KoaeKkc KopnopaTUBHOIO yNpaBaiHHA:
KJ11040BI BUMOTU | peKomeHaaLlji



[lepeamoBa

B YKpaiHi npuHUMNM KopnopaTMBHOro ynpasaiHHA 6yan Bneplue npuinHaTi y 2003 poui. Lle nepwe
BMAAHHA KogeKcy, AKnin 6yno po3pobaeHo 3 MeTO BiA06parKeHHs r106aibHUX 3pyLUEHb Y
KOpNOpaTMBHOMY yNpaBAiHHI 3 Yacy BUAAHHA NonepeaHix NPUHLMMIB, @ TAKOXK 33419 CMPOLLEHHA
CTPYKTYPW Ta HaJaHHA peKOMeHAaL M, AKi CNPUATUMYTb KPaLLOMY NPAKTUYHOMY BMPOBALMKEHHIO
nonoxeHb Kogekcy.

HanpwukiHui 2018 poky HauioHanbHa Komicis 3 LiHHKMX nanepis Ta doHaoBoro pmHKy (HKLUMN®P)
A0MOBMACk 3 YKpaiHCbKOIO akaaeMi€eto KopnopaTuBHOro ynpasniHHA (YAKY) po3pobutn HU3Ky
peKOMeH4,0BaHMX NPAKTUK KOPMOPaAaTUBHOIO YNPaBiHHA 414 KOMMaHiN, 3apeecTpoBaHuX Ha GOHAOBIMN
6ipKi B YKpaiHi. 3 camoro noyaTky 6y/s10 BUpileHo, Wwo Koaekc byae po3pobaeHo y TicHil cniBnpali 3
YKPaiHCbKMMM KOMMNaHifMM, 3apeecTpoBaHMMM Ha GOHA0BI Bip:Ki, a TAKOXK 3 iIHO3EMHMMM Ta
BITYUM3HAHUMM iHBECTOPAMMU, W06 3a6e3neUnTn peanicTMUHICTb | NpakTUYHicTb KoaeKcey, Moro
BiZINOBiIAHICTb OYiKyBaHHAM iHBECTOPIB Ta Bif0bparKeHHS KpaLLmMxX NPaKTUK KOPNopaTUBHOTO yNpaB/iHHA.

BucnoBatoeEMO NoAAKY iHBECTOPAM Ta iHLWMM 3aU,iKaBeHUM CTOPOHAM, AKi 3HaMLWAKM Yac, Wwob
BUCNI0BMTM CBOT NOFNAAM, | 3p0BUNM CBIll BHECOK Y LieWi BaXkAnBMI NPoeKT. [akyemo IFC ta SECO?! 3a
weapy NiATPMMKY Ta BHECOK LWiHHMX 3HaHb. OcobanBy NoaaKy BUCNOBAOEMO Pivapay Opesepiky,
He3aNeXXHOMY KOHCY/IbTaHTY 3 MUTaHb YNpPaBAiHHA, AKMIA 34iCHI0OBAB KEPiBHMLITBO CTPATEri€l0 Ta
npouecom po3pobkm Kogekcy. Yci ocobu, siki 3pobumnm ceilt BHecoK y po3pobkry Koaekcey, 3aiiicHmunm ye
Bifl BJaCHOTrO iMeHi fiK NpMBaTHi 0cobun. KogeKkc He 060B'A3KOBO BifA06parkae Nornaam BCix okpemmx
YYaCHMKIB abo yCTaHOB, 3 AKMMM BOHM MOXKYTb 6YTV NoB'A3aHi.

3acreperkeHHA WoA0 BigMOBM Bij, BignoBiganbHOCTI:

3micT uporo KogeKkcy He cnig TAyMadunTu aK lopuandHy um ¢diHaHcoBy KoHcynbTauito. Hi HKLUM®P, Hi
YARY, Hi byab-iKki 0cobu, NoB'A3aHi 3 NPOEKTOM, HE HaZalOTb }KOAHUX CTBEPAKEHDb Y LibOMY AOKYMEHTI
LLLOAL0 YMHHOIO 3aKOHOA,3BCTBA a60 OYAb-AKMUX IHLIMX MNONOKEHD YM NPABUA, AKI MOXKYTb CTOCYBATUCS
ynpaB/iHHA YKPAiHCbKUMW KOMMaHiAMW. Byab-AKi NOCUNAHHA HA NONOXEHHA 3aKOHOA,ABCTBA €
BMKJ/IOYHO iNtOCTPAaTUBHUMM Ta HABOAATBLCA 3 METOLO NpuKAaay. KogeKc He cTaBuTb 3a MeTy 6yTH
aKTyanisoBaHMM YM MOBHWUM, KOJIM B HbOMY 3raZlytoTbCs 3aKOHM, MONOXKEHHA Y/ NpaBuaa. 3abesneyeHHs
NoiHPOPMOBAHOCTI LW0A0 YNHHOIO 3aKOHOAaBCTBA Ta AOTPUMAHHA MOro BUMOT € BUK/HOUYHOHO
BiAnoBsiganbHicTio KomnaHili. KogeKc Bigobpaykae 3aKoHOA4aBCTBO cTaHOM Ha 1 ciuHa 2020 pokKy.

1 SECO - fepskasHuit CekpetapiaT LLseluapii 3 eKOHOMIYHUX NUTaHb.



CTncnanm BnKnaa

[JeTtanizoBaHi nonoxeHHA Koaekcy, BKAOYAOUM TAyMadyeHHA NeBHUX TEPMIHIB, LLLO BKMBAIOTbCA B
HbOMY, BUKNAAEHI B po3aini «Bumorn i PekomeHaauii» Huxye. CTpyKkTypa KogeKey i ctucanit Buknag,
MOro KAHYOBMX NOMOXKEHD BK/IHOYAIOTb HACTYMHE:

1. Lini Komnawii

KomMnaHis CTBOPHOE AOBrOCTPOKOBY CTany LiHHICTb Ta MaKCUMI3y€e NPUBOYTOK ANa cBOiX AKLiOHepiB, WO
[,0CATaETbCA 3aBAAKN 36iNblUEHHI0 BapTOCTi i akuii Ta BUNAaTi AMBiAeHAiB.

2. MpaBa AKuioHepiB i posb iHWKX CTENKXONAepiB

2.1. TllpaBa AkuioHepiB: MpaBa AKuioHepiB, NnepeabayeHi 3aKOHOAABCTBOM i NPaBUAAMM NiCTUHTY,
AOTPMMYIOTbCA Y NOBHOMY 06cAa3i. Kpim Toro, KomnaHis 3abesneyye 4OTPMMAHHA AyXY 3aKOHY,
CNPAMOBAHOrO Ha piBHOMpPAaBHE Ta CNpaBeg/iMBe CTaBNEHHA 4,0 BCiX AKLIiOHepiB.

2.2. 3aranbHi 36opu AKLioHepiB (33A): AKLiOHEpPM MatOTb MOXK/IMBICTb PeanisyBaTh CBOi 3aKOHHI
npaea Ta 6paTu y4acTb i ronocyBaTu nig vac 3aranbHUX 360pis aKuioHepis (33A) 3 meToto
BUCNOB/IKOBAHHA CBOIX NOrNAAIB i 3aXMCTY CBOIX iHTEepeciB.

2.3. B3aemogia KomnaHii 3 AKLiioHepamMmm: AKLiOHEPU MaOTb MOXK/IUBICTb B3aEMOAIATH i
NiATPUMYBATU KOMYHiKaLito 3 KOMNaHie gna BUCNOBAEHHA NMUTaHb, WO BUKINKAOTb IXHE
3aHENOKOEHHSA, | 3aXUCTY CBOIX 3aKOHHMX iHTepeciB.

2.4. TMornnHaHHA%: Mpouec NOrNHAHHA € NPO30PUM i CrpaBeaaVBUM.

2.5. Ponb iHWwux Ctenkxonaepis: KomnaHis o6i3HaHa 3 Kpawmmm NpakTMKaMm WOoA0 B3aEMOL i3
Crelikxongepamu i nparHe BNpoBaAXKyBaTN TaKi NPAKTUKM, HACKINbKKM Le MoXXAnBo. KomnaHin
LOTPUMYETLCA BCiX BiANOBIAHMX 3aKOHOA4ABYNX BUMOT, CIPAMOBAHMX Ha 3axmcT CTelKkxonaepis 1a
330X04YeHHA B3aemogii i3 CTekxongepamu.

2.6. Ctanuii po3BUTOK: KomnaHia 0b6isHaHa 3 Kpawwmmm nNpakTMKamum woao CTanoro Po3BuUTKY i
nparHe BNPOBaAKYBaTM TaKi NPaAKTUKM, HACKINIbKK Lie MOXKIMBO. KOoMNaHia f0TpUMYETbCA
3aKOHOAABCTBA, NOK/AMKAHOro cnpuati CTaomy PO3BUTKY.

3. Harnagosa paga

3.1. BiggaHicTb: YneHu HarnagoBoi pagy akTUBHO CipuAlOTb yNpaBaiHHIO KoMnaHi€eo | 4OCATHEHH!O
uinen ii gianbHoOCTI.
3.2. ®ipyujapHi oboB’A3kn Harnaposoi paan: Harnaaosa paaa € BignosiganbHow, eheKTUBHO

Ta NiA3BITHOMO i Ai€ BUKIIOYHO B iHTepecax KomnaHii Ta it AKLUjioHepiB.

3.3. ®yHKuii i cdepun BignosiaanbHocTi Harnsaosoi paan: Harnagosa paga BUKOHYE GYHKL,
AKUX Big, HEl OYiKYIOTb.

3.4. Cknap Harnagosol paau: HarnsgoBa paga NnoBUHHA 6YTUM KOMMNETEHTHOLO, A0CBiAY€EHO!0,
He3aNeKHOK Ta Pi3HOMaHITHO 3a CKNaAoM, LWo6 BUKOHYBaTM NOKNaAeHi Ha Hel 060B’a3KK, GyHKL,iT
Ta chepwm BiANOBIAANbHOCTI.

2 NMornuHaHHA (takeover) — HaBYTTA NaKeTy aKLjii, WO HALAE MOKAMBICTb 3A4HCHIOBATU BUPILLANBHUIA BNAKB Ha
AiANbHICTb KOMNAHIi, 30Kpema B pe3y/bTaTi HabyTTA NpaBa BNACHOCTI HA KOHTPO/IbHUIM NaKeT aKkujii.
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4.

3.5. HesanexHicTb: Harnsagosa paga € HeynepearKeHot, CNpaBesMBOLO i i€ HE3aNneXHO Big,
iHTepecis oKpemux rpyn/oci6 i BukoHaB4oro opraHy B iHTepecax KomnaHii Ta Bcix ii AKLjioHepiB..

3.6. lNepeBipka npodecinHoi npnaatHocTi i aobponopaaHocTi: Ynenn Harnaaosoi paan mawoTb
6e3goraHHy penyTalito, a TaKOXK 3HAHHSA, HAaBUYKK i gocBia, HeobxiaHi Harnsaogin paai ans
e(EeKTUBHOro BUKOHAHHA CBOIX PYHKLM.

3.7. BucyHeHHA KaHOMAATIB | NpuU3HavYeHHA: MNpouec BUCYHEHHA KaHAWAATIB | NpM3HaYeHb €
cnpaseanmsum, odiLiMHUM, BiAKPUTUM i NPO30PUM.

3.8. TpeHiHr:

BcmynHuli mpeHiHe: Ynenn Harnaposoi pagu, WoWHO 06iMHABLIM Lo nocaay, A40CTaTHbO
noiHbopMoBaHi LWoA0 cBOiX digyuiapHMX 060B’A3KIB, YHKLIM, NPAKTMK HaNeXHOro ynpasiHHS, a
TAKOX XapaKTepy AianbHOCTi KOMNaHii Ta BUKAMKIB, WO CTOATb Nepea, Helto.

besnepepsHuli npogpeciliHuii pozsumok: YneHn Harnagosoi paaun mMatoTb CydacHi 3HaHHSA Ta
HaBWYKM, AKi gonomaratoTb im epeKTMBHO BUKOHYBATM CBOI QYHKL.

3.9. Tonosa Harnagosoi paau: B HarnagoBin pagi npakTUKyeTbCA epeKkTUBHE NigepcTBo.

3.10. KopnopaT1BHUIA cekpeTap: KopnopaTuBHUIA cekpeTap Hagae Harnanosin paai
aA4MIHICTPaTUBHY NIATPUMKY i LOCTYN 40 €KCMEPTHUX KOHCY/IbTaLlih 3 NTUTaHb YNPaBAiHHA i
KOMMIA€EHCY, HeobXiaHi i ana ebeKTUBHOro BUKOHAHHA CBOIX 060B’A3KiB.

3.11. Komitetn Harnagosoi pagu: Harnagosa pasa cCnMpaeTbca Ha NiATPUMKY KOMITETIB Ans
HaNeXXHOro BUKOHAHHA CBOiX GYHKLIiN i chep BiANOBIAaNbHOCTI.

Komimem 3 numaHb aydumy: Cuctema KoHTponto KomnaHii nignarae epekTMBHOMY HesanexHoMy
Harnagy, wob Crenkxonaepu 6ynu BnesHeHi, wWo KomnaHia Mmae HagjiiHi MexaHi3mu KOHTPOIO Ta
3BiTHOCTI.

Komimem 3 numaHb npu3HayeHb: KoOMnaHia Ma€e HaMKpaLli MOXAMBI NOACBKI pecypcu ana
dopmyBaHHA cknaay Harnagosoi paau Ta BUKoHaBYoro opraHy i 3g4aTHa 3abe3neunTtu ctabinbHe
NifepcTBo WAXom ePeKTUBHOIo ynpaBaiHHA IIOACBKMMU pecypcamm Ta NaaHyBaHHA
HacTynHuuTBa.

Komimem 3 numaHb 8uHazopoou: KomnaHia Mae cnpaseaMBi NPakTUKU BUHAropoau, sKi
CNPUAIOTL 3a/1yYEHHIO Ta 36epeXKeHHI0 NOACbKMX TaNaHTiB, HEObXigHMX Ana edeKTUBHOI poboTH
Harnaposoi paan Ta BukoHaB4yoro opraHy. KomnaHia motnsye BUKOHaBYMIA OpraH i NpaLiBHUKIB Ta
BiZI3HaYa€ BUCOKi pe3ynbTaT poboTn BUKOHABYOro opraHy i nepcoHany. KomnaHia nig3sitHa
AKLiOHEepam WoA0 CBOEI NOAITUKN 3 NNTaHb BUHAropoau.

3.12. BuHaropoga: BuHaropoga uneHam HarnsgoBoi paau i BUKOHaBYOro opraHy € Nnpo3opoto,
CnpaBeaMBOIO | 4OCTaTHLOO ANA 3a/yYeHHs, MOTUBAL,iT | 36eperKeHHA TanaHTiB.

3.13. KinbKicHni4 cknap HarnapoBoi paan: Harnaaosa paga Mae KifbKiCHUI ckiag, wo 3abesnevye
BMKOHaHHA 1i GYHKUIiN i chep BiANOBIAaNbHOCTI Ta OCATHEHHA METU ii CTBOPEHHA.

CniBnpaua mix BUKoHaB4YMm opraHom i Harnagosoto pagoto

KomnaHia mae edeKkTnBHuMIA BUKOHaBUMIA OpraH, AKMI 3BiTyYe Harnaposin paai i AKuioHepam npo
pocAarHeHHs uinen Komnawii. Harnsposa paga i BUKoHaBumMin opraH matoTb pisHi GyHKLii Ta chepu
BiANOBIAaNbHOCTI. BOHM epeKTUBHO cniBnpaLoloTb Ha KOPUCTb KoMNaHii i He BTPy4atoTbCs Y BUKOHAHHSA
dYHKUiN Ta cdepm BIANOBIAaNbHOCTI OANH O4HOTO.



5.
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Po3kpuTTa iHpopmaL,ii i npo3opicTb

5.1. KomyHikauia 3 AKLiOHepamu: AKLioHepW Ta PUHKN MatoTb CBOEYACHUM i cnpaBeainBuii
[ocTyn o Beiei iHbopMallii, AKa € CYTTEBOIO ANA iIHBECTULIMHUX pilleHb, | Taka iHGopMaLia NogaeTbeA
36anaHcoBaHo.

5.2. ®iHaHcoBa 3BiTHICTb: IHbopMmaLia npo dpiHaHcoBI pe3ynbTaTh Ta diHaHCOBUI cTaH KomnaHii €
06'eKTMBHOLO, A,O0CTOBIPHOIO Ta 3PO3YMINOI0, i aKLiOHEPM BNEBHEHI, WO BOHU MaOTb AOCTATHIO
iHbopMalLlito ANA yxBaNeHHs CBOIX iHBECTULLIMHUX PilleHb.

5.3. HediHaHcoBa 3BiTHiCTb: BignosigHa HediHaHcoBa iHGopMaLlisa, B TOMY Ynchi iHpopmaLis npo
ynpasniHHA KomnaHieto, HagaeTbca AKLioHepam Ta pUHKAM 3 METOLO iX KpaLLoro iHpopmyBaHHA AnA
NPUAHATTA iIHBECTULIMHUX pilleHb. Bnane KomnaHii Ha cycninbCcTBO Ta HAaBKOJIMLLHE CepefoBULLE €
YiTKO 3po3yminum gna Cterkxongepis.

5.4. He3anexKHWU 30BHIiLLHIM ayauT: AKuioHepn, CTEMKXONAEPU | PUHKM NOBHICTIO A0BIPAIOTb
¢diHaHcoBIl | HediHaHcoBIM 3BiTHOCTI KomnaHii.

5.5. [AueBigeHaun i AuBigeHaHa nonitmKa: AusigeHaHa NnoniTMka 3po3ymina AKLioHepam i puUHKam.

5.6. BebcanT KomnaHii: Bea iHpopmauisa, npusHaveHa ansa AKLiOHEPIB, PUHKIB Ta iHLLIMX
CTeiKxonaepis, € CTPYKTYPOBAHOMO i 1€TKO A0CTYMHa Ha BebcaliTi Komnawii.

Cucrtema KOHTPOKO | CTAaHAAPTM €TUKK

6.1. BHYTPIiLIHI KOHTPO/b: CUCTEMA BHYTPILLHLOIO KOHTPOIO 3a6e3neyye BNeBHEHICTb Y TOMY, WO
KomnaHia Ma€e HanexHi MexaHi3amu KOHTPOII0 33 rOCNOAaPCbKO0 AifNbHICTIO, PiHaHCOBOLO 3BITHICTIO
Ta KOMMNAAEHCOM.

6.2. YnpaBAaiHHA pU3MKaMK: YNpaBAiHHA pU3MKaMU A03E KOMMaHIfM Ta iHBECTOPaM BNeBHEHOCTI
Y CBOIX pilleHHAX. Mpouec ynpaBniHHA pU3MKaMKU BUABNAE, aHANI3YE | KOHTPOJIIOE PUSNKK Ta
NoM’IKLLYE MOKNMBI 06CTaBUHU, AKI MOXKYTb HEFATUBHO BNIMHYTU HA AOCATHEHHS Lifel KomnaHii.

6.3. KomnnaeHc: KomnaHia 4OTPUMYETLCS YUHHOIO 3aKOHOAABCTBA, @ TAKOXK BHYTPILLHIX NpaBu,
noniTHK i npoueayp.

6.4. OYHKLUIA BHYTPILWHbOrO ayauTy: OYHKLUiA BHYTPILLHLOrO ayauTy € HEe3aN1eXHOI Ta rapaHTyE,
Wwo KomnaHis ctBopmna ePeKTUBHY CUCTEMY BHYTPILLHLOIO KOHTPOIIO, YNPaBAiHHA PUSUKAMM i
KOMNA€EHCY.

6.5. Kopgekc etnku: Komnanis, ii Harnagosa paga, BUKoOHaBuMiA opraH i npauiBHMKK 4il0Tb €TUYHO Ta
CYMAIHHO.

6.6. [loniTmKa Woao 3anobiraHHA KOpPyNLii: KomnaHia He BAAETLCA A0 BYAb-AKUX KOPYMNLINHUX
NPaKTUK i € YECHOO Ta 3aKOHOCYXHAHOIO.

6.7. MNoniTMKa WoA0 KOHPANIKTY iHTEpPEeCiB Ta NPaBOYMHIB i3 3aiHTepecoBaHicTio: KomnaHia Ta ii
AKUiOHepM 3axXuLLLEHI Big, 3/10BKMBaHb BHACNIA0K KOHDNIKTY iHTepeciB.

OujiHKa KOpNopPaTMBHOIO YNpPaBAiHHA

KomnaHis obi3HaHa Wwoa0 TeHAEHLIM Y ranysi HanexHoro ynpasniHHA | 3abe3neyye 6e3nepepsHe
BA,OCKOHANEHHA CBOEI NPAKTMKM YNPaBAiIHHA.



BcTyn

B13HaYeHHA KOPNOpPaTMBHOIO YNpaB/iHHA

KopnopaTuBHe ynpasniHHA - Le cMcTema Npasu, NPaKTUK i NpoLLeciB, 3a 4ONOMOToH AKUX
BCTAaHOB/IIOOTLCA Lini KomnaHii, BU3Ha4YaloTbCcA cNnocobu ixX AoCArHEeHHSA Ta BiAOYBaETbCA MOHITOPUHT
pe3ynbTaTiB rocnogapcbKoi A4ianbHOCTI. HanexKHe ynpaBaiHHA BUMAarae BignoBiAaNbHOCTI 38 A4OCATHEHHA
KiHueBoi meTn KomnaHii, AKa NONArae y CTBOPEeHHi 40BroCTPOKOBOI aKL,iOHepHOI BapToCTi. HanexXHomy
yNpaB/iHHIO NPUTaMaHHa BEIMKA Ki/IbKiCTb NPAKTUK Ta CTPYKTYP, AKi CNiZIbHO CNPUAIOTb JOCATHEHHIO
uinen Komnadii.

MepeBarn HanexXHoro ynpasaiHHA

HanexHe ynpasniHHA gonomarae 36inbwmTK BapTicTb KomnaHii wasaxom nigBuwieHHs i
KOHKYPEHTOCMPOMOXKHOCTI, epEeKTUBHOCTI Ta 3pOCTaHHA. HanexKHe ynpasaiHHA 3MiLHIOE A0Bipy A0
KomnaHii Ta cnpuae cTBOPEHHO LiHHOCTI B iHTepecax aKuioHepiB, NpaLiBHMKIB Ta iHWMX CTEMKXONAEPIB.

MeTa Kogekcy

Len KogeKkc NOKNMKAHMIA 3MILHUTK ,0Bipy iHBECTOPIB 40 YKPaiHCbKMX KOMMNaHIN, Hacamnepes,
3apeecTpoBaHnx Ha POHAO0BIN BipXKi, Ta 3MILHUTK A0BIPY A0 PUHKIB KaniTany B YKpaiHi. Y Hbomy
BMKNAAEeHI OCHOBHi BUMOTIM, BCTAHOBJ/IEHi 3aKOHOAABCTBOM, Ta A04Al0TbCA PeKOMeHAaLi WoA0 KpaLwmx
NpPaKTWK, po3pobieHi 3 ypaxyBaHHAM OYiKyBaHb iHBECTOPIB. [LOKYMEHT TaKOX YiTKO BU3HAYAE po/b
aKuioHepis, Harnagosoi pagy i BUKOHaABYOro opraHy B ynpasAiHHi Ta gianbHocTi Komnawil. |,
HacaMKiHeUpb, B HbOMY 3a3Ha4Ya€ETbCA POb iHWKNX cTerkxonaepis KomnaHii Ta nparHeHHA KomnaHii go
pocarHeHHA CTanoro po3suTKY.

LlinboBa ayautopia

KogeKc 3acTocoBy€ETLCA Hacamnepea, 4,0 aKLiOHEePHMX TOBAPUCTB, aKL,il AKMX A0NYLLEHO 40 TOPriB Ha
doHa0BMX Bipkax YKpaiHu, Wwo nignagatoTs nig Harnag HKLUM®P.3

KogeKc TakoX € OpPiEHTUPOM ANA KOMMaHil, He3apeecTpoBaHUX Ha GOHAOBIM Bip»Ki, AKI CTAaHOBAATb
3HAYHY YacTMHY eKOHOMIKM YKpaiHn. KogeKc € 0cob6aMBO akTyasibHUM A8 KOMNAHIK, AKi NnaHyoTb
3apeecTpyBaTmca Ha GoHA0BIM BipKi. OUiKyeTbCS, WO KOMNaHIT, AKi a4anTyloTb CBOIO NPAKTUKY
ynpasfiHHA Ao Kogekcy nepes NpoxXoAKeHHAM NiCTUHTY, 3MOKYTb 6ibl YCNiWHO 34iMCHUTK NybaivHe
PO3MIiLLEHHA CBOIX LIHHMX Nanepis. KogeKc TakoX CTOCYETbCA AepXaBHuX nignpuemcts (M%), ana akmx
NPaKTUKN KOPNOPaTUBHOTO YMNPaB/iHHA NPMBATHOrO CEKTOPY 3a/NLLIAKOTLCA BAXKJUBUM OPIEHTUPOM.

AKWoO pekoMmeHaauji, BUKNageHi B ubomy KogeKci, cynepeyatb NONOKEHHAM 3aKOHOAABCTBa abo 6inbLu
cneujanisoBaHUM pekomeHaauiam (Hanpuknag, PekomeHaauji WoA0 KopnopaTUBHOIO YNpPaBiHHA B
OeprKaBHUX NigNPUEMCTBAX), NePeBaXKHY CUY MatoTb NONOMKEHHS BigNoBiAHOro 3akoHy Ta/abo
cneuianizoBaHMX peKoMeHgalii.

3 Lleit KofeKce TakoK CTaHOBUTb iHTEpec ANA aKLjioHepiB, Xoua BiH He MICTUTb BUMOT YM PeKoMeHAaLii LWoAo Toro,
AK aKLiOHEpPU NOBMHHI BUKOHYBATU CBOIO PYHKLito B ynpaBniHHi nianpuemcrsom. HKLUIM®P Ta YAKY nnaHytoTh B
ManbyTHbOMY PO3pPobUTU peKoMeHAaLii LLOAO POAi aKLLOHEPiB Y KOPNOPATUBHOMY YNPaBAiHHI.

* KopeKc BBaae JepKaBHUM NiANPUEMCTBOM ByAb-AKY opuaNUHY 0coby, 50 BiACOTKIB CTaTyTHOrO Kanitany AKoi
HaNeXUTb AEepPrKaBi.



KoaeKkc 6yno po3pobsieHo 3 ypaxyBaHHAM MPaKTUK yNpaBaiHHA AK ogHopiBHeBOI (Paga agupeKTopiB), Tak
i aBopiBHeBOI (HarnsaoBa paga Ta BUKoHaBuUMIA opraH) cTpyKTypu ynpasniHHA. [JBopiBHEBa CTPYKTYpa
CTOCYETbCA Harnaposmx pag, Wo CKAaAatoTbea BUKIOYHO 3 0Cib, AKi He BXOAATb A0 CKAagy BUKoHas4oro
opraHy ynpasaiHHA KOMNAHii i 34iMCHIOTb Harna4 3a BUKOHaBYMM OpPraHoMm, WO CKA3[AETbCA
BMKOYHO 3 KePiBHUKIB BMLLOI NaHKM KoMNaHii. KogeKc piBHOK Mipoto 3aCTOCOBYETHLCA i 4,0 KOMMaHIN,
Ae Aie ogHOpiBHEBA CTPYKTYpaA YNpaBaiHHA - Paga AnMpeKTopis, 40 CKNaay AKOI BXOOATb AK
npeAcTaBHUKM BUKOHABYOro opraHy ynpasiHHA, Tak i 0cobu, AKi He € YneHamn BMKoHaB4Yoro opraHy. B
KoagekKci noHaTTa «Harnagosa paga» oxonatoe Ak Harnaaosi paau, Tak i Pagu anpekrtopis. AKoto 6 He
byna CTpyKTypa ynpasAniHHA, B LboMy KofeKci CyKynHiCTb KepiBHUKIB BULLOT NaHKK (He3anexkHo Big Toro,
6yno odiuinHO cTBOpeHO BMKOHABYMIA OpraH ynpas/iHHA YK Hi) Ha3nBaEeTbCA "BUKOHABYMM opraHom".

Harnagosa pafa Hece BignoBiAanAbHICTb 3a ynpasiHHA KOMNaHi€lo Ta NOBMHHA OLLIHIOBATH, AK
pearyBaTu Ha pekomeHgauii Kogekcy. CninbHo i3 Harnagosoto pagoto, BUKoHaBUYMI opraH
BiAirpaBaTMme BaXAMBY POab Yy BNPOBaAKeHHi pekomeHaauin Kogekcy.

MixKHapoaHi cTaHOapTH

Lleit Koaekc pospobneHo y BianosigHocTi Ao MpuHumnis KopnopaTtnsHoro YnpasniHHa OECP/Benukoi
[ABaAUATKN®, AKI € MI)KHAPOAHMM OPIEHTUPOM HaNEXKHOrO KOPNOPaTMBHOIO ynpasaiHHA. Kpim Toro,
Kopekc Bipobpaxae pekomeHaaLji 3 [1idcymKo8020 38imy npo KoprnopamuseHe ynpasniHHA® Komitety
IOSCO 3 NUTaHb 3POCTaOUMX PUHKIB Ta PUHKIB, WO po3BmBatoTbcaA. 3BiT IOSCO MicTUTb aKTyanbHy
iHbOpMaLito NPo NPioPUTETM Ta NPAKTUKY PerynsaTopis GoHA0BUX BipK Y BCbOMY CBITi W0A0 yNpaBAiHHSA
KOMMNaHiAMM, AKi 3apeecTpoBaHi Ha GoHA0BUX bipKax. PekomeHAaUiT WOA0 PO3KPUTTA iHbOopMmaLil
BiZiNOBiAalOTb peKoMeHaauiam, BUKNageHUm y KepieHuUx npuHyunax nepedosoi npakmuKu uj000
po3KpuMmaA iHhopmauii y KopropamusHomy ynpaesniHHi’ KondpepeHuii OOH 3 nuTaHb Toprisni Ta
po3suTKy (UNCTAD). MonoxeHHa MemoOduKu KoprnopamueHo20 ynpasniHHA IFCE Ta pisHux
HALLIOHANbHMX KOAEKCIB TaKOX BY/IM BPaxoBaHi i NOCAYXUAN AKepeNoM HAaTXHEHHA Mig, Yac po3pobKu
uboro Koaekcy.

CtpykTypa Kogekcy

KopeKc BU3HAYa€E NPaKTUKM YyNpPaBAiHHA, AKI BBAXKAOTbCA HaA3BMYAMHO BaXIMBUMW 419 HANEXKHOTO
ynpasniHHA. CTOCOBHO KOXKHOI NPaKTUKM B KogeKci BUKNAAEHO TaKe:

® Mema: OuikyBaHWIA pe3ynbTaT NPaKTUKK
® Bumoau: 3aKoHOAaB4i BUMOIM Ta BUMOTM LLLOAO peecTpauii Ha GoHA0BIl bipHKi
® PekomeHOauji: PeKomeHA0BaHi KpaLlj NPaKkTUKK

e KomeHmapi: JopaTKOBI geTani Ta anbTepHaTMBMU

5 Insuce Beb-caitT OECP: http://www.oecd.org/corporate/principles-corporate-governance/

6 Ineucb nocunaHHA MiskHapoaHOT opraHisaLii Komiciit 3 LiHHUX nanepis (I0SCO) Ha FR10/16 38iT npo
KopnopatusHe ynpasiHHA, 38iT KomiteTy MOKLIM 3 NMTaHb 3pocTaHHA Ta PUHKIB, Lo po3suBatoTbea 3/10/2016:
https://www.iosco.org/publications/?subsection=public_reports

7 Insuch Beb-caitT KoHdepeHL,ii OOH 3 nuTaHb Toprisni Ta po3suTky (UNCTAD):
https://unctad.org/en/pages/publicationarchive.aspx?publicationid=261

8 nsuce Be6-cainT IFC:

https://www.ifc.org/wps/wcm/connect/topics ext content/ifc external corporate site/ifc+cg/investment+servic
es/corporate+governance+methodology




3B'A30K MixX Kogekcom, 3aKOHO4aBCTBOM | BUMOTraMM W00 pPeecTpalii Ha GoHA0BIN
BipKi

Y po3gini «Bumorn» ysaranbHeHO 3aKOHOAaB4i BMUMOIM, @ TAaKOX BUMOTM LWOA0 PeEeCTpaLiii Ha poHA0BIN
6ipXi (NpaBuNa NiCTUHTY), AKNX MOBUHHI AOTPUMYBATUCA KOMNaHIi. Taki BUMOruY 3aBXKauM 060B'A3KOBI A0
BMKOHAHHA. OCKiNbKW 3aKOHWM, HOPMATUBHO-MPABOBI aKTW Ta NPaBMIA NICTUHTY 3MIHIOKTbCS,
HEMOXK/IMBO rapaHTyBaTy, WO Bumoru, Ha aki nocunaetTbca Koaeke, € NoBHUMK abo oHoBAeHUMU. Tomy
KomnaHii nOBMHHI CaMOCTiMHO NepeKoOHATMCA B TOMY, L0 BOHW MNOBHICTIO AOTPUMYHOTbCA iCHYHOUMX
npasun.

Y po3aini «PekomeHaauii» NpPonoOHYOTLCA NPAKTMKM, WO BUXOLATL 32 MEXKi MiHIManbHUX BUMOT,
nepesnbayeHnxX 3aKOHOA,ABCTBOM Ta NPaBMUIAMM NICTUHTY. TYT NPOMNOHYETLCA Kpalla NPaKTUKA LWOA0
aCnekKTiB, AKi He Bpery/boBaHi 3aKoHOA4aBCTBOM. KomnaHiam sapmo gotpmumyBatmnca PekomeHaauin, ane
BOHW MOXYTb BUBMPATK, KON i AK IX BUKOHYBaTU. CnoAiBaemocs, WO KOMNaHii 6yayTb A0TpMmyBaTUCA
PekomeHaauin Kogekcy.

3abe3neyeHHA BUKOHAHHA

MeTozoMm, 33 4ONOMOroto AKOro 3abe3nevyyBaTMMETbCA BUKOHAHHA LLbOro KoaeKey, € po3KpUTTA
iHbopMalLlii. 3aKOH BUMarae Bif, yKpaiHCbKMX aKL,iOHEPHUX TOBAPUCTB Ta KOMMaHIN, 3apeeCTpoBaHMX Ha
¢doHAa0BIN Bip:Ki, WopiYHO po3KpMBaTU iHDOPMaL,ito NPo KopnopaTMBHe ynpasaiHHA. HKLUNdP
BM3Hauuna uen Kogekc Ak BiANoBiaHUI OPIEHTUP ANA CKNagaHHA 3BiTHOCTI. KomnaHii 30608'a3aHi
NOACHIOBATMU, AK BOHM BUKOHYIOTb PekomeHaauii KogeKkcy y wopiyHomy 38imi npo KoprnopamusHe
YnpaeniHHA, e BOHWM NOBUHHI 3a3HaYnTK byab-aKi BiaxuneHHs Big Kogekcy. AKwo KomnaHis He
OOTPUMMYETbCA PeKomMeHAaLili, BOHa MOBUHHA apryMeHTYBaTU Take HEAO0TPMMAHHA Ta onMcaTtn byab-aki
aNbTepHATMBHI NPAKTMKM, WO 3aCTOCOBYIOTHCA ANA AOCATHEHHA METU ynpaBAaiHHA. HaBiTb AKWO KOMMaHii
NOBHICTIO AOTPUMYIOTbCS Bumor i PekomeHaauin KogeKcy, BOHM NOBMHHI Ha4aTM CAMOOL,iHKY Ta
BMCHOBOK LLLOA0 KOXHOTO i3 po3ainis Kogekcy. IHpopmauis, WO po3KpUBaETbCA, Mae 6yTn onybnikoBaHa
Y YiTKO BM3HayeHOMY po3aini Beb-canTy KomnaHii, npucBayueHomMy KoprnopaTUBHOMY ynpaBAiHHIO.

CHYYKICTb | NPONOPLIMAHICTb

Xouya Kogekc npusHaveHuii B OCHOBHOMY A19 KOMMaHii, 3apeecTpoBaHux Ha ¢doHA0BIl 6ip:i, HKLNDP
CNoAiBaETbCA, WO KOMNaHIi, AKi He NnepebyBatoTb Y NiCTUHTY, BUKOPUCTOBYBATMMYTb MOro PekomeHaauii.
Ycim KomnaHiam (i 0cob1MBO KOMNaHIAM, LLLO He 3apeecTpoBaHi Ha GoHAO0BIM Bip:Ki) BapTo
BNpoBaaKyBaTh PekomeHaauii Koaekcy rHydKko i nponopuinHo. Lle o3Havae, Wo, 3peLuTo, KomnaHii
CaMOCTIHO BUPILLYIOTb, AK iM A0OCATTU Linel, BUKNaaeHuX y ubomy Kogekci. MeToro rHy4Koro i
NPONOPL,iNHOro BUKOHAHHA € YHUKHEHHA HAaAMIPHOTO PerytoBaHHSA, 3aKOHIB, 3a MOPYLUEHHA AKUX HE
MOXKYTb BYTM 3aCTOCOBaHI CaHKL,i, @ TAKOX iHWWX HenepeabayyBaHMX HACNiAKIB, AKI MOXYTb HagMipHO
obTAXKyBaTU bHisHec.

lHy4Ke i NponopuiliHe BUKOHAHHA He 03HAYaE, WO NPAKTUKN YNPaBAIHHA, NPUAHATI B Til UM iHWIK
KOMNaHii, € ripwmmm. HaBnaku, NpMHUMNKU FHYYKOCTi Ta NPONOPLINHOCTI MOXYTb 3p0buUTH
BMNpOBagKeHHA NonoxKeHb Kogekcy 6inbl AOUINBHUM, 3 AOTPUMAHHS - 6inbl edeKTUBHUM, 3aBAAKN
apanTauji pekomeHgauit Kogekey o o6craBnH Komnanii. Kpim Toro, Mo»kHa cnogiBatucs, Lo 3aBAAKM
[,03BOJY Ha FHYYKe Ta NponopLiiiHe BUKOHaHHA KogeKcy WupLnid CnekTp KOMMNaHin BNpoBaanTb
MeXaHi3MW1 HaNeKHOTO YNPaBAiHHA.



AK po3KpuBaTh iHdopMaLito

KomnaHiam peKkomeHAYy€ETbCA He 3acTocoBYBaTM GopMasibHUI Niaxig, Ao PiuHozo 38imy npo
KopnopamueHe YnpaeniHHa abo HagaHHA 3BiTiB HKLM®P. BapTo 3HalTK A0CTaTHbLO Yacy, Wwob onucaTtu
CBOO MPAKTUKY HaNEXHUM YUHOM i BUKOPUCTATM PO3KPUTTA iHPopMaL,ii AK MOXKAUBICTb
NPOAEMOHCTPYBATU AKICTb CBOro YNPaB/iHHA, @ He NPOCTO 3aABUTH, LLLO BOHU A0TPUMYIOTbCA KogeKcey.
OKpim po3KpuTTAa PiuHO20 38imy npo KoprnopamugHe YrnpasniHHA, yCi KOMNaHii 3ape€ecTpoBaHi Ha
¢doHaoBIM BiprKi NOBUHHI Ny6AiYHO 3aaBUTK Npo cBoto BigaaHicTb Koaekcy. HKLUMN®P po3pobutsb
cnpoLueHi popmMmu po3KpUTTa iHPpopMaLii 419 KOMNaHiN, AKi He 3apeecTpoBaHi Ha GOHAOBIN BipxKi, W6
30pPIiEHTYBATM iX B MUTAHHAX PO3KPUTTA iHPopMmaUii.

Jdoaatku no Kogekcy

Llet Kogekc 6yno po3pobaeHo TaKMM YMHOM, LLO6 BiH ByB NaKOHIYHMM i 30cepesKyBaBcA Ha
«OCHOBHWX» NMUTAHHAX ynpaBniHHA. OgHaK 6araTo NUTaHb, BUCBITAEHUX Yy LboMy KoaeKci, BUrpatoThb Big,
p0o3pobKM Binbl AeTanbHUX pekomeHaauin. Tomy HKUM®P ta YAKY nnaHyoTb po3pobnsTn AoaaTtkm Ao
KogeKkcy Ta HaaasaTu A404aTKOBI peKkomeHaau,ii 3 BignoBigHMX TeM, 30Kpema:

® PoJb aKuioHepiB Ta iIHCTUTYLLIOHANbHMUX ® [IuTaHHA BUHAropoau

iHBECTOpiB y KOpNopaTUBHOMY . .

N ® YNpasniHHA PU3MKaMM i HArnag, 3a HUM
ynpaBAiHHi

. . o ® KomnnaeHc
® YnpasniHHA i CTanmin po3BUTOK

) ) ® KOoH}AIKT iHTepeciB i NpaBoOYNHM i3
® AyauTOpPCbKi KomiTeTH . .
3aiHTepecoBaHicTIo
® [lpaKTWKa BUCYBaHHA KaHAMAATIB A0 .
P y . AVA A ® [1paKTUKM WoA0 3anobiraHHA KopynLii
cKknapy Harnagosoi pagm
o ®yHKUiA iIHDOPMYBaHHSA NPO NOPYLLEHHS i

® YnpasaiHHA KOMMNAHIAMMU, WO He . . .
HEenpPaBOMIpHY AifNbHICTb

3apeecTpoBaHi Ha GoHAOBIN Bip:Ki
® TWNOBI NOAITUKM | LOKYMEHTH

HKUN®P Ta YAKY nnaHyoTb 3 YacoMm A0NOBHIOBATU Let OCHOBHUI KogeKc peryaspHumMu penisamu
peKkomeHaauin.



Bumorn i PekomeHaau,ii

1. Uini Komnanii

Mema: KomnaHia cTBOPIOE A0BroCTPOKOBY CTaNy LiHHICTb Ta MaKCUMI3y€e NpMOYTOK ANa CBOiX
AKuioHepiB. KomnaHis 3abe3neuvye Ue 3aBAAKM 36iNblUeHHIO BapTOCTi CBOIX aKWini Ta BunnaTi
amsigeHgis.’

Bumoau: 3akoH Npo aKLiOHEepHi TOBAapPMCTBA BMMarae Big, 4aeHiB Harnaaosoi paau 4iAatv B iHTepecax
KomnaHii Ta ii akuioHepis. Lis BMMora BTineHa B 060B’A30K uneHis Harnaaosoi paan cymniHHO
BMKOHYBATU cBOT QYHKL,T | AOTPpMMYBATUCA NPUHLMNY NoAAbHOCTI A0 Komnawii (Aus. po3ain 3.2
digyuiapHi 06oB’a3kM Harnagosoi Pagu). Bumora TakoxK moke 6yt BigobpaxkeHa y CtatyTi Ta
BHYTPILWHiX nonoxeHHAX KomnaHii.

PekomeHOayii:

o JlokymeHmayia: B CtaTyTi Ta/abo BHYTPILLHIX NoNOXeHHAX KoMNaHii NoBUMHHA 3a3HaYyaTMCca meTa
LLOAO CTBOPEHHA A0BrOCTPOKOBOI CTANOI LLIHHOCTI B iHTepecax KomnaHii Ta ii AKuioHepis.

KomeHmapi: Yci KomnaHii, AK NpaBnio, MaloTb Ha MeTi MaKCMMIi3aLlito akLioHepHOi BapTocTi abo

[ 0BrocTPOKOBOI CTas0i LiHHOCTI. Lis ronoBHa meTa NiaTpUMYETbCS cTpaTeriaMm Ta 6isHec-niaHamu, aKi
Pi3HATbCA Y KOXKHOI KoMmnaHii. LUnaxu AoCArHEHHA LiEl MeTM TaKoX Pi3HATLCA B 3a/1€XKHOCTI Big, ranysemn
Ta TMNiB KomnaHi. KomnaHii, Wwo 3apeecTtpoBaHi Ha ¢oHAOBIM Hip:Ki, 3a3BMYall, 0cOH6MBO 30CcepearKeHi
Ha JOCArHEeHHI Liel meTn. Ane iHWi KoMNaHii, Taki AK 6aHKK, POBNATL Le B YMOBAX *KOPCTKOro
HOPMATMBHOTO PEry1t0BaHHS, MOKNMKAHOIO rapaHTyBaTh cTabifbHiCTb GiHAHCOBOT CUCTEMM Ta 3aXMCTUTH
iHTepecu CTenKxonaepis, TakMX AK BKAagHUKN. JeprKasHi nignpuemcrsea (A1), AK npaBuao, CTaBNATb 33
METY AOCATHEHHA Ljinel gepKaBHOI NONITUKN Ha A0A4aTOK A0 Linei, Nos’s3aHMX 3 aKLiOHEPHO
BapTiCcT0. BOHM 3a3BMYa HaLiNEeHi HA MaKCKMMIi3aL,ito 4OBroCTPOKOBOI CTa10i LiHHOCTI ANA WUpLWOoro
KONa CTeMKXoN4epiB, a He nLe ANA akuioHepiB. Xoya Hapasi cnocTepiraeTbca Aeaani 6inbwnin TUCK
rpoMafiCbKOCTi, Wob AeprKaBHi NignpMeMcTBa NPOBaANIN CBOO AiANbHICTb B iHTEpPECaX LWMPOKUX Kin
3aLiKaB/IEHUX CTOPiH, ANA iHBECTOPIB NepLIOYEeproBe 3HaYEHHA MaE YiTKa MPUXUIbHICTb A0 36ibleHHs
aKLiOHepHOI BapTOCTI.

2. [MpaBa aKuioHepiB i ponb iHWKMX CTenkxonaepis
2.1. MNpaBa aKuioHepiB

Mema: MNpaBa AKuioHepiB, NnepeabayeHi 3aKOHOAABCTBOM i NPaBUAAMM NiCTUHTY, NOBHICTIO
AoTpumytoTbea. Kpim Toro, Komnarin 3abe3sneyye 4OTPMMAHHA AyXY 3aKOHY, CNPAMOBAHOroO Ha
piBHOMpPAaBHe Ta cNpaBe/inBe CTaBNeHHA 40 BCiX AKLioHepiB.

Bumozu: 3aKOH HaZa€ aKLioHepam NpaBa, BK/IIOYHO 3 NpaBamM Ha: nepegavy akuii; OTPUMaHHA YaCTKK
npubyTKy Komnawii (y ToMy 4Mcni 3a paxyHOK AMBiAeHAiIB); y4acTb Ta ronocyBaHHA Ha 33A; ronocyBaHHSA
woao dyHAamMmeHTaNbHUX pilleHb (HanpuUKNaa, Npo NPUNUHEHHS YK 3MiHY AianbHocTi KomnaHii, cyTTeBi

% Lini womo CTanoro po3suTKY i B3aemogia KomnaHii 3 WmMpLIMm KoAoM 3aLiKaBAeHUX CTOPIH BUCBITAIOOTLCA Y
Po3gini 2.5.



3aMiHn o CtatyTy KomnaHii, pilueHHA Npo A04aTKOBY eMICito aKuiin); 06 paHHs Ta 3Bi/IbHEHHA Y/EHIB
HarnapoBoi pagn; oTpMaHHs icToTHOT iHpopmau,ii npo KomnaHito; nepeBarkHi Npaga; i NpaBo
OCKap»KyBaTu pileHHA 33A B cyai. 3aKOH TaKoX nepeabayae piBHONpaBHe CTaBAEHHA A0 BCiX aKLioHepiB
B/TACHWKIB OAHOTO K/1acy aKLil i 3aCTOCOBYBaHHA NPUHUMNY «OA4HA aKLiA - OAUH rosiocy.

PexkomeHOayii:

® Haenadosa pada: Harnaposa paga NoBMHHA 3abe3neunTy cnpasesnee CTaBAeHHA 40
AKuUioHepiB i He 003BONATM BYyAb-AKOro NOPYLUEHHA iXHiX Npas.

® |Ho3eMHi akyioHepu: IHO3eMHi iIHBECTOPM NOBUHHI MaTK TaKy K Camy MOMK/IMBICTb 6paTh y4acTb B
ynpasniHHi KomnaHie€to, AK i BiTYM3HAHI iIHBECTOpPMW.

® MiHopumapHi akyioHepu: MiHOPUTAPHI aKLiOHEPU NOBUHHI MATU TaKy X CaMy MOXK/INBICTb
6paTu yyacTb B ynpasniHHi KomnaHieto, Wo 1 AKUioHepu, AKi € BNaCHUKaMM 3HAYHUX NaKEeTIB
aKLUin.

® [lid3simHicmb: AKLiOHEPWN MOBUHHI MaTWU MOXKIMUBICTL BUMaraTu Big, BUKOHaBYOro opraHy Ta
HarnapoBoi paau 3BiTHICTb WOA0 pe3ynbTaTiB AianbHocTi KomnaHii yepes po3kputta iHpopmauii
(av.. Po3ain 5.0 Po3KkpuTTa iHpopmaliii i npo3opicTb) Ta yyactb y 33A (gmB. Po3ain 2.2 3aranbHi
360pu aKuioHepiB).

30KpeMa, npasi 6paTth yyactb y 33A.

® PosKkpumms iHgpopmayii: KomnaHis NnoBUMHHA HagaBaTh AKuioHepam iHbopmauito, HeobxigHy
ans 3abesnedyeHHs nigssiTHocTi Harnagosoi pagm i Komnawii.

KomeHmapi: MpurHyun ynpasniHHA «0AHa akuif - O4MH ronoc» Hagae piBHi Npasa BCIM aKLiioHepam, i
€AMHA BIAMIHHICTb MiXK aKLioOHepamMmn BUHUKAE BHACNIAOK KiIbKOCTi aKLi, AKMMU BOHW BOJIOAIHOTD.
He3BaKaroum Ha NPUHUMN «OAHA AKLLiA - O4MH roN0Cc», B YKpPaiHi 4,03BONAETLCA KYMYNATUBHE
ro/IOCYyBaHHA, 3rig4HO 3 AKMM aKLLIOHEPU MOXKYTb BigAaTh BCi CBOI rON0CK 3a O4HOr0 KaHAnAaTa 40
cKnagy HarnagoBoi paau, abo po3noainuti ix cepen AeKiNbKOX KaHAWAATIB. KymynaTUBHE ronocyBaHHA
[,0NnoMarae MiHopMTapHMM aKLioHepam CKOHLEHTPYBaTW CBOI r0N10CH, W06 MOKPALLUTM CBOI LIAHCK Ha
NpeAcTaBHULTBO Y Harna[oB.in paai. OckinbKM ocHOBHA meTa KoaeKcy nonarae y amilHeHHi 4oBipu
iHBECTOpIB 10 pMHKIB KaniTany B YKpaiHi Ta 3abe3neyeHHi g0Bipn 3 60Ky iHO3EMHUKX iHBECTOPIB,
HaA3BMYaANHO BaXKNMBO, WO6 iHO3eMLi He HapaXKasnUCA Ha KOAEH 3 YUNHHUKIB, L0 CTaBUTb IX Y MeHLL
BUTiAHE CTaHOBULLE NOPIBHAHO 3 BITYU3HAHMMM iHBECTOPaMM. Xo4va AeAKi 3 BULLEe3a3HAYEHMX
pekomMeHaaui nepeabayeHi y 3aKOHOAABCTBI, KOMNaHIT Ta IXHi HarnNAA40BI paan MOXKyTb 3pobuTK baraTto
Ans Toro, Wwob npasa akuioHepis 6yan He NPOCTO BM3HaHI NOBEPXOBO, a pajule, Wwob AoTpMMyBaBCA
iXHiM gyx i Wo6 uj npaBa MoXKHa 6yn0 fIerko peanisysariu.

2.2. 3aranbHi 36o0pun AKLioHepiB

Mema: AKuioHepu MatoTb MOKIMBICTb peanisyBaTu CBOI 3aKOHHI NpaBa Ta 6paTu yyacTb i ronocysaTu nig,
yac 33A, wob BnpasnTK CBOI NOrNAAM i 3aXMCTUTK CBOT iHTepecH.

Bumoezu: 3aKkoH f03Bonsie AKLioHepam abo ix npeacTaBHMKam ocobucto 6paTtu ydactb y 33A. KOHKpeTH
npasa AKLioHepiB i BiANOBIAHI BUMOIM BKAOYAKOTb: 34iMCHEHHSA NOBIAOMAEHHA NPO NpoBeAeHHA 33A
woHalimeHwe 3a 30 aHiB; BMMora npoeoanTh 33A B YKpaiHi (Kpim BUNaaKiB, Konn KomnaHia NoBHiCTIO
nepebyBa€e B iHO3eMHil BAaCHOCTi); NpaBo NoAaBaTh NMCbMOBI 3anNuTaHHA A0 npoBedeHHs 33A Ta
OTPMMYBaTW NMCbMOBI BigMNOBIAi; oNpUAOAHEHHA Pe3ynbTaTiB roNocyBaHHA Ha 33A Ta odililiHe
niaTBEpAXKEHHA pe3ynbTaTiB ronocyBaHHA npotArom 10 gHis.



PexkomeHOayii:

® |Hpopmayis: Ocobu, ski matoTb NpaBo 6paTu yyacTb y 33A NOBUHHI: a) 6yTK NoBigoMAneHi Npo
nopaAAoK AeHHWUIM, Npasuaa i NnpoLeaypu, NPOeKTH pileHb; i 6) oTpumaTn AoaaTkosy
iHpopmaLito AOCTaTHIO AN1A Toro, Wwob chopmyBaTv NOiIHGOPMOBAHY AYMKY LLOAO YCiX MUTAHb,
LLLO PO3raAaTMMyTbcA Nig vac 33A woHanmeHwe 3a 30 gHiB A0 gaTn NnpoBeaeHHA 33A.

® Micye npogedeHHA: KomnaHii noBMHHI npoBoauTh 33A 3a micuem peecTpauii Komnanii abo y
MiICLLi, AKe € Nerko AO0CTYNHUM ANna AKLioHepiB.

® KaHoudamu Ao cknady Haznadoeoi padu: biorpadiyuHi gaHi npo KaHanaaTa, Moro/ii ocsiTy Ta
npodecinHMii A0CBIA NOBUHHI PO3KPMBATMCA OAHOYACHO i3 NOBIAOMAEHHAM NPO NPOBeAeHHA
33A.

® E/leKmpoHHe 20/10CY8aHHA: BUKOPUCTaHHA 3a04HOr0 roNocyBaHHA b6yno obmexkeHo B YKpaiHi. B
MalibyTHbOMY KoMnaHia NoOBMHHA CNPUATY BUKOPUCTAHHIO eIeKTPOHHOrO (3a04HOr0)
ro/10CyBaHHS, BK/HOYAOUMN e/1eKTPOHHE PO3MNOBCIOAMKEHHA MaTepianis, MoB’ A3aHMX i3 33A.

® Yyacmes y 360pax: LloHalimeHwe F0N0BHWUIA BUKOHABUYKNI AMUpPEKTOP, F0N0BHUI diHaHCOBWUI
AupeKTop, binblwicTb YneHis HarnaaoBoi pagu i 30BHILLHIM ayauTOp NOBUHHI BpaTh yyacTb y
piyHMx 33A.

® 3anumaHHA: AKLiOHEPW MOBUHHI MATM NPAaBO CTaBUTK YCHi 3aNUTAHHA CTOCOBHO MUTaHb
nopAagKy AeHHOro Ha 33A i oTpMMyBaTH BiANOBIAI HA HUX.

e JlokymeHmauyia: NMpaBuna i npoueaypw, WO pernameHTyoTb NpoBeaeHHA 33A, NoBUHHI byTn
BUKNageHi y CTaTyTi Ta/abo BHYTPIlLHIX NON0OXKeHHAX KomnaHii.

® PosKkpumms iHgphopmayii: MpoToKon Ta piweHHA 33A (BKOYaUM KinbKicTb roNocis, NogaHux
«3a» Ta «NPOTU» KOXKHOTO pilleHHS), a TAKOXK BiANOBiAi Ha KNHOYOBI 3aNUTaHHS, WO 6ynu
nopyuieHi nig yac 33A, NOBUHHI PO3KPMBATUCA NPOTArOM 5 poboumx AHIB 3 4aTV NPOBEAEHHS
33A.

® Bebcalim: KomnaHis NnoBUHHA BUKOPUCTOBYBATW CBill BeOCANT AnA HagaHHA Beiel iHbopmauii,
Lo HeobxigHa AKUioHepam, Ansa cnpUaHHA ix yyacTi y 33A Ta iHpopMyBaHHA AKLiIOHEepiB Npo
pileHHs, yxBaneHi nig 4yac 33A.

Komernmapi: OpaHa 3 dyHKLUil HarnagoBoi paau nonarae y Tomy, Wob 3abesneynTn ans akuioHepis
MOX/IUBICTb BpaTn edeKTUBHY y4acTb y 33A. 3Barkatoum Ha BaXK/IMBICTb 3a/1y4EHHA IHO3EeMHUX iIHBECTOpIB
Ha PMHKM KaniTany B YKpaiHi, Ba)KNMBO MiHiMi3yBaTV Byab-AKi NepeLwKoam Woa0 roiocyBaHHs ans
iHO3eMHUX iHBecTopiB. 3rigHo i3 MpuHuMnamu Benunkoi osaauatkn/OECP, 6yab-aKi 3a60poHM Ha 3a04He
ros0ocyBaHHs, BUMora ocobucroi yyacTi y 33A gns ronocyBaHHs, npoBeaeHHA 33A y BiaganeHomy micui
ab0 [,03BiN rONOCYBATH WAAXOM NIAHATTA PYKM HE BBAXKAOTbCA Ha/EXKHOI NPAKTUKOI. 3aKOHOAABCTBO
YKpaiHW A03BONAE rO/I0CYBAHHA 33 A0BiIPEHICTIO. TaKi NPAKTMKM, AK rON0CYBaHHA NOLWITO Ta
ro/IocyBaHHsA Yepes [HTEPHET MOXKYTb BBAXKATUCA HaNbIiNbL CNPUATAMBUMM S5 30X04EHHSA yYacTi
aKLioHepiB B yNpaBAiHHA KOMMaHI€l0.

2.3. Bzaemogia KomnaHii 3 AKLiOHepamm

Mema: AKLIiOHEPN MatlOTb MOK/IUBICTb B3AEMOAIATU i NIATPUMYBATU KOMYHiKauito 3 KomnaHieto gna
BWCNOBNEHHSA MUTAHb, WO BUKAMKAIOTb Y HUX 3aHEMOKOEHHSA, | 3aXMCTY CBOIX 3aKOHHWX iIHTEPECIB.



Bumoau: He icHYE »KOAHMX 3aKOHOAaBYMX BUMOT LLLOA0 BU3HAUYEHHA BiANOBiganbHOI ocobu/niaposainy
no Pob6orTi 3 AKuioHepamu abo po3pobku MoniTukn woao Baaemoaii 3 AKuioHepamu, aKi cnpuanm 6
B3aemMoZii MiXk KomnaHieto Ta it AKLiOHepamu.

PexkomeHOayii:

® [lonimuku: KoMnaHia noBUHHA maTu MNonituky B3aemogii 3 AKLLiOHEpamM, AKa BU3HAYaAE
napameTpu B3aemMoBiAHOCUH Mix KomnaHieto Ta i akuioHepamu. MoniTnKa noBuHHa byTu
3aTBeprKeHa Harnaposoto pagoto.

® Biddin no pobomi 3 akyioHepamu: KomnaHis NOBUHHA CTBOPUTK 0diLiHWUIA MmexaHi3m (pyHKUito
3 NUTaHb B3aEMoii 3 iHBecTopamu abo Bigain no poboTi 3 aKLioHepamu), AKMIA Mir 6u
Bi4NOBIAATM HA 3aNMUTU iIHBECTOPIB Ta CNPMATK y4acTi AKLioHepiB B ynpaBaiHHIi KomnaHieto Ta
33A, a TaKoK 3a6e3ne4YmTn MOXKAMBICTb AN MiIHOPUTAPHUX aKLLiOHepiB AOHECTM CBOT Nornaam 4o
yBarn Harnagosoi pagu.

® PosKkpumms iHgpopmayii: KomnaHis NnoBUHHA PO3KpUBaTK cBoto MoNiTUKY Woao Bsaemogaii 3
AKuUioHepaMu Ha cBOeEMyY BebcaitTi.

KomeHmapi: 3rigHO 3 KpaLoto NPaKTUKOD, KOMMNaHii NOBUHHI CNPUATK y4acTi akLioHepiB Y NPUAHATTI
6yAb-AKOro pilleHHs, Wo CyTTEBO BN/INBAE Ha KOMNaHito abo Ha iHTepecH il aKuioHepiB. A A0CATHEHHS
Liel MeTH ayKe BaXKNMBO, W06 KoMNaHil 6yv Npo30pMMM LWOA0 CBOEI NPAKTMKM ynpaBiHHA. He Bci
KOMMNaHii MOXKYTb CTBOPUTM NOBHOLiHHWI BigAin no poboTi 3 aKuioHepaMu i MOXKyTb BBaXKaTu b6ifbLu
NpakTUYHUM NepeaaTh Lo GYHKLjI0 BXe icHYroYin nocaai/nigposainy (Hanpuknaa, KopnopaTMBHOMY
cekpeTapto (amB. Po3ain 3.10 KopnopaTtueHUiA cekpeTap) abo Biaainy 3i 38°A3KiB 3 rpomMaACbKicTiO UM
opMANYHOMY AenapTameHTy). MpoBigHi KoMNaHil Bce YacTille po3milLyoTb NONITUKY WOA0 B3aEMOA, 3
aKuioHepamu Ha cBoix Bebcalitax. HKLIM®P Ta YAKY nnaHytoTb po3pobuTty Tnosy MonituKy woao
B3zaemogaii 3 AKLioHepamu B paMKax CBOEi MalibyTHbOI poboTH Hag TMNoBMmM MoniTMKamm i
JOoKyMmeHTaMn. 3 MEeTO 3MEHLUEHHA KiINbKOCTIi 4OKYMEHTIB KOMMNAHIA MOXKe NoeaHyBaTH MoniTMKyY Wwoa0
B3aEMo|i 3 aKuioHepamu 3 MoNiTUKOO WoA0 po3KpUTTS iHpopmalii (ame. Po3ain 5.1. KomyHikauis 3
AKuioHepamn).

2.4. NornnHaHHA
Mema: MNpouec NorMnMHaHHA € NPO30PUM i CNpaBeannBUM.

Bumoeau: Harnagosa paaa abo BUKoHaBUMIA opraH KOMMaHii He MaloTb oAHUX 06MeXKeHb Woa0
BMKOPUCTaHHSA 3acobiB 3aXMCTy Big, HeAPY>KHbOFO NOFAUHAHHA.

PekomeHOayii:

® [lonimuku: HarnagoBsa pafa NOBMHHA BCTAHOBUTWU KePiBHI NPMHUMMN WOA0 TOro, AK BOHA
AiAaTMMe y pasi Npono3nLii Woao NOrIMHAHHA.

® 3axucm 8i0 noenuHaHHA: Harnaposa paja He NOBUHHA peani3oByBaTH NOBHOBAXKEHHS abo
yXBantoBaTH byab-AKi pilleHHA, CNPAMOBaHi Ha NPOTUAiI0 NOMTMHAHHIO, AKLLO TaKi pilleHHA He
yxBaneHi 33A.

® KoHcynbmyesaHHA: HarnapoBa paga i BUKOHaBYMM opraH NOBUHHI NpeacTaBuTh AKLioHepam
36anaHcoBaHMIM aHani3 BuUrig i nepesar 6yab-AKOi NPono3nLii Woa0 NoranHaHHs.

® 3ameepOxceHHA: PilueHHA NPO cxBasieHHA abo BiAXMAEHHA NPONO3UL,iM WOAO NOrMHAHHS
NOBWHHI NpMMaTK AKLiOHepw.



KomerHmapi: KopnopaTUBHI NOrMHAHHSA MOXKYTb 6yTK abo Apy*KHiMK, ab0 BOPOKMMU. Y pasi
LPYKHBbOTO MOF/IMHAHHA, KOMNAHIA-MOKyNeLb BeAe NeperoBopm 3 BUKOHaBYMM OpraHom. Ase, AKLIO
KOMMNaHiA-MOKyNeLb BBAXKaE, O BUKOHABYNIN OpraH HE MaKCMMI3yE aKLLiOHepHY BapTiCTb, BOHA MOXe
3pobMTU Nponosuuito 6esnocepeaHbo akLioHepam 3 HaA6aBKO A0 PUHKOBOI BapTOCTI aKLil. Lle
Ha3MBalOTb BOPOXKUM MOF/IMHAHHAM. 3arpo3a BOPOXKOro NOM/IMHAHHA, B CBOKO Yepry, MOXKe CMOHYKaTH
HarnagoBy paay KomnaHii - 06’ekTa NoranHaHHA BAATMCA A0 3ac006iB 3aXMUCTY Bif NOTMHAHHA. ICHYIOTb
Pi3Hi AYMKM WOA0 AOLINBHOCTI KOPNOPAaTUBHUX NOF/IMHAHDL Ta 3aXUCTY Big HUX. [lexXTo pO3LiHIOE iX AK
cnoci6 BUBINbHUTM 3a610KOBaHY aKLLiOHEPHY BapTICTb, iHLLI K BBA*KatoTb Lie cnocobom an1a NoKynuis
HecnpaBea/IMBO NPUBNACHUTU cOBi KOMMNaHIto 3 NOTEHLIMHO HEraTUBHUMM HACAiAKaMM ANA KOMMaHii Ta
il NpayiBHMKIB. 3 TOUKM 30pY aKLiOHEpIB, LiHa aKLilA KOMNaHii, AK NpaBUA0, 3POCTAE B Pe3y/1bTaTi
NpPoNo3unuii NPO NOrAMHAHHA | 3BHUXKYETLCA Yy Pasi YCMiWHOro 3aXMCTy BiA4 NOrnMHaHHA. OCTaHHIM Yacom
NPUXUIbHUKM aKLiOHEepPIiB Ta iIHBECTOPU, AKi NparHyTb akTMBHO BNIMBATU Ha NPOLLEC YyNPaBAiHHA
KOMMaHi€0, CXMAATbCA 4,0 610KYBaHHA HAarNAA0BMX Pag, abu YHUKHYTU 3aCTOCYBAHHSA OCTaHHIMM
3aco6iB 3aXMUCTy Big, NOrNMHAHHSA.

2.5. Ponb iHWmx CTenkxonaepis

Mema: KomnaHia o6i3HaHa 3 KpallMmm NpakTUKamM Woao B3aemogii 3i CTelikxonaepamu i nparHe
BNPOBAAKYBATW TaKi NPAKTUKM HACKINBbKM LLe MOXAMBO. KOMNaHia 4O0TPUMYETLCA BCiX BignoBiAHMX
3aKOHO4aBYMX BUMOT, CNPAMOBAHMX Ha 3axmcT CTeMKxonaepiB Ta 3a0X04YeHHA B3aeEMOoA,ii 3i
Crelikxongepamm.

Bumoau: 3aKOHOA,aBCTBO He Nepesbayac *KoAHUX BUMOT, 3rigHO 3 AKMMKM Harnaposa pasa NoBUHHA
BpaxoByBaTK 4YM 6paTh o yBaru iHTepecu CTenkxongepis. O4HaK icHye A0BOJI AeTasibHe
3aKOHOZaBCTBO, fKe 3axuLae npasa CTelkxonaepis (K OT 3aKOHOA,ABCTBO NPO NpaLto Ta HaHKPYTCTBO).
KomnaHii noBMHHI A4OTpUMYBaTMCA BCiX BUMOF 3aKOHOAABCTBA, CNPAMOBaHMX Ha 3axucT CTelKxonaepis.

PexkomeHOayii:

® /JlobpocosicHicms: KoMmnaHis NOBUHHA AifTU A06pOCOBICHO (LWMPO NparHyTy 6yTu
CnpaBegAMBOIO, BiAKPUTOLO | YECHOLO) MO BiAHOLWEHH0 A0 BCix CTeiKxonaepis.

® CmaHAapmu: KomnaHis NOBUHHA AOTPMMYBATUCA KPALWLOT NPaKTUKK WOA0 BiAHOCUH 3i
Crelikxongepamm.

® [lonimuku: KomnaHis noBMHHa maTu MoniTUKy Woao B3aemogaii 3i Ctelikxongepamm abo Kogekc
NoBeAiHKN, AKNI BU3HAYaE, AK KomnaHia B3aemogie 3i cBoimu CTekxongepamu. MNonitnka
noBMHHa b6yTu 3aTBepaKeHa Harnagosoto Pagoto.

® B3aemodis 3i Cmelikxondepamu: Harnagosa paga Ta BUKOHABYMIA OpraH MOBUHHI BUSHAUNUTH
Creikxongepis, AKi cnpuatoTb NpubyTKOBOCTI, epeKkTMBHOCTI Ta CTanomy po3sBuTKy KomnaHii, Ta
po3pobuTK cTpaTerito B3aemogii 3i CTelikxonaepamu ansa A4OCATHEHHA CMiNbHUX iHTepeciB.
HarnagoBa paga noBMHHA BU3HAUYUTK, 3 AKMMM CTelKxonaepamm it HeobxigHo HanaroguTh
6e3nocepeHiO B3AaEMOZ1O.

® 3gimHicms: KomnaHia NnoBMHHA perynapHo 3BiTyBaTH WOAO0 acCNeKTiB B3aEMOA,T 3i
Crenkxongepamu i nybnikysatn perynapHi 3siTm Ha cBOemy BebcaiTi.

Komernmapi: Ctelikxonaep - ue ocoba, rpyna 41 opraHisauin, 3aiHTepecoBaHa y KomnaHii. CTelikxonaepu
MOXKYTb BMN/MBATU Ha AiANbHICTb, Lini Ta NOAITUKY KoMNaHii abo noTpanaaTu nig, ix snaue. Mpuknaam
CTEMKXONAEPIB - KpeAUTOPMU, NPALiBHUKN, AeprKaBa, aKLioHepK, MocTa4yasbHUKK, CMiJIKM Ta MicueBa
rpomaga. IHKonm iHTepecn KoMnaHii Ta il aKLioHepiB MOXKYTb CynepeymnTn iHTepecam iHLWKnX
cTelikxongepis. Y TakMx BUNaZAKax KOMNaHia Ta ii HarnaaoBa paga 3aBXAan 3060B'A3aHi nepeaycim



O0TPMMYBATUCA 3aKOHY. AKLLO 3aKOHOAABCTBOM He nepesbadvaeTbes iHWe, 3aKOH BUMaraTume Big,
HarnapoBoi pagn Ta BUKOHaBYOro opraHy 4isTh B iHTepecax Komnawii. Lle He 3aBarkae Harnapgosin pagai
YK KOMNaHil BinbL rHYYKO NiAINTM A0 B3aEMOAIT MiXK KOMMaHielo Ta Ti CTEMKXoNAepamMU, OCKiNbKM iX
iHTepecwu 4acTo cniBnNaaaoTb Y AOBIFOCTPOKOBIM NepcneKkTMBi. Tak, HAaNPUKIaa, KOMNaHIA MOXKe
TMMYACOBO MiABULLUTU CBOLO NPUOYTKOBICTb, MPOMOHYOUYMN CNOXMBAYAM MEHLL BUTiAHI YMOBMY,
irHopytoun ekosoriyHi npobaemu, abo He iHBecTytoun y beaneky npaui. MpoTe y 4OBrocTPOKOBI
NepcneKkTUBi, HEXTYBAaHHA CTEMKXOAEPAMM MOXKE MATU 3HAYHWUI BMNIMB Ha penyTaLito KomnaHii Ta il
B3aEMOA,i0 3i CTEMKXONAEPAMM i 3aLliKaBNEHMMM TPYMNaMM, Bif, AKMX 3PELLTOI 3aN1eXUTb il
[,0BrOCTPOKOBWI yCniX.

2.6. CTanunin po3BUTOK

Mema: KomnaHisa 06i3HaHa 3 Kpawymm npakTuKamm woao CTanoro po3BUTKY i NparHe BNpoBaAKyBaTu
TaKi NPaKTUKM HACKINbKM LLe MOXKAMBO. KOMNaHisA AOTPUMYETLCA 3aKOHOA4,ABCTBA, MOKANMKAHOrO CNpUATH
CTanomy po3BUTKY.

Bumoau: 3aKOHOA,aBCTBO He Nepesbayac *KoAHUX BUMOT, 3rigHO 3 AKMMM Harnagosa paga NoBUHHA
BPaxoByBaTK 4YM 6paTh 40 yBarm nutaHHsa Ctanoro po3suTKy. OgHak KomnaHii NoBMHHI 4OTpUMyBaTHCS
3aKOHOZ,aBCTBA LLOA0 OXOPOHW HAaBKOIMLWHBOIO CepeoBULLA Ta iHLWNX 3aKOHIB, CMPAMOBAHUX Ha
cnpuAHHA CTanomy po3BUTKY.

PexkomeHOayii:

® BiooaHicmb Cmanomy po3sumky: Harnagosa paaa Ta BUKOHaBUMIA opraH NOBUHHI po3rnsaaTty,
AK KomnaHis Moxe cnpuaTn A0CArHeHHo Linei CTanoro po3suTKY, 04HOYACHO AocAratoum Ljinen
KomnaHii (gue. Po3ain 1.0 Uini KomnaHii).

® BidnosioasnbHa nosediHka: KomnaHia NOBMHHA BiANOBiAa/NbHO CTaBUTUCA A0 HaBKOIULIHLOIO
cepenoBuLLa Ta A4iATU A06POCOBICHO ANA AOCATHEHHS uinelt CTanoro po3sBuTKy.

® CmaHAapmu: KomnaHis NOBUHHA AOTPMMYBATUCA CTaHAAPTIB KPALWOT NPaKTUKK WOA0 NUTaHb
Ctanoro posBuTKy.

® [lonimuku: KomnaHis NoBUHHA po3pobuTu Monitnuky CTanoro po3BMTKY, AKa BUSHAYATUME, AK
KomnaHia nnaHye B3aEMOAIATY 3 HABKOJINLLHIM CEPEAOBULLEM, @ TAKOXK BPAXOBYE NOTEHLINHI
PU3MKK, NOB'A3aHI i3 AoBKiNAAM. MoniTMKa CTanoro po3BUTKY NOBMHHA ByTK 3aTBEpPAKEHA
Harnagosoto pagoto.

® 3gimHicmb: KomnaHia NOBMHHA 3BiTyBaTK WOAO i NOAITUK Ta 4il woao CTanoro po3BUTKY i
nybnikyBaTn perynapHi 3BiTM Ha CBOEMY BebCaliTi.

KomeHmapi: CTannit po3BUTOK Ma€ Ha MeTi NPOBaAEHHSA roCcNoAapPCbKOi AiANbHOCTI B TenepilHil yac
6e3 WKoan ana 300poB’a Ta £06pobyTy MaitbyTHIX MOKONiHb. OCHOBHOI METOH CTasIor0 PO3BUTKY €
€KOHOMIYHUWI i couianbHUI Nporpec 6e3 BUCHAXKEHHA 0BMEKEHUX pecypciB NAaHETN UM pyHYBaHHSA
npupoaHoro cepenosulla. OgHaK, 3araJiom, MeTa CTaioro Po3BUTKY € WnpLuoto. CTanmin po3BUTOK
CNPAMOBaHUI HA CNPUAHHSA NiABULLEHHIO A06pPObYTY NtoAMHM Ta NObyA0BI HiNblw 340pOBOTO i
cnpasegnMBoro cycninbctea. CTannin po3BUTOK iHOA PO3rNAAAETHCA AK HaMaraHHA 36anaHCcyBaTH
NO3NTUBHI Ta HEraTUBHI HACNIAKM EKOHOMIYHOI AianbHOCTI. Lo Apyroi nonosmHM XX CTONITTA, Te, WO
€KOHOMICTM Ha3MBatoTb K HEFaTUBHMM 30BHILLHIM ePEKTOM» EKOHOMIYHOI AiANbHOCTI, OTPMMYBano
BiZIHOCHO MeHLLe yBarn Ta NPUXMAbHOCTI 3 6OKy Hi3Hecy Ta NONITUKIB NOPIBHAHO 3 EKOHOMIYHUM
3pocTaHHAM. LA BigHOCHA BifCyTHICTb yBarM, 6€3yMoBHO, cripmana NOTOYHIN eKoNorivHil Kpusi. Hapasi
6araTo XTo BBAKAE, LLO A/15 [OCATHEHHA CTANOCTi AepKaBaM HeobxiAHO B3ATW iHiLiaTUBY Ha cebe.
KomnaHii Tako»K MatoTb BigirpaBati NeBHy posib y BUpileHHi 6araTtbox npobaem. KomnaHii TpaauuiiHo



BUCTYNa/IN FO/IOBHOK PYLUIMHOK CUI0K0 EKOHOMIYHOIO 3POCTaHHA i AK OA4HI 3 BUHYBATLIB €KOAOTiYHOI
KPM3M TaKOXK MOXKYTb PO3rna4aTUCA AK YacTMHa piweHHA. NpeameTom NOCTIMHUX ANCKYCIN €
3060B'A3aHHA, AKi NOBUHHI BpaT Ha cebe KOMNaHii AnA BUPiWEHHS NUTaHb CTaN0ro po3BUTKY. Hapasi
6araTo 3ycunb OO 3a0XOHEHHA CTAZI0r0 PO3BUTKY HOCATb A0OPOBINbHUIA XapaKTep i He MatoTb
CTUMYIB, YiTKO NepeabayeHMX 3aKOHO4ABCTBOM. TUM He MeHLL, BiANOBiAHI 3axoAM Ta BigaaHicTb
CTafIoMy PO3BUTKY 3 HOKY KOMNaHil BaXKNMBi, 0CO6MBO 3 ypaxyBaHHAM TOrO, WO Y CBIiTi 3'ABAAOTLCA
Aepani 6inbll YiTKi i AieBi HauioHaNbHI Ta Mi*KHapoAHi NpaBuna.

3. Harnagosa paja
3.1. BigaaHicTb

Mema: Ynenn HarnagoBoi pagy akTMBHO CNpUAIOTb yNpaBaiHHIO KOMNaHi€ewo | AOCArHEHHIO Linen ii
LifANbHOCTI.

Bumoau: He icHye O4HNX 3aKOHOA4ABYMX BUMOT Hi LLLOAO0 BiAAAHOCTI, Hi LWLOAO 34aTHOCTI YNneHiB
HarnapoBoi paau BMKOHyBaTK cBOi 3060B'A3aHHA nepeg KomnaHieto.

PexkomeHOayii:

e Jlidepcmeo: HarnsapoBa paga NOBUHHA aKTUBHO CNPUATU BNPOBAAMKEHHIO KPaLMX NPAKTUK i
KYZIbTYPW HaNEKHOro yNpaBAiHHA.

® BucnosneHHA 8iddaHOCcmi: HarnagoBa paaa NoBUHHA Ny6.1iYHO BUC/IOBUTM CBOIO BigdaHicTb
[OCArHEeHHo uinen uporo Kogekcy y PiuHomy 3BiTi npo KopnopaTueHe YnpasniHHA.

® 3aliHamicme: YneHn HarnagoBoi paan NOBUHHI NPUAINATU A0CTaTHBLO Yacy Ana epekTUBHOIo
BMKOHAHHSA cBOIX 060B'A3KiB Nnepe KomnaHieto.

® UYneHcmeo y iHWUX Hazasd0o8ux padax: Ynenn Harnsgosoi pagm He NOBUHHI BXOAWUTM A0 CKNaay
HarnAgo0BUX pag y 6inbll HiXK 3 iHWKWX KOMNaHisX.

® MoHimopuHe: KomnaHis NnoBMHHA BecTn 0biK BiABiAyBaHHA 3acigaHb Harnagosoi paaum Ta il
KOMITeTiB i po3KpuMBaTH iHGOPMaLLito NPO y4acTb YneHiB HarnaaoBoi pagn y Takux 3acigaHHAX y
cBoemy PiuHomy 3BiTi um PiuHomy 3BiTi npo KopnopaTueHe YnpaBniHHA.

KomeHmapi: BigaaHicTb, AK NOHATTA, 03HAYa€ BipHiCTb NEBHIM cnpaBi. Y KOHTEKCTi Lboro KogekKcey ue
O3HAYaE€ Big4aHICTb CNPaBi BAOCKOHANEHHA YNPaBAiHHA KOMMaHie. BiaaaHoCTi He MOXHa J0CcArTU
NPOCTO LWAAXOM PO3P06KM NEBHOI NONITUKK. Lle MeHTanbHiCTb, HemaTepianbHa sIKiCTb, AKa, TUM He
MEHLL, € OCHOBOMOJIOXHO. BiggaHictb nogibHa nigepcty, 63 HEl N1aHU Ta NONITUKKU HIKONU He
MOXKYTb BYTV BNpoBagKeHi. AK BiAAaHiCTb, TaK i Ni4epcTBO BaXKKO OLiHUTU | BUMipATU. OQHaK 03HAKK
BiA4aHOCTI HaneXXHOMY yNpaBAiHHIO MOXKHa 3HANTK Yy BCiX Aiax BUKoHaBYoro oprany i Harnagosoi pagu,
AKLLO BOHM NMOBHICTIO BiAAaHi AOCATHEHHIO Liinen KomnaHii.

3.2. ®diayuiapHi o608B’A3KkM Harnaaosoi paan
Mema: Harnaaosa paga € BianosiganbHow, epeKTUBHOLO Ta NiA3BITHO i i€ BUKOYHO B iHTepecax
KomnaHii Ta ii AKLiOHepiB.

Bumoezu: 3aKoH Npo aKuioHepHi ToBapucTBa nepegbavac ¢igyuiapHi 060B’A3KM uneHis Harnagosoi pagu.
BiH BCcTaHOBAOE 060B’A30K CYM/TIHHO BUKOHYBATW CBOI GYHKLi | OTpMMYBaTUCA NPUHLMMY NOANbHOCTI
no BigHoweHH A0 KomnaHii, a TakoX BMMmarae Big yneHis Harnagosoi paan 6yt noiHpopmoBaHUMK Ta
obayHMMM i AiAaTU BUKOYHO B iHTepecax KomnaHii Ta il AKuioHepiB.



PexkomeHOayii:

e [lokymeHmayia: CtaTyT KomnaHii, il BHyTpilWHi NosoxeHHs abo nonoxKeHHA npo Harnagosy pagy
NOBUHHI NepeabayaTt i NoscHBaTU 060B’A30K YneHiB HarnsaoBoi pagy cymniHHO BUKOHYBATH
cBOi QYHKUL,i | AOTPUMYBATMCA NPUHLMNY NOANBHOCTI NO BigHOWeHHO A0 KomnaHii.

® TpeHiHz: Yci uneHn Harnaaosoi paam NOBUHHI po3ymiTh cBoi digyuiapHi 060B’A3KM | NpoiTH
TPEHIHT 3 BBEAEHHSA B NOCaAY, WO BKAOYAE NUTAHHA AOTPUMaHHA digyuiapHnx o60o8'a3KiB (amMB.
po3ain 3.8 TpeHiHr).

® [Hpopmayis: Harnapgosa paga 30608’A3aHa A4isTH Ha NOiIHPOPMOBAHIK OCHOBI i, IK HACNiAOK, Mae
BMMaraTtu byab-aky iHbopmau,ito, AKa, Ha 0brpyHTOBaHY AyMKy HarnsaoBoi paan, HeobxigHa i
Ans epeKTUBHOrO BUKOHaHHSA 060B'A3KiB. BUKOHaBYMIA OpraH NOBUHEH BYTU NPOAKTUBHUM Y
HapgaHHi Takol iHbopmauii Harnagosilt paai (gue. Po3ain 4.0 CniBnpaua mixk BUKOHaBYMM
opraHom i Harnaposoto pagoto).

® KoHenikm iHmepecie: Harnaaosa paga NnoBUHHA MaTU NOITUKM | CUCTEMM ANA YNPABAIHHS
KoHiKTamm iHTepeci (auB. Po3ain 6.7 Monituku woao KoHobnikTy iHTepecis i MpaBo4unHiB i3
3aiHTepecoBaHicTIo).

e OuyiHKa: HarnsapgoBa paza NnoBMHHA aHanisyBaTu CTynNiHb BUKOHAHHA CBOiX 060B’A3KIB Y WOpiYHil
OUiHUi ynpaBAiHHA i, 32 HEOBXiAHOCTI, pO3pPO6AATU NNAHM 3aXOAiIB 3 YCYHEHHA HeAoNiKiB (auMB.
Posgain 7.0 OujiHKa KopnopaTUBHOIO yNpaBAiHHA).

Komernmapi: ®ipyuiapHi 0608’a3kn Harnaaosoi paau BigpisHAoTbCA Bifg i dyHKLUiN Ta chep
BianosiganbHocTi (amB. Po3gin 3.3 ®yHKUii Ta chepwm BignosigansHocTi Harnagosoi paaun). 06oB’A30K
LOTPUMYBATUCA NPUHLMNY NOANBHOCTI NO BigHOWEHHIO A0 KomnaHii BUmarae Big yneHis Harnagosoi
paau AisaTn B iHTepecax KOMNaHil, Wo YacTo TIyMadnTbes IK 060B’A30K AiATK B iHTepecax aKuioHepiBs. Le
BMMarae, Wwob Harnagosa paga gisna 6e3 KoHONiKTY iHTepeciB. O60B’A30K CyMNiIHHO BMKOHYBaTW CBOI
dYHKUji BUMarae Big uneHis HarnaaoBoi paam AiaTu Ha NOBHICTIO NOIHGOPMOBAHIN OCHOBI,
[,06POCOBICHO Ta 3 HaNEXHO 06aYHICTIO. HarnagoBMm pagam BaXKAMBO NPOAEMOHCTPYBATH, LLO BOHU
AitoTb 06pPOCOBICHO, WO6 3axMcTUTK cebe Bif CyA0BMX NO30BIB, OCKI/IbKM CYAN YXBANIOKOTb PilleHHA Ha
KopucTb Harnaaosoi paam, AKLWLO BOHA: a) AOTPUMYETLCA PO3YMHOCTI npouecy; 6) 6epe Ao yBaru BCi
3HauywWwi ¢haKTK; B) yxBantoe pilleHHsA obpocosicHO. [Jo6pOCOBICHICTb MOXe TAYMauynTUCA AK NOBeAiHKa
3BUYAHOI PO3BAXKAMBOI NOANHMN.

3.3. ®yHKUji Ta cdepm BignNoBiAanbHOCTI Harnanosoi paam
Mema: Harnapgosa paga BUKOHYE QYHKL,i, AKUX Bif, HET OYiKyHOTb.
Bumoeu: Ctatyt KomnaHii noBMHeH BU3Ha4aTn OCHOBHY QyHKLit0 Harnagosoi paau. Jeski 3 pyHKLUiN
HarnapgoBoi paau, Wo npUTaMaHHi Kpallin npakTuui, He nepeabadyeHi YNHHMM 3aKOHO4ABCTBOM.
PekomeHOayii:

® Cmamym i BHympiwHi nosnoxceHHA: AKWo CtaTyT KoMnaHii He NOBHICTIO BU3HaYae QyHKUi i
coepu BignosiganbHocTi HarnaaoBoi pagm 3rigHo 3 Kpaloro NPAKTUKOL, Ti, 3 HUX WO BiACYTHI,
NOBUHHI BYTN NponuncaHi y BHYTPILLHIX NON0XKeHHAX Ta/abo NonoxeHHi npo Harnagosy paay.
TaKi JOKYMEHTM TaKOK NOBUHHI BU3HaYyaTu, AKi pilleHHs MatoTb 6yTu 3aTBepAXKeHi Harnagosoto
pagoto.

®  Pi3Hi ¢pyHKUii Ha2nadoeoi padu i BukoHas4oz20 opaaHy: CtaTyT KomnaHii Ta/abo ii BHYTpiLLHI
NOMI0XEHHA NOBMHHI YiTKO BU3Ha4aTu Te, Wwo Harnagosa paga Ta BUKOHaBYMIM OpraH MatoTb pi3Hi
chepw BignoBiganbHOCTI.



CrkeposysaHHA: Harnaaosa paga NOBMHHA HeynepearKeHo i 06a411BO cKepoByBaTU BMKOHaBUMIA
opraH.

MoHimopuHz: Harnagosa paza NOBMHHA PEryaapHO OLiHIOBATU pe3yabTaTh AianbHOCTI KomnaHii
Ta BUKoOHaB4YOro opraHy BignNoBiagHO A0 Uinet KomnaHii.

Mepesipka: Harnagosa paga NOBMHHA NEPEBIPATH, CTAaBUTM 3aNMTaHHA Ta NParHyTM oTPMMaTH
3aneBHEHHA Big BMKOHaBYOro opraHy 3 yCix NMTaHb, Harnag, 3a AKUMW BOHA 3iACHIOE.

Bmpy4aHHA: Harnagoa paga He NOBMHHA BTPYyYaTUCA Yy NOTOYHE yrnpaBaiHHA KomnaHieto abo
NnocAraTy Ha HaNeXXHUM YMHOM BU3HaYveHi QyHKLUIT Ta cdepum BignoBiganbHOCTi BUKOHaBYOro
opraHy. Harnaposa paga mae BTpyy4aTmca B onepatiiHe ynpasaiHHA anwe 33 Hag3BUYanHUX
06CTaBUH.

KomnemeHmHicme ma epekmusHicmes: Harnagosa pasa NOBUHHA 6YTM KOMMNETEHTHOIO Ta
e(dEeKTMBHOIO Y BUKOHaHHI CBOIX QYHKLUM i cdep BianosiganbHOCTI.

YnpaeniHHA: Harnsaaosa pafa NoBMHHA 3a6e3ne4nT BNPOBaLAKEHHA NPaKTUK HaleXKHOro
ynpasniHHA KomnaHieto.

Midseimuicmes: Harnsposa paga noBUMHHa 6yTy NOBHICTIO NiAa3BiTHOK AKLioHEpam.

OyiHka: HarnagoBa paga NOBUHHA @aHANi3yBaTW, HACKIZIbKM BOHA BUKOHYE OYiKyBaHi Big, Hel
GYHKUIT Y WOPIYHIM oUiHLi yNpaBAiHHA i, 32 HeobXxigHOCTI, Po3pPo6AATU NNaHKU 3aX04iB 3

YCYHeHHs Hegonikis (amns. Po3ain 7.0 OuiHKa KOpNoOpaTMBHOIO YNpaBAiHHA).

KomeHmapi: HarnapoBa paga Hece OCTaTOYHY BifNoBiAaNbHICTb 3a 3abe3neyYeHHA AOCATHEHHSA Linen
KomnaHii (gme. Po3ain 1.0 LUini KomnaHii) i noBHicTo nig3siTHa akuioHepam (gme. Po3ain 2.0 Mpaga
aKuioHepiB Ta ponb iHWMx CTelikxonaepis). Harnagosa paga noBUHHA BUKOHYBATU, K MiHIMYyM,
HacTynHi PyHKL,i i cdepn BiANOBIiAaNbHOCTI:

3abe3neyyBaTu NigepcTeo
Bu3HauvaTtu cTpaterivHi uini

34ilicHIOBaTW HarnAg 3a AOCATHEHHAM
CTpaTeriyHmx uineit BUKOHaBYMM opraHom

3abe3neyyBaTn GopmManisoBaHUM i
NpPo30puit NpoLec BUCYBAaHHA KaHANAATIB
00 cknaay Harnagosoi paau

Mpwn3sHayat Ta/abo 3BiNbHATU [0N0BHOIO
BMKOHABYOro gMpeKTopa (i Moxaneo
iHLWIMX TON-MeHeaKepiB) i 3aTBepAKYBaTU
naaHyBaHHA HACTYNHUUTBA ANA Nocaan
leHepanbHOro gMpeKkTopa i Ton-
meHeaKepis.

MoTKBYBaTH | KOHTPOIOBATH
BMKOHaBYMIA OpraH, a TakoX
3aTBepAKYBaTH PO3MIp BUHAropoam ans
YfieHiB BUKOHaABYOro opraHy

3aTBepayKyBaTH NNaHM, onepaLiliHi
6loaKeTH, BeIUKI BUTPATH i BiACTEXKYyBaTU
pesynbTatm

PekomeHayBaTtu 33A 34iMCHUTM BUNAATY
AuBigeHais

3piMcHIOBaTU Harna4 3a KOPNOpPaTUBHOLKD
3BITHICTIO, LiNIICHICTIO CUCTEMM KOHTPOIO,
He3aNeXHMM ayaUTOM, BHYTPILLHIM
AyauTOM, YNPABAIHHAM PU3NKAMM i
KOMM1aEHCOM

BM3Ha4aTK CXMABHICTb 4,0 PU3KKIB

KoHTpontoBaTtH i ynpasnaTn
NOTEHLIMHUMM KOHPANIKTaMM iHTepeciB i
NpPaBoOYMHAMM i3 3aiHTEPECOBAHICTIO

PerynAapHo ouiHiOBaTH i MOKpaLlyBaTn
NPAKTUKN yNPaBAiHHA KOMNaHIT

BpaxoByBaTu iHTepecu NpaLiBHMKIB Ta
iHWnx CTeMKkxonaepis, a TaKOXK Lini
CTaN0ro po3BUTKY



e 3paificHIOBaTW HarnAg 3a KOMyHiKaLi€to 3
AKLiOHEepam#u i 3axmLaTi penyTauito
KOMNaHiT

3.4. Cknag Harnanosoi pagm

Mema: HarnagoBa paga NoOBUHHA 6YTU KOMMNETEHTHO, AOCBIAYEHO, HE3A/IEXKHOIO Ta Pi3HOMAHITHO
3a CKNaaoM, Wob BUKOHYBaTK NOKAaAeHi Ha Hei GyHKUii Ta chepm BignNoBiaAanbHOCTI.

Bumoau: 3aKOHOA,aBCTBO He Nepebayvae KOHKPETHUX BUMOT LWOA0 KOMMNETEHLN, AOCBIAY UM
pi3HOMaHITTA uneHis Harnsgosoi pagu. NpoTe 3aKOH BU3HAYa€e BUMOTM [0 He3anexHocTi (ams. Po3ain
3.5 HesanexHicTtb) i nepeabayae, wo YneHn Harnsaosoi pagm matoTb 6yTH « 406 ponopsgHUmMM i
npodecinHo NpUAATHUMU» ANA BUKOHAHHSA cBOEi GyHKLUIiT (amBs. Po3ain 3.6 MNepesipka npodecinHoi
npuaaTHoCTi i o6 ponopsaaHOCTi).

PexkomeHOayii:

® OuyiHKa: HarnspgoBa pazia NoBMHHA PeryiapHO OLiHIOBATKM CBill cKiag, Wwob BU3Ha4YaTU BNACHI
noTpebu y N1oACbKUX pecypcax.

® [lompebu komnaHii: Cknag i HaBUYKM YneHiB HarnagoBsoi paan NoBUHHI BignosiaaTn notpebam

® KeanigikayiliHi sumoau: HarnagoBa paga NnoBMHHa po3pobuTK KBanidikaLiliHi BUMOIM A0 YneHis
HarnapoBoi paau i perynapHo ix nepernagatu. Lii KBanidikauiliHi BUMOrM noBUHHI 6paTtuca 3a
OCHOBY A/15 NOLWWYKY ManbyTHix uneHiB Harnagosoi paau.

® fKkocmi i docAazHeHHA: NpuU3HaUYeHHs YneHis HarnagoBoi paan mae BiabysaTnca Ha OCHOBI
AKOCTEN, A0CATHEHb i BiANOBIAHOCTI KOHKPETHUM KPUTEPIAM.

® [lonimuka w000 pi3HomaHimms: Harnagoea paga NoBMHHA PO3PO6UTU NONITUKY WOAO0
Pi3HOMaHITTA, AKa BU3HAYaE, AKMM YNHOM Byae A0CATHYTO NO3UTUBHOIO ePeKTy Bif
Pi3HOMAHITTA B YCiX BigHOWEHHAX, AK ANna HarnAaaosoi paau, Tak i na BUKOHaBYOro opraHy.

® [eHOepHa pisHicmb: MNpeACTaBHUKM OAHIET 3i cTaTe NOBMHHI CTAaHOBUTU NPUHANMHI 40% Big,
cKknagy Harnaposoi paau.

® QuyiHKa: Harnaposa paga NoBMHHA PO3rAsaAaTH, HAacKiNbKn edeKTUBHO BOHA BUKOHYE PYHKLLT,
AKMX Bif, HEl OYiKyHOTb, Y LWOPIYHIM OLiHLi ynpaBAaiHHA i, 33 HEOBXiAHOCTI, PO3POBAATU NNAHM
3axofiB 3 yCyHeHHA Hegonikis (guB. Po3gin 7.0 OuiHKa KOpnopaTUBHOIO YNpaB/iHHA).

® PosKkpumms iHgpopmayii: KomnaHis NnoBMHHA PO3KpUBaTH iHbopMaLito Npo YneHis Harnagosoi
paau, B TakoMy o6casi, Wwob AKuioHepu Byamn BNneBHEHi y iXx KOMNETeHTHOCTI, AocBiai Ta
MmoBipHilt edekTmBHocTi (ame. Po3gin 3.4 Cknag Harnagosoi pagu Ta Po3ain 5.3 HediHaHcoBa
3BIiTHIiCTb).

Komernmapi: KomneTeHuji yneHiB Harnsaaosoi paay BU3Ha4YaloTb BUMOTM A5 3abe3neyeHHn ycnixy B
poboTi. KomneTeHLUji BKNOYalOTb TPW aCNeKTM: HAaBMUYKM, 3HAHHA Ta BMiHHA. Binblwictb Harnagosux pag,
NparHyTb MaTh NOEAHAHHA HACTYMHMUX KOMMNETEHLLiI, XO4a He KOXKEH i3 yneHis HarnAagoBoi paan matume
YCi 3 HUX:

® JligepcbKi AKOCTI ® 3HaHHA WOoA0 KOHKPETHOI ranysi

o . E€KOHOMIKMU
® HaBWYKKM NPUMHATTA pilleHb



® YnpaBniHCbKi HAaBMYKK i gOCBia poboTu ® 3HaHHA B ranysi iHHOBAL,il | TEXHONOTIM

Ha KepiBHVIX nocagax .
® 3HaHHA NMPaKTUK HaNeXHOoro ynpasalHHA

® 3HaHHA B ranysi onepauinHoro

] e (O6i3HaHiCcTb WOA0 NUTaHb CTaNoro
ynpasniHHA

PO3BUTKY i B3aemog,ii 3i cTeiKkxongepamm
® Po3ymiHHA ByxrantepcbKoro obnikKy i

diHaHciB ® HaBW4KM B ranysi pecTpyKTypm3adii i

yNpaBAiHHA B KPU30BMX CUTYaLLIAX

o KoMyHiKauiMHi HaBMYKM . . .
® (OO6i3HaHICTb WOAO0 MiXKHAapPOAHMX

® 3HaHHA B ranysi ayguty i cuctem NPaKTUK i TEHAEHLIN
KOHTPO/IO

MNoegHaHHA aemorpadiyHOro, pacoBoro, BikOBOro, CTaTeBOro, OCBITHbOrO Ta NPOodecinHOro YAHHMKIB 3
METO0 AOCATHEHHSA Pi3HOMaHITTA y Harnsaosil pasi moxe 3ab6e3ne4mTh LWUMPOKUIA CNEKTP 3HAHD i
nornAAiB, AKi CNPUAIOTb YXBaNEHHIO HAa/IeXXHUX pilleHb. [ToNiTUKa WoA0 pi3SHOMAHITTA MOXe aonomaratu
KOoMNaHii y Biabopi uneHis Harnagosoi pagu. MeTol NONITUKM LWOAO Pi3HOMAHITTSA €: a) CNPUSAHHSA
3a/ly4eHHI0 Pi3HUX NOrnAAiB Ta igen; 6) 3HUKEHHA PU3NKY BiACYTHOCTI 0cOBUCTOT AYMKM | 3abe3nedyeHHA
KOMNaHii MOXKNMBOCTi CKOPUCTATUCA BCiMa HaABHUMM TaslaHTaMM; B) yXBaNeHHA Kpalmx BisHec-pilleHb;
r) CNpUAHHS NOKPALLEHHIO KOPNOPATUBHOIO YNpaBAiHHA. MONITUKA WOAO Pi3HOMAHITTA MOXKe ByTH
BUKNaAeHa Yy BUrNaAi NpocTol 3aaBK, po3milleHol Ha BebcaliTi KomnaHii, B AKill 3a3HaYaeThCs, WO
KomnaHisa uwiHye nepeBaru pisHOMaHITTA.

3.5. He3zanexHictb

Mema: HarnapoBa pajga € HeynepearKeHow, CNpaBeA/IMBOLO | A€ HE3aEXHO Bif, iHTepeciB oOKpeMmnx
rpyn/oci6 i BukoHaB4oro opraHy B iHTepecax KomnaHii Ta Bcix ii AKujioHepis.

Bumoeau: 3aKOHOA,aBCTBO Nepeabayae, Wo TpeTnHa HarnagoBoi pagy NOBUMHHA CKNafatneA 3
He3aNeXHUX YEeHIB Ta BU3HAYAE, XTO HE MOJKE BBaXKaTUCA He3aNeXHUM. 3aKOHOL4,aBCTBO HaaE
KomnaHii npaBo BCTaHOBAOBATU 404aTKOBIi BUMOIM LWOAO0 He3anexHocTi B CtaTyTi Komnaii.
3aKOHOAABCTBO TAKOX BUMAra€ NpoBeAeHHA LWOPIYHOI OLLIHKM HE3aNeXHOCTi OpraHiB ynpasaiHHA
KomnaHii, AKa noBMHHA po3KkpueaTucA y PiuHomy 3siTi npo KopnopaTtueHe YnpasniHHA. Kpim Toro,
3aKOHOA,aBCTBO po3mexxoBye GyHKLiT Fonosn Harnagosoi pagm Ta F0/10BHOro BUKOHABYOroO AMpPeEKTopa.

PexkomeHOayii:

® HesanexcHe nidepcmeo y Haenadoeili padi: AKwo B KomnaHii cTBOpPeHO 04HOpPIBHEBY CTPYKTYPY
ynpaBfiHHA, nocagm 0N10BHOrO BUKOHABYOro AMpeKTopa Ta Fonosu HarnAagosoi pagy NOBUHHI
6yTuK BigoKkpemneHi, abo B Harnagosiin paai mae 6yTv npoBigHWin He3anexHui uneH Harnagosoi
pazun, CNIPOMOXKHWUIA 3a6e3neUnTn NPOTUBAry TON-MeHeaKepamM Ta CNPUATH BinbLuii
He3aNeKHOCTi MUCNeHHA y Harnaaosilt paa,.

® HezanexcHicmo mucneHHA: Yci yuneHn Harnaaosoi pagy NOBMHHI AiATM HAa OCHOBI HE3aNEXKHOro
MMUCNEHHS, HeyNepeaXKeHo Ta B 3arasbHuUX iHTepecax KomnaHii 1 ycix akuioHepis. Lle Takox
CTOCYETbCA YneHiB Harnaaosoi pagum, o6paHux ocoboto 4m rpynoto, Lo BiACTOE CBOT 0CO6UBI
iHTepecu.

® Yacmka He3anexcHuUx YneHis: HezanexHi uneHn Harnagosoi pagm NOBUHHI CTAHOBUTH
LWOHANMeHLLEe NOJIOBMHY Big, ii 3arafibHOro cKiaay.

® KoHnikmu iHmepecis: Byab-akuii 3 uneHis Harnagosoi paan, AKkMii Mae KOHMAIKT iHTepecis,
NOBUHEH B3ATU CamMOBIABIA i He 6paTu yyacTi B 06roBopeHHi Ta yxBasieHHi pilleHHs 3



BiAnoBigHoOro NuTaHHsA. (guB. Po3ain 6.7 MoniTnka wono KoHbnikTy IHTepeciB Ta NpaBoYMHIB i3
3aiHTepecoBaHicTo).

® TpeHiHz: TpeHiHr ana yneHis HarnagoBoi pagm NOBUHEH OXON/IHOBATU MUTAHHA HE3ANEXHOCTI Ta
3060B’A3aHHA YneHiB HarnaaoBol pagu AiaTM Ha OCHOBI HE3ANIEXKHOMO MUCIEHHS.

® PosKkpumms iHgpopmayii: KaHanaatv y uneHun Harnsagosoi paaun NnoBUHHI nosigomuT KomnaHito
npo BCi iHTepecu, nocaamn, adininoBaHiCTb Ta BigHOCUHM, WO BMN/NBALOTb Ha iXHIO HE3a/1EXKHICTb.
Lle mae 6yTK YaCTMHOIO NpOLLECY BUCYBaHHA KaHAMAaTa Ha nocaay i Moro/ii npusHadeHHs (ams..
Posain 3.7 BucyBaHHA KaHAMAATIB Ha Nocay Ta ix Npu3HayeHHs). KomnaHia noBMHHA
po3kpuBaTK y PiuHomy 3BiTi npo KopnopaTtueHe YnpasniHHA: a) imeHa uneHiB Harnagosoi paau,
AKMX BOHA BBAXKA€E He3aNeXHUMU; 6) Byab-AKi UNHHUKM, WO MOXKYTb BMIMHYTHU Ha 1X
He3aneKHiCTb; i B) UM 3aCTOCOBYE KOMNaHisn BU3HAUYEHHA He3a1eXKHOCTi BignoBiaHo A0
3aKOHO/AaBCTBA, a TAKOXK byAb-AKi 40AaTKOBI BUMOTMU.

KomeHmapi: YneHun HarnsnoBoi paan MoXKyTb BBaXKaTUCA HE3aNEKHUMM, KLLO BOHW BifibHI Big 6yab-
AKMX iHTepeciB, nocaau, adiniioBaHocTi abo BiAHOCUH, AKIi MOXYTb CYTTEBO BN/IMBATU, ab0O PO3YMHO
BBAXKaTUCA TAKMMM, LLLO CYTTEBO BMINBAIOTL HA iX 34aTHICTb MPUBHOCUTU HE3a/IeXKHE CYAKEHHA LWOA0
NUTaHb, AKI BUPILWYOTbCA Harnaaosoto pagoto, Ta AKLWO BOHM CMPOMOXKHI 4iATU BigNOBIAHO A0 CBOIX
odigyuiapHmx 060B’a3kiB (ans. Po3ain 3.2 digyuiapHi 0608’s3KM Harnagosoi pagun) nepen KomnaHieto Ta
il akuioHepamu. HarnagoBsi pagum B YKpaiHi NOBHICTIO CKNafakoTbea 3 0Cib, AKi He € YleHaMn BUKOHABYOro
OopraHy KOMNaHii, LWo A0NOMara€e BCTaHOBUTM NEBHWUI piBeHb HE3a/1E€XKHOCTI BiZ, BUKOHABYOIO OpraHy.
OAHaK HaBiTb y TUX YneHiB HarnagoBoi pagm, AKi He € Ya1eHaMy BUKOHABYOro OpraHy, He3anexHicTb
MoOXKe ByTH nif 3arpo30to, AKLLO BOHM NOB’s3aHi 3 0cobamBuM iHTepecom. OcobamnBui iHTEpeC MOXKHa
BU3HAYMUTM IK 0CODBY YM rpyny ocib, Lo Ma€e Ha MeTi NPOCYBaHHS CBOIX KOHKPETHUX iHTepEeCiB, AKI MOXKYTb
cynepeymTv 3araibHUM iHTepecam aKkuioHepis. 3abe3neyeHHsA HE3ANEKHOIO MUC/IEHHA MOXKe
CNPUYMHUTU 004aTKOBI TPYAHOLLI ANA KOMMNAHIN i3 04HOPIBHEBOID CTPYKTYPOIO YNPaB/iHHA, B AKUX
CTBOPEHO Pagu AMPEKTOPIB, LLLO NOEAHYIOTb AK BUKOHABYMX, TaK i HEBUKOHABUYMX ANPEKTOPIB (Y1eHiB
Pagu gupekTopis). Pagyu gMpeKTopis 4acTo NPM3HAYaOTb NPOBIAHMX YNEHIB Paan HA NPOTUBary
rONI0BHUM BUKOHABYUM AMPEKTOPAM, AKI BUKOHYIOTb QYHKLIii ronosu Pagu anpekTtopis. TaKi npoBigHi
yneHu Pagmu gnpeKTopiB MOXKYTb BYTM HagineHi ocobansmMmmn 060B'A3KamMm LWOAO Harnsaay 3a
NpPaKTUKaMM ynpasaiHHA KOMMNaHIi€lo, NPaBoO4YNHAMM i3 3aiHTepeCcoBaHICTO, MONITUKAMN 3 BUSHAYEHHA
BMHAropoAam Ta iHWMMN MUTAHHAMM, A€ iCHYE NiABULLEHA MOXAMBICTb BUHUKHEHHSA KOHANIKTY iHTepecis
cepepn Ton-meHeaXepiB KomnaHii.

3.6. MepeBipka npodecinHoi NnpnaaTHoOCTI i fobponopsaaHOCTI
Mema: Ynexuun HarnagoBoi pagu matoTb 6e3a0raHHy penyTaLito, a TaKoX 3HaHHA, HAaBMYKM | A0CBia,

HeobxigHi Harnagosil pagi ona epeKTMBHOrO BUKOHAHHS CBOIX QYHKLIM.

Bumozu: 3aKoHO4aBCTBO MICTUTb 3a60POHM CTOCOBHO OCib, AKI HE MOXKYTb 6YTM uneHamu Harnagosoi
paau, fK, HanpuKnag, ocobu, Wo Manum cyamMmicTb. Pasom 3 TMM 3aKOHOLABCTBO HE MiCTUTb KOHKPETHUX
BMMOT LLLOAO NPOBeAEHHA NepeBipKM NpodeciiHoi NnpuaaTHOCTI | 406ponopsaaHOCTI.

PekomeHOayii:

® [lepesipka: Harnagosa paga NnOBUMHHA NPOBOAMTU BigNOBiAHY NepPeBipKy NepLL HiXK NpMU3HaYaTK
abo BMCyBaTW Ha po3rnag AKuioHepiB KaHAMAATa A41a 06paHHA A0 cknagy Harnsgosoi paau.
Taki nepeBipKM NOBMHHI BKAKOYATU KOMNAEKCHY NEPEBIPKY LWoA0 A0bponopAaHOCTI, KOHDAIKTY
iHTepeciB, KOMNETEHTHOCTI, HABNYOK | J0CBIAY KaHAMAATA.



® PosKkpumms iHghopmayii: Harnaaosa paga NoBMHHA PO3KPMBATM BCIO CYTTEBY iHdOPMaLLito, AKOIO
BOHA BOJIOAIE i AKA Ma€E 3HAaYEHHA ANA YXBANIEHHA pilleHHsA Woa0 obpaHHA/nepecbpaHHsA YneHa
Harnagosoi pagu.

Komernmapi: MNepesipka npodeciiHoi npuaaTHOCTI | 406ponopaaHOCTI — e NepeBipKa, CNpsMmoBaHa Ha
Te, Wob 3anobirtn 06 paHHIO KOPYMMNOBaHMX UM HebnaroHagiliHux ocib fo cknaay Harnagosoi paau.
TaKy nepesipKy YieHiB Harnaaosoi pagm opraHisoBye KOMITET 3 NUTAHb NPM3HAYeHb. BiH moxe
CaMOCTIHO NPOBOAMUTU MepeBipKy abo 3a1y4MTH 30BHILLHBOIO eKcnepTa A/19 BUKOHAHHA LbOro
3aBAaHHA. KOMITeT 3 NnTaHb NPU3HaYeHb TAKOXK MOXKE OpraHi3yBaTh NPoLEeC PO3KPUTTA iHGopMaLLii Npo
yneHiB Harnagosoi paaun. Y KOMnaHiax, B AKUX HE CTBOPEHO KOMITET 3 NUTaHb MPU3HAYEHb, 3a
BMKOHAHHA LbOro 3aBAaHHA Bianosigae Harnagosa paga 3arasiom.

3.7. BucyBaHHA KaHAMAATIB | MPU3HAYeHHA

Mema: MNpouec BUCYyBaHHA KaHAMAATIB | NPU3HAYeHb € CNpPaBeaaMBUM, OQiLLIMHUM, BIGKPUTUM i
NPO30pPUM.

Bumoeau: He iCHY€E »KOAHMX 3aKOHOAABYMX BUMOT, iKi 6 pernameHTyBasn NPoLEeC BUSHAYEHHA KaHANAATIB
ansa obpaHHa go cknaay Harnagosoi paau. YneHn HarnagoBsoi pagm obumpatroTbea AKLioHepamu nig vac
33A Ha TepMiH He binblue TPpboX POoKiB. YneHn HarnagoBoi paau MoxKyTb NnepeobupaTtnca HeobmexeHy
KiNbKicTb pasi..

PexkomeHOayii:

® KaHouoamu 0o cknady Haznsdoeoi padu: HarnagoBa pafa NoBMHHA BU3HAYUTU KaHAMAATIB, AKi
BianosigatoTb noTpebam Komnawii (ans. Po3gin 3.4 Cknag HarnagoBoi pagu), cnnpardmch, 3a
HeobXiAHOCTI, Ha 30BHILLHIX paAHWKIB Ta/abo NpoLec BiAKPMUTOro NOLLYKY.

® [lepeobpaHHA: He3BaxKatoum Ha 3aKOHHe NpaBo nepeobupaTu YneHis Harnagosoi pagu
HeobMerKeHy KinbKicTb pasis, Harnagosa paga NnoBMHHA 3abe3neynTn afeKBaTHE OHOB/IEHHS
yneHis HarnA4oBoOi pagm 3 MeTOK YHUKHEHHA CTarHauili.

® [lnaHysaHHA HacmynHuymea: Harnagosa paaa NOBMHHA NAAaHYyBaTM 3a34anerifb i 3HaTH, Konum
micuAa B Pagi cTaHYTb BaKaHTHUMM. HarnsaoBa paga NnoBMHHA NiATPUMYBaTU CNIMCOK
NOTEHLUiMHNX KaHANAaTIB.

® [Ipono3uyii akuyioHepis: Harnagoea paaa NoBUHHA 3abe3neynTn AKLiOHEpPAM MOKINBICTb
3anNpOnNoOHYBaTWU KaHAMAATIB A0 Ti CKnaay.

e [Ipoyec: Harnagosa paga NnoBMHHA MaTi GOPMaNbHUI NPOLLEC BUCYBAHHA KaHANAATIB Ta
06paHHA uneHiB HarnaaoBoi paan, a Takoxk 3abesneyysaTv 4OTPUMAHHSA UbOro npouecy. Llei
npouec mae 6yT1 BuKkNageHo y CTaTyTi, BHYTPIWHIX NONOXKEHHAX Y/ NONOXKEHHI Npo Harnsaosy
pagy.

® Mamepianu 0215 33A: KomnaHisa NnoBMHHA HagaBaTn AKLioHepam maTepianiv 3 NUTaHb NOPAAKY
AeHHoro 33A, Wo yMoXKAMBAIOKTbL y4acTb Y 33A 3a goBipeHicTio (aue. Po3ain 2.2 3aranbHi 36opu
AKuioHepiB).

® PosKkpumms iHgpopmayii: Harnagosa paga NnoBUHHa 3a6e3ne4ynTy onpuUNtogHEHHA A0CTaTHbOT
iHbopMaUil Npo KaHAMAaTiB A0 cknaay HarnsgoBoi pagu y matepianax ana 33A ta Ha BebcalTi
KomnaHii pasom 3 nosigomneHHam npo nposeaeHHA 33A (amB. Po3gin 2.2 3aranbHi 36opu
AKuUioHepiB) 3 MeToo OLiHKKM KBanidikaLii Ta NpnaaTHOCTI KOXKHOro KaHaMAaaTa.

KomeHmapi: MoxnuBicTb NPONOHYBaTU KaHAMAATIB A0 cknaay Harnanosoi paau i obupatu i uneHis €
OCHOBHMM MpaBoMm aKuioHepi (auB. Po3ain 2.1 Mpasa AKuioHepiB). Harnsaosa paga Bifirpae Kno4oBy



po/b y: @) 3aXMUCTi LbOro Npasa aKLUioHepiB; 6) NOWYKY BiANOBIAHNX KaHAWAATIB ANA 06paHHA A0 cKnagy
HarnapoBoi paau; i B) 3a6e3neyeHHi cnpaBeanMBOro i Npo30poro Npouecy ronocyBaHHs. Y 6aratbox
KOMMaHIAX Lo POAb Bifirpae KOMITeT 3 NMTaHb NPU3HAYeHb, AKWIA AONOMArae nigBuULWMTN PiBEHD
npodecinHocTi npouecy BUCYHEHHA KaHauaaTyp (ame. Po3ain 3.11 KomitetTn Harnsposoi pagu).
3a3BMYail 3aKOHOAABCTBA KPaiH He 0OMEKYIOTb MOXK/IMBICTb HEOAHOPA30BOr0 NOBTOPHOTO
nepeobpaHHA YneHiB Harnaaosoi pasan, NpoTe akLioHepw i3 3aHENOKOEHHAM CTAaBAATLCA 40 YCTAIEHOTO
CKNnagy pag i KomnaHii MoXKyTb BBaXKaTu 3a AoLUiNbHe 3a6e3ne4ynTy NocTiliHe OHOBNEHHSA CKnaay
Harnagosoi pagu.

3.8. TpeHiHr
BcmynHull mpeHiHe

Mema: Ynenun HarnagoBoi pagu, WOWHO BOHU 06iiHANK L0 Nocaay, A0CTaTHbO NoiHGOPMOBaHI WoA0 iX
digyuiapHMx 060B’A3KIB, PYHKLIN, NPAKTUK HaNEXKHOr0 YNPaB/iHHSA, @ TAKOX XapaKTepy AifsNbHOCTI
KomnaHii Ta BUKAUKIB, WO CTOATb Nepes, Heto.

Bumoau: 3aKOHOA4aBCTBO HE MiCTUTb BUMOT LLLOAO NPOBEAEHHA BCTYNHOMO TPEHIHTY.
PekomeHOayii:

® Bcmyn Ha nocady: Yci uneHn HarnagoBoi pagy NOBUHHI NPOMTU BCTYMHWIM TPEHIHT nicaa ix
0b6paHHA A0 cknagy Harnsagosoi pagu.

® 3micm: 3MicT BCTYMHOrO TPEHIHIY NOBUHEH, CEPEeS, iHLIOro, BKNOYaTK: a) 060B'A3KM, GyHKLT i
chepwu BignoBiganbHOCTI YneHiB HarnagoBoi paau; 6) He3aneKHiCTb, BKNOYAOUM He3aNeKHiCTb
MUCNEHHS; B) Npoueaypu Harnagosoi paau; r) odikyBaHHA Big 3acigaHb Harnsgosoi pagu; a)
KOMNaHii, BKAOYAoUYM NUTAHHA ETUKKN, KOHPIKTY iHTepeciB Ta 3anobiraHHA Kopynu,ii; )
NUTaHHA 3BITHOCTI Ta CUCTEM KOHTPO/10, BKAKOYAOUYM BHYTPILLHIMA Ta 30BHIiLLHIN ayauT; 3)
MUTAHHA YNPaBAiHHA, BKAOYAOUYM POJib KOMITETIB; i) NOTOYHI NUTAaHHA Ta HAaCTaBHULTBO.
BBegeHHA Ha nocaZy NOBUHHO BKAOYATM GOPMYBaAHHA Ha/eXKHOIo po3yMiHHA KomnaHii Ta i
onepauinHoro cepefoBMLLa i, BiATAK, MaE NepeabayaT NpoBeLeHHA 3ycTpiYel 3 KNHYOBUMU
Ton-MeHeAKepamu i BiaBigyBaHHA BUPOOHNUYMX 06’ eKTiB KomnaHii.

® KoHcynbmauii 3 akyioHepamu: K YacTMHa npouecy o3HaoMaeHHA 3 KomnaHieto, uneHun
Harnagosoi pagy NOBUHHI NPOKOHCYNALTYBATUCA | 4i3HATMCA NPO NOrNAAN MAKOPUTAPHMUX i
MiHOpUTapHMX AKLioHepiB, a Takox CTekxonaepis.

KomeHmapi: BCTynHWIM TpeHiHT OpraHi3oBYETLCA Ta ONAAYYETHCA KOMMNaHiED. 3a npoLec BCTyny Ha
nocazly Moxe BignosigaTy KopnopaTUBHUI cekpeTap abo iHWwa nocagoBa ocoba KomnaHii. Y aeakux
BMMAAKAX MOXKe B6YTU KOPUCHUM LOMOBHUTU BCTYNHMUIM TPEHIHT HAaBYaHHAM, IKe NPOBOAUTb IHCTUTYT
AupeKkTopis. Take HaBYaHHA TAKOXK BiAbYyBaETbCA 3a3BMYali 33 PaXyHOK KOMMaHil.

beznepepsHull npogeciliHull po38UMok

Mema: Ynenn HarnagoBoi pagn mMatoTb akTyanbHi 3HAaHHA Ta HaBUYKM, AKI 4ONOMAaratoTb im epeKTUBHO
BWKOHYBATU CBOI QYHKLLT.

Bumozu: 3aKoHOAaBCTBO He nepeabayae BUMOT Woa0 6e3nepepBHOro NPodeciiHoro po3BUTKY YeHiB
Harnagosoi pagu.

PekomeHOayii:



® OuyiHKka nompeb: Harnsaosa paga NoOBUHHA aHai3yBaTW, UM MatoTb 1l Y1eHM 3HAHHA Ta HAaBUYKM,
HeobxigHi ana edeKTUBHOro BUKOHaHHA CBOiX 060B'A3KiB (gMB. Po3ain 7.0 OuiHKa
KOPMNOPATMBHOTO YNPaBiHHSA).

® 3abesneyeHHs HABYAHHA: Y pa3i BUABNEHHA NoTpeb, uneHn Harnagosoi pagy NoBMHHI MaTh
MOX/INBICTb aKTyanisyBaTn CBOI 3HAHHA Ta HABUYKM.

® [lnaH HasyaHHA: Y pasi HafABHOCTI NporanvH, Harnsagosa paga NoBMHHA PO3PO6UTU NNaH
HaBYaHHA, KU BU3HAYaE, 3 AKMX NUTaHb HEOBXiAHO NPOMTH A04aTKOBE HAaBYaHHA Ti YaeHaM.

KomeHmapi: HaB4aHHA MoXe 0XONnatBaTH TaKi NUTAHHA:
® TeHpAeHU,i B ranysi, CTaH KOHKypeHLii Ta ® [IpaKTMKKM HaneKHOoro ynpasaiHHA

MiXXHApOAHi OpieHTUPMU . .
® 33aKOHOAaBCTBO i TEHAEHLT WoA0 3MiH B

® TexHonorii Ta iHHOBaLUii 3aKOHO4aBCTBI
e CTanuit po3BUTOK e KomnnaeHc
® YNpaBAiHHA eKONOTIYHUMM i e 3anobiraHHa Kopynuii

COLiaNbHMMM PU3MKAMM . . o .
4 P o diHaHcK i ByxrantepcbKuii 06.1iK

e KopnopaTnBHa couianbHa

) ) ) ® PoOJjib BHYTPIWHbLOrO ayaAnTy y NOPIiBHAHHI
BiANOBigaNbHICTb

3 BHYTPILWHIM KOHTpONEM
® YNpasaiHHA PU3NKamM

BesnepepsHUit NpodeCinHNN PO3BUTOK MOXKE BYTH BAXKANBUM iIHCTPYMEHTOM, AKWIA AONOMArae
KOMMaHii cTBOPUTM Ta NiaTpMmyBaTh fob6pe 0b6i3HaHy Ta epeKTUBHY HArNAA0BY pagy. AK npasuno,
6inbLWicTb YNEeHiB HarNA40BOT pagm NparHe HabyBaTy 3HaHb Ta HABMYOK Ha NpaKTuUi. Lle He BMKtouae
KOPMCHICTb HaBYaHHA, O4HAK BOHO MA€ CBOi MeXKi. HaBY4aHHA KOLWTYE rpoLuei, BUMarae BUTPaTH Yacy Ta
3yCWAb, @ AOCATHEHHA Pe3ybTaTiB BHACNIAOK HABYAHHA TAaKOX € NUTaHHAM Yacy. Y pasi HaABHOCTI
CEePNO3HUX NPOTraAnH Yy 3HAHHAX | HABUYKaX YneHiB Harnsaaosoi pagm, Mmoxe 6yTh AopedyHum i 6inbLu
edeKTUBHMM 3HAMUTU KpaLLMX KAHAMAATIB Yepe3 Npoueaypy BUCYBAHHA KAHAMAATIB Ta NPU3HAYEHHA Ha
nocaay (ams. Po3gin 3.4 Cknag Harnapgosoi paan Ta Po3ain 3.7 BucyBaHHS KaHAMAATIB | NpU3HaYeHHsA).
OCHOBHE X NPUMYLLEHHA NOAAFAE B TOMY, WO NPU3HAYeHUI YaeH HarnaL0Boi pagm € MOBHICTHO
KBaNipikoBaHNMM A1 BUKOHAHHSA CBOIX QYHKLIiN, @ NOCTiMHE HAaBYaHHA € AONOBHEHHAM, WO AONOMarae
NOKPALLUTM ICHYHOYI 3HAHHA | HABUYKM.

3.9. Tonosa Harnagosoi paau
Mema: B Harnagosin pagi icHye edpeKTMBHe nigepcrsao.

Bumoezu: HarnagoBa paga noBuHHa obpatu FonoBy, SKMit Bignosiaae 3a opraHisadito ii po6oTtn. Flonosoto
HarnazoBoi pagu He moxke 6yTn 0bpaHo YneHa Harnagosoi paam, AKWIM NpOTArom nonepeaHboro poky
npautoBas y BukoHaB4OMy opraHi (a6o F0n10BHMM BUKOHABYMM AMpeKTopom). Harnagosa paga mae
npaso y byab-aKKii Yac nepeobpatn Nonosy Harnaaosoi pagu.

PekomeHOayii:

® Jlidepcmeo: N'onosa HarnagoBoi paay NoBMHEH MaTy A0CBiA, KOMMETEHLIT Ta CUbHI NigepcbKi
AKOCTI, W06 3abe3neumT MakCMManbHUIM BHECOK 3 HOKY KOXKHOro YsieHa Harnsaosoi paau.
lonoBa HarnagoBoi pagm NOBUHEH 3a0X04yBaTW Ta NiATPMMYBATU eDEeKTUBHI POHOUi CTOCYHKM
Mmix Harnagosoto pagoto, F0N10BHMM BUKOHABYMM AMPEKTOPOM i BUKOHaBYMM OpraHom.



® HesanexcHicmes: Fonosa HarnagoBoi pagy noBMHeEH byTn He3anexHMM. B oaHopiBHEBI N
CTPYKTYpi ynpaBniHHA GYHKLii T0N0BHOrO BUKOHABYOro AMpPeKTopa Ta F010BKU paaun ANpPEKTopiB
NOBUHHI ByTH BiZOKpeMeHi, abo, AK anbTepHATUBA, NOBUHEH BYTU NPOBIAHUI HE3ANEKHNI
yneH pagm gupekTtopis (ams. Po3ain 3.5 HesanexHicTb).

® BidmiHHicMb 8i0 BukoHas4o20 opaaHy: Mae byTu UiTke po3mexkyBaHHS chepu BiaANoBiganbHOCTI
Ta obos’sA3kiB NonoBKM Harnaaosoi paan, F010BHOrO BUKOHABYOro AMpPEKTOpPA | BUKOHaBYoOro
opraHy. Ui BigmiHHOCTI NoBUHHI 6yTM nponucaHi 8 CTaTyTi KomnaHii Ta/a6o ii BHYTpiWHixX
nonoxkeHHsax. Hi fonosa Harnsgosoi paawn, Hi Harnagosa paga He NOBUHHI BTpy4aTUca y GyHKLIT
Ta chepwm BiANOBIAANbHOCTI BUKOHABYOro opraHy.

®  QyHKyioHysaHHA Haensadoeoi padu: FTonosa Harnsaosoi pagm noBuHeH 3abe3neuynty epeKkTmBHe
dYHKUjioHYBaHHA Harnagosoi pagu. FlonoBa BianNoBiAa€e 3a Nn1aHyBaHHA 3acigaHb Harnagosoi
pagm, BU3HAYEHHSA NOPAAKY AEHHOIO Ta AOTPUMAHHA BUCOKUX CTAHAAPTIB KOPNOPATUBHOIO
ynpaBAiHHA.

® |Hpopmayis: Tonosa Harnsaosoi paau Bianosigae 3a 3abesneyeHHs Toro, Wob iiuneHn
OTPMMYBANM A0CTATHIO, TOYHY, YiTKY Ta CBOEYACHY iHPOPMALLitO 3 YCiX NUTAHb, WO BXOAATb A0
cbepn KomneTeHuji Harnsgosoi pagw.

® (0bzoe0opeHHA: FTonoBa Harnagosoi pagy NoOBMHEH 3a0X04YBaTH Ta CNPUATU KPUTUYHOMY
06roBOpeHHI0 NUTaHb Ta 3a6e3MeYnTM MOXK/IMBICTb BiIbHOIO BUC/IOBNEHHA NOMNAAIB.

e [locmyn akuyioHepis: TonoBa HarnsgoBoi paan noBuHeH Haaatn AKuioHepam (ocobnmso
BE/IMKUM IHCTUTYL,iOHaIbHUM iHBECTOPAM, AKi MOXYTb CNoAiBaTUCA Ha be3anocepeaHill KOHTAKT 3
lonosoto HarnagoBoi pagm) MOXKAUBICTb A1 CUCTEMHOTO gianory.

® KopnopamusHuli cekpemap: fonosa HarnagoBoi paay NoBUHEH 3a6e3ne4ynTi NpMU3HAYeHHs
KopnopaTueHoro cekpetapa B KomnaHii 4na HagaHHA agMiHicTpaTUBHOI NigTPMMKK Harnagosin
pagai (gme. Po3ain 3.10 KopnopaTuBHMit cekpeTap).

BHYTPILWHiX NON0XeHHAX abo NoNoXKeHHi Npo Harnagosy paay.

KomeHmapi: TonoBa HarnagoBoi pagm o4ontoe ii i 3abe3neuye ePpeKTUBHMIA BHECOK 3 BOKY iHLIMX YNEHIB
HarnagoBoi pagu. Us ponb moske 6yTH CKNagHO, BUMaraTi NifepcbKMxX SKOCTen i 3Ha4yHOi BUTPATH
yacy. ManolimoBipHoO, Wob yneH Harna40Boi paam 3mir 6yt Fon10BOO HarNA40BOT pagm y 6inbl HixX
OAHI KoMnaHii ogHo4acHo. LLlo cTocyeTbca He3aneKHOCTi FON0BWN HArNAA0BOI pagu, AyKe BaXKAUBO,
wob ronoBa He BUABNAB yrepeaeHoCTi y CBOEMY NnigepcTsi. OUiKyeTbCA, WO ro/1oBa Harna4o0Boi paau
Ma€ ByTM He3aNeXXHUM He inLLe Big, BUKOHABYOro opraHy, a i Big, 6yab-aKkoi ocobu um rpynm 3
0cobMBMMM iHTEPECaMM abo rpynu aKLLiOHEpIB, WO € BAACHMKaMM 3HAYHOIO NaKeTy aKuii. AKWo y paai
ANPEKTOPIB GYHKLLT FONOBHOrO BUKOHABYOro AMPEKTOpPA i FTON0BU pagu ANPEKTOPIB NOEAHYIOTLCA,
Aenani 6inblW NOWMPEHOO CTAE NPAKTUKA NPU3HAYEHHS NPOBIAHOIO He3aeXHOro YaeHa pagm
OVPEKTOPIB 3 0COOANBUMM HarnagoBnmm 060B'askamum y chepax, Ae iCHYE NiABULLEHA MOXKAUBICTDb
BUHUKHEHHA KOHOAIKTY iHTEpeciB cepes, BUKOHaBUYMX AnpeKTopiB. PigyuiapHuii 060B’A30K rosiosu
HarnA40BOI pagu NONAraEe B PiBHONPABHOMY CTaB/IEHHI A0 BCiX aKuioHepiB.

3.10. KopnopaTusHuMin cekpeTap

Mema: KopnopaTuBHMi1 cekpeTap Hagae Harnaaosilt pagi agmiHicTpaTMBHY NiIATPMMKY | 4oCTyn 40
eKCNepPTHUX KOHCYNbTalii 3 NUTaHb YNPaBAiHHA | KOMNAAEHCY, HEOBXiaHI T ana ebeKTUBHOrO
BMKOHaHHS cBOiX 0608’ sA3KiB.



Bumoeu: HarnapgoBa paga, 3a nponosuuieto Fronoeu Harnagosoi pagu, mae npaso ob6patu
KopnopaTuBHoro cekpetaps. 3rigHo 3 3akoHoAaBcTBOM, KopnopaTUBHUI ceKpeTap MorKe ByTn YneHom
Harnagosoi pagu.

PexkomeHOayii:
® (0608’a3ko08icmb 0bpaHHA: Y KomnaHii mae 6yt KoprnopaTuBHUIA cekpeTap.

® [loeOHaHHA nocad: Xo4ya 3aKOH 4,03BOJIAE Lie, KopnopaTUBHUIA CEKpeETAp He NOBUHEH ByTu
yneHom Harnagosoi pagu.

® [loeOHaHHA hyHKUil: AKWO oKpema nocaga KopnopaTMBHOro cekpeTaps € HeAOUINbHOIO,
KomnaHia noBMHHa NOEAHATM L0 NOCaAy 3 iHLWO BXKe iCHYHUYO0 Nocaaoto, Hanpuknaga, 3
nocazoto topucTa.

® [IpusHayeHHs: PilweHHA Npo Npu3HayeHHA abo 3BilbHEHHA KopnopaTMBHOro cekpeTaps
NOBWHHO yXBantoBaT1cA abo 3aTBepaKyBaTMca HarnsaaoBsoto pasoto.

KomeHnmapi: He3Barkatoum Ha Ha3By, po/ib KOPNOPATMBHOIO CEKPETapsA HE € KAHLENAPCbKOK YK
cekpeTapcbKoto. OCTaHHIM YacOM BaXK/IMBICTb KOPMOPATUBHOIO CeKpeTapA 3pocTana. KopnopatueHui
CeKpeTap 3a3BUYall He € OAHUM i3 KepiBHUKIB BMLLOT NaHKM abo YieHOM Harnaa0Bol paaun. 3a icHy4oto
TeHAEHLIEID, KOPNOPATUBHUI CEKPETApP BUXOAUTb 33 PAMKM HaZaHHA agMiHICTPATUBHOI NiIATPUMKM i
BUCTYNAE PagHUKOM, AKUIA Ma€E eKCMepTHI 3HAHHA 3 NUTaHb KOPNOPaTUBHONO 3aKOHOA,aBCTBa,
yNpaBAiHHA Ta KOMNAAEHCY. PYHKLT KOPNOPaATUBHOIO CEKPETAPA BKAOYAIOTb: @) KOHCYNbTYBAHHA
Harns40BOI pasan 3 NMTaHb 3aKOHOAABYMX BUMOT Ta MPAKTUKM HANEKHOr0 ynpasaiHHA; 6) 3abe3neveHHs
OOTPMMaHHA 3aKOHOAaBCTBa, a TaKOX NOANITUK i NpoLeayp HarnaLo0Boi pagu; B) 3abesneyeHHs
CBOEYACHOI NiAroTOBKM Ta HaZaHHA JOKYMEHTIB HAarnAA0Bil pagi Ta il KomiTeTam; r) Be4eHHA TOYHUX
NPOTOKOJIIB 3acifiaHb 1 iHLWMX 3anuciB; 4) opraHisaLis BCTYNHOro TPeHiHry Ta NocTinHoro npodeciiHoro
PO3BMTKY Y/eHiB Harnag0Boi paau (ans. Po3ain 3.8 TpeHiHr); e) cnpuUAHHA KOMYHiKaLji MiX Harns40Bo
pafoto, BUKOHABYMI OpraHOM Ta aKLjioHepamu, BKAtoYaoum GyHKLi0 nepLlloi KOHTaKTHOI 0cobu Wwoao
NUTaHb YNpaB/iHHA A/1A iHBECTOpIB; €) HaAaHHA NIATPUMKM Y NPOBeAEeHHI OLiHKM KOPpNOpPaTUBHOrO
ynpasiHHA (amB. Po3gin 7.0 OuiHKa KOpNopaTUBHOrO YNpaB/iHHA); i XK) HagaHHS NiATPUMKN B po3pobLi
NONITUK KOMMNAHIT WoA0 KOHPNIKTY iHTepeciB Ta iHPOpMyBaHHS NPO NOPYLLUEHHA Ta HENPaBOMIpHI Al
TOLLO.

3.11. KomiteTn Harnagosoi paaun

Mema: HarnapgoBa paga CNMpaeTbCA Ha NiATPUMKY KOMITETIB A1A HANEXKHOT0 BUKOHAHHSA CBOIX QYHKLN i
coep BiANOBIAANBHOCTI.

Bumozu: KomnaHii, Wwo 3apeectpoBaHi Ha poHA0BIN BipXKi, NTOBUHHI MaTM KOMITETM 3 NUTaHb
npwW3HaYyeHb, BUHAropoAM Ta ayamTy. IHWi KomiTeTn € 4OBPOBINBHUMM.

PekomeHOayii:

® (CmeopeHHA: Harnapgosa paga NoBUMHHA CTBOPIOBATU KOMITETM 3TiZHO 3 BUMOTramm
3aKOHO/aBCTBa, ab0 AKLLO BOHA BBAXKAE, WO CTBOPEHHA KOMITETIB CNpUATUME NifBULLEHHIO
edbeKTUBHOCTI ii poboTu.

® [lonoxceHHA npo komimemu: KomnaHia NOBMHHA MATW BHYTPILHI NON0XEHHA Npo BCi KomiTeTn
HarnapoBoi paau. BHYTpilHI NOMIOKEHHA NOBUHHI BU3HAYaTM NPUHANMHI: a) Uini i 3aBAaHHS
KomiTteTy; 6) noBHOBaxKeHHs i chepw BignosiganbHOCTi; B) fonoBy i cknag Komitety;ir)
nepiogunyHICTb NPoBeAEeHHA 3acCiAaHb | BUMOIM LWOAO KBOPYMY.



® PosKkpumms iHgpopmayii: MonoxeHHn Npo KomiteT, cknag KomiTeTy, KBanidiKauia Moro uneHis
Ta NepiogmMyHiCTb 3acigaHb NOBMHHI po3KkpmBaTucAa y PiuHomy 3BiTi npo KopnopatmsHe
YnpasniHHa (amB. Po3gain 5.3. HediHaHcoBa 3BiTHICTb). LA iHdopmaujia noBMHHa 6yTM po3milleHa
Ha BebcaliTi KomnaHii.

KomeHmapi: KOmiTeTV Harnag0Boi pagm CTBOPHOOTLCA A4 Toro, Wwob: a) po3noainntu poboty
HarnAagoBoi pagm i 3pobuTK i 6inbll KepoBaHO; 6) CKOHUEHTPYBATU eKCNepTHI 3HaHHA | A0CBiA, 6inbLu
[eTaNbHO 3arnMMbUTUCA Y TEXHIYHI MUTaHHA Ta NPUAIAKMTK IMm Binblie Yacy; B) NpuainuTu binblwe ysaru
MUTAHHIO, AKE BBAXKAETbCA BAXKAMBUM ANA KOMMaHIi; i r) 3a6e3ne4YnTn HesanexHicTb Ta
HeynepeaKeHiCTb Y NeBHMUX OBroBOPEHHSAX Ta PILLEHHSAX, A€ ICHYE MOMXKAMUBICTb BUHUKHEHHA KOHDAIKTY
iHTepeciB abo ynepearkeHocTi. Halibinbw nowmnpeHnMmn KomiteTamm cepes, KOMNaHil, WO 3apeecTpoBaHi
Ha ¢oHA0BIN Bip:Ki, € KOMITETU 3 NUTaHb NPU3HAYeHb, BUHAropoau Ta ayanTy. 3oKpema, OdiKyeTbCA, WO
Ui TPW KOMITETM CNPOMOXKHI NPUIMMaTU 06'EKTUBHI Ta HE3a/IEKHI PiLIEHHA, OCKIIbKU KOXKEH 3 HUX
OMIKYETbCA MUTAHHAMM, LLOAO0 AKUX iICHYE NOTEHLiIMHNI KOHPANIKT iIHTEPECiB MiXK aKLioHepaMu Ta
BWMKOHABYUM OpraHom. Lli KOMiTeTH NOBMHHI CKNaAATUCA MiHIMYM i3 TPbOX YneHiB. MeHLwa KinbKicTb
YNeHiB KOMITeTY HeraTMBHO BNMBATMME Ha AKICTb Aianory. Y AeaKkux BUNaaKax Harnag0Bsi pagm MoXyTb
6yTM 3aHaATO Mani, Wob MaTh Aekinbka KomiTeTiB. ToAi KomnaHiam moxe 6yTu gouinbHo 06'eaHyBaTH
neBHi KOMITETU (30KpemMa, KOMITET 3 NUTaHb NPM3HaYeHb | KOMITET 3 NMTaHb BUHaropoau). Komitet 3
NUTaHb ayAuTy, AK NPAaBUNO, HE NOEAHYETLCA 3 iIHWMMN. KOMNaHIT MOXKYTb CTBOPIOBATU iHLWI KOMITETH,
LLLO OMiKYIOTbCA TAKMMU NUTAHHAMM AK: a) cTpaTeria; 6) pU3NKK; B) NUTaHHA ynpasaiHHA; Ta/abo r) eTUKK.
3a3BMYaN HE PEKOMEHAYETLCS CTBOPIOBATU HAAMIPHY KiNlbKiCTb KOMITETIB, OCKi/IbKM YNPaBAiHHA
B32EMOBIAHOCUHAMM MiXK HAarNAL0BOIO PaAOoto 3arajioM Ta KOMITeTOM BUMarae gocsigy. KomnaHiam
Mo3Ke 6YTM KOPUCHO PO3MEXKYBATW: a) NOCTiNHI KomiTeT; i 6) cneuianbHi KomiTeTn/UinboBi poboui
rpynu. MocTinHUI KoMmiTeT GYHKLIOHYE HA NOCTiINHIA OCHOBI | NPOBOANTL PeryNsapHi 3acigaHHA. IHWI
KOMITETH - Lie CTPYKTYPU, AKI MOXKYTb NPOBOAUTM 3aCifaHHS HeperynapHo abo cTBOpHOOTLEA ANA
BMPILLEHHA KOHKPETHOMO MUTAHHA. BaXK/IMBO 3a3HAYUTH, LLO NOBHOBAXEHHA HArAL40BOI pagu Woao
NPUNHATTA PilleHb HE MOXKYTb BYTU AenerosaHi KomiTeTam. KOMIiTETU MOXKYTb iNLLE rOTYBaTM NPOEKTH
pilleHb, AKi 3peLTO0 YXBatoTbCA HAarNA40BOK Pasoto.

Komimem 3 numaHe ayoumy

Mema: Cuctema KOHTpOJIt0 B KomnaHii niansrae epekTMBHOMY He3anexHoMy Harnaay, AKMN f03BONSE
Cteikxongepam 6yt BneBHeHUMMU, Wo KomnaHis Mae HafjiiHi MexaHi3MM KOHTPO/IKO Ta 3BiTHOCTI.

Bumoeu: 3rigHo i3 3aKOHOA4aBCTBOM, KOMMaHiT, Lo 3apeecTpoBaHi Ha poHA0BIN BipKi, 3060B’A3aHI
cTBOPUTN KOMITET 3 NTaHb ayauTy. BinbwicTb uneHis uboro KomiteTy Ta ioro FosioBa NOBUHHI ByTn
He3aneXXHUMn YneHamu Harnaposoi pagu.

PexkomeHOayii:
® He3anexHicmo: KOMiTeT 3 NUTaHb ayANUTY NOBMHEH CKNAAATMUCA BUK/IKOYHO 3 HE3a/eXHUX YeHiB
Harnagosoi pagw.

® 3HAHHA: YNneHu KOMITeTy NOBUHHI B CYKYNHOCTI MaTu BignoBiaHi 3HaHHA y cdepi PpiHaHCIB,
ranyseBuit 4OCBI4 Ta A0OCBIA 3 NMTaHb ByxranTepcbKoro 06Miky, ayanTy, KOHTPOO Ta
ynpaBAiHHAM pU3MKamMu.

® [loeOHaHHA: KOMITeT 3 NUTaHb ayaMTy He NOBUHEH MOEAHYBATUCA 3 iIHLLIMMM KOMITETAMM
Harnagosoi pagu.

Komernmapi: HarnapoBa pafa 3ara/iom Hece oCTaTOYHY BiANOBifANbHICTb CTOCOBHO Harnsa4y 3a
PO3KPUTTAM iHbOpMaUil KomnaHieto (amns. Posain 3.3 Poni i dyHKUii Harnsposoi pagu Ta Po3gain 5.0
Po3kpuTTa iHbOpMaLil Ta Npo30opicTb) Ta il cucTemoto KoHTpoto (aunB. Posain 6.0 Cuctema KOHTpoOAtO i



CTAHAAPTU eTMKK). O4HAK KOMITET 3 NUTaHb ayaANUTY NPUBHOCUTbL PO3YMiIHHA Ta NOrAMBAEHI eKcnepTHI
3HaAHHSA 3 MNTaHb 3BITHOCTI Ta KOHTPO/I1O. BiH BUKOHYE TaKi PpyHKL,i:

® 3a/yyeHHA 30BHIWHbLOroO aygmuTopa ® 3abesneuveHHs BignoBigHOCTI piHAaHCOBUX
. . 3BITIB CTaHAapTam ByxranTepcbKoro
® 3abesneyeHHA AKOCTi 30BHILUHbOIO . .
06Ky, a TaKOX «A0CTOBIPHOrO Ta
ayanty
CNpaBes/IMBOro YABNEHHAY» NPO
® KOHTPOAb 33 He3aNEeXKHICTIO ¢diHaHCOBMM CTaH Ta pe3ybTaTu
30BHIiLWHbOrO ayaAnTOpa AiANbHOCTI KOMNaHii
e OujiHKa epeKTUBHOCTI 30BHILLHbOIO ® EdeKkTMBHA KOMYHiKauis i3
ayanty cTeiikxonaepamu i puHkamu®®
® 3abesneyeHHA CNPOMOXKHOCTI ® HaaaHHA NiATPUMKM HArnA[oBIN paai y

BHYTPIWHbOroO ayamUTOpa BUKOHYBATU CBOI
bYHKLUiT 6e3nepelkogHOo, He3aneXKHO i

BUKOHaHHI iHW KX 060B’A3KiB, NOB’A3aHUX
3i 3BITHICTIO Ta KOHTpPONIEM

06’€eKTNBHO

e Harnag 3a epeKTUBHICTIO cucTem
KOHTPO/ItO, YNPaBAiHHA PU3MKaMMU,
KOMMNIA€EHCY i BHYTPIWHbOrO ayauTty

dDyHKUji Ta chepu BiANOBIAANBHOCTI KOMITETY 3 MNTAHb ayAMUTY € BaXKANUBUMM Ta CKNAZHUMU. YneHn
LbOro KOMITeTy 3a3BMYaNNpUAINAOTbL BABIYI Binblue Yacy BUKOHAHHIO CBOIX 3aBAaHb NOPIBHSAHO 3
iHLWMMM YNneHammM HarnAaoBoi paau. BiaTak, ronoBi HarnagoBoi paay abo ronoBam iHWMX i KOMiTeTiB
HeAoUiIbHO NOEAHYBATU BUKOHAHHSA CBOIX QYHKLIM i3 PYHKLiHO ronoBM KOMITETY 3 NUTaHb ayauTy.
HKUN®P Ta YAKY HagatoTb AeTanbHi KepiBHi pekomeHAau,i Wwoao GyHKLiN KOMITETY 3 NUTaHb ayanUTy Yy
[oAaTKy oo uboro Kogekcy.

Komimem 3 numaHe Npu3Ha4eHb

Mema: KomnaHia mae HaMKpalli MOXAMBI NOACBKI pecypcun ana popmyBaHHA cknaay Harnsgosoi pagm
Ta BUKOHaBYoro opraHy i 34aTtHa 3abesneynTn cTabinbHe NigepcTBoO WAAXOM ePEeKTUBHOrO yNpaBAiHHA
NIOACBKMMU pecypcamm Ta NAaHyBaHHA HACTYNHULTBA.

Bumoezu: 3rigHo i3 3aKOHO4aBCTBOM, KOMMaHiT, Lo 3apeecTpoBaHi Ha GoHA0BI Bip:Ki, NOBUHHI CTBOPUTHU
KomiTeT 3 nuTaHb NpM3HayeHb. binblwicTb uneHiB KomiteTy i ioro f'onoBa NoOBMHHI BYTU HE3aNEXKHMMM
yneHamu Harnagosoi pagu. KomiTeT 3 nUTaHb NpU3HaAYeHb MOXKe NOEAHYBATMCA 3 KOMITETOM 3 NUTaHb
BMHaropoau.

PekomeHOayii:

® He3anexHicms: KOMiTeT 3 NUTaHb NPU3HAYEHb NOBUMHEH MOBHICTIO CKNAAaTMUCA 3 HE3aNEXHMUX
yneHis Harnagosoi pagu.

® 3HaHHA: YneHn KomiTeTy 3 NUTaHb NPU3HAYEeHb NOBMHHI BONOAITU 3HAHHAMM B ranysi
yNpaBAiHHA NIOACBKMMM pecypcamm i HaBMYKammM NOLWYKY npodecioHanis Ao cknagy Harnagosoi
paav i BUKOHaB4YOro opraHy.

10y KogeKci MiCTUTbCA NOCUAaHHA Ha «PUHKU». PUHKM - Lie MicLe, e Bia6yBaeTbCA TOPriBAA LiHHUMM nanepamu.
PUHKM BKNKOYAKOTb HE /IMLLE iCHYIOUMX aKLLiOHePiB KOMMaHIl, a 1 YCiX iHWMX NOTEHLiIMHMX MNOKYNLiB Ta NPOAaBL,iB.
TaKMM UMHOM, eeKTMBHA KOMYHIKaLLifl 3 pMHKaMKM nepeabayac He iMle KOMYHIKaLLio 3 akLioHepamu, a 11 3 ycima
NOTEHLiNHMMM NOKYNUAMM Ta NPOAABLAMM LiHHMX Nanepis KOMNaHil.



® PosKkpumms iHgphopmayii: Mpouec npM3HadeHb YneHis KomiteTy noBUHeH 6yTK Npo3opum ana
AKLiOHepiB i pMHKiB.

KomeHmapi: MeTa KOMITeTY 3 NUTaHb NPU3HaYeHb NoasArae y 3abesneyeHHi HaMKPaLLOro MOXAMBOrO
CKnagy HarnagoBoi paau (amns. Posain 3.4 Cknag Harnagosoi pagu), a TakoxK cnpaBea/InBoro,
odiuiltHoro, BigKpUTOro Ta NPo30poro NpoLecy BUCYyBaHHA KaHAWAATIB Ta NpusHadyeHHs (ams. Posain 3.7
BucyBaHHA KaHAWAATIB | NpM3HAYEHHS), WO AAE MOXKAUBICTb HArNSA0BIN padi BUKOHYBaTW CBOT PYHKUT i
chepu BignosiganbHocTi (gMB. Po3ain 3.3 OyHKLUiT i cdepm BianosiganbHocTi Harnsaosoi pagu). Komitet
3 MUTaHb NPM3HAYEHb TAaKOX MOKe PO3rnAaaaTM NMTaHHA NPaBOHACTYNHMUTBA Y/1eHiB HArNA40BOI paau
Ta rONI0BHOrO BUKOHABYOro AMPEKTOpa, NMUTaHHA HaBYyaHHA (aMB. Po3gain 3.8 TpeHiHr) Ta ouiHKK
KOopnopaTMBHOro ynpasniHHa (ans. Po3ain 7.0 OuiHKka KopnopaTuBHoro ynpaeniHHsa). HKUMN®P ta YAKY
HaZatloTb AeTaNbHi KepiBHI peKomeHaau,ii Wwoao GYyHKLiN KOMITETY 3 MUTaHb NPU3HAYEHb Y 404ATKY A0
uboro Koaekcy.

Komimem 3 numaHes 8UHa20podu

Mema: KomnaHia mae cnpaBenBi NPaKTUKWU BUHAropoam, AKi CNpustoTb 3a/1y4eHHO Ta 36epekeHHto
NOACbKUX TaNaHTiB, HeobxigHMxX Harnaaosilt paai Ta BukoHaB4omy opraHy. KomnaHis motusye
BuKoHaBuMIM opraH i NpauiBHUKIB i Big3Ha4a€ BUCOKI pe3ynbTath pob6oTn BUKOHABYOro opraHy i
nepcoHany. KomnaHia nig3sitHa AKLioHepam LWoA0 CBOEI NPAKTUKM 3 NUTAaHb BUHAropoau.

Bumoezu: 3riaHo i3 3aKOHO4aBCTBOM, KOMMaHiT, Lo 3apeecTpoBaHi Ha GoHA0BIM Bip:Ki, NOBUHHI CTBOPUTHU
KomiTteT 3 nuTaHb BUHaropoau. binbuwictb yneHis KomiteTy i Moro NosioBa NOBUHHI BYTM HE3aNEKHUMU
yneHamu Harnaposoi paaun. KomiteT 3 nuTaHb BUHaropoam moxe bytm o6’eaHaHuii 3 KomiteTom 3
NUTaHb NPU3HAYEHD.

PekomeHOayii:

® He3anexHicmo: KOMiTeT 3 NUTaHb BUHAropoAn NOBUHEH NMOBHICTIO CKNaAATUCA 3 HE3a/IeKHUX
yneHis Harnagosoi pagu.

® 3HAHHA: YneHn KomiTeTy NOBMHHI MaTK 40CTATHI 3HAHHA WOA0 NPAKTUK BU3HAYEHHA
BMHAropoAu Ta 3a0X04YeHHs 40 ePEKTUBHOIO BUKOHAHHA 060B’A3KiIB.

KomeHmapi: KomiTeT 3 NUTaHb BUHAropoay AONOMArae 3abesneymTn peTesibHy Ta He3anexHy
NiAroToBKY NUTaHb, NOB’A3aHMX 3 ONATOO NPaL,i Y1eHiB BUKOHABYOro opraHy Ta NepcoHany (ams.
Posgain 3.12 BuHaropoga). 3aBaaHHA KOMITETY 3 NUTaHb BUHAropoAu Nonsrae B Tomy, Wwob 3abesneuntu
iCHyBaHHS 3acobiB 3a0X0UYEHHSA ANA Y/IEeHIB BUKOHABYOro opraHy i nepcoHany Ta BiAnoBigHe BU3HAHHS iX
BHECKY B AiA/NbHICTb KOMNaHil. IHOA4I KOMITET 3 NMTaHb BUHArOpoAKn TaKOXK BigNoOBiAA€E 32 HAAAHHA
peKomeHAauin Wwoa0 po3mipy BUHAropoau Ta Ninbr ANs YNeHiB HAarnA40BOoI pagu. Lie moxke cnpuynHnUTU
KOHONIKT iHTepeciB. AK HacNigoK, AesKi HAarNa40Bi pagy NOKNaAAOTbCA HAa 30BHILUHIX HE3aNEeXHUX
pagHUKIB, AKI 4OoNoOMaratoTb iM BUSHAYMUTM PO3Mip BMHAropoam Ta iHWi GOpMM 3a0X0HEHHA ANA YNEHIB
HarnagoBoi pagu. IHWMIA cnocib, B AKMI KoMNaHii BUPiWYOTb Lei KOHOANIKT iHTepecis, nonsarae y
NOBHOMY PO3KpUTTI iHPopMaL,ii LLoa0 BMHAropoau YynieHis HarnagoBsoi paau (ams. Posain 5.3
HediHaHcoBa 3BiTHicTb). HKLUIMN®P Ta YAKY HapaloTb AeTanbHi KepiBHI pekomeHaauii woa0 GyHKLM
KOMITETY 3 MUTaHb BUHAropoan y A0AaTKy A0 Lboro Kogekcy.

3.12. BuHaropoaa

Mema: BuHaropoga yneHam Harnagosoi pagm i BUKoHaBYOro opraHy € Npo3opoto, CnpaBeaamBolo i
[0CTaTHbOO ANA 3a/ly4eHHA, MOTUBALLT | 36epeXKeHHs N0ACbKUX TaNaHTIB.

Bumoau: 3aKOHOAaBCTBO BMMarae, Wwob MoniTnka woao BuHaropoam uneHis BUKoHaB4oro opraHy
3aTBepAXKyBanaca Harnsaaosoto pagoto, a Monituka woao BuHaropoau yneHis Harnsaosoi paau



3aTBeparKyBanacs 33A. Obuasi NONITUKM NOBUHHI po3KpMBaTMCA Ha BebcaliTi KomnaHii. 3akoHo4aBCTBO
TaKOXK nepepnbayae BUMOrY LLOAO CKAAZAHHA Ta PO3KPUTTA pidHOro 3BiTy Npo BuHaropoay.

PexkomeHOayii:

® Po3mip 8uHazopoou: BuHaroposa uneHis Harnagosoi paau i BUKOHaBYOro opraHy NoBMHHa 6yTK
[A0CTaTHbOIO ANA 3a/1y4eHHA HeobxigHMX NnpodecioHanis, ane He NOBUHHA BYTU HagMipHOIO.

® 38'A30K 3 pe3ynbmamamu difnbHocmi: Po3mip BuHaropoan Ana BUKOHaBYOro opraHy mae 6yTm
nos’A3aHW 3 pe3ybTaTamu AianbHocTi KomnaHii, a TaKoX BUKOHAHHAM iHAMBIAYaNbHUX
3aBAaHb.

® Buou suHazopodou: BuHaropopaa uneHis Harnagosoi paan NoBMHHA CKIa4aTUCA BUK/IOYHO 3
naaTh 3a y4acTb Y 3acifaHHAX Ta/abo piyHOro roHopapy i He NOBUHHA MiCTUTK Byab-AKOro
KOMMOHEHTY LW,0A40 3HA4YHOro ONLIOHY Ha aKLii KOMNaHii.

® HesanexHicme: PilueHHA NpO BUHAropoay ANa YieHiB BUKOHaBYOro opraHy NoBUHHI 6yTH
06'eKTUBHUMM, HE3ANEKHUMM Ta BiNIbHUMM Big, HEHANEXKHOro BN/MBY 3 60Ky BUKOHaBYOro
opraHy. Po3mip BUHaropogm uneHis BUKoHaBYOro opraHy Ta HarnsgoBoi pagm NnoBUHeEH
BM3HAYaTUCA 33 A0NOMOrOI0 He3aeHUX 30BHILLHIX eKcnepTis.

® [Ipaso 2os10cy w000 8U3HAYEHHA BUHA20POO0U: AKLiOHEPU MOBUHHI MaTU MOXUBICTb
BMC/NIOBUTM CBOI Nornaan Ha Monituky woao BuHaropogm 1a po3mip BUHAropogm Ana YneHis
Harnagosoi pagyu i BukoHasyoro oprany nig vac 33A. MNonitmkm wono BuHaropoau yneHis
HarnapoBoi paau i BUKoHaBUYOro opraHy NoBMHHI 6yTK 3aTBepAKeHi akuioHepamu Ha 33A.
BapiaHTh BUHaropoau, wo nepeabayatoTb KOMMOHEHT y4YacTi B aKLiOHEPHOMY KaniTani, NOBUHHI
3aTBEpPAKYBATUCA aKLiOHEpamM.

® PosKkpumms iHgpopmayii: KomnaHis NOBMHHA LWOHalMeHLLEe PO3KpMBaTHK iHbopMaLito Npo
CYKYMHWIA po3mip BUHaropoaun Harnagosoi paau, a TaKOXK NPO CYKYMNHUIMA pO3Mip BUHAropoau
n’aTN BUWMX NOCaLoBUX 0Ci6 BMKOHaBYOro opraHy. KomnaHia NoBMHHa pO3KPMBATK 3B'A30K MixK
PO3MipOM BUHAropoAm Ta KAKYOBMMM pe3ynbTaTaMm 4iANbHOCTI, @ TaKOXK iHGopmaUio npo
6yAb-AKi KNOYOBI pilleHHA, NPUIAHATI KoMiTeETOM 3 NUTaHb BUHAropoaun BNPoAOBXK BiANOBiAHOIo

nepiogy.

KomeHmapi: MoniTUKK 3 NUTaHb BUHAropoAmn NOKAUKaHI CNpuATK 361MKeHHI0 GiHaHCOBUX iHTepeciB
BMKOHABYOro opraHy Ta akuioHepis. BOHM MOXKyTb BCTAHOB/IOBATM TUMM BUHArOPOAM, fKa NoB'aA3aHa 3
pesynbTaTaMu AiabHOCTI, BK/OYAKOUYM ONUiOHU Ha aKkuji, BOHYCHI nporpamm Ta BU3HaAYaTH 3B’ A30K MiXK
PO3MipOM BUHAropoAam Ta pesynbTaTaMu AisNbHOCTI KomnaHii. BUHaropoga, nos'asaHa 3 pesynbTaTamu
AisnbHOCTI, iHOAi mae abCcoNtOTHUI NiMIT. Xo4a BCTAaHOB/IEHHA TOYHOIO PO3Mipy BUHAropoaun Ans YneHis
HarnAa0Boi pagm i BUKOHABYOro opraHy 3ae6inbworo He BigHoCcKMTbLCA A0 chepu BignosiganbHocTi 33A,
aKuioHepw aepani yacTiwe MatoTb 3MOTY BUC/IOBUTU CBOKO AYMKY LLOA0 NUTaHb BUHaropoau. Kpawotwo
NPaKTUKOI BBAXKAETbCA MNPAKTUKA, 3@ AKOI MMTAaHHAMW BUHAropoam OniKyeTbCA KOMITET 3 NUTaHb
BUHaropoau (ams. Po3ain 3.11 KomiteTn Harnagosoi paau), Wo cKNagaeTbca NpuHaimHi 3 6inbLluocTi
He3aNeXXHMX YNEeHiB HarnA[0B0OI paau.

3.13. KinbkicHWi cknag, Harnaaosoi paam

Mema: HarnagoBa paga Mae€ KinbKicHMIA cknag, wo 3abesneyye BUKOHaHHA Ti GyHKLUiN i chep
Bi4NOBIAANBHOCTI Ta AOCATHEHHA METU ii CTBOPEHHA.

Bumoeu: 3rigHo i3 3akoHoaBcTBOM, Harnsgosa pasa NnoBUMHHA CKaaaTmMca NpuHaimHi 3 n'aTtn (5)
yYneHis. 3aKOHOAABCTBO HE MICTUTb BUMOT LLOA0 MAaKCUMANbHOIO KiNbKiCHOro cknaay Harnagosoi pagu.



PexkomeHOayii:
® MiHimym: HarnagoBa pafia NoBMHHA CKNaAaTUCA NPUHANMMHI 3 cemu (7) uneHis..

® MaKkcumym: Xo4a GiKCoBaHOro MaKCMMyMy WOA0 po3mipy HarnaaoBoi pagu He icHyE,
KomnaHii noBMHHI YHMKATW cTBOpeHHA HarnAagosux paa, AKi € 3aHAATO BEAMKMMM 32 CBOIM
KiNIbKICHUM CKNnagom.

KomeHmapi: Hapasi He icCHy€ 3aranbHONPUNHATOI 3rogm LWoA0 ONTUMAZIbHOIO KiflbKiCHOro cknagy
Harnag0Boi paau. PisHi gocniaKeHHA cBig4aTb NPO Pi3HWUIM KiNbKICHUIA CKNag HarnA40B0i paau B PisHMX
KpaiHax. CKnag HarnaaoBoi paam B AeAKUX KpaiHaX BAPItOETLCA Bif TPbOX YEHIB 40 NOHAA TPUALATH
yneHis. KinbKiCHWI CKNag HarnA[0BOI paaun TaKOXK MOXKeE 3aneXaTu Big ranysi, etany po3sBUTKy KOMnNaHii
Ta iHWMX KOHTEKCTYanbHUX acnekTiB. CepeaHin KinbKicCHUIM cknag Harnsaosoi paan B €C ta CLUA
CTaHOBUTb NPUBAN3HO AeB’ATb UneHiB. OCKi/IbKM 3aKOHOA4ABCTBO MOXe BUMaraTu Bif, Harnaaosoi pagu
CTBOPEHHSA KOMITETY 3 MUTaHb ayaAUTY Ta KOMITETY 3 NMTaHb BMHaropoau (MoxKnmBeo, 0b’eaHaHoro 3
KOMITETOM 3 NUTaHb MPU3HAYEHb), MiHIMaNbHUI KiNbKICHWUIA CKNag, HarnAA40BOi paAn NOBMHEH CTAHOBUTU
LWiCTb Y/IEHIB, 32 YMOBM LLLO He Byae cyMiCHMUTBA Y CKNaAi KOMITETIB i AKWO MiHIManbHWUIN cKnag,
KOMITETY CTaHOBUTb TPU YNeHW. AKLWO0 Y HarNA40BOi pagu € ronoBa, AKMN He BXOAUTb 40 CKNaay
KOMITETIB, i B KOMiTeTax BiACyTHE CyMiCHMLTBO, MiHIMaNbHUIA CKNag, HarNsA0BoI paan 36inblIyeTbCA A0
cemu uneHis. MN'aTb YneHiB HarnagoBoi pagM MOXKHa BBaXKaTh A0CTaTHIM KilbKiCHUM CKnagom
HarnapoBoi paau ans MmeHWwnx KomnaHiii. CTBOpeHHA A04aTKOBMX KOMITETIB | 3abe3nedyeHHs
Pi3HOMaHITTA MOKYTb 3p06UTN HEOBXIAHUM 3aNy4YeHHA A0AaTKOBUX YNEHiB HAarNAA0BOoi paan. EMnipuyHi
OaHi He BKa3ylOTb Ha Te, LLLO iCHYE YiTKMI MaKCMMYM LLLOAO KiNbKICHOro CKNady HarnA40BOoi pagu, xo4a
NPaKTMKa CBiAYNTb, WO HaAMiPHICTb CKady Harna4oBux pag pobuTb iX MeHWw edEKTUBHUMMU i TaKMMU,
AKMMU BAXKKO YMPaABAATH.

4. Cnisnpaua mixk BUKOHaBYMM OpraHom i Harnaaosoto paaoto

Mema: KomnaHia mae edeKkTnBHUIA BUKOHaBUYMIN opraH, AKMI 3BiTYE Harnagosil pagi i akuioHepam npo
pocAarHeHHs uinen Komnawii. Harnsgosa paga i BUKoHaBuMin opraH matoTb pisHi GyHKLii Ta chepu
BiANOBIAaNbHOCTI. BOHM epeKTUBHO cniBnpaLooTb Ha KOPUCTb KomnaHii i He BTpy4atoTbCA Yy BUKOHAHHA
dYHKUiN Ta cdepwm BIANOBIAaNbHOCTI OANH OA4HOTO.

Bumoau: OCHOBHI NnapameTpu B3aemMOAii MiK BUKOHaBYMM opraHom i Harnagosoto pagoto BU3HaAYeHi y
3aKoHi YKpaiHu «[po akLioHepHi ToBapmcTBa». BUKOHaBUYMIM OpraH Hece BiANOBiAaNbHICTb 3@ MOTOYHE
ynpasniHHA AisnbHicTio KomnaHii Ta 3a BUKOHaHHA piweHb Harnagosoi pagu i 33A. o chepu
BiANoBiganbHOCTi BUKOHABYOro opraHy He MOXKe BXOAUTU NPUNHATTSA PilleHb 3 OyAb-AKUX NUTAHb, LLO
HanexaTb A0 BUKAOYHOI KomneTeHUii 33A Ta/abo Harnagosoi pagu.

PekomeHOayii:

o  ®yHKUii i cepepu sidnosidanbHocmi: CTaTyT KomnaHii Ta/abo i BHYTPILLHI NONOXEHHA NOBUHHI
BM3HA4aTh pi3Hi GyHKLii Ta cdepm BignosiganoHocTi Harnagosoi pagu i BUKoHaBYOro opraHy
(PyHKUiT | cdepm BignosiganbHOCTi Harnaaosoi pagn BUKNaaeHi y posaini 3.3). BUKoHaBuni
OpraH NOBMHEH BiANOBIAATM 32 YNPaBAIHHA NOTOYHOLO AiAnbHICTIO KOMnaHii, Kagpose
3abe3neyveHHs, BUSHAUYEHHSA Lifel, agMiHicTpyBaHHA, AeNeryBaHHs, B TOM Yac AK 3abe3neyeHHs
O0TPMMaHHA NONITUK 3HaxoauTbcAa y cdepi BignosiganbHocTi Harnagosoi pagw.

e Jlianoz: Mix BukoHaBuMm opraHom i HarnsgoBsoto pagoto NoBMHEH BiabyBaTuca BigKpUTUIA i
KOHCTPYKTUBHUM Ajanor.



® Cmpameezis: BUKOHaBYMI opraH NOBUHEH PO3p0ob6AATU | BNpOBaAKyBaTK cTpaTerito KomnaHii nig
Harnagom Harnapgosoi paan. Ctpateria KomnaHii noBMHHa 6yTn 3aTBeparkeHa Harnsaosoto
pagoto. BUKOHaBYMIA OpraH NOBMHEH MATK MNOBHY OnepaLiiHy aBTOHOMItO ANA yNpaBAiHHA
KomnaHi€eto Ha OCHOBI 3aTBEPAMKEHOI CTPATErIi 3 METOI A0CATHEHHA BU3HAUYEHMUX Line.

® (CkeposysaHHA: HarnapoBa paga NOBUMHHA CKepoByBaTW BMKOHaBYMI OpraH Ta 34iMcHIOBaTH
HarnAg 3a Moro AiANbHICTIO, @ TAaKOXK 3aTBEPAKYBATU BCi PilLEHHA, LLO MatoTb NPUHLMNOBE
3Ha4YeHHA i BigHeceHi Ao ii KomneTeHu,ii 3rigHo 3i CTaTyTom Ta BHYTPIWHIMKX NONOXKEHHAMN
KomnaHii. BUKOHaB4YMi opraH NOBMHEH aKTUBHO NpParHyTH AisHaTuca AymKy Harnagosoi paau Ta
OTPMMYBATH il peKomeHZaLil LWoA0 YCiX OCHOBHUX KOPNOPATUBHMX MUTaHb 3 METOO
3abe3neyeHHs CiIbHOro po3raaAy Ta BUPILIEHHA NUTaHb.

® Knwouosi nokasHuku egpekmusHocmi (KIE): BUKOHaBUMI opraH NoBUHEH BUKopucToByBaTu KME
ONA BifICTEXKEHHA Nporpecy y AocarHeHHi uinei Komnawii. Taki KME noBuWHHI 6yTn 3aTBEpaKEHI
Harnaposoto pagoto.

® 38imHicmb: BUKOHaBYMI OpraH NoBMHEH perynapHo 3BiTyBaTn Harnaaosilt pagi npo nporpecy
BNPOBaAXKeHHi cTpaTerii KomnaHii i gocarHeHHi KME. BUKOHaBYMi opraH TakoX NOBUHEH
3BiTYBaTM 3 YCiX iHWWX NUTaHb, LWLO € BaXXAMBUMU ansa poboTtn Harnsagosoi pagu (ave. Posgin 3.3
dyHKUii | chepu BignosiaanbHocTi Harnagosoi pagm).

® (soeyacHicmes: Ycs iHbopmaLina, AKa € BaXKNNBOIO A/19 HAaNEXKHOIo BUKOHaHHA CBOiX 0608’ A3KIB
Harnaposoto pagoto, NOBUHHA HagasaTucA Harnagosin pagi npuHaMMHI 3@ TUXKAEHD A0
npoBeeHHA 3acigaHHA Harnaposoi paau.

® 3HauHi nodii: BUKOHaBYMI opraH NOBMHEH HeraHo iHbopmyBaTu Fonosy Harnsaosoi paau npo
6yab-AKi 3HaYHI Noaii, AKi Moran ctaTuca B Nepioa MixK 3acigaHHamuM HarnagoBsoi pagu.

® Kynemypa ynpaeniHHA: BUKOHaBUYMIA OpraH NOBUHEH aKTMBHO CNPUATU BNPOBALAMKEHHIO NPAKTUK
HaANEeXKHOro YNPaBAiHHA | HaNEXKHOT KyAbTYPU YNPaBAiHHA.

® PosKkpumms iHgpopmayii: KomnaHis NoBMHHA PO3KpPUBATK iHGOPMaLLito NPO Te, AKI NUTAHHS
BigHeCeHi 4,0 BUKAKOYHOI KoMneTeHUii Harnaaosoi pagm, i AKi 3 HUX aenerosaHi BukoHasuyomy
opraHy.

KomeHmapi: TepMiH «BUKOHaBYMUI OpraH» BUKOPUCTOBYETHCA ANA ONMUCY KEPIBHMX NOCaA Yy KOMNaHii,
BiANOBIAANbHMX 33 AOCATHEHHA CTPATErNYHUX Linen KoMmnaHii. Y geAKMX KoMNaHiax nig BUKOHaBYMM
OpraHoM pO3yMIETbCA AOCUTb LUMPOKA rpyna ocib. IHWi KomnaHii MOXKyTb BU3HA4YaTU rpyny KepiBHUKIB
BULLOT TAHKM, fIKa MOXKE BKOYATM reHepasibHoOro AMpeKkTopa, ¢iHaHCOBOro AMpeKTOopa, onepauifiHoro
OVPEKTOPA Ta, MOXK/INBO, A0AATKOBUX MEHEANKEPIB, TAKMX AK KEPIBHUK BiAAiny MapKeTUHry abo
rONOBHUM TEXHONOr. A AefAKi KoMNaHii MOXyTb CTBOPOBATU O0iLiMHMIN KoNnerianbHWUIA BUKOHABUMIA OpraH
YNpaBAiHHA | 3aTBepAKYBATU BHYTPILLHE NOJIOXKEHHA, AKE perfiameHTye noro GyHKu,ii Ta chepu
Bi4NOBIAANBHOCTI, NepiogNYHICTL NPOBeAEHHA 3acCifAaHb, NpoLeaypPyU roNoCyBaHHA, BUMOTU LWOAO
KBOpYMYy Tow,o. KoaeKc He Bigaae nepesary 6yab-aKoMy 3 BULLLE3a3HAYEeHMX BapiaHTIB i, BPaxoByroum
Pi3HOMAHITHICTb NPAKTMK B YKPAiHi, KOXKHA 3 LLUX rpyn TON-MeHeaKepiB Ha3nBa€EeTbCA NPOCTO
«BMKOHABYMI opraH». HarnagoBa paga 3aTBEpAKYE CTpaTerito KoMnaHii Ta 34iMCHIOE HarnAg, 3a
BMKOHABYMM OpPraHoMm, AKMI BiANOBIAaE 3a BNPOBaAKEHHA CTpaTerii Ta ynpasAiHHA NOTOYHOO
AifNbHICTIO KOMMaHii. Ha npakTuLi KomMnaHii no-pisHOMy BCTaHOB/OIOTL 6afaHC MixK GYHKLisMM Harnagy
i NOTOYHOrO YNpPaBAiHHA, @ iIHOA] AOCATHEHHA HaNeXHOro 6aNaHCy € AOCUTb CKIAAHUM 3aBAAHHAM. Y
OEeAKMX BUNAZKax HarnAg0Bi pagn MoXyTb 6yTV 3aHAATO HaB ASNMBUMM | NPUAINATU HagMipHY yBary
onepauinHMM NUTAHHAM. B iHWMX BMNAZKax BOHW MOXYTb OYTM HEAOCTAaTHLO KOPCTKMMM ab0 3aHAATO
BiLICTOPOHEHUMMU. B opraHisauiax, AKMM NpuUTamaHHa HaseXHa NPaKTUKa yNpaBiHHA, AK BUKOHABYMM



opraH, Tak i HarnaaoBa paga Aobpe noiHbopMoBaHi NPo pPi3HULO Y IXHIX GYHKUIAX | chepax
BiANOBIAANBbHOCTI, AOTPUMYIOTLCA iX | aKTUBHO CNiBNPALLIOIOTbL 33414 AOCATHEHHI Liiaie KomnaHii. lonoBa
Harns40BOI paan Ta ro/IOBHUIM BUKOHABYMIN AMPEKTOP BigirparoTb BaXKAMBY POb Y BUKOHAHHI CBOIX
bYHKLUIM HarnA40BO Pafoto | BUKOHAaBYMM OpraHOM. BOHM MOBUHHI NOBaXKaTv OANH O4HOTO i BMITH
TiCHO cniBNpaLtoBaTh AK 0AHa KomaHAaa. FonoBa HarnaaoBol paan mae 6yTn fobpe obisHaHUM WoL[0
NPaKTUK HaNEeXKHOTO YNPaBAiHHA Ta YYT/IMBMM 4,0 AMHAMIKM BiAHOCUH MiXK HarnA40BO Pafoto Ta
BMKOHABYMM OpraHoM. [0N10BHMN BUKOHABUYUNIA AUPEKTOP € KEPIBHUKOM KOMaHAM TOMN-MeHeaKepiB Ta
OCHOBHOI KOHTAKTHOI 0COOOI0 Yy B3AEMOLIT MiXK BUKOHABYMM OPraHOM i Harasa40BO Pasoto.
leHepanbHUI ANPEKTOP OHONIOE PO3POOKY CTpaTerii KoMmnaHii, Bege 3a CoH0t0 iHLMX YNeHiB
BMKOHABYOro OpraHy Ta OLHIOE IXHI0 pobOTY, a TaKOXK 3AiMCHIOE KOMYHIiKaL,ito Bif, imeHi KomnaHii 3 ycima
cTenKxongepamm KomnaHii. FeHepanbHUN ANPEKTOP NOBUHEH BYTU CNPOMOXKHMM CNiBNPaLIOBATH AK
HaZiMHWI NApPTHepP 3 rON10BOKD HArAAA40BOI paan | HAarNA40BOK Paa0t0 KOMMaHIi 3aranom.

5. Po3kputTa iHpopMaL,ii i npo3opicTb
5.1. KomyHikauida 3 AKuioHepamm

Mema: AKuioHepu Ta PUHKM MatoTb CBOEYACHMM i cnpaBeaMBUIA A0CTYN A0 BCiel iHGopMallii, AKa €
CYTTEBOIO A1A YXBANEHHA iIHBECTULINHUX pilleHb, Taka iHpopmaLis nogaeTbea 36anaHcoBaHo.

Bumoeau: KomnaHis NOBMHHA PO3KPMBATH BCHO CYTTEBY iHDOPMaLLito, AKa OBIPYHTOBAHO MOXKe BBAXKATUCA
TaKOlo, WO MaTUMe BMN/IMB Ha LiHY aKuih KomnaHii umn pilleHHA aKuioHepiB i pUHKIB, i NOBUHHA
PO3KpMBaTK TaKy iHPOpPMaL,ito LLLONHO BOHA CTana Bigoma KomnaHii. Po3KputTa iHpopmaL,ii NnoBUHHO
BiflbyBaTMCA 0AHOYACHO A8 BCiX aKLiOHEPIB i PUHKIB 3 METO YHUKHEHHA HecnpaBeanBUX TOProBmx
nepesar.

PexkomeHOayii:

® [lonimuku: KomnaHia noBMHHa 3aTBepAnTU MNMoNiTMKY Woao Po3KkputTa iHpopmauii, Aka
BM3HaA4a€ iHPpopmau,ito, Lo ii NoBMHHA po3KpMBaTM KomnaHisa, i Ak KomnaHia nnaHye
NiATPUMYBATU KOMYHiKaL,ito 3 AKLiOHEpPaMK i pUHKaMM.

® PosKkpumms iHgpopmayii: MoniTnKa wonao Po3kputta IHbopmaLii NoBMHHA ONpUAOAHIOBATUCA
Ha BebcaliTi KomnaHii.

® 36anaHcosaHicmes: Po3KpuTTA iHbopmauii KomnaHieto mae 6yt 36anaHcoBaHMM | OXONAtOBaTH
AK NO3UTUBHY, TaK i HeraTueHy iHdopmaLiito.

KomeHmapi: MeToto NOoMITUKM WoA0 PO3KPUTTA iHPopMaLlii € NigBULLEHHSA piBHA 0Bi3HAHOCTI uneHiB
HarnA40BoOI pagn, BAKOHABYOro OpraHy, NpaLiBHUKIB, aKLLIOHEPIB Ta PMHKIB LWOAO0 Nigxoay KomnaHii go
pOo3KpUTTA iHpopMmauii. NMoniTnKa Wwoao po3KpUTTa iHGOpMaLLii MOXKe BKAOYATH:



Ponb Harnapnosoi pagu y Harnaai 3a
PO3KPUTTAM iHPopMaU;i

Buam iHbopmalii, Wwo noBMHHA
PO3KpPMBATUCA, BKAIOYAOUMK: )
¢diHaHcoBy; 6) eKonoriyHy B) couianbHy;
Ta/abo r) iHbopmaL,ito LWoa0 NUTaHb
CTaNIOro PO3BUTKY

B3aemogito KomnaHii 3 iHBeCTULINHOO
CMiNbHOTOO

B3aemogito 3 aHaniTMKamu i 3ycTpidi, Wwo
NPoOBOAATLCA ANA AaHANITUKIB

B13HauyeHHA odiLiMHOro peyHuKa
KOMnMaHii

BuKopucTaHHA BebcalTy KomnaHii ans
uinen poskputTa iHpopmauii

MpUHUMNN PO3KPUTTA iIHPOPMaLii, TaKi
AK: @) CBOEYACHICTb; 6) nonepeayKeHHs
YyNyLWeHHA; B) HecnpusaTamea iHdopmauis;
r) BubipkoBe po3KpuUTTs iHPpopMaLii; a)
YHUKHEHHA HEHAaBMMUCHOTO PO3KPUTTA
iHbOopMaLiT; e) BUNpaBneHHs.

BM3HaYeHHsA CyTTEBOCTI

MporHo3Ha iHpopmauis/iHdopmauis
LLLOA0 NEePCreKTUB

Brvmora npuHaiMHi LWOPiIYHO 3BiTYBaTH
Npo AOCATHYTUIM nporpec BigHOCHO KIE

MoBoaKeHHsA 3 KOHPIAEHLINHO
iHbopMmallieto

3abopoHa 06roBopeHHA KoMMaHii y
couiaNbHMX Mmeperkax

3 MeTO 3MEHLLEHHA KiNIbKOCTI A0KYyMeHTiB, KomnaHia moxe noegHysath MNoniTuky woao Po3kputTa
iHbopmaUii 3 MoniTuKoto woao Bsaemoaii 3 AkuioHepamu (amB. Po3ain 2.3 Bsaemogia 3 AKuioHepamu).
HKLM®P Ta YARY nnaHytoTb po3pobutn Tunosy Monitmky woao Po3KkpuTtTa iHpopmalii B pamKax cBO€El
ManbyTHbOI poboTK Hag TUNoBMMMK MoniTukamu i lokymeHTamm.

5.2. ®iHaHCcoOBa 3BIiTHICTb

Mema: IHbopmauia npo ¢iHaHCOBI pe3ynbTaTu Ta diHaHCOBUI cTaH KomnaHii € 06'eKTUBHOLO,
[,0CTOBIPHOLO Ta 3p03YMINIOLD, i aKLiOHEPU BMEBHEHI, LLO BOHW MatoTb A0CTaTHIO iHGopMmaLito ans
YXBaNeHHA iHBECTULiMHNX pilleHb.

Bumoezu: KomnaHii NOBMHHI CKNagatv Ta NpeAcTaBAATU CBOKO GpiHAHCOBY 3BITHICTb aKLiiOHepam Ana
3aTBepaXKeHHaA Ha 33A. MNignpremMcTBa, WO CTaHOBAATL cycninbHui iHTepec (MCCI),*! noBMHHI cknagaTy
¢diHaHcoBY 3BITHICTb BignoBiaHO A0 MixHapoaHux CtaHgapTiB ®iHaHcoBoi 3BiTHOCTI (MC®P3). IHLWI
KOMMaHii NOBUHHI cknagatu ¢iHaHCOBY 3BITHICTb 3riAHO 3 HALiOHAbHUMM CTaHAAPTAMM
byxrantepcbKoro 06niKy. PiyHUI 3BiT NOBUHEH MICTUTU 3BiT BUKOHaBYOro opraHy LWoA40 po3rnagy Ta
aHani3y ¢piHaHCOBOro CTaHy KOMNaHii i pe3ynbTaTiB il AiANbHOCTI. KOMNaHis NnoBMHHA nNigroTyBath PiyHni
3BiT BNPOAOBXK YOTUPbOX MiCAL,iB 3 AaTK 3aBepLUeHHA GiHaHCOBOro POKY i PO3MICTUTM MOro Ha BIaCHOMY
BebcaTi. Mepw Hix Harnagosa pasaa 3aTBepamThb 38iTM, BUKOHABYMIA OpraH NOBMHEH 3aCBiAYMTH
Harnapgosili pagj, wo ¢iHaHcoBa 3BiTHicTb KomnaHii 3abe3nevye 4OCTOBIPHUI | TOYUHMIA Nnornag Ha il
¢diHaHCcoBMI CTaH, BignoBigae cTaHaapTam 6yxrantepcbKoro 06iKy, i Wo cMcTeMM BHYTPILLIHbOMO
KOHTPOJIIO Ta YNPaBNiHHA PU3MKaMU € HALiAHUMM.

PekomeHOayii:

1 3rigHo 3 3aKoHoZaBcTBOM EC, opraHisalis, Lo CTaHOBUTb CYCNi/IbHUM iHTEpeC — LLie opraHi3allis, 3apeecTpoBaHa
Ha perynboBaHOMY PUHKY, KPeAUTHI Ta CTPAXOBi YCTAaHOBM, K 3aPEECTPOBaHI, TaK i HE3apEECTPOBaAHI Ha
perynboBaHOMY PUHKY, @ TAKOXK iHLLI OpraHi3aLii, BU3HaYeHi geprKaBoto AK TaKi, WO CTAHOBAATb CYCRiNbHUM
iHTepec.



® CmaHdapmu 38imHocmi: Harnagosa pasa NoOBUHHA 34iMCHIOBATM Harnag, 3a BUKoHaBuum
opraHom y nigroTtosui ¢piHaHCOBMX 3BiTiB i 3a6e3neunTn cknagaHHa GpiHaHcoBMX 3BiTiB KomnaHii
BiANOBIAHO A0 YNHHOIO 3aKOHOAABCTBA Ta CTaHAAPTIB GiHAaHCOBOI 3BITHOCTI.

® 3micm: PiuHni 3BiT NOBUHEH MICTUTU EEMEHTU KPaLLOi MPaAKTMKMK, WO 3a3HAYEHI Y KOMEHTapAX
HUXKYe.

KomeHmapi: ®iHaHCcoBa 3BiTHICTb Ta PiYHWNIA 3BIT €, MabyTb, KNOYOBUMU e1eMEHTAMU KOPNOPATUBHOI
KOMYHiKau,ii. PiYyHWI4 3BiT, WO BiANOBIAAE KpaLLiit NPaKTML,, 3a3BUYall BKAKOYAE TaKy iHpopmaL,ito:

e 3aranbHy iHpopMmaLito NpPo KoMNaHito e diHaHCcoBI 3BiTU, BKAOYatouK: a) 3BIiT Npo
¢diHaHcoBMI cTaH (banaHcoBwMi 3BiT); 6)

® Jluct aKuioHepam Big Nonosu Harnagosoi . .
3BiT Npo NpnbYTKKN Ta 36UTKK; B) 3BIT NpO

pagu . . .
3MiHW B KaniTani; r) 3eiT npo pyx
® JlucT aKuioHepam Big, NonoBHOro rpowWoBMX KOWTiB; A4) loaaTkn Ao
BMKOHaBY0rro AMpeKTopa ¢diHaHcoBOT 3BiTHOCTI; i €) MoNiTUKKM Wwoao

e 3BiT BUKOHaBYOro opraHy woao po3rnagy Byxrantepcbkoro obaiky

Ta aHanisy piHaHCOBOro cTaHy KoMnaHii i ® AyAUTOPCbKWUI 3BIT | BUCHOBOK ayauTopiB
pe3ynbTarTiB ii A4iANbHOCTI

® OCHOBHI NOKa3HWKM ONepaLifHOI i
¢diHaHCcoBOI AisNbHOCTI

e TeKcToBuIA onuc, rpadikn i poTto

5.3. HediHaHcoBa 3BITHICTb

Mema: HediHaHcoBa iHpopmaLina, B Tomy uncni iHbopmauia npo ynpasniHHA KomnaHiero, HagaeTbeA
AKuUjoHepam Ta pMHKaAM 3 METOLO iX KpaLLLoro iHhopmMyBaHHA ANA YXBaSIEHHA iIHBECTULIMHMX pilleHb.
Bnane KomnaHii Ha cycninbCTBO Ta HABKONIULIHE CEPEAO0BULLE € YiTKO 3po3yminum ana CTeikxonaepis.

Bumoezu: KomnaHii NoBMHHI po3KpumBaTh PiuHKI 3BiT Nnpo KopnopaTueHe YNpaBAiHHA AK YaCTUHY
3aranbHoro PiyHoro 3BiTy. 3aKOHO4aBCTBO HE BMMAra€ OKPeMoi 3BiTHOCTI i3 cOLia/IbHMX Ta €KONOTIYHNX
nuUTaHb. Harnagosa paga NoBMHHA 3aTBepANTM PiuHMI 3BiT Npo KopnopaTusHe YnpaBaiHHA OKpeMo Big,
¢diHaHCOBOI 3BITHOCTI A0 iX 3aTBEepAKeHHA 33A.

PekomeHOayii:

® CmaHOAapmu po3kpumms iHghopmauyii: HepiHaHcoBa 3BiTHICTb Mae 6yTK niaroTosseHa 3rigHo 3
BiANOBiAHMMM HaLioHaNbHUMMK Ta/ab0 MiXKHaPOAHMMW CTaHAAPTaAMM.

® 38imMHicmb 3 MTUMAHb YNPasnaiHHA: 3BITHICTb 3 MMTaHb YNPaBAiHHA MOBUHHA OXONAOBATH YCi
NUTaAHHA, 3a3Ha4YeHi y ubomy Koaekci.

® [EKono02iyHa i couianbHa 38imHicms: KomnaHis NOBMHHA 3BiTyBaTM NPO CoLiaNbHWI Ta
€KONOTiYHUIN BNINB, LWLO CPUYMHAETLCA BHACNIAOK i1 AianbHocTi (aus. Po3gin 2.5 Ponb iHWMX
Crenkxongepis i Po3gin 2.6. CTanuii po3BUTOK).

KomeHmapi: IcHye 6arato BuaiB HediHaHcoBOT iHGopmaUii. JesKi 3 HUX NOKAMKaHI 40NOMOITK Kpalye
3p03yMiTK PiHAHCOBI 3BiTWM KOMMaAHIN. IHLWI, TaKi AK 3BITHICTb NPO KOPNOPATUBHE YNPaB/iHHA, MOKANKaAHI
O,0MNOMOITH 3p03YMITU NPAKTUKN, AKi BNIMBAOTb Ha PU3NKM Ta Pe3yNbTaTu AiANbHOCTI KOMMaHIN. A iHwWi,
30Kpema eKonorivyHa Ta couianbHa 3BiTHICTb, NOKAMKAHI ONMcaTH BNAWUB KOMNaHii Ha cycninbcTBo. KoXHa
3 umnx dopm 3BiTHOCTI (PpiHaHCOBa, ynpaBniHCbKa, coljiasbHa Ta eKo/oriyHa) nignaaae nig Aito ctaHaapTis



3 po3KpuTTA iHpopmauii. CTaHaapTM ¢iHaHCOBOI 3BITHOCTI BUCBITNOKOTLCA B po34ini 5.2. Lo ctocyeTben
3BiTHOCTI Npo ynpasniHHA, KoHdepeHuis OOH 3 nutaHb Toprisni Ta po3suTky (UNCTAD) nybnikye KepisHi
NPUHUUNU nepedosoi NPaKmMuUKU w000 po3KpUMMSA iHGhopmayii y KoprnopamusHoOMy ynpasiHHi,
NOK/ANKaHi 4ONOMOITM NiaroTyBaT iHGOpPMaLLito CTOCOBHO NUTAHb YNPaBAiHHSA, AKY MOBUHHI PO3KPMBATH
KomnaHii. KepieHi npuHumnun UNCTAD noginsatoTbcsa Ha: a) po3kpuTTa diHaHcoBol iHbopmauii; 6)
PO3KpUTTA HediHaHcoBOT iHdOpMaLi; B) 3aranbHi 360pu akLioHepiB; r) TepMiH Ta 3acobu po3KpUTTA
iHbOopMaLUiT; Ta 4) HaNeKHi NPaKTUKM KOMNAA€EHCY. 3a3BMYail po3KpUTTA HediHaHcoBoI iHdopmau,ii
BK/IIOYAE TaKi acneKkTu:

Lini komnaHii

CTPYKTYpM i NONITUKN yNpaBAiHHSA,
BKtOYAOYN CTATYT, BHYTPILLHI

CTpyKTypa BNacHOCTI 1 NpaBa aKLioHepiB

CyTTeBi nepenbavyBaHi pakTopu pU3NKY i
CXWNbHICTb A0 PU3KKIB

NONOMKEHHS, NOMITUKM WOA0 KOHPAIKTY

. . . . ® 3MiHM Y KOHTPOAI i 3HAYHI NPABOYUHMN 3
iHTepeciB, BUHaropoau, AMBiAeHAiB TOLWLO

aKTUBamm
® |Hbopmauia npo uneHis Harnagosoi pagu . L .

) bopmavja np ) A paa ® HesanexHicTb 30BHilLHIX ayanTopiB
i KNIOYOBUX TOM-MEHeaXKepiB

) ) o ®DyHKLIA BHYTPIWHbOrO ayanty

e |HdopMmaLia Npo BUHAropoay AN Y/eHiB

HarnapnoBoi paau i Ton-meHeasKepis e CyTTEBi NUTAHHA CTOCOBHO

CTEeMKXonaepiB, NONITUKA B3aemog,ii 3

® 3BiTHICTb WOA0 B3aEMOA,T 3i . o .
HMMMW | BU3HAYEHHA KONa CTEMKX0N4epiB

CTeKXonAepamm i NMTaHb CTaNoro
PO3BUTKY

CTOCOBHO CTaHAApPTIB, AKi BU3HAYAIOTb HA/IEXKHY €KONOTiYHY Ta COouiaabHY 3BiTHICTb, KOMMaHIiAM
3a3BMYal HAJAETLCA 3HAYHA THYYKICTb LLOAO TOro, AK PO3KpMBaATK iHGOpPMaL,ito. ICHYIOTb Pi3Hi
CTaHAapTW, BKAtoYatoum FnobanbHuin gorosip OOH, KepisHi npuHumnm OECP gns TpaHCHaUioHaAbHUX
Kopnopauin, ISO 26000 Ta ctaHgapTv MNobanbHOI iHiLiaTMBK WOA0 3BITHOCTI. YacTo BUMOru A0
PO3KPUTTA iHdOpPMaLi 3aCTOCOBYIOTLCA 32 MPUHLMMOM NPONOPLINHOCTI, TOGTO BOHW BPaxoByOTb
pPO3Mip, CKNagHiCTb AifANAbHOCTI Ta BN/KUB, WO MOro CNPUYMHAE KOMNaHiA. Hanpuknag, 3akoHogascTeo €C
BMMarae sinule Bij, opraHisauii, AKi CTaHOBNATb CYCNiNIbHWUI iHTepec i MatoTb NoHag, 500 npauiBHUKIB,
po3KpuBaTH iHDOopPMaL,ito NPo cnocib, y AKMM BOHM 34,iNCHIOIOTL CBOIO Aif/IbHICTb Ta YNpPaB/iHHSA
couialbHUMMU i EKONOTIYHUMU NUTAHHAMM. Y Byab-AKOMY BUNAAKY, iCHYIOTb AeAani 3pocTatodi
OYiKYBaAHHSA, WO HArNa40Bi pagu NpUAINATUMYTb TaKy K Camy yBary acneKktam po3KpuTTa HediHaHCOBOI
iHbopMaUiT (3BITHICTb LWLOA0 NUTaHb B3AEMOA,T 3i CTEMKX014epamMM, EKONTOMYHUX | coliaNbHMX NMUTaHb Ta
NUTaHb YNpPaB/iHHA), WO i Harnaay 3a piHaHCOBO 3BiTHICTIO KOMMNaHIN.

5.4. He3aneXHWi 30BHILLHI ayanT

Mema: AkuioHepwu, CTenkxonaepw i pUHKM NOBHICTIO A0BipAOTb GiHAHCOBIN i HediHAHCOBIM 3BITHOCTI
Komnani.

Bumoeu: CtocosHo MNCCI, piyHa ¢piHaHcoBa 3BiTHiICTb KomnaHii Ta PiuHumi 3BiT Nnpo KopnopaTueHe
YnpaBniHHA NOBMHHI 6yTW NepeBipeHi He3aneKHUM 30BHilWHIM ayanTopom. Ans MNCCl ayant piyHoi
¢diHaHCOBOT 3BITHOCTIi NOBMHEH NPOBOANTUCA BigNoBigAHO A0 MirKHapoaHux CtaHaapTis Ayauty (MCA),
AKi BUMaratoTb Bif, ayauTopa cdopmMmyBaTy BUCHOBOK LLLOAO TOTO, YM NiarotosaeHa ¢piHaHCOBA 3BIiTHICTb, B
YCiX CyTTEBMX acnekKTax, BiANoBiAHO A0 3aCTOCOBYBAHOI cMCTEMM PiHAHCOBOI 3BITHOCTI, @ TAKOX BMKNACTH
Lel BUCHOBOK Y NMMCbMOBOMY 3BiTi ayamnTopa. Harnsgosa paga NnoBMHHA HaaaTu CBOI peKomeHaau;i
LLLOA0 NPU3HAYeHHA, MOBTOPHOTO NPU3HAYEHHA, YCYHEHHA Ta BUHAropoAm He3anexXHoro 30BHilHbOro
ayauTopa AKuioHepam gns 3aTBepaxeHHsA Ha 33A. KomnaHii, siki He € MCCI, He 30608’A3aHi NnpoBoAUTH
LLLOPIYHKUI ayauT cBOEi PpiHaHCOBOI 3BiITHOCTI abo HediHaHCOBUX 3BITiB.



PexkomeHOayii:

e CmaHdapmu aydumy: Harnagosa paZa NOBMHHA 3A4iACHIOBATU Harnag, 3a He3aneKHUM
30BHilWWHIM ayguToM Ta 3abe3neyyBaTv ayauT piuHUX diHAHCOBUX 3BiTiB BigNOBIAHO A0 YUHHOIO
3aKOHOZA,aBCTBA Ta CTaHAAPTIB ayaAUuTY.

e CnpomoxcHicms: HarnsaoBa paga NoBMHHA NePEeKOHATUCA, L0 He3aeXHUIA 30BHILLHIN ayauTop
MaE€ A0CTaTHIO CMPOMOMKHICTb, PECYPCH Ta Yac A/1A NPOBEeAEHHA ePEKTUBHOrO ayauTy.

® HeszanexHicmes: Harnaposa paga NnoBMHHa BCTAHOBUTU, YU € 30BHILLHIN ayanuTop A0CTaTHbO

NakKeTiB aKu,il.

® PosKkpumms iHgpopmayii: BUCHOBKM Harnaaosoi paan Woao HesaneKHoCTi 30BHILLHbOro
ayamTopa NOBUHHI po3KpmuBaTtmca y PiuHomy 3BiTi.

® Pomauyia: KomnaHii, 3apeecTpoBaHi Ha doHA0BI 6ip:ki, Ta MCCl NOBUHHI KOXKHi Cim pOKiB
NPOBOANTU POTALLIIO KNOYOBOro NapTHEpa ayANTOPCbLKOI KOMMAHIi, BiANOBIA4aNbHOrO 33
He3aNeKHWUI 30BHILLHIM ayAnT, | poTaLito ayaMTOPCbKOI KOMMNAHIT KOXHI AeCcsaTb POKiB.

® Hedoniku: Harnaposa paga Ta BUKOHaBUYMi opraH NOBMHHI 3BepTaT 0cobaMBY yBary Ha
NoBiLOM/IEHHA HE3a/1eXKHOM0 30BHILLIHbOMO AyAMTOPA LWOA0 HeAO0NIKIB Y CUCTEMI KOHTPOAIO B
KOHTEKCTi ayanTy diHaHCOBOI 3BITHOCTI Ta 3a6€3MNeUYnTUN YCYHEHHA TaKNX HeA0iKiB.

KomeHmapi: O6'eKT1BHa i He3aneXKHa nepesipka GpiHaHCOBMX 3BiTiB KOMMaHIi NiABULLYE X LiHHICTb Ta
[oBipy iHBecTopiB. Lle, B CBOO Yepry, NOTEHLIMAHO 3HUKYE BapTICTb 3a/1y4eHHA KaniTany 4na KOMNaHii.
Xou4a He3anexHi 30BHilHI ayauTN TpaAnLiMHO NPoBOAATLCA LWoA0 $iHAaHCOBIN 3BITHOCTI, BOHU Aeaani
yacTiwe npoBoAAThLCA i WoA0 HediHaHCcoBOI 3BiTHOCTI. LLLo cTocyeTbea 060B'A3K0BOI poTau,ii
ayauTopcbKoi dipmum (OPA), To Kntouosa Bumora B EC - ue OPA KoXHi gecatb pokis ana scix NCCI 3
MOXX/INBICTIO NPOAOBXKEHHSA TEPMIHY LLE Ha AeCATb POKIiB, AKLLO NPOBEeAEHO TeHAEP. Xo4a 3aranbHa
BiZiNOBigaNbHiCTb 32 3abe3neyeHHn ePEKTUBHOCTI Ta HE3A/IEXKHOCTI HE3a/1eKHOr0 30BHILUHLOMO ayauTy
NOKNA[A€ETbCA Ha HAarNAA0BY paay, i, AK NpaBMIo, 4ONOMAarae KOMITeT 3 NUTaHb ayauTy (ams. Po3ain
3.11 Komitetn HarnagoBoi pagm), AKUIA NPUBHOCUTb HE3aNEXKHUI NOrAA Ta cneuianbHi 3HaHHS,
HeobXigHi AR BUKOHAHHA 3aBAAHHA WOA0 Harnaay 3a ayguToM.

5.5. AmBiaeHan i anMBiaeHAHa NOAITUKA
Mema: OusigeHaHa NoAiTMKA 3p03ymina AKLiOHepam i puHKam.

Bumozu: 3aKoHOAaBCTBO HE MiCTUTb BUMOTrK A0 KomnaHii Bunaadyesatn amsigeHam abo 3aTBepaKyBaTtu
OueigeHgHy Monituky. OgHaK npoueaypa BMNAaTH AMBIAEHAIB BU3HAYEHA 3aKOHO4aBCTBOM.

PekomeHOayii:

® [lonimuku: Harnagosa paza noBMHHa po3pobutn AmsigeHaHy MoniTuky i npeacTaBuTH i Ha
3aTtBeparKeHHA 33A.

® PosKkpumms iHgpopmayii: ueiaeHaHa MoniTMka noBMHHa 6yT onybiikoBaHa Ha BebcanTi
Komnani.

KomeHmapi: Bu3HaueHHA NopsaaKy Ta CTPOKIB BUNaTK AMBiAeHAIB € cdepoto BiANOBIAANbHOCTI
Harnaposoi pagwn. YiTka gusigeHaHa nonitMka moxe gonomorty Harnagosin paai BUPIWNTK, un
O0UiNIbHO BUMNaYyyBaTH AMBIAEHAM aKLioHepaM i AK iX BUnnadysaTu. uBigeHAHI NONITUKU MOXKYTb BYTU
CTUCIUMU. BOHM TaKOXK MOKYTb BU3HAYaTX PO3NOAiN YacTUHM abo BCbOro NpmnbyTKy KOMNaHii Ta



LiNbOBUI PO3Mip AUBIAEHAIB (AKUIM YACTO BUPAXKAETHCA AK BiICOTOK Big, NpUBYTKY abo BiNbHOIo
rpoLoBoOro NoTokKy). Cepea iHWOro, AMBiAEHAHA NONITMKA MOXe BCTAaHOB/OBATM BUNIATY AUBIAEHAIB B
3aN1eXKHOCTi Big onepalinHNX YM iHBECTULIMHUX NOoTPeb KoMnaHii, BUMOr A0 NNaTOCNPOMOXKHOCTI Ta/abo
KPeAUTHUX KOBEHAHT. MoNiTMKA TaKOX MOXKe BCTaHOB/IIOBATU CTPOKM BUNAATU AUBIAEHAIB Ta
HeobXigHicTb IX 3aTBepAKeHHA aKuioHepamm nig yac 33A. HKLUMDP ta YAKY nnaHytoTb ony6ikyBaTty
TUMNOBY AMBIAEHAHY NONITUKY AK A04ATOK A0 Uboro Kogekcy.

5.6. BebcanT KomnaHii

Mema: Bca iHdopmauin, npusHayeHa ana AKuioHepiB, pUHKIB Ta iHWKX CTenkxonaepis, €
CTPYKTYPOBAHOMO i 1I€TKO AOCTYMHa Ha BebcanTi Komnawii.

Bumozu: KomnaHisa noBMHHa MaTh odiliiMHKI BebcalT ana nybaiyHOro posKpuTTa iHbopmaLii Ha Hbomy.

PekomeHOayii:

® 3micm: Bebcalit KomnaHii noBuHeH HagasaTtu CTelikxongepam Bcto iHpopmalito, Ha AKY BOHU
MatloTb NpaBo, Ta byab-AKy iHWY iHPopmaLiito, AKa OBrPYHTOBAHO MOXKE CTAHOBUTU AJ1A HUX
3HaAYHUM iHTepec.

® P030in npo KopriopamusHe ynpasniHHA: BebcalT NoBMHEH MICTUTU OKpemMWit po3ain,
NPUCBAYEHUI BUKAIOYHO NMUTAHHAM KOPNOPaTUBHOIO YNPaBAiHHSA.

® (OHoBeHHA ma icmopuy4Hi 0aHi: Po3ain BebcanTy WoA0 NMTaHb YNPaBAiHHA NOBMHEH NOCTIMHO
OHOB/IHOBATUCA, ICTOPUYHI AaHi 060B’A3KOBO NOBMHHI BYTU AOCTYNHI Ha Be6CalTi. ICTOPUYHI AaHi
NOBWHHI, NpMHaMMHI, OXont0BaTN Nepioa y AeKiNbKa OCTaHHIX POKiB, ane, B igeani, bytu
npeAcTasfieHi 3a 4OBLWWUI nepioa,.

® Mosa: OcHoBHa iHpopMaLin, WO PO3KPUBAETLCA Ha BebOCaTi, Taka K 3aranbHuii PiuHnii 3BiT Ta
PiuHwnit 3BiT Nnpo KopnopaTueHe YnpasniHHA, NOBMHHA PO3KPUBATMUCA aHINiINCbKOKO MOBOIO Ha
004aTOK A0 YKPAIHCbKOI, AKLWLO 3HAaYHa KiNbKicTb AKUioHepiB KOMnaHii He € HOCIAMW YKPAiTHCLKOI
MoBU, ab0 AKLLO KomnaHina cTaBUTb 3@ MeTy 3a/1y4eHHs iHO3eMHMX aKLioHepiB.

KomeHmapi: O4ikyeTbCA, WO AOCTAaTHbO NOBHUIA BE6CANT MicTUTUME diHaHCOBY i HediHaHCcoBY
iHbopMallito, 3a3HaueHy BuLLe y Po3gaini 5.2. diHaHcoBa 3BiTHICTb | Po3aini 5.3. HediHaHcoBa 3BIiTHICTb.

6. CucTema KOHTPO/IO i CTaHAAPTM eTUKM 2
6.1. BHYTpILLHi KOHTPONb

Mema: CucTema BHYTPILIHbOro KOHTPOJIIO 3a6e3neyye BNeBHEHICTb Y TOMY, WO KoMnaHis Mae HanexHi
MeXaHi3MM KOHTPOO 33 FOCNOAAPCbKOK AiANbHICTIO, GiHAHCOBO 3BITHICTIO Ta KOMM/IAEHCOM.

12 Cuctema KOHTPOIO - Lie CYKYMHICTb cucTeM, GYHKL,i Ta NPAKTHK, WO BU3HAYaIOTb ePEeKTUBHICTb BHYTPILIHBOTO
KOHTPO/It0 KOMNaHii. Harnagosa paga, KOMIiTeT 3 MMTaHb ayAauTy Ta BUKOHABYMIA OpraH BiAirpatoTb KAOYOBY POb Y
3abe3neyeHHi HagiMHOT CMCTEMM KOHTPOJIIO Ta HECYTb CMiNbHY BiANOBIAANbHICTb 3a 3A4iIMCHEHHSA NigepcTBa Ta BNAWB
Ha CTaBNEHHA A0 KOHTpoAto. HagiHa cuctema KOHTpoto Aonomarae KomnaHii: a) 4ocArTM CBOIX cTpaTeriyHmx
uinen; 6) cknagaTn AOCTOBIPHI GiHAHCOBI 3BiTU; B) pe3y/IbTaTUBHO Ta eHEKTUBHO NPOBAAMUTUN CBOO AiA/bHICTb; I)
[O0TPUMYBATUCA BCiX BUMOT 3aKOHOL,ABCTBA; Ta A4) 3aXMLLAT CBOT akTUBU. Llelt KogeKc BiaTBOPIOE HalBaXKNMBILLi
KOMMNOHEHTK, BKoYeHi 4o Mogaeni Tpbox JliHil 3axucTy, 3aTBepaxKeHoi FnobanbHMm IHCTUTYTOM BHYTPILWHIX
AyauTtopis (https://na.theiia.org/) Ta IHcTuTyTOM OUpekTtopis (https://www.iod.com/). 3a uieto mogennio,




Bumoau: 3akoHOA4aBCTBO HE MiICTUTb BUMOT LLOA0 HAABHOCTI a4eKBaTHOI CUCTEMM BHYTPILIHLOIO
KOHTPOAIO.

PexkomeHOayii:
® CmeopeHHA: KomnaHis NOBMHHA CTBOPUTU eDeKTUBHY CUCTEMY BHYTPILLHbOrO KOHTPOHO.

® MoHimopuHea: OYiKy€eTbCs, WO KOMITET 3 NNTaHb ayaAuTy, NPUHaMMHI O4AWH pas Ha pikK,
aHanisyBaTMme MexaHismum BHYTPILWHbOro KOHTPoAto KomnaHii 3a nNiaTpumMKu BHYTpIWHbLOrO
Ayautopa Ta 30BHilWIHbOro AyanTtopa i, y pasi notpebu, 3abesneyysaTnme 3axoam 3 YCYHEHHS
HeAONiKIB | YAOCKOHANEHHA CUCTEMMWN BHYTPILLHLOrO KOHTPOO.

® CmaHAapmu: CUCcTEMA BHYTPILLHbOIO KOHTPO/II0 NOBUHHA BiANOBIAATM MiXKHapOAHUM
CTaHZapTaMm i Kpawym NpakTUKam.

KomeHmapi: BHYTPIiLWHIN KOHTPOAb - Le YyHKLIA yNpaBAiHHA. BHYTpilWHi KOHTPOb Nepeabayace 3axoaum,
LLLO BXKMBAKOTbCA AN 3aXUCTY aKTUBIB KOMNaHii. BoHM obmexKytoTb Aii npauiBHMKIB, BUMararo4m
aBTopwm3aLil, cxBasieHHSA Ta BepudikaLil TpaH3aKLuilt. BoHU po3ainatoTb 060B'A3KM TAKUM YMHOM, LWO6
¥}ogHa ocoba He Mana 6e3HarNAgHOro KOHTPOIO Haj AaKTMBaMM, | He A03BONAIOTL NpaLiBHUKaM
OZIHOYaCHO 3AilicHIOBaTM Ta 061iKoBYBaTU TpaH3aKLUii. MpMKNaam 3axo4iB KOHTPOJIIO BKAOYAIOTb
3abopoHy oaHil ocobi: a) iHiuitoBaTH | 06iKoBYyBaTW TpaH3aKL,il; 6) 34ilicHIOBATM 3aKyniBAi i
3aTBEpArKYBaTK NAATEXKi; B) 3aMOBNATM | NpMiMMaTV TOBapHO-MmaTepianbHi LUiHHOCTI; ) 3aTBEpAKyBaTH
NocTavyanbHUKIB i 34iMCHIOBATM NAATEXKI; A) OTPUMYBATU PaxyHKU i 3aTBEPAKYBATU NaaTeXi; Ta e)
CaHKLiOHYBATM i 34iMCHIOBATM NOBEPHEHHA BMUMNAAYeHUX cyM. Kpim TOro, BHYTPIiLLHIN KOHTPOJIb MOXKe
BK/IlOYATU: a) LWOMIiCcAYHI 3BipKM BAHKIBCbKUX paxyHKiB; 6) aHani3 Ta NnepeBipKy BiglWKoAyBaHHA; B) 3BipKy
He3HaYHUX roTiBKOBUX BMTPAT; ) ayAuUT BMNaT 3apobiTHoI niath; abo a) npoBeaeHHA iHBeHTapu3aL,il
HaABHWX MaTepiasbHUX LiHHOCTENM. [HLWi 3ax04mn MOXKYTb BKAoYaTh 6ap’epu disnyHoi 6esnekuy,
obmeXKeHHs AOCTYNy A0 AOKYMEHTaLii, 3aMKM Ta TeXHIYHI 3acobu cnocteperkeHHs. MexaHizmu
BHYTPILLHbOr0 KOHTPOJII0 TaKOXK QiKCYtOTb TPaH3aKLiii Ta CTBOPIOOTL CNig AOKYMEHTY, AKMIA MOXHaA
BiACTEXMUTU | NepeBipUTH.

6.2. YNpaBaiHHA pU3nKamm

Mema: YnpaBniHHA pU3MKaMK A043€ KOMMNAHIAM Ta iHBECTOpPam BNEBHEHOCTI Y CBOIX pileHHAX. [pouec
YyNpaBAiHHA PU3NKAMM BUABAE, aHANI3YE i KOHTPOIHOE PU3MKM TA NMOM’AKLIYE MOXKAMBI OOCTaBUHM, AKi
MOXYTb HEFaTUBHO BNIMHYTU HA AOCATHEHHA Lifiel KOMNaHii.

Bumoau: 3aKOHOAaBCTBO HE MICTUTb BUMOT LLLOAO HArNsa4y 3a pUsMkamu.,
PekomeHOayii:

® Ccpepa sionosioansHocmi Haenaodoeoi padu: GyHKLUiT HarnagoBoi pagy NOBUHHI BKAOYATH
3abe3neyeHHs HaABHOCTI HANIEXKHOT CUCTEMM YNPABAIHHA PU3MKAMM, BKAtOYAoYM MoNITUKY 3
NUTaHb YNPaBAiHHA PU3NKAMMU.

BMKOHaBuMIM OpraH Ta MexaHi3muM BHYTPILWHbOIo KOHTPOtO (6.1) € nepLuoto NiHieto 3axmcTy. [pyra niHia 3axucty
CK/1TAfa€TbCA 3 AEKIIbKOX KOMMNOHEHTIB, BK/IHOYAOUMN YNpaB/iHHA pu3nkamm (6.2) i komnnaeHc (6.3). TpeTs niHia
3aXUCTY - Lie BHYTPIWHIN ayauT (6.4), AKnit 3abesnedye He3aneKHi rapaHTii. CucTema KOHTPOK AONOBHIOETLCA Ta
3MILLHIOETbCA CTaHAAPTaMM eTUKK (6.5), 3anobiraHHAM Kopynuii (6.6), a TaKoX NOAITUKaMM WOA0 KOHOANIKTY
iHTepeciB Ta NPaBOYMHIB i3 3aiHTepecoBaHicTIo (6.7). HezanexHui 30BHiWHiK ayantop (5.4) dopmanbHoO He €
YaCTMHOIO TPLOX AiHIN 3aXMCTY KOMNaHIi, ane BiAirpae BaXKAMBY POAb Y CTPYKTYPi YyNPaBAiHHA Ta KOHTPOJILO.



® He3anexHicms: KOMIiTET 3 NUTaHb ayANUTY NOBMHEH BM3HAYUTU, UM € PYHKLIA YNpaBAiHHA

AKujoHepiB, AKi € BlAaCHMKAaMWN 3HAYHMX MAKETIB aKL,ii.

® (CxunbHicmb 00 pusuKie: HarnagoBa paaa NOBUMHHA BU3HAYaTW XapaKTep i CTyNiHb PU3KKIB, LLO iX
rotoBa NPUNHATU Ha cebe KomnaHin gns gocAarHeHHA cBoiX Wwinei, i noBMHHa odiuiliHo
3aTBEpPAUTM No3mLito KomnaHii Wwoao pusmkis.

® BnpoeadxeHHsA: BUKOHaBUYMIA OopraH NOBUHEH PO3POBUTU | BNPOBAAUTU CUCTEMY YNPABAiIHHS
pU3MKaMM Ha OCHOBI KpaLLoi NPAKTMKK i 3abe3neunTn 4ianbHicTb KOMNaHii BigNoBiAHO A0
3aTBepaKeHoi HarnAagoBo pasoro CXMABHOCTI 40 PU3MKIB.

® Komimem 3 numaHs pu3ukKig: Harnagosa paga NOBUHHA PO3rAAHYTU NUTAaHHSA WOAO CTBOPEHHA
KomiTeTy 3 nMTaHb pU3KKIiB A5 3abe3nedyeHHs Harnagy 3a pUusnkamu. HesanexHi uneHum
HarnaoBoi paay NoBMHHI CTaHOBMTU BinbLUiCTb Y CKNaAi LbOro KomiTteTy.

® [llopiyHuli aHani3: HarnapoBa pafa NOBMHHA WOPOKY NePEKOHYBATUCA B HAAIMHOCTI CUCTEMM
ynpasniHHA pu3nKammn KomnaHii.

® PosKkpumms iHghopmayii: Harnaaosa paga NoBMHHA WOPIYHO PO3KpMBaTK iHDOpPMaL,ito Npo Te,
Y1 NPOBOAMBCA aHaNI3 CUCTEMM YNPABAIHHA PU3NKAMM Ta, AKLLO BiH NpoBoAMBCA, iHGopmaL,ito
LLLOAO K/HOYOBUX BUCHOBKIB LbOro aHanisy. Harnagosa paga NoOBMHHA LWOPIYHO PO3KPMBATY
3aABY NPO CXWMIbHICTb A0 PU3MKIB Ta MEKY A0MNYCTUMOTO PU3MKY.

® Cmanuli po3sumokK: KomnaHia NoBMHHA BiACTEXKYBATWN Ta PO3KPMBATU iHDOpPMALLito Npo Te, Un
Hece BOHa byab-AKi 3HaYHi eKosoriYHi pU3NKM abo PU3MKM CTOCOBHO CTa/IOr0 PO3BUTKY.
Harnsaposa paga nosmMHHa 6yTn 06i3HaHa WOA0 €KONOriYHMX Ta coLiasibHUX PU3UKIB, Ha AKi
HaparkaeTbca KomnaHis, i 34iMCHIOBATM Harnag, 3a TUM, Ak BUKOHaBYMIA OpraH 34iNCHIOE
YNPaBAiHHA UMMU PUBUKAMU.

KomeHmapi: «Cnctema ynpaBaiHHA pU3NKaMKU» - Lie CTPYKTYPOBaHUI npouec iaeHTMdiKauji Ta aHanisy
PU3UKIB i po3p06KK 3ax04iB pearyBaHHs Ha HUX. «[oniTUKa ynpaBaiHHA pU3MKaMM» BU3HAYAE MNaH
YyNpaBniHHA pM3nKamn. « CXMAbHICTb 40 PU3MKIBY - Le KOHLLENLLA BMULLOIO PiBHA, AKA PO3rnagac piBHi
PU3UKY, AKi KOMNaHIA BBaXKa€ NPUNHATHUMM, TOA| AK «MeXKa AO0MYCTUMOro PUSUKY» € BYXKUMM NOHATTAM
i BU3HAYaE NPUNHATHWUI piBEHb BapiaLii HABKO/O Linel. «PU3KK WOA0 CTAaN0ro po3BUTKY» O3HAYaE
HEBM3HaYeHiCTb WOoA0 CNPOMOXHOCTI 3a6e3nedvyBaTu 3pocTaHHA Ta/abo NpMbYTKOBICTb KOMMaHIi 3
yacom. MpuUKNaZOoM PU3MKY LWOAO CTAIOFO PO3BUTKY MOXKE CAYKUTU 3MiHA KnimaTy. EKCTpemanbHi
NoroAHi yMoBM i MONITUYHI pilleHHA Ha TAi 3MiHM KNiMaTy MOXKYTb BNANMBATU Ha NPUBYTKOBICTb
KOpnopauii, ane iCHYHOTb Le 1 iHWi PU3MKM, TaKi AK 3MEHLLEeHHA 3anacis BUKOMHUX BUAiIB NasnBa Ta
npicHoi Boau, HepaujioHanbHa ypbaHizauia Towo. 3amMicTb cTBOpeHHA okpemoro KomiteTy 3 nuTaHb
PU3KKiB, AeAKi KOMNAHIT MOXKYTb MPUINHATK pillEHHA NPO Nepeaady GYHKLIT 3 Harnaay 3a ynpaBaiHHAM
pu3snKkamun KomiteTy 3 NnUTaHb ayanTy.

6.3. KomnnaeHc

Mema: KomnaHia A4OTPMMYETLCA YNUHHOIO 3aKOHO4,ABCTBA, @ TAKOX BHYTPILLHIX NpaBu, NOAITUK i
npoueayp.
Bumozu: 3aKoHOAaBCTBO He nepeabayae BUMOT WOoA0 CTBOpeHHA GYHKLiT KomnnaeHcy B Komnaii.

PekomeHOayii:

® (CmeopeHHA: KomnaHiA NoBMHHA CTBOPUTM OdiLiHY GYHKLLiH0 KOMNAAEHCY.



® HeszanexHicmes: Harnaposa paga NnoBMHHA BU3HAYUTU, YN € d)yHKLI,iFI KOMNJIa€EHCY AOCTAaTHbO

3HAYHUX NAKETIB aKLin.

® EgpekmusHicmb: BUKOHaBYMIA OpraH NOBUHEH AOoNOMaraTi Ta CNpuATU GYHKLIT KOMNAa€EHCY, ToAi
AK Harnsgosa paga NoBMHHA 34iMiCHIOBATU Harnag, Wwob 3abe3neuntn epeKkTUBHICTb GYHKLIT
KOMNAEHCY.

KomeHmapi: PyHKLiA KOMNNAEHCY 3aXMULLLAE KOMNaHIT Bif, pusnKiB, 6opeTbca i3 NoTEeHUiMHUMM
3/10BXXMBAHHAMM HA PUHKY, 3aXMULLAE KNIEHTIB KOMMaHii, @ TaKoX 3anobirae BigMMBaHHIO FPOLLOBUX
KOLWTIB Ta piHAHCYBaHHO Tepopmamy. PyHKLIS KOMMNNAEHCY MOXKe MaTu LLUMPOKe Kono 060B’A3KiB,
BK/1OMALOUM: @) MOHITOPUHT Ta BUABNEHHA Npobaem, NOB’A3aHUX 3 AOTPUMAHHAM 3aKOHOAABCTBA i
npaBuA KOMNaHii; 6) BUpilWleHHsA Npobaem; B) HafaHHA NPONO3uLil WoAo cTpaTerili 3anobiraHHs
BMHWKHEHHIO MalibyTHiX Npobaem, NoB’A3aHNX 3 LOTPUMAHHAM 3aKOHOAABCTBA i NPaBW/1 KOMMaHil.
PyHKLIA KOMNIAEHCY BBAXKAETHCA 0COHIMBO BaXKAMBOIO B DaHKax Ta iHWMX GpiHAHCOBUX YCTaHOBAX,
OCKIiNIbKN BOHU OYHKL,iOHYIOTb Y CYBOPO PEry/ibOBaHUX rany3sax 3 MOXAMBUMWN HEFAaTUBHUMMU
CUCTEMHMMM HaCAiAKaMM, LLO iX MOXKe CNPUYNHUTM BAHKPYTCTBO PiHAHCOBUX YCTAHOB. Y BENKUX
KOMMNAHIAX, WO NpoBagATb CKNagHi BUAY rocnofapCbKol AiANbHOCTI, MOXHA O4iKyBaTW CTBOPEHHA
OKpeMMX PYHKLLA BHYTPILLHbOrO KOHTPOIIO | KOMMNAAEHCY. B MeHLWMX KoMNaHiax ui GYHKLiT MOXYTb
noeagHysaTtuca. B igeani, dyHKLiA KOMNAaeHcy NOBUHHA 36epiraTn NeBHUI piBeHb HE3a1eXHOCTI Big,
BMKOHaBYOro opraHy Ha KWTanT GyHKLUii BHYTPILWWHbOro ayauTy. BignosigHo, i 3HOB TakM Ha KWTanT
bYHKLUIT BHYTPILWHbOro ayanTy, Moxe 6yTn aopedHnum 3abesneuntn ana GyHKLiT KomnnaaeHcy
6e3snocepeHin goctyn ao Harnsposoi paau.

6.4. OyHKLUiA BHYTPIWHbLOrO ayanTy

Mema: ®yHKLiA BHYTPILLHLOrO ayANUTY € HE3A/EXKHOIO Ta rapaHTyeE, Wo KomnaHisa cteopuna edeKkTUBHY
cMCTeMy BHYTPILUHbOTO KOHTPO/IO, YNPaBAIHHA PU3MKAMM | KOMMNAEHCY.

Bumoezu: 3aKoHOAaBCTBO BMMAra€ CTBOPEHHA GYHKLT BHYTPILLHbOro ayAnTY B KOMNAHifX, LiHHI nanepu
AKMX gonyLeHo Ao Toprie Ha ¢doHAoBIN 6ip:Ki, 6aHKax i MCCl 3 gepKaBHO YaCTKO Y CTaTyTHOMY
Kanitani.

PekomeHOayii:

® Mema: ®yHKLiA BHYTPILWHbOrO ayANTY NOBUHHA 3abe3nevyBaTv PO3YMHY BNEBHEHICTb ¥ TOMY,
LLLO CMCTEMA BHYTPILIHbOro KOHTPOI0 KomnaHii € 40CTaTHbO HaZiMHOM Ta ePEeKTUBHOLO.

® 0b6cAaz pobomu: PyHKUiA BHYTPILUHBOrO ayauTy NOBMHHA MaTK NOBHY cBoboay BMGOpPY Woa0
npoBeAeHHA NAaHOBUX NEPEBIPOK 3 BUKOPUCTAHHAM Niaxoay, Wwo 6a3yeTbca Ha aHaNisi pM3uKiB.

® HesanexcHicmo: KOMITET 3 NUTaHb ayAWUTY NOBUHEH BU3HAUYUTU, UM € GYHKLiA BHYTPILLHbOTO

AKi € BNACHMKaMM 3HaYHMX NaKeTiB aKLin.

® CmaHdapmu: ®yHKUjiA BHYTPIWHbOrO ayauTy NOBUHHA 34iACHIOBATM CBOIO AiA/IbHICTb
Bi4NOBIAHO A0 CTaHAAPTIB KPALLOi Mi*KHAPOAHOI NPAKTMKM, BCTAHOBNEHUX ANA BHYTPILWHbOrO
ayauTy.

® [lid3simHicmb: DYHKLiA BHYTPILWHbOrO ayauUTy NOBUHHA 6yTK 6e3nocepeaHbo i 6e3nepelkoaHo
nig3siTHa Harnagosi paai yepes Komitet 3 nuTaHb ayguTy.



® [logHosaMeHHA: HarnagoBa paga NOBMHHA NiATPUMYBaATU pob60TYy GYHKL,ii BHYTPILWHbOrO
ayauTy, 3aXULLATH iT He3aNeXHicTb | 3a6e3ne4nTn NOBHOBAXKEHHS, HeobXiaHI byHKL,T
BHYTPILIHbOro ayAnuTy AN Ha/IEKHOrO BUKOHAHHS CBOIX 060B’sA3KiB.

® PosKkpumms iHgpopmayii: KomnaHis NoBUHHA PO3KpUBaTH iHGOpPMaLLito NPO Te, YU MAE BOHA
dYHKL,jt0 BHYTPIWHbOro ayauTy, ii ponb Ta Nig3BiTHICTb B Mexkax Komnawii.

KomeHmapi: BHYTPiWHI ayguT - Le He Te came, W0 BHYTPILWHIN KOHTPO/Ib. CUCTEeMA BHYTPILIHbOTO
KOHTPOIO - Lie onepaLiiHa GyHKLUif, WO BCTAHOBAOETLCS BUKOHABYMM opraHom. 3 iHWoro 60Ky,
BHYTPILWHIM ayanT - Le GYHKLIA, AKa Ai€ | yXBaNIOE pilleHHA He3aeXHo Big BMKoHaB4oro opraHy. Lle
cny»ba, NoOKNMKaHa 3a6e3neynTy BNEBHEHICTb | KOHCYNbTAaTUBHY NiATPUMKY, AKA B OCHOBHOMY
CNpPAMOBaHa Ha OLLIHKY CUCTEMM BHYTPILWHbOrO KOHTPOJ1H0 KOMMaHii, KOMNOHEHTIB KOPNOPATUBHOIO
ynpasniHHA Ta PYHKLiM ynpaBAiHHA pU3MKamm i KomnnaeHcy. MiXXHapogHMMM OpPiEHTUPaMK NS
CTBOPEHHSA i Noganbloro 3abesneveHHn epeKTUBHUX CUCTEM BHYTPILLUHbOrO ayAuTY | BHYTPILWHbOTO
KOHTPO/IIO € IHCTUTYT BHYTPIiLWHIX ayamTopis (I1A) Ta KomiTeT cnoHcopcbKMx opraHisauii Komicii Tpeayes
(COS0).13'* 30BHILWHI ayAUTOP MOXe aHaNi3yBaTh AK BHYTPILLHIA KOHTPOANb, TaK | GYHKLO
BHYTPILIHbOrO ayAnUTY B KOHTEKCTI MPOBeAEeHHA 30BHILIHbOro ayauTy. 3aBAaHHA 30BHILIHLOMO ayAnUTOpa -
nepesipuTH, YN MOXKHA MNOKAAAATMUCA HA CUCTEMM KOMNAHIT ANA Linein 30BHILLHbOTO ayauTy, i
3abe3neynTy, Wo GiHAHCOBA 3BITHICTb AAE MOXKAMBICTL CHOPMYBATU AOCTOBIPHE Ta CNpasenee
YyAIBAE€HHA Npo PpiHAHCOBMIM CTAH KOMNAHii.

6.5. Koaekc ETnkmM
Mema: Komnanis, ii Harnagosa paga, BUKOHaBUYMI OpraH i NpaLiBHMKKU 4il0Tb eTUYHO Ta CYM/IHHO.

Bumoau: KomnaHii NOBUHHI A0TPMUMYBATUCA BUMOT 3aKOHOAABCTBA, a/1€ 3aKOHOA,aBCTBO HE BMMAraeE Big,
KoMNaHii BnpoBagKeHHsA Kogekcy ETMKkn abo KogeKkey MoseaiHKu.

PexkomeHOayii:

® [lonimuku: KomnaHia noBuHHA maTtn Koaekc ETnkn. Hopmun Kogekcy ETMKM NOBUHHI
3acTocoByBaTuCcA | 6yTH 060B’A3KOBUMMK ANnA Harnaaosoi pagm, BUKOHaBYOro opraHy i
npaLiBHUKIB.

e Jlidepcmeo: Harnsaposa paga i BUKOHaBUMIA OpraH NOBMHHI aKTUBHO CNIPUATU NPAKTUYHOMY
BnpoBagKeHHto Kogekcy ETUKM.

® [HpopmysaHHsA npo HedobpocosicHy nosediHKy: B pamKkax CBOEI MPOrpamu 3 NUTaHb €TUKM,
KomnaHis NOBUHHA A03BO/IMTU 0COBAM aHOHIMHO | 6e3MeYHo NoBiAOMAATA NPO HENPABOMIpPHY
4YM HEETUYHY noBeaiHKy. KomnaHia noBMHHa A06POCOBICHO pearyBaTh Ha TakKi NOBIAOMNEHHA i
BXMBATW BigNOBIAHMX 3aX0A4iB.

® KomyHikayia: Kogekc ETUKM NoBMHEH ByTK AoBeAeHUIA A0 BifoMa BCiX NPaLLiBHUKIB i mocagoBux
oci6 Komnanii.

® TpeHiHz: Yci ynenn Harnsaaosoi paan, BUKOHaBYOro opraHy Ta NpaLiBHUKM NOBUHHI NPONTH
TPEHIHT 3 NTaHb eTUKK i NonoxKeHb Koaekcy. MpaluiBHUKK, sKi 06iliMatoTb Nocaau, NoB’A3aHi 3
BUCOKMMMW PU3NKAMM, MOBUHHI NPONTK CMeLiani3oBaHUN TPEHIHT.

® KoHcynbmyeaHHA: KomnaHia noBMHHA BYTM CNPOMOKHOK KOHCY/IbTYBaTW NpaLiBHUKIB i, y pasi
HeobxigHoCTi, 6i3Hec NapTHepiB WOA0 NUTAaHb ETUKN.

13 |HcTuTyT BHYTPILWHIX ayauTopis (Institute of Internal Auditors).
14 IHTerpoBaHa KoHLenLjia BHyTpillHboro KoHTpoato COSO (COSO Framework: https://www.coso.org/).




MoHimopuHe: HarnapgoBa paga i BUKOHaBYMIM opraH NOBMHHI 34iMCHIOBATU MOHITOPUHT i
ouiHoBaTK edpekTMBHIcTb KogeKey ETUKK Ta, y pasi HeobxigHOCTI, NponoHyBaTh 3axoau 3

YCYHEHHA HeaoNiKiB.

Po3kpumms iHpopmauii: Kogekc ETUKM Ta 3BiTW WOA0 MOro BNPOBaAMKEHHA i ByAb-AKi 3MiHWN A0
HbOrO NOBWHHI PO3KpMBaTMCA Ha Beb-cainTi KomnaHii. AKwo Koagekc ETMKM He BpaBsca Ao yBaru
woao byab-aKoT KOHKpeTHOI 06CTaBMHM BNPOAOBHK NoNepeaHbOro Poky, iHpopmalito Npo ue

HeobXiAHO PO3KPUTK | HaAaTN MNOBHI NOACHEHHS.

KomeHmapi: ETKa He 0OMeXKYETbCA AOTPMMAHHAM BUMOT 3aKOHO4aBCTBa (AMB. Po3ain 6.3 KomnaaeHc).
MpaBoBi cTaHAAPTM Ha3yOTbCA HA 3aKOHAX, TOAI AK €TUYHI CTAaHAAPTU IPYHTYIOTLCA Ha WKUPLOMY
PO3YMiHHi TOrO, LLLO € NPaBUIbHUM YM HENpPaBUAbHUM. [eskKi Aii MoXyTb 6yTU 3aKOHHMMMU, ane
HEeeTUYHNUMMK. AKLLIOHEPM Ta iHLWI CTEMKXONAEPU OYiKYIOTb, LLLO KOMMAHIT 4iIATUMYTb HE InLIe 3aKOHHO,
ane " eTMYHo. BoHM OYiKyIOTb, WO KOMMaHiT 4OTPUMYBAaTUMYTbCA OCHOBHMX NPaBUA €TUYHOT NOBEAIHKM
No BiAHOLWEHHIO 40 NOCTAa4aNbHMKIB, KNIEHTIB, NPaLiBHUKIB, Aep*KaBW, MiCLLEBUX rpOMag, Ta
HABKO/IMLWHbLOTIO cepefoBULLA. KoaeKeHn eTUKN, AK NPaBMIo, BUMAratoTb Bif 0cCib, nos'asaHux 3
KOMMNaHi€lo: a) A4iATK B HaMKpaLWMX iHTepecax KomnaHii; 6) 4oTpuMmyBaTUCA NPaABWUA | NONITUK; B) YHUKATK
KOHiKTY iHTepeciB; r) He 34iliCHIOBATM HEMNPABOMIPHOIo BUKOPUCTAHHSA aKTUBIB i HE BUKOPMUCTOBYBATH
06CTaBUHM 15 0COOMCTOT BUroam Toww,0. 3peLuToto, ETMYHA NOBEAiHKA - Lie NUTAHHA KyabTypu. KynbTypa
eTUKMN MOXKe NiABULMTY penyTaLlito KOMNaHii Ta 3MEHLWUTU PU3UKU. KOAEKCH eTUKM 4aCTO OXONAOTh
TaKi NUTaHHA:

MeTa, LiHHOCTI i NPUHUMNN KogeKcy
Cdepa aii kogekcy

BsaemonoBara Ha poboyomy micui
[omaraHHsA i yTUCKK

KoHnikT iHTepecis

MogapyHKM BiA NigpAAHMKIB
MpeacTaBHULbKI BUTPATH

MUTaHHA OXOPOHM 340p0B’A | Be3nekn
npaui

MpaBa nloANHW | AUTAYa Npaua

BigHOCWMHW i3 30BHiLLIHIMM
CTeMKxongepamum

MpaBuia BUKOPUCTAHHA aKTUBIB KOMMaHii

BuKopucTaHHA iHpopmauii Ta
iHTeNeKTyanbHa BNACHICTb

KoHdigeHUinHicTb

3akynisni

MnaTexi 3a cnpoleHow Npoueaypoto
MoniTnuHi Ta 6rarogiiHi BHECKK

IHpopMyBaHHS NPo HeZ0HPOCOBICHY
NOBEAiHKY | NOpYLLEHHA

PoscniayBaHHA | Kopurytoui
Aii/aucumnninapHi 3axoam

Xo4ya KoAEeKCH eTUKM Ta KOAEKCU NOBeLiHKM 34e6iNblLoro He Npu3HayeHi 410 3abe3neyeHHs
AOTPMMaHHA 3aKOHOAaBCTBaA, Ha MPAKTML,i B HUX YaCTO MOBTOPHOKOTHCA OCHOBHI NPaBoBi 30608'A3aHHSA,
TaKi AK 3a60poHa KpagixKoK, onepaLiit 3 BUKOPUCTaHHAM KOH]iAeHUiMHOT iHbopMaU,l, 3N10BKNBAHHSA
CNYyX60BUM CTaHOBULLLEM i NPABOYMHIB i3 3aiHTepecoBaHicTIo. [lesiKi KOAEKCU eTUKU OXOMNJIIOKTb TaKi
NUTaHHA AK XabapHULTBO, KOPYNLiA Ta eranisalina KowTis, OTPUMaHMUX HE3aKOHHUM LUIAXOM i, BiATaK,
MOXKYTb NEePETUHATUCA 3 NONITUKaMU LWOoA0 3anobiraHHA Kopynuii (ans. Po3ain 6.6 NoniTuka wopao
3anobiraHHA Kopynuii).

6.6. MoniTnka Woao 3anobiraHHA Kopynuii

Mema: KomnaHisa He BAAETbCA A0 6yAb-AKUX KOPYNLiMHMX NPAKTUK | € YECHOIO Ta 3aKOHOC/IYXHAHOIO.



Bumozu: 3aKOHO4aBCTBO BUMArae Bif, AepKaBHUX i MyHiLMNaNbHUX CTPYKTYP Ta BCiX OPUAUYHMX OCib,
Lo 6epyTb Y4aCTb Y AEPrKaBHMX 3aKyNiBAAX (KOAW BapTiCTb AONOBOPIB NEPEBULLYE BCTAHOBEHU
3aKOHOM pO3Mip), po3pobuTn Ta BNpOBaANTM 3ax0au i3 3anobiraHHA Kopynujii. BUKoHaBuMlA opraH Ta
AKuUioHepyM NOBMHHI 3abe3neuyBaT perynapHy ouiHKY KOpynuiiHUX pM3KKiB. KpMiHanbHUIA KoaeKc
nepeabayae NoKapaHHA 32 KOPYNUiMHI Aji, BYMHEHI B iHTEpecax KomnaHii.

PexkomeHOayii:
® [lonimuku: KomnaHia noBMHHA maTu MoNiTUKY WoA0 3anobiraHHA Kopynu,ii.

® Jlidepcmeo: HarnspoBsa paga i BUKoHaBuniA opraH NOBMHHI 3a6e3ne4nTn BNpoBaaKeHHA
MoniTUKM Woao0 3anobiraHHA Kopynuii.

® KomyHikayia: MoniTnka wopao 3anobiraHHA Kopynuii noBMHHa 6yTn AoBeaeHa A0 BigoMa BCiX
npauisHUKiB KomnaHii.

® TpeHiHz: Yci unenun HarnaaoBoi pagm, BUKOHaBYOro opraHy i NpauiBHUKM NOBUHHI MPONTH
TPEeHiHr 3 NuTaHb MNoNiTMKKM Woa0 3anobiraHHs Kopynuii.

® MoHimopuHz: HarnaaoBa paga i BAKOHaBUYMM opraH NOBUHHI 34iMCHIOBATM MOHITOPUHT i
ouiHoBaTK edpeKTUBHICTb MoNiTMKM WoAa0 3anobiraHHs Kopynuii i, 3a HeobxigHoCcTi,
NPOMNOHYBATU 3aX0AM 3 YCYHEHHA HeL0NiKiB.

® Tpemi cmopoHu: KomnaHia NnoBMHHa 3a6e3ne4ynT BNPOBaAKEHHS Ta Harnaz 3a MoaiTukoto
woao 3anobiraHHA Kopynuii y cBOIX A0YipHiX nignprMemcTBax Ta ¢iniax. KomnaHia noBMHHa
iHbopmyBaTu CTeMKxoN4epiB, BKAOYAOUM AiNOBUX NAapTHEPIB, NPO cBoto MNoAiTUKY Wwoao
3anobiraHHA Kopynuii i HamaraTuca oTpMMaTH Big, HUX B3aeEmHe 3060B’A3aHHA AOTPMMYBaATUCA Ti.

® PosKkpumms iHgphopmayii: MoniTnKa wonao 3anobiraHHa Kopynuii Ta 38iTM Woao0 i BnpoBagKeHHs
NOBWHHI po3KpMBaTUCA Ha BebcalTi KomnaHii.

Komernmapi: MoniTuka wopao 3anobiraHHs Kopynuii NnokanKaHa: a) 3abesneunTn BiANOBIAHICTL Ailt
B) NPOAEMOHCTPYBATU BigAaHICTb cTelikxonaepam; r) 3abesneunmTn 4O0TPMMaHHA 3aKOHOAABCTBa; i A)
NOKpaLWMTX NoiHGOpPMOBaHiCTb NpPo 3axoamn wWoao 6opoTbbu i3 xabapHuuTBOM. TMNOBA MNOAITMKA
oo 3anobiraHHA Kopynuii MmoXe BKAKYATU TaKi MUTAHHSA:

e MeTta i 3aBAaHHA MONITUKM WOAO ® BigHOCMHM 3 NpeaCTaBHUKaMM TPeTiX
3anobiraHHA Kopynu,ii CTOpiH

® Bumora [0 nNpauiBHUKIB  KOMNaHil ® BepneHHs 06Ky i 3BITHOCTI
LOTpUMyBaTUCA NONIOXEHb uiei

" ® |HbopmyBaHHS npo NoOpPYyLUEHHA
NONITUKK .
NONITUKK

® 3abopoHeHi nnaTexi . .
® AAMiHiCTpyBaHHA MONITMKM Ta posb

® Bsaemogis 3 nybniyHMMK aiavamm Harnaposoi pagu i BUKoHaByoro oprany
® [IpeAcTaBHMUbKI acnekTn i 3axogm, LWo ® [lepenik 3acTOCOBYBaHMX 3aKOHIB i
NponoHyTbcA KomnaHielo KnieHTam, CTaHAapTiB

NOCTAaYasibHMKaM Ta iHWMM CTOPOHaMm,

. e dopmu woao NiATBEPAMKEHHA
abo wo ix nponoHyoTs KomnaHii.

BU3HAHHA NONITUKN I'IpaLl,iBHVIKaMVI



Xouya Kogekc ETuKku i MoniTuKa wono 3anobiraHHA Kopynuii € pisHUMK JOKYMEHTAMM, 3a3BUYail BOHU
MOXKYTb MiCTUTU NeBHi gybntoBaHHA. HKLUIMN®P Ta YAKY nnaHytoTb po3pobuty TMnosy MoniTuky woao
3anobiraHHA KOpynuii B MerKax CBOEI NoaanbLiol poboTn Hag TunoBumu MoniTnkamu i JokymeHTamu.

6.7. MoniTnKKM Wo a0 KOHONIKTY iIHTEPECIB Ta NPABOYMHIB i3 3aiHTEPECOBAHICTIO
Mema: KomnaHia Ta ii AKLiOHepW 3axumLLEeHi Bif 310BXMBaHb BHACNIAOK KOHPNIKTY iHTepecis.

Bumoau: 3aKOHO4,aBCTBO He Nepeabayae BUMOT, 3rigHO 3 AKMMM KOMMaHiA NOBMHHA MaTW NOAITUKY LLOAO
KOHIKTY iHTEpeciB, Xxo4a peryntoBaHHA AiANbHOCTI HA PUHKY LiHHMX NanepiB 3ab0pOHsE iHcanaepcbKy
TOpriBAO Ta NPABOYMHM i3 3aiHTepecoBaHicTo. YneHn Harnagosoi pagm Ta BUKOHaBYMM OpraH NOBUHHI
poskpusaTn HKUMN®P iHpopmaLito npo Bci ixHi onepauii 3 aKuiamn abo aepmuBaTMBammM KomnaHii, abo
onepauii 3 WiHHUMKW Nanepamu 4Yu AepuBaTMBAMM NOB’A3aHUX KoMMaHin. Us iHbopmauia nosBuHHA
PO3KpPMBATUCA NPOTAFOM N’ATN POBOUYMNX AHIB 3 MOMEHTY 34iICHEHHS TPaH3aKLii. 3aKOHO4aBCTBO BUMArae
BiZlL NpauiBHMKIB i NnocagoBMx ocib KomnaHii HeraiHo iHpopmMyBaTK nocaaoBy ocoby, BiAnoBiganbHy 3a
3anobiraHHsA Kopynuii, abo F0N10BHOroO tOPUCTa YK aKLioHepa NPo 6yab-AKMIA GaKTUUHKUI ab0 NOTEHLINHMIA
KOHONIKT iHTepeciB. BignosigHO A0 BMMOr 3akoHogascTBa, HarnagoBa paga NOBWMHHA 3a/yyuTH
HEe3a/1eXXHOro0 30BHILIHbOMO ayAMUTOPa, W06 NepesipnTH, UM BigOYBaETbCA NPABOYMH i3 3aiHTEPECOBAHICTIO
3a 3BMYAMHUX PUHKOBUX YMOB, Micna yoro HarnAapgosa paga noBWHHA 3aTBEPAUTU UM BiOXWUAUTU TaKy
TpaH3aKLito.

PexkomeHOayii:

® [lonimuku: KomnaHis noBUHHA maTu MoNiTUKY WoA0 KOHAIKTY iHTepeciB (abo aeKinbKa
NoNITUK), AKI OXON/OOTb NUTAaHHA: a) KOHMNIKTY iHTepeciB, 3anobiraHHA | ynpaBaiHHA
KoHNiKTOM iHTepeciB; 6) NpaBoYMHIB i3 3aiHTepecoBaHiCTIO; B) iHcanaepcbKoi ToprisAi; Ta r)
3/10BXXMBAHHA CNYXKOOBMM CTAaHOBULLEM.

® MoHimopuHe: Harnapgosa pafa MOBWHHA 34iMCHIOBATU HArfag 3a BNpoOBafXKeHHAM [loniTuKm
LWoA0 KOHOAIKTY iHTepeciB i cucTem, WO 3abe3neyytoTb epeKTUBHUIN KOHTPO/Ib LWOAO KOHPAIKTY
iHTepecis.

® PosKkpummsa iHgopmayii: ToniTMka Wwono KOHOAIKTY iHTepeciB MOBUMHHA PO3KPMBATUCA Ha
Bebcanti Komnanii. YneHn HarnsgoBoi paan i BUKoHaBYOro opraHy noBWHHI 6yTn 3060B's3aHi
nosigomnaTM Harnagosy paay npo 6yab-aKMiA NOTEHUIMHUI KOHOAIKT iHTepeciB 3 KomnaHieto.

KomeHmapi: MeToto NONITUKN WOoA0 KOHOANIKTY iIHTEpeCiB € 3aXUCT iHTepeciB KOMNaHii, Koan BOHa
PO3rNAAaE MOXKAMBICTb YKNALEHHA Yroan abo TpaH3aKLito, AKa MOXKe NPUHECTU BUro4y NpUBATHUM
iHTepecam uneHa HarnspgoBoi paawn, BukoHaByoro opraHy abo npauisHuKka. KoHoOAiKT iHTepecis
BMHWKAE, AKWO 0CcoDa UM OpraHisauis MAe YMCNEHHI iHTepecKu, AKI MOXYTb HEHANEXHUM YMHOM
BM/INBATU Ha iXHi CyAXKEHHA YK Aji Ta NigipBaTH iXHIO 34aTHICTb 06’ EKTUBHO Ta eeKTUBHO BUKOHYBATH
cBolo poboTy. KoHdniKT iHTepeciB, cepen iHWOro, moxe 6yTM NOB'A3aHMI 3: a) OTPUMaAHHAM
NnoAapyHKiB Big 4inoBMX NApTHepiB; 6) 3N10BXKMBAHHAM CNYXKOO0BMM CTaHOBMULLEM, AKE MPUHOCUTD
BUroZy TaKit 0cobi, poauHi UM Apy3sm; B) pobOTOK 33 CYMICHULTBOM, WO CynepeyunTb iHTepecam
KoMnaHii; abo r) npauesnawTyBaHHAM Y/I€HIB POANHU YK Apy3iB ab0 HagaHHAM M Ninbr. 3a3BUYan,
BiH BPEry/NbOBYETbCA LAAXOM: a) YCyHEHHA KOHQAIKTY iHTepeciB waaxom BigcTaBku; 6) npopaxy
aKuii; B) camoBiaBoay Bif, yXBaNeHHA pilleHb; I) PO3KPUTTA iHPopMaLii NPo HaABHICTb KOHPAIKTY
iHTepeciB; Ta [4) BWKOPUCTAHHA OUJHOK TPETIX CTOpPiH ANA YyXBaNeHHA piweHb. lNpaBoynH i3
3aiHTEepPeCcoBaHICTIO - e NPaBO4YMH, B AKOMY CTOPOHA, WO MAE BMJIMB HAa NPABOYMH, MAE KOHPAIKT
iHTepeciB. TaKi NpaBo4YMHM He OBOB'A3KOBO MOraHi, ane BOHW BPa3NMBi A0 3/I0BXMBaAHb i ToMy
BMMaratoTb 0cobamMBoro Harnsay 3 60Ky Harnagosoi pagu. OCHOBHI eeMeHTM MOAITUKKU WoA0
NpPaBOYMHIB i3 3aiHTEPECOBAHICTIO, cepen, iHLWOro, BK/OYaloTb: a) PO3KPUTTA iHTepeciB; 6) po3KpUTTA



KOHNIKTY iHTepeciB; B) YHUKHEHHA KOHONIKTY iHTepeciB; r) caMoBiABig, Bif, yXBaseHHA pilleHb; A4)
HeynepeasKeHe yXBaneHHA pilleHb; e) 3aTBepAKEHHA TPAH3aAKLi HarnA40BOM PALOoL0; €) PO3KPUTTA

iHbopmaLlii Npo nNpaBoOYMHMU

i3 3aiHTepecoBaHicTIO;

) CKacyBaHHA BCiX NpaBOYMHIB i3

3aiHTEePEeCOBaHICTIO, AKI He Oynu 3aTBepAsKeHi HarnagoBok pagoto. MoniTMKa Woao KOHOAMIKTY
iHTepeciB MOXe BKAYATU TaKi NUTaHHA:

Bu3HayeHHA i
iHTepecis

NPUKNaaU KOHDANIKTY

Coepa 3acTocyBaHHA: 0COBU, Ha AKMX
NOLIMPIOIOTLCA NONOMKEHHA NONITUKU

TpaH3aKLUii, Ha AKi nowuprTbCA
NONOXEHHSA NONITUKM

3acobu  3axucTy B4, KOHOAIKTY
iHTepeciB,  BK/KYAKOYM  PO3KPUTTA

Mpoueaypu iHbopMyBaHHA NPO BiAOMiI
$aKTM KOHOANIKTY iHTepeciB

Mpoueaypw 3aTBEpPAKEHHA TPAH3aAKLIN,
o nignaaatoTb nig chepy Aito NONITUKK
LoA0 KOHONIKTY iHTepeciB

AQMiHICTPYBaHHA NONITUKMK

dopmun ana peknapyBaHHA HaABHOCTI
KOHONIKTY iHTepeciB

iHbopMalLlii, yTpMMaHHSA Big 34iMCHEHHA
BNAMBY Ta CaMOBIABi[,

HKLN®P ta YAKY nnaHyoTb po3pobutn TUNOBI NONITUKK LWOA0 KOHDIKTY iHTEpEecCiB Ta NPaBOYMHIB i3
3aiHTePEeCOBaHICTIO B MeKax CBOEI MalibyTHbOT poboTn Hag TuNoBMmM MNonitTukamu i JJoKymeHTamu.

7. OuiHKa KOpnopaTUBHOIO YNpPaBaiHHSA

Mema: KomnaHia o6i3HaHa Woa0 TeHAEHLUiM B ranysi HaneKHoro ynpasniHHA i 3abe3neuye
6e3nepepBHe BLOCKOHANIEHHSA CBOET NPAKTUKKN YNPaBAiHHA.

Bumoau: 3akoHOAaBCTBO BMMAra€e NpoBeAeHHA WOPIYHOI OLiHKM OpraHis ynpasaiHHA KomnaHii, 30kpema
BrKoHaBuoro opraHy i Harnaaosoi Pagm, ii KOmiTeTiB i 4ieHiB, a TAKOX iXHbOI He3aneXXHocTi. KomnaHii
NOBWHHI pO3KpMBaTK iHGOPMALLitO NPO OLIHKY YNpaBAaiHHA y PiuHomy 3BiTi npo KopnopaTusHe
YnpasniHHA.

PekomeHOayii:

LompumaHHsa Kodekcy: Ha foaaTok 40 OuiHKKM, nepeabayeHol 3aKOHOAaBCTBOM, LLLOPIYHA
OUiHKA NOBMHHA aHaNi3yBaTn AOTPMUMAHHA KOMnaHielo nonoxKeHb Lboro Kogekcy.

Pe3ynbmamu didansHocmi: LLlopiyHa oLiHKa NOBMHHA BKAOYATU OLHKY BiABiAyBaHHSA 3acigaHb
HarnapgoBoi paau i BHECOK KOXKHOIo YneHa HarnagoBsoi paau B i pobory.

MaaHu Oili: Pe3ynbTaTom WOPiYHOI OLiHKM Ma€e byTn po3pobneHnit MnaH ain, akuii
3aTBepAKYETbCA Harnaaoso pagoto i NOBUHEH BKAOYATHM Liai, CNPAMOBaHi Ha NOKpPaLLeHHA
NPaAKTUK KOPNOPATMBHOrO ynpasaiHHA B KomnaHil.

MoHimopuHe: Harnagosa pafia NoBMHHa LLLOPIYHO OLiHIOBATU NPOrpec, A0CATHYTUIA BiAHOCHO
uinen, sctaHoBaeHux y MNnaHi gin.

308HiwHA ekcriepmu3a: KoXHi Tpy poKnM HeobxigHo 3anyyaTn He3aN1eXHOro 30BHILLIHbOrO
eKcnepTa, KM 61 NPUBHOCUB EKCNEPTHI 3HAHHA B ranysi KOPNOPATUBHOTO YNPaB/iIHHA, A1A
NiABULLEHHA 06’ EKTUBHOCTI LLOPIYHOI OLLIHKM.

KomeHmapi: OuiHKa pe3ynbTaTiB poboTn Harnaaosoi pagm Mmoske 6yTU TaKoo K KOPUCHOM ANs Hel, aK i
OLiHKa pe3y/bTaTiB AifsNbHOCTi BUKOHABYOro opraHy BiAHOCHO BCTaHOBAEHMX Uinen. OuiHKa poboTu



HarnapoBoi paauv gepani yacTille BBaXKaeTbCA NepeaoBoko NPaKTUKOLO | CTae ageaani 6inbll NOWMPEHOD
Ha MiKHapoaHoMy piBHi. MNepeBaru Big Toro, Wob LOPOKY 03UPHYTUCA Ha3ag, i OLiHUTU eDEeKTUBHICTb
poboTn Harnsagosoi pagu, € Linkom o4eBnaHnmn. OuiHKa NOKAMKaHa BUABUTUN CNabKi CTOPOHM i
NiACUANTN HArNALOBI paan | KomnaHii. PerynapHa ouiHKa BiAHOCHO KOHTPOJIbHUX OPIEHTUPIB TAKOX
HeobXxigHa ANA BCTAHOB/IEHHSA TOUYKM BiA/iKy AN1A BUMIPIOBAHHSA nporpecy i po3pobKku naaHis ain ans
No4anbLoro BaockoHaneHHA. OuiHKka Harnagosoi paan € HENPOCTUM 3aBAaHHAM Ana ii yneHis. OgHak
npoLec NpoBeAEeHHSA OLiHKM MOXHa CNPOCTUTM 3aBAAKM: @) 3any4YeHHIo dpacunitaTopis; 6)
3abe3neyeHHI0 KOHPIAEHLIMHOCTI pe3ynbTaTiB; B) CTaBAEHHIO 40 OLiHKM AK A0 NPOLEecy, OPiEHTOBAHOrO
Ha NepCcneKkTUBY, METOLO AKOTO € BLOCKOHANEHHA pObOOTM HarnaL0BOI paam, a He BUABAEHHSA MOMUOK i
BCTAHOB/NEHHA BUHYBaTUX. OLHKA HArNA40BOI paay MOXKe NPOBOANTMCA AK LWAAXOM CaMOOLHKM, TaK i
LLIIAXOM 30BHILLHbOI OLLIHKM, 30KpeMa 3a A0MNOMOrol He3aNneXXHOoro ekcrnepTa. binbLlwicTb KoMnaHin, Ak
npaswuo, BiA4at0Tb NepeBary NpoBeAeHH0 CaMOOLLiHKM abo A0NOMO3i y NpoBeAEeHHI CAMOOLLIHKH, LWob
MaTM MOX/IMBICTb KpaLLle KOHTPOAKOBATM NPOLLEC OLLIHKX. 30BHILWHI GacKniTaTopu KOPUCHI TUM, LLLO BOHMU
NPUBHOCATb EKCMEPTHI 3HAHHA B ranysi ynpasiHHA | cnpMATb NiABULEHHIO 06’ EKTUBHOCTI OLHKM.
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