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	(as amended and supplemented by the resolutions of the Management Board of Baiterek National Managing Holding JSC No. 52/16 dated 26.12.2016, No. 32/17 dated 16.08.2017, No. 30/18 dated 25.07.2018,  
No. 21/19 dated 23.04.2019, No. 53/19 dated 06.11.2019, No. 22/20 dated 13.05.2020,  
No. 31/20 dated 24.06.2020, No. 58/20 dated 09.12.2020, No. 14/21 dated 25.03.2021, No. 29/21 dated 09.06.2021, No. 45/22 dated 19.10.2022, No. 19/23 dated 22.05.2023, No. 36/23 dated 15.09.2023, No. 17/24 dated 12.04.2024, No. 44/24 dated 12.09.2024, No. 24/25 dated 22.05.2025, No. 28/25 dated 11.06.2025, No. 42/25 dated 10.09.2025, No. 02/26 dated 22.01.2026) 
 (Throughout the text, the words "affiliated", "affiliation", "Affiliated", and "affiliated" have been replaced with the words "affiliated", "affiliation", "Affiliated", and "affiliated", respectively.)

Article 1. GENERAL PROVISIONS


	1.1. 1.1. These Articles of Association have been developed in accordance with the Constitution of the Republic of Kazakhstan, the Civil Code of the Republic of Kazakhstan, the Laws of the Republic of Kazakhstan "On Joint Stock Companies", "On Banks and Banking Activity in the Republic of Kazakhstan", "On Housing Construction Savings in the Republic of Kazakhstan", and other regulatory legal acts of the Republic of Kazakhstan.

	1.2. 1.2. These Articles of Association define the legal status, objectives, purpose and types of activities, and the powers of the authorized bodies of Joint Stock Company "Otbasy Bank" House Construction Savings Bank (hereinafter referred to as the "Bank"). (Clause 1.2 amended in accordance with the resolutions of the Management Board of Baiterek National Managing Holding JSC No. 58/20 dated 09.12.2020 and No. 42/25 dated 10.09.2025.)

	
Article 2. NAME AND REGISTERED OFFICE


	2.1. The Bank is incorporated in the legal form of a joint stock company and has:
Full name:
in the state language: «Отбасы банк» тұрғын үй құрылыс жинақ банкi» акционерлiк қоғамы;
in Russian: Joint Stock Company "Housing Construction Savings Bank "Otbasy Bank";
in English: Joint Stock Company "Otbasy Bank" House Construction Savings Bank.
Abbreviated name:  
- in the state language: «Отбасы банк» АҚ;
- in Russian: JSC "Otbasy Bank";
- in English: JSC "Otbasy Bank". (Clause 2.1 amended in accordance with the resolution of the Management Board of Baiterek National Managing Holding JSC No. 58/20 dated 09.12.2020.)

	2.2. Location of the Bank's executive body: Republic of Kazakhstan, Z05K8B9, Astana, Nura District, Korgalzhyn Highway, Building 2A. (Clause 2.2 amended in accordance with the resolutions of the Management Board of Baiterek National Managing Holding JSC No. 52/16 dated 26.12.2016, No. 28/25 dated 11.06.2025, and No. 42/25 dated 10.09.2025.)

	
Article 3. LEGAL STATUS OF THE BANK


	3.1. The Bank was established pursuant to Decree of the Government of the Republic of Kazakhstan No. 364 dated 16.04.2003 "On the Establishment of a Housing Construction Savings Bank", in accordance with the Laws of the Republic of Kazakhstan "On Housing Construction Savings in the Republic of Kazakhstan", "On Banks and Banking Activity in the Republic of Kazakhstan", and "On Joint Stock Companies", in the form of a joint stock company with 100% (one hundred percent) state participation in the Bank's authorized capital, and forms part of the unified banking system of the Republic of Kazakhstan.

	3.2. The founder of the Bank is the Government of the Republic of Kazakhstan represented by the State Property and Privatization Committee of the Ministry of Finance of the Republic of Kazakhstan.

	3.3. In its activities, the Bank shall be governed by the Constitution of the Republic of Kazakhstan, the Civil Code of the Republic of Kazakhstan, the Laws of the Republic of Kazakhstan "On Banks and Banking Activity in the Republic of Kazakhstan", "On Joint Stock Companies", "On Housing Construction Savings in the Republic of Kazakhstan", other regulatory legal acts of the Republic of Kazakhstan, international treaties (agreements) ratified by the Republic of Kazakhstan, the Bank's internal documents and these Articles of Association.

	3.4. The official status of the Bank is determined by the state registration (re-registration) of the legal entity as a bank with the State Corporation "Government for Citizens" and by the existence of a license issued by the authorized authority for regulation, control and supervision of the financial market and financial organizations authorizing the conduct of banking operations. (Clause 3.4 amended in accordance with the resolutions of the Management Board of Baiterek National Managing Holding JSC No. 32/17 dated 16.08.2017, No. 53/19 dated 06.11.2019, No. 31/20 dated 24.06.2020 and No. 45/22 dated 19.10.2022.)

	3.5. The Bank is a commercial organization, has an independent balance sheet, owns property separate from that of the Sole Shareholder, is entitled to open its own bank accounts, including correspondent accounts, may acquire and exercise property and personal non-property rights in its own name, assume obligations, and act as claimant and defendant in court.

	3.6. The Bank shall be liable for its obligations to the extent of its property.

	3.7. The Bank shall not be liable for the obligations of the Sole Shareholder, and the Sole Shareholder shall not be liable for the obligations of the Bank and shall bear the risk of losses associated with the Bank's activities only to the extent of the value of the shares owned by it, except as otherwise provided by the legislative acts of the Republic of Kazakhstan.

	3.8. The term of the Bank's activities is unlimited.

	3.9. The Bank shall have a round seal, stamps, an emblem and letterheads bearing its name in the state and Russian languages.

	3.10. In accordance with the legislation of the Republic of Kazakhstan, subject to the established restrictions, the Bank shall be entitled to participate in the authorized capital of other legal entities, establish branches and representative offices both within and outside the Republic of Kazakhstan, and vest them with powers within the limits established by these Articles of Association. 
A branch of the Bank is a separate subdivision of the Bank, which is not a legal entity, located outside the Bank's registered office, carries out banking activities on behalf of the Bank, has a balance sheet common with the Bank, and bears a name identical to that of the Bank.  A branch of the Bank may have premises located at several addresses within the same region (city of republican significance or the capital).
A representative office is a separate subdivision of the Bank, which is not a legal entity, located outside the Bank's registered office, acts on behalf of and under the authority of the Bank, and does not conduct banking activities.
The branch and representative office of the Bank shall operate within the powers granted by the Bank and in accordance with the regulations governing them.  The heads of the branch and representative office shall act on the basis of a power of attorney within the powers granted to them and shall be accountable to the higher governing bodies of the Bank.

	3.11. For the purpose of coordinating its activities, protecting and representing common interests, implementing joint projects and accomplishing other objectives, the Bank may, jointly with other banks, establish (create, participate in) associations in the form of associations (unions) and consortiums. 

	3.12. The Bank's financial and business activities shall be carried out on the basis of its property, economic, financial and operational independence.

	
Article 4. OBJECTIVE, PURPOSE AND TYPES OF ACTIVITIES OF THE BANK


	4.1. The Bank's primary objective is to provide high-quality banking services for the improvement of housing conditions.
The Bank attracts depositors' funds in housing construction savings, ensures the safekeeping and repayment of deposits, and provides housing loans, interim housing loans and preliminary housing loans for carrying out measures aimed at improving housing conditions within the territory of the Republic of Kazakhstan, including: 
1) construction (including the acquisition of a land plot), acquisition of housing, including through exchange for the purpose of improving housing conditions; 
2) repair and modernization of housing (including the purchase of construction materials and payment for contracting services); 
3) repayment of obligations incurred in connection with measures aimed at improving housing conditions; 
4) payment of the initial down payment for obtaining a mortgage housing loan from banks and organizations engaged in certain types of banking operations;
5) (sub-clause 5 deleted in accordance with the resolution of the Management Board of Baiterek National Managing Holding JSC No. 36/23 dated 15.09.2023.)
Housing loans, interim housing loans and preliminary housing loans shall be granted to depositors for the purposes specified in sub-clauses 1), 2), 3) and 4) of the second paragraph of this clause. 
(The ninth paragraph deleted in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 36/23 dated 15.09.2023.)
 clause 4.1 amended in accordance with the resolutions of the Management Board of Baiterek NMH JSC No. 32/17 dated 16.08.2017, No. 22/20 dated 13.05.2020, and No. 36/23 dated 15.09.2023.)

	4.2. The purpose of the Bank's activities is to generate income through the efficient use of available funds, the provision of banking services, and banking services to individuals and legal entities, for which the Bank holds the relevant licenses. 

	4.3. In order to achieve its purpose and objective, the Bank carries out the following principal activities: 
1) acceptance of housing construction savings deposits and opening and maintenance of depositors' accounts;
2) provision of housing loans, preliminary housing loans and interim housing loans to depositors for carrying out measures aimed at improving housing conditions;

	3) (sub-clause 3 deleted in accordance with the resolution of the Management Board of Baiterek NMH JSC 
No. 36/23 dated 15.09.2023.)
4) opening and maintenance of special accounts for crediting one-time pension payments; (sub-paragraph 4 added in accordance with the resolution of the Management Board of Baiterek NMH JSC 
No. 14/21 dated 25.03.2021.)
5) opening and maintenance of current accounts for crediting payments and subsidies for the purpose of paying rent for housing in the private housing stock; (sub-clause 5 added in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 19/23 dated 22.05.2023.)
6) acceptance of deposits, opening and maintenance of bank accounts for individuals to participate in the State Educational Savings System; (sub-paragraph 6 added in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 17/24 dated 12.04.2024.)
7) opening and maintenance of current accounts for crediting targeted savings payments from the Unified Accumulative Pension Fund for the purpose of improving housing conditions and/or paying for education; (sub-clause 7 added in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 17/24 dated 12.04.2024.)
8) opening and maintenance of current accounts for crediting payments from educational savings deposits or insurance benefits under educational savings insurance contracts for the purpose of improving housing conditions. (sub-clause 8 added in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 24/25 dated 22.05.2025.)
[bookmark: SUB50200]4.4. In addition to the principal activities specified in clause 4.3 of these Articles of Association, the Bank shall have the right to participate in the authorized capital of legal entities that form part of the financial market infrastructure and/or provide automation of the Bank's activities in accordance with the banking legislation of the Republic of Kazakhstan, as well as to carry out other operations pursuant to the license issued by the authorized authority for regulation, control and supervision of the financial market and financial organizations, including: 
1) cash operations – acceptance and disbursement of cash in the course of conducting one of the banking operations specified in clause 4.3 and sub-clauses 2) and 5) of this clause, including exchange, conversion, counting, sorting, packaging and storage thereof;
2) money transfer operations – execution of payment and money transfer instructions of individuals and legal entities;
3) issuance of the Bank's own securities (except shares); 
4) safe deposit operations – services for the safekeeping of documentary securities, documents and valuables of clients, including the rental of safe deposit boxes, safes and vaults; 
5) foreign currency exchange operations; 
6) acceptance of deposits, opening and maintenance of bank accounts of legal entities;
7) trust management of rights of claim under mortgage loans in the interests of and on behalf of the trustor;
8) trust management of funds in the interests of and on behalf of the trustor for crediting payments and subsidies for the purpose of paying rent for housing in the private housing stock and providing social support measures to specialists in the fields of healthcare, education, social welfare, culture, sports and the agro-industrial sector, as well as to civil servants of the offices of akims of villages, settlements and rural districts who have relocated to rural settlements for work and residence;
9) trust management of funds in the interests of and on behalf of the trustor within the framework of the State Educational Savings System. (sub-clause 9 added in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 17/24 dated 12.04.2024.)
The Bank shall also have the right to carry out dealer activities in accordance with the banking legislation of the Republic of Kazakhstan. (Clause 4.4 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 32/17 dated 16.08.2017, supplemented in accordance with the resolution of the Management Board 
of Baiterek NMH JSC No. 30/18 dated 25.07.2018, amended in accordance with the resolutions of the Management Board of Baiterek NMH JSC No. 53/19 dated 06.11.2019 and No. 22/20 dated 13.05.2020, and supplemented in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 19/23 dated 22.05.2023.)

	4.5. The Bank shall have the right to engage in activities provided for second-tier banks under the banking legislation of the Republic of Kazakhstan that do not require a license.

	4.6. The Bank shall have the right to carry out other activities necessary for the performance of its objectives and functions that are not prohibited by the legislation of the Republic of Kazakhstan.
The Bank shall: 
1) maintain and update the unified national electronic database;
2) establish, maintain and update the electronic database "Housing Support Center";
3) implement state support measures aimed at improving housing conditions, namely subsidizing a portion of rent for housing leased in the private housing stock and providing preferential mortgage housing loans through the housing construction savings system. (Clause 4.6 supplemented by the second, third, fourth and fifth paragraphs in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 24/25 dated 22.05.2025.)

	4.7. If the performance of any activity requires a special authorization (license or certificate) issued by a competent authority, or registration and/or authorization by the competent authorities, the Bank shall carry out such activity only after obtaining the relevant authorization (license or certificate) in the prescribed manner and in accordance therewith.

	4.8. The Bank shall conduct its activities with clients on a contractual and fee-paying basis, establishing the mutual obligations and responsibilities of the parties.

	4.9. The Bank shall guarantee the confidentiality of transactions, accounts and deposits of its clients and correspondent banks, as well as the confidentiality of property kept in the Bank's safe deposit boxes, safes and vaults.
Information constituting banking secrecy may be disclosed only to persons on the grounds and in the manner prescribed by the legislation of the Republic of Kazakhstan.
Funds and other property (valuables) of clients held by the Bank may be subject to seizure and/or enforcement only in the cases and in the manner prescribed by the legislation of the Republic of Kazakhstan.

	[bookmark: sub1002244342][bookmark: sub1000413604][bookmark: sub1002244345]4.10. The Bank shall be prohibited from carrying out, as entrepreneurial activities, operations and transactions unrelated to banking activities or not provided for in clause 9 of Article 8 and clause 12 of Article 30 of the Law of the Republic of Kazakhstan "On Banks and Banking Activity in the Republic of Kazakhstan", as well as from acquiring participating interests in the authorized capital or shares of legal entities, establishing or participating in the activities of non-profit organizations, except for membership in the National Chamber of Entrepreneurs of the Republic of Kazakhstan and other cases established by the Law of the Republic of Kazakhstan "On Banks and Banking Activity in the Republic of Kazakhstan", and from carrying out securities transactions in the cases provided for in Paragraph 8 of Article 8 of the Law of the Republic of Kazakhstan "On Banks and Banking Activity in the Republic of Kazakhstan."

	
Article 5. AUTHORIZED CAPITAL, RESERVE CAPITAL AND OTHER PROVISIONS (RESERVES) OF THE BANK 
(Title of Article 5 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 36/23 dated 15.09.2023.)


	5.1. The Bank's authorized capital shall be formed through payment for shares by the founders (sole founder) at their nominal value and by investors at placement prices determined in accordance with the requirements established by the Law of the Republic of Kazakhstan "On Joint Stock Companies", and shall be denominated in the national currency of the Republic of Kazakhstan.
[bookmark: SUB110200][bookmark: SUB110300]The authorized capital of the Bank shall be increased through the placement of the Bank's authorized shares.

	5.2. (clause 5.2 deleted in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 36/23 dated 15.09.2023.)

	5.3. (clause 5.3 deleted in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 36/23 dated 15.09.2023.)

	5.4. In order to secure the Bank's obligations and support the development of its activities from income remaining after payment of taxes and other mandatory payments to the budget, the Sole Shareholder may resolve to establish designated assets and funds (reserve capital), including assets (funds) required or mandatory for the Bank under the regulatory legal acts of the Republic of Kazakhstan.

	5.5. The procedure for the formation, amount, purpose, principles, sources of formation and use of the reserve capital and other assets (funds) shall be determined in accordance with the regulatory legal acts of the Republic of Kazakhstan and the resolution(s) of the Bank's governing body(ies). 

	5.6. In order to ensure an appropriate level of control and reliability of its activities, taking into account the nature and scale of its operations, the Bank shall establish provisions (reserves) in accordance with the International Financial Reporting Standards.

	5.7. The Bank's property shall be formed from: 
1) funds paid by the Sole Shareholder as payment for the Bank's shares; 
2) income derived from its activities; 
3) other property acquired on grounds not prohibited by the legislation of the Republic of Kazakhstan.

	
Article 6. SHARES AND OTHER  
SECURITIES OF THE BANK


	6.1. The Bank shall issue ordinary shares, bonds and other types of securities in accordance with its statutory activities and the regulatory legal acts of the Republic of Kazakhstan.

	6.2. Shares shall be issued in uncertificated form.  A share shall be indivisible. 
An ordinary share grants the Sole Shareholder the right to make resolutions on the items submitted for its consideration, to receive dividends where the Bank has net income, and to receive the Bank's property upon its liquidation in accordance with the procedure established by the legislation of the Republic of Kazakhstan. 

	6.3. The system for maintaining the register of the Bank's shareholders shall be maintained exclusively by the Central Securities Depository under an agreement concluded with it.
Information on the Bank's own shares repurchased by the Bank shall be subject to mandatory inclusion in the securities holders register system. (clause 6.3 amended in accordance with the resolutions of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019 and No. 53/19 dated 06.11.2019.)

	6.4. Extracts from the shareholders register system shall serve as documents confirming the rights of the Sole Shareholder to subscribed and fully paid shares.

	6.5. The Bank shall accept its placed shares as collateral only in the cases provided for by the legislation of the Republic of Kazakhstan.

	6.6. The right to pledge the Bank's shares may not be restricted or excluded by the provisions of these Articles of Association.

	6.7. The Bank shall notify the Sole Shareholder of the repurchase of placed securities in accordance with the procedure established by the legislation.
Other items relating to the issuance, circulation and registration of shares and bonds shall be governed by the legislation of the Republic of Kazakhstan.

	
Article 7. GOVERNING BODIES OF THE BANK


	7.1. The governing bodies of the Bank shall be:
1) the supreme governing body – the Sole Shareholder; 
2) the management body – the Board of Directors;
3) the executive body – the Management Board;
4) the body exercising control over the Bank's financial and business activities – the Internal Audit Unit; 
5) other permanent collegial bodies of the Bank established in accordance with the legislation of the Republic of Kazakhstan and the Bank's internal documents to implement various areas of the Bank's activities. 

	7.2. Relations arising in the course of the Bank's governance, including relations between the Sole Shareholder and the Bank's governing bodies, between the Bank's governing bodies, and between the Bank and interested parties, shall be governed by the Bank's Corporate Governance Code.

	
Article 8. RIGHTS AND OBLIGATIONS OF THE SOLE SHAREHOLDER OF THE BANK


	8.1. The Sole Shareholder of the Bank shall have the right to:
1) participate in the management of the Bank in accordance with the Law of the Republic of Kazakhstan "On Joint Stock Companies" and/or these Articles of Association;
2) receive dividends;
3) receive information on the Bank's activities, including access to the Bank's financial statements, in accordance with the procedure established by the Sole Shareholder or these Articles of Association, except for information:
published on the website of the Financial Reporting Depository as of the date of the request;
requested repeatedly within the previous three years (provided that the information previously requested by the Sole Shareholder was supplied in full);
related to the previous periods of the Bank's activity (more than three years before the date of the Bank's Sole Shareholder's appeal), with the exception of information on transactions executed on the date of the Bank's Sole Shareholder's appeal; (sub-clause 3) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 45/22 dated 19.10.2022)
4) receive statements from the Central Securities Depository or the nominee holder confirming ownership of securities. (sub-clause 4 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019.)
5) challenge resolutions adopted by the Bank's governing bodies in court;
6) file claims in court on its own behalf in the cases provided for by Articles 63 and 74 of the Law of the Republic of Kazakhstan "On Joint Stock Companies" seeking compensation from the Bank's officers for losses caused to the Bank and recovery from the Bank's officers and/or their affiliated persons of profits (income) obtained as a result of resolutions to conclude (or propose the conclusion of) major transactions and/or interested-party transactions;
7) submit written requests to the Bank concerning its activities and receive reasoned replies within thirty calendar days from the date the request is received by the Bank;
8) for a part of the property in case of liquidation of the Bank;
9) exercise the pre-emptive right to purchase the Bank's shares or other securities convertible into its shares in accordance with the Law of the Republic of Kazakhstan "On Joint Stock Companies", except in cases provided for by the legislative acts of the Republic of Kazakhstan;
10) require the convening of a meeting of the Bank's Board of Directors;
11) require an audit of the Bank by an audit organization at its own expense;
12) exercise other rights provided for by the Law of the Republic of Kazakhstan "On Joint Stock Companies" and/or these Articles of Association;
13) receive information on the amount of annual remuneration paid to an individual member of the Board of Directors and/or the Management Board of the Bank, provided that both of the following conditions are met:
a) a court has established that the respective member of the Board of Directors and/or the Management Board intentionally misled the Sole Shareholder of the Bank for the purpose of obtaining profit (income) for himself/herself or their affiliated persons;
b) it has been proven that the dishonest acts and/or omissions of the respective member of the Board of Directors and/or the Management Board caused losses to the company. (Clause 8.1 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 32/17 dated 16.08.2017 and supplemented in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 30/18 dated 25.07.2018.)

	8.2. The rights of the Sole Shareholder set forth in clause 8.1 of these Articles of Association shall not be restricted.

	8.3.  The Sole Shareholder of the Bank shall be obliged to:
1) pay for the shares in the manner, amount and by the methods provided for by the applicable legislation of the Republic of Kazakhstan and these Articles of Association;
2) notify the Central Securities Depository within ten working days of any changes to the information required for maintaining the Bank's shareholders register system. (sub-clause 2 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019.)
3) not disclose information concerning the Bank or its activities constituting official, commercial or other legally protected confidential information;
4) perform other obligations in accordance with the legislative acts of the Republic of Kazakhstan.

	8.4. The Bank, the Central Securities Depository and/or the nominee holder shall not be liable for the consequences of the Sole Shareholder's failure to comply with the requirement set out in Subparagraph 2 of Clause 8.3 of these Articles of Association. (Clause 8.4 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019.)

	
Article 9. SOLE SHAREHOLDER


	9.1. The Sole Shareholder shall be the supreme governing body of the Bank.
Resolutions on the items assigned by the Law of the Republic of Kazakhstan "On Joint Stock Companies" and/or these Articles of Association to the competence of the Sole Shareholder shall be made solely by the Sole Shareholder and shall be executed in writing.
Where the Sole Shareholder is a legal entity, resolutions on items assigned by the Law of the Republic of Kazakhstan "On Joint Stock Companies" and these Articles of Association to the competence of the Sole Shareholder of the Bank shall be made by the governing body, officers or employees of such legal entity authorized to make such resolutions in accordance with the legislation of the Republic of Kazakhstan and the articles of association of that legal entity. 

	9.2. The exclusive competence of the Sole Shareholder of the Bank shall include the following items:
1) amending and supplementing these Articles of Association or approving them in a new version;
2) approving the Corporate Governance Code and any amendments and supplements thereto;
3) voluntary reorganization or liquidation of the Bank;
4) making a resolution on increasing the number of declared shares of the Bank or changing the type of outstanding declared shares of the Bank;
4-1) determining the procedure, maximum time limits and total number of the Bank's shares or other securities convertible into the Bank's ordinary shares to be placed (sold) without applying the pre-emptive purchase right; (sub-clause 4-1 supplemented in accordance with the resolution of the Management Board of 
Baiterek NMH JSC No. 45/22 dated 19.10.2022.)
4-2) making a resolution on a share split and determining the terms, time limits and procedure for such share split; (sub-clause 4-2 supplemented in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 
45/22 dated 19.10.2022.)
4-3) making a resolution on the issuance of perpetual non-government bonds and determining the terms of their issuance; (sub-clause 4-3 supplemented in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 45/22 dated 19.10.2022.)
5) determining the terms and procedure for the conversion of the Bank's securities and any amendments thereto;
6) making a resolution on the issuance of securities convertible into the Bank's ordinary shares;
7) making a resolution on the exchange of placed shares of one type for shares of another type and determining the terms, time limits and procedure for such exchange; (sub-clause 7 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019.)
8) determining the number of members and the term of office of the Bank's Counting Commission, electing its members and terminating their powers ahead of schedule;
9) determining the number of members and the term of office of the Board of Directors, electing (re-electing) its members and terminating their powers ahead of schedule, as well as determining the amount and terms of remuneration and reimbursement of expenses to members of the Board of Directors for the performance of their duties; (sub-clause 9 amended in accordance with the resolution of the Management Board of 
Baiterek NMH JSC No. 45/22 dated 19.10.2022.)
10) appointing the audit organization conducting the audit of the Bank;
11) approving the procedure for the distribution of the Bank's net income for the reporting financial year, deciding on the payment of dividends on ordinary shares and approving the amount of dividends per ordinary share;
12) making a resolution on non-payment of dividends on common shares of the Bank;
13) making a resolution on the voluntary delisting of the Bank's shares;
14) making a resolution on the Bank's participation in the creation or operation of other legal entities or withdrawal from the membership (shareholders) of other legal entities by transferring (receiving) part or several parts of assets amounting to twenty-five percent or more of all assets owned by the Bank;
15) approving amendments to the methodology (or approving the methodology if it was not approved by the founding meeting) for determining the value of shares upon their repurchase by the Bank in the over-the-counter market in accordance with the Law of the Republic of Kazakhstan "On Joint Stock Companies";
16) determining the procedure for providing the Sole Shareholder with information on the Bank's activities; (sub-clause 16 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019.) 
17) electing the Chairman of the Management Board of the Bank and terminating their powers ahead of schedule; 
18) approving the audited annual financial statements of the Bank; (sub-clause 18 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 45/22 dated 19.10.2022.)
19) approval of the Bank's annual report;
20) making resolutions on the appointment of inspections (audits) in the Bank;
21) making a resolution on the conclusion by the Bank of a major transaction whereby the Bank acquires or disposes of (or may acquire or dispose of) property whose value amounts to fifty percent or more of the total carrying amount of the Bank's assets as of the date of the transaction resolution, or whereby fifty percent or more of the total carrying amount of the Bank's assets is acquired or disposed of (or may be acquired or disposed of), or deciding on the conclusion by the Bank of a major interested-party transaction; (sub-clause 21 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 30/18 dated 25.07.2018.)
22) approving documents regulating the Bank's internal activities according to the list determined by the Sole Shareholder, as well as any amendments and supplements thereto;
23) issuing direct (operational) instructions to the Bank regarding its activities;
24) imposing financial and disciplinary liability on the Chairman of the Management Board of the Bank, suspending them from work, and removing disciplinary sanctions ahead of schedule; (sub-clause 24 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021.)
25) 	other items, the decision-making on which is attributed by the legislation of the Republic of Kazakhstan and (or) these Articles of Association to the exclusive competence of the Sole Shareholder of the Bank. (clause 9.2 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	9.3. The items falling within the exclusive competence of the Sole Shareholder of the Bank may not be delegated to other bodies, including the Board of Directors, the Management Board, officers or employees of the Bank, unless otherwise provided by the Law of the Republic of Kazakhstan "On Joint Stock Companies" and other legislative acts of the Republic of Kazakhstan.

	9.4. The Sole Shareholder of the Bank shall have the right to revoke any resolution of the Bank's other governing bodies on the items relating to the Bank's internal activities.

	9.5. Materials for consideration by the Sole Shareholder of the Bank shall be prepared by:
1) the Management Board;
2) the Bank's registrar in accordance with the agreement concluded with it;
3) the Board of Directors; 
4) the Bank's liquidation commission.
The expenses related to convening, preparing and holding the meeting of the Sole Shareholder shall be borne by the Bank, except in cases provided for by the legislation of the Republic of Kazakhstan.

	9.6. The materials on items submitted for consideration by the Sole Shareholder of the Bank shall contain information sufficient for making informed resolutions on such items.
The materials concerning the election of the Bank's governing bodies shall contain the following information on the proposed candidates:
- last name, first name, and also, if desired, patronymic;
- information about education; 
- information about the affiliation to the Bank; 
- information about places of work and positions held over the past three years; 
- other information confirming the candidates' qualifications and work experience. 
If the election of the Board of Directors of the Bank (or the election of a new member of the Board of Directors) is submitted for consideration by the Sole Shareholder, the materials shall indicate whether the candidate is nominated as an independent director of the Bank.
The materials relating to the approval of the annual financial statements shall include:
- the Bank's annual financial statements;
- audit report for the annual financial statements;
- proposals of the Bank's Board of Directors on the distribution of the Bank's net income for the past financial year and the amount of the dividend per one common share of the Bank;
- information on the appeals of the Sole Shareholder of the Bank against the actions of the Bank and its officials and the results of their consideration;
- other documents at the discretion of the initiator of submitting the item to the Sole Shareholder of the Bank.
The materials on the items submitted for consideration by the Sole Shareholder shall be prepared and made available for review at the location of the Bank's Management Board no later than ten days before the date on which the item is submitted to the Sole Shareholder. Upon request of the Sole Shareholder, such materials shall be sent within three working days from the date of receipt of the request. (Clause 9.6 amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 32/17 dated 16.08.2017.)

	9.7. The procedure for submitting items for consideration by the Sole Shareholder shall be determined in accordance with the Law of the Republic of Kazakhstan "On Joint Stock Companies", these Articles of Association and other documents regulating the Bank's internal activities, or directly by a resolution of the Sole Shareholder of the Bank.

	9.8. 9.8. The Bank shall disclose information on the website of the Financial Reporting Depository and on the website of the stock exchange in accordance with the procedure established by the Law of the Republic of Kazakhstan "On the Securities Market" and the regulatory legal act of the authorized body for regulation, control and supervision of the financial market and financial organizations. (Clause 9.8 amended in accordance with the resolutions of the Management Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019 and No. 53/19 dated 06.11.2019.)

	
Article 10. BOARD OF DIRECTORS OF THE BANK


	10.1. The Board of Directors is the governing body of the Bank, responsible for the overall management of the Bank's activities, except for items falling within the exclusive competence of the Sole Shareholder under the Law of the Republic of Kazakhstan "On Joint Stock Companies" and/or these Articles of Association, and operates on the basis of the Regulations on the Board of Directors of the Bank.

	10.2. The exclusive competence of the Bank's Board of Directors includes the following items:
1) identification of priority areas of activity, the Bank's business model and development strategy, amendments, additions and monitoring of its implementation; (sub-clause 1) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 31/20 dated 24.06.2020)
2) approval of the Bank's development plan and budget, reports on their implementation, as well as amendments, additions and monitoring of their implementation;
3) (sub-clause 3) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021);
4) making a resolution on the Bank's repurchase of outstanding shares or other securities and the price of their repurchase;
4-1) making a resolution on the placement (sale) of shares of the Bank or other securities convertible into common shares of the Bank in the cases provided for in paragraph 7 of Article 16 of the Law of the Republic of Kazakhstan "On Joint Stock Companies"; (supplemented by sub-clause 4-1) in accordance with the resolution of the Management Board of Baiterek No. 45/22 dated 19.10.2022.)
5) preliminary approval of the Bank's annual financial statements;
6) establishment of committees of the Bank's Board of Directors, approval of regulations on them, amendments and additions to them, as well as election and early termination of powers of members of the committees of the Bank's Board of Directors; (subparagraph 6) was amended in accordance with the resolution of the Management Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)
7) approval of reports on the work of the Bank's Board of Directors, committees of the Bank's Board of Directors, the Corporate Secretary, the internal audit unit, the Bank's Chief Compliance Controller, and the Ombudsman; (sub-clause 7) was supplemented in accordance with the resolution of the Board of Baiterek NMH JSC 
No. 29/21 dated 09.06.2021)
8) determining the terms of issue of the Bank's bonds and derivative securities, as well as making a resolution on their issue;
9) determination of the quantitative composition, term of office of the Bank's Management Board, the procedure for its work, election of members of the Bank's Management Board, with the exception of the Chairman of the Bank's Management Board, as well as early termination of their powers, with the exception of the Chairman of the Bank's Management Board; 
10) determining the amount of official salaries and conditions of remuneration and bonuses (remuneration), providing social support, as well as making a resolution on bonuses (remuneration) to the Chairman and members of the Management Board of the Bank; 
11) monitoring, control and evaluation of the activities of the Bank's Management Board;
12) determining the quantitative composition and term of office of the Bank's internal audit unit, appointing its head and employees, as well as early termination of their powers, determining the working procedure of the internal audit unit, the amount and conditions of remuneration and bonuses, providing social support, and making a resolution on awarding bonuses to the head and employees of the internal audit unit; (sub-clause 12) amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)
13) appointment, determination of the term of office of the corporate secretary, the procedure for their work, early termination of their powers, as well as determination of the amount of the official salary and conditions of remuneration, provision of social support, as well as making a resolution on awarding (remuneration) to the corporate secretary; (sub-clause 13) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)
14) approval of the report on compliance/non-compliance with the principles and provisions of the Corporate Governance Code; 
15) appointment, determination of the term of office of the chief Compliance Controller, the procedure for their work, early termination of their powers, determination of the amount of the official salary and conditions of remuneration, bonuses, social support, as well as making a resolution on awarding the chief compliance controller, the creation of a compliance control unit; (subparagraph 15) amended in in accordance with the resolution of the Board of Baiterek NMH JSC No. 31/20 dated 24.06.2020)
15-1) appointment, determination of the term of office of the head of risk management, early termination of their powers; (supplemented by sub-clause 15-1) in accordance with the resolution of the Board of 
Baiterek NMH JSC No. 31/20 dated 24.06.2020)
15-2) appointment, determination of the term of office of the head of divisions in the framework of fraud and unlawful incident risk management, early termination of their powers; (supplemented by subparagraph 15-2) in accordance with the resolution of the Board of 
Baiterek NMH JSC No. 42/25 dated 10.09.2025)
16) Bringing members of the Management Board of the Bank, except for the Chairman of the Management Board, employees of the Internal Audit Unit, the Corporate Secretary, the Chief Compliance Officer, and the Head of Risk Management, to material and disciplinary liability, suspending them from work, as well as early removal of disciplinary sanctions. (sub-clause 16) amended
 in accordance with Resolution No. 29/21 of the Management Board of Baiterek NMH JSC dated 09.06.2021.)
17) (sub-clause 17) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC 
No. 29/21 dated 09.06.2021)
18) (sub-clause 18) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC 
No. 29/21 dated 09.06.2021);
19) appointment, determination of the term of office and early termination of the powers of the Ombudsman; 
20) making resolutions on the establishment and closure of branches and representative offices of the Bank and approving the regulations on them, as well as amendments and additions to them;
21) making a resolution on the acquisition (alienation) by the Bank of ten or more percent of shares (stakes in the authorized capital) of other legal entities;
22) making resolutions on the items related to the competence of the general meeting of shareholders (participants) of a legal entity, ten or more percent of the shares (participation shares in the authorized capital) of which belongs to the Bank;
23) an increase in the Bank's liabilities by an amount equal to ten percent or more of its equity capital;
24) identification of information about the Bank or its activities that constitute an official, commercial or other legally protected secret;
[bookmark: sub1005751451]25) making a resolution on the conclusion of major transactions and transactions in which the Bank has an interest, with the exception of major transactions, the resolution on the conclusion of which is made by the Sole Shareholder of the Bank in accordance with sub-clause 21) of clause 9.2 of these Articles of Association; (sub-clause 25) was amended in accordance with the resolution of the Management  Board of Baiterek NMH JSC dated July 25, 2018 No. 30/18)
26) making a resolution on concluding transactions with persons related to the Bank by special relations in accordance with the requirements of the legislation of the Republic of Kazakhstan;
27) approval of the transaction, as a result of which the Bank's assets worth more than ten percent of the Bank's equity are transferred as collateral or another form of encumbrance;
27-1) making a resolution on granting a loan, the amount of which exceeds 5 (five) percent of the Bank's equity capital based on an analysis and assessment of the feasibility of issuing a loan; (supplemented by sub-clause 27-1) in accordance with the resolution of the Board of Baiterek NMH JSC No. 31/20 dated 24.06.2020)
27-2) making a resolution on the item of an unsecured consumer loan, the amount of which exceeds 20,000,000 (twenty million) tenge based on an analysis and assessment of the feasibility of issuing a bank loan. 
This sub-clause does not include cases of unsecured consumer loans being issued when refinancing mortgage loans; (supplemented by sub-clause 27-2) in accordance with the resolution of the Board of Baiterek NMH JSC No. 31/20 dated 24.06.2020)
28) approval of documents regulating the Bank's internal activities according to the list determined by the Bank's Board of Directors (with the exception of documents accepted by the Bank's Sole Shareholder and the Bank's Management Board for the purpose of organizing the Bank's activities), including an internal document establishing the terms and procedure for auctions and subscriptions of the Bank's securities, as well as amendments and additions thereto; 
29) Approval of internal risk management documents (Risk Management Policy, Capital Management Policy; policies for the management of individual types of risks; Regulations on the Internal Capital Adequacy Assessment Process (ICAAP); Regulations on the Internal Liquidity Adequacy Assessment Process (ILAAP); stress testing procedures and scenarios; Liquidity Management Policy; list of material risks; funding, investment and hedging strategy; contingency funding plan; risk appetite strategy; risk appetite statement; risk register; risk map; action plan for the management of material risks; key risk indicators; risk reports; back-testing results). (Sub-clause 29) amended in accordance with resolutions No. 31/20 dated 24.06.2020, No. 29/21 dated 09.06.2021, and No. 42/25 dated 10.09.2025 of the Management Board of Baiterek NMH JSC)
30) approval of the organizational structure of the Bank, changes and (or) additions to it, as well as the total number of employees of the Bank. Provided that, the Bank's organizational structure may be amended no more than once during a calendar year, except in cases involving the introduction of new and/or discontinuation of existing business processes and/or areas of activity; reorganization; amendments to state planning system documents; approval of new state programs or amendments and/or supplements to existing state programs. (sub-clause 30) amended in accordance with Resolutions No. 29/21 dated 09.06.2021 and No. 44/24 dated 12.09.2024 of the Management Board of Baiterek NMH JSC, and Resolution No. 02/26 dated 22.01.2026 of the Management Board of Baiterek NIH JSC)
31) determining the amount of payment for the services of an audit organization for the audit of financial statements, as well as an appraiser to assess the market value of property transferred to pay for Bank shares or which is the subject of a major transaction;
32) approval of the procedure and deadlines for submitting management reports to the Bank's Board of Directors on the implementation of the Bank's development strategy, development plan, budget, and achievement of the Bank's performance indicators, as well as their consideration;
33) preparation of recommendations to the Bank's Sole Shareholder regarding the distribution of the Bank's net income for the past financial year, payment of dividends on common shares and the amount of the dividend for the year per common share of the Bank;
34) making a resolution on the placement (sale), including the number of shares to be placed (sold) within the number of declared shares, the method and price of their placement (sale), except in cases provided for by the Law of the Republic of Kazakhstan "On Joint Stock Companies"; (sub-clause 34) was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 25.07.2018, No. 30/18 and No. 29/21 dated 09.06.2021)
35) preliminary consideration of items submitted to the Sole Shareholder of the Bank;
36) approval of certain types of standards and other limits of the Bank's administrative expenses;
37) making a resolution on granting consent regarding the possibility of members of the Bank's Management Board to work in other organizations;
38) giving direct operational instructions for the Bank to execute on its activities; (sub-clause 38) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)
39) other items stipulated by the legislation of the Republic of Kazakhstan and (or) these Articles of Association that do not fall within the exclusive competence of the Sole Shareholder of the Bank.
Items falling within the exclusive competence of the Bank's Board of Directors may not be transferred to the Bank's Management Board for resolution.
The Bank's Board of Directors is not entitled to make resolutions on the items that, in accordance with these Articles of Association, fall within the exclusive competence of the Bank's Management Board, as well as to make resolutions that contradict the resolutions of the Bank's Sole Shareholder.
The Bank's Board of Directors shall:
1) take measures to eliminate conflicts of interest when establishing the Bank's bodies;
2) monitor and, if possible, eliminate potential conflicts of interest at the level of officials and the Sole Shareholder of the Bank, including the misuse of the Bank's property and abuse in transactions in which there is an interest;
3) monitor the effectiveness of corporate governance practices in the Bank;
4) ensure compliance of the Bank's policies and other internal documents with the strategy, current market and economic situation, risk profile and requirements of the legislation of the Republic of Kazakhstan;
5) monitor and control the completeness, reliability and timeliness of the formation and submission of regulatory reports;
6) ensure compliance of the Bank's Articles of Association with the requirements of the legislation of the Republic of Kazakhstan, as well as keeping the Bank's Articles of Association up to date. 
7) Ensure that the authorized body for the regulation, control and supervision of the financial market and financial organizations is provided with the list of items submitted to the meetings of the Board of Directors of the Bank, as well as information on the participation of the members of the Board of Directors of the Bank in the absence of a representative of the authorized body for the regulation, control and supervision of the financial market and financial organizations. (clause 10.2 amended in accordance with resolutions No. 32/17 dated 16.08.2017 and No. 53/19 dated 06.11.2019 of the Management Board of Baiterek NMH JSC)

	10.3. Members of the Board of Directors of the Bank shall be elected by the Sole Shareholder of the Bank and re-elected by the Sole Shareholder in the event of the early termination of the powers of previously elected members of the Board of Directors of the Bank, with their candidacies to be subsequently approved by the authorized body for the regulation, control and supervision of the financial market and financial organizations in accordance with the legislation of the Republic of Kazakhstan and these Articles of Association. (clause 10.3 amended in accordance with Resolutions No. 32/17 dated 16.08.2017 and No. 53/19 dated 06.11.2019 of the Management Board of Baiterek NMH JSC)

	10.4. Only an individual can be a member of the Board of Directors.
A member of the Board of Directors may not delegate the performance of the functions assigned to them in accordance with the Law of the Republic of Kazakhstan "On Joint Stock Companies" and (or) these Articles of Association to other persons.
[bookmark: SUB540200]The members of the Board of Directors are elected from among:
[bookmark: SUB540202]1) persons proposed (recommended) for election to the Board of Directors as representatives of the Sole Shareholder;
[bookmark: SUB540203]2) individuals who have not been proposed (recommended) for election to the Board of Directors as a representative of the Sole Shareholder.

	10.5. A person elected to the Board of Directors of the Bank is subject to the requirements established by the legislation of the Republic of Kazakhstan and these Articles of Association.

	10.6. Members of the Bank's Management Board, other than its Chairman, may not be elected to the Bank's Board of Directors. The Chairman of the Bank's Management Board may not be elected Chairman of the Bank's Board of Directors.
The number of members of the Bank's Board of Directors shall be at least three persons. At least thirty percent of the Bank's Board of Directors shall be independent directors. (clause 10.6 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 08/16/2017 No. 32/17)

	10.7. Persons elected to the Board of Directors of the Bank may be re-elected an unlimited number of times, unless otherwise provided for by the legislation of the Republic of Kazakhstan or the Bank's Article4s of Association.
The term of office of the Bank's Board of Directors shall be set by the Bank's Sole Shareholder. 
The term of office of the Bank's Board of Directors expires at the time when the Bank's Sole Shareholder considers the item of electing a new Board of Directors, while independent directors are elected for a term of no more than three years, and subsequently, subject to satisfactory performance evaluation results, they may be re-elected for up to three more years.
Any term for the election of independent directors for a period of more than six consecutive years (for example, two three-year terms) is subject to special consideration, taking into account the results of the work and evaluation of the independent director, as well as the need for a qualitative renewal of the Bank's Board of Directors in accordance with the procedure established by the Bank's internal document. One and the same person from among the independent directors may not be elected to the Bank's Board of Directors for more than nine consecutive years (for example, three three-year terms). In exceptional cases, it is allowed to be elected for a term of more than nine years, while such a person is elected to the Bank's Board of Directors annually or at another time, with a detailed explanation of the need to elect this member of the Bank's Board of Directors and the impact of this fact on the independence of decision-making.
The sole shareholder of the Bank has the right to prematurely terminate the powers of all or individual members of the Bank's Board of Directors.
The powers of such a member of the Bank's Board of Directors shall expire from the date of the resolution of the Bank's Sole Shareholder on the early termination of their powers.
Early termination of the powers of a member of the Bank's Board of Directors on their initiative shall be carried out on the basis of a written notification from the Bank's Board of Directors.
The powers of such a member of the Bank's Board of Directors shall terminate upon receipt of the said notification by the Bank's Board of Directors, unless the notification specifies the date of early termination of the powers of a member of the Board of Directors. (the eighth paragraph was changed in accordance with the resolution of the Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019)
In case of early termination of the powers of a member of the Bank's Board of Directors, a new member of the Bank's Board of Directors is elected based on a resolution of the Bank's Sole Shareholder, while the powers of this member of the Bank's Board of Directors expire simultaneously with the expiration of the term of office of the Bank's Board of Directors as a whole. (clause 10.7 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	10.8. The Chairman of the Bank's Board of Directors shall be elected from among its members by a majority vote of the total number of members of the Board of Directors by open voting. 
The Bank's Board of Directors may re-elect its Chairman at any time. 
The Chairman of the Board of Directors shall organize the work of the Bank's Board of Directors, including:
1) convenes and conducts meetings of the Board of Directors;
2) approves the agenda of the scheduled meeting of the Board of Directors; 
3) organizes the keeping of minutes at meetings of the Board of Directors in accordance with the procedure established by the current legislation of the Republic of Kazakhstan.
In the absence of the Chairman of the Bank's Board of Directors, their functions are performed by one of the members of the Board of Directors by resolution of the Bank's Board of Directors.
10.8-1. Committees of the Bank's Board of Directors should be established in the Bank to consider the most important items and prepare recommendations to the Bank's Board of Directors.
The procedure for the formation and operation of committees of the Bank's Board of Directors, their number, powers, and quantitative composition are established by an internal document of the Bank approved by the Bank's Board of Directors.
If the item submitted for consideration by the Bank's Board of Directors falls within the authority of any committee of the Bank's Board of Directors, such an item shall be preliminarily considered by the relevant committee of the Bank's Board of Directors. (amended by clause 10.8-1 in accordance with the resolution of the Board of  Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	10.9. The members of the Bank's Board of Directors shall:
1) act in accordance with the requirements of the legislation of the Republic of Kazakhstan, these Articles of Association and internal documents of the Bank on the basis of awareness, transparency, in the interests of the Bank and its Sole Shareholder;
2) treat the Sole Shareholder fairly, and make an objective, independent judgment on corporate items.
Members of the Bank's Board of Directors who violate their duties are liable in accordance with the current legislation of the Republic of Kazakhstan.
Dismissal from office does not remove the obligation to compensate for the damage caused by such violations. 

	10.10. A meeting of the Bank's Board of Directors may be convened on the initiative of its Chairman or the Bank's Management Board, or at the request of:
1) any member of the Bank's Board of Directors;
2) the Bank's internal audit units;
3) the auditing organization that performs the audit of the Bank;
4) the sole shareholder of the Bank.
The request to convene a meeting of the Bank's Board of Directors is submitted to its Chairman by sending a corresponding written notice containing the proposed agenda of the meeting of the Bank's Board of Directors.
If the Chairman of the Bank's Board of Directors refuses to convene a meeting, the initiator has the right to apply with the specified request to the Bank's Management Board, which is obliged to convene a meeting of the Bank's Board of Directors.
A meeting of the Bank's Board of Directors shall be convened by its Chairman or the Bank's Management Board no later than ten calendar days from the date of receipt of the request to convene. 
Written notices of a meeting of the Bank's Board of Directors with attached materials on the agenda of the meeting shall be sent to the members of the Bank's Board of Directors no later than ten calendar days prior to the date of the meeting.
The notice of a meeting of the Bank's Board of Directors shall contain information on the date, time and place of the meeting, as well as its agenda and other materials in accordance with the Bank's internal documents.
A member of the Bank's Board of Directors shall notify the Bank's Management Board in advance of their inability to attend a meeting of the Bank's Board of Directors.
A meeting of the Bank's Board of Directors shall be held with the obligatory invitation of the person who submitted the specified request. (clause 10.10 was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17, No. 45/22 dated 19.10.2022)

	10.11. The Bank's Board of Directors shall be competent if at least half of the members of the Bank's Board of Directors are present at its meeting. 
If the total number of members of the Bank's Board of Directors is insufficient to achieve the quorum set forth in these Articles of Association, the Bank's Board of Directors is required to submit to the Sole Shareholder of the Bank the election of new members of the Bank's Board of Directors. The remaining members of the Bank's Board of Directors have the right to make a resolution only on submitting the specified item for consideration by the Sole Shareholder.

	10.12. Each member of the Bank's Board of Directors has one vote. The transfer of votes by one member of the Bank's Board of Directors to another member of the Bank's Board of Directors shall be prohibited.
Resolutions of the Bank's Board of Directors are made by a simple majority vote of the members of the Bank's Board of Directors present at the meeting. If the votes are equal, the vote of the Chairman of the Board of Directors of the Bank or the person presiding at the meeting of the Board of Directors of the Bank shall be decisive.
The Bank's Board of Directors may make a resolution to hold its own closed meeting, which may be attended only by members of the Bank's Board of Directors. 
Resolutions on the items submitted to the meeting of the Bank's Board of Directors may be taken by absentee voting. 
The resolution by absentee voting shall be recognized as adopted if there is a quorum in the ballots received in due time.
The resolution of the absentee meeting of the Bank's Board of Directors shall be made in writing and signed by the Corporate Secretary and the Chairman of the Bank's Board of Directors.
Resolutions adopted by the Bank's Board of Directors by absentee voting and the results of absentee voting shall be sent by the Corporate Secretary to the members of the Bank's Board of Directors no later than five working days from the date of signing the resolution, accompanied by the ballots on the basis of which the resolution was made. (clause 10.12 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	10.13. The resolutions of the Bank's Board of Directors, which were taken at its meeting held in person, are formalized by minutes, which must be drawn up and signed by the person who chaired the meeting and the corporate secretary within seven days from the date of the meeting and contain: (the first paragraph of clause 10.13 was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 31/20 dated 24.06.2020)
1) full name and location of the Bank's Management Board;
2) date, time and place of the meeting;
3) information about the persons who participated in the meeting;
4) agenda of the meeting;
5) information about the presence of a quorum of the meeting;
6) the items put to the vote and the results of voting on them, reflecting the voting result of each member of the Bank's Board of Directors on each item on the agenda of the meeting of the Bank's Board of Directors;
7) resolutions made;
8) other information as decided by the Bank's Board of Directors.
The minutes of meetings of the Bank's Board of Directors and resolutions of the Bank's Board of Directors adopted by absentee voting shall be kept in the Bank.
At the request of a member of the Bank's Board of Directors, the Corporate Secretary of the Bank is obliged to provide them with the minutes of the meeting of the Bank's Board of Directors and resolutions taken by absentee voting for review and (or) provide them with extracts from the minutes and resolutions certified by the signature of an authorized employee of the Bank. (paragraph 10.13 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17 and dated 25.07.2018 No. 30/18)

	
Article 11. THE MANAGEMENT BOARD OF THE BANK:


	11.1. The executive body of the Bank is the Management Board of the Bank, acting on the basis of the Regulations on the Management Board of the Bank, approved by the Board of Directors of the Bank. 
The Management Board of the Bank manages the Bank’s day-to-day operations.
The Management Board of the Bank acts on behalf of the Bank, including representing its interests, performs transactions on behalf of the Bank in accordance with the procedure established by the current legislation of the Republic of Kazakhstan and these Articles of Association, approves the staffing table, including the central office, branches, representative offices, issues resolutions and gives instructions that are mandatory for all employees of the Bank. 
Resolutions of the Bank's Management Board can be made both in person and in absentia.
Resolutions of the Bank's Management Board taken at meetings (in person) are reflected in the minutes of the Bank's Management Board meeting. The minutes of the meeting of the Bank's Management Board must be signed by all members of the Bank's Management Board present at the meeting and contain the items put to the vote, the results of voting on them, reflecting the voting result of each member of the Bank's Management Board on each item.
Resolutions of the Bank's Management Board taken in absentia (by poll) are formalized by the minutes of the Bank's Management Board. The positions of the members of the Bank's Management Board on the items, resolutions on which are made in absentia and formalized in the minutes of the Bank's Management Board shall be reflected in the minutes.
The transfer of voting rights by a member of the Bank's Management Board to another person, including another member of the Bank's Management Board, is not allowed. 
Meetings of the Management Board shall be held as necessary, but at least once a month.
In the absence of the Chairman of the Bank's Management Board, their functions shall be performed by the person acting as the Chairman of the Bank's Management Board.
Meetings of the Bank's Management Board shall be chaired by the Chairman of the Bank's Management Board.
Meetings of the Bank's Management Board may be held on any day, including weekends and holidays. The place and time of the meeting of the Bank's Management Board shall be determined by the Chairman of the Bank's Management Board. If necessary, a meeting of the Bank's Management Board may be held (continued) for several days. In this case, the date of the resolution shall be considered to be the date of the last day of the meeting of the Bank's Management Board.
The Chairman of the Bank's Management Board or at least one third of the total number of members of the Bank's Management Board may request an extraordinary meeting of the Bank's Management Board to discuss the most urgent and important items.
The number of persons (other than members of the Bank's Management Board) who may attend a meeting of the Bank's Management Board on a specific item, as well as whose presence is mandatory, is determined by the Chairman of the Bank's Management Board.
The resolutions shall be made by a simple majority of votes of the members of the Bank's Management Board, provided that at least half of the total number of members of the Bank's Management Board, including the Chairman of the Bank's Management Board, participate in the voting. If the votes are equal, the vote of the Chairman of the Bank's Management Board shall be decisive. (Clause 11.1 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	11.2. The Management Board of the Bank is obliged to comply with the resolutions of the Sole Shareholder and the Board of Directors of the Bank.

	11.3. The Bank's Management Board consists of at least three members, including the Chairman and other members of the Bank's Management Board. (clause 11.3 was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17, No. 24/25 dated 22.05.2025)

	11.4. The formation of the Bank's Management Board, determination of its powers, as well as early termination of powers are carried out by resolution of the Bank's Board of Directors in accordance with the legislation of the Republic of Kazakhstan and these Articles of Association.
The functions, rights and duties of a member of the Bank's Management Board are determined by the Law of the Republic of Kazakhstan "On Joint Stock Companies", other legislative acts of the Republic of Kazakhstan, these Articles of Association, as well as the employment contract concluded by the said person with the Bank. The employment contract on behalf of the Bank with the Chairman of the Management Board is signed by the Chairman of the Board of Directors of the Bank or a person authorized to do so by the Sole Shareholder or the Board of Directors of the Bank. Employment contracts with other members of the Bank's Management Board are signed by the Chairman of the Bank's Management Board.
A member of the Bank's Management Board may hold a position in other organizations or in the bodies of other organizations only with the consent of the Bank's Board of Directors.
The Chairman of the Management Board may not hold the position of head of the executive body or of a person solely performing the functions of the executive body of another legal entity, or hold the position of head of a branch of a foreign legal entity whose business is the provision of financial services. (the fourth paragraph of clause 11.4 was supplemented in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)

	11.5. The competence of the Bank's Management Board includes making resolutions on any items of the Bank's activities that are not attributed by the legislation of the Republic of Kazakhstan and these Articles of Association to the competence of the Bank's Sole Shareholder, the Bank's Board of Directors and Bank officials, including on the items:
1) managing the Bank's day-to-day operations, ensuring the implementation of resolutions of the Bank's Sole Shareholder and the Bank's Board of Directors; (sub-clause 1) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)
2) approval of internal documents adopted for the purpose of organizing the Bank's activities, with the exception of documents whose approval by the legislation of the Republic of Kazakhstan and (or) these Articles of Association falls within the competence of the Bank's Sole Shareholder and (or) the Bank's Board of Directors; (sub-clause 2) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 31/20 dated 24.06.2020)
2-1) approval of the tax accounting policy; (supplemented by sub-clause 2-1) in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021)
2-2) (sub-clause 2-2) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 42/25 dated 10.09.2025);
3) (sub-clause 3) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021);
4) (sub-clause 4) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021);
5) approval of the Bank's staffing schedule, as well as any amendments and/or supplements thereto, within the organizational structure and the total number of employees approved by the Bank's Board of Directors. (sub-clause 5) amended in accordance with the resolutions of the Management Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021 and No. 44/24 dated 12.09.2024, and Resolution of the Management Board of Baiterek NMH JSC No. 02/26 dated 22.01.2026.)
6) approval of the Bank's rules on remuneration, incentives, social support, as well as the salary scale for the Bank's employees (except for the Chairman and members of the Management Board, employees of the Internal Audit Unit, the Corporate Secretary, and the Chief Compliance Officer); (sub-clause 6) amended in accordance with Resolution No. 29/21 of the Management Board of Baiterek NMH JSC dated 09.06.2021.)
7) (sub-clause 7) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021); 
8) (sub-clause 8) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021);
9) making a resolution on the provision of sponsorship (charitable) assistance;
10) making resolutions on the establishment, determining the composition, and approving regulations on committees (commissions) under the Bank's Management Board;
11) making a resolution on increasing the Bank's obligations by up to ten percent of the Bank's equity and concluding other transactions, with the exception of transactions referred by the legislation of the Republic of Kazakhstan and (or) these Articles of Association to the competence of other bodies of the Bank;
12) (sub-clause 12) was deleted in accordance with the resolution of the Board of Baiterek NMH JSC No. 29/21 dated 09.06.2021);
12-1) determination of an audit organization performing other types of audit (special purpose audit of quasi-public sector entities, tax audit and audit of other information), determination of the amount of payment for the services of an audit organization for other types of audit, except for the case specified in sub-clause 11) of clause 8.1 of these Articles of Association; (sub-clause 12-1) was supplemented in accordance with the resolution of the Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019)
13) prior approval of the items submitted by the Bank's Management Board for consideration by the Bank's Board of Directors and the Bank's Board of Directors for consideration by the Bank's Sole Shareholder, with the exception of the items provided for in sub-clauses 8), 9), 17), 20), 24) of clause 9.2, sub-clauses 6), 7), 9), 10), 12), 13), 15) – 18), 37) of clause 10.2 of these Articles of Association; (sub-clause 13) was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 14/21 dated 25.03.2021)
14) making resolutions on other items related to ensuring the Bank's activities that do not fall within the exclusive competence of other bodies and officials of the Bank. (clause 11.5 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	11.6. The Bank has the right to challenge the validity of a transaction made by its Management Board in violation of the restrictions established by the Bank if it proves that the parties were aware of such restrictions at the time of the transaction.

	11.7. Chairman of the Management Board of the Bank shall:
1) organize the implementation of resolutions of the Sole Shareholder and the Board of Directors of the Bank;
2) act on behalf of the Bank in relations with third parties without a power of attorney;
3) issue power of attorney for the right to represent the Bank in its relations with third parties;
4) hires, transfers and dismisses the Bank's employees (except for members of the Management Board, employees of the Internal Audit Unit, the Corporate Secretary, the Chief Compliance Officer, and the Head of Risk Management), applies incentives and disciplinary sanctions to them, determines the salaries of the Bank's employees in accordance with the Bank's staffing schedule, and determines the amount of bonuses payable to the Bank's employees (except for members of the Management Board, employees of the Internal Audit Unit, the Corporate Secretary, the Chief Compliance Officer, and the Head of Risk Management); (sub-clause 4) amended in accordance with Resolution No. 31/20 of the Management Board of Baiterek NMH JSC dated 24.06.
5) in case of their absence, assign the performance of their duties to one of the members of the Bank's Management Board;
6) distribute duties, as well as areas of authority and responsibilities among the members of the Bank's Management Board;
7) organize anti-corruption work and is personally responsible for this work;
8) perform other functions defined by the legislation of the Republic of Kazakhstan, these Articles of Association, resolutions of the Sole Shareholder and the Board of Directors.

	
Article 12. THE BANK'S INTERNAL AUDIT DEPARTMENT


	12.1. The Bank's Internal Audit Department shall be established by a resolution of the Bank's Board of Directors, consisting of at least three employees. (clause 12.1 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	12.2. The Internal Audit Department shall monitor its financial and economic activities, operations and actions of the Management Board and structural divisions of the Bank.

	12.3. The Internal Audit Department shall be directly subordinate to the Bank's Board of Directors and reports to it on its work, has free and independent access to the management and heads of the Bank's structural divisions.

	12.4. The Internal Audit Department, regardless of the daily work of the Bank, shall have access to all types of transactions conducted by the Bank, including its branches.

	12.5. (Clause 12.5 was deleted by the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 № 32/17)

	12.6. Employees of the Internal Audit Department shall perform their duties in accordance with employment contracts signed with them by the Chairman of the Bank’s Management Board or their designee.
Employees of the Internal Audit Department may not be elected to the Board of Directors and the Management Board of the Bank.

	
Article 13. PRINCIPLES OF OPERATION AND LIABILITY OF THE BANK'S OFFICIALS. AFFILIATED PERSONS OF THE BANK


	13.1. Bank officials shall: 
1) perform their duties in good faith and use methods that best reflect the interests of the Bank and the Sole Shareholder of the Bank;
2) not use the Bank's property and do not allow its use in contradiction with these Articles of Association and resolutions of the Bank's Sole Shareholder and the Bank's Board of Directors, as well as for personal purposes and do not abuse it when making transactions with their affiliated companies;
3) ensure the integrity of accounting and financial reporting systems, including conducting an independent audit;
4) control the disclosure and provision of information about the Bank's activities in accordance with the requirements of the legislation of the Republic of Kazakhstan; 
5) keep confidential information about the Bank's activities, including for three years from the date of termination of work at the Bank, unless otherwise established by the Bank's internal documents. (clause 13.1 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17) 

	13.2. The Bank's officials shall be liable, in accordance with the laws of the Republic of Kazakhstan, to the Bank and the Sole Shareholder of the Bank for damage caused by their actions and (or) inaction, and for losses incurred by the Bank, including, but not limited to, losses incurred as a result of:
1) providing misleading or knowingly false information;
2) violations of the information provision procedure established by the Law of the Republic of Kazakhstan "On Joint-Stock Companies";
3) proposals for concluding and/or making resolutions on concluding major transactions and/or related-party transactions that have resulted in losses to the Bank as a result of their unfair actions and/or inaction, including for the purpose of obtaining profits (income) from them or their affiliates as a result of concluding such transactions with the Bank.
The adoption by the Bank's Sole Shareholder, in the cases предусмотрed by the Law of the Republic of Kazakhstan "On Joint Stock Companies" and/or these Articles of Association, of a resolution to enter into a major transaction and/or a related-party transaction shall not release from liability the officer who proposed such transaction or the officer who acted in bad faith and/or failed to act at the meeting of the Bank's body of which he or she is a member, including for the purpose of obtaining profit (income) for himself/herself or for his/her affiliated persons, if the execution of such transaction caused losses to the Bank.
The Bank, based on a resolution of the Bank's Sole Shareholder, or the Sole Shareholder acting in its own name and in the interests of the Bank, shall have the right to bring a court action seeking to hold an officer liable for damage incurred by the Bank as a result of the Bank entering into a related-party transaction under which the Bank acquired or disposed of property with a value amounting to ten percent or more of the total carrying amount of its assets, resulting in the officer and/or their affiliated persons obtaining profit (income), if it is proven that, at the time the resolution to enter into the transaction was made, the value of such property was clearly disproportionate to its market value as determined by an appraiser in accordance with the Law of the Republic of Kazakhstan "On Valuation Activities in the Republic of Kazakhstan." 
The Bank, based on a resolution of the Bank's Sole Shareholder, or the Sole Shareholder acting in its own name, shall have the right to bring a court action against an officer seeking compensation to the Bank for damage or losses caused by such officer to the Bank, as well as the return to the Bank by the officer and/or their affiliated persons of any profit (income) obtained as a result of resolutions to enter into (or propose entering into) major transactions and/or related-party transactions that resulted in losses to the Bank, if the officer acted in bad faith and/or failed to act.
The Bank, based on a resolution of the Bank's Sole Shareholder, or the Sole Shareholder acting in its own name, shall have the right to bring a court action against an officer of the Bank and/or a third party seeking compensation to the Bank for losses incurred by the Bank as a result of a transaction concluded by the Bank with such third party, if, in concluding and/or executing such transaction, the officer of the Bank, pursuant to an agreement with such third party, acted in violation of the legislation of the Republic of Kazakhstan, these Articles of Association, the Bank's internal documents, or their employment agreement. In this case, the specified third party and an official of the Bank shall act as joint debtors of the Bank when reimbursing the Bank for such losses. 
Before applying to the court, the Bank's Sole Shareholder shall submit a request to the Chairman of the Bank's Board of Directors to place on the agenda of a meeting of the Board of Directors the item of compensation to the Bank for losses caused by the Bank's officers, and the return to the Bank by the Bank's officers and/or their affiliated persons of any profit (income) received by them as a result of resolutions to enter into (or propose entering into) major transactions and/or related-party transactions.
The Chairman of the Bank's Board of Directors is obliged to convene an in-person meeting of the Bank's Board of Directors no later than ten calendar days from the date of receipt of the request.
The resolution of the Bank's Board of Directors on the request of the Bank's Sole Shareholder is brought to their attention within three calendar days from the date of the meeting. Upon receipt of this resolution of the Bank's Board of Directors or its non-receipt within the specified period, the Bank's Sole Shareholder has the right to file a lawsuit on their behalf in court to protect the Bank's interests if there are documents confirming the appeal of the Bank's Sole Shareholder to the Chairman of the Bank's Board of Directors on the specified item.
Bank officials, with the exception of an official who is interested in making a transaction and proposed a transaction that resulted in losses to the Bank, are exempt from liability if they voted against a resolution taken by the Bank's body that caused losses to the Bank or the Sole Shareholder of the Bank, or did not participate in voting for valid reasons.
An official is exempt from compensation for losses incurred as a result of a commercial (entrepreneurial) decision if it is proved that he acted appropriately in compliance with the principles of the Bank's officials established by the Law of the Republic of Kazakhstan "On Joint Stock Companies", based on up-to-date (appropriate) information at the time of making the resolution and reasonably believed that such a resolution serves the interests of the Bank. 
Bank officials found guilty by a court of committing crimes against property, in the sphere of economic activity, or against the interests of service in commercial or other organizations, as well as those released from criminal liability on non-rehabilitating grounds for committing these crimes, may not, within five years from the date of repayment or withdrawal in accordance with the procedure established by law, have a criminal record or exemption from criminal liability to perform the duties of Bank officials.
If the financial statements of the Bank distort the financial position of the Bank, the Bank's officials who signed these financial statements of the Bank are liable to third parties who have suffered material damage as a result.
The provisions of paragraphs nine, ten, eleventh, twelfth, thirteenth, fourteenth, and fifteenth of this clause shall apply to cases of damage to the Bank resulting from the transaction provided for in paragraphs six, seven, and eight of this clause. (clause 13.2 was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17 and No. 53/19 dated 06.11.2019)

	13.3. The Bank is obliged to keep records of its affiliated persons on the basis of information provided by these persons or the central securities depository. (the first paragraph was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019)
The affiliated persons of the Bank, within seven days from the date of occurrence of the fact of affiliation with the Bank, are obliged to provide the Bank with information about their affiliated companies in writing to the extent prescribed by the legislation of the Republic of Kazakhstan.

	
Article 14. ACCOUNTING, REPORTING AND AUDITING OF THE BANK


	14.1. The accounting procedure and preparation of financial statements are carried out in accordance with the legislation of the Republic of Kazakhstan on accounting and financial reporting and international financial reporting standards. (clause 14.1 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)

	14.2. The annual financial statements shall include: balance sheet, income statement, cash flow statement, statement of changes in equity, explanatory note.
Information about a major transaction and/or an interested party transaction is disclosed in the explanatory note to the annual financial statements in accordance with international Financial Reporting Standards. Information about a transaction that results in the acquisition or alienation of property worth ten percent or more of the Bank's assets should include information about the parties to the transaction, the terms and conditions of the transaction, the nature and extent of the interests of the persons involved, as well as other information about the transaction.

	14.3. The Bank publishes the annual financial statements and the audit report approved by the Sole Shareholder of the Bank in the mass media within the time period established by the legislation of the Republic of Kazakhstan.
The Bank's annual financial statements are subject to preliminary approval by the Bank's Board of Directors no later than thirty calendar days prior to the date of their submission to the Bank's Sole Shareholder. The final approval of the Bank's audited annual financial statements is made by the Bank's Sole Shareholder within five months after the end of the financial year. The specified period is considered extended to three months if it is impossible to complete the audit of the Bank during the reporting period.
The Bank is obliged to provide shareholders with information about the Bank's activities in writing. (the third paragraph was amended in accordance with the resolution of the Board of Baiterek NMH JSC No. 21/19 dated 23.04.2019), (clause 14.3 was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17, No. 45/22 dated 19.10.2022)

	14.4.  An audit of the Bank may be conducted on the initiative of the Board of Directors, the Management Board at the expense of the Bank, or at the request of the Sole Shareholder at their expense, while the Sole Shareholder has the right to independently determine the audit organization. 

	14.5. In case of an audit at the request of the Bank's Sole Shareholder, the Bank is obliged to provide all necessary documentation (materials) requested by the auditing organization.
If the Bank's Management Board avoids conducting an audit of the Bank, an audit may be ordered by a court resolution on the claim of any interested person. (clause 14.5 was amended in accordance with the resolution of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17)
14.6. At the request of the Sole Shareholder, the Bank shall provide it with copies of the documents provided for by the Law of the Republic of Kazakhstan "On Joint Stock Companies" in accordance with the procedure established by these Articles of Association. (amended by clause 14.6 in accordance with the resolution of the Board of 
Baiterek NMH JSC No. 45/22 dated 19.10.2022)
14.7. To receive the documents stipulated by the Law of the Republic of Kazakhstan "On Joint Stock Companies", the Sole Shareholder submits a written application to the Bank, which specifies the name of the required documents. The application is subject to consideration within ten calendar days from the date of its receipt by the Bank. Within the specified period, the Bank is obliged to provide the Sole Shareholder with copies of the documents provided for in paragraphs 1 and 2 of Article 80 of the Law of the Republic of Kazakhstan "On Joint Stock Companies", while restrictions may be imposed on the provision of information constituting official, commercial or other legally protected secrets. 
Documents regulating certain items of the item, placement, circulation and conversion of the Bank's securities, containing information constituting an official, commercial or other legally protected secret, shall be submitted for review to the Sole Shareholder upon their request. (amended by paragraph 14.7 in accordance with the resolution of the Board of Baiterek NMH JSC No. 45/22 dated 19.10.2022)
14.8. The Bank shall set the amount of the fee for providing copies of documents, which cannot exceed the cost of making copies of documents and paying the costs associated with the delivery of documents to the Sole Shareholder of the Bank. (amended by clause 14.8 in accordance with the resolution of the Board of Baiterek NMH JSC No. 45/22 dated 19.10.2022)


	
Article 15. REORGANIZATION AND LIQUIDATION OF THE BANK


	15.1. The Bank's reorganization (merger, affiliation, division, separation, transformation) shall be carried out in accordance with the Civil Code of the Republic of Kazakhstan, taking into account the specifics established by the legislative acts of the Republic of Kazakhstan. 
In case of reorganization of a Bank by way of division or separation, creditors of the reorganized Bank shall have the right to demand early termination of the obligation under which this Bank is the debtor and compensation for losses.
If, in the event of reorganization, the Bank ceases to operate, the issue of its shares is subject to cancellation in accordance with the procedure established by the legislation of the Republic of Kazakhstan.

	15.2. The reorganization of the Bank may be carried out on a voluntary or compulsory basis.
The resolution on voluntary reorganization shall be made by the Sole Shareholder. 
The compulsory reorganization of the Bank shall be carried out by a court decision in accordance with the current legislation, taking into account the specifics provided for by banking legislation. 
If the Bank's bodies authorized to carry out compulsory reorganization by a court decision in the form of division or spin-off shall not carry out the reorganization within the time period specified in such a decision, the court appoints a trustee who meets the qualification requirements and instructs them to carry out the reorganization in the form of division or spin-off.
From the moment the trustee is appointed, the powers of the Board of Directors and the Sole Shareholder of the Bank to determine the terms of reorganization provided for by the legislative acts of the Republic of Kazakhstan shall transferred to them.
15.3. The bank may be liquidated: 
a) by the resolution of its Sole Shareholder of the Bank, with the permission of the authorized body for regulation, control and supervision of the financial market and financial organizations (voluntary liquidation); 
b) by a court decision in cases stipulated by legislative acts of the Republic of Kazakhstan (compulsory liquidation). 
Termination of the Bank's activities, including on the grounds of bankruptcy, is carried out in accordance with the legislative acts of the Republic of Kazakhstan, taking into account the requirements of the banking legislation of the Republic of Kazakhstan. (clause 15.3 was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17 and No. 53/19 dated 06.11.2019)
15.4. The requirement to liquidate the Bank may be brought to court by interested persons, unless otherwise provided by the legislative acts of the Republic of Kazakhstan.
The liquidation commission shall be appointed by the resolution of the court or the Sole Shareholder of the Bank on the liquidation of the Bank. 
The Liquidation Commission has the authority to manage the Bank during its liquidation and perform actions, the list of which is determined by the legislation of the Republic of Kazakhstan. 
[bookmark: _GoBack]In order to ensure the interests of creditors and make resolutions with their participation in the procedures of voluntary and compulsory liquidation, a creditors' committee is established. 
The composition of the Bank's creditors' committee is approved by the authorized body for regulation, control and supervision of the financial market and financial organizations on the recommendation of the Bank's liquidation commission.
The specifics of the formation and activities of the creditors' committee are established by the legislation of the Republic of Kazakhstan.
In case of voluntary liquidation, the liquidation commission shall include representatives from the Bank's creditors, representatives of major shareholders, as well as other persons in accordance with the resolution of the Bank's Sole Shareholder.
The liquidation procedure of the Bank and the procedure for satisfying the claims of its creditors shall be regulated by the legislation of the Republic of Kazakhstan. 
Upon liquidation of the Bank, its shares shall be subject to cancellation in accordance with the procedure established by the legislation of the Republic of Kazakhstan. (clause 15.4 was amended in accordance with the resolutions of the Board of Baiterek NMH JSC dated 16.08.2017 No. 32/17 and No. 53/19 dated 06.11.2019)
15.5. The property of the liquidated Bank remaining after satisfying creditors' claims is distributed by the liquidation commission in accordance with the requirements of the legislation of the Republic of Kazakhstan.


Article 16. FINAL PROVISIONS
          16.1. If any of the provisions of these Articles of Association becomes invalid, this does not affect the validity of the remaining provisions.
          An invalid provision, in accordance with the procedure established by law, is replaced by another legally permissible provision.
          16.2. All amendments and additions to these Articles of Association are drawn up in writing, signed by the authorized bodies of the Bank, and submitted to the relevant state bodies of the Republic of Kazakhstan in accordance with the legislation of the Republic of Kazakhstan.


          Chair of the Management Board                                                           A.  Zhumagulov
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