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1. General Provisions

1. These Regulations on the Strategy and Sustainable Development Committee of the Board of Directors (hereinafter referred to as the Committee) of QazaqGaz NC JSC (hereinafter referred to as the Company) were developed in accordance with the legislation of the Republic of Kazakhstan, the Charter of the Company, and the Corporate Governance Code of the Company.

2. These Regulations define the status, main goals, objectives, functions of the Committee, its composition, work order, procedures for convening and holding meetings, formalizing decisions, as well as the rights, duties and responsibilities of Committee members.

1. Concepts and definitions used in the Regulations:

The sole shareholder is the supreme body of the Company, the joint stock company "National Welfare Fund "Samruk-Kazyna";

The Board of Directors is the management body of the Company;

Management Board – the executive body of the Company;

Acquisition projects (M&A transactions) – projects aimed at expanding the scope of activities, growth through mergers, acquisitions or changes in participation interests (blocks of shares) in the authorized capital of the Company and other legal entities;

Projects aimed at preserving the right to operate (license to operate, LTO) - projects aimed at satisfying external requirements (regulator requirements), without the implementation of which licenses or other rights to operate the production facilities in question may be revoked;

Social projects are non-core projects that have social significance and are also not commercially effective.

Code - Corporate Governance Code of QazaqGaz NC JSC.

Sustainable development is development in which the Company manages the impact of its activities on the environment, economy, society and makes decisions taking into account the interests of stakeholders.

Terms used but not defined in the Regulations are used in the sense in which they are used in the Legislation, Charter and internal documents of the Company, unless otherwise provided by the Regulations.
1. The Committee is a consultative and advisory body of the Board of Directors on strategic planning issues. In its activities, the Committee is fully accountable to the Board of Directors of the Company and acts within the framework of the powers granted to it by the Board of Directors of the Company. All proposals developed by the Committee are recommendations that are submitted to the Board of Directors for consideration.

2. The Committee in its activities is guided by the legislation of the Republic of Kazakhstan, the Charter, the Code, the Regulations on the Board of Directors of the Company, these Regulations, other internal documents of the Company, as well as decisions of the Sole Shareholder and the Board of Directors of the Company.

3. In its activities, the Committee is guided by the following principles: legality, honesty, objectivity, confidentiality, professional competence, openness, accountability, transparency, ethical behavior, respect for the interests of stakeholders, legality, respect for human rights, intolerance of corruption, inadmissibility of conflicts of interest, personal example.
2. Goals and Objectives of the Committee

1. The purpose of the Committee’s activities is to improve the quality of decisions made by the Board of Directors of the Company, including on issues of management efficiency, growth of long-term value and sustainable development of the Company

2. The objectives of the Committee are to deeply and thoroughly consider issues and present recommendations to the Board of Directors of the Company on:

1) determining the Development Strategy of the Company and monitoring its implementation;

2) consideration and approval of the strategic goals and objectives of the Company’s development

in the long term;

3) implementation of the Company’s innovation strategy;

4) implementation of the Company’s investment activities;

5) implementation of the Digital Transformation Program of the Society;

6) consideration of issues of privatization of the Company;

7) other economic issues of sustainable development, as well as issues of interaction with the Company’s stakeholders.

3. Functions of the Committee
1. Functions of the Strategic Development Committee:

1) considers the Development Strategy of the Company, as well as issues related to introducing changes and additions to the Development Strategy of the Company at least once a year;

2) monitors the implementation of the Company’s strategy on the basis of an annual review of short-term and long-term indicators, including key performance indicators of the Company;

2) reviews internal regulatory documents regulating strategic planning processes;

3) considers action plans for the implementation of the Company’s Development Strategy, as well as information on their implementation;

4) considers information on changes in the economic and competitive environment to determine their impact on the existing Development Strategy of the Company;

5) carries out analysis and presents recommendations to the Board of Directors of the Company to determine priority areas of activity (development) of the Company;

6) carries out analysis and presents recommendations to the Board of Directors of the Company to improve the efficiency of the Company’s activities in the medium and long term;

7) considers issues related to setting key performance indicators of the Company, as well as information on the progress of their implementation;

8) considers the Development Plans of the Company, as well as reports on the implementation of the Development Plan of the Company;

9) considers issues related to the reorganization of the Company.

2. Functions of the Committee on Investment and Innovation Activities:

1) considers investment projects within the competence of the Board of Directors of the Company, and also monitors the effectiveness of their implementation;

2) considers the Company’s internal regulatory documents governing the Company’s investment policy;

3) considers issues related to the implementation of all projects (at all stages) for the acquisition (M&A transactions), for maintaining the right to operate (license to operate, LTO) and social projects (including target programs corresponding to this classification) of the Company, as well as transition to the next stage of implementation;

4) considers investment projects that involve the introduction of innovations in the Company, the decision on which falls within the competence of the Board of Directors, and also presents recommendations to the Board of Directors regarding the requirements and criteria for the Company’s investment projects in terms of innovation and manufacturability;

5) considers other issues related to the technological and innovative development of the Company.

3. Functions of the Committee on Privatization of the Company:

1) considers the Roadmap for the privatization of the Company, as well as changes and additions to the Roadmap for the privatization of the Company;

2) considers information on the progress of implementation of the Roadmap for the privatization of the Company;

3) considers other issues related to the privatization of the Company.

4. Functions of the Committee on Economic Issues of Sustainable Development of the Company and Issues of Interaction with Stakeholders of the Company:

1) considers issues related to the conclusion of major transactions, transactions in which the Company is interested;

2) considers issues related to determining the procedure for using the Company’s net income;

3) considers issues regarding the Company’s acquisition of ten or more percent of shares (shares in the authorized capital) of other legal entities;

4) considers issues on the creation/liquidation of branches and representative offices of the Company within the country and abroad;

5) considers issues regarding the use of the Company’s reserves;

6) considers issues regarding placement (sale), including the number of shares placed (sold) within the limits of the number of authorized shares, the method and price of their placement (sale);

7) considers issues regarding the repurchase by the Company of placed shares or other securities and the price of their repurchase;

8) considers issues on determining the conditions for the issue of bonds and industrial securities of the Company:

9) considers issues of increasing the Company’s liabilities by an amount equal to ten or more percent of its equity capital;

10) prepares information on the results of the Committee’s work for inclusion in the report of the Board of Directors and its disclosure in the report to the Sole Shareholder of the Company;

11) considers issues of using IT systems in the Company.

12) considers issues of ensuring management efficiency, growth of long-term value and sustainable development in all subsidiaries and dependent organizations of the Company;

13) considers issues related to the growth of long-term value, ensuring the interests of shareholders and investors, increasing the efficiency of processes, increasing investment in the creation and development of more advanced technologies, increasing labor productivity;

14) considers issues of maintaining reputation and high standards of business;

15) considers issues related to the development of relationships with suppliers, clients and other interested parties;

16) considers the impact of the company’s activities on society;

17) considers other issues proposed. 
4. Rights and obligations of Committee members
4. Rights and obligations of Committee members

1. Members of the Committee have the right:

1) request documents, reports, explanations and other information from members of the Board of Directors, Committees, Management Board, Internal Audit Service, Corporate Secretary and other employees of the Company;

2) invite members of the Board of Directors, Management Board, Committees, Internal Audit Service and other persons to their meetings as observers;

3) in the prescribed manner, use the services of external experts and consultants within the funds provided for in the Company’s budget for the current year;

4) participate in monitoring and checking the execution of decisions and instructions of the Board of Directors of the Company on issues of its activities;

5) develop and make proposals for introducing changes and additions to these Regulations;

6) develop and submit for approval by the Board of Directors of the Company draft documents relating to the activities of the Committee;

7) demand the convening of a meeting of the Committee and include issues on the agenda of the meeting of the Committee;

8) enjoy other rights necessary to exercise the powers assigned to him.

2. Members of the Committee are obliged to:

1) carry out their activities honestly and in good faith in accordance with the Regulations, in the interests of the Sole Shareholder and the Company as a whole, and comply with the basic principles of the Company’s Corporate Governance Code;

2) properly fulfill their duties and ensure the growth of long-term value and sustainable development of the Company;

3) devote sufficient time to effectively perform their duties;

4) participate in the work of the Committee and attend its meetings;

5) regularly report to the Board of Directors of the Company on the results of their activities;

6) maintain the confidentiality of information received as part of the activities of the Committee;

7) within the limits of their competence and in the manner prescribed by these Regulations, perform any other duties that may be determined by the Board of Directors..

5. Composition and procedure for forming the Committee

1. Determination of the quantitative composition, term of office of the Committee, election of its Chairman and members, as well as early termination of their powers falls within the competence of the Board of Directors of the Company.

2. The Committee must maintain a balance of skills, experience and knowledge to ensure independent, objective and effective decisions are made in the interests of the organization and taking into account fair treatment of all shareholders and the principles of sustainable development.

3. The majority of the Committee must be independent directors. A member of the Board of Directors of the Company who is not independent may be elected to the Committee if the Board of Directors of the Company decides that the membership of this person in the Committee is necessary in the interests of the Company and the Sole Shareholder. The Chairman of the Management Board of the Company cannot be a member of the Committee.

4. If necessary, the Board of Directors may elect a Committee expert who has the necessary professional knowledge to work on the Committee. Experts with professional experience and qualifications in the industry, in accordance with the goals, objectives and competence of the Committee, are attracted for the purpose of effective activities of the Committee. The role of experts in the Committee is to provide the Committee members with the necessary information when making decisions, using specialized knowledge and professional experience, which will allow the Committee to comprehensively study issues and develop recommendations to the Board of Directors.

5. The terms of office of members of the Committee coincide with the terms of their powers as members of the Board of Directors, but may be revised annually by the Board of Directors.

6. Chairman of the Committee

1. The Chairman of the Committee is an independent director. The Chairman of the Committee, along with professional competencies, must have organizational and leadership qualities, good communication skills to effectively organize the activities of the committee.

2. The Chairman of the Committee organizes the work of the Committee he heads, in particular:

1) convenes meetings of the Committee and presides over them;

2) approves the agenda of Committee meetings, including the content of issues submitted for discussion at the Committee meeting;

3) organizes the discussion of issues at Committee meetings, and also hears the opinions of persons invited to participate in the meeting;

4) develops a plan for regular meetings for the current year, taking into account the plan of meetings of the Board of Directors, monitors the implementation of its decisions and plans;

5) prepares a report on the activities of the Committee and, at a separate meeting, reports to the Board of Directors on the results of activities for the year.

3. In the absence of the Chairman of the Committee, his duties are performed by one of the members of the Committee, elected at a meeting of the Committee by open voting by a simple majority of votes from the total number of members of the Committee present at the meeting.

7. Procedure of the Committee

1. The work of the Committee is carried out in the form of meetings. Meetings of the Committee are held according to the annual plan approved by the decision of the Committee, extraordinary meetings are held as necessary. The frequency of committee meetings is at least four meetings per year.

2. The Committee’s work plan (indicating the list of issues to be considered and the dates of meetings) is formed on the basis of the Work Plan of the Board of Directors and is approved by the Committee before the start of the calendar year.

3. The functions of the Committee secretary are performed by the Corporate Secretary.

4. The Corporate Secretary ensures the preparation and conduct of Committee meetings, collection and systematization of materials for meetings, timely sending to Committee members and invited persons of notifications about Committee meetings, agendas of meetings, materials on agenda items, recording of meetings, preparation of draft Committee decisions, and also the subsequent storage of all relevant materials.

5. The Corporate Secretary ensures that the Committee members receive the necessary additional information.

6. The decision on convening the next meeting of the Committee, the date, time, location and agenda items, as well as the decision on the list of persons invited to the meeting, is made by the Chairman of the Committee in accordance with the plan for holding regular meetings of the Committee.

7. A meeting of the Committee may be convened at the initiative of its Chairman or at the request of:

1) any member of the Committee and the Board of Directors of the Company;

2) Sole shareholder;

3) Internal audit services of the Company.

If the Chairman of the Committee refuses to convene a meeting, the initiator has the right to submit this request to the Board of Directors of the Company, which is obliged to convene a meeting of the Committee.

8. A meeting of the Committee is held with the obligatory invitation of the person who made the specified demand.

9. Only members of the Committee are present at Committee meetings. The presence of other persons is permitted only by invitation of the Committee. If necessary, the Committee may involve experts and consultants.

10. The Corporate Secretary prepares materials on the Committee’s agenda and sends them to all Committee members and interested parties no later than seven working days (for materials in English no later than four working days) before the date of the Committee meeting.

11. A meeting of the Committee is valid if at least half of the Committee members participate in it.

12. Committee decisions may be made in person (in order to create favorable conditions and reduce costs for holding Committee meetings, participation of Committee members via technical means of communication is allowed), absentee voting or in special cases mixed voting. The Committee strives to minimize holding meetings in the form of absentee voting.

13. Decisions of the Committee may be made in the form of in-person, absentee or mixed voting. In order to create favorable conditions and reduce the costs of holding Committee meetings, the participation of Committee members through technical means of communication is allowed during an in-person meeting of the Committee. The Committee strives to minimize holding meetings in the form of absentee voting.

14. Decisions of the Board of Directors are made by a simple majority of votes of the Committee members present at the meeting, either providing a written opinion, or taking part in absentee voting. In case of equality of votes, the vote of the Committee Chairman is decisive.

15. Each member of the Committee may express his/her dissenting opinion, which is presented along with the minutes of the Committee’s decision. In cases where a decision cannot be made on certain issues due to the interest of individual members of the Committee, this fact is recorded in the minutes of the Committee meeting.

16. Based on the results of each meeting of the Committee, no later than 3 (three) working days after it is held, a draft protocol is drawn up in Russian. If one or more members of the Committee do not speak Russian, the protocol is translated into English. The minutes are signed by the Chairman of the Committee or the person who chaired the meeting, as well as the Secretary of the Committee, who are responsible for the correctness of the preparation and content of the minutes.

17. The Chairman of the Board of Directors of the Company has the right to request the Committee to provide information about its activities during the year.1. The work of the Committee is carried out in the form of meetings. Meetings of the Committee are held according to the annual plan approved by the decision of the Committee, extraordinary meetings are held as necessary. The frequency of committee meetings is at least four meetings per year.

2. The Committee’s work plan (indicating the list of issues to be considered and the dates of meetings) is formed on the basis of the Work Plan of the Board of Directors and is approved by the Committee before the start of the calendar year.

3. The functions of the Committee secretary are performed by the Corporate Secretary.

4. The Corporate Secretary ensures the preparation and conduct of Committee meetings, collection and systematization of materials for meetings, timely sending to Committee members and invited persons of notifications about Committee meetings, agendas of meetings, materials on agenda items, recording of meetings, preparation of draft Committee decisions, and also the subsequent storage of all relevant materials.

5. The Corporate Secretary ensures that the Committee members receive the necessary additional information.

6. The decision on convening the next meeting of the Committee, the date, time, location and agenda items, as well as the decision on the list of persons invited to the meeting, is made by the Chairman of the Committee in accordance with the plan for holding regular meetings of the Committee.

7. A meeting of the Committee may be convened at the initiative of its Chairman or at the request of:

1) any member of the Committee and the Board of Directors of the Company;

2) Sole shareholder;

3) Internal audit services of the Company.

If the Chairman of the Committee refuses to convene a meeting, the initiator has the right to submit this request to the Board of Directors of the Company, which is obliged to convene a meeting of the Committee.

8. A meeting of the Committee is held with the obligatory invitation of the person who made the specified demand.

9. Only members of the Committee are present at Committee meetings. The presence of other persons is permitted only by invitation of the Committee. If necessary, the Committee may involve experts and consultants.

10. The Corporate Secretary prepares materials on the Committee’s agenda and sends them to all Committee members and interested parties no later than seven working days (for materials in English no later than four working days) before the date of the Committee meeting.

11. A meeting of the Committee is valid if at least half of the Committee members participate in it.

12. Committee decisions may be made in person (in order to create favorable conditions and reduce costs for holding Committee meetings, participation of Committee members via technical means of communication is allowed), absentee voting or in special cases mixed voting. The Committee strives to minimize holding meetings in the form of absentee voting.

13. Decisions of the Committee may be made in the form of in-person, absentee or mixed voting. In order to create favorable conditions and reduce the costs of holding Committee meetings, the participation of Committee members through technical means of communication is allowed during an in-person meeting of the Committee. The Committee strives to minimize holding meetings in the form of absentee voting.

14. Decisions of the Board of Directors are made by a simple majority of votes of the Committee members present at the meeting, either providing a written opinion, or taking part in absentee voting. In case of equality of votes, the vote of the Committee Chairman is decisive.

15. Each member of the Committee may express his/her dissenting opinion, which is presented along with the minutes of the Committee’s decision. In cases where a decision cannot be made on certain issues due to the interest of individual members of the Committee, this fact is recorded in the minutes of the Committee meeting.

16. Based on the results of each meeting of the Committee, no later than 3 (three) working days after it is held, a draft protocol is drawn up in Russian. If one or more members of the Committee do not speak Russian, the protocol is translated into English. The minutes are signed by the Chairman of the Committee or the person who chaired the meeting, as well as the Secretary of the Committee, who are responsible for the correctness of the preparation and content of the minutes.

17. The Chairman of the Board of Directors of the Company has the right to request the Committee to provide information about its activities during the year.

8. Responsibility of Committee members

1. A member of the Committee is liable to the Company and the Sole Shareholder of the Company for damage caused by his actions (inaction), in accordance with the internal documents of the Company and the legislation of the Republic of Kazakhstan.
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