PENIEHHE COBETA INPEKTOPOR
(UIPMHATO Y TEM 160MIOTO TOFOCOBATING)

[Toxmoe wapMetoram ke odmec raa: AKIHOHENHOE 0GIRCTRO

«Central Asia Cement»
(aaxee o Texety  OfimecTro).

MecronmxomIeHue HoNOHTEIRHOID nocBrox Axiay KaparatinHe ol o63ac .
oprana KoMnamm: cuyBimra Konaxeras,

Jlava, BpeMs U MecTo clopa Bio;L1erejied nocEiox AkTay Kaparanawsckol oduacy,
SACWHOND JACLIRHHY’ PecySauka Kanaxcran,

12 ceaabpa 2008 roaa, 15 vacos 00 xmumy7

B coorsercraen ¢ oydxkramy 0.7 9.3.15.: 9.3.18 Verasa Oduecrpa. Jaxonom Peeny@onaxu
Kasaxerue «O0 mumonepunix ofmiectsan {(fwiee «3ax0f») co3BaH0 JA04NOC IaCCIAINME
CopeTa JpexTOpoR KoMmanin 3 ROGMECTHC 2% JIHPERTOPOR WY 3-x (XBOPYM RPRCYICTRYCT)

1=

r-# Xarwep e Cep [lepes - npeacenarems CoRets AUPSKTOPOR
-1 Tam Kok Cyn - cexperaps Cosern uperiupos.

Hosecrra 1nn mceaman Cowera \MpexTOpoOn:

Pacemorpenme i 0J00poHMe CORCPUICHHS CARIVIONAX EPVIIANX (JICI0K H 8I040K,
BfeXyIpX yeemdcHHe ofsmrengrs OfuecTea Ha PETHRMEY, cocrapnmomys 10 #
(ozes mpolienIos pasMepa ero coGCTRORNOID KANHTAIA, B TAKAC CIEI0K, B COBCPRCHAN
KOTOPDRIX KMCCTCS M TepeCORANHINCTD!

1.

f:

aoucuue Coraamedus of OTRPHTHE KPCIHTHOR aneeH Mex1y /b AQ «HSBC
Bapx Kasaxctan», ¢ omo#i croposm. i AO «Central Asia Camentr g AO
«Kaptiemen», ¢ Jpyrod cropolkl. cosiacHe korapoMy JiB AQ «HSBC Lanx
Kesaxcram» orkpoer AO «Central Asia Cemenm i AQ «KapueMeHT» HpemTHVIO
Jaamo Ha obifyio cyamy B passepe 23 230 600 (IBaguaTs TPA MLLTROBA IBCCTH
Tpsanamn Teicsw) soasapos CUIA, ¢ yagrom mneouielics sazomgenrocty nepet JIb
AQ «HSBC benrx Kasaxcrany § passepe 500 000 (usrecot thicat) toazapos CIHA,
KOTOPHIE B COBOKYITHOCTA UPHIBATCS BIAMMUURIRANON KPVIROh R0,

llpprstie  comuiapHol  orReTCTBOMHOCTE 38 AQ  «Kapnesenm  licpea
JB AO «HSBC Baux Knaaxerays 80 HCUoMHeHHE B 00AnoM odhese 000310 bCTa
AD «Xapnevenrs no Cormamennio off oTKPRITHN KpeiurEol JHAHH!

Jacnonenue T0oBopoB sexoron Mewity /b AOQ  «HSBC bank  Kasaxcraws.
AQ «Ceniral Asta Cemients niom AQ  akaplemedt», CoTHacHO  KOTOPHIM
AQ «Central Asia Cementy @ AQ «KapieMeu™ UPeJ0CTUBIIOT AMYIICCTEO B
W07 B ODGCHCNCHEE  HALIOKAMICTC  HOTOAHCRWA  BOeX  00s3arcancTn
AQ «Ceniral Asia Cementys Kaan AQ «Kapaemenam no Cortamennio b oTKPHTHN
kpesmTHOM UMKy ¢ npejocTagienney J{h AO «HSBC Basik Kesuncrass» npasi Ha
TPHEY,TATCIBHY 0 BHECYIEGHYIO PCaNUIANIC Tepe1a3seMoTo B 147301 AMYTHeCTRa,

Hazenenne Tam Xox Cyna p/mm Xessepa nens Cep liepesa npasow nomucy
viasaruoro Corginends of oTRpWTIN KpermTHOR SHHRA @ J0I0BOPOB AI0IE, 8 TaKKe
APYERX HEOSXOARME JOTOBOPOR B HOKYMEHTOD,

Ofpanerse & woMumamuu  «Centeal Asis Cement Holding BV, smamouelics
CAUHCTBUHHEIM BKIHOHEPOM, LIS YTROPIKICHUA YKRIGHHBIX CICN0K,



4, Paavemenne wa xoplopatisione Web-caffre wyw.cac ks yrejlomiende Kpearopax o
sucnodeHrd OOWecTBOM KPYRHAIX ¢I040K.

1o peIyaALTATAV rOIOTORAENE CoBeT INPERTOPOS CTHAOT TRLHO NPHASY PoMICHAL;

1. Qaobpate coBepricie OMNIRCTRON CHCYIOINAX KPYUHEX CANINK M CICTOK. HICKYIIWX
yheqsuenre  ofmgeieern OfmecTsd va sempAly, cocruRmuougie 10w Gomee
APAUSHIUE DAIMEPR €I0 COOCTREHHOIO KaIMTIA 2 T8KKe QIKIOK. 3 COBCPILICHNY
KOTODPBIX KMEETCS JAUHTEPECOBAHAOCTb!

a.  Swomowespe Coranenus of orkparur xpesrruod sanup vmeucry /1B AQ «HSBC
baak Kasaxcrams, ¢ ool croponm, H AO «Central Asiz Cementr n AQ
«kapueMcir». ¢ apyro¥t cropoknl, coraacuo koropomy JIB AQ «HSBC Baux
Kasaxcrany aripoer AO «Ceniral Asia Cement» i AQ «Kapaementy Kpeimraym
THITHIO [ 0By Cymvy & pasmepe 23 230 000 CreanuaTh TPH MELIMOEA TRCCTH
TpRIaTh ruic) acamapos CHIA. ¢ yueroM averomedfes 3ano.pkemiocts nepea /1B
AQ «HSBC baxx Kazaxcram s paswepe 500 000 (amrucoT 1hica) sonaapos CTIA,
ROTOPRIE B COROKYITROCTH IINMIRAIOTCN BRIEMOCESIARA0H KDYITHON caemkol:

b, Ppmmwirae  comapwolt  omserereenmocty 3a AQ aKopnememw»  uopex
HB AG HMSRC Banx Kavaxcrams B0 BENOIHCHAS B ROTBOM 0Bhene obnzarcancin
AQ «Kapusmert no Corawentn of oTRphiran Kpem vl s

¢ Zaxmouciite TOroscpos saxoron ety b AQ «HSBC bauk Kasaxciaws, AQ
«Central Agia Cements wiaa AQ «Kapuesenm:, coraacho komophvy AQ «Central
Asia Cementy 7 AQ KapreMenT NPCIOCTARIAKT AMYUIECIBO B 310l B
O0CCOEUCHHT NATICHAINSTO MCTIOMICHRA Boex obwsarenber® AQ «(entral Asia
Cemeni» awm AQ «Kapremeirrs 110 Cormmieasc o OTRPMTHH KPeETHON TRy
¢ mpatocrasaeinem JIB AQ «GISBC Bauk Kasaxcrans UpaBa B8 RDARY.IHTEIEHYI0
BHECY,1COHYI0 PLaTH3RUARD (8PS ABACMOI0 B J0I01 HMVITICTBA.

Hagexnene Taw Xox Cyus wiuam Xomwepa Jes Cop llepess upamme somssacw

yemsauroro Cottamerng 08 OTRPWTHY KICAMTROR JUEKE # JOTOROPOR SLIOVA. & TEKRS
ATy REOBXOINMBIX AOTOBOPOE ¥ AOKYWSHTOR,

3. Ofpamensue & roumoarw «Central Asin Cement Holding BV, seasiomcHes
STRUICTBEIANM AKUMOHEPOM, /Ui Y TRCPHUICHIS YRATANULIX CIEIOK,

4. Pomemenne ng Ropuopuruson Web-colire www esekz veeaoscicane kpemropes o
saicroneran OFInecT oM XPYIRBX CIET10K.
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RESOLUTION OF THE BOARD OF IHRECTORS
{pessed by abrent votingg

Fuli name of the company: Central Asia Cement Joint Stock Company
{hereinafter the “Company™),

lL.ocation of the exeeutive body of the Aktau Village. Karaganda Oblast, Republic

Company: of Karakhstan.

Date and venue of colieetion of abseniee September 12, 2008, 2.060 p.m.

ballots:

Aktau Village, Karaganda Oblast, Republic
of Keazakhstan,

Pursuant to Articles 9,7, and 9.3.15, 9.3.18 of the Charter of the Company, and the Law of the
Republie of Kozakhstan “On Joint Stock Companies™ (hereinafler - the Law) it was anncunced
to take the absent voting of the Board of Directors of the Company by two (2) directors out of ail
three Divectors of the Board (gquorum is present),

Mr. Javiar del Ser Perez. the Chairman Board of Directors:
Mz, Tham Hock Soon, the Board of Directors scerevary.

ta

Agenda of the Meeting of the Board of Directers:

Consideration and approval of entering by the Company into the following majer
transactions and transactions resuiting in increase of labilitics of the Company by ten (10)
per cent and more of its equity. end imerested party transactions (pon-arm’s length
transactions) to:

Credit line agreement between SB [1SBC Bank Kazakhstan JSC. on the one hand.
and Central Asia Cement JSC and Karcement JSC, on the other hand, whereby SB
HSBC Bank Kazakhstan JSU agress to open a credit line facility 1o Central Asia
Cement and Karcement JSC in the rotal amount of USS 23.230.000.00 (twenty three
million (wo hundred and thirty thousand US dollass). to inchading eurremt
indebtedress 1© 5B HSBC Bank Kazakhstan JSC in the amount of /8 300 000 (five
hundred thousand US dollars), that comjointly considered as related major transection;

Accept together with Karcement JSC the joint and several (solidarity Hebility)
liability to SB HSBC Bank Karakhstan JSC for full excomtion of all obligations of
Karcement JSC under the Credit Facility Agrecment;

Piedge  agreements  between - SB HSBC  Bank  Kambkhstan  JSC.
Central Asin Cement JSC and/or Karcement JSC whereby Central Asia Cement JSC
and Karcement JSC put their property in-pledge as security of due execution of all
obligaiions of Central Asia Cement JSC and/or Karcement JSC under the Credit Line
Agreement with granting 1o SB HSBC Bank Kazakhstan JSC the right to extrajudicial
realization of pledged property.

Vesting Tham Hock Scon and’or Javier del Ser Perez the right 1o siga all necessary
agreements and other decumocmts relating to estsblishment of the said credit facility
agreements and pledge with SB HSBC Bank Kazakhstan JISC of the assets.

Addressing to Central Asia Cemen: Holdings BV as the sole sharsholder with request 1o
approve such transactions.



[ %]
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Placing at the corporate web site www.ene. k2 the announcement for the creditors aboul
conclugion by the Company of the major transactions.

"

As a result of the vote the Board of Directors unanimously resolved:

To approve of entering by the Compamy inw the following major wunsactons aad
transactions resulting in increase of liabilitles of the Compamy by ten (10) per cent and
more of it equity, and interested panrty transactions (non-arm’s length transactions) to:

a  Credit line agrecment between SB HSBC Bank Kavakhstan J5C, on the ope hend.
and Central Asia Cement JSC and Karcement JSC. on the other hend. whereby SB
HSBC Bank Karzakhstan JSC agrees W open a credit lioe facility (0 Cenlral Asia
Cement 2nd Karcement ISC in the total amount of 1SS 23.230.000.00 (twenty three
mitlion two hundred and thity thousand US dollars). to including cumrem
indebtedness 1o SB HSBC Bank Kazakhbstan JSC in the amount of USS 500 000 (five
hardred thousand US dollars), that cotjointly considered as related majer transaction;

b Accept together with Karcememt JSC the joint and several (solidarity lahility)

+ lisbihty 1o 8B HSBC Bank Kazakhstan JSC for full execution of all obligations of
Karcement JS(' under the Credit Facility Agreement;

¢.  Pledge agreements between SB HSBU Bank  Kavakhstan  JSC,
Centrel Asin Cement JSC and/or Karcement JISC wherehy Central Asia Cement JSC
and Karcemnenat JSC put their property in pledge as security of due executior: of al
ohligations of Central Asia Cement JST and/or Karcement JSC under the Cradit Line
Agreement with granting to SB HSBC Bark Kazakhstan JSC the right 10 extrjudicial
realization of pledged property.

Vesting Tham ilook Soon and/or Javier del Ser Perez the right 1o sign sl necossan
agreements and other decumenis relating 10 establishment of the said credit facility
agreements and picdge with B HSBC Bank Karakhstan JSC of the assets,

Addressing to Central Asia Cement Holdings B.V. as the sole shareholder with request to
approve such ransactions.

Placing at the corporate web site wew.eacki, the anuouncement [or the creditors about
conclusion by the Company of the major transactions.

..........................

Secretary of the Board of Directors

Javier del f‘er Petez Tham ifock Soon

The Sheniot BBt aprevring e abse reosion apmed by foner o Ser and Tham Haok Seon, s a%aled w0 v Rassiwtor o s
anﬁ-" i Rurosa R

¥



Komy:

[Tpeacesaremo CoBeTa THREKTOPOR
AQ «Central Asia Cement»
I'-uy Xaspep neme Cep Ilepes

3ao9HoE roaocoBanme,

B cootsercremn mymxravm 9.7 9.3.15.; 9.3.18 Verasa O6mecrsa » 3axona Pecmy6amxn
Kasaxcran «00 axpmoreprsix oSmecTsax» (zance «3ak0E») H B COOTBETCTRHA ¢ YBEIOMICHEEM
0 npoBeacERd cobpanusd o1 11 cenrslps 2008 roja, A, rocnoxue Tam Xok CyH, apasronmHiics
wieroM CopeTa qupexTopoB AO «Central Asia Cement», HaCTOANIHM PEITILY 0100PHTS:

L. Conepuienne obwecTsOM CTCIYIONMAX XPYIHEX CASLOK ¥ CAIOK, BICKYNTHAX VBCIHUCHKE
obasarenscts OfmecTsa Ha BETHHAEY, cocTaRmMONTyro 10 B Gonee IPONEHTOB pazMepa
ero coflCTREMHOro KanmTagd, & TAKKE CIE0K, B COBEPIICHUH KOTODHIX MMESTCH
3AMHTEPECOBAHEOC TS

Saxmosenne Cornamensa 00 OTKpHTEA KpeaaTHod maHuA Mexay 6 AO «HSBC
bank Kasaxcras», ¢ omno#i croponmr, ® AO «Central Asia Cement» m  AQ
«KapnemerT», ¢ apyroif cropoms, corziacEc xotopomy B AO «HSBC Bamx
Kazaxcram» orgpoer AO «Central Asia Cement» m AQ «KapmemerT) KpemsThyio
JEHHIO HA ofmIvio cyMMV B pasmepe 23 230 000 (amaznath TPW MEITHOHA JBCCTU
TPRIaTe Teicas) fozaapos CIIA, ¢ yaerom ameromelics saaoxenrocTd nepea b
AO «HSBC baax Kazaxcran» B pasmepe 500 000 (narscor toicay) aomtapos CIILA,
KOTOPBIC B COBOKYIIHOCTE NMPASHAIOTCA B3aAMOCBAZAREON KPYITHOH cnenkol;
[lpussTae compeproli  oTeercrBennocT® 33 AQ  «Kapmemert»  mepex
JIb AO «HSBC banx Kasaxcrae» BO ECHOINHCHHE B IONHOM 00BeMe 06R2resers
AO «Kapuement» 110 Cornamenwo 06 OTKPRTHE XDEIHTHOR JHHHAN;

3axmoucHde Jorosopoe zamorors Mexny B AQ «HSBC basx Kasaxcram», AO
«Central Asia Cement» a/umn AO «Kapnemenr», cornacuo koropeM AQ «Central
Asiz Cementr m AO «KapuneMeET» NpeJOCTARIAOT HMYMIECTBO B 32007 B
O0CCHOCHCHHS HALICKAIDETo ACOOMHCHHA BeeX obmsarenseTs AQ «Central Asia
Cement» w/uom AO «Kapnement» mo Cornamenmio of oTkpHTEE KPeAUTHON TaHUN
¢ npegocrapaendem [[B AO «HSBC Bamx Kasaxcram» npasa Ha NPRHYIATEILHYIO
pHECYACOHYIO PEATHIALHI [IEPETABAEMOr0 B 34T0T HMYIIECTBa,

2. Hagenenre Tam Xok Cvra wume Xannepa gems Cep ITepesa nparoM DOAIHCH YRQ3AHEOTO
CornameHHd 00 OTKPLITHY KPeAHTHON NAHMM W A0rCBOpON 3aNOra, a Taioke APYTHX
HEOOX0HMEIX J0TOBOPOB H JOKYMEHTOR,

3. O6pamenue k xomuauuu «Central Asia Cement Holding B.V.», ss1sometics
eMHHCTEENELIM AKI[HOHEPOM, ILTA YTREPRKICHUI YKA3AHHEIX CIEIOK,

4. Pasmemesne ma xopnoparnsaom Web-calite www.cacks ypexomieHue xpeguTopeM o
saxoueHHH OBINecTBOM KPYTIHEIX CAET0K.

...........

Tam Xox Cys,

Yren Corera IMPEKTOPOB
AO «Central Asia Cement»

Mara: 12 cenrzdps 2008 roga.



To:

The Chairman of the Board of Directors

of Central Asia Cement JSC
_ Mr, Javier del Ser Perez

Ahsentee ballot

Pursuent to articles 9.7. and 9.3.15, 9.3 18 of the Company’s Charter and the law of the Republic
of Kazakhstan «On joint stock companies» («the Law») and accordance with a notice of an
externzl meeting sent on the September 11, 2008, 1, Mr Tham Hock Soon, being a member of
ihe Board of Direciors of Central Asia Cement JSC, hereby resolve o approve:

1.

Entering by the Company into the following major transactions and transactions resulting
in increase of liabilities of the Company by ten (10} per cent and more of its equity, and
interested party transactions (non-arm’s length transactions) to:

a.

Credit line agreement between SB HSBC Bank Kazakhstan JSC, on the one hand,
and Central Asia Cement JSC and Karcement JSC, on the other hand, whereby SB
HSBC Bank Kazakhstan JSC agrees to open a credit line facility to Central Asia
Cement and Karcement JSC in the total amount of USS$ 23.230.000.00 (twenty three
million two hundred and thirty thousand US dollars). to including current
indebtedness to SB HSBC Bank Kazekhstan JSC in the amount of US$ 500 000 (five
hundred thousand US doilars), that conjointly considered as related major transaction;

Accept together with Karcement JSC the joint and several (solidarity lability)
liability to SB HSBC Bank Kazakhstan JSC for full execution of ail obligations of
Karcement JSC under the Credit Faciiity Agreement;

Pledge agreements between SB HSBC  Bank  Kazakhstan  JSC,
Central Asia Cement JSC and/or Karcement JSC whereby Central Asia Cement JSC
and Karcement JSC put their property in pledge as security of due execution of all
obligations of Central Asia Cement JSC and/or Karcement J5C under the Credit Line
Agreement with graating to SB HSBC Bank Kazakhstan JSC the right to extrajudicial
realization of pledged property.

2. Vesting Tham Hock Soon andfor Javier del Ser Perez the right to sign all necessary
agreemenis and other documents relating to establishment of the said credit facility
agreements and pledge with SB HSBC Bank Kazakhstan JSC of the assets.

3. Addressing to Central Asia Cement Holdings B.V. as the sole shareholder with request to
approve such transactions.

4. Placing at the corporate web site www.cac, ke, the amnouncement for the creditors about
conclusion by the Company of the major (ransactions.

V.. G,

Tham Hock Soon

Members of the Board of Directors

Cental Asia Cement ISC

Date: September 12, 2008



3aounoe roiocoBanne

B coorserctBun ¢ mynkramu 9.7.: 9.3.15.; 9.3.18 Ycrara OOmecrea u 3akona PecnyGimku
Kazaxcran «O0 akmuonepHsix obmecTsax» (j1ajgee «3aK0H») U B COOTBETCTBHH € VBEIOMICHHEM
0 nposesiennn codpanns or 11 cenrsOpsa 2008 roga, f. rocnoymn Xaswep neis Cep Ilepes,
IIpeacearens Copera aupexTopoB, sBasionmiicss wieHoM Cosera jupextopos AO «Central
Asia Cement», HACTOSIIIAM PEHII O0OPHTH:

1. Cosepmenne oOHIECTBOM CICAYIONMX KPYIHBIX C/ICHOK U CICIOK, BICKYIHX VBE/IHUCHHE
oOssareancTs OdmecTsa Ha BeJM4HHY. coctapmsonyio 10 u Gojiee NpoLEHTOB pazMepa
ero CoOCTBCHHOI'0 KAlUTald, a TAKKE CJICJIOK, B COBEPHICHHM KOTOPBIX HMeeTcs
3AHHTEPECOBAHHOCTD!

a, Jaxmovyenue Cormamenus o0 OTKPbITHH KpeuTHOH juHun Mexny JIb AO «HSBC
bank Kaszaxcran», ¢ oanoii croponsl, 1 AO «Central Asia Cement» u AO
«Kapiiemen», ¢ japyroit croponsi, cornacio koropomy JIb AO «HSBC bank
Kazaxcran» otkpoer AO «Central Asia Cement» u AO «Kapruemenm» KpeauTHyio
JHHAKO HA 00HIVIO cyMMy B pasmepe 23 230 000 (Baaiars TpH MHILUIHOHA JBECTH
TpHarh Teicsy) gomrapos CIIA. ¢ yuerom umeromeiics sazomxentocty nepen /b
AO «HSBC bank Kazaxcran» B pasmepe 500 000 (ustbcor Thicsy) gouiapos CIIIA,
KOTOPBIE B COBOKYITHOCTH IPH3HAIOTCS B3AHMOCBA3aHHOM KpYIHOMH ¢;1e/1K0ii;

b.  Ilpunstue comwmapuoit  orsercrBennoctd  3a  AQ  «Kapuement  mnepen
JIb AO «HSBC banx Kasaxcran» Bo HCIOJHEHHE B ITOJHOM 00beMe o0s3aTe bCTB
AQ «Kapnemen» 1o CornaneHuio 00 OTKPLITUH KPS IHTHOI JTHHNR;

c. 3axmoueHue aorosopoB 3anoros mexay JIb AO «HSBC bank Kasaxcran», AO
«Central Asia Cement» num AO «Kapnemenr», cornacuo koropbiM AQO «Central
Asia Cementy u AQ «Kaprmemenr» OpeIOCTABSIIOT MMYIIECTBO B 34I0r B
olecneueHne HajpieKanlero ucnoJaHenns Beex obssarenncrs A «Central Asia
Cement» w/'uwm AO «Kapriiemenm 1o Corzamenuio 00 OTKpLITHH KpeIHTHOH JTMHHI
¢ upenocrapiennem JIb AO «HSBC bank Kasaxcran» upapa Ha HpUHYTUTEIRHYIO
BHECYICOHYIO PeallH3allvi) 1Iepe/IaBacMOro B 3a101 HMYLIecTBa.

2. Hazenenne Tam Xoxk Cyna w/win Xasbepa jeib Cep lepesa mpaoM 1o/uiMcH yKa3aHHOTO

Cornamennst 00 OTKPBLITHH KPEJHTHONH JIHHHA H JIOTOBOPOB 3QJ10Td. a TaK&Ke JIPyIHX

HeOOXOIMMBIX J0I'0OBOPOB H JIOKYMEHTOB.

3. OoOpamenne k xomnanun «Central Asia Cement Holding B.V.», smismomeiics
€IMHCTBCHHLIM aKIIHOHEPOM, /LISl VIBCPHKICHHS YKA3AHHBIX C/E/I0K.

4. Pasmeinteie Ha KoproparasioM Web-caifte www.cac.kz yBeIoMiICHHE KpeIHTOpaM O
sakmodeHud OOMEecTBOM KPYIHBIX CICI0K.

[peacenarens Cosera JUPEKTOPOB
AO «Central Asia Cement»
Jlara: 12 cenrsidops 2008 roja.



Absentee Ballot

Pursuant to articles 9.7. and 9.3.15, 9.3.18 of the Company's Charter and the law of the
Republic of Kazakhstan «On joint stock companies» («the Law») and accordance with a notice
of an external meeting sent on the September 11, 2008. I, Mr Javier del Ser Perez, being a
Chairman of the Board of Directors and a member of the board of Directors of Central Asia
Cement JSC, hereby resolve to approve:

1. Entering by the Company into the following major transactions and transactions resulting
in increase of liabilities of the Company by ten (10) per cent and more of its equity. and
interested party transactions (non-arm’s length transactions) to:

a.

Credit line agreement between SB HSBC Bank Kazakhstan JSC. on the one hand.
and Central Asia Cement JSC and Karcement JSC, on the other hand. whereby SB
HSBC Bank Kazakhstan JSC agrees to open a credit line facility to Central Asia
Cement and Karcement JSC in the total amount of US$ 23.230.000.00 (twenty three
million two hundred and thirty thousand US dollars), to including current
indebtedness to SB HSBC Bank Kazakhstan JSC in the amount of USS 500 000 (five
hundred thousand US dollars). that conjointly considered as related major transaction:

Accept together with Karcement JSC the joint and several (solidarity liability)
liability to SB HSBC Bank Kazakhstan JSC for full execution of all obligations of
Karcement JSC under the Credit Facility Agreement:

Pledge  agreements between SB  HSBC  Bank  Kazakhstan  JSC.
Central Asia Cement JSC and/or Karcement JSC whereby Central Asia Cement JSC
and Karcement JSC put their property in pledge as security of due execution of all
obligations of Central Asia Cement JSC and/or Karcement JSC under the Credit Line
Agreement with granting to SB HSBC Bank Kazakhstan JSC the right to extrajudicial
realization of pledged property.

2. Vesting Tham Hock Soon and/or Javier del Ser Perez the right to sign all necessary
agreements and other documents relating to establishment of the said credit facility
agreements and pledge with SB HSBC Bank Kazakhstan JSC of the assets.

3. Addressing to Central Asia Cement Holdings B.V. as the sole shareholder with request to
approve such transactions.

4,  Placing at the corporate web site www.cac,kz. the announcement for the creditors about
conclusion by the Company of the major transactions.

..........................

an of the Board of Directors

1 Asia Cement JSC

Mr. Javier del Ser Perez
Date: September 12, 2008



RESOLUTION
of the Sole Shareholder of Central Asia Cement JSC

Full name of the company: Central Asia Cement Joint Stock Company
(hereinafier — the “Company™)

Location of the Company’s Executive body: Aktau village. Karaganda oblast,
Republic of Kazakhstan

Date, time and venue of adoption: September 12 , 2008 4 p.m.
Aktau village, Karaganda oblast,
Republic of Kazakhstan

In accordance with Article 35.4 of the Law of the Republic of Kazakhstan “On joint stock
cempanies™ (hereinafter - the Law) dated 13 May 2003 No.415-11 a company of which all
voting shares are owned by a sole sharcholder shall conduct no general meetings of
shareholder. Resolutions on matters, which are included in the authority of general meeting
of shareholders under the Law and the Company’s Charter, shall be made individually by
such sole shareholder and formalized in writing, provided such resolutions neither prejudice
nor limit the rights certified by preferred shares.

Pursuant to the Register of the Company’s Shareholders as of September 12. 2008 Central
Asia Cement Holding B.V. is the Sole Sharcholder thereof (hereinafter — the Sole
Shareholder of the Company).

The total amount of the voting shares of the Company: 1 000 shares
The amount of the voting shares of the Company 1 000 shares

owned by Central Asia Cement Holding B.V..:

Preferred shares none

The issue of approval the Resolution of the Board of Directors adopted on September 12,
2008, has been submitted for consideration of the Sole Shareholder of the Company
regarding:

1. Entering by the Company into the following major transactions and transactions
resulting in increase of liabilities of the Company by ten (10) per cent and more of its
equity, and interested party transactions (non-arm'’s length transactions) to:

a. Credit line agreement between SB HSBC Bank Kazakhstan JSC, on the one
hand. and Central Asia Cement JSC and Karcement JSC. on the other hand,
whereby SB HSBC Bank Kazakhstan JSC agrees to open a credit line facility to
Central Asia Cement and Karcement JSC in the total amount of USS$
23.230.000.00 (twenty three million two hundred and thirty thousand US
dollars). to including current indebtedness to SB HSBC Bank Kazakhstan JSC



in the amount of US$S 500 000 (five hundred thousand US dollars), that
conjointly considered as related major transaction:

b.  Accept together with Karcement JSC the joint and several (solidarity liability)
liability to SB HSBC Bank Kazakhstan JSC for full execution of all obligations
of Karcement JSC under the Credit Facility Agreement:

c. Pledge agreements between SB HSBC Bank Kazakhstan JSC,
Central Asia Cement JSC and/or Karcement JSC whereby Central Asia Cement
JSC and Karcement JSC put their property in pledge as security of due
execution of all obligations of Central Asia Cement JSC and/or Karcement JSC
under the Credit Line Agreement with granting to SB HSBC Bank Kazakhstan
JSC the right to extrajudicial realization of pledged property.

I

Vesting Tham Hock Soon and/or Javier del Ser Perez the right to sign all necessary
agreements and other documents relating to establishment of the said credit facility
agreements and pledge with SB HSBC Bank Kazakhstan JSC of the assets.

3. Placing at the corporate web site www.cac.kz. the announcement for the creditors
about conclusion by the Company of the major transactions.

The Sole Shareholder of the Company in the person of Javier del Ser Perez, hereby
APPROVED:

1.  Conclusion the following major transactions and transactions resulting in increase of
liabilities of the Company by ten (10) per cent and more of its equity. and interested
party transactions (non-arm’s length transactions) to:

a. Credit line agreement between SB HSBC Bank Kazakhstan JSC, on the one
hand, and Central Asia Cement JSC and Karcement JSC, on the other hand,
whereby SB HSBC Bank Kazakhstan JSC agrees to open a credit line
facility to Central Asia Cement and Karcement JSC in the total amount of
UUSS 23.230.000.00 (twenty three million two hundred and thirty thousand
US dollars), to including current indebtedness to SB HSBC Bank
Kazakhstan JSC in the amount of USS 500 000 (five hundred thousand US
dollars), that conjointly considered as related major transaction:

b. Accept together with Karcement JSC the joint and several (solidarity
liability) liability to SB HSBC Bank Kazakhstan JSC for full execution of
all obligations of Karcement JSC under the Credit Facility Agreement:

c. Pledge agreements between SB HSBC Bank Kazakhstan IJSC.
Central Asia Cement JSC and/or Karcement JSC whereby Central Asia
Cement JSC and Karcement JSC put their property in pledge as security of
due execution of all obligations of Central Asia Cement JSC and/or
Karcement JSC under the Credit Line Agreement with granting to SB HSBC
Bank Kazakhstan JSC the right to extrajudicial realization of pledged
property.



2. Vesting Tham Hock Soon and/or Javier del Ser Perez the right to sign all necessary
agreements and other documents relating to establishment of the said credit facility
agreements and pledge with SB HSBC Bank Kazakhstan JSC of the assets.

3. Placing at the corporate web site www.cac.kz. the announcement for the creditors
about conclusion by the Company of the major transactions.

Javier del Ser Perez,
Director Central Asia Cement Holding B.V.,
being the Sole Shareholder of Central Asia Cement JSC.



