Hpoekt A&J

or 12 Okts6ps 2010 roga

JONOJIHUTEJIBHBIN TPACTOBBIN JJOTOBOP
MEXIY
KAZMUNAIGAZ FINANCE SUB B.V.
nu
AO «<HAIIMOHAJIBHASI KOMITAHUS «KABSMYHAMI'A3»
)51
CITICORP TRUSTEE COMPANY LIMITED

B OTHOIICHHUU

rapaHTHPOBaHHOI mporpamMMsl Beinycka odauranuii KazMunaiGaz Finance Sub B.V.
Ha cymmy 7 500 000 000 nornapos CLIA

oJ rapaHTuro

AO «HAITMOHAJIBHASI KOMITAHMSA «KASMYHAMI'A3»

Dewey & LEBOEUF

Ne 1 Minster Court
Mincing Lane
London EC3R 7YL

AY 24808.1A 101289 000001



HACTOSIIIMI JOMOJHUTEJBbHBINA TPACTOBBIN JJOT'OBOP 3axmouen B 12 oxtsa6pe 2010 roxa
(nanee — Hacrosimmii «/{lorosop»)

MEXIY:
(1) KAZMUNAIGAZ FINANCE SUB B.V. (nanee — «<xOMHTeHT»);

2) AO «HAIIMOHAJIbHASI KOMITIAHUA «KABSMYHAMIA3» (nanee — «3amemenHblii
JOJKHUK»); U

3) CITICORP TRUSTEE COMPANY LIMITED, pacmnonoxeHHOH 1o azapecy: BemmkoOpuranus,
Jlounon E14 5LB, Kanapu Bapd, mromane Kananei, Cuturpyn Lentp (Citigroup Centre, Canada
Square, Canary Wharf, London E14 S5LB, United Kingdom) B kadecTBe JOBEpPHUTEIHLHOIO
ynpasistromero (naiee - «/loBepuTenbHbI ynpaB/siiomuii», B 3aBUCHUMOCTH OT KOHTEKCTa, JAHHBIN
TEPMHH BKJIFOYAET TAKXKE JIFOOBIX JPYTUX JOBEPUTENBHBIX YIPABILIOMIMX BO BpeMs CPOKa JEHCTBUS
TpactoBoro moroBopa (Kak OMpeaesicHoO naee)).

IHOCKOJIBKY:

(A) Hacrosmuit [lorosop siBiseTcst 1onoiaHeHueM K TpacroBomy gorosopy oT 18 uronst 2008 rona (nanee
— «TpacToBblii 10roBOp») C yU4ETOM JIOMOIHUTEIBHOTO TPACTOBOTO JIoroBopa oT § uroist 2009 rona u
JlaJIbHEHIIero AONOIHUTENBHOTO TpacToBoro gorosopa oT 15 ampens 2010 roga, 3akiIrou€HHOIO
MEXAy CTOpoHamH Hactosmero JloroBopa B oTHomeHnH [Iporpammbl BBITyCKa CpEIHECPOUYHBIX
rio0anpHeIX obmurammii Ha cymmy . 7 500 000 000 mommapoB CIIA, BeIMyIIeHHOW DMHUTEHTOM M
3aMemeHHBIM JODKHUKOM (nanee - «[Iporpammay).

(B) Ha nary macrosimero JloroBopa, DMHTEHT BBITYCTHIJI TPH CepHH oOimranuii B pamkax [Iporpammer:
(1) 8,375%, na cymmy 1 400 000 000 mommapoB CILA. Cpok noramenuns O6mmranuii 2013 rox (manee
— «1 Cepus obauramuii»); (ii) 9,125%, na cymmy 1 600 000 000 mommapor CIIA. Cpok moramieHus
Oo6unuramuit 2018 r. (manee — «2 Cepust obmmrammiin); (iii) 11,75%, wa cymmy 1 500 000 000
nomnapoB CIIA. Cpox noramenuss OOmurammii 2015 rox, KoTopble OBUIM BBINYIIEHBI ABYMS
TpaHIIaMH U 00BbEAUHEHBI B eUHYI0 ceputo (fanee — «3 Cepusi ooamuranmiin); u (iv) 7% Ha cymmy
1500 000 000 monaapos CIIA. Cpox moramenust O6uuramuii 2020 rox (najee - «4 Cepus
Obmurammii», a cosmectHo ¢ 1, 2 Cepusmu OOGnurammii u 3 Cepueit OOnurammii  —
«CymecTByomue 00IUraum).

© CTOpOHBI COTJIACHIINCH BHECTH HEKOTOpBIE M3MEHEHUs B TpacTOBBI NOTOBOP C IIETBIO 3aMEHEI
OMHUTEHTa B KauyeCTBE OCHOBHOIO JOKHHKA 10 CylecTBYIOIUM obOnurauusiM u TpacToBomy
JIOTOBOPY, 3aMEMIEHHBIM JOJDKHUKOM s Bcex memedt CymecTByrommux oOmuramuii (mamee —
«3amelenne»).

(D) HacTosmuit 1oroBop sBJISIETCSA JOMOJHEHHEM U IOJKEH PACCMATPUBATHCS U TOJKOBATHCS COBMECTHO C
TpacToBBIM 10rOBOPOM

HACTOSIIINI JOTOBOP MOJATBEPKJIAET U HACTOSIILIAM 3ASIBJISIETCSI crenyroee:
1. TOJKOBAHHUE

1.1 TepmuHBI ¢ 3ariaBHOM OyKBBI, HCIIOJIb3yeMbIE B HacTosIeM JloroBope, HO HE MMEIOIINE OIPEICIICHUS
B HacrosimieM JloroBope MMEIOT 3HaueHWs, JaHHble UM B TpacroBom noroBope. Bo usbexanue
COMHEHHH, Bce cchlikd Ha «CrTaThbu» B HacTosmeM J[OroBOpe OTHOCATCA K CTaThsiM 1pacTOBOTO
JIOTOBOPA.

1.2 Bce ccpuiku B HactosimeM JloroBope Ha coriamieHHWe, HHCTPYMEHT WM WHOW JOKYMEHT (BKIFOUYas
Hactosimuit JloroBop, TpacToBeri moroBop u mroOyro Cepuio oONHraIwii) ClIeAyeT TOJNKOBaTh, Kak
CCBUIKY Ha TaKOE COIJIAIIEHHE, MHCTPYMEHT WM JOKYMEHT C Y4YEeTOM IEPHOIUYECKH BHOCHUMBIX
BO3MOKHBIX U3MECHEHMH, TOTIOJTHEHUH MM HOBAIIWH.
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JAOIIOJIHEHHUA

C Jlatbl BeTymuieHUs! B clily (Kak OINpeAeNieHO HIKE), CTOPOHBI COTJIAIIAIOTCSA M MPU3HAIOT, YTO BCE
mpaBa DMHUTEHTA UCXOJ U3, WK B oTHOmEeHUH CyIIeCcTBYIONMMX oOmuramnwii u TpacToBOro IoroBopa,
kacarormecs: CymecTBYIOMUX o0muranmii (1ajiee - «Y CTynJIeHHbIe MPaBay») HACTOSIINM, 0€3YCIIOBHO
YCTynaroTcs 3aMeNIeHHOMY JIOJDKHHKY C TIOJIHOM rapaHTHed TpaB COOCTBCHHOCTH, H BCE
obs3arenbeTBa DMuTeHTa 10 CyIIecTBYOMMM o0nmuranusM u TpacToBOMy JOTOBOPY JAJIS BCeX Ieneit
tobko CymectBytomux — obmurammii (manee — «llepeganHbple 00s3aTeIbCTBA») TEPEAAIOTCS
3aMemeHHOMY TOJDKHUKY .

3aMelleHHbId JIOJDKHUK TPUHUMAET YCTYIUICHHbIE NpaBa W OO0sI3yeTCs UCIIONHATH, MPUHUMATh U
moramath I[lepenaHHbie 00sM3aTENLCTBA, KaK €CIOHM OBl 3aMCIICHHBIM JO/DKHUK BCETAa SIBIISLICS
Omutertom CymiecTByromux obnuramuil. B wactHOocTH, HO, He oOrpaHMYmBas OOMMHA CMBICT
BBIIICCKA3aHHOI'0, BCC IINIATCXKHBIC H JOJIOBBIC O6H3aTeHLCTBa, an/lHa,unen(aane 3MI/ITCHTy B
otHoIeHNH CyIIECTBYIOIIUX OOJUTaIHii, BOSHUKIIINE PAHHEE WK MOCJIe IaThl HacTosIero Jlorosopa
MIPUHUMAIOTCS U IIPUHAJUICKAT 3aMEIICHHOMY JTOJDKHUKY.

JloBepHUTEIbHBIN YIPABISAIONIMN IPUHAMACT IpaBa U 00s3aTEIbCTBA B OTHOIICHUSAX C 3aMEIICHHBIM
JIOJDKHUKOM, TaK 4TOOBI OH OBUT CBsi3aH ¢ ycioBumsiMu CyriecTBYrOmmx oonuraiwmii u TpacToBoro
oroBopa It Beex Ieneil CymecTBYOMMX o0Muranni, Kak eciu Obl 3aMeIIeHHBIH JODKHUK BCET/Ia
SIBIISUICS cTOpoHOM CyIIecTBYIOIUX 00auranuit u TpacToBOro JOroBopa BMECTO DMHUTEHTA.

C JlaTsl BCTyIUICHUS B CHITy M B cooTBeTCTBHHU c0 CraTthert 15.2 (3amewenue) TpacToBoro moroeopa,
3aMeIeHHbIi TODKHUK CUHTAETCS OCHOBHBIM JOJDKHMKOM BMECTO ODMHTEHTA, H B COOTBETCTBHHU C
CymiecTByOMMUME  00auranusiMi U TpacToBbIM JIOrOBOpOM st Bcex weneil CyliecTBYHOIINX
obmurammii, u CymecTByromnie obmuranuu 1 TpacToBsiii JOoroBop id Beex meneil CymecTBYIOMmuxX
O6J'II/IF3LII/II>1 CUUTAKTCA UBMCHCHHBIMU COOTBECTCTBCHHO IJIA OCyLlIeCTBJ'IeHI/IH 3aMellleHl/IH.

C JlaTel BCTYIUIEHUS B CUIY M B OTHOIIEeHMH OOIUraiuii, BITyIIEHHBIX B pamkax [IporpammMsl panHee

nm C JlaTel BCTYIUIEHUS B CHIY, BCE CCBUIKM Ha «OMHUTEHTa» B TpacTOBOM JOroBOpE CUHTAIOTCS
CCBUIKOM Ha OMUTEHTa WIKM 3aMEUIEHHOrO JOJDKHUKA B KaueCTBE OCHOBHOIO JOJDKHHMKA M SMUTEHTA
takux OOyurayii, B Ka)XJ0M ciIydae Kak OIpeAeIeHO B COOTBETCTBYIOMMX OKOHYATEIBHBIX YCIOBHIX
B otHomeHnn Cepum oOmuranmii. B ciydae, ecim 3aMelneHHBIH JOJDKHUK ONpeENeNieH B KauyecTBe
«OMHUTEHTa» B COOTBETCTBYIOIIMX OKOHYATEIbHBIX YCIOBHAX, lapaHTHs HE TNpHUMEHSETCS, WU
TpacToBBI JOrOBOp JOMKEH PAaCCMAaTPHUBATHCS C Y4ETOM YCTYNOK M I€pefad, OCYLIECTBICHHBIX B
COOTBETCTBUH C HACTOSIIUM [IOrOBOpOM.

3ABEPEHUSA, TAPAHTUU U COTJIALIEHUSA

Kaxnast ctopona Hacrosiiero JloroBopa 3aBepsieT u rapaHTupyer, ¢ Aarthl 3toro JloroBopa u ¢ Jarsl
BCTYIUICHHS B CWIy (Kak IIOJHOCTBIO, Kak OyJITO CHIENaHHBIA B TaKyl Jary), 4TO o0JiaaaeT
MTOJTHOMOYHSIMH U TIPaBaMH JJIs 3aKJIFOUCHUsI HacTosiero Jloropopa.

3aMelIeHHBI JOJDKHUK 3aBepsieT W TapaHTUpyeT B JAeHb 3Toro JloroBopa, HEMEIEHHO Iocie
BBINOJIHEHM 3Toro JloroBopa u B /laty BeTyIuleHHs B cuily (Kak MOJHOCTBIO, Kak OyJITO ClIeNIaHHBIN B
TaKyo aaty), JloBepuTeTbHOMY YIPaBIISIOIIEMY, YTO:

(a) (a) aTO M OyzeT, IIATEXKECIIOCOOHO; U

(b) MONy4eHBl BCE  JEHCTBYIOIIME W  JCHCTBUTENBHBIE  COTJIACOBAHMS W COTJIACHSA
TOCYJIapCTBEHHBIX M PErYJUPYIOLIMX OPraHoB, HEOOXOAMMbIE IS MPUHSTUS 00S3aTENLCTB
OCHOBHOTO JOoDKHUKA M0 CylIecTBYOmUM oOiauranusiM u TpacToBOMY OrOBOPY BMECTO
OMHTEHTA.

OMHTEHT ¥ 3aMEIECHHBIN OKHUK MOATBEPXKIAIOT APYTHM CTOPOHAM, U B JlaTy BCTYNIJIEHUS B CHILY
(KaK MOJHOCTBIO, KaK OyITO CAENaHHBIM B TaKylO AaTy) HE IPOU3OIUIO, HE CYLIECTBYET B JaHHBIN
MOMEHT U He MPOM30MAeT cpa3y nociie noanucanus Hacrosiuero Jloropopa Ilorennuansnoe CoObiTHE
HCBBIIIOJIHCHU A 065133TGJ'II)CTB i CoObITHE HEBBIIOJIHECHHIE 06ﬂ33TeﬂbCTB.
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Kaxnmas ctopona Hactosmero JloroBopa corjamaercs, 4To OHa OyIeT IO 3ampocy U 3a cueT
3aMeIIeHHOro  JOJDKHHMKA OCYILECTBIATh BCE Takue JEWCTBUS, KoTopble JloBepUTENbHBIN
YIPaBISIOMNA ITOCYUTAET HEOOXOJVMBIMH WM JKEJNATEIbHBIMU JUISl HWCIIOJNHEHHsI HACTOSILETO
Jorosopa.

Hacrosimuii JloroBop siBisercs 00s3aTeNbHBIM M JEHCTBYeT B HMHTEpEcaX CTOPOH HACTOSILIETO
JloroBopa u MX IPEEMHHUKOB.

OCBOBOK/JIEHUE

Hacrostmum  JloBepUTENbHBIN yIpaBISTIONIAA 0€30T3BIBHO W 0€3YCIIOBHO ITONHOCTBIO OCBOOOXKTAeT
OMHTEHTa U 3aMEIIeHHOTO JTOJDKHUKA, 3aMEIIeHHOTO JOJKHHUKA TOJIEKO B KadecTBe ['apaHTa, OT Beex
1 J00BIX 00s3aTenbeTB, 00s3aHHOCTEH B OoTHOmeHMH CymiecTByrOmuX obnwmramuid M TpacToBOTO
JIOTOBOpA A1 Beex mesei CymecTBYIOMMX oOIuramuii ¢ 1aTel HacTosmero /loroBopa u mganee.

JATA BCTYILIEHMsI B CHJIY; CTATYC TPACTOBOIO JOroBorA H
CYHECTBYIOLIUX OBJIUT AIUU

3amMemieHre BCTYNUT B CHUIy B JIeHb nepeuncineHue CymectByrommx OOnuranuii  Ha
Kazaxcranckyro ¢ongoByto oupxy (“KASE”) momkHa ObITh 000peHa W BCTYIIUThH B CHITY
("HaTa BcTyIUieHHS B CHITy'"); TOHMMaHUE 3aMEIICHUs] 3TO TO, YTO 3aMElIeHHe He JOJDKHO
BCTYIaTh B CHIIy 10 TOro kak mepeuncieHue CymectByromux OOmnmranuii Ha KASE He
Oyznet omoOpeHo.

3a HCKIIOYEHHEM JIOTIONHEHUH, BHECEHHBIX HacToamuM JloroBopoM B CyliecTByIomUe O0IHIaluu U
TpacToBbIif JOTOBOP U MostokeHuid CTaThu 4 BHIIIE, BCe CPOKU M yCIIOBH CyIIECTBYIONINX 00T AN
n TpacToBOro I10roBopa COXpaHSAIOT IOJHYIO CHIly M JelicTBue, W CylecTBylomue oOIUranuy M
TpacToBblii JJOTOBOp COOTBETCTBEHHO Jajiee CIIEAYEeT pacCMaTpUBaTh M HMHTEPIPETUPOBATH, Kak
€IMHBIN TOKYMEHT ¢ HacToAuM /[oroBopom.

MNPUMEHUMOE ITPABO, IOPUCIUKIUSA U APBUTPAXK

HaCTOHHII/Iﬁ I[OFOBOp, BKJIIO4asd U BHEAOTOBOPHBLIC O6HSaTeJ'ILCTBa, BO3HHUKaOIIMUC U3 WKW B CBA3U C
HUM, PETYJIUPYIOTCA U TOJKYKTCSA B COOTBETCTBUU C AHTTIHACKUM IIpaBoOM.

Monoxenus Crateit 20.2 (FOpucouxyus), 20.3 (Coomsemcmsyrouee mecmo paccmompetust cnopos),
20.4 (Bpyuenue cyodebnvix odoxymermog), 20.5 (Coenacue ua ucnoanenue) m 20.6 (Apoumpadsic)
TpacTtoBOro J0roBopa NpUMEHSIIOTCS K HacTosieMy JloroBopy, Kak eciid Obl OHM BOCIIPOU3BOJIUIIUCH B
HEM MOJHOCTBIO, C YUEenoM COOMEEMCMEYIOWUX PA3IUYUILL.

3AKOH 1999 I'OJA O 1OI'OBOPAX (ITPABA TPETBUX JIUII)

JIumo, He sABJSIOIIEECS] CTOPOHOM HacTosmero JloroBopa He MMEET IpaBa Ha KCIOJIHEHHE JIFOOOro
ycioBus Hactosimero JloroBopa B cooTBeTcTBHE ¢ 3akoHOM 1999 roma o morosopax (IIpaBa Tpersux
JUI).

SK3EMILJISIPBI

Hacrostmuii  JloroBop MOXXET OBITH MOMIHCAH B JIFOOOM KOJHMYECTBE 3K3EMIUIIPOB, KAKIBIA M3
KOTOPBIX CUHUTaeTCsl OpUrHHaioM. JIro0as CTOpOHa MOXKET 3aKIIOYHTh HACTOSImuN JloroBop myrem
ITOIITUCAHUS JIFOOOTO €0 SK3EMIUISIpa.

Hacrosimuii JloroBop MokeT OBITh NepeBelEeH Ha Ka3aXCKUH WM PYCCKUH S3BIKM M KaXKABIH Takou
MepeBOA TIPENCTABISET COOOW opuruHain. B ciiydyae BO3ZHMKHOBEHHS JIIOOBIX pPa3HOIVIACMH WIIH
Pa3HOUTEHUN MEXy BEpCUEH Ha aHIJIMHCKOM SI3BIKE U €€ MEPEBOJOM, BEPCHUS HA aHIJIMHCKOM SI3bIKE
HUMEET NMPEUMYILECTBO.

[IAJIEE CJEAYET CTPAHHIIA C TOAINUCSIMUA]
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B NOATBEPXJIEHUE YEI'O, nacrosmmii JloroBop ObUI MoANKMCaH B JaTy, yKa3aHHYK0 B Hadale
Hacrosiero /Jlorosopa.

KAZMUNAIGAZ FINANCE SUB B.V. )
B KauecTBe DMHUTEHTA )
®.1N.0.:

JIOIDKHOCTE:

B npucymcmeuu:
®.N.0.:

JIOKHOCTE:

AO «<HAIIMOHAJIBHASI KOMITAHUA «KASMYHAWMI'A3»
B KadyecTBe 3aMeleHHOr0 JOI:KHIKA )

®.N.0.:

JIOIDKHOCTE:

B npucymemeuu:

®.1N.0.:

JIOKHOCTE:

CITICORP TRUSTEE COMPANY LIMITED )
B KauecTBe JloBepUTEILHOIO YNIPAaBIAIOLIET0 )
O.1N.0.:

JIOmKHOCTB:

B npucymemeuu:

®.N.0.:

JIOIDKHOCTE:
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