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Policy 
Assessment of performance of the Board of Directors, its committees and every member of UMP JSC Board of Directors

1. Purpose
1.1. This Policy regulates the process of estimating the performance of the Board of Directors, its committees and every member of Ulba Metallurgical Plant JSC Board of Directors (hereinafter referred to as Company).

2. General
2.1. The Policy was established in accordance with the law of the Republic of Kazakhstan, Company Statute, Company Corporate Management Code and other internal documentation of the Company.

2.2. Definitions used herein:

Board of Directors – Сompany Board of Directors;

Corporate Secretary – Company Corporate Secretary; 
Adviser – legal person rendering advising services;

Sole shareholder – joint-stock company «National Atomic Company Kazatomprom».

2.3. Basic goals of the assessment are: define the degree of the efficient performance of the Board of Directors, its committees and every member of the Board of Directors, improvement of the performance efficiency and establishment of an adequate bonus system for the members of the Board of Directors.

2.4. The assessment allows that the Board of Directors:

· Analyze and define strong and weak points (advantages and disadvantages) of the performance by the Board of Directors, its committees and every member of the Board of Directors;

· Correct the performance and target directions of the performance by the Board of Directors, its committees and every member of the Board of Directors;

· Define the efficiency of the performance by every member of the Board of Directors;

· Define the efficiency of the bonus system for the members of the Board of Directors;

· Define the efficiency of the structure and composition of the Board of Directors in order to solve strategic goals and tasks of the Company;

· Define the demand in training the members of the Board of Directors.

2.5. In accordance with the Policy the Board of Directors may perform the following assessments:

· Estimating own performance;

· Estimating the committees of the Board of Directors;

· Estimating every member of the Board of Directors.

2.6. Board of Directors assessments own performance, that of the committees and every member of the Board of Directors per year based on the criteria approved. The Chairman of the Board of Directors acts as a person responsible for annual assessment of the performance by the Board of Directors, its committees and every member of the Board of Directors.

2.7. Board of Directors shall make decision on the assessment of the performance by the Board of Directors, its committees and every member of the Board of Directors.

2.8. Board of Directors may perform the assessment by:

· Inviting the adviser;

· Questionnaires, interviewing, etc.;

· Mixed approach: by its own with the coordinating the process by the adviser. 

At least triennially the assessment shall be performed with adviser engagement. 
2.9. If a decision was made on the adviser engagement for assessment such decision should be provided with a certain proof (need of critical assessment of the performance by the Board of Directors, no effective results of the previous assessment, establishing a new Board of Directors).

2.10. When sending questionnaires, forms of estimating the performance by the Board of Directors, its committees and every member of the Board of Directors shall be filled up by every individual member of the Board of Directors. Performance by each and every criterion shall be assessed using 5-point scale according to Table 1.

Table 1 – Description of rating of questionnaire approach.

	Rating 
	Description

	5 – meet
	Practice in this field meets best standards. No improvement required, this practice should be continued.

	4 – meet in general
	In whole practice in this field meets best standards, though there are general and non-critical comments on the improvement.

	3 – meet partially
	Despite mostly practice in this field was proper there are facts justifying that this criterion is not completely met.

	2 – rather does not meet 
	Despite this aspect has some positive moments, in whole practice does not meet best standards. It is recommended that Board of Directors pay specific attention and take corrective measures.

	1 – does not meet 
	Practice in this field does not meet best standards. This aspect requires prioritized attention and action by the Board of Directors.


2.11. Board of Directors defines schedule of assessment performance, estimation methods, requires resources (materials, information, reports) and other required provisions.

2.12. It is recommended to perform assessment of the performance by the Board of Directors, its committees and every member of the Board of Directors during the session of the Board of Directors where a preliminary annual report of the Company is approved. Results of the assessment shall make a part of the annual report of the Company.

2.13. The assessment of the performance by the Board of Directors, its committees and every member of the Board of Directors shall be of general and systematizing nature. Prior to the session by the Board of Directors all preparatory actions shall be taken to discuss the results of estimation of the Board of Directors, its committees and every member of the Board of Directors.

2.14. Forms required for the estimation of the performance of the Board of Directors, its committees and every member of the Board of Directors shall be pre-distributed among all members of the Board of Directors prior to the session by the Board of Directors.

2.15. Corporate Secretary shall be responsible for the distribution, collection and processing information from the members of the Board of Directors. Processing of digital information received from the members of the Board of Directors upon questionnaire provision shall be performed as below:

· Results obtained individually from the members of the Board of Directors shall be aggregated;

· Each criterion of the assessment of the performance by the Board of Directors, its committees and every member of the Board of Directors shall be used to calculate mean value which characterizes total assessment of the efficiency of the Board of Directors, its committees and every member of the Board of Directors.

2.16. The weakness and disadvantage in the performance by the Board of Directors and its committees are those criteria with mean point as below 5. These issues shall be of priority for attention and actions by the Board of Directors or its committees.

2.17. Corporate secretary engaged into systematization and processing the collected information shall be responsible for its integrity and confidentiality.

2.18. Sole shareholder could perform own estimation of the Board of Directors or invite an adviser. Results of the assessment performed by the Board of Directors shall be considered as well as the results of the Company activities, expectations of the shareholder and other factors.

3. Process of estimation of the Board of Directors, members of the Board of Directors
3.1. Estimation shall be performed based on the results of performance for the reporting year according to the decision made by the Board of Directors. According to the decision made by the Board of Directors estimation could be performed more than once a year.

3.2. Below you will find the criteria of the estimation of the Board of Directors performance:

· Structure and composition of the Board of Directors;

· Role and tasks of the Board of Directors, Chairman of the Board of Directors;

· Board of Directors performance procedure, IT provision of its activity;

· Performance by the Board of Directors committees;

· Interaction between the Board of Directors and the Board;

· Bonus Policy for the members of the Board of Directors.

Estimation shall include without limitation consideration of the following issues:

1) optimality of the Board of Directors composition (balance of skills, experience, variety of composition, reasonability) in the context of tasks set up to the company;

2) clarity of understanding the vision, strategy, major tasks, issues and values of the company;
3) plans of continuity and development;

4) functioning of the Board of Directors as unity, role of the Board of Directors and the head of the executive body;

5) the efficiency of interaction in between the Board of Directors, Board of Directors with the bodies and officials in the company;

6) the efficiency of every member of the Board of Directors;

7) the efficiency of the performance of the Board of Directors committees and their interaction with the Board of Directors, members of the executive body;

8) quality of information and documents submitted to the Board of Directors;

9) quality of discussions by the Board of Directors and the committees;

10) the efficiency of the Corporate Secretary activity;

11) clarity of process and competence understanding;

12) risk reveal and assessment process;

13) interaction with shareholders and concerned parties. 

3.3. When estimating the performance by the Board of Directors, every member of the Board of Directors shall complete the form in accordance with Appendix A hereto.

3.4. When estimating the performance by every member of the Board of Directors individually the following factors shall be considered:

· Competency in issues covered by the responsibility of the Board of Directors, its committees including the member of the Board of Directors;

· Awareness of the industry and specific features of business and industry;

· Attendance of the sessions of the Board of Directors and its committees;

· Degree of participation in the discussions at the sessions of the Board of Directors committee;

· Activity at the sessions of the Board of Directors and nature of voting when making decisions, as well as meeting the terms of reviewing the materials presented at the sessions of the Board of Directors (reviewing the materials and signing up a Protocol of the session of the Board of Directors within the terms fixed up in the Company internal documentation);

· Focusing on searching for solutions.

3.5. When estimating the performance individually every member of the Board of Directors shall complete the forms in accordance with Annex B, C hereto for all members of the Board of Directors, including the Chairman of the Board of Directors. At that the member of the Board of Directors assessments own individual business and the business of the other members of the Board of Directors.

3.6. Based on the collected information Corporate Secretary shall prepare a report on the assessment of the performance by the Board of Directors. This report shall include: description of the procedure of estimating the performance by the Board of Directors, conclusions regarding the performance by the Board of Directors, members of the Board of Directors, recommendations on the improvement of the efficiency of  the performance by the Board of Directors and the members of the Board of Directors.

3.7. The report on the assessment of the performance by the Board of Directors shall be submitted to the Chairman of the Board of Directors prior to the session of the Board of Directors where assessment results will be discussed.

3.8. At the session of the Board of Directors the members of the Board of Directors shall conceptually discuss the performance by the Board of Directors, find out factors reducing the efficiency of their performance and propose ways to improve, discuss a number of key issues of management and control of the Company business. In general the process of estimation would induce the discussion of:

· role, functions and efficiency of the Board of Directors;

· goals, tasks and obligations of the members of the Board of Directors;

· the priority of the Board of Directors performance;

· the available knowledge, skills, experience and personal features of the members of the Board of Directors;

· existing procedures of the Board of Directors performance, including the procedure of session preparation and conduct, their frequency, issues of informational business provision.
3.9. Based on the summary on the results of estimation of the Board of Directors performance the Chairman of the Board of Directors shall make up an action plan to improve the efficiency of the Board of Directors performance to be reviewed by the Board of Directors and further make a part of the yearly work schedule of the Board of Directors. 

3.10. When making up action plan to improve the efficiency of the Board of Directors performance consultations could be conducted with the members of the Board of Directors regarding issues of concern during estimation process, including:

· Define several key tasks/directions to focus on by the Board of Directors;

· Introduce correctives to the plans and methods of performance by the Board of Directors and its committees;

· Create effective system of training for the members of the Board of Directors;

· Consider results of estimation to prepare recommendations to the Sole shareholder in part of the composition of the Board of Directors, its members, when making up the structure of the Board of Directors (Board of Directors committees, ratio of the independent directors of the Company etc.), bonus rate for the members of the Board of Directors considering the provisions of the Company internal documents.

3.11. Results of estimation could serve as the basis for re-election of the whole Board of Directors or any individual member, revision of the Board of Directors composition and the rate of bonus to the members of the Board of Directors. In case of serious insufficiency of the performance results of individual members of the Board of Directors the Chairman of the Board of Directors shall consult the Sole shareholder.  

4. Process of estimation of the Board of Directors committees
4.1. In accordance with the established order Board of Directors committees shall at least once a year report to the Board of Directors.

4.2. Estimation of the Board of Directors committees performance shall be conducted prior to the review of the reports on the Board of Directors committees performance by the Board of Directors.

4.3. Estimation of the Board of Directors committees performance shall be conducted based on the analysis of the following factors:

· Performance of functional obligations according to the Board of Directors committees provisions by all members of the Board of Directors;

· Achievement goals and tasks by the Board of Directors committees;

· Conformance of the results of the Board of Directors committees performance with the expectations by the Board of Directors.

4.4. When estimating the performance by the Board of Directors committees every member of the Board of Directors shall complete the form as set forth in the provision on the appropriate Board of Directors committee. 

4.5. Based on the collected information Corporate Secretary shall prepare a report on the assessment of the performance by the Board of Directors committees. This report shall include: description of the procedure of estimating the performance by the Board of Directors committees, conclusions regarding the performance by the Board of Directors committees, members of the Board of Directors committees, recommendations on the improvement of the efficiency of  the performance by the Board of Directors committees and their members.

4.6. The reports on the assessment of the performance by the Board of Directors  committees shall be submitted to the chairmen of the appropriate committees prior to the session of the committee where committee performance results will be discussed.

4.7. Based on the estimation of the Board of Directors committees performance the Chairmen of the Board of Directors committees shall make up action plans to improve the efficiency of the Board of Directors committee performance to further make a part of the yearly work schedule of the Board of Directors committee. 

4.8. Board of Directors committees shall approve reports on their performance results where they include the results of the performance assessment as well as plan of actions on the improvement of the efficiency of the Board of Directors committees and submit them to the Board of Directors for review.

4.9. At the sessions of the Board of Directors chairmen of the Board o Directors committees shall report to the Chairman of the Board of Directors based on the results of making up action plan on the improvement of the efficiency of the appropriate committee performance.

4.10. At the session of the Board of Directors the members of the Board of Directors shall conceptually discuss the performance by the Board of Directors, find out factors reducing the efficiency of their performance and propose ways to improve, discuss a number of key issues of management and control of the Company business. In general the process of estimation would induce the discussion of:

· role, functions and efficiency of the Board of Directors;

· goals, tasks and obligations of the members of the Board of Directors;

· the priority of the Board of Directors performance;

· the available knowledge, skills, experience and personal features of the members of the Board of Directors;

· existing procedures of the Board of Directors performance, including the procedure of session preparation and conduct, their frequency, issues of informational business provision.
5. Disclosure of the assessment information
5.1. The report on the activities by the Board of Directors as a part of annual report of the Company submitted to the Sole shareholder shall contain information regarding the assessment of the performance by the Board of Directors, its members and the members of the Board of Directors committees.

The disclosed information about assessment may include a message about:

· Assessment performance;

· Assessment method and procedure;

· Assessment result;

· Fact of discussion on assessment results at the Board of Directors session;

· Measures taken.

5.2. Information regarding certain results on every kind of assessment may be qualified as confidential and shall not be subject to disclosure. The report on the assessment results and the forms completed by every member of the Board of Directors shall be classified as confidential and be kept as appropriate in accordance with internal documents of the Company. Assessment results shall be submitted to the Sole shareholder at the request in order stipulated in the Statute and internal documents of the Company.

5.3. Public annual report of the Company published in the corporate website shall reflect information about the assessment of the Board of Directors and its committees.

6. Final provisions
6.1. Criteria for estimating the performance by the Board of Directors, its committees and every member of the Board of Directors shall be regularly revised by the Board of Directors in order to reflect revisions in the corporate documents regulating the performance by the Board of Directors and its committees as well as considering previous assessments of the efficiency of the Board of Directors and its committees.

6.2. Approval and revision of this Policy, including assessment criteria revision are under the competence of the Board of Directors.

6.3. This Policy shall come into force upon approval by the Board of Directors.

6.4. if upon revising the law of the Republic of Kazakhstan, the Statute or Company Corporate Management Code provisions of the Policy would contradict, this Policy shall become void and till the revision of the Policy Company employees shall be guided by the effective legal regulation of the Republic of Kazakhstan, the Statute and Corporate Management Code and other internal documents of the Company.

Appendix А
(mandatory)
Board of Directors Assessment Form
1. To be completed by every member of the Board of Directors
2. Tick the appropriate box as below:

5 - meet;

4 – basically meet;

3 – partially meet;

2 – rather not meet;

1 – not meet.

	#
	Assessment criteria
	Score

	Section 1: structure and composition of the Board of Directors 

	1.
	The number of employees of the Board of Directors meets the requirements of the Company and allows establishing a fruitful and constructive discussion, make quick and reasonable decisions as well as arrange for the effective performance of the Board of Directors committees.
	1
	2
	3
	4
	5

	2.
	The Chairman of the Board of Directors shall provide the effective management of the Board of Directors performance
	1
	2
	3
	4
	5

	3.
	The composition of the Board of Directors (based on its members’ knowledge and experience) allows that it effectively perform its obligations on the control and strategic management of the Company as well as provides the most effective functioning.
	1
	2
	3
	4
	5

	4.
	Board of Directors possesses the required reputation 

to the management.
	1
	2
	3
	4
	5

	5.
	The members of the Board of Directors have sufficient time for effective performance of their functions as the Board of Directors.
	1
	2
	3
	4
	5

	6.
	The members of the Board of Directors of the Company, acknowledged as independent, in practice hold independent position and are capable to share independent opinion regarding the issues under discussion as well as fight it, if necessary.
	1
	2
	3
	4
	5

	7.
	The performance by the Board of Directors and their qualification and professionalism helps other members of the Board of Directors making up an objective opinion regarding the discussed issues and facilitates the effective performance of the Board of Directors obligations.
	1
	2
	3
	4
	5

	8.
	The share and the number of independent directors provide for the required level of the independence of the Board of Directors and wide range of opinions.
	1
	2
	3
	4
	5

	9.
	The members of the Board of Directors can ask management wit any questions and are rather critical in their approach and assessment.
	1
	2
	3
	4
	5

	Section 2: General characteristics and positioning of the Board of Directors

	10.
	The performance of the Board of Directors of the Company fully contributed to the achievement of the pre-scheduled indicators of quality and quantity.
	1
	2
	3
	4
	5

	11.
	Board of Directors fully understands its role, authorities and prioritized tasks.
	1
	2
	3
	4
	5

	12.
	Board of Directors fully understands values, mission and strategy and business plans of the Company and considers all above when solving key issues.
	1
	2
	3
	4
	5

	13.
	Board of Directors demonstrates its commitment to the leading principles of the corporate management and interest in the improvement of the Company corporate management system.
	1
	2
	3
	4
	5

	14.
	Company management duly and fully executes decisions by the Company Board of Directors, and the Board of Directors established an effective system of monitoring own decisions.
	1
	2
	3
	4
	5

	15.
	Board of Directors effectively responded to the arising issues and crisis situations (if any). If such situations could be foreseen, they should have been taken into account by the Board of Directors to take the appropriate measures.
	1
	2
	3
	4
	5

	16.
	Board of Directors shall take steps aimed to higher the effectiveness of management and the members of the Board of Directors.
	1
	2
	3
	4
	5

	17.
	The competency of the Board of Directors is defined in the Company Statute according to its tasks. No case of unclear competency when making decisions by the Company authorities fixed.
	1
	2
	3
	4
	5

	18.
	The members of the Board of Directors secure proper level of confidentiality.
	1
	2
	3
	4
	5

	Section 3: Implementation of the key functions of the Board of Directors

	19.
	Board of Directors demonstrates full reporting relationship to the Sole shareholder.
	1
	2
	3
	4
	5

	20.
	Board of Directors pays sufficient attention to protecting the interests of the Company and the rights by the Sole shareholder.
	1
	2
	3
	4
	5

	21.
	When making decisions Board of Directors is focused on the increase of the business cost and provision of the other interests of the Sole shareholder.
	1
	2
	3
	4
	5

	22.
	Board of Directors takes all necessary steps to prevent and settle corporate conflicts.
	1
	2
	3
	4
	5

	23.
	Board of Directors duly interprets the tendency and issues which affect strategic development of the Company and also on the issues of competency, finance and other problems the Company faces with.
	1
	2
	3
	4
	5

	24.
	Board of Directors holds active position in the process of strategy design, spends sufficient time for discussing the vision, mission, strategic, mid-term and short-term plans of the Company. The contribution by the Board of Directors into the Company development strategy is adequate and a real value for the Company.
	1
	2
	3
	4
	5

	25.
	Board of Directors is capable to critically analyze strategic initiatives of the management. Sufficient time is given for discussing on the management position during the session of the Board of Directors.
	1
	2
	3
	4
	5

	26.
	The process of strategic planning, mid-term planning and budgeting of the Company as well as the role of the Board of Directors and Company management in the above processes are structured and formalized.
	1
	2
	3
	4
	5

	27.
	Board of Directors is monitoring the Company development strategy implementation, mid-term plan of the Company development, fulfillment of the Company budget and achieving key business indicators.
	1
	2
	3
	4
	5

	28.
	Board of Directors pays sufficient attention to major risks which can significantly affect the Company performance.
	1
	2
	3
	4
	5

	29.
	Board of Directors assures due control of the Company executive body performance and monitors the establishment of the executive body, its business assessment and the bonus policy of the executive body.
	1
	2
	3
	4
	5

	Section 4: Business and awareness of the Board of Directors

	30.
	Sessions of the Board of Directors shall be conducted in accordance with the pre-approved schedule.
	1
	2
	3
	4
	5

	31.
	Sessions of the Board of Directors are well-arranged and  effective, conducted sufficiently regularly for effective performance of the Board of Directors functions.
	1
	2
	3
	4
	5

	32.
	Board of Directors conducts sufficient number of meeting in presentia.
	1
	2
	3
	4
	5

	33.
	Sessions of the Board of Directors are conducted so that to provide for open exchange of opinions, active participating of the members of the Board of Directors and timely solution of questions.
	1
	2
	3
	4
	5

	34.
	Order of the call and preparation for the session of the Board of Directors allows the members of the Board of Directors duly prepare for its conduct.
	1
	2
	3
	4
	5

	35.
	Joint work of the members of the Board of Directors is effective.
	1
	2
	3
	4
	5

	36.
	Board of Directors actively cooperates with the Company management.
	1
	2
	3
	4
	5

	37.
	Board of Directors effectively uses communication mechanisms like annual shareholder meetings and annual reports.
	1
	2
	3
	4
	5

	38.
	Information regarding different topics of agenda of the Board of Directors session shall be distributed in advance within time to meet the requirements of the Board of Directors.
	1
	2
	3
	4
	5

	39.
	The members of the Board of Directors obtain information sufficient for reasonable decision-making process.
	1
	2
	3
	4
	5

	40.
	Information distributed among the members of the Board of Directors for sessions is brief and well-structured.
	1
	2
	3
	4
	5

	41.
	Board of Directors is sufficiently aware of the change in regulatory and market environment.
	1
	2
	3
	4
	5

	42.
	Reports during the sessions of the Board of Directors give exact information for reasonable decision-making.
	1
	2
	3
	4
	5

	43.
	Newly elected members of the Board of Directors are provided with the useful information on the Company and Board of Directors performance.
	1
	2
	3
	4
	5

	44.
	The members of the Board of Directors from session to session get information sufficient for being kept updated in the key issues of the Company performance.
	1
	2
	3
	4
	5


Appendix B
(mandatory)
Individual Member of the Board of Directors Assessment Form
1. To be completed by every member of the Board of Directors
2. Tick the appropriate box as below:

5 - meet;

4 – basically meet;

3 – partially meet;

2 – rather not meet;

1 – not meet.

	#
	Assessment criteria
	Score

	1.
	Professional experience and qualification of the director meet its tasks.
	1
	2
	3
	4
	5

	2.
	The Director has high level of the knowledge in the field and is aware of the market conditions.
	1
	2
	3
	4
	5

	3.
	The Director has high level of strategic vision and thinking.
	1
	2
	3
	4
	5

	4.
	The Director improves skills and knowledge actively and successfully.
	1
	2
	3
	4
	5

	5.
	The Director is well aware of the last update in the law, corporate management and financial reporting standards.
	1
	2
	3
	4
	5

	6.
	The Director demonstrates high level of attending the sessions of the Board of Directors 

and its committees of concern.
	1
	2
	3
	4
	5

	7.
	The Director attends annual general meetings of the shareholders.
	1
	2
	3
	4
	5

	8.
	The Director demonstrates high level of preparedness to the sessions of the Board of Directors and committees of concern.
	1
	2
	3
	4
	5

	9.
	The Director has time sufficient for effective performance of its functions as the member of the Board of Directors.
	1
	2
	3
	4
	5

	10.
	The Director demonstrates commitment to team work, is open for consultation and sensitive to the proposals by the other members of the Board of Directors and listens to the opinions of the other members of the Board of Directors and asks for their information and clarification, 

if necessary.
	1
	2
	3
	4
	5

	11.
	The Director holds active position in discussing the issues raised at the sessions of the Board of Directors and committees of concern.
	1
	2
	3
	4
	5

	12.
	The Director demonstrates wish and readiness to spend sufficient time and efforts to reach for a complete understanding of the Company business as well as to take part in additional activities except for the sessions by the Board of Directors.
	1
	2
	3
	4
	5

	13.
	The Director is insistent in getting positive answers to all questions of essence and also in getting information required for making reasonable decisions.
	1
	2
	3
	4
	5

	14.
	The behavior of the Director fully meets duly business behavior practice.
	1
	2
	3
	4
	5

	15.
	The Director holds constructive position at the session of the Board of Directors and its committees.
	1
	2
	3
	4
	5

	16.
	The Director speaks reasonably at the sessions without any emotion.
	1
	2
	3
	4
	5

	17.
	The Director is ready to fight own position if assured of own right.
	1
	2
	3
	4
	5

	18.
	The Director checks information and assumption expressed by the other directors.
	1
	2
	3
	4
	5

	19.
	The Director contributes to creating a constructive critical atmosphere and arrangement of the fruitful discussion.
	1
	2
	3
	4
	5

	20.
	The Director is active in making up the agenda.
	1
	2
	3
	4
	5

	21.
	The Director demonstrates high level of the reportability and advised regularly about the way to achieving the tasks set.
	1
	2
	3
	4
	5

	22.
	The Director takes active and constructive part in the settlement of conflicts, if any.
	1
	2
	3
	4
	5

	23.
	Participation of the Director in the Board of Directors and its committees work during and beyond sessions is qualified and productive.
	1
	2
	3
	4
	5

	24.
	The Director regularly finds the required information and distributes it among the other members of the Board of Directors to help them being kept updated.
	1
	2
	3
	4
	5

	25.
	The Director offers reasonable initiatives which, as s rule, lead to the positive solutions.
	1
	2
	3
	4
	5

	26.
	The Director offers new creative ideas and approaches.
	1
	2
	3
	4
	5

	27.
	The member of the Board of Directors fairly and reasonably fulfills its obligations on behalf of the Company expressing care and caution which are expected from good manager in similar situation at similar circumstances.
	1
	2
	3
	4
	5


Appendix C
(mandatory)
Chairman of the Board of Directors Assessment Form

1 To be completed by every member of the Board of Directors
2 Tick the appropriate box as below:

5 - meet;

4 – basically meet;

3 – partially meet;

2 – rather not meet;

1 – not meet.

	#
	Assessment criteria
	Score

	Section1: Reputation and experience

	1.
	Chairman of the Board of Directors (hereinafter referred to as Chairman) is an assigned person with unblemished reputation, fair and fidelity to principle, commitment to the Company interests with unconditional confidence of the Sole shareholder and the members of the Board of Directors.
	1
	2
	3
	4
	5

	2.
	Professional skills and qualification of the Chairman meets the tasks set to him.
	1
	2
	3
	4
	5

	3.
	The Chairman has high level of knowledge about the specifics of the field and is aware of the market conditions.
	1
	2
	3
	4
	5

	4.
	The Chairman has high level of strategic vision and thinking.
	1
	2
	3
	4
	5

	5.
	The Chairman improves own knowledge and skills actively and successfully.
	1
	2
	3
	4
	5

	6.
	The Chairman is well aware of the last update in law, corporate management and financial reporting standards.
	1
	2
	3
	4
	5

	Section 2: attendance and preparedness 

	7.
	The Chairman demonstrates high level of attending the sessions of the Board of Directors 

and its committees of concern.
	1
	2
	3
	4
	5

	8.
	The Chairman attends annual general meetings of the shareholders.
	1
	2
	3
	4
	5

	9.
	The Chairman demonstrates high level of preparedness to the sessions of the Board of Directors and committees of concern.
	1
	2
	3
	4
	5

	10.
	The Chairman has time sufficient for effective performance of its functions as the member of the Board of Directors.
	1
	2
	3
	4
	5

	Section 3: Behavior

	11.
	The Chairman demonstrates commitment to team work, is open for consultation and sensitive to the proposals by the other members of the Board of Directors and listens to the opinions of the other members of the Board of Directors and asks for their information and clarification, 

if necessary.
	1
	2
	3
	4
	5

	12.
	The Chairman holds active position in discussing the issues raised at the sessions of the Board of Directors and committees of concern.
	1
	2
	3
	4
	5

	13.
	The Director spends sufficient time and efforts to reach for a complete understanding of the Company business as well as to take part in additional activities except for the sessions by the Board of Directors.
	1
	2
	3
	4
	5

	14.
	The Chairman is insistent in getting positive answers to all questions of essence and also in getting information required for making reasonable decisions.
	1
	2
	3
	4
	5

	15.
	The behavior of the Chairman fully meets duly business behavior practice.
	1
	2
	3
	4
	5

	16.
	The Chairman holds constructive position at the session of the Board of Directors and its committees. The Chairman speaks reasonably at the sessions without any emotion.
	1
	2
	3
	4
	5

	17.
	The Chairman is ready to fight own position if assured of own right.
	1
	2
	3
	4
	5

	18.
	The Chairman checks information and assumption expressed by the other directors.
	1
	2
	3
	4
	5

	19.
	The Chairman demonstrates high level of the reportability and advised regularly about the way to achieving the tasks set.
	1
	2
	3
	4
	5

	20.
	The Chairman takes active and constructive part in the settlement of conflicts, if any.
	1
	2
	3
	4
	5

	Section 4: Functions of the Chairman of the Board of Directors

	21.
	The Chairman provides for the effective arrangement of the performance by the Board of Directors and effective cooperation with the Sole shareholder and Company management.
	1
	2
	3
	4
	5

	22.
	The Chairman provides for building up constructive relationship and communication within the Board of Directors in order to develop the most effective solutions on the agenda.
	1
	2
	3
	4
	5

	23.
	The Chairman contributes to creating a constructive critical atmosphere and arrangement of the fruitful discussion.
	1
	2
	3
	4
	5

	24.
	The Chairman arranged the process of session agenda determination which contributes to the review of all significant issues within the competency of the Board of Directors.
	1
	2
	3
	4
	5

	25.
	The Chairman takes all necessary steps for timely provision to the members of the Board of Directors information required for making decisions on the agenda  appreciates free expression of the opinions by all members of the Board of Directors on the specified issues and open discussion, takes the initiative when making up draft solutions on the issues of discussion.
	1
	2
	3
	4
	5

	26.
	The Chairman monitors that sufficient time is devoted to the discussion of the significant issues. If necessary, the Chairman arrange for informal meetings in order to give the members of the Board of Directors possibility to thoroughly prepare for such issues discussion.
	1
	2
	3
	4
	5

	27.
	The Chairman makes it possible that the members of the Board of Directors express their opinions on the issues under discussion, contributes to the search of the agreed decision by the members of the Board of Directors on behalf of the shareholders. At that he expresses principles and acts on behalf of the Company.
	1
	2
	3
	4
	5

	28.
	The Chairman arranged for the effective program of introducing newly elected members of the Board of Directors.
	1
	2
	3
	4
	5

	Section 5: contribution to the Board of Directors performance

	29.
	The participation of the Chairman in the work of the Board of Directors and its committees within and beyond the sessions is qualified and productive.
	1
	2
	3
	4
	5

	30.
	The Chairman regularly finds the required information and provides it to the members of the Board of Directors to help them being kept updated.
	1
	2
	3
	4
	5

	31.
	The Chairman offers reasonable initiatives which, as a rule, lead to the positive solutions.
	1
	2
	3
	4
	5

	32.
	The Chairman offers new creative ideas and approaches.
	1
	2
	3
	4
	5

	33.
	The Chairman fairly and reasonably performs his obligations on behalf of the Company with care and caution.
	1
	2
	3
	4
	5






















