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Subsoil Use

Our firm retains the leading position in the area of subsoil use. Our highly qualified team of lawyers is able to demonstrate that

they can handle the technical and legal complexity of subsoil use contracts, production sharing agreements, joint exploration

contracts, concessions, and more.

Oil and Gas Mining

As a part of our subsoil use issues advising, we also provide you with:

[

»

[

advice on obtaining a permit of competent authority and waiver of pre-emption rights to transfer subsoil use rights and its
related objects;

advice onissues of geological and mining allotments, including how to obtain them;

advice on issues of prolongation of terms of exploration, production, as well as terms necessary for estimation of commercial
discovery;

advice onissues of local content, including whilst procurement of goods, works and services;

advice on issues of amendment of working programme and other conditions of subsoil use contract;

advice on issues of termination of subsoil use contract.
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Experience

Kyrgyzstan

» Advising Eurasian Development Bank on financing of coal procurement by the major national power company in

Kyrgyzstan.

Kazakhstani Content Requirements Relating to Purchasing Goods, Works and Services:

» advising on theissues of applying the procedure for purchasing goods, works and services by subsoil users;

» advising on theissues of methods of local content calculation in course of purchasing goods, works and services;

» advising on different mechanisms for structuring of personnel policy of subsoil users (retaining foreign employeesin
case of increasing the local content percentage);

» drafting additional agreements to the subsoil use contracts in connection with the changes in the percentage of local

content.
Exploration and Production of Minerals in the Republic of Kazakhstan:

» advising various international and Kazakh companies in connection with drafting subsoil use contracts (exploration,
production, combined exploration and production), analysis of provisions of model contracts; advising international
company in connection with extension of validity term of the contract for exploration/production;

» advising international oil company in connection with proposed purchase of the large oil deposit in Kazakhstan;

» advising a large foreign subsoil user concerning introduction of amendments to the work program; advising a large

uranium company in connection with subsoil use issues relating to transition from exploration to production stage.

Contract for Drilling Works and other Services Agreements:

» advising Kazakhstani and international clients in connection with the drafting of various types of complex commercial

agreements, including a bare boat charter agreement and drilling agreements for exploration wells;

» advising a large Kazakhstani subsoil userin connection with commercial risks under the contract for drilling exploration

wells;

» advising a large foreign subsoil user in connection with conclusion of contracts for drilling works and services

agreements for other works performed when drilling exploration wells.

Conclusion and Amendment of Subsoil Use Contract:

» advising a large Russian company on the acquisition of large coal assets and subsoil use right in Kazakhstan
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(conducting a complex legal analysis (due diligence), transaction structuring, drafting sale-and-purchase agreement,
obtaining permit from the competent authority and the state waiver of its pre-emptive right);

» advising a large international company on the proposed acquisition of an oil company owning assets in Kazakhstan,
including due diligence;

» advising a large Korean mining company on the proposed acquisition of several Kazakhstani mining companies,
including legal audit, development of agreements, drafting memorandums and official legal opinions;

» advising a top-tier Kazakhstani holding on development of subsoil use contracts regarding coal deposits, approval of
the contract with state working groups, registration, completion and approval of amendments to the subsoil use
contract;

» advising one of the foreign participants in the Production Sharing Agreement on changes in work program and
procedure of procurement of goods, works and services under the subsoil use contract;

» advising a large group of Russian companies in connection with obtaining approvals under Kazakhstani subsoil
legislation within the frameworks of selling a Kazakhstani gold-mining company;

» advising a Russian law firm on the necessity to obtain the consent of the competent authority and the state waiver of its

pre-emptive right in connection with the issue of Eurobonds by the parent company owning oil assets in Kazakhstan.

Pledge of a Subsoil Use Right:

k advising on transfer of subsoil use right or/and related objects (interests, block of shares in legal entity holding the
subsoil use right) into pledge;

» advising in connection with drafting application for obtaining permit to transfer subsoil use right or/and related objects
into pledge (surcharge) and representation of interests of a client at the stage of consideration of the application by
the competent authority;

» advising in connection with drafting pledge agreement for subsoil use right and related objects;

» registration of pledge agreement with the competent authority;

» advising on levying of execution on the pledged subsoil use right and related objects including procedure for pledge

selling.

Transfer of Subsoil Use Right and Related Objects:

» advising a subsoil user in connection with transfer of the subsoil use right and related objects into the charter capital of
alegal entity;

» advising a Kazakhstani subsoil user in connection with drafting agreement of sale and purchase of participatory
interest;

» advising a Kazakhstani subsoil userin connection with sale of participatory interest, including procedure for obtaining
the state waiver of its pre-emptive right and approval of the competent authority to transfer the subsoil use right;

» advising a subsoil user in connection with preparation and support of the application for obtaining the state waiver of

its pre-right emptive and approval to transfer the subsoil use right and related objects;
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» advising a subsoil user in connection with amending the subsoil use contract in connection with transfer of the subsoil

use right.
State Pre-Emptive Right on Acquisition of a Subsoil Use Right:

» advising a foreign consortium having a subsoil use right in Kazakhstan, in connection with the sale of participatory
interest in a company;

» advising a Kazakhstani subsoil userin connection with sale of its subsidiary;

» advising in connection with transfer of participatory interests of a foreign company indirectly holding the subsoil use
right in Kazakhstan;

» advising a national company on the acquisition of the subsoil use right;

» advising a Kazakhstani subsoil user in connection with negotiations related to transfer of a subsoil use right with state

authorities of the Republic of Kazakhstan.

Transactions with Strategic Objects:

» advising on theissues of encumbering strategic objects;

» drafting an application for obtaining permit for encumbrance of strategic object and representation of interests of a
client at the stage of consideration of the application by the competent authority;

b drafting a pledge agreement for a strategic object;

» drafting a lease agreement for a strategic object and registration thereof with the competent authority;

» advising on theissues of the placement of shares in the organised securities market by the owner of a strategic object;

» registration of the pledge agreement for a strategic object with the competent authority.

Additional experience:

» providing blue chip Russian company with consultations concerning acquisition of large coal assets and the subsoil use
right in the Republic of Kazakhstan (conducting of a complex legal due diligence), consultation regarding transaction
structure, drafting of the sale and purchase contract, obtainment of the permission from the competent body and
waiver of state’s pre-emption right);

» providing the international oil company with consultations concerning prospective acquisition of the largest
Kazakhstani oil field, preparation of memorandums;

» providing a big international company with consultations concerning possible acquisition of the oil company having
assets in Kazakhstan, including conduction of a complex legal due diligence;

» providing a big Korean mining company with consultations concerning possible acquisition of the several Kazakhstani
mining companies, including conduction of a legal audit, drafting of contracts, preparation of memorandums and legal
opinion;

» participation in negotiations with JSC EP "KazMunaiGaz" concerning transfer of marginal oil fields;

» drafting of subsoil use contracts concerning coal deposits for the large Kazakhstani holding, adjustment with working

Subsoil Use www.gratanet.com 5-11



@ Local Knowledge www.gratanet.com

for Global Business

INTERNATIONAL

groups, registration, preparation and the adjustment of amendments and additions to the subsoil use contract;

» providing one of the foreign participants in the production sharing agreement with consultations concerning
amendment of the work programme and procedure of procurement of goods, works and services under the subsoil
use contract;

» |legal assistance in signing of the subsoil use contracts by the group of Kazakhstaniiron ore companies;

» providing blue chip group of the Russian companies with consultations in carrying out a transaction on sale of
Kazakhstani gold ore companies concerning obtainments of the consents established by the Kazakhstani subsoil use
legislation;

» providing Russian law firm with consultations concerning requirements on obtainment of the competent body’s
consent and state’s pre-emption right waiver for Eurobonds issuing by the parent company possessing an oil asset in
the Republic of Kazakhstan;

» providing big Chinese oil company with consultations regarding acquisition of the Kazakhstani subsoil user concerning
requirements of the subsoil use legislation of the Republic of Kazakhstan;

» providing the biggest uranium company with consultations regarding subsoil use issues in passing from exploration
stage to production;

» preparation of the legal opinions concerning a transfer of shares in a subsoil user (a uranium company) and issues
regarding status of the shares in such company as strategic objects in accordance with the legislation of the Republic
of Kazakhstan;

» providing one of the largest Kazakhstani uranium company with consultations on subsoil use issues and costs
reimbursement;

» providing international law firms with consultations concerning the issues on obtainment of the state’s pre-emption
right waiver for purchasing of subsoil use right and/or participation shares in the legal entity as well as obtainment of
permission on transfer of subsoil use right from the Ministry of Energy and Mineral Resources, Ministry of Oil and Gas
or Ministry of Industry and New Technologies;

» preparation of legal opinion for the Kazakhstani oil company concerning operation of abandoned oil wells;

» providing the international bank with consultations concerning re-pledge of subsoil use right within the framework of
refinancing of the Kazakhstani oil company;

» providing a Kazakhstani service company with consultations concerning pledge of the drilling equipment;

» preparation of memorandums and legal opinions for the international law firms and large Kazakhstani subsoil users and
their shareholders concerning transfer of subsoil use right and/or shares (participation interest) in legal entities
possessing subsoil use rights;

» providing Kazakhstani subsoil users and large foreign suppliers with consultations concerning local content mattersin

subsoil use area.

Key contacts
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Issam Dahman
Managing Partner

@ Dubai, UAE

% +97156 656 4745
& idahman@gratanet.com

Kaan Gok

Senior Partner
Istanbul, Turkey

+90 (212) 465 66 99
+90 (532) 246 25 27

K& ¢ O

kaan.gok@gratanet.com

Liya Akzhanova

Partner, Deputy Head of GRATAin
Astana, Director of regional
development

@ Kokshetau, Kazakhstan

@ Kostanay, Kazakhstan
Taldykorgan, Kazakhstan
Ust-Kamenogorsk, Kazakhstan

+7701523 84 68
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lakzhanova@gratanet.com

Yerbolat Yerkebulanov
Partner

@ Almaty, Kazakhstan

Qs +77017600040
™ yyerkebulanov@gratanet.com
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Mykola Aleksiuk

Partner
@ Kyiv, Ukraine
\, +380509326219

™ maleksiuk@gratanet.com

Gokmen Basgpinar
Senior Partner

Istanbul, Turkey

+90 (212) 465 66 99
+90 (532) 51170 00
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Nurlan Kyshtobaev

Partner

Bishkek, Kyrgyzstan
Dushanbe, Tajikistan

+996775 58 0081
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nkyshtobaev@gratanet.com

Igor Stepanov
Managing Partner, Attorney at law

@ Rostov-on-Don, Russia

Qg 479282299596

M istepanov@gratanet.com

gokmen.baspinar@gratanet.com
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International team

Gulnur Nurkeyeva
Managing Partner

@ Beijing, China
Qs +861085098768

Qs +8618811037374
& gn@gratanet.com

Elvira Maratova
Partner

@ Bishkek, Kyrgyzstan
Qs +996312314050
% +996770 017171

M emaratova@gratanet.com

Ummi Jalilova

Managing Partner, Director of Baku
office

@ Baku, Azerbaijan
\, +994 518555145

™ ujalilova@gratanet.com

Maxim Burak

Partner, Head of Subsoil Use
Department (Astana)

Astana, Kazakhstan

+7701786 2606
+77172 919 555
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mburak@gratanet.com

Kamoliddin Mukhamedov
Partner

Dushanbe, Tajikistan

+992 44 620 4163
+992 935558450
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kmukhamedov@gratanet.com

Maxim Lashkevich
Partner

@ Minsk, Belarus
% +37529 662 94 66

& mlashkevich@gratanet.com

Bakhodir Jabborov

Managing Partner

@ Tashkent, Uzbekistan
+9 (9871) 230 2422
+9 (9890) 970 8390

bjabborov@gratanet.com

K&

tashkent@gratanet.com
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Issam Dahman
Managing Partner

@ Dubai, UAE

% +97156 656 4745
& idahman@gratanet.com

Aleksandra Levenkova
Partner

@ Samara, Russia

Qs +79277033919

M alevenkova@gratanet.com

Gokmen Baspinar
Senior Partner

@ Istanbul, Turkey

A, +90 (212) 465 66 99
Qs +90(532) 51170 00

M gokmen.baspinar@gratanet.com

Liya Akzhanova

Partner, Deputy Head of GRATAin
Astana, Director of regional
development

@ Kokshetau, Kazakhstan
Kostanay, Kazakhstan
Taldykorgan, Kazakhstan
Ust-Kamenogorsk, Kazakhstan

+7701523 84 68
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Mykola Aleksiuk

Partner
@ Kyiv, Ukraine
\, +380509326219

™ maleksiuk@gratanet.com

Kaan Gok

Senior Partner
Istanbul, Turkey

+90 (212) 465 66 99
+90 (532) 246 25 27
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kaan.gok@gratanet.com

Alena lvanova
Partner, Advocate

@ Saint Petersburg, Russia
Q, +78123844838

™M Alvanova@gratanet.com

Nurlan Kyshtobaev

Partner

Bishkek, Kyrgyzstan
Dushanbe, Tajikistan
+996 775 58 0081
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nkyshtobaev@gratanet.com
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Dilorom Yuldasheva
Partner, Head of Corporate Practice

@ Tashkent, Uzbekistan

Qs +998712302422
M dyuldasheva@gratanet.com

Dmitry Viltovsky

Managing Partner

@ Minsk, Belarus

% +37529 331141
™ dviltovsky@gratanet.com

Gulnur Nurkeyeva
Managing Partner

@ Beijing, China
Qs +861085098768

Qs +8618811037374
™ gn@gratanet.com

Elvira Maratova
Partner

@ Bishkek, Kyrgyzstan
Qs +996312314050
Qs +996770 017171

M emaratova@gratanet.com

Zaira Sarsenova

Partner, Atyrau and Aktobe Branch
Director

@ Aktobe, Kazakhstan
Atyrau, Kazakhstan

+7701768 0785
+77122 501712
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Yerbolat Yerkebulanov
Partner

@ Almaty, Kazakhstan

Qs +7701760 0040
& yyerkebulanov@gratanet.com

Igor Stepanov
Managing Partner, Attorney at law

@ Rostov-on-Don, Russia
A, +7928229 9596

M istepanov@gratanet.com

Kamoliddin Mukhamedov
Partner

Dushanbe, Tajikistan

+992 44 620 4163
+992 935558450
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Maxim Lashkevich
Partner

@ Minsk, Belarus
% +37529 662 94 66

& mlashkevich@gratanet.com

Ummi Jalilova

Managing Partner, Director of Baku
office

@ Baku, Azerbaijan
X, +994 518555145

™ ujalilova@gratanet.com
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Bakhodir Jabborov

Managing Partner

@ Tashkent, Uzbekistan

Assel llyassova
Partner

@ Almaty, Kazakhstan

+9(9871) 230 2422
+9 (9890) 970 8390

Qs +7701763 0714
™ ailyassova@gratanet.com

bjabborov@gratanet.com
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tashkent@gratanet.com

Almat Daumov

Partner, Representative of GRATA
International Moscow

Tlek Gusman

Member of the Global Board GRATA
International

@ Almaty, Kazakhstan @ Almaty, Kazakhstan
Q. +77017223284 {, +77750300009
& info@gratanet.com Qs +7701725 8769

™M

adaumov@gratanet.com

Maxim Burak
Partner, Head of Subsoil Use

Samat Daumov
Partner, Director of GRATA

International in Astana Department (Astana)

@ Astana, Kazakhstan @ Astana, Kazakhstan

Qs +77172919555 Qs +7701786 2606

Qs +77017610882 Qs +77172919555

™ sdaumov@gratanet.com & mburak@gratanet.com

Akhmetzhan Abdullayev

Member of the Global Board GRATA
International

@ Almaty, Kazakhstan

Baizhan Bekzhanov
Partner

@ Almaty, Kazakhstan
Qs +77750300009

% +7701789 9313
& bbekzhanov@gratanet.com

A, +77017223283
& info@gratanet.com
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