
 

 

3 Corporate Governance 
3.1 Corporate Governance Principles and Structure 

Kcell is a recognized leader in the telecommunications industry in 
Kazakhstan. As an innovative, reliable and customer-friendly company, we act 
responsibly and in accordance with a firm set of values and business principles. 
Kcell’s unique corporate culture is reflected in its Code of Corporate Governance, 
and combines a global standard of ethics and advanced foreign standards 
introduced by TeliaSonera and reflected in its Code of Ethics and Conduct with 
the highest national business standards.  

Principles of Corporate Governance 

Corporate governance at Kcell is based on the principles of fairness, honesty, 
responsibility, transparency, professionalism and expertise. Our Company's system of 
corporate governance requires respect and protection for the rights and interests of all 
stakeholders, increases Kcell’s efficiency and market value, and promotes financial 
stability and profitability. 

 

Kcell Corporate 
Governance Principles 

 

Protecting the rights and 
interests of shareholders 

The Company guarantees fair and equitable treatment 
of all shareholders and assists in effective participation 
of its shareholders in key decisions, and provides 
detailed information relevant to their interests. 

Effective management of 
the Company by the Board 
of Directors and Chief 
Executive Officer  

The Board of Directors aims to increase the Company's 
market value and provide shareholders with a balanced 
and accurate assessment of progress and prospects. 
The Chief Executive Officer manages the Company’s 
daily operations in accordance with the established 
business plan and development strategy. 

Transparency and 
objectivity in disclosure of 
information on Company 
operations 

Information on the Company is disclosed so as to help 
potential investors to make resonable decisions about 
purchase of Company securities and participation in its 
share capital. Disclosure of information ensures 
maximum transparency of Company management. 

Legality and ethics The Company operates in strict accordance with the 
law, the Code of Ethics and Conduct of the TeliaSonera 



 

 

Group, and generally accepted standards of business 
ethics. 

Effective dividend policies The Company pays dividends in accordance with the 
law, the Charter and the relevant resolutions of the 
General Shareholders’ Meeting. Net income is divided 
in accordance with the decision of the General 
Shareholders’ Meeting on payment of dividends, taking 
into account the Company’s development goals and the 
ratio of long-term net debt to EBITDA. 

Effective human resources 
policies 

The Company guarantees its employees’ rights under 
the law and the Code of Ethics and Conduct of the 
TeliaSonera Group, and develops partnership relations 
with staff to address social issues and regulation of 
working conditions. 

Environmental protection The Company considers the need for environmental 
preservation in conducting its operations and complies 
with environmental safety standards established by the 
law and the Code of Ethics and Conduct of the 
TeliaSonera Group. 

Settlement of corporate 
disputes 

In the event of a corporate dispute, the participants 
seek resolution of the conflict through negotiations, in 
order to effectively protect the rights of all shareholders 
and the reputation of the Company. 

 
  



 

 

Corporate Governance Structure 
 

 

Improving Corporate Governance in 2012 

 Members to the first Board of Directors of Kcell were elected. 

 On August 27, 2012, Kcell was converted into a joint stock company in 
accordance with the decision of the General Members Meeting of “GSM 
Kazakhstan OJSC “Kazakhtelecom” LLP”. 

 On October 17, 2012, the first General Shareholders’ Meeting of Kcell elected 
the new members to the Board of Directors and approved the main internal 
Company documents, which regulate management and control bodies. The 
meeting also approved the Kcell Code of Corporate Governance. 

 On November 9, 2012, an extraordinary General Shareholders’ Meeting of Kcell 
elected the new members to the Board of Directors, which included two 
independent directors, one of them is a chairmen of the Board. The meeting also 
approved the Regulation on the Amount and Terms of Remuneration and 
Compensation of Expenses paid to the Board of Directors’ Members for the 
Fulfillment of their Duties. 



 

 

 Four committees of the Board of Directors were created and launched: the 
Internal Audit Committee, the Human Resources and Remuneration Committee, 
the Strategic Planning Committee, and the Social Issues Committee. 
Corresponding provisions for regulation of committee operations were approved. 

 



 

 

3.2 General Shareholders’ Meeting 

According to the Kcell Charter, the General Shareholders’ Meeting is the 
Company’s supreme governing body, and has exclusive jurisdiction over the following 
issues: 

 introduction of changes and amendments to the Charter and the Code of 
Corporate Governance or approval of modified editions thereof; 

 voluntary reorganization (including the reorganization of the Company into a 
joint stock company) and liquidation of the Company; 

 decision to increase the number of authorized Company shares, or changing 
the type of unallocated Company shares; 

 changing methods for determining the value of Company shares as of their 
redemption by the Company; 

 appointing auditors to perform Company audits; 

 determining the composition and term of the Board of Directors, electing its 
members and terminating their powers before the predetermined date, and 
determining the amount and terms of payment of compensation to the 
Company’s Board of Directors; 

 approving annual financial statements and the amount of dividends paid on 
shares (if applicable); 

 approving related party transactions in the case that the Board of Directors is 
unable to take a decision. 

Decisions on matters specified in the first four points require the approval of a 
qualified majority (3/4 of the votes) of the total number of voting shares. 

The General Shareholders’ Meeting has the right to cancel any decision regarding 
the internal organization of the Company adopted by another body of the Company. 

Shareholders shall be notified of the convention of the General Shareholders’ 
Meeting at least 30 days prior to its starting date, or in the case of a remote assembly 
and other situations, not less than 45 days before the starting date. 

The General Shareholders’ Meeting shall be convened at the initiative of the Board 
of Directors or at the written request of a major shareholder1. 

The Company’s Board of Directors has the right at its own initiative to amend the 
agenda or suggest the order of a General Shareholders’ Meeting convened at the 
request of major shareholders. The Board of Directors also has the right to include 
additional issues in the agenda of such a meeting at its own discretion. 

                                                        
1
 A shareholder or several shareholders acting on the basis of mutual agreement, who own (in the aggregate) ten or 

more percent of voting shares. 



 

 

 In 2012, the Company conduct 11 General Shareholders’ Meetings before 
reorganization into JSC and 2 after reorganization. 



 

 

3.3 Board of Directors 

The Board of Directors ensures general management of Company activities. 
Members to the Board of Directors are elected by the General Shareholders’ Meeting, 
which also decides on the term of office of such members. The current members of the 
Board of Directors are elected for the term until the next Meeting of Shareholders, the 
agenda of which will include the issue of re-election of the Board of Directors.  

Besides formulating strategies and approving plans for the Company's 
development, the Board of Directors is responsible for taking decisions on establishing 
Kcell branches and representative offices, on acquisition or disposal by the Company of 
10% or more of third party shares, on the conclusion of major transactions and 
transactions with related parties, for approval of annual budgets, as well as on other 
issues that belong to the exclusive competence of the Board of Directors according to 
the Company’s Charter and the Joint-Stock Companies Act of the Republic of 
Kazakhstan. 

 

Membership of the Board of Directors 
 
Membership of the Board of Directors, elected by an Extraordinary General 

Meeting of Kcell Shareholders on November 9, 2012. 

 

 

Jan Erik Rudberg, Year of birth 1945 

Chairman of the Board of Directors at Kcell, Independent 
Director2, and a member of the Board of Directors since 
October 17, 2012. 

Chairman of the Board of Directors of Hogia AB. 
 
Member of the Board of Directors of OJSC Megafon 
(Independent  Director) and Chairman of the Audit Committee. 
 
From 1994 to 2003 held a variety of top executive positions at 
Telia AB. 
 
Previously he was the CEO of Tele2, Executive Vice President 
at Nordbanken AB and CEO of Enator AB. 
 
Graduated in 1969 from the Gothenburg School of Business 
Administration and Economics. 

                                                        
2
 Members of the Board of Directors regarded as Independent Directors according to the law of Kazakhstan, subject 

to the provisions of clause B.1.1. of the Code of Corporate Governance of Great Britain. 



 

 

 

Veysel Aral, Year of birth 1968 

Chief Executive Officer at Kcell and member of the Board of 
Directors since November 9, 2012. 

Vice President and Regional Head of Central Asia within 
TeliaSonera since 2011. Currently works in Kazakhstan. 

Member of TeliaSonera Group Management Team. 

Member of the supervisory committee for Central Asian 
Telecommunications Development B.V. 

Chairman of the Board of Directors at TeliaSonera Uzbek 
Telecom Holding B.V. 

Graduated in Physics engineering from the Middle East 
Technical University (Turkey). 

From 1989 to 1992, held a position as a Telecommunications 
Engineer at Turkish State Railways. 

From 1992 to 2001, held various managerial positions at 
Ericsson Telekomünikasyon A.Ş. and was involved heading 
telecommunication projects in Turkey, Iran and Pakistan. 

From 2001 to 2006, served as Regional Manager (Azerbaijan, 
Georgia and Turkmenistan), Vice President and Customer 
Relations Manager with Fintur at Ericsson AB. 

2007 - Vice President and Key Customer Relations Manager 
at Ericsson Telekomünikasyon A.Ş. 

 

 

 

 
 
 
 
 
 
 
 
 
 
 



 

 

Berndt Kenneth Karlberg, Year of birth 1954 

Member of the Board of Directors at Kcell since November 9, 
2012. 

Member of the Board of Directors and Managing Director at 
Karnet AB, member of the Board of Directors at Relacom AB 
and Relacom International Holding AB, Chairman of the Board 
of Directors at MobiU AB and Billboo Added Dimension AB. 
Currently works in Sweden. 

Graduated from the Military Academy in 1976 and was 
appointed as an officer in the Swedish army. In 1987, took a 
training course in the same institution and returned to the army 
as a senior officer. 

From 1998 to 2002, held the position of Managing Director of 
Telia Mobile at Telia AB. 

From 2003 to 2004, held the position of Managing Director of 
TeliaSonera. 

From 2004 to 2006, held the position of Regional Head of 
Denmark, Norway, the Baltic States and Spain at TeliaSonera. 

From 2006 to 2010, held the position of Head of Mobile 
Services at TeliaSonera. 

 

 

Tolga Kokturk, Year of birth 1977  

Member of the Board of Directors at Kcell since August 27, 
2012. 

Chief Financial Officer for Eurasia at TeliaSonera since 2011. 
Currently works in Turkey. 

Member of the Board of Directors at TeliaSonera Uzbek 
Telecom Holding B.V., Azertel Telekomünikasyon Yatirim ve 
Diş Ticaret A.S., Azercell Telekom MMC, and Geocell LLC, 
and a member of the Supervisory Board of Central Asian 
Telecommunications Development B.V. 

Graduated in economics from Koç University (Istanbul, 
Turkey). 

From 2006 to 2011, held the position of Financial Director at 
Kcell. 



 

 

From 2004 to 2006, held the position of Chief Financial Officer 
of the mobile operator Azercell Telecom JV, founded in 
Azerbaijan with participation of TeliaSonera.  

 

 

Bert Åke Stefan Nordberg, Year of birth 1956  
Chairman of the Board of Directors of Sony Mobile 
Communications AB, Independent Director, and Member of the 
Board of Directors at Kcell since November 9, 2012. Currently 
works in Sweden. 
 
Graduated in electronic engineering from Malmo Technical 
High School (Malmö Tekniska Läroverk, Sweden) and studied 
engineering at a naval base in Sweden (Berg, Sweden). 
 
From 2009 to 2012, held the positions of Member of the Board, 
President and Chief Executive Officer of Sony Ericsson Mobile 
Communications AB. 
 
From 2004 to 2009, held the position of Executive Vice 
President at LM Ericsson AB. 
 

 

Mats Göran Salomonsson, Year of birth 1950  
Member of the Board of Directors at Kcell since August 27, 
2012 
 
Since 2011, held positions as Vice-President of Market and 
Business Development for Eurasia at TeliaSonera, Chairman 
of the Board of Directors and Member of Audit and 
Remuneration Committee at AS Eesti Telekom, and member 
of the Board of Directors of TeliaSonera Försärkring AB, 
TeliaSonera, UTA Holding BV, TeliaSonera Asia Holding BV, 
Airbell Services Ltd, and Nepal Satellite Telecom Pvt Ltd. 
Currently works in Sweden. 
 
Graduated with an MBA from the Stockholm School of 
Economics (Sweden). 
 
From 1996 to 2001, held the position of Financial Officer and 
Managing Director at Telia Nära AB. 
 
From 2001 to 2002, worked for Telia Mobile AB. 
 
From 2003 to 2007, held the position of Chief Financial Officer 
at TeliaSonera (Norway, Denmark and Baltic States Division). 
 



 

 

From 2007 to 2009, held the position of Chief Financial Officer 
at TeliaSonera (mobile services segment). 
From 2010 to 2011, held the position of Chief Financial Officer 
at TeliaSonera (Eurasia business segment). Previously, Mr. 
Salomonsson held several managerial positions at AGA AB, 
working in Sweden, and at ABB AB, working in Sweden, Italy 
and the U.S., as well as at Lagan Press AB (Sweden) and 
SAAB Automobile AB (Sweden). 
 

During 2012, no members of the Board of Directors held shares of Kcell. 

Membership of the Board of Directors of Kcell , elected by the General 
Shareholders’ Meeting on October 17, 2012, valid until November 9, 2012: 

 Mats Göran Salomonsson 

 Tolga Kokturk  

 Jan Erik Rudberg, independent director 

Membership of the Board of Directors of Kcell, elected by the resolution passed by 
the general meeting of members of “GSM Kazakhstan OJSC “Kazakhtelecom” LLP” on 
August 27, 2012, within the course of Company reorganization into a joint-stock 
company, valid until October 17, 2012: 

 Mats Göran Salomonsson 

 Tolga Kokturk  

 Mohamed Amersi, independent director 

Committees of the Board of Directors 

According to the Law on Joint Stock Companies of the Republic of Kazakhstan, 
the following committees should be established in the Company to consider important 
issues and prepare recommendations for the Board of Directors: a Strategic Planning 
Committee, a Human Resources and Remuneration Committee, an Internal Audit 
Committee, and a Committee on Social Issues. The chairmen should be independent 
directors. The law grants the Board of Directors the right to create other committees at 
its discretion. The law also indicates that committees shall consist of members of the 
Board of Directors and experts with the necessary expertise to serve on the given 
committee. All committees have been created at Kcell as per the legislative 
requirements. All committees are advisory bodies of the Board of Directors. 

 

 

 

 

 

 



 

 

 Strategic 
Planning 
Committee 
 

Human 
Resources and 
Remuneration 
Committee 

 

Internal Audit 
Committee 

 

Committee on 
Social Issues 

Committee 
Membership 

 

Bert Åke Stefan 
Nordberg, 
Chairman, 
Independent 
Director 

Berndt Kenneth 
Karlberg 

Mats Göran 
Salomonsson 

 

 

Bert Åke Stefan 
Nordberg, 
Chairman, 
Independent 
Director 

Tolga Kokturk 

Mats Göran 
Salomonsson  

Jan Erik 
Rudberg, 
Chairman, 
Independent 
Director 

Kenneth Berndt 
Karlberg  

Tolga Kokturk  

Jan Erik 
Rudberg, 
Chairman, 
Independent 
Director 

Tolga Kokturk, 
Member 

Mats Göran 
Salomonsson 

Committee 
Role 

 

The Committee 
on Strategic 
Planning 
makes 
recommendatio
ns to the Board 
of Directors on 
the Company’s 
strategic 
development.  

 

The Human 
Resources and 
Remuneration  
Committee 
makes 
recommendation
s to the 
Company’s 
Board of 
Directors on 
qualification 
requirements for 
employees, 
appointment and 
dismissal of 
some 
employees, 
bonuses and 
salary for 
management 
bodies, and 
internal 
documents 
evaluating staff 
fitness, training 
and motivation of 
employees.  

 

The Audit 
Committee 
makes 
recommendation
s to the 
Company’s 
Board of 
Directors on 
financial 
statements, 
internal controls 
and risk 
management, 
and internal and 
external audits.  

 

The Committee 
on Social Issues 
makes 
recommendation
s to the 
Company’s 
Board of 
Directors on 
internal 
documentation 
regarding social 
responsibility, 
Company 
participation in 
social projects, 
and resolution of 
internal team 
conflicts. 

 

 



 

 

Activity Report on the Board of Directors 

The first Board of Directors of Kcell was created on August 27, 2012 after the 
Company had been reorganized into a joint-stock company. From that moment and until 
the end of 2012, the Board of Directors held 6 meetings.  Major resolutions passed by 
the Board of Directors during this period, include: 

 September – the Board approved the execution of a major transaction by Kcell 
JSC, which comprised several interconnected deals in connection with the 
Company’s borrowing of a syndicated loan from banks in the amount of KZT 45 
billion. 

 October – the Board passed a number of resolutions, connected with Kcell’s 
IPO: resolution on the inclusion of the Kcell JSC ordinary shares to the first 
highest category of the KASE official list; approval of the calendar of corporate 
events; conclusion of a depositary agreement with Deutsche Bank Trust 
Company Americas.  

 October – the Board elected the Company’s executive body: the Board 
unanimously renewed the term of Veysel Aral’s office as Chief Executive 
Officer, who have been fulfilling this duty at Kcell since 2007. 

 December – the Board approved the Investment Memorandum (GDR issue 
prospectus) in order to enter LSE and KASE, international and local 
agreements with underwriters and Resolutions of the Board of Directors’ 
Committees. 

Remuneration of Board Members 

In accordance with the Kcell Regulation on the Amount and Terms of 
Remuneration and Compensation of Expenses paid to the Board of Directors’ Members 
for the Fulfillment of their Duties, remuneration is paid to independent directors, as well 
as to the directors, who are not employed at TeliaSonera. The amount of remuneration 
paid to the Board of Directors is comprised of two parts: a fixed annual remuneration, 
which depends on the attendance of the meetings by the Board members, and an 
auxiliary annual remuneration for the participation in the Board of Directors’ committees. 
The Regulation also provides for the compensation of expenses incurred by the Board 
of Directors when fulfilling their job duties. 

An extraordinary General Shareholders’ Meeting held on November 9, 2012, 
approved the following remuneration amount for independent directors and directors, 
who are not employed at TeliaSonera: 

 fixed annual remuneration in the amount of USD 75,000 (before tax); 

 auxiliary annual remuneration for chairing the Company Board of Directors in the 
amount of USD 25,000 (before tax), for participating in the Audit Committee in 
the amount of USD 15,000 (before tax) and for participating in any other 
committee of the Board of Directors in the amount of USD 6,000. 



 

 

In 2012, the remuneration was not paid, and the Board of Directors’ performance 
was not evaluated, because according to the terms and conditions for the payment of 
remuneration as per the Regulation on the Amount and Terms of Remuneration and 
Compensation of Expenses paid to the Board of Directors’ Members for the Fulfillment 
of their Duties approved by resolution of the Kcell General Shareholders’ Meeting dd. 
November 9, 2012, 50% of the fixed annual remuneration is paid six months after the 
corresponding director took office. The remaining part of the fixed annual remuneration 
is paid one year after the corresponding director took office. 



 

 

3.4 Executive Management 

The Chief Executive Officer manages the daily operations of the Company. He is 
responsible for all matters not within the exclusive jurisdiction of the Board of Directors 
or the General Shareholders’ Meeting of Kcell. In addition, the CEO is responsible for 
executing decisions taken by the General Shareholders’ Meeting and the Board of 
Directors. 

Top management of Kcell is a highly professional team of experts with an 
extensive experience of work on the Kazakhstani and international mobile services 
markets, proficient in the field of telecommunications, finance, marketing and 
information technology.  

For the past few years, the Kcell team headed by the current members of 
management proved its capability to work on the developing market, sustain leadership 
and extend the network, implement new services and technology and improve the 
quality of service. 

 

Senior Management Team 

 

Veysel Aral, Year of birth 1968  

Chief Executive Officer at Kcell since 2007, member of the 
Board of Directors at Kcell. 

Vice President and Regional Head of Central Asia within 
TeliaSonera since 2011. Member of the supervisory 
committee for Central Asian Telecommunications 
Development B.V. 

Member of TeliaSonera Group Management Team. 

Chairman of the Board of Directors at TeliaSonera Uzbek 
Telecom Holding B.V. 

Graduated in Physics engineering from the Middle East 
Technical University (Turkey). 

From 1989 to 1992, held a position as a Telecommunications 
Engineer at Turkish State Railways. 

From 1992 to 2001, held various managerial positions at 
Ericsson Telekomünikasyon A.Ş. and was involved heading 
telecommunication projects in Turkey, Iran and Pakistan. 

From 2001 to 2006, served as Regional Manager (Azerbaijan, 
Georgia and Turkmenistan), Vice President and Customer 



 

 

Relations Manager with Fintur at Ericsson AB. 

2007 - Vice President and Key Customer Relations Manager 
at Ericsson Telekomünikasyon A.Ş. 

 

 
 
Bauyrzhan Ayazbayev, 1978 year of birth 

Chief Financial Officer at Kcell since 2011. 

Graduated as a lawyer from the Kazakh State Law University. 
Received an MBA from KIMEP University. 

From 2001 to 2005, served as Senior Auditor for the 
Kazakhstan Branch of PricewaterhouseCoopers LLP. 

From 2005 to 2006, served as Manager of Operational and 
Financial Accounting for JSC PetroKazakhstan Oil Products 
(Kazakhstan). 

Has held a number of positions at Kcell since 2006, including 
Deputy Chief Accountant, Chief Accountant and Deputy 
Finance Director. 

 

 

Aida Dossayeva, Year of birth 1960  

Corporate Communications Department Director at Kcell 
since 2008. 

Graduated from the Almaty Institute of National Economy. 
Received a Ph.D. in economics from Kazakh State National 
University, and graduated from the University of KIMEP in 
Public Relations and International Journalism. 

From 1994 to 1997, served as a Director of the admission 
committee and financial aid at KIMEP University. 

From 1997 to 1998, served as Account Manager representing 
Oracle BV in Kazakhstan. 

From 1999 to 2004, worked at the Eurasia Foundation, 
funded by the U.S. Agency for International Development. 

From 2004 to 2008, held the position of Manager for Client 
Relations, and  later Director of Sales Department at 
Microsoft Kazakhstan LLP. 

http://investing.businessweek.com/research/stocks/snapshot/snapshot.asp?capId=32317884


 

 

 

 

Aliya Kishkimbayeva, Year of birth 1975 

Legal Department Director at Kcell since 2010 

Graduated with a specialty in English from the Kazakh 
University of International Relations and World Languages, 
and as a lawyer from the Adilet Higher Law School. 

Has worked at Kcell since 2007, where she started to work at 
the position of senior associate. Later served as Company 
Head of Contracts and Litigation. Prior to joining Kcell, 
worked as a lawyer at CJSC “AralParker” (Joint Venture) and 
PetroKazakhstan Inc. (Joint Ventures). 

 

 

 

 

 

 

Kaspars Kukelis, Year of birth 1971 

Marketing Department Director at Kcell since 2008. 

Chairman of the Board of Directors of JSC “KAPS INTL”. 

Graduated in economics from the Kazakh State Academy of 
Management. 

From 1996 to 2005, held the position of Chief Executive 
Officer at LLP Panda Advertising. 

From 2002 to 2003, held the position of President of the 
Kazakhstan Association of Advertising Agencies. 

Chairman of the Board of JSC “KAPS INTL” since 2004. 

From 2006 to 2007, held the position of Chief Executive 
Officer at LLP Kazyna Invest. 

From 2007 to 2008, held the position of Deputy Director at 
LLP Easy World MG. 

  



 

 

 

Ajay Mathur, Year of birth 1956 

Human Resources Department Director at Kcell since 2008. 

Received a degree in Humanitarian Sciences from 
Jawaharlal Nehru University (India) and graduated with a 
military major from the University of Madras (India). 

From 1977 to 1997, served in the Indian Army. 

From 1997 to 2005, worked in consulting and training as a 
private entrepreneur. 

Joined the Company in April 2005, and was responsible for 
implementing the standards of the International Organization 
for Standardization. 

  

 

 

 

 

 

 

Dilyara Mckay, Year of birth 1971  

Customer Relations Department Director at Kcell since 2009. 

Graduated from Semipalatinsk State Pedagogical Institute as 
a teacher of physical education. 

From 2002 to 2005, held the position of Customer Relations 
Director at Sky Mobile LLC (Bitel brand, Kyrgyzstan). 

In 2007, held the position of Service Center Director at Sotel 
Ltd. 

Has worked at Kcell since June of 2008, and has held various 
positions, including as a specialist, then as a manager in the 
Company’s Commercial Program Unit of the Program 
Management Office, and then as Acting Director of the 
Customer Relations Department. 

 



 

 

 

Vyacheslav Penskiy, Year of birth 1972  

Information Communication Technologies Department 
Director and Manager of Planning and Development of 
Information Technology at Kcell since 2012. 

Graduated from Azerbaijan Technical University in Computer 
Technology, Systems and Networks. 

Joined the Company in 2008 as Manager of Information 
Technology and Head of Services and Product Development. 
Prior to joining Kcell, worked at Azercell Telecom (JV), Astelit 
LLC, and Ericsson Turkey AS. 

 

 

 

 

 

 

Nurlan Sargaskayev, Year of birth 1971  

Chief Commercial Officer at Kcell since 2012. 

Graduated from the Almaty Institute of Energy and 
Communication in industrial electronic engineering. 

From 1995 to 1998, headed the Private Networks 
Department at the Siemens AG representative office in 
Kazakhstan. 

From 1998 to 2000, held the position of Chief Technical 
Officer at Kcell; subsequently served as Director of Sales and 
Marketing. 

From 2000 to 2002, held the position of Chief Executive 
Director at Orbit Plus, a company offering mobile satellite 
communications services. 

In 2002, returned to Kcell as Manager of Sales and Marketing 
and Manager of Projects and Development. 

From 2005 to 2012, served as the Company’s Director of 
Business Development. 

 



 

 

Information on Shareholding and Remuneration 

During 2012, none of the members of the senior management mentioned above 
held shares of Kcell JSC. 

Currently the Company has no compensatory stock options or any other similar 
programs. The bonus part of the senior management’s remuneration is paid subject to 
the achievement of strategic goals and KPIs: revenue increase in %, EBITDA margin, 
EBITDA/capital expenses ratio, capital expenses/revenues ratio. 

For the year ended on December 31, 2012, the total amount of remuneration 
paid to the Chief Executive Officer and the senior management members equaled KZT 
326,824 thousand.  

 



 

 

3.5 Risk Management 

The Risk Management System 

Kcell’s operations are subject to various risks. Working in these conditions and 
achieving goals set by shareholders and the Kcell Board of Directors is impossible 
without an effective system of risk management. Kcell’s risk management system is 
designed not only to identify and assess the risks faced by the Company in a timely 
manner, but also to identify potential risks in order to further manage and minimize their 
impact on the Company.  

In order to classify risk management processes, Kcell approved the Regulation on 
Risk Management. The main purpose of this Regulation is to create an effective 
integrated system and a comprehensive process of risk management, as part of 
corporate management and ongoing improvement of activities, on the basis of a unified 
standard approach to the methods and procedures of risk management. Applied risk 
management methods are described in the Regulation.  

Risk management process includes identification of current and potential risks, 
their evaluation, reaction and the development of a plan to reduce the risk, as well as 
the preparation of reports on risks and their monitoring. 

 

 

 

 

 



 

 

Risks of each Company department are identified on the basis of its goals and 
includes the following: 

 Identification of the risk type: strategic, operational, financial, legal or force-
majeure; 

 Short description of the risk; 

 Influence of the risk on the Company’s activities. 

Once the risk is identified, it is rated on the basis of two criteria  - probability and 
the level of damage. The risk is evaluated follow a 5*5 model: probability (very high, 
high, average, low, very low) * level of damage (catastrophic, very significant, 
significant, minimum, insignificant).  

For the risks rated “High” and “Average” a plan is developed to reduce the risk 
level. This plan includes the affected parties, reaction strategy, actions necessary to 
reduce the risk, terms, the list of employees responsible for taking actions, necessary 
resources and the status of actions. 

 

 

 

 

 

 

 

 



 

 

 

Kcell structural 
division 

Role in the risk management system 

Top management  Approval of the Kcell Regulation on Risk Management. 

 Review of the consolidated register of risks and control over the 
implementation of the risk reduction plan. 

 Submission of the risk report for the office of TeliaSonera Eurasia. 

 Maintenance of the risk awareness in the Company. 

Department directors  Appointment of risk coordinators within the department. 

 Monitoring of the fulfillment of requirement contained in the 
Regulation on Risk Management within the department. 

 Review and approval of the risk registers, submitted by the risk 
coordinator.  

 Ensuring effective management and the reduction of risk level with 
regard to current and new risks. 

 Implementation of procedures within the department aimed at 
promoting risk management culture; determination of powers and 
remuneration of personnel within the course of risk management. 

Security Department  Preliminary approval of the departments’ risk registers with regard 
to the risk evaluation accuracy every six months. 

 Review and approval of the consolidated  risk register 

 Participation in the implementation of corporate risk preventive 
measures, which necessitates the participation of the Security 
Department, in other cases at the department’s discretion. 

Internal Control 
(Financial 
Department) 

 Coordination of the risk reporting process across the Company. 

 Updating the consolidated risk register and submitting of the reports 
to the Chief Financial Officer and TeliaSonera. 

 Monitoring of the risk reduction plans’ implementation by the 
departments. 

Risk coordinators  Identification and evaluation of risks, development of risk reduction 
plans, risk monitoring and preparation of risk reports within his/her 
department. 

 Preparing and submitting updated risk registers to the Department 
Director, the Internal Control Group and the Security Department. 

 Submitting the updated risk reduction plan upon request of the 
management, the Internal Control Group and the Security 
Department. 

Affected parties  Assistance with the preparation, review and updating of the risk 
register within their powers. 

 Ongoing monitoring of new and current risks within their powers. 

 Notification of the risk coordinator of the changes to the risks on a 
regular basis. 

 Review, updating and control over the implementation of the risk 
reduction plan within their powers. 

All Kcell employees  Fulfillment of the risk management functions in accordance with the 
Regulation on Risk Management. 



 

 

3.6 Share and Dividend Policy 

Share Capital 

The authorized share capital of Kcell amounts to KZT 33.8 billion, divided into 
200,000,000 ordinary shares with a par value of KZT 169.00. The number of issued and 
outstanding common shares is 200 million. All issued and outstanding common shares 
were fully paid. The Company does not have any authorized or issued preference 
shares or any convertible securities, exchangeable securities or securities with warrants 
in issue. 

All shares are registered in the share register of the Company, which is maintained 
by Integrated Securities Registrar JSC (Central Registrar). Ownership of the Company’s 
shares is evidenced by an extract from the shareholders’ register of the Company. 

In December 2012, Kcell launched its initial public offering on the Kazakhstan 
Stock Exchange (KASE) with the trading code KCEL and initial Global Depositary 
Receipts (GDR) offering on the Main Market of the London Stock Exchange (LSE). Until 
the IPO, 100% of Kcell’s shares were owned by Fintur and Sonera. After the IPO, their 
aggregate share fell to 75%, so Fintur and Sonera continue to exercise primary control 
over the Company, for example in election of members to the Board of Directors, 
declaration of dividends, changes to the Charter and control over virtually all decisions 
falling within the exclusive competence of the General Shareholders’ Meeting of Kcell. 

The Joint Global Coordinators and Joint Bookrunners for international offering of 
GDRs were Credit Suisse, UBS Investment Bank and Visor Capital. Renaissance 
Capital acted as Joint Bookrunner and Halyk Finance as Co-manager. Visor Capital 
was responsible for organizing the offering of Kcell shares in Kazakhstan. 

 

Shareholder 

Ownership of shares 
before IPO 

Ownership of shares 
after IPO 

Quantity % Quantity % 

Fintur Holdings B.V. 102,000,000 51 102,000,000 51 

Sonera Holding B.V. 98,000,000 49 48,000,000 24 

Depositary - - 45,123,528 22,6 

Holders of shares sold in the 
Domestic Offer (including 
shares deposited with Central 
Securities Depositary JSC) 

- - 4,876,472 2,4 

Total: 200,000,000 100 200,000,000 100 

 
 
 
 



 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

Dividend Policy 

On October 17, 2012, the Kcell General Shareholders’ Meeting approved the 
dividend policy, which is part of the Corporate Governance Code and will apply to all 
dividends declared. 

 

According to the dividend policy, if the Kcell shareholders do not decide otherwise, 
the size of the annual dividend on Kcell’s common shares will be at least 70% of net 
income for the previous fiscal year. Resolution of the General Shareholders’ Meeting 
shall be based on the proposals of the Board of Directors regarding payment and 
amount of dividends. In making recommendations to the General Meeting of 
Shareholders, the Board of Directors shall take into account the current state of the 
Company, available cash, cash flow estimates and investment plans in the medium 
term, as well as the state of the capital market. Kcell plans to pay dividends annually. 

 

Results of the year 2009 2010 2011 2012 

Total amount of declared 
dividends, KZT million 

41,600 58,000 115,877 32,403* 

Net income, KZT million 41,197 54,768 66,858 61,828 

Dividends declared as a share 
of net income, % 

96% 106% 173% n/a 

Total amount of dividends paid, 
KZT million 

41,000 58,000 115,877 0* 

 

* All net income earned by the Company after reorganization into a JSC from July 1, 2012 till December 
31, 2012, which can be allocated.  
** The payment of dividends will be made not later than June 30, 2013. 
 
 



 

 

 

 


