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The list of terms and abbreviations
	Term
	Definition

	Stakeholders
	Individuals, legal entities, or groups of individuals or legal entities that affect or may be affected by the organization’s activities, products or services, and related actions, by virtue of applicable laws and regulations, agreements (contracts), or indirectly. This definition does not include all those who may simply be aware of the organization or express an opinion about it. The definition does not include all those who may be familiar with the organization or express an opinion about it. The principal stakeholders include shareholders, employees, customers, suppliers, government authorities, subsidiaries, bondholders, creditors, investors, public organizations, and the population of the regions in which the Company operates.

	AC
	Audit Committee

	ARC
	Appointment and Remuneration Committee

	Code
	The Corporate Governance Code of Samruk-Energy JSC, approved by Resolution No. 22/15 of the Management Board of Samruk-Kazyna JSC dated 27 May 2015 (Minutes No. 22/15).

	Corporate Governance Diagnostics Methodology
	The Methodology for Diagnosing Corporate Governance in Legal Entities in which more than 50% of the voting shares are directly or indirectly owned by Samruk-Kazyna JSC, approved by Resolution No. 35/16 of the Management Board of the Fund dated 26 September 2016.

	ID
	Independent Director – a member of the Board of Directors with sufficient professional competence and independence to make independent and objective decisions free from the influence of individual shareholders, the executive body, and other stakeholders. Requirements for independent directors are established in accordance with the Law of the Republic of Kazakhstan “On joint-stock companies” and set out in the Company’s Charter.

	Company
	Samruk-Energy JSC

	Evaluation
	Evaluation of the performance of the Board of Directors and its committees, the Chair, members of the Board of Directors, and the Corporate Secretary

	RK
	Republic of Kazakhstan

	BoD
	Board of Directors

	Fund
	Sovereign Wealth Fund “Samruk-Kazyna” JSC









1. GENERAL PROVISIONS

[bookmark: bookmark1]1. This Methodology regulates the process of evaluating the performance of the Board of Directors and its committees, the Chairman, members of the Board of Directors and the Corporate Secretary of the Company.
2. The Methodology was developed in accordance with the Law of the Republic of Kazakhstan "On joint-stock companies", Code,  Methodology for the diagnosis of the corporate governance, and the leading practice in the field of corporate governance.
3. Evaluation is one of the main tools for increasing the professionalism of the BoD and its individual members. Evaluation is mandatory for both independent directors and shareholder representatives. The results of the evaluation are taken into account in the re-election or early termination of the authority of the members of the BoD.

1.1. Purpose and objectives of the evaluation of the BoD

4. The purpose of the evaluation is to improve the quality and effectiveness of the work of the BoD, their committees, Chairmen, each member of the BoD and Corporate secretaries, and, consequently, increase the contribution of the BoD to the long-term growth and sustainable development of the organization.
5. Objectives of the evaluation are:

· Conducting an analysis of the effectiveness of the BoD based on common principles and criteria;
· Determination of the effectiveness of the work of the BoD as a whole, its Committees, the Chairman, each member of the BoD and the Corporate secretary;
· Identifying the strengths and weaknesses of the work of the BoD in comparison with the best international practices and standards, as well as the identification of hidden reserves and unused capacity of the BoD;
· Identification of directions and measures to further improve the work of the
BoD;
· Forming the optimal composition of the BoD based on the necessary balance of experience, knowledge, skills and personal qualities of its members.

1.2. Evaluation principles (criteria)
6.	Evaluation should be carried out in accordance with the following principles
(criteria):
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· Regularity - the evaluation is mandatory on an annual basis, an independent evaluation is conducted at least once every three years;
· Complexity - the effectiveness of the work of the BoD is related to the effectiveness of the BoD functioning as a collegial decision-making body. In this regard, a complex evaluation is needed, which includes evaluation of the work of the BoD and its committees, the Chairman, the Corporate Secretary and each director individually;
· Continuous improvement - in order to improve the effectiveness of the BoD, it is necessary to constantly develop and optimize its activities. The results of the evaluation should be compared with the results of the previous years in order to determine the dynamics. In addition, all directors should comply with the time framework set in the evaluation plan and timely provide feedback;
· Realistic - the evaluation is conducted on the basis of the involvement, openness and honesty of all directors and representatives of organizations. Answers should reflect the real situation, as it is perceived by the respondent;
· Confidentiality - confidentiality should be maintained for all participants, the results are provided only in a generalized form, without reference to the opinions of the respondents.


Section 2. APPROACHES AND STAGES OF EVALUATION

2.1 Types and methods of evaluation
7. The evaluation is divided into several stages, the end result of evaluation is to increase the effectiveness of the BoD, directors and Company in general. The obtained results and the drawn conclusions should be meaningful, realistic and applicable in practice.
8.The evaluation of the BoD is held once a year by the BoD's own forces (self-evaluation) and at least once every three years with the involvement of independent consultants.
9.No director should be involved in the evaluation of his / her performance, except for his / her participation in questionnaires and/or interviewing.

[bookmark: bookmark6]2.2. Participants of the evaluation and their role
10.The following persons/groups are evaluated annually:

· The BoD as a whole;
· The BoD committees;
· The BoD Chairman;
· Each director individually;
· The Corporate Secretary.

11.The Chairman of the BoD is responsible for the entire process, chooses an approach and monitors the implementation of the Action Plan for the development of the BoD, formed on the basis of the evaluation (if required) 

12. The Chairman of the ARC and Senior Independent director are responsible for the process of evaluating the Chairman of the BoD and is acting as a link between the directors and the Chairman of the BoD.
13. Chairmen of committees are responsible for the process of evaluating the effectiveness of the committees they lead.
14. In case of external evaluation, an independent consultant acts as a moderator and methodologist. The consultant organizes and coordinates the process. Expertise, professional knowledge and practical experience in this field provide a high level of analysis and quality of work.
15. The Corporate Secretary is responsible for the preparation of the questionnaires prior to the self-evaluation, as well as for the preparation of statistical data on (not limited to):

· Statistics of attendance of the BoD members of BoD and committees meetings;
· Implementation of the Annual Plan of the BoD;
· The number of the BoD and committee meetings;
· The number of in-person and in-absentia meetings of the BoD and committees;
· Average duration of meetings of the BoD and committees;
· The average number of items on the agenda;
· The average length of discussions on the items of agenda of the meetings of the BoD and committees;
· Participation of the members of the BoD in committees;
· Implementation of activities to develop the BoD based on the results of previous evaluation, etc.

16. The corporate secretary is also responsible for providing aggregate evaluation results to those responsible for the evaluation, and providing prepared calculations to the Chairman of the BoD for preparation of the report on the results of the evaluation.
17. Estimating of ratings by components, objectives and the overall rating of the evaluation, and for consolidating the results of the mutual evaluation (questionnaire 360) shall be made by the Internal Audit Service of the Company. 
18. Active participation, openness, honesty and involvement in the process of each director are critical factors in the successful conduct of the evaluation.
19. A detailed description of the role of each participant at each stage of the evaluation is provided in Appendix 1.


2.3. Approaches to self-evaluation
20. In order to ensure the uniformity of approaches, principles and criteria, the evaluation is carried out on the basis of Section 1 of the approved Methodology for diagnosing of the corporate governance "The effectiveness of the Board of Directors and the Executive body".
21. The section of the Methodology for diagnosing of the corporate governance "The Effectiveness of the Board of Directors and the Executive Body" unites a number of objectives, divided into components. Objectives, components, respondents, as well as those responsible for the evaluation by component, are presented in Appendix 2.
22. Each component is evaluated by a set of criteria that are consistent with the principles and provisions of the Code.
23. Before the evaluation, the Corporate Secretary prepares questionnaires for respondents in accordance with Appendix 2.
24. In order to evaluate a component, it is necessary to analyze the extent to which the subject of the evaluation corresponds to each criterion in the framework of this component. In this case, you need to rely on personal opinion.
25. Based on the above principles and using expert evaluation, it is necessary to evaluate each criterion on the following scale:

	Criteria
	Evaluation

	Fulfilled 
	1

	Not fulfilled 
	0


26. Based on the scores of each criterion evaluation, the rating of each component is formed, by determining the percentage of fulfilled criteria to the total number of criteria.
27. The rating of each objective and the final rating is made up of the rating of the components and objectives included in it, multiplied by the specific weights of the corresponding component and objective, presented in Appendix 2.
28. Thus, as a result of the evaluation of the BoD, the final rating of the effectiveness of the Company`s BoD is formed. Below is an explanation of the overall rating:
	Rating
	Description
	Compliance with the requirements of the
Methodical recommendations,%

	ААА
	The BoD meets in all material respects all of the established criteria, and there is sufficient evidence that the BoD is operating effectively
	100%

	АА
	The BoD meets in all material respects almost all of the established criteria, and there is sufficient evidence that the BoD is operating effectively
	90% - 99%

	А
	The BoD meets in all material respects the overwhelming majority of the established criteria, and there is sufficient evidence that the BoD is operating effectively
	80% - 89%

	ВВВ
	The BoD meets in all material respects most of the established criteria, and there is sufficient evidence that the BoD is operating effectively
	70% - 79%

	ВВ
	The BoD meets in all material respects most of the established criteria, but there is insufficient evidence that the BoD is operating effectively
	50% - 69%

	В
	The BoD does not meet most of the established criteria; There is insufficient evidence that the BoD is effective
	30% - 49%

	С
	The BoD meets a limited number of established criteria; There is insufficient evidence that the BoD is effective
	0% - 29%



29. In addition to self-evaluation conducted in accordance with the the Methodology for diagnosing of the corporate governance, members of the BoD also conduct a mutual performance evaluation (questionnaire 360) according to the template provided in Appendix 3. For confidentiality purposes, it is recommended that this evaluation be conducted in the form of an anonymous electronic survey.

2.4. Approaches to independent evaluation
30. External evaluation, among other things, involves the conduct of following stages by an independent consultant: 

· Interviews with stakeholders. Interviews are conducted with all directors, the Corporate Secretary, Management representatives and key stakeholders (if necessary).
· Analysis of internal regulations and materials. An indicative list of information and documents that can be requested and reviewed by the consultant during the independent evaluation is provided in Appendix 4.
· Attendance of the BoD meetings. According to the decision of the Chairman of the BoD, during the external evaluation, a consultant can participate in the meeting of the BoD as an observer. Based on the results of the observations, the consultant makes an opinion on the atmosphere of the meeting, the relationship between the members of the BoD, the style and productivity of the discussions, the involvement of directors in the decision-making process, possible areas for optimizing the work of the BoD and its members in accordance with the established criteria of this Methodology.
Evaluation of performance of the Corporate Secretary. The evaluation of the Corporate Secretary is based on the analysis of the materials, as well as interviews with the members of the BoD. The summarized data are discussed at the Consultant's meeting with the Chairman of the BoD and the Corporate Secretary. 
It is recommended to apply provisions of present Methodology in case of independent evaluation.
· 
31. The independent evaluation should be based on the analysis, the consultant's collected supporting documents and materials, as well as information obtained during the interview, and should reflect the following:
· How much the BoD and its work comply with the requirements, standards and established procedures, based on the analysis of quantitative indicators (for example, the proportion of independent directors, the frequency of in-person meetings, etc.); and
· To what extent the BoD and its work contribute to increasing the efficiency of the activities and shareholder value of the Company and meets the interests of the Company itself, its shareholders and other stakeholders.
32. In the case of an independent evaluation, the BoD should take into account the potential risk of a conflict of interest in the event that the evaluation is conducted by a consultant who provides other professional services to the Comapny. The degree of independence of such a consultant should be the subject of a separate review by the BoD.
33. In order to ensure high standards and objectivity of independent evaluation, it is recommended that consultants be employed meet the minimum requirements set out in Appendix 5 in accordance with the procedures established for the Company for procurement of services.

SECTION 3. RESULTS AND TIME FRAMES OF THE EVALUATION

3.1. Results of the evaluation
34. Based on the results of the evaluation, a report is prepared for consideration at the meeting of the BoD, which contains the following data (not limited to):

· Message from the Chairman of the BoD on the results of the evaluation;
· Information on the amount of work performed (in the case of an independent evaluation), persons who participated in the evaluation;
· Statistics of attendance of the BoD members of meetings of the BoD and committees, the implementation of the Annual Plan of the BoD, the number of meetings of the BoD and committees, the number of in-person/in-absentia of the BoD and committees, the average duration of the meetings of the BoD and committees, the average number of issue on the agenda, the average duration of discussions of issues on the agenda of meetings of the BoD and committees, the participation of the members of the BoD in committees, the implementation of activities for the development of the BoD according to the results of previous evaluation, etc .
· Rating: final, in the context of objectives and components;
· Excerpts from the results of the evaluation of the previous period, if any;
· Strengths and weaknesses identified as a result of the evaluation in the context of the following components:
· Defining strategy, risk management, performance management and the impact of the BoD on all key business decisions; 
· Chairman of the BoD; 
·  Senior Independent Director; 
·  Corporate Secretary;
· The BoD committees: structure, composition and work dynamics; 
·  Balanced composition of the BoD: size, composition, accessibility and tenure;
· Activities of the BoD: schedule and agenda of meetings, materials for meetings of the BoD, dynamics of the work of the BoD, remuneration;
·  Executive body: selection and appointment, remuneration, duties and efficiency;
· Evaluation of the activities of the BoD: nomination, selection and election procedures, induction and training program for members of the BoD.
· Key findings of the evaluation and issues for discussion on the BoD meeting in the areas above;
· Action Plan for the development of the BoD.
35. The report should not contain appraisal results for directors or the entire BoD as a whole. The report includes actual and objective conclusions regarding the data obtained from the analysis of questionnaires, as well as documents and individual interviews in an independent evaluation.
36. The draft report is discussed by the BoD Chairman and ARC Chairman.
1. In addition to the above-mentioned report, the following documents are prepared based on the results of the evaluation:
· Individual information for each member of the BoD on the directions of professional development and increasing the involvement and contribution to the work of the BoD, developed following the results of the 360 evaluation;
· Information for inclusion in the Annual report.
38. The Action Plan for the development of the BoD is monitored by the Chairman of the BoD and the Corporate Secretary. This plan should be long-term, and in it should be updated annually, taking into account the results of subsequent annual evaluation.
39. The results of the evaluation should be discussed at a private meeting of the BoD, in which only the directors are present, as well as the Corporate Secretary and, in case of an independent evaluation, the Consultant.
40. At this meeting, the directors should conceptually discuss their work, identify factors that have reduced the effectiveness of their work, and suggest ways to increase efficiency.
41. The results of the evaluation can serve as the basis for re-electing the entire composition of the BoD or its individual member, reviewing the composition of the BoD and the amount of remuneration to the members of the BoD. In the event of serious shortcomings in the performance of individual members of the BoD, the Chairman of the BoD should consult with the Sole Shareholder.
3.2. The procedure for information disclosure on the evaluation
42. The BoD in the annual performance report reflects how the evaluation of the BoD have been carried out and measures taken, and also encloses a copy of the evaluation report. If an independent consultant is involved, it is indicated whether they have provided other advisory services to “Samruk-Kazyna” JSC and the Company over the past three years.  This report will be submitted to the shareholders on the annual general meeting (hearings). 
43.	It is recommended to determine the format of announcing the information about carrying out an evaluation, intended for public disclosure (in a company's annual report, on the website and other).
[bookmark: bookmark12]3.3	Recommended frequency and time frames of the evaluation
44. The BoD is evaluated once a year by the BoD itself and every three years with the involvement independent consultants.   
45. If in the reporting period the organization conducted diagnostics of corporate governance, in order to avoid duplication of processes, there is no need to conduct a separate evaluation for a corresponding reporting period.
46. The evaluation process takes about 3 months. By this time, the final version of the report should be ready. The BoD approves the report before the annual general meeting of shareholders. Thus, the evaluation process begins at the beginning of the year following the reporting year and at the beginning of the second quarter of the year following the reporting year a final report is prepared for consideration at the meeting of the BoD. See the Appendix 1 for indicative evaluation schedule.



[bookmark: bookmark13]Appendix 1. The roles of key participants in the evaluation of the BoD and the indicative evaluation schedule

	№
	Action
	Independent evaluation
	Self-evaluation
	Timing

	1.
	The decision on the BoD evaluation
	The Chairman of the BoD initiates the consideration of the issue on an external evaluation or self-evaluation of the BoD.
	

	2.
	Choice of Consultant
	■	The   Corporate   Secretary   prepares and coordinates with the Chairman of the BoD the technical specification and materials for the tender;
■	The Company selects a Consultant based on internal procedures.
	None
	July-December of the reporting year

	3.
	Approval of the plan and approach to the evaluation
	■	The Consultant meets with the Chairman of the BoD, proposes a plan, an approach to the evaluation, a list of persons for interviews;
■	The Chairman of the BoD approves the plan and approach to the evaluation;
■	The   Corporate   Secretary   monitors the implementation of the plan.
	■	The Corporate Secretary proposes a plan and approach to the evaluation;
■	The Chairman of the BoD approves the plan;
■	The   Corporate   Secretary   monitors the implementation of the plan.
	

	4.
	Questionnaire survey
	■	The Corporate Secretary sends questionnaires to the members of the BoD;
■	Members   of  the   BoD   fill   out the questionnaires on time and send them to the Consultant;
■	The consultant analyzes the questionnaires to prepare for interviews with the members of the BoD. The final data of the questionnaire analysis are included in the report only in a generalized form.
	■	The    Corporate    Secretary    sends out questionnaires to the members of the BoD;
■	Members   of  the   BoD   fill   out the questionnaires on time and send them to the Corporate Secretary;
■	The   Corporate   Secretary   submits these questionnaires to the Internal Audit Service for analysis.  The final data are provided to the Chairman  of the  BoD   and  Chairmen of committees according to their competence in a generalized form.
* By the decision of the Chairman of the BoD, the collection and analysis of questionnaires can be transferred to an external organization. At the same time, electronic tools are used to maintain confidentiality. The final results are provided to
	January-February of the year following the reporting year



	
	
	the Chairman of the BoD and the Corporate Secretary only in a generalized form.

	5.
	Analysis of
internal
documents
	■	The   Corporate   Secretary   provides the necessary internal documents for the Consultant;
■	The   Consultant   analyzes   the internal documents.
	■ The Corporate Secretary analyzes the internal
documents and prepares for the Chairman of the
BoD a statistical report on the work of the BoD:
· Statistics of attendance of BoD members of the
meetings of the BoD and committees;
· Implementation of the Annual Plan of the
BoD;
· The number of meetings of the BoD and committees;
· Number of in-person/in-absentia meetings of
the BoD and committees;
· Average duration of meetings of the BoD and
committees;
· Average number of issues on the agenda; 
·  The average duration of discussions on issues on the agenda of the meetings of the BoD and committees;
· Participation of the members of the BoD in committees;
·  Implementation of activities to develop the BoD based on the results of previous evaluation; 
·  Other as agreed with the Chairman of the BoD.

	6.
	Interview
	The Consultant conducts individual interviews with the Chairman of the BoD, members of the BoD and the Corporate Secretary, as well as with other persons in consultation with the Chairman of the BoD.
	■	The Chairman of the BoD conducts an interview with each member of the BoD. The meeting discusses issues of optimizing the activities of the BoD, considering the contribution of each director to the work of the BoD and the need for his/her professional development;
■	The Chairman of the ARC holds a discussion of the work of the Chairman of the BoD with each member of the BoD.

	
	
	
	■ The Chairman of the ARC meets with the Chairman of the BoD to discuss the results of the evaluation of the Chairman of the BoD.
	

	7.
	Preparation of the report
	■	The Consultant prepares the draft report and discusses it with the Chairman of the BoD;
■	The final version of the report, taking into account the clarifications and additions, is sent to the Chairman of the BoD and the Corporate Secretary.
	■	The Chairman of the BoD prepares a report on the evaluation;
■	Members of the BoD, if necessary, prepare a professional development plan, developed based on the results of the evaluation of 360 and their discussions with the Chairman of the BoD;
■	The Corporate Secretary prepares the necessary materials at the request of the Chairman of the BoD.
	March of the year following the reporting

	8.
	Preparation of the Action plan for the
development of
the BoD
	■	The Consultant prepares a draft action plan for the development of the BoD;
■	The Corporate Secretary prepares comments on the draft plan for the development of the BoD;
■	The Consultant together with the Corporate Secretary discusses the draft plan with the Chairman of the BoD.
	The Corporate Secretary prepares a draft action plan for the development of the BoD on the basis of the evaluation report and discusses it with the Chairman of the BoD (if necessary)
	April of the year following the reporting

	9.
	Message on the evaluation of the BoD in the Annual report
	The Consultant prepares a draft report on the results of the evaluation for inclusion in the Annual report and sends it to the Chairman of the BoD and the Corporate Secretary.
	The Chairman of the BoD prepares a draft report on the results of the evaluation for inclusion in the Annual report.
	


	10.
	Presentation and approval of the results of the report, the Action plan for the
development of
the BoD,
message on the evaluation of the BoD for inclusion in the Annual report

	■	The consultant submits a report and a draft message for inclusion in the Annual report;
■	The Chairman of the BoD submits the evaluation report to the Sole Shareholder.
	■	The Chairman of the BoD submits a report and a draft message for inclusion in the Annual report;
■	The Chairman of the BoD submits the evaluation report to the Sole Shareholder. 
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	11.
	Implementation of the Action plan for the development of the BoD
	The Corporate Secretary monitors the implementation of the Action plan for the development of the BoD and informs the Chairman of the BoD.
	May of the year following the reporting



[bookmark: bookmark14]Appendix 2. Effectiveness of the Board of Directors and the Executive Body 1№
Components
Respondents
Responsible
Weight, %
1. The BoD plays a leading role in setting strategy, managing risk, steering performance and influencing all key 
Business solutions
20





1
Setting Strategy and Monitoring Progress
All BoD members
Chairman of the BoD
20
2
Identifying and Responding to Risk
All BoD members
Chairman of the BoD
20
3
Significant Transactions and Investments
All BoD members
Chairman of the BoD
20
4
Promoting Sustainable Development
All BoD members
Chairman of the BoD
10
5
Monitoring Business Performance
All BoD members
Chairman of the BoD
10
6
Developing People
All BoD members
Chairman of the BoD
10
7
Governing Subsidiaries
All BoD members
Chairman of the BoD
10
2. The BoD has strong and effective leadership which is focused on the long-term success of the Company
10
8
Chairman of the Board
All BoD members except the Chairman of the BoD
Chairman of the ARC
50


All BoD members except


9
Senior Independent Director
Senior Independent Director
Chairman of the BoD
20
10
Corporate Secretary
All BoD members
Chairman of the BoD
30
3. Committees of the BoD promote deep and careful consideration of issues within the BoD remit
15
11
Structure and Composition
Committee members
Chairmen of committees
30
12
Dynamics
Committee members
Chairmen of committees
25
13
AC
AC members
Chairman of the AC
25
14
ARC
ARC members
Chairman of the ARC
20
4. The BoD is well balanced in terms of its professional knowledge, experience, skills and independence
15
15
Size and Composition
ARC members, Chairman of the BoD
Chairman of the BoD
50
16
Availability and Tenure
ARC members, Chairman of the BoD
Chairman of the BoD
50
5. The operations of the BoD are formal, rigorous and transparent ensuring its effectiveness in all aspects of its role
20
17
Schedule and Agenda
All BoD members
Chairman of the BoD
30

1 Section "I. Effectiveness of the Board of Directors and the Executive Body" of Methodology for diagnostics of the corporate governance
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	№
	Components
	Respondents
	Responsible
	Weight, %

	18
	Board Papers
	All BoD members
	Chairman of the BoD
	30

	19
	Board Dynamics
	All BoD members
	Chairman of the BoD
	30

	20
	Remuneration
	All BoD members
	Chairman of the BoD
	10

	6. The Executive Body manages the daily operations of the Company and ensures that it fulfils the expectations of
	10

	the BoD and the Shareholders
	
	
	


	21
	Selection and Appointment
	ARC members, Chairman of the BoD
	Chairman of the ARC
	20

	22
	Executive Remuneration
	ARC members, Chairman of the BoD
	Chairman of the ARC
	20

	23
	Responsibilities
	ARC members, Chairman of the BoD
	Chairman of the BoD
	30

	24
	Performance
	ARC members, Chairman of the BoD
	Chairman of the BoD
	30

	7. The BoD regularly evaluates its effectiveness and ensures continuous improvement and relevance
	10

	25
	Board Assessment
	All BoD members
	Chairman of the BoD
	40

	26
	Nomination, Selection and Election
	All BoD members
	Chairman of the NRC
	35

	27
	Induction and Training
	All BoD members
	Chairman of the NRC
	25


21

[bookmark: bookmark15]Appendix 3. Questionnaire template for mutual evaluation of members of the Board of Directors


Individual evaluation Form
1. To be filled in by each of the members of the Board of Directors, subject to confidentiality. The results will be presented in a generalized form.
2. Each director should answer the following questions regarding the evaluation of the performance of each of his colleagues on the BoD, using a scorecard with the following values:

1 = requires significant improvement
2 = rather unsatisfactory
3 = medium/at an acceptable level
4 = stably good
5 = excellent

	No.
	Full name of BoD member to be evaluated
	Strategic thinking
	Professional experience
	Knowledge and understanding of the industry
	Preparedness to meetings 
	Fidelity to principles and ability to defend his/her point of view
	Team work
	Participation and contribution to the work of BoD and committees 
	Total score

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	



Please write your comments (if any) on individual directors/directors:

[bookmark: bookmark16]Appendix 4. Example documentation required for the evaluation
This list provides examples of the documentation and information that may be requested and reviewed by the Consultant during the evaluation of the BoD:

	№
	Name of document / information

	1
	Charter of the Company with all amendments (including draft documents)

	2
	Regulations relating to the GMS / Regulations on the interaction with the Sole Shareholder with all amendments (including draft documents)

	3
	Materials provided to Shareholders for GMS / Sole Shareholder

	4
	A sample notice convening the GMS

	5
	A sample ballot and power of attorney for voting at the GMS

	6
	Records of the GMS

	7
	Regulations relating to the BoD with all the changes and additions (including draft documents)

	8
	Minutes of meetings / Decisions of the BoD

	9
	Materials provided to the BoD to prepare for meetings

	10
	Other materials provided to members of the BoD and Shareholders, i.e. in addition to materials to prepare of the BoD and GMS

	11
	Minutes of meetings and work plans of Committees of the BoD (if any)

	12
	Materials provided to the Committees of the BoD to prepare for meetings

	13
	Regulations on the Committees of the BoD

	14
	Records of meetings of the BoD

	15
	Contracts with members of the current BoD

	16
	Regulations on the Executive Body with all amendments (including such draft documents)

	17
	Contracts with members of the Executive Body

	18
	Work Plan of the Executive Body

	19
	Minutes of the GMS / Sole Shareholder decisions

	20
	Minutes of meetings of the Executive Body

	21
	Work Plan of the BoD

	22
	Whistleblowing policy

	23
	Code of Business Ethics

	24
	Code of Corporate Governance

	25
	Policy on improvement of the skills of members of the BoD and attraction of experts

	26
	Policy on induction of newly elected members of the BoD

	27
	Policy for settlement of corporate conflicts

	28
	Policy on selection of candidates for the BoD

	29
	Policy on assessment of work and succession of management

	30
	Other documents governing the management and control bodies activity

	31
	Composition of the BoD and Committees of the BoD

	32
	Composition of the Executive Body

	33
	Information about members of the BoD, Committees of the BoD and the Executive Body:
-	Year of birth
-	Information on education (graduation year, specialisation)
-	Additional education or training courses (year of training, specialty),
-	Availability of professional certificates and qualifications
-	Information on work experience (for the maximum possible period of time, organization name, position, period of work, main duties)
-	For members of the Executive Body: information about the positions held in other organizations (position, organization)



	№
	Name of document / information

	
	-	For members of the BoD and its Committees: information about the positions held in other organizations (position, organization)
-	For members of the BoD and its Committees: information about the consulting services provided by members of the BoD

	34
	Dividend policy

	35
	Investment policy

	36
	Agreement between Shareholders

	37
	Orders of the CEO relating to corporate governance issues

	38
	Internal documents regulating the remuneration to Members of the BoD and the Executive Body

	39
	Development Strategy of the Company and the Medium Term Business (Development) Plan

	40
	Internal documents governing the strategic planning process, including the Regulations of the Strategic Planning Subdivision

	41
	Internal documents regulating the process of medium-term planning

	42
	Internal documents governing the budgeting process

	43
	Internal documents regulating the process of risk management, including Risk management policy, Policies, Regulations, Orders for managing individual risks, the Regulations of the Risk Management Subdivision, Risk Management Methodology

	44
	Approved risk register and risk map

	45
	Accounting policy

	46
	Annual Reports

	47
	Audit reports, reviews, prepared by audit firms as a result of the company performance

	48
	Records of inspections by state regulatory authorities

	49
	Documents governing the Company's Sustainable Development and relationships with stakeholders (strategy, stakeholder map, Principles (Declaration), collective agreement, agreements with the regional administrations, individual policies and relationships with stakeholders, etc.)

	50
	Regulations on Disclosure of Information

	51
	Provisions on Corporate Secretary

	52
	Provisions on the interaction with subsidiaries and affiliates

	53
	Approved organisational structure of the company

	54
	If necessary, contracts for transactions with interest

	55
	Reference lists and commitments signed by members of the BoD, provided for by internal documents

	56
	Information on QMS implementation and standards for environmental protection and industrial safety

	57
	Management reporting provided to the BoD, including those held outside of formal meetings of the BoD

	58
	Regulations governing the provision of management reporting and other information to the BoD

	59
	Information about advanced training of members of the BoD

	60
	Information about bringing experts to support the work of the BoD, including the issues on which they are involved

	61
	Information on dividends paid (the amount and due date, if the payments to shareholders were carried out at different times - it's required to specify)



[bookmark: bookmark17]Appendix 5. Minimum requirements for a Consultant engaged to provide services for independent evaluation of the BoD
1. The Consultant (hereinafter - "Contractor") shall use the best international practices of corporate governance, the requirements for corporate governance of the Organization for Economic Cooperation and Development (OECD) and the requirements of one or more of the following leading
stock exchanges (LSE, NYSE, NASDAQ, HKSE).
2. The Contractor must have a detailed program of services:

· a description of the proposed program for the provision of services, key stages of the project and a schedule for the provision of services;
· description of the project organization, including description of the necessary resources on the part of the Customer for the provision of services and a list of the Contractor's employees involved at each stage of the proposed service delivery program, specifying the work schedule of employees (in man-days), including indication of man-days conducting at the location of the Customer, the Diagnostic Companies and at the Contractor's office.
3. The Contractor has experience and resources to implement projects to analyze the effectiveness of the BoD and the Executive body with the involvement of specialists who have experience in comprehensive corporate governance analysis in Kazakhstan and outside Kazakhstan, including OECD countries, using OECD standards and the requirements of one or more of the
following leading stock exchanges (LSE, NYSE, NASDAQ, HKSE).
4. Requirements for the Contractor's team:

1) Experience in the evaluation of the BoD and its committees in at least 5 companies with a multi-divisional management structure, which together should include (the following all a, b, c): (a) a company / and in Kazakhstan; (b) a company / and in OECD countries; and (c) a company / and which is / are listed on one or more of the following major stock exchanges (LSE, NYSE, HKSE, NASDAQ). Here and below, companies with a multi-division management structure are understood as companies consisting of several units specialized in the areas of activity or geographically, which are confirmed by the corresponding description of the company;
2) Experience in analyzing the effectiveness of the process of planning and implementing strategies in at least 5 companies with a multi-divisional management structure, which in aggregate should include (the following a and b): (a) a company / and in Kazakhstan; (b) a company / and in OECD countries and the Russian Federation;
3) Experience in the provision of services for valuation of transactions and investment projects in at least 5 companies with a multi-divisional management structure, which in aggregate should include (the following a and b): (a) the company / and in Kazakhstan; (b) the company / and in OECD countries and the Russian Federation;
4) Experience in the provision of performance management services, including tools such as goal setting, efficiency, analysis of deviations, in at least 5 companies with a multi-division management structure, which in aggregate should include (the following all a, c): (a) the company / and in Kazakhstan; (c) the company / and in OECD countries and the Russian Federation;
5) Analysis of the effectiveness of corporate governance in holdings (Governance of Subsidiaries) in at least 5 companies with a multi-divisional management structure, which in aggregate should include (the following all a, b): (a) the company / and in Kazakhstan; (b) the company / and in OECD countries;
6) 
7) Experience in working or providing services as a corporate secretary in at least 5 companies that are listed on one or more of the following leading stock exchanges (LSE, NYSE, HKSE,
NASDAQ);
7) Experience in providing performance evaluation services to the Executive Body, including issues of short-, medium- and long-term motivation of the members of the Executive Body in at least 5 companies with a multi-divisional management structure, which in aggregate should include (the following all a, b ): a company / and in Kazakhstan; (c) a company / and outside of Kazakhstan, in OECD countries and the Russian Federation.
Team members must have ACCA or ICSA certificates. At the same time, both ACCA specialists and specialists with ICSA should be represented in the team.
Only full certification is counted and not intermediate stages / courses.

