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1. General Regulations

1.1. The Regulations on the Management Board of JSC «Mangistau power distribution company» (hereinafter referred to as Regulations) were developed in accordance with the Law of the Republic of Kazakhstan “On Joint Stock Companies”, the Charter of JSC «Mangistau power distribution company» (hereinafter referred to as the Company) and the Corporate Governance Code of the Company and other internal regulatory documents of the Company.

1.2. These Regulations determine the status, procedure for creation, operation and competence of the Management Board of the Company, powers and responsibilities of the members of the Management Board, procedure for convening, holding meetings of the Management Board, making and formalizing its decisions.

1.3. When carrying out its activities, the Management Board of the Company is guided by the norms of the legislation of the Republic of Kazakhstan, the Charter of the Company and internal regulatory documents of the Company, including these Regulations.

2. Status of the Management Board
2.1. The Management Board of the Company is a collegial executive body of the Company, carrying out the management of its current activities.

2.2. The Management Board of the Company is obliged to execute decisions of the General Meeting of Shareholders and the Board of Directors of the Company.

3. Composition of the Management Board and procedure for members election
3.1. The Management Board shall be headed by the Chairman of the Management Board of the Company (hereinafter referred to as the Chairman of the Management Board), who organizes and coordinates its work.

3.2. The formation of the Management Board of the Company, its powers, as well as the early termination of the powers of the members of the Management Board of the Company are carried out based on the decision of the General Meeting of Shareholders of the Company in accordance with the legislation of the Republic of Kazakhstan and the Charter of the Company. The election and termination of their powers fall within the exclusive competence of the General Meeting of Shareholders of the Company. The Chairman of the Board of Directors shall submit to the Board of Directors of the Company a candidate for appointment to the position of the Chairman of the Management Board of the Company.

3.3. The Management Board of the Company is elected by at least 4 (four) people.

3.4. Members of the Management Board of the Company are employees of the Company.

The Chairman and members of the Management Board of the Company should have high

professional and personal characteristics, as well as an impeccable business reputation and adhere to high ethical standards:

- have a higher professional education;

- have practical experience in the professional field for at least 7 (seven) years;

- have experience in senior positions in the professional field for at least five (5) years;

- know the regulatory legal acts regulating the production, economic and financial and economic activities of the Company;

- know the prospects, strategy, priorities of the technical, economic and social development of the Company.

Members of the Management Board of the Company are elected on the proposal of the Chairman of the Management Board of the Company.

The Chairman of the Management Board of the Company is entitled to submit proposals for consideration by the Board of Directors of the Company on a candidate recommended for election for the same vacant position no more than 2 (two) times. If the Board of Directors of the Company rejects the candidate proposed by the Chairman of the Management Board of the Company for the same vacant position on the Management Board 2 (second) times, the right to make a proposal on the candidate for this position passes to the Chairman of the Company's Board of Directors.

The election is deemed to have taken place since the adoption of the relevant decision by the Board of Directors of the Company.

3.5. The powers of an elected member of the Management Board of the Company may be terminated by the General Meeting of Shareholders of the Company. At the same time, the termination of powers of an employee of the Company as a member of the Management Board of the Company may not lead to the termination of his employment relationship with the Company.

3.6. To carry out office work, the Management Board of the Company shall appoint a secretary of the Management Board of the Company. The Secretary of the Management Board of the Company is appointed from among the Company's employees who are not members of the Management Board of the Company. The Secretary of the Management Board of the Company does not participate in the consideration of issues on the agenda and making decisions on them.
4. Competence of the Management Board
4.1. The Management Board of the Company has the right to make decisions on any matters of the Company’s activities that are not referred by the legislative acts of the Republic of Kazakhstan and the Company's Charter to the competence of other bodies, and officers of the Company.

4.2. The Management Board of the Company shall ensure timely submission to members of the Company's Board of Directors, when performing the functions assigned to them, information on the Company's activities, including confidential, no later than C) (ten) business days from the date of receipt of the request.

4.3. The Management Board of the Company is obliged to ensure the preparation of the annual financial statements and its submission to the Board of Directors of the Company and approval by the General Meeting of Shareholders of the Company.

4.4. The Chairman of the Management Board of the Company or the Management Board of the Company shall have the right to initiate the convocation of a meeting of the Board of Directors of the Company.

4.5. The competence of the Management Board of the Company includes the following issues:

1) making decisions aimed at achieving the goal of the Company;

2) development, approval and submission to the Board of Directors of the Company of the Company's Development Plan (five-year financial and business plan), a detailed annual budget;

3) implementation of the Company's Development Plan (financial and business plan for 5 (five) years), a detailed annual budget;

4) timely notification of the Board of Directors of the Company about significant shortcomings in the risk management system in the Company;

5) approval of internal regulatory documents aimed at organizing the activities of the Company, with the exception of documents approved by the Board of Directors of the Company;

6) submission to shareholders of the Company of projected indicators of the amount of dividends on the shares of the Company before March 20 (twentieth) of the year preceding the planned one;

7) making a decision on the conclusion by the Company of a transaction or a set of interrelated transactions, as a result of which (which) the Company acquires or alienates (can be acquired or alienated) property whose value is more than 2 (two) and less than 25 (twenty-five) percent of the total amount of the book value of the Company's assets, with the exception of transactions, the decision on which in accordance with the Charter of the Company is taken by the Chairman of the Management Board of the Company;

8) control over the implementation of decisions of the Board of Directors of the Company, the General Meeting of Shareholders of the Company, recommendations of an audit organization auditing the annual financial statements, as well as recommendations of the Internal Audit Service of the Company;

9) organization of work to identify the causes and conditions causing unlawful actions in relation to the Company's property;

10) other issues stipulated by the legislation of the Republic of Kazakhstan and the Charter of the Company, which are not within the competence of the General Meeting of Shareholders and the Board of Directors of the Company.

4.6. In order to promptly make decisions on risk management issues in the Company, a Risk Committee may be established under the Management Board of the Company, which acts within the limits of authority that may be delegated to it by the Management Board of the Company.

The procedure for the formation and operation of the Risk Committee under the Management Board of the Company, as well as its quantitative composition shall be established by the internal regulatory document of the Company.

4.7. The Chairman of the Management Board of the Company is the 1 (first) head of the Company and manages the activities of the Company.

The Chairman of the Management Board of the Company in accordance with the Charter of the Company and these Regulations performs the following functions:

1) organizes the implementation of decisions of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Company;

2) acts without a power of attorney on behalf of the Company in relations with third parties;

3) issues powers of attorney for the right to represent the Company in its relations with third parties;

4) on behalf of the Company signs civil agreements, taking into account the requirements of the legislation of the Republic of Kazakhstan and the Company's Charter;

5) issues orders and orders, gives instructions on all issues of the Company's activities that are not within the competence of the General Meeting of Shareholders and the Board of Directors of the Company;

6) ensure the maintenance of statistical reports of the Company;

7) annually submit to the Board of Directors and the General Meeting of Shareholders of the Company a report on the implementation of the Company's Development Plan (medium-term business plan for 5 (five) years);

8) makes decisions on the conclusion by the Company of a transaction or a set of interrelated transactions, as a result of which (which) the Company acquires or alienates (can be acquired or alienated) property whose value is less than 2 (two) percent of the total balance sheet value of the Company's assets ;

9) submits to the major shareholder reports on the financial and economic activities of the Company according to the forms and terms determined by the major shareholder of the Company;

10) coordinates with the Chairman of the Board of Directors of the Company foreign travel of the Chairman of the Management Board of the Company;

11) accepts, relocates and dismisses employees of the Company (with the exception of cases established by the Law of the Republic of Kazakhstan “On Joint-Stock Companies”), applies incentive measures and imposes disciplinary measures on them, resolves issues of labor remuneration and bonuses of the Company's employees, in accordance with legislation internal regulatory documents, within the wage fund;

12) concludes and terminates on behalf of the Company labor contracts with the Company's employees, including in the prescribed manner with members of the Management Board and employees of the Internal Audit Service;

13) appoints and dismisses heads of branches and representative offices of the Company (if any) in accordance with the procedure established by the internal regulatory documents of the Company;

14) in the case of his absence, assigns the execution of his duties to 1 (one) of the members of the Management Board of the Company;

15) distributes duties, as well as the areas of authority and responsibility between members of the Management Board of the Company;

16) exercise other powers delegated to him by the General Meeting of Shareholders and the Board of Directors of the Company, with the exception of matters referred to the exclusive competence of the General Meeting of Shareholders and the Board of Directors of the Company in accordance with the Charter of the Company.

5. Meetings of the Management Board and procedure of decision-making
5.1. The Management Board of the Company, as a rule, meets at least 1 (once) a month. The Chairman of the Management Board of the Company is entitled to convene a meeting of the Management Board of the Company or to submit a question to an absentee vote of members of the Management Board of the Company at any time, on his own initiative and (or) at the request of 1 (one) of the members of the Management Board of the Company.

The Company's Board has the right to consider and make decisions on agenda items, if at the same time: at least half of the members of the Company's Board participate, including, if absent Board members, have voted on the agenda items of the meeting in absentia, in written form (written opinion).

5.2. The timing, agenda and convocation of the meeting, the chairmanship of it are the responsibility of the Chairman of the Management Board of the Company.

5.3. At the initiative of the members of the Management Board of the Company, it has the right to additionally consider at its meeting issues that are not included in the agenda.

5.4. The necessary materials on issues submitted for consideration by the Management Board of the Company are prepared by the relevant structural unit of the Company.

5.5. Materials for consideration at a meeting of the Management Board of the Company, prepared by the relevant structural units, should be agreed with the concerned structural units and supervising deputy chairmen of the Management Board and managing directors of the Company, and then transferred to the Secretary of the Management Board of the Company.

5.6. Materials prepared by the Board of Directors for consideration by the Company include:

- office note;

- Explanatory note, with the rationale for the need to consider this issue and make decisions on it;

- draft decision agreed in the prescribed manner;

- list of persons invited to the meeting of the Management Board of the Company on a specific issue (if necessary);

- other necessary documents.

Explanatory note on average should not exceed 2 (two) pages. Materials for consideration at a meeting of the Management Board of the Company shall be transferred to the secretary of the Management Board of the Company at least 7 (seven) working days before the date

holding the meeting. The Secretary of the Management Board of the Company shall ensure the formation of materials for the meeting of the Management Board of the Company, which shall be communicated to the Chairman of the Management Board and all members of the Management Board of the Company no later than 3 (three) business days prior to the date of the meeting.

5.7. Responsibility for the timely and high-quality preparation of materials for the meeting of the Management Board of the Company rests with the head of the structural unit who submitted the matter to the Management Board of the Company.

5.8. The approval of documents submitted for consideration by the Management Board of the Company is carried out on the last page of the document. The originals of these documents, along with the originals of the decisions on their approval, are kept by the secretary of the Management Board of the Company.

5.9. If it is impossible for a member of the Management Board of the Company to attend the meeting, he may express his will in absentia in writing (written opinion) “for”, “against” or “abstain” from the resolution put to the vote, which he had previously reviewed.

5.10. The issue included in the agenda of the meeting of the Management Board of the Company may be postponed by consideration in the absence of a member of the Management Board of the Company responsible for the direction of the Company's activities on the item included in the agenda. Such a decision is brought to the notice of the absent member of the Management Board of the Company as soon as possible.

5.11. On the initiative of the Chairman of the Management Board of the Company, due to special reasons requiring prompt decision-making, the Management Board of the Company may decide by absentee voting. Absentee voting of members of the Management Board of the Company is carried out by collecting signatures on the draft decision (protocol), or on ballots and (or) other written evidence of the will of members of the Management Board of the Company, subsequently attached to the decision.

5.12. The method of voting is determined by the Chairman of the Management Board of the Company.

5.13. Decisions of the Management Board of the Company are taken by a simple majority of votes of the members of the Management Board of the Company present (voting, in the case of absentee voting). For each item put to the vote, the Chairman of the Management Board of the Company expresses his will as the last member of the Management Board of the Company. In case of equality of votes of the members of the Management Board of the Company, the vote of the Chairman of the Company is decisive.

5.14. A member of the Management Board of the Company who disagreed with the majority opinion has the right, within 1 (one) day, from the time of the meeting to submit his written opinion to be submitted to the decision.

5.15. Decisions of the Management Board of the Company are documented in a protocol. The minutes of the meeting of the Management Board shall be drawn up by the secretary of the Management Board of the Company within 3 (three) working days after the meeting, signed by him, and after signing by members of the Management Board of the Company participating in the meeting,

Signed by the Chairman of the Management Board of the Company and affixed with the seal of the Management Board of the Company.

5.16. The minutes of the meeting shall include:

1) the place and time of the meeting (with in-person voting);

2) members of the Management Board participating in the meeting (voting, in case of absentee voting), invited persons;

3) meeting agenda;

4) method of voting;

5) questions put to the vote and the voting results on them, reflecting the result of the voting of each member of the Management Board of the Company;

6) decisions made.

Transfer of a vote by a member of the Management Board of the Company to another person, including another member of the Management Board of the Company, is not allowed

5.17. Registration of the minutes of the meeting of the Management Board of the Company, their formation in the relevant cases and the safety of paper originals is provided by the Secretary of the Management Board of the Company. After registration, copies of minutes of meetings of the Management Board of the Company, affixed with the stamp of the Management Board of the Company, together with the attached approved documents are sent according to the list drawn up by the Secretary of the Management Board of the Company (if necessary).

Structural divisions of the Company are prohibited to make additional copies of the minutes of meetings of the Management Board of the Company. On written instructions from the Chairman of the Management Board, members of the Management Board of the Company and (or) at the written request of the head of a structural unit of the Company, the Secretary of the Management Board of the Company shall be issued extracts from the minutes of the meeting of the Management Board of the Company, certified by the stamp of the Management Board of the Company.

6. Remuneration of the members of the Management Board

6.1. Determining the size of official salaries and conditions of remuneration, and bonuses to members of the Management Board of the Company is carried out in accordance with the Company's Charter and decisions of the General Meeting of Shareholders of the Company.

6.2. All terms of payment and bonuses provided for by documents approved by the General Meeting of Shareholders of the Company apply to the Chairman of the Management Board and members of the Management Board of the Company.

6.3. The decision of the General Meeting of Shareholders of the Company to the members of the Management Board of the Company may establish additional remuneration and compensation.

In order to stimulate the members of the Management Board of the Company to achieve high quality of work, the remuneration of members of the Management Board must meet the following requirements: depend on key performance indicators (KPIs) of members of the Management Board of the Company and is linked to the level of qualification and personal contribution of members of the Management Board of the Company to the Company's performance.

Motivational KPIs of the Chairman and members of the Management Board of the Company are approved by the Board of Directors of the Company.

Proposals for consideration by the Board of Directors of the Company, in terms of the motivational KPIs of the members of the Management Board of the Company, are made by the Chairman of the Management Board of the Company.

The decision on the payment of remuneration, the amount and conditions of payment of remuneration to the members of the Management Board of the Company shall be taken by the General Meeting of Shareholders of the Company, taking into account the opinion of the Company's shareholders.

The results of the assessment have an impact on the size of remuneration, encouragement, re-election (appointment) or early termination of powers.

7. Rights and liabilities of the members of the Management Board

7.1. The functions, rights and obligations of the members of the Management Board of the Company are determined by the legislation of the Republic of Kazakhstan, the Charter of the Company, as well as the employment contract concluded by each of them with the Company.

The labor contract on behalf of the Company with the Chairman of the Management Board of the Company is signed by the Chairman of the Company's Board of Directors. Labor contracts with other members of the Management Board of the Company are signed by the Chairman of the Management Board of the Company.

7.2. Members of the Management Board of the Company, in exercising their rights and fulfilling their duties, must fulfill their duties in good faith and use the methods that most reflect the interests of the Company and its shareholders.

7.3. Members of the Management Board of the Company shall not use and (or) allow the use of the Company's property in contravention of the Company's Charter, decisions of the General Meeting of Shareholders and the Board of Directors of the Company, as well as for personal purposes, and be abused when making transactions with their affiliates.

7.4. Members of the Management Board of the Company are obliged to ensure the integrity of the accounting and financial reporting systems, including the conduct of an independent audit.

7.5. Members of the Management Board of the Company control the disclosure and

providing information on the Company's activities in accordance with the requirements of the legislation of the Republic of Kazakhstan, are obliged not to disclose any confidential information about them, commercial and production secrets known to them. The duty to maintain confidentiality remains in effect for 5 (five) years after the dismissal from the Company.

7.6. If a member of the Management Board of the Company is interested in the transaction by the Company, he is obliged to bring the information stipulated by the legislation of the Republic of Kazakhstan to the attention of the Board of Directors of the Company.

7.7. Members of the Management Board of the Company are obliged to take the necessary measures to prevent damage, optimize the Company's activities by initiating convening a meeting of the Management Board of the Company, informing the Chairman of the Management Board of the Company or in any other accessible way.

7.8. Members of the Management Board of the Company inform the Chairman of the Management Board of the Company about the state of affairs in the range of issues they supervise.

7.9. A member of the Management Board of the Company is entitled to work in other organizations only with the consent of the Board of Directors of the Company.

The Chairman of the Management Board of the Company is not entitled to hold the position of the head of the executive body or the person solely performing the functions of the executive body of another legal entity.
8. Liability of the members of the Management Board
8.1. In order to implement the goals set for the Company, the Management Board of the Company is responsible for allocating the necessary financial and human resources.

For harm caused to the Company by their actions (inaction), members of the Management Board of the Company shall be liable in accordance with the legislation of the Republic of Kazakhstan.

In determining the grounds and extent of liability of members of the Management Board of the Company, the usual conditions of business turnover and other circumstances relevant to the case should be taken into account.

If several members of the Management Board of the Company are liable, their responsibility to the Company is joint.

8.2. The Company, on the basis of the decision of the General Meeting of Shareholders of the Company, has the right to file a lawsuit against members of the Management Board of the Company for compensation for harm or losses caused by them to the Company.

9. Audit and reporting

9.1. The Management Board of the Company ensures the conduct of an annual audit of the annual financial statements of the Company in the manner and within the time provided for by the legislation of the Republic of Kazakhstan and the Company's Charter.

9.2. The Management Board of the Company ensures the timely publication of the annual (confirmed by the audit organization) financial statements of the Company in the manner and time provided for by the legislation of the Republic of Kazakhstan and the Charter of the Company.

Developed by:

Head of the Legal Department
A. Utin
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