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Regulations 

on Corporate Secretary of Joint Stock Company 

“Sovereign Wealth Company “Samruk-Kazyna” 
1. General Provisions
1. The present Regulations on Corporate Secretary of Joint Stock Company “Sovereign Wealth Company “Samruk-Kazyna” (hereinafter - the Regulations) were developed in accordance with the Legislation of the Republic of Kazakhstan and internal documents of Joint Stock Company “Sovereign Wealth Company “Samruk-Kazyna” (hereinafter – the Company).

2. Corporate Secretary shall be an employee of the Company, not a member of the Board of Directors or the Management Board of the Company who is appointed by the Board of Directors and is accountable to the Board of Directors of the Company.

3. Corporate Secretary shall act under the legislation of the Republic of Kazakhstan and internal documents of the Company.

2. Search, Appointment and Termination of Authorities of Corporate Secretary of the Company
4. The search of Corporate Secretary shall be carried out on the basis of the open and transparent procedures enshrined in the internal documents of the Company.

5. Corporate Secretary shall be appointed by the Board of Directors of the Company, upon the recommendation of the Chairman or members of the Board of Directors of the Company, by a simple majority of votes of the members of the Board of Directors of the Company present at the meeting. 

6. Appointment of Corporate Secretary and early termination of its authorities, determination of the term of authorities of Corporate Secretary, requirements for Corporate Secretary, its functions, operating procedure, size of the official salary of Corporate Secretary and terms of remuneration of Corporate Secretary is referred to the exclusive competence of the Board of Directors of the Company. 

7. The presence of the candidate for the position of Corporate Secretary at the meeting of the Board of Directors of the Company during decision-making to appoint a Corporate Secretary shall be compulsory.

8. Corporate Secretary should have the necessary professional qualifications and personal qualities sufficient to carry out his/her duties, in particular, he/she shall have:
1) higher professional education (in law and/or economy), the degree of master, MBA or additional education in governance (management) is preferable;

2) professional experience of at least 5 (five) years, including work experience related to corporate law, corporate finance or corporate governance is preferable;

3) professional experience of at least 5 (five) years at the executive positions; 

4) knowledge of legislative and other legal acts regulating activity of the Company as well as related to the fulfilment of the functional liabilities;

5) skills of the effective interaction with the public authorities of the Republic of Kazakhstan (Prime Minister’s Office, Executive Office of the President, National Bank, Ministry of Finance, Ministry of National Economy and Ministry of Economy);

6) ability to form expert opinion and elaborate specific proposals to improve effectiveness in the direction under supervision;

7) skills of negotiating (ability to convince, commitment to the search of mutual benefit) and communication skills (communication with the executives);

8) ability to identify risks and manage them by directions of the activity;
9) skills of systematization, recording and keeping documentation using state-of-art information technologies; 
10) skills of team work, leadership – openness to cooperation, skills of public speaking, ability to arrive at a consensus among various points of view and to hold constructive dialogue actively;

11) skills of high-quality legal due diligence;

12) managerial and analytical skills;

13) knowledge of the Kazakh and Russian languages; fluency in English;
14) sociability, emotional responsiveness, responsibility, ability to resolve conflicts among the participants of corporate relations, stress resistance, skills of negotiating, attention to details, ability to work in terms of tight schedule;

15) unblemished business reputation.

9. To consider the candidates for the position of Corporate Secretary, a nominee shall provide the following information to the Board of Directors of the Company of:

1) full name of the candidate;

2) date of birth;

3) education (primary and secondary), including the name of educational institution, the year end, specialty (skills), received degree (if applicable);

4) information about the work experience at least for the last 10 (ten) years;

5) information about the presence (absence) of affiliation to the Company;

6) information about the ownership of shares (shares of participation) of other organizations;

7) other information that may influence the decision on his/her appointment to the position of Corporate Secretary.

10. The employment contract with a person, appointed to the position of Corporate Secretary shall be concluded by the Chief Executive Officer of the Company in line with the Labor Law of the Republic of Kazakhstan on the basis of the decision of the Board of Directors of the Company.
11. The Board of Directors of the Company, in the manner prescribed by the Labor Law of the Republic of Kazakhstan, may at any time to decide on early termination of authorities of Corporate Secretary and the dissolution of an employment contract with him/her and appoint a new Corporate Secretary.

12. Corporate Secretary shall not be entitled to combine his/her activities with fulfilment of other functions in the Company, as well as to work in other organizations.
3. The Objectives of Corporate Secretary of the Company
13. The objectives of Corporate Secretary as part of its activities shall be:

1) monitoring of compliance of the bodies and officials of the Company with the laws of the Republic of Kazakhstan in the sphere of corporate governance and internal documents of the Company regulating corporate governance, improvement of policy and practice of corporate governance;

2) ensuring implementation of measures to prepare the decisions of the Sole Shareholder in accordance with the requirements of the legislation of the Republic of Kazakhstan and internal documents of the Company;

3) ensuring effective operation of the Board of Directors of the Company and its Committees;

4) providing storage, disclosure and submission of information about the Company;

5) providing clear and effective communication between the bodies of the Company.
4. Functions of Corporate Secretary of the Company
14. In order to execute the tasks of monitoring compliance of the bodies and officials of the Company with the laws of the Republic of Kazakhstan in the sphere of corporate governance and internal documents of the Company regulating corporate governance, improvement of policy and practice of corporate governance, the Corporate Secretary shall perform the following functions:

1) to monitor performance, compliance of the bodies and officials of the Company with the laws of the Republic of Kazakhstan in the sphere of corporate governance and internal documents of the Company regulating corporate governance, including control over the implementation of the Corporate Governance Code of the Company, preparation and submission of the report on compliance / non-compliance (specifying reasons) with the principles and provisions of the Corporate Governance Code of the Company that is included in the annual report of the Company to the Board of Directors of the Company;

2) to provide and organize consultations to the officials of the Company on the issues relating to the requirements of public authorities, the provisions of the legislation of the Republic of Kazakhstan and internal documents in the sphere of corporate governance;
3) to inform the Board of Directors of the Company’s activities in the sphere of corporate governance;

4) to participate in the development, compliance and periodic review of policies and practices of corporate governance of the Company;

5) to monitor and analyze current practices, trends, prospects of development in the area of corporate governance in the Republic of Kazakhstan and abroad, and submission (direction) of analytical certificates, information and recommendations to the officials, relevant bodies and Heads of structural subdivisions of the Company;

6) to participate in the preparation of an annual report to the Board of Directors of the Company on the state of corporate governance in the Company, on the performance of the requirements of the legislation of the Republic of Kazakhstan by the Company in the sphere of corporate governance and internal documents of the Company with the proposals of solutions aimed at improvement of corporate governance practices of the Company.

15. In order to execute the task of ensuring the implementation of measures to prepare the decisions of the Sole Shareholder in accordance with the legislation of the Republic of Kazakhstan and internal documents to the Company, Corporate Secretary shall perform the following functions:

1) to organize the preparation and collection of materials to be submitted for the consideration of the Sole Shareholder in accordance with the laws of the Republic of Kazakhstan, as well as to provide access to such material;

2) to contribute, if necessary, in preparation of the draft decisions of the Sole Shareholder of the Company.

In order to execute the task of ensuring the effective operation of the Board of
16. Directors of the Company and its Committees, Corporate Secretary shall perform the following functions:

1) to perform the functions of Corporate Secretary of the Board of Directors of the Company, established by the legislation of the Republic of Kazakhstan;

2) to ensure implementation of the induction program for the newly elected members of the Board of Directors of the Company and program of professional development for each member of the Board of Directors of the Company approved by the Board of Directors of the Company;
3) to introduce the first time elected members of the Board of Directors of the Company with the activities of the Company (the induction procedure) according to the internal documents of the Company governing the induction procedure, including explanation of existing rules of the Board of Directors of the Company and other bodies operating in the Company, to provide information on officials and organizational structure of the Company, its internal documents, decisions of the Sole Shareholder and the Board of Directors and other information relevant to the proper discharge of the obligations by the members of the Board of Directors of the Company;

4) to organize presentation meetings for newly elected members of the Board of Directors of the Company with the officials of the Company;

5) to develop jointly with the Chairman of the Board of Directors of the Company of the draft Work Plan of the Board of Directors of the Company for the relevant year;

6) to prepare draft agenda for the meetings of the Board of Directors of the Company with a proposal on the form of a meeting and submission them to the Chairman of the Board of Directors of the Company;

7) to provide proper preparation of materials on the agenda items of the meetings of the Board of Directors of the Company, including compliance with procedures of materials’ preparation, preliminary discussions (organization of preliminary discussions) with the officials, Internal Audit Service, Heads and employees of the structural subdivisions of the Company;

8) to send timely notification to the members of the Board of Directors of the Company on the meeting of the Board of Directors and the agenda of the meeting of the Board of Directors of the Company with the attachment of all necessary materials, as well as notification of invited persons to the meeting;

9) to minute meetings of the Board of Directors of the Company in accordance with the requirements of the legislation of the Republic of Kazakhstan, Charter and other internal documents of the Company, as well as to ensure timely signing of the decisions of the Board of Directors of the Company (Minutes) by the members of the Board of Directors of the Company;

10) to prepare absentee ballots of the members of the Board of Directors of the Company, to distribute and collect ballots, to summarize results of voting on the agenda items of a meeting of the Board of Directors of the Company;

11) to send extramural decisions of the Board of Directors of the Company to the members of the Board of Directors of the Company with the attachment of ballots on the base of which the decision was made - within twenty days from the date of its execution; and at the request of the Board of Directors of the Company - to provide them with Minutes of meetings of the Board of Directors of the Company and the decisions taken by absentee voting, for acquaintance and (or) provide it with an extract from the Minutes and decisions, certified by its signature and seal of the Company;

12) to ensure proper compliance with procedures for conducting meetings and decision-making by the Board of Directors of the Company in compliance with the requirements of the legislation of the Republic of Kazakhstan and internal documents of the Company;

13) to provide relevant bodies and officials of the Company with the decisions of the Board of Directors of the Company, to monitor their performance and inform the Board of Directors of the Company on the results (course) of performance in the manner prescribed by the Board of Directors of the Company;

14) to submit (to provide) information to the members of the Board of Directors of the Company in accordance with the internal documents of the Company, as well as their requested documents and information, as well as to act as an advisor to the members of the Board of Directors of the Company on all issues concerning their competence;

15) to inform Chairman of the Board of Directors of all the facts which impede the performance of the duties by Corporate Secretary;

16) to collect and record information regarding the members of the Board of Directors of the Company necessary to provide relevant public authorities (information about affiliates) in the manner prescribed by the legislation and internal documents of the Company;

17) to provide organizational support of the Committees under the Board of Directors of the Company, particularly to provide preparation of materials and organization of meetings, notification of Committee members and invited persons on the convening of meetings, sending materials to the members of the Committees on the agenda items for meetings, keeping Minutes, storage of recommendations, conclusions of Committees and their submission to Chairman and members of the Board of Directors of the Company;

18) to record and store incoming correspondence to the address of the Board of Directors of the Company and its Committees, to provide preparation of responses to the incoming requests;

19) to certify extracts from Minutes (decisions) of the meetings of the Board of Directors of the Company its signature and seal of the Company;

20) to contribute in performance evaluation of the Board of Directors of the Company and its Committees;

21) to organize training of the members of the Board of Directors and to involve experts, if necessary.

17. In order to execute the task of ensuring the storage, disclosure and providing information about the Company, the Corporate Secretary shall perform the following functions:

1) to ensure compliance with the requirements to the order of storage and disclosure (submission) of information about the Company, established by the legislation of the Republic of Kazakhstan, the Charter and other internal documents of the Company;

2) to monitor the timely disclosure of information by the Company to the Board of Directors of the Company and Sole Shareholder in the manner prescribed by the legislation of the Republic of Kazakhstan, the Charter and other internal documents of the Company;
3) to ensure recording and storage of the documents of the Company in accordance with the legislation of the Republic of Kazakhstan and the internal documents of the Company, subject to compulsory storage, access to them, provision of copies, including the monitoring of access to materials on the agenda items of the meetings of the Board of Directors of the Company, issues to be submitted for the consideration of the Sole Shareholder of the Company, decisions of the Sole Shareholder of the Company, Minutes of meetings and decisions of the Board of Directors of the Company. Copies of these documents must be certified by the signature of Corporate Secretary and the seal of the Company;

4) to ensure timely delivery of information to the Sole Shareholder affecting its interests in accordance with the legislation of the Republic of Kazakhstan, the Charter and other internal documents of the Company, decisions of the Sole Shareholder;

5) to provide recording and storage of information about the interest of the members of the Board of Directors of the Company in decision-making on matters of their competence;

6) to ensure the timely transfer of the documents available to Corporate Secretary by virtue of his duties, to the archives of the Company. Thus, Corporate Secretary shall be responsible for the safety of all such documents prior to their transfer to the archives of the Company;

7) to store the following documents:

· decisions of the Sole Shareholder, Minutes of meetings, voting ballots of the Board of Directors of the Company;
· material to the decisions of the Sole Shareholder, on the agenda items of meetings of the Board of Directors of the Company;
· CVs of members of the Board of Directors of the Company;
· other documentation relating to the competence of Corporate Secretary of the Company;

8) to assist the responsible structural subdivision of the Company to provide quality and timely content of the web-site of the Company;

9) to participate in the preparation of the annual report of the Company.
18. In order to execute the task of ensuring clear and effective interaction between the bodies of the Company, the Corporate Secretary shall have the following functions:
1) to provide recording of the addressed to the Sole Shareholder of information (proposal) on the placement of stated shares of the Company, as well as incoming from the Sole Shareholder and other persons of information (proposals)  on the repurchase of placed and placing shares of the Company  in accordance with the internal documents of the Company; 

2) to ensure proper recording of the incoming from the Sole Shareholder letters (requests, claims), to perform control over their timing consideration by the relevant bodies of the Company and the preparation of responses; 

3) to promote the establishment and effective use of channels of information exchange 

between the Company’s bodies; 

4) to inform of potential and actual corporate conflicts and conflicts of interest of relevant bodies of the Company and to participate in resolving them.

19. Corporate Secretary shall also perform the following functions:

1) to provide methodological support to Corporate Secretaries of subsidiaries (dependent) organizations of the Company;
2) to collect, register, update information on affiliates and provide it to an authorized state body in the manner established by it;

3) other functions of  Corporate Secretary, established by the legislation of the Republic of Kazakhstan and the internal documents of the Company as well as the execution of other instructions of the Board of Directors of the Company and / or the Chairman of the Board of Directors of the Company.
20. The functions provided in this section of these Regulations, shall be performed by Corporate Secretary both independently and through the issuance of appropriate instructions to the employees of the Corporate Secretary Service.

5. Responsibility of Corporate Secretary of the Company
21. Corporate Secretary should act in the interests of the Company and the Sole Shareholder, to perform their duties honestly and professionally.

22. Corporate Secretary in the manner established by the legislation of the Republic of Kazakhstan, the internal documents of the Company, employment contract shall be responsible for:

1) compliance with the requirements of the legislation of the Republic of Kazakhstan and  the other internal documents of the Company;

2) proper execution of their tasks, functions, rights and responsibilities;
3) losses incurred to the Company through their activity (inactivity);

4) proper storage of official documentation and confidential information that became known by virtue of the performance of their duties;

5) timely informing the Chairman of the Board of Directors of potential or identified risks within the structural unit;

6) compliance with labor and executive discipline.

23 Corporate Secretary in the manner established by the legislation of the Republic of Kazakhstan, the internal documents of the Company, employment contract shall be entitled to:

1) interact with structural units, request information, including confidential, from the structural units of the Company, necessary for the performance of the duties;

2) apply to the Company officials and to the heads of structural divisions in order to fulfill its functional duties;

3) to make suggestions and comments on the submitted draft documents, if necessary, to make decisions independently.

24. The refusal of the members of the Board of Directors and / or the Management Board of the Company from taking measures to eliminate corporate conflicts or to prevent potential corporate conflicts, once they were informed by the Corporate Secretary, shall relieve the latter from liability for the organization of corporate conflicts resolution.
6. Final Provisions 

25. In the case of amendments and supplements to the legislation of the Republic of Kazakhstan, Charter of the Company, Corporate Governance Code, these Regulations shall apply in the part that it is not contrary to the amendments and supplements.

