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JSC Bank TuranAlem

(a joint stock company organised in the Republic of Kazakhstan)

TuranAlem Finance B.V.
(incorporated with limited liability in The Netherlands)

U.S.$3,000,000,000 Global Medium Term Note Programme

JSC Bank TuranAlem, a joint stock company organised in the Republic of Kazakhstan (the “Bank” or “BTA”’), and TuranAlem Finance B.V., a company
incorporated with limited liability in The Netherlands (“TuranAlem Finance”), have established this U.S.$3,000,000,000 Global Medium Term Note Programme
(the “Programme”), pursuant to which TuranAlem Finance or the Bank, as the case may be (in such capacity, each an “Issuer’’), may from time to time issue notes
(“Notes”), which may constitute either senior or subordinated obligations of the relevant Issuer (‘‘Senior Notes™ or ‘“‘Subordinated Notes”, respectively).

Where TuranAlem Finance acts as the Issuer of Senior Notes, the payment of all amounts owing by TuranAlem Finance in respect of such Senior Notes will
be unconditionally and irrevocably guaranteed by the Bank pursuant to the Trust Deed dated 4 November 2005 between TuranAlem Finance, the Bank and The
Bank of New York, as trustee (the “Trustee’”). Where TuranAlem Finance acts as the Issuer of Subordinated Notes, the net proceeds to TuranAlem Finance from
the issue of such Subordinated Notes will be on-lent to the Bank pursuant to a master Subordinated Loan Agreement and such Subordinated Notes will constitute
limited recourse obligations of TuranAlem Finance.

Notes issued under the Programme may be denominated in any currency agreed between the relevant Issuer, together, if applicable, with the Bank, and the
relevant Dealer(s) (as defined below). The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed
U.S.$3,000,000,000 (or its equivalent in other currencies calculated as described herein), subject to increase in accordance with the listing rules of the UK Listing
Authority (as defined below).

The final offer price and amount of any Notes to be issued under the Programme will be determined by the relevant Issuer, together, if applicable, with the Bank,
and the relevant Dealer(s) at the time of issue in accordance with prevailing market conditions and will be set out in the relevant Final Terms (as defined below).

Notes issued under the Programme may from time to time be offered and sold in the United States to “qualified institutional buyers” (as defined in Rule 144A
(“Rule 144A” and such Notes, ‘‘Rule 144A Notes™) under the U.S. Securities Act of 1933, as amended (the “‘Securities Act™)), in reliance on Rule 144A and in offshore
transactions outside the United States in reliance on Regulation S under the Securities Act (“Regulation S”’, and such Notes “Regulation S Notes”)). Notes offered
otherwise than in reliance on Regulation S may be offered by the Dealers (as defined in ‘‘Subscription and Sale’’) through their agents in the United States. Prospective
purchasers are hereby notified that sellers of Notes may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. See
“‘Subscription and Sale” and ‘Form of Notes and Transfer Restrictions”.

Applications have been made (i) to the Financial Services Authority, in its capacity as competent authority (the UK Listing Authority”’) under the Financial
Services and Markets Act 2000 (the “FSMA™), for the Notes issued under the Programme during the period of twelve months from the date of this Prospectus to be
admitted to the official list of the UK Listing Authority (the “Official List’’) and (ii) to the London Stock Exchange plc (the ‘‘London Stock Exchange’’) for such Notes to
be admitted to trading on the London Stock Exchange’s Gilt Edged and Fixed Interest Market (the ‘Regulated Market™"). References in this Base Prospectus to Notes
being “listed” (and all related references) shall mean that such Notes have been admitted to trading on the London Stock Exchange’s Gilt Edged and Fixed Interest
Market and have been admitted to the Official List. The London Stock Exchange’s Gilt Edged and Fixed Interest Market is a regulated market for the purposes of the
Investment Services Directive 93/22/FC. In addition, unless otherwise agreed with the relevant Dealer(s) and provided for in the Final Terms, the Bank will cause all
Notes issued by the Bank under the Programme to be listed on the Kazakhstan Stock Exchange (the “KASE”) within sixty days from the date of their issue and the
Bank will use its best endeavours to cause the Notes issued by TuranAlem Finance to be listed on the KASE. Neither TuranAlem Finance nor the Bank can give any
assurance that any such listing will be obtained. The Programme also allows Notes to be issued on an unlisted basis or to be admitted to listing, trading and/or
quotation by such other or further listing authorities, stock exchanges and/or quotation systems as may be agreed with the Issuer.

The relevant Final Terms in respect of the issue of any Notes will specify whether or not such Notes will be listed on the London Stock Exchange and the
KASE (or any other stock exchange). Application may also be made to have Rule 144A Notes designated as eligible for trading in the Private Offering, Resales and
Trading through Automated Linkages (“PORTAL”) System of the National Association of Securities Dealers, Inc., as specified in the relevant Final Terms.

This document constitutes a base prospectus (the ‘“Base Prospectus”) in respect of non-equity securities within the meaning of Art. 22 No. 6 (4) of the
Commission Regulation (EC) No. 809/2004 of 29 April 2004 and within the meaning of non-equity securities issued under an offering programme of Article 8.4(a) of
the Law on Prospectus for Securities transposing the Directive 2003/71/EC of 4 November 2003. This Base Prospectus supercedes the Base Prospectus dated
15 November 2005 related to the Programme. Any Notes issued after the date hereof under the Programme are issued subject to the provisions set out herein. This
does not affect any Notes issued prior to the date hereof.

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, and any other terms and conditions not contained herein
which are applicable to each Tranche (as defined under “Terms and Conditions of the Notes’’) of Notes will be set out in final terms (the *‘Final Terms’’) which, with
respect to Notes to be admitted to the Official List and admitted to trading/listed on the London Stock Exchange, will be delivered to the UK Listing Authority and
the London Stock Exchange on or before the date of issue of the Notes of such Tranche.

Notes will be in denominations, for Rule 144A Notes, of at least U.S.$100,000 (or the equivalent in other currencies) and integral multiples of U.S.$1,000 (or
the equivalent in other currencies) in excess thereof, and for, Regulation S Notes, of at least €50,000 (or the equivalent in other currencies) and integral multiples of
€1,000 (or the equivalent in other currencies) in excess thereof, save that unless otherwise permitted by then current laws and regulations, Notes which have a
maturity of less than one year and in respect of which the issue proceeds are to be accepted by the Issuer in the United Kingdom or whose issue otherwise would
constitute a contravention of section 19 of the Financial Services and Markets Act 2000 will have minimum denominations of £100,000 (or its equivalent in other
currencies) and further provided that Subordinated Notes will in any event have minimum denominations of €100,000 (or its equivalent in other currencies).

Factors which may affect the ability of TuranAlem Finance or the Bank, as the case may be, to fulfill their obligations under the Programme and factors
which are material for the purpose of assessing the market risks associated with Notes issued under the Programme are set out on pages 14 to 24.

THE NOTES AND THE GUARANTEE HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT, OR ANY
STATE SECURITIES LAW, AND MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, ANY U.S. PERSON EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

Arranger:
Credit Suisse

Dealers:
ABN AMRO BNP PARIBAS
Credit Suisse Deutsche Bank
Dresdner Kleinwort Wasserstein HSBC
ING Wholesale Banking JPMorgan
Merrill Lynch International Nomura International
Standard Bank TuranAlem Securities

The date of this Base Prospectus is 7 April 2006.
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Each of TuranAlem Finance and the Bank (each, a “‘Responsible Person”), accepts responsibility for
the information contained in this Base Prospectus. To the best of the knowledge and belief of each
TuranAlem Finance and the Bank (each having taken all reasonable care to ensure that such is the case) the
information contained in this Base Prospectus is in accordance with the facts and does not omit anything
likely to affect the import of such information. As set forth under “Market Share and Industry Data”, the
information relating to the Kazakhstan banking industry, which appears under the heading “The Banking
Sector in Kazakhstan”, and related market and competitive data which appears elsewhere in this Base
Prospectus, all of which has been reproduced from publicly available information and is given as general
information only and, except that each of TuranAlem Finance and the Bank confirms that, as far as it is
aware and is able to ascertain from publicly available information, no facts have been omitted which would
render the reproduced information inaccurate or misleading, each of TuranAlem Finance and the Bank
accepts responsibility for the accurate extraction of such information from publicly available sources.

In making an investment decision, investors must rely on their own examination of the Issuer, the
Bank, the Republic of Kazakhstan, the Notes, (if applicable) the Guarantee or the Subordinated Loan
Agreement and the terms of the offering, including the merits and risks involved. See ““Risk Factors”.
The Notes and (if applicable) the Guarantee have not been recommended by any U.S. federal or state
securities commission or regulatory authority. In addition, no U.S. federal or state securities commission or
regulatory authority has confirmed the accuracy or determined the adequacy of this document. Any
representation to the contrary is a criminal offence in the United States.

None ofthe Arranger nor the Dealers nor any of their respective directors, affiliates, advisers or agents has
made an independent verification of the information contained in this Base Prospectus and no representation or
warranty, expressed or implied, is made by the Arranger or the Dealers or any of their respective directors,
affiliates, advisers or agents, or such counsel, with respect to the accuracy or completeness of such information.
Nothing contained in this Base Prospectus is, is to be construed as, or shall be relied upon as, a promise,
warranty or representation, whether to the past or the future, by the Arranger or the Dealers or any of their
respective directors, affiliates, advisers or agents in any respect. Furthermore, none of the Arranger nor the
Dealers makes any representation or warranty or assumes any responsibility, liability or obligation in respect
of the legality, validity or enforceability of any Notes or (if applicable) the Guarantee or the Subordinated
Loan Agreement, the performance and observance by TuranAlem Finance or the Bank of their respective
obligations in respect of any Notes or (if applicable) the Guarantee or the Subordinated Loan Agreement,
as the case may be, or the recoverability of any sums due or to become due from TuranAlem Finance or the
Bank under any Notes or (if applicable) the Guarantee or the Subordinated Loan Agreement.

No person is authorised to give any information or make any representation not contained in this
Base Prospectus in connection with the issue and offering of any Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by any of the Issuer, the
Bank or any Arranger or Dealer or any of their respective directors, affiliates, advisers or agents. The
delivery of this Base Prospectus does not imply that there has been no change in the business and affairs of
TuranAlem Finance or the Bank since the date hereof or that the information herein is correct as of any
time subsequent to its date.

Each Tranche of Bearer Notes will initially be represented by a temporary Global Note, without
interest coupons (each a “Temporary Global Note’), which will be deposited on the relevant issue date
with The Bank of New York as common depositary (the “Common Depositary’’) for Euroclear Bank S.A/
N.V., as operator of the Euroclear System (“Euroclear”’), and Clearstream Bank, société anonyme
(“Clearstream, Luxembourg”) or otherwise delivered as agreed between the relevant Issuer and the
relevant Dealer(s). Registered Notes will be represented by a Global Note, one or more Global Notes being
issued in respect of each Noteholder’s entire holding of Registered Notes of one Series. Regulation S Notes
in registered form will initially be represented by a Global Note (a “‘Regulation S Global Note”), and Rule
144A Notes in registered form will initially be represented by a Global Note (a “‘Rule 144A Global Note”),
in each case without interest coupons, which may be deposited on or about the Issue Date (a) in the case of
a Tranche intended to be cleared through Euroclear and/or Clearstream, Luxembourg, with a common
depositary on behalf of Euroclear and Clearstream, Luxembourg or (b) in the case of a Tranche intended
to be cleared through DTC, with a custodian for Depository Trust Company (“DTC”, together with
Euroclear and Clearstream, Luxembourg, the ““Clearing Systems”).
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Global Notes may also be deposited with any other clearing system or may be delivered outside any
clearing system, provided that the method of such delivery has been agreed between the Issuer, the Bank,
the Trustee, the Principal Paying Agent and the relevant Dealer(s). Notes that are to be credited to one or
more clearing systems on issue will be registered in the name of a nominee or nominees for such clearing
systems. Beneficial interests in Global Notes held by Euroclear, Clearstream, Luxembourg and/or DTC will
be shown on, and transfers thereof will be effected only through, records maintained by Euroclear,
Clearstream, Luxembourg and/or DTC and their participants. See “‘Summary of the Notes While in Global
Form” and “Form of Notes and Transfer Restrictions”.

This Base Prospectus may not be used for, or in connection with, and does not constitute, any offer to
sell, or any solicitation of an offer to purchase, Notes to or by any person in any jurisdiction or under any
circumstance in which such offer or solicitation is not authorised or is unlawful. The distribution of this
Base Prospectus and the offer or sale of Notes in certain jurisdictions is restricted by law. Without limiting
the foregoing, there are restrictions on the offer and sale of Notes and/or the distribution of this Base
Prospectus and any other documents relating to the offering of Notes in the United States, the United
Kingdom, The Netherlands and Kazakhstan. Persons into whose possession this Base Prospectus may
come are required by TuranAlem Finance, the Bank, the Arranger and the Dealers to inform themselves
about and to observe such restrictions. Further information with regard to restrictions on offers and sales of
Notes and the distribution of this Base Prospectus is set out under “Subscription and Sale” and ““Form of
Notes and Transfer Restrictions”.

IN CONNECTION WITH THE ISSUE OF NOTES IN ANY TRANCHE UNDER THE
PROGRAMME, THE DEALER OR DEALERS (IF ANY) NAMED AS THE STABILISING
MANAGER(S) (EACH, A “STABILISING MANAGER”) (OR PERSONS ACTING ON BEHALF
OF ANY STABILISING MANAGER(S)) IN THE APPLICABLE FINAL TERMS MAY OVER-
ALLOT NOTES (PROVIDED THAT, IN THE CASE OF ANY TRANCHE OF NOTES TO BE
ADMITTED TO TRADING ON THE LONDON STOCK EXCHANGE, THE AGGREGATE
PRINCIPAL AMOUNT OF SUCH NOTES ALLOTTED DOES NOT EXCEED 105% OF THE
AGGREGATE PRINCIPAL AMOUNT OF SUCH NOTES) OR EFFECT TRANSACTIONS WITH
A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES IN SUCH TRANCHE AT A
LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE
IS NO ASSURANCE THAT THE STABILISING MANAGER (OR PERSONS ACTING ON
BEHALF OF A STABILISING MANAGER) WILL UNDERTAKE STABILISATION ACTION.
ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH
ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE RELEVANT
NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END
NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE
RELEVANT NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE
RELEVANT NOTES.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION
FOR LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE
REVISED STATUTES (“RSA”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT
THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE
THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR
EXCEPTION IS AVAILABLE FOR A SECURITY OR TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO
ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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FORWARD-LOOKING STATEMENTS

Certain statements included herein may constitute forward-looking statements that involve a
number of risks and uncertainties. Certain such forward-looking statements can be identified by the use

LRI LN LA

of forward-looking terminology such as “‘estimates”, “‘believes”, “‘expects”, “‘may”’, “‘are expected to”,
“intends”, “will”’, ““will continue”’, “‘should”, “would be”’, ““seeks”, “‘approximately’’, or ““‘anticipates”’, or
similar expressions or the negative thereof or other variations thereof or comparable terminology, or by
discussions of strategy, plans or intentions. Such forward-looking statements are necessarily dependent on
assumptions, data or methods that may be incorrect or imprecise and that may be incapable of being
realised. Such forward-looking statements include, but are not limited to, statements relating to the
Bank’s strategic objectives, including the anticipated expansion of the Bank’s corporate regional business,
retail and investment banking business and, in particular, diversification of its deposit base, expectations
as to the impact of projects undertaken to improve cost efficiencies and enhance revenue growth,
statements relating to a possible sale of an equity interest in the Bank, estimates and financial targets for
increasing and diversifying the composition of the loan portfolio and statements regarding planned
capital expenditures. Factors that might affect such forward-looking statements include, among other
things, overall economic and business conditions; the demand for the Bank’s services; competitive factors
in the industries in which the Bank competes; changes in government regulation; changes in tax
requirements (including tax rate changes, new tax laws and revised tax law interpretations); results of
litigation or arbitration; interest rate fluctuations and other capital market conditions, including foreign
currency rate fluctuations; economic and political conditions in international markets, including
governmental changes and restrictions on the ability to transfer capital across borders; and the timing,
impact and other uncertainties of future actions. See “Risk Factors”.

Neither TuranAlem Finance nor the Bank is obliged to, and neither intends to, update or revise any
forward-looking statements made in this Base Prospectus whether as a result of new information, future
events or otherwise. All subsequent written or oral forward-looking statements attributed to TuranAlem
Finance the Bank, or persons acting on their behalf, are expressly qualified in their entirety by the
cautionary statements contained throughout this Base Prospectus. As a result of these risks, uncertainties
and assumptions, a prospective purchaser of the Notes should not place undue reliance on these forward-
looking statements.

MARKET SHARE AND INDUSTRY DATA

It is difficult to obtain precise industry and market information in the Kazakhstan banking industry.
Generally, information as to the market and competitive position data included in this Base Prospectus
have been obtained from the National Bank of Kazakhstan (the “NBK”), Kazakhstan’s National
Statistics Agency (the “NSA”), published financial information and surveys or studies conducted by
third-party sources that are believed to be reliable. No assurance can be given, however, as to the
accuracy and completeness of such information and such market and position data has not been
independently verified; each of TuranAlem Finance and the Bank accepts responsibility only for the
correct reproduction of this information.
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SUMMARY

This summary must be read as an introduction to this Base Prospectus and any decision to invest in
the Notes should be based on a consideration of this Base Prospectus as a whole. Following the
implementation of the relevant provisions of the Prospectus Directive (Directive 2003/71/EC) (including
any relevant implementing measures, the “Prospectus Directive”) in each Member State of the European
Economic Area, no civil liability will attach to the Responsible Persons in any such Member State solely on
the basis of this summary, including any translation thereof, unless it is misleading, inaccurate or
inconsistent when read together with the other parts of this Base Prospectus. Where a claim relating to the
information contained in this Base Prospectus is brought before a court in a Member State of the European
Economic Area, the plaintiff may, under the national legislation of the Member State where the claim is
brought, be required to bear the costs of translating the Base Prospectus before the legal proceedings are
initiated. Capitalised terms used herein have the same meanings given to them in “Terms and Conditions of
the Notes”.

GENERAL DESCRIPTION OF TURANALEM FINANCE AND THE BANK
TuranAlem Finance

TuranAlem Finance is a wholly owned subsidiary of the Bank incorporated on 22 May 2001 under
the laws of The Netherlands for the purpose of, amongst other things, raising funds in the international
capital markets and lending such funds to the Bank.

The Bank

The Bank was formed in 1997 following the restructuring and merger of two state-owned banks,
JSC Alem Bank Kazakhstan (““Alem Bank”’) established in 1991 and JSC Turan Bank (‘“Turan Bank’”)
established in 1925. Following a recapitalisation by the Government, the Bank was fully privatised at a
competitive auction in March 1998 and sold to a group of domestic companies.

The Bank’s head office is in Almaty. As at 31 December 2005, the Bank had 22 regional branches
and 197 retail units throughout Kazakhstan which are expected to be converted into branches or units of
existing branches by year end 2006 as required by new banking legislation. In addition, as at the same
date, the Bank also had representative offices in Moscow, Russia; Kiev, Ukraine; Minsk, Belarus;
Bishkek, Kyrgyz Republic; Dushanbe, Tajikistan; Thbilisi, Georgia; Yerevan, Armenia; Shanghai, China;
and Baku, Azerbaijan and, in February 2006, the Bank opened a further representative office in
Ekaterinburg, Russia. The Bank’s representative office in Baku, Azerbaijan is not yet fully operational,
pending the receipt of the required approval from the local state agency, which the Bank expects to
obtain by the end of 2006. The Bank plans to open further representative offices in St. Petersburg, Russia
and Beijing, China. The Bank expects these representative offices to become fully operational in 2006
once the required local state approvals have been obtained.

All branches of the Bank provide a wide spectrum of bank products and services. As at the date of
this Base Prospectus, the Bank had eight (8) subsidiaries: TuranAlem Finance, JSC TuranAlem
Securities, BTA Finance Luxembourg S.A., LLP TuranAlem Finance (Russia), JSC BTA Life Insurance,
JSC Insurance Company BTA Zabota, JSC Pension Fund BTA Kazakhstan and JSC BTA Ipoteka; and
one affiliated company, which in accordance with International Financial Reporting Standards (“IFRS”)
is treated as a subsidiary: LLP Force Technology. Until mid-2005, the Bank had an additional subsidiary,
LLP TuranAlem Capital, which was wholly owned by the Bank. The Bank sold 25.00% of the share
capital of LLP TuranAlem Capital to ‘“Kazinvestcapital” on 22 October 2005 and subsequently sold a
further 65.01% interest in the share capital of such subsidiary to Solent Management Ltd. on
10 November 2005. As at the date of the Base Prospectus, the Bank retained a 9.99% interest in LLP
TuranAlem Capital. The Bank together with its subsidiaries and affiliated company, taken as a whole, is
hereinafter referred to as the “Group”. Although the Bank does not own any shares in LLP Force
Technology, in accordance with IFRS, this entity is treated as a subsidiary because the Bank manages its
operations and, accordingly, the consolidated financial statements of the Group include its results.

As at and for the years ended 31 December 2004 and 2003, the Group’s consolidated financial
statements also included the results of BTA Leasing and Insurance Company BTA. As at 31 December
2005, the Group no longer consolidates the results of BT A Leasing because a sale of shares reduced the
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Group’s ownership interest below 50% and no longer consolidates the results of Insurance Company
BTA because a reduction of its ownership interest to 49.00% resulted in a loss of its majority-control of
the Board of Directors. See ‘‘Presentation of Financial Information” and ‘“‘Business — Subsidiaries
and Affiliates™.

As at 31 December 2005, the Bank owned a 15.63% ownership interest in Slavinvestbank Ltd., a
small Russian bank based in Moscow; a 49.20% ownership interest in CISC Astanaeximbank, a small
Belarus bank based in Minsk; a 16.64% ownership interest in JSCB Omsk Bank, a small bank based in
Omsk, Russia, in which Slavinvestbank Ltd. also then owned a 16.26% ownership interest; a 48.87%
ownership interest in CJSC BTA Invest Bank, a small Armenian bank based in Yerevan; and a 49.00%
ownership interest in JSC BTA SilkRoadBank, a small Georgian bank based in Tbilisi. In addition, as at
31 December 2005, the Bank had an indirect ownership interest in the share capital of JSC
AgrolncomBank (Astrakhan, Russia) through LLP TuranAlem Capital (Russia), Slavinvestbank Ltd.
and Omsk Bank, each of which then owned a 19.00% ownership interest in JSC AgrolncomBank.
Furthermore, as at 31 December 2005, the Bank had an indirect ownership interest in the share capital of
OJSC Aktsionernyi Kommercheskyi Bank BTA-Kazan, which is a small retail bank based in the city of
Kazan in the Tatarstan region of Russia, through LLP TuranAlem Capital (Russia), which then owned a
19.45% ownership interest in OJSC Aktsionernyi Kommercheskyi Bank BTA-Kazan.

Credit Ratings

Moody’s

Long-term foreign currency: Bal
Outlook: Positive
Short-term: NP
Senior debt: Baa2
Financial strength: D-
Outlook: Stable

Standard & Poor’s

Long-term foreign currency: BB
Short-term foreign currency: B

Senior debt: BB
Outlook: Stable
Fitch

Long-term foreign/local currency: BB+/BBB-
Short-term foreign/local currency: B/F3
Senior debt: BB+
Outlook: Stable

Notes issued under the Programme in a particular Series may be rated or unrated. Where a Series of
Notes is rated, such rating will be indicated in the relevant Final Terms, but will not necessarily be the
same as the rating assigned to the Bank as set out in this Base Prospectus. A security credit rating is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal
at any time by the assigning rating agency.

The Bank’s Business

The Bank is one of the leading commercial banks in Kazakhstan servicing private commercial
enterprises, state-owned enterprises and individual customers. Its principal business areas include
corporate banking, retail banking, trade finance, credit and debit card services and currency and securities
trading. The Bank is expanding its business lines to other services such as payroll management and
corporate cards.

As at 31 December 2005, based on published audited financial statements of the Bank and its
principal competitors, the Bank was the largest bank in Kazakhstan in terms of shareholders’ equity
(KZT 87,108 million) (U.S.$ 650 million), and the second largest Bank in Kazakhstan in terms of total
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assets (KZT 997,805 million) (U.S.$7,447) total loans (KZT 680,385 million) (U.S.$ 5,078 million), less
impairment charges of (KZT 40,311 million), and total deposits (KZT 306,714 million) (U.S.$ 2,289
million). The Bank has a wide range of corporate customers, including many of the country’s leading
industrial companies. As at 31 December 2005, the Bank had a 24.5% share of the corporate lending
market with over 50,138 corporate accounts, mostly in trade finance and medium-to-long term loans, and
a 18.5% share of all corporate deposits.

As at 31 December 2005, the Bank had approximately 1,294,190 individual customer accounts,
representing a 20% share of the market for term and demand retail deposits, as well as a leading market
position in offering a wide range of card products, representing a 13.3% share of the market for
these cards.

As at 31 December 2005, JSC TuranAlem Securities, a subsidiary of the Bank, had the highest
market share (22.2%) of the aggregate trading volume of non-government securities on the KASE. JSC
TuranAlem Securities has also acted as an adviser for a number of corporate and municipal
securities issues.

The Bank provides international trade services to many of Kazakhstan’s leading exporters, such as
Petrokazakhstan, Aktobemunaigas, Kazakhmys, Mittal Steel and Kazatomprom. In addition, the Bank is
a leading provider of foreign exchange services and an active trader in the inter-bank OTC and official
currency markets on behalf of customers. The Bank maintains correspondent banking relationships with
many of the world’s leading banks. As at 31 December 2005, the Bank’s market share of off-balance sheet
operations (letters of credit, guarantees), including both local operations and international operations
conducted through TuranAlem Finance accounted for 44.1% in terms of volume.

Strategy

In the spring of 2005, the Bank’s Chairman of the Board of Directors established a new Strategy
Committee comprised of the Bank’s senior and middle managers. In addition, the Bank engaged Deloitte
& Touche to assist it in defining a business development strategy. The Bank has determined the broad
principles of its business development strategy and the methods to help implement that strategy going
forward. In addition, a system of key performance indicators (KPIs) is being developed
contemporaneously with the Bank’s strategy. The KPIs comprise monthly, quarterly and annual
targets designed to facilitate the efficient implementation of the Bank’s business development strategy.

Although the Strategy Committee is continuing to refine the Bank’s strategy, the Bank has
approved the primary direction of its platform for the future and the Bank expects to complete the
definition of its strategy and to commence execution of the first stage of that strategy, which involves the
implementation of a part of the KPI system entitled a ““‘Balance Score Card”, during the first quarter of
2006. As the Kazakhstan economy continues to grow and the private sector expands, the Bank expects
that there will be continued strong demand for financial resources and services, especially from the retail
sector and small and medium-sized businesses (‘“SMEs’’) and that, as SMEs expand and prospective
investors enter the Kazakhstan market, the demand for banking services from the corporate sector will
also increase.

The Management plans to target future growth where it believes there is significant demand. More
specifically, the Bank plans to expand its operations and increase its profitability by:

° expanding its retail services;

° expanding its corporate banking activities;

) further developing its credit card business;

) further developing its securities, insurance and pensions operations;
° enhancing its management; and

e  improving its funding base.

Accordingly, while maintaining its profile as a leading full-service bank in the retail sector, the Bank
plans to focus on increasing its SME and retail market shares in Kazakhstan, while, in the corporate
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sector, the Bank intends to continue to develop its traditionally strong trade financing activities, as well as
offer its corporate clients syndicated loans in cooperation with foreign banks, asset management
and investment banking services. A client-orientated provision of high quality services will continue to
be a key part of the Bank’s development strategy. In addition, the Bank plans to increase its non-interest
income through the provision of new fee-based services and increased revenue from its
existing subsidiaries.

To develop its funding base, the Bank plans to increase its retail deposit market share by expanding
its range of products and to expand its international funding base through the issuance of new
instruments. In addition, in order to increase its assets, the Bank aims to maintain an adequate level of
capital through the placement of hybrid capital instruments and continued capitalisation of profits. One
of the Bank’s strategic goals is to prepare in the medium-term for an international initial public offering.

The Bank has completed its current program for geographical diversification and has no medium-
term plans to expand its geographical presence further, either domestically or abroad. In Kazakhstan, the
Bank will instead focus on increasing access for its customers through optimisation and expansion of its
retail units and ATMs and through the development of internet banking services and the establishment of
a call centre for customer service, which will supplement the existing access through the Bank’s current
regional subsidiaries. Outside Kazakhstan, the Bank will further develop its policy of attracting strategic
investors to participate in joint projects to mitigate the risks resulting from foreign operations outside of
the Bank’s primary banking activities in Kazakhstan. In particular, in the CIS, the Bank will continue to
transfer its know-how and business technologies to its foreign partner banks with a view to providing high
quality services to its existing foreign corporate clients and attracting new clients; however, the Bank will
remain a minority shareholder in such partner banks.

One of the key elements of implementing the Bank’s strategy will be the introduction of
international best practices in relation to corporate governance and the development of back office and
business support units. BTA plans to increase its investment in IT systems and to establish a processing
centre for debit and credit cards. The Bank will continue to strengthen its risk management systems in
preparation for the implementation of the norms and recommendations under the Basel II Accord. The
Bank has established a new compliance control management system and will continue to develop a
responsibility sharing system among different management levels of the Bank. The Bank also plans to
enhance its personnel management services with a view to increasing the motivation of existing staff and
attracting, where needed, additional qualified staff.

Overall, the development and implementation of the Bank’s strategy is aimed at maintaining its
status as a leading bank in Kazakhstan as competition increases from the domestic banks and new
international participants enter the market. Management believes that it has identified the demands of
Kazakhstan’s dynamically developing financial sector and is, accordingly, able to target the Bank’s future
growth in line with the perceived demands.

Management

On 19 December 2004, a fatal hunting accident resulted in the untimely death of Mr. Yerzhan
Tatishev, the former Chairman of the Management Board of the Bank. Mr. Saduakas Mameshtegi, at the
time a Deputy Chairman of the Bank, was promptly appointed as acting Chairman of the Management
Board of the Bank pursuant to a unanimous resolution adopted at an extraordinary meeting of the Board
of Directors of the Bank. Mr. Mameshtegi has announced that he will continue to follow the policies and
strategic objectives promoted by the late Mr. Yerzhan Tatishev and the Bank’s management believes that
the transition in management will not adversely affect the on-going operations of the Bank.

Mr. Mameshtegi’s appointment as the Chairman of the Bank was approved at the meeting of the
Board of Directors of the Bank held on 21 January 2005. At the same meeting members of the Board of
Directors of the Bank confirmed the appointment of Mr. Yerkin Tatishev (the late Mr. Yerzhan
Tatishev’s younger brother) as First Deputy Chairman of the Management Board in charge of
investment activities.

Following the death of Mr. Yerzhan Tatishev, his shares in the Bank were placed in trust for the
members of his family, with his brother, Mr. Yerkin Tatishev, managing the trust. The trust did not
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participate in the eighth issue of shares by the Bank due to the application of Kazakhstan inheritance
laws, which restricted the ability of Mr. Tatishev’s estate to subscribe for additional shares in the Bank for
the six month period following his death. Although this has resulted in a temporary decrease in the
percentage share of the trust in the capital of the Bank, the trust has regained its pro-rata share of the
total capital of the Bank by participating in the ninth issue of shares by the Bank at the end of
December 2005.

Mr. M. Ablyazov was elected as the Chairman of the Board of Directors of the Bank at the meeting
of the Board of Directors held on 20 May 2005.

Summary of Risk Factors

There are certain factors that may affect the ability of TuranAlem Finance and/or the Bank, as the
case may be, to fulfil its obligations under Notes issued under the Programme. In addition, there are
certain factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme.

Certain risk factors relating to the Notes may include, (among others) (i) risk factors relating to
Kazakhstan, such as political and regional considerations, macroeconomic considerations and exchange
rate policies, Kazakhstan’s implementation of further market-based economic reforms, the
underdevelopment and evolution of Kazakhstan’s legislative and regulatory framework and
Kazakhstan’s lesser developed securities market in comparison with the United States and Western
Europe; (ii) risk factors relating to the Bank, such as loan portfolio growth considerations, capital
adequacy and liquidity considerations, risk management considerations, interest rate and foreign
currency risks, high industry and borrower concentrations, information and risk assessment
considerations, a shortage of qualified personnel, competition, regional expansion considerations,
banking industry regulation considerations, reform of the international capital adequacy framework and
change of control considerations; and (iii) risk factors relating to the Notes, such as taxation risks,
emerging market risks, credit rating considerations, an absence of a trading market for the Notes,
limitations on recourse to the Bank in respect of Subordinated Notes, subordination of the right of
payment under claims on Subordinated Notes, new EU Directive considerations, trading considerations
and enforcement risks. For a fuller discussion of applicable risk factors, see ““Risk Factors”.
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GENERAL DESCRIPTION OF THE PROGRAMME, THE NOTES AND THE GUARANTEE

Description: ..............ccoceeenne.

ISSuer:.......ccoooovvvvveeeiieeeeeeceeneeen.

Guarantor: ............ccceeeeeeeeevnveeeeenn.

Programme Size: ...............c..c......

Use of Proceeds: ..........................

ATTanger: .........cccoceeeeeveennenennnes

Dealers:........ooovvvveiivvniieiiennen.

Trustee: ........coovvvveeeveevcneeeeeeenennne.

U.S.$3,000,000,000

TuranAlem Finance B.V., a company incorporated with limited
liability in The Netherlands, or, as specified in the relevant Final
Terms, JSC Bank TuranAlem, a joint stock company organised in the
Republic of Kazakhstan.

JSC Bank TuranAlem, a joint stock company organised in the
Republic of Kazakhstan.

Up to U.S.$3,000,000,000 (or its equivalent in other currencies at the
date of issue) aggregate principal amount of Notes outstanding at any
one time. TuranAlem Finance and the Bank may increase the
amount of the Programme in accordance with the Programme
Agreement (as defined herein). In this respect, for the purpose of
calculating the aggregate principal amount of Notes outstanding,
Notes issued at a premium shall be treated as having been issued at
the amount of net proceeds received in respect thereof by the
relevant Issuer.

The net proceeds to the relevant Issuer from the sale of Senior Notes
in each Series will, if TuranAlem Finance acts as the Issuer, be
deposited by TuranAlem Finance with the Bank and, in any event, be
used by the Bank to fund the Bank’s loan portfolio and for its general
corporate purposes. The net proceeds to the relevant Issuer from the
sale of Subordinated Notes in each Series will, if TuranAlem Finance
acts as the Issuer, be on-lent by TuranAlem Finance to the Bank
under a loan agreement (the ‘“‘Subordinated Loan Agreement’’) and,
in any event, be used by the Bank to fund the Bank’s loan portfolio
and for its general corporate purposes. See “Use of Proceeds™.

Credit Suisse Securities (Europe) Limited

ABN AMRO Bank N.V.

BNP PARIBAS

Credit Suisse Securities (Europe) Limited
Deutsche Bank AG, London Branch
Dresdner Bank Aktiengesellschaft
HSBC Bank plc

ING Bank N.V., London Branch
J.P. Morgan Securities Ltd.

Merrill Lynch International

Nomura International plc

Standard Bank plc

TuranAlem Securities JSC

Pursuant to the terms of the Programme Agreement, TuranAlem
Finance and the Bank may, from time to time, terminate the
appointment of any dealer under the Programme or appoint
additional dealers either in respect of one or more Series of Notes
or in respect of the whole Programme. References in this Base
Prospectus to “Dealers’ are to the persons listed above as Dealers
and to such additional persons that are appointed as dealers in
respect of the whole Programme (and whose appointment has not
been terminated) and to all persons appointed as dealers in respect of
one or more Series of Notes.

The Bank of New York
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Principal Paying Agent: ..............

Registrar: ............cccocevvevvcnecnnnne.

Transfer Agent: ............................
Calculation Agent: .......................

Issuance in Series: .......................

Issue Price:.........ccoovvvvvvivvivnnnnnnn.

Maturities:............cccocvveeveeeeneeeennen.

Specified Currencies:....................

Interest and Interest
Payment Dates: ...........................

Fixed Rate Notes: ........................

The Bank of New York
The Bank of New York

A register of the Registered Notes shall also be kept at the registered
office of the relevant Issuer.

The Bank of New York

The Bank of New York (unless otherwise stated in the Final Terms
relating to a particular Series).

Notes will be issued under the Programme in series (each, a
“Series’’), with all Notes in a Series having the same maturity date
and identical terms (except that the issue dates, interest
commencement dates, amounts of the first interest payment and
related matters may be different and except that a Series may
comprise Notes in bearer form and in registered form and Notes in
different denominations). Notes in each Series may be issued in one
or more tranches (each, a “Tranche”) on different issue dates, with
the Notes in each Tranche having identical terms in all respects.
Details applicable to each Tranche and Series will be specified in the
relevant final terms to this Base Prospectus (with respect to the Notes
in a particular Tranche or Series, the “Final Terms”).

Notes may be issued at their principal amount or at a discount or
premium to their principal amount.

Such maturities as may be agreed between the relevant Issuer,
together, if applicable, with the Bank, and the relevant Dealer(s),
subject to such minimum or maximum maturities as may be allowed
or required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the Issuer
or the relevant Specified Currency.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed between
the relevant Issuer, together, if applicable, with the Bank, and the
relevant Dealer(s) and set forth in the relevant Final Terms.

The length of the interest periods for the Notes and the applicable
interest rate may differ from time to time between Series or be
constant. Notes may be issued on a fixed rate or floating rate basis
and may have a maximum interest rate, a minimum interest rate or
both or Notes may be issued at a discount to their principal amount
and not bear interest (all as further described below). The use of
interest accrual periods permits the Notes to bear interest at different
rates in the same interest period. Detailed information in this respect
for the Notes in a particular Series will be set out in the relevant Final
Terms.

Fixed interest will be payable on such date or dates as may be agreed
between the relevant Issuer, together, if applicable, with the Bank,
and the relevant Dealer(s) and on redemption, and will be calculated
on the basis of such Day Count Fraction as may be agreed between
the relevant Issuer, together, if applicable, with the Bank, and the
relevant Dealer.
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Original Issue Discount Notes
(including Zero Coupon Notes):

Dual Currency Notes:..................

Index Linked Notes: ....................

Other provisions in relation to
Floating Rate Notes and Index
Linked Interest Notes: ...............

Original Issue Discount Notes
(including Zero Coupon Notes):

Dual Currency Notes:..................

Other Notes:........ccccoeevvveeeuveeennen.

Each Floating Rate Note will bear interest on its outstanding
principal amount from (and including) the Interest Commencement
Date (as defined in the Trust Deed) at the rate per annum (expressed
as a percentage) equal to the Rate of Interest specified on or
determined pursuant to such Note. Interest on Floating Rate Notes
will be calculated separately for the Notes in each Series by reference
to LIBOR, LIBID, LIMEAN or EURIBOR or such other
benchmark as may be agreed among the relevant Issuer, together,
if applicable, with the Bank, and the relevant Dealer(s) (as specified
in the relevant Final Terms and as adjusted for any applicable
margin). Floating Rate Notes may also have a maximum interest
rate, a minimum interest rate or both. Interest on Floating Rate
Notes will be payable on the payment dates specified in, for the
interest periods specified in, or determined as described in, the
relevant Final Terms, and at maturity and unless calculated on the
basis specified in the relevant Final Terms.

Original Issue Discount Notes may be issued at their nominal
amount or at a discount and may or may not bear interest.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be
made in such currencies, and based on such rates of exchange, as may
be specified in the relevant Final Terms.

Payments of principal in respect of Index Linked Redemption Notes
or of interest in respect of Index Linked Interest Notes will be
calculated by reference to such index and/or formula or to changes in
the prices of securities or commodities or such other factors as may
be specified in the relevant Final Terms.

Floating Rate Notes and Index Linked Notes may also have a
maximum interest rate, a minimum interest rate or both.

Interest on Floating Rate Notes and Index Linked Interest Notes in
respect of each Interest Period, will be payable on such Interest
Payment Dates, and will be calculated on the basis of such Day
Count Fraction, as may be agreed among the relevant Issuer,
together, if applicable, with the Bank, and the relevant Dealer(s).

Original Issue Discount Notes may be issued at their nominal
amount or at a discount and may or may not bear interest.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be
made in such currencies, and based on such rates of exchange, as may
be specified in the relevant Final Terms.

Terms applicable to high-interest Notes, low-interest Notes, step-up
Notes, step-down Notes, reverse dual currency Notes, optional dual
currency Notes, Partly Paid Notes or any other type of Notes that
TuranAlem Finance, the Bank and any Dealer(s) may agree to issue
under the Programme will be set out in the relevant Final Terms.
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Redemption by Instalments:.......

Optional Redemption:.................

Early Redemption:.....................

Senior or Subordinated Notes....

Status of Subordinated Notes
and the Obligations of the Bank
under the Subordinated Loan
Agreement:

The relevant Final Terms will indicate either that the relevant Notes
cannot be redeemed prior to their stated maturity (other than in
specified instalments, if applicable, or for taxation reasons or
following an Event of Default) or that such Notes will be
redeemable at the option of the relevant Issuer and/or the
Noteholders upon giving notice to the Noteholders or the relevant
Issuer, as the case may be, on a date or dates specified prior to such
stated maturity and at a price or prices and on such other terms as
may be agreed among the relevant Issuer, together, if applicable,
with the Bank, and the relevant Dealer(s).

Notes having a maturity of less than one year may be subject to
restrictions on their denomination and distribution, see ““Subscription
and Sale”.

The Final Terms in respect of Notes that are redeemable in two or
more instalments will set out the dates on which, and the amounts in
which, such Notes may be redeemed.

The Final Terms in respect of Notes will state whether such Notes
may be redeemed prior to their stated maturity at the option of the
relevant Issuer (either in whole or in part) and/or the holders, and if
so the terms applicable to such redemption.

Except as provided under ‘“Redemption” above, Notes will be
redeemable at the option of the relevant Issuer prior to maturity only
for tax reasons. See ‘““Terms and Conditions of the Notes —
Condition 7.

Notes to be issued under the Programme may be Senior Notes or
Subordinated Notes as stipulated in the relevant Final Terms.

Senior Notes issued under the Programme will constitute direct,
general, unconditional and, subject to the negative pledge contained
therein, unsecured obligations of the relevant Issuer. See “Terms and
Conditions of the Notes — Condition 3”.

Where TuranAlem Finance acts as the Issuer of Senior Notes, the
Bank will, pursuant to a Deed of Guarantee dated 4 November 2005
issued by the Bank in favor of the Trustee for the benefit of holders
of Notes, unconditionally and irrevocably guarantee the due and
punctual payment of all sums payable by TuranAlem Finance in
respect of such Senior Notes and under the Trust Deed. The
obligations of the Bank under the Guarantee in respect of Senior
Notes issued by TuranAlem Finance will constitute direct, general,
unconditional and, except as provided therein, unsecured obligations
of the Bank, which will at all times rank at least pari passu with all
other present and future (except as provided therein) unsecured
obligations of the Bank, save only for such obligations as may be
preferred by mandatory provisions of applicable law.

Subordinated Notes issued under the Programme will constitute
direct, unconditional and unsecured obligations of the relevant Issuer
and will at all times rank pari passu among themselves. See “Terms
and Conditions of the Notes — Condition 3”’. Where TuranAlem acts
as the relevant Issuer of Subordinated Notes, the net proceeds to
TuranAlem Finance from the issue of such Subordinated Notes will
be on-lent to the Bank pursuant to a master Subordinated Loan
Agreement and such Subordinated Notes will constitute limited
recourse obligations of TuranAlem Finance. The obligations of the
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Negative Pledge (Senior Notes):

Certain Covenants (Senior
Notes):......ccooveeeiieeeieeceeeeiee e,

Events of Default: ........................

Taxation:..........cccooevvvveevveeeeneeenen.

Bank issued under the Subordinated Loan Agreement will constitute
direct, unconditional and unsecured obligations of the Bank and will
atall times rank pari passu with Subordinated Notes issued by the Bank.

Each of the Issuer and the Bank will agree that, so long as any Senior
Notes remain outstanding, it shall not create or permit to subsist any
mortgage, charge, lien, pledge or other security interest (other than,
in the case of the Bank, a Permitted Security Interest, as defined in
Condition 4) upon or with respect to any of their respective
undertakings, assets or revenues to secure any Financial
Indebtedness (as defined in Condition 4) unless the Senior Notes
or, if applicable, the Guarantee, as the case may be, are secured
equally and rateably with such other Financial Indebtedness or are
otherwise given the benefit of such other arrangements as shall be
approved. See “Terms and Conditions of the Notes — Condition 4.

The terms of the Subordinated Notes will contain no negative pledge.

TuranAlem Finance and the Bank will agree to certain covenants,
including, without limitation, covenants with respect to limitations on
merger and consolidation and limitations on transfers of interests in
TuranAlem Finance by the Bank. See ““Terms and Conditions of the
Notes — Condition 5.

Events of Default in respect of the Senior Notes include, but are not
limited to, non-payment of the principal of the Notes when due; a
breach under the Notes, the Guarantee (if applicable) or the Trust
Deed; failure to pay any Financial Indebtedness (as defined in
Condition 10) of the relevant Issuer, or, if applicable, the Bank or any
Material Subsidiary of the Bank (as defined in Condition 10) when
due, bankruptcy of the relevant Issuer, or, if applicable, the Bank or a
Material Subsidiary of the Bank and any substantial change in the
principal nature of the business of the Bank.

Events of Default in respect of the Subordinated Notes include non-
payment of the principal of the Notes or, if applicable, any amount
due under the Subordinated Loan Agreement in respect of the Notes
when due and bankruptcy of the relevant Issuer or, if applicable, the
Bank in its capacity as borrower under the Subordinated Loan
Agreement or a Material Subsidiary of the Bank. See “Terms and
Conditions — Condition 10”.

TuranAlem Finance is a Dutch resident for tax purposes. The Bank
is a resident of the Republic of Kazakhstan. For Dutch, Kazakhstan
and United States tax consequences on the Noteholders
see ““Taxation”.

All payments of principal and interest in respect of the Notes will be
made free and clear of any taxes imposed by or within The
Netherlands or Kazakhstan or any jurisdiction from or through
which payment is made, unless withholding or deduction thereof is
required by law. See “Terms and Conditions of the Notes —
Condition 9”.

In such an event, the Issuer or (as the case may be) the Bank shall,
subject to certain exceptions and limitations, increase the amount
payable to an amount which will result in the receipt by the holder of
any Notes of the amount that would have been received by them had
no such withholding or deduction been required. See “Terms and
Conditions of the Notes — Condition 9.
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Form and Delivery of Notes: .....

Where TuranAlem Finance acts as the Issuer of Senior Notes, in the
event a demand is made under the Guarantee, payments in respect of
such Senior Notes under the Guarantee will be subject to Kazakhstan
withholding tax at a rate of 15% unless reduced or made exempt by
an applicable double taxation treaty. Where the Bank acts as the
Issuer of any notes, interest payable on such Notes to individuals and
legal entities not resident in Kazakhstan, will be subject to
Kazakhstan withholding tax at a rate of 15% unless reduced or
made exempt by an applicable double taxation treaty. See ‘“Taxation
— Kazakhstan Taxation”.

Unless otherwise provided in the relevant Final Terms, the Notes are
subject to redemption in whole at their principal amount plus
accrued interest (if any), at the option of the relevant Issuer, in the
event of certain changes in taxation in The Netherlands or
Kazakhstan. See “Terms and Conditions of the Notes -
Condition 7.2”.

The Notes may be issued in bearer form only (‘‘Bearer Notes™) or in
registered form only (‘“Registered Notes’).

Each Tranche of Bearer Notes will initially be represented by a
Temporary Global Note, without interest coupons, which will be
deposited on the issue date with a common depositary for Euroclear
or Clearstream, Luxembourg or otherwise delivered as agreed
between the relevant Issuer and the relevant Dealer. No interest
will be payable in respect of a Temporary Global Note except as
described under “Summary of Provisions Relating to the Notes while
in Global Form”. Interests in a Temporary Global Note will be
exchangeable for interests in a permanent Global Note (a
“Permanent Global Note’’) or, if so stated in the relevant Final
Terms, for Note Certificates in bearer form, after the date falling 40
days after the completion of the distribution of the Tranche as
certified in writing by the relevant Dealer(s) upon certification as to
non-U.S. beneficial ownership. Interests in a Permanent Global Note
will be exchangeable for Note Certificates in bearer form as
described under “Summary of Provisions Relating to the Notes
while in Global Form™.

Bearer Notes are serially numbered and are issued with interest
coupons (and, where appropriate, Talons) attached, save in the case
of Zero Coupon Notes in which case references to interest (other
than in relation to interest due after the Maturity Date), interest
coupons and talons in the Conditions are not applicable. Instalment
Notes are issued with one or more Receipts attached.

Regulation S Notes in registered form will initially be represented by
a Regulation S Global Note and Rule 144A Notes in registered form
will initially be represented by a Rule 144A Global Note, in each case
without interest coupons, which may be deposited on or about the
Issue Date (a) in the case of a Tranche intended to be cleared
through Euroclear and/or Clearstream, Luxembourg, with a common
depositary on behalf of Euroclear and Clearstream, Luxembourg or
(b) in the case of a Tranche intended to be cleared through DTC,
with a custodian for DTC.

Global Notes may also be deposited with any other clearing system
or may be delivered outside any clearing system, provided that the
method of such delivery has been agreed between the relevant Issuer,
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Denominations:................cc.uu......

Governing Law: .............cccoeeennen.

together, if applicable, with the Bank, the Trustee, the Principal
Paying Agent and the relevant Dealer(s). Notes that are to be
credited to one or more clearing systems on issue will be registered in
the name of a nominee or nominees for such clearing systems.

Beneficial interests in Global Notes held by a Clearing System will be
shown on, and transfers thereof will be effected only through, records
maintained by the applicable Clearing System and their participants.
See “Summary of Provisions Relating to the Notes While in Global
Form” and “Form of Notes and Transfer Restrictions”.

The provisions governing the exchange of interests in a Global Note
for another Global Note and for Note Certificates and the exchange
of interests in each Global Note for individual Note Certificates are
described in “Summary of Provisions Relating to the Notes while in
Global Form”. Interests in Global Notes may be exchanged for
individual Note Certificates in limited circumstances. See ‘“‘Summary
of Provisions Relating to the Notes while in Global Form” and
“Clearing and Settlement”.

Notes will be issued in such denominations as may be agreed between
the relevant Issuer, together, if applicable, with the Bank, and the
relevant Dealer(s), save that the minimum denomination for
Regulation S Notes and admitted to trading on a European Economic
Area Exchange or offered to the public in a Member State of the
European Economic Area in circumstances which require the
publication of a prospectus under the Prospectus Directive will be
€50,000 and integral multiples of €1,000 (or if the Notes are
denominated in a currency other than euro, the equivalent amount in
such currency) and the minimum denomination of Notes issued in
reliance upon Rule 144A (the “Rule 144A Notes”), will be
U.S.$100,000 (or the equivalent in other currencies) and integral
multiples of U.S.$1,000 (or the equivalent in other currencies) in excess
thereof, save that, unless otherwise permitted by then current laws and
regulations, Notes which have a maturity of less than one year and in
respect of which the issue proceeds are to be accepted by the relevant
Issuer in the United Kingdom or whose issue otherwise would
constitute a contravention of section 19 of the Financial Services and
Markets Act 2000 will have a minimum denomination of £100,000 (or its
equivalentin other currencies), and further provided that Subordinated
Notes will, in any event, have a minimum denomination of €100,000 (or
its equivalent in other currencies).

The Notes, the Guarantee, the Subordinated Loan Agreement and
the Trust Deed will be governed by, and construed in accordance
with, English law.

As at the date of this Base Prospectus, the Bank is rated by three
rating agencies: Moody’s Investors Service Limited (“Moody’s”),
Standard & Poor’s Ratings Services, a division of the McGraw-Hill
Companies Inc. (“Standard & Poor’s”) and Fitch Ratings (‘“Fitch”),
which have issued the following credit ratings:
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Moody’s

Long-term foreign currency:
Outlook:

Short-term:

Senior debt:

Financial strength:

Outlook:

Standard & Poor’s
Long-term foreign currency:
Short-term foreign currency:
Senior debt:

Outlook:

Fitch

Long-term foreign/local currency:
Short-term foreign/local currency:

Senior debt:
Outlook:

Bal
Positive
NP
Baa2
D-
Stable

BB

B

BB
Stable

BB+/BBB-
B/F3

BB+
Stable

Notes issued under the Programme in a particular Series may be
rated or unrated. Where a Series of Notes is rated, such rating will be
indicated in the relevant Final Terms, but will not necessarily be the
same as the rating assigned to the Bank as set out in this
Base Prospectus.

Credit ratings assigned to Notes do not necessarily mean that the
Notes are a suitable investment. A rating is not a recommendation to
buy, sell or hold securities and may be subject to revision, suspension
or withdrawal at any time by the assigning rating agency. Similar
ratings on different types of notes do not necessarily mean the same
thing. The ratings do not address the marketability of any Notes or
any market price. Any change in the credit ratings of Notes, or the
Bank could adversely affect the price that a subsequent purchaser
will be willing to pay for Notes. The significance of each rating should
be analysed independently from any other rating.

Applications have been made (i) to the UK Listing Authority under
the FSMA, for Notes issued under the Programme during the period
of twelve months from the date of this Prospectus to be admitted to
the Official List and (ii) to the London Stock Exchange for such
Notes to be admitted to trading on the Regulated Market.
References in this Base Prospectus to Notes being ““listed” (and all
related references) shall mean that such Notes have been admitted to
trading on the Regulated Market and have been admitted to the
Official List.

In addition, unless otherwise agreed with the relevant Dealer(s) and
as provided for in the Final Terms, the Bank will use its best
endeavours to cause Notes issued by TuranAlem Finance to be listed
on the KASE. The Bank shall cause Notes issued by the Bank to be
listed on the KASE within sixty days from the date of their issue.

Neither TuranAlem Finance nor the Bank can give any assurance
that any such listing will be obtained.

Notes may be issued on a syndicated or non-syndicated basis.
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Transfer Restrictions: ..................

Neither the Notes nor the Guarantee has been or will be registered
under the Securities Act or any state securities laws and may not be
offered or sold within the United States or to, or for the account or
benefit of, any U.S. person, except to qualified institutional buyers in
reliance on the exemption from the registration requirements of the
Securities Act provided by Rule 144A or otherwise pursuant to an
exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act. The offer and sale of Notes is also
subject to restrictions in the United Kingdom, Kazakhstan and The
Netherlands. See ““Subscription and Sale”.

For the purposes of Regulation S, category 2 selling restrictions shall
apply.

In the case of Bearer Notes offered to non-U.S. persons, such Notes
will be issued in compliance with U.S. Treas. Reg. §1.163-
5(c)(2)(i)(D) (the “TEFRA D Rules”) unless (i) the relevant Final
Terms state that such Notes are issued in compliance with U.S. Treas.
Reg. §1.163-5(c)(2)(i)(C) (the “TEFRA C Rules”) or (ii) the Notes
are issued other than in compliance with the TEFRA D Rules or the
TEFRA C Rules but in circumstances in which Notes will not
constitute ‘‘registration required obligations” under the United
States Tax Equity and Fiscal Responsibility Act of 1982
(“TEFRA”), which circumstances will be referred to in the
relevant Final Terms as a transaction to which TEFRA is not
applicable. In the case of a distribution under Rule 144A, Notes will
be issued in registered form, as defined in U.S. Treas. Reg. §5£.103-

1(c).
There are restrictions on the transfer of Rule 144A Notes under the

Securities Act. See “Form of Notes and Transfer Restrictions’ and
“Subscription and Sale”.
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RISK FACTORS

The following factors may affect the ability of TuranAlem Finance and the Bank to fulfil their
obligations under Notes issued under the Programme. Some of these factors are contingencies which may
or may not occur and neither TuranAlem Finance nor the Bank is in a position to express a view on the
likelihood of any such contingency occurring.

In addition, prior to making an investment decision, prospective purchasers of the Notes should
carefully consider, along with the other matters referred to in this Base Prospectus, the following risks
associated with investment in Kazakhstan entities generally and in securities guaranteed by the Bank
specifically, which (although not exhaustive) could be material for the purpose of assessing the market risks
associated with Notes issued under the Programme. Prospective investors should pay particular attention to
the fact that the Bank is governed by a legal and regulatory environment in Kazakhstan, which in some
respects may differ from that prevailing in other countries.

Prospective investors should note that the inability of TuranAlem Finance or the Bank to pay interest,
principal or other amounts on or in connection with any Notes may occur for reasons other than stated
below and neither TuranAlem Finance nor the Bank represents that such statements below regarding the
risks of holding any Notes are exhaustive. Prospective investors should also read the detailed information
set out elsewhere in this Base Prospectus and reach their own views prior to making any investment
decision. Prospective investors should also consult their own financial and legal advisers about risks
associated with an investment in any Notes issued under the Programme and the suitability of investing in
such Notes in light of their particular circumstances.

General

Investors in emerging markets such as Kazakhstan should be aware that these markets are subject to
greater risk than more developed markets, including in some cases significant legal, economic and
political risks. Investors should also note that emerging markets such as Kazakhstan’s are subject to rapid
change and that the information set out in this Base Prospectus may become outdated relatively quickly.
Accordingly, investors should exercise particular care in evaluating the risks involved and must decide for
themselves whether, in light of those risks, their investment is appropriate. Generally, investment in
emerging markets is only suitable for sophisticated investors who fully appreciate the significance of the
risks involved and investors are urged to consult with their own legal and financial advisors before making
an investment in the Notes.

Risk Factors relating to Kazakhstan

Most of the Bank’s operations are conducted, and substantially all of its customers are located, in
Kazakhstan. Accordingly, the Bank’s financial position, results of operations and ability to recover on its
loans are substantially dependent on the economic and political conditions prevailing in Kazakhstan.

Political and Regional Considerations

Kazakhstan became an independent sovereign state in 1991 as a result of the dissolution of the
former Soviet Union. Since then, Kazakhstan has experienced significant change as it emerged from a
single-party political system and a centrally controlled command economy to a market-oriented model.
The transition was marked in the earlier years by political uncertainty and tension, a recessionary
economy marked by high inflation and instability of the local currency and rapid, but incomplete, changes
in the legal environment.

Since 1992, Kazakhstan has actively pursued a programme of economic reform designed to establish
a free market economy through privatisation of state enterprises and deregulation and is more advanced
in this respect than most other countries of the CIS. However, as with any transition economy, there can
be no assurance that such reforms and other reforms described elsewhere in this Base Prospectus will
continue or that such reforms will achieve all or any of their intended aims.

Kazakhstan depends on neighbouring states to access world markets for a number of its major
exports, including oil, steel, copper, ferro-alloys, iron ore, alumina, coal, lead, zinc and wheat. Kazakhstan
is thus dependent upon good relations with its neighbours to ensure its ability to export. In addition to
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taking various steps to promote regional economic integration among neighbouring countries,
Kazakhstan signed an agreement in September 2003 with Ukraine, Russia and Belarus for the creation
of a single economic zone, which is expected to result in common economic policies, harmonisation of
legislation implementing such policies and the creation of a single commission on trade and tariffs. The
aim of the single economic zone is to create a free customs area within which member countries would
enjoy free movement of goods, services, capital and labour.

The member countries also intend to co-ordinate their fiscal, credit and currency policies.
Government policy advocates further economic integration within the CIS, one of the aims of which is to
assure continued access to export routes. However, should access to these routes be materially impaired,
the economy of Kazakhstan could be adversely affected.

Like other countries in Central Asia, Kazakhstan could be affected by any further military action
taken by the United States and an international coalition following the conflict in Iraq and continuing
unrest in the region and the effect such military action may have on the world economy and political
stability of other countries. Also, in common with other countries in Central Asia, Kazakhstan could be
affected by military or other action taken against sponsors of terrorism in the region. In particular,
countries in Central Asia, such as Kazakhstan, whose economies and state budgets rely in part on the
export of oil, oil products and other commodities, the import of capital equipment and significant foreign
investments in infrastructure projects, could be adversely affected by any resulting volatility in oil and
other commodity prices and by any sustained fall in them or by the frustration or delay of any
infrastructure projects caused by political or economic instability in countries engaged in such projects.

Macroeconomic Considerations and Exchange Rate Policies

The Government established the National Fund of Kazakhstan in 2000 for the purpose of
supporting the financial markets and the Kazakh economy in the event of any sustained drop in oil
revenues. In order to diversify the economy and decrease dependence on the price of export-oriented raw
materials, the Government developed the Innovative Industrial Development Strategy of the Republic of
Kazakhstan for the years 2003 to 2015, which envisages the steps on developing and supporting high
technology industries and advanced technology. Notwithstanding these efforts, however, low commodity
prices and weak demand in its export markets may adversely affect Kazakhstan’s economy.

The Government began implementing market-based economic reforms following independence
(including the implementation of a significant privatisation programme, the promotion of high levels of
foreign direct investment (particularly in the oil and gas sector) and the introduction of an extensive legal
framework). Despite uneven progress in this regard, Kazakhstan has experienced extensive economic
transformation since its independence. Since mid-1994, the Government has adhered to a macroeconomic
stabilisation programme aimed at curtailing inflation, reducing the fiscal deficit and boosting international
currency reserves. Whilst GDP has continued to grow in real terms following the adoption of a floating
exchange rate policy in April 1999, increasing by 9.5% in 2002, 9.2% in 2003 and 9.4% in 2004 and by a
further 9.4% in 2005, there can be no assurance that GDP will continue to grow and any fall in GDP in
subsequent periods could adversely affect Kazakhstan’s economy.

The Tenge is convertible for current account transactions, although it is not fully convertible
currency outside Kazakhstan. Depressed export markets in 1998 and early 1999 caused considerable
pressure on Kazakhstan’s managed exchange rate and resulting official intervention in the foreign
exchange markets led to losses on foreign currency reserves. In response to these pressures, the NBK
instituted a number of expenditure cuts, took revenue increasing measures and, in April 1999, allowed the
Tenge to float freely. In the period from the adoption of a floating exchange rate policy on 4 April 1999 to
31 December 1999, the Tenge depreciated by 58.0% against the U.S. Dollar, resulting in an overall
depreciation of the Tenge of 64.9% against the U.S. Dollar in the year ended 31 December 1999,
compared to a depreciation of 10.9% in the year ended 31 December 1998. In 2000, 2001 and 2002, the
Tenge continued to depreciate in value against the U.S. Dollar, although at a much lower rate,
depreciating by 5.2% in 2000, by 3.8% in 2001 and by 3.3% in 2002. The Tenge thereafter appreciated in
value against the U.S. Dollar during 2003 to KZT 144.22 per U.S.$1.00 as at 31 December 2003,
compared to KZT 155.85 per U.S.$1.00 as at 31 December 2002. The Tenge appreciated further in value
against the U.S. Dollar during 2004 to KZT 130.00 per U.S.$1.00 as at 31 December 2004. During 2005,
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Tenge depreciated against the U.S. dollar by 3.1%. to KZT 133.98 per U.S.$1.00 as at 31 December 2005.
As at 31 March 2006, the exchange rate was KZT 128.45 per U.S.$1.00. While the NBK has stated that it
has no plans to resume a managed exchange rate policy, there can be no assurance that the NBK’s
exchange rate policy will not change and any subsequent decision to support the exchange rate could
have an adverse impact on Kazakhstan’s public finances and economy.

Implementation of Further Market-Based Economic Reforms

The need for substantial investment in many enterprises has driven the Government’s privatisation
programme. The programme has excluded certain major enterprises deemed strategically significant by
the Government, although major privatisations in key sectors have taken place, such as full or partial
sales of certain large oil and gas producers, mining companies and the national telecommunications
company. However, there remains a need for substantial investment in many sectors of the Kazakhstan
economy and there are areas in which economic performance in the private sector is still constrained by
an inadequate business infrastructure. Further, the amount of non-cash transactions in the economy and
the size of the informal sector adversely affect the implementation of reforms and restrict the efficient
collection of taxes. The Government has stated that it intends to address these problems by improving
bankruptcy procedures, the business infrastructure and tax administration and by continuing the
privatisation process. In addition, the Government has indicated that it is considering presenting to
Parliament a law establishing a one-time property amnesty aimed at reducing the size of the black market
and increasing the size of the country’s tax base. Implementation of all or any these measures, however,
may not happen in the short-term and any positive results of such actions may not materialise until the
medium term, if at all.

Underdevelopment and Evolution of Legislative and Regulatory Framework

Although a large volume of legislation has come into force since early 1995, including an amended
tax code in January 2002, laws relating to investments, additional regulation of the banking sector and
other legislation covering such matters as securities exchanges, economic partnerships and companies,
state enterprise reform and privatisation, the legal framework in Kazakhstan (although one of the most
developed among the CIS countries) is at a relatively early stage of development compared to countries
with established market economies. In particular, while banking regulations have established
subordinated debt as a separate class of obligations, there is not currently a specific legislative priority
for subordinated debt in bankruptcy. Accordingly, uncertainty remains as to the treatment of claims of
subordinated creditors in the context of a judicial proceeding relating to a bankruptcy of the Bank. In
addition, the judicial system in Kazakhstan may not be fully independent of outside social, economic and
political forces, and court decisions can be difficult to predict. In addition, senior Government officials
may not be fully independent of outside economic forces owing to the underdeveloped regulatory
supervision system enabling improper payments to be made without detection. The Government has
stated that it believes in continued reform of the corporate governance processes and will ensure
discipline and transparency in the corporate sector to promote growth and stability. However, there can
be no assurance that the Government will continue such policy, or that such policy, if continued, will
ultimately prove to be successful. Therefore, it is not possible to predict the effect of future legislative
developments on the Bank’s business and prospects.

Payments from Kazakhstan sources to non-residents not represented in Kazakhstan are subject to
withholding tax at rates of between 15% and 20% on dividends, interest and other types of income, unless
reduced by an applicable double taxation treaty. Moreover, due to the presence of certain ambiguities in
Kazakhstan’s tax legislation, the tax authorities may make arbitrary assessments of tax liabilities which
are different from the Bank’s own assessment and challenge previous tax assessments making it difficult
for companies to ascertain whether they are liable for additional taxes, penalties and interest. As a result
of these ambiguities, as well as a lack of any established system of precedent or coherence in legal
interpretation, the tax risks involved in doing business in Kazakhstan are substantially more significant
than those in jurisdictions with a more developed tax system. Kazakhstan’s tax system is still in a
transitional phase and no assurance can be given that new taxes and duties or new tax rates will not be
introduced during the life of the Programme. Any expansion of the circumstances in which withholding
tax is applicable may give the Issuer the right to redeem the Notes prior to their stated maturity.
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Less Developed Securities Market

An organised securities market was established in Kazakhstan in the mid-to-late 1990’s and
procedures for settlement, clearing and registration of securities transactions may therefore be subject to
legal uncertainties, technical difficulties and delays. Although significant developments have occurred in
recent years, the sophisticated legal and regulatory frameworks necessary for the efficient functioning of
modern capital markets have yet to be fully developed in Kazakhstan. In particular, legal protections
against market manipulation and insider trading are less well developed in Kazakhstan, and less strictly
enforced, than in the United States and Western European countries, and existing laws and regulations
may be applied inconsistently with consequent irregularities in enforcement. In addition, less information
relating to Kazakh entities, such as the Bank, may be publicly available to investors in securities issued or
guaranteed by such entities than are available to investors in entities organised in the United States or
Western European countries.

Risk factors relating to the Bank
Growth and Liquidity Risks

The Bank’s gross loan portfolio, (including accrued interest), has increased rapidly in recent years
growing by 72.14% from KZT 255,118 million in 2003 to KZT 439,150 million in 2004 and by a further
64.1% to KZT 720,696 million in 2005. The growth in the gross loan portfolio is attributable to an overall
increase in the growth rate of lending activity, especially to small and medium size businesses and retail
customers. The increased levels of lending to small and medium size businesses as well as to retail
customers may increase further the credit risk of the Bank. Small and medium size businesses and retail
customers typically have less financial strength than large corporate clients and are more exposed to
negative developments that might occur in the Kazakhstan economy. Although the Bank has enhanced
its quality assessment and risk monitoring procedures with a focus on reducing its exposure to such
borrowers, a weak economy could affect these borrowers more significantly than large companies. This
could result in higher levels of classified and non-performing loans and, as a result, higher levels of
provisioning. The significant increase in the loan portfolio size has increased the Bank’s credit exposure
and will require continued and improved monitoring by the Bank’s management of credit quality and the
adequacy of its provisioning levels and continued and anticipated improvement in the Bank’s credit risk
management programme. Growth rates such as those recently experienced by the Bank also require the
Bank to attract and retain a significant number of qualified personnel and to train new personnel
appropriately, not only to monitor asset quality but also to ensure access to appropriately flexible funding
sources which do not impose inappropriate constraints on the Bank’s future funding strategy.
Furthermore, the development of relatively new products, such as fixed rate mortgages and financing
packages for SMEs, require not only credit assessment skills and personnel, but also appropriate risk
management systems, some of which are not currently in place at the Bank. For example, the Bank
primarily relies on the relatively short average maturity of its loan portfolio to mitigate its interest rate
risk. Although the Bank has improved its risk management systems and procedures, as the average
maturity of its loan portfolio increases, the Bank may need to introduce further more sophisticated
techniques to manage this risk and there can be no assurance that it will do so in a timely manner, if at all.
Failure to manage growth and development successfully and to maintain the quality of its assets and/or
flexibility as to funding sources could have a material adverse effect on the Bank’s results of operations
and financial condition.

In addition, the growth in the Bank’s loan portfolio over the last three years has been higher than
the growth in its customer deposits resulting in a gradual increase in the ratio of commercial loans and
advances net of allowance for impairment to amounts due to customers. The ratio increased from 1.7 as at
31 December 2003 to 1.8 as at 31 December 2004 and then to 2.2 as at 31 December 2005. This has caused
the Bank to look for other sources to fund the growth of its loan portfolio, primarily short to medium
term inter-bank loans and capital markets instruments which as at 31 December 2005 and 31 December
2004 comprised 62% and 55% of total liabilities, respectively. This asset to liability structure is consistent
with that of most of other similar banks in Kazakhstan and as a result, market interest rates on loans to
customers in Kazakhstan are higher than those charged in more developed markets to cover the higher
funding costs. As a consequence, if interest rate levels were to decrease significantly in Kazakhstan and
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the Bank could not raise additional funding through deposit-taking, this could negatively affect the
Bank’s ability to manage liquidity and to fund further profitable growth.

The Bank, like other commercial banks in Kazakhstan, is subject to liquidity risk due to maturity
mismatches between its assets and liabilities. Although management believes that the Bank currently
maintains adequate liquidity and that the Bank’s access to domestic and international funds will continue
to allow it to meet its liquidity needs, particularly as the majority of the Bank’s customer accounts will be
extended over their contractual maturity as their liquidation has historically taken place over a period
longer than their contractual maturity, in the longer term, liquidity management may require the Bank to
extend the maturity of its customer deposits. The Bank’s ability to lengthen its liquidity profile is subject
to prevailing market conditions, including market, liquidity, pricing and competitive pressures, and,
accordingly, the Bank may also be required to secure additional long-term funding. There can be no
assurance that the Bank will be successful in extending its maturities or obtaining additional sources of
funds on acceptable terms.

Risk Management

Management of these risks also requires substantial resources. The Bank is currently upgrading its
information technology systems to allow it to better monitor and manage the risks discussed. Although
the Bank believes that it has policies and procedures in place to measure, monitor and manage liquidity
and market risks, maturity mismatches or any significant volatility in interest rate movements, exchange
rates or commodity market prices could have a material adverse effect on the Bank’s business, financial
condition, results of operations, foreign currency positions and prospects of the Bank. In addition, there
can also be no assurance that the improved information technology systems will be developed according
to schedule or that the new system will address all of the shortcomings of the current system.

Interest Rate Risks

The Bank is also exposed to a number of market risks, including interest rate risk resulting from
mismatches between the interest rates on its interest-bearing liabilities and interest-earning assets. While
the Bank monitors its interest rate sensitivity by analysing the composition of its assets and liabilities and
off-balance sheet financial instruments, interest rate movements may have a material adverse effect on
the business, financial condition, results of operations and prospects of the Bank.

Foreign Currency Risks

The Bank is exposed to the effects of fluctuation in the prevailing foreign currency exchange rates
on its financial position and cash flows. Although the Bank is subject to limits on its open currency
positions pursuant to NBK and FMSA regulations and the Bank’s internal policies, future changes in
currency exchange rates and the volatility of the Tenge may adversely affect the Bank’s foreign
currency position.

Concentration of Lending and Deposits

The Bank’s loan portfolio shows some industry and borrower concentration. As at 31 December
2005, the Bank’s 10 largest customers accounted for 15.39% of gross commercial loans and advances then
outstanding, compared to 16.44% as at 31 December 2004. The Bank is continuing to emphasise credit
quality and the further development of financial and management controls to monitor credit exposure.
The failure to manage the Bank’s credit concentration could, however, expose the Bank to increased
liquidity risk and have a material adverse effect on the Bank’s results of opeations and financial condition.

As at 31 December 2005, the Bank’s 10 largest depositors held 37.19% of total amounts due to
customers compared to 26.17% as at 31 December 2004. The Bank follows a policy of diversification of its
deposit base and expanding its presence in the retail deposits market, with the aim of decreasing its
dependence on its largest depositors. The failure to maintain this deposit base could have a material
adverse effect on the Bank’s results of operations.
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Lack of Information and Risk Assessments

Kazakhstan’s system for gathering and publishing statistical information relating to the Kazakh
economy generally or specific economic sectors within it or corporate or financial information relating to
companies and other economic enterprises is not as comprehensive as those of many countries with
established market economies. Thus, the statistical, corporate and financial information, including
audited financial statements, available to the Bank relating to its prospective corporate borrowers or
other clients makes the assessment of credit risk, including the valuation of collateral, more difficult.
Although the Bank ordinarily estimates the net realisable value of collateral in determining applicable
provisioning and collateralisation requirements, the absence of additional statistical, corporate and
financial information may decrease the accuracy of the Bank’s assessments of credit risk, thereby
increasing the risk of borrower default and decreasing the likelihood that the Bank would be able to
enforce any security in respect of the corresponding loan or that the relevant collateral will have a value
commensurate to the loan secured on it. The NBK has established a central credit bureau in Kazakhstan
to facilitate the collection of information and assessment of risk. While the relevant infrastructure for the
operation of the credit bureau has been created, this bureau is still at a preliminary stage of development
and there can be no assurance that this resource will improve the Bank’s ability to assess credit risk.

Shortage of Qualified Personnel

There is a considerable shortage of adequately qualified personnel in the Kazakhstan banking
sector, particularly in such areas as risk management, brokerage services, internal audit and asset
management. As at the date of this Base Prospectus, following its strategic development objectives, the
Bank has created over 200 new positions for qualified banking personnel. If the shortage of adequately
qualified banking personnel persists, the Bank’s ability to offer the desired range and volume of services
may be affected which may, in turn, affect the Bank’s market share and financial results. In addition,
shortage of adequately qualified banking personnel may cause the Bank to implement additional financial
and other incentives to retain the existing, and recruit additional, personnel, which may increase the
Bank’s expenses and could have an adverse effect on the business, financial condition, results of operation
and prospects of the Bank.

Competition

The Bank, in common with other Kazakhstan banks, is subject to competition from both domestic
and foreign banks and other existing and prospective participants in the Kazakhstan banking sector.
According to the NBK, as at 31 December 2005, there were a total of 34 banks, excluding the NBK,
licensed to operate in Kazakhstan, of which 14 were banks with foreign ownership, including 9
subsidiaries of foreign banks. In particular, the Development Bank of Kazakhstan (“DBK”), established
in 2001, has an equity base larger than any commercial domestic bank in Kazakhstan. Because DBK is
not licensed to accept deposits or provide corporate settlement services, the Bank does not classify DBK
as a commercial bank for purposes of calculating market share data or rankings in the banking sector. The
Bank expects, however, that DBK may become an important competitor in the corporate lending sector.
Kazkommertsbank, which is the largest bank in Kazakhstan in terms of total assets is the Bank’s major
competitor in the corporate and retail banking sectors. In addition, Halyk Savings Bank, which has the
largest branch network in Kazakhstan, is one of the Bank’s major competitors in retail banking.
Moreover, although foreign-owned banks do not currently provide significant domestic competition,
these institutions have significantly greater resources and cheaper funding bases than the Bank. Foreign
banks also have greater international experience, allowing them to target the best domestic corporate
customers, as well as foreign companies operating in Kazakhstan. Accordingly, these entities are likely to
become competitive with the Bank in the corporate banking sector in the longer term. See “The Bank —
Competition” and “The Banking Sector in Kazakhstan.

Geographical Diversification

In accordance with its strategy, the Bank has made investments into neighbouring countries,
particularly in the countries of the CIS, and may continue to increase these investments and its business
activities in such countries. See “Overview of the Bank — Strategy — New Markets”. The Bank’s
international presence exposes the Bank to risks the Bank would not face as a purely domestic bank,
including certain regulatory risks, compliance risks, foreign currency exchange risk and the risk of failure

20



Royle Financial Print  020-7553-3500 RF62395_P11 : 27 Friday 7 April 2006 01:40

to market adequately to potential customers in other countries. To the extent the Bank expands its
international operations further, it will be exposed to additional risks. Any failure to manage such risks
may cause the Bank to incur increased liabilities in respect of such operations. For more information on
the recent acquisitions discussed above, see “The Bank — Subsidiaries”.

Regulation of the Banking Industry

In September 1995, the NBK introduced strict norms and prudential requirements for the
operations and capital adequacy of banks operating in Kazakhstan in conformity with the
recommendations of the NBK’s board of directors. In addition, an institutional development plan was
prepared for leading Kazakh banks, including the Bank. According to the plan, the NBK has required
banks operating in Kazakhstan, including the Bank, to prepare their accounts in accordance with IFRS
and to apply the Basle Committee accords. The Bank has maintained its daily accounting records in
accordance with IFRS since January 2003. In order to accept deposits, banks are required to join the
Fund for Guaranteeing Deposits, which was established in December 1999, and are required to be
audited annually by a public accountancy firm approved by the NBK, which should be one of the leading
international firms. Following legislative changes in July 2003, the FMSA was formed and, on 1 January
2004, took responsibility for most of the supervisory and regulatory functions in the financial sector,
which had previously been performed by the NBK. The FMSA’s main task is to regulate and supervise
the financial markets and financial institutions. See ‘““The Banking Sector in Kazakhstan”. Regulatory
standards applicable to banks in Kazakhstan, and the oversight and enforcement thereof by the
regulators, may differ from those applicable to banking operations in more highly developed regulatory
regimes. See “‘Risk factors relating to Kazakhstan — Underdevelopment and Evolution of Legislative
and Regulatory Framework”. There can be no assurance that the Government will not implement
regulations or policies, including new regulations or policies or legal interpretations of existing banking or
other regulations, relating to or affecting taxation, interest rates, inflation or exchange controls, or
otherwise take action that could have a material adverse effect on the Group’s business, financial
condition or results of operations or that could adversely affect the market price and liquidity of
the Notes.

Reform of the International Capital Adequacy Framework

The Basle Committee has issued a proposal for a new capital adequacy framework to replace the
previous Capital Accord issued in 1988. With regard to the risk weightings to be applied to exposures to
sovereign states, the Basle Committee proposes replacing the existing approach by a system that would
use both external and internal credit assessments for determining risk weightings. It is intended that such
an approach will also apply, either directly or indirectly and to varying degrees, to the risk weighting of
exposures to banks and securities firms. If adopted, the new framework could require financial
institutions lending to Kazakhstan banks to be subject to higher capital requirements as a result of the
credit risk rating of Kazakhstan, possibly resulting in a higher cost of borrowing for Kazakhstan banks.

In 2005, the FMSA issued Instructions on Normative Values and Method of Calculation of
Prudential Norms (the ‘“Prudential Norms’’). In anticipation of the implementation of the Basel II
guidelines, the Prudential Norms establish certain capital adequacy limitations on single borrower
exposure, short and long term liquidity requirements, requirements for Tier I and Tier II capital,
limitations on currency exposure and limitations of investment by Kazakhstan banks into fixed and other
non-financial assets. The Prudential Norms are fully applicable to the Bank. Although the Bank is in the
process of implementing systems to align itself with the Prudential Norms, there is no assurance that the
Bank will achieve compliance on a timely basis, if at all.

Change of Control and CPS

The Bank’s management and current shareholders have expressed an interest in selling an equity
interest of at least 55% in the Bank by 31 December 2006 to a bank based in a country which is a member
of the Organisation for Economic Cooperation and Development (the “OECD’) with total assets greater
than U.S.$60 billion and with a financial strength of not less than D+ (or its equivalent) as measured by
any of Moody’s, Standard & Poor’s or Fitch. See ‘“Management and Share Ownership — Principal
Shareholders — The Bank’s CPS”. On 30 December 2004, Raiffeisen Zentralbank Oesterreich AG
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(“RZB”) bought 130,993 redeemable CPS of the bank and as a result, RZB’s equity interest in the Bank
as at 2 February 2006 was 8.2%. In the event that the Bank and its shareholders do not reach agreement
with RZB or another suitable strategic partner by 31 December 2006 in compliance with the redeemable
CPS agreements, the Bank may be obliged to redeem the redeemable CPS at cost if the holders of such
redeemable CPS so request. In addition, the Bank may also be obliged to offer to redeem the redeemable
CPS if a person makes a tender offer to purchase 30% or more of the Bank’s common share capital and
the tender offer price for each share is less than the original purchase price. The Bank’s management
believes that, on the basis of the current market price for its shares, it is unlikely that it would be
profitable for a holder to require such redemption and that the likelihood of a tender offer is remote. The
holders of the redeemable CPS have the right to convert all or any part of the CPS held by them into
common shares of the Bank at any time up to 1 May 2006. In the Bank’s financial statements as at
31 December 2005, the redeemable CPS have been accounted for as liabilities, in accordance with
Revised International Accounting Standard (“IAS”) 32 “Financial Instruments: Disclosure
and Presentation”.

Risk factors relating to the Notes
Taxation in Kazakhstan applicable to Notes issued by the Bank or payment under the Guarantee

Tax legislation in Kazakhstan currently levies income tax on gains from the sale of securities issued
by Kazakhstan companies where such securities are not listed on the official “A” or “B” lists of the
KASE. Such income tax would be applicable to holders of securities (including the Notes), regardless of
whether the holder is resident in Kazakhstan for tax purposes, unless reduced by an applicable double tax
treaty. Under the terms of double tax treaties Kazakhstan has concluded with certain countries, including,
among others, the United States, United Kingdom, France, Germany and The Netherlands, gains made
by tax residents in such countries are not subject to such Kazakhstan income tax. Holders who are
resident for tax purposes in the countries which do not have a double tax treaty with Kazakhstan,
however, would be subject to such tax. Although the Bank has undertaken to cause the Notes to be listed
on the KASE within sixty days from the date of their issue, no assurance can be given that such listing will
be obtained.

Under the terms of the current legislation, holders that realise such a gain and do not qualify for an
exemption under the appropriate double tax treaty are obliged to file a tax declaration with the
Kazakhstan tax authorities. There is, however, uncertainty as to how the Kazakhstan tax authorities
would assess such tax on non-resident foreign holders of the Notes. Prospective purchasers and holders of
Notes should consult their own professional advisers as to the tax consequences of them holding or
transferring the Notes.

In addition, as discussed in ‘“Taxation — Kazakhstan Taxation”, payments of interest by the Bank on
the Notes issued by the Bank or, if the Guarantee in respect of the Senior Notes issued by TuranAlem
Finance is called, on such Notes under the Guarantee will be subject to Kazakhstan withholding tax at a
rate of 15%, unless, in the case of non-resident holders, reduced by a relevant double tax treaty. The
Bank has agreed to pay additional amounts in respect of such withholding. See ““Terms and Conditions of
the Notes — Condition 9 (Taxation).

The enforceability in Kazakhstan of such an agreement has not to date been determined by the
courts in Kazakhstan and there may be some doubt as to whether they would enforce such an agreement.
The Notes are subject to redemption in whole at their principal amount plus accrued interest (if any) at
the option of the Bank, in the event of certain changes in taxation in Kazakhstan. See ‘“Terms and
Conditions of the Notes — Condition 7.2”".

Prospective purchasers and holders of Notes should consult their own professional advisers as to the
tax consequences of them holding or transferring the Notes.

Emerging Market Risks

The markets for securities bearing emerging market risks, such as the risk factors relating to
Kazakhstan described above, are, to varying degrees, influenced by economic and securities market
conditions in other emerging market countries. Although economic conditions are different in each
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country, investors’ reactions to developments in one country may affect securities of issuers in other
countries, including Kazakhstan.

Financial instability in Kazakhstan and other emerging market countries following the 1997 Asian
and the 1998 Russian crises adversely affected market prices in the world’s securities markets for the debt
and equity securities of companies that operate in those countries. Financial stability in emerging market
countries other than Kazakhstan could adversely affect the market price of the Notes, even if the
economy in Kazakhstan remains relatively stable. Accordingly, the Notes may be subject to fluctuations
which may not necessarily be related to the financial performance of the Bank or economic conditions in
Kazakhstan.

Credit Rating

As at the date of this Base Prospectus, outstanding eurobonds of the Republic of Kazakhstan are
rated Baa3 by Moody’s, BBB- by Standard & Poor’s and BBB by Fitch and the Bank’s outstanding
eurobonds are rated Baa2 by Moody’s, BB by Standard & Poor’s and BB+ by Fitch. A security rating is
not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any
time by the assigning rating organisation. Any change in the credit rating of either the Bank or the
Republic of Kazakhstan could affect the trading price of the Notes.

Absence of Trading Market for the Notes

There can be no assurance as to the liquidity of any market that may develop for the Notes in any
Series issued under the Programme, the ability of holders of Notes to sell their Notes or the price at which
such holders would be able to sell Notes. Application has been made for the admission to trading of
Notes issued or to be issued under the Programme on the London Stock Exchange and to have the Notes
declared eligible for trading on PORTAL. Unless otherwise agreed with the relevant Dealer(s) and as
provided for in the Final Terms, the Bank is also obliged to use its best endeavours to cause the Notes to
be listed on the KASE. There can be no assurance that any such listing or declaration will be obtained or,
if such listing or declaration is obtained, that an active trading market will develop or be sustained. In
addition, the liquidity of any market for the Notes in any Series issued under the Programme will depend
on the number of holders of the Notes in such Series, the interest of securities dealers in making a market
in the Notes and other factors. Further, Kazakhstan is considered by international investors to be an
emerging market. Political, economic, social and other developments in other emerging markets may
have an adverse effect on the market value and liquidity of Notes. Accordingly, there can be no assurance
as to the development or liquidity of any market for the Notes in any Series issued under the Programme.

Limited Recourse with respect to Subordinated Notes

Where TuranAlem Finance acts as the Issuer of Subordinated Notes, the obligations of TuranAlem
Finance to make payment of principal, interest and additional amounts (if any) under such Subordinated
Notes or the Trust Deed shall constitute an obligation only to account to the Subordinated Noteholders,
on each date upon which such amounts of principal, interest and additional amounts (if any) are due in
respect of the Subordinated Notes, for an amount equivalent to sums of principal, interest and additional
amounts (if any) actually received by or for the account of TuranAlem Finance from the Bank pursuant
to the Subordinated Loan Agreement. Subordinated Noteholders will have no other recourse, direct or
indirect, to TuranAlem Finance or to the Bank. Subordinated Noteholders will be deemed to have
accepted and agreed that they will be relying solely and exclusively on the Bank’s covenant to pay under
the Subordinated Loan Agreement and the credit and financial standing of the Bank in respect of the
financial servicing of the Subordinated Notes. Consequently, if the Bank fails to meet its payment
obligations under the Subordinated Loan Agreement, payments to Subordinated Noteholders in respect
of the Subordinated Notes may be less than the scheduled amount of principal or interest or other
amounts (if any) on the relevant due date and may be zero. In addition, the Terms and Conditions of the
Subordinated Notes and the Subordinated Loan Agreement contain only limited acceleration rights in
the event of a default by TuranAlem Finance or the Bank (as the case may be).
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Subordination

The obligations of the relevant Issuer under the Subordinated Notes and, if applicable, of the Bank
under the Subordinated Loan Agreement, are subordinated in right of payment to the claims of senior
creditors of the relevant Issuer or Bank, as the case may be. As a result of such subordination, upon the
occurrence and continuance of certain bankruptcy events affecting the Bank (as defined in the Terms and
Conditions of the Notes), the assets of the relevant Issuer will be available to pay such Subordinated
Notes or, if applicable, corresponding amounts under the Subordinated Loan Agreement only after the
claims of all senior creditors of the relevant Issuer or, if applicable, the Bank have been paid in full, and
there may not be sufficient assets remaining to satisfy such obligations in respect of such Subordinated
Notes or, if applicable under the Subordinated Loan Agreement. Neither the Subordinated Notes nor the
Subordinated Loan Agreement will prohibit or limit the incurrence of senior indebtedness, or the
incurrence of other subordinated indebtedness and other liabilities by the relevant Issuer, or, if
applicable, the Bank or any subsidiary of the Bank, and the incurrence of such additional indebtedness or
other liabilities could adversely affect the ability of the relevant Issuer or, if applicable, the Bank to pay
its respective obligations in respect of Subordinated Notes or, as the case may be, the Subordinated Loan
Agreement. As at 31 December 2005, the Bank had approximately KZT 44,402 million of subordinated
indebtedness. The Bank anticipates that, from time to time, it will incur additional indebtedness,
including senior indebtedness, and that it will, and subsidiaries of the Bank may, from time to time, incur
other additional indebtedness and liabilities. The Bank is regulated by the NBK, which requires it to
maintain a minimum ratio of own funds to risk-weighted assets of at least 12.0% on a consolidated basis.

In addition, in order for the Subordinated Notes issued by the Bank or, as the case may be, the
Subordinated Loan Agreement to qualify as Tier II Capital, as defined by the NBK, the terms of such
Subordinated Notes or, as the case may be, the Subordinated Loan Agreement, Subordinated Notes
issued by the Bank cannot and do not contain events of default. Following the occurrence and
continuance of certain bankruptcy events, amounts payable in respect of the Subordinated Notes or, as
the case may be, under the Subordinated Loan Agreement may be declared immediately due and payable
and proof thereof may be made in any related proceedings. However, any such action may not be
successful or effective.

Sophisticated investors

An investment in the Securities is suitable only for financially sophisticated investors who are
capable of fully evaluating the risks involved in making such investments and who have an asset base
sufficiently substantial as to enable them to sustain any loss that they might suffer as a result of making
such investments.

EU Savings Directive

On 3 June 2003, the European Council of Economics and Finance Ministers adopted a Directive on
the taxation of savings income. Under the Directive, Member States are (and equivalent measures have
been introduced by certain non-EU countries) required to provide to the tax authorities of another
Member State details of payments of interest (or similar income) paid by a person within its jurisdiction
to an individual resident in that other Member State. However, for a transitional period, Belgium,
Luxembourg and Austria will instead be required (unless during that period they elect otherwise) to
operate a withholding system in relation to such payments (the ending of such transitional period being
dependent upon the conclusion of certain other agreements relating to information exchange with certain
other countries).

If a payment is made or collected through a Member State which has opted for a withholding system
and an amount of, or in respect of, tax were to be withheld from that payment, neither the Issuer, the
Bank nor any Paying Agent nor any other person is obliged to pay additional amounts with respect to any
Note as a result of the imposition of such withholding tax. If a withholding tax is imposed on payment
made by a Paying Agent, the Bank and, if applicable, TuranAlem Finance will be required to maintain a
Paying Agent in a Member State that would not be obliged to withhold or deduct tax pursuant to
the Directive.
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Trading in the clearing systems

Although Notes which are admitted to trading on a regulated market in the European Economic
Area or offered to the public in a Member State of the European Economic Area in circumstances which
require the publication of a prospectus under the Prospective Directive are required to have a minimum
denomination of €50,000 (or, in the case of Subordinated Notes, €100,000) (or, where the Specified
Currency is not euro, its equivalent in the Specified Currency), it is possible that the Notes may be traded
in the clearing systems in amounts in excess of €50,000 (or its equivalent) that are not integral multiples of
€50,000 (or, in the case of Subordinated Notes, €100,000) (or its equivalent in other currencies). In such a
case, should Note Certificates be required to be issued, a holder who does not have an integral multiple of
€50,000 (or its equivalent in other currencies) in its account with the relevant clearing system at the
relevant time may not receive all of his entitlement in the form of Note Certificates unless and until such
time as its holding becomes an integral multiple of €50,000 (or, in the case of Subordinated Notes,
€100,000) (or its equivalent in other currencies) and will not be able to receive interest or principal) or be
entitled to vote in respect of Notes that are not in integral multiples of €50,000 (or its equivalent in other
currencies).

Enforcement of Rights

The Bank is a joint stock company, organised under the laws of the Republic of Kazakhstan, and all
of its officers and directors and certain other persons referred to in this Offering Circular are residents of
the Republic of Kazakhstan. All or a substantial portion of the assets of the Bank and of each of such
persons are located in the Republic of Kazakhstan. As a result, it may not be possible for investors (a) to
effect service of process upon the Bank or any such person outside the Republic of Kazakhstan, (b) to
enforce against any of them, in courts of jurisdictions other than the Republic of Kazakhstan, judgments
obtained in such courts that are predicated upon the laws of such other jurisdictions or (c) to enforce
against any of them, in Kazakhstan courts, judgments obtained in jurisdictions other than the Republic of
Kazakhstan, including judgments obtained in respect of the Notes, the Guarantee or the Trust Deed in
English courts and judgments obtained in United States courts predicated upon the civil liability
provisions of the federal securities laws of the United States.

In addition, TuranAlem Finance is incorporated under the laws of The Netherlands and its
managing directors are residents of The Netherlands and the Republic of Kazakhstan, respectively. A
substantial portion of the assets of TuranAlem Finance and of its managing directors are located in The
Netherlands and the Republic of Kazakhstan. As a result, it may not be possible for investors (a) to effect
service of process upon TuranAlem Finance or any such person outside The Netherlands or the Republic
of Kazakhstan, as the case may be, (b) to enforce against any of them, in courts of jurisdictions other than
The Netherlands or the Republic of Kazakhstan, as the case may be, judgments obtained in such courts
that are predicated upon the laws of such other jurisdictions or (c) to enforce against any of them, in the
Courts of The Netherlands or the Republic of Kazakhstan, as the case may be, judgments obtained in
jurisdictions other than The Netherlands or the Republic of Kazakhstan, respectively, including
judgments obtained in the United States predicated upon the civil liability provisions of the federal
securities laws of the United States. TuranAlem Finance has been advised by legal counsel in The
Netherlands, NautaDutilh N.V., that The Netherlands does not currently have a treaty with the United
States providing for reciprocal recognition and enforcement of judgments (other than arbitration awards)
in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by any
federal or state court in the United States based on civil liability, whether or not predicated solely upon
United States federal securities laws, would not be directly enforceable in The Netherlands. However, if
the party in whose favour such final judgment is rendered brings a new suit in a competent court in The
Netherlands such party may submit to a Dutch court the final judgment that has been rendered in the
United States. If the Dutch court finds that the jurisdiction of the federal or state court in the United
States has been based on grounds which are internationally acceptable and that the proper legal
procedures have been observed, the Dutch court will, in principle, give binding effect to the final
judgment which has been rendered in the United States unless such judgment contravenes public policy
in The Netherlands.
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ENFORCEMENT OF FOREIGN JUDGMENTS

The Bank is a joint stock company organised under the laws of Kazakhstan and certain of its officers
and directors and certain other persons referred to in this Base Prospectus are residents of Kazakhstan.
All or a substantial portion of the assets of the Bank and of each of such persons are located in
Kazakhstan. As a result, it may not be possible (a) to effect service of process upon the Bank or any such
person outside Kazakhstan, (b) to enforce against any of them, in courts of jurisdictions other than
Kazakhstan, judgments obtained in such courts that are predicated upon the laws of such other
jurisdictions or (c) to enforce against any of them, in Kazakhstan’s courts, judgments obtained in
jurisdictions other than Kazakhstan, including judgments obtained on the Trust Deed in the courts of
England and judgments obtained in the United States predicated upon the civil liability provisions of the
federal securities laws of the United States.

The Notes, the Guarantee, the Trust Deed and the Agency Agreement (as defined in “Terms and
Conditions of the Notes’’) are governed by the laws of England and TuranAlem Finance and the Bank
have agreed in the Notes or the Guarantee, as the case may be, and in the Trust Deed and the Agency
Agreement that disputes arising thereunder are subject to the jurisdiction of the English courts or, at the
election of the Trustee or, in certain circumstances, a Noteholder (as defined in “Terms and Conditions of
the Notes”), to arbitration in London, England. See ‘““Terms and Conditions of the Notes—Conditions 17
and 20”. Courts in Kazakhstan will not enforce any judgment obtained in a court established in a country
other than Kazakhstan unless there is in effect a treaty between such country and Kazakhstan providing
for reciprocal enforcement of judgments and then only in accordance with the terms of such treaty. There
is no such treaty in effect between Kazakhstan and England. However, each of Kazakhstan and England
are parties to the 1958 New York Convention on Recognition and Enforcement of Arbitral Awards (the
“Convention’’) and English arbitration awards are generally recognised and enforceable in Kazakhstan
provided the conditions to enforcement set out in the Convention are met.

It should be noted that a new Law on International Commercial Arbitration was adopted by the
Kazakhstan Parliament as of 28 December 2004. Such law is intended to resolve the uncertainty created
by the prior decision of the Constitutional Council of Kazakhstan adopted as of 15 February 2002 as to
how the provisions of the Convention were to be enforced in Kazakhstan, which uncertainty remained
notwithstanding that this decision was later deemed by the Constitutional Council, pursuant to a further
decision adopted as of 12 April 2002, not to apply to international arbitrations.

In addition, TuranAlem Finance is incorporated under the laws of The Netherlands and its
managing directors are residents of The Netherlands and Kazakhstan, respectively. A substantial portion
of the assets of TuranAlem Finance and of its managing directors are located in The Netherlands and
Kazakhstan. As a result, it may not be possible for investors (a) to effect service of process upon
TuranAlem Finance or any such person outside The Netherlands or Kazakhstan, as the case may be, (b)
to enforce against any of them, in courts of jurisdictions other than The Netherlands or Kazakhstan, as
the case may be, judgments obtained in such courts that are predicated upon the laws of such other
jurisdictions or (c) to enforce against any of them, in the Courts of The Netherlands or Kazakhstan, as the
case may be, judgments obtained in jurisdictions other than The Netherlands or Kazakhstan, respectively,
including judgments obtained in the United States predicated upon the civil liability provisions of the
federal securities laws of the United States. TuranAlem Finance has been advised by legal counsel in The
Netherlands, NautaDutilh N.V., that The Netherlands does not currently have a treaty with the United
States providing for reciprocal recognition and enforcement of judgments (other than arbitration awards)
in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by any
federal or state court in the United States based on civil liability, whether or not predicated solely upon
United States federal securities laws, would not be directly enforceable in The Netherlands. However, if
the party in whose favour such final judgment is rendered brings a new suit in a competent court in The
Netherlands, such party may submit to a Dutch court the final judgment that has been rendered in the
United States. If the Dutch court finds that the jurisdiction of the federal or state court in the United
States has been based on grounds which are internationally acceptable and that proper legal procedures
have been observed, the Dutch court will, in principle, give binding effect to the final judgment which has
been rendered in the United States unless such judgment contravenes public policy in The Netherlands.
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AVAILABLE INFORMATION

Neither TuranAlem Finance nor the Bank is currently required to file periodic reports under
Sections 13 or 15 of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), with
the U.S. Securities and Exchange Commission (‘“SEC”). In order to preserve the exemption for resales
and transfers under Rule 144A, TuranAlem Finance and the Bank have agreed that, so long as any of the
Notes are ‘‘restricted securities” within the meaning of Rule 144(a)(3) under the Securities Act,
TuranAlem Finance and the Bank will, if they are not exempt from the reporting requirements of the
Exchange Act pursuant to Rule 12g3-2(b) thereunder and do not thereafter become subject to and
comply with the reporting requirements of Section 13 or 15(d) of the Exchange Act, provide to any
holder of such restricted securities, or to any prospective purchaser of such restricted securities
designated by a holder, upon the request of such holder or prospective purchaser, any information
required to be provided by Rule 144A(d)(4) under the Securities Act. See “Terms and Conditions of the
Notes—Condition 5.

SUPPLEMENTARY PROSPECTUSES

If at any time TuranAlem Finance and the Bank shall be required to prepare a supplementary
prospectus pursuant to Section 87G of the FSMA, TuranAlem Finance and the Bank will prepare and
make available an appropriate amendment or supplement to this Base Prospectus or a further prospectus,
which, in respect of any subsequent issue of Notes to be admitted to the Official List of the UK Listing
Authority, shall constitute a supplementary prospectus as required by the UK Listing Authority and
Section 87G of the FSMA. Should a significant factor, material mistake or inaccuracy relating to the
information in this Base Prospectus occur, a supplementary prospectus will be provided. The Programme
Agreement (as defined herein) provides that, in any event, the Bank and TuranAlem Finance will
prepare a new base prospectus at least annually.

The relevant Issuer, and if the relevant Issuer is TuranAlem Finance, the Bank, may agree with any
Dealer that a Series of Notes may be issued in a form not contemplated by the Terms and Conditions
herein, in which event a supplement to this Base Prospectus, if appropriate, will be published, which will
describe the effect of the agreement reached in relation to such Series.
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PRESENTATION OF CERTAIN INFORMATION

The Bank is required to maintain its books of account in Tenge in accordance with relevant laws
and regulations in Kazakhstan, including the regulations of the NBK and, since January 2004, the
regulations of the FMSA. Although the Bank does not own any shares in LLP Force Technology, in
accordance with IFRS, this entity is treated as a subsidiary because the Bank manages its operations and,
accordingly, the consolidated financial statements of the Group include its results.

Banking operations account for more than 84% of the total net income of the Group. The Group’s
annual consolidated financial statements contained in this Base Prospectus, including the notes thereto, as
at and for the years ended 31 December 2003, 2004 and 2005 were prepared in accordance with IFRS and
have been audited by Ernst & Young, Kazakhstan (‘“Ernst & Young’’), whose audit report thereon is also
included in this Base Prospectus. See the financial statements included herein and ‘““Management’s
Discussion and Analysis of Results of Operations and Financial Condition”.

JSC BTA ORIX Leasing (former BTA Leasing), JSC BTA Insurance, Real Estate Commerce,
Kazco Construction and Samal Properties were not consolidated into the consolidated financial
statements of the Group as at 31 December 2005, but were consolidated into the consolidated financial
statements of the Group as at 31 December 2004.

On June 26, 2005, the Group’s share in the paid-in share capital of JSC BTA ORIX Leasing
decreased from 100.00% to 45.00% as a result of the partial disposal of the Group’s shareholding to other
shareholders.

On July 7, 2004, the Group’s share in the paid-in share capital of JSC Insurance Company BTA
decreased from 66.00% to 49.00% when the minority shareholders contributed additional capital to this
company, although, as at and for the year ended December 31, 2004, the Group retained control over the
operations of BT A Insurance. In 2005 the Bank ceased to exercise effective control over the operations of
BTA Insurance when the Bank no longer had the right to appoint a representative to BTA Insurance’s
board of directors. In addition, the Bank discontinued to benefit from more favourable terms of business.

On October 22, 2005, the Group sold 25.0% of its share in the share capital of LLP TuranAlem
Capital to Kazinvestcapital”” and on 10 November 2005, the Group sold a further 65.01% interest in the
share capital of this entity to Solent Management Ltd. As at the date of this Base Prospectus, the Bank
retained a 9.99% interest in LLP TuranAlem Capital.

Although the Bank did not own any shares in Kazco Construction, Samal Properties, Real Estate
Commerce and Force Technology, as at and for the years ended December 31, 2004 and 2003, these
entities were treated, in accordance with SIC-12 “Consolidation — Special Purpose Entities”, as
subsidiaries because at those dates the Bank controlled and benefited directly from their operations.

During 2005, LLP Real Estate Commerce redeemed notes payable to the Bank and the Bank
ceased to exercise effective control over the entity. LLP Kazco Construction accumulated funds to repay
its debt to the Bank. In addition, the Bank lost its rights to appoint representatives to the board of
directors of these companies.

In this Base Prospectus, references to “Tenge” or “KZT” are to Kazakh Tenge, the lawful currency
of Kazakhstan; references to “U.S. Dollars” or “U.S.$” are to United States dollars, the lawful currency
of the United States; references to “euros’ or ““€” are to the lawful currency of the member states of the
European Union (each, a “Member State’’) that have adopted the single currency in accordance with the
Treaty establishing the European Communities, as amended by the Treaty on European Union and as
further amended by the Treaty of Amsterdam; and references to “CHF” are to Swiss francs, the lawful
currency of Switzerland. References to “‘Kazakhstan’’, the ““Republic” or the ‘‘State’’ are to the Republic
of Kazakhstan; references to the “Government’ are to the government of the Republic of Kazakhstan;
and references to the ““CIS”’ are to the Commonwealth of Independent States. References to ““CPS’’ are
to the convertible preferred shares issued by the Bank; references to “non-redeemable CPS” are to CPS,
holders of which have waived their right to redeem; and references to ‘“‘redeemable CPS” are to CPS, the
holders of which have not waived their right to redeem.
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Solely for the convenience of the reader, this Base Prospectus presents unaudited translations of
certain Tenge amounts into U.S. Dollars at specified rates. Unless otherwise stated, any balance sheet
data in U.S. Dollars is translated from Tenge at the applicable exchange rate on the date immediately
preceding the date of such balance sheet (or, if no such date is quoted on such date, the latest date on
which such date is quoted) and any income statement data in U.S. Dollars is translated from Tenge into
U.S. Dollars at the average exchange rate applicable to the period to which such income statement data
relates, in each case, calculated in accordance with the official exchange rates for U.S. Dollars fixed on the
KASE and as reported by the NBK.

The following table sets forth the period-average and period-end Tenge/U.S. Dollar exchange rates
reported by the NBK for the periods indicated:

As at and for the years ended 31 December

2005 2004 2003
Average 132.88 136.04 149.58
Period-end 133.98 130.00 144.22

Source: National Bank of Kazakhstan

The Tenge/U.S. Dollar exchange rate reported by the NBK on 1 March 2006 was KZT130.35 per
U.S.$1.00.

No representation is made that the Tenge or U.S. Dollar amounts in this Base Prospectus could
have been converted into U.S. Dollars or Tenge, as the case may be, at any particular rate or at all.

Certain amounts which appear in this Base Prospectus have been subject to rounding adjustments;
accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation of the figures
which precede them.

Unless otherwise stated, macroeconomic data which appears in this Base Prospectus has been
derived from statistics published by the NSA.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions of the Notes, which contain summaries of
certain provisions of the Trust Deed, and which (subject to completion and amendment in accordance with
the provisions of the relevant Final Terms) will be attached to the Notes in definitive form (‘“Note
Certificates”), if issued, and (subject to the provisions thereof) apply to the Global Notes representing each
Series. Either (i) the full text of these terms and conditions together with the relevant Final Terms or (ii)
these terms and conditions as so completed, amended, supplemented or varied (and subject to simplification
by the deletion of non-applicable provisions), shall be endorsed on such Note Certificates. All capitalised
terms that are not defined in these Conditions will have the meanings given to them in the Trust Deed and
the relevant Final Terms.

This Note is one of a duly authorised issue of Notes (the ‘“Notes””, which expression shall, unless the
context otherwise so requires, be deemed to include a reference to any further notes issued pursuant to
Condition 16 and forming a single series herewith) issued in one or more Series either by JSC Bank
TuranAlem (the “Bank”) or TuranAlem Finance B.V. (“TuranAlem Finance”) (each in such capacity
hereinafter referred to as the “Issuer’”) under the U.S.$3,000,000,000 Global Medium Term Note
Programme established by the Bank or TuranAlem Finance (the ‘“Programme”). This Note constitutes
either a senior or subordinated obligation of the relevant Issuer (“‘Senior Note” or “‘Subordinated Note”,
respectively). Where TuranAlem Finance acts as the Issuer of Senior Notes, the payment of all amounts
owing by TuranAlem Finance in respect of such Senior Notes will be unconditionally and irrevocably
guaranteed by the Bank pursuant to a Deed of Guarantee dated 4 November 2005 issued by the Bank in
favor of the Trustee for the benefit of the holders of Notes (the ‘“Guarantee”). Where TuranAlem
Finance acts as the Issuer of Subordinated Notes, the net proceeds to TuranAlem Finance from the issue
of such Subordinated Notes will be on-lent to the Bank pursuant to a master subordinated loan
agreement to be entered into between TuranAlem Finance and the Bank prior to the first issuance of
Subordinated Notes (the “Subordinated Loan Agreement’’) and such Subordinated Notes will constitute
limited recourse obligations of TuranAlem Finance as provided in Condition 3.3.

The Notes are constituted by a trust deed dated 4 November 2005 (the “Trust Deed”’) between the
Bank, TuranAlem Finance and The Bank of New York as trustee for holders of the Notes (the
“Trustee”’, which expression shall include its successors as trustee under the Trust Deed). The Bank and
TuranAlem Finance have also entered into a Paying Agency Agreement (the ‘“Agency Agreement”)
dated 4 November 2005 with The Bank of New York, in its capacity as the Trustee, as registrar (in such
capacity the “Registrar”), as principal paying agent (in such capacity the ‘‘Principal Paying Agent”) and
as transfer agent (in such capacity a ‘“Transfer Agent’’), which includes the forms of any Notes
represented by a global Note (a “Global Note”), of any Notes in registered form (‘‘Registered Notes
Certificates””), of any Notes in bearer form (‘“Bearer Notes Certificates”, and together with the
Registered Note Certificates “Note Certificates’”) and of any interest coupons (‘‘Coupons’), talons
(“Talons”) and receipts (‘“‘Receipts”) appertaining to Bearer Notes. The Registrar, Paying Agents and
Transfer Agents are together referred to herein as the “Agents’, which expression and each of which
definitions encompassed thereby include any successor agents appointed in these capacities from time to
time in connection with the Notes and the Guarantee.

Notes will be issued under the Programme in series (each, a ““Series”), with all Notes in a Series
having the same maturity date and identical terms (except that the issue dates, interest commencement
dates, amounts of the first interest payment and related matters may be different and except that a Series
may comprise Bearer Notes and Registered Notes and Notes in different denominations). Notes in each
Series may be issued in one or more tranches (each, a ‘““Tranche’’) on different issue dates, with the Notes
in each Tranche having identical terms in all respects. Details applicable to each Tranche and Series will
be specified in the relevant final terms to this base prospectus (with respect to the Notes in a particular
Tranche or Series, the “Final Terms”).

References in these Conditions to the ‘“Notes” shall be references to the Notes and shall mean:

1. in relation to any Global Notes, units of the lowest Specified Denomination in the Specified
Currency;

2. any Note Certificate;
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3. any Bearer Note Certificates issued in exchange for a Global Note in bearer form; and
4. any Registered Note Certificates issued in exchange for a Global Note in registered form.

The holders of the Notes (the ‘“Noteholders’) are bound by, subject to, and are deemed to have
notice of, all the provisions of the Notes, (if applicable) the Guarantee or the Subordinated Loan
Agreement, the Trust Deed and the Agency Agreement. Certain provisions of these terms and conditions
(the “Conditions’’) are summaries of the Notes, the Guarantee, the Subordinated Loan Agreement, the
Trust Deed and the Agency Agreement and are subject to the detailed provisions contained therein. In
certain circumstances, the Trustee can (subject to it being indemnified and/or secured to its satisfaction)
be required by Noteholders holding at least one fifth of the principal amount of the Notes outstanding or
by an Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders to exercise certain of
its powers under the Trust Deed. Copies of the Guarantee, the Trust Deed, the Agency Agreement and
the Subordinated Loan Agreement will be available for inspection during usual business hours at the
specified office, for the time being, of the Principal Paying Agent, and of each of the Agents. The initial
Agents and their initial specified offices are listed below.

References to “Conditions’ are, unless the context otherwise requires, to the numbered paragraphs
of these Conditions.

For the purposes of the Global Notes, any reference in the Conditions to “Note Certificate” or “Note
Certificates” shall, except where the context otherwise requires, be construed so as to include the
corresponding Global Note and interests therein.

1. Form, Denomination and Title

Notes are issued in denominations in aggregate principal amount, for Notes issued and sold in the
United States to qualified institutional buyers pursuant to Rule 144A under the Securities Act will
initially be represented by Rule 144A Notes in registered form, of a least U.S.$100,000 (or the equivalent
in other currencies) and integral multiples of U.S.$1,000 (or the equivalent in other currencies) in excess
thereof, and for, S Notes issued and sold in offshore transactions in reliance on Regulation S under the
Securities Act may be represented initially by a Regulation S Global Note in registered form, of at least
€50,000 (or the equivalent in other currencies) and integral multiples €1,000 (or the equivalent in other
currencies) in excess thereof, save that unless otherwise permitted by then current laws and regulations,
Notes which have a maturity of less than one year and in respect of which the issue proceeds are to be
accepted by the Issuer in the United Kingdom or whose issue otherwise would constitute a contravention
of section 19 of the Financial Services and Market Act 2000 will have a minimum of £100,000 (or the
equivalent in other currencies), further provided that Subordinated Notes will in any event have
minimum denominations of €100,000 (or the equivalent in other currencies).

Each Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or a Partly
Paid Note, a combination of any of the foregoing or any other kind of Note, depending upon the Interest
and Redemption/Payment Basis, as indicated in the relevant Final Terms.

Each Note may be Senior Note or a Subordinated Note, in each case as indicated in the relevant
Final Terms.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon)
attached, save in the case of Zero Coupon Notes in which case references to interest (other than in
relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not
applicable. Instalment Notes are issued with one or more Receipts attached.

Registered Notes are serially numbered with an identifying number that will be recorded in the
Register (as defined below) and are issued without interest coupons attached.

Title to Bearer Notes and the Receipts, Coupons and Talons appertaining thereto shall pass by
delivery, and title to the Registered Notes shall pass by registration in the register which the Issuer shall
procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement (the
“Register”’), unless applicable law provides otherwise or provides for additional formalities for transfer of
title. In so far as applicable law requires notification to the debtor for a valid transfer of title to the
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Registered Notes, the registration of the transfer by the Registrar shall constitute evidence of this
notification. Except as ordered by a court of competent jurisdiction or as required by law, the holder (as
defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may be treated as its
absolute owner for all purposes, whether or not it is overdue and regardless of any notice of ownership,
trust or an interest in it, any writing on it (or on the Note Certificate representing it) or its theft or loss (or
that of the related Note Certificate) and no person shall be liable for so treating the holder.

In these Conditions, ‘“‘Noteholder” and “‘holder” (in relation to a Note, Receipt, Coupon or Talon)
mean the bearer of any Bearer Note, Receipt, Coupon or Talon or the person in whose name a
Registered Note is registered (as the case may be) and capitalised terms have the meanings given to them
hereon.

In these Conditions, “‘Person’ means any individual, company, corporation, firm, partnership, joint
venture, association, unincorporated organisation, trust or other judicial entity, including, without
limitation, any state or agency of a state or other entity, whether or not having separate legal personality.

2.  Transfers of Registered Notes
2.1 Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Note Certificate representing such Registered Notes to be
transferred, together with the form of transfer endorsed on such Note Certificate (or such other form of
transfer substantially in the same form and containing the same representations and certifications (if any),
unless otherwise agreed by the Issuer, the Registrar and the Trustee), duly completed and executed,
together with any other evidence as the Registrar or the relevant Transfer Agent may reasonably require.
In so far as applicable law requires notification to the debtor for a valid transfer of title to the Registered
Notes, the registration of the transfer by the Registrar in the register shall constitute evidence of this
notification. In the case of a transfer of part only of a holding of Registered Notes represented by one
Note Certificate, a new Note Certificate shall be issued to the transferee in respect of the part transferred
and a further new Note Certificate in respect of the balance of the holding not transferred shall be issued
to the transferor.

2.2 Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of the Issuer’s or Noteholder’s option in respect of, or a partial
redemption of, a holding of Registered Notes represented by a single Note Certificate, a new Note
Certificate shall be issued to the holder to reflect the exercise of such option or in respect of the balance of
the holding not redeemed. In the case of a partial exercise of an option resulting in Registered Notes of
the same holding having different terms, separate Note Certificates shall be issued in respect of those
Notes of that holding that have the same terms. New Note Certificates shall only be issued against
surrender of the existing Note Certificates to the Registrar or any Transfer Agent. In the case of a transfer
of Registered Notes to a person who is already a holder of Registered Notes, a new Note Certificate
representing the enlarged holding shall only be issued against surrender of the Note Certificate
representing the existing holding.

2.3 Delivery of New Note Certificates

Each new Note Certificate to be issued pursuant to Conditions 2.1 and 2.2 shall be available for
delivery within three business days of receipt of the request for exchange, form of transfer or Exercise
Notice or surrender of the Note Certificate for exchange. Delivery of the new Note Certificate(s) shall be
made at the specified office of the Transfer Agent or of the Registrar (as the case may be) to whom
delivery or surrender of such request for exchange, form of transfer, Exercise Notice or Note Certificate
shall have been made or, at the option of the holder making such delivery or surrender as aforesaid and as
specified in the relevant request for exchange, form of transfer, Exercise Notice (as defined in
Condition 7.4 below) or otherwise in writing, be mailed by uninsured post at the risk of the holder
entitled to the new Note Certificate to such address as may be so specified, unless such holder requests
otherwise and pays in advance to the relevant Agent the costs of such other method of delivery and/or
such insurance as it may specify. In this Condition 2.3, “‘business day’’ means a day, other than a Saturday
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or Sunday, on which banks are open for business in the place of the specified office of the relevant
Transfer Agent or the Registrar.

2.4  Exchange Free of Charge

Exchange and transfer of Notes and Note Certificates on registration, transfer, partial redemption
or exercise of an option shall be effected without charge by or on behalf of the Issuer, the Registrar or the
Transfer Agents, but upon payment of any tax or other governmental charges that may be imposed in
relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer Agent may
require).

2.5 Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period
of 15 days ending on the due date for redemption of, or payment of any principal amount (an ‘‘Instalment
Amount”) in respect of, that Note, (ii) during the period of 15 days before any date on which Notes may
be called for redemption by the Issuer at its option pursuant to Condition 7.3, or (iii) after any such Note
has been called for redemption.

2.6 Regulations concerning Transfer and Registration

All transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfer of Notes set out in the Agency Agreement and the Trust Deed. The regulations may
be changed by the Issuer with the prior written approval of the Registrar and the Trustee. A copy of the
current regulations will be sent, free of charge, by the Registrar or any Transfer Agent to any Noteholder
who so requests in writing to the specified office of the Registrar or any Transfer Agent.

3. Status of Notes and Guarantee
3.1  Status of the Senior Notes

Senior Notes and Receipts and Coupons appertaining thereto (in the case of Bearer Notes)
constitute direct, general, unconditional and (subject to Condition 4) unsecured obligations of the Issuer.
Senior Notes and such Receipts and Coupons rank, and will at all times rank, pari passu among
themselves and at least pari passu in right of payment with all other present and future unsecured
obligations of the Issuer (subject to the negative pledge), save only for such obligations as may be
preferred by mandatory provisions of applicable law.

3.2 Status of the Guarantee of the Senior Notes

Where TuranAlem Finance acts as the Issuer of Senior Notes, the Bank will, in accordance with the
Guarantee, unconditionally and irrevocably guarantee the due and punctual payment of all sums from
time to time payable by TuranAlem Finance in respect of such Senior Notes and under the Trust Deed.
The obligations of the Bank under the Guarantee constitute direct, general, unconditional and (subject to
Condition 4) unsecured obligations of the Bank which rank and will at all times rank at least pari passu
with all other present and future unsecured senior obligations of the Bank (subject to the negative
pledge), save only for such obligations as may be preferred by mandatory provisions of applicable law.

The Bank has undertaken in the Guarantee that, for so long as any Senior Notes issued by
TuranAlem Finance remain outstanding (as defined in the Trust Deed), it will not take any action for the
liquidation or winding-up of TuranAlem Finance and will procure that sufficient funds are at all times
made available to TuranAlem Finance to enable it to meet its liabilities as and when they fall due.

3.3 Status of Subordinated Notes

Subject to exceptions provided by mandatory applicable law, the payment obligations under
Subordinated Notes constitute direct, general and unsecured obligations of the relevant Issuer and shall,
in case of (a) the bankruptcy in The Netherlands (faillissement) or in the Republic of Kazakhstan
(bankrotsvo)) as the case may be, of the relevant Issuer; (b) the relevant Issuer being granted
(provisional) suspension of payments in The Netherlands ((voorlopige) surséance van betaling) or in the
Republic of Kazakhstan (moratoriy na udovletvoreniye zadolzhennosti)), as the case may be (such
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situation hereinafter being referred to as a ‘“‘Moratorium™)); or (c) dissolution of the relevant Issuer in
The Netherlands (ontbinding) or in the Republic of Kazakhstan (/ikvidatsiya)), as the case may be, rank:

(i) subordinate and junior only to present and future indebtedness of the relevant Issuer which by or
under its terms ranks senior, or does not rank subordinate to, any indebtedness or other obligations
of the relevant Issuer;

(ii) pari passu amongst themselves and with any other present and future indebtedness which ranks by
or under its own terms or otherwise pari passu with subordinated indebtedness or other obligations
of the relevant Issuer; and

(iii) senior to any other present and future indebtedness which ranks by or under its own terms or
otherwise, subordinate or junior to the Subordinated Notes of the relevant Issuer.

By virtue of such subordination (i) payments to holders of Subordinated Notes will, in the case of
bankruptcy or dissolution of the relevant Issuer or in the event of a Moratorium with respect to the
relevant Issuer, only be made after all payment obligations of the relevant Issuer ranking senior to such
Subordinated Notes have been satisfied and (ii) any right of set-off by a holder of Subordinated Notes in
respect of any amount owed to such holder by the relevant Issuer under or in connection with such
Subordinated Notes shall be excluded and (iii) each holder of Subordinated Notes shall, by virtue of
being the holder of such Subordinated Notes, be deemed to have waived all such rights of set-off.

Where TuranAlem Finance issues Subordinated Notes, the obligations of the Bank under the
Subordinated Loan Agreement will constitute direct, unconditional and unsecured obligations of the
Bank and will at all times rank

(i) subordinate and junior only to present and future indebtedness of the Bank, which by or under its
terms ranks senior, or does not rank subordinate to, any indebtedness or other obligations of the
Bank;

(ii) pari passu with any other obligations of the Bank under the Subordinated Loan Agreement and
with any other present and future indebtedness of the Bank which ranks by or under its own terms
or otherwise pari passu with such Subordinated Notes, subordinated indebtedness or other
obligations of the Bank; and

(iii) senior to any other present and future indebtedness which ranks by or under its own terms or
otherwise, subordinate or junior to Subordinated Notes of the Bank, save only for such obligations
as may be preferred by mandatory provisions of applicable law.

4. Negative Pledge

This Condition 4 shall only apply to Senior Notes and references to “Notes’ in this Condition shall
be construed accordingly.

4.1 Negative Pledge of the Issuer

So long as any Senior Note remains outstanding (as defined in the Trust Deed), the Issuer shall not,
and (in the case of the Bank) shall not permit any Subsidiary to, create, incur, assume or permit to arise or
subsist any Security Interest upon the whole or any part of their respective undertakings, assets or
revenues, present or future, to secure any Financial Indebtedness of the relevant Issuer (in the case of the
Bank) any Subsidiary or any other Person unless, at the same time or prior thereto, the Issuer’s
obligations under the Notes are secured equally and rateably therewith or have the benefit of such other
arrangement as may be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the
affected Noteholders.

4.2 Negative Pledge of the Bank

Where TuranAlem Finance acts as the Issuer, so long as any Senior Note remains outstanding, the
Bank shall not, and shall not permit any Material Subsidiary to, create, incur, assume or permit to arise or
subsist any Security Interest (other than a Permitted Security Interest) upon the whole or any part of its
respective undertakings, assets or revenues, present or future, to secure any Financial Indebtedness of the
Bank, any such Subsidiary or any other Person unless, at the same time or prior thereto, the Bank’s
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obligations under the Trust Deed and the Guarantee are secured equally and rateably therewith or have
the benefit of such other arrangement as may be approved by an Extraordinary Resolution (as defined in
the Trust Deed) of the affected Noteholders.

4.3  Certain Definitions
For the purposes of these Conditions:

“Development Organisation” means any of Asian Development Bank, European Bank for
Reconstruction and Development (the “EBRD”), International Bank for Reconstruction and
Development (the “IBRD’’), International Finance Corporation (‘IFC”’), Nederlandse Financierings-
Maatschappij Voor Ontwikkelingslanden N.V. (“FMO”) or Deutsche Investitions und
Entwicklungsgesellschaft mbH or any other development finance institution established or controlled
by one or more states and any other person which is a, or controlled by a, Kazakhstan governmental body
acting on behalf of or funded in relation to the relevant Financial Indebtedness by one or more of the
foregoing development finance institutions.

“Financial Indebtedness” means any Indebtedness of any Person for or in respect of (i)
Indebtedness for Borrowed Money or (ii) bonds, standby letters of credit or other similar instruments
issued in connection with the performance of contracts and Indebtedness Guarantees in respect of any of
the foregoing Indebtedness.

“Indebtedness Guarantee’’ means, in relation to any Financial Indebtedness of any Person, any
obligation of another Person to pay such Financial Indebtedness including (without limitation) (i) any
obligation to purchase such Financial Indebtedness, (ii) any obligation to lend money, to purchase or
subscribe shares or other securities or to purchase assets or services in order to provide funds for the
payment of such Financial Indebtedness, (iii) any indemnity against the consequences of a default in the
payment of such Financial Indebtedness and (iv) any other agreement to be responsible for such
Financial Indebtedness.

“Indebtedness” means any obligation (whether incurred as principal or as surety) for the payment
or repayment of money, whether present or future, actual or contingent.

“Indebtedness for Borrowed Money”’ means any Indebtedness of any Person for or in respect of (i)
monies borrowed, (ii) amounts raised by acceptance under any acceptance credit facility, (iii) amounts
raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan stock or similar
instruments, (iv) amounts raised pursuant to any issue of shares of any Person, which are expressed to be
redeemable (other than the Bank’s convertible preferred shares issued on or before 31 December 2006
and having the same terms as to redemption as the Bank’s convertible preferred shares issued and
outstanding on the issue date of the Notes), (v) the amount of any liability in respect of leases or hire
purchase contracts which would, in accordance with generally accepted accounting standards in the
jurisdiction of incorporation of the lessee, be treated as finance or capital leases, (vi) the amount of any
liability in respect of any purchase price for assets or services the payment of which is deferred primarily
as a means of raising finance or financing the acquisition of the relevant asset or service and (vii) amounts
raised under any other transaction (including any forward sale or purchase agreement and the sale of
receivables on a “with recourse” basis) having the commercial effect of a borrowing.

“Material Subsidiary” means, at any given time, any Subsidiary of the Bank whose gross assets or
gross revenues or whose pre-taxation profits attributable to the Bank (having regard to its direct and/or
indirect beneficial interest in the shares, or the like, of that Subsidiary) represent at least 10% of the
consolidated gross assets, consolidated gross revenues or, as the case may be, the pre-taxation profits of
the Bank and its consolidated Subsidiaries and, for these purposes:

(i) the gross assets, gross revenues and pre-taxation profits of such Subsidiary shall be determined by
reference to its then most recent audited financial statements (or, if none, its then most recent
unaudited management accounts); and

(ii) the consolidated gross assets, consolidated gross revenues and pre-taxation profits of the Bank and
its consolidated Subsidiaries shall be determined by reference to its then most recent audited
consolidated financial statements of the Group.
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“Permitted Security Interest” means any Security Interest (i) granted in favour of the Bank by any
Subsidiary to secure Financial Indebtedness owed by such entity to the Bank, (ii) arising pursuant to any
order of attachment, distraint or similar legal process arising in connection with court or arbitration
proceedings or as security for costs and expenses in any such proceedings, so long as the execution or
other enforcement thereof is effectively stayed and the claims secured thereby are being contested in
good faith by appropriate proceedings, (iii) being liens or rights of set-off arising by operation of law and
in the ordinary course of business, so long as the execution or other enforcement thereof is effectively
stayed and the claims secured thereby are being contested in good faith by appropriate proceedings,
including, without limitation, any rights of set-off with respect to demand or time deposits maintained
with financial institutions and bankers’ liens with respect to property of the Bank held by financial
institutions, (iv) arising in the ordinary course of the Bank’s or a Subsidiary’s business and (a) which are
necessary in order to enable the Bank or such Subsidiary to comply with any mandatory or customary
requirement imposed on it by a banking or other regulatory authority in connection with the Bank’s or
such Subsidiary’s business or (b) limited to deposits made in the name of the Bank or such Subsidiary to
secure obligations of the Bank’s or such Subsidiary’s customers, (v) on property acquired (or deemed to
be acquired) under a financial lease, or claims arising from the use or loss of or damage to such property,
provided that any such encumbrance secures only rentals and other amounts payable under such lease,
(vi) arising pursuant to any agreement (or other applicable terms and conditions) which is standard or
customary in the relevant market (and not for the purpose of raising credit or funds for the operation of
the Bank or any Subsidiary other than on a short-term basis as part of the Bank’s liquidity management
activities), in connection with (a) contracts entered into substantially simultaneously for sales and
purchases at market prices of precious metals or securities, (b) the establishment of margin deposits and
similar securities in connection with interest rate and foreign currency hedging operations and trading in
securities or (c) the Bank’s foreign exchange dealings or other proprietary trading activities including,
without limitation, Repos, (vii) granted upon or with regard to any property hereafter acquired by the
Bank or any Subsidiary to secure the purchase price of such property or to secure Financial Indebtedness
incurred solely for the purpose of financing the acquisition of such property and transactional expenses
related to such acquisition (other than a Security Interest created in contemplation of such acquisition),
provided that the maximum amount of Financial Indebtedness thereafter secured by such Security
Interest does not exceed the purchase price of such property (including transactional expenses) or the
Indebtedness incurred solely for the purpose of financing the acquisition of such property, (viii) created
or outstanding upon any property or assets of the Bank or any Subsidiary arising out of any securitisation
of such property or assets or other similar structured finance transaction in relation to such property or
assets where the recourse in relation to the Financial Indebtedness secured by such property or assets is
limited to such property or assets, provided, however, that the amount of Financial Indebtedness so
secured pursuant to this clause (viii) at any one time shall not exceed an amount in any currency or
currencies equivalent to 15% of the Bank’s loans and advances to customers before provisions for loan
losses (calculated by reference to the most recent audited consolidated financial statements of the Bank
prepared in accordance with International Financial Reporting Standards), (ix) granted by the Bank or
any Subsidiary in favour of a Development Organisation to secure Financial Indebtedness owed by the
Bank or such Subsidiary to such Development Organisation pursuant to any loan agreement or other
credit facility entered into between the Bank or any Subsidiary and such Development Organisation,
provided, however, that the amount of Financial Indebtedness so secured pursuant to this clause (ix) shall
not exceed in aggregate an amount in any currency or currencies equivalent to 7% of the Bank’s loans
and advances to customers before provisions for loan losses (calculated by reference to the most recent
audited consolidated financial statements of the Bank prepared in accordance with International
Financial Reporting Standards), (x) arising out of the refinancing, extension, renewal or refunding of any
Financial Indebtedness secured by a Security Interest either existing on or before the issue date of the
Notes or permitted by any of the above exceptions, provided that the Financial Indebtedness thereafter
secured by such Security Interest does not exceed the amount of the original Financial Indebtedness and
such Security Interest is not extended to cover any property not previously subject to such Security
Interest, and (xi) not included in any of the above exceptions, in aggregate securing Financial
Indebtedness with an aggregate principal amount at any time not exceeding the greater of either
US$55,000,000 (or its equivalent in other currencies) or 10% of the Bank’s total shareholders’ equity as
calculated by reference to the most recent audited or reviewed, consolidated financial statements of the
Bank prepared in accordance with IFRS at that time.
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“Repo” means a securities repurchase or resale agreement or reverse repurchase or resale
agreement, a securities borrowing agreement or any agreement relating to securities which is similar in
effect to any of the foregoing and, for purposes of this definition, the term ‘“‘securities’’ means any capital
stock, share, debenture or other debt or equity instrument, or other derivative, whether issued by any
private or public company, any government or agency or instrumentality thereof or any supernational,
international or multilateral or organisation.

“Security Interest” means any mortgage, charge, pledge, lien, security interest or other
encumbrance securing any obligation of any Person or any other type of preferential arrangement
having similar effect over any assets or revenues of such Person, including, without limitation, anything
analogous to any of the foregoing under the laws of any jurisdiction.

“Subsidiary” means, in relation to any Person (the ““first Person”) at a given time, any other Person
(the “‘second Person’’) (i) whose affairs and policies the first Person directly or indirectly controls or (ii)
as to whom the first Person owns directly or indirectly more than 50% of the capital, voting stock or other
right of ownership. ““Control”, as used in this definition, means the power by the first Person to direct the
management and the policies of the second Person, whether through the ownership of share capital, by
contract or otherwise.

5. Certain Covenants

Conditions 5.1 and 5.2 shall only apply to Senior Notes and references to “Notes” in this Condition
shall be construed accordingly.

5.1 Merger and Consolidation

For so long as any Senior Note remains outstanding, the Bank shall not consolidate with, merge
with or into, or liquidate into, or convey, transfer or lease all or substantially all of its assets to, any
Person, unless: (i) the entity (if other than the Bank) formed by or resulting from any such consolidation
or merger shall be an entity duly organised and existing under the laws of the Republic of Kazakhstan and
shall assume the performance and observance of all of the obligations and conditions of these Conditions,
the Guarantee and the Trust Deed to be performed or observed by the Bank; (ii) the Bank or such
successor entity, as the case may be, shall not immediately thereafter be in default in relation to its
obligations under any indebtedness; (iii) there has been delivered to the Trustee one or more opinion(s)
of counsel acceptable to the Trustee (x) to the effect that holders of Notes will not recognise income, gain
or loss for U.S. federal income tax purposes as a result of such consolidation, merger, conveyance,
transfer or lease and will be subject to U.S. federal income tax on the same amount and in the same
manner and at the same times as would have been the case if such consolidation, merger, conveyance,
transfer or lease had not occurred and (y) addressing such other matters as the Trustee may deem
necessary; and (iv) the senior debt of the Bank or such successor entity (including the Notes) shall at the
time of the relevant event be rated by at least one internationally recognised rating agency and the
Trustee has been advised by each such agency which shall then be rating such senior debt (or, if more
than two, by a majority of them) that the relevant event will not result in a downgrade of such rating
agency’s or agencies’ rating of the Notes or the senior debt of the Bank or such successor entity.

5.2 Limitations on Transfers of Interest in TuranAlem Finance by the Bank

For so long as any Senior Note remains outstanding, the Bank will not sell or otherwise dispose of
any of its interest in the capital, voting stock or other right of ownership in TuranAlem Finance other
than to a wholly owned subsidiary of the Bank.

5.3 Provision of Financial Information

For so long as any Notes are outstanding and are “‘restricted securities” within the meaning of Rule
144A(a)(3) under the Securities Act of 1933 (the ““Securities Act”), each of the Issuer and the Bank (if
different from the Issuer) will furnish, upon the request of a holder of Notes or a beneficial owner of an
interest therein to such holder or beneficial owner or to a prospective purchaser of Notes designated by
such holder or beneficial owner, the information required to be delivered under Rule 144A(d)(4) under
the Securities Act and will otherwise comply with the requirements of Rule 144A under the Securities
Act, if at the time of such request the Issuer or the Bank is not a reporting company under Section 13 or
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Section 15(d) of the United States Securities Exchange Act of 1934, as amended, or exempt from
reporting pursuant to Rule 12g3-2(b) thereunder.

6.
6.1

6.2

Interest and other Calculations

Interest on Fixed Rate Notes

(a)

(b)

(©)

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Interest
Rate, such interest being payable in arrear on each Interest Payment Date up to (and
including) the Maturity Date.

If a Fixed Coupon Amount or a Broken Amount is specified hereon, the amount of interest
payable on each Interest Payment Date in respect of the Fixed Interest Period ending on (but
excluding) such date will amount to the Fixed Coupon Amount or, if applicable, the Broken
Amount so specified and in the case of the Broken Amount will be payable on the particular
Interest Payment Date(s) specified hereon.

As used in these Conditions, “Fixed Interest Period”” means the period from (and including)
an Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next
(or first) Interest Payment Date.

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, in which event interest
shall continue to accrue (as well after as before judgment) at the Interest Rate in the manner
provided in this Condition 6 to the Relevant Date.

Interest on Floating Rate Notes and Index Linked Interest Notes

(a)

(b)

(©)

Interest Payment Dates: Each Floating Rate Note and Index Linked Interest Note bears interest
onits outstanding nominal amount from the Interest Commencement Date at the rate per annum
(expressed as a percentage) equal to the Interest Rate, such interest being payable in arrear on
each Interest Payment Date. Such Interest Payment Date(s) is/ are either shown hereon as
Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are shown
hereon, Interest Payment Date shall mean each date which falls the number of months or other
period shown hereon as the Specified Period after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date.

Business Day Convention: If any date referred to in these Conditions that is specified to be
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a
day that is not a Business Day, then, if the Business Day Convention specified is (A) the
Floating Rate Business Day Convention, such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in which event (x)
such date shall be brought forward to the immediately preceding Business Day and (y) each
subsequent such date shall be the last Business Day of the month in which such date would
have fallen had it not been subject to adjustment, (B) the Following Business Day Convention,
such date shall be postponed to the next day that is a Business Day, (C) the Modified
Following Business Day Convention, such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in which event such
date shall be brought forward to the immediately preceding Business Day or (D) the
Preceding Business Day Convention, such date shall be brought forward to the immediately
preceding Business Day.

Interest Rate on Floating Rate Notes: The Interest Rate in respect of Floating Rate Notes for
each Interest Accrual Period shall be determined in the manner specified hereon and the
provisions below relating to ISDA Determination, Screen Rate Determination or any other
method of determination which may be provided in the Final Terms shall apply, depending
upon which is specified hereon.

(i) ISDA Determination for Floating Rate Notes.

38

Al12
4.1.13
Al3

4.10



Royle Financial Print  020-7553-3500 RF62395_P11 : 45 Friday 7 April 2006 01:40

Where ISDA Determination is specified hereon as the manner in which the Interest Rate is to be
determined, the Interest Rate for each Interest Accrual Period shall be determined by the Calculation
Agent as a rate equal to the relevant ISDA Rate plus or minus (as indicated hereon) the Margin (if any).
For the purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period means a rate
equal to the Floating Rate that would be determined by the Calculation Agent under a Swap Transaction
under the terms of an agreement incorporating the ISDA Definitions and under which:

(A) the Floating Rate Option is as specified hereon;
(B) the Designated Maturity is a period specified hereon; and

(C) the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, ““Calculation Agent”, “Floating Rate
Option”, “Designated Maturity”’, ‘“‘Reset Date’” and ‘““Swap Transaction” have the meanings given to
those terms in the ISDA Definitions.

(ii) Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified hereon as the manner in which the Interest Rate is to
be determined, the Interest Rate for each Interest Accrual Period shall be determined by the Calculation
Agent at or about the Relevant Time on the Interest Determination Date in respect of such Interest
Accrual Period in accordance with the following:

(A) if the Primary Source for the Floating Rate is a Page, subject as provided below,
the Interest Rate shall be:

(1) the Relevant Rate (where such Relevant Rate on such Page is a composite
quotation or is customarily supplied by one entity); or

(2) the arithmetic mean of the Relevant Rates of the persons whose Relevant
Rates appear on that Page,

in each case appearing on such Page at the Relevant Time on the Interest Determination Date;

(B) if the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph
(x)(i) applies and no Relevant Rate appears on the Page at the Relevant Time on
the Interest Determination Date or if sub-paragraph (x)(ii) applies and fewer than
two Relevant Rates appear on the Page at the Relevant Time on the Interest
Determination Date, subject as provided below, the Interest Rate shall be the
arithmetic mean of the Relevant Rates that each of the Reference Banks is quoting
to leading banks in the Relevant Financial Centre at the Relevant Time on the
Interest Determination Date, as determined by the Calculation Agent;

(C) if paragraph (y) above applies and the Calculation Agent determines that fewer
than two Reference Banks are so quoting Relevant Rates, subject as provided
below, the Interest Rate shall be the arithmetic mean of the rates per annum
(expressed as a percentage) that the Calculation Agent determines to be the rates
(being the nearest equivalent to the Benchmark) in respect of a Representative
Amount of the Specified Currency that at least two out of five leading banks
selected by the Calculation Agent in the principal financial centre of the country of
the Specified Currency or, if the Specified Currency is Euro, in the Euro-zone as
selected by the Calculation Agent (the “Principal Financial Centre’’) are quoting
at or about the Relevant Time on the date on which such banks would customarily
quote such rates for a period commencing on the Effective Date for a period
equivalent to the Specified Duration (i) to leading banks carrying on business in
Europe, or (if the Calculation Agent determines that fewer than two of such banks
are so quoting to leading banks in Europe) (ii) to leading banks carrying on
business in the Principal Financial Centre; except that, if fewer than two of such
banks are so quoting to leading banks in the Principal Financial Centre, the
Interest Rate shall be the Interest Rate determined on the previous Interest
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Determination Date (after readjustment for any difference between any Margin,
Rate Multiplier or Maximum or Minimum Interest Rate applicable to the
preceding Interest Accrual Period and to the relevant Interest Accrual Period);

(d) Interest Rate for Index Linked Interest Notes: The Interest Rate in respect of Index Linked
Interest Notes for each Interest Accrual Period shall be determined in the manner specified
hereon and interest will accrue by reference to an Index or Formula as specified hereon.

6.3 Zero Coupon Notes

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be
the Early Redemption Amount of such Note. As from the Maturity Date, the Interest Rate for any
overdue principal of such a Note shall be a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (as described in Condition 7.1(b)(i)).

6.4 Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest fails to be determined by
reference to a Rate of Exchange or a method of calculating Rate of Exchange, the rate or amount of
interest payable shall be determined in the manner specified hereon.

6.5 Partly Paid Notes

In the case of the Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified
hereon.

6.6  Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue to accrue
(as well after as before judgment) at the Interest Rate in the manner provided in this Condition 6 to the
Relevant Date (as defined in Condition 9).

6.7 Margin, Maximum/Minimum Interest Rates, Instalment Amounts and Redemption Amounts, Rate
Multipliers and Rounding

(a) If any Margin or Rate Multiplier is specified hereon (either (x) generally, or (y) in relation to
one or more Interest Accrual Periods), an adjustment shall be made to all Interest Rates, in
the case of (x), or the Interest Rates for the specified Interest Accrual Periods, in the case of
(y), calculated in accordance with (y) above by adding (if a positive number) or subtracting the
absolute value (if a negative number) of such Margin or multiplying by such Rate Multiplier,
subject always to the next paragraph;

(b) If any Maximum or Minimum Interest Rate, Instalment Amount or Redemption Amount is
specified hereon, then any Interest Rate, Instalment Amount or Redemption Amount shall be
subject to such maximum or minimum, as the case may be;

(c) For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y)
all figures shall be rounded to seven significant figures (with halves being rounded up) and (z)
all currency amounts that fall due and payable shall be rounded to the nearest unit of such
currency (with halves being rounded up), save in the case of yen, which shall be rounded down
to the nearest yen. For these purposes ““unit’” means the lowest amount of such currency that is
available as legal tender in the country of such currency.

6.8 Calculations

The amount of interest payable in respect of any Note for any period shall be calculated by
multiplying the product of the Interest Rate and the outstanding nominal amount of such Note by the
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Day Count Fraction, unless an Interest Amount (or a formula for its calculation) is specified in respect of
such period, in which case the amount of interest payable in respect of such Note for such period shall
equal such Interest Amount (or be calculated in accordance with such formula). Where any Interest
Period comprises two or more Interest Accrual Periods, the amount of interest payable in respect of such
Interest Period shall be the sum of the amounts of interest payable in respect of each of those Interest
Accrual Periods.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in accordance
with this Condition 6.8:

(a) if “Actual/365” or ‘“‘Actual/Actual” is specified in this relevant Final Terms, the actual
number of days in the Interest Period divided by 365 (or, if any portion of that Interest Period
falls in a leap year, the sum of (A) the actual number of days in that portion of the Interest
Period falling in a leap year divided by 366 and (B) the actual number of days in that portion
of the Interest Period falling in a non-leap year divided by 365);

(b) if ““Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of days in
the Interest Period divided by 365;

(c) if “Actual 365 (Sterling)” is specified in the relevant Final Terms, the actual number of days in
the Interest Period divided by 365 or, in the case of an Interest Payment Date falling in a leap
year, 366;

(d) if “Actual/360” is specified in the relevant Final Terms, the actual number of days in the
Interest Period divided by 360;

(e) if ““30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the number of
days in the Interest Period divided by 360 (the number of days to be calculated on the basis of
a year of 360 days with 12 30-day months (unless(a) the last day of the Interest Period is the
31st day of a month but the first day of the Interest Period is a day other than the 30th or 31st
day of a month, in which case the month that includes that last day shall not be considered to
be shortened to a 30-day month, or (b) the last day of the Interest Period is the last day of the
month of February, in which case the month of February shall not be considered to be
lengthened to a 30-day month)); and

(f) if “30E/360 or “Eurobond Basis” is specified in the relevant Final Terms, the number of days
in the Interest Period divided by 360 (the number of days to be calculated on the basis of a
year of 360 days with 12 30-day months, without regard to the date of the first day or last day
of the Interest Period unless, in the case of the final Interest Period, the Maturity Date is the
last day of the month of February, in which case the month of February shall not be
considered to be lengthened to a 30-day month).

6.9 Determination and Publication of Interest Rates, Interest Amounts, Final Redemption Amounts,
Early Redemption Amounts, Optional Redemption Amounts and Instalment Amounts

As soon as practicable after the relevant time on such date as the Calculation Agent may be
required to calculate any rate or amount, obtain any quotation or make any determination or calculation,
it shall determine such rate and calculate the Interest Amounts in respect of each Specified
Denomination of the Notes for the relevant Interest Accrual Period, calculate the Final Redemption
Amount, Early Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain such
quotation or make such determination or calculation, as the case may be, and cause the Interest Rate and
the Interest Amounts for each Interest Period and the relevant Interest Payment Date and, if required to
be calculated, the Final Redemption Amount, Early Redemption Amount, Optional Redemption
Amount or any Instalment Amount to be notified to the Trustee, the Issuer and, if applicable, the Bank,
each of the Paying Agents, the Noteholders, any other Calculation Agent appointed in respect of the
Notes that is to make a further calculation upon receipt of such information and, if the Notes are listed on
a stock exchange and the rules of such exchange so require, such exchange as soon as possible after their
determination but in no event later than (i) the commencement of the relevant Interest Period, if
determined prior to such time, in the case of notification to such exchange of a Interest Rate and Interest
Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where any Interest
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Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 6.2(b)(ii), the
Interest Amounts and the Interest Payment Date so published may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without notice in the event of an
extension or shortening of the Interest Period. If the Notes become due and payable under Condition 10,
the accrued interest and the Interest Rate payable in respect of the Notes shall nevertheless continue to
be calculated as previously in accordance with this Condition but no publication of the Interest Rate or
the Interest Amount so calculated need be made. The determination of any rate or amount, the obtaining
of each quotation and the making of each determination or calculation by the Calculation Agent(s) shall
(in the absence of manifest error) be final and binding upon all parties.

6.10 Calculation Agent and Reference Banks

The Issuer and, if TuranAlem Finance is the Issuer, the Bank shall procure that there shall at all
times be four Reference Banks (or such other number as may be required) with offices in the Relevant
Financial Centre and one or more Calculation Agents if provision is made for them hereon and for so
long as any Note is outstanding (as defined in the Trust Deed). If any Reference Bank (acting through its
relevant office) is unable or unwilling to continue to act as a Reference Bank, then the Issuer and, if
TuranAlem Finance is the Issuer, the Bank shall appoint another Reference Bank with an office in the
Relevant Financial Centre to act as such in its place. Where more than one Calculation Agent is
appointed in respect of any Notes, references in these Conditions to the Calculation Agent shall be
construed as each Calculation Agent performing its respective duties under the Conditions. If the
Calculation Agent is unable or unwilling to act as such or if the Calculation Agent fails duly to establish
the Interest Rate for an Interest Period or to calculate any Interest Amount, Instalment Amount, Final
Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be,
or to comply with any other requirement, the Issuer and, if TuranAlem Finance is the Issuer, the Bank
shall appoint a leading bank or investment banking firm engaged in the interbank market (or, if
appropriate, money, swap or over-the-counter index options market) that is most closely connected with
the calculation or determination to be made by the Calculation Agent (acting through its principal
London office or any other office actively involved in such market) to act as such in its place. The
Calculation Agent may not resign its duties without a successor having been appointed as aforesaid.

7. Redemption, Purchase and Cancellation
7.1  Final Redemption
(a) Redemption by Instalments and Final Redemption

(1)  Unless previously redeemed, purchased and cancelled as provided in this Condition 7 or
the relevant due date for the payment of an Instalment Amount (an ‘‘Instalment Date”’,
as specified hereon) is extended pursuant to the Issuer’s or any Noteholder’s option in
accordance with Condition 7.3 or 7.4, each Note that provides for Instalment Dates and
Instalment Amounts shall be partially redeemed on each Instalment Date at the related
Instalment Amount specified hereon. The outstanding nominal amount of each such
Note shall be reduced by the Instalment Amount (or, if such Instalment Amount is
calculated by reference to a proportion of the nominal amount of such Note, such
proportion) for all purposes with effect from the related Instalment Date, unless
payment of the Instalment Amount is improperly withheld or refused on presentation of
the related Receipt, in which case, such amount shall remain outstanding until the
Relevant Date relating to such Instalment Amount.

(i) Unless previously redeemed, purchased and cancelled as provided below or its maturity
is extended pursuant to the Issuer’s or any Noteholder’s option in accordance with
Condition 7.3 or 7.4, each Note shall be finally redeemed on the Maturity Date specified
hereon at its Final Redemption Amount (which, unless otherwise provided, is its
nominal amount) or, in the case of a Note falling within paragraph (i) above, its final
Instalment Amount.
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(b) Early Redemption
(i)  Zero Coupon Notes

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the
Early Redemption Amount of which is not linked to an index and/or a formula,
upon redemption of such Note pursuant to Condition 7.2 or upon it becoming due
and payable as provided in Condition 10 shall be the Amortised Face Amount
(calculated as provided below) of such Note unless otherwise specified hereon.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount
of any such Note shall be the scheduled Final Redemption Amount of such Note
on the Maturity Date discounted at a rate per annum (expressed as a percentage)
equal to the Amortisation Yield (which, if none is shown hereon, shall be such rate
as would produce an Amortised Face Amount equal to the issue price of the Notes
if they were discounted back to their issue price on the Issue Date) compounded
annually.

(C) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 7.3 or upon it becoming due and payable as
provided in Condition 11 is not paid when due, the Early Redemption Amount due
and payable in respect of such Note shall be the Amortised Face Amount of such
Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall
have effect as though the reference therein to the date on which the Note becomes
due and payable were replaced by a reference to the Relevant Date. The
calculation of the Amortised Face Amount in accordance with this sub-paragraph
shall continue to be made (as well after as before judgment) until the Relevant
Date, unless the Relevant Date falls on or after the Maturity Date, in which case
the amount due and payable shall be the scheduled Final Redemption Amount of
such Note on the Maturity Date together with any interest that may accrue in
accordance with Condition 6.1(c).

Where such calculation is to be made for a period of less than one year, it shall be made on the basis
of the Day Count Fraction shown hereon.

(i) Other Notes: The Early Redemption Amount payable in respect of any Note (other than
Notes described in (i) above), upon redemption of such Note pursuant to Condition 7.2
or upon it becoming due and payable as provided in Condition 10, shall be the Final
Redemption Amount unless otherwise specified hereon.

7.2 Redemption for Tax Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time, on
giving not less than 30 nor more than 60 days’ notice to the holders of the Notes (which notice shall be
irrevocable), at their principal amount, together with interest accrued to the date fixed for redemption, if,
immediately before giving such notice, the Issuer satisfies the Trustee that (a) (i) the Issuer has or will
become obliged to pay Additional Amounts as provided or referred to in Condition 9 as a result of any
change in, or amendment to, the laws or regulations of The Netherlands or Kazakhstan, as the case may
be, or any political subdivision or any authority thereof having power to tax therein, or any change in the
application or official interpretation of such laws or regulations (including a holding by a court of
competent jurisdiction), which change or amendment becomes effective on or after the issue date of the
Notes in such Series and (ii) such obligation cannot be avoided by the Issuer taking reasonable measures
available to it, (b) if applicable, (i) the Bank has or (if a demand was made under the Guarantee) would
become obliged to pay Additional Amounts as provided or referred to in Condition 9 or the Guarantee,
as the case may be, or the Bank has or will become obliged to make any such withholding or deduction of
the type referred to in Condition 9 or in the Guarantee, as the case may be, from any amount paid by it to
TuranAlem Finance in order to enable TuranAlem Finance to make a payment of principal or interest in
respect of Senior Notes, in either case to any greater extent than would have been required had such a
payment been required to be made on the issue date of the Notes in such series, as a result of any change
in, or amendment to, the laws or regulations of Kazakhstan or any political subdivision or any authority
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thereof or therein having power to tax, or any change in the application or official interpretation of such
laws or regulations (including a holding by a court of competent jurisdiction), which change or
amendment becomes effective on or after the issue date of the relevant Notes, and (ii) such obligation
cannot be avoided by the Bank taking reasonable measures available to it; or (c) (i) the Bank has or will
become obliged to pay Additional Amounts as provided or referred to in Condition 9 or the
Subordinated Loan Agreement, as the case may be, or the Bank has or will become obliged to make any
such withholding or deduction of the type referred to in Condition 9 or in the Subordinated Loan
Agreement, as the case may be, from any amount paid by it to TuranAlem Finance in order to enable
TuranAlem Finance to make a payment of principal or interest in respect of Subordinated Notes, in
either case to any greater extent than would have been required had such a payment been required to be
made on the issue date of the Notes in such series, as a result of any change in, or amendment to, the laws
or regulations of Kazakhstan or any political subdivision or any authority thereof or therein having power
to tax, or any change in the application or official interpretation of such laws or regulations (including a
holding by a court of competent jurisdiction), which change or amendment becomes effective on or after
the issue date of the relevant Notes, and (ii) such obligation cannot be avoided by the Bank taking
reasonable measures available to it; provided, however, that no such notice of redemption shall be given
earlier than 90 days prior to the earliest date on which the Issuer or, if applicable, the Bank would be
obliged to pay such Additional Amounts or the Bank would be obliged to make such withholding or
deduction. Prior to the publication of any notice of redemption pursuant to this Condition 7.2, the Issuer
shall deliver or procure that there is delivered to the Trustee (1) a certificate signed by two directors of
the Issuer stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have occurred and (2) an
opinion in form and substance satisfactory to the Trustee of independent legal advisers of recognised
standing to the effect that the Issuer or (as the case may be) the Bank has or will become obliged to pay
such Additional Amounts or (as the case may be) the Bank has or will become obliged to make such
additional withholding or deduction as a result of such change or amendment. The Trustee shall be
entitled to accept such certificate and opinion as sufficient evidence of the satisfaction of the
circumstances set out in (a)(i) and (a)(ii) above or (as the case may be) (b)(i) and (b)(ii) above, in which
event they shall be conclusive and binding on the holders of the Notes. Upon expiry of any such notice as
referred to in this Condition 7.2, the Issuer shall be bound to redeem the Notes in accordance with this
Condition 7.2.

In the event of an early redemption for tax reasons of any issue of Subordinated Notes, such early
redemption may be subject to the prior approval of the Relevant Supervisory Authority.

7.3 Redemption at the Option of the Issuer and Exercise of Issuer’s Options

If Call Option is specified hereon, the Issuer may, subject to any required regulatory approvals as
may be indicated in the relevant Final Terms and on giving not less than 15 nor more than 30 days’
irrevocable notice to the Noteholders (or such other notice period as may be specified hereon) redeem, or
exercise any Issuer’s option (as may be described hereon) in relation to all or, if so provided, some of the
Notes on any Optional Redemption Date or Option Exercise Date, as the case may be. Any such
redemption of Notes shall be at their Optional Redemption Amount together with interest accrued to the
date fixed for redemption. Any such redemption or exercise must relate to Notes of a nominal amount at
least equal to the minimum nominal amount to be redeemed specified hereon and no greater than the
maximum nominal amount to be redeemed specified hereon. If regulatory approval is necessary it shall
be set forth in the call option.

In the event of early redemption as aforesaid of any issue of Subordinated Notes, such early
redemption may be subject to the prior approval of the Relevant Supervisory Authority. Subject to
limited exceptions, Subordinated Notes will not be subject to early redemption before the expiration of a
five year period starting on their Issue Date or such other period as may be hereafter imposed by the
FMSA pursuant to the applicable regulations relating to the treatment of the Subordinated Notes as
Tier 2 capital of the Bank.

“Relevant Supervisory Authority”” means any relevant regulator having jurisdiction over the Issuer
and/or the Group, in the event that the Issuer and/or the Group is required by Applicable Regulations to
comply on a consolidated basis with certain applicable minimum solvency margins or capital adequacy
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levels. The current Relevant Supervisory Authority is the FMSA and for TuranAlem Finance is the
FMSA.

“Applicable Regulations’” means at any time the solvency margin or capital adequacy regulations
applicable to the Issuer and/or the Group then in effect in Kazakhstan and The Netherlands and
applicable to the Issuer and/or the Group.

All Notes in respect of which any such notice is given shall be redeemed, or the Issuer’s option shall
be exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of the Issuer’s option, the notice to
Noteholders shall also contain the certificate numbers of the Bearer Notes, or in the case of Registered
Notes shall specify the nominal amount of Registered Notes drawn and the holder(s) of such Registered
Notes, to be redeemed or in respect of which such option has been exercised, which shall have been
drawn in such place and in such manner as may be fair and reasonable in the circumstances, taking
account of prevailing market practices, subject to compliance with any applicable laws and stock
exchange requirements. So long as the Notes are listed on the London Stock Exchange and the rules of
that Stock Exchange so require, the Issuer shall, once in each year in which there has been a partial
redemption of the Notes, cause to be published in a leading newspaper of general circulation in London
approved by the Trustee (which is currently expected to be the Financial Times) a notice specifying the
aggregate nominal amount of Notes outstanding and a list of the Notes drawn for redemption but not
surrendered.

7.4 Redemption at the Option of Noteholders and Exercise of Noteholders’ Options (Investor Put)

If Put Option is specified hereon, the Issuer shall, at the option of the holder of any such Note,
subject to any required regulatory approvals as may be indicated in the relevant Final Terms and upon
the holder of such Note giving not less than 15 nor more than 30 days’ notice to the Issuer (or such other
notice period as may be specified hereon), redeem such Note on the Optional Redemption Date(s) at its
Optional Redemption Amount together with interest accrued to the date fixed for redemption. If
regulatory approval is necessary it shall be set forth in the put option.

To exercise such option or any other Noteholders” option that may be set out hereon (which must
be exercised on an Option Exercise Date) the holder must deposit (in the case of Bearer Notes) such
Note (together with all unmatured Receipts and Coupons and unexchanged Talons) with any Paying
Agent or (in the case of Registered Notes) the Note Certificate representing such Note(s) with the
Registrar or any Transfer Agent at its specified office, together with a duly completed option exercise
notice (‘“‘Exercise Notice”) in the form obtainable from any Paying Agent, the Registrar or any Transfer
Agent (as applicable) within the notice period. No Note or Note Certificate so deposited and option
exercised may be withdrawn (except as provided in the Agency Agreement) without the prior consent of
the Issuer.

7.5 Optional Redemption of Subordinated Notes due to a Regulatory Event

If at any time the Issuer determines that a Regulatory Event (as defined below) has occurred with
respect to any Subordinated Notes, such Subordinated Notes will be redeemable in whole or in part at the
option of the Issuer having given not less than 15 nor more than 30 days’ notice to the Noteholders in
accordance with Condition 14 on any Interest Payment Date (or as otherwise specified in the relevant
Final Terms) at their Early Redemption Amount as specified in the relevant Final Terms together with
accrued interest (including Arrears of Interest) up to but excluding the date of redemption.

For the purpose of this Condition 7.5, “Regulatory Event” means that the Issuer is (i) subject to
consolidated regulatory supervision by the Relevant Supervisory Authority (as defined above), and (ii)
the Issuer is not permitted under the applicable rules and regulations adopted by the Relevant
Supervisory Authority or an official application or interpretation of those rules and regulations including
a decision of any court or tribunal at any time whilst any Subordinated Notes are outstanding to treat the
aggregate nominal amount of such Subordinated Notes as own funds for the purposes of the
determination of its solvency margin or capital adequacy ratios.
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7.6 Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the provisions specified hereon.

7.7  Purchase

TuranAlem Finance and the Bank may at any time purchase or procure others to purchase for its
account the Notes (provided that all unmatured Receipts and Coupons and unexchanged Talons relating
thereto are attached thereto or surrendered therewith) at any price in the open market or otherwise.
Notes so purchased may be held or resold (provided that such resale is outside the United States as
defined in Regulation S under the Securities Act) or surrendered for cancellation, at the option of
TuranAlem Finance or the Bank, as the case may be. Any Notes so purchased, while held by or on behalf
of TuranAlem Finance, the Bank or any of the Bank’s affiliates, shall not entitle the holder to vote at any
meeting of Noteholders and shall not be deemed to be outstanding for the purposes of calculating
quorums at meetings of Noteholders.

7.8 Cancellation

All Notes purchased by or on behalf of TuranAlem Finance, the Bank or any of the Bank’s affiliates
(other than Bearer Notes purchased in the ordinary course of business of dealing in securities or in the
name of another party) will be cancelled forthwith together with all Notes redeemed by the Issuer
(together with all unmatured Receipts and Coupons and unexchanged Talons attached thereto or
surrendered therewith), and may not be reissued or resold and the obligations of the Issuer and, if
applicable, the Bank in respect of any such Notes shall be discharged. Notes that have been cancelled
shall be surrendered, together with all unmatured Receipts and Coupons and all unexchanged Talons, if
any, to the Trustee, in the case of Registered Notes, by surrendering the Note Certificate representing
such Notes to the Registrar.

8.  Payments and Talons
8.1 Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be
made against presentation and surrender of the relevant Receipts (in the case of payments of Instalment
Amounts other than on the due date for redemption and provided that the Receipt is presented for
payment together with its relative Note), Notes (in the case of all other payments of principal and, in the
case of interest, as specified in Condition 8.8(f)) or Coupons (in the case of interest, save as specified in
Condition 8.8(f)), as the case may be, at the specified office of any Paying Agent outside the United States
by a cheque payable in the relevant currency drawn on, or, at the option of the holder, by transfer to an
account denominated in such currency with, a bank in the principal financial centre for such currency, or
in the case of Euro, in a city in which banks have access to the TARGET system.

8.2 Registered Notes

(a) Payments of principal (which for the purposes of this Condition 8.2 shall include final
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes shall
be made against presentation and surrender of the relevant Note Certificates at the specified
office of any of the Transfer Agents or of the Registrar and in the manner provided in
paragraph (b) below.

(b) Interest (which for the purpose of this Condition 8.2 shall include all Instalment Amounts
other than final Instalment Amounts) on Registered Notes shall be paid to the person shown
on the Register at the close of business on the fifteenth day before the due date for payment
thereof or in case of Registered Notes to be cleared through a Clearing System, on the
fifteenth business day before the due date for payment thereof (the ‘“‘Record Date’’). For the
purpose of this Condition 8.2, “‘business day’’ means any day on which the applicable Clearing
System(s) is or are open for business. Payments of interest on each Registered Note shall be
made in the relevant currency by cheque drawn on a bank mailed to the holder (or to the first
named of joint holders) of such Note at its address appearing in the Register. Upon
application by the holder to the specified office of the Registrar or any Transfer Agent before
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the Record Date, such payment of interest may be made by transfer to an account in the
relevant currency maintained by the payee with a bank.

(c) Payments of principal and interest in respect of Registered Notes denominated in U.S. Dollars
will be made in accordance with Conditions 8.2(a) and 8.2(b). Payments of principal and
interest in respect of Registered Notes registered in the name of, or in the name of a nominee
for, the applicable Clearing System and denominated in a Specified Currency other than U.S.
Dollars will be made or procured to be made by the Principal Paying Agent in the Specified
Currency in accordance with the following provisions. The amounts in such Specified
Currency payable by the Principal Paying Agent or its agent to the applicable Clearing System
with respect to Registered Notes held by the applicable Clearing System or its nominee will be
received from the Issuer by the Principal Paying Agent who will make payments in such
Specified Currency by wire transfer of same day funds to the designated bank account in such
Specified Currency of those participants entitled to receive the relevant payment who have
made an irrevocable election to the applicable Clearing System, in the case of interest
payments, on or prior to the third business day after the Record Date for the relevant payment
of interest and, in the case of payments or principal, at least 12 business days prior to the
relevant payment date, to receive that payment in such Specified Currency. The Principal
Paying Agent, after the Exchange Agent has converted amounts in such Specified Currency
into U.S. Dollars, will cause the Exchange Agent to deliver such U.S. Dollar amount in same
day funds to the applicable Clearing System for payment through its settlement system to
those participants entitled to receive the relevant payment who did not elect to receive such
payment in such Specified Currency. The Agency Agreement sets out the manner in which
such conversions are to be made.

When acting as a foreign exchange dealer, the Exchange Agent will derive profits from such
activities in addition to the fees earned by if for its services as Exchange Agent. Subject to
applicable U.S. laws and regulations, the Exchange Agent will make each such conversion on
terms, conditions, and charges not inconsistent with the terms of the Notes as the Exchange
Agent may from time to time establish in accordance with its regular foreign exchange
practises.

8.3 Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. Dollars, payments in
respect thereof may be made at the specified office of any Paying Agent in New York City in the same
manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside the
United States with the reasonable expectation that such Paying Agents would be able to make payment
of the amounts on the Notes in the manner provided above when due, (ii) payment in full of such
amounts at all such offices is illegal or effectively precluded by exchange controls or other similar
restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by United
States law, without involving, in the opinion of the Issuer, any adverse tax consequence to the Issuer.

8.4  Payments Subject to Fiscal Laws

All payments of principal and interest in respect of the Notes are subject in all cases to any
applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the
provisions of Condition 9. No commissions or expenses shall be charged to the Noteholders in respect of
such payments.

8.5 Payment on Business Days

Where payment is to be made by transfer to a registered account, payment instructions (for value
the due date or, if that is not a Business Day (as such term is defined below), for value the first following
day which is a Business Day) will be initiated (i) on the due date for payment or, if later, the day on which
the relevant Note Certificate is surrendered at the specified office of any of the Paying Agents (in the case
of principal and interest due on redemption) and (ii) on the due date for payment (in the case of interest
due other than on redemption).
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Where payment is to be made by cheque, the cheque will be mailed (i) on the Business Day
immediately preceding the due date for payment or, if later, the day on which the relevant Note
Certificate is surrendered at the specified office of any of the Paying Agents (or if such day is not a
Business Day, the immediately following Business Day) (in the case of principal and interest due on
redemption) and (ii) on the Business Day immediately preceding the due date for payment (in the case of
interest due other than on redemption).

In these Conditions (other than Conditions 2.3 and 8.2), “‘Business Day’’ means a day which is both:

(i) a day on which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in the
relevant place of presentation, London, Luxembourg and New York City and any Additional
Business Centre specified in the relevant Final Terms; and

(ii) either (1) in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(including dealing in foreign exchange and foreign currency deposits) in the principal financial
centre of the country of the relevant Specified Currency (if other than London and any Additional
Business Centre and which if the Specified Currency is Australian dollars or New Zealand dollars
shall be Sydney and Auckland, respectively) or (2) in relation to any sum payable in euro, a day on
which the Trans European Automated Real-Time Gross Settlement Express Transfer (TARGET)
System (the “TARGET System”) is open.

8.6 Partial Payments

If at any time a partial payment of principal and/or interest is made in respect of any Note, the
Registrar shall endorse the Register with a statement indicating the amount and date of such payment.

8.7 Agents

The names of the initial Agents and their respective initial specified offices are set out below. The
Paying Agents, the Registrar, the Authenticating Agent, Transfer Agents, the Exchange Agent and the
Calculation Agent(s) act solely as agents of TuranAlem Finance and/or the Bank, as applicable, the Bank
and (to the extent provided therein or in the Trust Deed and the Agency Agreement) the Trustee, and do
not assume any obligation or relationship of agency or trust for or with any Noteholder. Any of the
Agents may resign in accordance with the provisions of the Agency Agreement and TuranAlem Finance
and the Bank acting together may (a) vary or terminate the appointment of any Agent at any time and/or
(b) appoint one or more new Agents by giving not less than 30 days’ written notice to that effect which
notice shall expire not less than 10 days before or after any due date for payment of any principal or
interest in respect of the Notes, to the Principal Paying Agent and to the Agent or Agents whose
appointment is/are concerned; provided, however, that so long as any of the Notes are outstanding: (i) in
the case of termination of the appointment of the Principal Paying Agent or the Registrar, no such notice
shall take effect until a new Principal Paying Agent or Registrar, as the case may be, has been appointed
and previously approved by the Trustee and notice of such appointment has been given to the
Noteholders in accordance with the Condition 15; (ii) there shall never be more than one Registrar at any
time; and (iii) so long as the Notes are listed on any stock exchange or admitted to listing by any other
relevant authority, and so require, a Paying Agent and a Transfer Agent having a specified office as may
be required by the rules of that stock exchange or authority. In addition, TuranAlem Finance and the
Bank undertake that, pursuant to Council Directive 2003/48/EC, they will ensure that there is at all times
a paying agent in a European Union Member State that will not be obliged to withhold or deduct tax
pursuant to such Directive. Notice of any such termination or appointment and of any change in the
spe