Edict N 2227
Which Has Force of Law
of the President of the Republic of Kazakhstan

Concerning Securities and a Stock Exchange

The 21st of April, 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 determining the fundamental rights and obligations of participants
of the securities market, the procedure for the formation and activities of the National
Commission of the Republic of Kazakhstan for Securities, | am issuing this Edict.

Chapter 1. General Provisions
Article 1. Relations Regulated by this Edict

This Edict shall regulate the relations, which arise because of issuing non-
governmental securities, circulation of any securities, functioning of the securities
market and also the relations, associated with the exercise of the state regulation of the
securities market.

The effect of this Edict shall not apply to the procedure of issuing and primary
placement of governmental securities, to the procedure of circulation of securities in
foreign currency, and also to the procedure of issuing securities which are not subject to
the state registration in accordance with this Edict.

Special considerations in issuing and circulating bills of exchange, cheques,
banking certificates, consignments and any other documents which are recognised as
securities shall be determined by legislative acts of the Republic of Kazakhstan or in the
procedure established thereby.

Article 2. Legislation of the Republic of Kazakhstan Concerning Securities

Legislation of the Republic of Kazakhstan concerning securities shall consist of
the provisions of the Civil Code of the Republic of Kazakhstan and of other legislative
acts of the Republic of Kazakhstan, this Edict, acts of the President of the Republic of
Kazakhstan and Cabinet of Ministers of the Republic of Kazakhstan, acts of the
National Commission for Securities, which are issued within the bounds of authority
granted and established in this Edict, and in the cases which are stipulated in the
legislative acts of the Republic of Kazakhstan, and in the acts of any other state bodies
within the bounds of their authority.

Article 3. The Principal Concepts
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The following concepts have been used in this Edict:

«broker» - an intermediary, who carries out transactions involving securities on
the basis of an agreement in the interests and at the expense of his client and who acts in
that respect in his own name or on behalf of his client, receiving therefor certain
remuneration;

«the secondary securities market» - the relations which form in the circulation of
securities issued earlier, which include transactions therewith carried out by various
entities of the securities market, except for the relations, which form in the primary
market;

«State securities» - the debentures of the domestic governmental loan and also
any other securities issued in accordance with the legislative acts of the Republic of
Kazakhstan within the limits of the state bond;

«depository of securities» - a specialised organisation which is created by the
professional participants of the securities market, the functions whereof consist in
providing safe custody to securities and technical services in the transactions which are
carried out by its members, in the interests of their clients transactions with those
securities (accounting for and registering the movements of property rights which are
expressed in the securities), and also where licenses exist for carrying out clearing
activities;

«dealer» - a person, which carries out securities transactions on a professional
basis in his own name and at his own expense for the purpose of deriving profits as a
result of re-sale of those securities;

- «investor» - a physical person or legal entity which acquire securities in his
own name and at his expense;

- «quotation» - determining market prices of securities at a stock exchange or
any other organised securities markets;

- «clearing of securities» - a system of non-cash settlements which is based on
the offset or reciprocal claims and liabilities of the parties which participate in the
settlements;

«quotation system of the non-exchange securities market» - an organisation
which is created by the association of the professional securities market professionals,
which in accordance with the legislative acts of the Republic of Kazakhstan shall have
the status of a legal entity and it shall carry out the functions associated with quotation
of securities which are circulated in a non-exchange market;

«listing» - admission and accounting for securities which are subject to
transactions at a stock exchange or in any other organised securities markets;

- «an independent registrar» - a specialised organisation which, on the basis of
an appropriate agreement with an issuer of securities, carries out the function of
maintaining registers of all the holders of securities of a certain issue of that issuer;

«circulation of securities» - commitment of civil rights transactions involving
securities;

«organised securities market» - the sphere of circulation of securities, in which
transactions involving securities are regulated by the procedure and the conditions
established by the participants of those transactions;

- «association of professional participants» - a legal entity which is created in
accordance with the legislative acts of the Republic of Kazakhstan, which is an
association of professional participants of the securities market, which operates on the
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basis of voluntary participation and common interests, for the purpose of creating
conditions for more efficient functioning of the entire infrastructure of the securities
market;

«primary securities market» - relations which are formed the process of issuing
and initial placement of securities between an issuer (or any other entity which issued
securities) or under the issuer's instructions by a professional participant of the
securities market, and investors;

«derivative securities» - securities which acquire value upon being translated
into other securities;

«professional participants of the securities market» - physical persons and legal
entities, which have licenses to carry out one or several types of activities in the
securities market;

«stock exchange» - an organisation which is a permanently functioning
organised securities market where sellers and buyers are provided with everything that
IS necessary (premises, equipment and services) to trade in securities, which is carried
out in accordance with the procedure established by the exchange, which guarantees at
the moment of the commitment of a transaction the existence of the relevant securities
and the legality and authority of the parties to conclude that transaction;

«issue» - is putting into circulation of securities by the issuers;

«issuer of securities» - a legal entity which in its own name issues (have issued)
securities into circulation and which is obliged to execute the obligations which ensue
from the conditions of the issue of those securities.

Article 4. Items in the Securities Market

The types of securities which are issued in accordance with the legislation of the
Republic of Kazakhstan, and also securities of any other state, which are issued in
accordance with the legislation of the country of the issuer, the circulation whereof is
admitted in accordance with the procedure and on the conditions stipulated in
legislation of the Republic of Kazakhstan shall be the items of the securities market of
the Republic of Kazakhstan.

Article 5. The Types of Securities Which Are Circulated in the Territory of the
Republic of Kazakhstan

The following types of securities shall be admitted to circulation in the securities
market in the territory of the Republic of Kazakhstan:

shares, debentures, banking certificates, bills of exchange and any other types of
securities, which are recognised as securities in accordance with the decisions of
National Commission of the Republic of Kazakhstan for Securities and also derivative
securities;

securities, issued in accordance with legislation of any other states, the
circulation whereof in the territory of the Republic of Kazakhstan is admitted in
accordance with the procedure and on the conditions stipulated by the legislation of the
Republic of Kazakhstan;

Article 6. Securities Which Are Subject to the State Registration
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Shares, debentures and any other non-governmental securities in accordance
with decision of the National Commission of the Republic of Kazakhstan for Securities,
shall be subject to state registration.

Issues of governmental securities, securities in foreign currency and also of any
other securities, in accordance with decisions of the National Commission of the
Republic of Kazakhstan for Securities, shall not be subject to state registration.

Article 7. Entities of the Securities Market

Issuers, investors, professional participants of the securities market shall be the
entities of the securities market.

Article 8. Other Methods of Certifying the Rights Expressed in Securities (Non-
Documentary Securities)

In accordance with the decision of the supreme governing body of an issuer of
securities, the rights which are expressed in registered securities may be certified with
an entry into documents of the issuer (register) or with the use of electronic and
computer equipment (in the memory of a computer), without actual issue of the
securities in a materialised form.

In the case of adopting such a decision an issuer must undergo the procedure of
registration, which is determined in Article 17 of this Edict.

By demand of investors of an issuer, their rights may be confirmed by
certificates or extracts from the register, which shall not be securities. Direct costs
associated with the manufacture of certificates and issuing of extracts from registers
may be charged against accounts of investors.

Affixing the rights by the methods indicated in the first part of this Article shall
by sufficient for the exercise and transfer of those rights.

The exercise and the transfer of the rights affixed by the methods indicated in
the first part of this Article must be officially registered by the depository of securities.

A depository of securities shall bear the responsibility for the safety of the
official records, ensuring the confidentiality and provision of reliable information about
such entries, and for making of official records concerning transactions performed.

The activities of a depository of securities shall be regulated by legislative acts
of the Republic of Kazakhstan.

Chapter I1. The National Commission of the Republic of Kazakhstan for
Securities

Article 9. The National Commission of the Republic of Kazakhstan for Securities

The National Commission of the Republic of Kazakhstan for Securities shall be
a central body of the state administration within the Cabinet of Ministers of the
Republic of Kazakhstan, which carries out the state regulation of the securities market
of the Republic of Kazakhstan, and also the supervision of the functioning of the
securities market and ensuring (within the framework of the authority granted to it) the
protection of the rights and interests of its participants.
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In order to ensure the functioning of the National Commission of the Republic
of Kazakhstan for Securities, its permanent executive body shall be created.

Article 10. The Legal Fundamentals for the Activities of the National Commission
of the Republic of Kazakhstan for Securities

Organisation and the procedure for the activities of the National Commission of
the Republic of Kazakhstan for Securities shall be determined by this Edict, regulations
concerning it to be approved by the Cabinet of Ministers of the Republic of Kazakhstan,
other legislation of the Republic of Kazakhstan, and also by international tredties to
which the Republic of Kazakhstan is a signatory.

Article 11. The Objectives And Purposes of the National Commission of the
Republic of Kazakhstan For Securities

The National Commission of the Republic of Kazakhstan for Securities by its
activities associated with regulation of the securities market, shall assist in ensuring the
observance of the rights and legal interests of all the participants of securities
transactions in the securities market of the Republic of Kazakhstan.

In order to attaining that objective the Commission shall fulfil the following
tasks:

regulate the functioning of the securities market and activities of the
professional participants of the securities market;

supervise the compliance with the legislation of the Republic of Kazakhstan
concerning issuing and circulation of securities by the participants of securities market;

supervise the activities of the professional participants of the securities market
and the process of circulation of securities;

exercise licensing of professional activities in the securities market;

elaborate and introduce into practice unified standards and rules for carrying out
transactions involving securities;

organise the work associated with enhancing the professional and educational
level of the securities market participants.

Article 12. Powers of the National Commission for Securities

In order to fulfil the tasks puts before it, the National Commission of the
Republic of Kazakhstan for securities shall:

participate in elaboration and expert evaluation of projects, of draft laws and any
other normative acts which regulate relations in the sphere of issuing and circulating
securities;

carry out registration of issues of securities irrespective of the total volume of
issues and methods of placement of securities, except for the securities in foreign
currency;

admit (register) for circulation in the securities market of the Republic of
Kazakhstan securities of foreign issuers;

maintain the general state register of securities which are registered on the
territory of the Republic of Kazakhstan;
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issue licences for the right to carry out professional activities in securities
market;

issue normative acts which regulate activities of entities in the securities
market;

carry out collection of the necessary information from professional participants
of the securities market, which relates to their activities involving securities and also
from the central and any other executive bodies, in respect of their activities in the
securities market, and it shall carry out analysis of such information;

in the case of identifying facts of presenting false, inaccurate, incomplete
information concerning financial and operational activities of an issuer and issues of
securities, and also of any other violations of the laws of the Republic of Kazakhstan
concerning securities, the National Commission of the Republic of Kazakhstan for
Securities shall appeal to law-enforcement, judicial and any other bodies of the state
administration for bringing the issuers to responsibility which is established by the
legislation;

elaborate qualification requirements to professional participants of the securities
market;

require from the entities of the securities market the presentation of complete
information which is required for the National Commission's of the Republic of
Kazakhstan for Securities exercise of the supervision functions which are delegated to
it;

inform the public of its activities through the mass information media, including
through the printed newsletter of the National Commission of the Republic of
Kazakhstan for Securities;

regularly publish in the mass information media, information concerning issuers
which registered securities and types of securities issued by them;

supervise the procedure of publishing by the entities of the securities market of
the information concerning their activities in the securities market, subject to
requirements of completeness reliability, accessibility and regularity of the indicated
information;

carry out audits of compliance of the activities of professional participants of the
securities market with the licences issued to them;

may file actions in courts to protect violated rights and legitimate interests of
investors in the course of issuing and circulation of securities;

hire for work as consultants and experts both local and foreign specialists;

co-ordinate activities associated with elaboration of educational programmes for
organisations which train participants of the securities market;

- create regional divisions of its executive apparatus;

- exercise any other powers, associated with the regulation of the activities in
the securities market and ensuring the protection of the rights and interests of its entities
on the basis of the current legislation of the Republic of Kazakhstan.

Article 13. The Normative Acts of the National Commission of the Republic of
Kazakhstan for Securities

On the basis and for the implementation of the legislation of the Republic of

Kazakhstan, the National Commission of the Republic of Kazakhstan for Securities
shall issue the normative acts on the issues of regulating the activities in the securities
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market, which shall he compulsory for the implementation by all entities in the
securities market.
Article 14. The Composition of the National Commission of the Republic of
Kazakhstan For Securities, the Appointment and Release of its Chairman And its
Members

The National Commission of the Republic of Kazakhstan for Securities shall
consist of the Chairman and four members of the Commission, who exercise all the
totality of powers and responsibilities delegated to the National Commission for
Securities by the legislation of the Republic of Kazakhstan. The Chairman and all the
members of the National Commission of the Republic of Kazakhstan for Securities shall
have the same status and equal rights in adopting decisions in the area of regulating the
securities market. Additionally, functions of organisational nature shall delegated to the
Chairman of the Commission.

The Chairman and the members of the National Commission of the Republic of
Kazakhstan for Securities shall be appointed for a term of five years and released from
the office by the President of the Republic of Kazakhstan upon presentation by the
Prime Minister of the Republic of Kazakhstan.

The Chairman and the members of National Commission of Kazakhstan for
securities shall exercise their functions on a professional basis. It shall be prohibited to
the Chairman and the members of the National Commission of the Republic of
Kazakhstan for securities to combine the activities associated with the tasks set to the
Commission for the fulfilment, with any other types of activities, except for scientific,
creative and teaching.

Article 15. Meetings and the Procedure for Adoption of Decisions by the National
Commission of the Republic of Kazakhstan For Securities

The meetings of the National Commission of the Republic of Kazakhstan for
Securities shall be carried out as required but not less frequent than twice a month.

The decisions of the National Commission of the Republic of Kazakhstan for
securities shall be adopted by the majority of votes of the Commission members, which
must constitute not less than three votes.

In adopting decisions the Chairman and each of the Commission members shall
have the right to only one decisive vote.

It shall not be allowed to transfer the powers of participation in voting from one
Commission member to another.

Article 16. Regional Divisions of the Apparatus of the National Commission of the
Republic of Kazakhstan For Securities

The National Commission of the Republic of Kazakhstan for Securities may
create regional divisions of the executive apparatus, which shall be subordinated to it.
The National Commission of the Republic of Kazakhstan for securities shall have the
right to delegate to the regional divisions of the executive apparatus the exercise of the
powers determined by the decision on their creation.
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The main criterion of the expedience to create a regional division of the working
apparatus of the National Commission of the Republic of Kazakhstan for Securities
shall be the concentration of business and entrepreneurial activities.

Chapter I11. The Procedure For the Registration of Issues And Circulation of
Securities, Which Are Subject to Registration

Article 17. The Procedure of the State Registration of Issues and Circulation of
the Securities Which Are Subject to Registration

An issuer shall have the right to issue securities which are subject to registration
(henceforth, securities), from the moment of their registration by the National
Commission of the Republic of Kazakhstan for Securities. The state registration of
Securities shall be carried out irrespective of the total volume of the issue and a method
of placement. Registration of the issues of securities of banks and any other
organisations which carry out separate types of banking transactions, irrespective of the
amount of issues shall be carried out by the National Commission of the Republic of
Kazakhstan for Securities after conducting an expert evaluation of the documents by the
National Bank of the Republic of Kazakhstan, which must be certified by a document
confirming the conduct of such an expert evaluation.

The term for conducting expert evaluations in the National Bank of the Republic
of Kazakhstan must not exceed 30 days from the moment of submission of the required
documents.

In the case of violation of this procedure the state registration of an issue of
securities of a bank and of any other organisation which carry out separate types of
banking transactions, shall be invalid.

The Rules for registration of issues of securities shall be established by the
National Commission of the Republic of Kazakhstan for Securities.

The state registration of issues of securities must be conducted not later than
within 30 days from the moment of submission to the National Commission of the
Republic of Kazakhstan for Securities of the application with the required documents
attached thereto. The refusal to register may follow only on the motives of violation of
the established procedure or of non-compliance of the submitted documents with the
requirements of legislation.

A joint-stock society shall be obliged not later than in 3 months from the
moment of its state registration as legal entity to register the issue of its shares and to
issue and place them within a term not exceeding one year from the date of receipt of
the state registration number of the issue.

The term for the placement of subsequent issues may not exceed six months
from the moment of their state registration.

In the case of violation of these requirements the issuer shall bear the
responsibility in accordance with the legislation of the Republic of Kazakhstan.

The National Commission of the Republic of Kazakhstan for Securities shall
maintain the State Register of Securities.

An issue of securities which are not included in the State Register shall be
illegal and it shall entail their confiscation from their owners, confiscation of their
proceeds from the sale of the securities from the issuer and its return to former owners
of the securities, and also any other sanctions stipulated in the legislation of the
Republic of Kazakhstan.
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Article 18. Methods of Placing Securities

Placement of securities shall be carried out by the following methods:

closed, when securities are placed only amongst the foundation parties of an
issuer or amongst any other pre-determined circle of entities, the number whereof may
not exceed 50;

open, when securities are placed amongst entities, the circle whereof is not pre-
determined.

Article 19. The Register of Securities Holders

The register of holders of securities shall be a list of investors compiled to
reflect the position at any indicated date and which permits to identify those investors
and the number of securities which are held by them.

The maintenance of the register of securities holders may be carried out by
issuers themselves, and in the joint stock societies which have 500 and more
shareholders - in accordance with the agreements of the issuers with an independent
registrar.

A decision to form an issue of securities in a non-documentary form and the
selection of the registrar of the securities shall be referred to the authority of the
supreme governing body of an issuer.

The procedure for maintaining the register of securities holders shall be
determined by the National Commission of the Republic of Kazakhstan for Securities.

Article 20. Information Concerning Public Subscription to Securities

Information concerning conducting public subscriptions to securities shall be
distributed after the registration of the issue of securities by the issuer.

Information outlined and published in an announcement must reflect the real
financial position of the issuer.

The age of information included must not exceed six months.

Information concerning securities shall be issued by the issuer in the form of a
separate brochure (prospectus). The National Commission of the Republic of
Kazakhstan for Securities shall elaborate and approve the normative acts which specify
provisions of this Article, in which the form and content of the prospectus of an issue of
securities, the deadlines for its presentation and publication, the list of information
which must be obligatorily included into the published information, shall be determined
for banks and any other organisations which carry out separate types of banking
transactions; the above-mentioned normative acts shall be approved by agreement with
the National Bank of the Republic of Kazakhstan.

Officials who signed prospectus of an issue of securities shall be responsible for
the reliability of the information contained in a prospectus, and also for the compliance
with the procedure and rules for issuing securities which are determined by the
legislation of the Republic of Kazakhstan concerning securities.
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Securities which are proposed for open sale shall be admitted to placement only
after one month from the date of publishing in the mass information media of the
information on open sale of the securities.

During the period of carrying out subscription to the securities the issuer shall
be obliged in the case of any amendments arising in the actual situation as compared to
initially presented information concerning an open sale of securities, which
substantially impact material interests of the investors must register in the National
Commission of the Republic of Kazakhstan for Securities, and where the issuer is a
bank also in the National Bank of the Republic of Kazakhstan, an amended prospectus
of the issue and also to notify of those changes the subscribers.

Article 21. The Refusal to Register and Suspension of Issues of Securities

The National Commission of the Republic of Kazakhstan for Securities shall
have the right to refuse registration and to suspend issues of securities in the following
cases:

violation of the current legislation of the Republic of Kazakhstan;

presentation of information on an issue of securities, which contains inaccurate
information;

receipt in the course of subscription of new information which significantly
changes the conditions of the issue and which requires additional notification to
investors.

excess of the registered volume of the issue.

A refusal to register on the motives of inexperience of an issue of securities shall
not be allowed.

In the case of suspension of an issue of securities the issuer shall be obliged to
eliminate identified violations after which the issue may be resumed in accordance with
a special-purpose written permission by the National Commission of the Republic of
Kazakhstan for Securities.

In the case of a suspension of an issue of securities, the National Commission of
the Republic of Kazakhstan for securities shall within one month from the date of
passing the decision shall present the information concerning that for general
awareness.

A refusal to register securities and also decision concerning suspension of their
issue may be challenged in a judicial procedure.

Article 22. Approval of the Report on the Results of an Issue and Placement of
Securities

During one month after the end of the term for placement of securities, the
issuer shall be obliged to present to the National Commission of the Republic of
Kazakhstan for Securities a report on the results of the issue and the placement.

Banks and any other creditor institutions shall represent reports concerning
results of placement of securities with a report of the experts of the National Bank of
the Republic of Kazakhstan.

When during 14 days, starting from the date following the date of presenting the
report on the results of an issue of securities the communication is not received from the
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National Commission of the Republic of Kazakhstan for Securities, concerning the
recognition of the issue as invalid, than that issue shall be deemed to be valid.

The officials who signed a report on the results of an issue of securities shall be
responsible for the reliability of the information contained therein, in accordance with
the current legislation.

Article 23. Information Concerning Changes in the Business Activity of an Issuer

An issuer shall be obliged within 5 working days to forward to the National
Commission of the Republic of Kazakhstan for Securities the information concerning
the changes in its business activities which took place and which significantly impact
the material interests of investors, unless the last annual information contains the
information and reference to those changes. Such information shall first of all contain
the following:

concerning changes in the personnel composition of the managing workers;

concerning freezing of the bank account of the issuer;

concerning the beginning of operations of financial rehabilitation or liquidation;

concerning suspension or termination of activities;

concerning reorganisation of the issuer;

concerning destruction of not less than 10 per cent of assets, as a result of
emergency circumstances;

receiving a loan or issue of securities in an amount which exceeds 30 per cent of
the charter fund;

any other information concerning material interests of investors.

An issuer in the case of a publication of non-reliable information which
substantially impacts the material interests of investors, shall bear responsibility in
accordance with Article 24 of this Edict.

Article 24. Responsibility of an Issuer for Presenting False, Inaccurate or
Incomplete Information in a Prospectus of a Securities Issue and in any Other
Documents Concerning Financial and Operational Activities

When a prospect of an issue of securities or any other information concerning
financial and operational activities of an issuer of securities contain false, inaccurate or
incomplete data which substantially impact the material interests of investors, then the
issuer shall bear the entire financial responsibility for losses inflicted to the owners of
the securities.

Any agreements between holders of securities and issuers, which restrict the
liability of the issuer for damage inflicted upon the holders of securities by the
presentation and publication in the prospectus of an issue of securities or information
concerning financial and operational activities of an issuer of false, inaccurate or
incomplete information shall be deemed to be invalid.

The professional participant of the securities market who unfairly advertises his
activities shall be obliged by the National Commission of the Republic of Kazakhstan
for Securities and also any other authorised state bodies, to eliminate the above-
mentioned violations within 15 days from the date of receipt of notification thereof; if
the contrary is the case, he shall bear administrative responsibility in accordance with
the current legislation of the Republic of Kazakhstan.
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Article 25. Securities Transactions

Securities transactions may be carried out in the auctions of the secondary
market by way of submitting applications to purchase or sale securities by professional
participants in their own name and at their own expenses (dealers) or on behalf of
clients (investors) and at their expense, directly between the participants of transaction
in accordance with the procedure established by legislative acts of the Republic of
Kazakhstan.

A professional participant shall be obliged to notify his clients of the results of
made transactions.

Professional participants may perform transactions at the expense of their clients
only on the basis of concluded agreements with the indication therein of all the required
conditions under fulfilment whereof client should deem the commitment of a
transaction possible.

Registration of securities transactions shall be carried out in accordance with
Article 26 of this Edict.

All the securities transactions shall be subject to taxation in accordance with the
current tax legislation of the Republic of Kazakhstan.

For non-compliance with rules for performance of securities transactions and
their registration the professional participants may be deprived by the National
Commission of the Republic of Kazakhstan for Securities of their licenses for the right
to carry out activities as professional participants of the securities market.

Article 26. Registration of Securities Transactions

Transactions involving securities shall be subject to registration. Registration of
a securities transaction shall be carried our by way of making a relevant entry into the
register of securities holders of that issuer or on the basis of an agreement with an
independent registrar. The moment of commitment of a relevant entry in the register of
securities holders of that issuer shall be the moment of the conveyance of the right of
ownership of that security.

Transactions which are concluded directly by the parties shall be registered by
an issuer or an independent registrar on the basis of the application of the parties
themselves.

Transactions, which are concluded with the use of the services of professional
participants of the securities market by means of the depository shall be deemed to be in
effect from the moment of the registration by the depository in the register of the
securities holders of that issuer. Relations of the depository with the issuer or
independent registrar shall be regulated by an appropriate agreement between them.

CHAPTER IV. PROFESSIONAL ACTIVITIES IN THE SECURITIES
MARKET

Article 27. Professional Participants of the Securities Market

Professional participants of the securities market shall be physical persons and
legal entities which have licences to carry out one of the types of activities enumerated
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in Article 28 of this Edict. Integrated licences may be issued for a one time
performance of brokerage and dealership activities and also for the performance of
depository and clearing activities.

Professional participants of the securities market, except for stock exchanges,
for the purpose of co-ordinating the activities in the securities market and expressing of
their general interests and also interests of the investors whom they represent, may
create an association of professional participants which has the status of a legal entity.

An association of professional participants of the securities market on the basis
and within the framework of the legislative acts of the Republic of Kazakhstan, which
determine their status, shall independently regulate issues of organising and exercising
its activities, and also the relations of the association members.

The Professional participants, which participate in an association of professional
participants shall retain their legal and business independence. An association of
professional participants shall be a non-profit organisation and a professional
participant in the securities market and its activity shall be subject to requirements of
this Edict.

Article 28. The Types of Professional Activities in the Securities Market

In the securities market the following types of professional activities may be
carried out:

brokerage - performance by a professional participant of civil rights transactions
involving securities as a trustee or a commissioner which operates in the basis of a trust
agreement or commission agreement;

dealership - carrying out by a professional participant of civil rights transactions
involving securities in his own name and at his own expense for re-selling to third
parties;

depository - carrying out the functions of safe custody and accounting for
securities belonging to members of the depository and their clients, and also associated
with technical services in performance of transactions involving those securities;

clearing activities associated with securities - the activity to determine reciprocal
obligations in relation to performance of securities transactions, which is to be licensed
by the National Bank of the Republic of Kazakhstan after preliminary agreement with
National Commission of the Republic of Kazakhstan for Securities;

activities of managing securities portfolio, which belong to any other investors;

activities associated with a maintenance of registers of securities holders of
ISSuers;

activities associated with the safe custody of securities belonging to investors
which is carried out by legal entities (except for banks the activities whereof, associated
with the safe custody of securities is regulated by the banking legislation of the
Republic of Kazakhstan);

activities of quotation systems of the non-exchange securities market;

any other types of professional activities (by determination of the National
Commission of the Republic of Kazakhstan for Securities).

Activities of banks in the securities market shall be carried out in accordance
with the legislation which regulates banking activities in the Republic of Kazakhstan,
the normative acts of the National Commission of the Republic of Kazakhstan for
Securities.
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Activities of investment funds, depositories and clearing organisations which
operate out in the securities market shall be regulated by the legislation of the Republic
of Kazakhstan and the normative acts of the National Commission of the Republic of
Kazakhstan for Securities.

Article 29. Licensing of Professional Activities in the Securities Market

Professional activities in the securities market shall be carried out by the legal
entities and physical persons on the basis of licences issued by the National
Commission of the Republic of Kazakhstan for Securities, except for the clearing
activities associated with securities.

A license may be issued for conducting one type of professional activities in the
securities market, except for the cases, stipulated in the first part of Article 2 of this
Edict.

International treaties in the Republic of Kazakhstan may stipulate special cases
for issuing licenses. A levy shall be imposed for issuing licences, the amount and the
procedure for the payment whereof shall be determined by the legislation of the
Republic of Kazakhstan.

Article 30. Restrictions in Performing Transactions in the Securities Market

The professional participants of the securities market, except for the investment
funds shall not have the right to carry out transactions in issuing, circulating and
withdrawal of securities from circulation, which are subject to registration:

issuers, more than 5 per cent of the charter fund whereof directly or indirectly
belong to that professional participants of the securities market;

with any other professional participants of the securities market, to whom
belong directly or indirectly more than 5 per cent of the charter fund of that professional
participant in the securities market.

Persons who obtain licences to carry out brokerage activities in the securities
market shall not have the right to conclude securities transactions, where the conclusion
of the indicated transactions contradicts the interests of their client.

Any other restrictions related to performance of professional activities involving
securities may be established by the National Commission of the Republic of
Kazakhstan for Securities.

Persons who have inside information shall not have the right to commit
transactions with the use of that information for the purposes of personal benefit or for
transferring it to third parties.

The persons who violate this requirement shall bear responsibility in accordance
with the current legislation.

Any information which is not publicly available, information concerning issuers
and the securities issued by it, information which puts in a more favourable position the
persons who have it due to their service position, labour duties or agreement concluded
with the issuer, as compared to any other entities of the securities market, shall be
recognised as inside information in the sense of this Edict.

The following shall be referred to the persons who have inside information:
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members of the managing bodies of an issuer or of professional participants of
the securities market, who is related with that issuer by an agreement;
auditors of an issuer of a professional participant of the securities market, which
is related to the issuer by an agreement;
employers of the state bodies, which have by virtue of supervision, monitoring
or any other powers, access to the indicated information.
Chapter V. A Stock Exchange

Article 31. The Concept And Legal Status of a Stock Exchange

A stock exchange (henceforth, exchange) shall be a legal entity which functions
in the form of a joint stock society.

The main tasks of an exchange shall consist in organising trade in the securities
market, guaranteeing transactions involving them, in ensuring an efficient circulation of
securities, and the conditions which are necessary for re-distribution of financial
resources.

In order to implement its objectives a stock exchange shall:

organise trade in the securities circulated in the securities market;

render organisational information, consultative and legal services to its
members;

carries out quotation of securities;

carries out its own analytical research;

assists the settlements between the entities of legal relations in the securities
market (clearing) in accordance with the procedure and on the conditions stipulated by
the legislation.

An exchange shall be independent in its activities from the bodies of the state
power of the Republic of Kazakhstan.

The activities of an exchange shall be based on self-financing. Income of an
exchange shall be used for compensation of costs associated with the conducting by it
of its functions and on technical and social development of the exchange.

Business entities which are not registered as stock exchanges may not carry out
functions of a stock exchange.

A stock exchange shall not have the right to carry out functions of a commodity
exchange.

Article 32. Formation And Registration of a Stock Exchange

Legal entities and physical persons may act as foundation parties of a stock
exchange.

The minimum amount of charter fund of a stock exchange may not be less than
ten thousand the minimum wage established in the Republic of Kazakhstan at the
moment of the foundation of the exchange and of the formation of its charter fund.

The registration of an exchange shall be carried out in accordance with the
procedure established by the current legislation.

The procedure for issuing licenses for the right to conduct exchange activities
involving securities, the procedure for suspension of the effect and for revocation of
such licenses shall be established by the National Commission of the Republic of
Kazakhstan for Securities.
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Licensing of the activities of newly-created stock exchanges shall be carried out
under the condition of ensuring by those exchanges of the safety of the concentration of
transactions involving securities of one issuer on one stock exchange.

Licences for conducting exchange activities involving securities shall be issued
by the National Commission of the Republic of Kazakhstan for Securities not later than
within 30 days from the date of submission of the application, provided the foundation
documents and the rules for exchange trade comply with this Edict and the current
legislation of the Republic of Kazakhstan.

Article 33. Exchange Membership

Legal entities and physical persons which are professional participants of the
securities market and which meet the requirements of the exchange charter may be
members of that exchange.

A stock exchange must have not less than 3 members. Members of an exchange
may be also foreign physical persons and legal entities which comply with the
requirements established by this Article.

The resolution to accept as an exchange member shall be adopted by the
exchange council.

Article 34. Managing an Exchange

The governing bodies of an exchange, their functions and powers, the procedure
for the formation and adoption by them of decisions shall be determined by the
legislation of the Republic of Kazakhstan.

The employers of the bodies of the state administration and power, and also the
persons who hold leading positions, at least at one of the enterprises the securities
whereof are quoted at the exchange, may not be elected to the governing bodies of the
exchange.

Article 35. The Exchange Council (Supervisory Council)

An exchange council shall exercise supervision over the activities of the
management, and it shall carry out any other functions stipulated by the charter.

Members of an exchange council shall be elected from amongst the foundation
parties and any other exchange members, its officials and also from the number of the
exchange shareholders.

The National Commission for Securities may determine additional conditions
concerning the procedure for the election of the exchange council, the term for which
members of the exchange council are elected, the procedure for their early dismissal;
the number of the members of an exchange council.

Article 36. Fees and Levies Imposed by an Exchange
Monetary fees and levies shall be imposed by an exchange in the following
cases:

for joining the membership of the exchange;
for the use of the property of the exchange;
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for the inclusion of the securities into the list;

for the registration and documentation of an exchange transaction;

in any other cases stipulated in the charter and the rules for exchange trade,
regulations of the exchange.

Article 37. Income of an Exchange

Income of an exchange shall form at the expense of the following:

fees and levies;

selling shares of the stock exchange, which give the right to enter its
membership;

resources received for rendering information, consultative and any other
services, stipulated in the charter of the exchange.

Article 38. Exchange Transactions

A registered agreement between participants of exchange trade involving
securities shall be an exchange transaction. Any transactions involving securities which
are concluded in that stock exchange must be registered and documented in accordance
with the procedure established by Article 26 of this Edict and the rules for exchange
trade which are current in that exchange.

The rules for exchange trade shall be determined by the Board of the exchange
and they shall be subject to approval by the National Commission of the Republic of
Kazakhstan for Securities. The rules for exchange trade shall regulate the activities of
the professional participants only within the stock exchange itself. A stock exchange
shall not have the right to regulate activities of professional participants in the non-
exchange market of securities.

The rules must contain the following provisions:

procedure for conducting auctions at the exchange; types of transactions
concluded at the exchange, the procedure for their registration and accounting therefor;

procedure for the formation of the market value of securities (quotation);

method of publishing information concerning quotations;

procedure and methods of settlements;

time and place of conducting auctions;

procedure for settlement of disputes between the participants of exchange trade
in relation to exchange transactions;

procedure for admission of securities to quotation at the stock exchange;

list of violations for which the exchange shall impose fines, amounts of the
fines, procedure for their levying;

amount of levies, tariffs and any other payments, the procedure for their
imposition by the exchange;

circle of the exchange trade participants, their rights and obligations;

any other requirements in accordance with the normative acts of the National
Commission of the Republic of Kazakhstan for securities.

The securities which are admitted to circulation at a stock exchange shall be
subject only to those transactions, to which the members of that exchange are parties.
Such securities may also be subject to direct (without participation of any
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intermediaries) transactions between the holders of those securities (except for dealers)
and any other investors.

Article 39. Participants of Exchange Transactions

Members of the exchange and any other entities admitted to participating in
accordance with the procedure determined by the charter and the rules for exchange
trade shall participate in exchange trade.

Dealers and brokers at a stock exchange shall carry out transactions involving
securities in accordance with the rules for exchange trade.

At an exchange transactions shall be performed involving securities which are
admitted by the exchange council to quotation at the exchange.

Article 40. Obligations of the Issuers of Securities Which are Quoted at a Stock
Exchange

Issuers of securities which are admitted for quotation at an exchange shall be
obliged as follows:

place securities to the depository for safe custody and for accounting;

timely inform investors and the exchange council (or a body authorised thereby)
about any facts concerning their business activities and changes in its financial position
and also of any other facts which may affect the price of securities admitted to
quotation;

immediately inform the exchange council and publish in the newsletters of stock
exchanges any facts which pertain to business activities and financial position, if they
may affect the price of certain securities or lead an incapacity of the issuer to fully
execute the obligations assumed at their issue;

publish not less than twice a year the report on their business activities and
financial position, and on any changes therein which took place since the moment of the
publication of the last report.

When an issuer does not comply with the provisions of this Article, the
exchange council shall notify the issuer of the possibility to exclude its securities from
the lists of the exchange and it shall publish that notification in the exchange newsletter.

The exchange council may recommend to the Board of the exchange to suspend
the quotation of the securities and to adopt the decision concerning exclusion of those
securities from the lists of the exchange where an issuer after the notification by the
exchange council fails to comply with the obligations stipulated in this Article.

Article 41. Publishing Information Concerning Securities Transactions at an
Exchange

A periodically published exchange bulletin must contain general statistic
information concerning transactions conducted in a preceding month, changes or
amendments to the rules for exchange trade, resolutions adopted by the Board of the
exchange and by the general meeting of the shareholders, and any other information
which does not contain any commercial secrets of the exchange and of its clients.

Article 42. Responsibility of an Exchange
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An exchange shall reimburse damage inflicted upon an entity in the securities
market and it shall bear the responsibility in the case of unfair execution by it of its
functions, violation of this Edict, the charter of the exchange, the rules for exchange
trade or divulging of commercial secrets, in accordance with the current legislation of
the Republic of Kazakhstan.

Article 43. Accessory Structures of an Exchange

An exchange shall have the right to create additional structural subdivisions
servicing the conduct of transactions involving securities.

Article 44. Termination of the Activities of a Stock Exchange

A stock exchange shall terminate its activities as follows:

upon the decision of the general meeting of the members of the exchange;

on the basis of the decision of judicial bodies;

in the case of a revocation by the National Commission of the Republic of
Kazakhstan for Securities of a licence issued earlier for exchange activities.

The decision of the National Commission of the Republic of Kazakhstan for
Securities to revoke a licence issued earlier, may be challenged in a judicial procedure.

Chapter VI. Conclusive Provisions

Article 45. The Participation of the Republic of Kazakhstan in International
Treaties and Conventions

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

Article 46. The Procedure for Entering into Force of this Edict

This Edict shall enter into force from the date of its publication except for the
second part of Article 17, the provisions whereof in respect of the registration of
prospecti of issues of banks with a state share of ownership, shall enter into force from
the 1st of January 1996. For the period until the 1st of January 1996 the existing
procedure shall be retained for that registration.

President of the Republic of Kazakhstan
N. NAZARBAEV
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