETWEEN

JSC NC KAZMUNAIGAS

and

JSC EXPLORATION & PRODUCTION KAZMUNAIGAS

[e] 2006

5 Old Broad Street
London EC2N 1DW
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THISRELATIONSHIP AGREEMENT (this“Agreement”) ismade on [e] 2006

BETWEEN:

(1)

2

JSC NC KAZMUNAIGAS, a company incorporated in the Republic of Kazakhstan
with its registered office at 22 Kabanbay batyr Ave., Astana 010000, Republic of
Kazakhstan (“NC KM G”); and

JSC EXPLORATION AND PRODUCTION KAZMUNAIGAS, a company
incorporated in the Republic of Kazakhstan with its registered office at 20/1
Kabanbay batyr Ave., Astana 010000, Republic of Kazakhstan (“E&P KMG”)
(together the “Parties’).

WHEREAS:

(A)

(B)

NC KMG and E&P KMG have agreed that E& P KMG should be capable at al times
of carrying on its Business as a self-dependent and free-standing business and that all
transactions and relationships between E&P KMG and NC KMG are, subject to the
terms of the Transaction Agreements, on an arm’s length basis and on normal
commercia termsin accordance with Kazakhstan Laws.

The Parties have agreed to enter into this Agreement to record the terms of NC
KMG's involvement directly or indirectly in the Business of E&P KMG and matters
referred to in recital (A) above.

NOW, THEREFORE, in consideration of the terms contained herein, the Parties hereby
agree asfollows:

1.

11

INTERPRETATION

In this Agreement the following words and expressions shall, except where
inconsistent with the context, have the following meanings:

“Affiliate’ means in respect of any company:

(@ a person which independently or together with its
affiliates, owns, uses or disposes of 10 percent or more of
that company’ s voting shares (a“major shareholder”);

(b)  an individual being a close relative of (parent, brother,
sister, son or daughter), married to or in legal relationship
with (brother, sister, parent, son or daughter of the
spouse) an individual who is a mgjor shareholder of that
company or an official of that company;

(© an official of that company or a lega entity, which is
described in sub-paragraphs (a) or (d);

(d) alegal entity which is controlled by an individual who is
amajor shareholder of that company or an official of that
company;
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“Board of
Directors’

“Business’

“Charter”

“Controlling
Shareholder”

“Corporate
Governance Code’

“Disclosure Rules’

(e a legal entity in relation to which the person being a
major shareholder or an official of that company is a
major shareholder or has the right to the relevant property
of such legal entity;

(f) alegal entity in relation to which the company is a mgor
shareholder or has the right to the relevant property
share;

(g0 alega entity which is under control of a third party
together with that company;

() a person which is bound with that company by
agreement, pursuant to which such person may determine
decisions adopted by such company; or

(1) another person which is an Affiliate of a company
pursuant to Kazakhstan Laws,

and where “control” of a company or another legal entity shall
include the opportunity to determine decisions adopted by such
company or such another legal entity, respectively;

means the board of directors of E&P KMG;

means the onshore petroleum and associated products
exploration, development and production business (and related
activities) of E&P KMG carried on by members of the E&P
KMG Group from time to time;

means the charter of E&P KMG, being the document
determining the legal status of E&P KMG as a legal entity, as
amended from time to time;

means a person (or persons acting jointly by agreement whether
formal or otherwise) who is:

@ entitled to exercise, or to control the exercise of 30% or
more of the rights to vote at general meetings of a
company; or

(b) able to control the appointment of directors who are able
to exercise a majority of votes at board meetings of a
company;

means the code of corporate governance adopted by E&P KMG,
as amended from time to time;

means, in respect of any stock exchange on which E&P KMG

Securities are (or may be) listed, the disclosure rules of the
relevant competent listing authority or stock exchange, as
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“E&PKMG
Confidential
I nfor mation”

“E&P KMG
Group”

“E&PKMG
Securities’

“Global Depositary
Receipts’

“Independent
Director”

“JSC Law”

“Kazakhstan Laws’

‘KZT”

amended from time to time;

means any confidential information marked as confidentia
which NC KMG (or any member of the NC KMG Group) holds
or may acquire from time to time in connection with the entry
into or performance of this Agreement and the management,
operation or performance of the Business,

means E& P KMG and its Subsidiaries from time to time;

means Ordinary Shares or Global Depositary Receipts (as the
case may be);

means global depositary receipts representing Ordinary Shares,

means a member of the Board of Directors who:

@ is not an Affiliate of E&P KMG and was not such
Affiliate within three years preceding his election to the
Board of Directors (except for his position as a member
of the Board of Directors);

(b) is not an Affiliate with respect to Affiliates of E&P KMG
(except for his position as a member of the Board of
Directors;

(© is not connected through dependence with officials of
E&P KMG or organizations that are Affiliates of E&P
KMG;

(d) is not an auditor of E&P KMG and was not such auditor
within three years preceding his election to the Board of
Directors; or

(e does not participate in the auditing of E&P KMG as an
auditor working in an audit firm and did not participate
in such audit within three years preceding his election to
the Board of Directors;

means the Kazakhstan Law “On Joint-Stock Companies’ dated
13 May 2003 as amended from time to time;

means the congtitution and al laws, edicts, decrees, regulations,
instructions, orders and other lega acts of the Republic of
Kazakhstan as amended from time to time;

means Kazakhstan Tenge, the currency of the Republic of
Kazakhstan;
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1.2

“Listing Rules’

“NCKMG
Confidential
| nfor mation”

“NCKMG
Directors’
“NC KMG Group”

“Onshorelnterest”

“Ordinary Shares’

“Services
Agreement”

“Shareholders”

“Subsidiary”

means, in respect of any stock exchange on which E&P KMG
Securities shares are (or may be) listed, the listing rules of the
relevant competent listing authority or stock exchange, as
amended from time to time;

means any confidential information marked as confidential
which E&P KMG (or any member of the E&P KMG Group)
holds or may acquire from time to time in connection with the
entry into or performance of this Agreement and the
management, operation or business of NC KMG (or any member
of the NC KMG Group);

means the directors that are representatives of NC KMG in the
Board of Directors;

means NC KMG and its Subsidiaries from time to time but shall
exclude members of the E&P KMG Group;

means any subsoil use right, licence or asset in respect of
onshore hydrocarbon deposits in the Republic of Kazakhstan, or
an ownership or other participatory interest in any entity owning
such a subsoil useright, licence or asset;

means the ordinary shares (issued or to be issued) in the capital
of E&PKMG;

means the agreement on rendering services dated [@®] between
NC KMG and E&P KMG for the provision of certain services
and the grant of certain rights by NC KMG to E& P KMG;

means the holders of E&P KMG Securities from time to time;
and

sa company the dominant portion of the charter capital of whichis
formed by another legal entity or, if pursuant to an agreement
between them (or otherwise), such other legal entity has a
possibility of determining decisions made by such company.

Any reference in this Agreement to:

@ a“person” shal be construed as areference to any person, firm, company,
corporation, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality);

(b) a statute shall be construed as a reference to such statute as from time to time
amended or re-enacted;

(© any agreement or document shall be construed as areference to that agreement
or document, as the same may have been, or may from time to time be,
amended, restated, novated or supplemented,;

(d) aClauseisto a Clause of this Agreement;
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2.2

2.3

(€)

(f)

(9)

(h)

the headings to the Clauses of this Agreement is for convenience only and
shall not affect the construction or interpretation thereof;

the words “reasonable endeavour s’ shall be construed, in relation to an
undertaking given by a party, as the taking of all steps and actionsin that
Party’ s power;

the words “include’ and “including” isto be construed without limitation;
and

unless the context otherwise requires, words denoting the singular shall
include the plural and vice versa, and to any gender shall include al other
genders.

GENERAL PRINCIPLES

This Agreement shall come into force from the later of

@ the date on which the Board of Directors and the board of directors of NC
KMG have each adopted a decision regarding its execution and the general
meetings of shareholders of the Parties have approved such decision; and

(b) from the date specified in the relevant decision of the board of directors of NC
KMG.

Subject to Kazakhstan Laws and the terms of the Transaction Agreements, NC KMG

undertakesto E& P KMG that:

@ NC KMG will allow E&P KMG to be operated in the best interests of the
Shareholders as awhole and, subject to the provisions of the Charter in
accordance with the Corporate Governance Code;

(b) NC KMG will allow E&P KMG at all timesto carry on its Business as a self-
dependent and free-standing business from NC KMG and the NC KM G
Group; and

(© it shall use its reasonable endeavours to procure that no member of the NC

KMG Group shall act in any way or omit to act in any way which shall
prejudice the ability of the E& P KMG Group to carry on its Business
independently of the NC KMG Group (or render it unsuitable for continued
listing by any relevant competent listing authority or on any relevant stock
exchange by reason of any act or omission on the part of any member of the
NC KMG Group).

Each of NC KMG and E& P KMG undertakes to each other that they shall (and shall
procure that the relevant members of the NC KM G Group and the E& P KM G Group
respectively shall), subject to the provisions of the Transaction Agreements and
Kazakhstan Laws, with effect from the date of this Agreement conduct any
transactions and rel ationships (whether contractual or otherwise, including any
subsequent amendment thereof or variation thereto) (including the implementation or
enforcement thereof) between any member of the NC KMG Group, on the one hand,
and any member of the E& P KMG Group, on the other, on arm’ s length terms and on
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2.6

2.7

2.8

anorma commercial basis (the Parties acknowledging that this Agreement has been
entered into on such abasis).

Subject to the JISC Law and the terms of the Transaction Agreements, NC KMG
undertakes that (i) any voting rightsin the share capital of E&P KMG held by
members of the NC KMG Group or (ii) any voting rights that it may control on the
Board of Directors (whether as a Shareholder or through its representation on the
Board of Directors by means of the NC KMG Directors) shall:

@ not be exercised in respect of any resolution which relates to a transaction
between E&P KMG and NC KMG or any member of the NC KMG Group;
and

(b) not be exercised at meetings of the Board of Directors on mattersin which
they have an interest as a result of being a director or officer in NC KMG or
any member of the NC KMG Group.

Subject to the terms of the Transaction Agreements, E& P KM G undertakes that it
shall treat all holders of the same class of its Ordinary Shares that are in the same
position equally in respect of the rights attaching to such shares.

NC KMG acknowledges and agrees to the principles regarding the provision of
information by E& P KM G to NC KMG imposed by applicable law, the Listing Rules
and/or the Disclosure Rules. NC KMG shall procure that each member of the senior
management of NC KM G which is the recipient of information from the NC KMG
Directors shall:

@ not deal in any publicly-traded securities of E& P KMG on the basis of such
information; and

(b) shall keep such information confidential in accordance with the express duty
of confidentiality under which it is provided.

NC KMG and E& P KMG agree that the Services Agreements shall be executed
subject to the requirements of Kazakhstan Laws and acknowledge that the feesin the
amount of KZT7,000,000,000, stipulated in the Services Agreement dated [e] 2006,
in each subsequent Services Agreement shall be subject to annual adjustments based
on changes in the annual consumer price index in the Republic of Kazakhstan for the
12 month period ending on 1 December immediately preceding. The first adjustment
shall take place as of 1 January 2007 based on changes in the consumer price index
for the period 1 December 2005 to 1 December 2006.

NC KMG undertakes that it shall not separately propose, at a general meeting of
Shareholders, any matter contemplated by the provisions of Article 12.5 of the
Charter where such matter has not been previously approved in accordance with the
provisions of Article 12.5 of the Charter by the Independent Directors acting in good
faith, reasonably, and justly in compliance with the legislative requirements, moral
principles and the rules of business ethics.
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2.10

NC KMG undertakesto E& P KMG that it shall not require E& P KMG to increase the
amount of financial contribution to assist in implementing social projectsin the
regions and cities in which members of the E& P KM G Group operate, save as.

@

(b)

(©
(d)

required by the terms of the existing social programmes undertaken by
members of the E& P KMG Group as at the Effective Date;

required by the terms of the exploration and/or production licenses and
contracts held by members of the E& P KMG Group from time to time;

required by Kazakhstan Laws; or

otherwise approved by the Board of Directors of E& P KMG in accordance
with the Charter.

Subject to Kazakhstan Laws, E& P KMG undertakes that the following terms shall
apply to the participation by E&P KMG in any state procurement tender declared by
JSC KazMunai Gas Trade House:

@

(b)

(©

E&P KMG shall supply not more than 1,900,000 tons of crude oil per annum
in respect of any tender declared by JSC KazMunai Gas Trade House between
1 January 2006 and 31 December 2010;

E&P KMG shall supply crude oil to the domestic market for the years 2010 to
2015 in volumes in accordance with the production programme forming part
of the business plan of E& P KMG approved by the Board of Directors for
such years; and

the price of any crude oil supplied by E& P KMG shall be equal to its cost plus
three per cent, where its cost is calculated as follows:

Price of one ton of crude oil equals the production cost of one ton of crude oil
for E&P KMG plus the transportation cost of one ton of crude oil incurred by
E&P KMG, where:

() the production cost of oneton of crude oil istheratio of (A) the total
crude oil production costs and al administrative and non-production
costs (including general administration costs) under the state
procurement tender plan for the relevant calendar year to (B) the total
volume of crude oil production at all production branches of E& P
KMG under the state procurement tender plan for the relevant calendar
year; and

(i)  thetransportation cost of one ton of crude oil istheratio of (A) the
total costs of crude oil transportation from all the branches of E& P
KMG to the Atyrau Refinery under the state procurement tender plan
for the relevant calendar year to (B) the total volume of crude oil
supplies to the Atyrau Refinery from all production branches of E& P
KMG under the state procurement tender plan for the relevant calendar
year.
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3.2

3.3

Each of E&P KMG and NC KMG acknowledges and agrees that, notwithstanding
that the participation in any tender that is the subject of the Refinery Supply
Undertaking shall be with a member of the NC KMG Group, the provisions of Article
12.5 of the Charter and Clause 2.4 above shall not apply in respect of such
participation in the tender and that the terms of any such participation in the tender
shall be determined by a simple majority vote of the Board of Directors.

THE INDEPENDENT DIRECTORS
The Independent Directors as at the date of this Agreement are[e], [e] and [e].

NC KMG undertakes that it shall, at any relevant meeting of shareholders, seek to
ensure the election of any Independent Director nominated by the nominations
committee of, and approved by, the Board of Directors.

NC KMG undertakes that it shall not vote on any resolution of the Shareholders (or
any resolution of the Board of Directors) to appoint or remove any Independent
Director unless:

@ the term of appointment of such Independent Director has expired and such
Independent Director is seeking re-election at a general meeting of
Shareholders; or

(b) such removal has been recommended by the nominations committee of the
Board of Directors; or

(© the Board of Directors has determined that the Independent Director is no
longer independent (as reasonably determined by the Board of Directors and
taking into consideration the factors referred to in the Corporate Governance
Code), provided that any such determination by the Board of Directors shall
require the affirmative vote of the Director General of E&P KMG and at least
one other Independent Director.

REPRESENTATIONS AND WARRANTIES
NC KMG represents and warrants to E& P KMG as follows:

€) NC KMG hasin accordance with Kazakhstan Laws the requisite power and
authority to enter into and perform this Agreement;

(b) this Agreement constitutes binding obligations of NC KMG in accordance
with their respective terms; and

(© the execution and delivery of, and the performance by NC KMG of its
obligations under, this Agreement will not:

() result in any breach of any provision of the memorandum or articles of
association, by-laws or equivaent constitutional documents of NC
KMG,;

(i) result in abreach of, or constitute a default under, any instrument to
which NC KMG isaparty or by which NC KMG is bound and which
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4.2

(iii)

(iv)

ismaterial in the context of the transactions contemplated by this
Aqgreement;

result in abreach of any order, judgment or decree of any court or
governmental agency to which NC KMG isaparty or by which NC
KMG is bound and which is material in the context of the transactions
contemplated by this Agreement; or

require NC KMG to obtain any consent or approval of, or give any
notice to or make any registration with, any governmental authority
which has not been obtained or made at the date hereof both on an
unconditional basis and on a basis which cannot be revoked (save
pursuant to any legal or regulatory entitlement to revoke the same
other than by reason of any misrepresentation or misstatement).

E& P KMG represents and warrantsto NC KMG as follows:

@ E&P KMG hasin accordance with Kazakhstan Laws the requisite power and
authority to enter into and perform this Agreement;

(b) this Agreement constitutes binding obligations of E& P KMG in accordance
with their respective terms; and

(© the execution and delivery of, and the performance by E&P KMG of its
obligations under, this Agreement will not:

() result in any breach of any provision of the Charter, by-laws or
equivaent constitutional documents of E&P KMG;

(i) result in abreach of, or constitute a default under, any instrument to
which E&P KMG isaparty or by which E&P KMG is bound and
which is material in the context of the transactions contemplated by
this Agreement;

(iii)  result in abreach of any order, judgment or decree of any court or
governmental agency to which E&P KMG isa party or by which E&P
KMG isbound and which is material in the context of the transactions
contemplated by this Agreement; or

(iv)  require E&P KMG to obtain any consent or approval of, or give any
notice to or make any registration with, any governmental authority
which has not been obtained or made at the date hereof both on an
unconditional basis and on a basis which cannot be revoked (save
pursuant to any legal or regulatory entitlement to revoke the same
other than by reason of any misrepresentation or misstatement).

ASSIGNMENT

This Agreement shall be binding on and shall inure for the benefit of each party’s

successors and permitted assigns (as the case may be), provided that no Party hereto
shall be entitled to assign any of its rights under this Agreement or any of its
obligations unless is otherwise approved in writing by the other Party.
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6.1

6.2

6.3

9.1

9.2

10.

10.1

REMEDIES, WAIVERSAND VARIATION

No failure or delay on the part of any Party in exercising any right, power or privilege
hereunder and no course of dealing between the Parties shall operate as a waiver
thereof nor shall any single or partial exercise of any right, power or privilege
hereunder preclude any other exercise thereof or the exercise of any other right, power
or privilege, whether now or in the future.

The rights and remedies herein expressly provided are cumulative and not exclusive
of any rights or remedies which any Party otherwise has.

The provisions of this Agreement may only be amended, waived, supplemented or
terminated only by an instrument in writing signed by both of the Parties.

ILLEGALITY

In the event that any one or more of the provisions contained in this Agreement
should beillegal, invalid or unenforceable in any respect in any jurisdiction, asto
such jurisdiction, or the ability of either party to perform any provision of this
agreement is frustrated, the validity and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby and the parties
shall thereupon negotiate in good faith to agree an aternative arrangement in order to
give effect to the intent of this Agreement.

ENTIRE AGREEMENT

This Agreement, together with the Services Agreement, constitutes the entire and only
agreement between the Partiesin relation to its subject matter and replaces and
extinguishes al prior agreements, undertakings, arrangements, understandings or
statements of any nature made by the Parties or either one of them whether oral or
written (and, if written, whether or not in draft form) with respect to such subject
matter.

COUNTERPARTS

This Agreement may be executed in two counterparts, each of which, when executed
and delivered, shall be an original, but all of which together shall constitute one and
the same instrument.

Facsimile copies of signature pages of this Agreement shall be acceptable, and each
Party shall send by courier or personal delivery to the other Party their original
counterpart copies of this Agreement signed by that Party immediately upon
execution of the same.

TERMINATION

This Agreement shall continue in full force and effect until the occurrence of the
earliest of:

@ the E& P KMG Securities ceasing to be admitted to listing by the relevant
competent listing authority and to trading on any relevant stock exchange to
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10.2

10.3

11.

111

11.2

which such E& P KMG Securities have been admitted (other than the
Kazakhstan Stock Exchange); and

(b) NC KMG (and/or any members of the NC KMG Group) ceasing to be a
Controlling Shareholder of E&P KMG,

whereupon, subject to Clause 10.2, this Agreement shall terminate and shall cease to
have force and effect.

The provisions of Clauses 7, 11 and 12 shall survive for three years following the
termination of this Agreement.

Notwithstanding any other provision of this Agreement, termination of this
Agreement and termination with respect to any Party shall be without prejudice to the
rights and obligations of each Party accrued prior to such termination or under any
provision which is expressly stated not to be affected by such termination including
with respect to any prior breach of this Agreement.

CONFIDENTIALITY

NC KMG shall at al times use all reasonable efforts to keep confidential any E& P
KMG Confidential Information and it shall procure that neither it nor any member of
the NC KMG Group shall disclose any such E&P KMG Confidentia Information
except:

@ as expressly contemplated by this Agreement;
(b) to its directors, officers, employees and advisers on a need to know basis;
(© with the consent of the Board of Directors;

(d) to the extent required by law or any governmental or other regulatory body to
which NC KMG is subject or submits, provided that NC KMG shall, if
reasonably practicable, supply a copy of the required disclosure to E& P KMG
before it is disclosed and further, shall incorporate any amendments or
additions to such disclosure reasonably requested by E&P KMG;

(e where it has been disclosed into the public domain otherwise than by virtue of
abreach of this Clause 11.1;

()] in respect of E& P KMG Confidential Information already in the possession of
NC KMG and not subject to any obligation of confidentiality to E&P KMG
(or any member of the E&P KMG Group);

(9) in respect of E& P KMG Confidentia Information independently developed by
NC KMG; or

(h) which comes into the possession of NC KMG from athird party, otherwise
than as aresult of abreach of this Clause 11.

E&P KMG shall at al times use all reasonable efforts to keep confidential any NC
KMG Confidential Information and it shall procure that neither it nor any member of
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the E& P KMG Group shall disclose any such NC KMG Confidential Information
except:

@ as expressly contemplated by this Agreement;
(b) to its directors, officers, employees and advisers on a need to know basis;
(© with the consent of NC KMG;

(d) to the extent required by law or any governmental or other regulatory body to
which E& P KMG is subject or submits, provided that E& P KMG shall, if
reasonably practicable, supply a copy of the required disclosureto NC KMG
before it is disclosed and further, shall incorporate any amendments or
additions to such disclosure reasonably requested by NC KMG,;

(e where it has been disclosed into the public domain otherwise than by virtue of
a breach of this Clause 11.2;

()] in respect of NC KMG Confidential Information already in the possession of
E&P KMG and not subject to any obligation of confidentiality to NC KMG
(or any member of the NC KMG Group);

(9) in respect of NC KMG Confidential Information independently developed by
E&P KMG,; or

(h) which comes into the possession of E& P KMG from athird party, otherwise
than as aresult of abreach of this Clause 11.

11.3 No announcements regarding the conduct or status of the negotiations regarding the
terms of this Agreement will be made by any Party unlessit has first obtained the
written consent of the other Parties (such consent not to be unreasonably withheld or
delayed), save as required by law or by the rules of any governmental or other
regulatory body to which such Party is subject or submits, in which case such Party
shall use its reasonable endeavours to consult with the other Party prior to making any
such announcement.

11.4 Eachof NC KMG and E& P KMG acknowledges and agrees that any inside
information (as defined in the Disclosure Rules) or other price-sensitive information
relating to the E& P KM G Group shall only be disclosed by E&P KMG to NC KMG
in accordance with the provisions of the Disclosure Rules, applicable law and the
terms of any E& P KMG disclosure policy as determined from time to time.

11.5 Theobligations of each of the Partiesin this Clause 11 shall continue for a period of
three years following the termination of this Agreement for any cause whatsoever.

12. GOVERNING LAW AND DISPUTE RESOLUTION

121  This Agreement shall be governed by and construed in accordance with the laws of
the Republic of Kazakhstan and each Party submits to the jurisdiction of the
Kazakhstan courts.
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12.2 The Parties agree to negotiate in good faith to resolve any dispute, controversy or
claim arising from any breach or alleged breach of this Agreement (a“Dispute’). Any
Dispute relating to any breach (or alleged breach) of this Agreement shall, if not
previously resolved by appropriate members of management of the Parties, initially be
referred to the Independent Directors and the board of directors of NC KM G who
shall within 60 days (or alonger period of time as such persons may agree upon)
attempt to resolve the Dispute to the reasonabl e satisfaction of the Parties.

IN WITNESS WHEREOF, this Agreement has been entered into the day and year first
written above.

JSC EXPLORATION AND )
PRODUCTION )
KAZMUNAIGAS )
represented by [e] )
JSC NC KAZMUNAIGAS )

represented by [e] )
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PART B: AMENDED AND RESTATED RELATIONSHIP AGREEMENT

THE TEXT OF THE DRAFT AMENDED AND RESTATED RELATIONSHIP AGREEMENT FOLLOWS FROM
THE NEXT PAGE
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THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED FOR
INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN DISCREPANCIES AND
OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE DOCUMENT. IN ANY AND
ALL CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN LANGUAGE SHALL PREVAIL.

AMENDED AND RESTATED RELATIONSHIP AGREEMENT

BETWEEN

JSC NC KAZMUNAYGAS

and

JSC EXPLORATION & PRODUCTION KAZMUNAIGAS

[e] 2016
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THIS AMENDED AND RESTATED RELATIONSHIP AGREEMENT (this
“Agreement”) ismade on [e] 2016

BETWEEN:

1)

(2)

JSC NC KAZMUNAYGAS, a company incorporated in the Republic of
Kazakhstan with its registered office at 19 Kabanbay batyr Ave., Esil district,
Astana 010000, Republic of Kazakhstan (*“NC KM G”); and

JSC EXPLORATION AND PRODUCTION KAZMUNAIGAS, a company
incorporated in the Republic of Kazakhstan with its registered office at 17
Kabanbay batyr Ave., Esil district, Astana 010000, Republic of Kazakhstan (“E& P
KMG”) (together the “Parties’).

WHEREAS:

(A)

(B)

(®)

NC KMG and E&P KMG have agreed that all transactions and relationships
between E&P KMG and NC KMG are on an arm’s length basis and on normal
commercial terms in accordance with Kazakhstan Laws.

NC KMG is a Controlling Shareholder in E&P KMG and has a reasonable
expectation that it can exercise the rights exercisable by such Controlling
Shareholder.

The Parties have agreed to enter into this Agreement to record the terms of NC
KMG'sinvolvement directly or indirectly in the Business and mattersreferred to in
recital (A) above.

NOW, THEREFORE, in consideration of the terms contained herein, the Parties hereby
agree asfollows:

1

11

INTERPRETATION

In this Agreement the following words and expressions shall, except where
inconsistent with the context, have the following meanings:

“Amendments’ means the amendments to this Agreement and the Charter
approved and/or endorsed by a General Meeting of Shareholders
of E&P KMG and/or by the Board of Directors held on or about

[e] 2016;

“Affiliate” means an affiliated person, as such term is defined by the JSC
Law;

“Board of means the board of directors of E&P KMG;

Directors’

“Business’ means the onshore petroleum and associated products

exploration, development and production business (and related
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“Charter”

“Controlling
Shareholder”

“Corporate
Governance Code”

“Disclosur e Rules”

“E&PKMG
Confidential
I nformation”

“E&PKMG
Group”

“E&PKMG
Securities”

“Global Depositary
Receipts’

“Independent
Director”

“JSC Law”

“Kazakhstan Laws’

activities) of E&P KMG carried on by members of the E&P
KMG Group from time to time;

means the charter of E&P KMG, being the document
determining the legal status of E&P KMG as a legal entity, as
amended from time to time;

means a person (or persons acting jointly by agreement whether
formal or otherwise) who is:

@ entitled to exercise, or to control the exercise of 30% or
more of the rights to vote at general meetings of a
company; or

(b) able to control the appointment of directors who are able
to exercise a majority of votes at board meetings of a
company;

means the code of corporate governance adopted by E&P KMG,
as amended from time to time;

means, in respect of any stock exchange on which E&P KMG
Securities are (or may be) listed, the disclosure rules of the
relevant competent listing authority or stock exchange, as
amended from time to time;

means any confidential information marked as confidential
which NC KMG (or any member of the NC KMG Group) holds
or may acquire from time to time in connection with the entry
into or performance of this Agreement and the management,
operation or performance of the Business,

means E& P KMG and its Subsidiaries from timeto time;

means Ordinary Shares or Global Depositary Receipts (as the
case may be);

means global depositary receipts representing Ordinary Shares;
means an independent director, as such term is defined by the
JSC Law;

means the Kazakhstan Law “On Joint-Stock Companies’ dated
13 May 2003 as amended from time to time;

means the congtitution and all laws, edicts, decrees, regulations,
ingtructions, orders and other legal acts of the Republic of
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“KZT”

“Listing Rules’

“NC KMG

Confidential
I nformation”

“NC KMG
Directors’

“NC KMG Group”

“Onshorelnterest”

“Ordinary Shares’

“Pur chase Offer”

“Services
Agreement”

“Shareholders’

“Subsidiary”

-

Kazakhstan as amended from timeto time;

means Kazakhstan Tenge, the lawful currency of the Republic of
Kazakhstan;

means, in respect of any stock exchange on which E&P KMG
Securities are (or may be) listed, the listing rules of the relevant
competent listing authority or stock exchange, as amended from
time to time;

means any confidential information marked as confidential
which E&P KMG (or any member of the E&P KMG Group)
holds or may acquire from time to time in connection with the
entry into or performance of this Agreement and the
management, operation or business of NC KMG (or any member
of the NC KMG Group);

means the directors that are representatives of NC KMG in the
Board of Directors;

means NC KMG and its Subsidiaries from time to time;

means any subsoil use right, licence or asset in respect of
onshore hydrocarbon deposits in the Republic of Kazakhstan, or
an ownership or other participatory interest in any entity owning
such asubsoil use right, licence or asset;

means the ordinary shares (issued or to be issued) of E& P KMG;

means the purchase by NC KMG of Ordinary Shares and/or
Global Depositary Receipts in connection with the Amendments
and, to the extent applicable, the buy-back by E&P KMG of
Ordinary Shares and/or Global Depositary Receipts in
connection with the Amendments regardless of whether initiated
by E&P KMG or a Shareholder;

means the agreement on rendering services entered into between
NC KMG and E&P KMG in respect of the year 2006 for the
provision of certain services and the grant of certain rights by
NC KMG to E&P KMG,;

means the holders of E&P KMG Securities from time to time;
and

a company the dominant portion of the charter capital of whichis
formed by another lega entity or, if pursuant to an agreement
between them (or otherwise), such other legal entity has a
possibility of determining decisions made by such company.
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2.2

Any reference in this Agreement to:

@

(b)

(©

(d)

(€

(f)

(9)

(h)

a“person” shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality);

a statute shall be construed as a reference to such statute as from time to
time amended or re-enacted;

any agreement or document shall be construed as a reference to that
agreement or document, as the same may have been, or may from time to
time be, amended, restated, novated or supplemented;

aClauseisto a Clause of this Agreement;

the headings to the Clauses of this Agreement is for convenience only and
shall not affect the construction or interpretation thereof;

the words “reasonable endeavours’ shall be construed, in relation to an
undertaking given by a party, as the taking of all steps and actions in that
Party’ s power;

the words “include’ and “including” is to be construed without limitation;
and

unless the context otherwise requires, words denoting the singular shall
include the plural and vice versa, and to any gender shall include all other
genders.

GENERAL PRINCIPLES

This Agreement shall come into force from the later of:

@

(b)

the date on which the Board of Directors and the board of directors of NC
KMG have each adopted a decision regarding its execution and the general
meetings of shareholders of the Parties have approved such decision; and

the date specified in the relevant decision of the board of directors of NC
KMG.

Subject to Kazakhstan Laws, NC KMG undertakes to E& P KMG that:

@

(b)
(©

NC KMG will allow E&P KMG to be operated in the best interests of the
Shareholders as a whole and, subject to the provisions of the Charter in
accordance with the Corporate Governance Code;

[Intentionally left blank]

it shall use its reasonable endeavours to procure that no member of the NC
KMG Group shall act in any way or omit to act in any way which shall
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2.3

24

2.5

2.6

2.7

prejudice the ability of the E&P KMG Group to carry on its Business (or
obstruct the continuation of listing by any relevant competent listing
authority or on any relevant stock exchange, except: (i) as may be approved
by the Board of Directors (including by the maority vote of the
Independent Directors) and the General Meeting of Shareholders of E&P
KMG in accordance with the Charter and Kazakhstan Laws); and/or (ii) as
a conseguence of the Purchase Offer).

Each of NC KMG and E&P KMG undertakes to each other that they shall (and
shall procure that the relevant members of the NC KMG Group and the E&P KMG
Group respectively shall), subject to the provisons of Kazakhstan Laws, with
effect from the date of this Agreement conduct any transactions and relationships
(whether contractual or otherwise, including any subsequent amendment thereof or
variation thereto) (including the implementation or enforcement thereof) between
any member of the NC KMG Group, on the one hand, and any member of the E& P
KMG Group, on the other, on arm’s length terms and on a normal commercial
basis (the Parties acknowledging that this Agreement has been entered into on such
abasis).

NC KMG undertakes that any voting rights that it may control on the Board of
Directors (whether as a Shareholder or through its representation on the Board of
Directors by means of the NC KMG Directors) shall be:

@ exercised in respect of any resolution which relates to a transaction between
E&P KMG and NC KMG or any member of the NC KMG Group; and

(b) exercised at meetings of the Board of Directors on matters in which they
have an interest as aresult of being a director or officer in NC KMG or any
member of the NC KMG Group,

only in accordance with the Charter and the requirements of the Kazakhstan Laws.

E&P KMG undertakes that it shal treat al holders of its Ordinary Shares that are
in the same position equally in respect of the rights attaching to such shares.

NC KMG acknowledges and agrees to the principles regarding the provision of
information by E&P KMG to NC KMG imposed by applicable law, the Listing
Rules and/or the Disclosure Rules. NC KM G shall procure that each member of the
senior management of NC KMG which is the recipient of information from the NC
KMG Directors shall:

@ not deal in any publicly-traded securities of E&P KMG on the basis of such
information; and

(b) shall keep such information confidential in accordance with the express
duty of confidentiality under which it is provided.

NC KMG and E&P KMG agree that the Services Agreements shall be executed
subject to the requirements of Kazakhstan Laws and acknowledge that the fees in
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2.8

2.9

2.10

the amount of KZT7,000,000,000, stipulated in the Services Agreement dated [e]
2006, in each subsequent Services Agreement shall be subject to annua
adjustments based on changes in the annual consumer price index in the Republic
of Kazakhstan for the 12 month period ending on 1 December immediately
preceding. The first adjustment shall take place as of 1 January 2007 based on
changes in the consumer price index for the period 1 December 2005 to 1
December 2006.

[Intentionally left blank]

NC KMG undertakes to E& P KMG that it shall not require E& P KMG to increase
the amount of financial contribution to assist in implementing socia projectsin the
regions and cities in which members of the E& P KMG Group operate, save as.

@ required by the terms of the existing social programmes undertaken by
members of the E& P KMG Group as at the Effective Date;

(b) required by the terms of the exploration and/or production licenses and
contracts held by members of the E& P KM G Group from time to time;

(© required by Kazakhstan Laws; or

(d) otherwise approved by the Board of Directors of E&P KMG in accordance
with the Charter.

Subject to Kazakhstan Laws, E& P KMG undertakes that the following terms shall
apply to the supply by E& P KMG of crude oil to the domestic market:

@ E&P KMG shall supply crude oil to the domestic market from 1 April 2016
onwards in volumes in accordance with the business plan of E&P KMG
approved by the Board of Directors for the relevant year and the
requirements of Kazakhstan Laws (including, without limitation, the export
guotas and the domestic supply requirements);

(b) the relationship between E&P KMG and JSC KazMunaiGaz - refining and
marketing in relation to any crude oil supplied by E&P KMG to the
domestic market from 1 April 2016 onwards shall be based on an "agency
model”, whereby JSC KazMunaiGaz — refining and marketing acts as an
agent of E&P KMG in the supply of its crude oil to the refineries for
processing and does not have an obligation to purchase crude oil from E& P
KMG;

(© the consideration payable by E&P KMG to JSC KazMunaiGaz — refining
and marketing for its acting as the agent in relation to any crude oil supplied
by E&P KMG in the period from 1 April 2016 onwards to the domestic
market shall be determined between E&P KMG and JSC KazMunai Gaz —
refining and marketing annually on the basis of an agreement in writing and
such consideration shall be equal to an average market price payable for
similar services; and
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(d) the consideration payable by E&P KMG to JSC KazMunaiGaz — refining
and marketing (including in its capacity as the agent) for any crude oil
supplied by E&P KMG in the period from 1 January 2016 until 31 March
2016 to the domestic market is subject to negotiations between E&P KMG
and JSC KazMunaiGaz — refining and marketing and shall be determined
separately on the basis of an agreement in writing and such consideration
shall be equal to an average market price payable for similar services.

THE INDEPENDENT DIRECTORS
[Intentionally left blank]

NC KMG undertakes that it shall, at any relevant meeting of shareholders, seek to
ensure the election of any Independent Director nominated by the nominations
committee of the Board of Directors (the "Nominations Committee"). The
Nominations Committee shall consist of three members, including two members
who are Independent Directors and one member who is either an NC KMG
Director or another person nominated by NC KMG to represent its interests on the
Nominations Committee. The Nominations Committee shall be chaired by an
Independent Director. All nominations of Independent Directors made by the
Nominations Committee must be approved by the majority of the members of the
Nominations Committee provided that in case of atied vote, the chairman of the
Nominations Committee shall have a casting vote.

NC KMG undertakes that it shall not vote on any resolution of the Shareholders (or
any resolution of the Board of Directors) to appoint or remove any Independent
Director unless:

@ the term of appointment of such Independent Director has expired and such
Independent Director is seeking re-election at a general meeting of
Shareholders; or

(b) such appointment or removal has been recommended by the Nominations
Committee; or

(c) the Board of Directors has determined that the Independent Director is no
longer independent (as reasonably determined by the Board of Directors
and taking into consideration the factors referred to in the Corporate
Governance Code), provided that any such determination by the Board of
Directors shall require the affirmative vote of the Director General of E&P
KMG and at |east one other Independent Director.

REPRESENTATIONS AND WARRANTIES
NC KMG represents and warrants to E& P KMG as follows:

@ NC KMG has in accordance with Kazakhstan Laws the requisite power and
authority to enter into and perform this Agreement;

65



4.2

(b)

(©

this Agreement constitutes binding obligations of NC KMG in accordance
with their respective terms; and

the execution and delivery of, and the performance by NC KMG of its
obligations under, this Agreement will not:

(i)

(i)

(iii)

(iv)

result in any breach of any provision of the memorandum or articles
of association, by-laws or equivalent constitutional documents of
NC KMG;

result in a breach of, or congtitute a default under, any instrument to
which NC KMG is a party or by which NC KMG is bound and
which is materia in the context of the transactions contemplated by
this Agreement;

result in a breach of any order, judgment or decree of any court or
governmental agency to which NC KMG is a party or by which NC
KMG is bound and which is materia in the context of the
transactions contemplated by this Agreement; or

require NC KMG to obtain any consent or approva of, or give any
notice to or make any registration with, any governmental authority
which has not been obtained or made at the date hereof both on an
unconditional basis and on a basis which cannot be revoked (save
pursuant to any legal or regulatory entitlement to revoke the same
other than by reason of any misrepresentation or misstatement).

E&P KMG represents and warrants to NC KMG as follows:

@

(b)

(©

E&P KMG has in accordance with Kazakhstan Laws the requisite power
and authority to enter into and perform this Agreement;

this Agreement constitutes binding obligations of E&P KMG in accordance
with their respective terms; and

the execution and delivery of, and the performance by E&P KMG of its
obligations under, this Agreement will not:

(i)

(i)

(iii)

result in any breach of any provision of the Charter, by-laws or
equivalent constitutional documents of E&P KMG;

result in a breach of, or constitute a default under, any instrument to
which E&P KMG is a party or by which E&P KMG is bound and
which is material in the context of the transactions contemplated by
this Agreement;

result in a breach of any order, judgment or decree of any court or
governmental agency to which E&P KMG is a party or by which
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6.1

6.2

6.3

E&P KMG is bound and which is material in the context of the
transactions contemplated by this Agreement; or

(iv)  require E&P KMG to obtain any consent or approval of, or give any
notice to or make any registration with, any governmental authority
which has not been obtained or made at the date hereof both on an
unconditional basis and on a basis which cannot be revoked (save
pursuant to any legal or regulatory entitlement to revoke the same
other than by reason of any misrepresentation or misstatement).

ASSIGNMENT

This Agreement shall be binding on and shall inure for the benefit of each party’s
successors and permitted assigns (as the case may be), provided that no Party
hereto shall be entitled to assign any of its rights under this Agreement or any of its
obligations unless is otherwise approved in writing by the other Party.

REMEDIES, WAIVERSAND VARIATION

No fallure or delay on the part of any Party in exercising any right, power or
privilege hereunder and no course of dealing between the Parties shall operate as a
waiver thereof nor shall any single or partial exercise of any right, power or
privilege hereunder preclude any other exercise thereof or the exercise of any other
right, power or privilege, whether now or in the future.

The rights and remedies herein expressly provided are cumulative and not
exclusive of any rights or remedies which any Party otherwise has.

The provisions of this Agreement may only be amended, waived, supplemented or
terminated only by an instrument in writing signed by both of the Parties.

ILLEGALITY

In the event that any one or more of the provisions contained in this Agreement
should be illegal, invalid or unenforceable in any respect in any jurisdiction, as to
such jurisdiction, or the ability of either party to perform any provision of this
agreement is frustrated, the validity and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby and the
parties shall thereupon negotiate in good faith to agree an alternative arrangement
in order to give effect to the intent of this Agreement.

ENTIRE AGREEMENT

This Agreement constitutes the entire and only agreement between the Parties in
relation to its subject matter and replaces and extinguishes all prior agreements,
undertakings, arrangements, understandings or statements of any nature made by
the Parties or either one of them whether oral or written (and, if written, whether or
not in draft form) with respect to such subject matter.
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9.2

10.

10.1

10.2

10.3

11.

111

COUNTERPARTS

This Agreement may be executed in two counterparts, each of which, when
executed and delivered, shal be an original, but all of which together shall
constitute one and the same instrument.

Facsimile copies of signature pages of this Agreement shall be acceptable, and
each Party shall send by courier or persona delivery to the other Party their
original counterpart copies of this Agreement signed by that Party immediately
upon execution of the same.

TERMINATION

This Agreement shall continue in full force and effect until the occurrence of the
earliest of:

@ the E&P KMG Securities ceasing to be admitted to listing by the relevant
competent listing authority and to trading on any relevant stock exchange to
which such E&P KMG Securities have been admitted (other than the
Kazakhstan Stock Exchange); and

(b) NC KMG (and/or any members of the NC KMG Group) ceasing to be a
Controlling Shareholder of E&P KMG,

whereupon, subject to Clause 10.2, this Agreement shall terminate and shall cease
to have force and effect.

The provisions of Clauses 7, 11 and 12 shall survive for three years following the
termination of this Agreement.

Notwithstanding any other provision of this Agreement, termination of this
Agreement and termination with respect to any Party shall be without prejudice to
the rights and obligations of each Party accrued prior to such termination or under
any provison which is expressly stated not to be affected by such termination
including with respect to any prior breach of this Agreement.

CONFIDENTIALITY

NC KMG shall at all times use al reasonable efforts to keep confidential any E& P
KMG Confidential Information and it shall procure that neither it nor any member
of the NC KMG Group shal disclose any such E&P KMG Confidentia
Information except:

@ as expressly contemplated by this Agreement;
(b) to its directors, officers, employees and advisers on a need to know basis;

(© with the consent of E& P KMG;
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11.2

(d)

(€

(f)

(9)

(h)

to the extent required by law or any governmental or other regulatory body
to which NC KMG is subject or submits, provided that NC KMG shall, if
reasonably practicable, supply a copy of the required disclosure to E&P
KMG before it is disclosed and further, shall incorporate any amendments
or additions to such disclosure reasonably requested by E&P KMG;

where it has been disclosed into the public domain otherwise than by virtue
of abreach of this Clause 11.1;

in respect of E&P KMG Confidentia Information aready in the possession
of NC KMG and not subject to any obligation of confidentiality to E&P
KMG (or any member of the E& P KMG Group);

in respect of E& P KMG Confidentia Information independently developed
by NC KMG; or

which comes into the possession of NC KMG from a third party, otherwise
than as aresult of a breach of this Clause 11.

E&P KMG shall at al times use all reasonable efforts to keep confidential any NC
KMG Confidential Information and it shall procure that neither it nor any member
of the E&P KMG Group shall disclose any such NC KMG Confidentia
Information except:

@
(b)
(©
(d)

(€

(f)

(9)

(h)

as expressly contemplated by this Agreement;
to its directors, officers, employees and advisers on a need to know basis;
with the consent of NC KMG;

to the extent required by law or any governmental or other regulatory body
to which E&P KMG is subject or submits, provided that E&P KMG shall,
if reasonably practicable, supply a copy of the required disclosure to NC
KMG before it is disclosed and further, shall incorporate any amendments
or additions to such disclosure reasonably requested by NC KMG,;

where it has been disclosed into the public domain otherwise than by virtue
of abreach of this Clause 11.2;

in respect of NC KMG Confidential Information already in the possession
of E&P KMG and not subject to any obligation of confidentiality to NC
KMG (or any member of the NC KMG Group);

in respect of NC KMG Confidential Information independently developed
by E&P KMG,; or

which comes into the possession of E&P KMG from a third party,
otherwise than as aresult of a breach of this Clause 11.
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114

115

12.

121

12.2

No announcements regarding the conduct or status of the negotiations regarding
the terms of this Agreement will be made by any Party unless it has first obtained
the written consent of the other Party (such consent not to be unreasonably
withheld or delayed), save as required by law or by the rules of any governmental
or other regulatory body to which such Party is subject or submits, in which case
such Party shall use its reasonable endeavours to consult with the other Party prior
to making any such announcement.

Each of NC KMG and E&P KMG acknowledges and agrees that any inside
information (as defined in the Disclosure Rules) or other price-sensitive
information relating to the E& P KMG Group shall only be disclosed by E&P KMG
to NC KMG in accordance with the provisions of the Disclosure Rules, applicable
law and the terms of any E& P KMG disclosure policy as determined from time to
time.

The obligations of each of the Parties in this Clause 11 shall continue for a period
of three years following the termination of this Agreement for any cause
whatsoever.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement shall be governed by and construed in accordance with the laws of
the Republic of Kazakhstan and each Party submits to the jurisdiction of the
Kazakhstan courts.

The Parties agree to negotiate in good faith to resolve any dispute, controversy or
claim arising from any breach or alleged breach of this Agreement (a “Dispute’).
Any Dispute relating to any breach (or alleged breach) of this Agreement shall, if
not previously resolved by appropriate members of management of the Parties,
initially be referred to the Independent Directors and the board of directors of NC
KMG who shall within 60 days (or a longer period of time as such persons may
agree upon) attempt to resolve the Dispute to the reasonable satisfaction of the
Parties.

IN WITNESS WHEREOF, this Agreement has been entered into the day and year first
written above.

JSC EXPLORATION AND
PRODUCTION
KAZMUNAIGAS
represented by [e]

N N N N
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JSC NC KAZMUNAYGAS
represented by [e]
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PART C: COMPARISON OF EXISTING AND AMENDED AND RESTATED RELATIONSHIP
AGREEMENTS

THE TEXT OF COMPARISON OF EXISTING AGAINST DRAFT AMENDED AND RESTATED
RELATIONSHIP AGREEMENT FOLLOWS FROM THE NEXT PAGE

THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED FOR
INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN DISCREPANCIES AND
OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE DOCUMENT. IN ANY AND ALL
CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN LANGUAGE SHALL PREVAIL.
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AMENDED AND RESTATED RELATIONSHIP AGREEMENT

BETWEEN

JSC NC K

and

JSC EXPLORATION & PRODUCTION KAZMUNAIGAS

[o] 20062016

25RE2006 1607 (ZK)
LONDON 1493268 w13
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THIS AMENDED AND RESTATED RELATIONSHIP AGREEMENT (this
“Agreement”) is made on [e] 28862016

BETWEEN:

() JSC NC KAZMUNAICGASKAZMUNAYGAS. a company incorporated in the
Republic of Kazakhstan with its registered office at 2219 Kabanbay batyr Ave., Esil
district, Astana 010000, Republic of Kazakhstan (“NC KMG™); and

(2) JSC EXPLORATION AND PRODUCTION KAZMUNAIGAS, a company
incorporated in the Republic of Kazakhstan with its registered office at 20417
Kabanbay batyr Ave., Esil district. Astana 010000, Republic of Kazakhstan (“E&P
KMG™) (together the “Parties™).

WHEREAS:

(A) €  NCKMG and E&P KMG have agrecd-that-F&P-KMG shoutd-be-capable-at-al-

that dil transactions and rcl:!li()ﬂbhlpb between E&P KMG and NC KMG are—wb}eei—
ie—H-}e—&ﬁﬂs—eHhe—l—ﬁﬁm&eH@n—&gﬁeemeﬂ&- on an arm~’s length basis and on normal

commercial terms in accordance with Kazakhstan Laws.

({3 @B  The Parties have agreed to enter into this Agreement to record the terms of NC
KMG’s involvement directly or indirectly in the Business-efE&PE246 and matters
referred to in recital (A) above.

NOW, THEREFORE, in consideration of the terms contained herein, the Parties hereby
agree as follows:

1. INTERPRETATION

1.1 In this Agreement the following words and expressions shall, except where
inconsistent with the context, have the following meanings:

(13 7%

“Affiliate” ICHNS Hi-Ferpeubat bR R
)
=]

2502006 1607 ZK) 3

LOMDCH 1493268 713
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“Board of
Directors”

“Business”

“Charter”

“Controlling
Shareholder™

FERS2006 16,07 (26
LONDCOH 1493263 713
KE569585/1.12/13 Jun 2016

means the board of directors of E&P KMG:.

means the onshore petroleum and associated products
exploration, development and production business (and related
activities) of E&P KMG carried on by members of the E&P
KMG Group from time to time;

means the charter of E&P KMG, being the document
determining the legal status of E&P KMG as a legal entity, as
amended from time to time;

means a person (or persons acting jointly by agreement whether
formal or otherwise) who is:

(a) entitled to exercise. or to control the exercise of 30% or
more of the rights to vote at general meetings of a
i’.}()l’l"lp}:ll’ly'T ar

(b) able to control the appointment of directors who are able

to exercise a majority of votes at board meetings of a
company;
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“Corporate
Governance Code”

“Disclosure Rules™

“E&P KMG
Confidential
Information™

“E&P KMG
Group”

“E&P KMG
Securities”

“Global Depositary
Receipts”

“Independent
Director”

“JSC Law™

2502006 1607 ZK)
LOMDCH 1493268 713

means the code of corporate governance adopted by E&P KMG,
as amended from time to time;

means, in respect of any stock exchange on which E&P KMG
Securities are (or may be) listed. the disclosure rules of the
relevant competent listing authority or stock exchange, as
amended from time to time;

means any confidential information marked as confidential
which NC KMG (or any member of the NC KMG Group) holds
or may acquire from time to time in connection with the entry
into or performance of this Agreement and the management,
operation or performance of the Business;

means E&P KMG and its Subsidiaries from time to time;

means Ordinary Shares or Global Depositary Receipts (as the
case may be);

means global depositary receipts representing Ordinary Shares;

Beard-ob-hrector—an ihdcpc_ndcm director, as such term
1s defined by the JSC Law;

means the Kazakhstan Law “On Joint-Stock Companies™ dated
13 May 2003 as amended from time to time:
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23006 1607 (22

“Kazakhstan Laws”

“KZT"

“Listing Rules™

“NC KMG

Confidential
Information”™

“NC KMG
Directors™
“NC KMG Group”

“Onshore Interest”

“Ordinary Shares”

w s

“Services
Agreement”

“Shareholders™

“Subsidiary”

means the constitution and all laws, edicts, decrees, regulations,
instructions, orders and other legal acts of the Republic of
Kazakhstan as amended from time to time;

means Kazakhstan Tenge, the lawful currency of the Republic of
Kazakhstan:

means, in respect of any stock exchange on which E&P KMG
Securities—shares are (or may be) listed, the listing rules of the
relevant competent listing authority or stock exchange, as
amended from time to time;

means any confidential information marked as confidential
which E&P KMG (or any member of the E&P KMG Group)
holds or may acquire from time to time in connection with the
entry into or performance of this Agreement and the
management, operation or business of NC KMG (or any member
of the NC KMG Group):

means the directors that are representatives of NC KMG in the
Board of Directors:

means NC KMG and its Subsidiaries from time to time-but-shall-

means any subsoil use right, licence or asset i respect of
onshore hydrocarbon deposits in the Republic of Kazakhstan, or
an ownership or other participatory interest in any entity owning
such a subsoil use right, licence or asset;

means the ordinary shares (issued or to be issued)-+a-the—ecapial
of E&P KMG;

means the agreement on rendering services deted{®4entered into
between NC KMG and E&P KMG in respect of the year 2006
for the provision of certain services and the grant of certain
rights by NC KMG to E&P KMG;

means the holders of E&P KMG Securities from time to time;
and

means a company the dominant portion of the charter capital of which is

formed by another legal entity or, if pursuant to an agreement
between them (or otherwise), such other legal entity has a

78



possibility of determining decisions made by such company.

1.2 Any reference in this Agreement to:

@)

®)

(©)

(d)

(=

(l)

(2

(h)

a “person” shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a stale or any association or
partnership (whether or not having separate legal personality);

a statute shall be construed as a reference to such statute as from time to time
amended or re-enacted;

any agreement or document shall be construed as a reference to that agreement
or document, as the same may have been, or may from time to time be,
amended, restated, novated or supplemented;

a Clause is to a Clause of this Agreement;

the headings to the Clauses of this Agreement is for convenience only and
shall not affect the construction or interpretation thereof’

the words “reasonable endeavours™ shall be construed. in relation to an
undertaking given by a party, as the taking of all steps and actions in that
Party=’s power;

the words “include” and “including” is to be construed without limitation;
and

unless the context otherwise requires, words denoting the singular shall
include the plural and vice versa, and to any gender shall include all other
genders.

2. GENERAL PRINCIPLES

2.1 This Agreement shall come into force from the later of:

(2)

®)

the date on which the Board of Directors and the board of directors of NC
KMG have each adopted a decision regarding its execution and the general
meetings of sharcholders of the Parties have approved such decision; and

fremrthe date specified in the relevant decision of the board of directors of NC
KMG.

2.2 Subject to Kazakhstan Laws-and-the-terms-of the Transaction-Asreements, NC KMG
undertakes to E&P KMG that:

(a)

()

Z5R0S2006 16,07 (2ZK)
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NC KMG will allow E&P KMG to be operated in the best interests of the
Shareholders as a whole and. subject to the provisions of the Charter in
accordance with the Corporate Governance Code;
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2.3

2.4

(c) it shall use its reasonable endeavours to procure that no member of the NC
KMG Group shall act in any way or omit to act in any way which shall
prcjudicc the ahility of 1hc F,&P KMG Gmup to carry on its Busincss

¢ {or
glgln&uhwnlmaugm[ listing by any re]evanl Lompetent llslmg3 aulhonlv

or on any relevant stock exchange-b : S .

MMMM g!g!g‘g [1] gg mg; t_]é gg@g;gg Q the

Dm,ctom) and the Gunural ’\{ ctmg ot Sharcholdcm of E&P MlG in

Each of NC KMG and E&P KMG undertakes to each other that they shall (and shall
procure that the relevant members of the NC KMG Group and the E&P KMG Group
respectively shall). subject to the provisions of—theTransacten—Agreements—and
Kazakhstan Laws, with effect from the date of this Agreement conduct any
transactions and relationships (whether contractual or otherwise, including any
subsequent amendment thereof or variation thereto) (including the implementation or
enforcement thereot) between any member of the NC KMG Group, on the one hand.
and any member of the E&P KMG Group. on the other. on arm-~’s length terms and on
a normal commercial basis (the Parties acknowledging that this Agreement has been
entered into on such a basis).

+NC KMG

undertakes that— = i Febih—i dressecap :

member—olthe NEIMG-Greup—or{it) any voling rights that it may L()llll’()] on the
Board of Directors (whether as a Shareholder or through its representation on the
Board of Directors by means of the NC KMG Directors) shall_be:

(a) net-be-exercised in respect of any resolution which relates to a transaction
between E&P KMG and NC KMG or any member of the NC KMG Group;
and

(b)  netbeexercised at meetings of the Board of Directors on matters in which
they have an interest as a result of being a director or officer in NC KMG or
any member of the NC KMG Group-,_

of the Mm&wn—%greemem—.&uakhﬂml&w&.

2.5 E&P KMG undertakes that it shall treat all holders-efthesame-elass of its Ordinary
Shares that are in the same position equally in respect of the rights attaching to such
shares.

2.6 NC KMG acknowledges and agrees to the principles regarding the provision of
information by E&P KMG to NC KMG imposed by applicable law, the Listing Rules
and/or the Disclosure Rules. NC KMG shall procure that each member of the senior
management of NC KMG which is the recipient of information from the NC KMG
Directors shall:

25052006 :69? (‘ZK)‘ 8
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2.7

2.8

29

2.10

(a) not deal in any publicly-traded securities of E&P KMG on the basis of such
information; and

(b)  shall keep such information confidential in accordance with the express duty
of confidentiality under which it is provided.

NC KMG and E&P KMG agree that the Services Agreements shall be executed
subject to the requirements of Kazakhstan Laws and acknowledge that the fees in the
amount of KZT7,000,000,000, stipulated in the Services Agreement dated [e] 2006,
in each subsequent Services Agreement shall be subject to annual adjustments based
on changes in the annual consumer price index in the Republic of Kazakhstan for the
12 month period ending on 1 December immediately preceding. The first adjustment
shall take place as of 1 January 2007 based on changes in the consumer price index for
the period 1 December 2005 to 1 December 2006.

| Intentionally Eeﬁ blank)

NC KMG undertakes to E&P KMG that it shall not require E&P KMG to increase the
amount of financial contribution to assist in implementing social projects in the
regions and cities in which members of the E&P KMG Group operate, save as:

(a) required by the terms of the existing social programmes undertaken by
members of the E&P KMG Group as at the Effective Date;

(b) required by the terms of the exploration and/or production licenses and
contracts held by members of the E&P KMG Group from time to time;

(c) required by Kazakhstan Laws; or

(d)  otherwise approved by the Board of Directors of E&P KMG in accordance
with the Charter.

Subject to Kazakhstan Laws, E&P KMG undertakes that the following terms shall

apply to the perteipstonsupply by E&P KMG #—sny—state—procurement—tender
e % J -t 3 sl e Pyes 5 [JI S‘[]uj!: [Ji ;EE ]IJ!: d[}].].]!z}‘]il' m"[]' ;ﬂ:

(a) b&P KMG shall supply ﬁe{—mefﬁhaﬂ—l#(—)@-%&m—eﬁeﬂaée—eﬂ—peﬁﬁﬁ&um—

h&}%#hﬂﬂ—‘:upph—cmde oil

J%WQQGMGM{-Q—@—)
to the domestic market forthe—vears 20404026045 from 1 April 2016 onwards

in volumes in accordance with the preductionprogrammeformingpart-of-the-
business plan of E&P KMG approved by the Board of Directors for suek-

yvearsi—and—the relevant year and the requirements of Kazakhstan Iaws

requirements);

2502006 1607 ZK) 9
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markct fnom 1l f\prll 2016 onwards shall bc bascd on_an. "agmcy nmdcl"
whereby JSC KazMunaiGaz — refining and marketing acts as an agent of E&P

(c)

determined separ;z_telv on_the basis of an am‘eemmt in wrmmr a.ud such_

consideration_shall be equal to _an average market price payable for similar.

services,
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3. THE INDEPENDENT DIRECTORS

taribaralhlh blaak

32 NC KMG undertakes that it shall, at any relevant meeting of sharcholders, seek to
ensure the election of any Independent Director nominated by the nominations

committee of-—and—appreved—by= the Board of Directors—_(the "Nominations

Committee”"). The Nominations Commitiee shall consist of three members, including

~ \] 3 1 He 3 3 3 ire
Independent Director. All _nominations of Independent Directors made by the
Nominations Committee must be approved by the majority of the members of the

33 NC KMG undertakes that it shall not vote on any resolution of the Shareholders (or
any resolution of the Board of Directors) to appoint or remove any Independent
Director unless:

(a) the term of appointment of such Independent Director has expired and such
Independent Director is seeking re-election at a general meeting of
Shareholders; or

(b) such appointment or removal has been recommended by the ressinations-
committeeof the Board-of DirectorsNominations Committee; or

(©) the Board of Directors has determined that the Independent Director is no
longer independent (as reasonably determined by the Board of Directors and
taking into consideration the factors referred to in the Corporate Governance
Code), provided that any such determination by the Board of Directors shall
require the affirmative vote of the Director General of E&P KMG and at least
one other Independent Director.

4. REPRESENTATIONS AND WARRANTIES
4.1 NC KMG represents and warrants to E&P KMG as follows:

(a) NC KMG has in accordance with Kazakhstan Laws the requisite power and
authority to enter into and perform this Agreement;

(b) this Agreement constitutes binding obligations of NC KMG in accordance
with their respective terms; and

()] the execution and delivery of. and the performance by NC KMG of its
obligations under. this Agreement will not:

(i) result in any breach of any provision of the memorandum or articles of
association. by-laws or equivalent constitutional documents of NC
KMG:
2502006 1607 ZK) 1 1
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(i1) result in a breach of, or constitute a default under, any instrument to
which NC KMG is a party or by which NC KMG is bound and which
is material in the context of the transactions contemplated by this
Agreement;

(iii)  result in a breach of any order, judgment or decree of any court or
governmental agency to which NC KMG is a party or by which NC
KMG is bound and which is material in the context of the transactions
contemplated by this Agreement; or

(iv)  require NC KMG to obtain any consent or approval of, or give any
notice to or make any registration with, any governmental authority
which has not been obtained or made at the date hereof both on an
unconditional basis and on a basis which cannot be revoked (save
pursuant to any legal or regulatory entitlement to revoke the same other
than by reason of any misrepresentation or misstatement).

4.2 E&P KMG represents and warrants to NC KMG as follows:

(a) E&P KMG has in accordance with Kazakhstan Laws the requisite power and
authority to enter into and perform this Agreement;

(b)  this Agreement constitutes binding obligations of E&P KMG in accordance
with their respective terms; and

(¢)  the execution and delivery of, and the performance by E&P KMG of its
obligations under, this Agreement will not:

(1) result in any breach of any provision of the Charter, by-laws or
equivalent constitutional documents of E&P KMG;

(i1) result in a breach of, or constitute a default under, any instrument to
which E&P KMG is a party or by which E&P KMG is bound and
which is material in the context of the transactions contemplated by
this Agreement;

(ii1)  result in a breach of any order, judgment or decree of any court or
governmental agency to which E&P KMG is a party or by which E&P
KMG is bound and which is material in the context of the transactions
contemplated by this Agreement; or

(iv)  require E&P KMG to obtain any consent or approval of. or give any
notice to or make any registration with, any governmental authority
which has not been obtained or made at the date hereof both on an
unconditional basis and on a basis which cannot be revoked (save
pursuant to any legal or regulatory entitlement to revoke the same other
than by reason of any misrepresentation or misstatement).

5. ASSIGNMENT

This Agreement shall be binding on and shall inure for the benefit of each party=ls
successors and permitted assigns (as the case may be), provided that no Party hereto
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6.1

6.2

6.3

9.1

9.2

10.

10.1

25052006

shall be entitled to assign any of its rights under this Agreement or any of its
obligations unless is otherwise approved in writing by the other Party.

REMEDIES, WAIVERS AND VARIATION

No failure or delay on the part of any Party in exercising any right, power or privilege
hereunder and no course of dealing between the Parties shall operate as a waiver
thereof nor shall any single or partial exercise of any right, power or privilege
hereunder preclude any other exercise thereof or the exercise of any other right, power
or privilege, whether now or in the future.

The rights and remedies herein expressly provided are cumulative and not exclusive
of any rights or remedies which any Party otherwise has.

The provisions of this Agreement may only be amended, waived, supplemented or
terminated only by an instrument in writing signed by both of the Parties.

ILLEGALITY

In the event that any one or more of the provisions contained in this Agreement should
be illegal, invalid or unenforceable in any respect in any jurisdiction, as to such

jurisdiction, or the ability of either party to perform any provision of this agreement is

frustrated, the validity and enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby and the parties shall thereupon
negotiate in good faith to agree an alternative arrangement in order to give effect to
the intent of this Agreement.

ENTIRE AGREEMENT

This Agreement—togetherwith-the ServessApreement constitutes the entire and only

agreement between the Parties in relation to its subject matter and replaces and
extinguishes all prior agreements. undertakings, arrangements, understandings or
statements of any nature made by the Parties or either one of them whether oral or
written (and. if written, whether or not in draft form) with respect to such subject
matter.

COUNTERPARTS

This Agreement may be executed in two counterparts, each of which, when executed
and delivered, shall be an original, but all of which together shall constitute one and
the same instrument.

Facsimile copies of signature pages of this Agreement shall be acceptable, and each
Party shall send by courier or personal delivery to the other Parly their original
counterpart copies of this Agreement signed by that Party immediately upon execution
of the same.

TERMINATION

This Agreement shall continue in full force and effect until the occurrence of the
earliest of:

16.07 (26D 13
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(a) the E&P KMG Securities ceasing to be admitted to listing by the relevant
competent listing authority and to trading on any relevant stock exchange to
which such E&P KMG Seccuritics have been admitted (other than the
Kazakhstan Stock Exchange); and

(b) NC KMG (and/or any members of the NC KMG Group) ceasing to be a
Controlling Shareholder of E&P KMG,

whereupon, subject to Clause 10.2, this Agreement shall terminate and shall cease to
have force and effect.

10.2  The provisions of Clauses 7. 11 and 12 shall survive for three years following the
termination of this Agreement.

10.3  Notwithstanding any other provision of this Agreement, termination of this
Agreement and termination with respect to any Party shall be without prejudice to the
rights and obligations of each Party accrued prior to such termination or under any
provision which is expressly stated not to be affected by such termination including
with respect to any prior breach of this Agreement.

11. CONFIDENTIALITY

11.1  NC KMG shall at all times use all reasonable efforts to keep confidential any E&P
KMG Confidential Information and it shall procure that neither it nor any member of
the NC KMG Group shall disclose any such E&P KMG Confidential Information
except:

(a) as expressly contemplated by this Agreement;
(b)  to its directors, officers. employees and advisers on a need to know basis:
(c) with the consent of theBeard-efDirectors L&P KMG;

(d) to the extent required by law or any governmental or other regulatory body to
which NC KMG is subject or submits, provided that NC KMG shall, if
reasonably practicable. supply a copy of the required disclosure to E&P KMG
before it is disclosed and further, shall incorporate any amendments or
additions to such disclosure reasonably requested by E&P KMG;

(e) where it has been disclosed into the public domain otherwise than by virtue of’
a breach of this Clause 11.1;

6h) in respect of E&P KMG Confidential Information already in the possession of
NC KMG and not subject to any obligation of confidentiality to E&P KMG (or
any member of the E&P KMG Group);

(2) in respect of E&P KMG Confidential Information independently developed by
NC KMG: or

(h)  which comes into the possession of NC KMG from a third party, otherwise
than as a result of a breach of this Clause 11.

FERS2006 16,07 (26 14
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11.2

12.

12.1

2502006 1607 ZK) 1
LOWDON 1493268 713

E&P KMG shall at all times use all reasonable efforts to keep confidential any NC
KMG Confidential Information and it shall procure that neither it nor any member of
the E&P KMG Group shall disclose any such NC KMG Confidential Information
excepl:

(a) as expressly contemplated by this Agreement;
(b) to its directors, officers, employees and advisers on a need to know basis;
(c) with the consent of NC KMG:

(d)  tothe extent required by law or any governmental or other regulatory body to
which E&P KMG is subject or submits, provided that E&P KMG shall, if
reasonably practicable, supply a copy of the required disclosure to NC KMG
before it is disclosed and further, shall incorporate any amendments or
additions to such disclosure reasonably requested by NC KMG;

(e) where it has been disclosed into the public domain otherwise than by virtue of
a breach of this Clause 11.2;

() in respect of NC KMG Confidential Information already in the possession of
E&P KMG and not subject to any obligation of confidentiality to NC KMG (or
any member of the NC KMG Group);

(2) in respect of NC KMG Confidential Information independently developed by
E&P KMG; or

(h)  which comes into the possession of E&P KMG from a third party, otherwise
than as a result of a breach of this Clause 11.

No announcements regarding the conduct or status of the negotiations regarding the
terms of this Agreement will be made by any Party unless it has first obtained the
written consent of the other BasbesParty (such consent not to be unrcasonably
withheld or delayed), save as required by law or by the rules of any governmental or
other regulatory body to which such Party is subject or submits, in which case such
Party shall use its reasonable endeavours to consult with the other Party prior to
making any such announcement.

Each of NC KMG and E&P KMG acknowledges and agrees that any inside
information (as defined in the Disclosure Rules) or other price-sensitive information
relating to the E&P KMG Group shall only be disclosed by E&P KMG to NC KMG
in accordance with the provisions of the Disclosure Rules, applicable law and the
terms of any E&P KMG disclosure policy as determined from time to time.

The obligations of each of the Parties in this Clause 11 shall continue for a period of
three years following the termination of this Agreement for any cause whatsoever.

GOVERNING LAW AND DISPUTE RESOLUTION
This Agreement shall be governed by and construed in accordance with the laws of

the Republic of Kazakhstan and each Party submits to the jurisdiction of the
Kazakhstan courts.

L
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12.2  The Parties agree to negotiate in good faith to resolve any dispute, controversy or
claim arising from any breach or alleged breach of this Agreement (a “Dispute”).
Any Dispute relating to any breach (or alleged breach) of this Agreement shall, if not
previously resolved by appropriate members of management of the Parties, initially be
referred to the Independent Directors and the board of directors of NC KMG who
shall within 60 days (or a longer period of time as such persons may agree upon)
attempt to resolve the Dispute to the reasonable satisfaction of the Parties.

IN WITNESS WHEREOF, this Agreement has been entered into the day and vear first
written above.

JSC EXPLORATION AND
PRODUCTION
KAZMUNAIGAS
represented by [e]

e e

JSC NC
EAAMAICASKAZMUNAYG
AS

represented by [e] )

250052006 16:07 (2K 1 6
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PART D: AGREEMENT AMENDING AND RESTATING THE RELATIONSHIP AGREEMENT

THE TEXT OF THE DRAFT AGREEMENT AMENDING AND RESTATING THE RELATIONSHIP
AGREEMENT FOLLOWS FROM THE NEXT PAGE
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THE TEXT OF THISDOCUMENT IN ENGLISH LANGUAGE ISA
TRANSLATION PREPARED FOR INFORMATION PURPOSESONLY. THE
TRANSLATION MAY CONTAIN DISCREPANCIES AND OMISSIONS AND
DOESNOT REPLACE THE RUSSIAN TEXT OF THE DOCUMENT. IN ANY
AND ALL CASESTHE TEXT OF THISDOCUMENT IN RUSSIAN LANGUAGE
SHALL PREVAIL.

AGREEMENT AMENDING AND RESTATING
THE RELATIONSHIP AGREEMENT

THISAGREEMENT AMENDING AND RESTATING THE RELATIONSHIP
AGREEMENT (the "Amendment") is made on 2016

BETWEEN:

() JSC NC KAZMUNAY GAS, a company incorporated in the Republic of Kazakhstan with
its registered office at 19 Kabanbay batyr Ave., Esil district, Astana 010000, Republic of
Kazakhstan ("NC KM G"); and

(2) JSC EXPLORATION & PRODUCTION KAZMUNAIGAS, acompany incorporated in
the Republic of Kazakhstan with its registered office at 17 Kabanbay batyr Ave., Esil
district, Astana 010000, Republic of Kazakhstan ("E& P KM G") (together the "Parties").

The Parties hereby agree to amend the Relationship Agreement entered into between the Parties on
8 September 2006 (the "Agreement") as follows:

1. Parties detailsin the recitas shall be revised to read as follows;

"(1) JISC NC KAZMUNAY GAS, acompany incorporated in the Republic of Kazakhstan
with its registered office at 19 Kabanbay batyr Ave., Esil district, Astana 010000,
Republic of Kazakhstan ("NC KM G"); and

(2) JSC EXPLORATION & PRODUCTION KAZMUNAIGAS, acompany
incorporated in the Republic of Kazakhstan with its registered office at 17 Kabanbay batyr
Ave,, Esil digtrict, Astana 010000, Republic of Kazakhstan ("E& P KM G") (together the
"Parties")".

2. Recital (A) shal berevised to read as follows: "(A) NC KMG and E& P KMG have agreed
that all transactions and relationships between E&P KMG and NC KMG are on an arm’s
length basis and on normal commercial terms in accordance with Kazakhstan Laws.".

3. Recital (B) shall be added as follows: "(B) NC KMG is a Controlling Shareholder in E&P
KMG and has a reasonable expectation that it can exercise the rights exercisable by such
Controlling Shareholder.".

4. Recital (C) shal be revised to read as follows: "(C) The Parties have agreed to enter into
this Agreement to record the terms of NC KMG’ s involvement directly or indirectly in the
Business and mattersreferred to in recital (A) above.".
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5.

In clause 1.1:

51

52

5.3

54

5.5

5.6

5.7

5.8

5.9

the following expression and its meaning shall be added: "" Amendments' means
the amendments to this Agreement and the Charter approved and/or endorsed by a
Genera Meeting of Shareholders of E&P KMG and/or by the Board of Directors
held on or about [e] 2016;".

the meaning of expression " Affiliate" shal be revised to read as follows:
"" Affiliate” means an affiliated person, as such term is defined by the JSC Law;".

the meaning of expression " Independent Director” shall be revised to read as
follows: "" Independent Director” means an independent director, as such term
is defined by the JSC Law;".

the meaning of expression "KZT" shall be revised to read as follows. "' KZT"
means K azakhstan Tenge, the lawful currency of the Republic of Kazakhstan;".

the meaning of expression " Listing Rules" shall be revised to read as follows:
""Listing Rules' means, in respect of any stock exchange on which E&P KMG
Securities are (or may be) listed, the listing rules of the relevant competent listing
authority or stock exchange, as amended from time to time;".

in the meaning of expression "NC KM G Group" the words "but shall exclude
members of the E& P KMG Group" shall be deleted.

the meaning of expression "Ordinary Shares' shall be revised to read as
follows: "" Ordinary Shares' means the ordinary shares (issued or to be issued)
of E&PKMG;".

after the expression "Ordinary Shares' and its meaning, the following
expression and its meaning shall be added: ""Purchase Offer” means the
purchase by NC KMG of Ordinary Shares and/or Global Depositary Receipts in
connection with the Amendments and, to the extent applicable, the buy-back by
E&P KMG of Ordinary Shares and/or Globa Depositary Receipts in connection
with the Amendments regardless of whether initiated by E&P KMG or a
Shareholder;".

the meaning of expression " Services Agreement” shall be revised to read as
follows. "" Services Agreement” means the agreement on rendering services
entered into between NC KMG and E&P KMG in respect of the year 2006 for the
provision of certain services and the grant of certain rights by NC KMG to E&P
KMG;".

Inclause 2.1;

91



sub-clause (b) shall be revised to read as follows:. " (b) the date specified in the relevant
decision of the board of directors of NC KMG.".

Clause 2.2 shall berevised to read as follows:

"2.2.  Subject to Kazakhstan Laws, NC KMG undertakesto E& P KM G that:

(a NC KMG will adlow E&P KMG to be operated in the best interests of the
Shareholders as a whole and, subject to the provisions of the Charter in
accordance with the Corporate Governance Code;

(b) [Intentionally left blank]

(© it shall use its reasonable endeavours to procure that no member of the NC
KMG Group shall act in any way or omit to act in any way which shall
prejudice the ability of the E&P KMG Group to carry on its Business (or
obstruct the continuation of listing by any relevant competent listing
authority or on any relevant stock exchange, except: (i) as may be
approved by the Board of Directors (including by the mgjority vote of the
Independent Directors) and the General Meeting of Shareholders of E&P
KMG in accordance with the Charter and Kazakhstan Laws); and/or (ii) as
a consequence of the Purchase Offer).".

Clause 2.3 shall be revised to read as follows: "2.3 Each of NC KMG and E&P KMG
undertakes to each other that they shall (and shall procure that the relevant members of the
NC KMG Group and the E& P KM G Group respectively shall), subject to the provisions of
Kazakhstan Laws, with effect from the date of this Agreement conduct any transactions
and relationships (whether contractual or otherwise, including any subsequent amendment
thereof or variation thereto) (including the implementation or enforcement thereof)
between any member of the NC KMG Group, on the one hand, and any member of the
E&P KMG Group, on the other, on arm's length terms and on a norma commercia basis
(the Parties acknowledging that this Agreement has been entered into on such abasis).".

Clause 2.4 shall berevised to read as follows:

"24  NC KMG undertakes that any voting rights that it may control on the Board of
Directors (whether as a Shareholder or through its representation on the Board of
Directors by means of the NC KMG Directors) shall be:

@ exercised in respect of any resolution which relates to a transaction
between E&P KMG and NC KMG or any member of the NC KMG
Group; and

(b) exercised at meetings of the Board of Directors on matters in which they

have an interest as a result of being a director or officer in NC KMG or
any member of the NC KMG Group.,
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10.

11.

12.

only in accordance with the Charter and the requirements of the Kazakhstan

Laws"."

Clause 2.5 shall be revised to read as follows: "E& P KM G undertakes that it shall treat al
holders of its Ordinary Shares that are in the same position equally in respect of the rights
attaching to such shares"."

Clause 2.8 snall berevised to read asfollows: "2.8 [Intentionally |eft blank]".

Clause 2.10 shall be revised to read as follows;

"2.10 Subject to Kazakhstan Laws, E& P KMG undertakes that the following terms shall
apply to the supply by E&P KMG of crude oil to the domestic market:

(@

(b)

(©)

(d)

E&P KMG shall supply crude oil to the domestic market from 1 April
2016 onwards in volumes in accordance with the business plan of E&P
KMG approved by the Board of Directors for the relevant year and the
requirements of Kazakhstan Laws (including, without limitation, the
export quotas and the domestic supply requirements);

the relationship between E& P KMG and JSC KazMunai Gaz — refining and
marketing in relation to any crude oil supplied by E&P KMG to the
domestic market from 1 April 2016 onwards shall be based on an "agency
model", whereby JSC KazMunaiGaz — refining and marketing acts as an
agent of E&P KMG in the supply of its crude ail to the refineries for
processing and does not have an obligation to purchase crude oil from
E&PKMG;

the consideration payable by E&P KMG to JSC KazMunaiGaz — refining
and marketing for its acting as the agent in relation to any crude ail
supplied by E&P KMG in the period from 1 April 2016 onwards to the
domestic market shall be determined between E&P KMG and JSC
KazMunaiGaz — refining and marketing annually on the basis of an
agreement in writing and such consideration shall be equal to an average
market price payable for similar services; and

the consideration payable by E&P KMG to JSC KazMunaiGaz — refining
and marketing (including in its capacity as the agent) for any crude ail
supplied by E&P KMG in the period from 1 January 2016 until 31 March
2016 to the domestic market is subject to negotiations between E&P KMG
and JSC KazMunaiGaz — refining and marketing and shall be determined
separately on the basis of an agreement in writing and such consideration
shall be equal to an average market price payable for similar services.".
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13.

14.

15.

16.

17.

18.

19.

20.

Clause 3.1 snall berevised to read asfollows: "3.1 [Intentionally |eft blank]".

Clause 3.2 shall be revised to read as follows: "3.2 NC KMG undertakes that it shall, at
any relevant meeting of shareholders, seek to ensure the election of any Independent
Director nominated by the nominations committee of, the Board of Directors (the
"Nominations Committee"). The Nominations Committee shall consist of three members,
including two members who are Independent Directors and one member who is either an
NC KMG Director or another person hominated by NC KMG to represent its interests on
the Nominations Committee. The Nominations Committee shall be chaired by an
Independent Director. All nominations of Independent Directors made by the Nominations
Committee must be approved by the majority of the members of the Nominations
Committee provided that in case of a tied vote, the chairman of the Nominations
Committee shall have a casting vote.".

Sub-clause (b) of clause 3.3 shall be revised to read as follows: "(b) such appointment or
removal has been recommended by the Nominations Committee; or".

In clause 8, the words ", together with the Services Agreement,” shall be deleted.

In sub-clause (c) of clause 11.1, the words "of the Board of Directors' shall be replaced
with the words "E& P KMG".

In clause 11.3, the word "Parties" shall be replaced with the word " Party".

In the table of contents, the numbers of pages shall be changed accordingly.

Any relations of the Parties not regulated by this Amendment shall be subject to the
provisions of the Agreement.

JSC NC KAZMUNAYGAS

represented by

signature
JSC E& P KAZMUNAIGAS
represented by

signature
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APPENDIX V: EXISTING AND AMENDED CHARTER

PART A: EXISTING CHARTER

THE TEXT OF THE EXISTING CHARTER FOLLOWS FROM THE NEXT PAGE
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THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED
FOR INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN
DISCREPANCIES AND OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE
DOCUMENT. IN ANY AND ALL CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN

LANGUAGE SHALL PREVAIL.

With amendments approved by the
general meeting of shareholders:

1)

2)

3)
4)
5
6)

7)

CHARTER

(Minutes dated 24 September
2008), registered on 17 November
2008;

(Minutes dated 9 December
2008), registered on 1 September
20009;

(Minutes dated 25 May 2010),
without registration stamp;
(Minutes dated 16 August 2011),
without registration stamp;
(Minutes dated 6 November
2012), without registration stamp;
(Minutes dated 25 February
2014), without registration stamp;
(Minutes dated 24 May 2016),
without registration stamp

of Joint Stock Company
KazMunaiGas Exploration Production

ASTANA, 2016
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12

13

14
15

2.1

2.2.

2.3.

24.

2.5.

1. GENERAL PROVISIONS

This Charter of Joint Stock Company KazMunaiGas Exploration Production
(hereinafter referred to as the “Company”) defines its name, location, formation
procedure and competence of its bodies, conditions of reorganization and
termination of activities of the Company and other provisions that do not contradict
the legislation of the Republic of Kazakhstan.

Name of the Company:

- the full name in the state language is “ KazMynaiil'a3” Bapaay Ounipy”
akiuoHepJaik Korambl, the short nameis* KazMymnaiil'az” BO” AK;

- the full name in the Russian language is akuuoHnepHoe o6mecTBo “ PazBeaka
Joobiua “ KazMymnaiil'a3” , the short nameis AO “ P/l “ KazMyHnaiil'a3”;

- the full name in the English language is Joint Stock Company
"KazMunaiGas' Exploration Production”, the short name is JSC
"KazMunaiGas' EP".

Location of the Company (the executive body of the Company) is 17 Kabanbai
Batyr Avenue, Astana, 010000, Republic of Kazakhstan.

Corporate web-site of the Company —www.kmgep.kz.
Period of the Company activity is not limited.

2. LEGAL STATUS

The Company was created as a result of merger of Open Joint Stock Company
“Embamunaigas’ and Open Joint Stock Company “Uzenmunaigas’ and is the legal
successor of al property, rights and obligations of Open Joint Stock Company
“Embamunaigas’ and Open Joint Stock Company “Uzenmunaigas’.

The Company is a legal entity under the legislation of the Republic of Kazakhstan
having its independent balance sheet and bank accounts, being entitled on its own
behalf to acquire and exercise property and personal non-property rights, bear
responsibilities and act as a plaintiff and a defendant in court.

The Company is guided in its activity by the Constitution of the Republic of
Kazakhstan, Civil Code of the Republic of Kazakhstan, the Law of the Republic of
Kazakhstan “On Joint Stock Companies’ and other laws and regulations of the
Republic of Kazakhstan (hereinafter referred to as the “L egislation”) as well as this
Charter (hereinafter referred to as the “Charter”) and the Corporate Governance
Code (hereinafter referred to asthe“Code”).

The Company shall have the status of alegal entity from the date of itsstate registration
with the justice authorities.

Financial and operational activities of the Company shall be performed on the basis of
economic independence.

The Company has a seal, |etterheads specifying the full name of the Company in
Kazakh, English and Russian languages, its own trademark and a logo the samples of
which shall be approved by the Management Board of the Company and registered in
the prescribed manner as well as stamps in the state and Russian languages, a
corporate web-site and other corporate details required for conducting its operations.
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3. THE GOAL AND THE SCOPE OF THE COMPANY’SBUSINESS
3.1 Thegoa of the Company isto earn net profit in the course of its independent business
activities.
3.2.  Thescope of Company’s businessis:

D
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geological exploration, survey works, approbation, testing, trial production and
development of oil, gas and gas condensate fields, production, formational
pressure maintenance (FPM), gathering, infield transportation of oil and gas; ail
treatment and oil and gas refining, sale of rav maeid and refined products,
including production and sale of oil products and petrochemicals in the form of
liquefied gas, different gasoline grades, aviation and lighting kerosene, diesels
of different grade, vacuum gas oil, mazut, tar, bitumen, oil coke, ethane,
ethylene, different grades of polyethylene, propane, propylene, benzene,
butene-1, ethyl benzene, styrene, different grades of polystyrene and other
refined and oil chemical products;

drilling of core, appraisal, exploration, prospecting and development wells for
oil, gas and water, their conservation and abandonment;

arrangement of oil and gasfields;

testing and development of production (oil, gas) and injection wells;
complex hydrodynamic study and testing of oil, gas and water wells;
complex geophysical surveys and perforation drilling-in of reservoirs;

production enhancement through application of physical and/or chemical
techniques of stimulation in well bottom zone (hydro fracturing, gas dynamics
formation fracturing, thermal vacuum and chemical treatment, injection of
chemical reagents, acids, emulsion comprehensive stimulation and agueous
hydrocarbon emulsion, etc.);

topographic and surveying operations;

laboratory works for testing physical and chemical properties of oil, gas, water
and stratum;

investigation of the seismic and geodynamical conditions in the area under the
field development;

monitoring and determining the types and extent of contamination of the first
water-bearing level and impact of contaminants into fields environment;

remedial (underground) servicing and workover of production wells on oil and
gas fields, including side-tracking;

production of hydrocarbon blend, furnace fuel and other gas products;
stimulation of oil production;

carrying out of certification tests for oil, oil products, gas and gaseous oxygen
products;

derrick building;

technical re-equipment, renovation and reconstruction of production capacities
to ensure effective extraction and utilization of oil;

management of introduction of new types of technologically safe equipment,
carrying out commissioning and contract supervision works on oil and gas
production facilities, oil and gas transportation sites, refineries and chemical
facilities,

development of engineering and technical documentation of oil field equipment
to resolve bottlenecks in oil production and their implementation;
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manufacturing, capital repair of drilling, oil field and other types of
special equipment, transportation means, tools and spare parts for its own
use

operation of industrial dangerously explosive productions, exploitation
and repair of high pressure vessels and pipelines,

installation and all items of works on technologica oil field equipment
operation;

manufacturing of welding/installation constructions (including bearing),
their non-destructive testing, repair and testing, development of design
and estimate documentation;

carrying out works on extension of the life of equipment after repairs,
recording types of maintenance into certificate of equipment not
registered with technical supervision agencies;

operation, installation and repair of pipelines delivering gas to furnace,
and of isolation valves and pressure controllers;

planned preventive maintenance and gas equipment servicing;

repair, setup and testing of preheating furnaces, high pressure vessels,
pots, reservaoirs, gas production equipment, gas transportation equipment,
lifting units, motor gas balloon units, forge shops;

performance of the overall range of works for improvement of the
ecological situation at the oil fields;

recovery, recycling, processing and disposal of oil-spills and lake ail, oil
sludge, oil contaminated grounds (territories) and soil recultivation;

laboratory research, environmental monitoring and chemical analysis of
substances;

dewaxing of wells, pipes and equipment;
works on chemicalization of oil production process;

overhaul of equipment, networks and facilities of chemicalization,
carrying out of ecological measures, setup works,

reception and storage of chemica materials, reagents (including
flammable and poisonous), their transportation and application;

technical maintenance of dectrical installations. Transfer, distribution,
transportation and sale of electric power;

technical maintenance and repair of electromechanica equipment,
installation of instrumentations and automation, communication means;

assembling and setup of electrical networks and electrical equipment
with voltage up to and above 1,000 (one thousand) V, 35 (thirty five) kV
inclusive;

storage, use and transportation of explosives, blasting means and ionizing
radiation sources (radiation materials), import of these materias in the
established order;

exploitation of special equipment, auto transport means, earthmoving
machines, hoisting machines;

automobile, railroad, sea and air transportation of goods and passengers,
survey, design of industrial (including field construction), social and
residential objects, general construction and assembling operations and
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54-2)

repair and construction works in the area of architecture and urban
planning, construction, maintenance and repair of highways, access
railways, waterfront structures and power transmission lines;

survey and design of objects with respect to development of oil, gas and
gas condensate fields, their construction and overhaul;

construction and repair of engineering communications, networks
(including water and gas supply networks), objects of industrial purpose,
residential and social and culture objects;

design, development, manufacturing, assembling, setup, exploitation,
repair and maintenance of instruments, units, outfit, equipment of
technical cybernetics, automatic control and management, electronics,
computing  machinery, informationa  systems, systems of
(tele)communication;

assembling and repair of equipment and control systems, fire protection,
automatics and alarm, hoisting machines, and high pressure pots, high
pressure vessels and pipelines,

exploitation, storage, technical maintenance, transportation and disposal
of ionizing radiation sources;

organization of uninterrupted operation of telecommunication means,
information technologies and information security of the Company;

metrological testing and examination of measuring equipment, measure
unit systems,

introduction of innovative technologies, the best in the world types of
equipment with regard to automatic control, information technologies of
(tele)communications,

implementation of measures on corrosion protection of water pipes,
equipment and tanks,

assembling, maintenance, repair, setup, non-destructive examination and
test of water pipes (including high-pressure), tanks and pumps (including
subsurface), metering devices, instrumentations and automation and other
equipment;

providing methods for the most effective extraction and utilization of ail,
including by means of development, technical re-equipment and
reconstruction of production capacities, geological and survey works,

foreign economic activity in accordance with the Legislation: export-
import of goods and services, development of mutually beneficial foreign
economic connections, commercial and economic as well as scientific-
technical cooperation with foreign companies and other activities as
specified in this clause not contradicting the Legislation;

issue of a corporate periodic printed publication;

training, re-training and professional development of personnel;

provision of package of services connected with:

organization of production, implementation of new equipment and
technologies, organization of industrial safety and environment protection,
production control;

organization of transportation and freight forwarding, processing and sales
of oil, gas and products derived from them for export and domestic
market;
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3.3.

4.1.

4.2.

4.3.

44,

4.5.

4.6.

4.7.

4.8.

financial management and organization of accounting, tax accounting and
tax planning,
automation of financial and production control and formation of financial
and management accounting;
consultation on strategic, investment, legal, marketing, technical and
technological matters as well as on matters of insurance, procurement and
other management matters;
management, administration, organization and development of business,
provision of loans (credits) to subsidiary and affiliate entities of the
Company on the terms of serviceability, maturity and recoverability;
54-3) provision and sales of property, works, services and personnel in oil and
gas industry;
%) other activities not prohibited by the Legidlation, corresponding to the
goals and objectives of the Company provided for by this Charter.

Activities requiring a license or other permit which has to be obtained in the
order stipulated by the Legislation shall be undertaken only after obtaining of
the appropriate license or any other permit.

4. RIGHTSAND OBLIGATIONS OF THECOMPANY

The Company shall enjoy all the rights and shall bear al the responsibilities
stipulated by the Legislation. The Company shall act in the best interests of the
shareholders asawhole.

The Company shall own the property separated from the property of its
shareholders and shall not be liable for their obligations. The Company shall
be liable for its obligations within the limits of its property.

The Company shall not be responsible for obligations of the State as well as the
State shall not be responsible for the Company’ s obligations.

The Company shall be entitled to conclude transactions on its behalf
(agreements, contracts), to acquire property and persona non-property rights
and obligations, to act as a plaintiff or defendant in the court and to undertake
any other actions not in conflict with the Legislation.

The Company may acquire and grant rights for possession and use of
documents of title, technologies, know-how and other information.

The Company may issue securities, the terms and procedure for issue,
placement, circulation and redemption thereof shall be established by the
Legidation.

The Company may establish its branches and representative offices outside of
its current location in the Republic of Kazakhstan and abroad, which are not
legal entities and shall act for and on behalf of the Company. The Company
shall vest them with fixed and working assets using its own property and shall
establish their operating procedures in accordance with the Legidation. The
property of a branch or a representative office is included into its separate
balance sheet and into the Company’ s general balance sheet.

The management of the Company’ s branches and representative offices shall be
exercised by the persons appointed by the genera director (chairman of the
management board) of the Company. The heads of branches and representative
offices shall act on the basis of the power of attorney issued by the Company.

The Company independently and in accordance with applicable procedure shall
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4.9.

4.10.

4.11.

4.12.

4.13.

5.1

5.2.

5.3.

71

72

73

resolve al issues related to planning production activity, remuneration of its
employees, material and technical supply on the basis of the approved budget,
socia development, distribution of earnings, recruitment, placement, training
and re-training of personnel.

The Company may in the prescribed manner open bank accounts with banks
located in the Republic of Kazakhstan and abroad both in national and aforeign
currency.

The Company shall be entitled to grant loans and use credits in tenge and
foreign currency, both from domestic and foreign legal entities and physical
persons according to the Legislation. The Company may receive loans and
pledge all or any part of the obligations, property and assets.

The Company shall develop and approve its interna regulatory and technical
documentation.

The Company may redeem its shares subject to the Legidation and any rights
conferred to the holders of the shares of any class.

The Company may have other rights and incur other obligations stipulated by
the Legidlation, the Charter and the Code.

5. RIGHTSAND OBLIGATIONSOF THESHAREHOLDERS

The shareholders of the Company shall not be liable for its obligations and
shall bear the risk of losses related to the Company’s activities to the extent of
the value of their shares except for the cases stipulated by the legal acts of the
Republic of Kazakhstan.

Rights and obligations of the Company’s shareholders including the scope of
rights certified by preferred shares shall be determined by the Legislation and
this Charter.

The Company shall treat all the holders of the same class of its shares equally
in respect of the rights attached to such shares.

6. THE PROPERTY OF THE COMPANY
The Company’s property shall be comprised of:

1) the property transferred to the Company by OJSC Uzenmunaigas and
OJSC Embamunaigas as a result of their merger;

2) proceeds gained as aresult of its activities,
3) other property acquired on the terms not prohibited by the Legidlation.

SHARES, BONDS. PREREQUISITESFOR SECURITIES PLACEMENT

The Company shall be entitled to issue ordinary and preferred shares. The
shares are issued in a non-documentary form and no share certificate shall be
issued in respect of any share.

An ordinary share authorizes a shareholder to participate in and vote at a
general meeting of shareholdersfor solving all questions put for voting, the right
to dividends in case the Company has a net profit (on the basis of the relevant
resolution of the general meeting of shareholders), as well astheright to part of
the Company’s property in case of its liquidation in the manner established by
the Legidlation.

A preferred share authorizes its owner to have a priority over the holders of
ordinary shares to receiving dividends in predetermined guaranteed amount as
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75

76.
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78

79,

8.1

established by the Charter and to receive a part of the Company’s property in
case of its liquidation in accordance with the procedure established by the
Legidation.

A preferred share shall not give its holder the voting right to participate in the
Company’ s management except for the following cases:

)] the general meeting of shareholders considers an issue that might restrict
the rights of a holder of preferred shares. The decision on such issue
shall be deemed adopted only if approved by the holders of no less than
2/3 (two thirds) out of the total number of placed (with deduction of
bought out) preferred shares.

Issues with respect to which decision-making may restrict the rights of a
holder of preferred shares are as follows:

reduction of dividend size or change of procedure for calculation of
dividend size payable as per preferred shares;

change of procedure for payment of dividends as per preferred shares;
swap of the Company preferred shares to ordinary shares;

1-1) the general meeting of shareholders considers an issue on approval of
amendments into procedure for determining a cost of preferred shares
upon their buy-out by the Company at over-the-counter market in
accordance with Law of the Republic of Kazakhstan “On Joint Stock

Companies’;

2 the general meeting of shareholders considers the issue of
reorganization or liquidation of the Company;

)| in case the dividends on preferred shares are not paid in full within 3

(three) months from the date stipulated for their payment.

Each holder of preferred shares having the right to vote at the genera meeting
of shareholders and present at the meeting in person or through his/her
representative shall have one vote per each preferred share held by him/her.

The Company shall be entitled to issue bonds and other securities including
securities convertible into the Company’ s shares.

Only the Company’s registrar who is not an affiliated person of the Company
or its affiliate shall be responsible for maintaining the registers of the
Company’s shareholders.

Pledging of shares and other securities of the Company shall be regulated by
the Legidlation and the relevant pledge agreement.

In the course of execution of the pre-emptive rights of shareholders to
purchase the shares or other securities convertible into ordinary shares of the
Company as well as to purchase the placed shares and securities previously
bought-out by the Company, the Company shall notify its shareholders on
execution of such pre-emptive right by means of publication of anotice in the
newspaper specified in paragraph 10.16 of this Charter as well as in other
mass media as required by the listing rules of the stock exchange the
Company’ s ordinary shares are listed on.

8. DIVIDENDS ON SHARES

The Company’s net profit defined on the basis of consolidated financial
statements prepared in accordance with the International Financial Reporting
Standards shall be distributed, including dividends distribution, in the order
determined by the resolution of the general meeting of shareholders.
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82.

83.

84.

8.5.

86.

8.7.

Dividends on the Company’ s shares may be paid following the quarter or half-
year results upon the decision of general meeting of shareholders.

Alienation of a share with unpaid dividends shall be carried out with the right
to their receipt by a new owner of the share unless otherwise provided by an
agreement on alienation of shares.

The registrar of the Company shall produce the list of shareholders authorized
to receive dividends on the basis of the Company’s shareholder register data.
The record date of this list may not be scheduled for earlier than 10 (ten)
calendar days after the date of decision on dividend payment. The beginning of
dividend payment shall be scheduled for the date not earlier than 30 (thirty)
calendar days after the date of completion of the list of shareholders entitled to
dividends.

The dividends on ordinary shares of the Company shall be paid in cash or
securities of the Company provided that any decision on payment of dividends
has been taken at the general meeting of shareholders by a simple majority of
voting shares of the Company.

Payment of dividends on preferred shares of the Company by securities is not
permitted.

Payment of dividends on the Company’s shares by its securities shall be
allowed only if such payment is made by the Company’ s authorized shares and
bonds issued by the Company subject to awritten consent of the shareholder.

Payment of dividends on the Company’s shares may be executed through a
paying agent. Payment for services of the paying agent shall be made at the
expense of the Company.

Dividends shall not be attributed and paid for the shares which haven't been
placed or have been bought-out by the Company and if the court or general
meeting of shareholder of the Company has taken a decision on liquidation of
the Company.

Dividends on ordinary or preferred shares of the Company shall not be
distributed, if:

D the amount of the Company’ s equity capital is negative or if its amount
of the Company’s equity capital becomes negative as result of
distribution of dividends on shares,

2 the Company meets insolvency or bankruptcy characteristics according
to the Legidation or the above mentioned characteristics appear as a
result of distribution of dividends on itsshares.

A shareholder has the right to request payment of outstanding dividends
regardless of the date of arising of the Company’s debt.

The decision on payment of dividends on ordinary shares of the Company shall
be made by the general meeting of the shareholders.

The general meeting of the Company’ s shareholders shall be entitled to make a
decision on non-payment of dividends on the Company’s ordinary shares with
its mandatory publication in mass media specified by this Charter within ten
days from the date of the decision.

Within ten bugness days from the date of the decision on payment of dividends
on the Company’ s ordinary shares, such decision shall be published in the mass
media specified by this Charter and on the corporate web-site of the Company
unless otherwise provided for by the requirements of the stock exchange where
the Company’s securities are listed on.
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Resolution on payment of dividends on shares of the Company shall contain the
following information:

D the Company’ s name, location, bank details and other Company details;
2 period the dividends are paid for;

3 dividend rate per ordinary, preferred share;

4) date of beginning of dividend payment;

5 procedure and form of dividend payment.

88. The size of the dividend distributed per preferred share shall be at least 25
(twenty five) tenge and may not be less than the size of the dividend distributed
per ordinary share for the same period of time.

Dividend payment for ordinary shares shall not be made until the full payment
of dividends on the Company’s preferred shares.

89.  Within five business days prior to a dividend payment on preferred shares, the
Company is obliged to publish in mass media specified by this Charter the
information on such dividend payment including details specified in
subparagraphs 1)-5) of paragraph 8.7 of the Charter.

9. BODIESOF THE COMPANY
9.1. The Company’s bodies shall be asfollows:
D the supreme body — the general meeting of shareholders;

2 the management body — the board of directors;
3 the executive body — the management board;
4) the body authorized to exercise control over financial and economic

activities of the Company — the internal audit service.

10. GENERAL MEETING OF SHAREHOLDERSOF THE COMPANY
10.1. General meetings of shareholders shall be annual and extraordinary.

10.2. The Company shall be obliged to hold an annual general meeting of shareholders
on an annual basis. Other general meetings of shareholders are extraordinary.

10.3. The annua general meeting of shareholders shall approve annual financial
statements and annual report of the Company, determine the procedure for
distribution of the Company’s net income for the last financia year and dividend
rates per 1 (one) ordinary and 1 (one) preferred share of the Company aswell asreview
applications of the shareholders in relation to actions of the Company and its
officers and results of review of such applications.

The chairman of the board of directors shall inform the Company’ s shareholders
on the extent and structure of remuneration of the members of the board of
directors and the management board of the Company.

The annual general meeting of shareholders may consider any other issues
deciding on which is within the competence of the genera meeting of
shareholders.

10.4. The annua general meeting of shareholders is to be convened within 5 (five)
monthsfollowing the end of the fiscal year.

This period shall be deemed to be extended for up to 3 (three) months in case of
impossibility to complete the Company’ s audit for the accounting period.
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10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

10.11.

The annual general meeting of shareholders shall be called by the board of
drectors.

An extraordinary general meeting of the shareholders shall be called by:
D the board of directors;
2 major shareholder.

An extraordinary general meeting of shareholders of the Company, if it is under
the process of a voluntary liquidation, may be convened, prepared and held by
the Company’s liquidation committee.

Obligatory convocation of an extraordinary general meeting of shareholders may
be provided for by the Legidation.

Preparation and holding of a general meeting of the shareholders of the Company
shall be carried outby:

D the management board;
2 the Company’s registrar in accordance with an agreement entered into
therewith;

3 the board of directors;
4) the Company’s liquidation committee (if applicable).

The expenses on convocation, preparation and holding of a general meeting of
shareholders shall be borne by the Company except as otherwise provided by the
Legidation.

An annual general meeting of shareholders may be convened and held on the
basis of a court decision adopted on the claim of any interested party should the
Company violate the order of convening the annual genera meeting of
shareholders established by the Legislation.

An extraordinary general meeting of shareholders may be convened and held
based on a court decision adopted on the claim of a major shareholder if the
bodies of the Company failed to fulfil this shareholder’'s request to hold an
extraordinary general meeting of shareholders.

Request for convening an extraordinary general meeting of shareholders,
including by the major shareholder, shall be submitted to the board of directors by
delivering an appropriate written request containing agenda of such meeting to the
place of location of the Company’ s management board.
The Company’s board of directors may not amend the wording of agenda items
or change the proposed order of an extraordinary general meeting of
shareholders convened at the request of the major shareholder.
When convening an extraordinary general meeting of shareholders in accordance
with the submitted request, the board of directors may add any items to the
agenda of the general meeting, at its own discretion.
Should the request for convening an extraordinary general meeting of
shareholders come from the major shareholder (shareholders), it shall contain
names (corporate names) of the shareholders (shareholder) requesting convening
of such a meeting, and specification of the number and type of the shares he/it
owns.
A request for convening an extraordinary general meeting of shareholders shall
be signed by a person (persons) requesting convening of the extraordinary
genera meeting of shareholders.
The board of directors shall, within ten business days from receipt of the said
request, pass a resolution and, no later than three business days from passing
such a resolution, send a notice to the person who had submitted such request
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10.12.

10.13.

10.14.

10.15.

10.16.

10.17.

informing about the resolution passed to convene an extraordinary general

meeting of shareholders or to refuse its convening.

A resolution of the Company’s board of directors to refuse convening an

extraordinary general meeting of shareholders at the request of the magor

shareholder may be passed in case:

1) the procedure for submission of a request for convening an extraordinary
general meeting of shareholders established by the Legislation has not
been observed;

2) items proposed for inclusion in the agenda of an extraordinary general
meeting of shareholders do not meet the requirements of the Legislation.
A resolution of the Company’s board of directors to refuse convening an
extraordinary general meeting of shareholders may be disputed in court.
In case the Company’s board of directors does not pass a resolution to convene
an extraordinary general meeting of shareholders at the submitted request within
the period established by the Legidation, the person requesting to convene it
may apply to court with the clam to oblige the Company to hold an
extraordinary genera meeting of shareholders.
The list of shareholders authorized to participate in the general meeting of
shareholders shall be produced by the registrar of the Company on the basis of
data kept in the system of registers of the holders of the Company’s shares. The
date of thislist shdl not be earlier than the date of the resolution to hold the general
meeting.

The information to be included into the list of shareholders is established by the
authorized body.

If after completion of the list of shareholders authorized to participate in and vote
at the general meeting of shareholders a person included into this list has
alienated its voting shares in the Company, the right to take part in the general
meeting of shareholders shall be transferred to a new shareholder. For this
purpose, the documents evidencing the ownership right to the shares shall be
presented.

The date and time of holding a general meeting of shareholders are to be
determined in a way to make possible for the greatest number of the persons
eligible to participate in the meeting to take part therein. The general meetings of
shareholders shall be held in Astana, Republic of Kazakhstan.

The shareholders shall be notified of aforthcoming general meeting not later than
30 (thirty) calendar days prior to its holding, and in case of absentee or mixed
voting not later than 45 (forty five) calendar days prior to the date of the meeting.

A natification of holding a general meeting of shareholders shall be published in
“Kazakhstanskaya Pravda’ and/or “Y egemen Kazakhstan” newspapers as well
as in other mass media subject to the requirements of the listing rules of the
stock exchange the ordinary shares of the Company arelisted on.

The time periods provided for in paragraph 10.15 of the Charter shall commence
from the date of publication of the notification of the genera meeting of
shareholders in the mass media as specified in this paragraph or from the date of
sending written notificationsto the sharehol ders.

The notification of holding the general meeting of shareholders of the Company
shall contain:

D full name of the Company and location of its management board,;
2 information on the initiator of the meeting;

)] date, time and venue of the general meeting of shareholders of the
Company, time of the commencement of registration of the participants
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10.19.

10.20.

10.21.

10.22.

10.23.

10.24.

10.25.

of the meeting, and also date and time of any repeat general meeting of
shareholders of the Company to be held in case of the original meeting is
not held;

4) date of completion of the list of shareholders entitled to participate in the
genera meeting of shareholders;

5 agenda of general meeting of shareholders;

6) procedures for familiarization of shareholders with materials relating to
the agenda items of the general meeting of shareholders.

A minority shareholder may refer to the Company’s registrar for the purpose of
joining with other shareholders for adopting the decisions on the agenda items of
the general meeting of shareholders.

The procedure for the minority shareholders applications and distribution of
information to other shareholders by the registrar of the Company shall be
established by an agreement on maintaining the system of registers of security
holders.

The repeat general meeting of shareholders may be appointed for a day not earlier
than the next day after the date fixed for the original ( not held) general meeting
of shareholders.

The venue of the repest general meeting of shareholders shall be the same asthat of
the general meeting of shareholders which has not been held.

The agenda of the repeat general meeting of shareholders must not differ from
the agenda of the meeting that has not been held.

An agenda of general meeting of shareholders shall be formed by the board of
directors and shall contain an exhaustive list of particularly worded issues
submitted for discussion. It is not permitted to use in agenda the wording with a
broad interpretation including “miscellaneous’, “other”, “some” and thesimilar.

An agenda of general meeting of shareholders may be supplemented by a maor
shareholder or by the board of directors subject to the Company’s shareholders
have been notified about such supplements not later than 15 (fifteen) days prior to
the holding of the general meeting or in the manner established by paragraph
10.24 of the Charter.

At the opening of a general meeting of shareholders attended in person, the
corporate secretary shall report on the received proposals for amending the
agenda.

The approval of an agenda of general meeting of shareholders shall be made by a
majority vote of the total voting shares represented at the meeting.

The amendments to the agenda may be introduced if the majority of shareholders
(or their representatives) participating in the general meeting of shareholders and
holding in aggregate no less than 95% (ninety five per cent) of the Company's
voting shares vote affirmatively.

The agenda may be supplemented with an item, resolution on which may restrict
the rights of the shareholders owning preferred shares, if at least two thirds of the
total number of the outstanding (less redeemed) preferred shares have voted for
its introduction.

If the general meeting of shareholders takes a decision by absentee voting, then its
agenda may be neither amended nor supplemented.

The general meeting of shareholders may not consider issues which haven’'t been
included into its agenda and take any decisions thereon.
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10.27.

10.28.

10.29.

The materials concerning items on the agenda of the general meeting of
shareholders shall contain information to the extent necessary for making
reasonable decisions on such items. The corporate secretary shall ensure
preparation of the materials on the agenda items of the general meeting of
shareholders.

The materials on electing the Company’s bodies (board of directors) shall
include the following information about the proposed candidates:

D last name, first name, patronymic is optional;

2 information on education;

3 affiliation with the Company;

4) work record and positions filled within the last 3 years;

5 other information that verifies the qualification and experience of the
candidates.

In the event an item concerning election of the Company’s board of directors
(election of a new member of the board of directors) isincluded in the agenda of
the general meeting of shareholders, the materials shall specify a shareholder
nominating a candidate for the board of directors or whether this person is a
candidate for the position of the independent director of the Company. If the
candidate for the board of directorsis a shareholder or an individual specified in
the first part of paragraph 12.7 of the Charter, then this information shall also be
specified in the materials including information on the percentage of voting
shares of the Company owned by the shareholder as of the date the shareholders
list if made.

The materials for the agenda of the annual general meeting of shareholders shall
include:

D annual consolidated financial statements of the Company;

2 audit report regarding the annual consolidated financial statements;

)| proposals made by the board of directors on the procedure for the
distribution of the Company’snet income for the last financial year and

the amount of the dividend for the year per one (1) ordinary and one (1)
preferred share of the Company;

4) materials on applications of the shareholders in relation to actions of the
Company and its officers and results of review of such applications;

5 annual report of the Company, annual report on the performance of the
board of directors and the management board;

6) other documents at the discretion of the initiator of the general meeting
of shareholders.

The annual report of the Company shall be prepared by the management board

of the Company, approved and submitted for consideration of the general
meeting of shareholders by the Company’s board of directors.

The annual report of the Company shall include at least audited financia
statements, report on the material events in the Company’s activity for the past
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10.31.

10.32.

10.33.

10.34.

10.35.

period and a description of liability of the Company’s officers for the accuracy
of the information stated in the Company’ s annual report.

The approved annual report of the Company shall be posted on the corporate web-
site of the Company.

The materials for agenda of a general meeting of shareholders shall be prepared
and accessible for shareholders review at the location of the Company’s
management board not later than 10 (ten) days before the date of the meeting,
and upon the request of a shareholder shall be sent to it within 3 (three) business
days since the request was received; a shareholder shall bear the expenses
connected with copying and delivering the documents.

The general meeting of shareholders shall be entitled to consider and take
decisions on agenda items if by the closing of registration of the meeting
participants, the shareholders or their representatives included into the list of
shareholders entitled to participate in and vote at such meeting holding in
aggregate 50 (fifty) and more per cent of the Company’s voting shares have been
registered.

The repest general meeting of shareholders taking place instead of the meeting
that has not been hdd shall be entitled to review agendaitems and to take decisions
thereon, if:

D the order of convening of the general meeting of shareholders that has not
been held due to absence of a quorum was observed;

2 by the time of closng of registration, the shareholders or their
representatives included into the list of shareholders and absentee voting
shareholders, holding in aggregate 15 (fifteen) and more per cent of the
Company’ s voting shares have been registered for participation in it.

If absentee ballots are sent to shareholders, votes shown on these ballots and
received by the Company by the time of registration of the generd meeting
participants shall be taken into account in determining quorum and summing up
the results of thevoting.

If there is no quorum at a general meeting of shareholders held through absentee
voting, no repeat general meeting of shareholders shall be held.

A shareholder shall be entitled to participate in a general meeting of shareholders
and to vote on the issues under consideration personally or through its
representative.

Members of the Company’s management board shall not be allowed to act as
representatives of shareholders at a general meeting of shareholders. Employees
of the Company shall not be allowed to act as representatives of shareholders at a
general meeting of shareholders unless such representation is based on a power
of attorney containing specific instructions on voting with respect to al items on
the agenda of the general meeting of shareholders.

A shareholder’s representative shall act on the basis of a power of attorney
issued in compliance with the Legislation.

A power of attorney is not required for participation in a general meeting of
shareholders and voting on the reviewed matters for a person who has the right

according to the Legidation or contract to act without a power of attorney on
behalf of a shareholder and to represent its interests.
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10.37.

10.38.

10.39.

10.40.

10.41.

The procedure for holding a general meeting of shareholders shall be determined
in accordance with the Legidation, this Charter, the Code or directly by the
decision of the general meeting of shareholders.

All the shareholders (their representatives) arrived shall be registered before the
meeting is opened. A shareholder’s representative shall present a power of
attorney to confirm his (her) authorities to participate and vote at the general
meeting of shareholders.

A shareholder (or shareholder’ s representative), if failed to be registered, shall be
disregarded in determining the quorum and shall not be authorized to take part in
voting.

The Company’s shareholder, being the owner of preferred shares, shall have the
right to be present at a general meeting of shareholders attended in person and
shall be authorized to participate in the discussions of the issues considered at
the meeting but shall have no right to vote except for the cases provided for in
paragraph 7.4 hereof.

Invited persons may be presat a a general meeting of shareholders attended in
person, and such persons shall have a right to deliver a speech at the genera
meeting of shareholders with the permission of the chairman.

A general meeting of shareholders shall be opened in the announced time subject to
thequorum is met.

A general meeting of shareholders may not be opened earlier than the announced
time, except for the cases when all shareholders (their representatives) are
already registered and notified and have no objections against changing the time
of opening the meeting.

If within 1 (one) hour after the time appointed for the commencement of the
meeting a quorum is not present, the meeting shall be adjourned for the date and
time of the repeat general meeting of shareholders of the Company as specified
in the notification of the meeting.

Genera meeting of shareholders shall elect the chairman (presidium).

The general meeting of shareholders shall determine a voting procedure, either
open or secret (by ballots). Voting on election of the chairman (presidium) of the
general meeting of shareholders shall be executed on 1 (one) share— 1 (one) vote
basis with a decision to be taken by a simple majority of votes out of the total
number of voting shares of the Company present and entitled to vote. Members
of the management board may not chair the general meeting of shareholders
except for the cases when al shareholders present at the meeting are the
members of the management board.

The corporate secretary of the Company shall act as the secretary of the general
meeting of shareholders.

In the course of general meeting of shareholders, its chairman shall have the right
to put to vote a proposal on closure of debates with respect to the matter under
consideration as well as on changing the way of voting on such issue.

The chairman may not prevent persons, authorized to participate in discussion of
the agenda items from delivering their speeches, except for the cases when such
speeches result in breach of any rules of procedure of the general meeting of
shareholders or when the debates over such issue have been closed.

The general meeting of shareholders shall be entitled to take a decision on taking
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10.43.

10.44.

10.45.

10.46.

10.47.

10.48.

a break or continuation of its work, including rescheduling the consideration of
certain items of the agenda of the general meeting of shareholders for the next
day, and arelevant record in the minutes of the meeting is made.

The genera meeting of shareholders shal be declared closed only after
consideration of al items on the agenda and taking decisions on them.

The secretary of the general meeting of shareholders shall be responsible for
completeness and accuracy of any information recorded in the minutes of the
genera meeting of shareholders.

The decisions of a general meeting of shareholders may be taken through an
absentee voting. The absentee voting may be applied alongside with voting of
shareholders attending the general meeting of shareholders (mixed voting), or
without holding a general meeting of shareholders.

At absentee voting, ballots for voting of the unified form shall be sent
(distributed) to persons who are included in the list of shareholders.

The Company may not send voting ballots in a differentiated way to selected
shareholders for the purpose of affecting the results of voting a a generd
meeting of shareholders.

Voting ballots are to be forwarded to persons included in the list of shareholders
not later than 45 (forty five) days prior to a general meeting of shareholders. In
absentee voting without holding a general meeting of shareholders, the Company
shall publish an absentee voting ballot along with a notification on holding the
general meeting of shareholders in the mass media specified in paragraph 10.16
of the Charter.

A ballot for absentee voting shall contain:

D full name of the Company and location of the Company’s Management
Board;

2 information on the initiator of the meeting to be convened,;

)| final date of submission of ballots for absentee voting;

4) date on which the general meeting of shareholders will be held or the date
on which the absentee votes will be counted without holding a general
meeting of shareholders;

agenda of the general meeting of shareholders,

names of candidates proposed for election if the agenda of general
meeting of shareholders contains items regarding the election of
members to the Board of Directors;

o U

wording of the issuesto be voted on;

7)
S) voting options for each item of the agenda of the general meeting of
shareholders expressed by words “for”, “against” and “abstained”;

9 an explanation of the voting procedures (filling out of ballot) for every
item of the agenda.

An absentee ballot is to be signed by a shareholder being a physical person with
specification of hisher personal identity document details.

An absentee ballot for a shareholder being a legal entity shall be signed by its
head and affixed with the seal of such legal entity.

A ballot without the signature of a shareholder being a physical person or the
head of a shareholder which is alega entity as well as without a seal affixed by
such shareholder being alegal entity shall be considered invalid.

The votes shall be counted only on such issues on which the respective sharehol der
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10.51.

10.52.

10.53.

has observed the voting procedure specified in the balot and marked only one
possible voting option.

If the agenda of genera meeting of shareholders includes items regarding the
election of members to the Board of Directors, the ballot for absentee voting
shall contain fields for indication of the number of votes given for individual
candidates.

If a shareholder who has earlier forwarded an absentee ballot, arrives to
participate and vote at the general meeting of shareholders, at which mixed
voting is used, his (her) ballot shall not be taken into account in determining the
guorum of the general meeting of shareholders and counting votes on the agenda
items.

Voting at a general meeting of shareholders shall be conducted on a “one (1)

share-one (1) vote” basis, except the following cases:

D limitation of maximum number of votes for shares granted to one (1)
shareholder in cases stipulated by the legidative acts of the Republic of
Kazakhstan;

2 cumulative voting when electing members of the Board of Directors,

3 granting every person authorized to vote at a general meeting of

shareholders one (1) vote to be used on the procedural matters of a
general meeting of shareholders.

Following the results of voting, the counting commission shall draft and sign the
minutes on the results of voting.

If a shareholder has a dissenting opinion on an item put to vote, the Company’s
counting commission is obliged to make arelevant record in the minutes.

Once the minutes on the results of voting have been prepared and signed,
completed ballots for secret voting in person and for absentee voting (including
cancelled ballots), on the basis of which the minutes were drafted, are to be laced
together with the minutes and kept at the Company.

The minutes on voting results are to be attached to the minutes of the general
meeting of shareholders.

The result of voting shall be announced at the general meeting during which
voting was taken.

The result of voting at a general meeting of shareholders or the result of absentee
voting shall be brought to notice of shareholders by publishing such resultsin the
mass media specified in paragraph 10.16 of the Charter within 15 (fifteen)
cdendar days after closing of general meeting of shareholders.

The minutes of a general meeting of shareholders shall be drafted and signed
within 3 (three) business days following the meeting closure.

The minutes of general meeting of shareholders shall specify:
D full name of the Company and location of the Company’s management
board,;

2 date, time and venue of the general meeting of shareholders;

)| information on the number of voting shares of the Company represented
at the general meeting of shareholders;

4) guorum at the general meeting of shareholders;
5 agenda of the general meeting of shareholders;
6)

voting procedure at the general meeting of shareholders;
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10.55.

10.56.

11.

ni

7 chairman (presidium) and secretary of the genera meeting of

shareholders,
S) number of persons participating in the general meeting of shareholders,
9 total number of shareholders votes on each agenda item of the genera

meeting of shareholders put to vote;
10 items put to vote, results of voting thereon;
11) resol utions made by the general meeting of shareholders.

In the event of consideration of the item concerning election of the Company’s
board of directors (election of a new member of the board of directors) a a
general meeting, the minutes of such general meeting shall specify which
shareholder the elected member of the board of directors represents and/or which
of the elected members of the board of directorsis an independent director.

The minutes of general meeting of the shareholders shall be signed by:

D the chairman (members of the presidium) of the general meeting of
shareholders and the corporate secretary;

2 members of the counting commission;

)| shareholders holding 10 (ten) or more per cent of voting shares in the

Company and participating in the general meeting of shareholders;

In case of impossibility to sign the minutes by a person responsible to do so, it
shall be signed by hisher representative on the basis of a power of attorney
issued thereto or by a person authorized in accordance with the laws of the
Republic of Kazakhstan or an agreement to act without a power of attorney on
behalf of the shareholder or represent its interests.

Should any person, referred to in paragraph 10.54 of the Charter, disagree with
the content of the minutes, the above person shall be entitled to refuse to sign it
by providing the reasons for such refusal in writing which should be attached to
the minutes.

The minutes of the general meeting of shareholders shall be laced together with
minutes of the results of voting, powers of attorney authorizing the participation
and voting at the general meeting, as well as the signing of the minutes, and
written explanations of those who have not signed the minutes indicating the
reasons why they refused to sign the minutes. These documents shall be kept by
the management board of the Company and shall be provided to the shareholders
for familiarization at any time. If requested, a shareholder shall be given a copy of
the minutes of the general meeting of shareholders.

COMPETENCE OF THE GENERAL MEETING OFSHAREHOLDERS

The following issues fall within the exclusive competence of the general meeting
of shareholders:

D introduction of amendments to the Charter or approval of its new version;
2 voluntary reorganization or liquidation of the Company;

)| adopting a decision on increase in number of authorized shares of the
Company, determining their type or change of type of unplaced authorized
shares of the Company;

4) stipulation of conditions and procedures for conversion of securities of the
Company and variation thereof;
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4-1)

4-2)

6

9
10)

1)

12)

3

14)

16)

17)

adopting a decision on issuance of securities convertible into ordinary
shares of the Company;

adopting a decision on swapping of placed shares of one type for shares of
another type, stipulation of conditions and procedure for such swap;
adopting a decision on temporary or permanent removal of securities of

the Company from the official stock exchange list where they are listed
on;

amending the Code or approval of its new version;

determination of the number of members and term of office of the
counting commission of the general meeting of shareholders and election
of members of the counting commission and early termination of their
powers,

determination of the number of members and term of office of the board
of directors, election of its members and early termination of their powers,
approval of the regulation of the board of directors as well as determining
the amount and terms of remuneration and compensation of expenditures
of members of the board of directors for performance of their duties;

determination of an audit organisation conducting audit of the Company;

approval of the annual consolidated financial statements and annual report
of the Company;

approval of a procedure of distribution of the net income of the Company
for the reported financial year, adoption of a decision on payment of
dividends on ordinary and preferred shares and approval of the dividend
rate per one (1) ordinary and one (1) preferred share of the Company;

adopting a decision on non-payment of dividends on ordinary shares of the
Company;

adopting a decision on conclusion of the Company’s interested party
transactions in the event such decision cannot be taken by the board of
directors of the Company;

specification of the form of notification of shareholders by the Company
concerning convocation of the general meeting shareholders and adopting
adecision on publication of such information in mass media;

approval of the methodology of determining the value of the shares for
redemption thereof by the Company at an unorganised market as well as
amending thereof;

adopting a decision on granting of share options to the members of the
board of directors (except for the genera director (chairman of the
management board) and independent directors);

approval of an agendafor a genera meeting of shareholders;

approval of the decision on acquisition by the Company of any interestsin
subsoil use rights in the Republic of Kazakhstan (by way of acquisition of
a participation interest in the relevant lega entity owing such subsoil
rights or otherwise) provided that such acquisition was contemplated by
the Company at the time of listing of its securities on the London Stock
Exchange and is expressly disclosed in the prospectus relating to the
listing of such securities on the London Stock Exchange;
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114

12.1.

12.2.

19 adopting a decision on participation of the Company in establishing or
activities of other lega entities or withdrawal as a participant
(shareholder) from other legal entities by transfer (receipt) of a part or a
number of parts of the assets constituting in aggregate 25 (twenty five) per
cent or more of al the assets belonging to the Company in accordance
with the recent financial statement published on the stock exchange.

2) other issues within the exclusive competence of the general meeting of
shareholders according to the Legisation and/or the Charter.

Resolutions of the general meeting of shareholders on the issues specified in
subparagraphs 1)-3), 5)-6), 15) of paragraph 11.1 of the Charter shall be adopted
by aqualified majority out of the total number of voting shares of the Company.
Resolutions of general meeting of shareholders on other issues shall be made by
a simple majority of votes out of the total number of voting shares of the
Company participating in voting, unless otherwise provided for by this Charter.
Delegation of decision-making authorities on the issues that fall within the
exclusive competence of general meeting of shareholders to other bodies,
officials or employees of the Company is not permitted unless otherwise
provided for by the Legidation.

The general meeting of shareholders has the right to cancel any decision made by
other bodies of the Company on the issues related to the internal activity of the
Company.

12. BOARD OF DIRECTORS

The board of directors shall be responsible for the genera management of the
Company’s activities except for the issues referred by the Legislation and/or the
Charter to the exclusive competence of a general meeting of the shareholders.
Each member of the board of directors shall act at all times in the best interests
of the Company.

The following issues fall within exclusive competence of the board of directors:
1) determining the priority areas of activity of the Company;

2) adopting a decision regarding the convening of annual and extraordinary
genera meetings of shareholders;

3) adopting a decision on placement (disposal) of and the number of the
Company’ s shares to be placed (disposed) within the number of authorized
shares, procedure and price of placement (disposal) of shares,

4) adopting a decision on redemption of the placed shares or other securities
by the Company and the purchase price;

5) adopting a decision on redemption by the Company of its shares from
shareholders on non-proportional basis (except for the purchase of such
shares on securities market);

6) preliminary approval of the annua consolidated financial statements of the
Company, approva of the annual report on performance of the board of
directors and the management board of the Company;

7) approval of the Charter, the Code, and amendments thereto;

8) determination of terms of issuance of bonds and derivative securities of
the Company as well as adopting a decision on their issuance;

9) approval of prospectus for the listing of the Company’ s securities on a
stock exchange;
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10)

11)

12)

13)

14)

15)

16)

17)

18)

19)

19-1)

20)

21)

determination of the number of members and term of office of the
Company’s management board, approval of its regulation, election of the
general director (chairman of the management board) and members of the
management board, as well as early termination of their powers;

giving recommendations to the general meeting of shareholders as to the
amount and terms of payment of remuneration to the members of the
board of directors;

defining the officia salary and salary and bonus payment conditions,
adopting decisions on imposition of disciplinary penalties on the members
of the management board;

establishment of the Company’s internal control procedures and their
compliance monitoring aswell as approval of the annual action plan for the
internal audit service;

as advised by the internal audit committee, determination of the number of
members and personal composition, term of office of the employees of the
internal audit service and early termination of their powers;

as advised by the internd audit committee, determination of the working
procedure of the internal audit service, its competence and functions,
amounts and terms of remuneration and bonuses, adopting decisions on
imposing disciplinary penaties on the members of the internal audit
service;

appointment, determination of the term of office of the corporate
secretary, early termination of his/her powers, approva of the company
secretary regulation as well as determining the amount of his/her salary
and compensation terms, adopting decisions on imposition of disciplinary
penalties on the corporate secretary;

determination of the remuneration payable to an audit organization for
auditing the financial statements and to an appraiser for vauation of
property either transferred as payment for the shares of the Company or
being a subject of amgjor transaction;

determination of procedure for the use of the reserve capita of the
Company, if any;

approval of documents regulating the internal activities of the Company;
the list of such documents shall be approved by the board of directors of
the Company, including the internal document establishing the conditions
and procedure for placement of securities of the Company by holding an
auction and/or subscription;

adopting decisions on the matters as determined by the general meeting
of shareholders and the board of directors (including on those stipulated
by internal documents approved by the said bodies) except for the
matters that are within the competence of the executive body and the
genera meeting of shareholders according to the Charter;

adopting decisions on opening and closing of branches and representative
offices of the Company and approval of regulations of such branches and
representative offices,

adopting decisions on acquisition (disposal) by the Company of ten (10) or
more per cent of shares (participating interestsin charter capital) in other
legal entities;
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21-1)

22)
23)

24)
25)

26)

27)

28)
29)

30)

31)

32)

33)

34)
35)

36)

adopting decisions in respect of the matters falling within the competence
of ageneral meeting of shareholders (participants) of alegal entity whose
10 (ten) and more per cent of shares (participation interests in the charter
capital) are owned by the Company;

[DELETED]

determination of information about the Company and its activities
constituting official, commercial or other secret protected by law;

adopting decisions on conclusion of major transactions,

adopting decisions on conclusion by the Company of interested party
transactions, except for transactions with respect to which decision-
making is within the competence of the management board of the
Company;

adopting decisions on increase in the liabilities of the Company by amount
of ten (10) or more per cent of the Company’s equity capital;

obtainment, transfer by the Company (or by any of its affiliates or jointly
controlled entities) of subsoil use licenses or contracts in the Republic of
Kazakhstan or elsewhere, introduction of amendments to such licenses or
contracts (except for change of details of the parties or editorial
aterations);

approval of the strategy and the strategic devel opment plans of the
Company;

approval of the consolidated annual budget and business plan of the
Company;

development of recommendations to the general meeting of shareholders
on the procedure for distribution of net income of the Company for the
past financial year and on the amount of dividendsto be paid per one (1)
ordinary share and one (1) preferred share of the Company paid by the
Company at the year-end,

establishment of a committee or other body of the board of directors,
determination of procedures for their formation and operation,
composition, activity and powers, as well as approval of regulations
thereof;

control over the compliance with the listing rules of the stock exchange on
which the Company’ s shares are listed;

approval of aresolution on temporary or permanent delisting of the
Company’ s securities from the stock exchange the Company’s securities
arelisted on;

adopting decisions on participation of the Company in establishment of
other organizations,

approval of any share option plans and long term incentive plans for the
officers and employees of the Company;

adopting decisions on granting share options and premium under the share
option plans and long-term incentive plans of the Company employees,
except for options granted to the members of the board of directors (except
for the genera director (chairman of the management board) and
independent directors);
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37)  approval of voluntary liquidation or reorganization of the Company;

38)  approval of social expenditures of the Company (except for the
expenditures required by law or existing agreements);

39)  approval of staff (total headcount) of the employees of the Company’s
central office;

40)  approval of accounting policy of the Company;
40-1) determining the strategy and risk management policy of the Company;

40-2) consideration of the issues determined by the Cash Management Policy of
JSC "KazMunaiGas" EP';

41)  other issues stipulated by the Legidlation, listing rules of the relevant stock
exchange and/or the Charter.

Issues specified in paragraphs 1), 20), 21), 24), 29), 34), 35), 39) and being

submitted for consideration of the board of directors are subject to preliminary

approval by the management board of the Company.

12.2-1. The board of directors shall:

12.3.

D monitor and, where possible, eliminate any potential conflict of interest on
the level of officers and shareholders, including unlawful use of
Company’s property and abuse while entering into interested party
transactions;

2 exercise control over efficiency of corporate governance practice in the
Company.

In order to review the most important issues and develop recommendations for
the board of directors the committees of the board of director on the following
issues shall be established within the Company:

1) strategic planning;

2) human resources,

3) remunerations;

4) internal audit;

5) social matters;

6) business planning;

7) corporate governance;

8) other matters provided for by the Legislation and internal documents of
theCompany.

The committees of the board of directors shall consist of the members of the
board of directors and experts having the professional knowledge necessary for
working at the specific committee. The board of directors may engage experts
out of employees of the Company who have necessary knowledge, as advised by
the management board of the Company. The board of directors may adopt a
resolution to engage other individuals as experts.

A committee of the board of directors shall be chaired by a member of the board
of directors who is not the chairman of Company’s management board. The
independent directors shall be the heads (chairpersons) of the committees of the
board of directors specified in subparagraphs 1)-5) of this paragraph.

The procedures for formation and operation, the number of members within the
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12.4.

12.5.

12.6.

12.7.

committees of the board of directors, as well as procedures for interaction with
the board of directors of the Company shall be established by the Company’s
internal documents devel oped in accordance with best practices applied at listed
companies, and approved by the board of directors.

Issues within the exclusive competence of the board of directors may not be
transferred to the decision of the management board of the Company.

The board of directors may not make resolutions on the issues which in
accordance with the Charter fall within the exclusive competence of the
management board and adopt resolutions contradicting any decisions of the
genera meeting of shareholders.

Resolutions of the board of directors on issues specified in subparagraphs 3), 5),
7), 14), 24), 26), 27), 31), 33), 37), 38) of paragraph 12.2 of the Charter shall be
taken by a mgjority vote of the members of the board of directors including
majority vote of independent directors.

When considering any issue stipulated herein, the independent directors shall:

1) have a right a the expense of the Company to get consultation of
professional experts (including legal and financial advisers) with respect
to such provisions that they think necessary;

2) undertake to act in good faith, in a reasonable and fair manner in
compliance with requirements of the laws, ethical principles, and the
rules of business ethicsin the best interest of the Company’ s shareholders
asawhole.

Only anatural person may be a member of the board of directors.
Members of the board of directors shall be elected from:
1) shareholders who are natural persons;

2) persons proposed (recommended) to be elected to the board of directors
as representatives of the shareholders,

3) other persons (subject to limitations provided for by paragraph 12.8 of
the Charter).

Members of the board of directors shall be elected by cumulative voting with the
use of voting ballots except for cases where one candidate stands for a single
post in the board of directors. Each shareholder may give votes, according to the
number of shares it has, all for 1 (one) candidate or distribute them between
several candidates to the board of directors. Candidates having the majority of
votes are considered to be elected to the board of directors. If two or more
candidates gain an equal number of votes then with respect to these candidates a
further cumulative voting shall be held with provision to shareholders of
cumulative voting ballots indicating the candidates with equal number of votes.

A cumulative voting ballot shall contain the following columns:

1) list of candidates for members of the board of directors,

2) number of shareholder's votes;

3) number of votes given by a shareholder for a candidate to the board of
directors.

Voting options "against” and "abstained" shall not be included in cumulative
voting ballot.

A member of the board of directors may be elected from natural persons that are
neither shareholders of the Company nor proposed (recommended) for election
to the board of directors as persons representing the shareholders. The number of
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12.8.

12.9.

12.10.

12.11.

12.12.

12.13.

12.14.

12.15.

12.16.

such persons may not exceed fifty per cent of the members of the board of
directors.

At least thirty (30) per cent of the members of the board of directors shall be
independent directors.

Members of the management board except for its chairman may not be elected to
the board of directors. The general director (chairman of the management board)
may not be elected as chairman of the board of directors as well as chairman of
any committee of the board of directors.

The number of members of the board of directors shall (in the absence of
temporary vacancies) be at least eight (8) persons, including independent
directors and the general director (chairman of the management board).

No person may be a member of the board of directors that:
1) does not have a higher education or a secondary professional education;

2) has an outstanding or not cancelled conviction in accordance with the
procedure established by Legislation;
3) has been earlier an executive employee (chairman of the board of

directors, chief executive officer (chairman of the management board),
deputy CEO, chief accountant) of a lega entity which was declared
bankrupt or exposed to conservation, rehabilitation, compulsory
liquidation during the term of office of such person. This requirement has
its effect within five years from the date when decision on bankruptcy,
conservation, rehabilitation or compulsory liquidation was taken;

4) has been earlier an official of a joint stock company which was found
guilty by the court of crimes against property, in business activity or
against the interests of service in commercia or other organizations, and
released from criminal liability based on non-exonerate grounds for the
above crimes. This requirement has its effect within five years from the
date of cancellation of or clearing a criminal record or relief from
criminal liability in the manner established by law.

Persons elected to the board of directors may be re-elected for any number of
times unless otherwise stipulated by the Legidlation.

The term of office of the board of directors is established by the general meeting
of shareholders.

The term of office of the board of directors shall expire at the moment of holding
of the general meeting where the new board of directorsis elected.

The genera meeting of shareholders may early terminate the powers of all or
any member of the board of directors.

Early termination of powers of a member of the board of directors on hisher
initiative is conducted on the basis of a written notification made to the board of
directors.

The powers of such member of the board of directors are terminated from the
moment of receipt of such notification by the board of directors.

In the event of early termination of powers of any member of the board of
directors a new member of the board of directors shall be elected by cumulative
voting of shareholders present at the general meeting provided that powers of
such newly elected member of the board of directors shall be terminated
concurrently with expiration of term of office of the board of directors as a
whole.

The chairman of the board of directors shall be elected from its members by a
majority of vote of the total number of members of the board of directors by
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12.17.

12.18.

12.19.

12.20.

12.21.

open voting.
The chairman of the board of directors shall:

1) arrange the activities of the board of directors,

2) conduct meetings of the board of directors;

3) convene meetings of the board of directors and chair such meetings;

4) sign on behalf of the Company an employment agreement with the general

director (chairman of the management board);
5) approve the job descriptions of the head of the internal audit service.

In the event the chairman of the board of directors is absent, his functions shall
be fulfilled by one of the members of the board of directors upon the resolution
of the board of directors made by majority votes of its members participating at
the meeting.

A meeting of the board of directors may be convened on the initiative of the
chairman of the board of directors or the chairman of the management board or
upon request of:

1) any member of the board of directors;

2) theinterna audit service of the Company;

3) an audit organization auditing the Company;
4) amajor shareholder.

The request for convening the meeting of the board of directors with appropriate
materials enclosed shall be submitted to the chairman of the board of directors
by sending an appropriate written notice containing the proposed agenda for the
meeting of the board of directors.

If the chairman of the board of directors declines to convene the meeting, the
initiator may apply with same request to the management board which is obliged
to convenethe meeting of the board of directors.

The meeting of the board of directors shall be convened by the chairman of the
board of directors or the management board within ten (10) days from the date of
receipt of the request for convening. Such meeting of the board of directors shall
be held with the mandatory invitation of the person who made such request.

The procedure for submission of natifications on holding a meeting of the board
of directors to the members of the board of directors is determined by the board
of directors.

The agenda of the meeting of the board of directors in person is approved by
the mgjority of votes of the members of the board of directors present at the
meeting, including the majority of votes of independent directors. The agenda
of the meeting of the board of directors may be amended, if all the members of
the board of directors, including the independent directors, vote for its
amendment.

12.21-1. Materias on agenda items shall be submitted to members of the board of

directors at least seven calendar days prior to the meeting.

In the event the issue of entering into a mgor transaction or interested party
transaction is being considered, information on such transaction shall include
information on parties thereto, the term of the transaction and its conditions, the
nature of and shares of parties concerned, and report of appraiser (in the event
property of ten (10) or more per cent from Company’s assets isto be acquired or
alienated).
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12.22.

12.23.

12.24.

12.25.

12.26.

12.27.

A member of the board of directors shall notify the management board of the
Company of his/her inability to participate in the meeting of the board of
directorsin advance.

The members of the board of directors or of any committee of the board of
directors as well as experts may participate in a meeting of the board of directors
or such committee by means of a conference call or any other communication
media allowing all participants to hear and speak to each other. Members of the
board of directors participating by such means shall be deemed present in person
at the meeting and shall be entitled to vote or be counted in a quorum in
accordance with the provisions of the Charter.

The quorum required for avalid meeting of the board of directors shall be not less
than 2/3 (two thirds) out of the total number of members of the board of directors,
including at least 2/3 (two thirds) of independent directors.

If the total number of members of the board of directors is not sufficient for the
guorum, the board of directors shall convene an extraordinary general meeting of
shareholders for the election of new members of the board of directors. The
remaining members of the board of directors may make a resolution only on
convening of such extraordinary general meeting of shareholders.

In the event the board of directors should make a resolution on interested party
transaction, the quorum shall be at least 2 (two) members of the board of
directors, disinterested (or deem to be so) in such transaction. The resolution on
conclusion of such transaction is adopted by simple majority of votes of the
members of the board of directors present at the meeting and disinterested in the
conclusion of such transaction.

Each member of the board of directors shall have one vote. Resolutions of the
board of directors shall be adopted by simple majority of votes of the members
of the board of directors present at the meeting unless otherwise stipul ated by the
Legidation or the Charter. The transfer of voting rights by a member of the
board of directors of the Company to any person, including other member of the
board of directorsis not allowed. The members of the board of directors may not
appoint its representative to attend any meeting of the board of directorsin their
absence.

Upon atied vote the vote of the chairman of the board of directors or the person
chairing at the meeting of the board of directors shall bedecisive.

In the event of entire or partial disagreement of a member of the board of
directors with a resolution adopted by the board of directors, he/she shall set
forth the disagreement in the form of dissenting opinion on the item put to vote
which is recorded by the corporate secretary in the minutes of the meeting of the
board of directorsin person. In the event of adopting a decision by the board of
directors by absentee voting, the dissenting opinion of a member of the board of
directors shall be expressed inwriting and attached to the completed ballot.

The board of directors may decide to hold a closed meeting where only the
members of the board of directors can participate.

At the discretion of the chairman of the board of directors of the Company,
resolutions on issues put to meetings of the board of directors may be adopted by
absentee vote. In such a case the ballots shall be used for voting on the agenda
items. Resolutions made by absentee vote shall be deemed adopted if a quorum
is present by the ballots received by due date.

The resolution of an absentee vote of the board of directors shall be executed in
written form and signed by the corporate secretary and the chairman of the board
of directors. Within twenty (20) days following the execution of the decision, it
shall be sent to the members of the board of directors with copies of the ballots
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12.28.

12.29.

12.30.

12.31.

12.32.

based on which the decision was made.

The meeting of the board of directors by absentee vote is not allowed when the
decisions are taken on the priority areas of the Company’s activities, when anew
chairman of the board of directors is elected and when other issues are
considered as determined by the board of directors.

Resolutions of the board of directors adopted at a meeting in person shall be
executed by minutes which shall be prepared and signed by the person that
chaired at the meeting and by the corporate secretary within three (3) days of
such meeting and shall contain:

1) full name and location of the management board of the Company;
2) date, time and venue of the meeting;

3) information regarding the persons who participated in themeeting;
4) agenda of the meeting;

5) items put to vote and results of the voting on those items with voting
results of each member of the board of directors disclosed on each item on
the agenda of the board of directors' meeting;

6) speeches of the persons participating at the meeting of the board of

directors,
7) dissenting opinions of the members of the board of directors;
8) decisions made;
9) other information upon resolution of the board of directors.

The minutes of meetings and decisions of the board of directors shall be kept at
the Company.

The corporate secretary of the Company that is elected by the board of directors
on a permanent basis and performs job responsibilities of the secretary of the
board of directors, upon the request of a member of the board of directors shall
provide such member with the minutes of the meeting of the board of directorsfor
review and resolutions passed by absentee voting and/or provide him/her with
excerpts from the minutes and resolution certified by thesignature of the corporate
secretary and affixed with the seal of the board of directors.

A member of the Company’s board of directors, who failed to attend a meeting
of the board of directors or has voted against a resolution passed by the
Company’s board of directors in violation of the procedure established by the
Legidation and the Charter may disputeit in court;

A shareholder may dispute in court a resolution of the Company’s board of
directors passed in violation of the requirements of the Legidation and the
Charter, if the said resolution violates the rights and legitimate interests of the
Company and/or such shareholder.

Subject to the provisions of the Joint Stock Company Law but without prejudice
to any indemnity to which a Director may otherwise be entitled, every Director
or other officer of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him/her in defending any proceedings,
whether civil or criminal, in which judgment is given in hisher favour (or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his/her part) or in which he/she is acquitted or in
connection with any application in which relief is granted to him/her by the court
from liability for negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company provided that such liability is not a direct or
indirect result of fraud, willful misconduct or negligence on the part of a Director
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13.1.

or any other officer of the Company.

13. MANAGEMENT BOARD

The current activities are managed by the management board of the Company.
The management board is headed by the general director (chairman of the
management board).

The management board’ s activities arrangement and the procedure for convening
and holding its meetings are regulated by internal documents of the Company
approved by the board of directors. All or any of the members of the
management board may participate in a meeting of the management board by
means of a conference call or other communication means which allows all the
participants of the meeting to hear each other and speak to each other. A person
participating in such away shall be deemed present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly.

The management board shall be entitled to make decisions on any issues
concerning the activities of the Company which are not referred by the
Legidation and the Charter to the competence of other bodies and officials of the
Company, including:

1 adopting decisions on increase in the Company’s liabilities for amounts
from five (5) to ten (10) per cent of the equity capital of the Company;
2 making recommendations to the board of directors on obtaining, transfer

of subsoil use licenses or contracts in or outside of the Republic of
Kazakhstan or by the Company (or any of its affiliates or jointly
controlled entities), including introduction of amendments thereto (except
for change of details of the parties or editorial alterations);

)| approval of the structure and staff schedule of employees of the central
office of the Company;

4) approval of the structure of branches and representative offices and the
total number of employees and staff (staff schedule) of administrative
staffs, as well as the total number of employees of organization
departments of branches and representative offices;

5 adopting decisions (resolutions) and giving instructions binding for all
employees of the Company;

6) approval of documents regulating internal activity of the Company
except for the documents to be approved by the board of directors;

7 coordination and direction of activity of branches, representative offices
of the Company;

S) ensuring timely provision of information on activities of the Company,
including confidential information, to the members of the board of
directors within ten (10) days of receipt of the request;

9 adopting decisions on operation issues of the internal activities of the
Company;

10 approval of the long-term plan for procurement of goods, works and
services;

11) approval of monthly management reports;
12 approval of the entry into external financing agreements,

13 approval of the annual production programme and the pricing policy of
the Company, as well as introduction of amendments thereto;
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13.2.

14) approval of the annual report of the Company;

14-1) adopting decisions on conclusion of interested party transactions with
organizations:

where the Company is the sole shareholder (participant);

within the Sovereign Wealth Fund group provided that the value of such a
separate transaction or a total value of a series of connected transactions
does not exceed five hundred million (500,000,000) Tenge;

14-2) giving recommendation to the boards of directors, supervisory boards of
subsidiaries and affiliate organizations of the Company, and authorized
representatives of the Company in those bodies with regard to activities of
those organizations;

15 adopting decisions on other issues concerning maintenance of activities
of the Company which do not fall within the exclusive competence of the
general meeting of shareholders, the board of directors and officers of the
Company.

A transfer of voting rights by a member of the Company’ s management board to
another person including a member of the Company’s management board is not
allowed.

The management board is obliged to execute decisions of the general meeting of
shareholders and the board of directors of the Company.

The Company shall be entitled to dispute the validity of any transaction entered
into based on the resolution of the management board of the Company and in
violation of the restrictions established by the Company, if the Company proves
that at the moment of the conclusion of the transaction the parties were aware of
suchrestrictions.

The shareholders and employees of the Company who do not hold shares of the
Company can be the members of the management board of the Company. The
requirements and restrictions for persons nominated to Company’s management
board are established in the Legislation, the Code and the internal documents of
the Company.

A member of the management board has a right to work in other organizations
only with the consent of the Board of directors. The general director (chairman
of the management board) of the Company may not hold a position of the head
of an executive body or a person individually exercising functions of the
executive body in other legal entity.

Functions, rights and obligations of a member of the management board are
determined by the Charter, the Code and the Legidation, as well as the
employment agreement to be signed by the mentioned person with the Company.
The employment agreement with the general director (chairman of the
management board) with the established amount of salary in accordance with the
resolution of the board of directors shall be signed on behalf of the Company by
the chairman of the board of directors or any other person authorized by the
general meeting of shareholders or the board of directors. The employment
agreements with other members of the management board with the established
amount of salary in accordance with the resolution of the board of directors shall
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13.3.
13.4.

13.5.

be signed by the general director (chairman of the management board).
The management board shall consist of at least five (5) persons.

A meeting of the management board is considered valid if at least 2/3 (two
thirds) of members of the management board are present at such meeting.

The resolutions of the management board are made by a majority of votes of its
members present at the meeting. If there is atie vote the resolution for which the
generd director (chairman of the management board) voted shall be decisive.

The resolutions of the Company’s management board shall be recorded in the
minutes which shall be signed by all members of management board present at
the meeting and shall contain the issues put to vote, voting results with votes of
each member of the management board disclosed on each item.

13.5-1. For the purpose of prompt decisions on the risk management related issues there

13.6.

may be established a risk management committee under the management board.
The procedure for establishment and operation of the risk management
committee, number of its members and its competence shall be determined by
the Company’ s management board.

The general director (chairman of the management board) of the Company shall:
D be the head of the management board,;

2 ensure fulfilment of decisions of the general meetings of shareholders,
the board of directors and the management board,;

3 act without a power of attorney on behalf of the Company in relations
with third parties;

4) issue powers of attorney for representing the Company in relations with
third parties;
5 hire, rotate and dismiss employees of the Company, except for the cases

provided by the Legislation, incentivize and impose disciplinary penalties
on employees, determine amounts of salaries of employees of the
Company and personal additions to salaries in accordance with the staff
schedule of the Company, determine the amount of bonuses to the
employees of the Company except for the employees who are members
of the management board and the internal audit service as well as the
corporate secretary;

6) inthe event of his’her absence, entrust hig/her dutiesto one of the members
of the management board of the Company;

7) distribute obligations as well as scope of authority and responsibility
among the members of the management board of the Company;

8 approve the prosecution or settlement of any litigation, dispute or
arbitration proceedings,
9 on behalf of the Company conclude transactions for the amount of up to

five (5) per cent of the equity capital of the Company;

10 appoint and dismiss the heads of branches and representative offices of
the Company;

11) set the working hours of the Company;

12 submit to the board of directors semi-annual reports on implementation of
the basic parameters of the consolidated annual budget and business plan
and strategic chart of key performance indicators of the general director
(chairman of the management board);

13 open bank and other accounts of the Company;
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13.7.

14)

16)

17)

within his’her competence, issue orders and giveinstructions;
convene meetings of the management board,;

ensure notification of the chairman of the board of directors or persons
authorized by the chairman of the board of directors, on emergencies
(accidents, disasters or catastrophe) connected with the operation of the
Company in the shortest time span;

take decisions on all other issues concerning the current activity of the
Company, which does not fall within the exclusive competence of the
genera meeting of shareholders and the board of directors of the
Company and the competence of the management board.

The secretary of the management board elected by the management board on the
permanent basis, upon the request of a member of the management board shall
submit to such member the minutes of the meeting of the management board for
review attested by the signature of the secretary of the management board and
affixed with the seal of the management board.

14. THE COMPANY OFFICIALS AND CORPORATESECRETARY

141. The officials of the Company (members of the board of directors and members
of the management board) shall:

i)

perform duties imposed on them in good faith and use methods which
represent the interests of the Company and shareholders to the utmost. In
case of any conflict of interests of the Company and its official, the latter
shal immediately notify the management board (or the board of
directors) on such conflict;

not use or alow to use the property of the Company in contravention of
the Charter and the resolutions of the general meetings of shareholders
and the board of directors as well as for persona purposes and take
advantage thereof while concluding transactions with its affiliates;

shall secure consistency of accounting and financial reporting systems
including conducting an independent audit;

control disclosure and provision of information on the activity of the
Company in accordance with the Legidation;

keep confidential information on the Company’s activity, including
within three (3) years upon termination of employment with the
Company, unless otherwise is provided in the internal documents of the
Company.

14.1-1. The members of Company’ s board of directors shall:

142

D

2

act in compliance with the laws of the Republic of Kazakhstan, the
Charter, the Code and interna documents of the Company based on
awareness, transparency, in the interests of the Company and its
shareholders;

treat any shareholder fairly, make objective and independent judgment on
corporate matters.

Subject to the Legislation and provided that a member of the board of directors
has disclosed to the board of directors the nature and extent of his’her material
interest, the member of the board of directorsirrespective of his/her office:

i)

may be a party to, or otherwise interested in, any contract with the
Company or in which the Company isinterested;
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144

2 may be a head or other officer of, be employed by, be a party to any
contract, or be interested in any legal entity promoted by the Company or
in which the Company is interested or regarding to which the Company
has any rights of appointment. The general director (chairman of the
management board) of the Company may not hold a position of the head
of an executive body or be a person individually exercising functions of
the executive body in other legal entity; and

3 shall not, by virtue of hisher office, be accountable to the Company for
any remuneration or benefit which he derives from any such office or
employment or from any such contract or from any interest in such legal
entity and shall not avoid such office, employment or contract on the
grounds of having any such interest or benefit.

Except as otherwise provided by the Charter, a member of the board of directors
shall not vote, or be counted in the quorum in relation to, any resolution of the
board of directors or acommittee of the board of directors concerning any matter
in which he/she has, to the best of his’her knowledge, directly or indirectly, an
interest or duty which (along with any interest of a person connected with him)
is material and, if he shall do so, hig’her vote shall not be counted. A member of
the board of directors shall be entitled to vote on and be counted in the quorumin
respect of any resolution concerning any of the following matters:

D any arrangement for the benefit of employees of the Company or any of
its subsidiaries, under which he benefits in a similar manner as the
employees, and which does not provide a privilege or an advantage to
any member of the board of directors or a member of the management
board which is not provided to the employees to whom the arrangement
relates;

2 participation by the Company in any state procurement tender with
respect to supply of crude oil to JSC Trade House KazMunaiGas for
supply to the domestic market of the Republic of Kazakhstan until 2016.

Subject to the Legislation, and provided that a member of the management board
has disclosed to the management board the nature and extent of hisher material
interest, the member of the management board irrespective of his/her office:

D may be a party to, or be otherwise interested in, any contract with the
Company or the one the Company isinterested in;

2 may be a head or other officer, or be employed by subject to consent of
the board of directors, or be a party to any contract with, or be interested
in, any legal entity promoted by the Company or the one the Company is
interested in or regarding which the Company has any rights of
appointment. The general director (chairman of the management board)
of the Company may not hold a position of the head of an executive body
or be a person individually exercising functions of the executive body in
other legal entity;

3 shall not, by virtue of hisher office, be accountable to the Company for
any remuneration or benefit which he derives from any such office or
employment or from any such contract or from any interest in such legal
entity and shall not avoid (provided that al necessary approvas have
been obtained)such office, employment or contract on the grounds of
having any such interest or benefit.

Except as otherwise provided by the Charter, a member of the management
board shall not participate in voting, or be counted in the quorum in relation to,
any resolution of the management board concerning any matter in which he/she
has, to the best of hisgher knowledge, a direct or indirect interest (other than
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146

15.1.

15.2.

15.3.

15.4.

15.5.

his/her interest in shares or bonds or other securities of, or otherwise in or
through, the Company) or duty which (along with any interest of a person
connected with him/her) is material and, if he shall do so, hisher vote shall not
be counted. A member of the management board shall be entitled to vote and be
counted in the quorum in respect of any resolution concerning any contract
concerning any insurance which the Company is empowered to purchase or
conclude for the benefit of, any member of the board of directors or members of
the management board.

The officials of the Company shall be liable before the Company and the
shareholders pursuant to the laws of the Republic of Kazakhstan for losses
incurred by the Company, caused by their acts and/or omission to act including
but not limited to losses incurred as aresult of:

D provision of misleading information or falserepresentation;

2 violation of procedure for provision of information as established by the
Law of the Republic of Kazakhstan “On Joint Stock Companies’;

3 a suggestion and/or adopted decision to enter into a maor transaction
and/or a interested party transaction resulting in losses incurred by the
Company as aresult of their wrongful acts or omission to act, including
those aimed at making profit for themselves or for their affiliates from
such transactions with the Company.

The officials shall be liable before the Company and the shareholders in the
event and in the manner established by the Law of the Republic of Kazakhstan
“On Joint Stock Companies’.

The authority of the Company’s corporate secretary shall be determined in
accordance with the Legidation, the Charter, the Code and the internal
documents of the Company.

15. INTERNAL AUDIT SERVICE

The interna audit service consisting of at least three (3) persons shall be
established in order to exercise control over financial and economic activity of
the Company.

The employees of the internal audit service may not be elected to the board of
directorsor to the management board.

The employees of the internal audit service, including the head, are appointed to
and removed from the office by the board of directors, as advised by the internal
audit committee of the board of directors.

The head of the interna audit service may be present at a genera meeting of
shareholders with regard to theissues which have been previously reviewed by the
internal audit service; be present at the meetings of the board of directors where
the issues of the internal audit service activity are reviewed; initiate issues for
inclusion in the agenda of the meetings of the board of directors; submit for
consideration of the internal audit committee of the board of directors the
candidates for the staff of the internal audit service.

The internal audit service shall be directly subordinate to the board of directors
and reports on its activity to the board of directors on quarterly basis.

The internal audit service shall have a right of absolute access to any
documentation and information of the Company in order to fulfil the annua plan
of work subject to amendments and supplements thereto.

The working procedure, competence and functions of the internal audit service
shall be determined by the internal documents of the Company approved by the
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board of directors following the preliminary approval by the internal audit
committee.

16. FINANCIAL REPORTING, ACCOUNTING RECORDSANDAUDIT

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

16.9.

16.10.

17.1.

The financial year of the Company is a calendar year (from January 1 (the first)
till December 31 (the thirty-first)).

The procedure of accounting and preparation of financial statements of the
Company is governed by the legidation of the Republic of Kazakhstan on
accounting and financial reporting.

Financial and statistical reporting, accounting records and periodical financia
statements are compiled and if necessary submitted for consideration of the
competent state authorities in accordance with the accounting principles
stipulated by the Legidation as well as other principles approved by the generd
meeting of shareholders.

The management board of the Company annually submits to the general meeting
of shareholders the annual consolidated financial statements for the past year,
audited in compliance with legidation on auditing of the Republic of
Kazakhstan, for discussion and approval. In addition to consolidated financial
statements, the management board submits an auditor’s report to the general
meeting of shareholders.

The annual and interim consolidated financial statements are subject to approval
by the general director, deputy general director on economy and finance and the
financial controller.

The final approval of the annual consolidated financial statements of the
Company is made at the annual general meeting of shareholders.

Should the financial statements of the Company misrepresent the financial
standing of the Company, the officials of the Company who have signed the said
financial statements shall be liable before the third parties who suffer material
damage as aresult of this.

The Company shall annually publish in mass media specified in paragraph 10.16
of the Charter its consolidated annual financial statements and an auditor’s report
in the manner and within the timeframe established by the authorized body.

The Company shal conduct an audit of its annual consolidated financia
statements.

The audit of the Company may be conducted on the initiative of the board of
directors, the management board at the expense of the Company or upon the
request of a major shareholder at its expense provided that such major
shareholder has the right at its own discretion to choose the auditor.

If the management board of the Company evades an audit of the Company, the
audit may be prescribed by a court decision upon a claim of any interested
person.

The Company annually conducts an audit following the financial year results no
later than the dates of publication of financial statements established by the
listing rules of the stock exchanges on which the Company’s securities are listed.

17. DISCLOSURE OF INFORMATION BY THE COMPANY AND
DOCUMENTS OF THE COMPANY

The Company shall notify its shareholders and investors of corporate events of
the Company, the list of such information being established by the Law of the
Republic of Kazakhstan “On Joint Stock Companies’.
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17.3.

17.4.

The mass media which shall be used by the Company and its shareholders for
publication of their notices and other information subject to mandatory
publication according to the Law of the Republic of Kazakhstan “On Joint Stock
Companies’ are specified in paragraph 10.16 of the Charter.

As required by the laws of the Republic of Kazakhstan and other applicable
reguirements the Company discloses a part of the information on the Company's
corporate events on the Company's corporate web-site and other web resources.
In the event the Law of the Republic of Kazakhstan “On Joint Stock Companies’
and other legal acts of the Republic of Kazakhstan do not stipulate the term of
announcement (making available to shareholders) of information, such
information shall be published (made available to shareholders) within five
business days from the date it first emerged.

Information on initiation of a corporate dispute case shall be provided to the
shareholders within seven (7) business days from the date of receipt by the
Company of the relevant court notice (summons) in respect of the civil corporate
dispute case.

Upon request of a shareholder, the Company shall provide such shareholder with
copies of documents as stipulated by the Law of the Republic of Kazakhstan “On
Joint Stock Companies’.

The amount of fees for provision of copies of documents shall be set by the
Company and may not exceed the expenses for making copies and the expenses
for delivery of copies totheshareholder.

The documents regulating individual matters of issuance, placement, trading and
conversion of the Company’s securities containing information constituting
official, commercial or other secret protected by law, shall be submitted for
examination to a shareholder upon request.

The information on corporate events shall be provided in accordance with the
Law of the Republic of Kazakhstan “On Joint Stock Companies’ and this
Charter.

The documents of the Company concerning its activities shall be kept by the
Company for the whole period of its operation at the location of the management
board.

The following documents shall be kept:

1) the Charter, amendments made to the Charter;

2) foundation agreements (merger agreements), amendments made thereto;
3) certificate of state registration (re-registration) of the Company asalega

entity;

4) the Code and terms of reference of any committee of the board of
directors;

5) statistical card of the Company;

6) licenses for certain activities of the Company and/or performance of

certain actions;

7) documents confirming the rights of the Company to property which is/was
on the balance sheet of the Company;

8) prospectuses of the Company;

9) documents confirming state registration of securities issuance of the
Company, cancellation of securities, as well as approva of reports on
results of placement and repayment of securities of the Company,
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17.8.

18.1

18.2

submitted to an authorized body;
10)  regulations on branches and representative offices of the Company;

11)  minutes of the general meetings of shareholders, minutes of voting results
and ballots (including invalid ballots), materials on the issues of agenda of
genera meetings of shareholders;

12)  lists of shareholders submitted to the general meetings of shareholders;

13) minutes of the meetings of the board of directors (resolutions of the
meetings of the board of directors made by absent voting) and ballots
(including invalid ballots), materials on the agenda items of the board of
directors;

14)  minutes of the meetings (resolutions) of the management board.

Other documents including financial statements of the Company shall be kept
during the period prescribed in accordance with legislation of the Republic of
Kazakhstan.

In order to obtain the information (copies of documents) a shareholder shall
apply to the management board of the Company in written form. The application
of the shareholder shall be included in the register of incoming documentsin the
prescribed manner. The Company shall provide the requested information
(copies of the requested documents) within 10 (ten) calendar days from the date
of the shareholder’ s application.

Information regarding the Company’s operations marked as “Confidential” or
“For Officia Use” that has become known to the shareholders may not be
disclosed in writing or otherwise to any third party. A shareholder to whom such
information is available shall keep it confidential.

Confidential information of the Company may only be disclosed by such
shareholders with permission of the board of directors of the Company, otherwise
such shareholders shall be liable in accordance with the Legidation.

The board of directors of the Company may impose restrictions on provision of
information constituting official, commercial or other secret protected by law.

The Company shall keep aregister of employees having information constituting
official or commercial secret.

The board of directors shall define the information a free access to which is
available for a limited number of people on the legal grounds, the procedure for
its communication to al persons concerned and public disclosure, as well as
measures for protection of such information.

18. DISCLOSURE OF INFORMATION REGARDINGAFFILIATES

In the cases provided for by the Legidation, the Charter and the Code and at the
Company’s request, the shareholders and/or officials of the Company shall
provide the Company with the information regarding their affiliates, including
their full name, date and number of state registration and address (for legal
entities) and the full name, date of birth and address (for individuas), the
grounds and date of affiliation and other information regarding such affiliates as
the Company may require.

The Company’s shareholders and/or officials of the Company shall provide, in
accordance with the Legidation, the general director (chairman of the
management board) with information regarding their affiliates within seven (7)
days following the occurrence of affiliation.

If a person previously indicated by a shareholder or an official of the Company
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as an affiliate of such shareholder or official, ceases to be affiliate, then the
shareholder or the official of the Company shall notify the Company’s general
director (chairman of the management board) within five (5) days of such
cessation.

The information on affiliates shall be provided by the generd director (chairman of
the management board) of the Company in the form approved by the state body
regulating and supervising the financial market and financial organizations in
accordance withtheL egislation.

A person in respect of which a shareholder and/or an official of the Company
provides information as his/her affiliate, shall be deemed to be higher affiliate
until the Company is provided with documents evidencing the termination of the
grounds on which such person was recognized as an affiliate.

If a Company shareholder and/or official fails to provide information regarding
his’her affiliates which resulted in or promoted damage caused to the Company,
the Company may request full indemnification of such damage from the person
at fault.

The Company shall maintain records of its affiliates on the basis of information
provided by such persons.

The Company shall provide the state body regulating and supervising the
financial market and financial organizations with a list of its affiliates in
accordance with the procedures established by such state body.

The affiliates, recognized in accordance with the Law of the Republic of
Kazakhstan “On Joint Stock Companies’ as parties interested in conclusion of
the Company's interested party transactions, shall notify the board of directors by
sending a relevant notice to the Company of the following:

1) that they are a party to the transaction or participate in it as a
representative or an intermediate agent;

2) on legal entities that they are affiliated with, aswell as on legal entitiesin
which they own individually or jointly with their affiliates ten (10) and
more per cent of voting shares (interest, equity stake), and on legal
entities in the bodies of which they hold office;

3) on transactions they are concluding or proposed transactions that they are
aware of and in which they can be recognized as interested parties.

19. LEGAL PROTECTION OF THE COMPANY OWNERSHIP

Legal protection of ownership of the Company and rights owned by the
Company shall be performed in accordance with the Legislation, the Charter and
other applicable laws and listing rules of the stock exchange on which the
ordinary shares of the Company are listed.

20. REORGANIZATION OF THE COMPANY

Reorganization of the Company (by merger, accession, separation, extraction,
transformation) is performed in accordance with the Legidlation.

Reorganization may be performed voluntarily or involuntarily.

Involuntarily reorganization may be performed upon the decision of the judicial
authorities in the cases stipulated by the Legidlation.

If the Company terminates its activities by means of reorganization, the issue of
its shares shall be subject to cancellation in accordance with the Legislation.
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21. LIQUIDATION OF THECOMPANY

The decision on the voluntary liquidation of the Company shall be taken by the
general meeting of shareholders which determines the procedure of liquidation
upon agreement with and under control of the creditors in accordance with the
Legidation.

The involuntary liquidation of the Company is performed by the court in the
cases stipulated by the Legidation.

A clam for the Company’s liquidation may be brought to court by interested
parties unless otherwise is stipulated by the Legidation.

The liguidation commission is appointed by court decision or decision of general
meeting of shareholders on the Company’ s liquidation.

The liquidation commission has powers to manage the Company during the
period of its liquidation and to act as provided for by the Legidation.

The liquidation commission shall include representatives of the Company’s
creditors, representatives of major shareholders and other persons according to
the decision of the general meeting of shareholders.

The procedure of liquidation and the procedure of settlement of the creditors
claims are governed by the Legislation.

Upon liquidation of the Company, its authorized shares including outstanding
shares shall be cancelled in the manner prescribed by the Legisation.

The property of the Company shall, following liquidation, be distributed in
accordance with the Legidlation.

22. FINAL PROVISIONS

If any provision of the Charter becomes invalid, it shall not affect other
provisions. The invalid provision is replaced by the provision which is legaly
eligible and has the closest meaning to theinvalid provision.

Except as expressly provided herein, the Company shall be governed by the
Legidation.

The Charter becomes effective from the date of its state registration with the
justiceauthorities of the Republic of Kazakhstan.

Signature of person
authorized by the general meeting of shareholders

(signature)

(surname, name, paternal name)
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PART B: AMENDED CHARTER

THE TEXT OF THE DRAFT AMENDED CHARTER FOLLOWS FROM THE NEXT PAGE
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THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED
FOR INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN
DISCREPANCIES AND OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE
DOCUMENT. IN ANY AND ALL CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN
LANGUAGE SHALL PREVAIL.

With amendments approved by the

general meeting of shareholders:

1) (Minutes dated 24 September
2008), registered on 17 November
2008;

2) (Minutes dated 9 December
2008), registered on 1 September
20009;

3) (Minutes dated 25 May 2010),
without registration stamp;

4) (Minutes dated 16 August 2011),
without registration stamp;

5) (Minutes dated 6 November
2012), without registration stamp;

6) (Minutes dated 25 February
2014), without registration stamp;

7) (Minutes dated 24 May 2016),
without registration stamp;

8) (Minutes dated [*] 2016), without
registration stamp.

CHARTER
of Joint Stock Company
KazMunaiGas Exploration Production

Astana, 2016
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12

13

14
15.

2.1

2.2.

2.3.

24.

2.5.

1. GENERAL PROVISIONS

This Charter of Joint Stock Company KazMunaiGas Exploration Production
(hereinafter referred to as the “Company”) defines its name, location, formation
procedure and competence of its bodies, conditions of reorganization and
termination of activities of the Company and other provisions that do not contradict
the legislation of the Republic of Kazakhstan.

Name of the Company:

- the full name in the state language is “ KazMynaiil'a3” Bapaay Ounipy”
akiuoHepJaik Korambl, the short nameis* KazMymnaiil'az” BO” AK;

- the full name in the Russian language is akuuoHnepHoe o6mecTBo “ PazBeaka
Joobiua “ KazMymnaiil'a3” , the short nameis AO “ P/l “ KazMyHnaiil'a3”;

- the full name in the English language is Joint Stock Company
"KazMunaiGas' Exploration Production”, the short name is JSC
"KazMunaiGas' EP".

Location of the Company (the executive body of the Company) is 17 Kabanbai Batyr
Avenue, Astana, 010000, Republic of Kazakhstan.

Corporate web-site of the Company —www.kmgep.kz.

Period of the Company activity is not limited.

2. LEGAL STATUS

The Company was created as a result of merger of Open Joint Stock Company
“Embamunaigas’ and Open Joint Stock Company “Uzenmunaigas’ and is the legal
successor of all property, rights and obligations of Open Joint Stock Company
“Embamunaigas’ and Open Joint Stock Company “Uzenmunaigas’.

The Company is a legal entity under the legislation of the Republic of Kazakhstan
having its independent balance sheet and bank accounts, being entitled on its own
behalf to acquire and exercise property and personal non-property rights, bear
responsibilities and act as a plaintiff and a defendant in court.

The Company is guided in its activity by the Constitution of the Republic of
Kazakhstan, Civil Code of the Republic of Kazakhstan, the Law of the Republic of
Kazakhstan “On Joint Stock Companies’ and other laws and regulations of the
Republic of Kazakhstan (hereinafter referred to as the “L egislation”) as well as this
Charter (hereinafter referred to as the “Charter”) and the Corporate Governance
Code (hereinafter referred to asthe“Code”).

The Company shall have the status of alegal entity from the date of itsstate registration
with the justice authorities.

Financial and operational activities of the Company shall be performed on the basis of
economic independence.

The Company has a seal, letterheads specifying the full name of the Company in
Kazakh, English and Russian languages, its own trademark and a logo the samples of
which shall be approved by the Management Board of the Company and registered in
the prescribed manner as well as stamps in the state and Russian languages, a
corporate web-site and other corporate details required for conducting its operations.
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3. THE GOAL AND THE SCOPE OF THE COMPANY’SBUSINESS
3.1 Thegoa of the Company isto earn net profit in the course of its independent business
activities.
3.2. Thescope of Company’s businessis:

D
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geological exploration, survey works, approbation, testing, trial production and
development of oil, gas and gas condensate fields, production, formational
pressure maintenance (FPM), gathering, infield transportation of oil and gas; ail
treatment and oil and gas refining, sale of rav maeid and refined products,
including production and sale of oil products and petrochemicals in the form of
liquefied gas, different gasoline grades, aviation and lighting kerosene, diesels
of different grade, vacuum gas oil, mazut, tar, bitumen, oil coke, ethane,
ethylene, different grades of polyethylene, propane, propylene, benzene,
butene-1, ethyl benzene, styrene, different grades of polystyrene and other
refined and oil chemical products;

drilling of core, appraisal, exploration, prospecting and development wells for
oil, gas and water, their conservation and abandonment;

arrangement of oil and gasfields;

testing and development of production (oil, gas) and injection wells;
complex hydrodynamic study and testing of oil, gas and water wells;
complex geophysical surveys and perforation drilling-in of reservoirs;

production enhancement through application of physical and/or chemical
techniques of stimulation in well bottom zone (hydro fracturing, gas dynamics
formation fracturing, thermal vacuum and chemical treatment, injection of
chemical reagents, acids, emulsion comprehensive stimulation and agueous
hydrocarbon emulsion, etc.);

topographic and surveying operations;

laboratory works for testing physical and chemical properties of oil, gas, water
and stratum;

investigation of the seismic and geodynamical conditions in the area under the
field development;

monitoring and determining the types and extent of contamination of the first
water-bearing level and impact of contaminants into fields environment;

remedial (underground) servicing and workover of production wells on oil and
gas fields, including side-tracking;

production of hydrocarbon blend, furnace fuel and other gas products;
stimulation of oil production;

carrying out of certification tests for oil, oil products, gas and gaseous oxygen
products;

derrick building;

technical re-equipment, renovation and reconstruction of production capacities
to ensure effective extraction and utilization of oil;

management of introduction of new types of technologically safe equipment,
carrying out commissioning and contract supervision works on oil and gas
production facilities, oil and gas transportation sites, refineries and chemical
facilities,

development of engineering and technical documentation of oil field equipment
to resolve bottlenecks in oil production and their implementation;
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manufacturing, capital repair of drilling, oil field and other types of special
equipment, transportation means, tools and spare parts for its own use;

operation of industrial dangerously explosive productions, exploitation and
repair of high pressure vessels and pipelines;

instalation and al items of works on technological oil field equipment
operation;

manufacturing of welding/installation constructions (including bearing), their
non-destructive testing, repair and testing, development of design and
estimate documentation;

carrying out works on extension of the life of equipment after repairs,
recording types of maintenance into certificate of equipment not registered
with technical supervision agencies;

operation, installation and repair of pipelines delivering gas to furnace, and of
isolation valves and pressure controllers;

planned preventive maintenance and gas equipment servicing;

repair, setup and testing of preheating furnaces, high pressure vessels, pots,
reservoirs, gas production equipment, gas transportation equipment, lifting
units, motor gas balloon units, forge shops;

performance of the overall range of works for improvement of the ecological
situation at the oil fields;

recovery, recycling, processing and disposal of oil-spills and lake oil, oil
sludge, oil contaminated grounds (territories) and soil recultivation;

laboratory research, environmental monitoring and chemical analysis of
substances;

dewaxing of wells, pipes and equipment;
works on chemicalization of oil production process;

overhaul of equipment, networks and facilities of chemicalization, carrying
out of ecological measures, setup works;

reception and storage of chemical materials, reagents (including flammable
and poisonous), their transportation and application;

technicd maintenance of €lectrical instalations. Transfer, distribution,
transportation and sale of electric power;

technica maintenance and repair of electromechanical  equipment,
installation of instrumentations and automation, communication means;

assembling and setup of electrica networks and electrical equipment with
voltage up to and above 1,000 (one thousand) V, 35 (thirty five) kV
inclusive;

storage, use and transportation of explosives, blasting means and ionizing
radiation sources (radiation materias), import of these materials in the
established order;

exploitation of special equipment, auto transport means, earthmoving
machines, hoisting machines;

automobile, railroad, sea and air transportation of goods and passengers,

survey, design of industrial (including field construction), socia and
residential objects, general construction and assembling operations and repair
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and construction works in the area of architecture and urban planning,
construction, maintenance and repair of highways, access ralways,
waterfront structures and power transmission lines,

survey and design of objects with respect to development of oil, gas and gas
condensate fields, their construction and overhaul;

construction and repair of engineering communications, networks (including
water and gas supply networks), objects of industrial purpose, residential and
socia and culture objects;

design, development, manufacturing, assembling, setup, exploitation, repair
and maintenance of instruments, units, outfit, equipment of technical
cybernetics, automatic control and management, electronics, computing
machinery, informational systems, systems of (tele)communication;

assembling and repair of equipment and control systems, fire protection,
automatics and alarm, hoisting machines, and high pressure pots, high
pressure vessels and pipelines,

exploitation, storage, technical maintenance, transportation and disposal of
ionizing radiation sources;

organization of uninterrupted operation of telecommunication means,
information technologies and information security of the Company;

metrological testing and examination of measuring equipment, measure unit
systems,

introduction of innovative technologies, the best in the world types of
equipment with regard to automatic control, information technologies of
(tele)communications,

implementation of measures on corrosion protection of water pipes,
equipment and tanks,

assembling, maintenance, repair, setup, non-destructive examination and test
of water pipes (including high-pressure), tanks and pumps (including
subsurface), metering devices, instrumentations and automation and other
equipment;

providing methods for the most effective extraction and utilization of oail,
including by means of development, technical re-equipment and
reconstruction of production capacities, geological and survey works,

foreign economic activity in accordance with the Legidation: export-import
of goods and services, development of mutually beneficial foreign economic
connections, commercial and economic as well as scientific-technical
cooperation with foreign companies and other activities as specified in this
clause not contradicting the Legislation;

issue of a corporate periodic printed publication;
training, re-training and professional development of personnel;
provision of package of services connected with:

organization of production, implementation of new equipment and
technologies, organization of industrial safety and environment protection,
production control;

organization of transportation and freight forwarding, processing and sales of
oil, gas and products derived from them for export and domestic market;

financial management and organization of accounting, tax accounting and tax
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planning,

automation of financial and production control and formation of financial and
management accounting;

consultation on strategic, investment, legal, marketing, technica and
technological matters as well as on matters of insurance, procurement and
other management matters;

management, administration, organization and development of business,

provision of loans (credits) to subsidiary and affiliate entities of the Company
on the terms of serviceability, maturity and recoverability;

54-3) provision and sales of property, works, services and personnel in oil and gas
industry;

%)  other activities not prohibited by the Legislation, corresponding to the goals
and objectives of the Company provided for by this Charter.

Activities requiring a license or other permit which has to be obtained in the order
stipulated by the Legidation shall be undertaken only after obtaining of the
appropriate license or any other permit.

4. RIGHTSAND OBLIGATIONS OF THECOMPANY

The Company shall enjoy all the rights and shall bear all the responsibilities
stipulated by the Legidation. The Company shall act in the best interests of the
shareholders asawhole.

The Company shall own the property separated from the property of its
shareholders and shall not be liable for their obligations. The Company shall be
liable for its obligations within the limits of its property.

The Company shall not be responsible for obligations of the State as well as the
State shall not be responsible for the Company’ s obligations.

The Company shall be entitled to conclude transactions on its behalf (agreements,
contracts), to acquire property and personal non-property rights and obligations, to
act as a plaintiff or defendant in the court and to undertake any other actions not in
conflict with the Legislation.

The Company may acquire and grant rights for possession and use of documents of
title, technologies, know-how and other information.

The Company may issue securities; the terms and procedure for issue, placement,
circulation and redemption thereof shall be established by the Legidation.

The Company may establish its branches and representative offices outside of its
current location in the Republic of Kazakhstan and abroad, which are not legal
entities and shall act for and on behalf of the Company. The Company shall vest
them with fixed and working assets using its own property and shall establish their
operating procedures in accordance with the Legislation. The property of a branch
or a representative office is included into its separate balance sheet and into the
Company’s general balance sheet.

The management of the Company’s branches and representative offices shall be
exercised by the persons appointed by the general director (chairman of the
management board) of the Company. The heads of branches and representative
offices shall act on the basis of the power of attorney issued by the Company.

The issues related to planning production activity, remuneration of the Company’s
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employees, material and technical supply, social development, distribution of
earnings, recruitment, placement, training and re-training of personnel shall be
resolved taking into account unified standards approved by the board of directors of
the Company by simple mgjority of votes of the members of the board of directors
present at the meeting of the board of directors of the Company.

The Company may in the prescribed manner open bank accounts with banks located
in the Republic of Kazakhstan and abroad both in national and a foreign currency.

The Company shall be entitled to grant loans and use credits in tenge and foreign
currency, both from domestic and foreign legal entities and physical persons
according to the Legidation. The Company may receive loans and pledge all or any
part of the obligations, property and assets.

The Company shall develop and approve its internal regulatory and technical
documentation.

The Company may redeem its shares subject to the Legidation and any rights
conferred to the holders of the shares of any class.

The Company may have other rights and incur other obligations stipulated by the
Legidation, the Charter and the Code.

5. RIGHTSAND OBLIGATIONSOF THESHAREHOLDERS

The shareholders of the Company shall not be liable for its obligations and shall
bear the risk of losses related to the Company’s activities to the extent of the value
of their shares except for the cases stipulated by the legal acts of the Republic of
Kazakhstan.

Rights and obligations of the Company’s shareholders including the scope of rights
certified by preferred shares shall be determined by the Legisation and this Charter.

The Company shall treat all the holders of the same class of its shares equally in
respect of the rights attached to such shares.

6. THE PROPERTY OF THE COMPANY
The Company’s property shall be comprised of:

1) the property transferred to the Company by OJSC Uzenmunaigas and OJSC
Embamunaigas as a result of their merger;

2) proceeds gained as aresult of its activities,
3) other property acquired on the terms not prohibited by the Legidlation.

SHARES, BONDS. PREREQUISITESFOR SECURITIES PLACEMENT

The Company shall be entitled to issue ordinary and preferred shares. The shares
are issued in a non-documentary form and no share certificate shall be issued in
respect of any share.

An ordinary share authorizes a shareholder to participate in and vote at a generd
meeting of shareholders for solving al questions put for voting, the right to
dividends in case the Company has a net profit (on the basis of the relevant
resolution of the general meeting of shareholders), as well as the right to part of the
Company’s property in case of its liquidation in the manner established by the
Legidation.

A preferred share authorizes its owner to have a priority over the holders of ordinary
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shares to receiving dividends in predetermined guaranteed amount as established by
the Charter and to receive a part of the Company’s property in case of its
liquidation in accordance with the procedure established by the Legidation.

A preferred share shall not give its holder the voting right to participate in the
Company’ s management except for the following cases:

1)  thegeneral meeting of shareholders considers an issue that might restrict the
rights of a holder of preferred shares. The decision on such issue shall be
deemed adopted only if approved by the holders of no less than 2/3 (two
thirds) out of the total number of placed (with deduction of bought out)
preferred shares.

Issues with respect to which decision-making may restrict the rights of a
holder of preferred shares are as follows:

reduction of dividend size or change of procedure for calculation of dividend
size payable as per preferred shares,

change of procedure for payment of dividends as per preferred shares;
swap of the Company preferred shares to ordinary shares;

1-2) the general meeting of shareholders considers an issue on approva of
amendments into procedure for determining a cost of preferred shares upon
their buy-out by the Company at over-the-counter market in accordance
with Law of the Republic of Kazakhstan “On Joint Stock Companies’;

2 the general meeting of shareholders considers the issue of reorganization or
liguidation of the Company;
3 in case the dividends on preferred shares are not paid in full within 3 (three)

months from the date stipulated for their payment.

Each holder of preferred shares having the right to vote at the general meeting of
shareholders and present at the meeting in person or through his/her representative
shall have one vote per each preferred share held by him/her.

The Company shall be entitled to issue bonds and other securities including
securities convertible into the Company’s shares. The Company shall be entitled
to swap placed shares of the Company of one type for shares of the Company of
another type.

Only the Company’s registrar who is not an affiliated person of the Company or
its affiliate shall be responsible for maintaining the registers of the Company’s
shareholders.

Pledging of shares and other securities of the Company shall be regulated by the
Legislation and the relevant pledge agreement.

In the course of execution of the pre-emptive rights of shareholders to purchase
the shares or other securities convertible into ordinary shares of the Company as
well as to purchase the placed shares and securities previously bought-out by the
Company, the Company shall notify its shareholders on execution of such pre-
emptive right by means of publication of a notice in the newspaper specified in
paragraph 10.16 of this Charter as well as in other mass media as required by the
listing rules of the stock exchange the Company’s ordinary shares are listed on.

8. DIVIDENDS ON SHARES

The Company’s net profit defined on the basis of consolidated financial statements
prepared in accordance with the International Financial Reporting Standards shall
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be distributed, including dividends distribution, in the order determined by the
resolution of the general meeting of shareholders.

Dividends on the Company’ s shares may be paid following the quarter or half-year
results upon the decision of general meeting of shareholders.

Alienation of a share with unpaid dividends shall be carried out with the right to
their receipt by a new owner of the share unless otherwise provided by an
agreement on alienation of shares.

The registrar of the Company shall produce the list of shareholders authorized to
receive dividends on the basis of the Company’s shareholder register data. The
record date of this list may not be scheduled for earlier than 10 (ten) calendar days
after the date of decision on dividend payment. The beginning of dividend payment
shall be scheduled for the date not earlier than 30 (thirty) calendar days after the
date of completion of the list of shareholders entitled to dividends.

The dividends on ordinary shares of the Company shall be paid in cash or securities
of the Company provided that any decision on payment of dividends has been taken
at the general meeting of shareholders by a simple majority of voting shares of the
Company.

Payment of dividends on preferred shares of the Company by securities is not
permitted.

Payment of dividends on the Company’s shares by its securities shall be allowed
only if such payment is made by the Company’s authorized shares and bonds
issued by the Company subject to awritten consent of the shareholder.

Payment of dividends on the Company’s shares may be executed through a paying
agent. Payment for services of the paying agent shall be made at the expense of the
Company.

Dividends shall not be attributed and paid for the shares which haven’t been placed
or have been bought-out by the Company and if the court or genera meeting of
shareholder of the Company has taken a decision on liquidation of the Company.

Dividends on ordinary or preferred shares of the Company shall not be distributed,
if:
D the amount of the Company’s equity capital is negative or if its amount of

the Company’s equity capital becomes negative as result of distribution of
dividends on shares,

2 the Company meets insolvency or bankruptcy characteristics according to
the Legidation or the above mentioned characteristics appear as a result of
distribution of dividends on itsshares.

A shareholder has the right to request payment of outstanding dividends regardless
of the date of arising of the Company’ s debt.

The decision on payment of dividends on ordinary shares of the Company shall be
made by the general meeting of the shareholders.

The general meeting of the Company’s shareholders shall be entitled to make a
decision on non-payment of dividends on the Company’s ordinary shares with its
mandatory publication in mass media specified by this Charter within ten days
from the date of the decision.

Within ten business days from the date of the decision on payment of dividends on
the Company’s ordinary shares, such decision shall be published in the mass media
specified by this Charter and on the corporate web-site of the Company unless
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otherwise provided for by the requirements of the stock exchange where the
Company’ s securities are listed on.

Resolution on payment of dividends on shares of the Company shall contain the
following information:

D the Company’ s name, location, bank details and other Company details;
2 period the dividends are paid for;

3 dividend rate per ordinary, preferred share;

4) date of beginning of dividend payment;

5 procedure and form of dividend payment.

The size of the dividend distributed per preferred share shall be at least 25 (twenty
five) tenge and may not be less than the size of the dividend distributed per
ordinary share for the same period of time.

Dividend payment for ordinary shares shall not be made until the full payment of
dividends on the Company’s preferred shares.

Within five business days prior to a dividend payment on preferred shares, the
Company is obliged to publish in mass media specified by this Charter the
information on such dividend payment including details specified in subparagraphs
1)-5) of paragraph 8.7 of the Charter.

9. BODIESOF THE COMPANY
The Company’ s bodies shall be asfollows:
D the supreme body — the general meeting of shareholders;

2 the management body — the board of directors;
3 the executive body — the management board;
4) the body authorized to exercise control over financia and economic activities

of the Company — the internal audit service unless the Company decides that,
for the purposes of the unified and centralized internal auditing practice within
the JSC NC “KazMunayGas’ group of companies, the services related to the
internal  auditing will be provided to the Company by JSC NC
“KazMunayGas’, being the parent organization of the Company.

10. GENERAL MEETING OF SHAREHOLDERSOF THE COMPANY
Genera meetings of shareholders shall be annual and extraordinary.

The Company shall be obliged to hold an annual general meeting of shareholders on
an annual basis. Other general meetings of shareholders are extraordinary.

The annual general meeting of shareholders shall approve annual financial statements
and annual report of the Company, determine the procedure for distribution of the
Company’s net income for the last financial year and dividend rates per 1 (one)
ordinary and 1 (one) preferred share of the Company as well as review applications of the
shareholders in relation to actions of the Company and its officers and results of
review of such applications.

The chairman of the board of directors shall inform the Company’s shareholders on
the extent and structure of remuneration of the members of the board of directors and
the management board of the Company.
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The annual general meeting of shareholders may consider any other issues deciding
on which is within the competence of the general meeting of shareholders.

The annual general meeting of shareholdersis to be convened within 5 (five) months
following the end of thefiscal year.

This period shall be deemed to be extended for up to 3 (three) months in case of
impossibility to complete the Company’ s audit for the accounting period.

The annual general meeting of shareholders shall be called by the board of drectors.
An extraordinary general meeting of the shareholders shall be called by:

D the board of directors;

2 major shareholder.

An extraordinary general meeting of shareholders of the Company, if it is under the
process of a voluntary liquidation, may be convened, prepared and held by the
Company’ s liquidation committee.

Obligatory convocation of an extraordinary general meeting of shareholders may be
provided for by the Legislation.

Preparation and holding of a general meeting of the shareholders of the Company
shall be carried outby:

D the management board,;

2 the Company’'s registrar in accordance with an agreement entered into
therewith;

3 the board of directors;

4) the Company’s liquidation committee (if applicable).

The expenses on convocation, preparation and holding of a general meeting of
shareholders shall be borne by the Company except as otherwise provided by the
Legidation.

An annual general meeting of shareholders may be convened and held on the basis of
a court decision adopted on the claim of any interested party should the Company
violate the order of convening the annual general meeting of shareholders established
by the Legidlation.

An extraordinary general meeting of shareholders may be convened and held based
on a court decision adopted on the claim of a major shareholder if the bodies of the

Company failed to fulfil this shareholder’s request to hold an extraordinary genera
meeting of shareholders.

Request for convening an extraordinary general meeting of shareholders, including by
the mgjor shareholder, shall be submitted to the board of directors by delivering an
appropriate written request containing agenda of such meeting to the place of location
of the Company’ s management board.

The Company’s board of directors may not amend the wording of agenda items or
change the proposed order of an extraordinary general meeting of shareholders
convened at the request of the major shareholder.

When convening an extraordinary general meeting of shareholders in accordance
with the submitted request, the board of directors may add any items to the agenda of
the general meeting, at its own discretion.

Should the request for convening an extraordinary general meeting of shareholders
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come from the major shareholder (shareholders), it shall contain names (corporate
names) of the shareholders (shareholder) requesting convening of such a meeting,
and specification of the number and type of the shares he/it owns.

A request for convening an extraordinary general meeting of shareholders shall be
signed by a person (persons) requesting convening of the extraordinary genera
meeting of shareholders.

The board of directors shall, within ten business days from receipt of the said
request, pass a resolution and, no later than three business days from passing such a
resolution, send a notice to the person who had submitted such request informing
about the resolution passed to convene an extraordinary general meeting of
shareholders or to refuse its convening.

A resolution of the Company’'s board of directors to refuse convening an
extraordinary general meeting of shareholders at the request of the major shareholder
may be passed in case:

1) the procedure for submission of a request for convening an extraordinary
general meeting of shareholders established by the Legidlation has not been
observed;

2) items proposed for inclusion in the agenda of an extraordinary generd
meeting of shareholders do not meet the requirements of the Legislation.

A resolution of the Company’'s board of directors to refuse convening an
extraordinary general meeting of shareholders may be disputed in court.

In case the Company’s board of directors does not pass a resolution to convene an
extraordinary general meeting of shareholders at the submitted request within the
period established by the Legidlation, the person requesting to convene it may apply
to court with the claim to oblige the Company to hold an extraordinary general
meeting of shareholders.

The list of shareholders authorized to participate in the general meeting of
shareholders shall be produced by the registrar of the Company on the basis of data
kept in the system of registers of the holders of the Company’s shares. The date of
thislist shall not be earlier than the date of the resolution to hold the general meeting.

The information to be included into the list of shareholders is established by the
authorized body.

If after completion of the list of shareholders authorized to participate in and vote at
the general meeting of shareholders a person included into this list has aienated its
voting shares in the Company, the right to take part in the genera meeting of
shareholders shall be transferred to a new shareholder. For this purpose, the
documents evidencing the ownership right to the shares shall be presented.

The date and time of holding a general meeting of shareholders are to be determined
in away to make possible for the greatest number of the persons eligible to participate
in the meeting to take part therein. The genera meetings of shareholders shall be
held in Astana, Republic of Kazakhstan.

The shareholders shall be notified of aforthcoming general meeting not later than 30
(thirty) calendar days prior to its holding, and in case of absentee or mixed voting not
later than 45 (forty five) calendar days prior to the date of the meeting.

A notification of holding a general meeting of shareholders shall be published in
“Kazakhstanskaya Pravda’ and/or *Y egemen Kazakhstan” newspapers as well asin
other mass media subject to the requirements of the listing rules of the stock
exchange the ordinary shares of the Company arelisted on.

The time periods provided for in paragraph 10.15 of the Charter shall commence
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from the date of publication of the notification of the general meeting of
shareholders in the mass media as specified in this paragraph or from the date of
sending written notificationsto the sharehol ders.

The notification of holding the general meeting of shareholders of the Company shall
contain:

D full name of the Company and location of its management board,;
2 information on the initiator of the meeting;

)| date, time and venue of the general meeting of shareholders of the Company,
time of the commencement of registration of the participants of the meeting,
and also date and time of any repeat general meeting of shareholders of the
Company to be held in case of the original meeting is not held,;

4) date of completion of the list of shareholders entitled to participate in the
general meeting of shareholders;

5 agenda of general meeting of shareholders;

6) procedures for familiarization of shareholders with materials relating to the
agendaitems of the general meeting of shareholders;

7 procedures of conducting of the meeting;
tS) procedures of absentee voting;

9 provisions of the legislative acts of the Republic of Kazakhstan in accordance
with which the meeting is held.

A minority shareholder may refer to the Company’s registrar for the purpose of
joining with other shareholders for adopting the decisions on the agenda items of the
general meeting of shareholders.

The procedure for the minority shareholders applications and distribution of
information to other shareholders by theregistrar of the Company shall be established
by an agreement on maintaining the system of registers of security holders.

The repeat general meeting of shareholders may be gppointed for a day not earlier than
the next day after the date fixed for the original ( not held) general meeting of
shareholders.

The venue of the repeet general meeting of shareholders shall be the same asthat of the
general meeting of shareholders which has not been held.

The agenda of the repeat general meeting of shareholders must not differ from the
agenda of the meeting that has not been held.

An agenda of general meeting of shareholders shall be formed by the board of
directors and shall contain an exhaustive list of particularly worded issues submitted
for discussion. It is not permitted to use in agenda the wording with a broad
interpretation including “miscellaneous’, “other”, “some” and thesimilar.

An agenda of general meeting of shareholders may be supplemented by a
shareholder owing individually, or in aggregate with other shareholders, 5% or more
of voting shares of the Company or by the board of directors subject to the
Company’s shareholders have been notified about such supplements not later than 15
(fifteen) days prior to the holding of the general meeting or in the manner established
by paragraph 10.24 of the Charter.

At the opening of a general meeting of shareholders attended in person, the corporate
secretary shall report on the received proposals for amending the agenda.

The approval of an agenda of general meeting of shareholders shall be made by a
majority vote of the total voting shares represented at the meeting.
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The amendments to the agenda may be introduced if the mgjority of shareholders (or
thelr representatives) participating in the general meeting of shareholders and
holding in aggregate no less than 95% (ninety five per cent) of the Company's voting
shares vote affirmatively.

The agenda may be supplemented with an item, resolution on which may restrict the
rights of the shareholders owning preferred shares, if at least two thirds of the total
number of the outstanding (less redeemed) preferred shares have voted for its
introduction.

If the general meeting of shareholders takes a decision by absentee voting, then its
agenda may be neither amended nor supplemented.

The genera meeting of shareholders may not consider issues which haven't been
included into its agenda and take any decisions thereon.

The materials concerning items on the agenda of the general meeting of shareholders
shall contain information to the extent necessary for making reasonable decisions on
such items. The corporate secretary shall ensure preparation of the materials on the
agendaitems of the general meeting of shareholders.

The materials on el ecting the Company’ s bodies (board of directors) shall include the
following information about the proposed candidates:

D last name, first name, patronymic is optional;

2 information on education;

3 affiliation with the Company;

4) work record and positions filled within the last 3 years;

5 other information that verifies the qualification and experience of the
candidates.

In the event an item concerning election of the Company’s board of directors
(election of a new member of the board of directors) isincluded in the agenda of the
general meeting of shareholders, the materials shall specify a shareholder nominating
a candidate for the board of directors or whether this person is a candidate for the
position of the independent director of the Company. If the candidate for the board
of directors is a shareholder or an individual specified in the first part of paragraph
12.7 of the Charter, then this information shall also be specified in the materials
including information on the percentage of voting shares of the Company owned by
the shareholder as of the date the shareholders list if made.

The materials for the agenda of the annual genera meeting of shareholders shall
include:

D annual consolidated financial statements of the Company;
2 audit report regarding the annual consolidated financial statements,

3 proposals made by the board of directors on the procedure for the distribution
of the Company’ snet income for the last financial year and the amount of the
dividend for the year per one (1) ordinary and one (1) preferred share of the
Company;

4) materials on applications of the shareholdersin relation to actions of the
Company and its officers and results of review of such applications,
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5 annual report of the Company, annual report on the performance of the board
of directors and the management board;

6) other documents at the discretion of theinitiator of the general meeting of
shareholders.
The annual report of the Company shall be prepared by the management board of the

Company, approved and submitted for consideration of the general meeting of
shareholders by the Company’ s board of directors.

The annual report of the Company shall include at least audited financial statements,
report on the material events in the Company’s activity for the past period and a
description of liability of the Company’s officers for the accuracy of the information
stated in the Company’ s annual report.

The approved annual report of the Company shall be posted on the corporate web-site
of the Company.

The materials for agenda of a general meeting of shareholders shall be prepared and
accessible for shareholders' review at the location of the Company’s management
board not later than 10 (ten) days before the date of the meeting, and upon the
request of a shareholder shall be sent to it within 3 (three) business days since the
request was received; a shareholder shall bear the expenses connected with copying
and delivering the documents.

The general meeting of shareholders shall be entitled to consider and take decisions
on agenda items if by the closing of registration of the meeting participants, the
shareholders or their representatives included into the list of shareholders entitled to
participate in and vote at such meeting holding in aggregate 50 (fifty) and more per
cent of the Company’s voting shares have been registered.

The repeat general meeting of shareholders taking place instead of the meeting that
has not been hdd shall be entitled to review agenda items and to take decisions
thereon, if:

D the order of convening of the general meeting of shareholders that has not
been held due to absence of a quorum was observed;

2 by the time of closing of registration, the shareholders or their representatives
included into the list of shareholders and absentee voting shareholders,
holding in aggregate 15 (fifteen) and more per cent of the Company’s voting
shares have been registered for participationin it.

If absentee ballots are sent to shareholders, votes shown on these ballots and
received by the Company by the time of registration of the generd meeting participants
shall be taken into account in determining quorum and summing up the results of the
voting.

If there is no quorum at a general meeting of shareholders held through absentee
voting, no repeat general meeting of shareholders shall be held.

A shareholder shall be entitled to participate in a general meeting of shareholders and
to vote on the issues under consideration personally or through itsrepresentative.

Members of the Company’s management board shall not be alowed to act as
representatives of shareholders at a general meeting of shareholders. Employees of the
Company shall not be allowed to act as representatives of shareholders at a general
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meeting of shareholders unless such representation is based on a power of attorney
containing specific instructions on voting with respect to al items on the agenda of the
general meeting of shareholders.

A shareholder’ s representative shall act on the basis of a power of attorney issued in
compliance with the Legislation.

A power of attorney is not required for participation in a general meeting of
shareholders and voting on the reviewed matters for a person who has the right
according to the Legislation or contract to act without a power of attorney on behalf
of a shareholder and to represent its interests.

The procedure for holding a general meeting of shareholders shall be determined in
accordance with the Legislation, this Charter, the Code or directly by the decision of
the general meeting of shareholders.

All the shareholders (their representatives) arrived shall be registered before the
meeting is opened. A shareholder’s representative shall present a power of attorney
to confirm his (her) authorities to participate and vote at the general meeting of
shareholders.

A shareholder (or shareholder’s representative), if failed to be registered, shall be
disregarded in determining the quorum and shall not be authorized to take part in
voting.

The Company’s shareholder, being the owner of preferred shares, shall have the
right to be present at a general meeting of shareholders attended in person and shall
be authorized to participate in the discussions of the issues considered at the meeting
but shall have no right to vote except for the cases provided for in paragraph 7.4
hereof.

Invited persons may be presant & a general meeting of shareholders attended in person,
and such persons shall have a right to deliver a speech at the general meeting of
shareholders with the permission of the chairman.

A general meeting of shareholders shall be opened in the announced time subject to the
guorum is met.

A general meeting of shareholders may not be opened earlier than the announced
time, except for the cases when all shareholders (their representatives) are already
registered and notified and have no objections against changing the time of opening
the meeting.

If within 1 (one) hour after the time appointed for the commencement of the meeting
a quorum is not present, the meeting shall be adjourned for the date and time of the
repeat general meeting of shareholders of the Company as specified in the
notification of the meeting.

Genera meeting of shareholders shall elect the chairman (presidium).

The genera meeting of shareholders shall determine a voting procedure, either open
or secret (by ballots). Voting on election of the chairman (presidium) of the genera
meeting of shareholders shall be executed on 1 (one) share — 1 (one) vote basis with
adecision to be taken by a simple majority of votes out of the total number of voting
shares of the Company present and entitled to vote. Members of the management
board may not chair the general meeting of shareholders except for the cases when
all shareholders present at the meeting are the members of the management board.
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The corporate secretary of the Company shall act as the secretary of the general
meeting of shareholders.

In the course of general meeting of shareholders, its chairman shall have the right to
put to vote a proposal on closure of debates with respect to the matter under
consideration as well as on changing the way of voting on such issue.

The chairman may not prevent persons, authorized to participate in discussion of the
agenda items from delivering their speeches, except for the cases when such speeches
result in breach of any rules of procedure of the general meeting of shareholders or
when the debates over such issue have been closed.

The general meeting of shareholders shall be entitled to take a decision on taking a
break or continuation of its work, including rescheduling the consideration of certain
items of the agenda of the general meeting of shareholders for the next day, and a
relevant record in the minutes of the meeting is made.

The general meeting of shareholders shall be declared closed only after consideration
of all items on the agenda and taking decisions on them.

The secretary of the general meeting of shareholders shall be responsible for
completeness and accuracy of any information recorded in the minutes of the genera
meeting of shareholders.

The decisions of a general meeting of shareholders may be taken through an
absentee voting. The absentee voting may be applied alongside with voting of
shareholders attending the genera meeting of shareholders (mixed voting), or
without holding a general meeting of shareholders.

At absentee voting, ballots for voting of the unified form shall be sent (distributed) to
persons who are included in the list of shareholders.

The Company may not send voting ballots in a differentiated way to selected
shareholders for the purpose of affecting the results of voting at a general meeting of
shareholders.

Voting ballots are to be forwarded to persons included in the list of shareholders not
later than 45 (forty five) days prior to a general meeting of shareholders. In absentee
voting without holding a general meeting of shareholders, the Company shall publish
an absentee voting ballot along with a notification on holding the genera meeting of
shareholders in the mass media specified in paragraph 10.16 of the Charter.

A ballot for absentee voting shall contain:

A full name of the Company and location of the Company’ s Management Board,;
2 information on the initiator of the meeting to be convened,;

3 final date of submission of ballots for absentee voting;

4) date on which the general meeting of shareholders will be held or the date on
which the absentee votes will be counted without holding a general meeting
of shareholders;

5 agenda of the general meeting of shareholders,

6) names of candidates proposed for election if the agenda of general meeting of
shareholders contains items regarding the election of members to the Board
of Directors;

7 wording of the issues to be voted on;

8 voting options for each item of the agenda of the general meeting of

shareholders expressed by words “for”, “against” and “abstained”;
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9 an explanation of the voting procedures (filling out of ballot) for every item
of the agenda.

An absentee ballot is to be signed by a shareholder being a physical person with
specification of hisher personal identity document details.

An absentee ballot for a shareholder being a legal entity shall be signed by its head
and affixed with the seal of such legal entity.

A ballot without the signature of a shareholder being a physical person or the head of
a shareholder which is a legal entity as well as without a sea affixed by such
shareholder being alegal entity shall be considered invalid.

The votes shall be counted only on such issues on which the respective shareholder has
observed the voting procedure specified in the ballot and marked only one possible
voting option.

If the agenda of general meeting of shareholders includes items regarding the
election of members to the Board of Directors, the ballot for absentee voting shall
contain fields for indication of the number of votes given for individual candidates.

If a shareholder who has earlier forwarded an absentee ballot, arrives to participate
and vote at the general meeting of shareholders, at which mixed voting is used, his
(her) ballot shall not be taken into account in determining the quorum of the general
meeting of shareholders and counting votes on the agendaitems.

Voting at a general meeting of shareholders shall be conducted on a “one (1) share-
one (1) vote” basis, except the following cases:

1 limitation of maximum number of votes for shares granted to one (1)
shareholder in cases stipulated by the legidative acts of the Republic of
Kazakhstan;

2 cumulative voting when electing members of the Board of Directors,

3 granting every person authorized to vote at a general meeting of shareholders
one (1) vote to be used on the procedural matters of a general meeting of
shareholders.

Following the results of voting, the counting commission shall draft and sign the
minutes on the results of voting.

If a shareholder has a dissenting opinion on an item put to vote, the Company’s
counting commission is obliged to make arelevant record in the minutes.

Once the minutes on the results of voting have been prepared and signed, completed
ballots for secret voting in person and for absentee voting (including cancelled
ballots), on the basis of which the minutes were drafted, are to be laced together with
the minutes and kept at the Company.

The minutes on voting results are to be attached to the minutes of the general meeting
of shareholders.

The result of voting shall be announced at the general meeting during which voting
was taken.

The result of voting at a general meeting of shareholders or the result of absentee
voting shall be brought to notice of shareholders by publishing such results in the
mass media specified in paragraph 10.16 of the Charter within 15 (fifteen) cadendar
days after closing of general meeting of shareholders.

The minutes of a general meeting of shareholders shall be drafted and signed within
3 (three) business days following the meeting closure.
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The minutes of general meeting of shareholders shall specify:

A full name of the Company and location of the Company’ s management board,;
2 date, time and venue of the general meeting of shareholders;
3

information on the number of voting shares of the Company represented at
the genera meeting of shareholders,

4) guorum at the general meeting of shareholders;

5 agenda of the general meeting of shareholders;

6) voting procedure at the general meeting of shareholders;

7 chairman (presidium) and secretary of the genera meeting of shareholders;
8 number of persons participating in the general meeting of shareholders,

9 total number of shareholders' votes on each agendaitem of the general meeting
of shareholders put to vote;

10 items put to vote, results of voting thereon;
11) resolutions made by the general meeting of shareholders.

In the event of consideration of the item concerning election of the Company’s board
of directors (election of a new member of the board of directors) at a general meeting,
the minutes of such general meeting shall specify which shareholder the elected
member of the board of directors represents and/or which of the elected members of
the board of directorsis an independent director.

The minutes of general meeting of the shareholders shall be signed by:

i) the chairman (members of the presidium) of the general meeting of
shareholders and the corporate secretary;

2 members of the counting commission;

3 shareholders holding 10 (ten) or more per cent of voting sharesin the Company
and participating in the general meeting of shareholders,

In case of impossibility to sign the minutes by a person responsible to do so, it shall
be signed by his/her representative on the basis of a power of attorney issued thereto
or by a person authorized in accordance with the laws of the Republic of Kazakhstan
or an agreement to act without a power of attorney on behalf of the shareholder or
represent its interests.

Should any person, referred to in paragraph 10.54 of the Charter, disagree with the
content of the minutes, the above person shal be entitled to refuse to sign it by
providing the reasons for such refusal in writing which should be attached to the
minutes.

The minutes of the general meeting of shareholders shall be laced together with
minutes of the results of voting, powers of attorney authorizing the participation and
voting at the genera meeting, as well as the signing of the minutes, and written
explanations of those who have not signed the minutes indicating the reasons why
they refused to sign the minutes. These documents shall be kept by the management
board of the Company and shall be provided to the shareholders for familiarization at
any time. If requested, a shareholder shall be given a copy of the minutes of the
genera meeting of shareholders.

11. COMPETENCE OF THE GENERAL MEETING OFSHAREHOLDERS

1n1i

The following issues fall within the exclusive competence of the general meeting of
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shareholders:

D

2
3

4

4-1)

4-2)

6

9)

9
10)

1)

13-1)

14)

introduction of amendments to the Charter or approval of its new version;
voluntary reorganization or liquidation of the Company;

adopting a decison on increase in number of authorized shares of the
Company, determining their type or change of type of unplaced authorized
shares of the Company;

stipulation of conditions and procedures for conversion of securities of the
Company and variation thereof;

adopting a decision on issuance of securities convertible into ordinary shares
of the Company;

adopting a decision on swapping of placed shares of one type for shares of
another type, stipulation of conditions and procedure for such swap;

adopting a decision on temporary or permanent removal of securities of the
Company from the official stock exchange list where they are listed on;

amending the Code or approval of its new version;

determination of the number of members and term of office of the counting
commission of the general meeting of shareholders and election of members
of the counting commission and early termination of their powers;

determination of the number of members and term of office of the board of
directors, election of its members and early termination of their powers,
approval of the regulation of the board of directors as well as determining the
amount and terms of remuneration and compensation of expenditures of
members of the board of directors for performance of their duties;

determination of an audit organisation conducting audit of the Company;

approval of the annual consolidated financial statements and annual report of
the Company;

approval of a procedure of distribution of the net income of the Company for
the reported financia year, adoption of a decision on payment of dividends on
ordinary and preferred shares and approval of the dividend rate per one (1)
ordinary and one (1) preferred share of the Company;

adopting a decision on non-payment of dividends on ordinary shares of the
Company;

adopting a decision on conclusion of the Company’s interested party
transactions in the event such decision cannot be taken by the board of
directors of the Company;

adopting a decision on conclusion by the Company of a mgjor transaction as a
result of which the Company sells (may sell) its property, the value of which
constitutes fifty percent or more of the total book value of the Company’s
assets as of the date of adopting such decision;

specification of the form of notification of shareholders by the Company
concerning convocation of the general meeting shareholders and adopting a
decision on publication of such information in mass media;

approval of the methodology of determining the value of the shares for
redemption thereof by the Company at an unorganised market as well as
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13

14

12.1.

12.2.

amending thereof;

16) adopting a decision on granting of share options to the members of the board
of directors (except for the general director (chairman of the management
board) and independent directors);

17) approval of an agendafor a general meeting of shareholders;

18 approval of the decision on acquisition by the Company of any interests in
subsoil use rights in the Republic of Kazakhstan (by way of acquisition of a
participation interest in the relevant legal entity owing such subsoil rights or
otherwise) provided that such acquisition was contemplated by the Company
at the time of listing of its securities on the London Stock Exchange and is
expressly disclosed in the prospectus relating to the listing of such securities
on the London Stock Exchange;

19 adopting a decision on participation of the Company in establishing or
activities of other legal entities or withdrawal as a participant (shareholder)
from other legal entities by transfer (receipt) of a part or a number of parts of
the assets constituting in aggregate 25 (twenty five) per cent or more of al the
assets belonging to the Company in accordance with the recent financial
statement published on the stock exchange.

2) other issues within the exclusive competence of the general meeting of
shareholders according to the Legisation and/or the Charter.

Resolutions of the genera meeting of shareholders on the issues specified in
subparagraphs1)-3), 5)-6), 15) of paragraph 11.1 of the Charter shall be adopted by a
qualified majority out of the total number of voting shares of the Company.

Resolutions of general meeting of shareholders on other issues shall be made by a
simple maority of votes out of the total number of voting shares of the Company
participating in voting, unless otherwise provided for by the Law of the Republic of
Kazakhstan “On Joint Stock Companies’.

Delegation of decision-making authorities on the issues that fall within the exclusive
competence of general meeting of shareholders to other bodies, officials or
employees of the Company is not permitted unless otherwise provided for by the
Legidation.

The general meeting of shareholders has the right to cancel any decision made by
other bodies of the Company on the issues related to the internal activity of the
Company.

12. BOARD OF DIRECTORS

The board of directors shall be responsible for the general management of the
Company’s activities except for the issues referred by the Legislation and/or the
Charter to the exclusive competence of a general meeting of the shareholders. Each
member of the board of directors shall act at all times in the best interests of the
Company.

The following issues fall within exclusive competence of the board of directors:
1) determining the priority areas of activity of the Company;

2) adopting a decision regarding the convening of annual and extraordinary
genera meetings of shareholders;

3) adopting a decison on placement (disposal) of and the number of the
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4)

5

6)

7)
8)

9)

10)

11)

12)

13)

14)

15)

16)

17)

Company’s shares to be placed (disposed) within the number of authorized
shares, procedure and price of placement (disposal) of shares;

adopting a decision on redemption of the placed shares or other securities by
the Company and the purchase price;

adopting a decision on redemption by the Company of its shares from
shareholders on non-proportional basis (except for the purchase of such shares
on securities market);

preliminary approva of the annual consolidated financial statements of the
Company, approval of the annual report on performance of the board of
directors and the management board of the Company;

approval of the Charter, the Code, and amendments thereto;

determination of terms of issuance of bonds and derivative securities of the
Company as well as adopting a decision on their issuance;

approval of prospectus for the listing of the Company’ s securities on a stock
exchange;

determination of the number of members and term of office of the Company’s
management board, approval of its regulation, election of the genera director
(chairman of the management board) and members of the management board,
aswell as early termination of their powers,

giving recommendations to the general meeting of shareholders asto the
amount and terms of payment of remuneration to the members of the board of
directors,

defining the officia salary and salary and bonus payment conditions, adopting
decisions on imposition of disciplinary penalties on the members of the
management board,;

establishment of the Company’s internal control procedures and their
compliance monitoring as well as approval of the annua action plan for the
internal audit service;

as advised by the internal audit committee, determination of the number of
members and personal composition, term of office of the employees of the
internal audit service and early termination of their powers;

as advised by the internd audit committee, determination of the working
procedure of the internal audit service, its competence and functions, amounts
and terms of remuneration and bonuses, adopting decisions on imposing
disciplinary penalties on the members of the internal audit service;

appointment, determination of the term of office of the corporate secretary,
early termination of his’lher powers, approval of the company secretary
regulation as well as determining the amount of his/her saary and
compensation terms, adopting decisions on imposition of disciplinary
penalties on the corporate secretary;

determination of the remuneration payable to an audit organization for
auditing the financia statements and to an appraiser for valuation of property
either transferred as payment for the shares of the Company or being a subject
of a mgor transaction as well as determination of an appraiser and its
remuneration for valuation of shares in accordance with the methods of

158



18)

19)

19-1)

20)

21)

21-1)

22)
23)

24)

25)

26)

27)

28)
29)

valuation of the shares for redemption thereof by the Company at over-the-
counter market;

determination of procedure for the use of the reserve capital of the Company,

if any;

approval of documents regulating the internal activities of the Company; the
list of such documents shall be approved by the board of directors of the
Company, including the interna document establishing the conditions and
procedure for placement of securities of the Company by holding an auction
and/or subscription;

adopting decisions on the matters as determined by the general meeting of
shareholders and the board of directors (including on those stipulated by
internal documents approved by the said bodies) except for the matters that
are within the competence of the executive body and the general meeting of
shareholders according to the Charter;

adopting decisions on opening and closing of branches and representative
offices of the Company and approval of regulations of such branches and
representative offices, as well as on appointing and dismissing the heads of
branches and representative offices of the Company, direction of activity of
branches and representative offices of the Company;

adopting decisions on acquisition (disposal) by the Company of ten (10) or
more per cent of shares (participating interestsin charter capital) in other legal
entities;

adopting decisions in respect of the matters falling within the competence of
a general meeting of shareholders (participants) of a legal entity whose 10

(ten) and more per cent of shares (participation interests in the charter capital)
are owned by the Company;

[DELETED]

determination of information about the Company and its activities constituting
official, commercial or other secret protected by law;

adopting decisions on conclusion of major transactions, except for major
transactions with respect to which decision-making is within the competence
of the general meeting of shareholders of the Company;

adopting decisons on conclusion by the Company of interested party
transactions;

adopting decisions on increase in the Company’s liabilities for an amount
which exceeds an amount in tenge equivaent to 5 (five) million US dollars, on
attracting or granting a loan the value of which exceeds an amount in tenge
equivaent to 5 (five) million US dollars as well as on conclusion of any
transaction the value of which exceeds an amount in tenge equivalent to 5
(five) million US dollars;

obtainment, transfer by the Company (or by any of its affiliates or jointly
controlled entities) of subsoil use licenses or contracts in the Republic of
Kazakhstan or elsewhere, introduction of amendments to such licenses or
contracts (except for change of details of the parties or editorial aterations);

approval of the strategy and the strategic development plans of the Company;
approval of the consolidated annual budget and business plan of the Company;
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30)

31)

32)

33)

34)
35)

36)

37)
39)

39)

40)
40-3)
40-4)

40-5)

40-6)
41)

development of recommendations to the general meeting of shareholders on
the procedure for distribution of net income of the Company for the past
financia year and on the amount of dividendsto be paid per one (1) ordinary
share and one (1) preferred share of the Company paid by the Company at the
year-end;

establishment of a committee or other body of the board of directors,
determination of procedures for their formation and operation, composition,
activity and powers, as well as approval of regulations thereof;

control over the compliance with the listing rules of the stock exchange on
which the Company’s shares are listed;

approval of aresolution on temporary or permanent delisting of the
Company’ s securities from the stock exchange the Company’s securities are
listed on;

adopting decisions on participation of the Company in establishment of other
organizations,

approval of any share option plans and long term incentive plans for the
officers and employees of the Company;

adopting decisions on granting share options and premium under the share
option plans and long-term incentive plans of the Company employees, except
for options granted to the members of the board of directors (except for the
genera director (chairman of the management board) and independent
directors);

approval of voluntary liquidation or reorganization of the Company;

approval of socia expenditures of the Company (except for the expenditures
required by law or existing agreements);

approval of the structure and staff (total headcount) of the employees of the
Company’s central office, branches, representative offices and administrative
staffs, aswell asthe total number of employees of organization departments of
branches and representative offices;

approval of accounting policy of the Company;
determining the strategy and risk management policy of the Company;

consideration of the issues determined by the Cash Management Policy of JSC
"KazMunaGas' EP";

final approval of the annual production programme of the Company, aswell as
the amendments thereto;

approval of the long-term plan for procurement of goods, works, and services;

other issues stipulated by the Legidation, listing rules of the relevant stock
exchange and/or the Charter.

12.2-1. The board of directors shall:

i)

monitor and, where possible, eliminate any potential conflict of interest on the
level of officers and shareholders, including unlawful use of Company’s
property and abuse while entering into interested party transactions;

exercise control over efficiency of corporate governance practice in the
Company.
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12.3.

12.4.

12.5.

12.6.

In order to review the most important issues and develop recommendations for the
board of directors the committees of the board of director on the following issues
shall be established within the Company:

1) strategic planning;

2) human resources;

3) remunerations;

4) internal audit;

5) social matters;

6) business planning;

7) corporate governance;

8) other matters provided for by the Legislation and internal documents of the
Company.

The committees of the board of directors shall consist of the members of the board of
directors and experts having the professional knowledge necessary for working at the
specific committee. The board of directors may engage experts out of employees of
the Company who have necessary knowledge, as advised by the management board
of the Company. The board of directors may adopt a resolution to engage other
individuals as experts.

A committee of the board of directors shall be chaired by a member of the board of
directors who is not the chairman of Company’s management board. The
independent directors shall be the heads (chairpersons) of the committees of the
board of directors specified in subparagraphs 1)-5) of this paragraph.

The procedures for formation and operation, the number of members within the
committees of the board of directors, as well as procedures for interaction with the
board of directors of the Company shall be established by the Company’s internal
documents developed in accordance with best practices applied at listed companies,
and approved by the board of directors.

Issues within the exclusive competence of the board of directors may not be
transferred to the decision of the management board of the Company.

The board of directors may not make resolutions on the issues which in accordance
with the Charter fall within the exclusive competence of the management board and
adopt resolutions contradicting any decisions of the general meeting of shareholders.

Resolutions of the board of directors on issues specified in subparagraphs 3), 7 (with
respect to the Charter and amendments thereto only), 14), 24), 27) and 33) of
paragraph 12.2 of the Charter shall be taken by a majority vote of the members of
the board of directorsincluding majority vote of independent directors.

When considering any issue stipulated in subparagraphs 3), 5), 7), 14), 24), 26), 27),
31), 33), 37), 38) of paragraph 12.2 of this Charter, the independent directors shall:
1) have aright at the expense of the Company to get consultation of professional

experts (including legal and financial advisers) with respect to such
provisions that they think necessary;

2) undertake to act in good faith, in a reasonable and fair manner in compliance
with requirements of the laws, ethical principles, and the rules of business
ethicsin the best interest of the Company’s shareholders as awhole.

Only anatural person may be a member of the board of directors.
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12.7.

12.8.

12.9.

12.10.

Members of the board of directors shall be elected from:
1) shareholders who are natural persons;

2) persons proposed (recommended) to be elected to the board of directors as
representatives of the shareholders,

3) other persons (subject to limitations provided for by paragraph 12.8 of the
Charter).

Members of the board of directors shall be elected by cumulative voting with the use
of voting ballots except for cases where one candidate stands for a single post in the
board of directors. Each shareholder may give votes, according to the number of
sharesit has, al for 1 (one) candidate or distribute them between severa candidates
to the board of directors. Candidates having the mgjority of votes are considered to
be elected to the board of directors. If two or more candidates gain an equal number
of votes then with respect to these candidates a further cumulative voting shall be held
with provision to shareholders of cumulative voting ballots indicating the candidates
with equal number of votes.

A cumulative voting ballot shall contain the following columns:
1) list of candidates for members of the board of directors,
2) number of shareholder's votes;

3) number of votes given by a shareholder for a candidate to the board of
directors.

Voting options "against" and "abstained" shall not be included in cumulative voting
ballot.

A member of the board of directors may be elected from natural persons that are
neither shareholders of the Company nor proposed (recommended) for election to
the board of directors as persons representing the shareholders. The number of such
persons may not exceed fifty per cent of the members of the board of directors.

At least thirty (30) per cent of the members of the board of directors shall be
independent directors.

Members of the management board except for its chairman may not be elected to the
board of directors. The general director (chairman of the management board) may
not be elected as chairman of the board of directors as well as chairman of any
committee of the board of directors.

The number of members of the board of directors shall (in the absence of temporary
vacancies) be at least eight (8) persons, including independent directors and the
general director (chairman of the management board).

No person may be a member of the board of directorsthat:

1) does not have a higher education or a secondary professional education;
2) has an outstanding or not cancelled conviction in accordance with the

procedure established by Legislation;

3) has been earlier an executive employee (chairman of the board of directors,
chief executive officer (chairman of the management board), deputy CEO,
chief accountant) of alegal entity which was declared bankrupt or exposed to
conservation, rehabilitation, compulsory liquidation during the term of office
of such person. Thisrequirement hasits effect within five yearsfrom the date
when decision on bankruptcy, conservation, rehabilitation or compulsory
liquidation was taken;

4) has been earlier an officia of ajoint stock company which was found guilty
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12.11.

12.12.

12.13.

12.14.

12.15.

12.16.

12.17.

12.18.

12.19.

12.20.

by the court of crimes against property, in business activity or against the
interests of servicein commercia or other organizations, and released from
criminal liability based on non-exonerate grounds for the above crimes. This
requirement hasits effect within five years from the date of cancellation of
or clearing acriminal record or relief from criminal liability in the manner
established by law.

Persons elected to the board of directors may be re-elected for any number of times
unless otherwise stipulated by the Legidation.

The term of office of the board of directors is established by the general meeting of
shareholders.

The term of office of the board of directors shall expire at the moment of holding of
the general meeting where the new board of directorsis elected.

The general meeting of shareholders may early terminate the powers of al or any
member of the board of directors.

Early termination of powers of a member of the board of directors on his/her
initiative is conducted on the basis of a written notification made to the board of
directors.

The powers of such member of the board of directors are terminated from the moment
of receipt of such notification by the board of directors.

In the event of early termination of powers of any member of the board of directors a
new member of the board of directors shall be elected by cumulative voting of
shareholders present at the general meeting provided that powers of such newly
elected member of the board of directors shall be terminated concurrently with
expiration of term of office of the board of directors as awhole.

The chairman of the board of directors shall be elected from its members by a
majority of vote of the total number of members of the board of directors by open
voting.

The chairman of the board of directors shall:

1) arrangethe activities of the board of directors;

2) conduct meetings of the board of directors;

3) convene meetings of the board of directors and chair such meetings,

4) sign on behalf of the Company an employment agreement with the general
director (chairman of the management board);

5) approve the job descriptions of the head of the internal audit service.

In the event the chairman of the board of directors is absent, his functions shall be
fulfilled by one of the members of the board of directors upon the resolution of the
board of directors made by majority votes of its members participating at the
meeting.

A meeting of the board of directors may be convened on theinitiative of the chairman
of the board of directors or the chairman of the management board or upon request of :

1) any member of the board of directors,
2) the internal audit service of the Company;
3) an audit organization auditing the Company;

4) amajor shareholder.
The request for convening the meeting of the board of directors with appropriate
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12.21.

materials enclosed shall be submitted to the chairman of the board of directors by
sending an appropriate written notice containing the proposed agenda for the
meeting of the board of directors.

If the chairman of the board of directors declinesto convene the meeting, the initiator
may apply with same request to the management board which is obliged to convene
the meeting of the board of directors.

The meeting of the board of directors shall be convened by the chairman of the board
of directors or the management board within ten (10) days from the date of receipt of
the request for convening. Such meeting of the board of directors shall be held with
the mandatory invitation of the person who made such request.

The procedure for submission of natifications on holding a meeting of the board of
directors to the members of the board of directors is determined by the board of
directors.

The agenda of the meeting of the board of directors in person is approved by the
majority of votes of the members of the board of directors present at the meeting.
The agenda of the meeting of the board of directors may be amended, if al the
members of the board of directors, including the independent directors, vote for its
amendment.

12.21-1. Materias on agenda items shall be submitted to members of the board of directors

12.22.

12.23.

12.24.

at least seven calendar days prior to the meeting.

In the event the issue of entering into a major transaction or interested party
transaction is being considered, information on such transaction shall include
information on parties thereto, the term of the transaction and its conditions, the
nature of and shares of parties concerned, and report of appraiser (in the event
property of ten (10) or more per cent from Company’s assets is to be acquired or
alienated).

A member of the board of directors shall notify the management board of the
Company of his’her inability to participate in the meeting of the board of directorsin
advance.

The members of the board of directors or of any committee of the board of directors
as well as experts may participate in a meeting of the board of directors or such
committee by means of a conference call or any other communication media
allowing all participants to hear and speak to each other. Members of the board of
directors participating by such means shall be deemed present in person at the
meeting and shall be entitled to vote or be counted in a quorum in accordance with
the provisions of the Charter.

The quorum required for avaid meeting of the board of directors shall be not less than
2/3 (two thirds) out of the total number of members of the board of directors, including
at least 2/3 (two thirds) of independent directors.

In case of the absence of the quorum for a meeting of the board of directors, the
repeat meeting of the board of directors with the same agenda may be held within 10
(ten) days following the date of the meeting of the board of directors that has not
occur. In doing so, the quorum required for a valid repeat meeting of the board of
directors shall be as determined in first subparagraph of this paragraph 12.24.

In case of the absence of the quorum for the repeat meeting of the board of directors,
anew repeat meeting of the board of directors with the same agenda may be held not
earlier than 10 (ten) days following the date of the first meeting of the board of
directors that has not occur. In doing so, the quorum required for a valid new repeat
meeting of the board of directors shall be not less than a half out of the total number
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12.25.

12.26.

12.27.

12.28.

of members of the board of directors.

If the total number of members of the board of directors is not sufficient for the
guorum, the board of directors shall convene an extraordinary general meeting of
shareholdersfor the election of new members of the board of directors. The remaining
members of the board of directors may make a resolution only on convening of such
extraordinary general meeting of shareholders.

In the event the board of directors should make a resolution on interested party
transaction (including, for the avoidance of doubt, on interested party transaction to
be concluded for the purposes of attracting a loan from organizations within the
Sovereign Wealth Fund group or within the JSC NC “KazMunayGas’ group, or
granting a loan to such organizations), the resolution on conclusion of such
transaction is made by simple majority of votes of the members of the board of
directors disinterested in the conclusion of such transaction.

Each member of the board of directors shall have one vote. Resolutions of the board of
directors shall be adopted by simple majority of votes of the members of the board of
directors present at the meeting unless otherwise stipulated by the Legislation or the
Charter. The transfer of voting rights by a member of the board of directors of the
Company to any person, including other member of the board of directors is not
allowed. The members of the board of directors may not appoint its representative to
attend any meeting of the board of directorsin their absence.

Upon a tied vote the vote of the chairman of the board of directors or the person
chairing at the meeting of the board of directors shall bedecisive.

In the event of entire or partial disagreement of a member of the board of directors
with a resolution adopted by the board of directors, he/she shall set forth the
disagreement in the form of dissenting opinion on the item put to vote which is
recorded by the corporate secretary in the minutes of the meeting of the board of
directorsin person. In the event of adopting a decision by the board of directors by
absentee voting, the dissenting opinion of a member of the board of directors shall be
expressed inwriting and attached to the completed ballot.

The board of directors may decide to hold a closed meeting where only the members
of the board of directors can participate.

At the discretion of the chairman of the board of directors of the Company, resolutions
on issues put to meetings of the board of directors may be adopted by absentee vote.
In such a case the ballots shall be used for voting on the agenda items. Resolutions
made by absentee vote shall be deemed adopted if a quorum is present by the ballots
received by duedate.

Theresolution of an absentee vote of the board of directors shall be executed in written
form and signed by the corporate secretary and the chairman of the board of directors.
Within twenty (20) days following the execution of the decision, it shall be sent to
the members of the board of directors with copies of the ballots based on which the
decision was made.

The meeting of the board of directors by absentee vote is not allowed when the
decisions are taken on the priority areas of the Company’s activities, when a new
chairman of the board of directors is elected and when other issues are considered as
determined by the board of directors.

Resolutions of the board of directors adopted at a meeting in person shall be
executed by minutes which shall be prepared and signed by the person that chaired at
the meeting and by the corporate secretary within three (3) days of such meeting and
shall contain:

1) full name and location of the management board of the Company;
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12.29.

12.30.

12.31.

12.32.

13.1.

2) date, time and venue of the meeting;
3) information regarding the persons who participated in the meeting;
4) agenda of the meeting;

5) items put to vote and results of the voting on those items with voting results of
each member of the board of directors disclosed on each item on the agenda of
the board of directors meeting;

6) speeches of the persons participating at the meeting of the board of directors;
7) dissenting opinions of the members of the board of directors;

8) decisions made;

9) other information upon resolution of the board of directors.

The minutes of meetings and decisions of the board of directors shall be kept at the
Company.

The corporate secretary of the Company that is elected by the board of directors on a
permanent basis and performs job responsibilities of the secretary of the board of
directors, upon the request of a member of the board of directors shall provide such
member with the minutes of the meeting of the board of directors for review and
resolutions passed by absentee voting and/or provide him/her with excerpts from the
minutes and resolution certified by the signature of the corporate secretary and affixed
with the seal of the board of directors.

A member of the Company’s board of directors, who failed to attend a meeting of
the board of directors or has voted against a resolution passed by the Company’s
board of directorsin violation of the procedure established by the Legidation and the
Charter may dispute it in court;

A shareholder may dispute in court aresolution of the Company’s board of directors
passed in violation of the requirements of the Legislation and the Charter, if the said
resolution violates the rights and legitimate interests of the Company and/or such
shareholder.

Subject to the provisions of the Joint Stock Company Law but without prejudice to
any indemnity to which a Director may otherwise be entitled, every Director or other
officer of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him/her in defending any proceedings, whether civil
or criminal, in which judgment is given in hisher favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach of
duty on hig’her part) or in which he/she is acquitted or in connection with any
application in which relief is granted to him/her by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company provided that such liability is not adirect or indirect result of fraud, willful
misconduct or negligence on the part of a Director or any other officer of the
Company.

13. MANAGEMENT BOARD

The current activities are managed by the management board of the Company. The
management board is headed by the general director (chairman of the management
board).

The management board's activities arrangement and the procedure for convening
and holding its meetings are regulated by interna documents of the Company
approved by the board of directors. All or any of the members of the management
board may participate in a meeting of the management board by means of a
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conference call or other communication means which allows all the participants of
the meeting to hear each other and speak to each other. A person participating in
such a way shall be deemed present in person at the meeting and shall be entitled to
vote or be counted in a quorum accordingly.

The management board shall be entitled to make decisions on any issues concerning
the activities of the Company which are not referred by the Legislation and the
Charter to the competence of other bodies and officials of the Company, including:

D

2

g & w

6

9)

9

10)
1)
12)
3

14
14-1)
14-2)

adopting decisions on increase in the Company’s liabilities for amount which
does not exceed an amount in tenge equivalent to 5 (five) million US dollars,
on attracting or granting aloan the value of which does not exceed an amount
in tenge equivaent to 5 (five) million US dollars as well as on conclusion of
any transaction the value of which does not exceed an amount in tenge
equivalent to 5 (five) million US dollars (except for any interested party
transactions the decision on which is made in accordance with paragraph
12.24 of the Charter);

making recommendations to the board of directors on obtaining, transfer of
subsoil use licenses or contracts in or outside of the Republic of Kazakhstan
or by the Company (or any of its affiliates or jointly controlled entities),
including introduction of amendments thereto (except for change of details of
the parties or editorial alterations);

[DELETED]
[DELETED]

adopting decisions (resolutions) and giving instructions binding for all
employees of the Company;

approval of documents regulating internal activity of the Company except for
the documents to be approved by the board of directors,

coordination of activity of branches, representative offices of the Company;

ensuring timely provision of information on activities of the Company,
including confidential information, to the members of the board of directors
within ten (10) days of receipt of the request;

adopting decisions on operation issues of the internal activities of the
Company;

[DELETED]
approval of monthly management reports,
approval of the entry into external financing agreements,

subject to the subsequent final approval by the board of directors of the
Company, preliminary approval of the annua production programme of the
Company, aswell as the amendments thereto;

[DELETED]
[DELETED]

giving recommendation to the boards of directors, supervisory boards of
subsidiaries and affiliate organizations of the Company, and authorized
representatives of the Company in those bodies with regard to activities of
those organizations;

adopting decisions on other issues concerning maintenance of activities of the
Company which do not fall within the exclusive competence of the general
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13.2.

13.3.
13.4.

13.5.

meeting of shareholders, the board of directors and officers of the Company.

A transfer of voting rights by a member of the Company’s management board to
another person including a member of the Company’s management board is not
allowed.

The management board is obliged to execute decisions of the general meeting of
shareholders and the board of directors of the Company.

The Company shall be entitled to dispute the validity of any transaction entered into
based on the resolution of the management board of the Company and in violation of
the restrictions established by the Company, if the Company proves that a the
moment of the conclusion of the transaction the parties were aware of such
restrictions.

The shareholders and employees of the Company who do not hold shares of the
Company can be the members of the management board of the Company. The
requirements and restrictions for persons nominated to Company’s management
board are established in the Legislation, the Code and the internal documents of the
Company.

A member of the management board has a right to work in other organizations only
with the consent of the Board of directors. The general director (chairman of the
management board) of the Company may not hold a position of the head of an
executive body or a person individually exercising functions of the executive body in
other legal entity.

Functions, rights and obligations of a member of the management board are
determined by the Charter, the Code and the Legislation, as well as the employment
agreement to be signed by the mentioned person with the Company. The
employment agreement with the general director (chairman of the management
board) with the established amount of salary in accordance with the resolution of the
board of directors shall be signed on behalf of the Company by the chairman of the
board of directors or any other person authorized by the general meeting of
shareholders or the board of directors. The employment agreements with other
members of the management board with the established amount of saary in
accordance with the resolution of the board of directors shall be signed by the
genera director (chairman of the management board).

The management board shall consist of at least five (5) persons.

A meeting of the management board is considered valid if at least 2/3 (two thirds) of
members of the management board are present at such meeting.

The resolutions of the management board are made by a majority of votes of its
members present at the meeting. If there is a tie vote the resolution for which the
generd director (chairman of the management board) voted shall be decisive.

The resolutions of the Company’s management board shall be recorded in the
minutes which shall be signed by all members of management board present at the
meeting and shall contain the issues put to vote, voting results with votes of each
member of the management board disclosed on each item.

13.5-1. For the purpose of prompt decisions on the risk management related issues there may

13.6.

be established a risk management committee under the management board. The
procedure for establishment and operation of the risk management committee,
number of its members and its competence shall be determined by the Company’s
management board.

The general director (chairman of the management board) of the Company shall:

D be the head of the management board,;
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3

4

9
10)

1)

14)

16)

17)

ensure fulfilment of decisions of the genera meetings of shareholders, the
board of directors and the management board;

act without a power of attorney on behalf of the Company in relations with
third parties;

issue powers of attorney for representing the Company in relations with third
parties;

hire, rotate and dismiss employees of the Company, except for the cases
provided by the Legislation, incentivize and impose disciplinary penalties on
employees, determine amounts of salaries of employees of the Company and
personal additions to salaries in accordance with the staff schedule of the
Company, determine the amount of bonuses to the employees of the
Company except for the employees who are members of the management
board and the internal audit service as well as the corporate secretary;

in the event of his’her absence, entrust his’her duties to one of the members of
the management board of the Company;

distribute obligations as well as scope of authority and responsibility among
the members of the management board of the Company;

approve the prosecution or settlement of any litigation, dispute or arbitration
proceedings;

[DELETED]

subject to the adoption of the relevant decision by the board of directors of
the Company, appoint and dismiss the heads of branches and representative
offices of the Company;

set the working hours of the Company;

submit to the board of directors semi-annual reports on implementation of the
basic parameters of the consolidated annual budget and business plan and
strategic chart of key performance indicators of the general director
(chairman of the management board);

open bank and other accounts of the Company;
within his’her competence, issue orders and giveinstructions;
convene meetings of the management board,;

ensure notification of the chairman of the board of directors or persons
authorized by the chairman of the board of directors, on emergencies
(accidents, disasters or catastrophe) connected with the operation of the
Company in the shortest time span;

take decisions on all other issues concerning the current activity of the
Company, which does not fall within the exclusive competence of the general
meeting of shareholders and the board of directors of the Company and the
competence of the management board.

13.7. The secretary of the management board elected by the management board on the
permanent basis, upon the request of a member of the management board shall
submit to such member the minutes of the meeting of the management board for
review attested by the signature of the secretary of the management board and affixed
with the seal of the management board.

14. THE COMPANY OFFICIALSAND CORPORATE SECRETARY
141 Theofficials of the Company (members of the board of directors and members of the
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management board) shall:

D perform duties imposed on them in good faith and use methods which
represent the interests of the Company and shareholders to the utmost. In
case of any conflict of interests of the Company and its official, the latter
shall immediately notify the management board (or the board of directors) on
such conflict;

2 not use or allow to use the property of the Company in contravention of the
Charter and the resolutions of the general meetings of shareholders and the
board of directors as well as for personal purposes and take advantage thereof
while concluding transactions with its affiliates;

3 shall secure consistency of accounting and financial reporting systems
including conducting an independent audit;
4 control disclosure and provision of information on the activity of the

Company in accordance with the Legidation;

5 keep confidential information on the Company’s activity, including within
three (3) years upon termination of employment with the Company, unless
otherwise is provided in the internal documents of the Company.

14.1-1. The members of Company’ s board of directors shall:

D act in compliance with the laws of the Republic of Kazakhstan, the Charter,
the Code and internal documents of the Company based on awareness,
transparency, in the interests of the Company and its sharehol ders;

2 treat any shareholder fairly, make objective and independent judgment on
corporate matters.

142 Subject to the Legislation and provided that a member of the board of directors has

143

disclosed to the board of directors the nature and extent of his’her material interest,
the member of the board of directors irrespective of hig/her office:

D may be a party to, or otherwise interested in, any contract with the Company
or in which the Company isinterested;

2 may be a head or other officer of, be employed by, be a party to any contract,
or be interested in any legal entity promoted by the Company or in which the
Company is interested or regarding to which the Company has any rights of
appointment. The genera director (chairman of the management board) of
the Company may not hold a position of the head of an executive body or be
a person individually exercising functions of the executive body in other
legal entity; and

3 shall not, by virtue of his/her office, be accountable to the Company for any
remuneration or benefit which he derives from any such office or
employment or from any such contract or from any interest in such legal
entity and shall not avoid such office, employment or contract on the grounds
of having any such interest or benefit.

Except as otherwise provided by the Charter, a member of the board of directors
shall not vote, or be counted in the quorum in relation to, any resolution of the board
of directors or a committee of the board of directors concerning any matter in which
he/she has, to the best of hig’her knowledge, directly or indirectly, an interest or duty
which (along with any interest of a person connected with him) is material and, if he
shall do so, his’her vote shall not be counted. A member of the board of directors shall
be entitled to vote on and be counted in the quorum in respect of any resolution
concerning any of the following matters:

D any arrangement for the benefit of employees of the Company or any of its
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145

subsidiaries, under which he benefits in a similar manner as the employees,
and which does not provide a privilege or an advantage to any member of the
board of directors or a member of the management board which is not
provided to the employees to whom the arrangement rel ates;

2 participation by the Company in any state procurement tender with respect to

supply of crude oil to JSC Trade House KazMunaiGas for supply to the
domestic market of the Republic of Kazakhstan until 2016.

Subject to the Legislation, and provided that a member of the management board
has disclosed to the management board the nature and extent of his’her material
interest, the member of the management board irrespective of his/her office:

D may be a party to, or be otherwise interested in, any contract with the
Company or the one the Company isinterested in;

2 may be a head or other officer, or be employed by subject to consent of the
board of directors, or be a party to any contract with, or be interested in, any
legal entity promoted by the Company or the one the Company is interested
in or regarding which the Company has any rights of appointment. The
general director (chairman of the management board) of the Company may
not hold a position of the head of an executive body or be a person
individually exercising functions of the executive body in other legal entity;

3 shall not, by virtue of his/her office, be accountable to the Company for any
remuneration or benefit which he derives from any such office or
employment or from any such contract or from any interest in such legal
entity and shall not avoid (provided that all necessary approvals have been
obtained)such office, employment or contract on the grounds of having any
such interest or benefit.

Except as otherwise provided by the Charter, a member of the management board
shall not participate in voting, or be counted in the quorum in relation to, any
resolution of the management board concerning any matter in which he/she has, to
the best of his/her knowledge, a direct or indirect interest (other than his/her interest
in shares or bonds or other securities of, or otherwise in or through, the Company) or
duty which (along with any interest of a person connected with him/her) is materia
and, if he shall do so, his/her vote shall not be counted. A member of the management
board shall be entitled to vote and be counted in the quorum in respect of any
resolution concerning any contract concerning any insurance which the Company is
empowered to purchase or conclude for the benefit of, any member of the board of
directors or members of the management board.

The officials of the Company shall be liable before the Company and the
shareholders pursuant to the laws of the Republic of Kazakhstan for losses incurred
by the Company, caused by their acts and/or omission to act including but not
limited to losses incurred as aresult of:

D provision of misleading information or falserepresentation;

2 violation of procedure for provision of information as established by the Law
of the Republic of Kazakhstan “On Joint Stock Companies’;

3 a suggestion and/or adopted decision to enter into a major transaction and/or
ainterested party transaction resulting in losses incurred by the Company as a
result of their wrongful acts or omission to act, including those aimed at
making profit for themselves or for their affiliates from such transactions
with the Company.

The officials shall be liable before the Company and the shareholders in the event
and in the manner established by the Law of the Republic of Kazakhstan “On Joint
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Stock Companies’.

146, Theauthority of the Company’ s corporate secretary shall be determined in accordance

15.1.

15.2.

15.3.

15.4.

15.5.

16.1.

16.2.

16.3.

16.4.

16.5.

with the Legidlation, the Charter, the Code and the internal documents of the
Company.

15. INTERNAL AUDIT SERVICE

The internal audit service consisting of at least three (3) persons shall be established
in order to exercise control over financial and economic activity of the Company.

The employees of the internal audit service may not be elected to the board of
directorsor to the management board.

The employees of the internal audit service, including the head, are appointed to and
removed from the office by the board of directors, as advised by the internal audit
committee of the board of directors.

The head of the interna audit service may be present at a general meeting of
shareholders with regard to the issues which have been previously reviewed by the
internal audit service; be present at the meetings of the board of directors where the
issues of the internal audit service activity are reviewed; initiate issues for inclusion
in the agenda of the meetings of the board of directors; submit for consideration of
the internal audit committee of the board of directors the candidates for the staff of
the internal audit service.

The internal audit service shall be directly subordinate to the board of directors and
reports on its activity to the board of directors on quarterly basis.

The internal audit service shall have aright of absolute access to any documentation
and information of the Company in order to fulfil the annual plan of work subject to
amendments and supplements thereto.

The working procedure, competence and functions of the internal audit service shall
be determined by the internal documents of the Company approved by the board of
directors following the preliminary approval by the internal audit committee.

16. FINANCIAL REPORTING, ACCOUNTING RECORDSANDAUDIT

The financial year of the Company is a calendar year (from January 1 (the first) till
December 31 (the thirty-first)).

The procedure of accounting and preparation of financial statements of the Company
is governed by the legislation of the Republic of Kazakhstan on accounting and
financial reporting.

Financial and statistical reporting, accounting records and periodical financial
statements are compiled and if necessary submitted for consideration of the
competent state authorities in accordance with the accounting principles stipulated
by the Legidation as well as other principles approved by the genera meeting of
shareholders.

The management board of the Company annually submits to the general meeting of
shareholders the annual consolidated financial statements for the past year, audited
in compliance with legislation on auditing of the Republic of Kazakhstan, for
discussion and approval. In addition to consolidated financial statements, the
management board submits an auditor's report to the general meeting of
shareholders.

The annual and interim consolidated financial statements are subject to approva by
the general director, deputy genera director on economy and finance and the
financial controller.

172



16.6.

16.7.
16.8.

16.9.

16.10.

The final approval of the annual consolidated financial statements of the Company is
made at the annual general meeting of shareholders.

Should the financia statements of the Company misrepresent the financial standing of
the Company, the officials of the Company who have signed the said financid
statements shall be liable before the third parties who suffer material damage as a
result of this.

The Company shall annually publish in mass media specified in paragraph 10.16 of
the Charter its consolidated annual financial statements and an auditor’s report in the
manner and within the timeframe established by the authorized body.

The Company shall conduct an audit of its annual consolidated financial statements.

The audit of the Company may be conducted on the initiative of the board of
directors, the management board at the expense of the Company or upon the request
of a mgor shareholder at its expense provided that such magjor shareholder has the
right at its own discretion to choose the auditor.

If the management board of the Company evades an audit of the Company, the audit
may be prescribed by a court decision upon a claim of any interested person.

The Company annually conducts an audit following the financial year results no later
than the dates of publication of financial statements established by the listing rules of
the stock exchanges on which the Company’s securities are listed.

17. DISCLOSURE OF INFORMATION BY THE COMPANY AND DOCUMENTS

17.1.

17.2.

OF THE COMPANY

The Company shall notify its shareholders and investors of corporate events of the
Company, the list of such information being established by the Law of the Republic of
Kazakhstan “On Joint Stock Companies’.

The mass media which shall be used by the Company and its shareholders for
publication of their notices and other information subject to mandatory publication
according to the Law of the Republic of Kazakhstan “On Joint Stock Companies’
are specified in paragraph 10.16 of the Charter.

As required by the laws of the Republic of Kazakhstan and other applicable
requirements the Company discloses a part of the information on the Company's
corporate events on the Company's corporate web-site and other web resources. In the
event the Law of the Republic of Kazakhstan “On Joint Stock Companies’ and other
legal acts of the Republic of Kazakhstan do not stipulate the term of announcement
(making available to shareholders) of information, such information shall be
published (made available to shareholders) within five business days from the date it
first emerged.

Information on initiation of a corporate dispute case shal be provided to the
shareholders within seven (7) business days from the date of receipt by the Company
of the relevant court notice (summons) in respect of the civil corporate dispute case.

Upon request of a shareholder, the Company shall provide such shareholder with
copies of documents as stipulated by the Law of the Republic of Kazakhstan “On
Joint Stock Companies’.

The amount of fees for provision of copies of documents shall be set by the
Company and may not exceed the expenses for making copies and the expenses for
delivery of copies to theshareholder.

The documents regulating individual matters of issuance, placement, trading and
conversion of the Company’s securities containing information constituting official,
commercia or other secret protected by law, shall be submitted for examination to a
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17.3.

17.4.

17.5.

17.6.

shareholder upon request.

The information on corporate events shall be provided in accordance with the Law of
the Republic of Kazakhstan “On Joint Stock Companies’ and this Charter.

The documents of the Company concerning its activities shall be kept by the
Company for the whole period of its operation at the location of the management
board.

The following documents shall be kept:
1) the Charter, amendments made to the Charter;

2) foundation agreements (merger agreements), amendments made thereto;
3) certificate of state registration (re-registration) of the Company asalega
entity;

4) the Code and terms of reference of any committee of the board of directors,
5) statistical card of the Company;

6) licenses for certain activities of the Company and/or performance of certain
actions,

7) documents confirming the rights of the Company to property which is’'was on
the balance sheet of the Company;

8) prospectuses of the Company;

9) documents confirming state registration of securities issuance of the Company,
cancellation of securities, as well as approval of reports on results of
placement and repayment of securities of the Company, submitted to an
authorized body;

10)  regulations on branches and representative offices of the Company;

11)  minutes of the general meetings of shareholders, minutes of voting results and
ballots (including invalid ballots), materials on the issues of agenda of general
meetings of shareholders;

12)  listsof shareholders submitted to the general meetings of shareholders;

13)  minutes of the meetings of the board of directors (resolutions of the meetings
of the board of directors made by absent voting) and ballots (including invalid
ballots), materials on the agenda items of the board of directors,

14)  minutes of the meetings (resolutions) of the management board.

Other documents including financial statements of the Company shall be kept during
the period prescribed in accordance with legislation of the Republic of Kazakhstan.

In order to obtain the information (copies of documents) a shareholder shall apply to
the management board of the Company in written form. The application of the
shareholder shall be included in the register of incoming documents in the
prescribed manner. The Company shall provide the requested information (copies
of the requested documents) within 10 (ten) calendar days from the date of the
shareholder’ s application.

Information regarding the Company’s operations marked as “Confidential” or “For
Official Use” that has become known to the shareholders may not be disclosed in
writing or otherwise to any third party. A shareholder to whom such information is
available shall keep it confidential.

Confidential information of the Company may only be disclosed by such
shareholders with permission of the board of directors of the Company, otherwise such
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17.7.

17.8.

18.1

18.2

183

184

185

18.6

18.7

shareholders shall be liable in accordance with the Legidlation.

The board of directors of the Company may impose restrictions on provision of
information constituting official, commercial or other secret protected by law.

The Company shall keep a register of employees having information constituting
official or commercial secret.

The board of directors shall define the information a free accessto which is available
for a limited number of people on the legal grounds, the procedure for its
communication to al persons concerned and public disclosure, as well as measures
for protection of such information.

18. DISCLOSURE OF INFORMATION REGARDINGAFFILIATES

In the cases provided for by the Legidation, the Charter and the Code and at the
Company’s request, the shareholders and/or officias of the Company shall provide
the Company with the information regarding their affiliates, including their full
name, date and number of state registration and address (for legal entities) and the
full name, date of birth and address (for individuals), the grounds and date of
affiliation and other information regarding such affiliates as the Company may
require.

The Company’s shareholders and/or officials of the Company shall provide, in
accordance with the Legidation, the general director (chairman of the management
board) with information regarding their affiliates within seven (7) days following the
occurrence of affiliation.

If a person previously indicated by a shareholder or an official of the Company as an
affiliate of such shareholder or official, ceases to be affiliate, then the shareholder or
the official of the Company shall notify the Company’s general director (chairman of
the management board) within five (5) days of such cessation.

The information on affiliates shall be provided by the generd director (chairman of the
management board) of the Company in the form approved by the state body
regulating and supervising the financial market and financial organizations in
accordance with theL egislation.

A person in respect of which a shareholder and/or an official of the Company
provides information as hig/her affiliate, shall be deemed to be hig/her affiliate until
the Company is provided with documents evidencing the termination of the grounds
on which such person was recognized as an affiliate.

If a Company shareholder and/or official fails to provide information regarding
his’her affiliates which resulted in or promoted damage caused to the Company, the
Company may request full indemnification of such damage from the person at fault.

The Company shall maintain records of its affiliates on the basis of information
provided by such persons.

The Company shall provide the state body regulating and supervising the financia
market and financial organizations with alist of its affiliates in accordance with the
procedures established by such state body.

The affiliates, recognized in accordance with the Law of the Republic of Kazakhstan
“On Joint Stock Companies’ as parties interested in conclusion of the Company's
interested party transactions, shall notify the board of directors by sending arelevant
notice to the Company of the following:

1) that they are a party to the transaction or participatein it as a representative or
an intermediate agent;

2) on legal entities that they are affiliated with, as well as on legal entities in
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211

212

213

214.

215

216.

21

which they own individually or jointly with their affiliates ten (10) and more
per cent of voting shares (interest, equity stake), and on lega entities in the
bodies of which they hold office;

3) on transactions they are concluding or proposed transactions that they are
aware of and in which they can be recognized as interested parties.

19. LEGAL PROTECTION OF THE COMPANY OWNERSHIP

Legal protection of ownership of the Company and rights owned by the Company
shal be performed in accordance with the Legidation, the Charter and other
applicable laws and listing rules of the stock exchange on which the ordinary shares
of the Company are listed.

20. REORGANIZATION OF THE COMPANY

Reorganization of the Company (by merger, accession, separation, extraction,
transformation) is performed in accordance with the Legisation.

Reorganization may be performed voluntarily or involuntarily.

Involuntarily reorganization may be performed upon the decision of the judicial
authorities in the cases stipul ated by the Legidlation.

If the Company terminates its activities by means of reorganization, the issue of its
shares shall be subject to cancellation in accordance with the Legidlation.

21. LIQUIDATION OF THECOMPANY

The decision on the voluntary liquidation of the Company shall be taken by the
general meeting of shareholders which determines the procedure of liquidation
upon agreement with and under control of the creditors in accordance with the
Legidation.

The involuntary liquidation of the Company is performed by the court in the cases
stipulated by the Legidation.

A claim for the Company’ s liquidation may be brought to court by interested parties
unless otherwise is stipulated by the Legidlation.

The liquidation commission is appointed by court decision or decision of generad
meeting of shareholders on the Company’s liquidation.

The liguidation commission has powers to manage the Company during the period
of itsliquidation and to act as provided for by the Legidation.

The liquidation commission shall include representatives of the Company’s
creditors, representatives of major shareholders and other persons according to the
decision of the general meeting of shareholders.

The procedure of liquidation and the procedure of settlement of the creditors’ clams
are governed by the Legidation.

Upon liquidation of the Company, its authorized shares including outstanding shares
shall be cancelled in the manner prescribed by the Legislation.

The property of the Company shall, following liquidation, be distributed in
accordance with the Legidation.

22. FINAL PROVISIONS

If any provision of the Charter becomes invalid, it shall not affect other provisions.
The invalid provision is replaced by the provision which is legally eligible and has
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the closest meaning to theinvalid provision.

222 Except as expressy provided herein, the Company shall be governed by the
Legidation.

223 The Charter becomes effective from the date of its state registration with the justice
authorities of the Republic of Kazakhstan.

Signature of person
authorized by the general meeting of shareholders

(Signature)
(surname, name, paternal name)
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PART C: COMPARISON OF EXISTING AND AMENDED CHARTERS

THE TEXT OF THE COMPARISON OF EXISTING AGAINST DRAFT AMENDED CHARTER FOLLOWS
FROM THE NEXT PAGE

THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED FOR
INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN DISCREPANCIES AND
OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE DOCUMENT. IN ANY AND ALL
CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN LANGUAGE SHALL PREVAIL.
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With amendments approved by the
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CHARTER
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2008), registered on 17 November
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1.1.

1.2.

1.3.

L.5.

2.1

2.2,

2.3.

2.4,

2.5,

1. GENERAL PROVISIONS

This Charter of Joint Stock Company KazMunaiGas Exploration Production
(hereinafter referred to as the “Company™) defines its name, location, formation
procedure and competence of its bodies. conditions of reorganization and
termination of activities of the Company and other provisions that do not contradict
the legislation of the Republic of Kazakhstan.

Name of the Company:

- the full name in the state language 1s “KasMymaiil'az” bapaay Ouaipy”
akiHoHepJik KorameL the short name is “KasMymaiil'as” O™ AK;

- the full name in the Russian language is akunonepuoe oduecTso “Pazgenca
Jlodsrua “KazMynaiil az”, the short name is AO “P/] “KazMymnaiil az™;

- the full name in the English language is Joint Stock Company
"KazMunaiGas" Exploration Production", the short name is JSC

"KazMunaiGas" EP".

Location of the Company (the executive body of the Company) is 17 Kabanbai Batyr
Avenue, Astana, 010000, Republic of Kazakhstan.

Corporate web-site of the Company — www.kmgep.kz.

Period of the Company activity is not limited.

2. LEGALSTATUS

The Company was created as a result of merger of Open Joint Stock Company
“Embamunaigas™ and Open Joint Stock Company “Uzenmunaigas™ and is the legal
successor of all property, rights and obligations of Open Joint Stock Company
“Embamunaigas™ and Open Joint Stock Company “Uzenmunaigas™.

The Company is a legal entity under the legislation of the Republic of Kazakhstan
having its independent balance sheet and bank accounts, being entitled on its own
behalf' to acquire and exercise property and personal non-property rights, bear
responsibilities and act as a plaintiff and a defendant in court.

The Company is guided in its activity by the Constitution of the Republic of
Kazakhstan, Civil Code of the Republic of Kazakhstan, the Law of the Republic of
Kazakhstan “On Joint Stock Companies™ and other laws and regulations of the
Republic of Kazakhstan (hereinafier referred to as the “Legislation™) as well as this
Charter (hereinafter referred to as the “Charter”) and the Corporate Governance
Code (hereinafter referred to as the “Code™).

The Company shall have the status of a legal entity from the date of its state registration
with the justice authorities.

Financial and operational activities of the Company shall be performed on the basis of
economic independence.

The Company has a seal, letterheads specifyving the full name of the Company in
Kazakh, English and Russian languages, its own trademark and a logo the samples of
which shall be approved by the Management Board of the Company and registered in
the prescribed manner as well as stamps in the state and Russian languages, a
corporate web-site and other corporate details required for conducting its operations.

KE58536/-43446590830/0 10/15 Jun 2016
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3.

THE GOAL AND THE SCOPE OF THE COMPANY’S BUSINESS

3.1 The goal of the Company is to earn net profit in the course of its independent business
activities.

3.2, The scope of Company’s business is:
1)  geological exploration, survey works, approbation, testing, trial production and

2)

3)
4
5)
6)
7)

8
9)

10)
11)
12)

13)
14)
15)

16)
17)

18)

19)

development of oil, gas and gas condensate fields; production, formational
pressure maintenance (FPM), gathering, infield transportation of oil and gas; oil
treatment and oil and gas refining, sale of raw material and refined products,
mcluding production and sale of oil products and petrochemicals in the form of
liquefied gas, different gasoline grades, aviation and lighting kerosene, diesels
of different grade, vacuum gas oil, mazut, tar, bitumen, oil coke, ethane,
ethylene, different grades of polyethylene, propane, propylene, benzene,
butene-1, ethyl benzene, styrene, different grades of polystyrene and other
refined and oil chemical products;

drilling of core, appraisal, exploration, prospecting and development wells for
0il, gas and water, their conservation and abandonment;

arrangement of oil and gas fields:

testing and development of production (oil, gas) and injection wells;

complex hydrodynamic study and testing of oil, gas and water wells;

complex geophysical surveys and perforation drilling-in of reservoirs;
production enhancement through application of physical and/or chemical
techniques of stimulation in well bottom zone (hydro fracturing, gas dynamics
formation fracturing, thermal vacuum and chemical treatment, injection of
chemical reagents, acids. emulsion comprehensive stimulation and aqueous
hydrocarbon emulsion, ete.);

topographic and surveying operations;

laboratory works for testing physical and chemical properties of oil, gas, water
and stratum;

mvestigation of the seismic and geodynamical conditions in the area under the
field development;

monitoring and determining the types and extent of contamination of the first
water-bearing level and impact of contaminants into fields environment;

remedial (underground) servicing and workover of production wells on oil and
gas fields, including side-tracking;

production of hydrocarbon blend, furnace fuel and other gas products;
stimulation of oil production;

carrving out of certification tests for oil, o1l products, gas and gaseous oxygen
products;

derrick building;

technical re-equipment, renovation and reconstruction of production capacities
to ensure effective extraction and utilization of oil;

management of introduction of new types of technologically safe equipment,
carrying out commissioning and contract supervision works on oil and gas
production facilities. oil and gas transportation sites, refineries and chemical
facilities;

development of engineering and technical documentation of oil field equipment
to resolve bottlenecks in oil production and their implementation;

3

KES£053648-43446520830/0 10/15 Jun 2016

182



20)
21)
22)
23)

24)

25)
26)
27)
28)
29)

30)
31)
32)
33)

34)
35)
36)
37)
38)
39)

40)
41)

42)

43)

manufacturing, capital repair of drilling, oil field and other types of special equipment,
transportation means, tools and spare parts for its own use;

operation of industrial dangerously explosive productions, exploitation and repair of high
pressure vessels and pipelines;

installation and all items of works on technological oil field equipment operation;

manufacturing of welding/installation constructions (including bearing), their
non-destructive testing, repair and testing, development of design and estimate
documentation;

carrying out works on extension of the life of equipment after repairs, recording types of
maintenance into certificate of equipment not registered with technical supervision
agencies;

operation, installation and repair of pipelines delivering gas to furmace, and of isolation
valves and pressure controllers;

planned preventive maintenance and gas equipment servicing;

repair, setup and testing of preheating furnaces, high pressure vessels, pots, reservoirs, gas
production equipment, gas transportation equipment, lifting units, motor gas balloon units,
forge shops;

performance of the overall range of works for improvement of the ecological situation at
the oil fields;

recovery, recycling, processing and disposal of oil-spills and lake oil, oil sludge, oil
contaminated grounds (territories) and soil recultivation:

laboratory research, environmental monitoring and chemical analysis of substances;
dewaxing of wells, pipes and equipment;

works on chemicalization of o1l production process:

overhaul of equipment, networks and facilities of chemicalization, carrying out of
ecological measures, setup works;

reception and storage of chemical materials, reagents (including flammable and
poisonous), their transportation and application;

technical maintenance of electrical installations. Transfer, distribution, transportation and
sale of electric power;

technical maintenance and repair of electromechanical equipment, installation of
instrumentations and automation, communication means;

assembling and setup of electrical networks and electrical equipment with voltage up to
and above 1,000 (one thousand) V, 35 (thirty five) kV inclusive;

storage, use and transportation of explosives, blasting means and ionizing radiation sources
(radiation materials), import of these materials in the established order;

exploitation of special equipment, auto transport means, earthmoving machines, hoisting
machines;

automobile, railroad, sea and air transportation of goods and passengers;

survey. design of industrial (including field construction), social and residential objects,
general construction and assembling operations and repair and construction works in the

area of architecture and urban planning, construction, maintenance and repair of highways,
access raillways, waterfront structures and power transmission lines;

survey and design of objects with respect to development of oil, gas and gas condensate
ficlds, their construction and overhaul:

construction and repair of engineering communications, networks (including water and gas
supply networks), objects of industrial purpose, residential and social and culture objects;

4
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44)

45)
46)
47)

48)
49)

50)
51)

52)

53)

54)

design, development, manufacturing, assembling, setup, exploitation, repair and
maintenance of instruments, units, outfit, equipment of technical cybernetics, automatic
control and management, electronics, computing machinery, informational systems,
systems of (tele)communication;

assembling and repair of equipment and control systems, fire protection, automatics and
alarm, hoisting machines. and high pressure pots, high pressure vessels and pipelines:

exploitation, storage, technical maintenance, transportation and disposal of ionizing
radiation sources;

organization of uninterrupted operation of telecommunication means, information
technologies and information security of the Company;
metrological testing and examination of measuring equipment, measure unit systems;

introduction of innovative technologies, the best in the world types of equipment with
regard to automatic control, information technologies of (tele)communications;

implementation of measures on corrosion protection of water pipes, equipment and tanks;

assembling, maintenance, repair, setup, non-destructive examination and test of water pipes
(including high-pressure), tanks and pumps (including subsurface), metering devices,
instrumentations and automation and other equipment;

providing methods for the most effective extraction and utilization of oil, including by
means of development, technical re-equipment and reconstruction of production capacities,
geological and survey works;

foreign economic activity in accordance with the Legislation: export-import of goods and
services, development of mutually beneficial foreign economic connections, commercial
and economic as well as scientific-technical cooperation with foreign companies and other
activities as specified in this clause not contradicting the Legislation;

issue of a corporate periodic printed publication;

54-1) training, re-training and professional development of personnel;

54-2)

provision of package of services connected with:

organization of production, implementation of new equipment and technologies,
organization of industrial safety and environment protection, production control;

organization of transportation and freight forwarding, processing and sales of oil, gas and
products derived from them for export and domestic market;

finanecial management and organization of accounting, tax accounting and tax planning,
automation of financial and production control and formation of financial and management
accounting;

consultation on strategic, investment, legal, marketing, technical and technological matters
as well as on matters of insurance, procurement and other management matters;
management, administration, organization and development of business;

provision of loans (credits) to subsidiary and affiliate entities of the Company on the terms
of serviceability. maturity and recoverability,

54-3) provision and sales of property, works, services and personnel in oil and gas industry;

55)

other activities not prohibited by the Legislation, corresponding to the goals and objectives
of the Company provided for by this Charter.

3.3.  Activities requiring a license or other permit which has to be obtained in the order stipulated by
the Legislation shall be undertaken only after obtaining of the appropriate license or any other
permit.
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4.1.

4.2.

43.

4.4.

4.5.

4.6.

4.7.

4.8

4.9.

4.10.

4.11.
4.12.

4.13.

3.1

4. RIGHTS AND OBLIGATIONS OF THE COMPANY
The Company shall enjoy all the rights and shall bear all the responsibilities stipulated by the

Legislation. The Company shall act in the best interests of the shareholders as a whole.

The Company shall own the property separated from the property of its shareholders and shall
not be liable for their obligations. The Company shall be liable for its obligations within the
limits of its property.

The Company shall not be responsible for obligations of the State as well as the State shall not be
responsible for the Company’s obligations.

The Company shall be entitled to conclude transactions on its behalf (agreements, contracts), to
acquire property and personal non-property rights and obligations, to act as a plantff or
defendant in the court and to undertake any other actions not in conflict with the Legislation.

The Company may acquire and grant rights for possession and use of documents of title,
technologies, know-how and other information.

The Company may issue securities; the terms and procedure for issue, placement. circulation and
redemption thereof shall be established by the Legislation.

The Company may establish its branches and representative offices outside of its current location
in the Republic of Kazakhstan and abroad, which are not legal entities and shall act for and on
behalf of the Company. The Company shall vest them with fixed and working assets using its own
property and shall establish their operating procedures in accordance with the Legislation. The
property of a branch or a representative office is included into its separate balance sheet and into
the Company’s general balance sheet.

The management of the Company’s branches and representative offices shall be exercised by the
persons appointed by the general director (chairman of the management board) of the Company.
The heads of branches and representative offices shall act on the basis of the power of attorney
issued by the Company

The : issues
related to pldrmmg3 produc,mm activity, remuneration of &%th_(&mmu umplovu,s material
and technical supply-en—thebasis—oftheapproved-budeet, social development, distribution of
earnings, rccnulmcnl placement, training (md re- tmmmb of perb()lmcl shall be resolved ldklﬂg
into_account 8 v

chl_](.)l'll} of votes of lhc, 111c,mbn,r:x of the board of directors present at the meeting of the board of

]

The Company may in the prescribed manner open bank accounts with banks located in the
Republic of Kazakhstan and abroad both in national and a foreign currency.

The Company shall be entitled to grant loans and use credits in tenge and foreign currency, both
from domestic and foreign legal entities and physical persons according to the Legislation. The
Company may receive loans and pledge all or any part of the obligations, property and assets.

The Company shall develop and approve its internal regulatory and technical documentation.

The Company may redeem its shares subject to the Legislation and any rights conferred to the
holders of the shares of any class.

The Company may have other rights and incur other obligations stipulated by the Legislation, the
Charter and the Code.

5. RIGHTS AND OBLIGATIONS OF THE SHAREHOLDERS

The shareholders of the Company shall not be liable for its obligations and shall bear the risk of
losses related to the Company’s activities to the extent of the value of their shares except for the
cases stipulated by the legal acts of the Republic of Kazakhstan.

Rights and obligations of the Company’s shareholders including the scope of rights certified by
preferred shares shall be determined by the Legislation and this Charter.

6
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5.3.

7.1.

7.2.

7.3.

7.4.

70,

7.6.

The Company shall treat all the holders of the same class of its shares equally in respect of the
rights attached to such shares.

6. THE PROPERTY OF THE COMPANY

The Company’s property shall be comprised of:

1y}

2)
3)

7.

the property transferred to the Company by OJSC Uzenmunaigas and OJSC

Embamunaigas as a result of their merger;
proceeds gained as a result of its activities;

other property acquired on the terms not prohibited by the Legislation.

SHARES, BONDS. PREREQUISITES FOR SECURITIES’ PLACEMENT

The Company shall be entitled to issue ordinary and preferred shares. The shares are issued in a
non-documentary form and no share certificate shall be issued in respect of any share.

An ordinary share authorizes a shareholder to participate in and vote at a general meeting of
shareholders for solving all questions put for voting, the right to dividends in case the Company
has a net profit (on the basis of the relevant resolution of the general meeting of shareholders), as
well as the right to part of the Company’s property in case of its liquidation in the manner
established by the Legislation.

A preferred share authorizes its owner to have a priority over the holders of ordinary shares to
receiving dividends in predetermined guaranteed amount as established by the Charter and to
receive a part of the Company’s property in case of its liquidation in accordance with the
procedure established by the Legislation.

A preferred share shall not give its holder the voting right to participate in the Company’s
management excepl for the following cases:

D

1-1)

2)

3)

the general meeting of shareholders considers an issue that might restrict the rights of'a
holder of preferred shares. The decision on such issue shall be deemed adopted only if
approved by the holders of no less than 2/3 (two thirds) out of the total number of placed
(with deduction of bought out) preferred shares.

Issues with respect to which decision-making may restrict the rights of a holder of
preferred shares are as follows:

reduction of dividend size or change of procedure for calculation of dividend size payable
as per preferred shares;

change of procedure for payment of dividends as per preferred shares:

swap of the Company preferred shares to ordinary shares;

the general meeting of shareholders considers an issue on approval of amendments into
procedure for determining a cost of preferred shares upon their buy-out by the Company
at over-the-counter market in accordance with Law of the Republic of Kazakhstan “On
Joint Stock Companies™;

the general meeting of sharcholders considers the issue of reorganization or liquidation of
the Company;

in case the dividends on preferred shares are not paid in full within 3 (three) months from
the date stipulated for their payment.

Each holder of preferred shares having the right to vote at the general meeting of shareholders
and present at the meeting in person or through his‘her representative shall have one vole per
cach preferred share held by him/her.

The Company shall be entitled to issue bonds and othcr securities mcludmg sucunhcs

convertible into the Company’s shares.
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1.

7.8.

Ty

8.1

8.2.

8.3

8.4.

8.35.

8.6.

the Company of one tvpe for shares of the Company of another type.

Only the Company’s registrar who is not an affiliated person of the Company or its affiliate
shall be responsible for maintaining the registers of the Company’s sharcholders.

Pledging of shares and other securities of the Company shall be regulated by the Legislation
and the relevant pledge agreement.

In the course of execution of the pre-emptive rights of shareholders to purchase the shares or
other securities convertible into ordinary shares of the Company as well as to purchase the
placed shares and securities previously bought-out by the Company. the Company shall notify
its shareholders on execution of such pre-emptive right by means of publication of a notice in
the newspaper specified in paragraph 10.16 of this Charter as well as in other mass media as
required by the listing rules of the stock exchange the Company’s ordinary shares are listed on.

8. DIVIDENDS ON SHARES

The Company’s net profit defined on the basis of consolidated financial statements prepared in
accordance with the International Financial Reporting Standards shall be distributed, including
dividends distribution, in the order determined by the resolution of the general meeting of
shareholders.

Dividends on the Company’s shares may be paid following the quarter or half-yvear results upon
the decision of general meeting of shareholders.

Alienation of a share with unpaid dividends shall be carried out with the right to their receipt by a
new owner of the share unless otherwise provided by an agreement on alienation of shares.

The registrar of the Company shall produce the list of shareholders authorized to receive
dividends on the basis of the Company’s shareholder register data. The record date of this list may
not be scheduled for earlier than 10 (ten) calendar days after the date of decision on dividend
payvment. The beginning of dividend payment shall be scheduled for the date not earlier than 30
(thirty) calendar days after the date of completion of the list of sharcholders entitled to dividends.

The dividends on ordinary shares of the Company shall be paid in cash or securities of the
Company provided that any decision on payment of dividends has been taken at the general
meeting of shareholders by a simple majority of voting shares of the Company.

Payment of dividends on preferred shares of the Company by securities is not permitted.

Payment of dividends on the Company’s shares by its securities shall be allowed only if such
payment is made by the Company’s authorized shares and bonds issued by the Company subject
to a written consent of the shareholder.

Payment of dividends on the Company’s shares may be executed through a paying agent. Pavment
for services of the paying agent shall be made at the expense of the Company.
Dividends shall not be attributed and paid for the shares which haven’t been placed or have been

bought-out by the Company and if the court or general meeting of shareholder of the Company
has taken a decision on liguidation of the Company.

Dividends on ordinary or preferred shares of the Company shall not be distributed, if:

1) the amount of the Company’s equity capital is negative or if its amount of the Company’s
equity capital becomes negative as result of distribution of dividends on shares;

2) the Company meets msolvency or bankruptcy characteristics according to the Legislation
or the above mentioned characteristics appear as a result of distribution of dividends on
its shares.

A shareholder has the right to request payment of outstanding dividends regardless of the date of
arising of the Company’s debt.

The decision on payment of dividends on ordinary shares of the Company shall be made by the
general meeting of the shareholders.
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The general meeting of the Company’s shareholders shall be entitled to make a decision on
non-payment of dividends on the Company’s ordinary shares with its mandatory publication in
mass media specified by this Charter within ten days from the date of the decision.

87. Within ten business days from the date of the decision on payment of dividends on the Company’s
ordinary shares, such decision shall be published in the mass media specified by this Charter and
on the corporate web-site of the Company unless otherwise provided for by the requirements of
the stock exchange where the Company’s securities are listed on.

Resolution on payment of dividends on shares of the Company shall contain the following
information:

1) the Company’s name, location, bank details and other Company details;
2) period the dividends are paid for;

3) dividend rate per ordinary, preferred share;

4) date of beginning of dividend payment;

5) procedure and form of dividend payment.

8.8.  The size of the dividend distributed per preferred share shall be at least 25 (twenty five) tenge
and may not be less than the size of the dividend distributed per ordinary share for the same
period of time.

Dividend payment for ordinary shares shall not be made until the full payment of dividends on
the Company’s preferred shares.

8.9.  Within five business days prior to a dividend payment on preferred shares, the Company is
obliged to publish in mass media specified by this Charter the information on such dividend
payment including details specified in subparagraphs 1)-5) of paragraph 8.7 of the Charter.

9. BODIES OF THE COMPANY

9.1.  The Company’s bodies shall be as follows:

1) the supreme body — the general meeting of shareholders;

2) the management body — the board of directors;

3) the executive body — the management board;

4) the body authorized to exercise control over financial and economic activities of the

.3

the internal audit service_unless the C any

Company

10. GENERAL MEETING OF SHAREHOLDERS OF THE COMPANY
10.1.  General meetings of shareholders shall be annual and extraordinary.

10.2. The Company shall be obliged to hold an annual general meeting of shareholders on an annual
basis. Other general meetings of sharcholders are extraordinary.

10.3.  The annual general meeting of shareholders shall approve annual financial statements and annual
report of the Company, determine the procedure for distribution of the Company’s net income for
the last financial year and dividend rates per 1 (one) ordinary and 1 (one) preferred share of the
Company as well as review applications of the shareholders in relation to actions of the Company and
its officers and results of review of such applications.

The chairman of the board of directors shall inform the Company’s sharcholders on the extent and
structure of remuneration of the members of the board of directors and the management board of
the Company.
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The annual general meeting of shareholders may consider any other issues deciding on which is
within the competence of the general meeting of shareholders.

10.4.  The annual general meeting of shareholders is to be convened within 5 (five) months following the
end of the fiscal year.

This period shall be deemed to be extended for up to 3 (three) months in case of impossibility to
complete the Company’s audit for the accounting period.

10.5. The annual general meeting of shareholders shall be called by the board of directors.
10.6. An extraordinary general meeting of the shareholders shall be called by:

1) the board of directors;

2) major shareholder.

An extraordinary general meeting of shareholders of the Company, if it is under the process of a
voluntary liquidation, may be convened, prepared and held by the Company’s liquidation
committee.

Obligatory convocation of an extraordinary general meeting of sharcholders may be provided for by
the Legislation.
10.7. Preparation and holding of a general meeting of the shareholders of the Company shall be carried
out by:
1) the management board;
2) the Company’s registrar in accordance with an agreement entered into therewith;
3) the board of directors;
4) the Company’s liquidation committee (if applicable).

10.8. The expenses on convocation, preparation and holding of a general meeting of sharcholders shall be
borne by the Company except as otherwise provided by the Legislation.

10.9.  An annual general meeting of sharcholders may be convened and held on the basis of a court
decision adopted on the claim of any interested party should the Company violate the order of
convening the annual general meeting of shareholders established by the Legislation.

An extraordinary general meeting of shareholders may be convened and held based on a court
decision adopted on the claim of a major shareholder if the bodies of the Company failed to fulfil
this shareholder’s request to hold an extraordinary general meeting of shareholders.

10.10. Request for convening an extraordinary general meeting of shareholders, including by the major
shareholder, shall be submitted to the board of directors by delivering an appropriate written request
containing agenda of such meeting to the place of location of the Company’s management board.

The Company’s board of directors may not amend the wording of agenda items or change the
proposed order of an extraordinary general meeting of shareholders convened at the request of the
major shareholder.

When convening an extraordinary general meeting of shareholders in accordance with the
submitted request, the board of directors may add any items to the agenda of the general mecting,
at its own discretion.

Should the request for convening an extraordinary general meeting of shareholders come from the
major shareholder (shareholders), it shall contain names (corporate names) of the shareholders
(shareholder) requesting convening of such a meeting, and specification of the number and type of
the shares he/it owns.
A request for convening an extraordinary general meeting of sharecholders shall be signed by a
person (persons) requesting convening of the extraordinary general meeting of sharcholders.

10.11. The board of directors shall, within ten business days from receipt of the said request, pass a
resolution and. no later than three business days from passing such a resolution, send a notice to

10
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10.12.

10.13.

10.14.

10.15.

10.16.

10.17.

the person who had submitted such request informing about the resolution passed to convene an
extraordinary general meeting of shareholders or to refuse its convening.

A resolution of the Company’s board of directors to refuse convening an extraordinary general
meeting of shareholders at the request of the major shareholder may be passed in case:

1) the procedure for submission of a request for convening an extraordinary general meeting
of shareholders established by the Legislation has not been observed;

2) items proposed for inclusion in the agenda of an extraordinary general meeting of
shareholders do not meet the requirements of the Legislation.

A resolution of the Company’s board of directors to refuse convening an extraordinary general
meeting of sharcholders may be disputed in court.

In case the Company’s board of directors does not pass a resolution to convene an extraordinary
general meeting of sharcholders at the submitted request within the period established by the
Legislation, the person requesting to convene it may apply to court with the claim to oblige the
Company to hold an extraordinary general meeting of shareholders.

The list of shareholders authorized to participate in the general meeting of shareholders shall be
produced by the registrar of the Company on the basis of data kept in the system of registers of the
holders of the Company’s shares. The date of this list shall not be carlier than the date of the
resolution to hold the general meeting.

The information to be included into the list of shareholders is established by the authorized body.

If after completion of the list of sharcholders authorized to participate in and vote at the general
meeting of shareholders a person included into this list has alienated its voting shares in the
Company, the right to take part in the general meeting of shareholders shall be transferred to a
new shareholder. For this purpose, the documents evidencing the ownership right to the shares
shall be presented.

The date and time of holding a general meeting of sharcholders are to be determined in a way to
make possible for the greatest number of the persons eligible to participate in the meeting to take
part therein. The general meetings of shareholders shall be held in Astana, Republic of
Kazakhstan.

The shareholders shall be notified of a forthcoming general meeting not later than 30 (thirty)
calendar days prior to its holding, and in case of absentee or mixed voting not later than 45 (forty
five) calendar days prior to the date of the meeting.

A notification of holding a general meeting of sharcholders shall be published in
“Kazakhstanskaya Pravda” and/or “Yegemen Kazakhstan™ newspapers as well as in other mass
media subject to the requirements of the listing rules of the stock exchange the ordinary shares of
the Company are listed on.

The time periods provided for in paragraph 10.15 of the Charter shall commence from the date of
publication of the notification of the general meeting of sharcholders in the mass media as
specified in this paragraph or from the date of sending written notifications to the sharcholders.

The notification of holding the general meeting of shareholders of the Company shall contain:

1) full name of the Company and location of its management board;

2) information on the initiator of the meeting;

3)  date, time and venue of the general meeting of shareholders of the Company, time of the
commencement of registration of the participants of the meeting, and also date and time
of any repeat general meeting of shareholders of the Company to be held in case of the
original meeting is not held:

4) date of completion of the list of shareholders entitled to participate in the general meeting
of shareholders;
5) agenda of general meeting of sharcholders;
0) procedures for familiarization of shareholders with materials relating to the agenda items of
11
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10.18.

10.19.

10.20.

10.21.

10.22.

10.23.

10.24.

10.25.

10.26.

10.27.

the general meeting of shareholders;

7

])

9 provisions of the legislative acts of the Republic of Kazakhstan in accordance with which
the meeting is held.

A minority shareholder may refer to the Company’s registrar for the purpose of joining with other
sharcholders for adopling the decisions on the agenda items of the general meeting of
sharcholders.

The procedure for the minority shareholders applications and distribution of information to other
shareholders by the registrar of the Company shall be established by an agreement on maintaining
the system of registers of security holders.

The repeat general meeting of sharcholders may be appointed for a day not earlier than the next day
after the date fixed for the original ( not held) general meeting of shareholders.

The venue of the repeat general meeting of shareholders shall be the same as that of the general
meeting of shareholders which has not been held.

The agenda of the repeat general meeting of shareholders must not differ from the agenda of the
meeting that has not been held.

An agenda of general meeting of shareholders shall be formed by the board of directors and shall
contain an exhaustive list of particularly worded issues submitted for discussion. It is not permitted
to use in agenda the wording with a broad interpretation including “miscellancous”™, “other”,
“some” and the similar.

An agenda of general meeting of shareholders may be supplemented by a majershareholder owing
indivi i s 5 X1 i . &0/ = o] 2
or by the board of directors subject to the Company’s sharcholders have been notified about
such supplements not later than 15 (fifteen) days prior to the holding of the general meeting or in the
manner established by paragraph 10.24 of the Charter.

At the opening of a general meeting of sharcholders attended in person, the corporate secretary
shall report on the received proposals for amending the agenda.

The approval of an agenda of general meeting of shareholders shall be made by a majority vote of
the total voting shares represented at the meeting.

The amendments to the agenda may be introduced if the majority of shareholders (or their
representatives) participating in the general meeting of sharcholders and holding in aggregate no
less than 95% (ninety five per cent) of the Company's voting shares vote affirmatively.

The agenda may be supplemented with an item, resolution on which may restrict the rights of the
shareholders owning preferred shares, if at least two thirds of the total number of the outstanding
(less redeemed) preferred shares have voted for its introduction.

If the general meeting of shareholders takes a decision by absentee voting, then its agenda may be
neither amended nor supplemented.

The general meeting of shareholders may not consider issues which haven’t been included into its
agenda and take any decisions thereon.

The materials concerning items on the agenda of the general meeting of shareholders shall contain
information to the extent necessary for making reasonable decisions on such items. The corporate
secretary shall ensure preparation of the materials on the agenda items of the general meeting of’
sharcholders.
The materials on electing the Company’s bodies (board of directors) shall include the following
information about the proposed candidates:
1) last name, first name, patronymic is optional;
2) information on education;
3) affiliation with the Company;

12
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4 work record and positions filled within the last 3 years;
5) other information that verifies the qualification and experience of the candidates.

In the event an item concerning election of the Company’s board of directors (election of a new
member of the board of directors) is included in the agenda of the general meeting of shareholders,
the materials shall specify a shareholder nominating a candidate for the board of directors or
whether this person is a candidate for the position of the independent director of the Company. If
the candidate for the board of directors is a sharecholder or an individual specified in the first part
of paragraph 12.7 of the Charter, then this information shall also be specified in the materials
including information on the percentage of voting shares of the Company owned by the
shareholder as of the date the shareholders list if made.

10.28. The materials for the agenda of the annual general meeting of shareholders shall include:

1) annual consolidated financial statements of the Company;
2) audit report regarding the annual consolidated financial statements;
3) proposals made by the board of directors on the procedure for the distribution of the

Company’s net income for the last financial vear and the amount of the dividend for the
yeat per one (1) ordinary and one (1) preferred share of the Company;

4) materials on applications of the shareholders in relation to actions of the Company and its
officers and results of review of such applications;

5) annual report of the Company, annual report on the performance of the board of directors
and the management board;

6) other documents at the discretion of the initiator of the general meeting of shareholders.

10.29. The annual report of the Company shall be prepared by the management board of the Company,
approved and submitted for consideration of the general meeting of shareholders by the
Company’s board of directors.

The annual report of the Company shall include at least audited financial statements, report on the
material events in the Company’s activity for the past period and a description of liability of the
Company’s officers for the accuracy of the information stated in the Company’s annual report.

The approved annual report of the Company shall be posted on the corporate web-site of the

Company.

10.30. The materials for agenda of a general meeting of shareholders shall be prepared and accessible for
sharcholders” review at the location of the Company’s management board not later than 10 (ten)
days before the date of the meeting, and upon the request of a shareholder shall be sent to it within
3 (three) business days since the request was received; a shareholder shall bear the expenses
connected with copying and delivering the documents.

10.31. The general meeting of shareholders shall be entitled to consider and take decisions on agenda
items if by the closing of registration of the meeting participants, the shareholders or their
representatives included into the list of sharcholders entitled to participate in and vote at such
meeting holding in aggregate 50 (fifty) and more per cent of the Company’s voting shares have
been registered.

10.32. The repeat general meeting of sharcholders taking place instead of the meeting that has not been held
shall be entitled to review agenda items and to take decisions thereon, if:

1) the order of convening of the general meeting of shareholders that has not been held due to
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absence of a quorum was observed;

2) by the time of closing of registration, the shareholders or their representatives included into
the list of shareholders and absentee voting shareholders, holding in aggregate 15 (fifteen)
and more per cent of the Company’s voting shares have been registered for participation in
it.

10.33. If absentee ballots are sent to shareholders, votes shown on these ballots and received by the
Company by the time of registration of the general meeting participants shall be taken into account in
determining quorum and summing up the results of the voting.

If there is no quorum at a general meeting of sharecholders held through absentee voting, no repeat

general meeting of shareholders shall be held.

10.34. A shareholder shall be entitled to participate in a general meeting of shareholders and to vote on the
issues under consideration personally or through its representative.

Members of the Company’s management board shall not be allowed to act as representatives of
shareholders at a general meeting of shareholders. Employees of the Company shall not be allowed to
act as representatives of sharcholders at a general meeting of sharcholders unless such representation
is based on a power of attorney containing specific instructions on voting with respect to all items on
the agenda of the general meeting of sharcholders.

A shareholder’s representative shall act on the basis of a power of attorney issued in compliance
with the Legislation.

10.35. A power of attorney is not required for participation in a general meeting of shareholders and
voting on the reviewed matters for a person who has the right according to the Legislation or
contract to act without a power of attorney on behalf of a shareholder and to represent its interests.

10.36. 'The procedure for holding a general meeting of sharcholders shall be determined in accordance
with the Legislation, this Charter, the Code or directly by the decision of the general meeting of
sharcholders.

10.37. All the shareholders (their representatives) arrived shall be registered before the meeting is opened.
A shareholder’s representative shall present a power of attorney to confirm his (her) authorities to
participate and vote at the general meeting of shareholders.

A shareholder (or shareholder’s representative), if failed to be registered, shall be disregarded in
determining the quorum and shall not be authorized to take part in voting.

The Company’s shareholder, being the owner of preferred shares, shall have the right to be present
at a general meeting of shareholders attended in person and shall be authorized to participate in the
discussions of the issues considered at the meeting but shall have no right to vote except for the
cases provided for in paragraph 7.4 hereof.

Invited persons may be present at a general meeting of shareholders attended in person, and such
persons shall have a right to deliver a speech at the general meeting of shareholders with the
permission of the chairman.

10.38. A general meeting of sharcholders shall be opened in the announced time subject to the quorum is
met.

A general meeting of sharcholders may not be opened carlier than the announced time, except for
the cases when all shareholders (their representatives) are already registered and notified and have
no objections against changing the time of opening the meeting.

If within 1 (one) hour after the time appointed for the commencement of the meeting a quorum is
not present, the meeting shall be adjourned for the date and time of the repeat general meeting of
sharcholders of the Company as specified in the notification of the meeting.
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10.39.

10.40.

10.41.

10.42.

10.43.

10.44.

10.45.

10.46.

10.47.

General meeting of shareholders shall elect the chairman (presidium).

The general meeting of shareholders shall determine a voting procedure, either open or secret (by
ballots). Voting on election of the chairman (presidium) of the general meeting of shareholders
shall be executed on 1 (one) share — 1 (one) vote basis with a decision to be taken by a simple
majority of votes out of the total number of voting shares of the Company present and entitled to
vote. Members of the management board may not chair the general meeting of shareholders except
for the cases when all shareholders present at the meeting are the members of the management

board.

The corporate secretary of the Company shall act as the secretary of the general meeting of
shareholders.

In the course of general meeting of sharcholders, its chairman shall have the right to put to vote a
proposal on closure of debates with respect to the matter under consideration as well as on
changing the way of voting on such issue.

The chairman may not prevent persons, authorized to participate in discussion of the agenda items
from delivering their speeches, except for the cases when such speeches result in breach of any rules
of procedure of the general meeting of sharcholders or when the debates over such issue have been
closed.

The general meeting of shareholders shall be entitled to take a decision on taking a break or
continuation of its work, including rescheduling the consideration of certain items of the agenda of
the general meeting of sharecholders for the next day, and a relevant record in the minutes of the
meeting is made.

The general meeting of shareholders shall be declared closed only after consideration of all items
on the agenda and taking decisions on them.

The secretary of the general meeting of shareholders shall be responsible for completeness and
accuracy of any information recorded in the minutes of the general meeting of shareholders.

The decisions of a general meeting of shareholders may be taken through an absentee voting. The
absentee voting may be applied alongside with voting of sharcholders attending the general
meeting of shareholders (mixed voting), or without holding a general meeting of shareholders.

At absentee voting, ballots for voting of the unified form shall be sent (distributed) to persons who
are included in the list of shareholders.

The Company may not send voting ballots in a differentiated way to selected shareholders for the
purpose of affecting the results of voting at a general meeting of shareholders.

Voting ballots are to be forwarded to persons included in the list of shareholders not later than 45
(forty five) days prior to a general meeting of shareholders. In absentee voting without holding a
general meeting of sharecholders, the Company shall publish an absentee voting ballot along with a
notification on holding the general meeting of shareholders in the mass media specified in
paragraph 10.16 of the Charter.

A ballot for absentee voting shall contain:

1) full name of the Company and location of the Company’s Management Board;

2) information on the initiator of the meeting to be convened;

3) final date of submission of ballots for absentee voting;

4) date on which the general meeting of sharcholders will be held or the date on which the
absentee votes will be counted without holding a general meeting of shareholders;

5) agenda of the general meeting of sharcholders;

0) names of candidates proposed for election if the agenda of general meeting of sharecholders
contains items regarding the election of members to the Board of Directors;

) wording of the issues to be voted on;
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8) voting options for each item of the agenda of the general meeting of shareholders

expressed by words “for”, “against” and “abstained™;
9) an explanation of the voting procedures (filling out of ballot) for every item of the agenda.

10.48. An absentee ballot is to be signed by a shareholder being a physical person with specification of
his/her personal identity document details.
An absentee ballot for a sharcholder being a legal entity shall be signed by its head and affixed
with the seal of such legal entity.
A ballot without the signature of a shareholder being a physical person or the head of a shareholder
which is a legal entity as well as without a seal affixed by such sharcholder being a legal entity
shall be considered invalid.

The votes shall be counted only on such issues on which the respective shareholder has observed the
voting procedure specified in the ballot and marked only one possible voting option.

10.49. If the agenda of general meeting of shareholders includes items regarding the election of members
to the Board of Directors, the ballot for absentee voting shall contain fields for indication of the
number of votes given for individual candidates.

10.50. If a sharcholder who has carlier forwarded an absentee ballot, arrives to participate and vote at the
general meeting of shareholders, at which mixed voting is used, his (her) ballot shall not be taken
into account in determining the quorum of the general meeting of shareholders and counting votes
on the agenda items.

10.51. Voling at a general meeting of shareholders shall be conducted on a “one (1) share-one (1) vote”
basis, except the following cases:

1) limitation of maximum number of votes for shares granted to one (1) shareholder in cases
stipulated by the legislative acts of the Republic of Kazakhstan;

2) cumulative voting when electing members of the Board of Directors;

3) granting every person authorized to vote at a general meeting of shareholders one (1) vote

to be used on the procedural matters of a general meeting of shareholders.

Following the results of voting, the counting commission shall draft and sign the minutes on the
results of voting.

If a sharcholder has a dissenting opinion on an item put to vote, the Company’s counting
commission is obliged to make a relevant record in the minutes.
Once the minutes on the results of voting have been prepared and signed, completed ballots for

secret voting in person and for absentee voting (including cancelled ballots), on the basis of which
the minutes were drafled, are to be laced together with the minutes and kept at the Company.

The minutes on voting results are to be attached to the minutes of the general meeting of
shareholders.

The result of voting shall be announced at the general meeting during which voting was taken.

The result of voting at a general meeting of sharcholders or the result of absentee voting shall be
brought to notice of sharcholders by publishing such results in the mass media specified in
paragraph 10.16 of the Charter within 15 (fifteen) calendar days after closing of general meeting of
shareholders.

10.52. The minutes of a general meeting of shareholders shall be drafted and signed within 3 (three)
business days following the meeting closure.

10.53. The minutes of general meeting of shareholders shall specify:

1) full name of the Company and location of the Company’s management board;

2) date, time and venue of the general meeting of shareholders;

3) information on the number of voting shares of the Company represented at the general
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meeting of shareholders;

4) quorum at the general meeting of shareholders;

3) agenda of the general meeting of shareholders;

6) voting procedure at the general meeting of shareholders;

) chairman (presidium) and secretary of the general meeting of sharcholders;

8) number of persons participating in the general meeting of sharcholders:

9) total number of sharcholders” votes on each agenda item of the general meeting of

shareholders put to vote;
10)  items put to vote, results of voting thereon;
11)  resolutions made by the general meeting of shareholders.

In the event of consideration of the item concerning election of the Company’s board of directors
(election of a new member of the board of directors) at a general meeting, the minutes of such
general meeting shall specify which shareholder the elected member of the board of directors
represents and/or which of the elected members of the board of direclors is an independent
director.

10.54. 'The minutes of general meeting of the sharcholders shall be signed by:

1) the chairman (members of the presidium) of the general meeting of sharcholders and the
corporate secretary;

2) members of the counting commission;

3 shareholders holding 10 (ten) or more per cent of voting shares in the Company and

participating in the general meeting of sharcholders:

In case of impossibilily to sign the minutes by a person responsible to do so, it shall be signed by
his/her representative on the basis of a power of attorney issued thereto or by a person authorized
in accordance with the laws of the Republic of Kazakhstan or an agreement to act without a power
of attorney on behalf of the shareholder or represent its interests.

10.55. Should any person, referred to in paragraph 10.54 of the Charter, disagree with the content of the
minutes, the above person shall be entitled to refuse to sign it by providing the reasons for such
refusal in writing which should be attached to the minutes.

10.56. The minutes of the general meeting of shareholders shall be laced together with minutes of the
results of voting, powers of attorney authorizing the participation and voting at the general
meeting, as well as the signing of the minutes, and written explanations of those who have not
signed the minutes indicating the reasons why they refused to sign the minutes. These documents
shall be kept by the management board of the Company and shall be provided to the shareholders
for familiarization at any time. If requested, a shareholder shall be given a copy of the minutes of
the general meeting of shareholders.

11. COMPETENCE OF THE GENERAL MEETING OF SHAREHOLDERS

11.1. The following issues fall within the exclusive competence of the general meeting of shareholders:

1) introduction of amendments to the Charter or approval of its new version;
2) voluntary reorganization or liquidation of the Company;
3 adopting a decision on increase in number of authorized shares of the Company;,

determining their type or change of type of unplaced authorized shares of the Company;

4) stipulation of conditions and procedures for conversion of securities of the Company and
variation thereof’,

4-1) adopting a decision on issuance of securities convertible into ordinary shares of the
Company;

17
! K6570536/0-13/4446590830/0.10/15 Jun 2016

196



4-2)
5)
6)

7)

8)

9)

10)
11)

12)
13)

13-1)

14)

15)

16)

17)
18)

19)

adopting a decision on swapping of placed shares of one type for shares of another type,
stipulation of conditions and procedure for such swap;

adopting a decision on temporary or permanent removal of securities of the Company from
the official stock exchange list where they are listed on;

amending the Code or approval of its new version;

determination of the number of members and term of office of the counting commission of
the general meeting of sharcholders and ¢lection of members of the counting commission
and early termination of their powers;

determination of the number of members and term of office of the board of directors,
election of its members and early termination of their powers, approval of the regulation of
the board of directors as well as determining the amount and terms of remuneration and
compensation of expenditures of members of the board of directors for performance of their
duties:

determination of an audit organisation conducting audit of the Company;

approval of the annual consolidated financial statements and annual report of the Company;

approval of a procedure of distribution of the net income of the Company for the reported
financial year, adoption of a decision on payment of dividends on ordinary and preferred
shares and approval of the dividend rate per one (1) ordinary and one (1) preferred share of
the Company;

adopting a decision on non-payment of dividends on ordinary shares of the Company;
adopting a decision on conclusion of the Company’s interested party transactions in the
event such decision cannot be taken by the board of directors of the Company;

adopting a decision on _conclusion by the Company of a major transaction as a result of

o]

which the Company sells (may sell) its property, the value of which constitutes fifty percent

7 3 y

gg gjgj gﬂ .
specification of the form of notification of shareholders by the Company concerning

convocation of the general meeting shareholders and adopting a decision on publication of
such information in mass media;

approval of the methodology of determining the value of the shares for redemption thereof
by the Company at an unorganised market as well as amending thereof;

adopting a decision on granting of share options to the members of the board of directors
(except for the general director (chairman of the management board) and independent
directors);

approval of an agenda for a general meeting of shareholders;

approval of the decision on acquisition by the Company of any interests in subsoil use rights
in the Republic of Kazakhstan (by way of acquisition of a participation interest in the
relevant legal entity owing such subsoil rights or otherwise) provided that such acquisition
was contemplated by the Company at the time of listing of its securities on the London
Stock Exchange and is expressly disclosed in the prospectus relating to the listing of such
securities on the London Stock Exchange;

adopting a decision on participation of the Company in establishing or activities of other
legal entities or withdrawal as a participant (shareholder) from other legal entities by
transfer (receipt) of a part or a number of parts of the assets constituting in aggregate 25
(twenty five) per cent or more of all the assets belonging to the Company in accordance with
the recent financial statement published on the stock exchange.
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20)  other issues within the exclusive competence of the general meeting of sharcholders
according to the Legislation and/or the Charter.
11.2.  Resolutions of the general meeting of shareholders on the issues specified in subparagraphs 1)-3),
3)-6), 15) of paragraph 11.1 of the Charter shall be adopted by a qualified majority out of the total
number of voting shares of the Company.

Resolutions of general meeting of shareholders on other issues shall be made by a simple majority
of votes out of the total number of voting shares of the Company participating in voting, unless

L

otherwise provided for by

" - o

11.3. Delegation of decision-making authorities on the issues that fall within the exclusive competence
of general meeting of shareholders to other bodies, officials or employees of the Company is not
permitted unless otherwise provided for by the Legislation.

11.4.  The general meeting of shareholders has the right to cancel any decision made by other bodies of
the Company on the issues related to the internal activity of the Company.

12. BOARD OF DIRECTORS

12.1.  The board of directors shall be responsible for the general management of the Company’s activities
except for the issues referred by the Legislation and/or the Charter to the exclusive competence of
a general meeting of the shareholders. Each member of the board of directors shall act at all times
in the best interests of the Company.
12.2.  The following issues fall within exclusive competence of the board of directors:
1) determining the priority areas of activity of the Company;
2) adopting a decision regarding the convening of annual and extraordinary general meetings
of shareholders;
3) adopting a decision on placement (disposal) of and the number of the Company’s shares to
be placed (disposed) within the number of authorized shares, procedure and price of
placement (disposal) of shares;

4) adopting a decision on redemption of the placed shares or other securities by the Company
and the purchase price;

3) adopting a decision on redemption by the Company of its shares from shareholders on
non-proportional basis (except for the purchase of such shares on securities market);

6) preliminary approval of the annual consolidated financial statements of the Company,
approval of the annual report on performance of the board of directors and the management
board of the Company;

] approval of the Charter, the Code, and amendments thereto;

8) determination of terms of issuance of bonds and derivative securities of the Company as
well as adopting a decision on their issuance;

9 approval of prospectus for the listing of the Company’s securities on a stock exchange;

10)  determination of the number of members and term of office of the Company’s management
board, approval of its regulation, election of the general director (chairman of the
management board) and members of the management board, as well as early termination of
their powers;

11)  giving recommendations to the general meeting of shareholders as to the amount and terms
of payment of remuneration to the members of the board of directors;

12)  defining the official salary and salary and bonus payment conditions, adopting decisions on
imposition of disciplinary penalties on the members of the management board:
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13)

14)

15)

16)

17)

18)
19)

19-1)

20)

21)

21-1)

22)
23)

24)

26)

establishment of the Company’s internal control procedures and their compliance
monitoring as well as approval of the annual action plan for the internal audit service;

as advised by the internal audit committee, determination of the number of members and
personal composition, term of office of the employees of the internal audit service and early
termination of their powers;

as advised by the intemal audit committee, determination of the working procedure of the
internal audit service, its competence and functions, amounts and terms of remuneration and
bonuses, adopting decisions on imposing disciplinary penalties on the members of the
internal audit service:

appointment, determination of the term of office of the corporate secretary, early
termination of his/her powers, approval of the company secretary regulation as well as
determining the amount of his/her salary and compensation terms, adopting decisions on
imposition of disciplinary penalties on the corporate secretary;

determination of the remuneration payable to an audit organization for auditing the financial
statements and to an appraiser for valuation of property either transferred as payment for the
shares of the Company or being a subject of a major transaction as well as determination of

determination of procedure for the use of the reserve capital of the Company, if any;

approval of documents regulating the internal activities of the Company; the list of such
documents shall be approved by the board of directors of the Company, including the
internal document establishing the conditions and procedure for placement of securities of
the Company by holding an auction and/or subscription:

adopting decisions on the matters as determined by the general meeting of shareholders and
the board of directors (including on those stipulated by internal documents approved by the
said bodies) except for the matters that are within the competence of the executive body
and the general meeting of sharcholders according to the Charter;

adopting decisions on opening and closing of branches and representative offices of the
Lompaﬂy .md appmval of rc,gu]all()m of such branches and rc,prusuﬂatwu offices, as well as

(.011.1an\. dlrcc,llon Qf auln ity of bmmhcb and rcDrcbeutdlxvc offices of {hc Company:

adopting decisions on acquisition (disposal) by the Company of ten (10) or more per cent of
shares (participating interests in charter capital) in other legal entities;

adopting decisions in respect of the matters falling within the competence of a general
meeting of shareholders (participants) of a legal entity whose 10 (ten) and more per cent of
shares (participation interests in the charter capital) are owned by the Company;
|[DELETED]

determination of information about the Company and its activities constituting oflicial,
commercial or other secret protected by law;

adnplmg d(,usmm on conclusmn of ma_]or lransac,lmns—l—i} adepttg-dectstor-on
5, except for major transactions

with r\,spcct to which di.ClSlOIl makmg is within thc competence of the manasement
beardgeneral meeting of shareholders of the Company;

adopting decisions on conclusion by the Company of interested party transactions;
adopting decisions on increase in the Company’s liabilities efthe-Company-byamount-ot
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27)

28)
29)
30)

31)

32)
33)

34)
35)

36)

37)
38)

39)
40)

40-1)
40-2)

equivalent to 5 (five) million US dollars:

obtainment, transfer by the Company (or by any of its affiliates or jointly controlled entities)
of subsoil use licenses or contracts in the Republic of Kazakhstan or elsewhere. introduction
of amendments to such licenses or contracts (except for change of details of the parties or
editorial alterations);

approval of the strategy and the strategic development plans of the Company;

approval of the consolidated annual budget and business plan of the Company;

development of recommendations to the general meeting of shareholders on the procedure
for distribution of net income of the Company for the past financial year and on the amount
of dividends to be paid per one (1) ordinary share and one (1) preferred share of the
Company paid by the Company at the year-end;

establishment of a committee or other body of the board of directors, determination of
procedures for their formation and operation, composition, activity and powers, as well as
approval of regulations thereof;

control over the compliance with the listing rules of the stock exchange on which the
Company’s shares are listed;

approval of a resolution on temporary or permanent delisting of the Company’s securities
from the stock exchange the Company’s securities are listed on;

adopting decisions on participation of the Company in establishment of other organizations;
approval of any share option plans and long term incentive plans for the officers and
employees of the Company;

adopting decisions on granting share options and premium under the share option plans and
long-term incentive plans of the Company employees, except for options granted to the

members of the board of directors (except for the general director (chairman of the
management board) and independent directors);

approval of voluntary liquidation or reorganization of the Company;

approval of social expenditures of the Company (except for the expenditures required by
law or existing agreements);

approval of the structure and staff (total headcount) of the employees of the Company’s
central office, branches. representative offices and administrative staffs. as well as the total
number of emplovees of organization departments of branches and representative offices;

approval of accounting policy of the Company;
determining the strategy and risk management policy of the Company;

consideration of the issues determined by the Cash Management Policy of JSC
"KazMunaiGas" EP";

amendments thereto;
approval of the long-term plan for procurement of goods, works, and services;

other issues stipulated by the Legislation, listing rules of the relevant stock exchange and/or
the Charter.
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123,

12.4.

’ 12:5;

12.2-1. The board of directors shall:

1) monitor and, where possible, eliminate any potential conflict of interest on the level of
officers and sharcholders, including unlawful use of Company’s property and abuse while
entering into interested party transactions;

2) exercise control over efficiency of corporate governance practice in the Company.

In order to review the most important issues and develop recommendations for the board of

directors the committees of the board of director on the following issues shall be established within
the Company:

1) strategic planning;

2) human resources;

3) remunerations;

4 internal audit;

3) social matters;

0) business planning;

7 corporate governance;,

8) other matters provided for by the Legislation and internal documents of the Company.

The committees of the board of directors shall consist of the members of the board of directors and
experts having the professional knowledge necessary for working at the specific committee. The
board of directors may engage experts out of employees of the Company who have necessary
knowledge, as advised by the management board of the Company. The board of directors may
adopt a resolution to engage other individuals as experts.

A committee of the board of directors shall be chaired by a member of the board of directors who
is not the chairman of Company’s management board. The independent directors shall be the heads
(chairpersons) of the committees of the board of directors specified in subparagraphs 1)-5) of this
paragraph.

The procedures for formation and operation, the number of members within the committees of the
board of directors, as well as procedures for interaction with the board of directors of the Company
shall be established by the Company’s internal documents developed in accordance with best
practices applied at listed companies, and approved by the board of directors.

Issues within the exclusive competence of the board of directors may not be transferred to the
decision of the management board of the Company.

The board of directors may not make resolutions on the issues which in accordance with the

Charter fall within the exclusive competence of the management board and adopt resolutions
contradicting any decisions of the general meeting of sharcholders.

Resolutions of the board of directors on issues specified in subparagraphs 3), 337 (with respect to
the Charter and amendments thereto only), 14), 24), 2632731 and 33)—37-3%) of paragraph
12.2 of the Charter shall be taken by a majority vote of the members of the board of directors
including majority vote of independent directors.

‘When considering any issue stipulated hereinin subparagraphs 3), 5). 7), 14), 24), 26), 27), 31), 33),

37), 38) of paragraph 12.2 of this Charter, the independent directors shall:

1) have a right at the expense of the Company to get consultation of professional experts
(including legal and financial advisers) with respect to such provisions that they think
necessary;

2) undertake to act in good faith, in a reasonable and fair manner in compliance with

requirements of the laws, ethical principles, and the rules of business ethics i the best
interest of the Company’s sharcholders as awhole.
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12.6. Only a natural person may be a member of the board of directors.
Members of the board of directors shall be ¢lected from:
1 shareholders who are natural persons;

2) persons proposed (recommended) to be elected to the board of directors as representatives
of the shareholders;

3) other persons (subject to limitations provided for by paragraph 12.8 of the Charter).

Members of the board of directors shall be elected by cumulative voting with the use of voting
ballots excepl for cases where one candidate stands for a single post in the board of dircctors. Each
shareholder may give votes, according to the number of shares it has, all for 1 (one) candidate or
distribute them between several candidates to the board of directors. Candidates having the
majority of votes are considered to be elected to the board of directors. If two or more candidates
gain an equal number of votes then with respect to these candidates a further cumulative voling
shall be held with provision to sharcholders of cumulative voting ballots indicating the candidates
with equal number of votes.

A cumulative voting ballot shall contain the following columns:

1) list of candidates for members of the board of directors;
2) number of shareholder's votes;
3) number of votes given by a sharcholder for a candidate to the board of directors.

Voting options "against" and "abstained" shall not be included in cumulative voting ballot.

12.7. A member of the board of directors may be elected from natural persons that are neither
shareholders of the Company nor proposed (recommended) for election to the board of directors as
persons representing the shareholders. The number of such persons may not exceed fifty per cent
of the members of the board of directors.

At least thirty (30) per cent of the members of the board of directors shall be independent directors.
12.8. Members of the management board except for its chairman may not be elected to the board of

directors. The general director (chairman of the management board) may not be elected as

chairman of the board of directors as well as chairman of any committee of the board of directors.

12.9.  The number of members of the board of directors shall (in the absence of temporary vacancies) be
at least eight (8) persons, including independent directors and the general director (chairman of the
management board).

12.10. No person may be a member of the board of directors that:
1) does not have a higher education or a secondary professional education;

2) has an outstanding or not cancelled conviction in accordance with the procedure
established by Legislation;

3) has been earlier an executive employee (chairman of the board of directors, chief executive
officer (chairman of the management board), deputy CEO, chief accountant) of a legal
entity which was declared bankrupt or exposed to conservation, rehabilitation, compulsory
liquidation during the term of office of such person. This requirement has its effect within
five years from the date when decision on bankruptcy. conmservation, rchabilitation or
compulsory liquidation was taken:

4) has been earlier an official of a joint stock company which was found guilty by the court of
crimes against property, in business activity or against the interests of service in
commercial or other organizations, and released from criminal liability based on
non-exonerate grounds for the above crimes. This requirement has its effect within five
years from the date of cancellation of or clearing a criminal record or relief from criminal
liability in the manner established by law.

12.11. Persons elected to the board of directors may be re-elected for any number of times unless
otherwise stipulated by the Legislation.
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12.12.

12.13.

12.14.

12.15.

12.16.

12.17.

12.18.

12.19.

12.20.

12.21.

The term of office of the board of directors is established by the general meeting of shareholders.
The term of office of the board of directors shall expire at the moment of holding of the general
meeting where the new board of directors is elected.

The general meeting of shareholders may early terminate the powers of all or any member of the
board of directors.

Early termination of powers of a member of the board of directors on his/her initiative is
conducted on the basis of a written notification made to the board of directors.

The powers of such member of the board of directors are terminated from the moment of receipt of
such notification by the board of directors.

In the event of early termination of powers of any member of the board of directors a new member
of the board of directors shall be elected by cumulative voting of shareholders present at the

general meeting provided that powers of such newly elected member of the board of directors shall
be terminated concurrently with expiration of term of office of the board of directors as a whole.

The chairman of the board of directors shall be elected from its members by a majority of vote of
the total number of members of the board of directors by open voting.

The chairman of the board of directors shall:

1) arrange the activities of the board of directors;

2) conduct meetings of the board of directors;

3) convene meetings of the board of directors and chair such meetings;

4) sign on behalf of the Company an employment agreement with the general director

(chairman of the management board);
5) approve the job descriptions of the head of the internal audit service.

In the event the chairman of the board of directors is absent, his functions shall be fulfilled by one
of the members of the board of directors upon the resolution of the board of directors made by
majority votes of its members participating at the meeting.

A meeting of the board of directors may be convened on the initiative of the chairman of the board
of directors or the chairman of the management board or upon request of*

1) any member of the board of directors;

2) the internal audit service of the Company;
3) an audit organization auditing the Company;
4) a major shareholder.

The request for convening the meeting of the board of directors with appropriate materials
enclosed shall be submitted to the chairman of the board of directors by sending an appropriate
written notice containing the proposed agenda for the meeting of the board of directors.

If the chairman of the board of directors declines to convene the meeting, the initiator may apply
with same request to the management board which is obliged to convene the meeting of the board of’
directors.

The meeting of the board of directors shall be convened by the chairman of the board of directors or
the management board within ten (10) days from the date of receipt of the request for convening.
Such meeting of the board of directors shall be held with the mandatory invitation of the person
who made such request.

The procedure for submission of notifications on holding a meeting of the board of directors to the
members of the board of directors is determined by the board of directors.

The agenda of the meeting of the board of directors in person is 'lpproved by the ma]m 1tv oi votes
of the members of the board of directors present at the meeting:
independentdireetors. The agenda of the meeting of the board of directors may be amended, if all
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the members of the board of directors, including the independent directors, vote for its
amendment.

12.21-1. Materials on agenda items shall be submitted to members of the board of directors at least seven

12.22.

12.23.

12.24.

1225,

calendar days prior to the meeting,

In the event the issue of entering into a major transaction or interested party transaction is being
considered, information on such transaction shall include information on parties thereto, the term
of the transaction and its conditions, the nature of and shares of parties concerned, and report of
appraiser (in the event property of ten (10) or more per cent from Company’s assets is to be
acquired or alienated).

A member of the board of directors shall notify the management board of the Company of his/her
inability to participate in the meeting of the board of directors in advance.

The members of the board of directors or of any committee of the board of directors as well as
experts may participate in a meeting of the board of directors or such committee by means of a
conference call or any other communication media allowing all participants to hear and speak to
each other. Members of the board of directors participating by such means shall be deemed present
in person at the meeting and shall be entitled to vote or be counted in a quorum in accordance with
the provisions of the Charter.

The quorum required for a valid meeting of the board of directors shall be not less than 2/3 (two
thirds) out of the total number of members of'the board of directors, including at least 2/3 (two thirds)
of independent directors.

In case of the absence of the quorum for a meeting of the board of directors, the repeat meeting of

quorum remured ior a valid newrepeat meetmﬁ ot the board of dlre»tors shall be not less than a
half out of the total number of members of the board of directors.

If the total number of members of the board of directors is not sufficient for the quorum, the board
of directors shall convene an extraordinary general meeting of shareholders for the election of new
members of the board of directors. The remaining members of the board of directors may make a
resolution only on convening of such extraordinary general meeting of sharcholders.

In the cvcm the boa.rd of directors should make a rcsoimion on interested party transactions—the-

mueh—h—&maahen—ﬂ-}e (_muiudmg, for thn, ay 'Clldd.ll(..t.. of doubl on 1nu,ru:=lud party lrdllbdblll.)l’l to
s within the Sovereign W mlth

1% g ]

F uml group
organizations), the resolution on conelusion of such transaction is adeptedmade by simple tn't_]om}
of votes of the members of the board of directors presentatthe-meetinesand-disinterested in the

conclusion of such transaction.

Each member of the board of directors shall have one vote. Resolutions of the board of directors

shall be adopted by simple majority of votes of the members of the board of directors present at the
meeting unless otherwise stipulated by the Legislation or the Charter. The transfer of voting rights
by a member of the board of directors of the Company to any person, including other member of
the board of directors is not allowed. The members of the board of directors may not appoint its
representative to attend any meeting of the board of directors in their absence.

Upon a tied vote the vote of the chairman of the board of directors or the person chairing at the
meeting of the board of directors shall be decisive.

In the event of entire or partial disagreement of a member of the board of directors with a
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resolution adopted by the board of directors, he/she shall set forth the disagreement in the form of
dissenting opinion on the item put to vote which is recorded by the corporate secretary in the minutes
of the meeting of the board of directors in person. In the event of adopting a decision by the board
of directors by absentee voting, the dissenting opinion of a member of the board of directors shall
be expressed in writing and attached to the completed ballot.

12.26. The board of directors may decide to hold a closed meeting where only the members of the board
of directors can participate.

12.27. At the discretion of the chairman of the board of directors of the Company, resolutions on issues put
to meetings of the board of directors may be adopted by absentee vote. In such a case the ballots
shall be used for voting on the agenda items. Resolutions made by absentee vote shall be deemed
adopted if a quorum is present by the ballots received by due date.

The resolution of an absentee vote of the board of directors shall be executed in written form and
signed by the corporate secretary and the chairman of the board of directors. Within twenty (20)
days following the execution of the decision, it shall be sent to the members of the board of
directors with copies of the ballots based on which the decision was made.

The meeting of the board of directors by absentee vote is not allowed when the decisions are taken
on the priority areas of the Company’s activities, when a new chairman of the board of directors is
elected and when other issues are considered as determined by the board of directors.

12.28. Resolutions of the board of directors adopted at a meeting in person shall be executed by minutes
which shall be prepared and signed by the person that chaired at the meeting and by the corporate
secretary within three (3) days of such meeting and shall contain:

1) full name and location of the management board of the Company:

2) date, time and venue of the meeting;

3) information regarding the persons who participated in the meeting;

4) agenda of the meeting;

5) items put to vote and results of the voting on those items with voting results of each member
of the board of directors disclosed on each item on the agenda of the board of directors’
meeting:

6) speeches of the persons participating at the meeting of the board of directors;

7) dissenting opinions of the members of the board of directors;
8) decisions made;
9) other information upon resolution of the board of directors.

12.29. The minutes of meetings and decisions of the board of directors shall be kept at the Company.

The corporate secretary of the Company that is elected by the board of directors on a permanent
basis and performs job responsibilities of the secretary of the board of directors, upon the request
of a member of the board of directors shall provide such member with the minutes of the meeting of
the board of directors for review and resolutions passed by absentee voting and/or provide him/her
with excerpts from the minutes and resolution certified by the signature of the corporate secretary
and affixed with the seal of the board of directors.

12.30. A member of the Company’s board of directors, who failed to attend a meeting of the board of
directors or has voted against a resolution passed by the Company’s board of directors in violation
of the procedure established by the Legislation and the Charter may dispute it in court;:

12.31. A shareholder may dispute in court a resolution of the Company’s board of directors passed in
violation of the requirements of the Legislation and the Charter, if the said resolution violates the
rights and legitimate interests of the Company and/or such shareholder.

12.32. Subject to the provisions of the Joint Stock Company Law but without prejudice to any indemnity
to which a Director may otherwise be entitled, every Director or other officer of the Company shall
be indemnified out of the assets of the Company against any liability incurred by him/her in
defending any proceedings. whether civil or criminal, in which judgment is given in his/her favour
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(or the proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his/her part) or in which he/she is acquitted or in connection with any
application in which relief is granted to him/her by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company provided that such
liability is not a direct or mdirect result of fraud, willful misconduct or negligence on the part of a
Director or any other officer of the Company.

13. MANAGEMENT BOARD

13.1. 'The current activities are managed by the management board of the Company. The management
board is headed by the general director (chairman of the management board).

The management board’s activities arrangement and the procedure for convening and holding its
meetings are regulated by internal documents of the Company approved by the board of directors.
All or any of the members of the management board may participate in a meeting of the
management board by means of a conference call or other communication means which allows all
the participants of the meeting to hear each other and speak to each other. A person participating in
such a way shall be deemed present in person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly.

The management board shall be entitled to make decisions on any issues concerning the activities
of the Company which are not referred by the Legislation and the Charter to the competence of
other bodies and officials of the Company, including:

1) adopting decisions on increase in the Company’s liabilities for ameuntsfrom-five {3 Hoten
Cr ~ z = ~ 1 i]mQ]lI].I W hi Qh dQ:S not ::'Qead an

amount in tenge equivalent to 5 (five) million US dollars, on attracting or granting a loan
- S - : m - PP ;
dollars as well as on conclusion of any transaction the value of which does not exceed an

o o 7. ~ .

2) making recommendations to the board of directors on obtaining, transfer of subsoil use
licenses or contracts in or outside of the Republic of Kazakhstan or by the Company (or
any of its affiliates or jointly controlled entities), including introduction of amendments
thereto (except for change of details of the parties or editorial alterations);

3)
4) :
cnyphevees——ol—oredat e ization— 4 PrtFi pits—of IHH—HMH- shes— = e
freess DELETED]
3) adopting decisions (resolutions) and giving instructions binding for all employees of the
Company;
6) approval of documents regulating internal activity of the Company except for the

documents to be approved by the board of directors;
| i) coordination-and-direction of activity of branches, representative offices of the Company;

8) ensuring timely provision of information on activities of the Company, including
confidential information, to the members of the board of directors within ten (10) days of
receipt of the request;

9) adopting decisions on operation issues of the internal activities of the Company;
| 10) -

11)  approval of monthly management reports;

=4

12)  approval of the entry into external financing agreements;
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preliminary approval of the annual production programme asnd-the—prieine—peoliey—of the
Company, as well as intreduetion-otthe amendments thereto;

14) approval-of-the-annnalrepertofthe-Company: [ DELETED]
14-1) ' seisions *interes

13)

14-2) giving recommendation to the boards of directors, supervisory boards of subsidiaries and
affiliate organizations of the Company, and authorized representatives of the Company in
those bodies with regard to activities of those organizations;

15)  adopting decisions on other issues concerning maintenance of activities of the Company
which do not fall within the exclusive competence of the general meeting of sharecholders,
the board of directors and officers of the Company.

A transfer of voting rights by a member of the Company’s management board to another person
including a member of the Company’s management board is not allowed.

The management board is obliged to execute decisions of the general meeting of shareholders and
the board of directors of the Company.

The Company shall be entitled to dispute the validity of any transaction entered into based on the
resolution of the management board of the Company and in violation of the restrictions established
by the Company, if the Company proves that at the moment of the conclusion of the transaction the
parties were aware of such restrictions.

13.2.  The shareholders and employees of the Company who do not hold shares of the Company can be
the members of the management board of the Company. The requirements and restrictions for
persons nominated to Company’s management board are established in the Legislation, the Code
and the internal documents of the Company.

A member of the management board has a right to work in other organizations only with the
consent of the Board of directors. The general director (chairman of the management board) of the
Company may not hold a position of the head of an executive body or a person individually
exercising functions of the executive body in other legal entity.

Functions, rights and obligations of a member of the management board are determined by the
Charter, the Code and the Legislation, as well as the employment agreement to be signed by the
mentioned person with the Company. The employment agreement with the general director
(chairman of the management board) with the established amount of salary in accordance with the
resolution of the board of directors shall be signed on behalf of the Company by the chairman of the
board of directors or any other person authorized by the general meeting of shareholders or the board
of directors. The employment agreements with other members of the management board with the
established amount of salary in accordance with the resolution of the board of directors shall be
signed by the general director (chairman of the management board).

13.3. 'The management board shall consist of at least five (5) persons.

13.4. A meeting of the management board is considered valid if at least 2/3 (two thirds) of members of
the management board are present at such meeting,.

13.5. The resolutions of the management board are made by a majority of votes of its members present
at the meeting. If there is a tie vote the resolution for which the general director (chairman of the
management board) voted shall be decisive.

The resolutions of the Company’s management board shall be recorded in the minutes which shall
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be signed by all members of management board present at the meeting and shall contain the issues
put to vote, voting results with votes of each member of the management board disclosed on each
item.

13.5-1. For the purpose of prompt decisions on the risk management related issues there may be
established a risk management committee under the management board. The procedure for
establishment and operation of the risk management committee, number of its members and its
competence shall be determined by the Company’s management board.

13.6. The general director (chairman of the management board) of the Company shall:

D be the head of the management board;

2) ensure fulfilment of decisions of the general meetings of sharcholders, the board of
directors and the management board;

3) act without a power of attorney on behalf of the Company in relations with third parties;

4) issue powers of attorney for representing the Company in relations with third parties;

5) hire, rotate and dismiss employees of the Company. except for the cases provided by the

Legislation, incentivize and impose disciplinary penalties on emplovees, determine
amounts of salaries of employees of the Company and personal additions to salaries in
accordance with the staff schedule of the Company, determine the amount of bonuses to the
employees of the Company except for the employees who are members of the management
board and the internal audit service as well as the corporate secretary;

6) in the event of his/her absence, entrust his/her duties to one of the members of the
management board of the Company;

) distribute obligations as well as scope of authority and responsibility among the members
of the management board of the Company;
approve the prosecution or settlement of any litigation, dispute or arbitration proceedings;

8)
9
10)

ot Ih o Z'(||||.I_" l?-ﬂpili! o 1o0 2 v i o relevs 2t r o .
directors of the Company=18}, appoint and dismiss the heads of branches and representative
offices of the Company;

11)  set the working hours of the Company;

12)  submit to the board of directors semi-annual reports on implementation of the basic
parameters of the consolidated annual budget and business plan and strategic chart of key
performance indicators of the general director (chairman of the management board);

13)  open bank and other accounts of the Company;
14)  within his/her competence, 1ssue orders and give instructions;
15)  convene meetings of the management board;

16)  ensure notification of the chairman of the board of directors or persons authorized by the
chairman of the board of directors, on emergencies (accidents, disasters or catastrophe)
connected with the operation of the Company in the shortest time span;

17)  take decisions on all other issues concerning the current activity of the Company, which
does not fall within the exclusive competence of the general meeting of shareholders and
the board of directors of the Company and the competence of the management board.

13.7. 'The secretary of the management board elected by the management board on the permanent basis,
upon the request of a member of the management board shall submit to such member the minutes
of the meeting of the management board for review attested by the signature of the secretary of the
management board and affixed with the seal of the management board.

14. THE COMPANY OFFICIALS AND CORPORATE SECRETARY
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14.1. 'The officials of the Company (members of the board of directors and members of the management

board) shall:

1) perform duties imposed on them in good faith and use methods which represent the
interests of the Company and sharcholders to the utmost. In case of any conflict of interests
of the Company and its official, the latter shall immediately notify the management board
(or the board of directors) on such conflict;

2) not use or allow to use the property of the Company in contravention of the Charter and the
resolutions of the general meetings of sharcholders and the board of directors as well as for
personal purposes and take advantage thercof while concluding transactions with its
affiliates;

3) shall secure consistency of accounting and financial reporting systems including
conducting an independent audit;

4 control disclosure and provision of information on the activity of the Company in
accordance with the Legislation;

3) keep confidential information on the Company’s activity, including within three (3) years
upon termination of employment with the Company, unless otherwise is provided in the
internal documents of the Company.

14.1-1. The members of Company’s board of directors shall:

1) act in compliance with the laws of the Republic of Kazakhstan, the Charter, the Code and
internal documents of the Company based on awareness, transparency, in the interests of
the Company and its shareholders;

2) treat any shareholder fairly, make objective and independent judgment on corporate
matters.

14.2. Subject to the Legislation and provided that a member of the board of directors has disclosed to the
board of directors the nature and extent of his/her material interest, the member of the board of
directors irrespective of his/her office:

1) may be a party to, or otherwise interested in, any contract with the Company or in which the
Company is interested,

2) may be a head or other officer of, be employed by, be a party to any contract, or be
interested in any legal entity promoted by the Company or in which the Company is
interested or regarding to which the Company has any rights of appointment. The general
director (chairman of the management board) of the Company may not hold a position of
the head of an executive body or be a person individually exercising functions of the
executive body in other legal entity; and

3) shall not, by virtue of his/her office, be accountable to the Company for any remuneration
or benefit which he derives from any such office or emplovment or from any such contract
or from any interest in such legal entity and shall not avoid such office, employment or
contract on the grounds of having any such interest or benefit.

14.3.  Except as otherwise provided by the Charter, a member of the board of directors shall not vote, or
be counted in the quorum in relation to, any resolution of the board of directors or a committee of
the board of directors concerning any matter in which he/she has, to the best of his/her knowledge,
directly or indirectly, an interest or duty which (along with any interest of a person connected with
him) is material and, if he shall do so, his/her vote shall not be counted. A member of the board of
directors shall be entitled to vote on and be counted in the quorum in respect of any resolution
concerning any of the following matters:

1) any arrangement for the benefit of employees of the Company or any of its subsidiaries,
under which he benefits in a similar manner as the employees, and which does not provide
a privilege or an advantage to any member of the board of directors or a member of the
management board which i1s not provided to the employees to whom the arrangement
relates;
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2) participation by the Company in any state procurement tender with respect to supply of
crude oil to JSC Trade House KazMunaiGas for supply to the domestic market of the
Republic of Kazakhstan until 2016.

14.4.  Subject to the Legislation, and provided that a member of the management board has disclosed to
the management board the nature and extent of his/her material interest, the member of the
management board irrespective of his/her office:

1) may be a party to, or be otherwise interested in, any contract with the Company or the one
the Company is interested in;

2) may be a head or other officer. or be employed by subject to consent of the board of
directors, or be a party to any contract with, or be interested in, any legal entity promoted
by the Company or the one the Company is interested in or regarding which the Company
has any rights of appointment. The general director (chairman of the management board) of
the Company may not hold a position of the head of an executive body or be a person
individually exercising functions of the executive body in other legal entity;

3) shall not, by virtue of his/her office, be accountable to the Company for any remuneration
or benefit which he derives from any such office or employment or from any such contract
or from any interest in such legal entity and shall not avoid (provided that all necessary
approvals have been obtained)such office, employment or contract on the grounds of
having any such interest or benefit.

Except as otherwise provided by the Charter, a member of the management board shall not
participate in voting, or be counted in the quorum in relation to, any resolution of the management
board concerning any matter in which he/she has, to the best of his/her knowledge. a direct or
indirect interest (other than his/her interest in shares or bonds or other securities of, or otherwise in
or through, the Company) or duty which (along with any interest of a person connected with
him/her) is material and, if he shall do so, his/her vote shall not be counted. A member of the
management board shall be entitled to vote and be counted in the quorum in respect of any
resolution concerning any contract concerning any insurance which the Company is empowered to
purchase or conclude for the benefit of, any member of the board of directors or members of the
management board.

14.5. 'The officials of the Company shall be liable before the Company and the shareholders pursuant to
the laws of the Republic of Kazakhstan for losses incurred by the Company, caused by their acts
and/or omission to act including but not limited to losses incurred as a result of:

1) provision of misleading information or false representation;

2) violation of procedure for provision of information as established by the Law of the
Republic of Kazakhstan “On Joint Stock Companies™;

3) a suggestion and/or adopted decision to enter into a major transaction and/or a interested
party transaction resulting in losses incurred by the Company as a result of their wrongful
acts or omission to act, including those aimed at making profit for themselves or for their
affiliates from such transactions with the Company.

The officials shall be liable before the Company and the shareholders in the event and in the
manner established by the Law of the Republic of Kazakhstan “On Joint Stock Companies™.

14.6. The authority of the Company’s corporate secretary shall be determined in accordance with the
Legislation, the Charter, the Code and the internal documents of the Company.
15. INTERNAL AUDIT SERVICE

15.1. The internal audit service consisting of at least three (3) persons shall be established in order to
exercise control over financial and economic activity of the Company.

15.2. The emplovees of the internal audit service may not be elected to the board of directors or to the
management board.

The employees of the internal audit service, including the head, are appointed to and removed
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15.4.

15.5.

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.
16.8.

16.9.

16.10.

from the office by the board of directors, as advised by the internal audit committee of the board of
directors.

The head of the internal audit service may be present at a general meeting of sharcholders with
regard to the issues which have been previously reviewed by the internal audit service; be present at
the meetings of the board of directors where the issues of the internal audit service activity are
reviewed; initiate issues for inclusion in the agenda of the meetings of the board of directors;
submit for consideration of the internal audit committee of the board of directors the candidates for
the staff of the internal audit service.

The internal audit service shall be directly subordinate to the board of directors and reports on its
activity to the board of directors on quarterly basis.

The internal audit service shall have a right of absolute access to any documentation and
information of the Company in order to fulfil the annual plan of work subject to amendments and
supplements thereto.

The working procedure, competence and funetions of the internal audit service shall be determined
by the internal documents of the Company approved by the board of directors following the
preliminary approval by the internal audit committee.

16. FINANCIAL REPORTING, ACCOUNTING RECORDS ANDAUDIT

The financial year of the Company is a calendar year (from January 1 (the first) till December 31
(the thirty-first)).

The procedure of accounting and preparation of financial statements of the Company is governed
by the legislation of the Republic of Kazakhstan on accounting and financial reporting.

Financial and statistical reporting, accounting records and periodical financial statements are
compiled and if necessary submitted for consideration of the competent state authorities in
accordance with the accounting principles stipulated by the Legislation as well as other principles
approved by the general meeting of sharcholders.

The management board of the Company annually submits to the general meeting of sharcholders
the annual consolidated financial statements for the past year, audited in compliance with
legislation on auditing of the Republic of Kazakhstan, for discussion and approval. In addition to
consolidated financial statements, the management board submits an auditor’s report to the general
meeting of shareholders.

The annual and interim consolidated financial statements are subject to approval by the general
director, deputy general director on economy and finance and the financial controller.

The final approval of the annual consolidated financial statements of the Company is made at the
annual general meeting of shareholders.

Should the financial statements of the Company misrepresent the financial standing of the
Company, the officials of the Company who have signed the said financial statements shall be
liable before the third parties who suffer material damage as a result of this.

The Company shall annually publish in mass media specified in paragraph 10.16 of'the Charter its

consolidated annual financial statements and an auditor’s report in the manner and within the
timeframe established by the authorized body.

The Company shall conduct an audit of its annual consolidated financial statements.

The audit of the Company may be conducted on the initiative of the board of directors, the
management board at the expense of the Company or upon the request of a major shareholder at its
expense provided that such major sharcholder has the right at its own discretion to choose the
auditor.

If the management board of the Company evades an audit of the Company, the audit may be
prescribed by a court decision upon a claim of any interested person.

The Company annually conduets an audit following the financial vear results no later than the
dates of publication of financial statements established by the listing rules of the stock exchanges
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on which the Company’s securities are listed.

17. DISCLOSURE OF INFORMATION BY THE COMPANY AND DOCUMENTS OF THE
COMPANY

17.1. The Company shall notify its sharcholders and investors of corporate events of the Company, the list
of such information being established by the Law of the Republic of Kazakhstan “On Joint Stock
Companies™.

The mass media which shall be used by the Company and its sharcholders for publication of their
notices and other information subject to mandatory publication according to the Law of the

Republic of Kazakhstan “On Joint Stock Companies™ are specified in paragraph 10.16 of the
Charter.

As required by the laws of the Republic of Kazakhstan and other applicable requirecments the
Company discloses a part of the information on the Company's corporate events on the Company's
corporate web-site and other web resources. In the event the Law of the Republic of Kazakhstan
“On Joint Stock Companies™ and other legal acts of the Republic of Kazakhstan do not stipulate
the term of announcement (making available to shareholders) of information, such information
shall be published (made available to shareholders) within five business days from the date it first
emerged.
Information on initiation of a corporate dispute case shall be provided to the sharcholders within
seven (7) business days from the date of receipt by the Company of the relevant court notice
(summons) in respect of the civil corporate dispute case.

17.2.  Uponrequest of a sharecholder, the Company shall provide such shareholder with copies of
documents as stipulated by the Law of the Republic of Kazakhstan “On Joint Stock Companies™.

The amount of fees for provision of copies of documents shall be set by the Company and may not
exceed the expenses for making copies and the expenses for delivery of copies to the shareholder.

The documents regulating individual matters of issuance, placement, trading and conversion of the
Company’s securities containing information constituting official, commercial or other secret
protected by law, shall be submitted for examination to a sharcholder upon request.

17.3. The information on corporate events shall be provided in accordance with the Law of the Republic
of Kazakhstan “On Joint Stock Companies™ and this Charter.

17.4. The documents of the Company concerning its activities shall be kept by the Company for the
whole period of its operation at the location of the management board.

The following documents shall be kept:

1) the Charter, amendments made to the Charter:

2) foundation agreements (merger agreements), amendments made thereto;

3) certificate of state registration (re-registration) of the Company as a legal entity;
4) the Code and terms of reference of any committee of the board of directors;

5) statistical card of the Company:
0) licenses for certain activities of the Company and/or performance of certain actions;

) documents confirming the rights of the Company to property which is/was on the balance
sheet of the Company;
8) prospectuses of the Company;

9) documents confirming state registration of securities issuance of the Company, cancellation
of securities, as well as approval of reports on results of placement and repayment of
securities of the Company, submitted to an authorized body:

10)  regulations on branches and representative offices of the Company;

11)  minutes of the general meetings of shareholders, minutes of voting results and ballots
(including invalid ballots), materials on the issues of agenda of general meetings of
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17.5.

17.6.

17.7.

17.8.

18.1

18.2

18.3

18.4

shareholders;
12)  lists of shareholders submitted to the general meetings of shareholders;

13)  minutes of the meetings of the board of directors (resolutions of the meetings of the board of
directors made by absent voting) and ballots (including invalid ballots), materials on the
agenda items of the board of directors;

14)  minutes of the meetings (resolutions) of the management board.

Other documents including financial statements of the Company shall be kept during the period
preseribed in accordance with legislation of the Republic of Kazakhstan.

In order to obtain the information (copies of documents) a shareholder shall apply to the
management board of the Company in written form. The application of the shareholder shall be
included in the register of incoming documents in the prescribed manner. The Company shall
provide the requested information (copies of the requested documents) within 10 (ten) calendar
days from the date of the shareholder’s application.

Information regarding the Company’s operations marked as “Confidential” or “For Official Use™
that has become known to the shareholders may not be disclosed in writing or otherwise to any third
party. A shareholder to whom such information is available shall keep it confidential.

Confidential information of the Company may only be disclosed by such shareholders with
permission of the board of directors of the Company, otherwise such shareholders shall be liable in
accordance with the Legislation.

The board of directors of the Company may impose restrictions on provision of information
constituting official, commercial or other secret protected by law.

The Company shall keep a register of employees having information constituting official or
commercial secret.

The board of directors shall define the information a free access to which is available for a limited
number of people on the legal grounds, the procedure for its communication to all persons
concerned and public disclosure, as well as measures for protection of such information.

18. DISCLOSURE OF INFORMATION REGARDING AFFILIATES

In the cases provided for by the Legislation, the Charter and the Code and at the Company’s
request, the sharcholders and/or officials of the Company shall provide the Company with the
information regarding their affiliates, including their full name, date and number of state
registration and address (for legal entities) and the full name, date of birth and address (for
individuals), the grounds and date of affiliation and other information regarding such affiliates as
the Company may require.

The Company’s sharcholders and/or officials of the Company shall provide, in accordance with the
Legislation, the general director (chairman of the management board) with information regarding
their affiliates within seven (7) days following the occurrence of affiliation.

If a person previously indicated by a sharecholder or an official of the Company as an affiliate of
such shareholder or official, ceases to be affiliate, then the shareholder or the official of the
Company shall notify the Company’s general director (chairman of the management board) within
five (5) davs of such cessation.

The information on affiliates shall be provided by the general director (chairman of the management
board) of the Company in the form approved by the state body regulating and supervising the
financial market and financial organizations in accordance with the Legislation.

A person in respect of which a sharcholder and/or an official of the Company provides information
as his/her affiliate, shall be deemed to be his/her affiliate until the Company is provided with
documents evidencing the termination of the grounds on which such person was recognized as an
affiliate.

If a Company shareholder and/or official fails to provide information regarding his/her affiliates
which resulted in or promoted damage caused to the Company, the Company may request full
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18.5

18.6

18.7

19.1.

20.1.

20.2.
20.3.

20.4.

21.1.

21.2.

21.3.

21.4.

indemnification of such damage from the person at fault.

The Company shall maintain records of its affiliates on the basis of information provided by such
persons.

The Company shall provide the state body regulating and supervising the financial market and
financial organizations with a list of its affiliates in accordance with the procedures established by
such state body.

The affiliates, recognized in accordance with the Law of the Republic of Kazakhstan “On Joint

Stock Companies™ as parties interested in conclusion of the Company's interested party

transactions, shall notify the board of directors by sending a relevant notice to the Company of the

following:

1) that they are a party to the transaction or participate in it as a representative or an
intermediate agent;

2) on legal entities that they are affiliated with, as well as on legal entities in which they own
individually or jointly with their affiliates ten (10) and more per cent of voting shares
(interest, equity stake), and on legal entities in the bodies of which they hold office;

3) on transactions they are concluding or proposed transactions that they are aware of and in
which they can be recognized as interested parties.

19. LEGAL PROTECTION OF THE COMPANY OWNERSHIP

Legal protection of ownership of the Company and rights owned by the Company shall be
performed in accordance with the Legislation, the Charter and other applicable laws and listing
rules of the stock exchange on which the ordinary shares of the Company are listed.

20. REORGANIZATION OF THE COMPANY

Reorganization of the Company (by merger, accession, separation, extraction, transformation) is
» L » L
performed in accordance with the Legislation.

Reorganization may be performed voluntarily or involuntarily.

Involuntarily reorganization may be performed upon the decision of the judicial authorities in the
cases stipulated by the Legislation.

If the Company terminates its activities by means of reorganization, the issue of its shares shall be
subject to cancellation in accordance with the Legislation.

21. LIQUIDATION OF THE COMPANY

The decision on the voluntary liquidation of the Company shall be taken by the general meeting of
shareholders which determines the procedure of liquidation upon agreement with and under
control of the creditors in accordance with the Legislation.

The involuntary liquidation of the Company is performed by the court in the cases stipulated by
the Legislation.

A claim for the Company’s liquidation may be brought to court by interested parties unless
otherwise is stipulated by the Legislation.

The liquidation commission is appointed by court decision or decision of general meeting of
shareholders on the Company’s liquidation.

The liquidation commission has powers to manage the Company during the period of its
liquidation and to act as provided for by the Legislation.

The liquidation commission shall include representatives of the Company’s creditors,
representatives of major shareholders and other persons according to the decision of the general
meeting of shareholders.

The procedure of liquidation and the procedure of settlement of the creditors” claims are governed
by the Legislation.
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21.5.

21.6.

22.1

222
223

Upon ligquidation of the Company, its authorized shares including outstanding shares shall be
cancelled in the manner prescribed by the Legislation.

The property of the Company shall, following liquidation, be distributed in accordance with the
Legislation.

22. FINAL PROVISIONS
If any provision of the Charter becomes invalid, it shall not affect other provisions. The invalid
provision is replaced by the provision which is legally eligible and has the closest meaning to the
invalid provision.
Except as expressly provided herein, the Company shall be governed by the Legislation.
The Charter becomes effective from the date of its state registration with the justice authorities of

the Republic of Kazakhstan.

Signature of person

authorized by the general meeting of shareholders

(signature)

(surname, name, paternal name)
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PART D: AMENDMENTS TO THE CHARTER

THE TEXT OF THE DRAFT AMENDMENTS TO THE CHARTER FOLLOWS FROM THE NEXT PAGE
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THE TEXT OF THIS DOCUMENT IN ENGLISH LANGUAGE IS A TRANSLATION PREPARED FOR
INFORMATION PURPOSES ONLY. THE TRANSLATION MAY CONTAIN DISCREPANCIES AND
OMISSIONS AND DOES NOT REPLACE THE RUSSIAN TEXT OF THE DOCUMENT. IN ANY AND ALL
CASES THE TEXT OF THIS DOCUMENT IN RUSSIAN LANGUAGE SHALL PREVAIL.

Approved by resolution of the extraordinary general meeting of shareholders
of Joint Stock Company KazM unaiGas Exploration Production

Minutesdated 2016

Amendmentsto the Charter
of Joint Stock Company KazM unaiGas Exploration Production

1. Insection 4 "Rights and obligations of the Company":
paragraph 4.8. shall be revised to read as follows:

"4.8 The issues related to planning production activity, remuneration of the Company’s empl oyees,
material and technical supply, social development, distribution of earnings, recruitment, placement,
training and re-training of personnel shall be resolved taking into account unified standards approved
by the board of directors of the Company by simple mgjority of votes of the members of the board of
directors present at the meeting of the board of directors of the Company.”.

2. Insection 7 "Shares, bonds. prerequisites for securities' placement":
a sentence shall be added to paragraph 7.6. as follows:

"The Company shall be entitled to swap placed shares of the Company of one type for shares of
the Company of ancther type.".

3. Insection 9 "Bodies of the Company":
in paragraph 9.1 sub-paragraph 4) shall be revised to read asfollows:

"4) the body authorized to exercise control over financial and economic activities of the Company
— the internal audit service unless the Company decides that, for the purposes of the unified and
centralized interna auditing practice within the JSC NC "KazMunayGas' group of companies, the
services related to the interna auditing will be provided to the Company by JSC NC
"KazMunayGas', being the parent organization of the Company.".

4. In section 10 "Genera meeting of shareholders':
1) inparagraph 10.17.:
sub-paragraphs 7), 8), 9) shall be added to thefirst part as follows:
"7) procedures of conducting of the meeting;
8) procedures of absentee voting;

9) provisions of the legidlative acts of the Republic of Kazakhstan in accordance with which the
meeting is held.”;

2) inparagraph 10.21., the second paragraph shall be revised to read as follows:
"An agenda of general meeting of shareholders may be supplemented by a shareholder owing
individually, or in aggregate with other shareholders, 5% or more of voting shares of the Company or

by the board of directors subject to the Company’s shareholders have been notified about such
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supplements not later than 15 (fifteen) days prior to the holding of the general meeting or in the
manner established by paragraph 10.24 of the Charter.".

5. Insection 11 "Competence of the general meeting of shareholders":
1) sub-paragraph 13-1) shall be added to paragraph 11.1. asfollows:

"13-1) adopting a decision on conclusion by the Company of a major transaction as a result of
which the Company sells (may sell) its property, the value of which constitutes fifty percent or more
of the total book value of the Company’s assets as of the date of adopting such decision;"

in paragraph 11.2.

in the second paragraph, the words "this Charter" shall be replaced with the words "the Law of the
Republic of Kazakhstan "On Joint Stock Companies™.

6. Insection 12 "Board of directors':
1) inparagraph 12.2.
in the first part:

the following words shall be added to sub-paragraph 17): "as well as determination of an appraiser
and its remuneration for valuation of sharesin accordance with the methods of valuation of the shares
for redemption thereof by the Company at over-the-counter market”;

the following words shall be added to sub-paragraph 20): ", as well as on appointing and
dismissing the heads of branches and representative offices of the Company, direction of activity of
branches and representative offices of the Company";

the following words shall be added to sub-paragraph 24): ", except for major transactions with
respect to which decision-making is within the competence of the general meeting of shareholders of
the Company";

sub-paragraph 25) shall be revised to read as follows:
"'25) adopting decisions on conclusion by the Company of interested party transactions;"
sub-paragraph 26) shall be revised to read asfollows:

"'26) adopting decisions on increase in the Company’s liahilities for an amount which exceeds an
amount in tenge equivalent to 5 (five) million US dollars, on attracting or granting a loan the value of
which exceeds an amount in tenge equivalent to 5 (five) million US dollars as well as on conclusion
of any transaction the value of which exceeds an amount in tenge equivalent to 5 (five) million US
dollars;"

sub-paragraph 39) shall be revised to read as follows:

"39) approva of the structure and staff (total headcount) of the employees of the Company’s
central office, branches, representative offices and administrative staffs, as well as the total number of
employees of organization departments of branches and representative offices;";

sub-paragraph 40-3) shall be added as follows:

"40-3) final approval of the annual production programme of the Company, as well as the
amendments thereto;";

sub-paragraph 40-4) shall be added as follows:

"40-4) approval of the long-term plan for procurement of goods, works, and services;";
the second part shall be deleted;

2) inparagraph 12.5.:
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the first paragraph shall be revised to read as follows:

"12.5 Resolutions of the board of directors on issues specified in subparagraphs 3), 7) (with respect
to the Charter and amendments thereto only), 14), 24), 27) and 33) of paragraph 12.2 of the Charter
snall be taken by a majority vote of the members of the board of directors including majority vote of
independent directors.”;

in the second paragraph, the word "herein" shall be replaced with the words "in subparagraphs 3),
5), 7), 14), 24), 26), 27), 31), 33), 37), 38) of paragraph 12.2. of this Charter";

3) in the second paragraph of paragraph 12.21., the words ", including the maority of votes of
independent directors' shall be deleted;

4) paragraph 12.24. shall be revised to read as follows:

"12.24. The quorum required for avalid meeting of the board of directors shall be not less than 2/3
(two thirds) out of the total number of members of the board of directors, including at least 2/3 (two
thirds) of independent directors.

In case of the absence of the quorum for a meeting of the board of directors, the repeat meeting of
the board of directors with the same agenda may be held within 10 (ten) days following the date of the
meeting of the board of directors that has not occur. In doing so, the quorum required for a valid
repeat meeting of the board of directors shall be as determined in first subparagraph of this paragraph
12.24.

In case of the absence of the quorum for the repeat meeting of the board of directors, a new repesat
meeting of the board of directors with the same agenda may be held not earlier than 10 (ten) days
following the date of the first meeting of the board of directors that has not occur. In doing so, the
quorum required for a valid new repeat meeting of the board of directors shal be not less than a half
out of the total number of members of the board of directors.

If the total number of members of the board of directorsis not sufficient for the quorum, the board
of directors shall convene an extraordinary general meeting of shareholders for the election of new
members of the board of directors. The remaining members of the board of directors may make a
resolution only on convening of such extraordinary general meeting of shareholders.

In the event the board of directors should make a resolution on interested party transaction
(including, for the avoidance of doubt, on interested party transaction to be concluded for the purposes
of attracting a loan from organizations within the Sovereign Wealth Fund group or within the JSC NC
“KazMunayGas’ group, or granting a loan to such organizations), the resolution on conclusion of
such transaction is made by simple majority of votes of the members of the board of directors
disinterested in the conclusion of such transaction.”.

7. Insection 13 "Management board":
1) Inparagraph 13.1.
in the third part:
sub-paragraph 1) shall be revised to read as follows:

"1) adopting decisions on increase in the Company’s liabilities for amount which does not exceed
an amount in tenge equivalent to 5 (five) million US dollars, on attracting or granting aloan the value
of which does not exceed an amount in tenge equivalent to 5 (five) million US dollars as well as on
conclusion of any transaction the value of which does not exceed an amount in tenge equivalent to 5
(five) million US dollars (except for any interested party transactions the decision on which is madein
accordance with paragraph 12.24 of the Charter);";

sub-paragraphs 3), 4) shall be deleted,;
in sub-paragraph 7) the words "and direction” shall be deleted;
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sub-paragraph 10) shall be deleted;
sub-paragraph 13) shall be revised to read as follows:

"13) subject to the subsequent final approval by the board of directors of the Company, preliminary
approval of the annual production programme of the Company, as well as the amendments thereto;";

sub-paragraph 14) shall be deleted,;

sub-paragraph 14-1) shall be deleted,;

2) Inparagraph 13.6.:

sub-paragraph 9) shall be deleted;

sub-paragraph 10) shall be revised to read asfollows:

"10) subject to the adoption of the relevant decision by the board of directors of the Company,
appoint and dismiss the heads of branches and representative offices of the Company;".

General Director K. Iskaziyev
(Chairman of the Management Board)
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APPENDIX VI: TAXATION

United Kingdom taxation

The following paragraphs, which are intended as a general guide only, are based on current UK tax
law as applied in England and our understanding of HM Revenue & Customs practice (either of
which may change at any time, possibly with retrospective effect). They summarise certain limited
aspects of the UK taxation consequences of selling the Common Shares, Preferred Shares or GDRs.

The summary relates only to the position of certain classes of taxpayer and only to the absolute
beneficial owners of the Common Shares, Preferred Shares or GDRs (1) who are who are resident or
(if individuals) domiciled and resident in the UK for tax purposes; (2) who are not resident for tax
purposes in any other jurisdiction; and (3) who do not have a permanent establishment or fixed base
in Kazakhstan with which the holding of the Common Shares, Preferred Shares or GDRs is connected
("UK holders"). In addition, the summary (1) only addresses the tax consequences for UK holders
who hold the Common Shares, Preferred Shares or GDRs as capital assets (otherwise than under an
individual savings account), and does not address the tax consequences which may be relevant to
certain other categories of UK holders, for example, dealers; (2) assumes that the UK holder does
not either directly or indirectly control 10% or more of the voting power of the company; (3)
assumes that a holder of the GDRs is beneficially entitled to the underlying Common Shares and to
the dividends on those Common Shares; and (4) does not address the tax consequences of UK
holders that are insurance companies, collective investment schemes or pensions connected with
the Company.

UK taxation on chargeable gains

Liability to UK taxation of chargeable gains will depend on the individual circumstances of each
Common Shareholder, Preferred Shareholder or GDR Holder. Where a Common Shareholder,
Preferred Shareholder or GDR Holder sells their Common Shares, Preferred Shares or GDRs under
the Purchase Offer, this will constitute a disposal of their Common Shares, Preferred Shares or GDRs
for the purposes of UK taxation of chargeable gains. Such a disposal may, depending on the
individual circumstances of each Common Shareholder, Preferred Shareholder or GDR Holder
(including the availability of exemptions, reliefs and allowable losses), give rise to a taxable
chargeable gain or an allowable loss.

Other direct tax matters

Special tax provisions may apply to Common Shareholders, Preferred Shareholders and GDR Holders
who have acquired or acquire (or are deemed to have acquired or acquire) their Common Shares,
Preferred Shares or GDRs by virtue of an office or employment or who exercise the Put Option Right
(as described in Appendix Ill of this Circular).

Stamp duty and stamp duty reserve tax

No stamp duty or stamp duty reserve tax will be payable by Common Shareholders, Preferred
Shareholders and GDR Holders as a result of accepting the Purchase Offer.
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THE ABOVE SUMMARY IS INTENDED ONLY AS A GENERAL GUIDE TO THE TAXATION POSITION
UNDER UK TAX LAW AND DOES NOT CONSTITUTE TAX OR LEGAL ADVICE. ANY PERSON WHO IS IN
DOUBT AS TO THEIR TAXATION POSITION, WHO REQUIRES MORE DETAILED INFORMATION OR
WHO IS SUBJECT TO TAXATION IN ANY JURISDICTION OTHER THAN THE UK SHOULD CONSULT
THEIR OWN PROFESSIONAL TAX ADVISER.

United States federal income taxation

The following is a general discussion of certain US federal income and other tax considerations
related to the disposition of the Securities by a US Holder (as defined below) pursuant to the
Purchase Offer or the Put Option Right. This discussion is based upon the US Internal Revenue Code
of 1986, as amended (the “IRC”), US treasury regulations promulgated thereunder, judicial
authorities, published positions of the US Internal Revenue Service and other applicable authorities,
and the income tax treaty between the United States and Kazakhstan (the “Treaty”), all as in effect
on the date of this document and all of which are subject to change or differing interpretations
(possibly with retroactive effect). This discussion is limited to shareholders that hold Securities as
capital assets. Furthermore, this discussion does not address all of the tax consequences that may be
relevant to a particular shareholder in light of the shareholder’s specific circumstances or to certain
categories of shareholders subject to special treatment under US federal income tax laws, such as
banks, insurance companies or certain other financial institutions, tax-exempt organisations, real
estate investment trusts, regulated investment companies, entities that are treated as partnerships
for US federal income tax purposes or partners therein, dealers in securities or currencies, certain US
expatriates, persons that have a functional currency that is not the dollar, persons that have elected
“mark-to-market” accounting (except as described below) and persons that hold their Securities as
part of a straddle, hedge, conversion transaction or other integrated investment. In addition, this
discussion does not address the Medicare tax on net investment income or any state, local or foreign
tax implications, or, except as otherwise provided herein, any aspect of US federal tax law other than
income taxation.

THE US FEDERAL INCOME TAX DISCUSSION SET FORTH HEREIN IS INCLUDED FOR GENERAL
INFORMATION ONLY AND MAY NOT BE APPLICABLE DEPENDING UPON A SHAREHOLDER’S
PARTICULAR SITUATION. HOLDERS OF SECURITIES SHOULD CONSULT THEIR TAX ADVISORS
REGARDING THE US FEDERAL INCOME AND OTHER TAX CONSEQUENCES OF THE DISPOSITION OF
THE SECURITIES PURSUANT TO THE PURCHASE OFFER OR PUT OPTION RIGHTS BASED ON THEIR
PARTICULAR CIRCUMSTANCES, INCLUDING ANY CONSEQUENCES ARISING UNDER APPLICABLE
STATE, LOCAL AND NON-US TAX LAWS.

For purposes of this discussion, a “US Holder” means a beneficial owner of Securities that, for US
federal income tax purposes, is an individual who is a citizen or resident of the United States, a US
domestic corporation, or an entity that is otherwise subject to United Stated federal income taxation
on a net income basis in respect of the Securities.

Non-Participation in the Purchase Offer or non-exercise of the Put Option Right

Shareholders who do not participate in the Purchase Offer or do not exercise the Put Option Right

will not incur any US federal income tax liability as a result of the consummation of the Purchase

Offer or the availability of the Put Option Right. However, US Holders should consult their tax advisor
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as to the tax consequences to them of holding stock in a company that may qualify as a PFIC, as
defined below.

Disposition of Securities pursuant to the Purchase Offer
Passive Foreign Investment Company Rules

Special adverse US federal income tax rules apply to US persons owning shares of a “passive foreign
investment company” (“PFIC”). The Company will be classified as a PFIC in a particular taxable year if
either: (i) 75 percent or more of the Company’s gross income for the taxable year is passive income,
or (ii) the quarterly average percentage of the value of the Company’s assets that produce or are
held for the production of passive income is at least 50 percent. Based on the Company’s publicly
available consolidated financial statements, it appears that the Company qualified as a PFIC in 2015
and may be treated as a PFIC for 2016. The remainder of this disclosure assumes that the Company
constituted a PFIC in 2015 and will be treated as a PFIC in 2016. US Holders should consult their tax
advisors with respect to these determinations, as well as the possibility that the Company
constituted a PFIC in prior years.

Sale or Exchange Treatment

A US Holder generally will recognise gain or loss upon the sale of Securities pursuant to the Purchase
Offer equal to the difference between the amount realized by the US Holder on the disposition and
the US Holder’s adjusted tax basis in the Securities at the time of the disposition.

Assuming that the Company is a PFIC for any taxable year during which a US Holder owns Securities,
the US Holder generally will be subject to special adverse rules with respect to any gain realized on
the sale of Securities. Under these rules (a) the gain will be allocated ratably over the US Holder’s
holding period, (b) the amount allocated to the current taxable year will be taxed as ordinary
income, (c) the amount allocated to any taxable year prior to the first taxable year in which the
Company was a PFIC will also be taxed as ordinary income, and (d) the amount allocated to each of
the other taxable years (that is, prior years when the Company was a PFIC) will be subject to tax at
the highest rate of tax in effect for the applicable class of taxpayer for that year, and an interest
charge for the deemed deferral benefit will be imposed on the resulting tax attributable to each such
taxable year.

Loss on the sale of Securities generally will be capital loss, and generally will constitute a long-term
capital gain loss if the US Holder’s holding period for the Securities is more than one year at the time
of the disposition. The deductibility of capital losses is subject to certain limitations.

If a US Holder has made an election to mark the Securities to market, under a special rule for PFIC
shares that qualify as “marketable” shares, then any gains from the sale of the Securities pursuant to
the Purchase Offer will be treated as ordinary income, and any losses incurred on the sale will be
treated as an ordinary loss to the extent of any net mark-to-market gains for prior years and
thereafter as capital loss as described in the prior paragraph.
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Redemption of Securities pursuant to the Put Option Rights

A payment received by a US Holder from the Company in redemption of Securities pursuant to the
exercise of the Put Option Right may be treated as a distribution from the Company, rather than as
payment in exchange for the Securities, unless the redemption:

- resultsin a “complete redemption” of a US Holder’s stock interest in the Company;
- is “not essentially equivalent to a dividend” with respect to a US Holder; or
- is a “substantially disproportionate” redemption with respect to a US Holder.

In determining whether any of these tests has been met, a US Holder must take into account not
only Securities that the US Holder actually owns, but also shares of the Company stock that the US
Holder is treated as owning under certain constructive ownership rules that apply for these
purposes.

If a US Holder redeems all of its Securities pursuant to the exercise of the Put Option Right, it will
generally result in a “complete redemption” that is treated as a sale or exchange to which the rules
discussed above under “Disposition of Securities pursuant to the Purchase Offer — Sale or Exchange
Treatment” will apply. A “complete redemption” occurs when the US Holder no longer owns any of
the Company’s outstanding Securities, either actually or through the application of the constructive
ownership rules referred to above.

If a US Holder redeems less than all of its all of its Securities pursuant to the exercise of the Put
Option Right, the treatment of the payment received by the US Holder from the Company may still
qualify as a sale or exchange if the US Holder satisfies either of the other tests described above. A
redemption of Securities by a US Holder pursuant to the exercise of the Put Option Right will satisfy
the “not essentially equivalent to a dividend” test if, taking into account the applicable constructive
ownership rules, it results in a “meaningful reduction” of the US Holder’s proportionate interest in
the Company. In general, if a US Holder holds only nonvoting, nonconvertible preferred stock that is
limited and preferred as to dividends and in liquidation (such as the Preferred Securities), a
redemption of any amount of the Preferred Securities will constitute a “meaningful reduction” and
qualify for sale or exchange treatment. Similarly, if a US Holder owns only an insubstantial
percentage of Securities and does not participate in control or management of the Company, even a
small reduction in percentage interest of the US Holder’s Securities generally will constitute a
“meaningful reduction” and qualify for sale or exchange treatment.

If a US Holder does not satisfy any of the tests described above, the entire amount of cash received
by the US Holder pursuant to the exercise of the Put Option Right will be treated as a distribution
from the Company with respect to the US Holder, and will be taxed as a dividend to the extent of the
Company’s earnings and profits. Because the Company has not reported its earnings and profits
under US federal income tax principles, it is expected that any distributions deemed paid to US
Holders generally will be reported as dividends.

These rules are complex. US Holders of Securities should consult their tax advisers to determine
whether a payment received from the Company in redemption of their Securities pursuant to an
exercise of the Put Option Right will be treated for US federal income tax purposes as a payment in
exchange for the Securities or as a distribution in their particular circumstances.
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As described in “Kazakhstan Taxation” below, proceeds from the redemption of Securities pursuant
to the Put Option Right will be subject to Kazakh withholding tax. Generally, a US taxpayer is entitled
to use foreign tax credits to offset only the portion of its US federal income tax liability that is
attributable to its foreign source income. Because capital gains of US persons are generally treated
as US source income, a US Holder would not be permitted to claim a foreign tax credit with respect
to US source gain recognized by a US Holder on the disposition of the Securities, unless the US
Holder had other foreign source income. Moreover, a US Holder may be eligible for a refund of
Kazakh withholding tax under the Treaty. US taxpayers generally may not claim foreign tax credits
for taxes that are refundable. Consequently, a US Holder of Securities may be treated as realizing
gain on the disposition of Securities pursuant to the Put Option Right in an amount that includes any
Kazakh withholding tax, but may be unable to claim a foreign tax credit for those taxes. The foreign
tax credit rules are complex. US Holders should consult their tax advisors regarding the tax
consequences to them of any Kazakh withholding tax and to determine the possible application to
them of these rules.

Backup withholding and information reporting

Proceeds from the disposition of and amounts treated as dividend payments on Securities pursuant
to the Purchase Offer or the exercise of the Put Option Right to a US Holder will generally be subject
to information reporting unless the US Holder is treated as an exempt recipient. The proceeds and
dividends may be subject to backup withholding unless the US Holder (i) is treated as an exempt
recipient, (ii) timely provides a taxpayer identification number and certifies that no loss of
exemption from backup withholding has occurred, or (iii) is otherwise exempt. Backup withholding is
not an additional tax. The amount of any backup withholding collected from a payment to a US
Holder will be allowed as a credit against the US Holder’s US federal income tax liability and may
entitle the US Holder to a refund, so long as the required information is properly furnished to the US
Internal Revenue Service.

Kazakhstan Taxation

The following summary of certain Kazakhstan taxation matters is based on the laws and practice in
force as of the date of this document and is subject to any changes in law and the interpretation and
application thereof, which changes could be made with retroactive effect. The following summary
does not purport to be a comprehensive description of all the tax considerations that may be
relevant to a decision to dispose of the Common Shares, Preferred Shares or GDRs, and does not
purport to deal with the tax consequences applicable to all categories of investors, some of which
(such as dealers in securities) may be subject to special rules. Save as otherwise indicated, this
summary only addresses the position of investors who do not have any connection with Kazakhstan
other than the holding of Common Shares, Preferred Shares or GDRs. Investors should consult their
professional advisers on the tax consequences of their disposing of Common Shares, Preferred
Shares or GDRs, including their eligibility for the benefits of double tax treaties, under the laws of
their country of citizenship, residence, domicile or incorporation, and seek Kazakh tax specialist
advice as necessary.

This summary discusses the Kazakhstan tax consequences of disposal of Common Shares, Preferred
Shares and GDRs. In general, Kazakhstan tax legislation with respect to the taxation of securities and
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financial instruments is not well developed, and in many cases the exact scope of Kazakh tax,
compliance rules and enforcement mechanism is unclear or open to different interpretations.

Subject to the above, the taxation in Kazakhstan of the disposal of the Common Shares, Preferred
Shares and GDRs should be limited to income tax which may apply in certain circumstances. No
other taxes or duties should be levied in Kazakhstan with respect to the above transactions. For all
relevant purposes of this summary legal entities and individuals are subject to similar income tax
treatment.

Tax Residence

Non-resident persons should not become resident in Kazakhstan for Kazakhstan tax purposes by
reason only of the ownership or disposal of Common Shares, Preferred Shares or GDRs. Therefore,
under Kazakhstan tax law, non-resident legal owners of Common Shares and Preferred Shares and
holders of GDRs should only be taxed on their income earned from sources in Kazakhstan, rather
than their worldwide income.

Kazakhstan and Non-Kazakhstan Holders (Collectively “Holders”)

Non-Kazakhstan Holders - an individual who is a tax non-resident of Kazakhstan or a legal entity that
is neither established in accordance with the legislation of Kazakhstan, nor has its actual governing
body (place of effective management) in, nor maintains a permanent establishment in, or otherwise
has any legal taxable presence in Kazakhstan.

Kazakhstan Holders - residents of Kazakhstan or tax non-residents who maintain a permanent
establishment in Kazakhstan and the gain from sale of Shares/ GDRs is attributable to such
permanent establishment.

Kazakhstan tax legislation does not contain clear rules on attribution of gains from sale of securities
to a permanent establishment, and does not clearly describe the taxation mechanism of such gains if
they are attributable to a permanent establishment nor does it clearly address whether there are
any other implications that the existence of a permanent establishment may give rise to in the case
of such disposals that are not attributed to the permanent establishment. Any non-residents having
a permanent establishment in Kazakhstan should consult their professional tax advisers regarding
taxation of gains from sale of Shares/ GDRs.

Disposals of Common Shares, Preferred Shares and GDRs on KASE and LSE under the Purchase
Offer

Subject to the above, generally, any gains realized by Non-Kazakhstan Holders in relation to disposal
of Common Shares, Preferred Shares and / or GDRs, which are listed as of the date of sale on the
official list of a stock exchange operating in the territory of Kazakhstan or a foreign stock exchange,
and are sold on such stock exchanges via an open trade method should not be subject to Kazakhstan
income tax either by direct assessment on the recipient or by withholding tax.

Any gains realized by Kazakhstan Holders in relation to disposal of Common Shares and Preferred
Shares, which are listed as of the date of sale on the official list of a stock exchange operating in the
territory of Kazakhstan (but not outside of Kazakhstan), and, are sold via an open trade method on

such stock exchange, should not be subject to Kazakhstan income tax.
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Should Kazakhstan Holders derive gains in relation to disposal of GDRs, such gains will generally be
subject to Kazakhstan income tax (and, in case of tax non-residents who maintain a permanent
establishment in Kazakhstan, income tax on net income of the permanent establishment). If
Kazakhstan Holders are in such a taxation positon or require more detailed information on
calculation of tax liabilities, they should consult their own professional tax advisers.

The case of a foreign legal entity that has a permanent establishment in Kazakhstan to which the
gain is not attributable and is so neither a Kazakhstan Holder or a Non-Kazakhstan Holder as defined
above may potentially be more complex and any investors in that position should seek professional
tax advice. If the situation is not clear, income tax may be withheld by the purchaser in such a case.

Disposals of Common Shares, Preferred Shares and GDRs pursuant to the exercise of the Put
Option Right

As noted in Appendix lll, Shareholders and GDR Holders will have the right to require that the
Company repurchases such Shareholders’ Shares and GDRs at the put price.

Should the Holder disposing their Common Shares, Preferred Shares and / or GDRs provide the
Company with Holder’s Kazakhstan tax residency certificate (for individuals and /or for legal entities)
or a certificate of state registration in Kazakhstan (for legal entities) prior to the payment of the
purchase proceeds the Company will not apply withholding tax . Otherwise the Company will apply
withholding tax upon purchase of Shares or GDRs as described further below.

Should the Holder, to which / whom withholding tax would apply as described in the paragraph
immediately above, provide the Company with documents confirming acquisition price of Common
Shares, Preferred Shares and / or GDRs (e.g. sale-purchase agreement / subscription documents)
and payment proof (e.g. bank transfer or offset of liabilities) prior to the payment of the purchase
proceeds the Company would apply withholding tax to a gain only (positive difference between the
price payable by the Company and initial base cost of acquisition of Common Shares, Preferred
Shares and / or GDRs). Otherwise the Company will apply withholding tax to a gross price payable by
the Company at the moment of payment.

Should the Holder, to which / whom withholding tax would apply as described above, provide the
Company with the Holder’'s tax residency certificate and incorporation / state registration
documents (for legal entities) or (for individuals) a passport and documentary proof issued by a
competent tax authority in a form acceptable to the tax authorities of Kazakhstan confirming that
such Holder is neither tax resident nor is registered in a country with preferential tax regime (in
accordance with Order No. 595 dated 29.12.2014), the Company will apply withholding tax at the
rate of 15%. Otherwise the Company will apply the withholding tax at the rate of 20%.

The documents mentioned in the paragraphs above should be provided to the Company in original
or (notarized) copies or apostilled as the case may be. Where the documents are executed in foreign
languages, it may be necessary to have the documents translated into the Russian or Kazakh
languages. There may be certain requirements to the execution of or other requirements in relation
to the specific documents under applicable Kazakhstan legislation. Holders should consult with their
advisors with respect to such requirements for each specific case. Documents will only be
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considered by the Company if they are presented on a timely basis with any necessary certifications
prior to the payment of the related income.

A limited number of double tax treaties may provide relief from Kazakhstan withholding tax on
capital gain. However, such relief may only be applied via a tax refund mechanism, where
withholding tax should firstly be paid to the Kazakhstan budget. In practice, obtaining a tax refund
may be an onerous process with an uncertain outcome. Holders who seek to apply the double tax
treaty relief should consult with their advisers for each specific case.

Generally, capital gains realized by Kazakhstan Holders in relation to disposal of Common Shares,
Preferred Shares and GDRS should generally be subject to Kazakhstan income tax via self-assessment
(and, in case of tax non-residents who maintain a permanent establishment in Kazakhstan,
additional income tax on net income of the permanent establishment).

If Holders are in taxation positon or require more detailed information on calculation of tax
liabilities, they should consult their own professional tax advisers.

Where Holders are in a taxation positon in respect of purchases made other than at full open market
prices, the purchaser may determine the purchase price for purposes of calculation of tax, if any, to
be withheld.

THE ABOVE SUMMARY IS INTENDED ONLY AS A GENERAL GUIDE TO THE TAXATION POSITION
UNDER KAZAKHSTAN TAX LEGISLATION AND DOES NOT CONSTITUTE TAX OR LEGAL ADVICE. ANY
HOLDERS WHO ARE IN DOUBT AS TO THEIR TAXATION POSITION OR WHO REQUIRES MORE
DETAILED INFORMATION SHOULD CONSULT THEIR OWN PROFESSIONAL TAX ADVISERS.
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APPENDIX Vil: DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection (i) online at http://www.kmgep.kz
and (ii) in hard copy during normal business hours on any weekday (Saturdays, Sundays and public
holidays excepted) at office 1313, 13th floor, 17 Kabanbay Batyr Avenue, Astana 010000, Kazakhstan
from 9:00AM to 6:30PM, in each case until 4 August 2016:

* GM Notice

* NCKMG Circular dated 17 June 2016

e Existing Relationship Agreement

e Draft Amended and Restated Relationship Agreement

e Comparison of Existing against Draft Amended and Restated Relationship Agreement
e Draft Agreement Amending and Restating the Relationship Agreement

e Existing Charter

* Draft Amended Charter

e Comparison of Existing against Draft Amended Charter

¢ Draft Amendments to the Charter
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APPENDIX VIII: DEFINITIONS

The following definitions apply throughout this document unless the context otherwise requires:

Adjourned General Meeting

Approval Condition

Board

Board Approval

Business Day

Charter

Commencement Date

Common Shares

Company or KMG EP

Consideration

Central Depositary

means the adjourned extraordinary meeting of shareholders
of the Company to be held at 17 Kabanbay Batyr Avenue,
Astana 010000, Kazakhstan at 10:00 a.m. on 4 August 2016
in the case of failure of the original extraordinary meeting of
shareholders of the Company

means the Management Board Approval, the Board
Approval, and the passing of each of the Resolutions by the
requisite majority of Holders or, in the case of Resolutions 1
and 2, by a simple majority of Independent Shareholders,
being the condition to making of the Purchase Offer

means the board of directors of the Company

means the pre-approval by the Board of the Proposed
Amendments

means any day other than a Saturday, Sunday or a day which
is a federal holiday in the United States or a public holiday in
Kazakhstan or the United Kingdom

means the charter of the Company, as amended from time
to time

means the Business Day following the satisfaction of the
Approval Condition, being the date on which the Purchase
Offer will be commenced

means common shares in the capital of the Company
admitted to the first category of the official list of the KASE

means Joint Stock Company "KazMunaiGas" Exploration
Production", a company registered in accordance with
Kazakhstan Laws

means a fixed price of USD54.00 per Common Share in KZT
equivalent calculated on a daily basis, USD31.55 per
Preferred Share in KZT equivalent calculated on a daily basis
and USD9.00 per GDR

means Joint-Stock Company Central Securities Depositary
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Depositary Agreement

Expiration Date

Force Majeure Condition

Force Majeure Event

means the GDR depositary agreement between KMG EP and
Deutsche Bank Trust Company Americas in its capacity as
depositary

means the 21st Business Day following the Commencement
Date. If the Offeror has suspended its obligation to accept
Securities for purchase under the Purchase Offer in
accordance with the Force Majeure Condition, the Expiration
Date shall mean such Business Day elected by the Offeror
following the resolution of the Force Majeure Event as would
ensure that the Purchase Offer has been open for at least 21
Business Days (excluding any suspension period during which
a Force Majeure Event is continuing) or such longer time as
required under applicable law. See "Conditions to the
Purchase Offer" in Part IV - “Purchase Offer”

means the exercise by the Offeror, in its sole discretion,
subject to applicable law, of its right to suspend its obligation
to make the Purchase Offer or to accept any Securities for
purchase thereunder while a Force Majeure Event is
continuing

means an event beyond the control of the Offeror which
prevents it from complying with any of its obligations under
the Purchase Offer. For the avoidance of doubt, such event
would be deemed to have occurred only if it makes it legally
and/or practically impossible for the Offeror to comply with
any of its obligations under the Purchaser Offer and may
include, for instance, any general suspension of, or limitation
on prices for, trading in securities in Kazakhstan, the United
Kingdom, the United States or foreign securities or financial
markets; a declaration of a banking moratorium or any
suspension of payments in respect of banks in Kazakhstan,
the United Kingdom, the United States or elsewhere; a
commencement or declaration of war, armed hostilities,
terrorist acts or other national or international calamity
directly or indirectly involving Kazakhstan, the United
Kingdom, the United States or any country in which either
the Company or any of its subsidiaries conducts its business;
any steps, any corporate action or any legal proceedings
instituted or threatened against the Company in respect of
its winding-up, dissolution, examination or reorganisation or
for the appointment of a receiver, examiner, administrator,
administrative receiver, trustee or similar officer of all or any
part of its assets or revenues, or any analogous proceedings
in any jurisdiction. For the avoidance of doubt, a Force
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GDR

GDR Depositary

GDR Holders

General Meeting or GM

GM Notice

Holder

Independent Shareholders

INEDs

IRC

JSC Law

KASE

Kazakhstan Business Day

KZT or Tenge

Kazakhstan Laws

KMG-RM

Majeure Event shall not include the failure of the Offeror to
obtain funding from a third party in order to proceed with
the Purchase Offer

means global depositary receipts (each representing 1/6™ of
one Common Share) listed on the LSE under the Standard
GDRs listing category

means Deutsche Bank Trust Company Americas or any other
entity which from time to time carries out the functions of
the depositary in respect of the GDRs

means registered holders of Common Shares in the form of
GDRs

means the extraordinary general meeting of shareholders of
the Company to be held at 17 Kabanbay Batyr Avenue,
Astana 010000, Kazakhstan at 10:00 a.m. on 3 August 2016

means the notice convening the General Meeting
means any registered holder of Securities

means holders of Common Shares and GDR Holders who are
present and voting (whether in person or by proxy) at the
General Meeting, other than the Offeror and legal entities
under the control of the Offeror or under common control
by a third party together with the Offeror

means independent non-executive directors of the Company

means the US Internal Revenue Code of 1986, as amended
from time to time

means the Kazakhstan Law “On Joint-Stock Companies”
dated 13 May 2003, as amended from time to time

means Joint-Stock Company Kazakhstan Stock Exchange

any day other than a Saturday, Sunday or a public holiday in
Kazakhstan

means the lawful currency of the Republic of Kazakhstan

means the constitution and all laws, edicts, decrees,
regulations, instructions, orders and other legal acts of the
Republic of Kazakhstan, as amended from time to time

means JSC KazMunaiGaz — refining and marketing
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LSE

Management Board

Management Board Approval

Master Proxy

NBK

NBK Shares

Offer Period

Offeror or NC KMG

Open Trade

Order

Pension Fund

Pension Fund Shares

PFIC

Pre-approvals Effective Date

means the London Stock Exchange plc and any successor or
successors thereto

means the management board of the Company

means the pre-approval by the Management Board of the
Proposed Amendments in respect of the Relationship
Agreement only

means a master proxy issued by the GDR Depositary on the
basis of the Proxies it has received to its duly authorised
representative(s) who will attend the General Meeting in
person and vote on behalf of the GDR Holders

means the National Bank of Kazakhstan

means the Shares owned by the NBK on its own behalf. For
the avoidance of doubt, the NBK Shares does not include the
Pension Fund Shares

means the period of time from the Commencement Date
until the Expiration Date

Stock "National

"KazMunayGas", a company registered in accordance with

means Joint Company company

Kazakhstan Laws

means a sale and purchase of the relevant securities on the
relevant stock exchange which meets the requirements for
an "open trade" method under the Kazakhstan Laws

means the UK Financial Services and Markets Act 2000
(Financial Promotion) Order 2005, as amended from time to
time

means Joint-stock company "Single Accumulative Pension
Fund"

means the Shares which are owned by the Pension Fund and
managed by the NBK pursuant to a trust management
agreement between the NBK and the Pension Fund

means a “passive foreign investment company”

means the second Business Day following the Expiration
Date being the day when the Management Board Approval
and the Board Approval will be deemed to have been
adopted and will come into effect
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Preferred Shares

Proposed Amendments

Proxy

Purchase Offer

Put Option Right

Relationship Agreement

Resolutions

Restricted Jurisdiction

Securities
Shareholders
Shares

Share Valuation Methodology

Trade Date

means preferred shares in the capital of the Company
admitted to the first category of the official list of the KASE

means amendments to the Relationship Agreement and the
Charter proposed to be approved by the Company

means a proxy issued by the beneficial owners of GDRs and
provided to the GDR Depository for the purpose of GDR
Depository's voting at the General Meeting on behalf of the
GDR Holders

means offer to purchase the Common Shares, Preferred
Shares, and GDRs on the KASE and the LSE, respectively, for
the Offer Period made by the Offeror subject to satisfaction
of the Approval Condition and the other terms and

conditions of the Purchase Offer

means the shareholders' right to request the Company to
purchase the Shares in case of the occurrence of certain
events in accordance with the JSC Law

means the Relationship Agreement between the Company
and the Offeror dated 8 September 2006

means resolutions 1, 2, and 3 details of which are provided
in the General Meeting Agenda set out in Appendix |

means any jurisdiction in which, or to any person to or from
whom, it is unlawful to make Purchase Offer or invitation or
for there to be such participation under applicable securities
laws

means Common Shares, Preferred Shares, and GDRs
means holders of the Common Shares and Preferred Shares
means Common Shares and Preferred Shares

means the Methodology for Determining the Share Price in
Case of their Repurchase by the Company on a Non-
Organized Securities Market, which has previously been
approved by a general meeting of shareholders of the
Company

means the date on which a valid offer of Securities by a
Holder is accepted for purchase on or prior to the Expiration
Date
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Treaty

UK Business Day

UK Holders

USD or US Dollars or $ or USS$

US Holder

means the income tax treaty between the United States and
Kazakhstan

any day other than a Saturday, Sunday or a public holiday in
the United Kingdom

mean the absolute beneficial owners of the Common Shares,
Preferred Shares or GDRs (1) who are who are resident or (if
individuals) domiciled and resident in the UK for tax
purposes; (2) who are not resident for tax purposes in any
other jurisdiction; and (3) who do not have a permanent
establishment or fixed base in Kazakhstan with which the
holding of the Common Shares, Preferred Shares or GDRs is
connected

means the lawful currency of the United States of America

means a beneficial owner of Securities that, for US federal
income tax purposes, is an individual who is a citizen or
resident of the United States, a US domestic corporation, or
an entity that is otherwise subject to United Stated federal
income taxation on a net income basis with respect of the
Securities
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