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Members of the Board of Directors 
elected for the fi rst time after 
their appointment should undergo 
an induction program. During 
the induction process, members 
of the Board of Directors are 
familiarized with their rights 
and duties, key aspects of the Bank’s 
and its subsidiaries’ operations, 
and documents, including those 
related to the greatest risks.

4.5 It is recommended that the level 
of remuneration of the members 
of the Board of Directors be set 
at an amount suffi  cient to attract 
and motivate each member 
of the Board of Directors at the level 
required for the successful 
management of the Bank. The Human 
Resources, Remuneration and Social 
Aff airs Committee of the Bank’s 
Board of Directors makes proposals 
on the amount of remuneration 
for candidates for the position 
of independent directors.
No person should participate 
in making decisions related to his/her 
own remuneration.
Remuneration should fairly refl ect 
the expected contribution of a 
member of the Board of Directors 
to improving the performance 
of the entire Board of Directors 
and the Bank’s operations.
When setting the amount 
of remuneration of a member 
of the Board of Directors, 
the responsibilities of the members 
of the Board of Directors, the scale 
of the Bank’s operations, long-term 
goals and objectives determined 
by the development strategy, 
the complexity of issues considered 
by the Board of Directors and, if 
necessary, the level of remuneration 
in similar companies in the private 
sector (benchmarking, remuneration 
review) should be taken into account.
Members of the Board of Directors 
are paid a fi xed annual remuneration, 
as well as additional remuneration 
for attendance at and chairmanship 
of the Committees of the Board 
of Directors. Remuneration of a 
member of the Board of Directors 
should not include any options 
or other elements related 
to the Bank’s performance.
At the same time, members 
of the Bank’s Board of Directors 
who are government offi  cials and/or 
shareholder representatives, as well 
as the Chairman of the Management 
Board (if he/she is a member 
of the Board of Directors) are not 
paid remuneration for membership 
in the Board of Directors.
The Sole Shareholder of the Bank 
should determine the amount 
and terms of payment of remuneration 
and reimbursement of expenses 
to the members of the Board 
of Directors of the Bank. The terms 
of remuneration of directors are 
specifi ed in the agreements concluded 
with them and/or, if necessary, 
in the Bank’s internal document.

Compliant The following types of remuneration to independent directors 
of the Bank are determined according to Clause 24 of Chapter 5 
of the Regulations on the Board of Directors of the Bank:
• fi xed annual remuneration for membership in the Board of Directors 

of the Bank;
•  fi xed annual remuneration for attendance at the meetings 

of the Committee of the Board of Directors of the Bank as 
the Chairman of the Committee;

• fi xed annual remuneration for attendance at meetings 
of the Committee of the Board of Directors of the Bank as 
the member of the Committee.

In accordance with the internal documents of the Holding Company, 
members of the Board of Directors of the Bank – representatives 
of the Sole Shareholder in the Board of Directors of the Bank, as well 
as the Chairman of the Management Board of the Bank are not paid 
remuneration for membership in the Board of Directors.

In accordance with the Regulations on the Board of Directors 
of the Bank, agreements with Independent Directors of the Board 
of Directors of the Bank have been concluded.
In accordance with Clause 6.2. the Agreement with Independent 
Directors of the Board of Directors of the Bank, and in accordance with 
the Resolution of the Sole Shareholder of the Bank, the following is 
determined for the Director:
• fi xed annual remuneration in the amount of KZT 4,000,000 

for membership in the Board of Directors of the Bank;
• fi xed annual remuneration in the amount of KZT 375,000 

for attendance at meetings of the Committee of the Board 
of Directors of the Bank as Chairman of the Committee of the Board 
of Directors;

• fi xed annual remuneration in the amount of KZT 200,000 
for attendance at meetings of the Board of Directors Committee as 
Member of the Committee of the Board of Directors.
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4.6 The Chairman of the Board 
of Directors is responsible 
for the general management 
of the Board of Directors, ensures 
full and eff ective implementation 
by the Board of Directors of its main 
functions and building a constructive 
dialogue between the members 
of the Board of Directors, the Sole 
Shareholder and the Management 
Board of the Bank.
The Chairman of the Board 
of Directors should endeavor to create 
a united team of professionals who are 
committed to achieving profi tability 
and sustainable development 
of the Bank and who are able 
to respond to internal and external 
challenges in a timely and professional 
manner.
The roles and functions 
of the Chairman of the Board 
of Directors and the Chairman 
of the Management Board of the Bank 
should be clearly separated and set 
out in the Bank’s internal documents. 
The Chairman of the Management 
Board may not be elected as 
the Chairman of the Board of Directors 
of the Bank.
Key functions of the Chairman 
of the Board of Directors:
1) scheduling meetings of the Board 
of Directors and setting the agenda;
2) ensuring that members of the Board 
of Directors timely receive complete 
and up-to-date information 
for decision-making;
3) ensuring that the Board of Directors 
focuses on strategic issues 
and minimizes current (operational) 
issues to be considered by the Board 
of Directors;
4) ensuring that meetings of the Board 
of Directors held as effi  ciently as 
possible by allocating suffi  cient time 
for discussions, considering agenda 
items comprehensively and in-depth, 
encouraging open discussions, 
and reaching agreed decisions;
5) ensuring monitoring and oversight 
of the proper execution of decisions 
made by the Board of Directors 
and the Sole Shareholder;
6) in the event of corporate confl icts, 
taking measures to resolve them 
and minimize their negative impact 
on the Bank’s operations, and timely 
informing the Sole Shareholder if 
such situations cannot be resolved 
internally.
7) building proper communication 
and interaction with the Sole 
Shareholder, including organizing 
consultations when making key 
strategic decisions.

Compliant In accordance with Clause 31 of the Regulation on the Board 
of Directors of the Bank, the Chairman of the Board of Directors is 
responsible for the general management of the Board of Directors, 
ensures full and eff ective implementation by the Board of Directors 
of its main functions and building a constructive dialogue between 
the members of the Board of Directors, the Sole Shareholder 
and the Management Board of the Bank.
The Chairman of the Board of Directors organizes the work 
of the Board of Directors, conducts its meetings and performs other 
functions as determined by the Bank’s Articles.
Key functions of the Chairman of the Board of Directors:
1. scheduling meetings of the Board of Directors and setting 

the agenda;
2. ensuring that members of the Board of Directors timely receive 

complete and up-to-date information for decision-making;
3. ensuring that the Board of Directors focuses on strategic issues 

and minimizes current (operational) issues to be considered 
by the Board of Directors;

4. ensuring that meetings of the Board of Directors held as effi  ciently 
as possible by allocating suffi  cient time for discussions, considering 
agenda items comprehensively and in-depth, encouraging open 
discussions, and reaching agreed decisions;

5. ensuring monitoring and oversight of the proper execution 
of decisions made by the Board of Directors and the Sole 
Shareholder;

6. in the event of corporate confl icts, taking measures to resolve 
them and minimize their negative impact on the Bank’s operations, 
and timely informing the Sole Shareholder if such situations cannot 
be resolved internally.

7. building proper communication and interaction with the Sole 
Shareholder, including organizing consultations when making key 
strategic decisions.

The Chairman of the Board of Directors adheres to the principle 
of freedom of expression of the point of view of the members 
of the Board of Directors on the issues under discussion, facilitates 
the search for an agreed solution, consensus building by the members 
of the Board of Directors, decision-making in the interests of the Sole 
Shareholder and the Bank. The Chairman of the Board of Directors 
promotes eff ective leadership to enable Board members to work as 
a team.
The Chairman of the Board of Directors is recommended to maintain 
regular contacts with other bodies and offi  cials of the Bank. Such 
contacts should be aimed not only at obtaining in a timely manner 
the most complete and reliable information necessary for the Board 
of Directors to make decisions, but also at ensuring, where possible, 
eff ective cooperation of these bodies and offi  cials among themselves 
and with third parties.
According to Clause 10.8 of the Bank’s Article, the Chairman 
of the Board of Directors approves the Agenda, and according to Clause 
46 of the Code, and Clause 31 of the Regulations on the Board 
of Directors, the Chairman of the Board of Directors forms the Agenda.
According to Clause 67 of the Regulations on the Board of Directors 
of the Bank, each member of the Board of Directors has one vote when 
making a decision on an item on the meeting agenda.
According to Clause 36 of the Regulations on the Board of Directors 
of the Bank, the Board of Directors of the Bank prepares its Activity 
Plan with the schedule of meetings for the previous year. The Board 
of Directors’ Work Plan is approved by resolution of the Board 
of Directors. In practice, the Corporate Secretary forms the Board 
of Directors’ Work Plan based on proposals from the Bank’s structural 
units and submits it to the Board of Directors for approval.
According to sub-clause 3) of Clause 10.8 of the Bank’s Articles, 
the Chairman of the Board of Directors of the Bank organizes taking 
minutes at meetings of the Board of Directors as required by the laws 
of the Republic of Kazakhstan. According to sub-clause 11) of Clause 
17 of the Regulations on the Corporate Secretary, the Corporate 
Secretary ensures that the minutes of meetings of the Board 
of Directors and Committees are kept, which specify the time and place 
of the meeting, the names of attendees, the agenda, quorum 
and decisions taken, and also ensures that the members of the Board 
of Directors and Committees sign the minutes of meetings in a timely 
manner. 
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4.7 The Board of Directors has established 
Committees responsible for strategic 
planning, audit, human resources, 
remuneration and social issues, risk, 
and internal control. To improve 
the effi  ciency of investment decision-
making, the Strategic Planning 
Committee preliminarily considers 
issues related to investment activities, 
the consideration of which falls 
within the competence of the Board 
of Directors.
Committees are established to carry 
out detailed analyses and develop 
recommendations on a range 
of the most important issues before 
they are considered at meetings 
of the Board of Directors. The fi nal 
decision on the issues considered 
by the Committees is made 
by the Board of Directors.
To organize the work 
of the Committee, the Committee 
or the Board of Directors appoints 
a Corporate Secretary or an employee 
of the Corporate Secretary Service (if 
any). The Board of Directors decides 
on the establishment of Committees, 
determines their composition, terms, 
and powers.
The Committee are composed 
of Members of the Board of Directors 
who have the necessary professional 
knowledge, competences and skills 
to serve on the Committee. Potential 
confl icts of interest are taken 
into account when composing 
the Committees. In addition 
to professional competencies, 
the Chairmen of the Committees 
should have organizational 
and leadership qualities, as well 
as good communication skills 
to eff ectively organize the activities 
of the Committee.

Compliant The following documents were approved by the Resolution dated 
25 August 2021 of the Bank’s Board of Directors (Minutes No. 8):
• Regulations on the Audit Committee of the Bank’s Board of Directors;
• Regulations on the Human Resources, Remuneration and Social 

Aff airs Committee of the Bank’s Board of Directors;
• Regulations on the Strategic Planning and Corporate Development 

Committee of the Bank’s Board of Directors;
• Regulations on the Risk Management and Internal Control Committee 

of the Bank’s Board of Directors (hereinafter jointly referred to as 
the Committees).

The Regulations on the Committees were amended by the Resolutions 
dated 30 May 2023 (Minutes No. 7) and 27 June 2023 (Minutes No. 9) 
of the Bank’s Board of Directors.
In 2023, 43 meetings of the Committees of the Board of Directors were 
organized and held, during which 181 issues were considered.
The Bank has not established the Corporate Secretary Service. 
The functions of the secretary of four Committees are performed 
by the Bank’s Corporate Secretary.

Composition of the Committees of the Bank’s Board of Directors as 
of 31 December 2023:

1. Audit Committee:
I. Sanzhar Zhamalov – Chairman of the Committee – Member 

of the Board of Directors, Independent Director
II. Nurlan Tokobayev – Member of the Committee – Member 

of the Board of Directors, Independent Director
III. Ersain Khamitov – Member of the Committee – Member 

of the Board of Directors (Deputy Chairman of the Management 
Board of the Holding)

2. Risk Management and Internal Control Committee:
I. Nurlan Tokobayev – Chairman of the Committee – Member 

of the Board of Directors, Independent Director
II. Sanzhar Zhamalov – Member of the Committee – Member 

of the Board of Directors, Independent Director
3. Strategic Planning and Corporate Development Committee:

I. Sanzhar Zhamalov – Chairman of the Committee – Member 
of the Board of Directors, Independent Director

II. Nurlan Tokobayev – Member of the Committee – Member 
of the Board of Directors, Independent Director

III. Elmira Ermekova – Member of the Committee – Member 
of the Board of Directors, Independent Director

4. Human Resources, Remuneration and Social Aff airs Committee:
I. Elmira Ermekova – Chairman of the Committee – Member 

of the Board of Directors, Independent Director
II. Nurlan Tokobayev – Member of the Committee – Member 

of the Board of Directors, Independent Director
III. Ersain Khamitov – Member of the Committee – Member 

of the Board of Directors (Deputy Chairman of the Management 
Board of the Holding)
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4.8 The Chairman of the Strategic 
Planning Committee is elected 
from among independent members 
of the Board of Directors for the term 
of offi  ce of the Board of Directors 
at one of the fi rst meetings 
of the Board of Directors. The election 
is decided by a simple majority of votes 
of the total number of members 
of the Board of Directors.
If necessary, the Strategic Planning 
Committee may include experts with 
relevant experience and competence. 
Members of the Committee who are 
not members of the Board of Directors 
are appointed by the Board 
of Directors upon recommendation 
of the Chairman of the Committee.
The main functions of the Strategic 
Planning Committee are to develop 
and submit recommendations 
to the Bank’s Board of Directors 
on issues related to the development 
of the Bank’s priorities 
and development strategy, including 
issues related to the development 
of measures to improve the Bank’s 
performance, profi tability 
and sustainability. The detailed goals 
and objectives of the Committee 
are stipulated by the Regulations 
on the Committee.

Compliant From 21 February 2022 to date, the Composition of the Strategic 
Planning and Corporate Development Committee is as follows:
Chairman: Sanzhar Zhamalov, Independent Director;
Members: Elmira Ermekova, Independent Director, and Nurlan 
Tokobayev, Independent Director.
Experts were not involved in the work of the Committee.
The Committee is a permanent advisory body that provides assistance 
to the Board of Directors through preliminary consideration, analysis, 
succession planning and making recommendations on issues within its 
competence.
The Committee was established to enhance the preparation 
of recommendations to the Board of Directors on the development 
of priority areas of activity (development), strategic goals 
(development strategy), corporate development issues, including issues 
on the development of measures to improve the Bank’s performance 
in the medium and long term, its profi tability and sustainable 
development (Clause 4 of the Regulations on the Strategic Planning 
and Corporate Development Committee of the Bank’s Board 
of Directors).

4.9 The Audit Committee is composed 
of independent directors who has 
necessary knowledge and practical 
experience in accounting and auditing, 
risk management, and internal control. 
The Audit Committee is chaired 
by independent director. The main 
functions of the Audit Committee 
include internal and external audit, 
fi nancial reporting, internal control 
and risk management, compliance with 
laws of the Republic of Kazakhstan, 
internal documents, as well as other 
issues as instructed by the Board 
of Directors.
In addition, the Audit Committee 
evaluates candidates for the Bank’s 
external auditors and pre-analyses 
the auditor’s report before submitting 
it to the Board of Directors 
and the Holding Company.
A member of the Board of Directors 
who is not independent may be 
elected to the Committee if the Board 
of Directors exceptionally decides 
that this person’s membership 
in the Audit Committee is necessary 
in the interests of the Holding 
Company and the Bank. If this 
appointment arises, the Board 
of Directors should disclose the nature 
of the person’s dependence and justify 
such a decision.

Compliant Since 21 February 2022, Sanzhar Zhamalov, Independent Director, has 
been elected as Chairman of the Audit Committee, and Ersain Khamitov, 
Representative of the Holding, and Nurlan Tokobayev, Independent 
Director, have been elected as Members of the Committee.
No experts were involved in the Committee’s work in 2023.
The Committee is a permanent advisory body that provides assistance 
to the Board of Directors through preliminary consideration, analysis, 
succession planning and making recommendations on issues within its 
competence.
The Committee was established to improve the effi  ciency 
and quality of work of the Board of Directors of the Bank by making 
recommendations to the Board of Directors on establishing an 
eff ective system of control over the fi nancial and economic activities 
of the Bank (including the completeness and accuracy of fi nancial 
statements), compliance with the laws of the Republic of Kazakhstan, 
internal documents, as well as to prepare recommendations 
to the Board of Directors of the Bank on the development of priority 
areas of activity (development), and the functioning of an adequate 
system of control over the Bank’s fi nancial and economic activities 
(Clause 4 of the Regulations on the Audit Committee of the Bank’s 
Board of Directors).
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4.10 The Human Resources, Remuneration 
and Social Aff airs Committee 
is composed of a majority 
of independent directors in order 
to develop objective and independent 
decisions and to prevent interested 
parties (representatives of the Sole 
Shareholder, Head of the Management 
Board, employees and other persons) 
from infl uencing the judgements 
of the Committee members.
Committee members should 
have the necessary knowledge 
and practical experience in HR 
management and performance 
evaluation, as well as in corporate 
governance. The Committee is chaired 
by independent director.
The Human Resources, Remuneration 
and Social Aff airs Committee 
determines the criteria for selecting 
candidates to the Board of Directors, 
candidates for top managers, 
develops the Bank’s policy in the fi eld 
of remuneration of these persons, 
regularly evaluates the performance 
of members of the Board of Directors 
and top managers.
The main functions of the Committee 
include issues of appointment 
(election), setting motivational 
KPIs, performance evaluation, 
remuneration and succession 
planning for the Chairman 
and members of the Management 
Board, issues of appointment 
and remuneration of the Corporate 
Secretary, as well as participation 
in the consideration of these issues 
in relation to the composition 
of the Board of Directors itself, 
in cases where such powers are 
granted by the Sole Shareholder. 
In this case, members of the Human 
Resources, Remuneration and Social 
Aff airs Committee are advised not 
to allow a confl ict of interest situation 
to arise and not to participate 
in the consideration of their own 
appointment and/or remuneration.

Compliant Since 21 February 2022, Elmira Ermekova, Independent Director, has 
been elected as Chairman of the Human Resources, Remuneration 
and Social Aff airs Committee, and Ersain Khamitov, Representative 
of the Holding, and Nurlan Tokobayev, Independent Director, have been 
elected as Members of the Committee.
No experts were involved in the Committee’s work in 2023.
The Committee is a permanent advisory body that provides assistance 
to the Board of Directors through preliminary consideration, analysis, 
succession planning and making recommendations on issues within its 
competence.
The Committee was established to improve the effi  ciency and quality 
of work of the Board of Directors by means of in-depth development 
and monitoring of issues within the competence of the Board 
of Directors in the area of HR policy, appointment and remuneration 
system, as well as evaluation of the performance of the members 
of the Board of Directors of the Bank, members of the Management 
Board of the Bank, succession planning for the Chairman and members 
of the Management Board and evaluation of the Corporate Secretary’s 
performance (Clause 4 of the Regulations on the Human Resources, 
Remuneration and Social Aff airs Committee of the Bank’s Board 
of Directors).

4.11 The Risk Management and Internal 
Control Committee is composed 
of independent directors who have 
necessary knowledge and practical 
experience in risk management 
and internal control. The Risk 
Management and Internal Control 
Committee is chaired by independent 
director.
If necessary, the Risk Management 
and Internal Control Committee 
may include experts with relevant 
experience and competence. Members 
of the Committee who are not 
members of the Board of Directors 
are appointed by the Board 
of Directors upon recommendation 
of the Chairman of the Committee.

Compliant Since 21 February 2022, Nurlan Tokobayev, Independent Director, has 
been elected as Chairman of the Risk Management and Internal Control 
Committee, and Sanzhar Zhamalov, Independent Director, has been 
elected as Member of the Committee.
No experts were involved in the Committee’s work in 2023.
The Committee is a permanent advisory body that provides assistance 
to the Board of Directors through preliminary consideration, analysis, 
succession planning and making recommendations on issues within its 
competence.
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The main functions of the Risk 
Management and Internal Control 
Committee include issues related 
to risk management and internal 
control, compliance with laws 
of the Republic of Kazakhstan 
and internal documents, as well as 
other issues as instructed by the Board 
of Directors.

The Committee was established to improve the effi  ciency and quality 
of the work of the Bank’s Board of Directors by making recommenda-
tions to the Board of Directors on monitoring the reliability and eff ec-
tiveness of the internal control and risk management system, on mon-
itoring the independence of the Compliance Service, compliance with 
the laws of the Republic of Kazakhstan and internal documents, as 
well as to prepare recommendations to the Bank’s Board of Directors 
on the issues of prioritizing areas of activity (development) and func-
tioning of an adequate risk management system in the Bank, improve-
ment and strengthening of the risk management system (Clause 4 
of the Regulations on the Risk Management and Internal Control 
Committee of the Bank’s Board of Directors).

4.12 Preparation and holding of meetings 
of the Board of Directors should con-
tribute to maximizing the effi  ciency 
of its activities.
The recommended frequency 
of meetings of the Board of Directors 
is at least six meetings per year. It is 
recommended to evenly distribute 
the number of issues scheduled 
for consideration during the year 
to ensure thorough and full discussion 
and timely and high-quality decisions.
The Board of Directors should follow 
the procedures for preparation 
and holding of meetings of the Board 
of Directors established by the Bank’s 
documents.
Meetings of the Board of Direc-
tors should be held in accordance 
with the activity plan approved 
by the Board of Directors before 
the beginning of the calendar year, 
including a list of issues to be consid-
ered and a schedule of meetings with 
indication of dates.
Meetings of the Board of Directors 
and its committees should be held 
through in-person or absentee voting, 
with the number of meetings with 
absentee voting to be minimized. 
Consideration and decision-making 
on important and strategic issues 
should be carried out only at meetings 
of the Board of Directors with in-per-
son voting.

A member of the Board of Directors 
who has an interest in an issue sub-
mitted for consideration by the Board 
of Directors should not participate 
in the discussion and voting on this is-
sue, and a corresponding entry should 
be made in the minutes.

Compliant In 2023, 17 meetings of the Bank’s Board of Directors were organized 
and held, including
5 absentee meetings,
11 in-person meetings, and
1 closed meeting.
142 issues were considered, including 96 at in-person meetings, 45 
at absentee meetings, and 1 at closed meeting.
The procedure for organizing the preparation and holding meetings/
absentee voting of the Bank’s Board of Directors are determined 
by the Regulations on the Bank’s Board of Directors, the Regulations 
on Interaction between the Holding Company and its Subsidiaries.

The activity plan of the Bank’s Board of Directors and the schedule 
of meetings for 2023 was approved by Resolution No. 16 dated 22 De-
cember 2022 of the Board of Directors.

In 2023, 43 in-person meetings of the Committees of the Board of Di-
rectors were organized and held:
• 11 meetings of the Audit Committee (56 issues);
• 11 meetings of the Human Resources, Remuneration and Social 

Aff airs Committee
• (24 issues);
• 11 meetings of the Risk Management and Internal Control 

Committee (61 issues);
• 10 meetings of the Strategic Planning and Corporate Development 

Committee (40 issues).
During 43 meetings, 181 issues were considered.
Consideration and decision-making on important and strategic issues 
should be carried out only at meetings of the Board of Directors with 
in-person voting.

In 2023, 7 issues on entering into transactions with persons who have 
special relations with the Bank were submitted to the Board of Direc-
tors for consideration. Interested persons did not participate in voting 
in relation to themselves, their close relatives and spouse.
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4.13 The Board of Directors, Committees 
and members of the Board 
of Directors are evaluated 
on an annual basis, if initiated 
by the Chairman of the Bank’s Board 
of Directors. At the same time, at least 
once every three years, the evaluation 
is carried out with the involvement 
of an independent professional 
company.
The evaluation makes it possible 
to determine the contribution 
of the Board of Directors and each 
of its members in achieving 
the strategic objectives of the Bank’s 
development, as well as to identify 
areas and recommend measures 
for improvement. The results 
of the evaluation are taken into 
account during re-election or early 
termination of powers of members 
of the Board of Directors.
Evaluation is one of the main tools 
to improve the professionalism 
of the Board of Directors and its 
individual members. Evaluation is 
mandatory for both independent 
directors and representatives 
of the Sole Shareholder.
The evaluation is carried out according 
to the principles such as regularity, 
comprehensiveness, continuity, 
realism, and confi dentiality.
The evaluation includes, but is 
not limited to, consideration 
of the following issues:
1. optimal composition of the Board 

of Directors (balance 
of skills, experience, diversity 
of composition, objectivity) 
in the context of the tasks facing 
the Bank;

2. clarity of understanding 
of the Bank’s vision, strategy, key 
objectives, challenges, and values;

3. succession and development plans;
4. functioning of the Board 

of Directors as a single body, 
the role of the Board of Directors 
and the Head of the Management 
Board in the Bank’s operations;

5. eff ectiveness of interaction 
of the Board of Directors 
with the Sole Shareholder, 
the Management Board, 
and the Bank’s offi  cers;

6. performance of each 
of the members of the Board 
of Directors;

7. performance of the Committees 
of the Board of Directors and their 
interaction with the Board 
of Directors and members 
of the Management Board;

8. quality of information 
and documentation provided 
to the Board of Directors;

9. quality of discussions at the Board 
of Directors, Committees;

10. performance of the Corporate 
Secretary;

11. clarity of understanding 
of processes and competences;

12. risk identifi cation and assessment 
process; 

Compliant In 2023, the evaluation of the performance of the Board of Directors 
and its Committees, the Chairman and Members of the Board of Direc-
tors, the Corporate Secretary based on the results of 2022 (hereinafter, 
the Evaluation) was carried out in-house in accordance with the re-
quirements of the laws of the Republic of Kazakhstan and internal 
documents.

In 2023, the Report on the 2022 Results of the Performance Evaluation 
of the Board of Directors, Committees and Members of the Board 
of Directors of Otbasy Bank JSC was considered during the closed 
meeting dated 26 April 2023 (Minutes No. 6). According to the results 
of the Evaluation, the overall evaluation of the Board of Directors’ 
performance for 2022 was 3.75 %.
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13. interaction with the Sole 
Shareholder and other 
stakeholders.

The methods of evaluation are 
self-evaluation or engagement of an 
independent consultant to improve 
the quality of evaluation. An 
independent external consultant is 
engaged at least once every three 
years.
The results of the evaluation may 
serve as a basis for re-election 
of the entire Board of Directors or an 
individual member thereof, revision 
of the composition of the Board 
of Directors and the amount 
of remuneration to the members 
of the Board of Directors. If 
there are serious shortcomings 
in the performance of individual 
members of the Board of Directors, 
the Chairman of the Board of Directors 
should consult with the Sole 
Shareholder.
The Sole Shareholder may evaluate 
the Board of Directors independently 
or with the involvement of an 
independent consultant. The results 
of the evaluation conducted 
independently by the Board 
of Directors, the Bank’s performance, 
KPI fulfi lment and other factors are 
taken into account.

4.14 To eff ectively organize the activities 
of the Board of Directors 
and the interaction between 
the Management Board and the Sole 
Shareholder, the Board of Directors 
should appoint a Corporate Secretary.
The Board of Directors should decide 
on the appointment of the Corporate 
Secretary, determine the term 
of his/her powers, functions 
and procedures of his/her activities, 
the amount of his/her salary 
and terms of remuneration, decide 
on the establishment of the Corporate 
Secretary Service (Secretariat) 
(if necessary), and determine 
the budget of this Service. 
The Corporate Secretary should 
report to the Board of Directors 
and should be independent from 
the Management Board of the Bank. 
The main duties of the Corporate 
Secretary should include assisting 
in timely and quality corporate 
decision-making by the Board 
of Directors, the Sole Shareholder, 
acting as an advisor to the members 
of the Board of Directors on all 
matters of their activities 
and application of the provisions 
of this Code, as well as monitoring 
the implementation of this Code 
and participating in the improvement 
of corporate governance in the Bank 
and its subsidiaries. The Corporate 
Secretary should also prepare a report 
on compliance with the principles 
and provisions of this Code, which 
should be included in the Bank’s 
Annual Report. This report should 
include a list of the principles 
and provisions of the Code that are 
not complied with, with appropriate 
explanations.

Compliant In accordance with the Bank’s Articles, the Corporate Secretary is 
appointed by Resolution of the Board by the Director of the Bank.
In accordance with the Regulation on the Board of Directors 
of the Bank, the Corporate Secretary reports to the Board of Directors 
and is independent from the Management Board of the Bank.
Madina Tolkimbekova has been the Corporate Secretary of the Bank 
since 03 May 2022.
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The Corporate Secretary should 
also prepare a report on compliance 
with the principles and provisions 
of this Code, which should be 
included in the Bank’s Annual 
Report. This report should include 
a list of the principles and provisions 
of the Code that are not complied 
with, with appropriate explanations.
A person with higher legal or economic 
education, with at least 5 years 
of work experience, and practical 
knowledge in the fi eld of corporate 
governance and corporate law 
should be appointed to the position 
of the Corporate Secretary.
The Corporate Secretary should 
operate on the basis of a regulation 
approved by the Board of Directors, 
which specifi es the functions, 
rights and duties, the procedure 
for interaction with the Bank’s bodies, 
qualifi cation requirements, and other 
information.
To fulfi l his/her functions, 
the Corporate Secretary should be 
vested with the following powers:
1. to request and receive 

from the bodies, offi  cials 
and employees of the Bank 
documents and information 
required for decision-making 
at the meetings of the Board 
of Directors and decisions 
of the Sole Shareholder;

2. to take measures to organize 
meetings of the Board of Directors 
and to inform the Bank’s 
offi  cials about the decisions 
made by the Board of Directors 
and the Sole Shareholder, as well 
as subsequent control over their 
execution;

3. to interact directly with 
the Chairman, members 
of the Board of Directors, the CEO, 
members of the Management 
Board, employees of the Bank, 
and the Sole Shareholder.

The Management Board of the Bank 
should provide the Corporate 
Secretary with comprehensive 
assistance in the performance of his/
her powers.

The Resolution of the Board of Directors dated 30 March 2018 (Minutes 
No. 3) approved the Regulation on the Corporate Secretary, according 
to which the qualifi cation requirements for the position of the Bank’s 
Corporate Secretary were approved:
1. to have a higher legal or economic education;
2. to have at least 5 (fi ve) years of work experience and practical 

knowledge in the fi eld of corporate governance and corporate law;
3. to have knowledge of the laws of the Republic of Kazakhstan;
4. to be able to negotiate and regulate confl icts between participants 

of corporate relations;
5. to have organizational and analytical skills;
6. to speak the state language, as well as English in case there are 

persons in the Board of Directors who do not speak the state 
language and/or Russian.

The Regulation on the Corporate Secretary of the Bank approved 
by the Resolution of the Board of Directors of the Bank dated 
30 March 2018 (Minutes No. 3) determines 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/her tasks, functions, rights and duties, 
powers and responsibilities, organizational and technical support 
of activities.
By the Resolution dated 30 November 2023 of the Board of Directors 
of Otbasy Bank JSC (Minutes No. 15), amendments were made 
to the Regulation on the Corporate Secretary of the Bank.

4.15 The Bank develops an induction 
and succession planning program 
for the Corporate Secretary. 
The appointment of the Corporate 
Secretary is based on open 
and transparent procedures set out 
in the Bank’s internal documents.
Depending on the size of the Bank 
and the scale of its operations, 
a Corporate Secretary Service may be 
established.

Partially
complaint

By the Resolution dated 30 November 2023 of the Board of Directors 
(Minutes No. 15), the Induction and Succession Planning Program 
for the Bank’s Corporate Secretary was included in the Regulations 
on the Bank’s Corporate Secretary.

The Bank has not established the Corporate Secretary Service.

4.16 To comply with the principles 
of business ethics, optimal regulation 
of social and labor disputes arising 
in the Bank, an Ombudsman should 
be appointed from among the Bank’s 
employees.
A candidate for the position 
of the Ombudsman should have an 
impeccable business reputation, high 
authority and the ability to make 
impartial decisions.

Compliant By the Resolution dated 29 June 2022 of the Board of Directors (Min-
utes No. 7), Dina Akrachkova, Head of the Holding’s Offi  ce, was appoint-
ed as the Ombudsman of the Bank, with a term of offi  ce of two years.
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The Ombudsman should be 
appointed by resolution of the Board 
of Directors of the Bank and should 
be re-elected every two years. 
The role of the Ombudsman is 
to advise employees, parties to labor 
disputes, confl ict who have applied 
to him and assist them in developing 
a mutually acceptable, constructive 
and implementable solution, taking 
into account compliance with the laws 
of the Republic of Kazakhstan 
(including confi dentiality, if necessary), 
to assist in resolving problematic social 
and labor issues of both employees 
and the Bank.
The Ombudsman should submit 
for consideration of the relevant 
bodies and offi  cials of the Bank 
the problematic issues identifi ed 
by the Ombudsman, which are 
systemic in nature and require 
appropriate decisions (complex 
measures), and put forward 
constructive proposals for their 
solution.

4.17 At least once a year, the Ombudsman 
submits a report on the results 
of his work to the Human Resources, 
Remuneration and Social Aff airs 
Committee and the Audit Committee 
of the Board of Directors of the Bank, 
which evaluate the results of his work.
The Board of Directors 
of the Bank evaluates the results 
of the Ombudsman’s performance 
and makes a decision to extend 
or terminate the powers 
of the person holding the position 
of the Ombudsman.

Compliant In 2023, the report on the work of the Ombudsman of Otbasy Bank JSC 
for 2022 was considered during the meeting of the Human Resources, 
Remuneration and Social Benefi ts Committee of the Board of Directors 
of the Bank (No. 2, dated 23 February 2023) and during the absentee 
meeting of the Board of Directors of the Bank (No. 3, dated 24 Febru-
ary 2023).

4.18 The Internal Audit Service has 
been established and functions 
to perform internal audit as an activity 
aimed at providing independent 
and objective assurance and advice 
to improve the Bank’s performance.
The Board of Directors of the Bank 
determines the quantitative 
composition and term of offi  ce 
of the Internal Audit Service, 
appoints its head and employees, 
as well as early termination of their 
powers, determines the procedure 
of its work, the amount and terms 
of remuneration and bonus payment 
to the employees of the Internal 
Audit Service, as well as the budget 
of the Internal Audit Service.
Employees of the Internal Audit 
Service may not be elected 
to the Board of Directors 
and the Management Board 
of the Bank.
The Internal Audit Service reports 
directly to the Board of Directors 
of the Bank and is independent 
from the Management Board 
of the Bank. The tasks and functions 
of the Internal Audit Service, its rights 
and responsibilities are determined 
by the Regulation on the Internal 
Audit Service approved by the Board 
of Directors of the Bank.

Compliant According to sub-clause 4) of clause 7.1 of the Bank’s Articles 
of Association, the body exercising control over the Bank’s fi nancial 
and economic activities is the internal audit department (hereinafter, 
the IAD).
In accordance with sub-clause 12) of clause 10.2 of the Bank’s Articles 
of Association, the exclusive competence of the Board of Directors 
of the Bank includes determining the number of members and term 
of offi  ce of the IAD, appointment of its head and employees, as well 
as early termination of their powers, determining the procedure 
of the IAD work, the amount of salaries and terms of remuneration, 
bonuses for the IAD employees, social support, as well as deciding 
on bonuses for the head and employees of the IAD. The Board 
of Directors also approves the budget of the IAD on an annual basis 
(separately or as part of the Bank’s overall budget).
In 2023:
• the headcount of the IAD is 13 persons,
• the term of offi  ce of the IAD is 3 years from 10 February 2023 

to 09 February 2026,
• activities were carried out by appointed employees of the IAD, 

including the Director of the IAD,
• employees of the IAD were paid according to certain salary levels 

and grades.
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The key responsibilities of the Internal 
Audit Service include assessing 
the quality of the Bank’s internal 
control, risk management 
and corporate governance systems 
and reporting to the Board 
of Directors on the adequacy 
and eff ectiveness of these systems. 
The main objective of the Internal 
Audit Service is to contribute 
to the improvement of the Bank’s 
performance.
The Regulation on the Internal 
Audit Service defi nes and enshrines 
the following:
1. adherence to the principles 

and provisions adopted 
by the Institute of Internal Auditors;

2. status, goals and objectives 
of the Bank’s internal audit;

3. conditions for ensuring 
independence, objectivity 
and professionalism of the Internal 
Audit Service to achieve the goals 
and objectives of the internal 
audit and eff ective performance 
by the Internal Audit Service of its 
functions and duties;

4. qualifi cation requirements 
for the head and employees 
of the Internal Audit Service;

5. scope and content of the Internal 
Audit Service’s activities;

6. right of access to documentation, 
employees and tangible assets 
when performing relevant tasks;

7. procedure for interaction 
of the Internal Audit Service 
with the Board of Directors 
and the Management Board 
of the Bank and reporting 
to the Audit Committee 
and the Board of Directors 
of the Bank.

The Regulation on the Internal Audit 
Service also provides for the following 
tasks and functions:
1. assisting the Management 

Board and the Bank’s employees 
in developing and monitoring 
the implementation of procedures 
and measures to improve the risk 
management, internal control 
and corporate governance systems;

2. coordination of activities with 
the Bank’s external auditor 
and persons providing consulting 
services in the fi eld of risk 
management, internal control 
and corporate governance;

3. conducting internal audits 
of subsidiaries that do not have 
their own internal audit services/
functions within the established 
procedure, as well as the terms 
and procedure for interaction 
with the internal audit services 
of subsidiaries on the collection 
and presentation of necessary 
information to the Board 
of Directors of the Bank and on 
the development/improvement 
of the internal audit services 
of subsidiaries in general;

By Resolution No. 13 dated 31 October 2023 of the Board of Directors, 
the Board of Directors approved the salary scheme for the Chief 
Compliance Offi  cer, Corporate Secretary, and employees of the IAD 
and determined the salaries of the employees of the IAD from 
26 December 2023.
The IAD’s Annual Audit Plan for 2023 (AAP), the IAD’s Budget for 2023, 
as well as the IAD’s Professional Training Plan for 2023 were approved 
by the Board of Directors’ Resolution No. 17 dated 26 December 2022.
In 2023, all IAD employees supported professional development 
and received training in accordance with the IAD Employee Professional 
Training Plan for 2023:
1) the Head of the IAD’s Business Process Audit Department passed 
the CIA (Certifi ed Internal Auditor) Part 2 exam;
3) an auditor of the IAD’s Business Process Audit Department received 
an international professional certifi cate DipCPIA.
According to Clause 12.6 of the Bank’s Articles of Association, 
employees of the IAD cannot be elected to the Board of Directors 
and the Management Board of the Bank. In 2023, employees of IAD 
were not elected to the Bank’s Board of Directors and Management 
Board.
In accordance with Clauses 8, 10 of the Regulations on the IAD 
approved by the Board of Directors’ Resolution No. 3 dated 
30 March 2018, the IAD is directly organizationally subordinate 
and functionally accountable to the Board of Directors 
and administratively subordinate to the Management Board 
of the Bank. At the same time, the Bank’s Management Board should 
not use administrative supervision to infl uence the independence 
and objectivity of the IAD. In accordance with Clauses 16,17 
of the Regulations on the IAD, the IAD should be independent from 
the infl uence of members of the Management Board and other 
persons in order to properly perform its tasks and functions and ensure 
objective and impartial judgement. Members of the Management 
Board and other persons may not interfere with the processes 
of determining participants (subjects), subjects (objects), audit scope 
and periods, planning and execution of audit assignments, formation 
and submission of reports by the IAA on the results of its activities.
In 2023, prior to the commencement of audits, all IAD employees, 
including the Director, confi rmed their independence by signing 
a declaration of independence. In 2023, there was no evidence of any 
infl uence on the independence and objectivity of the IAD, as well as 
the activities of the IAD and the submission of reports by the IAD 
on the results of its activities. The IAD did not make any management 
decisions in 2023.
The tasks and functions, rights and responsibilities of the IAD are 
defi ned by the Regulations on the IAD approved by the Board 
of Directors on 30 March 2018 (Minutes No. 3).
In accordance with the Regulations on the IAD, the key responsibilities 
of the IAD include evaluating the performance of the Bank’s internal 
control (ICS), risk management (RMS) and corporate governance 
(CGS) systems, as well as IT and IS audits. The IAA periodically 
evaluates the performance of ICS, RMS and CGS as required 
by the laws of the Republic of Kazakhstan, but at least once every 
three years. IT and IS audits are performed by the IAD on an annual 
basis. Reports on the results of the ICS, RMS and CGS performance 
evaluation, as well as reports on the results of IT audit and IS 
audit are submitted to the Board of Directors for approval after 
preliminary approval by the Audit Committee. The mission of the IAD 
is to provide the services necessary to assist the Board of Directors 
and the Management Board in fulfi lling their responsibilities 
in achieving the Bank’s strategic goals. The main purpose of the IAD 
is to provide the Board of Directors with independent reasonable 
assurance and advice aimed at improving the Bank’s operations 
and enhancing the effi  ciency of the Bank’s management.
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4. preparation and submission 
to the Board of Directors 
and the Audit Committee of periodic 
reports on the performance 
of the internal audit service 
and implementation of the (annual) 
audit plan (including information 
on signifi cant risks, defi ciencies, 
results and eff ectiveness 
of measures to eliminate identifi ed 
defi ciencies, results of assessment 
of the actual state, reliability 
and eff ectiveness of the risk 
management, internal audit 
and internal control systems).

5. verifi cation of compliance 
by members of the Management 
Board of the Bank and its employees 
with the provisions of the laws 
of the Republic of Kazakhstan 
and internal documents relating 
to insider information and anti-
corruption, compliance with ethical 
requirements;

6. monitoring the implementation 
of the external auditor’s 
recommendations;

7. providing consultations within 
the framework of the work 
plan approved by the Board 
of Directors on the organization 
and improvement of internal 
control, risk management, corporate 
governance and organization 
of internal audit, as well as on other 
issues within the competence 
of the Internal Audit Service.

The Board of Directors evaluates 
the performance of the Internal 
Audit Service, its head and employees 
based on the review of the Internal 
Audit Service’s reports, 
compliance with the deadlines 
for fulfi lment of the (annual) audit 
plan and submission of reports, 
and assessment of the reports’ 
compliance with the requirements 
of the standards and internal 
regulatory documents of the Internal 
Audit Service.
The Internal Audit Service has 
been established and functions 
to perform internal audit as an activity 
aimed at providing independent 
and objective assurance and advice 
to improve the Bank’s performance.
The Board of Directors of the Bank 
determines the quantitative 
composition and term of offi  ce 
of the Internal Audit Service, 
appoints its head and employees, 
as well as early termination of their 
powers, determines the procedure 
of its work, the amount and terms 
of remuneration and bonus payment 
to the employees of the Internal 
Audit Service, as well as the budget 
of the Internal Audit Service.
Employees of the Internal Audit 
Service may not be elected 
to the Board of Directors 
and the Management Board 
of the Bank.
The Internal Audit Service reports 
directly to the Board of Directors 
of the Bank and is independent 
from the Management Board 
of the Bank. The tasks and functions 
of the Internal Audit Service, its rights 
and responsibilities are determined 
by the Regulation on the Internal 
Audit Service approved by the Board 
of Directors of the Bank.

The Regulations on the IAD defi ne and enshrine the following:
1. In accordance with Clause 4 of the Regulations, in carrying out 

its activities, the IAD should be guided by the International 
Framework for the Professional Practice of Internal Auditing, 
the constituent elements of which are the defi nition, mission, 
basic principles of the professional practice of internal auditing, 
the Code of Ethics for Internal Auditors (hereinafter, the Code 
of Ethics), international professional standards for internal 
auditing, as well as practical guidelines and manuals thereto;

2. the organizational status, goals and objectives of the IAD are 
regulated by Chapters 2-4 of the Regulations;

3. conditions for ensuring the independence, objectivity 
and professionalism of the IAD, for achieving the goals 
and objectives of internal audit and the eff ective performance 
by the IAD of its functions and duties, including by limiting 
the participation of auditors in the audit of processes carried 
out by them during the period being audited, inadmissibility 
of interference in the activities of the IAD, establishment 
of qualifi cation requirements for the employees of the IAD, 
continuous professional development, etc.;

4. qualifi cation requirements for the head and employees of the IAD 
are set out in the standard forms of job descriptions, which are 
Appendices 1-5 to the Regulations on the IAD;

5. the scope and content of the IAD activities, which include 
the performance of audit assignments/consulting services 
in accordance with the approved Annual Audit Plan, monitoring 
the implementation of internal/external audit recommendations 
of other competent authorities, development of the Bank’s 
internal regulatory documents governing the IAD activities, etc.;

6. in accordance with Clause 25 of the Regulations, in order to ensure 
fulfi lment of its main tasks and functions, the IAD is entitled 
to have unhindered and full access to any assets, all documents, 
accounting records and any other information on the Bank’s 
activities, including confi dential information, as well as to have 
unhindered and full access to information databases and software 
in passive viewing mode, without the right to enter or adjust data;

7. the procedure of interaction of the IAD with the Board 
of Directors and the Management Board of the Bank and reporting 
to the Audit Committee and the Board of Directors of the Bank is 
stipulated in Chapters 8 and 9 of the Regulations.

The Regulations on the IAD also provide for the following tasks 
and functions:
1. in accordance with sub-clause 12 of clause 20 of the Regulations, 

the IAD provides advice to the Management Board on improving 
internal control, risk management and corporate governance 
processes. Advisory services are provided by the IAA based 
on the results of control procedures, while maintaining 
the independence and objectivity of the IAA, excluding 
management decisions made by the IAA;

2. in accordance with sub-clause 6) of clause 20 of the Regulations, 
the IAD interacts with the Sole Shareholder, external auditors 
and state bodies within the competence of the IAD, and, if 
necessary, participates in the audit, evaluation, analysis processes 
conducted by external auditors, independent appraisers and/or 
consultants;

3. the Bank’s structure does not include subsidiaries, so there is 
no need to create a separate internal audit service and conduct 
internal audits of subsidiaries;



180 S75(1*7+(1,1* $ S(1S( 2) +20(/$1'

ABOUT THE BANK STRATEGY CORPORATE 
GOVERNANCE

RISK MANAGEMENT POLICY 
AND INTERNAL CONTROL SYSTEM

Sr� 
1o�

3rLnFLSOeV anG{3rovLVLonV 
oI{tKe{&orSorate *overnanFe 
&oGe oI{+ouVLnJ &onVtruFtLon 

SavLnJV %anN oI{.a]aNKVtan -oLnt 
StoFN &oPSan\

&oPSOLant�

1ot 
FoPSOLant 

0eaVureV 7aNen to{,PSOePent tKe{3rLnFLSOeV anG{3rovLVLonV 
oI{tKe{&orSorate *overnanFe &oGe oI{+ouVLnJ &onVtruFtLon 

SavLnJV %anN oI{.a]aNKVtan -oLnt StoFN &oPSan\

The Regulation on the Internal 
Audit Service defi nes and enshrines 
the following:
1. adherence to the principles 

and provisions adopted 
by the Institute of Internal Auditors;

2. status, goals and objectives 
of the Bank’s internal audit;

3. conditions for ensuring 
independence, objectivity 
and professionalism of the Internal 
Audit Service to achieve the goals 
and objectives of the internal 
audit and eff ective performance 
by the Internal Audit Service of its 
functions and duties;

4. qualifi cation requirements 
for the head and employees 
of the Internal Audit Service;

5. scope and content of the Internal 
Audit Service’s activities;

6. right of access to documentation, 
employees and tangible assets 
when performing relevant tasks;

7. procedure for interaction 
of the Internal Audit Service 
with the Board of Directors 
and the Management Board 
of the Bank and reporting 
to the Audit Committee 
and the Board of Directors 
of the Bank.

The Regulation on the Internal Audit 
Service also provides for the following 
tasks and functions:
1. assisting the Management 

Board and the Bank’s employees 
in developing and monitoring 
the implementation of procedures 
and measures to improve the risk 
management, internal control 
and corporate governance systems;

2. coordination of activities with 
the Bank’s external auditor 
and persons providing consulting 
services in the fi eld of risk 
management, internal control 
and corporate governance;

3. conducting internal audits 
of subsidiaries that do not have 
their own internal audit services/
functions within the established 
procedure, as well as the terms 
and procedure for interaction 
with the internal audit services 
of subsidiaries on the collection 
and presentation of necessary 
information to the Board 
of Directors of the Bank and on 
the development/improvement 
of the internal audit services 
of subsidiaries in general;

4. preparation and submission 
to the Board of Directors 
and the Audit Committee of periodic 
reports on the performance 
of the internal audit service 
and implementation of the (annual) 
audit plan (including information 
on signifi cant risks, defi ciencies, 
results and eff ectiveness 
of measures to eliminate identifi ed 
defi ciencies, results of assessment 
of the actual state, reliability 
and eff ectiveness of the risk 
management, internal audit 
and internal control systems).

4. in accordance with sub-clause 3) of clause 20 of the Regulations, 
the IAD regularly submits a report on the IAD’s activities, previously 
reviewed by the Audit Committee, to the Board of Directors 
for consideration and approval following the results of the reporting 
period (quarter, year). The reports contain information on material 
risks, defi ciencies, results and eff ectiveness of measures to eliminate 
identifi ed defi ciencies, results of assessment of the actual state, 
reliability and eff ectiveness of the risk management, internal control 
and corporate governance systems;

5. in accordance with sub-clauses 7, 8, 10 of clause 19 
of the Regulations, one of the main tasks of the IAD is compliance 
with the requirements of the laws of the Republic of Kazakhstan, 
internal policies and other documents of the Bank, as well as 
the eff ectiveness of systems and procedures established and applied 
to ensure compliance with these requirements (compliance control), 
implementation of decisions of the Bank’s bodies and orders 
(proposals) of competent (supervisory) government authorities, 
the eff ectiveness of the corporate governance system and process 
of its improvement, compliance with the accepted principles 
of corporate governance, relevant ethical standards and values. Also, 
in accordance with sub-clause 8 of clause 20 of the Regulations, 
it assesses the risks of fraud and how the Bank manages the risk 
of fraud;

6. in accordance with sub-clause 4 of clause 20 of the Regulations, 
the IAD monitors the Bank’s compliance with the recommendations/
sentences of the external auditor and other state auditing bodies 
adopted in accordance with the established procedure, and provides 
the Board of Directors with information on the progress and quality 
of corrective actions within the framework of periodic reports;

7. in accordance with sub-clauses 12, 13, 16 of clause 20 
of the Regulations, the IAD provides advice to the Management 
Board on improving internal control, risk management and corporate 
governance processes and performs other functions within 
the competence of the IAD.

In 2023, all audit reports based on the results of audits scheduled 
in the approved AAP for 2023 (Resolution of the Board of Directors 
dated 26 December 2022 (Minutes No. 17) were completed in a timely 
manner, reviewed by the Bank’s Management Board and pre-approved 
by the Audit Committee.
In 2023, the Board of Directors of the Bank approved periodic reports 
on the IAD’s performance containing information on material risks, 
defi ciencies, results and eff ectiveness of measures to eliminate 
identifi ed defi ciencies, results of the assessment of the actual state, 
reliability and eff ectiveness of the risk management, internal control 
and corporate governance systems:
1) for Q4 2 022 (11.03.2023 No. 3)
2) the 2022 Annual Report (11.03.2023 No. 3),
3) for Q1, Q2, Q3 and Q4 2 023 (26.04.2023 No. 05, 01.09.2023 No. 11, 
31.10.2023 No. 13, 30.01.2024 No. 1).
4) the 2023 IAD Performance Report was approved by the Resolution 
dated 27 February 2024 of the Board of Directors (Minutes No. 3).
Periodic reports on the IAD’s performance in 2023 also contain 
information on the implementation of the AAP for 2023, the budget 
for 2023 and the Professional Training Plan for 2023, as well as 
the results of monitoring the implementation of recommendations 
issued as a result of internal and external audits.
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8. verifi cation of compliance 
by members of the Management 
Board of the Bank and its employees 
with the provisions of the laws 
of the Republic of Kazakhstan 
and internal documents relating 
to insider information and anti-
corruption, compliance with ethical 
requirements;

9. monitoring the implementation 
of the external auditor’s 
recommendations; 

10. providing consultations 
within the framework of the work 
plan approved by the Board 
of Directors on the organization 
and improvement of internal 
control, risk management, corporate 
governance and organization 
of internal audit, as well as on other 
issues within the competence 
of the Internal Audit Service.

In 2023, the IAD provided advisory services to the Bank as part of its 
day-to-day operations, and also performed a separate consulting 
assignment – Analysis of the current organizational structure, 
management levels, taking into account the standard of manageability, 
consistency of functions, processes, strategies, responsibilities 
and roles, with recommendations, if any, to improve the effi  ciency 
of functioning.
In 2023, an internal assessment of the Bank’s corporate governance 
was carried out in accordance with the Bank’s Corporate Governance 
Diagnostic Methodology. The fi nal effi  ciency score was 95.6 %, 
the report was approved by the Board of Directors’ Resolution dated 
27 December 2023 (Minutes No. 16).
In 2023, the IAD performed two audits: information systems audit 
(IT audit) (approved by the Board of Directors’ Resolution dated 01 
September 2023 (Minutes No. 11) and information security audit 
(approved by the Board of Directors’ Resolution dated 30 January 2024 
(Minutes No. 01).
The IAD ensures regular (internal and external) evaluation 
of the effi  ciency and quality of its activities, which is submitted 
to the Board of Directors for approval, whereby:
internal evaluation (self-evaluation) is carried out on an ongoing basis 
(based on the results of the reporting year) by the IAD independently, 
which is approved by the Board of Directors simultaneously with 
the annual report on the IAD’s performance. During the period 
of external evaluation, internal evaluation based on the results 
of the relevant period is not carried out;
2) external evaluation is carried out at least once every fi ve years by an 
external auditor duly selected by a resolution of the Board of Directors 
of the Bank, the results of which are submitted to the Board 
of Directors for consideration.
In 2023, an internal evaluation of the IAD’s performance was carried 
out:
1) the self-evaluation of the current state of the IAD function was 3.97 
(99.25 %)
2) the Audit Committee’s evaluation of the quality of IAD’s performance 
was 3.86 (96.50 %).
As part of the comprehensive evaluation of the IAD employees’ 
performance based on the results of 2023, the personal and business 
competencies (hereinafter, the PBC) of IAD employees were evaluated, 
as well as the calculation of the average actual KPI performance based 
on the results of the reporting quarters of 2023, with subsequent 
analysis of the level of the fi nal actual performance of IAD employees 
for 2023 and the level of development of personal and business 
competencies. According to the results of the comprehensive 
evaluation of the IAD employees’ performance in 2023, seven IAD 
employees corresponded to Level IX – the best employee, two IAD 
employees corresponded to Level VIII – gradual growth. The results 
of the IAD and IAD employee evaluations are presented in the IAD 
Annual Report for 2023.
The results of the 2023 performance evaluation were approved 
by the Resolution dated 27 February 2024 of the Board of Directors 
(Minutes No. 3).

The Board of Directors evaluates 
the performance of the Internal 
Audit Service, its head and employees 
based on the review of the Internal 
Audit Service’s reports, 
compliance with the deadlines 
for fulfi lment of the (annual) audit 
plan and submission of reports, 
and assessment of the reports’ 
compliance with the requirements 
of the standards and internal 
regulatory documents of the Internal 
Audit Service.
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4.19 The management of the Bank’s 
day-to-day operations is carried 
out by the Management Board. 
The Chairman and Members 
of the Management Board have 
high professional and personal 
characteristics, good business 
reputation and adhere to ethical 
standards. The Chairman 
of the Management Board has 
high organizational skills, works 
in active cooperation with the Sole 
Shareholder and constructively builds 
a dialogue with the Board of Directors, 
employees, and other stakeholders.

Compliant Composition of the Management Board as of 1 January 2023:
Lyazzat Ibragimova – Chairman of the Management Board of the Bank;
Members of the Management Board, Deputy Chairmen 
of the Management Board:
Aliya Aidarbekova;
Nurlan Akshanov;
Miras Beisembayev;
Elmira Raspekova;
Islambek Kairbekov;
Mukhtar Azimbekov.
Composition of the Management Board as of 31 December 2023:
Lyazzat Ibragimova – Chairman of the Management Board of the Bank;
Members of the Management Board, Deputy Chairmen 
of the Management Board:
Aliya Aidarbekova;
Nurlan Akshanov;
Vladimir Savchenko;
Elmira Raspekova;
Islambek Kairbekov;
Mukhtar Azimbekov.
Lyazzat Ibragimova has been the Chairman of the Management 
Board of the Bank since January 2017. In April 2022, she was 
elected for a new term as the Chairman of the Management Board 
of the Bank with a term of offi  ce until the expiry of the term of offi  ce 
of the Management Board of the Bank as a whole.
Aliya Aidarbekova supervises treasury, accounting, consolidated 
reporting, planning and strategic analysis.
Nurlan Akshanov supervises sales and regional development, 
marketing, functioning of branches, and remote servicing.
 Vladimir Savchenko supervises information security, legal support, 
security, and fi rst housing provision programs.
Elmira Raspekova supervises development and support of information 
systems, information technologies, and digital transformation.
Islambek Kairbekov supervises internal control, situational monitoring, 
underwriting and collateral, fi nancial and credit risks.
Mukhtar Azimbekov supervises legal entities servicing, operational 
support, work with problem loans, banking products and technologies.

Qualifi cation requirements for the Members of the Management 
Board are approved by the Regulation on the Management Board 
of the Bank approved by the Resolution of the Board of Directors 
on 22 December 2017 (Minutes No. 17). The Chairman and Members 
of the Management Board of the Bank meet the following qualifi cation 
requirements:
• higher education;
• work experience in international fi nancial institutions, the list 

of which is established by the Banks and Banking Activities 
in the Republic of Kazakhstan Act of the Republic of Kazakhstan 
and (or) work experience in the provision and (or) regulation 
of fi nancial services and (or) audit of fi nancial institutions;

•  at least 3 (three) years of work experience in managerial positions;
•  impeccable business reputation;
•  other requirements imposed on the Bank’s executives in accordance 

with the banking legislation of the Republic of Kazakhstan.
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4.20 The Management Board reports 
to the Board of Directors and manages 
the day-to-day operations of the Bank, 
is responsible for the implementation 
of the development strategy and/or 
development plan and decisions made 
by the Board of Directors and the Sole 
Shareholder.

Compliant According to Clauses 11.1. and 11.2 of Article 11 of the Bank’s Articles 
of Association, the Bank’s Management Board manages the Bank’s 
day-to-day operations. The Management Board of the Bank is 
obliged to execute resolutions of the Sole Shareholder and the Board 
of Directors of the Bank.

4.21 The Board of Directors elects 
the members of the Management 
Board (except for the Chairman 
of the Management Board), 
determines the terms of their 
offi  ce, the amount of their offi  cial 
salary, terms of their remuneration 
and bonus payment. The Human 
Resources, Remuneration and Social 
Aff airs Committee of the Bank’s 
Board of Directors plays a key 
role in the process of searching 
and selecting candidates 
for the Management Board 
and determining their remuneration.

Compliant Pursuant to sub-clause 17) of clause 9.2 of Article 9 of the Bank’s 
Articles of Association, election of the Chairman of the Management 
Board of the Bank, as well as early termination of his powers is 
the exclusive competence of the Sole Shareholder.
In accordance with clause 11.3 of Bank’s Articles of Association, 
the Management Board should be composed of at least three 
members, including: Chairman of the Management Board, his deputy(s) 
and (or) other members of the Management Board of the Bank elected 
by the Board of Directors of the Bank for a term of fi ve years.
By Resolution of the Board of Directors of the Bank (Minutes No. 3) 
dated 11 March 2022, the quantitative composition of the Management 
Board is determined as 7 (seven) members.

4.22 The Board of Directors may 
terminate the powers of members 
of the Management Board (except 
for the Chairman of the Management 
Board) at any time.

Compliant By Resolution of the Board of Directors of the Bank dated 26 April 2023 
(Minutes No. 5):
• the powers of Miras Beisembayev, member of the Management 

Board, Deputy Chairman of the Management Board of the Bank, 
were early terminated from 15 May 2023 in accordance with sub-
clause 23) of clause 1 of Article 52 of the Labor Code of the Republic 
of Kazakhstan.

• Vladimir Savchenko was elected as a member of the Management 
Board of the Bank, Deputy Chairman of the Management Board 
from 15 May 2023 with the term of offi  ce until the expiry of the term 
of offi  ce of the Management Board of the Bank as a whole.

4.23 To increase transparency 
of the processes of appointment 
and remuneration of the members 
of the Management Board of the Bank, 
it is recommended that the Board 
of Directors approve the rules 
on appointment, remuneration, 
evaluation and succession 
of the members of the Management 
Board of the Bank.

Compliant Resolution No. 11 dated 7 October 2019 of the Board of Directors 
of the Bank approved the Rules on internal policy on remuneration, 
accrual of monetary remuneration, as well as other types of material 
incentives for the Bank’s executives
(as amended under the Resolution dated 01 December 2022 (Minutes 
No. 15) of the Board of Directors, and as amended under the Resolution 
dated 30 January 2024 (Minutes No. 15) of the Board of Directors).

4.24 The Chairman and members 
of the Management Board may hold 
positions in other entities only with 
the approval of the Board of Directors. 
The Chairman of the Management 
Board should not hold the position 
of the head of the Management Board 
of another entity.

Compliant According to sub-clause 11.4 of the Bank’s Articles, a member 
of the Management Board may hold a position in other entities 
or in the bodies of other entities only with the consent of the Board 
of Directors of the Bank.
In 2023, the members of the Bank’s Management Board did not hold 
positions in other entities.

4.25 The Management Board ensures 
the establishment of an optimal 
organizational structure of the Bank.
The organizational structure should be 
aimed at:
1. effi  cient decision-making;
2. increasing the Bank’s productivity;
3. prompt decision-making;
4. organizational fl exibility.

Compliant In accordance with the requirements of set forth in sub-clause 20 
of clause 10.2 of article 10 of the Bank’s Articles, the organizational 
structure of the Bank should be approved by resolution of the Board 
of Directors.
In 2023 the organizational structure of the Bank was amended 
by the Resolution dated 28.03.2023 (Minutes No. 4) of the Board 
of Directors.
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4.26 Candidates for the Bank’s vacant 
positions are selected on the basis 
of open and transparent 
competitive procedures. Career 
advancement and fi nancial 
incentives for the Bank’s employees 
are carried out in accordance with 
the principles of meritocracy, 
taking into account the level 
of knowledge, competences, 
work experience and achievement 
of set tasks. The Bank forms 
a talent pool, from which 
appointments to middle and senior 
management positions can be made 
in the future. Employees undergo 
a comprehensive performance 
evaluation on an annual basis.
Personnel selection procedures 
are implemented according 
to the following requirements:
• preference for the development 

of internal resources 
of the Bank and its subsidiaries, 
and in the absence of such 
an opportunity – openness 
and absence of restrictions 
for holding positions for a wide 
range of persons, ensuring 
the principle of equality 
of opportunity, which contribute 
to increased competition 
and selection of worthy applicants 
who meet the requirements 
of professionalism 
and competence;

• impartial selection of personnel 
and complete absence 
of protectionism, patronage 
system of admission (based 
on the principle of loyalty, 
ethnicity, family ties and personal 
friendship);

• legal regulation, including 
the establishment of principles 
and criteria for evaluating 
candidates, excluding conditions 
for subjectivity when making 
a judgement.

Compliant In 2023, 82 employees of the Bank were transferred from a lower to a 
higher position.
 The procedure of formation of the talent pool of executive 
and managerial staff  has been carried out in the Bank since 2008 
in accordance with the Regulation on Formation and Organization 
of Work with the Bank’s Talent Pool by identifying high-potential 
employees and organizing their professional and career development.
The Regulation on the Talent Pool was approved by Resolution No. 10 
dated 18 September 2020 of the Bank’s Management Board.
As of the end of 2023, the Bank’s Talent Pool consists of 43 people, 
of whom 12 are employees of the Central Offi  ce and 31 are employees 
of the Bank’s Branches.
Since 2009, the Bank has been conducting employee performance 
reviews to determine the extent to which employees meet 
the requirements for their positions and to make necessary managerial 
decisions regarding further labor relations with the Bank’s employees 
based on the results of the reviews. Performance review periodicity 
is not more often than once in three years, in case of unsatisfactory 
performance results (KPI below 75 %) performance review is carried out 
not more often than once a year. Performance review stages: analysis 
of qualifi cation requirements, testing, meeting of the Personnel 
Review Board.
At the end of 2023, 42 employees, including 15 men and 27 women, 
passed unscheduled performance reviews. In total, 1 head of a 
structural unit and 41 general managers, leading managers, developers, 
specialists, cashiers participated in unscheduled performance reviews.

4.27 The Chairman and members 
of the Management Board are 
evaluated by the Board of Directors. 
The main evaluation criterion is 
the achievement of the set KPIs.
Motivational KPIs of the Chairman 
and members of the Management 
Board are approved by the Board 
of Directors of the Bank. Proposals 
regarding motivational KPIs 
of members of the Management 
Board are submitted by the Chairman 
of the Management Board 
for consideration by the Board 
of Directors.

Compliant By the Resolution dated 30 May 2023 (Minutes No. 7) of the Board 
of Directors, the report on the performance of key performance 
indicators of the members of the Management Board of Otbasy 
Bank JSC for 2022 was approved.
The KPI maps of the Chairman and members of the Management 
Board of the Bank for 2022 were approved by the Board of Directors 
of the Bank on 24 December 2021 (Minutes No. 14).
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The results of the evaluation infl uence 
the amount of remuneration, 
incentives, re-election (appointment) 
or early termination of powers.
Remuneration of the Chairman 
and members of the Management 
Board consists of a fi xed and variable 
part. When setting the offi  cial 
salary, the complexity of the tasks 
performed, personal competences 
of the employee and his/her 
competitiveness in the market, 
the contribution made by this person 
to the Bank’s development, the level 
of offi  cial salaries in similar companies, 
and the economic situation in the Bank 
are taken into account.
In case of early termination 
of the employment contract, 
remuneration is paid in accordance 
with internal documents approved 
by the Board of Directors of the Bank.

The performance of the Bank’s Management Board is evaluated based 
on the approved KPI Maps for 2022. The performance of the Bank’s 
Management Board in the reporting period is generally characterized 
as positive. The target corporate KPIs and individual KPIs of Members 
of the Management Board for 2022 were achieved. Achievement of KPIs 
for 2022:
1. Lyazzat Ibragimova, Chairman of the Management Board – 118 %,
2. Aliya Aidarbekova, Deputy Chairman of the Management Board – 123 %,
3. Nurlan Akshanov, Deputy Chairman of the Management Board – 114 %,
4. Mukhtar Azimbekov, Deputy Chairman of the Management Board – 112 %,
5. Miras Beisembayev, Deputy Chairman of the Management Board – 113 %,
6. Islambek Kairbekov, Deputy Chairman of the Management Board – 124 %,
7. Elmira Raspekova, Deputy Chairman of the Management Board – 124 %.
The KPI maps of the Chairman and members of the Management Board 
of the Bank for 2023 were approved by the Board of Directors of the Bank 
on 26 December 2022 (Minutes No. 17).

��  7+({35,1&,3/( 2){S8S7$,1$%/( '(9(/230(1

5.1 The Bank and its subsidiaries 
recognize the importance of their 
impact on the economy, environment 
and people to ensure sustainable 
development in the long term, 
while balancing the interests 
of stakeholders. The approach 
of responsible, thoughtful and rational 
stakeholder engagement will 
contribute to the sustainable 
development of the Bank and its 
subsidiaries.

Compliant The Bank recognizes the importance of its impact on the economy, 
environment and people to ensure sustainable development 
in the long term. As part of the implementation of this principle, 
the Sustainable Development Policy (hereinafter, the Policy) was 
approved by the Resolution dated 28 December 2023 (Minutes No. 17) 
of the Board of Directors of Otbasy Bank JSC. The Policy is available 
on the Bank’s website, in the Sustainable Development/ESG Policies 
section).
In accordance with the provisions of the Policy, the sustainable 
development management system clearly defi nes and enshrines 
the roles, competences, responsibilities of each body and all employees 
for the implementation of sustainable development principles, 
standards, and plan.
The Board of Directors of the Bank provides strategic guidance 
and control over the implementation of sustainable development 
activities, the Management Board of the Bank forms the relevant action 
plan. The Bank’s Strategy and Corporate Development Committee 
is responsible for coordinating sustainable development actions, 
reviewing and organizing ESG issues, preparing recommendations 
for the Bank’s Management Board on approving strategic ESG Policy 
documents, defi ning KPIs and strategic ESG targets, the approval 
of which falls within the competence of the Management Body. 
All employees and offi  cials at all levels contribute to sustainable 
development.
In 2023, all the activities stipulated in the Bank’s 2023 Sustainability 
Action Plan were implemented.
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5.2 The Bank strives for profi tability 
of operations, ensures sustainable 
development, and balances 
the interests of stakeholders.
In the course of its activities, 
the Bank infl uences or is infl uenced 
by stakeholders. Sustainable 
development activities comply with 
the best international standards.
Stakeholders may have both positive 
and negative impact on the activities 
of the Bank and its subsidiaries, 
namely on achieving profi tability, 
sustainable development, reputation 
and image, creating or mitigating risks. 
The Bank and its subsidiaries place 
importance on proper stakeholder 
engagement.

Compliant The Bank has reviewed all sustainability topics proposed by the GRI 
Standards. The topics were assessed according to the degree 
of importance for the Bank, taking into account its development 
strategy, and according to the degree of importance for stakeholders, 
which was determined in the course of stakeholder engagement during 
the year.
The Resolution dated 05 September 2023 (Minutes No. 145) 
of the Management Board of Otbasy Bank JSC approved 
the Stakeholder Map, which defi nes the list of key stakeholders 
and the degree of their infl uence. The map allows the Bank 
to systematize and visualize information about the Bank’s 
environment in order to build an adequate strategy for working 
with each stakeholder. Identifying and working with stakeholders 
is one of the tools that allows improving the business reputation, 
the capitalization of the company, as well as establishing eff ective 
and balanced relations with all stakeholders. The Bank’s stakeholders 
are customers, population, employees of the Bank, the Sole 
Shareholder, the Board of Directors, the Management Board, state 
authorities, competitors, investors, strategic partners, fi nancial 
institutions, auditors, consulting organizations, suppliers, international 
organizations, mass media and public and non-governmental bodies.

5.3 The Bank ensures that its economic, 
environmental and social objectives 
are aligned for sustainable 
development in the long term. 
Sustainable development in the Bank 
and its subsidiaries consists 
of three components: economic, 
environmental and social.
The economic component directs 
the Bank’s activities towards 
profi tability of their operations, 
securing the interests of shareholders 
and investors, improving the effi  ciency 
of processes, increasing investment 
in the creation and development 
of more advanced technologies, 
and improving labor productivity.
The environmental component 
contributes to minimizing the impact 
on biological and physical natural 
systems, the optimal use of limited 
resources, and the application 
of environmentally friendly, energy – 
and material-saving technologies.
The social component is focused 
on the principles of social 
responsibility, which, among other 
things, include ensuring occupational 
safety and preserving the health 
of employees, fair remuneration 
and observance of employee rights, 
individual development of personnel, 
implementation of social programs 
for personnel, creation of new 
jobs, sponsorship and charity, 
environmental and educational 
activities.
The Bank selects employees 
on the basis of transparent 
competitive procedures in accordance 
with the Bank’s internal documents.
The Bank analyses its activities 
and risks across these three aspects 
and seeks to avoid or mitigate 
negative impacts of its performance 
on stakeholders.

Compliant The Bank supports the government’s housing construction policy.
As part of its activities, the Bank has a signifi cant impact 
on the development of regions, therefore the Bank periodically 
assesses the multiplier eff ect on related industries and the economy as 
a whole.
Due to the nature of its operations, the Bank does not have a direct 
signifi cant impact on the environment. The main resources consumed 
by the Bank are electricity, heat and water. The Bank applies principles 
and methods of sustainable use of resources that best ensure 
prevention of adverse environmental impact.
During the year, there were no violations of environmental legislation, 
and no penalties were imposed.
One of the Bank’s priorities is to create and maintain a workforce 
that meets the Bank’s qualifi cation requirements aimed at achieving 
the Bank’s strategic goals and objectives. Labor relations are regulated 
by the Rules of Labor Relations and Internal Work Order in the Bank 
in accordance with the laws of the Republic of Kazakhstan.
Taking into account that personnel development is one 
of the components of success of any organization, the Bank annually 
plans funds for personnel training and development.
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6.1 The Bank has an eff ectively 
functioning risk management 
and internal control system aimed 
at providing reasonable assurance 
that the Bank will achieve its strategic 
and operational objectives, which 
is a set of organizational policies, 
procedures, norms of behavior 
and actions, management methods 
and mechanisms established 
by the Board of Directors 
and the Management Board to ensure:
1. optimal balance between the Bank’s 

profi tability, strategic objectives 
and the risks accompanying them;

2. effi  ciency of the Bank’s fi nancial 
and economic activities and to 
achieve the Bank’s fi nancial stability;

3. preservation of assets and effi  cient 
use of the Bank’s resources;

4. completeness, reliability and validity 
of fi nancial and management 
reporting;

5. compliance with the requirements 
of the laws of the Republic 
of Kazakhstan and internal 
documents of the Bank;

6. adequate internal controls 
to prevent fraud and to provide 
eff ective support for the operation 
of core and supporting business 
processes and performance 
analyses.

Compliant According to the Bank’s Risk Management Policy (approved 
by Resolution No. 9 dated 24.09.2020 of the Board of Directors, 
as amended by Resolution No. 12 dated 29.09.2023 of the Board 
of Directors);
The Board of Directors of the Bank ensures that a risk management 
framework is in place that is appropriate to the chosen business model, 
scale of operations, type and complexity of operations and provides 
an appropriate process for identifying, measuring and evaluating, 
monitoring, controlling and mitigating the Bank’s signifi cant risks 
in order for the Bank to determine the amount of equity and liquidity 
required to cover the signifi cant risks inherent in the Bank’s operations.
The Bank’s risk management system is a set of components that 
provides a mechanism of interaction between the Bank’s internal 
procedures, processes, policies and structural units developed 
and regulated by the Bank for the purpose of timely identifi cation, 
measurement, control and monitoring of the Bank’s risks, as well 
as their minimization to ensure its fi nancial stability and stable 
functioning.
The risk management system ensures:
1. optimal balance between the profi tability of the Bank’s core business 

lines and the level of accepted risks, based on the choice of a viable 
and sustainable business model, an effi  cient strategy and budget 
planning process taking into account the risk appetite strategy;

2. objective assessment of the Bank’s risks, completeness 
and documentation of risk management processes, their preventive 
identifi cation, measurement and assessment, monitoring 
and control, minimization of signifi cant types of risks at each 
level of the organizational structure with optimal use of fi nancial 
resources, personnel and information systems in order to maintain 
a suffi  cient amount of the Bank’s equity and liquidity;

3. coverage of all types of the Bank’s activities exposed to signifi cant 
risks at all levels of the organizational structure, completeness 
of assessment of individual signifi cant types of risks and their mutual 
infl uence in order to determine the Bank’s risk profi le and build a risk 
appetite strategy;

4. existence of risk appetite levels for all types of material risks 
and an algorithm of actions in cases of violation of the established 
levels, including responsibility for taking risks, the level of which is 
defi ned as high, procedures for informing the Bank’s BOD, the Risk 
Management and Internal Control Committee and the Management 
Board within the framework of the risk appetite strategy;

5. awareness of the Bank’s authorized collegial bodies making decisions 
that entail risks by building an eff ective corporate governance 
system, availability of complete, reliable and timely management 
information on signifi cant risks inherent in the Bank’s activities;

6. rational decision-making and acting in the Bank’s interests based 
on a comprehensive assessment of the information provided in good 
faith, with due diligence and care (duty of care). The duty of care 
and diligence does not apply to errors in the process of making 
business decisions, unless the Bank’s employees and offi  cials have 
been grossly negligent in doing so;

7. making decisions by employees and offi  cials of the Bank and acting 
in good faith in the interests of the Bank, without taking into account 
personal benefi ts, interests of persons who have special relations 
with the Bank, to the detriment of the interests of the Bank (duty 
of loyalty);
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8. clear distribution of risk management functions, duties 
and authorities among all structural units and employees of the Bank 
and their responsibilities, taking into account minimization 
of confl icts of interest;

9. separation of the risk management and internal control functions 
from the Bank’s operational activities by building a system of three 
lines of defense;

10. existence of documents developed to regulate the Bank’s 
activities, to create and operate eff ective risk management 
and internal control systems in the Bank and to comply with 
the Bank’s strategy, organizational structure, risk profi le 
and the requirements of civil, tax, banking laws of the Republic 
of Kazakhstan, laws of the Republic of Kazakhstan on state 
regulation, control and supervision of the fi nancial market 
and fi nancial organizations, laws of the Republic of Kazakhstan 
on currency regulation and currency control, on payments 
and payment systems, on pension provision, on the securities 
market, on accounting and fi nancial reporting, on credit bureaus 
and formation of credit histories, on collection activities, 
on mandatory deposit guarantees, on anti-money laundering 
and counter-terrorist fi nancing, on joint stock companies, as well as 
their periodic review and updating;

11. compliance with the requirements of civil, tax, banking laws 
of the Republic of Kazakhstan, laws of the Republic of Kazakhstan 
on state regulation, control and supervision of the fi nancial market 
and fi nancial organizations, laws of the Republic of Kazakhstan 
on currency regulation and currency control, on payments 
and payment systems, on pension provision, on the securities 
market, on accounting and fi nancial reporting, on credit bureaus 
and formation of credit histories, on collection activities, 
on mandatory deposit guarantees, on anti-money laundering 
and counter-terrorist fi nancing, on joint stock companies;

12. compliance with the Bank’s risk management procedures, 
processes, policies and other internal documents by establishing an 
eff ective system of internal controls.

The Bank’s fi nancial and credit risk management system is regulated 
by the following documents:
• Risk Management Policy of Otbasy Bank JSC (BOD Resolution No. 

9 dated 24 September 2020, as amended by BOD Resolution No. 
12 dated 29 September 2023);

• Risk Appetite Strategy of Otbasy Bank JSC (BOD Resolution No. 9 
dated 24 September 2020, as amended by BOD Resolution No. 12 
dated 29 September 2023);

•  – Financing, Investment and Hedging Strategy of Otbasy 
Bank JSC (BOD Resolution No. 10 dated 30 September 2020, as 
amended by BOD Resolution No. 12 dated 29 September 2023);

• Regulations on the Internal Capital Adequacy Assessment 
Process of Otbasy Bank JSC (BOD Resolution No. 6 dated 
19 June 2020, as amended by BOD Resolution No. 12 dated 29 
September 2023);

• Regulations on the Internal Liquidity Adequacy Assessment 
Process of Otbasy Bank JSC (BOD Resolution No. 9 dated 24 
September 2020, as amended by BOD Resolution No. 12 dated 29 
September 2023);

• Market Risk Management Policy of Otbasy Bank JSC (BOD 
Resolution No. 17 dated 22 December 2017, as amended by BOD 
Resolution No. 12 dated 29 September 2023);

• Capital Management Policy of Otbasy Bank JSC (BOD Resolution 
No. 19 dated 25 December 2014, as amended by BOD Resolution 
No. 10 dated 28 August 2023);

• Contingency Financing Plan of Otbasy Bank JSC (BOD Resolution 
No. 19 dated 25 December 2014, as amended by BOD Resolution 
No. 12 dated 29 September 2023);
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• Internal Capital Determining Methodology of Otbasy Bank JSC (MB 
Resolution No. 19 dated 02 June 2023);

• Stress Testing Methodology of Otbasy Bank JSC (MB Resolution No. 
39 dated 26 July 2018, as amended by MB Resolution No. 168 dated 
02 November 2023);

• Methodology for Creation of Provisions (Reserves) in Otbasy Bank JSC 
on Securities (including Repo operations) and Receivables in accordance 
with IFRS 9 (MB Resolution No. 46 dated 23 November 2017, as 
amended by MB Resolution No. 133 dated 07 August 2023);

• Methodology for Calculation and Determination of Aggregated 
Risk Appetite Levels of Otbasy Bank JSC (MB Resolution No. 91 
dated 26 August 2020, as amended by MB Resolution No. 133 dated 
07 August 2023);

• Rules of Liquidity Risk Management in Otbasy Bank JSC (MB Resolution 
No. 351 dated 31 December 2014, as amended by MB Resolution No. 133 
dated 07 August 2023);

• Rules of Market Risk Management of Otbasy Bank JSC (MB Resolution 
No. 363 dated 31 December 2014, as amended by MB Resolution No. 
133 dated 07 August 2023);

• Collateral Policy of Otbasy Bank JSC (BOD Resolution No. 3 dated 
15 May 2020, as amended by BOD Resolution No. 7 dated 09 June 2021);

• Credit Risk Management Policy of Otbasy Bank JSC (BOD Resolution 
No. 8 dated 21 September 2020, as amended by BOD Resolution No. 12 
dated 29 September 2023);

• Rules on the Bank’s Internal Credit Policy (Credit Policy) (BOD Resolution 
No. 10 dated 30 September 2020, as amended by BOD Resolution No. 1 
dated 30 January 2024);

•  General Requirements for Collateral Accepted by the Bank (MB 
Resolution No. 26 dated 29 June 2017, as amended by MB Resolution 
No. 2 dated 04 January 2024);

• Methodology for Calculating the Bank’s Provisions (Reserves) (MB 
Resolution No. 40 dated 01 August 2018, as amended by MB Resolution 
No. 131 dated 31 July 2023);

• Methodology of Credit Risk Management in the Bank (MB Resolution 
No. 77 dated 27 July 2020, as amended by MB Resolution No. 38 dated 
29 March 2023);

• Instructions for Monitoring of Collateral Securing Loans Granted 
in the Bank (MB Resolution No. 69 dated 13 July 2020, as amended 
by MB Resolution No. 38 dated 29 March 2024);

• Regulations of the Decision-Making Center Credit Committee 
of the Bank (MB Resolution No. 43 dated 09 November 2017, as 
amended by MB Resolution No. 100 dated 06 June 2023);

• Methodology for Analyzing the Creditworthiness (Solvency) 
of Individuals in the Bank (MB Resolution No. 127 dated 
29 October 2020, as amended by MB Resolution No. 188 dated 
14 December 2023).

Internal documents in terms of fi nancial and credit risk management 
comply with legal requirements, including Resolution No. 188 dated 
12 November 2019 of the National Bank of the Republic of Kazakhstan 
‘On Approval of the Rules for Formation of Risk Management 
and Internal Control System for Second-tier Banks, and Branches 
of Non-Resident Banks of the Republic of Kazakhstan’.
The Bank’s operational, information security and IT risk management 
system is regulated by the following documents:
• The Bank’s Operational Risk Management Policy (BOD Resolution No. 

5 dated 17 June 2020, as amended by BOD Resolution No. 2 dated 
05 March 2022);

• The Bank’s Operational Risk Management Rules (BOD Resolution No. 85 
dated 12 August 2020, as amended by BOD Resolution No. 145 dated 05 
September 2023);

• The Bank’s Methodology for Reserving Capital for Operational Risks (MB 
Resolution No. 145 dated 30 July 2015, as amended by MB Resolution 
No. 50 dated 05 April 2021);

• The Bank’s Instructions for Using Key Operational Risk Indicators (MB 
Resolution No. 167 dated 19 August 2015, as amended by MB Resolution 
No. 218 dated 21 December 2022);

• The Bank’s Instructions for Collecting and Maintaining Database 
of Losses and Operational Risk Events (MB Resolution No. 261 dated 
25 November 2015, as amended by MB Resolution No. 117 dated 
27 July 2022);

• The Bank’s Instructions for Conducting a Self-assessment of Operational 
Risks (MB Resolution No. 1 dated 06 January 2017, as amended by MB 
Resolution No. 163 dated 14 August 2023);
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– The Bank’s Information Security Risk Management Policy (BOD 
Resolution No. 6 dated 19 June 2020, as amended by BOD Resolution 
No. 3 dated 31 March 2023);

 – The Bank’s Information Technology Risk Management Policy (BOD 
Resolution No. 6 dated 19 June 2020, as amended by BOD Resolution 
No. 3 dated 31 March 2023);

 – The Bank’s Business Continuity Management Policy (BOD Resolution 
No. 176 dated 22 December 2017, as amended by BOD Resolution No. 
3 dated 31 March 2023);

 – The Bank’s Business Continuity Management Rules (MB Resolution 
No. 66 dated 19 October 2018, as amended by MB Resolution No. 148 
dated 11 September 2023);

 – The Bank’s Information Technology Risk Management Rules (MB 
Resolution No. 110 dated 21 June 2023);

 – Methodology for Determining Potential Loss from Information 
Security Risks of Otbasy Bank JSC (MB Resolution No. 69 dated 
30 April 2021, as amended by MB Resolution No. 185 dated 
06 December 2023);

 – Methodology for Assessing Information Security Risks of Otbasy 
Bank JSC (MB Resolution No. 103 dated 26 June 2021, as amended 
by MB Resolution No. 184 dated 15 November 2021);

Internal documents in terms of operational, information security 
and IT risk management comply with legal requirements, including 
Resolution No. 188 dated 12 November 2019 of the National Bank 
of the Republic of Kazakhstan ‘On Approval of the Rules for Formation 
of Risk Management and Internal Control System for Second-tier Banks, 
and Branches of Non-Resident Banks of the Republic of Kazakhstan’.
Internal documents in terms of internal control, including the Internal 
Control Policy of Housing Construction Savings Bank of Kazakhstan JSC 
(BOD Resolution No. 17 dated 28 November 2014, as amended 
by BOD Resolution No. 10 dated 28 August 2023), comply with legal 
requirements, including Resolution No. 188 dated 12 November 2019 
of the National Bank of the Republic of Kazakhstan ‘On Approval 
of the Rules for Formation of Risk Management and Internal Control 
System for Second-tier Banks, and Branches of Non-Resident Banks 
of the Republic of Kazakhstan’.

6.2 The Board of Directors of the Bank 
approves internal documents 
defi ning principles and approaches 
to the organization of the risk 
management and internal control 
system based on the objectives of this 
system.
The organization of an eff ective 
risk management and internal 
control system in the Bank is aimed 
at building a management system 
capable of ensuring that employees, 
management, and the Bank’s bodies 
understand the reasonableness 
and acceptability of the level of risks 
when making decisions, responding 
quickly to risks, controlling core 
and auxiliary business processes 
and daily operations, and immediately 
informing the appropriate level 
of management of any material 
weaknesses.
The principles and approaches 
to organizing an eff ective risk 
management and internal control 
system include:
1. defi ning the goals and objectives 

of the risk management and internal 
control system;

Compliant The Bank has an eff ectively functioning system of risk management, 
internal control and internal audit aimed at providing reasonable 
assurance that the Bank will achieve its strategic and operational 
objectives, which is a set of organizational policies, procedures, norms 
of behavior and actions, management methods and mechanisms 
established by the Board of Directors and the Management Board 
of the Bank.
The Bank’s internal regulations stipulate the responsibility of the Board 
of Directors and the Management Board of the Bank to organize 
and ensure eff ective functioning of the risk management and internal 
control system on a consolidated basis.
The Bank’s organizational structure within the risk management 
system corresponds to the chosen business model, scale of operations, 
types and complexity of operations, minimizes confl icts of interest 
and distributes risk management authority between collegial bodies 
and structural units, and includes:
1. The Bank’s Board of Directors;
2. The Risk and Internal Control Committee of the Bank’s Board 

of Directors;
3. The Strategic Planning Committee of the Bank’s Board 

of Directors;
4. The Audit Committee of the Bank’s Board of Directors;
5. The Human Resources, Remuneration and Social Aff airs 

Committee of the Bank’s Board of Directors;
6. The Bank’s Management Board;
7. The Compliance Control Department;
8. The Internal Audit Department;
9. The Bank’s structural units providing the second line of defense.
10. The Bank’s structural units providing the fi rst line of defense.
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2. the organizational structure 
of the risk management and internal 
control system, covering all levels 
of decision-making and taking into 
account the role of the appropriate 
level in the process of developing, 
approving, applying and evaluating 
the risk management and internal 
control system;

3. basic requirements for the organiza-
tion of the risk management process 
(approaches to risk defi nition, risk 
identifi cation and assessment pro-
cedures, determination of response 
methods, monitoring and others);

4. requirements for the organization 
of the internal control system 
and control procedures (charac-
terization of key areas and main 
components of the internal control 
system, procedures for assessing 
the eff ectiveness and reporting 
of internal control, etc.).

The Bank’s internal regulations stip-
ulate the responsibility of the Board 
of Directors and the Management 
Board of the Bank to organize and en-
sure eff ective functioning of the risk 
management and internal control 
system on a consolidated basis.

Risk management procedures ensure rapid response to new risks, their 
clear identifi cation and identifi cation of risk owners.
For a holistic and clear understanding of inherent risks, the Bank 
performs annual identifi cation and assessment of risks, which are 
refl ected in the risk register, risk map, risk response plan (process 
improvement, minimization strategies), list of signifi cant risks, Risk 
Appetite Statement for the previous year approved by the Board 
of Directors.
Approaches to risk defi nition, risk identifi cation and assessment 
procedures, determination of response methods, and monitoring are 
stipulated by internal documents within the risk management system.
Risk reports are submitted to the Board of Directors on a quarterly 
basis and to the Management Board on a monthly basis, and corrective 
actions are taken if necessary (as part of the review of these reports).
The Bank’s employees are trained/inducted annually and upon 
employment to familiarize themselves with the adopted risk 
management and internal control system.
The Bank ensures that it has an internal control system that is 
appropriate to the current market situation, strategy, volume of assets, 
and level of complexity of the Bank’s operations.
The internal control policy functioning in the Bank stipulates that 
the internal control system (hereinafter, the ICS) is a process embedded 
in the day-to-day activities carried out by the Board of Directors, 
authorized collegial bodies of the Bank, structural units and all 
employees of the Bank in the performance of their duties, and is aimed 
at fulfi lling the following objectives:
 – ensuring the effi  ciency of the Bank’s activities, including 

the effi  ciency of the Bank’s risk management, assets and liabilities 
management, ensuring the safety of assets;

 – ensuring completeness, reliability and timeliness of fi nancial, 
regulatory and other reports for internal and external users, as well 
as information security;

 – ensuring compliance by the Bank with the requirements of civil, tax, 
banking laws of the Republic of Kazakhstan, laws of the Republic 
of Kazakhstan on state regulation, control and supervision 
of the fi nancial market and fi nancial organizations, laws 
of the Republic of Kazakhstan on currency regulation and currency 
control, on payments and payment systems, on pension provision, 
on the securities market, on accounting and fi nancial reporting, 
on credit bureaus and formation of credit histories, on collection 
activities, on mandatory deposit guarantees, on anti-money 
laundering and counter-terrorist fi nancing, on joint stock companies, 
and with the requirements of internal documents of the Bank;

 – preventing the Bank and its employees, the Bank’s customers 
from being involved in unlawful activities, including fraud, 
deception, AML/CFT, in transactions in the territory of the Republic 
of Kazakhstan related to transactions with a high AML/CFT risk, 
in transactions in the territory of the Republic of Kazakhstan related 
to further acquisition of unsecured digital assets on digital asset 
exchanges that are not members of Astana International Financial 
Centre providing digital asset platform management services.
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6.3 Each offi  cer of the Bank ensures that 
risks are properly considered when 
making decisions.
The Bank’s Management Board 
ensures implementation of risk 
management procedures 
by employees with relevant 
qualifi cations and experience.
The Bank’s Management Board :
1. ensures development 

and implementation of internal 
documents in the fi eld of risk 
management and internal control 
approved by the Board of Directors;

2. ensures establishment and eff ective 
functioning of the risk management 
and internal control system through 
practical realization and continuous 
implementation of the risk 
management and internal control 
principles and procedures assigned 
to it;

3. is responsible for implementing 
decisions of the Board of Directors 
and recommendations of the Audit 
Committee in organizing the risk 
management and internal control 
system;

4. monitors the risk management 
and internal control system 
in accordance with the requirements 
of internal documents;

5. ensures improvement of risk 
management and internal control 
processes and procedures taking 
into account changes in the external 
and internal business environment.

To implement the principles of internal 
control and ensure the eff ectiveness 
of the risk management and internal 
control system, the Management 
Board of the Bank allocates powers, 
duties and responsibility for specifi c 
risk management and internal control 
procedures to the following level 
managers and/or heads of structural 
units/business process owners.
In accordance with their functional 
responsibilities, heads of structural 
units are responsible for the design, 
documentation, implementation, 
monitoring and development 
of the risk management and internal 
control system in the functional areas 
of the Bank’s activities entrusted 
to them.

Compliant The Bank’s internal regulations stipulate the responsibility of the Board 
of Directors and the Management Board of the Bank to organize 
and ensure eff ective functioning of the risk management and internal 
control system on a consolidated basis.
The Bank ensures implementation of risk management procedures 
by employees with relevant qualifi cations and experience. The Bank 
has an approved list of qualifi cation requirements for its employees. 
Also, in order to determine the degree of compliance of the Bank’s 
employees with the requirements for their positions and to make 
necessary managerial decisions, the Bank conducts annual performance 
reviews.
The Management Board of the Bank manages the Bank’s day-to-
day operations in accordance with the chosen business model, 
scale of operations, types and complexity of transactions, risk 
profi le, and internal documents approved by the Board of Directors 
of the Bank.
The Management Board of the Bank is responsible for:
1. the development of the Risk Management Policy for further 

submission to the Board of Directors for approval and monitors 
the Bank’s compliance with the approved document;

2. the proper performance of duties delegated to collegial bodies 
or employees of the Bank within the approved organizational 
structure of the Bank.

The Management Board of the Bank is responsible for providing 
the Board of Directors of the Bank with information on the state 
of internal control in terms of timely identifi cation of incorrect, 
incomplete or unauthorized operations, defi ciencies in the activities 
to ensure the safety of assets, errors in the formation of fi nancial 
and regulatory reporting, violations of internal documents of the Bank, 
the requirements of civil, tax, banking laws of the Republic 
of Kazakhstan, laws of the Republic of Kazakhstan on state regulation, 
control and supervision of the fi nancial market and fi nancial 
organizations, laws of the Republic of Kazakhstan on currency 
regulation and currency control, on payments and payment systems, 
on pension provision, on the securities market, on accounting 
and fi nancial reporting, on credit bureaus and formation of credit 
histories, on collection activities, on mandatory deposit guarantees, 
on anti-money laundering and counter-terrorist fi nancing, on joint stock 
companies, as well as the exclusion of confl icts of interest and internal 
abuse and fraud, including in relation to persons who have special 
relations with the Bank.
Risk management reporting is prepared in accordance with internal 
documents, including:
The Rules for Organizing the Reporting System in the Bank (MB 
Resolution No. 291 dated 23 December 2015, as amended by MB 
Resolution No. 141 dated 28 August 2023);
The List of Reports to be Submitted by the Management Board 
to the Board of Directors of the Bank (BOD Resolution No. 1 dated 
29 January 2021, as amended by BOD Resolution No. 3 dated 
24 February 2023).
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6.4 The organizational structure of the risk 
management and internal control 
system in the Bank provides for a 
structural unit responsible for risk 
management and control issues, 
the tasks of which include:
1. general coordination of risk 

management and control processes;
2. development of methodological 

documents in the fi eld of risk 
management and control, 
and provision of methodological 
support to business process owners 
and employees in the process 
of identifying, documenting 
risks, implementing, monitoring 
and improving control procedures, 
forming action plans to respond 
to risks and action plans to improve 
the risk management and internal 
control system, and reports on their 
implementation;

3. organization of employee training 
in the fi eld of risk management 
and control;

4. analysis of the risk portfolio 
and development of proposals for a 
response strategy and reallocation 
of resources to manage the relevant 
risks;

5. generation of consolidated 
reporting on risks;

6. 6) operational control over the risk 
management process by structural 
units;

7. information of the Board 
of Directors and/or 
the Management Board of the Bank 
about the status of the risk 
management system, existing 
threats and proposals for their 
prevention/leveling.

The manager overseeing the risk 
management and control function 
is not the owner of the risk, 
which ensures its independence 
and objectivity. It is impossible 
to combine risk management 
and control functions with functions 
related to economic planning, 
corporate fi nance, treasury, 
and investment decision-making. 
Combination with other functions 
is allowed if there is no signifi cant 
confl ict of interest.

Compliant To implement the principles of internal control and ensure effi  ciency 
of the risk management and internal control system, the Management 
Board of the Bank has allocated powers, duties and responsibility 
for specifi c risk management and internal control procedures 
to managers and/or heads of structural units.
The organizational structure of the risk management and internal 
control system provides for the presence of structural risk management 
units (credit and fi nancial risk management unit, operational risk 
management unit), as well as units that manage risks in areas of activity 
(compliance control unit, legal unit, internal control unit, planning 
and strategic planning unit analysis, advertising and public relations 
unit, accounting and reporting unit, security unit, HR unit).
Risk management units perform, but are not limited to, the following 
functions:
1. development of a risk management system, including risk 

management policies and procedures, risk appetite strategy, 
and determination of risk appetite levels;

2. identifi cation of signifi cant current and potential risks inherent 
in the Bank’s activities, including through supervisory stress testing 
for banks included in the supervisory stress testing perimeter 
and internal stress testing;

3. risk assessment and determination of aggregated level(s) of risk 
appetite;

4. development of risk appetite levels for subsequent submission 
to the Risk Management and Internal Control Committee 
and approval by the Board of Directors of the Bank, monitoring 
of compliance with risk appetite levels;

5. development of early warning systems and triggers to detect 
violations of risk appetite levels;

6. provision of management reports to the Management Board, 
the Risk Management and Internal Control Committee of the Board 
of Directors of the Bank, the Authorized Collegial Body under 
the Management Board.

Where necessary, the Bank’s units responsible for line of business risk 
management develop internal documents describing line of business 
risk management procedures, including risk appetite statement, to be 
reported as part of line of business management reporting.
Risk management procedures ensure rapid response to new risks, their 
clear identifi cation and identifi cation of risk owners.
For a holistic and clear understanding of inherent risks, the Bank 
performs annual identifi cation and assessment of risks, which are 
refl ected in the risk register, risk map, risk response plan (process 
improvement, minimization strategies), list of signifi cant risks, Risk 
Appetite Statement for the previous year approved by the Board 
of Directors.
The Bank’s employees are trained/inducted annually and upon 
employment to familiarize themselves with the adopted risk 
management and internal control system.
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6.5 The risk management and internal 
control system provides 
for the procedure of identifi cation, 
assessment and monitoring of all 
signifi cant risks, as well as taking 
timely and adequate risk mitigation 
measures.
Risk management procedures ensure 
rapid response to new risks, their 
clear identifi cation and identifi cation 
of risk owners. In the event of any 
unforeseen changes in the Bank’s 
competitive or economic environment, 
the risk map is reassessed and aligned 
with the risk appetite.
The Board of Directors approves 
the overall risk appetite and tolerance 
level for key risks, which are set out 
in the Bank’s internal documents.
Tolerance levels for key risks are 
reviewed when signifi cant events 
occur. Limits are set to limit the risks 
in day-to-day operations.
For a holistic and clear understanding 
of inherent risks, the Bank identifi es 
and assesses risks at least on an annual 
basis, which are refl ected in the risk 
register, risk map, risk response 
action plan (process improvement, 
minimization strategies) approved 
by the Board of Directors.
The Board of Directors, when 
reviewing the risk register and risk 
map, ensures that risks that may 
actually aff ect the realization 
of strategic objectives are included, 
and when reviewing the risk 
response action plan, ensure that 
the actions are useful. The Board 
of Directors and the Management 
Board of the Bank regularly 
receive information on key risks 
and their analysis in terms of their 
impact on the Bank’s strategy 
and development plan.
Risk reports are presented 
to the Board of Directors’ meetings 
at least quarterly and are duly 
discussed in full.

Compliant By the Resolution dated 29 November 2023 (Minutes No. 14) 
of the Board of Directors, the 2024 List of Inherent and Signifi cant Risks 
of Otbasy Bank JSC, the 2024 Risk Appetite Statement of JSC Otbasy 
Bank, and the 2024 Risk Register and Map of Otbasy Bank JSC were 
approved.
The Bank’s Risk Map discloses information on risks requiring 
attention and off ers recommendations for further risk minimization 
and management measures.
The Risk Register consists of 16 risk types provided by the Bank’s 
structural units, which include 49 risk subtypes.
Based on the results of the analysis, 42 risk subtypes have a low 
probability of occurrence and (or) do not have a signifi cant impact 
on the fi nancial viability of the Bank, respectively, are located 
in the ‘green zone’ of the Risk Map. There are also 7 risk subtypes 
located in the ‘yellow zone’ of the Risk Map. There are no risks located 
in the ‘red zone’ of the Risk Map.
The List of Inherent and Signifi cant Risks contains 16 risks, of which 8 
risks have been identifi ed as signifi cant by the business risk owners. 
In addition, in connection with the implementation of the Roadmap 
for further obtaining the ESG rating by Otbasy Bank JSC, approved 
by Resolution of the Management Board of Otbasy Bank JSC (Minutes 
No. 130 dated 28 July 2023), the meaning and name of the risk 
‘Corporate Governance (CG) Risk’ was supplemented and renamed 
as ‘ESG Risks’. The Risk Appetite Statement includes risk appetite 
levels for all types of signifi cant risks in the form of quantitative 
and qualitative indicators.
Risk reports are submitted to the meetings of the Board of Directors, 
Risk Management and Internal Control Committee on a quarterly basis, 
and to the Management Board on a monthly basis; and corrective 
actions are taken if necessary (as part of the review of these reports).
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6.6 The Bank has implemented 
transparent principles and approaches 
to risk management and control, 
the practice of training employees 
and offi  cials about the risk 
management system, as well as 
the process of documentation 
and timely communication 
of necessary information to offi  cials.
The Bank’s employees are trained/
inducted annually and upon 
employment to familiarize themselves 
with the adopted risk management 
and internal control system. Based 
on the results of the training, 
knowledge testing is conducted.
As part of the risk management 
and control system, the Bank has 
organized a secure, confi dential 
and accessible way (hotline) to inform 
the Board of Directors (Audit 
Committee) and the internal audit 
departments about facts of violations 
of the laws of the Republic 
of Kazakhstan, internal procedures, 
or Code of Business Ethics by any 
employee and offi  cial of the Bank.

Compliant The Bank’s employees are trained/inducted annually and upon 
employment to familiarize themselves with the adopted risk 
management and internal control system.
In 2023, the Bank’s employees were trained on ‘Operational Risk 
and Business Continuity Management System’. Based on the results 
of the training, as well as repeated training for those who did not pass, 
100 % of employees were tested. Also in 2023, the Bank’s employees 
were trained on the Internal Control Policy, and 99 % of employees 
passed the test based on the results of the training.
As part of the risk management and control system, the Bank 
has organized a safe, confi dential and accessible way for any 
employee and offi  cer of the Bank to inform the Board of Directors 
and the internal audit department of any violations of the laws 
of the Republic of Kazakhstan, internal procedures and the Code 
of Business Ethics by placing boxes for relevant correspondence 
in the Bank’s offi  ce. In addition:
1. In accordance with the measures to organize anti-fraud 

and corruption measures, the Bank has introduced a Fraud 
and Corruption Hotline (hereinafter, the Hotline). The Hotline is 
a means of confi dentially receiving messages about suspicions, 
irregularities and facts of fraud and corruption.

2. The Bank’s Hotline consists of the following communication channels 
available for use by all employees of the Bank, as well as for third 
parties wishing to draw the attention of the Bank’s management 
to known intentions, suspicions or cases of fraud and corruption:

I.  Internal Hotline communication channels for the Bank’s employees, 
staff  and consultants:

• telephone line +7 (727) 3309 482, through which information on such 
suspicions/doubts, known intentions of committing and/or facts 
of committing an off ence/fraud and corruption is reported;

• email antifraud@otbasybank.kz, where electronic messages 
and information on such suspicions/doubts, known intentions 
of committing and/or facts of committing an off ence/fraud 
and corruption are received.

II. External Hotline communication channels for the Bank’s customers:
• telephone line +7 (727) 3309 482, through which information on such 

suspicions/doubts, known intentions of committing and/or facts 
of committing an off ence/fraud and corruption is reported;

• email antifraud@otbasybank.kz, where electronic messages 
and information on such suspicions/doubts, known intentions 
to commit and/or facts of committing an off ence/fraud 
and corruption are received;

• postal address: 91 Abylai Khan Avenue, Almaly District, Almaty, 
A05A2X0, Republic of Kazakhstan, Attn.: Head of Security 
Department (marked ‘personal and confi dential’).
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6.7 The Bank has established the Internal 
Audit Service for systematic 
independent assessment 
of the reliability and effi  ciency 
of the risk management and internal 
control system and corporate 
governance practices.
The subsidiaries of the Bank’s 
group also establish separate 
bodies – Internal Audit Services. 
In subsidiaries in the form of a limited 
liability partnership, internal audit 
functions are assigned to the Audit 
Commission/Auditor, who functionally 
report to the Supervisory Board. 
The goals, functions and tasks 
of the Audit Commission/Auditor 
and the procedure for their 
interaction with the entity’s 
bodies are established taking into 
account the principles applicable 
to the Internal Audit Service set out 
in the Code.

Compliant The Bank has established the Internal Audit Department, the main 
tasks of which are to analyze and evaluate, as part of audit assignments 
and consultations, the following:
1. the reliability and effi  ciency of the internal control system;
2. the reliability and effi  ciency of the risk management system 

(including compliance risks);
3. the effi  ciency of information technology and information security 

systems, including control over the integrity of databases and their 
protection against unauthorized access and/or use, taking into 
account measures taken in case of non-standard and emergency 
situations in accordance with the action plan aimed at ensuring 
business continuity and (or) restoring the Bank’s operations in case 
of non-standard and emergency situations.

4. the reliability, completeness, objectivity of the accounting system 
and reliability of fi nancial statements, regulatory and management 
reporting, capital adequacy and liquidity, etc. of the Bank’s 
information, as well as the rules (principles, methods) used 
for identifi cation, measurement, classifi cation and presentation 
of such information (plans and reports) to internal and external 
users, and stress-testing processes of capital and liquidity levels;

5. the effi  ciency of the corporate governance system and the process 
of its improvement, compliance with the adopted corporate 
governance principles, relevant ethical standards and values;

6. the reliability and effi  ciency of the accounting and information 
system and the fi nancial and regulatory reporting prepared on their 
basis, including the processes of interaction between the Bank’s 
structural units.

The Bank’s structure does not include subsidiaries, and therefore there 
is no need to create a separate internal audit service.

6.8 The Internal Audit Service carries out 
its activities on the basis of a risk-
oriented (annual) audit work plan 
approved by the Board of Directors 
of the Bank. The results of audit 
reports, key fi ndings and relevant 
recommendations are submitted 
to the Board of Directors on a 
quarterly basis.
The Head of the Internal Audit 
Service takes into account the risk 
management concept adopted 
by the Bank and applies his own 
judgement on risks formed after 
consultations with the Management 
Board and the Audit Committee.

Compliant The IAD carries out its activities on the basis of a risk-oriented annual 
audit plan (hereinafter, the AAP) developed annually by the Head 
of the IAD and approved by a resolution of the Board of Directors. 
The results of audits refl ecting key fi ndings and recommendations 
are presented to the Board of Directors on a quarterly basis as part 
of management reports.
Preliminary procedures preceding the development of the risk-oriented 
AAP are:
1. preparation/updating of the Audit Area Map based on the approved 

Matrix of Business Processes, Risks and Controls;
2. analysis of the Bank’s approved Risk Map and Risk Register.

6.9 In carrying out its activities, 
the Internal Audit Service assesses 
the eff ectiveness of internal control, 
risk management and corporate 
governance systems using generally 
accepted standards of internal 
audit and corporate standards, 
in accordance with the methods 
approved by the Board of Directors.

Compliant Assessment of the effi  ciency of internal control, risk management 
and corporate governance systems is carried out by the IAD using 
generally accepted standards of internal audit activities and corporate 
standards, in accordance with the methodologies that are annexes 
to the Rules for Organization of Internal Audit in the Bank, approved 
by the Resolution dated 22 May 2018 (Minutes No. 5) of the Board 
of Directors.
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The assessment of the effi  ciency 
of the internal control system includes:
1. analyzing the compliance 

of the goals of business processes, 
projects and structural units 
with the Bank’s goals, checking 
the reliability and integrity 
of business processes (activities) 
and information systems, including 
the reliability of procedures 
for countering illegal actions, abuse 
and corruption;

2. verifi cation of the reliability 
of accounting (fi nancial), statistical, 
management and other reporting, 
identifi cation of the results 
of business processes and structural 
units for compliance with the set 
objectives;

3. determining the adequacy 
of the criteria established 
by the Bank’s Management Board 
to analyze the degree of fulfi lment 
(achievement) of the set objectives;

4. identifi cation of defi ciencies 
in the internal control system 
that did not allow (do not allow) 
to achieve the set objectives;

5. assessment of the results 
of implementation of measures 
to eliminate violations, defi ciencies 
and improve the internal control 
system implemented at all 
management levels;

6. reviewing the effi  ciency 
and appropriateness of the use 
of resources;

7. reviewing the safeguarding 
of the Bank’s assets;

8. verifi cation of compliance with 
the requirements of the laws 
of the Republic of Kazakhstan, 
the Articles and internal documents 
of the Bank.

The assessment of the eff ectiveness 
of the risk management system 
includes:
1. verifi cation of suffi  ciency 

and maturity of the risk 
management system elements 
for eff ective risk management 
(goals and objectives, infrastructure, 
organization of processes, 
regulatory and methodological 
support, interaction of structural 
units within the risk management 
system, reporting);

2. verifi cation of the completeness 
of identifi cation and correctness 
of risk assessment by the executive 
body at all levels of its management;

3. verifi cation of the eff ectiveness 
of control procedures and other risk 
management activities, including 
the eff ective use of resources 
allocated for these purposes;

The assessment of the effi  ciency of the internal control system 
includes:
1. analyzing and assessing, as part of audit engagements 

and consultations:
• the reliability and effi  ciency of the internal control system;
• the reliability of the functioning of the internal control system over 

the use of automated information systems, including control over 
the integrity of databases and their protection against unauthorized 
access and (or) use, taking into account measures taken in case 
of non-standard and emergency situations in accordance with 
the action plan aimed at ensuring business continuity and (or) 
restoring the Bank’s operations in case of non-standard situations;

• the adequacy and/or effi  ciency of business processes carried out 
by the Bank’s structural units and measures to achieve their tasks 
within the framework of the Bank’s strategic goals;

• the eff ectiveness of the system of anti-fraud and anti-corruption 
measures;

2. analyzing the accuracy, completeness, objectivity of the accounting 
system and the reliability of fi nancial statements, regulatory 
and management reporting, capital adequacy and liquidity, etc. 
of the Bank’s information, as well as assessing the rules (principles, 
methods) used to identify, measure, classify and present such 
information (plans and reports) to internal and external users, 
assessing the stress-testing processes of capital and liquidity levels, 
reliability and effi  ciency of the accounting and information system 
and fi nancial and regulatory reporting prepared on their basis, 
including the processes of interaction between the Bank’s structural 
units;

3. assessment of whether the goals formalized in regulations, 
policies, etc. or set by the process owner are in line with the Bank’s 
development strategy and general goal-setting rules; criteria used 
by management to determine the effi  ciency and cost-eff ectiveness 
of business processes; compliance of the current incentive system 
of the business process owner and participants with the goals 
of the business process/subprocess. If the goals of the business 
process are not formalized, and the process owner also fi nds it 
diffi  cult to formulate them clearly, internal auditors should, based 
on their own theoretical and practical knowledge and skills (including 
benchmarking), propose goals for this process and indicators 
for measuring them and coordinate them with the process owner;

4. testing the reliability of ICS to determine the likelihood of achieving 
the objective of the control procedure by which the owner 
of the analyzed risk can eff ectively manage this risk;

5. assessment of the results of implementation of measures 
to eliminate violations, defi ciencies and improve the internal control 
system implemented at all management levels by monitoring 
the Bank’s compliance with the recommendations of the IAD issued 
and accepted in accordance with the established procedure, as well 
as within the framework of periodic reports;

6. reviewing the rationality and effi  ciency of the use of resources;
7. analysis of the methods (ways) used to ensure the safety of property 

(assets);
8. reviewing the compliance with the requirements of the laws 

of the Republic of Kazakhstan, internal policies and other documents 
of the Bank, as well as the eff ectiveness of systems and procedures 
established and applied to ensure compliance with these 
requirements (compliance control).
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4. analysis of information on the risks 
realized (violations identifi ed 
by internal audits, failure to achieve 
objectives, litigation).

The assessment of corporate 
governance includes verifi cation of:

1. compliance with the Bank’s ethical 
principles and corporate values;

2. how objectives are set, monitored 
and controlled;

3. the level of regulatory support 
and procedures for information 
interaction (including internal 
control and risk management) 
at all management levels, including 
stakeholder engagement;

4. the Sole Shareholder’s rights, 
including those of subsidiaries, 
and the eff ectiveness of stakeholder 
engagement;

5. the procedures for disclosure 
of information on the activities 
of the Bank and its subsidiaries.

The assessment of the eff ectiveness of the risk management system 
includes:
1. verifi cation of suffi  ciency and maturity of the risk management 

system elements for eff ective risk management (goals 
and objectives, infrastructure, organization of processes, regulatory 
and methodological support, interaction of structural units within 
the risk management system, reporting) in accordance with 
the approved Methodology for RMS Assessing;

2. verifi cation of the completeness of identifi cation and correctness 
of risk assessment by the executive body at all levels of its 
management by analyzing business processes and control 
procedures, management reporting, information from the Database 
on realized risks, availability of approved risk appetite levels/limits 
and timely monitoring of compliance with the established limits, 
Action Plans for risk minimization, etc.;

3. verifi cation of the eff ectiveness of control procedures and other 
risk management measures, including the effi  ciency of the use 
of resources allocated for these purposes by analyzing business 
processes, approved regulations, risk minimization action plans, 
management reporting, etc.;

4. analysis of information on the realized risks (violations identifi ed 
by the results of internal audits, facts of failure to achieve the set 
objectives, facts of litigation) by analyzing information from 
the Database on Realized Risks, results of internal investigations, 
audits conducted by ICD, QCD, internal and external audits.

The assessment of corporate governance includes verifi cation of:
1. the effi  ciency of the corporate governance system and the process 

of its improvement, compliance with the adopted corporate 
governance principles, relevant ethical standards and values;

2. the adequacy and/or effi  ciency of business processes carried out 
by the Bank’s structural units, measures to achieve their tasks within 
the framework of the Bank’s strategic goals, monitoring and control 
over achievement of strategic goals;

3. the availability and compliance with the approved regulations, 
information interaction between the Bank’s structural units 
and bodies (including internal control and risk management) at all 
management levels, including interaction with external stakeholders, 
including reporting;

4. the Sole Shareholder’s rights, including payment of dividends, 
provision of management reporting, and effi  ciency of relations with 
stakeholders (ministries, agencies and other competent authorities);

5. the procedures for disclosure of fi nancial and non-fi nancial 
information on the Bank’s activities, including through posting 
on the Bank’s website and other public sources.

6.10 The Bank conducts an annual audit 
of its fi nancial statements by engaging 
an independent and qualifi ed auditor 
who, as a third party, provides an 
objective opinion to stakeholders 
on the reliability of the fi nancial 
statements and their compliance 
with IFRS. The standards regarding 
annual audit are applied if the audit 
of annual fi nancial statements is 
required by the laws of the Republic 
of Kazakhstan and/or internal 
documents of the Bank.
The selection of the external auditor 
is based on a tender. An important 
role in the selection process is played 
by the Audit Committee of the Bank’s 
Board of Directors, which agrees 
on the qualifi cation requirements and/
or technical specifi cation developed 
for the purposes of the tender.

Compliant In accordance with Clause 3 of Article 76 of the Joint Stock Companies 
Act of the Republic of Kazakhstan (hereinafter, the JSC Act), the annual 
fi nancial statements are subject to preliminary approval by the Board 
of Directors not later than thirty days prior to the date of the annual 
general meeting of shareholders; fi nal approval of the Bank’s 
annual fi nancial statements is made at the annual general meeting 
of shareholders. In accordance with sub-clause 5) of Clause 2 of Article 
53 of the JSC Act, as well as sub-clauses 5) and 33) of Clause 10.2 
of Article 10 of the Bank’s Articles of Association, the exclusive 
competence of the Board of Directors of the Bank includes preliminary 
approval of the annual fi nancial statements of the Bank, preparation 
of recommendations to the sole shareholder on the procedure 
for distribution of the Bank’s net income for the past fi nancial year.
In accordance with Clause 1-1 of Article 57 of the Banks and Banking 
Activities in the Republic of Kazakhstan Act of the Republic 
of Kazakhstan (hereinafter, the Banks Act), there is a requirement 
for mandatory audit of fi nancial statements by second-tier banks based 
on the results of the fi nancial year.
In accordance with sub-clauses 7) and 8)of Clause 1 of Article 36 
of the JSC Act, as well as sub-clauses 11) and 18) of Clause 9.2 of Article 
9 of the Bank’s Articles of Association, approval of the Bank’s annual 
fi nancial statements falls within the exclusive competence of the sole 
shareholder of the Bank.
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6.11 The Bank should approve documents 
governing the audit and relations 
with the external auditor, including 
the process of selecting an external 
auditor, the powers and functions 
of the tender board, issues related 
to the provision by the audit 
organization of consulting services 
unrelated to the audit of fi nancial 
statements and other information, 
issues related to the rotation of audit 
organizations and senior staff  
of the audit organization, and issues 
related to the employment of former 
employees of the audit organization.
Rotation of partners and senior 
staff  of the audit organization 
responsible for the audit of fi nancial 
statements should be performed 
at least once every fi ve years, if 
the audit organization provides audit 
services to the Bank for more than 5 
consecutive years.

Compliant The Bank has developed a Policy (Procedure) for Engaging External 
Audit of Housing Construction Savings Bank of Kazakhstan JSC 
approved by the Resolution of the Board of Directors of Housing 
Construction Savings Bank of Kazakhstan JSC on 20 October 2017 
(Minutes No. 14).
To organize external audit of fi nancial statements, the Bank performs 
the following procedures in accordance with the laws of the Republic 
of Kazakhstan and in accordance with the procedure established 
by the Procurement Rules:
1. conducting procurement procedures for services of an audit 

organization to audit fi nancial statements;
2. pre-approval by the Bank’s Management Board of the issue 

of determining the audit organization to audit fi nancial statements 
and the amount of payment for its services;

3. pre-approval by the Audit Committee of the Board of Directors 
of the Bank of the issue of determining the audit organization 
to audit fi nancial statements and the amount of payment for its 
services;

4. pre-approval by the Board of Directors of the Bank of the issue 
of determining the audit organization to audit fi nancial statements, 
determination by the Board of Directors of the amount of payment 
for services of the audit organization to audit fi nancial statements;

5. the Shareholder’s resolution on determining the audit organization 
to audit fi nancial statements;

6. conclusion of a contract for audit of the Bank’s fi nancial statements.
This clause should not apply to cases of external audit at the initiative 
of the Board of Directors or at the request of the Shareholder.

To organize another external audit, the Bank performs the following 
procedures in accordance with the laws of the Republic of Kazakhstan 
and in accordance with the procedure established by the Procurement 
Rules:
conducting procurement procedures for external auditor’s services;
resolution by the Management Board of the Bank on determination 
of an audit organization to perform another audit, as well as 
determination of the amount of payment for the services of an audit 
organization to perform another audit.
conclusion of a contract for another audit of the Bank.
This clause should not apply to cases of external audit at the initiative 
of the Board of Directors or at the request of the Shareholder.
7. The resolution to approve of the composition of the Tender 

Board should be in the form of an order of the Chairman 
of the Management Board of the Bank or other person authorized 
by him/her.

In 2023, the Audit Company PricewaterhouseCoopers LLP 
audited the fi nancial statements of JSC Otbasy Bank for 2023 
in accordance with the terms and conditions of Contract on Long-
Term Procurement of Services for Audit of Financial Statements 
for 2022–2023 No. 15-2022/07 dated 21 December 2021 on the basis 
of the Resolution of Baiterek National Management Holding Joint 
Stock Company (Minutes of the Management Board No. 67/21 dated 
15 December 2021).
Having completed the audit of the Bank’s 2023 fi nancial statements, 
PricewaterhouseCoopers LLP has issued a report with an opinion 
that the fi nancial statements present fairly, in all material respects, 
the fi nancial position of the Bank as at 31 December 2023 and its 
fi nancial performance and its cash fl ows for the year then ended, 
in accordance with International Financial Reporting Standards.
The Bank’s 2023 annual fi nancial statements comprise – statement 
of fi nancial position, statement of profi t and loss and other 
comprehensive income, statement of changes in equity, statement 
of cash fl ows and fi nancial statement disclosures.
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7.1 Members of the Board of Directors 
and the Management Board 
of the Bank, as well as employees 
of the Bank, should perform their 
professional functions in good faith 
and reasonably in the interests 
of the Sole Shareholder and the Bank, 
avoiding confl icts.
In case of existence (occurrence) 
of corporate confl icts, the parties 
should fi nd ways to settle them 
through negotiations in order 
to ensure eff ective protection 
of interests of the Bank 
and stakeholders. At the same time, 
the Bank’s offi  cials should timely 
notify the Corporate Secretary and/
or the Ombudsman of the existence 
(occurrence) of a confl ict.
Effi  ciency of work on prevention 
and settlement of corporate confl icts 
implies full and prompt identifi cation 
of such confl icts and coordination 
of actions of all bodies of the Bank.

Compliant To prevent and settle possible corporate confl icts and confl icts 
of interest, the Bank’s Corporate Confl icts and Confl icts of Interest 
Policy (hereinafter, the Policy) was approved by the Resolution dated 
27 March 2015 of the Board of Directors of the Bank (Minutes No. 4). 
The Policy regulates the procedure for pre-trial settlement of confl icts, 
as well as actions of the Bank’s bodies, offi  cials and employees within 
these processes.
The purpose of the Policy is to:
– defi ne the procedure for prevention and settlement of corporate 

confl icts, disputable confl ict situations, timely identifi cation 
and prevention of confl icts of interest in the Bank;

– defi ne clear coordination of actions of all the Bank’s bodies in case 
of occurrence or possibility of occurrence of a corporate confl ict and/
or confl ict of interest;

– increase the effi  ciency of decisions made by the Bank’s bodies 
by ensuring a fair, objective and independent decision-making 
process in the interests of the Bank and its Sole Shareholder.

At the same time, taking into account the norms of the Bank’s current 
internal regulatory documents, in order to ensure the objectivity 
of corporate confl ict and confl ict of interest assessment and to create 
conditions for its eff ective settlement, persons whose interests are 
or may be aff ected by the confl ict may apply to the Bank’s Ombudsman.

7.2 A confl ict of interest is a situation 
when personal interest of an employee 
of the Bank aff ects or may aff ect 
the impartial performance of offi  cial 
duties.
Serious violations related to a 
confl ict of interest may damage 
the Bank’s reputation and undermine 
the credibility of the Sole Shareholder 
and other stakeholders. Personal 
interests of an offi  cial or employee 
should not infl uence the impartial 
fulfi lment of his/her offi  cial 
or functional duties.

Compliant The Bank’s Corporate Confl icts and Confl icts of Interest Policy 
addresses the following situations that may lead to a confl ict 
of interest:
1. a situation when an offi  cer or an employee of the Bank, their 

close relatives or an entity in which he or any of his close relatives, 
his spouse is an offi  cer or a major stakeholder is a party to an 
agreement, project or transaction related to the Bank, except, due 
to the specifi c nature of the Bank’s business, housing construction 
savings agreements, loan agreements and agreements arising 
in connection with their conclusion and agreements concluded 
to secure the fulfi lment of obligations of both the above-
mentioned persons and third parties, as well as auctions 
in accordance with the Bank’s internal documents regulating 
the procedure for disposal and write-off  of fi xed assets, intangible 
assets, stale inventories, overdue receivables formed as a result 
of the Bank’s administrative and economic activities from off -
balance sheet accounting of non-expendable property;

2. any commercial or other interest of the Bank’s offi  cers 
and employees (direct or indirect) in transactions, agreements, 
or projects related to the Bank;

3. a situation when an offi  cer or an employee of the Bank competes 
with the Bank to provide services, conclude a contract, implement 
a project or deal with a third party;
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4. a situation when an offi  cer or an employee of the Bank, without 
obtaining the relevant permissions of the Bank’s bodies, if 
the permission arises from the employment contract concluded 
with the offi  cer or employees of the Bank, if necessary, is 
a member of the Boards of Directors/Supervisory Boards of other 
entities or combines work in another entities in addition to work 
in the Bank, except for pedagogical, scientifi c and other creative 
activities;

5. a situation when an offi  cer or an employee of the Bank, their 
close relatives or an entity in which he or any of his close 
relatives, his spouse is an offi  cer or a major stakeholder, 
receive remuneration in the form of money, services and in 
other forms for the performance by an offi  cer or an employee 
of the Bank of their professional duties or other services related 
to the performance by an offi  cer or an employee of the Bank 
of their professional duties from entities and individuals in which 
they do not perform their professional duties;

6. a situation when an offi  cer or an employee of the Bank, their close 
relatives or an entity in which he or any of his close relatives, his 
spouse is an offi  cer or a major stakeholder, accept gifts or services 
in connection with the performance of their professional duties 
or from persons dependent on them for work, except for symbolic 
tokens of attention and symbolic souvenirs in accordance with 
generally accepted norms of courtesy and hospitality or during 
protocol and other offi  cial events;

7. a situation when an offi  cer or an employee of the Bank, their 
close relatives or an entity in which he or any of his close relatives, 
his spouse is an offi  cer or a major stakeholder, receive personal 
discounts or other exclusive benefi ts from the Bank’s suppliers 
or customers that are not generally available to other offi  cers, 
employees of the Bank or their close relatives;

8. a situation when an offi  cer or an employee of the Bank uses 
the Bank’s resources, intellectual property and equipment 
(including corporate mail and computer programs) for personal 
purposes;

9. a situation when an offi  cer or an employee of the Bank discloses 
confi dential information that has become known to him due 
to the performance of his professional duties, or information 
disclosure of which may have a negative impact on the interests 
of the Bank, as well as any use of confi dential information related 
to the Bank for personal benefi t by an offi  cer, an employee 
of the Bank, or their close relatives or an entity in which he 
or one of his close relatives, his spouse is an offi  cer or a major 
stakeholder.

10. a situation when an offi  cial or an employee of the Bank takes part 
in discussion or decision-making on issues of evaluation of his 
work, reappointment (re-election), remuneration or other issues 
in relation to himself.

The confl ict of interest situations listed in the Policy are not exhaustive. 
Offi  cers and employees of the Bank should in all cases be guided 
by the defi nition of confl ict of interest given in Clause 6 of this Policy.

7.3 The Bank’s employees should not 
allow a situation in which a confl ict 
of interest may arise, neither 
in relation to themselves (or persons 
related to themselves), nor in relation 
to others.
The Bank should implement 
mechanisms to prevent and manage 
confl icts of interest that impede 
the objective fulfi lment of the Board 
of Directors’ duties and to limit 
political interference in the processes 
of the Bank’s Board of Directors.

Compliant The Bank’s offi  cers are liable, as established by the laws of the Republic 
of Kazakhstan, to the Bank and the Sole Shareholders 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 providing misleading information or knowingly false information, 
violation of the procedure for providing information established 
by the laws, proposing to conclude and (or) making decisions 
on concluding major transactions, interested party transactions 
and transactions with persons who have special relations with the Bank, 
resulting in losses of the Bank as a result of their unfair actions and (or) 
inaction, including for the purpose of obtaining profi t (income) by them 
or their affi  liates as a result of conclusion of such transactions with 
the Bank.
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8.1 To comply with the interests 
of stakeholders, the Bank discloses 
information required by the laws 
of the Republic of Kazakhstan 
and internal documents of the Bank, 
as well as information on all 
important aspects of its operations, 
including its fi nancial position, 
results of operations, ownership 
and management structure, in a timely 
and reliable manner.

Compliant In accordance with the requirements of the Rules of Information 
Disclosure by the Issuer and requirements to the content of information 
to be disclosed by the issuer, as well as the terms of information 
disclosure by the issuer on the Internet resource of the depository 
of fi nancial statements, approved by the Resolution of the Board 
of the National Bank of the Republic of Kazakhstan on 27 August 2018 
№ 189, Kazakhstan Stock Exchange and Astana International Financial 
Centre, the Bank discloses information in terms of corporate events 
of the Bank, as well as the list of affi  liates of the Bank.
The Bank sent a letter of assurance No. 09/1-16-12/1 165 dated 
9 January 2024 to Kazakhstan Stock Exchange JSC (on provision 
of complete information on corporate events for the year by the Bank 
to the Exchange, according to the laws of the Republic of Kazakhstan 
and Rules of Information Disclosure by the Issuer).

8.2 To ensure systematic disclosure 
of information, the Bank approves 
internal documents defi ning 
the principles and approaches 
to information disclosure 
and protection, the list of information 
disclosed to stakeholders, 
the terms, procedure, method, 
form of information disclosure, 
responsible offi  cials and employees, 
specifying their functions and duties, 
as well as other provisions regulating 
information disclosure processes.

Compliant The following internal regulatory documents regulate the issues 
of confi dentiality of information security, safeguarding commercial, 
offi  cial and other secrets protected by law, as well as disclosure 
of information about Housing Construction Savings Bank 
of Kazakhstan JSC and sources of its placement:
• Order No. 137 dated 04 September 2023 ‘Provision of information 

on corporate events, fi nancial statements and audit reports, list 
of affi  liated persons of Otbasy Bank JSC and information on total 
remuneration of members of the Management Board of Otbasy 
Bank JSC based on the results of the year’.

In addition, the Resolution dated 15 October 2018 (Minutes No. 12) 
of the Board of Directors of the Bank approved the List of Protected 
Information, Including Information Constituting Offi  cial, Commercial, 
or Other Legally Protected Secret of Housing Construction Savings 
Bank of Kazakhstan JSC.

8.3 To protect information constituting 
commercial and offi  cial secrets, 
the Bank, in accordance with the laws 
of the Republic of Kazakhstan, 
determines the procedure 
for categorizing information as 
access, conditions for storage 
and use of information. The Bank 
determines persons entitled to free 
access to information constituting 
commercial and offi  cial secrets 
and takes measures to protect its 
confi dentiality.

Compliant The following documents have been approved and are used in the Bank:
• Rules for Categorization of Information and Information Assets, 

and Development of the List of Protected Information in the Bank 
(approved by MB Resolution No. 44 dated 12 May 2020);

• List of Protected Information, Including Information Constituting 
Offi  cial, Commercial, or Other Legally Protected Secret of Housing 
Construction Savings Bank of Kazakhstan JSC (approved by MB 
Resolution dated 15 October 2018, Minutes No. 12);

• Rules for Accounting, Use, and Storage of Protected Information 
in Housing Construction Savings Bank of Kazakhstan JSC (approved 
by MB Resolution No. 28 dated 19 February 2015).

8.4 The corporate Internet resource 
is structured, easy to navigate 
and contains information suffi  cient 
for interested parties to understand 
the Bank’s activities. It is 
recommended that the information be 
placed in separate thematic sections 
of the corporate Internet resource.
The corporate Internet resource is 
updated as necessary, but at least 
once a week.

The Bank regularly monitors 
the completeness and relevance 
of the information posted 
on the corporate Internet resource, 
and determines the compliance of this 
information with the information 
posted on the Kazakh, Russian 
and English versions of the corporate 
Internet resource. For this purpose, 
persons (structural unit) responsible 
for the completeness and relevance 
of information on the corporate 
Internet resource are assigned.

Compliant According to the Information Disclosure Rules of Otbasy Bank JSC, 
approved by the Resolution of the Bank›s Management Board 
on 28 December 2017 (Minutes No. 51), the responsibility for placement 
and updating of information on the Bank›s Internet resource lies with 
the responsible department and IT department.

According to the List of Responsible Departments, information 
on the Bank’s Internet resource is placed and updated as necessary 
and on time in accordance with internal documents for the placement 
and updating of information and Order No. 451 dated 04 October 2019 
‘Information Formation, Placement and Updating in the Sections 
of the External Internet Resource of Otbasy Bank JSC’.
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8.5 The Bank’s corporate Internet 
resource contains the following 
information:
1. general information about the Bank, 

including information about its 
mission, main objectives, goals 
and activities, equity, assets, net 
income, and headcount;

2. the Bank’s development strategy 
and/or development plan (at least 
strategic goals); priority areas 
of activity;

3. the Bank’s Articles of Association 
and internal documents regulating 
the activities of the bodies, 
committees, and corporate 
secretary;

4. ethical principles;
5. risk management;
6. dividend policy;
7. members of the Board of Directors, 

including: photograph (upon 
agreement with a member 
of the Board of Directors), 
surname, fi rst name, patronymic, 
date of birth, citizenship, status 
of a member of the Board 
of Directors (independent director, 
representative of the Sole 
Shareholder), indication of functions 
of a member of the Board 
of Directors, including membership 
in committees of the Board 
of Directors or fulfi lment 
of functions of the Chairman 
of the Board of Directors, 
education, including basic 
and additional education (name 
of educational institution, year 
of graduation, qualifi cation, 
degree obtained), work experience 
for the last fi ve years, main place 
of work and other positions 
currently held, professional 
qualifi cation, date of fi rst election 
to the Board of Directors and date 
of election to the current Board 
of Directors, number and proportion 
of shares owned by affi  liates;

8. members of the Management 
Board, including: photograph, 
surname, fi rst name, patronymic, 
date of birth, citizenship, position 
and functions performed, 
education, including basic 
and additional education (name 
of educational institution, year 
of graduation, qualifi cation, 
degree obtained), work experience 
for the last fi ve years, professional 
qualifi cation, positions held 
on a part-time basis, number 
and proportion of shares owned 
by affi  liates;

9. fi nancial statements;
10. annual reports;
11. external auditor;
12. procurement activities, including 

procurement rules, announcements 
and results;

Compliant The Information Disclosure Rules of Otbasy Bank JSC, 
approved by the Resolution of the Bank›s Management Board 
on 28 December 2017 (Minutes No. 51), provide for the following 
information to be placed on the Bank›s external website:
1. main activities of the Bank;
2. annual report of the Bank;
3. information on material events in the life of the Bank;
4. information on the structure of the Board of Directors 

and the Management Board of the Bank;
5. information on existing vacancies and the Bank’s HR Policy;
6. list and addresses of the Bank’s Branches;
7. information on affi  liates;
8. information on the Bank’s shareholders and partners;
9. information on the Bank’s strategic development;
10. accounting policy of the Bank;
11. press releases and advertising and information articles of the Bank;
12. presentation plots and commercials of the Bank.
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13. structure of the authorized 
capital, including the following 
information: number and nominal 
value of issued shares (partic-
ipation interests), description 
of rights granted by shares, 
number and nominal value of au-
thorized but unissued shares, 
information on the Sole Share-
holder, number and proportion 
of common shares (participation 
interests) owned by them, pro-
cedure for disposal of ownership 
rights;

14. structure of assets, including 
information on affi  liates of all 
levels with a brief indication 
of the scope of their activities;

15. annual calendar of corporate 
events;

16. interested-party transactions, 
including information on the par-
ties to the transaction, material 
terms of the transaction (subject 
of the transaction, transaction 
price), the body that passed 
the resolution on approval 
of the transaction;

17. major transactions, including 
information on the parties 
to the transaction, material 
terms of the transaction (subject 
of the transaction, transaction 
price), the body that passed 
the resolution on approval 
of the transaction;

18. sustainable development activ-
ities;

19. the amount of approved divi-
dends;

20.news and press releases.

8.6 The Bank should prepare its 
annual report in accordance with 
the provisions of this Code and best 
practices of information disclosure. 
The annual report should be approved 
by the Board of Directors.
The annual report should be 
a structured document and is 
published in the Kazakh, Russian 
and English languages (if necessary).
The annual report should be prepared 
and, after approval by the Board 
of Directors of the Bank, posted 
on the Internet resource.

Compliant According to sub-clause 19) of clause 9.2 of Article 9 of the Bank’s 
Articles of Association, the exclusive competence of the Sole 
Shareholder includes approval of the Bank’s Annual Report.
In 2023, by Resolution dated 30 May 2023 of the Board of Directors 
of the Bank (Minutes No. 7) and by Resolution dated 29 June 2023 
of the Management Board of Baiterek JSC (Minutes No. 25/23), the 22 
Annual Report was pre-approved.
In 2023, the Bank’s 2022 Annual Report was placed on the Bank’s 
Internet resource.
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8.7 The requirements for the content 
of the annual report minimally imply 
the following information:
1. Address of the Chairman 

of the Board of Directors;
2.  Address of the Chairman 

of the Management Board 
of the Bank;

3. About the Bank: general 
information; on the structure 
of the authorized capital, in-
cluding the following informa-
tion: number and nominal value 
of issued shares (participatory 
interests), description of rights 
granted by shares, number 
and nominal value of authorized 
but unissued shares, informa-
tion on the sole shareholder, 
number of ordinary shares held 
by him, procedure for disposal 
of ownership rights; mission; 
development strategy, results 
of its implementation; market 
overview and market position;

4. fi nancial and operational 
performance for the report-
ing year: review and analysis 
of performance against objec-
tives; operational and fi nancial 
performance; key signifi cant 
events and achievements; 
information on signifi cant 
transactions; any fi nancial 
support, including guarantees 
received from the government 
and any obligations to the gov-
ernment and society assumed 
by the Bank (if not disclosed 
in accordance with IFRS);

5. asset structure, including sub-
sidiaries of all levels, overview, 
summary of their fi nancial 
and operational performance;

6. 6) targets and plans for future 
periods;

7. main risk factors and risk man-
agement system;

Compliant In 2023, the 2022 Annual Report was submitted to the Sole Share-
holder of the Bank for consideration, which provides information 
on the Bank’s performance, including:
• Address of the Chairman of the Board of Directors of the Bank, 

and Address of the Chairman of the Management Board 
of the Bank;

• information on the main activities and services provided;
• information on signifi cant corporate events;
• information on the development strategy (mission, goals and ob-

jectives);
• information on risk management;
• information on corporate social responsibility and environmental 

protection;
• information on management bodies and organizational structure 

of the Bank;
• information on the Corporate Governance Principles of the Bank, 

including the Confl icts of Interest Policy;
• information on the results of self-assessment of compliance with 

the Bank’s approved Corporate Governance Code;
• information on the Bank’s transparency and effi  ciency of informa-

tion disclosure processes;
• annual fi nancial statements and auditor’s reports;
• additional information as required by Kazakhstan Stock Ex-

change JSC.
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8. corporate governance: 
corporate governance structure; 
shareholder composition 
and ownership structure; 
composition of the Board 
of Directors, including 
qualifi cations, selection 
process, including independent 
directors with indication 
of criteria for determining 
their independence; report 
on the activities of the Board 
of Directors and its 
Committees, which refl ects 
the results of the activities 
of the Board of Directors and its 
Committees for the reporting 
period, signifi cant events, 
issues considered, number 
of meetings, form of meetings, 
attendance; information 
on compliance of corporate 
governance practices with 
the principles of this Code, 
and in case of non-compliance, 
explanations on the reasons 
for non-compliance with each 
of the principles; composition 
of the Bank’s Management 
Board; report on the activities 
of the Management Board; 
remuneration policy for offi  cials;

9. sustainable development;
10. auditor’s report and fi nancial 

statements with notes;
11. analytical indicators and data 

included in the annual report 
should refl ect comparative 
analysis and progress 
(regress) achieved in relation 
to the previous period 
(comparison with the values 
of similar indicators stated 
in the previous annual report). 
To compare performance 
with international companies 
operating in a similar industry, 
it is recommended to publish 
performance indicators that will 
allow for industry benchmarking 
analysis.

8.8 The Management Board 
holds in-person meetings 
and discusses the implementation 
of the development strategy and/
or development plan, decisions 
of the Sole Shareholder, the Board 
of Directors and operational activities. 
Meetings of the Management Board 
are held on a regular basis. The cases 
of holding absentee meetings are 
limited and are defi ned in the Bank’s 
Articles and internal documents.

Compliant In 2023, the Bank’s Management Board held:
• 46 in-person meetings (decisions were made on 256 issues);
• 149 absentee meetings (decisions were made on 593 issues).
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8.9 The Management Board forms 
a work plan for the coming year with 
a list of issues before the beginning 
of the calendar year. The members 
of the Management Board are 
provided in advance with materials 
for review, of appropriate quality. 
When considering such issues as 
development strategies and/or 
development plans, investment 
projects, risk management, it is 
allowed to hold several meetings.

Compliant The work plan of the Management Board of the Bank for 2023 
was approved by the Resolution dated 30 December 2022 
of the Management Board (Minutes No. 226).
If necessary, several meetings of the Management Board may be held 
to discuss such issues as development strategies and/or development 
plans, investment projects, and risk management.

8.10 When considering each issue, 
a separate discussion is devoted 
to the risks associated with decision/
non-decision making and their impact 
on the Bank’s profi tability.
All issues submitted on the initiative 
of the Management Board 
for consideration of the Board 
of Directors and the Sole Shareholder 
are preliminarily considered 
and approved by the Management 
Board.

Compliant Within the competence of the Bank’s Management Board, when 
considering each issue, a separate discussion is held on the risks 
associated with the adoption/non-adoption of the decision and their 
impact on the Bank’s profi tability.
All issues submitted on the initiative of the Management Board 
for consideration of the Board of Directors and the Sole Shareholder 
are pre-approved by the Management Board of the Bank in accordance 
with sub-clause 13) of clause 11.5 of Article 11.5 of the Bank’s Article, 
subject to the exceptions specifi ed in this sub-clause.

8.11 ПThe Chairman and members 
of the Management Board should not 
allow a confl ict of interest situation 
to arise. If a confl ict of interest 
arises, they should notify the Board 
of Directors or the Chairman 
of the Management Board in advance 
of the occurrence of such a confl ict 
of interest, to record it in writing 
and not to participate in decision-
making on the issue.

Compliant In 2023, there are no cases involving direct or indirect potential 
confl icts of interest.
In case the Management Board considers issues related directly 
to one of the Management Board members, the said member 
of the Management Board does not participate in consideration 
and voting on the issue.




