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KMG EP announces publication of the response of the KMG EP INEDs to the 

circular published by NC KMG and confirms details of KMG EP EGM 

 

Publication of Response Circular 

Astana, 17 June 2016. JSC KazMunaiGas Exploration Production ("KMG EP" or the 

"Company") notes the announcement earlier today by JSC NC KazMunayGas ("NC KMG") of 

the publication of a circular (the "NC Circular") setting out NC KMG's rationale for its proposed 

amendments to the relationship agreement between NC KMG and KMG EP and to the Charter of 

the Company (the "Proposed Amendments"), and the terms of its conditional on-market purchase 

offers to be made to the holders of ordinary and preferred shares and GDRs in the Company (the 

"Purchase Offer"). 

KMG EP Independent Non-executive Directors ("INEDS") have been able to respond quickly 

given discussions between NC KMG and KMG EP have been ongoing since November 2015. 

The INEDs of KMG EP have published a circular (the "Response Circular") to KMG EP 

Independent Shareholders containing a detailed response to the NC Circular.  The Response 

Circular is available in both English and Russian language versions at the following link: 

www.independent-kmgep.com. The INEDs' Response Circular is based upon the English 

language version of the NC Circular published today. 

 

Confirmation of details of EGM 

Following the publication of the NC Circular, and as announced by KMG EP earlier today, KMG 

EP confirms that an extraordinary general meeting of shareholders ("EGM") will be held at 17 

Kabanbay Batyr Avenue, Astana 010000, Kazakhstan at 10:00 A.M. on 3 August 2016 with the 

following agenda, which has been proposed by NC KMG: 

1. Endorsement by the shareholders of the Company, holding common shares of the Company 

(including in the form of global depositary receipts) who are present and voting (whether in 

person or by proxy) at the extraordinary general meeting of shareholders, other than NC KMG 

and legal entities under the control of NC KMG or under common control by a third party 

together with NC KMG ("Independent Shareholders"), of the introduction of changes and 

amendments to the Relationship Agreement between NC KMG and the Company dated 8 

September 2006 and recommendation by the Independent Shareholders to the independent 

directors of the Company on making a decision on entry into a transaction in which the Company 

has an interest. 

2. Endorsement by the Independent Shareholders of the introduction of changes and amendments 

to the Charter of the Company. 

3. Subject to and conditional upon the approval by Independent Shareholders of Resolutions 1 

and 2 of the agenda, introduction of changes and amendments to the Charter of the Company 

which shall be effective upon completion of the Offer Period. 

4. Information on the question of the purchase by NC KMG of the shares of the Company and 

global depositary receipts, the underlying asset of which are the shares of the Company. 

 

http://www.independent-kmgep.com/
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Recommendation from the INEDs 

As set out more fully in the Response Circular, the INEDs believe that the Proposed 

Amendments would significantly weaken the protections afforded to Independent Shareholders 

of the Company, would stop the Company running its business independently of NC KMG and 

are not required in order to achieve underlying efficiency and performance improvements sought 

by KMG EP and NC KMG. The INEDs also believe that the Purchase Offer made by NC KMG 

at a level that reflects the cash balances of the Company as at the end of Q1 2016 and an overdue 

receivable from a NC KMG group company, ascribing no value to the operational assets of the 

Company, significantly undervalues the Company. Thus, the INEDs, having been so advised by 

HSBC and Rothschild, do not consider the Proposed Amendments and Purchase Offer to be fair 

or reasonable as far as Independent Shareholders of the Company are concerned and strongly 

recommend that all Independent Shareholders of the Company vote against the resolutions to be 

proposed at the EGM. 

Should the Proposed Amendments be approved by the Independent Shareholders of the 

Company, each of the INEDs will resign his directorship of the Company. 

Due to the interest of NC KMG in the Proposed Amendments and the Purchase Offer, this 

announcement has been approved for release by the KMG EP INEDs rather than by the full 

Board of Directors of KMG EP. 

 

Notes to editors 

KMG EP is among the top three Kazakh oil producers. The overall production in 2015 was 12.4 million tonnes (251 

kbopd) of crude oil, including the Company's share in Kazgermunai, CCEL and PKI. The Company's volume of 

proved and probable reserves excluding shares in the associates, at the end of 2015 was 193 million tonnes (1,409 

mmbbl). The Company's shares are listed on the Kazakhstan Stock Exchange and the GDRs are listed on The 

London Stock Exchange. The Company raised over US$2bn at its IPO in September 2006. 

 

For shareholder information please contact: 

KMG EP. Investor Relations (+7 7172 97 5433) 

Saken Shoshanov 

e-mail: ir@kmgep.kz 

  

HSBC (+44 20 7991 8888) 

Simon Alexander, Peter Glover (Corporate Broker) 

Andrew Owens, Paul Connolly (Joint Financial Advisor) 

  

Rothschild (+44 20 7280 5000) 

David Hemmings, Victor Demirdal (Joint Financial Advisor) 

  

For media enquiries please contact: 

KMG EP. Public Relations (+7 7172 97 79 08) 

Elena Pak 

e-mail: pr@kmgep.kz 

  

Brunswick Group (+44 207 404 5959) 

Carole Cable 

e-mail: KMGEP@brunswickgroup.com 

 

HSBC, which is authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority 

and the Prudential Regulation Authority in the United Kingdom, is acting for KMG EP and no one else in relation to 

the matters referred to in this document and will not be responsible to anyone other than KMG EP for providing the 

protections afforded to clients of HSBC nor for providing advice in relation to the contents of this document or any 

other matter referred to herein. This document has been issued by and is the sole responsibility of KMG EP. 

 

N M Rothschild & Sons Limited ("Rothschild"), which is authorised by the Prudential Regulation Authority and 

regulated by the Financial Conduct Authority and the Prudential Regulation Authority in the United Kingdom, is 

acting for the Independent Non-Executive Directors of KMG EP and no one else in relation to the matter referred to 
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in this announcement and will not be responsible to anyone other than the Independent Non-Executive Directors of 

KMG EP for providing the protections afforded to clients of Rothschild nor for providing advice. 

 

This announcement is not intended to, and does not, constitute or form part of any offer, invitation or the solicitation 

of an offer to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities pursuant to this 

announcement or otherwise. The distribution of this announcement in certain jurisdictions may be restricted by law 

and therefore persons into whose possession this announcement comes should inform themselves about, and observe 

such restrictions. Any failure to comply with the restrictions may constitute a violation of the securities law of any 

such jurisdiction. 

 

Forward-looking statements 

This document includes statements that are, or may be deemed to be, ''forward-looking statements''. These forward-

looking statements can be identified by the use of forward-looking terminology including, but not limited to, the 

terms ''believes'', ''estimates'', ''anticipates'', ''expects'', ''intends'', ''may'', ''target'', ''will'', or ''should'' or, in each case, 

their negative or other variations or comparable terminology, or by discussions of strategy, plans, objectives, goals, 

future events or intentions. These forward-looking statements include all matters that are not historical facts. They 

include, but are not limited to, statements regarding the Company's intentions, beliefs and statements of current 

expectations concerning, amongst other things, the Company's results of operations, financial condition, liquidity, 

prospects, growth, potential acquisitions, strategies and as to the industries in which the Company operates. By their 

nature, forward-looking statements involve risk and uncertainty because they relate to future events and 

circumstances that may or may not occur. Forward-looking statements are not guarantees of future performance and 

the actual results of the Company's operations, financial condition and liquidity and the development of the country 

and the industries in which the Company operates may differ materially from those described in, or suggested by, the 

forward-looking statements contained in this document. The Company does not intend, and does not assume any 

obligation, to update or revise any forward-looking statements or industry information set out in this document, 

whether as a result of new information, future events or otherwise. The Company does not make any representation, 

warranty or prediction that the results anticipated by such forward-looking statements will be achieved.  


