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1. General provisions

1. The present Regulations on the Audit Committee of the Board of Directors
of E-Finance Center JSC (hereinafter the Regulations, the Company, accordingly)
is the internal regulatory document of the Company and developed in compliance
with the Law of the Republic of Kazakhstan “On Joint-Stock Companies”
(hereinafter — the Law), the Charter of the Company (hereinafter — the Charter), the
Corporate Governance Code of the Company (hereinafter — the Code) and other
internal regulatory documents of the Company.

2. The Audit Committee of the Board of Directors of the Company
(hereinafter — the Committee) is an advisory body of the Board of Directors of the
Company and established to conduct detailed analysis and elaboration of the
recommendations based on the range of the most vital issues referred to the
competence of the Committee, prior to their consideration at a meeting of the
Board of Directors. The final decision on the issues to be considered by the
Committee shall be taken by the Board of Directors.

3. The Committee is subordinated to the Board of Directors of the Company,
operates within the authorities provided for to it by the Board of Directors of the
Company and these Regulations.

4. The Committee in its activity shall be governed by the legislation of the
Republic of Kazakhstan, present Regulations, Charter, Regulations on the Board of
Directors of the Company, decisions of the Sole Sharecholder and the Board of
Directors, and other internal regulatory documents of the Company.

2. Composition and election procedure of members of the Committee

5. Determination of the quantitative composition, terms of authorities of the
Committee, election of its Chairman and members, as well as early termination of
their authorities shall be referred to the competence of the Board of Directors of the
Company.

6. The composition of the Committee shall be formed exclusively from the
members of the Board of Directors of the Company. The quantitative composition of
the Committee shall make at least 3 (three) people.

A member of the Board of Directors who is not independent one shall be
elected to the composition of the Committee, if the Board of Directors, under
exceptional circumstances, shall decide that the membership of this person meets the
interests of the Sole Shareholder and the Company, and submission of the relevant
justifications.
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7. The Chairman of the Committee shall be elected from the number of
Independent Directors.

8. In the composition of the Committee, at a minimum, one of its members
should possess knowledge and practical experience in accounting and audit, risk
management and internal control.

9. The Committee or the Board of Directors shall appoint the Secretary of the
Committee from employees of the Corporate Secretary Service to organize work of
the Committee.

3. Competence of the Committee

10. The Committee shall act in the interests of the Sole Shareholder of the
Company and his work is aimed at the contribution to the Board of Directors of the
Company by elaboration of the recommendations on:

1) establishing an effective control system over financial and economic
activities of the Company (including the completeness and reliability of financial
statements);

2) monitoring the reliability and effectiveness of internal control and risk
management systems;

3) monitoring the independence of external and internal audit, as well as the
process of ensuring compliance with the law of the Republic of Kazakhstan;

4) other issues in accordance with the requirements of the Law, Code, these
Regulations and other internal regulatory documents of the Company, as well as
with instructions of the Board of Directors.

11. The following issues are referred to the competence of the Committee:

1) financial statement:

a) consideration of the financial statements by the management of the
Company and the external auditor, as well as the reasonableness and
appropriateness of the principles used in the financial statements, significant
evaluation indicators in the financial statements, material adjustments of the
statement;

b) consideration of the proposed (assumed) amendments / supplements to the
Accounting policies of the Company by the management of the Company, external
and internal auditors and how these amendments will affect the content of the
financial statements;

¢) consideration of any material disagreements between the external, internal
auditors and the management of the Company regarding the financial statements of
the Company;
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d) pre-approval of the Accounting Policy of the Company;

e) pre-approval of the annual financial statements of the Company.

2) Internal control and risk management:

a) analysis of the reports of external and internal auditors on the status of
internal control and risk management systems;

b) analysis of the effectiveness of internal controls and risk management system
means of the Company, as well as submission of proposals on these and related
issues;

¢) monitoring the implementation of recommendations of the internal and
external auditors of the Company regarding internal control and risk management
systems;

d) holding meetings with the management of the Company to consider the
significant risks and control issues and related plans of the Company in risk
management and internal control;

e) pre-approval of the Company’s internal control and risk management policy
and procedures;

f) analysis of the results and quality of the implementation of measures
developed by the Company (corrective steps) to improve the internal control and
risk management system;

g) pre-consideration and approval of the Risk Register and Risk Map of the
Company;

h) pre-consideration and approval of the risk appetite level of the Company;

i) pre-consideration and approval of the Key risk management action plans;

j) pre-consideration and approval of the risk management system reports.

3) External audit:

a) studying issues of appointment of an external auditor of the Company
(evaluates candidates for auditors of the Company) and, if necessary, preparing
recommendations on this issue;

b) consideration and approval of the terms of the draft agreement (contract)
with an external auditor to conduct an audit of the annual financial statements of
the Company;

c) pre-consideration of the issue of determining the amount of payment for
services of an audit organization for an audit of financial statements;

d) if necessary, discuss with the external auditor to what extent the proposed
plan and scope of the audit meets the needs of the Sole Shareholder and the Board
of Directors of the Company;
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e) consideration in cooperation with the external auditor of the resulis of the
annual and / or interim audits, including information of the management of the
Company on the results of the audits, as necessary;

f) if necessary, holding meetings with an external auditor;

g) assessment of the external audit process by monitoring the implementation of
the audit plan, as well as a preliminary analysis of the opinion of the audit
organization before submitting it to the Board of Directors and the Sole
Shareholder.

4) Internal audit:

a) controls over the activities of the Internal Audit Service and / or Internal
Auditor of the Company (hereinafter - IAS);

b) pre-approval of the Regulation on IAS, policy, internal audit procedures and
other documents governing the activities of IAS, as well as amendments and
supplements to them, ensuring the independence of IAS from the management of
the Company;

¢) pre-approval of the annual audit plan, budget (cost estimates) of IAS;

d) pre-approval of regular IAS reports, presenting in a generalized format the
results of work and the most significant audit comments;

e) consideration of the existing restrictions that hinder IAS from effectively
fulfilling the assigned tasks, and assistance in eliminating such restrictions;

f) pre-assessment of the activities of IAS;

g) initiating, if necessary, independent audits (assessments) of issues of interest
by IAS;

h) consideration of issues related to the implementation of internal control of
the Company's activities in the field of information technology and information
security in accordance with the requirements of the legislation of the Republic of
Kazakhstan.

If the Management Board of the Company needs to conduct the independent
audit (assessment) of the issue of interest by IAS, then the Chief Executive Officer
of the Company addresses the Committee to obtain pre-permission to conduct this
independent audit (assessment).

5) On issues of compliance with the laws of the Republic of Kazakhstan and

intenal regulatory documents of the Company:

a) performance evaluation of the internal procedures of the Company, designed
to ensure compliance with the laws of the Republic of Kazakhstan and internal
regulatory documents;

b) receiving and studying reports of authorized bodies (including tax ones),

external and internal auditors, the management of the Company, on the issues of
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compliance with the laws of the Republic of Kazakhstan and internal regulatory
documents;

¢) pre-approval of the procedure for confidential or anonymous reporting of
violations of the laws of the Republic of Kazakhstan and internal regulatory
documents, including on the preparation of financial statements, internal control,
risk management and ethical issues, as well as making proposals on this procedure
and the procedure on consideration and response to such appeals.

6) Other authorities:

a) analysis and generalization of cases of violation of the law and assessment of
the adequacy of measures taken by the Management Board of the Company to
prevent such violations in future;

b) execution and consideration of other issues on behalf of the Board of
Directors of the Company.

12. The Chairman of the Committee shall exercise the following functions:

1) Organizes work of the Committee;

2) Convenes the meetings of the Committee and chairs them;

3) Organizes discussion of the issues at the meetings of the Committee, as well
as hearing of opinions of persons invited for participation at the meeting;

4) Organizes keeping the Minutes of the meetings;

5) annually reports to the Board of Directors of the Company on the results of
the Committee;

6) prepares information on the results of work for inclusion in the report of the
Board of Directors and its disclosure in the report to the Sole Shareholder of the
Company.

13. In the absence of the Chairman, one of the members of the Committee shall
perform his functions according to the decision of the Committee.

4. Operating procedures of the Committee

14. The Committee shall hold at least four regular meetings per year and
extraordinary meetings — if and when required. The Committee shall annually
approve a Work Plan (before the start of the calendar year), which is consistent with
the Work Plan of the Board of Directors, indicating a list of issues under
consideration and dates of meetings.

Meetings of the Committee shall be held in-presence form or in absentia, with
justification of the choice of the method of holding, and keeping the Minutes. The
meeting of the Committee shall be deemed as valid if there is a quorum - at least half

of members of the Committee, and can be determined taking into account sent
Developed by:
Full name Position Sign
Turash Sh.K. Corporate Secretary /”

/S




EFC Page / of
E-Finance Center JSC

7/12
Effective Date Regulations on the Audit Committee of the Board of No. of
amendment

Directors | 1 |

members of the Committee, in the presence of their votes expressed in writing form.

The written message (opinion) must contain:

1) date of compilation;

2) the agenda on which the opinion of the absent member of the Committee is
expressed;

3) clearly expressed position on each item on the agenda;

4) signature of the Committee member;

5) other information related to the agenda at the discretion of the Committee
member.

The written message (opinion) must be submitted to the secretary of the
Committee before the meeting.

If a member of the Committee who has previously submitted the written
message (opinion) has arrived to participate and vote at a meeting of the Committee,
his written message (opinion) is not taken into account.

At that, a member of the Committee may participate in the meeting by
means of video conference communication (interactive audio-visual
communication), conference communication (simultaneous conversation of the
Committee members in the “telephone meeting” mode), as well as using other
means of communication and/or providing the opinion in writing form. In such
cases, a member of the Committee shall be deemed as have participated in the in-
presence meeting.

The Minutes of the meeting of the Committee shall indicate the type of
communication used.

Decisions of the Committee can be made by absentee voting, using ballots,
and are recognized as accepted if there is a quorum in the ballots received within
the prescribed period.

Ballots must specify:

1) full company name and location of the Company;

2) wording of the questions put to the vote and decisions on each issue;

3) voting options for each issue: "For", "Against", "Abstained";

4) the column "notes";

5) postal or e-mail address to which completed ballots should be sent;

6) end date for receiving ballots.

If members of the Committee (no more than 30% of the total number of
members of the Committee) do not have the opportunity to attend the Committee
meeting in person, then a combination of both forms of the Committee meeting is

possible.
15. A meeting of the Committee may be convened at the initiative of its
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Chairman or at the request of:
1) any member of the Committee;
2} the Sole Shareholder;
3) the Board of Directors of the Company;
4) the Management Board of the Company;
5) IAS.

If the Chairman of the Committee refuses to convene the meeting, the initiator
shall be entitled to appeal indicating the requirements to the Board of Directors of
the Company that should convene the meeting of the Committee.

The meeting of the Committee shall be carried out with the obligatory
invitation of the person who imposes the requirement.

Notification on convening the meeting of the Committee shall be carried out
by the Secretary of the Committee as agreed with the Chairman of the Committee,
who prepares the agenda of the Committee meeting and sends it to all of the
Committee members and stakeholders at least five calendar days before the planned
meeting date. In case of high priority of the issue, the indicated term can be reduced,
provided that all members of the Committee have received proper notification of the
meeting of the Committee and there were no objections from them.

The materials of the Committee meeting are prepared by the performer in the
state, and/or Russian, and / or English languages. Each document is initialed by the
executor, the head of the structural division that initiates this issue, and the
supervising head of the Company.

Materials of the Committee meeting should include:

1) explanatory note on the issue on the agenda of the Committee meeting,
including the draft decision of the Committee;

2) draft documents to be submitted to the Committee for consideration;

3) other necessary information and reference materials on the agenda of the
Committee meeting.

Preparation of materials on a certain issue on the agenda of the Committee
meeting by several performers is carried out in accordance with the procedure
established by the Company's internal regulatory documents.

The initiator of the question / the main performer provides the coordination
of the Committee meeting materials with heads of structural divisions, including
the head of structural subdivision responsible for legal support, supervising
Director of the Company and submission this matter to the meeting of the Board
for prior discussion/approval.

Materials of the Committee meeting approved by The Company's
Management Board shall be transmitted by the initiator/chief executive to the
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Committee secretary in hard copy and electronic format (scanned and electronic
versions) with an extract from the Minutes of the Company's Management Board
meeting 10 (ten) business days before the expected date of the Committee meeting,
and for issues of an important nature, at least 15 (fifteen) business days before the
meeting date.

The secretary of the Committee within 5 (five) working days from the date
of signing the Minute (decision) of the Committee meeting ensures that a copy of
the Minute (decision) of the Committee meeting and/or an extract from the Minute
( decision ) is provided to the Company's Management Board, providing for
appropriate instructions to take measures to implement the decisions taken/approve
internal regulatory documents, etc.

Responsibility for timely and high-quality preparation of materials on the
issues on the agenda to be submitted to the Committee meeting is assigned to the
heads of the structural divisions that initiate the issues, their supervisors, the
Company's Managers and the secretary of the Committee.

16. The decisions shall be taken by simple majority of votes of members of the
Committee, who participated in the meeting. In case of equality of votes, the
Chairman of the Committee has the casting vote.

17. If necessary, the following persons may be invited to attend meetings of the
Committee:

1) The representatives of IAS;

2) The representatives of the external auditor;

3) CEO and/or other representatives of the Company;

4) Independent consultants (experts) involved in the prescribed manner to
obtain information on the agenda items.

18. The Minutes shall be compiled based on the results of each meeting of the
Committee, no later than three business days after the meeting. The Minutes shall
be signed by the Chairman of the Committee or the person who chaired the
meeting, as well as the Secretary of the Committee.

The Minutes of the meeting of the Committee shall indicate:

1) date, venue and time of the meeting;

2) list of members of the Committee participated in consideration of the agenda
of the Committee, as well as list of other persons attended the meeting of the
Committee;

3) agenda of the meeting;
4) proposals of members of the Committee on the agenda items;

5)issues put to the voting and results on voting on them with indication of the
results of voting of each member of the Committee on each agenda item;
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6) decisions made;
7) other information according to the decision of the Committee.

Written opinions of members of the Committee , as well as decisions of
absentee meetings of the Committee, are taken into account when calculating
the quorum and voting results, and should be attached in the Minutes.

The secretary of the Committee is responsible for the correctness of the
Minute.

The Secretary of the Committee, if necessary, shall ensure direction of the
copies of Minutes or extracts from Minutes to the members of the Committee
and/or other stakeholders.

The Minutes of the meetings of the Committee, including materials of the
meeting shall be kept by the Secretary of the Committee and upon expiration of 2
(two) year period from the moment of their acceptance in the prescribed manner
shall be referred to the archive of the Company.

5.  Rights and obligations of members of the Committee

19. Members of the Committee shall have the right in the prescribed manner
to:

1) hold meetings with external and internal auditors;

2) familiarize with the Minutes of meetings of the Committee;

3)require inclusion of the special opinion on the agenda items and decisions
taken to the Minutes of the meeting of the Committee;

4) require convening the meeting of the Committee;

5) include the issues to the agenda of the meeting of the Committee;

6) enjoy other rights not contradicting the laws of the Republic of Kazakhstan,
internal regulatory documents of the Company and necessary for execution of the
authorities assigned to it by the Committee.

20. Members of the Committee shall be obliged to:

1) carry out their activities honestly and in good faith in the interests of the Sole
Shareholder of the Company and the Company as a whole, comply with the basic
principles of the Code;

2) maintain confidentiality of all information that becomes known to him
during the performance of official duties;

3) perform other duties that may be determined by the Board of Directors of the
Company within his competence and in the manner prescribed by the Regulations;

4) inform the Committee of a conflict of interest in relation to decisions to be
taken by the Committee.
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6.  Responsibilities of members of the Committee

21. Members of the Committee shall be liable to the Company and the Sole
Shareholder of the Company for harm caused by their action and / or inaction, in
accordance with the legislation of the Republic of Kazakhstan, including for losses
incurred as a result of the provision of misleading information, or knowingly false
of information.

22. Members of the Committee shall be responsible in accordance with the
legislation of the Republic of Kazakhstan for compliance with the requirements for
confidentiality of information.

7. Final provisions

23. The present Regulations shall be approved, amended and supplemented
according to the decision of the Board of Directors of the Company.

24. The Corporate Secretary of the Company shall familiarize members of the
Committee with these Regulations.

25, The issues not regulated by these Regulations shall be resolved in
accordance with applicable law of the Republic of Kazakhstan and internal
documents of the Company.

26. If there are discrepancies in the provisions of this Regulation with the
norms of the current legislation of the Republic of Kazakhstan, regulatory legal
acts and internal regulatory documents of the Company, the norms of the current
legislation of the Republic of Kazakhstan, regulatory legal acts of the Republic of
Kazakhstan shall apply, and the Regulations should be brought in accordance with
the current legislation of the Republic of Kazakhstan.
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