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[bookmark: bookmark0][bookmark: bookmark1][bookmark: bookmark2]LEGAL OPINION
[bookmark: bookmark0][bookmark: bookmark1][bookmark: bookmark3]BEOEL OR1M1OM
Reservation
1) [bookmark: bookmark4]If the Client provides new documents and/or other information, their subsequent changes of which the Contractor has not been notified, about which he did not know and should not have known, even after this conclusion is made, the conclusions of this conclusion may change.
2) [bookmark: bookmark5]The Contractor is not responsible for errors, failures, malfunctions, erroneous information that may arise from state databases providing information for this conclusion.
3) [bookmark: bookmark6]The information contained in this opinion is confidential and may not be disclosed to third parties. Partial and/or complete copying and reproduction (oral/written) of the information contained in this report is prohibited. Confidentiality requirements remain in effect under the Non-Disclosure Agreement. Any (direct/indirect) disclosure of information is prosecuted. The Publisher is not responsible for any consequences arising from such use without our consent.
4) [bookmark: bookmark7]The comprehensive legal review conducted by the Contractor is based solely on documents and information submitted by the client. The Contractor is not responsible for the accuracy and completeness of the data provided.
5) [bookmark: bookmark8]All findings and conclusions contained in our legal analysis are subjective, made on the basis of the documentation provided, and cannot be relied upon as a basis for other conclusions made by a third party.
6) [bookmark: bookmark9]The customer confirms his responsibility for the accuracy, topicality and completeness of the documents and information provided. The Contractor is not responsible for loss or damage resulting from inaccuracy or completeness of the data provided.
7) [bookmark: bookmark10]If necessary, the client undertakes to consult with a lawyer or specialist on matters beyond the competence of the Contractor before taking any decisions based on this legal analysis.
I. [bookmark: bookmark11][bookmark: bookmark12][bookmark: bookmark13][bookmark: bookmark14]QUESTIONS POSED
Preparation of the legal structure of the group of companies of OAO «Altyn Tulpar Trade» in accordance with the current legislation of the International Financial Centre of Astana (hereinafter - IFCA).
II. [bookmark: bookmark15][bookmark: bookmark16][bookmark: bookmark17][bookmark: bookmark18]USED INFORMATION, DOCUMENTATION
1. [bookmark: bookmark19]Corporate structure "Altyn Tulpar";
2. [bookmark: bookmark20]Presentation of the company ANoul Ty1rag;
3. [bookmark: bookmark21]Organizational structure of AP SC.
III. [bookmark: bookmark22][bookmark: bookmark23][bookmark: bookmark24][bookmark: bookmark25]ANALYSIS OF ISSUES
Having examined the documents/information provided, the following main risks have been identified:
1. Company isolation and complexity of management - the corporate structure consists of many individual companies, where participants are different individuals. This creates control and management risks, as well as legal complications.
2. [bookmark: bookmark26]Inconsistency in approval of financial statements and distribution of dividends - the process of approval of financial statements and distribution of dividends takes place with the participation of different persons, which can slow down processes and complicate the control of financial flows.
3. [bookmark: bookmark27]Potential inheritance risks - in case of discovery of inheritance, disputes are likely due to the ownership rights of legal entities that bear additional legal risks.
Taking into account the above and all the requirements presented, the following steps have been identified that will allow to create a single corporate structure as well as optimize the tax and legal structure of the group of companies.
[bookmark: bookmark28][bookmark: bookmark29][bookmark: bookmark30]Step 1. Creation of a holding company in the International Financial Center «Astana» (IFCA)
In accordance with the Constitutional Law of the Republic of Kazakhstan «About the International Financial Center «Astana»» (hereinafter - Constitutional Law) and the Act on AIFC companies» (hereinafter - Act), holding is a company created for holding controlling shareholdings of other enterprises, monitoring and managing their activities. The controlling shareholding allows determining the main decisions in the management of the company.
[bookmark: bookmark31][bookmark: bookmark32][bookmark: bookmark33]Private company registration process
According to paragraph 4 of Part 4 of the Act, when registering a company, the applicant is obliged to approve the following aspects:
· [bookmark: bookmark34]Company name: The name of the holding company should include «OnPeb» or «W.».
· [bookmark: bookmark35]Legal form (FOC): in your case - Private company.
· [bookmark: bookmark36]Type of activity: Holding company activities (code 64200 - AymiEd 1L1LpD Corporation). - Share capital: from US$100, with an indication of the share of each founder.
· [bookmark: bookmark37]Face value of shares.
· [bookmark: bookmark38]Legal address:	pursuant to subparagraph 1 of paragraph 24 of the Act, a company shall have
Registered office on the territory of IFCA.
· [bookmark: bookmark39]Composition of the shareholders, director and CEO: all approved persons must pass the verification procedure of the CCS (Kp Wye S Nep1) on the platform of the AIFC when submitting an application.
Documents required for registration. After approval of the above data, according to Parts 14 and 15 of the Act, the following documents shall be prepared:
1. [bookmark: bookmark40]The decision to create a company is an official confirmation of the creation of a holding company.
2. [bookmark: bookmark41]An order appointing a director is a document confirming the appointment of a person to the position of director.
3. [bookmark: bookmark42]The charter of a private company is the founding document regulating the activities of the company. The documents listed are in English. The registration fee is US$300. Application processing time is usually about two weeks.
In order to comply with the IFCA requirements and successfully pass registration, the applicant may need to provide additional documentation including the following key documents and information:
· [bookmark: bookmark43]Legal Notice of Performance Requirements. The report should be prepared by a law firm of Kazakhstan, which is recognized in such international ratings as SbatBegs 01oBA1, Tbe Yeda1 500, 1R 1000, or licensed provider AA 8A to provide additional services. The report should include verification against the following international sanctions lists:
USA: List of the Foreign Assets Control Authority (OAG).
EU: European sanctions map.
United Kingdom: Consolidated sanctions list OE81.
Australia: Consolidated sanctions list of the Australian Department of Foreign Affairs and Trade.
Canada: Consolidated sanctions list of Canada.
оо ви51МЕ55 \А/1ТН из
UN: List of the UN Security Council.
Comprehensive business reputation check: includes analysis of criminal, administrative cases, POS/FT check (counter money laundering and terrorist financing), court disputes and media mentions. Verification applies to the following persons and entities:	Director, Shareholders, Ultimate Beneficial Owners (BPO). Legal entities:
shareholder companies, entities with an indirect stake, related companies and legal entities owned by shareholders, directors or senior management. Company activity: verification of the activities of the company, including possible presence of goods related to sanctions lists, if the company is engaged in the supply, transportation or sale of goods.
1. [bookmark: bookmark44]The business plan should include:
· [bookmark: bookmark45]Full description of the applicant company and its activities.
· [bookmark: bookmark46]Arguments for registration of the company in IFCA.
· [bookmark: bookmark47]Description of key projects and products.
· [bookmark: bookmark48]Target market and company niche.
· [bookmark: bookmark49]Ownership structure and senior management structure.
· [bookmark: bookmark50]Assessment of anticipated risks and strategies to minimize them.
· [bookmark: bookmark51]Information on the physical presence of shareholders and management in ICAC.
2. [bookmark: bookmark52]Financial plan. Prepared for a period of three years and includes:
· [bookmark: bookmark53]Projected revenues and expenses of the company.
· [bookmark: bookmark54]Seed capital.
· [bookmark: bookmark55]Sources and nature of cash flows.
· [bookmark: bookmark56]Planned investments.
3. [bookmark: bookmark57]Employment plan. Also compiled for a period of three years and includes:
· [bookmark: bookmark58]Total number of employees.
· [bookmark: bookmark59]Positions and respective roles, with indication of citizenship (Kazakhstan or foreign state) and employment information (in the state or on terms of outsourcing).
[bookmark: bookmark60][bookmark: bookmark61][bookmark: bookmark62]Additional requirements:
· [bookmark: bookmark63]Address of residence of the director in Kazakhstan.
· [bookmark: bookmark64]Biographical
Reference (CD) for the CEO and directors.
· [bookmark: bookmark65]Strategic Compliance Questionnaire.
[bookmark: bookmark66][bookmark: bookmark67][bookmark: bookmark68]Opportunities for business, when creating a holding in AIFC
The establishment of a holding company in AIFC provides the following opportunities for business management and growth:
· [bookmark: bookmark69]Effective asset ownership structuring - optimizing the management of assets to ensure their protection and ease of distribution.
· [bookmark: bookmark70]Inheritance structuring - simplification of the processes of transfer of rights and assets to heirs.
· [bookmark: bookmark71]Business restructuring - the possibility of combining or separating assets and structures, improving their manageability and functionality.
· [bookmark: bookmark72]Tax optimization - use of ICAC preferential tax regimes to reduce the tax burden.
· [bookmark: bookmark73]Acquisition of new companies and assets - business expansion by integrating additional businesses into the holding structure.
[bookmark: bookmark74][bookmark: bookmark75][bookmark: bookmark76]Advantages of establishing a holding company in ICCA
Holding activities in IFRC have several important advantages compared to other jurisdictions, namely:
· [bookmark: bookmark77]Application of IFRC law - the company’s activities are governed by IFRC legislation, which is based on the principles of English law, providing a high degree of legal protection.
· [bookmark: bookmark78]Asset Protection - The AIFC structure provides reliable mechanisms to protect the company’s assets from risks and possible third party claims.
· [bookmark: bookmark79]Preferential tax regime - resident companies of AIFC may benefit from exemption from corporate income tax (IPR) and personal income tax (IPR) on income in the form of dividends and share price gains.
· [bookmark: bookmark80]No need for licensing - holding activities in AIFEC do not require a license from the Financial Services Regulatory Committee, which simplifies and speeds up the registration process.
[bookmark: bookmark81][bookmark: bookmark82][bookmark: bookmark83]Tax regime of private holding company
According to paragraph 1 of article 6 of the Constitutional Law, the tax regime in the territory of the Center shall be determined by the Tax Code of the Republic of Kazakhstan, with the exception of the exemptions established by this article.
Thus, the tax regime of private companies is regulated by the tax code of the Republic of Kazakhstan, with a number of exceptions specified in article 6 of the Constitutional Law.
So	according to	пункту	1	article	313	Tax	code	Republic	Kazakhstan,	CPN,	restraining	c
taxable income - 20%.
So	according to	пункту	1	article	313	Tax	code	Republic	Kazakhstan,	CPN,	restraining	c
taxable income - 20%.
In accordance with paragraph 1 of article 422 of the Tax Code of the Republic of Kazakhstan, the value added tax (VAT) to the amount of taxable turnover and taxable imports is 12%.
In accordance with paragraph 5 of paragraph 1 of article 646 of the Tax Code of the Republic of Kazakhstan, individual income tax (IPR) on the income of non-resident individuals from the increase in value, dividends, remuneration, royalties - 15%.
However, according to paragraph 3 of paragraph 7 of the Constitutional Law, Natural and legal persons until January 1, 2066 are exempt from paying individual and corporate income taxes on income: in the form of dividends.
According to which, the private company is exempted from paying IPO on the basis of the Constitutional Law, but the taxes on CPN and VAT remain the same as stipulated in the Tax Code of the Republic of Kazakhstan.
Given the above, registration of the holding in AIFC provides a number of strategic advantages to the group of companies «Altyn Tulpar Trade». Above all, it allows the application of the AIFC legal rules, which strengthens the legal protection of the group of companies. Registration of the holding takes place without the need to obtain a license, which significantly simplifies and accelerates the process of regittization.
In addition, IFCA offers tax benefits that reduce the holding’s tax burden.
[bookmark: bookmark84][bookmark: bookmark85][bookmark: bookmark86]Step 2: Entering into a corporate/founding agreement with subsidiaries
A corporate agreement is an agreement between the members of a group of companies that establishes their rights and obligations regarding corporate governance.
Corporate contracts can be formalized in separate agreements between certain or all members of the group, in constituent documents and internal documents (rules and regulations) of companies, as well as in operating contracts, according to which control or influence over a group of companies is redistributed.
In Kazakhstan, there is no legal definition of the term «corporate contract».
However, the existence of certain corporate contracts is regulated by law. These include, first of all, the constitutive instrument and the statute of the legal entity.
Regarding the founding treaty and the initial adoption of the charter (as well as its changes before the state registration of a legal entity) along with the rules of corporate law apply general provisions of contract law. The issues of harmonization of the will of the members of the group of companies ooo vi51ME55 a/1TNice when making changes and additions to the charter after the legal entity is established are governed exclusively by the rules of corporate law.
Thus, in order to increase legal security and optimize corporate relations, the conclusion of a corporate contract is recommended. Such a contract may provide for the choice of jurisdiction in CIF and the settlement of disputes under its law, both between members of the group of companies and with third parties.
[bookmark: bookmark87][bookmark: bookmark88][bookmark: bookmark89]Step 3: Transfer of controlling shares of the holding company
In order to ensure the effective management of subsidiaries through a newly created holding structure, upon completion of the registration of the holding company within IFRC, it is necessary to transfer the controlling shares of the subsidiaries under management. The transfer of a controlling interest (more than 51% of the shares) gives the holding full control over the subsidiaries.
Re-registration procedure will be	Conducted in accordance with the law	jurisdictions, in
whose subsidiaries are registered.
Stages of re-registration in the territory of the Republic of Kazakhstan:
1. [bookmark: bookmark90]Preparation of documents;
2. [bookmark: bookmark91]Conclusion of a sale and purchase agreement;
3. [bookmark: bookmark92]Submitting an application to the competent authorities.
It should be taken into account that in the jurisdictions of Kyrgyzstan and Uzbekistan there may be additional difficulties when transferring a share of a legal entity, especially if subsidiaries own real estate. The transfer of ownership rights to assets with immovable property may be complicated, due to the legislative specificities of jurisdiction.
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[bookmark: bookmark96][bookmark: bookmark97][bookmark: bookmark98]ALTYN TULPAR TRADE GROUP STRUCTURE



Note: the preliminary structure of the group of companies «Altyn Tulpar Trade», developed on the basis of analysis of documents provided, is presented. A more detailed structure, taking into account the characteristics of each company, the specifics of business and internal flows, will be prepared and presented in the next stage, after receiving additional documents and requirements.
Step 1
Beneficial owners of holding company IPO on dividends - 0%
Dealer centers
[bookmark: bookmark100][bookmark: bookmark101][bookmark: bookmark99]Holding in AIFC
[bookmark: bookmark102][bookmark: bookmark103][bookmark: bookmark104]КПН - 20%; НДС -12%
[bookmark: bookmark105][bookmark: bookmark106][bookmark: bookmark107]IPO on dividends - 0%
Conclusion of the constitutive/corporate agreement

Motor oil production and sales company
Step 2
Step 3
Dividend payment
Building materials sales company
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[image: ]Dairy farming companies


Step 1: Registration of the holding in AIFC territory with three ultimate shareholders
1.Composition of shareholders - 3
2.UPF - Private company
3. [bookmark: bookmark122]License - no
4. [bookmark: bookmark123]Authorized capital - from $100
5. [bookmark: bookmark124]Legal address - IFCA territory
6. [bookmark: bookmark125][image: ]Jurisdiction - AIFCIRA
on vijanns

[image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ]Step 2: Conclusion of the corporate/founding agreement for companiesBeneficial owners of the holding company YPN on dividends - 0%


{ Conclusion of the founding/ V corporate agreement
Dealer centers
Motor oil production and sales company
[bookmark: bookmark108][bookmark: bookmark109][bookmark: bookmark110]Holding in AIFC
[bookmark: bookmark111][bookmark: bookmark112][bookmark: bookmark113]КПН - 20%; НДС -12%
[bookmark: bookmark111][bookmark: bookmark112][bookmark: bookmark114]IPO on dividends - 0%
Step 2
Dividend payment
Building materials sales company

daughters

A corporate agreement is an agreement between the members of a group of companies that establishes their rights and obligations regarding corporate governance. Corporate contracts can be formalized in separate agreements between certain or all members of the group, in constituent documents and internal documents (rules and regulations) of companies, as well as in operating contracts, according to which control or influence over a group of companies is redistributed.
[image: ]To increase legal security and optimize corporate relations, it is recommended the conclusion of a corporate contract. Such a contract may provide for the choice of jurisdiction in CIF and the settlement of disputes under its law, both between members of the group of companies and with third parties.
Dairy farming companies


[image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ]Step 3: Transfer of controlling shares of the holding companyBeneficial owners of the holding company YPN on dividends - 0%


{ Conclusion of the founding/ V corporate agreement
Dealer centers
[bookmark: bookmark115][bookmark: bookmark116][bookmark: bookmark117]Holding in AIFC
[bookmark: bookmark118][bookmark: bookmark119][bookmark: bookmark120]КПН - 20%; НДС -12%
[bookmark: bookmark118][bookmark: bookmark119][bookmark: bookmark121]IPO on dividends - 0%
Dividend payment
Motor oil production and sales company
Building materials sales company


In order to ensure effective management of subsidiaries through the newly created holding structure, upon completion of the registration of a holding company on the territory of IFRC, it is necessary to transfer controlling shares of subsidiaries under management. The transfer of a controlling interest (more than 51% of the shares) gives the holding full control over the subsidiaries.
The re-registration procedure will be conducted in accordance with the legislation of the jurisdictions in which the subsidiaries are registered.
[image: ]It should be taken into account that in the jurisdictions of Kyrgyzstan and Uzbekistan there may be additional difficulties when transferring a share of a legal entity, especially if subsidiaries own real estate. The transfer of ownership rights to assets with immovable property may be complicated, due to the legislative specificities of jurisdiction.Dairy farming companies
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