As of July 25, 2018

CHARTER OF THE
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE
of
FREEDOM HOLDING CORP.

Membership

The Nominating and Corporate Governance Committee (the “Committee”) of the board of directors
(the “Board”) of Freedom Holding, Corp. (the “Company”) shall consist of three or more directors. At
least one member of the Committee shall be independent in accordance with the rules of the OTC
Markets Group Rules for U.S. Companies.

The members of the Committee shall be appointed by the Board. The members of the Committee shall
serve for such term or terms as the Board may determine or until earlier resignation or death. The Board
may remove any member from the Committee at any time with or without cause.

Purpose

The purpose of the Committee is to carry out the responsibilities delegated by the Board relating to the
Company’s director nominations process and procedures, developing and maintaining the Company’s
corporate governance policies and any related matters required by the federal securities laws.

Duties and Responsibilities

The Committee shall have the following authority and responsibilities:

to determine the qualifications, qualities, skills, and other expertise required to be a director and to
develop, and recommend to the Board for its approval, criteria to be considered in selecting nominees
for director (the “Director Criteria”);

to identify and screen individuals qualified to become members of the Board, consistent with the criteria
approved by the Board. The Committee shall consider any director candidates recommended by the
Company’s stockholders pursuant to the procedures described in the Company’s proxy statement and as
set forth in the Company’s Corporate Governance Guidelines to be developed by the Committee. The
Committee shall also consider any nominations of director candidates validly made by stockholders in
accordance with applicable laws, rules and regulations and the provisions of the Company’s charter
documents;

to make recommendations to the Board regarding the selection and approval of the nominees for director
to be submitted to a stockholder vote at the annual meeting of stockholders, subject to approval by the
Board,;

to develop and recommend to the Board a set of corporate governance guidelines applicable to the
Company, to review these principles at least once a year and to recommend any changes to the Board;

to oversee the Company’s corporate governance practices and procedures, including identifying best



practices and reviewing and recommending to the Board for approval any changes to the documents,
policies and procedures in the Company’s corporate governance framework;

to develop, subject to approval by the Board, a process for an annual evaluation of the Board and its
committees and to oversee the conduct of this annual evaluation;

to review the Board’s committee structure and composition and to make recommendations to the Board
regarding the appointment of directors to serve as members of each committee and committee chairmen
annually;

if a vacancy on the Board and/or any Board committee occurs, to identify and make recommendations to
the Board regarding the selection and approval of candidates to fill such vacancy either by election by
stockholders or appointment by the Board;

to develop and oversee a Company orientation program for new directors and a continuing education
program for current directors, periodically review these programs and update them as necessary;

to develop and recommend to the Board for approval director standards for determining whether a
director has a material relationship with the Company that would impair its independence;

to review and discuss with management disclosure of the Company’s corporate governance practices,
including information regarding the operations of the Committee and other Board committees, director
independence and the director nominations process, and to recommend that this disclosure be, included
in the Company’s proxy statement or annual report on Form 10-K, as applicable;

to develop and recommend to the Board for approval a Company Code of Conduct and Ethics (the
“Code”), to monitor compliance with the Company’s Code, to investigate any alleged breach or
violation of the Code, to enforce the provisions of the Code and to review the Code periodically and
recommend any changes to the Board;

to develop and recommend to the Board for approval an Officer succession plan (the “Succession
Plan”), to review the Succession Plan periodically with the CEO, develop and evaluate potential
candidates for executive positions and recommend to the Board any changes to and any candidates for
succession under the Succession Plan; and

to review any director resignation letter tendered in accordance with the Company’s director resignation
policy and evaluate and recommend to the Board whether such resignation should be accepted.

Outside Advisors

The Committee shall have the authority, in its sole discretion, to select, retain and obtain the advice of a
director search firm as necessary to assist with the execution of its duties and responsibilities as set forth
in this Charter. The Committee shall set the compensation and oversee the work of the director search
firm. The Committee shall have the authority, in its sole discretion, to retain and obtain the advice and
assistance of outside counsel, an executive search firm, a compensation consultant and such other
advisors as it deems necessary to fulfill its duties and responsibilities under this Charter. The Committee
shall set the compensation and oversee the work of its outside counsel, the executive search firm, the
compensation consultant and any other advisors. The Committee shall receive appropriate funding from
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the Company, as determined by the Committee in its capacity as a committee of the Board, for the
payment of compensation to its search consultants, outside counsel, compensation consultant and any
other advisors.

The advisors retained by the Committee shall be independent as determined in the discretion of the
Committee.

Structure and Operations

The Board shall designate a member of the Committee as the chairperson. The Committee shall meet at
least twice a year at such times and places as it deems necessary to fulfill its responsibilities. The
Committee shall report regularly to the Board regarding its actions and make recommendations to the
Board as appropriate. The Committee is governed by the same rules regarding meetings (including
meetings in person or by telephone or other similar communications equipment), action without
meetings, notice, waiver of notice, and quorum and voting requirements as are applicable to the Board.

The Committee shall review this Charter at least annually and recommend any proposed changes to the
Board for approval.

Delegation of Authority

The Committee shall have the authority to delegate any of its responsibilities, along with the authority to
take action in relation to such responsibilities, to one or more subcommittees as the Committee may
deem appropriate in its sole discretion.

Performance Evaluation

The Committee shall conduct an annual evaluation of the performance of its duties under this charter
and shall present the results of the evaluation to the Board. The Committee shall conduct this evaluation
in such manner as it deems appropriate.
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YCTAB
KOMMTETA 11O HASBHAYEHUAM U KOPIIOPATUBHOMY YIIPABJIEHUIO
KOMITAHUUA
«FREEDOM HOLDING CORP.»

CocTaB YYACTHHKOB

Komurter mo HazHadeHusiM M KoprnopaTuBHoMy ymnpasieHuto («Komurer») Cosera [lupexkTopos
(«CoBer JlupexkTopoB») kommanuu «Freedom Holding, Corp.» (manee «Kommanusi») cOCTOUT U3
Tpex unu Oonee aupekropoB. Kak MuHumMyMm oaun uneH Komwurera siBisieTcsi HE3aBUCUMBIM B
cootBeTcTBUM ¢ npaBuinamu «OTC Markets Group» B oTHomeHuu kommnanuii CIIIA.

Unenst Komutera Haznavarotcess CoBerom upektopos. Unensl KoMuTteTa nCnonHsA0OT cBOM (YHKIUH B
TEYEHHE TAKOTO CPOKa WIIM CPOKOB, KOTOpPBIE MOXKET onpeaenuts CoBer AupekTopoB, 1100 10 MOMEHTa
WK paHee yBoJibHeHUs wiu cMepTd. CoBeT [IupeKTOpoB MOXKET OTCTPaHUTh OT JOJIKHOCTH JIFOOOTO
yiieHa n3 Komurera B 11000€ BpeMmsl 110 JIFOOBIM OCHOBAHUSM HIIM 0€3 TaAKOBBIX.

CJb

Ienp Komutera 3akiroyaercss B BBINOJIHEHUM 00s3aHHOCTEH, mopydeHHbIX CoBeroM /JlupekTopos, B
OTHOIIEHUHU Tpollecca U MPOLEAYyp Ha3HAUEeHUs AUPEKTOpa KOMIAHHM, pa3pabOTKU M MOJJEpKaHUS
MOJIUTUKH KOPIIOPATUBHOIO yrpasieHuss KoMnanuu u 1ro0bIX CBSI3aHHBIX ¢ ’TUM BOIPOCOB, TPEOyEeMbIX
B COOTBETCTBUU C (pe/iepalIbHbIM 3aKOHOIaTEIbCTBOM O LIEHHBIX Oymarax.

CayxkeOHble GQyHKINN 003aHHOCTH
KoMmuTteT nmeer cienyromiye moJIHOMOYHUS U 00S3aHHOCTH:

OIpeNIeNIUTh KBAaJTH(HKAIINIO, KAYeCTBa, HaBBIKM U JPYrue CHelMalbHble 3HAHWS, HEOOXOAMMBIE IS
TOTO, YTOOBI CTaTh JAUPEKTOPOM, a Takke pazpaboraTh U mopexkomeHnoBaTb Cosery /lupexkTopoB s
YTBEP)KICHUS KPUTEPUH, KOTOPHIE CIIEAYeT Y4YUTHIBaTh IpPU BHIOOpE KaHIMIATOB Ha JOJDKHOCTD
nupektopa («KKpurepuu 1upexkTopay);

yCTaHaBJIMBATh JIMYHOCTH M TPOBEPATH JIML, MOAXOAALIMX JIi TOTo, YTOObI ObITh uieHamMu CoBeTa
JIMpeKTOpOB, B COOTBETCTBUM C KpPUTEpUSMH, yTBepKIAeHHbIMH Coerom J[lupektopoB. Komwurer
paccMaTpuBaeT KaHAWJAaTOB Ha JOJKHOCTh AUPEKTOPA, PEKOMEHI0BAHHBIX akiuoHepamu KoMnanuu, B
COOTBETCTBUHM C NpPOLEAYpPaMH, ONUCAHHBIMU IHCbMEHHOM OTYET€ TOAO0BOr0 00IIero codpaHus
aKLIMOHEPOB KoMnanum mno wuroraMm roja W U3JIOKEHHBIMH B PykoBoadmux NpUHIMIIAX
KopropaTtuBHoro ympanieHuss Kommanuu, xotopsle paszpabarbiBatorcss Komuretom. Komuter Takxke
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paccMmaTpuBacT JIFOOBIE KaHAuaaTypbl Ha JOJDKHOCTh JUPEKTOpa, HOpPaBOMEPHO IMPECATIOKCHHBIC
AKIMUOHCPAMH B COOTBCTCTBMU C TMPUMCHHMBIM 3aKOHOHATCILCTBOM, HOpMAaMH, IIpaBUIIaMHU U
IMOJIOKCHHUAMU YUPCAUTCIIBHBIX JOKYMCHTOB KOMHaHI/II/I;

naBaTh pekomenaanuu Cosery [IMpeKTOPOB OTHOCHUTENBHO MOI0Opa M YTBEPXKACHUS KaHAUIATYp Ha
JOJDKHOCTh JUPEKTOPa, KOTOPBIC JOJDKHBI OBITH TMPEACTABICHBI HAa TOJIOCOBAaHWE AKIIMOHEPOB Ha
roJI0BOM 0011eM cOOpaHuu aKLIMOHEPOB C yciioBUueM yTBepxkaeHus Coerom J{upexTopos;

paspabatbiBaTh 1 pekoMeH0Bath CoBeTy IMpeKTOpOB psll pYKOBOASIINX IPUHIIUIIOB KOPIIOPATUBHOTO
yIpaBJIeHUs, IPUMEHUMBIX K KoMmanuu, nepecMaTpuBaTh 3TH MPUHIUIIBI HE PEKE OJHOTO pa3a B IO U
pexomennoBath CoBeTy JIMpEeKTOPOB BHOCUTH KaKue-In00 U3MEHEHUS;

OCYUIECTBJIATh HAA30p 3a MPAKTUKOW M IpoLeIypaMH KOPIOPATUBHOrO ymnpasieHuss Komnanuu, B TOM
quclie BBIBIATh A(D(QEKTUBHBIE METOAWMKH, IMEepecMarpuBaTh W pekomeHaoBath Cosery [lupekTopos
yTBEPXkAaTh JIIOObIC M3MEHEHUSA B JIOKYMEHTax, MOJUTUKE M MPOLEAypax B pamMKax KOPHOPaTHUBHOIO
yrnpasiieauss Komnanuu;

paspabarbiBath, ¢ ycinoBueM yrBepxkaeHus CoBeroMm J[MpeKTOpoB, mporecc exeroanoi oneHku Cosera
JIMpEeKTOpOB U €ro KOMUTETOB M OCYILIECTBIISITh HA30p 32 MPOBEICHUEM ITON €KETOJHOM OICHKU;

aHAJIM3UPOBATh CTPYKTYPY M cocTaB KomuteTa CoBeTta {MPEKTOPOB U BBIHOCUTH pekoMeHaanuu CoBeTy
JIMpeKTOpOB O Ha3HAUYE€HUU JUPEKTOPOB B KAyeCTBE UJICHOB Ka)KJOr0 KOMMTETa M MpejcenaTese
KOMHTETOB Ha €KEro/IHOM OCHOBE;

eciu B Cosere JlupekTopoB u/wiu nro0oM komutere Cosera JIMpeKTOPOB BO3ZHUKAET BaKaHCHUs, BBIBIATD
n naBath pexomeHnjpanuu Coery J{MpEeKTOpOB B OTHOIIEHUH 110A00pa U YTBEP)KIACHUS KaHIUAATOB JUIS
3all0JIHEHUS. TakOW BakaHCUM IyTeM H30paHMs akUuMOHepaMmu, 0o myreM Ha3HaueHHss CoBeToMm
JIupeKxTopoB;

pa3pa6aTI>IBaTI> U KOHTPOJIHUPOBATHL HpOorpaMmy BBCACHUA B JOJDKHOCTH JII HOBBIX JUPCKTOPOB U
nporpamMmmy IIOBBIIICHUA KBa.TII/I(I)I/IKaI_[I/II/I AJI1  HBIHCHIHUX JUPCKTOPOB KOMHaHI/II/I, NEepUOaANYCCKU
nepecMaTrpuBaTh 3TH NPOTpaMMBbI U, IPpU H€06XOHI/IMOCTI/I, OOHOBIIATH ux,;

paspabatbiBaTh U pekoMeH10BaTh CoBeTy JIMpEeKTOpOB i YTBEPKACHUS CTAaHAAPTHI JUIsl PYKOBOISIINX
OpraHoB JUIs ONPEAEIIEHUS TOT0, UMEET JIM IUPEKTOP MaTepHuaiabHble oTHOWEHUs ¢ KoMnanuel, koTopsie
HETaTUBHO OTPA3STCS HA €r0 HE3aBUCUMOCTH;

aHAIM3UPOBATh U 00CYKIAaTh C PYKOBOJACTBOM PACKPBHITHE MH(POPMALIMKA O TPUMEHEHUU KOPIIOPATUBHOTO
ynpasieHuss Komnanuu, B ToM uucie MHPOpMAIUIO O JIeaTenbHocTH KomuTeTa M JIpyruX KOMHUTETOB
CoBera JlMpeKTOpOB, O HE3aBHUCHUMOCTH IUPEKTOpa M IpOLECCe Ha3HAYeHMs AMPEKTOpa, a TaKKe
PEKOMEHI0BaTh, YTOOBI 3TO pPACKpPHITHE OBLIO BKIIOYEHO B MHCHMEHHBIH OTYET TOJOBOTO OOIIETo
coOpanusa axkunuoHepoB Kommanmm mo wmrtoram roma wiam TogoBoil otuer mo dopme 10-K, ecnm
MIPUMEHUMO;

pa3pabateiBaTh U pekoMeHnoBaTh CoBeTy JlupektopoB ans yrBepxaeHus Kojaekc moBeneHus 1 1eJI0BOi
stukn Kommannu («Kogekey), cienuts 3a cobmonennem Komekca Kommanuu, paccienoBarh gro0bie
npennonaraemple Hapyimenus Konekca, oOecneunBaTh coOmrogeHue monoxkenuid Kogekca u
nepuoauuecku npocmarpuBaTh Koaekc um pekomenaoBath CoBery J[MpeKTOpOB BHOCHTH KaKHe-THOO
H3MEHEHU,



pa3pabarbiBaTh M pexoMeHaoBaTh CoBery JlMpeKTOpoB i yTBepkIeHMs IlmaH mpeeMcTBEHHOCTH
JOJDKHOCTEN AOKHOCTHBIX JIML («IlJ1aH mpeeMCTBEHHOCTHY), IIEPUOJUYECKH IepecMaTpuBarh 1lnan
IIPEEMCTBEHHOCTH C ['eHepalbHBIM JUPEKTOPOM, pa3padaTbiBaTh W OLEHHUBAaTh IOTEHIHATIbHBIX
KaHIMJIaTOB Ha PYKOBOSIIUE JODKHOCTH W pexoMmeHaoBaTh CoBery JlupeKkTopoB Kakue-au0o
M3MEHEHMsI U KaHAUJATOB JUIsl IPEEMCTBEHHOCTH B COOTBETCTBUU ¢ [11aHOM IIPEeeMCTBEHHOCTH; a TaKKe

pacCMaTpuBaThb J000€e 3asBlIEHHE Ha YBOJIBHCHHUEC OTUPEKTOpPA, IMOJAaHHOEC B COOTBETCTBUU C MMOJIUTHKOM
YBOJIbHCHHA OUPCKTOPOB KOMHaHI/II/I, a TaKXKC OLCHHMBAThb M PEKOMCHIOBATH COBeTy I[I/IpeKTOpOB,
CICOYCT JIM IPUHUMATh TaKO€ YBOJIbHCHHUC.

HezaBucumMpbie KOHC VJIbTAHTDI

Komuter nmMeer mpaBo, 1o cBoeMy COOCTBEHHOMY YCMOTpPEHHUIO, BbIOMpaTh, HAaHUMaThb U MOIy4YaTh
KOHCYJIbTallMK  (UPMBI TI0 MOAOOPY KaHAMIATYp Ha PYKOBOIAIINE JIOJDKHOCTH, B Cllydae
HEOOXOIMMOCTH OKa3aHHs MOMOIIM B BBINOJHEHUH CBOMX (PYHKIMA M OOS3aHHOCTEH, B MOPAIKE,
YCTAaHOBJICHHOM B HacTtosAmeM YcraBe. KoMuTeT ycTaHaBIMBAaEeT pa3Mep BO3HATPAXKACHHUS U
KOHTPOJIHUPYET paboTy GUPMEI 10 MoAOOpY KaHIUIATYP HA PYKOBOJSIINE AOHKHOCTH. KoMurer numeer
MpaBo, MO CBOEMY COOCTBEHHOMY YCMOTPEHHIO, HAaHUMATh W MOJy4aTh KOHCYJIbTAllMU M TOMOIIb
CTOPOHHUX HOPUIUYECKHX KOHCYJIbTAHTOB, (GUPMBI MO NOAOOPY KaHAUAATYp HA PYKOBOJISLINE
JOJDKHOCTH, KOHCYJIbTAHTA [0 BO3HATPAXACHUSAM W JPYTUX KOHCYJIbTAHTOB, KOTOPBIX OH COYTET
HEOOXOUMBIMU JJIsI BBITIOJIHEHUSI CBOMX OOS3aHHOCTEl B COOTBETCTBUHM C HACTOSIIUM Y CTaBOM.
KomuTeT ycraHaBimBaeT pa3Mep BO3HArpaXKICHUS W KOHTPOIUPYET pabOTy CBOETO CTOPOHHETO
IOPUAMYECKOT0 KOHCYNbTaHTa, (upMbpl MO mOoAOOpY KaHIUAATYp HA PYKOBOMSIIKE OJKHOCTH,
KOHCYJbTaHTa TIO BO3HATPAXKICHUSM H JIFOOBIX JPYrUX KOHCYJIbTAaHTOB. Komwurer moiydaer
COOTBETCTBYIOIIEe (hnHaHCUpoBaHue oT KoMmanuu, kak yctaHoBneHO KoMuTeTOM B KauecTBE KOMUTETA
Cosera JlupekTOpoB, JJis BBIIUIATHI BO3HATPAXKIECHUS CBOMM KOHCYJIbTaHTaM IO TIOMCKY KaJlpoB,
CTOPOHHEMY IOPHIUYECKOMY KOHCYIBTAaHTYy, KOHCYJIBTAHTY MO BO3HATrPaXKIEHUSM U TIOOBIM JIPYTHUM
KOHCYJIbTaHTaM.

KoncynbranTel, HansTeie KoMuTeTOM, SIBISIOTCS HE3aBHCHUMBIMH, KaK YCTAHOBJIEHO IO YCMOTPEHUIO
Komurera.

CTpyKTYpa M onepauuu

Coser JlupexkropoB Ha3HauaeT uineHa Komurera B KadecTtBe mpexacenarens. KoMmureT HmpoBOAUT
coOpaHHe HE peXe JBYX pa3 B roJl B TaKME€ CPOKH M MECTa, KOTOPhIE OH COYTET HEOOXOAUMBIMU ISt
BBINOJIHEHUST CBOMX oOs3aHHOCTel. Komurer peryssipHo nokiansiBaer CoBery MpPEeKTOpPOB O CBOMX
JNEUCTBUSIX U, B Cllydae HEOOXOIMMOCTH, BBIHOCHT pekomeHmanuu Comery JlupexktopoB. Komurer
PYKOBOJICTBYETCSI TEMH K€ MPaBHJIAMU B OTHOIICHHH COOpaHMii (BKJIIOYasi COOpaHUS IMyTeM JTHYHOMN
BCTPEUU WIH M0 TeJaedOoHYy WIN APYroMy aHAJOTHYHOMY CPEACTBY CBS3M), AEUCTBUN 0€3 MpOBEICHUS
coOpaHuii, yBeTOMJICHH, OTKa3a OT YBEJOMJICHUS U TPEOOBaHHM K KBOPYMY M FOJIOCOBAHUIO, KOTOPbIE
npuMeHnMbI K CoBeTy JIupekTopoB.

Komuter mepecmaTpuBaeT HacTOSAIIMM YCTaB HE peke OMHOrO pa3za B roa U npemiaraetr CoBery
JIMpeKTopoB yTBEPAUTH BHECCHHE KAKUX-THO0 H3MEHEHHI.



Ilepeaya noJHOMOY M

Komurer mMmeer mosHOMOYMS nepeaarb J'II-O6YIO Hn3 CBOHUX O6H33HHOCT€I>1, BMCCTC C INOJIHOMOYMAMH
npeaApruHUMAaTb JEHUCTBUS B OTHOIICHMH TaKHX 00s13aHHOCTEH OOAHOMY MM HCECKOJIbKUM
IIOAKOMUTETAM, KOTOPEIC Komurer courer HeHeCOO6paSHHMI/I 10 CBOCMY CO6CTB€HHOMy YCMOTPCHHUIO.

OleHKa NCNIOJHEHNNA 00A3aHHOCTEN

Komurer npoBoAUT €XEroAHYIO OLEHKY BBIIOJIHEHUS] CBOMX 0053aHHOCTEH 110 HAcTosIIEMy Y CTaBy U
npeacTaBiseT pe3ynbraThl oeHkn CoBeTy JlupekTopoB. KOMUTET IPOBOAUT 3Ty OLIEHKY TaKUM
00pa3oM, KOTOPBIH OH COYTET HY>KHBIM.



Hepeeoo C AH2JIUIUCKO20 A3bIKA HA pyccmu? A3bIK 6bINOJIHEH nepeeoouukom

Huanwunoi Inveupoii IHllamunvesrol.
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Pecnybonuka Kazaxcman, 2. Anmameot
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Komumemom

Dpe2ucmpayuorHol cayxcbvl U OKazaHus npagosou nomowu Munucmepcmesa
rocmuyuu Pecnybnuxu Kazaxcmawn ceudemenbcmeyio NOONUHHOCHb NOONUCH

nepesooyuxa 2p. Juanwmunoii  Inveupvl  IllamunvesHol
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