v ™
X% RBS
RESOLUTION # 27

on items within the scope of general shareholders' meeting under the Law of RK On joint stock
companies and charter of JSC SB "RBS (Kazakhstan)" (hereinafter the «Bank»)

Herewith, we, The Royal Bank of Scotland Public Limited Company (hereinafter “RBS plc”) a
legal entity under the laws of Scotland, Company Registration Number SC090312, having our
registered office at thirty-six St Andrew Square, Edinburgh EH2 2YB, acting as the shareholder
of the Bank with total number voting shares of the Bank - 4,600,000 that comprises 100% stake,
having reviewed papers containing the information sufficient to make decision during the voting
provided by the Bank (the “Papers”), DECIDE as follows:

1. To approve the items of the Agenda on this Resolution (Annex Ne 1 of the Papers).

2. In order to comply with Article 40 of the Law of the RK “On Banks and banking activity in
the Republic of Kazakhstan”, to approve deals with the special related party with the Bank
(Annex Ne 2 of the Papers).

This resolution is executed and signed on 1 (one) page.
dn 20 January 2015 10:00 am
In Moscow

On behalf of
The Royal Bank of Scotland plc

acting on the basis of the Power of Attorney of

(
Mrs. KarTﬁéurc:ﬁa Victoria Viadimirovna,
the Royal Bank of Scotland dated 17.10.2014
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Kasaxctan PecnyGnukaceiHeiH "AkyuaHepnik koramaap Typansi” 3aHsimen xexe "RBS" EB AK-
HiK (ByaaH epi - "BaHK") XapFbicbiMeH akUWOHepNepAlH Kannbl XUHaNbICEIHLIK KysbipeTiHe
HaTKbIsbINATLHIH Mecenenep GoibiHa
N2 27 WWEWIM

OcbiMeH, LoTnaHavsaHblH 3aHHaMackiHa COiKec KypbinFaH XXoHe apeKeT eTeTiH 3aHdbl TysnFa
6onbin TabbinaTtbiH, BaxkiHiK Aaybic GepeTiH akuwsnapbiHbif 100 %-bIH KypaiiTbiH 4 600 000
JaHa caHbiHgarbl BaHkiHiH Aaybic GepeTiH akuusnapbiH ueneHeTiH baHk akuwoHepi Gonbin
Tabuinateld The Royal Bank of Scotland Public Limited Company (6yaax epi - “RBS plic®)
(xomnaHusiHbIY Tipkey Hemipi SC090312, 3anabl Mexerxaiibl: LWotnanaua, Saunbypr K., EH2
2YB, St Andrew Square, 36) BaHk ychiHfaH Aaybic 6epy kesiHae wewimaepal kadbingay ywid
KaXKeTTi aKnapaTTbl KaMTUTLIH MenimeTTepai (GyaaH epi mMeTiH GoiibiHwa - “ManiMmerrep™)
kapan, keneci LUELHIMAI xabeinpaab:

1. Ocbl LUlewim GoiibiHwa KyH TopTiGiHe eHrisineTiH Macenenep KabbiNAaHChIH
(Menimettepre Ne 1 KockiMmiwa GoiiblHLua).

2. KP «Kasakcran PecnybnukaceiHaarbl 6aHkTep skeHe 6aHK KuisMeTi Typarnbl» 3aHbiHbIH 40-
6abbiHbI{ TananTapblH cakray MakcaTtbiHaa, BaHkneH aiipbiKwia KapbiM-KaTbiHacTaFbl
TynFameH maminenep xabbingatcbid (Manimetrepre Ne 2 Kocebimiwa GoiibiHLua).

Octi LLlewwim 1 (6ip) GeTre a3ipneHai xxaHe ofaH Kon KobAbl.
«20» kaHTap 2015 x. TaHepTeHri carat 10:00

Mackey kanachbl

The Royal Bank of Scotland plc

The Royal Ba of Scotland plc
KOMMaHUACHIHbIH, 17.10.2015 x.
CeHimxaTbliHblH  HerisiHae opeKkeT eTeTiH
Kanpayposa Buktopus BnagumupoBHa
XaHbIM.

arblHaH




no sonpacam, oTHeceHHbIM 3akoHom PK "O6 axumoHepHbix obecteax” u yctasom AO 16
"RBS (Kazakhstan)" (nanee «Bankr) k xomneTeHunu obwero cobpaHuA akLMoHepoB

Hacroswwum, The Royal Bank of Scotland Public Limited Company (nanee “RBS pic”) sensscb
IOpMAVHECKMM NMLIOM, CO3JaHHBIM M AeiicTBYIOWMM MO 3akoHogaTenkcTBy LUoTnaHawm,
perucTpauMoHHblii Homep komnanun SC090312, ¢ iopuavueckum appecom: LloTtnanauws, T.
OanHbypr, EH2 2YB, St Andrew Square, 36, sBnssick akuwoHepoMm BaHka, BnapgerouM
ronocyowmn akumsimu BaHka B konuyectse 4 600 000 wryk, uto coctaensier 100 %
rornocyowux akumit baHka, paccmoTpes npeaocTaeneHHbie baHkoM Marepuarnsi, coaepxallme
uHcopmaLmio, HeoGXOANMYIO ANs NPUHATMS peLLeHnii npu ronocosaHum (fanee no TeKcTy —
«MaTtepuanbi»), npuisin cneayioulee PEILEHUE:

1. Opobputb Bonpockl, koTopbie BXOAAT B [loBecTky AHA NO HacTosiwemy PeleHuio
(Mpunoxenne Ne1 Matepuarnos).

2. B uensix cobmoneHuns craten 40 3akoHa PK «O GaHkax U 6aHKOBCKON AesTenbHOCTU B
Pecnybnuke Kasaxcran» ofoGpuTb cAenku C AMLOM, CB3aHHbLIM C BaHkoM ocoGbimu
oTHoweHnsMyu (cornacHo [punoxenus Ne 2 Marepuanos).

[JanHoe PelueHne noarotoBNeHo u nognucaHo Ha 1 (ogHoiA) cTpaHuue.
«20» sssapsi 2015r. 10:00 ytpa

r. Mocksa

OT umenn

The Royal Bank of 7:otland plc

( .JL_. '_ S

r-xa KaHA\a"y”poaz/Bmcropua BnaawmupoeHa,
AeiicTeyiowan Ha/ ocHoBaHwWn [loBepeHHOCTH
The Royal Bank of Scotland plc oT
17.10.2014r.
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APWIOXEHMUE 1
Martepuansi k Pewenuio Ne27 ot 20 svsaps 2015r.

Nosectxa aHA PELUEHUSA Ne 27
no Bonpocam, OTHeCeHHLIM 3akoHom PK "O6 axunoHepHbix obuwecTeax” u ycrtasom
AO [16 "RBS (Kazakhstan)" (aanee “BaHk”) x komneteHuuu obuwero co6panun
aKLuMOoHepoB.

1 | OnobpeHue NoBeECTKV AHA Npunoxexue 1

2 | Opobpenve caenok C NuUUAMKM, CBA3AHHLIMW C BaHkom | [punoxeqne 2
ocobbiMy OTHOLLEHUAMW
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Management Board/Board of Directors and
Shareholder —

Approval of deals with Bank’s special related parties

Executive Author:
o Gaukhar Yarmukhamedova

Purpose of Paper:

In accordance with the regulatory requirements any deal with the Bank's special related parties to be
approved by the Board of Directors, prior execution of such deal. Further to the clarification from the
National Bank of Kazakhstan related parties deals shall be approved by Shareholder instead of Board of
Directors due to the fact that two out of three Directors of the Board of Directors are affiliated with the Bank.
/

B cooteetcrteMv ¢ TpeGoBaHuem 3aKoHOAATENLCTBA CAENkKW C fuLiamK, CBA3aHHLIMW C GaHkoM
0coBbiMA OTHOLLIEHUAMM, ACMKHbI BbiTe yTBEpPHAEHH COBETOM AWPEKTOPOB AO SaKMIOYEHWA Takux
CAENOK. COrnacHo pasbsICHEHWSM, NOMy4eHHbIM oT HalmoHansHoro Batka PK, caenki co censaHHLIMU
nYLamMKu AomKHbl BbiTb 0A06peHs! AkuvoHepom BaHka, B cBAsu ¢ Tem, YTo ABa Ovpekropa u3 Tpex,
BXOASLMX B coctas CoeeTa [IMpeKTopos, ABNSAIOTCA adpdunmmposaHHeIMM Mo OTHOLLEHWIO K BaHxky.

The following deals with special related party of JSC SB “RBS (Kazakhstan)”
(hereinafter “the Bank”) are submitted for approval:

1) Confirmation of @amendment to stand-by letter of credit SBI201 3403 by the Branch of The
Royal Bank of Scotland PLC in Singapore, in the amount of USD 2.500.000,00 (Two million
and five hundred thousand) with respect of the change of the Beneficiary (currently in favour
of BOC Aviation USA Corporation) to be issued by the Bank at the instruction of JSC “Air
Astana” on the following terms:

Issuance date of the amendment — not later than January 30, 2015;

New Beneficiary’s name — GAL MSN 19000547 and 5968 US LLC;

Validity of SBLC — not later than September 03, 2015;

standby letter of credit amendment fee — 1.7 % p.a.

Confirmation fee of Royal Bank of Scotland PLC in Singapore - 0.1%
p.a., which is a standard rate for such sort of transactions.

2) Confirmation of amendment to stand-by letter of credit SBI2014417 by the Branch of The
Royal Bank of Scotland PLC in Singapore, in the amount of USD 265.000,00 (Two hundred
sixty five thousand) with respect of the change of the Beneficiary (currently in favour of BOC
Aviation USA Corporation) to be issued by the Bank at the instruction of JSC “Air Astana” on
the following terms:

Issuance date of the amendment — not later than January 30, 2015;

New Beneficiary’s name — GAL MSN 19000547 and 5968 US LLC;

Validity of SBLC — not later than May 28, 2015;

standby letter of credit amendment fee — 1.7 % p.a.

Confirmation fee of Royal Bank of Scotiand PLC in Singapore - 0.1%
p.a., which is a standard rate for such sort of transactions.

3) Confirmation of amendment to stand-by letter of credit SBI12014419 by the Branch of The
Royal Bank of Scotland PLC in Singapore, in the amount of USD 350.000,00 (Three hundred
fity thousand) with respect of the change of the Beneficiary (currently in favour of BOC
Aviation USA Corporation) to be issued by the Bank at the instruction of JSC “Air Astana” on
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the following terms:
e Issuance date of the amendment — not later than January 30, 2015;
New Beneficiary’s name — GAL MSN 19000547 and 5968 US LLC;
Validity of SBLC — not later than May 28, 2015;
standby letter of credit amendment fee — 1.7 % p.a.
Confirmation fee of Royal Bank of Scotland PLC in Singapore - 0.1%
p.a., which is a standard rate for such sort of transactions.
Cnepylolue caenku ¢ AULOM, CBS3aHHLIM C AO OB “RBS (Kazakhstan)” (nanee no
TekcTy «BaHKk») 0COGLIMU OTHOWEHUAMHK, BLIHOCATCA Ha opobpeHue:

1) MNogTeepxaeHne uameneHus dGunuanom The Royal Bank of Scotland PLC, B CuHranype,
pesepBHoro akkpegutuea SBI2013403, Ha cymmy 2,500,000,00 (Osa mMunnuoHa NATLCOT
Tbica) gonnapos CLUA B cBasu co cmeHoil Benedmumapa (texywuii Benedmumap BOC
Aviation USA Corporation), Bbinyckaemoro Baxkom no npukasy AO «Jilp ActaHa» Ha
creayoLmnx YCroBusix:

o [laTa Bhbinycka U3MEHEeHNsl — He nosaHee He nosgHee 30 siHBapsa 2015r.;

e HaumeHopaHue Hoeoro Bexedmumapa - GAL MSN 19000547 and 5968 US
LLC;
Cpok AeiicTBus pe3epBHOro akkpeauTMBa — He nos3gHee 03 ceHTROpst 2015;
Paamep KOMWUCCUM 38 N3MEHEHUEe pe3epBHOro akkpeauTUBa — 1,7 % roaoBbIX;
Paamep kommccum 3a nopTBepxaeHue, B3umaeman The Royal Bank of
Scotland PLC, B Cunranype coctasut 0,1% rofoBbix, 4TO ABNSAETCA
cTaHAapTHLIM Tapudom Ans Takoro poaa CAENoK.

2) NoaTeepkaeHue uamereHns Gunmanom The Royal Bank of Scotland PLC, B CuHranype,
pesepBHoro akkpeautusa SBI2014417, Ha cymmy 265,000,00 ([lBectv LIECTLAECAT NATb
ThicAY) ponnapos CLUA B cBasu co cmeHoii BeHeduumapa (Texywmit Benechuumap BOC
Aviation USA Corporation), Bbinyckaemoro Baukom no npukady AO «3iip AcraHa» Ha
cneayloLux YCroBusx:

[aTa Bbinycka usMeHeHus — He nosgHee He nosaHee 30 sHBapA 2015r.;
HaumeHoBaHue Hoeoro BeHedmumapa - GAL MSN 18000547 and 5968 US
LLC;
Cpok aeiicTBusi pe3epBHOro akkpeauTuea — He nospHee 28 man 2015;
Paamep KOMWCCUM 38 WSMEHEHUE pe3epBHOro akkpeautuea — 1,7 % ropoBbIX;

e Pa3amep KoMuCCUM 3a MOATBEPXAEHWE, Baumaemas The Royal Bank of
Scotland PLC, B Cuxranype coctasut 0,1% ropgoBbix, 4TO ABNAETCA
cTaHgapTHLIM Tapuchom Ans Takoro poja CAEnoK.

3) MNoaTsepxaeHue nsmeHenms dunnanom The Royal Bank of Scotland PLC, 8 CuHranype,
pesepBHOro akkpeautusa SBI2014419, Ha cymmy 350,000,00 (Tpucra NATLAECAT ThiCAY)
ponnapos CLUA B ceAsu co cmeHoit BeHecmumapa (texywmii Beredmumap BOC Aviation
USA Corporation), skinyckaemoro Batkom no npukasy AO «Jiip AcTaHa» Ha crieaylolux
ycnoBusix:

e [laTa BLINycka M3MEHEHUS — He nosaHee He no3gHee 31 30 AHBaps 2015r.;
o HaumeHoBaHue HoBoro BeHeduumapa - GAL MSN 19000547 and 5968 US
LLC;
Cpok geilcTBus pesepBHOTO akkpeauTUBa — He nospHee 28 man 2015;
Paamep KOMUCCHM 3@ W3MEHEHME pe3epBHOro akkpeauTuea — 1,7 % roaosbix;
e Pasvep KomucCMM 3a nopTeepxaeHve, Baumaemas The Royal Bank of
Scotiand PLC, B Cunranype coctasut 0,1% rofoBbix, 4TO SBNAETCA
cTaHAapTHLIM TapuchOM AJA TaKoro poAa CAENoK.
“RBS (Kazakhstan)’ EB AK (opan api «BaHk») epexiwe KaTbiHacneH balinaHbICThI
TynracbIMeH XacackaH keneci maminenep 6ekiTyre ychiHbiaabl:
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1) BOC Aviation USA Corporation BeHedmumapasly esrepyiMer GaiinaHbicTol, AK «3Jiip
Actanay GyiipbiFbiMeH Wibiraprad 2,500,000,00 (Exi munnuoH Gec y3 mbiH, 00/100) AKLL
JonnapbiHaarkl BaHKTIH pesepBiH akkpeauTMsTiHe esrepTy BaHKTiH epekwe KaTbiHacneH
GaiinaHbicTbl TynFackl, The Royal Bank of Scotland pic, Cuxranyp ¢unmuansimed keneci
wiapTTapMeH pactay

AxKpeanTUBKe e3repTyai Whirapy kyHi — 2015 xuinabiy 30-kaHTapbiHa Aeilit;
aHa 6eHechuumapabiy ataybl — GAL MSN 19000547 and 5968 US LLC;
PesepBTik akkpeauTMBTIH Mep3imi - 2015 xuinabi 03-KeipKyiieriHeH kel emec;
PesepBTik akkpeauTMBTIH e3repyi YLUiH anbiHaTbiH KOMUCCHA - XbInAbIK 1.25 %;
Pacray ywiH anbiHaTblH koMuccus - Xeinaelk 0.1 % - ockiHAak manim yiliH
anbiHaThiH CTaHAApTTH Tapud

2) BOC Aviation USA Corporation Betecuumapably esrepyimen GaiinavbicTol, AK «Oiip
AcTtaHa» OGyiipuifbiMeH wbiFapraH 265,000,00 (Exi sy3 annbic Gec mbid, 00/100) AKLL
ponnapbiHaarsl BaHKTiH pesepeiH axkpeguTMBTiHe esrepTy BaHKTiH epekiue KaTbiHacneH
GaitnaHbicThl TynFackl, The Royal Bank of Scotland pic, Cunranyp dunuanbiMeH keneci
LuapTTapMeH pacray

AKKpenuTUBKe earepTyai Wwhirapy kyHi — 2015 xwinasiH 30-kaHTapblHa Aefli;
Xana 6enecuumapabiH ataybl — GAL MSN 18000547 and 5968 US LLC;
PesepsTik akkpeguTMBTIH MepsiMi - 2015 xbinabiH 28-MmaMbipbiHaH Kell emec;
PesepsTik akkpeaUTUBTIH e3repyi yLuiH anbiHaTbiH KOMUCCUS - XKbiNAbIK 1.25 %;
Pacray yLwiH anbiHaThiH kommceus - xeingelk 0.1 % - ocbiHAai MeniM yLiH
anblHaTbIH CTaHAAPTTL Tapud

3) BOC Aviation USA Corporation BeHecbuumapasl esrepyiven Gaiinavbictol, AK «3ilp
AcraHa» GyiipbifbiMeH LibiFaprad 350,000,00 (Y xys eny meid, 00/100) AKLL aonnapbiHaafb
BaHkTiH pesepBiH akkpeauTMeTiHe e3repTy bBaHkTiH epekwe KaTtbiHacneH 6GaiinaHbiCTbl
TynFackl, The Royal Bank of Scotland plc, Cunranyp cunuansimeH keneci wapTrapmeH
pacray

AxKkpenuTUBKe e3repTyai Wwhirapy KyHi — 2015 sxwinabiH 30-kaHTapbiHa AefliH;
MaHa 6eHechuumapabii ataybl — GAL MSN 19000547 and 5968 US LLC;
PesepsTik akkpeguTUBTIH MepsiMi - 2015 xbingbiH 28-maMbipbiHaH Kell emec;
PesepBTik akkpeauTWBTIH e3repyi yiiiH anbiHaTbiH KOMUCCHs - Xbinablk 1.25 %;
Pacray ywiH anbiHaTblH kommccus - sxkbmnablk 0.1 % - ocbiHaaih MeniM yLiid
anbiHaTbiH CTaHAAPTTH Tapud

Points for Noting:

Action Requested:
¢ Shareholder approval required / TpeGyercs ogobpexve AkuvoHepa / AKumoHepaiH
MaKynpaybl Kepek.

Governance Roadmap: 1) The transaction was approved by BoD, minutes # 105 dd
September 16, 2013. The amendment was approved by BoD, minutes 126 dd August 27,
2014. / [eiicTayiowmii akkpeauTus oaobpeH Cosetom [upekropos, Mpotokon Ne 105 ot 16
cenTn6ps 2013 r. ameHeHme Gbino ogobpeHo CoseTom [upekropos, npoTokosn Ne 126 ot 27
aerycra 2014 r. / KongaHbictarsl Pesepsrik akkpeavtusi 2013 xbinasiy 16-kbipkyierinae
Dupextopnap KeHecimeH, xatrama Ne 105, maxynaanran. PesepBTik akkpeAuTUBIHIH e3repyi
2014 xbinabiy 27-Tambisbinga Avpektopnap KeHecimeH MakynaakdfaH, xattama Ne 126.

2) The transaction was approved by BoD, minutes # 121 dd May 26, 2014. /
DeiicTylowmii akkpeauThe ofobpeH Cosetom [lupektopos, Mpotokon Ne 121 or 26 mas
2014 r. / KongaHeicTarsl PeaepsTik akkpeauTtvsi 2014 xeingbiy 26-mambipbiHaa [upekropnap
KeHecimeH, xartama Ne 121, makynaaHraH.
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3) The transaction was approved by BoD, minutes # 121 dd May 26, 2014. /
[OeiicTBylowmia akkpepuTme ogobper Cosetom [upekTtopos, MpoTtokon Ne 121 ot 26 mas
2014 r. / Konpaubictarbl PeaepsTik akkpeautusi 2014 xbingbi{ 26-MambipbiHaa [Jupekropnap
KeHecimeH, xaTttama Ne 121, makynaaxraH.
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