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1. General provisions

1. 	The Regulations on the Corporate Secretary of Otbasy Bank Joint Stock Company (hereinafter referred to as the 
Regulations) have been developed in accordance with the legislation of the Republic of Kazakhstan, the Charter of Otbasy Bank JSC (hereinafter referred to as the Bank) and internal documents of the Bank. Sub-paragraph 1 was amended in accordance with the decision of the Board of Directors dated March 31, 2021. (decision No. 3).
2. 	The Regulations define the status of the corporate secretary in the organizational structure and corporate governance system of the Bank, the procedure for appointment and early dismissal of the corporate secretary, his tasks, functions, rights and obligations, powers and responsibilities, organizational and technical support of activities.
[bookmark: SUB10007]3. 	The Corporate Secretary is an employee of the Bank who is not a member of the Board of Directors or the executive body of the Bank, who is appointed by the Board of Directors of the Bank and is accountable to the Board of Directors of the Bank. 
4. 	The Corporate Secretary participates in the development, compliance and periodic revision of the corporate governance Code, including documents related to corporate governance, analysis of relevant practices, as well as in ensuring compliance by the Bank's bodies and officials with the requirements of regulatory legal acts of the Republic of Kazakhstan, the Charter and other internal documents of the Bank. The Corporate Secretary prepares a report on compliance with the principles and provisions of the Corporate Governance Code. This report should include a list of principles and provisions of the corporate governance code that are not being followed, with appropriate explanations. 
The Corporate Secretary carries out arrangements for the preparation and holding of meetings of the Board of Directors; ensures the organization of effective interaction between the Bank's bodies; promotes disclosure of information about the Bank within the framework of the requirements of the legislation and internal documents of the Bank, storage of its documents, consideration by the Bank of appeals from the Sole Shareholder and resolution of conflicts related to violation of the rights of the Sole Shareholder.  
5. 	The Corporate Secretary carries out their activities in accordance with the legislation of the Republic of Kazakhstan, the Bank's Charter, these Regulations, as well as other internal documents of the Bank. 

2. Appointment and termination 
of powers of the Bank's Corporate Secretary

6. 	The Corporate Secretary shall be appointed by the Bank's Board of Directors on the recommendation of the Chairman or members of the Bank's Board of Directors by a simple majority vote of the members of the Board of Directors participating in the meeting.
7. 	The Corporate Secretary is the Secretary of the Bank's Board of Directors and committees of the Bank's Board of Directors and performs the functions of technical and organizational support for meetings of the Bank's Board of Directors and committees of the Bank's Board of Directors.
8. 	The Corporate Secretary shall possess the knowledge, experience and personal qualities necessary to carry out the functions assigned to him, have high business and professional qualities, as well as enjoy the trust of the Sole Shareholder and members of the Board of Directors, as well as:
1) 	have a university degree in law or economics;
2) 	have at least 5 (five) years of work experience and practical knowledge in the field of corporate governance and corporate law; Sub-paragraph 2) of paragraph 8 is set out in accordance with the decision of the Board of Directors dated 21.09.2020 (Decision No. 8).
3) 	have knowledge of the legislation of the Republic of Kazakhstan;
4) 	be able to negotiate and resolve conflicts between participants in corporate relations;
5) 	have organizational and analytical skills;
6) 	speak the state language, as well as English, if there are persons on the Board of Directors who do not speak the state and/or Russian languages.
9. 	To consider a candidate for the position of Corporate Secretary, the candidate submits the following information to the Board of Directors:
1) 	last name, first name and patronymic;
2) 	date of birth;
3) 	education (basic and additional), including the name of the educational institution, year of graduation, specialty (qualification), degree (if applicable);
4) 	information about places of work for at least the last 5 (five) years;
5) 	information about the presence (absence) of affiliation to the Bank or its officials, as well as other information about the existence of relations between the candidate and the Bank and (or) its officials, which may lead to a conflict of interests;
6) 	information on the presence or absence of shares (participation interests) of legal entities owned by the candidate; 
7) 	written consent of the candidate for election to the position of Corporate Secretary of the Bank;
8) 	other information that may influence the performance of his functions as Corporate Secretary.
10. 	The conditions for the Corporate Secretary to perform his duties are determined by the employment contract, these Regulations, as well as other internal documents of the Bank. The employment contract is signed by the Head of the Bank's executive body, based on a decision of the Bank's Board of Directors.
11. 	The Board of Directors may terminate the powers of the Corporate Secretary prematurely at any time and appoint a new Corporate Secretary in accordance with the legislation of the Republic of Kazakhstan. 
12. 	The presence of a candidate (candidates) for the position of Corporate Secretary at meetings of the HR, Remuneration and Social Affairs Committee and the Board of Directors when deciding on the appointment of a Corporate Secretary is mandatory.
13. 	The Corporate Secretary should not combine his/her activities with the performance of other functions in the Bank, as well as work in other organizations without the approval of the Bank's Board of Directors.
13-1. The procedure for the onboarding and succession planning of the Corporate Secretary of the Bank is provided for in the Program, which is Appendix No. 1 to these Regulations. Paragraph 13-1 was amended in accordance with the decision of the Board of Directors dated November 30, 2023 (Decision No. 15).


3. Tasks of the Bank's Corporate Secretary 

14. The tasks of the Corporate Secretary within the framework of his activities are:
1) ensuring the development of the corporate governance system;
2) ensuring the control of compliance with the best practices of corporate behavior;
3) providing support for the work and organization of meetings of the Board of Directors and its committees;
4) ensuring effective interaction of the Company's bodies;
5) ensuring the protection of the rights and interests of the Sole Shareholder;
6) ensuring the disclosure (provision) of information about the Company and the storage of Company documents in accordance with the requirements of the legislation and internal documents of the Company.
Paragraph 14 is set out in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision No. 02).

[bookmark: _Hlk234826449]4. Functions of the Bank's Corporate Secretary

15. The Corporate Secretary participates in ensuring the development of the corporate governance system, namely:
1) assists the Board of Directors in developing, complying with, and periodically reviewing the Company's Corporate Governance Code;
2) strives to keep abreast of the latest changes in the legislation of the Republic of Kazakhstan and internationally recognized good corporate governance practices and periodically provides relevant information to the heads of the Company's structural divisions;
3) provides the members of the Board of Directors of the Company with explanations of the requirements of the legislation of the Republic of Kazakhstan, the Charter and other internal documents of the Company in the field of corporate governance, if necessary;
4) informs the Board of Directors about the Company's corporate governance activities;
5) participates in the preparation of a report for the Board of Directors on the state of corporate governance in the Company, the Company's compliance with the requirements of rules and procedures in the field of corporate governance, provides recommendations for improving corporate governance practices in the Company;
6) informs the Sole Shareholder and the Board of Directors of the Company about the revealed violations in the Company's activities when making corporate decisions and makes proposals to them on measures to eliminate the violations;
7) organizes the interaction of the members of the Board of Directors with the executive body of the Company regarding the organization of the activities of the Board of Directors.";
8) monitors trends in corporate governance and prepares a review of these changes and trends for the Board of Directors;
9) monitors trends in corporate social responsibility and prepares a review of such trends for the Board of Directors, as well as provides advice on the Bank's reporting on these issues required by the Corporate Governance Diagnostic Methodology.
Paragraph 15 is set out in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision No. 02).
16. 	The Corporate Secretary participates in ensuring compliance with the best practices of corporate conduct, namely, monitors compliance by all management bodies of the Bank with the requirements stipulated by the Charter and other internal documents of the Bank, and initiates the necessary amendments and additions to the relevant documents in accordance with the established procedure. The Corporate Secretary is obliged to promptly inform the Chairman of the Board of Directors of all identified violations of the legislation of the Republic of Kazakhstan, the Charter and internal documents related to the activities of the Board of Directors.
17. As part of ensuring support for the work and organization of meetings of the Board of Directors and its committees, the Corporate Secretary performs the following functions::
1) organizing the onboarding of newly elected members of the Board of Directors, including explaining to the newly elected members of the Board of Directors the rules of operation of the Board of Directors and other bodies of the Company, the organizational structure of the Company, as well as informing about the Company's officials, familiarization with the Company's internal documents, decisions of the Sole Shareholder, the Board of Directors and the executive body, providing other information relevant to the proper performance of their duties by members of the Board of Directors;
2) providing explanations to the members of the Board of Directors regarding the requirements of the legislation of the Republic of Kazakhstan, the Charter and internal documents of the Company concerning the procedural issues of preparation and holding meetings of the Board of Directors, disclosure (provision) of information about the Company and other issues;
3) collecting and recording information regarding members of the Board of Directors necessary for submission to the relevant structural divisions of the Company in order to form a report on affiliated companies and provide information to the relevant authorized bodies in accordance with the procedure established by the legislation of the Republic of Kazakhstan and internal documents of the Company;
4) ensures proper observance of the procedure for holding a meeting of the Board of Directors in accordance with the requirements of the legislation of the Republic of Kazakhstan, the Charter and internal documents of the Company;
5) draws up a draft work plan of the Board of Directors for the relevant year, approved by a decision of the Board of Directors no later than December 25 of the year preceding the planned one, as well as an annual schedule of meetings of the Board of Directors and submits them for approval by the Board of Directors;
6) draws up a draft agenda for meetings of the Board of Directors and its committees with a proposal on the form of holding and submits them to the Chairman of the Board of Directors / chairmen of the committees no later than 5 (five) business days before the date of sending notification of the convening of a meeting of the Board of Directors to the members of the Board of Directors;
7) ensures proper preparation of materials on the agenda of the meeting of the Board of Directors and its committees, including compliance with the procedures for preparing materials, preliminary discussion with all interested structural divisions of the Company, taking into account the requirements of internal documents of the Company;
8) verifies the materials submitted for inclusion in the agenda of meetings of the Board of Directors and its committees for compliance with the competence of the Board of Directors and its committees, in accordance with the legislation of the Republic of Kazakhstan, the Charter and internal documents of the Company, as well as for the completeness of the submitted materials (if necessary, appendices, presentations, etc.);
9) after agreeing on the agenda with the Chairman of the Board of Directors, sends notices to the members of the Board of Directors and its committees on holding a meeting of the Board of Directors, committees with the attached agenda of the meeting of the Board of Directors, committees, including all necessary materials posted in the collective work system, electronic document management system, and also notifies the persons invited to the meeting;
10) facilitates the organization of the participation of nonresident independent directors in meetings of the committees of the Board of Directors and the Board of Directors (for example, booking tickets, hotels, etc.);
11) ensures that the minutes of the meeting of the Board of Directors and the Committees are kept, which reflect the time and place of the meeting, the names of the meeting participants, the agenda, the quorum and the decisions taken, and also ensures that the minutes of the meetings are signed by the members of the Board of Directors and the Committees in a timely manner;
12) in case of absentee voting of the Board of Directors or mixed voting, send (hand over) absentee voting ballots to the members of the Board of Directors, collect completed ballots, written opinions of the members of the Board of Directors, and summarize the voting results on the issues on the agenda of the meeting of the Board of Directors;
13) send a copy of the signed protocol to the members of the Board of Directors no later than 5 (five) business days after signing the minutes; 
14) at the request of a member of the Board of Directors, within 5 (five) business days, provides him with the minutes of the meeting of the Board of Directors (committees of the Board of Directors) and (or) decisions taken by absentee voting for review and (or) provides him with extracts from the minutes and decisions certified by the signature of the Corporate Secretary and the seal of the Corporate Secretary of the Company or certified using an electronic digital signature;
15) sends decisions of the Board of Directors to the relevant structural divisions and officials of the Company within five working days from the date of their registration, at the same time, at the request of the interested structural division of the Company, he is obliged to provide him with extracts from the minutes and (or) decisions certified by the signature of the Corporate Secretary and the seal of the Corporate Secretary within two (2) working days. Companies or certified, using an electronic digital signature.
16) on a quarterly basis, sends written information to the members of the Board of Directors on the progress of the execution of decisions and orders of the Board of Directors.
17) certifies extracts from the minutes of meetings of the Board of Directors and committees, certified by the signature of the Corporate Secretary and the seal of the Corporate Secretary of the Company or certified using an electronic digital signature. A paper copy of the extract from the protocol and the resolution shall contain a mandatory mark "The copy of the electronic document is correct" and is certified by the signature of the Corporate Secretary and the seal of the Corporate Secretary;
18) keeps a log of extracts from the minutes of meetings of the Committees and the Board of Directors; 
19) within the scope of their competence, posts information on corporate events related to the activities of the Board of Directors on the Internet resource of the joint-stock company "Financial Reporting Depository"; 
          20) in the event that items are withdrawn and referred for further revision prior to consideration at an in-person meeting or by absentee vote of the Board of Directors, due to comments regarding the Board of Directors’ lack of jurisdiction or the incompleteness or inadequate quality of the materials provided, which are also reflected in the Corporate Secretary’s opinion, as part of the review of materials submitted for inclusion on the agenda of Board of Directors meetings to ensure they fall within the Board’s jurisdiction in accordance with the laws of the Republic of Kazakhstan, the Company’s Articles of Association and internal documents, and the provision of an opinion, as well as the completeness of the materials submitted when assessing the actual performance of the Corporate Secretary’s key performance indicators, shall not be considered as non-performance or improper performance. 
Paragraph 17 is set out in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision No. 02).
18. 	 Paragraph 18 was deleted in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision No. 02).
19. 		As part of ensuring effective interaction between the Bank's bodies, the Corporate Secretary is responsible for the following functions:: 
1) 	accounting, in accordance with the Bank's internal documents, of information (proposals) sent to the Sole Shareholder on the placement of declared shares of the Bank, as well as information (proposals) received from the Sole Shareholder on the repurchase of placed and outstanding shares of the Bank; 
2) 	ensuring proper accounting of appeals (letters, demands) received from the Sole Shareholder, sending appeals to the relevant bodies and structural divisions of the Bank, as well as monitoring the timely consideration of such appeals and the preparation of responses; 
3) 	ensuring effective interaction between the Bank's authorities; 
4) 	informing the Chairman of the Board of Directors about all potential and actual conflicts of interest between members of the Board of Directors and the executive body and participating as an intermediary in resolving conflicts of interest between members of the Board of Directors.
20. 	As part of ensuring the protection of the rights and interests of the Sole Shareholder, the Corporate Secretary ensures timely consideration and resolution of conflicts regarding violations of the rights of the Sole Shareholder. The Corporate Secretary has the right to apply directly to the Registrar for clarification in connection with complaints received from the Sole Shareholder. 
21. 	The Corporate Secretary ensures the disclosure (provision) of information about the Bank and the storage of Bank documents, in particular: 
1) 	ensuring compliance with the requirements for the procedure for storing and disclosing (providing) information about the Bank, established by the legislation of the Republic of Kazakhstan, as well as the Charter and internal documents of the Bank; 
2) 	control over timely disclosure by the Bank of information contained in the Bank's securities prospectuses and in its quarterly and annual reports, as well as information on material facts affecting the Bank's financial and business activities; 
3) 	ensuring, in accordance with the legislation of the Republic of Kazakhstan and internal documents of the Bank, accounting and storage of documents of the joint-stock company subject to mandatory storage, access to them, provision of copies thereof, including monitoring access to materials on the agenda of meetings of the Board of Directors, issues submitted for consideration by the Sole Shareholder of the Bank, decisions of the Sole Shareholder, minutes of meetings of the Bank's Board of Directors. Copies of these documents must be certified by the signature of the Corporate Secretary and the seal of the Corporate Secretary of the Bank.; 
4) 	ensuring timely provision to the Sole Shareholder of information affecting his interests in accordance with the legislation of the Republic of Kazakhstan, the Charter, internal documents of the Bank, decisions of the Sole Shareholder; 
5) 	ensuring the recording and storage of information on the interest of members of the Board of Directors in making decisions on issues within their competence; 
6) 	ensuring timely transfer of documents held by the Corporate Secretary by virtue of his duties to the Bank's archive. At the same time, the Corporate Secretary is responsible for the safety of all such documents before they are transferred to the Bank's archive; 
7) 	The Corporate Secretary ensures that the following documents of the Bank are kept until they are archived: 
- resolutions, minutes of meetings of the Bank's Board of Directors, voting ballots of members of the Bank's Board of Directors; 
- materials for decisions of the Board of Directors on the agenda of meetings of the Board of Directors of the Bank; 
- personal data of the members of the Bank's Board of Directors; 
- other documentation on issues related to the competence of the Corporate Secretary of the Bank;
8) 	participation in the development of the information policy (information disclosure regulations), regulations on the storage of commercial and other confidential information of the Bank; 
9) 	assistance to the Bank in the high-quality and timely filling of the content of the Bank's corporate website, in the part related to the competence of the Corporate Secretary;
10) 	participation in the preparation of the Bank's annual report;
11) 	posting information about the Bank's corporate events on the Internet resources of the stock exchange and the financial reporting depository in accordance with the legislation of the Republic of Kazakhstan and the Bank's internal documents;
12) 	Sub-paragraph 12 was deleted in accordance with the decision of the Board of Directors dated November 30, 2023 (Decision No. 15).

22. 	The Corporate Secretary also performs the following functions within the scope of his competence:
1) 	conducting business contacts with officials, heads of structural divisions of the Bank, as well as other individuals and legal entities in accordance with decisions of the Sole Shareholder and on behalf of members of the Board of Directors;
2) 	if necessary, prepare and participate in the preparation of drafts of the Bank's internal documents, the approval of which falls within the competence of the Sole Shareholder, the Board of Directors;
3) 	other functions of the Corporate Secretary established by the legislation of the Republic of Kazakhstan and internal documents of the Bank.
22-1. It is not allowed to assign additional functions to the Corporate Secretary that are not typical of their activities in accordance with these Regulations. Paragraph 22-1 was amended in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision 
No. 02).
22-2. When exercising their functions in order to carry out the Bank's activities, the Corporate Secretary should be guided by the principles of the Bank's Diversity and Inclusivity Regulations. Paragraph 22-2 was amended in accordance with the decision of the Board of Directors dated November 30, 2023 (Decision No. 15).


5. Corporate Secretary's Reporting

	  23. 	The Corporate Secretary provides the Bank's Board of Directors with a report on the work of the Board of Directors, committees of the Board of Directors, and the Corporate Secretary on a quarterly basis, as well as at the end of the calendar year.
  24. 	The report shall contain information on the activities of the Bank’s Board of Directors and its committees, changes in the composition of the Bank’s Board of Directors and its committees, attendance by members of the Board of Directors, and committee meetings during the reporting period, the progress of the Bank’s Board of Directors’ work plan, information on corporate events held, the handling of inquiries from the Sole Shareholder, government agencies, and other stakeholders, recommendations for improving work on matters within the Corporate Secretary’s purview (if any), on the implementation of the Action Plan for Improving Corporate Governance and/or measures implemented to improve corporate governance, monitoring of the implementation of decisions and instructions of the Bank’s Board of Directors during the reporting period, as well as information on significant corporate events at the Bank.  
  25. 	The report on the work of the Board of Directors, the committees of the Board of Directors, and the Corporate Secretary is reviewed at the first meeting of the Board of Directors following the reporting period.  
  26. 	Information on the execution of the instructions of the Bank's Board of Directors and the Sole Shareholder is under control and is reflected in the reports of the Bank's Corporate Secretary.  

6. Rights of the Corporate Secretary of the Bank 

27. 	The Corporate Secretary has the right to:
1) 	to request and receive from officials and heads of structural divisions of the Bank information and documents necessary for the performance of tasks and functions provided for in these Regulations; 
2) not to accept materials and not to include in the agenda issues on which the necessary materials have not been provided and/or improperly provided within the specified time (inconsistency with the competence of the Board of Directors and its committees, in accordance with the legislation of the Republic of Kazakhstan, the Charter and internal documents of the Bank, incompleteness of materials (appendices, presentations, etc.);
3) 	to require officials and heads of the Bank's structural divisions to report on the implementation of decisions taken by the Board of Directors and the Sole Shareholder, as well as to require a written explanation of the reasons for non-implementation of decisions.

7. Duties of the Corporate Secretary of the Bank

  28.	The Corporate Secretary is obliged to:
1) 	in carrying out their functions, strictly comply with the norms and requirements of the legislation of the Republic of Kazakhstan, the Charter and internal documents of the Bank;
2) 	When resolving issues, proceed from the principle of respect for the rights and legitimate interests of shareholders; 
3) 	execute orders of the Bank's Board of Directors; 
4) 	systematically report on their activities to the Bank's Board of Directors; 
5) 	inform the Board of Directors of its intention to make transactions with securities of the Bank or its subsidiaries before making such transactions; 
6) 	perform other duties in accordance with the legislation of the Republic of Kazakhstan, these Regulations, the Bank's Charter and internal documents of the Bank.


8. Organizational and technical support of the Corporate Secretary's activities

  29. 	Organizational and technical support for the Corporate Secretary's activities should be aimed at ensuring that he performs his functions, as well as protecting the confidentiality of stored and transmitted information.
  30. 	The Corporate Secretary is provided with technical means of recording meetings, meetings and meetings, a personal computer with appropriate software, telephone and electronic communication facilities and other necessary office equipment available at the Bank.
 31. In order to preserve the confidentiality of the information stored and processed, the Corporate Secretary of the Bank is provided with a safe deposit box for storing confidential documents.
9. Terms of Compensation and Remuneration 
of the Corporate Secretary of the Bank

32. The Corporate Secretary’s compensation is paid in accordance with the employment contract entered into with him, based on the relevant resolution of the Company’s Board of Directors and the employer’s regulations, and is governed by the laws of the Republic of Kazakhstan, the Model Rules for Remuneration and Bonuses, Performance Evaluation, and Provision of Social Support to Employees of the Internal Audit Department, the Compliance Department, and/or the Compliance Officer, and (the Office) of the Corporate Secretary, which are accountable to the Board of Directors of legal entities in which more than fifty percent of the shares are directly owned by Baiterek National Managing Holding Joint-Stock Company by right of ownership or trust management (or) other internal documents of the Company.
The amount of the official salary of the Corporate Secretary is determined by the Board of Directors of the Company. When determining the amount of the base salary, the following factors are taken into account:
- the grade of the position determined based on the results of the evaluation of the Company's positions in accordance with internal documents;
- the salary scheme based on grades, approved by the decision of the Board of Directors of the Company;
- the staffing table of the Company.
Paragraph 32 is set out in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision No. 02).
33. Within the limits of the funds provided for in the Company's budget, the Corporate Secretary may be paid a bonus based on the results of the KPIs assessment based on the results of the reporting period and a bonus for a public holiday.
The bonus is paid to the Corporate Secretary based on the results of the KPIs assessment based on the results of the reporting period (quarter or year) in accordance with the decision of the Company's Board of Directors after consideration by the HR, Remuneration and Social Affairs Committee. The basis for the payment of the bonus to the Corporate Secretary is the order of the Chairman of the Management Board of the Company, or the person replacing him, in accordance with the decision of the Board of Directors of the Company.
Paragraph 33 is set out in accordance with the decision of the Board of Directors dated March 05, 2022 (Decision No. 02). 
34. Paragraph 34 was deleted in accordance with the decision of the Board of Directors dated November 30, 2023 (Decision No. 15). 


10. Responsibility of the Corporate Secretary of the Bank 

  35. 			The Corporate Secretary shall act in the interests of the Bank and its shareholders and perform his duties in good faith and professionally.
36. 		The Corporate Secretary, in accordance with the procedure established by the legislation of the Republic of Kazakhstan, internal documents of the Bank, and the employment contract, is responsible for:
1) 	improper performance of the tasks, functions, rights and duties assigned to him; 
2) 	timeliness, quality and completeness of the submitted materials, and the availability of approval/approval of materials provided for in the Bank's internal documents.
3) 	losses caused to the Bank by its actions (inaction);
4) timely, complete and high-quality verification of the processes in the assigned areas of activity for compliance with internal policies and procedures, as well as legal requirements. Subparagraph 4) of paragraph 36 was supplemented in accordance with the decision of the Board of Directors dated 21.09.2020 (Decision No. 8).
37.	 The refusal of members of the Board of Directors and (or) the executive body of the Bank to take measures to resolve a Corporate Conflict or to prevent a potential Corporate Conflict, after they have been informed by the Corporate Secretary, relieves the latter of responsibility for organizing the resolution of a Corporate Conflict.

11. Final provisions

38. 		If necessary, amendments and additions to these Regulations are made in the same manner as its approval.














Appendix No. 1 to the Regulations
on the Corporate Secretary of Otbasy Bank JSC,
approved by the decision of the Board of Directors 
of Otbasy Bank JSC (Minutes No. 3 dated 30.03.2018)

Onboarding and Succession Planning Program 
of the Corporate Secretary of the Bank

1. General control over the onboarding and succession planning of the Corporate Secretary is carried out by the Chairman of the Board of Directors.
2. The Chairman of the Management Board ensures the implementation of the Corporate Secretary's onboarding and succession planning.
3. The onboarding and succession planning of the Corporate Secretary applies only to the Corporate Secretary appointed by the Bank for the first time, in the case of determining a new term of office of the already elected Corporate Secretary is not applied.
4. The purpose of the Corporate Secretary's onboarding and succession planning is to ensure that the Corporate Secretary is familiar with the activities of the Bank, the Board of Directors, the Management Board of the Bank, the mechanism of interaction between the Bank's bodies, as well as the main regulatory legal acts regulating the Bank's activities.
5. Within 5 (five) business days from the date of appointment of the Corporate Secretary, the Chairman of the Management Board shall ensure the organization of meetings of the Corporate Secretary with:
- the Chairman of the Board of Directors and members of the Board of Directors of the Bank;
- members of the Bank's Management Board; 
- the head and/or employees of the Bank's Internal Audit Department;
- The Chief Compliance Controller and employees of the Bank's Compliance Control Department;
- heads of the Bank's structural divisions (if necessary).
6. Within 10 (ten) business days from the date of appointment, the Corporate Secretary independently reviews the list of documents specified in Appendix No. 1 to this Program.
7. No later than 30 (thirty) calendar days from the date of appointment, the Corporate Secretary shall provide the Chairman of the Bank's Board of Directors with a confirmation letter of completion in accordance with Appendix No. 2 to this Program.
8. In the event of a short-term absence of the Corporate Secretary (staying on annual leave, business trip, on-the-job training, due to temporary disability), the performance of his duties is assigned to an employee of the Corporate Secretary's Service (if any) or to another employee of the Bank in agreement with the Bank's Board of Directors.
9. In the event of the Corporate Secretary’s prolonged absence (such as for educational leave, parental leave, or other reasons), the Board of Directors shall appoint another Corporate Secretary who meets the qualification requirements set forth in these Regulations to serve for the duration of the incumbent’s absence.
10. In case of termination of his/her powers, the Corporate Secretary must transfer the affairs to the person entrusted by the Board of Directors with the duties of the Corporate Secretary (if there is a person entrusted with the duties).
In this regard, the person who served as Corporate Secretary and whose powers as Corporate Secretary have been terminated (including due to the expiration of such powers) is required to transfer to the newly appointed Corporate Secretary or to a Bank employee designated for this purpose by the Board of Directors the minutes of meetings, materials related to the Board of Directors’ agenda items, plans, reports, and other documents pertaining to the support of the Board of Directors’ activities and corporate governance, in electronic and/or paper form. The handover of responsibilities shall be carried out within 5 (five) business days from the date of termination of authority, pursuant to a transfer and acceptance act, which must specify the basis for the transfer, the date of transfer, the title and contents of the documentation being transferred, and a list of cases (activities, actions, requests) that are currently in progress.
To the newly appointed Corporate Secretary, his predecessor or an employee of the Bank, designated for this purpose by the Board of Directors, shall provide minutes of meetings, materials on the agenda of the Board of Directors, plans, reports and other documents on ensuring the activities of the Board of Directors and Corporate Governance on electronic and (or) paper media. The handover of responsibilities shall be carried out no later than 5 (five) business days from the date of appointment of a new Corporate Secretary according to the acceptance and transfer act, which requires the basis for the transfer of cases, the date of transfer, the name and composition of the transferred documentation, a list of cases (events, actions, requests) that are under execution, and must be executed by the newly appointed Corporate Secretary.
11. In case of termination of the powers of the Corporate Secretary of the Bank, the Management Board of the Bank shall ensure that, within 30 calendar days from the date of termination of the powers of the Corporate Secretary, the issue of appointing a Corporate Secretary is submitted for consideration by the Board of Directors of the Bank in accordance with the Rules for Selecting Candidates for vacant positions of the Internal Audit Unit, Chief Compliance Controller and Corporate Secretary, accountable and/or subordinates to the Bank's Board of Directors. 
The recruitment and appointment of the Corporate Secretary are conducted in accordance with open and transparent procedures set forth in the Bank’s internal documents. 




























Appendix No. 1 
to the Onboarding  
and Succession Planning Program 
of the Corporate Secretary of the Bank

	No.
	Necessary information
	Source

	About the Bank

	1
	Bank status
	Bank's Charter,
Laws of the Republic of Kazakhstan:
"On banks and banking activities in the Republic of Kazakhstan",
"On Joint-stock companies",
"On state property",
"On housing construction savings in the Republic of Kazakhstan",
"On the securities market."

	2
	Current situation and development prospects of the Bank  
	Bank's development strategy,
Bank's development plan,
The Bank's annual reports for the last 3 years.

	3
	Financial situation 
	External auditors' reports for the last 3 years.

	About the Bank's authorities

	4
	The competence of the bodies and the procedure for interaction between them 
	Bank's Corporate Governance Code;
Corporate conflict and Conflict of Interest Resolution Policy, 
Bank's Code of Corporate Ethics.

	5
	The sole shareholder, their rights and obligations 
	The Charter of Baiterek National Managing Holding Joint-Stock Company,
The standard provision on the corporate secretary of a joint-stock company, more than fifty percent of whose shares are directly or indirectly owned by Baiterek National Managing Holding Joint-Stock Company on the right of ownership or trust management,
Regulations for interaction with organizations of fifty percent or more of shares (stakes) owned directly or indirectly by Baiterek National Managing Holding Joint-Stock Company,
The Corporate Governance Code of Baiterek National Managing Holding Joint-Stock Company.

	6
	Board of Directors 
	Regulations on the Board of Directors, 
Regulations on the Committees of the Board of Directors, 
Report on compliance/non-compliance with the principles and provisions of the Corporate Governance Code of Housing Construction Savings Bank of Kazakhstan JSC,
The Board of Directors' work plan and schedule for the current year, 
Report on the work of the Board of Directors for the last year. 

	7
	Composition of the Board of Directors
	A brief biography of the members of the Board of Directors with coordinates (phone numbers, e-mail addresses), a certificate of membership of each member of the Board of Directors in the committees of the Board of Directors. 

	8
	Management Board
	Regulations on the Bank's Management Board,
The order on the distribution of responsibilities and the order of interchangeability, the organizational structure of the Bank, the telephone directory of the Bank. The composition of the Management Board, the contact details of the Chairman and members of the Management Board.

	9
	Internal Audit Department 
	Regulations on the Bank's Internal Audit Department, 
Rules for the organization of internal audit of the Bank.

	10
	Chief Compliance Officer, Compliance Control Department
	Regulations on the Bank's Compliance Control Department,
Regulations on the Bank's Chief Compliance Officer.

	11
	Information disclosure 
	Order “On the Disclosure of Information Regarding Corporate Events, Financial Statements, and Audit Reports; a List of Affiliates of Otbasy Bank JSC; and Information on the Total Amount of Compensation for Members of the Management Board of Otbasy Bank JSC for the Year,”
Rules on Disclosure of Information by Issuers, Requirements for the Content of Information to Be Disclosed by Issuers, and Deadlines for Disclosure of Information by Issuers on the Financial Statement Depository’s Website, approved by Resolution No. 189 of the Board of the National Bank of the Republic of Kazakhstan dated August 27, 2018,
A list of information regarding corporate events, financial statements, and audit reports; a list of affiliates of Otbasy Bank JSC; information on the total amount of compensation paid to members of the Management Board of Otbasy Bank JSC for the year, provided to the sole shareholder of Otbasy Bank JSC; to stock exchanges (including through disclosure on the KASE and AIX websites) and posted on the website of the financial statements depository,
Rules for Disclosure of Information by Initiators of Securities Listings, approved by a resolution of the Board of Directors of Kazakhstan Stock Exchange JSC (Minutes of Meeting No. 14 dated March 10, 2021).

	12
	Other data 
	Resolution of the Management Board of the National Bank of the Republic of Kazakhstan dated November 12, 2019 No. 188 "On Approval of the Rules for the Formation of a Risk Management and Internal Control System for Second-tier Banks, Branches of non-resident Banks of the Republic of Kazakhstan",
Resolution No. 81 of the Board of the Agency of the Republic of Kazakhstan for the Regulation and Development of the Financial Market, dated October 28, 2022, “On the Approval of the Rules for Granting Consent to the Appointment (Election) of a Senior Executive of a Bank, a banking holding company, or a branch of a non-resident bank in the Republic of Kazakhstan, including criteria regarding the absence of an impeccable business reputation, documents required to obtain consent, specific requirements regarding work experience for candidates with professional qualifications confirmed by international certificates, and a list of such certificates,”
Rules for the organization of the reporting system in Otbasy Bank JSC,  
Rules of labor relations and internal labor regulations at Otbasy Bank JSC,  
The Order "On the procedure for providing information to representatives of the Agency of the Republic of Kazakhstan for Regulation and Development of the Financial Market in Otbasy Bank JSC". 















































Appendix No. 2 
to the Onboarding  
and Succession Planning Program 
of the Corporate Secretary of the Bank

To the Chairman of the Board of Directors
 of Otbasy Bank JSC

CONFIRMATION LETTER  

I,______________________________________________, Corporate Secretary of Otbasy Bank JSC (hereinafter – the Bank) hereby confirm that I have completed the Onboarding Program of Corporate Secretary of the Bank in full.


Date                                                                                                                      Signature
____________                                                                                                 __________________
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