BE3 [IPABA CBEJIEHUS, [TYBJIMKALIMU WJIN PACITPOCTPAHEHUS WIX B JIIOBOI
TOPUCIVKIIAN WJTU JTIOBOMY JIULTY, HAXOJISIIIIEMY CSI WJTH SIBJISTIOLLIEMYCSI PE3UIEHTOM
B TAKOW IOPVCIUKIINN, T/E TTOJIOBHBIE CBEJAEHUS, ITYBJIUKALIMNA WU
PACITPOCTPAHEHUSI JAHHOT'O OB BSIBJIEHUS WJI MEMOPAHJTYMA TIO TTOJIYYEHUIO
COTJIACHUS SIBJISIETCSI HE3AKOHHBIM

11 mronsa 2019 rona

HCIIPABJIEHUE: MEMOPAHJIYM I10 ITOJIYYEHUIO COTJIACHSI 1 OBBSBJIEHUE OT 09 UIOJIST
2019 TOJIA

C 1enpio uctipaBieHus OIMOKH, coliepKalieiics B pazaene MeMopaHnayMma o NOITyYeHHIO coracusi,
o3arnaeiieHHOM «O0mas uapopmariys mo coopy cornacus — OO0CHOBaHUE» U B TEKCTE OOBSIBICHUS,
omyonukosanHoro 9 utonst 2019 rona B cBsizu ¢ atum, Axuonepaoe ObmectBo «Ka3zTpancl'az» BHOCHUT
UCTIPaBJICHUS B CIEAyIOIIee Mpeaioxenne MeMopaHyma 1o NOIy4eHHIO Corjlacusl ¥ OObsBICHUS OT 9 urois
2019 rona, a *MEHHO (HOBBII TEKCT IMMOAYEPKHYT):

«OMUTEHT IUTaHUpPYET, 4To [Ipoaaska MO3BONIUT CHU3UTH YPOBEHB €r0 KOHCOIUANPOBAHHOTO JI0JITa
MPHOM3UTENBHO HA cyMMy 232 MuiniroHOB AosuapoB CIIIA, 3HaUATENbHO YITyYIIATE O0IIee MOI0KEHHUE C
JIMKBUAHOCTBIO, M OKa3aTh IMOJ0XKUTEIBHOE BIMIHUE Ha cooTHoIIeHrne Yuctolii qonr/EBITDAY.

HcnpasneHHblil TeKCT 00BsIBICHNS PUBOANTCA HIKe. Takoe 00bsBICHUE MOTHOCTBIO 3aMeIaeT co0o0i
o0bsaBaenue ot 9 urons 2019 roga.

HACTOSIIMI JOKYMEHT HE IPEJHA3HAYEH JUUISI JOBEJEHUS JIO CBEJIEHUS,
MIYBJIUKALIMU WJIN PACIIPOCTPAHEHUS HA TEPPUTOPUM IOPUCAUKLIMHI, B KOTOPOU
JIOBEJIEHME JIO CBEJIEHUSL, ITYBJIMKALMS MJIA PACIIPOCTPAHEHUE HACTOSILETO
YBEJIOMJIEHUS WJI1 MEMOPAHIYMA O ITPEJIJIOXKEHUU O TIOJIYYEHUM COTJIACUS
SIBJISIETCSI HEITPABOMEPHBIM, A TAKXKE 151 OTIIPABKU B TAKYIO IOPUCIUKIIUIO UJIU B
AJIPEC JIIOBBIX JIMLI, PACITOJIATAIOIINXCS WM TTIPOXKUBAIOIIUX HA TEPPUTOPUH TAKOI
IOPUCUKIIUU.

9 urona 2019 rona

AKIIMOHEPHOE OBHIECTBO "KA3TPAHCI'A3" OBBABJIAET O ITPEAJIOXKEHHUH O
MOJIYYEHUU COI'JIACHUSA B OTHOIEHUUA TAPAHTUPOBAHHBIX OBJIMT AIIMI HA
CYMMY 750 000 000 JIOJIJIAPOB CIIIA C MTPOLIEHTHOM CTABKOM 4,375% CO CPOKOM
MNOIrAHIEHUSA B 2027 TOAY

Ceromus AO "KaszTpancl'a3" (mamee IMUTEHT) 0OBSIBISET 0 CBOeM Tpeaioxkenun (mnanee Ipennoxenue o
MOJIyYeHHH COTJIAcHsi) KaKIoMy Jepxartento ['apaHTHpoBaHHBIX oOiuranuii Ha cymmy 750 000 000 mosur.
CUIA c mpouenTHo# ctaBkoii 4,375% co cpoxom noramenus B 2027 roxy (Regulation S ISIN: XS1682544157,
oot ko 168254415; Ipasuno 144A ISIN: US48668NAA9QD; odmmit kox: 168958498; CUSIP: 48668N
AA9) (manee Oomauraumuu) (i) omoOpUTH U daTh CBOE coryacke Ha mpomaaxy a0 100% axiuii uiaM aKTHBOB
cBoero mpouepHero mpeanpustus AO "KasTpancl'az Aiimak" (mamee KTI'A) u (unm) cBoero no4epHeEro
npeanpusitus TOO "Ka3Tpaucl'az Onumaepu" (nanee KTI'O) tpetbemy Juity, kotopoe He siisiercss AO "HK
"KasMynaiil'a3" (qanee MaTepuHCKasi KOMIAHMsI) WIM €€ JIOYepHEH KOoMIaHHWed (manee COBMECTHO ¢
MarepuHckoil kKoManuii MeHyeMbIx I'pynmnoii MmaTepuHckoi komnanun), u (il) BHECeHHs ONpeeIeHHbIX
CBSI3aHHBIX C OTHM W3MEHEHMH U jomnoiHeHwit (nanee IlpemsaraemMble W3MeHEHHs])) B JOTOBOP
JIOBEPHUTEIILHOTO yrpasieHus ot 26 centsiops 2017 roga (nasee J[oroBop 10BepUTEIbHOTO YNIPABJIEHHS),
3aKIOYeHHBIH Mexay OmureHtoM, AO "Uarepras llentpansHas Aszus" (manee I'apaHT) W JIOHIOHCKHM
ornenenneM Oanka Citibank N.A. (nanee /loBepuTesbHBI ynpaBiasiiomuii) (B TOM 4YHCIEe B YCIIOBHUS
OGuuranuii (1asgee YciaoBus)).

[Ipenynoxkenne O TMOMYYEHUH COTJIAcUsl TOATOTOBIICHO HAa YCIOBHUSX, HM3JIOKEHHBIX B MeMopaHOyMme O
npeIoKeHnn o mnosydeHun cornacus oT 9 mions 2019 roxa (manmee MemopaHAyM O NpeNJiOKeHUH O
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MNOJIYYCHHH COFJIaCI/Iﬂ). TepMI/IHLI, HCIIOJIb3YyEMBIC, HO HE OIIPEACJICHHBIC B HACTOAIIEM YBEAOMIICHUH, UMEIOT
3HA4YCHUs, NPpHUJaHHBIC UM B MCMOpaHILYMC O NPCJIOKCHNUU O MOJTYUCHHUU COTJIACHUs.

B 1iens1x rostocoBanus B OTHOMIEHUH TIpeioxKeHus O moy4eHun cornacus aepxarenu O Gruramuii 10/KHbL
NPEICTaBUTh JAEHCTBUTENbHOE PacropspkeHust 0 ToIocoBaHUU HIH POpMy CyOI0BEPEHHOCTH B OTHOIICHUH
rOJIOCOBAHUS 3a MPHHATHE PelieHuss BHEOYEPEIHOrO COOpaHMs Mo MpHHAUIEKAIUX UM OONuranusM He
no3auree 54.00 muH. (o BocrouHomy cranaaptHomy Bpemsi)/104.00 mun. (o moHmoHCKOMY Bpemenu) 30
utoist 2019 roma (manee Cpok coryiacust).

Bosnarpaxenue 3a coryiacue CocTaBisieT PUKCUPOBaHHYIO0 cyMMy B pasmepe 4 pomuiapa CHIA nHa xaxaeie 1000
JIOJJIApPOB OCHOBHOTO 00s3aTenbeTBa 1Mo OOnuramusiM, KoTopas OyAer BblDiadeHa AepskaTtersiM OOImrartiid,
KOTOpBIE MPEACTABUIN JeHCTBUTENbHBIE PacmopsbkeHnss o rojocoBaHud uin Popmy cyOIOBEpEeHHOCTH HE
no3zanee 114, 00 muH. (o BocTouHOMY cTaHmapTHomy Bpemenu)/164. 00 muH. (10 JOHIOHCKOMY BpeMeHH) 23
uroist 2019 roza (nasee Cpok paHHero corJiacusi) B mMoIepPKKy Upe3BblUaifHOM PE30ITIOIMH, TP TOJIOCOBAHUN
no mnpuHagnexammM uM OOnuramusM, W KOTOpbIE BIIOCIEACTBHM HE OTO3BAIM CBOM PacnopsbkeHus o
rosiocoBaHuu win GopMy cy010BepEHHOCTH (B 3aBUCMOCTH OT OOCTOSTEIBCTB) U HE TIPHHSUIIN JAPYTHX MEp, IS
TOro 4TOOBI BO3AEPKATHCS OT IOJI0COBAaHUS 3a Upe3BBIYaiHYIO PE30IIOLUIO.

Hpedﬂaeaesze usmenenusi U 060CHOBaAHUE Hpe()ﬂoofceﬂuﬂ O nojiy4eruu coeuracus

Heprxateneit O6nurauuii mpocsaT onoOpuTh U AaTh cornacue Ha npopaxy 10 100% akuuii Wi akTHBOB €ro
noueprero npennpuatus KTT'A (manee lIpogaxa KTT'A) u () ee nouepuero npeanpusatust KTT'O (namee
Mpona:xxka KTI'O, a coBmectHo ¢ [Iponaxkeit KTT'A — Ilponaxka) TpeTbeMy JIHIly, HE BXOSIIEMY B COCTAB
I'pynnel MaTepUHCKOM KOMIIAaHMM, IPU YCIOBUM, 4TO IIponmaxka OCYIIECTBISETCS HA YCIOBMSIX, HE MEHEE
ONnarompuATHBIX, YeM YCJIOBHS COINOCTaBUMOW CIIENKH, B COBEPUICHHHM KOTOPOH HE HUMeeTCs
3aMHTEPECOBAaHHOCTH, W TPH YCJIOBHUH, YTO CpPEIACTBa, BBIpy4deHHble OT IIpogaku, HCHONB3yrOTCA JUIS
MOTAIICHNs OIPEJENICHHON 3aJ0KeHHOCTH OMmuTeHTa U (miu) ['apaHTa, KOTOpasi MMEET paBHBIE YCIOBUS
noramenus ¢ OOMuranusiMyi Wik UMEeT IPUOPUTETHBIE NTPaBa Ha MOTAIeHUs 110 cpaBHEHUIo ¢ OOmuranusm,
BKJIA/IBIBAIOTCS] B aKTUBBI, UCIIOJIb3YEMbIE B X0/1€ OOBIYHOM XO3SIMCTBEHHOH NEATEILHOCTH, WIIM COXPAHSIOTCS
B (opMe JEHEXKHBIX CPEICTB MM WX DKBUBAICHTOB B IOpPsKe, Ooyiee MOAPOOHO MPEIyCMOTPEHHOM B
UpesBbruaiiHoil pesomtoruu. B coorBercTBUM ¢ ycioBuaMu OOnuramuii mpu mnpojaxke Ha OMHTEHTa
HaJaraloTcsi onpejaeneHHble orpanndeHns. COOTBETCTBEHHO, DMHUTEHT 3alpainBaeTr coriacue [lepxareneit
obnurarmii Ha [lpogaxky n BHECEHHE U3MEHEHU B Y CIIOBUSI.

[Iponaxu coorBercTByIoT CTpareruu pa3sutus MarepuHckoir komrnanuu Ha 2018 — 2028rr., yTBEepKAeHHOM
COBETOM JIMPEKTOpPOB MarepuHCKOW KoMmMmaHuu. B Hacrosiee BpemMs HaMepeHHEe OMUTEHTa MpU
ocymecTBieHnd [Ipogax 3akito4aercst B TOM, YTOOBI UCIIOJIB30BaTh BRIPYUYEHHBIE CPEICTBA AJISI MOTAIICHHS
OIIpEIeNICHHOH 3a10JDKEHHOCTH DMHUTEHTa U (uiu ["apaHTa), KOTOpas MMEeT paBHbIE YCJIOBUS MOTALICHUS C
OOaurauysMu WM UMEET MPHUOPUTETHBIE NpaBa HA MOTAIeHUs MO cpaBHEHUIO ¢ OOiuranusiM. OMUTEHT
paccYUTHIBAET Ha TO, 4TO [Ipoaku CHU3SIT ypOBEHB KOHCOIMANPOBAHHOTO JOJTa TPHOIN3UTEIHHO Ha 232 MITH.
nomutapoB CIIA, 9TO 3HAYUTENHHO YIYYIIUT OOMIMKA YPOBEHb JHKBHAHOCTH M ONIArOMPHUSITHO MOBIUSET HA
nokazarenb Yucteiid gonr / EBITDA.

Cobpanue depocameneti obnueayuii

CoOpanue neprkareneit oommrammii cocroutcst 1 aBrycra 2019 roga B 104.00 muH. (110 JIOHZOHCKOMY BpPEMEHH)
B TOHIOHCKOM o¢uce "beiikep n Makensu Di-an-ITu" o agpecy: 100 New Bridge Street, London, EC4V 6JA.
[locne cobpannst DMHUTEHT OTTIACUT PE3YIIBTATHI.

Opuenmuposounblil 2pagux

I'paduk cocraBieH WCXOAS U3 TOTO, YTO B JICHb NpOBelieHHs nepBoHavanbHoro CobOpanus, Ha CoOpaHuu
MPUCYTCTBYET KBOPYM U OHO IIPABOMOYHO, COOTBETCTBEHHO MPOBeicHHE OBTOpHOTr0 Cobpanus He TpedyeTcs.
Cpoxk cornacus, TOMUMO TPOYETO, MOKET OBITh U3MEHEH B COOTBETCTBUHU C ycioBusiMH [IpemnoskeHus o
nony4yeHun coriacusi. COOTBETCTBEHHO, (DaKTHUECKU TpadUK MOXKET 3HAYUTEIBHO OTIMYAThCA OT
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OPHUCHTUPOBOYHOI'O, IPUBCACHHOI'O AaJice. BpeMﬂ B IMIPUBCACHHOM Oajice Fpa(pI/IKC YKa3aHo I10 JIOHAOHCKOMY

(BOCTOYHOMY CTaHJAPTHOMY) BPEMEHH COOTBETCTBYIOIIETO JTHSI.

Jara u Bpems

174.00 muH. (110 BOCTOYHOMY
cranapTHoMy Bpemern)/224.00
MHH. (IO JIOHIOHCKOMY
Bpemenn) 22 uross 2019 rona

119.00 mMuH. (110 BOCTOYHOMY
cranaptHomy Bpemenn)/164. 00
MuH. (110 JIOHJOHCKOMY
Bpemenn) 23 uross 2019 rona

54. 00 muH. (110 BOCTOYHOMY
craniaptHomy Bpemenn)/104.00
MUH. (MO0 JTOHAOHCKOMY
Bpemenn) 30 uronst 2019 roza

54. 00 MuH. (110 BOCTOYHOMY
craniaptHomy Bpemenn)/104.00
MHH. (10 JIOHZIOHCKOMY
Bpemenn) 31 umronst 2019 roza

54. 00 MuH. (110 BOCTOYHOMY
crargaptHoMy Bpemenn)/104.00
MHUH. (110 JJOHIOHCKOMY BPEMEHH)
1 aBrycra 2019 roga
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Meponpusitue
Lama nauwana npoyecca nonyuenus coenacus

OOBgBieHUE O Hpe):[J'IO)KCHI/H/I O MMOJIYUCHHHU COTJIaCus U MOJIyYCHUC
MCMOpaHI[YMa 0 NMPCAJIOKEHNUU O MMOJTYUYCHUHN COrjlacusd OT Arenra
110 TOJIOCOBAHMUIO.

VYeegomienne o Cobpanuu nogano JlepxxarensM oomuranui yepes
(i) Kimapunrossle cuctemsl 1 (i1)) OAM Euronext Dublin.

VBenominienne o CoOpanum  pa3memieHo Ha  BeOcaiite,
ucronb3dyeMoMm Juis monydeHus cornacus  (https://www.lucid-
is.com/ktg).

JloroBop 10BEpUTEIBHOTO YIIPABICHUS U NPOEKT JlONOJIHUTENBHOTO
JIOTOBOpa AOBEPUTEIHHOTO YIpaBiIeHus (onpeaecHrue KaXa0ro 13
KOTOPBIX TPEAyCMOTPEHO HACTOSINIUM JIOKYMEHTOM) OyayT
npefocTaBlieHbl  JlepikaTensM OOJMranuid JUis  O3HAKOMIICHHS
ATeHTOM TI0 TOJIOCOBaHMIO (OeCIIaTHO) HaYMHAS C JAThl Hadaiga
npoliecca MoJy4eHus CoTacusl.

Lama 3axpuimus peecmpa

B orHomennn OOnuranwmii, koTopsle Haxoasrcs Biaaaenun TK,
tTonbko Jlepkarenn oOnwramuii, 3apeructpupoBaHHbie Ha JlaTy
3aKpBITHSL PEECTpa, HUMEIOT IMPABO TIOJOCOBAaTh B OTHOLICHUU
[IpensioxxeHus o MOIyYeHUH COTIACHSL.

Cpox pannezo coznacust

Kpaitauit cpox i npexacraBieHus JlepkaTeasiMu  OOJUTAIUiA
JIEUCTBUTENBHOTO PacnopsbkeHuss O rosiocoBaHun Wi PopMbl
cyOnoBepeHHOCTH (B 3aBHCHMOCTH OT  OOCTOSITENBCTB) IS
roJ0COBaHUS B moaAep:ky YUpe3BplUailHON pe3ooluu, s TOro,
4TOOBI UMETH TIPABO HA MONTy4eHne Bo3HarpaxkaeHus 3a cormacue.

Cpox coenacusa

Kpaitamii cpox mms mpencrtaBieHus JlepikarenssMu  OOTUTaITHi
JiecTBUTENBbHOTO PacrnopsbkeHust O TroJiocOBaHMM WM DPOopMbl
Ccy0ZI0BEpEHHOCTH (B 3aBUCHMOCTH OT OOCTOSTENHCTB) O HA3HAYCHHUU
AreHTa 110 TOJIOCOBAHUIO B KAUECTBE NPEACTABUTEIIS AJIsl TOJIOCOBAHUS
Ha CoOpanum.

Kpaiinuii cpok s 3anpoca Jepxarensamu oonuranuii cepruduxara
JUTSL TMYHOTO rosocoBaHus Ha CobpaHuu.

Cobpanue Oepocameneti odaueayuti u 0bvAGIeHUE pPe3yTbmamos
nocne Cobpanus

CoOpanue, TmOCBAIIEHHOE paccMoTpeHuro llpemmoxkeHus o
MOJTyYEHUH COTJIACHS, COCTOMTCS B JIOHAOHCKOM oduce "belikep u



Makensu On-an-ITn" mo aapecy: 100 New Bridge Street, London,
EC4V 6JA United Kingdom.

OO0bsBrieHUE pe3ynbTaToB CoOpaHus.

[Toanucanue  JIOMOJHUTENBHOTO  JOTOBOpa  JIOBEPUTEIBHOIO
yrpasieHuss (KOTOpblii BeTymaeT B cuiy B "JlaTy BCTYIUICHHUS B
cuity", oTIpe/ieIeHHYIO Iaee).

2 aBrycrta 2019 rozma Jlama ecmynaenus 6 cuny

Hara, B xoTopyro JlOMOMHHUTENBHBIA IOrOBOP JAOBEPHUTEIHHOTO
YIpaBJIeHHS 3aKII0OYAETCS, BPYIaeTCsl M BCTYIAET B CHITy U KOTOPas
(mpu ycnoBum, uro CoOpanue He OBUIO OTIIOXKEHO), HACTYIHUT HE
MO3JHEE, YEeM 4epe3 JBa AHS IOcie NpUHATUA YpesBblyailHON
PE30ITIOLNH.

OwmuteHT yBenomisieT Jlepkateneit oOmmranwmii, JloBepUTEITHEHOTO
ynpasistomero 1 OCHOBHOTO areHTa IO IUIaTeXaM M Iepenadye o
JlaTe BcTyIUIeHUs B CHITy HE TIO3[IHEE YeM 3a JBa Pabouux mHs 10
JaTbl BCTYIJIEHUS B CUITY.

6 aBrycra 2019 roma v B Jlama pacyemos

ONMKaHIITyto K 3TOMY JHIO TaTy
Brimiata Bo3narpaxxaeHus 3a coryiacue, €Clii IpUMEHHUMO.

Obwue nonodicerus

DMHTEHT OCTaBJIsIeT 32 cO00H MpaBo B JIt000e BpeMs 10 ucredeHus Cpoka cornacus (1) OTMEHUTD, IPOJIHTH,
M3MEHUTH JI000€ U3 YCIOBHI MIIM OTKA3aThCs OT JIF000T0 U3 ycioBuil [IpeioskeHus 0 moayd4eHHn Coriiacus
(xpome UpesBbruaitHoit pesonrorun); (i) m3meHuTs GopMy uiu pasmep BosHarpakiaeHwus 3a coriacue (WiH
YCIIOBHSI, CBSI3aHHEIE C €T0 BBITUIATOH, Oe3 n3MeHeHus (hopMbl nitn pazmepa BosHarpaxaenus 3a cornacue); (iii)
OTMEHHTH HIJIK U3MEHUTH MPOLIEAYPHI, OTHOCSIIHECS K [IpeITIoKeHUIO 0 MOTyYeHNH coTiacus (BKIIoYast T00bIe
W3MEHEHHUS! B OTHOIIEHHH COOTBETCTBYIOIIMX BPEMEHHBIX OTpaHHYCHUH W (MJIM) CPOKOB, OTHOCSIIMXCS K
Pacriopspkernto o rosocoBanun win dopme cy010BEpEeHHOCTH, B 3aBUCHMOCTH OT OOCTOSITENIBCTB), Kak
IpeyCMOTPEHO B MeMopaHIyMe O NPEUIOKEHUH O TOJNyYeHUH COTJIacHs; WM (iv) BHECTH M3MEHEHHs B
0001 M3 JOKYMEHTOB, KOTOpbIe OBUIM MpemocTaBiieHbl Jlepxarensm oOiurammii Ui O3HAKOMIICHHS B
COOTBETCTBUU C Y BEIOMJIEHHEM, 3a HCKIIFOUCHNEM JIOIIOIHUTEILHOTO 10TOBOPA JOBEPUTEIBHOTO YIPABICHHUS,
KOTOPBI MOXKeT OBITh M3MEHEH TOJILKO 3all0JIHEHHEM JIAT, C YY€TOM HOPM MPUMEHUMOTO 3aKOHOIATENbCTBA H
JloroBopa JOBEPUTEIBHOIO YIIPABJICHHUS.

Hepxarenu oOnuranwii, HE TOJOCYIONIME Ha OCHOBaHWW PacmopsikeHHs O TonocoBaHWd Wi DopMmel
CyOJIOBEpEHHOCTH, MOTYT TOJIOCOBaTh B COOTBETCTBHU C NpWIOKeHHeM 3 K JIoroBopy JOBEpUTENHLHOTO
YIpaBIEHUS.

BenedunmapHbiM cOOCTBEHHHKA pEKOMEHIyeTCsl yTOHUTh Y OaHKa, Opokepa, Jlepxkarens cuera, KinupuHrosoi
CUCTEMBI WIIN JPYTHUX TOCPETHUKOB, Yepe3 KOTOPBIX OHU BIaAei0T cBOMMHU OONMUranusmMu, yCTaHABIUBAET JIH
TaKOM IMOCPEIHUK UHBIE CPOKH JUISl KAXKI0I0 U3 YKAa3aHHBIX MEPOIPUATHUI.

JIro6sie Bompockl B cBsi3u ¢ llpemoxeHneM O IMOJydE€HHH COTJIACHsl MOTYT HAIpaBisAThCS AreHTam IIo
COTJIACHIO, @ BOTIPOCHI B CBS3M C lIpensyiokeHHMeM O MOIY4YeHHWH COTJIacus M BpydeHueM PacmopspkeHus o
rojocoBaHnu wuiu DOpMbl CyOZOBEPEHHOCTH MOTYT TaKKe HAmpaBIATbCd ATEHTY IO TOJOCOBAHHUIO
(BBICTYMAIOLIEMY OT HIMEHH DMHUTEHTA), HO HE TOJDKHBI HAPaBIATECSI DOMHUTEHTY, ['apanTy, JloBeputensHOMY
yrpasistonieMy win OCHOBHOMY areHTy IO IUIaTeXaM U MEpPEeBOAaM.
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OMUTEHT OOBABUT (WM OOECHEYUT pa3MellecHHe OOBSBICHUIN) B CBsI3U ¢ [IpemiokeHneM O TOIyYCHHU
COTJIacHs B COOTBETCTBUU C IPUMCHUMBIM 3aKOHOJIATSIILCTBOM ITyTEM BPYUCHUS YBeIOMIICHH KITUpUHTOBBIM
cucremaM Jutst iepeaadu [psmemv yaactankamu 1 uepe3 OAM Euronext Dublin. Bee o0bsaBnenus u @opmsl
CyOIOBEpEHHOCTH TaKXke OyIyT pa3MmelleHbl Ha BeOcaiiTe, Ucmonb3yeMoM st monydeHus: cornacusi. Komuu
BCEX OOBSBICHUM, YBEJOMIICHUI M MPECC-PEIM30B TAKIKE MOXKHO TIOJNYYUTh Y AreHTa MO TOJOCOBAHUIO TI0
aapecy W HoMepy Tened)OHa, yKa3aHHBIM Ha IOCICAHEH CTPaHUIE HACTOSIIErO yBeIOMIICHHs. Moryt
BO3HUKHYTh 3aJICPKKU C BpydYeHHEeM yBemomiieHUi KiupuHroBhiM cuctemam, u Jlepxatensm oOmuranuit
HACTOATENIBHO PEKOMEHIYETCS CBS3aThCcsl C ATEHTAaMU MO TOJIYYCHHIO COTJIACHUS WU C ATEHTOM 10
TOJIOCOBAHHIO 10 TOBOJy COOTBETCTBYIOIIMX COOOMECHUH B xoje IIpeanoxeHus o MONydeHWH COTIIACHS,
KOHTaKTHBIC JAHHBIC KOTOPBIX YKa3aHbl Ha MOCIEHEH CTPAHUIIC HACTOSIIETO YBEIOMIICHUSI.

Heprkatenu obauranuii MOryT 03HAKOMHUTBCS C KOMMSIMH YKa3aHHBIX Jlajiee TOKYMEHTOB B ouce DMUTEHTA U
opucax AreHTa IO TOJOCOBAHHIO, yKa3aHHBIX HIKE, B J000OE Bpems B TedeHue pabodero nus (3a
HCKITFOUCHHEM CyOOOTBI, BOCKPECEHBSI M TOCYIAPCTBEHHBIX MPa3aHUKOB) 1o CoOpaHus, U KOMHMU BCEX TaKUX
JIOKYMEHTOB MOKHO OyJeT monyants Ha CoOpaHuy.

Hacrosimee yBenomiieHre HanpaBisieTCs] KOMIIAHUEH:

AO "Ka3Tpauncl'az"

010000, Pecrrybnuka Kazaxcran, r. Hyp-Cynras,
ynuna A. bokeiixan, 3n1anue 12

Bomnpocs! u 3ampockl 00 okazaHHK cOAeHCTBUS B cBs3u C [IpeanoxeHueM o MOIyYeHUH COTJIACHS MOTYT
HanpaBsATbCs DMHUTEHTY, a TaKKe II000MY ATeHTY IO TOIyYSHHIO COracusl.

OMUTEHT

Hanusip Apkanblk
Hupexrop JlenapramenTta KOprnopaTuBHOTO (PMHAHCHPOBAHUS U Ka3HAUYeHCTBa
Tenedon: +7 (7172) 5522 41
Onexrponnas mouta: D.Arkalyk@ktg.kz

AT'EHTBI IO NOJIYYHEHHIO

COrJIACus
Citigroup Global Markets Limited ING Bank N.V., London Branch VTB Capital plc
Citigroup Centre 8 - 10 Moorgate 14 Cornhill
Canary Wharf London London EC3V 3ND
London E14 5LB EC2R 6DA United Kingdom
United Kingdom United Kingdom
Telephone: +44 20 3334 8029
Telephone: +44 20 7986 8969 Telephone: +44 20 7767 6784 Email:
Email: Email: liability.management@ing.com ,

liability.management@vtbcapital.com

liabilitymanagement.europe@citi.com Attention: Liability Management Team Attention: Liability Management

Attention: Liability Management
Group

Bomnpocs! 1 3ampockl 06 oka3aHWH COASHCTBUS B CBSI3U C BPyUEHHEM PaCHOPSKEHUI O TOJIOCOBAHUU MOTYT
HaIpaBJIAOTCS. ATEHTY 110 T'0JI0OCOBAHUIO.
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Lucid Issuer Services Limited
Tankerton Works
12 Argyle Walk
London
WC1 8HA
United Kingdom
Attention: David Shilson
Tel: +44 20 7704 0880
Fax: +44 20 3004 1590
Email: ktg@lucid-is.com

OI'PAHMYEHUE OTBETCTBEHHOCTU

Hacrosimee yBenoMienne He0OX0IMMO U3YYUTh COBMECTHO ¢ MeMOpaHAyMOM O MPEUIOKEHUN O TOIy4YeHUN
cornacus. Hacrosimee yBegomieHue U MeMoOpaHAyM O NPEMJIOKEHUH O NOJYYEHUH COTIACHs COAEp)KaT
BaXHYI0O MH(OPMALIUIO, ¢ KOTOPOH HEOOXOAMMO BHMUMATEIBLHO O3HAKOMHTHLCS /IO TPUHATHS KaKUX-THOO
peurenuii B otHomeHun [Ipemiokenus o nmonyderuu coryacus. Eciam y Bac uMerorcs kakue-1u00 COMHEHUS
OTHOCHUTEJIBHO COZEp)KaHUS HACTOSIIEr0 YBEIOMJICHHMsS WIM MeMopaHIyMa O MPEASIOKEHUH O IMOJIyYeHUU
corjacusi WiM JEHUCTBUHM, KOTOphle Bam crnenyer mpennpUHATb, Mbl pEKOMEHIyeM BaM camMocTOsTENbHO
oOpaTuThCsl 3a (UHAHCOBOW WIM IOPHUIMYECKON KOHCYJbTAllMeld, B TOM 4YHCJIE€ B OTHOLICHHH JIHOOBIX
HAJIOTOBBIX IOCJIEACTBUI, a TaKKe HEeIMOCPEeICTBEHHO K Bammemy Opokepy, paOboTHHKY OaHKa, FOPHIUIECKOMY
KOHCYJIBTaHTY, OyXTantepy WIH WHOMY HE3aBUCHMOMY (HHAHCOBOMY KOHCYNIbTaHTy. JIroOble uznueckue
Jna Wik Komnanuy, OOIurayuy KOTOphIX OT X UMEHHU HaXOIATCS BO BIIaJCHUM Opokepa, auiepa, OaHKa,
JICTIO3UTApHs, TPACTOBOH KOMIIAHMM WM WHOTO HOMHHAJIBHOTO BIaJENblia JIMOO TMOCPEAHWKA, JOJDKHBI
CBS3aThCSl C TaKUMH IOPUIUYECKAMH JIMLAMH, €CJIM OHM HaMepeHbl NPHHATH [IpennoxkeHne B OTHOIECHUH
Takux OOmrauuii.

Bo wu3bexkanue pa3HOYTEHHH, HUKAKOH ATEHT MO0 MOJYYCHHIO COTJAacusi, AreHT M0 TOJOCOBaHHIO,
JloBepUTEIbHBIA COOCTBEHHUK MM DMUTEHT HE IPEAOCTABIISIIOT KAKUX-TMOO PEKOMEHIAIMHA OTHOCHTENBHO
yuactusi [epkateneid oOmuraumii B [IpeasnokeHuum o MONyYyeHHH corjacusi M WHBIM  00pa3oM He
NPEAOCTABIAIOT KaKUX-JIMOO IOPUOMYECKUX, KOMMEPUYECKHX, HAJIOrOBBIX MM MWHBIX KOHCYJbTALMH B
oTHo1IeHUH [IpensioskeHus o NoIy4eHUH COTIacusl.

Hacrosiee yBepomiieHre MpeaoCTaBisIeTCs] CKIIIOYUTENBFHO B MHPOPMAMOHHBIX Lensix. llpemnoskenne o
MOJTyYEHUH COTJIACUSl JIeNaeTCsl HMCKIIOYUTENBHO B COOTBETCTBHH ¢ MeMOpaHIyMOM O HPEUIOKEHHU O
MOJIYYEHUU COTJIACUS U TOJBKO B TEX HOPUCIMKIMAX, B KOTOPBIX OHO pAa3pelleHbl B COOTBETCTBUU C
HpuMEHUMBIM IpaBoM. Hu Hacrosiuee yBepomieHue, HU MeMmopaHAyM O IPEIJIOKEHHH O IMOIYYEHUU
coryiacus, HM Kakue-Tiu00 MHbIe TOKYMEHTHI WM MaTepHalibl, oTHOcAImecd K [Ipeanoxennio o momydeHun
coryiacusi, He MPEeACTaBIIIOT co00i npeanoxeHue 06 yuactuu B [IpeasioskeHnn o MoaydeHru  COrJIacHsl JIMIaMm
WIA OT JMIL, NPOXUBAIOIIUX MM SIBISIIOUIMXCS PE3UACHTaMHU JIOOOH IOPUCIMKIMH, B KOTOPOW Takoe
NpeayoKeHue OyAeT He3aKOHHBIM.

Hukakoii AreHT o mosydeHuro coriacus, JoBepUTenbHbI COOCTBEHHUK WM ATEHT 10 TOJOCOBAHHUIO HE
MPOBOJIMIIM OTACTBHON TpoBepKHu WH(pOpManuu, conepxaieiicas B MeMopaHIyMe O MPEUIOKEHUH O
MmoNTydeHun cornacusi. Hukakoi u3 ATEHTOB MO MONy4YeHHIO coriacus, JloBepuTenbHBIH COOCTBEHHHUK WIIH
ATEHT 10 T0JI0COBaHHIO (M MX COOTBETCTBYIOIIHE TUPEKTOpa, COTPYAHMKH WK adUIMPOBaHHBIC JIUIA
areHTHI) HE MIPEIOCTABIIIIOT TAPAHTHH U HE TAIOT PEKOMEHIAINNA B CBSI3U ¢ MeMOpaHIyMOMOM O TIPEUIOKCHIH
0 TIONTyYeHUH coriacus win lIpemiokeHneM o MONMYYSHUH COTJIACHS, U HA OJHO W3 YKa3aHHBIX JIUI] HE HECET
KaKOW-IMOO OTBETCTBEHHOCTH 332 TOYHOCTh WJIM TOJHOTY MH(OpMAIWU, cojepxaiieiics B MeMopaHaymMe o
MPEJUIOKEHUU O TIOJIyYEeHUM COTJIAacHs, WIM WHOW MH(OpPMAIUH, MPEIOCTaBISIEeMO DMHUTEHTOM B CBSI3H C
[IpennoxxeHreM o MOIYUYEHUH corjacus. ATEHT O TOJIOCOBAHMIO SBIISETCS areHTOM DMUTEHTA, 4 HE areHTOM
JloBepUTENhHOTO COOCTBCHHHKA U HE MMEET HUKAKHX 00s13aTeNbCTB Tepe JleprkaTenssMu o0urauii. DMHUTEHT,
ATEHTBI 110 HOJIYYCHHUIO cornacus, JJoBepuTeIbHbI COOCTBEHHUK MM ATSHT 110 TOJIOCOBAHHIO MM JFOOBIC MX
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COOTBETCTBYIOIIUE AUPEKTOPA, COTPYIHUKU WK aQPUINpOBAaHHBIC JIMIA JAIOT PEKOMEHAAIUN OTHOCUTEIIEHO
Toro, ciuemyer nu Jlepkarensm oOnurammidi ydacTBOBaTh B [IpeIIOKEHMH O TONYYCHUH COTJIACUS MU
BO3ZIEPKATHCS OT KaKUX-MHOO NeHcTBUN B OTHOIIEHUH [Ipe/uioskeHust o MoydeHHH COTJIACHS B IO KaKUM-
mubo OOnwramwsiM, ¥ HH OAWH W3 HUX HE YIIOJHOMOYHMBAJ KaKWX-THOO JIHUII Ha MPEAOCTAaBICHHE TaKHX
peKoMeHaaIuH.
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO, OR TO ANY PERSON
LOCATED OR RESIDENT IN, ANY JURISDICTION WHERE IT IS UNLAWFUL TO RELEASE,
PUBLISH OR DISTRIBUTE THIS ANNOUNCEMENT OR THE CONSENT SOLICITATION
MEMORANDUM.

11 July 2019

CORRECTION: CONSENT SOLICITATION MEMORANDUM AND ANNOUNCEMENT OF 9
JULY 2019

To correct an error contained within the section of the Consent Solicitation Memorandum entitled "Background
to Solicitation—Rationale" and the text of the announcement released on 9 July 2019 in relation thereto,
KazTransGas Joint Stock Company is amending the following sentence of the Consent Solicitation
Memorandum and the announcement of 9 July 2019, as follows (new text underlined):

"The Issuer expects the Disposals to reduce its consolidated debt levels by approximately US$232 million,
significantly improving its overall liquidity position and positively impacting its Net debt/EBITDA.".

The corrected text of the announcement can be found in full below. This supersedes in full the announcement
of 9 July 2019.

skesksk

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO, OR TO ANY PERSON
LOCATED OR RESIDENT IN, ANY JURISDICTION WHERE IT IS UNLAWFUL TO RELEASE,
PUBLISH OR DISTRIBUTE THIS ANNOUNCEMENT OR THE CONSENT SOLICITATION
MEMORANDUM.

11 July 2019

KAZTRANSGAS JOINT STOCK COMPANY ANNOUNCES CONSENT SOLICITATION IN
RESPECT OF THE U.S.$750,000,000 4.375% GUARANTEED NOTES DUE 2027

KazTransGas Joint Stock Company (the "Issuer") announces today its invitation to each holder of
U.S.$750,000,000 4.375% Guaranteed Notes Due 2027 (Regulation S ISIN: XS1682544157, Common Code:
168254415; Rule 144A ISIN: US48668NAA90; Common Code: 168958498; CUSIP: 48668N AA9) (the
"Notes") to (i) approve and consent to the sale of up to 100% of the shares or assets of its subsidiary
KazTransGas Aimak JSC ("KTGA") and/or its subsidiary KazTransGas Onimderi LLP ("KTGO") to a third
party which is not JSC NC "KazMunayGas" (the "Parent") or any of its subsidiaries (together with the Parent,
the "Parent Group"), and (ii) make certain related amendments to the trust deed dated 26 September 2017
between the Issuer, Intergas Central Asia Joint Stock Company (the "Guarantor") and Citibank N.A., London
Branch (the "Trustee") (the "Trust Deed") (including the terms and conditions of the Notes (the "Conditions"))
(the "Proposed Amendment") (the "Solicitation").

The Solicitation is made on the terms and subject to the conditions set forth in the consent solicitation
memorandum dated 9 July 2019 (the "Consent Solicitation Memorandum"). Terms used in this notice but not
defined in this notice have the respective meanings given to them in the Consent Solicitation Memorandum.

In order to vote in respect of the Solicitation, holders of the Notes must submit a valid Consent Instruction or
Form of Sub-Proxy with respect to the Notes they hold in favour of the Extraordinary Resolution by no later
than 5:00 a.m. (EST)/10:00 a.m. (London time) on 30 July 2019 (the "Consent Deadline") .

The Consent Fee is a fixed fee of US$4 per US$1,000 principal amount of the Notes payable to Noteholders who
submit a valid Consent Instruction or Form of Sub-Proxy by no later than 11:00 a.m. (EST)/4:00 p.m. (London
time) on 23 July 2019 (the "Early Consent Deadline") in favour of the Extraordinary Resolution with respect to
the Notes they hold and who have not subsequently validly withdrawn their Consent Instruction or Form of



Sub-Proxy (as applicable) or otherwise made arrangements to abstain from voting in respect of the Extraordinary
Resolution.
The Proposed Amendment and rationale for the Solicitation

The Noteholders are being requested to approve and consent to the sale of up to 100% of the shares or assets of
its subsidiary KTGA (the "KTGA Disposal") and/or its subsidiary KTGO (the "KTGO Disposal", and together
with the KTGA Disposal, the "Disposals") to a third party outside the Parent Group, provided that the Disposals
are on terms that are no less favourable than those that could be obtained in a comparable arm's-length
transaction and the proceeds received from the Disposals are used to repay certain indebtedness of the Issuer
and/or the Guarantor that ranks pari passu or senior to the Notes, invest the proceeds in assets used in the
ordinary course of business or retain them as cash or cash equivalents, as more fully described in the
Extraordinary Resolution. Under the terms and conditions of the Notes, the Issuer is subject to certain limitations
on disposals. Accordingly, the Issuer is seeking consent from Noteholders to sanction and approve the Disposals
and to make amendments to the Conditions.

The Disposals are in line with the Parent's "Development Strategy 2018-2028", as approved by the Parent's
board of directors. If the Disposals are implemented, the Issuer's current intention is to use the proceeds to repay
certain indebtedness of the Issuer and/or the Guarantor that ranks pari passu or senior to the Notes. The Issuer
expects the Disposals to reduce its consolidated debt levels by approximately US$232 million, significantly
improving its overall liquidity position and positively impacting its Net Debt/EBITDA.

Meeting of noteholders

A meeting of noteholders is to be held at 10:00 a.m. (London time) at the offices of Baker McKenzie LLP, 100
New Bridge Street, London, EC4V 6JA on 1 August 2019. After the meeting, the Issuer shall announce the result.

Indicative Timetable

This timetable assumes that the Meeting is quorate on the date on which it is first convened and, accordingly,
no adjourned Meeting is required. The Consent Deadline, among others, may be amended under the terms of
the Solicitation. Accordingly, the actual timetable may differ significantly from the indicative timetable set out
below. The times stated below refer to the relevant London/EST time on the relevant date.

Date and time Event

9 July 2019 Launch Date

Solicitation announced and the Consent Solicitation Memorandum
available from the Tabulation Agent.

Notice of Meeting given to Noteholders via (i) the Clearing Systems
and (ii) the OAM of Euronext Dublin.

Notice of Meeting posted on the Consent Website.

The Trust Deed and a draft Supplemental Trust Deed (each as
defined herein) will be made available to Noteholders for inspection
via the Tabulation Agent (free of charge) with effect from the launch
date.

5:00 p.m. (EST)/10:00 p.m. Record Date
(London time) 22 July 2019

With respect to Notes held through DTC, only Noteholders as of the
Record Date are entitled to exercise voting rights with respect to the
Solicitation.



11:00 a.m. (EST)/4:00 p.m.
(London time) 23 July 2019

5:00 a.m. (EST)/10:00 a.m.
(London time) 30 July 2019

5:00 a.m. (EST)/10:00 a.m.
(London time) 31 July 2019

5:00 a.m. (EST)/10:00 a.m.
(London time) 1 August 2019

2 August 2019

On or about 6 August 2019

General

The Issuer reserves the right, at any time prior to the Consent Deadline, to (i) terminate, extend, modify, vary
or waive any of the terms of the Solicitation (other than the Extraordinary Resolution); (ii) modify the form or
amount of the Consent Fee (or conditions relating to the payment thereof without necessarily modifying the
form or amount of the Consent Fee); (iii) terminate, amend, or vary the procedures related to the Solicitation
(including any changes as to the relevant time limits and/or deadlines relating to Consent Instructions or Forms
of Sub-Proxy, as applicable) as set out in the Consent Solicitation Memorandum; or (iv) amend or modify any
of the documents which have been made available for inspection by Noteholders as described in the Notice
other than the Supplemental Trust Deed which may only be modified to complete dates, subject to the applicable

law and the Trust Deed.

Noteholders not voting by way of Consent Instruction or Form of Sub-Proxy can otherwise vote in accordance

with Schedule 3 of the Trust Deed.

Early Consent Deadline

Latest time for Noteholders to deliver a valid Consent Instruction or
Form of Sub-Proxy (as applicable) in favour of the Extraordinary
Resolution in order to be eligible to receive the Consent Fee.

Consent Deadline

Latest time for Noteholders to deliver a valid Consent Instruction or
Form of Sub-Proxy (as applicable) to appoint the Tabulation Agent
as proxy in relation to the Meeting.

Latest time for Noteholders to request a voting certificate to vote in
person at the Meeting.

Noteholder Meeting and Announcement of Results after the Meeting

Meeting to consider the Solicitation, to be held at the offices of
Baker & McKenzie LLP, 100 New Bridge Street, London EC4V
6JA, United Kingdom.

Announcement of the Results of the Meeting.

Signing of the Supplemental Trust Deed (such document to become
effective on the 'Effective Date' described below).

Effective Date

The date on which the Supplemental Trust Deed is executed and
delivered and becomes effective, which (provided that the Meeting
is not adjourned) is expected to be no later than two days after the
Extraordinary Resolution has been passed.

The Issuer shall notify the Noteholders, the Trustee and the Principal
Paying and Transfer Agent of the Effective Date at least two
Business Days prior to the Effective Date.

Settlement Date

Payment of the Consent Fee, if applicable.



Beneficial Owners are advised to check with the bank, securities broker, Accountholder, Clearing System or
other intermediary through which they hold their Notes whether such intermediary applies different deadlines
for any of the events specified.

Any questions in relation to the Solicitation may be directed to the Solicitation Agents, or in connection with
the Solicitation and the delivery of Consent Instructions or Forms of Sub-Proxy, may be directed to the
Tabulation Agent (acting on behalf of the Issuer) and not to the Issuer, the Guarantor, the Trustee or the Principal
Paying and Transfer Agent.

The Issuer will make (or cause to be made) announcements in connection with the Solicitation in accordance
with applicable law by delivery of notices to the Clearing Systems for communication to Direct Participants and
through the OAM of Euronext Dublin. All announcements and Forms of Sub-Proxy will also be posted on the
Consent Website. Copies of all announcements, notices and press releases may also be obtained from the
Tabulation Agent at its address and telephone number as set forth on the last page of this announcement. Delays
may be experienced in respect of notices delivered to the Clearing Systems and Noteholders are urged to contact
the Solicitation Agents or the Tabulation Agent for the relevant announcements during the course of the
Solicitation, the contact details for which are on the last page of this announcement.

Noteholders may inspect copies of the documents set out below at the registered office of the Issuer and the
specified offices of the Tabulation Agent set out below at any time during normal business hours on any
weekday (Saturdays, Sundays and bank and other public holidays excepted) prior to the Meeting, and copies of
such documents shall be available at the Meeting.

This announcement is made by:

KazTransGas Joint Stock Company
12 Bokeikhan Street

Nur-Sultan, 010000
Republic of Kazakhstan

Questions and requests for assistance in connection with the Solicitation may be directed to any Solicitation

Agent.
SOLICITATION AGENTS

Citigroup Global Markets Limited ING Bank N.V., London Branch VTB Capital plc

Citigroup Centre 8 - 10 Moorgate 14 Cornhill

Canary Wharf London London EC3V 3ND
London E14 5SLB EC2R 6DA United Kingdom
United Kingdom United Kingdom
Telephone: +44 20 7986 8969 Telephone: +44 20 7767 6784 Telephone: +44 20 3334 8029
Email: Email: liability.management@ing.com Email:
liabilitymanagement.europe@citi.com Attention: Liability Management Team  [jability.management@vtbcapital.com
Attention: Liability Management Attention: Liability Management

Group

Questions and requests for assistance in connection with the delivery of voting instructions may be directed to
the Tabulation Agent.



Lucid Issuer Services Limited
Tankerton Works
12 Argyle Walk
London
WCI1H 8HA
United Kingdom
Attention: David Shilson
Tel: +44 20 7704 0880
Fax: +44 20 3004 1590
Email: ktg@lucid-is.com

DISCLAIMER

This announcement must be read in conjunction with the Consent Solicitation Memorandum. This
announcement and the Consent Solicitation Memorandum contain important information which should be read
carefully before any decision is made in respect of the Solicitation. If you are in any doubt as to the contents of
this announcement or the Consent Solicitation Memorandum or the action you should take, you are
recommended to seek your own financial and legal advice, including in respect of any tax consequences,
immediately from your stockbroker, bank manager, legal adviser, accountant or other independent financial
adviser. Any individual or company whose Notes are held on its behalf by a broker, dealer, bank, custodian,
trust company, or other nominee or intermediary must contact such entity if it wishes to consent to the
Solicitation in respect of such Notes.

For the avoidance of doubt, none of the Solicitation Agents, the Tabulation Agent, the Trustee nor the Issuer
makes any recommendation as to whether Noteholders should participate in the Solicitation or otherwise
provides any legal, business, tax or other advice in connection with the Solicitation.

The announcement is for information purposes only. The Solicitation is being made only pursuant to the Consent
Solicitation Memorandum and only in such jurisdictions as are permitted under applicable law. None of this
announcement, the Consent Solicitation Memorandum nor any other documents or materials relating to the
Solicitation constitutes an invitation to participate in the Solicitation in or from any jurisdiction where the
Solicitation is unlawful.

None of the Solicitation Agents, the Trustee or the Tabulation Agent have separately verified the information
contained in the Consent Solicitation Memorandum. None of the Solicitation Agents, the Trustee and the
Tabulation Agent (and their respective directors, employees or affiliates) make any representations or
recommendations whatsoever regarding this announcement, the Consent Solicitation Memorandum or the
Solicitation, and none of such persons accepts any liability or responsibility as to the accuracy or completeness
of the information contained in the Consent Solicitation Memorandum or any other information provided by the
Issuer in connection with the Solicitation. The Tabulation Agent is the agent of the Issuer, it is not an agent of
the Trustee and it owes no duty to any Noteholder. None of the Issuer, the Solicitation Agents, the Trustee or
the Tabulation Agent or any of their respective directors, employees or affiliates makes any recommendation as
to whether or not the Noteholders should participate in the Solicitation or refrain from taking any actions in the
Solicitation with respect to any of the Notes, and none of them authorised any person to make any such
recommendation.



IMPORTANT: You must read the following before continuing. The following disclaimer applies to the attached consent solicitation memorandum (the
"Memorandum"), whether received by e-mail or otherwise received as a result of electronic communication and you are therefore required to read this page
carefully before reading, accessing or making any other use of the Memorandum. By accepting the email to which this Memorandum was attached and by
accessing or reading the Memorandum, you shall be deemed (in addition to giving the representations below) to agree to be bound by the following terms
and conditions, including any modifications to them from time to time, each time you receive any information from Citigroup Global Markets Limited, ING
Bank N.V., London Branch and VTB Capital plc (the "Solicitation Agents"), Lucid Issuer Services Limited (the "Tabulation Agent"), KazTransGas Joint
Stock Company (the "Issuer") and/or Intergas Central Asia Joint Stock Company (the "Guarantor") as a result of such acceptance and access.

Confirmation of your representation: The Memorandum was sent at your request and, by accepting the e-mail to which the Memorandum was attached
and accessing the Memorandum, you have (in addition to the above) represented to the Issuer, the Guarantor, the Solicitation Agents and the Tabulation
Agent that:

@) you are a holder or a beneficial owner of the U.S.$750.000.000 4.375 per cent. guaranteed notes due 2027 issued by the Issuer (Unrestricted
Global Note ISIN: XS1682544157; Common Code: 168254415; Restricted Global Note ISIN: US48668NAA90; Common Code: 168958498;
CUSIP: 48668N AA9) (the "Notes");

(ii) you shall not pass on the Memorandum to third parties or otherwise make the Memorandum publicly available;

(iii) you are not a person to or from whom it is unlawful to send the Memorandum or to solicit consents under the Solicitation described herein under
applicable law; and

(iv) you consent to delivery of the Memorandum by electronic transmission.

Any materials relating to the Solicitation (as defined herein) do not constitute, and may not be used in connection with, any form of offer or solicitation in
any place where such offers or solicitations are not permitted by law. If a jurisdiction requires that the Solicitation be made by a licensed broker or dealer and
any of the Solicitation Agents or any of their affiliates is such a licensed broker or dealer in that jurisdiction, the Solicitation shall be deemed to be made by
such Solicitation Agents or such affiliate(s), as the case may be, on behalf of the Issuer in such jurisdiction where it is so licensed and the Solicitation is not
being made in any such jurisdiction where the Solicitation Agents or one of their affiliates is not so licensed.

The distribution of the Memorandum in certain jurisdictions may be restricted by law. Persons into whose possession the Memorandum comes are required
by the Issuer, the Guarantor, Citibank, N.A., London Branch (the "Trustee"), the Solicitation Agents, Citibank, N.A., London Branch (the "Principal Paying
and Transfer Agent") and the Tabulation Agent to inform themselves about, and to observe, any such restrictions.

The Memorandum has been sent to you in an electronic form. You are reminded that documents transmitted via this medium may be altered or changed
during the process of transmission and consequently none of the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer
Agent and/or the Tabulation Agent or any person who controls, or is a director, officer, employee, agent or affiliate of the Issuer, the Guarantor, the Solicitation
Agents, the Trustee, the Principal Paying and Transfer Agent and/or the Tabulation Agent, accepts any liability or responsibility whatsoever in respect of any
such alteration or change.

You are otherwise reminded that the Memorandum has been delivered to you on the basis that you are a person into whose possession the Memorandum may
be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not nor are you authorised to deliver the
Memorandum to any other person. If you have recently sold or otherwise transferred your entire holding of Notes, you should inform the Tabulation Agent
accordingly. The Memorandum should not be forwarded or distributed to any other person and should not be reproduced in any manner whatsoever.

The Memorandum contains important information which should be read carefully before any decision is made with respect to the Solicitation. If
any Noteholder is in any doubt as to the action it should take, it is recommended to seek its own financial advice, including as to any tax consequences, from
its stockbroker, bank manager, solicitor, accountant or other professional financial adviser. Any individual or company whose Notes are held on its behalf
by a broker, dealer, bank, custodian, trust company or other nominee or intermediary or clearing system must contact such entity if it wishes to participate in
the Solicitation.



CONSENT SOLICITATION MEMORANDUM

(the "Memorandum")

This Memorandum is important and requires your immediate attention. If you are in any doubt about the contents of this Memorandum or the
action you should take, you should immediately consult your stockbroker, bank manager, solicitor, accountant or other professional adviser.

This Memorandum does not constitute an invitation to participate in the Solicitation (as defined below) in or from any jurisdiction in or from which, or to or
from any person to or from whom, it is unlawful to make such invitation under applicable securities laws. The distribution of this Memorandum in certain
jurisdictions may be restricted by law. Persons into whose possession this Memorandum comes are required by each of the Issuer, the Guarantor, the
Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent and the Tabulation Agent to inform themselves about, and to observe, any such
restrictions.

If you have recently sold or otherwise transferred your entire holding of Notes, you should inform the Tabulation Agent accordingly. This Memorandum
should not be forwarded or distributed to any other person and should not be reproduced in any manner whatsoever.

Solicitation of Consents
to the holders of
US$750,000,000 4.375 per cent. Guaranteed Notes due 2027 (the "Notes')

(Regulation S ISIN: XS1682544157, Common Code: 168254415;
Rule 144A ISIN: US48668NAA90, Common Code: 168958498; CUSIP: 48668N AA9)

issued by

KazTransGas Joint Stock Company

(the "Issuer")

to make certain amendments
to the Trust Deed (including the Conditions) (each as defined below)
in relation to the outstanding Notes

The Issuer hereby requests that the beneficial holders of the outstanding Notes (the "Noteholders") vote in favour of an extraordinary resolution (the
"Extraordinary Resolution") at a meeting (including any adjournment thereof) of Noteholders (the "Meeting") to approve and consent to the sale of up to
100% of the shares or assets of its subsidiary KazTransGas Aimak JSC ("KTGA") and/or its subsidiary KazTransGas Onimderi LLP ("KTGO") to a third
party which is not JSC NC "KazMunayGas" (the "Parent") or any of its subsidiaries (together with the Parent, the "Parent Group") and to make certain
amendments to the trust deed dated 26 September 2017 between the Issuer, Intergas Central Asia Joint Stock Company (the "Guarantor") and the Trustee
(the "Trust Deed") (including the terms and conditions of the Notes (the "Conditions")) (the "Proposed Amendment") (the "Solicitation").

A notice convening the Meeting to be held at the offices of Baker & McKenzie LLP, 100 New Bridge Street, London, EC4V 6JA on 1 August 2019 at the
time specified therein is set out in Annex A (Form of Notice and Extraordinary Resolution) to this Memorandum (the "Notice") and is being delivered
simultaneously via Euroclear Bank S.A./N.V. ("Euroclear"), Clearstream Banking S.A. ("Clearstream, Luxembourg"), The Depository Trust Company
(the "DTC") (the "Clearing Systems" and each a "Clearing System") and the Officially Appointed Mechanism ("OAM") of the Irish Stock Exchange plc
trading as Euronext Dublin (the "Euronext Dublin"). All announcements will also be posted on the website operated by the Tabulation Agent for purposes
of the Solicitation: https://www.lucid-is.com/ktg (the "Consent Website"). At the Meeting, the Noteholders will be invited to consider and, if thought fit,
pass the Extraordinary Resolution in the form set out in the Notice.

Subject to the terms and conditions specified in this Memorandum, Noteholders who submit a valid Consent Instruction or Form of Sub-Proxy (each as
defined below) with respect to the Notes they hold in favour of the Extraordinary Resolution by no later than 11:00 a.m. (EST)/4:00 p.m. (London time) on
23 July 2019 (the "Early Consent Deadline") and who have not subsequently validly withdrawn their Consent Instruction or Form of Sub-Proxy (as
applicable) or otherwise made arrangements to abstain from voting in respect of the Extraordinary Resolution, will be entitled to receive the amount of US$4
per US$1,000 in principal amount of the Notes in respect of which it has so submitted its Consent Instruction or Form of Sub-Proxy (the "Consent Fee") if
the Extraordinary Resolution is passed. Noteholders who have submitted a Consent Instruction or Form of Sub-Proxy (as applicable) prior to the Early
Consent Deadline shall not be entitled to withdraw such Consent Instruction or Form of Sub-Proxy (as applicable) after such time on such date, unless
otherwise required by law.

Noteholders who submit their Consent Instructions or Forms of Sub-Proxy (as applicable) after the Early Consent Deadline will not be eligible to receive the
Consent Fee and, for the avoidance of doubt, Noteholders who submit their Consent Instructions or Forms of Sub-Proxy (as applicable) after the 5:00 a.m.
(EST)/10:00 a.m. (London time) on 30 July 2019 (the "Consent Deadline") will still be eligible to vote in respect of the Extraordinary Resolution but, will
not be eligible to receive the Consent Fee or any other amount.

Noteholders who do not submit a valid Consent Instruction by the Early Consent Deadline will not be entitled to receive the Consent Fee or any
other amount. Noteholders who attend and vote at the Meeting will not be entitled to receive the Consent Fee.



NOTEHOLDERS MUST ENSURE DELIVERY OF THEIR CONSENT INSTRUCTIONS OR FORMS OF SUB-PROXY (AS APPLICABLE) TO
THE TABULATION AGENT PRIOR TO THE EARLY CONSENT DEADLINE OR THE CONSENT DEADLINE (AS THE CASE MAY BE)
OR, IF EARLIER, BEFORE THE RELEVANT EXPIRATION DATE SET BY THE RELEVANT CLEARING SYSTEM.

NOTEHOLDERS SHOULD CONTACT THEIR BROKER, DEALER, BANK, CUSTODIAN, TRUST COMPANY, OR OTHER NOMINEE OR
INTERMEDIARY OR CLEARING SYSTEM, AS THE CASE MAY BE, TO CONFIRM THE DEADLINE FOR RECEIPT OF THEIR CONSENT
INSTRUCTIONS OR FORMS OF SUB-PROXY (AS APPLICABLE) SO THAT SUCH CONSENT INSTRUCTIONS OR FORMS OF SUB-
PROXY (AS APPLICABLE) MAY BE PROCESSED AND DELIVERED TO THE TABULATION AGENT IN A TIMELY MANNER AND IN
ACCORDANCE WITH THE RELEVANT DEADLINES.

Accountholders in any Clearing System by submission of Consent Instructions authorise such Clearing System to disclose their identity to the Issuer, the
Guarantor, the Solicitation Agents, the Tabulation Agent and the Trustee.

BEFORE MAKING ANY DECISIONS IN RESPECT OF THE SOLICITATION, NOTEHOLDERS SHOULD CAREFULLY CONSIDER ALL
OF THE INFORMATION CONTAINED IN THIS MEMORANDUM. NONE OF THE ISSUER, THE GUARANTOR, THE SOLICITATION
AGENTS, THE TRUSTEE, THE PRINCIPAL PAYING AND TRANSFER AGENT OR THE TABULATION AGENT IS PROVIDING
NOTEHOLDERS WITH ANY LEGAL, BUSINESS, TAX OR OTHER ADVICE IN THIS MEMORANDUM. NOTEHOLDERS SHOULD
CONSULT WITH THEIR BROKER, FINANCIAL ADVISOR, LEGAL COUNSEL OR OTHER ADVISORS REGARDING THE TAX, LEGAL
AND OTHER IMPLICATIONS OF THE SOLICITATION.

This Memorandum does not constitute or form part of, and should not be construed as, an offer for sale or subscription of, or a solicitation of an
offer to sell or subscribe for, any securities of the Issuer or any other entity.

The distribution of this Memorandum in certain jurisdictions may be restricted by law. Persons into whose possession this Memorandum comes are
required by the Issuer to inform themselves about, and to observe, any such restrictions.

References in this Memorandum to a specific time are, unless otherwise indicated herein, to London time on the relevant day or date.

EACH PERSON RECEIVING THIS MEMORANDUM ACKNOWLEDGES THAT SUCH PERSON HAS NOT RELIED ON THE
SOLICITATION AGENTS, THE TRUSTEE, THE PRINCIPAL PAYING AND TRANSFER AGENT OR THE TABULATION AGENT, OR ANY
OF THEIR RESPECTIVE AFFILIATES, OR ANY OF ITS OR THEIR RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS, IN CONNECTION WITH ITS DECISION ON HOW TO VOTE IN RELATION TO THE EXTRAORDINARY RESOLUTION.

Solicitation Agents

Citigroup ING VTB Capital

9 July 2019.



IMPORTANT INFORMATION
No Representations other than those in this Memorandum

None of the Issuer or the Guarantor has authorised the making or provision of any representation or
information other than as contained in this Memorandum. Any such representation or information, if given
or made, should not be relied upon as having been authorised by the Issuer, the Guarantor, the Solicitation
Agents, the Trustee, the Principal Paying and Transfer Agent, the Tabulation Agent or any of their
respective affiliates, directors, officers, employees or agents, any subsidiary of the Issuer, the Guarantor,
the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the Tabulation Agent.

Disclaimer

In accordance with normal practice, none of the Solicitation Agents, the Trustee, the Principal Paying
and Transfer Agent or the Tabulation Agent expresses any opinion as to the merits of the Proposed
Amendment or the Extraordinary Resolution. None of the Solicitation Agents, the Trustee, the
Principal Paying and Transfer Agent or the Tabulation Agent has been involved in formulating the
Proposed Amendment or the Extraordinary Resolution or makes any representation that all relevant
information has been disclosed to Noteholders in or pursuant to this Memorandum and/or the Notice
or that any disclosed information is accurate, complete and not misleading. Accordingly, any
Noteholder who is in doubt as to the impact of the implementation of the Proposed Amendment
and/or the Extraordinary Resolution should seek its own independent legal, financial and tax advice
on the merits and on the consequences of voting in favour of or against or taking no action in respect
of the Extraordinary Resolution, including any tax consequences.

No Investment Advice

Nothing in this Memorandum or anything communicated to the Noteholders by or on behalf of the Issuer,
the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the
Tabulation Agent or any of their respective affiliates, directors, officers, employees or agents in connection
with the Solicitation is intended to constitute or should be construed as advice on the merits of the
Extraordinary Resolution, the Proposed Amendment or the exercise of any rights attaching to the Notes.

No Tax Advice

Nothing in this Memorandum or anything communicated to the Noteholders by or on behalf of the Issuer,
the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the
Tabulation Agent or any of their respective affiliates, directors, officers, employees or agents in connection
with the Solicitation is intended to constitute or should be construed as advice on the tax consequences for
Noteholders arising from the acceptance of the offer to pay the Consent Fee. Noteholders are urged to
consult their own professional advisers regarding these possible tax consequences under the laws of the
jurisdictions that apply to them. Subject as set out in "Additional Terms of the Solicitation", Noteholders
are liable for their own taxes and have no recourse to the Issuer, the Guarantor, the Solicitation Agents, the
Trustee, the Principal Paying and Transfer Agent or the Tabulation Agent with respect to taxes arising in
connection with the offer to pay the Consent Fee.

Authorised Information

No person has been authorised to give any information with respect to the Solicitation, or to make any
representation in connection therewith, other than those contained in this Memorandum or any other
document entered into in relation to the Solicitation. If made or given, such recommendation or any such



information or representation must not be relied on as having been authorised by the Issuer, the Guarantor,
the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the Tabulation Agent.

Jurisdictional Restrictions

The making of the Solicitation and the payment of the Consent Fee may be restricted by law in some
jurisdictions. Persons into whose possession this Memorandum comes must inform themselves about and
observe these restrictions.

The Solicitation is not being made to, and no votes in respect of the Extraordinary Resolution are being
solicited from, Noteholders or Beneficial Owners of Notes in any jurisdiction in which it is unlawful to
make such solicitation or issue such votes. However, the Issuer may, in its sole discretion, take such actions
as it may deem necessary to solicit votes in respect of the Extraordinary Resolution in any jurisdiction and
may extend the Solicitation to, and solicit votes in respect of the Extraordinary Resolution from, persons in
such jurisdiction.

Consent Fee

If the Extraordinary Resolution is passed, the Issuer will pay in cash on or about 6 August 2019 (the
"Settlement Date") the Consent Fee to those Noteholders who have submitted a valid Consent Instruction
or Form of Sub-Proxy (as applicable), with respect to the Notes they hold in favour of the Extraordinary
Resolution by no later than the Early Consent Deadline and who have not subsequently validly withdrawn
their Consent Instruction or Form of Sub-Proxy (as applicable) or otherwise made arrangements to abstain
from voting in respect of the Extraordinary Resolution.

The Consent Fee is US$4 per US$1,000 principal amount of the Notes payable to all Noteholders that
validly deliver (and do not withdraw) Consent Instructions or Forms of Sub-Proxy (as applicable) in favour
of the Extraordinary Resolution by no later than the Early Consent Deadline.

Noteholders should be aware that the Issuer is not required to pay the Consent Fee, or any other amount, to
any Noteholder unless the Extraordinary Resolution is passed at the Meeting, which is expected to take
place on 1 August 2019. For the avoidance of doubt, if the Extraordinary Resolution is not passed at the
Meeting due to the meeting being inquorate and the Extraordinary Resolution is passed at the relevant
adjourned Meeting, the Issuer shall be required to pay the Consent Fee to the relevant Noteholders who
validly delivered by no later than the Early Consent Deadline and did not withdraw Consent Instructions or
Forms of Sub-Proxy (as applicable) in favour of the Extraordinary Resolution.

Noteholders who do not submit a valid Consent Instruction by the Early Consent Deadline will not
be entitled to receive the Consent Fee or any other amount. Noteholders who attend and vote at the
Meeting will not be entitled to receive the Consent Fee.

Timetable

The section of this Memorandum captioned "Indicative Timetable" contains an indicative timetable in
relation to the Solicitation. Noteholders should be aware that the actual timetable may differ significantly
from the indicative timetable. In accordance with paragraph 9 of Schedule 3 of the Trust Deed, the Issuer
will publish a notice of the result of the voting on the Extraordinary Resolution as soon as practicable
following the conclusion of the Meeting and within 14 days of such result being known, provided that the
non-publication of such notice shall not invalidate the result.
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Termination, Withdrawal and Amendment of the Offer to Pay the Consent Fee

The Issuer reserves the right at any time prior to the Consent Deadline to: (i) terminate, extend, modify,
vary or waive any of the terms of the Solicitation (other than the Extraordinary Resolution); (ii) modify the
form or amount of the Consent Fee (or conditions relating to the payment thereof) (but without necessarily
modifying the form or amount of the Consent Fee); (iii) terminate, amend, or vary the procedures related
to the Solicitation (including any changes as to the relevant time limits and/or deadlines relating to Consent
Instructions or Forms of Sub-Proxy, as applicable) as set out in this Memorandum; or (iv) amend or modify
any of the documents which have been made available for inspection by Noteholders as described in the
Notice other than the Supplemental Trust Deed which may only be modified to complete dates, subject to
the applicable law and the Trust Deed. If the Issuer considers any amendment of the terms of the Solicitation
to be less favourable to Noteholders compared with the initial terms of the Solicitation, (i) the Issuer will
give notice to Noteholders via a public announcement and specify a time period of not less than two (2)
Business days from the date of such announcement during which the Noteholders will have the right to
withdraw their Consent Instruction or Form of Sub-Proxy (as applicable), including the Consent Instruction
or Form of Sub-Proxy (as applicable) submitted on or prior to the Early Consent Deadline or the Consent
Deadline (as the case may be), and (ii) the Early Consent Deadline and the Consent Deadline may be
extended accordingly at the discretion of the Issuer.

The Issuer will make (or cause to be made) announcements in connection with the Solicitation in accordance
with applicable law by delivery of notices to the Clearing Systems for communication to Direct Participants
and through the OAM of Euronext Dublin. All announcements and Forms of Sub-Proxy will also be posted
on the Consent Website. Copies of all announcements, notices and press releases may also be obtained from
the Tabulation Agent at its address and telephone number as set forth on the back cover of this
Memorandum. Delays may be experienced in respect of notices delivered to the Clearing Systems and
Noteholders are urged to contact the Solicitation Agents or the Tabulation Agent for the relevant
announcements during the course of the Solicitation, the contact details for which are on the last page of
this Memorandum.

Representations, Warranties, Consents and Agreements

By submitting or delivering Consent Instructions or Forms of Sub-Proxy, a Noteholder and any Direct
Participant submitting such Consent Instruction or Form of Sub-Proxy (as applicable):

(a) represents, warrants and undertakes to the Issuer, the Guarantor, the Solicitation Agents, the
Trustee, the Principal Paying and Transfer Agent and the Tabulation Agent that the Notes that are
the subject of the Consent Instructions or Forms of Sub-Proxy are, at the time of submission or
delivery of the Consent Instructions or Forms of Sub-Proxy, and will continue to be, until the
earliest of the (i) the date of a valid withdrawal of such Consent Instructions or Forms of Sub-
Proxy, which must in each case be delivered to the Clearing Systems prior to the Consent Deadline;
(ii) the date on which the Solicitation is terminated or withdrawn; and (iii) the Settlement Date,
held by it or on its behalf at the relevant Clearing System;

(b) represents, warrants and undertakes to the Issuer, the Guarantor, the Solicitation Agents, the
Trustee, the Principal Paying and Transfer Agent and the Tabulation Agent that the Notes which
are the subject of the Consent Instructions or Forms of Sub-Proxy, may not (and will not) be traded
during the period beginning at the time at which the Noteholder delivers, or instructs the
accountholder through which it holds such Notes to deliver, such Consent Instructions or Forms of
Sub-Proxy to the relevant Clearing System and ending on the earliest to occur of (i) the date of a
valid withdrawal of such Consent Instructions or Forms of Sub-Proxy, which must in each case be
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(h)

delivered to the Clearing System prior to the Consent Deadline, (ii) the date on which the
Solicitation is terminated or withdrawn or (iii) the Settlement Date;

acknowledges that it has received and reviewed, and accepts the terms and conditions of, this
Memorandum, all related documents and the Solicitation;

consents and authorises the relevant Clearing System to disclose the identity of the Direct
Participant, holdings of Notes and Clearing Systems account details to the Issuer, the Guarantor,
the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent and the Tabulation
Agent at the time such Noteholder submits or delivers the Consent Instructions or Forms of Sub-
Proxy or at any time thereafter until such Consent Instructions or Forms of Sub-Proxy are validly
withdrawn or the Solicitation is successfully completed or terminated;

acknowledges that none of the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the
Principal Paying and Transfer Agent or the Tabulation Agent or any of their respective affiliates,
directors, officers, employees, or agents or any other person has made any recommendation as to
whether, or how, to vote in relation to the Extraordinary Resolution, and represents that it has made
its own decision with regard to voting based on all such legal, tax or financial advice that it has
deemed necessary to seek;

acknowledges that all authority conferred or agreed to be conferred pursuant to these
acknowledgements, representations, warranties and undertakings shall be binding upon such
Noteholder's successors, assigns, heirs, executors, trustees in bankruptcy and legal representatives
and shall not be affected by, and shall survive, the death or incapacity of such Noteholder;

acknowledges that, other than as set out herein, no information has been provided to it by the Issuer,
the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the
Tabulation Agent or any of their respective affiliates, directors, officers, employees, agents or any
other person with regard to the Solicitation or the tax consequences to Noteholders or beneficial
owners of Notes arising from voting in favour of the Extraordinary Resolution or the receipt of the
Consent Fee and hereby acknowledges that it is solely liable for any taxes and similar or related
payments imposed on it under the laws of any applicable jurisdiction as a result of voting in favour
of the Extraordinary Resolution or receiving the Consent Fee and agrees that it will not and does
not have any right of recourse (whether by way of reimbursement, indemnity or otherwise) against
the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer
Agent or the Tabulation Agent or any of their respective affiliates, directors, officers, employees or
agents or any other person in respect of such taxes and payments;

represents, warrants and undertakes to the Issuer, the Guarantor, the Solicitation Agents, the
Trustee, the Principal Paying and Transfer Agent and the Tabulation Agent that neither it nor any
of its directors, officers or employees, nor, to its knowledge, any agent, or affiliate or other person
associated with or acting on its behalf, is sanctioned by the United States Department of Treasury
Office of Foreign Assets Control, the U.S. Department of State, the United Nations Security
Council, the competent authorities of the member states of the European Union, Her Majesty's
Treasury or any other relevant sanctions authority (the "Sanctions Regime"), such that the payment
to, and receipt by, such Noteholder of the Consent Fee may be considered a violation of any
Sanctions Regime by the Issuer, the Guarantor, the Noteholder, the Solicitation Agents, the Trustee,
the Principal Paying and Transfer Agent or the Tabulation Agent; and
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) represents and warrants to the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the
Principal Paying and Transfer Agent and the Tabulation Agent that such Noteholder is not a
Sanctions Restricted Person.

Important Voting Information

Noteholders who have submitted and not withdrawn a valid Consent Instruction or Form of Sub-Proxy (as
applicable) need take no further action to be represented at the Meeting.

Notes held through Euroclear and Clearstream, Luxembourg

Beneficial Owners of Notes held through Euroclear and/or Clearstream, Luxembourg who are not
accountholders in such Clearing System must contact their broker, dealer, bank, custodian, trust company,
other nominee or intermediary to arrange for their accountholder in the relevant Clearing System through
which they hold Notes to deliver their Consent Instruction by not later than the Consent Deadline.

As more fully described in this Memorandum, Notes in respect of which a valid Consent Instruction
has been delivered will be automatically blocked, and may not be traded, during the period beginning
at the time at which the Noteholder delivers, or instructs the accountholder through which it holds
such Notes to deliver, such a valid Consent Instruction to the relevant Clearing System and ending
on the earlier of: (i) the conclusion of the Meeting (including any adjourned Meeting thereof) or any
poll taken on any resolution proposed thereat (whichever is the later), (ii) the date of a valid
withdrawal of such Consent Instruction in the circumstances set out under the heading '"The
Extraordinary Resolution—Voting Procedures—Notes held through Euroclear and Clearstream,
Luxembourg" below, which must in each case be delivered to the Clearing System prior to the
Consent Deadline, (iii) the date on which the Solicitation is terminated or withdrawn or (iv) the
Settlement Date.

Notes held through DTC

Only those DTC Participants shown in DTC's records on the Record Date as holding the Recorded Principal
Amount will be entitled to vote on the Extraordinary Resolution or appoint sub-proxies to enable their votes
and those of Beneficial Owners who hold their Notes through DTC Participants to be cast in respect of their
Recorded Principal Amount.

A Beneficial Owner of Notes held through a DTC Participant who intends to submit a vote in respect of the
Extraordinary Resolution must instruct such DTC Participant to complete and sign a Form of Sub-Proxy in
relation to the Extraordinary Resolution with respect to such Notes and deliver it to the Tabulation Agent.

Forms of Sub-Proxy validly delivered and received by the Tabulation Agent will not affect a Beneficial
Owner's right to sell or transfer Notes. All Forms of Sub-Proxy validly delivered and received by the
Tabulation Agent on or before the Consent Deadline will be effective notwithstanding a transfer of such
Notes subsequent to the Record Date, unless the Noteholder validly revokes such Form of Sub-Proxy on or
before the Consent Deadline. Only those Noteholders who validly deliver Forms of Sub-Proxy which are
received by the Tabulation Agent (and not revoked) on or before the Early Consent Deadline will be entitled
to receive the Consent Fee. For the avoidance of doubt, a Noteholder who acquires an interest in the Notes
held through DTC subsequent to the Record Date will not be entitled to vote on the Extraordinary
Resolution nor receive the Consent Fee or any other amount. The Consent Fee will be paid only for such
portion of Notes to which a Form of Sub-Proxy given in favour of the Extraordinary Resolution relates.

Binding nature of the Extraordinary Resolution



Noteholders who do not participate in the Solicitation, or who vote against the Extraordinary Resolution,
will be bound by the terms of the Extraordinary Resolution if the required proportion of Noteholders
approve the Extraordinary Resolution.

Definitions

Terms used but not defined in this section have the meanings given to them in the section of this
Memorandum entitled "Definitions".
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BACKGROUND TO SOLICITATION
Rationale

The Issuer is a holding company engaged mainly in the sale of natural gas in Kazakhstan and abroad. The
Issuer is the national gas operator in Kazakhstan and represents the country's strategic interests in the gas
industry. The Issuer is wholly-owned by the Parent, which is, in turn, indirectly wholly-owned by the
Republic of Kazakhstan. The Parent is the national company responsible for all state-owned oil and gas
activities in Kazakhstan, and acts as the representative of the Government of Kazakhstan for the purposes
of developing and promoting the state's commercial interests in international oil and gas projects.

In line with the Parent's "Development Strategy 2018-2028", as approved by the Parent's board of directors,
the Issuer intends to sell up to 100% of the shares or assets of its subsidiary KTGA (the "KTGA Disposal")
and/or its subsidiary KTGO (the "KTGO Disposal", and together with the KTGA Disposal, the
"Disposals"), in each case to a third party outside of the Parent Group provided that the Disposals are on
terms that are no less favourable than those that could be obtained in a comparable arm's length transaction
and to use the proceeds received from the Disposals to repay indebtedness incurred by the Issuer and/or the
Guarantor that ranks pari passu or senior to the Notes.

KTGA is responsible for gas supply to the public, utilities and industrial enterprises in the following eleven
Kazakhstan regions: South Kazakhstan, Kostanay, Zhambyl, Aktobe, West Kazakhstan, Kyzylorda,
Almaty, Atyrau, East Kazakhstan, Mangistau and Turkestan. KTGO leases vehicles and specially equipped
machinery and produces and sells compressed natural gas. KTGA is included in the list of companies
operating as a natural monopoly and as such its services for gas transportation in the domestic market are
subject to anti-monopoly regulation and tariffs.

Under the Conditions, the Issuer is subject to certain limitations on disposals. Accordingly, the Issuer is
seeking consent from Noteholders to sanction and approve the Disposals and to make certain consequential
amendments to the Conditions.

If the Disposals are implemented, the Issuer's current intention is to use the proceeds to repay certain
indebtedness of the Issuer and/or the Guarantor that ranks pari passu or senior to the Notes. The Issuer
expects the Disposals to reduce its consolidated debt levels by approximately US$232 million, significantly
improving its overall liquidity position and positively impacting its Net Debt/EBITDA.

The Disposals are subject to the satisfaction of a number of conditions, including, but not limited to, receipt
of the consent of lenders under several of the Issuer's debt facilities and regulatory approvals in certain
applicable jurisdictions. Such regulatory approvals include (among others) the requirement to obtain prior
approval of the Government of Kazakhstan. Pursuant to the Resolution of the Government of Kazakhstan
No. 651 dated 30 June 2008, 100% of the shares of KTGA and certain of its assets (i.e., gas pipelines) are
included in the list of "strategic objects". Accordingly, any disposal of any such shares and/or assets requires
prior consent of the Government of Kazakhstan as a matter of law. Due to the need to obtain such regulatory
approvals, the KTGA Disposal is expected to commence in the second half of 2019 and be concluded during
the second half of 2020. The KTGO Disposal is expected to be concluded during the second half of 2019.



The following table sets forth certain comparative financial metrics of the Issuer, KTGA and KTGO on a
consolidated basis:

As at and for the year ended 31 December

2018 2017
in thousands of KZT in thousands of KZT
Issuer® KTGA® KTGO® Issuer® KTGA® KTGO®
Net profit 155,975,058 6,466,289 472,883 74,780,940 14,277,788 247,947
EBITDAM® 252,658,853 29,924,904 1,657,548 156,348,616 31,416,829 1,379,402
Total assets 1,741,510,695 344,072,552 18,945,522 1,397,343,541 335,303,068 18,467,268

Notes:

1) Source: audited consolidated financial statements of the Issuer for the year ended 31 December 2018.

2) Source: management accounts prepared based on IFRS.

3) EBITDA is determined as gross profit less general and administrative expenses plus depreciation and amortisation
plus/(less) income/(loss) on allowance for doubtful debts and obsolete inventory.



SUMMARY OF ACTIONS TO BE TAKEN

To be eligible to receive the Consent Fee, Noteholders must ensure that their Consent Instructions or Forms
of Sub-Proxy (as applicable) in favour of the Extraordinary Resolution are received by the Tabulation
Agent, via any intermediaries as necessary, by not later than the Early Consent Deadline (or such earlier
time and/or date as may be established for this purpose by the relevant Clearing System).

Noteholders who do not submit a valid Consent Instruction by the Early Consent Deadline will not
be entitled to receive the Consent Fee or any other amount. Noteholders who attend and vote at the
Meeting will not be entitled to receive the Consent Fee.

For the avoidance of doubt, it is a condition to the Issuer's obligation to pay the Consent Fee that the
Extraordinary Resolution is passed and becomes effective in accordance with its terms. Such condition is
waivable at the discretion of the Issuer.



INDICATIVE TIMETABLE

This timetable assumes that the Meeting is quorate on the date on which it is first convened and,
accordingly, no adjourned Meetings are required. The Consent Deadline, among others, may be amended
under the terms of the Solicitation. Accordingly, the actual timetable may differ significantly from the
indicative timetable set out below. The times stated below refer to the relevant London/EST time on the
relevant date.

Date and time Event

9 July 2019 Launch Date

Solicitation announced and Memorandum available from the
Tabulation Agent.

Notice of Meeting given to Noteholders via (i) the Clearing Systems
and (ii) the OAM of Euronext Dublin.

Notice of Meeting posted on the Consent Website.

The Trust Deed and a draft Supplemental Trust Deed (each as
defined herein) will be made available to Noteholders for inspection
via the Tabulation Agent (free of charge) with effect from the launch
date.

5:00 p.m. (EST)/10:00 p.m. Record Date
(London time) 22 July 2019

With respect to Notes held through DTC, only Noteholders as of the
Record Date are entitled to exercise voting rights with respect to the
Solicitation.

11:00 am. (EST)/4:00 p.m. Early Consent Deadline
(London time) 23 July 2019

Latest time for Noteholders to deliver a valid Consent Instruction or
Form of Sub-Proxy (as applicable) in favour of the Extraordinary
Resolution in order to be eligible to receive the Consent Fee.

5:00 am. (EST)/10:00 am. Consent Deadline
(London time) 30 July 2019

Latest time for Noteholders to deliver a valid Consent Instruction or
Form of Sub-Proxy (as applicable) to appoint the Tabulation Agent
as proxy in relation to the Meeting.

5:00 am. (EST)/10:00 a.m. Latesttime for Noteholders to request a voting certificate to vote in
(London time) 31 July 2019 person at the Meeting.

5:00 am. (EST)/10:00 a.m. Noteholder Meeting and Announcement of Results after the Meeting
(London time) 1 August 2019

Meeting to consider the Solicitation, to be held at the offices of
Baker & McKenzie LLP, 100 New Bridge Street, London EC4V
6JA, United Kingdom.

Announcement of the Results of the Meeting.



Signing of the Supplemental Trust Deed (such document to become
effective on the 'Effective Date' described below).

2 August2019 Effective Date
The date on which the Supplemental Trust Deed is executed and
delivered and becomes effective, which (provided that the Meeting
is not adjourned) is expected to be no later than two days after the
Extraordinary Resolution has been passed.
The Issuer shall notify the Noteholders, the Trustee and the Principal
Paying and Transfer Agent of the Effective Date at least two
Business Days prior to the Effective Date.

On or about 6 August 2019 Settlement Date

Payment of the Consent Fee, if applicable.

Each Noteholder is advised to check with any broker, dealer, bank, custodian, trust company or other
nominee or intermediary or clearing system (including any Clearing System) through which it holds Notes
when such intermediary would require to receive instructions from a Noteholder in order for that Noteholder
to be able to participate in the Solicitation before the deadlines specified above. The deadlines set by any
such intermediary will be earlier than the relevant deadlines specified above.

The Issuer will make (or cause to be made) announcements regarding the Solicitation in accordance with
applicable law: (i) by delivery of notices to the Clearing Systems for communication to Direct Participants;
(i1) on the relevant Reuters International Insider Screen; and (iii) through the OAM of Euronext Dublin. All
announcements will also be posted on the Consent Website. Copies of all announcements, notices and press
releases may also be obtained from the Tabulation Agent at its addresses and telephone numbers as set forth
on the back cover of this Memorandum. Delays may be experienced in respect of notices delivered to the
Clearing Systems and Noteholders are urged to contact the Solicitation Agents or the Tabulation Agent for
the relevant announcements during the course of the Solicitation, the contact details for which are included
on the last page of this Memorandum.



DEFINITIONS

"Agency Agreement" The agency agreement dated 26 September 2017, among the
Issuer, the Guarantor, the Trustee, Citibank, N.A, London Branch
as Principal Paying and Transfer Agent, Paying and Transfer
Agent and Registrar.

"Beneficial Owner" Each person who is the beneficial owner of a particular principal

amount of the Notes, as shown in the records of Euroclear,
Clearstream, Luxembourg or their respective accountholders or as
shown in the records of DTC or any DTC Participant.

"Business Day" A day other than a Saturday or a Sunday or a public holiday on
which banks and foreign exchange markets are open for business in

London, New York City and Nur-Sultan.

"Clearing Systems" DTC, Clearstream, Luxembourg and Euroclear.

"Clearstream, Luxembourg" Clearstream Banking S.A.

"Conditions" Terms and conditions of the Notes set out in Schedule 4 of the
Trust Deed.

"Consent Deadline" 5:00 a.m. (EST)/10:00 a.m. (London time) 30 July 2019 (subject
to the right of the Issuer to extend, re-open and/or terminate the
Solicitation).

"Consent Fee" US$4 per US$1,000 principal amount of the Notes payable to all

Noteholders that validly deliver (and do not withdraw) Consent
Instructions in favour of the Extraordinary Resolution by no later
than the Early Consent Deadline.

"Consent Instruction" In the case of Notes held through Euroclear and Clearstream,
Luxembourg, the electronic voting and blocking instruction to
vote in favour of, against or abstain from voting in respect of the
Extraordinary Resolution and to block the relevant Notes in
Euroclear or Clearstream, Luxembourg (as applicable), given in
such form as is specified by the Issuer and Euroclear or
Clearstream, Luxembourg (as applicable) from time to time,
being initially as specified herein, which Consent Instruction must
be delivered through Euroclear or Clearstream, Luxembourg (as
applicable) by an Accountholder in accordance with the
procedures of Euroclear or Clearstream, Luxembourg (as
applicable) instructing that the vote(s) attributable to the Notes the
subject of such electronic voting and blocking instruction should
be cast in respect of the Extraordinary Resolution, which
instructions shall form part of a form of proxy appointing the
Tabulation Agent (or one or more of its employees nominated by
it) as proxy in respect of the Notes in relation to the Meeting.

"Consent Website" The website https:/www.lucid-is.com/ktg operated by the
Tabulation Agent.




"Direct Participant"

HDTC"

"Euroclear"

"Euronext Dublin"

n

"Extraordinary Resolution

"Form of Sub-Proxy"

"Global Certificate"

"Guarantor"

Each person shown in the records of the Clearing Systems as a
Noteholder, including without limitation a DTC Participant.

The Depository Trust Company.

A participant of DTC (i.e., a broker, dealer, bank, custodian, trust
company or other nominee or intermediary).

11:00 a.m. (EST)/4:00 p.m. (London time) 23 July 2019 (subject
to the right of the Issuer to extend, re-open and/or terminate the
Solicitation).

The date on which the Supplemental Trust Deed is executed and
delivered and becomes effective, which (provided that the
Meeting is not adjourned) is expected to be no later than two days
after the Extraordinary Resolution has been passed.

Euroclear Bank S.A./N.V.
The Irish Stock Exchange plc trading as Euronext Dublin.

The Extraordinary Resolution to be put to the Noteholders at the
Meeting, if the necessary quorum is present to consider the
Proposed Amendment, as set out in the Notice.

A properly completed form of sub-proxy (attached as Annex B to
this Memorandum) signed by or on behalf of a Noteholder who is
shown in the records of Cede & Co. as a DTC Participant in
relation to such Notes to procure that the votes attributable to such
Note(s) should be cast at the Meeting in favour of, against or
abstain from voting in respect of the Extraordinary Resolution, as
applicable, and delivered by the relevant DTC Participant by
registered mail, hand delivery, overnight courier or by e-mail or
facsimile (with an original delivered subsequently) to the
Tabulation Agent at its New York office address, e-mail address
or facsimile number set forth on the last page of this
Memorandum.

Each of the Rule 144 Global Certificate and the Unrestricted
Global Note (including any replacement for the Global
Certificates issued pursuant to the terms and conditions of the
Notes).

Intergas Central Asia Joint Stock Company.
KazTransGas Joint Stock Company.

The Republic of Kazakhstan.

KazTransGas Aimak JSC.

KazTransGas Onimderi LLP.



"Launch Date"

"Meeting"

"Memorandum"

"Noteholder"

"Parent"

"Parent Group"

"Principal Paying and Transfer

"Registrar"

"Regulation S"

"Restricted Global Note"

The date of this Memorandum.

The meeting (convened by the Notice) at which the Noteholders
will be asked to consider and, if thought fit, approve the
Extraordinary Resolution set out in the Notice (and any
adjournment thereof).

This consent solicitation memorandum.
Each Direct Participant and each Beneficial Owner.

US$750,000,000 4.375% guaranteed notes due 2027 issued by the
Issuer.

The notice setting out the Extraordinary Resolution in respect of
the Notes and convening a meeting of Noteholders to be held on
1 August 2019, as set out in Annex A (Form of Notice and
Extraordinary Resolution).

An omnibus proxy pursuant to which DTC will appoint the DTC
Participants on the Record Date as its proxies in respect to the
principal amount of the Notes shown on its records as being held
by them on the Record Date. For Notes held in DTC, only DTC
Participants as of the Record Date are entitled to submit their
Form of Sub-Proxy for voting on the Extraordinary Resolution.

JSC NC "KazMunayGas".
The Parent and its subsidiaries.

Citibank, N.A., London Branch.

The amendment to the Trust Deed, including the Conditions, that
is set out in the Extraordinary Resolution.

22 July 2019.

The principal amount of the Notes shown on the records of Cede
& Co. as being held by the DTC Participants on the Record Date.

Citivic Nominees Limited (being the nominee for the common
depositary for Euroclear and Clearstream, Luxembourg in respect
of the Unrestricted Global Note).

Citibank, N.A., London Branch.
Regulation S under the Securities Act.

The single, permanent global Note, representing the Rule 144A
Notes, without interest coupons (including any replacement for
the Restricted Global Note issued pursuant to the terms and
conditions of the Notes).



"Revocation Instruction"

"Rule 144A"

"Sanctions Restricted Person"

In respect of the Notes held in Euroclear or Clearstream,
Luxembourg, an electronic instruction sent by a Direct Participant
in Euroclear or Clearstream, Luxembourg on the instruction of a
Beneficial Owner of a particular nominal amount of the Notes to
the relevant Clearing System in respect of which an Consent
Instruction was previously submitted, withdrawing such Consent
Instruction or, in respect of DTC Notes, a written instruction sent
by a DTC Participant on the instruction of a Beneficial Owner of
a particular nominal amount of the Notes delivered to the
Tabulation Agent in respect of which a Form of Sub-Proxy was
previously submitted, withdrawing such Form of Sub-Proxy.

Rule 144 A under the Securities Act.
(a) The Security Council of the United Nations; and

(b) the respective governmental institutions and agencies of
the United States, the United Kingdom, the European Union or a
member state of the European Union including, without
limitation, the Office of Foreign Assets Control of the US
Department of the Treasury, the United States Department of
State, the United States Department of Commerce and Her
Majesty's Treasury, and

() any other equivalent governmental or regulatory
authority, institution or agency which administers economic,
financial or trade sanctions.

An individual or entity (a "Person"):

(a) that is, or (to the extent ownership or control subjects such
Person to the relevant sanctions under applicable law or regulatory
guidance) is owned or controlled by a Person that is, described or
designated in (i) the most current "Specially Designated Nationals
and Blocked Persons" list (which as of the date hereof can be found
at: https://www.treasury.gov/resource-center/sanctions/SDN-
List/Pages/default.aspx) or (b) the most current "Consolidated list
of persons, groups and entities subject to EU financial sanctions"
(which as of the date hereof can be found at:
https://data.europa.eu/euodp/en/data/dataset/consolidated-list-of-

persons-groups- and-entities-subject-to-eu-financial-sanctions); or

(b) that is otherwise the subject of any sanctions administered
or enforced by any Sanctions Authority, other than solely by virtue
of their inclusion in: (i) the most current "Sectoral Sanctions
Identifications" list (which as of the date hereof can be found at:
http://www.treasury.gov/resource-center/sanctions/SDN-

List/Pages/ssi_list.aspx) (the "SSI List"), (ii)) Annexes III, IV, V
and VI of Council Regulation No. 833/2014, as amended by
Council Regulation No. 960/2014 (the "EU Annexes"), or (iii) any



"Securities Act"

"Solicitation"

"Solicitation Agents"

"Supplemental Trust Deed"

"Tabulation Agent"

"Trust Deed"

"Trustee"

"Unrestricted Global Note"

other list maintained by a Sanctions Authority, with similar effect
to the SSI List or the EU Annexes.

The U.S. Securities Act of 1933, as amended.

The date on which the Consent Fee, if applicable, is paid to the
relevant Noteholders. The Settlement Date is currently expected
to occur on or about 6 August 2019.

The request by the Issuer that the Noteholders vote in favour of
the Extraordinary Resolution to approve the Proposed
Amendment.

Citigroup Global Markets Limited, ING Bank N.V., London
Branch and VTB Capital plc.

The trust deed between the Issuer, the Guarantor and the Trustee,
giving effect to the proposed modifications described in
paragraphs 1 and 2 of the Extraordinary Resolution.

Lucid Issuer Services Limited.

The trust deed (which expression includes any such trust deed as
from time to time modified in accordance with the provisions
therein and any deed or other document expressed to be
supplemental thereto, as from time to time so modified) dated 26
September 2017, between the Issuer, the Guarantor and the
Trustee.

Citibank, N.A., London Branch.

The single, permanent global Note, representing the Regulation S
Notes, in fully registered form, without interest coupons
(including any replacement for the Unrestricted Global Note
issued pursuant to the terms and conditions of the Notes).
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THE EXTRAORDINARY RESOLUTION

A Meeting of Noteholders is being convened at which Noteholders will be asked to consider and,
if thought fit, pass an Extraordinary Resolution in the form set out in the Notice in Annex A (Form
of Notice and Extraordinary Resolution). A description of the procedure for the Meeting is set out
in the section of this Memorandum captioned "Procedures in Relation to the Meeting".

Noteholders should carefully read the form of Extraordinary Resolution to be considered at the
Meeting. Further information about the procedure for voting and the quorum requirements is set
out in the Notice.

If the Extraordinary Resolution is passed, up to 100% of the shares or assets of its subsidiary KTGA
and/or its subsidiary KTGO may be (subject to Kazakhstan's waiver of its pre-emptive right to
acquire shares in KTGA at a market price determined in accordance with laws of the Republic of
Kazakhstan) sold to a third party outside the Parent Group (the "Disposals"), provided that the
Disposals are on terms that are no less favourable than those that could be obtained in a comparable
arm's-length transaction and the proceeds received from the Disposals are used to repay
indebtedness incurred by the Issuer.

In addition, if the Extraordinary Resolution is passed, Condition 5(d) (Limitation on Disposals) of
the terms and conditions of the Notes will be deleted in its entirety and replaced with the following
new Condition 5(d) within two (2) days of the Extraordinary Resolution:

"(d)  Limitation on Disposals. Except as otherwise permitted by these Conditions, the Issuer
shall not, and shall procure that none of its Subsidiaries shall, either in a single transaction
or in a series of transactions, whether related or not and whether voluntarily or
involuntarily, sell, assign (except when used as a Permitted Security Interest), transfer,
lease, convey or otherwise dispose of, to a Person other than the Issuer, the Parent or a
Subsidiary of the Parent any shares of a Subsidiary of the Issuer, any shares of a Subsidiary
or any other assets of the Issuer or any Subsidiary (together, an “Asset Disposition”)
unless:

(i) the Issuer or such Subsidiary receives consideration at the time of such Asset
Disposition at least equal to the Fair Market Value (including as to the value of all
non-cash consideration) of the shares and assets subject to such Asset Disposition;
and

(ii) solely with respect to an Asset Disposition of shares of a Subsidiary, after giving
effect to any such Asset Disposition, the Issuer will continue to “beneficially own”
(as such term is defined in Rule 13(d)(3) and Rule 13(d)(5) under the Exchange
Act), directly or indirectly, at least the 75 per cent. of the voting power of the capital
stock of such Subsidiary.

This Condition 5(d) shall not apply to any Asset Disposition in respect of KTGA and/or
KTGO, provided that the Issuer or such Subsidiary, as the case may be receives
consideration at the time of such Asset Disposition at least equal to the Fair Market
Value (including as to the value of all non-cash consideration) of the share and assets
subject to such Asset Disposition and an amount equal to such proceeds (less any costs
incurred in relation to such Asset Disposition) ("Disposition Proceeds") is:
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(4) applied to repay permanently any Consolidated Gross Indebtedness for Borrowed
Money (other than indebtedness subordinated to the Notes and/or the
Indebtedness Guarantee (if any));

(B) invested in assets of a nature or type that is used or usable in the ordinary course
of business of the Issuer or any of its Subsidiaries,; and/or

) retained as cash deposited with a bank or invested in Cash Equivalent
Investments,

in each case within 360 days of the date when such proceeds are received; further
provided that:

X) if the Disposition Proceeds are applied pursuant to paragraph (C), the Issuer shall
apply or invest (or cause the relevant Subsidiary to apply or invest) the Disposition
Proceeds on or prior to the date falling 540 days after the date when such proceeds
are received either to (i) repay permanently any Consolidated Gross Indebtedness
for Borrowed Money (other than indebtedness subordinated to the Notes and/or
the Indebtedness Guarantee (if any)), or (ii) invest in assets of a nature or type that
is used or usable in the ordinary course of business of the Issuer or any of its
Subsidiaries; and

(Y) in the case of any Asset Disposition in relation to KTGA, unless the Issuer retains
control (directly or indirectly) over more than 75% of the shares of KTGA, the
Issuer shall, and shall procure that the Guarantor or any remaining Subsidiaries
shall, procure the release of any guarantee provided by the Issuer, the Guarantor
or such Subsidiary, as the case may be, to any third party in respect of any
Indebtedness of KTGA within 150 days of the completion of such Asset
Disposition.

For the avoidance of doubt, in this Condition 5(b), references to a "share"” mean references
to a share in the issued equity share capital or participatory interest in the capital of the
relevant Subsidiary.".

Further to the replacement of Condition 5(d) (Limitation on Disposals) above, the following
definitions shall be added to Condition 6 of the terms and conditions of the Notes:

"KTGA" means KazTransGas Aimak JSC;
"KTGO" means KazTransGas Onimderi LLP;".
The Consent Fee

If the Extraordinary Resolution is passed, the Issuer will pay in cash on the Settlement Date the
Consent Fee to those Noteholders who have submitted a valid Consent Instruction or Form of Sub-
Proxy (as applicable), with respect to the Notes they hold in favour of the Extraordinary Resolution
by no later than the Early Consent Deadline and who have not subsequently validly withdrawn their
Consent Instruction or Form of Sub-Proxy (as applicable) or otherwise made arrangements to
abstain from voting in respect of the Extraordinary Resolution.

12



The Consent Fee is US$4 per US$1,000 principal amount of the Notes payable to all Noteholders
that validly deliver (and do not withdraw) Consent Instructions or Forms of Sub-Proxy (as
applicable) in favour of the Extraordinary Resolution by no later than the Early Consent Deadline.

The Trustee shall not have any responsibility for the payment of any amount due from the Issuer to
any Noteholder. All such amounts shall be the sole liability of the Issuer.

In order to receive the Consent Fee, a holder of Notes through DTC must deliver to the
Tabulation Agent in the manner described more fully in this Memorandum a duly completed
Form of Sub-Proxy in favour of the Extraordinary Resolution, setting out details of the bank
account to which such payment may be made. Only those Noteholders who validly deliver
Forms of Sub-Proxy which are received by the Tabulation Agent (and not revoked) on or
before the Early Consent Deadline will be entitled to receive the Consent Fee. For the
avoidance of doubt, only those Noteholders who hold their Notes on the Record Date are
eligible to vote or receive the Consent Fee. For the avoidance of doubt, a Noteholder who
acquires an interest in the Notes held through DTC subsequent to the Record Date is not
entitled to vote on the Extraordinary Resolution nor receive the Consent Fee or any other
amount.

Holders of Notes through Euroclear and Clearstream that submit Consent Instructions by
the Early Consent Deadline in favour of the Extraordinary Resolution will receive payment
of the Consent Fee via the relevant Clearing System.

Moreover, Noteholders should be aware that the Issuer is not required to pay the Consent
Fee, or any other amount, to any Noteholder unless the Extraordinary Resolution is passed
at the Meeting.

Amendment and Termination of the Solicitation

The Issuer reserves the right at any time prior to the Consent Deadline to: (i) terminate, extend,
modify, vary or waive any of the terms of the Solicitation (other than the Extraordinary Resolution);
(i1) modify the form or amount of the Consent Fee (or conditions relating to the payment thereof)
(but without necessarily modifying the form or amount of the Consent Fee); (iii) terminate, amend,
or vary the procedures related to the Solicitation (including any changes as to the relevant time
limits and/or deadlines relating to Consent Instructions or Forms of Sub-Proxy, as applicable) as
set out in this Memorandum,; or (iv) amend or modify any of the documents which have been made
available for inspection by Noteholders as described in the Notice other than the Supplemental
Trust Deed which may only be modified to complete dates, subject to the applicable law and the
Trust Deed. If the Issuer considers any amendment of the terms of the Solicitation to be less
favourable to Noteholders compared with the initial terms of the Solicitation, (i) the Issuer will give
notice to Noteholders via a public announcement and specify a time period of not less than two (2)
Business days from the date of such announcement during which the Noteholders will have the
right to withdraw their Consent Instruction or Form of Sub-Proxy (as applicable), including the
Consent Instruction or Form of Sub-Proxy (as applicable) submitted on or prior to the Early
Consent Deadline or the Consent Deadline (as the case may be), and (ii) the Early Consent Deadline
and the Consent Deadline may be extended accordingly at the discretion of the Issuer.

Any such amendment, extension, modification or waiver will be followed as promptly as
practicable by a public announcement thereof by or on behalf of the Issuer. In the event that the
Solicitation is terminated, the Meeting will still be held; however, the Issuer will not be obliged to
pay or procure payment of the Consent Fee, whether or not the Extraordinary Resolution is passed.

13



The Issuer will make (or cause to be made) announcements in connection with the Solicitation in
accordance with applicable law by delivery of notices to the Clearing Systems for communication
to Direct Participants and through the OAM of Euronext Dublin. All announcements and Forms of
Sub-Proxy will also be posted on the Consent Website. Copies of all announcements, notices and
press releases may also be obtained from the Tabulation Agent at its address and telephone number
as set forth on the back cover of this Memorandum. Delays may be experienced in respect of notices
delivered to the Clearing Systems and Noteholders are urged to contact the Solicitation Agents or
the Tabulation Agent for the relevant announcements during the course of the Solicitation, the
contact details for which are on the last page of this Memorandum.

Voting Procedure
Notes held through Euroclear and Clearstream, Luxembourg

A Consent Instruction may be delivered by or through accountholders only in accordance with the
customary procedures of the relevant Clearing System. Noteholders who are not accountholders
must arrange through their broker, dealer, bank, custodian, trust company or other nominee or
intermediary to contact the relevant accountholder in the relevant Clearing System through which
they hold Notes in order to deliver their valid Consent Instructions.

Notes held through DTC

A Beneficial Owner of Notes held through a DTC Participant who intends to submit a vote in
respect of the Extraordinary Resolution must instruct such DTC Participant to complete and sign a
Form of Sub-Proxy in relation to the Extraordinary Resolution with respect to such Notes and
deliver it to the Tabulation Agent.

Only those DTC Participants shown in DTC's records on the Record Date as holding the Recorded
Principal Amount will be entitled to vote on the Extraordinary Resolution or appoint sub-proxies
to enable their votes and those of Beneficial Owners who hold their Notes through DTC Participants
to be cast in respect of their Recorded Principal Amount.

Forms of Sub-Proxy validly delivered and received by the Tabulation Agent will not affect a
Beneficial Owner's right to sell or transfer Notes. All Forms of Sub-Proxy validly delivered and
received by the Tabulation Agent on or before the Consent Deadline will be effective
notwithstanding a transfer of such Notes subsequent to the Record Date, unless the Noteholder
validly revokes such Form of Sub-Proxy on or before the Consent Deadline. Only those
Noteholders who validly deliver Forms of Sub-Proxy which are received by the Tabulation Agent
(and not revoked) on or before the Early Consent Deadline will be entitled to receive the Consent
Fee. For the avoidance of doubt, a Noteholder who acquires an interest in the Notes held through
DTC subsequent to the Record Date will not be entitled to vote on the Extraordinary Resolution
nor receive the Consent Fee or any other amount. The Consent Fee will be paid only for such
portion of Notes to which a Form of Sub-Proxy given in favour of the Extraordinary Resolution
relates.

The Trustee shall not have any responsibility for any failure of delivery of any Consent Instruction
or Form of Sub-Proxy or any other notice or communication.

Attending the Meeting in Person

Alternatively, Beneficial Owners of Notes held through Euroclear or Clearstream, Luxembourg
who wish to attend and vote at the Meeting or to appoint a person other than that appointed by the
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10.

11.

Tabulation Agent as their proxy to attend and vote at the Meeting should contact the relevant
Clearing System to block their Notes and make arrangements for such person to be appointed as a
proxy (by the Registered Holder) in respect of the Notes in which they have an interest for the
purposes of attending and voting at the Meeting (or any adjourned such meeting).

Noteholders who attend and vote at the Meeting will not be entitled to receive the Consent
Fee.

When blocking the Notes, the full name and passport number of the Beneficial Owner or proxy
appointed by the Beneficial Owner should be delivered in the blocking instruction. Any Beneficial
Owner or proxy appointed by the Beneficial Owner wishing to vote in person at the Meeting must
produce his or her passport as evidence of his or her identity.

Any Beneficial Owner of Notes held through DTC who is (a) not a DTC Participant and who wishes
to attend and vote at the Meeting in person or (b) the representative of a DTC Participant who is
not an individual but which wishes its representative to attend and vote at the meeting in person
must ensure that the DTC Participant through whom such Beneficial Owner holds its Notes
appoints a sub-proxy in accordance with such Beneficial Owner's instructions, provided that the
Notes in respect of which the sub-proxy is to be given are Notes in respect of which the relevant
DTC Participant was appointed as a proxy under the Omnibus Proxy.

When submitting the Form of Sub-Proxy to the Tabulation Agent, the full name and passport
number of the Beneficial Owner or proxy appointed by the Beneficial Owner should be delivered.
Any Beneficial Owner or proxy appointed by the Beneficial Owner wishing to vote in person at the
Meeting must produce his or her passport as evidence of his or her identity.

Form and Content of Consent Instructions and Forms of Sub-Proxy

Consent Instructions must comply with and be transmitted in accordance with the usual procedure
of the relevant Clearing System, so as to be received by a Clearing System sufficiently in advance
of the Consent Deadline.

Forms of Sub-Proxy must be delivered by the relevant DTC Participants by e-mail or facsimile to
the Tabulation Agent at its e-mail address or facsimile number set forth below, so as to be received
by the Tabulation Agent on or before the Consent Deadline. No original copies are required to be
delivered to the Tabulation Agent.

Consent Instructions and Forms of Sub-Proxy should clearly specify whether the Noteholder
wishes to vote in favour of, against or abstain from voting in respect of the Extraordinary
Resolution.

The Issuer's Interpretation is Final

The Issuer's interpretation of the terms and conditions of the Solicitation shall be final and binding.
No alternative, conditional or contingent giving of Consent Instructions or Forms of Sub-Proxy
will be accepted. Unless waived by the Issuer, any defects or irregularities in connection with the
giving of Consent Instructions or Forms of Sub-Proxy (as applicable) must be cured within such
time as is permitted by this Memorandum, the Notice of Meeting and the Trust Deed. None of the
Issuer, the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent
and the Tabulation Agent or any other person will be under any duty to give notification of any
defects or irregularities in such Consent Instructions or Forms of Sub-Proxy (as the case may be)
nor will such entities incur any liability for failure to give such notification. Such Consent
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12.

13.

Instructions or Forms of Sub-Proxy (as the case may be) will not be deemed to have been delivered
until such defects or irregularities have been cured or waived.

All questions as to the validity, form and eligibility (including timing of receipt) in relation to
Consent Instructions or Forms of Sub-Proxy (as the case may be) will be determined by the Issuer
in its sole discretion, which determination shall be conclusive and binding. The Issuer reserves the
right to reject any or all Consent Instructions and/or Forms of Sub-Proxy that are not in proper form
or the acceptance of which could, in the opinion of the Issuer or its counsel, be unlawful. The Issuer
also reserves the right to waive any and all defects or irregularities in connection with deliveries of
particular Consent Instructions or Forms of Sub-Proxy (as the case may be), including, without
limitation, with respect to the timing of delivery of such Consent Instructions or Forms of Sub-
Proxy (as the case may be), whether or not similar defects or irregularities are waived in respect of
other Consent Instructions or Forms of Sub-Proxy (as the case may be).

The Extraordinary Resolution will be Binding

For the avoidance of doubt, the Issuer is not required to pay the Consent Fee unless the
Extraordinary Resolution is passed at the Meeting, including any adjourned Meeting.

If the Extraordinary Resolution is passed, such Extraordinary Resolution will be binding on all
Noteholders whether or not they have voted in favour of the Extraordinary Resolution.

Questions

Any questions in relation to the Solicitation should be directed to the Solicitation Agents or the
Tabulation Agent (acting on behalf of the Issuer) and not to the Trustee or the Principal Paying and
Transfer Agent.
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RISK FACTORS

Before making a decision with respect to the Extraordinary Resolution, the Noteholders should carefully
consider, in addition to the other information contained in this Memorandum, the following:

No Assurance that the Meetings will be held

The Issuer has the right to terminate or withdraw the Solicitation at any time prior to the Meeting, and there
can be no assurance that the Issuer will decide to proceed with the meeting. In that case, the Solicitation
will not proceed and no Consent Fee will be due or payable to any Noteholder.

Blocking of Notes held through Euroclear and/or Clearstream, Luxembourg

With respect to Notes held in Euroclear or Clearstream, Luxembourg, following the submission of a
Consent Instruction, the Notes which are the subject of such Consent Instruction will be blocked from
trading by the relevant Clearing System until the earliest of (i) the conclusion of the Meeting (including any
adjourned Meeting thereof) or any poll taken on any resolution proposed thereat (whichever is the later),
(i1) the date of a valid withdrawal of such Consent Instructions in the circumstances set out under the
heading "The Extraordinary Resolution—Voting Procedures—Notes held through FEuroclear and
Clearstream, Luxembourg" below, which must in each case be delivered to the Clearing System prior to
the Consent Deadline, (iii) the date on which the Solicitation is terminated or withdrawn or (iv) the
Settlement Date.

Tax Consequences; Responsibility to Consult Advisers

Each Noteholder should consult its own tax, accounting, financial, legal and other advisers regarding the
suitability to it of the tax, accounting and other consequences of participating or declining to participate in
in the Solicitation. Each Noteholder must determine, based on its own independent review and such
professional advice as it deems appropriate under the circumstances, that voting in favour of or against the
Solicitation is fully consistent with its objectives and conditions, complies and is fully consistent with all
internal policies, guidelines and restrictions applicable to it and is a fit, proper and suitable action for it.
Each Noteholder is solely liable for any taxes and similar or related payments in connection with the
Solicitation, including (if applicable) its receipt of the Consent Fee which may be imposed under the laws
of any applicable jurisdiction and no Noteholder shall have any recourse to the Issuer, the Guarantor, the
Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the Tabulation Agent or any
of their respective affiliates, directors, officers, employees or agents, with respect to any such taxes or
related payments arising in connection with the Solicitation.

Limited Ability to Revoke Instructions

Noteholders who have submitted Consent Instructions or Forms of Sub-Proxy, as applicable, have a right
to revoke such instruction in the following circumstances only: (i) if required by law or permitted by the
Trust Deed; or (ii) if any modification or amendment (excluding any material modification or amendment
to the Extraordinary Resolution which may not be made during the Meeting notice period) is materially
prejudicial to Noteholders compared with the initial terms of the Solicitation (as further described in
paragraph 7 of "Extraordinary Resolution"), by submitting a Revocation Instruction to the relevant Clearing
System or the Tabulation Agent, as the case may be. As such, a Noteholder will be able to withdraw its
vote on the Extraordinary Resolution only in limited circumstances.

Responsibility for Complying with the Procedures of the Solicitation

Noteholders are solely responsible for complying with all of the procedures for submitting Consent
Instructions or Forms of Sub-Proxy (as applicable). None of the Issuer, the Guarantor, the Solicitation
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Agents, the Trustee, the Principal Paying and Transfer Agent or the Tabulation Agent assumes any
responsibility for informing Noteholders of irregularities with respect to Consent Instructions or Forms of
Sub-Proxy.

Responsibility for Information Relating to the Issuer, the Guarantor and the Notes

Noteholders are responsible for independently investigating the position of the Issuer and the Guarantor
and the nature of the Notes. None of the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the
Principal Paying and Transfer Agent or the Tabulation Agent assumes any responsibility for informing
Noteholders as to the position of the Issuer or the Parent, the nature of the Notes and/or the effects of the
Solicitation in connection with this Memorandum.

If the Extraordinary Resolution is passed at the Meeting, the terms of the Extraordinary Resolution,
including the Proposed Amendment, will be binding on all Noteholders, including those Noteholders
who did not consent to the Extraordinary Resolution or who did not participate in the Meeting

Noteholders who do not vote in favour of the Extraordinary Resolution or who do not participate in the
Meeting will be bound by the Extraordinary Resolution, but will not be entitled to receive the Consent Fee
or any other amount. Noteholders who do not vote in favour of the Extraordinary Resolution or who do not
participate in the Meeting will not be entitled to any rights of appraisal or similar rights of dissenters with
respect to the adoption of the Extraordinary Resolution.

Poll voting

At ameeting of Noteholders where voting takes place by way of a poll, every holder of Notes who is present
in person or any person who is a proxy or a representative shall have one vote in respect of each US$1,000
in aggregate face amount of the outstanding Note(s) represented or held by it. As long as the Notes are
represented by either a Unrestricted Global Note or a Restricted Global Note, the Noteholder shall be treated
at any meeting of Noteholders as having one vote in respect of each US$1,000 principal amount of Notes
for which either the Unrestricted Global Note or Restricted Global Note, as the case may be, may be
exchanged. Consequently, Noteholders are entitled to vote only with respect to each full US$1,000 principal
amount of Notes they hold.

Consent Instructions, Forms of Sub-Proxy or votes submitted or cast by Sanctions Restricted Persons
will not be accepted

A Beneficial Owner or any Direct Participant who is a Sanctions Restricted Person may not participate in
the Solicitation. No vote in respect of the Extraordinary Resolution pursuant to a Consent Instruction or a
Form of Sub-Proxy (as applicable) submitted by a Sanctions Restricted Person will be accepted or counted
and such Sanctions Restricted Person will not be eligible to receive the Consent Fee, in any circumstances,
notwithstanding the delivery (and non-withdrawal or withdrawal) of a Consent Instruction or Form of Sub-
Proxy (as applicable) by it in respect of the Extraordinary Resolution on or before the Consent Deadline.

Delay between the passing of the Extraordinary Resolution and the Effective Date

The Proposed Amendment shall be effected within two (2) days of the Extraordinary Resolution being
passed. The financial position of the Issuer, the Guarantor or the Parent Group and/or the rating of the Notes
may change during such time. No such changes shall prevent the Issuer from proceeding with the Proposed
Amendment. The Noteholders alone bear the risk that following the passing of the Extraordinary
Resolution, but prior to the effective date of the Proposed Amendment, that an event may occur that would
result in a Noteholder determining that it no longer wishes the Proposed Amendment to be implemented.
None of the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer
Agent or the Tabulation Agent, shall suffer any liability whatsoever as a result of the occurrence of any
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such event and shall be fully entitled to comply with the Extraordinary Resolution regardless of the
occurrence of any such event or any protestations made by any such Noteholder.
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PROCEDURES IN RELATION TO THE MEETING

A Notice convening the Meeting to be held at the offices of Baker & McKenzie LLP, 100 New Bridge
Street, London, EC4V 6JA on 1 August 2019 at the respective time specified therein is set out in Annex A
(Form of Notice and Extraordinary Resolution) to this Memorandum and will be delivered via (i) the
Clearing Systems and (ii) the OAM of Euronext Dublin on 9 July 2019.

At the Meeting, the Extraordinary Resolution set out in the Notice will be proposed. The procedures for
voting at the Meeting are described in the Notice.

In order to be eligible to receive the Consent Fee, Noteholders must have delivered (and not withdrawn) a
valid Consent Instruction or Form of Sub-Proxy (as applicable), in respect of the Notes they hold in favour
of the Extraordinary Resolution by no later than the Early Consent Deadline.

The quorum required at the Meeting shall be two or more persons present in person holding Notes or being
proxies or representatives and holding or representing in the aggregate a clear majority of the principal
amount of the Notes for the time being outstanding. On any adjourned Meeting, the quorum required shall
be one or more persons present in person holding Notes or being proxies or representatives and holding or
representing whatever the principal amount of the Notes for the time being outstanding.

In the event that the required quorum is not obtained at the first Meeting, an adjourned Meeting shall be
convened to take place no less than 14 days and no more than 42 days after the initial Meeting (subject to
a notice period of at least 10 days). Consent Instructions or Forms of Sub-Proxy (as applicable) unless
withdrawn in accordance with the terms of the Trust Deed and, in the case of electronic voting instructions,
in accordance with the procedures of the relevant Clearing System, shall remain valid for any such
adjourned Meeting.

To be passed, the Extraordinary Resolution must be passed at a meeting of Noteholders duly convened and
held in accordance with the provisions of Schedule 3 to the Trust Deed by a majority consisting of not less
than three quarters of the votes cast at the Meeting. Any Extraordinary Resolution duly passed at the
Meeting duly convened and held in accordance with the Trust Deed shall be binding upon all the
Noteholders, whether present or not present at the Meeting, and all Noteholders shall be bound to give
effect thereto accordingly. The passing of the Extraordinary Resolution shall be conclusive evidence that
the circumstances justify the passing thereof.

In accordance with paragraph 9 of Schedule 3 of the Trust Deed, the Issuer is required to publish a notice
of the result of the voting on the Extraordinary Resolution within 14 days of such result being known,
provided that the non-publication of such notice shall not invalidate the result.

THE ATTENTION OF THE NOTEHOLDERS IS PARTICULARLY DRAWN TO THE QUORUM
REQUIRED FOR THE MEETING OF NOTEHOLDERS AND ANY ADJOURNED MEETING
THEREOF WHICH IS SET OUT UNDER "VOTING AND QUORUM" IN THE NOTICE.
HAVING REGARD TO SUCH REQUIREMENTS, ALL NOTEHOLDERS ARE STRONGLY
URGED EITHER TO TAKE STEPS TO VOTE OR BE REPRESENTED AT SUCH MEETING BY
SUBMITTING VALID CONSENT INSTRUCTIONS OR FORMS OF SUB-PROXY (AS
APPLICABLE) BEFORE THE CONSENT DEADLINE AND/OR EXPIRATION DATE SET BY
THE RELEVANT CLEARING SYSTEM (AND ANY DEADLINES SET BY THEIR
CUSTODIANS) OR TO ATTEND THE MEETING, AS REFERRED TO IN THE NOTICE, AS
SOON AS POSSIBLE.
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COPIES OF DOCUMENTS

Noteholders may inspect copies of the documents set out below at the registered office of the Issuer and the
specified offices of the Tabulation Agent as specified on the last page of this Memorandum, in each case
on and from the date of this Memorandum during normal business hours on any weekday (Saturdays,
Sundays and bank and other public holidays excepted) prior to the Meeting, and copies of such documents
shall be available at the Meeting. The documents will also be posted on Consent Website.

Documents available for inspection and collection:

(a)
(b)
(©

(d)

this Memorandum;
the Trust Deed;

the draft Supplemental Trust Deed between the Issuer, the Guarantor and the Trustee providing for
the Proposed Amendment; and

the Notice of Meeting.

21



ADDITIONAL TERMS OF THE SOLICITATION

None of the Issuer, the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer
Agent, and the Tabulation Agent shall accept any responsibility for any failure of delivery of any Consent
Instruction or Form of Sub-Proxy.

All payments to Noteholders in respect of the Solicitation, including any Consent Fee shall be made free
and clear of, and without deduction or withholding for, any taxes, duties, assessments, or governmental
charges imposed, levied, collected, withheld or assessed by the Republic of Kazakhstan or any political
subdivision or any authority thereof or therein having the power to tax (collectively "Taxes"), unless such
withholding or deduction is required by law. In such event, the Issuer will, subject to the exception and
limitation set forth below, pay such additional amounts (the "Additional Amounts") to the Noteholder as
may be necessary in order that every net such payment, after withholding for or on account of such Taxes
upon or as a result of such payment will not be less than the amount provided for under the Solicitation to
be then due and payable. Notwithstanding the foregoing, the Issuer will not be required to make any
payment of Additional Amounts to any such Noteholder for or on account of any such Taxes which would
not have been so imposed but for the existence of any present or former connection between such
Noteholder (or between a fiduciary, settlor, beneficiary, member or shareholder of such holder) and the
Republic of Kazakhstan, (including but not limited to, citizenship, nationality residence, domicile, or
existence of a business, a permanent establishment, a dependent agent, a place of business or a place of
management present or deemed to be present within that jurisdiction) other than the mere holding of Notes.

None of the Guarantor, the Solicitation Agents, the Trustee, the Principal Paying and Transfer Agent or the
Tabulation Agent shall be responsible for the payment of any amount due from the Issuer to any Noteholder.
All such amounts shall be the sole liability of the Issuer.

All charges, costs and expenses charged to the Noteholders by any stockbroker, dealer, bank, commercial
bank, custodian, trust company, nominee or Direct Participant shall be borne by such Noteholder.

This Memorandum, each Consent Instruction or Form of Sub-Proxy and any non-contractual obligations
arising out of or in connection with any of the foregoing shall be governed by and construed in accordance
with English law. By submitting a Consent Instruction or Form of Sub-Proxy or attending the Meeting, the
relevant Noteholder will irrevocably and unconditionally agree for the benefit of the Issuer, the Solicitation
Agents, the Tabulation Agent, the Trustee and the Principal Paying and Transfer Agent that the courts of
England are to have jurisdiction to settle any disputes that may arise out of or in connection with the
Memorandum, such Consent Instruction or Form of Sub-Proxy or the Extraordinary Resolution, as the case
may be, and that, accordingly, any suit, action or proceedings arising out of or in connection with the
foregoing may be brought in such courts.

A Consent Instruction submitted by or on behalf of a Noteholder may be revoked by that Noteholder by
submission to the Tabulation Agent of a Revocation Instruction, by a properly transmitted message, in
accordance with the procedures of Euroclear or Clearstream, Luxembourg (as applicable), in the following
circumstances only: (i) if required by law or permitted by the relevant Trust Deed; or (ii) in the
circumstances described in paragraph 7 of "Extraordinary Resolution".

Following such revocation the vote shall lapse and the Tabulation Agent will advise Euroclear or
Clearstream, Luxembourg (as applicable) that the relevant Notes should be unblocked. Any such revocation
will render the Noteholder revoking such Consent Instruction ineligible to receive the applicable Consent
Fee, unless a valid Consent Instruction in favour of the Extraordinary Resolution is delivered to and
received by the Tabulation Agent on or prior to the Early Consent Deadline and not validly revoked on or
prior to the conclusion of the Meeting and which remains in full force and effect until the conclusion of the
Meeting (or any adjourned Meeting).
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Any notices given by the Issuer in connection with the Solicitation, including any notice of amendment,
extension or termination of the offer to pay the Consent Fee will be validly given if announced via (i) the
Clearing Systems and (ii) the OAM of Euronext Dublin, and will be deemed to have been given on the
fourth weekday after the day of the announcement. All announcements will also be posted on the Consent
Website.

Any questions in relation to the Solicitation may be directed to the Solicitation Agents, or in connection
with the Solicitation and the delivery of Consent Instructions or Forms of Sub-Proxy, may be directed to
the Tabulation Agent (acting on behalf of the Issuer) and not to the Issuer, the Guarantor, the Trustee or the
Principal Paying and Transfer Agent.

The Tabulation Agent is an agent of the Issuer, it is not an agent of the Trustee and it owes no duty to any
Noteholder.

NEITHER THE TRUSTEE NOR ANY OF ITS DIRECTORS, OFFICERS, EMPLOYEES OR
AFFILIATES EXPRESSES ANY OPINION ON THE MERITS OF, OR MAKES ANY
REPRESENTATION OR RECOMMENDATION WHATSOEVER REGARDING, THE PROPOSED
AMENDMENT OR THIS MEMORANDUM OR MAKES ANY RECOMMENDATION AS TO
WHETHER NOTEHOLDERS SHOULD PARTICIPATE IN THE SOLICITATION. THE TRUSTEE
HAS NOT REVIEWED, NOR WILL IT BE REVIEWING, ANY DOCUMENTS RELATING TO THE
SOLICITATION. NEITHER THE TRUSTEE NOR ANY OF ITS DIRECTORS, OFFICERS,
EMPLOYEES OR AFFILIATES HAS VERIFIED, OR ASSUMES ANY RESPONSIBILITY FOR THE
ACCURACY OR COMPLETENESS OF, ANY OF THE INFORMATION CONCERNING THE
PROPOSED AMENDMENT, THE ISSUER, THE GUARANTOR OR THE FACTUAL STATEMENTS
CONTAINED IN THIS MEMORANDUM OR ANY OTHER DOCUMENTS REFERRED TO IN THIS
MEMORANDUM OR ASSUMES ANY RESPONSIBILITY FOR ANY FAILURE BY THE ISSUER OR
THE GUARANTOR TO DISCLOSE EVENTS THAT MAY HAVE OCCURRED AND MAY AFFECT
THE SIGNIFICANCE OR ACCURACY OF SUCH INFORMATION OR THE TERMS OF ANY
AMENDMENT (IF ANY) TO THE SOLICITATION. THE TRUSTEE HAS, HOWEVER,
AUTHORISED IT TO BE STATED THAT, ON THE BASIS OF THE INFORMATION CONTAINED
IN THIS MEMORANDUM, IT HAS NO OBJECTION TO THE EXTRAORDINARY RESOLUTION,
AS SET OUT IN THE RELEVANT NOTICE OF MEETING, BEING PUT TO NOTEHOLDERS FOR
THEIR CONSIDERATION.
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ANNEX A - FORM OF NOTICE AND EXTRAORDINARY RESOLUTION

THIS NOTICE IS IMPORTANT AND REQUIRES THE IMMEDIATE ATTENTION OF NOTEHOLDERS
(AS DEFINED BELOW). IF NOTEHOLDERS ARE IN ANY DOUBT AS TO THE ACTION THEY SHOULD
TAKE, THEY SHOULD SEEK INDEPENDENT ADVICE, INCLUDING AS TO ANY LEGAL, FINANCIAL
OR TAX CONSEQUENCES, IMMEDIATELY FROM THEIR OWN STOCKBROKER, BANK MANAGER,
SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL ADVISER.

KazTransGas Joint Stock Company
(incorporated in Kazakhstan with limited liability)
NOTICE OF MEETING

of the holders of its outstanding

US$750,000,000 4.375 per cent. Notes due 2027 (the "Notes")

(Unrestricted Global Note ISIN: XS1682544157, Common Code: 168254415; Restricted Global Note ISIN:

US48668NAA90, Common Code: 168958498; CUSIP: 48668N NAA9)
NOTICE IS HEREBY GIVEN that, pursuant to the provisions of Schedule 3 (Provisions for Meetings of
Noteholders) to the Trust Deed (as defined below) a meeting (the "Meeting") of the holders of Notes (the
"Noteholders"), which is hereby being convened by KazTransGas Joint Stock Company (the "Issuer"),
will be held at the offices of Baker & McKenzie LLP, 100 New Bridge Street, London EC4V 6JA, United
Kingdom on 1 August 2019 for the purpose of considering and, if thought fit, passing the resolution set out
below in respect of the Notes which will be proposed as an Extraordinary Resolution in accordance with
the provisions of the Trust Deed. The Meeting will commence at 10.00 a.m. (London time). Capitalised
terms used but not defined in this Notice have the meanings given to them in the trust deed between the
Issuer and Citicorp Trustee Company Limited (the "Trustee", which expression shall include all persons
for the time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders, dated 26
September 2017 (the "Trust Deed").

EXTRAORDINARY RESOLUTION

"THAT this meeting of the Noteholders of the US$750,000,000 4.375% Notes due 2027 (the "Notes") of
KazTransGas Joint Stock Company (the "Issuer") presently outstanding (as defined in the Trust Deed),
constituted by a trust deed dated 26 September 2017 (the "Trust Deed"), between the Issuer, Intergas
Central Asia Joint Stock Company (the "Guarantor") and Citibank, N.A., London Branch (the "Trustee",
which expression shall include all persons for the time being the trustee or trustees under the Trust Deed)
as trustee for the Noteholders, by Extraordinary Resolution (as defined in the Trust Deed) hereby:

1. approves and consents to the sale of up to 100% of the shares or assets of its subsidiary
KazTransGas Aimak JSC ("KTGA") and/or its subsidiary KazTransGas Onimderi LLP ("KTGO")
(subject to Kazakhstan's waiver of its pre-emptive right to acquire shares in KTGA at a market
price determined in accordance with laws of the Republic of Kazakhstan) to a third party which is
not JSC NC "KazMunayGas" (the "Parent") or any of its subsidiaries (together with the Parent,
the "Parent Group") (the " Disposals") provided that the Disposals are on terms that are no less
favourable than those that could be obtained in a comparable arm's-length transaction and the
proceeds received from the Disposals are used to repay indebtedness incurred by the Issuer;

2. assents to, and sanctions:
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(a)

"(d)

the deletion of Condition 5(d) (Limitation on Disposals) in Schedule 4 of the Trust Deed
in its entirety and its replacement with the following new Condition 5(d):

Limitation on Disposals. Except as otherwise permitted by these Conditions, the Issuer
shall not, and shall procure that none of its Subsidiaries shall, either in a single transaction
or in a series of tramsactions, whether related or not and whether voluntarily or
involuntarily, sell, assign (except when used as a Permitted Security Interest), transfer,
lease, convey or otherwise dispose of, to a Person other than the Issuer, the Parent or a
Subsidiary of the Parent any shares of a Subsidiary of the Issuer, any shares of a Subsidiary
or any other assets of the Issuer or any Subsidiary (together, an "Asset Disposition")
unless:

(i) the Issuer or such Subsidiary receives consideration at the time of such Asset
Disposition at least equal to the Fair Market Value (including as to the value of all
non-cash consideration) of the shares and assets subject to such Asset Disposition;
and

(ii) solely with respect to an Asset Disposition of shares of a Subsidiary, after giving
effect to any such Asset Disposition, the Issuer will continue to “beneficially own”
(as such term is defined in Rule 13(d)(3) and Rule 13(d)(5) under the Exchange
Act), directly or indirectly, at least the 75 per cent. of the voting power of the capital
stock of such Subsidiary.

This Condition 5(d) shall not apply to any Asset Disposition in respect of KTGA and/or
KTGO, provided that the Issuer or such Subsidiary, as the case may be, receives
consideration at the time of such Asset Disposition at least equal to the Fair Market Value
(including as to the value of all non-cash consideration) of the share and assets subject to
such Asset Disposition and an amount equal to such proceeds (less any costs incurred in
relation to such Asset Disposition) ("Disposition Proceeds") is:

(4) applied to repay permanently any Consolidated Gross Indebtedness for Borrowed
Money (other than indebtedness subordinated to the Notes and/or the Indebtedness
Guarantee (if any));

(B) invested in assets of a nature or type that is used or usable in the ordinary course
of business of the Issuer or any of its Subsidiaries, and/or

(C) retained as cash deposited with a bank or invested in Cash Equivalent Investments,

in each case within 360 days of the date when such proceeds are received; further provided
that:

(X) if the Disposition Proceeds are applied pursuant to paragraph (C), the Issuer shall
apply or invest (or cause the relevant Subsidiary to apply or invest) the Disposition
Proceeds on or prior to the date falling 540 days after the date when such proceeds
are received either to (i) repay permanently any Consolidated Gross Indebtedness
for Borrowed Money (other than indebtedness subordinated to the Notes and/or
the Indebtedness Guarantee (if any)), or (ii) invest in assets of a nature or type that
is used or usable in the ordinary course of business of the Issuer or any of its
Subsidiaries; and
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(Y) in the case of any Asset Disposition in relation to KTGA, unless the Issuer retains
control (directly or indirectly) over more than 75% of the shares of KTGA, the
Issuer shall, and shall procure that the Guarantor or any remaining Subsidiaries
shall, procure the release of any guarantee provided by the Issuer, the Guarantor
or such Subsidiary, as the case may be, to any third party in respect of any
Indebtedness of KTGA within 150 days of the completion of such Asset
Disposition.

For the avoidance of doubt, in this Condition 5(b), references to a "share" mean references
to a share in the issued equity share capital or participatory interest in the capital of the
relevant Subsidiary."; and

(b) the following definitions shall be added to Condition 6 of the terms and conditions of the
Notes:

""KTGA" means KazTransGas Aimak JSC;
"KTGO" means KazTransGas Onimderi LLP;";

with such amendment to become effective within two (2) days of the Extraordinary
Resolution;

sanctions and assents to every variation, abrogation, amendment, modification or compromise of,
or arrangement in respect of, the rights, preferences and privileges of the Noteholders appertaining
to the Notes against the Issuer, the Guarantor or against any of their property, whether or not such
rights arise under the Conditions or the Trust Deed, involved in or resulting from or to be effected
by the consents, approvals, amendments and modifications referred to in paragraphs 1 to 2 of this
Extraordinary Resolution and their implementation;

authorises, directs, requests, instructs and empowers the Issuer and the Trustee to:

(a) concur in the amendments, modifications, approvals and consents referred to in paragraphs
1 to 2 of this Extraordinary Resolution and, in order to give effect to and implement such
amendments, modifications, approvals and consents, to execute a supplemental trust deed
(the "Supplemental Trust Deed"), which shall become effective within two (2) days of
this Extraordinary Resolution, in the form of the draft produced to this meeting and signed
by the chairman of the meeting for the purpose of identification; and

(b) concur in, and execute and do, all such other deeds, instruments, acts and things as may be
necessary, desirable or expedient, in the sole and absolute discretion of the Trustee, to carry
out and give effect to this Extraordinary Resolution and the implementation of the
substitution and amendments, modifications, approvals and consents referred to in
paragraphs 1 to 2 of this Extraordinary Resolution or the actions referred to in paragraph
4(a) of this Extraordinary Resolution;

discharges, waives and exonerates the Trustee from all loss or liability for which it may have
become or may become liable under the Trust Deed or the Notes in respect of any act or omission,
including, without limitation, in connection with this Extraordinary Resolution or its
implementation, or the implementation of approvals, consents, amendments and modifications and
agrees and confirms that the Trustee is not required to request or receive any legal opinions in
relation to the implementation of the approvals, consents, amendments or modifications referred to
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in paragraphs 1 to 2 of this Extraordinary Resolution or the execution of the Supplemental Trust
Deed or this Extraordinary Resolution;

discharges, waives and exonerates the Trustee from any losses or liabilities suffered by a
Noteholder as a result of the occurrence of any event following the passing of the Extraordinary
Resolution but prior to the effective date of the Supplemental Trust Deed effecting the approvals,
consents, amendments and modifications that may result in a Noteholder determining that it no
longer wishes the approvals, consents, amendments or modifications referred to in paragraphs 1 to
2 of this Extraordinary Resolution or the execution of the Supplemental Trust Deed or this
Extraordinary Resolution to occur;

waives irrevocably any claim that the Noteholders may have against the Trustee arising as a result
of any loss or damage which any Noteholder may suffer or incur as a result of the Trustee acting
upon this Extraordinary Resolution (including, without limitation, circumstances where it is
subsequently found that this Extraordinary Resolution is not valid or binding on the Noteholders
or that there is a defect in the passing of this Extraordinary Resolution) and further confirms that
the Noteholders will not seek to hold the Trustee liable for any such loss or damage and that the
Trustee shall not be responsible to any person for acting upon this Extraordinary Resolution; and

agrees and undertakes to indemnify and hold harmless the Trustee from and against all losses,
liabilities, costs, charges and expenses which may be suffered or incurred by it as a result of any
claims, (whether or not successful, compromised or settled), actions, demands or proceedings
brought against the Trustee and against all losses, costs, charges or expenses (including legal fees
and taxes) which the Trustee may suffer or incur which may in any case arise as a result of the
Trustee acting in accordance with the Extraordinary Resolution and the Trust Deed.

Capitalised terms used in this Extraordinary Resolution have the same meanings as those defined in the
Memorandum published by the Issuer on 9 July 2019, unless the context otherwise requires.

Each Noteholder confirms and agrees that:

1.

the terms of the Extraordinary Resolution have not been formulated or negotiated by the
Trustee and nothing in this Notice should be construed as a recommendation to Noteholders
from the Trustee to vote in favour of, against, or abstain from voting in respect of the
Extraordinary Resolution. The Trustee has not been involved in the formulation of the
Extraordinary Resolution and, in accordance with normal practice, expresses no opinion on
the merits of the Extraordinary Resolution. Nothing in this Extraordinary Resolution should
be construed as a recommendation to the Noteholders from the Trustee to either approve or
reject the Written Resolution proposed Noteholders should take their own independent legal
and financial advice on the merits and on the consequences of voting in favour of the
applicable Extraordinary Resolution, including any tax consequences;

the Trustee is not responsible for the accuracy, completeness, validity or correctness of the
statements made and documents referred to in this Extraordinary Resolution or any
omissions from this Extraordinary Resolution. Each Noteholder has consulted its own legal
and financial advisers in connection with the matters referred to in this Extraordinary
Resolution;

it has consulted its own independent legal and/or financial advisers and conducted such due
diligence as it considers necessary or appropriate for the purposes of considering this
Extraordinary Resolution and the transactions contemplated herebys;
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4. it has formed its own view in relation to the actions arising out of this Extraordinary
Resolution without any reliance on the Trustee or any of its advisers;

5. the Trustee has not given (directly or indirectly through any other person) any assurance,
guarantee, or representation whatsoever as to the expected or projected success profitability,
return, performance result, effect, consequence or benefit (including legal, regulatory, tax,
financial, accounting or otherwise), of this Extraordinary Resolution and/or the transactions
contemplated hereby; and

6. itis a sophisticated investor familiar with transactions similar to its investment in the Notes
and made its own independent decision in respect of passing this Extraordinary Resolution
and pass this Extraordinary Resolution with a full understanding of all the terms, conditions
and risks associated with or that exist or may exist now or in the future in connection with
this Extraordinary Resolution and the transactions contemplated hereby and it confirms that
it is capable of assuming and is willing to assume (financially or otherwise) those risks.

Documents Available for Inspection

Noteholders may inspect copies of the documents set out below at the registered office of the Issuer and the
specified offices of Citibank, N.A., London Branch (the "Principal Paying and Transfer Agent") and the
Tabulation Agent set out below at any time during normal business hours on any weekday (Saturdays,
Sundays and bank and other public holidays excepted) prior to the Meeting, and copies of such documents
shall be available at the Meeting.

Documents available for inspection and collection from the Issuer and the Tabulation Agent:
(a) the Memorandum;
(b) the Trust Deed,;

(©) the draft Supplemental Trust Deed between the Issuer, the Guarantor and the Trustee, providing for
the proposed modifications described in paragraphs 1 to 2 of the Extraordinary Resolution; and

(d) this Notice of Meeting.

The relevant provisions governing the convening and holding of meetings of Noteholders are set out in
Schedule 3 of the Trust Deed a copy of which is available for inspection as referred to above.

The Notes are currently held in the form of an Unrestricted Global Note and a Restricted Global
Note. The Unrestricted Global Note is registered in the name of Citivic Nominees Limited as nominee
for the common depositary for Euroclear and Clearstream, Luxembourg (the '""Registered Holder").
The Restricted Global Note is registered in the name of Cede & Co. as nominee of DTC. Each person
(a "Beneficial Owner'') who is the owner of a particular principal amount of the Notes, as shown in
the records of Euroclear, Clearstream, Luxembourg or their respective accountholders
(""Accountholders') or as shown in the records of DTC or DTC's participants ("DTC Participants'),
should note that such person will not be a Noteholder for the purposes of this Notice and will only be
entitled to attend and vote at the Meeting or appoint a proxy to do so in accordance with the
procedures set out below, except that DTC Participants who have been appointed proxies by DTC
may attend and vote at the meeting of Noteholders. Accordingly, Beneficial Owners should convey
their Consent Instructions, directly or through the Accountholder or DTC Participant through whom
they hold their interest in the Notes, to Euroclear or Clearstream, Luxembourg or DTC, as the case
may be, in accordance with their respective procedures or arrange by the same means to be appointed
a proxy or sub-proxy.
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Only the Registered Noteholder (being the nominee for the common depositary for Euroclear and
Clearstream, Luxembourg in the case of the Unrestricted Global Note) and the DTC Participant (in
the case of the Restricted Global Note) are entitled to complete a form of sub-proxy, as the case may
be. A form of sub-proxy is not required to be completed by Beneficial Owners or Accountholders
through Euroclear and Clearstream, Luxembourg, those Noteholders must vote or instruct
electronically in accordance with the procedures of the Clearing Systems. The forms of sub-proxy
will be made available to the Registered Holder and the Registrar (for DTC Participants).

A.

Voting Procedures:
Notes held through Euroclear and Clearstream, Luxembourg

The Registered Holder may by instrument in writing in the English language (a "block voting
instruction") in the form available from the specified office of the Registrar specified below signed
by the Registered Holder or, in the case of a corporation, executed under its seal or signed on its
behalf by its duly appointed attorney or a duly authorised officer of the corporation and delivered
to the specified office of the Registrar no later than the Consent Deadline, appoint any person (a
"proxy") to act on his or its behalf in connection with the Meeting.

A proxy so appointed, so long as such appointment remains in force, shall be deemed, for all
purposes in connection with the Meeting, to be the holder of the Notes to which such appointment
relates and the Registered Holder shall be deemed for such purposes not to be the holder.

The Beneficial Owner in respect of the Notes can request through its Accountholder for the
Registered Holder to appoint the Tabulation Agent or any one of their respective employees as
proxy to cast the votes relating to the Notes in which such Beneficial Owner has an interest at the
Meeting.

Alternatively, Beneficial Owners and Accountholders in respect of the Notes who wish a different
person to be appointed as their proxy to attend and vote at the Meeting should contact the relevant
Clearing System to make arrangements for such person to be appointed as a proxy (by the
Registered Holder) in respect of the Notes in which they have an interest for the purposes of
attending and voting at the Meeting.

In either case, Beneficial Owners must have made arrangements to vote with the relevant Clearing
System by no later than the Consent Deadline and within the relevant time limit specified by the
relevant Clearing System and request or make arrangements for the relevant Clearing System to
block the Notes in the relevant Accountholder's account and to hold the same to the order or under
the control of the Registrar.

An Accountholder is able to procure or appoint a proxy to procure that an electronic consent
instruction (a "Consent Instruction") is given in accordance with the procedures of the relevant
Clearing System to the Tabulation Agent. Consent Instructions must comply with and be
transmitted in accordance with the usual procedure of the relevant Clearing System, so as to be
received by a Clearing System sufficiently in advance of the Consent Deadline, or by such earlier
deadline as may be imposed by the relevant Clearing System. Beneficial Owners and
Accountholders should take steps to inform themselves of and to comply with the particular
practice and policy of the relevant Clearing System. Consent Instructions should clearly specify
whether the Noteholder wishes to vote in favour of, against or abstain from voting in respect of the
Extraordinary Resolution.
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Any Note(s) so held and blocked for either of these purposes will be released to the Accountholder
by the relevant Clearing System on the earlier of (i) the conclusion of the Meeting (including any
adjourned Meeting thereof) or any poll taken on any resolution proposed thereat (whichever is the
later),; or (ii) the date of a valid withdrawal of such Consent Instruction in the circumstances set
out under the heading "The Extraordinary Resolution—Voting Procedures—Notes held through
Euroclear and Clearstream, Luxembourg" below, which must in each case be delivered to the
Clearing System prior to the Consent Deadline, (iii) the date on which the Solicitation is terminated
or withdrawn or (iv) the Settlement Date.

Holders of Notes held in Euroclear or Clearstream, Luxembourg submitting Consent Instructions
should be aware that the Notes are traded in minimum denominations of US$200,000 and integral
multiples of US$1,000 thereafter, however such Consent Instructions may be submitted in respect
of Notes in a minimum amount of US$1,000 and integral multiples of US$1,000 in excess thereof.

Instructions given by Accountholders to Lucid Issuer Services Limited, as Tabulation Agent for
the Solicitation, through Euroclear or Clearstream, Luxembourg will be deemed to be instructions
given to the Registrar.

Withdrawal of Consent Instructions

Any Consent Instructions given or block voting instructions submitted may not be withdrawn after
the Consent Deadline. Any holder of Notes as to which a Consent Instruction has been given may
withdraw such Consent Instruction as to such Notes by delivering an electronic notice of
withdrawal or a changed Consent Instruction bearing a date later than the date of the prior Consent
Instruction to the relevant Clearing System(s) by the Consent Deadline, or by such earlier deadline
as may be imposed by the relevant Clearing System. To be effective, a notice of withdrawal must
be in a format customarily used by the Clearing Systems. Any holder of Notes as to which a Consent
Instruction has been validly withdrawn and as to which no further valid Consent Instruction in
favour of the Extraordinary Resolution has been given by no later than the Consent Deadline (or,
if earlier, before the expiration time and/or expiration date set by the relevant Clearing System)
shall not be entitled to receive the Consent Fee.

General

Beneficial Owners are advised to check with the bank, securities broker, Accountholder, Clearing
System or other intermediary through which they hold their Notes whether such intermediary
applies different deadlines for any of the events specified.

Notes held through DTC

The procedures under this section assume that, in accordance with its usual procedures, Cede &
Co. appoints the DTC Participants as its proxies under an omnibus proxy (the "Omnibus Proxy")
in respect of the principal amount of the Notes shown on its records as being held by them (their
"Recorded Principal Amount") on 22 July 2019 (the "Record Date").

DTC Participants

DTC Participants may, in respect of their Recorded Principal Amount, either (i) attend and vote at
the Meeting if they are individuals or (ii) appoint two employees of the Tabulation Agent
(nominated by the Tabulation Agent) as their sub-proxy to attend and vote at the Meeting on their
behalf or (iii) appoint any other person (including Beneficial Owners of the Notes) as sub-proxies
to attend and vote at the Meeting on their behalf.

30



Only those DTC Participants shown in DTC's records on the Record Date as holding the Recorded
Principal Amount will be entitled to vote on the Extraordinary Resolution or appoint sub-proxies
to enable their votes and those of Beneficial Owners who hold their Notes through DTC Participants
to be cast in respect of their Recorded Principal Amount.

Forms of Sub-Proxy validly delivered and received by the Tabulation Agent will not affect a
Beneficial Owner's right to sell or transfer Notes. All Forms of Sub-Proxy validly delivered and
received by the Tabulation Agent on or before the Consent Deadline will be effective
notwithstanding a transfer of such Notes subsequent to the Record Date, unless the Noteholder
validly revokes such Form of Sub-Proxy on or before the Consent Deadline. Only those
Noteholders who validly deliver Forms of Sub-Proxy which are received by the Tabulation Agent
(and not revoked) on or before the Early Consent Deadline will be entitled to receive the Consent
Fee. For the avoidance of doubt, a Noteholder who acquires an interest in the Notes held through
DTC subsequent to the Record Date will not be entitled to vote on the Extraordinary Resolution
nor receive the Consent Fee or any other amount. The Consent Fee will be paid only for such
portion of Notes to which a Form of Sub-Proxy given in favour of the Extraordinary Resolution
relates.

Beneficial Owners

A Beneficial Owner in respect of the Notes who is not a DTC Participant and who does not wish
to attend the Meeting may arrange for the votes relating to the Notes of which it is a Beneficial
Owner to be cast at the Meeting by requesting the DTC Participant through whom it holds his Notes
to appoint a sub-proxy to attend and vote at the Meeting in accordance with the Beneficial Owner's
instructions provided that the Notes in respect of which the sub-proxy is to be given are Notes in
respect of which the DTC Participant was appointed as a proxy under the Omnibus Proxy.

Forms of Sub-Proxy

A Beneficial Owner of Notes held through a DTC Participant who intends to submit a vote in
respect of the Extraordinary Resolution must instruct such DTC Participant to complete and sign a
form of sub-proxy (a "Form of Sub-Proxy") in relation to the Extraordinary Resolution with
respect to such Notes and deliver it to the Tabulation Agent.

All Forms of Sub-Proxy validly delivered to and received by the Tabulation Agent (and not
withdrawn) on or before the Consent Deadline will be effective notwithstanding a transfer of such
Notes subsequent to the Record Date, unless the Noteholder validly withdraws such Form of Sub-
Proxy on or before the Consent Deadline by following the procedures set forth below.

A Beneficial Owner in respect of the Notes who is (a) not a DTC Participant and who wishes to
attend and vote at the Meeting in person or (b) the representative of a DTC Participant who is not
an individual but which wishes its representative to attend and vote at the meeting in person must
ensure that the DTC Participant through whom it holds his Notes appoints a sub-proxy in
accordance with the Beneficial Owner's instructions, provided that the Notes in respect of which
the sub-proxy is to be given are Notes in respect of which the relevant DTC Participant was
appointed as a proxy under the Omnibus Proxy.

Withdrawal of Forms of Sub-Proxy

Any Forms of Sub-Proxy given may not be withdrawn after the Consent Deadline. Any holder of
Notes as to which a Form of Sub-Proxy has been given may withdraw such Form of Sub-Proxy as
to such Notes by delivering a written notice of withdrawal in respect of such Notes for which a
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Form of Sub-Proxy was previously submitted. To be effective, a notice of withdrawal must be in
writing and delivered by the relevant DTC Participants by e-mail or facsimile to the Tabulation
Agent at its e-mail address or facsimile number set forth below before the Consent Deadline.

General

Noteholders not voting by way of Consent Instruction or Form of Sub-Proxy can otherwise vote in
accordance with Schedule 3 of the Trust Deed.

Beneficial Owners are advised to check with the bank, securities broker, DTC Participant, DTC or
other intermediary through which they hold their Notes whether such intermediary applies different
deadlines for any of the events specified. The ownership of Notes held through DTC by DTC direct
participants shall be established by the Omnibus Proxy.

Quorum Requirements: The quorum required at the Meeting shall be two or more persons present
in person holding Notes or being proxies or representatives and holding or representing in the
aggregate a clear majority of the principal amount of the Notes for the time being outstanding. A
Noteholder represented by a Global Certificate shall be treated as two persons for the purposes of
the quorum requirements and shall be entitled to one vote in respect of each integral currency unit
of the currency of the Notes (being U.S.$1,000).

On any adjourned Meeting, the quorum required shall be one or more persons present in person
holding Notes or being proxies or representatives and holding or representing whatever the
principal amount of Notes for the time being outstanding.

Adjournment: 1f within 30 minutes from the time appointed for the Meeting a quorum is not
present, the Meeting shall stand adjourned for such period, being not less than 14 days nor more
than 42 days, and to such place as may be appointed by the Chairman either at or subsequent to the
Meeting. If a quorum is not present within 30 minutes from the time fixed for a Meeting so
adjourned, the Meeting shall be dissolved.

At least 10 days' notice of the Meeting adjourned through want of quorum shall be given, and such
notice shall be given in the same manner as of the original Meeting and shall state the required
quorum.

Voting and Quorum: Every question submitted to the Meeting will be decided by a show of hands
unless a poll is demanded by the chairman, the Issuer, the Trustee or one or more persons holding
a voting certificate or being proxies or representatives (whatever the principal amount of the Notes
so held or represented by him). On a show of hands, every person who is present in person and
produces a Note or a proxy has one vote. On a poll, every such person has one vote for U.S.$1,000
in principal amount of the Notes so produced or for which it is a proxy or representative. Without
prejudice to the obligations of proxies, a person entitled to more than one vote need not use them
all or cast them all in the same way. In case of equality of votes, the chairman shall both on show
of hands and on a poll have a casting vote in addition to any other votes which it may have.

Voting Majority Requirements: To be passed in relation to the Notes, the Extraordinary Resolution
must be passed at a meeting of Noteholders duly convened and held in accordance with the
provisions of Schedule 3 to the Trust Deed by a majority consisting of not less than three quarters
of the votes cast at the Meeting.

The Extraordinary Resolution shall be Binding: Any Extraordinary Resolution duly passed at the
Meeting (or any adjourned such Meeting) duly convened and held in accordance with the Trust
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Deed shall be binding upon all the Noteholders, whether present or not present at the Meeting (or
any adjourned such Meeting), and all Noteholders shall be bound to give effect thereto accordingly.
The passing of the Extraordinary Resolution shall be conclusive evidence that the circumstances
justify the passing thereof.

Governing Law: This Notice (and any non-contractual obligations arising out of or in connection
with this Notice) is governed by, and shall be construed in accordance with, English law.

Notice: This Notice is given by the Issuer.

THE TRUSTEE HAS NOT BEEN INVOLVED IN THE FORMULATION OF THE
EXTRAORDINARY RESOLUTION AND THE TRUSTEE EXPRESSES NO OPINION ON
THE MERITS OF THE EXTRAORDINARY RESOLUTION OR ON WHETHER
NOTEHOLDERS WOULD BE ACTING IN THEIR BEST INTERESTS IN APPROVING
THE EXTRAORDINARY RESOLUTION, AND NOTHING IN THIS NOTICE SHOULD
BE CONSTRUED AS A RECOMMENDATION TO NOTEHOLDERS FROM THE
TRUSTEE TO VOTE IN FAVOUR OF, AGAINST, OR ABSTAIN FROM VOTING IN
RESPECT OF THE EXTRAORDINARY RESOLUTION. ON THE BASIS OF THE
INFORMATION SET OUT IN THIS NOTICE, THE TRUSTEE HAS AUTHORISED IT
TO BE STATED THAT THE TRUSTEE HAS NO OBJECTION TO THE
EXTRAORDINARY RESOLUTION BEING PUT TO NOTEHOLDERS FOR THEIR
CONSIDERATION.

Contact Information: Noteholders should contact the following for further information:
The Tabulation Agent at:

Consent Website: https://www.lucid-is.com/ktg

Lucid Issuer Services Limited
Tankerton Works

12 Argyle Walk

London

WCI1 8HA

United Kingdom

Attention: David Shilson

Email: ktg@lucid-is.com

Any questions or requests for assistance or for additional copies of this Memorandum may be
directed to the Tabulation Agent at its telephone number above. A Noteholder may also contact the
Solicitation Agents at the telephone numbers set forth below, or such Noteholder's broker, dealer,
bank, custodian, trustee, or other nominee or intermediary or clearing system for assistance
concerning the Solicitation:

The Solicitation Agents at:

Citigroup Global Markets Limited
Citigroup Centre

Canary Wharf

London E14 5LB

United Kingdom

33



Telephone: +44 20 7986 8969
Email: liabilitymanagement.europe@citi.com
Attention: Liability Management Group

ING Bank N.V., London Branch
8 - 10 Moorgate
London

EC2R 6DA
United Kingdom

Telephone: +44 207 767 6784
Email: liability. management@ing.com
Attention: Liability Management Team

VTB Capital plc

14 Cornhill

London EC3V 3ND
United Kingdom

Telephone: +44 203 334 8029
Email: liability.management@vtbcapital.com
Attention: Liability Management

This Notice is given by:

KazTransGas Joint Stock Company
Alikhan Bokeykhan St. 12

Business Centre “Bolashak™
Nur-Sultan, 010000

Republic of Kazakhstan

9 July 2019
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ANNEX B - FORM OF SUB-PROXY

KAZTRANSGAS JOINT STOCK COMPANY

US$750,000,000 4.375 per cent. Guaranteed Notes due 2027

(Unrestricted Global Note ISIN: XS1682544157, Common Code: 168254415;
Restricted Global Note ISIN: US48668NAA90, Common Code: 168958498, CUSIP.: 48668N AA9)

(the "Notes™)
FORM OF SUB-PROXY

FOR USE IN CONNECTION WITH THE MEETING OF THE HOLDERS OF THOSE OF THE
4.375% NOTES OF THE ISSUER DUE 2027 PRESENTLY OUTSTANDING (THE
"NOTEHOLDERS" AND THE "NOTES", RESPECTIVELY) CONVENED FOR 5:00 A.M.
(EST)/10:00 A.M. (LONDON TIME) ON 1 AUGUST 2019 THE OFFICES OF BAKER & MCKENZIE
LLP, 100 NEW BRIDGE STREET, LONDON EC4V 6JA, UNITED KINGDOM AND ANY
ADJOURNED SUCH MEETING

(To be completed by a DTC Direct Participant only)

This Form of Sub-Proxy should be completed and signed by a duly appointed attorney or a duly authorised
officer of the direct participant of DTC (the "DTC Direct Participant") who was the holder of certain
Notes as of 22 July 2019 (the "Record Date") and who is named in the omnibus proxy (the "Omnibus
Proxy") that was issued by DTC on the Record Date and lodged with Lucid Issuer Services Limited (the
"Tabulation Agent"), acting in its capacity as a tabulation agent in respect of the meeting, by sending a
PDF version of this Form of Sub-Proxy by email to ktg@lucid-is.com or via facsimile to +44 (0) 203 004
1590 not later than 11:00 a.m. (EST)/4:00 p.m. (London time) on 23 July 2019 (the "Early Consent
Deadline") in order to be eligible to receive the Consent Fee if voting in favour of the Extraordinary
Resolution. For the avoidance of doubt, if this Form of Sub-Proxy is lodged with the Tabulation Agent
after the Early Consent Deadline but not later than 5:00 a.m. (EST)/10:00 a.m. (London time) on 30 July
2019 (the "Consent Deadline") a Noteholder will still be eligible to vote in respect of the Extraordinary
Resolution but will not be eligible to receive the Consent Fee or any other amount.

We hereby certify to you that:

1. On date of this Form of Sub-Proxy and also on the Record Date, we are a holder of the Notes with
an aggregate principal amount of US$ and that we are appointed by DTC on
the Record Date under the Omnibus Proxy to act as a proxy in respect of such principal amount
of the Notes in respect of the Meeting.

2. L] Appointment of Tabulation Agent

We hereby appoint the Tabulation Agent as our sub-proxy on the following terms.

(A)  We hereby appoint the Tabulation Agent as our sub-proxy in respect of the Notes with
an aggregate principal amount of US$ and authorise and instruct the
Tabulation Agent to cast the votes attributable to such Notes IN FAVOUR of the
Extraordinary Resolution.
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(B)  We hereby appoint the Tabulation Agent as our sub-proxy in respect of the Notes with
an aggregate principal amount of US$ and authorise and instruct the
Tabulation Agent to cast the votes attributable to such Notes AGAINST the
Extraordinary Resolution.

(C)  We hereby appoint the Tabulation Agent as our sub-proxy in respect of the Notes with
an aggregate principal amount of US$ and authorise and instruct the
Tabulation Agent to cast the votes attributable to such Notes ABSTAINING from voting
on the Extraordinary Resolution.

(D)  We hereby authorise the Tabulation Agent to appoint any of its employees to exercise the
rights granted to the Tabulation Agent hereunder and to cast the votes at the Meeting as
set out above.

3. L] Appointment of Other Sub-Proxy (Attend Meeting in Person)

We hereby appoint the following person as our sub-proxy:

in respect of the Notes with an aggregate principal amount of US$ and
authorise and instruct the sub-proxy to cast the votes in respect of such Notes at the Meeting as
follows:

IN FAVOUR OF THE EXTRAORDINARY RESOLUTION

AGAINST THE EXTRAORDINARY RESOLUTION

No other person has been appointed as a sub-proxy in respect of the above Notes and no voting or
consent instructions have been given in relation to such Notes.

Capitalised terms used but not defined in this sub-proxy shall have the meanings given to them in the
Notice of Meeting in respect of the Notes dated 9 July 2019.
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Signed by a duly authorised officer on behalf of the DTC Direct Participant
Name of DTC Direct PartiCIPant: .........oouiieiiitiitiitti e e et eaenaes

7 N
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Wire Transfer Instructions of DTC Direct Participant
(Please print)

Bank Name:

ABA Number:

Account Number:

Account Name:

Ref: KTG Consent Fee
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MEDALLION SIGNATURE GUARANTEE!

Place Seal Here

Note: Signatures on this Form of Sub-Proxy need not be guaranteed by an Eligible Institution if the DTC
Direct Participant has not completed Paragraphs 2 and 3 of this Form of Sub-Proxy. A recognised participant
in the Securities Transfer Agents Medallion Program, the New York Stock Exchange Medallion Signature
Program or the Stock Exchange Medallion Program is each an "Eligible Institution".
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ISSUER

KazTransGas Joint Stock Company

36 Street, bld. No. 12
Business Centre Bolashak
Nur-Sultan, 010000
Republic of Kazakhstan

TRUSTEE PRINCIPAL PAYING AND TRANSFER AGENT

Citibank, N.A., London Branch Citibank, N.A., London Branch

Citigroup Centre
Canada Square
London E14 5LB
United Kingdom

Citigroup Centre
Canada Square
London E14 5LB
United Kingdom

Citigroup Global Markets Limited

Citigroup Centre
Canary Wharf
London E14 5LB
United Kingdom

Telephone: +44 20 7986 8969
Email:
liabilitymanagement.europe@citi.com
Attention: Liability Management Group

TABULATION AGENT
Lucid Issuer Services Limited

Email: ktg@lucid-is.com

Consent Website: https://www.lucid-is.com/ktg

Tankerton Works
12 Argyle Walk
London
WC1 8HA
United Kingdom

SOLICITATION AGENTS
ING Bank N.V., London Branch

8 - 10 Moorgate
London
EC2R 6DA
United Kingdom

Telephone: +44 20 7767 6784
Email: liability.management@ing.com
Attention: Liability Management Team

VTB Capital plc

14 Cornhill
London EC3V 3ND
United Kingdom

Telephone: +44 20 3334 8029
Email:
liability. management@vtbcapital.com
Attention: Liability Management



