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1. OBIIME ITOJIOKEHU A

1. Tlomoxennme o Komurere 1o Ha3HA4YEHUSIM U
BosHarpaxneHusM Cosera mupektopoB OAO «O!bank»
(mnanee — llomoxeHue) omnpeaesier craryc U
xomnereHuuto  Kommurera mo — Ha3HaueHWAM U
Bo3HarpaxaeHussM Coera ampekTopoB banka (manee —
Komurer), mpaBa u 0Os3aHHOCTH €ro 4JIEHOB, COCTaB
Komurera, mopsmok ero QopMmupoBaHus, pabOTBl U
B3anmMozieiicTBus ¢ opranamMu OAO «O!bank» (mamee —
bank).

2. Hacrosmee Tlonoxenue pazpaboTaHO B COOTBETCTBUHU
¢ 3aKoHonarenbecTBOM Koiproizckoit Pecriyonmkm (nanee —
KP), HOPMAaTHBHBIMHU MPaBOBBIMU aKTamu
Hammonansaoro 6anka Keipreckoit Pecryonuku (mamee
— HITA HBKP), YcraBom u ApyruMu BHYTPEHHHMHU
HOpPMaTHBHBIMU J0KyMeHTamH (nanee — BH/I) bank.

1. GENERAL PROVISIONS

1. This Regulation on the Nomination and Remuneration
Committee of the Board of Directors of OJSC “O!Bank”
(hereinafter — the Regulation) defines the status and
competence of the Nomination and Remuneration
Committee of the Board of Directors of the Bank
(hereinafter — the Committee), the rights and obligations
of its members, the composition of the Committee, as
well as the procedure for its formation, operation, and
interaction with the bodies of OJSC “O!Bank”
(hereinafter — the Bank).

2. This Regulation has been developed in accordance
with the legislation of the Kyrgyz Republic (hereinafter
— KR), the regulatory legal acts of the National Bank of
the Kyrgyz Republic (hereinafter — NBKR), the Charter
of the Bank, and other internal regulatory documents
(IRD) of the Bank.




3. Komurer siBnseTcs KOHCYIBTaTHBHO-COBEIIATEIHHBIM
opranoMm CoBerta aupekTopoB banka. Bce mpemioskeHus,

paspaboTaHHbIC KomuteTom, SIBJISTFOTCS
PEKOMEHTalUSAMH, KOTOPBIC nepenaTcs Ha
paccmorpenue  Comery  aupektopoB  banka, 3a
UCKITIOYCHUEM ClTy4acs, MPEIyCMOTPEHHBIX

3aKoHOmaTeILcTBOM KP

4. Kommrer cozmaercs B baHke He3aBUCHMO OT
OCYIIIECTBIISIEMBIX BUJIOB JCATEIBHOCTH JUIS TIOBBIIICHUS
a¢dexruBHOoCTH padoThl CoBera aupekTopoB banka u
ONITUMH3ALINS IPHHAMACMBIX UM PEIICHUH.

5. Hesitenpaocts KomuteTa momxkna ObITH HalpaBiieHa Ha
yCUJICHUE KOHTPOJIS 3a Ha3HAYCHUSIMHU u
BO3HarpaxkaeHussMu  wieHoB  IlpaBnenus  banka,
pykoBoguTeneld M pabOTHUKOB CIYXO BHYTPEHHETO
ayanTa, PUCK-MEHEIXMEHTAa U KOMIUIACHC-KOHTPOJIS,

CayxObl KOPIIOPaTUBHOIO  YIpPAaBICHHS, a TaKkKe
KIIIOYEBBIX ~ COTPYIHHKOB, ompenenseMbix CoBeTomM
JTUPEKTOPOB.

6. Bce obOcyxknenus Komurera, B TOM 4YHCIE BCE €ro
Marepuasibl U WHGOpPMAIUs, HMCIOIINE OTHOIIECHUE K
banky © monydeHHble wieHaMu KomuTera, MOKHBI

paccMaTpuBaThcs Kak  KOHQUACHIMATbHbIC. UIeHBI
Komurera JIOJDKHBI MOJICPKUBATh YPOBEHb
KOH(HICHIIUAIEHOCTH TaKUX 00CYyXICHHUH, u

obOecreunBaTh 0€30MaCHOCTh IMOJIYUYCHHBIX MaTcpHuajioB
OT HCCAHKIIMOHUPOBAHHOTO AOCTYIIa TPETHbUMMU JIMLIAMU.

3. The Committee is a consultative and advisory body of
the Board of Directors of the Bank. All proposals
developed by the Committee are of a recommendatory
nature and are submitted for consideration by the Board
of Directors of the Bank, except in cases provided for by
the legislation of the Kyrgyz Republic.

4. The Committee shall be established within the Bank,
regardless of the types of activities carried out, in order
to increase the efficiency of the Board of Directors and to
optimize the resolution -making process.

5. The activities of the Committee shall be aimed at
strengthening control over the appointment and
remuneration of members of the Management Board of
the Bank, heads and employees of the Internal Audit
Department, Risk Management and Compliance Control
Department, the Corporate Governance Department, as
well as key employees determined by the Board of
Directors.

6. All discussions of the Committee, including all
materials and information related to the Bank and
obtained by members of the Committee, shall be treated
as confidential. Members of the Committee must
maintain the confidentiality of such discussions and
ensure the security of received materials from
unauthorized access by third parties.

2. KOMIIETEHIIUA KOMUTETA

7. B xommerennuio Komurera BXOIAT CIEAYIONINE

BOIIPOCHI:
1) [IpencraBnenue pEeKOMEH1alui o
Ha3HAYCHUIO U OMPENETICHUIO0 BO3HATPAXKICHUH
kaHgugatam B wieHsl [lpaBnenuss baHka,
pyKoBoAMTENEH W paOOTHUKOB  YIpaBiIeHUS
BHYTPEHHETO ayauTa, PUCK-MEHEIKMEHTA,
KOMIITa€HC - KOHTPOJIS, Cayx0b1
KOPIIOPaTUBHOTO YIPABICHUSA, a TaKXe
KJIFOUEBBIX COTPYIHUKOB baHka omnpenenseMbix
CoBeTa TUPEKTOPOB;

2) Haer pexomenaanuu CoBeTy JUPEKTOPOB IO
KaHAWJAaTypaM JUIs BKJIIOYEHHS] B COCTaB
KIIIOUEBBIX ~ pabOTHUKOB 0aHKa C  y4eTOM
TpeOOBaHUH, ycTaHOBIEHHBIX HanmMoHaabHBIM
6ankom Keipreizckoit Pecyommku.

3) Ormpenenenue ypOBHs, BBIIUIAYUBAEMOTO
Bankom Bo3HarpakaeHus, KOTOPBIi JOKEH OBITH
JOCTaTOYHBIM JAJISI IIPUBJIECUYEHUs], MOTHBALMU U
yaep KaHus JIAIT, 00JIaTAIONTUX HEOOXOMMMON IS
Banka xommereHuued W KBamuduKauen, mpu
3TOM  ypOBEHb  BblIUIAuMBaeMoro  baHkom

2. COMPETENCE OF THE COMMITTEE

7. The competence of the Committee shall include the

following matters:
1) Providing recommendations on the
appointment and determination of remuneration
for candidates for the positions of members of the
Management Board of the Bank, heads and
employees of the Internal Audit Department,
Risk  Management, Compliance Control,
Corporate Governance Department, as well as
key employees of the Bank as defined by the
Board of Directors;

2) Providing recommendations to the Board of
Directors on candidates for inclusion among the
key employees of the Bank, taking into account
the requirements established by the National
Bank of the Kyrgyz Republic;

3) Determining the level of remuneration paid by
the Bank, which should be sufficient to attract,
motivate, and retain individuals possessing the
competencies and qualifications necessary for
the Bank, while ensuring that the level of




BO3HArpaXIeHUsd HE JOJDKEH
yOBITOUHOM nesitensHOoCTH baHka;

MPUBECTH K

4)  Pagpaborka  monutuku ~ banka 1o
BO3HArpaxJIeHnio pabotHnkoB banka s
MOCIIEAYIOIIETO YTBEPKICHUSA CoseTtoM

nupekrtopoB banka;

5) Ipenocrasnenne Coery ampekropo banka
eKeKBapTalbHOro oTueTa 0 pabore Komurera;

6) WHBIC BOIPOCHI, MPUHITHE PEIICHUN TI0
KOTOPBIM 3aKOHOJATEIbCTBOM MIIU JTOKYMEHTaMU
banka MoXeT OBITH OTHECEHO K KOMIIETEHIIMH
Kommurera.

7) llpm Ha3HaueHWW MAODKHOCTHBIX IUI], HE
BXOJSIILUX B COCTAB KIIIOYEBbIX paOOTHUKOB baHK,
bank YBECOAOMIIACT KomuteT 0 TakoM Ha3HAYCHUU

remuneration does not lead to a loss-making
operation of the Bank;

4) Developing the Bank’s remuneration policy
for employees, to be subsequently approved by
the Board of Directors of the Bank;

5) Submitting a quarterly report on the
Committee’s activities to the Board of Directors
of the Bank;

6) Addressing other issues that may fall within
the competence of the Committee in accordance
with the legislation or internal documents of the
Bank;

7) In cases of appointment of officers who are not
included among the key employees of the Bank,
the Bank shall notify the Committee of such
appointments.

8. Ilpn Ha3HaUYeHUM NOJLKHOCTHBIX JIMII, HE BXOIAIIMX B
COCTaB KIIOYEBBIX paboTHHKOB baHk, baHk yBemomuser
KoMuteT 0 TakoM HazHa4YEHUH.

8. When appointing officials who are not included in the
list of the Bank’s key employees, the Bank shall notify
the Committee of such appointment.

9. Ilopsimoxk BBemeHHS B JODKHOCTh HOBBIX HICHOB
CoBera mupekTopoB ompeneneHsl B Ilpuwiokennn 1, a
TakKe KpuTepun oTOopa coBeTHHKa wieHOB CoBera
mupekTopoB B Ilpunmoxenmn 2 K HACTOAIIEMY
TTomoxxenwuto.

9. The procedure for onboarding of new members of the
Board of Directors is set out in Appendix 1, and the
criteria for selection of advisors to members of the Board
of Directors are set out in Appendix 2 to this Regulation.

3. COCTAB KOMUTETA U CPOKHA
MOJTHOMOYUN

10. Komurer coctout u3 He MeHee Tpex wieHoB CoBera
JUPEKTOPOB, KOTOpble H30WPArOTCS  OOJBIIMHCTBOM
roiocoB Bcex uieHoB CoBera aupektopoB banka. Ilpu
sToM oauH wieH KoMuTeTa 10omKeH OBITh HE3aBUCHUMBIM
ynenoM Cosera qupekTopoB banka.

11. Tlpencenmarens Komutera wusbupaercs CoBeTom
nupekTopoB baHka.

12. Usmenenus cocrtaBa Komurera Mmpou3BOIATCSA IO
pemennto CoBeTa TUpeKTopoB baHka.

13. ®ynkuuu Cexperaps Komurera ucnonsser paboTHUK
Ciy»0bI KOPIIOPATUBHOTO YIIPABICHHS IO PEKOMEHTAITNT
PyxoBoautenst CiryxObl KOPIIOPAaTHBHOTO YIPABICHUS —
ImaBHoro KopmopatuBHoro cekperaps (nanee
Cexkperapn). CekpeTapsb He siBisieTcs wieHoM KomureTa u
HE UMEeT IIpaBa rojioca.

3. COMPOSITION OF THE COMMITTEE AND
TERMS OF AUTHORITY

10. The Committee shall consist of no fewer than three
members of the Board of Directors, who shall be elected
by a majority vote of all members of the Board of
Directors of the Bank. At least one member of the
Committee must be an independent member of the Board
of Directors.

11. The Chairperson of the Committee shall be elected by
the Board of Directors of the Bank.

12. Any changes in the composition of the Committee
shall be made by resolution of the Board of Directors of
the Bank.

13. The functions of the Committee Secretary shall be
performed by an employee of the Corporate Governance
Department upon the recommendation of the Head of the
Corporate Governance Department — the Chief Corporate
Secretary (hereinafter referred to as the Secretary). The
Secretary is not a member of the Committee and does not
have voting rights.




14. Cpoxu momHOMOYHIA WieHOB KoMuTeTa COBamaroT co
CpOKaMH WX TOJHOMOYHMI B KauecTBe wieHOB CoBera
JIUPEKTOPOB, HO  TpPH  HEOOXOMUMOCTA  MOTYT
nepecmarpuBaThcs CoBeTOM AUPEKTOPOB baHka.

15. Tonnomouns moboro unena Komurera Moryt ObITh
IpeKpaleHsl J0CpoyHo pemenneM CoBeTa TUPEKTOPOB
banka. /locpouHoe mpekpailleHue MOJHOMOUYMM YJieHa
Komurera mo ero WHHIMATHBE OCYLIECTBISETCS Ha

OCHOBaHMM  THUCBMEHHOro  yBemomuieHus  CoBera
nupektopoB  banka.  IlomHomouusi Takoro wieHa
Komurera mpekpamaroTcss ¢ MOMEHTa IIOJyYEHUS

YKa3aHHOT'O YBECAOMIJICHUSA CoseToM AUPEKTOPOB banka.

14. The term of office of the Committee members shall
coincide with their term of office as members of the
Board of Directors but may be revised by the resolution
of the Board of Directors if necessary.

15. The powers of any member of the Committee may be
terminated early by resolution of the Board of Directors
of the Bank. Early termination of powers at the initiative
of a Committee member shall be carried out on the basis
of a written notice to the Board of Directors of the Bank.
The powers of such a member of the Committee shall
cease upon receipt of the said notice by the Board of
Directors of the Bank.

4. PEIVTAMEHT PABOTBI KOMUMTETA

16. Komurer mnpoBOAWT 3acelaHus IO  Mepe
HEOOXOMMOCTH, HO HE PEKE OIHOTO pa3a B I10JT0Aa.

17. 3acemanuss Komurera mpoBOIATCS MO WHULUATUBE
IMpencenarens Komwurera, oOpamieHuo JH000T0 WiieHa
Komurera, CoBeTra IHUPEKTOPOB, aKIMOHEpA, B CIydyae
HEOOXOAMMOCTH PAaCCMOTPEHHSI BOIIPOCOB, OTHOCSIITUXCS
K koMrreTeHImn Komutera.

18. Pabory Kommurera
Komwutera, KOTOPBIH:
- CO3BIBaET 3aceIanusl
MpeaceaaTeNIbCTBYET Ha HUX;

BO3ITIaBJISICT Hpe,[[CGZ[aTeJ'IB

Komurera u

- YTBEPKJAeT MOBECTKY JHA 3acenanus Komurera
HE TI037HEe, 4YeM 3a J;Ba paboumx MJHA IO
npoBeneHus 3acenanus Komurera;

- opraHm3yeT OOCyXICHHE BOIPOCOB Ha
3acenanusx Komwurera, a Takxke 3aciyllIdBacT
MHCHUA JIML, HNOPUITIAIICHHBIX K Y4YaCTUIO B
3ace/laHuu.

19. Cexpetaps:

- CocraBisieT MOBECTKY IHS 3acenaHusi Komurera u
MpeacTaBisieT ee Ha yTBepxkaenue llpencemarento
KomMureTa He mo3mHee, yeM 3a TpU pabOYMX JHS 10
npoBejieHus 3acenanus Komurera;

- HanpaBnsier yBemomieHHe O  MPOBEAEHUU
3acemanuii Komurera BMecTe ¢ IIOBECTKOM JIHS
JIuLaM, IPUHUMAIOIIUM YYacTHE B 3aCEIaHUM;

- IlomroraBmmBaeT HEOOXOMMMEIE ITOKYMEHTHI U
HaIpaBIIsieT UX Ha O3HakomiieHue uieHaMm KomuteTa
HE TO3[HEe, 4YeM 3a TPU [JHA A0 IPOBEACHUS
3acemanns Komurera;

4. REGULATIONS ON THE COMMITTEE’S
OPERATIONS

16. The Committee shall hold meetings as necessary, but
at least once every six months.

17. Meetings of the Committee may be convened at the
initiative of the Chairperson of the Committee, upon the
request of any Committee member, the Board of
Directors, or a shareholder, when there is a need to
consider matters within the competence of the
Committee.

18. The work of the Committee shall be directed by the
Chairperson of the Committee, who shall:
- convene and preside over meetings of the
Committee;

- approve the meeting agenda no later than two (2)
working days prior to the meeting;

- organize the discussion of agenda items at the
meetings and hear the opinions of persons invited to
participate in the meetings.

19. The Secretary of the Committee shall:

- prepare the draft agenda of the Committee meeting
and submit it to the Chairperson for approval no later
than three (3) working days before the meeting;

- send notices of the meeting along with the agenda
to participants of the meeting;

- prepare the necessary documents and provide them
to the Committee members for review no later than
three (3) working days prior to the meeting;




- OcymecTBiuseT TPOTOKOIMPOBAHHUE 3aceNaHuil,

MOJATOTOBKY  NIpoekToB  pemieHuil  Komwrera,
NpEeNCTaBIsIeT MX Ha TMOANHUCAHHE  YICHAMU
Komurera.

- OOecneunBaeT yd4eT, IMOJHOTY U Ka4decCTBO
paccMaTpuBaeMBIX MaTepuanos, HeceT
OTBETCTBEHHOCTh 32 CBOEBPEMEHHYIO ITOTOTOBKY
9THX MAaTEepUaIOB M O3HAKOMJICHHE C HHMH BCEX
yneHoB Komurera;

- OcymecTBinsieT TEeKyIIUHA KOHTPOJb 3a XOAOM
BBITIOJIHEHNST NPUHATHIX KoMuTeToM pemienuii, npu
HEOOXOMMOCTH JOBOAUT pekoMmeHaanun Komwurera
no ceegenuss CoBeTa JUPEKTOPOB W HMHBIX
3aMHTEPECOBAHHBIX JIUII.

20. 3acenanune Komurera siBisieTcst IpaBOMOYHBIM, €CJIH B
HEM MPUHSIN yyacTre He MeHee 2/3 uinenoB Komurera.

21. Pemennss Komurera MoryT nmpuHHMatbes B Qopme
OYHOTO WJIM 3a0YHOTO TOJIOCOBAHUS C HCIOJIb30BaHHEM
CPEACTB IEKTPOHHON KOMMYHHUKAIIHU.

22. Cekperapp Komurera BeaeT NpPOTOKONI KaXKIOTO
3acemanus Komurera, B COOTBETCTBHH TpeOOBaHUSIM
3akoHonatensctBa KP W BHYTpEeHHHX HOPMAaTHUBHBIX
nokymeHToB banka. Ilporokonm 3acemanus Komwurera
MOJIUCHIBAETCS NPUHSABIIMMU y4acTUE B TOJIOCOBAaHUU
ynenamu Komuteta u Cekperapem.

23. OpurmHan mnpoTOKOJOB 3acenaHus Komwurera y
Ciy>x0Bl KOPIIOPaTUBHOI'O yIIPABICHHUS

24. 3acenanusa Komwurera MOryT IpOBOIUTHCA B OUHOM
(dhopmare, npu (HU3MYSCKOM MPUCYTCTBHH BCEX UJICHOB
Komurera, uinu B 3aouHoM (opmare, 6e3 (HU3MUECKOrO
npucyTcTBus wWwieHoB KomuTera Ha 3acemaHusxX, a
MOCPEACTBOM  BHUZAEO, ayAWo, KOH(epeHII-CBA3eH,
3JIEKTPOHHOM MMOYTHI, ONPOCHBIM ITyTEM, H T. I1.)

25. Pemenns Komurera mnNpuHMMAIOTCA TMPOCTHIM
OOJBIIMHCTBOM TOJIOCOB OT OOIIErO YHCJa BCEX YICHOB
Komurera.

26. Kaxnpii uneH KoMuTETa MOXKET H3JI0KHTHL CBOE
0co00e MHEHHE, KOTOPOE MPEACTaBISCTCS BMECTE C
nporokonoM pemienust Komurera. B Tex cnyuasx, xorma
M0 OT/AETHHBIM BONPOCAM pEIIEHHE HE MOXET OBITh
MIPUHSTO B CUITY 3aWHTEPECOBAHHOCTH OTIEIBHBIX YWICHOB
Komurera, wHbpopmamms 00 3TOM oOTpaxaercs B
npoTtokone 3acenanust Komurera.

27. Kaxnapiii wieH KoMurera, y9acTBYIOIMINN B 3aCEIaHUH
Y IPUHUMAIOIIUY peIeHus, JOIKEH:

- keep the minutes of the meetings, prepare draft

onboarding s of the Committee, and submit them
for signature to the Committee members;

-ensure the completeness and quality of materials
under consideration, and be responsible for their
timely preparation and distribution to all Committee
members;

- monitor the implementation of the Committee’s
decisions and, when necessary, communicate the
Committee’s recommendations to the Board of
Directors and other relevant parties.

20. A meeting of the Committee shall be deemed valid if
at least two-thirds (2/3) of its members are present.

21. The Committee’s decisions may be made through in-
person or remote voting using electronic means of
communication.

22. The Secretary of the Committee shall prepare minutes
for each meeting in accordance with the legislation of the
Kyrgyz Republic and the Bank’s internal regulations.
The minutes shall be signed by all Committee members
who participated in the voting, as well as by the
Secretary.

23. Original copies of the minutes of the Committee’s
meetings shall be kept by the Corporate Governance
Department.

24. Committee meetings may be held in-person, with the
physical attendance of all Committee members, or
remotely — via video, audio, or conference calls, email,
or by written polling and other similar methods.

25. Decisions of the Committee shall be adopted by a
simple majority vote of all Committee members.

26. Each Committee member may express a dissenting
opinion, which shall be attached to the minutes of the
Committee meeting. In cases where a resolution cannot
be made due to a conflict of interest of certain Committee
members, such information shall be reflected in the
minutes of the meeting.

27. Each Committee member participating in the meeting
and voting shall:




- OBITH OCBEIOMJIEHHBIM O CYTH paccMaTpHUBaeMOro
BOTIPOCA;

- OCO3HABaTh BIUSHHUE MPUHUMAEMBIX UM DPEIICHUN
Ha JeITelIbHOCTh banka;

- OIICHUBATb BO3MOKHOCTb BO3BHUKHOBCHUSA PUCKOB U

MOCIEJCTBUM MPUHUMAEMBIX UM PEIICHUMH;

- HCCTHU OTBCTCTBCHHOCTD 3a
IMOAITNCAHHBIC UM PEIICHUA.

IIPUHATHIC nu

28. Muenue uinena Komurera, MMEIOIIEro 3aMEUaHus U
MPEUIOKEHUST TI0 pPACCMAaTPUBAEMOMY BOIIPOCY W HE
COIJIaCHOTO C TIPUHATBIM pPEIICHUEM, JOJDKHO OBITh
BBIPKEHO MPU TOJIOCOBAHUU U OTPAXKEHO B IIPOTOKOJIE.

29. Unen Komwurera, HEe MNpPUHMMABLIMM y4yacThe Ha
3aceaHuy, JOJDKEH OBITh O3HAKOMIIEH C IIPOTOKOJIOM U
NPUHATHIMH PELICHUSMH IO POCIIHCH.

- be informed of the subject matter under
consideration;

- understand the impact of the adopted decisions on
the Bank’s operations;

- assess potential risks and consequences of the
decisions made;

- bear responsibility for the decisions adopted and
signed by them.

28. A Committee member who has comments or
proposals and disagrees with the adopted resolution shall
express their opinion during the voting, and it shall be
recorded in the minutes.

29. A Committee member who did not attend the meeting
shall familiarize themselves with the minutes and the
adopted decisions, signing to acknowledge review.

5. ITPABA 1 OBA3AHHOCTHU INIPEJACEJATEJIA 1
YJIEHOB KOMHMTETA

30. [Ipencenarens u wiensl Komurera Bopase:

- 3ampammBarh JOKYMEHTHI, OTYEThI, OOBSICHEHUS U
IpyTyio nHbopMaruo y wieHoB [IpaBneHus 1 MHBIX
pabornukoB banka. MHopMmanms u JOKYMEHTHI,
U3JIOKEHHBIE BhIIIE, nepenatoTcs uyepe3 Cekperapsi.
bank 00s13aH B yCTaHOBJICHHOM TOPSAIKE 00ECTIEUNTh
Komuter BcemMn HEOOXOMWMBIMH MaTepHATAMH U
pecypcamu 3a CBOM CUET;

- llpurnmamars unenoB CoBeTra JUPEKTOPOB,
Ilpencenarens u wienoB [IpaBieHus U UHBIX JIKI] HA
CBOU 3ace[laHMs B KauecTBE Habrogarenei;

- B YCTaHOBJICHHOM TIOPAAKE ITOJIB30BaThCsA
ycCiyraMmuv BHCIIHUX 3KCIICPTOB U KOHCYJIbTAHTOB,

- llomp30BaThCsl MHBIMH TIPaBaMH, HEOOXOIUMBIMHU
JUISL  OCYILLIECTBJICHUS BO3JIOKEHHBIX HA  HETO
IIOJTHOMOYHH.

31. IIpencenarens u wieHsl Komurera 00sS3aHbI:
- OCYIIECTBISITH CBOIO JCSITEIHHOCTh YECTHO |

JI0OPOCOBECTHO B MHTEpecaxX akuoHepoB u baHka B
TEJIOM;

5. RIGHTS AND DUTIES OF THE
CHAIRPERSON AND MEMBERS OF THE
COMMITTEE

30. The Chairperson and members of the Committee
shall have the right to:

- request documents, reports, explanations, and other
information from members of the Management
Board and other employees of the Bank. The
aforementioned information and documents shall be
transmitted through the Secretary. The Bank shall
provide the Committee with all necessary materials
and resources at its own expense and in the
prescribed manner;

- invite members of the Board of Directors, the
Chairperson and members of the Management
Board, and other persons to attend Committee
meetings as observers;

- engage external experts and consultants in
accordance with established procedures;

- exercise other rights necessary for the proper
fulfillment of the Committee’s powers.

31. The Chairperson and members of the Committee
shall be obliged to:

- perform their duties honestly and in good faith in
the interests of the shareholders and the Bank as a
whole;




- YHOeNATh JOCTAaTOYHOE KOJMYECTBO BPEMEHH IS
3(h(PEeKTUBHOTO HCTIOTHEHHS CBOUX O0S3aHHOCTEH;

- Y4aCTBOBAaThL B pa60Te Komutera n MNpUCYTCTBOBATH
Ha €10 3aCCIaHuAX.,

- BHOCHUTH IIPEITIOKEHUS M0 BHECCHUIO U3MEHEHUH U
JononHeHUH B HacTosmiee [lonoxenne;

- coobmars CoBeTy JAUPEKTOPOB O  JIOOBIX
M3MEHEHUSIX B CBOEM CTaTyce HE3aBUCHMOTO 4YJIeHa
CoBeTa AUPEKTOPOB B TCUCHHE IIATH pabOYUX THEH C
MOMEHTa yTpaThl YKa3aHHOTO CTaryca WIH O
BO3HHKHOBCHWH KOH(IMKTA HHTEPECOB B CBS3H C
pEIICHUSIMH, KOTOpPbIE [OJDKHBI OBITH TPHHSATHI
Komurerom, ciyuae, ecnu wieH Komurera siBiasercs
He3zaBUCHUMBIM wieHoB CoBeTa AupekTopoB banka.

- devote sufficient time to the effective performance
of their responsibilities;

- participate actively in the work of the Committee
and attend its meetings;

- propose amendments and additions to this
Regulation as necessary;

- inform the Board of Directors of any changes in
their status as an independent member of the Board
of Directors within five (5) working days from the
date of loss of such status, or of any conflict of
interest arising in connection with decisions to be
taken by the Committee, in cases where the
Committee member is an independent member of
the Bank’s Board of Directors.

6. OTBETCTBEHHOCTD IIPEJICEJATEJISL.
YJIEHOB U CEKPETAPS KOMUTETA

32. Ilpencenarens, wieHsl U Cexperapb Komurera HecyT
OTBETCTBEHHOCTh 332 HEWCIIOJHEHHME WJIM HEHaJJIexallee
UCIIOJIHCHHE, BO3JIOKEHHBIX HAa HHUX  HACTOSIIUM
[Honoxxennem o0si3aHHOCTEHA.

33. IIpencenatens, wieHsl 1 Cexperaps Komutera HECyT
MPEIYCMOTPEHHYIO  3aKOHOJATENbCTBOM  KBIpreI3ckoit
PecnyOnukwy, a Takyke BHYTpEHHUMH JJOKyMeHTamu banka

OTBETCTBEHHOCTh 3a HEeCOOJIIoeHUE /1
HEHAJIEKAILIEE COOJIFOIEHHE TpeboBaHHii o
00€CIICYEHHIO COXPAHHOCTH KOMMEPYECKOH  TaiHbI,

0aHKOBCKOW TaiHBI, a TakXke WHOW WHQOpMAIHH,
HOcsIIel KOH(UIEHIMANBHBIA XapakTep, B TMOPSIKE,
YCTAaHOBJIEHHOM  3aKOHOZNATENbCTBOM  KbIpreizckoi
PecnyOnuku, a Takke BHYTPEHHUMH JOKyMEHTaMU
banka.

34. Hopwmsl Ilonoxxenusi, BCTyNUBIINAE B TPOTUBOPEUHE C
3akoHozmarensctBoM  KP,  yrpaumBaror cuiy, H
JIeATeNbHOCTh [loojkeHne B 3TOM 4acTH peryiaupyercs
COOTBETCTBYIOIIIMMU HOPMaMH 3akoHozatenscTBa KP, 1o
BHECEHHS COOTBETCTBYIOIIUX N3MEHEHHUH 1 JOTIOTHEHNH.

6. LIABILITY OF THE CHAIRPERSON,
MEMBERS, AND SECRETARY OF THE
COMMITTEE

32. The Chairperson, members, and Secretary of the
Committee shall be held liable for failure to perform or
improper performance of the duties assigned to them
under this Regulation.

33. The Chairperson, members, and Secretary of the
Committee shall bear liability, as provided by the
legislation of the Kyrgyz Republic and the Bank’s
internal documents, for failure to comply or improper
compliance with the requirements for safeguarding
commercial secrecy, banking secrecy, and other
confidential information, in accordance with the
procedure established by the legislation of the Kyrgyz
Republic and the Bank’s internal documents.

34. Any provisions of this Regulation that come into
conflict with the legislation of the Kyrgyz Republic shall
become null and void, and the activities governed by such
provisions shall be regulated by the relevant norms of the
legislation of the Kyrgyz Republic until the necessary
amendments and additions are introduced.

IIpniaoxenne 1

MHHOPAAOK BBEAEHUS B JOJI’KHOCTDb HOBBIX
YJIEHOB COBETA JUPEKTOPOB

1. O61IMe moJoKeHus

1. Tlopsimok BBeACHUS B JIOIDKHOCTh HOBBIX UJICHOB
Cosera gupektopoB OAO “O!bank” (manee — ITopsmok)
YCTaHABIUBACT MOPSIOK BBEJCHUS B JODKHOCTH BHOBB
n30panHbix  wieHoB CoBera nupekTopoB  banka
(oHOOPIWHT), HaANpaBJICHHBIH Ha oOecleueHne Hux

Appendix 1

PROCEDURE FOR ONBOARDING OF NEW
MEMBERS OF THE BOARD OF DIRECTORS

1. General Provisions

1. The Procedure for onboarding of newly elected
members of the Board of Directors of OJSC “O!Bank”
(hereinafter — the Procedure) establishes the onboarding
process for newly elected members of the Board of
Directors, aimed at ensuring their awareness of the
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MH()OPMHUPOBAHHOCTH O AesATeIbHOCTH baHKa, CTpyKType
KOPIIOPaTHBHOIO YIPaBJIECHUS M CHUCTEME BHYTPEHHHX
KOHTPOJIEH.

2. Hacrosmmuit Tlopsnok paspaboTtaH B
COOTBETCTBMHM C  TpeboBanusmu  [lonokeHus o
MUHUMAIBHBIX ~ TPEOOBAaHHUAX K  KOPIIOPATUBHOMY

VIOpaBIeHHIO B KomMMepuecknx Oankax KeIpreizckoi
PecnyOnukwu.

3. Ciyx06a kopropaTHBHOTO yripaBieHus banka (nanee —
Cryx0a) OCYIIECTBIISIET OpTraHu3aIroHHOE,
METOANYECKOE W aJMHHUCTPATUBHOE COMPOBOXKICHUE
nporiecca BBEJICHUS B IOIHKHOCTb.

Bank’s activities, corporate governance structure, and
internal control system.

2. This Procedure has been developed in accordance with
the requirements of the Regulation on Minimum
Corporate Governance Requirements for Commercial
Banks of the Kyrgyz Republic.

3. The Corporate Governance Department of the Bank
(hereinafter — the Department) provides organizational,
methodological, and administrative support for the
onboarding process.

2. Ilporpamma BBe/JeHHUS B I0JZKHOCTH
wieHa CoBera 1MpPeKTOPOB

4, [IporpamMma BBeneHHS B JOKHOCTH HOBOTO
wieHa CoBeTa NUPEKTOPOB BKIIOYAET MPENOCTaBICHUE
JUIS U3YYCHUS CIIeYIOIUX MaTeprUaoB U HH(pOpMaIHH:

— VYcraB baHka, KOpIOpaTUBHBIE [OKYMEHTBHI,
periIaMeHTUpPYIOIIUE  AEATeNbHOCTh  OPraHoB
yIpaBIICHUS;

—  OpraHu3alKOHHAs CTPYKTypa banka,
CTpaTerMueckue LeJu, KiIo4YeBble Ou3Hec-

HaIpaBJICHUS U MTOKA3aTeIu AeATEebHOCTH;

— wuHpopmamst o  moiHomoumsix  CoBera
JIUPEKTOPOB U €r0 KOMUTETOB;

— JIOKYMEHTHI 0 CHUCTEME YIPABICHHSI PUCKAMHU,
BHYTPEHHET 0 KOHTPOJISI, KOMILIAEHC-KOHTPOJIIO U
BHYTPCHHEMY ayJIUTY;

—  JISWCTBYIOIIUE NOJUTUKU baHka u T.1.

5. Komurer obecrmeunBaeT OpraHu3anur BCTPECY
HOBOT'O 4JICHA COBETAa JUPEKTOPOB C:

— IIpencenatenem CoBeTa TUPEKTOPOB;

—  IpeacenaTensiMu KOMUTETOB
JIUPEKTOPOB;

— llpencenatenem u wienamu [IpaBieHus;

— PYKOBOAMUTENSIMHM KIIIOUEBBIX MOApa3ieleHuH
banka.

Cosera

2. Onboarding Program for a Member of the
Board of Directors

4. The onboarding program for a new member of the
Board of Directors includes the provision of the
following materials and information for review:

— the Charter of the Bank and corporate documents
regulating the activities of management bodies;

— the organizational structure of the Bank, strategic
objectives, key business areas, and performance
indicators;

— information on the powers of the Board of
Directors and its committees;

— documents related to the risk management
system, internal control, compliance control, and
internal audit;

— the Bank’s current policies, etc.

5. The Committee ensures the organization of meetings
of the new member of the Board of Directors with:

— the Chairperson of the Board of Directors;

— the chairpersons of the Board of Directors’
committees;

— the Chairperson
Management Board,

— heads of key divisions of the Bank.

and members of the

3. IlpouexypHsblie TpeOOBaHMS U
JOKYMEHTHPOBaHHE

6. Cny>K6a COCTaBJISACT I/IH,Z[I/IBI/I,I[yaJIBHLIﬁ IJIaH BBCACHUA
B OOJDKHOCTb CPOKOM HE MCHEEC OAHOI0 MEcidla C JaTbl
I/I36paHI/I$I HoBoro wicHa CoBera JAUPCKTOPOB.

7. Hoggrit unen CoBeta JUPEKTOPOB MOATBEPIKIACT
O3HaKOMIIEHUE c MarepHuaiaMu MOCPEACTBOM
HaIpaBJICHUs] COOTBETCTBYIOIIETO MOATBEPKACHUS Yepe3

3. Procedural Requirements and
Documentation

6. The Department prepares an individual onboarding
plan for a period of at least one month from the date of
election of the new member of the Board of Directors.

7. The new member of the Board of Directors confirms
familiarization with the materials by sending an
appropriate confirmation via electronic communication
means (e-mail).




JNIEKTPOHHBIC CPEJICTBA KOMMYHUKAIMH (JIEKTPOHHAS
1ouTa).

8. Crnyx0a BeméT ydeT MpOXOKACHUS MPOTPaMMBL,
BKJIIOYAs TIEPEUCHb MATEPHAIIOB U COCTOSBIINXCS BCTPEY,
KOTOPBIH 110 3aBEpUICHHI0 HEOOXOIMMO JIOBECTH 0
ceenenus Ipencenarento CoBera qUPEKTOPOB.

8. The Department maintains records of the onboarding
program completion, including a list of materials
reviewed and meetings held, which upon completion
shall be submitted to the Chairperson of the Board of
Directors.

Ipniaoxenne 2

IHOPAJOK OTBOPA COBETHUKA
YJIEHOB COBETA IUPEKTOPOB

1. OBIIUE NMOJIOKEHUSA
1. [opsimox or6opa coBeTHuka CoBeTa AUPEKTOPOB
OAO “Olbanx” (manee — Ilopsamox) ompenenser

KPHUTEPHH M IOPAIOK 0TOOpa COBETHUKOB wieHOB CoBera
nupexropoB banka (ganee — COBETHHK).

2. CoBeTHHK oO0OecrieunBaeT MPOhecCHOHATBHYIO
9KCTIEPTHYI0 TOAJECPKKY uieHOB CoBeTa IMPEKTOPOB,
CIOCOOCTBYET TOBBIMICHUIO 3(PPEKTHBHOCTH TPHUHSATHS
peLieHuil.

3. Otbop KaHIMATyp COBETHUKOB TPOBOJUTCS
KomuTeToM 1O Ha3HaYeHUSIM W BO3HATPAXKICHHUAM H
NOMJISKUT TochenyomeMy yreepxkaeHuto  CoeTom
JTUPEKTOPOB.

Appendix 2

PROCEDURE FOR SELECTION OF ADVISORS
TO MEMBERS OF THE BOARD OF DIRECTORS

1. GENERAL PROVISIONS

1. The Procedure for selection of advisors to the Board of
Directors of OJSC “O!Bank” (hereinafter — the
Procedure) defines the criteria and procedure for
selecting advisors to members of the Bank’s Board of
Directors (hereinafter — the Advisor).

2. The Advisor provides professional expert support to
members of the Board of Directors and contributes to
improving the effectiveness of resolution-making.

3. The selection of advisor candidates is carried out by
the Nomination and Remuneration Committee and is
subject to subsequent approval by the Board of Directors.

2. KBAJIMOUKAIIMOHHBIE TPEBOBAHUSA
4. KagauaaTr Ha MO3UIMIO0 COBETHUKA JO/DKEH UMETh:

— BBICIIEE OOpazoBaHne B O00IacTU  IIpaBa,
SKOHOMHWKHY, (DMHAHCOB, YNpaBICHHUS WM HHOMN
pereBaHTHOM cdepe;

— mnpodeccroHaNIbHBIN OMBIT He MeHee 2 (IByX) JIET
o HaIpPaBICHHUIO MPE/IIoIaragMoro
KOHCYJIBTUPOBAHUS;

— 3HaHHUA B OOJIACTH KOPIIOPATHBHOTO YIIPAaBICHUS,
0aHKOBCKOTO 3aKOHOJATENILCTBA U PETYIINPOBAHNS;

— HaBBIKM aHanM3a (PUHAHCOBBIX I[OKa3aTeJew,
HOPMATHBHBIX TpeOOBaHWN H  JIEATEIBHOCTH
0aHKOB (npu HEOOXOOUMOCTH - o

crernudruuecKkoMy HaPaBICHHUIO).

2. QUALIFICATION REQUIREMENTS
4. A candidate for the position of Advisor must have:

— higher education in law, economics, finance,
management, or another relevant field;

— at least 2 (two) years of professional experience
in the relevant area of advisory services;

— knowledge in the field of corporate governance,
banking legislation, and regulation;

— skills in analyzing financial indicators,
regulatory requirements, and banking activities
(if necessary — in a specific area).

3. TPEBOBAHUA K JIEJIOBOI
PEIIYTAIIUN

5. KaHmumaT mODKEH COOTBETCTBOBATH TPEOOBAHMSIM
0e3yNpPedHO JICIIOBOM PEITyTAIUHN, BKITFOYAS

— OTCYTCTBHE CyIUMOCTH ¥ (DAKTOB MPUBICUCHUS K
OTBETCTBEHHOCTH 32 TIPAaBOHAPYIICHUS,;

3. BUSINESS REPUTATION
REQUIREMENTS

5. The candidate must meet the requirements of
impeccable business reputation, including:

— absence of criminal record and facts of being
held liable for offenses;




— OTCYTCTBHE HapylICHUH 0aHKOBCKOT'O
3aKOHOJIATENIECTBA M PETYIISATOPHBIX OTPAHUYCHHIA;

— COOJII0ICHHE TPUHITUIIOB 3TUKU, HE3aBUCHMOCTH U
KOH(UICHIIHATEHOCTH.

6. CoBeTHHK 00s13aH 00ecrieunuBaTh HE3ABUCUMOCTD
U 00BEKTUBHOCTD MMPEAOCTABISCMbIX KOHCY/IbTAIIHH.

— absence of violations of banking legislation and
regulatory restrictions;
— compliance  with  principles of
independence, and confidentiality.
6. The Advisor is obliged to ensure independence and
objectivity of the consultations provided.

ethics,

4. MOPSTOK OLIEHKH M OTBOPA
KAHJIAJIATOB

7. Komurer OCYHICCTBIILACT OLCHKY KaHIWJATOB Ha
OCHOBAHUHU CJICAYIOIINX KPUTCPHUCB:

— COOTBETCTBHE KBATH()UKAIIMOHHBIM TPEOOBaAHMSIM;

— mpodeccuoHaIbHas KOMIIETEHTHOCTb u
NPAKTUYECKHUNA OIIBIT;
— JOCTHXKEHHS, PEKOMEHJAIMH U  Ppe3yJbTaThl

cobeceI0BaHuS;
— OTCYTCTBHEC OIp aHUYEeHUN U IIOTCHIMAJIBHBIX
KOH()JTMKTOB HHTEPECOB.

8. [lo wroram onenku Komurer npuHHUMAaeT
pelIenre 0 peKOMEeHAAUAX KaHauaara Uil yTBEepKACHUS
CoBeTOM AUPEKTOPOB.

9. Hasuzauenue COBETHHKA
pemennem CoBeTa qupekTopoB banka.

OCYIICCTBIIACTCA

4. PROCEDURE FOR EVALUATION AND
SELECTION OF CANDIDATES

7. The Committee evaluates candidates based on the
following criteria:

— compliance with qualification requirements;

— professional competence and  practical
experience;

— achievements, recommendations, and interview
results;

— absence of restrictions and potential conflicts of
interest.

8. Based on the evaluation results, the Committee makes
a resolution on recommending the candidate for approval
by the Board of Directors.

9. The appointment of the Advisor is carried out by a
resolution of the Bank’s Board of Directors.
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