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These Regulations were developed in accordance with the laws of the Republic of Kazakhstan, the 
Charter of Kazakhstan Stock Exchange JSC (hereinafter – the Exchange), other internal documents 
of the Exchange to determine the legal status and basic principles of the Exchange Board of 
Directors' (hereinafter - the Board of Directors) activities management. 

 

Chapter 1. GENERAL PROVISIONS 

 

1. The Board of Directors shall be the management body of the Exchange responsible for the 
overall management of the Exchange's activities, except for the issues referred by the Joint 
Stock Companies Act of the Republic of Kazakhstan (hereinafter – the Act) and/or Charter of the 
Exchange (hereinafter – the Charter) to the exclusive competence of the Exchange General 
Meeting of Shareholders. 

2. In carrying out its activities the Board of Directors shall be guided by the laws of the Republic of 

Kazakhstan, as well as the Charter, the Exchange internal document "Code of corporate 

governance of Kazakhstan Stock Exchange JSC
1 and these Regulations. 

 

Chapter 2. SCOPE OF DUTIES OF BOARD OF DIRECTORS 

 

3. The issues relating to the exclusive competency of the Board of Directors shall be defined by the 

Charter. 

4. The issues relating to the exclusive competency of the Board of Directors must not be delegated 
to the Management Board of the Exchange (hereinafter – the Management Board) for the 
decision-making. 

5. The Board of Directors shall not be entitled to make decisions on any issues relating to the 
exclusive competency of the Management Board in accordance with the Charter or to make 
decisions that are contrary to the decisions of the Exchange General Meeting of Shareholders. 

6. The Board of Directors shall: 

 1) monitor and, if possible, eliminate potential conflicts of interest at the level of officials and 

shareholders of the Exchange, including the misuse of the Exchange property and abuse in  

interested party transactions concluded; 

 2) monitor the effectiveness of the Exchange corporate governance practices. 

 

Chapter 3. COMMITTEES OF BOARD OF DIRECTORS 

 

7. The Committees of the Board of Directors shall be established in order to address the most 
important issues and prepare recommendations for the Board of Directors. 

8. The Committees of the Board of Directors shall consider the following matters: 

 1)  strategic planning; 

 2) HR and remuneration; 

 3) internal audit; 

 4) social matters; 

                                                 
1
  Approved by the decision of the Exchange Extraordinary General Meeting of Shareholders (Minutes No.14 of 

meeting of January 17, 2008) – submitted for approval by the Exchange Extraordinary General Meeting of 
Shareholders redrafted 
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 5)  Other matters under the laws of the Republic of Kazakhstan, Regulations on Board of 

Directors Committees
2 and other internal documents of the Exchange. 

9. The matters listed in item 8 of these Regulations may be attributed to one or more Committees of 
the Board of Directors. 

10. The Exchange independent directors shall serve as Heads (Chairmen) of the Committees of the 
Board of Directors, whose functions include consideration of the matters referred to in sub-items 
1)–4) of item 8 of these Regulations. 

11. The Committees of the Board of Directors shall consist of members of the Board of Directors and 
experts who have the necessary expertise contribute to a particular committee. 

12. The Chairman of the Management Board shall not serve as the Chairman of the Committees of 

the Board of Directors. 

13. The procedure of the establishment and work of the Committees of the Board of Directors, their 
number and quantitative composition shall be regulated by the Regulations on Board of Directors 
Committees. 

14. If necessary, the Committees of the Board of Directors may engage experts with special 
knowledge and with experience in the respective areas. 

 

Chapter 4. BOARD OF DIRECTORS COMPOSITION  

 

15. Only individuals may serve as the members of the Board of Directors. 

 The members of the Board of Directors shall not be entitled to delegate the performance of the 
functions assigned to them to other persons in accordance with the Act and/or Charter. 

16.  The Members of the Board of Directors shall be elected from: 

 1) the Exchange shareholders – individuals; 

 2) persons proposed (recommended) for the election to the Board of Directors as 

the Exchange shareholders' representatives; 

 3) individuals who are not the Exchange shareholders and who were not proposed (not 

recommended) to be elected to the Board of Directors as the Exchange shareholders' 

representatives. 

17. The election of the members of the Board of Directors shall be carried out in accordance with the 

Act. 

18. The members of the Management Board, except the Chairman of the Management Board shall 
not be elected as the members of the Board of Directors. 

 The Chairman of the Management Board shall not be elected as the Chairman of the Board of 
Directors. 

19. The number of members of the Board of Directors shall be not less than three persons. 

20. At least thirty percent of the composition of the Board of Directors shall be independent directors 

of the Exchange. 

21. The requirements for persons elected to the Board of Directors shall be established by the laws 
of the Republic of Kazakhstan and Charter. 

22. According to the Charter the Chairman of the Management Board on an ongoing basis with the 
right to participate in the voting shall be the member of the Board of Directors (ex officio). 

                                                 
2
       Approved by the decision of the Exchange Board of Directors (minutes No. 7 of April 2, 2013 meeting) 
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23. The Board of Directors on an ongoing basis with the right to vote shall include representatives of 

the authorized state body, the number of which shall be determined by the laws of the Republic 
of Kazakhstan. 

 

Chapter 5. BOARD OF DIRECTORS MEMBER RIGHTS 

 

24. For the purposes of the proper performance of his/her duties, the member of the Board of 
Directors shall be entitled to: 

 1) request the convocation of the meeting of the Board of Directors in accordance with the 
procedure determined by the Act and Charter; 

 2) request the timely delivery of the necessary and complete information from the Management 
Board and employees of the Exchange on matters within the competence of the Board of 
Directors,  Committees of the Board of Directors, Committees and Commissions of the 
Exchange,  he/she is a member of; 

 3) act and make the decisions within his/her competence related to the performance of  the 
Board of Directors member duties; 

 4) based on the decision on the Board of Directors, undergo training, aimed at the 
improvement  of his/her  professional skills in the key areas of the Board of Directors' 
activities; 

 5) based on the decision of the Board of Directors, be included in the voluntary insurance 
program(s) envisaged for the Exchange executive body employees; 

 6) based on the decision of the Board of Directors, be entitled to the compensation and/or 
reimbursement of costs associated with the his/her business trip initiated by the Exchange 
in its another area for a specified period to perform activities in the interests of the 
Exchange. Thus, the compensation and/or reimbursement of these costs shall be subject to 
their documentary evidence within the norms and limits established by the laws of the 
Republic of Kazakhstan and/or internal documents of the Exchange with regards to the 
Chairman of the Management Board in case of his/her business trip. 

25. The Member of the Board of Directors shall have other rights defined by the laws of the Republic 

of Kazakhstan and Charter.  

 

Chapter 6. BOARD OF DIRECTORS CHAIRMAN 

 

26. The Chairman of the Board of Directors shall be elected from its members by an open majority 

voting of all members of the Board of Directors. 

27. The Board of Directors may at any time elect a new Chairman unless otherwise provided by the 

Charter. 

28. The Chairman of the Board of Directors shall organize the activities of the Board of Directors, 
chair its meetings, as well as perform other functions provided by the Charter. 

29. In the absence of the Chairman of the Board of Directors, his/her functions shall be performed by 
one of the members of the Board of Directors by the decision of the Board of Directors. 

30. The Board of Directors may elect not more than two persons from the members of the Board of 
Directors entitled to act as the Chairman of the Board of Directors in his/her absence. 

 



Regulations on Board of Directors 

 

5 

Chapter 7. CONVENING BOARD OF DIRECTORS MEETING 

 

31. The meetings of the Board of Directors may be convened on the initiative of the Chairman of the 
Board of Directors, or on the initiative of the Management Board, or at the request of: 

 1) any Member of the Board of Directors; 

 2) Internal Audit Service of the Exchange; 

 3) audit company performing the audit of the Exchange; 

 4) major shareholder of the Exchange. 

32. The request to convene the meeting of the Board of Directors shall be given to the Chairman of 
the Board of Directors by sending a relevant written notice containing the proposed agenda of 
the meeting of the Board of Directors. 

33. In case of the refusal of the Chairman of the Board of Directors to convene a meeting of the 
Board of Directors the initiator may approach  the Management Board with the request referred 
to in paragraph 32 hereof, which is obliged to convene a meeting of the Board of Directors. 

34. The meeting of the Board of Directors shall be convened by Chairman of the Board of Directors  
or by the Management Board not later than 10 calendar days after the date of the receipt of the 
request referred to in paragraph 32 hereof, unless another deadline is provided by the Charter. 

35. The meeting of the Board of Directors convened at the request shall be conducted with the 
obligatory invitation of the person who sent this request. 

36. The procedure for sending the notices of convening the meeting of the Board of Directors to the 
members of the Board of Directors shall be determined by the Board of Directors, and to the 
owner of the "golden share" by the Charter. 

37. The materials related to the items on the Agenda of the meeting of the Board of Directors shall 
be sent to the members of the Board of Directors in the manner prescribed by the Charter not 
later than five business days before the meeting date. 

38. In case the Board of Directors is to consider the conclusion by the Exchange of a major 
transaction and/or interested party, the information about this transaction must include the 
information on its parties, terms and conditions of its execution, nature and  share of 
participation of persons involved as well as the report of the appraiser (in cases stipulated by the 
Act). 

 

Chapter 8. ORGANIZATION OF ACTIVITIES OF BOARD OF DIRECTORS 

AND PROCEDURE OF MEETINGS CONVENED  

 

39. The quorum of the meeting of the Board of Directors shall be determined by the Act and Charter. 

40. In case the total number of the members of the Board of Directors is insufficient to achieve a 
quorum, as defined by the Act and Charter, the Board of Directors shall convene an 
extraordinary general meeting of shareholders of the Exchange to elect new members of the 
Board of Directors. The remaining members of the Board of Directors may only make a decision 
to convene an extraordinary general meeting of shareholders of the Exchange. 

41. Each member of the Board of Directors may cast one vote. 

42. The decisions of the Board of Directors shall be adopted by the simple majority voting of the 
members of the Board of Directors present at the meeting, unless otherwise provided by the Act 
and Charter. 

43. The Charter may stipulate that in the event of a tie vote the Chairman of the Board of Directors, 
or the person presiding over the meeting of the Board of Directors, shall have the casting vote. 
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44. The decision of the Board of Directors shall enter into force on the date of its adoption by the 
Board of Directors, unless otherwise determined by the decision of the Board of Directors, 
normative legal acts of the Republic of Kazakhstan and internal documents of the Exchange. 

45. The Secretary of the Board of Directors is the Corporate Secretary of the Exchange (hereinafter 
– the Corporate Secretary) or a person acting as the Corporate Secretary on the basis of the 
relevant decision of the Board of Directors. 

46. The Board of Directors may decide to hold a closed meeting where only members of the Board of 
Directors may participate. 

47. The absentee voting of the members of the Board of Directors shall be carried out in the manner 

specified by the Act and Charter. 

48. The decision by the absentee voting of the members of the Board of Directors shall be 
recognized as adopted if there is a quorum in the bulletins timely received by the Exchange. 

49. The decision of the Board of Directors adopted by the absentee voting of its members shall be 
executed in writing and signed by the Secretary of the Board of Directors the person who chaired 
the meeting. 

50. Within 20 days following the date of the execution the Board of Directors' decision, it shall be 
sent to the members of the Board of Directors with the copies of the ballots, on the basis of which 
the decision was taken. 

51. The decisions of the Board of Directors adopted at its meeting held in person shall be executed 
with the Minutes to be drawn up by the Secretary of the Board of Directors, signed by the person 
presiding over the meeting and the Secretary of the Board of Directors within three days 
following the date of the meeting, and contain: 

 1) full name and location of the executive body of the Exchange; 

 2) date, time and venue of the meeting; 

 3) information on the persons participating in the meeting; 

 4) Agenda of the meeting; 

 5) items put to the vote and voting results thereon reflecting the result of the votes cast by 

each member of the Board of Directors on each Agenda item of the meeting of the Board 

of Directors; 

 6) decisions adopted; 

 7) other information about the decisions of the Board of Directors. 

52. The Minutes of the Board of Directors meetings and decisions of the Board of Directors adopted 
by the absentee voting of its members shall by stored by the Exchange. 

53. The Secretary of the Board of Directors at the request of any member of the Board of Directors 
shall be obliged to provide him/her with the Minutes of the Board of Directors meeting and 
decisions adopted by the Board of Directors by the absentee voting of its members for review 
and/or to issue an extract from the Minutes and decisions certified by the signature of the 
Secretary of the Board of Directors (or another authorized employee of the Exchange) and the 
seal imprint of the Exchange. 

54. The Members of the Board of Directors who do not participate in the Board of Directors meeting 
or vote against the decision taken by the Board of Directors in violation of the procedure 
established by the Act and Charter, may challenge the decision judicially. 

55. The Exchange shareholders may judicially challenge the Board of Directors decision 
taken in violation of the requirements of the Act and Charter, if the decision infringes upon the 
rights and legitimate interests of the Exchange and/or this shareholder. 

56. The Board of Directors meetings shall be held as necessary (in person or in absentia). 

57. The Board of Directors may approve the regulations of its work being an internal document of the 
Exchange and additionally regulating the issues related to the Board of 



Regulations on Board of Directors 

 

7 

Directors activities organization and not stipulated by the laws of the Republic of 
Kazakhstan, Charter, Corporate Governance Code of Kazakhstan Stock Exchange JSC 
and these Regulations. 

58. Within the framework of the Board of Directors activities organization its Chairman shall: 

 1) ensure effective liaison between the Board of Directors other bodies and heads of 
independent structural subdivisions of the Exchange; 

 2) draft the Agenda of the Board of Directors meeting and take all necessary measures as to 
timely delivery of information to the members of the Board of Directors which they need to 
make decisions on the Agenda items; 

 3) support free expression by the Board of Directors members of their views on the 
Agenda items and their open discussion, shall initiate the wording of the draft decisions on  
the Agenda items. 

59. The Chairman and members of the Management Board, heads of independent structural 
subdivisions of the Exchange shall in a timely manner (including through the Corporate 
Secretary) provide complete and accurate information on the Agenda items of the Board 
of Directors meetings, absentee voting by the members of the Management Board, as well as at 
the request of any member of the Board of Directors. 

 

Chapter 9. CORPORATE SECRETARY 

 

60. The Corporate Secretary shall be an employee of the Exchange not being a member of 
the Board of Directors or Management Board, and who is appointed by the Board of Directors 
and accountable to it. 

61. The Corporate Secretary shall act in the interests of the Exchange shareholders, and his/her 
work shall contribute to the solving of the following main objectives: 

 1) implementation of the activities related to the preparation and holding of the general 
meeting of shareholders of the Exchange; 

 2) facilitation of the disclosure to the Exchange shareholders of information about it; 

 3) ensuring timely consideration by the Exchange bodies of any conflict over the 
Exchange shareholders' rights violations; 

 4) implementation of the measures to prepare for and hold the Board of Directors meetings; 

 5) ensuring storage of the Exchange documents relating to the activities of the  

Corporate Secretary; 

 6) control over the execution of the decisions of the general meeting of shareholders  and  
Board of Directors of the Exchange; 

 7) ensuring compliance with the Exchange corporate governance principles; 

 8) ensuring the efficient information exchange channels operation between the Exchange 
bodies. 

62. The Corporate Secretary as part of his/her activities shall oversee the preparation for, 
and holding of, the general meetings of shareholders of the Exchange, meetings of the Board of 
Directors and absentee voting of the members of the Board of Directors, ensure the preparation 
of the materials related to the Agenda items of the general meetings of shareholders of the 
Exchange, meetings of the Board of Directors, according to the decisions put to the absentee 
voting of the Board of Directors members, oversee the provision of access to them. 

63. The Corporate Secretary shall notify the members of the Board of Directors of the Agenda  
and meetings of the Board of Directors to be held, prepare and draft the Minutes of the Board of 
Directors meetings and decisions made by the Board of Directors by the absentee voting of 
its members, as well as transfer the said documents to the archives of the Exchange  
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in the prescribed manner according to the Exchange internal documents. 

64. The scope of duties and activities of the Corporate Secretary shall be established by the 
Exchange internal documents approved by the Board of Directors. 

65. The issues related to determining the qualification requirements to the candidates for the position 
of the Corporate Secretary, term of office of the Corporate Secretary, appointment and dismissal 
of the Corporate Secretary shall fall within the competence of the Board of Directors. 

 

Chapter 10. BOARD OF DIRECTORS MEMBERS REMUNERATION 

 

66. The issues related to determining the amount and conditions of the remuneration payable 
to the members of the Board of Directors, as well as the expenses reimbursable to the members 
of the Board of Directors as a result of the execution of their duties shall fall within the exclusive 
competence of the general meeting of shareholders of the Exchange. 

67. No remuneration shall be approved for, or be payable to, the members of the Board of 
Directors being the representatives of the state bodies of the Republic of Kazakhstan or being 
considered as persons who cannot be remunerated in accordance with the laws of the Republic 
of Kazakhstan. 

68. Items 69–86 of these Regulations, including those relating to the determination of the 
amount and conditions of the remuneration payable to the members of the Board of Directors 
shall not apply to the members of the Board of Directors being the representatives of the state 
bodies of the Republic of Kazakhstan and persons who cannot be remunerated in accordance 
with the laws of the Republic of Kazakhstan. 

69. The size of the monthly remuneration payable to the members of the Board of Directors to the 
members of the Board of Directors shall be approved in the national currency (tenge) with the 
deduction of all taxes and mandatory contributions from that amount in accordance with the laws 
of the Republic of Kazakhstan. 

70. The monthly remuneration payable to the members of the Board of Directors as approved by the 
general meeting of shareholders of the Exchange shall be fixed for the entire term of office of the 
Board of Directors, unless the general meeting of shareholders of the Exchange decides 
otherwise. 

71. The monthly remuneration payable to a new member of the Board of Directors should this new 
member of the Board of Directors be elected for a term of office of the Board of Directors shall be 
the same amount approved as the remuneration payable to the existing members of the Board of 
Directors. 

72. Should any member of the Board of Directors be absent (for the reason of an annual leave at the 
principal place of his/her employment, long business trip, sick leave or for other reasons) for 
more than one calendar month, he/she shall  inform the Chairman of the Board of Directors and 
Management Board in writing thereof. 

73. If during any calendar month, a member of the Board of Directors does not take part in the 
meetings of the Board of Directors, absentee voting of the members of the Board of Directors, 
meetings of the Committees of the Board of Directors and other permanent committees and 
commissions of the Exchange, the member of which he/she is, no monthly remuneration shall be 
paid to this member of the Board of Directors for that month.  

74. The Corporate Secretary or person acting as the Corporate Secretary shall on an ongoing basis 
keep a record of the participation of the members of the Board of Directors in the meetings of the 
Board of Directors, absentee voting of the members of the Board of Directors, meetings of the 
Committees of the Board of Directors and other permanent committees and commissions of the 
Exchange, the member of which he/she is. 

75. The monthly remuneration shall be paid to the members of the Board of Directors once a month 
not later than on the fifth day of the month following the reporting month in compliance with the 
manner and amount provided in the decision of the general meeting of shareholders of the 
Exchange, these Regulations and agreement with this member of the Board of Directors. 
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76. All members of the Board of Directors shall be entitled to the same amount of the monthly 
remuneration, regardless of their membership in the Committees of the Board of Directors, 
except for cases stipulated by items 77 and 78 of these Regulations. 

77. The Chairman of the Board of Directors shall be entitled to a monthly bonus to the monthly 
remuneration in the amount of 30 % of the remuneration amount approved for the members of 
the Board of Directors. 

78. For the period of filling the position the Chairman of the Board of Directors the allowance to 
monthly remuneration of the Chairman of the Board of Directors shall be paid to the acting 
Chairman of the Board of Directors. 

79. No allowance to the monthly remunerations shall be approved for, or be payable to, the 
Chairmen of the Committees of the Board of Directors and acting Chairmen. 

80. The Exchange shall conclude with the Chairman and each member of the Board of Directors, 
with the exception of the representatives of the state bodies of the Republic of Kazakhstan and 
persons who cannot be remunerated in accordance with the laws of the Republic of Kazakhstan, 
the respective civil agreements to be signed on behalf of the Exchange by the person authorized 
thereto by the decision of the general meeting of its shareholders. 

81. The general meeting of shareholders of the Exchange after having considered the Exchange's 
operational results for the financial year may decide to pay the annual bonus to the members 
of the Board of Directors, to determine its size and distribute this bonus between the members 
of the Board of Directors. 

82. The Board of Directors by its decision shall be entitled to give its recommendations to the general 
meeting of shareholders of the Exchange regarding the distribution of the annual bonus between 
the members of the Board of Directors. 

83. Unless the general meeting of shareholders of the Exchange decides otherwise, the annual 
bonus shall be distributed among the members of the Board of Directors pro rata with the 
monthly remuneration amounts actually paid to them during the reporting financial year (taking 
into account the provisions specified in item 84 hereof). 

84. The annual bonus shall not be paid to the members of the Board of Directors having taken part in 
the financial year in less than 50 % of the Board of Directors meetings, absentee voting of the 
members of the Board of Directors, meetings of the Committees of the Board of Directors and 
other permanent committees and commissions of the Exchange, the members of which these 
members of the Board of Directors are. 

85. The annual bonus shall be paid to the members of the Board of Directors by the Exchange within 
10 calendar days following the date of the decision made by the general meeting of shareholders 
of the Exchange to make this payment. 

86. Should the Annual General Meeting of Shareholders of the Exchange not consider (not make the 
decision on) the item regarding the annual bonus payment to the members of the Board of 
Directors for the reporting financial year, this item may be submitted to the Extraordinary General 
Meeting of Shareholders of the Exchange in accordance with the Act. 

87. In addition to the decision on the annual bonus payment taken  
in accordance with item 81 of these Regulations, the general meeting of shareholders of the 
Exchange may decide to make a one-time bonus payment to the members of the Board of 
Directors. 

 

Chapter 11. BOARD OF DIRECTORS MEMBERS LIABILITY  

 

88. The Chairman and members of the Board of Directors shall be liable under the laws of the 
Republic of Kazakhstan for the non-performance or improper performance of their duties. 

89. The Chairman and members of the Board of Directors shall bear responsibility established by the 
laws of the Republic of Kazakhstan to the Exchange and its shareholders for the harm caused by 
their actions and/or omissions, and for the losses incurred by the Exchange including but not 
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limited to the losses incurred as a result of: 

 1) provision of the misleading or initially false information; 

 2) violation of the information reporting procedure established by the Act; 

 3) proposal for the conclusion and/or decision made to conclude the major transactions and/or 
interested party transactions that resulted in a loss of the Exchange from the fraud and/or 
omissions, including but not limited to, the goal to obtain the profit (income) by them or their 
affiliates as a result of the conclusion of these transactions with the Exchange. 

 

Chapter 12. FINAL PROVISIONS 

 

90. These Regulations, as well as any amendments and supplements thereto, shall be approved by 
the general meeting of shareholders of the Exchange. 

 

 

 

 

 

Chairwoman of the Management Board A. Aldambergen 


