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These Articles of Association of the “Microfinance
organization “R-Finance” Limited liability
partnership (the "Articles”) are made as a deed on 25
April 2023.

1 GENERAL PROVISIONS

"Microfinance organization “R-Finance” Limited
liability partnership (the “Company”) a legal
entity established and acting in accordance with
the laws of the Republic of Kazakhstan.

BIN:171040011328

1.2 The Participants of the Company (hereinafter
referred to collectively as the "Participants")

are:

PARTICIPANT NO. 1

FORTUNE HOLDINGS SG PTE LTD, a company
incorporated and existing under the laws of Singapore,
registration number 202214574E and whose
registered office is at 101 Upper Cross Street #05-13
People's Park Centre Singapore (058357), (the
“Participant No. 1"); and

PARTICIPANT NO. 2

MS. NI NATALIA YURIEVNA, citizen of Republic of
Kazakhstan  (Individual Identification Number
) registered at the address:

, passport No.
issued
(the "Participant
No. 2").

1.3  Full official name of the Company:
in Kazakh: "R-Finance”
yibiMbl” XayankepuwrT!n

cepiKTecTiri;

MuKpOKapXbI
meKTeyni

in Russian:
OrpPaHNYeHHoN
“MwukpodhnHaHcoBas
“R-Finance”;

TOBapuLLECTBO c
OTBETCTBEHHOCTHH
opraHusaums

in English: "Microfinance organization
“R-Finance" Limited Liability Partnership.

1.4  Abridged official name of the Company:
in Kazakh: "R-Finance” Mukpokapxbl
yibiMbl” XKLLC;

HacTtoAwwmii YctaB ToBapuwectBa ¢ OrpaHUYEHHOIA

OTBETCTBEHHOCTbLIO «MwukpocnHaHcoBas

opraHmsauma «R-Finance» (ganee - «YcTaB»)

3aknodeH 25 anpens 2023 roga.

1 OBLWWE NONOXXEHUA

11 ToapuLlecTso c OrpaHn4YeHHo
OTBETCTBEHHOCTbLIO «MwukpoprHaHcoBas
opraHusauusa «R-Finance» (nanee
«KoMnaHus») - opugnyeckoe nuo, co3faHHoe 1
[AelicTByeT B COOTBETCTBMUN C 3aKOHOAATE/IbCTBOM
Pecny6nukn KazaxcTaH.
B/H: 171040011328.

12 YvyacTHukamu KomnaHum (Oanee - COBMECTHO

«YYacCTHUKN») ABASIOTCS:

YYACTHMK Ne 1

KOMMNAHUVA «FORTUNE HOLDINGS SG PTE LTD»,
3aperncTprvpoBaHHas 1 CyLLEeCTBYIOLLAaA B COOTBETCTBUN
C 3aKkoHoAaTefIbCTBOM CuHranypa, perncrpauyioHHbIi
Homep 202214574E, topugudeckuii agpec: 101, Annep-

Kpocc-ctput, #05-13, HapogHbii  napk, CwuHranyp
(058357) (panee - «Y4acTHUK No 1»); 1
YUACTHUK Ne 2
FOCIMOXA HW HATAJ/IbA HOPbLEBHA, rpaxgaHka
Pecny6nukn  KasaxcraH,  (MWH ),
3aperucTpvpoBaHHas no  agpecy:

, HOMep nacnopta

,  BblAaHHbIN

(manee - «Y4yacTHUK Ne 2»).

1.3 TonHoe ohuymanbHOe Ha3BaHWe KomnaHuu:
Ha  Kasaxckom  fA3blke:  «R-Finance»
MuVKpOKapXbl  yibiMbl»  XayankepTi

LwekTeynl cepiKTecTiri;

Ha PpYyCcCKOM £I3bIKe:
orpaHu4eHHoM
«MwukpodprHaHcoBas
«R-Finance»;

TOBapWLLECTBO C
OTBETCTBEHHOCTbHO
opraHusauus

Ha aHraviickom  Aasbike:  «Microfinance
organization «R-Finance» Limited Liability
Partnership.

14  CokpalleHHoe
KomnaHuu:
Ha  Ka3axckowm A3bIKE:

Mukpokapxbl yiibiMbl» XKLLC;

odhmymansbHoe Ha3BaHue

«R-Finance»
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in Russian: TOO "MwukpodmHaHcoBas
opraHuzauus "R-Finance";

in English: "Microfinance organization
“R-Finance" LLP.

15 The address of the Company shall be 75,
Alexander Pushkin street, Baykonyr district,
Astana city, Republic of Kazakhstan.

1.6 The term of the Company's activity is not limited.

1.7 The Company may carry out licensed activities
defined by relevant legislative acts only if it has
a license.

1.8 The Company publishes information about its

activities in the following official periodical

. "Legal Newspaper"

2. INTERPRETATION

In these Articles, unless otherwise defined
directly in the text of the Articles below, the
following terms and definitions apply:

“Affiliates” means: persons designated in subclause
1.1 of the Foundation Agreement.

“Agents” means, in relation to a person, that person’s
directors, officers, employees, advisers, agents and
representatives;

“Board” means the board of Directors of the Company;

“Business” has the meaning given in subclause 5.2.1;

"Business Day” means a day (other than a Saturday
or Sunday or public holiday) when commercial banks
are open for ordinary banking business in Kazakhstan;

“Chairman" means the chairman from time to time of
the General Meeting or the Board;

“Charter capital” has the meaning given in clause 6.1;

“Company” means “Microfinance organization “R-
Finance" Limited Liability Partnership,
BIN 171040011328 (legal address: 75 building,
Alexander Pushkin street, Baykonyr district, Astana,
010000, Republic of Kazakhstan), incorporated under
the Law,

“Directors” means the directors of the Company and
“Director” shall mean any one of them;

“Foundation Agreement” means the Foundation
Agreement of the Company concluded between the
Participants on April 4, 2023;

Ha pycckom A3bIKE:
TOO «MukpodmHaHCcoBasi opraHmsauums
«R-Finance»;

Ha aHravinickom  a3blke:  «Microfinance
organization «R-Finance» LLP.

15 Appec KomnaHun: Pecnybnvka KasaxctaH, ropof
AcTaHa, paiioH bBalikoHblp, ynuua AsiekcaHgpa
MywknHa 75.

Cpok geAtenibHOCTN KoMnaHuM HeorpaHnyeH.
KomnaHna MoxeT oCyLLeCTBNATh JIMLEH3NPYEMbIE
BUApbI OeAaTenbHOCTH, onpenenieHHble
COOTBETCTBYIOLMMN 3aKOHOAATE/IbHbIMY aKTamu,
TONBKO MPU HaIMYUKN JIMLEH3UN.

KomnaHvus ny6navkyeT wuHdoOpMaumio o CBOeld
JeAaTeNlbHOCTM B criegylowem  oduunasibHOM
NnepvognNyeckoM M3LaHuu:

. «tOpugmnyeckas raseta»

16
1.7

18

2. TOJIKOBAHUE

B HacToslLem YcTaBe, ec/iv MHoe He onpeAeseHo
npsAMO B TEKCTe YcCTaBa HWKe, NPUMEHATCA
cnepytolme TepMUHbI 1 onpeaeneHus:

«AdphunnpoBaHHble  MUa»  03HaAYalT:  nua,
o603HayeHHble B noAanyHkTe 11 YupeauTenbHOro
Jorosopa

«AT€HTbl» MO0 OTHOLWIEHMIO K /ALy  O3HA4awT
[VIPEKTOPOB, [JO/MKHOCTHbIX NN, cnyxatyx,
COBETHUKOB, areHToB U NpeAcTaBuTesNIei aToro nnua;

«CoBeT [upekTopoB» 03HayaeT coseT [dupekTopoB
Komnaxuu,

«Bbun3Hec» nmeeT 3HavyeHne, AaHHoe B noanyHkre 5.2.1;

«Pabounii [leHb» o03Ha4aeT fAeHb (Kpome cyb660Thl,
BOCKPECEHbS W/IN FOCYAapCTBEHHOTO MpasfHuKa), Korga
KOMMepyeckne  6GaHKM  OTKPbITbl A7 OObIYHOWA
6GaHKOBCKOI AeATeNbHOCTM B KasaxcTaHe;

«[pepceparens» 03Ha4aeT /L0, BPEMS OT BPEMEHM
npeaceparenscTByowero Ha O6wwem CobpaHum um Ha
Cosete [JMpeKTopos;

«YCTaBHbIli Kanutan» uMeeT 3HaueHue, [aHHOe B

nyHkTe 6.1,

«KomnaHusa» o3HavaeT ToBapuLecTBo c
OrpaHNYeHHON OTBETCTBEHHOCTbI «MukpodmHaHcoBas
opraHusauusi «R-Finance»,
B/H 171040011328, (ropygunueckuii ajapec:
Pecny6nuka KasaxctaH, I ActaHa, 010000, paiioH
BaiikoHblp, ymuua  AnekcaHgpa [MywkuHa — 75),
3aperncTpupoBaHHoe B COOTBETCTBMU c
3akoHofaTeNbLCTBOM,;

«[Anpektopa» o03Ha4yawT AupekTopoB KomnaHun, a

«QMpeKTop» 03Ha4aeT No6oro 13 Hux;

«Y4ypeauTenbHbli Jorosop» O3Hauaet
YupegutenbHblii  gorosop KomnaHuw, 3akiioueHHbIl
Mexay YdactHukamu 4 anpena 2023 rogg,;
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"General Meeting” means any general meeting of the
Participants of the Company;

“KZT” means the lawful currency of Kazakhstan;

"Law” means any applicable statute, law, rule,
regulation, guideline, ordinance, code, policy of the
Republic of Kazakhstan, or any judicial or
administrative interpretation thereof;

“Loss” or “Losses"” means any and all losses,
liabilities, actions and claims, including charges, costs,
damages, fines, penalties, interest and all legal and
other professional fees and expenses including, in
each case, all related Taxes;

“Participant” means Participant No. 1 or Participant
No. 2;

“Participation Interests” means the participation
interest in the charter capital of the Company, each
with such rights and restrictions attaching to them as
prescribed in these Articles and the Foundation
Agreement (as applicable);

“Sale and Purchase Agreement” means the Sale and
Purchase Agreement of 50.01% of the Participation
Interests concluded between the Participants on
January 11, 2023.

“Senior Employee” means any officer or employee of
the Company who is employed in or performs a senior
or managerial role within the Company or whose
aggregate annual gross remuneration (including any
applicable bonuses) is in excess of KZT 35 million;

"Tax” or "Taxation” means and includes (a) taxes on
gross or net income, profits and gains, and (b) all forms
of taxation, levies, duties, imposts, charges and
withholdings in the nature of taxation, including any
excise, property, value added, sales, use, stamp,
occupation, transfer, franchise or payroll taxes
(including national insurance or social security
contributions), and any payment whatsoever which the
relevant person may be or become bound to make to
any person as a result of the discharge by that person
of any tax which the relevant person has failed to
discharge, together with all penalties, charges, fees
and interest relating to any of the foregoing or to any
late or incorrect return in respect of any of them, and
regardless of whether such taxes, levies, duties,
imposts, charges, withholdings, penalties and interest
are chargeable directly or primarily against or
attributable directly or primarily to the relevant person
or any other person and of whether any amount in
respect of them is recoverable form any other person.

«Obwee CobpaHme» o3HadaeT /nwboe oblee

cobpaHue y4acTHMKOB KoMmnaHuy;
«TEHre» 03HauyaeT 3aKOHHYH Ba/lloTy KasaxcraHa;

«3aKkoHO4aTeNbCTBO» O3HA4YaeT /OO0 MPUMEHUMBINA
CTaTyT, 3aKOH, MpaBW/IO, NOA3aKOHHbIA aKT, AUPEKTUBY,
NOCTaHOB/IEHNE,  KOZEeKC, nonutuky  Pecny6nuku
KasaxctaH ww  nwboe  mx  cygebHoe  wm
aIMUHUCTPATNBHOE TOJIKOBAHWE;

«YOBbITOK» WIN «YObITKM» 0O3HA4YalT /IH06bIE YObITKM,

0653aTenbCcTBa, OENCTBUSS M MPETeH3un, BKIKYas
cOopbl, M34epXkn, ywepb, wrpadbl, HEYCTOKN,
MPOLUEHTbI 1N BCE pasyMHble HOPUANYECKME W Opyrve

npodpeccroHanbHble cOopbl M pacxofpl, BKYas, B
Kabk[oM cflydae, Bce COOTBETCTBYHOLME Hanory;

«Y4YyaCTHUK» O3HayaeT YyacTHMK Ne 1 uim Y4yacTHUK
Ne2;

«[lonn Yyactus» o3HavaloT J0MH0 y4acTusi B YCTaBHOM
kanutane KomnaHuy, kaxgas U3 KOTOPbIX MMEET Takme
nMpaBa W OrpaHWYeHWs, CBfA3aHHble C HUMKM, Kak
npeanncaHo B HAaCToAWEM YcCTaBe M YupeauTeslbHOM
[Jorosope (B 3aBNCMMOCTU OT 06CTOATENLCTB);

«JJoroBop Kynnu-npogaxmu» osHa4vaeT [oroBop Kynsm-
npogaxu 50,01% [oneii YuacTtus, 3akIHOUEHHbIA Mexay
YuactHukamn 11 ausapsa 2023 roga;

«COTpyAHVK CTapuwero 3BeHa» oO3Ha4yaeT /oboe
[O/DKHOCTHOE /MU0 WM COTpyAHMKA KomnaHwu, ube
COBOKYNHOE  rOfOBOE  Ba/loBOE  BO3HarpaxaeHue
(Bktouan NMo6ble NpYMeHUMble GOHYCbI) NpeBbiaeT 35
MWJI/TOHOB TEHTE;

«Hanor» wm «Hanoroo650XeHue» 03Ha4YaeT w
BK/IIOYAET (@) Ha/I0rM Ha BasIOBOI WM YUCTBIA [0X0[4,
npubsliv 1 npupoctel U (6) BCce  dhopmbl
Hau10roo610KeHNA, COOpbI, NOLLINHBI, HaLEHKW, cOopbl
N yoepXaHus MO XapakTepy  Ha/loroob/10xeHus,
BK/IOYas J1106bIe akuM3bl, WMYLLECTBO, A006aBNEHHYH
CTOMMOCTb, MPOA&XW, WCMOMb30BaHUE, HAOTU Ha
neyatb, poA 3aHATWA, nepesof, paHWK3y wm
3apaboTHYI0 niaTy (BKIYas B3HOCH! HA HaUMOHasIbHOE
CTpaxoBaHUe WM coumasibHoe obecneyeHne), a Takke
nobble nnaTexu, KOTopble COOTBETCTBYHLLEE /L0
MOXET NMPOMN3BECTUN WM CTAHET 06513aHHLIM MPON3BECTU
nobomy nuyy B pesynbTtaTe ynnatbl 3TUM  JIULOM
noboro Hanora, KOTOPbI COOTBETCTBYHOLLEE NULO He
yniatwno, BMecTe €O Bcemu wTpadamu, cbopamu,
MOLNIMHAaMKN 1 MPOLEHTaMu, OTHOCALWMMUCS K Nt06oMy
"3 BblLLIENepeYnNCNeHHbIX wm K no6omy
HEeCBOEBPEMEHHOMY WM HenpasBu/bHOMY BO3BpaTy B
OTHOLUEHMUN JHOBOT0 M3 HMX, U HEe3aBUCMMO OT TOro,

B3MMakTCA JI1 TakKne Ha/loru, C60pb|, NOLL/TNHBI,
Hau10KeHUA, KOMUCCuKn,  yaepxaHus, LIJTpanbI n
NpouUueHTbl HenocpeacTBeHHO WM B MEepBYyHD o4epenb

NPOTVB WM MOTYT OblTb OTHECEHbI HEMOCPEACTBEHHO
W1 B NepByl0 oyepefib COOTBETCTBYIOLLEMY MNLY WK
no6omy gpyromy nunuly M 0 TOM, MOXET /i Kakas-n6o
CyMMa B OTHOLUEHWM HWUX OblTb B3biCKaHa C J1O6GOr0O
Apyroro nmua.
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2.2

23

24

25

2.6

2.7

3.2

33

34

35

References to “include” or “including” are to
be construed without limitation.

References to a “company’l include any
company, corporation or other body corporate

wherever and however incorporated or
established.

References to a “person” include any
individual, body corporate, company,

partnership, joint venture, firm, association,
trust, governmental or regulatory authority or
other body or entity (whether or not having
separate legal personality).

Unless the context otherwise requires, words in
the singular include the plural and vice versa
and a reference to any gender includes all other
genders.

References to any statute or statutory provision
include a reference to that statute or statutory
provision as amended, consolidated or
replaced (whether before or after the date of
these Articles) and include any subordinate
legislation made under the relevant statute or
statutory provision.

The expressions “ordinary course of
Business" or “Business in the ordinary
course" mean the ordinary and usual course of
business of the Company (including in nature
and scope).

LEGAL STATUS OF THE COMPANY
The Company acquires the rights of a legal
entity from the moment of its state registration.

The Company has its own seal, independent
balance sheet, bank accounts and forms with its
name.

In order to achieve the goals of its activities, the
Company has the right to conclude transactions
on its own behalf, acquire and exercise property
and personal non-property rights, bear
obligations, be a plaintiff and a defendant in
court.

The Company has the right to establish
branches and representative offices on the
territory of the Republic of Kazakhstan and
abroad, to join associations (unions) with other
legal entities, as well as to be a participant in
other legal entities.

The Company is liable for its obligations with all
property belonging to it. The government is not
responsible for the obligations of the Company.
The Company is not liable for the obligations of
the government. The Company is not liable for

2.2

2.3

24

25

2.6

2.7

3.2

3.3.

3.4.

3.5.

CCbI/IKM Ha «BK/IlOYAET» WIM «B TOM
A0JDKHbI TOJIKOBaTbCA 6e30rpaqueHM%

qyucne»

CCbIkM  Ha «KOMMO@HWIo»  BK/KOYAKT f1106YH0
KOMMNaHuo, Kopropauuto nnm apyroe
topuanyeckoe muo, rae 6ol 1 kak 6bl OHO HY 6bINO
3aperncTpUpPOBaHO W YUYPEXOEHO.

CcblflKM  Ha  «IMLO»  BKIOYaT  Jilo6oe
dmanyeckoe MU0,  KOPMOPATUBHLIA  Oprad,
KOMMaHuto, napTHepCTBO, COBMECTHOE
npeanpuatie, dupMmy, accouuauuto,  TpacT,

MPaBUTE/IbCTBEHHBIA WM PEFYNIMPYIOLWWIA OpraH
WM OpYyroil opraH WM  lopuanyeckoe Lo

(He3aBMCMMO OT ToOro, 06nagaeT /M OHO
OTAE/IbHOWN NPaBoOCy6bEKTHOCTBIO WN HET).
Ecnu  KOHTEKCT He TpebyeT WHOro, croBa B

€VMHCTBEHHOM YMC/Ie BK/TYAKT MHOXECTBEHHOE
YyMCNo U HaobopOoT, a CCblUlka Ha 6O pog
BK/IIOYAET BCe Apyrve pofabl.

Ccbilkn  Ha /1060 3aKOH WM HOPMAaTVBHOE
NOMOXEHNE BK/OYAIOT CCbIIKY Ha 3TOT 3aKOH WK
HOPMaTUBHOE MOJIOKEHNE C BHECEHHLIMW B HETO
nonpaskamu, KOHCO/IMAMPOBaHHbLIMY nnm
3aMeHsieMbIMM BPeMsi 0T BpeMeHu (6yab TO A0
W nocne AaTtbl HacToslwero Ycrasa) W
BK/IHOUALOT noboe noJ3akoHHoe
3aKOHOAATE/NbCTBO, MPUHATOE B COOTBETCTBUM C
COOTBETCTBYIOLLMM 3aKOHOM WM HOPMATWBHbLIM
MOJIOXXEHNEM.

BblpaxxeHusi «0ObIYHbIE x04 BusHeca» wm
«bn3Hec B O0ObIYHOM pexume» O3HayalT
00bI4HbIl X0f 6u3Heca KomnaHuu (B TOM uucne
Mo xapakTepy 1 06bemy).

IOPUANYECKUIA CTATYC KOMMAHU
KomnaHusi nproGpeTaeT npasa topUANYECKOro

/mMua ¢ MOMEHTa  €ero  rocyAapCTBEHHON
perucTpauum.
KomnaHns ~ MMeeT  COGCTBEHHYO  nevatb,

CamMOCTOATe bHbI 6anaHc, 6aHKOBCKMe cyeTa u
61aHKN CO CBOVMM HaMMEeHOBaHMWEM.

Komnavus ana  [OCTWXKEHUs ueneii  cBoei
[eATeNbHOCTM UMeeT npaBo OT CBOEro MMEeHU
3aknoyaTb CAENKN, npuobpeTtatb n
OCYLLECTBNATb  UMYLLECTBEHHbIE U  NINYHbIE
HeVMyLLEeCTBEHHbIE MpaBa, HeCTM 06SA3aHHOCTH,
6bITb UCTLOM M OTBETUMKOM B Cyfe.

KomnaHusi BnpasBe co3gaBaTb Ha TeppuTopum
Pecnybnvkn KasaxcTtaH v 3a py6exom dununassl
1 NpeacTaBuTeNbCTBa, BCTYNaTb B 06beANHEHUS
(coto3bl) C Opyrumy OpUAMYECKUMM NULaMK1, a
Takke ObITb YYACTHVWKOM VHbIX HOPUANYECKMX

i,
KomnaHusi oTBe4aeT Nno CBoMM 06s3aTenibCTBam
BCEM MpUHAZMEeXallymMm eMy  WMYLLIEeCTBOM.

FocynapcTBOo He oTBevaeT No ob6sA3aTeslbcTBam
KomnaHun. KomnaHnus He oOoTBeyaer no
obsasartenbcTBaM rocygapctesa. KomnaHus He
oTBeYyaeT Mo obs3aTesnibcTBaM Y4YacTHUKOB, 3a
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3.6

3.7

3.8

4.1,

4.2.

4.3.

the obligations of the Participants, except in
cases provided by the Law.

The Participants of the Company are not liable
for its obligations and bear the risk of losses
related to the activities of the Company, within
the value of their contributions to the Charter
capital of the Company.

The Company undertakes to comply with the
procedures for maintaining and submitting
accounting statements, in accordance with the
Law.

The Company is a medium-sized enterprise.

PURPOSE AND ACTIVITIES OF THE
COMPANY

The purpose of establishing the Company is to
generate income, as well as the development of
small and medium-sized businesses and
improve the welfare of the population by
providing  micro-loans to  borrowers in
accordance with the Law, these Articles and
other internal documents of the Company.

The subject of the Company’s activity is the
activity of microfinance organizations to provide
micro-loans to individuals and (or) legal entities
with or without collateral in an amount not
exceeding twenty thousand times the monthly
calculation  index  established for the
corresponding financial year by the law of the
Republic of Kazakhstan on the republican
budget.

In order to achieve the goal specified in clause
4.1 of these Articles, the Company carries out
the following activities:

. attraction of loans (with the exception of
attracting money in the form of a loan from
citizens as an entrepreneurial activity)
from residents and non-residents of the
Republic of Kazakhstan;

. investing own assets in securities and
other financial instruments;

. provision of consulting services on issues
related to the provision of micro-loans;

. leasing (leasing) of own property;

. realization of own property;

. implementation of leasing activities;

. implementation of special literature on the

activities of microfinance organizations on
any types of media;

3.6.

3.7.

3.8.

4.1.

4.2.

4.3.

UCK/IOYEHWEM  CNy4vaes,
3akoHoAaTeNbCTBOM.
YyacTHVKM KomnaHunm He oTBedarT Mo ero
obsi3aTesibCTBaM U HECYT PUCK  YObITKOB,
CBSI3aHHbIX C JeATeNbHOCTbi0 KomnaHuu, B
npefesax CTOMMOCTU BHECEHHbIX UMW BKNaZ0B B
YcTaBHbIli Kanutas KomnaHuu.

KomnaHuns o0653yeTca cobnogarte npoueaypsl
BEOEHUSs W npeacTaBneHns  ByxranTepckoi
OTYETHOCTH, B COOTBETCTBUU c
3akoHo4aTeNbCTBOM.
KomnaHua  saBnsietcA
npeanpuHMMaTenbCcTBa.

npeayCcMOTPEHHbIX

Cy6bLEKTOM  CpeaHero

LENb N BLAblI AEATENBHOCTN KOMMNAHNU

Llensto  cosgaHus KomnaHnm  aBnsetcs
M3BMeYEHME [0X04a, a Takke pasBuTMe
cybbekToB MaU1oro, cpefHero
npeanpuHUMaTenLCTBa " ynyulieHve
61arococTosiHMS HaceneHus nyTem

npegocTaBneHNss MUKPOKPEAMTOB 3aeMLKam B
COOTBETCTBUM c 3akoHodaTeNIbCTBOM,
HacToALWMM YCTaBOM W WHbIMW BHYTPEHHVMMU
AOKymMeHTamn KomnaHuw.

MpegmeTom geatenibHOoCTUM KomnaHuu ABnseTca
[EeATeNbHOCTb MUKPOGOMHAHCOBbLIX OpraHm3auuii
no npefoCTaB/IEHNIO MUKPOKPEAMTOB
dusnyeckum 1 (WNK) IOPUANYECKMM ULaM C
obecrneyeHnem nmn6o 6e3 obecrneveHnss B
paswvepe, He MPEBbILLAOLLEM
OBafuaTUTLICAYEKPATHOIO pa3mMepa MecA4HOro
pacyeTHOro nokasartesifl, YCTaHOB/IEHHOTO Ha
COOTBETCTBYHOLUMIA (DMHAHCOBLIA 04 3aKOHOM
Pecnybnvkn KasaxctaH 0 pecny6/MKaHCKOM
oromKeTe.

[ns gocTvkeHust uenmm, ykasaHHoi B nyHkTe 4.1
HacTosllLero Ycrasa, KomnaHus ocyLlecTBrder
crnepytowime Buabl feATeNIbHOCTU:

. npviBfieYeHe 3aliMmoB (3a WCK/IOYEHUEM
MPVB/IEYEHNs] OeHer B Buie 3aiiMa oOT
rpaxgaH B kayecTse

npeanpuUHUMATE bCKON AesiTeNIbHOCTW) OT
PE3UIEHTOB 1 HEpE3WAEHTOB Pecny6nmkiu

KasaxcTaH;

. WHBECTMPOBaHWe COBCTBEHHbLIX aKTMBOB B
LEHHble OymMarM M WHble (pUHAHCOBLIE
WHCTPYMEHTHI;

. oKasaHWe KOHCY/bTalMOHHbIX YCAyr o

Bonpocam, CBA3aHHbIM C AOeATEe/IbHOCTbIO
no npenoctaB/1IEHNHO MUKPOKPEeANTOB;

. caya B MMYLLECTBEHHbI Haem (apeHay)
COBCTBEHHOIO MMYLLECTBA,;

. peanu3auus CO6CTBEHHOIO UMYLLECTBA;

. OCyLLeCcTB/IEHNE JN3NHIOBOWA
JesiTenbHOCTY;

. peanm3aupa cneuuansHoi nuTepaTypsbl Nno
Bonpocam LesiTensHOCTM
MUKPOOUHAHCOBLIX  OpraHu3auuii  Ha

N0BbIX BUAax HocuTenen nHdopmauum;
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. performing the functions of a payment
agent and a payment subagent;
. conclusion of insurance contracts on

behalf of and on behalf of insurance
organizations - residents of the Republic
of Kazakhstan as an insurance agent;

. performing the functions of an agent of the
electronic money system in accordance
with the Law;

. factoring operations: acquisition of the
rights to demand payment from the buyer
of goods (works, services) with
acceptance of the risk of non-payment;

. forfeiting operations (forfeiting): payment

of the debt obligation of the buyer of goods
(works, services) by purchasing a
promissory note without turnover to the
seller;

. the issuance of guarantees, sureties and
other obligations providing for execution in
monetary form.

The Company has the right to carry out the types

of activities specified in clause 4.3. of these

Articles after the approval of internal documents

regulating the procedure for providing additional

services and notifying the authorized body in
accordance with the procedure provided by the

Law.

The Company has the

right to provide

microcredits electronically in the manner
determined by the Law.
The Company has the right to provide

microcredits only if there are rules for granting
microcredits approved by the Company's
supreme body.

If a license and/or permit is required to carry out
any activity defined in clause 4.3. of these
Articles, the Company is entitled to carry out
such activities only after obtaining the necessary
license and/or permit.

The Company has the right to engage in other
activities not prohibited by the Law.

RIGHTS AND OBLIGATIONS OF THE
COMPANY PARTICIPANTS

The Participants of the Company have the right
to:

511 participate in the management of the
affairs of the Company in the manner
provided by these Articles, the
Foundation Agreement and the Law;
receive information about the activities
of the Company and get acquainted with
its accounting and other documentation
of the Company;

to receive income from the activities of
the Company in accordance with the
procedure provided by these Articles
and the Foundation Agreement, in

5.1.2

5.1.3

4.4,

4.5.

4.6.

4.7.

4.8.

5.1.

. ocywiecTsnieHme  OyHKUMIA  NAaTeXxHoro
areHTa 1 NIaTexHoro cybareHTa;

. 3aK/Il04eHNe [OrOBOPOB CTpaxoBaHWs OT
MMEHW U N0 MOPYYEHUO CTPaxXOBbIX

opraHusauuii - pesugeHtoB Pecnybvku
KasaxcTaH B kayecTBe CTPax0OBOro areHTa;

. ocywiecTsrieHne OyHKUMIA areHTa CUCTEMbI
9/IEKTPOHHBIX [AEHEr B COOTBETCTBUMN C
3akoHo4aTeNbCTBOM;

. (haKTOpPUHIrOBbLIE ONepauun: NPUobpeTeHne

npaB TpeboBaHWA Mnartexa c nokynatesns
TOBapoB (paboT, ycyr) ¢ NPUHATUEM puUCKa

Hennarexa;
. dhopdeTUHIOBbIE onepauum
(cdbopheTupoBaHue): onniata [0AroBOro
obsa3atenbcTBa  MOKynaTens  TOBapoB

(paboT, ycnyr) nyTem MOKymnku Bekcens 6e3
o6opoTa Ha npofasLa;

. BblJaua rapaHTuii, NopyuMTENbCTB U UHBIX
06s13aTeNbCTB, npeaycMaTpuBaoLLImMX
NCMOJSIHEHVE B AEHEXHOI thopme.

KomnaHus ~ BnpaBe  OCYLUECTB/ISITb  BUfbl

LeATeNnbHOCTU, yKasaHHble B MyHKTe 4.3 YcTtasa
nocne yYTBEPXAEHWUS BHYTPEHHUX [OOKYMEHTOB,
perynvpylowmux npoueaypynpesocTaBneHns
OOMOSTHUTE/IbHBIX  YCAYr U yBEeAOM/IEHMS
YNO/THOMOYEHHOTO opraHa B nopsigke,
npeLycMoTpeHHOM 3akoHO4ATe/IbCTBOM.
KomnaHus Bnpase npenocTas/isATb
MUKPOKPEAWUTbI  3/IEKTPOHHLIM ~ CMOCOGOM B
nopsigke, onpegensemMoMm 3akoHoAaTe/lbCTBOM.
KomnaHus Bnpase npeaocTas/iAThb
MUKPOKPEAMTbI TOMBbKO MPU  Ha/IM4uMU  MPaBW
npegocTaBieHns MWKPOKPELUTOB,
YTBEPXAEHHbIX €€ BbICLUMM OpraHom.

Ecnm ans OCYLLLECTB/IEHUS no6oi
OEeATeNbHOCTN, OnpeaesnieHHon B nyHkTe 4.3.
HacTosiLero Ycraea, HeobxogMma JIMUEH3NS
nvnn paspeLueHue, KomnaHus Bnpase
OCYLUECTBNSATL TakKyld [AeATe/bHOCTb TOJIbKO
nocne nosly4eHnss HeobXxoaMMON NMLEH3UN NN

paspeLueHus.
KomnaHusa Brnpase 3aHUMMaTbLCA ApYrMy BULAMU
[eATenIbHOCTH, He 3anpeLleHHbIMU
3akoHo4aTeNbCTBOM.

NMPABA N OBA3AHHOCTW YYACTHWKOB
KOMMAHNI
YyacTHukn KomnaHum nmeroT npaso:

5.1.1. yyacTBOBaTb B Yrpas/ieHUn Aenamu
KomnaHuv B nopsifke, npeaycMOTPEHHOM
HaCTOALWMM YCTaBoM, YypeauTesibHbIM
[Jorosopom n 3akoHoAAaTE/IbCTBOM,
nosyyatb UHHOPMaLUIO O AEATENbHOCTY
KomnaHum 1 3HaKOMUTLCA C  €ero
OGyXranTepckoii M WHOI AOKyMeHTauuer
KomnaHuu;

nosyyatb  [OXO4 OT  AeATe/IbHOCTU
KomnaHun B nopsifke, npeaycMOTPEHHOM
HaCTOALLMM YCTaBoM U YupeauTesibHbIM
Jorosopowm, cornacHo

5.1.2.

51.3.
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6.1.

accordance with the Law and decisions
of the General Meeting;

5.1.4 in case of liquidation of the Company,
receive the value of part of the property
remaining after settlements with the
creditors of the Company or part of the
property of the Company in kind;

5.1.5 terminate participation in the Company
by alienating its share in the manner
prescribed by the Law and the
Foundation Agreement;

5.1.6 to challenge (dispute) in court the
decisions of the Company's bodies that
violate their rights provided by the Law
and (or) these Articles.

In addition to the above rights, the Participants
have other rights provided by the Law and the
Foundation Agreement.

The Participants of the Company are obliged to:

5.2.1 The Participants shall procure, that the
business of the Company shall be the
business of microfinance organization
and provision of microloans as provided
by the Law or such other business as may
be agreed in writing between the
Participants (the "Business");

5.2.2 use reasonable endeavours to promote
and develop the Business to the best
advantage of the Company;

5.2.3 act in good faith towards the other
Participant in order to promote the
success of the Company;

5.2.4 comply with the requirements of these
Articles, the Foundation Agreement and
the Law;

5.2.5 make contributions to the Charter
Capital of the Company in the manner,
amounts and within the time limits
provided by these Articles, the
Foundation Agreement and the Law;

5.2.6 not to disclose information that is
declared a trade (commercial) secret by
the Company;

5.2.7 notify the executive body of the
Company in writing about changes in
the information specified in clause 1.2 of
these Articles.

PROPERTY AND CHARTER CAPITAL OF 6.

THE COMPANY

The charter capital of the Company is equal to 6.1.

KZT 1,391,222,871.45 (one bhillion three
hundred ninety-one million two hundred and
twenty-two thousand eight hundred seventy-one
tenge and forty-five tiin) and was formed by

3akoHopaTeNnbCTBY U peweHusam ObLiero
cobpaHus;

5.1.4. nonyyatb B  C/ydyae  JMKBUAaLMu
KomnaHum cTOMMOCTb YacTu UMYLLECTBA,
OCTaBlUerocsd  nocse  pacyetoB C
Kpegutopamn  KomnaHum wim  yacTtb
nvylectsa KomnaHun B HaType;

5.1.5. npekpatutb yyactne B KomnaHum nytem
OTUYXJEHVNA CBOeii [0in B Mopsake,
npesycMoTpeHHOM 3aKOHO4ATe/IbCTBOM
n YupeautesnbHbiM [orosopom;

5.1.6. ocnapusatb B cynebHom nopsigke
peLueHus opraHos KomnaHuw,
HapyLatoLme nx npasa,

npeaycMoTpeHHble 3akoHOAATe/IbCTBOM
1 (MM) HaCTOAWMM YCTaBOM.

MoMMMO Bblleyka3aHHbIX MpaB, Y4yaCTHUKM

UmelT apyrme npasa, MpeaycMOTpeHHble

3akoHoaaTe/IbCTBOM n YupegutenoHbiM

Jorosopowm.

YyacTHukM KomnaHum ob6s13aHbl:

5.2.1. obecneunTb, 4TOObI 6GM3HEC KomnaHum
O6bi1 6U3HECOM MUKPOOMHAHCOBOV
opraHusauum n npefocTas/eHus
MUKPO3aMOB, KakK 3TO NpPeayCMOTPEHO
3akoHOAAaTe/Ib,CTBOM, WIN Takum OpYrum
OGU3HECOM,  KOTOpbIAi  MOXeT  OblTb
cornacosaH B MUCbMEHHOW  chopme
Mexay YyacTHukamu (nanee -
«busHec»);

5.2.2. npynaratb  pasymHble ycwwma  Oonsd
npoABwxeHus 1 passutua busHeca c
MaKCUMasIbHOWM BbIroAon ans KomnaHuu;

5.2.3. geiictBoBaTb [06pOCOBECTHO no
OTHOLLEHWIO K APYroMYy YUYacTHUKY, YTOObI
cnoco6cTBoBaTh ycrnexy KomnaHuu;

5.2.4. cobnogatb TpeboBaHMA  HACTOSALLEro
YcraBa, YupegutenoHoro Jorosopa w
3akoHofartenbCcTBa,

5.2.5. BHOCUTb BK/afbl B YCTaBHblii Kanutan
KomnaHun B nopsake, pasmepax u B
CpPOKW, NPeayCMOTPEHHble HaCTOALLUM
YcraBoMm, YupegutesibHbiM [OroBopom u
3akoHofareNnsCTBOM,;

5.2.6. He pasrnawaTtb CBefeHus, KoTopble
06bsBNeHbl KomnaHueli koMMmepueckoi
TaliHol;

5.2.7. NUCbMEHHO W3BELLATb WCMOMHUTE/bHbIN
opraH KomnaHum 06  u3MeHeHuu
CBELEHW, YyKa3aHHbIX B MyHkTe 1.2
HacTosiLero Ycrasa.

NMYLWECTBO NYCTABHbIN KAMUTAN
KOMMNAHUN
YcTaBHbli Kanuran KomnaHuu paseH

1 391 222 871,45 (ognH mMunnvappg Tpucta
JeBsHOCTa OAMH MWIIMOH [BecTW AsajuaTb
[ABe ThICAYN BOCEMbCOT CEMbAECAT OAUH TEHre
N COpPOK MATb TUbIH) M 6bin cchopmMmpoBaH 3a
CYeT  B3HOCOB  YyaCcTHuKOB  (pganee -
«YCcTaBHbIl Kanutan»),
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6.2.

6.3.

6.4.

6.5.

6.6.

Participants

Participant No. 1

Participant No. 2

6.7.

6.8.

contributions of the Participants (the “Charter
capital”).

Contributions to the Charter capital can be made
in money.

It is not allowed to make a contribution in the
form of personal non-property rights and other
intangible benefits.

The Participation Interests of each Participant in
the Charter capital and, accordingly, in the
property of the Company is defined as the ratio
of the Participant's contribution to the amount of
the Charter capital and is expressed as a
percentage.

The Participation Interests of each Participant
grant the right to the corresponding part in the
Charter  capital represented by these
Participation Interests, as well as to a dividends,
reserves, assets in case of their distribution, as
well as in case of liquidation of the Company.

The Participation Interests of the Participants
are the following:

Monetary
valuation of the
Participation
Interest in
Charter Capital
(KZT)

695,750,558,01
(six hundred
ninety-five million
seven hundred
fifty thousand five
hundred fifty-
eight tenge, one
tyin)

Participation
Interest in

the Charter
Capital (%)

50.01

695,472,313.44 49.99
(six hundred
ninety-five million
four hundred
seventy-two
thousand three
hundred thirteen

tenge, forty-four

tyin)

The Charter capital may be increased on
account of gains as a result of economic activity,
on account of additional contributions and by
other means provided by the Law.

The Participants have the right to make a
decision to increase or decrease the Charter
capital. Such decisions are made in accordance

6.2. B3Hocbl B YcTaBHbli Kanutan woryT 6biTb
cAenaHbl B IeHeXHOW hopMe.

6.3. He ponyckaeTtca BHeceHWe BKnaga B Buae
JINYHBIX HEUMYLLECTBEHHbIX MpaB W WHbIX
HemarepuasibHbIX 6nar.

6.4. [ona Yuyactusa Kaxnoro YyacTHuKa B YCTaBHOM
Kanutane u, COOTBETCTBEHHO, B WMYyLLECTBE
KomnaHuvi onpefenseTca Kak OTHOLUeHue
BKNafa YuyacTHMKA K pasmepy YCTaBHOMO
KanuTtana n BblpaXaeTcs B NpoLEeHTax.

6.5. [Oomu Yyactusa KaoKaoro YyacTHuka
npenocTaB/AlT MPaBO Ha COOTBETCTBYIOLLYIO
yacTb B YcTaBHOM Kanutane, npefcTaB/ieHHYHO
atumm  JonammM  Yyactmsa, a Takke Ha
OMBUOEHObI, pe3epBbl, akTMBbl B Cnyvyae WX
pacnpefeneHus, aTtakxe B Cydyae nuksugauum
KomnaHuu.

6.6. [lonn Yyactua Y4yacTHMKOB:

JeHexHas
oueHka flonun Jonsa
VUACTHUKA Yyactuna B yyacTtusa B
YcTtaBHOM YcTaBHOM
Kanutane Kanutane (%)
(TeHre)
YyacTHuk Nel 695 750 558,01 50,01
(wectbcOT
LeBsAHoCTa NATb
MWJIMOHOB
CeMbCoT
NATbAECAT
ThICAY NATLCOT
NATbAECAT
BOCEMb TeHre u
OOVH TUbIH)
YyacTHuK Ne2 695 472 313,44 49,99
(wecTbCOT
JeBsHoCcTa NATb
MWIMOHOB
yeTblpecTa

6.7.

6.8.

cemMbaecaT ABa
TbICAYM TpUCTa
TpuHaguatb
TEHre 1 COpoK
yeTblpe TUbIH)

YcTaBHblii Kanutan MOXeT OblTb YBE/MYEH 3a
CYEeT [JOXOA0B B pe3ynbTare X03AMCTBEHHOM
[esiTeNIlbHOCTW, 3a CYEeT  [OMOJIHUTE/bHbIX
B3HOCOB " Apyrumu cnocobamu,
npeaycMOTPEHHBIMU 3aKOHOAATE/IbCTBOM.

YUacTHVKM UMET MpaBo MPUHATL peLleHne 06
YBE/IMYEHUN WM YMEHbLUEHUM  YCTaBHOIO
Kanutana. Takve pelleHus npuHUMalTca B
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6.9.

6.10.

6.11.

6.12.

6.13.

7.
7.1.

with the procedure established by these Articles,
the Foundation Agreement and the Law.

The Participants can increase the Charter

capital by:

1 making additional contributions by all the
Participants;

2) increasing the size of the Charter capital

at the expense of the Company's own
capital, including at the expense of its
reserve capital;

3) making additional contributions by one
Participant (or more) with the consent of
all other Participant;

4) the admission of new participants to the
Company;

If the Charter capital increases due to additional
contributions made by one of the Participants or
a new participant, the Participation Interests of
the Participants are changed in accordance with
the agreements of the Participants. Such
additional contributions are made on the basis of
the decision of the Participants.

The Charter capital may be reduced by the
decision of the Participants. Reduction of the
Charter capital below the minimum amount
established by the Law is not allowed. The
reduction of the Charter capital is carried out in
accordance with these Articles, the Foundation
Agreementand the Law.

The Charter capital may be reduced in
proportion to the size of the contributions of all
the Participants or by full or partial repayment of
the Participation Interests of the individual
Participants.

The Company's property shall be formed by
means of:

contributions of the Participants to the
Charter capital,

additional contributions of the

Participants;

proceeds from its operations of the

Company; and

other sources not prohibited by the Law.

GENERAL GOVERNANCE
The governing bodies of the Company shall be:

> The Company's supreme body - the

General Meeting;

6.9.

6.10.

6.11.

6.12.

6.13.

7.
7.1

COOTBETCTBMM C MNPOLeAYpPON, YCTaHOB/IEHHOW

HacToALWMM YctaBowm, YupegutesnbHbiv
Jorosopom 1 3akoHoaaTe /IbCTBOM.

YyaCTHMKM  MOIyT  YBENNYUTb  YCTaBHbIi
Kanuran:

1) BHECEHMEM [OOMOJIHUTEJIbHbIX B3HOCOB
BCEMW Y4YaCTHVKaMW;

2 yBefIMYeHem pasmepa  YcTaBHOro
Kanntana 3a cyeT  COGCTBEHHOro
kanutana KomnaHuv, B TOM uucie 3a

CYEeT ero pe3epBHOro kannutasa,

3) BHECEHMEM [OMNOJSIHUTE/IbHbIX B3HOCOB
OO0HVM  YyacTHUKOM (Uunn  6onee) c
cornacus BCex ApYrnx YUYacTHUKOB;

4) MPMEMOM  HOBbIX  YYacTHWKOB B

KomnaHwuto;

Ecrm YcTaBHbIi KanuTan yBenuuuBaeTcs 3a
CYET [OMOJSIHUTENIbHBLIX B3HOCOB, BHECEHHbIX
OOHVM U3 YYaCTHMKOB WM HOBbIM YYACTHUKOM,
Jonm  Yyactus Y4yacTHMKOB W3MEHSKTCHA B
COOTBETCTBMM C COrMNAlIEHNSIMM  YUYaCTHUKOB.
Takvne OONONHUTESbHbIE B3HOCbI BHOCATCS Ha
OCHOBaHWMM peLleHnst YYaCTHUKOB.

YcTaBHbI Kanutan MoXeT 6biTb YMEHbLUEH MO

peLleHuto Y4yacTHUKOB. YMeHbLUeHne
YctaBHOro Kanutasia HWXe MUHMMa/IbHOro
pasmepa, YCTaHOBJ/IEHHOTO
3aKkoHoAaTeIbCTBOM, He JornyckaeTcs.
YMeHbLUeHne YctaBHOro Kanutana
ocyLlecTBnaeTcs B COOTBETCTBUN c
npoLeAypoi, YCTAHOB/IEHHO  HACTOSALWMM
YctaBomMm, YupeautesibHbiM - [loroBopoM U
3akoHo4aTeIbCTBOM.

YcTaBHblii  Kanutan MOXeT ObiTb YMEHbLUEH

NponopunoHasibHo pasMepy B3HOCOB BCEX
YyacTHUKOB  waM  nyTeM  MOJIHOrO  wn
yacTMyHoro  norawenuss [Honein  Yyactusi

OTAe/IbHbIX Y4YaCTHUKOB.

MmywiecTso KoMnaHum qpopmmpyeTcs 3a CUET:

BK/1A40B  Y4yaCTHMKOB B  YCTaBHbIi

Kanutan;

[LOMOSTHUTE NbHBIX B3HOCOB YYaCTHUKOB;

[0X0[0B, NOMYYEHHbIX OT AeATeNbHOCTH
KomnaHum; u

MHbIX  NCTOYHUKOB,
3akoHofaTeIbCTBOM.

He 3anpeLleHHbIX

OBLUEE YMNMPABNEHWNE
OpraHamu ynpas/ieHna KomnaHun aBAsoTCA:

> BbicLunii Komnanun -  O6uwee

CobpaHue;

opraH
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7.2.

> The Company's supervisory body - the
Board,;

> The Company'’s executive body - General
Director.

The Participants agree that the General
Meeting, the Board and the General Director
shall be responsible for:

(@ the overall direction, supervision and
management of the Company and its
operations in accordance with the
provisions of these Articles and the
Foundation Agreement; and

(b) determining the governance and
compliance manuals of the Company,
including ensuring that the Company
maintains and adheres to policies,
procedures, systems and controls
provided by the Law;

and Participants and the Company shall, so far as it is
legally able, take all steps and exercise all voting rights
and powers (direct or indirect) available to it to facilitate
the carrying out of any such action or decision.

7.3.

7.4.

8.2

The Company shall conduct its business and
shall, so far as it is legally able, procure that
(and, unless the Participants agree otherwise in
writing, the Participants shall, so far as they are
legally able, exercise their rights in relation to the
Company to procure that) the Company
conducts its business:

(@ subject to the restrictions and approval
rights of the General Meeting and the
Board; and

(b) otherwise in accordance with the
provisions of these Articles and the
Foundation Agreement.

Subject to clause 22.3, each of Participant
agrees that it shall comply with, and fully and
punctually perform any obligation to which it is
subject under these Atrticles.

GENERAL MEETING

The Participants agree, and each of the
Participant shall procure, that proceedings of the
Participants shall be regulated in accordance
with the provisions of this clause 8.

The General Meeting is convened as a regular
and extraordinary meeting. The meeting
dedicated to the approval of the annual financial
statements of the Company shall be held no

7.2

N Y4yacCTHUKM,
BO3MOXHO MO 38KOHY,

> Hab6niogatencHoln  opraH KomnaHum -
CoseTt [InpekTopos;
> VicnonuutenbHbldi  opraH  Komnawum -

eHepabHbIA upekTop.

YuyacTHuKM cornawatotcs, 4to Obwee CobpaHme,
CoseT [npektopoB 1 [eHepasibHbIi [upekTop
HecyT OTBETCTBEHHOCTb 3a:

(& obuee PYyKOBOZACTBO, Haf30p n
ynpasneHne KomnaHuen v ee onepauusmu
B COOTBETCTBUM c MOJIOXEHNAMMN
HacTosllLero Ycrasa M YupeauresibHOro
Jorosopa; u

(b)  onpepeneHve PykOBOACTB NO yrpas/ieHUO
n cobnogeHnio TpeboBaHuii  KomnaHuw,
BK/MOYasdA  obecneyeHue TOro,  YTOObI
KomnaHwus nogaepxvsana "
npugepxumeanacb  NOMUTUK,  Mmpoueayp,
cucTem n cpencTs KOHTPO/IA,
npeaycMOTPEHHbIX 3akoHo4aTe /TIbCTBOM,;

n KomnaHus [OJ/DKHbI, HACKO/IbKO 3TO
npegnpuHATbL  BCE LWarm U

BOCNO/1b30BaTbCA BCEMU MMEWLLUMMUCA Y HUX NMPpaBaMu
rosioca " NOJIHOMO4YUAMUN (I'IpFleIMI/I nnn KOCBEHHbIMI/I),

YTOObI

obnerunTb BbIMOSIHEHME  NHOGOr0  Takoro

OECTBMSA N peLLeHus.

7.3

7.4

8.2.

KomnaHus fo/mxHa BECTU CBOK AEATENIbHOCTb W,
HacKoNbKO  3TO  BO3MOXHO N0  3aKOHY,
obecneunBaTb, 4TOGbl (X, €CNN YYACTHUKM He
JoroBopunncb 06 MHOM B NUCbMEHHON dhopme,
YuacTHVKM JO/MKHbI, HACKOMbKO 3TO BO3MOXHO M0
3aKOHY, OCYLLECTB/IATb CBOW MpaBa B OTHOLLEHUN
KomnaHum, u4to6bl 06ecneuntb 3710) Komnanus
Be/la CBO AeATE/IbHOCTb:

(@ Cy4eTom OrpaHu4eHuin 1 nNpae O0f06PEHN
O6uero CobpaHua 1 CoseT npeKkTopos; u

(b) wuHbIM o06pa3om B COOTBETCTBUM C
MOSIOXEHUSAMM  HacTosilero Ycrasa MU
YupeautensHoro [lorosopa.

B cooTtBeTrcTBMM C MyHKTOM 22.3  KaXxablid
YyacTHVK corfawiaetcs € Tem, YTO OH [OJDKeH
cobnofartb M MOJSIHOCTBIO W MYHKTYaUlbHO
BbIMO/HATL Nt06ble 06s3aTenbcTBa, Ha KOTopble
OH pacrnpocTpaHsaeTcA B COOTBETCTBUM C
YcTtasom.

OBLWEE COBPAHUE

YyaCTHUKM  corjlawatTcs, W Kaxgbld 13
YUyacTHMKOB  AO/MKEH  obecneuntb,  YTOObI
npoueaypbl  Y4YacTHMKOB  perysiMpoBajiucb B
COOTBETCTBMU C  MOJIOKEHUSAMM  HACTOSILLETO
nyHkTa 8.

O6uee CobpaHve co3biBaeTCA Kak O4YepenHoe,
Tak U BHeoyepefdHoe. CobpaHue, MNOCBSLLEHHOE
YTBEPXAEHNIO TOA0BOIN (DMHAHCOBOW OTYETHOCTU
KomnaHwn, fo/mkHO 6bITh NPOBEAEHO He NO3aHee,

11/30



8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

later than 3 (three) months after the end of the
reviewed fiscal year.

The General Meetings shall be held in such
location as determined by the Participants.

Any Participant, the Board or the General
Director may convene a General Meeting which
may be held in person, by telephone or by other
means of communication by notice in writing to
the Participants given in accordance with clause
8.11.

Save to the extent otherwise required by the
Law, proceedings of the General Meeting and
minutes and notices shall be in English and
Russian languages.

No business shall be transacted at any General
Meeting unless a quorum is present at the time
when the General Meeting proceeds to
business and remains present during the
transaction of business. A quorum shall exist at
any General Meeting if both Participants
present or represented at it collectively have
100% (one hundred percent) of votes.

All decisions of the General Meeting are made
and executed in writing.

All Participants have the right to attend the
General Meeting, take part in the discussion of
issues on the agenda and vote during the
decision-making. The provisions of any
documents or decisions limiting the rights of the
Participant are void.

Each Participant voting at the General Meeting,
including for voting on procedural issues (e.g.,
election of a chairman and a secretary of the
General Meeting), shall have a number of votes
proportionate to its Participation Interests in the
Charter capital.

Decisions of the General Meeting shall be made
by open voting unless otherwise stipulated by
decision of the Participants.

The terms stipulated in the procedure for
convening the General Meeting, as well as the
terms for holding a repeated General Meeting in
the absence of a quorum, are as follows:

The time period for notifying the
Participant is no later than 10 (ten)
calendar days before the opening day of
the General Meeting;

The time period for the Participants to
send requests for the provision of draft
decisions on all issues of the agenda,
copies of documents whose discussion is
included in the agenda, as well as other
information or documents regulating the
internal activities of the Company - no

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

yem uepe3 3 (Tpy) MecsUa MOCME OKOHYAHMS
paccMaTpuBaeMoro huHaHCOBOrO roga.

O6wye CobGpaHusi NMPOBOASATCA B TakOM MeCTe,
KOTOpOoe onpeaensieTcs YyacTHUKaMU.

Joboii  YuactHuk, CoBeT [MpeKkTopoB wm
eHepasbHbIi OunpekTop moryT co3eatb O6uiee
CobpaHve, KoTopoe MOxeT ObiTb MNpoBeAeHO
NMYHO, MO TenedioHy WM C MOMOLLbI APYriX
cpeacTs CBA3M nyTem NMUCbMEHHOTO
yBEAOM/IEHNA YYaCTHUKOB, Hanpas/iEHHOTO B
COOTBETCTBUM C MyHKTOM 8.11.

3a UWCKIIYEeHMEM CrydaeB, NpPenyCMOTPEHHbIX
3aKkoHoaaTeIbCTBOM, marepuansl  O6Luero
CobpaHus, NPOTOKOMbl W YBEAOM/IEHUS LO/DKHbI
6bITb Ha aHIINIACKOM U PYCCKOM A3bIKax.

Hukakve genoBble BOMPOCbI HE MOMYT pellaTbCs
Ha mobom O6uwem CobpaHuu, ecnv KBOpyM He
npucytctByeT B TO Bpems, korga Obwee
CobpaHne npuctynaetr kK paboTte, K ocTaeTcs
NPUCYTCTBYIOLLYMM  BO  BPems  NpoBefeHust
[enoBbIX onepaumii. Keopym [OmKeH
cywectBoBatb Ha nwobom O6wem CobpaHun,
ec/m ob6a YdyaCTHuKa, nNpuCyTCTBylOLME WK
NpefcTaBfeHHbIE Ha HEM, KOJIIEKTUBHO WMEKT
100% (cTO NPOLEHTOB) rO/I0COB.

Bce peweHua O6uwero CobpaHusa npUHUMAlOTCA
1 ochopmASTCA B NMCbMEHHON hopMe.

Bce YyacTHWKM MMeET npaso NpucyTCTBOBaTb Ha

O6bwem CobpaHuv, npuHUMaTL Yy4yacTve B
06CYXAEHUN  BOMPOCOBMOBECTKM  [HSA "
rosocoBaTb Npy NPUHATUM peLleHuii. MonoxeHns
N6bIX [OKYMEHTOB nnm peLUeHuiA,

OrpaHNuYMBaIOLLMX MPaBa Y4acTHUKA, SIBAAIOTCS
HeAelCTBUTENBHBIMU.
Kakabli YUaCTHVK, y4acTBYHOLWWIA B r0/10COBaHNN

Ha O6wem CobpaHun,B TOM u4ucne pgns
roocoBaHWs MO NpoLeAypHbIM  BOMpocam
(Hanpumep, n3bpaHue npeacefatens  u

cekpetapss O6uwero CobpaHus), JOMKEH UMETb
KO/IMYeCTBO TOJ/I0COB, MPOMOPLUMOHa/ILHOE  €ro
Jone yyactua B YctaBHOM Kanutasne.

PeweHna O6uwero CobpaHuss MNpUHUMAOTCA
OTKPbITbIM ~ TO/IOCOBaHVEM,  €Cni  WHOEe He
npeaycMOTPEHO peLleHneM YYacTHUKOB.

Cpokvi, NpefyCMOTPEHHblE MOPSAKOM CO3biBa
O6uwero CobpaHusi, a Takke CpOKM MpOBeAEeHMs
nosTopHoro O6uero CobpaHusi Npyu OTCYTCTBUM
KBOpYMa, CnepytoLme:

Cpok yBenoMfeHUa YyacTHMKa - He
nosgHee, yem 3a 10 (gecATb) KasieHAapHbIX
OHeRn oo gHs oTkpbiTsa O6wero Cobpaxus;

Cpok HanpasJ/ieHuA YyacTHukamu
3anpocoB Ha MNpefocTaB/ieHNe MPOEKTOB
peLleHuii No BCcem BOMPOCaM MOBECTKU AHS,
KONWiA JOKYMEHTOB, O06CYXAEHME KOTOpbIX
BK/IIOYEHO B MOBECTKY [HS, a Takke WHOM
nHdopMaLum wm [OOKYMEHTOB,

perynmpyroLLmx BHYTPEHHIOH
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8.12.

8.13.

later than 8 (eight) calendar days before
the opening of the General Meeting;

The time period for sending to the
Participants, at their request, draft
decisions on all issues of the agenda,
copies of documents whose discussion is
included in the agenda, as well as other
information or documents regulating the
internal activities of the Company - no
later than 7 (seven) calendar days before
the opening of the General Meeting;

The time period for any Participant to
submit their proposals on the agenda of
the General Meeting and the deadline for
including issues determined by the
Participant in the agenda of the General
Meeting - no later than 6 (six) calendar
days before the opening of the General
Meeting;

The time period for considering the
received proposals and making a decision
on including or refusing to include them in
the agenda of the General Meeting is no
later than 5 (five) calendar days before the
opening of the General Meeting;

The time period for notifying the
Participant s of changes to the agenda in
the event of changes to the original
agenda of the General Meeting (at the
suggestion or at the request of the
Participants), as well as for providing a
reasoned response to the refusal to
accept proposals for inclusion in the
agenda of the General Meeting - no later
than 4 (four) calendar days before the
opening of the General Meeting;

The time period for the preparation of
documents, as well as financial
statements and the conclusion on them of
the audit commission (auditor) and (or)
the report of the audit organization for the
reporting period, for the possibility of
familiarization by Participants at the
location of the Company - at least 8
(eight) calendar days before the opening
of the General Meeting.

The Participants shall elect a Chairman and
secretary for the General Meeting. The
Chairman shall be responsible for chairing the
meeting. The secretary shall be in charge of
keeping the minutes of the General Meeting and
counting votes. Minutes of each meeting shall be
signed by the Chairman and the secretary of the
General Meeting.

To the extent permitted by the Law any decision
to be taken by the General Meeting may be

8.12.

8.13.

peatenbHocTb KomnaHuw, - He no3sgHee,
yem 3a 8 (BOCEMb) KaJleHOAPHbIX AHEWR A0
OTKpbITUA O6LLero CobpaHus;

Cpok Hanpas/fieHusi YyacTHWKam, Mo ux
npocbbe, MNPOEKTOB peLleHuii Mo  BCeMm
BOMpocam NoOBECTKU [Hs, Konwi
[OKYMEHTOB, obcyxaeHve KOTOPbIX
BK/IIOYEHO B MOBECTKY [HSA, a Takke WHOM
NHopMaumm wm [OOKYMEHTOB,
perynupyroLmx BHYTPEHHIOH
JeaTtenbHoCcTb KomnaHuuw, - He nosgHee,
yem 3a 7 (CeMb) KaneHAapHbIX OHER Ao
OTKpbITUA ObLLero CobpaHus;

Cpok npeacTasfieHns NobbIM YUYaCTHUKOM
CBOMIX MPEA/IOKEHMIA MO MOBECTKE [AHS
O6wero CobpaHns ©  KpailHuii  CpPOK
BK/IOYEHMST  BOMPOCOB,  OMNpefesieHHbIX
YyactHukoMm, B noBecTtky AHA O6buiero
CobpaHusa - He no3gHee, Yem 3a 6 (LecTb)
KasleH4apHbIX AHen A0 oTkpbiTua O6Lero
CobpaHus;

Cpok paccMoTpeHus MOCTYNMBLUNX
NPegoXeHNiA 1 MPUHATUSA peLIeHns o
BK/IIOYEHUN WM OTKa3e BO BK/IHOYEHMWN KX B
nosectky [AHa O6uwero CobpaHus - He
nosgHee, yem 3a 5 (NATb) KasieHOAPHbLIX
AHen po oTkpbiTna O6wero CobpaHus;

CpoK  yBeAOM/IEHWS  Y4aCTHMKOB 06
M3MEHEHMsX B MOBECTKe AHA B Clyyae
BHECEHUS U3MEHEHWA B NnepBOHaYaslbHyH
noeectky pAHA O6wero CobpaHusa (no
NpeaioKeHN0 N npocbbe Y4YacTHWKOBY),
a Takke ans npefocTaseHns
MOTUBMPOBAHHOTO OTBETa Ha OTka3 B
NPVHATAN NPEeANOXEHNA ANS BKIOYEHWS B
noeecTky aHa O6uero CobpaHus. Obuero
CobpaHus - He no3gHee, veMm 3a 4 (YeTbIpe)
KaneH4apHbIX AHA 00 OTKpbiTMA O6Lwero
CobpaHus;

CpoK MOAroTOBKA [OKYMEHTOB, a TaKke
(hMHaHCOBOI OTYETHOCTY U 3aK/IOYEHMS MO0
HUM PEBU3MOHHON kommuccum (ayauTopa) u
(nnn) oTyeTa ayaUTOPCKO opraHmn3aummn 3a
OTYETHbI nepuod, 419  BO3MOXHOCTM
O3HaKOM/IeHVAl Y4yacTHMKaMM Mo MecTy
HaxoxaeHnsa KomnaHuun, - He MeHee 8
(BOCbMW) KaneHgapHbIX AHE A0 OTKPbITUSA
O6uero CobpaHus,

YuacTHVKM A0/mkHbl u3bpatb lMNpepcenatens u
cekpetapsa O6uwero Cobpanus. [Npepcepartens
HeceT  OTBETCTBEHHOCTb 3@  PYKOBOACTBO
3acepaHnem. CekpeTapb OTBeYaeT 3a BefleHue
npotokonia O6wero CobpaHua ©n  nopcyet
ro/10CoB. MpoTokon  Kakgoro  3acefaHus
nognuceiBaetca lNpencenareneM u cekpetapem
Oé6wero CobpaHus.

B npegenax, gonyckaemMbix 3akOHOAATENbCTBOM,
No6oe peLleHne, KOTOPOe AO0/MKHO ObITb MPUHATO
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8.14.

9.1.

taken by absentee voting by exchanging letters,
written decisions signed by the Participants,
facsimile or electronic messages, confirmed by
written protocols kept by the Company, or using
other means of communication not prohibited by
the Law.

All resolutions of the General Meeting shall be
decided unanimously by both Participants.

GENERAL
MATTERS
The General Meeting has exclusive authority
over the following:

@

MEETING’S RESERVED

amending the articles of association
including amendments of the size of the
charter capital, location and official hame
of the Company or approval of the articles
of association in new edition;

(b) appointment and early termination of the
authority of the General Director and
approval of the remuneration of the
General Director, as well making decision
on placement of the Company or its
property under trust management and
approval of terms and conditions of such

trust management;

(c) appointment and early termination of the
powers of the Board and/or audit
commission (auditor) (in case of creation
of the audit commission (auditor), as well
as approval of the remuneration of the
members of the Board and/or audit
commission (auditor), as well as approval
of reports and opinions of the audit

commission (auditor) of the Company;

(d approval of the annual financial
statements and distribution of the net

income as well dividends of the Company;

(e) approval of the internal rules, procedure
of adoption thereof and adoption of other
documents governing the activity and
competence of the Board and the General
Director, and the Company's internal
operations, except for the documents the
approval of which lies to the competence

of other bodies of the Company;

® decision on the Company's participation
in other business entities, joint-stock
companies and non-profit organizations;

8.14.

91

O6wym CobpaHneM, MOXET GbITb NPUHATO MyTEM
3a04HOT0 r0/10COBaHNSA MyTeM 06MeHa NUCbMamu,

NMNCbMEHHbIMN pewieHnamn, nognncaHHbIMN
YyacTHukamu, CpaKCI/IMI/II'IbeIMI/I nn
ANNIEKTPOHHbIMN COO6LLI,€HI/IFIMI/I,

NOATBEPXAEHHBIMM MUCbMEHHBIMU MPOTOKONAMM,
XpaHALWMMUCS B KomnaHuw, wm c
NCMNOMb30BaHVEM [APYIMX CPeacTB CBSA3W, He
3anpeLleHHbIX 3aKoHoA4aTeIbCTBOM.
Bce peweHua O6uwero CobpaHus MpuUHUMaloTCA
€[VHOINacHoO 060MMK YYacTHUKaMU.

VNCKMHOUUTENBHASA
OBLIEr0O COBPAHUA
Obuwee CobpaHue o6n1afaeT UCKIKYUTENBHBIMU
NOMIHOMOYMSIMW B OTHOLLEHWW CNeayOLLErO:

(@)

KOMIMETEHUWA

BHECEHME W3MEHEHWIA B yCTaB, BK/HOUas
M3MEHEHVsI pa3Mepa YCTaBHOTO kanutana,
MECTOHaxXOXAeHNss 1 omuMasIbHOTO
HaMMeHoBaHUsA Komnaxuu, iy
YTBEPX/[EHVE yCTaBa B HOBOI pefakumu;

(b) HasHauyeHVe W [OCPOYHOE MpekpalleHune
nosIHOMounin MeHepasibHOro [umpekTopa u
yTBEpXAeHne pasmepa BO3HarpakaeHus
leHepasibHOro  [Mpektopa, a Takke
NMPUHATUE peLleHnsa o nepegadve KomnaHum
WM ero uMyLlecTsa B [OBepuTesibHoe
yrpaBneHne U1 yTBEpPXAEHWe YCNOBWiA

TakKoro AoBepuTeibHOro ynpasneHns,

() HasHayeHuMe ¥ [JOCPOYHOE npekpalleHve
nosHomounii CoBeTa [MpPeEKTOpoB wwmm
pPEBM3NOHHOM  komuccun  (aygutopa) (B
Cflyyae CO34aHus PEeBU3VOHHON KOMMCCUU
(ayoutopa), a Takke yTBepXaeHue
pasmepa BO3HarpaxgeHus uneHos Coseta
[VpekTopoB Wunn peBn3NOHHOK KOMUCCUM
(ayonTopa), a Takke yTBepXAeHVe 0THETOB
N 3aKN0YEeHNs PEBM3WMOHHON  KOMWUCCUK

(ayouTtopa) KomnaHuu;

(d) yTBepxapeHue rof0BOiA dhHaHCOBOIA
OTYETHOCTM W pacnpefesieHne  Y1CToi

npWbbLIK, a Takke AUBUAEHA0B KoMNaHuy;

(e) yTBepxaeHue BHYTPEHHMX npaswn,
nopsagKa vx MpPUHATUA W NPUHATUA OPYrux
[OOKYMEHTOB, perynpyoLmx
jedarenbHoCcTb W KomneTeHuutio CoseTa
JuvpekTopos v NeHepanbHoro Aupekropa, a
Takke BHYTPEHHIO0 OeATenbHOCTb
KomnaHuu, 3a MCK/IIOYEHNEM [0KYMEHTOB,
yTBEPXAEHNE  KOTOPbIX  OTHOCUTCA K

KOMneTeHunn apyrnx opraHoB KomnaHuu;

® pelleHve 06 yyactum KomnaHuv B Opyrux
XO3SNCTBYIOLLMX CyObeKTax, akUMOHEPHbIX
obLecTBax n HEKOMMEpPYECKMX
opraHu3auusXx;
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() decision on reorganization or liquidation
of the Company;

(h)  appointment of liquidation commission
and approval of liquidation balance
sheets;

0] decision onforced redemption of the
Participant's Participation Interests in
accordance with the Law;

)] decision on making additional
contributions to the property of the
Company in accordance with the Law;

(k) approval ofthe order and terms of
granting ofthe information on the
Company's activity to the Participants and
purchasers of the Participation Interests;

( appointment of an independent auditor of
account books and other financial
documents of the Company;

(m) approval of any mortgages, pledges or
securities of any other nature when such
security affects all the property belonging
to the Company;

(n) approval of a transaction or a set of
interrelated transactions as a result of
which the Company alienates/acquires or
may alienate or acquire property, the
value of which is 10% (ten percent) or
more of the total book value of the net
assets of the Company.

Interrelated transactions are recognized as:

several transactions made with the same
person or with a group of affiliated
persons in relation to the acquisition or
alienation of the same property;

transactions executed by one contract or
several contracts related to each other;

other  transactions  recognized as
interrelated by the decision of the General
Meeting.

(0) Approval of annual budgets and
expenditures including credit approval
limit.

Notwithstanding the above exclusive authority,

the General Meeting has the right to accept for

consideration any other questions related to the

Company's activity and to make decisions on

them.

() pelweHve o] peopraHusaumnm nm
nukeugauum KomnaHuu;

(h)  HasHaueHwe NUKBUAALMOHHON KOMUCCUU U
yTBEPXAEHNE NMKBUAALNOHHbIX 6anaHCcoB;

0 pelleHve O NPUHYOUTENBHOM  BbiKyne
poneli yyactmsi YyacTHuKa B COOTBETCTBUM
C 3akoHopaTeNIbCTBOM,;

()] pelleHne O BHECEHUU [ONOSIHUTENbHbIX
B3HOCOB B MMyllecTBO KomnaHun B
COOTBETCTBUM C 3aKOHOAATE/NbCTBO;

(k)  yTBEpPXAEHME  MOpPSgKa M YCNOBWiA
npefocTaBneHns nHdopmaLmn o
peAaTtenbHoCcTM KomnaHuu YyacTHukam 1
npuobpeTatensam [onein Yyactus;

() HasHayeHWe  HEe3aBUCMMOrO  ayauTopa
BYXrasITepPCKMX KHUT 1 APYTUX IMHAHCOBbLIX
[OKyMeHTOB KomnaHuy;

(T) opobpeHne bbIX MNOTEK, 3a/10f0B WK
LIeHHbIX Bymar ntoboro Apyroro xapakrepa,
Korga Takoe obecrneyeHue 3aTparmBaeT BCe
MMYyLLIECTBO, NpuHagnexatee KomnaHuu;

(n) opobpeHue cOenkn WM COBOKYMHOCTU
B3aMMOCBA3aHHbIX CAENOK, B pe3ynbTare
KOTOPbIX KomnaHus
oTuyxpaet/npuobpetaer W MOXeT
oTyyXgaTtb WM npuobpetatb UMYLLECTBO,
CTOMMOCTb  KOTOpOro coctasndaetr 10%
(oecAtb npoueHToB) Unn 6onee OT obLei
6anaHCoOBO CTOMMOCTW UUCTbIX aKTUBOB
KomnaHuu.

B3anmocBAa3aHHble onepauny NpU3HaTCA Kak:

HECKOJIbKO CAE/OK, COBEPLUEHHbIX C O4HUM
M TEM Xe JWUOM WM C  [pynnown
adpuMpoBaHHbIX ML, B CBA3U  C
NPUOBPETEHNEM UMW OTUYXAEHMEM OLHOro
N TOrO XXe UMYLLECTBa,;

COENKM,  BbIMOJSIHAEMblIE MO OAHOMY
KOHTPaKTy WM HECKOSIbKUM KOHTPaKTaM,
CBSI3aHHbIM ApYr C APYIoMm;

apyrue COENKu, npu3HaHHbIe
B3aUMOCBSI3aHHbIMK  peLueHnem O6Lero
CobpaHus.

(0) YTBepxaeHue TOAOBbIX OHOMKETOB U
pacxogoB, BKIOYas SIMMUT  0A06peHus
KpeauTa.

HecMoTpsi Ha BbllLeyKkasaHHbIe UCK/IIUUTESIbHbIE
nonHomMouus, O6wee CobpaHMe UMEET MpPaBo
MPUHMMAaTL K PacCMOTPEHWIO /oGble  apyrue
BOMPOCLI,  CBA3aHHble C  AEsTeNbHOCTbI0
KomnaHum, 1 NprHUMaTh Mo HUM PEeLLEHS.
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9.2.

9.3.

10.
10.1.

10.2.

10.3.

10.4.

10.5.

The General Meeting shall be entitled to
delegate any authority, not pertaining to its
exclusive competence as prescribed in clause
9.1 to the General Director.

The General Meeting shall be entitled to cancel
any decision of other bodies (the Board, the
General Director) of the Company concerning
the internal activity of the Company.

BOARD
The Board shall consist of up to 3 (three)
Directors.

Participant No.1 shall be entitled to nominate for
appointment and to require the retention,
removal or replacement of 2 (two) Directors.
Participant No. 2 shall be entitled to nominate for
appointment and to require the retention,
removal or replacement of 1 (one) Director.

The Participants shall procure that all necessary
resolutions of the Participants are promptly
adopted (and any necessary General Meeting
promptly called) to give effect to the
appointment, removal or replacement of a
Director by the Participant entitled to nominate
such Director in accordance with clause 10.2.

Where a Director is removed or otherwise
vacates office as a Director, the Participant that
nominated such Director for appointment shall
indemnify and hold the Company harmless from
and against all Losses suffered or incurred in
respect of, arising out of, or in any way
connected with the Director's removal or
vacation from office.

The Board has exclusive authority over the
following matters:

(@ to carry out inspections of the financial
and economic activities of the executive
body of the Company with unconditional
access to all documentation of the

Company;

(b) to request any documentations and
clarifications related to the transactions of
the Company.

9.2

9.3

10.
10.1

10.2

10.3

104

105

Obuwee CobpaHve Brpase [efervposarb
eHepanbHOMYy [upekTopy ntobble MOSHOMOUNS,
He OTHOCAWMEeCA K €ero  MCKIUUTE/bHOM
KOMNEeTEeHUMW, Kak 3TO NPedyCcMOTPEHO B MyHKTe
9.1

Obwee CobpaHue BnpaBe OTMEHUTb Jil060E
pelleHvne apyrux opraHoB (CoBeTa [MpeKTOpOB,

[eHepasibHOro JupekTopa) Komnaxuu,
KacaroLleecs BHYTPEHHeE OeATeNbHOCTH
KomnaHuu.

COBET ANPEKTOPOB

CoseT [MpekTopoB [O/DKEH COCTOSATb He 6onee
yem u3 3 (Tpex) AnpekTopos.

YuactHuk Nel  uMmeeT npaBO  BblgBuratb
KaHaugaTypbl AN18 HasHayeHuss u Tpebosatb
COXPaHeHusl, CMeLeHnss WM 3aMeHbl 2 (4BYX)
OupektopoB. YuactHuk Ne 2 uvmeeT npaso
BblABUraTb KaHOMAATYpbl 719 Ha3HauyeHua wu
TpeboBaTb COXpPaHeHWs, CMELLEHNSA WX 3aMeHbI
1 (ogHoro) AvpekTtopa.

YyaCTHUKN [O/MKHbI  06ecneynTtb, 4TOObI
Heo6Xxo4VMble  pelleHuss  Y4aCTHUKOB
He3amen/IMTe IbHO MPUHATBI (7 no6boe
Heobxoanmoe Obuee CobpaHue 6b110
He3ame/IMTeNIbHO CO3BaHO) A1 OCYLLECTBIEHUSA
Ha3HayeHus, CMeLLLeHns unn 3aMeHsl [ypektopa
YUYaCTHUKOM, UMEIOLLMM NPaBO Ha3HauUTb Takoro
Junpektopa B COOTBETCTBMM C NMyHKTOM 10.2.

BCE
Oblnin

Ecim [upektop OTCTpaHeH OT AO/MKHOCTU WK
MHbIM  0obpa3oM  0OCBOGOXAAEeT  [O/HKHOCTb
Jdunpekrtopa, YyacTHuK, BbIABUHYBLUNIA
KaHAMaaTypy Takoro mpekropa 4/19 HasHayeHus,
JOmKeH BO3MeCTUTb M obe3onacutb KomnaHuio
OT BCEX YObITKOB, MOHECEHHbIX B OTHOLUEHWUW,
BbITEKAWOLWMX U3 WM  KakuM-nnbo obpasom
CBfA3aHHbIX C OTCTpaHeHvem [upektopa oOT
OO/MDKHOCTM WM OTMYCKOM OT LO/DKHOCTW.

CoseT [lMpekTopoB 061aaeT UCKOUMUTETbHBIMU
MOSTHOMOYMAMM MO C/eAyHLMM BOMpocam:

(& nposoautb (hp1HaHCOBO-
XO3SIACTBEHHOVA [esaATenbHOCTU
MCMOSIHUTENBbHOrO oOpraHa KomnaHum ¢
6€e3yC/NIoBHbIM  AOCTYMNOM KO Bceli

AOOKyMeHTauun KomnaHuy;

npoBepKu

3anpawmeaTtb  JIl06ble  LOKYMEHTbl U
pa3bsACHEHNs, CBS3aHHble C onepauusMm
KomnaHuw.

(b)
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11.
11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

PROCEEDINGS OF THE BOARD

The Participants agree, and each of the
Participants shall procure, that proceedings of
the Board shall be regulated in accordance with
the provisions of this clause 11.

The Board meeting shall be held at least 2 (two)
times every year. Subject to clause 11.10, the
Board meetings shall be held in such location as
is determined by the Board.

A Director or Participant may call a meeting of
the Board.

The Participants shall ensure that at least 7
(seven) days' notice of a meeting of the Board is
given to all Directors entitled to receive notice
accompanied by an agenda specifying in
reasonable detail the matters, and copies of any
papers, to be discussed at the meeting. A
shorter period of notice of a meeting of the Board
may be given if at least one Director appointed
by the Participant No.1 and at least one Director
appointed by the Participant No.2 agree in
writing to a shorter period of notice.

Subject to clause 11.6, a quorum shall exist at
any meeting of the Board if at least one Director
appointed by each of the Participant No. 1 and
the Participant No. 2 is present (or, in either
case, is represented by another Director
appointed by proxy in accordance with these
Articles and the Foundation Agreement).

If a quorum is not present at any meeting of the
Board at any time when business is considered,
then such meeting shall be adjourned for no
more than 7 (seven) business days, on the basis
that it shall be reconvened on the relevant day
at the same time and place. The required
guorum at the adjourned meeting shall be any 2
or more Directors, including at least one Director
appointed by the Participant No. 2 in respect of
any part of the meeting concerning such matter.

Resolutions of the Board shall be decided simple
majority. Each Director shall have one vote.

11.
111

11.2

11.3

114

115

11.6

11.7

PABOTA COBETA ANPEKTOPOB

YyaCTHVMKM  cornawawTcs, W Kakgblii 13
Y4acTHMKOB [0/MKEH obecneunTb, YTo6bl paboTa
CoBeta  [lvpekToposB perynupoBasiacb B
COOTBETCTBMM C  MOJSIOKEHVAMWU  HACTOSLLErO
nyHkTa 11.

3acepaHve Coseta  [JMpexkTopoB  O0/MKHO
NpoBOAUTLCA He pexe 2 (aByx) pa3 B rog. C
yyetom nyHkta 1110 3acepgaHna Coseta
[vpeKkTopoB [O/MKHbI MPOBOAUTLCH B TaKoOM
mecTte, KoTopoe onpegeneHo CoBseToMm
Jduvpektopos.

Onpektop waM YYaCTHMK  MOXeET
3acepaHune Coseta [JMpeKkTopos.

co3Barb

Y4yacTHUKM [OO/IXHbI 06ecrneunTb, 4TOObl BCEM
[vpekTopam, uMelOWYM MpaBo Ha MosyvyeHue
yBeAOM/IEHNS, Obl/I0 HanpasfeHO YBeAOM/IeH e
0 3acefaHun CoseTa [JMPEKTOPOB He MeHee 4yem
3a 7 (cemb) OHeR, COMpPOBOXAAEMOE MOBECTKOM
[OHS, B KOTOpPOWA [OCTaTOYMHO MOAPOOGHO yKas3aHbl
BOMPOCbl U KOnMuM  NI0BbIX  [JOKYMEHTOB,
nognexatumux obCyxaeHuio Ha 3acefaHun. bonee
KOPOTKW CPOK YyBEAOMNIEHUS O 3acefaHuu
CoseTa [IMpeKTOpoB MOXET ObITb NPEeAOCTaB/IEH,
ecim no kpaliHein Mepe ogvH  [JupekTop,
Ha3HaueHHbIli YuacTHMkom Ne 1, 1 no KpaviHeii
Mepe oauH AnpeKkTop, Has3Ha4YeHHbIA YUYacTHUKOM
Ne 2, nmnuCbMEHHO cornawawTca Ha 6onee
KOPOTKMIA CPOK yBEAOM/IEHUS.

B cooTtBeTcTBUMM C NyHKTOM 11.6, KBOPYM OOJ/IKEH
cywecTsoBaTb Ha Jobom 3acefaHum Coseta
[vpekTopoB, ecnm npuUCYTCTBYET MO KpaiHeWn
mMepe oavH [MpekTop, Ha3HaYeHHbI KaxabiM 13
YuacTHukoB Ne 1 n YuactHukoB Ne 2 (wwm, B
no6om cnyyae, npegcrasseH apyrum
[vpekTopom, Ha3HayeHHbIM MO AOBEPEHHOCTU B
COOTBETCTBMM C  HaCTOAWMM  YCTaBOM U
YupeauTensHbiM [JoroBopom).

Ecnm  kBOpyM OTCYyTCTBYET Ha  KakoM-nv16o
3acefgaHnm CoseTa [MpekTopoB B Nt060e BpeMS,
korga paccmaTpuBaeTcs  BOMpoc, TO Takoe
3acefaHune A0HKHO ObITb OT/IOKEHO KaK MUHUMYM
Ha gBa, HO He 6osiee Yem Ha 7 (cemb) paboumx
[OHel, Ha TOM OCHOBaHWM, YTO OHO AOJ/KHO ObITb
BO306HOB/IEHO B COOTBETCTBYIOLMIA ieHb B TO Xe
BPEMS U B TOM € MecTe. Tpebyemblii KBOPyM Ha
3aKPbITOM COBpaHNM OO/DKEH COCTaBASATbL JIHOOON
ABa nnn 6onee AMpeKkTopoB, BKYas MO KpanHel
Mepe  ogHOro  [ypektopa,  Ha3HauyeHHOro
YuactHukoM Ne 2 B OTHOWeEHWM 060 vactu
cobpaHuMs, KacaloLlecs Takoro sonpoca.

Pewenna Coseta /[MpeKkTOpoB MNpUHUMAIOTCA

MpoCTbIM  GONMBLUMHCTBOM  TOMIOCOB.  Kakaplii
[MpeKTop “MeeT 0AVH rosoc.
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11.8.

11.9.

11.10.

12.
12.1.

12.2.

12.3.

12.4.

Any one or more Directors may participate in
and vote at meetings of the Board through the
medium of conference telephone, video
conference or similar form of communication
equipment, software or technology provided that
all persons participating in the meeting are able
to hear and speak to each other throughout the
meeting. A Director so participating shall be
deemed to be present in person at the meeting
and shall be counted in a quorum. Such a
meeting shall be deemed to take place at the
registered office of the Company.

A resolution in writing signed by all Directors
shall be as valid and effective for all purposes as
a resolution passed by the Directors at a
meeting duly convened, held and constituted.

Unless otherwise agreed by the Participants, the 11.10

affairs of the Company shall at all times be
conducted so that the Company remains
resident in Kazakhstan for tax purposes and is
able to obtain a Kazakhstan tax residency
certificate.

GENERAL DIRECTOR
General director shall be a standing executive
body of the Company.

The General Director shall act only in the
interests of the Company honorably and
rationally when executing their obligations.

The General Director shall be an executive body
responsible for all issues of the day-to-day
management of the Company, which are not
covered by the exclusive authorities of the
General Meeting. The General Director shall
perform the operating management, arrange
operations and exercise control of the
Company's activity on the basis and pursuant to
the decisions made by the General Meeting.

The Participants and if approved by the General
Meeting, shall:

(@  determine the terms of reference for and
constraints on the General Director to
ensure the right balance is achieved
between (i) appropriate governance and
supervision and (i) minimising
bureaucracy, in order to provide
management with the operational and

11.8

11.9

12.
12.1

12.2

12.3

124

Jloboli 0gMH WM HECKONbKO [MPEKTOPOB MOryT
yyacTsoBaTtb B 3acefaHunsax Coseta [upekTopoB
M ronocoBaTb Ha HWX NOCPeACTBOM TenedoHHO
KOHbepeHLuK, BUAEOKOH(hepeHLUmm wim
aHasIorMyHoi chopmbl KOMMYHUKaLWOHHOIO
060pyaoBaHNs, NPOrpaMMHOro obecrneyeHus um
TEXHO/IOTMMA  NPU  YCNOBWM, 4YTO BCe JiMua,
y4yacTBylOLLME B 3acefaHun, MOryT CrblwaTb Apyr
gpyra w pasrosapvsaTb Apyr C ApyroMm Ha
MPoTsHKEHUM  BCero  3acefaHvs.  [upekrtop,
y4acTBYHOLWMI Takum 06pa3oM, CUMTAETCs JIMYHO
MPUCYTCTBYIOLLYM Ha COBPaHnM 1 yunTbiBaeTCA B
KBOpyMme. Takas BCTpeya cuuTaeTcsa
cocTosiBLUelicA B 3aperucTpupoBaHHOM odhmce
KomnaHuu.

PeweHne B nucbmeHHON chopMme, noAanMcaHHoe
BCeMM [upekTopamu, AO/MKHO ObiTb Taknm e
OENCTBUTENMbHBIM  AN1S1  BCEX UeNneid, Kak u
pelieHne, NpuHATOE [upekTopamy Ha cobpaHuu,
OO/DKHBIM 06pPa3oM CO3BaHHOM, MPOBEOEHHOM W
0hOpPM/IEHHOM.

Ecnm YyacTHUKM He foroBopuanck 06 MHOM, Aena

KomnaHmn Bcerga [AO/MKHbl  BECTUCb  TakuMm
ob6pasom, yTOOBI Komnanus ocTaBanacb
pe3naeHToM KasaxctaHa onsa ueneim
HaI0roo6/10XXeHns " mMorna Nnosly4nTb
cepTudmkaT Ha/10roBOro pesuaeHTcTBa
KasaxcrtaHa.

FEHEPAJTbHbIV ONPEKTOP

eHepasibHbIi  ANpeKkTop SBNASETCA MNOCTOSIHHO
OeiCTBYOLWNM NCMNOMHUTE/bHbIM opraHomM
KomnaHun.

FeHepasnbHbIA  [MPEKTOP [O/MKEH AelicTBOBaTb
TONbKO B WHTepecax KomnaHuu, YEeCcTHO U
paLvoHasIbHO BbIMOJIHSISA CBOM 06s13aTeNbCTBa.

eHepasibHbIi Juvpektop AB/isieTcA
NCMONHUTENbHBIM OpPraHoM, OTBETCTBEHHbLIM 3a

BCE BOMNPOCbl  MOBCEAHEBHOrO  ynpas/ieHuA
KomnaHueii, KoTOpble He BXOAAT B
NCKIoYUTENbHbIE MosIHOMOYMSA O6uero
CobpaHus. eHepasibHbIl Ounpektop
OCYLUECTBNSIET  OMepaTtMBHOE  PYKOBOACTBO,

opraHv3yeT onepaumun 1 OCyLLeCcTBASET KOHTPO/b
3a gesTenibHOCTbio KOMNaHWn Ha OCHOBaHWM 1 B
COOTBETCTBUW C PELUEHUAMN, NPUHATLIMU OBLLMM
CobpaHuviem.

YuacTHMKM W, B crydyae ofobpeHust OO6LmMM
Cob6paHuneM, AO/MKHBI:

() onpepenuTb Kpyr BeeHUs U OorpaHuyeHns
ona  [eHepasibHOro [upektopa, 4ToObI
obecrneunTb  [OCTUXEHWE  MPaBW/ILHOTO
6anaHca  wmexagy (i) Hagiexalimm
ynpaeneHnem 1 Hagzopom  un o (i)
MUHVMMU3aLMen Gropokpatuu, YTOObI
obecrneunTb  PYKOBOACTBY TMOKOCTb B

pa6oTe " MPUHSATN pELLEHUIA,
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12.5.

12.6.

decision-making flexibility necessary for
the efficient running of the Business; and

(b)  monitor the activities and performance of
the General Director.

The Participant No.1 shall procure appointment
of Mr. Ni Roman Arkadiyevich, born on
12.08.1993, (Individual Identification Number
930812300018) registered at the address:
apartment 4, 41, Kyz Zhibek street,
Komsomolsk residential complex, Yesil district,
Astana city, Republic of Kazakhstan,
identification document No0.048112102 dated
16.06.2020 issued by the Ministry of Internal
Affairs of the Republic of Kazakhstan as the
General Director of the Company for the period
not less than 5 (five) years from the date of the
Foundation Agreement. If Mr. Ni Roman
Arkadiyevich decides to resign or the Participant
No. 2 disposes its Participation Interests Mr. Ni
Roman Arkadiyevich shall resign from the
position of the General Director, and the
Participant No. 1 shall procure a suitable person
to be appointed for the position of the General
Director.

The General Director shall be legally competent
in and authorized to deal with all issues that are
not falling within the exclusive competence of
the General Meeting and the Board, including
but not limited to the following issues:

(@ to act on behalf of the Company without a
power of attorney;

(b)  toissue powers of attorney for the right to
represent the Company, including powers
of attorney with the right of transfer;

(¢) within the budgets and expenditures
approved by the General Meeting, in
relaton to the employees and
organizational structure of the Company,
issue orders on their appointment and
creation, transfer and  dismissal,
determine remuneration systems, set the
size of official salaries and personal
allowances, resolve bonus issues, take
incentive measures (incentives, bonuses,
KPI, employee action plans) and impose
disciplinary penalties.

and
the

(d to arrange
implementation of
General Meeting;

development
decisions  of

125

12.6

Heobxoanmyro oA 3a(pdheKkTUBHOro
BefeHua busHeca; n

(b)  KOHTpONMpoOBaTb [eATes/IbHOCTb "
pe3ynbTaTUBHOCTb "eHepasibHOro
JuvpekTopa,

YyacTHuK Nel gomkeH obecrneunTb HasHauyeHue
rocnoguHa Hu PomaHa ApkagbeBuya, 12.08.1993
roga poXxaeHus, (MNH 930812300018),
3aperncTpuypoBaHHbIin No agpecy: Pecnybnvka
KasaxctaH, ropog AcTaHa, Ecwnbckuii paiioH,
X.M. Komcomonbckuii, ynmua KeizXXnbek, gom 41,
KBapTvpa 4, y[0CTOBEpPEHME JIMYHOCTY
Ne048112102 BblgaHO MwuHucTepcTBOM
BHYTpeHHuX pgen Pecnybnukn KasaxctaH TO
16.06.2020 roga [eHepanbHbiM [AMpeKkTopom
KomnaHuu Ha cpok He meHee 5 (nATK) neT ¢ garthbl
3aKnyeHns YupeautesnsHoro [lorosopa. Ecin
rocnogamH Hn PomaH ApkagmeBud pewumt yitn B
OTCTaBKy WM Y4acTHuK Ne 2 otuyaut csou [onu
Yuactua, rocnoguH Hwu PomaH Apkaavesuy
JO/MKeH yiTM € JO/MKHOCTM  [eHepasibHOro
Oupektopa, a YuacTtHuk Ne 1 [O/mKeH Haitu
nogxogswiee MU0 AN HasHauyeHWs  Ha
OOMKHOCTb MeHepasibHOro JvpekTopa.

FeHepanbHblii  [MpeKTop  O0/MKeH GbITb
IOpUONYECKM  KOMMETEHTEH U YNOSHOMOYEH
3aHMMaTbCs BCEMW BOMPOCaMK, KOTOpble He
BXOAAT B MCK/OUMTESIbHYH  KOMMETEHLMIO

O6wero CobpaHua wun CoseTa [OuMpekTopos,
BK/OUAs, HO HE OrpaHUYMBasiCb CreAyHoLLMMU
BOMpocCamm:

(@ peiictBoBaTb OT MMeHM KomnaHun 6e3
[OBEPEHHOCTW;

() BblgAaBaTb  [JOBEPEHHOCTVM HA  MPaBo
npeacTaensiTe  KomnaHuio, B TOM uucrie

[IOBEPEHHOCTY C NPaBOM MEPEAOBEPUS;

(c) B pamkax OWIKETOB U  pacxonos,
yTBEPXAeHHbIX O6wmm CobpaHuem, B
OTHOLLEHUM COTPYAHVKOB n
opraHv3aumMoHHON CTpykTypbl  KomnaHum
n3gasatb Npukasbl 06 WX HasHaYeHUU 1
CO34aHunn, nNepeBofe W  YBOJIbHEHWM,
onpefensiTbCUCTEMbl  Oonnathl  Tpyaa,
yCTaHaBnvMBaTb  pasMep  AO/DKHOCTHbIX
OK1af0B UM MepcoHasIbHbIX  HanbaBoK,
pewarb BOMPOCbI NpeM1poBaHus,
npUHUMaTb Mepbl CTUMY/IMPOBAHUSA
(nooLpeHus, npemuu, KI0YEBblIE
nokasarenu AeatensHocTy, naaHsbl
OENCcTBUiA  COTPYAHUKOB) W Hasaratb
AVCUMNANHAPHbIE B3bICKAHWS.

(d)  opraHuszoBaTb pa3paboTKy W BbINOSHEHNE
pewexunin Obuero Cobpanus;
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to make the appropriate (annual,
quarterly, monthly) financial reports and
balance sheets;

hiring new personnel of the Company with
aggregate annual gross remuneration is
not excess of KZT 35,000,000 (thirty-five
million) tenge at own discretion as well as
Senior Employees with written approval of
the General Meeting;

determine and approve any acquisitions
in any financial year, otherwise than in
accordance with any relevant capital
forecast in the approved budget, including
the acquisition of non-material assets,
fixed assets of no more than 10% of the
total book value of the assets of the
Company. The approval of any
amendment thereto;

within the budgets and expenditures
approved by the General Meeting, to
make any changes, amendments or other
required actions in relation to the Existing
Indebtedness (as it defined in the Sale
and Purchase Agreement) within the
ordinary course of Business);

to determine and implement the
development strategies, including but not
limited to the following, within the budgets
and expenditures approved by the
General Meeting:

planning cooperation with clients;

choosing the direction of the

Company's development;

planning and
marketing budget;

approving the

- advertising companies;
regional development strategy;

credit (pricing);

issues of changing products,
introducing new products,
determining their  conditions,
product line;
collateral policy;

- risk management;
operating  activities, including
approval and control over the
execution of plans (monthly,
quarterly, semi-annual, annual),

)

®

(h)

()

COCTaB/IiTb COOTBETCTBYHLUME (TOAOBbIE,
EXeKBapTa/ibHbIe, eXeMecsUHble)
thuHaHcoBbIE  OTYETHI U BGasniaHCoOBble
BEAOMOCTY;

Haem HOBOro nepcoHania KomnaHui c
COBOKYIMHbIM rofloBbIM Ba/10BbIM
BO3HArpaXgeHneM, He MpeBblLLAOLNM
35 000 000 (Tpuguatb NATb MWUIMOHOB)
TEHre, MO COOGCTBEHHOMY YCMOTPEHWIo, a
Tawke COTpPYOHUKOB CTapllero 3BeHa ¢

MMCbMEHHOr0 0go06peHns  O6wero
CobpaHus;
onpefensAtb U yTBEpXAaTb  /obble

npuodpeteHuss B JIHO60M  (PUHAHCOBOM
rogy, KpOMe Kak B COOTBETCTBUM C JIOObIM
COOTBETCTBYIOLUMM MPOrHO30M Kanutana B
YTBEPXAEHHOM orooxete, BK/tOYast
npuobpeTeHne HemaTepuasbHbIX aKTUBOB,
OCHOBHbIX CpeACTB Ha CymMMy He 6osnee
10% oT o6ulein 6anaHCoBOW CTOMMOCTHU
aKTMBOB KomnaHun. YTBepxaeHue o6oi
MOMpaBKu K HEMY;

B pamkax OHDKETOB UM  pacxopos,
yTBEPXKAEHHbIX  OOLLUM CobpaHuem,
BHOCUTb N106ble WU3MEHEHUs, AOMOSIHEHNS
Wm ppyrme Heobxofumble [OencTBus B
OTHOLLEHUM CyuecTBytoLleit
3a0/mKeHHOCTM (KaK 3TO onpejeneHo B
[JoroBope Kynau-npogaxu) B pamkax
06blyHOro xoaa busHeca);

onpefensatb U peasim3oBbiBaTb CTpaTernv
pasBuTKS, BK/KOYas, HO HEe OrpaHnynBasiCb
HKecneaywmm, B paMkax OlomkeToB 1
pacxofos, YTBEPXKAEHHbIX O6Lwmm
CobpaHvem:

nnaHnpoBaHne CcCoTpygHmndyectea C

K/IMEHTaMU;
BbIGOP Hanpas/ieHus pas3suTuA
KomnaHuu;
nnaHvposaHve n  yTBEpXaeHue

MapKeTMHIroBsoro 6|'0,£[)K8Ta;
peKknamMHble KOMMaHUW;
CTparterna pernoHasibHOro pasButuA,

KpeauT (LeHoobpasoBaHue);

BOMPOCbl  U3MEHEHUs  MPOAYKTOB,
BHEOPEHNS1  HOBbIX  MPOAYKTOB,
onpegeneHus nx yCoBWiA,
NPOAYKTOBOW JMHEWKN;

MoMTUKA 06GecneyeHus;
ynpaB/ieHNe puckamu;
onepauuoHHas [esiTeNbHOCTD,
BK/IOUAS1 YTBEPXAEHME U KOHTPOSb
3a BbINOSIHEHNEM nnaHoB
(exXeMEeCSUHBIX, KBapTa/lbHbIX,

nonyrogosbIX, FO,CI,OBI::IX), NOJINTUKN
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policy for the recovery of problem
debts and another required actions.

to control an account, tax and accounting
policies of the Company, including but not
limited the following: within the budgets
and expenditures approved by the
General Meeting:

to make budget approval, including
changes (adjustments) thereto;

to manage the execution of short-
term,  medium-term  indicators
(balance sheet planning, OPI);

to define the capital structure,
policy and conditions for borrowing,
debt repurchase.

to carry out and make the decision on
administrative an economic activities
(allocation (prioritization) of expenses,
decision-making on material costs (repair
of premises, purchase of fixed assets),
representative expenses (oifts,
congratulations to partners, charity and
sponsorship, identification and selection
of counterparties when concluding
transactions) within the budgets and
expenditures approved by the General
Meeting.

12.7. The General Director is prohibited to:

@

()

©

(d)

conclude deals with the Company and/or
other legal entities aimed at obtaining

property benefits from it (including
donation, loan, gratuitous use
agreements, purchase and  sale
agreements, etc.) without the written

consent of the General Meeting / the
Board;

obtain commission, both from the
Company itself and from third parties for
the transactions entered into by the
Company with third parties;

act on behalf of or in the interests of third

parties in their relations with the
Company;
carry out entrepreneurial activities

competing with the activities of the
Company, including participating in the
organization and activites of joint
ventures, international companies and
organizations with participation of national
or foreign legal entities and individuals.

0

Q)

Mo B3bICKaHWIO NPOGEMHbIX A0MTOB
N ApYrnx HEOBXOAMMbIX AEeACTBUIA.

KOHTPO/IMPOBaTb YYETHYH), HAa/IOroByl0 W
Gyxrantepckyto  nonutuky  KomnaHum,
BK/IlOYas, HO He orpaH14yMBasicb
crnefylowmm: B pamMkax OGHOIKETOB U
pacxofos, YTBEPXAEHHbIX o6wmm
CobpaHvem:

ansa yTBEPXAeHNA 6roaKeTa,
BK/IHOUAsA M3MEHeHUs (KOpPeKTUBbI) K
Hemy;

BbINO/IHEHVEM
CPeaHEeCPOUHbIX
nokasarersnei (nnaHvpoBaHmne
6anaHca, npodpeccroHabHas
MPON3BOANTENBHOCTD);

AN ynpaeneHust
KPaTKOCPOUHBIX,

onpefennTb CTPYKTYpYy Kanutana,
MOIMTUKY " ycnoBus
3aMMCTBOBaHWS, 06paTHOrO BbIKyNa
fjonra.

OCYLLECTB/SATb U NPUHMMATbL PeLUeHns no
agMUHNCTPaTUBHO-X03ACTBEHHOW

featensHoCTH (pacnpeneneHve
(npvopuTM3aumsl) pacxodoB, NpPUHATUE
peweHnii No MaTepuasbHbIM 3aTparam
(pEMOHT  nomelleHuid,  npuobpeTeHne
OCHOBHbIX CPeACTB), NpeacTaBuUTebCKUM
pacxofam (nopapku, nosapaBnexHust
napTHepam,  61aroTBOPUTENIBHOCTL U
CMOHCOPCTBO, UMAeHTUdUKaLUA © oToop
KOHTpareHToB Mpu 3ak/l4YeHUn CAenok) B
pamkax 6lompKeTa " pacxofos,
yTBEPXAEHHbIX O6Lwmm CobpaHuem.

12.7 TeHepanbHomy [InpekTopy 3anpeLiaeTcs:

(@)

(b)

©

(@)

3aknoyaTb caenkm ¢ Komnawveid wwvam
ApyriMu topYANYECKUMM nmuamu,
Hanpas/ieHHble Ha MNoJslydYeHne OT Hee
NMYLLLECTBEHHbIX BbIr0A, (Bktovas
[0roBopbl JapeHus, 3aiiva,
6€e3B03Me34HOr0  NO/Mb30BaHWA,  Kynawu-
npogdaxxm 1 T.0.) 6€3 NUCbMEHHOro
cornacua  Obwero  cobpaHua/CoseTa
JOunpekTopos;

rnoslyyaTb KOMMWUCCMOHHbIE Kak OT Camoit
KoMnaHum, Tak W OT TPeTbuMx N1l 3a
caenkv, 3aknodyaemble  KomnaHueli ¢
TPETBUMM NNLIAMY;

AeﬁCTBOBaTb OT MMeHn nnn B NHTEpecax

TPETbMX NN, B WX OTHOWIEHWUAX C
KomnaHuwei;

OCYLLECTBNSATb npeanpuYHMaTENbCKYO
[EeATeNbHOCTb, KOHKYPVPYIOLLLYHO c
nesTenbHocTbio  KomnaHuu, BK/tOYAs
yyacTMe B opraHusauum u AesTeslbHOCTK
COBMECTHbIX NpeanpusTUii,
MeXAyHapOAHbIX KOMNaHWUiA 1 opraHu3aumii
c yyacTuem HaLMOHa bHbIX nm
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13.
13.2.

13.3.

14.
141

15.
151

15.2

The restrictions provided in clauses 12.7(a), (b)
and (c) also apply to the spouse, all direct
descending and ascending relatives, as well as
siblings of the General Director.

THE COUNTRY HEAD

Participant No 1 shall appoint Country Head who
shall jointly engage in the operations and the
management of the Company with the General
Director. The detailed list and description of the
competencies of the Country Head will be
indicated in the separate internal document of
the Company approved by the Participants.

The Company’s Chief Financial Officer shall
jointly report to the Country Head and the
General Director. The Country Head will report
to Board of Directors.

TRANSACTIONS WITH AFFILIATES

The Participants shall procure that, the
Company shall enter into, modify or terminate
any contract, transaction or arrangement,
including any loan or service agreement, with
either of the Participants or any of its Affiliates
only with the prior written decision of the General
Meeting.

MAINTENANCE OF INFORMATION

General Director shall be obliged to maintain the
documents related to the Company operations
during the whole period of the Company activity.
The list of documents related to the Company
operations shall be determined in accordance
with the Law. At the Participant's written request
the General Director shall be obliged to provide
the Participant with copies of the said
documents or certified extracts from the said
documents within 10 (ten) calendar days from
the date of the Participant's request.

The General Director shall be obliged to provide
the Participants with the following information on
the Company operation that could affect their
interests within 10 (ten) calendar days from the
date of the corresponding event if any:

13.
13.1.

13.2.

14.
141

15.
151

15.2

MHOCTPaHHbIX HOPUANYECKNX U (IM3NUECKMX
v,

OrpaHuyeHns, npeaycMOTPEHHble B MyHKTax
12.7(a), (b) n (c), Takke pacnpoCTpPaHATCA Ha
cynpyra, BCeX MpPsIMbIX POACTBEHHUKOB MO
HUCXOOAWEA W BOCXOOAWENA NMHUM, a Takke
6paTtbeB 1 cectep eHepanbHOro Aupekropa.

PYKOBOAUTEJ/Ib HAUMNOHAIBHOIO PbIHKA
YuactHuk Ne 1 Has3HavaeT PykoBoautesis
HaLMOHa/IbHOrO PblHKA, KOTOPbIA COBMECTHO C
"eHepasibHbIV JvpekTtopom 3aHMMaeTcA
onepauvsAMu 1M ynpasneHuem  KomnaHuweii.
Moppo6HbI NepeyeHb 1 ONUCaHE KOMMETEHLMIA
PykoBoguTens HauWOHa/lbHOTO pblHKA  6yayT
yKa3aHbl B OTAE/IbHOM BHYTPEHHEM [OKYMEeHTe
KomMnaHuu, yTBepXAeHHOM Y4YaCTHUKaMU.

®rHaHCOBbI  aupekTop  KomnaHwu  gosmkeH
COBMECTHO OTYMTbIBATLCA Mepen PykoBogutenem
HaLWOHa/TbHOTO poiHKa 1 [eHepasibHbIM
Oupektopom.  PykoBoauTesib  HaUWOHa/ILHOrO
pbiHka O6ygeT oTuuTbiBaTbCA nepes CoBeTOM
JunpekTopos.

COENKN C ADDOUNTTUPOBAHHBLIM NNLUAMU

YYaCTHUKM  OOJDKHbI 0b6ecneynTsb, YTOObI
KomnaHusi 3akovana, n3MeHsna nm
npekpawlana AeicTene M0GOr0  KOHTPakKTa,

CAeNKN WM [O0roBOPEHHOCTM, BKIOYasA soboe
cornawleHvue o 3aiiMe wim 06CnyXuBaHuu, C
No6bbIM M3 YUYaCTHMKOB WM /HOObIM M3 CBOMX

AdpdomnmpoBaHHbIX Nuy, TOJIbKO c
npenBapuTesIbHOr0  MUCbMEHHOTO  pPeLLlEeHNs
Oé6uwero CobpaHus.

XPAHEHVE NH®OPMALIN

leHepanbHblli  [MpekTop  06s3aH  XpaHWTb
OOKYMEHTbI,  CBfi3aHHble C  [eATe/IbHOCTbIo
KomnaHun, B  TeyeHume  Bcero nepuoga
LeATenbHoCTH KomnaHuu. MNepeyeHb
OOKYMEHTOB, CBfI3aHHbIX C [eATe/IbHOCTbIO
KomnaHuu, onpegensetca B COOTBETCTBUMM C

3akoHogarenscTsoM. 1o NUCbMEHHOMY 3anpocy
YuacTHuka [eHepanbHbii  [Jupektop 06s3aH
npefocTaBuUTb  YYaCTHMKY  KOMUU  YKa3aHHbIX
OOKYMEHTOB WM  3aBEpEeHHble  BbINMUCKM U3
yKa3aHHbIX OOKYMeHTOB B TeyeHue 10 (gecAartu)
kaneHgapHbIX AHel ¢ AaTbl 3anpoca Y4acTHuKa.

MeHepanbHbIi [IMpekTop 06s3aH NpefocTaBuThb
YyacTHMKam  criefytowy  MHopMaumio o
JesTenbHoCTM  KomnaHuu,  KoTopas  MOXeT
3aTPOHYTbL WX WHTEpPECbl, B TeueHue 10 (mecsat)
Ka/leHAapHbIX AHeli C AaTbl COOTBETCTBYHOLIENO
COGLITUS, €C/IM TAKOBOE MMeeTCs:
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@)

(b)

(©

(d)

(€)

()
@

(h)

()

0]

()

decisions made by the General Meeting,
the Board and the General Director and
information on execution of the decisions;

raising a loan by the Company in the
amount of 25% (twenty-five percent) and
more of the Company's equity capital;

information on all transactions made by
the Company, including a major
transaction or a number of related
transactions, which result in purchase
and/or disposal of property value of which
represent 25% (twenty five percent) of the
Company's equity capital and more;

information regarding the legal entities in
which the Company is a
participants/shareholder;

receipt by the Company of
licenses/permits to carry out certain types
of activities and/or to perform certain
action, suspend or termination of their
action as well as loss by the Company of
the earlier obtained licenses/permits to
carry our certain types of activities and/or
perform certain actions;

arrest of the Company's property;

occurrence of the emergency
circumstances that have resulted in
destruction of the Company's property
book value of which represent 10% (ten
percent) percent of the total amount of the
Company's assets or more;

bringing of the Company and/or its
officers to the administrative responsibility
related to the Business of the Company;

decision on forced

reorganization;

the Company's

the auditor's report of the Company
operations for the previous year (if
available);

other information under the written
request of the Participants.

@

(b)

(©

(@)

)

()
@

(h)

0]

0

()

pelleHus, npuHaTble O6wmm CobpaHuem,
Cosetom [unpektopoB u [eHepasibHbIM
JnpekTopom, n nHgopMaLus 06
NCMOSTHEHUN PELLEHWIA;

npuBneyeHne KomnaHveli kpeguta B
pasmepe 25% (aBaguaty NATU NPOLEHTOB)

n 6onee OT COOCTBEHHOro KanuTana
KomnaHuu;

WHhbopmauus 060 BCEX  cAenkax,
COBEpPLUEHHBIX KomnaHuen, BK/IOYas

KPYNHYHO cOenky wim psg  CBA3aHHbIX
CHeNoK, pes3y/bTatoM KOTOpbIX ABMseTcA
MOKyrKa n/vmm pacnopsxeHue
UMYLLECTBOM, CTOMMOCTb KoTOporo
coctasnser 25% (oBaguatb NATb
NPOLEHTOB) OT COOCTBEHHOro KanuTtana
KomnaHuu v 6ornee;

VIHq:)OpMaLI,I/IFl 0 Hpungnyeckux nuuax, B

KOTOPbIX KomnaHus ABnseTcs
YYaCTHUKOM/aKLMOHEPOM;

noslyyeHne KomnaHwueii
NnLeHsnii/paspeLueHnii Ha
OCYLLeCTBMIEHME  OMNpPeAeNneHHbIX  BUAOB
[EeATEeNbHOCTM  M/MAM Ha  COBEpLLEHMNE
onpegeneHHbIX OENCTBUIA,

MPUOCTaAHOB/IEHNE WM MPEKpalleHne KX
JelictBusA, a Takke yTpara KomnaHuwei

paHee MOJTyUYEHHbIX
NLeHsnii/paspeLueHnii Ha
OCYLLECTB/IEHNE  OMpPefesNieHHbIX  BUAOB

OEeATeNbHOCTM  W/WM  Ha  COBEpLUEHME
onpefesneHHbIX SENCTBWIA;

apecT nmyLiecTsa KomnaHuy;

BO3HVMKHOBEHWE l-I[)e:iBI::I‘-IaI‘/IIHI:>IX
06CTOATENLCTB, npmneeaLnx K
YHUYTOXEHUIO nmvmyllecTea KomnaHuu,
6anaHcoBas CTOMMOCTb KOTOpOro

coctaBnseT 10% (OecsaTb NPOLEHTOB) OT
obweii cymMMbl akTMBOB KomnaHuv wm
6onee;

npueneyeHne KomnaHvuein  wwnn  ee
OOMKHOCTHBIX /ML, K aAMWUHUCTPATUBHOM
OTBETCTBEHHOCTH, CBSA3aHHOW c
[eATeNnbHOCTbI0 KomnaHmy;

peLueHve o NPUHYAUTENIbHOW
peopraHusaumm KomnaHuu;

ayaouTOPCKMA  OTYET O  AesATeNbHOCTU
KomnaHvn 3a npegbigywmii - rog  (npu
Ha/mMumu);

Apyrasi  vHdopMauus no  NMCbMEHHOMY
3anpocy Y4acTHUKOB.
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153

154

155

16.

16.1

16.2

16.3

Information on initiating the legal proceedings on
corporate dispute should be given to the
Participants not later than 7 (seven) business
days from the date of receipt by the Company of
the appropriate court notice or summons on the
civil case of the corporate dispute, in the way
established by the decision of the General
Meeting.

The Company shall cause proper books of
account relating to the activity of the Company
to be kept on behalf of the Company in
accordance with the Kazakhstan accounting
rules and policies. Such books of account shall
be promptly posted in accordance with
Kazakhstan accounting practice by suitably
qualified accountants or clerks.

The books and all documents of records shall be
kept available at all time for inspection by
authorized representatives of the Participants.
The Participants and their authorized
representatives shall have the right to make
copies of or to take extracts from the books and
documents but all such copies or extracts shall
be confidential and the Participants agree not to
disclose them to any third party.

DIVIDEND POLICY (ORDER
DISTRIBUTION OF NET INCOME)

The distribution of the dividends received by the
Company as a result of its business activities for
a gquarter, half a year or a year, after covering
material costs, Taxes and other mandatory
payments, staff salaries and settlements with
creditors is carried out after the approval by the
General Meeting of the relevant quarterly,
annual income reports, in the terms and in the
amounts determined by the General Meeting.

OF

Dividends are distributed among the
Participants in proportion to their Participation
Interests in the Charter capital by decision of the
General Meeting.

Payment of the dividends to the Participants is
made within 1 (one) calendar month from the
date of adoption by the General Meeting of the
decision on the distribution of net income among
the Participants.

153

154

155

16.

16.1

16.2

16.3

WHdpopmaumss o BO36YXAEHUM  cyaebHoro
pasbuparesnibcTBa M0 KOPMNOpaTUBHOMY Cropy
OO/MKHa OblTb npefocTaBfieHa Y4yacTHVWKaM He
nosgHee 7 (cemn) paboumx pgHein C  patbl
nosfyyeHnss  KomnaHueli  COOTBETCTBYIHOLLENO
cynebHoro yBefOM/IEHUS WM MOBECTKM MO
rpaxaaHCKoMy [efny O KOprnopaTtMBHOM Crope B
nopsifike, YCTaHOB/IEHHOM pelueHnem Obulero
CobpaHusi.

KomnaHusi ~ go/mkHa — obecneuntb  BefeHUe
Hagexawmx 6yxranTepcknux KHUM, OTHOCSLLMXCS
K fedaTeNnbHOCTM KomnaHun, OT MMeHn KomnaHum
B COOTBETCTBMU C Ka3axCTaHCKUMW npaBuiaMm u
nonMTMKaMn  ByxranTepckoro ydeta. Takue
BGyxranTepckne KHUMM OJSDKHbI ObITb OnepaTvBHO
pasHeceHbl B COOTBETCTBMM C Ka3axCTaHCKOM
NpakTuKol ByxranTepckoro yyeta byxrantepamu
W [4enonpousBoAUTENIAIMA  COOTBETCTBYIOLLEN
KBaMdoukaumu.

KHurm v Bce AOKYMEeHTbl y4deTa AOO0/DKHbI ObITb

Bcerga OO0CTYIMHbI ans O3HaKoOMJ1IEHNA
YNO/THOMOYEHHbIM npeacTaBUTeNAM YyacTHMKOB.
YyacTHUKM n nx YNO/IHOMOY€EHHbIE

npeacTaBUTENIN UMEIOT NPaBo Aenatb Konuu Win
N3BMIEKATb BbIAEPXKKN W3 KHUT U AOKYMEHTOB, HO
BCE TakuMe KOMUM WM BbIAEPXKU A0/MKHbI 6bITb
KOH(puAEeHUMANbHbIMMU, " YUacTHVKM
corfawalTcs He pasrfiawartb WX Kakoi-nméo
TPeTbeil CTOpPOHeE.

ANBUNWOEHOHAA MNOJINTUKA  (MOPALOK
PACIMPELENEHNA UMCTOIO AOXO4A)
Pacnpegenesne  AVMBUAEHAOB,  MOJTyYEHHbIX

KomnaHueli B pesynbTaTe €ero X03s/ACTBEHHONA
[JesATeNbHOCTM 3a KBapTasl, Nosyrogue WM rog,
rnocsie MOKPbITUS MaTepuasibHbIX 3aTpar, HalloroB
N apyrux obssartenbHbIX naartexeri, 3apaboTHol
nnaTbl MepcoHana W pacyeToB C KpeguTopamu
OCYLLECTBNSETCA MOCNe yTBepXaeHus O6Lmm
CobpaHnem COOTBETCTBYHOLLETO
€XeKBapTa/lbHOro, rofloBOr0 OTYETOB O A0X0AaX
B CPOKM U B CyMMax, onpefaesneHHbix OB6Lmm
CobpaHrem.

JvisngeHabl pacnpegensoTcs mMexay
YuaCTHMKaMU  MPOMOPUUOHASIBHO  UX  OONAM
yyacTna B YcCTaBHOM Kanutane no peLueHuto
O6uwero CobpaHus.

Bbinnata OVBUOEHO0B YyacTHukam
npoussoauTcA B  TeuyeHue 1 (opgHoro)
KaneHgapHoro mecsua ¢ gatbl NpuHATUS O6LLUM
Cob6paHuemM peLleHns 0 pacnpeneseHnm YMCcToro
Joxofa mexay YdacTHUKamu.
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16.4

16.5

16.6

16.7

17.
17.1,

17.2.

The General Meeting has the right to decide on
the exclusion of the dividends or part of it from
distribution among the Participants. The
Company does not have the right to distribute
dividends among the Participants until the full
payment of the Charter capital.

The Company may form reserve capital from net
income by deducting funds, the amount of which
is approved by the General Meeting. The
reserve capital of the Company should be
intended to cover losses and unforeseen
expenses of the Company.

Other funds may be created in the Company at
the expense of net income and by decision of the
General Meeting.

The Participant No.1 shall ensure that the full
amount of dividends (retain earnings) for the
financial year 2022 only but not for any period
before 2022, shall be economically attributed
solely to the Participant No.2 and the Participant
No.1 shall waive any rights to such dividends
they may have. The Participants agree that
proper documentation shall be put in place and
all necessary legal and procedural actions are
taken to ensure such distribution of dividends as
contemplated by this clause 16.7 within 2023.

RIGHT OF FIRST REFUSAL

A Participant wishing to sell all or any part of its
Participation Interests in the Charter capital
must notify the General Director and indicate the
requested price in such naotification. Within 7
(seven) days from the date of receipt of the said
notification, the General Director must send the
said notification to the other Participants.

The other Participant has a preferential right to
purchase the Participation Interests in the
Charter capital at the price offered in writing to
the said third party. Any Participant wishing to
exercise its pre-emptive right to purchase must
notify the General Director within 7 (seven) days
of its intention to acquire the corresponding
Participation Interests in the Charter capital - in
full.

16.4

16.5

16.6

16.7

17.
17.1.

17.2.

Obuee CobpaHue Brnpase MpPUHATL peLleHne 06
UCK/IOYEHUN AMBUAEHA0B WM WX 4YacT U3
pacnpegeneHus mexay YyactHukamu. Komnanus
He VMeeT npaBa pacnpefenaTb AUBUAEHObI
MeXay YyacTHuMKamum 40 MOSHOM  onnaTthbl
YcraBHoro Kanvtana.

Komnavus moxeT popmupoBaTe pe3epBHblii
KanuTasl M3 4UCTO NpubbiM MyTEM BblyeTa
CpefcTB, pasMep KOTopbIx yTBepxaaetca O6LmMm
Cob6paHneM. Pe3epBHblii  kanutan Komnauum
JomkeH ObITb npegHasHaveH [An8  MOKPbITUA
yObITKOB n HenpeaBuAEHHbIX pacxonos
KomnaHuu.

[Jpyrue coHabl MOryT 6bITb CO34aHbl B KomnaHum
3a CYET YWCTOM NpubbIIM 1 No peweHnio O6LLero
CobpaHus.

YyactHuk Ne 1 po/mkeH o06ecneunTtb, YTOObI
nosiHas cymMmma AuBUAEHAOB (HepacnpeneneHHas
NpubbINb) TONbKO 3a 2022 (OMHAHCOBBIA rog, HO
He 3a Kakoin-nnbo nepwopg po 2022 roga, Gbina
9KOHOMWYECKM OTHECEHA WCK/UMTENbHO Ha
YuactHuka Ne 2, 1 YuacTtHMK Ne 1 pomkeH
oTKaszaTbCs OT /II0ObIX NpaB Ha Takne AMBUAEHAbI,
KOTOpble  OH  MOXeT  UMEeTb.  YYaCTHWKU
cornawarTcs € TeM, YTO JO/MKHA ObITb co3gaHa
Hag/exallas AOKyMeHTaums v NnpeanpuHaTbl Bce
HeobXxoauMble Opuanyeckne u npoueaypHbie
felicteus ans obecrneyeHns Takoro
pacnpegeneHus OVBUOEHOOB, Kak
npesycMoTpPeHO HacToAlWwmMM nyHKTom 16.7, B
TeyeHue 2023 roga.

MPABO MEPBOIO OTKA3A

YuacTHUK, XenawLwmii npoaate BCE WM Kakyto-
nmMbo YacTb CBOMX [OMEi yyacTus B yCTaBHOM
kanutane, [OO/KEH YyBeAOMUTb [eHepasibHOro
[vpektopa n ykasaTb 3anpaluvBaemyld LeHy B
Takom yBegomieHun. B Teuenne 7 (cemn) gHeld ¢
JaTbl  NOMyYeHWs  YyKa3aHHOro  yBeAOoM/eHUs
leHepanbHblli  [AMpekTop AO/MKEH HanpaswTb
ykazaHHOe yBeAOM/IEHME APYTMM YYacTHUKaM.

[pyroin  YyacTHMK VMEeT npenMMyLLEeCTBEHHOE
npaso npuobpectn [onm Yuactna B YCTaBHOM
Kanutane no  ueHe, npes/IoKeHHo B
MMCbMEHHOWN hopMe yKka3aHHOMY TPETbEMY /LY.
Jo60i YyacTHUMK, XenarwLmili BOCMO/b30BaTbCA
CBOVM NPENMYLLLECTBEHHbLIM MPAaBOM Ha MOKYTKY,
JO/MKEeH B TeuyeHue 7 (cemu) OHei yBeLOMUTb
eHepasibHOro [upektopa 0 CBOEM HamMepeHun
npuobpectn CoOTBETCTBYHOLWME oM Yyactusa B
YctaBHOM KanuTasie - B MOIHOM 06beME.
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17.3.

17.4.

18.
18.1.

18.2.

18.3.

If the other Participant renounces his/her pre-
emptive rights to purchase Participation
Interests or part of it in the Charter capital, the
Company may exercise such pre-emptive right
itself, provided that the Company must exercise
such right within 30 (thirty) days from the date of
receipt by the General Director of the notification
from the selling Participant. If neither the non-
selling Participant nor the Company buys out the
Participation Interests in the Charter capital
offered by the selling Participant, the latter may
sell such Participation Interests or part of it in the
Company to a third party at a price not
exceeding that specified in the notification.

If a Participant sells his Participation Interests in
the Charter capital to a third party at a lower
price than that indicated in the notification, the
sale and purchase agreement of the
Participation Interests in the Charter capital will
be considered invalid. In this case, the other
Participant and/or the Company will have the
right to use their pre-emptive right to purchase
the Participation Interests in the Charter capital
at the actual selling price of the Participation
Interests of the Charter capital.

EXIT

The Participant has the right to exit from the
Company at any time by selling or alienating its
Participation Interests in the Charter capital to
one of the Participants or a third party in
accordance with the procedure provided in
these Articles, the Foundation Agreement and
the Law.

In case of selling or alienating its Participation
Interests in the Charter capital to third parties
after renouncement of right of refusal as
provided in clause 17, the non-selling Participant
has the right to demand from the selling
Participant to procure sale of the non-selling
Participant's Participation Interests to the third
parties at the price not lower than the price
agreed between third parties and the selling
Participant.

In the event that the Participant No.1 decides to
pursue an initial public offering of the Company,
the benefit of such listing for the Company to be
discussed and negotiated by the Participants.

17.3.

17.4.

18.
18.1.

18.2.

18.3.

Ecnn ppyroii YyacTHMK OTKa3blBaeTCA OT CBOUX
NMPeUMYLLECTBEHHbIX MpaB Ha npuobpeTeHue
Jomm  Yyactma wam ee 4actm B YCTaBHOM
Kanutane, KomnaHus MOXeT camo
BOCMO/Ib30BATLCA TakMM  MPenMyLLeCTBEHHbIM
npasoM NpW YC/0BMKM, 4YTO KoMMaHua [O/mKHa
BOCMO/1b30BaTbCA TakuM npaBoM B TeyeHve 30
(Tpvpuatn)  gHew c  [Jatsbl nosly4yeHus
eHepasibHbIM  [INPEKTOPOM  yBEAOMSEHUA OT
npoJaroLLero YyactHuka. Ecnv Hu He npogaroLumin
YyacTHUK, HM KomnaHua He BblkynawoT Jonu
Yyactna B YctasHoM Kanvtasie, npeasioXeHHble
NpoJatoLLMM  YYacTHUKOM, MOCNEAHUIA  MOXET
npogate Takve [onuM Yyactms wimM UX YacTb B
KomnaHuu  Tpetbemy nuuy Mo LeHe, He
npeBbILLAtoLLEN YKa3aHHY0 B yBEAOMIIEHWN.

Ecnn YyacTtHuk npogact csow [Jonwo Yyactua B
YctaBHOM Kanutane TpeTbemy nuuy no 6onee
HW3KOM LeHe, 4Yem Ta, KOTopas YykasaHa B
yBeOM/IEHUN, [OrOBOp Kynau-npogakv [onei
YuacTtns B YctaBHOM KanuTane 6yaeT cumTarbcs
HefencTButenbHbIM. B 3TOM cnyvae Agpyroii
YyacTHVUK niunm Komnanms 6yget umeTb npaso
NCnosb30BaTh CBOE MNPeuMMyLLEeCcTBEHHOE MpaBo
Ha npuobpeTeHve [oneil Yuactus B YCTaBHOM
Kanutane no cpaktnyeckoii LeHe npogaxu Jonei
YyacTtna B YcTtaBHOM Kanutase.

BbIXO/

Y4yacTHUK MMEET npaBo BbIiTM M3 KomnaHum B
noboe Bpemsa nyTem MPOAAKM WM OTUYXAEHUS
cBoein [lonn Ywactns B YcTaBHOM Kanutane
OOHOMY W3 YYaCTHWKOB WM TpeTbemy uuy B
COOTBETCTBMU C MPOLEAYpPO, NpeaycMOTPEHHOIA
HacToALWMM YctaBowm, YupegutenosHbimM
Jorosopom 1 3akoHoaaTe /IbCTBOM.

B cnyyae npogaxu wnu otuyxaeHus csoux onei
Yyactna B YcraBHoM Kanutane TpeTbum nvuam
nocne oTkasa OT [Mpasa MepBOro OTKasa,

npegycMOTPEeHHOro nyHKToM 17, Y4yacTHuK, He
yyacTBYWOLWMA B  Mpodaxe, WMEeT Mpaso
notpebosatb oT YuacTHuKa-npogasua

obecneunTb Npogaxy Jonei Yyactns YyacTHuka,
He yyacTBYIOLLEro B Npojaxe, TPETbLUM fiMuam o
LEeHe, YKas3aHHON B NyHKTE 17 HE HWXE UEHbI,
COrlaCoOBAHHOW Mexay TpeTbuMu Nuuamm U
NPO4AoLLIMM YYaCTHUKOM.

B cnyyae, ecnv YyactHuK Ne 1 pewumT npoBecTu
nepsuyHoe MNyb6/nuYHOE  pasmelleHne  akuuii
KomnaHuu, npeunmMyLlecTBa Takoro pasmelleHus
ona  KomnaHum  OO/XHbI  ObITb  OGCYXOEHbI
YyacTHKamu.
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19.
19.1.

19.2.

19.3.

DEADLOCK

In the event that the Participants are unable to
unanimously agree on a Reserved Matter
specified in clause 9.1 or a matter that otherwise
requires unanimous consent of the Participants
at the General Meeting, such matter shall be
deemed unapproved and unresolved (the
"Deadlock Event").

The Participants shall negotiate in good faith to
resolve any deadlock resulting in a Deadlock
Event and shall continue to operate the
Company in the ordinary course of Business to
the extent possible under the circumstance.

The Deadlock Event shall
following steps:

be resolved by

0] to make any effort to reach a negotiated
settlement within 10 (ten) business days
by the Participants.

(i) In case that the Participants did not reach

a negotiated settlement, the Participants

have the right to sell its participation

interest in the Charter capital of the

Company to the other Participant at the

purchase price determined as the equity

of the Company as of the date of such

acquisition multiplied to 2.36.

19.
19.1.

19.2.

19.3.

@)

(if)

BE3BbLIXOAHAA CUTYALINA

B cnyvae, ecnn  YyacTHUKM  He  MOryT
€VMHOracHO MPUWATA K COrflacul Mo BOMPOCY
NCK/THOUYNTENBHOW KOMMETEHLMK, YKa3aHHOMY B
nyHkte 9.1, ww nNo BOMPOCY, KOTOPbIi WHbIM
06pa3om TpebyeT eaMHOrNacHoro — cornacust
YuacTHrkoB Ha O6uem CobpaHum, Takoi BOMpPOC
CUMTaeTCA HEYTBEPXAEHHbIM U HepEeLUeHHbIM
(nanee - «besBbIxogHaa cutyaumsa»),

YUacTHUKA  [O/MKHbI  AOGPOCOBECTHO — BECTU
MeperoBopbl A/ paspelleHnst  BesBbIXOAHOM
CUTyauuM ¥ [O/DKHbI NPOZO/MKATb  YNpae/siTh
KomnaHveli B 0GbIMHOM pPEXVMe, HACKOSIbKO 3TO

BO3MOXHO B AaHHbIX obcToATENbCTBAX.

BesBbIxoHas cUTyauust o/MKHA ObiTh YCTPaHeHa
CneayoLLmMMmI LLIaramm:

NPUNOXNUTb no6ole yeunms ans
OOCTMXKEHUA COr/1acoBaHHOro
yperynupoBaHus B TedeHue 10 (gecartn)

paboumnx AHen Y4acTHUKaMu.

B cnyuvae, ecnu Y4aCcTHWKM He [OCTUIN
cornaweHuns nytem neperosopos,
YyaCTHVMKM WMMEIOT npaso npofjaTb CBOH
Jonio Yyactms B YctaBHoMm Kanutane
KomnaHuv pgpyromy Y4JacTHWKY MO LeHe
MOKYMKW, onpefeneHHon Kak COGCTBEHHbIN
Kanutani KomnmaHun Ha pgaty  Takoro
NpUoBpeTEHNs, YMHOXEHHbI Ha 2,36.
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20.

20.1.

21.

21.1.

21.2.

22.
22.1.

22.2.

NON-COMPETE

Each Participant shall undertakes to the other
Participant that it (whether directly or indirectly,
or whether solely or jointly with or as agent,
director, shareholder, partner, manager,
employee, consultant or independent contractor
of, in or to any other person) will not (and will
procure that none of its Affiliates will) at any time
while it is a Participant and/or the holder of any
Participation Interests in the Company without
the prior written consent of the other Participant
carry on, or be engaged, concerned or
interested in carrying on the business similar to
the Business of the Company, specifically
microfinancing or other activity related to
provision of loans or other financial products and
solutions on the territory of Kazakhstan. The
Participants consider the restrictions in this
clause 20 to be reasonable. Nothing in this
clause 20 shall preclude the Participants and/or
its Affiliates from being the holder or beneficial
owner of any securities in any other company
which is listed or dealt in on any stock exchange
by way of bonafide passive investment only.

REORGANIZATION AND TERMINATION OF
THE COMPANY

The Company may be reorganized by a decision
of the General Meeting or by a court decision in
cases provided by the Law. The reorganization
of the Company (merger, accession, division,
separation, transformation) is carried out in
accordance with the procedure provided in
these Articles, the Foundation Agreement and
the Law.

The activity of the Company may be terminated
in accordance with these Articles, the
Foundation Agreement and the current Law.

FINAL PROVISIONS

The Company in its activities is guided by these
Articles, the Foundation Agreement in
accordance with the Law.

The legal capacity of a legal entity arises at the
time of its creation and ceases at the time of
completion of its liquidation. The legal capacity
of a legal entity in the field of activity for which it
iS necessary to obtain a permit arises from the
moment of receipt of such a permit and ceases

20.

20.1.

21.

21.1.

21.2.

22
22.1.

22.2.

OrOBOPKA OTCYTCTBUU
KOHKYPEHUWI

Kaxablii YuacTHMK 06s3yeTca nepeg  Apyrvm
Y4yacTHMKOM, YTO OH (MPSIMO WM KOCBEHHO, WK
€[VHOMNYHO, WM COBMECTHO C  areHToMm,
[OVPEKTOPOM, aKLMOHEpPOM, napTHEpPOM,
MeHeKepoM, COTPYAHUKOM, KOHCY/bTaHTOM WU
He3aBMCUMbIM MOAPSAAYNKOM /1l06Oro  Apyroro
niua) He 6yaet (M obecneunt, YTo6bl HA OAUH 13
ero adpdunupoBaHHbIX Nuy, 6yaet) B nwboe
BPEMsi, Moka OHO AB/ISIETCS YUYacTHUKOM W /[ mnnm
BnagenobueM Nwbbix  foneii  Yyactma B
KomnaHuu, 6e3 npegBapuTesibHOrO NMCbMEHHOIO
cornacus Opyroro YJyacTHUKa NPOAO/KaTb Win
OblTb  BOB/IEYEHHbIM,  3aMHTEPECOBaHHbIM B
BeAeHWNn Ou3Heca, aHanorMyHoro  BusHecy
KomnaHun, B 4aCTHOCTM MUKPOIMHAHCUPOBaHUS

Ob

W  gpyras  OesiTeflbHOCTb, CBf3aHHas C
NPefoCTaBNEHNEM  KPEAUTOB WM APYIKX
(pUHAHCOBLIX ~ MPOAYKTOB W pelleHulii  Ha

TeppuTOopuM KasaxcTaHa. Y4yaCTHUKM cumTaloT
orpaHnyeHvs, nNpeaycMOTPEeHHbIE B 3TOM MyHKTe
20, pasymHbIMW. HuyTo B Hactosiwem nyHkte 20
He npenaTcTByeT YuacTHuKam W /[ wm  ux
AddmnmpoBaHHbIM Jluuam ObiTb AepxaTensamm
win  6eHedmumapHbiMM  Bnagensuamy  irobbIx
LeHHbIX Oymar B /060 Apyroin komnaHww,
KoTOpasi KOTMpyeTcs Ha /6ol hoHA0BOM Bupxe
WM VMeeT [eno C Heil ToMbKO NOCpencTBOM
[06POCOBECTHbIX MACCUBHbIX MHBECTULIWIA.

PEOPIAHN3ALINA n MPEKPALLEHWE
JEATENBHOCTN KOMIMAHNW

KomnaHns MoOXeT 6bITb peopraHvu3oBaHa Mo
pewweHuio O6wero CobpaHns wim No pPeLleHunto
cypa B cnyyasix, npeayCcMOTPEHHbIX
3akoHodarenscTsoM. PeopraHusaumsa KomnaHuu
(cnusaHwve, npucoeavHeHue, pasgenexve,
BblAeneHne, npeobpasosBaHve) Npou3BOAUTCHA B
nopsgake, npesycMoTpeHHOM HaCTOALLMM
Ycrasowm, YupegutesnbHbiM  [JoroBopom n
3akoHo4aTeNbCTBOM.

JeaTtenbHocTb KomnaHun  moxet 6bITb
npekpaleHa Ha OCHOBaHMAX U B COOTBETCTBUM C

HaCTOALLMM YcTtaBom, YupeauTenbHbIM
Jorosopom n [OENCTBYOLLNM
3akoHo4aTeNbCTBOM.

SAKNMIOYNTENBHBLIE NMONOXEHNA

Komnaxus B cBOel AeAaTenibHOCTH
pyKOBOACTBYeTCA HacToALLMM YcTaBowm,
YupegutesibHbiM JloroBOpoM B COOTBETCTBUAU C
3akoHo4arTeNnbCTBOM.

MpaBocnocobHOCTb IOPUANYECKOTO niua
BO3HMKAET B MOMEHT €ero cosfjaHua MU

npekpawaeTcs B MOMEHT 3aBepLUeHUst  €ero
nuksugaumu. MpaBocnocoGHOCTL  PUANYECKOTO
nua B cpepe  AeSiITEIbHOCTW, Ha  3aHATUe
KOTOpPOl/i HEOGXOAMMO MOJIyYEHNE pa3pELLEHMS],
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at the time of its withdrawal, expiration or
invalidation in accordance with the Law.

22.3. If these Articles conflict with the Foundation
Agreement or other constitutional documents of
the Company, the Foundation Agreement shall,
to the extent permitted by the Law, prevail as to
the extent of the inconsistency. The Company
eshall, so fac as it is legally able, (i) procure that
(and the Participants shall, so far as they are
legally able, exercise their rights in relation to the
Company to procure that) these Articles and
other constitutional documents of the Company
are, where necessary, amended to give effect to
the provisions of the Foundation Agreement and
(i) so that the provisions of these Articles and
other constitutional documents of the Company
comply with the provisions of the Foundation
Agreement.

22.4. Amendments to these Articles (amendments
and/or additions) shall be made in accordance
with the procedure provided by these Articles,
the Foundation Agreement and the Law.

22.5. These Articles come into force from the moment
of its approval and signing by all the Participants.
22.6. These Articles are prepared in Kazakh, English
and Russian languages, in case of discrepancy
between the 3 (three) language versions, the
English shall prevail. These Articles are
executed by the Participants in 3 (three) sets per
language version.

23.SIGNATURES OF THE PARTICIPANTS

Name: Fortune Holdings SG Pte Ltd

on behalf of and in the interests of which Mr. Ulan

Kozhomuratov citizen of the Kyrgyz Republic, born on
(passport  No.

), residing at the address:

, acting on the basis
of the Power of Attorney dated 02.01.2023 issued by
Fortune Holdings SG Pte Ltd (Fortune Holdings SG
private limited liability company), certified by a notary
of Singapore Ong Eng Tuan Eben No. NC ONO50EBH

BO3HMKAET C MOMEHTA MOJlyUYEHUs] Takoro
paspelleHnsi 1 MPeKpallaeTcsi B MOMEHT €ro

U3bATUA, UCTEYEHNS CpoKa |£I|€)I7ICTBI/IFI nm
npu3HaHns HeaelCcTBUTENbHbIM B
3akoHoA4aTeNbCTBOM.

22.3. Ecm HacToAwWwMiA  YcTaB  BCTynaeT B

NpoTMBOpeYNe C YupeauTesibHbiM [l0roBopom
WM OpYTMKA  y4peauTeNbHbIMU  AOKYMEHTaMU

KomnaHuu, YupeauTenbHbiii [Jorosop,
HaCKOMbKO 310 paspeLleHo
3aKoHoAaTeNbLCTBOM, nmeeT
NPenMyLlecTBEHHYl0O  culy B npegenax

HecoOTBETCTBUS. KOMNaHWs fO/HKHA, HACKOJIbKO
3TO BO3MOXHO MO 3aKOHy, (i) o6ecneunTb, YTOObI

(M YyacTHUKM  AO/KHbI,  HAacCKOMbKO  3TO
BO3MOXHO MO 3aKOHY, OCYLUIECTBNATL CBOM
nMpasa B OTHOWeHUM KomnaHuuu,  4TOGbI

obecrneunTb 3TO) B HACTOALWMIA YCTaB v gpyrue
yupeauTesbHble AOKYMeHTbl KoMnaHuu, rae ato
Heo6Xx0AMMO,  BHOCW/IUCH — MONpaBky  O1A
BBEeLleHus B feicteme NOMOXeHNA
YupegutenoHoro foroBopa wu (i) 4TOOLI
MOMIOXEHNSA HacTosALLero Ycraea W ApYyrux
yupeamuTenbHbIX [OKYMEHTOB KomnaHum
COOTBETCTBOBa/IU MOJIOXEHUAM
YupeputensHoro Jlorosopa.

N3meHenns B YcrtaB  (nonpasku  wivm
[OOMOJSIHEHUsI) BHOCATCA B COOTBETCTBUM C
npoueaypor, npeayCMOTPEHHON  HaCTOSLMM
YcraBomMm, YuypeautesibHbiM - JloroBopoM  1”
3akoHoAaTe Ib,CTBOM.

HacTosawmin Yctas BCTynaeT B CUy C MOMeEHTa
€ero yTBepXAeHus U noAanucaHua  BCeMM
YyacTHUKamu.

HactosiwuiAi YcTaB COCTaB/IEH Ha Ka3axCKoM,
aHrIMNCKOM 1 pycckom  fA3blkax. B cnyuae
pacxoxgeHus wmexay 3 (Tpems) SA3bIKOBbIMU
BEPCUAMMU, NPeNMyLLLECTBEHHOE  3HA4YeHune
MMeeT BEepCuMs  Ha  aHIIMIACKOM  AA3bIKe.
HacToawumii YctaB nognucaH Y4yacTHukamu B 3
(Tpex) ak3emMnasApax Ha KaxaoMm A3bIKe.

23.  nogrnncn y4ACTHKOB

22.4.

22.5.

22.6.

HaumeHoBaHue: KomnaHusa «Fortune Holdings SG Pte
Ltd»

OT UMEHWN U B UHTEpEecax KOTOPOW AencTByeT rocnognH
YnaH Koxomypartos, rpavkgaHunH KbIpribi3ckori
Pecny6avku, roga poxaeHus (nacnopt Ne

NPOXWBaKLWMIA MO agpecy:

, No goBepeHHocTn ot 02.01.2023 roaa,
BblAaHHON KomnaHuen Fortune Holdings SG Pte Ltd
(PoptyH XonguHre CIT yacTHas KOMMNaHus C
OrPaHNYEHHON OTBETCTBEHHOCTLI), YAO0CTOBEPEHHON
HoTapuycom CuHranypa OHr 3Hr TyaH 36eH Ne NC
ONOS0EBH or  05.01.2023 roga, anocTtusb
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dated 05.01.2023, Apostille of the Singapore Academy CwuHranypckoin akagemun npasa Ne ACONOG60EYJ ot

of Law No. ACONO60OEYJ dated 06.01.2023. 06.01.2023 roga.
PARTICIPANT NO.2: YUACTHUMK Ne2:
/1
7
Name: Ni Natalia Yurievna Wma: Hurtanba KOpbesHa
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