YTBEPXJAEHO

peuienreM rogoBoro Oo6iero coopannsi aKIIMOHEPOB
IMAO «I'MK «HopujibCKknili HUKeJIb)
[Iporokois Nel ot 14 mas 2020 rona

INOJINTUKA BO3HAT'PAXKAEHUA YIEHOB COBETA AUPEKTOPOB
MAO «TMK «HOPUJIbCKHH HUKE/Ib»

(HoBas peagakuua)

1. llesiu 1 3aga4u

Hacrosmwas [losMTuKa ONMCBIBAeT OCHOBHble NPUHLWNBI M MapaMeTpbl CHUCTEMBI
Bo3HarpaxzaeHus uieHoB CoBera gupektopoB [IAO «'MK «Hopunbckuii Hukenb» (zanee
«0611eCcTBO») Y MPUHATA Il JOCTHXKEHHUS CAeYIOLIUX Liesei:

e [IpuBaeKaTh K COTPYAHUYECTBY U NMPABUJbHO MOTHBUPOBATh K paboTe B CoBeTe
JUPEKTOPOB NEPBOKJACCHBIX CIEIUaTHUCTOB, 06/IaZa0IMX OMBbITOM W HaBbIKAMH,
HeoOXOAMMBbIMH JIJIsl MOBbIIIEHHUS 3P PEKTUBHOCTH padboThl CoBETa AUPEKTOPOB;

e (C6su3uTh HUHTEpechl 4ieHOB CoBeTa AUPEKTOPOB C MHTEpPecaMH aKI[MOHEPOB
O61ecTBa;

e [IpegocTaBUTh aKIMOHEpPaM IIOJHBIA OTYET O BCEX KOMIIOHEHTAx CHCTEMBbI
BO3HarpakZieHus: 4ieHoB CoBeTa JUPEKTOPOB, BKJIIOYas OCHOBOIIOJIAraloliye
NPUHLMIIBI U Bce $OoPMBbI BbIILIAT YieHaM CoBeTa JUPEKTOPOB;

e Co/leliCTBOBATH JIOJITOCPOYHOMY M YCTOMYHMBOMY pa3BuTHI0 Ob1ecTBa.

[ [oCcTHKeHUS AAHHBIX LieJled CUCTeMa BO3HarpakJeHus ujieHoB CoBeTa JUPEKTOPOB
JI0JDKHA TI03BOJISITh CJIEVIOLEE:

e [loanepxuBaTh He3aBUCUMBIA MOAXOJ K TNPUHATHIO peLleHUH, KOTOphIN
O’KUJAeTCs OT KaKA0ro wieHa CoBeTa JUPEKTOPOB;

e OrpasuTh MacwTab JgesaTesbHOCTH OOLECTBA U CJIOXKHOCTb YIpaBJeHUS
OU3HECOM;

e YYyWTBIBaTh OTBETCTBEHHOCTb 4JeHOB CoBeTa JUPEKTOPOB, UX IMOJHOMOYUS U
BpeMsi, TpebyeMoe /il NPUHSTHS B3BelIEHHbIX U 3Q(PEKTUBHBIX pelleHUH,
Kacaromuxcs 6usHeca 0611ecTBa;

e CoOTBeTCTBOBATb MH/AUBHU/IYaJIbHOMY BKJIaZy KaXKAo0ro 4ieHa CoBeTa JUPEKTOPOB;

e  YYUTBIBATh Jy4Yllle MUPOBbIE MPAKTUKU B 06JIaCTH KOPIOPATUBHOIO yIPaBJIEHUS
Y BO3HarpaxeHus 4ieHoB CoBeTa AUPEKTOPOB.

2. 061acTh NpUMEHEHMS

Bce HewucnosiHUTe/NbHblE 4jeHbl (CoBeTa JUPEKTOPOB [OJDKHBI IOJY4aTh OJWHAKOBOE
BO3HarpaxJjeHue, CTPyYKTYPUPOBAaHHOE B COOTBETCTBUU C HacTosled Ilomutukoil. B To xe
BpeMs, B COOTBETCTBUMU C JIyYIIMMU MUPOBBIMH NpPAKTUKAMMU, UCHOJHUTEJbHbIE YJeHbI
CoBeta paupexkTopoB O6lecTBa He [JOKHBI MOJy4aTh KakKoe-JIMO0 [JIONOJHUTENIbHOE
BO3HarpaxJeHue 3a ydyacTue B pabore B CoBeTe JUPEKTOPOB BO H3bexaHUe KOHGQJIMKTa
WHTEPECOB.

Tak kak B cooTBeTcTBUM ¢ YcraBoM O6InecTBa ypoBeHb KOMIIETEHI[UM U OTBETCTBEHHOCTHU
[Ipeacenatens CoBeTa JUPEKTOPOB CYL[ECTBEHHO OTJMYAETCS OT YPOBHS KOMIETEHIHUH U
OTBETCTBEHHOCTH psifjoBoro uwieHa CoBeTa JUPEKTOPOB, CTPYKTypa BO3HATrPaKAeHHUS
[Ipencenatens CoBeTa JUPEKTOPOB, MpeAycMOTpeHHas [IOJIUTHUKOHN, TakKe OTJUYAETCS OT
CTPYKTYPbI BO3HArpaXKaeHus psoBoro 4wieHa CoBeTa JUPEKTOPOB.



[lo otrpenbHOMy pewenuto O6iiero cobpaHusi akuudoHepoB OO6uecTBa MOTrYT ObITh
yTBEPXK/ieHbl YCJOBHUS BO3HArpaxJeHus W [JONOJHUTeNbHble NpuBueruu Ilpencenaresto
CoBeTa JUPEKTOPOB, OTJIUYHbIE OT YCTAaHOBJIEHHBIX HAacTOsAL el [1oTUTUKO.

3. CTpyKTypa BO3Harpa:xAeHus HeuCNoJIHUTEe/IbHBIX 41eHOB CoBeTa JUPEKTOPOB

ExxerojiHoe BO3Harpax/JeHue HeUCHOJIHUTeNbHbIX 4leHoB CoBeTa AupekTopoB O61iecTBa
COCTOUT U3 CJIEAYIOIIUX 3JIEMEHTOB (BCE CyMMbl YKa3aHbl 10 HAJIOT006JI0XKeHH S ):

e basoBoe BozHarpaxaenue - US$120,000

e JlomoJIHUTE/NIbHOE BO3HAarpakJeHWe 3a y4JacTHe B paboTe OJJHOTO U3 KOMUTETOB
CoBeta gupekTtopoB - US$50,000

e JlonoJHHWTEJbHOE BO3HArpaXkJAeHHe 32 PYKOBOACTBO OJHUM U3 KOMUTeTOB CoBeTa
nupekTopos - US$150,000

e BosMelleHHe pacxo/ioB — cM. cTaTbio Ne5 [TouTUKK

Jns 4éTkoro pasjesieHusi IPUHLUIOB U CTPYKTYPbl BO3HArpaX{ZeHUsl HEUCHOJHUTEJbHbIX
yjeHoB CoBeTa JAUPEKTOPOB € MNPUHLUMINAMU W  CTPYKTYpod  BO3HarpaxzJeHus
HCIIOJIHUTE/NbHBIX 4ieHOB CoBeTa JUPEKTOPOB U TON-MeHelKepoB O6IiecTBa clieayroliue
KOMIIOHEHTbl CHCTeMbl BO3HarpakJeHWusi He MOTYT HCIOJIb30BaTbCd B CTPYKType
BO3HarpaxkJeHUsl HeUCIOJHUTeIbHbIX YyieHoB CoBeTa fupekTopoB Ob1ecTBa:

e BoHychl, NpUBs3aHHbBIE K ONlepalMOHHBIM pe3yJbTaTaM 061iecTBa

e  ONIUOHBI

e JlonosHuTenbHble npuBuierun (Perquisites), Bkutouas Jio6ble  QOpPMBI
CTpaxOBaHHUs 3a MCKJIOUYEHHEM CTPaxOBaHHsS OTBETCTBEHHOCTH 4ieHoB CoBeTa
JUPEKTOPOB

e BrIxosHOE TOCO6He M JI00ble BBIIJIATHI, CBS3aHHbIE CO CMEHOM COOCTBEHHHUKA
Ob6uecTBa

e [leHCHOHHBIE CXEMBI U MJIAHbI

4. CTpyKTypa Bo3HarpaxxaeHus Ilpeacenaresia CoBera JUPEKTOPOB

Jl1s1 OTpasKeHHs1 J0MOJHUTEbHOT0 06bEMa paboT M YPOBHS OTBETCTBEHHOCTH, BO3J1araeMoro
Ha [lpexacenarens Coera aupekTopoB O6IecTBa, ero 6a30Boe €XKeroJHoe BO3HarpaXJaeHue
coctaBJisiet US$1,000,000.

B COOTBETCTBMM C JIyYIIMMH MHPOBBIMH MNPAKTUKaMH KOPIOPAaTHUBHOIO YIpaBJEHHs],
llpencenarens CoBeTa AMPEKTOPOB He JIOJDKEH BXOAWTH HU B OAMH M3 KomuTeToB CoBeTa
JMPEKTOPOB. B ciyyae, ecn nofo6Hasi HEOGX0AMMOCTh BO3HMKHeT, [Ipencenartens CoBeTta
AVUPEKTOPOB HE JOJIXKEH IMOJIy4aTb HUKAKOI'O JOIOJIHUTE/JIbHOTO BO3HATPaXKJeHH .

5. Bo3MenieHue pacxo/0B

Tosbko pacxonbl, MoOHeCEHHbIe YwieHOM CoBeTa JUPEKTOPOB B Mpoliecce y4yacTusi B paboTe
O6wectBa, O6mero co6paHus akyuoHepoB, CoBeTa AUPEKTOpOB, KoMuTeTOoB CoBeTa
JIUPEKTOPOB WJIM JIIO6Oro Jpyroro IMpolecca, CBI3aHHOTO C HCIOJHEHHEM 3THM YJIEHOM
CoBeTa JUpPEKTOPOB 06513aTe/IbLCTB Nepe/ akluoHepamMu O61ecTBa B paMKax ero 4JeHCTBa B
CoBeTe JUPEKTOPOB, NMOJJIeXaT BO3MellleHHI0. Kak npaBusio, 3To BKJIOYaeT B cebs:

e TpaHCHOpPTHBIE PACXO/bI

e Pacxonpbl Ha IpOXXKMBaHUeE B TOCTUHULLE

e KoMaHAMpOBOUYHBIE pacX0/ibl

e EnuHOpasoBble pacxo/bl HA BefleHHUe JieJl

e [Ipoune MesiKMe pacxojbl, CBS3aHHble C BbIIOJHeHUeM QYHKIUN 4ieHOB CoBeTa
JHUPEKTOPOB



Bce npeabdaBideMble YJIE€HOM CoBeTa AVUPEKTOPOB K BO3MEIIEHHUIO paCXoAbl AOJIXKHBI OBITH
CBA3adHbI C AeATEJIbHOCTbIO O6I.I.[eCTBa, HaXoJAWUTbCA B paMKaX pa3yMHOI'O B€AE€HHA 6u3Heca U
OBbITh COOTBETCTBYHOLINM O6p330M 3aJOKYMEHTHUPOBAHBbI.

6. PekoMeHanuy o BJIaJeHUI0O aKnuaMu O6mecTBa

[/ [ONONHUTENbHOTO COIMMKEHUs1 UHTepecoB 4jieHOoB CoBeTa JUPEKTOPOB C MUHTepecaMu
akuuoHepoB O6uiecTBa U B COOTBETCTBUM C JIYYLIMMH MpPaKTUKAaMH KOPIOPATUBHOIO
ynpaBjeHUs, BceM 4jgeHaM CoBeTa [JUPEKTOPOB peKOMEHAYeTCd WHBECTUPOBAaTb UX
COOGCTBEHHbIE CpeJicTBa B akiuu O61ecTBa.

7. Bollu1aTa BO3HarpakjaeHus

BeinsiaTa BO3HarpakJeHUsi HEUCIOJHUTeJbHbIM 4YieHaM CoBeTa [JUPEKTOPOB [JOJIKHA
OCYLIeCTBJSATHCS MyTEM IepeBo/ia CPeiICTB HAa GAHKOBCKUM CYET, yKa3aHHbIN yjieHoM CoBeTa
JUPEKTOPOB, PaBHBIMU J0JIIMU €XXeKBapTa/IbHO, B NOC/AeJHUM JleHb OTYETHOrO KBapTasa B
POCCUHCKUX pyOJAX IO Kypcy, ycTaHOBJeHHOMy LleHTpasbHbiM baHkoM Pocculickoi
®epepanyu Ha JeHb OIJIATHI.

8. B03Memel-me YGI:ITKOB H CTPAXOBAaHUE€ OTBETCTBEHHOCTH

O61ecTBO 3ak/04YaeT ¢ wieHaMu CoBeTa AMPEKTOPOB COTJIAllEHHUS] O BO3MellleHHH YOBITKOB
(Indemnity Agreement), KOTOpble OHHM MOTYT IOHECTH B CBS3U C U36paHUEM U UCIOJHEHUEM
o6s13aHHOCTEH YieHa CoBeTa JUPEKTOPOB, B pa3mepe, He npesbimatoiem US$115,000,000 no
KaXj0My.

B kayecTBe [ONOJHUTEJNbHOU NpUBWJErWyd 4YjeHbl (CoBeTa [AUPEKTOPOB NOJIb3YHOTCS
cnepywiiuM crpaxoBaHueM: Directors and Officers Liability Insurance - cTpaxoBanue
OTBETCTBEHHOCTU 4JjieHOB CoBeTa JAUPEKTOPOB 3a cyeT cpeAcTB O6liecTBa B paMKax
IpOrpaMMbl CTPaxOBaHHWA OTBETCTBEHHOCTH [JUPEKTOPOB, [AOJ/DKHOCTHBIX U HHBIX JIUL,
KOoMIaHUK rpymnnbl O6IIecTBa, C COBOKYNHOM arperaTHOM CTPaxoBOM CyMMOHM [Js BCeX
3aCTPaxOBaHHBIX JIUI, 110 BCEM BHJIaM CTPAXOBbIX MOKPBITUH B paMKax 06Iled NporpamMMbl
CTpaxoBaHHUsI B pa3Mepe, KOTOPbIi He Jo/keH 6biTh MeHee US$150,000,000. Ecin ucxoas us
PBIHOYHBIX YCJ0BUH, AOCTYNHBIX O6LIeCTBY HAa PbIHKE CTPAaxOBaHUS Ha MOMEHT 3aKJ/H4YeHUs
JloroBopa CTPaxOBaHHUs, CTpaxoBas CyMMa B [JIOrOBOpe He MOXeT JOCTUIHYTb pa3Mepa
US$150,000,000, foroBop CTpaxOBaHMS 3aK/JIHYAETCs C MAaKCHMaJbHOH CTPaXOBOUW CyMMOW,
KoTopas focTynHa O61ecTBy Ha pa3yMHbBIX KOMMepYeCKHUX YCJI0BUSIX.

9. PackpbiTHe HHGOPMALH 0 BO3HArpaXkJeHuM 4wieHoB CoOBeTa AUPEKTOPOB

HacTtosmas [lonuTuka gomkHa 6bITh 0NyOJMKOBaHA Ha caiiTe Ob6uiecTBa B MUHPOPMAIUOHHO-
TeJIEKOMMYHHUKALlMOHHOM ceTH «IHTepHEeT».

ExxeronHbId OTYeT O BO3HarpakjeHuu 4jieHoB CoBeTa AUPEKTOPOB U cCbliKa Ha [loaUTUKY,
JLOJDKHBI ObITh BKJIIOUEHBl B MaTepHuasbl JJjs rOoJ0BOTO cobpaHUs akLuoHepoB O61uecTBa
Y/WJIU B TOJJOBOM OTYET.

10. KoMmuTeT 10 KOpNOPAaTUBHOMY yNIPaBJ/ICHUIO, Ka/IpaM U BO3HarpakJieHusm
B chepy koMneTeHIIMI M OTBETCTBEHHOCTH JAHHOT'0 KOMUTETA BXOAUT CJle/lylollee:
e Jlepuojsuyeckass OlleHKa HacTOslllell IOJMTUKH, Ha INpeJMeT COOTBETCTBUS
3adBJIEHHBIM LieJIAM U JIYYIIHUM IIPAKTHKAM KOPIIOPATHUBHOI'O YIIPABJIEHH A,

e [lloaroToBka U Ny6JUKAIUSA €XEroJHOTO0 OTYETA O BO3HATPAXKAEHUM YJIEHOB
CoBeTa AUPEKTOPOB.



