EDICT No 2255
WHICH HAS FORCE OF LAW
OF THE PRESIDENT OF THE REPUBLIC OF KAZAKHSTAN

CONCERNING BUSINESS PARTNERSHIPS

The 2nd of May, 1995

In accordance with Article 1 of the Law of the Republic of Kazakhstan, dated December
10, 1993 «Concerning the Temporary Delegation of Additional Powers to the President of the
Republic of Kazakhstan and the Heads of Local Administrations» and for the purposes of
regulating the relations which arise in the course of creation, operation and cessation of
commercial organisations which are established in the form of a business partnership, I am
issuing this Edict.

Section I. General Provisions
Article 1. The Fundamental Provisions Concerning Business Partnerships

1. A Business partnership shall be recognised as a commercial organisation which is a
legal entity with the Charter fund divided into shares (contributions) of its foundation parties
(participants), which has the extraction of profits as the main purpose of its activities .

2. Business partnerships may be created in the form of a general partnership, limited
partnership, limited liability partnership, a partnership with additional liability and a joint stock
society.

3. Banks, insurance companies, investment companies and foundations, any other
similar organisations the activities whereof are based on the attraction of monetary resources
and any other assets of persons which are not participants of the partnership, shall be
established and they shall operate in forms of business partnerships which are determined for
those organisations by special-purpose legislative acts.

Article 2. Legislation Concerning Business Partnerships

1. The legislation concerning business partnerships shall consist of the Constitution of
Republic of Kazakhstan, this Edict and the legislative acts of Republic of Kazakhstan and the
normative acts of the President and the Cabinet of Ministers of Republic of Kazakhstan which
are adopted in compliance there with.

2. When an international treaty to which the Republic of Kazakhstan is a party,
establishes any other rules than those which are contained in this Edict, the rules of
international treaty shall apply.

3. The minimum amount of the charter fund, special considerations in its formation and
use, the legal regime of the property, the restrictions to business activities of certain types of
commercial organisations which are established in the form of business partnerships, that is
banks, insurance companies, joint enterprises and other alongside with this Edict shall be
regulated by special-purpose legislative acts.

In the case of a contradiction of provisions of the legislative acts which regulate
activities of certain types of business partnerships to the norms of this Edict, the provisions of
the special-purpose legislative acts shall apply.

Article 3. Participants of a Business Partnership
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1. Only citizens may be participants of a general partnership, and general partners in a
limited partnership.

2. A citizen may be participant of only one general partnership or a general partner in
one limited partnership.

3. In a general partnership there must be not less than 2 participants.

4. Participants of a limited liability partnership, of a partnership with additional liability,
of a joint stock society and investors in a limited partnership may be citizens and legal entities,
except for the bodies of the representative, executive and judicial [branches of] power.

Legislative acts may stipulate the cases where bodies of the executive branch which
are specifically created for those purposes, may be participants of business partnerships.

5. A limited liability partnership, a partnership with additional liability and a joint stock
society may be created by or may consist of one person in the case of that person's acquisition
of all the shares of the charter fund of a partnership or shares of a society.

6. Foreign states, international organisations, international legal entities and citizens,
and also stateless persons shall participate in business partnerships which are created in
accordance with this Edict on a common basis, unless it is otherwise stipulated in legislative
acts.

Article 4. The Foundation Documents of a Business Partnership. The State Registration
of Business Partnerships

1. The foundation agreement and the charter shall be the foundation documents of a
business partnership.

2. The foundation document of a business partnership which is founded by one person
shall be its charter.

3. The contents of the foundation agreement of a business partnership shall constitute
a commercial secret. A foundation agreement shall be subject to presentation to the state
bodies or any other official bodies and also to any third parties only upon the decision of the
participants of the business partnership or in the cases which are established by the legislative
acts.

Any interested parties shall have the right to peruse the charter of a business
partnership.

4. The foundation agreement of a business partnership shall be signed by all its
participants.

5. The charter of a business partnership shall be signed by the foundation party
appointed in accordance with the foundation agreement by the manager of that partnership or
by a person which is appointed first leader (chief executive) by the participants of the business
partnership.

The charter of a business partnership the founder whereof is one person shall be
signed by that foundation party.

6. The foundation documents of a business partnership (the charter and the foundation
agreement) shall be subject to notarisation.

7. In a foundation agreement the foundation parties shall be obliged to create the
business partnership, establish the procedure for the activities associated with its creation and
to determine the conditions: of transferring their assets into the ownership of the partnership;
participation in its activities; distribution among the foundation parties of profits and losses;
managing its activities; leaving of it; size of the shares of each of the foundation parties; size;
composition; deadlines and the procedure for their making of contributions; liability of the
foundation parties for violation of their obligations associated with the making of contributions;
on the amount and composition of the charter fund.

A foundation agreement may contain any other information which is provided by the
legislation or by the foundation parties.

8. The charter of a business partnership shall be approved by the foundation parties,
which [approval] shall be reflected in the foundation agreement.
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The following shall be defined in the charter of a business partnership: type of the
partnership, its name, its location, the term of activities (had it been determined at the
foundation), the powers of the manager, the governing and supervising bodies, their terms of
reference, the procedure for the formation of the property, the procedure for distribution of
profits and compensation of losses, conditions for termination of activities (reorganisation or
liquidation) of the partnership, and also the relations between the partnership and its foundation
parties (participants).

The charter may contain any other conditions provided for by the legislation or the
foundation parties.

9. In the foundation documents, apart from the provisions indicated in paragraphs 7
and 8 of this Article, there must be the provisions stipulated by this Edict for the relevant types
of partnerships.

10. By demand of the state bodies which are granted such right by legislative acts, and
also by demand of any other interested parties in a judicial procedure, the foundation
documents shall be recognised as invalid when they do not contain the provisions stipulated in
paragraphs 7, 8, and 9 of this Article.

11. After the state registration of a business partnership, the foundation parties shall be
recognised as the participants of the partnership.

12. The list and the contents of foundation documents of certain types of commercial
organisations which are founded in the form of a business partnership, which are not provided
for by this Edict, shall be determined by the legislative acts concerning those organisations.

13. The state registration of business partnerships shall be carried out in accordance
with the procedure established by legislation. Information concerning business partnerships
which is contained in the state register of legal entities must be regularly published in official
newspapers by the bodies which carry out registration of legal entities.

Special considerations in the state registration of business entities with the participation
of foreign states, international organisations, foreign legal entities and citizens, and also of
stateless persons shall be determined by the legislation.

Article 5. Property of a Business Partnership

1. The property of a business partnership shall be constituted by fixed assets and
current assets and other assets, and also any other assets the value whereof is reflected in the
independent balance sheets of the partnership.

2. Assets shall belong to a business partnership under the right to own.

3. The following shall be the sources for the formation of business partnerships
property:

1) contributions of the participants to the charter fund,;

2) income received from its activities:

3) any other sources which are not prohibited by legislative acts.

Article 6. The Charter Fund of a Business Partnership

1. The aggregate of contributions of participants shall form the charter fund of a
business partnership.

2. The contribution of a participant of a business partnership may include monetary
resources in the national currency of the Republic of Kazakhstan, in foreign currency in the
cases determined by the legislative acts, and also buildings, installations, equipment, raw
materials, consumable, goods, production, securities, any other material assets and alienable
property rights including the right to results of intellectual activities the value whereof is reflected
in the independent balance sheet of the partnership. The rights to results of intellectual
activities must have a material (documentary) form which is recognised in accordance with the
legislation.

3. In the cases where assets are transferred by a participant to a partnership only for
use, the amount of contribution and correspondingly the share of the participant shall be
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determined on the basis of the lease payments for the use of those assets, calculated for the
whole period indicated in the foundation documents for the activities of the partnership or any
other term which is established by the participants, unless it is otherwise stipulated in the
legislative documents.

The risk of an accidental destruction or damage to the assets transferred for the use to
a partnership shall rest with the participant who transferred those assets, unless it is otherwise
stipulated in the legislative documents.

4. The monetary measurement of a contribution by a participant may not be conducted
only by agreement between the participants of a business partnership and it shall be subject to
an independent audit. Audits must be conducted prior to the participants' the signing of the
foundation agreement. A failure to conduct an audit shall invalidate the foundation agreement.
An independent audit shall not be carried out in the cases where contributions of participants to
charter funds consist only of monetary resources in the national currency of Republic of
Kazakhstan.

5. Reduction of the charter fund of a business partnership shall be allowed only after
the natification in writing of all the creditors. Creditors shall have the right in that case to require
a premature termination or execution of the relevant obligations and compensation of their
losses.

6. Reduction of the charter fund below a minimum amount which is established by this
Edict and other legislative acts for certain types of business partnership shall not be allowed.

Reduction of a charter fund in violation of the procedure established by paragraphs 5
and 6 of this Article shall be the basis for the liquidation of the business partnership upon the
decision of the court upon the application of interested parties.

Article 7. Participants' Shares in the Property of a Business Partnership

1. Shares of any participants in the property of a business partnership shall be in
proportion to their contributions to the charter fund.

2. Shares of participants in the property of a business partnership shall be measured in
percentage, and in a joint stock society, - by the number of shares.

3. Participants of a business partnership may define any other procedure for
determining their shares in the property of the partnership, as compared to this Article.

4. Participants of a business partnership shall have the right to pledge and sell their
shares in the property of the partnership, unless it is otherwise stipulated in the special-purpose
legislative acts or in the foundation documents.

Article 8. Managing a Business Partnership

1. A general meeting (the meeting of representatives of its participants) shall be the
supreme body of a business partnership.

2. In a business partnership there shall be created an executive body (collective and
(or) of one person, which carries out daily management of its activities and which reports the
general meeting of its participants.

A one person governing body may not be elected from among its participants.

3. The following may be created as collective bodies:

1) the board (directorate)

2) the supervisory council;

3) any other bodies upon the decision of the general meeting (meeting of the
representatives) of the participants of the business partnership.

4. For supervision of activities of an executive body, the general meeting of participants
shall have the right to form an audit commission.

5. The terms of reference of managerial bodies of a business partnership, the
procedure for their election (appointment), and also the procedure for their adopting resolutions
shall be determined by this Edict, the legislative acts and the foundation documents.
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Article 9. Termination of a Business Partnership

1. A business partnership shall be terminated as follows:

1) upon expiry of the term for which the business partnership was created,;

2) upon attaining the objectives for which it was created;

3) by agreement between participants;

4) in the case of recognising a business partnership as bankrupt in accordance with
the established procedure;

5) in any other cases stipulated by this Edict, any other legislative acts or the
foundation documents of the business partnership.

2. Termination of a business partnership shall take place by way of reorganisation
(merger, adjoining, sub-division, transformation) or liquidation.

When reorganising a business partnership, the necessary amendments shall be
introduced to the foundation documents of the partnership and to the state register of legal
entities, and when liquidating, an appropriate entry shall be entered into the state register.

3. A business partnership of one type may be transformed into a business partnership
of another type upon the decision of the general meeting of participants in compliance with the
provisions of this Edict.

4. When transforming a general or a limited partnership into a joint stock society,
limited liability partnership or a partnership with additional liability, each general partner which
became a participant of the joint stock society, the limited liability partnership or of a partnership
with limited liability, shall within two years bear subsidiary liability with all the assets of such a
partner for the obligations transferred to the joint stock society, limited liability partnership or the
partnership with additional liability from the general partnership or limited partnership. The
alienation by a former general partner of the shares (unit investments) which belong to that
partner shall not release the partner from such liability.

5. Liquidation of a business partnership shall be carried out by the liquidation
commission appointed by its participants, and in the case of bankruptcy, upon the court
decision by the liquidation commission appointed by the court.

The liquidation commission shall make a publication on the forthcoming liquidation of a
business partnership in accordance with the procedure and within the deadlines which are
established by the Civil Code of Republic of Kazakhstan.

6. The powers associated with the managing of affairs of the business partnership shall
be transferred to the liquidation commission from the moment of its appointment. The
liquidation commission shall appraise the existing assets of the business partnership, it shall
identify creditors and make settlements with them, it shall compile a liquidation balance sheet
and it shall present it to the participants of the partnership.

The satisfaction of claims of creditors shall be carried out in accordance with the Civil
Code of Republic of Kazakhstan, the legislative acts concerning bankruptcy and any other
legislative acts of the Republic of Kazakhstan.

7. The remaining property which a business partnership has after the settlements
related to work remuneration of the partnership's employees, including payments of
compensations provided for by the legislative acts and the fulfiiment of obligations to the
Budget and the creditors of the partnership, shall be distributed amongst its participants in
proportion to their contributions to the charter fund of the partnership or in any other procedure
which is stipulated in the foundation documents.

8. In liquidation of a business partnership, the liquidation balance sheet on the basis
whereof the appropriate entry is made to the state register concerning the liquidation of the
partnership, shall be presented to the registration body.

9. Liquidation shall be deemed to be completed, and the business partnership having
ceased its activities from the moment of making the entry concerning that to the state register of
legal entities.

Section Il. Special Considerations Associated with Individual Types of Business
Partnerships
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Chapter 1. General Partnership
Article 10. The Concept of a General Partnership

A general partnership shall be recognised to be a business partnership the participants
whereof in the case of shortage of the assets of the general partnership shall bear a soldiery
responsibility for its obligations with all the property that belongs to them.

Article 11. Rights and Obligations of Participants of a General Partnership

1. Participants of a general partnership shall have the following rights:

1) to participate in managing the full partnership in accordance with the procedure
determined by this Edict and the foundation documents of the partnership including to
participate in distribution of profits received by the partnership;

2) to receive comprehensive information on the activities of the general partnership,
including to peruse the accounting and other documentation of the partnership;

3) to receive profits from the activities of the general partnership in proportion to the
size of their shares in the assets of the partnership, unless it is otherwise stipulated in the
foundation documents;

4) to leave the general partnership in accordance with the established procedure;

5) to receive in the case of the liquidation of the business partnership, a part of the
assets which corresponds to their share in the property of the partnership, which remains after
the settlements with creditors or its worth.

2. Participants of a general partnership may have any other rights which are stipulated
by this Edict, other legislative acts and the foundation documents of the partnership.

3. Waiving of the rights which are envisaged by this Edict and any other legislative acts
for the participants of a general partnership or their restriction, including that by agreement of
participants of a partnership, shall not be valid.

4. Participants of a general partnership shall be obliged as follows:

1) to comply with the foundation documents of the general partnership;

2) to participate in activities of a general partnership in accordance with the procedure
determined by the foundation documents, including to transact business on behalf of the
partnership or render to it assistance in carrying out its activities;

3) to make contributions in accordance with the procedure for, by the method and in
the amount which are stipulated in the foundation documents of the general partnership;

4) to refrain from committing in their own name and in their own interests of the
transactions which are similar to those which constitute an object of activities of the partnership;

5) not to divulge the information which is announced by the partnership as commercial
secret.

5. Participants of a general partnership may bear other obligations which are stipulated
by this Edict, other legislative acts and the foundation documents.

6. Agreements of participants which oblige the participants of a general partnership to
commit actions which are not included into their obligations stipulated by this Edict, other
legislative acts and the foundation documents, shall be invalid.

7. In the case where a participant of a general partnership fails to execute that
participant's obligations stipulated by this Edict, other legislative acts and the foundation
documents, which caused damage to the partnership or its participants, the other participants
shall have the right to claim from such a participant the reimbursement of the damage, and in
the case of inflicting significant damage, - his exclusion from the partnership in a judicial
procedure.

Article 12. Contents of Foundation Documents of a General Partnership

translation © 1995 by QSE concerning business partnerships 6



Edict N 2255

1. In the foundation documents of a general partnership, its commercial name must by
indicated which must contain the following:

1) the names of all its participants and also the words «general partnership», or

2) the name of one or several participants with the addition of the words «and
company», and also the words «general partnership».

2. In the foundation documents of a general partnership there must be reflected the
information stipulated in paragraph 7 and 8 of Article 4 of this Edict.

Article 13. The Charter Fund of a General Partnership. Shares of Participants in the
Property of a General Partnership

1. Participants of a general partnership shall form the charter fund the amount whereof
must be not less than twenty-five times the minimum monthly wage established by the
legislation of the Republic of Kazakhstan at the moment of the participants' making
contributions to the charter fund.

2.  Amount, procedure and terms for formation of the charter fund of a business
partnership shall be determined by the foundation documents of the partnership.

3. Shares of participants in the property of a general partnership shall be determined in
accordance with the rules of Article 7 of this Edict.

Article 14. Conducting Affairs of a General Partnership

1. The supreme body of a general partnership shall be the general meeting of its
participants.

Adoption of decisions on internal issues of a general partnership shall be adopted in
accordance with a general agreement of all the participants.

Foundation documents of a partnership may stipulate cases where decisions shall be
adopted by the majority of votes of the participants. Each participant of a general partnership
shall have one vote, unless the foundation agreement stipulates any other procedure for
determining the number of votes of its participants.

Foundation documents may stipulate that the number of votes of participants shall be
determined in proportion to their shares in the charter fund of the partnership.

2. Managing a general partnership, subject to provisions of paragraph 1 of this Article
shall be carried out by the executive bodies of the general partnership.

The types, the procedure for the formation of the bodies of management and their
authority shall be defined by the foundation documents.

3. Without consent of the other participants, a participant of a general partnership shall
not have the right to commit in his name and in his interests or in the interests of third parties,
the transactions which are similar to those which constitute the object of activities of the
partnership. In the case of violation of this rule, the partnership shall have the right at its
discretion to demand from such a participant either a compensation of losses inflicted upon the
partnership, or a transfer to the partnership of all the profits received from such transactions.

4. The bodies of the general partnership, to which it is delegated to conduct the affairs
of the partnership, shall be obliged to present to all the participants upon their request
comprehensive information on their activities.

5. The participant which acted in the general interests without having such power in the
cases where his acts are not [subsequently] approved by all the other participants, shall have
the right to claim from the partnership the reimbursement of expenditures made by that
participant, provided the participant proves that due to the actions the partnership saved or,
appropriately, acquired assets which by value exceed the losses incurred by partnership.

Article 15. Changing the Composition of Participants of a General Partnership

1. In the case where a participant leaves a partnership, of is recognised as bankrupt or
in the case of a petition of a creditor(creditors) to make a claim on that participant's share in the

translation © 1995 by QSE concerning business partnerships 7



Edict N 2255

assets of the partnership, the death of a participant of a general partnership, participant's
announcement as dead, recognition as missing, incapable or limitedly capable, the general
partnership shall be subject to termination, unless it is otherwise stipulated in the foundation
documents of the partnership or established by agreement of remaining participants.

2. In the case of a general partnership's continuing of its activities, and also in the
cases of a transfer of a participant's share in the property of the partnership to any other
participants or third parties, of excluding of a participant from the partnership or acceptance of
new participants, the general partnership shall be subject to re-registration involving the
introduction of appropriate amendments in the foundation documents.

Article 16. Exit of a Participant from a General Partnership

1. A participant of a general partnership shall have the right to leave it by declaring the
refusal to participate in the partnership.

2. The refusal to participate in a general partnership must be declared by a participant
not less than six months prior to the actual exit from the partnership.

A premature refusal to participate in a general partnership which is established for a
term of five years shall be allowed only for substantial reasons.

3. Foundation documents of a general partnership may stipulate any other deadlines
for submission of application by the participants to leave the partnership, as compared to that
established by this Article.

An agreement between the participants of a partnership to waive the right to leave the
partnership shall not be valid.

Article 17. The Consequences of a Participant's Exit from a General Partnership

1. The participant which left a general partnership shall be paid the value of the part of
the partnership's property in proportion to the size of the contribution of that participant to the
charter fund of the partnership.

2. The value of the part of property of the partnership, which is due to the participant
that is leaving shall be determined in accordance with the balance sheet of the partnership
compiled at the date of the participant's leaving the partnership, and it shall be payable within
30 days after the date of the participant's actual exit from the partnership.

3. By agreement of the participant that is leaving with the remaining participants, the
payment of the value of the part of the property of the general partnership may be replaced by
giving of assets in kind.

4. A leaving participant shall also be paid the part of profit which is due to that
participant, which is received by the general partnership in that year, for the period of the
participant's being with the partnership in that year.

5. A participant which made part of its contribution to the charter fund of a general
partnership, when leaving, shall only be paid that part of the contribution, unless it is otherwise
stipulated in the foundation documents or agreement of the parties.

6. Assets transferred to the general partnership for use by the participant which is
leaving shall be returned without remuneration, unless it is otherwise stipulated in the
foundation documents of the partnership.

7. When a patrticipant leaves, the shares of the remaining partners in the property of
the general partnership shall increase in proportion to their initial size established on the
partner's exit date from of the partnership, unless it is otherwise stipulated in the foundation
documents or agreement of the participants.

Article 18. Transfer of a Share (Part of a Share) of a Participant of a General Partnership
1. A transfer by a participant of the participant's share (part of share) to any other

participants of the partnership or to any persons shall only be possible with the consent of all
the other participants.

translation © 1995 by QSE concerning business partnerships 8



Edict N 2255

2. In transferring a share to any other participant of the partnership or to a third party,
at same time the transfer shall take place of the whole totality of rights and obligations which
belonged to the participant who is leaving the general partnership.

3. In the case of the death of a participant of a partnership or announcement of that
participant as deceased, the legal successor (inheritor) may enter the partnership, provided
there is consent of all the other participants.

4. In the case of a refusal of a legal successor (inheritor) to join the general partnership
or the refusal of the partnership to accept the legal successor (inheritor), the legal successor
shall be paid the value of the share belonging to the legal successor on the basis of
successorship in respect of the share in the property of the partnership, as determined at the
date of the demise of the participant or announcing him as deceased, in accordance with the
procedure established by Article 17 of this Edict.

Article 19. Exclusion of a Participant from a General Partnership

1. Participants of a general partnership shall have the right to claim in a judicial
procedure the exclusion of one or several participants from the partnership upon a unanimous
decision of the remaining participants and provided there are sufficient reasons; in particular,
there is a gross violation by that participant (s) of their obligations or their incapacity is
established to reasonably transact business.

2. A participant which is excluded from a general partnership shall be paid the value of
the part of property of the partnership in accordance with the procedure determined by Article
17 of this Edict.

3. Upon the decision of a court, out of the value of the part of the property of a general
partnership, which is payable to a participant in the case of the participant's exit, may be
deducted all the losses inflicted to the partnership by the excluded participant. In the case of an
excess of the value of losses inflicted upon the partnership by the excluded participant over the
value of the part of property which is payable to that participant in the procedure of exit, the
missing part of the value of the losses shall be claimed from any other assets of the participant
which is excluded from the partnership.

Article 20. Imposition of Claims Upon the Share of a Participant in a General Partnership

1. The imposition of a claim upon the share of a participant in the property of a general
partnership in relation to the participant's personal debts shall be allowed only in the case of
insufficiency of that participant's other property to cover the debts. Creditors of such a
participant shall have the right to claim from the general partnership the appropriation of the part
of property of the partnership in proportion to the contribution of the debtor to the charter fund of
the partnership, in accordance with the procedure defined in Article 17 of this Edict, for the
purpose of imposing the claim upon that property. The part of the partnership's property which
is subject to appropriation or its value shall be determined in accordance with the balance sheet
compiled at the moment of the imposition by creditors of the claim to appropriate.

2. Imposition of a claim upon a participant's share in the property of a general
partnership shall terminate that participant's participation in the partnership and it shall entail the
consequences stipulated in Articles 15, 19 and 24 of this Edict.

Article 21. The Consequences of Recognising a General Partnership's Participant As
Missing, Incapable or Limitedly Capable

1. When in recognising a participant of a general partnership as incapable or missing,
the partnership is to remain (Article 15 of this Edict), then the guardian of that participant or of
his property may participate in the activities of the partnership only with the consent of all the
other participants of the partnership.
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The same consent of all the participants of a partnership shall be required for the
participation in the partnership's activities of the participant who is recognised as limitedly
capable.

2. Where the guardian of a participant who is recognised as missing or incapable
refuses to participate in activities of the general partnership on behalf of that participant or in the
case of the partnership itself refusing such participation in its activities to the guardian, the
guardian as a legitimate representative of that participant shall be paid the value of part of the
partnership's property which belongs to the participant to represented by him, in accordance
with the procedure defined in Article 17 of this Edict.

The participant who is recognised as limitedly capable, in the case of refusal of the
partnership or the guardian of that participant from participation in ativities of the partnership,
that participant shall be paid in the same procedure the value of the part of property of the
partnership.

Article 22. Acceptance of New Participants to a General Partnership

1. The acceptance of new participants shall only be possible with the consent of all the
participants of the general partnership.

2. When accepting new participants, the following amendments shall be introduced to
the foundation documents of the partnership, which pertain to the following:

1) new size of the participant shares in the partnership;

2) the procedure for managing the partnership;

3) amount, procedure, deadlines and method of the new participant's making the
contribution;

4) any other amendments which are required in relation to the acceptance of a new
participant.

Article 23. Distribution of Profits And Losses of a General Partnership

1. Profits and losses of a general partnership shall be distributed between its
participants in proportion to the amounts of their contributions to the charter fund of the
partnership, unless it is otherwise stipulated in the foundation agreement or an agreement of
the participants.

2. Agreements which bar any participant of a general partnership from the participation
in distribution of profits and covering of losses, shall be invalid.

Article 24. The Participants' Liability for Debts of a General Partnership

1. When in liquidation of a General Partnership it turns out that the existing property is
not sufficient to cover all its debts, the participants of the partnership shall bear the joint liability
in respect of the missing amount, for the partnership, with all their property on which in
accordance with the legislative acts a claim may be imposed.

2. A participant of a general partnership, which entered the partnership after its
foundation in the procedure of a transfer of a share or legal successorship, shall be liable
equally to the other participants, also for the obligations which arose prior to that participant's
joining the partnership.

A participant of a general partnership, which entered the partnership after its foundation
through the procedure for accepting a new member, shall only be liable for the obligations
which arose after that participant's entering of the partnership.

3. A participant which left a general partnership upon his own discretion, by decision of
the guardian in the case of his recognition as missing, incapable or with the consent of the
guardian in the case of his recognition as limitedly capable or excluded from a partnership upon
the decision of the court, and also a legal successor (inheritor) of a deceased patrticipant or of a
participant announced as deceased who refused the offer to join the partnership, shall be liable
for the obligations of the partnership, which arose prior to the moment of their exit, within two
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years from the date of the approval of the report on the partnership's activities for the year in
which they left the partnership.

4. A participant which left a general partnership in the procedure of a transfer of a
share to any other participant or a third party, of imposition of a claim upon that participant's
share in the property of the partnership by a creditor (creditors), or refusal of the other
participants to approve of the participation in activities of the partnership of the participant which
is not recognised as limitedly incapable, a guardian as legitimate representative of a participant
recognised as missing or incapable, and also a legal successor (inheritor) of a deceased
participant or a participant announced as deceased to whom the acceptance to the partnership
was denied by the other participants, shall not be liable for the obligations of the partnership.

5. A participant which repaid in full or partially debts of the general partnership shall
have the right to revert claims of relevant amounts to the other participants, which shall bear a
shared liability to that participant in proportion to the size of their shares in the property of the
partnership.

6. In the case of the termination of a general partnership the participants shall bear the
liability for the obligations of the partnership, which arose prior to the moment or its termination
within two years from the date of the partnership's termination.

7. Agreements of participants which change the procedure stipulated in this Article for
their liability for obligations of the general partnerships, shall be invalid.

Article 25. Special Considerations in Terminating a General Partnership

1. A general partnership, apart from the bases indicated in Article 9 of this Edict, shall
be also terminated when there is only one participant remaining in the partnership.

2. A participant of a general partnership within six months from the moment of
becoming the sole participant in the partnership, shall have the right to accept new participants
and preserve the general partnership.

3. A participant within six months from the moment of becoming the sole participant of
the general partnership shall have the right to also perform the following acts:

1) conclude an agreement with investors to finance the activities carried out by the
partnership and to form a limited partnership;

2) establish a partnership with additional liability, a partnership with limited liability or a
joint stock society in compliance with the requirements of this Edict concerning the minimum
amount of the charter fund of the relevant type of a partnership, or to liquidate the partnership.

Chapter Il. A Limited Partnership
Article 26. The Concept of a Limited Partnership

1. A business partnership which includes along with one or more participants which
jointly bear additional liability with all their property for the obligations of the partnership (general
partners), one or more participants whose liability is limited by the amount of contribution made
by them to the charter fund of the partnership (investors) and which do not participate in the
exercise by the partnership of entrepreneurial activities, shall be a limited partnership.

2. The legal status of general partners which participate in a limited partnership and
their liability for the obligations of the partnership shall be determined by the rules concerning
participants of the general partnership.

3. The norms of this Edict which pertain to general partnerships (Article 10 to 25) shall
apply to a limited partnership, unless this contradicts the provisions of this Chapter.

Article 27. The Rights and the Obligations of Investors of a Limited Partnership
1. Investors of a limited partnership shall have the following rights:

1) to receive part of profit of the partnership in proportion to their share in the assets
and the charter fund in the procedure stipulated by the foundation documents;
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2) to peruse annual reports and balance sheets of the partnership and also to require
to provide the possibility to review the accuracy of their compilation;

3) to transfer their share in the assets or its part to any other investor or a third party in
the procedure stipulated in this Edict and the foundation documents of the partnership;

4) to leave the partnership in accordance with the procedure stipulated by paragraph 2
of Article 31 of this Edict and the foundation documents of the partnership.

2. Investors of a limited partnership may have any other rights which are envisaged by
this Edict, any other legislative acts and the foundation documents of the partnership.

3. Waiving of the rights which are stipulated by this Edict and by any other legislative
acts in relation to investors of limited partnerships or their restriction, including by agreement of
investors and general partners shall be invalid.

4. Investors of a limited partnership shall be obliged as follows:

1) to comply with the conditions of the foundation documents of the partnership;

2) to make contributions in accordance with the procedure, by the methods and in the
amount which are stipulated in the foundation documents of the partnership;

3) in the cases indicated in the foundation documents of the partnership, to render
assistance to the partnership in its carrying out activities including to render services to the
partnership.

5. When an investor makes a transaction in the interests of the limited partnership
without due authorisation, then in the case of the approval of the investor's act by the
partnership, it shall be liable to the creditors for the transaction in its full volume. When the
approval is not granted, the investor shall be liable to the third party independently with all the
investor's property upon which a claim may be imposed in accordance with the legislation.

6. Investors of a limited partnership may bear any other responsibilities envisaged by
this Edict, any other legislative acts and the foundation documents of the partnership.

7. An agreement of general partners and investors which binds the investors of the
limited partnership to perform functions which are not included into their responsibilities
stipulated by this Edict or any other legislative acts and the foundation documents, shall be
invalid.

8. In the event that an investor of a limited partnership fails to execute the investor's
obligations which are stipulated by this Edict, other the legislative acts and the foundation
documents which caused the infliction of damage upon the partnership or its participants,
general partners shall have the right to claim from such an investor the compensation of the
damage, and in the case of inflicting a substantial damage, of the investor's exclusion from the
partnership in a judicial procedure.

Article 28. The Charter Fund of a Limited Partnership. Shares of Participants in the
Property a Limited Partnership

1. The charter fund of a limited partnership shall consist of contributions of the general
partners and of investors, and it must be not less than one hundred of the monthly minimum
wages which are established legislatively in the Republic of Kazakhstan at the moment of the
participants making contributions the charter fund.

2. The aggregate size of investors' shares in the charter fund may not constitute more
than 50 per cent. In that respect, the foundation documents of a limited partnership may
stipulate the obligation of investors to pay contributions (part of contributions) of general
partners.

3. The amount, procedure and deadlines for the formation of the charter fund of a
limited partnership shall be determined by the foundation documents of the partnership.

4. Shares of participants in the property of a limited partnership shall be determined in
accordance with the rules of Article 7 of this Edict.

Article 29. Contents of the Foundation Documents of a Limited Partnership
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1. Foundation documents of a limited partnership must include the indication of its
commercial name which must contain the following:

1) names of all its general partners and also the words «limited partnership», or

2) names of not less than one general partner with the addition of the words «and
company» and also the words «limited partnership».

2. Foundation documents of a limited partnership must also contain the information
which is stipulated in paragraphs 7 and 8 of Article 4 of this Edict.

Article 30. Managing Affairs of a Limited Partnership

Managing affairs of a limited partnership shall be carried out by general partners. The
procedure for managing and transacting business of a limited partnership by its general
partners shall be established by them in accordance with the rules concerning general
partnerships. Investors shall not have the right to participate in managing of affairs of the
limited partnership, nor to act on its behalf otherwise than by the power of  attorney. Investors
of a limited partnership shall not have the right to challenge acts of general partners in respect
of managing affairs of the limited partnership.

Article 31. Changing the Membership of Investors in a Limited Partnership

1. A transfer by an investor of the investor's share (part of the share) in the property of
a limited partnership to any other investors, general partners or to third parties, shall only be
possible with the consent of all the other general partners, unless it is otherwise stipulated in the
foundation documents of the partnership.

When transferring a share to any other investors, general partners or to third parties, at
the same time the transfer shall take place of all the totality of rights and obligations which
belong to the investor which is leaving the limited partnership.

2. An investor of a limited partnership upon expiry of a financial year, shall have the
right to leave it, upon declaring the investor's refusal to participate in the partnership.

Refusal to participate in a limited partnership must be declared by an investor not less
than six months prior to the expiry of the financial year, unless it is otherwise stipulated in the
foundation documents of the partnership.

In the case of the exit of an investor from a limited partnership, the consequences shall
emerge which are stipulated in Article 17 of this Edict.

3. The procedure for imposing a claim by a creditor (creditors) upon the share of an
investor in the property of a partnership shall be determined by article 20 of this Edict.

4. General partners shall have the right to claim in a judicial procedure the exclusion of
one or several investors, upon the unanimous decision of all the general partners in the case of
his failure to fully contribute that investor's property contributions to the charter fund of the
partnership.

An investor which is excluded from a limited partnership shall be paid the amount of
contribution made by that investor to the charter fund of the partnership, unless it is otherwise
stipulated in the foundation documents of the partnership.

In the event that the investor has not made any contribution to the charter fund of a
limited partnership, upon expiry of one month from the date of the expiry of the term established
by the foundation documents of the partnership for the making of the contribution, the
membership in the partnership shall cease, unless it is otherwise stipulated in the foundation
documents of the partnership.

5. In the case of the cessation (liquidation, reorganisation) of a legal entity which is an
investor of a limited or the demise or announcement as deceased of a citizen who is an investor
in the partnership, the legal successorship shall be exercised in accordance with the procedure
stipulated by the Civil Code of the Republic of Kazakhstan.

Article 32. The Consequences of Exit of Participants from a Limited Partnership
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When a patrticipant (general partner or investor) is leaving a limited partnership, the
shares of the remaining participants in the property of the partnership shall be increased in
proportion to their initial size established at the date of the exit of the participant from the
partnership, unless it is otherwise stipulated in the foundation documents or agreement of the
participants.

Article 33. Acceptance of new Participants to a Limited Partnership

1. Acceptance of new general partners and investors to a limited partnership shall only
be possible with the consent of all the general partners.

2. When accepting new general partners or investors, the following amendments may
be introduced to the foundation documents of the limited partnership:

1) new size of shares of participants in the property of the partnership;

2) alteration of the procedure for managing the partnership;

3) size, procedure, deadlines and method for the making of their contributions by
general partners and investors to the charter fund of the partnership;

4) any other amendments which are required in relation to the acceptance of a new
member.

Article 34. Distribution of Profits and Losses of a Limited Partnership

1. Profits and losses of a limited partnership shall be distributed between all its
participants in proportion to the amount of their shares in the property of the partnership unless
it is otherwise stipulated in the foundation documents or agreements of the participants.

2. It shall not be allowed to eliminate somebody of the participants from the
participation in the distribution of profits or in the coverage of losses of the partnership.

Article 35. The Liability of the Participants for the Debts of a Limited Partnership

1. The general partners shall bear joint additional liability with all their assets for the
obligations of the limited partnership in accordance with the procedure determined in Article 24
of this Edict.

2. The investors shall be liable for the obligations of the limited partnership within the
amounts of the contributions made by them to the Charter Fund of the partnership.

Article 36. Special Considerations for Termination of a Limited Partnership

1. A limited partnership aside from the bases indicated in Article 9 of this Edict shall
cease also in the case of the exit from it of all the general partners or all the investors.

A limited partnership shall persist when there remains in it at least one general partner
and one investor.

2. General partners which remain in a limited partnership for six months from the
moment of the exit of the last investor or investors remaining in the partnership for six months
from moment of the exit of the last general partner, shall have the right to accept to the
partnership any new participants for the purpose of saving the partnership. In that case,
general partners or investors which are citizens shall also have the right to transform the limited
partnership into a general partnership.

3. When in a limited partnership there remain only general partners or only investors,
then they also shall have the right to carry out the act stipulated in paragraph 3 of Article 25 of
this Edict.

4. In liquidating a limited partnership, the investors shall have the priority right to
receive before the general partners their contributions out of the property of the partnership,
which remains after the satisfaction of claims of its creditors. The assets which thereafter
remain of the limited partnership, shall be distributed between the general partners and
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investors in proportion to their contributions to the property of the partnership, unless any other
procedure is established by the foundation documents.

Chapter lll. A Limited Liability Partnership
Article 37. The Concept of a Limited Liability Partnership

1. A business partnership the participants whereof are not liable for its obligations and
bear the risk of losses associated with the operation of the partnership within the limits of the
value of contributions made by them, shall be a limited liability partnership.

Participants of a limited liability partnership which have not made their contributions to
the charter fund in full, shall bear a joint property liability for obligations of the partnership within
the limits of the value of the unpaid part of the charter fund.

2. Number of participants of a limited liability partnership must not exceed thirty.

A limited liability partnership may not have any other business partnership which
consists of a single person as a sole participant.

Article 38. The Rights And Obligations of Participants of a Limited Liability Partnership

The rules of Article 11 of this Edict, except for sub-paragraph 4 of paragraph 4 shall
apply to the rights and obligations of participants of a limited liability partnership.

Article 39. The Charter Fund of a Limited Liability Partnership. Shares of Participants in
the Property of a Limited Liability Partnership

1. Participants of a limited liability partnership shall form the charter fund, the size
whereof must be not less than one thousand the amount of the minimum monthly wage which is
legislatively established in the Republic of Kazakhstan at the moment of the participants making
their contributions to the charter fund.

2. The Charter Fund of a limited liability partnership must be paid by its participants not
less than by twenty-five per cent of its size declared in the foundation documents, by the
moment of registration the partnership.

An unpaid part of the charter fund declared in the foundation documents must be paid
by participants not later than one year from the moment of registration of the limited liability
partnership. In the case of a failure of a participant (participants) to pay their part of the
contributions to the charter fund within one year, that participant shall he obliged to pay to the
partnership interest upon the amount of the unpaid part. The amount of interest shall be
calculated on the basis of the average rate of the banking interest which is determined by the
National Bank of the Republic of Kazakhstan on the date of the payment.

3. Shares of participants in the property of a limited liability partnership shall be
determined in accordance with the rules of Article 7 of this Edict.

4. When upon expiry of the second and each subsequent financial year the value of
net assets of a limited liability partnership is less than the charter fund, the partnership shall be
obliged to announce reduction of its charter fund in compliance with the requirements of
paragraph 5 of Article 6 of this Edict and to register it in accordance with the established
procedure.

5. Any alterations (increase or reduction) of the charter fund of a limited liability
partnership may be carried out only after all the participants making of their contributions to the
charter fund of the partnership, which is declared in the foundation documents.

6. Participants of a limited liability partnership may increase or reduce the amount of
the charter fund.

A resolution of participants to alter the charter fund shall enter into force from the
moment of reregistration of the limited liability partnership.

Article 40. Issue of Debentures by a Limited Liability Partnership
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A limited liability partnership shall have the right to issue debentures in accordance with
the procedure determined by the legislative acts concerning securities.

Article 41. Managing a Limited Liability Partnership

1. The general meeting of participants shall be the supreme body of a limited liability
partnership.

2. In a limited liability partnership there shall be created the executive body (collective
or (and) single-person) which shall exercise current management of its activities and which
shall report to the general meeting of participants. The governing bodies of a society may be
elected from outside its participants.

3. Terms of reference of governing bodies of a partnership and also the procedure for
their adoption of the decisions and acting on behalf of the partnership, shall be determined by
this Edict, other legislative acts and by the foundation documents.

4. The following shall be referred to the exclusive authority of the general meeting of
participants of a limited liability partnership:

1) alterations of the partnership's charter, including alterations of the amounts of its
charter fund,

2) formation and revocation of executive bodies of the partnership;

3) approval of annual reports and accounting balance sheets of the partnership and
distribution of its profits and losses;

4) resolution upon reorganisation and liquidation of the partnership;

5) election of the audit commission (auditor) of the partnership.

The charter of a partnership may confer the resolution of any other issues to the
exclusive authority of the general meeting. The issues which are conferred to the exclusive
authority of the general meeting of participants of a partnership may not be transferred by it for
the resolution by an executive body of the partnership.

5. Each participant of a limited liability partnership shall have in the general meeting a
number of votes in proportion to the participant's share in the charter fund of the partnership,
unless it is otherwise stipulated in the foundation documents.

6. Resolutions of the general meeting of participants shall be adopted by simple
majority of the general number of votes, and upon the issues stipulated in sub-paraghraps 1)
and 4) of paragraph 4 of this Article, - by two thirds of the aggregate number of votes.

Foundation documents of a limited liability partnership may stipulate the cases where
the decisions shall be adopted unanimously by all the participants of the partnership.

Foundation documents of a limited liability partnership may envisage any other
procedure for adoption of decisions by the general meeting of participants as compared to this
Article.

7. Participants of a limited liability partnership shall have the right to transfer their
powers in the general meeting to another participant of the partnership, unless it is otherwise
stipulated in the foundation documents.

8. A participant's representative (permanent or appointed for a definite term) may
participate in general meetings on behalf of the participant of a partnership.

9. A participant of a limited liability partnership may at any time terminate the powers of
the persons indicated in paragraphs 7 and 8 of this Article, upon notifying of it the other
participants or the executive body.

Article 42. Supervision of Activities of the Executive Body of a Limited Liability
Partnership

1. The general meeting of participants of a limited liability partnership, for the purposes

of supervision of activities of an executive body of the partnership, shall have the right to form
the audit commission.
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2. The audit commission of a limited liability partnership may include participants of the
partnership, persons who in accordance with the legislative acts have the right to engage in
auditing, independent experts in the area of finance and accounting and any other persons.

Members of executive bodies of a partnership may not be members of the audit
commission.

3. The audit commission when conducting an audit of financial and operational
activities of an executive body of the limited liability partnership, shall have the right to require
from members of the executive body presentation of any required materials, accounting and
any other documents and personal explanations. The audit commission shall forward the
results of conducted audits to the general meeting of participants of the limited liability
partnership.

4. Audits of financial and operational activities of an executive body of a limited liability
partnership shall be carried out in accordance with the procedure to be determined by the
general meeting of participants.

5. In the cases stipulated by legislative acts or resolutions of the general meeting of
participants of a limited liability partnership, the audit commission shall compile a summary on
the annual balance sheet and other reports of the partnership. In that case, the general
meeting of participants shall not have the right to approve the annual balance sheet or any
other reports of the partnership and carry out distribution of profits and losses without a
summary of the audit commission.

6. Participants of a limited liability partnership shall have the right to provide for a
procedure of supervising the activities of an executive body of the partnership, which is different
from the one [described] in this Article.

7. The general meeting of participants of a limited liability partnership in the cases
which are stipulated by legislative acts, shall be obliged to organise an independent audit of the
partnership's activities.

8. An audit must be carried out by demand of any participant of a limited liability
partnership.

9. Public reports of a limited liability partnership shall not be required, except for the
cases which are stipulated by the legislation and the foundation documents of the partnership.

Article 43. Alteration of Membership of a Limited Liability Partnership

In the case of altering membership of a limited liability partnership, relevant
amendments must be introduced to the foundation documents at the body of the state
registration of legal entities.

Article 44. Exit of a Participant from a Limited Liability Partnership

1. Participants of a limited liability partnership shall have the right to leave the
partnership at any time, irrespective of the consent of the other participants. Refusal to
participate in a partnership must be declared by a participant not less than six months prior to
the actual exit from the partnership.

Foundation documents of a limited liability partnership may stipulate any other period
for depositing the notice of exit by a participant.

2. A participant which left a limited liability partnership shall be paid the value of the
part of the partnership's property in accordance with the procedure, by the method and within
the deadlines stipulated by Article 17 of this Edict.

Article 45. Transfer of a Participant's Share in the Property of a Limited Liability
Partnership

1. A participant of a limited liability partnership shall have the right to sell or in any other

way assign that participant's share in the property of a partnership, or a part thereof to one or
several participants of that partnership.
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A share of a participant in a limited liability partnership may be alienated until the
complete making by that participant of the contribution to the charter fund, only to the extent to
which the contribution is made, unless it is otherwise stipulated in the foundation documents of
the partnership.

2. Alienation by a participant of that participant's share (a part thereof) in the property
of a limited liability partnership, to any third parties shall be allowed, unless it is otherwise
stipulated in the charter of the partnership.

Participants of a limited liability partnership shall enjoy the pre-emption right in buying a
share (a part thereof) of a participant in proportion to amounts of their shares in the property of
the partnership, unless the charter of the partnership or agreement of the participants stipulated
any other procedure for the exercise of that right.

In the event that participants of a limited liability do not exercise their pre-emption right,
the participant shall have the right to sell that participant's share to any third parties.

3. Where in accordance with the charter, alienation of a participant's share (a part
thereof) in the property of a limited liability partnership to third parties is not allowed, and the
other participants of the partnership refused to purchase, the partnership shall be obliged to pay
to the participant its actual value, or give to that participant assets of that value in kind.

4. In the case of acquisition of a participant's share (a part thereof) by the limited
liability partnership itself, it shall be obliged to sell it to any other participants or third parties
within the period, and in the procedure which are stipulated in the foundation documents of the
partnership, or reduce its charter fund. During that period, distribution of profits, and also voting
at the supreme body shall be carried out without taking into consideration the share purchased
by the partnership.

5. In the case of the demise or announcement as deceased of a citizen who is a
participant of a limited liability partnership or the termination (liquidation or reorganisation) of a
legal entity which is a participant of a partnership, their share in the property of the partnership
shall be transferred to the legal successors (inheritors), unless the foundation documents
stipulate that such a transfer shall be allowed only with the consent of the other participants of
the partnership. A refusal to approve a transfer of a share shall mean the exit of the legal
successor (inheritor) from the limited liability partnership and it shall entail the consequences
stipulated by Article 44 of this Edict.

When a citizen who is a participant of a limited liability partnership dies or is announced
as dead, or a legal entity which is a participant of a partnership ceased its activities which have
not made their contributions to the charter fund in full, then their legal successors (inheritors)
shall only be paid the amounts of contributions made, unless it is otherwise stipulated in the
charter of the partnership.

Article 46. Exclusion of a Participant from a Limited Liability Partnership

1. Exclusion of a participant from a limited liability partnership shall be carried out upon
petition by a body of the partnership in a judicial procedure upon the basis of the resolution of
the general meeting adopted unanimously. In that respect, the participant to be excluded shall
not participate in the voting.

2. Exclusion of a participant from a limited liability partnership shall not be allowed only
in the case stipulated in paragraph 7 of Article 11 of this Edict.

3. Exclusion of a participant from a limited liability partnership shall be carried out in
accordance with the procedure stipulated in Article 19 of this Edict.

Article 47. Imposition of a Claim upon a Share of a Participant in the Property of a
Limited Liability Partnership
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1. When properties of a participant of a limited liability partnership are insufficient to
cover [that participant's] personal debts, creditors may in a judicial procedure require
appropriation of the share of the participant which is a debtor.

2. If a participant made a part of that participant's contribution to the charter fund of a
limited liability partnership, then the creditors shall have the right to claim appropriation of the
sum of that contribution, unless it is otherwise stipulated in the charter of the partnership.

Article 48. The Consequences of Recognising a Citizen Who is a Participant of a Limited
Liability Partnership As Missing, Incapable or Limitedly Capable

1. In the event that a citizen who is a participant of a limited liability partnership is
missing or incapable, his guardian may participate in activities of the partnership as a legitimate
representative of that participant, unless it is otherwise stipulated in the foundation documents
of the partnership.

2. In case of recognising a citizen who is a participant of a limited liability partnership
as incapable, he may with the consent of the guardian participate in activities of the partnership
participate in activities of the partnership, unless it is otherwise stipulated in the foundation
documents of the partnership.

Article 49. The Consequences of the Exit of Participant from a Limited Liability
Partnership

When a patrticipant leaves a limited liability partnership, the shares of the remaining
participants shall increase in proportion to their initial size established at the date of the exit of
the participant from the partnership, unless it is otherwise stipulated in the foundation
documents or an agreement of the participants of the partnership.

Article 50. Acceptance of New Participants to a Limited Liability Partnership

1. Acceptance of third parties as new participants of a limited liability partnership shall
be possible with the consent of all the participants of the partnership, unless it is otherwise
stipulated in the foundation documents of the partnership.

2. When accepting new participants, the following amendments shall be introduced to
the foundation documents of the limited liability partnership, concerning:

1) new amount of the charter fund and the shares of participants of the partnership;

2) amount, procedure, deadlines and the method of the new participants making of
their contributions to the charter fund of the partnership;

3) any other amendments which are required in relation to the acceptance of a new
participant.

Article 51. Additional Contributions of Participants of a Limited Liability Partnership

Upon the decision of the general meeting of participants of a limited liability partnership
there may be envisaged making of additional contributions. The resolution on that issue shall
be adopted by a qualified majority of two thirds of votes of all participants of the partnership's
participants, unless the charter of the partnership requires a unanimity of all the participants. In
that respect, the shares of the participants may be changed commensurably.

Article 52. Special Considerations of Terminating a Limited Liability Partnership

1. Aside from the bases indicated in Article 9 of this Edict, a limited liability partnership
may be terminated in the following cases:

1) when the number of the partnership's participants exceeds thirty;

2) when the amount of the charter fund decreases below the minimum size which is
stipulated in paragraph 1 of Article 39 of this Edict;
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3) when participants fail to form the charter fund of the partnership which is established
in paragraph 2 of Article 39 of this Edict.

2. In the event that the number of participants of a limited liability partnership exceeds
thirty, the partnership shall be subject to transformation into a joint stock society within a year,
and upon expiry of that period, - to liquidation in a judicial procedure upon petition of the
registration body or any other interested parties, unless the number of participants is reduced to
thirty.

3. In the cases when amount of the charter fund decreases below the minimum size
stipulated in paragraph 1 of Article 39 of this Edict, and also when patrticipants fail to form the
charter fund of the partnership within the deadlines stipulated in paragraph 2 of Article 39 of this
Edict, then the participants must within one year make additional property contributions to the
charter fund. In the opposite case, the partnership shall be subject to liquidation upon the
decision of the court upon petition of interested parties.

4. A limited liability partnership may be transformed only into a joint stock society.

Chapter IV. Partnership with Additional Liability
Article 53. The Concept of a Partnership with Additional Liability

1. A partnership with additional liability shall be recognised as a business partnership
the participants whereof shall be liable for the obligations of the partnership within the
contributions made by them to the charter fund of the partnership, and where those amounts
are insufficient, additionally with the assets which belong to them in the amount which is a
multiple of the contributions made by them to the charter fund of the partnership.

A limited liability partnership shall be established in the case where the size of the
charter fund which is formed by the participants of the partnership constitutes not less than fifty
per cent of the minimum amount of the charter fund established by this Edict for limited liability
partnerships.

2. Additional liability of participants of a partnership with additional liability may not be
less than double their contributions to the charter fund of the partnership. The maximum
amount of liability of participants of a partnership with additional liability shall be stipulated in the
foundation documents of the partnership.

3. Where property is insufficient or in the bankruptcy of one of the members of a
partnership with additional liability, such participant's additional liability for the obligations of the
partnership shall be spread amongst the participants in proportion to their shares in the property
of the partnership, unless any other procedure is stipulated in the foundation documents of the
Partnership.

4. The norms of this Edict concerning limited liability partnerships (Articles 37 to 52)
shall apply to the partnership with additional liability as long as this does not contradict this
Article.

Chapter V. A Joint Stock Society
Article 54. The Concept of a Joint Stock Society

1. A partnership the charter fund whereof is divided into a certain number of shares of
equal nominal value shall be recognised as a joint stock society. Participants of a society
(shareholders) shall not be liable for its obligations and they shall bear the risk of losses relating
to the activities of a society within the limits of value of the shares which belong to them.

In the cases which are established by the legislative acts, non-profit organisations may
be created in the organisational and legal form of a joint stock society.

2. A society shall possess assets which are separate from the assets of its participants,
it shall bear the liability for its obligations within the limits of its assets and it shall not be liable
for the obligations of its participants.
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The foundation parties shall bear joint responsibility for obligations of the society in the
case of incomplete payment by them of their contributions to the charter fund of the society,
within the unpaid part of the contributions.

3. A society may be created by one person or consist of a one person in the in the
event that one shareholder buys all the shares of a society.

4. A society may not have another business partnership consisting of one person, as a
sole participant.

5. The legal status of a society, the rights and obligations of shareholders shall be
regulated by other legislative acts of the Republic of Kazakhstan along with this Edict.

Article 55. Open-Type and Closed-Type Joint Stock Societies

1. Ajoint stock society the participants whereof may alienate the shares which belong
to them without consent of any other shareholders, shall be and open-type society. An open-
type society shall have the right to carry out open subscription to the shares issued by it, and
their unrestricted sales on the terms established by the legislation.

2. An open-type society shall be obliged to annually publish for general awareness the
annual report, the balance-sheet, and the profit and loss account.

A society and also its official persons shall bear the responsibility established by the
legislation for the reliability of the information contained in the publications.

3. A society the shares whereof a distributed exclusively amongst its foundation parties
or any other pre-determined circle of persons, shall be a close-type society. Such a society
shall not have the right to carry out open subscriptions to the shares issued by it, or in any other
way offer them for acquisition by an unlimited number of persons.

4. The number of shareholders in a closed-type society, which own its ordinary (voting)
shares, may not exceed fifty. When the number of such shareholders in a closed-type society
exceeds the indicated limit, the general meeting of the shareholders of the society must within
six months from that moment to adopt the decision to transform the society into an open-type
one, make appropriate alterations to its foundation documents and to ensure their registration.
Upon expiry of the indicated period the society shall be subject to liquidation in a judicial
procedure upon application of interested parties, unless such a decision is adopted and the
number of the holders of ordinary shares of the society is reduced to the indicated limit.

5. A shareholder of a closed-type society who desires to sell shares, shall be obliged to
offer them to be bought by any other participants of the society or the society itself, unless it is
otherwise stipulated in the foundation documents. When participants of the society refuse to
acquire the shares, then the shareholder shall have the right, with the consent of the society (or
by default of response within one month from the date of request) sell the shares to third
parties.

6. Foundation documents may stipulate a possibility of excluding participants who
materially violate the interests of the society with their acts, from closed-type joint stock
societies, by the court decisions. The shares of excluded participants shall be compulsorily
purchased by the society.

7. A closed-type society shall not be obliged to publish for general awareness its
annual report, accounting balance sheet, the profit and loss account, unless it is otherwise
stipulated by its foundation documents.

Article 56. The Foundation Documents of a Joint Stock Society

1. The foundation agreement of a joint stock society, apart from information stipulated
in paragraph 7 of Article 4 of this Edict must contain information concerning the types of issued
shares and their allocation to the participants.

The effect of the foundation agreement in the creation of an open-type society shall
cease from the moment of full payment of the charter fund of the society, declared at its
foundation, unless the legislation stipulates otherwise.
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2. The charter of a society shall be approved by the foundation meeting, which is
reflected in the foundation agreement. The charter of a joint stock society, aside from
information indicated in paragraph 8 of Article 4 of this Edict, must contain the following
provisions:

1) the society type (open or closed);

2) information concerning types of shares of the society, their nominal value, number,
the rights of their holders;

3) the procedure for the formation of funds of the society;

4) information concerning representations and affiliates (when they are to be created).

3. Aside from a foundation agreement and a charter, the foundation parties of a society
shall have the right to adopt any other documents which regulate activities of the society.

Article 57. The Charter Fund of a Joint Stock Society

1. The charter fund of a joint stock society shall be made up of contributions of the
shareholders, paid as a result of their acquisition of shares of the society.

The charter fund of a society shall determine the minimum amount of property of the
society, which guarantees the interests of its creditors. It shall be equal to the aggregate
nominal value of the shares issued by the society, and it may not be less than ten thousand (for
open-type societies), and five thousand (for closed-type societies) times the amount of the
minimum monthly wage established by the legislation of the Republic of Kazakhstan at the
moment of the shareholders' making contributions to the charter fund.

2. At the moment of registration, the charter fund of a society must be paid up by its
shareholders by fifty percent of the amount of the charter fund which is declared in the
foundation documents.

3. An open subscription to shares of a society shall not be permitted until the full
payment of the charter fund. In establishing a society all its shares must be distributed among
its foundation parties.

It shall not be permitted to release a shareholder from the obligation to pay for shares,
including by way of offsetting claims against the joint stock society.

4. Where, upon expiry of the second and each subsequent financial year, the value of
net assets of a society is less than the charter fund, the society must declare and register the
reduction of its charter fund, in accordance with the established procedure. Where the value of
the indicated assets of a society decreases below the minimum amount of the charter fund
indicated in paragraph 1 of this Article, the society shall be subject to liquidation.

Article 58. Increase of the Charter Fund of a Joint Stock Society

1. A joint stock society shall have the right upon resolution of the general meeting of
the shareholders to increase the charter fund of the society, by way of increasing the nominal
value of its shares or by issuing additional shares.

2. Increasing the charter fund of a society shall be allowed after its full payment. It
shall be prohibited to increase the charter fund of a society in order to cover losses incurred by
it.

3. The charter of a society may establish the pre-emption right of the shareholders
which hold voting shares, to purchase the shares of the society, which are issued additionally.

4. Resolutions on increasing the charter fund shall be adopted by general meetings, by
not less than two thirds of the total number of the shareholders' votes.

5. A communication on a forthcoming general meeting to resolve upon the issues of
increasing the charter fund, must contain the following:

1) the motives, the method and the minimum amount of increase of the charter fund,;

2) the draft amendment to the charter fund of the society, relating to the increase of the
charter fund;

3) number of the shares to be issued additionally and their aggregate value;
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4) the rights of the shareholders of the additionally issued shares, and also the destiny
of the shares issued earlier;

5) the date of the beginning and accomplishing of the subscription to the additionally
issued shares.

6. Amendments of the charter, which are caused by additional issues of shares must
be registered. Additional issue of shares prior to the registration of amendments to the charter
shall be prohibited.

7. Legislation may stipulate for separate types of organisations (banks, financial and
insurance organisations and others) which are joint stock societies, a procedure for increasing
the charter fund, which is different from the one described in this Article.

Article 59. Special Considerations in Decreasing the Charter Fund of a Joint Stock
Society

1. A joint stock society shall have the right upon the resolution of the general meeting
of the shareholders, to reduce the charter fund by way of reducing the nominal value of shares,
or by way of purchasing of a number of shares for the purpose of their annulment.

2. Reduction of the charter fund of a society by way of purchasing and cancelling of a
number of shares shall be permitted where such a possibility is stipulated in the charter of a
society.

3. Resolutions to decrease the charter fund of the joint stock company shall be
adopted in accordance with the same procedure as those to increase its charter fund.

4. Upon expiry of three months from the date of publication of the decision of a society
to reduce its charter fund, the shares which are not presented for annulment or purchase, shall
be recognised as invalid.

Article 60. The Foundation Parties of a Joint Stock Society

1. The foundation parties of a joint stock society shall conclude between themselves an
agreement for its creation, which determines the procedure for their implementation of joint
activities to create the society.

2. The foundation parties shall bear joint responsibility upon the obligations which
arose prior to the registration of the society.

A society shall bear the responsibility for the obligations of its foundation parties, which
are related to its creation only in the case of a subsequent approval of their actions by the
general meeting of the shareholders.

3. The foundation parties of a society may not have rights and privileges which are not
provided by the charter of the society for the rest of the shareholders.

Article 61. Shares

1. A share shall be a security which certifies the right of a shareholder to receive part of
profits of a society in the form of dividend and to participate in managing the affairs of the
society, and also the right to part of the property which remains in the case of its liquidation.

2. Value of shares shall be expressed in the national currency of the Republic of
Kazakhstan irrespective of the form of making the contribution.

Shareholders may be issued certificates for the aggregate nominal value of [their]
shares. In the case of a registered share, such a certificate or a notarised extract from the
register of shareholders shall be a sufficient basis for the exercise of the shareholder's rights.

3. A share shall not be divisible. In the cases where one share belongs to several
persons, all of them shall be recognised as one shareholder in relation to the joint stock
company and may exercise their rights through one of them or through their general
representative.

4. A share must contain the following details: the commercial name of the joint stock
society and its location; name of the security «share», its serial number, date of issue, type of
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the share (ordinary or preference) and its nominal value, the name of the holder (for registered
shares); amount of the charter fund of the joint stock society on the date of the issue of the
shares, and also the number of issued shares; dates for the payment of dividend; signature of
the chairman of the board and of the chief accountant of the joint stock society.

5. The society may issue registered shares and bearer's shares, unless it is otherwise
established by legislation concerning securities.

6. Movements of registered shares shall be fixed in the register of shareholders which
is kept by the society or any other legal entity (depository). It must include information on each
registered share, date of acquisition of shares, and also the number of such shares held by
each shareholder with the indication of their details (the location and settlement account for the
shareholders which are legal entities, passport details and place of residence for the
shareholders which are physical persons). Details of the persons who in accordance with the
information presented to the society have the pledge rights to shares, must also be entered into
the register of the shareholders with an indication whether the pledge holder has the right to
vote on such shares.

7. In the register of shareholders there may be any other information envisaged by the
legislation concerning securities (including information on the persons which provide safe
custody for shares and which engage in the performance of transactions involving them for the
benefit of shareholders).

Information on owned shares which are acquired by the society which is their issuer,
shall be subject to compulsory inclusion into the register of the shareholders.

8. A society shall have the right to delegate registration of shares (maintenance of the
register of shareholders) to a bank, depository or any other specialised organisation which has
the right to carry out such activities in accordance with the legislation. In that case the indicated
organisations shall be obliged to notify the society of any changes in the register of the
shareholders in accordance with the procedure and within the deadlines established by an
agreement between them, but not less frequent than within the deadlines established for the
payment of dividend.

Societies which have more than five hundred of registered shareholders shall be
obliged to delegate the maintenance of their registers of shareholders to the indicated
organisations (independent registrars).

9. By demand of shareholders and pledge holders the Board shall be obliged to
present to them extracts from the register of the shareholders concerning their rights associated
with the shares.

The Board shall be obliged to keep the register of the shareholders at the place of
location of the legal entity of the joint stock society or (and) of another legal entity (depository)
for presenting the possibility to shareholders and pledge holders to peruse it. Information
concerning the shares which are not fully paid must be accessible for public perusal.

10. The right to pledge the shares of a society may not be restricted or excluded by
provisions of the charter. A shareholder shall also have the right to vote on the shares pledged
by the shareholder, unless it is otherwise stipulated in the terms of the pledge.

11. A society may accept shares issued by it as pledge only in the following cases
where:

1) the shares which are to be pledged are paid in full;

2) the total number of shares to be pledged to the society and of those already pledged
with it, or held by it on any other bases, is not more than 10 per cent of the charter fund;

3) the pledge agreement is approved by the general meeting of the shareholders or by
the supervisory council.

12. The charter of the society aside from its ordinary shares may stipulate issuing of
preference shares which give to their holders the right to receive a guaranteed minimum
amount of dividend.

Holders of preference shares shall not have the right to vote in the society, unless it is
otherwise stipulated in its charter.
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The procedure for the exercise of the rights of the holders of preference shares,
including the priority in distribution of the society's property in the case of its liquidation, shall be
determined by the legislation and the charter.

13. Preference shares shall be issued and dividend shall be periodically paid on them,
but not less frequent than once a year, in a pre-determined amount in percentage of their
nominal value. Payment of dividend on such shares shall be carried out in the amount
indicated therein irrespective of the profits received by the society in the relevant year. In the
case where profits are insufficient, payment of dividend on preference shares shall be carried
out at the expense of the reserve fund. In the cases where amount of dividend payable to the
holders of ordinary shares exceeds amount of payments which are due on preference shares,
the holders of those shares may upon resolution of the general meeting of the shareholders be
paid additional amount up to the size of the dividends paid to other shareholders, unless it is
otherwise stipulated in the charter of the society.

Preference shares may not be issued at an amount which exceeds 25 per cent of the
charter fund of a society.

14. Legislation or the charter of a closed-type society may establish restrictions of the
number, aggregate nominal value of the shares or the maximum number of votes which belong
to one shareholder.

15. The conditions of and procedure for issuing, registering, acquiring, distributing and
circulating shares shall be determined by the legislation concerning securities.

Article 62. The Rights and Obligations of Shareholders

1. The shareholders shall have the following rights:

1) participate in managing the affairs of the joint stock society in accordance with the
procedure defined by the charter of the society;

2) receive part of profits (dividend) from the activities of the society;

3) receive information concerning the activities of the society including to peruse the
information of accounting and reporting and other documentation in accordance with the
procedure stipulated by the charter of the society;

4) challenge in a judicial procedure the decisions adopted by the society.

Shareholders may have other rights which are stipulated by this Edict, legislation and
charters, including the pre-emption right to receive production (services) manufactured by the
society.

2. Shareholders shall be obliged to pay on the shares in accordance with the
procedure, amounts and methods contemplated by the foundation documents.

3. Not any other obligations may be delegated to shareholders without their consent.
Provisions of charters, resolutions of general meetings or boards, which delegate to
shareholders any other obligations, shall be invalid.

Article 63. The Foundation Meeting of a Joint Stock Society

1. A foundation meeting shall be effective where all the foundation parities or their
representatives are present.

2. The chairman of the meeting shall be elected by the those present by simple
majority of votes.

3. The resolution to create a joint stock society and approve its charter shall be
adopted unanimously.

4. A foundation meeting shall also resolve upon the following issues, which shall be
adopted by three-fourths of the votes:

1) elect executive and supervisory bodies of the society, and also adopt resolutions
upon creation of the supervisory council,

2) resolves upon the issues of approval of transactions made by the foundation parties
prior to the creation of the society;
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3) approve the value of contributions made in kind. A foundation meeting may resolve
any other issues.

Article 64. Bodies of a Joint Stock Society

1. In ajoint stock society the following shall function:

1) a supreme governing body, - the general meeting of shareholders;

2) a supervisory body, - the supervisory council;

3) an executive body, - the board;

4) a controlling body, - the audit commission.

2. The charter of a closed-type society, and of an open-type society which has less
than five hundred shareholders, may envisage the operation of the society without formation of
a supervisory council.

Members of the board (except for the president of the society) and the of the
supervisory commission may not at the same time execute the duties of members of the
supervisory council of the society).

Article 65. General Meeting of Shareholders

1. The following issues the resolution whereon requires a majority of votes of those
shareholders who are present at the meeting or of their representatives, shall be referred to the
exclusive authority of meetings of shareholders:

1) alteration of the charter;

2) alteration (increasing or decreasing) the size of the charter fund of the joint stock
society:

3) consolidation or sub-division of the shares issued earlier, issuing additional shares;

4) the procedure for issuing debenture loans;

5) election of the supervisory council, executive bodies of the society, members of the
audit commission and (or) auditors of the society, and also early termination of their powers;

6) approval of the annual results of the society's activities, reports of the executive
bodies of the society except for the conclusions of the audit commission, procedure for
distribution of profits and coverage of losses;

7) adoption of internal regulations of the society, amendments and additions thereto;

8) liquidation and reorganisation of the society, appointment of the liquidation
commission, approval of the liquidation balance.

Resolutions upon the issues listed in sub-paragraphs 3) and 5) of this paragraph shall
be adopted by not less than two-thirds of the votes of the number present at the shareholders'
meeting or of their authorised representatives. Resolutions upon the issues listed in sub-
paragraphs 1), 2), 8) of this paragraph shall be adopted by not less than two thirds of the total
number of votes of the shareholders.

Any other issues concerning the activities of a society may be referred to the authority
of the general meeting of the shareholders by the charter of the joint stock society.

2. Resolution of issues which are referred by this Edict or the charter of a society to the
exclusive authority of the general meeting of the shareholders, may not be delegated to the
executive bodies of the society.

3. A society shall once a year hold a general meeting of the shareholders, irrespective
of any other meetings. The period of time between general meetings may not be longer than 15
months.

The annual meeting of shareholders shall:

1) approve the report of the board, the annual balance sheet, the profit and loss
account;

2) elect board members and other managing workers of the society;

3) appoint auditors and establish remuneration of the auditors;
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All the meetings, except for the annual ones shall be extraordinary. Extraordinary
meetings shall be called by the board of the society, audit commission or shareholders which
hold not less than 20 per cent of shares.

4. Shareholders shall be personally notified of forthcoming meetings by registered
mailings to the address indicated in the register of shareholders. Notice of an extraordinary
meeting must contain the summary of an issue put before the meeting for discussion.

Notices shall be forwarded to all the shareholders who paid all calls on ordinary shares,
and also to the auditor of the society.

Aside from that, a general notice must be made in the press, where the time and place
shall be indicated of the meeting and its agenda.

The said notice must be made not less than twenty days prior to the general meeting of
an open-type society and not less than ten days, - in the case of a closed-type society. A
general meeting shall not have the right to adopt decisions on the issues which are not included
into agenda, unless the opposite resolution is adopted unanimously at a meeting at which all
the shareholders of the society are represented. In the case of a shorter notice or notices to
call a meeting are not sent, the resolutions of the meeting shall have legal force, provided they
are adopted unanimously and all the shareholders are present at the meeting. Meetings of
shareholders may be held at places determined by the charter of the society.

5. General meetings shall be recognised as effective where more than 50 per cent of
the shareholders or their legitimate representatives (by number of shares) participate, which in
accordance with the charter have more than 60 per cent of votes. Where there is ho quorum,
the board shall be obliged to call repeatedly the general meeting of the shareholders, which
shall be empowered to adopt decisions, whatever the number of the shareholders present.

Voting at general meetings shall be carried out on the principle «one share - one vote».
In the charter of a closed-type society there may be stipulated the maximum number of votes
which may be held by each shareholder.

Each shareholder shall have the right to be present at general meetings personally or
through a representative which has a power of attorney certified notarially (only for open-type
societies). Representatives of a legal entity shall be present at general meetings on the basis
of the power of attorney issued to them.

Article 66. The Board of a Joint Stock Society

1. During the periods between the shareholders meetings, the board shall manage any
the activities of the joint stock society within the bounds of authority granted to it by the charter.

The terms of reference of an executive body of a joint stock society shall include
resolution of any issues which are not the exclusive authority of any other governing bodies of
the society as determined by the legislation or the charter.

Board members of a society must be appointed initially by the foundation agreement,
and after that to be elected at general meetings of shareholders, unless board members are to
be appointed by the supervisory council in accordance with the provisions of the charter.

The charter of a society must contain provisions concerning the procedure for
managing the society in the cases where one or more board members are absent or for any
other reason they may not carry out the functions which are delegated to them.

Unless it is otherwise stipulated in the charter of a society, the conditions of
remuneration for work of board members shall be established by the supervisory council of the
society.

2. Shareholders and employees of the society, which are not shareholders may be
board members. The powers of the board and the procedure for their transacting the business
on behalf of the society shall be determined by the charter.

Annually, 20 days prior to the date of holding a shareholders meeting, the board must
prepare the annual report, the balance sheet, the profit and loss account, and to ensure
accessibility of those materials for the perusal of shareholders.

The board must present the annual report, the balance sheet and the profit and loss
account to the general meeting of shareholders.
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The annual account, the balance sheet and the profits and loss account must be signed
by all the board members and the members of the supervisory council. When one or several
signatures are missing, a note must be made with an indication of the reasons of such missing.

Article 67. The Audit Commission. Audits of a Joint Stock Company

1. An audit commission shall be formed by the general meeting of the joint stock
company from among the shareholders. The board members of a society may not be members
of its audit commission. The procedure for work and the functions of an audit commission shall
be determined by Article 42 of this Edict, unless it is otherwise stipulated in the charter.

2. Audits shall be carried out by the audit commission upon instructions of the general
meeting, upon its own initiative or by demand of shareholders holding the aggregate of more
than 20 per cent of shares.

3. For audits and confirmation of the accuracy of financial reports societies may hire
professional auditors which are not tied with the society or its participants by any property
interests (independent audit).

Audits of a society must be carried out at any time that the shareholders may require,
whose aggregate share in the charter fund constitutes ten and more per cent.

The procedure for carrying out audits of activities of joint stock societies shall be
determined by the legislation and the charter of the society.

Article 68. The Supervisory Council

1. In a joint stock society, subject to the provisions of Article 64 of this Edict, the
supervisory council must be formed both of the shareholders, including the foundation parties,
and of hired specialists who are experts. The supervisory council shall exercise supervision of
the activities of the board, it shall issue permissions to conclude especially important contracts,
pledge and warranty agreements, and it shall carry out any other functions which are stipulated
in the charter of a society.

2. Members of a supervisory council shall not have the right to act on behalf of the
society. The charter of a society must determine the exclusive authority of a supervisory
council. The issues which are referred by the Charter to the exclusive authority of the
Supervisory Council may not be delegated by it for the resolution by the excessive bodies.

3. Any members of the supervisory council and any other persons which are not
members of the board of the society, but exercise the functions associated with managing it in
accordance with the provisions of the charter or authorised by the resolution of the
shareholders meeting to exercise such functions for a certain term or for specific cases, shall be
equated to the board members in respect of their rights, obligations and responsibility before
the society and third parties. In that respect, the approval of the actions associated with the
management of the society or the authorisation to carry out such actions shall not be
management actions proper.

Article 69. Officials of a Joint Stock Society

1. Board members, members of the audit commission and members of the supervisory
council shall be the official persons of a joint stock society. The procedure for appointment and
release of officials, and also the list of citizens who may not be appointed as officials, shall be
determined by the legislation and the charter of the society.

2. Officials of a society shall carry out their functions in the interests of the society. In
the case where an official of a society has financial interests in a transaction which is to be
concluded by the society, he shall be obliged as follows:

1) to inform of it the board and the supervisory council in writing;

2) obtain a written permission to commit the transaction both from the board
and the supervisory council;
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3. Financial interests of an official of a society for the purposes of this Article shall
include in particular the following:

1) the cases where the indicated official is an owner, creditor or is in employment
relations with the legal entity or physical person which are the principal suppliers of goods and
services to the society or are the principal buyers of goods and receivers of services which are
appropriately carried out or rendered by the society;

2) the cases where an official is an owner, creditor or is in employment relations with a
physical person or a legal entity which is fully or partially formed of the property of the society or
has the right to receive income from disposing of assets of the society.

4. Officials of a society must not use or allow for the use of assets or of property rights
of the society for any other purposes outside of those determined by the general meeting or the
supervisory council.

5. Officials of a society shall during the term of their office refrain from foundation or
participation in any other form of activities which constitute competition to the society, except for
the cases where such competition was specifically permitted in writing by the majority of
unrelated members of the supervisory council or unrelated shareholders which represent more
than half of the charter fund of the society.

6. In the case of a compulsory liquidation of a society, the officials of the society shall
bear the property responsibility before the creditors for the obligations of the society where the
assets of the society are insufficient for the payment of its liabilities in the case where the
officials are guilty of gross neglect in executing their duties or of a the failure to execute those,
and where such execution or a failure to execute their duties directly lead to compulsory
liquidation of the society.

An official of a society shall not bear any responsibility subject to provisions of this
paragraph if he proves that reasonable remedies were adopted to prevent such a liquidation,
even when the remedies adopted by him do not bear any results.

7. Where an annual report or a balance sheet, and a profit or loss account or an interim
financial report materially distort the financial position of the society, the officials of the society
who signed the indicated documents, shall bear subsidiary responsibility before third parties
upon which, as a result thereof, material damage was inflicted.

Article 70. Debentures

1. In order to attract additional resources, a society shall have the right to issue
debentures for the amount which does not exceed the amount of its charter fund after its full
payment and not earlier than the third year of its existence, provided the annual balance sheets
by that time are approved properly.

2. The terms and procedure for issuing and acquiring debentures, payment of income
on them, redemption of debentures and the use of proceeds from their sale shall be determined
by the legislation.

Article 71. Distribution of Profits of a Joint Stock Society

1. The balance-sheet profit and net profit of a joint stock society shall be determined in
a procedure which is stipulated in the legislation.

2. Net profit of a society (after the payment of taxes) shall remain at the disposal of the
society and it shall be distributed between the shareholders in the form of dividend, transferred
to reserves, allocated to develop production facilities or to any other purposes which are
envisaged by resolutions of the general meeting.

Any distribution of profits in accordance with this procedure may be carried out only
after the adoption or approval by the meeting of shareholders of the annual report, the balance
sheet and profit and loss account from which it ensues that such distribution is allowable.

A society shall carry out interim distribution of income only in the cases where this is
directly permitted by its charter.
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Any distribution of income in violation of the rules of this paragraph must be reimbursed
by the shareholders who knew or should have known that such distribution of income was not
allowed.

3. Dividend shall be part of net profits of a society which is distributable amongst
shareholders in proportion to the number of shares held by them.

4. On the shares of a society dividend shall be payable upon annual results at the
expense of profit received by the society after a part of such profits is used on general needs of
the society, where necessary.

The amount of the final dividend calculated for one ordinary share shall be determined
by the general meeting of shareholders upon proposal of the board of the society. Dividend
may not be more than that recommended by the board, but it may be reduced by the meeting.

5. A joint stock society shall not have the right to announce and pay dividends as
follows:

1) prior to the full payment of the entire charter fund;

2) where the amount of the charter fund is reduced as a result of such payment of the
dividend;

6. Fixed dividend on preference shares and interest on debentures shall be established
at the date their issue.

7. Dividend shall not be paid on the shares which were not issued into circulation or
are in the balance sheet of the society.

8. Dividend may be paid in shares (capitalisation of profits), debentures, goods,
provided this is stipulated in the charter of the society.

9. Payment of dividend shall be carried out by the agent bank or the society itself in
accordance with the legislation.

10. A society shall announce an amount of dividend without considering taxes on it.

11. A society or its agent bank shall act as agents of the state in collecting taxes at the
source and they shall pay dividends to shareholders after deducting relevant taxes.

12. The procedure for payment of dividends shall be stipulated when issuing securities
and it shall be outlined on the other side of the share, or a certificate, or in the certified extract
from the register of shareholders.

13. Interest shall not be assessed on unpaid and unreceived dividends.

14. Dividends shall be paid by various methods: cash money, cheque, payment order,
postal remittance etc.

The shares shall be entitled to dividend, which are acquired not later than 30 days prior
to the officially announced date of payment of that dividend.

15. An open-type society shall be obliged to create a reserve fund in an amount of not
less than 10 percent of the charter fund. The procedure for the formation and use of the
reserve fund shall be determined by the charter.

16. The amount of assessments to the reserve fund shall be established by the
meeting of shareholders.

17. A society in accordance with its charter or resolution of the shareholders shall have
the right to grant to its employees the right to purchase certain numbers of shares on privileged
conditions (option).

18. A society in accordance with its charter may appropriate certain percentage of
profits after the payment of taxes for distribution amongst its employees including in the form of
a monetary remuneration or shares.

Article 72. Reorganisation of a Joint Stock Society

1. Reorganisation of a joint stock society (merger adjoining, subdivision, appropriation
and transformation) shall be carried out in accordance with the Civil Code of the Republic of
Kazakhstan subject to special considerations established by this Edict.

2. In subdivision (appropriation) the organisational and legal form of all the legal
successors of the society to be reorganised must be the same as its organisational and legal
forms at the moment of adopting the decision to reorganise.
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3. The resolution to reorganise a society shall be adopted by the general meeting of
shareholders. And in the cases stipulated by the legislation, - by the Anti-Monopoly body or
court.

4. In the cases where a resolution to reorganise is adopted by the Anti-Monopoly body,
the general meeting of shareholders shall be obliged to determine the deadlines and the
procedure for reorganisation in accordance with the legislation and the decision of the Anti-
Monopoly body. In those cases the supervisory council of the society shall be obliged to call an
extraordinary general meeting of shareholders.

5.  Any types of reorganisation of societies (except for transformation of the
organisational and legal form of a society which has not carried out any public deployment of its
securities), shall be carried out not earlier than two months after the publication of it in the
official press. Creditors shall have the right, within three months from the moment they have
learnt or should have learn of the forthcoming reorganisation of a society, to make the claim to
the society concerning premature termination or execution of relevant obligations and
compensation of losses to them.

6. In reorganising a society it shall not be allowed to exchange its ordinary shares and
also the preference shares which are convertible into ordinary shares in accordance with the
prospectus of their issue into any other assets or property rights, except for the shares of the
society which is created as a result of the reorganisation.

Article 73. Merger and Adjoining of Joint Stock Societies

1. A merger (adjoining) of joint stock societies shall be carried out by way of uniting
their assets and consolidating of their balance sheets with a subsequent substitution of shares
of the societies which are involved in a merger (being adjoined) by the shares of one society:
the newly created one, - in a merger, and of the one which continues to exists, in adjoining.

2. A society which is created as a result of a merger (continuing to exist after the
adjoining), shall be the legal successor of all the rights and obligations of the societies, which
are involved in the merger (adjoining).

3. Mergers shall be carried out on the basis of a merger agreement which is to be
concluded by the societies which are involved in a merger. A merger agreement shall be an
agreement to create the society which is to be established as a result of the merger and it must
comply with all the requirements in relation to an agreement to form a society, which are
stipulated by this Edict.

Aside from that, a merger agreement must also contain the procedure for exchanging
the shares of the societies which are involved in a merger for the shares of the society to be
created.

4. A draft merger agreement which is approved by the supervisory councils of all the
societies involved in a merger, in the cases stipulated by the anti-monopoly legislation shall be
submitted for the consideration of an [appropriate] anti-monopoly body.

5. In the case of the anti-monopoly body's consent to the merger of those societies, the
draft merger agreement shall be submitted for the consideration of their general meetings of
shareholders, and it must be adopted by each of them independently, by a qualified majority of
not less than two thirds of the total number of votes of shareholders of that society.

Any other issues which require resolutions of shareholders may be considered at a joint
general meeting of shareholders of all the societies involved in the merger.

6. Any shareholder of a society which is involved in a merger, which did not vote for the
merger and which does not approve thereof in any other form which is stipulated by the charter
of that society, shall have the right to claim from the society which is created as a result of the
merger, the buy-out from such a shareholder of the shares belonging to the shareholder at the
price established on the basis of the conclusion of an independent auditor, in the following
cases:

1) where in accordance with the charter of the society and the class of the shares
which belong to the shareholder, the shareholder did not exercise the right to vote in the course
of adoption of the resolution on merger;

translation © 1995 by QSE concerning business partnerships 31



Edict N 2255

2) where in accordance with the terms of the merger agreement an exchange is
stipulated of the shares belonging to the shareholder for any other assets or property rights,
except for the shares of the society which is to be created as a result of the merger;

3) where the shareholder holds the shares of a subsidiary company which is involved
in the merger with the majority-holder society.

7. The indicated rights shall not be enjoyed by shareholders irrespective of whether the
above-mentioned conditions exist, if at the moment of concluding the merger agreement one of
the following circumstances took place;

1) the shares held by them are quoted at an organised securities market;

2) the number of registered shareholders which held shares of that class, deployed
publicly at their issue, exceeded one thousand.

8. The claims which ensue from the indicated right may be made prior to the expiry of
three months from the date of registration of the society created as the result of the merger.

9. The procedure for their satisfaction shall be an unalienable part of the decision to
merge and it shall be adopted in accordance with the same procedure as the indicated
decision. In the case of a refusal of a society to satisfy such claims, the entities which have the
indicated right, may challenge the refusal in a court.

10. Adjoining of one or several societies to any other one shall be carried out in
accordance with the procedure established by this Edict for mergers of societies.

11. Adjoining may also be carried out by way of increasing the charter fund of the
society which continues to exist after the adjoinment with the placement of the appropriate
number of additionally issued shares amongst the shareholders of the societies to be adjoined.
Simultaneously with the resolution to reorganise, the conditions shall be adopted by the general
meetings of the shareholders of all the societies to be adjoined, which provide for the exchange
of the additionally issued shares for the shares held by the shareholders of the societies to be
adjoined. The indicated resolutions shall be adopted by qualified majorities of not less than two
thirds of the total number of shareholders' votes of each society.

The adoption of such a procedure shall be allowed only in the cases where the shares
of all the involved societies are quoted at an organised securities' market.

In that case, for the receipt of the approval of the adjoining, to the anti-monopoly body
the prospectus of the issue shall be presented, which contains the terms of the placement
approved by the supervisory councils of all the societies participating in the adjoining.

12. Cessation of activities of societies involved in a merger shall be carried out on the
basis of the merger agreement (the foundation agreement to form a new society) by the
registration body in accordance with Edict Which Has Force of Law of the President of the
Republic of Kazakhstan «Concerning the State Registration of Legal Entities».

13. Notices of reorganisation of the society which continues to exist after an
adjoinment and of termination of the societies to be adjoined shall be forwarded to the relevant
registration bodies attaching thereto the adjoinment agreement, or the registered prospectus
the issue (in the case stipulated by paragraph 11 of this Article) within 7 days from the date of
signing the agreement or registering the prospectus of the issue.

Article 74. Sub-Division and Appropriation of Joint Stock Societies

1. Subdivision shall be carried out by way of creating on the basis of one joint stock
society, of independent societies by sub-division of the balance sheet and property. The
society to be reorganised by that, shall cease.

2. It shall be possible to create a new society by way of appropriating part of the
property of an existing society by sub-dividing their balance sheet. In that case the society to
be reorganised shall carry out the appropriate alteration of its charter fund. The
rights and obligations of a society to be reorganised shall be transferred to the societies which
are created as a result of the sub-division (appropriation), in accordance with the division
balance sheet which is to be approved by the general meeting of the shareholders in the
procedure established by this Edict and the charter of the society for the approval of the annual
balance sheet.
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3. The decision to sub-divide (appropriate) which is adopted by the general meeting of
the shareholders must define the procedure for exchanging of the shares of the society to be
reorganised for the shares of the newly-created societies, and also the proportion of the types
and nominal values of the indicated shares, which is used in the exchanging for each type of
the shares of the society to be reorganised, issued previously. In that respect the rights
(including the right to opt for shares in the exchange), which are granted to the holders of
shares of one type must be the same. The rights which are granted to any shareholder of a
society to be reorganised as a result of the exchanging the shares held by that shareholder for
the shares of the newly-created societies, may not be reduced or restricted as compared to the
rights granted to that shareholder by the charter of the society to be reorganised.

4. In the cases where sub-division (appropriation) is carried out upon the decision of an
anti-monopoly body, the latter may stipulate the obligation of any shareholder of the society to
be reorganised, to exchange all the shares held by that shareholder for the shares of one of the
newly-created societies (at that shareholder's discretion).

5. The legislation may establish the rules for sub-division (appropriation) of societies,
which do not contradict to this Edict.

Article 75. Transformation of Organisational and Legal Form of a Joint Stock Society

1. A joint stock society shall have the right to be transformed only into a limited liability
partnership upon the decision of the general meeting of shareholders.

2. When transforming organisational and legal form of a society, the size of the shares
of the charter fund of the society held by each of shareholders may not be changed.

Article 76. Liquidation of a Joint Stock Society

1. Ajoint stock society may be liquidated as follows:

1) upon the decision of the general meeting of its shareholders;

2) upon the court decision in the cases stipulated by the legislation.

2. In the case of a voluntary liquidation of a society, the general meeting of
shareholders shall appoint the liquidation commission to which the powers shall be transferred
associated with managing the society.

3. In the case of liquidation of a society, upon the court decision, including the case of
recognising the society as bankrupt, the society shall be liquidated in a procedure established
by the legislative acts.

4. A public notification in the official press shall be made by the liquidation commission
(the court or the person appointed thereby) of a forthcoming liquidation of a society and of the
deadlines for the creditors' submission of claims.

Creditors which are known to the society must be notified in person.

5. In the case, where the decision to liquidate a society is adopted by its foundation
parties prior to the date of its issuing shares, the liquidation of the society may carried out
without a public notice. In that case, the foundation parties shall be refunded the amounts of
their contributions actually made less the costs incurred in relation to the formation of the
society, which are refunded in accordance with the procedure to be established by the general
meeting of the foundation parties.

6. A notice on liquidating a society shall be forwarded to the registration body within
one week from the moment of the approval by the general meeting of shareholders (in the case
of a voluntary liquidation), or the report of the liquidation commission and the liquidation balance
sheet shall be forwarded by the court.

7. A society shall be recognised as liquidated from the moment of making the
appropriate entry to the state register.

Article 77. The Liquidation Commission
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1. Aliquidation commission shall appraise the assets of the joint stock society, identify
its liabilities and it shall make settlements on them, it shall compile the liquidation balance sheet
and present it for the approval to the general meeting of shareholders.

2. The liquidation commission shall act on behalf of the society and it shall exercise the
powers which are envisaged by its charter for the executive body and the supervisory bodies of
the society.

3. The liquidation commission shall have the right to commit new transactions as far as
this is indispensable for the completion of current affairs of the society or for effecting
settlements with creditors.

Article 78. Satisfying Creditors' Claims When Liquidating a Joint Stock Society

1. The satisfaction of the claims of creditors of a joint stock society to be liquidated,
shall be carried out in accordance with the queues established in Article 51 of the Civil Code of
the Republic of Kazakhstan.

2. Obligations of a society to be liquidated to its debenture holders shall be satisfied
along with the obligations of any other creditors of the fifth queue irrespective of the debenture
holders' submission of claims.

3. Remaining resources which a society has after making the settlements associated
with the work remuneration and social insurance payments, fulfilment of the obligations to the
Budget and any other creditors, shall be distributed amongst the shareholders in accordance
with the procedure determined by this Edict and the charter of the society.

4. In the case where the indicated resources are sufficient to reimburse to all
shareholders the nominal value of the shares held by them, they shall be distributed between
the shareholders in proportion to the nominal value of the shares held by them. When
the opposite is the case, the priority right of the holders of preference shares to be reimbursed
their investments at the expense of the indicated resources shall be realised by way of
reimbursing to them of the nominal value of the shares held by them. Remaining resources
shall be subject to distribution between the holders of ordinary shares.

In the case of insufficiency of the indicated resources for settlements with the holders of
preference shares, they shall be fully distributed amongst that category of persons in proportion
to the nominal value of the shares held by them.

Article 79. The Procedure for this Edict's Entering into Force
This Edict shall enter into force from the date of its publication.

President of the Republic of Kazakhstan
N. NAZARBAEV
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