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1. General Provisions
1.1. Preamble
These Regulations has been developed in accordance with the legislation of the Republic of Kazakhstan, the Charter of «Samruk-Energy» JSC (hereinafter - the Company), the Law of the Republic of Kazakhstan «On Joint Stock Companies», the Law of the Republic of Kazakhstan «On the National Welfare Fund» and the Corporate Governance Code of the Company.

The Regulations determine the status, procedure for creation and activity, the composition of the Board of Directors and the procedure for its interaction with other bodies of the Company, the rights, duties and responsibilities of Members of the Board of Directors, as well as the procedure for the election and early termination of their powers.

The Board of Directors is guided by the Law of the Republic of Kazakhstan «On Joint Stock Companies», the Law of the Republic of Kazakhstan «On the National Welfare Fund», the Charter of the Company, these Regulations, Corporate Governance Code of the Company and other internal documents of the Company in performing their activities.
1.2. Status of the Board of Directors 
The Board of Directors is a Governing Body reporting to the Sole Shareholder of the Company, providing strategic management of the Company and control over the activity of the Executive Body. The Board of Directors provides general management of the Company, with the exception of resolving issues referred by the legislation of the Republic of Kazakhstan and the Charter of the Company to the exclusive competence of the Sole Shareholder of the Company. Decisions of the Board of Directors are made in the manner determined by the Charter of the Company, the Code of Corporate Governance of the Company, these Regulations and other internal documents of the Company.
The Board of Directors is responsible to the Sole Shareholder for the overall management of the Company.

The Board of Directors reports to the Sole Shareholder on the performance results of the Company. The Chairman of the Board of Directors provides the Sole Shareholder at the annual meeting with the Report of the Board of Directors reflecting the results of the activities of the Board of Directors and its Committees for the reporting period, the activities taken by the Board of Directors to increase the long-term value and Sustainable Development of the Company, main risk factors, significant events, items discussed, the number of meetings, the form of meetings, attendance, as well as other important information. - Report of the Board of Directors is included in the Company's Annual Report.
1.3. Performance Principles of the Board of Directors
          Performance of the Board of Directors is based on the following principles:

1) effectiveness;

2) responsibility;

3) objectivity in decision making;

4) maximum observance and realization of interests of shareholders and the Company;

5) protection of the shareholders’ rights;

6) professional competence;

7) reasonableness;

8) discretion;

9) honesty.

1.4. Board of Directors Competence 
The competence of the Board of Directors includes issues stipulated by the legislation of the Republic of Kazakhstan and the Charter of the Company.

Issues referred to the exclusive competence of the Board of Directors cannot be transferred for the decision-making by the Management Board of the Company.

The Board of Directors is not entitled to make decisions regarding the issues attributed to the exclusive competence of the Sole Shareholder or the Management Board of the Company, as well as make decisions contradicting the decisions of the Sole Shareholder of the Company.
The Sole Shareholder is entitled to cancel any decision of the Board of Directors on issues related to the internal activities of the Company, unless the Charter of the Company specifies them.

The board of Directors is to:

1) monitor and, if possible, eliminate potential conflicts of interest at the level of officials and Sole Shareholder of the Company, including unlawful use of the Company's property and abuse in related-party transactions;

2) monitor the effectiveness of Corporate Governance practices in the Company;

3) support the growth of long-term value and Sustainable Development of the Company through strategic management and control over the implementation of the principles of Sustainable Development.
2. Forming the Board of Directors
2.1. Composition of the Board of Directors
2.1.1. It is necessary to ensure diversity in experience, personal characteristics and gender composition as part of the Board of Directors. Composition of the Board of Directors should be balanced, which means a combination of skills, experience and knowledge of Members of the Board of Directors (representatives of the Sole Shareholder of the Company, Independent Directors, Head of the Executive Body), supporting decision-making regarding the Company interests on the base of principles of Sustainable Development, taking into account a fair attitude to the Sole Shareholder of the Company.
2.1.2. Only an individual can become a Member of the Board of Directors.

2.1.3. Members of the Board of Directors are elected from among:

1) Sole Shareholder of the Company - individuals;

2) persons proposed (recommended) for election to the Board of Directors as representatives of the Sole Shareholder of the Company;

3) individuals, being not a Sole Shareholder of the Company and not proposed (not recommended) for election to the Board of Directors as a representative of the Sole Shareholder of the Company.

2.1.4. Members of the Management Board of the Company, except for the Chairman of the Management Board of the Company, may not be elected to the Board of Directors. The Chairman of the Management Board of the Company cannot be elected as the Chairman of the Board of Directors.

2.1.5. The quantitative composition of the Board of Directors of the Company is determined by the Sole Shareholder of the Company. The number of Members of the Board of Directors may not be less than 6 (six) Members. At least thirty percent of the Board of Directors should be Independent Directors.

2.1.6. Candidates for Members of the Board of Directors and Members of the Board of Directors should have relevant work experience, knowledge, qualifications and positive achievements in business and (or) industry environment necessary to fulfill their responsibilities and organize the effective work of the Board of Directors regarding the interests of the Sole Shareholder and the Company, taking into account the principles of Sustainable Development.
Member of the Board of Directors of the Company shall not:

1) have an outstanding or expunged conviction in compliance with the legislation of the Republic of Kazakhstan;

2) be previously a managerial employee of a legal entity being declared bankrupt or subjected to conservation, reorganization, forced liquidation during the occupation of the position of a managerial employee of the said legal entity or within 5 (five) years after the date of the decision on bankruptcy, conservation, rehabilitation, forced liquidation of the indicated legal entity.

2.1.7. An Independent Director is a person having an adequate professionalism and self-sufficiency to make independent and objective decisions, free from the influence of individual shareholders, the Executive Body and other interested parties.
An Independent Director is a Member of the Board of Directors of the Company, meeting the requirements stipulated by the legislation of the Republic of Kazakhstan and the Charter of the Company.

Independent Directors should actively participate in the discussion of issues where a conflict of interest is possible (preparation of financial and non-financial statements, conclusion of related-party transactions, nomination of candidates to the Executive Body, establishment of remuneration to members of the Executive Body).

An Independent Director should monitor for possible loss of independence status and notify the Chairman of the Board of Directors in advance on it. In the event of circumstances affecting the independence of a Member of the Board of Directors, the Chairman of the Board of Directors immediately informs the Sole Shareholder of the Company to make an appropriate Decision.

2.2. Election of the Members of the Board of Directors 

2.2.1. The issue on electing the entire composition of the Board of Directors or Individual Members may be initiated in the established manner by the Sole Shareholder of the Company or the Appointment and Remuneration Committee through the Board of Directors.

The process of searching and electing a Member of the Board of Directors: 

1) Sole Shareholder of the Company together with the Chairman of the Board of Directors of the Company, the Chairman of the Appointment and Remuneration Committee of the Board of Directors of the Company carries out preparation and planning: analysis and determination of the set of necessary competencies and skills in the Board of Directors taking into account the assignments of the Company;
2) determination the search way for candidates - on their own or involving a recruiting company; 
3) carrying out the search for candidates;
4) selecting candidates: performs evaluating, interviewing, and preparing proposals regarding candidates (candidates for Members of the Board of Directors of the Company are discussed with at least one Member of the Appointment and Remuneration Committee of the Board of Directors and the Sole Shareholder of the Company);

5) decision making by the Sole Shareholder of the Company; 

          6) performing the information and press release on the Internet resource of the Company.

2.2.2. Members of the Board of Directors are elected by the decision of the Sole Shareholder of the Company on the basis of clear and transparent procedures, taking into account the competencies, skills, achievements, business reputation and professional experience.
2.2.3. The Chairman of the Board of Directors is elected by the decision of the Sole Shareholder of the Company. Selection Process for Members of the Board of Directors is conducted by the Sole Shareholder of the Company together with the Chairman of the Board of Directors and the Chairman of the Appointment and Remuneration Committee of the Board of Directors of the Company.
2.2.4. Materials on the election of Members of the Board of Directors should contain the following information on:

1) last name, first name, and optionally - middle name;

2) education;

3) affiliation to the Company;

4) places of work and positions held over the past five years period; 
5) other information confirming qualifications and work experience of candidates.
The materials should indicate either the proposed candidate to the Board of Directors the representative of the Sole Shareholder of the Company is or whether he is a candidate for the position of Independent Director of the Company. In the event a candidate for a Member of the Board of Directors is the Sole Shareholder of the Company or an individual specified in subparagraph 3) of paragraph 2.1.3. of the Regulations, than such information shall also be indicated in the materials. 

2.2.5. Search and Selection Process should be completed before the expiration of the term of office of the entire composition of the Board of Directors and Individual Members.
Selection Process for Members of the Board of Directors should be transparent and conducted with the involvement of the Sole Shareholder of the Company. Search for candidates and their election are carried out according to objective criteria and taking into account the need for a diversity of the composition of the Board of Directors.

When selecting candidates for the Board of Directors, the following shall be taken into account:  

1) experience in senior positions;

2) experience as a Member of the Board of Directors;

3) work experience;

4) education, major, including the availability of international certificates;

5) skills in some areas and industries;

6) business reputation;

7) direct or potential conflict of interest in the event of election to the Board of Directors of the Company.

Participation of Members of the Government, government officials in the Board of Directors of the Company is not allowed.

2.2.6. The term of office of Members of the Board of Directors coincides with the term of office of the entire Board of Directors and expires at the time the Sole Shareholder of the Company decides to elect a new composition of the Board of Directors or terminate the powers of the current composition of the Board of Directors.


The term of office of Members of the Board of Directors is established by the Sole Shareholder of the Company and should not exceed 3 (three) years, after which, subject to satisfactory performance, the composition of the Board of Directors of the Company may be re-elected for a term of up to three years.


Any term for election to the Board of Directors for a period of more than six consecutive years (for example, two three-year terms) is subject to special consideration, taking into account the need for a qualitative update of the composition of the Board of Directors.


Persons elected to the Board of Directors as Independent Directors may not be re-elected to the Board of Directors for a term exceeding nine consecutive years. In exceptional cases, election for more than nine consecutive years is allowed, but at the same time, the election of such an Independent Director to the Board of Directors should take place annually with a detailed explanation of the need to elect this Member of the Board of Directors and the influence of this factor on the independence of decision-making.


Member of the Board of Directors of the Company shall not be an official in legal entities competing or being a supplier with the Company.


No person should participate in decisions related to his own appointment, election and re-election.
When re-electing of some Members of the Board of Directors or their entire composition for a new term, their contribution to the effective performance of the Board of Directors is taken into account.

2.2.7. The term of office of the Board of Directors expires at the time of making decision by the Sole Shareholder of the Company causing the election of a new composition of the Board of Directors. The Sole Shareholder of the Company has the right to prematurely terminate the powers of all or some Members of the Board of Directors. The powers of such a Member of the Board of Directors expire from the date of the decision of the Sole Shareholder of the Company.

Early termination of powers of a Member of the Board of Directors on his initiative is carried out on the basis of a written notification of the Board of Directors.

The powers of such a Member of the Board of Directors expire upon receiving of the Notice by the Board of Directors. 
2.2.8. In the event of early termination of powers of a Member of the Board of Directors of the Company and election of a new Member of the Board of Directors of the Company, the powers of a newly elected Member of the Board of Directors of the Company expire simultaneously with the expiration of the term of office of the Board of Directors of the Company as a whole.

2.2.9. The decision on termination of powers and election of Members of the Board of Directors may be taken based on the results of the annual assessment of the activities of the Board of Directors, Committees of the Board of Directors and each Member of the Board of Directors.
2.2.10. Participation of a Member of the Board of Directors in less than 50% of in-person meetings or the presentation of completed ballots for less than 50% of the items put to absentee voting may constitute grounds for early termination of his powers.
2.2.11. The Board of Directors of the Company recommends the Sole Shareholder of the Company prematurely terminates the powers of the Director if a Member of the Board of Directors for the reporting year participates in less than 50% of meetings.
2.2.12. The Board of Directors is entitled to form a list of candidates for the Board of Directors. The Appointment and Remuneration Committee of the Board of Directors of the Company makes recommendations to the Sole Shareholder of the Company on the election of candidates to the Board of Directors, drawn up by the Minutes of the meeting of the Committee.

The Company needs to ensure the existence of Succession Plans for Members of the Board of Directors to maintain business continuity and progressively update the composition of the Board of Directors.

The list of candidates to the Board of Directors and recommendations of the Appointment and Remuneration Committee regarding them are published on the Website of the Company.
2.2.13. Simultaneous holding by a Member of the Board of Directors the position of a Member of the Board of Directors in more than four legal entities is not permitted; simultaneous holding of the Chairman position of the Board of Directors is permitted only in two legal entities. Occupation by a Member of the Board of Directors the positions in other legal entities is allowed after obtaining the approval of the Board of Directors.

2.3. Chairman of the Board of Directors 
2.3.1. Chairman of the Board of Directors is responsible for the overall management of the Board of Directors, ensures full and effective implementation of main functions by the Board of Directors and a constructive dialogue between Members of the Board of Directors, Sole Shareholder of the Company and the Executive Body. Chairman of the Board of Directors is elected by the Sole Shareholder of the Company.
2.3.2. In case of the absence of the Chairman of the Board of Directors, his functions are performed by one of the Members of the Board of Directors by decision of the Board of Directors
2.3.3. Chairman of the Board of Directors, in the manner prescribed by the legislation of the Republic of Kazakhstan and the Charter of the Company:

1) manages the work done by the Board of Directors;

2) plans and forms an agenda, convenes meetings of the Board of Directors of the Company and moderates them;

3) conducts meetings and signs Minutes;

4)  ensures timely acquisition of complete and relevant information for decision-making by Members of the Board of Directors; 

5) ensures the attention of the Board of Directors on consideration of strategic issues and minimization of current (operational) issues to be considered by the Board of Directors; 

6) ensures maximum efficiency of meetings of the Board of Directors by allocating sufficient time for discussions, comprehensive and in-depth consideration of agenda items, stimulating open discussions and reaching agreed decisions; 

7) ensures the appropriate communication and interaction with the Sole Shareholder of the Company, including the organization of consultations with the Sole Shareholder to make key strategic decisions; 

8) provides monitoring and supervision of the proper decisions implementation made by the Board of Directors and the Sole Shareholder of the Company; 

9) in the event of corporate conflicts, ensures the adoption of measures to resolve them and minimize their negative impact on the Company’s activities, and timely informs the Sole Shareholder of the Company on impossibility to resolve such situations on their own; 

10) signs an Employment Contract with the Chairman of the Management Board of the Company on behalf of the Company, unless the other is provided by the Charter; 

11) signs Agreements with Independent Directors of the Board of Directors on behalf of the Company; 

12) performs other functions according to the decision of the Sole Shareholder of the Company or the Board of Directors, as well as in compliance with the Code of Corporate Governance of the Company, the Regulations and other internal documents of the Company.
2.3.4. If the Chairman of the Board of Directors of the Company is elected from among the representatives of the Sole Shareholder of the Company, the Board of Directors of the Company elects a Senior Independent Director from among Independent Directors. 

2.3.5. Key functions of the Senior Independent Director are:

1) being the adviser to the Chairman of the Board of Directors and supporting him in conveying the goals he defines;

2) assessment of the activities of the Chairman of the Board of Directors;

3) succession planning of the Chairman of the Board of Directors;

4) being a mediator in case of disagreement between the Sole Shareholder of the Company, the Executive Body, Chairman of the Board of Directors and other Directors to resolve the disagreements;

5) other functions regarding decision of the Board of Directors of the Company, as well as in compliance with the Code of Corporate Governance of the Company or this Regulations.
3. Committees of the Board of Directors
3.1. Committees Formation.
3.1.1. The Committees of the Board of Directors contribute to a deep and thorough consideration of issues within the competence of the Board of Directors and improve the quality of decisions.

Committees are formed to conduct a detailed analysis and develop recommendations on the most important items before being considered at a meeting of the Board of Directors. The Board of Directors takes final decision on issues considered by the Committees.

The Board of Directors decides on the establishment of Committees, determines the composition of the Committees, their terms and powers.

The presence of Committees does not relieve Members of the Board of Directors from responsibility for decisions taken within the competence of the Board of Directors.
3.1.2. The following Committees of the Board of Directors may be formed in the Company to consider the most important issues and prepare recommendations to the Board of Directors:

1) for strategic planning;

2) appointments and remuneration;

3) audit;

4) other Committees at the discretion of the Board of Directors.

3.2. Composition and Operating Procedures of the Committees of the Board of Directors 
3.2.1. The Committees of the Board of Directors are composed of Members of the Board of Directors with the necessary professional knowledge, competencies and skills to work in a specific Committee. The composition of the Committees should include at least 3 people. Two-thirds of the composition of the Committees of the Board of Directors should consist of Independent Directors, with the exception of the Audit Committee, which includes exclusively Independent Directors.

3.2.2. It is recommended to elect Chairmen of the Committees from among Independent Directors of the Board of Directors. The Chairman of the Management Board of the Company may not be the Chairman of any Committee of the Board of Directors.
3.2.3. The procedure for the formation and performance of the Committees of the Board of Directors, as well as their quantitative composition, are established by internal documents of the Company approved by the Board of Directors.
3.2.4. The Chairmen of the Committees prepare and perform a Report on the Committee activities at a separate meeting for the Board of Directors on the work done during the year. The Chairman of the Board of Directors has the right to request Committees to provide information on their activities during the year. 
4. Supporting the Performance of the Board of Directors 
4.1. Internal Audit Service of the Company. 
4.1.1. The Internal Audit Service of the Company in the manner prescribed by the Board of Directors:

1) provides the Board of Directors with independent objective information on the activities of the Company;

2) conducts an assessment, advises and contributes to the improvement of risk management, internal control and corporate governance processes using a systematic and consistent approach;

3) carries out other functions falling within its competence in accordance with the current legislation of the Republic of Kazakhstan, internal documents of the Company and the Regulations on the Internal Audit Service of the Company.

4.1.2. The Internal Audit Service of the Company is directly subordinate to the Board of Directors and reports to it on its performance. The assignments and functions of the Internal Audit Service of the Company, its rights and responsibilities, the procedure for its activities are determined by the Regulations on the Internal Audit Service of the Company, approved by the Board of Directors.

4.1.3. The activities of the Internal Audit Service are supervised by the Audit Committee of the Board of Directors.

4.2. Corporate Secretary of the Company 
4.2.1. Corporate Secretary of the Company keeps preparation and conducting of meetings of the Board of Directors activities under his control, supports formation of materials for the meeting of the Board of Directors, maintains control over access to them in compliance with the requirements of the legislation of the Republic of Kazakhstan, the Charter of the Company and internal documents of the Company.

4.2.2. Corporate Secretary of the Company ensures timely receiving the accurate and clear information by Members of the Board of Directors.

4.2.3. Corporate Secretary of the Company reports to the Board of Directors. The status, functional duties, powers and other issues of the activities of the Corporate Secretary are determined by the relevant internal document of the Company approved by the decision of the Board of Directors.

4.3. Involvement of External Experts by Members of the Board of Directors
4.3.1. The Board of Directors makes a decision to attract External Experts for consultations on certain issues of competence of the Board of Directors and Committees of the Board of Directors in case the issue considered by the Board of Directors requires external professional and independent expertise.

4.3.2. The involvement of External Experts by the Board of Directors is carried out at the expense of the Company within the limits provided for this purpose in the budget of the Company.

4.3.3. The rights and obligations of Members of the Board of Directors in terms of attracting External Experts, the procedure for planning and making decisions on attracting External Experts by Members of the Board of Directors are governed by internal documents of the Company.

4.4. Procedure for providing Information to the Members of the Board of Directors regarding the Company 
4.4.1. The Chairman and Members of the Management Board of the Company, no later than 10 (ten) calendar days, upon written request of a Member of the Board of Directors, are to provide necessary information (documents, materials) regarding the Company to perform his functions, or provide a written reasoned explanation indicating reasons for the impossibility of providing information within the specified period. Provision of information (documents, materials) constituting an official, commercial or protected by law data is carried out in compliance with the legislation of the Republic of Kazakhstan and internal documents of the Company.

5. Rights, Obligations and Responsibilities of a Member of the Board of Directors, Procedure for Performing the Rights and Obligations 
5.1. Rights of a Member of the Board of Directors 
5.1.1. Member of the Board of Directors has the right to:

1) request from the Management Board of the Company any information (documents, materials) in relation to the Company in the event that the specified information is necessary to perform the functions of a Member of the Board of Directors, in the manner established by these Regulations and other internal documents of the Company;

2) receive remuneration and (or) compensation for expenses related to participation at meetings of the Board of Directors in compliance with the procedure established by the Sole Shareholder of the Company;

3) get acquainted with the decisions of the Sole Shareholder of the Company, Minutes of meetings and decisions of the Board of Directors, Minutes of meetings of the Management Board and Committees of the Board of Directors of the Company, and Audit Reports;

4) initiate the convening of an extraordinary meeting of the Board of Directors, as well as make proposals on the formation or amendment of the Action Plan of the Board of Directors;

5) add items to the agenda of the meeting of the Board of Directors;

6) require the involvement of Experts regarding the issues within the competence of the Board of Directors, in compliance with the procedure established by the Board of Directors and within the framework of the funds provided for in the budget of the Company;

7) perform other rights provided for by the legislation of the Republic of Kazakhstan, the Charter of the Company and other internal documents of the Company.

5.2. Responsibilities of a Member of the Board of Directors
5.2.1. Members of the Board of Directors must properly fulfill their duties and ensure the growth of long-term value and Sustainable Development of the Company. 

5.2.2. Member of the Board of Directors is to:
1) act in accordance with the requirements of the legislation of the Republic of Kazakhstan, the Charter of the Company, Code of Corporate Governance of the Company and internal documents of the Company on the basis of awareness, transparency, in the interests of the Company and its shareholders; 
2) make an objective independent judgment on corporate matters;

3) act in the interests of the Company and the Sole Shareholder of the Company;

4) act within the limits of their rights and powers;

5) devote enough time to attend meetings of the Board of Directors, its Committees and prepare for them. In case of impossibility and insufficient time for the full performance of their duties, a Member of the Board of Directors must voluntarily resign; 
6) act in good faith and reasonably, on the basis of full awareness, honestly, actively, with due care, prudence and professionalism, maintain high standards of business ethics; 
7) not to disclose or use confidential information about the Company in the personal interests or in the interests of third parties as a Member of the Board of Directors and within 5 (five) years after, unless a longer period is provided by the legislation of the Republic of Kazakhstan and internal documents of the Company; 
8) attend in-person meetings of the Board of Directors or provide a written opinion in compliance with Annex No. 3 to these Regulations;
9) implement decisions taken by the Sole Shareholder of the Company and the Board of Directors, provided that such decisions comply with the legislation of the Republic of Kazakhstan and do not contradict, in the opinion of a Member of the Board of Directors, the interests of Sole Shareholder of the Company and the Company;

10) make grounded decisions after studing in full the necessary information (documents, materials);

11) participate at the meetings and performance of the Committees of the Board of Directors to which he was elected;

12) when making decisions, evaluate risks and adverse consequences;

13) inform the Company on the data regarding the affiliated persons and changes in the grounds for their affiliation within 7 (seven) days from the date of the occurrence of affiliation;

14) refrain from actions and not to allow situations leading or are potentially capable of causing a conflict between his interests (or affiliates with him) and the interests of the Company, and in the event of such a conflict, immediately inform the Board of Directors on a conflict of interest;

15) bring the information on alleged relaited party transactions to the attention of the Board of Directors;

16) not take part in voting on items in which decisions he has an interest. At the same time, a Member of the Board of Directors must immediately disclose to the Board of Directors the fact of such interest and the grounds for its occurrence;
17) comply with the provisions of the Charter of the Company and the Code of Corporate Governance of the Company;

18) ensure the implementation of principles and measures in the field of Sustainable Development on the example of personal behavior and compliance with relevant policies and standards, promote the development of corporate culture, involvement and commitment of the Company's employees to the principles of Sustainable Development;

19) confirm in writing the fact of familiarization with the internal document on the settlement of corporate conflicts and conflicts of interests in the Company;

20) improve their qualifications in compliance with the internal documents of the Company;

21) bring the information to the attention of the Company on:

- main place of work (indicating full name of the legal entity, legal address) and position held, on other combined posts, as well as on changes in the main place of work;

- passport data (series, document number, by whom and when issued), citizenship, identification number;

- postal address, electronic mail box, contact phone;

- stock certificates (shares, equaty interest) of other legal entities belonging to him, indicating their number and categories, as well as on their sale and (or) purchase;

- membership in the Boards of Directors and Supervisory Boards of other legal entities.
5.2.3. Information provided by subparagraph 22) of paragraph 5.2.2. is represented by a Member of the Board of Directors annually, no later than January, and also within 7 (seven) calendar days from the date of election of a Member of the Board of Directors.
5.2.4. In case of change of data (information) in compliance with subparagraph 21) of paragraph 5.2.2. a Member of the Board of Directors is obliged to inform the Company on the specified information within 7 (seven) calendar days from the moment of the occurrence of such an event.

Information provided by Members of the Board of Directors is reflected in the Annual Report of the Board of Directors as part of the Annual Report of the Company.
5.3. Responsibility of Members of the Board of Directors 
5.3.1. A Member of the Board of Directors shall be liable, established by the laws of the Republic of Kazakhstan, to the Company and Sole Shareholder of the Company for damage caused by their actions and (or) inaction, and for losses incurred by the Company, including, but not limited to losses incurred as a result of:
1) provision of misleading information or mea sliding false information;
2) violation of the procedure for the provision of information established by the Law and internal documents of the Company;
3) proposals for the conclusion and (or) decision-making on the conclusion of major transactions and (or) related-party transactions entailed losses to the Company as a result of their dishonest actions and (or) inaction, as well as for the purpose of obtaining either by them or their affiliates profit (income) resulting from the conclusion of such transactions with the Company.
Members of the Board of Directors are personally responsible for fulfilling the duties as a Member of the Board of Directors, including fiduciary duties to the Sole Shareholder of the Company and decisions made; the effectiveness of their activities, actions and / or inaction.
In case of different opinions, the Chairman of the Board of Directors should ensure consideration of all acceptable options and proposals expressed by some Members of the Board of Directors to make a decision meeting the interests of the Company.
Approval by the Sole Shareholder of the Company, in cases provided for by the Law and (or) the Charter of the Company, a decision to conclude a major transaction and (or) an interested-party transaction, does not relieve a Member of the Board of Directors from the liability when proposing them for conclusion, or a Member of the Board of Directors, acting in bad faith and (or) inactive at a meeting of the Board of Directors, including the aim of obtaining profit or income for him or his affiliates, incurring losses to the Company as a result of their conclusion.
5.3.2. The Company, on the basis of a decision of the Sole Shareholder of the Company, has the right to file a lawsuit against a Member of the Board of Directors on compensation for the Company’s damage or loss incurred by him to the Company, as well as on returning profit (income) to the Company by a Member of the Board of Directors and (or) its affiliates resulting from making decisions on concluding (proposals for concluding) major transactions and (or) related-party transactions that entailed losses to the Company in case of unfair and (or) inactive activity of a Member of the Board of Directors.
5.3.3. Based on the decision of the Sole Shareholder of the Company, the Company is entitled to file a lawsuit against a Member of the Board of Directors and (or) a third party to reimburse its losses as a result of the its transaction with the third party, if, upon conclusion and (or) execution of such a transaction, a Member of the Board of Directors on the basis of an Agreement with the third party acted in bad faith regarding the requirements of the legislation of the Republic of Kazakhstan, the Charter of the Company and internal documents of the Company or its Agreement. In this case, the specified third party and a Member of the Board of Directors act as joint debtors of the Company when reimbursing the losses to the Company.

Prior to applying to the judicial authorities, the Sole Shareholder of the Company should appeal to the Chairman of the Board of Directors with a request to raise an issue on reimbursing the Company for losses caused by a Member of the Board of Directors, and return the profit (income) to the Company received by a Member of the Board of Directors and (or) its affiliates as a result of accepted decisions on concluding (proposals for concluding) major transactions and (or) related party transactions at a meeting of the Board of Directors.
The Chairman of the Board of Directors shall convene an in-person meeting of the Board of Directors no later than ten calendar days from the date of receiving the appeal specified in the second subparagraph of the paragraph.

The decision of the Board of Directors on the appeal of the Sole Shareholder of the Company is communicated to him within 3 (three) calendar days from the date of the meeting. After receiving the specified decision of the Board of Directors or not receiving it within the time period established by this paragraph, the Sole Shareholder of the Company has the right to file a lawsuit in his own name in defense of the interests of the Company if there are documents confirming the appeal of the Sole Shareholder of the Company to the Chairman of the Board of Directors on the matter.
5.3.4. Member of the Board of Directors, with the exception of a Member of the Board of Directors interested in concluding a transaction and proposed the conclusion of a transaction, as a result of which the Company incurs losses, is released from liability if he voted against the decision made by the Board of Directors entailing losses to the Company or the Sole Shareholder of the Company, or did not vote for acceptable reasons.

Member of the Board of Directors is exempted from compensation for losses incurred as a result of a commercial (entrepreneurial) decision if it proves his proper participation in compliance with the principles of activity of Members of the Board of Directors established by the Law of the Republic of Kazakhstan «On Joint Stock Companies» based on relevant (appropriate) information at the time of the decision making and reasonably believed that such a decision served the interests of the Company.

5.3.5. Members of the Board of Directors recognized guilty of crimes against property by the court in the field of economic activity or against the interests of service in commercial or other companies, as well as exempted from criminal liability on the basis of paragraphs 3), 4), 9), 10) and 12) of the first part of Article 35 or Article 36 of the Code of Criminal Procedure of the Republic of Kazakhstan for the commission of the indicated crimes, may not serve as officers of the Company within five years from the date of conselation of conviction or relieve from criminal responsibility in the manner prescribed by the law. 

5.3.6. For the purposes of this paragraph, the definitions mean the following:

- in bad faith, that is, making a decision (proposal to conclude) is not in the interests of the Company on the conclusion of major transactions and (or) related-party transactions, in violation of the principles of activity of a Member of the Board of Directors established by the legislation of the Republic of Kazakhstan and internal documents of the Company resulting Company losses not covered by the usual entrepreneurial risk;

- inaction, that is, a Member of the Board of Directors refrained from making decisions on the conclusion of major transactions and (or) related-party transactions, resulting losses for the Company, not covered by the usual entrepreneurial risk, or did not participate in the voting without acceptable reason.
6. Meeting of the Board of Directors 
6.1. Holding Meetings of the Board of Directors in a Planned Manner 

6.1.1. The Board of Directors annually draws up a Plan of its work in compliance with a meeting schedule based on the principle of rationality, efficiency and regularity. Preparation and conducting of meetings of the Board of Directors should contribute to the maximum effectiveness of its activities. The Action Plan of the Board of Directors of the Company is approved before the beginning of the calendar year. Meetings of the Board of Directors should be held regularly, but at least eight times a year. Draft Action Plan of the Board of Directors is made by the Corporate Secretary of the Company.
The Board of Directors should strive to evenly distribute the number of items planned for consideration during the year to ensure a thorough and full discussion and adoption of timely and high-quality decisions.

The Action Plan of the Board of Directors is compiled in in accordance with Annex No. 1 attached to these Regulations and is approved by the decision of the Board of Directors.

If necessary, the Board of Directors has the right to consider items not included in the Action Plan of the Board of Directors.
6.1.2 Meetings of the Board of Directors may be held in-person or in absentia voting manner, therewith the number of absentia meetings should be minimized. Consideration and decision-making on items of an important and strategic nature is carried out only at meetings of the Board of Directors with in-person voting. In special cases, a combination of both forms of a meeting of the Board of Directors is possible.
6.2. Meeting Procedure of the Board of Directors 
6.2.1. Meeting of the Board of Directors may be convened at the initiative of its Chairman or the Management Board of the Company or at the request of:

1) any Member of the Board of Directors;

2) an audit company conducting an audit of the Company;

3) Sole Shareholder of the Company;

4) Internal Audit Services of the Company; 

6.2.2. The request to convene a meeting of the Board of Directors is presented to the Chairman of the Board of Directors by sending a corresponding written message containing the proposed meeting agenda.

6.2.3. The request to convene a meeting of the Board of Directors should be signed by the initiator of the convocation of the meeting.

6.2.4. The meeting of the Board of Directors is held with the obligatory invitation of the person presented the specified request.

6.2.5. Meeting of the Board of Directors must be convened by the Chairman of the Board of Directors or the Management Board of the Company no later than 10 (ten) calendar days from the date of receiving the request for convocation, unless the specified term is not fixed by the Charter of the Company. 
6.3. Refusal to Convene a Meeting of the Board of Directors 
In case of refusal by the Chairman of the Board of Directors to convene a meeting (in-person or in-absentia), the initiator has the right to apply to the Management Board of the Company with the proposal; the Management Board is to convene a meeting of the Board of Directors with the involvement of the Corporate Secretary of the Company for its preparation in the established manner.
6.4. Notification of Members of the Board of Directors on the Convening and Holding of a Meeting of the Board of Directors 

6.4.1. The Notification of a meeting of the Board of Directors is signed by the Chairman of the Board of Directors, and in case of his refusal to convene a meeting - by the Chairman of the Management Board of the Company.

The Notification of the meeting of the Board of Directors should contain information on the date, time and place of the meeting and its agenda.

6.4.2. The procedure for notifying Members of the Board of Directors regarding a meeting of the Board of Directors is determined by the Board of Directors of the Company.

Materials on agenda items are presented to Members of the Board of Directors not less than 7 (seven) calendar days and on more important items - not less than 15 working days, unless it is not specified by the Charter. The agenda of the meeting of the Board of Directors does not include items for which materials were provided in violation of the deadlines. In case of inclusion of items with a deadline in the agenda, the Chairman of the Board of Directors is provided with an exhaustive justification.
6.4.3. Member of the Board of Directors shall notify the Management Board of the Company in advance of the impossibility of his participation at a meeting of the Board of Directors.
6.4.4. Meeting materials of the Board of Directors sent to Members of the Board of Directors include:

- the agenda of the meeting with the indicated speakers;

- Explanatory Notes addressed to Members of the Board of Directors prepared in compliance with the requirements established by Annex No. 2 to the Regulations;

- draft documents;

- Extracts from decisions of the Management Board on items requiring preliminary consideration by the Management Board in compliance with the Law of the Republic of Kazakhstan «On Joint Stock Companies» and the Charter of the Company;

- other additional documents, if any (presentations, copies of decisions of State Bodies, the Sole Shareholder of the Company, Board of Directors), reference materials justifying the inclusion of these items on the agenda and etc.
Explanatory Note to the item on the agenda of the meeting of the Board of Directors is to be signed by the initiator of the item on the agenda. In case the Management Board of the Company is the initiator of the consideration of the item, the Chairman of the Management Board of the Company is to sign an Explanatory Note to the agenda item.
In case the Member of the Board of Directors is a foreigner, not speaking official or Russian languages, the whole stuff of meeting materials should be translated into English.
Materials on the election of the Bodies of the Company should contain the following information on the proposed candidates:

1) surname, name, patronymic;

2) education;

3) affiliation to the Company;

4) places of work and positions held over the past three years;

5) other information confirming the qualifications, experience of the candidates.
In case of consideration the item on the decision regarding the conclusion of a major transaction and (or) an interested-party transaction, information on the transaction should include information on the parties to the transaction, the terms and conditions of the transaction, the nature and volume of the participations of the parties involved, as well as a Value Report in compliance with the legislation of the Republic of Kazakhstan.

6.4.5. Final formation of materials for meetings of the Board of Directors is carried out by the Corporate Secretary. Materials for meetings of the Board of Directors are priority, which means that such documents are prepared and (or) agreed upon by the structural divisions of the Company in an urgent way.

6.4.6. The Corporate Secretary has the right to reject materials prepared in violation of the established requirement and remove the item from the agenda in case of submission of materials in violation of the established deadline.
6.5. Change in the Place and Time of the Meeting of the Board of Directors 
6.5.1. In the event of circumstances that make holding a meeting of the Board of Directors in place or at time impossible or difficult, of which Members of the Board of Directors were notified, a meeting on the planned agenda may be held in another place and (or) at another time.

6.5.2. All Members of the Board of Directors must be notified on the change in the place or time of the meeting of the Board of Directors in advance by the Corporate Secretary so that they have enough time to arrive at the meeting. A Notification on these changes shall be sent to Members of the Board of Directors in any form to guarantee receiving it by a Member of the Board of Directors.

6.6. Procedure for Determining the Agenda of a Meeting of the Board of Directors 

6.6.1. Decisions are made on items included in the agenda of this meeting at a meeting of the Board of Directors.


6.6.2. The agenda of a meeting of the Board of Directors is not subject to change after a Notification of a meeting of the Board of Directors has been sent to Members of the Board of Directors, with the exception of the changes specified in subparagraphs 6.6.3 and 6.6.4 of this paragraph.


6.6.3. The initiator of the item on the agenda may at any time, before a decision is made, remove his item from the agenda, which is mandatory recorded in the Minutes.

6.6.4. Additional items may be included and considered on the agenda in case of extraordinary circumstances, in compliance of its urgency or operational necessity, but provided all present Members of the Board vote for their inclusion at any meeting of the Board of Directors, attended by 2/3 (two-thirds) of the total number of Members of the Board of Directors. 
6.7. Preliminary Meeting

6.7.1. Preliminary meeting may be held under the leadership of the Corporate Secretary with the participation of employees of the Company in the purpose of discussion and developing organizational and legal items regarding the materials submitted for consideration by the Board of Directors.

6.8. Procedures for Making Decisions by the Board of Directors 
6.8.1. The meeting of the Board of Directors begins at the time indicated in the Notification, if there is a quorum, and is opened by the Chairman of the Board of Directors or a Member of the Board of Directors acting instead of him.

6.8.2. The quorum for holding a meeting of the Board of Directors is at least half of the number of Members of the Board of Directors, including Members of the Board of Directors using technical means of communication (i.e., in the mode of a video conference and telephone conference call). A quorum may be determined taking into account absent Members of the Board of Directors in the presence of their votes expressed in writing in compliance with Annex No. 3 attached to these Regulations. When determining the quorum and voting results, this opinion shall be taken into account only on those items of the agenda on which it contains the voting result of a Member of the Board of Directors.

If the total number of Members of the Board of Directors is not enough to achieve the quorum defined in the previous subparagraph of this paragraph, the Board of Directors is obliged to submit the item on election (appointment) of new Members of the Board of Directors for consideration by the Sole Shareholder of the Company. Remaining Members of the Board of Directors are entitled to make a decision only on submitting such an item for consideration by the Sole Shareholder of the Company.
6.8.3. The quorum is determined by the Chairman of the Board of Directors or a Member of the Board of Directors acting as the Chairman of the Board of Directors before the meeting.

In the absence of a quorum, the Chairman of the Board of Directors or a Member of the Board of Directors acting instead of him, announces the rescheduling of the meeting.

6.8.4. The Chairman of the Board of Directors or a Member of the Board of Directors acting instead of him informs those present on the quorum for holding a meeting of the Board of Directors and announces the agenda of the meeting of the Board of Directors.

6.8.5. The meeting of the Board of Directors includes the following stages:

- approval of the agenda of the meeting;

- delivering a speech by a Member of the Board of Directors or an invited person with a Report on the agenda item;

- discussion of the item on the agenda;

- proposals on the wording of the decision on the agenda item;

- vote counting and tabulation;

- announcement of the voting results and the decision adopted on the agenda item.

6.8.6. The meeting of the Board of Directors is held with the obligatory invitation of the person submitted the request for the meeting.

6.8.7. The Board of Directors is entitled to decide on holding a closed meeting where only Members of the Board of Directors may participate.

6.8.8. Representatives of the audit organization conducted the audit of the Company, employees of the Internal Audit Service of the Company, Members of the Management Board, employees of the Company and others may be invited to the meetings of the Board of Directors.
6.9. Voting at the In-Person Meeting of the Board of Directors 
6.9.1. When making decisions by the Board of Directors, Members of the Board of Directors present at the meeting have the right to express their opinion on agenda items by voting.

In case one or more Members of the Board of Directors do not have the opportunity to personally attend a meeting of the Board of Directors, they can participate in the discussion of items using technical means of communication (i.e., in the mode of a video conferencing session and telephone conferencing).

6.9.2. When resolving items at a meeting of the Board of Directors, each Member of the Board of Directors has one vote.

6.9.3. Transferring the voting right by a Member of the Board of Directors to another person, including another Member of the Board of Directors, is not allowed.

6.9.4. The decision to conclude transactions in which the Company has an interest is made by a simple majority of votes of the Members of the Board of Directors not interested in its conclusion. If all Members of the Board of Directors, except Independent Directors, are interested in conclusion such a transaction, a simple majority of votes of Independent Directors makes the decision.
The decision to conclude a related-party transaction by the Company shall be taken by the Sole Shareholder of the Company in the following cases:

1) if all Members of the Board of Directors are interested parties;

2) the impossibility of the Board of Directors in making a decision on the conclusion of such a transaction due to the lack of the number of votes necessary for making a decision.
6.10. Decision Making by the Board of Directors 
6.10.1. Decisions of the Board of Directors on the items of the agenda approved for the meeting of the Board of Directors are adopted in the following ways:
- by voting in-person;

- by absentee voting;

- a combination of both forms of voting (mixed voting). This form of voting is used when a Member (s) of the Board of Directors does not have the opportunity to attend a meeting of the Board of Directors in-person, and use technical means of communication (in the mode of a videoconference session, telephone conferencing, etc.), or presenting their voices expressed in written form.

6.10.2. Decisions of the Board of Directors are made by a simple majority of votes of the Members of the Board of Directors present at the meeting (taking into account written opinions of absent Members of the Board of Directors) or participating in-absentee voting, unless otherwise provided by the legislation of the Republic of Kazakhstan.


6.10.3. If the votes are equal, the vote of the Chairman of the Board of Directors or the person moderating at a meeting of the Board of Directors is decisive.

6.10.4. Member of the Board of Directors interested in the matter submitted for consideration by the Board of Directors does not participate in the discussion and voting on the item, and that is recorded in the Minutes of the meeting of the Board of Directors.

6.11. Taking into Account the Written Opinion of a Member of the Board of Directors Absent at an In-Person Meeting
6.11.1. If a Member of the Board of Directors cannot personally attend the meeting, he has the right to express his opinion in writing on the items of the agenda in compliance with Annex No. 3 to these Regulations.

6.11.2. A written opinion must be submitted by a Member of the Board of Directors no later than 1 (one) calendar day before the meeting of the Board of Directors.

6.11.3. The Chairman of the Board of Directors or the person moderating at a meeting of the Board of Directors shall disclose the written opinions of Members of the Board of Directors absent at the meeting of the Board of Directors before voting on items on the agenda on which these opinions are presented.

6.11.4. If a Member of the Board of Directors previously submitted a written opinion on the agenda arrives to participate and vote at a mixed meeting of the Board of Directors, his written opinion shall not be taken into account.
6.12. Meeting Minutes of the Board of Directors 
6.12.1. Decisions of the Board of Directors adopted at its meeting held in- person are formalized in Minutes.

6.12.2. The minutes of the meeting of the Board of Directors are kept by the Corporate Secretary.

6.12.3. The Minutes of the meeting of the Board of Directors shall be drawn up no later than 3 (three) business days after its holding.

6.12.4. The Minutes of the meeting shall indicate the information on:

- full name and location of the Company (its Management Board);

- date, time and place of the meeting;

- persons participating at the meeting;

- the quorum of the meeting;

- agenda of the meeting;

- items put to a vote and the voting results on them reflecting the results of each Member of the Board of Directors on each item on the agenda of the meeting of the Board of Directors;

- decisions taken;

- dissent opinions of Members of the Board of Directors on agenda items and decisions taken;

- other data regarding decision of the Board of Directors.
6.12.5. Minutes of the meeting of the Board of Directors are signed by the Chairman of the Board of Directors or the person chaired the meeting, Members of the Board of Directors and the Corporate Secretary. Written opinions of Members of the Board of Directors absent at the meeting, if any, are filed with the Minutes.

6.12.6. Corporate Secretary has the right to organize the transcript and / or audio recording of meetings of the Board of Directors (audio recording is made in agreement with the Chairman of the Board of Directors).
6.12.7. The Company is obliged to keep the Minutes of meetings and decisions of the Board of Directors adopted by in-person and absentee voting in the archive of the Company.

6.12.8. The Company is obliged on an ongoing basis to provide Members of the Board of Directors with access to meeting Minutes, decisions of the Board of Directors adopted by absentee voting.

6.12.9. Corporate Secretary of the Company, at the request of a Member of the Board of Directors, is obliged to provide him with Minutes of a meeting of the Board of Directors (Committees of the Board of Directors) and / or decisions made by absentee voting within 10 (ten) calendar days for review and (or) provide him with an Extract from the Minutes and decisions certified by an authorized employee of the Company.

6.12.10. Member of the Board of Directors not participated at a meeting of the Board of Directors or voted against a decision made by the Board of Directors in violation of the procedure established by the legislation of the Republic of Kazakhstan and the Charter of the Company has the right to challenge it in court.
6.13. Adoption of a Decision by the Board of Directors through Absentee Voting 
6.13.1. At the discretion of the Chairman of the Board of Directors, decision-making by the Board of Directors on items submitted for its consideration is possible through absentee voting. Absentee voting is arranged without holding a meeting of the Board of Directors. The Charter of the Company limits the range of items applicable for absentee voting.

At the same time, ballots drawn up in compliance with Annex No. 4 attached to the Regulations are used for absentee voting regarding the items on the agenda of the meeting.

An absentee ballot is to be sent by the Corporate Secretary to Members of the Board of Directors no later than 7 (seven) calendar days before the date of counting of votes for absentee voting with a notification of its conduct.

An absentee ballot and other information (materials) must be sent to Members of the Board of Directors through postal / electronic or other means of communications, or delivered in person.

6.13.2. Decision by absentee voting shall be deemed adopted if there is a quorum according to the ballots received within the established time period. The decision by absentee voting must be in writing and signed by the Chairman of the Board of Directors and the Corporate Secretary no later than 3 (three) business days from the deadline for receiving ballots, and also contain:
1)  full name and location of the Company (its Management Board);

2) an indication of the person (body) convened the meeting;

3) the date and place of written formalization of the decision of the absentee meeting;

4) data on persons participated in absentee voting;

5) a record of the presence or absence of a quorum for decision-making;

6) agenda of the meeting;

7) items put to a vote and voting results on each agenda item, reflecting voting results of each Member of the Board of Directors on each agenda item;

8) decisions taken;

9) dissent opinions of Members of the Board of Directors on agenda items and decisions taken;

10) other data.
6.13.3. Decisions made by the Board of Directors through absentee voting and the results of absentee voting are to be sent by the Corporate Secretary to Members of the Board of Directors within 20 (twenty) days from the date of approving the decision with the attached ballots based on which the decision was made. 

7. Final Provisions
7.1. Evaluation of the Board of Directors Performance 
7.1.1. The Board of Directors, Committees and Members of the Board of Directors are to be evaluated on an annual basis as part of a structured process approved by the Board of Directors. Evaluation methods are self-assessment or the involvement of an Independent Expert to improve the quality of the evaluation. Moreover, an evaluatioin involving an Independent Expert is carried out not less than once every three years. The evaluation should allow to determine the contribution of the Board of Directors and each Member to the growth of long-term value and Sustainable Development of the Company, as well as identify areas and recommend measures for improvement.
7.1.2. Evaluation of the Board of Directors, its Committees and Members of the Board of Directors, provision of feedback to Members of the Board of Directors and development of follow-up measures for improvement is carried out under the guidance of the Chairman of the Board of Directors. It is recommended to audit earlier decisions when the Board of Directors evaluates its activities. The evaluation results are discussed at a separate meeting of the Board of Directors, based on which a Development Program is developed for the Board of Directors as a whole and individually for each Member (if necessary). Corporate Secretary ensures implementation of the Professional Development Program for each Member of the Board of Directors.
7.1.3. The Board of Directors in the prescribed manner gives an official and comprehensive assessment of its performance, the performance of its Committees, each Member of the Board of Directors, including the Chairman of the Board of Directors, Internal Audit Service of the Company and the Corporate Secretary.
7.1.4. Evaluation results may serve as the basis for re-election of the entire composition of the Board of Directors or its Individual Member, reconsideration of the composition of the Board of Directors and the amount of remuneration to Members of the Board of Directors. In case of serious shortcomings in the performance of some Members of the Board of Directors, the Chairman of the Board of Directors should consult with the Sole Shareholder of the Company.
7.2. Remuneration and (or) Compensation of Expenses for Independent Directors

7.2.1. In compliance with the procedure established by the legislation of the Republic of Kazakhstan, Members of the Board of Directors may be paid remuneration and (or) compensation for expenses associated with participation at meetings of the Board of Directors.

7.2.2. The procedure and amount of payment of remuneration and (or) compensation of expenses for Members of the Board of Directors shall be established by the decision of the Sole Shareholder of the Compnay.
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Annex No 1
to the Regulations on the Board of Directors of
«Samruk Kazyna» JSC 
Action Plan of the Board of Directors 

of «Samruk-Energy» JSC
for ________ year
	No
	Item
	Terms of Consideration

(month / quarter)

 
	Basis for Submitting the Item for Consideration by the Board of Directors (competence)
	Responsible Structural Unit 

	1.
	
	
	
	

	2.
	
	
	
	

	3.
	
	
	
	

	4.
	
	
	
	

	5.
	
	
	
	


Annex No 2

to the Regulations on the Board of Directors of

«Samruk Kazyna» JSC 
Explanatory Note

to the Item on the Agenda of the Meeting of the Board of Directors

 «________________________________________»

An Explanatory Note is written on 3-4 sheets (font - Times New Roman, font size 14). Additional information may be provided in Annexes.

Information in English and Russian should be performed in separate documents, and not in one document with divided texts.

	Department
	Executive Officer
	Mail Address
	Telephone Number
	Date

	
	[NAME author 1]

[NAME author 2] 
– English version]
	
	
	


	For the Members of the Board of Directors of «Samruk-Energy» JSC 

	Meeting of the Board of Directors of «Samruk-Energy» JSC XX.XX.XXXX

Decision of the Management Board of «Samruk-Energy» JSC 

Involved Structural Entities:

[to be indicated by the Executive Officer]
Information Mailing List regarding the Board of Directors Decision:

[to be indicated by the Executive Officer]
Item Title
[Please indicate the title of the item to be taken]


1. Suggested Decision 
A detailed, understandable and enforceable proposal for a decision, without any reference to the contents of the attached documents or other sections of the submitted materials, for example:

The Board of Directors takes note ... / agrees to ... / approves ...

2. Grounds for the Suggested Decision 

Summary of managing of the process, that is, the way goals will be achieved, including the essence and purpose of the proposal and the rationale for the proposed decision (the grounds behind the proposed decision).
The structure implies some history of the process of making major, key decisions. It may be some document, clearly stipulating the grounds of a decision at the discretion of the Board of Directors, and not other Bodies of the Company.

3. Details
Additional information on the item under consideration and details of any different opinions expressed by the involved structural units.

4. Strategic Evaluation 
Compliance of the proposed decision with the existing strategy; possible consequences for «Samruk-Energy» strategic course

5. Economic and Risk Assessment 

The economic consequences of the proposed decision in terms of the required investments or costs, revenues, profits, etc., and the impact on the Company's budget / Development Plan; a description of the approach to financing; commercial and financial risks or opportunities arising from decision making

6. Legal and Social Consequences 

Legal and social consequences and risks associated with the proposed decision. Estimated risks arising from the adoption or non-adoption of the proposed decision, the consequences of the implementation of these risks, measures to minimize such risks.
7. Further Actions
Information on the tasks assigned in relation to the item under discussion, subsequent actions and approvals, including data on responsible persons and terms.

8. Applications 
Tiles of attachments; attachments must be either WORD documents or POWER POINT presentations, not Excel sheets; figure tables should be commented on, highlighting important points, key problems and changes, and explaining assumptions

Chairman of the Management Board
of «Samruk-Energy» JSC



                              Name

Annex No 3
to the Regulations on the Board of Directors of

«Samruk Kazyna» JSC
Written Opinion

to the Meeting of the Board of Directors

«Samruk-Energy» JSC
Astana City 



        No____             dated «___» __________ 20__.

Member of the Board of Directors:  __________________

AGENDA:

1. ____________________________

DECISION OF THE MEMBER OF THE BOARD OF DIRECTORS:

1. ____________________________________________________________________

Voting Results:


	Name
	For
	Against
	Abstained

	
	
	
	

	
	
	
	


Note: in case of voting «against» or «abstained», a Member of the Board of Directors has the right to express his dissent opinion attached separately in writing
Member of the Board of Directors: _______________ 



___________________









(signature required) «__» _____________ 20__.

Annex No 4
to the Regulations on the Board of Directors of

«Samruk Kazyna» JSC
Absentee Voting Ballot
for a Meeting of the Board of Directors

«Samruk-Energy» JSC
Nur-Sultan 


            No ___                      dated __ ____ 20__ 

Member of the Board of Directors: ____________________________  

Location of «Samruk-Energy» JSC (hereinafter - the Company): 010000, Nur-Sultan City, street _____.
Initiator of the meeting: Chairman of the Management Board of the Company.

Agenda:

1. ____________. 

2. ____________.

DECISION:

In compliance with _________, accept it by Absentee Ballot.


	
	
	FOR
	
	
	AGAINST (dissent opinion)
	
	
	ABSTAINED (dissent 
opinion)

	

	Note: dissent opinion is attached separately in writing.




Regarding the first agenda item:

In compliance with _____________________, the Board of Directors RESOLVED:

1. ______. 

2. ______.  

	
	
	FOR
	
	
	AGAINST (dissent opinion)
	
	
	ABSTAINED (dissent
 opinion)

	

	Note: dissent opinion is attached separately in writing.




Instructions to fill out the Ballot:

On the item put to the voting in this Ballot, a Member of the Board of Directors puts his signature (or checkmark) under one of the columns: «for», «against» or «abstained». In case of voting «against» or «abstained», a Member of the Board of Directors has the right to express his dissent opinion attached separately in writing.

Final date for submission of the signed Ballot to the Office of the Corporate Secretary of the Company JSC: __ ____ 201__.

An Absentee Ballot is to be delivered at: 010000, Nur-Sultan, street. _______
Member of the Board of Directors:                       signature, date
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