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INTRODUCTION

1. This document represents the Corporative Management Code (further referred to as the Code) of “Kazmortransflot” NMSC” JSC (further referred to as the Company). 
2. Aims of this Code consist in improvement and systematization of the Company corporative management, provision of more transparency of the Company management and confirmation of permanent readiness of the Company to adhere to the standards of appropriate corporative management, particularly the following:

Company management must be implemented with the appropriate level of responsibility, accountability and efficiency in order to maximize the Company value and the other benefits for the shareholders; 

Information disclosure, transparency and also effective work of risk management and internal control systems must be provided in the appropriate manner. 
3. The Code is the set of rules and recommendations followed by the Company in the process of its activity for the purpose of providing a high level of business ethics in relationships within the Company and with the other marker participants. 
4. The Code has been designed in accordance with the provisions of current legislation of the Republic of Kazakhstan and also taking into account the corporative conduct practice developing in Kazakhstan, ethical norms, needs and conditions of companies` activities in the capital market at the present level of their development and also corporative management principles recognized in the international practice. 
5. The Company must comply with the Code provisions in its activity. Meanwhile deviation from the Code provisions may be justified under certain circumstances taking into account individual features of the Company, its size, stage of development and also the nature of arising risks and problems. Deviation form the Code provision is only allowed after thorough analysis of the relevant circumstances and consideration of such allowable deviation by the Board of Directors and Shareholders. 
6. The Company confirms that the corporative management practice bears no statistical character. The Board of Directors will regularly reconsider the Code conditions in the light of current Legislation, recommendations and the best practice applicable for corporative management with regard to Kazakhstani and international companies while introducing if necessary the relative suggestions for consideration of the General Shareholder Meetings. 
7. Basing on the relative contracts with the Company its officials and employees assume obligations provided by this Code and shall be obliged to adhere to its provisions in the Company and in relationships with its subsidiary and affiliated companies. 
8. The following terms and definitions are used in the Code:
	Director/s
	Member/s of the Company Board of Directors 



	Shareholders 
	Company shareholders 




	Concerned person 
	A person of which rights realization is connected with the Company activity, the rights being provided by the Legislation and the Charter 


	Legislation 
	An aggregate of normative legal acts of the Republic of Kazakhstan adopted in a set order 


	Code 
	Corporative management code of the Company 


	Committee/s 
	Committee/s of the Board pf Directors 



	Audit Committee 
	Audit committee of the Board of Directors 



	Remuneration Committee 
	Board of Directors Remuneration Committee 


	Designation Committee 
	Board of Directors Designation Committee 


	Corporative Secretary 
	Corporative Secretary – Secretary of the Board of Directors 



	Corporative Conflict 
	Disagreements or a dispute between:

1) the Company Shareholders and bodies; 

2) the Company bodies or their members/employees of the Internal Audit Service; or 

3) the Company body and the Company concerned persons 
on the questions of the Company corporative management which negatively influence the interests of Shareholders and the Company activity 



	Independent Directors 
	Directors defined as independent in accordance with the Law of the Republic of Kazakhstan “About joint-stock companies” and the Charter 


	General Meeting of Shareholders 
	Superior body of the Company 


	Management Board 
	Executive body of the Company 



	Board of Directors 
	Management body of the Company 


	Essential corporative events 
	A number of events and transactions making of which by the Company may result in fundamental changes in the Company activity 




	Charter 
	The Company Charter 


9. Terms applied but not defined in this Code shall be used in that meaning in which they are used in the Legislation and the Charter. 
INFORMATION ABOUT THE COMPANY 

10. The Company mission consists in development of the domestic commercial navigation. 
11. The Company shall implement its activity in the sphere of commercial navigation. As of the date of approval of this Code the Company implements activity in the Republic of Kazakhstan and the Russian Federation. 
CHAPTER 1. CORPORATIVE MANAGEMENT PRINCIPLES

1. DEFINITION AND PRINCIPLES

12. Corporative management stands for an aggregate of processes providing for management and control of the Company activity and including relationships between the Shareholders, Board of Directors, Management Board and the other Company bodies and Concerned Persons in the interests of Shareholders. 
13. The Company shall consider the corporative management as the means of improvement of the Company activity efficiency, strengthening of its reputation and decreasing of expenses for capital attraction by the Company. The Company shall consider an appropriate system of corporative management as its contribution in provision of supremacy of the statute law in the Republic of Kazakhstan and as the factor specifying its place in modern economy and company on the whole. 
14. The Company Corporative Management is built on the bases of justice, honesty, responsibility, transparency, professionalism and expertise. Effective structure of corporative management suggests respect for rights and interests of all persons concerned in the Company activity and also facilitates successful activity of the Company including the growth of its value and maintenance of financial stability and profitability. 
15. Corporative management principles covered by this paragraph are focused on creation of confidence in relationships arising in connection with the Company management and constitute the basis of all rules and recommendations contained in the following parts of the Code. 
Underlying principles of this Code are the following: 

the principle of protection of Shareholder rights and interests; 
the principle of the Company effective management by the Board of Directors and the Management Board; 

the principle of an independent activity of the Company;

principles of transparency and objectiveness of disclosing the information about the Company activity;
principles of legality and ethics; 

principles of effective dividend policy;
principles of effective staff policy;

the principle of environmental protection;

the policy of regulation of corporative conflicts and a conflict of interests; 
the principle of responsibility.

16. The structure of the Company corporative management must comply with the Legislation and distinctly specify sharing of obligations between the Company bodies. 
17. Adherence to the corporative management principles set forth in the Code must promote the creation of effective approach for performing of an objective analysis of the Company activity and receiving of relative recommendations, evaluations from analysts, consultants and rating agencies where necessary. 

1.1. PRINCIPLES OF SHAREHOLDER RIGHTS AND INTERESTS PROTECTION 
18. Corporative Management in the Company is based on the principle of protection of and respect for Shareholders rights and legal interests and facilitates the Company efficient activity including the growth of the Company assets and maintenance of the Company financial stability and profitability. 
19. Shareholders have rights provided by the Legislation and the Charter. 
20. Corporative management provides the Shareholders with a real possibility to exercise their rights relating to participation in the Company management. The Shareholders have a right to address the state bodies in order to protect their rights and legal interests in case if the Company bodies make actions violating the Legislation and Charter norms, in an order provided by the Legislation. 
21. An order of information exchange between the Company and Shareholders is regulated by the Legislation, Charter and internal documents of the Company. 

1.2. PRINCIPLES OF THE BOARD OF DIRECTORS ACTIVITY 

22. The Board of Directors activity is based on the following principles: 

maximal adherence to and realization of the Shareholders and Company interests and also protection of Shareholder rights;
responsibility for the Company activity. 

23. Directors must act basing on full information awareness with a good faith and in the best interests of the Shareholders and the Company. 
24. The Board of Directors shall provide transparency of its activity to the Shareholders. 
25. No person (or a group of persons) must have unlimited rights for making of a decision by the Board of Directors. 

The Chairman of the Board of Directors and the Chairman of the Management Board must not be represented by one and the same person. 
26. Responsibility between the Board of Directors Chairman responsible for provision of the Board of Directors activity and the Management Board Chairman responsible for the Company current activity must be clearly divided and fixed in the relative internal documents of the Company. 
27. There must be division of powers between the Board of Directors and the Management Board specified in the relative provisions about the Board of Directors and the Management Board. 
28. The Board of Directors Chairman shall be responsible for guiding of the Board of Directors, provide its efficient activity on all aspects of its responsibility and also shall prepare in a set order the meeting agenda to be approved by the Board of Directors. The Board of Directors Chairman together with the Corporative Secretary shall also provide timely receiving of reliable and accurate information by the Directors. The Board of Directors Chairman shall provide effective communication with the Shareholders. The Board of Directors Chairman shall also provide effective contribution of Directors to the Board of Directors activity, particularly constructive relationships between Directors and the Management Board. 
29. In case if the decisions of the Board of Directors may influence the Shareholders in different ways, the Directors must judge from the maximal benefit for the Company when making a decision. 
30. In the Board of Directors composition not less than one third from the total number of Directors shall be represented by Independent Directors. The characteristic feature of an Independent Director is its independence from the Shareholders and the Company administration. 
31. The system of work evaluation and just remuneration of the Directors must provide for stimulation of their work in the interests of the Shareholders and the Company. 
1.3. PRINCIPLES OF THE MANAGEMENT BOARD WORK
32. The Company is aware of the fact that for the purpose of managing the Company current activity a leader is required in the person of a Chairman of the Management Board. The Company is also aware of the fact that during the process of management one has to solve difficult problems and that in order to solve them one needs a collegial rather than individual approach. In this connection the Company shall establish an executive body in the form of the Management Board headed by the Chairman of the Management Board. 
33. No person (or a group of persons) must have unlimited rights for making of a decision by the Management Board. 
34. The Management Board shall perform management of the Company current activity with the purpose to fulfill the tasks and realize the Company strategy. 

35. The main principles of the Management Board activity are honesty, good faith, reasonableness, prudence and regularity. 
36. The Management Board activity is built on the basis of the principle of maximal meeting of Shareholder interests and is fully accountable to the decisions of the Shareholders and the Board of Directors. 
1.4. PRINCIPLE OF THE COMPANY INDEPENDENT ACTIVITY 
37. The Company activity is implemented for the purpose of the best meeting of the Company shareholders` interests in accordance with the provisions of this Code upon condition of adhering to the Charter. 
38. The Company shall constantly implement its activity in an independent manner. 

39. Transactions and relationships between the Company and the Shareholders shall be made on a standard commercial basis within the Legislation. 

1.5. PRINCIPLES OF TRANSPARENCY AND OBJECTIVENESS OF DISCLOSING THE INFORMATION ABOUT THE COMPANY ACTIVITY 
In order to provide for the possibility of making reasoned decisions by the Shareholders and also to bring the information about the Company activity to the knowledge of Concerned Persons, the Company shall provide timely disclosure of reliable information about the Company to the Shareholders and Concerned Persons, including the information about the Company financial condition, economic indices, activity results and the structure of ownership and management. 
41. When disclosing and (or) publicizing any information the Company shall take into account the Legislation provisions about the commercial or any other secret protected by the Legislation. 

1.6. PRINCIPLES OF LEGALITY AND ETHICS 

42. The Company shall act in a strict accordance with the Legislation, commonly accepted principles (customs) of business ethics, the Charter, provision of this Code and their contractual obligations. 
43. Relationships between the Shareholders, members of the Board of Directors and the Management Board shall be built on mutual confidence, respect, accountability and control. 

1.7. PRINCIPLE OF EFFECTIVE DIVIDEND POLICY 

44. The Company shall follow the Legislation norms and the Company internal document specifying the Company dividend policy. 
45. One of the main principles of the dividend policy is provision of a simple and transparent mechanism of determining the size of dividends and conditions of their payout. 
46. The Company dividend policy must be sufficiently transparent and accessible for study by the Shareholders, potential investors and publicity of the Republic of Kazakhstan. 
1.8. PRINCIPLE OF EFFECTIVE STAFF POLICY 

47. Corporative management in the Company is built on the basis of protection of the Company employee rights provided by the Legislation and must be focused on development of partner relationships between the Company and its employees when solving social questions and regulating the labor conditions. 
48. One of the main moments of the staff policy is retaining of work places as far as possible depending on the Company work indices, improving of labor conditions in the Company and observing of norms of social protection of the Company employees. 
49. The Company shall implement selection of employees on the basis of transparent competitive procedures in accordance with the Company internal documents. 

50. Corporative management must stimulate the process of establishment of a favorable and creative atmosphere in the work collective and increase qualification of the Company employees. 
1.9. PRINCIPLE OF ENVIRONMENTAL PROTECTION 

51. In its activity the Company adheres to the principles of maximally careful and rational attitude to the environment in accordance with the Legislation requirements and generally recognized activity standards. 
52. The Company must have the elaborated internal document specifying the Company policy in the sphere of environmental protection. 
53. The Company shall aim at performing of ecological audit including an audit in its subsidiary and affiliated organizations. 

1.10. POLICY OF REGULATION OF CORPORATIVE CONFLICTS AND A CONFLICT OF INTERESTS 
54. The members of the Board of Directors and the Management Board as well as the Company employees shall fulfill their occupational functions in a good faith and in a reasonable manner with proper care and prudence in the interests of the Company and the Shareholders avoiding the conflicts. 
55. In case of presence (occurrence) of conflicts the Company officials shall timely inform the Corporative Secretary about presence (occurrence) of a conflict. 
56. The members of the Board and the Management Board as well as the Company employees provide full compliance of their activity not only with the Legislation requirements and the present Code principles but also with ethical standards and generally accepted norms of business ethics. 
1.10.1. POLICY OF REGULATION OF CORPORATIVE CONFLICTS 

57. Efficiency of work on prevention and regulation of corporative conflicts primarily suggests maximally full and soonest revelation of such conflicts if conflicts have arisen or may arise in the Company and distinct coordination of actions of all Company bodies.
58. For the purpose of providing objectiveness of the corporative conflict evaluation and creating conditions for its effective regulation, the persons whose interests are affected or may be affected by the conflict must not take participation in its regulation. 
59. The Board of Directors shall develop and periodically reconsider the policy and rules of regulation of corporative conflicts in case of which their solving will maximally meet the Company and Shareholder interests, solving being legal and reasonable. 
60. In case of arising of corporative conflicts the participants shall search for the ways of their solving by means of negotiation with the purpose of providing effective protection of both the Shareholder rights and the Company business reputation. 
61. When it is impossible to solve corporative conflicts by means of negotiations, they will be settled in a strict accordance with the Legislation. 
62. The Chairman of the Management Board on behalf of the Company must implement regulation of corporative conflicts on all questions regarding which decision making does not refer to the competence of the Company Board of Directors and also must independently specify an order of performance of work on corporative conflicts regulation. 
63. The Board of Directors shall implement regulation of corporative conflicts on the questions which refer to its competence. In this case the Corporative Secretary shall be entrusted with the obligation to provide the Board of Directors with maximally possible information awareness about the nature of a corporative conflict and the role of a mediator in corporative conflict solving. 
64. The Board of Directors shall consider separate corporative conflicts which refer to the competence of the Management Board (for example, in case if the conflict subject consists in actions (lack of actions) of this body or the acts made by the latter). 
1.10.2. CONFLICT OF INTERESTS REGULATION POLICY

65. Conflict of interests is defined as a situation when personal interest of the Company employee influences or may influence impartial fulfillment of job functions. 
66. All Company employees must behave themselves so that not to allow the situation when arising of a conflict of interests is possible either in relation of themselves (or persons connected with them) or in relation of any other. 
67. The main principles of preventing a conflict of interests shall be fixed in the Business Ethics Code of the Company to be approved by the Board of Directors. 
1.11. PRINCIPLE OF RESPONSIBILITY 

68. The Company shall acknowledge and respect the rights of all Concerned Persons and shall aim at cooperation with such persons with the purpose of its development and provision of financial stability.
69. Concerned persons must have a possibility to receive compensation for violation of their rights in cases provided by the Legislation. 
70. In case if a Concerned person participates in the process of corporative management the latter must have an access to the essential sufficient and reliable information on a timely and regular basis. 
71. Concerned persons must have a right to notify freely the Board of Directors about illegal and unethical actions of the Management Board and their rights must not be impaired in case of such notification. 
2. INTERNAL DOCUMENTS OF THE COMPANY 

72. Particular structures, procedures and practice of corporative management shall be regulated by the Charter and internal documents of the Company including the following:
about the meeting of shareholders;

about the Board of Directors;

about the Management Board;

about Committees (as they are established);

about the Corporative Secretary;

about internal control;

about risk management; 

about information disclosure;

about corporative management in subsidiary and affiliated companies.

73. Above-listed documents shall be elaborated in accordance with the Legislation and corporative management principles recognized in the international practice. 
3. GENERAL STRUCTURE OF CORPORATIVE MANAGEMENT 

74. Sharing of responsibility between the Company bodies must be set forth clearly and must ensure meeting of Shareholder interests. 
75. The Company bodies must have the powers and resources for fulfillment of their obligations in a professional and objective way. Moreover, their management must be timely, transparent and fully explainable one. 
76. The Company bodies system includes the following: 
General Meeting of Shareholders – the superior body of the Company; 
Board of Directors – the management body responsible for development of the Company strategy, general guidance of its activity and control of the Management Board activity;

Management Board – collegial executive body guiding the current activity of the Company and realizing the strategy specified by the Board of Directors and the Shareholders; 
Internal Audit Service – the body implementing control over financial and economic activity of the Company, evaluation in the sphere if internal control, risk management, execution of documents in the sphere of corporative management and consulting with the purpose of improvement of the Company activity. 
77. The Corporative Secretary shall be entrusted with the obligation to provide for the company bodies and officials adherence to the procedures focused on provision of Shareholder rights and interests and also for the Company adherence to the Legislation norms in the sphere of corporative management, to the Charter provisions and the other internal documents of the Company. The Corporative Secretary shall also facilitate effective information exchange between the Company bodies and fulfill the functions of an advisor for the members of the Company Board of Directors and the Management Board regarding management questions. 
78. Mutual relationships between the Company and subsidiary or affiliated companies shall be implemented within the frameworks of approved corporative procedures through the relevant bodies of the Company and its subsidiary or affiliated companies. The Company employees` nonofficial addressing the subsidiary or affiliated companies is prohibited beyond the frameworks of approved corporative procedures. 
CHAPTER 2. APPROPRIATE PRACTICE OF THE BOARD OF DIRECTORS AND THE MANAGEMENT BOARD WORK
79. The presence of the professional and independent Board of Directors is considered by the Company to be an important element of the effective corporative management. The Management Board also plays a significant role during the process of the Company management. Effective interaction between these two bodies and distinct delimitation of their powers consist a key factor in providing the appropriate practice of corporative management. 
1. BOARD OF DIRECTORS
1.1. BOARD OF DIRECTORS FUNCTIONS 
80. The Board of Directors shall implement its functions in accordance with the Charter, Code, the regulations for the Board of Directors and the other internal documents of the Company. 

81. The Board of Directors shall specify the strategic goals, priority directions of development, set the main orienting points of the Company activity for a long-term perspective, provide for the presence of necessary financial and human resources in order to fulfill the goals set. The Board of Directors shall implement control of the Management Board activity. 
82. The Board of Directors shall perform an objective evaluation of adherence to the approved priority directions taking into account the market situation, financial condition of the Company and the other factors producing influence on the financial and economic activity of the Company. 
83. The Board of Directors competence includes approval of the Company internal procedures on risk management, provision of adherence and analysis of efficiency and also improvement of such procedures. At the same time these procedures make a provision for timely notification by the Board of Directors about significant disadvantages of the risk management system. 
84. As needed but with no less frequency than once a year the Board of Directors shall provide for the conduct of reconsideration of the Company internal control system efficiency and shall account to the Shareholders on the work done. 
85. The Board of Directors shall specify the Company information policy, substantiate to the Shareholders classification of the information weather subject or not to disclosure and provide for information disclosure by the Company and informational highlighting of the Company activity in accordance with the Legislation requirements.
86. The Board of Directors shall bear responsibility for provision of the appropriate dialogue with the Shareholders. The Chairman of the Board of Directors shall make provisions so that the view point of the Shareholders would reach the Board of Directors on the whole. The Chairman of the Board of Directors has to discuss the Company development strategy with the Shareholders. 
87. All Directors must act in good faith and with the proper accuracy in the interests of the Company and its Shareholders on the basis of all necessary information and make decisions objectively in the Company interests. 
88. Each Director shall be obliged to participate in all meetings of the Board of Directors and Committee, in composition of which he enters. Deviation from this norm is only allowed in exceptional cases stipulated in the regulations for the Board of Directors. 
89. The Board of Directors shall make decisions about giving a consent in respect of the possibility to work and/or occupy a position (and) in the other organizations by the Directors (except for Directors being the state employees), the members of the Management Board and the other Company employees, of which designation and coordination of the designation is implemented by the Board of Directors. 
90. The Board of Directors shall elaborate the mechanism of evaluation of its activity and work of separate Directors, create and regularly reconsider the methods and criteria of evaluation of activity to be implemented by the Board of Directors, Directors, Management Board, the Chairman and the members of the Management Board, Internal Audit Service and its head. 
1.2. FORMING OF THE BOARD OF DIRECTORS 
91. The Structure of the Board of Directors must provide for just and objective representation of the Shareholder interests. 

92. Quantitative composition of the Board of Directors shall be specified by the Shareholders. 
93. Directors election for the term of not more than three years is recommended. Any term of election to the Board of Directors for the term of more than 6 years in succession (for example, two 3-year-terms) is subject to special consideration tasking into account the necessity of qualitative renewal of the Board of Directors composition. One and the same person may not be elected to the Board of Directors during more than nine years in succession (for example, three 3 year periods). In exceptional cases election for the term of more than nine years is allowed, but election of such person to the Board of Directors must be conducted annually. 
94. Election of new Directors is implemented in an order provided by the Legislation in accordance with the official, strict and transparent procedure. 

95. The Shareholders shall be provided with sufficient data about a candidate for Directors including biographical data, information about mutual relationships of a candidate and the Company (affiliation, cooperation and etc) and any other relevant information which enables the Shareholders to make an informed decision about their election. 
96. Candidates for Directors and Directors must have the appropriate work experience, knowledge, qualification, positive achievements and impeccable reputation in business and branch environment necessary for fulfillment of his obligations and organization of effective work of the whole Board of Directors in the interests of the Shareholders and the Company. 
97. The following persons may not be elected for the position of a Director: 
a person who has an outstanding conviction or a case not quashed in a set legal order; 
a person who was a chairman of the board of directors, chief executive officer (chairman of the management board), deputy director, chief accountant of any other entity during a period of not more than one year prior to making of a decision about involuntary liquidation or involuntary shares repurchase or conservation of any other entity adjudged as a bankrupt in a set order. The stated requirement shall be applied during five years after the date of making a decision about involuntary liquidation of involuntary shares repurchase or conservation of an entity adjudged as a bankrupt in a set order. 
The provisions stated in this paragraph must be set in the Charter. 

98. Conditions of Directors election must be available for inspection. Directors` election conditions shall indicate the suggested term of election and also time expenses for fulfillment of obligations. 
99. The Board of Directors shall organize appropriate training for elected Directors for the purpose of full-fledged assumption of office and also regular improvement of knowledge and skills of the Directors required for their work within the Board of Directors composition. 
100. Relationships between the Directors and the Company shall be executed by means of contracts.

Effective period of contracts is one year with the possibility of prolongation on the same conditions for the term of one year but not more than three years. 

Contracts shall contain the rights, obligations, responsibility of parties and the other essential conditions and also the Director obligations on adherence to the present Code provisions including sufficient quantity of time for fulfillment of functions imposed on them, about non-disclosure of the Company internal information after termination of his activity for the term set by the Board of Directors and additional obligations stipulated by the requirements for Independent Directors` status and functions (in the part of timely declaration about independence loss and etc.). 
Contracts may set the time periods for fulfillment of separate obligations by the Directors.

The General meeting of shareholders may approve a standard contract with a Director. 
101. An order of election and termination of the Director powers, Director familiarization with the affairs and processes of activity upon assuming an office, an order of voluntary laying down of authorities, an order of convocation and conduct of the Board of Directors meeting and the other questions connected with the Board of Directors activity shall be specified by the Regulations for the Board of Directors to be approved by the general meeting of shareholders. 
102. In an annual report about its activity to be submitted to the general meeting of shareholders as a part of the Company annual report the Board of Directors must indicate each Director considered as an independent by the Board of Directors. The Board of Directors must determine weather a Director is independent when making decisions; state the reasons for acknowledging a Director as an independent one, having reflected the Director compliance with independence criteria under the Legislation, and also existence of relationships or circumstances which may influence acknowledgment of a Director as an independent one, including if a Director: 
was the Company employee or its subsidiary organization during the last five years;
received or receives additional remuneration from the Company except for the Director remuneration;

while occupying the similar position in the other organizations or bodies has significant communication with the other Directors via such participation in the other organizations or bodies; 
represents the Shareholders or the state management bodies;

was a Director for more than nine years in succession. 

The provisions stated in this paragraph must be set in the Charter. 
1.3. THE STRUCTURE OF THE BOARD OF DIRECTORS AND ITS COMMITTEES 
103. The following Committees shall be established in the Company: 
Audit Committee;

Designation Committee; 

Remuneration Committee

the other Committees at the Board Directors` discretion.
104. Committees are established with the purpose of facilitating the effective fulfillment of the Board of Directors` functions. 

105. Activity of all Committees shall be regulated by the internal documents to be approved by the Board of Directors, the documents containing the provisions about the composition, competence, an order of the Committee members` election, an order of the Committees work and also about the rights and obligations of their members. The Shareholders shall be entitled to get familiarized with the provisions about Committees. 
106. Committees shall be established by the Board of Directors from Directors one of which is designated by the Committee Chairman. If necessary, the Committees composition may include experts having the required professional knowledge for work in a certain committee. Terms of powers of the Committees` members shall coincide with the terms of powers as Directors. However the terms will be reconsidered annually by the Board of Directors. 
The Management Board Chairman may not be the Committee member. 
107. No one except for the Committee Chairman and its members shall have a right to attend the meetings of Committees. Attending of the Committees` meetings by the rest of persons is only allowed on invitation of a relative Committee. 
108. The Board of Directors and Committees shall annually make a plan of their work. Their meetings must be conducted on a regular basis. The Committee meting protocol shall be submitted to the Board of Directors. The separate section of an annual report of the Board of Directors shall be devoted to the Committees work. 
109. The Board of Directors shall have a right at any time in the course of year to require the Committees to submit a report on the current activity. The terms of preparation and submittal of such report shall be specified by the Board of Directors. 
AUDIT COMMITTEE 
110. Audit Committee must be comprised as minimum of two persons who are Independent Directors. The Audit Committee Chairman shall be elected from the number of its members. 
The Director not being independent one may be elected to the Committee composition if the Board of Directors shall decide as an exception that the membership of this person in the Audit Committee is required in the interests of the Company and its Shareholders. Upon occurrence of such designation the Board of Directors must disclose the nature of the Director dependence and to substantiate the decision about admitting to the Audit Committee in an annual report to the general meeting of shareholders. 
At least one member of the Audit Committee composition must have deep knowledge in the sphere of bookkeeping and /or preparation of financial statements and/or finances and/or audit. 
111. The Audit Committee activity is focused on rendering assistance to the Board of Directors on the questions of external and internal audit, financial statements, internal control and risk management, adherence to the Legislation and also the other questions under a commission of the Board of Directors. 

DESIGNATION COMMITTEE
112. The Board of Directors shall establish the Designation Committee. The Designation Committee shall consist of 3 (three) Directors, 2 (two) of which are Independent Directors. The Designation Committee Chairman shall be elected by the Board of Directors from the number of Independent Directors. 

113. The Designation Committee shall be established with the purpose of elaboration of recommendations on attraction of qualified specialists to the composition of Board of Directors, the Management Board and the other positions in the Company, of which designation and coordination of designation is implemented by the Board of Directors. 
REMUNERATION COMMITTEE
114. The Remuneration Committee shall consist of 3 (three) Directors at least 2 (two) of which must be Independent Directors. The Designation Committee Chairman shall be elected from the number of Independent Directors. 
115. The Remuneration Committee shall elaborate recommendations for the Board of Directors regarding the questions of remuneration of the Directors, the Management Boards members and the other employees of the Company, of which designation and coordination of designation is implemented by the Board of Directors. 

116. When considering the remuneration of the above-mentioned category of persons the Remuneration Committee shall take into account fulfillment of job functions by these persons and/or the Company activity key indices approved by the general meeting of shareholders and/or the Board of Directors and also labor payment in the other companies similar by the type and range of activity. At the same time it is necessary to take into account the risk of remuneration increase without proper improvement of the Company activity. 
117. The Remuneration Committee shall consider standard provisions on remuneration payout to the Directors and members of the Management Board (sole executive body) of subsidiary and affiliated companies and shall make the relevant suggestions and comments. 
118. In those cases when the Directors, members of the Management Board and the other employees of the Company are involved in consulting activity or rendering of assistance to the Remuneration Committee, the latter must reveal and prevent a conflict of interests. No person must be involved in the process of determining its own remuneration. 
1.4. ORGANIZATION OF THE BOARD OF DIRECTORS ACTIVITY
119. The Board of Directors activity is based on the principles of reasonableness, efficiency, activity, good faith, honesty, responsibility and accuracy. 

120. Meetings of the Board of Directors shall be conducted in accordance with the schedule to be made annually beginning from the term of its powers on the basis of the principle of rationality, efficiency and regularity. The Board of Directors must hold a meeting with no less frequency than six times a year. 
121. The Board of Directors shall elaborate and adhere to the internal procedures on preparation and conduct of the Board of Directors meetings. These procedures must regulate all necessary parameters of activity of the Board of Directors meeting. 

122. The Board of Directors shall keep detailed protocols of all meetings, discussion of all questions being appropriately fixed in the protocols. The Protocol shall be signed by the Directors and the Corporative Secretary and shall include the results of voting by roll call. The Company shall keep the shorthand report which reflects making of all important decisions by the Board of Directors such as approval of material transactions. 
123. Conduct of the Board of Directors` meetings is provided in absentia and presentia forms of voting with substantiation of a certain form of voting. At the same time the quantity of meetings with absent voting must be minimized. 

 The most important questions, the list of which must be set, shall only be considered at the meetings of the Board of Directors with the voting in presentia. 
124. Considering and making of decisions on the critical, key, strategic questions of the Company activity shall be implemented at the meetings of the Board of Directors with the voting in presentia. Specific list of such questions shall be approved by the Board of Directors. 
125. Combination of two forms of the Board of Directors meeting is possible in some special cases. This refers to the situation when one or several Directors (not more than 30%) have no possibility to attend the meeting of the Board of Directors personally. At the same time the absent Director may participate in discussion of the questions under consideration via using technical means of communication and must provide his opinion in a written form. 
126. The Director who has an interest regarding the question submitted for consideration of the Board of Directors shall not participate in discussion and voting on this question, the relevant note being made in the protocol of the Board of Directors meeting. 
127. The Company shall disclose the data about the size of the Directors remuneration in accordance with the Legislation. The data about the size of the Directors remuneration for the accounting period shall be subject to obligatory disclosure in an annual report prepared for the Shareholders. 
128. Directors must perform monitoring of the Company condition and maintain constant contacts with the members of the Management Board and employees of the Company. 
129. The Board of Directors shall specify the term of limitation on non-disclosure of the internal (official) information about the Company by former Directors after termination of their activity within the Board of Directors composition. 
130. The following information without limitations shall be stated in the Board of Directors` annual report to be included in the Company annual report and submitted to the general meeting of shareholders in an order and time set by the latter: 
1) the composition of the Board of Directors and the Management Board with indication of the Board of Directors Chairman, Independent Directors, criteria of election of Independent Directors, the Management Board Chairman and the members of Committees;
2) the quantity of meetings of the Board of Directors and its Committees and also attendance by each Director of the meeting of the Board of Directors and the Committee in composition of which he enters; 
3) the report on Committees work on functions fulfillment by the latter with indication of the reasons for the Board of Directors` declining of separate proposals and/or recommendations of the Committees; 
4) the report on work of the Board of Directors and the management Board including full information about the questions regarding which decisions are made by the Board of Directors or the Management Board and also the questions regarding which decisions are delegated to the Management Board Chairman;

5) evaluation of the Company position and perspectives of development; 

6) the process of performing the evaluation of activity of the Board of Directors, Committees, separate Directors, the Management Board, Internal Audit Service and its head;



7) measures taken on the Board of Directors accounting of the Shareholders opinion in respect of the Company (by means of direct communication, briefings). 
1.5. EVALUATION OF THE BOARD OF DIRECTORS ACTIVITY
131. The Board of Directors must annually give the official and overall evaluation of its work, work of its Committees, each of the Directors, the evaluation results being discussed at the Board of Directors meeting. No one of the Directors must be involved in the process of evaluation of his activity. 
132. The Directors shall hold annual meetings under the guidance of one of Independent Directors regarding the Chairman work evaluation. 

133. The Chairman of the Board of Directors, the Designation Committee and Remuneration Committee must get familiarized with and act taking into account the results of the Board of Directors activity evaluation while acknowledging strong and weak points of the Board of Directors and suggesting where necessary to the Shareholders election of new members to the board of Directors and/or Directors dismissal from office. 
1.6. INFORMATION AND IMPROVEMENT OF QUALIFICATION 
134. The Board of Directors must be timely provided with the information in an appropriate form and proper quality, the information giving the Board of Directors the possibility to fulfill its obligations. All directors must officially assume an office as Directors and regularly improve their professional knowledge and skills. 
135. The Board of Directors Chairman shall be responsible for provision of timely receiving by the Directors of exact and accurate information. The Management Board and the Internal Audit Service shall be obliged to provide such information while the Directors may require provision of explanations or clarifications in cases of need. 
136. The Board of Directors Chairman must provide for granting of the induction program to the newly elected Directors. 
137. The Board of Directors and its Committees shall be entitled to use in a set order the services of external experts and consultants within the means provided in the Company budget for a corresponding year. 
138. The Board of Directors must be provided with necessary resources for full-fledged implementation of its functions. 
1.7. REMUNERATION
139. The questions connected with the Directors remuneration shall be brought for solving of the general meeting of shareholders.

140. The remuneration size must be sufficient for attraction of Directors. Directors` remuneration size must be proportionate to the time spent for work and quality of obligations fulfilling by the Directors. 
142. Conditions of Directors remuneration shall be reflected in the contracts concluded with them and in the Company internal document where necessary. 
143. If being elected to the Board of Directors composition the Chairman of the Management Board shall not receive remuneration for work in the Board of Directors. 
2. MANAGEMENT BOARD
144. The Management Board shall be obliged to fulfill decisions of the general meeting of shareholders and the Board of Directors. 
145. The Management Board shall be entitled to make decisions on any questions of the Company activity which do not refer to the competence of the other Company bodies according to the Legislation and the Charter. 
146. The Management Board shall bear responsibility for information disclosure and informational highlighting of the Company activity in accordance with the Legislation and shall be obliged to provide for protection and preservation of the internal (official) information. 

147. The Management Board shall bear responsibility for allocation of financial and human resources for fulfilling of goals set by the general meeting of shareholders and the Board of Directors. 
148. The Management Board must create an atmosphere of the Company employees` interest in the Company effective work and must aim at each employee’s esteeming of his work in the Company and realizing of the fact that his own material condition depends on the results of the Company work on the whole. 
149. Tasks, functions, criteria of a candidate election for the Management Board members and an order of the Management Board activity except for the Code shall be specified by the Charter and internal document of the Company. 
2.1 FORMING OF THE MANAGEMENT BOARD
150. When electing for the positions to the Management Board the Board of Directors shall follow the provisions of the Company internal documents specifying the qualified requirements to the candidates for these positions and the procedure of their election. 
151. The Board of Directors may terminate in a set order the powers of the Management Board members. 
Proposals on the candidates for election to the Management Board composition for consideration of the Board of Directors shall be made by the Management Board Chairman. The Management Board Chairman shall be entitled to submit for consideration of the Board of Directors the proposals on a candidate recommended for election for one and the same vacant position in the Management Board not more than two times. 
In case if the Board of Directors declines a candidate proposed by the Management Board Chairman for one and the same vacant position in the Management Board for the second time, the right for making a proposal on a candidate for this vacant position shall transfer to the Board of Directors Chairman. 
152. Candidates for the positions in the Management Board must have experience, knowledge and qualification required for appropriate fulfillment of obligations imposed on them and also must have positive reputation and be suitable for the majority of Directors. 
153. Election and designation of the Management Board members shall be implemented on the basis of maximally transparent and clear procedures specified by the Board of Directors. 
154. Relationships between the Company and the Management Board members shall be executed by means of contracts. 

Contracts must contain the rights, obligations, responsibility of parties and the other essential conditions and also the obligation of the Management Board members on adherence to the present Code provisions. 

155. The Board of Directors may approve the standard contract with the Chairman and the Management Board members. 
2.2. ORDER OF THE MANAGEMENT BOARD WORK

156. The Management Board shall hold regular meetings. The Management Board members shall receive in advance the information on the questions of the meeting agenda. Meanwhile the Management Board shall hold its meetings in the form of voting in presentia. Absent form of voting shall be allowed in exceptional cases stipulated in the regulations for the Management Board. 
An order of the Management Board work is regulated by the regulations for the Management Board. 
2.3. REMUNERATION AND EVALUATION OF WORK 

157. The size of remuneration of the Chairman and members of the Management Board shall be specified by the Board of Directors according to the recommendation of the Remuneration Committee taking into account opinions of the Shareholders. 

158. Remuneration of the Management Board members consists of constant and variable component, the last one depending on the qualification level and personal contribution to the Company activity results. 
159. Remuneration policy of the Management Board members must be transparent. Remuneration must stimulate the Management Board members for achievement of the high quality of work. 
3. INTERACTION BETWEEN THE BOARD OF DIRECTORS AND THE MANAGEMENT BOARD. CORPORATIVE SECRETARY
160. Effective corporative management requires an open dialogue between the Board of Directors and the Management Board. 
For this purpose the Company must have the document regulating an order of submitting to the Board of Directors periodic reports (information) by the Management Board Chairman and the Management Board. The Corporative Secretary plays the key role in organization of this process. 
161. The Corporative Secretary shall fulfill his obligations on a constant basis in a full time regime. The Corporative Secretary shall have the qualification which allows to provide for the bodies` meeting of requirements set by the Legislation in the sphere of corporative management and by the Company internal documents; provide for clear interaction between the Company bodies in accordance with the Charter provisions and the other internal documents of the Company and also inform the Company officials about the new trends in the corporative management development. 
162. The Corporative Secretary plays a special role in preparation and conduct of meetings of the Board of Directors and the General Meeting of Shareholders, in provision of disclosure and granting of the information about the Company since non-observance of these very procedures induces the most of violation of the Shareholders` rights and interests. 
163. The Corporative Secretary shall provide for proper consideration of the Shareholders` addresses by the relevant bodies of the Company and for settling of conflicts connected with violation of the Shareholder rights. Control over timely consideration of such addresses by the Company bodies shall be entrusted to the Corporative Secretary. 
164. Obligations of the Corporative Secretary shall include providing of a normal information flow within the Board of Directors and its Committees, between the Management Board and Board of Directors and also rendering of assistance in the process of Directors installing in an office. 
165. The Corporative Secretary shall be responsible for organization of consultations for all Directors regarding all management questions.

166. The status, functions and obligations of the Corporative Secretary shall be specified by the Company internal documents. 
167. The Corporative Secretary designation and dismissal from office shall refer to the competence of the Board of Directors. 
CHAPTER 3. INTERACTION WITH SHAREHOLDERS 

The Shareholders shall have a right to participate in management and receipt of a part of the Company profit. 
Their rights shall be regulated by the Charter provisions and internal documents of the Company. 

1. PROVISION OF SHAREHOLDER RIGHTS
168. The Company shall provide in an order set by the Charter for realization of the main Shareholder rights including the following: 
the right of shares ownership, usage and disposition;
the right of addressing the Company with written requests in respect of its activity and receipt of motivated answers on the time set by the Charter;
the right of participation in the Company management and election of the Board of Directors; 

the right of receiving the Company profit share (dividends);
the right of receiving a share in the Company assets upon its liquidation;

169. The Company shall provide for the possibility of the Shareholders effective participation in making the key decisions of corporative management. 
170. The Company shall bring to the knowledge of its Shareholders on a timely basis and in full scale the information about its activity concerning the Shareholder interests in an order provided by the Charter and internal document of the Company. 
171. The Board of Directors and the Management Board shall be obliged to substantiate the planned change in the Company activity and propose the specific policy of the Shareholder rights reservation and protection.
172. The Company shall provide the Shareholders with the reliable information about its financial and economic activity and its results in accordance with the Legislation requirements. This especially refers to the transactions in the sphere of the equity capital (shares), the transactions being maximally substantiated and transparent for the Shareholders. 
173. A dialogue must be conducted with the shareholders on the basis of mutual understanding of goals. The Board of Directors shall bear on the whole responsibility for provision of a satisfactory dialogue with the shareholders. Provision of such a dialogue shall be imposed on the Corporative Secretary. 
174. The Board of Directors shall set forth in an annual report those measures which were taken so that the Directors would come to understanding of the Shareholders opinion in respect of the Company. 
175. The Company shall provide for just and equal attitude to all Shareholders irrespective of a type of shares. The Shareholders shall have a possibility to receive the compensation for violation of their rights in an order set by the Legislation. 
Each Shareholder shall have a right to discuss with the other Shareholders and representatives of the Company the questions of adherence to the main Shareholder rights and policies of the Company corporative management. 
176. Executive persons of the Company must not participate in making of decisions on the questions in which they have a direct or indirect interest (through the third persons). The information about an interest available must be timely brought to the knowledge of the Board of Directors Chairman. 
177. The Shareholders must have a possibility of effective participation in and voting at the general meeting of shareholders and also must be informed about the rules including the procedure of voting. The forms of voting in presentia and absentia shall be equally acknowledged. 
The ownership structure and the mechanisms providing the separate Shareholders with receipt of  the level of control disproportionally to the Company block of shares owned by them must be disclosed by the mentioned Shareholders. 
178. In case of deviation from the present Code provisions by separate Shareholders such Shareholders shall provide the Company with written explanation indicating the substantiated reasons. The stated explanation shall be considered at the General Meeting of Shareholders. 
2. GENERAL MEETING OF SHAREHOLDERS
2.1. ORGANIZATION OF CONDUCT OF THE SHAREHOLDERS GENERAL MEETING 
179. Organization and order of conduct of the shareholders general meeting must meet the following requirements:
just and equal attitude to all shareholders;

accessibility of participation at the general meeting for all shareholders; 

provision of maximal organizational and accounting information;
simplicity and transparence of conduct of the shareholders general meeting.

180. The information and materials furnished to the Shareholders prior to conduct of the shareholders general meeting and also an order of its furnishing must provide for maximally full idea of the nature of questions being discussed, receipt of answers for all matters of interest and the possibility to make the reasoned decisions on the agenda questions. The Company must notify about conduct of the shareholders general meeting at least 30 calendar days beforehand and in case of voting in absentia or mixed voting – not later than 45 calendar days prior to the date of conduct of the shareholders general meeting. 
181. The means of informing about convocation of the shareholders general meeting must provide for timely notification of all shareholders. When needed the notification itself will be duplicated and different methods of notification will be used. For the purpose of simultaneous presentation of information about the Company activity to all Shareholders and also for the purpose of providing equal attitude to the latter, publication of such information will be implemented in mass media: the newspapers “Kazakhstanskaya Pravda” and “Egemen Kazakhstan”. 
Additionally the information will be placed on the corporative web-site of the Company. 

182. All shareholders must have the possibility of familiarization with the list of persons participating in the work of the shareholders general meeting. This process shall facilitate realization of rights of the shareholders who may be not included in the list of those participating in the work of the shareholders general meeting according to the norm. The process of familiarization with the list of persons who have a right to participate and receive the materials of the shareholders general meeting must be simple and light for all Shareholders. 
The list of shareholders who have a right to take participation in the shareholders general meeting shall be made by the Company Registrar on the basis of the data of the Company shareholders with disclosure of the share owners by the nominee shareholders in an order set by the Legislation. 
183. Informational materials distributed in preparation of the shareholders general meeting must disclose the nature of the questions to be considered in a full volume and must be systematized in relation to the agenda of the general meeting. One must set a maximally simple and light order of receiving or familiarizing with these materials. 
The Corporative Secretary shall provide for furnishing of the information requested to the Shareholders. 
184. The Shareholders general meeting may be given with additional data about the plans, achievements and problems of the Company activity and also analytical investigations and materials of the other organization about the Company activity. 

Requirements of information disclosure must not impose on the Company excessive administrative burden or unreasonable expenses. 
185. In case if the questions about election of the Board of Directors members are included in the agenda of the shareholders general meeting one must present maximally full information about candidates for these positions. 
186. The agenda questions must be maximally clear and must exclude the possibility of their varied interpretation. Inclusion into the agenda of the question with such wording as “different”, “otherwise”, “other” etc shall not be allowed. 
At the Shareholders general meeting the Company or a principal Shareholder who initiated the question submitting for consideration of the shareholders general meeting must propose a separate decision on each agenda question submitted for voting. 
187. The process of voting at the shareholders general meeting must be maximally simple and convenient for the shareholders with the usage of all possible methods of voting. 
188. The shareholders` right to introduce a proposal into the agenda of the shareholders general meeting and also to require convocation of an annual or extraordinary general meeting of shareholders must be simply realizable, the proposals being clearly substantiated. 
189. The Board of Directors Chairman shall provide for giving answers for the Shareholders questions. 
2.2. GENERAL MEETING CONDUCT 

190. An order of conduct of the shareholders general meeting shall provide all Shareholders with the equal possibility to realize the rights for participation in the shareholders general meeting. A shareholder must vote personally or without personal presence (according the power of attorney personally issued by the Shareholder to a third person or representative of the holder). At the same time the votes given personally or without personal presence must have equal effect. 
191. The regulations for work of the shareholders general meeting shall be based on reasonable adequacy and possibility of extensive discussion of the agenda questions and making of the reasoned decisions on the latter. 
192. One shall elaborate the strict regulations for speeches at the shareholders general meeting. 
193. The time of registration must be sufficient so that all participants could register themselves. Meanwhile the registration time will not be limited by the commencement of work of the shareholders general meeting i.e. the participants arrived after commencement of the shareholders general meeting must be included in subsequent work of the shareholders general meeting and have a right to participate in voting on the questions put for voting after their registration. 
The quorum must be specified for each agenda questions of the shareholders general meeting. 
194. The Chairman of the shareholders general meeting must aim at receiving by the Shareholders the answers for all questions directly at the shareholders general meeting.
The Chairman of the Board of Directors must provide for presence of all members of the Board of Directors, the Management Board, heads of the Internal Audit Service and organization departments of the Company for giving the answers at the annual general meeting of shareholders. In case of reasoned absence of the heads of the Internal Audit Service and organization departments of the Company there is a need for presence of their deputies and/or persons who are competent in these questions. If the complexity of questions does not allow to answer them immediately the person (persons) to whom they were put shall give written answers for the asked questions in as short term as possible after conclusion of the shareholders general meeting. 
195. The procedure of collection and calculation of votes must be maximally simple and transparent. The Shareholders must be sure of excluding the possibility of any distortion of the voting results. The Company must provide for appropriate casting and registering of votes. 
196. The date and time of conduct of the shareholders general meeting shall be set so that the biggest quantity of persons having a right to participate in the meeting could take participation in it. 
The Shareholders general meeting shall be conducted at the location place of the Management Board. 
197. The results of voting of the shareholders meeting or the results of absent voting shall be brought to the knowledge of the Shareholders via their publication in mass media – the newspapers “Kazakhstanskaya Pravda” and “Egemen Kazakhstan” and on the corporative web-site of the or sending of written notification to each shareholder during ten days after closing of the shareholders general meeting. 
An order of shareholders notification about the results of voting shall be specified by the Charter. 

3. SHAREHOLDER RIGHTS PROTECTION 
198. The Company has the adopted system of registration of the Shareholders addresses and effective regulation of corporative conflicts. 

199. The register of the Company shareholders shall be kept by an independent registrar. Election and designation of a registrar having all necessary technical facilities and impeccable reputation shall enable the Company to provide for reliable and effective registration of ownership rights for shares and the other securities of the Company. 
4. DIVIDEND POLICY 

200. The Board of Directors shall elaborate the regulations for dividend policy specifying the principles and mechanisms of realization of the Company dividend policy, such regulations being subject to approval by the shareholders general meeting. The dividend policy shall be also disclosed on the corporative web-site of the Company. 

201. The dividend policy shall form both common tasks of the Company on an increase of the Shareholders welfare and provision of the Company capitalization growth and also specific dividend policy rules based on the normative legal acts. 
202. The dividend policy must regulate an order of distribution of the net profit and determination of its part assigned for dividends payout, an order of calculation of the dividends size, an order of dividends payout including the time periods, place and form of their payout. Dividends receipt must not be difficult and burdensome for the Shareholders. 
203. The dividend policy must set an order of determining the minimal share of the Company net profit to be assigned for dividends payout. 

204. When considering the question about dividends payout one shall take into account the current condition of the Company, its short-, medium- and long-term plans. 
205. The information about making (declaring) of a decision on dividends payout must be sufficient for forming of the precise idea about available conditions for dividends payout and an order of their payout. At the same time the special attention shall be paid to the questions of non-full or untimely dividends payout. 
5. TRANSACTIONS OF INTEREST 
206. The Company shall aim not to make transactions of interest. In case of making such transactions the Company shall disclose the information about such transactions. 
6. ESSENTIAL CORPORATIVE EVENTS
207. Essential corporative events include the following: reorganization of the Company, making of material transactions by the Company, introduction of changes to the Charter and a number of the other questions of which solving is crucially important for the Company. 
208. When making decisions which may lead to occurrence of essential corporative events, the Board of Directors and the Management Board shall be obliged to provide the Shareholders and Concerned Persons with substantiation of the need for making the stated actions. 
209. The Management Board shall elaborate and upon approval by the Board of Directors shall adhere to the coordinated policy in the sphere of essential corporative events of the Company where special attention is paid to the following questions: 
determination of the mechanisms and procedures of the essential corporative events to be realized;

preliminary approval and evaluation of the essential corporative events to be realized;
thorough analysis and discussion of the essential corporative events. 

210. The Company shall provide for the possibility of the Shareholders participation in solving of the questions concerning the essential corporative events.
7. COMPANY LIQUIDATION
211. In case of the Company liquidation the Board of Directors jointly with the Management Board shall provide the Shareholders and Concerned Persons with the substantiation of the necessity of performing the Company liquidation. 
CHAPTER 4. INFORMATION DISCLOSURE AND TRANSPARENCY 
1. INFORMATION DISCLOSURE POLICY AND PRACTICE

212. Information disclosure is extremely important for the purpose of evaluation of the Company activity by the Shareholders and Concerned Persons and also for keeping the confidence for the Company. 
213. The purpose of information disclosure is to bring this information to the knowledge of all Concerned Persons in the volume required for making of a corresponding decision. The Company shall regularly place the information material and publications in mass media – the newspapers “Kazakhstanskaya Pravda” and “Egemen Kazakhstan” and also on the corporative web-site of the Company. 
214. Informational openness of the Company is built on the basis of the Company internal documents. 

215. The Company shall timely disclose the information about all essential facts of its activity, particularly about its financial standing, plans and results of activity, information about its practice of corporative management, and shall timely publicize the calendar of corporative events and the other essential information. 
The Company shall timely prepare the other important documents such as prospectuses of securities, quarterly reports, messages about essential facts. 
216. The Company shall publicize the detailed annual report including without limitations the following: 

the Company goals and results of their fulfillment;
the results of financial and operational activity;

the ownership structure of the Company and its subsidiary and affiliated organizations taking into account the Legislation requirements; 

the section about corporative management;

the information about the Directors and the Management Board members including their qualification, process of election, including that about Independent Directors with indication of criteria of determining their independence;
essential questions connected with the Concerned Persons; 
any financial support including guarantees received from the state and any liabilities to the state and society which were taken by the Company;
any essential corporative events. 

2. INTERNAL INFORMATION PROTECTION 

217. When disclosing information the Company shall take into account that fact that the information constituting the commercial, official or any other secret guarded by the Legislation must be protected. Conditions of access to such information and also the possibility of its receiving shall be specified by the Company taking into account the necessity of observing the balance between the Company openness and the aim not to cause damage to its interests. 
218. The Company shall take measures of the confidential information protection in accordance with the Legislation and the Company internal documents. 
219. The Company shall elaborate and apply the effective system of control over the usage of the official and internal information. The Company shall establish adequate procedures, systems and means of control for the purpose of determination, control and distribution of the internal information and shall also make all necessary actions that provide for the fact that the information to be disclosed is not false or misleading one. 
220. The Company shall inform the relevant personnel both within and beyond the Company about introduction of the control means in respect of the Company ability to disclose the information about the Company and shall provide for receiving by the Directors and relevant Company personnel of sufficient preparation on applying of the information disclosure policy. 
221. The Company employees shall be obliged not to disclose the confidential internal (official) information for the time of performance of their labor activity. The Company shall set the time period on non-disclosure of the stated information after termination of their labor activity in the Company. 
3. FINANCIAL STATEMENTS 
SYSTEM OF CONTROL OF THE COMPANY FANANCIAL AND ECONOMIC ACTIVITY 

222. The Company shall prepare financial statements in accordance with the international financial reporting standards. 
223. Keeping of financial statements and conducting of an audit in the Company are based on the following principles:
thoroughness and reliability;

impartiality and independence;

professionalism and competence.

224. Annual financial statements of the Company are accompanied by the detailed notes enabling a reader of such statements to interpret correctly the data about financial results of the Company activity. Financial information shall be added with the comments and analytical evaluations of the Company administration and also with the auditor’s reports. 
225. The Board of Directors shall provide the Shareholders with the information about the results of the performed inspections of the Company financial and economic activity. The Board of Directors` responsibility for submission of the weighted and clear evaluation covers intermediate and the other public reports, reports for control and monitoring bodies and also the information subject to obligatory submission in accordance with the requirements of the Legislation, Charter and internal documents of the Company. 
226. In accordance with the Legislation the Directors must describe in an annual report and financial statements their responsibility for preparation of the Company statements. Such annual report and financial statements must contain the audit organization report on their responsibility for the statements. 
4. INTERNAL CONTROL AND INTERNAL AUDIT 

227. The Company shall delimit the competence of bodies being a part of the system of control over the Company financial and economic activity depending on their relation to the processes of development, approval, application and evaluation of the internal control system. 
228. The Internal Audit Service shall be established in the Company for the purpose of implementation of control over the Company financial and economic activity, evaluation in the sphere of internal control, risk management, execution of documents in the sphere of corporative management and consulting with a view to improve the Company activity. Employees of the Internal Audit Service may not be elected to the composition of the Board of Directors and the Management Board. 
229. The Internal Audit Service shall be directly subordinated to the Board of Directors and shall report to the latter on its work. Supervision of the Internal Audit Service shall be implemented by the Audit Committee. The tasks and functions of the Internal Audit Service and also its rights and obligations shall be specified by the Regulations for the Internal Audit Service to be approved by the Board of Directors. 
230. At least once a year the Board of Directors shall be obliged to implement evaluation (together with the Audit Committee and the Internal Audit Committee) of the effectiveness of the Company internal control and shall report on the conduct of such evaluation at the general meeting of shareholders. Such evaluation shall cover entire essential control including financial and operational control, control over observance and effectiveness of the risk management system. 
231. The Board of Directors together with the Audit Committee, the Internal Audit Committee and external auditors of the Company shall establish the official and transparent order of determining the ways of using by them the principles of financial statements and financial control and an order of establishing relevant relationships with the Company external auditors. 
232. The Audit Committee together with the Internal Audit Service must study the system of events by means of which the Company staff members may confidentially raise the questions in respect of possible non-compliances in the questions of financial statements or any other questions. 
The objective of the Audit Committee is to create together with the Internal Audit Service the system of events on appropriate and independent study of such questions and to take corresponding subsequent measures. 
233. The Audit Committee shall evaluate the effectiveness of activity of the Internal Audit Service. 

5. EXTERNAL AUDIT 
234. In order to receive an independent opinion about reliability and objectiveness of the financial statements making-out, the Company shall implement an audit of the annual financial statements for the expired year with attraction of the external auditor (audit organization) in compliance with the Legislation requirements. 
235. The Audit Committee shall introduce recommendations to the Board of Directors about designation, reappointment and suspension of the audit organization. In case if the Board of Directors does not accept the Audit Committee recommendation the Audit Committee may include in an annual report the other documents containing recommendations about designation or reappointment, clarifications in respect of such recommendation while the Board of Directors must state the reasons for its taking up the other attitude. 
236. Recommendations of the Audit Committee shall be transferred to the Shareholders by the Board of Directors for their accounting when making a decision on designation of an audit organization. 
237. Change of an audit organization shall be implemented in the Company periodically at least once in five years. 
238. The Management Board shall bear responsibility for thoroughness and reliability of the financial information to be furnished. 

CHAPTER 5. PRINCIPLES AND PRACTICE OF INTERACTION WITH SUBSIDIARY AND AFFILIATED ORGANIZATION

239. The Company shall aim at balanced development of its subsidiary and affiliated organizations (further referred to as SAO), the development being based on effective mechanisms of corporative development. 
240. In order to realize its rights as a shareholder the Company shall implement mutual relationships with SAO in accordance with the Legislation requirements, Charter and internal documents of the Company and SAO charters.

241. The main objectives of the Company interaction with SAO are the following: 
provision of stable financial development, functioning profitability, increase of the Company and SAO investment attractiveness;

provision of rights protection and law guarded interests of the Shareholders and SAO shareholders and/or participants. 
harmonization of relationships between the shareholders, officials and members employees of the Company and SAO, taking of systemic measures on prevention of conflict occurrence between them and within the groups stated;
development and realization of coordinated and effective strategy and investment policy of the Company and SAO. 
242. The main principles of corporative management and an order of the Company interaction with SAO shall be implemented upon making of corresponding decisions by SAO bodies. 
243. The process of SAO corporative management shall be regulated by means of the following documents: 
the Company Charter; 

the corporative management code of the Company;

SAO charters;

the other documents concerning the corporative management procedures.

As the practice of the corporative management develops the Company shall aim at development of the corporative management principles in respect of SAO.
CHAPTER 6. CONCLUSION

244. The Company shall elaborate and adopt additional internal documents of the Company, such documents being focused on adaptation and application of the present Code provisions. 
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