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BBEOEHUE

Hactoawun Kogekc KopnopatueHoro ynpasneHus (ganee - Kogekc) sBnseTcs CBOAOM
npaesun M pekoMeHAauun, KOTOpbIM KOMMNaHus crieqyeT B npouecce CBOen AesTenbHOCTU AN
obecrneyeHnsi BbICOKOrO YPOBHS [OEMOBOM 3TMKM B OTHOLLUEHMSIX BHYTPW KOMM@HWM U C OPYrMMM
yYaCTHUKaMW pblIHKa.

Kogekc cocTaBrneH C y4eTOM CyLIECTBYIOLIEro MeXayHapodHOro onblita B o6nacTtu
KoprnopaTvBHOro ynpasneHus.

KomnaHmsa [o6poBONbHO MNpUHUMaeT W crnedyeT nornoxeHuaMm Hactosiwero Kopekca, B
CTPEMINEHNN MOBLICUTbL MPUBMEKATENbHOCTb KOMMAHUM AN CYLIECTBYIOWMX W NOTEHUManbHbIX
MNHBECTOPOB.



NPUHLUUNbI KOPMOPATUBHOIO YINPABJIEHUA

KopnopaTuBHoe ynpaBneHue

CTpoOuUTCA Ha OCHOBax cChnpaBeanimBoCctn, 4YeCTHOCTH,

OTBETCTBEHHOCTM, NPO3PaYHOCTU, NPOdECCMOHANM3Ma U KOMMNETEHTHOCTU. D EKTMBHAA CTPYKTypa
KoprnopaTuBHOro ynpaereHusi npeanonaraeT yBakeHue npaB U UHTEPEeCcoB BCEX 3aMHTEPECOBaHHbLIX B
AesiTENbHOCTU KOMMaHWM NUL M CMOCOGCTBYET YCMELUHOW OesTENbHOCTM KOMMaHWu, B TOM 4ucre
POCTY €€ pbIHOYHOW CTOMMOCTU U NOAAEPKaHUIO (DUHAHCOBOW CTabUMBbHOCTU U NMPUBBINTBHOCTU.

MpUHLMNBLI KOPNOPATMBHOTO YNPaBMNEHUS!, U3NOXEHHbIE B HACTOSLLEN rMaBe, HanpaeneHbl Ha
co3fdaHue J0Bepusi B OTHOLUEHWSIX, BO3HMKAIOLLMX B CBA3W C yrpaBfieHMEM KOMMaHWEN, N SIBNAIOTCS
OCHOBOW BCEX NpaBuIl U pekoMeHaauni, cogepxalumnxcsa B nocneaytowmx rnasax Kogekca.

npuHUMN 3alnTbI npas
MHTEpPECOB akKUMOHEPOB

NpUHUMN 3hEKTUBHOIO

"

yrnpasrneHus KOMMaHunen

CoBeTom AVPEKTOPOoB
WcnonHutensHbIM opraHom

n

Bce pupektopa nognexart m3bpaHuio akumoHepamu Ha
nepeom o6LEM exXerogHoMm cobpaHuu nocre  ux
HasHa4yeHUs M nocneaywwemMy nepensdbpaHnio Kaxable
[2] roga

KBopyM no BegeHuio KOpNoOpaTUBHOIO YMpaBreHus Ha
BCEX COOpaHMAX akuMOHepoB [OIDKEH COCTOATb, MO
KpanHen mepe, U3 ABYX JIMYHO NPUCYTCTBYIOLNX KL,
KaXabI M3 KOTOPbIX AOMKEH ObITb aKLMOHEpPOM, MMETb
npaBo rofiocoBaTb WNM Hagnexaile HasHa4YeHHbIM
JOBEPEHHbIM NULIOM UNU npeactaBuTenem OT Kaxaoro
OTCYTCTBYIOLLIErO akUMOHepa W npeacTaBnsioLlero, B
COBOKYMHOCTU, HE MEHee, YeM MATbOECAT LenbiX U OAHY
pecatyto  (50,1%) npoueHta akumMi  Komnauunm,
BbIMyLLEHHbIX B obpalleHne 1M NpefoCcTaBnsAlWwmnx npaso
ronoca Ha cobpaHun. B cnyyae ecnn Ha cobGpaHum
OOMKEeH MNpUCYTCTBOBaTb TONbKO  OAWH  aKuMOHep
KomnaHun, ynpaBOMOYEHHbIN TrOflocCOBaTb Ha BCex
cobpaHuaX akuMOHEepoB, KBOPYM MO BegeHuto Ou3Heca
OOJDKEH COCTOATb M3 OQHOMO akuMoHepa

PaspelueHue B nuCcbMeHHOM hopme, noanMcaHHoe BCeEMMU
akuMoHepaMu, U NpefoCTaBnsiollee NpaBo rorocoBaTb
Ha  [aHHOM cobpaHum aKUMOHEpoOB  sIBNSAETCA
OENCTBUTENbHBIM, E€CNIM OHO  MpefocTaBlieHO  Ha
cobpaHnM aKUMOHEPOB

Komnanua OygeT npefocTaBnaTb BCEM  aKLMOHepam
Konumn OMHAHCOBOrO OTYETa B KOHLE Kaxabix 6 MmecsaueB
KomnaHuewn ynpaBnsaeT VIcnonHUTenbHbIN OpraH, KOTopbin
cocTouT un3 [NaBHOrO WCMOMHUTENBHOIO AupeKTopa
(), TnaBHoro cwuHaHcoBoro paupektopa ([®0),
MmasHoro onepaumoHHOro anpektopa (ron),
PykoBoauTensa no BCcem perMoHam cTpaHbl M [NaBHOro
nHxeHepa. McnonHuTenbHbI OpraH  OCyLlecTBNseT
ynpasrneHue KomnaHuen Ha exeHEBHOW OCHOBE
VicnonHuUTenbHbIN opraH NOMHOCTbI nogotdeteH CoBeTy
OVPEKTOPOB W  OTBETCTBEHEH 3@  OCYLECTBIEHUE
aedarenbHocTn KomnaHum B MHTEpecax akuMOHEPOB Mo
BCEM BOMpocam

UcnonHuteneHbln  opraH  npepoctaenser  CoBeTty
OVPEKTOPOB yNpaBrieHYeckme OoT4YeTbl Ha €XeMecCsHHON
ocHoBe. Kpome Toro, Komnanusi ©ypet npenoctaBnsAtb
akuMoHepaMm KOnMuMl (pMHAHCOBOrO oOT4YeTa B  KOHUE
KaxablX 6 MmecsiLeB

CoBeT cOCTOUT Kak MMHUMYM M3 OOHOIO M MakCUMyM W3
OEeBATU OMPEKTOPOB

CoBeT OupeKTOpoB onpefensieT crpaternyeckue uenu,
ueHHocTn u cTaHgaptbl KomnaHum w obecnedvBaet



MPUHUMMNBI  MPO3pPaYHOCTN U
0O BEKTMBHOCTU pacKpbITUs
nHpopMauMn O OeAaTenbHOCTU
KoMMaHuu

NPUHUUMNbI 3aKOHHOCTU U 3TUKU

NPUHLMMNbI adhdeKkTUBHOM
OVBUOEHOHOW NOMUTUKA

Hagnexawee MoHMMaHve u cobniogeHne 06s3aHHOCTEN
akuuoHepamu M BceMun coTpyaHukamu. CoBeT B MOMHOM
Mepe obecneunMBaeT perynsipHoe cobnogeHne U
adppekTUBHOE MCMONHEHNEe 0693aHHOCTEN

Kaxpgbin uneH CoBeTa OMpeKkTopoB 065a3yeTcs MpoBeCTU
ouumManbHyl0 EXerogHyt OLEHKY CBOen COOCTBEHHOM
[eATensHoCTH

Mo npuHATMIO Ha pJomkHOoCTb B CoOBET [OUPEKTOPOB,
KaXObll 4neH npuvHUMaeT Ha cebsi obsizaTenbcTBa U
006513aHHOCTW, OTHOCSLLMECS K ero/ee [OIMKHOCTH
CornacHo ycTaBHblM Hopmam KomnaHuu, nopsgok
CO3bIBa, a TakkKe MECTO U Bpemsl NpoBedeHns 3acefaHni
CoBeTa ONPEKTOPOB onpenensaTcs CoBeToMm,
[MpesnaeHToM unu xe KakMMu-nmbo OBymMst ANPEKTopamu,
a cekpeTapb MMM gpyroe ynosIHOMOYEHHOE NULIO OOSTKHO
onoBecTUTb O 3acedaHun no 3anpocy. OnoselleHne o
OaHHOM 3acefaHuuM [O0SMKHO ObiTb NpeaoCTaBreHO He
nosgHee copoka BOCbMM 4acoB A0 BpeEMEHW Havana
3acefaHnsi UM OTMEHa COrnacHo akTy

B cniyyae ecnv KBOpyM OMPEKTOPOB COCTOSSCS, KaKObIN,
HOBOM3OpaHHLIN COBET MOXeT 6e3 OnoBeLLEHMS MPOBECTU
nepBoe 3acefaHuve, criegywollee nocre 3acefaHus
CoBeTa [OMPEKTOPOB, Ha KOTOPOM [AaHHbIA COBET Obin
n3bpaH

KomnaHusa yctaHoBuna CoBeT ANPEKTOPOB, U3 KOTOPbIX 2
SABMAKOTCA He3aBNCUMbIMMU, HEMCMNONHUTENbHLIMU
avpektopamu.  OgHon  wm3  obsAsaHHocTten  CoseTa
OUPEKTOPOB SABMSIETCS KOHTPONMPOBaHUE LOCTOBEPHOCTH
uHaHcoBoro otdyeta KomnaHum u©  Bcex MNpoymux
oduumanbHbIX COOBLLEHUIA, OTHOCALNXCH K (OUHAHCOBOW
aesitensHocT KomnaHum, 0630p BHYTPEHHUX CPELCTB
dmHaHcoBOro  koHTpona  Komnanum 1M cuctemsbl
yrpaBrneHns puckamu, a Takke aHanm3 3dEKTUBHOCTH
dyHKUMM  BHyTpeHHero ayauta Komnanum. Coset
OvpekTopoB OygeT Takke [gaBaTb  peKkoMeHZauumu
McnonHutenbHOMy OpraHy KacaTenbHO Ha3HaveHwus,
nepeHasHa4yeHnss U CMeLLeHUs C AOIDKHOCTU BHELUHEro
ayguTopa, KoTopble BMocrneacTasnm oyayT
NpedocTaBnsaATbCa akuMoHepam Ha yTBeEpXAeHWe Ha
obLwem cobpaHum

KomnaHus OygeT npenocTaBnsiTb akULMOHepam  KOMuio
¢MHaAHCOBOIro OTYETA B KOHLE KaxabIX 12 mecsaueB
KomnaHua ©Oygetr o6HapogoBaTb pesyrfbTaThl CBOEW
pedarenbHoctn B CMU unu niobeim gpyrum cnocobom, B
cry4yae ecnm nocynTaeT, YTo MHpopmMauusa Heobxoagnma u
Ba)XkHa ANd akuMoHepoB

Bce akuMoHepbl MMEKT OO0CTYN K KOHTAKTHbIM LaHHbLIM
ronosHoro ogmca Komnavum u csobogHo obuwatotes ¢
WcnonnutenbHbiM opraHom n COBETOM [OUPEKTOPOB MO
HeobxogmMmocTn. TeM He MeHee, Komnawuwsi cnegyet
CTPOro MOMWUTUKA O HepasrnaweHun BHYTPEHHEWN
KOHugeHumanbHon  uMHdopmaumm U TOMbKO  Ta
WHOpMaUnNst  cuYATaeTCd  OTKPbITOM  ANd  OAHOro
aKkumMoHepa, ecrim oHa OTKpbITa 4118 BCEX aKLMOHEpPOB
KomnaHua penctsyer B CTPOroM COOTBETCTBMM C
3akoHamun AnbbepTbl, KaHagp!

Bce BHyTpeHHME [OKYMeHTbl pa3pabaTbiBatoTcsl Ha
OCHOBE 3akoHoAaTenbCcTBa AnboepThbl

Bce auBmaeHapl, npuHagnexawue KomnaHuu, OOSMKHbI
ObITb BbIMNfayeHbl no yeky n npvkasy



3aperncTpupoBaHHOro Aepxatens akuun
e B cnyyae HenonmyuyeHns KynoHa Ha  MOnyyYeHue
omBuaenaa, Komnanus [ormkHa BbldaTb  JOKYMEHT,
3aMEHsIEMbIA YeK, Ha Ty XXe CyMMy Mocre MnosydeHus
JokasatenbCTBa O HEeMony4YeHWM [AaHHOrO KyrnoHa o
HermomnyyYyeHun pguBuaeHga. Hukakve pguBuMaeHObpl He
OOJXHbI NPUHOCUTDL NMPOLUEHThI HE B MHTepecax KoOMMNaHun
e Bce gnBugeHabl, HeBoCcTpeboBaHHbIE Yepes LWEeCTb JeT C
Aatbl, Korga oHW ObinNu 3asiBrieHbl U nognexanu onnarte,
OOMKHbI BbITb KOH(UCKOBaHbI 1 BO3BpaLLeHbl KomnaHmm
OXpaHa oKpyXatoLlewn cpefbl e CoBeT OMPEKTOPOB eXEerogHo nepecMmatpuBaeT MosIMTUKY
KomnaHum no 3gpaBooxpaHeHuto, Ge3onacHoCcTM U
OXpaHe OKpY>KaloLLEen cpedpl, a Takke npoueaypbl U nnaH
pearnpoBaHuA Ha ‘-Ipe3BbNal7IHbIe cutyauum
e O6sasaHHOCTbI0 COBETOB AMPEKTOPOB SABMSETCH OLEHUTD,
ABnsieTca nNu nonutuka KomnaHum no 34paBooXpaHeHuIo,
fe3onacHOCTM U OXpaHe  OKpyxawwen  cpegbl
3((peKkTMBHO  BbINOMHEHa, COOTBETCTBYeT NnM  C
OEenCTBYIOLNM 3aKOHOOATENLCTBOM UM MPOMBbILLNIEHHBIMU
cTaHgapTamu
o ExemecsuHbIn OTYeT, npegocTasnsemMbli
WcnonuutensHomy opraHy wn CoBeTy AMPEKTOPOB,
COAEPXUT pasgen no 3gpaBooxpaHeHnto, besonacHocTv n
OXpaHe OoKpyXatLlenhn cpefbl, KOTOPbIi  COOEPXMUT
nogpobHyto  MHGopMauuio No  OBHOBMEHUAM  Unn
MHUMOEeHTaMm, cnyyumsLInmMcA B Te4dyeHune mMecqdua.
McnonHuTeneHbIn opraH OTBETCTBEHEH 3a BbIMOMHEHUe
COOTBETCTBYIOLNX OEACTBUA MO JOOOMY MHUMOEHTY,
CBSI3aHHOMY C OXPaHOWN OKpy>KatoLLen cpefbl, YKazaHHOMY
B JaHHOM OT4eTe
nonunTuka perynmpoBaHus e Kaxgbi uneH CoBeTa AMPEKTOPOB NOASIEXUT €XErOAHOM
KOpNopaTUBHbIX KOH(DITMKTOB OLEHKe M Mpu onpoce OOIMKEeH JokasaTb, YTO OH Bcerga
OeuncTByeT B MHTepecax KomnaHnm n akunmoHepos

Mnaea 2. OBLLEE COBPAHUE AKLUMOHEPOB

OpraHusaums 1 nopsgok nposedeHns O6Liero cobpaHUsi akUMOHEPOB [OOMKHbI YAOBIETBOPATb
crieayowmm TpeboBaHNAM:

1 OpraHusauusa npoBegeHus O6wero cobpaHna akKLMOHEpPOB

Bce cobpaHus akumoHepoB Komnanum JoOmxHblI npoBoautbes B AnbbepTe nmpu ycnosuu, 4TO BCe
aKUMOHepbl, yNpaBOMOYEHHbIE rofiocoBaTh Ha cCObpaHun, He UMEIKT BO3PaXKEHUN.

AkumoHep unu n6oe Opyroe nNuLo, YNpaBoMOYeHHOe MpUCYTCTBOBaTb Ha cobpaHuM akLMOHepOoB,
MOXET y4acTBOBaTb Ha cOGpaHMM NOCPEACTBOM SMEKTPOHHON CBA3M, TenedoHa Unu Apyrux cpeacts
TENeKOMMYHUKaLMKN, KOTOpble MO3BOMSAKT BCEM Y4YacTBYOLMM Ha cobpaHuu nuuaMm crblillath U
obLwartbes Apyr ¢ Opyrom.

Cpok yBegomneHus o cosbiBe OOLero cobpaHns 6ygeT NnpefocTaBneH akUuMoHepaM 3apaHee n byaet
COCTaBMnATb Kak MWHUMYM 21 OeHb M Kak Makcumym 50 gHen.  [aHHbIA nepuog cuuTaeTcs
[AOCTaToOYHbIM Ans TOro, YTobbl aKUMOHEP UMEN BO3MOXHOCTb Afs U3yYeHUs nopsiaka npoBeAeHUs U
MaTepuanoB npeacTosiliero cobpaHusi, MNOArOTOBKM MHTEPECYWMNX BOMPOCOB U  BblpaboTku
COBCTBEHHON NO3MLMM NO BONPOCaM MOBECTKN OHS.

3aperncTpmMpoBaHHbIN - AepKaTenb akuuin, ynpaBOMOYEHHBLIN rofocoBatb Ha o6wem cobpaHuu
aKkunoHepoB, MoXeT npegoctasutb KomnaHuv onoBelleHne no nobomy BOMNpocy, Kacawllemycs
nedarenbHocT KoMnaHun, 1, KOTOpbIM AepXaTenb akuuin npeanaraet nogHATe Ha cobpaHun. OH/oHa
Takke ynpaBoMo4deH(a) cpenaTtb 3anpoc Ha MOBECTKY COOpaHWsi O BHECEHUN W3MEHEHWUHN,



npenocTtaBiidda BeCOMble OCHOBaHUA ANA BHECEHUA OAaHHbIX N3MEHEHNIA.

Cnucok akunoHepoB, MMEeWWKnx npaso MNpuHMMaTb Yy4dactune B obuem 006paHl/II/I akLMOoHepoB,
COCTaBlideTcAa perncTpatopomMm KOMnaHuMM Ha OCHOBaHWMM [OaHHbIX peecTpa ,qep>|<aTenel7| aKumm
KomMmnaHum ¢ obs3aTtenbHbIM packpbiTeéM HOMUHalIbHbIMU AepXaTenaMmn CcobCTBEHHMKOB aKUUN.

Bcs vHGopmauua u  martepuanbl, Tpebyemble ana obuwero cobpaHus akuMoHepoB, OyayT
npeacTaBneHbl akUMoHepaM Kkak MWHMMYM 3a 15 gHen Oo npoBedeHust obulero cobpaHusi B
3MEeKTPOHHOM BMAEe WM no oObl4HOWM noyTe. [aHHas uHdopmauus OyaeT BKAYaTb MOBECTKY
cobpaHns nNo MyHKTaMm, 3annaHWpoBaHHbIM ANA OBCYyXKOEHWs, pe3ontouun Ana npuHATMA 1 nobyio
OTHOCSLLYIOCS K AaHHOMY COBpaHUI0 JOKYMEHTauuio.

Kpome BbILLIeyI'IOMﬂHyTOI;I OOKyMeHTauun, akuumoHepamMm npenoctaBndrTCcAa  AOONOJTHUTENbHbIE
cBegeHus 06 0CcobbIX OOCTUKEHUSIX UIK npo6nemax 0eATEeNIbHOCTU KOMMaHUW, TaKXe KaK U KaKux-
nn6o npeanaraemMblX KPYMNHbIX USMEHEHUAX.

B cny4yae ecnv HekoTopble UM BCE YrneHbl COBETa AMPEKTOPOB AOSKHbI ByayT ObiTb M3bpaHbl UK
nepeunsbpaHbl Ha obliem cobpaHuy aKUMOHEpOB, akUMOHepaM 3apaHee NpedocTaBAT Guorpaduio
Kaykdoro yrieHa cobpaHusi.

FonocoBaHue Ha obLlemM cobpaHuM NMPOUCXOAUT MOAHATUEM PYKU. AKLMOHEpbl Takke UMEIT NpaBo
rofiocoBaThb Mo TenieoHy N xe Yepes NoBEepPeHHOro.

2 MposepeHue o6Lero coépaHus

AKLMOHEp MOXET rofiocoBaTb IMYHO MOAHATMEM pyKM unu 6Ge3 NWMYHOro npucyTcTBus (Mo
[OBEPEHHOCTU, BbIAAHHOW NNYHO AKLMOHEPOM TPETbEMY NULY NGO NpeacTaBUTENO HOMUHANBLHOIO
JepxaTensl) NpuMYeM roroca, NnoaaHHble W NUYHO, U 6e3 NUYHOTro MPUCYTCTBUS, OOMKHbI UMETb
paBHyto cuny.

O6uiee cobpaHne akLMOHEpPOB ABMSIETCA BaXHbIM cobpaHuem ans KomnaHum n 6yaeTt npoxoauTh B
npucyTcTBUM Bcex uyrneHoB CoBeTa AMpekTopoB UM McnonmHuTenbHoro opraHa. B cnyyae
HEBO3MOXHOCTU NMPUCYTCTBUA Koro-nnbo un3 y4aCTHUKOB, |/|36v|paeTc;| YYaCTHUK, 3ameH;uou.|,vu7| ero Ha
cobpaHuu.

AKLI,I/IOHepr MOryT 3apermcTtpmpoBaTb CBOE NPUCYyTCTBME HENOCPEOCTBEHHO Ha 006paH|/w|, a He TOJbKO
0o ero Ha4dana.

Mpencenatens cobpaHus, o6bluHO Mpe3naeHT CoBeTa OMPEKTOPOB, OOIMPKEH CTPEMUTBLCH K TOMY,
YTOObI aKLUMOHEPbI MOMNy4Ynnn OTBETHI HA BCE CYLLECTBEHHblIe BONPOChI HenocpeacTBeHHO Ha Obluem
cobpaHun. Ecrnm CnoXxHOCTb BOMPOCOB HEe MO3BONSET OTBETUTb Ha HUX He3aMeanuTesbHO,
MpeacenaTenb NpedocTaBnsieT MUCbMEHHble OTBETbl Ha 3adaHHble BOMPOChbl MO MoyTe
COOTBETCTBEHHO aKUMOHepY B TeYeHUe 2 Heaerb Nocre 3aBepLueHust cobpaHus.

Mpouenypa cbopa M noacyeTa roflocoB AOMMKHaA ObITb MaKCUMMarbHO MPOCTOM UM MNPO3pPayHON,
aKkuMoHepbl OOMKHbI OblTb YAOCTOBEPEHbI B MCKIIOYEHUM BO3MOXHOCTWU KaKOro-rimbo MCKaXKeHWs
pe3ynbTaToB roI0COBaHMS.

[aTta n Bpems npoBegeHms obLero cobpaHus akLuMOHEPOB YCTaHABMMBAOTCA TakuMm obpa3om, 4Tobbl
B coOpaHMM MOrINo MNPUHATL yvacTue Haumbonbluee KOMMYECTBO fWL, MMEWMX MNpPaBoO B HEM
yyacTtBoBatb. O6Llee cobpaHMe akuMOHEepPOB MPOBOAMTCSA MO MECTY HaXOXAEHMSI UCMOSNTHUTENbHOIO
opraHa.

MnaBa 3. COBET AUPEKTOPOB

1. ®yHkuun CoBeTa ANPEKTOPOB
Coset [npekTopoB obecneuynBaeT peannsaumio UHTEPECOB U 3aLLMTY NPaB akLMOHEPOB.

Coset AONPEKTOpPOB onpegendeTr crtpartern4eckme uenn, UeHHOCTU W CTaHdapThbl KomnaHun n
obecneunBaeT Haanexatilee MNOHMMaHMe U cobniogeHne obsa3aHHOCTeN akumoHepammn n BCEMU



coTpyaHukamu. CoBeT B MornHoi mepe obecneumBaeT perynsipHoe cobniogeHne n addekTUBHOE
ncnonHeHne oba3aHHOCTEN.

OpgHonm un3 obsAsaHHocTen CoBeTa [OUPEKTOPOB SBMSETCA KOHTPONMMPOBaHWE [OCTOBEPHOCTU
duHaHcoBoro otyeta KomnaHum u Bcex Mpoumx oduuUManbHbIX COOOLLEHUI, OTHOCALUMXCA K
dmHaHcoBon geaTenbHocTn KomnaHuuu, 0630p BHYTPEHHUX CPeAcTB (OUHAHCOBOMO KOHTPOISA
KoMmnaHun 1 cuctemMbl ynpasieHns pyuckamu, a Takke aHanms adekTMBHOCTU (PYHKLMWU BHYTPEHHEro
ayauta KomnaHnuu. CoBeT aupektopoB OyaeT Takke AaBaTb pekomeHgauum McnomHuTenbHomy
opraHy KacaTenbHO Ha3HayeHusl, NepeHa3Ha4YeHns U CMeLLeHNst C OOIPKHOCTU BHELUHEro ayauTopa,
KOTOpble BrnocrneacTemm ByayT NpeaocTaBnsaTbCsa akuMoHepaMm Ha yTBepKaeHue Ha obuiem cobpaHum.

K dbyHkumsam CoBeTa AMPEKTOPOB TakKe OTHOCUTCS:

e  yTBEPXOEHME CYLLECTBEHHBIX N BaXHbIX COEMNOK KOMMaHWW;

e MpegBapuTeNbHOE YTBEPXAEHUE FO4OBOro OTYETa KOMMAHWUY;

e onpegeneHve pasmepoB BO3HarpaxgeHus paboTHukam WcnonHWTEenbHOro opraHa.
Cuctema BO3HarpaxgeHus YrneHoB UCMOMHUTENBHOMO OpraHa [OoShKHAa OCHOBbLIBATLCS Ha
YpOBHE KBanudukaLmm 1 BkNage Kaxgoro uneHa McnonHutensHoro opraHa. Npu atom
pasmep BO3HarpaXkgeHus OMKeH 3aBUCETb OT (PMHAHCOBbLIX Pe3ynbTaToB AEATENbHOCTU

KOMMaHuu;

e paspaboTka 9PEKTUBHON CUCTEMBI OTOOPA U HA3HAYEHUS] YNIEHOB MCMOSTHUTENBHOIO
opraHa;

e paspaboTka K yTBepxgeHue o6s3aHHOCTM u gedtensHocTM o KopnopaTuBHOM
cekpeTape.
2. ®dopmupoBaHue CoBeTa AUPEKTOPOB

Mpouenypa wn3bpaHus uneHoB CoBeTa [MPEKTOPOB [oOSPkHA ObITb npoBegeHa nepend o6LwuMm
cobpaHneM akumMoHepoB. Buorpadusa kaxgoro HoBoro npegnaraemoro udrneHa CoBeTa AMPEKTOPOB
BbICbITAaeTCs BCEM akuMoHepam nepen obLWMM cobpaHMeM W, BroOCneacTBUW, yxe Ha obLiem
cobpaHun n3dupaeTtcst HoBbll YneH CoBeTa aupekTopoB. HoBbIM YneH coBeTa MOXeT ObiTb M36paH
CoBeTOoM AMpPEKTOpOB 3abnaroBpeMeHHO A0 ofuwero cobpaHuss M MOXeT HavaTb paboTaTb B
KomnaHuu o cobpaHusi, TeM He MeHee, ero HasHayeHue OOSMKHO ObiTb M3BpaHO roflocoBaHNEM Ha
nocnegyoLemM obuiem cobpaHun.

Bce gupekTopa nognexar nepensbpaHunio akunmoHepamn kaxable [2] roga.

CornacHo ycTaBHblM HOpMam KomnaHuM COBET COCTOMT KaK MWHUMYM W3 OLHOrO U MakCUMyM M3
AEBSITU AMPEKTOPOB.

Kaxgbin yneH CoBeta OVNPEKTOPOB OOJIKEeH MMeTb NMO3UTUBHYKO penyTauuio B OTpaCJ'IeBOI7I cpene m
nonb30BaTbCA OOBEPUEM OonblMHCTBa YneHoB CoBeTa ,D,I/IpGKTOpOB.

Coset ,D,VIpeKTopOB OOJKEeH BKIO4YaTb HEe3aBUCUMbIX OUPEKTOPOB, KOJMMYECTBO KOTOPbLIX HE OOJIKHO
npesbilaTtb JIMMUT, yCTaHOBﬂeHHbIVI 3aKoHOOaTENIbCTBOM.

3. OpraHusauus gesatTenbsHocTn CoBeTa QUPEKTOPOB

HeatenbHocTb CoBeTa [IMpEKTOPOB OCHOBBLIBAETCA Ha MpUHUMNAX pa3yMHOCTU, 3¢hdeKTUBHOCTH,
A06pOCOBECTHOCTU, YECTHOCTU, OTBETCTBEHHOCTU N aKKypaTHOCTW.

Mo NPUHATUIO HA OOJIKHOCTL B Coset OVNPEKTOpPOB, KaXkabIA YneH NPUHUMAET Ha cebsa obazatenbcTBa
1 0683aHHOCTU, OTHOCSLLMECH K ero/ee AOMKHOCTH.

CornacHo yCTaBHbIM HOpMaM KomnaHun, nopAAoK CcOo3biBa, a TakKkKe MEeCTO U BpeMd npoBeaeHus
3acepaHun CoseTa ONPEKTOpPOB onpenendarTcA CoseTom, npe3VID,eHTOM UNK XXe KakuMu-rnmbo OByMA
ONPEeKTOopamMu, a cekpeTapb UM apyroe ynoriHOMo4eHHoe Nnmuo OOJMKHO ONnoBeCTUTb O 3acedaHunn no
3anpocy. OnoBelleHe 0 OaHHOM 3acefaHun OOJMKHO ObiTb npenoctaB/ieHO He no3gHee COopoKa
BOCbMUM HYacoB OO0 BpeMEHU Ha4vana 3aceaHna nnm otMeHa CoriiaCHO akTy.

Co6paH|/|;| CoBeTta OVNPEKTOPOB MOXEeT NpoxXoguTb KakK npu JIMYHOM UX MPUCYTCTBUM, TaK U MO



TenedgoHy. Ha cobpaHusax, korga npUHMMAIOTCA KIHOYEBble CTpaTerMyeckMe pelueHust Wnum
obcyxxaalTca BaxkHble acnekTbl gedAtenbHoctn KoMmnauum, npeanovyTUTENbHO FIMYHOE MPUCYTCTBUE.
CobpaHue coBeTa MOXET MPOBOAUTLCH TakkKe YAaCTUYHO MPU NNYHOM MPUCYTCTBUM M YACTUYHO MO
TenedoHy.

CoBeT [UpeKkTopoB BrpaBe co3aaBaTb KOMUTETDI:
- O CTpaTermyeckomy niaHMpoBaHWIo;
- BHYTPEHHeMy ayauTy;
- YperynMpoBaHuIO KOPTOPaTUBHBIX KOH(DINKTOB;
- M0 3TVKe W Apyrue KOMUTETHI.

4. OueHka geaTenbHocTn CoBeTa AUPEKTOPOB

Kaxabiin uneH CoBeTa AUPEKTOPOB MOANEXUT €XEerofHON OLieHKe M Mpu onpoce OOMKeH AokasaTb,
YTO OH Bcerga AencTByeT B MHTepecax KomnaHum 1 akUMoHepoB.

asa 4. UCMOJNTHUTENBbHbLIA OPIrAH

4. ®yHKunn UcnonHuTenbHOro opraHa
KomnaHuen ynpaenaeT VcnonHUTEnNbHbIA OpraH, KOTopblA COCTOUT U3 [NaBHOro MCNOMHUTENBbHOMO
aupektopa (M), MasHoro duHaHcosoro aupektopa (M®[), MaBHOro onepaunoHHOro AupekTopa
(rof), Pykosoautens no BCeM pernoHamMm CTpaHbl U [NaBHOro uHxeHepa. cnonHuTenbHbIA opraH
ocyuwiecTtBnsieT ynpaeneHme KomnaHuen Ha exxeHEBHON OCHOBE.

Mocne HasHayeHUA Kaxabli 4YneH McnonmHUTenbHOro opraHa MoANMUCbIBAeT KOHTPaKT, B KOTOPOM
noapo6HO yKasaHbl ero/ee JOMKHOCTHbIE 06A3aHHOCTU B OTHOLIEHUM KOMMaHUM 1 aKLMOHEpOoB.

McnonHuTenbHbIn opraH NofIHOCTbIO nodoTyeTeH CoOBETY ANPEKTOPOB.

OCHOBHbIMW HanpaBneHNaMN AeATENbHOCTA UCMIONHUTENBLHOMO OpraHa ABMNATCS:

- onpeaeneHe BHYTPEHHEro TpyA0BOro pacropsaka;

- onpeaeneHve 1 yTeepxaeHue cucTeM 1 npaBun yHKUMOHUPOBAHUA KOMNaHUK,

- MOTUBMPOBaAHNE U obecneyeHne ANCUUNINHBI;

McnonHuTenbHbIN opraH NpYHMMAaeT BCE Mepbl N0 00ECNeYEeHN0 COXPAaHHOCTU U 3aLUTbl BHYTPEHHEN
KOoHunaeHumansHom nHgpopmaumm KomnaHmn.

BaxHbIM HampaBneHMem [OesTeNnbHOCTM WUCMOMHUTENbHOTO oOpraHa sBenseTca obecnedeHue
cobntogeHnsa TpeboBaHW 3akoHoAaTenbCTBa, B TOM 4MCne TPYAOBOrO WM 3akoHodaTenbctBa o6
oXpaHe Tpyaa, npaeui TeXHUKM Ge30nacHOCTH.

5. PopmMmupoBaHMe UCNONTHUTESILHOIO opraHa

UneHbl B U3bupaTtenbHbIl opraH nsdupatotcsi, NpoxoaaT cobecenoBaHne u HaHuMaroTca CoBETOM
OVPEKTOPOB.

KaHampaTbl Ha OOMKHOCTM B MCNONHUTESNbHbIN opraH OOJKHbl MMETb MO3UTUBHYKO penyTaunto u
noJ1ib30BaTbCA AOBEPUEM oonblmHcTBa YneHoB CoBeTa AONPEKTOPOB.

OT160p 1 HasHayeHve B VICMONMHUTENbHbIV OpraH NPOBOASTCS OTKPbITEIM M MPO3paYHbiM ClOCOGOM.

Mnasa 5. KOPMOPATUBHbIA CEKPETAPb

Ocobyto ponb KoprnopaTuBHbIM CcekpeTapb WUrpaeT npu cobniodeHMn rnopsigka MNOATOTOBKU U
npoBedeHns oblero cobpaHus akUuMoHepoB, AesTenbHocTM CoBeTa [AMPEKTOPOB, XpaHeHuw,
pacKpbITUK 1 NpedocTaBneHn nHopmauum o KomnaHum.



KopnopaTuBHbIi cekpeTapb KomnaHuu oTBevaeT 3a KOPropaTMBHYIO MOMUTUKY W KOprnopaTWBHbIE
npouecchl B komnaHun. KoprnopaTuBHbIN cekpeTapb Npu3BaH obecneunTb paspelleHne KOHQMUKTHbIX
CUTyauuMid B KOMMaHUM BO B3aWMOOTHOLLEHUSIX akuuoHepoB M CoBeTa OMPEKTOPOB, a TakKke BO
B3aVMOOTHOLUEHNAX Mexay akumoHepamu. O6sizaHHOCTbIO KopnopaTuBHOrO cekpeTapsi siBnsieTcs
paspelueHne NoAoGHbIX KOH(UKTOB.

KopnopaTuBHbiit cekpeTapb KOMMaHuu obecneunBaeT Hagfexallee paccMoTpeHue
COOTBETCTBYIOLMMYM OpraHaMu KOMMaHUM OOpalleHuii akUMOHEPOB U paspelleHue KOHMIMKTOB,
CBSA3aHHbIX C HAapyLUEHWeM NpaB akLMOHEPOB.

CTaTyC, Ct)yHKLI,MI/I n 0bs3aHHOCTU KOpI'IOpaTMBHOFO ceKkpeTapsa onpenendarTca COOTBETCTBYHOLLMMU
BHYTPEHHUMWU NONOXEHNAMN KOMNaHUN.

HasHayeHne KoprnopaTuBHOro cekpeTtapsi oTHocuTCA k komneteHuun CoBeTa ANPEKTOPOB.
Maea 6. PACKPbITUE UHO®OPMALUA
PackpbiTve MHopMauum npm3saHo obecneuntb co3gaHve OnaronpuATHOrO MMUaKa KOMMaHum, 4YTo
OOIMKHO  crnocoOcTBOBaTb  MPUBMEYEHMIO  KanuTana, MOAAEpXaHui  JoBepuss UM pPOCTy
NPOU3BOACTBEHHbIX N PUHAHCOBLIX MOKa3aTeneun.
Cwuctema packpbITvs nHOpMaLmMn JOMKHa yOOBNETBOPATb NPUHLMMNAM MakKCMMarbHOW AOCTYMHOCTU
uHopmaumm o KomnaHum ¥ MNOMHOM 3almTe BHYTPEHHeW KOoHdMAeHUuansHon uHpopmaumum
KomnaHuu.

1. PackpbITve nHdopmauuu
MHpopmaLmoHHas OTKPbITOCTb KOMMaHWM [ofbkHa obecneynBaTb BO3MOXHOCTb CBOGOAHOrO U
HeoOpeMeHNUTENBHOrO AocTyna K nNyonuyHon MHopMauum O KOMMaHWM Ha OCHOBE MCMOJSIb30BaHUS
CMW. KomnaHusi MOXeT ucnonb3oBaTb M ApyrMe cnocobbl NpeaocTaBneHus  MHgopMaumu.
MpoBepeHHbIN UHAHCOBLIN OTYET KOMMaHum MoXeT Takke OblTb 0OHapoaoBaH.

2. 3alumTa BHyTpPEHHEN MHdopmauun

KomnaHusa npepoctaBnsieTr TOMbko 0Oy, He KOHUAeHUuManbHyl WHgopMaumio O CBOeK
OesATenbHOCTH.

CoBeT AMPeKTOpoB B MOMTHOM O06bemMe OTBETCTBEHEH W rapaHTMpyeT, YToObl BCA KOHuaeHumansHas
nHdopmaums octasanace BHyTpu KomnaHuu.

Masa 7. KOHTPOJIb ®UHAHCOBO-XO3AUCTBEHHOWN AEATENBLHOCTHU

1. Cucrtema KOHTpOnNA (*)MHaHCOBO-XOSHﬁCTBeHHOﬁ AeATeNIbHOCTU KOMNaHnn

PaboTta cuctembl KOHTpONsa OUHAHCOBO-XO3SANCTBEHHON [OEATENbHOCTM BbICTPAMBAETCA Ha YEeTKO
perynupyemor ocHoBe CoBETOM AMPEKTOPOB U VICNONHUTENBHBIM OpraHoMm.

KomMnaHua npegoctasnseT akumMoHepam Konmo oUHAHCOBOrO OTYeTa B KOHLLE KaxabiX 12 MecsLeB.
2. Cnyx6a BHyTpeHHero ayguta

Komnanua cobniogaetr Oyxrantepckun crtaHgapT IFRS. [naBHbi  (OUMHAHCOBBIA  OUPEKTOP
OTBETCTBEHEH 3a NOPSAOOK NPOBEeAEHMS MPOBEPOK CNyx6ow BHyTpeHHero ayauta KomnaHmu.

CoBeT OUPEKTOPOB yTBEPXKAAET NpOBeAEHNE MPOBEPKM CMYXOOM BHYTpEeHHero ayamta KomnaHuum wm
SBNSAETCHA OTBETCTBEHHbLIM, MPU NOMOLLM [MaBHOrO PMHAHCOBOrO AUPEKTOPA, 3a BbINOSIHEHNE AAHHOIO
aygura.



3. BHewHun ayauT

OcHoBHOM  LENbto ay,El,VITopCKOIZ npoBepKn He3aBUCUMMbIM  aygUTOPOM ABNAETCA NpoBepKa
(*)MHaHCOBOVI OTYETHOCTU KOMMaHuUM Wn nojlydyeHne He3aBuCMMOro MHeHUA O AOOCTOBEPHOCTU U
00BEKTUBHOCTU COCTaBIEHUS d)MHaHCOBOVI OTYETHOCTU KOMMaHUW.

Mnaea 8. AMBUOAEHOHAA NONMUTUKA

Bce auBuaoeHabl, npuHagnexawne KomnaHuu, OOMKHbI ObiTb BbIMNayeHbl MO 4YeKy U NpuKasy
3aperncTpupoBaHHOro AepXxaTens akuui.

B cnyyae HenonyyeHus KynoHa Ha nonydeHve aveuaeHda, KoMmnaHua JormkHa BblgaTb AOKYMEHT,
3aMeHsieMbIi YeK, Ha Ty Xe CyMMy MNocre MosflydeHust AokasaTenbCTBa O HEenoslyYyeHuu OaHHOro
KyrnoHa o HenonyyeHun ameBuaeHaa. Hukakve OmBuaeHObl He OOMKHbI MPUHOCUTL MPOLIEHTLI He B
MHTepecax KOMMNaHum.

Bce amBuaeHabl, HeBocTpeboBaHHbIE Yepes LWECTb NET € AaThl, KOraa OHW Obinn 3asBneHbl 1
nognexanuv onnaTte, AOJMKHbI ObITb KOHUCKOBaHbI 1 BO3BpaLLeHbl KomnaHun.

aea 9. OXPAHA OKPYXXAIOLLEW CPE[bI

CoBpeMeHHOe pas3BUTME [OerloBOM aKTUBHOCTM B MUpe XapaKTepusyeTcsa POCTOM 3HAYMMOCTU
BOMPOCOB OXpaHbl OKpyxatollein cpedbl. CocTosHWe Aen B o6nacTu oxpaHbl OKpyKalolleih cpefbl
CTaHOBUTCSA aKTyanbHbIMU KpUTEPUSIMU B OLIEHKE AeATEeNIbHOCTM KOMMaHUN.

B cBoeln AeATenbHOCTM KOMMNaHUA cnefnyetT npuHuMnam mMakCumalibHO 6epe>KHoro M paunoHaribHoro
OTHOLUEHUA K Opr)KaPOLLI,el7I cpepe.

CoBeT [OVpPEKTOPOB €XerogHo mnepecMaTpvBaeT MonMTMKY KomnaHuv Mo  34paBOOXpaHEHWUIo,
6e30MacHOCTM M OXpaHe OKpyXalleln cpefbl, a Takke npouedypbl M MNfiaH pearMpoBaHusi Ha
YpesBblYaliHble CUTYyaLun.

O6s3aHHOCTbI0 COBETOB AMPEKTOPOB SBMASETCS OLEHUTb, ABMASETCA nu nonutuka KomnaHum no
3[paBoOXpaHeHnto, Be3onacHOCTM K OxpaHe oOkpyxXawwen cpedbl 3APPEKTUBHO BbINOMHEHA,
COOTBETCTBYET 1N C ﬂeVICTByIOLLLI/IM 3aKoHOO4aTesNIbCTBOM U NMPOMbILLUNEHHbIMM CTaHOapTaMu.

EXXemecsiyHbIN - OTYeET, I'Ipe,EI,OCTaBJ'IﬂeMI:IVI |/|CI'IO.I'IHI/ITeJ'IbHOMy opraHy u COBeTy ONPEKTOPOB,
coOepXxuT pasgen no 3apaBOOXpaHEeHUIo, ©e3onacHocTn U OoXpaHe 0|<py>|<a+ou.|,el7| cpenbl, KOTOprI7|
coaepxXnT I'IOﬂ,pO6Hy}O Mchopmaquo Nno OOHOBMEHUSM WUNN UHUMOEHTaM, CrnyynBlIMMCA B TeYeHue
Mecsiua. NcnonHUTenbHbIN OopraH OTBETCTBEHEH 3a BbINOJIHEHME COOTBETCTBYHOLLNX OencTBmi no
J'IIO6OMy WHUNOEHTY, CBA3aHHOMY C oxpaH0|7| 0pr>i<a+ou.|,e|7| cpenbl, ykadaHHOMY B JaHHOM OT4HeTe.

Maea 10. KOH®JIUKTbl KOPMOPATUBHOIO YNPABNEHUA

Kaxgbin yuneH CoBeTa OMPEKTOPOB MOASIEXUT €XErogHon OueHKe M Mpu Onpoce AOSMKEH OOKa3aThb,
YTO OH BCerga AencTByeT B MHTepecax KomnaHum n akumoHepos.

KomnaHusa paspabatbiBaeT M criegyeT MexaHu3Mam PerynMpoBaHus KOpMopaTUMBHbBIX KOHMPIUKTOB,
MpY KOTOPbIX MX pelleHne OyaeT MakcMmarbHO OTBe4yaTb MHTepecam KomnaHuu v akuMoHepoB,
ABMNSAACH NPV 3TOM 3aKOHHBIM U 06OCHOBaHHbIM.

B crnyyae BO3HMKHOBEHMSI KOPMOPATUBHbLIX KOH(MMKTOB YYaCTHWUKM M3bICKUMBAOT MyTU MX peLleHust
nyTeM NeperoBopoB B Uensix obecneyeHusi 3ppeKkTUBHOW 3alUMTbl, Kak MpaB akuuMoHepa, Tak U
[EeroBoN penyTauuy KoMnaHuu.

Mpy HEBO3MOXHOCTU peLLEHUS KOPNOpPaTUBHbIX KOH(PIMKTOB MyTEM NEPEroBopoB, OHU pa3peLLakTcs
CTPOro B COOTBETCTBUM C 3aKOHOAATENIbCTBOM.

B Clny4yae BO3HMKHOBEHUA KOPMOPaTUBHbIX KOH(bﬂMKTOB mMexay akuumoHepamu, KOMMaHuA OOJIKHa
npeanpuHATbL akTUBHOE y4YacTue B UX yperyrimposaHun. I'IpM 3TOM MCMONMHUTESbHbIN opraH KomMmnaHun
DOIKEeH aKTMBHO COAENCTBOBATL pa3peLieHnto NoAo6HbIX KOH(bJ'IVIKTHbIX CVITyaLI,VIIZ.



KoprnopaTuBHbI CekpeTapb KOMMaHUKM OTBeYaeT 3a KOPMopaTWBHYH MOMUTUKY UM KOopropaTWBHbIe
npouecchl B komnaHun. KoprnopaTuBHbIN cekpeTapb Npu3BaH obecneunTb paspelleHne KOHQMUKTHbIX
CUTyauuMid B KOMMaHUM BO B3aWMOOTHOLLEHUSIX akuuoHepoB M CoBeTa OMPEKTOPOB, a TakKke BO
B3aVMOOTHOLUEHNAX Mexay akumoHepamu. O6sizaHHOCTbIO KopnopaTuBHOrO cekpeTapsi sIBnsieTcs
paspelueHne NoAoGHbIX KOH(UKTOB.

KopnopaTuBHbiit cekpeTapb KOMMaHuu obecneunBaeT Hagfexallee paccMoTpeHue
COOTBETCTBYIOLMMYM OpraHaMu KOMMaHUM OOpalleHuii akUMOHEPOB U paspelleHue KOHMIMKTOB,
CBSA3aHHbIX C HAapyLUEHWeM NpaB akLMOHEPOB.

Coset OVNPEKTOPOB KOMMaHUM OCYLLECTBNAET yperynmpoBaHMe KOpnopaTUBHbIX KOH(*)J'IMKTOB no
BOnpocam, OTHOCALUMMCA K ero kKomnetTeHuunn. C arton uensto CoseT OVNPEKTOPOB MOXET 06pa3OBaTb
M3 Yucna CBOUX YNeHOB crneuunanbHbI KOMUTET MO yperynmpoBaHMUO KOprnopaTuUBHbIX KOHd)HMKTOB.

Ha paccmoTpeHne coBeTa AUNPEKTOpoB unn COo3aHHONo MM  KOMUTETa MNo yperynmpoBaHUKO
KOpnopaTuBHbIX KOH(b.I'IVIKTOB OOIMKHbI ObITb nepegaHbl OTAElNbHbIE KOpnopaTMBHbIE KOH(bJ'IVIKTbI,
OTHOCALWMECA K KOMNEeTeHUMn pykoBoaUTENA WUCMOJTHUTENIbHOIO opraHa KOMNaHUu (Hanpmmep, B
Cny4yae ecnu npegmMmeTom KOH(*)J'II/IKTa ABMAOTCA AencTBus (6e3ﬂeIZCTBVIe) 9TOro opraHa, nnbo
NPUHATbIE UM aKTbI).

Mopsinok hopmupoBaHMs M paboTbl KOMWUTETA MO YPErynMpOBaHMI0 KOPMOPATUBHbLIX KOH(IUKTOB
onpegensietcss CoBeTOM AMPEKTOPOB.
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