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The resolution of the Board of Directors

Of JSC “Mangistau power distribution company”

dd. June 1, 2017

Minutes No. 5

Regulations on Corporate Secretary

of

JSC “Mangistau power distribution company”

1. General Provisions.
1. These Regulations on the Corporate Secretary of the JSC “Mangistau power distribution company” (hereinafter referred to as the Provision) are developed on the basis of the Charter, internal documents and the Corporate Governance Code of the JSC “Mangistau power distribution company” (hereinafter referred to as the Company).

2. The Regulation determines the procedure for the appointment of a corporate secretary of the Company, its tasks, functions, rights, duties, responsibilities.

3. The position of corporate secretary is introduced in order to ensure that the shareholders and officers of the Company comply with the rules and procedures of corporate governance, demonstrating the realization of the rights and interests of the Company's shareholders.

4. The corporate secretary is a full-time employee of the Company or an employee under a paid service agreement, and performs his or her duties on a permanent basis in full-time mode.

5. The corporate secretary is accountable and subordinate in his activity to the Board of Directors of the Company (hereinafter referred to as the Board of Directors).

6. The Corporate Secretary conducts its activities in accordance with the laws of the Republic of Kazakhstan (hereinafter referred to as the Legislation), the Charter, the Corporate Governance Code, these Regulations, other internal documents of the Company, as well as decisions of the general meeting of shareholders and the Board of Directors.

7. The corporate secretary does not have the right to combine his activities with the performance of other functions in the Company, as well as to carry out activities in other organizations without prior approval of the Board of Directors.

2. The procedure for appointment and dismissal of the Corporate Secretary.
8. The corporate secretary is appointed by a decision of the Board of Directors adopted by a simple majority of votes of the members of the Board of Directors;

9. The issue of appointing a Corporate Secretary is submitted to an in-person meeting of the Board of Directors. The presence of a candidate (s) for the position of corporate secretary at this meeting is mandatory;

10. The decision of the Board of Directors on the appointment of a corporate secretary shall include, inter alia, the term of office, the size of the salary and the terms of remuneration [of the corporate secretary.

11. Suggestions for candidates for the position of corporate secretary may be made by members of the Board of Directors.

12. In respect of each of the candidates to the Board of Directors, the following documents shall be submitted in electronic and paper format:

1) information about the candidate:

2) information on the presence (absence) of affiliation to the Company:

3) two letters of recommendation from officials of organizations in which the candidate previously worked and, if possible, from reputable members of professional organizations:
4) the written consent of the candidate for appointment to the position of corporate

The Appointments Committee of the Board of Directors reviews the submitted documents and provides the Board of Directors with its recommendations on candidates for the position of Corporate Secretary.

13. The Board of Directors and / or the Appointments Committee of the Board of Directors may request additional information necessary to make a decision on appointing the appropriate candidate for the position of corporate secretary.

14. A person shall be appointed to the position of corporate secretary who meets the following requirements:

1) the presence of higher legal or economic education;

2) the presence of professional experience of at least five years, including in the field of corporate law or corporate governance, or at a management position - at least two years;

3) availability of knowledge, experience and qualifications sufficient to fulfill the duties assigned by the veto;

4) lack of affiliation to the Company;

5) the presence of impeccable business reputation, as well as such personal qualities as activity, perseverance, dedication, desire to improve their skills, communication skills, responsibility, ability to resolve conflicts between Brooms of the dispute;

6) the presence of organizational and analytical abilities and skills;

7) availability of computer skills;

8) knowledge of the specifics of the Company's activities;

15. An employment contract or a contract of paid services is concluded with a person appointed by the corporate secretary. The employment contract or the contract of paid services on behalf of the Company is signed by the head of the executive body.

16. The Board of Directors has the right to decide on early termination of the powers of the Corporate Secretary and termination of the contract concluded with him in accordance with the procedure established by the Law, including in accordance with paragraph 4 of Article 52 of the Labor Code (if provided for in the employment contract with the corporate secretary.

The decision to appoint a new corporate secretary is taken by the Board of Directors of the Company no later than one month from the date of the decision to terminate the powers of the corporate secretary. The decision on the appointment of a new Corporate Secretary may be made at the same time as the decision is made to early terminate the powers of the current Corporate Secretary.

17. To the newly appointed corporate secretary, his predecessor must hand over files, documents and a database of documents in electronic and / or paper media. The transfer of cases takes place no later than five business days from the date of appointment of the new corporate secretary on the act of acceptance - transfer, which must indicate the basis for the transfer of affairs, the date of transfer, the name and composition of the documents to be transferred, the list of tasks (activities, actions, requests ), which are in the process of execution, and must be executed by the newly elected corporate secretary.

3. Tasks of the Corporate Secretary.
18. The tasks of the corporate secretary within his activities are:

1) ensuring compliance by the bodies and officials of the Company with the legislation in the field of corporate governance and listing rules. Charter The Code of Corporate Governance and internal documents of the Company, as well as the improvement of methods and practices in the field of corporate governance;

2) ensuring the effective operation of the Board of Directors and its committees (if they are created);
3) ensuring the holding of general meetings of shareholders of the Company in accordance with the requirements of the Legislation, the Charter and their internal documents of the Company on the basis of the decision to hold a general meeting of shareholders:

4) ensuring storage, disclosure and provision of essential information about the Company, as well as maintaining a high level of information transparency;

5) ensuring a clear and effective interaction between the Company and shareholders, as well as between the Company's bodies;

4. Functions of the Corporate Secretary.

19. To fulfill the task of ensuring that the bodies, officers of the Company comply with legislation on corporate governance, the Listing Rules, the Charter, the Corporate Governance Code and internal documents of the Company, as well as the improvement of corporate governance policies and practices, the following functions are assigned to the corporate secretary:

1) monitoring the implementation, compliance by the bodies and officials of the Company with legislation in the field of corporate governance, listing rules, the Charter, the Corporate Governance Code and the company's internal documents;

2) provision and organization of consultations to officials of the Company on issues related to the requirements of state bodies, Listing rules, provisions of the Legislation in the field of corporate governance;

3) informing the Board of Directors of violations in the field of corporate governance identified in the Company:

4) participation in the development, compliance and periodic review of the Company's corporate governance policies and practices:

5) monitoring and analysis of current practice, trends, development prospects in the field of corporate governance in the Republic of Kazakhstan, foreign and making (sending) analytical information, information, recommendations to officials, relevant bodies and heads of structural divisions of the company:

6) analysis of the expectations of various groups of shareholders interested in the activities of the Company of persons and the corporate governance system adopted in it:

7) preparation of a report for the Board of Directors on the state of corporate governance in the Company, the Company's compliance with the requirements of the Corporate Governance Legislation, Listing Rules, the Charter, the Corporate Governance Code and the Company's internal documents with proposals for solutions aimed at improving the corporate governance practices in the Company;

20. In order to fulfill the tasks of ensuring the efficient operation of the Board of Directors and its committees, the corporate secretary is assigned to

1) ensuring the inauguration of newly elected members of the Board of Directors;

2) an explanation to the newly elected members of the Board of Directors operating in the Company or the activities of the Board of Directors and other bodies of the Company, providing information about the officers and the organizational structure of the Company, its internal members and other information relevant to the proper performance by the board of directors of their duties;

3) organization of familiarization meetings for newly elected members of the Board of Directors with shareholders, bodies and heads of structural divisions

4) organization of the procedure for raising the qualifications of members of the Board of Directors;

5) provision of advice to members of the Board of Directors on all issues of the Company's corporate governance;

6) monitoring changes in legislation and trends in corporate governance, and preparing the Board of Directors to review these changes and trends;
7) monitoring the trend in the area of ​​corporate social responsibility, and preparing the Board of Directors for a review of such trends, as well as providing advice on the reporting of the Company on these issues;

8) preparation of a report on compliance with / non-compliance with the principles and provisions of the Corporate Governance Code of the Company;

9) participation in the preparation of the Company's annual report;

10) participation in building relationships with investors;

11) development, together with the Chairman of the Board of Directors, of a draft plan of work of the Board of Directors with a schedule for holding meetings for the relevant year;

12) preparation of draft agendas for meetings of the Board of Directors with a proposal for meetings and submission to the Chairman of the Board of Directors;

13) the implementation of a preliminary assessment of each issue submitted for consideration by the Board of Directors of the Company for compliance with the competencies of the Board of Directors of the Company defined by the Charter and the Regulations on the Board of Directors of the Company, as well as for compliance with the provisions, principles and practices;

14) ensuring proper preparation of materials on issues on the agenda of meetings of the Board of Directors, including, inter alia, compliance with materials preparation procedures, preliminary discussions (organization of preliminary discussions) with responsible persons, the internal audit service (if established), managers and employees of structural divisions of the Company;

15) timely sending the agenda of the meeting of the Board of Directors to the members of the Board of Directors with all necessary materials attached, as well as notifying the persons invited to the meeting.

16) recording of meetings of the Board of Directors in accordance with the requirements of the Legislation, the Charter and internal documents of the Company, as well as ensuring the timely signing by members of the Board of Directors of decisions of the Board of Directors and protocols);

17) direction of decisions, minutes of the Board of Directors to members of the Board of Directors who attended the meeting of the Board of Directors;

18) ensuring proper observance of the procedure for holding meetings and adopting decisions by the Board of Directors, providing explanations of the requirements of the Legislation, the charter and internal documents of the Company necessary for the Board to make decisions;

19) sending the decision of the Board of Directors to the relevant bodies and officials of the Company, monitoring their implementation and informing the Board of Directors on the results (progress) of execution in the manner prescribed by the Board of Directors;

20) preparation of bulletins for absentee voting of members of the Board of Directors, distribution and collection of bulletins, tabulation of the day on the wishes of the Board of Directors.

21) provision (provision of submission) to members of the Board of Directors of documents and information requested by them;

22) upon request of a member of the Board of Directors of the Company, within 2 (two) working days from the moment of receipt of the relevant request, submit to him the minutes of the meeting of the Board of Directors of the Company and decisions taken by absentee voting, for review and (or) to give him extracts from the minutes of the decision, certified by their signature and seal of the Board of Directors.

23) informing the Chairman of the Board of Directors of all facts hindering the fulfillment by the corporate secretary of his duties;

24) collection and accounting of information in relation to members of the Board of Directors, necessary for the provision of relevant state bodies in the manner prescribed by the internal documents of the Company;

25) organizational support for the activities of the committees of the Board of Directors, including, inter alia, ensuring the preparation of materials and organizing meetings, taking minutes, storing recommendations, conclusions of committees and submitting them to the Chairman of the Board of Directors;

26) accounting and storage of all incoming correspondence to the Board of Directors, its committees, ensuring the preparation of responses to incoming requests.
27) sending minutes of meetings of committees of the Board of Directors to all members of the Board of Directors for review within 5 (five) working days from the date of their holding.

The corporate secretary performs the functions of the secretary of the Board of Directors, established by the Law of the Republic of Kazakhstan “On Joint Stock Companies”.

21. In order to fulfill the tasks of ensuring the holding of general meetings of shareholders in accordance with the requirements of the Legislation, the charter and other internal documents of the Company on the basis of the decision to hold a general meeting of shareholders, the corporate secretary is assigned the following functions:

1) ensuring that the registrar prepares a list of persons entitled to participate in the general meeting of shareholders;

2) ensuring proper notification of persons entitled to participate in the general meeting of shareholders of the general meeting, the preparation and distribution (delivery) of voting ballots (if necessary) to them;

3) organization of preparation and collection of materials that shall be provided to shareholders for the general meeting of shareholders (extraordinary general meeting of shareholders), in a stopped order, providing access to them, certifying and providing copies of relevant documents upon the request of persons. having the right to participate in the general meeting of shareholders;

4) preparation of ballots, collection of filled-in voting ballots received by the company and timely transfer to the counting commission or the Company's registrar; documents of the Company, the decision of the general meeting of shareholders;

5) providing explanations to the participants of the general meeting of shareholders related to the procedure for preparing it and holding it and taking measures to resolve conflicts related to this procedure;

6) receiving, registering, ensuring further consideration by the authorized body of the Company of shareholders' proposals for the agenda of the general meeting of shareholders;

The corporate secretary may perform the functions of the secretary of the general meeting of shareholders established by the Legislation;

22. To fulfill the tasks of ensuring the storage, disclosure and provision of the Substantial information about the Company, as well as maintaining a high level of information transparency, the corporate secretary is assigned the following functions:

1) ensuring compliance with the requirements for the storage and disclosure of the provision of information about the Company. established by the legislation, the Listing rules, the Charter and the internal documents of the Company:

2) control over timely disclosure by the Company of information in accordance with the procedure established by the Legislation, Listing Rules, the Charter and internal documents of the Company;

3) ensuring, in accordance with the legislation and internal documents of the Company, accounting and storage of documents of the Company subject to mandatory storage, access to them, providing copies thereof. Copies of these documents must be certified by the corporate secretary;

4) ensuring timely provision of information to shareholders, affecting their interests in accordance with the Law, the Charter, the Company's internal documents, the decision of the general meeting of shareholders;

5) ensuring the recording and storage of information about the interest of members of the Board of Directors, the head and members of the executive body in making decisions on matters within their competence;
6) participation in the development of information policy (information disclosure regulations), a provision on the storage of commercial and other confidential information

7) control over the timely and high-quality content of the company's website, making relevant proposals (information) to the Board of Directors and the executive body to improve its quality and informativeness;

23. To perform the tasks of ensuring clear and effective (interaction between the Company and shareholders, as well as between the Company's bodies, the following functions are assigned to the corporate secretary:

1) implementation, in accordance with the internal documents of the Company, of recording information sent to shareholders (offers) on the placement of authorized shares of the Company, as well as information (offers) from shareholders and other persons on the repurchase of placed and offered shares of the Company;

2) ensuring proper recording of letters (appeals, claims) received from shareholders, exercising control over their timely consideration by the relevant bodies of the Company and preparation of a response;

3) providing shareholders with clarifications on their rights and addressing, if necessary, to the Company's registrar for appropriate explanations;

4) facilitating the creation and effective use of information exchange channels between the Company's bodies;

5) informing about potential and actual corporate conflicts, and conflicts of interests of the relevant bodies of the Company and participation in their resolution in the manner prescribed by the Company's internal document on the settlement of corporate conflicts and conflicts of interest.

24. Other functions:

1) within its competence, as well as on behalf of the members of the Board of Directors and shareholders, conducting business correspondence and conducting business contacts with officials, shareholders, bodies, heads of structural divisions of the Company, as well as other individuals and legal entities;

2) preparation and participation in the preparation of draft internal documents of the Company, the approval of which falls within the competence of the general meeting of shareholders, the Board of Directors;

3) control over the implementation of decisions of the general meeting of shareholders;

4) rendering assistance in the work of corporate secretaries of subsidiary (dependent) organizations of the Company, if any;

5) communicating the results of audits of the Company, conducted by the external auditor and state bodies, to the Board of Directors and, if necessary, its committees;

6) other functions of the corporate secretary established by the Legislation.

25. The functions provided for in this section of these Regulations shall be performed by the corporate secretary independently.

6. Rights and obligations of the Corporate Secretary.
26. The corporate secretary has the right to:

1) request and receive materials (information) from the Company's officers, heads of the Internal Audit Service, structural divisions of the Company, if necessary, explanations necessary for the corporate secretary to perform his functions:

2) check the completeness of the submitted package of materials on the issues included in the agenda of the meeting of the Board of Directors, the general meeting of shareholders with the right to issue comments and suggestions;

3) request and receive from members of the Board of Directors and the head of the executive body a report on the implementation of decisions of the general meeting of shareholders, the board of directors, and, in the event of non-compliance or violation of the deadlines, request written explanations of the reasons for non-execution or untimely execution of decisions;
4) to request from members of the Board of Directors and the head of the executive body and explanations in connection with the violation of shareholders' rights or the situation leading to the emergence of corporate conflicts and conflicts of interest.

27. The corporate secretary is required to:

1) comply with the norms and requirements of the Legislation, the Charter, the corporate governance code, these Regulations, and other internal documents of the Company;

2) execute instructions of the Board of Directors;

3) report on its activities to the Board of Directors;

4) to respect the confidentiality of information about the Company and its affiliates, insider information that became known during the period of performance of the functions of the corporate secretary and for at least three years after the termination of office of the corporate secretary;

5) to organize the organization of the performance assessment of the corporate secretary.

7. Responsibility of the Corporate Secretary.
28 The corporate secretary shall act in the interests of the Company and its shareholders, carry out their duties in good faith.

29. The corporate secretary in the procedure established by the Legislation and internal documents of the Company is responsible for;

1) proper execution of the tasks, functions, rights and duties assigned to it;

2) losses caused to the Company by its actions (inaction).

30. The responsibility of the corporate secretary is enshrined in the contract concluded with him (or the supplementary agreement to the employment contract) or in the contract of compensated provision of services.

31. Refusal of members of the Board of Directors or the executive body of the Company from measures to eliminate corporate conflicts or to prevent potential corporate conflicts, after they have been informed by the corporate secretary, frees the latter from responsibility for organizing the elimination of corporate conflicts.

8. Organizational and technical support of the Corporate Secretary.

32) The corporate secretary must be provided with the necessary organizational and technical conditions (scanner, “Lawyer” Legal Reference System, Internet, periodicals, etc.).

