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1 Purpose
1. This Regulation on the Appointment and Reward Committee of the Board of Directors of the Company. (hereinafter referred to as the Committee) of «Samruk-Energy» JSC (hereinafter - the Company) was developed in accordance with the legislation of the Republic of Kazakhstan, the Company's Charter, the Corporate Governance Code of the Company and international corporate governance practice.
2. This Regulation determines the objectives of establishing the Committee, responsibilities of the Committee, requirements for the composition and procedure for formation of the Committee, powers of the Committee, the rights and duties of its members, the procedure for preparing and holding the meetings of the Committee.
3. The purpose of this Regulation on the Committee is to ensure the preparation of recommendations by the BoD regarding the appointment and rewarding the members of the Board of Directors, the Board, Corporate Secretary and other employees in accordance with the internal documents of the Company.
2 Scope of use
4. This Regulation on the Committee is an internal regulatory document and applies to all business units and employees of the Company.
5. The Committee is a permanent consultative and advisory body of the Board of Directors of the Company.
6. In its activities, the Committee is fully accountable to the Board of Directors of the Company and acts within the authority granted to it by the Board of Directors of the Company. All proposals developed by the Committee are recommendations that are submitted to the Board of Directors.
7. The Committee acts in accordance with the powers conferred upon it in compliance with this Regulation.
8. Regulation on the Committee shall be approved by the Board of Directors of the Company.

3  Definitions and abbreviations
9. The following definitions and abbreviations are used in this document:
1) Sole Shareholder – the supreme body of the Company;
2) Legislation - is a set of laws and regulations of the Republic of Kazakhstan adopted in accordance with the established procedure;
3) Committee / s - Committee / s of the Board of Directors;
4) Corporate Secretary - the Corporate Secretary of the Company;

5) Independent directors - directors, defined as independent in accordance with the Law of the Republic of Kazakhstan "On Joint-Stock Companies", the Company's Charter and the Corporate Governance Code of the Company;

6) Regulation - Regulation on the Committee for Strategic Planning;

7) The Management Board - is the Executive Body of the Company;

8) IAS - Internal Audit Service of the Company;

9) BoD - Board of Directors of the Company;

10) Charter - Charter of the Company;

11) BU – Business unit of the Company.
4 Responsibility
10. The Chairman and members of the Committee are responsible for the decisions they make in accordance with the legislation of the Republic of Kazakhstan and internal documents of the Company.

11. The Corporate Secretary is responsible for organizing the work of the Committee in accordance with this Regulation.

12. In accordance with the Instruction on ensuring the safety of official and business information at the Company, the Chairman, members of the Committee, the Corporate Secretary, employees of the Company, the Company’s employees that were invited by the Company to the Committee meetings and other invited persons are responsible for disclosure and use for personal purposes of insider and other confidential information received at the meeting of the Committee.

13. The Corporate Secretary is responsible for:

1) preparation of the draft agenda;

2) collecting and sending of information on items of the approved agenda to the Committee members;

3) preparation of the draft minutes of the Committee’s meeting, its approval and signing, provision of extracts;

4) familiarization of the Committee members and invited persons with the Instruction on ensuring the safety of official and business information at «Samruk-Energy» JSC.
14. Responsibility for untimely and inadequately submitted documents Corporate Secretary (Office of the Corporate Secretary) bears the heads of the relevant joint venture of the Company.

15. The Corporate Secretary of the Company bears the responsibility for the management of this Regulation on the Committee.
5 Referenced codes and standards and related documents
16. This Regulation on the Committee was developed taking into account the requirements of the legislation of the Republic of Kazakhstan, internal regulatory documents of the Company:

1) the Charter of the Company;

2) the Corporate Governance Code of the Company;

3) Regulation on the Board of Directors of the Company;

4) Rules for the management of internal regulatory documentation of the Company;

5) Instruction on ensuring the safety of official and business information at the Company.
6 Rights and duties of the Committee (the Committee members)
17. The Committee and its members have the right to:
1) request in the prescribed manner and within its competence documents, reports, explanations and other information from members of the Board of Directors, the Internal Audit Service and other employees of the Company;
2) invite members of the Board of Directors, the Management Board, Committees of the Board of Directors and other persons to attend its meetings as observers;
3) participate in the monitoring and verification of execution of decisions and orders of the Board of Directors of the Company on matters of its activities;
4) develop and submit proposals for changes and additions to the present Regulation, if required;
5) develop and submit for approval by the Board of Directors of the Company draft documents relating to the activities of the Committee;
6) require the convening of meetings of the Committee and submit items to the agenda of the meeting of the Committee;
7) request and receive from all BUs of the Company information and documents required in the work of the Committee, within the competence of the Committee; 
8) engage external experts and consultants who have required competence in accordance with the established procedure for consideration of separate issues concerning the Committee’s work; 
9) enjoy other rights necessary to exercise its powers.

18.    the Committee is obliged: 

1) to honestly and faithfully perform the tasks assigned to the Committee and carry out its activities in accordance with this Regulation, in the interests of the Sole Shareholder and the Company, the requirements of the legislation of the Republic of Kazakhstan, the Charter and internal documents of the Company;
2) to devote sufficient time for effective performance of their duties;
3) to report regularly to the Board of Directors on their activities;
4) to develop recommendations for the Board of Directors of the Company, which it considers relevant, on any issues of its competence, in the event when it is necessary to take any actions or initiate optimization;


5) comply with the requirements of confidentiality, not disclose information about the Company that constitutes trade and / or official secret;


6) inform the Board of Directors of any changes in its status or the occurrence of a conflict of interest in connection with decisions to be taken by the committee.

7 Duties of the Committee 
19. Duties of the Committee:

1) preparation of qualification requirements for candidates to Independent Directors, members of the Management Board and Corporate Secretary;
2) recommendations on candidates for Independent Directors, the members of the Management Board, the Corporate Secretary and other employees in accordance with the internal documents of the Company. Candidates for positions whose election (assignment) is attributed to the exclusive competence of the general meeting of shareholders are considered by the Committee on the basis of the relevant provisions of the Company's internal documents and / or the addressing (instruction) of shareholders;
3) development of a policy of succession planning for members of the Board of Directors and the Management Board, Committees of the Board of Directors and the Corporate Secretary of the Company;
4) evaluation of candidates to the Management Board and other senior officials in accordance with the list approved by the Board of Directors;
5) preparation of recommendations on the policy of evaluation and ensuring the succession planning of the Company's management 
6) preliminary consideration of the motivational key performance indicators of the members of the Company's Management Board, the Corporate Secretary of the Company, and monitoring of their achievement;
7 preparation of recommendations regarding criteria to the members of the Management Board and other senior officials in accordance with the list approved by the Board of Directors;
8) evaluation of succession planning programs and formation of the personnel reserve;
9) recommendations on the policy and structure of remuneration of Directors, members of the Management Board, the Corporate Secretary and other employees in accordance with the internal documents of the Company;
10) making recommendations on the determination on an annual basis of individual remuneration of Directors, members of the Management Board, the Corporate Secretary and other employees of the Company in accordance with the Company's internal documents;
11) making proposals to the Board of Directors on changing the size of remuneration of Directors, members of the Management Board and the Corporate Secretary;
12) providing recommendations on the appointment, determining the term of office of the Corporate Secretary, early termination of his powers, as well as determining the amount of salary and terms of remuneration of the Corporate Secretary;
13) presentation of recommendations on the quantitative composition, term of office of the executive body of the Company, on election of its members, as well as early termination of their powers;

14) review of the list of positions of senior management of the Company, as well as of subsidiaries and dependent legal entities, approval or coordination of which is carried out by the Board of Directors;
15) making proposals on determining the amount of official salaries and terms of remuneration and bonuses to the head and members of the executive body;
16) consideration of the Company's GNI on issues of remuneration of employees of the Company;
17) consideration and approval of model provisions on payment of remuneration to members of the Board of Directors and the Management Board (sole executive body) of the Company's subsidiaries and affiliates and making appropriate proposals and comments;
18) conducting a comparative analysis of the level and policy of remuneration of Directors, members of the Management Board, the Head of the Internal Audit Service and the Corporate Secretary in Kazakhstan and foreign companies, similar in scale and type of activity, and informing the Board of Directors;
19) provides advice on the appointment of an external expert on remuneration;
20) a recommendation to the Board of Directors regarding the possibility to work and / or hold office (s) in other organizations by the Directors (with the exception of Independent Directors and Directors who are civil servants), members of the Management Board, other employees of the Company whose appointment or coordination is appointed by the Board of Directors;
21) provides the Board of Directors with an annual report on the Appointment and Reward Committee performance;
22) holding meetings with the Company's personnel reserve;
23) to provide recommendations on determining the number, terms of office of the management bodies of the Company's subsidiaries, electing its members and early termination of their powers, and determining the amount and terms of payment of remunerations and reimbursement of expenses to members of the management bodies of the Company's subsidiaries and affiliates for the performance of their duties;
24) the evaluation of the positions of the members of the Management Board and the Corporate Secretary of the Company. Development of proposals to the Board of Directors on the approval of Grades of members of the Management Board and the Corporate Secretary of the Company;
25) presentation to the Board of Directors of recommendations on other issues within its competence in accordance with instructions of the Board of Directors and / or the provisions of internal documents of the Company.
8 Requirements for the Composition and Procedure for Formation of the Committee
20. The Committee shall consist of at least (3) three members; those should be Independent directors.
21. The Chairman and members of the Management Board cannot be elected to the Committee.
22. Members of the Committee must have industry-specific experience, HR experience and corporate governance. 
23. The Board of Directors shall determine the number of members of the Committee, its term of office, shall elect a Chairman and members of the Committee. The Chairman and members of the Committee shall be elected by a majority vote of members of the Board of Directors.
24. In the absence of the Chairman of the Committee, his/her duties shall be performed by a member of the Committee who is an Independent Director elected at a meeting of the Committee by open vote by simple majority of votes of all members present at the meeting.
25. If necessary, the Committee can include experts without voting rights, with the necessary expertise to serve on the Committee. Experts with professional experience and expertise in the industry, in accordance with the goals, objectives and competence of the Committee, become part of the Committee for the effective operation of the Committee. The role of experts on the Committee is to provide the Committee members with the necessary information in decision-making, using special knowledge and professional experience that will enable the Committee to fully explore issues and develop recommendations to the Board of Directors.
26. In case of absence of a Corporate Secretary, the secretary of the Committee shall be appointed by the decision of the Committee; the Secretary shall provide organizational and informational support to the work of the Committee. 
27. The terms of office of the Committee members coincide with their terms of office as members of the Board of Directors, which may be reviewed by the Board as required
28. The Board of Directors is entitled to terminate the powers of all or individual members of the Committee. Early termination of office of a member of the Committee at his/her own initiative shall be carried out by the Board of Directors based on a written statement by a member of the Committee, submitted to the Chairman of the Board of Directors.
9 Chairman of the Committee
29. The Chairman of the Committee organizes the work of the headed Committee, in particular:
1) chairs meetings of the Committee;

2) approves the agenda for the Committee meetings, including the content of items submitted for discussion at the Committee meeting;

3) organizes discussion of items at the meetings of the Committee, and also listens to opinions of persons invited to attend a meeting;

4) maintains regular contact with BoD members, business units of the Company, in order to obtain the most complete and reliable information necessary for the adoption of decisions by the Committee, and to ensure their effective interaction with the Board of Directors;

5) distributes duties among the Committee members, gives them instructions related to in-depth study of a matter and preparation of information for consideration at the meeting of the Committee;

6) provides and coordinates the work on the implementation of the Committee decisions; 
7) quarterly reports to the Board of Directors on the activities of the Committee and notifies the Board of Directors of significant matters at follow-up meetings of the Board of Directors after their identification.

10     Terms and order of work of the Committee
30. Information for consideration at the meeting of the Committee (hereinafter - submissions) are prepared by a business unit initiating the meeting of the Committee.

31. Submissions should be agreed with involved BU in accordance with the established procedure, and, if necessary, with the members of the Committee. Approval of documents submitted for consideration by the Committee through the electronic document management system is allowed.

32. Submissions should contain the following:

1) an explanatory note containing the necessary information on the proposed item;

2) the draft of the relevant decision for consideration and decision-making;

3) the necessary calculations and rationale for the proposed draft decisions (if necessary);

4) wording of an item submitted to the Committee, as well as the title, surname, first name, patronymic of a speaker;

5) the list of persons who need to be included in the number of invitees for consideration of an item, indicating the name, organization and job title (if necessary);

6) other necessary information. 
33. An inter-office memo containing the attached submissions is submitted to the Corporate Secretary not less than 7 (seven) business days before the meeting.

34. Submissions provided by the Company's BU to the Corporate Secretary later than the set time are not included in the agenda, but are transferred to the next meeting.

35. The Corporate Secretary shall check the completeness of prepared information in accordance with clause 34 of this Regulation. In case of inconsistency of the presented submissions with the required form, the Corporate Secretary shall require further revision of submissions or provision of additional submissions. 
36. The Corporate Secretary ensures preparation and holding of the Committee's meetings, collection and systematization of submissions for the meetings, sending of notifications on holding the Committee’s meetings, meeting agenda, submissions related to agenda items to the Committee members and invited persons in a timely manner, issues extracts from the Committee meeting minutes if necessary, and also ensures the subsequent storage of all relevant submissions. The Corporate Secretary ensures that the members of the Committee receive the necessary information.

37. The Corporate Secretary shall draw up a plan of regular meetings for the current year, taking into account the plan of meetings of the Board of Directors, supervise the implementation of its decisions and plans, and prepare an annual report on the work of the Committee, which is sent to the Board of Directors and included in the annual report of the Company.

38. The work of the Committee is carried out in the form of meetings. Meetings of the Committee are held according to the annual work plan, corresponding to the work plan of the Board of Directors and approved by the Committee. Meetings of the Committee are held at least four times a year, extraordinary meetings - as necessary.

39. An extraordinary meeting of the Committee shall be held upon the decision of the Committee Chairman on its own initiative, request of any member of the Committee, the Board of Directors, and also upon a written request of the Chairman of the Board. At the same time, the requirement to convene an extraordinary meeting must be drafted and sent to the Corporate Secretary no later than 10 (ten) business days before the proposed date of the extraordinary meeting of the Committee.

40. The meeting of the Committee shall be held with the obligatory invitation of the person who submitted the said request. 
41. In case of the Committee Chairman’s refusal to convene a meeting, the initiator shall have the right to file a request with the Company’s Board of Directors that is obliged to convene a meeting. 
42. The notification of the Committee's meetings together with the agenda should be sent to the persons attending a meeting not later than 7 (seven) days before the date of the Committee meeting.

43. The meeting of the Committee is eligible if attended by at least half of the Committee members’ number.

44. ​​Decisions of the Committee may be taken in the form of in-person, in absentia or mixed voting, possibly in the form of audio and video conferences.

45. In the event of voting in person, the Chairman of the Committee and its members may decide to vote on the agenda items of the Committee meeting in the presence of the Committee members who only have the right to vote. In such cases, experts and other persons who are invited to attend a meeting of the Committee as observers shall be present at the meeting of the Committee only when discussing the items, and leave the meeting room at the time of voting.

46. An employee of the Internal Audit Service of the Company must be present at meetings of the Committee. An employee of the Company’s IAS may be elected an expert without voting rights. 
The internal auditor elected as an expert without the right to vote should familiarize himself/herself with submissions of the Committee meeting before the meeting of the committee, and also has the right to express an expert opinion on them.

Also, third parties without the right to vote on agenda items of the Committee meeting may attend the Committee meeting at the invitation of the Committee Chairman. 

47. Decisions of the Committee are taken by a simple majority of votes of the total number of all members of the Committee. The Committee Chairman shall have the casting vote, if there is a tie. 
48. The transfer of a vote by a member of the Committee to other persons, including other members of the Committee, is not allowed. The Corporate Secretary does not have the right to vote.

49. Each member of the Committee may express his dissenting opinion, which is submitted together with the protocol of the Committee decision. In those cases when the decision on certain issues cannot be taken due to the interest of individual members of the Committee, this fact is recorded in the Committee’s meeting minutes.

50. When holding a meeting of the Committee in absentia (by poll):

1) the decision to hold an absentee vote shall be taken by the Chairman of the Committee, which establishes the term of absentee voting.

2) Questionnaires (Filling out form (FF) 02 PSM 01-02-11) and submissions (other information) should be sent by the electronic system or handed to the members of the Committee not later than 2 (two) business days from the moment of making a decision on the method of voting.

3) when sending questionnaires to the members of the Committee, the Corporate Secretary certifies by his/her signature that they were drafted  correctly and consistently. 
4) the Corporate Secretary draws up the minutes of the meeting of the Committee in absentia on the basis of returned questionnaires with the voting results of the Committee members; the minutes of meeting shows results of voting on each of the item and records the adoption (not adoption) of a decision.
11 Minutes of the Committee meeting
51. The minutes (FF 01 of the PSM 01-02-11) of the Committee meeting shall specify:

1) date, place and time of the meeting (or the date of absentee voting);

2) the list of the Committee members who took part in the consideration of agenda items of the Committee meeting (indicating the form of a meeting), as well as a list of other persons present at the meeting of the Committee;

3) the agenda;

4) the Committee members’ proposals on the agenda items  (if any);

5) issues put to the vote, and the results of voting on them;

6) decisions taken.

52. The minutes of in-person meeting shall be signed («for», «against», «abstained») by all the members present and signed by the Chairman and the Corporate Secretary.

53. The minutes of meeting in absentia shall be signed by the Corporate Secretary and submitted for signature to the Chairman of the Committee. The date of the minutes of the Committee's absentee meeting is the deadline for submission of the questionnaires. Questionnaires are attached to the minutes of the absentia meeting of the Committee. 
54. The decisions taken at the meeting of the Committee shall be communicated to all members of the Committee and involved BU by the Corporate Secretary within 3 (three) business days from the date of signing the minutes.

55. The originals of the signed meeting minutes (with the questionnaires - in case of holding the meeting in absentia) and submissions submitted to the Committee meeting and related to items considered at the Committee meeting are kept by the Corporate Secretary, a copy is filed in a folder. Copies of the minutes may be submitted to the Chairman and all members of the Committee, involved BU of the Company upon request.

56. At the end of the storage period indicated in file register, all files are transferred to the archive of the Company by the Corporate Secretary on the basis of acceptance-transfer certificate in accordance with the Company's internal documents regulating the matters of record keeping.

12     Final Provisions
57. This Regulation, as well as amendments and supplements to it, are approved by the Board of Directors of the Company.

58. All issues not regulated by this Regulation shall be settled by the legislation of the Republic of Kazakhstan, the Charter of the Company and other internal documents of the Company.

13 Fill out forms 
	No.
	Description of form to fill out 
	Fill out form
	Prepared by
	Place of storage
	Storage term

	1
	Minutes of the Company’s Committee meeting
	
	BU
	BU
	3 years

	2
	Questionnaire for absentee voting of the Company’s Committee members 
	
	
	
	


Minutes of in-person/in absenita meeting of the Appointment and Reward Committee 
Astana                                                                                                  «____» «_________» 20__ 

The venue of the Committee meeting: (address)________________________________

The Committee meeting is open at______hours_______ minutes
The following Committee members are present at the meeting:

The Committee Chairman: _______________________________________
                                                                                  (title, Full name)

The Committee member: ________________________________________
(title, Full name)

                                         ________________________________________
            (title, Full name)

Invitee: ______________________________________________________
                                        (title, Full name)

                                                 ________________________________________________________
                                                                                  (title, Full name)

The Committee Chairman presented the meeting agenda 
The Committee RESOLVED:
To approve the following agenda of the Committee meeting
                                    (the wording of items submitted)

The person who submitted the item (Full name) reports:

                                      (the description of an item submitted)

Considering the above, I suggest submitting ___________ (the wording of an item) to the Committee. 
Voted:

Chairman of the Committee («FOR», «AGAINST», «ABSTAINED»)
The Committee members («FOR», «AGAINST», «ABSTAINED»)
In compliance with paragraph ________of the Regulation on the Committee, the Committee RESOLVED(the text of a decision )

The Committee Chairman announced that all items on the agenda were discussed and thanked the Committee members and invitees. 
The Committee meeting is closed at ____hours____ minutes.

Chairman of the Committee           (Full name)

The Committee members                (Full name) 

The Corporate Secretary                  (Full name) 
Questionnaire for

absentee voting of members of the Committee for Occupational Health and Safety and Environmental Protection

Astana                                                       №                                 «____» «_________» 20___ 

The Company location __________________________________________

Agenda:

1.______________________________________________________

2.______________________________________________________

3.______________________________________________________

      In respect of the agenda item, the Committee RESOLVED:
      _____________________________________________________________________
      _____________________________________________________________________

      _____________________________________________________________________
□ FOR                     □ AGAINST         □ ABSTAINED

In respect of an item put to the vote in this questionnaire, member of the Committee puts his signature (or tick mark) under one of the presented graphs: «FOR», «AGAINST», «ABSTAINED». In the case of a vote AGAINST», «ABSTAINED», a member of the Committee has the right to express his dissenting opinion.

The final date of submission of the signed questionnaire to the Secretary of the Board:

«______»__________20___ .

The questionnaire should be delivered to the following address: 

Member of the Committee ____________________                                        _______________________

                                                   (signature is obligatory)                                                               (Full name)

«______»________________20___ .
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