lenepansnomy npoxypopy
Pecoybnnkn Knnaxcran
Manmu K. A.

Pecoyiimen Kataxceran
Ianxmerony A. 11

MMpeaceaaremo ArenTcrna
Pecnyiumkn Kataxeran

no hopsbe ¢ IKomomuaeckoll u
KOPPYIUROHHOR NPECTYITHOCTLID
Koscasoxapony K. IL

MunnecTpy BEYTPERHIX 1e
Pecnybankn Kaxaxeran
Baiimaranberony C. H.

CynTalo ChOMM POKIAHCKHM JOATOM TICPElSTh NPRBOOXPAHHTENRHLM opramam PK
MOKYMCHTEL, TONYYCHHRE MHOH 38 NOCHSHHHE MOCAULI M JOKMILIBUCGIIHE CYUISCTBODAHHE
oprasxsosannoll npectymuoil rpymus: no raase ¢ KynuGacasm Tumypom Ackaposiues, 1966 rona
posmenus, samecturenes npepcenuvens npassenns OHE «Campyr-Kaonman, npencenaremes
Copera jmpektopos saummonansikx xounansll «KasMynafil'ase, «Kasaxeran Tesmmp Komkoe,
«Campyx Jmepror W JpYTHX, 0 TAKKS BOSTAARNMIONIMM HEKOMMEDPSCCEYI)  OPTIHHIAIHIO
aknzEnergyn.

H3 npunaraeMbix JOKYMEHTOR CACAYET, MT0 OPraHHI0BANHAS NPECTYNHAN FPYNNA BO IMABE ¢
Kyanbacasin TA. 5 nepwon 2003 — 2005 ropa B cropope © HEKOTOPRIMH PYKOBOIHTCIAME
Kerafickofi pammoransiofl pedrynofl KOMTAHAE COBSPINANA HEIAKOHHWE CIOCIKH N0 [poamse
rocypaperernoro naxera axumil AD «CHIIC - Axrofemyuafirass no UeHe HAMHOIO HE#C
prEoaHOl, 38 9T0 NOAYYHNA OT NOCHACAHNHX RIMTKY B cymse 1659 MIULIHOHS JOANEPOE, KOTOPhIC
YEPLUA OT HANOIOOONReHRIL

Cxesmn npecTymunx geficTemil rpynns i so raase ¢ Kynnbaensv T.A. Takosa:

Mpasurenserso PK noctanonneanes Ne 419 or 30 anpens 2003 rojia npHHAio pemienne o
PEATHIANNH MPHEALICKAIIErD rocylapeTy Gaoknpyomero naketa akuuii (23,12%) AO «CHIIC -
AxroGesmynafirass wepes Toprn Ha Kasaxcranckoli donnosoll Gupme.  OTBETCTBEHHLIM 32
BRMOTHEHAC MOCTAHORACHUA Bl HAIHAYEH JAMCCTHTEIL TpeMbep-MunncTpa PK Macivos K.K.

Beamenaipannsfl rocnaker axuiii G npogan 29 sax 2003 roga no mene 9100 Tenre (60,5
nonnapos CLIA) 38 ofHy SKIGO OpH craproRoll UeHe, pacciHTANHOR KOMHTETOM rOCHMYIISCTES
PK 23446 tenre (155,7 nonnapos CLIA). B pesymrare cyMMma BHPYHECHHAS TOCYILAPCTEOM OT
npoanas coctasuna 22,6 smuvmapaa teare (150,22 munnsona goanapor CILA) npotns BoiMomHLIX
5,8 mpnnmapaa Tedre (386,44 smwumosa gonnapon CLA).

Ofpamaso Bame sausanse, uro sanpomennas Docusymecrsom PK nena Gnoxmpyromero
rocnakera axumi (3864 smanmosn  fgonnapos), Owna  HAMHOMO HIRE  pumounod. o
noaTsepkiacTes GaKToM HATHCHCHHS A npomamimi B 2003 rogy rocnakeT aKitHi THBHACHIO0R Ha
eymmy casime 140 siuuonos goanapos yxe no wroras 2004 roga. Peamsiyio croumocts 25,12%
aEmui AQ «CHIIC - Axtobemynafirasy YCTAHOBNT JECHEPTHIA, HO MO MOCH OUCHKC OHO JROTKID
G B auanasone 1,5 — 2 MIIUIHAPSE AOAAPOS.

Baoxupyiotmii rocnaxer mamii AQ «CHIIC - Axrobesynafirass Ouin xynnen goscpuedt
wosMnanuel Kurafickoll sanmosnasnof sedranofl xomnanad, & xomopofl 49% aonefl y9acTHS
nprEaiekane obdmoproft xomnammm «Darley Investments Services Lide. Epmmcrsentnii



Genedmmmapuniil praseney yrof xosmomne Apsang Taxy saasercs nosepennbm Kymnbacesa T. A.
HA NPOTAREHNH NOCASIHHX fdecamy ner, Ha Hero HOMMHANEHO OQOpMACHL eilie pijil EpyIHLIX
sapybexHBIX akTHROB, nprEaLnexammx mano Kymubaesy T.A.. ero cynpyre Kymntacsoit [ILH. u
JIPYTHM WIEHAM OPraHuiosanaof npectynuodl rpynme,

B pamuefimes «Darley Investments Services Lids JasyMs  chacikamsi  npoaana
npunammexanwe ef 49 momel yuacTAR B goucpuell  KOMIAHHH JPYTHM  CTPYKTYPHBIM
noapaanerennsy Kurafickoil nanmonamsnoil pedranoll xomnawam, H nomywmna 3a uux » obmed
cnouocTH 1659 MRUImOoHOR AonnapoB, EOTOpie (AKTHYMECKN npencTaRnaoT coboll mawTxy,
maanyie KynnGaesy T.A. 38 opranisamino npofass TPHEALICKLNETO MOCYAaPCTRY AXTHRA N0 Lene
HAMHOTO HINKC phiHOTHOMH.

Yacts mumenaisansofi cymminl Ghia Hanpanteds Ha guHancHpoRanne GHIHEC-TIPOCKTOR
opranmsosanaofl npectynrod rpynnel Kynubaesa T.A., a 50 MENINIHOHOR AOUIAPOR HCOONEIORLNL]
I8 NOKYNEM caMoneTa Gmumec-knacca juis mudmmx aysn KymGaesa T.A., wieHoR ero cemen |
NpROIECHHBIN N1

Cumrary, wro Kymubacs TeEuyp AckapoBsd, H JpYIHE “UCHE BOATAGRNSEMOR  AM
opranHiosanHel npecTynHofl rpYNNE COBCPUIUTH CNSAYIOUINE NPECTYILIEHHA, MPEIyCMOTPEHILIC
Yronosned Kogexcom Pecnybmxn Kasaxcran:

1. Xumenne rocyJapeTEEHEOND HMYIIECTRO B 0cOB0 KPYTIHEIX PAIMEDAN MyTeM 3aHICKCHHA
crommocTd rocnaxkera axmait AQ «CHIIC - Axrobesymafiras» nps mpomaxe ero s 2003 romy
Kuraftckofl HaumoHaneiod HedTaHOM koMnaHEE (TYHETH «an, «be o «re cTaten 176 VK PE).

2. 3noynotpelnenne JOMKHOCTHRIME MOMHOMOWHAMSE JHIAMHE, YHOMHOMOYCHHEM HA
BEINOAHEHRE TOCYAGpcTEEHHEX (ynxuni, mubo npHpaRHEHHLIM K HHM, B XOJA¢ OPTAHHIANNH H
OCYINECTRIEHHR ¢aenky no npogake rocnakera AQ «CHIIC - Axrobemynaliraay (crama 307 YK
PK).

3. [onyuenne BATKH B 0CO00 KPYIMEIX PAIMEPAX OT HEKOTOPLIX pykosorTeneli Kuraficxoii
HanRoBankRol Redmanoll KoMDaNAH JHOAMA YTIOTHOMOYMEHHEM HA BEIOIHEHHE TOCYIAPCTRCHEEX
ynEmii, G0 NPHPABHENNEIM K HEMY THILOM, JIHTHO WIH Yepes nocpeannka (cratea 311 YK PK).

4. Heynnara nogoxoguoro HATOrR B ocob0  KPYNHEX pRIMEPEX  ©  [IOXONOB,
cihopmupoBanmrxes Ha TeppuTopan PeenyGmaxn Kasaxcran, 8 xoae npoaasn rocnaxeta axumwit AQ
«CHIIC - Axrofemysafiross § nopncxammx yunare ua teppuropus Pecny@mnxs Kasaxcran
{craren 211 YK PK).

5. Jleranmzalma AeHcKHBIY CPEACTE HAH HHOMO HMYINECTER, NPROOPETCHHOID HEIAROHHLIM
nyTes B Xone npoaasn rocnaxeta akmmit | AQ «CHIC - Axrobemynafirasze Kirrafickol
HAHOHANEHOA HedmanoRl Kommann (crates 193 YK PK).

B ecnyune ueolXOAHMOCTH, # FOTOB JiATh NHCEMCHHLIE TNMOKA3AHHA © CTABIIHX MHE
WIBECTHRIMH npecTynuax Acannax Kymubacsa Tumypa AckapoBiua B “WICHOB €00 NPeCTYNHOR
IPYIITR.

B enyuae Bamell mMuTepecoBaNHOCTH, NOTOR MPEJOCTARATE AONMIHHTENLHLE MATEDHANE,
KOTOPEIMH # PACTIONAIA, HIH KOTOPLIE MHE CTRHYT HIBeCTHE! B GyAylies, # KOTOPHIE AOKASLBAIOT
COBEPIICHHE BLINCHAIBAHHEIMH JHIAMH UEI0TY Pajia 00000 TARKHX NPECTYIEHHN B COCTABE
opranmoeanoft npectymioll rpynne.

Mpanoxenie: 13 1oKyMEHTOB BCCro Ha 36 IHCTAX HA AHIIHACKOM W PYCCKOM S3LIKAX.

Coucox npaacsennii:



KOTHA NEXTPOHRONG MHCHMA OT r-Ha Apeanaa Tuxy npeactasutemo CHIIC r-ay Lao
Hupury ot 13 mam 2005 roas ¢ Tpebomanmes BepHyTE NOANACAHHLE BAPHARTI
norosopos (2 cTp.);

KOIHA TMHCHMA OT opicTos Aperaae TRKY, NpeicTapnsiomie ¢ro KOMIAHHAM YCIyTH
KOPIIOPATHENEIX JMpekTopon, ot |6 cewrnbpa 2005 roga ¢ yxazannes, wto CNPC e
BEPHYN TNOANNCANHLIE J0ropopa B nepegarounste Gopmm no cpenke 2003 (#a
anrymitckoM gamKe — 2 cTp.);

pemenre Coseta JmperTopor KoMmnannn «Darley Investment Services Inc.» o npopase
20% s womnamtn «CNPC International (Caspian) Ltd. (5.02% axmm#l Axrobesynafiras)
3a 140 s nosapos CLIA (#a asrmfickom sisike — | ctp.);

AOBEPEHAGCTE HA ApBuHIa THEY HA NOANHCAHAE BCCX AOTOBOPOBR mo npoaaxe 200 B
kosmnani «CNPC International (Caspian) Lid. (5.02% axuwit AxroBemynafiraz) (#a
anraufickoM S3WKe — 2 cTp.);

Cepriugar perncTpauny B npasoporo cratyca kommanmn «Darley Investment Services
Inc.» ¢ aNOCTHANHPOBANKEM, H BRITHCKE HI PECCTpa AKIHOHEPOB © YKasaHReM ApBEHHIA
THEY KaK eIHHOAHYHOTO aKIHOREpa (Ha anrnRitickoM wEkiKe — 4 CcTR.);

dunoncopsil oTwer komnabuen «Darley Investments Services Inc.s 3a 2003 rons ¢
VEATAHHEM B OTHETE O AoX0AaX Ha 3- CTpanmuie cyMMEl OT PEAMIIANN J00H YHacTH B
paxmepe 25 899 971 mon. CIUA, T.e. cymma 25 900 000 non. CIILA sa MERycoM CYMME
29 noxn. ynepsanubx 3 Gankoscknii nepesoy. (ua auranifickom sasme = 3 cTp.);
OTHET O NBHEEHHH Mencr 3a oxtabpe 2005 roa, yxasusmoumil na sropofi crpanmine o
nomyuennn 140 mmn. gon. CHIA (20 som. — 14 oxrabpa m 120 mma. — 15 oxrabpa) ot
komnanun CNPC (Hong Kong) Lid. 3a npoaawy momn yusctus » xosmnmiss CNPC
International (Caspian) Lid.; ua tpereell crpannne omier 3a mafi 2005 roaa yeasama
cymma 520 Twic. gon. CHUA, noxywennan kax maangedss o1 CNPC International Ltd. (na
AHFIL #3LIKe = 3 CTp.);

ceprRHEaT perucTpaldl B npasoBoro  craryca komnapdH «CNPC  Intemational
{Caspian) Lid.» ¢ yxasamies JaThl PErHCTPALLIEH, JHPCKTOPOR I AKIHOHEPOB KOMMAHNH,
rae yrassactes, wro Ha | cemrabpa 2005 ropa xomnamns Apsuuga Texy (Darley
Investment Services) muageer 20% axupil (na anrmmdfickom saske - 1 cTp.)

Cornamensie o ocHoRHLIX yenomdax smeany kosnamvell «CNPC International Lids n
wosmnanmel «Darley Investments Services Inc.y no conMecTHLIM DefCTBHAM N0 NOKYIIKH
MOCHAKCTE H AEMbHCRmMEers ¢ro pacnpoacneHis (Ha aur. -3 ¢Tp.)

noropop saifiMa wa npesoctarnenne 151.5 o, pon. CIIA »a nogyngy rocnaxera (Ha
anrn. - 6 crp.)

norosop o nepegaye kosmnanun Darley Investment Services [nc. 49% axunfl B KOMOIAHER
«CNPC International (Caspian) Ltd.» 38 49 non. CHIA (pa aprn. = 10 eTp.);

Aoroeop o swkyne 29% kurafickoll xommaumedl Petromax y wommanms Darley 3a 23.9
suri. mon. CHIA (sa anr. sasxe — 11 crp.). Ofpamam BMnG BHEMAHHE HA TO, YTO
JAHIEIE S0rOBOPa GBUNN JAKMOYENH TOMLKO B IEINX COYIANHA OCHOBAHHN JUTR MIATCHCH.
pacnesaTks HHpOpMAHOHHKK Cchogok KeyaxcTanckoll domnonoll GRpWEH HAa MOMCHT
MPOMAKH FOCHAKET! (HA pycckoM — 6 cTp.)



Mpunowenne 1 |

THMYP ACKAPOBHY KY.IHEAEB
Hava pomaeann: 10,10.1966r.

Hmeer say4nyio crenens KanguinTs 3X0HOMHTECKHEY HAYK

1988 r. Oxonuma  Mockonexnii rocynapcrsennmil
yaupepcurer mm. M. B. Jlomouocoka
IKoEOMAYecKul dagyasTeT.

1988-1990 r. IKOBOMBCT, maammull maywssii  coTpyammk

Hayqno-scenef0BaTENLEKOM0 IKOHOMEYECKOTD
HHCTHTYTE NAAHAPOBAHHS H HODMATHBOB NpH
Focnaane Kasaxexoli CCP (HHYHIInH)

1990 -1992rr. Adnpexrtop Haywmo-korcyasTannoanoro
nenTpa Ponna kKyasTypHOrO,
CONMAALHOMD H HAYIHO-TEXHHYECKOrD
pazenTis Kasaxewoii CCP\Kasaxcrana,

1992- 1995rT. lepepancumii  mupexrop, Ipesmgent AOQ

«Konuepn Anrein-Aaman 5 TOO «Aamoxes.
"Konuepn Anrein-Anma" 3aEnMaiacs onToBo-
posiETHON Topromaeil, a Taxke oprammanmneti

KyJbTYPHOIO AOCYTAE B AamMe-ATe KyALTYDHO-

KoMMepgecknii HeHTP "AnTem-Aama”,

pectopan "Asarrn-AnMa”, Typhupma " AnTeiE-

Aama" B T.nL)

1995-1997rr, Hpencesarens HafimoasTenssoro Cosera,

saen Kpenamnoro Komurera AD «AT@®Banos.

Caymba B rocyaapcTBeHHBIX Opramax, 8 Takke crymbs, NpHpABHEHHAR K
HCNONHERNI0 rocysapereeHnmx  d¢ysmxumil, B rocymapereemnmmx  wam
HALHOHANLHLIX KOMIAHAAY, KOTOPLIE KOHTPOJHPYIITES FOCY IapCTROM.

ansaps 1997 -1999r. Jdupexrop NHPEKNHEN OUCHKH NPOEKTOE ©
BENCHIS NEPErOBOPOS

Focypapersennoro  Kommrera  Pecnybamkn
Kazaxcran no mnBecTHIHAM.

C maa 1997r. no mapt 1999r. | Hasnauen nocraponiennem npaseaTeabersa PK
Bane-npesngenrom u IHepeuim 3amecTurenem
mo ¢usancam lemepanerore aupexTopa
womnanuy «KarakhOibs («KazaxOiins).

«KazakhOil» («KazaxOiinw) ma Tor momenTt
OCYMIECTBARAR NOANBIHE  KONTpOAL  Han
nedrenobbisaiomed APOMBHLTERROCTBI0




Kazaxcrana.

1999-2001rr.

IMpewnnenT FOCYRapcTBeHHoll kopnopanuum
«KazTransOil» («KasTpancOQiian),

IMI‘:MI:T!

lerepanbuwii AHpexKTOp KOMIAHNN
«TransNefteGazs («KasHedrrelaxw)
KONTpoauposasmelf  cucremy HedTaHLIX ®
rasosnx Tpybonporogos Kazaxcerana,

2002- 22 okrabipa 2005 r.

HANROHRALEOH KOMITAHHN A “HK
“Huhlmnru:"[«mahlynlﬁr azw),
COMIAHHOIO myTem cammuns  3A0 "HE
"Kazaxodia" u 3A0 "HK "Tparcnopr Hedrrat n
laza",

2005 r.

Hpencepatens Cosera Hupextopos
HANHOHANLROH KOMIAHHN AD “HEK
o iiraa™ (K as #I amm),

C oxrslpa 2005 r.

Coserank Hpeanaesta PK.

2006- 2007,

3amecTaTens Mpeacesatens AD
«Kasaxeraneknli  xomgmur mo YOpaeien o
rocyna HHLIMHE 8KTHBAME «Cam

oxralps 2008r, — 2009r.

3amecrurent Mpencenatenn npasnesnn OHB
«Campyr-Kassinan,

C 21 man 2009r. - pacrosmes

Hpeacesarens Corera Aupextopon
HALHOHRAEHOT KOMOAHER AD «HEK
KasMyuaiilazs.

C 21 man 2009, - gacToames

Hpeacenatens Cosera Anpexropon
HanuoHAALHOE KoMuanan AQ «HK Kazaxcran

TEMHP HOALI»,

C 21 mag 2009r. - nacrommee | Mpencenarens
Cosera  [Impexrtopos HAUMOHANLHOH
KoMnaaae AQ K-JHEprom,

| Huas gegTensnocTs

C ocenn 2005r. - nacToamee

Ipeacenarens. uexommepueckofi Acconmanusm

oprasnzauni nedTerasosoro H

IHEPreTHYECKOrD ROMILIERCa 010

C ansaps 2009r. - macronmee

«KazEnergy» («Kas3mepmany).

Hpemngent Kasaxcranckoli ®encpannn Boxea,

Harpaaw

Harpasien opaenom "Kypmer” (PK, 2001 r. - opaenom " Ipywm" (P®, 2007
r.), opaenom "Bapsic" Il crenenn (PK nexabps 2009r).
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From: Arvind Tiku [arvind_sii@nursat kz)
Sent: Fridary, May 13, 2005 6:04 PM
Ta: ‘CaoYaming@cnpcint com’
Subject: documents missing
documents requined
froem empe.d...,
Bac,

¥ HaC ecTe cnemyoume npolhneud no CHPC Internaticnal Ltd.

1. Mu oTNpanwiM NUCEMO C NOGTDOPKOOHWOM HANMK PEXBMIMTON OHMA NOPeNMCABHMA IMBMEEHAOR HA
Darley Investments Ltd wa wuma r-s#a Wu Dong Shan. Mocne uymro Rauw OUNC NOMYYOHO NHELMD ©
Tom, 4To CHPC Internaltonal wy®ed OPHIHHAN HANBTS MHCLMA © NOATHORENGHHEM DEMBEHIHTOR.
OpiriHan Gun ornpannos Ha CNPC Internaitonal on 20.04.05 flo CHMX NOp CyMMa MMBMANMOION He
PR G .

2. Nocse HANOMMHAHWA O HENOCTADGMX NOKYMEHTAX NO CHSMKe ¢ EYMAe-Nponame arkwad CHEC
Internaticnal Hasd CWnc OTNPABAEHG DONOAHMTEALMOE michMo (19.04.05) ua wus Wu Dong
Shan ®ACATAMLHD HENOCTADSHN HOKYMOHTOND, a8 HHMSHHD

- $opMa o nepegevs 29 axipdt CNPC Internaitonal Caspian Ltd (CICL) momnawwef Darlaey
posmitadiy Potromax. Sra ofpaa gosaxds Sure noonecaHa eosnadse’ Patrosax
- @opsMa o nepenavo 49 aru WA kowmnanued CHPC Internaitonal Ltd womnawim Darely
[nogmucanyan CHPC Intecnaitonal)
= KOHTpaKT O Kynne-nponmee 29 axuufi wownansy CICL, noanucanist NOKYNATeneM -KOHTPAKT o
Eynne-npogoxn 49 akuMi polnaysy CICL, nognmecadses npogasuss (CHPC International] =
HOTARMANEHD ZSBEPEHHES KOMMM PUPQIHTEMLHOM A0MOBODE M YOTABE KEoMnanMe CICL

= BunMCKa W3 poecTpa kosnaduM CICL, NOATROPEAAKGIAR, WTO XOMNAHWA Darley snameer 204

ANIMA ROMNaHMK -[loxyMeHT, AoaToopxnaomd snanesved cosmnawdefl CICL amumst CNPC AxtoGe
HyHad I'an

(raeTa Ha Hall S3NpoS NORYYeHO HMe Owno. focne yero Masss Gk OTNPARNEH NoBTOpHWE Qako
10.,05.05.

A NPMAAran KolHD NHCLME, ornpanfonHore ma CHPC Internationalf
Mpowy pPasolpATLCR C SAMMED RONPOCOM.

C ynameHiak,

ApBMHE

Cac,

We have the following problems with CHPC Internaticnal Ltd.

l. Wa sent a letter confirming bank detalls of darley for payment of dividends to the
name of Mr Wu Dong Shan. After that we received a letter stating that they need our
original lstter to effect the paymant. The original letter was sent by DHL on
20.04.05. sStill we have not received the dividends.

2. Afrer reminders last year about missing documents on CHPC Internaitonal deal we sent

a new letter (on 19.04.05) to Mr Wu Dong Shan regarding missing documents which are as
undear:

» Share transfer form for 29 shares In CHPC International (Casplan) Letd (“CICL")
frem Darley to Petromax Intermational Ltd dated 14 August 2003 signed by Petromax

- Share transfer form for 49 shares in CICl from CNPC International Ltd to Darley
dated and signed by CHPFC International Led

. Share purchase contract for 29 shares in CICL duly signed by purchaser

r Share purchase contract for 49 shares in CICL from CNPC International Ltd duly
signed by the seller

» Cerlfied copy of Memcrandum and Article of Association of CICL (as per clause 3.2
of the Agreament)

g Extract from share register of CICL confirming that Darley holds 20% of this
cCompany

Document confirming halding of CICL in CHPC Aktobe MunalGas



However, we have not reveived any response, after that we sent another reminder on
10.05.05 I am attaching the copy of the letter sent to CHPC Inkarnaitonal

Fls look into this as we need the documents urgently,
Thanks and regards
Arwvind



ALYCO

ail

Mz Maria Sozinova

3 October 2005 / plg/kf

LEY INVE SERVI

Dear Maria

Following recent correspondence concerning the sale of Darley's holding in CNPC
International (Caspian) Ltd ("CICL"), please find enclosed the following:

» Copy board resolution conceming sale of shares and signing of agreement
(certified by lawyer) dated 04.10.2005

. Original limited power of attorney in favour of Arvind {legalised with apostille) dated
D4.10.2005

With regard to the draft share purchase contract, we would like to confirm that it appears
to be in order. We do, however, have a couple of minor comments as follows:

1. Partles : The name of Darley should be corrected to “Darley Investment Services
Inc”. According to incorporation documents Inc is abbreviated not spelt out.

2. Clause 9.3/line two : Please amend to *... reasonabie oul-of-pocket expenses,
including but ...”

3. Clause 9.3/line five : Please amend o "... payment of such expensesisin..”
4. Clause 12 : Original notices should be sent to Darley as follows:

"I to the Seller

co Brun

Via Arlosto 6, 3™ Floor

PO Box 5251

6901 Lugano

Switzerland

Attention: Pater Luis © Gross

Fax: +41 81 913 39147

Alyco Advisory AG
Stockerstrasse 44 P.O. Box 1078  CH-BOI9 Purich  Switeerland
Tel: +41 (043 210 BOBD  Fax: +41 {0)43 210 8090 W alycocom  infolalyon.com



ALYCO

Together with one original fully executed share purchase confract and transfer form
signed by Arvind, we should receive the following from Bestory Co In¢ in accordance
clausa 2.3 of the contract:

Certified copy of board resolution approving purchase
= Evidence of authority of each person executing contract
o certified copy of minutes of board meeting authorising execution; or
o executed power of attorney authorising execution by repressntative
» Evidence of payment of purchase price

In addition, we would appreclale receiving coples of the latest annual financial
stalements, annual report or equivalent document confirming the value of CICL.

As previously discussed, we look forward to receiving the long pending documents
concaming the initial purchase and sale of shares of CICL in 2003. For ease of
reference, we again list below the outstanding documents

+ Original heads of agreement. The correct version was not received from CNCP
International Limited at the time and has therefore never been signed by
Darley. If this agreement was never finalised, please confirm

« Share purchase contract for 49 shares in CICL from CNPC Intermational
Limited to Darley completed, dated and signed by CNCP International Limited

« Share purchase confract for 28 shares in CICL from Dardey to Petromax

completed, dated and signed by Petromax

According to the share purchase contract between CNPC International Limited and
Darlay, thera are slill two pending documenits:

* Resolution of the board of directors of CNCP International Limited approving
the sale of 48 shares in CICL to Darley (clause 2.3.1)

« Executed power of attomey to authorise representative of CNPC to sign the
contract on its behalf if the contract is not signed by the legal representative
(clause 2.3.3.). If the contract was signed by an authorised representative the
power of attorney will not be necessary, however, confirmation of signatory will
be required

Please lel us know In advance from which bank the expected proceeds are being
transfarred and value date of payment.

Thank you for your cooperation. In the meantime, should you have any querles, please
do not hesilate to contact us.

Yours sinceraty
Alyco Advisory AG

]
|
¥i : -M
fmﬁ@i‘;ﬁ;%@
'|

Encs



RESOLUTION
of the Board of

DARLEY INVESTMENT SERVICES INC
British Virgin Islands
(‘the Company”)

taken on 4 October 2005

Conceming: CNPC International (Caspian) Lid

Wa, the undersigned, being the direciors of the Company, a8 company duly
Incorporated and cperating as an International Business Company under the laws of
the British Virgin Islands, do hereby adopt the fallowing decisions,

The Company has received an offer from Bestory Co Inc of Tridant Chambers, Road
Town, Tortola, British Virgin Islands to acquire its entire holding of 20 shares,
representing 20% of the issued share capilal, of CNPC International (Casplan) Ltd,
Brilish Virgin Islands for an amount of USD 140 million.

IT WAS RESOLVED:

1. To accepl the offer and sell its entire holding of 20 shares in CNPC Intemational
(Caspian) Ltd to Bestory Co Inc for an amount of USD 140 million

2.1. To enter into and sign a share purchase contract with Beslory co Inc,

2.2, To appoint Mr Arvind Tiku as representative to sign the contract for and on behaif
of the Company and (o issue a limited power of attornay in his favour.

The Board of
DARLEY INVESTMENT SERVICES INC

Jluguoy oo




LIMITED POWER OF ATTORNEY

The undersignad,

Darley Investment Servicas Inc
Trident Chambers, Road Town, Torlola, British Virgin Islands

("the Principal®)
heraby appoints
Arvind Tiku
C-70 Sector 20, Noida, Uttar Pradesh, India
("the Atlorney™)
as its attomey in fact in conneclion with the business exposed hereafter (“the
Business”),

In dealing with authorities, companies and private persons the Attomey is hereby
authorised to enter into negotiations, make any and all necessary declarations, to sign
and conclude contracts, to have contracts legalised, to authorise disbursement of any
necessary funds and fo issue legally valld receipts all in order lo transact the Business
exposed heraalter,

The Principal herewith declares to consider all acts and declarations of the Atlornay in
connection with the Business axposad hereafter as legally binding on itself.

Designation of Business

Execution of the share purchase confract with Bestory Co Inc of Trident
Chambers, Road Town, Tortola, British Virgin Islands for the sale of 20
shares in CNPC International (Caspian) Lid, British Virgin Islands.

This power of attormey is valid until 31 December 2005. It can be cancelled by the
Principal at any time by giving written notice to the Attormney.

Dated this 4™ day of Oclober 2005

Dapléy Investment Services Inc

sdar Intarmalls =-'
Diractor



Official Certification
Seen for authentication of the reverse side signatures, affixed in our presence by

- Ms. Kim Louise FESSLER, born 30.04.1968, Swiss citizen of Horw/LU, according to

her information residing at Limmattalstrasse 262, 8049 Zurich,
identified by identity card,

= Mr_Peter Luls Oskar GROSS, born 01.03.1961, Swiss citizen of Ebnat-Kappel,
Kappel/SG, according to his information residing at Rainstrasse 49, 8808 Pfaffikon,
identified by identity card,

Personal signatures confirmed only; authorization to sign on behalf of the firm not
wverified.

Zurich, 4th ober 2005
BK no. 4476%/mh e _
CHF 40.-- I G g OTARIAT ZURICH (ALTSTADT)
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|T'..'" § - & mmu - |
ey e ket B e

(Couvention 0 & 2,2 o 2 scwches 1681)

1. Land: Schweoizadscho Eidganstssninan, it Zirich
Country: Swiss Confatinration, Canlen of Turkn
Diesa &fentliche Urkunde / This pubiic gocurnent

2.Ist unterschrisben von.. (2277 C° A '
has bean signed by Mﬁm

& In spiner Eigenschal als ..

7 2 e

.{é;—:’ e bears the stampseal of
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AP TILLE

(Convention de la Haye du 5 octobre, 1961)

1. Country : British Virgin Islands

This public document

1. Has been signed by : Charles Kerins
3. Acting in the capacity of : Notary Public
4. Bears the Scal/Stamp of : Charles Kerins
CERTIFIED
5 At : Road Town
=t
6. On :The [ day of December, 2005

Deputy Governor
: F 54899

L2




I, Charles Kerins, Notary Public of Farara Kerins, 125 Main Street, P.0. Box 144, Road Town.
Tortola, British Virgin Islands, duly admitted and swomn in the British Virgin Islands, do hereby
certify and confirm that the signature which appears on the attached Certificate of Incumbenc yof
DARLEY INVESTMENT SERVICES INC., is that of Muriel Smith, an authorised
representative of Trident Trust Company (B.V.I) Limited, the Registered Agent of the
Company.

Dated this 30th day of November, 2005,

Charles Kerins
British Virgin Islands
Notary Public
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DARLEY INVESTMENT SERVICES INC.

(“ihe Company™)
CERTIFICATE OF INCUMBENCY

We, Trident Trust Company (B.V.1.) Limited of Trident Chambers, P.O. Box 146, Road Town, Torola,
British Virgin Islands being the Registered Agent of the Company hereby certify that pecording to our
reconds:

AT Y

1. Trident Trust Company (B.V.1) Limuted is the Registered Agent of and provide the Registcred
office for the Company.

According 1o the records available ot the Registered Office of the Company, the Compamy is duly
meorporated, valsdly existing and in good standing under the laws of the British Virgin [slands.

3 The Company does not maintain a register of mortgages and charges and Other Encumbrances
according to Section 70A of the International Business Companies Act.

The Company was incorporated on January 2, 2001

The Company Registration Number is 423763,

The exrredit Director is as follows:

Name Date of Appointment
Cedar International Limited Oetober 11, 2001

7. Mo secretary has been appointed.

B The Authorised Share Capital of the Company & USSS50,000.00 divided into 50,000 shares of
LISS 1.0,

g, The lssued Share Capital of the Company is $1.00.
0. The current Shareholder is as follows:

Mame 0. of
Arvind Tiku 1=

AAAARAAARAARARRRARARARRRARRRERRREEEEEA AR AR A AR AR R AR R REEEEE

1] To the best of our imowledge ihere mre no actions, pending or threatensd, against the Company and
no resolutions have been passed for its voluntary winding up,

Drated this 281h day of November, 2004

For and on behalf of
T st Compaay (BVI} Limited

b B B B B

TTTYTYITY



DARLEY INVESTMENT SERVICES INC.

Folie Two REGISTER OF MEMBERS AND SHARE LEDGER
Class of Share _ Ordimary Dividends to
Denomination USS
Mame ARVIND TIEU
Address _ 6 Feach Garden, #l16=06; Singapore 437606 Date of entry s s member I5th February 2001 99
Date of ceating to be a member 19
Date of Pald or nwuﬂ_ Shares
Share
Acquisation To he ered
eranelid Cortificate boo Tranaferred Remaining S
or Tranifer s Ao Cr.
L5/2 72001 2 Ussl.00 1 RE-DEROHINATED FROHM BEARER

SHARE DATED 15/2/2001




Dariey Investiments Servcel inc.

Biltlah VEgin kelandy

finonciol S3giement ai of 31 Do 1 £ TET:

(RIS PRI =R 5T ———=— —m=—)
&, Foed casets
I loans
Loon Mercury Lid, SFTATAIE
Lan Peigarming fnoeding Co. Lid 300000000
Loon Conadion Eng., Service F0.00000
Lo O Darh Lua | 29 B04.50
Losan QUEC Denla L TERAT.I0
Ly DBE Dendo Lus A0 A7 30
Lo B gy nvedmanits ind. Lial £ 000 600,00
Inderedl on san Enesgy iImvtimanty 7000 -
Loon Miroco Lid, V2 B05 000 O UL 508 000 00
ntergt on loan MiFaeo Lid TH4 S48 O ST TIOLNN FRID000 12,602.500.00
I Pamclpalicn
iy trmant Tenge OF Haelding Coms 1 300.006.00
Parficipoion O BC Earfkommerisbonk 1 233000000
Foricipation CICL 200 :
Parncipation Erergy Inrtimant inl. Lid 3200 3300
Parficipoton Angus Fnonce & inved Lid. 100 33100
Participalion inhelsod Lig 1,000,000 .00 18,430 085 00 1000 000 00 1,000, 04500

B.  Cumenl cusely

I Fiduchory depasils
L2 Al 14, %71 00000 L, %30, 000.00 = Q.00

i Cosh on cath equbroleniy

a5 AR, Garswo LESI 19

standdard Chorered Bank, Hang Kong 4. 532 753.30 A E34 604 4y 91380008 #¥1,380.00
E. Accrualy

inderett ooyl 0. V40,00 000

57531 840 .87

P b FR31, 12 3000 1 0GITT .o



Darey Irssuments Sendcet bnc

British Vingin kslands

A Eguly and coplal reserves

I fubscribed cophal 1.00

1.0
Il Coplial misrves
Gananl copial eierg 1] Fon " e*8331.12
Poymsnds Inoem thonsholdsn 5, 149.300,00 ;
Ciwicand ~238.30E. 70 15,152,933 23 =T A3 FFS00 12N A38.02
I Retcined Eamings
Pralll earmad lohsord 94 407 74
Frofit for he panod L 2T, F4A A4 B TP E]T 94 294, 407,78
CTOTALEGUITY AND CAMTALRESERVES. = oM srasl 10524508
B Curment Babiiifies
| Loaons
LS AG, odvonos nmibaid 30 000 00
Ligeznm, A LEnEH-IrThs 1,097, D 0 A 050,000 100
iered] on oon Muncs Mo PE.075.00 TOLEZT.TRE.04 18, 70000 DA, 700,00
B Accoun! shareholdes 4 000, D000 0,00
Il Accrred and oiher Bobifian
Acoounh panabile 49,00 ,
Aconsgd kobskhag 802000 B 0&9.00 - 0.00
B L= TR = e s e - i e T F L =fF = ~ ADERTOO00;

TOUAL EQUITY AND LIABILITIES

14, 5%4. 785,08

Thiy bolonce sheel ond peofl and o account hat besn oppited by The Board of o reseting hald of Londsinaies 25 P800 Vacug,
Lk Fussrerhaen

ADIGPTED and SIGHED this 7I day of December 2004

Page 2 FE 31133000  ROOIISTT i



Dafey Invediments Serdcss Inc,

BsEish Wigin Eslands

Feold & Losa Slabement 1.1.2003 - 31.12.2000
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DARLEY INVESTMENT SERVICES INC UBS AG, Geneva
Cashflow Summary 1 October 2005 - 31 December 2005

Oata Cashilow In LSD Commants Cffclal [Conf  |Exp
Payments | Recelpts | Batance _ Docs  |AT
1 Detober 2005 286,74 Dalanca (CAD 335 69
1 Oclober 2002 pﬁ_ﬂrﬁﬁ_nﬁiﬂn
14 Oclober 2005 20,600,000,00 _nzun {Hong Kang] Limited - proceeds saln CHCP intenationsl (Caspian) Lid o’
15 Cclobor 2005 1310, 000, 000,00 _nzﬂngﬁsﬂ.iinﬁ_g [Caspian Lid o
27 Ootober 2005 50,000,00.00 __...__.! NV - loan [punchase plans) /
3 Novembaer 2005 185 0 Trigdent Trust Company (BV1] Lid - canificate of ncurmbency = &=
3 Novembar 2005 341028 Advisory AlG - invoios no ACIRAS124 (CHF 4.358.90) = m
23 Novernber 2005 2,251,000.00 Sun Dvilieg LLP - loan s o’
10 Decemnber 2005 40,00 Trident Trust Company (BV1) Lid - annual fess = =
14 Decambar 2005 180,00 Trideni Trusi Company (BVT) Limited - spacial carificate of incumbancy = m
20 Decernber 7005 5,200,000,00 T - dividend paymant = #
20 Becarndr 2005 e AT - dividerd paymant = #
3 Doecarmiber 2005 850, 550000 | Calchwell Associsies Limited - bom AT (privale investments) - 1] Ma
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DARLEY INVESTMENT SERVICES INC

UBS AG, Genava
Cashflow Summary 1 October 2005 - 31 December 2005

NOTE: axcluding daduction bank charges | receipt cred inferest / movements and commission o intensst on fiduciary depost

[ = rot npplicable

Exp AT = Explanafion requind a8 (0 sgurte and reason for payman if marked

20001 _2006/CF

Caonfirmed / approved;

[Date Cashfiow in USD Commants Diicial [Conf |Exp
Paymarts | Recaipes | Batance Docs [AT  [aT
72 Decernber 2005 1,408.087.40 _EEE.EE.EE!E&EE@ m | Ms
31 Docernbar 2005 .E..__.EE_IEE
31 Decernber 2005 E.u_ﬂ,ﬁam_n...lal
31 Decambar 2005 §2.230.000.00] Call deposit
SOAN2088.44] $42104,837.40 |

Cale

PRIVATE AND CONFIDENTIAL | FOR INTERMAL USE OhLY

PAGE
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DARLEY INVESTMENT SERVICES INC Standard Chartered Bank, Hong Kong
Cashfiow Summary 1 May 2005 - 31 May 2005

Dats Caahfiow In USD Commants _Eunh _....n._._. Exp
Paymenis _w_!.l{:_ _nll.!_- Doca T AT
1 May 2005 Em:.,ﬂ_rn!ﬂ
i May 2005 287800 _%ﬁiqgﬂiﬁ.ﬂuﬁ
i1 May 2005 21, 16885 _npmnulﬁ.—i-i!ig?ﬁuu_hﬁ.ﬁu ] 1
20 May 2005 £20.000.00 CHPC Intermnational Lid - dhidend ] [
3 Moy 2004 5,000.00 Canadian Enginaering Sefvices - conlisel o IT.08.2002 =1} 1]
26 May 2005 1263035 DS Derta-Lux - nepaymant loan (LESD 1267 1.30) o 17
Moy 2005 07, -
0.00 B&1,74.2
HOTE: sxciuding catuchicon bank chamges / receipt crad inevest | movements and comimission of inlereal on Bouciary deposl
00 = nal spplicabis
Ex = Expisnation reguined as io source and reason for paymand I madoed
Confimmed [ approved:
DOata FLG
[xtn Chierd
1608, 2008MKF COMNFIDENTIALFOR INTERMAL LISE ONLY PAGE 1
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CNPC International (Caspiss) Ltd.

{the Company™)

CERTIFICATE OF INCUMBENCY

We, Trident Trust Compasy (B.V.1) Limited of Trident Chambers F,0. Bax 146, Road Towa, Torlols, British
Virgin Islands, being the Hegistered Agent of the sbove Company, hereby eonfirm the following :

L Trident Trust Company (B.V.L) Limited is the Registered Agent of mnd provides the Registered Offics
for the Coenpany.

L AwwﬁqmﬂﬁhwmkuummluhthmmEﬁmdﬂtﬁnwwﬂhchm-wht&
incorporated, validly existing and in good standing mndor the kaws of the British Virgin lslands.

& The Company does not maintzin o Register of Morigages and Charges and other Encumbrances
sccanding to Section 70A of the Intermational Business Companies Act.

i, The Comipamy was incorporated on: 23 April, 2003,
The Company Registration Number {s:542646,

B el B B e B b e el

AT Y

é. The current Directors sre as follows:
Mnmes Dute of Appointment
Wu Dongshan 23 April, 2003
Zhao Ying 23 Apail, 2003
Wang Mingeal 10 Decembar, 2003
Li Hualin 10 Decembar, 2003

7 No Secretary hms boen appoimed.

8 The Authorised Share Capital of the Company is USS100.00 divided into 100 shares of USS1.00 each
with vote per share.

g, Tho fasued Share Copital of the Company is USS 100,00,
i Tha current Shareholder iv ns follows:

R LARRLRAARREREEEEREERLEE

Mo, of Shares Held

=2
Bentory Company Inc. 40~
CNODC Internstional Hnlding Lid. <40-

1. Ihmlhnﬂﬂrhmﬂmpﬂmumnu:ﬂmnnmﬁuuﬂnmnmlqﬂmﬂ:ﬂnmmwnd
uuuhwhnhupmﬂmﬁnmhmﬁwhhlm. ~

Datod this 215t day of September, 2005,

For aed op behalf of
Trident Trust Company (B.V.1.) Limited

C e

Auitherised Signatory

bbb A AR R EEERREEE R
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Strictly Confidentia

HEADS OF AGREEMENT

CNPC INTERNATIONAL LIMITED

and

DARLEY INVESTMENT SERVICES INCORPORATED

May 30, 2003

Haoads of Agreameant




Strictly Confidential

THIS HEADS OF AGREEMENT is made and entered into on this 30% day of May, 2003
by and between:

DARLEY INVESTMENT SERVICES INCORPORATED a company duly incorporated
and existing under the laws of ___, having ils registered office al Trident Chambers,
Road Town, Torola, Brilish Virgin Islands (hereinafter referred 1o as "Darley” which
expression shall, unless repugnant to the meaning or context thereol, be deemed o
maan and include its successors and permitied assigns) of the First Part; and

CNPC INTERNATIONAL LIMITED a company duly incorporated and existing under the
laws of Cayman Islands, having its registered office at P.O. Box 258, First Homa Tower,
British America Centre, George Town, Grand Cayman, Cayman Islands (herginafter
refarred 1o as "CNPCI® which expression shall, unless repugnant to the meaning or
contaxt thereol, be deemed 10 mean and include its successors and permitted assigns)
of the Second Part;

As the context may require, Darley and CNPCI are hereinafter collectively referred to as
“Parties” and Individually as "Party”.

WHEREAS the Government of the Republic of Kazakhstan is divesting its 2,484 653
commeon shares (the "Government Share”) of JSC CNPC-Aktobe Munaigas (Aktoba
Munai), and the Parties agres to cooperate in the bid for the Govarmment Share.

NOW THEREFORE, the Parties hereby agree as follows:

1. CNPCI shall register a wholly owned subsidiary named CNPC International
(Caspian) Limited (CICL) in the British Virgin Islands, and subscribe and pay up all
the issued capital of US$100 {one hundred US doilars) of CICL, which shall be
divided into 100 (one hundred) Shares of ane US$ each.

2. CNPCI shall be under a mandatory obligation 10 sell and Darley shall be under a
mandatory obligation to buy 49% (forty nine percent) of the shareholding of CICL
hald by CNPCI (CNPCI Put Shares). The price for CNPCI Put Shares shall be USS
43 (forty nine US dollars).

Heads of Agresmant B-¥



Strictly Confidential

3.  The Parties agree that CICL shall bid for the Government Share for the benefit of
the Parties and that CNPCI shall make a lpan to CICL in an amount for CICL 1o
pay for the Government Shares, brokerage fees, taxes, charges and all related
expenses o be incurred in the bidding process by CICL. The loan that will be
granted herein shall be on the following terms;

a) CICL shall mortgage the Government Shares, provided that it wins, in favor of
CNPCI to guarantee s repayment to CNPCI for the loan and the interast
accrued thereupon.

b) The loan shall carry simple interest at 8% (eight percent) per annum.
e} In the avent thal the annual dividends of the CICL from Aktobe Munai (the
“Akiobe Dividends") is In excess of US$140 million (one hundred and forty
million US dollars):
i. 70% (saventy percent) of the Aktobe Dividends hersof after tax shall be
ulilized towards the repayment of the loan avalled of in terms of this Article
and the interest accrued thereon; and

i, 30% (thirty percent) of the Aklobe Dividends hereol alter tax shall be
distributed by way of dividends to CNPCI and Darley in the proportion of
their then current shareholding, in respect of the relevant financial year.

d) In the event thal the Aktobe Dividends is equal to or less than US$140 miliion
{one hundred and forty million US dollars), all the Aktobe Dividends hereol after
tax shall be utiized towards the repayment of tha loan availed of in terms of this
Aricle and the interest accrued thereon.,

4. In the event that CICL wins the bid for the Govermment Shares, Darley shall be
under a mandatory obligation to sell CNPCI or any CNPCI's affiliate designated by
CNFCI 28% (twenty nine percent) of the shareholding of CICL hald by it (Darley
Put Shares). The price for Darley Put Shares shall be US$ 25,900,000 (twenty five
million, nine hundred thousand US dollars).

3. CNPCI and CICL shall sign and execute, for the purpose of Article 3 hereol, a
Loan Agreement within 7 (seven) Business Days after CICL wins the bid. CNPCI
shall advance the loan in accordance with the closing procedures for the
completion of the bid and the Loan Agreement as well.

Heads of Agreamism s



Strictly Confideniial

Within 28 (twenty eight) Business Days after CICL wing the bid, CNPCI and Darley
shall simultanecusly sign and exscute the Share Purchase Agreement for CNPCI
Put Shares and the Share Purchase Agreement for Darley Put Shares. In the
simultaneous closing of the transactions of CNPCI Put Shares and Darley Pul
Shares, CNPCI shall actually register the transfer of 20% (twenty percent) of the
shareholding of CICL held by it only to Darley and pay to Darley US$ 25,900,000
(twenty five million, nine hundred thousand US dollars), thus the shareholding of
CICL bacoming 80% for CNPCI and 207% for Darley.

The Articles of Association and the Aricles of Memorandum of CICL shall be
amended and modified according to this Agreement and the Share Purchase
Agreements as stated in Ardicle 6 hereof, provided that the Share Purchase
Agreemenis shall have become legally effective.

GOVERNING LAW AND ARBITRATION

a) Govemning Law: This Agreement shall be govemned by, construed, interpreted
and enforced in accordance with the laws of England.

b) Al disputes arnsing in connection with this Agreement shall be first settied
amicably, Falling such settlement, the Parties hereby consent to submit such
dispute for arbitration in accordance with Arbitration Rules of the United Nations
Commission on International Trade Law ("UMNCITRAL"). All arbitration
proceedings shall be held in London, England unless otherwise agreed by the
Parties and shall be in English.




Strictly Confidentinl

IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their
authorized representatives as of the day and year lirst above writtan,

CNPC INTERNATIONAL LIMITED

Witness:
1.

[Mame of Authorized Officer]

[Titie]

DARLEY INVESTMENT SERVICES INC.
Witness:

(Name of Authorized Officer]
[Title]

Hesds of Agreamant w .



LOAN AGREEMENT

THIS AGREEMENT is made on Juna [ ] 2003
BETWEEN

CNPC INTERNATIONAL (CASPIAN) LTD., a company incorporated in the British Virgin
Islands and operating its business mainly in Republic of Kazakhstan (the "Bormrower");
AND

CNPC INTERNATIONAL LTD., a company registered in the Cayman Islands
(heraeinafter refarred to as the “Lender”).

As the context may require, the Lender and the Borrower ara hereinafter collectively
referred to as “Partles” and individually as “Party".

WHEREAS the Government of the Republic of Kazakhstan is divesting its 2,484 653
common shares (the "Government Shares”) of JSC CNPC-Akiobe Munalgas (Aktobe
Munai), a company incorporated under the laws of the Republic of Kazakhstan, and the
Borrower will participate in the bid for the Government Shares;

WHEREAS the Borrower is a wholly-owned subsidiary of the Lender; and

WHEREAS the Borrower requesis from the Lender a loan in an amount of one hundred
and fifty one million, five hundred thousand United States Dollars (US$151,500,000.00)
(the "Loan”) lor the payment of the Govemnment Shares and related fees, charges and
expanses, and the Lender agrees to provide the Borrower with the Loan on the terms as
sel out hereunder in the evenl the Bormower is successiul in its bid o acquire the

Govarnment Shares.

NOW IT IS HEREBY AGREED as follows:

1.  DEFINITIONS

1.1 In this Agreament the following words and espressions, when used with initial
capital letiers, shall have the following meanings:

“Advance Date” means the date on which the Lender advances the Loan 1o tha
Borrower pursuant to Article 2 hereunder.



1.2

“Payment Date" means the dale on which lhe Loan and accrued inlerest
become payable pursuant to Aricle 3 hemaunder.

“Business Days" means a day (other than a Salturday or Sunday) which is not
a public holiday and on which banks are open for general business in Beijing,
Almaty, Singapore and Hong Kong.

"Calendar Year™” means a pariod of twelve (12) consecutive Gregorian months
under the Gregorian Calendar, beginning on the first day of January and ending
on the thirty-first day of December in the same year.

“Confidential Information” means all confidential information relating to the
business or other aftairs of the Borrower or the Lender.

“Draw Down Date"” means the date on which the Borrower wins the bid and is
obligated to make the payment for the Government Sharos,

The headings in this Agreement are insered for conveniance only and shall be
ignored in constructing this Agreement.

2. ADVANCE OF THE LOAN

2.1

2.2

The Borrower shall present 10 the Lander a wrilten request for the Loan at least
five (5) Business Days prior to the Draw Down Date.

The Lender shall advance the Loan to the Borrower prior 1o the Draw Down Date
provided that the Borrower shall have presented to the Lender the writlen
request pursuant to Article 2.1 heraaf.

3. PAYMENT OF INTEREST AND REPAYMENT OF THE PRINCIPAL

3.1

The Loan shall bear interast at a simple rate of 8% (eight percent) par annum.

3.2 The term of the Loan (the "Term™) shall be such term as long as one (1) Calendar

3.3

Yaar from the Advance Date.

In the event that the Loan andior the interes! accrued thereon is not fully paid
within the Term, the Borrower shall be granted seven (7) Calendar Years after the
Paymant Date as defined in Article 3.4 (the "Grace Period™) for the Borrower (o pay
the interest unpaid and repay the principal of the Loan unrepaid in accordance with
Article 3.6 hersof,



3.4

3.5

3.6

a7

3.8

3.8

The interest of the Loan calculaled in accordance with Article 3.1 shall be payable
on the dale being one (1) Calendar Year after the Advance Date (“Payment
Date"), and tha payment shall be made in accordance with Article 3.6 hareundar.

Tha principal of the Loan shall be repayable on Payment Date as well, and the
Repayment shall be made In accordance with Article 3.6 heraunder.

The payment of interest provided for in Articles 3.1 hereinabove and the
repayment of the principal of the Loan of one hundred and fifty one million, five
hundred thousand United States Dollars (LUS$151,500,000.00) shall be made out
of the annual dividends of the Borrower from Aktobe Munai in the following manner:

36.1 In the event that the annual dividends of Aktobe Munai distributed to s
sharaholders (the "Akiobe Dividends™) is in excess of US$140 million (one
hundred and forty million US dollars):

3.6.1.1 seventy parcent (¥0%) of the dividends of the Borrower received
from Aktobe Munal hereol, after tax, shall be utilized towards the
repayment of the Loan and lhe payment of the interest accrued
thereon; and

36.1.2 thily percent (30%) of the dividends of the Borrower received
from Aktobe Munai heraof, after tax, may be distributed by way of
dividends to its shareholders.

3.6.2 In the eveni that the Aklobe Dividends is equal to or less than US$140
million {one hundred and forty millon US dollars), all the dividends of the
Borrower received from Aktobe Munai heraof, after tax, shall be utilized

towards the repayment of the Loan and the paymant of the interest accruad
thereon,

The Bomower agrees unconditionally to use all such revenue of dividends
allocated from Aktobe Munia as avallable under Article 3.6 to repay all the Loan
and 10 pay all the interests accrued thereon to the Lendear within the Term and the
Grace Pariod.

The Borrower agreeas lo morgage the Government Sharas, provided that it wins, in
lavor of the Lender to guarantea its full reapayment of the Loan and its full payment

of the interests accrued thereon 1o the Lender prior to end of the Grace Period.

If the Borrower falls to repay any part of the principal amount of the Loan or pay
any interest accrued thereon prior 1o the end of the Grace Period, the Borrower
shall salisfy its obligations to make such repaymant and'or paymant by assigning



4.2

and transferring, free of charge, to the Lender a number of the Governmenl Shares
which fair market value is equal to the amount of the principal of the Loan unrepaid
and the interest unpaid. The Borrower shall obtain all necessary governmental or
other third party approval and take all actions necessary for the compietion of the
assignment and transfer hereof. Upon completion of such transfer, the obligations
of the Borrower under this Agreement to make payment of the interest unpaid and

the rapayment of the principal of the Loan unrepaid shall be deemed fully satisfied.

Fees

The Bormower shall be solely responsible for all taxes, charges, penalties, costs,
ieas, expenses and/or levies (the *Feas™), whatever named, required by any entity,
agency, department or authority in relation to the advance of the Loan, payment of
the interest and/or repayment of the Loan.

The Borrower shall indemnify and hold harmiess the Lender from and against any
claim or demand in respect of the Fees hereof.

MISCELLANEOUS

51 Govemning Law: This Agreemen! shall ba govemned by, construed,
interpreted and enforced in accordance with the laws of England.

5.2 Al disputes arising In conneclion with this Agreement shall be first settled
amicably. Failing such setilement, the Parties hereby consent to submit such
dispute for arbitration in accordance with Arbitration Rules of the United
Mations Commission on International Trade Law ("UNCITRAL"). Al
arbitration proceedings shall be held in London, England unless olherwise
agreed by the Parties and shall be in English.

5.3 This Agreement may be executed in two counterpans, each of which when
executed and deliverad s an original and both of which together evidence
the same agreement.

5.4 This Agreement may only be amended or modified by written consent of the
FParties

5.5 MNelther Party may assign this Agreement or any of its rights or obligations
hereunder without the prior written consant of the other Party.

56 The Borrower and the Lender shall take all actions and execute all additional
agreements and documents required or desirable to implement and give
affect to this Agreement and the principles sel out harein.



57 The Parties agree that this Agreement shall remain confidential. No Party
hareto shall disclose any Confidential Information to any third party or make
any public announcemant or statemant with respect therato without prior
written consent of the other Party other than as may be required by law, rule
or reguiation of any securities commission or recognized stock axchange on
which its respactive shares are dealt or to relevant government departmeants.



EXECUTED by the Parties:

CNPC INTERNATIONAL LTD.

Mame:

Title:

CNPC INTERNATIONAL (CASPIAN) LTD.

Title:



SHARE PURCHASE CONTRACT

THIS AGREEMENT is made on day of 2003 by and batween

DARLEY INVESTMENT SERVICES INCORPORATED, a company duly incorporated
and existing under the laws of the British Virgin Islands, having its registerad office at
Trident Chambers, Road Town, Tortola, British Virgin Islands (hereinafter referred to
as tha “Seller"); and

PETROMAX INTERNATIONAL LTD., a company duly incorporated and existing
under the laws of the British Virgin Islands, having its registered office al P.O. Box 148,
Road Town, Tortola, British Virgin Islands (herainafler referred (o as the "Buyer”).

As the context may require, the Seller and the Buyer are hereinafter collectively
referred 1o as “Parties” and individually as "Party”.

RECITALS

WHEREAS the Seller owns 49 (forly nine) common shares represenling 49% (forty
nine percent) of all the issued capital of CNPC International (Casplan) Ltd. a
company duly incorporated and existing under the laws of British Virgin Islands, having
its registered office at P.O. Box 146, Road Town, Tortola, British Virgin Islands
{hemsinafler referred 1o as the "Company” }; and

WHEREAS the Seller desires 1o sall to the Buyer and the Buyer desires lo purchase
from the Seller on the conditions stipulated in this Contract 29 (fwenty nine) common
shares representing 29% of tha issued capital of the Company (the "Shares™); and

WHEREAS the Seller and the Buyer signed the Heads of Agreement on May 27, 2003,
thus establishing the principles for the sale and purchase of the Shares (the

“Transaction™) and concluding this Contract.

NOW THEREFORE in consideration of the premises, the covenants set forth herain
and the banefits to be derived herafrom, the Parties hereby agree as follows:

1. INTERPRETATIONS AND DEFINITIONS

1.1 The headings contained in this Contract or the table of contents hereto are for
reference purposes only and shall not affect in any way the meaning or
interpratation of this Contract. The definitlons of the terms herein shall apply
equally to the singular and plural forms of the terms dafined,



1.2 For all purposes hereof:

1.21

1.2.2

1.23

1.2.4

1.2.5

1.2.6

1.2.7

1.28

2.

"Business Day” means any day on which banks are open for business
both in Beiiing, Singapore and Almaty.

"Closing® means the presanlation, delivery and acceptance of the
documents specified in Section 2 of this Contract.

*Closing Date” means the date on which the Seller and the Buyer present,
exchange and accepl the documents in accordance with Section 2.

*Govemmental Entity® means any government or any court of competent
jurisdiction or other public authority.

*Purchase Price” shall have the meaning assigned to such term in
Section 2.1,

*Records” meaan all material original agreements, documents, books,
reports, lax returns forms, records, files and computer software of the

Company.

"Tax" includes income tax, interas! tax, dividend tax, value added tax,
excise lax, tax on securities exchange, special taxes or special
coniributions (including, but without limitation to, bonuses, royally, excess
profit tax), levy for registration, siate duties, surtax, remittance tax,
prasumplive tax, net worth tax, withholding tax, tariff, franchise tax,
employmant tax and rates, duties any similar tax imposed by any
Government Entity.

*Transaction™ shall maan the sala and purchase of the Shares, which
shall be completed in accordance with this Contract.

PURCHASE PRICE AND CLOSING OF TRANSACTION

2.1 Tha aggregate purchasa price for the Shares (the "Purchase Price”) shall ba
USS 25,900,000 (twenty five million, nine hundred thousand US dollars).

2.2 The Parties agree to hold a physical meeting within 7 (seven) Business Days
after signing this Contract to take the following actions to close the Transaction:

2.3 The Seller o presant o the Buyer:

2.3.1 Duly executed resolution of the Board of Directors of the Seller approving the
sale of the Shares lo the Buyer.



2.3.2 Copy of Share Certificate evidencing that the Shares exist and are fully owned
by the Saller.

2.3.3 Duly executed Power of Attomey to authorize ils representative to sign the
Contract on its behalf, if the Coniract is nol to be signed by the legal
representative of the Seller.

24 The Buyer to present to the Seller:

24.1 Duly executed resolution of the Board of Directors approving the purchase of
the Shares from tha Seller.

2.4.2 Duly executed Power of Attomey to suthorize its representative to sign this
Contract on its behalf, if the Contract is not to be signed by the legal

representalive of tha Buyar.

2.4.3 Sufficient evidence acceptable o the Seller for tha payment of the Purchase
Price as defined in Article 2.1 hereinabove.

3 SELLER's REPRESENTATIONS, WARRANTIES AND COVENANTS

3.1 The Seller hereby represents and warrants to the Buyer as follows:

3.1.1 Authority: The Seller is & corporation duly organized and validly existing under
the laws of the jurisdiction of its incorporation and has all requisite corporate
power and authority to enter into this Contract, to parform its obligations in this
Contract and to consummate the Transaction contemplated hereby.

3.1.2 The Shares: The Seller has the full ownership of the Shares, free and clear of
any liens, claims, encumbrances, security interests, options, charges and
restrictions of any kind.

3.1.3 Organization and Standing: The Company is & corporation duly organized,
validly existing and in good standing under the laws of the jurisdiction of its
incarporation.

3.1.4 Capital of the Company: The issued capital of the Company is US$100 (one
hundred), and all the shares of the Company are validly issued and outstanding,
fully paid and non-assessable.

3.1.5 Actions and Proceedings: There are no oulstanding judgments, orders,
injunctions or decrees of any Government Entity or arbitration tribunal against
the Company, or lawsuits, actions or proceedings pending, to the knowledge of
the Seller, threatened against the Company, or investigations by any



316

Government Enlity, which are, 1o the knowledge of the Seiler, pending or
threatened against the Company, which, in each case hereof have or could
reascnably be expected to have an adverse effect on the Company.

Taxes: To the knowledge of the Seller, thera are no audits, investigations,
claims or assessments pending against the Company for any alleged
deficiancy in taxes, or actual indebtedness on taxes or other obligatory
paymenls.

3.2 The Seller hereby covenants that the Articles of Association and the Articles of

Mamorandum of the Company shall be amended and modified to reflect the
actual shareholding of the Company upon the closing of the Transaction.

4 BUYER'S REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1 The Buyer hereby represents and warrants to the Seller as follows:

4.1.1

41.2

413

41.4

Authority: The Buyeris a corporation duly organized and validly existing under
the laws of the jurisdiction of their incorporation and have all requisite corporate
power and authority to enter into this Contracl, to perform their obligations in
this Contract and to close the Transaction contemplated hereby.

No Conflicts: The exscution and delivery of this Contract by the Buyer doas
not, and the closing of the Transaction contemplated hereby and compliance
with the terms hereof will not, conflict with, or result in any violation of or default
{with or without notice of lapse of time, or both) under, or give rise 1o a right of
tarmination, cancellation or acceleration of any of obligation or to loss of a
banefit under, or result in the creation of any lien, claim, encumbrance, security
interest, option, charge or restriction of any kind upen any of the properties or
assets of the Buyer.

Actions and Proceedings: There are no outstanding judgments, orders,
injunctions or decrees of any Govemnment Entity or arbitration tribunal against
the Buyer, or lawsuils, actions or proceadings pending or, to the knowledge of
the Buyer, threatened against the Buyer or investigations by any Government
Entity which are, to the knowledge of the Buyer, pending or threatened against

the Buyer.
Availability of Funds: The Buyer has cash available or has existing bormowing

faciliies, which together are sufficient to enable the Transaction contemplated
hereby 1o be closed.

42 The Buyer hereby covenants that the Buyer acknowledges that, prior to the

4



3.1

5.2

5.3

6.1

6.2

Closing Date, the Buyer and their representatives have been permitted full and
gomplate access 1o the books and records, facllities, equipment, tax retums,
contracts, insurance policies (or summaries thereof) and olher properties and
assets of the Company which the Buyer or their representatives have desired or
requestad to inspect andfor review.

5 CONFIDENTIALITY

The Seller shall keep confidential, and cause the Company and instruct their
officers, directors, employees and advisors lo keep confidential, all the
information relating to the Company and |ts business, except as required by law
ar administrative process and except for the information which is available o the
public as of closing of the Transaction, or thereafter becomes avallable 1o the
public other than as a result of a breach of this Seclion.

The Buyer acknowledges that any and all the information provided to it by the
Seller or fts representatives or affilates conceming the Seller shall remain
confidential and the Buyer shall keep confidential, and instruct their officers,
directors, employees and advisors to keep confidential, all the information
conceming the Seller, except as required by law or adminksirative process and
axcept for the information which is available to the public as of closing of the
Tmmﬂan,nrﬂﬁaﬂﬁﬁfbemnﬂavaﬂam to the public other than as a result
of a breach of this Section.

Except as ofherwise required by applicable law, this Contract shall be
::unﬁ:lantﬁa!arﬂa#mﬂnutbadimadhyamthrthnymeamrhaw
manner without the other Party’s prior written consent.

& MUTUAL COVENANTS

The Saller and the Buyer covenant and agree 1o use their best endeavours o
cooperate with each other and shall cause their officers and employees to
cooperate during the period of 60 (sixty) days from the Closing Date with each
other to register the Shares in the name of the Buyar.

If at any fime after closing of the Transaction, any further aclion s necessary or
desirable to carry out for the purposes of this Contract, each Party hereto shall,
and shall cause its officers, directors, employses and agents to, as the case may
be, lake all such necessary actions including, without limitation to, the execution
and delivery of such further instruments and documenls as may reasonably be
requested by the other Party for such purposes or otherwise 1o completa, parfect,

-
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7.2

7.3

T.4

or evidence the Transaction contemplated hereby.

7 INDEMNIFICATION

indemnification by the Seller: Tha Seller shall indemnify the Buyer, tha
Buyers affiliates, officers, directors, employees, stockholders, agents and
represeniatives against and from, and compensate them for any loss, lability,
ciaim, damage or expense (including reasonable legal fees and expenses),
suffered or incurred directly or indirectly by any such indemnified Party lo the
axtent arising from any breach of representation or warranty of the Saller which
survives the closing of the Transaction contained in this Contract and in any
certificate delivered pursuant herato.

Indemnification by the Buyer: The Buyer shall indemnify the Seller, the
Saller's affiliates, officers, directors, employees, stockholders, agents and
representatives against and from, and compensate them for any loss, liability,
clalm, damage or expense (including reasonable legal fees and expenses),
suffered or incurred directly or indirectly by any such indemnified Party to the
axtent arising from any breach of representation or warranty of the Buyer which
survives the closing of the Transaction contained in this Contract and in any
cartificate delivered pursuant herato,

Procadures for Indemnification: In order for a Party (the “Indemnified Party”)
to ba entitied to any indemnification provided for under this Contract in respect of,
arising out of or Involving a claim or demand made by any person against the
Indemnified Party (a “Third Party Claim”), such Indemnified Party must notify the
Indemnifying Party in writing, and in reasonable detail, of the Third Party Claim
within thirty (30) Business Days after receipt by such Indemnified Party of written
notice of the Third Party Claim for the Indemnifying Party to seftle the claim
directly by itself within thirty (30) Business Days after receipt of the notice,
provided, however, that failure to give such notification shall not affect the
indemnification provided hareunder except to the extent the Indemnifying Party
shall have been materially prejudiced as a result of such fallure. Thereafter, the
Indemnified Party shall deliver to the Indemnifying Party, within 15 (fifteen)
Business Days after the Indemnified Party's receipt thereof, copies of all notices
and documents (including court papers) received by the Indemnified Party
relating to the Third Party Claim.

Mitigation: The Seller and the Buyer shall cooperate with each other wilh
raspect to resolving any claim or liability with respect to which one Party is



7.5

8.1

obligated o indemnify the other Party hereunder, including by making
commercially reasonable efforts to mitigate or resolve any such claim or liability.
In the event that the Seller or the Buyer shall fail to make such commercially
reasonable efforts to mitigale or resclve any claim or lisbility, then
notwithstanding anything else to the contrary contained herein, the other Party
shall not be required to indemnify any person for any loss, liability, claim, damage
or expanse (hat could reasonably be expected (o have been avoided if the Saller
or the Buyer, as the case may be, had made such efforts.

Limitations: One Party shall not be liable to the other Party for a claim based on
a settlement agreement enlered into by the other Party with a third party unless
the first Party hareof has previously consented lo the settlement agreemant,
which consent shall not be unreasonably withheld.

B TERMINATION

Motwithstanding anything contained herein to the contrary, this Contract may be
terminated and the Transaclion contemplated hereby abandoned at any time

prior to the Closing:

B.1.1 By mutual written consent of the Seller and the Buyer; or

B8.1.2 By either the Seller or the Buyer, if the Transaction shall not have been closed

B.2

8.3

a1

on or prior to , 2003, provided, however, that the Parly seeking
termination or abandonment hereof is not in breach of any material respect of
any of iis representations, warranties covenants or agreements contained in
this Contract.

In the evant of termination by the Saller or by the Buyer pursuant to Section 8.1.2,
a written notica of termination thereof shall be given to the other Party 7 (seven)
Business Days prior to the termination hereof, and the Transaction contemplated
hereby shall be terminated.

Nothing in this Section & shall be deemed to refleve either Party from any liabliity
for any breach by such Parly of the terms and provisions of this Contract or to
impair tha right of either Party to compel specific performance by the other Party
of its obligation under this Contract.

9 FEES, EXPENSES AND TAXES

Neither the Seller nor the Buyer (including for the purpose of this Section their
raspactive officers, directors, employees, affillales, or associates) have

T



2.4

8.3

9.4

10.1

10.2

employed any broker or finder or incurred any Hability for any brokerage fees,
commissions or finders’ fees in connection with the Transaction contemplated by
this Contract.

Whether or not the Transaction contemplated hereby s consummated and
axcepl as otherwize specifically provided in this Contract, all costs and expenses
incurred in connection with this Contract and the Transaction contemplated

hereby shall be borne and paid by the Party incurring such cosls or expenses.

A Party in breach of this Contract shall, on demand, iIndemnify and hold harmless
the other Party from and against all reasonable our-of-pocket expense, including
but not limited to, legal fees, incurred by such other Party by reason of the
enforcement and protection of its rights under this Contract. The payment of
such expense is in addition to any other relief or remeady to which such other
Party is antitied.

The Seller shall be responsible for all the applicable Taxes altributable to and
arising out of the Transactions, including any penalties andfor fines and hereby
undertakes and agrees to fully indemnify the Buyer in respect of any and all cosls,
axpenseas, losses, damages or liabilities occasioned by the Seller's fallure 1o pay
the sama.

10 GOVERNING LAW AND ARBITRATION

This Coniract shall be govemned by, construed, interpreted and enforced in
accordance with the laws of England and such generally accepted principles
and practices of tha international petroleum indusiry and other generally
accapted principles of international law as may apply.

All disputes arising in connection with this Contract shall be first settied
amicably. Failing such sattiement, the Partias of the disputes hereby consent to
submit such dispute for arbitration in accordance with Arbitration Rules of the
United Mations Commission on International Trade Law ("UNCITRAL"). All
arbitration proceedings shall be held in London unless otherwisa agreed by the
Parties and shall be in English. Tha number of arbitrators shall be three. The
Claimant shall appoint ona arbitrator and the Respondent shall appoint anothaer
arbitrator. In case that the Respondent fails to nominate an arbitrator within
thirty (30) days after receipt of written request to do so, the claimant may
reques! in writing the President of Intemational Court of Justice to appoint the
arbitrator. Tha arbitrators nominated by the Claimant and the Respondent or
the President of Intermational Court of Justice, as the case may be, shail



11.1

11.2

11.3

11.4

11.5

appoint the Third Arbitrator to preside over the arbitration. Failing such an
appointment of the Third Arbitrator in this manner within thirty (30) days after
the appointment of the arbitralor of the Respondeni, the President of
International Court of Justice shall appaint the Third Arbitrator of the fribunal.
The arbitrators shall have the authority to decide the controversy or claim. The
decisions of the majority of the arbilrators shall ba final and binding on the
Parties of the disputas. Unless otherwise datermined by the Arbitration each of
the Parties of the disputes shall bear its own cost of the arbitration.

11 GENREAL PROVISIONS

ASSIGNMENT: This Contract and the rights and obligations haereunder shall
not be assignable or transferable by the Seller or the Buyer, including by
operation of law in conneclion with a marger, or sale of substantially all the
assetls of the Seller or the Buyer, without the prior written consent of the other
Party hereto.

NO THIRD PARTY BENEFICIARIES: This Contract is for the sole benefit of
the Parties harato and their permitted assigns, and nothing herein expressed or
implied shall give or be construed to give to any person, olher than the Parties
hereto and such assigns, any legal or equitable rights hereunder.

AMENDMENTS: This Contract may not be amended or modified except by a
written instrument signed by each of the Parties hersto,

COUNTERPARTS: This Contract has been executad in two (2) counterparts in
the English language.

ENTIRE CONTRACT: This Contract contain the entire agreement, contract
and understanding among the Parties hereto with respect to the subject matter
hereof and supersede all prior agreements, confracls and understandings
ralating to the subject matter. None of the Parties shall be liable or bound to any
pther Party in any manner by any representations, warranties or covenanis
relating to such subject matter except as specifically set forth herein,

12 NOTICES

All notices or other communications required or permitted to be given hereunder shall
be in writing and shall be (a) delivered in person, (b) fransmitted by telefax, or (¢} sent
by registered mail or postage prepaid, to the applicable addresses set forth below, or
al other addressas as may have been specified by the receiver,



It to the Seller

Attention: Darley Invesiment Services Incorporated, P.O. Box 1078, CH-B8039
Zurich, Switzerland

Fax: +41 43 210 80890
Copy to: Nil

Fax Mil

If to the Buyer
Attention:
Fax

Copy to:

Fax:

Notices and other communications shall be deemed to have been received (a) when
deliverad if delivered in parson, :b}vmaﬂamnﬁmﬂihnnfalﬂhhthmhﬂd. and (c)
nnhaﬂudmmbtu!amﬂmnnﬂmmmiptnfﬂmf&gnm mail or postage

prepaid.

IN WITNESS WHEREOF, the Parties have caused this Conlract to be signed by their
authorized representatives as of the day and year first above wrillen.

PETROMAX INTERNATIONAL LTD.
Witnass;

[Mame of authorized officer]
[Titie]

DARLEY IH"I."ESTMEIJT SERVICES INC.

Witness:
< |
[Cedar International Li =

[Director]

L]



SHARE PURCHASE CONTRACT

THIS AGREEMENT is made on the day of June 2003 by and baetwean

CNPC INTERNATIONAL LIMITED, a company duly incorporated and existing undar
the laws of Cayman Islands, having its registered office at P.D. Box 258, First Home
Tower, British America Centre, George Town, Grand Cayman, Cayman Isiands
(hereinafter referred 1o as the "Seller”); and

DARLEY INVESTMENT SERVICES INCORPORATED, a company duly incorporated
and existing under the laws of the British Virgin |slands, having its registered office at
Trident Chambers, Road Town, Tortola, Brish Virgin lslands (hereinafier referred to as
the "Buyer”),

As the context may require, the Seller and the Buyer are hereinafter collectively
raferred 10 as "Paries™ and individually as "Party”.

RECITALS

WHEREAS the Seller owns 100 (one hundred) common shares reprasenting 100%
(one hundred percant) of all the issued capital of CNPC International (Caspilan) Ltd.
a company duly incorporated and existing under the laws of British Virgin Islands,
having its registerad office at P.O. Box 148, Road Town, Tortola, British Virgin Islands
(hereinafter referrad to as the "Company®); and

WHEREAS the Seller desires 1o sell to the Buyer and the Buyer desires o purchase
from the Seller on the conditions stipulated in this Contract 49 (forty nine) comman

shares representing 49% of the issued capital of the Company (the “Shares”); and

WHEREAS the Seller and the Buyer signed the Heads of Agreement on June .
2003 in Almaty, thus establishing the principles for the sale and purchase of the
Shares (the *Transaction") and concluding this Contract.

NOW THEREFORE in consideration of the pramises, the covenants sat forth herain
and tha banafits to be derived herefrom, the Parties hareby agree as follows:

1. INTERPRETATIONS AND DEFINITIONS

1.1 The headings contained in this Contract or the table of contents herato are for
referance purposes only and shall not affect in any way the meaning or
imerpretation of this Contract. The definitions of the terms herein shall apply



equally to the singular and plural forms of the terms defined.

1.2 For all purposes hereof;

124

1.22

1.2.3

1.24

1.2.5

1.26

1.2.7

128

2.

“Business Day” means any day on which banks are open lor business
both in Beijing, Singapore and Almaty.

“Closing® means the presentation, delivery and acceplance ol the
documents specified in Section 2 of this Contract.

*Closing Date”™ means the date on which the Seller and the Buyer present,
exchange and accept the documents in accordance with Section 2.

“Gevernmental Entity” means any government or any court of competant
jurisdiction or other public authority.

*Purchasa Prica” shall have the meaning assigned to such term in
Section 2.1.

“Records” mean all materal criginal agreaments, documents, books,
reports, tax retumns forms, records, files and computer software of the
Company.

"Tax” includes incoma tax, interest tax, dividend tax, value added tax,
excise tax, tax on securiies exchange, special taxes or special
contributions (including, but without limitation lo, bonuses, royalty, excess
profit tax), levy for registration, state duties, suriax, remiltance tax,
presumptive tax, net worth tax, withholding tax, tarff, franchise tax,
employment tax and rates, duties any similar tax imposed by any
Government Entity.

“Transaction™ shall mean the sale and purchase of the Shares, which
shall be complated in accordance with this Contract.

PURCHASE PRICE AND CLOSING OF TRANSACTION

21 The aggregate purchase price for the Shares (the "Purchase Price") shall be
US$49 (forty nine dollars of USA).

22 The Parties agree to hold a physical mesting within 7 (seven) Businass Days
after signing this Conlract to take the following actions to close the Transaction:

2.3 The Selier to present 1o the Buyer:

2.3.1 Duly executed resolution of the Board of Directors of the Seller approving the



sale of tha Shares to the Buyer.

23.2 Copy of Shara Cerlificate evidancing that the Shares exist and are fully owned
by the Seiler,

23.3 Duly executed Power of Altorney to authorize its representative to sign the
Contract on its behalf, if the Contract is not to be signed by the legal
rapresantalive of the Saller,

2.4 The Buyer to present to the Saller:

24.1 Duly axacuted resolution of the Board of Directors approving the purchasa of
the Shares from the Seller,

2.4.2 Duly executed Power of Altorney to authorize its representative 1o sign this
Contract on its behalf, if the Contract is not to be signed by the legal
representative of the Buyer.

2.4.3 Sufficient evidence acceptable to the Seller for the payment of the Purchase
Price as defined in Article 2.1 harainabova.

3 SELLER's REPRESENTATIONS, WARRANTIES AND COVEMNANTS
3,1 The Seller hereby represents and warrants to the Buyer as follows:

3.1.1 Authority: The Seller is a corporation duly organized and validly existing under
the laws of the jurisdiction of its incorporation and has all requisite corporate
power and authority to enter into this Contract, to perform its obligations in this
Contract and to consummate the Transaction contemplatad hereby,

3.1.2 Tha Shares: The Seller has the full ownearship of the Shares, free and clear of
any liens, claims, encumbrances, securily interests, options, charges and
restrictions of any kind.

3.1.3 Organization and Standing: The Company is a corporation duly organized,
validly existing and in good standing under the laws of the jurisdiction of its
incorporation.

3.1.4 Capltal of the Company: The issued capital of the Company is LS$100 (one
hundred), and all the shares of the Company are validly issued and outstanding,
lully paid and non-assessable.

3.1.5 Actions and Proceedings: There are no oulstanding judgments, orders,
injunations or decrees of any Government Entity or arbitration tribunal against
the Campany, or lawsuits, actions or proceedings panding, to the knowledge of

3



the Seller, threatened against the Company; or investigations by any
Govemment Entity, which are, to the knowledge of the Seller, pending or
ihreatened against the Company, which, in each case hereof have or could
reasonably be expected to have an adverse effect on the Company.

3.1.6 Taxes: To the knowledge of the Seller, there are no audits, investigations,
claims or assessmenis pending against the Company for any alleged
deficiency in taxes, or actual indebtedness on taxes or other obligatory
paymants.

32  The Seller hereby covenants that the Articles of Association and the Aricles
of Mamorandum of the Company shall ba ameandad and modified to reflect the
actual shareholding of the Company upon the closing of the Transaction.

4 BUYER'S REPRESENTATIONS, WARRANTIES AND COVENANTS
i.1 The Buyer heraby represents and warrants 1o the Seller as follows:

4.1.1 Authority: The Buyer is a corporation duly organized and validly existing under
the laws of the jurisdiction of their incorporation and have all requisite corporate
powar and authority to enter into this Contract, to parform their obligations in
this Contract and to close the Transaction contemplated hereby.

4.1.2 No Conflicts: The exacution and delivery of this Contract by the Buyer does
not, and the closing of the Transaction contemplated hereby and compliance
with the terms hereof will not, conflict with, or result in any violation of or default
(with or without notice of lapse of time, or both) under, or give rise to a right of
termination, cancellation or acceleration of any of obligation or to loss of a
beneafit under, or result in the creation of any lien, claim, encumbrance, security
interest, option, charge or restriction of any kind upon any of the properties or
assets of the Buyer.

4.1.3 Actions and Proceedings: There are no outstanding judgments, orders,
injunctions or decrees of any Govarnment Entity or arbitration tribunal against
the Buyer, or lawsuits, actions or proceedings pending or, to the knowledge of
the Buyer, threatenad against the Buyer or investigations by any Govemment
Entity which are, to the knowledge of the Buyer, pending or threalened against
tha Buyer.

4.1.4 Availability of Funds: The Buyer has cash available or has existing borrowing
facilities, which logether are sufficient to enable the Transaction contemplated

haraby 1o ba closed.
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4.2
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5.2

5.3

6.1

8.2

The Buyer hereby covenants that the Buyer acknowledges that, prior to the
Closing Date, the Buyer and their representatives have been permitted full and
complete access to the books and records, facilities, equipment, tax refurns,
contracts, insurance policles (or summaries thereof) and other properties and
assets of the Company which the Buyer or their representatives have desired or
requested to inspect andfor reviaw,

5 CONFIDENTIALITY

The Seller shall keap confidential, and cause the Company and instruct their
officers, directors, employees and advisors to keep confidential, all the
information relating to the Company and its business, except as required by law
or administrative process and excepl! for the information which is availabla to the
public as of closing of the Transaction, or thereafter becomes available o the
public other than as a result of a breach of this Section.

The Buyer acknowledges that any and all the information provided to it by the
Seller or iis representatives or affiliates conceming the Seler shall remain
confidential and the Buyer shall keep confidential, and instruct their officers,
directors, employses and advisors 10 keep confidential, all the information
conceming the Seller, except as required by law or administrative process and
except for the information which is available to the public as of closing of the
Transaction, or thereafter becomes available o the public other than as a result
of a breach of this Saction.

Except as olherwise required by applicable law, this Confract shall be
caonfidential and shall not be disclosed by any Party to any third party in any
mannar without the other Party's prior written consant.

6 MUTUAL COVENANTS

The Seller and the Buyer covenant and agree to use thair bast endeavours 1o
cooperale with sach other and shall cause their officers and employeas to
cooperate during the period of B0 (sixty) days {rom the Closing Dale with each
other to register the Sharas in the nama aof the Buyar.

If at any time after closing of the Transaction, any further action s necassary or
desirable to carmry out for the purposes of this Contract, each Party hereto shall,
and shall causa its officers, directors, employees and agents to, as the case may
be, take all such necessary actions including, without limitation to, the execution
and defivery of such further instruments and documents as may reasonably be
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7.1

7.2
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requasted by the other Party for such purposes or otherwise to complate, perfect,
or avidence the Transaction contemplated haraby.

7 INDEMNIFICATION

Indemnification by the Seller: The Selier shall indemnify the Buyer, the
Buyers affiliates, officers, directors, employees, stockholders, agents and
represantatives against and from, and compensate them for any loss, llability,
claim, damage or expeanse (including reasonable legal fees and expenses),
suffered or incurred directly or indirectly by any such indemnified Party to the
extent arising from any breach of representation or warranty of the Seller which
survives the closing of the Transaction contained in this Contract and in any
ceriificate delivered pursuant hereto.

Indemnification by the Buyer: The Buyer shall indemnily the Sefler, the
Seller's affiliates, officers, direclors, employees, stockholders, agents and
represantalives against and from, and compensate them for any loss, liability,
claim, damage or expense (including reasonable legal fees and expenses),
suffered or incurred directly or indirectly by any such indemnified Party to the
axtent arising from any breach of representation or warranty of the Buyer which
sunvives the closing of the Transaction contained in this Contracl and in any
carificate deliverad pursuant harato.

Procedures for Indemnification: In order for a Party (the “Indemnifiad Party™)
o ba entitled to any indemnification provided for under this Contract in respect of,
arising out of or involving a claim or demand made by any person against the
Indemnified Party (a "Third Party Claim”), such Indemnified Party must nolify the
Indemnitying Party in writing, and in reasonable detail, of the Third Party Claim
within thirty (30) Business Days after receipt by such Indemnified Party of written
notice of the Third Party Claim for the Indemnifying Party to settle the claim
directly by itself within thirty (30) Business Days after receipl of the notice,
provided, however, that failure to give such notification shall not affect the
indemnification provided hereunder except to the extent the Indemnifying Party
shall have been materially prejudiced as a resull of such failure. Thereafter, the
Indemnifiad Party shall deliver to the Indemnifying Party, within 15 (fifteen)
Business Days after the Indemnified Party's receipt thereof, copies of all notices
and documents (including court papers) received by the Indemnified Party
relaling to the Third Party Claim,

7.4 Mitigation: The Seller and the Buyer shall cooparate with sach other with



respect to resolving any claim or liability with respect to which one Party is
obligated to indemnify the other Party hereunder, inciuding by making
commearcially reasonable efforts to mitigate or resolve any such claim or liability.
In the event thal the Seller or the Buyer shall fall to make such commercially
reasonable efforls 1o mitigate or resolve any claim or liability, then
notwithstanding anything else to the contrary contained herein, the other Party
shall not be required to indemnify any parson for any loss, liability, claim, damage
or expensa thal could reasonably be expected to have been avoided if the Seller
or the Buyer, as the case may be, had made such efforis.

7.5 Limitations: One Party shall not be liable to the other Party for a claim based on
a settlement agreement enterad into by the other Pary with a third party unless
the first Party hereol has previously consented to the settlement agreement,
which consent shall not be unreasonably withhald.

8 TERMINATION

8.1 Notwithstanding anything contained harein to the confrary, this Contract may be
terminated and the Transaction contamplated hereby abandoned at any time

prior 1o the Closing:
B.1.1 By mutual written consent of the Seller and the Buyer; or

8.1.2 By either the Saller or the Buyer, if tha Transaction shall not have been closed
on or prior to 30 August, 2003, provided, however, that the Party seeking
termination or abandonment hereof is not in breach of any material respect of
any ol its representations, warranties covenants or agreements contained in
this Contract.

8.2 Inthe event of termination by the Seller or by the Buyer pursuant to Section 8.1.2,
a writlen notice of termination thereof shall ba given to the other Party 7 (seven)
Business Days prior to the termination hereof, and the Transaction contemplated
heraby shall be terminated.

8.3 Mothing in this Saction 8 shall be deemed lo relieve either Party from any liability
for any breach by such Parly of the terms and provisions of this Contract or to

impair the right of either Party 1o compel specific performance by the ather Party
of its obligation under this Contract,

9 FEES, EXPENSES AND TAXES

9.1 Naeithar the Seller nor the Buyer (including for the purpose of this Saction their /7;'{
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respective officers, directors, employees, affliales, or associates) have
employed any broker or finder or incurred any lability for any brokerage leas,
commissions or finders’ fees in connaction with the Transaction contemplated by
this Contract.

9.2 Whether or not the Transaction contemplated hereby is consummated and
except as otherwise specifically provided in this Contract, all costs and axpenses
incurred In connection with this Contract and the Transaction contemplated
hereby shall be bome and paid by the Party incurring such costs or expenses.

8.3 AParty in breach of this Contract shall, on demand, indemnity and hold harmless
the other Party from and against all reasonable out-of-pocket expense, including
but not limited 10, legal fees, Incurred by such other Party by reason of the
enforcement and protection of its rights under this Contract. The payment of
such expense s in addition to any other relief or remedy to which such other
Party s entitied.

8.4 The Seller shall ba responsible for all the applicable Taxes attributable to and
arising out of the Transaction, including any penalties and/or fines and hereby
undertakes and agrees o fully indemnify the Buyer in respect of any and all costs,
expenses, losses, damages or liabilities occasioned by the Saller's failure to pay
the same.

10 GOVERNING LAW AND ARBITRATION

10.1 This Contract shall ba governed by, construed, interpreted and enforced in
accordance with the laws ol England and such generally accepted principles
and practices of the intermnational petroleum industry and other generally
accepted principlas of iIntermational law as may apply.

10.2 Al disputes arising in connéction with this Contract shall be first setiled
amicably. Failing such settlement, the Parties of the disputes hareby consent lo
submit such dispute for arbitration in accordance with Arbitration Rules of tha
United Nations Commission on International Trade Law ("UNCITRAL™. Al
arbitration proceedings shall be held in London unless otherwise agreed by the
Parties and shall be in English. The number of arbitrators shall be three, The
Claimant shall appoint one arbitrator and the Respondent shall appoint another
arbitrator. In case that the Respondent falls to nominate an arbitrator within
thirty (30) days after receipt of written request o do so, the claimant may
requast in writing the Presidant of International Court of Justice to appoint the
arbitrator, The arbitrators nominated by the Claimant and the Respondent or /»’7
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1.2

11.3

11.5

the President of International Counl of Justice, as the case may be, shall
appoint the Third Arbitrator to preside over the arbitration. Failing such an
appointment of the Third Arbitrator in this manner within thirty (30) days after
the appointment of the arbitrator of the Respondent, the President of
International Court of Justice shall appoint the Third Arbitrator of the tribunal,
The arbitrators shall have the authority 1o decide the controvarsy or claim. The
decisions of the majority of the arbitrators shall be final and binding on the
Parties of the disputes. Unless otherwise determined by the Arbitration each of
the Parties of the disputes shall bear its own cost of the arbitration.

11 GENREAL PROVISIONS

ASSIGNMENT: This Contract and the rights and obligations hereunder shall
not be assignable or transferable by the Saller or the Buyer, including by
operation of law in connection with a marger, or sale of substantially all the
assals ol the Seller or the Buyer, without the prior written consant of the other

Party hereto.

NO THIRD PARTY BENEFICIARIES: This Contract is for the sole benefit of
the Parties hereto and their permitted assigns, and nothing herein expressed or
implied shall give or be construed to give to any person, other than the Parties
herato and such assigns, any legal or equitabla rights hersunder.

AMENDMENTS: This Contract may not be amended or modified except by a
writlen instrument signed by each of the Parties herelo.

COUNTERPARTS: This Contract has been executed in two (2) counterparts in
the English language.

ENTIRE CONTRACT: This Contract contains the entire agreement, contrac!
and understanding among the Parties hereto with respect to the subject mattar
hereof and supersede all prior agreements, contracts and understandings
relating to the subject matter. None of the Parties shall be liable or bound to any
other Party in any manner by any representations, warranties or covenanis
relating fo such subject matler except as specifically set forth herain.

12 NOTICES

All notices or other communications required or permitted to be given hereundar shall
be in writing and shall be (a) delivered in person, (b) transmitted by telefax, or (c) sent
by registered mail or postage prepaid, to the applicable addresses set forth below, or
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at other addresses as may have been specified by the receiver.

Il to the Seller

Attention:

Fax:

Copy to:

Fax:

I to the Buyer

Atterticn:; Mr Peter Luis O Gross
Stockersirasse 44
PO Box 1078
CH-B039 Zurich

Fax: +41 43 210 8090

Copy o -

Fax: -

Notices and other communications shall be deemed 1o have been received (a) when
delivered if delivered in parson, (b) when a confirnation of a telefax is received, and (c)
on the actual receipt of a nofice on the receipt of the registered mail or postage

prepaid.
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IN WITNESS WHEREOF, the Parties have caused this Contract to be signed by their
authorized representatives as of tha day and year first above written.

CNPC INTERNATIONAL LIMITED

[Name of Authorized Officer)
[Titia]
DARLEY | ENT SERVICES INC.

S Cout namatio ‘Jﬁﬂ'ﬂd
[Name of Authoriz r:msmq
Director

[Title]




Bee axunn OAQ "CHIIC-Axrobemynaiiras”, npunaiiesamne FOCYRAPCTRY, CETO/IHN
npoxans #a KASE semapuys sovamm 3a 22,6 mapa tenre (5150,2 san)

FERSE, 28.05.03/ - Kasaxcranceas fommoman Bupma (KASE) coofwser o rou,
m!ﬂm!ﬂrﬂlmmnmpmhﬂmmmuwmmu

METHDLMA HENSMHMNG. NOTAMM NPpORaHd Bee 2 484 653 npoches AMoHmwEe

awuru (KZICISH90118, ofuumamuud cnucox KASE mareropww "A®, AMGE,

Homduan 1 500,0 reaurs) OAD "CHRC-AxTofewysaliras® (ORD “CHNC=RMI'",
AwTofe), NPHHANNSXARMO NPaBMTANLCTRY PocnyOnMEx KASaxcTa.

Tocymapcraeimall naxer akuwfdl (PMA) nemovan » cefa 25,128 or of=ero
EOIMNECTRES BROYHEHIO axipih OR0 "CHIC-AMT™ npe ofanmesson,
BETYWMEHHOM [ONASHEHHOM] YOTARHOM KATHTANE MHITENTA B PaRMBEpe

14 B35 637 500 wenpe.

Kar coofaanoce panes, IMA Oun BGMCTARNEH Ha TORETH WETHDLME WS
AOTAMM B BMEOE:

- DNOMHpYESIS©O OARGTS, COCTOAMEro W3 2 236 619 npocTel HESHHEX
arumit (22, 610 or oOmoro EonMuecTHA BMTYMeHHSE Aximit e 25,08 o
oOmeErs YHCNa NPOCTHX AKUWE Mmoc ONMa &R, TOpTORLR wom
RI_AMGE 22.61):

= RAXOTE, coCToRmerc w3 38 S04 npocTax uesmax aximi {1,008 o=
OOMECS KOAHYOCTHE Banymesnssl s sins 1, 110 o7 ofesps e
ApooTax axumit, Toprosai won NI_AMGE 1/1):

= RAXOTE, COCTOANOTO Wy 08 904 npocTux weenHuy ampdl (1,008 oF
OOENTO KOMPBCTRA BMATyReHHEE Axiil w1, 1158 oF cfasro uxcna
npocTIX axupit, Topromadt won NE_AMGZ_1/2):

= RARETA, COCTOREErs w3 30 226 npocTuy wuoHMEx aruud (0,518 oT
CONErs EOIRMYSCTES BHIYmMeMnos: akuMi Mmm 0,561 or ofmarcs uwcha
FPOCTMEX aMukR, Toprosdi wom NI _AMGE 0.51).

CoPAacne yononHas NPpoEAxN, YOTAHOBReHIDAO! HKouwTeTon TOC Yy DR TREHH ST
MHYUSOTHS W OPNBATHIALLGE MukiMcTepoTea fumascon Pecnyimies Easaxcrtal
(HomuTeT),, PRANMSAUMAE BTOPOTS, TPHETRETO W YRTBERPTORD NAKGTOR MNOMEHA Oaia
HEYATECHA ROCHE PRpoJaTH CACKMDYDEETDe NAKETSE.

Topru Backupyowid naxerom (HE_AMGZ 22_61) Can orepura na KASE 28

MAA. OOHAKO NOXYNATENM M OPORABEL, B RAYSCTRE EOTOROTS BECTYNAND
FACSHEMOUMEHHDS KosoiToTol TOO “KIB ASSET HAHAGEMENT Led," [Amissw),

He ComnMchk ¥ uEhR. B koge npofonXelikz 25 MaA TOPTOR LGHA NPOLABLA

Batna cHMemels 27-0 3aspeam ¢ 19 949,98 vewre ;o 9 100, 00 Tedre sa aruom.
(oEYNATENN YROIMUMAM NeHY COpocA, NONan n Topromyn cwovewy KASE 20
BaABoX, © 5 500,00 no 9 100,00 rvoure sa arxism. [oche SOCTENENMA LaHOBODE
FOMNpOMKCCE A yposse 9 100,00 venre 3a amom (360,43] ovepsmics Topra
HOTOOOM $PAaHKYPTCEODD AVELUMONA, B XORe ECOTODMN NOEVTATEMN Oaina
RPpEACCTANTAHE BOSMOEHMOCTE MOOHATE LEHY, OINAKD STOPD He npoHIomno. B
PoIyNkTATE GnoxwpyrmMil naker awodl OAD “CHOC-AMT'® wan npoman sa

20 353 232 900,00 vewre wmm 135 156 603,16 nonnapos CIA no TexyEs
OupEeRoMy EYPCY TEHME K JCOmapy, YETAHORAEWWOMY HB8 RASE ceronwm B xons
yrpeHteR ceccum (150,59 renre sa pomnap).

0ocns OTEPWTHR (PANKYPTCRONG aYKUMOHE No GnoENpyomeny naEery TOO
"RIB ASSET MANAGEMENT Ltd.” NpMOoTyI ¥ NpOJANS OCTAREMXCH MakerTon.

B pesyfiuTaTe ITMX TODrOD BCO TPM MaKkerTa Ol NPoONAHM no ueswe 3 110,00
TENME as awtwn (560, 50) :

= naxer NI_AMGZ 1/1 npomas sa 901 015 440,00 vedre ($5 OB3 235, 54);
= nawer NI AMGE_1/2 npogan sa 901 015 440,00 vewre (55 983 235, 54);
= nakeT NE_AHMGE 0.51 pnponan ma 457 558 #60,00 venre (53 036 441,20).



OOmAR CYMMA cRefox no npogaxe scearc TMA ORD "CHNC-AMD" wa XKASE 29
uan 2003 ropa cocTamMna 23 B12 B8Z2 640,00 veure wnwm 150 161 515,64
Boanapos CHA no TERYEEMY CHPEOBOMY EVPCY.

Cyar o fogakias saAnkas,; B Toprax I MRMMHMANT YUSCTHE TRH WiEHA
KASE, B ToM ‘micHs yrasawal mane NPORABSN W QRE [OXynaTen.
FapanTHiige BIHOCH ONA NOXYNATONGR MAKAHYHE TODRON ANGCTH NOTHPE WIOHS
KASE.

PaoueTd 00 pesynebTaTadm ropros IMA gomond Gute NPOBRSISHM B COOTRRTCOTIME
CO cTaTeal 7 BHYTDEMWEro JOEKVMEHTA FASE “IocyiapoTnenHEs NaBeT AR .
NopRack GOAYCKE X MPOOANS HE TODTAX W PACYOTON 00 HTODME Topron™
(httpsffee, kane.kz/geninfo/normbane/gpa.asp) . Tax xax smazgensu TTA we
YOTAHOBRMA WHOR CpOK omnaTe, Hemems NpemycMoTRRERHEN YrasaHmad

NOpAHAKOM, CyuMWda CISNEM 38 DEYSTOM FAPARHTHRHODO BIHCCA H EOMHCCHOHGDS
ctopa KASE nonssa GuTe J4YMCHONA MOEYNATEMEM HA XODPGCNOHRBHTCIOH
cuer ZAD "lHeanrpantioal penoskerapell uedneE Sousn® (Aauacu] B oTouEe
coi paBounx EHell co gHA 00 ZAMMCNeHMA. B oayuae NOnepeuMcleHds HeHer
0o karMu-anlo COBMKEM B YREASANMME CpOX, DAHNME COBMEH GYOyT
AHHYMHpOBAHE KASE, o wvesm ODyneT ONyOAHMESEANG COOTRASTOTEVEMSS Coolseine.

[2003-05-29]




Baoknpyoumii FTIA OAQ "CHIIC-Axvobesrynafiras” e 6w nponan s Toprax KASE
28 sas, YURCTHHKN HE CONLINCE B HEHE

/KRSE, 28.05.01/ - Kamaxevascwan $ongopan Oupza (KASE} coofmaeT, STO
A0 WTOTAM NpoBefeHukx 2§ wan 2003 rons s vopromodl cucTesme KASE ropron
N NpOAAEE FOCYRADCTRONHOTD NaEsTs apigufi (FNA) CAD "CHIC=
AxvoBemyuafiras® [GAD "CHIC-AMT®, Axvofe), cocTommmro #=a 2 236 619
APCCTI MMBHHEX axuMi (22,611 or oOmEro KONMWYSCTRA NATIYEEHHME

axuit w23, 00 or oOmErs YHCRA OPOCTHE aRukll OABC ofina asum,
TOproakR xoo ME_AMGE 22.61), namer npomas ME G,

B xone ToOpra Npojamel, B KANOCTRE FOTOROND BHCTYOAND YIORHOMOWSHHOS

KoM TaToM POCYSapCTREHEONS MMYSSCTEA W (pHBATHIAIME MHHMCTopOTRA
frdancos Pecnyfuasie Kasaxcran (Howstrer]) TOO "KIB ASSET

MANAGEMENT Ltd.® (AmsmaTtd), cHM3WNO wedy npenmomeskan o 23 446,00

rahre no 19 949,98 rvedre sa amuwo, To ecTh Ha 14,9%. lewa cnpoca s xoge
Topra nogHamacs © 3 500,00 rvenre go B 050,00 Tenre =a ammHo jnk ma 46,4%.
Mo wToTam TOPPa KOHTOADEBHTE WG CONNMMChH B UANHS, W COBAKS HE COCTOILNACE .

ToOprd TPANCIMPORAHCE B PAXMME PEATWHOTO BPEMEHH D COTH HuTapHaT no
http: //blrd. kase. kz/appletany amgz 2261 . himl.

Moche oxoHMaHMR Toprom TOD *KIB ASSET MANAGEMENT Ltd.=”

npenccrasiuno KASE NMceMo FOMHTEOTA: B KOTOPOM POBODMTCN, YTO C 20 uMan
2003 ropa BuUcTARTEeNRE WEANCE HA NPORAXY yOooumEWyToro TTA QM CHIC-
ARMI'™ #a HASE npHOCTAHABAKBAGTCH 00 oCODOPO PACTIODATSHNA

KoMuTaTa,

TAE xax peamrssiun wa OWpxe TReEX apyrux PTA OAD *CHIC=AMI™
HfaHMpORATACE TOALEKO OOCHS OPOOIEH BHEEYEEIAHNODD L=5i0ah ey e bt s ST
NAEETA, APHEELEHHDS DACIOPRESHEE (AETHUGCEM NPHOCTAHAMMMRAGT NPORAXY
BoEX axiyR OAD “CHOC=-AMI™, OpMMALROEAEMN MOCYASPCTEY, Ha
HECQPERSNEHIEOE NPOMA.

[2003-05-28]



Mpocreie akuun OAO "CHIIC-Axrobemynaiiras” (Kasaxcran) npomuis nponerypy

auctunra na KASE no sareropun "A"

/KRSE, 26.05.03/ - Pemsmwes Bupwomncoro cometa Kasaxcranceol oHmRomoR
Cwpun (KASE] or 26 wan 2003 rona NMPoOTHE Muenmaes axwus OAD “CHOC-
ArTobemyHafiras® (AxTole) neppoft sseccww (KEIC15590118F 1 500,0 veurs;
13 41% 705 000 renre) meaovemd B ofMUMANLHWR CITMCOE LeHMEx OyMar KASE
materopum “A%. Ha KASE axuumu npucnoed Toprosudt wom AMGE.

Hara BCTYRARHWE & CRAOY BUNEYROMRHFTOTD pamsnin BepEescro copetTa (oata,
C KOTOROH AKWMH SYHYT REDONeHE B OfMEWANLIGG COMCOK uBENWE Ovaar KRSE)
Oyoer oDLABRNEHA SONCIHHTENLHO NOCHE COOATIH DMHTEHTOM BCTYINTATRHODD M

nEpnorl EERNOOHORD RAACTHHPORMX COOPOB B8 SAHISD DoOHMEE CyMaTH {Rorosap
O ACTHNPEe uexny HASE u OO0 "CHNC-AxroSesuyHaRras™ yme sawmoue) .

D mATE OTEPMTHR TOPTOB AKLMGE: Wa KASE Tams OvoeT coolmauD nosgHes, B
voprosof cucrews KASE axumy OyayT KOTHMPOBATLCH B TEHIE © TOMNOCTRD IO
BTODOMD AHAKA NOCHAS Sanmrab.

CTaTyC MapEaT-MeRKepa NROCTMX axumit OAD "CHOC-AkxrTofouymairas® &
KASE Ha OCHOBAMWM NORANWOTO SAANMeMMA NpMCBoas TOO “KIB ASSET
MANRGEMENT®™ [ Astiasrid) .

BnepRue NpOCTHE W OPMEAUTOTHPOBAMHNE AxuMW OAD "CHOC=Axrobemyuaitrasn™
CAlftd BMROLOHE HE HESMCTHHIONYN MaomAnEy KASE 11 womOpa 1997 roma. B
nepHoR ¢ 10 genpana 19%8 ropa no 01 anpenm 1999 roma axuwM TOPTOBARMCE B
OEHUMANILHOM CTHHCKO usHMME Oywmar KASE maverapmn "B, a ¢ 01 anpean 1999
TORA ¥ A0 HACTOANETC BPEMEHH = EHOBLE HA NeaMcTHHrOROR NAnomaxxe. fpocrue
BELMN HMOET TORTOBMA kOO AMGE, npuBMNarHponaNMuD - AMGIp.

CoHONMNS BHIN NEATEqLNOCTH EOMOSHHN: paspalorTea W IoCHYa
YTONeBOACPORNOTD CHPLA] GYPeHaE NOHCROBLE, PASEEDONMLN, CUBHOWHED ,
ETPYETYPHUX ¥ IKCAMYBTAUHOHHEN CKEAENN] MOHCE, PASBEIKS M SECTUTVATAIHA
HOPTRHMX W IASOBMX MOCTOPORNEHMA, nepepatoTra HedTH M Dasa;
TRANCOOPTHPORES W peamqlausa wedTd, Tala N OPOLYETON MX NepepatioTid)
ROAYYEOHHE H POATAISUMA INBETPO= M -rmmwlpm; CTPOMTaNLCTRG
TRYOOTIPOBOOOR K TRYOSOOPOROONAR TPANCNOPTHPOREA] DATDABOTHEA W SoBuya
APoDyPEHHOrS MEHEPAARHODD PECYPCE W MIHEPAIRHODD DeCYROS CONMBCTHODGD
EpOMCHONORHEA,; HE PEARMIRNNA W OPYTHE BHOM NeATENLHOOTH B COOTDETCTRHM
o yoeranou KounaHuHe # HMSOEiados fiEise A,

[2003-05=-26]



OHNPEAEJNEH NOPAA0OK MPOTATKH HA KASE I'TA OAD "CHIIC-
AKTOBEMYHAHTA3"

FKASE, 27.05.03/ - Pemeunen Mpamnesun Kamaxcrawcxolt §ommonofl Gmpa
(KRSE] ov 27 man 2003 rogs Ha OCHOBAHMM YESDGMNTSHHA YHOAHOHOUSHHORO
EoMHTOTOM FOCYRAPCYBEHHOND HMYDBCTRA M ODUDATHIAIMM MHHMoTepOTESS
prhancon Pacoyfnued Easaxeras TOO "KIB ASSET MAMAGEMENT Lrd."
(Aauard] of TOR X0 DATH ONPERSAsHE YOIODMS ODROOATH PocCYIAPCTBEEHHOMG
nakera axigid (ITA) OAD "CHOC-Axrofesyuafiras™ [OAD “CHIC-AMT™,
AeToba) .

Kar coDOmANCCE PaMes, NPANMTEALCTIO XOMET MNPOLATE MA OFKpLbru PR R
foprax I'MA, coctoRmsl &3 2 484 653 npocTun muenmMRDt awoMi
[EZ1C15530116, ofwuxancuui cmecox EASE xavercpas “A™, AMGZ) ORD
FCHIC=AMI™ mposmriansHofl cromuocTen 1 500,00 senre wxaxman, wTo
cocTamnRaT 25, 123% oF OBEErD KORMWOCTRG DEITYREHHEY BEUEWR TP
CELARNEHHOM, BENYReHION H OTANOHKCM YCOTARHOM EANMTANE MMMTONTA B
pasuepa 14 835 637 500 vewra.

Penennes Tpannenss FASE onpenenesc, wro IMA BUMCTARNASTCS HA TOPTH B
CASMyERDsel 1100t

= naKer, cocroRmmA wa @ 236 610 mpocTane wdaieaor aKoalt (22,618 o
odmers EOMMUSCTEA Bunymenmst goail OA0 “CHOC-AMP™ waw 25,0% o
clumro YRCRA MPOCTHER ariil, Topromdil mon HE_AMGE 22.61), ovaer
MPeRAOEEH Wi NRODAEY SOHHEd degemaodas toros 28 was 2003 rops;

= faxer, cocrosmedl s 98 904 npocrux soeeseass acusd (1,008 o7 ofmero
KOMMYOCTEN BANyREHHME arpidl wan 1,118 or olaams wucna npoorus
aXUMA, Topromuii wom NE_AMGE 1/1), Oyner npeanomes Ha nponany
MO WOIRMMMESE SIGTOM TOfkKS OOCHS SAKMDSGNHA COSaEW no TIA
NI_AMGE _27.61;

- NAKeT; cocToAmdR W3 98 904 npocTax mwannkx axipdl (1,008 o ofmerc
EOMMUSCTRA BuTTymoMEEE akuei man 1,118 or obmerc uMona OpocTHX
axcmi, Topromsi wom RI_RMGE 1/2), Gyner npemnoxes Ha npogawy
B BSOS AOTOM TORLED MOCAS SAkmouveids conmed no TOA
NE_RMGE 22.61;

- nawer, cocrvommdit us 50 228 npocTux sMeHHsy axpdi (0,51% or ofaerc
KOMMYGCTEA BROYMSHHLE SRUWE WiEn 0, 56% dr oclmero uMcna npocTHM
mxusi; Toprossh wom WE AMGE 0.51), dypey npennowesd Ha mpOSEXY
BEMHLM HENSTGEM NOTOM TOALKO NOCHSe SANAONGMMA opesxd no TTIA
NI_MMGE 22.61.

Ecam IMA HI_AHGE 22.61 we Oymer nposas 28 wmas 2003 rome, Toprs e Oyoye
BEOSOMESHN B CRenyoEpte pADCuUME EHM. CorTRaaciko dadopuaieds TOO “KIR

ASSET HANAGEMENT Ltd.” gpyrie nawerw [NE_AMGE 1/1, NE_AMGZ 1/2 w
HEI_AMGE 0.51) 8yayT OpeamaraTecR Ma NPOIAXY NoCHelonaATanbHD

TOARKD NOCHE SSRAMJBaHMR coBmwe oo NI AMGE 22,61 & Tor =& feds aMSo B
ROCASHYOmEG  Patoyee  ITHH .

Yocuesmnyrue poseHHmd pasneHun Gupxn Ma ocHobaky coofmoHwE TOO
"KIB RSEET MANAGEMENT Ltd.™ rapantuiiingl BSHOC INA HOTEMLWEITRNLE
poEynaTensi yoraHanmuBEAetod B paasuweps 108 or HOMMHAMEHOR CTOHMOTTH
ApHodpoTafMEY AKH. 3TOT BEHOC Jonwed OWTe OeDOWHMCHAEH na
EOPPACIOHIEHTCIME cuer KASE n YOpARAnHMH MTATEEHLK CHOTEM
HauwowanwHoro Ganea PecnyBmss Easaxcrawm #900161427 (HeO 190201125,
PHN 600200049149 oo Havans Topros.

Toprs B¢¥ayT NPONOUMTE W YEASAHHLES JATE B pAMEal COCCHME 0O
HODOOYANPOT BENHEM SW oMo e Cysarad Wo KASE e 11:30 mo 17:00
BRAMATHHACKODD DPSMoHN.



FacyeTs OO0 pESYALTATAM TOPron yeassxmssd TTR nomsms Surs fphBeiisiie B
COOTRETCTANM CO CTATheR 7 miyTpanHero noxymesra KASE “locylaporssisbss
makeTd axuxl,. flopapok Zonycxe ¥ OpORAXS WA TORTAX W DACNETOR M9 HTODaM
ropron® (http://wew.kase.kz/geninfo/normbase/opa.aspl. Tax xax snapeney TOA
HE YCTAHORII HHOR CPOX OMAATH, WOEESTH ADETYCMOTREMHER - YNADAHHGS

NOpARKOM, CYMME CABNKH 38 MEHYCOM TAPANTHAHONG BAHOCA M KOMHOCCHO RN

CHPEM R0MEHE OWTE SAMHONEHA NOKYTATENNM HA KOppecrhomfenTormi cust IR0
“lanTpansingt moncaMTapHit Uexioo GyMar* (AIMATU) B TONGIM0 Coso

PaCONMY NHed o0 fAuH o0 RAKTEYSHME .
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