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NONOXXEHUE O KOMUTETE
MO HABHAYEHUAM
AO Kaspi.kz

1. O6Lwure nonoxeHus

1.1 Hactosuwee [lonoxeHne o Komutete
CoBeTta anpekTopoB no HasHauyeHussm AO Kaspi.kz
(nanee — «O6LWecTBOY) (ganee — «MonoxeHuney)
pa3paboTaHO B COOTBETCTBUM C AENCTBYIOLLUM
3akoHogartenbctBoM  Pecnybnvkun  KasaxcraH,
npaBunamm U1 nonoxeHuamm Komwuccunm no
UeHHbiM 6ymaram un 6upxam CLA (panee —
«SEC») n coHposon 6upxm Nasdaq (panee —
«Nasdaq»), YcraBom O6uwectsa (panee -—
«YcraBy»), lNonoxeHnem o CoBeTe AMPEKTOPOB
ObuwectBa (panee — «CoBeT AUPEKTOPOBY),
BKNIOYas, HO He orpaHnymBasicb Kopgekc
KopnopaTtuBHoro yrpaBrneHus O6uecTBa,
KOTopble MNno Mepe HeobxooumocTun  MOryT
N3MEHATBLCSA N AOMOSHATLCS.

1.2 Hactosiwee [lonoxeHne onpegenset
nMpaBoBOW CTaTyCc, 3aja4nM W KOMMEeTEeHLMIO,
TpeboBaHMA K CTPYKType W coCTaBy, MNOPsSAOK
hopMUpPOBaHNS 1 (PYHKLMOHMPOBAHUS, npasa u
0653aHHOCTM YrieHoB KoMuTeTa no HasHavyeHusm
(CoseTta aunpektopoB) (aanee — «kKKomurteT»).

1.3 KomuteT cosgaH gnsi paccMoTpeHus u
BblHECEHUSA pekomeHaauunn CoBeTy AUPEKTOPOB, a
Takke onpegeneHuss ero obsizaHHOCTEM M
MOMTHOMOYMI no BOMpocam Ha3Ha4YeHus
OVPEKTOPOB.

2. Lenn KomneteHuusa Komurterta

2.1 OcHoBHOWM Uenbio Komuteta aBnsetcs
cdopmynnpoBaHne M BblHECEHWE peKoMeHOaLuin
CoBeTy ONPEKTOPOB MO CredyoL M Bonpocam:

2.1.1  4ucneHHbIh 1M 4neHckun coctaB CoBeTa
OVPEKTOPOB; 1

2.1.2 BbiNoONHeHWeM  Apyrux  BONPOCOB B
COOTBETCTBMU C HACTOALLMM [onoxeHnem.

2.2 Pabota Komuteta pomkHa BKAOYaTb
pacCMOTpPEHME W BbIHECEHWE pPEeKOMEeHOauun
CoBeTy ANPEKTOPOB NO CreayoLLMM BONPOCaM:

2.21
otbopa M
OVPEKTOPOB;

2.2.2 onpegeneHue nuu, MMerLWmx NpaBo cTaTb
uneHamu CoBeTa OMPEKTOPOB B COOTBETCTBUM C
YCTaAHOBMEHHbLIMU KPUTEPUSIMU, BKNOYas cpeam
npoynx pakTopoB, MNPUMEHMMbIE MpaBuna u

paspaboTka M pacCMOTPEHUE KpUTepueB
HasHavyeHuss dneHoB CoBeTa

NONOXEeHUs, KacarLmxcs HE3aBNCUMOCTHU
OVPEKTOPOB, nx KBanudunkaumnmn "
pPa3HOCTOPOHHOCTH.

2.2.3 BblABWXEHNE CoeTom OVpeKTopos

KaHanpaToB ans m3bpaHusa B CoOBET OMPEKTOPOB
Ha Ob6Lee cobpaHmne aKLMOHEPOB; 1

2.2.4 onpegeneHve vy, BbICTynawwux B
KayectBe kaHampatoB B CoOBeT [OMPEKTOpPOB,

NOMINATING COMMITTEE TERMS OF
REFERENCE of JSC Kaspi.kz

1. General provisions

1.1 These Terms of Reference for the
Nominating 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 Nominating 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 matters
of director nominations.

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:

211 the composition and size of the Board; and

2.1.2 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 developing and reviewing criteria for the
selection and appointment of members of the
Board;

2.2.2 identifying individuals qualified to become
members of the Board consistent with such criteria,
including by taking into consideration, among other
factors, applicable rules and regulations relating to
director independence, qualifications and diversity;

2.2.3 the Board’s nomination of candidates for
election to the Board at a meeting of shareholders;
and

2.2.4 identifying individuals to fill any vacancy on
the Board, including a vacancy created by an
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BKIMOYas BakaHTHYO Mo3uuumio, obpa3oBaBLLyoCS
B pe3ynbTaTe yBENMYEeHUss YUCNIEHHOCTU cocTaBa
CoBeta AVPEKTOPOB nnm [OCPOYHOro
npekpaleHmsi NOSIHOMOYNA OOHOro M3 YNEHOB
CoBeTa oMpeKTopos.

3. CocTtaB KomurteTra

3.1 YneHbl KomuteTta HasHavatotca CoBeTom
oupekTopoB. KonnyectBeHHbI cocTaB KomuteTta
onpegensetca peweHnem CoBeTa ANPEKTOPOB
ObuecTBa U HE MOXET COCTOATb MeHee, YeM U3
OBYX YIEHOB.

3.2 Bce wuneHol Komuteta [OMMKHbI ObiTh
He3aBuCMMbIMM  aupektopamu  ObulectBa B
COOTBETCTBMM C (i) NpaBunaMmyv U MOnOXeHUsIMU
Nasdaq, (i) nobbiMM  COOTBETCTBYHOLLUMMU
npasunamu n nonoxeHunamm SEC, n npasunamu,
N34aHHbIMU Ha OCHOBAHMU 3TUX NOMNOXeHun n (iii)

nobbIm NPUMEHNMbBIM TpeboBaHnem
3akoHogarenbcTtBa Pecnybnukn KasaxcTtaH, c
y4yeToM  MoObIX  OOCTYMHbIX  WCKITHOYEHUW,

NpesyCMOTPEHHbIX B COOTBETCTBUM C MpaBunamu
n nonoxeHmnsimm Nasdaq unm SEC.

3.3 Cpok nonHomoumn uneHoB KomuteTta
onpenensietca  CoBeTOM  AWPEKTOPOB  Mpu
cobnogeHnn cnegyowmnx YCrnoBuii:

3.3.1 YneH KomuteTta octaetcs He3aBUCUMbIM
anpektopom Ob6uwectBa ¢ yd4eToMm  nobbiIx
OOCTYMHbIX UCKMOYEHUIN, MNPeyCMOTPEHHbLIX B
COOTBETCTBMM C MNpaBulaMn U MOSNIOXKEHUSIMM
Nasdaq nnn SEC; n

3.3.2 YneH KomuteTa npogospkaeT
COOTBETCTBOBATb BCEM OCTasbHbIM TPeBOBaHUAM,
npeabsBnseMbiM K KaHAMAATy Ha [OIMKHOCTb
uneHa KomuteTa.

3.4 TpeboBaHus K kaHOMAATY Ha OOMKHOCTb
yneHa KomwuteTta nepecmatpusatotca CoseToM
OVPEKTOPOB N0 Mepe HeOBXOAMMOCTH.

3.5 KomuteT OomkeH COCTOSATb W3 YIEHOB
CoserTa OVPEKTOPOB, obnapatoLmx
COOTBETCTBYIOLLMM NpoheccMoHanbHbIM OMbITOM
ana  pabotel B Komutete. [lpepceparenem
KomuTteTa fomkeH ObiTb HE3aBMCUMMbIA OUPEKTOP
O6uecTBa. Mpeacenatens KomuteTa
Ha3HauyaeTca COBETOM OUPEKTOPOB.

3.6 Mpencepatens [lpaBneHnss O6uiecTBa
(nanee - «CEO») He MoxeT  OblTb
Mpencenatenem Komutera.

3.7 Mpn oTtbope uneHoB Komuteta cnepyet
NPUHMMAaTb BO BHWMaHWE MNOATOTOBKY, 3HAHUA U
onbIT B AesaTenbHoCcTN KomnteTa, a Takke gpyrue
MX 9KCMepTHble 3HaHWUs, Heobxoaumble YreHam

Komuteta ans OCyLLEeCTBMNeHMs CBOWX
NOMHOMOYMIA.
3.8 M3ameHeHus B coctaBe KomuTteTta moryt

OblTb MpPOM3BEOEHDI
crnepyoLwmnx cny4vasx:

CoBeTOM [OUPEKTOPOB B

increase in the size of the Board or by early
termination of powers of a member of the Board.

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) any related rules and regulations promulgated
thereunder by the SEC and (iii) any applicable
legislation under the Republic of Kazakhstan,
subject to any exemptions available under Nasdaq
or 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
or 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 membership 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 Chief Executive Officer of the
Company (the “CEQ”) 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, should be taken into consideration.

3.8 Changes in the composition of the
Committee may be made by the Board in the
following cases:
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3.8.1 wusbpaHve HoBoro uneHa KowmwuteTa
B3aMeH BbIObIBLLEro (NPU CrIOXEHUN MOFTHOMOYNIA
No COBCTBEHHOMY XeMnaHwl WM Npu Hanuyuu
WHbIX 0BCTOATENLCTB);

3.8.2 wusbpaHve HoOBbLIX 4neHoB KomuteTa B
cny4vae yBernvyeHusi YACIEHHOro COCTaBa; U

3.8.3 pocpoyHoe npekpaweHue MoSTHOMOYMUI
aencteytollero yneHa Komuteta m/unm nsbpaHue
HOBOrO unieHa KomuTteTa no npeanoxeHuto rioboro
n3 uneHoe CoseTa pgupektopoB OO6uwecTBa, B
Ka)kOoM KOHKpPETHOM criyvae, B Nnoboe Bpemsi.

4. Mpeacepnartenb un Cekpetapb KomuteTa

4.1 Mpenocepatens KomuteTta
paboty KomuteTa, B YaCcTHOCTHU:

opraHusyet

411 pacnpegenser  06s3aHHOCTU Mexay
uneHamu KomuteTa;
4.1.2 onpegenser ¢opMy NpoBeOeHus W

yTBEpXAaeT NOBecCTKy AHA 3acedaHnn Komutera;

4.1.3 npuHMMaET peLleHns o Co3blBe 3acedaHunin
KomuteTa n npegcenarenbCTBYET Ha HUX;

4.1.4 opraHusyet obcyxaeHne BOMNPOCOB Ha
3acepaHuax Komutera;

4.1.5 opraHusyet BeJeHue NPOTOKONOB
3acenanmn KomuteTta n nognucbiBaeT ux;

4.1.6 npeacrtasnser KomuteT, ocylwiecteBnset
oduLmanbHyto nepenucky KomurerTa,

nognuncblBaeT AOOKYMEHTbl U MaTtepuanbl OT ero
NMEHNU; N

4.1.7 BbINONHAET WHblE dyHKUMN B
COOTBETCTBMU C MpaBamMn U 0BA3aHHOCTSMM,
KoTopble npegycmoTpeHbl Ans 4dneHoB CoseTa
OVPEKTOPOB.

4.2 DYHKLMM CekpeTtap4 KomuteTta
UCMOMHAET  NNLO, Ha3HaA4YeHHOEe  peLUEeHUEM
Komuteta. Cekpetapem Komuteta MoxeT ObiTb
uneH Komwuteta, paboTtHuk Ob6wectea. [lpun
otcytcTBumn CekpeTapss Komuteta ero gyHkumm
ncnonHsaeT KopnopaTuneHbIA cekpeTapb, Mnun nuuo,
Ha3HayeHHoe 4YneHamn KomuteTa Ha 3acedaHuu
no cornacosaHuio ¢ Npegcenatenem Komutera.

4.3 Cekpetapp Komuteta obecneumBaet
noaroToBKy M nposeaeHune 3acedaHnin KomuteTa,
cbop wm cucTemaTMsauMio  MaTtepuanoB K

3acefaHunamMm, noAroToBKy MPOEKTOoB peLIJeHMIZ n

pekoMeHaaLuum KomuteTa COBMECTHO c
Mpeocepatenem  KomuteTa, cBOEBpeMEHHOE
HanpaBreHue yneHam KomuteTta "
npurnaweHHbIM nmuam yBe4OMMeHUN o}

npoBeAeHUn 3acefaHnin Komuteta, NOBECTKN OHSA
3aceflaHuii U MaTepunarnoB Mo BONpocaM NoBECTKU
OHSA.

4.4 CekpeTtapb Komuteta npucyTtctByeT Ha
3acegaHuax  KomwuTteta M ocywecTBnsaeT

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
41 The Chairman of the Committee shall

organize the work of the Committee, and in
particular:

411 assign responsibilities
Committee members;

among the

4.1.2 determine the format and the agenda of
Committee meetings;

41.3 make decisions about
Committee meetings and chairing them;

convening

41.4 organize discussion of matters at
Committee meetings;
41.5 organize the taking of minutes of the

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
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NpoTOKONUPOBaHME  3acefaHuin, a  Takke
obecneunBaeTr  xpaHeHWe  OOKYMEHTOB "
MaTepuanos no geatensHoctn Komuteta.

5. MpaBa, o6sA3aHHOCTH 7]
OTBEeTCTBEHHOCTbL KomuTteTa u ero uneHoBs

51 KomuTeT fomkeH uMeTb NpaBo:

511 wm3yyatb UM paccmaTpumBaTb nOOble
BOMPOCHI, OTHECEHHble K €ro KOMMeTeHUMK

HacTosAwmM [lonoxeHnem oT uMmeHn CoseTa
OVPEKTOPOB;

5.1.2 y4yacTtBoBaTb B OCYyLLEeCTBNEHUN
MOHUTOPWHIa NCMOMHEHUS PeLLUEeHUI 1 NOPYYEeHUi

CoBeTa [OupekTopoB MO BOMpocaMm  CBOeW
OeAaTenbHOCTY;
5.1.3 nomnb3oBaTbCA ycrnyramu pykoBoguTenen

n cneumanuctos ObLiecTBa No Bonpocam CBOEN
KOMMNEeTeHUMM W npurnawatb WX Ha CBOU
3acefaHus;

5.1.4 pna uenen nogbopa KaHOuOATOB OIS
n3bpaHmns B CoOBET AOMPEKTOPOB — BbIOMpaTh U
NMpuBReKaTb K OKa3aHWI0 YCIyr KOHCYMbTaHTa unm
dupmy, cneumanuaupylowylocs Ha nogbope
nepcoHana, a Takke npekpallaTb OkazaHue Takux
ycnyr, yTBEpXaaTb nobow pasmep
BO3HarpaxgeHus, Bbinnadnsaemoro O6LLECTBOM

TakoMy KOHCYNbTaHTy unu dupme, BKoYas
CTOMMOCTb, CpOKM n WHblE ycnosus
npeaocTaBneHns Taknx ycnyr; u

5.1.5 npuBnekatb BHELIHUX OPUANYECKUX WUIIN

MHbIX KOHCYNMbTaHTOB AN COOENCTBMS, €ecrnu
Komutetr couyter 310 UenecoobpasHbiM AN
BbINOTHEHUS ero MONHOMOYMIA unu
PEKOMEHOYEMbIM B CBSI3W C BbINOSIHEHMEM UM
CBOUX 00S3aHHOCTEMN.

5.2

5.2.1 BbINONHATL BO3MOXeHHble Ha Komutet
3ajayn B COOTBETCTBMM C  HACTOSALLMM
MonoxeHnem, TpeboBaHUsIMK 3aKOHOAATENbCTBA
Pecnybnukn KaszaxctaH, VYcrtaBa, a Takke
npasunamu u nonoxeHuamm SEC n Nasdagq;

5.2.2 ocywecTBnATb CBOKW AEATENbHOCTb B
nHtepecax OOwecTBa, €ro akuMOHEpoB W
WHBECTOPOB; U

5.2.3 oT4yuTbiBaTHCA nepeg CoseTom
anpektopoB OO6uwiecTBa O pesynbTaTax CBOEW
paboThbl.

5.3

KomuteT 0b65s13aH:

UneHbl KomnteTa gOMKHbI UMETL npaBo:

5.3.1 3anpawwuBaTb Yy [OO/MKHOCTHbIX §nL U
opraHoB  O6uwecTBa  OOKYMEHTbl,  OTYETHI,
0bbsACHEeHUs " apyryto WHpopmaLmio
(maTepuans), KacatoLmecst BOMPOCOB
komneteHuun Komwuteta, B yCTHOW  wu/mnu
nMcbMeHHOW hopme; 1

5.3.2 nonb3oBaTtbcs
3KCMNepToB "

ycryramu
KOHCYNbTAHTOB MO

BHELLHMX
mepe

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 select, retain and terminate a consultant or
search firm to be used to identify director
candidates and to approve any compensation
payable by the Company to such consultant or
search firm, including the fees, terms and other
conditions for the performance of such services;
and

5.1.5 obtain such advice and assistance from
outside legal or other advisors as the Committee
determines to be necessary or advisable in
connection with the discharge of its duties and
responsibilities hereunder.

5.2

5.2.1 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 Nasdaq;

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

The Committee shall:

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

5.3 Members of the Committee shall have the
right to:

5.3.1 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

5.3.2 use the services of external experts and
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HeobXxo4MMOCTHN NN YMECTHOCTW.
54

5.4.1 yvactBoBaTb B pabote Komuteta u
NMPUCYTCTBOBaTb Ha €ro 3acefaHusix, akTUBHO
y4yacTBoBaTb B PacCMOTPEHUW  BOMPOCOB,
BXOAALMX B KoMneTeHumio KomuteTa;

5.4.2 wn3yyatb AOKYMEHThI, NpeacTaBnsemble 40
3acegaHmin Komuteta u BO Bpemsa 3acedaHun
KomuteTa, wun BbipabaTbiBaTb COGCTBEHHYIO
Mo3MLMIO MO KakgoMy BOMPOCY NOBECTKU AHS;

5.4.3 xpaHuTb CNyXebGHYyK, KOMMEPYECKYID U
MHYIO OXpaHSeMYyl0 3aKOHOM TaiHy, a TaKkke He
pasrnalwiaTb CTaBliMe eMy U3BECTHbIMU B CBA3N C
paboton B KomuTeTe cBefeHus, coaepxaiume
cnyxebHyto, KOMMEpPYECKYI0 TawHy,
NHCaNOEpCKyld WUNN UHYK  KOHMWMAEHUMNANBHYIO
nHdopMaunio B COOTBETCTBUM C BHYTPEHHUMM
AokymeHTamm ObLecTBa;

YneHbl KomuteTta o0b6s3aHbI:

5.4.4 wucnonHatTb nopydveHns [pegcepatens
KomuteTa; n
5.4.5 HecTn OTBETCTBEHHOCTb B COOTBETCTBUU C

Hopmamu 3akoHa Pecnybnukn KasaxctaH «O06
aKUMOHepHbIX obLiecTBaxy, YcTaBa v [NonoxeHus
o CoBeTe  [MPEKTOpOB,  pPerynupylLmnuMm
OTBETCTBEHHOCTbL YneHoB CoBeTa AMPEKTOPOB.

6. 3acenaHns KomuteTa

6.1 3acepaHna KomuTteta npoBogaTtcs Mo
Mepe HeobBX0AMMOCTU eCNU MHas NepPUoanNYHOCTb
paccMOTpeHMs  OTAENbHbIX  BOMPOCOB  He
npeaycMoTpeHa 3akoHofaTenscTBoM Pecnybnumku
KasaxcTaH, BHYTPEHHUMU HOPMaTUBHbLIMU
aokymeHtamn O6uectBa, wnu npasuvnamn wu
nonoxeHmnsmn SEC n Nasdagq.

6.2 3acepanua Komuteta mMoryT cosbiBaTbCs
no 3anpocy lNpeacenatens nnyn nwboro gpyroro
uneHa KomuteTa.

6.3 PelwieHne o co3biBe 3acepaHusi, paarte,
BPEMEHM W MeCTe MNpOBeAeHMs 3acedaHus,
MOBECTKE OHS U CMUCKEe NUL, NpUrialleHHbIX ans
yyactTvs B 3acefaHuu, [[OIMKHO NPUHUMATbLCSH
Mpencenatenem Komutera.

6.4 Jlnua, npurnaweHHble Ana ydactus B
3acefaHuu, B TOM yucne vneHbl Komuteta, moryt
npeacTaBUTb CBOE MHEHME MO BOMNPOCaM NOBECTKM
OHS (BCEM MNY OTAENbHbIM) B MUCbMEHHOM BUAE
NN U3NOXUTb €ro YCTHO B XO4e NpPOBEAEHMs
3acefaHus.

6.5 3acepaHus Komuteta NPaBOMOYHbI
(MMetoT KBOPYM), €CNU B HUX NPUHSNK y4acTue He
MeHee MonoBuHbI 4neHoB Komuteta. Hanuuue
NMMCbMEHHOrO MHEHUSI OTCYTCTBYIOLLEro urieHa
Komurera, noanucaHHoe UM NUYHO "
npeacrtaBneHHoe CekpeTtapto Komuteta o
Hayana npoBedeHNsa 3acefaHud, Yy4YuTbiBaeTcs
npu onpegeneHnn Keopyma U pes3ynbTaToB
roflocoBaHMsl Mo paccMaTpuBaembliM BOMNpocam.

consultants, as is necessary or appropriate.
54

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

5.4.2 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:

5.4.3 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;

5.4.4 execute instructions from the Committee
Chairman; and

545 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 the
Company or the rules and regulations of the SEC
and Nasdaq.

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
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lMucbmMeHHOe MHeHue uneHa Komwuteta MOXeT
coepxaTb ero rorlocoBaHue Kak no Bcem, Tak 1 no
OTAEeNbHbLIM BOMpocam NoBecTkn AHA. CM. Takke
NonoXeHns nyHkTa 6.9.

6.6 MpencepatensCcTByeT Ha  3acedaHusx
Komuteta lNpepcenatens Komuteta. B crnyyae ero
OTCYTCTBMA Ha 3acefjaHun uneHbl KomuteTa
nsdupatot npegcenaTensCTBYHOLLEro Ha
3acefjaHnM U3 Yncna npUCYTCTBYIOLMX YIIEHOB,
KOTOpble ABMAOTCA YneHamm CoBeTa AMPEKTOPOB-
He3aBUCUMbIMW ANPEKTOPAMM.

6.7 KpoMe Kak no npurnawieHuto, HU OAHO
nmuo, kpome uvneHa KomuteTa, HE MMeeT npasa
npucyTcTBOoBaTh Ha 3acefaHusx KomuteTa.
Komuter moxeT npurnacutb [lpencenatens
MpaBneHus, BamecTutens MNpencenatens
MpaBneHus O6uwecTea no drHaHCOBbLIM
BonpocamMm unu nwboro gpyroro paboTHuka wunu
OOJDKHOCTHOE  NULO  MPUHATH  yyacTue B
3acefaHuu, ecnm 3To HeoBXOAUMO UITM YMECTHO.

6.8 lNoparotoBka 3acegaHusa Komuteta
ocyLLlecTBnsieTcs CekpeTapem Komurera,
KoTopbIn HanpasnseT yBegoMIeHne o)

npoBegeHun 3acegaHusa Bcem dneHam Komureta
He no3gHee, YeM 3a naATb paboumx gHen 0o Oathl
npoBegeHus 3acegaHns mnu 6Gonee KOPOTKOro
CpoKa npu cornacumn scex 4yneHos KomureTa.

6.9 3acenaHne Komuteta MOXET COCTOSITCS
NnocpeacTBOM KOHDEpPEeHUMM MeXAy uUSieHamu,
HEKOTOpble WM BCE M3 KOTOPbLIX HAaXOAATCs B
pasHbIX MeCTax, Mpu YCIOBUM, YTO KaXKAbli
YY4acTBYHOLWMA  YNeH MOXeT ChbllwaTtb, Kak
YY4aCTHMK BbICTYNnaeT Ha COOTBETCTBYHOLLEM
cobpaHuu, n ogHOBPEMEHHO 0OPaTUTBLCST KO BCEM
apyrum yYacTBYHOLLUM yneHam,
HenocpeacTBEHHO, NO TenedoHy Ansa KoHdepeHL-
CBS131 NN C MOMOLLLLIO THOObIX OPYTUX CPEACTB Unn
obopynoBaHUss Ons CBS3M WM C  MOMOLLbIO
KoMOMHaLuK yKa3aHHbIX cpeacTs unm
obopynoBaHus. Keopym cynTaeTcs
COCTOSIBLLUMMCS, €CITM 3TU YCITOBUSI BbIMOSTHSIIOTCS
B OTHOLLEHMM MUHUMArbHOIO KONMYeCcTBa YIIEHOB,
HeobxoouMbIX Ons OpMMPOBaHNSA KBOpymMa B

COOTBETCTBUM C NyHKTOM 6.5 HacToswero
lNonoxeHus.

7. PeweHusa KomureTa

71 PeweHunsa Komuteta NpUHUMAOTCS

NPOCTbIM OonbLWNHCTBOM ronocoB oT obuero
yucna yneHoB KomuteTa, NpMHUMaLLWKX y4actme
B 3acefaHumn Komuteta. Jlvua, npurnaweHHble Ha
3acefaHue, B rornocoBaHnNnN He y4acTBYHOT.

7.2 lMepepada npaBa ronoca  YreHOM
Komuteta vHbIM nuuam, B TOM 4ucre ApPYrum
yneHam KomuteTa, He gonyckaeTcs.

7.3 B cnyyae paBeHCTBa rofnocoB 4rieHOB
Komuteta ronoc [lpegcenatena Komuteta
SIBNSAETCS peLlaoLLmm.

7.4 B cnyyae ecnu He Bce 4neHbl KomuteTa

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.

6.8 Notices of the meetings of the Committee
shall be prepared by the Committee Secretary,
who shall send a notification 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
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

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

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
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nporosiocoBani 3a peweHus KomuteTta, npuHaTbLIE
OOMbLWMHCTBOM  TONOCOB  (BBUAOY OTCYTCTBUS
oTagenbHbiX 4neHoB KomuTteta Ha 3acepaHum,
rornocoBaHust «MNpPOTMBY» WM Hanuuns ocoboro
MHeHus), nHdopmaLmsa 06 ntTorax ronocoBaHus no
BOMpocy 00 WX MPUHATMM AOBOOMTCA OO YSIEHOB
CoBeTa OMPEKTOPOB Ha 3acegaHun, K KOTOPOMY
NpeAcTaBrfieHbl YKa3aHHble peLlleHusl, 00 WUX
ornalweHust U/unm paccMoTPEHNS.

7.5 He nosgHee 10 (gecsatun) paboumx gHen
nocne npoBedeHus 3acepjaHus Komuteta B
dopmax, YCTaHOBIEHHbIX HacToALMM
MonoxeHnem, CekpeTapb Komuteta cocrtasnser
NPOTOKO NPOBEAEHHOrO 3aceaaHus.

7.6 B npotokone 3acepmaHus KomuteTa
YKa3bIBalOTCS:
7.6.1 paTta, bopma, MECTO U BPEMS NPOBELEHMUS

3acefaHna (MMM gata NpoBeOEHMS 3a04HOro
rofocoBaHus);

7.6.2 cnucok uneHoB KomuTeTa, MPUHABLUNX
yyacTue B pacCMOTPEHMNM BOMPOCOB NOBECTKM OHSA
3acegaHusa  Komuteta (Cc ykasaHuem popmbl

yyactusl), a TakkKe CMUCOK  WHbIX L,
NPUCYTCTBOBABLUMX Ha 3acefaHuu;

7.6.3 noBecTKa OHS;

7.6.4 MHeHus " npeanoXeHus  4reHoB

Komuteta no obcyxaaembim Bonpocam NnoBecTku
AHS;

7.6.5 wutorn ronocoBaHna no dopmMynmMpoBkam
peLleHnn, MOCTaBMNEHHbIM Ha rOfIOCOBaHME; U

7.6.6

7.7 MpoTokon 3acegaHus Komuteta
nognuceiBaetcs  Cekpetapem  Komuteta n
npeacenaTenbCTBYOWMM Ha 3acefaHun YrneHoMm
Komuteta, KOTOpPLIN HEceT OTBETCTBEHHOCTb 3a
NpaBUNbHOCTb CcocTaBIeHus npoTokKona,
nogrotoerieHHoro Cekpetapem Komurtera.

MPUHATBIE PELUEHNUS.

8. MopotyetHocTb Komuteta CoBety
aupektopoB O6LwecTBa
8.1 Komutet npeacraesnser Coserty

anpektopoB Ob6LLecTBa No ero TpeboBaHMo OTYET
0 cBoen paboTe 3a Tpebyembii nepuog. Cpoku
MoaroTOBKM W MpedoCTaBneHuUsi Takoro oT4yeTa
onpegensoTcs peweHnem CoBeTa AUPEKTOPOB.

8.2 Otyetr KomuteTta npepctaensietr CoBety
anpektopoB ObwecTtBa Npepcenarens KomureTa.

8.3 KomuTeT gomkeH uMeTb NpaBo no CBOEMY
YCMOTpeHuto HanpasuTb CoBETY AMPEKTOPOB CBOU
pekoMeHAauum unu peLleHuns no nibomy Bonpocy
npeamMetTa CBOeW [AesATenbHOCTU, a B Cny4vasx,
NPeayCMOTPEHHbIX  HacTodAwmM  [lonoxeHuem,
obsa3aH noarotoBUTb 3aknodveHne ana CoseTa
ONPEKTOPOB.

8.4 Komutet JOJTKeH no Mepe
HeobxoouMOCTM paccmaTpuMBaTb U NPOBOAUTL

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;

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
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oueHKky addekTnsHoctM paboTtel Komuteta u
J0CTaTOYHOCTM YCroBUin HacTosLero NonoxeHus,
a Takke pekomeHaoBaTb NOOble Npeanaraemble
u3aMeHeHnss Onsa yteepxaeHua ana CoseToMm
ONPEKTOPOB.

8.5 Bonpoc o uenecoobpa3HOCTU NPUHATUSA
pekomeHgaumn Komuteta pewaetca CoBeTom
ONPEKTOPOB.

9. 3aknunTenbHble NONOXEHUA

9.1 Ecnn B pesynbtarte n3MeHeHus
3akoHogarenocTtBa Pecnybnukn KasaxctaH wnm
npasun 1 nonoxexnun SEC n Nasdaq, otaensHble
HOpMbl HacTosiwero [lonoxeHuss BCTynawT B
nNpoTMBOpeYmne C yKasaHHbIMU U3MEHEHUSMU, 3TU
HopMbl [lonoxeHus yTpauuBawT cuny, W [o
MOMEHTa BHECEeHUS MW3MEHEHUN B HacTosLlee
MonoxeHwne YneHbl KomuteTta OOIKHbI
PYKOBOACTBOBaTbLCS 3aKoHOOAaTENbLCTBOM
Pecnybnukn KasaxctaH v npaBunamm m
nonoxeHnsimm SEC 1 Nasdagq.

9.2 Komnter He 4Bndetca pykoBOAALUM
opraHom OOLiecTBa U He MOXET OEeNCTBOBaTb OT
nmeHn Ob6uwectBa nnu CoBeta OUMPEKTOPOB, HO
MOXET MPUMHUMAaTb pelleHns B npegenax CBOUX
MOMTHOMOYMI,  MNPEAYCMOTPEHHbBIX  HACTOSALLUM
MonoxeHnem. B Ton mepe, B kakon KomuteTt He
MOXEeT AencTtBoBaTb OT uMmeHu OOLlecTBa wunm
CoBeTta ompeKkTopoB, pelueHns Komuteta gomKHbI
ObiTb B dopme  pekomeHpauun  CoBeTty
OVPEKTOPOB M APYrMM oOpraHaMm yrnpaBreHus Wt
agMVHUCTPUPOBaHUS OObulecTBa. KomuteT
otunTbiBaetca nepen CoOBETOM AMPEKTOPOB O
CBOEN OeATEeNIbHOCTH.

9.3 Komutetr  pgomkeH JencTBoBaThb B
npegenax MOMHOMOYUN, NPeaoCTaBlEHHbIX eMy
CoBeTOM OMPEKTOPOB B  COOTBETCTBUM C
HacTodawmM [lonoxeHveMm, a ero OeATenbHOCTb
JOMMKHa  perynMpoBaThCsd  3aKOHOLATENbCTBOM
Pecny6nuvku KasaxcraH, npasuniamu n
nonoxevnmsmn SEC wu Nasdagq, YctaBom u
MonoxeHnem o CoBeTe  OWPEKTOPOB, MU
pelleHmaMMN akunmoHepoB 1 CoBeTa OUPEKTOPOB.

9.4 Bonpochil, He yperynmpoBaHHble
HacTtoswmM [MonoxeHnem, paspewalTcsd B
COOTBETCTBMU C 3aKOHOAATENbCTBOM Pecny6rnvku
KasaxcTaH, BHYTPEHHUMU HOPMaTMBHbLIMU
JokymeHTamu O6ulecTBa, a Takke npasunamu u
nonoxeHmnsmn SEC n Nasdaq.

adequacy of these Terms of Reference as
necessary 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.
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 Nasdagq.
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