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1. OBIIME IOJIOKEHUA

1.1. Hacrosmee Ilonoxenue (manmee — «Ilomoxenue») pa3zpaboTaHO B COOTBETCTBHH C
OenepalbHBIM 3aKOHOM «(O0 aKIIMOHEPHBIX 00IIECTBAX», HHBIMU JEHCTBYIOIIUMUA HOPMATHUBHBIMU
aKTaMH, ¥ YCTAHABJIMBAET pa3Mep U MOPSAOK BBIMUIATH BO3HATPAXKICHUNW U KOMIICHCAIIMIN WIeHaM
Cosera mupektopoB OAO «Mobunsubie TeneCuctemsl» (manee — «OOIIECTBO») B CBSI3U C
WCIIOJITHCHHEM UMHU OO0S3aHHOCTEW M OCYIIECTBICHUEM IMOJTHOMOYHUH, MPEAYCMOTPEHHBIX Y CTaBOM
O6mectBa, Ilonoxxenuem o Cosere nupextopoB OOmectBa U llonmokeHUsIMH O KOMHTETax MpU
Cogere nupekropoB OO1ecTsa.

1.2. Hacrosmee Ilonoxenue yrBepkgaercs OOmuM coOpaHHeM aKLMOHEPOB B
COOTBETCTBUU ¢ HOpMaMu cTatbl 64, m.2 ®3 «O0 akuMOHEPHBIX OOIIECTBaX» M SBISETCA
OocHOBaHMeM s 3akimoueHuss OOmectBom ¢ uineHamu CoBeTa JUPEKTOPOB IMHCHMEHHBIX
cornameHuii o0 wucnonHeHun oo6s3aHHOcTel uineHa Coserta aupekropoB OAO «MoOusabHbIE
TeneCucteMbl» U BbIIIATE MpeIycMOTPeHHbIX wieHam CoBeTa AMPEKTOPOB BO3HArPaXKICHUH U
KOMITCHCALIU.

Takue cornameHust T0JKHBI ObITh 3aKiioueHbl ¢ wieHamMu CoBeTa AUPEKTOPOB B TEUEHUE
15 nmHelt ¢ MOMEHTa MOABENCHHS WTOTOB 00mero codpanus aknuoHepoB OAO «MoOuimbHBIE
TeneCuctembl», Ha KOTOpPOM ObLITM N30paHbl WwieHbl CoBeTa AUPEKTOPOB.

1.3. CyMMbI BO3HarpaKAeHU U KOMIIEHCAllMH, IPOTHO3HBINA pa3Mep KOTOPHIX PACCUUTAH B
COOTBETCTBUM ¢ HacTosuM [lonoxxeHnuem, orpaxkarorcs B Oromkere OO1mecTBa.

1.4. PacuerHeiM mepuomoM s BceX (opM  BO3HArpaXJACHUH  SBISETCS  OIUH
KOpPIIOpaTUBHBIM roj. B ciydae pocpouHoro mnepen3OpaHusi nepcoHaibHoro cocrtaBa CoBera
mupektopoB  OOmiectBa pacueT CyMM BO3HAarpaXJICHHH TPOW3BOAMTCS IMPOMOPIIHOHAIBEHO
daxTrueckoMy BpeMeHH paboThl wieHa CoBeTa qupekrtopos OOIecTBa.

1.5. Bce npuBenennsie B [lonokeHnn cyMMBbl BOZHArpaKACHUH U KOMIIEHCAIMI yKa3aHbl J0
HaJloroo6yoxeHus. OOIIECTBO caMOCTOSTENbHO UCUUCIISAET, YACPKHUBAET U yIUIAauMBaeT HaJOr Ha
JOXObl (PM3MUECKUX JIMIl, BO3HUKAIOUINE B CBS3M C BBIUIATOM wieHam CoBeTa IHPEKTOPOB
BO3HArpakJ1eHUM U KOMIICHCALUH.

1.6. JIns ueneit Hacrosimero [lonoxeHus UCMONIBb3YIOTCS TEPMHUHBI:

(1) umenst Coera nupekTopoB, Jlupektopa — nuna, u3dpanHeie B coctaB CoBera
mupekTopoB O6mecTBa B ycraHOBICHHOM D3 «O0 aKIIMOHEPHBIX 00IIECTBAX» MOPSIKE;

(2) nezaBucuMmblii nupektop — uwieH CoBeTa TUPEKTOPOB, MPU3HABAEMBI TAaKOBBHIM B
COOTBETCTBUHM C 3aKOHOJATENHCTBOM P® H JIOKaNbHBIMH HOPMAaTHUBHBIMH akTaMH OTKPBITOTO
akiroHepHoro obmectBa «MobunbHbie TeneCuctemMsn.

(3) BosHarpaxknenue wieHa CoBeTa AUPEKTOPOB — JCHEKHBIE CYMMBI, BBIIJIAYMBAEMBIE B
pyOnsix Mo Kypcy, NEHCTBYIOIIEMY Ha JaTy BBIIUIATHI, B KAUE€CTBE BO3HATPAXKICHMS 3a y4acTHE B
pabote CoBeTa TUPEKTOPOB.

(4) xoprOpaTUBHBIN TO — MEPUOJ] BPEMEHH, KOTOPBI HAYMHACTCS MPOBEICHUEM T'OJIOBOTO
obmiero cobpanus akuuoHepoB OOIIECTBa W 3aBEPIIACTCS MPOBEICHHEM CIEAYIOLIETO TOA0BOTO
obmero coopanus akuuoHepos OomecTsa.

(5) oOs3arenbHble KOoMUTEeThl CoBeTa AUPEKTOPOB — KoMHUTEThl CoBeTa IUPEKTOPOB
OAO «Mobunbnbie TeneCucteMbly», HATUYHE KOTOPHIX SIBJISETCS yCIOBUEM BKJIIOYEHUS IIEHHBIX
Oymar B KOTHPOBAJbHBII CIIMCOK OpraHW3aTopa TOPrOBIM Ha pbIHKE LeHHBIX Oymar (Komwurer mo
aynuty, KoMuTeT o Bo3HarpakJ1ieHusIM U Ha3HAUYEHUSIM), a TaK)Ke BIOJKETHBIN KOMUTET.

(6) xommeHcanmuu — BO3MelleHHE pacxonoB wieHoB CoBera aupexTopoB OOmiecTsa,
MOHECEHHBIX B CBSI3U C yyacTHeM B pabore CoBeTa TUPEKTOPOB B ciiydae, eciu 3acenanue Copera
nupekTopoB OOmecTBa MPOBOIUTCS BHE  MeCTa IIOCTOSIHHOTO TMpoxwuBaHus ujeHa CoBera
JTUPEKTOPOB: 3aTpaThl HA MPOE3]] U MIPOKUBAHUE.



2. ®OPMBbI BO3HAT'PAKJIEHUI HE3ABUCUMBIX TUPEKTOPOB

2.1. Bo3HarpaxneHue HE3aBHCUMBIX IHpeKTOpoB OOIIecTBa OCYIIECTBISCTCS B

cleayouux popmax:
® UHAMBUAYaJIbHOE BO3HATPAKICHUE IO UTOTaM PadOThI;
e BO3HArpaXKACHHUE 32 MCIIOJHEHUE JOTIOTHUTEIBHBIX 00s13aHHOCTEH;
e mpemus (OOHYC).

2.2. MakcuManpHasi BEJIMYMHA BCEX BO3HATPaKICHUH, BBIIUIAYMBAaEMasi HE3aBUCHUMBIM
mupektopam He MoxeT npesbimate 500 000 USD. Ilpu nocpodHOM HpekpameHud NOJTHOMOYMM
HE3aBUCHMOIO JMPEKTOpa MaKCUMajlbHas BEJIMYMHA BCEX BO3HArpaKACHUH, BbIIUIaYMBaEeMas
HE3aBUCHUMBIM JaupekTopaM He MoxeT npesblmiath K x 500 000 USD, rne K paccuutsiBaeTcs B
COOTBETCTBUH C II. 2.4.2 Hactosmero IlomoxeHus.

2.3. UnauBuayanbHOE BO3HATPAXXKICHUE IO UTOr'aM PabOTHI.

2.3.1. HVamuBuayanpHOE BO3HArPAXKIECHHWE IO HWTOraM paldOThl BBIIJIAYMBACTCS 32
ucnomHeHue obOs3anHocTel wieHa CoBera AupekTopoB OOIIEecTBa W HE 3aBUCUT OT KOJMYECTBA
3acelaHni, B KOTOPBIX MIPUHSIT YYaCTHE HE3aBUCUMBIN TUPEKTOP.

2.3.2. Pazmep MHAMBHUIYabHOTO BO3HArpa)<I€HUsS HE3aBUCUMOIO AMPEKTOPAa COCTAaBIISIET
250 000 mommapo CHIA 3a xopmnopatuBHbIM 101, [Ipeacenarens Cosera mupextopoB — 275 000
noyutapoB CIIIA 3a KOprOpaTUBHBIN TOJT U MOKET OBITH U3MEHEH TOJILKO M0 OTACIFHOMY PEIICHUIO
obmero coopanus akiroHepos OomecTsa mo uroraMm padotel O0IIECTBa B OTYETHOM TOY.

2.3.3. aauBuayansHOE BO3HArpaKACHUE MO UToraMm paboThl BhIuTaunBaercss OO1ecTBOM
JICHS)KHBIMU CpEeACTBAMHU 4 paBHBIMM YacTsMH. [lepBas yacTh BbIIUIaUMBAETCA B T€UeHHE 15 nHen
0 OKOHYAHMHM TPEX MeECAILeB ¢ MOMeHTa u30paHus B coctaB CoBera ampekTopoB (OOImiecTBa
(pacueTHBI TIepHon). BTOpas u TpeThs 4acTH BO3HATPaXKICHUS BBIIUIAYMBAIOTCS B TedyeHHE 15
JHEW MO0 OKOHYAHMHM TPEX MECALIEB C MOMEHTa OKOHYAHMS MPEIbIAYLIEro pacyeTHOro Mepuoja.
UYeTBepTas 4acTh BHIIIJIAYMBAETCS B TEUCHHUE 15 THEW MO0 OKOHYAHUU KOPIIOPATUBHOTO TO/1A.

2.4. Ilpemus (6oHyc).

2.4.1. He3aBucumble JUPEKTOpAa TMOJYYAIOT JOMOJHUTEIBHOE BO3HATPaXKICHHE B
3aBUCUMOCTH OT BennuuHbl Kanutanuzauuu OAO «MTC» mo uroram pabGotbl OOmiecTBa mpu
HamuunK npuosud 1o cranpaptam US GAAP u BeimoigHeHWH HE MeHee yeM Ha 95% Oromkera
I'pynner MTC no kaxaoMy U3 Cleayronmx nokasarene: Beipyuka, OIBDA % u uncras npuObLIb.

2.4.2. Pazmep mpemMuu onpeaesieTcs o cleayromei gopmye:

S =($175 000 x K/ P1) x P2,

rae S — cyMMma IpeMuu;

K — xonmuecTBO MOTHBIX MECSAIEB MEXKIY OOITUMHU COOpaHUSIMH akiroHepoB OOIecTBa, Ha
KOTOPBIX MEpPEen30MpaeTcsi HE3aBHCHUMBIN TUPEKTOp, AelieHHoe Ha 12 (B cioydae ecnu B TEUYCHHUE
KOPIOPATHBHOTO I'0/Ia HE3aBUCUMBIN TUPEKTOP He nepensoupaincs, To K= 1).

P1 — cpennes3Bemennas uena 1 (Onnoit) AIIP OAO «MTC» 3a 100 gHedt no matsbl
n30paHus HE3aBUCUMOTO TUPEKTOPA;

P2 — cpennes3Bemennas nena 1 (Onpnoit) AIIP OAO «MTC» 3a 100 gHedt no marsl
OKOHYAHHS TTOJITHOMOYHH HE3aBUCHUMOTO IUPEKTOPA.

2.43. Ilpu »>TOM MakcuMajbHas BEJMYMHA IPEMHUM, BbIIUIAYMBAEMasi HE3aBUCUMBIM
JMPEKTOpPAaM Ha MOMEHT MOJy4eHUs BO3HarpaxaeHuss He MoxeT npesbimars 200 000 USD. Ilpu
JIOCPOYHOM TPEKpAIICHUN IIOJIHOMOUYMH HE3aBUCHMOIO AMPEKTOpa MaKCHUMallbHas BEJIUYMHA
IPEMUH, BbIIUIAYMBAaEMasi HE3aBUCUMBIM JUPEKTOpPaM Ha MOMEHT IOJyY€HHsI BO3HArpakJIeHHs He
moxkeT npesbimate K x 200 000 USD, roe K paccuurtbiBaeTcss B COOTBETCTBUM € M. 2.4.2
gactosmero Iomoxenus.



2.4.4. Ilpemus BeiutaunBaetcst OOMIECTBOM JCHEKHBIMHU CPEICTBAMH B Te4eHUE 15 mHEi mo
OKOHYAaHUU KOPIOPATUBHOI'O roJla HE3aBUCUMO OT J1aThl IPEKpAIEeHHUs TTOJTHOMOYHMH HEe3aBUCUMOI0
JTUPEKTOpA.

2.5. BosHarpaxkaeHue 3a HUCIOJIHEHHE JONOJIHMUTENbHBIX OO0S3aHHOCTEH BBIIUIAUMBAETCS
HE3aBUCHMOMY JUPEKTOPY B COOTBETCTBUU CO cTaThel 4 HacTosmiero [lonoxenus.

3. ®OPMbI BO3HAT'PAXKIEHUA YJIEHOB COBETA JTUPEKTOPOB
HE SABJIAIOIUXCA HE3ABUCUMBIMU TUPEKTOPAMM

3.1. Bosnarpaxaenue uneHoB CoBeTa nupektopoB OOIiecTBa, KOTOpbIE B COOTBETCTBUU C
HacToAMM [lojokeHneM He SBISIOTCS HE3aBUCUMBIMU JMPEKTOPAaMH, OCYIIECTBISETCS B
cleyoumx popmax:

® UHAMBUAYaJIbHOE BO3HATPAKICHUE IO UTOTaM PadOThI;
e BO3HArpaXKJACHHUE 3a MCIIOJHEHHUE JOTOJIHUTEIBHBIX 005 3aHHOCTEH.

3.2. UnauBuyabHOE BO3HATPAXKACHHUE TIO UTOTaM pabOTHI.

3.2.1. UYnenam CoBera aupekTopoB OOIIECTBa, KOTOpPHIE HE SIBIISIOTCS HE3aBUCUMBIMHU
JUPEKTOPaMH, BBIINIAYMBAETCS] BO3HATPAXIEHUE 10 UTOraM paboThl 3a TOJl IPU HAIUYUHN IPUObUIN
no crargapraM US GAAP u BeimonneHun He MeHee yeM Ha 95% Oromxera I'pynmer MTC mo
KaXIOMY M3 CIIEAYIOIUX moka3areneil: Beipyuka, OIBDA % u uncras npuObLIb.

3.2.2. Pasmep MHAMBHUIYaIbHOTO BO3HarpakaeHus wieHa CoBeTa NUPEKTOPOB COCTABIISET
250 000 mommapo CIHIA 3a xopmopatuBHbii rof, [Ipeacemnarens Cosera aupextopoB — 275 000
nosnapoB CHIA 3a KopnopaTuBHBIN TOJI.

3.2.3. Bo3narpaxaenue BoiiuiadyuBaercsa OOIECTBOM B TeueHue 15 aHel mocie oKoHYaHus
KOPIIOPATUBHOTO TOJ]a HE3aBUCUMO OT JIaThl MPEKpalleHus: HoJTHOoMOouHii ywieHa CoBeTa AUPEKTOPOB
OOmiecTBa Ha OCHOBaHMHW HacTtosmero [lojoxeHns, JAaHHBIX TOJO0BOW (DMHAHCOBOW OTYETHOCTH U
[Tporokona 3acemanuss Komurera mo Bo3HarpaxkaeHusM U Ha3zHaueHusM CoBeTa AMPEKTOPOB
OOmecTBa.

3.2.4. YcraHoneHHbli HacTosiuM [lonoxennem pasmep BozHarpaxiaeHus wieHam CoBeTa
JMPEKTOPOB MOXET OBITh W3MEHEH TOJBKO TI0 OTACIBHOMY PpEIICHHIO o00mero coOpaHus
akiuonepoB OO1miecTBa o uroram padbotsl OOIIECTBAa B OTYETHOM TOAY.

3.3. BozHarpaxkaeHue 3a UCHOJHEHHE JOIMOJIHUTENbHBIX O0S3aHHOCTEH BBIILJIAUMBAETCS
yneHy CoBeTa TUPEKTOPOB B COOTBETCTBUU CO cTaThell 4 HacTosmiero [lomoxeHus.

4. BOBHATPAXKJEHUE 3A HCIIOJTHEHUE JONOJTHUTEJIBHBIX
OBSI3BAHHOCTEM

4.1. Bcem unenam CoBera aupektopoB OOMmIeCTBa BBITUIAYUBAIOTCS JTOTIOJTHUTEILHBIC
BO3HArpa)x/JIeHUs 3a HCIOJIHEHHE OOS3aHHOCTEH, CBA3aHHBIX C paboroil B komurerax CoBera
JTMPEKTOPOB:

e 3a paboty B oOs3arenpHbIx KomuTerax CoBera aupektopoB: Ilpencenaremnto
komutera Cosera gupekropoB — 25 000 nomtapos CHIA B rop, wieHy KOMHUTETa
Cosera mupektopoB — 15000 nommapo CIIA B rom (3a paboTy B KakIOM
KOMHTETE).

e 3a pabory B nHbIX komuTeTax CoBera qupektopoB [Ipeacenarento komurera CoBera
nupektopoB — 10 000 nomtapos CIIIA B rop, wieny komutera CoBeTa AUPEKTOPOB —
5 000 mommapos CIIIA B rox (3a paboTy B KaXKJI0M KOMHUTETE).

4.2. Bosnarpaxaenue BoiiaunBaeTcs OOIIECTBOM JIEHE)KHBIMHU CpeACTBAaMU 4 paBHBIMU
ygacTsimu. [lepBas 4yacTh BBIIUIAYMBACTCS B TeUeHHWE 15 MHEH TO OKOHYAHHU TPEX MECAIEB C
MoMeHTa u30paHus B coctaB komuteta CoBeTta aupekTopoB OOmmiecTBa (pacyeTHBIA TEPHUO.).
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Bropast u TpeTbst yacTu BO3HArpakJIeHUs BBIIIAUMBAIOTCS B T€UEHHUE 15 HEN 1Mo OKOHYaHUU TpeX
MECSLIEB C MOMEHTa OKOHYaHHUS MpPENbIAYIIEr0o pacyeTHOro Iepuoja. Yersepras dacThb
BBIIUIAYMBACTCS B TEYEHHUE 15 NHEN 0 OKOHYAHUM KOPIIOPATUBHOTO TOJA.

5. CTPAXOBAHUE INTPO®ECCUOHAJBHON OTBETCTBEHHOCTH

5.1. OOmecTBO cTpaxyeT NPOPEecCHOHAIBHYIO OTBETCTBEHHOCTh BceX wwieHOoB CoBera
TUPEKTOPOB.

6. KOMIIEHCAIIMU YIEHAM COBETA JUPEKTOPOB OBLIIECTBA

6.1. KomneHcaruy, BKJIIOYAIOIIKE 3aTPaThl 10 MPOE3Ay K MECTy HMPOBEAEHUS 3acelaHus
CoBera IupeKTOpOB U OOpaTHO, a TaKKe 3aTrpaTbl HAa MPOXKUBAHUE, BBIILUIAYMBAIOTCSA IO
(akTHUECKH MPOU3BEICHHBIM pacxojaMm B cymMme, He mpesbimaromeid 10 000 nomnapos CHIA B
MECHILL.

6.2. HezaBucuMbIM JUpeKTOpaM KOMIIEHCAIMHU, BKIIIOYAIOLIUE 3aTPaThl [0 MPOE3y K MECTY
npoBeneHus 3acefanuss CoBeTa JUPEKTOPOB M OOpaTHO, a TakKXKe 3aTpaTbl Ha MPOKUBAHUE,
BBIMJIAUYMBAIOTCS 110 (PAKTUYECKH MTPOU3BEACHHBIM PACX0JaM B Pa3yMHBIX IpeJiesax.

6.3. BrinnaTta xomneHcauuii ocyuecTtnisiercs OOIECTBOM Ha OCHOBAHUHU NPEACTABIEHHOTO
yieHoM CoBeTa JTUPEKTOPOB aBAHCOBOIO OTYETa W JOKYMEHTOB, IOJITBEPKAAIOLINX
IIPOU3BEICHHBIE PACXO/IbI 10 MEPE UX MPEAOCTABICHHUS.



