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NONOXEHUE
O KOMUTETE NO BO3HAIPAXOEHMUIO,
CTPATEMn U COLUMUANBbHbLIM BONMPOCAM
AO Kaspi.kz

1. O6Lwue nonoxeHus

1.1 Hactoswee [lonoxeHne o Komutete
CoBeta pgupektopoB no BosHarpaxgeHuio,
Ctpaterum un CoumanbHbim  Bonpocam AO
Kaspi.kz (ganee - «O6bwecTBO») (Oanee —
«MonoxeHune») paspaboTaHO B COOTBETCTBUM C
OEencTBylOLWMM 3akoHogaTenbcTBoM Pecnybnvkm
KaszaxctaH, npaBunamm ©“  MNOMOXEHUAMM
Komuceun no ueHHslm 6ymaram n 6upxam CLUA
(nanee — «SEC») u donpgoson 6upxn Nasdaq
(nanee — «Nasdaq»), Yctasom O6LlecTBa (ganee
— «YcTaBy), NonoxeHnem o CoBeTe OUPEKTOPOB
Obuwectea (nanee — «CoBeT OUPEKTOPOBY),
BKIOYas, HO He orpaHuumBascb Kopgekc
KopnopaTtueHoro yrnpaBrneHus O6uwecTBa,
KOTOopble MO Mepe HeobXxoaMMOCTU  MOryT
N3MEHATBCS N AONOSHATHLCS.

1.2 Hactoswee [lonoxeHne onpegenser
npaBoBOWM CTaTyC, 3afausM U KOMMETEHUUIO,
TpeboBaHUs K CTPYKType W CcocTaBy, MNoOpsgok
dopMUpoBaHMA U (PYHKLMOHUPOBAHMUSA, npaBa M

obs13aHHOCTH YneHoB KomuteTta no
BosHarpaxgeHuto, Ctpatern n CoumanbHbim
Bonpocam (CoBeta paupektopoB) (goanee —
«KomuteT»).

1.3 KomuteTr cosgaH gnd paccMoTpeHus wu
onpegeneHna ob6s3aHHOCTEW W MOJSIHOMOYUIA
CoeeTa ONPEKTOPOB " npenocTaBreHns
peKoMeHauMi Mo crnegyroLwum Bonpocam:

. BO3HarpaxmneHus;

. CTpaTerm4eckoro niaHNpoBaHus;

. couunanbHOWN MOJIUTUKN.

2. LUenu KomneteHuusa Komurtera

2.1 OcHoBHON uenbio Komuteta saBnseTtcs

dopmynmpoBaHMe U BblHECEHWE peKoMeHaauuin
CoBeTy AMPEKTOPOB MO CreayLwmm BONpocam:

211 ycTaHOBNEHWe U OuUeHKa KOHLenuuu
cucteMbl Bo3HarpaxaeHusa u nonutuk ObwecTsa
ans obecnevyeHnst npegoCcTaBNeHNs Hagnexatumx
MaTtepuanbHbIX NOOLLPEHUN;

21.2 pekomeHpaumn CoBeTy OUPEKTOPOB MO
crnegylowum BonpocaM (3a MUCKIIOYEHNEM YIEeHOB
komutetoB CoBeTa AMPEKTOPOB U pPabOTHUKOB
BHyTpeHHero ayauTta ObuwecTsa):

. BOMPOCbI BO3HarpaxaeHus nu,
noaoTyeTHbiXx COBETY OMPEKTOPOB, BKIOYas WX
yCnoBUsi TPyAa, pa3Mep U BUA Bo3HarpaxaeHusl/
MaTepuanbHOro NooLLPEHNS;

2.1.3 ctpaTernn passutns OBuiectBa No BceM
HanpaBneHUsM ero AedaTenbHOCTY;

COMPENSATION, STRATEGY
AND SOCIAL COMMITTEE
TERMS OF REFERENCE
of JSC Kaspi.kz

1. General provisions

1.1 These Terms of Reference for the
Compensation, Strategy and Social 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, 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 Compensation, Strategy and
Social Committee of the Board (the “Committee”).

1.3 The Committee was established to review
and make recommendations to the Board and
specify its responsibilities and authority on the
following matters:

. remuneration;

. strategic planning;

. social policies.

2. Goals and objectives of the Committee
2.1 The primary purpose of the Committee is

to formulate and make recommendations to the
Board on the following:

21.1 establishing and evaluating the
Company’s compensation philosophy and policies
to ensure that the incentives provided are
appropriate;

2.1.2 recommendations to the Board on the
following matters (excluding members of
committees of the Board and the Company’s
internal audit):

. matters of personnel and remuneration of
persons directly reporting to the Board, including
their terms of employment, the size and type of
compensation/incentive compensation;

2.1.3 review strategic development
Company;

of the
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2.1.4 coumanbHOW  MOMUTUKK,  COLMANbHOWN
OTBETCTBEHHOCTW, MNONMUTUKMA B3aNMOBbLIFOJHOIO
COTpYyAHNYECTBa C rocyaapCTBEHHbIMU OpraHamu;
"

2.1.5 BbINONHeHWeM  [pyrmx BOMPOCOB B
COOTBETCTBUM C HacTosALLMM [lonoxeHuem.

2.2 Pabota Komuteta pomkHa BKNoYaTb
pacCMOTPEHME U BbIHECEHME pPeKoMeHOaLMn
CoBeTy AMPEKTOPOB MO CreAYLMM BONPOCaM:

2.2.1 nporpammbl MaTepuanbHOro MOOLLPEHUS,
MEXaHW3Mbl ¥ NaHbl MOOLLPEHNs], BKITKOYas, HO HE
orpaHu4MBasCb, MpPOrpaMmMon  [OSIrOCPOYHOMN
moTmBaumn (Long Term Incentive Plan, LTIP)
ObwecTBa;

2.2.2 obuwas cymma KoMneHcaumn,
BbINMa4YeHHON Mpencenatento MpaBneHus
O6buecTBa (oanee - «Mpencepatenn

MpaBneHus») n Bcem apyrim yneHam NpaeneHus
ObuwecTBa;

2.2.3 npuBneveHune KBannMUUMPOBaHHbIX
crneunanucToB, obnagarwwmux COOTBETCTBYIOLLMM
npodheccuoHarnbHbIM OMbITOM, B COCTaB BbICLUErO
pykoBoacTtBa OOuecTBa;

224 KoHcynbTauuu Mpencepatento
MNpaenexHuss n apyrum 4dneHam [lpasBneHus no
Bornpocam yrpasneHus nepcoHanom
BO3HarpaxgeHums KIMOYEBbIX paboTHUKOB
ObwecTBa;

2.25 9aTuyeckme HOpMbI U  pyKoBoAsLMe
NPVHUMMBI OTHOCUTESBHO AeaTenbHOCTH
ObuwecTBa;

2.2.6 nobor oT4ET NO BOMpPOCaM KOMMEHcaLuin

BbinnaynBaemMon YneHam NpaeneHus, Tpebyembin
npaeunaMmu un nonoxeHuamm SEC;

2.2.7 npoBeOeHWe NepuoanYeckux BCTpeY C
PYKOBOACTBOM [J19 pacCMOTPEHUS U 0bCcyxaeHus
ctpaternn ObuiecTsa;

2.2.8 paccmoTpeHMe  [JONrocpouHbiX  Lenen
passuTtusa ObLecTsa;
2.29 okasaHue nomolun CoBeTy ANPEKTOPOB B

Hagsope 3a paboToi UCMOMHUTENBLHOIO opraHa no
cTpaTernyeckoii HanpasBneHHOCTY;

2.2.10 peanusaumsa coumasnbHbIX  [poOrpamm,
obecrneyveHne NbroT U rapaHTui 3a c4eT NpmdbInn
ObuwecTBa;

2.211 dwuHaHCnpoBaHUe
nporpamMm;

coumnanbHbIX

2.2.12 obecnevyeHune Npo3payHoCTn "
[OCTYNHOCTM coumanbHblx nporpamm O6LLecTBa;

2.2.13 wmepsbl
6e3onacHocTy;

no OXpaHe Tpyda W TexXHUKe

2.2.14 ©GnaroTBopuTENbHAs NOMOLLb; U

2.2.15 npepoctaBneHve pekomeHgaumm CoBeTy
OVPEKTOPOB  ANsl  MPUHATUSA  OONTOCPOYHbIX

2.1.4 social policies, social responsibilities,
policies of mutually beneficial cooperation with
government authorities; and

2.1.5 other matters in accordance with these
Terms of Reference.

2.2 The Committee’s work shall include
reviewing and making recommendations to the
Board on the following:

2.2.1 incentive compensation and equity-based
plans and arrangements, including but not limited
to the Company's long-term incentive plan;

2.2.2 the total amount of compensation paid to
the Chief Executive Officer of the Company (the
“CEO”) and all other executive officers;

2.2.3 involvement of qualified professionals with
the appropriate professional experience in the
senior management of the Company;

2.2.4 advice the Company’'s CEO and other
executive officers on matters of human resources
and remuneration of the Company's key
employees;

2.2.5 ethical guidelines (norms) of conduct of the
Company;

2.2.6 any report on executive compensation

required by the rules and regulations of the SEC;

2.2.7 meeting the management periodically to
review and discuss the Company’s strategy;

2.2.8 reviewing long-term development goals for
the Company;

2.2.9 assisting the Board in overseeing the
management’s work on the strategic perspective
and direction;

2.2.10 implementation of social
ensuring benefits and guarantees from
Company’s profits;

programs,
the

2.2.11 funding of social programs;
2.2.12 to ensure transparency and accessibility of
the Company’s social programs;

2.2.13 health and safety measures;

2.2.14 charitable assistance; and

2.2.15 providing recommendations to the Board
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pewleHnn B 06nacTtn coumnanbHON NONUTUKN.

2.3 KomuTeT npencraenseT Ha yTBepxaeHue
NONUTUKY BO3HarpaxaeHus nmu,
HenocpeacTBEHHO NoAOTYETHbIX Cosety

OMPEKTOPOB (3a UCKIMIOYEHMEM YIIEHOB KOMUTETOB
CoBeTa [OUPEKTOPOB W CNYyxObl BHYTPEHHEro
ayauTta OOuwecTBa). KomuteTt JOMmKeH
npeaocTaBnATb PeKOMeHOaUMn U OCYLLECTBMSATbL
MOHMWTOPUHI pasmepa 1 cocTaBa BO3HarpaXaeHust
N1y, HEenocpeAcTBEHHO MNoaoTyeTHbIXx CoBeTy
OVPEKTOPOB (32 MUCKIMOYEHNEM YIIEHOB KOMUTETOB
CoBeTa [OUPEKTOPOB M CnyxObl BHYTPEHHEro
ayanta OOwecTtBa). Takaa nonuTuka [OMXKHa

BKMoYaTb 0630p, nNpoBoAWMbIA MO Mepe
HeoGxoauMocTy, BCEX KOMMEHCAaLMOHHbIX
MepPONPUATUIA, HanpaBneHHbIX Ha

BO3HarpaxaeHume Taknx pyKOBOﬂMTeﬂeﬁ, BKIHO4a4,
NOMUMO MpoYero:

2.3.1.1 pasmep rogoBoro 6a3oBoro oknaaa;

2.3.1.2 paamep  exerogHblx

NOOLLPEHWNI;

MaTepuanbHbIX

2.3.1.3 pasamep [AONrOCPOYHbLIX MaTepuanbHbIX
NOOLLPEHWNN;

2.3.1.4 TpynoBble OOrOBOPbLI, JOrOBOPbLI OKa3aHWs
KOHCYINbTAUMOHHBLIX YCAYr, BbINMATy BbIXOAHbIX
nocobui n cornaLleHnsa/nonoxeHus 06
U3MEHEHNN KOHTPONHA, B KaXOOM KOHKPETHOM
cny4ae B 3aBYCUMOCTU OT 06CTOATENBCTB; U

2.3.1.5 ntobble ocobble
[JOMONHUTENbHbIE NocobUs.

NbroTbl mnn

3. CoctaB KomurteTa

3.1 UneHbl Komuteta HasHavatotca CoBeTom
aupekTopoB. KonnyecTtBeHHbI cocTaB KomuteTa
onpegensietca peweHnem CoBeTa AOUPEKTOPOB
OO6ulecTBa U HE MOXET COCTOSATb MEHee, YeM U3
OBYX YITEHOB.

3.2 Bce wuneHbl Komuteta [ormkHbl ObiTb
He3aBUCUMbIMKM  gupekTopamum  OO6ulectBa B
cootBeTcTBUM C (i) NnpaBuMnaMmm u MOMOXEHUSAMMU
Nasdaq, (ii) pasgenom 10C-1(b)(1) 3akoHa o
Toproene LeHHbiMu Oymaramm (CLUA, 1934 r.), ¢
nameHeHnsimmn («3akoH CLUA o Ttoproene LIB»),
(iii) noGbIMM COOTBETCTBYIOLLMMW MNpaBUNaMm u
nonoxeHunsimn SEC, n npaBunamm, nsgaHHbIMn Ha
OCHOBaHWM  3TUX  MonoxeHun (iv)  noObIM
NPMMEHUMbIM TpeboBaHMEM 3aKkoHoAAaTENbCTBA
Pecnybnukn KasaxctaH, C y4eToM moBbIX
OOCTYMHbIX WUCKMIOYEHWI, NPELYCMOTPEHHBLIX B
COOTBETCTBMM C MpaBuriaMu u MNONOXEHUSMU
Nasdaq n SEC.

3.3 Cpok nonHomoumn uneHoB KomwuteTta
onpenensietca  CoBeTOM  AMPEKTOPOB  Mpwu
cobntoeHnn cneayoLmx yCroBui:

3.3.1  Ynen Komuterta octaeTcd He3aBUCUMbIM
oupektopom  O6wectBa € yyeTom  nobbIxX
OOCTYMHbIX WCKITHOYEHUA, MNPEeAYyCMOTPEHHbIX B
COOTBETCTBMM C TMpaBunamn M MOMOXKEHUAMMN

on long term social matters.

2.3 The Committee shall present for approval
a remuneration policy for persons directly reporting
to the Board (except the members of committees of
the Board and the Company’s internal audit). The
Committee shall provide recommendations and
monitor the level and structure of remuneration for
persons who directly report to the Board (except
the members of committees of the Board and the
Company’s internal audit). Such policy shall
include a review as deemed necessary of all
compensation arrangements with such officers,
including, without limitation:

2.3.1.1 the annual base salary level;

2.3.1.2 the annual incentive opportunity level;

2.3.1.3 the long-term incentive opportunity level,

2.3.1.4 employment agreements, consulting
agreements, severance arrangements and
change-in-control agreements/provisions, in each
case as is appropriate; and

2.3.1.5 any special or supplemental benefits.

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 two 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 10C-1(b)(1) 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
and SEC rules and regulations.

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

3.3.1 the Committee member remains on the
Board as an independent director of the Company,
subject to any exemptions available under Nasdaq
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Nasdaq nnm SEC; u

3.3.2 neH Komuteta npogosikaeT
COOTBETCTBOBATbL BCEM OCTalbHbIM TPEOGOBaHUAM,
npeabsBnsieMbiM K KaHauaaty Ha OOMKHOCTb
uneHa KomuteTa.

3.4 TpeboBaHusa k kaHaMaaTy ans paboTtbl Ha
OOMKHOCTM YneHa KomuTteTa nepecmaTtpuBaoTcs
CoBeToM AMPEKTOPOB MO Mepe HEOBXOOUMOCTMW.

3.5 KomuteT [OOMmKeH COCTOATb M3 YIEeHOB
CoBeTta ONPEKTOPOB, obnapatoLmx
COOTBETCTBYIOLLMM NPOECCHMOHANbHLIM OMbITOM
ans  pabotbl B Komutete. [lpencepatenem
Komuteta gomkeH ObiTb HE3aBUCUMbBIA OMPEKTOP
O6uwecTBa. Mpencenatens KomuteTta
HasHa4aeTcs CoBETOM ANPEKTOPOB.

3.6 Mpenocepatens [lpaBneHnss He MOXET
obiTb MNpencepnatenem KomuteTa.

3.7 Mpn oTtbope uneHoB Komuteta cnepyet
NpVYHUMaTb BO BHUMAaHWE MOOTOTOBKY, 3HAHWSA W
onbIT B geatenbHocTn KomuteTa, a Takke gpyrue
UX 3KCMepTHble 3HaHUSA, HeobXOAMMble 4feHam

KomuteTa ans OCYLLIECTBIIEHMS CBOMX
MONMHOMOYUMNA.
3.8 M3meHeHus B coctaBe Komuteta moryt

ObITb npon3seneHbl
cneayrwLwmnx cnyyadax:

3.8.1 wu3bpaHne Hooro uneHa KomwuteTta
B3aMeH BbIObIBLLErO (MPU CMIOXEHUN MOMHOMOYUN
No COBCTBEHHOMY >XEMaHW0 WM MpUu HanM4mum
WHbIX 06CTOATENBCTB);

3.8.2 wu3bpaHne HoBbIX uneHoB Komuteta B
crnyyae yBenM4eHUs YACIIEHHOMO COCTaBa; 1

CoBeTOM [OuMpekTopoB B

3.8.3 pocpoyHoe npekpaweHue MNONHOMOYMI
nencreymoulero uneHa Komuteta n/vnm nsbpaHue
HoBOro u4neHa Komuteta no npennoXeHuro
noboro un3 uneHoB CoBeTa  OUPEKTOPOB
ObuiecTtBa, B KaxJOM KOHKPETHOM cnydae, B
noboe Bpems.

4. Mpencepnatenb n Cekpetapb Komuteta

41 MNpepcenatens Komuteta
paboty KomuteTa, B 4HaCTHOCTHU:

opraHusyet

411 pacnpegenser  00sI3aHHOCTU  MexXAay
yneHamu KomuterTa;
4.1.2 onpepensieT QopMmy npoBedeHUs

yTBEepXxXaaeT NoBeCTKy AHA 3acenaHu Komurera;

41.3 npuHUmaet peLlleHus o] co3blBe
3acegaHun KomuteTa n npeacenarenbcTByeT Ha
HUX;

414 opraHusyet obcyxaeHue BOMPOCOB Ha
3acefaHuax Komurterta;

4.1.5 opraHusyet BegeHue NPOTOKOJSI0B

and SEC rules and regulations; and

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

3.4 Requirements for a candidate to serve on
the Committee shall be reviewed by the Board as
the Board deems necessary.

3.5 The Committee shall be composed of
members of the Board with the appropriate
professional experience to serve on the
Committee. The Chairman of the Committee shall
be an independent director of the Company. The
Chairman of the Committee shall be appointed by
the Board.

3.6 The CEO of the Company shall not be the
Chairman of the Committee.

3.7 In selecting members of the Committee,
the training, knowledge and experience in the
activities of the Committee, as well as their other
expertise required for members to exercise their
authority, shall be taken into consideration.

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

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

3.8.2 election of new Committee members in the
case of an increase in numbers; and

3.8.3 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.

4. Chairman and Secretary of the
Committee
4.1 The Chairman of the Committee shall

organize the work of the Committee, and in
particular:

4.1.1 assign responsibilities
Committee members;

among the

4.1.2 determine the format and the agenda of
Committee meetings;

413 make decisions about
Committee meetings and chairing them;

convening

414 organize discussion of matters at

Committee meetings;

4.1.5 organize the taking of minutes of the
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3acegaHu Komuteta 1 noannucbiBaeT UX;

41.6 npencrasndet KomuTteT, ocyliectsBnset
oduLnanbHyro nepenucky KomureTa,
noanucbiBaeT LOKYMEHTbl M MaTepuanbl OT €ero
MMEHMU; N

4.1.7 BbINONHAET WHblEe OYHKLNK B
COOTBETCTBMM C MNpaBamMu UK 00A3aHHOCTSAMMU,
KOTopble npegycMmoTpeHbl Anst uneHoB CoBeTa
OVPEKTOPOB.

4.2 dyHKUMK CekpeTaps KomuteTta
UCMONHSAET  IMUO, Ha3Ha4YeHHOe peLleHneM
Komuteta. Cekpetapem Komuteta MoxXeT ObiTb
uneH Komwuteta, pabotHuk O6wectea. [lpu
otcytctBum Cekpetaps Komwuteta ero yHkumm
ncnonHaet KopnopaTtuBHbI cekpeTapb, Unu nuuo,
Ha3HadyeHHoe udneHamn KomuteTa Ha 3acegaHuum
no cornacoBaHwuto ¢ lNpegcenatenem KomuteTa.

4.3 Cekpetapb Komuteta obecneumBaet
noaroToBKy v NpoBedeHne 3acefaHun Komutera,
cbop wm cuctematMsauMl  MaTtepuanoB K

3aceaHNaAM, MOATOTOBKY MPOEKTOB PEeLUeHUid |

pekomMeHaaunn KomuteTa COBMECTHO c
Mpencepnatenem Komuteta, CBOEBPEMEHHOE
HanpaBneHne yneHam Komurteta 7]
npurnaweHHbIM nuuam yBEeAOMMNEHNI o]

nposeneHUn 3acegaHuini Kommutera, NoBECTKU AHSA
3acefaHuin U maTepuanos Nno BOMPocaM NoBECTKU
OHS.

44 Cekpetapb Komuteta npucyTcTBYeT Ha
3acefaHusax KomuTteta n ocyliecTBnseT
NPOTOKONMMPOBaHWE  3acefaHvii, a  Takke
obecneynBaer  XpaHeHWe  [OOKYMEHTOB n
MaTepuarnoB no gestensHoctn KomureTa.

5. MpagBa, obsizaHHOCTH 7]
OTBeTCTBEHHOCTbL KomuTteTa u ero uneHos

5.1

511 wu3yyatb W© paccmaTpmBaTb  Mnobble
BOMPOCHbI, OTHECEHHble K €ero KOMMeTeHLMK
HacTosAwmMm [lonoxeHvem oT wumeHn CoBeTa
OUPEKTOPOB;

KomuteTt gonxeH nmetb npaBo:

5.1.2 y4vacTBoBaTb B OCYyLLeCTBNEHUN
MOHUTOPUHIa UCMOSTHEHUSA PELLEHNI N NOPYYEHUI

CoBeTa [OuWpeKTOpoB NO BOMpOCamM CBOEN
OesTenbHoCTY;
5.1.3 nonb3oBaTbCA ycnyramu pykoBoautenemn

n cneumanuctos ObLiecTBa No Bonpocam CBOeEN
KOMMETEHUMM W npurnawate WX Ha CBOU
3acefaHus; n

5.1.4 onpepenate (i) Hagnexawun pasmep
dvHaHCMpOBaHUSA AnA  BbiMnaTtbl 4OCTAaTOYHON
KOMMeEHCaLMN KOHCYNbTaHTY NO KOMMeHcaunsm u
nerotam, He3aBNCUMOMY IOpUANYECKOMY
KOHCYNbTaHTy UMy OPYroMy KOHCYNbTaHTy (Oanee
— «KoHcynbTaHT no  KOMMEHcauusmy),
npueneyeHHomy Komutetom, u (ii) 0ObIYHbIE
agMuUHUCTpaTUBHbIE pacxodbl KomuteTa, koTopble
HeOOXOAMMbI MITM YMECTHbI MPW BbINOIHEHUN UM

Committee meetings and signing them;

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

4.1.7 perform other functions in accordance with
the rights and responsibilities stipulated for
members of the Committee.

4.2 The functions of the Secretary of the
Committee shall be performed by a person
appointed by the Committee. In the absence of a
Secretary of the Committee, 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.

4.3 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, and timely notification
to Committee members and invitees about
Committee meetings, the meeting agenda and
materials regarding issues on the agenda.

4.4 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.

5. Rights, obligations and responsibilities
of the Committee and its members
5.1 The Committee shall have the right to:

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

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

5.1.3 use the services of the officers and
professionals of the Company on matters within
their competence and invite them to its meetings;

5.1.4 determine the (i) appropriate funding for
payment of reasonable compensation to a
compensation consultant, independent legal
counsel or other advisor (the “Compensation
Advisor”) retained 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;
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cBOMX 00dA3aHHOCTEN,
[OIMKHO NPeaoCcTaBuUTb;

5.1.5 npuBneyb KoHcynbTaHTa no
KOMNeHcaumsaM UM NONyYuTb  3KCMepTHoe
3aknoyeHme KoHcynbTaHTa Mo  KOMMeHcaumsm,
ecnn KomuteT couTeT 3TO HeobxoaumbiM AnS
BbIMONHEHN UM CBOMX 06s3aHHOCTEW, nocne
OLIEHKM He3aBMCUMOCTM Takoro KoHcynbTaHTa no
KOMMeHcauusam,  MNpuHMMas  BO  BHUMaHue
cnegywowue gaktopbl, kKoTopble Komutet codtet
YMECTHBIMW UMW Kak TOro TpebyloT npuMeHumble
npasuna Unn HopmMaTyBHbIE aKTbl, BKIOYas, HO HE
OrpaHN4MBasiCb:

n kotopble O6LlecTBO

5.1.5.1 npepoctaBneHue apyrux ycnyr O6LecTsy

nmuom, HaHMMaloLLMM KoHcynbTaHTa  no
KomneHcaumsam (ganee - «PaboTtopatenb
KoHcynbTaHTa»);

5.1.5.2 pasmep  onnarhbl, nosTly4eHHOM oT
O6uwectea Pabotogatenem KoHcynbTaHTa no
KOMMeHcaunsimM, B NpoLeHTax oT obuiero goxona
PaboTtogatens KoHcynbTaHTa;

5.1.5.3 nonutnkn n npouenypbl Pabotogartens
KoHcynbTaHTa, HanpaBlieHHbIE Ha
npenoTBpalleHMe KOHNNKTa MHTEPECOB;

5.1.5.4 nobble genoBble UNN NUYHbIE OTHOLLEHUSA
KoHcynbTaHTa no KOMMEHCAUMsIM C  YfeHOM

Komutera;
5.1.5.5 niobble akuum OObuecTBa,
npuHagnexaiume KoHcynbTaHTy no

KOMMeHcaunam; n

5.1.5.6 ntobble genoBbie UMK NINYHbIE OTHOLLEHUS
KoHcynbTaHTa no KoMneHcaunsam unm
Pabotopgatens KoHcynbTaHTa € nvuamm B
cocTtaBe lNpaBneHusa ObwecTBa.

5.2 HecMoOTps Ha BbILLEN3NOXEHHOE, OLEeHKa
He3aBucMmocTn KoHcynbTaHTa no KoMneHcaumsam
He  TpebyeTca  nepen  npegocTaBlieHUEM
3aKmYeHns BHYTPEHHETO KOHCynbTaHTa
OOwecTBa nnu B Tex cnyyasx, koraa KoHcynbTaHT
no komneHcauusMm (i)  KOHCynbTMpyeT Mo
BCEOOBLEMIMIOLLUM BOnpocam " nnaHam
MOOLLUPEHUA, MPUMEHVMBIM KO BCEM HAaeMHbIM
paboTHMkaMm 1  napTtHepaMm, ©6e3  0co6bIx
NpeanoYTUTENbHBIX YCOBUA B OTHOLLEHWM Nl B
coctaBe [lpaBneHuss wnu agumpekTopoB, unn (ii)
npepocTtaBnseT MHAOPMaLMI0, HE SBMSIOLLYIOCA
cneunanmanpoBaHHON nog nokasarernu
O6uwecTtBa, WU UMHpoOpMaLMO Ha OCHOBe
nokasatenen O6uwecTBa, KoOTOpble He Obinu
paspaboTtaHbl KOHCYyNbTaHTOM MO KOMMNEeHcauusam
M B OTHOWeEHMM KOTOpbIX, KOHCynmbTaHT no

KOMMNeHcauusm He npepocTasnseT
NpodeCccroHanbHOro 3aKmioYeHNs.
KomuTery, PYKOBOACTBYSACH pesynbTatamm

NpoBeAeHUs OLEHKM HE3aBUCUMOCTH, KaK yKa3aHo
B NyHKTe 5.1.5, He 3anpewaeTtcsa npuBrekaTb
KoHcynbTaHTa MO KOMMEHcauusiM, KOTOpPbIA He
SABMsieTca He3aBUCUMbIM, U KomuteT He 006sa3aH

515 retain or obtain the advice of a
Compensation Advisor if it considers this
necessary to carry out its duties after assessing the
independence of such Compensation Advisor,
taking into consideration such factors as the
Committee determines to be appropriate or as
required by applicable rule or regulation, including
but not limited to:

5.1.5.1 the provision of other services to the
Company by the person that employs the
Compensation Advisor (the “‘Advisor’s
Employer”);

5.1.56.2 the amount of fees received from the
Company by the Advisor's Employer, as a
percentage of the total revenue of the Advisor’s
Employer;

5.1.5.3 the policies and procedures of the
Advisor's Employer that are designed to prevent
conflicts of interest;

5.1.5.4 any business or personal relationship of
the Compensation Advisor with a member of the
Committee;

5.1.5.5 any stock of the Company owned by
Compensation Advisor; and

5.1.5.6 any business or personal relationship of
the Compensation Advisor or the Advisor's
Employer with an executive officer of the
Company.

5.2 Notwithstanding the foregoing, an
assessment of the independence of a
Compensation Advisor will not be required prior to
seeking advice from in-house counsel for the
Company or when such Compensation Advisor is
(i) consulting on a broad-based plan that does not
discriminate in scope, terms or operation in favor of
executive officers or directors and is available
generally to all salaried employees and associates
or (ii) providing information that is not customized
for the Company or that is customized based on
parameters that are not developed by the
Compensation Advisor and about which the
Compensation Advisor does not provide advice.

The Committee, following an independence
assessment as described in Section 5.1.5, shall
not be prohibited from retaining a Compensation
Advisor who is not independent and the Committee
shall have no obligation to implement or act
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BbIMONMHATb pekomMmeHgaunn noboro
KOHch'IbTaHTa no KOMNeHcaunam
[EencTBOBaTb B COOTBETCTBMM C HUMW.

5.3

5.3.1 BbINONHATb BO3MNOXeEHHbIe Ha KomuteTt
3agayM B COOTBETCTBMM C  HACTOSALIMUM
MonoxeHnem, TpeboBaHMAMM 3aKOHOAATENbLCTBA
Pecnybnvkn KasaxctaH, YctaBa, a Takke
npaeunamu n nonoxeHusamm SEC n Nasdag;

5.3.2

Takoro
mnnm

KomuteTt 0b653aH:

OCYLLUECTBNATL CBOK OeATelIbHOCTb B

uHTepecax OOwecTBa, e€ero akuMoOHEpoOB MU
WHBECTOPOB; U
5.3.3 oTuuTbIBaTHLCA nepeg CoseTtom

oupektopoB OOLiecTBa O pesynbTatax CBOEW
paboThbl.

54 UneHbl KomuTteTa 4OMKHBI UMETh NPaBo:

54.1 3anpawvBatb Y [OO/MKHOCTHbIX JinL U
opraHoB  OOwecTBa  AOKYMEHTbI,  OTYETHI,
006 BbACHEHUSsI " apyryto NHpopmMaumio
(maTepuansl), KacatoLmecs BOMpPOCOB
komneteHumm Komuteta, B  YCTHOWM  u/unu
NUCbMEHHOW hopme; 1

5.4.2 nonb3oBaTbCH ycnyramm
SKCNEepTOB U KOHCYNbTaAHTOB MO
HeoBX0AMMOCTU UNN YMECTHOCTM.

5.5

5.5.1 y4yactBoBaTtb B pabote Komuteta u
npucyTCTBOBaTbL Ha €ro 3acefdaHusx, akTUBHO
y4yacTBoBaTb B PacCMOTPEHUM  BOMPOCOB,
BXOAALLMX B KOMNeTeHuuo KomuteTa;

5.5.2 wu3yyaTb AOKYMEHTLI, NpeacTaBnsemMble 40
3acegaHmn KomuteTa u BO Bpems 3acefaHui
Komuteta, wn BblpabaTbiBaTb COOCTBEHHYIO
No3MLMIO MO KaXXgoMy BONPOCY MOBECTKU OHS;

5.5.3 xpaHuTb CcnyxebHyl, KOMMEPYECKYID U
WHYIO OXpaHsieMyl0 3aKOHOM TalHy, a Takke He
pasrnallaTb CTaBlUME eMY U3BECTHbIMU B CBA3U C
pabotonn B KomuTeTe cBefeHus, coaepxalime
cnyxebHyto, KOMMeEPUECKYHo TanHy,
WHCaNOEpPCKyld WU WHYH KOHUOEHUMANbHYO
MHOpMaUM0 B COOTBETCTBMM C BHYTPEHHUMMU
nokymeHTamu O6LecTBa;

BHELLIHNX
mepe

YneHbl KomuteTa 0653aHbI:

5.5.4 ucnonHatTb nopydveHns [pencepatens
Komutera; n
5.5.5 HecTn OTBETCTBEHHOCTb B COOTBETCTBUU C

Hopmamu 3akoHa Pecnybnuku KasaxctanH «O06
aKUMOHepHbIX obLecTBax», YcTaBa v MNonoxeHus
o CoBeTe  [OUPEKTOPOB,  PErynupyloLnMu
OTBETCTBEHHOCTL YrieHoB CoBeTa AMPEKTOPOB.

6. 3acepnaHus Komurtera

6.1 3acegaHnss Komuteta npoBogdAtca no
Mepe HeobXoaUMOCTU, ECIN MHAs NEPUOLNYHOCTb
paccMoTpeHus OTAEnNbHbIX BOMPOCOB He
npeaycMoTpeHa 3akoHodaTtenbcTBoM Pecnybnmku

consistently with the advice or recommendation of
any such Compensation Advisor.

5.3

5.3.1 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 Nasdaq;

The Committee shall:

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

5.3.3 report to the Board on the results of its
work.

54 Members of the Committee shall have the
right to:

5.4.1 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; and

5.4.2 use the services of external experts and
consultants, as is necessary or appropriate.

5.5

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

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

Members of the Committee shall:

5.5.3 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, and insider or other
confidential information in accordance with the
internal documents of the Company;

5.5.4 execute instructions from the Committee
Chairman; and

5.5.5 have liability in accordance with the
legislation of the Republic of Kazakhstan “On Joint
Stock Companies”, the Charter and regulations on
the Board governing responsibility of the Board.

6. Meetings of the Committee

6.1 Meetings of the Committee shall be held
as often as necessary, unless a different frequency
for certain matters is required by the legislation of
the Republic of Kazakhstan, internal regulations of
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KasaxcTaH, BHYTPEHHUMU HOPMaTUBHbLIMU
nokymeHTamu O6uwectBa, wvnu npasunamu wu
nonoxeHnsamm SEC n Nasdagq.

6.2 3acepaHns Komuteta MOryT co3blBaTbCs
no sanpocy lNpeacenatena nnu nwboro gpyroro
uneHa Komutera.

6.3 PeweHne o cos3biBe 3aceganHuvs, aarte,
BPEMEHN W MeCTe MNpOBELEeHMs 3acedaHus,
MOBECTKE OHS U CMUCKE NUL, NPUrnaleHHbIX A5
y4yacTmsi B 3acefaHuu, [OOMMKHO MpUHUMATbLCA
Mpeacepatenem Komurtera.

6.4 Jlvua, npurnawieHHole Ang ydactus B
3acefjaHuu, B TOM yucne yneHbl Komuterta, moryt
npeacTaBUTb CBOE MHEHME MO BOMNpPocaM NOBECTKN
OHA (BCeM unu oTAenbHbIM) B MUCbMEHHOM BuAe
UNU U3NOXUTb €ro YCTHO B XOAe NpoBeAeHus
3acegaHus.

6.5 3acepaHus Komuteta NPaBOMOYHbI
(MMerT KBOPYM), €CN B HUX NPUHSANK y4yacTue He
MeHee nonoBuHblI 4YneHoB Komuteta. Hanuume
MACbMEHHOTO MHEHUSI OTCYTCTBYIOLLIErO u4rieHa
Komutera, nognucaHHoe UM  JINYHO "
npeacraBneHHoe Cekpetapto Komuteta o
Hayana npoBedeHus 3acefaHusl, Yy4uTbiBaeTcs
npu onpegeneHun KeBopyma U pesynbTaToB
roriocoBaHMa Mo paccMmaTpuBaemMbiM BOMpoOcam.
MucbMeHHOe MHeHue uYneHa KomuteTa MOXeT
cogepxaTb ero roriocoBaHume kak no BCeM, Tak 1 rno
OTAEenNbHbIM BOMpOCam MOBECTKM AHSA. CM. Takke
NOSTIOXKEHNS NyHKTa 6.9.

6.6 lNpencenatenbcTByeT Ha  3acefaHusx
Komuteta [pencepatens Komuteta. B cnyyae
€ero OTCYTCTBMS Ha 3acefaHumn 4dneHol KomuteTta

nsbuparoT npeaceaaTenbCTBYIOLErO Ha
3acefjaHuM U3 YuCna MPUCYTCTBYIOLLIMX YMEHOB,
KoTOpble ABMAOTCH yneHamu CoseTa

ANPEeKToOpOB-HE3aBNCUMbIMU OUPEKTOPaMN.

6.7 Kpome kak no npurnawieHuio, HW OfHO
nuuo, kpome 4yneHa KomuteTta, He MMeeT npasa

npucyTCcTBOBaTb Ha 3acefjaHuax Komurerta.
Komuter m™moxeT npurnacutb [lpeacepartens
MpaBneHus, 3amecTutens Mpepcepatens
MpaBneHna  OOwectBa no  (PMHAHCOBBLIM

Bornpocam unu nboro gpyroro paboTHUKA uIn
pyKOBOOUTENS NPUHATbL yvacTMe B 3acedaHuw,
€Crnn 3To HeobXoOUMO UM YMECTHO; OAHAKO Npu
ycnosun, 4to [pepcepatens [paBneHuss He
MOXeT MPUCYTCTBOBaTb MpPM TOMOCOBAHUN WK
06CyXaeHUN ero Bo3HarpaxaeHus.

6.8 MNogrotoBka 3acefaHus Komuteta
ocyLlecTBnsieTcs CekpeTapem KomuteTa,
KOTOpPbIN HanpaBnseT yBedoMIeHne o

npoBedeHUn 3acegaHuss BceM uneHam Komwuteta
He nosaHee, YeMm 3a NATb paboynx gHer Ao Aatbl
npoBeneHuss 3acedaHuss unu Gornee KOPOTKOro
Cpoka npw cornacum Bcex YneHoB KomuteTa.

6.9 3acepaHne Kommuteta MOXET COCTOATCS
nocpeacTBOM KOHDEpeHUMM MEXAY uYneHamu,
HEKOTOpble UMM BCE U3 KOTOPbIX HaxogaTcs B

the Company or the rules and regulations of the
SEC and Nasdagq.

6.2 Meetings of the Committee may be
convened at the request of the Chairman or any
other Committee member.

6.3 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.

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

6.5 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 6.9.

6.6 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.

6.7 Except by invitation, no person other than
a Committee Member shall be entitled to attend
meetings of the Committee. The Committee may
invite the CEO, Chief Financial Officer or any other
employee or officer to attend a meeting, as is
necessary or appropriate; provided, however, that
the CEO may not be present during voting or
deliberations on his/her compensation.

6.8 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 no less than 5 (five) days in
advance of the date of the meeting, or any shorter
period as agreed by all members of the Committee.

6.9 A Committee meeting may consist of a
conference between members, some or all of
whom are in different places, provided that each
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pasHbIX MecTax, Npu YCMNOBWUM, YTO KaxAabli
y4yacTBYIOLIMIA YNeH MOXEeT CnblllaTb, Kak
YYacTHUK BLICTYNMaeT Ha COOTBETCTBYIOLLEM
cobpaHun, 1 0OHOBPEMEHHO 0BGPaTUTLCSA KO BCEM
Apyrum y4acTBYOLIUM uneHam,
HernocpeACTBEHHO, no TenedoHy ans
KOH(EPEHLI-CBSA3M MIN C NMOMOLLbIO NHOBbIX APYrMX
cpeacTB unu obopydoBaHWs OfiS CBSI3W UMW C
MOMOLLIbIO KOMOWMHALMW yKa3aHHbIX CPeacTB Wiu
obopynoBaHusi. Keopym cynTaeTcs
COCTOSIBLUMMCS], €CIIM 3TW YCIIOBUSI BbIMOJTHAOTCS
B OTHOLLEHUW MUHUMAIbHOIO KONMYecTBa YfeHoB,
HeobxoauMbIX AnA OpPMUPOBAHUS KBOpyma B

COOTBETCTBUM C MNyHKTOM 6.5 HacTosiwero
MonoxeHws.

7. PeweHusa Komurerta

71 PeweHus Komuterta npUHMMatloTCS

NpoCTbiM OONBbLUMHCTBOM TOMOCOB OT obLiero
yucrna yneHoB Komuteta, NpMHMMaKOLWKNX y4acTue
B 3acefaHum Komuteta. Jluua, npurnalleHHble Ha
3acefaHue, B roflocoBaHMM He y4acTBYIOT.

7.2 lNepepaya npaBa ronoca  YneHoOM
Komuteta mHbIM nvuam, B TOM 4ucre ApYyrum
uneHam KomuteTa, He gonyckaeTcs.

7.3 B cnyyae paBeHCTBa rofiocoB 4feHoB
Komuteta ronoc [lpeacepatena KomwuteTa
SABMNSIETCA PeLLAoLLNM.

7.4 B cnyyae ecnu He Bce 4neHbl Komuteta
nporofniocoBanu 3a pewweHus Komuteta, npuHaTbIe
OONbLWMHCTBOM TonocoB  (BBUOY OTCYTCTBUS
oTAenbHbIX 4YneHoB Komuteta Ha 3acegaHuw,
rofiocoBaHWs «MPOTMB» WMU HanmMumMs ocoboro
MHeHUS), nHbopMaums 06 UTorax roylocoBaHms o
BOMpOCy 00 MX MPUHATMM OOBOOUTCH OO YNEHOB
CoBeTa OMPEKTOPOB Ha 3acefaHun, K KOTOpOMY
npeacTaBrneHbl yKkasdaHHble peLleHnsl, [0 MX
ornaLueHuns n/mnn paccMoTpeHMS.

7.5 He nosgHee 10 (gecaTtn) paboumx OHeN
nocne nposefeHuns 3acedaHma Komuteta B
dopmax, YCTaHOBJIEHHbIX HacToALWMM

MonoxeHnem, Cekpetapb KomuteTta coctaBnseT
NPOTOKON NPOBEAEHHOTO 3acefaHus.

7.6 B npotokone 3acepaHusa KomuteTta
YKa3bIBalOTCS:
7.6.1 paTta, popma, MeECTO M Bpems NpoBeaeHNs
3acefaHua  (unuM  gata npoBedeHust 3a04HOro
ronocoBaHus);
7.6.2 cnucok uneHoB KomuteTa, MPUHABLUNX

y4acTue B pacCMOTPEHUM BONPOCOB NOBECTKN OHSA
3acegaHua Komuteta (Cc ykasaHvem OpMbl

yyacTusl), a Takke CMUCOK  WHbIX N,
NPUCYTCTBOBABLUMX Ha 3acefaHnu;

7.6.3 noBecTKa OHS;

7.6.4 MHeHusa " npeanoXxeHus YneHoB

KomuteTa no oGeyxaaeMbiM BONpocamM MoBecTKU
OHS;

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 6.5 hereof.

7. Decisions of the Committee

71 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.

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

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

7.4 In the event not all Committee members
voted for recommendations 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 recommendations are submitted, prior to
their announcement and/or consideration.

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

7.6 The Committee minutes of the meeting
shall include:

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

7.6.2 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;

7.6.3

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

the agenda;

10
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7.6.5 wuTOrM ronocoBaHus No ¢POPMYNMPOBKaMm
peLLeHWiA, MOCTaBMNEHHbIM Ha roflocoBaHue; u

7.6.6

7.7 MpoTokon 3acenaHus KomuteTa
nognuceiBaetca  Cekpetapem  Komuteta u
npeacefaTenbCTBYOWMM Ha 3acedaHuu YrieHOM
KomuTeTa, KOTOpLIA HeceT OTBETCTBEHHOCTb 3a
NpaBuUnbHOCTb CoCTaBneHus npoTOKONa,
nogrotosrneHHoro Cekpetapem KomuteTa.

NPUHATbIE pELLUEHNA.

8. MopotyetHocTb Komuteta CoBety
AvpekTopoB O6LiecTBa
8.1 KomuteT npeacraesnset Coserty

aupekTopos ObLiecTBa nNo ero TpeboBaHMIO OTYET
0 cBoeyn paboTe 3a Tpebyembii nepuon. Cpoku
NMOArOTOBKM W MpedoCTaBeHNs Takoro oTtyeTta
onpegenstoTcs peweHnem CoBeTa ANPEKTOPOB.

8.2 Otyetr KomuteTta npepcrtasnsier Coety
aunpekTtopos Ob6uwectBa Npeacenarens KomuteTa.

8.3 KomunteT gomkeH MeTb NpaBo No CBOEMY
YCMOTpPEHUIo HanpasuTb COBETY OUPEKTOPOB CBOU
pekomMeHAaumMm Unu peeHns no nobomy Bonpocy
npegMeTa CBOEN [OEesATeNbHOCTW, a B criyyasix,
NpeaycMOTPEHHbIX  HacTodawmMM  [lonoxeHuewm,
06a3aH noarotoBuTb 3aknoyeHne ans CoseTta
OUPEKTOPOB.

8.4 Komutet OOIKeH exerogHo
paccmartpuBaTb " npoBoAMUTb OLLeHKY
ahpeKkTnBHOCTH paboTbl KomuteTta "
[0CTaToO4HOCTH yCINOBUN HacTosLLEero

MonoxeHus, a Takke pekoMeHOoBaTb Jobble
npeanaraemMble U3MEHeHUs Anst yTBEPXAEHWS ONnst
CoBeTOM OMPEKTOPOB.

8.5 Bonpoc 0 uenecoobpasHOCTU MPUHATUS
pekomeHgaumn Komuteta pewaetrca CoBeTom
OVPEKTOPOB.

9. 3aknunTenbHble NONOXEeHUA

9.1 Ecnun B pesynbTarte n3MeHeHus
3akoHogatenbcTBa Pecnybnukn KasaxctaH wnu
npasun n nonoxeHnnn SEC n Nasdaq, otaensHbie
HOpMbl HacTosiwero [lonoxeHus BCTynawT B
NpOTUBOPEYNE C YKa3aHHbIMU U3MEHEHNAMU, 3TU
HOpMbl [lonOXeHunst yTpaumBawT cuny, M OO0
MOMEHTa BHECEHMSI MW3MEHEHMM B HacTosliee
MonoxeHue YneHsbl KomuteTta OOIMKHBI
PYKOBOACTBOBaTbLCH 3aKoHO4AaTENbCTBOM
Pecnybnukn KasaxctaH 1 npasBunamm u
nonoxeHnsamn SEC n Nasdagq.

9.2 KomuteT He daBndetca pykoBOASLLUM
opraHom OO6LuecTBa U HE MOXET AENCTBOBaTb OT
mmeHn ObuwectBa mnu CoBeTa OUMPEKTOPOB, HO
MOXET MPMHMMAaTb PeLleHus B npegeriax CBOMX
MOMTHOMOYMIA, MPEAYCMOTPEHHBIX  HaCTOSALLMM
MonoxeHnem. B Ton mepe, B Kakon KomuteT He
MOXeT [encTtBoBaTb OT uMmeHun OOLwlectBa wunu
CoBeTa gupeKkTopoB, pelwenns Komureta SOMKHbI
ObiTb B  Qopme  pekomeHgauui  CoBeTy

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

7.6.6 decisions taken.

7.7 The minutes of a Committee meeting shall
be signed by the Secretary of the Committee and
the meeting’'s chairman who shall have

responsibility for the accuracy of the minutes
prepared by the Secretary.

8. Reporting by the Committee to the
Board
8.1 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.

8.2 The Committee report shall be submitted
to the Board by the Chairman of the Committee.

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

8.4 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.

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

9. Concluding matters

9.1 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.

9.2 The Committee is not a management body
of the Company and cannot act on behalf of the
Company or the Board 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,
decisions of the Committee shall be in the form of
recommendations to the Board and other bodies of
management and administration of the Company.
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OMPEKTOpOB M OPYrMM opraHam ynpasreHus U
afiMVUHUCTPUPOBAHNSA O6buecTBa. Komutet
oTunThiBaetca nepen CoBeTOM AMPEKTOPOB O
CBOEN OeATENBHOCTMW.

9.3 Komuter [OIMKEeH JencreoBaTb B
npegenax MOMHOMOYMI, MPEeLOCTaBIIEHHbIX €My

CoBeTOM [OUWpEKTOpOB B  COOTBETCTBUM C
HacToswmMM [lonoxeHnem, a ero AesaTenbHOCTb
OOMKHa perynupoBaTbCs  3aKOHOOATENbCTBOM
Pecnybnuvku KasaxcTaH, npasunamm "
nonoxeHnsmn SEC un Nasdaq, YctaBom wu
MonoxeHvem o CoBeTe  AOWPEKTOPOB, W

peweHnaMn akLilMoHeEpPOB U Coserta ANPEKTOPOB.

9.4 Bonpocsl, He yperynmposaHHble
HacTosilwmMm  [lonoxeHneMm, paspelualTcs B
COOTBETCTBUM C 3aKOHOOATENLCTBOM Pecnybnukn
KasaxcTaH, BHYTPEHHUMM HOPMaTUBHbIMU
pokymeHTammn Ob6uiecTBa, a Takke npasBunamum m
nonoxeHusmmn SEC n Nasdagq.

The Committee in its activities reports to the Board.

9.3 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.

9.4 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 Nasdag.

*kk
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