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1. O6wme nonoxxeHuns

1.1. Uenbto HacToswen MNonntmkn obecneyeHns npeemcTBeHHOCTM yneHoB CoseTa
anpekTtopoB AkumoHepHoro obuwectBa «bBUPXA «UTC» (panee - Monutuka u O6wecTtso
COOTBETCTBEHHO) saBnAsieTca onpegeneHne 6a30BblX NpPUHUMNOB M Npoueayp,
cnocobeTByOwmMx dhopMnpoBaHmio cbanaHcMpoBaHHOrO M NpodeccMoHanbHOro cocraBa
CoBeTa aupektopoB ObuwecTBa C TOYKM 3peHUS KOMMETEeHUUU, KBanndukaumm, onbita w
HE3aBUCUMOCTU €ero 4YneHoB, CNoCOBHOro BbIHOCUTL OOBLEKTUBHLIE M HE3aBUCUMbIE
CYXAEHNa W MpUHMMaTb pelleHusi, oTBevawlwune unHTepecam ObwectBa M ero
aKuMoHepoB, a Takxe 3(PHEeKTUBHO BbINOAHATbL UHble PYHKLUMK, BO3NOXeEHHble HA CoBeT
anpektopos ObuecTBa.

1.2. 2 dheKkTnBHOCTL BbiNnonHeHnss CoBeToM ampekTopoB ObliecTBa CBOMX (PYHKLMNA
3aBMCUT OT ero COBOKYMHOM KoMMneTeHuumu, KBanudukauum mn onbita 4vneHos CoBeTa
anpektopoB ObuiecTtBa, CaMOCTOATENIbHOCTU CYXAEHUA U CTEMEeHW UX HEe3aBUCUMOCTMU.
Tonbko cbanaHCMpOBaAHHbLINM N NpodeccnoHanbHbin coctas CoBeTa ampekTopoB ObwecTBa
CcnocobeH ycrewHo ocyLwWwecTBAATb ynpasneHne O6LwecTBoM € yyeToM banaHca MHTEpecoB
aKUMOHEpPOB, MEHEeA)XKMEHTa U UHbIX 3auHTEPECOBAHHbIX JTNL,.

1.3. HacToswa4 MNMonuntmnka perynmpyeTt cnegyrouwme npoueccol:

e BblsiBleHUe Kaaposbix noTpebHocTen CoseTa anpektopos Ob6wecTBa;

e NOUCK W nogbop noTeHUMaNbHbIX KaHaupatoB Ana u3bpaHua B CoseTt
AVPEKTOPOB;

e BblABWXeHMe KaHamaatos ansa n3bpaHuns B CoseT agnpektopos ObuwecTsa;

e OpraHumsaums BBOAHOrNo Kypca um npodeccmoHasnibHOro passutus dyneHos CoseTa
avpektopos ObuwecTsa.

1.4. Hacrtosiwasa lMonutmka HOCUT Ans akumoHepoB Ob6uwecTBa pekoOMeHAaTeNbHbIN
XapaKTep U He OorpaHMYMBaET UX NpaBa Ha BblABMXeEHME U n3bpaHue kaHanaaTos B CoBeT
anpektopos ObuwecTsa.

1.5. Hactosiwasa [lNNonutuka paspaboTaHa B COOTBETCTBMM C 3aKOHOAATE/bCTBOM
Poccuiickon ®epepaumun, YCTaBOM M BHYTPEHHUMMM AOKyMeHTamm ObwectBa C Yy4yeToM
nonoxennn Kogekca KOpnopaTMBHOIO YrpaBAeHWUsi, PeKOMEHAOBAHHOMo K MpPUMEHEHUIO
baHkoM Poccun.

2. NMpuHunnbl o6ecneveHnsn npeeMmcrBeHHOCcTU CoBeTa gaupekToposB O6wecTBa

2.1. NMoa obecnevyeHmeM npeeMcTBEHHOCTU 4neHoB CoBeTa aupektopoB ObuiecTtBa
NnoOHMMaeTcs ocyuwecTenseMmbln O6WeCcTBOM HernpepbiBHbIM Npouecc, Harnpas/eHHbIN Ha
dopMupoBaHMe M noaaepxaHue onTuMmasnbHoOro u cbanaHcupoBaHHOro cocrtasa CoeTa
avpekTtopoB, Haubosee NONHO OTBevawwWero crTpaTerMyeckMm uUensaM KW 3agadam
ObuwecTBa.

2.2. OCHOBHbIMW TMpUHUMNAMKM MpeeMCcTBeHHOCTM 4YneHoB CoBeTa AUMPEKTOpPOB
ObuwecTBa ABNAKOTCS:

e NMpUHUMN MHAMBUMAYaANU3aLMN: O6uecTtBo Brnpase CaMOCTOSATENIbHO
onpenenaTb onTUManbHbIN coctaB CoBeTa AMPEKTOPOB N kKoMuteToB CoBeTa ANPEKTOPOB
(npn Heo6Xx0AMMOCTM) M NSIAHUPOBATb MPEEMCTBEHHOCTb UX YJIEHOB C YYETOM CTOSLMX
nepea O6uwectBoM 3agad, MacwTtaba w cneundukn ero p[esaTenbHoCTU, npoduns
NMPMHUMAEMbIX PUCKOB, CTPYKTYpPbl aKLMOHEPHOro Kanutana, BO3MOXHOCTU NpuBievyeHus
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He3aBUCUMbIX AupekTopoB (nNpu HeobxoammocTn) B coctaB CoBeTa AMPEKTOPOB M €ro
KOMUTETOB U ApYrux akKTopos;

e MPUHLUMN COBOKYNHOM koMneteHumm: CoseT anpektopoB ObwecTtBa paboTtaer
KakK eaAnHas KoMaHza npodeccmoHanoB. [lJocTaToyHas COBOKynHas komneteHums CoseTa
avpektopoB  O6bwectBa, Kak opraHa ynpaesneHma ObuwectBa, cnocobcTeyeT
KOJINEKTUBHOMY NPUHATUIO CoBeToM AVPEKTOpPOB ObuwecTBa B3BELLUEHHbIX
npodeccmoHanbHbIX peleHun, CHUMXarWwmx ¢GakTop HefOoCTaTOYHOM OCBEeAOMJIEHHOCTU
oTAeNnbHbIX 4YneHoB CoBeTa ampekTopoB ObuwecTBa B BOMpPoOCax, He BXOASALWMNX B 30HY MX
npodeccmoHanbHOM crneunanusauum;

e npuHuun cbanaHcupoBaHHocTU: CoeT aAupekTopoB ObuiectBa dopmupyeTcs
TakuM 06pa3oM, 4Tobbl OMbIT, 3HAHUA U cdepbl KOMMAETEHUMN ero 4YJeHOB rapMOHUYHO
OONONHANM ApYyr Apyra W AaBann CuHepreTuvyecknin addekT, KoTopbin crnocobcTeyeT
BblHeceHnto CoseToM aumpektopoB ObuwectBa nNpodeccuoHanbHbIX, OO6BLEKTUBHbLIX U
6ecnpucTpacTHbIX  CY>XAEHWUW,  OCYLLECTB/IEHUIO  CBOEBpPEMEHHOM  maeHTuduKaumm
CTpaTerM4yeckmx puCckoB M OLLEHKE BO3MOXHbIX NOCNEACTBUN UX peanusaumu;

e npuHuun auseepcudukaymn: coctas Coseta anpektopos ObuecTBa ABAsSeTCS
pa3HO06pa3HbIM C TOYKM 3pPEHUS HABbIKOB, OMNblTa, NPOMeCcCMOHaNnbHON Ccreymannsaunm u
Apyrux @daktopoB. [AuBepcudukaums coctaBa paet CoseTy aupektopoB ObuwectBa
BO3MOXHOCTb paccMaTpuBaTb BOMPOCbI C pa3HbIX TOYEK 3peHuns, nsberatb WAbNOHHOIO U
rpynnoBoro MblW/eHNs, NPUBHOCUTb HOBblE MAEN B Mpouecc 06CyXAEeHUS N MPUHUMaTb
Hanbonee cbanaHCMpoOBaHHbIE peLUeHUs;

e nNpuHUMN MHPOPMALMOHHOM nNpo3pavyHocTU: dopmuposaHne CoseTa
avpektopoB ObuwiecTBa oCcywecTBAseTcsa nocpeactsoMm ¢hopMasn3oBaHHOM M NpPO3payHoOM
npoueaypbl, no3ponswowen akumoHepam ObwectBa 3abnaroBpemMeHHO Nony4vaTb
nHdpopMaumio O KaHampatax B  uneHbl CosBeTta aumpektopoB ObuiectBa, wuXx
npodeccmoHanbHbIX KayecTBax, OnbiTe N KOMNETEHUMAX, HE3aBUCUMOCTMW.

2.3. Kananaatbl B uneHbl CoBeTa anpektopoB ObuwecTBa AO/HKHbI COOTBETCTBOBATL
TpeboBaHMAM, HeobXoAMMbIM AN MPUHATUS B3BELUEHHbIX PeLleHUr, OTHOCALWMXCA K
koMmneTeHuun CoBeTa anpektopoB ObLiecTBa, B TOM Yucne:

e obnagatb 3HaHWSAMW, HaBblKaMM UM OMNbITOM B 06NacTAX, COOTBETCTBYHOLUNX
OCHOBHbIM HanpasfieHUsaAM gedatenbHocTn ObuectBa, HeobXOAUMbIMW AN MNPUHATUS
peLleHn, OTHOCALWMXCHA K koMneTeHumn CoBeTa anpekTopos ObuiecTBa;

e nMeTb 6e3ynpeyHylo AeN0BYO U JIMYHYIO penyTauuio;

e pacnonaraTtb AOCTAaTOYHbIM BpeMeHeM ANs MOSHOUEHHOrO BbINO/IHEHUS CBOWUX
obsa3aHHOCTeN B kayecTBe yneHa CoseTa anpektopos ObwecTsa.

3. OneMmeHTbl obecneyeHMss npeeMCTBEHHOCTUM uneHoB CoBeTa AMPEKTOPOB
O6uiecTBa

3.1. lMnaHupoBaHne npeeMcTBeHHOCTU 4neHoB CoBeTa aupekTopoB ObwectBa -
KOMMIEKCHbIAN MpoLecc, HanpaB/fieHHbIM Ha dopMmmpoBaHmne coctaBa CoBeTa AMPEKTOPOB,
oTBeYaluwero npMHUMNaM, ykasaHHbiM B n. 2.2. HacTosawen MNonmTmku.

3.2. BbisBneHue kaaposBbix noTpebHocTten CoBeta aupekTopoB O6uwecrTBa.

3.2.1. Kagposble notpebHocTn CoBeTa ampektopoB ObwecTBa BbISBASAKTCS B Xoae
exerogHon camooueHkn sdpdekTnBHocTn CoBeTa AMpekTopoB W kKomuTeToB CoBeTa
AVPEeKTOopoB (B cryyae ux co3aaHus), nnbo oueHkn addekTnsHoctn CoBeTa AMPEKTOPOB
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ObwectBa un komutetoB CoeTa aupektopoB ObuwectBa (B cnyyae MX CO34aHus),
NnpoOBOAMMON HE3aBUCMMOW BHELUHeW opraHusaumen (KoHCynbTaHToM), (Aanee COBMECTHO
MMEeHyeMble — OLEHKa).

3.2.2. OcobeHHOCTM npoBeAeHUs npoueaypbl camooueHku pesatenbHocTu CoBeTa
avpekTopoB ObuwecTBa onpeaeneHbl BHYTPEHHUM AOKyMeHToM ObuecTtBa «lonoxeHne 06
oueHke 3(PEPEeKTUBHOCTM fAedaTesibHOCTU uneHoB CoBeTa AMPEKTOpoB AKLMOHEPHOro
obuectBa «BUPXA «LTC».

3.2.3. B xome oueHKkM onpeaensawTca cunbHble K cnabble cTopoHbl CoBeTa
avpekTopoB ObuiecTBa, NMPOBOANTCA aHaNM3 cOYeTaHWS 3HaHWMW, OMblTa U KOMMETEeHLUWNN
yneHos CoBeta aupekTopoB O6buwectBa, onpeaensercs nepeyeHb  K/IYEBbIX
KOMMeTeHUUM, KOTopbIMK Heobxoamnmo ycunutb CoBeT anpektopos ObuwecTtBa.

3.2.4. Pe3ynbTaTbl OueHKM paccMmaTpuBatoTca CoBeToM ampekTtopoB ObuwectBa, a
TaKXe pacKpblBalOTCS B roAoBoOM oTyeTe ObuiectBa. Ha oCHOBaHWM pe3ynbTaTOB OLEHKMU
CoseT aupekTtopoB O6buwectBa MOXET TMPUHATb PpelleHMe o pas3paboTke nsaHa
MeponpuaTUA Mo NOBbIWEHUD 3P deKTUBHOCTM paboTbl CoBeTa ANPEKTOPOB U KOMUTETOB
CoBeTta aumpekTopoB ObuwectBa (B c/ayyae WX CO34aHUs), B TOM 4ucie onpeaenvTb
nepedyeHb [AOMOMHUTENBHbIX KoMMeTeHUMKn uyneHoB CoseTa AupekTopoB ObuiecTsa,
KOTOpbIMM Heobxoammo ycunutb CoBeT aumpektopos ObuiectBa AN yCnewHOW
peanusaunun crtosawmx nepen O6WecTBOM Lenen n 3agad (B cinyyae Heob6xXoaMMOCTH).

3.2.5. Hapaay ¢ kaHaumpatamum, rnpeanoXeHHbiMKM akumoHepamu, CoBeT AMPEKTOPOB
ObuwecTtBa BMNpaBe CaMOCTOATE/IbHO BbIABUHYTb KaHaumzatoB Ans wusbpanHmsa B CoBeTr
anpektopos ObuwecTBa Ha oyepeaHOM KOpPNOpaTUBHbIN roj.

3.3. NMouck n noabop noTteHuManbHbIX KaHAMAATOB ANA u3bpaHusa B Coser
AVNPEKTOPOB.

3.3.1. Nouck n noabop noteHumanbHbIX KaHanaaToB B CoBeT anpekTopos ObuwecTsa
OCYLLEeCTB/SETCA C MCMNOJSIb30BaHMEM KaK BHYTpPeHHUX pecypcoB CoBeTa AMPEKTOPOB, Tak
n BHELLIHNX pecypcoB (npodeccrnoHanbHble accoumaumm, KOHCY/bTaHThI,
cneumanmsnpyrowmecs Ha nogbope KaHANMAATOB B OpraHbl YrpaBneHusl, U T.4.) C Y4eTOM
KOHKpeTHbIX noTpebHocTen ObwecTtBa n ero CoBeTa ANPEKTOPOB.

3.3.2. Mo nToramMm nepBUYHOro otbopa M NOSydYeHUs Cornacums Ha BblABUMXEHUE OT
noTeHumanbHbIX KaHauaaToB B coctaB CoBerta aumpektopoB ObuwectBa dopMmupyeTtcs
paClWMpPEHHbIM CNMCOK MOTEeHUManbHbIX KaHAnaaToB B cocTaB CoBeTa AMPEKTOPOB.
Mpeacepatens CoBeta AupekTopoB O6uiectBa NpoBOAMT C HUMWU WHTEPBbLIO, UENbIO
KOTOPOro, B 4YaCTHOCTWU, SBNSAETCS BbIIBIEHME COOTBETCTBMSA /SNM6O HEeCcooTBEeTCTBUSA
KoMneTeHunsaMm, HeobxoammbiM ans addekTneHom paboTel B coctaBe CoBeTa AMPEKTOPOB
ObuwectBa, npeaBapuTesibHOe 06CYyXAEHUE CYLLeCTBEHHbIX YCNOBUIK 4yneHcTBa B CoBeTe
anpekTopoB (B cny4yae m3bpaHus), KenaHusa U BO3MOXHOCTM KaHAMAATOB BOMUTU B COCTaB
Tex WM WHbIX KomuTeToB CoBeTa AMPEKTOPOB (B Clydae MUX CO34aHusA); Kpyra
obsa3aHHOCTeln B KadecTBe uneHa CoseTa anpekTtopos ObwectBa u 4p.

3.3.3. o wuToram paccMOTpeHuUss KaHauaaTypbl W3 CHOPMUPOBAHHOMO Crnmcka
KaHampatoB no mHuumatupe CoseTa aumpektopoB ObuwectBa MOryT 6biTb NpeanoXeHbl
aKunoHepaMm A5 HOMWHMPOBaAHUA B cocTaB CoBeTa AMPEKTOpPOB C CObNOAEHMEM BCeX
HeobxoaMMbIX  Mnpoueayp, NpeayCMOTPEHHbIX  AeNCTBYHOWMM  3aKOHOAATeNbCTBOM
Poccunckon ®epepaumm, nmbo moryT 6bITb BblABUMHYTbI camMuMm COBETOM [AMPEKTOPOB
ObuwectBa B nopsake, npeayCMOTPEHHOM AEMCTBYIOWMM 3aKoHoAaTeNbCTBOM Poccumnckom
depepauuu.



3.4. BbiaBM)XeHue kaHaMaaToB Ansa nsbpaHua B CoBeT AMPEKTOPOB.

3.4.1. lpouecc, CpoKU U nepeyeHb HeobXoAMMbIX CBeAEHUW ANS BblABMXEHUSA
KaHampaTtoB ans nsbpaHuna B CoeeT anpektopoB ObuiectBa perynmpytotca deanepanbHbiM
3akOHOM «06 akuMoHepHbIX obuwecTtBax» (Aanee - 3akoOH), YCTaBOM W UHbIMU
BHYTPEHHUMN AOKYyMeHTaMmn ObliecTBa.

3.4.2. Kangngatbl ans n3bpaHmna B uneHbl CoBeTa anpektopoB Ob6uwiectsa AOMXKHbI
NMMCbMEHHO MOATBEPAUTb CBOE cCoOrnacve Ha BblaBMXeHuMe u wusbpaHme B CoBeTt
anpektopoB  O6uwecTtBa, noaATBEpAUTb, 4YTO WX  KaHAMAATYpbl  COOTBETCTBYIOT
TpeboBaHMAM,  YCTAHOBJ/IEHHbIM  AEWCTBYIOWWMM  3aKOHOAATENbCTBOM Poccuinckonm
®depepaunun n HopMaTUBHLIMKM akTaMn baHka Poccun.

3.4.3. Kangmngatbl ans n3bpaHuns B uneHbl CoBeTta anpektopoB Ob6uiecTtBa AOMXKHbI
npeaocTaBUTb CBOW KpaTkume 6buorpaduyeckne AaHHble, a TakKXe 3anoSIHUTb aHKeTy
KaHanaaTta B uieHbl CoBeTa ANPEKTOPOB.

4. OpraHu3auus BBOAHOro Kypca U npodhecCUOHAJIbHOro pasBUTUA UJIEHOB
CoBeTa AUPEKTOPOB

4.1. B uenax addekTnsHoro sbinosHeHns CoseToM AupekTopoB ObLiectBa CBOMX
dYHKUMN, a Takxke MaKCuMManbHO 6bICTpOro BoOBJievYeHUs udneHoB CoBeTa AMPEKTOPOB
ObuwectBa B paboty CoBeta aupektopoB ObulectBa n KomutetoB CoBeTa AMPEKTOPOB
ObwectBa (B Cnydae WX CO34aHMSA), O3HaAKOMMeHUs C aesatenbHocTbio ObwecTBa B
ObuwecTBe npeaycMoTpeHa npoueaypa BBeAeHUS B AOIKHOCTb BHOBb M36paHHbIX YNEHOB
CoBeTta gmpektopos ObuiecTBa.

4.2. Tlpoueaypa BBeAeHMs B [AO/MHKHOCTb BHOBb W36paHHbIX 4neHoB CoBeTa
avpektopoB ObuwecTsa, B HaCTHOCTU, NpeayCcMaTpUBAET:

4.2.1. o3HakoMneHue yneHa CoseTa aupekTopoB ObuwectBa c peweHnsmMn Obwero
cobpaHusa akumoHepoB O6buwectBa u CoseTa aupekTopoB O6uwecTBa, BHYTPEHHUMU
AOKYMeHTaMun, perynupyrowmmmn gestenbHoctb O6wectBa M ero opraHoB, a TakKxe
BHYTPEHHUMWN [OKYMEHTaMW, pernameHTUpyLWwmMMm BOMPOCbl KOPMOPaTUBHOM 3TUKMU,
AQHTUKOPPYNUMOHHOM NOINTUKN, KOHDINKTa MHTEPECOB;

4.2.2. npepocTtaBneHne uneHy CoseTta aumpekTopoB ObuwectBa WHOpMauum o
KNOYEeBbIX BONpocax ynpasneHusa n gearenbHoctn ObwecTsa;

4.2.3. wnHdpopmuposaHme uneHa CoseTa aumpekTopoB ObuiectBa O ero npasax,
0653aHHOCTAX WM OTBETCTBEHHOCTM, YCTAHOBMIEHHbLIX 3aKOHOAATeNbCTBOM Poccuinckom
®epepauunn, YctaBoM Obuwectsa U BHYTPEHHMMU AoKyMeHTamu ObwecTsa;

4.2.4. nipopmmpoaHue uneHa Coeeta ampekTopoB ObuecTBa O ero NOAHOMOYUSX,
cTaTtyce, Heo6XoAMMbIX pecypcax Ans BbIMNONHeHUA dyHKuMn yneHa CoBeTa AMPEKTOPOB
O6uwecTBa;

4.3. Mpu HeobxoammocTn KopnopaTuBHbin cekpeTapb O6uwectBa opraHusyer
BCTPeYn AO/MKHOCTHbIX nuy ObwectBa ¢ uneHamm CoseTa ampektopoB ObuectBa Ans
uenenm npenocraBneHUs MNOSACHEHUA MO HanpaB/ieHHbIM AOKYMeHTaM (MaTtepuanam) wu
OTAEeNbHbIM acnekTam geatenbHoctn ObuiecTBa.

4.4. B uensx pacwuMpeHuns 3HaHWUW WM pa3BUTUS KoMneTeHuun uneHoB CoBeTa
anpektopoB ObuwectBa B Ob6uectBe MoryT 6bITb OpraHM3oBaHbl cneunanbHble NporpamMmMbl
no noBblWeHUIO KBanudukaumm uyneHos CoBeTa aupektopoB ObuwectBa Kak no



OTAENbHbIM HamnpaBneHuaMm aeatenbHocT O6LIecTBa, Tak M MO BOMpPOCaM CTpaTeruu,
(hMHaHCOB, KOPNOPATUBHOIO YNpPaB/IEHUS, YCTOMUMBOIO pa3BUTUSA M Ap.

5. 3ak/ilounTesIbHbIE NOJIOXKEeHUSNA

5.1. Hactosawas Monntmka n BCce N3MEHEeHUa N AOMOSIHEHUS K HEeW BCTynawT B CUIY
C natbl ux yteepxzaeHunsa Cosetom ampektopos ObuiecTsa.

5.2. B cnyyae ecnu oTaenbHble HOPMbl  Hactoswen [loAUTUKKM BCTYNST B
npoTuBOpeYne C 3aKoHoaaTenbCcTBOM Poccumnckon depepaumm n/unmn Ycrasom ObuiecTsa,
OHW yTpauMBawT CUIY WU TMNPUMEHSIOTCA COOTBETCTBYHOLWME HOPMbl 3aKoOHOAATes/IbCTBa
Poccuiickon ®epepaunm n/mnm Ycraesa ObuiecTtsa.

5.3. HepnencrButenbHOCTb OTAENbHbIX HOpM Monutnkmn He Bnevyer
HeAeNCTBUTENbHOCTU APYrMX HOPM U HacTosiwen MoNnTMKM B LLeNoM.



