BANK OF AMERICA CORPORATION
IMPUHIOUIIBI KOPIIOPATUBHOI'O YIIPABJIEHUSA

ITo cocrosamto Ha 8 mas 2013 r.

Coset nupextopoB (""CoBer') komnanuu Bank of America Corporation (naJjiee
"Komnanus'), 1eiicTBysl 10 pekoMeH1anuu ceoero Komurera no KopnopaTuBHOMY
ylpaBJieHU10, 0pUIHAJIBLHO MPUHSJ 3TH NPHUHIUAIIBL, YTOOBI CIIOCOOCTBOBATH
BBICOKOMY YPOBHIO NPOU3BOAUTEIbHOCTH COBETa M PYKOBO/JCTBA, YTOOBI
NPOABUIaTh HHTEpPechl AKIIMOHEPOB M /1ajiee pa3BUBATH NPUBEPKEHHOCTh
KoMnannu nepenoBoii npakTuKe KOPINOPATUBHOIO YIIPaBJIeHUS.

1. CocTaB CoBeTa 1HPEKTOPOB

Yucno oupekmopos. Y CTaB pe1yCMaTPUBAET, YTO KOJIUYECTBO JUPEKTOPOB
nepuoandecku ycranasnupaercs CoeroM, a COBET CUMTAET, YTO AMAINA30H OT MATH 10
18 nupexTopoB sBaseTCs npuemieMbiM. Komuter o KopnopaTUBHOMY YIIPaBJIEHUIO
OyIeT meprouyYecKu nepecMaTpuBath pazmep CoBera u 0anaHCUPOBATh HEOOXOIUMBIN
OTIBIT, 3HAHHSI U HE3aBUCUMOCTD C YWICHCTBOM, KOTOPOE HE CTOJIb BEJIUKO JUIS

3¢ pexTUBHOTO PYHKITMOHUPOBAHHS.

Hezasucumocms oupexmopos. bonpmacTBo CoBeTa COCTOUT U3 JUPEKTOPOB, KOTOPHIE
ABJIAIOTCS "HE3aBUCUMBIMU'"', corylacHO KaTeropuiiHbIX CTaHAapTOB HE3aBUCUMOCTH
nupekTopoB ("Kareropuiinpie ctanaapthl"), puHATHIX COBETOM (ITPHIIATralOTCs K ATUM
NPUHIUIAM, KaK TPUI0KEeHNEe A), 1 KpUTEpUEB HE3aBUCUMOCTH U3 CTAHIapTOB
xotuposku Hero-Mopkekoit hormnosoit 6upxu ("NYSE"). CoBer ncmons3syer >t
Kareropuiinblie cTanaapThl JUIsl OKa3aHUS IOMOIIM B OIIPEICIIEHUH cTaTyca
HE3aBHCUMOCTH KaXKJI0TO TUPEKTOpa.

2. PykoBoacreo CoBera

IIpeoceoamens Ilpasnenus. COBET MOXKET M30MPATh U3 YHCIIa CBOUX YJICHOB
[Ipencenatens, KOTOPBIN OpraHu3yer AesTenbHOCTh CoBeTa ¢ TeM, uToO0bl CoBeT

3¢ PeKTUBHO HAIPaBIIST pabOTy U OCYIIECTBIISI HAA30D 3a PYKOBOJCTBOM.
[Ipencenarens oTBeUaeT, CPpeAU MPOYETO: 3a CO3/IaHUE U MoIepkanne d(H(HEKTHBHBIX
pabounx OTHOILIECHHH ¢ YieHaMHu pyKkoBojcTBa 1 CoBeTa, 32 00eCTieUeHHE yIpaBICHUS C
MOCTOSIHHBIM HaIpaBJICHUEM HYXX[, HHTepecoB U MHeHui CoBeTa, n 00ecredeHus Toro,
yT0OBI MporpamMma CoBeTa HajJIeKauM o0pa3oM OblIa HaIpaBjeHa Ha BOTIPOCHI,
HUMCHOIINEC Ba)KHelIIIee 3HAUCHUE JJIs1 KOMIIaHUH.

3. Kpanudukanus u BbIOOP AUPEKTOPOB

Oyenka u HomuHupogarue oupexmopos. KOMUTET 10 KOPIIOPATUBHOMY YIIPABICHHIO, B
nporecce KoHcyapTauuii ¢ [Ipencenarenem, OyaeT onpeaensTs U OLIEHUBATh



KBTM(DHUKAIMIO OTIENBHBIX KaHIUAATOB Ha MOCTHI AUpeKTopoB. Komutet OyneT, mo
Mepe HeoOX0IMMOCTH, pekoMeH10BaTh CoBeTy KBaTU(UIMPOBAHHBIX KaHIUAATOB AJIs
3aIOTHEHUS BAKAHCHI WM JIJISl BBICTABJICHHS KAaHAUATYp HA €XKETOHOE COOpaHue
aKIIMOHEpOB, eciii KoMnaHus o KOHTPAKTY HE MPEAOCTaBUT MPABO HOMUHHUPOBAHUSA
JTUPEKTOPOB TPETHUM CTOPOHAM.

Cmanoapmul oyeHKUu KaHouoamog 0Jisk HOMUHUPOBAHUSL HA NOCMbL OUPEKMOPOS.
BoimonHsis cBoM 00513aHHOCTH 1O BBISIBIICHUIO U OLIEHKE OT/IEIbHBIX KaHAUJATOB Ha
IIOCTHI IUPEKTOPOB, KoMuTET 110 KOpHOpaTUBHOMY ynpaBiieHUIO U COBET YUUTHIBAIOT
oOuIMil ONBIT U 3HAHUS, NpeAcTaBieHble COBETOM, a TakKe KBaTU(PUKALINIO KaKI0TO
ka"auaara. B mpouecce ouenku KomureT no koprnoparuBHoMy ynpasieHuto 1 CoBeT
MIPUHUMAIOT BO BHUMAHUE CIIEIYIOLIEE:

* [To menbmIel Mepe 60apmuHCTBO COBETa JOKHO OBITH IPEICTABICHO HE3aBUCUMBIMHU
JTUPEKTOPAMH.

» KanauaaTel JOMKHBI OBITH CIIOCOOHBI pab0TaTh KOJUIETHAIBHO C JIUI[AMHU, UMEIOIIIUMHU
pasHbI 00pa30BaTEIIbHBIN, ACIIOBOM U KYJIbTYPHBIH OIBIT, M IOJDKHBI 00J1a71aTh
HaBbIKaAMHU U OIIBITOM, KOTOPBIC JOMOJHAIOT XapaKTCPUCTHUKU CYIICCTBYIOIIUX
TUPEKTOPOB.

» KanauaaTel JOJDKHBI PECTABIATh Pa3HOOOpa3re TOUEK 3PECHHUS, POUCXOKACHUS,
OTIBITAa U JPYTUX JeMOTpadUIeCKUX MOKA3ATEICH.

* KanauaaTel JOJKHBI POJAEMOHCTPUPOBATH 3aMETHBIE WM 3HAYUTEIbHBIE TOCTHXKECHUS
1 00J1a/1aTh OMBITOM BBICOKOT'O YPOBHS B OM3HECE, YIIPABICHUH WM 3aKOHO/IaTENbCTBE,
KOTOPBIN ITPUHECET MOJIb3y KOMITAHUU.

b KaHI[I/I,Z[aTBI JOJIPDKHBI I[GMOHCTpI/IpOBaTB BBICOKHEC JIMYHBIC KAUCCTBA U
T0OPOTIOPSTIOYHOCTb.

» KanauaaTel 1OJDKHBI OBITH CBOOOHBI OT JTH000T0 KOH(MIUKTA HHTEPECOB, KOTOPHII
MOKET MCIIIATh UX CHOCOGHOCTI/I HpaBI/IJ'H:HO HCITIOJIHATH CBOU 06}1321HHOCTI/I B KQUCCTBEC
JTUPEKTOpa, WK OyJeT HapyIIeHUEM JICHCTBYIONIETO 3aKOHOIATSIIbCTBA UITH TTOJIOKCHHS.

» KanauaaTel 1OJKHBI OBITH CIOCOOHBI MOCBATUTH HEOOX0IMMOE BPEMS BBHITTOTTHEHUIO
CBOMX OOSI3aHHOCTEH, ¢ y4eTOM 4iIeHCTBA B Apyrux CoBeTax u APyrux 00s3aHHOCTEH.

® KaHI[I/I,Z[aTBI AOJIKHBI UMCTD KCJIAaHUC NPCACTABIISATE HHTCPECHI BCCX aKIIMOHCPOB.

IIpedcmasnenue kKaHOUOAmMo8 011 HOMUHUPOBAHUS HA NOCMbL Oupekmopos Komumemy
1o KOpnopamusHomy ynpaeieruto. KOMUTET 0 KOPHOPATUBHOMY YITPABIICHHUIO,
KOHCYNbTUPYsCH ¢ [Ipeacenarenem, paccMaTpuBaeT KaHIUIaTOB, MPEITI0KEHHBIX
TUPEKTOpPaMH, PYKOBOJICTBOM, KaJpOBBIMU areHTCTBaMHU, HaHAThIMU KomuTteToM, 1
aKLMOHEpaMHU.



AKUMOHEep (WM TPYIIA aKIIMOHEPOB), KOTOPbIE XOTAT BBIIBUHYTH KaHAHMIaTa Ha
paccmoTpenre KomuteTom mo koprnopatuBHOMY yrpasienuto u [Ipeacenarenem B
TCUCHHUC onpeﬂeneHHoro KaﬂeHI[apHOFO roga, J1O0JIDKHBI B IMCbMCHHOM BHJIC BBIIBUHYTb
KaHauaara 10 15 okTsa0ps npeasiymiero roga. [Ipennoxkenne 10KHO CoiepkaTh
CIICAYIOIINE CBEICHUS M OTBEYATh JIOOBIM JPYTUM KPUTEPUSIM, H3JI0KEHHBIM B Y CTaBe:

* UM ¥ aJIpecC aKIIMOHEepa;

¢ CBUACTCIILCTBO TOI'0, YTO AKIUOHECP SABJISACTCA BIIAACIBICM I'OJIOCYIOIINUX aKLII/II\/'I
Kommanuu (BKiTr0Uas KOJTUYECTBO U KJIACC aKIUi);

* pacKkpbITHE JII000TO XEHKUPOBAHUS WU APYTUX JOTOBOPEHHOCTEN B OTHOIIECHUHU
m000i# oMU aKIMoHepHoro Kanutana Kommanuu (BKiTro4ast Tt00ble KOPOTKHE MO3ULIUN
1 / Wn ro0ble 3aMMCTBOBAHMSI UITU KPEIUTOBAHMSI aKI[Hil), 3aKJIFOUEHHBIX aKIHOHEPOM,
WM OT MIMEHH aKIIHOHEPA, (a) JJIsl yMEHbBIIEHUSI YOBITKOB WU YIIPABIICHUS PHCKOM
M3MEHEHHUS KypCOB aKLU Ui akKIIMoHepa, Wi (0) A yBeIMYSHUs UM YMEHbIICHUS
MpaBa rojioca aKiuoHepa;

* OIMMCAaHKE BCEX COTJIALIEHUN MM TOTOBOPEHHOCTEN MEX 1y aKIIMOHEPOM M KaHIUAaTOM
1 JTIO0BIM IPYTUM JIUIIOM HJIH JTUTIaMU (C YKa3aHMEM TaKOTO JIMIIA WX JIUIT) B
COOTBETCTBUU C KOTOPHIMU aKIIMOHEP BHEC MPEJIOKECHUE;

* 3asgBJICHHE, TIOJMMCAHHOE KaHANWIATOM U OATBEpPKIAloIIee, YTo, B ciydyae n30paHus
aKIMOHEPaMH, KaHUAaT OyJIeT BBIIOIHSITH BO3JI0)KEHHBIE HA HEr0 00s13aHHOCTH U OynieT
cobmonate Dtudeckuii konexke Kommnanuu, [lomuTuky nHCaliAEpCKUX TOPTOB,
PykoBoasiye npuHINIBI KOPIOPATUBHOTO YIPABJICHUS U JIIOObIE IpyTrie IPUMEHUMBbIE
IIpaBUJIa, HOPMBI, IOJIUTUKY WIM CTAHAAPTHI IIOBEICHHUS IS JUPEKTOPOB, a TAKKE

* OIMKMCAHKE MPEBIYIIEH 1eITeTbHOCTU U ONbITA KAH/IUIaTa U IPUYUH, [0 KOTOPHIM OH
WJIY OHA OTBEYAET KPUTEPUAM, U3JI0)KEHHBIM BbILIE B pazzaeine "CTaHaapThl OUEHKH
KaHJAUJATOB JIsl HOMUHUPOBAHUS HA MOCThI TUPEKTOPOB".

Buibopor oupexmoposé bonvuuncmeom 2onocog. B BEIOOpax ¢ €MMHCTBEHHBIM
KaHMJIaTOM, TUPEKTOP, HEe TIOTYIHBIINI HEOOXOAMMOE KOJTHYECTBO TOJIOCOB IS
nepen30paHusi, B COOTBETCTBUH C Y CTABOM JIOJDKEH TOAaTh B OTCTaBKy. Kpome Toro,
TUPEKTOP, OTCTaBKa KOTOPOTO HAXOJUTCS B CTAIMH PACCMOTPEHHUS, JTOJDKCH
BO3JICPXKATHCS OT y4acTHsl B JIFOOBIX PEKOMEHIALUSIX MM PEUICHUSIX B OTHOIICHUH 3TON
orcTaBkd. KOMUTET 110 KOPIIOPATHBHOMY YITPABICHUIO BHIHOCUT peKoMeHAanuto CoBeTy
OTHOCHTEJIBHO TOTO, YTOOBI IPUHSTH MM OTKJIOHHUTB MOIaHHYIO OTCTaBKY, HIIH IPUHSTh
apyrue Mepbl. KoMUTeT 1o KopropaTuBHOMY yripaBiieHHIO 1 COBET NMPH MPUHATHU
peLIeHH MOTYT paccMaTpuBaTh Jr000i (pakTop win Apyryo HHPOpPMaIUIO, KOTOpbIE
OHU COYTYT aKTyaJbHbIMU. COBET MPUHUMAET PEIICHUE O IMOJaHHOW OTCTABKE C YUETOM
pekomeHganuii Komurera o KoprnopaTHBHOMY YIIPaBICHUIO, U OOHAPOIYET CBOE
peleHre OTHOCUTENBHO OTCTaBKH U OCHOBAHUS JUTSI IPHHATHUS pelieHus B TedeHue 90
(meBstHOCTA) AHEH MOCIE TOTO, KAK PE3YJIbTaThl BRLIOOPOB cepTuUIMPOBaHbl. Eciu
OTCTaBKa HE MPUHSATA, TUPEKTOP OyIET MPOAOIKATh paboTaTh 0 CISAYIOIIETO



€KEroIHOT0 cOOpaHMs aKLIMOHEPOB U /10 BEIOOPOB U KBATH(PHUKALIUN TPEEMHHUKA
aupekropa. CoBeT He HOMHHHPYET TaKOTO JUPEKTOpa Ha Iepen30paHie Ha CIIEAYIOIEM
€KEroJHOM COOpaHUU aKIIMOHEPOB.

Coser BbIIBUTACT 7151 U30paHUs WM TIepen30paHus Ha MOCTHI TUPEKTOPOB TOJIBKO
KaHJIMJAaTOB, KOTOPBIE COTNIACATCS, TIOCTIE €KEroJHOr0 COOpaHus aKIIMOHEPOB, Ha
KOTOPOM OHU M30MPAIOTCS WK MEePeH30MPatoTCs B KAUECTBE TUPEKTOPOB, MOAATH B
0€30T3BIBHYIO OTCTaBKY, KOTOpast Oy/IeT UMETh CHITY TIpH (2) HECTOCOOHOCTH TOJTYUUTh
HE0OXO0IMMBIE TOJI0CA Ha CIIEAYIONIEM €XKEeT0THOM COOpaHUHU, HA KOTOPOM OHU
HOMHUHHPOBAHKI Ha nepen3opanue, u (0) mpuasaTuu CoBeToM Takon oTcTaBku. Kpome
Toro, COBET 3aMoIHsIeT TUPEKTOPCKHE BAKAHCUU U HOBBIE TIUPEKTOPCKUE TTOCTHI TOIHKO
KaHJUJaTaMH, KOTOpbIE COTIAIAIOTCs, HEMEJICHHO Mociie uxX HazHadeHus B CoBer,
MOJIaTh TaKyIO k€ (DOPMBI OTCTABKH, KaKyIO MMOJANN APYTUE TUPEKTOPA B COOTBETCTBUH C
ATON JTUPEKTUBOM.

4. Ilpomoskenue padoThl B KayecTBe JUPEKTOpPa

Cpoxk npebwisanus oupexkmopa Ha nocmy. COBET HE CUUTAET 11eJIeCO00pa3HbIM
YCTaHOBJIMBATh OTPAHUYEHUS CPOKA /JIsI CBOMX WJIEHOB, IOTOMY UTO TaKU€ OIpPaHUYEHUS
mMoryT aumuTh Komnanuto u CoBeT BKJIa1a AUPEKTOPOB, KOTOPbIE CMOIJIU, C TEYEHUEM
BPEMEHH, HAKOMUTh IICHHBIHN OMBIT U TOHNMaHue KommnaHum.

Bospacmuvie oepanuuenus u usmenenue ochogno2o 3anamus. Gusndeckoe U0,
JOCTHTIIIEE BO3pacTa B 72 rojia, HE HOMUHUPYETCS Ha repBbie BEIOOPHI B CoBeT. Tem He
MeHee, KoMuTeT o KopnopaTuBHOMY YIPABJIEHUIO MOKET PEKOMEH10BaTh, U CoBeT
MO’KET 0JI0OPUTh HOMUHAIUIO Ha Mepen30paHne JUPEKTOpa, JOCTUTILETO WIH
MepearHyBIIero Bo3pacT B 72 To/a, €CJIM B CBETE BCEX OOCTOSATENBCTB ATO B TYUIIHX
uHTepecax Kommnanuu u ee akiiuoHEPOB.

JIpeKkTop, KOTOPBI MEHSET CBOE OCHOBHOE 3aHATHUE, TOJKEH MOJAaTh B OTCTABKY.
KomuTteT no xoprnoparuBHOMy ynpaBieHHIO cOBMeCTHO ¢ [Ipencenarenem pemar,
MPUHSTD JIU TaKyI0 OTCTaBKY. Y IpaBIISIONINE JUPEKTOPA MMOAAIOT B OTCTaBKY U3 COCTaBa
Cogera, KOr1a OHY MOKHUJIAIOT CBOM MO3ULIUN JODKHOCTHBIX JIULL.

Ozpanuyenus na unencmeo ¢ Coseme u Komumeme no ayoumy. Utoob1 yOeTuThCs, 4TO
JUPEKTOpa UMEIOT JOCTaTOYHO BPEMEHH, YTOOBI TOMKHBIM 00pa30M BBITIOJIHATH CBOU
0053aHHOCTH, OT HUX OXKHJIAeTCs, YTO OHHM OYyIyT 3amparimBath coriacoBanue Komutera
10 KOPIOPATUBHOMY YIIPABJICHUIO /10 BCTYIUICHHS B COCTaB COBETA JII000H pyroii
nyOnyHOl KoMnaHuu. Hu oMH U3 IMPEKTOPOB HE JOJDKEH CIYXKHUTh B COBETaxX Oosee
IECTH MyOIMYHBIX KoMianui, Bkiarodas CoBer Kommanuu. Ecnu wien Komutera mo
ayaMTy Xo4ueT paboTaTh B KOMUCCHIX IO ayAUTy OoJiee, YeM B OOIIei CIIOKHOCTH Tpex
nyOIMYHbIX KoMIaHuil, Bkimodas KomureT no aynuty Komnanuu, To 1UpeKTop A0KEH
3anpocuTh coraacoBanne CoBeTa 10 NIPUHATUSA AONOJHUTEIBHOIO TIOCTA.

5. Boipocbl KOMMTETOB



Komumemur Cosema. CoBEeT IMEET IMOJIHOMOYHS BBIIOJIHEHUS! CBOUX 00s3aHHOCTEH
4yepe3 KOMUTETHI M TOJAKOMHUTETHI, HAXOIAIINECS MO €ro KOHTposieM. [locTosHHBIMU
komuteramu Cosera sBisitoresa: Komurer no aynuty; Kpeaurnsiit komuter; Komurer
KOMIIEHCAIMH 1 J6roT; KOMHUTET 0 KOpnopaTuBHOMY yrpaBieHuio 1 Komurer o
puckam Komnanum, a Takxe McnonaurensHblii komuTeT Ha ypoBHe CoBeta. CoBeT
JeNerupoBal OOIBIINHCTBO €ro (yHKIMH 0 Ha30py 3a puckamu B KomureTs! o
Aynury, Kpenuty n Puckam Komnanuu. CoBeT MOXKET CO3/1aBaTh JOMOIHUTEIbHBIE
KOMMTETBI WM JIMKBUIUPOBATh CYLIECTBYIOIINE KOMUTETHI, KAK OH COYTET
HEOOXOAUMBIM, B COOTBETCTBHHU ¢ Y cTaBoM KoMmmanuu u 1ecTByOmuM
3aKOHOJATeIbCTBOM WJIM HOpMaTUBHbIMM akTaMu. Kaxaplii komuter CoBeTa uMeeT
MOJTHOMOYUS M 00513aHHOCTH, U3JI0’KeHHBIe B Y cTaBe Kommanuu, pemeHusx o6 ux
CO3JIaHHUHM U JIFOOOM IPUMEHUMOM YCTaBe.

Hasnauenue u pomayuu cocmasa komumema. CoBeT, 1o pekomenaanuu Komurera mno
KOpIOpPaTUBHOMY YIIPABJIEHUIO, Ha3HayaeT wieHoB Komurera. B cooTBeTCTBUY C
KPUTEPHUSIMHU, U3J10)KEHHBIMU B X YCTaBaxX M / WIK B COOTBETCTBUH C TPEOOBAaHUAMHU
NYSE u npuMeHUMBbIX 3aKOHOB WJIM [TPaBUJI, BCE YWIEHBI KOMUTETOB 110 AyIUTY,
Komnencanusam u neroram u KopropaTUBHOMY yIpaBlI€HHUIO 10JIKHBI ObITh
HE3aBHCUMBIMH IUPEKTOPAMHU, U BCE WiIeHbl KOMUTETOB 10 Kpenury u Puckam
Komnanuu He JOKHBI OBITh YIPaBISIOMUMH JUPEKTOpaMu. JIUPEKTOP MOXKET COCTOSTh
B OoJiee ueM B OZJHOM KOMUTETE.

Haznauenus B Komurer CoBeTra v o3unuu npeacearenei KOMUTETOB €KEroHO
paccmarpuBatoTcs KoMuTeToM 1o KoprmopaTUBHOMY YIIPABICHHUIO U YTBEPKIAIOTCS
Coserom. CoBeT HE NPUAECPKHUBAETCS CTPOrON MOJIUTUKH POTALMU COCTaBa KOMUTETA, HO
MOJKET 10 pekoMeH1anuu Komurera mo KopnopaTUBHOMY YIIPAaBJICHUIO IEPUOTUIECKI
MEHSTh Ha3HAUYEHUS U MMO3UIMHU TpeceaTesei, C Lelblo 0aIaHCHPOBKH OMBITA U
MHTEpeca AUPEKTOPa, IPEEMCTBEHHOCTH U OTPEOHOCTEN KOMUTETA, U YUUTHIBAHUS
HOPMAaTHUBHO-TIPABOBbIE COOOpAKEHUSI.

6. PadoTa CoBerta

Yyacmue 6 3acedanusx. Oxumaercs, 4To BCe TUPEKTOPA MPUMYT YUACTUE B €KETOTHOM
coOpaHuU aKIIMOHEPOB, 3acenanusax CoBera u 3acemanusx komutetoB CoBeTa, B
KOTOPBIX OHH paboTaroT. OHU JOHKHBI TOTOBUTHCS K KXKIOMY 3aCEIaHHIO 3apaHee, U
YACIUTH TOCTATOYHO BPEMEHHU Ha KaK/IOM COBEIIIAHHH, 10 MEPEe HEOOXOIUMOCTH, YTOOBI
MIPABIJIBHO BBITIOJIHUTH CBOM 00sI3aHHOCTH 10 OTHOIIeHHIO K Kommnanuu u ee
akronepaM. MudopmamoHHbie MaTepraibl sl TOJTOTOBKH K COBEIIAHUSAM OYyIyT
pacmpocTpaHeHbl cpeau wieHoB CoBeTa 3apaHee Nepe/l KaK/IbIM COBEIIAHUEM.

Hcnonnumenvnule ceccuu Heynpaesnaowux oupexmopos. Heynpasinsiomnye 1upekropa
OyzeT NpOBOAUTH UCTIOJHUTENIBHBIE CECCUU HA KaXI0M ouepeHOM 3acenaHuu Cosera.
HesaBucnumbie 1UpeKTOpa BCTPETATCS HA UCIIOIHUTEIBHOU CECCUH, 110 KpallHEen Mepe,
pa3 B rof, eciu ectb Heynpasistoniyue TupekTopa, KOTOPBIE HE SBISAIOTCS
HE3aBUCHUMBIMU.



Hocmyn oupexmopa K OOIHCHOCIHBIM JTUYAM, ACCUCTEHMAM U He3A8UCUMBIM
KoHcynomanmam. JIapeKkTopa UMEIOT MOJHBIN U OTKPBITBIM TOCTYII K TO>KHOCTHBIM
munam u accucteHtam Kommnanuu. Jlro0ast BCTpeya Wi KOHTAKT, KOTOPBIE TUPEKTOP
KellaeT MHUIIMUPOBATh, MOTYT ObITh Opranu3oBaHsbl yepes [Ipeacenarens nnu Cexperaps
Kopnopauuu, unu HenocpeacTBeHHO AUPEKTOpoM. COBET U €ro KOMUTEThI MOTYT UMETh
HE3aBUCHUMBIX KOHCYJIbTAHTOB 3a cueT KoMmmanuu.

Hnghopmayuonnvie uncmpykmasicu u npooosndiceHue obpaszosanus oupekmopa. Bee
HOBBIE TUPEKTOPA JOJKHBI Y4aCTBOBATh B IPOrpaMMe HH(POPMAITMOHHBIX HHCTPYKTaXKeH
KoMmnanuu 1151 HOBBIX TUPEKTOPOB B TE€UEHHE LIECTH MECALIEB C MOMEHTA UX U30paHus
WIN Ha3HAuYeHUs. DT MHCTPYKTaKU OyIyT BKIIIOYATh JOKJIAIbI O IIEPEeIOBOM MPAKTHKE
KOPIOPATUBHOIO YIPaBIEHUS U 0030p AUPEKTOPCKUX 00SI3aHHOCTEH, a TaKKe
IIPE3EHTALMH BBICIIETO PYKOBOACTBA JIsl 03HAKOMJIEHHUS! HOBBIX TUPEKTOPOB CO
cTpaTernyeckuMu ruianamMu Kommnanum, ee cepbe3HbIMU BOMpOCaMH B (prHAHCaX,
OyXraJTepCKOM y4eTe U yIpaBJIeHUH PUCKaMH, IPOrpaMMax HOPMAaTUBHO-IIPABOBOTO
COOTBETCTBHUSI, MOJIUTUKN KOH(PIUKTOB, DTHUECKOT0 Kojekca, [lonuTuku nHcaigepckux
TOProB U JPYTUX HaNpPaBICHUH MOJIUTHUKH.

PykoBOACTBO MepHOANYECKH, IO MEpe HEOOXOIUMOCTH, pa3padaThiBaeT
JONOJTHUTEIbHBIE 00pa30BaTENIbHbIE CECCUU AJIS IUPEKTOPOB, 110 BOIIPOCAM,
KacatomuMmcsi Komnanum u ee OM3Heca, BKIIIOYasi CECCUU O TIEPEI0BON MPAKTUKE
KOPIIOPAaTUBHOI'O YIPABICHUS U 00S3aHHOCTAX AUPEKTOPA.

Coger noomupsieT yyactue JUPEKTOPOB B IPOrpaMMax HEMPEPHIBHOTO 00pa3oBaHus U
BO3MEIIIAET PACXO/Ibl IUPEKTOPOB HA TAKOE y4aCTHE.

Konguoenyuanvbrnocms. B 1ensix opranuzaiui OTKPbITOr0 00CYKICHUS, 3aCelaHus U
obcyxxnenus B CoBeTe M €ro KOMUTETaX SBISIOTCS KOHGHUICHINAIEHBIME. KaskapIid
TUPEKTOp 00s13aH 00eCeunuTh KOH(UACHINAIEHOCTS HH(POPMAIIUH, TOTYYCHHOH B CBS3H
C €ro WM ee paboTol B Ka4eCTBE TUPEKTOPA.

3asenenus om umenu Komnanuu. J{ns Komnanuu BaKHO, 9TOOBI OOIIIEHHE C TTApTHEPAMHU
Y BHE KOMIIaHUU BEJIOCH cOrlIacoBaHHO. B nienom, CoBeT cunTaeT, 4To BhICILIEE
PYKOBOJICTBO JIOJIKHO UTPATh POJIb OCHOBHBIX NpeacraButeneit Komnanuu. Ecnu
KOMMEHTapUU JUPEKTOPOB YMECTHBI MM HEOOXOAMMBI, OHU JOJKHBI, B OOJBIITMHCTBE
cnydaeB, ucxoauTts oT IIpeacenarens Cosera, u genarbed no nopydyeHuto Copera Wi
BBICIIETO PYKOBO/ICTBA.

7. Oos3annoctu CoBeTra

Hao3zop. OcHoBHOI 00s13aHHOCTRI0 COBETa SBISIETCS HA30p 32 OM3HECOM U JIeTIaMU
Komnanuu, u nposiBlieHue pa3yMHOT0 CYKIEHHUS IO BOpocaM Ou3Heca OT UMEHHU
Komnanuu. IIpu BeimoiaHeHuu 31oii 00s3anHOCTH COBET ONMUPAETCS HA YECTHOCTD,
HOPSA0YHOCTb, JIEJOBYIO XBaTKy U OIBIT pyKoBocTBa KommaHnuu, ero BHEIHUX
KOHCYJIbTAaHTOB ¥ HE3aBHCHUMOMN 3apETUCTPUPOBAHHOM MyOIMYHON OyXTranTepcKoi
¢bupmbl Komnanumu.



Edcecoonasn oyenxa noxazameneil. JIns onpeneneHus TOro, HaCKOJIbKO 3PHEKTUBHO
¢dbyaxkunonupyroT Coset u ero komuteTsl, CoBeT aeicTByeT uepes KomuteT mo
KOPIIOPAaTUBHOMY YIIPaBJIEHUIO U KOMUTEThI COBeTa, M KaXKJbIi U3 HUX, KaK 3TO
IPEAYCMOTPEHO B COOTBETCTBYIOLINX YCTaBaX, IIPOBOIUT €KETOIHBIE CAMOOLICHKH.
Komurer o kopnopaTuBHOMY YIPaBICHHUIO PYKOBOJIUT OLEHKAMH U COOOIIaeT
pe3ynbTarhl onieHOK B CoBer.

Oyenxa pabomul I enepanvrozo oupekmopa. KoMUTET IO KOMITEHCAIUSAM U JIIOTaM
MIPOBOMT €XKETOAHBIN aHAU3 JeATENbHOCTH [ eHepabHOTO AUPEKTOPA U COOOIIAET O
pesyibratax cBoei oneHku CoBery.

IInanuposanue npeemcmeennocmu pykosoocmea. CoBeT, KOOPAUHUPYS paboTy
Komurerom o koprnopaTHBHOMY yIIpaBlIeHHIO, obecrieunBaeT Hannune B Komnanun
COOTBETCTBYIOIIETO IUIaHA Ha Cllydail SKCTPEHHON HEOOXOAMMOCTH IJIAaHUPOBAHUS
IIPEEMCTBEHHOCTH [ eHepaIbHOr0 JUPEKTOpa U MIJIAHUPOBAHUS IPEEMCTBEHHOCTU
KJIFOUEBBIX PYKOBOAUTENEH, YTOOBI 00€CTIEYUTh MPEEMCTBEHHOCTh CTapIIEero
pYyKOBOZsIIEro 3BeHa. ['eHepanbHblil AUPEKTOP, B KOOPAUHALUU C PYKOBOIUTEIEM
['mobGanpHOTO MOApa3IeNeHus o JIIOJCKUM pecypcam, NEPUOANYECKU MTPEICTABISIET B
KoMuTeT KopropaTUBHOrO yIpaBlIeHUs PEKOMEHIAIMHN U OLIEHKU MOTEHIUAIbHBIX
MIPEEeMHUKOB, BKJIIOUas pACCMOTPEHHUE JTIOOBIX IJIAHOB Pa3BUTHS, PEKOMEHyEMBbIX IS
Takux Jul. [1an npeeMCTBEHHOCTH KIIIOUEBBIX pyKoBoauTenel Komnanuu Bkirodaer
BBISIBJICHHE MMOTEHIIMAIBHBIX KaHAUIATOB U pa3pabaThiBaeTcs B MaPTHEPCTBE C
I'eHepasbHBIM TUPEKTOPOM M BBICIIUM PYKOBOACTBOM. COBET, KAK MUHUMYM €XETOHO,
MIPOBOJIUT aHAJIU3 IJIAHUPOBAHUE IIPEEMCTBEHHOCTH.

Onaama mpyoa oupekmopos. KoMUTeT 10 KOMITEHCAIUSAM U JIbIOTaM MepruoIUYECKU
paccMaTpuBaeT M BHIHOCHUT peKoMeHaauu CoBeTy B OTHOIICHUH (DOPMBI I CYMM OILIAThI
TpyJa IMPEKTOPOB. 3apIuiaTa TMPEeKTopa I0JKHA 00ECeunBaTh Pa3yMHYIO
KOMITEHCAITNIO HEYIPABIISIIOIIUM JUPEKTOPaM, COM3MEPUMYIO C MX 00S3aHHOCTSIMU U
OTBETCTBEHHOCTHIO B Ka4€CTBE JUPEKTOPOB, U 00ECIEUNUTh JOCTATOYHBIH YPOBEHb
KOMITEHCAITUH, HEOOXOIUMBII JIsl IPUBJICUCHUS U YACPKUBAHUS JIHUII C HAMITYYITIMHI
KauecTBaMH. YacTb KOMITEHCAIUS 0JKHA OBITh B BUI€ OOBIKHOBEHHBIX aKIUi
KOMITAaHUH, B LEJISIX JaIbHEHIIIETr0 COrIacOBaHUSI MHTEPECOB HEYITPABIISIOIINX
JUPEKTOPOB C NHTEPECAMU AKIITUOHEPOB.

Cmpameeuueckoe nianuposarnue. CoBeT 00ecreunBaeT pa3paboTKy pyKOBOJCTBOM
CTpaTequecxnx IIJIAHOB JIA 6H3Heca KOMHaHI/II/I, nu HepI/IO,Z[I/I‘IeCKI/I HepeCManI/IBaeT 3TN
m1adel ¢ COBETOM.

Venosus smuueckoco 6edenus 6usneca. CoBet 00ecreunBaeT, YTOObl KOMIIAaHUS Yepes
CBOE PYKOBOJICTBO MOJICPKUBAJIA BBICOKHE STHUECKUE CTAaHAAPTHI U APPEKTUBHYIO
MOJIUTUKY U NIPAKTHUKY, HAIIPABJICHHBIE HA 3aILUTY PeryTaluy, akTUBOB U OM3Heca
Komnanun. Komnanus npussiia OTudeckuil KOE€KC, KOTOPBIA ONPENENIIeT OCHOBHBIE
LIEHHOCTH KOMIIAHUU U ONpeAeisieT NOTEHIMAIbHbIE KOH(IMKTHI HHTEPECOB,
KOH(HISHIIMATBHOCTH U MHPOPMALMOHHON 0€30MaCHOCTH, 3aIlUTHI U HAJJIEKAIIETO
UCIOJIb30BaHNE KOPIIOPATUBHBIX AKTUBOB, TMYHON (PMHAHCOBON OTBETCTBEHHOCTH,



COOJIIOICHHSI 3aKOHHOCTH U CAETIOK ¢ IleHHbIMU Oymaramu Komnanuu. Bee nupekropa
€KErOJTHO MOATBEPKAAIOT MIEPECMOTP UMH DTHUYECKOTO KOIEKCA U JOJDKHBI CIIEA0BATh
OTHYECKOMY KOJIEKCY B OTHOCSIIENCS K HUM MEpE.

Toowcepmeosanus na OrazomsopumenvHocms u noaumuyeckue yeau. COBeT €KEroaHo
paccmarpuBaeT otyeT Kommnanuu o nmporpamMmax MoepTBOBaHUMN Ha
OJ1arOTBOPUTEIHHOCTh U MOJTUTHYECKUE TISITH.

8. IIpoune Bonpocsl

Tpebosanus k coOCmMEEeHHOCMU U COXPAHEHUIO AKYULL OOAHCHOCMHBIX TUY 8bICULE20 36€HA
u Ooupexmopog. J1jisg Toro 4ToObl MPOJIEMOHCTPUPOBATH COTJIACOBAaHNE UHTEPECOB
JOJKHOCTHBIX JIMI] BBICILIETO 3B€HA U AUPEKTOpoB KoMmanuu ¢ uHTepecaMu akIMOHEPOB
Kommanuu, CoBeT AUPEKTOPOB BBEII CISAYIOMNE TPEOOBAHUS K COOCTBEHHOCTH aKIIHH:
(a) I'enepanbHBbIii JUPEKTOP JOIHKEH UMETh, 10 KpaiiHei Mepe, 500 000 00bIKHOBEHHBIX
akumii Komnanuum u coxpansate 1o menpuei mepe 50% oT 4ncToil CyMMBI, ITOCIHIE YIUIaThl
HAJIOTOB, aKIUH U3 OyayIIUX BOSHATPAKICHUH B OopMe aKIIMOHEPHOTO KaluTasia J10
ucreyeHus 1 (0HOT0) rojaa mocjie BeIXoAa Ha MEeHCHIo, (0) KakIoe 3 Apyrux
JOJKHOCTHBIX JIUI] BBICIIIETO 3BeHa 00s13aHO UMETH, 10 KpaitHeir mepe, 300 000
OOBIKHOBEHHBIX akiuii KoMmnanuu u coxpansate 1o MeHsbiei Mmepe 50 % oT uucToii
CYMMBI, ITOCJIE YIUIAThI HAJIOTOB, aKIMi U3 OyIyIINX BOZHArpaKIeHUHN B popme
aKLMOHEPHOT0 KanuTasa J0 BbIX0/1a Ha MIEHCHIO, U (C) HeYNpaBJIsIonIie JupeKTopa
00s13aHbI coxpanaTh 100% OT YMCTOI CyMMBI, ITOCTIE YIJIaThl HAJIOTOB, aKIUil ¢
OrpaHUYEHHBIM 00pallleHneM, KOTOpPbIE OHU MOJIy4aloT B KaUeCTBE KOMIICHCALIUHU, 10
KOHIIa UX CpoKa ciryObl. KoMnanus packpbIBaeT B CBOEM €KETOJHOM MPOKCH-
3asIBJICHUN HapyIIEHUS JI00BIM AUPEKTOPOM 3TUX TPEOOBAHUMN K BIAJACHUIO aKIUSIMHU.

Bces monmaas cronMocTh aKHI/Iﬁ " MMAaKETOB, KOTOPLIMHU BJIAACIOT JOJIKHOCTHBIC JIMIIA
BBICHICT'O 3B€HA U AUPCKTOPA, BKIIFOYACTCA B paCyCT. AKI_[I/II/I " MMaKCThI, 3aBUCAINUEC OT
rmokasareiieit pa6OTBI, BKJIIOYAIOTCA B PpaCUCThI, KOTrAa IMOJIYUCHBI, @ OIIIIMOHEI Ha aKIIUK
HE BKIIIOYaIOTCs. BHOBb Ha3HaYEHHBIE JTOKHOCTHEIC JIMIA BBICIIETO 3BE€HA UMEIOT B
3arace 10 IIsTH JICT, YTOOBI JOCTHYb COOTBETCTBUA DTUM Tpe6OBaHI/I5[M.

Tonumuxa sozmewerusi npemuanvHulx sosnazpaxcoenuti. Ecim CoBet wim
COOTBETCTBYIOIIMI KoMUTET COBETA YCTAHOBUT, UTO OJIHO MJIM HECKOJIBKO JIOJKHOCTHBIX
JIUIT COBEPIIMIIN JTH000€ MOIIIEHHUYECTBO WIIM YMBIIIJIEHHBIE HEMIPABOMEPHBIE ICHCTBUS,
YTO TPSIMO WJIM KOCBEHHO BBIHYIMI0 KoMIaHUIO IepecMOTpeTh CBOKO (PHAHCOBYIO
OTYETHOCTH, TO COBET WJIM KOMHUTET NMPEANPUHUMACT, 110 CBOEMY YCMOTPEHHIO, TAKHUE
JEHCTBHS, KOTOPBIE OH COYTET HEOOXOTUMBIMHU IS UCIIPABIICHUS HAPYIICHUHA 1
MpeAoTBpalieHus ux noBTopeHus. COBET WJIM KOMUTET MOXKET MOTPEOOBATh BO3MEIIICHUS
KaKux-1100 OOHYCOB WJIM TPEMHATBLHBIX BO3HATPAXKICHUH, TPUCYKICHHBIX TAKIM
JOJDKHOCTHBIM JIUIIaM Y / UM OTMEHHUTHh HETapaHTUPOBAHHBIC aKIIUU C OTPAHUYCHHBIM
oOpaliieHueM WK TIOIJISKAIIHE BBITUTATe HATPaIbl B BUC ONMIIMOHOB Ha aKIUH, paHee
MIPUCY’KJICHHBIE TAKUM JIOJDKHOCTHBIM JIUIIAM, B CyMMe, Ha KOTOPYIO TaKasi KOMITCHCAIIHS
npeBbIcKiIa J00YI0 OoJiee HU3KYIO OIIaTy, KoTopas Obliia Obl c/ieiaHa Ha OCHOBE
MePECYNTAHHBIX (DMHAHCOBBIX PE3yJIbTATOB.



Onepayuu céasannvix auy. KoOMATET 10 KOPIOPATUBHOMY YIIPABJIEHUIO PACCMATPUBAET U
YTBEPKIAaeT WK paTU(UIIUPYET JTIOObIE CACIKH WA CEPUU CACIIOK, T/e 00IIas
ydacTByromas Ccymma 6y,Z[GT, HJIN MOKCT, KaK O KU AACTCA, IPCBBICUTDH

$120 000 B 1r060M (pHAHCOBOM T'OJTy, KOMITAHUS SIBIISICTCS YYACTHUKOM, a CBSI3aHHOE
U0 (KaK ONpPEeeIeHO HIDKE) IMEET WIH OyIeT UMETh MPSMYIO HIIM KOCBEHHYIO
MaTepualbHYyI0 3aMHTEPECOBAHHOCTD. JIF000it uieH KomuTera, KOTOpBIi sSBIsSETCS
CBsI3aHHBIM JIUIIOM I10 OTHOIIECHUIO K paCCManHBaeMOﬁ CACIJIKC, HC MOXKCT YU4aCTBOBATH
B 00CYKJIEHUSX UITU TOJIOCOBATH [0 TAKOMY YTBEPKJEHUIO, TIPU YCIOBUH, OJHAKO, YTO
TaKOH TUPEKTOP MOXKET OBITh 3aCUMTAH IPHU ONpEeICHIH HAIWYHSI KBOpyMa Ha
3aceJaHuM KOMHUTETa, KOTOPBI paccMaTpUBAET CIEIIKY.

Kaxxaple monrona KaXkablii U3 TUPEKTOPOB M JOJDKHOCTHBIX JIMI] BHICIIIETO 3BEHA
Komnanuu, u kaxaplii Buangenen 5% unu 6oee HaXoIAMUXCs B 00palieHun
OOBIKHOBEHHBIX aKIMH KOMIIAHUH, JOJDKHBI 3aIIOJHATH aHKETY, KOTOpasi, CPEAN IPOYEro,
3arpammnBaeT HHPOPMALIUIO OTHOCUTENIBHO CBA3AHHBIX JIUI] U UX CAEJIOK WIM OTHOILCHHH
¢ Komnanwueii. [Tocne monydenus orBeToB B ankere FOpuanueckuii OTAen U OTIeN
Co0roenust HOpMaTUBHO-TIPABOBBIX TPEOOBAaHUI MPOBOASAT POBEPKY, YTOOBI
OIIPEAETUTh, UMEIOTCS JIN KaKHe-JIN0O CAETKH B COOTBETCTBUH C HACTOSIIUMHU
PYKOBOJISAIIIMMU MPUHIMIIAMH, KOTOpBIE paHee He ObLTH YTBEPKICHBI WIIN
parudunnpoBansl KomuteToM o KoprnopaTuBHOMY yrpasieHuo. Jlrobas Takas caenka
J0JDKHA OBITH TIPEZCTaBIeHa Ha paccMoTpeHre Komurera 1o KOpnopaTtuBHOMY
YIIPaBJICHUIO.

[Tpu paccmoTpennu pochObl 00 YTBEPKICHUH WK paTUdUKaIMU caeaku KomuTeT o
KOPIOPAaTHBHOMY YIIPABJICHUIO MOXKET YUECTh, CPEH MPOUETo: (a) Xapakrep
3aMHTEPECOBAHHOCTHU CBSI3aHHOTO JIMIIA B CACIKE, (0) BKIIIOYACT JIM ClIeTKa B ceOs
MpeIoKeHus: 6€3 3aMHTEPECOBAHHOCTH HIIM PHIHOYHBIC IIEHBI U yCIIOBHS, (B)
CYUIECTBEHHOCTh CAEIKHU JUIS KaKJI0M U3 CTOPOH, (T) HAIMYUE MPOAYKTa MM YCIyTH
4yepes IpyTrue UCTOYHUKH, (J1) MOXKET JIM OBITh BOBJICUCH DTHUECKUd Ko Kommanuu, wimm
penyranuu Komnanuu noja yrpo3oii; (€), MOKET JIM C/eJIKa MOBIUATh Ha CYKIECHUE
JTUPEKTOPa WU TOJDKHOCTHOTO JIUIA BBICIIIETO 3BEHA MIPH IEHCTBUSAX B TYUIIHX
unTepecax Kommanuu; (k) mpueMIeMOCThb CAETKH PETryIUPYIOIIMMU OpraHaMU
Kommanuu 1 (3) B citydae ¢ He SBISIOIIUMCS COTPYTHUKOM JUPEKTOPOM, BIUSET JIH
CIIeJIKa Ha €0 WJIM €€ HE3aBUCUMOCTh WJIM CTaTyC "BHEITHEr0" WK "He ABISIOMIETOCs
COTPYIHUKOM" TUPEKTOpA.

Jlnis neneii HacTosiero PykoBoacTBa, (a) "cBsa3aHHOE THIIO" 03HAYAET JF0O0T0
TUPEKTOpPa, KaHAUATa JUIsl N30paHus B KaUeCTBE TUPEKTOPA WIIA JOJDKHOCTHOE JIUIIO
BhIcIero 3BeHa Kommanuu, ro6oe nuiio, Buaaeromee 5% umu 6oee 006X cepuit
TOJIOCYIOIIMX IEHHBIX Oymar Komnanuu, uim 100010 U3 uX OJMKarImmx
POJICTBEHHUKOB, U (0) "Onmukaiinii poACTBeHHHK'", O3HaUaeT peOCeHKa, MMAChIHKA,
poaMTens, OTYNMa, Cynpyra, Oparta, CECTpy, TeIly, CBEeKpOBb, TECTsI, CBEKpa, 35T,
HEBECTKY HJIU JIF000€e U0 (KpOMe apeHIaTOpOB WM PAaOOTHUKOB), COBMECTHO
MIPOKUBAIONITUX B IOMOXO3SHCTBE.

CoBeT onpeaenui, 4TO KaKJIbIi U3 CIEAYIOIIUX BUIOB ONEpaIMil HE CO3/1a€T U HE



BKJIIOYAET MPSIMYIO WJIM KOCBEHHYIO MaTEepHAIbHYIO 3aUHTEPECOBAHHOCTh CO CTOPOHBI
CBSI3aHHOT'O JIMIIA U, CJIEZI0BATENbHO, HE TPEOYET paCCMOTPEHUS W YTBEPKACHUS Ha
OCHOBAHHU CJIETYIOIIUX MPABUIIL:

(I) JIroObie huHAHCOBBIC yCITYTH, BKIIIOYAsk OpPOKEPCKUE YCIyTrd, OaHKOBCKUE YCITYTH,
KpPEAUThI, CTPAXOBbIE YCIYTU U Apyrue GUHAHCOBbBIE YCIYTH, IPEAOCTaBISIEMbIE
Komnanueit mo6oMy CBA3aHHOMY JIUILY, IPH YCIIOBUH, YTO YCIIYTH (@) OKa3aHbI B XOI€
OOBIYHOM JIEATETHLHOCTH, (0) IO CYIIECTBY Ha TEX )K€ YCIOBHIX, KOTOPBIC MpeolIagaii B
TO BpeMsI JUIsl COTTOCTaBUMBIX YCIIYT, PEAOCTABIAEMBIX HeadhHUIMpOBaHHBIM JTUIAM, U
(B) COOTBETCTBYIOT TPEOOBAHUSM MTPUMEHUMOTO 3aKOHO/IaTEIILCTBA, BKITIOYAs 3aKOH
Cap6eitaca-Oxcnu ot 2002 roga u [Tonoxenue O Cosera ynpasistomux CoBeToM
denepanbHON PE3EPBHON CUCTEMBI.

(IT) Oneparuu, cBsA3aHHBIC ¢ TTOKYITKOW WJTH TIPOJAKEH TOBApOB WU YCIYT, HE
onucaHHbIX B MyHKTE (I) BhIlIE, B KOTOPHIX 3aMHTEPECOBAHHOCTH CBSI3aHHOTO JIUIIA
MPOUCTEKAET TOJIBKO U3 €r0 UIU €€ CIYKObl B KaUECTBE JIOJKHOCTHOTO JIMLA BHICILIETO
3B€HA WM COTPYJIHUKA APYrod KOPHOpaLUU WU OpraHU3aluK, KOTOpasi sIBJISETCS
YYACTHUKOM CIEIJIKH, IPU YCIOBHH, YTO IUIATEKU, TPOU3BOAUMBIE UITU MTOJTy4aeMble
Kommnanueit 3a Takue mpoayKThI UM YCIYTH B TIOOOM (PMHAHCOBOM T'0Jly HE MPEBBIIIAIN
Oompiie 1 MITH. 10/UTapoB, WK 2% OT KOHCOJIMIUPOBAHHOTO BAaJOBOTO JI0X0/1a APYTOro
IOPUINYECKOTO JIUIA 3a MOCTeIHUH 3aBepIIeHHbIH (PMHAHCOBBIN T'0Jl, 32 KOTOPBIN
nMeeTcs 0011ast tHGOpPMAaIIHS O JOXOaX.

(IIT) Cnenku, B KOTOPHIX 3aMHTEPECOBAHHOCTH CBSI3AHHOTO JIMIIA TPOUCTEKAET TOJIBKO U3
ero WJIH ee CIyX OBl B KauecTBe JUPEKTOpa, WM BIaJeHUs UM Wi eto MeHee yeM 10%
noJiel yaactusi (KpoMe HHTEPECOB B OOBIYHOM IMAPTHEPCTBE) B APYTOM KOPIIOPAITUH HITH
OpraHu3alH , KOTOpas SBJISETCS CTOPOHOM B CIEIKE.

(IV) Cnenku, B KOTOPBIX 3aMHTEPECOBAHHOCTD CBSI3aHHOTO JIMIA TPOUCTEKAET TOJIBKO U3
BJIQ/ICHUS UM WM €10 LeHHbIMHU Oymaramu KoMmmanuu akiimoHepHOTO Kjacca, U Bce
JepKaTeNId ATOrO KIIacca IEHHBIX OyMar M3BJICKIH TaKyIO ke MOJIbh3y Ha
MPOMOPIMOHATILHONM OCHOBE.

(V) Caenku, B KOTOPBIX 3aWHTEPECOBAHHOCTH CBS3AaHHOTO JIMIIA MPOUCTEKAET TOJIBKO U3
€ro WK €€ CIY>KOBI B KaUeCTBE NTUPEKTOPA, TOBEPUTEIHLHOTO YIIPABIISIONIETO W
JOJDKHOCTHOTO JIMIIA (MJIM B aHAJIOTUYHOM JTOJDKHOCTH ) HEKOMMEPUYECKOW OpTaHU3alliu,
(dhoHIa WM YHUBEPCUTETA, KOTOPBIH MOTyJaeT moxkepTBoBanus oT Komnanuu (Mckodas
JUTSl 9TOM 11EJTM BCTPEUHBIE CPEICTBA, BhlTIaunBaeMble Kommanueit nnn @ongom Bank of
America Foundation B pe3ynbTaTe Mo>kxepTBOBAaHHM, CAETaHHBIX AUPEKTOPAMU HITU
YICHAMH OPTaHW3allUK) TIPH YCIIOBUH, YTO TAKHUE MTOKEPTBOBAHUS B JTIOOOM (PMHAHCOBOM
roJly He MpeBbIIan 1 MIH. 10U1apoB Wi 5% KOHCOIUIUPOBAHHBIX BAJOBBIX JOXO/0B
JPYTOro IOPUANYECKOTO JIUIIA 32 TIOCIEIHUHN 3aBepIIeHHbIN (PMHAHCOBBIN TO/, 3a
KOTOPBIH ToCTyIHA 0011as HHPOpMAIUs O 10X0aX.

(VI) Cnenku, mpu KOTOPBIX BOBJICUEHHBIE CTABKH UM COOPBHI ONPEEIISIOTCS
KOHKYPEHTHBIMU IIPEIOKEHUSMHU, WIN CBSI3aHbl C OKA3aHUEM YCIYT' B KauecTBe OOIIEro



WJIM KOHTPAKTHOTO UCIIOHUTEISI, T KOMMYHAJIBHON KOMITAHUH, TIO CTaBKaM WJTH
cbopam, ornpezensieMbIM B COOTBETCTBUU C 3aKOHOM UJIU TOCYJapCTBEHHBIM OPTraHOM.

(VII) MexaHu3MBI 3aHATOCTA U KOMITICHCAITMH JIFOOOTO JTOJPKHOCTHOTO JIUIIA BBICIIIETO
3BCHA U MCXaHHU3MbI KOMIICHCAIIlUN JIIOGOI‘O zmpeKTopa, HpI/I yCJIOBI/II/I, YTO TaKue
MeXaHU3MbI ObUTH 0100peHBl KoMuTeTOM KOMITeHcanwii 1 IbroT wim CoOBETOM.

9. CBa3b ¢ CoBeToM

AKIHMOHEPHI U IPYTHe CTOPOHBI MOTYT 00palarbes HenocpeAcTBeHHO K CoBeTy, ero
[Ipencenarento, 1r0O60MY IPYroMy TUPEKTOPY, HEYNpaBistonmm wienam CoBera, B
KauecTBe rPYIIbI Uiy Jito0oro komurera CoBeTa, OTIPAaBUB MUCHMO C YKa3aHHEM
KEJIaeMOoro MoJaydaress, o aJIpecy:

c/o Corporate Secretary

Bank of America Corporation
Hearst Tower

214 North Tryon Street
NC1-027-20-05

Charlotte, NC 28202

Cexperapp Kopnopanuu ninu Cexkperapb Ha3HaueHHOro komutera CoBeTa MOTyT
COPTUPOBATH WIIM CYMMUPOBAThH IMOYTY 1O Mepe HeobxoaumocTH. [loura, sBIsromascs
KOMMEpPUECKHMH X0oJlaTaiicTBaMH, *ajobaMu KIMEHTOB, HEMOCIIeI0BaTeIbHAs HIIN
HenpucToiHast, He Oyner HanpasieHa B Coser, ero [Ipencenarento wim io6oMy
nupektopy win komutery CoBeTa.



HPUJIOKEHHUE A

BANK OF AMERICA CORPORATION
KATEI'OPUAJIBHBIE CTAHAAPTLI HE3BABUCUMOCTHU JUPEKTOPOB

Hu onun u3 qupexkropoB komnanuu Bank of America Corporation (kopmoparusi) He
KBaIM(ULIUPYETCS KaK HE3aBUCUMBIN, €CIIM ATOT COBET AUPEKTOPOB HE ONPENETUT
OJIHO3HAYHO, YTO TaKOH AUPEKTOP HE UMEET MaTEpUAIIbHBIX OTHOILIEHUH ¢ Kopnopanuei.
B xommenTapuu k pazaeny 303A.02 PykoBoactsa Kotupyemoeix Komnanuii Hero-
Mopkckoii pornosoit Gupxu (Pykooacto NYSE) npeaycmarpupaercst, 4To "COBET
MOXET MPUHSTH U PACKPBITh KATETOPUAJIbHBIE CTAHAAPTHI JJI OKa3aHUs IOMOILHN B
NPUHATUH PeIIeHUH 0 He3aBucUMOCTH." Onpenenenus He3aBUCUMOCTH OYAyT JeNaThCs
€XKET0HO, BO BpEMs YTBEPKICHHS COBETOM KaHAUAATOB B IUPEKTOPA JJIs1 BKIFOYEHUS B
3asIBJIEHHE O JOBEPEHHOCTHU U, €CJIU AUPEKTOP PAacCCMaTPUBAETCS ISl HA3HAUYEHUS B COBET
MEXy €KEeroJHBIMU COOpaHUsMHU, JI0 TAKOTO yTBepkaAeHUs. Kaxablit aupexTop
yBenomisieT KoMuter o 1100bIX M3MEHEHHUSAX B 00CTOATENbCTBAX, KOTOPHIE MOTYT
ITIOCTaBUTh €€ UJIU €r0 HE3aBUCUMOCTb MOJI BOIIpOC. B ciydae Takoro yBe1oMieHuUsI COBET
MPOU3BEIET NEPEOLIEHKY HE3aBUCUMOCTH TUPEKTOpa TaK CKOPO, KaK 3TO OyAeT
MIPAKTUYECKU BO3MOXKHO.

B nensax oxazanust momoin CoBeTy py MPUHSTHH PEIICHUN 0 HE3aBUCUMOCTH, JTFOOBIC
OTHOIICHMUS, OMMCAHBIC HUKC, CHUTAIOTCA CYIICCTBCHHBIMU, €CJIM OHU UMCJIN MCCTO B
TE€YEHHE MPEAIIECTBYIOMIUX TPeX JIeT:

(a) mupexTop ObuT coTpyaHuKoM Kopriopamuu wim OMU3KHi pOACTBEHHUK TUPEKTOPa
ObUI JOJDKHOCTHBIM JIMIIEM BbIciiero ypoBHs Koprnopanuy;

(0) mupexTop WK TOJHKHOCTHOE JIUIIO BhICIIEro ypoBHs Koproparuu, sBisroeecs
OJIM3KUM POJICTBEHHHUKOM JHPEKTOpa, oiydmit oT Koproparuu 6omee $120 000 B
TedeHue J000ro 12-MecsuHOro nepruoia B BUAE NPsSMOM KOMIICHCAIIMH, KpoMe cOOpOB
IUPEKTOpa U KOMUTETA, U IEHCUH UJTH IPYTHX OTJIOKEHHBIX KOMIEHC AU 3a
MPeIbIAYITYI0 PadoTy (MpH yCIOBHH, YTO TaKas KOMIICHCAIHS He OblIa OrpaHUYeHA
YCIIOBHUSIMH JTFO00TO BUJIA HA MPOOJIKEHUE CITYKOBI);

() (I), nupexTop wim OIU3KUN POJCTBEHHUK B HACTOSIIIEE BPEMsI SIBJISIETCS TAPTHEPOM
(bupMBI, KOTOpas ABJISETCA BHYTPEHHUM WM BHEITHUM ayauTopom Kopmoparuy; (1),
JTUPEKTOP B HACTOSAIIEE BPEMS SBIIACTCS COTPYIHUKOM Takoi ¢upmsr; (I11), aupexTop
uMeeT OJIM3KOT0 POJICTBEHHUKA, KOTOPBIM B HACTOSIILEE BPEMS SIBIIICTCSI COTPYTHUKOM
Tako (GUPMBI, U KOTOPHIH JIMUYHO padoTaeT B aynute Kopnopanuu, nnu (IV) aupextop
WK ONMM3KUN POJCTBEHHHUK OBUT B TEYCHHE MOCIEAHHUX TPEX JIET MapTHEPOM HIIN
COTPYIHUKOM Takoi (pupmbl u tuyHO padoTan Ha ayaute Kopnopaiuu B TedeHue 3Toro
BpPEMEHU;

(T) nupexTop OBLT TOMKHOCTHBIM JTUIIOM BBICIIIETO 3B€HA KOMITAHUHU, B KOTOPOU
JOJKHOCTHOE JIMIIO BhIciero 3seHa Kopnopatuu paboTtaio B KOMIEHCAIHOHHOM



KOMHTETE COBETA JUPEKTOPOB (MIJIM UMEJIO OJIU3KOTO POJCTBEHHUKA, KOTOPBINA ObLI
JOJDKHOCTHBIM JIMIIOM BBICIIETO 3B€HA 3TOW KOMITAaHWN);

(1) mupexTop ObLT paOOTHUKOM WIIH JOJDKHOCTHBIM JIUIIOM BBICIIIETO 3BEHA, WU OJIM3KUN
POJICTBEHHUK TUPEKTOPa OBLI JOJKHOCTHBIM JIUIIOM BBICIIETO 3BE€HA IPYroil KOMITaHUH,
KOTOpasi MpOou3Besia BIIJIATH WM MOJTydnya miaTexxu oT Kopnopauu 3a UMyIiecTBo
WJIH YCIIYTH HA CYMMY, KOTOpasi B TFOOOM OT/IETHHO B3STOM (DMHAHCOBOM TOJY
npeBbICHIA 1 MITH. 0JUTapoB, WK 2% OT KOHCOJIMIUPOBAHHOTO BAJIOBOTO JOXO0/a
Apyroil KOMITAHWY 32 MOCJICAHUN 3aBEPIICHHbIN (PUHAHCOBBIN IO/, 32 KOTOPBIH UMeeTCs
oOmas nHpopMalus o 10X0Aax, WIH

(5k) TUPEKTOp WK OJIM3KUNA POJCTBEHHUK TUPEKTOPA, KOTOPHIN KUBET B TOM K€ JIOME,
9TO U IUPEKTOP, paboTa B Ka4eCTBE JOHKHOCTHOTO JIUIIA BBICIIIETO 3BEHA
HEKOMMEpPUYECKOI opranusanu, (oHa WIK YHUBEPCUTETA, B KOTOPbIE KOPIOpaus
cenaia JUCKPEIIMOHHBIC MTOKEPTBOBAHMS (32 UCKITIOUEHUEM, JISI 3TOU 11N, BCTPEYHBIX
cpencts, BoeiIadeHHBIX Kopnopanueit unn @onmom Bank of America Foundation

B pe3yJbTaTe B3HOCOB TUPEKTOPOB Koproparuu uiu COTpyIHUKOB), KOTOPBIE 32 TH000
(buHaHCOBBIN TOJ MPeBbICUIN | MITH. JOJUTapoB WU 5% OT KOHCOIUIMPOBAHHOTO
BAJIOBOTO JIOXO/Ia 3a MOCIIeIHUH 3aBepIICHHBIA (PMHAHCOBBIN T0J1, 32 KOTOPBIN JOCTYITHA
oOmast nHpopMaIus 0 10X0/1ax.

J1ist ienield BBIIIICONMMCAHHBIX KaTETOPUAIIBHBIX CTaHIapTOB, TEPMUH "OJIU3KUMA
POJICTBEHHUK'" BKITIOYAET CYMpyTa, pOAUTENEH, IeTel, OpaTbeB U CecTep, TEIl U TeCTeH,
CBEKPOB U CBEKPOBEHi, 31Th€B M HEBECTOK M JIFOOOTO (KpOMe JOMAIITHEH MPUCITYTH), KTO
paszaenser JOM TaKoTo JIMIA, PU YCIOBHH, YTO JIFOOBIE TaKHe JTUIA, KOTOPhIE OOJbIIE HEe
MMEIOT TaKUX OTHOILIEHU B pe3ysibTare I0PUAUYECKOT0 pa3/IeleHHs UM pa3BoJa,
CMEpTH WIH HEJeeCIIOCOOHOCTH, HE pAaCCMATPUBAIOTCS, KaK OJU3KHE POJICTBEHHUKHU.

Kpowme Toro, Bblllleyka3aHHbIE KATErOPHAJIbHBIE CTAHAPThl CYUTAKOTCS aBTOMAaTUYECKH
OOHOBIISIEMBIMH, YTOOBI OTPA3UTh JIOObIE U3MEHEHUS!, BHECEHHBIE B CTAHIAPThI
KoTHpoBOK NYSE u Tonkyemble TakuM ke 00pa3oM, Kak 3T IpaBuia.

CoBeT, B 4aCTHOCTH, CUUTAET, YTO OTHONICHUS Mex 1y Kopropaiuei 1 ropuIndecKum
JIUIOM, TJIe AUPEKTOPOM SIBIISIETCS UCKIIIOUUTENBHO HEYIPABIAIOMINUN JUPEKTOD, HE
SIBIIIFOTCSL CYIIeCTBEHHBIMH. Kpome Toro, t00bie Jpyrue OTHOIICHHUS, HE ONMCAHHBIC B
MyHKTax ¢ (a) 70 () BBIIIE, OYyT CUATATHCS HE BIMSIONMMU HA HE3aBUCUMOCTh
IUpeKTopa, eciu ToNbko: (I) oTHOIIEeHNe He ObLTM OCHOBAHBI HA YCIOBHSIX, TIO CYIIECTBY
AQHAJIOTUYHBIX TEM, KOTOphIE OyAYyT MpeasiokeHbl HeaphUIupoBaHHBIM (PU3UUECKUM HITH
IOPUANYECKHUM JIUIIAM B COMOCTaBUMBIX o0cTosiTenscTBax; (1) B oTHOMIEHNN TFOO60TO
npeaocTaBiieHus: kpenuta Kopnoparuen uiiv ogHo#M U3 ee 10YepHUX KOMIIaHUM, TaKoe
MPEIOCTaBIIEHNE KPeAUTa He ObLIO CIICIaHO B COOTBETCTBHH C JCHCTBYIOLIUM
3aKOHOJIaTeNbCTBOM, B TOM uucie [lonoxxenunem O Coserta ynpasistomux dOenepanbHoi
pesepBHOit cuctemsl U Paznenom 13 (K) 3akona o neHHbIx Oymarax u Oupxkax ot 1934
rona, win (II1) B mopsiake ocyIecTBIEHUS CBOETO PEIICHUS B CBETE BCEX MPUMEHUMBIX
(bakToB U 00cTOsATENHCTB, COBET OMPEACISET, YUTO OTHOLIECHUS CIIEAYET pacCMaTPUBATh,
KaK CYIIECTBEHHBIE.



