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1. ROLE OF THE BOARD OF 1. POJIb COBETA JIUPEKTOPOR
DIRECTORS

1.1. The COMPANY is
w Directors that meets at regular intervals, and
that adopts an organization and a modus
operandi which enable it to perform its
functions in an effective, efficient manner.
1.2. The Directors act and pass resolutions with full
knowledge of the facts and autonomously.
pursue the priority of creating value for the
sharcholder(s). Consistent with this goal, they
shall also take into account the directives and
g policies defined for the COMPANY.,

1.3. The Board of Directors shall:
a) examine and approve
strategic, operational and financial plans;
evaluate  the  adequacy  of  the
organizational, administrative and
accounting structure of the COMPANY
having strategic relevance, as established
1 by the Management Board, in particular
with regard to the internal control system
and the management of conflicts
interest:
delegate powers to the Management Board
and revoke themy: it shall specify the limits

b)

on these delegated powers. the manner of

Uovuncd b\ a Bocud of

the COMPANY s |

of

exercising them and the frequency. as a ‘

rule no less than once every six months.

with which the Management Board must

report to the Board of Directors on the
; activities performed in the exercise of the
powers delegated to them;:
cvaluate the general performance of the
COMPANY. paying particular attention to
the information received from the
Management Board, and periodically
comparing the results achieved with those
planned:
examine and  approve in  advance
i transactions  carried  out by  the
COMPANY having a significant impact
on the COMPANY’s profitabilit

Y. assets |
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ynpasﬂmnﬂ ~Coserom
JIUPEKTOPOB, KOTOpbIH CO3bIBACTCS
peryaspHo, 4TOObI dpdexTrHBHO
OCYHICCTBIATL CBOH (DYHKLMH.
1.2, Jlupexropa jneiicrsyior NPHHAMAIOT
PCLICHHS HC3ABHCHMO M OCO3HAHHO. CTaRS
1EJbIO codimojienne UHTEPECOR
AKLMOHEPOB. B cooTBeTCTBUM ¢ 57O
HUCJILIO, OHH TaKiKe JOJIKHBLI COOMONaTHL
3Q/a4KM M MOJIMTUKH,  [IPHHATBLIE B
O0ecrne.
CoBeT IMpeKTOpOB:
Jacemarpupaet W YTBEPIK/IACT
CTpaTeruyeckue, onepaLroHHble H
(unancorbie naann OSinecTsa;
Onenupaer COOTBETCTBUE
OpranH3alMOHHOH, aAMUHHCTPATUBHON W
Oyxranrepekoit  cTpykTypbl  OGuiccTna.
YCTanoBACHHOM [NpaBaenuem
CTPATCIHUCCKUM LICASIM M, B YaCTHOCTH,
CHCTEMC  BHYTPEHHEIO  KOHTPOJIS M
YIPABJICHHIO KOH(IMKTAMH HHTEPECOR;
Henerupyer nonnomouns Tlpasnenuio u
OT3bIBACT UXI ONPEICSeT NPEacsibl ITHX
HOJHOMOUMI. [IOPAJOK WX NPUMEHEH S
KAk npapuio exxexsapranbho, [passienie
oruutTeiBactes  Cosety  AMpekTopoB 00
OCYHICCTBIICHHU TAKKUX J1@JICrUPOBAHHBIX
MOJHOMOYUHIA;
[poBojur OLCHKY JICATENLHOCTH
OOuiecrra,  yuenss, B 4acTHOCTH.
BHUMaHHE uidopmaiim, noayuyaemoi ot
Hpapaenus  nepronmuecku CpaBHuBasl
[JIAHOBLIC U IOCTHIHYThIC PE3yNbTaThl;
JACCMATPUBACT M YTBEPIKAACT  C/IC/IKH
OO0iecTa,  MMEIOINME  3HAUMTENbHOE
BilHstHIEC  Ha npubbiibiocTs OBiecTRa.
AKTHBLL H 0053aTe/IbCTBA MK (GHHAHCOBOE
CocTosiHne,  olOpalasi  BHUMAHHMC  1a
KOTOPbIX  OJIHH  HIIH  (ojee
MMeIOT  cobeTBennyio

1.3,
a)

b)
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1.4,

| 1.5.The directors shall inform the board, upon

2.1 Board of Dircctors shall consist of not less than | 2.1.CogeT JAMPEKTOPOB COCTOHT H3 HE MeHee
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and liabilities or financial position, paying
particular attention to transactions in
which  one or more Directors or
Management Board members hold an
interest on their own behalf or on behalf of
third parties and. in more general terms, to |
transactions involving related parties: ‘
The directors shall accept the dircctorship
when they deem that they can devote the
necessary time to the diligent performance of
their duties, also taking into account the
number of offices held as director or auditor in
other financial companies. banks, insurance
companics or companies of a considerably |
large size.

accepting  his/her appointment, of any
activities exercised in competition with the
COMPANY  and  of any
modifications that ensue.

ellective ;

|
COMPOSITION OF THE BOARD OF |
DIRECTORS

2.
|
|

three (3) members. Only individuals may be

members  of the Board of Directors. |

Qualification requirements for persons to be |
elected

to the Board of Directors are
established by the legislation of the Republic
of  Kazakhstan and the Charter of the

Company. Nominees and members of the
Board of Directors may have any citizenship
and/or nationality. Chairman of the Board of
Directors and members of the Board of |
Directors shall have a right to keep their
position without the approval of the authorized
body for not more than sixty calendar days ‘
from the date of their appointment (election). |
On the expiry of the abovementioned period

and in of the

documents for the approval to the authorized |
body or in case of rejection to approve issued

by the authorized body, the Company shall 1
|

terminate the person(s) engagement with the |

Company. !

|
|
{

case non-submission of

1.4.

3AUHTEPECORAHHOCT win |
BAMHTCPECOBAHHOCTL OT MMCHH TPEThbUX
JMLL,  TO  eCTh  BOOOIUE Ha CACAKH ¢
aGpHUIMPOBAHHBIMK THLEAMM

JlnpeKTopa 10/KHBI NPUHUMATEL yuacThe
B YHPABJACHHN C YBEPEHHOCTLIO, UTO OHU
MOPNT  HOCBATHTL  JIOCTATOUYHOC  BPEMS
HCTTOJHICHHIO CBOMX 00s13anHoCTei. Oeps B
PacueT KOIMUCCTBO APYrUN (PMHAHCOBBLIX
KOMIaHUH, OAHKOB, CTPAXOBLIX KOMMAHMI
HJIH KPYITHBIX KOMOAHWH, B KOTOPBIX OHK
ABJSIOTCS IMPCKTOPAMU MJTH Ay AHTOPAMM,
Jupexropa oikHbl cooGLaTh Cosery
JIUPCKTOPOB O 11000 MX JesaTe/IbHOCTH,
KOTOpas MOXKET paccMaTpuBaTLCA — Kak
KOHKYPCHTHAs 10 OTHOIUCHHIO K
OO0uecrny.

2. COCTAB COBETA JIUPEKTOPOB

3
(tpex) uncnon. Unewom Cosera AMpexTOpOB
MOXCT  ObITh  TOJIBKO  (DHU3HUECKOE  JIHILO.

Keanndukanmoniisie TpeboBanms,

NPCABABIACMbBIC K JIMUAM, H'EGHPHCNIHM B

cocTan Cosera JIMPEKTOPOB,
yCTaHaRIMBAIOTCS 3aKOHO/1aTeILCTBOM
PecnyGaunkn Kazaxcran " Ycrapom
OOGmecrra.  Kangmnatsl v unensl Coera
JIUPEKTOPOB MOIYT HUMETD moboe
PPaX/IaHCTRO " (Unn) NOANAAHCTRO.

Ipencenarenn Cosera AMpexTopoB U uieHbl
CoBera IMPEKTOPOB BIIpaBe 3aHHUMaTh CBOIO
JIOJIZKHOCT b Oe3 COrjlacoBaHMs [
YHOJTHOMOUCHILIM OpraHO]\l HEe 6OJ'ICC
HHCCTHACCATH KAJNCHAAPHBIN JAHCH €O JHs UX
Hasuwauchug  (n30panus).  [lo uerTeueHmm
YRa3aHHoro cpoka 7 B cilyvae
Herpe/icraBieHms JIOKYMCHTOR Ha
COrJlacoBalue B YINOJHOMOYEHHBLIH opram
anbo B crywae OTKaza  YrnoJaHOMOUCHHbIM
oprainom B cornacoparun O0ulecTBO 00583aHO
pacTopruyTh TPY/JIOBON JIOrOBOP € JAaHHbIM
JIHILOM (J1HILaMH).

TREATMENT
INFORMATION
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Directors  shall  keep  confidential  the
documents and information acquired in the |
performance of their duties and shall comply |

3".'?,)‘1”;)01«10 pa

PACITOPSIKEHUE
KOPITIOPATUBHOM
HHOOPMAIAE

JWOJIZKH b cobmonarhb
KOH(PHACHIMATLHOCTL M0 OTHOWICHUIO K
HHGOPMAIIK M JIOKYMEHTAM, K KOTOPBIM OlHK
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for the internal handling and disclosure to third
partics of such documents and information. |

.The Management Board shall ensure the |

correct handling of corporate information: to
this end they shall propose to the Board of
Directors the adoption of a procedure for the
internal handling and disclosure to third parties
of documents and information concerning the
COMPANY.

4. APPOINTMENT OF DIRECTORS

4.1.The election of members of the Boarc
of Directors is carried out by
cumulative  vote. The following |
persons may be elected to the Board of
Directors: ?

- Sharcholders of the Company
who are individuals.

- persons proposed ;
(recommended) for election to
the Board of Directors as
representatives of the
Sharcholders' interests, and

- other persons the number of
which shall not exceed the
percentage of the Board of
Directors' members
cstablished by legislation.

Members of
exeept

the Management Board,
the  Chairman  of  the
Management Board may not be elected as |
members of the Board of Directors. The |
Chairman of the Management Board may |
not be elected as Chairman of the Board of I
Directors.  Not less than one third thc%
Board of Directors' members shall bc{
independent directors. 7

for

4.2. Persons clected to the Board of Directors
may be re-clected an unlimited number of
times unless otherwise is provided by the
legislation of the Republic of Kazakhstan.

The term of office of the Board of Directors
shall expire at the moment of holding the
General Mecting of Sharcholders at which a |
new Board of Directors is eclected.  The ‘
General Meceting of Sharcholders shall have |
the right to carly terminate the authoritics of all

or certain members of the Board of Directors.

An carly termination of the authorities of a | Copera supextopos _110__€r0_ MHMUMATHEE |

HMCIOT  J1I0CTYI1 NpKW UCIIOJIHEHHMH CBOMX

3.2.1parnenue

____Kkacaroumxest O0uiecrsa

4.1. B I:I—GOH;I

4.2, Jlnua,

o0s13aHHOCTeH H JOJIPKHBI cobutonath
NpoLeyphl W npasuJjia, NPHUHSTHIE
OB1ecTroM 1o BHYTPEHHEMY

HCHOJIB3OBAHKIO H PACKPbITHIO TPCThHUM
JHLAM TakoH H(OPMALIMK 1 JIOKYMEHTOR.

OTBCYACT  3a  MpaBUIILHOE
BHYTPEHHCE HCIMOJIb30BAHME KOPIOPATHBHOI
HH(OPMALIMM,  OHO  peKOMEH.yeT Cogery
AHMPCKTOPOB MPUHATHE 1IPOLCAYP W NPABMII 110
BH_\"]’])CHHCM_\" HCITOJIL30BAHUHUIO U PACKPLITHIO
TPETbHUM JiHhllam HH(I)OpMaLLHH H JIOKYMECHTOB,

4. HABHAUEHME JJUPEKTOPOB

4JCHOB JHPEKTOPOR
OCYHICCTRISOTCS KYMYASTHBHBIM
rosocosarem. B Coser J{upektopos moryt
n30uparsest:

Cosera

- AKIOHCPbI OGinecrea,
SIBJSHOLIMECS (PU3HUECKHUMM JIMLAMM,

- JMa, NPEeIOKEHHbIE
(pekomennorannbie) k u3bpanuio B Coser
,'lIIPCK'I‘O])()B B Kavecrse l]])C,’lC'l‘ZlBHTCﬂCﬁ
HHTEPECOB AKLIMOHEPOB. U

- Jpyrue
KOTOPBLIX  He
KOJIMYECTRO

Cosera

Juua, KOJIMUECTBO
NOJDKHO  [PEeBbILLATE
MPOLEHTOB  OT  cocTapa
JIMPEKTOPOB,  YCTAHOBJIEHHOIO
3AKOHO1aTC/ILCTBOM PCC I I}’ﬁjl HMKH
Kazaxcran.

Haennr [passenus, kpome [peacenarens
IpaBacnus ne moryr GbiTh  M3GpaHsl
uaeHaMm Corera JIUPEKTOPOR,
Hpencenarenn Mpasaenus ne mosker 6uTh
n30parn Ipenceaarenen Cosera
He wmenee oanoit tperu
wieHos  CoseTa  JIMPEKTOPOB

ObITh HE3aBUCHMbIMH

JIHPEKTOPOB.
HHCIla

JIOJIZKH BI
JIMPEKTOPaMH,

widpannbie B coctae  Cosera
JIHPEKTOPOB, MOryT nepensonparses
HCOrPAHHUEHHOC HYUCIO pa3, €AW MHOE He
NPELYCMOTPEHO 3aKOHOATEIILCTBOM
Pecny6nnkn Kaszaxcran.

Cpox  nosnomounit  Cosera  IMpeKTOPOB
nerekacT na moment nporetenus OGiiero
coOpanms akiHOHEPOB, Ha KOTOPOM MPOXO/HT
mlpatine  noporo  Copera  AMPEKTOPOB.
OGmee  cobpaine  akimonepos BIIpane
JLOCPOUHO NIPCKPATHTL TOJIHOMOYHS BCEN HITH
unctos  CoBera  IMPEKTOPOB.
Jocpounoe npexpainenne nontomounii wicta

OT/1C/IbHBIX




member of the Board of Directors at his
initiative is carried out on the basis of written
notice to the Board

of Directors, The

authorities of such member of the Board of |
Dircctors shall be terminated from the moment |

of receipt of such notice by the Board of
Directors.

In the event of an early termination of the
authorities of a member of the Board of

Dircctors, the election of a new member of the i

Board of Directors shall be carried out by

cumulative vote by Shareholders represented
at the General Meeting and the authoritics of a
newly elected member of the Board of Director
shall expire simultancously with the expiration

of the term of authorities of the Board of |

Directors as a whole.

4.3.The Chairman of the Board of Directors |

shall be clected from its members by a |

majority vote of the total number of
members of the Board of Directors by
secret ballot. The Chairman of the Board
of Directors shall organize the work of the
Board of Dircclors, preside at its meetings,
and also excrcise other functions specified
by this Charter. The Board of Directors
shall be entitled at any time to re-clect the
Chairman of the Board of Directors.

OCYUICCTBIACTCS Ha OCHOBAHWH ITHCHLMEHHOIO
YBEAOMIICHHS Cogera JIUPEKTOPOR.
[osmovoums Takoro ueHa Cosera
JMPCKTOPOBR  1IPCKpalaiores ¢ MomeHTa
HOJIY UCHHSI YKa3aHHoro YBELOMIICHHS
CoBeTOM JIMPEKTOPOB.

B caywae  nocpounoro  mpekpainenms
noanomounii - unena  CoBeta  JMPEKTOPOB
n3bpatiue Hosoro wieHa Cosera JMPEKTOPOB
OCYUILECTRAACTCS KYMYJISITHBHBIM
rojlocopanuem npeactasictmbix na Ofuiem
coOpaHuu aKIIHOHEPOB, npw ITOM
HOJIHOMOYMA  BHOBL  M30paHHOrO  ujeHa
CoBeTa IMPEKTOPOB HCTEKAIOT OIHOBPEMEHHO

C mucreueHuem cpoka nonHomounit Cosera
JIMPCKTOPOB B LIETOM.

| 4.3.Tlpencenarens Concera JIMPEKTOPOB
widupacres M3 ukesa ero ujIeHOB
OOJILIIMHCTBOM  IOZIOCOB OT 0B1Iero yuena
wienos  CoBera  JIMPEKTOPOB  TaiHbim
FOI0COBAHHEM. [Mpeacenarens  Cosera
JMpeKTopoB  opranuzyer pabory Cosera

| A,

JIUPEKTOPOB, BCJICT €ro 3acelaHus, a Takke
OCYIHILCCTRACT HHBIC (yHKLMN,
onpee/cttbie HacTosmum Yerasom. Coger
JMpPEKTOpOB  Bhipae B J100o¢  Bpems
nepensodparn [peacenarens Cosera
JIHPCKTOPOB.

5. MANAGEMENT BOARD

» 5.1. Management of the day-to-day activities shall
be exercised by the Management Board. !
5.2. The Management Board shall have the right to |
| make decisions on any issues of the activity of '
the Company that are not
competence of the Board of Directors.
implement  the

Board must
Meeting, ‘

S.L.1lpaprienye  OTBETCTBEHHO 3a  YhpaBiCHHE

TeRy el gesarenbiocteio O6uiecrsa
S.2.Hpaeacnue Brpase npuHHMaTh peLieHHs Mo

a0l Bonpocam siestenbioctn OblecTsa,
orheceHibiv K komneteHiun  Cosera
JHperTopos. Hpasienue HenosngeT petenns
OGuiero  cobpanus  akumonepos u Cosera
Jmpekropos.  Tlpasiienue  oreuaer  nepeit
Coperom JIHPeKTOpoOB 3a BLINOANEHKE 3a/1aH,
NOCTABJICHHBIX TIEPC/L HUM,

5. HPABJIEHHE
1

the He
The

referred to

Management
decisions  of  the General of |
Sharcholders and the Board of Directors. The ‘
Management Board shall be responsible before |
the Board of Directors for the implementation | .

I ‘ - 5.3.Hpagnenne nonoruertno Cosery Jlupektopos

of goals assigned o it. ‘
am - 1 M OTBCUACT  3a  COOTBETCTBHE  BCeM
5.3.The Management Board shall report to the | = y
o TpeOOBAHMSIN, YCTAHOBJICHHBIM

Board of Directors and shall be responsible for
oy ¢ I YNOIHOMOUCHHLIM — OpPraiom.  MOJUTHKAMH

compliance  with all  the requirements i

¢ lll’(l il Ll 1' e 1 lat OOGuecrra, npouc/ypamu W npaBUIaMu,
stablished in the regulations of the reculator, | ! i
oy S ol ‘ petietnnamu Cosera aupekropos u Obuiero

COMPANY’s  politics.  procedures  and | - o
s, decisi f the the Board of | coOpanms aKIMOHEPOB,
manuals, dccisions o & ¢ Boar | :
- ‘ S Hueno  unenos  Tlpasnenus  onpeaesisercs
Directors and  the  General

Meecting  of | S s
: & ‘ peuictmes CoBera JIMPEKTOPOB.
Sharcholders. j
s ; . |
' 5.4.The Management Board shall consist of such |
number of members as determined by a
decision of the Board of Dircctors.




