1.

KAZ MINERALS PLC

NEPEYEHb KOMNETEHLIMA KOMUTETA MO NMPEANOXEHUIO KAHOUOATYP

POJIb

1.1 Ponb Komuteta — pykoBOAWTb MNPOLECCOM Ha3HaA4eHMs1 Ha [OOIMKHOCTM
CoBetom [upektopoB W crneauTb 3a 06anaHCOM HaBbIKOB, 3HAHWN,
He3aBucumMocT UK onbita B CoBeTe [dupektopoB Anst obecneveHus
nocTeneHHon cMeHbl cocTaBa CoBeTa [IMPeKTOPOB B HaANEXalleM NOpPsiaKe.

YNEHCTBO

2.1 UneHbl Komuteta HasHadvatoTca Cosetom [dupektopoB. KomuteT coctout He
MeHee YeM U3 TpeX YreHOoB.

2.2 BonbLMHCTBO YneHoB KomuteTa ABMAOTCA HeszaBncumbiMm
HeucnonHuTenbHblMM  aupektopamu  Komnawun. CoBeT  [upektopoB
onpedensieT He3aBUCMMOCTb Kaxaoro u4neHa Komuteta. KBopym Ha
3acegaHuax KomuteTa coctouT 13 AByx YneHos KomuTeTa.

2.3 CoBeT [upekTopoB HasHa4daeT [Npeacenartensa KomuteTta, KOTOPbIA OOIMKEH
anatbea nubo MNpeacepnatenem Coseta [dupekTtopos, nMb6o HesaBucMMbiM
HencnosnHMTENbHbIM AMpekTopoM. B oTcyTtcTtBue lNpeancepatens Komuteta
/N HasHa4YeHHOro 3aMecTUTEenNs, ocTalibHble MNPUCYTCTBYIOLUME YMEHbI
Komuteta BblOMpaloT oOOHOrO 4erioBeka M3 CBOEro 4ucna Ans
npencepatenscTBa Ha 3acefaHun. lMNMpencepatens CoseTta [QUpeKTopoB He
AOMMKEH npeacenaTensCTBOBaTh Ha 3aceaaHnm Komuteta npym paccMoTpeHun
Bonpoca cMmeHbl [Npeacepnatens CoseTta [QupekTopos.

2.4 Tonbko 4neHbl KomutetTa vMMelOT NpaBO MpPUCYTCTBOBATb Ha 3acedaHusix
Komuteta. Tem He meHee, apyrve nuua, Takve kak lNpencepatens CoseTa
Oupektopos, apyrve Oupektopa, KopnopatmeHein CekpeTapb, pyKOBOACTBO
cTapLlero 3BeHa M BHELUHWE KOHCYNbTaHTbl N0 Mepe HeobxoaMMoCcTh MoryT
npurnawartbCcs Ha BCe 3acedaHuwe WM ero 4Yactb B nobom Heobxoanmom
nopsake n B noboe Heobxoanmoe Bpemsl.

2.5 lNonoxeHus, cogepxawmnecda B Yctase KomnaHum B OTHOLLEHMM 3acedaHnin 1
paccMOTpeHus BOMPOCOB [lMpeKkTopamMn, TakKe MNPUMEHSIIOTCA K 4reHam
KomuteTta ¢ y4eTOM U3MEHEHUN, KOTOpPbIE MOTYT BbITb BHECEHbLI HACTOSALLNM
AOKYMEHTOM.

CEKPETAPb

3.1 KopnopatuHbin ~ Cekpetapb, Crapwmui AcCCUCTEHT wnn  ACCUCTEHT
CekpeTapsi, Unn HasHa4YeHHOE UMW NULO AENCTBYIOT B Ka4eCTBE CeKkpeTaps
KomuteTa.

CPOKU 3ACEOAHUA

4.1 KomuteT 3acegaet He MeHee OOHOro pasa B rof, a Takke npoBoauUT
AononHuTernbHble 3acefaHus no 3anpocy MNpeacenatens KomuteTa.



5.

YBEOOMIJIEHUE O 3ACEAAHUMN

5.1 3acegaHmsa KomuTeTa cosbiBaloTca cekpetapem KomutetTa no 3anpocy
MNpenceparena Komutera.

5.2 Ecnu He NpuHATO pelueHne 06 MHOM, TO KaxxgoMmy YneHy KomuTeTa u nodomy
MHOMY MLy, KOTOpOe OOIMKHO NPUCYTCTBOBaTb Ha 3acedaHuun, nepenaeTcs
yBEAOMINEHME O KaXOOM TakoM 3acedaHuu, B KOTOPOM NoATBepKOaeTcs ero
MECTO, BPeMs 1 aTa BMeCTe C noasiexallein 06CyKaeHUo NoBeCTKON AHS He
MeHee 4yeM 3a 5 pabouunx aHewn Ao AaThl 3aceaaHus. OQHOBPEMEHHO YneHam
KomuteTa 1 Apyrum cOOTBETCTBYHOLLMM y4acTHMKaM 3acefaHus BbiCbiNaeTcs
nogaepXuBatoLLas AoKyMeHTauus.

NMPOTOKONbI 3ACEQAHUA

6.1 CekpeTapb KomuTteTa NpoTOKONMPYeT pacCMOTPEHUE BOMPOCOB U MPUHATUE
pesonounii Ha Bcex 3acegaHusix KomuTeTa, BKNoYas 3anucb MMEH
NPUCYTCTBYIOLLMX YSIEHOB Y1 NPUrNaLlleHHbIX y4acTHUKOB 3acefaHui.

6.2 CekpeTapb KomnteTta gomkeH yoeamTbcsa B HaNM4mMm Kakmx-nmbo KoHpnkTos
WHTEPECOB M 3anNpOTOKONMPOBATb MX COOTBETCTBYHLWMM obpasom. Ecnm y
KOHKpeTHoro uneHa Komuteta no Kakomy-nmbo KOHKPETHOMY BOMpPOCY
CyLLIeCTBYET Kakon-nnbo KOHMAMKT MHTEpPEeCcOoB, TO Takon YneH KomuteTta He
AOJDKEH Yy4acTBOBaTb MMM rOfocoBaThb Mo BOMPOCY, M3-3a KOTOPOro BO3HMK
Takon KOHSTUKT NHTEPECOB.

6.3 MpoTokonbl 3acegaHuii KomuTteTa He3ameanuTenbHO pPacnpoCTPaHATCS
cpean Bcex uneHoB Komuteta u, nocne yteepxaeHus [lpencepatenem
KomuteTa, cpeam apyrux uneHoB CoseTa [IMpekTopos, KpoMe criyqaes, koraa
CYLLECTBYET KOH(DITUKT UHTEPECOB.

EXXEMrOAHOE OBLUEE COBPAHUE AKLIMOHEPOB

7.1 Mpencepatenb Komuteta npucytcteByeT Ha ExerogHom obuiem cobGpaHum
akuMoHepoB, MNOArOTOBMBLUMCL OTBeYaTb Ha nobble BOMNPOCbl MO
aeatenbHocTn Komurera.

OBA3AHHOCTU
8.1 KoMuTeT OomKeH:
a) perynsipHo nepecMmaTpvBaTb CTPYKTYpy, pasmMep WM cocTaB (Bkrtovas

HaBblkW, 3HaHWs, OMbIT M pas3Hoobpasve) CoeTa [MpPEKTOpoB WU
npegoctaenaTb pekomeHgaumm CoeTy [MpPEeKTOPOB OTHOCUTENbHO
NOBLIX UIBMEHEHWI;

0) B MOMMHOM Mepe YyuyuTbiBaTb MfaHMPOBaHME MPEEMCTBEHHOCTU
AVNPEKTOPOB 1 APYrMX PyKOBOAUTENEWN CTapLUEro 3BeHa B Xo4e CBOEN
paboTbl, C yyeTom npobnem ”n BO3MOXHOCTEW, C KOTOPbIMU
cTankvmeaeTtcs KomnaHus, a Takke HaBbIKOB U OMNbiTa, HEOOXOOUMBIX
CoseTty [lupekTopoB B byayLiem;

B) HeCTU OTBETCTBEHHOCTb 3a onpedeneHve W  NpeanoXxeHue
KaHOuOaToB Ha yTBepxaeHne CoBeToM [AMPEKTOPOB, KaHAMAATOB Ha



n)

3aMellleHne BaKkaHTHbIX AomkHocTeln B CoBeTe [UpeKkTopoB no mepe
NX BO3HWKHOBEHWS;

Ao Toro, kKak CoeT [QMpekTopoB caenaeTt kakoe-nmbo HasHaudeHue,
oueHnTb 6anaHc HaBbIKOB, 3HaHWI, onbiTa paboTkl M pa3Hoobpasns B
CoBeTe [QMpeKkTopoB 1 B CBETE 3TOM OLIEHKM MOArOTOBUTL ONUCaHMe
AOIMKHOCTHBLIX 00s13aHHOCTEN W TpeboBaHW K kaHougaTam Ans
HasHayYeHUsi Ha KOHKPETHyK AOofkHOoCTb. [lpn onpeaeneHun
noaxoasawmx kaHanaatoe Komutet paccmatpmBaer:

(i) ncnonb3oBaHME OTKPLITOM peKnaMbl WMAW  YCIyr BHELIHUX
KOHCYNbTaHTOB AN obnerdyeHnsi noucka;

(il) kaHanpaToB ¢ obpas3oBaHNEM, HaBbIKaMu 1 OMbITOM U3 CaMbIX
pasHbIX cdep; a Takke

(i) kaHOnQaToB C Y4€TOM WX [OOCTOMHCTB, Ha OCHOBaHWUMU
0OGBHEKTMBHBIX KPUTEPUEB M C OOIDKHBIM Y4ETOM NPEMMYLLECTB
pa3Hoobpa3sns B CoBeTe (BKkNtoYasn reHgepHoe pasHoobpasue),
3ab0TsCb 0 TOM, YTODObI Y HAa3HAYEHHbIX NKL BbINO 4OCTAaTOYHO
BPEMEHM, KOTOPOE OHM CMOryT MOCBATUTb paboTe Ha cBoen
JOIMKHOCTM.

B pamkax npouecca MpeanoXeHus KaHauOaToB Ha HasHadeHwue,
nonyyaTb [OeTanbHyl0 WHdoOpMauMio ©n paccmaTpuBatb nobble
uMeroLmecsa y kaHgumgata WHTEpEChl, KOTopble MpoTMBOpevaTt Wnu
MOryT npoTmBopeunTb wuHTepecam Komnanumn. KomuteT [ormkeH
paccmaTpuBaTb BOMPOC O TOM, €CTb JiM OCHOBaHusA y KomwuTeTa,
HEeCMOTpPs Ha Nnobon Takon KOHMNUKT, pekoMeHaoBaTh KaHaMaaTa Ha
HasHayeHne, a y Coseta [upekTopoB — paspelmnTb Hanumyue
COOTBETCTBYIOLLIErO KOH(NukTa. B pamkax noboro npeanoxeHus
CoBeTy [MpeKTOpPOB O Ha3Ha4yeHMM COOTBETCTBYIOLLErO KaHauaata,
Komutetr o0ObACHAET TakMe OCHOBaHMS W OaeT pekoMeHaauuu
OTHOCUTENBHO YCIOBWUA, Ha KOoTopbix CoBeToM [MpPEeKTOpOB OOSMKHO
OblTb MPEOOCTaBNEHO paspelleHMe Ha HanuyMe Kakoro-rmbo
KOH(pNUKTa;

cneauTb 3a CyLWECTBYOLWMMUA W JHOObIMM HOBbIMWM  KOH(PSIIMKTaMu
NHTepecoB [MPEeKTOpoB M OTYUTbIBATbCA NO HUM nepen CoBeToM
[upekTopoB, a Takke faBaTb pPeKOMeHOauuM OTHOCUTENBHO TOro,
OOJDKEH NN KOHMMNKT ObiTb pa3peLuUeH;

ana HasHadeHusa [lpencepatena Coseta [OupektopoB, Komwutet
OOIDKEH MOAroTOBMTb  OMUCaHME  OOSMKHOCTHLIX — 006s3aHHOCTEN,
BKIMOYas oxvpgaemble obsa3aTenbcTBa No BPEMEHM, NMOCBSLLAEMOMY
pabote Ha p[omkHoCcTU. [pyrve cyuwlecTBeHHble o6s3aTenbcTBa
Mpencepartens, npeanaraemble KOMUTETOM, AOMKHbI 6bITb PACKPbITHI
CoBeTy [npekTopoB [0 HasHadeHus, a nwbble U3MEHeHus B
obsizatenbctBax [lpegceparena  [omkHbl  coobwateca CoseTty
[OnpekTopoB No mepe Nx BO3HUKHOBEHWS;

crneauTb 3a NOTPEBHOCTLI0 KoMNaHny Kak B UCNOMHUTENbHbIX, TakK U B
HEUCMNONMHUTENbHBLIX  pyKOBOAUTENSAX, B  Uensx obecneyeHus
NOCTOSIHHOWM CNOCOGHOCTU opraHM3aunmn apPEKTUBHO KOHKYPMPOBATb
Ha pbIHKE;



obecneuntb, 4TOObI nNpu HasHavyeHun B CoBeT [dupekTopoB
HeuncnonHutenbHble aupekTopa nonyyanu oduumansHoe NUCbMO O
Ha3Ha4yeHUn, YeTKO oOonpegensiwee, CKOMbKO BPEeMEHU, Mo
OXMOAHUAM, OHW OOSPKHbI MocBdAWaTh paboTe, Kakve ycnyru
okasblBaTb KoMuTeTy 1 Kakoe yvyacTue npuvHMMaTb B OeATeNbHOCTU
CoseTa [InpekTopoB BHE ero 3acegaHui;

paccmatpuBatb pes3ynbTaTbl Npouecca OuUeHKU 3dPPEKTUBHOCTM
CoseTta [lnpektopoB B OTHOLLEHUN cocTaBa CoBeTa [IMpeKTOopoB;

eXerogHo paccMmaTpuBaTb Bpemsi, Tpebyemoe oT HencnonHuTenbHbIX
anpekTopoB. OueHka adhpekTUBHOCTM OOSMKHA MCMNONb30BaThCA OIS
OLEHKM TOro, MOCBALIAIOT NN  HEUCMONHUTENbHbIE AMpeKTopa
[OCTaTOYHO BPEMEHU UCMONMHEHNIO CBOMX 06A3aHHOCTEN; a Takke

He pexe OAHOro pasa B rog MNPoOBepsiTb pes3ynbTaTbl CBOEMN
AeATENbHOCTW, CBOK CTPYKTYPY M KOMNeTeHuun gns obecrneyeHus
MaKcMMarnbHOM 3 EKTUBHOCTM U PEKOMEHAOBATL ANS YTBEPKAEHNS
CoBeToM [AMpeKTopoB nobble M3MEHeHUs!, KoTopble KomuTeT cuntaet
HeobxoaANMbIMWN.

8.2 KomuTeT Takke BblgaeT pekoMmeHaaumm CoseTy [AMPEKTOPOB OTHOCUTENbHO

creayoLero:

a)

6)

r)

COCTaBNeHWe nMnaHoB MNPEeeMCTBEHHOCTU B OTHoweHun CoBeTa
[npeKkTopos;

noaxoasive KaHaugatbl Ha ponb CTaplliero  He3aBWCUMMOIO
AMpeKTOopa;

yneHctBo B KomuTeTax no ayauTy, BO3HarpaXgeHusiM, TexHuKe
6e3onacHOCTW, OXpaHe Tpyada 1 OKpyxatoLen cpege n NobbiX Apyrmux
noctosiHHbIX Komutetax CoseTta [QMpeKTOpPOB nocne KOHCynbTauumn ¢
npegcenatensamMmm aTnx KOMnTeTos;

NOBTOPHOE Ha3HauyeHue nboro HemcnonHUTENbHOro AMpekTopa no

NCTEYEHMN YCTAHOBITIEHHOTNO CPOKa €ro MOSIHOMOYUA C LOIDKHBIM  Y4eTOM
pe3ynbTaTtoB paboTbl Takoro AMpekTopa WM €ero CnocobBHOCTU NPOAOKaTb
BHOCUTbL BKknag B paboty CoeTta [AMpeEKTOPOB C y4eTOM HEOBXOAUMbBIX 3HAHWUA,
HaBbIKOB U1 OMbITa;

n)

nepeunsbpaHne [MpeKkTopoB akuMoOHEpamMm B COOTBETCTBMM C
NOMNOXeHUAMM O exerogHom nepensdbpannmn Kogekca kKopnopaTMBHOroO
ynpasnenns BenukobputaHum unu nonoxeHmsiMn o6 OTCTaBke B
CBS3M C 0YepenHOoCThio B YcTaBe KomnaHum, ¢ 4OMKHbIM BHUMAHNEM
K pesynbTatam paboTbl Takux [OUPEKTOPOB M UX CMOCOBHOCTM
npoaomkate BHOCUTb Bknag B paboTty CoseTa [QUPeEKTOpoB C y4eTOM
HeobXoANMbIX 3HAHWI, HABbLIKOB M OMbiTa, a Takke HeobxoaMmmocTu
nocrteneHHoro obHoBneHns CoseTa [OupektopoB (ocobeHHO B
OTHOLLEeHUN nepensbpaHna OMPEKTOPOB Ha Cpok Bonee wecTtu neT);

nobble BOMPOCHI, CBA3aHHble C COXpaHeHunemMm OOJIKHOCTU no6bIM
,D,I/IpeKTOPOM B nwoboe BpeEMA, BKIo4Yad TMPUOCTaHOBIIEHNE WIAN



npekpawieHme  ucrnonHeHust  obsidaHHocTen  MIcnonHUTEnbHOro
Oupektopa B KayecTBe coTpygHuka KomnaHum c  yyeTom
3aKoHOAATENbHbIX MOSIOXKEHWI U €ero KOHTpakTa 06 okaszaHum ycnyr; a
Takke

)K) Ha3Ha4deHne nboro ANpeEKTOopa Ha AOJTKHOCTb UCNOJTHUTESTIbHOIO UIin
MHOro AO0JPKHOCTHOrO nnua.

9. OBA3AHHOCTU NO NPEAOCTABJNEHUIO OTYETHOCTHU
9.1 MNpenocegatens KomuTeTa nocne Kaxaooro 3acedaHust  oduumnanbHO

OTYUTbIBAETCA nepen CoseTom D,leeKTOpOB O paccMoTpeHunn nobbIX
BOMPOCOB B npepgenax cBonx 00513aHHOCTEN N OTBETCTBEHHOCTN.

9.2 KomuteT Bblgaet Coety [QupektopoB Nntobble pekoMeHgauuu, KoTopble OH
cyMTaeT Hagnexawumu, no nwbbiM Bonpocam B npedenax CBOEK
KOMMNEeTEHLUN.

9.3 KomuTeT npegocTaBnsieT 0T4ETHYIO MHpOpMaLIMIO ANS BKIOYEHNUS B FO40BOW

OTYET KacaTeslbHO CBOEN AeATeNIbHOCTH, npouecca, UCrnorb3oBasLUerocd and
coBepLueHus HasHa4YeHWn, a TaKkKe MNOSACHSET, npuenekanncb nn BHeELWHUE
KOHCYINbTaHThbI. B cny4vyae ucnosib3oBaHnA BHeLWHEero areHTcTBa AsAa noucka
KaHOMOaToB, OHO YKa3bliBaeTCd B roqoBoM OT4HETE U B 3adABJIEHUN O TOM, UMEET
1NN OHO Kakoe-nMbo oTHoweHne K KomnaHuw.

9.4 OTyeT, yKkasaHHbIM B NyHKTe 9.3 Bblle, OOMKEH coepxaTb 3asiBieHue O
nonutuke CoBeTa [MpeKTopoB B OTHOLWEHWW pa3Hoobpasusa (Bkntoyas
reHaepHble acnekTbl), Nobble n3amepumble Lenn, kotopble CoBeT yCcTaHOBMUN
A9 OCYLLEeCTBMEHNS 3TON MOMUTUKK, N ONUCaHMe nporpecca B JOCTMXKEHUU
Takux uenemn.

10. MOJIHOMO4YHUA

10.1 KomuteT ynonHomo4eH 3anpaiumsaTth fnobyto Heobxoanmyo nHpopmaumio y
noboro [upektopa vnn coTpyaHukoB KomnaHum Ons BbINOSIHEHWUS CBOMX
obs3aHHOCTEN.

10.2 Komutetr moxeTt npurnacutb nwoboro [Oupektopa vnu COTpyaHWKa, YTOObI
3agatb emy Bonpocbl Ha 3acegaHun Komuteta B nobom Heobxoanmmom
nopsake n B noboe Heobxoanmoe Bpemsl.

10.3 KomMuteT umeeT HeorpaHuWYeHHbI [OCTYN K AOKymMeHTam KomnaHun wu
nHpopmMaumm KomnaHuu.

10.4 KoMmuteT gormkeH MMeTb JOCTYN K AOCTAaTOUHbIM pecypcaM ANS BbIMONHEHUS
cBoMX 0643aHHOCTEN, B TOM 4YMCrEe K MOMAy4YeHUo HeobxoaMmonm noMoLum B
KopnopaTtuBHOM cekpeTapuaTe.

10.5 KomuteT ynonHomodeH CoseTtoM [dnpekTtopoB nony4vaTb 3a cyeT KomnaHum
BHELUHVE lopuanYeckme Wnn uHble npodeccuoHarnbHble KOHCYNbTauum u
obecneunBaTb NPUCYTCTBME BHELUHMX CMELMannCTOB C COOTBETCTBYHOLLMM
ONbITOM U 3HaHWSAMW Ha CBOWX 3acefaHusiX, ecnM OH COoYTeT 3TO
HeobxoanMbIM.
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