HHOACHUTEJIBHAA 3AIIMCKA

K npoekty Ilo/10:keHNs 0 BO3HATPAKIEHUSIX U KOMIIEHCAIUSX,
BbIILIa4YNBaeMbIX wieHaM CoBeTa IMPEKTOPOB
Iy6oauunoro akuuonepuoro odmecrsa «Moouiabnbie TeaeCucreMbn)

[Ipeanoceuikamu asist mepecMoTpa AeictBytomero ¢ 2009 roja noiaoxkeHust 0 BOZHArpaXk ICHUSIX
u KomneHcanusx wieHam CoBeta nupekTopoB (nanee — «llonoxxeHue») craiau pa3BUTHE MPAKTUK
KOPIIOpPaTUBHOIO ypasiieHus B Poccun u B Mupe, a Takxke npusstiue bankom Poccun B 2014 rony
Komekca kopmopatuBHoro ympasienus (Ilmcemo IIb P® ot 10.04.2014 Ne 06-52/2463),
COJIEpKalllero PEKOMEHJAlMU B 00JIaCTM KOPHOPaTHMBHOI'O YIPABJIEHUS, B TOM 4YHUCIE II0
BO3HArpa)xJICHUAM U KOMIICHCALIUSIM YIEHaM COBETOB JUPEKTOPOB MYOIMYHBIX KOMIAHUI.

B  wmemix  coOmogenust  pekomenmauuid  Komekca — KOpHOpaTHMBHOTO  yIpaBleHUS,
COBEPIIICHCTBOBAHUSI MEXaHU3MOB BBIILJIAThl BO3HArPAXKICHUNU M KoMIleHcanuid yieHam CoBeta
mupekTopoB MTC nipennaratorcs CieIyrone OCHOBHBIE H3MEHEHHUS.

1. H3MeHeHMe CTPYKTYPbI BO3HATPAKIEHUS

B cootBerctBuu ¢ Konmekcom (m. 4.2.1, 236), B oTHomeHuu uieHOB CoBeTa AUPEKTOPOB HE
PEKOMEHJIyeTCsl TTPUMEHEHHE JIOOBIX (OpPM KPAaTKOCPOYHON MOTHBAIMHM M JOIOJHUTEIHHOTO
MaTepuaIbHOro0 CTUMYIHpoBaHus. [Ipu 3TOM K KpaTKoCpOYHOM OTHOCHTCS JIH00as mporpamma
MOTHBALIUM, TIPEIyCMaTPUBAIOIIAs OLICHKY PE3YyJIbTAaTOB JEATEIbHOCTH, MPUBA3KY K TUHAMHKE
KanuTaau3auy o0IiecTsa 1 MpeMUpPOBaHHE IO UTOTaM Mepro/ia JUTUTETbHOCThIO MEHEe TPeX JIeT.
HevictByromum [1onoxeHnEM B KAYECTBE OJTHOTO U3 3JIEMEHTOB BO3HArPaKACHUS IPEAYCMOTPEHA
peMust o uToraM paboThI 3a TOJ B 3aBUCHMOCTH OT BEJIMYMHBI KaUTAIM3AlUA KOMIIAHUH, YTO
sBIsieTCsl He pekoMmenayeMoit Konexkcom hopmoit KpaTKOCpOYHOM MOTHBAIIHH.

Hcxons u3 9TOro, mpeajiaraercsd oTKkasaTbCs OT JaHHOI (l)OpMI)I BO3HArpa;xaACHUd.

Konekc takxe pexomenayer nuddepeHupoBaTs pa3mMep GUKCHPOBAHHOTO BO3HATPAXKICHHS B
3aBHCHUMOCTH OT 00beMa 00s3aHHOCTEN TUPEKTOPA B COBETE AUPEKTOPOB OOIIECTBA, B TOM YHCIIE
B KauecTBe Mpejce1aTeNs COBeTa, WieHa KOMUTETa, Iipejceaarens komurera (1. 233).

[TpenycmoTrpenHas nerictByromum IlonoxxennemM cTpykTypa QUKCHPOBAHHOTO BO3HArPAXKACHMUS,
cocrosmIas U3 6a30BOro BO3HArpaXKAECHUS W BO3HArpaxkaeHus 3a padboty B Komurerax Coera
TUPEKTOpPOB,  MO3BOJIAET, cheays  pekoMmeHnaumusMm  Koxekca,  auddepeHunponartb
BO3HArpaXJ€HUE JUPEKTOPOB B 3aBHCUMOCTH OT oObeMa MX paboThl. OIHAKO MPOBEAECHHBIN
aHaJIu3 TMOKa3aj, 4YTO T€ CYMMBI, KOTOpBIE IIPEJyCMOTPEHBI Ce€HYac 3a BBIIOJHEHHE
JIOTIOJTHUTEIIBbHBIX 005S3aHHOCTEH, HECOpa3MEpHO Maibl 10 CPABHEHHUIO C pa3MepaMH APYrux
AJIEMEHTOB BO3HArpa)/J€HUs IUPEKTOPOB U HE OTPAXKarOT peajbHble Harpy3Ku U 00beMBbI pador,
cBsizaHHBIE ¢ paboToil B KomureTax. YKazaHHbIE CYMMBI TaKXKe HM)KE CYMM BO3HArpakKIACHUH 3a
paboTy B KOMHUTETaxX B JPYIMX COMOCTaBUMBIX MO MacHITaly JeATENbHOCTH POCCUHCKUX H
3apyOeKHBIX KOMIIAHHSIX.

C yueroM »3TOro, mpeaJjaraercsi yBeJHYMTh pa3Mepbl BO3ZHArpa:kKIeHWi 3a padotry B
Komurerax CoBera qUpeKTOpOB, a Tak:Ke 3a HMCHOJHeHHe oOsi3aHHocTel Ilpencenarens
CoBera IMPEKTOPOB, 32 CYeT CYMM HCKJIH0YaeMoro 00Hyca. 3T0 MO3BOJIUT Y4eCTh BKJAX H
Harpy3ky 4jeHoB Cosera nupexkropos u Ilpeacenarens B pemieHue BOIpocoB.



Cornacno Kopmekcy, cuctema BO3HarpaXxIeHHsl UICHOB COBETa JHPEKTOPOB JIOJDKHA
oOecrieunBaTth  CONMMKEHUE (PUHAHCOBBIX MHTEPECOB JAMPEKTOPOB C  JIOITOCPOYHBIMHU
(UHAHCOBBIMM HWHTEPECAMU AaKIIMOHEPOB, MPU 3TOM <«JIOJITOCPOYHOE BIIAJICHUE aKIUSIMHU
oOrmiecTBa B HauOOJBIIECH CTETIEHN CIIOCOOCTBYET COMMKEHUIO (PMHAHCOBBIX MHTEPECOB UJICHOB
COBETa JUPEKTOPOB C JIOJTOCPOYHBIMH HHTepecamu akiuoHepoB» (m. 4.2, 4.2.2 Kopmekca).
[IpaBuna BnaseHus: akKIMUAMHU JJIs1 TUPEKTOPOB JIOJDKHBI CTUMYJIUPOBATh HAKOIUICHHE UMH JOJIH
y4acTHsT M JIOJITOCPOYHOE BJAJICHHE AaKIHMSIMU WICHAMH COBETa JIUPEKTOPOB, HAIpHUMED,
MOCPEJCTBOM TNPUHATHS WUMH OOS3aHHOCTEH 10 MHHHUMAJIBHOMY CPOKY BIIQACHUS U (WIJIH)
MUHHUMAJIBHOMY KOJUYECTBY aKIMi, KOTOPBIMU YJIEHBI COBETa JUPEKTOPOB BiaactoT (1. 237
Konekca).

VYuursiBas 3TO, mNpeajaraerca BHeApPuTh B OO0mecTBe HOBYI COCTABJISIIOIIYIO
BO3Harpaxxaenusi 4wieHoB CoBera [IMpPeKTOPOB — HajejdeHue axkuusamu OOmecTBa,
YCTAHOBHMB OTPAHMYEHHS HA OTUY:KIeHUEe JUPEKTOPOM MOJTyYeHHbIX aKIUIA.

B coorBerctBum ¢ npennmaraeMbiMu [lonoxkenuneM orpaHudyeHusmu Jlupekropam He
PEKOMEHIOBAHO OTUYKJATh MOJTYYCHHbIE aKI[MU B TEUEHUE MEPBBIX TpexX JieT pabotel B CoBere
JTUPEKTOPOB, O MOMEHTA HAKOIUICHHUS aKIMi HA CYMMY, SKBUBAJICHTHYIO pa3Mepy €KEeroIHOro
0a30BOro BO3HArpaxjaeHus. JIMPEeKTOp MOKEH OCTaBaThCs BIIAJEIbIIEM aKIMK 0O0ImecTBa Ha
YKa3aHHYI0 CYMMY B TE€UEHHE BCEro Mepuojia cBoeil pabotsl B CoBeTe TUPEKTOPOB, a TAKKE B
TEUEHHE T'0J1a TIOCJIe MIPEKPAILCHUSI CBOMX MOJIHOMouni. HauuHas ¢ yerBeptoro roaa, Jupexkrop
CMOXXET TMpoJaBaTh AaKIUM Ha CyMMY, I[PEBBIIIAIONIYI0 pa3Mep €KEroJHOoro 0a3oBOro
BO3HArpaxJaeHus, JM0O0 NpPOAOKATh BIAAeTh WUMU. B cuiny npedcTByrommx TpeOOBaHUN
3aKoHO/AaTeNnbecTBa Jlupekropa 00s13aHBI OTYMTHIBATHCS O BIIAJEHWW AKIMSIMHU OOIIECTBA M O
COBepIIaeMbIX CIIeNKaX ¢ HUMH, modTomy y OOmiectBa OyaeT BO3MOXKHOCTh OCYIIECTBISTH
KOHTPOJIb 3a COOJIOJIeHHeM orpannueHuid. Takas wuHOOpMAIUS TMOMICKUT MTyOTUIHOMY
PACKpBITHIO, M HAPYILIEHHE JTUPEKTOPOM OTPAaHUUYEHUS MOKET MOBJIMAThH HAa PEIICHHE aKI[MOHEPOB
BBIJIBUTATh W/WJIM U30UPATh €r0 Ha CICTYIOIINI TO/I.

Takum o0pa3zoM, B pe3y/ibTaTe MpejiaraeMblX M3MeHEeHUH CTPYKTYPbI BO3HATPAKICHUS:
® JHCKJIOYAeTCs e)KeroJHoe MNpeMHPOBaHMe W MosiBJIsAeTcs HoBas  ¢opma
BO3HArPaKICHNUS B BH/e NIPEIOCTABJICHNUS JMPEKTOPY aKIMil 001ecTBa;
e pa3mep (UKCHPOBAHHOIO BO3HATPAXXKICHHUSA YBEJIMYHBACTCH € YNOPOM Ha
yYBeJIH4YeHHe OIJIATHI 32 padoTy B KOMHUTETaX

Hpez[naraeMa;I CTPYKTYpa BO3HAIrpaKACHUSA COOTBETCTBYCT IMPAKTUKaAM KOMH&HHI’I, HMCIOIINX
aMepI/IKaHCKI/Iﬁ JIMCTHHTI.

CpaBHeHUE CyIIECTBYIOLIEH U TpeAsaraeMoil CTPYKTYphI IPUBEACHO B TAOJIUIE HUXKE:

[Deiicteylowee MNonoxkeHne MonorKeHue c yueToM U3MEHEeHUM

* Ba3oBoe BO3HarpaxgeHue * ba3oBoe BO3Harpa)kaeHue
HOMNOHENTE! * BosHarpaxgeHue 3a paboty B * Bo3HarpakgeHue 3a paboty B
KomuTeTax KoMuTeTax
BO3Harpa)kaeHus .
* Mpemwusa no utoram pabotbi 3arog °* [pepoctaBneHue akumi
Easosoe Unena CA/ Npeacepatens CO,— $250 Ynena CA/ Npeacepatena C4 — $300
000/ $275 000 000/ $400 000



Ob6sa3aTtenbHbli/uHoM/cneunanbHblit  06a3aTenbHbIi/MHOK/cneunanbHbIN

KoMmuTet — KOMMUTET —
3a paborty B $15 000/ $5 000/ $20 000 uneHy $30 000/ $25 000/ $30 000 uneHy
KomuTeTax KoMuTeTa, KomuTeTa,
$25 000/ $10 000/ $25 000 $50 000/ $30 000/ $50 000
npeaceaatento Komurteta npeaceaatento Komurteta

Mpemusa — He 6onee $200 000, MpepocraBneHune AKuMii — Ha cymmy
3aBUCUT OT KanuTaanMsauum $100 000 exxerogHO

ba3oBoe + KOMUTETbI — He bonee
06wuit numut — He 6onee $500 000 $400 000/$500 000 (Aupektop/
No BCEM KOMMNOHEHTam Mpeacepartens)

AKuumu — $100 000

Numut (max)

2. WHble n3MeHeHus
B HoBOI1 pepakiuu [lonoxeHus npeuioxkeH psa Jpyrux U3MEHEHUN TOYeUHOro XapakTepa:

® KOHKPETU3UPOBAaHO OIpEJENICHHEe AMPEKTOpa, MMEIOLEro IpaBO Ha  IOJIy4eHHE
Bo3HarpaxzaeHus (pasmen |). IlpaBo Ha BO3Harpa<IeHWE HUMEIOT BCE TUPEKTOpa, HE
ABISIOIIMECS pAaOOTHUKAMU (T.€. HE MOJIydalollMe BO3HAIPaXKIEHUE 3a HCIIOJIHEHUE
TpyIoBbIX 00si3anHOCTE#) B rpymre komnanuit MTC u AOK «Cucremay. Takoi moaxon
COOTBETCTBYET MHOCTPAaHHOW NIPAKTHKE, B T.4. HCIOJIb3YEMOW B TEIEKOM-KOMITAHUSAX
(marmpumep, B CILA);

e cdopmynupoBansl npuHUUIEI [Tonoxenus (1. 2.2 mpoekTa);

e mpenycMoTpeHo nmpaBo OOmero coOpaHusi TNPUHMMATh pEIIEHUs O  BbIILIATE
BO3HArpa)/aeHus B pa3Mepax UHbIX, 4eM npeaycmorpensl [lonoxxenuem (1. 3.3 mpoekra);

e JIETAIIM3UPOBAH IEPEUYECHb OCHOBAHUH ISl yMEHbBIIIEHUS BO3HATPAXKIEHUS, YUUTHIBAIOLINX
pasiudHble cutyaiuu (1. 4.3, 5.2 npoekra);

® CHIDKEH JIMMUT «IIpOYUX» («IIPeACTaBUTEIBCKUX») pacxonoB (m. 8.1 mpoekra) mo
pe3ysbTaTaM CIIOKUBILUXCS B MOCIEIHUE TOAbl IPAKTUK.



