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OCHOBHBGIE I10OJIOXKEHUSA

1.1. Hacrosiiee ITonoxeHue 06 orjeHKe AesTenbHocTH CoBeTa AUPEKTOPOB
OAO «Mutep PAO» (manee — «Iloso)keHre») pa3paboTaHO B COOTBETCTBUM C
denepanbHBIM 3aKOHOM «(O6 akiMoHepHbIX o01jecTBax», YcraBoM OAQO «MHTep
PAO» (manee Ttakke — «OOIeCTBO»), WHBIMH BHYTPEHHUMH JIOKyMeHTaMH
OoO1ecTBa ¥ yTBep)KAeHO perieHreM CoBeTa AUPEKTOPOB OT «21» deppasns 2014 r.
(mpoTtoko oT «24» deBpans 2014 r. Ne 108).

1.2. Hacrosujee  Ilo/siokeHWe — yCTaHaB/vMBaeT  lieJik,  TpoLeAypY,
peryJisipHOCTb OLleHKH [iesiteibHOCTH CoBeTa AupeKTopoB OO1iecTBa, a Takke
METOJUKY BbIPAa0OTKM pPeKOMeHJal[ii TI0 /[ajbHeHIleMy COBepIlIeHCTBOBAHUIO
nesitenibHOCTH CoBeta AupekTopoB O6IiecTBa.

OCHOBHBLIE ITOHATUA

B Hacrosiiiem [lonokeHUM TIDUMEHSIIOTCSI TIOHATHS, HMeRoIlUe cCjieJyrolee
3HauyeHue:
OddexkTuBHoCcTh aAeaTenbHOCTH CoBera upekTopoB OOmecTB -

COOTHOIIIEHHE TTOCTABJIEHHOMN I1e/TH, MPUIOXKEHHBIX YCHUIUNA U AOCTUTHYTOM LM
nesitenibHOCTH OO11iecTBa rocpeacTBoM paboTel CoBeTa ArpeKkTopoB OO1ijecTBa.

Onenka fiesTesibHOCTH CoBeTa JMPEKTOPOB - UHCTPYMEHT, MO3BOJISIOLIUMN
MPOAHA/IM3UPOBATh K/FOUEBbIE TIpollecCbl UM MexXaHu3Mbl pabotel  CoBeTa
JIMPEKTOPOB, a TaKKe U3YUUTh AUHAMUKY ITUX MPOLIeCCOB.

CamooneHKa - MeTOZ, TIpOBe/leHUs aHaiu3a gesitenbHocTd  CoBeTa
IMPEKTOPOB TMOCPeJCTBOM 3arojiHeHWs Bcemu uwieHamu CoBeTa [JUPEKTOPOB
aHKEeThI.

AHKeTa - mepeueHb BOMNPOCOB O AesiTenbHOCTH CoBeTa AUPEKTOPOB, Ha
KOTOpble B XOJe MUCbMEHHOr0 aHOHHMMHOIO ompoca oTBeyaeT ujeH CoBeTa
JIAPEKTOPOB.

OTueT 1Mo NMpoBe/ieHHOH OIjeHKe eaTeTbHOCTH CoBeTa JUPEKTOPOB -
JIOKyMEHT, TIOATOTOB/JIEHHBIA 0 UTOraM 0000I[eHrs pPe3y/IbTaToB, MOJyUYeHHBIX B
X0/le OLleHKH JesiTesibHOCTU CoBeTa JUPEKTOPOB MyTEéM aHKeTUPOBaHMUSI.

HOPMATHWBHBIE CCbIV/IKA

3.1 Kopekc  KOpIOpPaTUBHOrO  TIOBEJEHUs, PEKOMEHJOBAaHHbIM K
npuMeHeHnt0 PacriopsbkeHreM ®efiepanbHONM KOMHCCHH TI0 PBIHKY LIeHHBIX Oymar
ot 04 aripesnig 2002 roza Ne421/p.

3.2 PykoBogsimme npuHuunbsl OSCP 110 KopriopaTUBHOMY yIIpaB/IeHUIO Ha
rocyzaapcrBeHHbIxX npearnpuaTusax 2005 roja.

3.3 Kopgekc KOPIIOPaTUBHOI'O yIipaBJ/ieHus BenukobpuTaHum
(UK Corporate Governance Code) 2012 roga.

OE/IN OOEHKU DOPEKTUBHOCTU JEATE/IBHOCTU
COBETA IUPEKTOPOB

4.1 CucremaTuyeckoe onpezeseHrde NOCTUKEHHS MOCTaB/JIeHHBIX Liefier B
nesirembHOCTH ObI1jecTBa rocpeactBoM paboTtsl CoBeTa AupekTopoB OO1IecTBa.



4.2 OnpegeneHve W  WCIOJb30BaHWe  BCEro  MpoQecCUOHaTbHOIO
MoTeHUMWana U onbiTa ujneHOB CoBeTa JAUPEKTOPOB /sl JAOCTH)KEHUS
cTpaTeruueckux reieit OOIecTsa.

4.3 BrigBneHve myTeu pa3BUTUS W COBEPIIEHCTBOBAHUS JAesITeTbHOCTH
CoBeTa JUPEeKTOPOB, ONITUMM3AIIHUs ero Kak opraHa ynpasseHus O6iiecTBa.

4.4 lloBbillleHWe MoOTHBaLMi ujieHOB (CoBeTa [JUPEKTOPOB MYTEM
(dakTHuecKoW orjeHKU JesitelbHOCTH CoBeTa AupekTOopoB OOIjecTBa, BK/IIOUAs
OLIEHKY YaCTOThl U COJep>KaTe/lbHOCTH MPOBO/IMMBIX OUHBIX M 3a0UYHBIX 3aceflaHuH,
PeryJisipHOCTH TIPUCYTCTBUS uwieHOB CoBeTa AMPEKTOPOB Ha OUHBIX 3acefaHusix,
ydacTusi uieHoOB CoBeTa AUPEKTOPOB B AUCKYCCUM, MPOAYKTUBHOCTU AUCKYCCHU.

4.5 [IloBbiienve 3((PEKTUBHOCTA B3aUMOJEHCTBUSI MeXAY uUleHaMu
CoBeTa iupekTopoB U uieHaMmu [IpaBienus O6I1riecTBa.

4.6 MwuHUMUM3ALMS PUCKOB BO3HUKHOBEHHSI KOH(IMKTAa UHTEPECOB MEXIY
rpe/iCTaBUTE/SIMU KPYITHBIX aki[oHepoB B CoBeTe AupekTopoB OObiiiecTBa.

4.7 ObecrieueHre pa3BUTUS CUCTEMbl KOPIOPAaTHBHOIO YIIpaBJ/IeHUS
Oob1ecTBa.

INPOOEAYPA CAMOOIEHKUA JEATE/IbHOCTHA
COBETA JUPEKTOPOB

5.1. CamooueHkKa fedatesbHOCTH CoBeTa JUPEKTOPOB MPOBOJUTCS Ha €XXerofHou
OCHOBe.

5.2. OueHka gesitesibHOCTHM CoBeTa JUPEKTOPOB MPOBOAUTCS aHOHWMHO, a UJ/IeHbI
CoBeTa JUPEKTOPOB YBeJOMJISIIOTCS O TOM, UTO WX OTBEThI OYAYT TpeJCTaB/IeHbI B
0006111eHHON 00e3mueHHONM ¢dopMe 6e3 ykasaHusT KOHKpeTHOro uieHa CoBeTa
JIMPEKTOPOB KaK UCTOUHHWKA KOMMEHTapueB Wi PeKOMeHal[1H.

5.3. CamooueHka pgedaTenbHOCTA CoBeTa AUPEKTOPOB COCTOMT W3 CJIeAYHOLIUX
3TaroB:

5.3.1 [Tpunsitie CoBeTOM AMPEKTOPOB Ha €XEeroZ[HOW OCHOBe pellleHHs 00
yTBEep)KJeHUW TPpOBe/leHus1 TMpolleJypbl OlLleHKU [JesATesbHOCTM CoBeTa
[MPEKTOPOB, O Ha3HAUeHUW JaTbl aHKeTUpoBaHUsA wieHOB (CoBeTa
JTUPEKTOPOB 1 00 orpeie/ieHHH CPoKa 00pabOTKU pe3yIbTaTOB OLIEHKH.

5.3.2 [ToaroroBka cekperapeMm Coseta JUPEKTOPOB (BHEIITHUM
KOHCY/IbTaHTOM B CJIyyae ero NnpuB/eyeHus) Ha OCHOBaHWU perieHusi CoBeTa
[IAPEKTOPOB aHKeThbl [Jis NPOBeJeHUsl TMpOoLeAypbl OLEHKH [AesiTeIbHOCTH
CoBeTa JVpEKTOPOB W HarpaB/eHUe YKa3aHHOU aHKeTbl KaXKIOMY 4W/eHY
CoBeTa JUpPEKTOPOB.

5.3.3 Pa3genbl aHKeThl, TipejiaraeMoOu K 3arO/HEHUI0 KaXK[bIM U€HOM
CoBeTa JUpPEKTOPOB:

[ «KnroueBbie BOMPOCHI fesTebHOCTH COBeTa AUPEKTOPOB»
«CTparernueckoe rjiaHMpOBaHUE»
«PUCK-MeHe)KMeHT»
«YripaBneHue 3¢heKTUBHOCTBIO JiesiTeTbHOCTU KOMITAaHUM»
«Unensl CoBeTa JUPEKTOPOB»
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«3bdekTUBHOCTL 3acefaHnii CoBeTa AUPEKTOPOB»

«[Ipencenarens CoBeTa JUPEKTOPOB»

«HeucrnonHuTenbHbIE AUPEKTOPA»

«Cekpetapp CoBeTa AUPEKTOPOB»

«KomMurer 1o aygury»

«KomuTeT 1o cTpaTeruu u UHBECTULUSIM»

«KomuTeT 1o KajipaM ¥ BO3HarpaxieHUsiM»,

a Takke WHbIe pa3fie/ibl, BAUAIOI[Me Ha (PyHKUMOHHWpOBaHWe CoBeTa
[IMPEKTOPOB'.

5.3.4  O6pabotka OOIiecTBoM (BHEIIHUM KOHCY/JIbTAaHTOM B C/y4dae ero
TIPYBJIEUEHHSI) 3allO/THEHHBIX aHKeT (He MO3[Hee TpexX Heje/b C MOMeHTa
MpeJ0CTaB/IeHNS aHKEeThI /ISl 3aI10/THEeHHS ).

5.3.5 Paccmorpenne CoBeTOM [MPEKTOPOB pe3y/bTaTOB CaMOOLEHKHA Ha
3acefan CoBeTa [JUPEKTOPOB M  BbIpabOTKa peKOMeHJallyii Mo CBoei
JlanbHeMIleN nesaTeTbHOCTH.

5.4. Ilpu 3anosHeHWU aHKeTbl ujieHbl (CoBeTa [JUPEKTOPOB BbIPA)KAlOT CBOE
MHEHHeE T10 Ka)K/JOMy BOIPOCY aHKEeThl, a TAKXKe MOTYT JleJlaTb CBOM KOMMEHTapuu 1
PEKOMEeH/IAIMK T10 KaXK/IOMy U3 Mpe/ICTaBJIeHHbIX BOIPOCOB.
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PE3YJ/IbTATbI CAMOOLEHKU JEATE/IbHOCTH
COBETA JUPEKTOPOB

6.1. Pe3ysbTaTbl OLIEHKW TIPeACTABJSIOTCA B BUAE CBOAHOIO aHAJIUTUUYECKOrO
0TYéTa, MO3BOJISAIOLLIEr0 OTpe/e/UTh:

CU/IbHBIE CTOPOHBI B paboTe CoBeTa AUPEKTOPOB;
ToTeHI[Ma bHbIe C/labble CTOPOHBI B JleATelbHOCTH CoBeTa AUPEKTOPOB,;
00/1acTH, OTHOCUTE/NILHO KOTOPbIX MHeHUs uieHOB CoBeTa AUPEKTOPOB
3HAuUMTeNbHO pacxoAsaTcsi (B TOM YMO/Ie Cpeld Ppas3IUuHbIX TPy
JIUPEKTOPOB).
6.2. CBojHble pe3y/bTaTbl AHKETHPOBAHMWS TPU3BaHbl cofencTBOBaTb CoBeTy
JUDEKTOPOB B TMpollecce ero Toc/jeAyroieli paboTbl 10  TOBBILIEHUIO
3¢ (eKTUBHOCTH CBOEM /leTe/IbHOCTH.
6.3. CoBeTy [JUPEKTOPOB pPEKOMEHAYeTCsl pPacCMOTPeTb OTBETbl Ha KaK[bIi
OT/eJIbHBIN BOTIPOC, TaKXKe TT0JIe3HOM OyZeT cyMMUpOBaHHasi MHGOpMaI[usl.
6.4. Ilpu mpeacTaB/ieHMHM CyMMHPOBAHHBIX PE3y/IbTaTOB OTAEIbHO IO KaXKIOMY
pa3ziesny BbIAESOTCS:

6.4.1 obsiacTH, OTHOCHUTETBHO KOTOPBIX usieHbl CoBeTa JUPEKTOPOB BhICKA3aIUCh
Haubosiee T0JIOKUTENBHO (BOTMPOCHI, MO KOTOPBIM B II€JIOM ITOTy4eHO
HauOoJbIllee  KOJIMUECTBO OTBeTOB  «IIO/THOCTBIO — COT/IACeH» WU
«CorJacen»);

6.4.2 006/s1acTH, OTHOCHUTETBHO KOTOPBIX usieHbl CoBeTa JUPEKTOPOB BhICKA3a/UCh
Haubosiee oTpUllaTeTbHO (BOIPOCHL, MO KOTOPHIM B 1[eJIOM ITOTy4eHO

! MupekTopy mpe/jiaraeTcs ykasarh Te BOMPOCHI, KOTOPhIE, 110 er0 MHEHHUIO, BIUSIOT Ha (yHKIroHupoBanie CoBeta
JPEKTOPOB (KaK MOJIOXKUTEeIBHO, TaK U OTPULIATENIBHO).
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Haubosblllee KOMMYECTBO OTBeTOB «Kareropuuecku He corjaceH», «He
corjlaceH» U «HaCTUUHO COryiaceH»);

6.4.3 06s1acTH, OTHOCUTE/ILHO OLIeHKU KOTOPbIX y 6oJbIIMHCTBA WieHOB CoBeTa
JIMPEKTOPOB HET TBEpPJOM MO3ULMHU (BOIPOCHI, MO KOTOPBIM I1OYY€HO
6onee 50% oTBeTOB «UaCTUYHO COT/IACEH»);

6.4.4 obnactu c Haubosiee SIBHBIMHA PACXOXKAEHUSIMH B OL[eHKAX CpeAu U/JIeHOB
CoBeTa AUpPEKTOPOB.

6.5. Ilo xaxzomy BOIpOCY IIpeACTaB/IAKTCS arperdpoBaHHble pe3y/bTaThbl

OTBETOB.
6.6. Pe3ysnbTaThl NpPOBEAEHHOM OLleHKM JesATeibHOCTU (CoBeTa JUPEKTOPOB
peKkoMeH/yeTcsl BK/touaTh B ['ofjoBoi oTueT OOI1jecTBa.

BHEIIIHASA OOEHKA AEATE/IBHOCTHU COBETA JUPEKTOPOB

7.1 CoBer gupekTtopoB OOIecTBa CTPeMHTCS 00ecreurBaTh IIPOBe/IeHHe
HE3aBUCUMOM  OLIEHKM C  T[pUBJIEUEHHEM  BHEIIHer0 KOHCYJIbTaHTa C
MepUOJMYHOCTBIO He peke OHOTro pasa B 3 (Tpu) roja.



