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NONOXEHUE O KOMUTETE
NO AYANUTY AO Kaspi.kz

1. OO6uwme nonoxeHus

1.1 Hactoswee [lonoxeHne o Komutete
CoBeta gupektopoB no ayguty AO Kaspi.kz
(nanee — «O6LWecTBOY) (ganee — «MonoxeHuney)
pa3paboTaHO B COOTBETCTBUM C AENCTBYIOLLUM
3akoHopgartenbctBoM  Pecnybnukun  KasaxcraH,
npasunamm W nonoxeHusamn Komuccum no
UeHHbiM 6ymaram u 6upxam CLIA (panee —
«SEC») n coHposon 6upxn Nasdaq (panee —
«Nasdaq»), YcraBom O6uwectsa (panee -—
«YcraBy»), lNonoxeHnem o CoBeTe AMPEKTOPOB
O6uwectBa (Ooanee — «CoBeT OUPEKTOPOBY),
BKIIOYas, HO He orpaHnymBasice Kopgekc
KopnopaTtuBHoro yrpaBrneHus O6uecTBa,
KOTopble Mo Mepe HeobxooumocTun  MOryT
N3MEHATBLCSA N AOMOSHATLCS.

1.2 Hactosiwee [lonoxeHne onpegenset
NpaBoBOW CTaTyCc, 3aja4uM W KOMMETEHLMIO,
TpeboBaHMA K CTPYKType W CcoCTaBy, MNOPSAOK
hopMUpPOBaHNS 1 (PYHKLMOHMPOBAHUS, npasa u
o6sasaHHOCTM uneHoB Komuteta no ayauty
(CoseTta aunpektopoB) (aanee — «kKomurteT»).

1.3 Komutetr cosgaH ana nomowm Cosety
OVPEKTOPOB B OCYLLECTBMEHUM MM  CBOMX
obsasaHHOCTEN no Hag3sopy. HacToswee
[MonoxeHne CcoOCTaBNeHO Ans  OnpeaeneHns
nepeYvHs YHKUMRA, KoTopble OOITKHbI
BbINOMHATBCSA KomwuteTom, " CRYyXnUT
PYKOBOACTBOM, B KOTOPOM U3MOXEHbI MpoLeayphbl,
KOTOpPbIM HEOOXOAMMO CrefoBaTh.

14 B 06s3aHHOCTM KomMuUTETa BXOOUT HAQ30p.
Hecmotps Ha TO, u4to Komuter o6Gnagaet
06513aHHOCTSIMM 1 NMOSNTHOMOYMSIMU, U3NOXKEHHBIMU
B HacTosiem [lonoxeHun, B 06s1I3aHHOCTU
Komuteta He BXxOAMT MMaHWPOBAHUE  WIK
npoBedeHne ayouToB WNWM OnpederieHne Toro,
sBnsieTcsa nu mHaHcoBasi oT4eTHocTb ObLecTBa
NMOMHOM M TOYHOW, UMW COOTBETCTBYET MW OHa
MeXayHapodHblM  cTaHgapTaMm  (puHaHCOBOM
ot4yeTHOCTM («MC®O»), BbinyweHHbIM CoBETOM
no MexayHapoaHbIM cTaHgapTaMm (UHaHCOBON
OT4ETHOCTU. OCHOBHasi OTBETCTBEHHOCTb 3a
nraHMpoBaHne U NPOBELAEHNE ayAMTOB NEXUT Ha
BHELIHeM Hes3aBucuMmoMm ayautope O6uiecTsa
(nanee — «BHewHUN ayautopy»). Kaxabih uneH
Komuteta ummMeeT npaBo nonaratbCs, B
MakcumarrbHON cTeneHu, paspeLleHHON
NMPMMEHNMBIM  3aKoHogaTenbCcTBOM, Ha (i)
O0OpOCOBECTHOCT TeX nulL M OpraHusauun
BHyTpn OOwectBa M 3a ero npegenamm, oOT
KOTOpbIX OH nonyyaet uHdopmauuo, u (i)
TOYHOCTb (PUMHAHCOBOM M APYron WMHopmMaumu,
npepocTaensemon KoMuteTy Takumm nuuamm munm
opraHusaumsamMmn, y KOTOpbIX HeT (aKTUYeCKMX
csegeHMn o6 obpaTHOM (0 Yem [AOmkHO 6biTb
He3ameanuTensHO coobLeHo Cosety

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
responsibilities 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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ONPEKTOPOB).

2. KomneteHuus Komuteta

2.1 OcHoBHOM uUenbio Komuteta aBnsetcs
Hag3op 3a:

2.1.1 ycTtaHoBneHunemMm 3PdEKTUBHON CUCTEMBI

KOHTpONS PMHaAHCOBO-X035IMCTBEHHOW
aesarenbHoctn OO6wectBa (B TOM u4ucne, 3a
MOMHOTOW,  KayecTBOM, [OCTOBEPHOCTbIO U
TOYHOCTbI (PUHAHCOBOW OTYETHOCTK);

2.1.2 ocyuwecTtsneHmem MOHUTOPUHIa
HaOEeXHOCTH " 3h(heKTUBHOCTH cuctem
BHYTPEHHEro KOHTPOINS, YMNpaBlieHWs puUcCKamun |
KOPNOpaTUBHOIO yrpaBneHus;

2.1.3 cooTBeTCTBMEM KBanudukauum,
3PEKTUBHOCTN U  HE3ABUCUMOCTU BHELLHErO
ayautopa, a Takke 3a npoueccoMm cobniogeHus
npMMEHNMOro 3akoHopgartensctBa Pecnybnuvku
KasaxcTaH, npasun un nonoxeHun SEC n Nasdaq u
OpYrux MpUMEHMMbIX MPaBOBbIX M HOPMAaTUBHbIX
TpeboBaHui;

2.1.4 BbINOAHEHWEM  (DPYHKUUM  BHYTPEHHEro
ayauTta ObuecTBa; u

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

3. CocrtaB Komurtera

3.1 UneHbl KomuteTta HasHavatotca CoBeTom

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

3.2 Bce u4neHbl Komuteta [gomkHbl ObITb
He3aBuCMMbIMM  aupektopamum  O6uiectBa B
COOTBETCTBMM C (i) NMpaBuraMm n MosIOKEHUSMU
Nasdaq, (ii) pasgenom 10A(m) 3akoHa o Toproene
UeHHbIMn  Oymaramm (CLUA, 1934 r), c
nameHeHnsimn («3akoH CLUA o Ttoproene LIB»),
(i) moBbIMM COOTBETCTBYIOLLMMUK MpaBuriaMn |
nonoxeHnsmu SEC, n npasunamu, nsgaHHbIMu Ha
OCHOBaHuUM  3TUX nonoxexnun (iv) noboiM
npuMeHnMbIM TpeboBaHMeM 3akoHOAaTeNbCTBa
Pecnybnukn KasaxctaH, ¢ y4eToM noBbIx
OOCTYMHbIX UCKMOYEHUIN, MNPefyCMOTPEHHbLIX B
COOTBETCTBMU C MpaBuiiaMu U MONOXKEHUSMM
Nasdaq, pasgenom 10A-3(c) 3akoHa CLIA o
Toproene LB u pgpyrumu  npumeHuMbIMU
npaeunamum u nonoxenunamm SEC.

3.3 Komutetr coctout u3 u4neHos CoBeTa
ONPEKTOPOB.

3.4 Mpencepatenem Komuteta aBnsercsa
uneH CoBeTa OVNPEKTOPOB-HE3aBNCUMbIN
OVpeKTop, HasHavYaembln COBETOM OUPEKTOPOB.

3.5 Mpenocepnatens CoBeTa OUPEKTOPOB He
MOXeT ObITb YneHom Komutera.

3.6 Mpencepatens [lpaBneHnss O6uiecTBa

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;

21.3 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
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(nanee - «lMpepncepatens [MpaBneHusa») He
MOXeT bbITb [Npeacenarenem Komureta.

3.7 Mpn n3bpaHmm uneHoB n lNpencenatens
KomuTeTa JOMKHbI y4UTLIBATLCSA TakMe hakTopbl:

3.7.1 kKkaxgbih 4yneH Komuteta pomkeH ObiTb
(PMHAHCOBO  PaMOTHbIM,  TMOCKONIbKY  Takas
KBanudpukaumsi  nHTepnpetmpyetca  CoBeToMm
OVPEKTOPOB B €ro [OErlOBOM CYXXAEHWM, WIn
OOJDKEH CcTaTb (PMHAHCOBO rPaMOTHBLIM B TEYEHUE
pa3yMHOro nepvoga BpEMEHW Nocrie HasHavyeHus
B KomuteT; n

3.7.2 no kpavHen mepe oaumH udneH KomwuteTa
JomkeH paccmatpuBatbcsi COBETOM OUPEKTOPOB
Kak «(DMHAHCOBbLIN 3KCMNEPT KOMUTETA MO ayauTy»,
Kak 3TO ornpeaeneHo B NPUMEHUMbIX MpaBunax
SEC.

4 Cpok nonHomouun uneHoB KomwuteTta
onpegensetca CoOBeTOM AUPEKTOPOB nNpu
cobniogeHuu cnepgyroWmnX yCrioBUM:

41.1 YneH KomuteTta octaeTca He3aBUCUMbIM
anpektopom  O6wectBa € yd4eToMm  JobbIX
OOCTYMHbIX WUCKMOYEHWIA, 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 npogosnkaet
COOTBETCTBOBATb BCEM OCTaslbHbIM TPeBOBaHUAM,
npeabsBnseMbiM K KaHAMAaTy Ha [OIMKHOCTb
yneHa KomuteTa.

4.2 TpeboBaHusA Kk KaHOMAATY Ha OOIMKHOCTb
uneHa Komwuteta nepecmatpuarotca CoBeToM
ONPEKTOPOB MO Mepe HeOH6XOAMMOCTH.

4.3 M3meHeHua B coctaBe Komuteta moryt
6bITb  npousBefeHbl  CoBEeTOM  AWPEKTOPOB
O6uecTBa B crnegyloLwmnx crydyasx:

431 wun3bpaHune HoBoro uneHa KomuteTta

B3aMeH BbIObIBLLEro (NPU CrIOXEHUN MOFTHOMOYNIA
No COBCTBEHHOMY XeMnaHwl WM Npu Hanuyuu
WHbIX 0BCTOSATENLCTB);

4.3.2 un3bpaHue HOBbIX uyneHoB Komwuteta B
crnyyae yBernu4eHusi YCNEHHOTO COCTaBa; U

4.3.3 [OOCPOYHOE npeKpalleHne MNoSTHOMOYNIA
aencteytollero yneHa Komuteta m/unm nsbpaHue
HOBOro YneHa KomuteTa no npeanoxeHuto noboro
n3 uneHoB Coseta pgupektopoB OO6uiecTBa, B
Ka)K[,OM KOHKPETHOM crydae, B noboe Bpemsi.

5. Mpeacepnatenb u Cekpetapb KomuteTta

5.1 Mpeacepatens Komuteta
paboty KomuTeTa, B YaCcTHOCTHU:

opraHusyet

5.1.1 pacnpegensdetr  006s3aHHOCTM  Mexay

Company (the “CEQ”) shall not be the Chairman of
the Committee.

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 among the
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uneHamu KomuteTa;

5.1.2 onpepenser ¢opMy npoBeAeHUs U
yTBEPXAaeT NOBECTKY AHs 3acefaHun KomuteTa;

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

5.1.4 opraHuM3yeT 0OCyXOeHMe BOMPOCOB Ha
3aceganuax KomurteTa;

5.1.5 opraHusyert BeJeHune NPOTOKOOB
3acegaHun Komuteta v nognucsbiBaeT UX;

5.1.6 npeactaesnsetr KomuTeT, ocyliecTenseT
odomumnanbHyto nepenucky KomuTtera,

nognncbliBaeT OOKYMEHTbl U MaTtepuanbl OT ero
MMEeHU; n

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

5.2 DYHKL MM CekpeTtaps KomuteTta
UCMOMHSAET NWUO, Ha3HayYeHHOe  peLleHVeM
KomuteTta. Cekpetapem Komuteta MoXeT ObiTb
uneH Komwuteta, pabotHuk ObwecTtBa. [pu
otcytcTBuM CekpeTapsa KomuteTta ero oyHKLUKM Mo
cornacoBaHnio ¢ [pepcepatenem Komuteta
ncnonHsiet KopnopaTuBHbIN cekpeTapb, Uy nNuuo,
HasHayeHHoe 4yneHamu KomuteTa Ha 3acepaHum
no cornacoBaHuio ¢ Npeacenarenem KomuteTa.

5.3 Cekpetapb Komuteta obecneudmBaet
noaroToBKy M nposeaeHne 3acedaHnin KomuteTa,
cbop wm cucTemaTMsauMio  MaTtepuanoB K
3acefaHvsaM, MOArOTOBKY MPOEKTOB PELUEHUA U
pekomeHaaunm KomuteTta COBMECTHO c
Mpencepnatenem KomuteTa, CBOEBpPEMEHHOE
HanpaBIieHne yneHam KomurteTa n
npurnaweHHbIM nvuuam yBe4OMMeHUn o]
npoBegeHun 3acegaHnin KommreTta, NoBECTKM OHSA
3acefaHui n maTtepmanos no Bonpocam noBeCTKU
OHA.

54 CekpeTtapb Komuteta npucyTtctByeT Ha
3acefaHusax KomunteTta n ocyulecTBnget
NPOTOKONMPOBaHME  3acedaHun, a Takke
obecneunmBaeTr  XpaHeHue OOKYMEHTOB "
MaTepwuanoB no gesatenbHoctn Komuteta.

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

6.1 KoMmuteT JomKeH nMeTb nNpaBo:
6.1.1 wm3yyatb UM paccmaTpmBaTb  nObble
BOMPOCbI, OTHECEHHble K €ero KOMMeTeHuuu

HacToswmM [lonoxeHvem oT umeHn CoseTa
[AVPEKTOpPOB;

6.1.2 y4acTBOBaTb B OCYLLieCTBNEHUN
MOHUTOPWHIa UCMOMHEHNSA peLUeHU 1 NOPYYEeHUN
CoBeTa [OupeKkTopoB MO BOMpoOcCaMm  CBOEW
AeATenbHOCTY;

6.1.3 nonb3oBaTbCA Yycnyramu pykoBoauTenen

Committee members;

5.1.2 determine the format and the agenda of
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
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n cneumanuctos ObLiecTBa No Bonpocam CBOEN
KOMMNEeTeHUMM W npurnawatb WX Ha CBOU
3acegaHus; u

6.1.4 npuBnekatb K cBoel paboTe BHELLIHUX
9KCMNEepPTOB N KOHCYNbTAHTOB.

6.2

6.2.1 BbINOMHATbL BO3NOXeHHble Ha KomuteT
3agaym B COOTBETCTBUM C  HACTOSALLMM
MonoxeHneM, TpeboBaHMAMN 3akOHOAATENbCTBA
Pecnybnukn KasaxctaH, YcrtaBa, a Takke
npasunamu u nonoxeHnamm SEC n Nasdaq;

6.2.2 ocywecTBNATb CBOKW [EATENbHOCTb B
nHTepecax OO6wecTtBa, €ero akuMOHEpPoOB WU
WHBECTOPOB;

6.2.3 oTuMTbIBaTHLCH nepen CoseToMm
anpektopoB OO6LulecTBa O pesynbTatax CBOew
paboThl; u

6.2.4 onpegensatb (i) KomneHcauuo OObLIM
apyrum KOHCYyNnbTaHTam, NPUBMEYEHHBIM
KomuTteTom, u (ii) oObl4HbIE agMUHUCTpPATUBHLIE
pacxogbl KomuTteTta, koTopble Heobxogumbl unu
YMECTHbl ~ MpU  BLINOSIHEHMM UM CBOWX
obazaHHoCcTEN, K KOTOopble OOLLECTBO OOSKHO
npegocTaBuTb.

KomuteT 06s3aH:

6.3. B OTHOweHWM BHyTpeHHero ayauTta
KomuteT 0643aH:

6.3.1 obecneunTb He3aBMCUMOCTb n
06BEKTUBHOCTL (PYHKLUWN BHYTPEHHETO ayauTa;

6.3.2 ocywecTBnATb MOHUTOPUHT 3a
3P PEeKTUBHOCTLIO nporpaMmbl Cniyx6bl
BHyTpeHHero ayamta OOwectBa B paspese
LEenoCcTHOCTU  CUCTEMbl  PUCK-MEHEIKMEHTA,
obecneuynBass oxBaT MNMIAHOM MO BHYTPEHHEMY
ayouTy  KIOYEBbIX  PUCKOB  OEATENbHOCTU
O6uecTBa;

6.3.3 nepepg paccMOTpPEHNEM CoseToMm

OVPEKTOPOB — paccMaTpmBaTb U peKoMeHOoBaTb
Ha3Ha4YeHne W npekpaweHne MnoSTHOMOYUA WU
pasvep Bo3HarpaxaeHuss paboTHMkoB Cnyx6bl
BHYTPEHHEro ayauTa;

6.3.4 paccmaTtpuBaTb W
BHYTPEHHEro ayanTa;

6.3.5 paccmaTpuBaTb OCHOBHblE pe3ynbTaTbl
npoBepok gesaTtenbHocTn O6LLecTBa, N3NOXEHHbIE
B ordetax Cnyxbbl BHYTPEHHeEro ayguta ans
KomuteTa;

6.3.6 paccmaTpuBaTb " OCYLLEeCTBNATb
MOHWUTOPWUHI 32 peakuuei  UCMONHUTENBLHOro
opraHa u npoyvx YMnpaBrsoWMX OpraHoB (nuvu)
O6uwecTBa Ha pe3ynbTathl npoBepokK
aeaTenbHocTM K pekomeHgaumn  CryxObl
BHYTPEHHEro ayanTa; u

6.3.7 Kak MMHUMYM OOMWH pa3 B rof BCTpeYvaTbCs
c raeson Cnyxbbl BHyTpeHHero ayaguTta 0e3
MPUCYTCTBUSI YNIEHOB UCMOMHUTENBHOIO OpraHa u
NpoYnX yrnpaensawoLWmx opraHoe (nuy) ObuiecTa,

oueHnBaTb nnaH

professionals of the Company on matters within
their competence and invite them to their meetings;
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
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ans obeyxaeHus pabotbl Cnyxbbl BHYTPEHHEro
ayauta w1 niobbix  BOMPOCOB,  BO3HWMKLUMX
BCNeAcCTBUE NPOBEAEHNS BHYTPEHHEro ayauTa.

6.4
ob6s13aH:

6.4.1 paccmaTpuBaTb BOMPOCbI O HasHa4YeHUM,
Hagsop 3a HasHavyeHueMm, MpoasieHVeM U
npekpaLieHmem NMOMHOMOYMI BHELLHEro
ayguTopa, Ons WX danbHewwero yTBepXOeHWUs
O06wmm cobpaHMeM akLMOHEPOB;

6.4.2 obecneymMBaTtb NpoBefeHUE TeHaepa Mo
BbIOOPY BHELLHEro ayauTopa;

6.4.3 oueHuMBaTb pe3ynbTaTbl 06s3aTENLHOrO
ayamta  OTAENbHOW UM KOHCONMUAMPOBAHHOM
dmHaHcoBOWN OTYETHOCTHU O6uwecTtBa n
COrnacoBbiBaTb WX C BHELWHUMM ayguTopoM,
BKITlOYasd, HO HE OrpaHNYnBasiCb CreayrLLnMm:

B oTHoOLWeHNN BHELLHEro ayouTa Komurter

. nobble  3HaYUTENbHbIE  BOMPOCHI U
OrOBOPKW, BO3HUKLLKE B MpOLeCcCce ayanTa;

. KrnoyeBble BbIBOAbLI MO BOMpPOCaM y4eTa U
ayouTa;

. ypoBeHb  OWWOOK,  BbISBMEHHbIX B
npouecce ayguTta; u

. ahpekTUBHOCTL ayauTa.

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

6.4.5 onpegensTb yCrnoBUA COTPYOHUYECTBA,

BKNOYas ycrnosust no6oro nucbMma-
006s3aTenbCTBa, Nony4yaemMoro B Hadarne Kaxmaoro
ayauTa 1 B npoLlecce NpoBedeHUs ayanTa;

6.4.6 oueHuBaTb HE3aBMCMMOCTb,
KBanMpukaumo N OOBEKTUBHOCTb BHELLHEro
ayauTtopa c y4yeTom COOTBETCTBYIOLLNX
obsa3aTenbHbIX " npodeccnoHarnbHbIX

TpeboBaHWI, a TaKkKe OTHOLUEHUA C ayAMTOPOM B
uenom, BKNioYas NpefocTaBrieHne UM WUHbIX, He
CBSA3aHHbIX C ayAMTOM, YCryr, BKNtoYas nonyyeHne
dUHaHCOBOW OTYETHOCTM OT BHELLHEro ayautopa
B cooTBeTcTBUM C TpebosaHusmn SEC n CoseTta
no Hags3opy 3a OyxranTepCkum y4eTOoM B

nyonuuHbix  komnavuax CLIA  («PCAOBY),
BKIIOYasA PMHAHCOBYIO OTYETHOCTb OTHOCUTENBHO
HeayanTOPCKMX ycnyr, CBSA3aHHbIX co
B3aMMOOTHOLLEHNSMW  MexXay ayguTopaMmu U
O6uwecTtBoOM;

6.4.7 3abnaroBpeMeHHO (mo nx

npefocTaBrieHnsl) ofobpsATb 3akrnyveHne Bcex
ayouTOpPCKMX YCNyr M, € Y4eTOM MWHMMAarbHOro
UCKIIOYEHUS,  NPegyCMOTPEHHOro  pasgernom
10A(i) 3akoHa CLUA o Toproene LB 1 npasun SEC,
N npaBunaMy, M3gaHHbIMW Ha OCHOBaHUWM ITUX
MOMOXEHWW, BCEX pa3peLleHHbIX HeayauTOPCKUX
ycnyr,  Kotopble  OyayT  npegocTaBnsATbCHA
O6wecTBy NOOLIM TAKUM BHELLHUM ayAUTOPOM;

6.4.8 npoBepaTb OTCyTCTBUE Mexay

and other matters raised by the internal audit.

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
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Ob6LecTBOM U BHEWHUMW ayauTopaMn UHbIX,
KpOMe  [enoBblX, OTHOLIEHUA (Takux  Kak
CeMenHbIX, paboumx, PUHAHCOBLIX UM OENOBbLIX,
UNKn No Bonpocam MHBECTULNN);

6.4.9 3anpawwuBaTb, nofny4atb W  uU3yyaTb
uHdopMauMio O MONMTUKaX W  npouegypax
BHELLHEro ayguTopa, obecneynBaroLLnX

He3aBVCMMOCTb " KOMMITa€HC-MOHUTOPWHT,
BKItOYas Nosiy4eHmne u paccMoTpeHmne, no KpanHemn
Mepe exerogHo, oTyeTa BHELUHEro ayautopa C
onuncaHvem, B o6bewme, paspeLleHHOM
NPUMEHNMbIMK CTaHZ4apTaMu ayguTa:

(a) BHYTPEHHME npoueaypbl KOHTpOns
KayecTBa BHellHero ayautopa (Hanpumep,
poTauusa napTHepPOB U paGoTHNKOB ayauTopa);

(b) nobble CYyLLleCTBEHHbIE BOMpPOCHI,
NOAHATLIE B XO4€ NOCNeLHEeN NPOBEPKN KOHTPOSSA
KayecTBa WM SKCTMEPTHOW OLEHKU BHELLUHEro
ayauTopa, Unu B pesynbTaTe Ntoboro 3anpoca unm
paccnefoBaHusl, npoBeAEeHHOro
rocyAapCTBEHHbIMM opraHamm nunu
npodeccuoHarnbHbBIMU OpraHn3aumsImMm B TedeHue
nocrnegHux NSTU NeT, B OTHOLIEHUM OOHOMO MIu
HECKOJSIbKUX HE3aBUCUMbIX ayOMTOB, NPOBEAEHHbIX
BHELWHUM  aygutopoM, UK nobbix  Lwary,
npeanpuHaTble ANs pelieHnst nodbix NogobHbIX
BOMPOCOB;

(c) nobble obLenocTynHble OTYETHl,
onybnunKoBaHHbIe B TeYEHUE NOCMNeaHUX NATu net

PCAOB wunu  pgpyrumu  rocydapCTBEHHbIMU
opraHamu unu npodyeccroHasibHbIM1
opraHusaumamm B OTHOLWEeHnn BHELUHEero
ayauTopa;

(d) nobasi npoBepka BHELWIHEro aygurtopa
nposogmmas PCAOB mnnu nioboe paccnenosaHue,
NPOBEAEHHOE MOCY4APCTBEHHBIMU OpraHamMy Unu
npogeccuoHanbHbIMU OpraHM3aunsiMm B TeYeHMe
nocrnegHux ATy net paboTbl BHELWHEro ayauTopa,
n niobble warn, NpegnpuHATbIE ANS peLleHns
TaKMX BOMPOCOB; U

(e) BCE B3aMMOOTHOLUEHUNS] MEeXOY BHELLUHUM
ayantopoM u O6LEecCTBOM B COOTBETCTBUM C
NMPUMEHNMbIMM TpeboBaHMAMM cTaHOapToB
PCAOB pns oueHK/ He3aBUCUMOCTHU ayanTopa;

6.4.10 paccmaTpuBaTb BbllLeyKa3aHHble OTYeThl
N paboTy BHELUHEro ayauMTopa B TEYEHWe roga u
oueHuBaTb  kBanudukaumio, 3PAPEKTUBHOCTb
paboTbl, HE3ABMCMMOCTb U Npouenypbl KOHTPOrS
KayecTBa BHeLLHero ayauropa, Bkro4vas o63op u
OLEHKY [OesaTenbHOCTM Beaywlero napTHepa
BHELLHero ayauTtopa, B3aMMOAEWCTBYIOLLEro Ha
npoekte ¢ OO6WecTBOM, pe3ynbTaTbl TaKoro
paccMOTPEHUss OOIKHbI  ObITb  NpeAcTaBrieHbl
CoBeTy ONPEKTOPOB;

6.4.11 NpWHATBL NONUTKKY NO HakMy pabOTHUKOB,
paHee SABNSABLUMXCA pabOTHWKaMU BHELUHEro
ayguTtopa, W OCYyWeCTBNATb MOHMTOPUHI 33
cobrnogeHneM aTon NOMUTUKY;

(such as family, employment, investment, financial
or business) between the external auditors and the
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;
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6.4.12 paspabotaTb U BHeOpPWUTb MOMAWUTUKY MO
NPUBEYEHNIO BHELLHErO ayaMTopa Ang okasaHus
ayaUTOPCKMX U UHBIX, HE CBSA3aHHbLIX C ayauTOM
ycnyr, NpUHMMas BO BHMMaHWe COOTBETCTBYIOLLNE
3TUYecKue ykasaHusi No 3TMM Bonpocaw;

6.4.13 NpoBOAUTbL OLIEHKY B3aWMOOTHOLLUEHUA C
BHELWHUM  ayauWTOpOM,  BKMYas  YpOBEHb
KBanudukaLmm, pecypcoB BHELLHeEro ayantopa, a
Takke 3(PPEeKTUBHOCTL Npoueayp ayauTa, 4To
OOMMKHO BKMOYAaTb OTYET BHELLUHEro ayautopa o
KadecTBe CBOUX BHYTPEHHMWX NPOLEaYp;

6.4.14 paccmaTpuMBaTb W peKOMeHAOBaTb K
YTBEPXKAEHUIO FOOOBOW NNaH no ayguTy;

6.4.15 paccmatpuBaTtb noboe NUCbMO-
npeacTaBrneHve BHELUHeMy ayauTtopy OO0  ero
noanucaHus nepebiM pykoBoauTenem O6LLecTBa;
n

6.4.16 paccmaTpuBaTb NMUCbMO pPYKOBOACTBY U
otBeT pykoBoacTtBa O6ulecTBa Ha pesynbTaTthl
ayguTa.

6.5 KoMmuteT posmkeH, No KpanHen wmepe,
exerogHo obcyxaaTb C BHELHUM ayguTopoM, B
OTCYTCTBME pYKOBOACTBA, €CfM COMTET 3TO
uenecoobpasHbiM:

6.5.1 Bonpocbl, KOTOpble  [OIMKHbI  OblTb
OoBefeHbl O CBEAEHUs KOMUTETOB MO ayguTy B
coOTBeTCTBMM co cTaHgapTamu ayauta PCAOB,
OTHOCSILLMECS K NPOBEOEHU0 ayauTa, NOCKOMbKY
OHU MOTYT BbITb N3MEHEHbI UMW JOMOSHEHbI, B TOM
yncne B cootBeTcTBUM co CTaHaapTom ayguta 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), BO3HWKLWIME B XO4e NpPOBEAEHUS
ayouTa, BKMoYas  nobble  orpaHuMyeHMst  Ha
OeATeNbHOCTb BHELIHEro ayguMTopa Mnu ocTyn K
3anpawvBaemMon  uHdopmauuM,  BBEOEHHble
PYKOBOZACTBOM, U peakLuo pykoBOACTBA Ha 3To, a
Takke nobble CyLIeCTBEHHbIE pasHornacus ¢
PYKOBOZCTBOM;

6.5.3 cucremy BHYTPEHHEro KOHTPOSIS
ObuwectBa W NOOOTYETHOCTWU, KOMMMEKTALUMIO
Cnyx0Obl  BHyTpeHHero ayauta O6uiecTBa,
BKNoYass noboe nnCbMO «PYKOBOACTBY» UIU
«BHYTPEHHEMY  KOHTPOSO», Bbl4AHHOE UMM
npegnaraemMoe K Bbigade TakuM ayguTopoMm
O6uwecTsy; U

6.5.4 niobble KOpPPEKTUPOBKN ByxranTepcKkoro
yyeTa, KOTOpble  OblNM  OTMEYEHbl  WnU
npeanoXeHol BHELHUM ayaUTOPOM, HO Obinu
«MponyLeHbl» (Kak HeCyLeCTBEHHbIE WU UHbIM
obpasom).

6.6 B cnyyae pactopxeHua pgoroBopa C
BHELHUM ayaMTOpOM MO €ero uMHUumMaTuBee,
KomuteT OomKeH paccMoTpeTb NPUYUHBI Takoro
pacTopXXeHWs [OroBopa W MPUHSATb peLleHne O
Hanu4yMm nMB0O OTCYTCTBUN HEOBXOAUMOCTM KaKmX-

6.4.12 to develop and implement a policy on the
supply of audit and non-audit services by the
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
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nmbo oencTBun.

6.7 KomuteT ynonHomoueH paccmatpuBaTb
pe3ynbTatbl MOObIX 3aKMYEHU A  HanoroBbIX
KOHCYNbTaHTOB Mo aeatensHocT ObLecTsa.

6.8 B oTHOLWeHun ¢uHaHCOBON OTYETHOCTMU
KomureT:

6.8.1 okasbiBaeT cogencTene Cogerty
OVPEKTOPOB MpU OCYLLECTBNEHUN MOHUTOPUHra
npouecca NMoAroToBKU " LeNTOCTHOCTU
durHaHcoBo oT4yeTHOocTM O6WecTBa, BKIYas
roAOoBYHO n MonyrofaoByto PUHaHCOBYIO
OTYETHOCTb, MPOMEXYTOUHYIO YMNpaBlEHYECKYHO
OTYETHOCTb, OOBLSBMEHMSI O MpeaBapUTENbHbIX
pesynbTatax ayguTa, O0030pHble OT4eTbl MO

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

MOHUTOPUHI 1 JoknagbiBaeT CoBeTy ANPEKTOPOB
O 3HauUTENbHbIX BOMPOCAX W  CYXOEHMUSX
BHELUHEro ayauTopa, BKIHOYEHHbIX B TFOJO0BOMW
OT4eT (OTYETHOCTD);

6.8.2 okasbiBaeT cogencTene Cogerty
OVPEKTOPOB B PacCMOTPEHUN MPOMEXYTOUHbIX
0TYETOB, NpeaBapuTErNbHbIX 00bABNEHUIA, @ TaKKe
nobown CyLLIeCTBEHHOM nHpopmaumm
dMHAHCOBOrO  XapakTepa,  BKHOYEHHOW B
OOKYMEHTHI, npeaHasHayYeHHble ans
onybnunkosaHus; u

6.8.3 aHanusupyet pesynbTaTtbl ayouta
COBMECTHO C pPYKOBOACTBOM W  BHELUHUM
ayguTopoM, BKIOYas pacCMOTpeHMe BOMpPOCOB,
BO3HMKAKOLWMX  MpK nposBedeHun  ayguTa,
0BOCHOBAHHOCTb CYLLECTBEHHbIX KOPPEKTUPOBOK,
OCHOBaHHbIX Ha pes3ynbTaTax BHELIHero ayguTa,
ODOCHOBAHHOCTb NPUMEHEHUs OonyLleHus o
HenpepbIBHOCTM aesaTenbHocTn ObuiectBa u ero
cootBeTcTBMe TpebosaHmsm SEC, MC®O,
OeNCTBYIOLLErO 3aKkoHoaaTenbCcTBa "
NpPUMEHNMbIM CTaHOapTam ayauTa.

6.9 KomuteT paccmatpmBaeT rogoBbie OTYEThI
(otyeTHoCcTb) OOWecTBa OO PaACCMOTPEHUS U

npeosapuTensHoro  yteepxaeHus — CoBeToM
OMPEKTOPOB, W MOCPEACTBOM  PACCMOTPEHMS
OTYETHOCTM  OT  MUCMOMHWUTENbLHOrO  opraHa

OOuwecTBa 1 BHELWIHEro ayautopa oueHuBaeTt (M
npy Heob6XoANMOCTM NPOBEPSIET):

6.9.1 cooTBeTCTBME NpaBuriaM W MOMOXEHWAM
Nasdagq, NPUMEHNMOro 3akoHodaTenbLCcTBa
Pecnybnukn KasaxctaH v gpyrum npuMeEHUMbIM
NpaBoBbIM 1 HOPMAaTMBHLIM TPeOOBaHUSM;

6.9.2 wMeTOAObl, MWCMOMb3yeMble Ans  y4veTa
3HaAUNUTENbHBbIX WM HEOObIYHBIX  onepauumn
BO3MOXXHOCTb MCMOJIb30BaHUSA APYrMx METOAOB;

6.9.3 agekBaTHOCTb BblOpaHHON y4yeTHOM
MONMWUTUKK, NMOCNEeAOBATENbHOCTb €€ NMPYMEHEHNS
n nobble N3MEHEHNS B Y4ETHOW NOMNUTMKE U ee
NpUMEHeHNY;

6.9.4 cnepgyet nnm OBLwecTBO COOTBETCTBYOLLUM

about the need for further action.

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

10
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CTaHOapTamMm y4dyeTta, U YyYUTbIBAaeT I MHEHUe

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

NPUMEHSAEMbIX NPU OCYLLECTBNEHUN (PUHAHCOBOIO
(6yxrantepckoro) y4yera;

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

6.9.7 cyuwecTBeHHble nonpaekn/M3aMeHeHus,
HeobxoguMMble NO pe3ynbTatam ayauTa;

6.9.8 ponyweHna/npeanonoXeHns/oroBopkn B
NOAAEPKKY TOro, 4yTO ObuwecTBO
paccmaTpvMBaeTCcsl B KayecTBe [EWCTBYHOLLErO
npeaonpuaTnsi, a Takke nobble CylecTBEHHble

COMHEHWs1 B BO3MOXHOCTM  paccMaTpvBaTb
O6uecTBO B KayecTBe OencCTByoLLEero
npeanpusTua B TeYeHWe  Kak  MUHUMYM
ABeHaguatM MecsueB C AdaTbl  YTBEPXOEHMWS

(PMHAHCOBOW OTYETHOCTW, a TaKKe B Te4vyeHue
bonee ANUTENbLHOIO NEpPUOAa;

6.9.9 BclO CYLLEeCTBEHHYIO MHdOopMaLnIo,
NpegoCTaBEeHHY0 C OTYETHOCTBIO; U

6.9.10 penusbl 0 goxogax ObLlecTBa, a Takke O
¢rmHaHCOBOW MHGOPMAaL MU U NPOrHo3e nNpubbinu,
npefocTaBnsieMble aHanUTUKaMm U PENTUHIOBbIM
areHTcTBaMm.

6.10 B cnyyae Hecornacus Komuteta ¢ kakoun-
nnbo 4acTbio PMHaAHCOBOWM OTYETHOCTU, Komutet
OOIDKeH coobwmnte 0 cBoeM Hecornacum CoBeTy
ONPEKTOPOB.

6.11 Mo 3anpocy CoeeTa gupekTopoB Komutet
OOJDKEH OCYLLIECTBUTb 0630p rogoBOM OTYETHOCTH
n npeactaBute COBETY OUPEKTOPOB 3aKIOYeHUe
OTHOCUTENBbHO TOrO, ABNSAETCA N OTYETHOCTb
OOCTOBEPHOM UM MNOHATHOM W  NpeacTaBuTb
nUHpopmaumo, HeobxoaMMyt0 akumoHepam Ans

OLEHKM nNonoXxeHus, pesynbTatoB, 6usHec-
mogenwu u ctpaterumn ObLecTsa.
6.12 B OTHOLWEHUN BHYTPEHHEro KOHTPOMs U

ynpaslieHna puckamum KomunteT gonxeH:

6.12.1 no nopyvyeHmio CoBeTa AMPEKTOPOB
OCYLECTBUTb OUEHKY 3(P(PeKkTMBHOCTN CUCTEMBI
BHYTPEHHEro KOHTPOMsS M yNpaBleHus pucKamm
ObuwecTtBa (Bkrtovas du1HaHcoBbIE n
onepauuoHHbIe  PUCKW, Takme Kak  pUCKK
knbepbesonacHocTn), B TOM u4ucrne nyTem
perynsipHoro paccMOTpeHMs 0oT4eTOoB
PYKOBOACTBA O COCTOSIHUM CUCTEMbI YNpaBrieHns
puckamu,  (PYyHKUMOHMPOBaHMM  3(PEKTUBHOMN
CUCTEMbI YMpPaBfieHUsI pUCKaMU WU BHYTPEHHErO
KOHTpOMs, BKMOYas WMHAOPMALMI O MNPUHATBLIX
Mepax Ans  yCTpaHeHWs, MUHUMU3aumMm u/umm
CMSITYEHUS1 PUCKOB;

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

accounting standards and whether the opinion of
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

11
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Capb6enH3a-Okcnun») n BbINONHEHNe
Mpencepatenem [lpaBneHns u 3amMecTuTenem
Mpeocepatensa [paBneHna  OOwectBa no
(bUHaHCOBLIM BOMpoOcCaM WX CepTUUKALMOHHbIX
065s3aTensCTB B COOTBETCTBMU C TpeboBaHUSIMU
pasgenos 302, 404 n 906 3akoHa CapbenHsa-
Oxkcnu;

6.12.3 obcyxaaTtb C pPyKOBOACTBOM W BHELUHUM

ayouTopoM  MOMUTMKY  YNpPaBfeHWst  puUckamu,
npaeuna W npoueaypbl OLEHKAM PUCKOB U
MOHUTOPWHra, NoaBEPXKEHHOCTb O6ulecTtBa
CYLLEeCTBEHHbLIM puyckam " nencTeus,

npeanpuHATbie pyKoBOACTBOM AN1A OrpaHU4YeHus,
MOHUTOPUHIa N KOHTPOIA Takom noaBepXeHHOCTH;

6.12.4 COBMECTHO C PYKOBOACTBOM, BHYTPEHHUM
ayantopom " BHELUHUM ayanTtopom
paccmatpuBaTe Mnobble cnydanm HapylleHus
3aKkoHofaTenbCcTBa (BKIOYas aHTMKOPPYNLUOHHOE
3aKoHOAaTEenNbCTBO), BO3MOXHblE cnydam
MOLLEHHMNYECTBa M CyLleCTBEHHble HeJocTaTku B
npouegypax BHYTPEHHEro KOHTpONS "
ynpaBreHnsi puckamu;

6.12.5 ocywecTBnATb Hafa3op 3a
paccnefoBaHnsaMM B OTHOLUEHUW  npouenyp
BHYTPEHHEro KOHTPONs W ynpaBreHus puckamm
O6uwecTBa;

6.12.6 paccmaTpuBaTtb NPOEKTbI NOMUTUK
Obuwectea B obnactu ynpaBneHWss puckamu u
BHYTPEHHEro KOHTpoOns " ntobbiMK
nocneayoLwnumm N3MEHEHUSIMM o nx
yTBepxaeHusi CoBeTOM AMPEKTOPOB;

6.12.7 paccmaTpuBaTb " cdopmynunpoBaTtb
MHEHMS Ond  Mocrnegylwero npeacraBneHns
CoBeTy  OWPEKTOPOB  pe3ynbTaToOB  OLEHKM
3(PPEKTUBHOCTN  yNpaBfeHUss  puckamum "
BHYTPEHHEIO KOHTPOINS, a TakKe roTOBWUTb, MpU
HeobxoaMmocTH, pekomMeHaaumm no
COBEpPLUEHCTBOBAHMIO OpraHu3auum ynpasreHus
puCkaMu W BHYTPEHHErO KOHTPOSSI Ha OCHOBE
OTYETOB BHYTPEHHErO ayauTopa W BHELUHErO
ayautopa ObLecTBa;

6.12.8 aHanuaupoBaTb OTYETbl BHYTPEHHUX U
BHELIHUX ayaWTOPOB O COCTOSIHAM CUCTEMBI
BHYTPEHHErO KOHTPONS; 1

6.12.9 yTBepxagaTb OT4YeTbl O BHYTPEHHEM
KOHTpOSie U ynpaBneHn puckamu Ans BKNIOYEHUs
B rOZ10BON OTYET,;

6.12.10 paccmatpmBaTtb MNOMAUTUKU U KOHTPOMMU
Obuectsa no npeaoTBpPaLLEHMIO, BbISBMEHMUIO
MOLLEHHMYEeCTBA U 3(hpeKTUBHOMY pearnpoBaHuIo
Ha Hero;

6.12.11 ocCyLecTBNATb MOHUTOPUHT 32 XOAOM
paccrnefoBaHus B CBSA3W C MNOAO3PEHMSMM Ha
MOLUEHHUYECKMe [OeWCTBUA U [O0CTATOYHOCTb
KOPPEKTUPYHOLLMX OENCTBUN.

6.13 KomuteT gosmmkeH MMeTb NpaBo:

6.13.1 npoBoaunTb OLIEHKY [0CTaTOYHOCTU

CEO and Chief Financial Officer of their
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;

6.12.10review the Company’s policies and
controls to prevent, detect, and respond to fraud.

6.12.11 monitor investigations into suspected
fraudulent activities and the adequacy of corrective
actions.

6.13
6.13.1 assess the adequacy and ability of the

The Committee shall have the right to:
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UMEKLLINXCA B  pacnopskeHuM pecypcoB w
BO3MOXHOCTW y pabOTHMKOB 1 NOCTaBLLMKOB YCNyr
O6uwecTBa coobLaTe 0 BO3MOXHbLIX HapyLLUEHWNSIX
B pesatenbHocTu OOuwectBa. KomuteT pomkeH
obecneynBaTtb nposegeHne He3aBUCUMON
NpoBEPKM Taknx COOOLLIEHUI, NpUHATUE
HeobxoouMbIX Mep Mo pe3yrnbTaTtaMm NpPoBEpKU, a
TaKkke nNpenocTaBnATb pPeKoOMeHZauuMM B 4actu
npoueayp MO  BbIABMIEHUO  HapylleHMn B
OEATEeNbHOCTU U 3aLLMTe OT TaKUX HapyLUEeHWUN;

6.13.2 ocywecTBNATb MOHUTOPUHT ageKBaTHOCTMU
n addektnBHoctTn cobnogeHmsa OOLwecTBOM
NpaBoBbIX U HOPMAaTUBHbLIX TPeboBaHUN, a Takke
3TUYeCcKux HopM, npasun u npoueayp O6uecTBa;

6.13.3 ocywecTBnATb WHble
nopydexmio CoBeTa QUPEKTOPOB.

3agayun no

6.13.4 ycTaHOBUTb npouenypsbl ans (i)
MONYyYeHNs, XpPaHEeHUs U PacCMOTPEHUs xanob,
noctynarowmx B O6WeCTBO NO Bonpocam
OyxranTepckoro yyeTta, BHYTPEHHEro KOHTpOns

Oyxrantepckoro ydyeta wnm ayguta, u (i)
KOH(pMAEeHUnaneHoro, @HOHVMMHOTO
npencrasneHns coobLeHun paboTHWKamu

Obuwectea no noBoay OBECMOKOEHHOCTM B
OTHOLLEHMN CMOPHbIX BOMPOCOB OyxranTepckoro
ydyeta wunu ayguta, u (i) ocywecTBnATbL
MOHUTOPUHI 3a 3((EKTUBHOCTLIO MEXaHU3MOoB
coobLeHus o} dakTax HenpaBoMepHOW
OeATenbHOCTN B COOTBETCTBMM C TpeboBaHMsMU
pasgena 301 3akoHa CapbernHsa-Okcnu;

6.13.5 npoBoAMTb Haanexawunm aHanmMs U
Hagsop 3a BCEMW CAernkamMu CO CBS3aHHbIMM
CTOpOHamMM  Ha  npegmeT  MOTeHUManbHbIX
cuTyauummn KOHNuKTa MHTEepecoB " B
COOTBETCTBMU C TpebOBaHUSIMU K pPaCKpbITUIO
nHOpMaLMM  YyCTaAHOBMIEHHbIMW MpaBunamMm U
nonoxevnamn SEC, Nasdaq v nonutukown
O6buecTBa B OTHOLUEHUM COENOK CO CBA3AHHbLIMM
CTOPOHaMM, €CfiM TOSMbKO OHU He NPOBOAATCS
apyrum He3aBMCUMbIM opraHom CoserTa
OVPEKTOPOB; U

6.13.6 npoBoanTb unu cornacoBbiBaTb
paccrnenoBaHus no nbbiM Bonpocam, BXOOALLNM
B ccepy ero nofiHOMOYMK, MO  Mepe
HeobxoOUMOCTU UM YMECTHOCTH;

6.13.7 obecneunTb
paccrefoBaHMs B OTHOLUEHMM  OMaceHuwn
3TUYECKOro XapakTtepa " dMHaHCOBbIX
HapyLleHWn, KOTopble MPUBENN K WCKAXKEHMIO
dmHaHcoBon oT4yeTHOCTM ObLecTBa.

6.14

Haanexawue

UneHbl Komuteta gOMmKHbI UMETb npaBo:

6.14.1 3anpawuBaTb Y [OO/MKHOCTHbIX N K
opraHoB  OOwecTtBa  OOKYMEHTbI,  OTYETHI,
00BbACHEHUs " apyryto WHopmaumio
(maTepuans), KacatoLmecst BOMPOCOB
koMmneteHuun Komwuteta, B yCTHOW  wu/mnu
NMCbMEHHOW bopme;

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;

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 and
(iii) monitor the effectiveness of whistleblowing
mechanisms as required under Section 301 of the
Sarbanes-Oxley Act;

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;

6.13.7 ensure adequate investigations into ethical
concerns and financial irregularities in financial
statements.

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
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6.14.2 nonb3oBaTbCA ycnyramm
3KCNEepTOB U KOHCYNbTaHTOB.

6.15

6.15.1 yyactBoBaTb B pabote Komuteta u
NPUCYTCTBOBaTb Ha €ero 3acefaHusiX, akTUBHO
yyacTBOBaTb B pacCMOTPEHUM  BOMPOCOB,
BXOAALMX B KoMmneTeHumo KomuteTa;

BHELUHUX

YneHbl KomuteTta obs3aHbI:

6.15.2 wm3y4aTb AOKYMEHThI, NpeacTaBngemble 40
3acegaHmin Komuteta u BO Bpemsa 3acedaHun
Komuteta, wun BblpabaTbiBaTb COGCTBEHHYIO
Mo3MLMIO MO KaXkaoMy BOMPOCY NOBECTKU AHS;

6.15.3 xpaHuTb cnyxebHyl, KOMMEPYECKYD |
MHYIO OXpaHSeMYl0 3aKOHOM TaiHy, a TaKkke He
pasrnalwiaTb CTaBliMe eMy U3BECTHbIMU B CBA3N C
paboton B KomuteTe cBefeHus, coaepxaiume
cnyxebHyto, KOMMEpPYECKYI0 TanHy,
NHCaNOEpCKyld WUNN UHYK KOHMWMAEHUUANBHYIO
MHAOPMaLMI0O B COOTBETCTBMM C BHYTPEHHWMMU
aokymeHTammn O6LiecTsa; u

6.15.4 wucnonHaTb nopydveHnsa [pencepatens
KomuteTa.

7. YneHbl KomureTa HecyT
OTBETCTBEHHOCTb B COOTBETCTBUM C HOpMaMMU
3akoHa Pecnybnuku KasaxcTtaH «06
aKUMOHepHbIX  obwecTtBax», YctaBa M
MonoxeHus o CoBeTe AVNPEKTOpPOB,

perynupyowmmMmM OTBETCTBEHHOCTbL 4JIeHOB
CoBeTa AUPEKTOPOB.

8. 3acenaHns KomuteTa

8.1 3acepaHna Komwuteta npoBoadatca Kak
MWHMMYM pa3 B Mnonroga, €ecnM  uMHas
NepUOANYHOCTb paccMoTpeHus OTAEnNbHbIX
BOMPOCOB He npegycmoTpeHa
3akoHogartenbcTBoM  Pecnybnvku  KasaxcraH,
BHYTPEHHUMM  HOPMATUBHbLIMU  OOKYMEHTaMu
O6uwecTtBa, unu npasmnamu n nonoxexHuvamm SEC
n Nasdagq.

8.2 PeweHne o cos3biBe 3acenaHus, pare,
BPEMEHM W MecTe TMpOBEAEHNs 3acedaHus,
NOBECTKE OHS M CNUCKE NN, NpUrnaweHHbIX ans
y4yacTuss B 3acefaHuun, [OOIDKHO MNPUHUMAaTbCS
Mpepcenatenem Komutera.

8.3 TpeboBaHne o npoBedeHUMM 3acenaHus
KomuteTa mMoxeT ObiTb 3asiBMEHO CreayrLMn
nvuuamu:

8.3.1 Tlpeacepatenem [lpaBneHna O6LwecTBa,
yneHoM [lpasneHns O6LlecTBa, rnaBon CNyxobl
BHyTpeHHero ayauTta OblecTtBa; n

8.3.2 Begywum (rnaBHbIM) napTHepom
BHELLHero ayauropa.
8.4 Jlnua, npurnaweHHble And ydactus B

3aceflaHn1, B TOM 4Yucne YneHsl Komuteta, moryT
npeacTaBUTb CBOE MHEHWe Mo BONpocaM NoBECTKM
OHSA (BCeM Unu oTaenbHbIM) B NMUCbMEHHOM BUAe

6.14.2 use the services of external experts and
consultants.

6.15

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;

Members of the Committee shall:

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
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

senior (main) partners of the external
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nnn un3noxmtb ero yctHo B Xoae npoBeneHusa
3acenaHus.

8.5 Kak muHumMym oamH pas B rog Komwuter
OOIMKEH NpurnacuTb BHELUHEro aygutopa pAns
BCTpeun. Takasa BCTpeya [OormkHa npontn 6e3
npucyTCTBUSA Opyrux YuneHoB CoBeTa OUPEKTOPOB
n Mpaenennsa ObecTBa.

8.6 3acepaHus Komuteta NPaBOMOYHbI
(MMetoT KBOPYM), €CNN B HUX NPUHSNK y4acTue He
MeHee MonoBuHbI 4neHoB Komuteta. Hanuuue
NMMNCbMEHHOTO MHEHMSI OTCYTCTBYIOLLEro urieHa
Komurera, nognucaHHoe UM NNYHO n
npeacrtaBneHHoe CekpeTtapto Komuteta o
Hayana npoBefeHNsa 3acefaHusd, Yy4YuTbiBaeTcs
npu ONpedeneHnn KBopyma W  pe3ynbTaToB
roflocoBaHMsl Mo paccMaTpuBaembliM BOMNpocam.
MucbMeHHOe MHeHue 4neHa Komuteta MoXeT
coAepXaTb ero rorilocoBaHUe Kak no BCeM, Tak 1 Mo
OTAEeNbHbIM BOMpOCcam MOBECTKM AHA. CM. Takke
nonoxeHus nyHkra 8.9.

8.7 lMpencenatenscTByeT Ha  3acefaHusx
Komuteta lNpepcenatens Komuteta. B crniyyae ero
OTCYTCTBUS Ha 3acefaHunm dneHol KomwuteTta
n3bupatot npeacenaTensCTBYOLLErO Ha
3acefiaHMM U3 4Yucna MNpPUCYTCTBYIOLLUX YIIEHOB,
KoTopble saBnsaTCs YneHamm CoBeTa ANPEKTOPOB-
He3aBUCMMbIMW ONPEKTOPAMMN.

8.8 lMNoparotoBka 3acegaHus Komuteta
ocyuiecTtsnsieTcs CekpeTapem Komutera,
KOTOpPbIN HanpasnseT yBeJomneHne o)

npoBeAeHnn 3aceagaHust BceM YneHam Komuterta u
npu HeobXoAMMOCTM MpUrNaweHHbIM NULamM He
nosaHee, Yem 3a MATb pabouvx OHel OO AaThbl
npoBedeHuss 3acedaHuss unu Gornee KOPOTKOro
cpoka npu cornacum Bcex 4neHos KomuTeTta.
YBeOomMmneHne OOMKHO coaepXaTb WHopMaLmio
0 faTte, MecTe, BpeMeHU NpoBeaeHNsa 3aceaHus,

a Takke BOMPOCHI, npeanaraemble K
paccmoTpeHnto Komutetom.
8.9 3acenaHne Komuteta MOXET COCTOSITCS

NnocpeacTBOM KOHPEpPEHUMM MeXAy uUJieHamu,
HEKOTOpble WM BCE M3 KOTOPbIX HaXOAATCs B
pasHbIX MeCTax, Mpu YCIOBUM, YTO KaXKAbli
YY4acTBYHOLWMA  YNeH MOXeT ChbllwaTtb, Kak
YY4aCTHMK BbICTYNaeT Ha COOTBETCTBYHOLLEM
cobpaHuun, 1 0 gHOBPEMEHHO 0BpPaTUTLCA KO BCEM
apyrum y4acTBYHOLLNM yneHam,
HenocpeacTBEHHO, NO TenedoHy Ansa KoHdepeHL-
CBS131 UMK C NMOMOLLIbIO MOBbIX APYrMX CPeacTs unm
obopynoBaHua Ons CBA3WM UMW  C  MOMOLLBIO
KOMOUHaLnmn YKa3aHHbIX cpeancTts unm
obopyaoBaHus. Keopym cunTaeTcs
COCTOSIBLLUMMCS, €CITM 3TU YCITOBUSI BbIMOSTHSIOTCS
B OTHOLLEHMM MUHUMArbHOIO KONMYeCcTBa YIIEHOB,
HeobxoouMbIX Ons OpMMPOBaHNSA KBOpymMa B

COOTBETCTBUM C nMNyHKTOM 8.6 HacTtoswero
lNonoxeHus.

9. PeweHusa KomureTa

9.1 PeweHunsa Komuteta NpUHUMAOTCS

course of the meeting.

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.

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
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NPOCTbIM OonblWMHCTBOM ronocoB oT  obuero
yucna yneHoB KomuteTa, npMHUMaLLWKX y4actme
B 3acefaHun Komuteta. Jlvua, npurnaweHHble Ha
3acefaHue, B rornocoBaHnUn He y4acTBYHOT.

9.2 lMepepada npaBa rofnoca  YreHOM
Komuteta uHbIM nuuam, B TOM 4ucCre APYrum
yneHam KomuTeTta, He gonyckaeTcs.

9.3 B cnyyae paBeHCTBa rofnocoB 4rieHOB
Komuteta ronoc [llpegcenatena Komuteta
SIBNSAETCS peLlaoLLmm.

9.4 B cnyyae ecnu He Bce 4neHbl KomuteTa
nporosiocoBani 3a peweHuns KommuteTta, npuHaTbIE
OOMbLWMHCTBOM  TONOCOB  (BBUAOY OTCYTCTBUS
oTaoenbHbIX YneHoB KomuteTa Ha 3acepaHum,
rornocoBaHust «MNpPOTMBY» WM Hanuuns ocoboro
MHeHus), nHdopmaLmsa 06 ntorax ronocoBaHus no
Borpocy 06 WX MPUHATUM OOBOAMTCA OO YMEeHOB
CoBeTa OMPEKTOPOB Ha 3acegaHun, K KOTOPOMY
NPeAcCTaBrfieHbl YKa3aHHble peLlleHusl, 00 WUX
ornatweHust U/unm pacCMoTPEHNS.

9.5 He nosgHee 10 (gecsatn) paboumx gHen
nocne npoBedeHus 3acepjaHus Komuteta B
dopmax, YCTaHOBIEHHbIX HacToALWMM
MonoxeHnem, CekpeTapb Komuteta cocrtasnser
NPOTOKO NPOBEAEHHOrO 3aceaaHus.

9.6 B npotokone 3acepaHus KomuteTa
yKa3blBalTCA:
9.6.1 parta, dhopma, MECTO U BpEMS NPOBEAEHMS

3acefaHuna (MMM gata NpoBedEHMS 3a04HOro
rofiocoBaHus);

9.6.2 cnucok uneHoB KomuTeTa, MPUHABLUNX
yyacTue B pacCMOTPEHNM BOMPOCOB NOBECTKM OHS
3acegaHusa  Komuteta (Cc ykasaHuem opmbl
yyactust), a Takke CMMCOK  WHbIX  Nn,
NMPUCYTCTBOBABLUMX Ha 3acedaHunu;

9.6.3 noBecTKka OHS,
OOKYMEHTbI U Mpe3eHTaunm;

9.6.4 3aaBneHue 4dneHoB KomuteTta o Hannyuu
/OTCYTCTBUN KOHPNIUKTA MHTEPECOB;

COOTBETCTBYHOLLNE

9.6.5 MHeHusa " npeanoxeHus YneHoB
KomuTteTa no obcyxgaembiMm BOMpocaMm MOBECTKU
AHA;

9.6.6 wuTOrM ronocoBaHna No dopMynMpoBKam
peLleHnn, MOCTaBMNEHHbIM Ha rOfIOCOBaHME; U

9.6.7

9.7 MpoTokon 3acegaHun4d Komurteta
noanucbiBaeTcs  npeacenaTenbCTBYOWNM — Ha
3acegaHmm udneHom KomwuTeTa, KOTOpbIA HeceT
OTBETCTBEHHOCTb 3a NPaBUITbHOCTb COCTaBJIEHNS

MPUHATBIE PELUEHNUS.

npoTtokona, NoAroTOBMEHHOrO CekpeTapem
KomuteTa.

10. MogotyeTHocTb Komuteta CoBety
anpekrtopoB O6LiecTBa

10.1 Komutet npegcrasnsaet CoBeTty

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
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
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oupekTopo ObLiecTBa No ero TpeboBaHUIO OTYHET
0 cBoen paboTe 3a Tpebyembini nepuon. Cpoku
NMOArOTOBKM M NPedoCcTaBreHns Takoro otyeTa
onpepgensTca pelleHeMm CoBeTa OUPEKTOPOB.
Otyer KomuteTta npeacrasnser Coserty
oupekTtopoB O6wecTtBa lNpeacenatens Komutera.

10.2  KomuTeT JOMmKeH MMeTb NpaBo Mo CBOEMY
yCMOTpeHuto HanpasuTb COBETY OUPEKTOPOB CBOU
pekomMeHZaLmMmn U1 peLleHrs no nbdomy Bonpocy
npegMeTa CBOEN [OesTeNnbHOCTU, a B cny4vask,
nNpegycMOTpeHHbIX  HactoswmMm  [onoxeHuem,
obsi3aH noarotoBuTbL 3akntoyeHne ans CoseTta
ONPEKTOPOB.

10.3  Kowmwuret OOIDKeH exerogHo
paccmaTtpuBaTb n NPOBOAUTb OLLEHKY
appekTnBHOCTM paboTbl KomuteTa "

[0CTaTOYHOCTU YCINOBUI HacToswero MonoxeHus,
a Takke pekoMeHOoBaTb Mobble npeanaraeMble
M3MeHeHUss ana yreepxaeHus ans CoseTom
OVPEKTOPOB.

10.4 Bonpoc o LenecoobpasHOCTU MNPUHATUSA
pekomeHgaumin Komuteta pewaetca CoBeTom
ONPEKTOPOB.

1.

111 Ecnm B pesynbTarte N3MeHeHus
3akoHopatenbcTBa Pecnybnukn KasaxctaH wnwu
npasun n nonoxexnut SEC n Nasdaq, otaensHble
HOpMbl HacToswero [lonoxeHus BCTynawT B
NPOTUBOPEYUNE C YyKa3aHHBIMU U3MEHEHUSMM, 3TK
HopMbl [MonoxeHns yTpayuBawT cuny, UM Ao
MOMEHTa BHECEHMS W3MEHEHUN B HacTosLiee
MonoxeHwne YneHbl KomuteTta OOIDKHbI
PYKOBOACTBOBaTbLCS 3aKoHOOAaTENbLCTBOM
Pecnybnukn KasaxctaH w  npaBunamu, WU
nonoxeHnsimm SEC 1 Nasdagq.

11.2 Komutet [OIKEeH JencTteBoBaTthb B
npegenax MOMHOMOYUN, NMPeaoCTaBlEHHbIX eMy

3aknunTenbHbie NOMOXeHUsA

CoBeTOM OMPEKTOPOB B  COOTBETCTBUM C
HacTodawmM [lonoxeHvem, a ero OeATenbHOCTb
JOMMKHa  perynmpoBaThCsd  3aKOHOL4ATENbCTBOM
Pecny6nuku KasaxcTaH, npasunamu n

nonoxevnsmn SEC wu Nasdaq, YctaBom u
MonoxeHnem o CoBeTe  [AMPEKTOPOB, MU
peLueHnamMn akumoHepoB 1 CoBeTa AMPEKTOPOB.

114  Komutet YNONHOMOYEH CoBeTom
OVPEKTOPOB MoryyaTb BHELUHWE tOpUAMYECcKue
UNNU WHble He3aBUCKMMble NpPodeccuoHanbHbIe
KOHCynbTauMuM, B pamMKax COOTBETCTBYHLLENO
onbitTa W 3HaHWA, ecnu KomuteT coyteT 3TO
HeobXxoAUMbIM ans BbIMOMHEHNS cBOUX
obszaHHocTen. O6WEecTBO OOMKHO obecnedynTb
COOTBETCTBYIOLLEE dmHaHcKpoBaHue, Kak
onpeneneHo Komutetom, ans BbINNaThl
BO3HArpaXaeHusi BHELIHEMY ayauTopy C Lenblo
NMOArOTOBKM WMNWU BbIMyCKa ayguTOPCKOro oTtyeTa
UNK BbINMOJTHEHUST APYTUX YCNyr no ayauty, ob63opy
unm aTtrectayuu, KoMneHcauum nobbim
KOHCYNbTaHTaMm, HaHSATbIM KOMUTETOM, 1 0BbIYHbLIX
aAMUHUCTPATUBHbIX pacxoaoB Komutera,

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.

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.
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KOTOpbIe Heobxoammbl mnn  yMecCTHbI npu
BbINOSHEHNN Komntetom cBomx 06si13aHHOCTEN.

114 KomuteT He 4BRseTCS pPYKOBOASALLUM
opraHom O6uwecTBa, HO MOXeT nNpUHUMaTb
pelleHMs B npegenax CBOUX MOSIHOMOYUMA,
npegycMOTPEHHbIX HacTodAwmm [lonoxeHnem. B
Toh Mepe, B kakon KomuteT He MOXeT
pencteoBatb oT mmeHn O6wectBa unu CoseTa
OVPEKTOPOB B COOTBETCTBUM 3aKOHOAATENbCTBOM
Pecnybnukn KasaxctaH, peweHns KomuteTa
OOJKHbI ObITb B hopme pekomeHgauun CoeTy
OVPEKTOpPOB M APYrMM opraHam YnpasrieHus Wt
aaMuHncTpuposaHusa ObLecTsa.

11.5 Bonpochl, He yperynmpoBaHHble
HacToswmMM  [lonoxeHuem, paspelualoTcs B
COOTBETCTBMM C 3aKoHOAaTeNLCTBOM Pecnybnuku
KasaxcTaH, BHYTPEHHUMU HOpPMaTUBHbLIMM
aokymeHTammn O6uiecTBa, a Takke npaBunamu u
nonoxeHnsimm SEC n Nasdagq.

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
regulations of the SEC and Nasdagq.

*kk
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