The standard contract with a member of the Board of Directors/Independent Director – a member of the Board of Directors
CONTRACT №
 
 
	City ___________________
	Date__________________ 20___



________________ JSC (hereinafter – the Company), represented by the Chairman of the Board of Directors _________________, acting under ________________, and _________________ who is elected a member of the Board of Directors/Independent Director – a member of the Board of Directors (hereinafter – the Director), have signed this contract by the decision of (entity’s name, number and date of the resolution). The Company and the Director may be hereinafter referred to as the Parties.
 
1. The Subject 
1.1. The Director must fulfill the duties of a member of the Company’s Board of Directors/Independent Director – a member of the Company’s Board of Directors. The duties are listed in the regulatory legal acts of the Republic of Kazakhstan, the Company’s Charter, and other internal documents. The Company is obliged to pay salary to the Director on time and in full and compensate for expenses incurred in the course of work in the manner prescribed by the Contract.
1.2. Before signing the Contract, the Company provides the Director with a copy of the Company’s Charter and other internal documents regulating the activities of members of the Company’s Board of Directors, following the appendix to the Contract. During the term of the Contract, the Company notifies the Director of amendments to the Company’s relevant internal documents and the adoption of new internal documents in accordance with the appendix to the Contract within 15 (fifteen) calendar days from the date of such changes.
 
2. The Director’s Rights 
2.1. The Director has the right to:
2.1.1. receive any information about the Company necessary to perform his/her duties in the manner prescribed by the Company’s internal documents and in accordance with the law of the Republic of Kazakhstan;
2.1.2. receive a salary for his/her work; get financial compensation for expenses in the manner prescribed by the Contract;
2.1.3. attend all meetings of the Board of Directors of the Company and (or) its committees; express his/her opinion on issues, vote on issues considered at in-person and absentee meetings of the Board of Directors, in the manner prescribed by the Company’s Charter and other internal documents;
2.1.4. demand the convening of the Company’s Board of Directors;
2.1.5. make suggestions to agendas during meetings of the Company’s Board of Directors;
2.1.6. request additional documents and information on an agenda of a meeting of the Company’s Board of Directors;
2.1.7. terminate the Contract by sending a written notice to the Chairman of the Company’s Board of Directors at least two months before the desired date of the Contract termination;
2.1.8. use the Company’s office, communication facilities, the Charter, and other documents or property to perform his/her duties under the Contract;
2.1.9. if information about the Company’s activities is not available in English or if meetings of the Board of Directors are held in another language (not English), the Director is provided with an interpreter so he/she could perform his/her duties according to the Contract;      
2.1.10. exercise other rights not prohibited by the law of the Republic of Kazakhstan, the Company’s Charter, this Contract, or other internal documents;
2.1.11. use other powers of a member of the Board of Directors, stipulated by the law of the Republic of Kazakhstan, the Company’s Charter, and other internal documents.
 
3. The Director’s Obligations
3.1. The Director is obliged to:
3.1.1. act in the interests of the Company and its Sole Shareholder(s) reasonably and fairly, in accordance with the law of the Republic of Kazakhstan, the Company’s Code of Corporate Governance, the moral principles of the Company, and the norms of business ethics established by the Company’s internal documents. The Director must also fulfill his/her duties, in accordance with the law of the Republic of Kazakhstan, the Company’s Charter, and other internal documents;
3.1.2. vote on agenda issues during meetings of the Board of Directors of the Company and its committees in the manner prescribed by the Company’s Charter and other internal documents;
3.1.3. attend at least four meetings of the Board of Directors in person (the Director must be notified about the place and time within the time limits established by the internal documents of the Company). If a meeting is held in absentia, the Director must submit his written opinions on issues and ballots for absentee voting, except for cases when the Director was ill, on vacation, or on a business trip;
3.1.4. be present at the meeting of the Board of Directors, where preliminary approval of the Company’s annual financial statements is considered;
3.1.5. notify the Corporate Secretary of the Board of Directors 15 (fifteen) calendar days in advance, if he/she is unable to attend a meeting of the Board of Directors;
3.1.6. perform the duties of the Chairman of the Committee (if elected as the Chairman of the Committee);
3.1.7. not work in companies competing with the Company;
3.1.8. notify the Chairman of the Board of Directors of new job offers from other organizations (commercial and non-commercial) no later than 15 (fifteen) calendar days after receiving a job offer;
3.1.9. not be a member of more than 4 (four) Boards of Directors of other organizations, and not work in more than 4 (four) organizations in the Republic of Kazakhstan;
3.1.10. when making decisions, be guided by the law of the Republic of Kazakhstan, the Company’s Charter, and other relevant internal documents;
3.1.11. on behalf of the Board of Directors, analyze information on the Company’s current situation within the competence of the Board of Directors; present the results of the analysis in written form;
3.1.12. prepare for meetings of the Board of Directors of the Company and (or) its committees, in particular: study documents related to a meeting in advance, collect and analyze all the necessary information, prepare his/her conclusions and recommendations;
3.1.13. when this Contract is expired, give back all the Company’s documents and other property (if any was provided to the Director) to a person designated by the Company within 10 (ten) working days using the act of transfer;
3.1.14. provide any information within the competence of the Board of Directors (except for personal confidential information) if such information is requested by the Chairman of the Company’s Board of Directors;
3.1.15. in accordance with the law of the Republic of Kazakhstan, be responsible for the effective management of the Company within the competence of the Company’s Board of Directors. In this regard, the Director must:
1) monitor the risk management process and other means of the Company's internal control; ensure compliance, analyze efficiency, and improve the Company's internal procedures for risk management;
2) control and evaluate the Company's performance in priority financial and economic activities approved by the Company’s Sole Shareholder/General Meeting of Shareholders, and the Board of Directors, taking into account the market situation and the financial condition of the Company;
3) not to use the Company’s property and powers for personal purposes;
3.1.16. comply with the following rules and requirements regarding conflicts of interest:
1) immediately inform the Chairman of the Company’s Board of Directors about any personal, commercial or other interest (direct or indirect, real or possible) in transactions, contracts, projects related to the Company, in the manner prescribed by the Company’s internal documents. Inform the Chairman of the Company’s Board of Directors about affiliation or other circumstances that prevent the Director from performing his/her duties in accordance with the law of the Republic of Kazakhstan;
2) abstain from voting on issues in which he/she has a personal interest, disclosing it to the Company’s Board of Directors;
3) not to receive gifts, services or any benefits from individuals or legal entities that may be considered a bribe for decisions or actions taken by the Director as a member of the Board of Directors;
4) not to disclose confidential information about the Company that the Director has possessed during his/her work as a member of the Board of Directors (except publicly available information) to persons who do not work in the Company, who are not authorized representatives of the Sole Shareholder(s) or a person, who owns all voting shares of the Company and does not have access to such information. Not use confidential information in his/her interests or the interests of third parties, during the period of work as a member of the Board of Directors and within 5 (five) years after the expiration of the Contract, or within the period established in the documents that have become known;
5) comply with the rules of the Company’s security regime and procedures for working with confidential information stipulated by the Company’s internal documents;
6) refrain from actions that may lead to a conflict of interest;
7) refrain from making decisions on issues on which there is a conflict of interest;
8) regularly provide information about his/her affiliates within the time limits established in the Company’s documents;
9) comply with the Company’s Act on the Regulation of Conflicts of Interest and the Code of Business Ethics;
3.1.17. if the Director’s contact information changes (including address and e-mail), he/she must notify the Company in advance;
3.1.18. fulfill other obligations stipulated by the law of the Republic of Kazakhstan, the Company’s Charter, and other internal documents.
 
4. The Company’s Rights 
4.1. The Company has the right to:
4.1.1. require the Director to properly perform his/her duties stipulated by the law of the Republic of Kazakhstan, the Company’s Charter, this Contract, or other internal documents;
4.1.2. in court, demand compensation for losses caused to the Company by the Director’s actions;
4.1.3. request from the Director the information necessary to maintain the registers of persons associated with the Company by special relations (affiliated persons) in accordance with the law of the Republic of Kazakhstan;
4.1.4. terminate the Contract early if the Company’s Sole Shareholder decides to fire the Board of Directors or the Director;
4.1.5. enjoy other rights provided for by the law of the Republic of Kazakhstan, the Company’s Charter, this Contract, or other internal documents.
 
5. The Company’s Obligations
5.1. The Company is obliged to:
5.1.1. on time and in full pay the Director’s salary specified in the Contract; compensate the expenses incurred during his/her work as a member of the Board of Directors;
5.1.2. on-time provide the Director with reliable and complete information and documents necessary for the performance of his/her duties;
5.1.3. provide the Director with translation services, premises, communication facilities, and other necessary technical assistance necessary to fulfill his/her duties when participating in in-person meetings of the Board of Directors of the Company and (or) its Committees;
5.1.4. insure the Director's liability in accordance with the relevant liability insurance agreement. The liability insurance agreement is concluded by the Company in the shortest possible time necessary to comply with all legislative and internal corporate procedures for concluding such an agreement (if necessary); 
5.1.5. fulfill tax obligations arising from the implementation of clause 5.1.4. (if necessary) in accordance with the tax law of the Republic of Kazakhstan; 
5.1.6. terminate the Contract if the Sole Shareholder/General Meeting of the Company decides to fire the Board of Directors or the Director;
5.1.7. within 10 (ten) working days after the expiration/termination of the Contract, pay the Director’s salary depending on the number of working hours and reimburse him/her for all expenses incurred during his/her work under the Contract. The Director must provide the Company with supporting documents confirming the number of working hours under the Contract;
5.1.8. notify the Director in advance, if the Company’s details change;
5.1.9. fulfill other obligations stipulated by the law of the Republic of Kazakhstan, the Company’s Charter, and other internal documents.
 
6. Amount and terms of the Director’s salary and compensation payment 
6.1. The Director's salary is considered an individual income and is subject to taxation in accordance with the Tax Code of the Republic of Kazakhstan.  
6.2. The Director shall be paid a salary in the amount of _________________ including:
- fixed annual salary in the amount of ________ for membership in the Company’s Board of Directors;
- fixed annual salary in the amount of __________ for participation in the meetings of the Board of Directors’ committees as the Chairman of the Committee;
- fixed annual salary in the amount of _________________ for participation in the meetings of the Board of Directors’ committees as a member of the committee;
6.2.1. the amounts indicated are after-tax salaries. Taxes are withheld by the Company in accordance with the law of the Republic of Kazakhstan.
6.3. The Director's annual salary is paid during the month following the reporting period. The reporting period for the payment of salary is a quarter/half year.
6.4. If the Director participates in half or less than half of all in-person and absentee meetings of the Board of Directors, the fixed annual salary for membership in the Company’s Board of Directors is reduced by 50%, except in cases where the Director is absent due to illness. It is allowed to participate in the discussion and voting on issues considered at an in-person meeting of the Board of Directors using technical means of communication (video conference session, telephone conference calls, etc.) or by providing his/her votes in writing in advance.
6.5. If the Director participates in half or less than half of all in-person and absentee meetings as the Chairman of the Committee, the fixed annual salary for participation in the meetings of the Board of Directors’ committees as the Chairman of the Committee is reduced by 50%, except in cases where the Director is absent due to illness. It is allowed to participate in the discussion and voting on the issues considered at an in-person meeting using technical means of communication (video conference session, telephone conference calls, etc.) or by providing his/her votes in writing in advance.
6.6. If the Director participates in half or less than half of all in-person and absentee meetings of the Committees as a member of the Committee, the fixed annual salary for participation in the meetings of the Board of Directors’ committees as a member of the Committee is reduced by 50%, except in cases where the Director is absent due to illness or vacation. It is allowed to participate in the discussion and voting on issues considered at an in-person meeting using technical means of communication (video conference session, telephone conference calls, etc.) or by providing his/her votes in writing in advance.
6.7. There is no additional salary for participation in in-person meetings of the Company’s Board of Directors.
6.8. The Director is compensated for the following expenses related to attending a meeting of the Board of Directors, Committees of the Board of Directors, and other meetings, including those initiated by the Chairman of the Board of Directors and (or) the Chairman of the Management Board, held outside the place of the Director’s permanent residence:
- cost of transportation (indicate means of transportation);
- accommodation;
- daily allowance within the limits stipulated by the tax law of the Republic of Kazakhstan;
- telephone communication in Kazakhstan, except for mobile communication;
- scanning, photocopying, faxing, printing documents, Internet access in Kazakhstan;
- courier and postal services.
6.9. Compensation for travel, telephone communication in Kazakhstan (except for mobile communication), scanning, photocopying, faxing, printing documents, access to the Internet in Kazakhstan, courier and postal services is paid by the Company at current prices, within the limits established by the Contract and after the Director presented supporting documents.
6.10. Compensation for living expenses is paid at current prices, but not more than the cost of a single luxury room. The compensation is paid after the Director presented supporting documents.
6.11. The Director is compensated for the expenses specified in clauses 6.8.– 6.10, if:
- supporting documents comply with the requirements of the law of the Republic of Kazakhstan;
- supporting documents are submitted within 30 (thirty) calendar days after the expenses occurred.
6.11. The Company does not make any payments to the Director not provided for by the decision of the Sole Shareholder.
6.12. If the Director is fired due to violation of the Contract, he/she receives salary for the period of work prior to the violation of the Contract and (or) until the termination of powers.
6.13. If the Director is fired or decides to terminate the Contract before the end of the year, he/she is paid salary and compensation for the period of his/her work on the Company’s Board of Directors, except for the cases stipulated by the Contract.
6.14. The Company pays a non-cash salary by transferring it to the Director’s credit card or a personal bank account (indicated in Section 10 of the Contract) or to another account specified by the Director in written form. The Company doesn’t pay for credit card service.
6.15. Compensation for the expenses specified in clauses 6.8 – 6.10 is subject to taxation and other obligatory payments to the budget of the Republic of Kazakhstan in cases stipulated by the Tax Code of the Republic of Kazakhstan, including those subject to withholding at the source of payment.  
 
7. The Parties’ Responsibility
7.1. The Director is responsible for losses caused to the Company by his/her wrong actions (inaction), and for non-fulfillment or improper fulfillment of obligations under the Contract.
7.2. The Director is not responsible for actions taken by the Company before his/her election as Director, or for decisions against which he/she voted and which caused losses to the Company.
7.3. The Company has the right, by the decision of the Sole Shareholder/General Meeting of the Shareholders, to sue the Director for harm or losses caused by him/her to the Company.
7.4. In determining the extent of the Director's liability, the usual terms of business and other relevant circumstances should be taken into account.
7.5. The Parties are not responsible for non-fulfillment and (or) improper fulfillment of the Contract if it was the result of force majeure circumstances. The Parties must immediately notify each other about the occurrence of such circumstances.
 
8. The term of the Contract and the conditions for its termination
8.1. The Contract comes into force from the moment of its signing and applies to legal relations arising after its signing.
8.2. The date of the Contract termination is one of the following dates (depends on which one comes first):
1) the date of the Director’s dismissal by the decision of the Company’s Sole Shareholder/General Meeting of Shareholders;
2) the date when the Sole Shareholder/General Meeting of Shareholders decides to fire the Company’s Board of Directors;
3) the date when the Chairman of the Board of Directors receives a voluntary resignation letter from the Director.
 
9. Final provisions
9.1. All the Parties’ correspondence related to the fulfillment of the Contract must be conveyed in person, sent by courier services, by fax, or e-mail. The Parties must confirm the receipt of documents in writing form.
9.2. All documents and correspondence must be sent to the following addresses of the Parties:
For the Company:
Address: _________________________________
Fax number:  _______________________________
Email: __________________________
In care of______________________________________
For the Director:
Address: _________________________________
Fax number: _______________________________
Email: __________________________
9.3. If the Director is re-elected as a member of the Board of Directors, the Company signs a new contract with him.
9.4. Changes and amendments to the Contract are made by signing a corresponding supplementary agreement.
9.5. All issues not regulated by the Contract are governed by the law of the Republic of Kazakhstan, the Company’s Charter, and other internal documents.
9.6. If a dispute arises between the Parties about the fulfillment of the Contract, such a dispute shall be settled through negotiations. If the dispute cannot be settled through negotiations, then it is subject to resolution in the manner prescribed by the law of the Republic of Kazakhstan.
9.7. The Parties must make every effort to resolve all disagreements or disputes arising between them under the Contract or in connection with it.
9.8. If negotiations fail to resolve the dispute, each Party has the right to apply to the judicial authorities of the Republic of Kazakhstan to resolve this issue in accordance with the law of the Republic of Kazakhstan.
9.9. The Contract is concluded in 2 (two) copies in Kazakh, Russian, and English (if necessary), one copy for each Party. In case of any discrepancy, a Russian copy of the Contract is considered primary.   
 


10. The Parties’ details and signatures 
 
 
	Company: _________________________ JSC
The Company’s address:
____________________________
Phone and fax numbers

	 
	Director: ____________________
The Director’s address:
___________________
Phone number(s), e-mail




Appendix
to the Standard Contract with
Independent Director
 
Date _______________ № _______
 
Copies of the Company's documents provided to the Director:
1) the Charter of the Company;
[bookmark: _GoBack]2) the Strategy of the Company;
3) …….
 
 
	Given by
	Received by

	(date, position, full name, signature)
	(date, position, full name, signature)



