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POLICY
on inauguration of the newly selected members
of the Board of Directors of UMP JSC
1. General provisions

          1.
This Policy of inauguration of the newly selected members of the Board of Directors of Ulba Metallurgical Plant JSC (hereinafter referred to as – Policy) describes the procedures of inauguration of the newly selected members of the Board of Directors of Ulba Metallurgical Plant JSC (hereinafter referred to as – Company) and interaction of the Company Secretary (hereinafter referred to as – Secretary) and  Executive Officers, heads of business subdivisions of Company within the frame of this procedure.


2.
This Policy was developed in accordance with Law of the Republic of Kazakhstan “On joint-stock companies”, other laws and regulations of the Republic of Kazakhstan, Articles of Incorporation, Corporate Governance Code, Statute of Company Secretary, inclusive of Policy of inauguration of the newly selected members of the Board of Directors of NAC Kazatomprom JSC.


3.
Newly selected members of the Board of Directors of Company (hereinafter referred to as – Board of Directors) shall receive comprehensive information on Company’s operations for the purpose of efficient performance of their obligations. In this regard the Company fulfill a procedure of familiarization of the newly selected members of the Board of Directors with the information on Company’s operations, rights and obligations of members of the Board of Directors, work procedures of the Board of Directors, on Executive Officers and organizational structure of Company, on its internal documents, resolutions of Sole Shareholder (NAC Kazatomprom JSC) and Board of Directors and other information, which is significant for proper performance of obligations by the members of the Board of Directors.


4.
Objective of this Policy is an improvement of efficiency and reasonableness of the Board of Directors through the use of transparent procedure of inauguration of the newly selected members of the Board of Directors.


5.
This Policy is applicable to all newly selected members of the Board of Directors.

2. Procedure of inauguration of the newly selected members 
of the Board of Directors 


6.
Board of Directors of the Company shall approve the Program of inauguration for the newly selected members of the Board of Directors, and Company Secretary shall administer the completion of this Program.

7. During 5 (five) business days from the date of receipt of Resolution of the Company’s Sole Shareholder on selection of member (-s) of the Board of Directors, Company Secretary is obliged to familiarize of each newly selected members of the Board of Directors with this Resolution.


8.
Chairman of the Board of Directors shall sign on behalf of Company the agreements with the independent members of the Board of Directors during 5 (five) business days.


9.
Newly selected members of the Board of Directors during 5 (five) business days from the date of familiarization with the Resolution of the Company’s Sole Shareholder on their selection shall sign written commitment of the member of the Board of Directors with regard to Joint-Stock Company, along with simultaneous familiarization with the Company’s internal regulatory documents, which control the issues of information disclosure.


10.
The Company is not cover expenses of the newly selected members of the Board of Directors related to sending of information by the members of the Board of Directors, the providing of which is stipulated by the legislation and internal documents of Company.


11. During one month from the date of selection of the members of the Board of Directors, but on or before the date of the Board of Directors’ scheduled meeting, during which are participating newly selected members of the Board of Directors, Company Secretary shall send to each member of the Board of Directors the following information:


1)
regarding activity of the Board of Directors:


−
Regulation on the Board of Directors;


−
Regulation on the Company Secretary;


−
Minutes of the meetings of the Board of Directors for the last year and materials to these minutes;


– Regulations on Committees of the Board of Directors; 


– 
List and squad of Committees of the Board of Directors;


−
Working plan of the Board of Directors and working plans of Committees of the Board of Directors;


–
Minutes of the meetings of this Committee for the last year and materials to these minutes (in case of selection of the member of the Board of Directors to any Committee of the Board of Directors); 


−
Documents, which control the payment of fees to the members of the Company’s Board of Directors;


– Policy on increase of qualification of the members of the Company’s Board of Directors and recruitment of external experts;


– Policy of work evaluation of the Company’s Board of Directors;


– Abstracts of decisions of the Company’s Sole Shareholder regarding activity of the Company’s Board of Directors;

2)
regarding activity of the Company:


−
Articles of Incorporation with all amendments and/or additions;


−
Regulation on Company’s Board of Management;


−
Code of corporate governance of the Company;


−
Code of corporate ethics of the Company;


−
Development strategy of the Company, development plan, Company’s budget for the current financial year;


−
Company’s annual report, Company’s annual and interim financial reports for the last three years with the reports of external auditors;


−
Internal documents, which control investment activity, personnel and accounting policies of the Company;


−
Risk management policy of the Company and main internal documents, which control risk management system of the Company;


−
Regulation on arrangement of corporate conflicts and Company’s conflict of interests;


– Decisions of the Company’s Sole Shareholder and materials to these decisions for the last year;

3)
additional information:


−
Approved organizational structure of Company;


−
Telephone book of Company;


−
List of the Company’s affiliated persons/companies;


−
short CV and contact details (telephone, E-mail, location) of the members of the Board of Directors, members of the Board of Management, Company Secretary.


12.
During three months from the date of selection of the members of Board of Directors, Company Secretary shall send to each newly selected member of the Board of Directors the following information:


−
Last report on completion of development plan;


−
Last report on achievement of key performance indicators;


−
Data on external auditor, registrar, servicing banks;


−
Reports of the Company’s internal audit department for the last three years;


−
Working plan of the Company’s internal audit department;


−
Regulations on the Company’s business subdivisions;


−
Procedure of internal audit arrangement in the Company;


−
Information policy, which include regulation on information disclosure of the Company;


−
List of data, which is confidential information of the Company and internal documents of the Company, which control the procedure of handling of confidential information;


−
Policy on arrangement of corporate conflicts and Company’s conflict of interests;


−
Calendar of the Company’s corporate events for the next year;


−
List of the Company’s branches and representative offices;


−
List of the main laws and regulations of the Republic of Kazakhstan, which control Company’s operations.


13.
During three months from the date of selection of the members of the Board of Directors, Company Secretary shall administer the following to each newly selected member of the Board of Directors:


−
Meetings with the Chairman and members of the Board of Directors for the purpose of input briefing and discussion of the work’s specifics and other issues. The meetings can be individual (when applicable);


−
Meetings with the Chairman and members of the Company’s management, heads of the Company’s business subdivisions, including head of internal audit department of the Company and with external consultants and auditors (when applicable);


−
Visit of the Company’s affiliates, branches, related and jointly-controlled entities and familiarity with its heads.


14.
Documents shall be provided in case of its availability. Missing documents shall be provided additionally according to its approval.


15. During three months from the date of selection of the members of the Board of Directors, Company Secretary shall receive from each newly selected member of the Board of Directors the confirmation of his familiarization with the documents specified in the Clauses 11 and 12 hereof.


16. Upon request of the newly selected members of the Board of Directors, Company Secretary shall provide them not later than 10 calendar days from the date of request’s receipt the other available information on Company’s operations, work of entities and business subdivisions of the Company.

3. Powers of the Company Secretary within the framework of procedure of inauguration of the newly selected members of the Board of Directors 

17.
Company Secretary shall arrange the procedure of inauguration of the newly selected members of the Board of Directors, including:


−
preparation of requests for the Executive Officers and heads of business subdivisions of the Company on providing of information and documents required for fulfillment of procedure of inauguration of the newly selected members of the Board of Directors;


−
collection and systematization of information and documents provided to the Executive Officers and heads of business subdivisions of the Company;


−
sending of information and documents to the newly selected members of the Board of Directors in accordance with the Clause 2 hereof;


−
rendering of assistance in arrangement of necessary meetings.


18.
Upon request of the Company Secretary, Chairman of the Board of Company as part of its remit shall make available the providing of necessary information by the members of Management Board, heads of business subdivisions of the Company.


19. Upon expiration of 3 (three) months from the date of inauguration, the newly selected member of the Board of Directors during the scheduled meeting of the Board of Directors shall inform on results of familiarization with the Company’s operations.

4. Final provisions 


20.
This Policy shall come into effect from the date of its approval by the Resolution of the Board of Directors.


21. Amendments and additions to this Policy shall be approved by the Resolution of the Board of Directors.


