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NONOXEHUE O KOMUTETE
NO AYANUTY AO Kaspi.kz

1. O6Lwure nonoxeHus

1.1 Hactoswee [lonoxeHne o Komutete
Coseta aupektopoB no ayauty AO Kaspi.kz
(nanee — «O6LWecTBOY) (aanee — «MonoxeHuney)
pa3paboTaHO B COOTBETCTBUM C AENCTBYIOLLUM
3akoHogarenbctBoM  Pecnybnvkun  KasaxcraH,
npaBunamm 1 nonoxeHuamm Komwuccunm no
LUeHHbIM 6ymaram un Oupxam CLUA (panee —
«SEC») un doHpoBon Oupxm Nasdaq (panee —
«Nasdaq»), YcraBom O6uwectsa (panee -—
«YcraBy»), lNonoxeHnem o CoBeTe AMPEKTOPOB
ObuwectBa (panee — «CoBeT AUPEKTOPOBY),
BKNIOYas, HO He orpaHnymBasicb Kopgekc
KopnopaTtusHoro yrpasneHus O6uecTtBa,
KoTopble No Mepe HeobxogumocTu — MOryT
N3MEHATLCSA U AOMNOSHATLCS.

1.2 Hactosiwee [lonoxeHne onpegenset
nMpaBoOBOW CTaTyCc, 3adayn W KOMMETEHUMIO,
TpeboBaHMa K CTPyKType W COCTaBy, MNOpsgoK
cdopMupoBaHna N (PYHKLNMOHUPOBAHUSA, NpaBa U
06sa3aHHOCTM 4neHoB Komwuteta no ayauty
(CoBeTta aupektopoB) (aanee — «KKomureT»).

1.3 Komutetr cosgaH ana nomowwm CoBety
OVPEKTOPOB B OCYLLECTBMEHUM MM  CBOUX
obsizaHHOCTEN no Haa3opy. HacTtosiwee
MonoxeHne cocTaBneHo pAns  onpeaeneHus
nepeyHs hyHKLMA, KoTopble JOIXKHBbI
BbINOSTHATLCSA Komutetom, 7] CIYXUT
PYKOBOACTBOM, B KOTOPOM WU3MNOXeEHbI Npoueayphl,
KOTOpbIM HeobxooMmMo cnegoBathb.

1.4 B 06s13aHHOCTM KomMuTeTa BXoaUT Hag3op.
HecmoTps Ha 7O, uto Komuter obnapaer
0043aHHOCTAMM U NMONTHOMOYMSMU, U3NOXKEHHBIMU
B Hactosiwem [lonoxeHun, B 006s3aHHOCTU
KomuteTa He BXOAMT MNNaAHUPOBaHWE UMK
NpoBeAEHNE ayoMTOB WNWU OMNpedereHne Toro,
saBnseTca nu mHaHcosas otyeTHocTb ObLlecTBa
MOMHOM M TOYHOW, WMM COOTBETCTBYET M OHa
MeXayHapogHbIM  cTaHZapTam  MHAHCOBOM
ot4yeTHOCTM («MC®O»), BbinyweHHbIM CoBeTOM
no MexgyHapogHbiM cTaHgapTam (UHAHCOBOM
oT4yéTHocTn. OCHOBHasi OTBETCTBEHHOCTb 3a
nnaHMpoBaHUE W NMPoOBeAEHNE ayaUTOB JIEXMUT Ha
BHELWIHEM He3aBucuMoM ayautope O6uiecTBa
(nanee — «BHewHUn ayautopy»). Kaxabih uneH
KomuteTta wmmeeT npaBo nonaratbCs, B
MaKcuMarbHOWM cTenexu, pa3speLleHHo
NPUMMEHNMbIM  3akoHogaTenbcTBoM, Ha (i)
A0OpPOCOBECTHOCTL TeX 5ulL W opraHusauumn
BHyTpu OO6ulecTBa M 3a ero npegenamu, OT
KOTOpbIX OH nonyyaet uHdopmauuo, u (i)
TOYHOCTb (PUMHAHCOBOM M APYron WMHopMaumu,
npegoctaBngemor KomuteTy Takmmm nuugamm nnu
OpraHusaumsiMm, y KOTOPbIX HET aKkTU4eckux
cBefgeHun o6 obpatHoM (0 4YemM [OMKHO ObITb
He3ameanuTenbHO coo0LLeHo Cosety
ONPEKTOPOB).

THE AUDIT COMMITTEE
TERMS OF REFERENCE of JSC Kaspi.kz
1. General provisions
1.1 These Terms of Reference for the Audit

Committee of the Board of Directors of the Joint
Stock Company Kaspi.kz (the “Company”) (the
“Terms of Reference”) have been prepared in
accordance with the existing legislation of the
Republic of Kazakhstan, the rules and regulations
of the U.S. Securities and Exchange Commission
(“SEC”) and the Nasdaq Stock Market (“Nasdaq”),
the charter of the Company (the “Charter”) and the
regulations on the Board of Directors of the
Company (the “Board”), including, but not limited
to, the Corporate Governance Code of the
Company, as each may be amended or
supplemented from time to time.

1.2 These Terms of Reference define the legal
status, objectives and competence, requirements
for structure and composition, formation and
operation, rights and responsibilities of the
members of the Audit Committee of the Board (the
“Committee”).

1.3 The Committee was established to assist
the Board in its oversight responsibilities. These
Terms of Reference are intended to define the
scope of the function to be undertaken by the
Committee and to provide guidance in setting out
the procedures to be followed.

1.4 The Committee’s responsibility is one of
oversight. While the Committee has the
responsibiliies and powers set forth in these
Terms of Reference, it is not the duty of the
Committee to plan or conduct audits or to
determine that the Company’s financial statements
are complete and accurate, or are in accordance
with International Financial Reporting Standards
(“IFRS”) as issued by the International Accounting
Standards Board. The primary responsibility to
plan and conduct audits is that of the Company’s
external independent auditor (the “external
auditor”). Each member of the Committee shall be
entitled to rely, to the maximum extent permitted
under applicable law, on (i) the integrity of those
persons and organizations within and outside the
Company from which it receives information and (ii)
the accuracy of the financial and other information
provided to the Committee by such persons or
organizations absent actual knowledge to the
contrary (which shall be promptly reported to the
Board).
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2. KomneteHunsa Komuterta

2.1 OcHoBHOM uUenbio Komuteta aBnsetcs
Hag3op 3a:

2.1.1  ycTtaHoBneHueMm 3PdEKTUBHON CUCTEMBI

KOHTpONS (PUHAHCOBO-XO3ANCTBEHHOM
aesarenbHoctn OO6wectBa (B TOM u4ucne, 3a
MOMHOTOW,  KayecTBOM, [OCTOBEPHOCTbIO U
TOYHOCTbI (PUHAHCOBOW OTYETHOCTW);

2.1.2 ocyuecTtsneHmem MOHUTOPUHIa
HaOEeXHOCTH " 3hheKTUBHOCTH cuctem
BHYTPEHHEro KOHTPOINS, YMNpaBliEHWs pUcCKamu |
KOPNopaTUBHOIO yrpaBneHus;

2.1.3 COOTBETCTBUEM KBanudukauuu,
3(pPeKTUBHOCTM U HE3aBUCMMOCTU BHELLUHEro
ayautopa, a Takke 3a npoueccoMm cobniogeHus
NpMMEHNMOro 3akoHopartensctBa Pecnybnuvku
KasaxcTaH, npasun v nonoxeHunn SEC n Nasdaq u
OpYrux MpUMEHMMbIX MPaBOBbIX U HOPMATUBHbIX
TpeboBaHui;

2.1.4 BbINOAHEHWEM  (DPYHKUUM  BHYTPEHHEro
ayauTta ObuecTBa; u

2.1.5 BbINOSIHEHMEM  [OpYrUX  BOMPOCOB B
COOTBETCTBUN C HacToALMM [onoxXeHnem.

3. CoctaB Komurtera

3.1 UneHbl KomuteTta HasHavatotca CoBeTom

oupekTopoB. KonnyectBeHHbI cocTaB KomuteTta
onpegensietcsa peweHnem CoBeTa AUPEKTOPOB
O6ulecTBa N He MOXET COCTOSATb MEeHee, YeM 13
TPEeX YNeHoB.

3.2 Bce wuneHol Komuteta [OMMKHbI ObiTb
He3aBuCMMbIMM  aupekTtopamu  O6uiectBa B
COOTBETCTBMM C (i) MpaBuraMm n MosIOKEHUSMU
Nasdaq, (ii) pasgenom 10A(m) 3akoHa o Toproene
UeHHbIMn  Oymaramm (CLUA, 1934 r), c
nameHeHnsimn («3akoH CLUA o Ttoproene LIB»),
(iii) noGbIMM COOTBETCTBYHOLLUMMWU NpPaBUiiaMmn 1
nonoxeHnsmu SEC, n npasunamu, nsgaHHbIMu Ha
OCHOBaHuM  3TUX nonoxexnun (iv) noboiM
NPUMEHNMbIM TpeboBaHMEM 3akoHOOATENbCTBA
Pecnybnvkn KasaxctaH, ¢ y4eToM noBbIx
OOCTYMHbIX UCKMOYEHUIN, MNPefyCMOTPEHHbLIX B
COOTBETCTBMM C MNpaBuiiaMu U MONOXKEHNSIMM
Nasdaq, pasgenom 10A-3(c) 3akoHa CLIA o
Toproene LB w pgpyrumu  npumeHuMbIMU
npaeunamum u nonoxennamm SEC.

3.3 Komutetr coctout u3 u4neHos CoBeTa
ONPEKTOPOB.

3.4 Mpencepatenem Komuteta aBnsercsa
uneH CoBeTa OVNPEKTOPOB-HE3aBUCUMbIN
OVpeKTop, HasHavYaemblt COBETOM OUPEKTOPOB.

3.5 Mpenocepnatens CoBeTa OUPEKTOPOB He
MOXeT ObITb YneHom Komutera.

3.6 Mpencepatens [lpaBneHns O6uiecTBa
(nanee - «Mpepcepatens [MpaBneHusA») He
MoxeT ObITh MNMpeacenatenem Komurteta.

2. Competence of the Committee

21 The primary purpose of the Committee is
to oversee:

2.1.1 establishing an effective system of

monitoring the Company’s financial activities
(including the completeness, quality, integrity and
accuracy of financial statements);

2.1.2 monitoring the reliability and effectiveness
of the system of internal control, risk management
and corporate governance;

2.1.3 the qualifications, performance and
independence of the external auditor, as well as the
process of compliance with the applicable
legislation of the Republic of Kazakhstan, the rules
and regulations of the SEC and Nasdaq and other
applicable legal and regulatory requirements;

2.1.4 the performance of the Company’s internal
audit function; and

2.1.5 other matters in accordance with these
Terms of Reference.

3. Composition of the Committee

3.1 Members of the Committee shall be

appointed by the Board. The size of the Committee
shall be determined by the decision of the Board,
and shall not consist of less than three members.

3.2 All members of the Committee shall be
independent directors of the Company in
accordance with (i) Nasdaq rules and regulations,
(i) Section 10A(m) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), (iii)
any related rules and regulations promulgated
thereunder by the SEC and (iv) any applicable
legislation under the Republic of Kazakhstan,
subject to any exemptions available under Nasdaq
rules and regulations, Rule 10A-3(c) under the
Exchange Act and other applicable rules and
regulations of the SEC.

3.3 The Committee shall be constituted from
members of the Board.

3.4 The Chairman of the Committee shall be
an independent director, chosen by the Board.

3.5 The Chairman of the Board shall not be a
member of the Committee.

3.6 The Chief Executive Officer of the
Company (the “CEQ”) shall not be the Chairman of
the Committee.
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3.7 Mpn n3bpanmum uneHoB n lNpencepatens
KomuTeTa JOMKHbI y4UTLIBATLCSA TakMe hakTopbl:

3.7.1 «kaxobin 4yneH Komuteta pomkeH ObiTb
(PMHAHCOBO  rPaMOTHbIM, MOCKOMbKY  Takasd
KBanudpukaumsi  nHTepnpetupyetca  CoBeToM
OVPEKTOPOB B €ro [OEriOBOM CYXXAEHWM, WIn
OOJDKEH CcTaTb (PMHAHCOBO rPaMOTHBLIM B TEYEHUE
pa3yMHOro rnepvoga BpPEMEHW Nocre HasHavyeHus
B KomuteT; n

3.7.2 no kpanHen mepe oauH yneH KomuteTa
DOImKeH paccmaTpuBaTbcsl COBETOM OMPEKTOPOB
Kak «(DMHAHCOBbLIN 3KCNEPT KOMUTETA MO ayauTy»,
KaKk 9TO onpeneneHo B MNPUMEHMMbIX MpaBuniax
SEC.

4 Cpok nonHomouun uneHoB Komurteta
onpegensetrcA CoBeTOM [AOUPEKTOPOB nNpu
cobnogeHMn cnegyroWmMX YyCroBUM:

411 UYneHn KomuTeTa octaetcs He3aBUCUMbIM
anpektopom  O6wectBa € yd4eToMm  JobbIxX
OOCTYMHbIX WUCKMOYEHUI, B COOTBETCTBUU C
npasunamm 1 noctaHoeneHusmn  Nasdaq,

pasgenom 10A-3(c) 3akoHa CLUA o Toprosne LIb n
OpyrMMm NPUMEHUMbBIMU npasunamm n
nonoxeHnamm SEC; n

41.2 YneH Komuteta npogosikaet
COOTBETCTBOBATbL BCEM OCTallbHbIM TPEOOBaAHUAM,
npeabaBnseMbliM K KaHAMAaTy Ha [OIMKHOCTb
uneHa KomuteTa.

4.2 TpeboBaHusA Kk KaHOMAATY Ha OOIMKHOCTb
uneHa Komwuteta nepecmatpuarotca CoBeToM
ONPEKTOPOB MO Mepe HeOH6XOAMMOCTW.

4.3 M3ameHeHus B coctaBe KomuTteTta moryt
OblTb  npousBegeHbl COBETOM  ANPEKTOPOB
OOuwecTBa B criegyoLwmx criyyasx:

431 wun3bpaHune HoBoro uneHa Komuteta

B3aMeH BbIObIBLLErO (NPU CIIOXEHUN MOFTHOMOYNIA
No COBCTBEHHOMY XeMnaHw WM nNpu Hanuyuu
WHbIX 0BCTOATENLCTB);

4.3.2 un3bpaHue HOBbIX uyneHoB Komwuteta B
cny4vae yBernvyeHusi YACNEHHOro COCTaBa; U

4.3.3 [OOCPOYHOE npeKpalleHne MNoSTHOMOYNIA
aencteytollero yneHa Komuteta m/unm nsbpaHue
HOBOTO YNieHa KomuTeTa no npeanoxeHuto rioboro
n3 uneHoe CoBeTa pgupektopoB OO6wecTBa, B
Ka)kOoM KOHKpPETHOM criyvae, B Nnoboe Bpemsi.

5. Mpeacepnatenb u Cekpetapb Komuterta

5.1 Mpeacepatens Komuteta
paboty KomuTeTa, B YaCcTHOCTHU:

opraHusyeT

5.1.1 pacnpegensdetr  006s3aHHOCTM  Mexay
yneHamu KomuterTa;
5.1.2 onpepensetr dopMy npoBedeHna u

3.7 In selecting members and the Chairman of
the Committee, the following factors shall be taken
into consideration:

3.7.1  each member must be financially literate,
as such qualification is interpreted by the Board in
its business judgment, or must become financially
literate within a reasonable period of time after
appointment to the Committee; and

3.7.2 at least one member of the Committee
shall be considered an “audit committee financial
expert” by the Board as defined in applicable rules
of the SEC.

4. The term of a Committee member’s
appointment shall be determined by the Board
subject to the following conditions:

411 the Committee member remains on the
Board as an independent director of the Company,
subject to any exemptions available under Nasdaq
rules and regulations, Rule 10A-3(c) under the
Exchange Act and other applicable rules and
regulations of the SEC; and

4.1.2 the Committee member continues to meet
all other requirements for membership on the
Committee.

4.2 Qualification for membership on the
Committee shall be reviewed by the Board as the
Board deems necessary.

4.3 Changes in the composition of the
Committee may be made by the Board in the
following cases:

431 election of a new member of the
Committee to replace a departing member (by
resignation or other circumstances);

4.3.2 election of new Committee members in the
case of an increase in number of members; and

4.3.3 early termination of the appointment of a
current Committee member and/or election of a
new Committee member on the recommendation
of any member of the Board, in each case, at any
time.

5. Chairman and Secretary of the
Committee
5.1 The Chairman of the Committee shall

organize the work of the Committee, and in
particular:

5.1.1 assign responsibilities
Committee members;

among the

5.1.2 determine the format and the agenda of
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yTBepXaaeT NoBeCTKYy OHA 3acenaHuin Komurera;

5.1.3 nNpuvHUMAaET peLLeHns O CO3biBE 3acenaHuni
KomuTeTa n npeacenatenbCTBYET Ha HUX;

5.1.4 opraHusyeT 0OCYXAeHMe BOMPOCOB Ha
3acepaHuax Komutera;

5.1.5 opraHusyert BeJeHune NPOTOKO0B
3acegaHun Komuteta n nognucebiBaeT UX;

5.1.6 npeactaesnsetr KomuTeT, ocyliecTenseT
odmumnanbHyto nepenucky KomuTtera,

nognuncblBaeT AOOKYMEHTbl U MaTtepuanbl OT ero
NMEHNU; N

5.1.7 BbInonHsieT MHble PyHKUUN B
COOTBETCTBUN C npaBamun U 00s13aHHOCTAMM,
KOTOpble npeaycMmoTpeHbl Ans uneHoB CoseTta
OVPEKTOPOB.

5.2 DYHKLMM CekpeTtap4 KomuteTta
UCNONHAET NUUO, Ha3Ha4YeHHoe peLleHneMm
KomuteTta. Cekpetapem Komuteta MoxeT ObiTb
uneH Komwuteta, pabotHuk ObwecTtBa. [pu
otcytcTBuM CekpeTapsa KomuteTta ero oyHKLUKM Mo
cornacosaHuto ¢ [pegcepatenem KomuteTa
ucnonHsaeT KopnopaTuneHbI cekpeTapb, Uinun nuuo,
HasHayeHHoe uneHamu KomuteTa Ha 3acefaHuu
no cornacoaHuto ¢ Npeaceparenem KomuteTa.

5.3 Cekpetapb Komuteta  obecneudmBaet
NMOArOTOBKY M NpoBefeHune 3acenaHuii KomuteTa,
cbop M cuctematM3aumlo  MaTepuanoB K

3acefaHusM, MOArOTOBKY MPOEKTOB peLLeHUid U

pekomeHaaunm KomuteTta COBMECTHO c
Mpepcepnatenem KomuteTa, CBOEBpPEMEHHOE
HanpaBIieHne yneHam KomurteTa n
npurnaweHHbIM nuuam yBEe,OMI1EHNI o

nposegeHumn 3acegaHunin KommteTta, NOBECTKM OHS
3acefaHui U maTtepmanos no Bonpocam noBeCTKU
OHA.

54 CekpeTtapb Komuteta npucyTtctByeT Ha
3acefaHusax KomunteTta n ocyulecTBnget
NPOTOKONMPOBaHME  3acedaHuin, a  Takke
obecneunBaeTr  xpaHeHue OOKYMEHTOB "
Martepuanos no geatensHoctn Komurtera.

6. lMpaBa, 0653aHHOCTM U OTBETCTBEHHOCTb
KomuTteTa u ero uneHoB

6.1 KoMuteT JomKeH nMeTb nNpaBo:
6.1.1 wm3yyaTb WM paccmaTpumBaTb nOObIEe
BOMPOCbI, OTHECEHHble K €ro KOMMeTeHuun

HacToswmM [lonoxeHvem oT umeHn CoseTa
[AVPEKTOpPOB;

6.1.2 y4acTBOBaTb B OCYLLiECTBNEHUN
MOHWUTOPWHIa UCNOMHEHUS PELLEHNI U NOPYYEHUI

CoBeTa [OuMpeKTopoB NO BOMpocaM  CBOEW
OeaTenbHoCTY;
6.1.3 nonb3oBaTbCA Yycnyramu pykoBoauTenen

n cneumanunctoB OOwecTBa NO BONpocaMm CBOEN
KOMNeTeHUUN W npurnawate WX Ha CBOM

Committee meetings;

5.1.3 make decisions about
Committee meetings and chairing them;

convening

5.1.4 organize discussion of matters at
Committee meetings;
5.1.5 organize the taking of minutes of the

Committee meetings and signing them;

5.1.6 represent the Committee, conduct official
correspondence of the Committee, sign documents
and materials on its behalf; and

5.1.7 perform other functions in accordance with
the rights and responsibilities stipulated for
members of the Board.

5.2 The functions of the Secretary of the
Committee shall be performed by a person
appointed by the Committee. The Secretary of the
Committee may be a member of the Committee, a
full-time employee of the Company. In the absence
of a Secretary of the Committee at a meeting,
his/her functions shall be performed by the
Secretary of the Company or a person appointed
by the members of the Committee at the meeting
in agreement with the Chairman of the Committee.

5.3 The Secretary of the Committee shall
ensure the preparation and conduct of the
Committee meetings, collection and
systematization of materials for the meetings,
preparation of draft decisions and
recommendations of the Committee jointly with the
Chairman of the Committee, timely notification to
Committee members and invitees about
Committee meetings, the meeting agenda and
materials regarding issues on the agenda.

54 The Secretary of the Committee shall
attend the meetings of the Committee, minute the
meetings and store documents and materials on
the Committee’s activities.

6. Duties of the Committee

6.1

6.1.1 review and consider any issues within its
competence under these Terms of Reference on
behalf of the Board;

The Committee shall have the right to:

6.1.2 participate in monitoring decisions and
orders of the Board on matters relating to its
activities;

6.1.3 use the services of the officers and
professionals of the Company on matters within
their competence and invite them to their meetings;
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3acefaHuva; n

6.1.4 npuBnekatb K cBoel paboTe BHELLIHUX
9KCMNEepPTOB N KOHCYNbTAHTOB.

6.2 KomuteT 0bs3aH:
6.2.1 BbINOMHATb BO3NOXeHHble Ha KomurteT
3apauun B  COOTBETCTBMM C  HaCTOALLUM

MonoxeHneM, TpeboBaHMAMN 3aKOHOAATENbCTBA
Pecnybnukn KasaxctaH, YcrtaBa, a Takke
npasunamu u nonoxeHnamm SEC n Nasdaq;

6.2.2 ocywecTBNATb CBOK AEATENbHOCTb B
nHtepecax OOwecTBa, €ro akuMOHEpoB W
WHBECTOPOB;

6.2.3 oTuMTbIBaTHLCH nepeg CoseTom

anpektopoB OO6LlecTBa O pesynbTatax CBOew
paboTbl; 1

6.2.4 onpegenatb (i) komneHcauuio no6bIM
apyrum KOHCYynbTaHTam, NPUBNEYEHHBLIM
KomuteTom, u (ii) oObl4HbIE agMUHUCTpPATUBHLIE
pacxodbl KomuteTta, koTopble Heobxooumbl Wi
YMEeCTHbl MNP  BbIMNOMTHEHMA WM CBOWX
obsizaHHOCTEN, M KoTopble OOLIECTBO LOMKHO
npegocTaBunTb.

6.3. B OTHOweHWM BHYyTpeHHero ayauTta
KomuteT 0643aH:

6.3.1 obecneunTb He3aBMCUMOCTb n
00BEKTUBHOCTb (PYHKL MW BHYTPEHHErO ayauTa;

6.3.2 ocywecTBnATb MOHUTOPWUHT 3a
3P peKTUBHOCTLIO nporpamMmbil Cnyx6bl
BHyTpeHHero ayamta OOwectBa B paspese
LEenoCcTHOCTU  CUCTEMbl  PUCK-MEHEIKMEHTA,
obecneynBass oxBaT MNMIAHOM MO BHYTPEHHEMY
ayouTy  KIOYEBbIX  PUCKOB  AEATENbHOCTU
O6uecTBa;

6.3.3 nepepg paccMOTpeHneM CoBeTtom

OVPEKTOPOB — paccMaTpuBaTb U peKoMeHOoBaTb
Ha3Ha4YeHne W MnpekpawleHne MnoSTHOMOYUA WU
pasvep BoO3HarpaxaeHuss paboTHMkoB Cnyx6bl
BHYTPEHHEro ayauTa;

6.3.4 paccmaTtpuBaTb W
BHYTPEHHEro ayanTa;

6.3.5 paccmaTpuBaTb OCHOBHblE pe3ynbTaTbl
npoBepok gesatenbHocTn O6LLecTBa, N3NOXEHHbIE
B ordeTtax CnyxbObl BHYTPEHHEro ayguta ans
KomuteTa;

oueHunBaTb nnaH

6.3.6 paccmaTpuBaTb " OCYLLeCTBNATb
MOHWUTOPWUHI 32 peakuuei  UCMONHUTENBLHOro
opraHa u npo4YMx YMpaBrsoOWMX OpraHoB (nuvu)
O6uecTBa Ha pesynbTathl npoBepokK
aeaTenbHocTM M pekomeHgaumm  CryxObl
BHYTPEHHEro ayanTa; u

6.3.7 Kak MMHMMYM OOMH pa3s B rof, BCTpeYvaTbes
c raeson Cnyxbbl BHyTpeHHero ayaguTta 0e3
MPUCYTCTBUS YNEHOB UCMOSNHUTENbHOIO OpraHa u
NpoYnX yrnpaensawoLwWmx opraHoe (nuy) ObuiecTsa,
ansa obeyxaeHus paboTbl CnyxObl BHYTPEHHErO
ayauta n  nobblx  BOMPOCOB,  BO3HUKLLMX

and

6.1.4 attract to its work external experts and
consultants.

6.2 The Committee shall:

6.2.1  fulfill the purpose of the Committee’s work
in accordance with these Terms of Reference,
applicable legislation of the Republic of
Kazakhstan, the Charter and the rules and

regulations of the SEC and Nasdag;

6.2.2 perform its activities in the interests of the
Company, its shareholders and investors;

6.2.3 report to the Board on the results of its
work; and

6.2.4 determine the (i) compensation to any
other advisors engaged by the Committee and (ii)
ordinary administrative expenses of the Committee
that are necessary or appropriate in carrying out its
duties, which the Company shall provide.

6.3. With respect to internal audit, the
Committee shall:
6.3.1 ensure the independence and objectivity of

the internal audit function;

6.3.2 monitor the effectiveness of the internal
audit program in the context of the Company’s
overall risk management system;

6.3.3 prior to consideration by the Board,
consider and recommend appointment, termination
and remuneration of employees of the internal
audit staff;

6.3.4 review and assess the annual internal
audit plan;
6.3.5 review reports addressed to the

Committee from the internal auditor;

6.3.6 review and monitor the responsiveness of
the executive and management bodies to the
findings and recommendations of the internal
auditor; and

6.3.7 meet with the head of the internal audit
staff at least once a year without the presence of
the executive and management bodies of the
Company to discuss the work of the internal audit
and other matters raised by the internal audit.
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BCrnencrTtene npoeeaeHna BHyTpeHHero ayauta.

6.4
ob6s13aH:

6.4.1 paccmaTpuBaTb BOMNPOCbI O Has3Ha4YeHWUM,
HagQ30p 3a Ha3Ha4dYeHuMeM, TMpoANeHMEM U
npekpaLleHnem NOAHOMOYUN BHELLUHero
ayauTopa, Ans MX JanbHenwero yTBepXAeHust
O6wmm cobpaHMeM akLMOHEPOB;

6.4.2 obecneymMBaTtb NpoBefeHUE TeHaepa Mo
BbIOOPY BHELLHEro ayauTopa;

6.4.3 oueHuMBaTb pe3ynbTaThl 00siI3aTENbBHOIrO
ayamta  OTAENbHOW UM KOHCONMUAMPOBAHHOM
dmHaHcoBOWN OTYETHOCTHU O6uwecTtBa n
CcornacoBbiBaTb WX C BHELWHUMM ayguTopoM,
BKITlOYasd, HO HE OrpaHNYnBasiCb CreayrLLnMm:

B oTHOLWeEHNN BHELLHEro ayouTa Komurer

° nobble 3Ha4YUTENbHbIE BOMpPOCHI n
OroBopkKu, BO3HUKLLKME B NMpouecce ayauta,

. KrnoyeBble BbIBOAbLI MO BOMpOCaM y4eTa U
ayouTa;

. ypoBeHb  OWWOOK,  BbISBMEHHbIX B
npouecce ayguTta; u

. 3 hEKTUBHOCTL ayauTa.

6.4.4 onpemensaTb pasmep BO3HarpaxaeHus
BHELUHEro ayguTtopa, Kak 3a ycnyru no
NpoBeaEeHUI0 ayauTa, Tak U 3a UHbIE YCIYrK;

6.4.5 onpegensTb ycCrnoBUA COTPYOHUYECTBA,

BKNtOYas ycnosus no6oro nucbma-
o6s3aTenbCTBa, NOMy4aeMoro B Havane Kaxzaoro
ayauTa 1 B npouecce NpoBeaeHUs ayamTa;

6.4.6 oueHuBaTb HE3aBMCMMOCTb,
KBanMpukaumo ©n OOBEKTUBHOCTb  BHELLHEro
ayauTopa c y4yeTom COOTBETCTBYIOLLNX
obsa3aTenbHbIX " npodeccnoHarnbHbIX

TpeboBaHWiA, a TaKkke OTHOLLUEHUA C ayauTOpOM B
Lenom, BKIOYasi NpedoCTaBreHne UM UHbIX, He
CBSI3aHHbIX C ayaUTOM, YCIyr, BKIto4as nonyvyeHue
(PMHAHCOBOW OTYETHOCTU OT BHELUHEro ayautopa
B cooTBeTcTBUM C TpebosaHusmn SEC n CoseTta
no Haasopy 3a OyxranTepckum yyeTom B

nyénuuHbix  komnanusix  CLWA  («PCAOB»),
BKIM0Yasst PMHAHCOBYIO OTHYETHOCTb OTHOCUTENBLHO
HeayaunTOPCKNX ycnyr, CBSA3aHHbIX co
B3aVMOOTHOLUEHUAMW  MEeXay ayautopamu wu
O6uwecTBOM;

6.4.7 3abnaroBpeMeHHO (mo nx

npefocTaBrieHnsl) ofobpsATb 3akroyveHne Bcex
ayouTOpPCKMX YCNyr M, € Y4eTOM MWHMMarbHOro
UCKIIOYEHNS,  MPegyCMOTPEHHOro  pasgernom
10A(i) 3akoHa CLUA o Toproene LB 1 npasun SEC,
W npaBunaMmu, U3aaHHbIMW Ha OCHOBaHUW 3TUX
MONOXEHNW, BCEX pa3peLleHHbIX HeayauTOPCKMX
ycnyr,  Kotopble  OyayT  npegocTaBnsATbCHA
O6uwecTBy NOOLIM TAKUM BHELLHUM ayAUTOPOM;

6.4.8 npoBepaTb OTCyTCTBUE Mexany
OOWecTBOM U BHEWHUMW ayauTopaMy UHbIX,
KpoMe  [OenoBblX, OTHOWEHUA (TakMx  Kak

6.4 With respect to external audit, the
Committee shall:
6.4.1 review and oversee the appointment,

renewal and termination of the external auditor for
further approval by the shareholders;

6.4.2 ensure that a tender is held to select the
external auditor;

6.4.3 evaluate the results of the Company’'s
required separate and consolidated financial
statements and agree them with the external
auditor, including but not limited to the following:

. any significant questions and reservations
arising from the audit process;

. key findings on accounting and auditing;

. the level of errors identified during the
audit; and

. effectiveness of the audit.

6.4.4 decide the remuneration of the external
auditor, for audit services and for other services;

6.4.5 decide the terms of cooperation, including
the terms of any letter of engagement letter,
received at the beginning of the audit and during
the course of the audit process;

6.4.6 assess the independence, qualifications
and objectiveness of the external auditor taking
into consideration the mandatory and professional
requirements, as well as the relationship with the
auditor as a whole, including by obtaining
statements from the external auditor in accordance
with the requirements of the SEC and the U.S.
Public Company Accounting Oversight Board (the
“PCAOPB”), including statements regarding non-
audit services linked to the relationships between
the auditors and the Company;

6.4.7 approve, in advance of the provision
thereof, all audit services and, subject to the de
minimis exception of Section 10A(i) of the
Exchange Act and the SEC rules promulgated
thereunder, all permitted non-audit services to be
provided to the Company by any such external
auditor;

6.4.8 ensure that there are no relationships
(such as family, employment, investment, financial
or business) between the external auditors and the
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CeMenHbIX, paboumx, PUHAHCOBLIX MU OENOBbLIX,
UNun No Bonpocam MHBECTULNN);

6.4.9 3anpawwuBaTb, nony4atb W  U3yyaTb
WHpopMaumio 0 nonuTMKax U npoueaypax
BHELLHEro ayauTopa, obecneynBarnoLLmX

He3aBMCMMOCTb " KOMMITa€HC-MOHUTOPWHT,
BKItOYas Nosiy4eHmne u paccMoTpeHmne, no KpanHemn
Mepe exerogHo, oTyeTa BHELUHEro ayautopa C
onucaHvem, B o6bewme, paspeLueHHOM
NPUMEHNMbIMU CTaHZ4apTaMu ayguTa:

(a) BHYTPEHHME npoueaypbl KOHTpOns
KadecTBa BHeLUHero ayaguTtopa (Hanpumep,
poTauusi napTHEPOB 1 paboOTHMKOB ayauTopa);

(b) nobble CYyLLleCTBEHHbIE BOMpPOCHI,
NOAHATLIE B XO4€ NOCNeLHEeN NPOBEPKN KOHTPOSS
KadecTBa WM 3IKCMEPTHOW OLEHKM BHELUHEro
ayaouTopa, unu B pesynbeTaTte ntoboro 3anpoca unm
paccnenoBaHusl, npoBeAEeHHOro
rocyAapCTBEHHbIMM opraHamm nnu
npodeccuoHarnbHbBIMU OpraHn3aumsImMm B TedeHue
nocrnegHux NsaTu neT, B OTHOLIEHWM OAHOro WUnu
HECKOMMbKNX HE3ABUCUMbIX ayAMTOB, NPOBEAEHHbIX
BHELWHUM  aygutopoM, UK nobbix  Lwary,
npeanpuHaTble ANs peleHnst nodbix NogobHbIX
BOMPOCOB;

(c) nobble obwenocTynHble OTYeThl,
onybnuKoBaHHbIE B TEYEHUE NOCNEQHMX NATU neT

PCAOB wnu pgpyrumm  rocyaapCTBEHHbIMM
opraHamm unm npodeccuoHarnbHbIMM
opraHm3aumsMm B OTHOLIEHWW  BHELLHEero
ayauTopa;

(d) nobasi npoBepka BHELWIHEro aygurtopa
npoeogmmas PCAOB vnnu no6oe paccnenoBaHue,
NpoOBEAEHHOE rOCY4apCTBEHHbIMU OpraHamu Unu
npodeccroHanbHbIMKU OpraHM3auusMmn B Te4eHne
nocrnegHux ATy net paboTbl BHELWHEro ayauTopa,
U nobble Warn, NpeanpuHATble AN peLueHus
Takux BOMPOCOB; U

(e) BCE B3aVMOOTHOLLUEHUSI MeXAy BHELUHUM
ayamtopoM K OO6LEecTBOM B COOTBETCTBUMM C
NpUMEHUMbIMU  TpeboBaHWAMW  CTaH4APTOB
PCAOB pns oueHK/ He3aBUCUMOCTM ayanTopa;

6.4.10 paccmaTpuBaTb BbllLeyKa3aHHble OTYeThl
1 paboTy BHELIHEro ayauMTopa B TeYeHue roga u
oueHmBaTb  KBanudukauumio, 3PPEKTUBHOCTb
paboTbl, HE3aBUCUMOCTb M MpoLEeaypbl KOHTPOIS
KadecTBa BHeLLHero ayauropa, Bkro4vas o63op u
OLEHKY [edTenbHOCTW Bedywero napTtHepa
BHELLHero ayauTtopa, B3aMMOAEWNCTBYIOLLEro Ha
npoekte ¢ O6wecTBOM, pe3ynbTaTbl TakKoro
paccMOTpeHUs [OOMKHbl  ObiTb  MpeacTaBneHbl
CoBeTy ANPEKTOPOB;

6.4.11 NpUHATBL NONUTKKY NO HalkMy pabOTHUKOB,
paHee SABNSABLUMXCA pabOTHWKaMU BHELUHEro
ayguTtopa, W OCYyWeCTBNATb MOHMWTOPUHI 33
cobrnogeHneM aTon NOMUTUKK;

6.4.12 paspaboTaTb U BHeOPWUTb MOMUTKKY MO
NPUBMEYEHNI0 BHELLHErO ayamMTopa Ang okasaHus

Company (other than in the ordinary course of
business);

6.4.9 request, receive and study information on
the policies and procedures of the external auditor
ensuring  independence and  compliance-
monitoring, including obtaining and reviewing, at
least annually, a report by the external auditor
describing, to the extent permitted under applicable
auditing standards:

(a) the external auditor's internal quality-
control procedures (e.g., the rotation of partners
and employees of the auditor);

(b) any material issues raised by the most
recent quality-control review, or peer review, of the
external auditor, or by any inquiry or investigation
by governmental or professional authorities, within
the preceding five years, with respect to one or
more independent audits carried out by the
external auditor, and any steps taken to deal with
any such issues;

(c) any publicly available reports issued within
the past five years by the PCAOB or other
governmental or  professional  authorities
concerning the external auditor;

(d) any PCAOB review of the external auditor,
or any inquiry or investigation by governmental or
professional authorities within the past five years of
the external auditor, and any steps taken to deal
with such issues; and

(e) all relationships between the external
auditor and the Company consistent with the
applicable requirements of the PCAOB to assess
the auditor’s independence;

6.4.10 review the foregoing report and the
external auditor's work throughout the year and
evaluate the external auditor's qualifications,
performance, independence and quality control
procedures, including a review and evaluation of
the lead partner on the external auditor’s
engagement with the Company, the results of such
review to be presented to the Board;

6.4.11 set a policy on the hiring of employees
formerly on the staff of the external auditor and
monitor compliance with this policy;

6.4.12 to develop and implement a policy on the
supply of audit and non-audit services by the
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aAyOUTOPCKUX U UHbIX, HE CBA3AHHbLIX C ayaguUTOM
ycnyr, npuHnMmasa BO BHMMaHMe CoOOTBeTCTBYyHOLLMEe
9TUHECKME yKasaHusA no 3Tum Bonpocam;

6.4.13 npoBOAWUTL OLEHKY B3aMMOOTHOLUEHUN C
BHELHUM  ayauTopoM,  BKMYas  ypoOBeEHb
KBanudmKauum, pecypcoB BHELLHEro ayautopa, a
Tawke 3(PPEeKTMBHOCTb Npoueayp ayauTa, 4To
OOIDKHO BKMOYaTb OTYET BHELLHEero ayautopa o
KavyecTBe CBOWMX BHYTPEHHWUX Mpouenyp;

6.4.14 paccmaTpuBaTb W pekoMeHAoBaTb K
YTBEPXXAEHUIO FOAOBOV NNaH Nno ayanTy;

6.4.15 paccmatpuBaTtb noboe NUCbMO-
npeacTaBfneHve BHELUHeMy ayauTtopy OO0 ero
noanucaHusi nepebiM pykoBoauTenem O6LLecTBa;
n

6.4.16 paccmaTpuBaTb NUCbMO PYKOBOACTBY U
otBeT pykoBoacTBa O6uiecTBa Ha pesynbTaThl
ayaouTa.

6.5 KomuteT [osmkeH, No KpamHen wmepe,
exerogHo obcyxaaTb C BHELHUM ayguTopoM, B
OTCYTCTBME pYKOBOACTBA, €CfM COYTET 3TO
uenecoobpasHbiM:;

6.5.1 Bonpocbl, KOTOpble  [OIMKHbI  OblTb
OoBefeHbl O CBEAEHUs KOMUTETOB MO ayguTy B
CcoOTBeTCTBMM co cTaHgapTamu ayauta PCAOB,
OTHOCSILLMECS K NPOBEOEHU0 ayauTa, NOCKOMbKY
OHW MOTYT ObITb U3MEHEHbI UMW JOMNOSHEHbI, B TOM
yncne B cootBeTcTBUM cOo CTaHaapTom ayauta Ne
1301 n Ctangaptom ayguta Ne 1305 (mockonbky
OHM MOTYT ObITb U3MEHEHbI UM 3aMEHEHDI);

6.5.2 npouecc ayauTa, BKItovas, bes
orpaHu4yeHus, nobble npobnemsl unm
3aTpyOHEHUs:, BO3HUKLLME B XOA4E NPOBEAEHUs
ayauTta, BKMo4Yas Nobble  OrpaHMYeHUs  Ha
OeATeNbHOCTb BHELIHEro ayguMTopa Unu ocTyn K
3anpawvBaemMon  uHdopmauuM,  BBEOEHHble
PYKOBOZACTBOM, U peakLuo pykoBOACTBA Ha 3To, a
Takke nobble CyLleCTBEHHbIE pasHornacus ¢
PYKOBOZCTBOM;

6.5.3 cuctemy BHYTPEHHEro
ObuwectBa M NOOOTYETHOCTW,
Cnyx0Obl  BHYTPEHHEro
BKMto4ass nboe nucbMo
«BHYTPEHHEMY
npeanaraemoe
OOuwecTBy; U

6.5.4 niobble KOpPPEKTUPOBKN ByxranTepcKkoro
yyeTa, KOTOpble  OblNMM  OTMEYEHbl  Unn
npeanoXeHol BHELHUM ayaUTOPOM, HO Obinu
«nponyLeHbl» (Kak HEeCyLeCTBEHHbIE WU UHbLIM
obpasom).

6.6 B cnyyae pactopxeHusa pgoroBopa C
BHELWWHMM ayauTopoM MO €ro uHuuuaTtmee,
KomMuTeT OOMmKeH paccMOTpeTb MPUYUHBI TaKoro
pacTopXXeHWs O0roBopa M MPUHATH pPeLUeHne o
Hanu4Mm nMbo OTCYTCTBUN HEODOXOOUMOCTM KaKMX-
nnMbo gencTeui.

KOHTPOIS
KOMMMeKTaumto
ayguta  KomnaHuw,
«PYKOBOLCTBY» WK
KOHTPOMO»,  BblAaHHOE WK
K Bbldaye TakMM ayauTopoM

external auditors, taking into consideration any
relevant ethical guidance on the matter;

6.4.13 assess the relationship with the external
auditor, including the level of skill, resources of the
external auditor, and effectiveness of the audit
procedures, which should include a report of the
external auditor on the quality of their internal
procedures;

6.4.14 review and recommend for approval an
annual audit plan;

6.4.15 consider any presentation letter to the
external auditor before it is signed by an officer of
the Company; and

6.4.16 review the management letter and the
Company’s response to the results of the audit.

6.5 The Committee shall, at least annually,
discuss with the external auditor, out of the
presence of management if deemed appropriate:

6.5.1 the matters required to be communicated
to audit committees in accordance with the auditing
standards of the PCAOB, as they may be modified
or supplemented, relating to the conduct of the
audit, including under Auditing Standard No. 1301
and Auditing Standard No. 1305 (as the same may
be amended or superseded);

6.5.2 the audit process, including, without
limitation, any problems or difficulties encountered
in the course of the performance of the audit,
including any restrictions on the external auditor’s
activities or access to requested information
imposed by management, and management’s
response  thereto  and any  significant
disagreements with management;

6.5.3 the Company’s internal controls and the
responsibilities, staffing of the Company’s internal
audit function, including any “management”’ or
“internal control” letter issued or proposed to be
issued by such auditor to the Company; and

6.5.4 any accounting adjustments that were
noted or proposed by the external auditor but were
“passed” (as immaterial or otherwise).

6.6 If the contract with the external auditor is
terminated on such external auditor’s initiative, the
Committee must review the reasons for such
termination of the contract and take a decision
about the need for further action.
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6.7 KomuteT ynonHomoueH paccmatpuBaTb
pe3ynbTatbl MOObIX 3aKMYEHU A  HanoroBbIX
KOHCYNbTaHTOB No aeatensHocT ObLecTsa.

6.8 B oTHOWeHun ¢uHaHCOBON OTYETHOCTU
KomureT:

6.8.1 okasbiBaeT cogencTene Coserty
OVPEKTOPOB MpU OCYLLECTBMNEHUN MOHUTOPUHra
npouecca NMoAroToBKU " LeNTOCTHOCTH
duHaHcoBo oT4yeTHocTM O6LWecTBa, BKIoYas
roAOoBYHO n MonyrofaoByto PUHaHCOBYIO
OTYETHOCTb, MNPOMEXYTOYHYIO YrNpaBrEeHYECKyHo
OTYETHOCTb, OOBLSBMEHMSI O MpeaBapUTENbHbIX
pesynbTatax ayguTa, 0030pHble OT4yeTbl Mo

NPOMEXYTOYHOMN  (PMHAHCOBOW OTYETHOCTU MU
noble odmumnansHble 06bABNEHUS, Kacatowmecs
MHaHCOBbIX nokasarenem; ocyulecTengaet

MOHUTOPWHI 1 pgoknagbiBaeT COBETY AMPEKTOPOB
O 3HauUTENnbHbIX BOMPOCAX W  CYXOEHMUSX
BHELUHEro ayauTopa, BKIHOYEHHbIX B TFOJO0BOMW
OT4eT (OTYETHOCTD);

6.8.2 okasbiBaeT cogencTene Coserty
OVPEKTOPOB B PaACCMOTPEHUN MPOMEXYTOYHbIX
0TYETOB, NpeaBapUTENbHbIX O0bABNEHUIA, @ TaKKe
nobown CyLLIeCTBEHHOM nHpopmaumm
dMHAHCOBOrO  XapakTepa,  BKHOYEHHOW B
OOKYMEHTHI, npeaHasHayYeHHble ans
onybnunkosaHus; u

6.8.3 aHanuaupyet pesynbTaThbl ayauTa
COBMECTHO C PYKOBOACTBOM W  BHELUHUM
ayaMTOpOM, BKIOYasi pacCMOTPEHME BOMPOCOB,
BO3HMKAKOWMUX  NpU  MPOBEAEHUM  ayauTa,
060CHOBaHHOCTb CYLLECTBEHHBIX KOPPEKTUPOBOK,
OCHOBaHHbIX Ha pes3ynbTaTax BHELIHero ayawTa,
000CHOBaHHOCTb  MPUMMEHEHUST  [OMYyLIeHUs O
HenpepblBHOCTM AesTenbHocTn OblectBa n ero
cootBeTcTBMe TpebosaHmsm SEC, MC®O,
AeNCTByloLLEro 3aKoHoAaTenbCTBa "
NpUMEHUMbIM CTaHg4apTam ayauTa.

6.9 KomuteT paccmatpmBaeT rogoBbie OTYEThI
(otyeTHoCcTb) OO6WecTBa OO pPaCcCMOTPEHUS U
npenBapuTenbHOrO  YTBEPXKOEHUS CoBeToMm
OVPEKTOpPOB, M MOCPEACTBOM  PaCCMOTPEHMS
OTYETHOCTM  OT  MCMONHUTENbHOIO  OopraHa
OOuecTBa 1 BHELWIHEro ayautopa oueHuBaeTt (M
npy HeobXoANMOCTM NPOBEPSIET):

6.9.1 cooTBeTCTBME NpaBuriaM W MOMOXEHUAM
Nasdagq, NPUMEHNMOro 3akoHodaTenbLCcTBa
Pecnybnukn KasaxctaH v Opyrum npuMeEHUMbIM
NpaBoBbIM 1 HOPMATMBHLIM TPeOOBaHUSM;

6.9.2 wMeTOAObl, MWCMOMb3yeMble Ans  y4veTa
3HAUYMTENbHbLIX MW HEOObIYHbLIX  onepauumn
BO3MOXHOCTb UCMOSb30BaHUSA APYrnx MeTOA0B;

6.9.3 agekBaTHOCTb BblOpaHHON y4yeTHOM
MONMWUTUKK, NMOCNEeA0BATENbHOCTb €€ NMPYMEHEHNS
N nobble N3MEHEHNS B YYETHOW NOMNUTMKE U ee
NpUMEeHeHWY;

6.9.4 cnepyet nu O6LLECTBO COOTBETCTBYHOLLUM
CTaHJapTam y4yeTa, M Y4uTbiBaeT M MHEHue

6.7 The Committee has the authority to review
the findings of any tax advisors on the activities of
the Company.

6.8 With respect to financial statements, the
Committee shall:

6.8.1 assist the Board with monitoring the
Company’s preparation and integrity of financial
statements, including annual and semi-annual
financial statements, interim management reports,
forward-looking statements, audit results, review
reports on interim financial statements and other
official announcements relating to financial
performance; monitor and reports to the Board on

significant questions and judgments of the
management included in the annual report
(reporting);

6.8.2 assist the Board in reviewing interim

reports, preliminary announcements, and any
material financial information included in
documents intended for publication; and

6.8.3 analyze audit results with management
and the external auditor, including review of the
issues arising in conducting the audit, the validity
of material adjustments which are based on the
external audit results, the validity of the application
of the Company’s going concern assumption and
the compliance with the requirements of the SEC,
IFRS, current legislation and applicable auditing
standards.

6.9 The Committee shall review the
Company’s annual reports prior to review and
approval by the Board and, by reviewing the
reporting from the Company’s executive body and

external auditor, assess (and, if necessary,
review):
6.9.1 compliance with the rules and regulations

of Nasdaq, the applicable legislation of the
Republic of Kazakhstan and other applicable legal
and regulatory requirements;

6.9.2 methods used to account for significant or
unusual transactions, and the possibility of using
other methods;

6.9.3 adequacy of the chosen accounting
policies, consistency of their application and any
changes in accounting policies and their
application;

6.9.4 whether the Company follows the relevant
accounting standards and whether the opinion of

10
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BHELIHEro aygutopa B CBOMX OLEHKax MU
CYXOEHUSX;
6.9.5 apgekBaTHOCTb CYXOAEHUW U OLIEHOK,

NPUMEHSEMbIX NPU OCYLLECTBNEHUN (PUHAHCOBOIO
(6yxrantepckoro) y4yeTa;

6.9.6 4CHOCTb W 3aKOHYEHHOCTb pPacKpbITUS
nHcpopmaumm B otyeTHOCTU OOLLECTBa;

6.9.7 cyuwecTBeHHble nonpaekn/M3aMeHeHus,
HeobxoguMMble NO pe3ynbTatam ayauTa;

6.9.8 ponylweHna/npeanonoXeHns/oroBopkM B
noanepxky TOro, yTOo Ob6uiecTBo
paccmaTpvMBaeTcsl B KayecTBe [EWCTBYHOLLErO
npeaonpuaTnsi, a Takke nobble CylecTBEHHble

COMHEHWsi B BO3MOXHOCTM  paccMaTpvBaTb
O6uecTBO B KayecTBe OencCTByoLLEero
npeanpusTua B TeYeHWe  Kak  MUHUMYM
ABeHaduatu MecsiueB C AaTbl  YTBEpXAeHus

(PMHaHCOBON OTYETHOCTW, a TaKKe B Te4vyeHue
bonee ANUTENbLHOIO NEpUOAa;

6.9.9 BClO CYLLEeCTBEHHYIO WMHdOopMaLnIo,
NpegoCTaBEHHY0 C OTYETHOCTBIO; U

6.9.10 penusbl 0 goxogax OOLwecTBa, a Takke O
¢rmHaHCOBOW MHGOPMAL MU U NPOrHo3e nNpubbinu,
npefocTaBnsieMble aHanUTUkaMm U PENTUHIOBbIM
areHTcTBaMm.

6.10 B cnyyae Hecornacus Komuteta ¢ kakoin-
nnbo 4acTbio PMHaAHCOBOW OTYETHOCTU, Komutet
JOoMmKeH coobwnte 0 cBoeM Hecornacum CoBeTy
OVPEKTOPOB.

6.11 Mo 3anpocy CoeeTa gupekTopoB Komutet
OOJDKEH OCYLLIECTBUTL 0630p rogoBOM OTYETHOCTH
n npeactaBute COBETY OUPEKTOPOB 3aKIOYeHne
OTHOCUTENbHO TOrO, SIBMSIETCA IIM OTYETHOCTb
OOCTOBEPHOM M MOHATHOM W NpeacTaBuTb
nUHpopmaumo, HeobXxoaMMyt0 akumoHepam Ans

OLEHKM MNONnoXeHus, pesynbTatoB, 6usHec-
mogdenwu u ctpaterun ObuecTsa.
6.12 B OTHOLWIEHUN BHYTPEHHEro KOHTPOMs U

ynpaslieHnAa puckamm KomunteT gonxeH:

6.12.1 no nopydyeHumio CoBeTa ANPEKTOPOB
OCYLLEeCTBUTb OUEHKY 3(P(PeKkTMBHOCTN CUCTEMBI
BHYTPEHHEro KOHTPOMsS M yNpaBreHus pucKamm
ObuwecTtBa (Bkrtovas durHaHcoBbIE n
onepauuoHHbIE  PUCKW, Takme Kak  pUCKM
knbepbesonacHocTn), B TOM 4uCfle MyTEM
perynsipHoro paccMOTpeHMs 0oT4eTOoB
PYKOBOACTBA O COCTOSIHUM CUCTEMbI YNpaBrieHns
puckamu,  (PYyHKUMOHMPOBaHUM  3(PPEKTUBHOMN
CUCTEMbI YMpPaBfeHUsI pUCKaMU W BHYTPEHHErO
KOHTpOMs, BKMOYas WMHAOPMALMI O MNPUHATBLIX
Mepax [Ans  YCTPaHeHus, MUHUMU3aLMKM  W/unm
CMSITYEHUS1 PUCKOB;

6.12.2 ocywecTBnATb HaA30p 3a BbIMNOHEHUEM
npouenyp, rapaHTUpyoLWnx COOTBETCTBME
O6uwectBa TpeboBaHusim 3akoHa CapbelH3a-
Okcnn  (CWA, 2022 r.) (oanee - «3akoH
Capb6enH3a-Okcnuny) n BbINONHEHNe

the external auditor is taken into consideration in
the Company’s assessments and judgments;

6.9.5 adequacy of judgments and assessments
used in financial (bookkeeping) accounting;

6.9.6 clarity and completeness of disclosure in
the Company’s reporting;

6.9.7 significant amendments/changes required
by audit results;

6.9.8 assumptions/presumptions/reservations in
support of the fact that the Company is regarded
as an operating enterprise, and any significant
doubts about the ability to treat the Company as an
operating enterprise for at least twelve months
from the date of approval of the financial
statements, as well as for a longer period;

6.9.9 all essential information provided with the
reporting; and

6.9.10 the Company’s earnings releases, as well
as financial information and earnings guidance
provided to analysts and rating agencies.

6.10  If the Committee disagrees with any part of
the financial statements, the Committee shall
report its disagreement to the Board.

6.11 At the request of the Board, the Committee
shall review the annual reporting and provides the
Board with a conclusion as to whether the reporting
is reliable and comprehensive, and provides the
information that the shareholders need to assess
the Company’s position, results, business model
and strategy.

6.12  With respect to internal control and risk
management, the Committee shall:

6.12.1 on behalf of the Board, evaluate the
effectiveness of the Company’s systems of internal
control and risk management (including financial
and operational risks, such as cybersecurity risk),
including by regular review of reports by
management on the status of risk management,
the functioning of an effective risk management
and internal control system, including information
on the measures taken to eliminate, minimize
and/or mitigate risks;

6.12.2 oversee execution of procedures to ensure
the Company complies with the requirements of
the Sarbanes-Oxley Act of 2022 (the “Sarbanes-
Oxley Act’) and the meeting by the Company’s
CEO and Chief Financial Officer of their

11
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Mpencepatenem [lpaBneHns u 3amMecTuTenem
Mpeocepatensa [paBneHna  OOwectBa no
(bUHaHCOBLIM BOMpoOcCaM WX CepTUUKALMOHHbIX
065s3aTenNbCTB B COOTBETCTBMU C TpeboBaHUSIMU
pasgenos 302, 404 n 906 3akoHa CapbeiHsa-
Okcnu;

6.12.3 obcyxgaTtb C PyKOBOACTBOM U BHELUHUM

ayouTopoM  MONUTMKY  YNpPaBfeHWst  puUckamu,
npaeuna W npoueaypbl OLEHKAM PUCKOB U
MOHUTOPWHra, NoABEPXKEHHOCTb O6ulecTtBa
CYLLECTBEHHbIM pyckam " nencTeus,

npeanpuHATbie pyKoBOACTBOM AJ1A OrpaHU4YeHus,
MOHUTOPUHIa N KOHTPOIA Takom noaBepXeHHOCTH;

6.12.4 COBMECTHO C PYKOBOACTBOM, BHYTPEHHUM
ayantopom " BHELUHUM ayanTtopom
paccmatpuBaTe Mnobble cnydan  HapylleHus
3aKoHoAaTenbCcTBa (BKMYasa aHTUKOPPYNLUUOHHOE
3aKoHOAAaTEeNbCTBO), BO3MOXHblE cnydyam
MOLLEHHMYECTBa M CyLEeCTBEHHble HeJoCcTaTku B
npouegypax BHYTPEHHEro KOHTpOnS "
ynpaBreHnsi puckamu;

6.12.5 ocywecTBnaTb Haa3op 3a
paccnefoBaHUAMM B OTHOLUEHUMM npoueayp
BHYTPEHHEro KOHTPOMS W ynpaBneHus puckamm
O6uecTBa;

6.12.6 paccmaTpuBaTtb NPOEKTbI NONUTUK
Obuwectsa B obnactu ynpaBneHWss puckamu u
BHYTPEHHETO KOHTpoOns " nodbIMK
nocneayoLwnumm N3MEHEHUSIMM o nx
yTBepxaeHusi CoBeTOM AMPEKTOPOB;

6.12.7 paccmaTpuBaTb " cdopmynunpoBaTtb
MHEHMS ONnd  Mocrnefylwero npeacraBneHns
CoBeTy  OWPEKTOPOB  pe3ynbTaTOB  OLEHKM
3PEKTUBHOCTN  yMNpaBfneHusa  puckamu  u
BHYTPEHHEro KOHTPOns, a Takke roToBUTb, Npu
HeobxoAMMocCTH, pekoMeHaauum no
COBEpPLUEHCTBOBAHWIO OpraHusauum ynpasneHus
pyckamm U BHYTPEHHEro KOHTPOMNSA Ha OCHOBE
OTYETOB BHYTPEHHEro ayauropa W BHELUHero
ayautopa ObLecTBa;

6.12.8 aHanuaupoBaTb OTYETbl BHYTPEHHUX U
BHELHUX ayaWTOPOB O COCTOSIHAM CUCTEMbI
BHYTPEHHErO KOHTPONS; 1

6.12.9 yTBepxagaTb OT4YeTbl O BHYTPEHHEM
KOHTpOrEe 1 ynpaBneHnn puckamm 418 BKIIOYEHNS
B roJjOBOWN OTYeET.

6.13

6.13.1 npoBoanTb OLIEHKY [0CTaTO4HOCTH
MMEIOLLMXCA B  PacropsbKEHWM  PecypcoB U
BO3MOXHOCTU y pabOTHMKOB M MOCTABLLMKOB YCyr
O6uwectBa coobLaTe 0 BO3MOXHbIX HapyLLUEHWUsIX
B pgesatenbHoctn OOwectBa. KomuteT pormkeH
obecneumsaTb nposefeHve He3aBnCUMOon
npoBepKn TaKnX coobLeHuni, npuHaATHE
HeobxoaMMbIX Mep Mo pesynbTaTaMm MPOBEpKW, a
TawkKke MpPedocTaBnATb pekoMeHdauuu B 4acTu
npouedyp MO  BbISBMEHWIO  HapyLUeHWA B
AEATENbHOCTM W 3aLMTe OT TaKUX HapyLLEHWUN;

KomuteTt gomkeH nmeTb npaBo:

certification obligations under the requirements of
Sections 302, 404 and 906 of the Sarbanes-Oxley
Act;

6.12.3 discuss with management and the external
auditor the risk management policy, risk
assessment and monitoring rules and procedures,
the Company's exposure to material risks and the
actions management has taken to limit, monitor
and control such exposure;

6.12.4 review, in cooperation with management,
the internal auditor and the external auditor, any
cases of law violation (including of anti-corruption
laws), possible cases of fraud and significant
deficiencies in the internal controls and risk
management procedures;

6.12.5 oversee investigations into the Company’s
internal controls and risk management procedures;

6.12.6 review the Company's draft risk
management and internal control policy and any
subsequent changes prior to its approval by the
Board;

6.12.7 consider and form opinions for subsequent
submission to the Board regarding the results of
the assessment of risk management and internal
control efficiency, and prepare, if needed,
recommendations to improve risk management
and internal control organization based on the
reports of the internal auditor and external auditor
of the Company;

6.12.8 analyze internal and external auditors'
reports on the state of the internal control system;
and

6.12.9 approve internal control and risk
management reports to be included in the annual
report.

6.13

6.13.1 assess the adequacy and ability of the
Company’s employees and service providers to
report possible violations in the Company's
activities. The Committee shall ensure that such
reports are independently verified, taking
necessary measures based on the results of the
verification, and provide recommendations of
procedures to identify violations in activities and
protect against such violations;

The Committee shall have the right to:

12
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6.13.2 ocyLwecTBNATE MOHUTOPUHI aAeKBaTHOCTMU
n addektnBHoctn cobnogeHma OOwecTBOM
npaBoBbIX U HOPMAaTUBHbLIX TpeboBaHUN, a TaKke
3TUYeCcKux HopmM, npasun u npoueayp O6uecTBa;

6.13.3 ocywecTBnATb UHblE 3aga4n no

nopy4deHuto CoBeTa ANPEKTOPOB.

6.13.4 ycTaHOBUTb npoueaypsbl ans (i)
MONYyYEHNs, XpPaHEHUS M PaCCMOTPEHUS xanob,
noctynarowmx B O6WecCTBO NO Bonpocam
OGyxranTepckoro ydeTta, BHYTPEHHEro KOHTPOs

Oyxrantepckoro ydvyeta wnm ayguta, u (i)
KOH(bMAEHUMANLHOro, @HOHUMHOTO
npencrasneHns coobLeHun paboTHWKamu

Obuwectea no noBody OBECMOKOEHHOCTM B
OTHOLUEHMM CMOPHLIX BOMPOCOB OyxranTepckoro
yyeTa unv ayguTa;

6.13.5 npoBoAMTb Hagnexawunh aHanms K
Hag30op 3a BCEMU cAerikaMyM CO CBSI3aHHbIMMU
CTOpOHaMM  Ha  MpegMeT  MoTeHuManbHbIX
cuTyauummn KOHNuKTa MHTEepecoB " B
COOTBETCTBMM C TPeOOBAHUSIMU K PaCKpbITUIO
MHpopMauMM  YCTaAHOBIIEHHBbIMK MpaBunamMm MU
nonoxevnamn SEC, Nasdaq v nonutukown
O6buecTBa B OTHOLUEHUM COENOK CO CBA3AHHbLIMM
CTOPOHaMM, €Cnu TOMbKO OHM He NPOBOASATCS
apyrum He3aBUCUMbIM opraHom CoseTa
ONPEKTOPOB; U

6.13.6 npoBoanTb unm cornacosbiBaTb
paccrnenoBaHus no nbbiM Bonpocam, BXOOALLNM

B ccepy ero nofiHOMOYMK, MO  Mepe
HeobxoOUMOCTU UM YMECTHOCTM.
6.14  YneHbl KomuteTa 4OMKHLI UMETb NPaBo:

6.14.1 3anpawuBaTb Y [OO/MKHOCTHbIX N K

opraHoB  O6uwecTtBa  OOKYMEHTbl,  OTYETHI,
0b6bsACHEeHUs " apyryto WHpopmaLmio
(maTtepuanst), KacaroLumecs BOMpPOCOB
komneteHuun Komwuteta, B yCTHOW  u/mnu
nMcbMeHHoW opme;

6.14.2 nonb3oBaTbCA ycnyramm BHELUHNX

9KCNepPTOB U KOHCYIbTAHTOB.

6.15 YneHbl KomuteTa 0b6s3aHbI:

6.15.1 yuyactBoBaTb B pabote Komuteta u
MPUCYTCTBOBaTb Ha €ro 3acedaHusiX, akTUBHO
yyacTBOBaTb B pacCMOTPEHUM  BOMPOCOB,
BXOAALLMX B KoMmneTeHumo KomuteTa;

6.15.2 wusyyaTb OOKYMEHTbI, NpeacTaBnsemMble 4o
3acegaHui KomuteTa M BO Bpemsi 3acefaHui
Komuteta, wu BblpabaTbiBaTb COBGCTBEHHYIO
NO3ULINIO NO KaXKAoMY BONPOCY NOBECTKU OHS;

6.15.3 xpaHuTb cnyxebHyl, KOMMEpYECKYD |
MHYIO OXpaHSeMyl0 3aKOHOM TaWHy, a Takke He
pasrnawaTb CTaBlIMe eMy U3BECTHbIMM B CBSA3N C
paboton B KomuTeTe cBedeHusi, coaepxaiime
cnyxebHyto, KOMMEpPYECKYH0 TanHy,
WHCaNOEepCKyld WU WHYK KOHUAEeHUMANbHYH
nHdopmMaLnio B COOTBETCTBMM C BHYTPEHHMMM

6.13.2 monitor the adequacy and effectiveness of
the Company’s compliance with legal and
regulatory requirements, as well as ethical norms,
rules and procedures of the Company;

6.13.3 carry out other tasks on behalf of the
Board;

6.13.4 establish procedures for (i) the receipt,
retention, and treatment of complaints received by
the Company regarding accounting, internal
accounting controls, or auditing matters and (ii) the
confidential, anonymous submission by the
Company’s employees of concerns regarding
questionable accounting or auditing matters;

6.13.5 conduct an appropriate review and
oversight of all related party transactions for
potential conflict of interest situations and as
required to be disclosed pursuant to the rules and
regulations of the SEC, Nasdag and the
Company’s related party transactions policy,
unless conducted by another independent body of
the Board; and

6.13.6 conduct or authorize investigations into
any matters within its scope of authority, as is
necessary or appropriate.

6.14
right to:

6.14.1 request from Company officials and bodies
documents, reports, explanations and other
information (materials) relating to matters within
the competence of the Committee in oral and/or
written form;

Members of the Committee shall have the

6.14.2 use the services of external experts and
consultants.

6.15 Members of the Committee shall:

6.15.1 participate in the work of the Committee,
attend its meetings, take an active part in
addressing matters within the competence of the
Committee;

6.15.2 study the documents provided before and
during the meetings of the Committee and develop
a personal position on each issue on the agenda;

6.15.3 maintain the confidentiality of official,
commercial and other secrets by law, and not
disclose any information coming into his/her
knowledge in connection with the work of the
Committee, information containing trade and
commercial secrets, insider or other confidential
information in accordance with the internal
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aokymeHTamun OGLiecTsa; n

6.15.4 wucnonHatb nopydeHus [lpencepatens
Komurera.

7. UneHsbl KomuteTta HecyT
OTBETCTBEHHOCTb B COOTBETCTBMM C HOpMaMM
3akoHa Pecnybnukm KasaxcTtaH «06
aKLMOHEPHbIX obGLwecTBaxy, YcTtaBa 7]
MonoxeHuns o CoBete AVPEKTOPOB,

perynupylowmmMm OTBETCTBEHHOCTb 4JSIEHOB
CoBeTa AUPEKTOpPOB.

8. 3acepgannsa Komurteta

8.1 3acepaHns KomuteTa npoBOAATCS Kak
MUHMMYM pa3 B nofroga, ecnu  uHas
NepuoaNYHOCTb paccMOTpeHMst OTAEenNbHbIX
BOMpPOCOB He npegycmoTpeHa
3akoHopgartenoctBoM  Pecnybnuvku  KasaxcraH,
BHYTPEHHUMMU  HOPMATMBHLIMW  LOKYMEHTaMM
O6uwecTBa, unu npaesmnamm n nonoxexHmamm SEC
n Nasdagq.

8.2 PelwieHne o co3biBe 3acepaHusi, paaTte,
BPEMEHM W MeCTe nNpOBeAeHMs 3acedaHus,
MOBECTKE OHS U CNUCKEe NUL, NpUrialleHHbIX ans
yyacTus B 3acefaHuu, [[OIMKHO NPUHUMATbLCS
Mpencenatenem Komutera.

8.3 TpeboBaHne o npoBeaeHuMM 3acefaHusd
Komuteta MOXeT ObiTb 3asiBIEHO CNeayHLMMM
niuamm:

8.3.1 Tlpeacepatenem [lpaBneHna O6LwecTBa,
uneHom [llpaBneHns O6LiecTBa, rmaBow Cryxobl
BHYTpeHHero ayguTta O0wecTBa; n

8.3.2 Begywmm (rnaBHbIM) napTHepom
BHELLUHEro ayautopa.
8.4 Jlnua, npurnaweHHble And ydactus B

3acegaHuu, B TOM 4ucne yvneHol KomuteTa, MoryTt
npeacrtaBnTb CBOE MHEHME MO BOMPOCaM NMNOBECTKU
OHA (BCGM mnn OTD,eJ'IbeIM) B NMCbMEHHOM BUae
nnn un3noxmtb ero yctHo B XoAe npoBeneHus
3acenaHus.

8.5 Kak muHuMym oamH pas B rog Komwuter
OOIDKEH MpuUrnacuTb BHELWHero ayautopa Ans
BCTpeun. Takas BCTpeva [OIMKHa npontn 6e3
npucyTcTBna Apyrmx uneHos CoeeTta AMPEKTOPOB
n Mpaenennsa ObecTBa.

8.6 3acepaHus Komuteta NPaBOMOYHbI
(MmetoT KBOPYM), €CNn B HUX NPUHSNK ydacTue He
MeHee MonoBuHbI 4neHoB Komuteta. Hanuuue
NMMCbMEHHOrO MHEHUSI OTCYTCTBYIOLLEro urieHa
KomuteTa, noanucaHHoe M NWUYHO "
npeacrtaBneHHoe CekpeTtapto Komuteta o
Hayana npoBefeHNsa 3acefaHud, Yy4YuTbiBaeTcs
npu onpegeneHnn KeopymMa W pes3ynbTaToB
roflocoBaHMsi Mo paccMaTpuBaeMbiM BOMpOCaM.
[lucbMeHHOe MHeHue udneHa KomuteTta MoxeT
coAepXaTb ero roriocoBaHMe Kak no BCeM, Tak 1 Mo
OTAEeNbHbIM BOMpOCcam MOBECTKM AHA. CM. Takke

documents of the Company; and

6.15.4 execute instructions from the Committee
Chairman.

7. Members of the Committee shall have
liability in accordance with the laws of the
Republic of Kazakhstan “On Joint Stock
Companies”, the Charter and regulations on
the Board governing responsibility of the
Board.

8. Meetings of the Committee

8.1 Meetings of the Committee shall be held at
least semi-annually, unless a different frequency
for certain matters is required by the legislation of
the Republic of Kazakhstan, internal regulations of
the Company or the rules and regulations of the
SEC and Nasdagq.

8.2 The decision to call a meeting, the date,
time and place of meeting, the agenda and list of
persons invited to participate in the meeting shall
be taken by the Committee Chairman.

8.3 The requirement to hold a meeting of the
Committee may be made by the following persons:

8.3.1 the Chairman of the Company’s
management board, a member of the Company’s
management board, and the head of the
Company’s internal audit staff; and

8.3.2
auditor.

84 Persons invited to participate in a meeting,
including members of the Committee, may present
their opinions on the issues in the agenda (all or
some) in written form or presented orally in the
course of the meeting.

senior (main) partners of the external

8.5 At least one time each year the Committee
shall invite the external auditor to a meeting. Such
meeting shall be conducted without other members
of the Board and the management of the Company.

8.6 Meetings of the Committee shall be valid
(having a quorum) if not less than half the members
of the Committee take part in it. The written opinion
from a missing Committee member, personally
signed and provided to the Secretary of the
Committee prior to the meeting shall be taken into
consideration when determining quorum and
voting results on the issues under consideration.
The written opinion of a member of the Committee
may contain his/her vote on all or selected agenda
items. See also Section 8.9.
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nonoxeHus nyHkra 8.9.

8.7 MpenocepatensCTByeT Ha  3acefaHusx
KomuteTa lNpeacenatens Komuteta. B cnyyae ero
OTCYTCTBUS Ha 3acefaHunm dneHol KomwuteTta
nsbupatot npeaceaaTensCTBYOLWENO Ha
3acefaHvv M3 4ucna NpUCYTCTBYIOLUX YIIEHOB,
KOTopble ABNst0TCA YneHamu CoBeTa QUPEKTOPOB-
He3aBMCMMbIMUN OUPEKTOPaMM.

8.8 lNoparotoBka 3acegaHusa Komuteta
ocyLLlecTBnsieTcs CekpeTapem Komutera,
KOTOpbIN HanpaenseT yBe4oMIieHne o

npoBegeHun 3acegaHnsa Bcem yneHam Komuterta n
npu HeobxoaMMOCTM MNPUrNALIEeHHbIM NULAM He
nosgHee, 4em 3a naATb paboumx gHeW OO OaThl
npoBegeHus 3acegaHns unu 6Gonee KOPOTKOro
Cpoka npu cornacum Bcex u4neHoB Komurerta.
YBeooMneHme OOMKHO codepaTb MHopmaumio
0 JaTte, MecTe, BpeMEHM NpoBeAEeHNsT 3acedaHuns,

a Takke BOMPOCHI, npeanaraemble K
paccmoTpeHnto KomnteTom.
8.9 3acepaHne Komuteta MOXET COCTOATCS

nocpeacTBOM KOHbepeHUnn Mmexagy udneHamu,
HEKOTOpble WMW BCE U3 KOTOPbIX HaxXOASATCS B
pasHblX MecTax, Mpu YCMOBUW, YTO KaXAbli
YY4acTBYIOLMA  YNeH MOXeT ChbllaTtb, Kak
YY4aCTHMK BbICTyNnaeT Ha COOTBETCTBYHOLLEM
cobpaHuun, n ogHOBpEMEHHO 0BpaTUTBLCS KO BCEM
apyrum y4acTBYHOLLNM yneHam,
HenocpeacTBEHHO, N0 TenegoHy AN KOHGepeHL -
CBSI3M NN C MOMOLLIbIO JTHODBbIX OPYTUX CPEACTB Unn
obopygoBaHuss Ans CBSI3W WM C  MOMOLLbO
KOMOMHaunn yKa3aHHbIX cpencTs unm
obopynoBaHus. Keopym cuntaeTcs
COCTOSIBLUMMCSI, €CITM 3TN YCITOBUS BbINOMHAIOTCS
B OTHOLLUEHUN MUHUMAarbHOTO KONMYEeCTBa YNEHOB,
HeobxoouMbIX Ans opMMpoBaHWSA KBOpyma B

COOTBETCTBMM C NYHKTOM 8.6 HacTosLlero
MonoxeHus.

9. PeweHunsa Komurerta

9.1 PeweHunsa KomuteTta NpUHMUMAOTCS

NpOCTbiM OOMbLUMHCTBOM TOMIOCOB OT 0OLero
yucna yneHoB KomuteTa, npMHMMatoWmx y4acTtme
B 3acefaHun Komuteta. Jluua, npurnaleHHble Ha
3acefaHuve, B rofloCoBaHMM HE y4acTBYHOT.

9.2 lMepepada npaBa ronoca  YreHOM
KomuteTa uHbIM nuuam, B TOM u4ucne ApYyrum
uneHam KomuteTa, He gonyckaeTcs.

9.3 B cnyyae paBeHCTBa ronocoB 4neHoB
Komuteta ronoc [lpegcenatena Komuteta
SIBMSIETCA peLLaoLLnNM.

9.4 B cnyyae ecnu He Bce 4neHbl KomuteTa
nporonocosanu 3a pewennsa Komuteta, npuHATbIE
OOMbLIMHCTBOM  TONOCOB  (BBMAOY OTCYTCTBUS
oTgenbHbIX uneHoB KomuTteTa Ha 3acejaHuw,
rOnocoBaHWsl «MPOTUB» WINU HanmmMumsi 0coboro
MHeHus), nHdopMaLmsa 00 Torax roflocoBaHus No
BOMpocy 00 uX MPUHATUM OOBOAWUTCS OO YIEHOB
CoBeTa OMpEKTOPOB Ha 3acefaHuu, K KOTOPOMY

8.7 The Committee Chairman shall chair the
Committee meetings. In case of his/her absence at
a meeting the members of the Committee shall
select a chairman for that meeting from among the
present members who are independent directors.

8.8 Notices of the meetings of the Committee
shall be prepared by the Committee Secretary,
who shall send a natification of the meeting to all
Committee members and invited persons not later
than five business days in advance of the date of
the meeting, or any shorter period as agreed by all
members of the Committee. The notice should
contain information about the date, place, time of
the meeting, and the issues proposed for
discussion by the Committee.

8.9 A Committee meeting may consist of a
conference between members some or all of whom
are in different places provided that each member
who participates is able to hear each other
participating member addressing the relevant
meeting and to address all of the other participating
members simultaneously, whether directly, by
conference telephone or by any other means of, or
equipment for, communications or by a
combination of the said means or equipment. A
quorum shall be deemed to be present if those
conditions are satisfied in respect of at least the
number of members required to form a quorum
under Section 8.6 hereof.

9. Decisions of the Committee

9.1 Decisions of the Committee shall be made
by simple majority vote of the total number of
Committee members participating in the meeting of
the Committee. Persons attending by invitation
shall not participate in voting.

9.2 Delegation of the right to vote by
Committee members to other persons, including
other Committee members, shall be prohibited.

9.3 In the event of a tie vote by Committee
members, the Committee Chairman shall have the
tiebreaking vote.

9.4 In the event not all Committee members
voted for decisions adopted by majority vote (in the
absence of certain Committee members from the
meeting, a negative vote or individual opinions),
information on the results of the vote and their
adoption shall be reported to the members of the
Board at the meeting, to which these decisions are
submitted, prior to their announcement and/or
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npencraeneHbl YyKasaHHble peLlleHud,
ornawueHunsa n/mnu paccMoTpeHunsa.

9.5 He nosgHee 10 (gecatun) paboumx gHen
nocne nposefeHus 3acefjaHus Komuteta B
dopmax, YCTaHOBIEHHbIX HaCTOALLMM
MonoxeHnem, CekpeTapb KomuteTa cocTtaBnsieT
NMPOTOKOJT NMPOBEAEHHOr0 3aceaHus.

OO0 uX

9.6 B npoTtokone 3acepaHus KomuteTa
yKa3bIBalOTCS:
9.6.1 paTta, bopma, MECTO 1 BpeMs NpoBeLeHNs

3acefaHna (MMM gata NpoBedEHMS  3a04HOro
rofiocoBaHus);

9.6.2 cnucok 4neHoB KomuteTa, MNPUHSABLLMX
yyacTue B pacCMOTPEHMUM BOMPOCOB NOBECTKM OHSA
3acegaHua Komuteta (C ykasaHueM OpMbl
yqyactust), a Takke CMUCOK  WHbIX  Nn,
NPUCYTCTBOBAaBLUMX Ha 3acefaHuu;

9.6.3 nosecTka OHS,
OOKYMEHTbI 1 Npe3eHTauunm;

9.6.4 3aaBneHue 4neHoB KomuteTta o Hannyuu
/oTCyTCTBUN KOHDSIMKTA MHTEPECOB;

cooTBeTCTBYOLWMNE

9.6.5 MHeHus " npeanoxXeHus  4reHoB
KomuTteTta no obcyxaaembiM BOMpocaMm MOBECTKU
AHs;

9.6.6 wuTOrM ronocosaHua No OpPMyNUpPOBKaM
peLLeHUn, NOCTaBMEHHbIM Ha FONOCOBaHMWE; U

9.6.7

9.7 MpoTokon 3acegaHus Komuteta
noanucbiBaeTcs  npeacenaTenbCTBYOWNMM — Ha
3acegaHmm udneHoMm KomuTeTa, KOTOpbIA HeceT
OTBETCTBEHHOCTb 3a MPaBWUIbHOCTb COCTaBIIEHUS

NPUHATBLIE peLleHnA.

npoTokona, NMOArOTOBEHHOro CekpeTtapem
KomuteTa.

10. MopgotyeTHocTb Komuteta CoBety
aupektopoB O6LwecTBa

10.1 Komutet npeacrasnsaet CoBeTty

oupekTopo ObLiecTBa No ero TpeboBaHUIO OTYHET
0 cBoen paboTe 3a Tpebyembin nepuog. Cpoku
MOArOTOBKM W NPEeSOCTaBfiEHMST TaKOro oT4veTa
onpeaensoTcs peleHnem CoBeTa OUPEKTOPOB.
Otyer KomuteTta npeactaensgetr  CoBeTy
anpektopoB ObwecTtBa Npepcenarens KomuteTa.

10.2  KomuTeT JOMmKeH MMeTb NpaBo Mo CBOEMY
yCMOTpeHuto HanpasuTb COBETY OUPEKTOPOB CBOU
pekoMeHAauum unu peLleHuns no nibomy Bonpocy
npeamMeTa CBOeW [AesATenbHOCTU, a B Cny4vasx,
NPeayCMOTPEHHbIX  HacTodAwmM  [lonoxeHuem,
obsi3aH noarotoBuTbL 3akntoyeHne ans CoseTta
ONPEKTOPOB.

10.3  Kowmwuret OOIDKeH exerogHo
paccmaTpuBatb n NpoBOANTb OLEHKY
3hEKTUBHOCTH paboTbl KomuteTta "

[OCTaTOYHOCTM YCIIOBUI HacTosLwero NonoxeHus,
a Takke pekoMeHAoBaTb Ntobble npegnaraemMbie

consideration.

9.5 No later than 10 (ten) business days after
a Committee meeting the Committee Secretary
shall prepare minutes of the meeting.

9.6 The Committee minutes of the meeting
shall include:

9.6.1 the date, format, place and time of the
meeting (or the date of the absentee voting);

9.6.2 the list of the Committee members taking
part in the consideration of the items on the agenda
of the Committee’s meeting (indicating the form of
participation) as well as a list of others in
attendance;

9.6.3 the agenda, related documents and
presentations;
9.6.4 statements by the members of the

Committee on the presence/absence of conflicts of
interest;

9.6.5 views and suggestions of the Committee
members on the items in the agenda;

9.6.6 results of a vote in the language of the
decisions as put to a vote; and

9.6.7 decisions taken.

9.7 The minutes of a Committee meeting shall
be signed by the meeting’s chairman who shall
have responsibility for the accuracy of the minutes
prepared by the Secretary of the Committee.

10. Reporting by the Committee to the
Board
10.1 The Committee shall submit to the Board

at its request a report on its work for the required
period. The timing of the preparation and
submission of such report shall be determined by a
decision of the Board. The Committee report shall
be submitted to the Board by the Chairman of the
Committee.

10.2 The Committee shall have the right to
advise the Board about its recommendations or
decisions on any matter of its activities and, in
cases described in these Terms of Reference, shall
prepare an opinion for the Board.

10.3 The Committee shall review and reassess
the effectiveness of the Committee and the
adequacy of these Terms of Reference annually
and recommend any proposed changes to the
Board for approval.
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M3MeHeHuss AnA  yTBepxaeHus ana CoBeTom
[AVPEKTOPOB.

104 Bonpoc o uenecoobpasHOCTU MNPUHATUSA
pekomeHpaumn Komwuteta pewaetrca CoBeTom
OVPEKTOPOB.

1.

11.1 Ecnu B pesynbtarte n3MeHeHus
3akoHogarenocTtBa Pecnybnukn KasaxctaH wnm
npaeun n nonoxexnnn SEC n Nasdaq, otaenbHble
HOpMbl HacTosiwero [lonoxeHus BCTynawT B
NPOTUBOPEYUNE C YKa3aHHBIMW U3MEHEHUSMM, 3TK
HopMbl [lonoXeHus yTpauuBalT cuny, UM OO
MOMEHTa BHECEHMSI W3MEHEHUN B HacTosiLiee
MonoxeHne YreHbl KomuteTa OOIKHbI
PYKOBOACTBOBaTbLCS 3aKoHOOATENLCTBOM
Pecnybnvkn KazaxctaH wu  npaBunamu, u
nonoxeHmnsmn SEC n Nasdagq.

1.2 Komutetr  gomkeH JencTBoBaTtb B
npegenax MOMHOMOYUIA, NMPenoCTaBIIEHHbIX €My

3aknunTenbHbie NOMOXeHUsA

CoBeTOM [OMPEKTOPOB B  COOTBETCTBUM C
HacTtoswmM [lonoxeHnem, a ero AesaTenbHOCTb
OOMKHa perynupoBaTbCs  3aKOHOAATENbCTBOM
Pecny6nuku KasaxcraH, npasunamu n

nonoxevnmsmn SEC wu Nasdaq, YctaBom u
MonoxeHnem o CoBeTe  OWPEKTOPOB, M
peLLeHnamMn akumnoHepos 1 CoseTa ANPEKTOPOB.

11.4  Komutet YMOMHOMOYEH CoseToMm
OWPEKTOPOB nonyyaTb BHELUHWE opuanYeckue
WNN WHble He3aBUCMMble NPOeCcCUoHarnbHbIe
KOHCyNnbTaumMm, B paMKax COOTBETCTBYHLLEIO
onbiTa M 3HaHun, ecnn KomuTteT couTteT 3TO
HeobxoAuUMbIM ans BbINOSTHEHUSA CBOUX
obsasaHHocTen. O6WecTBO OOMKHO obecnevynTb
COOTBETCTBYIOLLEE dmHaHcKpoBaHue, Kak
onpegeneHo Komutetom, ans BbINNaTbl
BO3HarpaxaeHus BHeLIHeMYy ayauTopy C LUenblo
NOArOTOBKM WNW BbifyCka ayguTOPCKOro oTtyeTa
WNK BbINONTHEHUS ApYrnxX ycnyr no ayauty, o63opy
unm arrecrauum, KoMneHcauum nodbim
KOHCYNbTaHTaMm, HaHSATbIM KOMUTETOM, 1 0BbIYHbLIX
agMVHUCTPATUBHbIX pacxoaoB KomuteTa,
KOTOpble HeoOXoaUMblI UMM YMECTHbl  Npwu
BbINonHeHUM Komntetom cBonx 06s13aHHOCTEN.

114 KomuteT He 4BNSeTCS PYKOBOASLLMM
opraHom OO6uwecTBa, HO MOXeET NpUHUMaTb
pelleHnss B npegenax CBOMX MOSIHOMOYMM,
npegycMoTpeHHbIX HacToawmMm [onoxeHvem. B
TOh Mepe, B kakom KomuteT He MOXeT
nencteoBatb oT mmeHn Ob6uwectBa unn CoseTa
OVPEKTOPOB B COOTBETCTBUM 3aKOHOOATENbCTBOM
Pecnybnvkn KasaxctaH, peweHns KomuteTa
OOIKHbI ObITb B hopme pekomeHgauun CoeTy
OVPEKTOPOB M APYrMM oOpraHaMm yrnpaBreHus Wt
agMuHucTpupoBaHus ObuecTa.

11.5 Bonpocsl, He yperynmpoBaHHble
HacTtoswmM [MonoxeHnem, paspewialoTcsd B
COOTBETCTBMU C 3aKOHOAaTENbCTBOM PecnyGrnvku
KasaxctaH, BHYTPEHHUMU HOPMaTUBHbLIMU
JokymeHTamu Ob6ulecTBa, a Takke npasunamu u

10.4 The Board shall decide whether to accept
the Committee’s recommendations.

11.

111 If, as a result of changes to the legislation
of the Republic of Kazakhstan or the rules and
regulations of the SEC and Nasdaq, certain
provisions of these Terms of Reference are in
conflict with them, such provisions shall be invalid
and, until amendments are introduced to these
Terms of Reference, the Committee members shall
be guided by the legislation of the Republic of
Kazakhstan and the rules and regulations of the
SEC and Nasdagq.

Concluding matters

11.2  The Committee shall act within the powers
granted to it by the Board in accordance with these
Terms of Reference, and their activities shall be
governed by the legislation of the Republic of
Kazakhstan, the rules and regulations of the SEC
and Nasdaq, the Charter and regulations on the
Board, and the decisions of shareholders and the
Board.

11.3  The Committee is authorized by the Board
to obtain outside legal or other independent
professional advice with relevant experience and
expertise if it considers this necessary to carry out
its duties. The Company must provide for
appropriate funding, as determined by the
Committee, for payment of compensation to the
external auditor for the purpose of preparing or
issuing an audit report or performing other audit,
review or attest services, compensation to any
advisors employed by the Committee and ordinary
administrative expenses of the Committee that are
necessary or appropriate in carrying out its duties.

11.4  The Committee is not a management body
of the Company but may make decisions within its
scope of authority provided by these Terms of
Reference. To the extent the Committee cannot act
on behalf of the Company or the Board pursuant to
the rules and regulations of the Republic of
Kazakhstan, decisions of the Committee shall be in
the form of recommendations to the Board and
other bodies of management and administration of
the Company.

11.5 Issues not governed by these Terms of
Reference shall be resolved in accordance with the
legislation of the Republic of Kazakhstan, internal
regulations of the Company and the rules and
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nonoxeHunsimn SEC n Nasdagq. regulations of the SEC and Nasdagq.

*k%k
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