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1. Purpose and scope

1. These Regulations on the Appointment and Remuneration Committee of the Board of Directors (the “Committee”) of “Samruk-Energy” JSC (the “Company”) have been developed in accordance with the laws of the Republic of Kazakhstan, the Company’s charter, the Company’s Corporate Governance Code, and international corporate governance practices.

2. These Regulations define the purpose of the Committee, its functions, the requirements for its composition and formation, the scope of its authority, the rights and duties of its members, and the procedures for preparing and holding Committee meetings.

3. The purpose of the Committee is to ensure that the Board of Directors receives well-founded recommendations on matters relating to the appointment and remuneration of members of the Board of Directors, the Management Board, the Corporate Secretary, as well as other employees of the Company in accordance with the Company’s internal documents.

4. These Regulations are an internal governing document and are binding on all structural units and employees of the Company.

5. The Committee is a standing consultative and advisory body of the Company’s Board of Directors.

6. In carrying out its activities, the Committee is fully accountable to the Board of Directors and operates within the authority delegated by the Board. All proposals prepared by the Committee are advisory in nature and are submitted to the Board of Directors for consideration.

7. The Committee acts within the powers granted to it under these Regulations.

8. These Regulations, including any amendments and supplements, shall be approved by the Company’s Board of Directors.

2. Definitions and abbreviations

9. For the purposes of these Regulations, the following terms shall have the meanings set forth below:

· Sole Shareholder – the supreme governing body of the Company;

· Legislation – the body of laws and regulations of the Republic of Kazakhstan adopted in the prescribed manner;

· Committees – committees of the Board of Directors;

· Corporate Secretary – the Corporate Secretary of the Company;

· Independent Directors – directors determined to be independent under the Law of the Republic of Kazakhstan “On Joint Stock Companies,” the Company’s charter, and the Company’s Corporate Governance Code;

· Company – “Samruk-Energy” JSC;

· Regulations – these Regulations on the Appointment and Remuneration Committee;

· Executive Body – the Management Board of the Company;

· Internal Audit Service – the Company’s Internal Audit Service;

· Board of Directors – the Board of Directors of the Company;

· Structural Unit – a structural subdivision of the Company;

· Charter – the charter of the Company.

3. Responsibility

10. The Chair of the Committee and its members shall bear responsibility for the decisions they take in accordance with the legislation of the Republic of Kazakhstan and the Company’s internal documents.

11. The Corporate Secretary shall be responsible for:

1. organizing the work of the Committee in accordance with these Regulations;

2. preparing draft agendas;

3. collecting and distributing to Committee members materials related to the approved agenda;

4. preparing draft minutes of Committee meetings, coordinating and signing them, and issuing extracts;

5. ensuring that Committee members and invitees are familiar with the Company’s Instruction on Safeguarding Confidential and Commercial Information.

12. Heads of the Company’s respective structural units shall bear responsibility for failure to submit, or for submitting improperly prepared, documents to the Corporate Secretary (the Corporate Secretary’s Office).

13. In accordance with the Company’s Instruction on Safeguarding Confidential and Commercial Information, the Chair and members of the Committee, the Corporate Secretary, employees of the Company invited to Committee meetings, and other invitees shall be responsible for disclosing or using for personal purposes any insider or other confidential information received in the course of Committee meetings.

4. Rights and duties of the Committee (and its members)

14. The Committee and its members shall have the right to:

1. within their competence and in the established manner, request and receive documents, reports, explanations, and other information from members of the Board of Directors, the Internal Audit Service, and other employees of the Company as necessary for their activities;

2. invite members of the Board of Directors, the Management Board, Board committees, and other persons to attend its meetings as observers;

3. participate in monitoring and reviewing the implementation of decisions and instructions of the Board of Directors on matters within the Committee’s remit;

4. where necessary, draft and submit to the Board of Directors proposals for amendments and supplements to these Regulations;

5. draft and submit to the Board of Directors for approval documents related to the Committee’s activities;

6. request that a Committee meeting be convened and submit issues for inclusion in the agenda;

7. request and receive from all structural units of the Company information and documents required for the Committee’s work, within the limits of its competence;

8. engage, in the prescribed manner, experts and consultants with the requisite professional knowledge to address specific matters within the Committee’s remit;

9. exercise other rights necessary to discharge the authority vested in the Committee.

15. The Committee and its members shall be obliged to:

1. act honestly and in good faith in fulfilling the tasks assigned to the Committee and to conduct their activities in the interests of the Sole Shareholder and the Company, in compliance with the laws of the Republic of Kazakhstan, the Charter, and the Company’s internal documents;

2. devote sufficient time to the effective performance of their duties;

3. regularly report to the Board of Directors on the results of the Committee’s activities;

4. formulate and submit to the Board of Directors such recommendations as they deem appropriate on any matters within the Committee’s competence whenever action or optimization is required;

5. maintain confidentiality and refrain from disclosing information about the Company that constitutes commercial and/or official secrets;

6. notify the Board of Directors of any changes in their status or the emergence of any conflict of interest in connection with decisions to be taken by the Committee.

5. Functions of the Committee

16. The functions of the Committee shall include:

1. preparing qualification requirements for candidates for Independent Directors, members of the Management Board, and the Corporate Secretary;

2. providing recommendations regarding candidates for Independent Directors, members of the Management Board, the Corporate Secretary, and other employees in accordance with the Company’s internal documents. Candidates for positions the election (appointment) to which falls within the exclusive competence of the General Meeting of Shareholders shall be reviewed by the Committee on the basis of the relevant provisions of the Company’s internal documents and/or requests (instructions) from shareholders;

3. developing a succession planning policy for members of the Board of Directors, the Management Board, Board committees, and the Corporate Secretary of the Company;

4. analyzing the current composition of the Board of Directors in terms of balance of skills and competencies and providing recommendations regarding the skills and competencies required for the Board;

5. evaluating candidates for the Management Board and other senior executives in accordance with the list approved by the Board of Directors;

6. preparing recommendations with respect to the Company’s leadership assessment and succession planning policies;

7. conducting preliminary reviews of the key performance indicators used for motivating members of the Management Board and the Corporate Secretary, as well as monitoring their achievement;

8. preparing recommendations on the criteria for evaluating members of the Management Board and other senior executives in accordance with the list approved by the Board of Directors;

9. evaluating succession planning programs and the formation of the talent pool;

10. making recommendations regarding the remuneration policy and structure for Directors, members of the Management Board, the Corporate Secretary, and other employees in accordance with the Company’s internal documents;

11. making recommendations on an annual basis regarding the determination of individual remuneration for Directors, members of the Management Board, the Corporate Secretary, and other employees of the Company in accordance with the Company’s internal documents;

12. submitting proposals to the Board of Directors regarding changes to the remuneration of Directors, members of the Management Board, and the Corporate Secretary;

13. making recommendations regarding the appointment, term of office, early termination of powers, and determination of the salary and remuneration conditions of the Corporate Secretary;

14. making recommendations on the composition and term of office of the Company’s executive body, the election of its members, and early termination of their powers;

15. reviewing the list of senior executive positions of the Company and its subsidiaries and affiliates, the appointment or approval of which is subject to the Board of Directors;

16. submitting proposals regarding the determination of salaries, compensation, and bonus arrangements for the head and members of the executive body;

17. reviewing the Company’s internal regulations on employee remuneration;

18. reviewing and approving standard provisions on the remuneration of members of the Board of Directors and the Management Board (sole executive body) of the Company’s subsidiaries and affiliates, and providing relevant comments and proposals;

19. conducting comparative analysis of the remuneration levels and policies for Directors, members of the Management Board, the Head of the Internal Audit Service, and the Corporate Secretary in Kazakhstani and foreign companies of comparable scale and business activity, and informing the Board of Directors accordingly;

20. providing recommendations on the engagement of an external remuneration consultant;

21. making recommendations to the Board of Directors on whether Directors (except Independent Directors and Directors who are public officials), members of the Management Board, and other employees of the Company whose appointment or approval is subject to the Board of Directors may simultaneously work for and/or hold positions in other organizations;

22. submitting to the Board of Directors an annual report on the activities of the Appointment and Remuneration Committee;

23. holding meetings with the Company’s talent pool;

24. making recommendations on the composition and term of office of the governing bodies of the Company’s subsidiaries and affiliates, the election of their members and early termination of their powers, as well as the determination of remuneration and reimbursement of expenses for members of the governing bodies of subsidiaries and affiliates for the performance of their duties;

25. conducting job evaluations of members of the Management Board and the Corporate Secretary of the Company, and submitting proposals to the Board of Directors regarding the approval of grades for members of the Management Board and the Corporate Secretary;

26. making recommendations to the Board of Directors on other matters within the Committee’s competence, in accordance with instructions from the Board of Directors and/or the provisions of the Company’s internal documents;
27. Analysis of the employee remuneration policy and related policies, as well as coordination of incentive and remuneration measures, taking them into account when determining the executive director’s remuneration policy.
6.Requirements for the composition and procedure for formation of the Committee

17. The Committee shall consist of at least three (3) members, the majority of whom must be independent directors.
          18. The Chairman of the Management Board and members of the Management Board may not be elected to the Committee. The Chairman of the Committee shall be the Chairman of the Board of Directors; 
19. Committee members shall possess industry expertise, as well as experience in human resources and corporate governance.

20. The Board of Directors shall determine the number of Committee members, the term of its authority, and shall elect the Chair and members of the Committee. The Chair and members of the Committee shall be elected by a majority of votes of the members of the Board of Directors of the Company.

21. In the absence of the Committee Chair, the duties shall be performed by one of the Committee members who is an independent director, elected at the Committee meeting by open vote and by a simple majority of the Committee members present at the meeting.

22. If necessary, the Committee may include non-voting experts possessing the professional knowledge required for the Committee’s work. Experts with industry-specific professional experience and qualifications, consistent with the Committee’s objectives, tasks, and authority, may be engaged to ensure the Committee’s effective functioning. The role of such experts is to provide the Committee members with the necessary information when making decisions, drawing on their specialized knowledge and expertise, which enables the Committee to thoroughly review matters and develop recommendations for the Board of Directors of the Company.

23. In the absence of the Corporate Secretary, the Committee may appoint a Secretary of the Committee, who shall perform the functions of organizational and informational support for the Committee’s work.

24. The term of office of the Committee members shall coincide with their term of office as members of the Board of Directors, and may be revised by the Board of Directors as necessary.

25. The Board of Directors may, at its discretion, terminate the powers of all or individual Committee members prior to the expiration of their term. Early termination of a Committee member’s powers at his or her own initiative shall be effected by a decision of the Board of Directors, based on a written request submitted by the Committee member to the Chair of the Board of Directors.

9 Chairman of the Committee
26. The Chairman of the Committee shall lead the work of the Committee, and in particular:

1) presides over the meetings of the Committee;

2) approves the agenda of the Committee meetings, including the content of matters to be submitted for discussion;

3) organizes the discussion of matters at the Committee meetings and hears the opinions of individuals invited to participate;

4) maintains regular contact with members of the Board of Directors and the Company’s structural units in order to obtain the most complete and reliable information necessary for the Committee’s decision-making, and to ensure effective interaction with the Board of Directors;

5) allocates responsibilities among the Committee members and gives assignments related to the in-depth review of issues and preparation of materials for consideration at Committee meetings;

6) ensures and coordinates the implementation of the Committee’s decisions;

7) oversees the process of evaluating the Chairman of the Board of Directors of the Company;

8) oversees the process of evaluating the effectiveness of the Committee as part of the overall assessment of the effectiveness of the Company’s Board of Directors;

9) provides quarterly reports to the Board of Directors on the Committee’s activities and informs the Board of Directors of material issues at its subsequent meetings following their identification.
10)  prepares a report on the Committee’s activities and, at a separate meeting, reports to the Board of Directors on its annual performance results. The Chairman of the Board of Directors has the right to request the Committee, at any time during the year, to provide information on its activities
8. Terms and Procedures of the Committee’s work

27. Materials for consideration at a Committee meeting (hereinafter – “materials”) shall be prepared by the structural unit initiating the Committee meeting.

28. Materials must be duly coordinated with the relevant structural units and, where necessary, with Committee members. Documents submitted for consideration by the Committee may be approved via the electronic document management system.

29. Materials shall include the following:

1. an explanatory note containing the necessary information on the proposed matter;

2. a draft resolution for review and decision-making;

3. necessary calculations and justifications for the proposed resolution (if required);

4. the wording of the matter to be considered by the Committee, as well as the position, surname, first name and patronymic of the presenter;

5. a list of individuals proposed to be invited to the meeting for the purpose of reviewing the matter, indicating their full names, organization, and position (if necessary);

6. other relevant materials.

30. A memorandum with the attached materials shall be submitted to the Corporate Secretary no later than seven (7) business days prior to the Committee meeting.

31. Materials submitted by the Company’s structural units to the Corporate Secretary after the established deadline shall not be included in the agenda and shall be carried over to the next meeting.

32. The Corporate Secretary shall verify the completeness of the materials in accordance with Clause 34 of these Regulations. If the submitted materials do not meet the required form, the Corporate Secretary shall request revisions or the submission of additional materials.

33. The Corporate Secretary shall ensure the preparation and holding of Committee meetings, the collection and organization of materials, the timely distribution of notices of meetings, agendas and materials to Committee members and invitees, the keeping of minutes, the preparation of draft resolutions, and, as necessary, the issuance of extracts from minutes, as well as the subsequent storage of all relevant materials. The Corporate Secretary shall also ensure that Committee members receive the information necessary for their work.

34. The Corporate Secretary, together with the Chair of the Committee, shall prepare the annual plan of regular meetings for the current year, taking into account the Board of Directors’ meeting schedule, monitor the implementation of the Committee’s resolutions and plans, and annually prepare a report on the Committee’s activities, which shall be submitted to the Board of Directors and included in the Company’s annual report.

35. The Committee shall operate in the form of meetings. Meetings shall be held in accordance with the annual work plan aligned with the work plan of the Board of Directors and approved by the Committee. Committee meetings shall be held at least four times a year, with extraordinary meetings convened as necessary.

36. An extraordinary meeting of the Committee may be convened at the initiative of the Chair of the Committee, at the request of any Committee member, the Board of Directors, or upon written request of the Chair of the Management Board. Such a request to convene an extraordinary meeting must be duly formalized and submitted to the Corporate Secretary no later than ten (10) business days prior to the proposed date of the extraordinary meeting.

37. Meetings of the Committee shall be convened with the mandatory invitation of the person who submitted the respective request.

38. If the Chair of the Committee refuses to convene a meeting, the initiator may submit the request to the Board of Directors of the Company, which shall be obliged to convene the meeting of the Committee.

39. A notice of the Committee meeting, together with the agenda, shall be sent to all participants no later than seven (7) days prior to the scheduled date of the meeting.

40. A meeting of the Committee shall be deemed valid if at least half of the Committee members are present.

41. Committee resolutions may be adopted by in-person, absentee, or mixed voting, including by means of audio or video conference.

42. In the case of in-person voting, the Chair and members of the Committee may decide that voting on agenda items shall be carried out only in the presence of Committee members entitled to vote. In such cases, experts and other invited persons may attend the meeting as observers during the discussion of items, but shall leave the meeting room at the time of voting.

43. An employee of the Company’s Internal Audit Service shall be required to attend Committee meetings. Such employee may be appointed as a non-voting expert.

The Internal Auditor appointed as a non-voting expert shall review the meeting materials in advance and shall be entitled to provide an expert opinion on them.
Other third parties may also attend the Committee meetings without voting rights if invited by the Chair of the Committee.

44. Committee resolutions shall be adopted by a simple majority of votes of all Committee members. In the event of a tie, the Chair of the Committee shall have the casting vote.

45. Proxy voting by Committee members, including transfer of votes to other Committee members, shall not be permitted. The Corporate Secretary shall have no voting rights.

46. Each Committee member may record a dissenting opinion, which shall be attached to the minutes of the Committee resolution. If a resolution cannot be adopted on specific matters due to conflicts of interest of certain Committee members, this fact shall be recorded in the minutes of the Committee meeting.
47. When a meeting of the Committee is held in absentia (by written ballot):

1. the decision to conduct absentee voting shall be taken by the Chair of the Committee, who shall determine the deadline for submitting votes;

2. ballot sheets (Appendix 2) and supporting materials (other relevant information) shall be delivered to the Committee members via the electronic system or in person no later than two (2) business days from the date on which the decision on the voting procedure was adopted;

3. when distributing ballot sheets to the Committee members, the Corporate Secretary shall certify their correct and uniform preparation by affixing a signature;

4. based on the returned ballot sheets containing the voting results of Committee members, the Corporate Secretary shall prepare the minutes of the absentee meeting of the Committee, reflecting the results of voting on each agenda item and recording the fact of adoption (or non-adoption) of resolutions.

9. Minutes of the Committee meeting
48. The minutes of the Committee meeting (Appendix 1) shall specify:

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

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

3. the agenda;

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

5. matters put to the vote and the voting results;

6. the resolutions adopted.

49. The minutes of an in-person meeting shall be endorsed (“for,” “against,” “abstained”) by all Committee members present and signed by the Chair and the Corporate Secretary.

50. The minutes of an absentee meeting shall be signed by the Corporate Secretary and submitted for signature to the Chair of the Committee. The date of the minutes of an absentee meeting of the Committee shall be the deadline for submitting ballot sheets. Ballot sheets shall be attached to the minutes of the absentee meeting.

51. Resolutions adopted at the Committee meeting shall be communicated by the Corporate Secretary to all Committee members and the relevant structural units of the Company within no later than three (3) business days from the date of signing the minutes.

52. Originals of the signed minutes (together with ballot sheets, in the case of an absentee meeting) and the supporting materials submitted for consideration at the Committee meeting shall be kept by the Corporate Secretary, with a copy filed in the case record. Copies of the minutes may, upon request, be provided to the Chair, all Committee members, and the relevant structural units of the Company.

53. Upon expiration of the retention period specified in the file classification schedule, all records shall be transferred by the Corporate Secretary to the Company’s archive on the basis of a transfer and acceptance act, in accordance with the Company’s internal documents governing record management.

10. References
54. These Regulations have been prepared and shall be governed in accordance with the laws of the Republic of Kazakhstan and the following internal documents of the Company:

1. the Company’s Charter;

2. the Company’s Corporate Governance Code;

3. the Regulations on the Board of Directors of the Company;

4. the Rules for the Management of Internal Documentation of the Company;

5. the Instruction on Ensuring the Protection of Confidential and Commercial Information within the Company.

11. Forms of documents and records

	55. The following forms constitute an integral part of these Regulations:

№
	Title of form/record
	Document/record ID
	Responsible officer
	Place of storage
	Retention period

	1
	Minutes of in-person/absentee meeting of the Appointment and Remuneration Committee
	FZ 01 SE-PL-04/01
	Corporate Secretary
	Corporate Secretary’s Office
	In accordance with the File Classification Schedule

	2
	Absentee voting ballot of the members of the Appointment and Remuneration Committee
	FZ 02 SE-PL-04/01
	Corporate Secretary
	Corporate Secretary’s Office
	In accordance with the File Classification Schedule


Exhibit 1

FR 01 SE-PL-04/01

Minutes of in-person/in absentee meeting of the Appointment and Remuneration 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) 
Exhibit 2

FR 02 SE-PL-04/01

Absentee voting ballot of the members 
of the Appointment and Remuneration Committee
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 deadline for submission of the signed ballot to the Corporate Secretary:

«______»__________20___ .

This ballot must be delivered to the following address: 

Member of the Committee ____________________                                        _______________________

                                                   (signature is obligatory)                                                             (Full name)

«______»________________20___ .
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