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Approved by the Controllers/shareholders/Ultimate Beneficial Owners of [FinTech Lab Participant]:
_____________________________


Exit Strategy of  [please indicate the entity name]

I. Introduction
The Exit Strategy of [name of the FinTech Lab Participant] (“the Firm”) was developed in accordance with the AIFC Financial Technology Rules and approved by the Controllers/shareholders and Ultimate Beneficial Owners (UBOs) of the Firm. It establishes the strategic framework for the orderly cessation of its activities within the FinTech Lab, with the aim of protecting the interests of Clients and other stakeholders, ensuring protection of Client Assets, regulatory compliance, providing transparent communication with stakeholders, efficient resolution of pending transactions, orderly and structured cessation of operations, minimising operational and reputational risks, as well as supporting market stability and confidence. 
This Strategy constitutes a valid and legally binding obligation of the Firm and shall be enforceable in accordance with its terms and Acting Law of the AIFC.
The shareholders, senior management, and Governing Body of the Firm are dedicated to ensuring the effective implementation of the Strategy in both planned and unforeseen exit scenarios. The Strategy is reviewed annually to stay aligned with regulatory changes, business developments, and market conditions, with any updates communicated to stakeholders, including the AFSA. Revisions to the Strategy require approval from the Governing Body, Controller, shareholders and/or UBOs, and any approved changes will be formally shared with the AFSA and relevant stakeholders within 10 (ten) business days of taking effect.
II. Scope
The Exit Strategy outlines potential exit scenarios, guidance for managing each exit scenario, principles for Client protection and regulatory reporting, governance and oversight responsibilities. 
The operational steps for implementation of the Exit Strategy with timelines and responsibilities are set out in the Exit Plan (Annex 1).
III. Approval and amendments 
This Strategy is approved by the Controllers, Shareholders and UBOs of the Firm.  Any amendments require the same approval process and must be promptly communicated to the AFSA and other stakeholders.

IV. Exit Scenarios
The Strategy may be implemented under, but not limited to, the following scenarios:
1. Revocation of Licence: The AFSA revokes the Licence as per section 98 of AIFC Financial Services Framework Regulations and the rule 2.5.3 (d) of FINTECH, typically due to non-compliance with the Licence conditions or regulatory breaches.

2. Voluntary withdrawal of Licence: The Firm withdraws its Licence pursuant to rules 2.5.2 and 2.5.3 (d) of FINTECH. Such withdrawal may arise from, but not limited to, the following circumstances:
· Unsuccessful implementation of the business plan or failure to obtain necessary regulatory approvals;
· Commercial decisions driven by market conditions, lack of profitability, or strategic shifts in business focus.
· Acquisition or merger, resulting in cessation or a transfer of operations.
· Insolvency and inability to meet obligations to Clients or creditors, thereby necessitating the wind-up of its operations in accordance with the AIFC Insolvency Regulations and the AIFC Insolvency Rules. 
· Voluntary business closure (cease of operations).
· Unexpected external events – such as technological failures, economic downturns, data breaches, legal or regulatory challenges, or force majeure events (natural disasters, political instability) – rendering the continuation of business operations unfeasible;
· Transfer of the Firm’s business to another regulated entity, subject to approval by the AFSA;
· Any other circumstances that result or necessitate the voluntary withdrawal of the Licence.

3. Expiration of the Licence:
The Licence expires without renewal following refusal of extension or migration to full authorisation and supervision by the AFSA. The Firm may also voluntarily choose not to pursue Licence renewal or migration. 



V. Operational steps for exiting the FinTech Lab
To ensure a compliant and orderly exit, the Firm shall undertake the following steps:
1. Notification to the AFSA 
(applicable only in the event of voluntary withdrawal of the Licence or where the Firm chooses not to pursue an extension of the Licence or migration to the full authorisation and supervision)
The Firm shall immediately notify the AFSA in writing of its intention to exit FinTech Lab, providing details of the rationale, proposed timelines, and preliminary steps for implementation of the Exit Strategy.  

2. Communication with Clients, counterparties and stakeholders
The Firm shall notify all affected Clients, counterparties, and other relevant stakeholders of the decision to exit the FinTech Lab. Such notification shall include the reasons for exit, anticipated timelines, implications for ongoing relationships, handling of Client Assets and data, and available recourse options. 
Communications shall be provided in writing via email and supplemented by relevant contact details for support and inquiries. 

3. Cessation of new business activities
The Firm shall immediately cease onboarding new Clients and suspend all marketing or promotional activities. The Firm must also remove any advertising or online content suggesting continued operations.
 
4. Completion of ongoing operations
The Firm shall fulfil all existing contractual and operational obligations, including processing pending transactions and honouring Client instructions. All outstanding contracts with vendors, partners, Employees and other third parties shall be reviewed, settled, or terminated where applicable. 

5. Filing with the AFSA Registrar of Companies
If the Firm intends to continue as a legal entity conducting non-regulated activities, it shall apply to change its business activity accordingly with the AFSA Registrar of Companies, triggering an update in the AFSA Public Register. Alternatively, if the Firm decides to cease operations entirely, it shall initiate a winding-up process in accordance with the AIFC Insolvency Regulations and AIFC Insolvency Rules.

6. Distribution of Client Assets
The Firm shall ensure the immediate return of Client Assets, prioritising those held in segregated accounts. Where appropriate, Client Assets may be transferred to an authorised third-party custodian that has undergone necessary third-party due diligence measures in compliance with Rule 8.2.11 of AIFC Conduct of Business Rules (“COB”) for safekeeping during the implementation of the Strategy. The Firm must ensure transparent and timely communications with Clients throughout this process. 

7. Employee transition
The Firm shall ensure the protection of Employee rights under AIFC Employment Regulations, and provide timely communication concerning the Firm’s closure or restructuring plans. Redundancies, contract terminations, or transfers will be managed in compliance with the AIFC Employment Regulations and applicable internal policies.

8. Settlement of Liabilities
The Firm shall pay all outstanding debts, salaries, taxes and any other financial obligations. Where applicable, financial obligations to Clients shall be prioritised in line with the COB.

9. Legal and regulatory compliance
The Firm shall remain in full compliance with all legal, regulatory, and fiduciary obligations throughout the exit process. This includes maintaining accurate records, timely submission of documents, and adherence to any directions issued by the AFSA. 

10. Liquidation of Company assets (applicable when a Firm is being wound up)
The Firm shall liquidate its tangible and intangible assets, including intellectual property, for the purpose of satisfying outstanding liabilities. An independent audit shall be conducted to ensure proper valuation, sale, and allocation of proceeds in compliance with applicable AIFC Acts.

11. Data protection and retention
The Firm shall ensure all Client and operational data is securely archived, transferred or destroyed in accordance with the AIFC Data Protection Regulations and AIFC Data Protection Rules. Data to be retained (e.g., transaction records) shall be stored for a minimum of 6 (six) years in compliance with regulatory requirements. 
Pursuant to section 20 of the AIFC Data Protection Regulations, the Firm shall  promptly notify the Data Protection Commissioner of any changes to its operations that may affect the processing of personal data or the Firm’s compliance with applicable data protection requirements.

12. Submission of legal and regulatory documents (applicable when a Firm is being wound up)
The Firm shall submit the final filings to the AFSA and other relevant authorities, including tax authorities, covering the dissolution of the Firm, final accounts, and cancellation of licences or authorisations.

13. Final reporting and closure
Upon completion of all operational, financial and legal exit procedures, the Firm shall submit a comprehensive final report to the AFSA. At a minimum, the final report shall include: 
a. key outcomes, key findings, risk management measures of the Testing and/or Developing the FinTech Activities and other information as per the request of the AFSA; and 
b. a full account of all incident reports and resolution of Client complaints (if any); and 
c. in the case of a failed Test and/or Development, the lessons learnt; and
d. confirmation of full payment of all supervision fees due, as prescribed under Schedule 8 of the AIFC Fees Rules.
[bookmark: _Hlk194479406]All operational steps, including timeframes, responsible parties, and contingency measures, are outlined in the Exit Plan (Annex 1).

VI. Safeguarding Client interests
The protection of Clients and their assets is a fundamental priority throughout the Firm’s exit process. The following measures shall be implemented to ensure the orderly handling, safeguarding, and return of Client Assets, in full compliance with applicable AIFC Acts: 
1. Priority distribution to Clients:
Client Assets shall be distributed on a pro-rata basis in accordance with COB 8.2.15, thereby ensuring fair and equitable treatment of all Clients. The Firm will prioritise the return of assets held in segregated accounts.

2. Communication to Clients
All Clients shall receive detailed written notifications informing them of the Firm’s decision to exit the FinTech Lab. Communications will include:
· clear instructions on how to claim their assets;
· the type of asset being transferred (fiat, digital, or data);
· the specific amount to be transferred;
· the method and timeline for receipt of assets;
· any required action on the part of the Client;
· contact information for further support, including escalation of complaints or disputes.
All notifications will be provided via email and registered mail, with translations available where necessary to ensure accessibility.

3. Asset Protection 
The Firm shall ensure that all Client Assets remain fully protected and segregated  until the conclusion of the distribution process. In case of any deficit in segregated funds, the Firm shall take appropriate and timely measures to allocate alternative resources or liquidate additional assets to mitigate Client losses, subject to compliance with applicable regulatory and fiduciary obligations. 

4. Transfer of Client Assets
The Firm aims to ensure that all Client Assets are transferred securely, in accordance with the Clients’ preferences and full compliance with applicable AIFC Acts and regulatory requirements. The following procedures shall apply:
· Fiat Currency: The Firm will transfer Clients’ fiat funds directly to their designated bank accounts.
· Digital Assets: The Firm shall ensure that Digital Assets are converted into fiat currency, following applicable regulatory and compliance procedures, and subsequently transferred to the Clients’ designated bank accounts.
· General principle: Regardless of the type of Client Assets, the Firm will ensure that all returns and distributions are processed through secure and verifiable transfers to the Clients’ designated bank accounts.
· Contingency planning: In the event of any delays in the return of Client Assets or funds – particularly those resulting from unforeseen circumstances, including operational issues or delays in  transfer of Digital Assets – the Firm will activate a contingency plan. This plan will be promptly communicated to both Clients and the AFSA to ensure transparency, manage expectations, and uphold regulatory obligations. 

5. Final Reporting
Upon completion of the distribution of Client Assets, the Firm shall prepare and submit a comprehensive final report to the AFSA. This report will include:
· a detailed account of the distribution process;
· confirmation of completed transfers;
· any unresolved issues or pending claims;
· disclosure of any discrepancies or deficiencies encountered during the process.

VII. Responsibilities
The Controllers, Shareholders, UBOs, senior management, and Governing Body of the Firm are committed to ensuring that the Strategy is executed efficiently and in full compliance with applicable AIFC Acts, whether the exit is planned or triggered by unforeseen circumstances.
1. Controllers, Shareholders and UBOs
Controllers, Shareholders and UBOs are the signatories of this Strategy and bear ultimate responsibility for its execution. They are responsible for overseeing the financial and operational aspects of the exit process and ensuring that all obligations to Clients, creditors, and other stakeholders are met. In the event the Firm is unable to meet its outstanding liabilities, they undertake to cover such obligations, as necessary, to support an orderly wind down. 

2. Senior management
Senior management, as defined under Rule 5.3.5 of AIFC General Rules, is tasked with implementing the operational aspects of this Strategy, ensuring that Clients, Employees, and the AFSA are notified of the implementation process, and that all regulatory requirements are adhered to.  Key roles and responsibilities include:
· Senior Executive Officer: Has overall responsibility for the exit process, including communication with all stakeholders and oversight of Strategy execution.
· Compliance Officer: Ensures adherence to all applicable legal and regulatory requirements, including submission of documentation, reporting to the AFSA, and management any pending litigation.
· Chief Information Technology Officer: Oversees the deactivation of IT systems and ensures that Client data is securely archived, transferred, or deleted in line with data protection obligations.
· Finance Officer: Responsible for the reconciliation and return of Clients Assets and funds, and for managing payment of outstanding debts, taxes, and employee entitlements.

3. Governing Body
The Governing Body is responsible for approving the Strategy and ensuring its consistent implementation in accordance with the AIFC Acts. The Governing Body shall also ensure the Strategy is reviewed and, if necessary, updated at least annually, to reflects changes in regulatory requirements, market conditions, or business operations.


VIII. Strategy enforceability
Declaration of Controllers, Shareholders and UBOs
I, [Full Name], acting in my capacity as [Controller/Shareholder/UBO] of [Firm Name], hereby declare and acknowledge that:
· The Strategy and its implementation may be subject to audit requirements as determined by the AFSA.
· The Firm represents and warrants that it possesses the legal capacity and authority to fulfill all obligations set forth in the Strategy.
· The AFSA holds full rights and authority to require the Firm’s compliance with all applicable Regulations and Rules in connection with the implementation of the Strategy. 
· The AFSA retains the power to take any actions it deems necessary for, or reasonably incidental to, the performance of its functions and the exercise of its powers, as conferred by the Constitutional Statute of the Republic of Kazakhstan "On the Astana International Financial Centre" and any other relevant laws or regulations enacted by the Governor or the Management Council, to ensure the due and timely implementation of the Strategy.
Undertaking to Execute Letter of Undertaking
I hereby irrevocably undertake to sign the Letter of Undertaking as set out in Annex 2, binding myself to fully implement and comply with the Strategy and all related obligations. The execution of the Letter of Undertaking shall formalize the enforceability of this Strategy and confirm my commitment to cooperate fully with the Firm and AFSA in the oversight, monitoring, and fulfillment of the Strategy.
I hereby irrevocably undertake to assume and fulfill financial obligations necessary to cover the liabilities of the Firm in the event of insolvency, bankruptcy, or any comparable financial distress. This obligation shall include, but is not limited to, providing additional funding, guarantees, or other forms of financial support as may be required to ensure the proper settlement of the Firm's debts and liabilities.
I confirm my understanding and acceptance of the above and the binding nature of the Letter of Undertaking.


Signed by:

___________________________ (Controller/Shareholder/Ultimate Beneficiary Owner)
___________________________ (Controller/Shareholder/Ultimate Beneficiary Owner)

Date: _______________________


Annex 1: Exit Plan
	No.
	Step
	Action
	Responsible Party
	Deadline

	1. 
	Notification to the AFSA 
	Notify the AFSA once a decision to exit the FinTech Lab is made or an exit-triggering event occurs. Include rationale, proposed timeline, and a summary of implementation steps.


*Step 1 is applicable only in the event of Voluntary withdrawal of the Licence/the Firm chooses not to pursue an extension of the Licence or migration
	Senior Executive Officer
	1-2 business days

	2. 
	Communication with Clients, counterparties and related parties
	Notify all Clients, counterparties, and relevant stakeholders of the decision to exit, the reasons for the decision, the anticipated timelines, treatment of Client funds, data and contracts. 
Provide notifications in writing via email and supplement with registered mail.  

	Senior Executive Officer
	15 calendar days

	3. 
	Cessation of new business activities
	Suspend all onboarding of new Clients and cease all marketing and promotional activities across all channels  to ensure compliance during the exit process.
	Compliance Officer
	1-2 business days

	4. 
	Completion of ongoing operations
	Settle all outstanding transactions, contracts and obligations (including with vendors, business partners and employees).

Remove marketing materials and online presence to prevent public misperception.
	Senior Executive Officer
	10 business days

	5. 
	Filing with the AFSA Registrar of Companies
	If continuing as a non-regulated entity, submit an Application for Change of Main Activity to the AFSA Registrar of Companies. 

If ceasing entirely, submit an Application for Winding-Up through the AIFC platform. 
	Compliance Officer
	120 calendar days

	6. 
	Distribution of Client Assets

	Either transfer Client Assets to an authorised third-party custodian, or return them directly to the Clients. Prioritise segregated accounts and ensure full compliance with Rule 8.2.11 of COB.

	Finance Officer
	30 business days

	7. 
	Employee transition
	Notify Employees at least 10 business days in advance. Provide clarity on employment implications, rights under the AIFC Employment Regulations, and any available support measures.
	Senior Executive Officer
	10 business days

	8. 
	Settlement of liabilities
	Settle all outstanding liabilities, including, but not limited to, employee entitlements, taxes, vendor obligations, and outstanding Client balances in a timely and orderly manner.
	Finance Officer
	30 calendar days

	9. 
	Legal and regulatory compliance
	Maintain compliance with all applicable legal and regulatory requirements throughout the exit. Keep accurate and up-to-date records, adhere to all directions and instructions issued by the AFSA, and fulfil all contractual and fiduciary obligations.
	Compliance Officer
	permanently

	10. 
	Liquidation of Company assets 
	Sell tangible and intangible assets. Engage  independent auditor to ensure proper valuation and compliance with the AIFC Acts. 

*Step 10 is applicable only when a Firm is being wound up
	Senior Executive Officer
	60 calendar days

	11. 
	Data protection and retention
	Securely archive, destroy, or transfer of Client and operational data in accordance with the AIFC Data Protection Regulations and AIFC Data Protection Rules. Notify the Data Protection Commissioner of changes.

Decommission IT systems using best practices. 
	Chief Information Technology Officer
	15 business days

	12. 
	Submission of  legal and regulatory documents 
	Submit final filings (including tax clearance,  licence cancellations, etc.) to relevant authorities in accordance with applicable legal and regulatory procedures.

Step 12 is applicable only when a Firm is being wound up 
	Compliance Officer 
	15 business days

	13. 
	Final financial reporting and closure
	Submit a comprehensive final report to the AFSA detailing outcomes, Client asset distributions, complaints, incident logs, supervision fee confirmation, and lessons learned from failed Testing/Development (if applicable).
	Compliance Officer
	30 calendar days



























Annex 2: Letter of Undertaking

[on official letterhead, if signed on behalf of a legal entity]

LETTER OF UNDERTAKING
(Executed as a Deed)

Given to the Astana Financial Services Authority by [Name of the applicant’s Controller/Shareholder]


Date: “__” ________
To: Astana Financial Services Authority (AFSA)
55/17 Mangilik El Avenue
Block C3.4, Z05T3F2, Astana, Republic of Kazakhstan

1. Parties
This Letter of Undertaking (the “Undertaking”) is made and delivered as a deed on the date set out above by:
[Full Name of the Applicant’s Controller/Shareholder, IIN/passport No.], citizen of [country], residing at: [Full residential address] (the “Undersigned”), in their capacity as a Controller/Shareholder/UBO of [Full Name of the Applicant] (the “Firm”).

2. Background and Purpose
2.1 The Firm has applied to the AFSA for authorisation to carry on the Regulated/ Market Activities of [specify the activity] as a FinTech Lab Participant in accordance with the AIFC Financial Technology Rules (FINTECH).
2.2 The Firm, with the approval of its Controllers, Shareholders, and UBOs, has developed an Exit Strategy and detailed Exit Plan (Annex 1) to ensure the orderly cessation of business in the FinTech Lab and to protect the interests of Clients and other stakeholders in the event of licence expiration, withdrawal, revocation, or business wind-down.

3. Legal Nature and Enforceability
3.1 This Undertaking is executed and delivered as a deed. The Undersigned expressly acknowledges and agrees that:
a) this Undertaking constitutes a legally binding obligation enforceable under the Acting Law of the Astana International Financial Centre (the “AIFC”);
b) it is provided voluntarily and without consideration, and is intended to take legal effect solely by virtue of its execution as a deed;
c) the AFSA is entitled to rely on this Undertaking in exercising its regulatory, supervisory, and enforcement functions;
d) this Undertaking does not displace or diminish the continuing obligations of the Firm or the Undersigned under applicable AIFC Acts or Licence conditions.

3.2 For avoidance of doubt, this Undertaking shall not be construed as:
a) an admission by the Undersigned or the Firm any breach, misconduct, or contravention of law; nor
b) a waiver by the AFSA of any power, function, or discretion available to it under the Acting Law of the AIFC.

4. Undertakings by the Controller/Shareholder

4.1 The Undersigned undertakes and agrees to implement the Exit Strategy and Exit Plan as set out in Annex 1.

4.2 The Undersigned undertakes to keep the AFSA promptly and fully informed of any material developments, risks, or circumstances that may affect:
a) The Undersigned’s or the Firm’s ability to implement the Exit Strategy and Exit Plan in accordance with this Undertaking; or
b) the timing, scope, or feasibility of any actions set out therein.
Such notifications shall be made in writing and provided to the AFSA without undue delay upon the Undersigned becoming aware of such developments.

4.3 Except where expressly provided otherwise in this Undertaking, the Undersigned acknowledges that the implementation of the actions or scenarios contemplated herein is subject to ongoing consultation and coordination with the AFSA. 
In the event that any new material circumstances arise which may impact the implementation of the Action Plan, the Undersigned undertakes to:
a) engage with the AFSA in a timely and transparent manner; and
b) make good faith and diligent efforts to agree a commercially reasonable and regulatory-compliant resolution, whether or not based on the Exit Strategy.

4.4  The Undersigned irrevocably undertakes to assume and fulfill all financial obligations necessary to cover the liabilities of the Firm in the event of insolvency, bankruptcy, or comparable financial distress. This obligation includes, without limitation, providing additional funding, guarantees, or other financial support as may be required to ensure proper settlement of the Firm’s debts and liabilities.

4.5  The Undersigned confirms understanding of and acceptance of the foregoing and undertakes to cooperate fully and promptly with the Firm and AFSA in connection with the implementation, monitoring, and oversight of the Strategy.

4.6 The Undersigned further undertakes to:
a) provide the AFSA with regular and complete updates on all steps taken pursuant to this Undertaking;
b) proactively disclose any deviation or delay in the Exit Plan; and
c) to the extent reasonably practicable, accommodate the AFSA’s requests, priorities, and concerns in relation to the implementation of this Undertaking.

5. Consequences of Breach
5.1 The Undersigned acknowledges that any failure to comply with this Undertaking constitutes a Contravention under section 119(a) of the AIFC Financial Services Framework Regulations.
5.2 Such Contravention may result in:
a) the commencement of enforcement proceedings;
b) publication of the breach in accordance with AFSA's enforcement policy; and
c) referral to the AIFC Court for appropriate relief or sanctions.

6. Confidentiality and Publication
6.1 This Undertaking is provided to the AFSA on a strictly confidential basis and shall not be published, disclosed, or made available to any third party by AFSA in whole or in part, except:
a) with the prior written consent of the Undersigned;
b) where disclosure is required by applicable law, regulation, or court order; or
c) to another competent authority, regulatory or law enforcement body, where such disclosure is made in the performance of the AFSA’s statutory or regulatory functions, and subject to appropriate confidentiality protections.

6.2 In the event that the AFSA is required to disclose this Undertaking pursuant to clause 6.1(b) or (c), it shall, to the extent reasonably practicable and permitted by law, notify the Undersigned and provide reasonable details of the proposed disclosure, including its scope and timing.

6.3 The Undersigned shall also treat this Undertaking as confidential and shall not disclose its terms to any third party, other than:
a) its legal, compliance, or professional advisers on a confidential basis;
b) as required by law or a competent authority; or
c) with the prior written consent of the AFSA.

7. Modification and Duration
7.1 This Undertaking remains in force until:
a) the AFSA confirms in writing that it has been fully discharged; or
b) it is varied or revoked by mutual agreement between the Undersigned and AFSA, executed as a deed.

7.2 No waiver or amendment of this Undertaking shall be effective unless in writing and executed by both parties as a deed.

8. Governing Law and Jurisdiction
8.1 This Undertaking is governed by and shall be construed in accordance with the Acting Law of the AIFC.

8.2 The Undersigned irrevocably submits to the exclusive jurisdiction of the AIFC Court in respect of any dispute arising out of or in connection with this Undertaking.

9. Execution as a Deed
The Undersigned hereby certifies that he/she is duly authorised to execute and deliver this Undertaking.
The Undersigned confirms that all necessary corporate approvals, resolutions, or delegations of authority have been obtained to enable the Undersigned to sign this Undertaking as a deed on its behalf.

Executed and delivered as a deed by:

Name: [Full Name]
 ________________________________________

Capacity: [Controller/Shareholder/UBO]

Firm: [Firm name]
Date: [“__” _______]

In the presence of:
 ________________________________________

Name of Witness: [Full Name]
Contact details of Witness: [please insert]
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