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(a joint stock company organised in the Republic of Kazakhstan)

CHF 100,000,000 2.590% Notes due 2019

Issue Price: 100%
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CHF 185,000,000 3.638% Notes due 2022

Issue Price: 100%

Guaranteed by
JOINT STOCK COMPANY “KAZTEMIRTRANS”

(a joint stock company organised in the Republic of Kazakhstan) and

JOINT STOCK COMPANY “LOKOMOTIV”
(a joint stock company organised in the Republic of Kazakhstan)

Joint Stock Company “National Company “Kazakhstan Temir Zholy”, a joint stock company organised in the Republic of Kazakhstan,
with registration number 11867-1901-A0, having its registered office at 6 Kunayev Street, Esil District, Astana, 010000, Republic of
Kazakhstan (the “Issuer”).

Joint Stock Company “Kaztemirtrans”, a joint stock company organised in the Republic of Kazakhstan, with registration number
14750-1901-A0, having its registered office at 10 Kunayev Street, Esil District, Astana, 010000, Republic of Kazakhstan; and Joint
Stock Company “Lokomotiv”, a joint stock company organised in the Republic of Kazakhstan, with registration number 14689-1901-
AO, having its registered office at 10 Kunayev Street, Esil District, Astana, 010000, Republic of Kazakhstan (together the
“Guarantors”, and each a “Guarantor”))

Credit Suisse AG, Paradeplatz 8, CH-8001 Zurich, Switzerland; Deutsche Bank AG London Branch, acting through Deutsche Bank
AG Zurich Branch, Uraniastrasse 9, CH-8001 Zurich; JSC Halyk Finance, 19/1 Al-Farabi Ave. “Nurly Tau” B/C, Block 3B, 6th floor,
050059, Almaty, Kazakhstan; HSBC bank plc, 8 Canada Square, London, E14 5HQ, United Kingdom; and UBS AG, Bahnhofstrasse
45, CH-8001 Zurich, Switzerland

JSC Tsesna Capital, 9/2 Respublika Ave., Integrated Premise 5, Saryarka District, Astana, 010000, Republic of Kazakhstan

CHF 100,000,000 2.590% Notes due 2019 (the 2019 Notes) and CHF 185,000,000 3.638% Notes due 2022 (the 2022 Notes and
toegether with the 2019 Notes, the Notes)

2.590 per annum, payable annually in arrear on 20 June, in each year, commencing on 20 June 2015.
3.638 per annum, payable annually in arrear on 20 June, in each year, commencing on 20 June 2015.
100% of the principal amount of the Notes (before commission and expenses).

100% of the principal amount of the Notes (before commission and expenses).

Based on supply and demand.

The Notes will be in bearer form and will be in the form of a permanent global note on issue (the “Permanent Global Note™), without
interest coupons, which will be deposited with SIX SIS Ltd (“SIS™) on or around the Issue Date. The Permanent Global Note will be
exchangeable in certain limited circumstances in whole, but not in part, for Notes in definitive form with interest coupons attached.
Holders of the Notes (the “Noteholders”) will not have the right to request the printing and delivery of the definitive Notes.

The Notes will be in the denomination of CHF 5,000 and integral multiples thereof.
20 June 2014

20 June 2019; redemption at par.
20 June 2022; redemption at par.

For tax reasons or in other limited circumstances (as described in the “Terms and Conditions of the Notes”), including at the option of
the Noteholders upon the occurrence of a Relevant Event (as defined in the “Terms and Conditions of the Notes™). See “Terms and
Conditions of the Notes”.

The Issuer reserves the right to reopen this series of Notes (for details see “Terms and Conditions of the Notes — Condition 16 (Further
Issues)”).

The obligations of the Issuer to make payments under the Notes constitute unsecured obligations of the Issuer which will rank pari
passu among themselves and at least pari passu in right of payment with all other present and future unsubordinated and unsecured
obligations of the Issuer, save only for such obligations as may be preferred by mandatory provisions of applicable law and have the
benefit of a negative pledge.

The obligations of each Guarantor under the Guarantee constitute unsecured obligations of the each Guarantor which will rank pari
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passu among themselves and at least pari passu in right of payment with all other present and future unsubordinated and unsecured
obligations of each Guarantor, save only for such obligations as may be preferred by mandatory provisions of applicable law and have
the benefit of a negative pledge.

Application will be made for the listing of the Notes on the SIX Swiss Exchange. The Notes will be provisionally admitted to trading
on the SIX Swiss Exchange on 20 June 2014. The last trading day of the 2019 Notes on the SIX Swiss Exchange is expected to be 20
June 2019 and the last trading day of the 2022 Notes on the SIX Swiss Exchange is expected to be 20 June 2022. Application has also
been made for the Notes to be admitted to the “rated debt securities™ category of the official list of the Kazakhstan Stock Exchange
(the “hKASE”). On 30 April 2014 and 20 May 2014, the KASE granted its consents for the admission of the Notes to the “rated debt
securities” category of the official list of the KASE, which is expected to become effective on 20 June 2014. No Notes may be issued,
placed or listed outside of Kazakhstan without permissions of the National Bank of the Republic of Kazakhstan (the “NBK™) for
issuance and placement of the Notes outside of Kazakhstan (the “NBK Permissions™). The Issuer has obtained the NBK Permissions
in respect of the Notes. Simultaneously with the commencement of the placement of the Notes outside of Kazakhstan, not less than
20% of the Notes must be offered through the KASE on terms similar to the offer of the Notes outside of Kazakhstan. If there is no
sufficient investor interest to take up all or part of the above mentioned 20% of the Notes in Kazakhstan, then all or any remaining
parts of those Notes (after take-up of the Notes in Kazakhstan) may be offered and placed outside of Kazakhstan.

The Notes have been offered to the public in Switzerland and Kazakhstan. The offering and sale of Notes is subject to applicable laws
and regulations and the Notes may not be sold in other jurisdictions, including without limitation the United Kingdom, EEA and
Kazakhstan other than in compliance with applicable laws and regulations. See “Subscription and Sale”. The Notes and the
Guarantees have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), and
may not be offered or sold within the United States or to, or for the account or benefit of, U. S. persons (as defined in Regulation S
under the Securities Act (“Regulation S”)). The Notes will be issued in compliance with U.S. Treasury Regulation §1.163-
5()()(©).

Notes in bearer form are subject to United States tax law requirements and, subject to certain exceptions, may not be offered, sold or
delivered within the United States or to U.S. persons. Terms used in this paragraph have the meanings given to them by the United
States Internal Revenue Code of 1986, and the Treasury Regulations promulgated thereunder.

The Notes, all related contractual documentation (including the Trust Deed) and any non-contractual obligations arising out of or in
relation with the same will be governed by, and construed in accordance with English Law. The Issuer and each Guarantor has agreed
that any claim, dispute or difference of whatever nature arising under, out of or in connection with the Notes, the Coupons or the Trust
Deed shall be referred to and finally settled by arbitration in accordance with the rules of the London Court of International Arbitration
as modified by Condition 22 (Governing Law and Jurisdiction).

For a discussion of certain issues that should be considered by prospective purchasers of the Notes, see “Risk Factors”.

The Notes are expected to be rated “BBB” by Fitch, “BBB-" by S&P and “Baa3 (positive)” by Moody’s and will be assigned final
ratings on the Issue Date.

Joint Lead Managers

CREDIT SUISSE Deutsche Bank AG London Branch
acting through Deutsche Bank AG Zurich

HALYK FINANCE Branch

HSBC UBS Investment Bank

Co-Manager
TSESNA CAPITAL

2019 Notes: ISIN: CH0246198037 Swiss Security Number: 24'619'803 Common Code: 107654127
2022 Notes: ISIN: CH0246199050 Swiss Security Number: 24'619'905 Common Code: 107654151

The date of this Prospectus is 17 June 2014.



GENERAL INFORMATION

This overview must be read as an introduction to, and is qualified in its entirety by the more
detailed information contained elsewhere in, this Prospectus, and any decision to invest in the Notes
should be based on a consideration of the Prospectus as a whole.

Information is presented in this Prospectus on the basis of certain conventions that are set forth
under ““Presentation of Financial and Other Information”.

General Description of the Company and the Group

The Group is the largest provider of freight and passenger rail transportation in Kazakhstan and
also provides access to Kazakhstan’s mainline railway network and other logistic and infrastructure
services to third party freight and passenger rail operators. Freight transportation is the largest
component of the Group’s business operations, accounting for approximately 85.0% of consolidated
revenue for the year ended 31 December 2013. Kazakhstan’s economy is significantly dependent on
the export of raw materials and the import of finished goods. Consequently, the Group’s services are
particularly important to the economic growth and well-being of Kazakhstan, which has limited access
to navigable water routes and a partly developed road infrastructure. Overall freight turnover, which
includes freight transported in third party wagons hauled by the Group, was 231.2 billion tonne-
kilometres and 235.8 billion tonne-kilometres for the years ended 31 December 2013 and 2012,
respectively. According to NSA data, the Group’s freight turnover for the year ended 31 December
2013 accounted for 46.7% of all freight turnover in Kazakhstan by all modes of transportation and
61.0% of all freight turnover in Kazakhstan by all modes of transportation excluding pipelines for the
period. Freight transportation revenue was KZT 742.8 bhillion, or 85.0% of total revenue, and KZT
686.1 billion, or 85.3% of total revenue, for the years ended 31 December 2013 and 2012, respectively.

The Group had total revenue of KZT 873.6 billion and KZT 804.5 billion for the years ended 31
December 2013 and 2012, respectively, and profit of KZT 118.4 billion and KZT 118.9 billion for the
years ended 31 December 2013 and 2012, respectively. As at 31 December 2013, the Group had total
assets of KZT 2,487.5 billion and total liabilities of KZT 1,158.3 billion. The Group’s ratio of current
assets to current liabilities was 1.09 as at 31 December 2013. As at 31 December 2012, the Group had
total assets of KZT 2,096.6 billion and total liabilities of KZT 1,047.3 billion. The Group’s ratio of
current assets to current liabilities was 0.98 as at 31 December 2012.

The Company is the national railway company of Kazakhstan and controls and operates
Kazakhstan’s national railway system and related infrastructure. As Kazakhstan’s national railway
company, the Company has a natural monopoly over the provision of services on Kazakhstan’s
mainline railway network (constituting the use of rail tracks) and is the dominant provider of railway
freight transportation and its subsidiary, JSC Passenger Transportation, is the dominant provider of
passenger transportation. As at 31 December 2013, Kazakhstan’s railway system had an operational
length of 14,767.1 km. The Company is vested with the power to grant or deny, in accordance with
Kazakhstan legislation, access to Kazakhstan’s mainline railway network by third parties. As a natural
monopoly, the Company is regulated by the Natural Monopoly Agency under the Law on Natural
Monopolies and, as the dominant provider, is regulated by the Agency for Competition Protection
under the Law on Competition. Under the Law on Competition, dominant providers are defined to
include, among others, entities controlling 35% and more of the market share in respect of a service.
Among other things, the Law on Natural Monopolies and other applicable laws impose restrictions on
the amount of the Company’s tariffs, including tariffs for accessing Kazakhstan’s mainline railway
network.

The Company operates the mainline network and is the parent company for the holding structure
through which it holds and controls assets that are necessary for the provision of the full scope of
freight and passenger transportation services, construction and repair works on railway tracks,
construction and repair of locomotives and rolling stock, and for other activities that are inherent to the
railway industry. Kaztemirtrans owns the Group’s freight railcar fleet, which is primarily provided for
the Company’s transportation services, if a customer uses the Group’s freight cars, on an arm’s length
basis, and provides freight railcars and logistics services. Lokomotiv owns the Group’s locomotives,
provides locomotive haulage services to the Company and conducts shunting operations, which involve
sorting rolling stock into trains. Kaztemirtrans and Lokomotiv are dominant providers of railcars and
locomotive haulage services in Kazakhstan, respectively. As dominant providers under the Law on



Competition, Kaztemirtrans and Lokomotiv are subject to Government oversight. See “Business of the
Group™.

The Group has undergone, and continues to undergo, a number of restructuring initiatives in
order to optimise its core business operations, as further discussed below under “Ongoing Restructuring
and Development of Logistics Services”.

The Company was registered as a joint stock company under the laws of the Republic of
Kazakhstan for an indefinite period of time. The charter of the Company was approved by the sole
shareholder on 24 December 2010 (order of Samruk-Kazyna No.94-m).

According to Article 5 of the Company’s charter, the Company’s purposes are: generation of
profit; trouble-free and quality support of needs of the economy and public for transportation of
baggage, freight baggage, freights and mail deliveries by railways; procurement of safe movement of
trains and safekeeping of the transported baggage, freight baggage, freights and mail deliveries; and
assurance of mobilisation readiness of the railway transport and safeguarding secret and proprietary
information from disclosure. The Company was initially registered with the Ministry of Justice of the
Republic of Kazakhstan on 12 February 1997 as a state enterprise. In accordance with the Government
Resolution dated 15 March 2002 the Company and its subsidiaries merged to form a closed joint stock
company “National Company “Kazakhstan Temir Zholy” which was subsequently re-registered as a
joint stock company. Currently the Company operates under the state re-registration number 11867-
1901-A0 issued by the Astana City Department of Justice on 2 April 2004. The Company’s business
identification number (BIN) is 020540003431. See “Business of the Group”. The Company was
established by the Government and its sole shareholder is Samruk-Kazyna. See “Share Capital and
Principal Shareholders”.

Sole Shareholder and Relationship with the State

The Government indirectly wholly owns the Company through Samruk-Kazyna. See “Share
Capital and Principal Shareholders — The Company — Samruk-Kazyna”. The Government has control
over the Company and is able to determine the Company’s strategy, make policy decisions in relation
to the Company’s business and supervise the implementation of such decisions.

Key Strengths
The Company believes that the Group benefits from the following key strengths:

. its status as the national railway company of Kazakhstan with a natural monopoly
position over the provision of services in Kazakhstan’s mainline railway network;

o a strong relationship with the Government, which includes receiving significant financial
support from the Government through its sole shareholder, Samruk-Kazyna, and its
designation as having a significant role in the implementation of the Government’s plans
to develop Kazakhstan’s railway infrastructure and in its transport policy;

. Kazakhstan’s proximity to China, which enables the Group to capitalise on China’s
economic growth;

. a nationwide system of railway service infrastructure, whose geographic reach and
flexibility of services allows the Group to take advantage of evolving regional economic
centres and grow and evolve simultaneously with the development of the Kazakhstan

economy;

o operational control over the major near-border logistic facilities in Kazakhstan, including
the seaport located in Aktau and the SEZ Khorgos located at the Kazakhstan-China
border;

. ownership of a broad range of assets, enabling the Group to efficiently provide a range of
railway transportation services;

. extended experience in providing railway transportation services; and

. active involvement in international cooperation and participation in joint projects with

foreign partners.

See “Business of the Group”.



Ongoing Restructuring and Development of Logistics Services

The Government has been actively reforming the railway industry in Kazakhstan since 1997. In
May 2010, the Board of Directors of the Company approved a development strategy which sets forth
the strategic objectives of the Group through 2020 (the “2010 KTZ Development Strategy”) in light
of ongoing Government reform measures and includes, in particular the Programme for Development
of Transport Infrastructure in the Republic of Kazakhstan for the years 2010-2014 (the “2010
Government Development Programme”). The 2010 KTZ Development Strategy is focused primarily
on improving the commercial efficiency of the Group’s operations, maintaining the Group’s leading
position in the freight transportation market, creation of an efficient portfolio of production assets and
improving the management of the Group’s business. The Group is in the process of implementing
measures to achieve the objectives of the 2010 KTZ Development Strategy by 2020. The 2010 KTZ
Development Strategy contemplates the establishment of a holding company structure through the
reorganisation, merger and liquidation of certain subsidiaries (with the Company to focus primarily on
strategic development decisions in respect of the Group); the reallocation of assets, personnel and other
functions into four separate business lines by 2015, consisting of mainline infrastructure, freight
transportation, passenger transportation, and locomotive and rolling stock assembly; and the divestment
of non-core assets. The Government supervises the restructuring through the Ministry of
Transportation. See “Business of the Group — Ongoing Restructuring”.

In December 2012, the President of Kazakhstan presented his annual Message titled “Strategy
‘Kazakhstan — 2050’: a new political direction for a successful state” in which, among other things, he
called for the development of transit transportation, construction of the transport infrastructure system
in Kazakhstan and establishment of transport and logistics facilities outside of Kazakhstan in major
transit hubs. In 2013, the Company’s Management Board adopted a new development strategy for the
Group to implement the initiatives announced by the President and this new development strategy (the
“New KTZ Development Strategy”) is expected to be adopted by the Company’s Board of Directors
in the fourth quarter of 2014. The Government also took into account the President’s desire to develop
the logistics capabilities of Kazakhstan and it has adopted a new development programme (the “2014
Government Development Programme”) though formally the 2010 Government Development
Programme remains in effect. Before adopting the New KTZ Development Strategy, the Company,
together with the Ministry of Transportation, has requested that the Government consider amending
certain provisions of the 2014 Government Development Programme that the Board of Directors
believes would be harmful to the Group, specifically opening of access to the mainline railway network
to private freight operators and omitting provision of grants by the Government covering all losses of
the national passenger carrier borne as a result of servicing socially important passenger routes. The
Management of the Company, in addition to following the Company’s strategies and Government’s
development programmes, takes into account Samruk-Kazyna’s vision for the performance of the
Group. Currently, the Group is implementing the 2014 Government Development Programme to the
extent it is not in conflict with the 2010 Government Development Programme, the 2010 KTZ
Development Strategy and the Samruk-Kazyna’s policies.

Continuing restructuring initiatives from the 2010 Government Development Programme, under
the 2014 Government Development Programme it is planned to establish a national freight carrier and a
national passenger carrier, both being members of the Group and controlled by the Company. The
Company intends to establish the national freight carrier by means of combining Kaztemirtrans,
Lokomotiv (excluding passenger locomotives) and certain assets of the Company, mainly for the
purpose of reallocating assets that will be necessary for such established national freight carrier to
operate effectively. The national passenger carrier will be created on the basis of JSC Passengers
Transportation, a wholly owned subsidiary of the Company currently responsible for the transportation
of passengers. The national passenger carrier will also receive passenger locomotives and other
equipment and facilities that will be required for it to render full scope of passenger transportation
services. For details see “Business of the Group — Ongoing Restructuring”.

By instruction of the President of the Republic of Kazakhstan dated 11 November 2011, the
Group was chosen as the basis for establishment of a multimodal transport and logistics company with
the object of performing complex management over traffic flow and secure interaction between
railway, automobile, air and sea transportation, and operators of ports, terminals and warehouses. To
implement the said instruction of the President, the Company created a wholly owned subsidiary, KTZ
Express, formerly JSC National Centre for Transport Logistics Development, as the multimodal
logistics operator to coordinate the use of railway, road, sea, and air transport modes, seaport and
airport infrastructure and a network of terminals and warehouses, as well as the cargo loading



operations at key gateways, to facilitate moving of cargo between the EU, Russia, the Middle East,
China and South East Asia. See “Business of the Group — Business Operations of the Group —
Multimodal Transport and Logistic Services”.

In order to achieve the goals envisaged in the 2014 Government Development Programme for
the logistics operator, KTZ Express will make significant capital expenditures for certain projects,
including, development and modernisation of railway assets, development of airport infrastructure,
construction of a network of transport and logistic centres inside and outside of Kazakhstan,
development of the Aktau Seaport and purchase of vessels, among others, to create a viable
infrastructure and consolidate operating assets to achieve the freight transportation and handling
objectives set out in the 2014 Government Development Programme and internal plans of the Group.
KTZ Express estimates that it will be required to make capital expenditures through 2020 of
approximately U.S.$44.2 billion, financed from the state budget, Company’s funds and borrowed
funds, in order to fulfil the objective of the 2014 Government Development Programme for the
logistics operator. See “Business of the Group — Business Operations of the Group — Multimodal
Transport and Logistic Services”.
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Credit Ratings

The Company has been assigned long-term debt ratings of Baa3 (positive) by Moody’s, BBB-
(stable) by S&P and BBB (stable) by Fitch.

Kaztemirtrans has been assigned long-term debt ratings of Bal (positive) by Moody’s and BBB-
(stable) by S&P.

The Notes are expected to be rated BBB by Fitch, BBB- by S&P and Baa3 (positive) by
Moody’s. A security rating is not a recommendation to buy, sell or hold securities and may be subject
to revision or withdrawal at any time by the assigning rating agency. Each of Moody’s, S&P and Fitch
is established in the European Union and is registered under the CRA Regulation. See “Risk Factors —
Risk Factors Relating to the Notes and the Guarantees — Credit ratings do not reflect all risks”.

Risk Factors

For a discussion of the principal risks and other factors to be considered when making an
investment decision with respect to the Notes issued under this Prospectus, see “Risk Factors”,
“Forward-Looking Statements” and “Operating and Financial Review of the Group — Quantitative and
Qualitative Disclosures about Market Risk”.
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Corporate Organisation

The chart that follows presents the Company’s significant subsidiaries and associates as at the
date of this Prospectus. The chart does not give effect to the future implementation of the New KTZ
Development Strategy, the 2014 Government Development Programme or any other governmental
initiatives.

JSC National Company
Kazakhstan Temir Zholy V@@
(the “Company” or the “Issuer™)

JSC Lokomotiv @
(“Lokomotiv” and a
Guarantor)
100%

JSC Vokzal-Service
100%

Lesozashita LLP ©
100%

JSC National Company Aktau
International Sea Commercial
Port @@

100%

JSC Kaztemirtrans V@)
(“Kaztemirtrans” and a
Guarantor)

100%

JSC Almaty Wagon Repair
Plant
100%

JSC Kazakh Academy of
Transport and
Communications
65%

JSC KTZ Express @
100%

JSC Center of Transport
Service W)
100%

JSC Remlocomotive ©
100%

Tulpar-Talgo LLP®®)
99.99%

JSC Kaztransservice @
100%

Akzhayik-Zapad 2006
LLp @
100%

JSC Transtelecom ©
100%

Logistic System Management
B.V. @

50%

JSC Passengers
Transportation )
100%

JSC Temirzholsu ©
100%

JSC Locomotive Kurastyru
Zauyty @)
50%

JSC Militarised Railway
Guard @
100%

Repair Corporation Kamkor
LLP®
100%

JSC Doszhan Temir
Zholy @)
46.02%

JSC Locomotive Service
Center @
100%

Scientific Research Institute of
Transport LLP @
100%

(*)  Associated company/joint venture (equity accounted).

(**)  100% of the shares in this company is owned by Samruk-Kazyna but was transferred under the
Company’s trust management to exercise functions of the transferred company’s sole
shareholder, save for certain matters reserved to the owner of the shares. Accordingly, such
company is recognised as a subsidiary and is consolidated in the Company’s financial
statements.

(***) This company is currently undergoing liquidation.
(1)  Transportation and infrastructural services.

(2)  Logistics and infrastructure services.

(3)  Support services.

(4)  Non-core services, which include services provided by certain subsidiaries of the Group that
relate to capital repairs and construction of the mainline railway network, wagon and locomotive
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repair, the manufacture of locomotives, the repair of networks and automated systems,
education, scientific research and certain financing activities.

In May 2010, the Company adopted the 2010 KTZ Development Strategy, which envisions a
restructuring of the Company through the creation of a more efficient holding company structure,
reallocating assets and personnel to isolate the Group’s four principal business lines and divesting non-
core assets. Under the 2014 Government Development Programme the number of the Group’s business
lines will be increased by one, namely, the establishment of the national multimodal transport and
logistics operator. See “Business of the Group — Ongoing Restructuring and Initiatives” and See “Risk
Factors — Risk Factors Relating to the Group —The Group and the railway industry in Kazakhstan has
undergone and is continuing to undergo significant restructuring that will require the Group to adapt
and will likely result in a more competitive environment”. For description of businesses operated by the
Guarantors, see “The Guarantors”.

General Description of the Guarantors

The Guarantee with respect to the Notes will be provided, on a joint and several basis, by two of
the Issuer’s material subsidiaries, Kaztemirtrans and Lokomotiv. For the year ended 31 December
2013, the aggregate combined revenue of the Guarantors as a group (excluding all intra-group items
and investments) was KZT 93.9 billion, which amounted to 10.8% of the Group’s total revenue for that
period. As at 31 December 2013, the aggregate combined assets of the Guarantors as a group
(excluding all intra-group items and investments) were KZT 763.6 billion, which accounted for 30.7%
of the Group’s total assets.

The aggregate combined revenue of the Guarantors and the Company as a group (excluding all
intra-group items and investments) for the year ended 31 December 2013 was KZT 773.1 billion,
which amounted to 88.5% of the Group’s total revenue for that period. The aggregate combined assets
of the Guarantors and the Company as a group (excluding all intra-group items and investments) as at
31 December 2013 were KZT 2,134.4 billion, which amounted to 85.8% of the Group’s total assets.

In line with the privatisation programme announced by Samruk-Kazyna in May 2014, the
Company expects to sell 49% of its shares in Kaztemirtrans to a strategic investor by the end of 2014.
See “Risk Factors — Risk Factors Relating to the Group — The Group is controlled by the Government,
and may engage in activities and enter into transactions that are not in the Company’s commercial
interests and/or that conflict with the interests of the Noteholders” and “Business of the Group —
Ongoing Restructuring and Initiatives — 2014 Government Development Programme and the New KTZ
Development Strategy”.

As part of the corporate re-organisation of the Group pursuant to the 2010 KTZ Development
Strategy, the Company intends to create a subsidiary (with the Company’s majority shareholding) by
combining Kaztemirtrans, Lokomotiv and certain assets of the Company as described elsewhere in this
Prospectus. See “Business of the Group — Ongoing Restructuring and Initiatives”. Following the
combination, which is expected to be completed by 2020, the combined entity will become a guarantor
of the Notes in accordance with Condition 6. See “Terms and Conditions of the Notes”.

For details about the Guarantors see “The Guarantors”.

Presentation of Financial and Other Information

The term “Group” is used in this Prospectus to refer collectively to the Issuer and its
consolidated subsidiaries. The Issuer is required to maintain its books of account in Tenge in
accordance with Kazakhstan accounting and tax regulations. The financial information in this
Prospectus is that of the Group, unless otherwise specifically stated.

The Annual Financial Statements have been prepared in accordance with IFRS as adopted by
the International Accounting Standards Board and were audited by the Group’s independent auditors,
whose report is included elsewhere in this Prospectus.

As a result of certain changes in the presentation of financial information, the comparative
information as at 31 December 2012 and for the year then ended included in the Annual Financial
Statements differs from that previously reported by the Group in its consolidated statement of financial
position as at 31 December 2012 and the consolidated statements of comprehensive income, cash flows
and changes in equity for the year then ended (the “2012 Annual Financial Statements”).
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IAS 19 Employee Benefits

According to the Amendments to IAS 19, in preparing the Annual Financial Statements the
Group has revised comparative information as at 1 January 2012 and for the year ended 31 December
2012.

Business Combination under Common Control

In accordance with the Government Resolution No.1539 dated 4 December 2012 and based on
the trust management agreement concluded between Samruk-Kazyna and the Company, Samruk-
Kazyna transferred 100% of shares of the Aktau Seaport to the Company for trust management. As the
transfer of shares of the Aktau Seaport represents a business combination under common control, in
preparing the Annual Financial Statements the Company has restated comparative information as of
and for the year ended 31 December 2012 as if the Aktau Seaport had been acquired with effect from
the earliest period presented in the Annual Financial Statements, being 1 January 2012.

Change in Classification

In 2013, the Group revised its presentation of interest received on bank deposits in the
consolidated statement of cash flows. The Group now presents the interest received on bank deposits
within operating activities, where previously it was presented within investing activities. As a result,
the Group has reclassified comparative information for the year ended 31 December 2012, included in
the Annual Financial Statements, in accordance with the presentation of financial information adopted
for the year ended 31 December 2013.

Non-1FRS Measures

This Prospectus contains non-1IFRS measures and ratios, including EBRD EBITDA and Group
EBITDA, that are not required by, or presented in accordance with, IFRS. The Group presents these
non-1FRS measures because it uses them in the analysis of its business, financial position and results of
operations. The Group defines Group EBITDA as profit for the year from continuing operations before
income tax, finance costs, depreciation and amortisation, and EBRD EBITDA as consolidated
operating profit of the Group before goodwill amortisation, net interest expense, tax, any share of the
profit of any associated company or undertaking, except for dividends received in cash by the Group or
any of its subsidiaries and extraordinary and exceptional items, after adding back all amounts provided
for depreciation and amortisation. Neither Group EBITDA nor EBRD EBITDA is a measure of
financial performance presented in accordance with IFRS. Accordingly, these measures should not be
considered as alternatives to profit for the period as measures of operating performance or to cash flows
from operating activities as measures of liquidity. These non-IFRS measures also have important
limitations as analytical tools and should not be considered in isolation or as a substitute for analysis of
the Group’s results of operations as reported under IFRS. The Group’s calculation of these measures
may be different from the calculations used by other companies and therefore comparability may be
limited.

The Group uses Group EBITDA and the ratios based on these measures in assessing its
performance and, in the case of EBRD EBITDA, compliance with certain debt covenants. In addition,
the Company believes that Group EBITDA and the ratios based on these measures provide useful
information to investors because they are indicators of the strength and performance of the Group’s
ongoing business operations, its ability to fund discretionary spending such as capital expenditures, and
its ability to incur and service debt. The Group uses EBRD EBITDA, as defined in certain of the
Group’s debt agreements, as a key measure in assessing compliance with certain debt covenants.
EBRD EBITDA deviates from Group EBITDA as used in this Prospectus as it is calculated in
accordance with the definition set out in the relevant debt agreements.

For the Group’s calculation of Group EBITDA and EBRD EBITDA and for a reconciliation of
Group EBITDA and EBRD EBITDA to profit for the year for the Group, see “Selected Consolidated
Financial and Other Information of the Company — Non-IFRS Measures and Financial Ratios”.

Third-Party Information

Market data and certain industry forecasts used throughout this Prospectus have been obtained
from market research, certain publicly available information and industry publications. Generally, such
data and forecasts regarding Kazakhstan and the Kazakhstan transportation market included in this
Prospectus have been obtained from the NBK, NSA, and other third party sources that are believed by



the Group to be reliable. No assurance can be given as to the accuracy and completeness of any such
data, which has not been independently verified and the Managers make no representation as to the
accuracy or completeness of any such data. In the case of the presented statistical information, similar
statistics may be obtainable from other sources, although the underlying assumptions and methodology,
and consequently the resulting data, may vary from source to source. Any discussion of matters relating
to Kazakhstan in this Prospectus is subject to uncertainty due to concerns about the completeness or
reliability of available official and public information. See “Risk Factors — Risk Factors Relating to the
Republic of Kazakhstan — The Group cannot ensure the accuracy of official statistics and other data in
this Prospectus published by Kazakhstan authorities”.

The information described above has been accurately reproduced and, as far as the Company
and the Guarantors are aware and are able to ascertain from the information published by such third
parties, no facts have been omitted which would render the reproduced information inaccurate or
misleading. Where information has been secured from a third party, the Company and the Guarantors
believe such sources to be reliable, but the accuracy and completeness of such information is not
guaranteed. Such data, while believed to be reliable and which has been accurately extracted by the
Issuer and the Guarantors for the purposes of this Prospectus, has not been independently verified by
the Company, the Guarantors or any other party and you should not place undue reliance on such data
included in this Prospectus. Where third party information has been used in this Prospectus, the source
of such information has been identified.

The Group’s estimates have been based on information obtained from members of the Group,
associates, customers, suppliers, trade organisations and other contacts in the markets in which the
Group operates. Although the Company and the Guarantors believe these estimates to be accurate in all
material respects as at the dates indicated, such information is necessarily based upon a number of
assumptions and estimates that, while presented with numerical specificity and considered reasonable
by the Company and the Guarantors, are inherently subject to uncertainties and contingencies, some of
which are beyond our control.

Information on Web-Sites

The web-sites of the Company, the Guarantors or any other member of the Group do not form
any part of this Prospectus. No reliance may be placed for any purposes whatsoever on the information
contained on the web-sites of any member of the Group or on the completeness or accuracy of any of
them. No representation or warranty, express or implied, is made or given by or on behalf of the
Company or any of its subsidiaries, shareholders, directors, officers or employees or any other person
as to the accuracy, completeness or fairness of the information or opinions contained on the Group’s
web sites. Accordingly, no member of the Group, any of their respective financial advisers, affiliates,
advisers, representatives or any other person shall have any liability whatsoever (in negligence or
otherwise) for any loss howsoever arising from any use of the Group’s web-sites or their contents or
otherwise.

Certain Definitions and Terminology

See Appendix | for a glossary of frequently used defined terms that are not otherwise defined in
“Terms and Conditions of the Notes”.

In this Prospectus, references to a particular “Condition” are references to the relevant
Condition set out under “Terms and Conditions of the Notes”.

In this Prospectus, “turnover” refers to the amount of freight or number of passengers
transported, as the case may be, multiplied by the distance such freight or passengers, as the case may
be, are transported. Turnover is measured in “tonne-kilometres”, which is equal to the weight in
tonnes of material transported multiplied by the number of kilometres the material is transported, or
“passenger-kilometres”, which is equal to the number of passengers transported multiplied by the
number of kilometres the passengers are transported. References in this Prospectus to “km” refer to
kilometres.

References to “Kazakhstan” are to the Republic of Kazakhstan, references to the
“Government” are to the government of the Republic of Kazakhstan and references to the “CIS” are to
the Commonwealth of Independent States.



Currency and Exchange Rate Information

In this Prospectus, references to “Tenge” or “KZT” are to Kazakhstan Tenge, the official
currency of Kazakhstan, references to “U.S. Dollars” or “U.S.$” are to United States Dollars,
references to “CHF” are to Swiss Francs and references to ‘Euro” or “€” are to the lawful currency of
the member states of the European Union that have adopted the single currency in accordance with the
Treaty Establishing the European Community, as amended by the Treaty on European Union and as
further amended by the Treaty of Amsterdam.

This Prospectus presents recalculations of certain Tenge amounts into U.S. Dollars at specified
rates. Unless otherwise stated, any statement of comprehensive income data or statement of financial
position data in U.S. Dollars is recalculated from Tenge at the NBK exchange rate as at the period end
(or, if no such rate was quoted on such date, the immediately preceding date). No representation is
made that the Tenge or U.S. Dollar amounts in this Prospectus could have been converted into U.S.
Dollars or Tenge, as the case may be, at any particular rate or at all.

The following table sets out certain high, low, period-end and average Tenge/U.S. Dollar
official exchange rates. This information is based on the exchange rates of the NBK, which uses a
composite pricing source. Fluctuations in the exchange rate between the Tenge and the U.S. Dollar in
the past are not indicative of fluctuations that may occur in the future. These rates may also differ from
the actual rates used in the preparation of the Annual Financial Statements and other information
presented in this Prospectus.

KZT per U.S5.$1.00

Period-end Period high Period low Period

average

2009 148.36 151.40 120.79 146.67
2010 147.40 148.46 146.41 146.54
2011 148.40 148.36 145.17 146.62
2012 150.74 150.86 147.50 148.30
2013 153.61 154.52 150.23 152.14
January 2014 155.54 155.54 154.06 154.79
February 2014 184.06 184.95 155.46 172.44
March 2014 182.04 184.08 181.78 182.33
April 2014 182.05 182.07 182.01 182.04
May 2014 183.50 183.96 182.01 182.36
June 2014 (through 17 June 2014) 183.51 183.51 183.49 183.51

Source: NBK
The Tenge/U.S. Dollar rate on 17 June 2014 was KZT 183.51 = U.S.$1.00

The following table sets out certain, high, low, period-end and average Tenge/Swiss Franc
official exchange rates. This information is based on the exchange rates of the NBK, which uses a
composite pricing source. Fluctuations in the exchange rate between the Tenge and the Swiss Franc in
the past are not indicative of fluctuations that may occur in the future. These rates may also differ from
the actual rates used in the preparation of the Annual Financial Statements and other information
presented in this Prospectus.

KZT per CHF1.00

Period-end Period high Period low Period

average

2009 143.01 150.04 104.54 135.60
2010 156.76 156.76 125.71 140.84
2011 165.93 203.40 150.59 157.65
2012 165.09 165.09 151.02 158.18
2013 172.34 174.03 155.52 164.23
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KZT per CHF1.00

Period-end Period high Period low Period

average

January 2014 173.11 173.55 169.75 171.71
February 2014 206.55 208.32 171.81 192.67
March 2014 204.86 209.24 204.86 206.90
April 2014 206.97 207.81 204.00 206.24
May 2014 204.59 208.25 203.77 205.55
June 2014 (through 17 June 2014) 203.9 205.64 203.76 204.67

Source: NBK
The Tenge/Swiss Franc rate on 17 June 2014 was KZT 203.9 = CHF1.00

The Tenge is generally not convertible outside of Kazakhstan. A market exists within
Kazakhstan for the conversion of Tenge into other currencies, but the limited availability of other
currencies may inflate their value relative to the Tenge. No representation is made that the Tenge or
U.S. Dollar amounts referred to herein could have been or could be converted into Tenge or U.S.
Dollars, as the case may be, at these rates, at any particular rate or at all.

Rounding Adjustments

Certain figures included in this Prospectus have been subject to rounding adjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which
precede them.

Availability of Documents

Copies (and English translations where the documents in question are not in English) of the
following documents may be inspected at and are available from the offices of Credit Suisse AG, the
Principal Paying Agent, at Uetlibergstrasse 231, CH-8045 Zurich, Switzerland (phone: +41 44 333 49
73, e-mail: newissues.fixedincome@credit-suisse.com), during normal business hours on any weekday
(Saturdays, Sundays and public holidays excepted) so long as the Notes are listed on the SIX Swiss
Exchange and on the KASE:

(a)  this Prospectus and any supplements thereto;
(b)  the Agency Agreement;
(c)  the Trust Deed (including the Guarantees);

(d)  the annual report and consolidated accounts of the Issuer for the financial years ended 31
December 2013 and 2012 including, in each case, the audit report relating to such
accounts;

(e)  the Condensed Interim Consolidated Financial Information (unaudited) for the three
months ended 31 March 2014;

(f)  the constitutive documents of each of the Issuer and the Guarantors; and

()  copies of the authorisations listed below.

Authorisations

Each of the Issuer and the Guarantors has obtained all necessary consents, approvals and
authorisations in Kazakhstan in connection with its entry into, and the performance of its obligations
under the documents to be entered into by the Issuer and the Guarantors in relation to the issue of the
Notes and the entry into the Guarantees. The execution of the documents to be entered into by the
Issuer and the Guarantors in relation to the issue of the Notes does not require separate approval by the
management of the Issuer or the Guarantors, but is covered by a general management approval. The
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issue of the Notes and the execution of documents to be entered into by it in relation to the issue of the
Notes was approved by a resolution of the Board of Directors of the Issuer dated 26 March 2014 and by
resolution of the Management Board of the Issuer dated 21 April 2014 and by resolutions of the Board
of Directors of each of JSC Kaztemirtrans and JSC Lokomotiv, each dated 14 May 2014.

No consents, approvals, authorisations or orders of any governmental authorities are required by
the Issuer under the laws of Kazakhstan for the issue of, and performance of its obligations under, the
Notes, except for permissions of the NBK for issue and placement of debt securities on the territory of
foreign state, and no consents, approvals, authorisations or orders of any governmental authorities are
required by either of the Guarantors under the laws of Kazakhstan for entry into, and performance of
their obligations under, the Guarantees.

No Material Change

Save as disclosed in this Prospectus, since 31 December 2013 there has been no material change
or any development involving a prospective material adverse change in the assets and liabilities,
financial position or profits and losses of the Issuer, the Guarantors or the Group.

Recent Developments

Save as disclosed in this Prospectus (including the documents incorporated by reference herein),
there has been no significant change in the Issuer’s, the Guarantor’s or the Group’s business since 31
December 2013.

Litigation

Save as disclosed in this Prospectus, there is no litigation or other legal or administrative or
arbitration proceedings against or affecting the Issuer, the Guarantors or any of their respective
subsidiaries, current or pending or, to the best of the knowledge and belief of the Issuer and the
Guarantors, threatened before any court, tribunal, arbitration panel or agency where these are of
material importance to the Issuer’s and the Guarantor’s assets and liabilities or profits and losses.

Trustee

BNY Mellon Corporate Trustee Services Limited (the “Trustee”), will act as trustee for the
Noteholders in accordance with the terms of an English law governed Trust Deed. The Trust Deed may
be inspected at the offices of BNY Mellon Corporate Trustee Services Limited.

Noteholders may remove the Trustee by Extraordinary Resolution passed at a meeting of
Noteholders, subject to certain conditions more fully discussed in “Terms and Conditions of the Notes”.

The Trustee may retire at any time on giving at least 30 days’ notice in writing to the Issuer and
the Guarantors of its intention so to do provided there remains a Trustee in place after such retirement.

A new Trustee may be appointed by the Issuer, subject to approval by an Extraordinary
Resolution at a meeting of Noteholders.

The Trust Deed provides that only the Trustee may pursue the remedies under the general law,
the Trust Deed or the Notes to enforce the rights of the Noteholders and the Couponholders and no
Noteholder or Couponholder will be entitled to pursue such remedies unless the Trustee (having
become bound to do so in accordance with the terms of the Trust Deed) fails or neglects to do so within
a reasonable period and such failure or neglect is continuing.

For more detailed discussion of the competence of the Trustee and the conditions in which the
Trustee may be replaced, see “Terms and Conditions of the Notes”.
Representative

In accordance with Article 43 of the listing rules of SIX Swiss Exchange, the Issuer has
appointed Credit Suisse AG as representative to lodge the listing application with SIX Exchange
Regulation.

Contractual Patents and Licences

The Issuer believes that it is not dependent on any contractual patents and licences save for a
licence to transport hazardous materials and perform certain types of survey works, including
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engineering and geodetic works, a licence for the performance of certain types of construction-
assembly works; a licence for the performance of certain types of project activities; a licence
authorising activity in connection with the acquisition, storage, usage, distribution, transportation,
realisation and utilisation of certain controlled chemicals, or “precursors”.

The Guarantors believe that they are not dependent on any contractual patents and licences.

Paying Agent

Payments in respect of the Notes and coupons will be made only at the paying agent’s offices
in Switzerland. For the purpose of the Notes, the Issuer has, under the Paying Agency Agreement,
appointed Credit Suisse AG as principal paying agent in Switzerland (the “Principal Paying Agent”).

Publication

So long as the Notes are listed on SIX Swiss Exchange and on the KASE and so long as the
rules of SIX Swiss Exchange or the KASE so require, all notices in respect of the Notes will be validly
given, (i) by means of electronic publication on the following internet website of SIX Swiss Exchange
at www.six-exchange-regulation.com/publications/published_notifications/official_notices_en.html
and the internet website of the KASE at www.kase.kz or (ii) otherwise in accordance with the
regulations of SIX Swiss Exchange and the KASE.

Language

The language of this prospectus is English. Certain legislative references and technical terms
have been cited in their original language in order that the correct technical meaning may be ascribed to
them under applicable law.
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RESPONSIBILITY STATEMENT

The Issuer and the Guarantors, having made all reasonable enquiries, accept responsibility for
this Prospectus and confirm that this Prospectus contains all information which is material in the
context of the issue and offering of the Notes, that the information contained in this Prospectus is
correct to the best of their knowledge and that no material facts or circumstances have been omitted.

The Issuer and the Guarantors have extracted substantially all of the information contained in
this Prospectus concerning the Kazakhstan transport market and its competitors, which may include
estimates or approximations, from publicly available information, including press releases and public
filings made under various securities laws. The Issuer and the Guarantors accept responsibility for
correctly extracting such information from such sources and confirms that such information has been
correctly extracted from such sources. In addition, some of the information contained in this Prospectus
has been extracted from official data published by Government agencies and internationally reliable
sources like the World Bank and the International Monetary Fund. The Issuer and the Guarantors
confirm such information has been accurately reproduced and is able to ascertain from the information
published by such third parties that no facts have been omitted which would render the reproduced
information inaccurate or misleading. The source of third party information is identified where used.
The Issuer and the Guarantors accept responsibility for correctly extracting such information from its
sources and confirms that such information has been correctly extracted from its sources. However, the
Issuer and the Guarantors have relied on the accuracy of such information without carrying out an
independent verification. The official data published by Kazakhstan republican and local authorities
may be less complete and less reliable than similar data in Western countries. Official statistics may
also be compiled on a different basis than that used in Western countries. Any discussion of matters
related to Kazakhstan in this Prospectus may, therefore, be subject to uncertainty due to concerns about
the completeness or reliability of available official and public information. The accuracy of some
official data released by the Government may be questionable.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Note nor
execution of the Guarantee shall in any circumstances create any implication that there has been no
adverse change, or any event reasonably likely to involve an adverse change, in the condition (financial
or otherwise) of the Issuer and/or the Guarantors since the date of this Prospectus.

17 June, 2014

Joint Stock Company “National Company Kazakhstan Temir Zholy” as Issuer

By:

Title:

Address: 6 Kunayev street, Esil District,
Astana, 010000,
Republic of Kazakhstan

Joint Stock Company “Kaztemirtrans” as Guarantor

By:

Title:

Address: 10 Kunayev street, Esil District,
Astana, 010000,
Republic of Kazakhstan

Joint Stock Company “Lokomotiv” as Guarantor

By:

Title:

Address: 10 Kunayev street, Esil District,
Astana, 010000,
Republic of Kazakhstan
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This Prospectus does not constitute an offer to sell the Notes, or an invitation by or on behalf of
the Issuer, the Guarantors, or the Managers to subscribe for or purchase any Notes.

The distribution of this Prospectus and the offer or sale of the Notes in certain jurisdictions may
be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer,
the Guarantors and the Managers to inform themselves about and to observe any such restrictions. The
Notes and the Guarantees have not been and will not be registered under the Securities Act and may not
be offered or sold in the United States or to, or for the account or benefit of, U.S. persons (as defined in
Regulation S). Further information with regard to restrictions on offers and sales of the Notes and the
distribution of this Prospectus is set out under “Subscription and Sale”.

The Notes are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may
not be offered, sold, or delivered within in the United States or to United States persons. Terms used in
this paragraph have the meanings given to them by the U.S. Internal Revenue Code of 1986 and
Treasury regulations promulgated thereunder.

No person is authorised to provide any information or make any representation not contained in
this Prospectus and any information or representation not contained in this Prospectus must not be
relied upon as having been authorised by or on behalf of the Issuer, the Guarantors, the Trustee or the
Managers. The delivery of this Prospectus at any time does not imply that the information contained in
it is correct as at any time subsequent to its date. The websites of the Issuer and its subsidiaries do not
form any part of the contents of this Prospectus.

None of the Issuer, the Guarantors, the Managers or any of the respective representatives makes
any representation to any offeree or purchaser of the Notes, regarding the legality of an investment by
such offeree or purchaser under relevant investment or similar laws. Each investor should consult with
their own advisors as to the legal, tax, business, financial and related aspects of any purchase of the
Notes.

Prospective purchasers must comply with all laws that apply to them in any place in which they
buy, offer or sell any Notes or possess this Prospectus. Any consents or approvals that are needed in
order to purchase any Notes must be obtained by such prospective purchaser. The Issuer, the
Guarantors and the Managers are not responsible for compliance with these legal requirements. The
appropriate characterisation of any Notes under various legal investment restrictions, and thus the
ability of investors subject to these restrictions to purchase such Notes, is subject to significant
interpretative uncertainties. No representation or warranty is made as to whether or the extent to which
any Notes constitute a legal investment for prospective investors whose investment authority is subject
to legal restrictions. Such prospective investors should consult their legal advisors regarding such
matters.

The Managers and their respective affiliates may perform in the future various financial
advisory, investment banking and commercial banking services for, and may arrange loans and other
non public market financing for, and enter into derivatives transactions with, the Issuer, the Guarantors
or any of their respective affiliates (including the shareholder of the Issuer).

NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, IS MADE BY THE
MANAGERS AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION SET
FORTH IN THIS PROSPECTUS, AND NOTHING CONTAINED IN THIS PROSPECTUS IS, OR
SHALL BE RELIED UPON AS, A PROMISE OR REPRESENTATION, WHETHER AS TO THE
PAST OR THE FUTURE. NONE OF THE MANAGERS ASSUMES ANY RESPONSIBILITY FOR
THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED IN THIS
PROSPECTUS.

EACH PERSON CONTEMPLATING MAKING AN INVESTMENT IN ANY NOTES ISSUED
UNDER THIS PROSPECTUS MUST MAKE ITS OWN INVESTIGATION AND ANALYSIS OF
THE CREDITWORTHINESS OF THE ISSUER AND THE GROUP AND ITS OWN
DETERMINATION OF THE SUITABILITY OF ANY SUCH INVESTMENT, WITH
PARTICULAR REFERENCE TO ITS OWN INVESTMENT OBJECTIVES AND EXPERIENCE,
AND ANY OTHER FACTORS WHICH MAY BE RELEVANT TO IT IN CONNECTION WITH
SUCH INVESTMENT.

THE NOTES AND THE GUARANTEES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE U.S. SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES
COMMISSION IN THE UNITED STATES OR ANY OTHER U.S. REGULATORY AUTHORITY
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NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE
MERITS OF THE OFFERING OF NOTES OR THE ACCURACY OR THE ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE IN
THE UNITED STATES.

THE JOINT LEAD MANAGERS RESERVE THE RIGHT TO REJECT ANY
OFFER TO PURCHASE THE NOTES IN WHOLE OR IN PART AND TO
SELL TO ANY PROSPECTIVE INVESTOR LESS THAN THE FULL
AMOUNT OF NOTES SOUGHT BY SUCH INVESTOR. THE MANAGERS
AND CERTAIN RELATED ENTITIES MAY ACQUIRE A PORTION OF THE
NOTES FOR THEIR OWN ACCOUNTS.
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FORWARD-LOOKING STATEMENTS

Certain statements included herein may constitute “forward-looking statements”. These
statements relate to future events or the Group’s future financial performance, which involve known
and unknown risks, uncertainties and other factors that may cause the Group’s actual results, levels of
activity, performance or achievements to be materially different from those expressed or implied in any
forward-looking statements. In some cases, such statements can be identified by the use of forward-
looking terminology such as “believes”, “expects”, “may”, “are expected to”, “intends”, “will”, “will
continue”, “should”, “could”, “would be”, “seeks”, “approximately”, “estimates”, “predicts”,
“projects”, “aims” or “anticipates”, or similar expressions or the negative thereof or other variations
thereof or comparable terminology, or by discussions of strategy, plans or intentions.

Prospective investors should be aware that forward-looking statements are not guarantees of
future performance and that the Group’s actual results of operations, financial condition and the
development of the industry in which it operates may differ significantly from those predicted or
suggested by the forward-looking statements contained in this Prospectus. In addition, even if the
Group’s results of operations, financial condition and business and the development of the industry in
which it operates are consistent with the forward-looking statements contained in this Prospectus, those
results or developments may not be indicative of results or developments in subsequent periods.

Factors that could cause actual results to differ materially from the Group’s expectations are
contained in cautionary statements in this Prospectus and include, among other things, the following:

. the ability of the Group to adapt to past, present and future industry and corporate
restructuring initiatives;

. the approved form and timing for implementing the 2010 KTZ Development Strategy or,
if adopted, the New KTZ Development Strategy (as hereinafter defined);

. changes in tariff and tax requirements (including tax rate changes, new tax laws and
revised tax law interpretations);

. the supply and pricing of locomotives and rolling stock;

o changes in freight and passenger rail traffic volumes;

. the ability of the Group to effectively invest in projects and obtain sufficient financial
support to finance its projects;

. the ability of the Group to effect anticipated operating cost reductions and revenue
enhancements;

. the Government’s continued support and indirect control of the Company and the Group;

. changes in public policies and sector and enterprise structures in Kazakhstan generally

and in the Kazakhstan railway and transportation sectors;

. the development of a competitive environment and the ability of the Group to adapt to
competition and to design and develop appropriate pricing and costing systems and
improve relevant personnel skills;

. overall business and government regulatory conditions;

. interest rate fluctuations and other capital market conditions, including foreign currency
exchange rate and commodity price fluctuations;

. economic and political conditions in Kazakhstan and other emerging markets; and

. the timing, impact and other uncertainties of future actions.

The sections of this Prospectus entitled “Risk Factors” contains a discussion of the factors that
the Issuer and the Guarantors believe are material and that could affect the Group’s future performance
and the industry in which it operates.

The above list of important factors is not exhaustive. When relying on forward-looking
statements, prospective investors should carefully consider the foregoing factors and other uncertainties
and events, especially in light of the political, economic, social and legal environment in which the



Issuer and the Group operate. Such forward-looking statements speak only as at the date on which they
are made, and are not subject to any continuing obligations under the listing rules of the SIX Swiss
Exchange Ltd. The Issuer and the Guarantors are not obliged to, and do not intend to, update or revise
any forward-looking statements made in this Prospectus whether as a result of new information, future
events or otherwise. All subsequent written or oral forward-looking statements attributable to the
Issuer, the Guarantors or any persons acting on their behalf, are expressly qualified in their entirety by
the cautionary statements contained throughout this Prospectus. As a result of these risks, uncertainties
and assumptions, a prospective purchaser of the Notes should not place undue reliance on these
forward-looking statements.

ENFORCEMENT OF FOREIGN JUDGMENTS

The Issuer and Guarantors are joint stock companies organised under the laws of Kazakhstan
and the majority of their officers and directors and certain other persons referred to in this Prospectus
are residents of Kazakhstan. All or a substantial portion of the assets of the Guarantors and most of
such persons are located in Kazakhstan. As a result, it may not be possible (a) to effect service of
process upon any Guarantor or any such person outside Kazakhstan, (b) to enforce against any of them,
in courts of jurisdictions other than Kazakhstan, judgments obtained in such courts or (c) to enforce
against any of them, in Kazakhstan’s courts, judgments obtained in jurisdictions other than Kazakhstan,
including judgments obtained on the Trust Deed in the courts of England.

The Notes and the Trust Deed are governed by the laws of England and the Issuer and the
Guarantors have agreed in the Notes and the Trust Deed that disputes arising thereunder are subject to
arbitration in London, England or, at the election of the Trustee or, in certain circumstances, a
Noteholder, to the jurisdiction of the English courts. See “Terms and Conditions of the Notes —
Governing Law and Jurisdiction” and “Terms and Conditions of the Notes — Governing Law and
Jurisdiction — Arbitration”. However Kazakhstan’s courts will not enforce any judgment obtained in a
court established in a country other than Kazakhstan unless there is a treaty in effect between such
country and Kazakhstan providing for reciprocal enforcement of judgments and then only in
accordance with the terms of such treaty. Since there is no such treaty in effect between Kazakhstan
and England, decisions of the English courts will not be enforced in Kazakhstan. However,
Kazakhstan, England and the United States are parties to the 1958 New York Convention on
Recognition and Enforcement of Arbitral Awards (the “Convention”), and, accordingly, such an
arbitral award under the Convention should generally be recognised and enforceable in Kazakhstan
provided the conditions to enforcement set out in the Convention are met.

Additionally, the mainline railway system and facilities necessary for its operation owned by the
Issuer are listed in the Register of Strategic Assets approved by the Government Resolution No. 651
dated 30 June 2008 as a “strategic asset”, which is defined by the Civil Code, as assets that are of social
and economic importance to the sustainable development of Kazakhstan and ownership and or use of
which can affect the national security of Kazakhstan. The Civil Code provides, among other things, that
listed assets may not be sold or pledged without Government approval and if such assets are sold, the
Government has a pre-emptive right to acquire such assets. Further, if default in respect of a pledged
asset occurs, the Government has a pre-emptive right to acquire the asset in connection with any
foreclosure. Consequently, Noteholders that have obtained a judgment in their favour may be limited in
their pursuit of the Issuer’s assets.



SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following summary consolidated financial information as at 31 December 2013 and 31
December 2012 (restated) and for the years ended 31 December 2013 and 31 December 2012
(restated) has been extracted (without material adjustment) from the Annual Financial Statements,
which are included elsewhere in this Prospectus.

Prospective investors should read the following summary consolidated financial information in
conjunction with the information contained in “Presentation of Financial and Other Information”,
“Risk Factors”, “Capitalisation”, “Operating and Financial Review of the Group” and “Business of
the Group” as well as the Annual Financial Statements, together with the related notes thereto
appearing elsewhere in this Prospectus.

Statement of Comprehensive Income Data

For the year ended
31 December

2012
2013% 2013 (restated)
(unaudited)
(USS$in
thousands) (KZT in thousands)

Revenue

Freight transportation............ccccoeoercenseieneienee e 4,835,625 742,800,361 686,097,952
Passenger tranSportation ..........c.ccccoeerieereneiensenenecnienens 478,805 73,549,271 63,484,428
GOVErNMENT GrantS.......coveverieierieniesie e 155,464 23,880,765 22,148,264
OtNEr TEVENUE. .....cveveeiieieieieieiee st seenes 217,013 33,335,306 32,728,012
Total revenue 5,686,906 873,565,703 804,458,656
COSt OF SAIES ... s (3,755,368) (576,862,081)  (549,358,013)
Gross profit 1,931,538 296,703,622 255,100,643
General and administrative eXpense..........cccovevverererennens (612,950) (94,155,179) (79,619,964)
SelliNGg EXPENSES....c.veviieieieiiee e (1,005) (154,403) (193,391)
Loss from impairment of property, plant and equipment... (9,918) (1,523,433) (101,945)
Other income and expenses 24,837 3,815,236 5,661,151
FiNanCe iNCOME ......ccvviiiiiii et 37,131 5,703,644 4,353,838
FINANCE COSES....cvvveiiiiieiciee et (246,152) (37,811,417) (30,024,236)
Foreign exchange 0SS ........covvvevieirieieiseeeee e (52,162) (8,012,635) (4,109,145)
Share of profit of associates and joint ventures.................. 2,813 432,057 489,452
Share of 10ss Of JOINt VENTUIES .........cccoviiniiininiininn, (30,605) (4,701,206) (561,661)
Profit before taxation 1,043,528 160,296,286 150,994,742
INCOME tAX EXPENSE.....ccvivieiieieeii ettt (254,206) (39,048,623) (31,022,566)
Loss for the year from discontinued operations................. (18,307) (2,812,097) (1,109,451)
Profit for the year...........ccoeev e 771,015 118,435,566 118,862,725

1) The Group’s presentation currency is the Tenge. Solely for the convenience of the reader these figures
have been converted into U.S.$ at the KZT/U.S.$ exchange rate as at 31 December 2013 which was KZT
153.61 per U.S.$1.00. Such conversion should not be construed as a representation that the KZT amounts
could have been converted into U.S.$ at this rate or any other rate. On 11 February 2014, the Tenge
devalued against the U.S. Dollar by 18.6 %. See “Risk Factors — Risk Factors Relating to the Group — The
Group is subject to commodity price risk and foreign currency exchange rate risk, each of which the
Group has a limited ability to manage” and “Risk Factors — Risk Factors relating to the Republic of
Kazakhstan — The NBK currency exchange rate policy could have an adverse impact on the Group and
Kazakhstan’s public finances and economy”.



Statement of Financial Position Data

As at 31 December

As at 31 December

2013®

2013

2012
(restated)

(unaudited)
(U.S.$ in thousands)

(KZT in thousands)

Property, plant and equipment 12,889,795 1,980,001,428 1,644,295,010
Other non-current financial assets 12,519 1,922,971 1,874,213
Total NON-CUITENt ASSELS ......evvvevriee et 14,465,747 2,222,083,387 1,818,358,676
Cash and cash equivalents...........ccccooeveiniiiniciennn 558,921 85,855,902 69,706,429
Other current financial assets...........c.ccovvvernierniencan. 239,501 36,789,673 48,366,850
Total current assets 1,727,712 265,393,885 278,215,287
TOtAl @SSELS...uveveieeiieieisiei et 16,193,459  2,487,477,272  2,096,573,963
Total QUILY ...veveveeeieeccecr e 8,652,894 1,329,171,023 1,049,310,608
Non-current borrowings@ ...........cccovvvvevevevennrcnnenn. 4,145,865 636,846,391 556,363,912
Total non-current liabilitieS.........cocoeevivveiicieiieiiens 5,957,031 915,059,597 762,381,501
Current borrowings® ..o, 242,078 37,185,647 37,305,851
Total current liabilitieS...........ccoveeveviviicieicee s 1,583,534 243,246,652 284,881,854
Total liabilities ......cccveveieeiieeseeceee e 7,540,565 1,158,306,249 1,047,263,355

o))

@

®)

The Group’s presentation currency is the Tenge. Solely for the convenience of the reader these figures
have been converted into U.S.$ at the KZT/U.S.$ exchange rate as at 31 December 2013 which was KZT
153.61 per U.S.$1.00. Such conversion should not be construed as a representation that the KZT amounts
could have been converted into U.S.$ at this rate or any other rate. On 11 February 2014, the Tenge
devalued against the U.S. Dollar by 18.6 %. See “Risk Factors — Risk Factors Relating to the Group — The
Group is subject to commodity price risk and foreign currency exchange rate risk, each of which the
Group has a limited ability to manage” and “Risk Factors — Risk Factors relating to the Republic of
Kazakhstan — The NBK currency exchange rate policy could have an adverse impact on the Group and
Kazakhstan’s public finances and economy”.

Represents the aggregation of the non-current portion of borrowings, debt securities issued and finance
lease liabilities.

Represents the aggregation of the current portion of borrowings, the current portion of debt securities
issued and current portion of finance lease liabilities.



Statement of Cash Flows Data

For the year ended 31 December

2012
2013% 2013 (restated)
(unaudited)
(US$in

thousands) (KZT in thousands)
Net cash flows from operating activities........................ 1,670,605 256,621,708 228,909,935
Net cash flows used in investing activities.................... (3,121,703) (479,524,821) (499,239,739)
Net cash flows from financing activities........................ 1,554,057 238,718,678 206,664,909
Net increase/(decrease) in cash and cash equivalents .... 102,959 15,815,565 (63,664,895)
Cash and cash equivalents at the beginning of the
Y=L LSRR 453,918 69,726,277 133,596,150
Effect of foreign exchange rates on cash and cash
BAUIVAIENTS ...t 2,045 314,060 (204,978)
Cash and cash equivalents at the end of the year ........... 558,921 85,855,902 69,726,277

@

The Group’s presentation currency is the Tenge. Solely for the convenience of the reader these figures
have been converted into U.S.$ at the KZT/U.S.$ exchange rate as at 31 December 2013 which was KZT
153.61 per U.S.$1.00. Such conversion should not be construed as a representation that the KZT amounts
could have been be converted into U.S.$ at this rate or any other rate. On 11 February 2014, the Tenge
devalued against the U.S. Dollar by 18.6 %. See “Risk Factors — Risk Factors Relating to the Group — The
Group is subject to commodity price risk and foreign currency exchange rate risk, each of which the
Group has a limited ability to manage” and “Risk Factors — Risk Factors relating to the Republic of
Kazakhstan — The NBK currency exchange rate policy could have an adverse impact on the Group and
Kazakhstan’s public finances and economy”.

Non-1FRS Measures and Financial Ratios

As at and for the year
ended 31 December

20139 2013 2012

(unaudited)

(US$in
thousands) (KZT in thousands, except ratios)
Group EBITDA® ......coovvevveevieeceseins 1,876,681 288,276,999 257,761,871
EBRD EBITDA® to Finance costs — 7.7 8.6
CUITENE FALIO™ ..o, — 1.09 0.98
CoVerage ratio® ..........cocooveeeveeeeieieeeeeee e, — 5.2 6.0
Total debt......oooiei e, 4,387,944 674,032,038 593,669,763
Total debt to equity ratio® ........c.ccoovevvieerierienrisni — 0.5 0.6
Total debt to Group EBITDAD ......co.coovivevieeverreririns — 2.3 2.3
NEt deBt® ... 3,829,022 588,176,136 523,963,334
Net debt to Group EBITDA ..o, — 2.04 2.03

@)

The Group’s presentation currency is the Tenge. Solely for the convenience of the reader figures as at 31
December 2013 have been converted into U.S.$ at the KZT/U.S.$ exchange rate as at 31 December 2013
which was KZT 153.61 per U.S.$1.00. Such conversion should not be construed as a representation that
the KZT amounts could have been be converted into U.S.$ at this rate or any other rate. On 11 February
2014, the Tenge devalued against the U.S. Dollar by 18.6 %. See “Risk Factors — Risk Factors Relating to
the Group — The Group is subject to commodity price risk and foreign currency exchange rate risk, each
of which the Group has a limited ability to manage” and “Risk Factors — Risk Factors relating to the
Republic of Kazakhstan — The NBK currency exchange rate policy could have an adverse impact on the
Group and Kazakhstan'’s public finances and economy”.



O]

The Group defines Group EBITDA as profit from continuing operations before taxation, before finance
costs, depreciation and amortisation. Group EBITDA is not a measure of financial performance presented
in accordance with IFRS. Accordingly, it should not be considered as an alternative to profit for the period
as a measure of operating performance or to cash flows from operating activities as a measure of liquidity.
See “Presentation of Financial and Other Information” for an explanation regarding the use of these
measures. Group EBITDA is computed as follows:

For the year ended 31 December

2013% 2013 2012
(unaudited)
(US$in

thousands) (KZT in thousands)
Profit before taxation 1,043,528 160,296,286 150,994,742
FINANCE COSES ..., 246,152 37,811,417 30,024,236
Depreciation and amortisation(*) .........cccccecevererieiennnn, 587,001 90,169,296 76,742,893
Group EBITDA ..ot 1,876,681 288,276,999 257,761,871

*) Includes all depreciation and amortisation recorded under cost of sales, general and

®

administrative expenses, selling expenses and other expenses.

The Group defines EBRD EBITDA as the total consolidated operating profit of the Group before taking
into account (1) goodwill amortisation, (2) Net Interest Expense, (3) Tax, (4) any share of the profit of any
associated company or undertaking, except for dividends received in cash by the Group or any of its
Subsidiaries and (5) extraordinary and exceptional items, after adding back all amounts provided for
depreciation and amortisation. EBRD EBITDA is not a measure of financial performance presented in
accordance with IFRS. Accordingly, it should not be considered as alternatives to profit for the period as a
measure of operating performance or to cash flows from operating activities as a measure of liquidity. See
“Presentation of Financial and Other Information” for an explanation regarding the use of this measure.

EBRD EBITDA is computed as follows:

For the year ended 31 December

2013% 2013 2012
(unaudited)
(USS$in

thousands) (KZT in thousands)
Profit before taxation ..........cccoeveeevieiie i, 1,043,527 160,296,286 150,994,742
Depreciation and amortisation 587,001 90,169,296 76,742,893
FINANCE COSES ...v.vviviiiiisicicicicc e 246,152 37,811,417 30,024,236
FIiNance iNCOME ........coovvuiiiiiiieicee e, 37,131 (5,703,644) (4,353,838)
Share of profit of asSOCIAtES .......cccevreiriiiieies 2,813 (432,057) (489,452)
Extraordinary items (foreign exchange 10SS) ................. 52,162 8,012,635 4,109,145
EBRD EBITDA o oo 1,888,900 290,153,933 257,027,726
4) The Group defines current ratio as current assets divided by current liabilities.
(5) The Group defines its coverage ratio as profit before taxation and finance cost divided by finance cost.
(6) This ratio is computed as total debt divided by total equity. Total debt represents the aggregate of total

borrowings, total debt securities issued, and total finance lease liabilities.

(7) This ratio is computed as total debt divided by Group EBITDA.
(8) Net debt represents total debt less cash and cash equivalents.



OVERVIEW OF THE OFFERING

The following is an overview of the terms of the Notes. This overview is derived from, and
should be read in conjunction with, the full text of the Terms and Conditions of the Notes and the Trust
Deed constituting the Notes, which prevail to the extent of any inconsistency with the terms set out in
this overview. Capitalised terms used herein and not otherwise defined have the respective meanings
given to such terms in “Terms and Conditions of the Notes .

Issuer:

Guarantors:

Joint Lead Managers:

Co-Manager:

Trustee:

Principal Paying Agent:
The Issue (2019 Notes):

The Issue (2022 Notes):

Issue Price (2019 Notes):

Issue Price (2022 Notes):

Joint Stock Company “National Company
Kazakhstan Temir Zholy”

Joint Stock Company “Kaztemirtrans”
Joint Stock Company “Lokomotiv”

Credit Suisse AG, Deutsche Bank AG London
Branch acting through Deutsche Bank AG Zurich
Branch, JSC Halyk Finance, HSBC Bank plc and
UBS AG.

JSC Tsesna Capital

BNY Mellon Corporate Trustee Services Limited
Credit Suisse AG

CHF100,000,000 2.590% Notes due 2019
CHF185,000,000 3.638% Notes due 2022

100% of the principal amount of the Notes.

100% of the principal amount of the Notes.

Issue Date (2019 Notes): 20 June 2014
Issue Date (2022 Notes): 20 June 2014
Maturity Date (2019 Notes): 20 June 2019
Maturity Date (2022 Notes): 20 June 2022

The Notes will bear interest at the rate of 2.590%
per annum from and including 20 June 2014 to but
excluding the Maturity Date.

Interest Rate (2019 Notes):

The Notes will bear interest at the rate of 3.638%
per annum from and including 20 June 2014 to but
excluding the Maturity Date.

Interest Rate (2022 Notes):

Yield (2019 Notes): 2.590%
Yield (2022 Notes): 3.638%
Interest Payment Dates: Interest will be payable annually in arrear on 20

June in each year, commencing on 20 June 2015.

Withholding Taxes: All payments by the Issuer under the Notes will be
made without the imposition of any withholding
taxes.

According to the laws in effect on the date of this



Ranking:

The Guarantees:

Prospectus, payments of interest from the Issuer to
Noteholders will not be subject to withholding tax
on interest so long as the Notes are, as at the date of
accrual of interest, listed on the official list of the
KASE. See “Taxation — Kazakhstan Taxation”.

In the event that any taxes, duties, assessments or
governmental charges are imposed, levied,
collected, withheld or assessed by Kazakhstan or
any political subdivision or any authority thereof or
therein having the power to tax on payments of
principal and interest in respect of the Notes
(including payments by the Guarantors under the
Guarantees), the Issuer or (as the case may be) the
Guarantors will, subject to certain exceptions and
limitations, pay such Additional Amounts to the
holder of any Note as will result in receipt by the
Noteholders of such amounts as would have been
received by them had no such withholding or
deduction on account of any such taxes been
required. See “Terms and Conditions of the Notes —
Taxation”.

The Notes constitute direct, general, unconditional,
unsubordinated and (subject to “Terms and
Conditions of the Notes — Negative Pledge”)
unsecured obligations of the Issuer and shall at all
times rank pari passu and without any preference
among themselves and (subject to “Terms and
Conditions of the Notes — Negative Pledge”) at least
pari passu in right of payment with all other present
and future unsecured and unsubordinated
obligations of the Issuer from time to time
outstanding, save only for such obligations as may
be preferred by mandatory provisions of applicable
law.

The obligations of each Guarantor under the
Guarantees constitute joint and several, direct,
general, unconditional, unsubordinated and (subject
to “Terms and Conditions of the Notes — Negative
Pledge”) unsecured obligations of each Guarantor,
which rank and will rank at least pari passu in right
of payment with all other present and future
unsubordinated and (subject to “Terms and
Conditions of the Notes — Negative Pledge”)
unsecured obligations of each Guarantor from time
to time outstanding, save only for such obligations
as may be preferred by mandatory provisions of
applicable law.

Pursuant to the Guarantees, each Guarantor has
unconditionally and irrevocably guaranteed (or, in
the case of a Person becoming a Guarantor pursuant
to the provisions of “Terms and Conditions of the
Notes — Limitations on Changes in Business and
Disposals of Assets”), will unconditionally and
irrevocably guarantee) on a joint and several basis,
the due and punctual payment of all sums from time
to time payable by the Issuer in respect of the Notes



Negative Pledge:

Covenants:

Optional Redemption:

Tax Redemption:

Substitutions:

Use of Proceeds:

and the Trust Deed.

Each Guarantor has undertaken (or, in the case of
such a Person becoming a Guarantor, will
undertake) in the Trust Deed that, so long as any of
the Notes remain outstanding (as defined in the
Trust Deed), it will ensure that sufficient funds are
at all times made available to the Issuer to enable it
to meet its liabilities as and when they fall due.

The Issuer and the Guarantors will each agree not to
create, incur, assume or permit to arise or subsist
any Security Interest upon their assets or revenues
or those of Material Subsidiaries (other than
Permitted Security Interests). See “Terms and
Conditions of the Notes — Negative Pledge”.

The Issuer and each Guarantor will agree to certain
covenants, including, without limitation, covenants
with respect to “Terms and Conditions of the Notes
— Limitations on Changes in Business and Disposals
of Assets” and “Terms and Conditions of the Notes —
Limitations on Merger or Consolidation”.

Following the occurrence of a Relevant Event, the
Issuer, will give notice in accordance with “Terms
and Conditions of the Notes — Notices” within 30
days of such Relevant Event, with a copy to the
Trustee, and at the option of the holder of any Note,
redeem such Note on the Put Settlement Date at
101% of its principal amount together with interest
accrued to the Put Settlement Date. See “Terms and
Conditions of the Notes — Redemption, Purchase
and Cancellation — Redemption at the option of the
Noteholders”.

The Notes may be redeemed at the option of the
Issuer in whole, at their principal amount, together
with interest accrued to the date fixed for
redemption, in the event of certain changes in
taxation in Kazakhstan. See “Terms and Conditions
of the Notes - Redemption, Purchase and
Cancellation — Redemption for Tax Reasons”.

Clause 13.2 (Substitution) of the Trust Deed also
permits the Trustee to agree, without the consent of
the Noteholders, to the substitution of certain other
entities in place of the Issuer as principal obligor
under the Trust Deed and the Notes or in place of
any Guarantor as guarantor of the Issuer’s payment
obligations under the Trust Deed and the Notes. See
“Terms and Conditions of the Notes — Meetings of
Noteholders, Amendment, Modification and Waiver
— Substitution”.

The net proceeds from the issue of the 2019 Notes
are expected to amount to approximately CHF
99,781,400 (approximately U.S.$ 111 million at the
CHF/U.S.$ exchange rate as at 16 June 2014,
U.S.$1.1143 per CHF 1.00) after deduction of fees
and expenses related to the offering. The net



Form of the Notes:

NBK Permissions

Listing and Trading:

proceeds from the issue of the 2022 Notes are
expected to amount to approximately CHF
184,602,850 (approximately U.S.$ 205 million at
the CHF/U.S.$ exchange rate as at 16 June 2014,
U.S.$1.1143 per CHF 1.00) after deduction of fees
and expenses related to the offering.

A portion of the net proceeds from the offering will
be on-lent by the Company to its subsidiary KTZ
Express, which will use the monies to finance its
capital expenditures and for other general corporate
purposes, and the balance of the net proceeds from
the offering will be used by the Company to finance
its own capital expenditures and for its general
corporate purposes.

The Notes will initially be represented by a
Permanent Global Note in bearer form, without
coupons, which will be deposited with SIS.

The Permanent Global Note will be exchangeable in
certain limited circumstances in whole but not in
part (free of charge to the holder) for Definitive
Notes with interest coupons attached.

Neither the Issuer nor the Noteholders shall at any
time have the right to request the printing and
delivery of Definitive Notes.

Interests in the Global Note will be subject to
certain restrictions on transfer. See “Terms and
Conditions of the Notes — Form, Denomi