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This agreement (the "Agreement") is entered into by and between:
Astana Financial Services Authority (the "AFSA"), a legal entity established pursuant to article 12 of the Constitutional Statue of the Republic of Kazakhstan on the Astana International Financial Centre, Constitutional Statute No. 438-V of 7 December 2015 (the "Constitutional Statute") and having its principal place of business located at 55 Mangilik El, building 17, Astana, Republic of Kazakhstan, represented by Сhief Authorisation and FinTech Officer Mr. Yerkegali Yedenbayev, acting on the basis of the Delegation Order of the Chief Executive Officer of the AFSA No. AFSA-C-OA-2024-0772 dated dated 1 November 2024; and 
[Entity] (the "Company"), a legal entity established pursuant to the legislation of [details] and having its principal place of business located at [address], represented by [Officer’s position], [Officer’s name], acting pursuant to [the Charter];
each being referred to individually as a "Party" or as defined above and collectively as the "Parties".
WHEREAS:
A. The Company seeks to be declared as a Recognised Non-AIFC Member (a "RNAM") for the purposes of being admitted as a Member of an Authorised Market Institution (an "AMI") within the meaning of the AIFC Authorised Market Institution Rules, AIFC Rules No. FR0002 of 2017 (the "AMI Rules"), and/or a Multilateral Trading Facility (a "MTF"), and/or an Organised Trading Facility (an "OTF") within the meanings of the AIFC Multilateral and Organised Trading Facilities Rules, AIFC Rules No. FR0054 of 2021 (the "MOTF"), and/or a Digital Asset Trading Facility  within the meaning of the AIFC Rules on Digital Asset Activities, AIFC Rules No. FR00062 of 2023 (the "DAA"); AND
B. The AFSA undertakes, subject to the provisions set out in section 91 of the AIFC Financial Services Framework Regulations, AIFC Regulations No. 18 of 2017 (the "FSFR") being satisfied, to issue an order declaring the Company to be a RNAM; AND
C. The Company agrees to submit to and comply with, regulations by the AFSA on the terms set out in this Agreement in satisfaction of section 91(3)(e) of the FSFR, as a necessary condition precedent and continuing condition of being declared by the AFSA to be a RNAM.
[bookmark: _Toc2021080][bookmark: _Toc504051310][bookmark: _Toc8986562]DEFINITIONS AND INTERPRETATION
1. [bookmark: _Ref501108749]In this Agreement, unless the context provides otherwise, capitalised terms used but not defined in this Agreement have the meanings given to them in the AIFC Glossary, AIFC Act No. FR0017 of 2018, and the following terms shall have the following meanings:
	AFSA
	Astana Financial Services Authority

	Agreement
	This agreement between the Parties

	AIFC
	Astana International Financial Centre

	AIFC Acts
	Acts adopted by the AIFC Bodies

	AIFC Court
	The court specified under article 13 of the Constitutional Statute

	AMI
	Authorised Market Institution 

	AMI Rules
	AIFC Authorised Market Institution Rules, AIFC Rules No. FR0002 of 2017

	Business Day

Business Rules

	A calendar day which is not a weekend or a statutory or public holiday in the Republic of Kazakhstan
In AMI Rules, rules established and maintained by an AMI in accordance with AMI Rules 2.5.1., in MOTF, rules established and maintained by a MTF Operator or an OTF Operator in accordance with MOTF 6.1., in DAA, rules established and maintained by a Digital Asset Trading Facility in accordance with DAA 2.5.2.

	Centre Participant 
	As defined in Article 1(5) of the Constitutional Statute

	Company
	[Entity]

	Constitutional Statute
	Constitutional Statue of the Republic of Kazakhstan on the Astana International Financial Centre, No. 438-V ZRK of 7 December 2015

	Confidential Information
	all confidential information (however recorded or preserved) disclosed by a Party or its Representatives (as defined below) to the other Party and that Party's Representatives after the date of this Agreement in connection with this Agreement, including but not limited to: (a) the existence and terms of this Agreement; (b) any information that would be regarded as confidential by a reasonable business person relating to: (i) the business, affairs, customers, clients, suppliers, or plans, intentions, or market opportunities of the disclosing Party; and (ii) the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing Party; Personal Data and (c) any information developed by the Parties in the course of carrying out this Agreement);

	Cooperation Guarantee
DAA
	As defined in clause 5.a hereof
AIFC Rules on Digital Asset Activities, AIFC Rules No. FR00062 of 2023

	Date of Termination
	As defined in clause 19.a hereof

	Day
Digital Asset Trading Facility Operator
	A calendar day
A Centre Participant which has been licensed by the AFSA to carry on the Regulated Activity of Operating a Digital Asset Trading Facility

	FSFR
	AIFC Financial Services Framework Regulations, AIFC Regulations No. 18 of 2017

	Guarantees
	As defined in clause 5 hereof

	Local Authorisation Warranty
	As defined in clause 3.a hereof

	Local Regulator
	As defined in clause 3.b hereof

	Local Regulator Warranty
Member 


Membership Rules



MOTF


MTF
	As defined in clause 3.b hereof 
A Person who is entitled, under an arrangement or agreement between him and an Authorised Market Institution, a Digital Asset Trading Facility Operator, a MTF Operator or an OTF Operator, to use that institution’s or operator’s facilities
In AMI Rules, the membership rules of an AMI prepared in accordance with AMI 2.6.3., in MOTF, the membership rules of a MTF Operator or OTF Operator prepared in accordance with MOTF 3.2., in DAA, the membership rules of a Digital Asset Trading Facility Operator prepared in accordance with DAA 2.5.6.
AIFC Multilateral and Organised Trading Facilities Rules, AIFC Rules No. FR0054 of 2021
Multilateral Trading Facility

	MTF Operator
	A Centre Participant which is licensed by the AFSA to carry on the Regulated Activity of Operating a Multilateral Trading Facility

	Notice of Termination
OTF

OTF Operator
	As defined in clause 19 hereof
Organised Trading Facility
A Centre Participant which is licensed by the AFSA to carry on the Regulated Activity of Operating an Organised Trading Facility

	Party
	The parties to this Agreement 

	Personal Data 

	has the meaning given to that term in the territorial data protection laws applied to the relevant personal data processing activity (i.e. in the the AIFC Data Protection Regulations).

	Prescribed Rules
	As defined in clause 8.a hereof

	Proper Addresses
	As defined in clause 15 hereof

	Representation
	As defined in clause 4 hereof

	Representatives
	means, in relation to a Party, its affiliates, employees, officers, representatives and advisers.

	RNAM
	As defined in preamble

	RNAM Order
	As defined in clause 9 hereof

	Scope Warranty
	As defined in clause 3.c hereof

	Submission Guarantee
	As defined in clause 5.b hereof 

	Warranties
	As defined in clause 3 hereof


2. [bookmark: _Ref501108757]In this Agreement:
a. references to a singular shall include references to the plural, except where otherwise indicated by the context.
b. ‘including’, shall mean ‘including but not limited to’.
[bookmark: _Toc2021081][bookmark: _Toc504051311][bookmark: _Toc8986563]THE WARRANTIES
3. [bookmark: _Ref501106842]The Company warrants and represents to the AFSA that (the "Warranties"):
a. [bookmark: _Ref501040743]the Company is licensed or otherwise entitled to trade on, or use the facilities of, an exchange or clearing house, namely [name of exchange or clearing house] in a jurisdiction other than the Astana International Financial Centre (“the AIFC”), namely [jurisdiction] (the "Local Authorisation Warranty");
b. [bookmark: _Ref501106971][bookmark: _Hlk43744096]the Company is regulated in respect of the trade or use described in clause 3.a by a Financial Services Regulator, namely [regulator], (the "Local Regulator"), which law and practice is broadly equivalent to the AFSA’s regulatory regime as it applies to a RNAM (the "Local Regulator Warranty");
c. [bookmark: _Ref501106867]in its capacity as a member of an Authorised Investment Exchange, an Authorised Clearing House, a MTF, an OTF, a Digital Asset Trading Facility, the Company does not and will not exceed the scope of the activities which it is authorised to carry on by those responsible for the supervision of the Company in the country or territory in which the Company’s head office is situated "Scope Warranty").
[bookmark: _Toc2021082][bookmark: _Toc8986564]REPRESENTATION ON AUTHORITY OF PARTIES
4. Each person signing this Agreement represents and warrants that he or she is duly authorised and has legal capacity to execute and deliver this Agreement. Each Party represents and warrants to the other Party that the execution and delivery of the Agreement and the performance of its obligations hereunder have been duly authorised, and that the Agreement is a valid and legal agreement binding on such Party and enforceable in accordance with its terms (the "Representation").
[bookmark: _Toc2021083][bookmark: _Toc504051312][bookmark: _Toc8986565]THE GUARANTEES
[bookmark: _Toc2021084][bookmark: _Toc504051313][bookmark: _Toc8986566]Making the Guarantees
5. [bookmark: _Ref501106802]The Company undertakes and guarantees that (the "Guarantees"):
a. [bookmark: _Ref501106707]the Company will cooperate with the AFSA in accordance with the terms of clause 7 below (the "Cooperation Guarantee");
b. [bookmark: _Ref501106854]the Company will subject itself to such parts of the legal and regulatory framework administered by the AFSA as the AFSA may require in accordance with the terms of clause 8 below (the "Submission Guarantee"). 
6. [bookmark: _Ref501107543]The AFSA shall be entitled to amend the Prescribed Rules (as defined in clause 8.a below) in any way whatsoever, including by adding additional rules and/or regulations, by removing rules and/or regulations, and/or by amending the content of the rules and/or regulations. The Company acknowledges that it is its sole responsibility to monitor the amendments introduced to the Prescribed Rules published on the official website of the AFSA. For the avoidance of doubt, the Company is responsible for executing any agreement or other instrument required to give effect to any such amendments.
[bookmark: _Toc2021085][bookmark: _Toc504051314][bookmark: _Toc8986567]The Cooperation Guarantee
7. [bookmark: _Ref501041348]The terms of the Cooperation Guarantee are as follows:
a. the Company shall provide such assistance to the AFSA as the AFSA shall reasonably require for the purposes of the AFSA exercising its power under article 12 of the Constitutional Statute;
b. the Company shall co-operate with and comply with instructions and orders issued by the AIFC Court and/or issued or procured by the AFSA;
c. the Company shall notify the AFSA within seven (7) Business Days of any changes in circumstances which render inaccurate any of its details set out in this Agreement;
d. the Company shall notify the AFSA within seven (7) Business Days of any breach by the Company of the obligations set out in this Agreement, including, for the avoidance of doubt, any breach of the Warranties and Guarantees, and any breaches of the Prescribed Rules.
[bookmark: _Toc2021086][bookmark: _Toc504051315][bookmark: _Toc8986568]The Submission Guarantee 
8. [bookmark: _Ref501041416]The terms of the Submission Guarantee are as follows:
a. [bookmark: _Ref501099023][bookmark: _Ref8986663]the Company shall comply with, and be bound by, the AIFC Regulations and Rules set out in Schedule 1 to this Agreement (the "Prescribed Rules").  Each of the Prescribed Rules shall apply to the Company as if the Company were a member of the class of entities in respect of which each of the Prescribed Rules applies;
b. the Company shall comply with the Business Rules and the Membership Rules of an AMI, and/or a MTF Operator, and/or an OTF Operator, and/or a Digital Asset Trading Facility Operator;
c. the Company shall comply with any Rules implemented from time to time by the AFSA pursuant to section 91(4) of the FSFR prescribing ongoing criteria which the Company must satisfy in order to continue to be a RNAM. 
[bookmark: _Toc2021087][bookmark: _Toc504051316][bookmark: _Toc8986569]RNAM STATUS
[bookmark: _Toc2021088][bookmark: _Toc504051317][bookmark: _Toc8986570]Order of RNAM Status
9. [bookmark: _Ref501106886]In consideration of the Company entering into this Agreement and the Warranties and Guarantees contained herein, the AFSA shall issue an order pursuant to section 91(1) of the FSFR that the Company is to be an RNAM, provided that the AFSA is satisfied that the other conditions set out in section 91 of the FSFR are satisfied (an "RNAM Order").
10. [bookmark: _Ref501108787]For the avoidance of doubt:
a. nothing in this Agreement shall oblige or compel the AFSA to issue an RNAM Order in respect of the Company circumstances where the AFSA is not satisfied that any and all of the conditions set out in section 91 of the FSFR are not satisfied.
b. the determination as to whether the conditions set out in section 91 of the FSFR are satisfied in respect of the Company shall be made at the AFSA’s sole discretion.
[bookmark: _Toc2021089][bookmark: _Toc504051318][bookmark: _Toc8986571]Revocation of RNAM Status
11. [bookmark: _Ref501108796]The AFSA shall be entitled to revoke or vary any RNAM Order made in respect of the Company if the AFSA determines, at its sole discretion, that it is necessary or desirable to do so in pursuit of the AFSA’s Regulatory Objectives, as defined in section 7(3) of the FSFR, with the Company being treated as if it were a Centre Participant for the purposes of section 7(3) of the FSFR.
[bookmark: _Toc2021090][bookmark: _Toc504051319][bookmark: _Toc8986572]CONSEQUENCES OF BREACH OF THE WARRANTIES AND/OR GUARANTEES
12. [bookmark: _Ref501108799]Where, in the determination of the AFSA at its sole discretion, there has been any breach by the Company of the obligations set out in this Agreement, including, for the avoidance of doubt, any breach of the Warranties and Guarantees, and any breaches of the Prescribed Rules:
a. the AFSA shall be entitled to revoke or vary any RNAM Order made in respect of the Company;
b. the Company shall comply with any orders or instructions imposing a penalty on the Company in accordance with any applicable rules and/or regulations adopted by the AFSA in accordance with its powers under article 12(3) of the Constitutional Statute.
[bookmark: _Toc2021091][bookmark: _Toc504051320][bookmark: _Toc8986573]GOVERNING LAW AND JURISDICTION
[bookmark: _Toc2021092][bookmark: _Toc504051321][bookmark: _Toc8986574]Governing Law 
13. [bookmark: _Ref501108809]The laws of the AIFC shall govern the validity, interpretation and performance of the Agreement.
[bookmark: _Toc2021093][bookmark: _Toc504051322][bookmark: _Toc8986575]Jurisdiction
14. [bookmark: _Ref501108811]The Parties submit to the jurisdiction of the AIFC Court in relation to any dispute in relation to the interpretation or application of this Agreement, howsoever arising.
[bookmark: _Toc2021094][bookmark: _Toc504051323][bookmark: _Toc8986576]OTHER PROVISIONS
[bookmark: _Toc2021095][bookmark: _Toc504051324][bookmark: _Toc8986577]Notices
15. [bookmark: _Ref501106917]Notices and notifications given or required to be given by either Party pursuant to this Agreement (the "Notices") must be given in writing and in English to the following address or to such other addresses of which the Parties may notify each other from time to time (the "Proper Addresses").
a. Notices to the AFSA must be sent to:
Mangilik El str. 55/17, bld. C3.2, 
Astana
Republic of Kazakhstan
010000
and/or
info@afsa.kz, markets@afsa.kz 
b. Notices to the Company must be sent to:
[address]
[bookmark: _Ref501108815]and/or
[email address]
16. Notices sent in hard copy shall be sent to the relevant Proper Address by first class post, recorded delivery or equivalent only. Notices sent in hard copy should always be accompanied by an email to the email address indicated in clause 15 above. 
17. [bookmark: _Ref501108817]Notices shall be deemed delivered and served upon the Party receiving the Notice, provided that the Notice is sent to the Proper Address of the Party:
a. in the case of Notices sent in hard copy, on the seventh (7th) Business Day after sending; and
b. in the case of Notices sent electronically, on the next Business Day following the Day of sending.
[bookmark: _Toc2021096][bookmark: _Toc504051325][bookmark: _Toc8986578]Commencement 
18. This Agreement shall come into effect as at the date first written above.
[bookmark: _Toc2021097][bookmark: _Toc504051326][bookmark: _Toc8986579]Termination
19. [bookmark: _Ref501106951]This Agreement can be terminated by either Party upon the giving of a Notice of Termination.  
a. [bookmark: _Ref501106752]The Notice of Termination shall specify a Date of Termination upon which this Agreement shall come to an end.  The Date of Termination shall be at least 14 days after the date of deemed service of the Notice of Termination.
b. Upon termination of this Agreement by either Party, the AFSA shall be entitled to revoke any RNAM Order(s) which the AFSA has made in respect of the Company.
20. [bookmark: _Ref501108823]Termination of this Agreement shall not absolve the Company from its obligations and responsibilities under the terms of the Warranties and Guarantees in respect of any acts or events prior to the Date of Termination.
[bookmark: _Toc2021098][bookmark: _Toc504051327][bookmark: _Toc8986580]Survival of Various Clauses
21. [bookmark: _Ref501108826]The following provisions of this Agreement shall survive the termination of this Agreement: clauses 1, 2, 7, 8, 10, 11, 12, 13, 14, 15, 16, 17, 20, 21, 22, 23, 24, 25 and all other provisions of this Agreement that by their nature extend beyond the termination of this Agreement.
[bookmark: _Toc2021099][bookmark: _Toc504051328][bookmark: _Toc8986581]Severability
22. [bookmark: _Ref501108827]Should any provision of this Agreement be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, such provision may be modified by such court in compliance with the law giving effect to the intent of the Parties and enforced as modified.  All other terms and conditions of this Agreement shall remain in full force and effect and shall be construed in accordance with the modified provision.
[bookmark: _Toc2021100][bookmark: _Toc504051329][bookmark: _Toc8986582]Language
23. [bookmark: _Ref501108830]This Agreement shall be concluded and executed in English. This English language version shall prevail over any translation into other languages.
[bookmark: _Toc2021101][bookmark: _Toc504051330][bookmark: _Toc8986583]Modification
24. [bookmark: _Ref501108832]Subject to clause 6 above, this Agreement may not be modified other than by a written instrument executed by duly authorised representatives of both Parties.
[bookmark: _Toc2021102][bookmark: _Toc504051331][bookmark: _Toc8986584]Waiver
25. [bookmark: _Ref501108833]No waiver of any provision of this Agreement shall constitute a waiver of any other provision(s) or of the same provision on another occasion. Failure of either Party to enforce any provision of this Agreement shall not constitute a waiver of such provision or any other provision(s) of this Agreement.
Confidentiality and Personal Data
26. The Parties shall keep all Confidential Information confidential and shall not: (a) use such Confidential Information except for the purpose of exercising or performing their rights and obligations under or in connection with this Agreement (the "Permitted Purpose"); or (b) disclose such Confidential Information in whole or in part to any third party, except as expressly permitted herein.
27. A Party may disclose Confidential Information to those of its Representatives who need to know such Confidential Information in connection with the Permitted Purpose, provided that: (a) it informs such Representatives of the confidential nature of the Confidential Information before disclosure; and (b) it procures that its Representatives shall, in relation to any Confidential Information disclosed to them, comply with the confidentiality obligations set out in this Agreement as if they were a party to this Agreement, and at all times the Company shall be liable for the failure of any Representatives to comply with the obligations set out in clauses 26 to 30.
28. A Party may disclose Confidential Information to third parties to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent permitted by the relevant law or relevant body, such Party shall promptly notify the other Party in writing of any such request so that the other Party may undertake measures for the protection of the Confidential Information and the first Party shall consult with the other Party in order to agree the timing and content of the disclosure and shall co-operate with the other Party if it elects to challenge the validity of the requirement to disclose to the extent it is legally permitted to do so, it gives the other Party prompt notice of such disclosure and, where notice of disclosure is not prohibited and is given in accordance with this Clause 28, it takes into account the reasonable requests of the other Party in relation to the content of such disclosure.
29. The following shall not be considered Confidential Information: (a) information that is or becomes generally available to the public (other than as a result of its disclosure by the receiving Party or its Representatives in breach the confidentiality provisions hereof); (b) information that was available to the receiving Party on a non-confidential basis before disclosure by the disclosing Party; (c) information that was, is or becomes available to the receiving Party on a non-confidential basis from a person who, to the receiving Party's knowledge, is not bound by a confidentiality agreement with the disclosing Party or otherwise prohibited from disclosing the information to the receiving Party.
30. The confidentiality provisions hereof shall remain in force and effect within the direction of this Agreement and for three (3) years following its termination. 
Intending to be legally bound, the Parties have duly executed this Agreement by their authorised representatives as of the date first written above.

	Signed for and on behalf of
Astana Financial Services Authority
Registered Address:
Mangilik El str. 55/17, bld. C3.2,
Astana
Republic of Kazakhstan
010000
By Mr. Yerkegali Yedenbayev, 

Chief Authorisation and FinTech Officer



____________________________

	Signed for and on behalf of
[Entity]

Registered Address:
[address]

By [Officer’s name],
[Officer’s position]


____________________________
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[bookmark: _Toc2021103][bookmark: _Toc504051332][bookmark: _Toc8986585]SCHEDULE 1 – THE PRESCRIBED RULES

1. The Prescribed Rules referred to in clause 8.a above are the rules and regulations set out in Table 1 below.
	TABLE 1

	RULE OR REGULATION
	OFFICIAL CITATION

	FSFR
	Financial Services Framework Regulations
AIFC Regulations No. 18 of 2017

	REC
	AIFC Recognition Rules
AIFC Rules No. FR0004 of 2017

	MAR
	AIFC Markets Rules
AIFC Rules No. FR0003 of 2017

	FEES
	AIFC Fees Rules
AIFC Rules No. FR0007 of 2017




2. For the purposes of the Prescribed Rules, the Company shall be treated as though the Company were a Centre Participant and the FSFR shall be applied to the Company accordingly.
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