*RBS
PELLUEHME Ne 30

no Bonpocam, oTHeceHHbIM 3akoHom PK "O6 akmoHepHbIX obliecTsax” u ycrasom AO 16
"RBS (Kazakhstan)" (nanee «BaHk») « KoMneTeHLUWn obLero cobpaHus akLMoHepoB

Hacrosuwm, The Royal Bank of Scotland Public Limited Company (ganee “RBS plc’) senssice
OPUANYECKAM  NULIOM, CO34aHHbIM U AEMCTBYIOLMM MO 3akoHopatenbctBy LoTnanaunm,
PerucTpaymonHblnl Homep komnaHum SC090312, ¢ topuamdeckum appecom: LlotnaHgus, r.
SanHbypr, EH2 2YB, St Andrew Square, 36, sBnssacb akumoHepom bBaHka, BnapetoLmm
ronocywowmn  akumsamn baHka B KonuuecTse 4 600 000 LWITYK, 4TO coctaensiet 100 %
ronocywLumnx akuun baxka, paccmMoTpeB npefocTaBneHHble BaHkom mMaTepuansbl, cogepxatime
VHbOpMaLno, HEOGXOANMYIO ANA NPUHSITUS PELLeHN A Npy ronocoBaHUK (fanee no TekcTy —
«Marepuansi»), npuHan cnegytolee PELUEHUE:

1. Opnobputh BOMPOCHI, KOTOPble BXOASIT B MoBecTky AHs Mo HacToswemy PeleHuo
(Mpunoxerune 1).

2. PaccmoTpeTb U yTBepAuTb BbINMATy AVBNAEHOOB, OCHOBaHHYO Ha cTpaTerum baHka
cnefyowmm obpasom (Mpunoxerue 2):

e YTBepAuTb BO3BPAT M3NULLKOB KanuTana €QuHCTBEHHOMY akumoHepy RBS plc fo
3aBEpLIeHns caenkn no npoaaxe baxka 31 maa 2015 roga B cymme 3 500 000
000 (Tpu munnuappa nATbLCOT MUIIIMOHORB) TeHre;

e OcraButb HepacnpeaeneHHom OCTaBLUYKOCSl YacTb HepacnpeaeneHHOro YUCToro
Aoxoaa baHka npownbix net B cymme 1 261 583 000 (OaunH munnuapg asectu
LHECTLASCAT OANH MUIINMOH MATLCOT BOCEMbAECST TPU ThICAYM) TEHre, C LIeMblo
nopAepxaHnsi CobCTBEHHOro KanuTana BaHka Ha [ormKHOM YpOBHE C Lenbio
nogaepxaHus geatenbHocT baHka;

e YCTaHOBWTb, YTO €AWHCTBEHHbI akumoHep baHka umeeT npaBo Ha nonyveHue
AVBUAEHA0B NO NpUHaanexawnm emy akumsm: RBS plc 4 600 000 akuwii;

e Beinnata avBMAEHAOB ocyllecTBNAETCA Bankom, pacnonoxeHHbIM no appecy:
Pecnybnuka KasaxcraH, . Anmatbl, 050059, yn. KaxbimykaHa 45,
KOppecnoHAeHTCKniA cyeT 900161922 B Ynpasnenun [InatexHslx Cuctem
HauunoHanbHoro baHka Pecnybnuku KasaxcraH, BUK: ABNAKZKX, kon 125, Ten.
+7 (727) 2581505, bakc: + 7 (727) 25815086;

e [lnBugeHabl HauucreHbl 3a nepvopa 2012, 2013 n 2014 duHaHcoBble roabl.
Pasmep pauBuieHAOB B pacuyeTe Ha OfHY aKuuio coctaBnsietr cymmy 761
(CembcoT wWwecTbaecsT oaHa) TeHre. [vBuaeHab! BbINMAYMBAIOTCH 34 BblYETOM
HaroroB B COOTBETCTBUM C 3akoHOAaTenbCcTBOM Pecnybnukn Kasaxcran. [laTa
Ha4ana BbinnaTtbl AVBMAEHOOB —~ Ha CreAyloWniA JeHb rnocne gaThl MPUHSTUS
PELIEHNA eJMHCTBEHHbIM aKkumoHepom bakka, Ho He rosaHee «24» anpens 2015
roga;

e YnonHomouuTb [Mpasriexdne Badka (@) NpousBecTu HauucreHne AUBUOEHAOB B
Aonnapax CLUA ¢ npumeHeHvnem cpeaHeB3BELUEHHOro bupxeBoro kypca
KasaxcraHckoro Tewre k [onnapy CLUA, cnosuBiuerocs no wroram TOPIoB Ha
yTpeHHe# ceccumn KasaxcraHckoin PoHaoROM BUPXA Ha [eHb NpoBeaeHus
oriepaun No HaumMCreHnio JUBMAEHA0B 1 () NpousBecTr BuINAaTy AMBUAEHIOB




B gonnapax CLUA nytem GaHkoBCcKoro nepeeopa Ha cnepywoLnia BaHKoBCKMiA

cyer
e Account no.: 400930153
e Swift: RBOSGB2LTCM
e Correspondent Bank: JP Morgan Chase Bank New York ABA 021000021
* Correspondent Swift: CHASUS33

e YnonHomouuts [Mpeaceparens MNpaenenus bBavka [lopaoHa XackuHca
aBTOPWU30BATL UCXOAAWMIA MnateX Ha BbiNMaTy AWBWAEHOOB BO BHYTPEHHNX
cuctemax baHka;

* YnonHomouutb T[lpaBneHne BaHka onybnukoeaTb pelleHne o Bbinnarte
AVBUACHLOOB B COOTBETCTBUM C TpebOBaHWSIMU 3aKOHOAATENbLCTBA Pecnybnunku
KasaxctaH, He nosgHee 10 pabounx pHew ¢ pathl NPUHATUS  peLueHus
€ANHCTBEHHbIM akLoHepom baHka o BbinnaTe ANBMAEHAOB:

e [lopyuuts Tlpasnennio BaHka NPOU3BECTN YyAepXaHMe Hamnoroe (ecrm
TpebyeTcs) B COOTBETCTBUM ¢ TpeGoBaHMSAMM 3akoHogartenbcTBa Pecnybnukn
KasaxcraH.

3. PacmoTpeTb u yTBepXauUTb (PMHAHCOBYIO OTYETHOCTb BaHka, OT4YeT He3aBUCUMOro
aygutopa ot Deloitte 3a 2014 rog BMmecTe ¢ MNucbmom-npeacrasnedem Banka
(Mpunoxerue 3).

4. YTBepauTh HasHaudeHne TOO «[enoiiT» B kayecTse AYAWTOPCKOW OpraHusauuu no
ocyuwiecteneHuio ayanta banka 3a 2015 rog.

5. Opobputb npuHATHE BGaHKOBCKOM rapaHtum ot dunmana RBS plc B Benbruu, B
obecniedeHne obsizatenscts TOO «XaHuyann — ABTomMaTUdeckast CucTema YnpasneHus»
Mo HENOATBEPXEHHOW NUHUN TOProBOrO (PUHAHCUPOBAHUS B pasmepe 1,05 mnpa. TeHre.
MapaHTua fgomxHa GbiTh BbIMyLEHa co cpokom fo 30 wmioHs 2015r., HO ¢ ycroBuem
obecnevyeHnsi Bcex BbiMylLeHHbIX Ha 30 woHs 2015r. WHCTPYMEHTOB 3aemLimka [0
UCTEYEHNsI CpOKa COOTBETCTBYIOLLIMX MHCTPYMeHTOB ([ Tpunoxerne 4.1).

6. YTBepauTb wTOroByto MakcumanbHyto Cymmy, noanexailyio BosspaTy dpunuany RBS
plc Bo ®paHuymm 3a BbINyck Mo 3anpocy u noA KoHTp-rapaHtuio RBS plc ®paHuus RBS
Kazakhstan ogHoit rapaHTn Ha Cymmy 261,779,489.66 TeHre cpokom go 31 Aekabps
2015 no ctaBke 0,5% rogoBbIX B pasmepe 1,500,000 (oAnH MWUNMMOH MATLCOT ThiCcsAY)
TeHre. daKkTu4eckuii BosBpaT ByaeT ocyllecTereH B EBpo no kypcy EBpo/TeHre Ha aeHb
BosBpaTa ([punowerive 4.2

[aHHoe PelleHve noaroToBrneHo n noAnucaHo Ha 2 (aByx) cTpaxnuax 23 anpens 2015r. B
17.00 B 1. Mockaa.

OT umeHu
The Royal Bank of Scetlan‘(tplc

IR / - PR S Nt~
DR K \j;/\.i% —

r~H Ka,qamjﬁm Panxaronan Wpuaap,
AENCTBYIOLNI Ha OCHOBaHUM [NaBHOM
HosepeHHocTu The Royal Bank of
Scotland plc o1 25.11.2014r.




» RBS’

RESOLUTION # 30
on items within the scope of general shareholders' meeting under the Law of RK On joint stock
companies and charter of JSC SB "RBS (Kazakhstan)" (the “Bank”)

Herewith, we, The Royal Bank of Scotland Public Limited Company (“RBS plc”), a legal entity
under the laws of Scotland, Company Registration Number SC090312, having our registered
office at thirty-six St Andrew Square, Edinburgh EH2 2YB, acting as the shareholder of the
Bank, with total number of voting shares of the Bank of 4,600,000 comprising a 100% stake,
having reviewed the papers containing the information sufficient to make a decision during the
voting provided by the Bank (the “Papers”), DECIDE as follows:

1. To approve the items of the Agenda on this Resolution (Annex 1}

2. To review and approve the dividend payment based on Bank’s strategy as follows
(Annex 2):

¢ To approve repatriation of excess capital to sole shareholder RBS plc before
completion of the Bank sale on 31 May, 2015 as per Annex 2 of the Papers in the
amount of KZT 3,500,000,000 (three billion five hundred million).

» To approve retention of the remainder of the retained earnings of the Bank from
previous years in the amount of KZT 1,261,583,000 (one billion two hundred sixty
one million five hundred eighty three thousand) for the purpose of maintaining the
Bank’s equity capital at an adequate level with a view to support of Bank's
activities pursuant to the Bank’s current strategy.

¢ The following shareholder has the right to receive dividends under the shares
belonging to it: RBS plc — 4,600,000 shares.

* The dividends will be paid by the Bank, located at 45 Kazhymukan Street,
050059, Almaty, Kazakhstan, correspondent account 900161922 with Payment
System Department of the National Bank of the RK, BIK ABNAKZKX, CODE 125,
tel. +7 (727) 258 1505, fax. + 7 (727) 258 15086.

e Dividends will be accrued for the 2012, 2013 and 2014 financial years. The
amount of dividends calculated per share will equal KZT 761 (seven hundred
sixty one). The dividends will be paid after deducting taxes (if any) as required by
the legisiation of the Republic of Kazakhstan. The start date of payment of the
dividends is the next day after the approval of payment by the shareholder of the
Bank, but not later than 24 April 2015.
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» RBS

* To authorise the Management Board of the Bank (a) to make the accrual of
dividends in US Dollars with the application of the average weighted exchange
rate of Kazakhstan Tenge to US Dollars fixed in the morning session of KASE
at the date when the accrual of dividends is made and (b) to make the payment in
US Dollars via bank transfer to the following bank account:

e Account no.: 400930153

*»  Swift: RBOSGB2LTCM

e Correspondent Bank: JP Morgan Chase Bank New York ABA 021000021
e Correspondent Swift: CHASUS33

¢ To authorise the Chairman of the Management Board Gordon Haskins to
authorise the outgoing payment of the dividends in internal Bank systems.

* To authorise the Management Board of the Bank to publish the decision on
dividend payment in accordance with the legislation of the Republic of
Kazakhstan not later than 10 working days after the approval of such payment by
the shareholder of the Bank.

* To authorise the Management Board of the Bank to withhold taxes (if any)
payable under the law of the Republic of Kazakhstan prior to payment of the
dividends.

3. To review and approve the Bank’s financial statements, Independent Auditor’s report from
Deloitte for the year ended 31 December 2014 and Bank's representation letter (Annex 3).

4. To approve appointment of Deloitte, LLP as the independent auditor for 2015 Bank audit.

5. To approve acceptance of the indemnity letter from RBS plc, Belgium branch, securing
fulfillment of the obligations of Honeywell Automation Controls System LLP under
uncommitted guarantee facility in the amount of KZT1.05bin. The indemnity letter to be
issued with the tenor until 30 June 2015, but with the condition that it will secure all issued
and outstanding instruments as of 30 June 2015 until the expiry date of such respective
instruments (Annex 4.1).

6. To approve the proposed maximum amount of bank fees for reversal to RBS plc for one
guarantee issued by RBS Kazakhstan at request and under counter-guarantee of RBS pic
France amounted to KZT 261,779,489.66 which matures on 31 December 2015 at rate of
0.5% p.a. (Annex 4.2)

This Resolution is executed and signed on 2 (two) pages on 23 April 2015 at 17.00 in Moscow.

On behalf of The Royal Bank of Scotland plc
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Mr. Cadambi/Rajagopal Sridhar,

acting on the;f asis of the Senior Power of Attorney of
The Royal Bank of Scotland plc dated 25.11.2014



» RBS

Kasakcran PecnybnmnkachiHbiy "AkumoHepnik Kkoramaap Typans!" 3aHbiMeH xaHe "RBS" EB
AK-HiH (BynaH opi - "BaHK") apfbiCbIMEeH aKkLMoHepnepaiH xannb! XuHasbIChiHbIH
KY3bIpETIHe XaTKbi3binaTbiH Macenenep GoiibiHLLA
Ne 30 LLUELLIM

OcbimeH, WoTnaHamnsHbIH 3aHHaMachbiHa Calikec KYPbINFaH XeHe spekeT eTeTiH 3aHgbl TynFa
Gonbin TabbinaTtbiH, BaHkiHiH paybic 6epeTi akuuAnapbiHbig 100 %-bIH KypaiTeiH 4 600 000
AaHa caHblHAarbl baHkiHiH faybic GepeTiH aKumAnapbiH neneHeTiH BaHk akumoHepi 6onbin
TabbinateiH The Royal Bank of Scotland Public Limited Company (6ynaH epi - “RBS plc”)
(KOMMaHMsAHbIH, Tipkey Hemipi SC090312, 3aHabl MekeHKalibi: WoTnanams, SauHBypr k., EH2
2YB, St Andrew Square, 36) baHk ycblHFaH aaybic Bepy kesinpe wewimaepai Kabbingay yiuid
K&XKETTi aknapatThl KamMTUTbIH menimeTTepai (ByaaH opi MeTiH GoibiHWA - "ManimeTTep”)
kapan, keneci LUELLIMA! kabbinpgagbi:

1. Ocbl Wewim 6onbiHwa KYH TopTibiHe eHrrisineTin Macenenep kabbinaaHcbiH (1 Kocbimuia).

2. baHKTiH eTkeH Xbinfapparbl GeniHbereH Tasa TabbiCbiH Beny TepTiBiH >xaHe Bip xain
akums  ecebiHgeri avBMaeHA KenmemiH keneci TypAe aHblKTay Typanbl Mmacene
MakynAaHCbiH (2 Kockimiack):

* baHkTiH 3,500,000,000 (Yw munnuapp 6ec XKY3 MWIIMOH) TeHre comacblHAarbl
KanuTanabiH apTbifbiH RBS plc, xanfbia akunorepiHe 2015x. 31-MaMmblpbiHa
)xocnapnaxfaH baHkTi caTy MemineciHin KOPbITbIHABINAY KyHIHE aetiH KarTapyabl
bexkiTy;

e BaHKTIH KblameTiH Konpay ywiH baHKTiH xeke kanuTanbiH TUicTi AeHrenge ycran
Kany makcatbiHAa baHkTiH eTkeH Xbinaapaarel 1 261 583 000 (Bip MUNNnapg exi
Ky3 annbic 6ip MunnmoH 6ec xy3 cekceH YW MblH) TeHre comacblHAaFbl
BeniHbereH Tasa TabblICbIHbIH KanraH Geniri Benycia kanabIpbINChIH;

¢ baHkTiH keneci xanfbi3 aKuMoHepi e3iHe Tuecini keneci akyusinapabl anyra
KyKbifbl 6ap fen 6enrinewciH: RBS plc 4 600 000 aKkuusinapbi.

s [veupeHn Tenempepi: KasakctaH Pecny6nukacbl, Anmartsl kanacebl, 050059,
KaxbiMykaH k-ci 45, Kasakctaw PecnybnukacbiHblH - ¥nTToik Banki Terem
Xynenepi BackapmacblHaarbl KoppecnoHaeTTik woTel 900161922, BCK,
ABNAKZKX, kop 125, Ten. +7 (7127) 581505, chakc: +7 (727) 581506
MeKeHXamnblHha opHanackaH BaHkneH TeneHeai;

e [luBnaengrep etkeH Xblnpapaarel beniHbereH Taza Tabbichl BeniriHiH ecebimeH,
2012, 2013 xeHe 2014 KapXbl KbINZapbl  apanbifblHAarsl  keseHi  YLUiH
ecentenred. [ueuaeHaTtep kenemi 6ip akumsira ecentereHge 761 (Keti xys
anneic 6ip) TeHre 6anamanbl comacbiH Kypangpel. [usnaenarep KasakcTaw
PecnybnukacbiHbin 3aHAapbiHa  calikec  canblKTapbl ycTanbin TeneHemi.
AviBuperatepain TeneHyi 6actanaTbiH KyHi — BaHKTiH anfbi3 aKLmoHepi wetlim
KabbinpaaraH KyHHEH KedtiHri  keneci KyHi, Oipak 2015 KbINbIHbIH, — «24»
XKENTOoKCaHbIHaH KeLlikTipmen;

¢ baHk backapmacbiHa (@) nuBupenpTeppi ecentey eHiHAeri onepauuachbiH
eTKi3eTiH kyHi Kasakcran Kop bupxacbinbiH TaHepTeHri (Heriari) ceccuackiHbIH
cayfa — caTTbifbl HaTWHKec BokbiHiLg kanbintackaH, KasakcraH TeHreciHix AKLL




AONNAapblHa KaTbICTbl opTaila ecenTenreH 6Gupxarnblk GaramblH Konaabin,
AveuaenaTepai AKLLU ponnapbiHga ecenTeyin XKYPri3yi TancbIpbINChbIH, xoHe ()
Avsunenatepai AKLL ponnapeiHaa keneci 6aHK LIOTbIHA aygapy apkbinbl

TONeHInciH:
Account no.: 400930153
Swift: RBOSGB2LTCM

Correspondent Bank: JP Morgan Chase Bank New York ABA 021000021
Correspondent Swift: CHASUS33

* baHk backapma Teparacbl I OPAOH XackuHCcKe AWBUAEHATEP ToremiH wysere
acblpy vyuwiH baHkTiH iwki XyhenepiHae LWbIFbIC ayAapybiMblH  KyaTTaybl
KYKTESCIH.

» baHk BbackapmacbiHa KasakctaH Pecny6nukacei 3aHAapbliHbIH TananTapbiHa
ColikeC AuMBUAEHA TenempepiH Teney Typanbl (ewiMiH, BaHkTiH Xanfbi3
aKUMOHepIiHiH anBuaeH TenemaepiH Teney Typanbl LWeLWwiMiH kabblngaraH
KYHHeH BacTtan 10 XyMbIC KyHiHeH KeLLiKTipMelt xapusinayra yokineTTik Bepincin,

» bank backapmacbiHa KasakcTaH Pacny6nukacbiHbiH, 3aHaapbIHbIH TananrtapbiHa
COliKeC canbiKTapabl ycTaybl Xyprisyi (kaxeT GonFaH xargaiina) TarcbIpbIIChIH.

3. BaHkiHiH 2014 biffbl ayaAnTTeH eTKi3iNreH KapXbl ecenTemeci KabbingaHcbiH (3
Kocwimiua).

4. BaHKiHiH 2015 xbinbl ayauTiH eTKI3y YWiH «[Jenonty XLIC ayANTOPNbIK yibIM peTiHae
TaraibliHAaNybl KabbiNgaHCbIH.

5. «XaHuyann — AsTomaTuyeckas Cucrema YnpasneHus» XLLUC-HiH 1,05 Mnpa. Tedre
CoMacblHAafbl cayaaHbl KapXKbiNaHablpy MakcaHabIHAAFbI Keningik WbiFapy Hecwe xenici
GoiblHWwa MiHOeTTeMenepiH Kamcbispanabipateli The Royal Bank of Scotland PLC
bBenbrus dunransiHan GaHk keninairii kabbinaay. Keningik mep3siMi 30 maycbim 2015x.
AeniH, ananga on 30 maycbim 20155 AeWiH WbiFapbinFaH Kypanaapabi onapfAblH Mep3imi
asKTany KyHiHe geiH KaMcbizgaHabipy WapTbIMEH Wbifapbinybl Kepek kabbingaHcbiH (4.1
Koceimiia).

6. «RBS (Kazakhstan)» EB AK-HblH 2015%. 31-xenToKcaHbiHa AeniH 261,779,489.66 TeHre
coMacbiHAa KeniniairiH Wweirapy ywin ®paHumsiaarsl RBS plc punmnanbiHeig GepreH KoHTP-
Keninairi ywin eHaipinrer xuinabik 0,5% Wblfapy komuccrackiHbIH, PpaHuusgarsl RBS plc
unmansiHa TUICTI KopbITbIHABI Makcumanabl comacbkiH 1,500,000 (Bip munnuon 6ec Y3
MblH) TeHre aeHreliinge 6exiTy. HakTbl kanuTapbIM kKaTapy KyHiHAeri EBpo/TeHre 6arambl
BoiblHLLIA Xy3ere acbipbinagbl (4.2 Kocbimiwa).

Ocul Wewim 2 (Exi) 6eTTe 83ipneHpi xeHe ofaH Kon Korbinasl 23 cayip 2015 x. 17.00 caraTTta
Mackey kanacbiHga

The Royal Bank of Scotland plc aTbinan

U

The  Royal Scotland  plc
KOMNaHusceiHbIH -+~ 25.11.2014 % bBac
CeHimxaTbIHbIH  HeriziHage apekeT eTeTiH
Kapnambu Pampkaronan Wpwnaap.



