Ycnex komnaHum (duty to promote the success of U coznaHme CTOMMOCTH
the company) - o6A3aHHOCTb [IMpeKkTopoB No e et
A u [Ebm b aBHas 3agayva C[] - obecneumBaTb JOCTUKEHUE

komnaHuen long-term sustainable success

3akoHy (cT. 172 Companies Act, 206)
(ycToMuMBbIX yCNeLWHbIX pe3ynLTaToB)
...\ BKNag B pasButue | .
o6uiecTBa B LiesIoM

Y6eanThbCA B TOM, YTO OHM COFMacyloTCs C KynbTypoW
KOMMaHMU, eCNN 3TO He TaK - NPeANPUHATL Mepbl Mo ..,
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Y Hac yxe Toxe xopolias

NpaKkT1Ka - BBOAUTb KAAPOBUKOB [t
B KOMUTET MO CTpaTerum o6ecneyeHUo MX COOTBETCTBUSA CoBeT AMPEKTOPOB AOMKEH ONpeAensTh
:I(n- purpose, values and strategy (uenb KomnaHum,
€€ LIeHHOCTU U CTpaTeruto)

OnpepenseTcs uaes KOpnopaTuBHOM
KynbTypbl, cM. Jloknag «Corporate Culture
and the Role of Boards», FRC, 2016
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Hanpumep, ecnu npu ronocoBaHuun Ha OCA 6onee 20% ronocoB noaaHo

B pesynkrare, fomkHa oGecneunThCs Takas NpoTMB pekomeHaaumm Cl, 3To paccMaTpuBaeTcs, kak kopnopaTusHoe YT,
paGora C[l, koTopas BoCnpuHUManack Gbl KOMMaHWs NPy 06 bABNEHNN PE3YNETAaTOB roNoCcoBaHMUs AOMKHA COOBLNUTD,
NoJaBnAIoWMM GOnbLIMHCTBOM aKUMOHEPOB, KaK | ., KaKue AeNCTBMUS OHa COBMPaeTCA NPeANPUHATL ANA KOHCYNLTaLMIA C PekomeHayeT cnoco6bi
USSP EATEE) CES M EELL 1" aKumoHepamu, ANs BbISCHEHWUS NPUYMH TAKOrO rOIOCOBAHUS, 3aTEM B B3aUMOAENCTENs C akLMoHepami
TeuyeHWe nonyroaa ony6nMKoBaTh MH(OPMALIMIO 06 ITUX KOHCYNLTALMUSX 1 AERETLL GEle Sl T

&

(D.ﬂﬂ R G paHoaa'ro}‘“‘a NnaHUpyeMbIX AeNCTBUAX, U BKIOYUTb MHpopMaL Mo 06 cuTyauum u ee
nocrneacTBUAX B CBOW roqoBON OTYET

(VIaGpaHMe B C[1 npeactaButens pa60THV|KOB>-.,

Co3pgaHue Hagnexawmm o6pasom N
chbopManm3oBaHHOIO KKOHCYILTAaLMOHHOrO coBeTa
pa6oTtHukoB» (workforce advisory panel) Y

Kak y Hac, coopmManbHO He HOpMaTUBHbLIW aKT, OAHAKO
HecobniogeHue - NOBOA ANA BONPOCOB
perynsaTtopalakumoHepoB. Comply or explain, co6nioaan
WUNu o6LACHKU, NoYeMy He cobnogaellb

OpHa U3 pekomeHgaumm - Tpu
6a30BbIX MEXaHM3Ma BOBIEYEHNA |,
(engagement) paGoTHukos: CL, ponmxeH o6ecne4ynTb COOTBETCTBUE NOSIUTUK B
*.,,, | OTHOWIEHUN PaGOTHUKOB KOMMaHWUU U UX peanu3auum

* LEeHHOCTAM KOMMaHUU N AO0NITOCPOYHbIM yCneLwHbIM
pe3ynbraTtam ee AeATeNIbHOCTU

MNMopBepraer 0co60My BHMMaHWUIO OTHOLLUEHUS C
pa6orHukamm (workforce), BbigeneHHbIMU U3
cocTaBa Apyrux cTekxongepos

BosnoxeHune cyHKuuin no npe.qCTaBneHmo\
WHTEepecoB paboTHUKOB HA OAHOIO U3
He3aBUCUMbIX AUPEKTOPOB )

R

HDopa6ortka Kogekca ocyuiectensierca FRC (Financial
Reporting Council) B pexxume TpaHCcnapeHTHOCTH,
3aMeyvaHusi U NpeanoXeHUsi OT IKCNEPTHOro
coobuecTBa ony6nmkoBaHbl Ha canTe (Kpome Tex, KTo
caMm oTKasarcs oT 3Toro)

Opyr e MexaHU3MbI AomnycKalTcs npu\
06BACHEHUN, copepxaLlem

>
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ob6ocHoBaHue nx ahheKTMBHOCTH Y

Pa6oTHMKM BOMKHbI UMeTb BO3MOXHOCTb
nogHUMaTh nio6bie BoNHyowWMe nx npobnemsl |
(NpuHLMN), MMes BO3MOXHOCTb COXPaHUTb
aHOHMMHOCTb (peKoMeHAaLus)

PykoBopactBa ans uneHos COi

PekomeHaaummn no opraHusauum pa60ﬂ=| KOMUTETOB

NI

AByxypoBHeBas CTPYKTypa (MpUHLMNbLI U Y Hac Toxe ABa yPOBHS, OAHAKO MX (DOPMYNMPOBKU HaXOAATCA Ha
pekomeHAaLMn) BMecTO NpexHen 6Gornee BbICOKOM ypoBHe abcTpakuum, Kogekc noaaepxueaercs
TPEXypOBHEBOW (TaM NPUHLUNBbI OENUIUCHL Ha 6onee BHyWIUTENbHbLIM, 4€M Y Hac, KOPNYCOM COMYTCTBYHOLMX Pa3bacHeHus, Kak NpaBUNbLHO OGBLACHATL
AOKYMEHTOB, PyKOBOACTB U guidances (pekomeHaaLui) Heco6nAeHNe KOHKPETHbIX NPUHLUMNOB
npu comply or explained

OCHOBHbIE U BcnomoraTeanble)

..] OnTMmManbLHo c6anaHcMpoBaH n
HaBbIKaM, ONbITY, 3HAHNAM

T
A

Pa3Hoo6pa3seH, diversity no reHaepHomy;,
couunanbHOMY, 3STHU4ECKOMY NMPU3HaKy

UccnepoBaHus u 0630pbl

O6ecneynBaeTcA Kak NpeeMCTBEHHOCTb (succession), Tak U 0OGHOBNEHU
(refreshment), ans Yyero Heo6xoaMma ckoopaAuHMpoOBaHHasa paboTta
KOMUTETa N0 HOMUHALMAM M BHELUHUX KOHCYJbTaHTOB (KagapoBbIX

areHcTB, y Hac - npod.coobwecTB)

Z Ham6onee
2 3HaYMMBbIE
copepxaTtenbHble
M3MeHeHUs

v,

25

.
\!
uu...u.m.uuu...nm......nu.m

1y,
gy,

Leadership

g,

Effectiveness

OtcyTcTBMe hopManbHbIX | .
«NPU3HaKOB CBA3aHHOCTU»

2,
SLLLLTTTITI,

Accountability

T,

Kak 1 B npolunon peaakuuu, noa4epkuBaeTcA BaXXHOCTb
Ko.quc KopnopaTuBHOIoO yrnpaBrieHnsA

NMoapobHasa nHpopmaumsa o pabore komuTeTa no
HOMMHaLMAM (BKNovasa cBeAeHbs 06 . cTporo choopManu3oBaHHON U PerynsipHOM OLEHKMN
obecneyeHUn pa3HoOoOpa3ns) AoMmKHa pe3ynkTaToB AesitenbHocTn CoBeTa B Lieniom, ero

BKJ1IOYaTLCS B FOA0BON OTYET KOMNaHUM KOMWUTETOB U oTAenbHbIX [lupekTopoB 3 BenMKoGpMTaHMM (UK CGC), OTNUYMSA OT HaLlero
Kopgekca n nameHeHus B pegakumm 07.2018
Remuneration

Relations with

CpoK MOXeT ObITb NPoAnéEH, AonycTUMoe BBeaeHo Tpe6oBaHue - Npeaceaarens CO He E
«CMsryatolee o6CToATENbLCTBOY - ] MOXET 3aHMMATL 3Ty AOJDKHOCTL MO MCTEYEHUN 9 | & £
MNpeacepatens 6bin M36paH, ewwé korga 6bin JleT ¢ MOMEHTa CBOEro NepBoro U3dpaHus YreHOM g
He3aBUCUMbIM AUPEKTOPOM CO. NpeemcTBeHHOCTb!
N3meHeHus Shareholders
CTPYKTYpbI Bbino
MonnTUKM M NPaKTUKKU BO3HarpaXaeHUsi PyKoBOACTBA AOMKHbI CNOCOGCTBOBaTL peanu3aumum UK CGC i
cTpaTerMm KoMnaHum u obecneunBaTh AOCTUKEHUE AOMIOCPOUHBLIX U YCTOMUUBbLIX Board leadership and company purpose
yCnelHbIX pe3ynLTaToB, a Takke rapMOHMPOBAThb C Lieflbo U LIEHHOCTSIMU KOMMaHuu
Division of responsibilities
Mpu onpeaeneHnn Bo3HarpaxaeHU UCMOSNTHUTENbHbLIX AUPEKTOPOB U BbICLLEro
MeHeaXMeHTa peKoMeHAYeTCsl YYUTbIBaTb NMOMUTUKY KOMMNaHWU B OTHOLEHUN |-, : E _ i . .
BO3HArpaXAEHMA PAGOTHUKOE M UHbIE CBSI3aHHbIe NOMUTMKN CTtano B HOBOM peAakuuu, BCTynuT B cuny ¢ 1 sueapa 2019 roga Composition, succession and evaluation
Audit, risk and internal control
E Remuneration
OpHako, ocTaBnsis onpeAeneHHoe yCMoTpeHue Mpoueaypbl pa3paboTku NONUTUKU

"':jﬂ- (discretion) C[l Ha «nepecMOTp pe3ynbTaToB, MNOMYYEHHbIX | BO3HarpaxaeHus [OMKHbI ObITb H

no copmynam» (to override formulaic outcomes) chopManu3oBaHbl U TPaHCMNapPeHTHbI F

UcTpe6oBaHMe Bo3BpaTa YacTu paHee E WcknioyeHbl BcnoMoraTtenbHble NPUHLUNbI
BbINMa4€HHOro BO3HarpaXaeHus B cnyqaa--“‘
ObOHapyXeHUsi cepbe3HbIX HapyLUeHUN :
i CoKpaTMNnochb YUCIo peKoMeHAaLuun
MoBbLIWAeTCA Ponb KOMUTETa MO BO3HArPaXXAEHUAM, KaK 1 aHbLI.Ie-\ Bonpoc o LTI ENET LN COREeRD CITERT0S (1)
PRI HeszaucuMble AvpeKTopa. Ho'::\po6Ha;| VII;(bOpMaleVIil 5 BO3HarpaXaeHusx YuHdpen Buwodd, Mpeacenartens FRC) DopMynMpOBKa yTOUYHeHa AN NpeaocTaBreHns Kopnopaumsam
paboTe KOMUTETa AOIKHA BKIIOYATHLCS B FOAOBOM OTYET KOMNAHUN 1) g BO3MOXHOCTb NPOAEMOHCTPUPOBATL B 06LACHEHMAX, KaK
MMEHHO U36paHHbIN UMW NYTb, COAEPXKALLNIA OTKITIOHEHUA OT
H Kopekca, cnocobcTByeT AOCTUKEHUIO [ONITOCPOYHOrO
MpusHaéTtca acpcheKTUBHON NpaKTUKa «OTHO)KeHHOFO\ YCTOMYMBOrO ycnexa Ha 6naro obwecTsa B Liesiom
BO3HarpaxaeHusi» - BbinnaTbl YacTU BO3HarpaxaeHus E

WUCMOSHUTENBLHOrO AUPEKTOPA aKLUUSIMU KOMNaHUK 6e3
npaBa X OTYYXAEHUS B TeYeHue onpeaenéHHoro
cpoka (ot 5 ner) )

CooTBeTCTBUE MHTEpPECca UCMONTHUTENLHOIO AUpPeKTopa
AONITOCPOYHbIM MHTEpecamM KOMNaHuu, 4YactuyHoe
CHATUE «areHTCKOro KOHnuKTa»

C[l - UMeHHO TOT OpraH, N

KOTOpbI onpeaensieT puck [,

achOUHNTM KOMNaHWUM J
M3MeHeHM HeMHOrO, BaXHbIN akueHT: «C[] AOMXKeH... T TS T
~ “,, OMPEAENUTE XapakTep ! yPOBEHb OCHOBHLIX PUCKOB, KOTOpbIe | . . .. A TS LI S
Puck paccmaTpuBaeTcsi, He Kak AocagHasi nomMexa B KOMNaHWA roToBa NPMHUMATL AN SOCTUXEHMA CBOMX :
[obpoaeATeNLHON M NOAOTBOPHON XU3HU KOMMaHWM, a Kak o [ONTOCPOYHbIX CTPaTerMyeckmx Lenei» e
@ Heo6XxoANMas NPeAnochInka Ansl NONyYeHUs el A0X0A0B U [+
oGecneyeHns TeM CaMbIM GNaroCOCTOSHMA aKLMOHEPOB, :
APYFuX CTeiikxonaepos, oblecTsa Y, i

Paspen ot ayauTte, BHyTpeHHeM ) :

KOHTpOJie U PUCK-MEHEQXKMEHTEe
noY4YTn He U3MeHuscs

Stewardship Code (Koaekc
«CryXeHuUsi» Ansi UHBECTOPOB) .,
Pornb MHBECTOPOB M MX KOHCYJETAHTOB MO BONMpoOcam
) ronocoBaHus (proxy advisors) B adycheKkTMBHOM
peanusaumun Kopekca
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[Bsaumoyaﬂsaﬂﬂoc‘rb UK CGC u UK

TKNOHEeHUM oT pekomeHaauun Kopekc

o
o

PekomeHAyeTCs KOHCTPYKTMBHOE B3aMMOAEWCTBME, MOCTaHOBKa |
oA COMHeHMe No6oro Hey6eanTeNnbHOro pasbsiCHEHUsA WHBecTop - ocHOBHOW agpecar
<1 pasbsACHeHWI KOMNaHWi O NpUYMHax [
o a

e,
e,
0
R

(He pekomeHAyeTcs popManbLHO/MeXaHUCTUYECKUIA no.qxon)--"“‘

Koraa KOHCynLTaHT faéT COBET NPY roflocoBaHum,
@ .| eMy cTouT BHUMaTenbHO aHanNU3UpoBaTh AaHHbIE O | .
KOMMaHWW,BHUKHYTL B CieunduKy, He AyMaThk «no
yek-nucty» (box-ticking)

MpunoxeHune k UK CGC - HoBasA pepakumsa
PykoBoacTBa no o6ecneyeHuto achheKTMBHOCTHU

CofaepXuUT He TONbKO Pa3sbACHEHUA, HO U BONPOCHI, Ha
pa6otbl CO1 (Guidance of Board Effectiveness)

1 KoTopble YneHam C[l pekoMeHAyeTCA OTBETUTb, YTOG caMuUM, He
i NpuYBrieKasi BHELIHEro OLeHLLMKa, MOHATb, HACKONbKO
3cphpeKTUBHO OHM paboTatoT



