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BBEOEHUE

CORPORATE GOVERNANCE

MpUuYnHbI COBEPLLUEHCTBOBAaHUA CUCTEMbI KOPNOPATUBHOIO
ynpasneHusa

* pocT gedurlinTa aKLUMOHEPHOro KanuTana;

* paspblB Mexay CNPOoCoOM M npesioxkeHnem 3a nepumog c 2012
no 2022 rr. coctaBuT okono 8 TpuannoHos gonn. CLUA
(McKinsey Global Institute);

* aKLWM POCCUNUCKMX KOMMNAHNIM TOProBaIUCb CO 3HAUYUTENbHbIM
ANCKOHTOM (€ 1998 1. no 2012 r. B cpeaHem coctasun 38%);

* B 2013 r. pocCMMCKME KOMMNAHUM TOPTYHOTCA B CPEAHEM:
[] Ha4yeTBEpPTb AELEeB/ie KUTAUCKUX KOMMNAHUN;
[J BABOE AeweBne UHOUNCKNX U BPpa3nabCKUX KOMNAHUN.



3aBucumoctb JlopeHca bpayHa n Mapkyca Keiinopa (2009 r.)

* CTOMMOCTb LieHHbIX bymar =F(KauecTBo KopnopaTUBHOIO
yrnpaB/ieHMA KOMNaHUw);

* «MeXAyHapoaHan nepeaoBan NPaKTUKa KOPNopaTUBHOIO
ynpasneHua» (corporate governance best practices — CGBP)!!!

* 33 CYET pOCTa KayecTBa KOPNOPATUBHOIO ynpaBaeHna obuias
KanuTaaun3aumsa poCCUIMCKOro pbiHKA akuui morna o6bl
BblipacTi ¢ 600 mapa Ao 1,3 TpAH Aonnapos (MccnesoBaHns

BcemunpHoro 6aHka u MMBE ).

YeTblpexyronbHUK KOPNOpPaTUBHOrO yNnpaB/eHUA
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«lOroHAIOWMN» XapaKTep KOPNOPaTUBHOIO yNpas/ieHus B

Poccun

* ropasfo no3aHee HayanM 0CBaMBaTb 3TY «NPEMYAPOCTbY,

* MPUCYTCTBYET 3HAUYUTE/IbHbIN CETMEHT KOMMaHUM C
rocyAapCTBEHHbIM y4acTuem (MoTMBaLUMA OTANYaEeTCA OT
YUCTO PbIHOYHOM).

«/ApaiBepbl BANAHUAY

* MaKpO3KOHOMMYECKUe (BHELLIHME) ApanBepbl;

* KoprnopaTuBHbIe (BHYTPEHHME) ApaiBepbl.



TeHaeHUMM Pa3BUTUA NPAKTUKU KOPNOPATUBHOIO ynpaBieHUua

B 2004-2011 rr.
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YpoBeHb pa3BUTUA NPAKTUKN KOPMNOPATUBHOIO ynpaBaeHuUA
2011r.
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OTpacneBoii acneKT pasBUTUA KOPNOPATUBHOIO YNpaB/ieHUA
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YpoBeHb pa3BUTUA NPAKTUKKN KOPNOPATUBHOIO ynNpaB/ieHUA B
roCKOMNaHUAX U B LLeIomM No Bbibopke, 2011 r

ObGecneyeHne Npae akLUMOHEPOB

—e— B uenom no sbiGopke
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2%
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YpoBeHb pa3BUTUA NPAKTUKKN KOPNOPATUBHOIO ynpaBaeHUA B
roCKOMNaHuAX U B Lesnom no Bblbopke, 2014 r

ObecneyeHune npas akLMOHEPOB

@B uenom no BeiGopke
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KopnopaTueHas counanebHas
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10



YpoBeHb pa3BUTUA NPAKTUKMU KOPNOPATUBHOIO ynNpaB/ieHUA B
roCKOMNaHUAX U B rpynne KOMNaHU, UMeloLWUX TUCTUHT,
2014r

O6ecneyeHne Npas akLMOHEPOB
60%
O KomnaHuu, UMeioLLme MCTUHT

o
+59% O lockomnaxum

KopnopatusHas coumanehan . " e\, BeaTenbHocTs Opranos ynpasneHua u

OTBETCTBEHHOCTb ' N T 63w KOHTpONA
56% 53% + 5 67%

166%

76%

PackpbiTve nHdopmaLmm

JIMHAMHUKA COKPAIEeHUS OTCTABAHUA FOCKOMIIAHUH OT
JIUIEPOB - KOMIIAHU M, UMEIOIINX JJUCTHHT

L 0 T T R

Ob6ecneyeHue npas

aKuMoHepoB

[leATensHoCTb OpraHoB 13 13 18 8 4
yNpaBAeHNA U KOHTPONA

PackpbiTe nHbopmauum 13 16 16 14 10

KopnopaTtusHas 8 16 21 22 3
coumanbHan
OTBETCTBEHHOCTb
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BaskHoCTH pa3BUTHSA KOPNOPATUBHOIO YIIPABJICHHUS B
TOCKOMITAHUSX

YyacTtume rocyaapcTea B POCCMMCKOM SKOHOMUKE — KaK Npsmoe, Tak
N KOCBEHHOE — COCTAaBAAET NO pPa3HbIM oueHKam ot 50 go 60%.

fOCKOMNaHMW BNaZEoT U YyNPaBAAoT rocy4apCTBEHHOM
(ny6anyHoI) COBCTBEHHOCTLIO, KOTOPAs NPU3BaHa CAYKNUTb
06LLeHaUNOHANbHBIM MHTEPECAM.

B-TpeTbux, peanunsaums flocyaapcTeseHHOM Nnporpammbl PO
«Ynpasnenue degepanbHbiM umyLectsom", npeanonaraer
NPOoAarKy akuMM roCKOMMNAHMN, B TOM YNC/IE, HA OTKPbITOM PbIHKE B
Lensax A4OCTUXKEHWNA COKPALLEHMA AONM TOCY[APCTBA B SKOHOMMUKE.
Mporpammbl MHHOBALMOHHOIO Pa3BUTUSA KPYNMHENLLINX
rocyAapCTBEeHHbIX KOMMNAHMN NpeanoaaraloT 0CBOEHUE NepenoBbIX
YyNpaB/IEHYECKUX TEXHONOMMNIA, K KOTOPbIM OTHOCUTCS U
KOpnopaTUBHOE ynpaB/ieHune.

Cuctema KOpnopaTUBHOIO ynpaB/ieHUA B MOei CTpaHe B

uenom 3spPeKTUBHO 3alULLLAET MHTEpPECbl AaKLLMOHEPOB

(317 npeacepateneii u uneHoOB coBeTa AUpPeEKTopoB B 15
CTpaHax mupa )

B Poccua

B Bce cTpaHbl

70%

0% 10% 20% 30% 40% 50% 60% 70% 80% 90%
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NEKUHA 1.
COAOEPXAHUE KOPMNOPALUU U
3BONIOUNA KOPMOPATUBHbIX CTPYKTYP

1. Wctopua dopmmnpoBaHMA KOPNOPATMBHDBIX CTPYKTYP
2. [loHATMe Kopnopaumu
3. CoseplueHcTBOBaHUA paxgaHcKoro Kogekca PO

4. QOpraHusauma akumoHepHoro obuiecTsa

Uctopua popmnpoBaHna KOPNOPaTUBHbBIX CTPYKTYP

e AKUMOHepHOe 0buecTBO (Kopnopauma)— pesynbrat
Pa3BUTUA NPEeANPUHMMATENbCTBA B TEYEHNE HECKONbKNUX
BEKOB ;

e AKUMOHEpPHOEe 06LLECTBO NOABAALTCA, KOrAa NOTeHUMan
TEXHUYECKOM PeBONOLUN AeNnaeT HeobXoAMMbIM
aKKYMYIMPOBaHME AEHEKHOro KanuTana.
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* 0Ob6beanHeHUs TOBAapPONpPOU3BOAMTENEN B APEBHOCTHU
(cepeamnHa ll Tbic. 40.H.3., MOPCKaa TOProBAA B APEBHUX
rocygapcrteax Meconotamuu,zemnenenbyeckume u
npoun3BoacTBEHHble 06beanHeHUA B ApeBHeM Kutae);

e [OpeBHuit Pum (nnyHble ToBapulleckme obbeanHeHus,
KOpnopaTuBHble opraHm3aunm — npoobpassl AO,
3aKOHOAATE/IbHO 3aKpenaeHbl NPUHLKUMbI OTPAaHUYEHHOM
OTBETCTBEHHOCTU);

e CpeaHeBEKOBbIE MYKOMO/IbHblE TOBapuLLecTBa PpaHLMuU
Xll B. (06beanHeHMe naeB 4NA CTPOUTENLCTBA BOASAHbIX
MeNbHULL);

* Mopckue ToBapuuiectsa B Utaaum XIll B. (cTpontenbcteo
Kopabnen, «naTpoH», obuee cobpaHne KOMAAHbOHOB);

e [opHble ToBapuuiecTsa lfepmaHum XIV B.(waxmeicrep,
cobpaHue ToBapuLLEN).

leHy33CcKkUM BaHK Ceatoro leoprua, Hadyano XV B.

(cobpaHme y4acTHMKOB, COBET MPOTEKTOPOB, PaBHble 40N,
BbINIA4YMBaANUCL MPOLEHTbI);

KonoHunansHble komnanuu XVI 8. lonnanama n Aurauma (Ocr-
NHackue n Bect-UHAcCKKe);

Espona, Hayano XVIII B. (aKUMOHEpPHaA AnxopasakKa)

CeBepHaa AmepuKa, Hadasno XIX B.

(1817 r. - Hbto-Mopkckas boHaoBas bupska, passutue
3aKOHOAATENbCTBA);

Ha4yano XX B.

(akumoHepHas cobcTBEHHOCTb pa3apobneHa,
cbopmmnpoBasicsa Knacc NPoPeccMoHaibHbIX MEHEAKEPOB).

14



UcTtopua popmupoBaHMa KOPNOPaATUBHDbIX CTPYKTYP B

Poccuu
MOCKOBCKasa aHIIMMCKaa KomnaHua, 1553 r

Mpu EkatepuHe |l (1762 r. akUMOHEPHbIN SIMUCCUOHHbBIN DBaHK,
1767 r. Huxeropoackaa KOMNaHMs co cBOHOOAHbIM
obpauteHnem akumnii, 1799 r Poccuincko-AmepuKaHcKan
KOMNaHusA);

YKa3 AnekcaHgpa | ot 1802 r. «O BBegeHUM NPpUHLMNA
OrpaHMYeHHOM B Npeaenax CTOMMOCTU BK1aAa
OTBETCTBEHHOCTU aKLUMOHEPOB NO A0Aram KOMMaHUU» ;

MaHudect 1807 r. «O aapOBaHHbIX KyrneyecTBy BbIroaax,
OTINYMAX, MPEeMMYLLEeCcTBax, HOBbIX cnocobax K
PACNPOCTPaAHEHUIO U YCU/IEHUIO TOPFOBbIX NPEANPUATUIAY.;

[TonoxeHue o KomnaHuax Ha akunax 1836 .

Hayano XX B. (1,3 TbiC. aKLMOHEpPHbIX 06LecTs, 2/3 obbema
BCEN NPOMbILLIEHHON NPOAYKLMUN).

Ponb Kopnopauuii B 3JKOHOMUKe
(Ha npumepe CLLA)

Hoins B obmem uncne | Jlomns npubsiu, %
Enunonnynsie 76% 17%
IPEANTPUITHS
ToBapuiecTa 8% 5%
Kopnopanuu 16% 78%

15




Mecto AO B cucteme KOJ1

Opugmyeckme nmua

Mo npegHa3sHayeHUto - AnA Mo HaNNYUIO NAN OTCYTCTBUIO
n3BnevyeHumA I'IpVI6bI}1VI Y/1eHCTBa

Hekommepueckne l Kommepueckue KopnopatusHble YHUTapHble

KopnopaTusHble U YHUTAPHbIe OpraHU3auum

® (C1ceHTabpa 2014 r. BCTynatoT B CUY NOMNPaBKU B
MpaxaaHCKMnN KogeKe Poccumnckon depepauymu;

* Kopnopauum - ropuanyeckme nnua, yapeanTtenm
(cobcTBEHHUKKN) KOTOPbLIX 0613 4at0T NPAaBOM Ha y4acTue B
YyNpaBAEHUN UX AeATENbHOCTbIO (aKUMOHEepHOe 06LWecTBo U
06LWEecTBO C OrpaHNUYEHHOM OTBETCTBEHHOCTbIO);

* YHUTapHaA opraHu3auma — KOMMepYecKaa opraHM3aums, He
HaZeneHHana NPaBoM cOBCTBEHHOCTM HA 3aKpeneHHoe 3a
Hel cobCcTBEHHMKOM MMyLLECTBO. MiMyLLLecTBO ABAAETCS
HeAEeNMMbIM U He PacnpOoCTPaHAETCA NO BKAaZaM (Jonam,
nasam), B T.4. Mexay paboTHMKaMKU NpeanpusaTus.
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Knaccudpukauma yHUTapHbIX NpeanpuaTnii

YHUTapHble

PepepanbHoe rocyAapcTBEHHOE YHUTA
pHoe npeanpuAaTne — Oryn

MyHWUMNanbHOE YHUTapHOe N
peanpuatme — MYII

focyaapcTBEHHOE YHUTapHOE npesan
puatme —
F'YN (cybbekTa deaepaumm)

Mo cnocoby popmuposaHua ¢poHpoB

Mo cnocoby popmupoBaHuns GoHA0B

ToBapwuwecTsa
(cknapgouHbIn
KanuTan,

Mpon3BOACTBEHHDbIN
KoonepaTtus

TR (naeBoi ¢oHA)

OTBETCTBEHHOC
Tb
Yy4Y4aCTHMKOB)

000

(YK, orpaHunyeHHas
OTBETCTBEHHOCTb

(YK penutca Ha (YK penutcs Ha
[0I1, KOTOpble He aKLKK, KoTopble
ABNATCA L6) AsnATCA L6)

Obuectea
KpecTbAaHCcKoe

(depmepckoe)
X03ANCTBO
(MmyLLecTBo
Ce/IbCKOX03AMCTBE

Y4YaCTHUKOB)

HHOro Ha3Ha4yeHwuA

AO

B pexume
COBMECTHOWM
cobcTBEHHOCTH)
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NMoHATMe Kopnopauuu

* «Kopnopauusa» (nat. corporatio) o6beanHeHune, obwecTBO,
COt03;

e Kopnopauus — («bonblon Kommepyecknii cnoBapb») dopma
OopraHM3aumun npegnpuHMMaTeNbCKOM AeATENbHOCTH,
npeaycMaTpmBatoLLan 40/1EBYIO COOCTBEHHOCTb, OPUANYECKUI
CTaTyC U cocpeaoToveHne GyHKLNIA ynpaBAeHUA B PyKaX
BEPXHErO 3LWesIoHa NPodeCCNOHA/bHbIX YNPABAAOLLNX
(meHepkepoB), paboTatoWwmx No Hamy;

e AKUMOHepHbIM 0buiecTBOM (D3 «O6 aKUMOHEPHbIX 0bLLecTBaxX»
OT 26.12.1995r. N2208-$3) npusHaeTca KOMMepUecKas
OpraHM3aumsa, YCTaBHbIN KanuTas KOTOPOW pa3ae/ieH Ha
onpeaeneHHoe YMC/I0 aKUMI, yAOCTOBEPAOLLLNX
06A3aTenbCcTBEHHbIE NPaBa y4aCTHUKOB 0bOLLEecTBa
(aKUMOHEepOoB) MO OTHOLWIEHUIO K 0bLLECTBY.

Noaxoabl K KOpnopauuu

* [paBoBol (HemeuKue e CoumnanbHbi (CLUA, Teopua
KoMmepuuanucrbl, 19 B.) coumanbHon ponun AO)
Kopnopauua — 3to ntoboe YyacTHUKN AO - cOBCTBEHHMKM,
tOPMANYECKOE INL0, B KOTOPOM MeHeKepbl, HAEMHble
NPUCYTCTBYIOT OTHOLLIEHUA pabOTHMKM, NOCTaBLLMKW,
YNeHcTBa notpebutenu, KpeguTopsl,
Kopropauys — 3To lopuanyeckoe rocy4apCTBEHHbIE OPraHbl,
L0, B OTHOLLIEHUN KOTOPOrO ero npog¢cotosbl, 0OLLECTBEHHbIE
obA3aTenbCcTBEHHbIE NpaBa OopraH1saumm
Kopnopaumsa sTo KommepyecKas WHTepecbl — Ob6sA3aTenbCTBa
opraHu3auma c pasgeneHHbiMm Ha  CoumManbHaa OTBETCTBEHHOCTb
[oNn yupeautenei (y4acTHUKOB) Koprnopaumm
YCTaBHbIM KanuTasiom AO- cnafHHOEe 06LWUM NHTEPECOM
Kopnopauus - topuanyeckoe anuo, COLMaNbHO-3KOHOMUYECKOE
B KOTOPOM MMYLLLECTBO, obpasoBaHue.
CO3aHHOe 3a CYeT BKa408, KOHIPYSHTHOCTb Leneii
NPUHAZNEKNT EMY Ha NpaBse
cobCcTBEHHOCTH
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OCHOBHbIe Y4aCTHUKU KOPNOPaTUBHbIX OTHOLLEHUMN

OpraHnsl TOCyapcTBEHHOU BIACTH

L
A4

AKIMOHEpHI

Kpenuropst TocraBmuku

— l <

CoBeT TMPEeKTOpPOB

l PeruonanbsHsie u

» MeHeZ[)l(epr < MECTHBIC OpraHbl
BJIaCTH

|

Iepconan

|
y

I'paskaHcKOe 00IIECTBO

KnenTst

Mpeumyuwectsa Kopnopauum

Mobunnsaumsa 3HaunTeNbHbIN 06beM AeHEKHbIX CPeacTB B
KOPOTKNE CPOKY;

BHegpeHMe AOCTUNKEHNI HAYYHO - TEXHMYECKOro NpPOorpecca;
CHUXKEHNEe n3geprkeKk Ha eauHULY NPOAYKLUMK;
NMpueneyeHne KanuTana NoCpeaCTBOM AONTOBbIX LEHHbIX
oymar;

OrpaHMYeHHaA OTBETCTBEHHOCTb aKUMOHepa. AKLUMOHEpP Cam
onpegenaeT NnpuemaemMbin ANA HEro ypoBeHb PUCKA;

[lonrocpoyHoe cylecTBoBaHUE;
MpodeccnoHanbHaa OCHOBA yNpaB/ieHuUs.
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HepocTtaTku Kopnopauum

YcuneHne sKOHOMUYECKOM BacTh Kopnopau,Mﬁ Ha OTpacneBbIX PbIHKAaX U
MX MOHOMONN3auUunA,

OTKPbITOCTb M MPO3PaYHOCTb aKLMOHEPHOrO 06LLEeCTBa - YCUAUA ANA
COXPaHEeHMSA ero KOHKypeHToCnocobHoCTYH;

3P PeKTMBHbIN KOHTPO/Ib 3@ HAEMHbIM MEHEAKMEHTOM CO CTOPOHbI
cob6CTBEHHMKOB;

YCNOXHAETCA NPOLLECC MPUHATUA PELUEHUIA B KOMMNaHWUW;
BO3MOMHOCTb NOMIOLWEHNA MAN CMEHbl KOHTPOA HaZ KOMNaHUew;

Bbixog, Ha Ny6ANYHbIN PbIHOK TpebyeT 3HaUMTEIbHbIX AEHEXKHbIX 3aTpaT
(IPO);

CoOTBETCTBME HE TONbKO KO/IMYECTBEHHbIM, HO Y KaYeCTBEHHbIM
noKasartensim (OTKpbITOCTb MHGOPMALMM, BHEAPEHNE CUCTEMBI
KOpPNopaTUBHOIO yNpaBAeHuUs);

ObecneyeHne NpMeMIeMOro Kypca akLumi 1 BbinaaTa guBNAEHAOB;
MNopaeprkaHue Kypca akuuii 1 Bbinnata AMBUAEHAOB.

CosepuieHcTBOBaHUA paxkpaHckoro Kopekca PO

Mo KpuTeputo ny6anYHOCTH

HenybnuHO e o e  My6anyHOe
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Ny6nauuyHoe obuwecTBo

* AkumoHepHoe 06LLECTBO, aKL M KOTOPOFO U LieHHble
6ymaru, KOHBEpTUpPYEMbIe B €ro akuuun, ny6amyHo
pa3smeLlatoTca (nyTem OTKPbITOM NOANMUCKK) U /unm nybanyHo
obpalatoTca Ha YCI0BUAX, YCTAHOB/IEHHbIX 3aKOHOM O
LEeHHbIX Bymarax.

* CocTaB Y4aCTHMUKOB HeorpaHnyeH n AMHaMHUYHO MEHAETCA.

* MmnepaTMBHblE HOPMbI PErYIMPOBAHUA — NPEANUCHIBAOT
OHO3Ha4yHble NpaBuaa NoBeAeHNs (He3HayuTeNbHas
cBob0aa BHYTPMKOPNOPATMBHOM CaMOOpPraHn3aLumum).

dTanbl co3aaHuA nybanuyHoro obuwecrsa

e ®ukcauna s EFPKO/1 ctatyca nybanyHom Koprnopauum;

* [puBeaeHNe BHYTPUKOPMNOPATUBHbIX OTHOLIEHWN B
COOTBETCTBME C 3aKOHOM U TPebOBaHUAMM BUPKMU;

* Imuccua no ny6aMYHOMY pasMeLLEeHUIO LEHHbIX Bymar nam
BbIBOA, UX Ha Nyb6an4HOe obpalleHue.
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Tpe6oBaHua K nybanuHomy obuiecrsy

* 0b6a3amenbHO Hanu4ue:

[] Obuwero cobpaHna y4aCTHUKOB;

[J KonnernanbHoro opraHa ynpasnenus (CA);
[J EAMHONMYHOIO UCMONHUTENBHOIO OPraHa;
[] PeBM3NOHHOM Komuccum (pesnsopa).

* [losblWeHHaA MPAHCNapeHMHoOCMe.

HenybaunuHbie obwectBa

*  X03AMUCTBEHHble 06LlecTBa, OCHOBAHHbIE MO0 Ha aKUMAX,
KOTOPbIE HE BbIXOAAT HA OPraHM30BaHHbIN PbIHOK
obpaweHns, 1mMbo Ha ManoobopoTHOM aKTUBe — A0J/1Ee B
yctaBHOM Kanutane 000;

e HebonblWOoN N PUKCUPOBAHHDLIN COCTAB Y4ACTHUKOB;

¢ peryamposaHne ogUMCNO3sNTUBHbIMN HOPMaMUMN - MO3BONAKOT
YCTaHaB/1INBaTb NnpaBuia B38MMO,£I,€V1CTBMF| Nno YCMOTPEHUIO
Y4aCTHMUKOB KOpPMopaunu;

* He AO0/IKHO OTpaXaTb CBOM HenybaMYHbIN CTaTyC B
dpMeHHOM HaumeHoBaHUM (Npocto «AOY»).
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OcobeHHOCTM HenybauuHOro obwecrsa

e 06sa3aTrenbHO HanMuMe CeayoW X OPraHoB:
[] Obuwero cobpaHnA y4aCTHUKOB;
[J EAMHONNYHOrO UCNOHUTENIbHOTO OpraHa.

* BO3MOMHOCMb co8Mew,eHUss 0OHUM Op2aHOM pyHKYuli
HEeCKOs/IbKUX op2aHo8 (BO3MOXKHOCTb 3aKpenieHns GyHKLNM
KONNEernanbHOro UCNOJIHUTENbHOIO OpraHa NOJIHOCTbIO UK
4aCTUYHO 3a KONNErManbHbIM OPraHOM ynpaBaeHuA (CoBeTom
ANPEKTOPOB) MM BO3MOXKHOCTb Nepeaayn sTux GpyHKuum
e4MHONNYHOMY UCNONHUTENIbHOMY OpPraHy).

e MoryT 6bITb YCTAaHOB/IEHbI OFPAaHUYEHUA HA 060POT aKLUUii
(NnpenmyLLecTBEHHOE NPABO HA MOKYMKY, HEOHBX0AMMOCTb
corfiacua Ha Npoaaxy).

NepenmeHoBaHue

* OAO un 3A0, cywecTtsyrowme nocne 01.09.2014 npmnsogAar
NONOXKEHNA 0 PUPMEHHOM HAUMEHOBAHMK, CoAep KalLmecs B
yCTaBe, B COOTBETCTBME 3aKOHY NpU NepBOM BHECEHUMU
M3MEHEeHWI B YCTaB;

* Kak npasuno: 3A0 cootseTtcTByeT HellAO;

e OpHako, OAO He Bceraa aBToMmaTu4yeckun npnobpetaet
Ny6AMYHbIN CTaTyC.
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OpraHu13aumua aKuMoHepHOoro obuiectsa

* YypexaeHue;

e PeopraHusaums CyLLECTBYIOLWEro HPUANYECKOro N1La
(chnsHue, pasageneHue, BbiaeneHue).

Ttanbl yupexxkaeHua AO

MoaroToBUTENbHbIM 3Tan

?\ 1. Bbi6Op HaMMeHOBaHUA U MecTa perncrtpaummn AO
Q 2. Bblbop Havbonee NoaxoaALLero Koaa AeATeNIbHOCTU
3. Boibop pervctpatopa (peectp akuuit)

O 4. MNoprotoBKa cobpaHua y4aCTHUKOB
< 5. NpoBefeHne cobpaHue aKLMOHepoB

lfocypapcTBeHHas peructpalua B HanoroBoi UHCNeKuum

KomnneKT LOKyMeHTOB

Mepepaua peecTpa akKLLMOHEPOB peecTpoaepKaTento

|4l

1.MoarotoBka Bcel HEOBXOAMMOWM JOKYMEHTALMM (3aBUCUT OT KOHKPETHOTO peecTpoaepikatens)
2.Bblgaya aKkta nprema nepesayun 1 noAnvchb Aorosopa

Pernctpaumsa amuccum (L6 PO)




Yupeautenu (nepsuyHan 3aKpbiTas IMUCCUA aKLUNA)

Kommepueckune opraHusaymu;

CybbeKTbl Manoro NnpeanpuUHUMaTeNbCTBa;
dunsmnyeckmne nnua;

PUHAHCOBO-KpPeaUTHbIe OpraHM3aunm;
depepanbHble opraHbl UICNOJIHUTENBHOW BNACTY;
OpraHbl UICNONIHUTENbHOW BNacTn cybbekTos PO;
OpraHbl MECTHOFO CAaMOYNPaBAEHUS;
Hekommepueckne opraHusauymu.

Peectpoaepikatens (perncrparop) 37 opraHusauuii

npodeccuoHanbHbIi y4aCTHUK pPbiHKa LEHHbIX Bymar, OCyLLecTBAAOLLMIA
OeATeNIbHOCTb MO BeAEHMI0 peecTpa BAaAeNbLeB LieHHbIX 6ymar Ha oCHOBaHUMU
[0roBopa C SMUTEHTOM. (MLLEH3USA, BblgaHHasA LleHTpanbHbIl 6aHK PD);

C 1 okTabps 2014 roaa ycTaHOBAEH 3aMNpeT Ha CaMOoCToATe/IbHOe BegeHue
peecTpa akUMOHEPOB IMUTEHTAMM;

BHOCATCA cBeieHMA O 3aperncTpmMpPoBaHHbIX BAagenblax LeHHbIX 6YMaF C
YKa3aHnem KOa1In4ecTBa, HOMWHANbHOM CTOMMOCTU U KaTeropmum npnHagnexawmx
num aKLI,I/Iﬁ N Opyrmx MUMeHHbIX LLEHHbIX 6ymar;

OTKpbIBaET KaxKA0My aKLMOHEPY AU HOMUHAbHOMY Aep’KaTesto akuuii 11LeBon
CYET, B KOTOPOM OTPaXKatOTCA BCE OpUANYECKME AeNCTBUA, OTHOCALIMECSH K
COOTBETCTBYIOLMM aKkUUAM (OTUYKAeHWe, 3a10r U 4p.);

AKUMOHep MoKeT noTpeboBaTb OT peecTpodeprKaTena npeaocTaBAeHUsa emy
BbIMMCKM U3 PEeCTpa, NOATBEPKAAIOLEN KOMMYECTBO U HOMWHA/IbHYIO CTOMMOCTb
MMEIOLLMXCA Y HETO aKkumii. PeecTpogeprkaTesib 0653aH NpeaocTaBUTb akKLMOHepY
BbIMUCKY;

Ecnun akunoHep obnagaet 6onee yem 1% ronocytowmx akumin obuiecrea, To
peecTpogepaTenb 06A3aH TaKyKe NpeaocTaBUTb eMy laHHble 06 MMeHU
(HaMmeHoBaHMK) APYrUX YKa3aHHbIX B PEECTPE aKLIMOHEPOB M O KONYeCTBe,
KaTeropusix 1 HOMMUHaAbHOM CTOMMOCTN MMEIOLLMXCA Y HUX aKLUMIA.
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O O 0O -doOo.

I Y Y s I I

YupegutenbHoe cobpaHue

MpoTokon;

[JoroBop 0 co34aHMKN aKLLMOHEPHOro 0b6LEeCTBa;
YctaB AO;

N36paHme opraHos ynpasnaeHus AO;

MNopanok popmuposaHua YctasHoro Kanutana;

YTBEPKAEHUN AEHEKHOM OLLEHKM BeLLen, UMYLLEeCTBEHHbIX M
[IPYTUX NPaB, UMEIOLLNX AEeHEXHYI0 OLEHKY, BHOCUMbIX
yuypeautensimu B onnaty akuum;

[loroBapmnBatoTCA O KaTeropusax U TMNax BbiMyCKaeMbIX akLMM,
MX HOMUHANbHOM CTOMMOCTU U NOPAAKE ONNATbI.

Ycras AO

[IOKYMEHT, C KOTOPbIM 3aKOH CBA3bIBAET rOCYAapPCTBEHHYIO PETUCTPaLMIO U
CyLecTBOBaHMe 06LLECTBa KaK IopMANYECKOro nua.

MNonoxeHna yctaBa: 06a3aTeNbHble U BO3MOMKHbIE.

ObsaszaTesibHble:

HanmeHoBaHue;

MecTo HaxoXaeHus;

Tvn;

MpaBa akKUWMOHEPOB;

Pasmep ycTaBHOro Kanutana;

CTpyKTypa opraHoB ynpasneHusa AO;

MopagoK NPUHATMA peleHna opraHamu AO (ronocoBaHMe, opraHM3aumn);

NepeyeHb BONPOCOB, peELLUEHMA MO KOTOPbIM NPUHUMAOTCA
KBaﬂVId)MLLVIpOBaHHbIM 6ONbLMHCTBOM UK €e4NHOrnacHo,

Mopapnok u nposegeHune OCA.
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YctasHou kKanutan AO

Ob6bem KpeauTa, NpeaoCcTaBAeHHbIM COOCTBEHHUKOM CBOEMY
npeanpuUATUIO, CTapTOBbIM KanuTan.

BennuynHa, Kotopan ¢MKCMpy€TCﬂ B Ae€HEXHOM Bblpa*XeHnn B
yypeanuTenbHbIX AOKYMEHTaX O6IJ.I|eCTBa M NMNOKa3biBaeT MMHNMaA/IbHYIO
CTOMMOCTb MMYLLLECTBA, KOTOPbIM O6LLI,eCTBO rapaHTUpyeT nMHTepecCobI
KOHTpPAareHToB, BCTynawoLWwnX B OTHOWEHNA C O6IJ.I,eCTBOM.

OnpegensaeTca yuypeguTenammn obLectsa ¢ y4eTom TpeboBaHWUI 3aKOHa K
MWHUMaNbHOMY pasmepy.

MwuHuManbHbIM pasmep AO - 10 000 pybneit (MuHumansHas cymma
donxcHa 6biImb 8HeceHa 0eHbeamu. Ecau xe pasmep YK 6onee 10 000
pybnel, mo, s8ce BHOCUMOe ceepx MUHUMYMa Moxem bbimb 8 sude
uMywecmea usau YyeHHoix bymaz);

MuHMManbHbIM padmep MAO — 100000 pybneit.

lfocypapcTBeHHan perucTpauun

3anonHeHHaa ¢opma P11001 (noanuch 3aaBUTENA 3aBepAETCA
HOTapWanbHO);

Yctas AO B ABYX 3K3emMnaaApax;
MpoToKkon nnu pelweHmne (o cosgaHum HenybanyHoro AO);
KBuTtaHumMa 06 onnate rocnowamnHbl;

JIOKYMEeHTbI, NoATBEpPXKAatoLLmne NpaBo COBCTBEHHOCTM Ha
IOPUANYECKUIA aapec UAN rapaHTUMHOE MUCbMO OT
cobcTBEeHHMKa, Korga npeanonaraeTca apeHaa mecra
HaxoXAaeHus;

HoTapuanbHaa AOBEPEHHOCTb, €CNN AOKYMEHTbI N04at0TCA
npeacrasuTenem;

OTyeT oueHWMKa B opUrnHane,

3asBneHune Ha YCH, echm npeagnonaraetca npuMeHeHMe 3Ton
HANI0rOBOM CUCTEMBI.
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®dakKr coszpaHmna AO

AO cumnTaeTcA co3gaHHbIM C MOMEHTA BHECEHMA
PEerucTpmUpyoLWMmM OpraHom 3anucu B EanHbIn
rocyaapCcTBEHHbIN peecTp topuanyeckux auy, (EFPHOM) !

Perucrpauyua ammccum

OcywecTsafaet ammccuio Ub PO.;

B TeueHue 30 gHel c MOMeHTa pernctpaumnm HenybanyHoro
AO 1 BHeceHusa cooTBeTcTBYOWEN 3anmcu B EIPHOJI;

Mpyn pasmeweHnn akLUniM B MOMEHT «POXKAEHMA» KOMMNAHUMN
LeHHble Bymarun pasameLLatoTca nyTem pacnpeaeneHnsa mexay
yuypeamnTenamm, npu 3Tom gata pasmeleHna — aaTa roc.
peructpaymm AO;

JokymeHTbl (15 n.).
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ANroputm cmeHbl cTaTyca obuiectsa ¢ Henyb6aAMUYHOro Ha
ny6AnyHbIN

Lar 1: MpoBeaeHue obLiero cobpaHnA aKLUMOHEPOB

(3/4 ronocos Bcex aKLuMOHepoB)

Lar 2: 3ak/i0ueHre A0roBopa C OPraHU3aTOPOM TOPFrOB/IM O IMCTUHIE aKLMiA (3aKNtoueHne AoroBopa ¢
6u1pKei 0 BKAIOUYEHUMN aKLUIA B CMMCOK LieHHbIX Bymar, AonyLeHHbIX K Topram)

LLar 3: MonyueHue peweHna baHKa Poccuun o permcTpaumum npocneKkTa LeHHbix 6ymar (baHK npoBepser
cooTBeTcTBUE 06l ecTBa (YcTaBa, opraHoOB ynpaB/ieHUsl, YCTaBHOro Kanutana Tpe6osaHuam MK P® u 3akoHy
06 AO)

LLlar 4: BHeceHue cBeaeHuii B EFPIO/.

(npepoctaBneHve gokymeHToB B PHC gns BHeceHua B EMPHO/)

[DononHutenbHble U3gepkn nybaumuyHoro AO

* HeobxoAMMOCTb PaCKpbITUA MHPOPMaLUN;
e cocTtasnenma MCPO:

* NpuBAEYEHME HE3ABUCMMbIX AUPEKTOPOB;
. CO34aHME KOMUTETOB COBETA AUPEKTOPOB;

* HEeBO3MOXHOCTb BOCMONb30BaTLCA ANCNO3UTUBHbBIM
perynMpoBaHuem, npeaycMmoTpeHHbIM gnsa HenybaunyHbix AO.
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Anroputm cmeHbl cTaTyca obuectsa ¢ ny6anyHoro Ha
HenybAnYHbIA

Lar 1: NpoBeaeHune obuiero cobpaHnA aKLMOHEPOB
(95% ronocoBs Bcex akLMOHEPOB )

LWar 2: lenuctuHr

(3asBneHue amuteHTa)

LWar 3: Nogaya gokymeHToB B BaHK Poccum ana ocBo60XXaeHUA OoT 0693aHHOCTU NO PaCKPbLITUIO
MHpopmaumm

LWar 4: ®HC

(rocypapcreeHHan perucTpaums M3MeHEeHU B ycTaBe U BHeceHue uameHeHuii B EFPIOJ1 ceepeHunii o
$bupmeHHOM HaumeHOBaHUM)

LWar 1: NpoBeaeHue obwero cobpaHua akuMoHepos

* 0 BHeceHuM B ycTaB nybanyHoro AO nsmeHeHu,
NCKNIOYaOLWMX YKa3aHMe Ha To, YTo 0bLecTBO ABnAEeTCA
nyb6AUYHbIM;

* 06 0b6pauweHnn obuectsa B baHKk Poccmu c 3aaBneHnem ob
0cBOOOXKAEHUN ero oT 06A3aHHOCTM PacKpbiBaTb MHGOPMALUIO,
npeaycMoTPEHHY0 3aKOHOAaTeNIbCTBOM O LIEHHbIX bymarax;

* B C/ly4yae ec/n akuum NPOoLIM Npoueaypy IMCTUHIA (AonyLweHbl
K OPraHM30BaHHbIM TOPram), TakKKe NPMHUMAETCA pelleHne 06
obpaleHnm Ha
O6UpPIKY C 3as8BIEHNEM O AE/INUCTUHIE aKUUNA.
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OrpaHunyeHusa

* MpPOUEHT HEOBXOAUMbIX F0I0COB OYEHb BbICOKUIA U Noayac,
HEBbINONHUMbIN, HANPUMEP, MPU HAIUYUN KMEPTBbLIX AYLI» B
peecTpe aKUMOHEPOB;

e 06wWan cymma cpeacTs, Hanpas/aaeMblX 0OLLECTBOM Ha BbIKYM
aKUMI, He MoXeT npesblwaTb 10% CTOMMOCTU YNCTbIX
aKTMBOB 06LLECTBa Ha AaTy peLleHus.

NEKUMA 2.
CYLLIHOCTb KOPMOPATUBHOTO YMNPAB/IEHUA

1. TloHATME KOpPNOPaTUBHOIO yNpaBaeHUs

2. JBonouMA B3rNAA0B 3apybekHbIX uccnegoBaTenei Ha
KopnopaTuBHOeE ynpas/eHne
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AreHTCKaa TeopuA

AmepUuKaHcKue skoHomuctbl M. [xeHceH n Y. Meknuur B 1976 . ;

MeHegaKepbl BbINONHAOT NPeANPUHUMATENbCKYO QYHKLMIO, a
COOCTBEHHMKM NOCTaBAAIOT KanuTtan;

OTcyTcTBME OOLWHOCTU MHAMBMAYANbHDBIX Lenen. KOHPANKT nHTepecos
«areHT-npuHUMnan» (MeHeaKep - COGCTBEHHUK).;

AreHT pacnonaraet MHGOPMALMOHHBIM NPEUMYLLLECTBOM;

HeBO3MOXXHO onpeaennTb CteneHb BANAHUA NpUaaraemMmbliX MEHEOXKEPOM
ycvmmﬁ Ha NO/1I0XKEHNE Kopnopauunun;

NpoasneHna oNNOPTYHU3MA areHTOoB: He,D,O6pOCOBeCTHOCTb,
HepaunoHabHOCTb NCNOJZ1Ib30BAHNA PECYpPCOB, MPAMOEe BOPOBCTBO,
MOLWEeHHNYeCTBO nNyTem nepesoaa aktnBos, NaCCMBHOCTb, HeEaAeKBAaTHOE
NPUHATNE PUCKOB N YNpaB/1eHNE PUCKAMMU;

AreHTCKME U3AepXKKM — 3Ta Ta Be/IMUMHA NOTePb A1 MHBECTOPOB,
KOTOpas cBA3aHa C pa3aefieHnem npas COBCTBEHHOCTU U KOHTPOAS, C
HecoBnageHnem NHTEPecoB COBCTBEHHUKOB KanuTana u areHTos -
yNpaBAAoWMX 3TUM KanuTaniom.

NMyT™M MUHMMU3 ALK areHTCKUX usaeprkexk

MoBbllweHne MHPOPMaLIMOHHON NPO3pPaYHOCTK (abcontoTHan
NPO3pPaYHOCTb HEBO3MOXKHA);

MexaHW3Mbl CTUMYIMPOBAHUSA areHTa (MPUHLMMbI KKHYTa» U
«NPAHUKAY);

Coset OANPEKTOPOB KOMMAHUN - MPOMEKYTOYHOE 3BEHO
OTHOLWEHUN «COBCTBEHHUK - meHeaxep»,

Pa3BuTHE PbIHKA KOPNOPATUBHOIO KOHTPOASA (CAUAHUA -
NOrnoweHusn).
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Teopusa coyyacTHUKOB

Teopus HecoBNaAeHUA NMHTEPECOB KOPMNOPaLUUM C UHTEpecamm
obuecTBa;

Kopnopauns npakTUYeCKN HUKOMY He NoAO0TYETHA U He
YUYUTbIBAET MHTEPECHI NtoAen (HanoronnaTeNbLMKOB,
Oyayuero NnokoneHus);

Kopnopauwus umeet onpeaeneHHble 06a3aTeNbCcTBa No
OTHOLLEHMIO KaK K CBOMM aKLMOHEepPam, TaK M K pasnNYyHbIM
3aMHTEepPeCcoBaHHbIM Fpynnam - CTekxonaepam
(stakeholders): coTpyaHuKkam, KnmeHTam, NocTaBLWMKAM U Ap.

NMoHATHe KopnopaTueHoro ynpasneHua Corporate Governance

KopnopamusHoe ynpasaeHue — 3To NPOLEeCc, B COOTBETCTBUMN C KOTOPbIM
Kopnopauma npeactasnseT u 06Cay>KMBaeT MHTEPECbl MHBECTOPOB;

KopnopamusHoe yrnpasaeHue - cuctema pyKoBoACTBA U KOHTPOAA 3a
AeATENbHOCTbIO OpraHM3aLMmn, OCHOBAHHOW Ha pa3rpaHMYeHnn npas
cOBCTBEHHOCTM M NpaB ynpasaeHusa U obecneymsatoLLas 6anaHc
NHTepecoB Bcex PUHAHCOBO — 3aMHTEPECOBAHHbIX CTOPOH: aKLMOHEPOB,
MEeHeKepPOoB, BHELHMX KPeaAUTOPOB, HAEMHbIX PabOTHUKOB, NOCTABLLMKOB
n noTpebuTenemn, pasMUHbIX YPOBHEN rocyAapCTBEHHOTO YNPaBAEHUS;

KoprniopamusgHoe ynpagsaeHue - 3To CUCTEMA OTHOLLIEHUHA,
CKnagbliBatowmxca B npouecce GOpMMpPOBaHMA CTPaATErnin U UX peannsaumm
Ha TAaKTUYECKOM YPOBHE MeXay COBCTBEHHUKaMM (aKUuMoHepamu)
KOMMaHWK, PyKOBOAUTENSMM BbICLLErO 3BEHa (AUpeKTopamm),
MeHeaKepamMu HUKECTOALLMX YPOBHEN, a TaKKe ApYyrMmu
3aMHTEPeCcOBaHHbIMU NMLAMU (CTEMKXONAEPAMM), HanpaBaeHHan Ha
obecneyeHne ycToMYMBOro pasBUTUA KOMNAHMUM U MAaKCMMa/IbHO NOJIHOE
YAOBNETBOPEHME MHTEPECOB BCEX 3aUHTEPECOBAHHbIX /UL, .
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MoaxoAabl K KOPNOPATUBHOMY YNPABAEHUIO

Tloaxonb! K KOPNOPATHBHOMY YIIPABJICHUIO

— | .
IKOHOMUYECKHIH MOIXO0]] IIpaBoBoii moaxon CounajabHbIi MOIX01
-CHCTEMa PyKOBOJICTBA U -CHCTEMaA
KOHTPOJIS 32 -CHCTEMa yNpaBJICHUS, YIIpaBJICHHUS,
JIeSITeNILHOCTBIO OCHOBAHHas Ha pa3JeICHHU obecrieunBaromas
OpraHU3aliH1, TO CHCTEMa Tpas. HMHTEPECH! CTEHKXOIIEPOB —
OTHOLICHUIA, oOmecTaa.

CKJIaJIbIBAIOIINXCS B
nporuecce GopMUPOBAHUS
CTpaTerui.

KopnopatusHoe ynpasieHue — 3T0 KOMMNJIEKCHOE NOHATUE

HopmaTusHO-topUANYEcKMiA (3aKOHOAATENbCTBO,
KOpPNopaTMBHble CTaHAaPTbl, NPOPECCUOHA/bHbIE KOAEKCbI);

OpraHM3auMOoHHbIN (CTPYKTYpPa KOMMNaHUN U ee OpraHoB
yrnpaB/ieHun, cocTaB U GYHKLMM COBETA ANPEKTOPOB, Noabop
M pacCTaHOBKa ynpaB/eHYeCKMX KagpoBs);

NHpopmaunoHHbIN (TeExHONOrMK cbopa, 06paboTKy,
XPaHEeHUA U NpeacTaBAeHUA YNpaBAeHYEeCKON MHPopMaLnK);

KyNbTYpPHO-3TMYECKUI (KOPNOPaTUBHbIE LEHHOCTH,
KOpnopaTMBHanA Ky/bTypa, coumanbHasa ponb busHeca).
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CooTHOLWeEeHne «KopnopaTUBHbIA MeHegKMmeHT» (Corporate
Management) n «kkopnopatuBHoe ynpasneHue» (Corporate

. Governance)
* KKOPNOPATUBHbIN MEHEAMKMEHTY -AeATe/IbHOCTb

npo¢deccMoHaNbHbIX CNELMANMUCTOB B XO4€e NPOoBeAeHUS
[leN0OBbIX onepauunii, To ecTb AeATEeNbHOCTb UCKAKUYNTENBHO
MeHeKepos;

* «KOpPMNOpPaTUBHOE yrnpaBaeHUE» -CUCTEMA OTHOLLEHUIN MeXay
MHOKECTBOM 3KOHOMUYECKUX CYObEKTOB,, UMEIOLLNX
OTHOLLEHME K CaMbIM Pa3HbIM acnekTam GpyHKLUUOHUPOBAHUA
Kopnopauuu;

* -ynpas/ieHWe NoBeAeHUnemM UCNoNHUTeNA (Bbicwero
[O/I}KHOCTHOTO /INLL@ KOMMNAHUM) NPUHLMNANAMM.

Buemnne creiikxonaepst

y 1 T

AKXITOHEPBI

v 1

CoBeT JINPEKTOPOB

v 1

Menemxepst

'

Tlepconan
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OO6mmi
MEHEDKMEHT

JetictBus
COTPYIHHKA

MoHATME KOpNOpPaTUBHOIO yNpasBeHuUn

C ynpaBneHYeCKo TOUKU 3peHunn

KOpNopaTUBHOE YNpaB/ieHune -
MexXaHW3M OCYyLLLeCTBIeHUSA
BJIACTHbIX NOIHOMOY MM CO
CTOPOHbI aKLMOHEPOB,
MeHeaXepoB U APYrux
Yy4acTHUKOB buU3Heca

C TOUYKM 3peHUA IKOHOMUYECKOMU
Teopuu

KOpPNopaTMBHOE ynpaB/ieHne
cucTema KoprnopaTMBHOIO
ynpasaeHus - CpeacTso
MWHUMU3ALMU U3OEPIKEK,
CBA3aHHbIX C paspelleHnem
KOH)IMKTa MHTepecos
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* KopnopamugHoe ynpassaeHue Kak Hay4yHasa 1 yuebHaa gucumnanHa
paccmaTpuBaeT MeToAbl, NPUHLMUMbI U UHCTPYMEHTbI YNPaBieHuA
[EeATeNIbHOCTbIO KOPMOpaLmMn B yCA0BUAX, KOTAa CybbeKT ocyectenaeT
ynpaBieHYeCKOe BO3AENCTBME, HAXOAACb BHE CUCTEMbI BAACTHbIX
OTHOLUEHWI KOpPNOpPaLMK, B KOTOPOWN AENCTBYET TAKON MHCTPYMEHT
ynpaBaeHuA, Kak NpuKas

Cy0beKThbl KOPNOPATUBHBIX OTHOIIEHMIH

JIuia, BOBJICYCHHEIC B Jluua, okaspiBaroume JIuna, Tak uiu uHave
CUCTEMY BIIACTHBIX CYMECTBEHHOE BIMAHME, B3aUMOZICHCTBYIOLINE C

HO HC UMECHOIIIHE
BO3MOXHOCTh
TIpUKa3bIBaTh

OTHOILICHUM KOMIIaHUEH

O6beKT KOpNOPaTUBHOIO YNPaB/IEHUA - KOPNOPATUBHbIE
KOH}NUKTbI
KOHONMKTbI MEeXAY aKLMOHEPAMU U MEHELKEPAMMU;
KOHONMKTBI MeXAY KPYNHbIMU U MMHOPUTAPHBIMU aKLLMOHEPaAMU;
KOHOMUKTbI MexXay Kopnopauumen (akuMoHepamm,
MeHeAKepamMu) U BHELWHUMM CTINKXONAepPaMn (NOCTaBLLMKaMM,
noTpebutenamm, KpeanTopamm, rocyLapcTBOM);

* KOHOAMKTbI MeXAy aKLMOHEPAMU U MeHeaKepPaMm KOMMAHUW, C
OZHOM CTOPOHbI, U PABOTHMKAMM KOMNAHUN, C APYTOK;

KOHMNIMKTbI B paMKax BpaxKaebHbIX NOroWEeHMUA 1 3aXBaToB, KaK
cnocoba nepepacnpeneneHuns Ny4ykos NPaBoMOYUN.
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MHCTUTYLMOHANbHbIN NOAX0A, K KOPNOpaTUBHOMY YNPaB/EHUIO

. KOpI'IOpaTMBHOE ynpasseHne — 3To CUCTeMa npasuia u
MHCTUTYTOB, KOTOpPbIE onpeaenAaroT KOHTPOJ/1b U HanpaB/aeHNe
pa3BnTnAa Kopnopaunn, B3aMMOOTHOWEHNA MeX Y
OCHOBHbIMUN Y4aCTHMKaMMN KOpnopauunu;

e KopnopaTuBHOe ynpaBaeHne — 3T0 Cuctema npasun u
CTUMY/I0B, NOBYXKAaOWMX YrpaBAeHLEeB KOMMNaHUM
[leAiCTBOBATb B MHTEpPECaX aKLMOHEPOB.

MHCTUTYLUMOHANbHDbIA aCNeKT KOPNOPaTUBHOIO ynpaBaeHuA

‘ HHcTHTynMOHAIBbHAS Cpela KOPIOPATUBHOIO
yupasJjieHUst
HucTuTynHOHAIBLHAS HAICTPOIiKa HHcTuTynnoHaabHas 6a3a

IIpaBuna, oTpaxatomuecs B LlenTpanu3oBaHHbIC HOPMBL, IPaBUIa U
JOKYMEHTaX KOMIIaHHU HOPMBI HAIIMOHATIBHOHN U JET0BOM
KyIbTypBbl, IPaBUIIa AEI0BOTO COOOIIECTBA
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MUHCTUTYLMOHaNbHAA cpeaa KOPNOpPaTUBHOIO yrpaBieHus

* —3TO KOMMJIEKC COLMANbHbIX UHCTUTYTOB, AENCTBYHOLIUX B
Kopnopauuu 1 onpegenatowmx npaBuaa B3aMmoaencTema
cybbeKToB B npouecce obmeHa pecypcamu.

MHcTUTYUMOHanbHan 6a3a

K P

(nonoreHus o tOJ1, kopnopauuu n AO - rn.4)

®3 06 AO CneumanbHble 3aKOHbI,
perynnpytoume otaenbHble Buabl AO
M acnekTbl AeatenbHocTn AO

@3 o0 npuBaTM3aLmm
®3 o0 PLLE (acnekTbl rocyAapcTBeHHOrO 1
pa3MELLI.EHVIH aKU.Mﬁ) MYHNUMMANBbHOIO nmyLecTsa
(BONpOCHI y4acTna ny6AUYHO-
npaBoBbIX 06pa3oBaHuii 1 "3on0ToM
akumn")

@3 06 aKUMOHEPHbIX
obuiecTBax paboTHUKOB
(HapoaHbIx
npeanpuATUAX)
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UHCTUTYUMOHaNbHaA 6asa

lNoa3aKoHHbIE aKTbl,
peryanpytowime otaesnbHble
acnekTbl geatenbHocTn AO

[TonoxxeHusa o
[OMOJIHUTE/IbHbIX
TpeboBaHUAX K NOPALKY
NOArOTOBKM, CO3bIBAT U
nposeaeHna OCA

CraHgapTbl amucecum LB

(BaHK Poccun)

MonoxeHne o packpTum
nHdopmaumu (baHk Poccum)

MHCTUTYLUMOHANbHAA HAACTPOIKa

OpraHM3auMoOHHaA CTPYKTYpPa,
KOAEKC KOPNopPaTUBHOM 3TUKMN,

KoAeKc KopnopaTUBHOro NOBEAEHMA KOMMNAHUN,
KOpNOpaTUBHAA KynbTypa.
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MHTerpayuMoHHbIA NOAX0A K KOPNOPaTUBHOMY YNpPaBAeHUI0

Kopnopauus- opraHM3auMOHHO - SKOHOMMYECKAsA CUCTEMA
60nblWOro pasmepa, 06vEANHAOWAA HECKONbKO
IOPUANYECKMX UL, AN1A COBMECTHOM AeATE/IbHOCTM.
(XonguHrmn nam rpynnbl opraHnsauni);

KopnopaTuBHoe ynpaB/ieHMe - CUCTEMA OTHOLLIEHUI MeXay
B3aMMOZENCTBYIOLLMMMN XO3ANCTBYHOLWMMM CyObEKTAMM NO
nosoAy cybopAnHaLUnmM U rapMOHMU3aLUN UX UHTEPECOB,
NOCTUXKEHUA Lenen, COBMECTHOM AeATeNIbHOCTH,
B3aMMOOTHOLUEHWI C BHELWHMMM 3aUHTEPECOBAHHbBIMMU
nvuamu, obecrneyeHns CUHEPrum.

CTOMMOCTHO NOAX0A, K KOPNopaTUBHOMY YNPaB/eHUIO

Llenb KopnopaTMBHOIO yNpaB/ieHUsA — yBeINYeHne
61arococToAHNA aKLMOHEPOB;

MPUHUMN KOPNOPaTUBHOIO YNPABIEHUA - MPUHLIUM
ynpasneHna CToMMoCTbio KomnaHuu (value based
management, VBM);

Mopgenb VBM - cuctema HOBbIX NPUHLMNOB GUHAHCOBOIO
aHanu3a, HaueneHHas Ha BblABAEHNE U3SMEHEHUN B
MHBECTULMOHHON CTOMMOCTM KOMIMAaHUM NYTEM OLLEHKM
CO34aHHOM 3a rog, SKOHOMUYECKOM Npubbinu;

NHHoBauua moaenm VBM — oueHKa co3gaHHbIX Npubbinei,
paccynTaHHbIX Byxrantepcknum cnocobom, yepes npusmy
PUCKOB, COMNOCTaB/ieHMe ¢ TpebyemMomn 3a PUCK A0XOAHOCTbIO
WKW 3aTpaTaMM Ha KanuTan.
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Llenb KopnopaTUBHOrO ynpasB/ieHUa

obecneyeHmne NPUTOKA UHBECTULNIA C MEHbLLEN CTOMMOCTbIO;
yBEe/IMYEHME A0/IN HA PbIHKE;
MaKCMMM3aLUMA BbINAA4YMBAEMbIX ANBUAEHAOB aKLMOHEPAM;

yBe/InyeHne Kannutanmsaumm KOMnaHMM B AONTOCPOYHOM
NnepcneKkTUBeE;

yBeanyeHue 6narococToAHMA dKUMNOHEPOB;
yAoBAETBOPEHNE NHTEPECOB CTGVIKXO!’I,CI,GpOB.

Kputepumn appeKTMBHOCTU KOPNOPATUBHOIO ynpaB/ieHUA

CTeneHb cobnoaeHNs NPaB aKLMOHEPOB;

3dPeKTUBHOCTb AeATEeNbHOCTM COBETa AMPEKTOPOB,
NpaBAeHua N APYrnx 3IEMeHTOB CUCTEMbI KOPNOPATUBHOTO
ynpaBneHus;

XapaKTtep 1 cTeneHb packpbITMA MHPOPMALIUM U
MPO3PaYHOCTb KOMNaHWUMK;

CreneHb KCO;

CTeneHb NPUBEPIKEHHOCTM NPUHLIMNAM U KOLEKCY
KOPNOpaTMBHOIO yNpaB/ieHuUs.
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MpuHUMNbI KopnopaTtusHoro ynpasneHna O3CP

Ne [puHIMIBL Conepxanue
1 Co0OroneHue mpas HanexHbie MeTOBI perucTpaluy npapa coOCTBEeHHOCTH. JocTymHOCTh
AKLMOHEPOB HHpOpPMAIMM O KOpIOpalMU. YYacTHE B TOJIOCOBAHMU Ha OOIIKX
COOpaHUsIX aKIMOHEpOB. YyacTHe B BBIOOpAaX PYKOBOASIINX OPTaHOB
kopriopauu. JloneBoe yuactue B npuObusix kommnanuu. IlpaBo Ha
OTUY>KACHUC U TICpeaavy aKHHﬁ.
2 PaBHOHpaBI/Ie AKUOHEPOB- OZ[I/IHaKOBOC OTHOILLICHHWE KO BCEM aKIMOHEpaM 0IIH017I Kareropuu.
CIIpaBEJINBOCTDH O6BIKHOBCHHBI€ aK[UU T'OJIOCYIOT IO (bopMyne: «O0aHa aKIusa — OOHH
TOJIOC»
3 nO}IKOHTpOJ'IBHOCTB BBI60pHOCTB COBE€Ta JJUPEKTOPOB, HE SBJIAIOIINXCA MEHEIKEpaMu
PYKOBOZICTBAa KOpPIOpaLUU xomrnanuu. IlogoTdyeTHOCTH cOBeTa JUPEKTOPOB U . MEHEIKEPOB
KOMITaHUM aKIuoHepaM. He3aBUCUMOCTh KOHTPOJBHBIX OpPIraHOB
KOMIIaHHUH.
4 IIpo3paunocTts [Ipo3paunasi cTpykTypa cOOCTBEHHOCTH. OTKPBITOCTh HH()OPMALIUH O
(unancax. IIpo3paunocTs MIPOU3BOACTBEHHO-X03IMCTBEHHOM
JACATCIBHOCTH U IPUHUMAEMBIX pemeﬂnﬁ.
5 JlosimpHOCTH CoOrofieHne 3aKOHOB CTPaHBI, B. KOTOpoW paboTaeT KOopHopamus.
COTpyAHUYECTBO C rOCYIapCTBEHHBIMH OpraHaM¥ YIpaBJICHUSI.
Pe3ynbratbl BHeAPEHUA CUCTEMbI KOPNOPATUBHOTO
ynpas/ieHUAa B KOMNAHUM:
* CoKpalleHue KopnopaTMBHbIX KOHGNINKTOB;
* bonee WMPOKUI AOCTYN K Kanutany (ammccua akumn, HU3KMe
NPOLLEHTHbIE CTaBKM MO 3alimam);
e CHWMXEeHNEe MHBECTULMOHHbIX PUCKOB;
* bonbwas ¢uHaHCOBAA YCTOMYMBOCTb KOMMAHUN;
e PocT 61arococTtoAaHMs akLMOHEePOB (Kanutanmsauum
KOMMaHWK);
* YnopsgoumBaHue 6U3HeC — NPOLECCOB B KOMMNAHUY;
* MUHMMM3ALUUNA KONNYECTB cyaebHbIX pa3bupaTenbcTs, UCKOB
aKLUMOHEpPOB, XO3ANCTBEHHbIX CMOPOB;
[ ]

MNosBbiweHne 40oBepHUA O6LLI,€CTB€HHOCTM K KOMMaHUWU.
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dBoNOUUA B3rNA[0B 3apybeXkHbIX uccnegoBareneu
Ha KOpPNOpPaTUBHOE ynpasaeHue

e 153tan:1932r.

A. Bepan n XK. MuH3 (1932) «CoBpemeHHasa Kopnopaums 1
YyacCTHas cobCcTBEHHOCTbY— Npobaema pasgeneHmn
COBCTBEHHOCTM U KOHTPOAA;

IMNnpUYEcKne nccneaoBaHua - aHanms spPpeKTMBHOCTH
Pa3/INYHbIX CTPYKTYP 1 pOopM COBCTBEHHOCTY;

OCHOBHaA YacTb nccnenoBaHnA rNo aHMTOCAaKCOHCKMM CTPpaHaMm,
CI)MHaHCOBO YCTONYUBbIM;

MeTogonorua — CpaBHMTEJ'IbeIl‘/JI d)MHaHCOBbIl;'I dHa/1n3;

OAHO3HaYHbIX BbIBOAOB OTHOCUTENBHO 3G PEKTUBHOCTHU
onpeaeneHHbIX CTPYKTYp U GOpPM COBCTBEHHOCTU He NONYYEHO;
CocpenoToyeHne BHUMAHUA Ha BHYTPEHHUX Npobaemax

Kopnopauui B yuiepb BHEWWHMM MexaHU3MaM (PbIHOK
KOPNOPaTUBHOIO KOHTPOAA);

KoHTpakTHasa Teopua ¢upmbl 1937 r. (aeTanbHas pernameHTaLma
AEeATeNIbHOCTM TOMN — MeHeAXXMeHTa, NPOMUCAHHOM B KOHTPaKTe).

dBonoLMA B3rNA40B 3apyberkHbiX uccneposatenei
Ha KOpnopaTuBHOe ynpasaeHue

e 2531an 1980r.

UccnepgoBaHue BANAHMA KOpPMNopaTUBHOIO yrnpasaeHUA Ha
POCT Kanntaansauumu KOMI’IaHVIl‘/’I,'

NccnepoBaHMA OCHOBHbIX 31€MEHTOB KOPNopPaTUBHOIO
ynpaBaeHua B NPUKAAAHbIX acneKTax (pblHKa
KOPNOPaTUBHOIrO KOHTPO/S, COBETA AMPEKTOPOB, CUCTEMbI
MOTMBALIMN MEHEAKEPOB);

BblcOKas npuBA3Ka UccaeaoBaHUM K AeNCTBYOWMM
HaUMOHa/IbHbIM NapameTpam GYHKLNOHUPOBAHMUS
BHYTPEHHUX MEXAHM3MOB KOPMNOPATUBHbIX CUCTEM;

MeTtopgonorma — CUCTEMHbDIN U MHCTMTyLI,MOHaIIbeIﬁ dHa/1n3.

44



dBonouua B3rnAA0B 3apyberXKHbIX uccnegosarteneii Ha
KopnopaTuBHOe ynpasneHue

e 331an1997r.
1997 r. MnunoTtHana pabota Padasns Jla MopTa - pesontouna fla
MopTa;
MpaBoBas cuCTeMa - Ba*KHblM BHELUHNIA MEXaHU3MOM
KOpNOpaTMBHOIO yNpaBaeHuUs;

NccnepoBaHus - SMNUPUYECKUIA aHANU3 BIUAHUA Pa3NYHbIX
MPaBOBbIX CMCTEM HA 3D PEKTUBHOCTb AEATENBHOCTU U
CTOMMOCTb KOMMNaHUW;

BananHue NnpPaBoOBbIX CUCTEM U NHCTUTYTOB Ha BEJINYUNHY
dleHTCKUX Usgeprek;,

MeTonon0rmsa — cpaBHUTEIbHbIN NPAaBOBOW aHANMU3;

2002 r. Kputnka M. Poe — ynyuieHHble SKOHOMUYECKne
nepemeHHble KOPNopPaTUBHOIO yNpaBaeHUaA (KOHKypeHLms).

dBonouua B3rNA[0B 3apybeXKHbIX uccnegosarenei Ha
KopnopaTuBHOe ynpasneHue

4 5tan 1999 r.

1999 r. KomnneKcHbIN Noaxoa uccneaoBaHUA KOPNOPATUBHOMO
ynpaB/ieHna (BHYTPEHHME N BHELLHNE MEXAaHU3MbI);

1999 r.MpnMmeHeHMeM PEeNTUHIOBbIX OLEHOK KOPNOPaTUBHbIX
CUCTEM, arpernpyowmx BAMAHME BHYTPEHHUX MEXAaHU3MOB;

B moaenax ynyweHo BANSHUE BHELWHUX MEXaHNU3MOB
KOPMNOpPaTUBHOIO YNpaB/eHUS;

1999 r. CpaBHUTENbHbIM aHAaAN3 Pa3BUTbIX KOPNOPATUBHbIX
CUCTEM U NEPEXOAHbIX MOAENEN KOPNOPATUBHOTO
ynpasneHus;

MeTtogonorma — KOMMNNEKCHbIN aHanu3.
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NEKUMA 3.
CUCTEMA KOPMOPATUBHOTO YMPABJ/IEHUA

Cob6cTBEHHUK Npeanonaraer oTOUTU OT onepaTuBHOM PaboTbli

* no cobcTBEHHOM * MONYYUTb PUCKMU
MHULMATUBE AaTb HEKOHTPO/IMPYEMOTO
BO3MOXHOCTb YNPaBAsaTb B/IMAHMA 3HAYMMDbIX
KOMMNaHWen; Y4aCTHUKOB

« chopMMpPOBaThH KOpPNopaTUBHbIX
NOAKOHTPO/IbHbIE OTHOLLEHMIA.

BO3MOXHOCTU BINAHUA.
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O O °

HeobxoanMoCTb cMCTEMbI KOPNOPATUBHOIO yNpaB/ieHUus

Cob6CTBEHHUK:
02pAHUYUMb CB80€E yYacmue 8 NPUHAMuUU peweHud,
He nomepssa KOHMposb Hao busHecom.

No3BonaeT npoasBuraTb CO6CTB€HHVIKy CBOIO NO3ULUMIO,

CocToAHME KOMNaHUKN onpeaenseTca 3HayeHnem ee
NnapameTpoB Kak KoprnopaTueHol cuctembl. (KopnopatusHasn
AVNHaMMKa).

Llenb cuctembl KOPNOPaTUBHOIO yNpPaB/ieHUA

COKpalLeHMe KopnopaTUBHbIX KOHGINKTOB;

NoBblLEeHUEe CTOMMOCTU BU3Heca n 61arococTosHUA
dKUMNOHEPOB;

MaKCMMa/ibHOE yA0BAETBOPEHME MHTEPECOB BCEX
CTEMKXONAEPOB.
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CTaHpapTHaA cxema CMCTEeMbl KOPNOPATUBHOIO YNPaB/ieHUA

Co6panne
aKumoHepos
L ¥
Comer Pesn.
AMpeKTOpOoB HOMMCCHA
¥
FenepanuHbLIA
AMpeKTop
L ¥ 4
OyHKLY T @y =] Dy i
pyxosoaurens 1 pyxosogurens 2 pyxosopurenns N

Cuctema KOpnopaTUBHOIO ynpaB/ieHUs

COBOKYITHOCTh 3aKPETJICHHBIX B * LeJIOCTHOCTb OpPraHM3auuoOHHbIX
KOPIIOpaTHUBHOM 3aKOHOAATCILCTBE, 9/1EMEHTOB, NPpn3BaHHAA
BHYTPEHHUX JOKyMEHTax yperynmposaTtb He TO/IbKO
AKIMOHEPHOTO O0IIECTBA MPABUI H B3aMMOOTHOLLEHNA MeXay
HNpOLENYp, PETYIUPYIOLIUX MeHeaXepamun 1 Bnagenbuamm u
KOpHOpaTuBHBIC OTHOILICHUS, a MUHUMU3NPOBATb areHTCKne
UMCHHO: N34ep>KKKU, HO N COrnacoBbIBaTb

LLe/IM BCEX CTEMKX0/1AEePOB,
obecneunBan apdpeKTMBHOE
OYHKLMOHUPOBAHNE KOMMAHUM

OTIPEACTSIOUINX CTPYKTYDPY,
KOMIIETEHIUIO U MOPSAIO0K PadOTHI
OpraHoOB yNpaBJeHUsI KOMIIAHUH,

BOIPOCHI PACKPBITHS HHPOPMALIH,

MOPAJOK NPUHATHS BaKHEHIIINX
YIPABICHYECKUX PELICHUN,

MOPSIAOK COBEPIIEHUS ACHCTBUM,
3aTparuBaroLINX Ipasa U
UMYILECTBEHHbIE UHTEPECHI
aKI[MOHEPOB.
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dNneMeHTbl CUCTEMbI KOPNOPATUBHOIO YNpaB/ieHUA

dNeMeHTbl CUCTEMbI KOPNOPATUBHOIO yNpaB/ieHuUsA

OpraHbl;
npouecchl;

noan, obnagatolime sSHaHMAMM, HEObXoAUMbIMK ANA
peasin3aLmnm NpoLLeccos;

AOKYMEHTbI.
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dnemMeHTbl CUCTEMbI KOPNOPATUBHOIO yNpaB/ieHUs

Mpoueaypbl
KOPMOpPaTUBHOTIO
ynpasneHua

MoAnTtnkm
KOPNOpaTUBHOIO
ynpasneHua

OpraHbl
KOPMOpaTUBHOTIO
ynpaBneHus

Cucrema KOPNOpPaTUBHOIO ynpas/sieHna KOMmnaHUu

Op2aHbl KOPNopaMUBHO20 yrnpasseHUs — COBET ANPEKTOPOB,
KOMUTETbI COBETA, UCMONHUTENbHbIN OpraH (eAUHOANYHBIN U/ nnn
KOJI/TErNaNbHbIN - NPaBAEHME), KOPNOPATUBHbIN CEKPETapPb, CNyXKba
BHYTPEHHEero ayauTa v KOHTPOAA 1 4p.;

lMonumuKu KopropamusHo20 yrpassneHUsa — nNpaB COBCTBEHHOCTH,
MHPOPMALMOHHAA, AUBUAEHAHAA, MOTMBALIMOHHAA MEHEeAXKMEHTa,
BO3HarpakeHua coBeTa AMPEKTOPOB, OLEHKN OPraHoB
ynpaBAeHUA U KOHTPOS, 3aKYNOYHan, KOPNOpPaTUBHOM COLMaNbHOM
OTBETCTBEHHOCTU, KOPNOPATMUBHOM 3TUKK, OLLEHKN KOPNOPaTUBHOTO
yrpaB/eHu A B LLe/IOM U ee 31eMeHTOB U Ap.;

[Mpouedypsl KOPNopPAMUBHO20 yNpPAsAeHUS — PErNaMeHTbl PaboTbl
OpraHOB KOPNOPATUBHOIO yNpaBaeHUs, NPoLeaypbl peanmnsaumnm
NONUTUK KOPMOPATMBHOTO YNpaBieHUs.
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AnemeHTbl CUCTEMbI KOPNOPATUBHOIO ynpas/sieHUA

YUYaCTHUKM KOPNOPATUBHbIX OTHOLIEHUU HA MUKPOYPOBHE

AKIHOHEpHI

Oomee coOpaHue aKIMOHEPOB

CoBeT IUPEKTOPOB (HAOMIOAATEIBbHBIH COBET)

HcnonHuTenbHbIi OpraH ((yHKIMS YIIpaBIeHHs)

Brnanenbupr oGmuranuit

AddunupoBaHHbIe THIA

Kpenutopst

CTpaTCFH‘ICCKI/IC MHBECTOPBI

TTocraBmunku

Tlepconan

Tocpenaukn

DUHAHCOBBIE MOCPEIHUKH

Koncynprantst

He3zaBucumble OLeHITMKH

AyuTopbl

KonTponsHo-peBU3HOHHAS CITyX0a

AHanuTHKH

PeBu3rOHHAs KOMUCCHS

Crenuanu3upoBaHHbIH perucTpaTop

KopnoparusHslii cexperapb

PernonanbHble, MeCTHBIE OpTraHbl BJIaCTH
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YYacTHUKHU KOPNOPAaTUBHbIX OTHOLIEHUMN Ha MaKpoypoBHe

DenrepanbHas KOMHCCHSI 10 PhIHKY HeHHbIX Oymar (PKIB Poccun), sKCriepTHBINA COBET 110 KOPIIOPATHBHOMY YIIPABICHHIO TIPH
DenepanbHOit ciyx6Oe 1o prHaHCOBBIM phiHKaM (PCDP) Poccuu

Bcemupnblii 6aHk

Donnosbie oupxu (Poccuiickas Toprosas Cucrema — PTC, MockoBckasi MexOaHKOBCKast BaroTHast ouprka MMBB u ap.)

HCKOMMCp‘{CCKOC apTHEPCTBO «HannoHanbHbBIN COBET MO KOpPIIOpaTUBHOMY YIIPABICHUIO»

KoMuTeT 1o KoprnopaTuBHOMY yIpaBieHHI0 py PoccuiickoM coro3e IPOMBIIIIIEHHUKOB U nipeanpuHumareneii (PCIIIT)

Poccuiickuii HHCTHTYT (POHAOBOTO PHIHKA U YIIPABICHHS

HHetuTyT npodeccHoHaNbHBIX JUPEKTOPOB

I'usbaus MHBECTUIIMOHHBIX H CbI/IHaHCOBLIX AHaAJINTUKOB

WHCTUTYT BHYTPEHHHUX ayTHTOPOB

Poccuiickuii ”HCTUTYT TUPEKTOPOB

Poccuiickuii cor03 OHIOBBIX OUpK

WHCTUTYT KOPHIOPATHBHOIO IpaBa M YIpaBJIeHUs

CTanOBI)IC OpraHu3anuu (HpCZlCTaBH}I}OT YCIyru CTpaxOBaHUsL OTBETCTBEHHOCTU NTUPEKTOPOB U MEHEKEPOB )

Accouuanysi MeHeDKEpOB

Accormanust poCcCHHCKUX OaHKOB

Accouuanust He3aBUCUMBIX JUPEKTOPOB

Poccwuiickas acconmanusi mo 3aiure NpaB UHBECTOPOB

MesxayHaponHble pedTuHroBbIe areHcTBa (Standard &Poor’s u 1p.)

I'mobanbHbI GOpyM 10 KOPIIOPATHBHOMY YIIPABICHHIO

ApOUTpaXHBIH Cyx

DepepanbHas aHTHMOHOIONbHAS cityxk0a Poccun

NMHdpopmauymoHHoe obecneueHne cucteMbl KOPNOPaATUBHOIO
ynpasneHus

e BHewHee uHghopmayuoHHoe obecrieyeHue: paxaaHCKNIM KogeKc PoccuincKol
denepaunn, 3aKkoH 06 aKLMOHEPHbIX 06LLECTBAX, 3aKOH O PbIHKE LLEHHbIX bymar,
HOpPMaTMBHble akTbl b Poccuu, npasuna anctmHra GoHaoBomn bupsKu.

e BHympeHHee UHhopMayuoHHoe obecrnieyeHue:

e Ycras,

¢ KoZeKc KopnopaTUBHOTO yNpaseHUsA KOMNAHWMY,

e [lonoeHue 0 COBETE ANPEKTOPOB,

e . TlonoxeHne o KOMUTETE MO AyAUTY,

¢ TlonoxeHne o KoOMUTETE MO KOPMOPATUBHOMY YNPaBAEHMIO,
¢ TlonoxKeHne 0 KoMUTETE MO Kagpam M BO3HArParKAEHUAM,

¢ [lonoXeHne o KoMUTeTE MO CTPaATErMYECKOMY NNaHMPOBaHMIO U PUHAHCaM,
e [lonoxeHune 06 MCNONHUTENbHbIX OpraHax,

¢ [lonoxeHne o KopNopaTUBHOM CEKpeTape,

¢ [lonoxeHue 06 ob6LeM cobpaHUM aKLMOHEPOB,

¢ T[lonoxeHne o AUBUAEHAHOM NOAUTHKE,

e T[lonoxeHune 06 MHGOPMALMOHHOM NOAUTUKE,

e [lonoxKeHne 0 peBU3NOHHON KOMUCCUM,

e [lonoxeHne 06 ynpaBaeHUM pUCKamMm,

e [loNoeHne 0 BHYTPEHHEM KOHTpOe.
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BHYTpeHHUe AO0KYMEHTbI

NMPUHNMAOTCA KOMMNETEHTHbIMU OPraHaMun ynpassieHnA B
COOTBETCTBUU C 3aKOHOAATE/IbCTBOM,

PErynpyoT BHYTPEHHUE OTHOLIEHUA B KOPNopaLuy;
MMEIT 0bLMI XapaKTep;

ABNAOTCA 06A3aTeNbHbIMMU AnAa BCeX ydaCTHUKOB
KOpnopaTtuBHbIX OTHOLLEHU.

OCHOBHbI€e YepTbl BHYTPEHHUX AOKYMEHTOB

OCHOBAHbI HA 3aKOHOAATENBLCTBE M MHbIX MPABOBbLIX AKTAX U HE MOTYT
NPOTUBOPEYUTDL UM;

yCTaHaB/MBan BHYTPEHHWeE npoueaypbl (pernameHTbl), obecneymsatoT
MCNONHEeHWEe HOPM 3aKOHOAATENIbCTBA M UHbIX NPABOBbIX AKTOB;

YTBEE)K,D,a}OTCH KOMNETEHTHbIMU OpraHamMmu ynpasaeHuA
X03ANCTBEHHOIo O6LLI|eCTBa B YCTAHOB/IEHHOM NOpAAKE N HE HYXKAAHKOTCA B
yreepxaeHnn nam O,D,O6peHVIVI KaKUMKN-TNBO NMHBbIMU opraHamu, B TOm
Yncne opraHamum rocygapCrtseHHoOro ynpasiaeHumaA,

B OT/IYME OT OPraHM3auMOHHO-PACNOPAANTENbHBIX [IOKYMEHTOB
(nprKasoB, pacnopsxKeHWn pyKoBOAMUTENSA, PELLEHUN KONErnanbHbIX
OPraHoOB yNpPaBAEHUSA), UMEIOLLNX MHANBUAYANIbHO-0NpeaeneHHbIM
XapaKTep, coaepkaT obuime npeannucaHma U paccunTaHbl Ha
MHOTFOKpaTHOE NPUMEHEHME, T. . PACNPOCTPAHAOTCA HA BCeX CYObEKTOB,
YYaCTBYHOLLMX B COOTBETCTBYIOLLMX OTHOLIEHMAX: OPraHbl yNpaBAeHUs U
KOHTPONS, aKUMOHEPOB (Yy4acTHMKOB), paboTHUKOB, paboToaaTens,
CTPYKTYpHble Noapasae/ieHnsa opraHM3aunu;

YUMTbIBAKOTCA CYAeBHBIMM M MHBIMK NPaBOOXPAHMTE/IbHBIMM OpraHamm
NpPW PacCMOTPEHMN CNOPOB, BbITEKAOLWMX U3 BHYTPEHHEN AEATENBHOCTU
opraHusauuu.
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BHyTpeHHMe meXxaHu3mbl KOPNOPaTUBHOIO yNpaB/ieHUA

[] CoBeT AMpPEeKTOPOB;

[] KoHKypeHUuA 3a 4OBEPEHHOCTU OT aKUMOHepoB. (AKUMOHEpP
MOKET y4acTBOBaTb B 06LLEM COOPAHMMN KaK IMYHO, TaK U
yepes cBoero npeacrasutens. MNpeactaBuTeNb akUMOHepa
y4yacTtByeT B 06uem cobpaHMM Ha OCHOBaHWM AOBEPEHHOCTY,
KOoTopas NOATBEprKAaeT AaHHOE NPaBo U yaocToBepaeTca
HOTapuanbHO. AKLIMOHEP MMEET NPaBo Ha3HaUYUTb CBOMM
npeacrasutenem ntoboe NnLo);

[] MeHeaXMeHT nosiyyaeT 4OBEepPEeHHOCTb;

[] Mpynna akuMOHEpPOB NoayYyaeT 4OBEPEHHOCTb U MeHseT
MeHEeIXKMEHT.

BHewHne mexaHn3Mbl KOPNOpPaTUBHOIO ynpasseHUA

| rocyaapcTtBeHHOe perynnpoBaHue (3akoHoAaTeNbCTBO, NPoLLeaypbI
6aHKpOTCTBA, cCUCTEMA DYyXraNTepPCcKoro y4yeTa);

[ pbIHOK KOPNOPATUBHbIX LLEHHbIX Bymar (MpoCcTpaHCTBO,
opraHuM3yloLee MHBECTULIMOHHbIE NpoLecchbl, popmmnpoBaHme
PbIHOYHOW LieHbl);

[7 pbIHOK KOPNOPaTUBHOIO KOHTPOANA (NepemelleHme nNpas
COBCTBEHHOCTM N KOHTPOAA).
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Llenb 6aHKpOTCTBA - BO3MeLLeHMe YObITKOB KpeanuTopam u
nepeaaya HeapPeKTUBHO ynpaBaAeMon COOCTBEHHOCTHU B
PYKU 3PPEKTUBHbBIX HOBbIX COOCTBEHHUKOB.

Mpw ocywecTsneHnn npoueaypbl 6aHKPOTCTBA MEHEAKMEHT
N COBET ANPEKTOPOB TEPAIOT NPABO KOHTPOS Ha4,
KOMMNaHMEN, KOTOpoe NepexoanT K HasHa4YaemMomy Cya0om
NIMKBMAATOPY UM KOHKYPCHOMY YrNpaBastoWwemy.

Pe3ynbTaTbl paccMmoTpeHua gena B cyae o 68HKpOTCTBe

NIMKBMAALUMUA KOMNaHWUK;
CMeHa cobCTBEHHMKA KOMMaHWK;
NpPoAaka KOMNaHNN KaK UMYLLLECTBEHHOTO
KOMMNEKCa;

MWPOBOE COrNalleHne C KpeanuTopamu;
$MHaAHCOBOE «0340POBAEHNE» KOMMAHUMN.
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CmeHa KOHTpoAA yepe3 mexaHu3am 6aHKkpoTtcTBa B Poccum -
Koppynuusa!

KpeanTopcKkana 3a01KeHHOCTb (3aMHTepecoBaHHan rpynna);
ObpalleHue B cya;
HoBbI1 apbuTparkHbIN yNPaBAAOLWLMA, B CTOBOPE C rPynnoi;

Ob6paleHne K CobCTBEHHMKY MO NOBOAY «MUPOBOTO COraLLIEHUA»
Ha onpeaeneHHbIX YCNOBUSAX;

Nnn 6aHKPOTCTBO « A0 KOHUa»: nmyulectso AO npogaetca HOBbIM
cobCcTBEHHMKAM, AeHbIM AOCTAOTCA KpeanTopam — BbIMOTraTeNnAaM.

NEKUMA 4.
MOZE/IN KOPNOPATUBHOIO YMPAB/IEHUA

1. HauuoHanbHaA moaenb KOPnopaTUBHOIO
ynpaBneHun

2. AHrno-amepuKaHCKas MoaeNb KOPnopaTUBHOIO
ynpaBneHumn

3. [epmaHCcKas mogenib KopnopaTUBHOIO YNpaBaeHUA
4. AnoHCKas mogeNib KopnopaTUBHOIO YNpaB/ieHuUA
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* I

O OO

HanuonanbHasi Moie/ib KOPIOPATUBHOIO YIIPABJICHUS

L,Ee/IOCTHOE e4MHCTBO 3/IEMEHTOB:
MeXaHM3MOB KOPNOPATUBHOIO KOHTPO/IA,
nopagKa NPUHATUA peLLeHni,

CTeneHu BO3AENCTBUSA PbIHKA KanuTana Ha BHYTPEHHEe ynpaBieHue
KOMMNaHWH,

HaXOAALLMXCA B TECHOM B3aMMOCBSA3M C AENCTBYIOLLLEN B SKOHOMUKE
dUHaHCOBOW cnucTemon,
XO3AINCTBEHHbIM 3aKOHOAATE/IbCTBOM,

HOPpMamMun SKOHOMMYECKOIro noBegeHmA HaceneHuA,
CCI)OpMVIpOBaHHbIMI/I npeawecTrsyrolimm sSKOHOMUYECKUM
pasBUTUEM.

coaepxunT B cebe He Bce YEPTbl KOPNOPATUBHOTO YNpaBaeHUA,

onpeaenseT Kpyr AOMUHUPYHOLLNX YY4aCTHUKOB KOPNOPaTUBHbIX
OTHOLLEHUMN.

daKTOpbl MOAENU KOPNOPaTUBHOIO yrpaB/ieHUsA

YCNOBUA Pa3BUTUSA SKOHOMUKN A@aHHOM CTPaHbl;
NCTOPUYECKMNE TPAAULINM XO3ANCTBEHHOM KU3HU;
3aKoHogaTenbHanA 6a3a;

YKOpPEHUBLLUNECA B 0OLLECTBE LLEHHOCTY;

OTHOLLEHWNA COBCTBEHHOCTU (KTO ABASETCA AOMUHUPYIOLLUM
COBCTBEHHUKOM, CTENEHb KOHUEHTPauMn cobcTBeHHOCTH);

OTHOLUEHMA KOHTPONA (KTO peasibHO OCyLLEeCTBAAET KOHTPO/Ib
HaAa Koprnopauuen, mexaHnambl GOPMUPOBAHUA COBETA
AVUPEKTOPOB, NPaBAEeHUA, aKLLMOHEPOB, APYrmX
CTEMKXONAEePOB).

57



MaKopuTapHble aKLMOHEPbI B KOMMAHUAX, aKLUK KOTOPbIX
TOPryloT Ha 6upkax

OCHOBHbI€e TUNbI MOAEHEVI KOpnNopaTtTuBHOro ynpasneHuA

AHIN0 — aMepUKaHCKasa —NpomMmeHeaepcKasa (manager -
oriented);

lepmaHcKas — B MHTepecax paboTHuKos (labor - oriented);

AnoHcKaa — nporycagapctBeHHan (state —oriented).
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OCHOBHbIE 3/1IeMeHTbl MoAeNn KOPpnopaTUBHOro ynpasaeHus

KntoyeBble y4aCTHUKM aKUMOHEPHOIo 06LecTBa;

MexaHW3m B3aMMOAENCTBUA MEXKAY KNOYEBbIMMU
y4aCTHUKaMM (MexaHM3M KOPNopPaTUBHOIO yrpaBieHuns):
ayTcangepckana moaeb, MHCAanAepCcKaa Moae b, CMeLlaHHan
MOAENb;

CTpYKTypa BNafAeHUA aKUMAMU B KOHKPETHOM Moaenu;
CocTaB coBeTa ANPEKTOPOB (COBETOB — B HEMELLKON MoAenn);
3aKoHogaTeNbHble PAaMKMU;

TpeboBaHMA K pacKpbITUIO MHGOPMALMKN ANA KOPNOopaLuK.

AyTcaiipepcKaa mogenb KOpnopaTUBHOIO yrpaBaeHus
(Benukobpurtanus, CLUA, Asctpanua, KaHaga, Hosas 3enaHgua)

«PbIHOYHAA», PbIHOK KanuTana;
aKUMOHEPHbIM KanuTan pacnbiien;

YBEPEHHOCTb Y aKLUMOHEPOB, HE BZ1aAeOWNX KOHTPOJ/IbHbIM
MNaKETOM,

COBET ANPEKTOPOB N MeHeAXepbl NOAOTYETHbI aKLIMOHEPaM,
HaZeXHas nHdopmauma y MUHBECTOPOB;

KpeauToBaHWe NpeanpuaTuii 6aHKaMm KPaTKOCPOYHOE U
He3HaunTenbHoe.
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VIHcaﬁp,epCKaﬂ Mmoae/ib KOpnopaTtusHOrIoO ynpassieHuA

(I'epmava)

e (dopmuMpyeTca BOKPYr roN0BHOMo 6aHKa;
* BbICOKas 3aBUCMMOCTb KOMMaHUKN OT 6BaHKOBCKOro KanuTana;

* BbICOKMI KO3OPULMEHT 33401KEHHOCTM NO OTHOLLIEHUIO K
cobCcTBEHHOMY KanuTany;

* PbIHOK KOPNOPaTUBHOIO KOHTPOA MEeHee Pa3BuT,

* BbIOOPOYHbLIN 0OMEH MHPOPMALIMM MeXKAaYy MHBecTopamu (6aHK
N 3aeMLUMK).

CmeluaHHaA moaenb KopnopaTUBHOro ynpasneHua (AnoHua)

* WHcalgepcKas: peasbHOe BAUAHWE Ha NPUHATME peLleHUN’
oKasbiBatoT Ol ronoBHOM H6aHK rpynnbl U rocy4apcTBo;

e AyTtcangepckas: TpeboBaHUA K packpbITUIO MHGOPMaLUM.
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AHrNO - dMepUuKaHCKaa moaenb

BennkobputaHus;
CLUA;

ABCTpanus;
KaHanaa;

HoBaAa 3enanaua.

MpuHUMNbI moaenu

PasgeneHue umyulectea 1 06s3atenbCTB Koprnopauum u
cob6CcTBEHHMKOB (aKLMOHEPOB);

PasgeneHune npaB COBCTBEHHOCTU M KOHTPONSA Ha4,
Kopnopaumen;

[oCTUKeHUEe COOTBETCTBUA MEXKAY MHAMBUAYAbHbIMU
LensaMmm BKNaAYMKOB KanuTtana u uensimm SKOHOMUYECKOro
pa3BuTUA 06LLEeCTBa;

MaKkcmmmnsaumna 6oraTcTBa dKUMOHEPOB NPOUCXOANT Hepe3
MaKCUMMN3aLUUnIo prHO‘-IHOl\/JI CTOMMOCTHU aKLLMVI KOMMNaHUWY,

LLInpoKko pacceAHHan akuMoHepHaa cobcTBeHHOCTb. Bce
aKUMOHepbl NO/Ib3YOTCA PaBHbIMKU NPaBamMmMu.
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OCHOBHbIe YYaCTHUKU KOPNOPaTUBHbIX OTHOLUEeHUM

AKUMOHepbI;
CoBeT AMPEKTOPOB;

MeHeaXepbl KOMMNaHUN,

BbaHKu

3aKkoH Macca-Crurana (1933): 3anpelleHo baHKkam BrageTb
6onee, yem 5% ronocyrowmnx akumMmn ntrobom
HecbeperaTeNbHOM KOMNAHUN, AU KaKUM-HUOYAb UHbIM
CNocobOM KOHTPONMPOBATbL MPOMbILLNAEHHYIO PUPMY;

He MOryT y4acCTBOBaATb B Karnumtase KOMMaHuwy,

HEe MOTyT BOB/IEKATbCA BO BHYTPEHHME npoLueaypbl
ynpaBfeHus;

He MOryT BO34eNCcTBOBaTb Ha NoAbop BbiCLLEro
yNnpaB/eHYECKOro 3BEHa;

OoCyuwecTsnAaroT BHELLHUMN KOHTPOJ1b Ha4 NCNoJib30BaHNEM
3aeMHbIX CPeacTs,

NeHCUOHHbIM GOHAAM, KOHTPOAUPYIOLWMM OKoo 2/3
aKLUMOHEPHOro Kanutania, Haxo4AWeroca B PacnopsiKeHnu
HedMHAHCOBbIX OpraHu3aLnii, 3anpeLweHo nmeTb bonee
10% aKkuni oAHOM KOMNAHWUK;

OTMeHa 3anpeTtos B mapTe 2000r.
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MexaHu3m B38MMO,£I,€VICTBVIH mexay KnrovyesbiMN Y4aCTHUKaMU

TpeyronbHUK KOPNOPaTUBHOrO yNpaB/iIeHUS.
COBET ANPEKTOPOB KOMMNAHUW;

MaTepuasbHOE BO3HarpaxXaeHMe MeHe4KePOB.;
PbIHOK LleHHbIX bymar;

Pa3BUTbI PbIHOK KOPNOPATUBHOIO KOHTPOIA.

AKIHOHepPbI
MeHekepsl

CoBer IMpeKTOpoB

CTpYKTypa BNageHUAa akuMaMU B KOHKPETHOM moaenu

YacTHble Mua (MHANMBUAYA/IbHblIE NHBECTOPbI) BAAAEHOT B
cpegHem 50 % KanuTana;

dunHaHcoBble MHCTUTYTLI - 40%);
npo4yne nHectopbl 10%;

€ 1950-x r.eo3pacTaeT poab UHCTUTYLNOHAbHbIX MHBECTOPOB
(aKkuuoHepoB8): NEHCUOHHbIE U MHBECTULIMOHHbIE GOHADbI,
CTPaxoBble KOMMNAHWU;

90-e r. MHCTUTYUMOHaNbHble nHeectopbl B CLUA —53,3%,
B BennkobputaHum -61%.
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CoBeT AUPEKTOpPOB

OCHOBHOW OpraH KOpNopaTUBHOIO yNpaBAeHus,
3-15 yenosek;

«BHYTPEHHUE» N KBHELUHUE» - HE3aBUCUMbIE ANPEKTOPA
(npencrasutenen cobcTBEHHUKOB);

KOHTPO/IMPYET BCe Ha3Ha4YeHus, Npoueaypbl roN0coBaHuA, pUHaHCOBOE
COCTOAAHME KOMMNAHUK, UCMO/b30BaHKeE KanuTana, peLieHie
obLieKopnopaTMBHbIX BONPOCOB, COBAOAEHNE KOPMNOPATUBHOIO
3aKOHOZATeNbCTBa;

n3bupaet reHepasibHOro ANPEKTOPA M HAZENAET ero NoJIHOMOYMAMMU
Ana opmMMpoBaHMA BCEN YNPABNEHYECKOW KOMaHAbI;

KomuteTbl:

Mo Bo3HarpaxkaeHuam 1 3apaboTHoM nNnathl,
Mo ayauTy (PeBU3UOHHBIA KOMUTET),
duHaHcoBbIN,

N36upaTtenbHbli,

Mo onepaTnBHbIM BONpPOCaM,

Mo KopnopaTUBHOM CTpaTernm,

Mo cBa3sm c obuectBeHHOcTbIO (PR).

AHrno-amepuKaHCKas Mmoge/ib KOpNnopaTUBHOIO yNpaB/eHUA
(opHO3BEHHaA CcTPYKTYpa)

KopnoparusHas cTpykrypa

CoBer AUPEeKTOpoB N
Bmaneror
J10JDKHOCTHBIE JTHIA "
Yrpapssior Kpenutyror
‘/
Kommnanust P CTpyKTypHBI IpaBoBast cucrema
€ paMKH
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3akoHopaTenbHasa 6a3a

apdeKkTUBHaA cyaebHana cMctema;

pa3BUTOE KOpPNopaTUBHOE 3aKOHOAATE/IbCTBO,

MWHOPUTAPHbIN aKUMOoHep AobuBaeTca peannsaumm
COOCTBEHHbIX NpPaB.

PackpbiTne nipopmauyumn

BbICOKaA cTeneHb 06583aTeNbHOro pacKkpblTMA GUHAHCOBOM
MHPopMaLnm;
nyb6aunKyeTca exxekBapTanbHo (B CLUA);

AaHHblIE O BbiN/1aTaxX KaxXaAomy U3 NATU Hanbonee
BbICOKOOM/1a4nBaeMbIX pyKOBO,ﬂ,MTeﬂeVI;

CnpaBKa O NpeXHen AeATeNbHOCTU Ha3HaYaeMbIX ANPEKTOPOB,
[laHHble O CTPYKType Kanutana;
CBeAEHMA 0 BO3HArPaXKAeHUN UCNOIHUTENbHBIX AUPEKTOPOB,

AaHHbIe 0 BCEX aKUMOHEepax, BNaaetoLmx cebile 5% aKLuMoHepHOro
KanuTana;

CBEeZIEHUSA 0 BO3MOXKHOW peopraHmsaLmn, CAMAaHUN,
npeanosiaraemble U3MeHeHuA B YcTaBe;

MMEeHa INL, U KOMNaHWUI, NPpUrNawaemblX AN ayauTOPCKOM
NMPOBEPKM.
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MNpaBa akunoHepoB

n3bpaHne oUPEKTOPOB;
Ha3Ha4yeHWe ayanTopos;

COCTaBNEHMEe U NPUMEHEHME NNaHa BblMyCKa OMNLUMOHOB Ha
npuobpeTeHne akumii CAyKawmumm U PyKOBOACTBOM;

peopraHnsauuna Kopnopaunnm, CimaHnAa n NornoweHuA,
M3IMEHEHNA N AONO/THEHNA K YCTABY,

B CLLUA aKuMOHepbl He MMEIOT NpaBa roJ10coBaTb NO
pasmepy AnBUAEHAOB, B BeAnnKobputaHnum nmetoT NpaBso;

MMEOT NPaBO BHOCUTb BOMPOCHI B MOBECTKY AHSA
eXKeroaHoro obuiero cobpaHns akLMOHEpPOB;

aKUMOHepsbl, Bnagetouimne bonee 10% Kanutana
Koprnopaumu, MMeoT NpaBo CO3bIiBaTb BHeOUYepeaHoe
(4upesBblyaitHoe) cobpaHme aKLMOHEPOB.

Mpeumywiectea mogenu

BbicoKana cteneHb MobuAM3aLUM INYHbBIX HAKOMIEHUI Yepes
$GOHA0BbIN PbIHOK;

OpueHTauusa MHBECTOPOB Ha NOUCK chep, obecneymBatoLLmx
BbICOKMI YPOBEHb JOX0A0B;

OcHoOBHaA uenb 6usHeca — POCT CTOMMOCTU KOMMNAHWUMN,
BbicOKas VIH(I)OpN\aLl,VIOHHaFI npo3pavyHOCTb KOMI'IaHMl‘/’I;
BbiCOKasa cTeneHb 3aWunThI MUHOPUTAPHbIX aKLUMNOHEPOB;

NHupekc aHtuampektopa (Anti-director index)(/1a MopTa)
(oueHMBaeT NpaBOBYIO 3aLMLLEHHOCTb MHBECTOPOB PA3HbIX
cTpaH). B CLLUA — camblit BbICOKUN.
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Hepoctatku mogenu

CTOMMOCTb KanuTana CAMLLIKOM BbICOKa (BbICOKME
AVUBUAEHAbI);

NcKkaxeHne peasibHOM CTOMMOCTU aKTMBOB GOHA0BbIM
PbIHKOM;

3apaboTHaa nnaTta u nHble opPMbl BO3HArparkAeHMs BbiCLIEro

PYKOBOACTBA HeonpasaaHHO BbICTPO pPacTyT.

fepmaHcKasa mogenb KOpnopaTUBHOIO ynpaB/ieHus

lepmaHus;

ABCTpUSA;
HungepnaHabl;

cTpaHbl CKaHAWHABUKY;
dpaHyms;

benbrua.
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OCHOBHbIe YYaCTHUKU KOPNOPaTUBHbIX OTHOLUEeHUM

* baHKu;
* AKUWOHepbI;
*  Ynpasnatouwme.

BbaHKu

ABNAIOTCA COBCTBEHHMKAMM KPYMHbIX MakeToB akuui, Ao 80% Bcex
ro10COB Ha COBPaHUAX aKLIMOHEPOB;

OCYLLECTBNAOT }KECTKMI MOHUTOPUHT;
OCYLLECTBAAIOT AOBEPUTENbHOE YNPaB/eHUE;
NPOBOAAT aHaN3 KPeaMUTOCNOCOBHOCTH;

y4yacTue B pasmelLeHNn 06AnraLMOHHbIX 3aAMOB;

KBanM$UUMPOBaHHO BO3AENCTBYIOT Ha pa3paboTKy U NpuHATHE
peleHnit KomnaHuu;

© KpegutoBaHue;
¢ 6pPOKEepPCKNEe U KOHCANTUHIOBbIE YCAYTU;
NPOrHo3npoBaHue;

BbIMOJIHAIOT PO/b MHBECTULIMOHHOTO BaHKa, OCyllecTsAa Bce paboTbl,
CBA3aHHbIE C SMUCCUEN aKLMNA.

NPOMbIWNIEHHbIE KOMMNAHUU CTPEMATCA YCTAHOBUTbL TECHbIE OTHOLWWEHWNA
C O4HUM U3 6aHKOB, «AOMallHNM» 6aHKOM KOMMNaHUN.

y KomnaHum BMW «gomawHum» asnaetca Dresdner Bank;
y Daimler-Benz, Bosch, Siemens — Deutsche Bank;

ronocoBaHuMe nNo akunAam, HaxogAwnMMcA Ha XpaHeEHUN B 6aHKax u
nosy4eHHbIM B Ka4yecCTBe 3a/10ra Nno KpeauTtam.
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XBHHBUWOH XISHUSHOMNHE 8 BHWsUaeduA HeBOdA yHmaRg  gg

CeTb NnepeKpecTHOro BaageHua akumamm B fepmaHum

Berliner |16 Isar.
Bank Werk
75 c Siemens 27 | Gesselschaft fur
i9 Chemiewerte
Isar-Amper VIAG i
3 Bank
| | Munchener
25 |_ Ruck 10 Gessalchait )
" 1 3 Victorig
urtmeborg- Brau und =0 ®L 3 14 11 Flnnzwerte
Is¢ he Versich- 13 ¥ 2 o
erung Brunen * i DFBESCT@T 1 > 2
26 an 35
34 E'awrésche _L Alianz 20 5 Aachen. L_
ypobank o > Munchener |
Baden- [ TR 10 " =z 86
Wurtembergi- Dautz AG ermo Hoechst
sche Bank {KHD) - zs |2
1ne 15 ——4 | | Bayerische b - 36
- w0 ars i 1] Vereinsbank “
Rhein-Neckar [«— Deutsche 2.4
Bark 4 6.4 113 =
146 156 10 . 20 2 21
MAN Linde Holzmann MVG
Metall- | | Commerz-
» - gaselichaft - bank R
246 7.3 186 14 ELE ] __l3CI
Karstat Regina Daimier- |2 ™~
105 25 25450 Benz

CTpyKTypa BAageHusa Kanutaziom

dnHaHcoBble MHCTUTYTbI- 70-80% KanuTana;

MHANBUAYANbHbIM MHBECTOpam - 20%;

npoymm snagenbuam - 10%;
CTPYKTYpa cOH6CTBEHHOCTN KOHLEHTPUPOBAHHAA U

OTHOCUTENIbHO CT86MJ1bHa;

BO3MOHOCTb MOr/IOWEHMA OrPaHNYEHa];
NpoAarka KPYnHbIX NAKETOB aKLMN MPOUCXOANT Ha

BHEOMPKEBOM PbIHKE B Npouecce MHANBUAYANbHbIX
NneperoBopos.
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MexaHu3m B3aumMogencTBua MexKay KauyesbiMmu
yYacTHMKamum

aKUMOHepbI - LOCTAaTOYHO KPYMHble AeprKaTenu akumi;

MWHOPUTaPUMN HE OKa3bIBalOT BANAHNE HA PbIHKE KOPMOPATUBHOTIO
KOHTpONS;

aKLMOHepbl TBEPAO KOHTPONPYIOT MEHEAKMEHT KOMMNAHWUM,
HU3KUI YPOBEHb KOHIMKTHOCTY;

NCTOYHMK KOHQIMKTOB - B MIOCKOCTM KOHTPO/IA CO CTOPOHD!
HedMHAHCOBbIX MHBECTOPOB N BAHKOB;

PONb PbIHKA LLEHHbIX Bymar, Kak BHELHEro KOHTPoAepa, 3HaYnTeIbHO
CHUMKEHa;

OTCYTCTBME HEOHXOAMMOCTM B TECHOM CBA3WM BO3HArparkaeHUA
MeHeaKepoB C PbIHOYHOM LLEeHOW aKLUWiA;

cnaboe BAnsAHUE MaTepPUNanbHOIo CTUMYINMPOBaAHNA TON —MEHEOKEPOB,

MOHWUTOPUHI COBCTBEHHMKOB 3aMeLL,aeT MOHUTOPUHI PbIHKa U
ANCUMNINHUPYOWMA 3 PEKT yrpo3bl NOFNOLWEHMUS;

Ha pPbIHKE KOPNOPATMBHOIO KOHTPOAA NOKYMAOTCA TO/IbKO KPYMHble
naKkeTbl akLMi (baHKaMm, KomnaHuaMm).

CoBeTt gupeKTopos

YnpasneH4yecKuin n HabnrgaTenbHbi COBEThI (ABYXYpPOBHEBAA
cucTema pyKoBOACTBA);

B ynpaBneHuyeckuii coset - npasneHune (5 a0 15 uyneHos),
ynpasneHne GMHaAHCAMK, MEPCOHANOM, MPOU3BOACTBOM;

HabntopaTtenbHbiii coBeT (9-20 yenoBeK) sBNAETCA MEXaHU3MOM
peannsaumm NpUHLMNa cCoumanbHOro B3anmoaencramsa. Ko-
JeTepMuHaLms;

Ecnn B KomnaHum paboTaet Honee AByx TbicAY yenoBek, T0 50%
yneHoB HabntoaaTenbHOro coBeTa M3bmpaeTca TPYL0BbIM
KONNEKTUBOM;

30% mecT NpUHAANEXKNT AKUMOHEPAM;
20% - y NpoYmxX y4aCTHUKOB;

HabntogatenbHbll COBET — Noa60p, Ha3HaYeHWE U CMEHA Y1EHOB
ynpaB/iieHYeCKOro CoOBeTa Ha 5 /1eT, yTBepKaeHne banaHca 1
rogoBOro oT4yeTa, onpeaeneHne ANBUAEHAHON NOANTUKY,
YTBEP!KAEHME OCHOBHbIX KanuTa/ibHbIX 3aTparT;

PelleHMA NpUHMMAIOTCA % roN0CoB;
MpoBoaunTca pas B mecal,;

YNeHCTBO B COBETAX ABYX YPOBHAX YETKO Pa3rpaHMYeHo:
COBMeLLeHMe He AonycKaeTcs.
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FepmaHCcKaa mogenb KopnopaTUBHOrO ynpasneHus

KopnoparusHas cTpykrypa

HaGronatensHbIit

Hasnauator

MONIOBUHY AKIOHEpBI

COBET

l

T\

Haznauaer OTuuTHIBaeTCS

CoBer ynpaBIsoImx

OcymecTBIsAeT OmepaTHB
yIpaBieHue

l

HOC

Kommnanus

L

YJICHOB

Haznauaror
MIOJIOBUHY

YJICHOB
Bnapneror

PaborHuKH

3akoHopaTtenbHas 6a3a

CDep,epan bHbl€ 3aKOHbI:

3aKOHbl 06 aKLUMOHEpPHbIX 0bLecTBax;

3aKOHbI 0 GOHAO0BbIX BUpPIKaXx;

KoOMmepYyecKkne 3aKOHbl,

3aKOHbl O COCTaBe Ha6I1I-OLI,aTeJ'IbeIX coBeTOoB.
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UHdopmayua
ABaXAbl B rog,—4vepes 6 mecAues;

O CTPYKType KanuTtana;

O BO3HarpaxgeHumn, sbin1a4nBaeMom 4jieHam npaBaeHnAa n
Ha6mop,aTeanoro COBe€Ta,

AaHHble 06 aKumMoHepax, Bnagetowmx bonee 5% akuum
Koprnopauuu;

COO6LLI,€HVIFI O CyuWwecCTBEHHDbIX Cl)aKTaX;
npeanonaraembix 4ONOAHEHNAX N USMEHEHUAX B YCTABE,

MMEHa L, UM KOMMNAHWUN, NPUrNaLaembIx Ana
ayAUTOPCKOM NPOBEPKMU;

npeanaraemble NONpPaBKK K YcTaBsy;

CYLLECTBYIOT OrPaHMYEHUA Ha AOCTYN MUHOPUTAPUEB K
nHPopmaunu;

ANA KPYMHbIX aKLUMOHEPOB OrpaHUYEHN I HET.

lNpaBa aKunoHepos

obecneuymnBaloT pacnpeaeneHne YNCToro AoXoAa
Kopnopauuu;

YTBEPKAEHME peLleHN NpaBaeHna U HabatogaTenbHOro
COBeTa 3a npoweawmnii GUHAHCOBbLIN roa,;

BbIbOpbI HabAOAATENbHOIO COBETA;
Ha3HayeHue ayauTopos;

peLleHnsa o6 ocyLecTBIEHUM 3aTpaT;
pelleHnsa 06 U3MeHEeHUM BeNMUYMHbI KanuTana;
COTPYAHMYECTBO C punmanamm;

NOBbILLIEHNE BEPXHErO Npeaena Bo3HarpaxkaeHus YaeHam
HabnoaaTeNbHOro coseTa.
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Mpeumywiectsa HemeUKoi moaenm

HWU3Kasa CTOMMOCTb NPUBAEYEHMA KaNUTana;
OpMEHTALMA NHBECTOPOB HA A0NTOCPOYHbIE LLeNu;
BbICOKWNI YPOBEHb YCTOMYMBOCTU KOMMNAHUMN;
COXpaHeHne Tpaanuuum;,

couManbHana OTBETCTBEHHOCTb.

HepoctaTku repmaHCcKoii mogenu

He3HauuTeNbHaA Poab POHAOBOMO PbIHKA KaK BHELLHErO
MHCTPYMEHTA KOHTPOA;

BbICOKaA CTeNEeHb KOHLEHTPALUMX KanuTana;
HegoCTaTOYHOE BHUMAHME K NpPaBamM MUHOPUTAPHbIX
aKLMOHEPOB;

HeBbICOKas cTeneHb MHGOPMALMOHHOM NPO3PAYHOCTH;

OpueHTauuA Ha BHYTPUHALMOHANbHbIN BanaHc MHTepecos
BCTYNaeT B KOHG/IMKT C MHTEepPeCcaMm MHOCTPAHHbIX
aKUNOHEepPOB;

HecobntogeHne npuHumna « OA-OM.
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AiNOHCKaa mogenb KOPNopaTUBHOTO yrnpas/ieHus

* AnoHuns;

e CrtpaHbl KOro-BoctouHomn Asun.

OCHOBHbIe YYaCTHUKU KOPNOpPaTUBHbIX OTHOLUEHUM

e Kanpauy (PMr);
* baHKu;

¢ NpaBnUTENBLCTBO CTPAHbI.
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BbaHKku

LIeCTb KpynHenwmnx 6aHKoB;

LLIECTb roPU30HTaIbHbIX GMHAHCOBO-MPOMbILLIEHHbIX FPynn
(B3amocBA3aHHbIE MPOMBbILL/IEHHbIE, TOPrOBbIE, CTPAXOBbIE
KOMMAHWN);

BbIMONHAT PYHKLUMUN:

KpeauTopa,

KPYMHOro aKuMoHepa (rnaBHbIM AeprkaTeb akLni
Kopnopauuu),

(I)MHaHCOBOFO N MHBECTUUMOHHOTIO NOJINTUKA.

CTpyKTypa BNageHUA KanuTtaaiom

dunHaHcoBble UHCTUTYTLI - 40%);

MHAMBUAYANbHbIE aKumoHepbl -30%;

HepMHaHCOBble opraHmnsaummn 20%;

npoynm 10%;

nepeKpecTHoe BnageHue Kanmtaaom;

dopmanbHOoe pasaeneHme npaB COGCTBEHHOCTM U KOHTPOIA;

PbIHOK aKLUMI LEeNNKOM HaxoaumTca B pyKax GUHAHCOBBIX
OopraHu3aummn.
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MexaHusm B3aMMOAeFICTBMﬂ mexay kar4vyesbiMmn HaCTHUKaMU

*  He3aBUCUMbIX AUPEKTOPOB Mano;

*  B3aMMOAENCTBME MeXKAY YH4aCTHMKaMM HanpaBieHo Ha YCTaHOBAEHUe
OEeN0BbIX KOHTAKTOB;

e 60MbLWYI0 POJIb UFPAKOT pasnYHble HepopManbHble 06beaANHEHUA -
CO03bl, KNybbl, NnpodeccnoHanbHble accoumnaumm (coselaHune
NpPe3naeHTOB roI0BHbIX KOMMNaHUM - aKLMOHEPOB);

* cnaboe BAnAHME MaTepPUNaNbHOINo CTUMYINPOBaAHNA MeEHEOKEPOB.

HezaBucumbie
JTIUPEKTOpa

Buemrnue Koaiipeny
AKI[MOHEPBI

IIpaBuTeaneT
BO

Bbank

I[paBienue

CoBeT AupeKTopoB

* MHOFo4YUCNEeHHbIN - okono 50 yenosek;

* MNPaKTUYECKU NONHOCTbIO COCTOUT U3 BHYTPEHHMX Y4AaCTHUKOB
(MCNONHUTENbHBIX ANPEKTOPOB, YNPABAAIOLLMX,
PYKOBOAUTENEN KPYMHbIX OTAE/N0B Koprnopaunu);

* NpoueHT He3aBUCUMbIX YNEHOB l-Ipe3BbI‘-Ial\/'IHO HU3O0K,
¢ COCTaB 3aBUCHUT OT d)VIHaHCOBOI'O COCTOAHNA KOMMNMaHWUN,

¢® Ha3Ha4deHne OTCTaBHbIX HAHOBHUKOB MUHUCTEPCTB U
BEAOMCTB B COCTaB COBETA ANPEKTOPOB KOMMNAHUN,

* NpeAcTaBUTENM ayTcalnaepoB PeaKo BCTPEYAoTCA B COCTaBe
COBeTa ANPEKTOPOB.
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3aKoHoaartenbHana 6asa

MpaBUTENbCTBEHHbIE MMHUCTEPCTBA TPAANLMOHHO
OCYLLLECTBAAIOT KOHTPO/Ib 33 AEATENbHOCTBIO KOpNopauuy;

AQpo ANOHCKOro 3aKOHO4aTeNbCTBa O (I)OHAOBOM PbIHKE
Nnoxoxe Ha aMmepUnKaHCKOE,

[naBHble perynmpyrowme opraHbl: blopo ueHHbIx bymar
MuHucTepcTBa ¢nHaHCOB M KomuTeTa No Haa3opy 3a
$GOHA0BbIMK BUPKaAMK, yupexXaeHHbIM npu bropo B 1992 r.

PackpbiTne nHpopmauyumn

dunHaHcoBasa nHpopmayma nybankyeTcs 3a noayrogms,
O CTPYKTYpPE Kanutana;

CBEAEHMNA O KaXKAOM KaHAnAaTe B COBET ANPEKTOPOB
(MmeHa U damunmm, 3aHMMaeMble J0/IFKHOCTU, OTHOLLEHMUA
c'’Koprnopauuei, BnageHne akUnMammn Kopnopaumm);

[laHHble O BO3HArpaxaeHuaAX, BbiNaaynBaemblxX
MCNOIHUTENbHbIM PAaBOTHUKAM M Y/leHaM COBETa
AVNPEKTOPOB;

MHPOPMALMA O BO3SMOXKHOM C/IMAHUN UKW PEOPraHM3aLmu;
0 NpeasaraembiX USMEHEHMUAX B YCTABE;

MMEHa L, UKW Ha3BaHMA KOMNAHWUM, Npeasaraembix K
ayAUTOPCKOM NpoBepKe.
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MNpaBa akunoHepoB

BbiN/iaTa AMBUAEHAOB;

BbIBOPbI COBETA ANPEKTOPOB;

Ha3HayYeHWe ayauTopoB;

N3MEHEHWe Be/IMUYNHbI YCTaBHOTO Kanutana;

NPUHATUE NONPABOK K YCTaBy;

NoBbllEHME BEPXHETrO Npeaena Bo3HarpaXkaeH1a AMpeKTopam u
ayanTopam;

BOMPOCHI CANAHMUA, MOMNOLWEHNA U PeopraHn3aLmu.

NpeaoKeHna akLMOHEPOB ABNAIOTCA CPAaBHUTENIbHO HOBbIM B ANOHUU:
aKkuMoHep, Bnagetowmii 10% akumin Kopnopaumm, MOXKET BbICTyNaTb C
NPEeANONKEHUAMMN Ha EXKEerogHOM UM BHEOUYEepeaHOM coObpaHum
aKUMOHEepOB.

CobpaHue — 3To YacTM4YHO PpopManbHOE MEPONPUATHE, U KopnopaLmm
He NPUBETCTBYIOT Kakne — NIMb0o BO3ParKeHUs aKLMOHEpPOoB.

MNpeumyuwiectea moaenum

HWU3KaA CTOMMOCTb NPUB/IEYEHUS KanuTana;
OpPMEHTAUMA Ha AONTOCPOYHbIE Lenu;

OpUEHTaLUMA HA BbICOKYIO KOHKYPEHTOCNOCOHOHOCTb M POCT
PbIHOYHOW 00NN,

BbICOKUI YPOBEHb YCTOMUYMBOCTU KOMMAHUMN.
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Hepoctatku mogenu

* CJIO}KHOCTb OCYLLECTBNEHUA UHBECTULNN;

* abconoTHOe AOMUHUPOBaHME BAHKOBCKOTO
OUHAHCUMpPOBAHUSA;

* cnabas nHGOpMaLMOHHAA NPO3PaAYHOCTb KOMMNAHWIA;

¢* Heé3Ha4yuTesibHoe BHUMaHUME K NpaBam MUHOPUTAPHDbIX

dKUMOHEpPOB.

CpaBHUTeNIbHaA XapaKTepPUCTUKA Moaeneii KopnopaTMBHOro

ynpasneHus

AHII0 — CAKCOHCKAasi MOJIeJIb

SnoHo — repmMaHckasi MoJeJlb

Hncmpymenmol na yposne gupmol

Cmenens
KOHYeHmpayuu
AKYUOHEPHOIL
cobcmeennocmu

Jlucniepcusi  akIIMOHEPHO#H  COOCTBEHHOCTH

MIPEUMYIIECTBEHHO  MEXAYy  JIOMAIIHUMH
X03fiicTBAMM M MHCTUTYIIMOHAJIBHBIMU
HMHBECTOPAMHU.

KoHneHTpanus: akioHepHOI cOOCTBEHHOCTH
1 KOHTPOJIb CO CTOPOHBI OaHKOB.

Ilepexpecmuoe /
Henepekpecmuoe
6lIA0CHUe AKYUAMU

HesHauntenpHOE MEPEKPECTHOE BIAICHHE
AKIHSIMHE.

3HAYUTETBbHOE
AKLUAMM.

MEePEeKPECTHOE  BJIaACHHE

Yuacmue b6anxoes

HesnauntenpHOe  ydacTHe  0OaHKOB B
aKIHUOHEPHOH COOCTBEHHOCTH U OIEpaluiax
KOMITaHUH.

3HauYUTEeIbHOE NPAMOE U KOCBEHHOE y4acTUe
0aHKOB B aKIIMOHEPHOH COOCTBEHHOCTH U
3HAUUTEIBHOE  Yy4acTHE B  OIepaluax
KOMIIaHUH (MOHUTOPUHI, IPHHATUE PELIEHU,

PECTPYKTypH3anus).

Puvinok AKTHUBHBIN PBIHOK KopropaTuBHoro | OTcyTcTBHE MaciTabHOro pBIHKa
KOpHOpamueHo2o KOHTpOJISl (HeIpyKECTBEHHbIC IOIVIOIEHHUS, | KOPIIOPATUBHOTO KOHTPOJIS

KOHMPOIsL 60pr0Oa 3a To0Ca AKIUOHEPOB).

Cmumynuposanue CuipHOE BIIUSTHUE MarepuaibHoro | Crnaboe BIIMSIHUE MarepuagbHOro
Meneoacepos CTUMY/IMPOBAHHUSI MEHEKEPOB. CTUMY/IMPOBAHUSI MEHEKEPOB.

Hons  obnueayuu Beicokas gomst oOnwramuii B 3aeMHBIX | Hu3kas  monst  oOiurammii B 3aCMHBIX

3AeMHbIX cpe()cmeax

CpeaCTBax MO CPABHEHUIO C KPEAUTOM.

CpeaCTBax M0 CPABHEHHUIO C KPSAUTOM.
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MHTerpaumnoHHble NpoLeccbl OCHOBHbIX moaenen
KOpPNOpPaTUBHOrO ynpasieHus
* AnoHCKaa moaenb:
[] ocnabneHue BAnsHUA GaHKOB ,
[] macwTtabHas pecTpyKTypmn3auma KOpnopaTMBHOIO CEKTOPA,
[] cTMMynnupoBaHME MmeHeaXepoB Yepes ONuUMOHbI Ha aKLuK,
[] ycuneHue ponu pbiHKa Kanutana.

MHTerpauMoHHbIe NpoLueccbl OCHOBHbIX moaenei
KOPNOPaTUBHOIO ynpaBaeHus

* Hemeukaa mogensb

[] 1998 1. 3aKOH, 3anpeLiatownii 1tobble OTKIOHEHUA OT
NPUHUMNA «OA4HA aKUuMAa — OAMH ronocy,

[l orpaHn4msaet npasa H6aHKOB Ha MCMO/b30BaHME F0/1I0COBAHMA
no AO0BEPEHHOCTH,

[J pa3speluaeT NPUMEHATb B KAYeCTBE KOMMOHEHTA
BO3HarpaxJaeHnsa MmeHeayKepoB ONUMOHbI Ha aKLUW.
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MHTerpauMoHHbIe NpoLeccbl OCHOBHbIX moaenei
KOPNOpPaTUBHOrO ynpaBaeHus

AmepurKaHCKaa moaesib

OTMEHa MHOTONIETHETO KECTKOTO PasrpaHUUYEHns Mexay
KOMMEPYECKMMM N MHBECTULMOHHbIMU BaHKamu U
YHUBEpPCann3auma aMmepPUKaHCKMX BaHKOB;

2002 r. cneumanbHas rpynna no 6opbbe ¢ KOpNopaTUBHbIM
MoLLeHHUYecTBOM (MuHKUCTEpPCTBO tOCTMLUMM, KOMUTET No
LeHHbIMm bymaram (SEC) n gpyrvue BegoMCTBa);

3aKkoH Capb6aHeca-Okcnum (HoBble TpebOBaHUA K COAEPKAHMIO
N CPOKaM NnpeaocTaB/ieHns HPopmaLumm Kopnopaunamm, B
TOM YMC/e KacatoLLenca caenokK ¢ akumMaMmn, CoOCToAHMA

BHYTPEHHUX CUCTEM KOHTPOASA, Ka4eCTBEHHOIo COCTaBa
KOMUTETOB MO ayauTy).

NEKUMA 5.
KOPMOPATUBHOE YMNPABJ/IEHUE B CEMEMHbIX BU3HEC-
FPYMNMNAX
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CTpaHbl mupa:

A3uns;

JlaTnHCcKaa AmepuKa;
KaHagna;

LLseuus;
LLiBenuapwus;
UTanus;

®dpaHuymA.

U3BecTHble 6U3Hec - rpynnbl mmpa

AnHacTua BanneHnbepros B LLBeumy;

AWHacTnA bpoHPmaHoBs B KaHage;

cemenHas rpynna lMopwe B lepmaHuy;

cemelHasn rpynna OnneHremepoB B KOXKHOM AdpuKe;
cemelHas rpynna Jln Kan LLn B TaliBaHe;

cemernHas rpynna AHbennu B Utanmu.
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CemeliHaa moaenb KOPNoOpPaTUBHOIO ynpasieHnAa (cemenHbIN
Kanutanusm)

* [OMWHMPOBaAHWE B IKOHOMMKE CTPaHbI KPYMNHbIX BU3Hec -
rpynn, KOHTPOIMPYEMbIX OTAENbHON CEMbEN;

* He meHee 10% aKkuMi NPpUHALNEKUT OAHOMY UHBECTOPY
(cembe).

OCHOBHbIe YepThbl

* yrpaBAeHUe KPYNHENLIMMN KOPMOoPaLMAMM OCYLLECTBAAETCA
Yy/sieHaMM OAHOM CeEMbM, U KOHTPONb Hag BU3HECOM NOHOCTbIO
NPUHASNEXNT en;

* KanuTan KOHLUEHTPUPYeTCs 1 pacnpesenseTcs No cemenHbim
KaHanam;

* CcemelHas XONANHIoOBaA KOMMNaHMA KOHTPOMPYET Lenbli paj,
d1pm, KOTOpbIe, B CBOK OYEPEb, KOHTPOIMPYIOT C/1eAyoLLyIo
rpynny KOMnaHui;

*  MHBECTOPbl MOFYT NPUBAEKATLCA, HO OHW HE Noy4YatoT
60NbLNHCTBA rO1I0COB HWN B O4HOM U3 GUPM CEMENHOM Tpynnbl;

* OpMEeHTaLMA HA BbICOKYO MPOU3BOAUTENBHOCTD U MMHMMA/bHbIN
PUCK, YTO AaeT BO3MOXKHOCTb NOY4YaTb YCTOMYMBYIO NpUbbINb U
BbI*XMBATb B AO/TOCPOYHOM NEPUOAE;

* Ha/M4YMe CUNbHbIX COBETOB ANPEKTOPOB, HEB3MPAA Ha
POACTBEHHbIE CBA3W, HUKTO HE MOXKET NONYYNTb AONKHOCTb 6e3
HeobxogMmol KBannduKkauum.
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AonAa cemeiliHbIX KOMNAaHUA B Pa3BUTbIX CTPaHaX

Cmpana Lona cemeiinvix komnanuii,, %
Opaniys 32
BenukoOpuTanus 30
Tepmanus 30
CHIA 10
CraTtuctuka

e 6onee ogHOM TPETU NYBAMYHBIX KOMNAHMN U3 cnmcka 500
KPYMHENLWNX PUPM MUpPa YNPaBAAKTCA CEMENHbIMMU
ANHACTUAMU;

* B CTpaHax A3mn 15 BeayLwmm cemerHbIM rpynnam
npuHagnexut 6onee 20% akTMBOB NYHANYHbBIX KOMMNAHW;

e B 6onblIMHCTBE CTPaH 3anagHoi EBponbl 15 Beayuwimx
CEMEMHbIX FPynn KOHTPONUPYIOT TaKKe 6onee 20% aKTMBOB
Ny6/IMYHBIX KOMMNAHWNA.
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MexaHu3mbl KOHTpOANA

* BbIMYCK ABOMHOIO KNacca akumu;
* nMpammaanbHoe NOCTPOEHNE CaMOoM rpynnbl;

* nepeKkpecTtHoe B1ageHne akumamm.

BbinycK ABOMHOrO Knacca akuumn

e [1na obpalieHma Ha BUprKe pasmeLlatoTca akumm ¢ MEHbLUMM
KO/IMYECTBOM rO/10COB Ha aKLUMIO, @ cemMeiHaa dupma Bnageet
aKLUMAMM C 6ONbLUMM KOIMYECTBOM F0/10COB.;

e Ecnu Bce akuMn KOMNAaHUM MMEKT NO OAHOMY r0/10Cy, TO
aKkUuMK, NpUHaaNeKalme cembe, NONAy4YatoT AOMNONHUTENbHbIE
npenmyLlecTsa (MCKAOYMTENbHOE NPABO NPU BbiIbOpe Y1eHOB
COBETa AMPEKTOPOB);

[] Cembu Porsche u Piech, Bnages 50% akuunii repmaHCKOM
komnaHum Volkswagen, umetoT No/IHbIN KOHTPONb Ha4 Hew .
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MupamuganbHoe NOCTPOEHUe rpynnbl

MNupamuaansHoe NOCTPOEHNE NPOMBILLIEHHON FPYNTbl AHben N’
PUCYHOK 1, | o P P by

(cenTabps 2006 1.)
Dicembre Persentage
31 1 20 of votes
. (V]
Y

Giovanni A,gnemk &c § 31.2% -
Dicembre’s effective
53.0%* economic interest

16.5%

*KOIMYECTBO rOSI0COB HA BHeo4Yepesn-
HOM cOBpaHM aKUMOHepoB NpW Mo~

30.3% HOM KOHTPONE Haf, BCeMU ronocamm Ha

rO0BbLIX COBPAHMSIX AKUMOHEPOR

Fiat Group 3.5%

MNMepeKpecTHOe BRageHMe akuuaAMHU

" CEMEVHAS
OUPMA -

DHPMAZ. l CoBCTRaHHMK

| DURMA T

4

[ OCHOBHEIG hUpMbI,
F rm —j oK
. o . PLITEIE KOPNOPaLMK,
[ SUPMA 3 PHPMAS MCNONBIYIOWME NEPEKPEC]

HDE BNARBHKS AKUNAMW

] ] i Nupamupanchasa

" ; " COBCTBEHHOCTD.

DUPMA 6'} ;ODUPMAT E DHPMA 8 ( ¢I:1PMA g J OUPMA 10 MyBRMYHLIE W HECTHHE
= BrpMel
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CoBeT gupeKTopos

* CUNbHbIN COBET ANPEKTOPOB (4N1eHDbI COBETA ABAAIOTCA
3KCMepTamMun B KOPNOPATUBHOM YNpPaBAEHUM);

* Hannume HeCKONbKMX HE3aBUCUMBIX ANPEKTOPOB,
* Bce Ha3HauyeHua — npeporatnea 41eHoOB CeEMbMU,;

e AKTMBHOE y4yacTMe B pelLleHMn ONepaTUBHbIX BONPOCOB U
ynpasieHun noptdenem 6U3Hecos;

e 3acenaloT Mo HECKONbKO AHel;

* K pyKoBoAALLMM AO/I}KHOCTAM A0MYCKAOTCA YNI€Hbl CEMbMU,
[IOKa3aBLUMe CBOKO KOMMETEHTHOCTb.

®duHaHCcOBaA NOIMTUKA CEMENHbIX rpynn

e BbIN1auynBatoT MeHblUMe AMBUAEHAbI YEM OTKPbITbIE
KOMMaHuu;

e KoHcepBaTUBHA NO/INTUKA B OTHOLIEHUM 0O6bEMa
3a10/1KEHHOCTU: CTPEemMATCA, YTOoObl COOTHOLWEHME
330/1I*KEHHOCTM K COBCTBEHHOMY KanuTany coctaBnano ot 0
0o 20%;

* MHoOrme KOMnNaHMM OTKa3bIBaAOTCA BbICTYNaTb rapaHTamu no
AONTaM A0YepPHUX NpeanpuUsaTUi.
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Pe3ynbTaTUBHOCTb

CemeliHble pupmbl BeayT aena 6onee apdPeKTUBHO. (IKcnepTbl
6aHKa Credit Suisse, npoaHanusnposanu 172 cemeiHble
KOMMNaHUK);

AKunM cemenHbix pupm pactyT bbicTpee (B 2002—2006 rr. HAEKC
40 Hanbonee fOXOAHbIX BbIPOC Ha 125%, Toraa Kak obuiemmnposomn
MSCI World — Ha50%);

Topryrowmeca Ha POHAOBOM PbIHKE CEMENHbIE KOMMAHWMU,
BxogALwme B uHaekc FTSE —AllShare ¢ 1999 no 2005 roag npeB3ownm
aKLMKM NyBAMYHbIX HeceMelHbIX KomnaHni Ha 40%. (npodeccop
Manchester Business School M. MNyT3noypwuc);

MOKyNKa KOMMaHWUI Pa3BUTbIX CTPaH:

B8 2007 roay nHAauincKas cemba Tata npuobpena 3a $12,1 mapa,
6biBwyto British Steel (ceituac — Corus);

B 2006 r. MHAMMCKaa cembA MUTTan Kynuaa NHOKCEMDBYPrCKyH
Arcelor.

duHaHCcOBO-NpOMbIlNEHHan rpynna BanneHn6epros

OcHoBaHa B 1856 roay;

KpynHeniasa MHBECTULLMOHHAA MPOMbILINEHHAA rpynna
CeBepHom EBponbi;

CymMmapHbI 060pOT KOMNAHUN, BXOAALLMX B €€ COCTaB,
coctasnaet cebiwe 100 mnapa aonn;

bonee 43% cymmapHOM PbIHOYHOM KannTasnmsaumm KOMMNaHWUMI
CTOKroNibMCKoM BUpXKMK.;

OCHOBHbI€ MPUHLMMbI OPraHn3auumn: LEHTPANM3ALMA U
POA0BaA NPEeMCTBEHHOCTb BNACTU;

Hanbonee nssectHble WBEACKME NpeanpUaTUA
TENEKOMMYHMKALMOHHOWN cdepbl, CEKTOPOB

MaWMNHOCTPOEHUNA U 30PaBOOXPaHEHNA.

88



Cmpykmypa cemeliHoli epynnsi BanneHbepaos

Walienberg Foundation t Wallenberg Family j

Investor > Saab

Saab-Automobile J
4 SE-Bank

Orrefors ! Arcona ] { Insentive -}—j

L=

pe BEEVERN
r §
sr [ reve ) :
; Garphyttan :
AR | =
-{__atas copeo ] [
> v | L : ;
> sl e Stom ] g S P
Brown Boweri
Ltd (Zurch

CemeitHan rpynna BanneHb6epros

* |nvestor AB npeacrtasnaeT nHTEpecbl 0KoA0 135 TbIC. aKLMOHEPOB,
KanuTan KOTopbIX NHBECTUPOBAH B 119 KoMnaHum;

e Cemba Bannenbepros BnageeT B cOBOKynHoctH 21,87% Kanutana,
KOHTpoAnpya 47% ronocos akLMOHEPOB;

* YneHbl cembn BanneHbepros BO3rnasaAT COBETbI ANPEKTOPOB
Investor AB 1 ee 6aHKa SE Bank, ogHOBpeMeHHO ABNAACH Y/IEHAMM
COBETOB ANPEKTOPOB CeEMEMHbIX GOHAOB;

*  ®oHAbl BanneHbepros npoasmraloT HayyHble UCCNEeA0BaHMA,
pa3BuMBatloT 0bpa3oBaHMe U HayKy B LLiBeuuy;

e  KOHTpPO/b Hag KPyNHENLWMMM LUBEACKMMM KOMNAHUAMM
OCYLLECTBAAETCA NPWY NOMOLLU NMPAMUOANBHOM CTPYKTYPbI
cOH6CTBEHHOCTM M ABOMHOIO K/1acca aKLUuUi;

[l Byayum KpynHenwmnmm akunoHepamu L.M. Ericsson, cemencTtso
BanneHbepros cCOBMeCTHO C KPyNMHbIM KOMMepP4YeCKMM BaHKoM
Lseunn Handelsbanken snageet Tonbko 10% npuBmaermpoBaHHbIX
aKUMN 4aHHOW TeIEKOMMYHUKALMOHHOM KOMMNAHUK, HO Yepes
MeXaHW3M ABOMHOrO K/1lacca akuMM OHU NMOJIHOCTBIO KOHTPOINPYIOT
AeATeNbHOCTb KoMnaHum 1 a0 80% ronocos Ha cobpaHum
AKLLMOHEpOB.
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lOxkHaAa Kopes

OCHOBa 3KOHOMMKM - HECKOJIbKO 06beAMHEHMI, Ha3biBaEMbIX
«yebonny;

Samsung;
LG;
Hyundai Motor.

KoHTponupytowana cemenHas KOMNaHUA BnageeT B CpeHEM
13% Bcex AeHeXHbIX NOTOKOB, HO e NPUHAANEXNT OKOJIO
70% ronocos.

CtpyKtypa cobctBeHHOCcTM Hyunday Motor

. Glovis

Mr. Mong Koo Jung

9% 3% 8%
14%

l / M I Y
il ” 5% 7% . 2% pomr—
{Hyundai Motor b—‘i INI Steel Lt“’l Hyundai Mobis H Hyundai Capital B

37% 5% N [
A7% \ ) \ 84%

57%y \

=3 - ;
L Dymos BNG Steel Kia Motor I
- t X
23% 5% 45% 45%
\ v

§ [ 50%
. [A:_:imAj}Jm_etal o > World Industries
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OcobeHHOCTU pa3BUTUA

o oTnsopeydmne: KomnaHuum c paCI'IbI}'IeHHOl‘/'I 6a3oi adKUMOHEpPOoB
E) (bEKTMBHee B NpuBievYeHUN Kannutanaa h NO3TOMY MOTYT 6bICTpee
pa3BnBaATbCA,

e CeMmbM AENCTBYIOT B paMKax A0ArOCPOYHbIX CTpaTernii, He obpatan
BHMMaHWA Ha KBapTa/ibHble pe3ybTaThbl;

* CeMmbsl KOHUEHTPMpPYeETCA Ha NpoduabHOM BusHece, nlberan
HeonpaBAAHHbIX MOMOLWEHWIN, BbIXOAA B APYTUE CEKTOPbI U MOAHbIX,
HO KPATKOCPOYHbIX TEHAEHLNU;

Hosasa cTpaterua:

KOHLLeHTpauua 6usHeca BOKpyr Hanbonee nepcnekTUBHbIX
HanpasBAeHWI;

npoAaka HenpoduIbHbIX AKTUBOB MHOCTPAHHLIM MHBECTOPAM;
dbopmMmnpoBaHUE CTpaTErMYEeCcKMX aNbAHCOB.

B Hauane XXI Beka rpynna BasneHbepros npogasa MoWHOCTM No
NPOW3BOACTBY JIETKOBbIX aBTOMObUAeN KomnaHum Volvo
amepuKaHcKkol KomnaHum Ford, a SAAB Cars — General Motors;

0 ¢dopmupoBaHME WBEACKO-OPUTAHCKMX aNbAHCOB: CINAHME
apMaueBTUYECKOM KomnaHum Astra n 6putaHcKkon Zeneca, 35% akuumn
nogpasaenenna SAAB Aircraft 66110 KynneHo KomnaHuel British
Aerospace.

I R O g

Pa3sutue nepenosbix TEXHONOrMm

e Toyota Motor B Hayane 1990-x rr. Hayana paspabaTbiBaTh
TexHosorno rubpuaHoro asuratena MNepsbiii aBTOMObUAb C
Takum gsuratenem, Toyota Pirus, noasunca s 1997r. ;

* B 2006 r. Axkenmc MepaokK, CbiIH MegmnamarHaTa PynepTa
MepAaoKa 1 reHaAnpeKTop onepaTopa CNYTHUKOBOIO
TenesnaeHus British Sky Broadcasting (BSkyB), coobuimn, yto
notpaTtnt 700 MAH. dyHTOB cTepamnHros (51,38 mapa,.) Ha
MHBECTULMWN B LULMPOKONONOCHbIN NHTEpPHET 1 TenedoHumio.
Ycnyra «Tpu B ogHoMm» (TenedoH, TenesmaeHue n UHTepHeT)
OT 04HOro NpoBaKrgepa CcTana Nob30BaTbCA NOBbILEHHbIM
CNpOoCoOM y noTpebutenei.
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HepoctaTkn KOopnopaTUBHOrO yNpaB/ieHUA CEMEMHbIX
KOMNaHUuM

* YacTtoe npegnoyteHne NpmMBAEYEHUIO 3a€MHOr0 KanuTana.

e HepnocCTaTOK KOHTPOASA CO CTOPOHbI MUHOPUTAPHbIX
aKLUMOHEpPOB NPUBOAUT K HECOBIOAEHWNIO UX UHTEPECOB U
3/10ynoTpebaeHNIo B1IaCTbiO CO CTOPOHbI CEMbY;

e CNnoXKHOCTb NoA60pa TaNaHTAUBLIX MEHEAKEPOB M3 Y/IEHOB
CeMbM;

* CMmeHUTb HeEaDPEKTUBHOIO PYKOBOAUTENA, KOTOPOMY
NPUHAANEKNUT KOHTPO/Ib HAZ KOMNAHWEN, NPAKTUYECKN
HEBO3MOMHO;

[1 OAHOM N3 OCHOBHbIX MPUYMH KPMU3UCA B CEMENHOM KOMNAHMMN
Toyota B 2009—2010 rogax ctano HeapPeKTMBHOE
KOpNopaTUBHOE yNpaBaeHne — OTCYyTCTBME B COBETE
AVNPEKTOPOB HE3ABUCUMbIX ANPEKTOPOB.

Poccua

e CemelHble KOMMAaHMM CYLLLECTBYIOT M AOCTAaTOYHO YCNELIHO
OYHKUMNOHUPYIOT;

* CoBokynHoe coctoAaHme 50 KpynHenwmnx cement Ha 2010 .
coctasuno S42,4 mnpa;

* TNepBasa gecaTka oKaszanacb B 17,6 pa3 6boraye nocnegHen.;

e W3 122 yenosek, 69 BxoanT B cnncok 500 cambix 6oraTbix
noaen Poccnmn («Kanutan»);

e COBCTBEHHMKMN KpaHe HEOXOTHO MPUHUMALIOT peLleHmre o
nepefaye BNaCTU HAEMHbIM MeHeaKepam:

[] Hepa3BUTbIN GOHAOBbLIN PbIHOK,
[J HecoBepLIEHCTBO KOPMOPaTMBHOIO 3aKOHOAATENbCTBA.
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NEKUMA 6.
OCOBEHHOCTU KOPMOPATUBHOW CUCTEMbI B POCCUU

dTanbl npuBaTu3ayum B Poccumn

Jransl IMepuoani OcCHOBHBIE METOBI Bobinrpasmmue
NMPUBATH3AMAN TPYIIBI
CnoHraHHast 1987-1991rr. BriBoj akTHBOB Homenknarypa,
[IpuBaruszanus KOMCOMOJI
(1IpaBO MOIHOTO
XO3MCTBEHHOTO
BEJICHUS)
Maccosas 1992-1994rr. Pasnaya Bayyepos Hncaiinepst
TIpUBATU3ALUS (MeHemKepsl U
pabOTHHKM)
JenexHas 1994-1997rr. IIponaxa u Ayrtcaiineps! u
TIPUBATH3ALNS mepenpomaxa HEKOTOPHIE
aKTHBOB HHCaWIepHI
(MeHemxepsI)
3aJI0roBbIE CXEMBI 1995-1996rr. Iponaxa Garkamu Onurapxu
ITepepsiB ¢ 1997-2000rT. - Onurapxu
TpyUBaTU3aluen
«Toueunas» 2001 — HacTosiee IIponaxa akTuBOB Omnurapxy,
TIPUBATH3ALINS BpeMs HWHOCTpaHHBIE
UHBECTOPHI,

ayTcaiuepsl




PacnpepeneHue akLUMOHEpPHOM CO6CTBEHHOCTU B POCCUMCKOM
npombliwneHHocTu B 1995 -2005rr., %

Kareropuu akiuonepon 1995 1997 1999 2001 2003 2005
HHcaiinepsl, Bcero 54,8 52,1 46,2 48,2 46,6 53,2
eMeHemxepsl 11,2 15,1 14,7 21,0 25,6 31,5
#Pa0oOTHUKH 43,6 37 31,5 27,2 21 17,7
AyTcaiinepsl, Bcero 35,2 38,8 42.4 39,7 44 43,5
Heghunancosvie aymcaiioepul, 25,9 28,5 32 324 344 33
6ceco 10,9 13,8 18,5 21,1 20,1 17,7
oCTOopOoHHHE (PU3HUYCCKUE JTUTA 15 14,7 13,5 11,3 14,3 15,3
o J[pyrue npeanpusitus 93 10,3 10,4 7,3 9,5 10,5

Dunancosvie
aymcatioepul
T'ocynapcTBo 9,1 7.4 7,1 7,9 4,5 4.4
TIpoune akunroHepsI 0,9 1,7 4,3 4,2 5 32

fpynnuposka AO nNo y4acTuIo aKLMOHEPOB B YNpPaBaeHUMU

KOMnaHueun

KpymnHble akinoHepsl Kpynubie Kpynubie Kpynubie
HE SIBIISTIOTCS aAKINOHEPHI He AKIINOHEPHI - AKIHOHEPHI —
MEHEIDKEPaMHU, U SIBJISIIOTCS MeHe/l:Kepbl, MeHe/lKepbl,
TIPEKTOP aKIHOHEP MeHe/zKepaMu, HO JUPEKTOP - JUPEKTOP He

AUPEKTOP AKIHOHEP aKIIOHEP SIBJISIETCH
aKIMOHEPOM

29% 23% 40% 8%
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MpeanpuHMmaTenbcKkaa moaenb KOPNOPaTUBHOIO ynpasieHUsa
B Poccuun

* ynpaB/ieHYecKoe AAPO0: «COBCTBEHHMKN — COBET ANPEKTOPOB
— MeHeKepbl»;

* «MHCANAEPCKUN KannTannsmy;

® aMOpd)HOCTb MEXaHNU3MOB KOPNOpPaTUBHOTIO ynpasaeHuUA.

«UHCcalipepckMii KanuTannsm» KOpnopaTUBHOIO ynpaBaeHUus
POCCUMUCKNX KOMMaHUI

MeHeaxepbl -COOCTBEHHUKMN

CoBeT TUPEKTOPOB
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Mpeumyuiectsa M HeAOCTaTKU NPUCYTCTBMA B KOMMAHUU KOHTPO/IMPYIOLLLErO
aKumnoHepa

\%
OueHKa 3Haqumo@%\aktopos CTUNA yNpaB/eHUA KoMNaHueun

Q

O
?E( Daxmop F - kpumepuii
Emmonntmo@&&i KOMIIAHUH 4,911
O
Il*@%&”ﬂ'“ 1,854
A
@&noﬁ TOII - MEHEJ[KEPOB 0,203
(B)
O@ OO0umM coOpaHueM aKIHOHEPOM 0,3

Q?‘ CoBeToM IMPEKTOPOB 0,249
C) BuageabuaMmu KOMIaHHH 6,339
MeHe:kepaMu CpeiHero 3peHa 6,119

LleneBbiMu rpynnamu / NIPOEKTHBIMU KOMaHIaMU 0,008
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AmopdHbIN COBET AUPEKTOPOB B MOAENMN «MTUPaMUA»

XapaKrepucTuku amop¢HOro coBeta AUPEKTOPOB

Mpucywne xapakTepucTuku

NOANBHOCTL BbIABUrAOLWEMY €70
aKumoHepy,

Hannume cBA3eN B opraHax
B/1IaCTH,

Haanume ceA3en B
WHBECTULIMOHHbIX MHCTUTYTAX,
cooTtBeTcTBME HOPMabHbIM
TpeboBaHMAM 3aKOHOAATENbCTBA,

COOTBETCTBME NpaBuIam
6UPKEBOTrO INCTUHTA
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9K30TUKa
OLleHKa AenaTeNbHOCTM COBeTa
OVNPEKTOPOB;
OLLeHKa COCTaBa COBeTa AMPEKTOPOB;
OLIeHKa KaHAMAaToB ANA U3bpaHus ¢
No3nLUMn COOTBETCTBUA UX
COBOKYMHOIO OMbITa U 3HaHUN
NnoTpebHOCTAM Pa3BUTUA KOMMNAHUK;
OLLEHKa MCUXO/I0TMYECKOM
COBMECTUMOCTM Y/IEHOB COBETA;
oLeHKa cnocobHocTH
B3aMMOAENCTBMA B KayecTse
paboueit rpynnol;
obyyeHue 4neHoB coBeTa
OMPEKTOPOB;
YYeT, YeCTHOCTb, NPO3PaAYHOCTb



CopeprKaHue CoBeTa ANPEKTOPOB

«CoBeT ANpeKTopoB? ITO AecATb APY3EN PYKOBOAUTENA, OAHA
KEHLUMHA N oanH YepHoKoxui!» CLUA

«CoBeT ANPEKTOPOB? ITO AECATb APY3eN pyKoBOAMTENS, OAUNH
npeacTaBUTENb BNACTU U OAUH POACTBEHHUK!» Poccus

KoHnukr 8 THK-BP

KOHONUKT MeXay aKLMOHepammu npu obcyRaeHnm
MHBECTULMNOHHOMN NOSINTUKM;

pasnuymne AONrOCPOYHbIX UHTEPECOB CTOPOH;
FEHAMPEKTOP BbICTYMNa/ Ha CTOPOHE OAHOMO M3 aKLMOHEPOB;

MPOTMBOPEYMA B KOPNOPATUBHOM Ky/bTYpPE — CTUNAX
yrnpaBfeHus.
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KoHpnukr B8 TMK «Hopunbckunt HUKenb».

BbiCOKan LEeHHOCTb eANMHONMYHOIO KOHTPOIA BKYNE C
JIMYHBIMM aMBULIMAMU OCHOBHbIX aKLLMOHEPOB
(O.Aepunacka);

HepaBHbIN 4OCTYN K ynpaB/ieHUIO KOMMAaHUEN NpU
NPMMEpPHOM PaBEHCTBE A0/1e OCHOBHbIX COBCTBEHHMKOB
(B.NoTaHuH);

Pa3Hble B3rnaabl Ha CTpaTeI'MlO/ naaHbl 4O/ITOCPOYHOro
Pa3BUTNA KOMNaHUMH,

Pa3Hble cTnaun ynpasjieHNA OCHOBHbIX aKUMOHEPOB.

NEKUHA 7.
KAYECTBO KOPNMOPATUBHOIO YIMNPABJIEHUA

1.KoaeKc KopnopaTUBHOIO ynpasaeHUA

2.Kputepun KauectBa KOPNOPaATUBHOTO
ynpaBaeHus

3.PeNTUHI KOPNOPATUBHOIO yrNpaBAEHUA
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Koaekc KopnopaTMBHOroO ynpaBaeHusa

Kogekc kopnopatneHoro noseaeHna 4.04.2002 r.
Pacnops»keHune OKLIB P Ne421/p.;

CuTyaums: pocT 3SKOHOMUKK, HeobXoAMMOCTb B KanuTase,
cnaboe poccMmMCcKoe 3aKoHOAaTeNbCTBO, PENAEPCTBO,
HapyLweHne NpaB MUHOPUTAPHbIX aKLLMOHEPOB;

HT «nyywen NpakTUKM KOPNOPaTUBHOIO YNPABAEHUAY.

Pa3paboTumkn: amepukaHckasa pupma Couder Brothers,
poccumcKkaa enpma «HKOcT», amepuKkaHckmm LeHTp
3TUYeCKUx pecypcos, Sovereign Venture Inc., psag,
M3BECTHbIX OPUCTOB;

OcHOBa KofgeKca -MeXayHapoaHble NpakTUKKU. Poccuiickan
cneymdmKa B AOKYMEHTE OTpaXKanacb cnabo.

NMoasuancb TepMuUHbI

«HEe3aBUCUMbIN OUPEKTOPY;

«KOMWUTET COBETA ANPEKTOPOBY;
«KOpropaTUBHbIN CeKpeTapby;
«NONOXKEHNE O ANBUAEHAHOM NOSNTUKEY.
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Koaekc KopnopaTMBHOro ynpassieHuA
13 ¢peBpana 2014 roga
Pa3paboTumKmM: IKCNepTHbIN COBET NO KOPNOPaTUBHOMY
ynpasneHuto, POCCMUCKMIN MHCTUTYT ANPEKTOPOB, MHCTUTYT
BHYTPEHHWUX ayAMTOPOB, HaUMOHabHOEe 06beaMHEHME
KopnopaTuBHbIX cekpeTapewn, PCI;

B 6onbLueln cTeneHn OPUEHTUPOBAH HA POCCUNCKMNE peannm
(pekomeHpaumm, HanpaBAeHHbIE Ha paspelleHne
KOHM/IMKTOB MeXAy aKLMOHepaMu, penaepcrsa,
3710ynoTpebaeHms NnpaBom, MOLIEHHNYECTBA).

Lienn KKY (He orpaHn4mnBaoTCca 4OCTUXKEHMEM POCTa
WHBECTULMOHHOM NPUBAEKATENbHOCTU LEeHHbIX Bymar
POCCUMCKNX KOMMNAHWUI)

OTpa3ntb B Gopme Hauay4lmx CTaHAapPToB
NeaTeNbHOCTU BbipaboTaHHble 33 npollealine roabi
noaxoapl B 061acTy paspeLlleHnsa KoprnopaTUBHbIX
npobsiem, BO3HMKAKOLWMX B NpoLecce
¥U3HEeAeATeNbHOCTU aKLUMOHEPHbIX 00LWecTs;

MpeaocTaBUTb PpeKOMeHAAUMN NO HaaNexKallen
NPaKTUKe cnpaBeA/IMBOro OTHOLEHUA K aKLMOHEPam C
Y4ETOM MMEBLLNX MECTO HEFaTUBHbIX MPMMEPOB
HapyLeHUN Ux Npas;

MpeaocTaBUTbL peKoMeHAauMK, HanpaBaeHHble Ha
noBbileHne 3pPeKTUBHOCTU PaboTbl OpraHOB
ynpaB/eHNA aKLMOHEPHbIX 0OLLECTB M KOHTPOA 33 UX
AEeATEeNbHOCTbIO.
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Paspenbl KKY 2014 ropa

* [lpaBa aKLMOHEPOB U PABEHCTBO YC/NIOBMM ANA AaKLLMOHEPOB
MPW OCYLLECTBNIEHUM UMW CBOMX MPaB.

* CoBeT gnpeKTopos obuiecTsa.

* KopnopaTmnBHbIN cekpeTapb obuiecTsa.

e CucTema BO3HArpa*kAeHMa YneHam coBeTa AUPEKTOPOB,
MCNONHUTENIbHbIM OPraHaM U UHbIM K/HOYEBbIM
pyKoBOAALWMM paboTHMKam obLiecTBa.

e Cuctema ynpaBaeHUa pUCKaMN U BHYTPEHHETO KOHTPOA.

e PackpbiTne nHpopmaumnm o6 obuwecrse, MUHPOPMaLMOHHASA
NoNNTUKa obLecTsa.

e CyllecTBeHHble KOprnopaTUBHbIe AENCTBUA.

KauectBo KopnopatusHoro ynpasneHua = Kauectso cucrembl
KOpNoOpaTUBHOIO ynpaBieHusA

e CreneHb NPUBEPKEHHOCTU MPUHLUNAM U KOLEKCY
KOprnopaTuBHOro ynpasneHma. CteneHb BHeAPEHMUA
MeXayHapoaHOM nepeoBon NPaKTUKK
KOpNopaTUBHOIO ynpas/eHus (corporate governance
best practices - CGBP);

e CreneHb cobnoaeHUA NpaB akLMOHEPOB;

* 3dPEeKTUBHOCTb AEATENIBHOCTU COBETA ANPEKTOPOB U
npaBaeHus;

e XapakTep M cTeneHb PacKpbITUA MHGoOPMaLMn U
NPO3PaYHOCTb KOMMNAHWUK;

e CTeneHb peanmsauunm NOJNTUKN KOPNOPATUBHOM
couMaNbHOM OTBETCTBEHHOCTH.
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YpoBeHb Pa3BUTUA NPAKTUKMU KOPNOPATUBHOIO yNpaB/ieHUA No
oTpacnam

TenekomMMyHVKaLuA,CBA3b 4
72

INeKTpo3HepreTMKa
Xumna u Heprexummsa
TpaHcnopT
CrpouTtenscTso
MauwuHocTpoeHne

Po3HWYHanA TOproenAa

MuLLesan NPOMbILLNEHHOCTb

0 10 20 30 40 50 60 70 80

AvHamuKa pa3BUTUA NPaKTUKU KOPNOpPaTUBHOrO ynpas/ieHUA B
2004-2010rr, %

KomnoneHTbI
NMPAKTHKH
KOPNOPaTHBHOIO
ynpasjeHust

Na aHATU3HPYeMbI NaHHUi, B TOM 4HCIe NMaHUHU, HMewonHe TucTuHr Ha MMBB

i 2004

Obecrieyenne npas 51/57 47/56 48/58 47/58 51/59 54/63 51/60
aKIIMOHEPOB

TWHOC“ 34/43 36/50 46/61 47/61 53/61 56/66 56/68
TaHOB YIIPaBJICHUSA

1 KOHTPOJISL

Packpertne 48/67 51/62 57/67 62/74 67/78 68/79 70/80
nuHpopMaIul

KoproparupHas 32/37 30/36 36/41 39/49 46/53 46/55 48/57
couuanabHas

OTBETCTBEHHOCTH
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TeHAeHUMN PAa3BUTUA NPAKTUKN KOPNOPATUBHOIO yNnpaBaeHUsA
rockomnaHuu B 2008-2013 rr

80

70

69
W —— OBecrneyeHue npas

60 - —— 62 aKuMOHepoB

50

- 50 50
‘4\ / —— PacKpbITHE MHHOPMALNK
40

30
e [1@ATENIHOCTH OPraHoB
20 ynp. M KOHTpOAIA
10
——— KopnopaTueHas coumansHas
0 T T T T T 1 OTBETCTBEHHOCTb

2008 2009 2010 2011 2012 2013

YpoBeHb pa3BUTUA NPAKTUKKN KOPNOPATUBHOIO ynpaBaeHUA B
ny6anyHbIX U HenybAnUHbIX rockomnaHusax, 2013 r

O6ecneyerne npas
aKuM@eepos

[leATeNbHOCTS OpraHoB H [y64HbIE rOCKOMNaHNUM

YNpaenieHuA N KOHTpoAA B Heny61m4Hble rockomnaHum

KOPI'IDpaTBVIHaﬂ CDLI,VIE%EHER
OTBETCTBEHHOCTb

PackpbITve nHbopmaLmm
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PUCKM KOPNOPATUBHOIO ynpaBaeHUA — pesynbrar
KOPNOpaTUBHbIX KOHPIMKTOB

BHyTpeHHUe

HecucrtemHble .

BHYTpeHHME PUCKK
NoAAaTCA KOHTPO/O U
YyNpaBAEHUIO CO CTOPOHDI
MeHeXMeHTa 1 coBeTa
ANPEKTOPOB, U
CNOCOBHOCTb YNPaBAATb
MMWN PUCKaMU
onpeaenaeTcs Ka4ecTBOM
KOPNOpPaTMBHOTO
yrnpas/ieHus.

BHewHMue

CuctemHble.

CBsA3aHbl C KaYecTBOM
MHCTUTYLMOHA/IbHOM
cpeabl, HaiMYnem
3aKOHOZATe/IbHbIX
MEXaHW3MOB 3aLLNTbI
MHTEPECOB U NPaB Pa3HbIX
MHBECTOPOB U
noTpebutenemn.

Llenb peiATMHra KOpnopaTUBHOrO ynpasnieHUs

CpaBHI/ITeflebIﬁ dHA/INU3 TERKYLWLKNX CTaHOAAPTOB
ynpasaeHmnAa ¢ Ka4eCtBOM KOPMNopaTnUBHOIO yrnpasjieHUA

KOMNaHUWU;

OTpPa3nTb MHEHWE areHTCTBa OTHOCUTE/IbHO TOrO, B KaKOWM
CTeNneHM NPaKTMKa KOPNopaTUBHOIO yNpaB/ieHUsA AaHHOM
KOMMNaHWM COOTBETCTBYET KoAeKCaM, MPUHLUMNAM U

CTaHaapTtam RY;

OcHoBa - «[TpUHUMNbI KOPNOPATUBHOIO yNpPaBaeHMUA

O3CP».
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MHAaeKc mexXayHapoaHOro MHBECTULMOHHOIO 6aHKa Brunswick

UBS Warburg.

ncnonbayetca nybamyHaa nHdopmaums, npucsanBaemble
OLEHKWN He COrnacoBbIBalOTCA C UCCAEAYEMbIMU KOMNAHUAMU;

CymmunpoBaHue WTpadHbIX 6aNN0B 3a HEraTUBHbIE aCNeKTbl
KOPNOpaTMBHOIO yNpaB/ieHUs;

Yem BbiLLE YNC/IEHHOE 3HAYEHME PEUTUHIOBOM OLEHKU, TEM
6onbwe puckn Brunswick UBS Warburg cBasbiBaeT ¢ gaHHOM
KOMNaHUEN.

PaccunTtbiBaeTcAa N0 BOCbMU KaTeropmam

NPO3pPaYHOCTb;
PUCK pa3mbIBaHUSA aKLWUI;
TpaHchepTHOE LeHOO6pa3oBaHMeE;
PUCK NOMNOLWEHMA;

PUCK BAHKPOTCTBA;

OrpaHMYeHmMa COBCTBEHHOCTH;
PUCK perncTpaTopa;

MHNLUMNATUBA KOPNOPATUBHOIO yNnpaBaeHUA.
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Lkana nHpaekca

e 0T 72 6annos (HausbicWanA CTeNEHb PUCKA KOPMOPaTUBHOIO
ynpasneHua) Ao 0 (pUCKM -MUHMMa/IbHbI);

* KOMMaHUW C PENTUHIOM HUXKe 17 cYMTaOTCA OTHOCUTE/NIbHO
6e3onacHbIMU;

* KOMMNAHWW C PEUTUHIOM Bbille 35 CYMTAOTCA Ype3BblYaNHO
PUCKOBAHHbIMMU.

MeTtoauka coctaBneHua pentuHra Brunswick UBS Warburg

K'amezopuu PUCKa MaxcumanvHo 603M0IHCHOE 3HAYCHUE mmpalpnbtx
0UK06 N0 OaHHOU Kamezopuu

Hemnpo3padnocts 14

Pa3mbIBaHME aKIIHOHEPHOTO 13
Karuraga

BsIBog akTUBOB / TpaHC(hEpTHOE 10
LEHO0Opa30BaHKe

CrnusiHue /pecTpyKTypH3anus 10

BanKpoTCTBO 12

OrpaHuyeHue Ha OKYIKY U 3

BJIaJICHHE aKIHUSIMU
Muunuarusel B o0jacTi 9
KOPIIOPATUBHOTO YIPABICHHS

Peectponepxarens 1

HUroro: 72
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PelATUHT KOpNOpaTUBHOro ynpasneHua KomnaHum Standard
and Poor’s —S&P.

KomnaHua Standard and Poor’s npuctynuna K
pa3paboTke cneunanbHON aHAIMTUYECKON METOA0NOMNM
COMOCTAaB/IEHMA KayecTBa KOPNOPATUBHOIO yNpaB/eHUA C
onTMMmanbHbiMn moaenamm (bench-marking) B KoHue
1990-x rr;

PoccMMCKUM NpoekKT 6bia 3anyweH KomnaHuen B 2001 . ;

Kommepuecknit npoayKT, ero CTOMMOCTb COCTaBAAET
okono 50 Tbic. gonn.

MeTtoguKka peiTuHra

KomnaHua JonxKHa oTBeTUTb NpumepHo Ha 130
CTaHAAPTM3UPOBAHHbBIX KOHTPOAbHbIX BOMNPOCOB aHKETDI;
NHbopmaumsa nepeBoanTCA B YNCNOBYHO popmy C
NoOMOLLbIO pa3paboTaHHbIX NPaBuAa (KOHGMAEHUNANBHDIX);

MpuBNEKAOTCA COTPYAHMKN topuamdeckux Gupm, apyrme
3KcnepTbl B 06/1aCTN KOPNOPaATUBHOTO YNPaBAEHUS;

MpoBOANTCA NHTEPBbLIO C PYKOBOACTBOM KOMMNAHUN U
APYrMMKU NIML@MM, Y4aCTBYOLWMMK B NpoLecce
yrnpaBAeHus;

NT1orosbi penTtuHr Standard and Poor’s npucBanBaeTcs
KOMNaHMM cneymanbHbIM PENTUHIOBbIM KOMUTETOM B
pe3ynbTaTe roN0COBaHMA NO 3apaHee pa3paboTaHHOM
LKane.
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Lkana

e [ecatnbannbHaa WKana: HAUBbLICLNM Pe3yNbTaTOM
ABNAETCA PEUTUHT KOPMNOPATMBHOIO ynpassenus — 10,
HaMMeHbLWUMm -1;

e OtaenbHble 6annbl Nno wKane ot 10 ao 1 npucsamnBaroTcA
KaXAoMy M3 4-X KOMMOHEHTOB METOAUKN PENTUHTA;

e [OMMMO HALUMOHANbHOM LLKaNbl UCNONb3YETCA
MeXAYHapoAHasA LWKana, YTo AenaeT PENTUHT
COMOCTaBUMbIM C aHa/IOTUYHbIM PEUTUHIOM 3apPybeXKHbIX
KOMMNaHWUMN.

CocTtaBnsaowme peiiTMHra KOpNOpaTUBHOIO YNpaB/ieHUA
Standard and Poor’s

Cocmagnaiowue peiimunza Xapaxkmepucmuxa

Crpykrypa cOOCTBEHHOCTH ®  IIpO3payHOCTH CTPKTYPHI COOCTBEHHOCTH;

U BIIUIHUE aKIIUOHEPOB . KOHHCHTpaHI/ISI COCTBEHHOCTH U BIIMIHUE aKIITUOHEPOB.
HpaBa (1)I/IHaHCOBO- . HOpS{}IOK TOJIOCOBaHUS U IIPOBEACHUS CO6paHI/II71 AKIIUOHEPOB;

3aMHTEPECOBAHHBIX JIUI] U . HpaBa COGCTBCHHOCTI/I;

B3aMMOOTHOIIICHUA C HUMH . Mepm 3aIlMThI OT HOFJIOHleHPIﬁ.

duHaHCcOBas IPo3payHOCTh o  KadecTBo M comepkaHue MyOnuKyeMol HHdOpManuy;
U PacKphITHE HHOpMAIU ¢  CBOECBPEMEHHOCTH u JOCTYITHOCTb PacKphIBaEMOit
rH(OpMAIHY;
e  He3aBHCHMOCTb U pelyTalus ay{HTOPOB.
CTpyKTypa U IpaKkTHKa e  CTpyKTypa M COCTaB COBETa AUPEKTOPOB;
paboTHI cOBETa TUPEKTOPOB ¢  Ponb 1 30 PEKTUBHOCTH COBETA TUPEKTOPOB;

. [TonuTHKa B OTHOLIEHUHT BO3HArpaXxacHus.
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UHdopmauyua

* MO0 Ka*KAoMy pPerTUHry nybanKyeTca npecc-penmns, Ha cantax
Standard and Poor’s. ;

e aHanutukm Standard and Poor’s ocywectBaAOT NOCTOAHHbIN
KOHTPO/b 33 COCTOAHNMEM BCEX COCTABNAKOLWMX PEUTUHTA,
aHaNU3MpPya N3MEHEHUs;

* Ha OCHOBAHWW MHbOPMALMU, NONYYEHHON OT IMUTEHTA UK
N3 APYrMX UCTOYHUKOB, PEATUHI MOKET NOBbIWATLCA UK
MOHMKATbLCA.

JocToMHCTBA U HEAOCTAaTKU

[ocTtouHcTBa HepocTtatku
* CrneuuanucTbl paboTaroT B * 33aKPbITOCTb METOAMKN
PENTUHTA;
HenocpeaCcTBEHHOM
° ¢ JreHTCTBO He ocyuwecTBaaeT

KOHTaKTe C OLueHMBaeMom He3aBMCUMOM NPOBEPKM
KOMMNaHUEN U MHpopmaLmm,
aHanu3upyeTca 6o0bLIOM npeAocTasieHHoN

aHaNN3MpPyemon KoMmnaHuewn;
obbem nHpopmaLmm. * BbICOKasA CTOMMOCTb YCAyr

NPUBOAUT K TOMY, YTO
OLeHMBAIOTCA He BCe
KOMMaHMM, NO3TOMY
nosiIHoueHHanA 6asa ans
CpaBHEHUSA OTCYTCTBYET.
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PelTUHr KopnopaTuBHOro ynpasneHua UHcTuTyTa
KopnopaTtusHoro npasa u ynpasneHusa (CORE - peUTuHr)

NHAVBUAYANbHbIMA YMC/IOBOWM NOKa3aTe b, KOTOPbIN
npeacTaB/ieH B NPOLEHTaX OT MaKCMMalbHO BO3MOMKHOM
PENTUHIOBOM OLEHKMU;

MaKcumanbHoe 3HayeHue pentuHra - 100%,
CBUAETENIbCTBYET XapaKTEPUCTUKAM NAeaIbHOM KOMMNAHUY;

MwuHMumanbHoe 3Ha4yeHue wkKanbl -0.

Mpoueaypa NnpucBOEHUA PEATUHIOBOM OLLEHKHU

NHCTUTYT, ABNASCb MMHOPUTAPHbIM aKLMOHEpPOM (BnageeT
MWHMMaNIbHbIMW NAaKETAaMM aKLMN BCEX KOMMNAHUM, BXOAALLUX
B PENTUHT), COCTAaBAAET CNeLUnanbHbl 3anNpoc 419 KOMNAHUK
1 nonyyaeT oT Hee Heobxoanmyto MHbOPMaLMIO, KOTopas B
AanbHelLWweM aHanM3npyeTcs.
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Mpu pacuete CORE- peiTMHra Ucnonb3yloTca ABe rpynnbi

DaHHbIX

* MHbOPMaLMS, KOTOPYIO KOMNAHMA pacKpbiBaeT NybaMYHO, a
TaKXe A0NONHUTE/IbHbIE AOKYMEHTbI, KOTOPbIE OHa
npeaocTaBAsAeT aKUMOHEpaMm;

® OTBEeTbl KOMNAaHUN Ha NUCbMEHHDbIE 3anpPOoChbl MHCTVITyTa.

Metoauka CORE-peirTUHra MHCTUTYTA KOPNOPATUBHOIO Npasa

M ynpaBaeHus

OTCyTCTBHE PHCKOB HAPYLICHHS

IIpaB aKIIHOHEPOB

Packpbitie HHGOpMaUn

CrpyKTypa coBeTa AUPEKTOPOB 1
HCIIONHUTENBHBIE OPraHbI

YIpaBICHUS

CTpyKTypa aKIMOHEPHOTO

Kanuralia

OCHOBHBIE IIpaBa aKITMOHEPOB

Hcropus kopnopatuBHOTO

YIpaBICHUS

BebIBOJ1 aKTHBOB, TpaHC(HEPTHBIE LEHbI, Pa3MbIBAHUE AKIIMOHEPHOTO KalnTaa, 45,4%
peopranusanus, OTCyTCTBHE IIPEICTaBUTENCH MHHOPHTApHBIX aKIOHEPOB B

COCTaB€ COBETA IUPEKTOPOB.

CpOoKH pacKphITHSI U OJHOTA JOKYMEHTOB, PACKPBIBAEMbIX MYOIMYHO H 110 23%
3a1pocy aKIHOHEPOB.
PacrnipeneneHne MOTHOMOYHI MEXKTy COBETOM AHPEKTOPOB H BBICIINM 10%

MEHEDKMEHTOM, BO3HATPAXKICHHUS, IIPOTOKOIBI 3aCeIaHNMN.

KonTponupyromnye rpynmel, po3payHOCTh CTPYKTYpPhI 21,6%

COOCTBEHHOCTH.

IpaBo Ha yuacTHe B yIpaBIeHHH KOMIIaHHEH, IIPaBO Ha IIOTy4eHHE
JIMBUJICHIOB.

DakThl HAPYIIEHHH ITPaB aKIIHOHEPOB B MPOIIOM, TPOOIEMBI €
PEeryIupyomuMI OpraHaMH, CTaHAapThl (PUHAHCOBOW OTYETHOCTH,
ayTUTOPCKHE 3aKIIIOUEHHs, TIOATOTOBKA (PMHAHCOBOI OTYETHOCTH 11O

MEXAYHapOAHBIM CTaHIapTaM.
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Mpenmywiectsa n Heaoctatku CORE- peiiTuHra

NMpeumyuiecrsa

UHCTUTYT ABNAeTCA
HenocpeaCcTBEHHbIM
YYaCTHUKOM PENTUHIOBOIO
npouecca u umeet
BO3MOHOCTb UMNTUPOBATb
AEeNCTBMA aKLMOHEPOB, YTO
NO3BOAET OLLEHUTb YPOBEHb
KOPNOPATUBHOIO yNpaB/eHnA
Ha cO6CTBEHHOM OnbITE.

AHanusnpyetca 60/1bION
ob6bem nHpopmaunm u
yUYMTbIBaETCA A4OCTAaTOYHO
6onbLoe ymcno ¢pakTopos

KOpPNOpaTUBHOTIO ynpasaeHUA.

HepoctaTku

MeToaMKa NpUCBOeHMUA
pPenTMHra 3aKpbITa (Bec
napameTpa He
pasrnalaercs).

KomnaHuu ooctaTtoyHo
6bICTPO onpeaenaoT
3anpoc MHCTUTyTa cpeau
MMUHOPUTAPHbIX
aKLMOHEPOB, 4TO CHUKaET
0OBEKTUBHOCTb
nokasaTtenemu.

PeiiTHT KOpnopaTtusHoro ynpasneHusa «PUL —3Kcnept PA».

* OCYLLECTBAAETCA KOHCOPUMYMOM PoccMMCKOro MHCTUTYTa
avpertopos (PU) n peMTUHIroBOro areHTCTBa «JKCnepT
Pa» npun nogaepke HauMoHanbHOro coBeTa No
KOprnopaTUBHOMY yNpaB/IEHUIO;

PerynapHo oueHMBaeTcA COCTOAHME CUCTEM
KopnopaTueBHOro ynpasnenmsa B 150-200 poccnmckmnx
aKLMOHEpPHbIX 06LLeCcTBax, KOTOPbIM HaNpPaBAAKOTCA
oduLUMANbHbIE NPUrIAWEHNA KOHcopumyma «PU/ —

JKkcnepT PA».
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MeTtoguKa

ConocTtaBneHme NPaKTUKN KOPNOPATUBHOTO yNpaB/ieHUA
POCCUMNCKUX KOMMAHUM CO CTaHAAPTAMM, 3aKPENNEHHbIMU B
KOPNOPaTUBHOM 3aKOHO4ATENbCTBE, NONOKeHNAMM KoaeKkca
KOPMNOpPaTMBHOIO yNpaBAEeHUA N PEKOMEeHAAUMAMMU
MeXayHapoaHOW nepeaoBON NPaKTUKU KOPNOPaTUBHOIO
ynpasneHua (corporate governance best practices - CGBP);

JKcnepTbl KOHCOPLMYMA aHAaNU3MPYIOT MHGOPMaLMIo,
MO/IYYEHHYHO M3 aHKET KOMMNaHUM U NYyBNYHbIX UCTOYHWUKOB;

Mocne NPUCBOEHNN PENTUHIOBOM OLLEHKN OHa HaMpPaBiAEeTCs
B CpeACcTBa MaccoBoW MHpOpMaLUK.

NMokKasatenu

NpaBa aKLMOHEpPOB;
NEeATeNIbHOCTb OPraHOB YNPAB/EHUA N KOHTPOAS;
pacKpbITUE MHGOPMaLUUK;

CO6I'IIO,£I,€HM€ MHTEPECOB NHbIX 3aNHTEPECOBAHHbBIX CTOPOH,
KOopnopatneHaAa counasibHad OTBETCTBEHHOCTD.
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Lkana

e «HPKY -1» - HU3WaA OUEHKa];
* «HPKY -10» -BbIClIAA OUEHKA.

B 3aBUCMMOCTU OT KayecTBa KOPNOPATUBHOIO ynpaBaeHUA
KOMMNaHUUN — Y4aCTHUKHU pEﬁTMHra MmoryTr 6bITb OTHECEHDbI K
OAHOMY M3 YeTblpexX K/1acCCoB:

* Knacc A —C BbICOKMM YPOBHEM KOPNOPATUBHOIO
ynpaBneHusa oueHKa oT 8+ o 10);

* KJjacc B — c yaoBneTBopuUTENbHBIM YPOBHEM
KOpNopaTMBHOIO ynpassieHua (oueHKa oT 6 o 8);

e Knacc C— Cc HU3KMM YPOBHEM KOPMNOPATUBHOTO
ynpasneHua (oueHka ot 4 go 5+);

* Knacc D- c HeypoBneTBOpUTE/IbHBIM YPOBHEM
KOpMopaTMBHOIO ynpassieHua (oueHKa ot 1 go 3+).
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PeisiTuHrn PUA B npecc-pennsax

8 «[MepeaoBan NpaKTUKa KOPNOPATMBHOIO YNPaBAEHUAY;

6+ 7+ «Pa3BMTaA NpaKkTMKa KOPNOPaTUBHOTO YNpaBAeHUAY;

5+ «CpeHnNi1 ypoBEHb NPaKTUKM KOPNOPaTUBHOIO

ynpaBieHus» .

[LOCTOMHCTBA U HEAOCTAaTKU peiTUHra

JocTtouHcTBa

aHanusunpyeTcs 6onbLLOM
06bem nHpopmaumu,
MOMYYEHHOM KaK M3 aHKeTbl
YYaCTHMKA PEUTUHTA
KOpnopaTUBHOIo
ynpaBneHusa, Tak u us
Ny6MKyeMbIX MCTOYHUKOB.

HepoctaTku
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3aKPbITOCTb METOANKMN
COCTaB/IEHUA PeNTUHra (He
pa3rnalwaeTcs BeC Kaxaoro
napameTpa).

Mpwu cocTaBNEHUN PEUTUHTA
aHaNN3MPYIOTCA TONbKO Te
KOMMaHWU, KoTopble
noganu 3asBKU U oNaaTuUAn
YCYrn KOHCOpLUMYMa.



NEKUUA 8.
AKUUOHEPBI. OBLLEE COBPAHUE AKLUMOHEPOB

1. ToHATMe, CBOMCTBA U TUMbI aKU UM
2. NpaBa 1 06583aHHOCTN aKLMOHEPOB
3. TocymapcCTBO KaK aKUMOHep

4. Obuwee cobpaHne akUMOHEPOB: KOMMNETEHLUMUA,
BUAbI, NOPAAOK NPoBeAEeHUSA

5. Hosauyuu B nposegeHnn OCA

YTBepKAeHUe KogeKca KOpnopaTUBHOIO ynpaBaeHus

B neaom nmo BblﬁOpKe KOMl'lal-lPIl/l, HMeEIIue
JIMCTHHI

2014 2011 2008 2014 2011 2008
B xommanumn 57% 50% 49% 70% 68% 70%
YTBEPKIEH
KOJICKC
KOPIIOPAaTUBHOTO
YIIPaBJIECHHUS

117



]

AKuuna

LeHHaAa bymara, yaoctoBepsaowas eAnHOJNYHOE NPaBo
COBCTBEHHOCTM Ha YacTb MMYLLECTBA aKLMOHEPHOrO
obuwecTBa;

[laeT Npaso:

$OpMMpPOBAHUNA YCTaBHOMO KanuTana 3a CYeT BKNaA0B ero
YYaCTHMKOB M 0B6MeHa 3TUX BK/1aA0B Ha aKkLUuu;

Ha y4aCTtune B ynpasiaeHnn genamu AO;
Ha noay4yeHue 4actu ﬂpVI6bII'IM B BUAe ansmnaeHaa,

Ha NOJlyYeHMe YacTM MMYLLLECTBA NPU IMKBUAALUN
aKLMOHEepHoro obulecTsa.

AKUMA KaK CBMAETENbCTBO BKNAAa B yCTaBHbIﬁ Kanutan

OTaenbHbIN YacTHbIN KanuTan
YaCTHWKa
Bknaz, 4

AKLMSA, BblAaBaeMasn B 06MeH

Ha BHECEHHbIN BKAaS,

AKUMA — COBOKYNMHOCTb 06A3aTeNnbCTB 061WEeCcTBa;

YcTaBHbIN Kanutan AO — cymma onpeaeneHHoro Yncna um
aKUWI, U BKNaaos =====) OnHa aKUMA NpeacTaBaseT cobomn
TONbKO OAWH BKNAA,

YcTaBHbIN KanuTan — eCTb COBOKYMHOCTb BKN3A0B U
COBOKYMHOCTb aKLMIA ™= cOB6CTBEHHbIN U aKLMOHEPHbIN
KanuTan.
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Pasnnuua mexay akumei n BKNag0M KaK YacTAMM YCTaBHOIO

Kanutana

T T T S

CopepskaTenbHas
CTOpoHa

XapakTtep
CYLLLEeCTBOBaHMA

®dopma
CyLLLeCTBOBAHMA

CnocobHocCTb
obpalleHusn

BK/aA-KanuTtan y4acTHUKa
pblHKa

BKknaabl He cylecTByoT
060c06/1€eHHO, OHU
0b6beanHATCA B e4MHOM
YCTaBHOM KanuTasne

Kanutan, KoTopbli MOXKeT
BbICTYMaTb U B KayecTse
OEHEXHbIX CpeacTs U
MmaTepuanbHbIX bnar.

He obpaluaeTtcsa, Tak KaK HeT
pbIHKa BKNagoB

AKUMA — CBUAETENbCTBO O
BK/Maze B dopme LLeHHOM
b6ymaru, T.e. COBOKYMNHOCTb MNpas
aKuMoHepa no oTHoweHuto K AO.

CyuwecTtsytoT 060cobaeHHo apyr
oT apyra

Kak ueHHasa bymara He MoxKeT
NPUHUMAaTb GopMy AeHer (He
ABAAETCA NAATEXKHbIM
cpeactsom)

Ob6palaerca Ha GoHA0BOM
pbIHKE (NepBUYHOM U
BTOPUYHOM)

UHCTpymeHT
npuBie4yeHnn
dUHAHCOBbIX
cpencTs

COBOKYMHOCTb BKNaA0B —

COBOKYMHOCTb aKLMN —

COBCTBEHHbIN KanuTaa. He MMerLWmn  aKLLMOHEPHbIA
peryiapHOM PbIHOYHOM OLLEHKHK Kanutan. Umetowmi
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perynsapHyto
PbIHOYHYIO OLIEHKY U
MCNO/b3YHOLWMICA KaK
NHCTPYMEHT
npuBaeYeHUs
[EHEXHbIX CPeacTs C
$bMHaAHCOBOrO pbIHKa.



AKUMA KaK 0POPMIEHHDbIA AOKYMEHT

AKuma — onpeaeneHHbIM 06pa3zom 0popPMAEHHbIN AOKYMEHT,
MMEIOLWMIN YCTAaHOBNEHHYO GOPMY N PEKBU3UTDI;

BbINyCK akuMit — N3roToBNIEHME U BblAadya aKLMOHEPAM
cepTUPUKATOB aKLUMN;

CepTnduKaT akuni — bnaHK LeHHon bymarm cogepalmm
PEKBU3UTbI;

YyeT npaB cOBCTBEHHOCTM Ha aKLMKN OCYLLECTBASETCA
peecTpoaeprkatenem (permcTtpaTtopom).

Perucrpartop

1.10.2013 HoBaA pepakuua c.149 K PO, n.2.,

BeJeHK1e 3anuceit No y4yeTy nNpas Ha LieHHble bymaru
OCYLUECTBNAETCA MLOM, UMEIOLUM NPeayCMOTPEHHYIO
3aKOHOM JIMLIEH3UIO — PETUCTPATOPOM;

peanbHaa 3awmTa NpaB akKLMOHEPOB U CTPAaxoBKa OT
He3aKOHHOro nepeaesna co6CcTBEHHOCTY;

4.04.2014 — 34 peructpartopa;

B 2014 r. no BbibopKe 150 KomNaHWMIM AONS KOMNAHWUN,

nepegaroLmx segeHne peectpa CBOUX aKLLMOHEPOB
HEe3aBUCUMOMY pernctpaTopy, coctasmna 77%.
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AKUMA KaK PbIHOYHDbI MHCTPYMEHT NPUBAEYEHUSA
MHBECTULMOHHDIX CPeaCTB

Kak npaBo Ha goxoa akuma —
Kak 4acTb yCTaBHOrO KanuTana akUMA  axiioHepHbIi (pbIHOYHBIN) KanuTan

— HOMMHaNbHbLIN KanuTtan (PbIHOYHAA CTOMMOCTb)
(HOMMHanbHan cToMMmoCTb)
HomunHanbHaA CTOMMOCTb — e PbIHOYHaA CTOMMOCTb —

4acTb CTOMMOCTM YCTAaBHOIO
KanuTasia akLMOHEPHOTO
obuiectBa, obpasyeman B
pe3ynbTaTte BbiNyCcKa 0AgHOM PbIHKE LEeHHbIX bymar.
aKkumu.

Mpouenypa nsmeHeHUA
HOMWHANILHON CTOMMOCTMU
aKUMN — AeHOMMHaLUKA
(koHCONMAAUMA aKuMn N
ApobneHne akuui).

LueHa NOKYNKN n npoaaxu
aKLI,I/Il\/'I Ha BTOPUYHOM

AKUMA KaK ynpaBieHYECKUU UHCTPYMEHT

* Hu ogHa gonroBas UeHHaa 6ymara (kpome akuuii !!1) He paet
BNaAeNbly NPaBo Ha YyNpaBiAeHME KanuTaJom, nepeaaHHbIM B
obMeH Ha LeHHYo bymary;

e OnocpenoBaHHoe ynpassieHue B popme NpaBa rosoca;

e HenocpeacrteeHHOe ynpaBneHUe Co CTOPOHbI aKLIMOHEPOB
HEBO3MOMHO:

[] 6oNblLOE KOINYECTBO aKLMOHEPOB;

[] HenocpeAcTBEHHOeE ynpaBieHue TpebyeT
npodeccnoHannsma;

[] HenocpeAcTBeHHOE yrnpaBieHne TpebyeT MYHOM U
MaTepuanbHON OTBETCTBEHHOCTM.
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O6bIKHOBEHHbIE U npusunernposaHHble akyuun

AKUMM C NpaBOM rosi0ca
(0B6bIKHOBEHHbIE aKLUMKN) —
aKuMK, KOTOpble AatoT UX
BNaAeNblly NpaBo roaoca
(npaBo ynpasneHus) npu
peLleHnn Bcex BONPOCOB Ha
OCA.

e Akuum 6e3 npaBa ronoca

(npuBunernpoBaHHblE
aKLUMKM) UAK aKuun C
OrpPaHUYEHHbIM NPaBOM
ronoca — akuum, Kotopble
He A4aloT UX BAagenbLy
NpPaBo ronoca Npu peweHnu
Bcex sonpocos Ha OCA .
OcHoOBHOE npaBo —
NONYYEHUE YaCTU NPUOBLIIN
- AMBnaeHaa.

MHTepec NnpuBUAErMPOBAHHbIX aKLUA

AnAa neeecrtopa:
MonyyeHne anBuaeHaa B 3apaHee

onpeaeneHHOM pasmepe u B
onpeaesieHHble CPOKK;

MpuopuTeT B NOAYYEHUU
ansmaeHaos: AO He Bnpase
06bABNATL ANBUAEHAbI NO
0ObIKHOBEHHbIM aKLMAM, NMOKa He
06bABNEHbI AUBUAEHADBI MO
NPUBUNETNPOBAHHbIM;

MonyyeHne NMKBUAALNOHHOM
CTOMMOCTU B 3apaHee onpeaeneHHoOM
pasmepe;

MpuopuTteT oyepeam Npu NMKBUAALUN
obuiecTtBa.

Ona AO:
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MpuBneyeHne AONOAHUTENbHbIX
CpeAacTB, yBeMUYMBaAA COOCTBEHHbIM
KanuTtan;

ba3oBo akuMM He NpPeaoCTaBAAoT
npaBa ronoca: yseanyeHue
cobcTBeHHOro Kanutana 6es
nepepacnpeaeneHus KopnopaTUBHOrO
KOHTpOANS;

BbinnaTta AMBMAeHAOB — NPaBo, a He
o6a3aHHOCTb obuiecTBa. (Echm coset
ANPEKTOPOB HE PEKOMEHA0BA
BbinnaTty gnsuaeHaos, OCA He moxeT
NPUHATb pelweHne o6 nx BbiniaTte);

OnBnaeHA — He rapaHTUPOBAHHbIN
MCTOYHMK [0X043 aKLMOHEPOB.



Tunbl NpUBMNETMPOBAHHbDIX aKLUA

KymynaTuBHbIE NPUBUNAETMPOBAHHbBIE aKLUNM — aKLMW,
HeBbINJAaY€HHbIE UM HE NOJIHOCTbIO BbIM/IaYeHHble
ANBUAEHAbI MO KOTOPbIM HAKaMN/MBAOTCA M BbIMN1a4MBaOTCA B
nocneacTeuu;

KoHBepTUpyemble NPUBUIErMPOBaHHbIE aKLUUN — aKLUN,
KOTopble MOryT 6bITb 06MeHeHbl Ha 0ObIKHOBEHHbIE MW Ha
NPUBUNETrMPOBaHHbIE aKLUMWN APYIMX TUMOB HA YCNOBUSX,
onpeaeneHHbIX yCTaBoOM;

OT3bIBHblE (BO3BPATHbIE) NPUBUNETMPOBAHHbIE KLU MOTYT
6bITb NOraleHbl N0 MHMLMATMBE SMUTEHTA Ha 3apaHee
OrOBOPEHHbIX YC/IOBUAX;

MpuBMAErnpoBaHHble aKLMW C BappaHTaMKn —Bnaaenel,
noJiy4aeT NpaBo Ha npuobpeTeHne B onpeaeneHHbI MOMEHT
BPEMEHW O4HOMN NN HECKOJIbKMX OBbIKHOBEHHbIX aKLM MO
OUKCMPOBAHHOW LLEHE;

Tunbl NPUBMNETUPOBAHHbDIX aKL WA

MpuBMAErMpoBaHHbIEe akUMKU C A0NIEN y4acTUA — Bhagenel,
MMEET NPaBO He TONbKO Ha NoslyYyeHne GUKCUPOBAHHbIX
AVBUAEHAOB, YCTaHaB/IMBAEMbIX NPU BbINYCKe, HO N Ha
[ONONHUTENbHbIE AUBUAEHAbI, 3aBUCALLME OT GUHAHCOBbIX
nokasaTtesie SMUTEHTa;

MpuBMAErMpPOBaHHbIE aKLUMKN C «NNABAOLLLEN» CTaBKOWM
AVBUOEHA0B — CYMMa ANBUAEHA0B MO JAaHHOMY BUAY aKLUM
HaxoAMTCA B 3aBUCUMOCTM OT KaKOW — INBO PbIHOYHOM
NPOLLEHTHOM CTaBKU. Hanpumep, oT 4OXOAHOCTU
rocyAapCTBEHHbIX 06AMraumin, oT BEAMUYNHbI BAHKOBCKUX
AENO3UTHbIX CTABOK WU/IN OT CPEAHEr0 YPOBHA NPOLLEHTOB NO
KpeauTam, NpeaocTaBAaeMbIM SMUTEHTY;

FapaHTUPOBaHHbIE NPUBUNETMPOBAHHbIE aKUMWN — aKLINK
[OYEePHUX 0OLLECTB, BbiNaaTa ANBUAEHA0B MO KOTOPbIM
rapaHTUPYyeTCcs OCHOBHbIM 06LLECTBOM.
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AKUMM KaK AOXOAHbIN UHCTPYMEHT

e Peanusaums npas BAage/bla KaK akUMOHepa — ANBUAEHA,

e Peanusauma npas BNAaAenbLa akUMM Kak MUMYLLLECTBA -
NONOXUTENbHAA Pa3HULLA B LLIEHAX NPOAAXKMN N NMOKYMKWK,
NPOLEHT OT CCYXKEHUA B A0ONT, 4OX0A, OT HacNeA0BaHUA

YTBepxaeHue AUBUAEHAHOM NONUTUKMN, BbiNNaTa AUBUAEHAOB
No 06bIKHOBEHHbIM aKLUUAM U UCTOPUA AUBUAEHAHbIX BbiNAaT

B neaom no BBIﬁOpKe KOMHaHHPI, HMeEIue
JIUCTHHT

2014 2011 2008 2014 2011 2008

VYTBepKAEH OTCbHBIN BHYTPSHHUI 53% 47% 35% 64% 58% 49%
JIOKYMEHT, PETYINPYOIINH
JMBHUIICHIHYIO TIOJUTHKY KOMITAHAH

OOI1IeCTBO BHIMJIAYMBAET TUBHICH IBI 59% 49% 31% 61% 54% 35%
10 OOBLIKHOBEHHBIM aKI[HSIM B

YCTaHOBJICHHBIN 3aKOHOM CPOK C

MOMEHTA MPUHSTHS PEIICHUS 00 UX

BBIILIATE, IIPH ATOM BBIIIAYEHO HE

meHee 90% 0OBsBIIEHHBIX JUBHIEHIOB

KoMmnanus 0OBSIBISET M yCHEITHO 43% 30% 51% 46% 35% 61%
OCYILECTBIISCT BIILIATHI TUBHICH/IOB
Ha NPOTSDKEHHUH TTOCISAHUX TPEX JIeT
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MNMpaBa u 06A3aHHOCTU aKuunoHepos

¢* aKUMNOHEP- ¢M3VI‘-I€CKO€ nin ropnagmnyeckoe amnLuo;

* KaX[aA aKuusa OAHOro TMna akuMoHepHoro obuiectsa
npenocTaBAsAeT aKUMOHEPY OANHAKOBbIM 06bem npas.

MpuuYnHbI NOKYNKK aKuui

[] ANA NnonyyYeHua geHeXKHblX cpeacTs B BUAE ANBNAEHAOB;
[l ana npupocTa KanmTana;
[] AnA KoHTponAa Hag obuiecTBom.
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pynnbl akuMoHepos

AKL{UOHepr -MUHopumapuu HaueneHbl Ha MakCUMMN3aUUIO
ANBUNAeHA0B, TaK KaK UX MaKeT aKLI,VIl‘;I He3Ha4uyuTeneH,

AKUYUOHepbI - UHBECMOpbl HaLeNeHbl Ha MaKCUMM3ALLUIO
POCTa A0X0A43, BAOKEHHOTO B aKLMK, B T.4. U 33 CYET
CNEKYNATUBHbIX AeACTBUI HA POHAOBOM PbIHKE;

AKHUOHepr-CO5cm6€HHUKU HaueneHbl Ha MaKCUMUN3aALUUIO
KOHTPOJA Ha/ CO6CTB€HHOCTbI‘O,’

KauyecTBO KOpNOpPaTMBHOIO yNpaBAeHUA — «COBMNageHue»
MHTEPECOB U 3aLUMLLLEHHOCTb NPAB BCEX aKLLMOHEPOB.

HopmaTuBHbIE AOKYMEHTbI

[JdenepanbHbin 3aKOH 0T 26,12.1995 Ne 208-d3
«Ob aKLUMOHEepPHbIX 0bLecTBaxXy;
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Mpaso ronoca

npmHUMn «OA — OlM», pa3INYHbIN KOHTPO/1b AaKLMOHEPOB;

1 aKyus - akUMOHEpP MMEET NPaABO ro/I0COBaTb Ha 0bLem cobpaHum
aKLMOHEepOoB;

1% aKkyul - akuMOHep UMeeT NPaBOo NoAaBaTb UCK B CyA, O BO3MELLEHUMN
yObITKOB, MPUUYMHEHHbIX 0OLLLECTBY;

2% aKyul - npaBo npeanaratb BONPOCHI 4711 BHECEHUA B MOBECTKY AHA
rogoBoro obuiero cobpaHmna 1 BblABUIaTb KaHAMAATOB B OPraHbl
obuecTBa (CoBET ANPEKTOPOB, UCMONHUTENIbHbIE OpPraHbl U T.4.);

10% akyuli - npaso TpeboBaTb BHeoUYepeaHOro cobpaHMaA akLMOHEpPOB.;

25% nntoc 1 2010C — aKUMOHEP MOKET 6IOKMPOBATb BaXKHble pelleHus,
KOTOpble YTBEPXKAAOTCA TPEMSA YETBEPTAMM rON0COB, HANPUMEP, O
BHECEHUM U3MEHEHWI B YCTaB UIN peopraHnsaumm obulectsa;

50% nntoc 1 20n10cC - aKLMOHEP MOXKEeT eANHONNYHO NPUHUMATL peLLeHus,
KOTOpble yTBepPKAAt0TCA 60/IbLUMHCTBOM rO/I0COB, Hanpumep, 06
onpegeneHnn paamepa AMBUAEHAOB U YTBEPKAEHUN ayaANTOPa;

75% nntoc 1 20010C - aKUMOHEP MOXKEeT eANHONUYHO NPUHUMATb peLLeHmnA
no nto6bIM BOMpocam.

O6bIKHOBEHHbIEe aKLMU He roNnocyoT

OO0cTogTENnbLCTBA [IpaBoBbIe MOCTIENCTBHSA

OrpannvyeHnss B OTHOIIeHMH KoandectBa | Ha oOmem coOpaHuM Helb3si MOAATh OOJBIIE TIONOCOB,
roJocoB M (WIM) aKUHii, KOTOPBIMH MOKeT | YeM MaKCHMAJIbHOE KOJIMYECTBO, YCTAHOBICHHOE YCTaBOM
BJIaJeTh OIMH AKIMOHEP: KOrJa y aKIuoHepa
GoJbLIe TONOCOB, YEM MAKCHMAJIbHOE KOIHYECTBO,
KOTOpOE YCTaB  pa3pemiaeT WCIIONb30BaTh Ha
ob1ieM coopaHuu

Axuuu ofmecTBa B codcTBeHHOCTH o0mecTBa | He paspemraercs ronocoBars Ha o01ieM coOpaHuu
(ka3HaveiicKue aKIMM): Korjga OOIIECTBO BIIAACET
Ppa3MEuICHHBIMU OOBIKHOBEHHBIMH AKIMSIMH B CHILY
CIEAYIOIUX  OOCTOSATENBCTB:  yUPEIUTENN  HE
OIUIATWJIM aKIMU TIOJIHOCTHIO B TEYEHHE MNEepuosa,
KOTZIa OHM 00s3aHbI OBLIM 3TO CHAENaTh; OOMIECTBO
BBIKYIIJIO Pa3MEIICHHbIC OOBIKHOBEHHBIC aKIMU

OnoOpenne caeJKH ¢ 3aMHTepecoBaHHOCTBIO: | He pasperaercsa romocoBaTh IpH Of0OpPEHHMH CHEIKHU, B
OOBIKHOBEHHBIE aKLUH, MpUHAJIeKAIME | COBEPIICHUU KOTOPOH 3aMHTEPEeCOBaH JaHHBIN aKIHOHED
aKIMOHEPY, KOTOPBIH SABISIETCS 3aWHTEPECOBAHHOM
CTOPOHOM B CIEIKE

Hpe}momeﬂne o BBIKYIIE FANT npu I[O J1aThI HarpasJICHUA B OTKPBITOC 00IIECTBO
COBEpPUICHHUH CACJIKH mo npnoﬁpeTeHnm 00s13aTeILHOTO NpEAJIOKEHNUA O BBIKYIIE€ OCTAJbHBIX

KOHTpOJIsl, T. €, B CiIydae, €CIM aKLUOHEp | aKIui KOHTPOIHUPYIOMIUH aKLIHOHEP u ero

CaMOCTOSTENBHO UIH COBMECTHO ¢ | adbdunmupoBanHbIe TUIA UMEIOT IIPAaBO IOJIOCA TOIBKO MO

apdumupoBanHbiME  unamu  npuodpen  30%, | axmmam, cocrapmtonmM 30%, 50% u 75%. ocranbHbIE

50%,75% OOBIKHOBEHHBIX aKI[UH aKIUM HE CYMTAIOTCA M IIPH ONPEACICHUU KBOpyMa HE
YUHUTBIBAIOTCS
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[]
[]

[

O6bIKHOBEHHbIE dKLiUN He ros1oCyroT

Mpu onpeseneHnn KBoOpyma no Bonpocy AKUMK, NPUHaZNEXKALLME YIeHaM COBETa

n36paHMA YNEeHOB PEBU3UOHHOIN KOMUCCUMN LVMPEKTOPOB U NPABAEHUIO, HE FONOCYIOT.
(peBn3opa) oblLecTBa He YUUTLIBAOTCA aKLUUN,

NpUHAaA/Iexalime YieHam CoBeTa AMPEKTOPOB
VAN INLAM, 3aHUMALOLLME J0MKHOCTU B
opraHax ynpasaeHus obuiecrtsa

Caenka AO, B OTHOLUEHUU KOTOPOIA UmeeTca
3aUHTEepPecoBaHHOCTb

3TO CAE/IKa MEXKAY aKUMOHEPHbIM 0OLLECTBOM U INLOM,
UMELLIUM OTHOLWEeHMe K gaHHoMy AO 1 NnpuU3HaBaeMbIM MO
3aKOHY 3aMHTEPEeCcoBaHHbIM B €e COBEpPLUEHUN;

Jlnua, NnoTeHUNaNbHO 3anHTEPEeCOBaHHbIE — INLA,
NPUHUMalOLLME PeLLeHMA UAK CNOCObHble OKa3bIBaTb
cywectBeHHoe BanAHMe Ha AO npu coBepLleHnN CAENOK, O4HOM
N3 CTOPOH KOTOopbIx AnaeTtca AO;

YneHbl coBeTa AMPEKTOPOB;
JOMKHOCTHbIE LA B ApYyrux opraHax ynpasneHua AO;

AKLMOHEpPbI COBMECTHO C UX adpPUAMPOBAHHbIMU NNLAMMN,
Bnagetoume 20% n 6onee ronocyrolmnx akumi;

Cynpyru, poautenu, netn, bpaTtba, CECTPbI BblLLENEPEUYNCAEHHDbIX
apOUNNPOBAHHbBIX NLL.
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OO

AddunupoBaHHble MMLA

du3nyeckme n rLpuanvecKkme N1La BO BHELLHEN cpeae
X03ANCTBOBAHMA, CNOCOOHbIE OKA3bIBATb BANSAHWNE Ha
NPUHATME YNPAB/IEHYECKUX PELLEHNIM KOMMNAHUN, pa3paboTKy
N peanmsaLmio ee KOPNOpPaTUBHOM CTpaTernu;

OcHoBaHUWe Ana OTHEeCEHUA 1L K adPUAMPOBAHHbBIM:

Y/IeH coBeTa AMPEKTOPOB, NPaBIEHNSA, eAUHONNYHbIN
NCNONHUTENbHbIN opraH AO,

NI, OTHOCALLLEECS K TOM Xe rpynne aud, 4to n AQ,

npuobpetenune nnuom 6onee 20% akummn AO nnu
3aK/1l04YEHNE A0roBOpPa AOBEPUTENBHOIO YNPAB/IEHUA,

npuobpeteHne AO 6onee 20% ycTaBHOro KanuTana A4aHHOroO
nua;

yyactme AO B DIl (uneH coBeTa AMPEKTOPOB, NPaABAEHMUS,
e4MHONNYHbBIN UCNONHUTENbHbIN OpraH yYacTHMKa PIr).

MpuBMNernpoBaHHble aKLMU NOAYYAIOT rON10C

PeopraHunsauma nau nukemngaumsa AO;

BHeceHue B ycTaB U3MEHEHUIN, OrPaHNYNBAIOLLUX NPaBa
aKUMOHEPOB - B/IaZleNbLEeB NPUBUIETMPOBAHHbIX aKLWU
onpeaeneHHoro Tmna;

HeobbaBneHMe 1 YacTMYHas BbiNiaTa AUBUAEHAOB NO
NPUBMUNEIrMPOBAHHbLIM aKUMAM (40 nepBon BbiNaTbl
AVBUAEHO0B).
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MNpaBso 06:kanoBaHUA peweHUM obLiero cobpaHus

pelleHne NPUHATO C HapyLeHMeM 3aKOHOAATeIbCTBA MU
NONOMKEHWMN YCTaBa;

peleHne HapyLlaeT NpaBa U 3aKOHHbIe MHTEPECHI
aKkuuoHepa;

dKUMOHEepP He y4acTBOBaa B 06LLI,eM C06paHMM nanm ronocoBan
NPOTUB NPUHATUA YKA3aHHOIO peLleHnA,

(B TeYEeHME 6 MecALEB CO AHA, KOrAa akUMOHep y3Haa o
peLleHnn).

lNpaBo Ha nonyyeHue MH(I)OpMaLIMM O AeATe/IbHOCTU 06I.I.l,eCTBa

[AOCTYN K yCTaBy;

BHYTPEHHUM AOKYMEHTaM;

NpPoToKoNam 3acegaHuii Coseta ANPEKTOPOB;
roA0BbIM OTYETAM;

APYrMM AOKYMeEHTaM o6LecTBa;

(B TeueHme 7 gHel co AHA NpeabABAEHUA COOTBETCTBYIOLLETO
TpeboBaHUA).
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MpaBo Ha cBO6OAHYIO Nepepauy akuuii

OTYYXAaTb CBOM aKumu ntobomy nnuy n no noboi ueHe 6e3
cornacusa obuecTsa n Apyrux akLMOHepoB;

He [0NyCKaeTcA YCTaHOBNEHUE NPEenMyLLLEeCTBEHHOro NpaBa
obuiectsa 1 APYyrnx akUMOHEPOB Ha NpuobpeTeHne akuuii.

MpaBo Ha NpeMmyLLECTBO NpUobpeTeHUA A0NONHUTENbHDbIX
aKkuui

npmnobpectn A0NOAHUTENBHO Pa3MeLLaeMble aKL MK
NPOMNOPLMOHAIbHO KOJIMYECTBY YXKE MMEILLINMXCA Y HUX
aKLUum;

3alnTa cBoei cobCTBEHHOCTU OT pa3MbiBaHUS;
dopmbl NognncKkn (OTKPbITAA UK 3aKpbITan).
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dopmbl NOANUCKHU

*  OMKpPbIMAsA: BCE aKUMOHEPbI MOTyT NPMobpecTn A0NOAHUTENbHbIE
aKUMWN N KOHBEPTUPYEMbIE B aKLUM LIEHHbIE bymaru
NPONOPLUUOHA/IbHO KONMYECTBY NPUHAANEKALMX UM aKLUN);

* 30KpbiMas (MosbKO AKYUOHEepPsI): MPENMYLLLECTBEHHOE NPABO He
BO3HWKAET, €CNM AOMNONHUTE/NIbHbIE aKLUWM U KOHBEPTUPYEMbIE B
aKUMW LUEeHHble Bymarun BbiNyCKatoTCA NyTEM 3aKPbITOM NOAMUCKM
TONbKO A5 aKUMOHEPOB 1 eC/IN NOoC/IeAHME UMELOT NPaBo
npuobpecTn A0NONHUTE/NIbHbIE aKLMU U KOHBEPTUPYEMbIE B aKLIUK
LeHHble Bymarn nponopLUOoHaNbHO KONMYECTBY NPUHAA/IEKALLUNX UM
aKuMn.

MpaBo noTpe6oBaTb BbiKyNa aKLUii

* NPOBOAUT peopraHu3aumio, (B To Bpema Kak akLlMOHEp ronocosan
NPOTMB TaKoro pelleHna obLero cobpaHnsa UAM He y4acTBOBan B
roN10COBaHMM MO AaHHOMY BONpocy);

¢ coBeplaeT KpynHyr caenky,

° yTBEpPXKAaeT HOBYIO peAaKumio ycTaBa Uan BHOCUT B HEFO
M3MEHEeHMA N AONONHEHWNS, KOTOPbIE OrPaHUYMBAOT NPaBa
aKuMoHepa;.

* LleHy BblKyna akuuii AONIXKEH ONpeaenTb COBET ANPEKTOPOB;

e [pun MMKBUAAUNMK. AKLLMOHEPbI NONYYAIOT YacCTb aKTUBOB
obuecTsa NPonopLMOHaNbHO CBOEM A0/ B YCTaBHOM KanuTasne,
KOTOpasA OCTaeTcs Nocae yaoBAeTBOPeHMA TpeboBaHUM
KpeamTopOB;

e Bnagenew NpMBMAEITMPOBAHHbIX aKUUI BNpaBe NOAYYNTb NO
CBOMM aKUMAM JIMKBUAALMOHHYIO CTOMMOCTb, KOTOPan AONXKHA
6bITb ONpeaeneHa B ycTase.
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lNpaBo Ha 03HaKOMAEeHUe CO CNUCKOM aKLLMOHepoB

e Bnagenblbl He meHee 1 % ronocyoWwmx akumm;

* BO3MOHOCTb 03HAKOMMUTbLCA CO CMINCKOM aKLMOHEpOoB
obuiecTsa, MMEOLWMX NPaBOo Ha y4acTMe B obwem cobpaHum
aKLUMOHEepOB.

MpaBo Ha npeagbaBAeHUE UCKA OT UMEHM obLLecTBa

* AKUMOHep (MnK rpynna akLMOHEpOoB), BNAAEOLWNIA
(Bnapetoliian B COBOKYMHOCTUN) He meHee Yyem 1%
0bObIKHOBEHHbIX aKLUMKN, BNpaBe 0bpaTUTbCA C UCKOM B Cy/, O
BO3MeLLEHUM YObITKOB, NPUYMHEHHbIX 0OLLECTBY:

YAeHaMK coBeTa ANPEKTOPOB;
reHepasibHbIM AUPEKTOPOM;

Y/leHaMW KON/IerMasbHOro UCMONHUTENBHOIO OPraHa;
YyNpaBAALWUM UK YNIPaBAAIOLWEN OpraHM3aLmen.

[ N 5 P
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Heomvemnemslie npasa -
3TO NpaBa, KOTOPbIX
aKLMOHEpP He MOXKeT bbITb
JINWEH NO NHMUMATUBE
aKLUMOHEpPHOro obuiecTsa,
nb0o npaBa 3aKpenaeHbl 3a
HMM 3aKOHOZATEeNbHO.

B 3aBMCMMOCTU OT CTeneHu" 3aL1LeHHOCTU NpaB aKuMoHepoB

3aKOHOM

Omuvemnemesle npasa - aTo
npaBa, KOTOpPble MOTyT
ObITb, @ MOTYT U HE ObITb Y
B/laJeNibLia AaHHOM aKLUUN.
YcTaB akUMOHEpPHOro
obuecTBa moxKeT
pacWmMpuUTbL NpaBa
aKLUMOHepa 3a npeaentl,
npeaocTaBAseMble emy
3aKOHOAATe/IbHO, HO He
MOXKET UX YMEHbLLNUTb UK
ypes3aTb:.

MNMpaBa aKuMOHEpPOB B 3aBUCMMOCTU OT NPUPOAbI UX
BO3HUKHOBEHMUA

besycnoBHble NpaBa - NpaBa,
BbITEKatOLWME M3 PpaKTa BrajeHuUA
aKkuuemn:

y4yacTue B obLiem cobpaHunm
aKUMOHEepOoB;

noaydyeHune nHdopmaumu o
AeaTeNbHOCTM 06LWecTBa;

y4yacTue B pacnpeaeneHum
npubbINuy;

BO3MmelLeHue yuepba,
NPUYUHEHHOTO aKLMOHEpPY
obLuecTBOM BCaeacTeme
cogepiKalluenca B npocnekTe
3MUCCUN HEAOCTOBEPHOM
nHpopmaunu;

nosiydeHue B C/lydae AMKBUAALUM
o6LLecTBa YacTN MMYLLLECTBA,
OCTaBLUEroca nocsae pacyerta ¢
KpeanutTopamm.
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O6ycnoBneHHble npaea
aKLMOHEepOB:

npaBa aKLUWOHEpPOB,
obycnoBneHHble KaTeropume
aKUUM (0BbIKHOBEHHBIMU U
NPUBUNETMPOBAHHbIMM
akumMamu);

npaBa aKLUMOHEpPOB,
06ycN0BAEHHbIE TUMOM
aKLMOHepHoro obuiecTea
(ny6nunyHble n HenybanyHblie AO).



MpaBa aKuMoHepa B 3aBUCMMOCTU OT UX XapaKTepa

UmyuwecmeeHHble npasa
aKYUOHepos :

npuobpeteHne akumm
aKLMOHEPOM;

OTUYKAEHME aKuMn,
NPUHASNENKALLNX aKLMOHEPaM;

nosiydyeHne goxoaa oT
NPUHagNEKALLNX aKLMOHEpPam
aKkuMi B BUAE ANBUAEHAA;
NoJly4eHne 4acTM MMYLLECTBa B
cny4yae nuksngaumm AO;

BO3MeLleHMe YObITKOB,
NPUUYMHEHHbIX aKLMOHEPY NO
BuHe AO.

HeumyuwecmeeHHble npasa
aKUUuOHepos — Nnpasa,
BbITEKAIOLIME U3 aKLUMM KaK
MHCTPYMEHTa ynpasaeHua
aKLMOHEpPHbIM 06LLLEeCTBOM:

Ha y4yacTue B ynpaBaeHum
aKLMOHEPHbIM 06LecTBOM
(y4acTtmne B pabote obuiero
cobpaHunA aKUMOHepOB,
rofiocoBaHue Ha obuem
cobpaHMM aKLMOHEPOB,
OCYLLECTB/IEHME KOHTPO/IA 33
aeatenbHocTbio AO);

Ha nony4yeHune MHPOPMALUM O
[eATenbHOCTM oblecTBa.

TpypoBble NpaBa akLMOHEPOB - pabOTHUKOB

MMYLLLECTBEHHbIE NMPaBa aKLUMOHEPaA NO3BONAKOT PabOTHUKY
MMEeTb BO3MOXHOCTb NOYYaTb AOMNOAHUTENbHbBIN A0X0[,
OAHOBPEMEHHO C 3apaboTHOM NaaTow;

HEeMMYLLLECTBEHHbIE NpPaBa aKUMOHepa NO3BONAKT PabOTHMKY
HenocpeACTBEHHO y4aCTBOBATb B YNpaB/ieHUU NpeanpuaTuEm
N KOHTPONMPOBATb TEKyLLYO aeaTenbHocTb AO.
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Kopgekc KopnopaTtusHoro ynpasnenuma 2014 r.

CucTema KOprnopaTUBHOIO YNpaB/ieHMA AOMKHa:
obecneuymBaTb HaZeHble Cnocobbl yYeTa NpaB Ha akLUuK,

peannsauymio akLLMoHepamMmun npaBa Ha y4acTme B ynpaBaeHUn
obuwecTsom,

nNpaBa Ha Nosy4yeHne YacTn NpmbbLIIN 0bLLLEeCTBa,

npaBa Ha NOslyYeHue CyLLLecCTBEHHON MHPopMaLMmM 06
obuwecTse;

obecneynBaTb PaBEHCTBO YC/I0BUI A5 BCEX aKLLMOHEPOB —
BNaAENbLEB aKUMN 04HOM KaTeropumu (Tuna), BKAro4Yan
MWUHOPUTAPHbIX (MEIKUX) aKLMOHEPOB U MHOCTPaHHbIX
aKUMOHEPOB, N PaBHOE OTHOLLUEHWNE K HUM CO CTOPOHbI
obuecTsa.

0O6sa3aHHOCTU aKyuoHepoB (P3 ot 05.05.2014 r. N299)

YyacTBOBaTh B 06pa3oBaHUK umMmyLlecTBa Kopnopauum (AO) B
Heobxoanmom pasmepe B NOpAaAKe, CNOCOBOM U B CPOKM;

He pasrnawatb KOHPMAEHUMANBHYIO MHPOPMALMUIO O
aearenbHoctn AO;

YyacTBOBaTb B NPUHATUM KOPNOPATUBHbIX PeLleHn 6e3
KoTopbix Kopnopauma (AO) He MoXKeT NPOoAO0NKaTb CBOIO
AEeATeNbHOCTb;

He coBeplaTb feNCcTBUA, 3aBEAOMO HanpaBieHHble Ha
npuYMHeHue Bpeaa Kopnopauun (AO);

He coBeplaTb gencteuma (besneiicTeune), KotTopble
CyLLeCTBEHHO 3aTpyaHAtoT geatenbHocTb (AO);

[pyrue 06583aHHOCTH, NPeaYyCMOTPEHHbIE 3aKOHOM UK
yypeauTenbHbiM JOKYMEHTOM obuiecTsa.
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lfocypapcTBO KaK akuUOHep

locynapcTteo
(bepepanbHas BnacTb, cydbekTbl Pepepaunm, opraHbl
MECTHOIro CaMoynpPaB/IeHNA) CTAHOBUTCA aKLLMOHEPOM:

NPy NpoBeAeHNM NPMUBATU3ALLUMN FTOCYAAPCTBEHHbIX U
MYHULMNANbHbIX NPeanpuaTui;

NPW BblIKyNe akuuii akLLMOHEPHbIX 0bLLecTB
(orocynapcteneHue);

NPU yYperKaeHUN aKUMOHEPHbIX 06LLLEeCTB rocy4apCcTBOM UK
C ero y4acTMeM B C/ly4anX, YCTaHOBNAEHHbIX peaepasibHbIMM
3aKOHaMM .

Mo Kputepuio y4acTua B Kanurtane u CtTeneHn BANAHUA
rocyaapcrea Ha ynpasneHue AO

10 100% kanuTana NnpuHaaneXXuT rocyaapctsy (NoaHan
3aBUCUMOCTb FOPUAMNYECKOrOo INLLA OT CTPYKTYpP
rocyAapCTBEHHOrO YNpaBaeHUs);

rocyaapcTBy NPUHAANEKUT KOHTPONbHbIA NAKET akUUi;
rocyaapcTBy NPUHAANEKNT BNOKUPYIOLLNMIA NAKET aKUUI;

rocyAapcTay NPUHAANENKNT HE3HAUYNTENbHbIN NAKeT aKLUUi
(meHee 25%);

rocyaapcrBy NPUHAANEKUT «3010TaA aKLMNAY.

137



«30n0Tana akumA»

aTo cneunduryeckaa popma yyactma rocygapcrea B AO;

YCNOBHAA aKUMA, COXpaHAeMan B PyKax rocyaapCTBEHHOro
OpraHa, Be4aroLwero NpmMBaTU3INpPyeMbiM rocygapcTBEHHbIM
npeanpuatnem, npeobpasyembim B AO;

MeXaHM3M yrnpaB/eHna — peLuatownia ronoc Ha OCA;

Uctopua: Lnpoko npumeHanacb B 80-x rogax XX B. B
BennkobputaHuun. MNpasutensctso M. TaTuep ocyLLeCTBAANO
nporpammy NpmMBaTU3aLmu.

MpnBaTM3ayma npeanpUATUIN B eBPONENCKUX CTPIHAX.
Poccua: Hayano 1990-x. — npoueccobl npuBaTM3auum.

BnepBble, NpaBoOBOM CTAaTyC - yKa3om npesngeHta 16.11. 1992
r.

MexaHu3m peanmsaumum «30/10TOM aKLUU»

HasHaueHue npegctasutenei PP, cybbekToB PP, MyHULMNANBbHBIX
06pa3oBaHMit B COBET ANPEKTOPOB U PEBU3NOHHYIO KoMmuccuto AO.

CneumanbHOe NpaBo rocyAapCcTBEHHbIX OpraHoB PP 1 ee cybbeKToB Ha
y4yactue B ynpasneHun AO:

BHOCUTb NpeaNoXKeHUA B NOBECTKY AHA obuiero cobpaHus;
TpeboBaTb CO3bIBa BHEOYEPEeAHOro cobpaHums;

MMEeTb AOCTYMN KO BCEM AOKYMeHTam obLecTBa;

HanaraTb BETO Ha pelueHns obuiero cobpaHua No Bonpocam:

[] BHECEHUA U3MEHEHUA N AONONHEHUA B YCTaB U/IN YTBEPKAEHUS
yCcTaBa B HOBOW peaakuuu;

[J peopraHu3aumnm obuiecTsa;
[0 nuKkBmMpauum obwectsa, Ha3HaYeHUs IMKBUAALMOHHON KOMUCCUN;

YTBEPKAEHNA NPOMENKYTOYHOrO U OKOHYATENbHOMO IMKBUAALMOHHOIO
banaHca;

[J M3MeHeHMA YyCTaBHOro KanuTana;
[] coBepleHnA KPYMNHbIX CAENOK N CAENOK C 3aMHTePeCOBAHHOCTbIO

|
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0Oco6eHHOCTU «30/10TOM aKLUU»

He sBnaeTcsa pa3sHOBMAHOCTbLIO LlEHHOM bymaru;
He nmeeT HOMMHANBLHOM CTOMMOCTHU;

He HauuncnaoTca aMBmaeHabl;

He nonexunt 3ameHe Ha akumun AO;

B cnyvae nnkengaunm 06LLI,€CTBa , HE Aa€T Nnpasa Ha
noayyeHme 4acCctm ero MMyLLecrtBa.

PewweHne 06 UCMNo/Ib30BaHUKN «30/10TOM aKLUMMU» MOXKET BbITb
NPUHATO TONbKO B OTHOWeHnn Toro AO, B KoTopom PO nau
cybbekT PO obnagaet naketom akuui.

«3010TasA akumUa» B POCCUMCKUX KOMNAHUAX

OAO «CbepbaHk Poccnm» - poccuinckoro «Yandex N.V.»;
OAO «PocHedTb» - cTpaTerMyeckoe npegnpuaTue;

OAQ «AspodnoT», rocyaapcTso NAaHNPOBAJO BbINTU U3
cobcTBeHHUKOB K 2016 T., HO OCTaBUTb 3@ COBOMN «3010TY1O
akuuto», (OAO «Pyc mapo», OAO «3apybexbHedTb», OAO
«O3K»);

MpekpaweHne aencrema «3onotaa akumna » OAO «3tanoH», OAO
«HeBMHHOMbICCKMI a30T», OAO «PapmcTaHaapT -
Tomckxumdapm», OAO «UHNW wBenHOM NPpOMbILLNEHHHOCTU»

139



MpeumyliecTsa U HEAOCTaTKU «30/1I0TOMN aKLUU»

e [penmyliecTBa: He AONYLEHNE PACXULLEHNA UMYLLECTBA,
3aliUTa NpaB TPYA0BOro KONNEKTUBA, obecneyeHune
060pOHOCNOCOBHOCTU CTPaHbl M 6e3onacHOCTU rocyaapcTBa.

e HepocTaTKU: HapylleHWe NPUHLUMUNAG PaBEHCTBA MeXAay

dKUnoHepamu, HaCTopoKeHHOCTb NHBECTOPOB.

O6uiee cobpaHme akunoHepoB

* BbICLUMI OPraH ynpaBaeHMa akLuMOHepHOro obLecTsa;

* OpraH ynpasaeHus COBETOM AMUPEKTOPOB, PEBU3NOHHOM
KOMUCCUEN;

* OpraH onocpeaoBaHHOro yrnpaBaeHUs aKLMOHEPHbIM
obuiecteom. Obuiee cobpaHmne HM NpPU KaKnUX
06CTOATENbCTBAX HE MOXKET BbINONHATL GYHKLUMU
HenocpeACcTBEHHOro YNpPaB/eHUA aKLMOHEPHbIM 06LEeCcTBOM;

* OpraH, NOCpeacTBOM KOTOPOro aKLMOHEPbI YTBEPKAAOT
[I0/ITOCPOYHYIO CTPATErMIO ero pa3BuTUs;

* OpraH B/1aZle/Ib4eCcKoro KOHTPOAA Haj, akLLMOHEPHbIM
obuwectsom.
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KomneTteHuua obwero cobpaHusa
— YCTaHOB/IEHHbIN 3aKOHOM MNepeYyeHb BONPOCOB, PeLUEHUA Mo KOTOPbIM B
npase NPUHUMaTb AaHHOe cobpaHue

* UcKnro4yumenvHas e AnbmepHamusHas
KomMremeHyus - nepevyeHb KomMremeHyus - nepevyeHb
BOMPOCOB, KOTOPbIE NO BOMPOCOB, KOTOPbIE NO
3aKOHY MOTYT peLlaTbcs 3aKOHY OTHOCATCA K
TO/IbKO Ha obuiem KomMmneTeHuun obuiero
cobpaHnM aKUMOHEPOB M HE  COBpPaHUA aKLMOHEpPOB, HO
MOTyT ObITb NepeAaHbl Ha pelLleHne UxX B COOTBETCTBUM C
pellueHne BbIGOPHbIM UK YCTaBOM aKLMOHEPHOro
NCNOJTHUTE/IbHbIM OpraHam obLecTBa MOXKeT bbiTb
obuwecTBa. 3aKpen/sieHo 3a BbIBOPHbIMMU

WU UCMONTHUTENbHbIMU
opraHamu ynpas/eHus
obuiecTBoM.

PeopraHusauua u AMKBupgauma obuwiecrsa
* PeopraHunsauma obLLecTBa; UCKAOUYMUTENbHAA, % roN10COB;

* JlukBngauymsa O6I.I.I,eCTBa M Ha3Ha4vyeHune 41eHOoB
l'IMI-(BM,D,aLI,MOHHOl\/’I KOMUCCUN; NCKNKOYUTENbHAA, ¥ TONOCOB;

* YTBEP!KAEHME NPOMEKYTOYHOrO N OKOHYATENbHOTO
NMKBMAALMOHHbIX 6aNaHCOB. UCKIOYUTENbHAS, % FO1I0COB.
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U3bpaHue opraHOB ynpaBneHua obuiectsa

Orlpe,u,eneHme KO/MN4eCTBEHHOIO COCTaBa COBETAa ANPEKTOPOB,
NCKAKYUTENbHAA, 6ONbLUIMHCTBO ron0cos,

N36paHue 1 yTBepKaeHNe pa3MmepoB BO3HArpaskAeHUN 1
KOMMeHCaLMiA Y1eHOB COBeTa AUPEKTOPOB; UCKAOUYUTENbHAA,
60/1bLLIMHCTBO r0/10COB;

HasHauyeHMe n AoCpoYHOE NpeKpaLeHne NOTHOMOYNIA
reHepasibHOro AMPEKTOPaA U YNEHOB KONANErMaNbHOro
MCMNONHUTENbHOTO OpraHa (ecin yctaBom obuiectsa pelieHune
3TMX BOMPOCOB HE OTHECEHO K KOMMNETEHLU MM COBETa
ANPEKTOPOB); aibTEpPHATUBHAA, 6ONbLUMHCTBO ro/10COB.

KoHTponb 3a AeATeNnbHOCTbIO OGI.IJ,ECTBa

YTBEpXKAEHME BHYTPEHHErO AOKYMEHTA, ONPeAenatoLLEero Nnopaaok
N NeATeNbHOCTb PEBU3NOHHOM KOMUCCUWN; UCKNOYUTENbHAS,
60NbLUNHCTBO ro/I0COB;

N36paHue 4neHoB PEBU3NOHHOM KOMUCCUM U LOCPOYHOE
npeKpaLweHne nx NONHOMOUYUNI; NCKAKYUTENbHAA, BONBLLUMHCTBO
ro/10COB;

yTBep)-K,CI,EHVIe pasmepa n yCI'IOBVIVI BbiNaTbI BO3HaI'pa)'K,CI,eHI/Iﬁ “n
I-(OMI'IEHCZ:\LI,VIIZ Y/leHaM DEBM3MOHHOﬁ KOMUCCUU; NCKNHOYNTENIbHAA,
H6ONbLNHCTBO ronocos,

TpeboBaHWe 0 NpoBeAeHUN BHEOUYEPEAHOW NPOBEPKU
PEBU3NOHHON KOMUCCUEN; UCKAKOYUTENbHAA, BONBLLIMHCTBO
roN0CoB;

yTBepmp,eHme ayanTopa O6LLI,€CTBa,' UCKNTIOYNTENbHAA,
H6ONbLNHCTBO ronocos,

yTBepmp,eHme rogoBbiX OT4HETOB; UCKNHOYNTE/IbHAA, 6ONbLWNHCTBO
ronocos,

Ob6baBneHme n BbiNNaTa ansnaeHnos. UCKAKYNTE/IbHAA,
6ONbLWNHCTBO rO/10COB.
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BHYTpeHHME AOKYMEHTbI, peryampylowme geAaTe/lbHOCTb
opraHoB obuiecTBa

BHeceHne nameHeHuUn n AONOJHEHUIN B YCTaB UK
YyTBEPXKAEHME YCTaBa B HOBOM peAakLUnmn; UCKAOYNTEIbHAA,
3/4 ronocos;

OnpepeneHune nopsaaKa BegeHns obuiero cobpaHms;
NCKNOUYMTEIbHAs, 6ObLLIMHCTBO roN0CoB;

M36paHv1e YNEHOB CYETHOM KOMUCCUU U A4OCpo4HOoe
npeKkpaweHne nx I'IOJ'IHON\O‘-IMI‘;I, onpeageneHune
KONMYEeCTBEHHOro COCTaBa CYETHOM KOMUNCCUH,
NCKAKYUTENbHAA, 6ONbLIMHCTBO ronocos,

YTBEpXKAEHMNE BHYTPEHHUX AOKYMEHTOB, PEryANPYIOLLUX
neATeNbHOCTb opraHoB obulecTsa (obuiero cobpaHun, coseTa
ANPEKTOPOB, FreHepPaNbHOro AMPEKTOPA U KONAEINAIbHOTO
MCMOJIHATE/IbHOTO OpraHa). UCKAYMTENbHasA, 6ONbLIMHCTBO
ro10CoB.

YcTaBHOM KanuTan

YBenmyeHune yCTaBHOTo KanuTana nyTem yBein4yeHua HOMUHaNbHOM
CTOMMOCTU Pa3MeLLEeHHbIX akuuiA; (echun yctaBom obuiecTsa
pelleHne 3Toro Bonpoca He OTHECEHO K KOMMNEeTEHL MM coBeTa
ANPEKTOPOB); aibTepHaTUBHAsA, 60/bLLIMHCTBO ro/10COB;

OnpeaeneHne Konnyectsa, HOMMHaIbHON CTOMMOCTU, KaTeropmm
(TMna) o6bABNEHHbIX aKLWIA; UCKNOYUTENbHASA, % rON0COB;

YBe/inueHue yCcTaBHOro Kanutana nyTem pasmeLleHus
[ONOIHUTENbHbIX aKUMI (eCnn ycTaBOM 06LLLECTBa peLleHne 3Toro
BOMPOCA He OTHECEHO K KOMMNETEHLMUMU COBETa ANPEKTOPOB);
anbrepHaTUBHas, 60NbLIMHCTBO FON0COB;

YMmeHbleHue YCTaBHOIO Kanntajzia nytem ymeHbLleHUNA
HOMMWHANbHOM CTOMMOCTHU pasmelleHHbIX aKLLMVI; UCKAKOYNTENbHAA,
60NbLWNHCTBO ronocos,;

YMeHbLUeHMe yCTaBHOro KanuTana nytem npnobpeTteHumn
06LW,EeCTBOM YaCTU aKLNI B LENAX COKpaALLEHNS nx obLero
KOMIMYECTBA, a TaK¥Ke NyTem noraleHus akunii obuiectsa,
Haxoasawmxca B cobcTBeHHOCTU obuiecTBa (Ka3HavyelcKkme akuum).
NCKAOYNTENbHAA, 6ONbLIMHCTBO rO/10COB.
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LleHHble 6ymaru

dpobneHne n KOHCONMAAUMA aKUUN; UCKITIOYUTENbHASA,
60/bLNHCTBO rO/10COB;

MprnobpeTeHne 06LWECTBOM pPa3MeELLEHHbIX aKLUIM B CAyYasXx,
NpPeAyCMOTPEHHbIX 3aKOHOM 06 AO; UCKAoYUTENbHaA, 3/4
ro/10COB;

Bbinyck 1 pasmelieHne o6mMraumini U UHbIX LEeHHbIX bymar,
KOHBEPTUPYEMbDIX B aKUWMW; anbTEPHATMBHAsA, 6ONbLUIMHCTBO
rON0COB;

BbINyck 1 pasmelL,eHne akLUnii U UHbIX LLEHHbIX Bymar,
KOHBEPTUPYEMbDIX B aKLIMK, NOCPEACTBOM 3aKPbITOM
NOANUCKU. UCKAOYUTENbHAsA, 6ONbLINMHCTBO rO/10COB.

OpobpeHue coenok

OpobpeHune KpynHbIX CAENOK; UCKAYUTENbHAS,
60NbLINHCTBO FONOCOB;

OLI,O6peHM€ COENOK C 3anUHTEPECOBAHHOCTbLIO,
NCKAYNTENbHAsA, HONbLLIMHCTBO ronocos,

QcBobOXKAEHME KOHTPOIMPYIOLLMX aKLMOHEPOB OT
06A3aTeNnbCTBA AeNaTh NPeaNoXKeHME 0 BbIKyne akuuii Apyrux
aKUMOHEepPOB B X0A4€e OCYLLECTBNEHMA CAENOK NO
NPUOBPETEHMIO KOHTPOA. UCKNOYNTENbHAA, 6HONbLUMHCTBO
ro/10COB.

144



Bonpocbl yuacTua B gpyrux Opuandeckux amuax

MpuHATUE pelleHna 06 yyacTun B GUHAHCOBO-
MPOMBILL/IEHHbIX FPynMnax, accouuaumax U UHbIX
06BbeAUHEHNAX KOMMEPYECKUX OpraHn3auui
NCKNOYMTENbHAS, 6ObLLIMHCTBO rO/10COB.

Buabl 061mx cobpaHnii akumMoHepos

Mo nepnoaANYHOCTU:

[o0osoe cobpaHue
NPOBOAUTCS OAMH pa3 B rog, B
CPOKM, HE paHee, Yem yepes 2
MecALa v He nosgHee, Yem
yepes 6 mecaAueB nocne
OKOH4YaHMA PMHAHCOBOrO roga
aKLMoHepHoro obuiecrtea.

BHeoyepedHoe cobpaHue
NPoOBOAUTCA MOMUMO
rof0BOrO B TEYEHUE AAHHOTO
roga no MHUUMaTMBeE
aKLMOHEpPOB UM OPraHoB
ynpasneHua obuecTsa.
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Mo dopme npoBeaeHUs:

OuHas ¢popma cobpaHus
(JKgUOHepOB - obuwee
cobpaHue aKLMOHEpPOB,
OpraHM3yemoe Ha OCHOBe
HenocpeaCcTBEHHOO
NPUCYTCTBMA aKLLMOHEPOB UK
nx npeacrasuTenen. (rogosoe
N BHeoYepeaHoe)

3ao4HaAa popma cobpaHus
aKYuoHepos - cobpaHue, Ha
KOTOPOM ro/I0COBaHMe
aKLUMOHEepOoB No Bonpocam
NMOBECTKU AHSA OCyLLEeCTBAAETCA
3a04HO, 6e3 npeaocTaBAeHUA
MM BO3MOHOCTHU
COBMECTHOTO NPUCYTCTBUA

3a04Hoe rosocoBaHue



Bonpocbl, 06a3aTeNnbHble ANA PAaCCMOTPEHUA Ha rO40BOM
cobpaHumn

* yTBEpPXAeHWe rogoBoro ot4yeTa, roaoBon byxranTepcKkom
OTYETHOCTM, B TOM YMNCNE OTYETOB O NPUBLINAX U YObITKax
obuwecTsa;

e pacnpeaeneHue npubbiaKn, B TOM YMCAe BbiN/iaTa
(obbaABNeHUE) AMBNAEHAOB, UM 0OBABNEHME YObITKOB
aKUMOHepHOro obuecTsa No pesyabTatam pUHAHCOBOTO rofa;

* unsbpaHue (nepensbpaHune) YNeHOB COBETA AMPEKTOPOB..

Ecnm ncrekator CPOKM NO/IHOMOYMIA BbI60prIX opraHos
ynpasneHna akKunoHepHbimMm 06LI.I,€CTBOM

* M36paHme eANHOINYHOIoO N KoNNnernasibHbiIX oOpraHoB
ynpasaeHunda, ecCin yctaBom O6U.I,eCTBa 9TO OTHECEHO B
KomMreTteHuuto O6LU,€FO C06paHMFI dKUMNOHEPOB,

e .onpeaeneHne KoNIMYeCTBEHHOTO COCTaBa PEBU3NOHHOM
Komuccum n nsbpaHue ee YieHoB;

* VTBEPXJEHME BHELIHEro ayauTopa;
* n3bpaHMe YNeHOB CYETHON KOMUCCUM.
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Co6paHue B popme 3a0YHOrO roI0COBAHUA HE MOXKET 6biITb
nNpPoBeAeHOo, eC/ NOBECTKa AHA CAEPXKUT OAUH U3 CleaYIoLLUX
BONPOCOB

* 06 n3bpanHum C4;
* 06 n3bpaHnn peBU3MOHHON KOMUCCUU;
e 06 yTBEPXKAEHUM AYAUTOPA;

e 06 yTBEpPXKAEHUM rOA0BbIX OTYETOB, rOA0BON ByXxranTepcKom
OTYETHOCTU; O pacnpeaeneHun npunbbiaK, BbiniaTe
ANBUAEHAOB.

1.MoarotosKa u cosbiBa OCA

e 1.1.UHunuymnayma OCA;
e 1.2.MpuHATHe peweHna o nposegeHmnun OCA;
* 1.3.TlpepnoxxeHune sonpocos B noBecTKy aHA OCA;

e 1.4.BbigBurKeHne KaHAWUAATOB B OPraHbl yrnpaBaeHMA u
KOHTPO/1A 06LWecTBa;

e 1.5.0npepeneHune Kpyra AnL, MMeoLKUX NPaABO Ha y4yacTue B
OCA.
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1.1.Mumuymnauymna OCA

CoBeT AUPEKTOPOB;
PeBM3MOHHAnA Komuccua (pesnsop);
AypuTop;

AKUMOHEpPDI, BNlagerowme B COBOKYNHOCTU He meHee 10%
r01I0COB Ha AaTy nNpeabABAeHua TpeboBaHuA.

1.2.PeweHue o co3biBe 06wero cobpaHna akuMoHepos
NPUHMUMAET COBET AUPEKTOPOB (B TeueHUue 5 gHel)

dopmy nposeaeHUs obuiero cobpaHma akLMOHePOB (OYHYO
NN 3304HYI0);

NMOBECTKY AHA 06Lero cobpaHusa akLMOHEPOB.

AaTy, MecTo 1 Bpemsa nposeaeHusa obuero cobpaHumsa
aKLMOHEpPOB 1 B C/ly4ae 3a04HOr0 ro/I0COBaHMA AaTy
OKOHYaHMA Npuema bronneTeHeln ANA roNI0COBAHMS;

[laTy COCTaB/IEHWNA CMUCKA 1L, UMEeloLWMX NPaBo Ha yyacTue B
obLiem cobpaHMmn aKLLIMOHEPOB;

NMOPALOK OMNOBELLEHNA aKLMOHEPOB O NPoBeAeHUM 0bLLero
cobpaHus;

nepevyeHb MaTepPManoB, NPeaoCTaBIAEMbIX aKLMOHEPaM MPU
NOAroTOBKE K NpoBeaeHuto obuero cobpaHus;

bopMy M TEKCT BloNNeTEHA A5 TO/IOCOBAHUA B C/ly4Yae
ro/locoBaHmA 6ronneTeHAMM.
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MecTto nposegeHua OCA

e CobpaHue aKLMOHEPOB MPOBOAUTCA B MECTE HaXOMXKAEHUA
obLecTBa, ec/iM MHOE MECTO ero NPoBeAeHUs He
YyCTaHOB/NIEHO YCTaBOM 06LLecTBa;

* [lpun onpegeneHnun B yctase mecta nposeaeHuna OCA,
OT/IMYHOIO OT MEeCTa HAaXOXKAeHMA 06LW,ecTBa, peKoMeHAyeTcA
YYUTbIBATb MHTEPECHI M BOSMOXKHOCTU aKLLMOHEPOB NPUHATb
JIMYHOE yyacTue B CObpaHMM aKLMOHEPOB.

1.3.MpeanoxxeHune BoNnpocos B noBecTKy aHAa OCA/
1.4.BbiaBUXEHMNE KAaHANAATOB B COBET AUPEKTOPOB

* AKUMOHEPbI NN aKUMOHEP, BNAAEHOLWMA HE MEHEE YEM
2% ronocyowmx akLunm;

* Heno3gHee yem yepe3 30 gHeM NOcC/ie OKOHYaAHUA
$dnHaHCOBOroO roaa.

* BblaBMXXKeHUe KaHAUAATOB:
[] B coBeT AUpPEKTOPOB;
[J B KONANEernanbHblM MCNONIHUTENbHbIN OPraH;

[] B peBU3NOHHYIO KOMUCCUIO;

[] Ha A4ONKHOCTb € ANHOIMYHOTO UCMONHUTENIbHOIO OopraHa.
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1.5.0npepeneHune Kpyra nuy, MmeroLwmx nNpaso Ha yyactme B
cobpaHum (He3aBMCUMDII perncrpartop)

* PeecTp aKUMOHEPOB -CMNCOK 3aPErnCTPUPOBAHHbIX UL, Ha UMA KOTOPbIX
3anMcaHbl UMEHHbIE aKLMKW MO COCTOAHMIO Ha NtobyIo AaTy, NO3BONAIOLLNNA
NOEHTUOULMPOBATL MX COBCTBEHHUKOB, @ TAK}Ke KOIMYECTBO,
HOMMHa/IbHYIO CTOMMOCTb U TUN (KaTeroputio) npuHagnexkawmx UM akLumin.

o /lama 3aKkpbimus peecmpa aKyuoHepos

[arta npuHaTua pewwenus o co3bie OCA

He paHee
yem 4Yyepes 10
OHen

3akpbITne peectpa 1

He 6onee 50 aHen
OuHoe

CNUCOK NnL, MMelLWMX NPaBo Ha yyacTue B obwem cobpaHumn
aKLMOHepoB

*  MMA NNL3;
* [JaHHble, HeobxoaMmble AnA ero naeHTuduKauum;
* [NaHHbIE O KOZIMYECTBE U KaTeropum (Tune) akuunm;

* MIOYTOBbIM agpec, N0 KOTOPOMY AO0NKHbI HANPABAATLCA
coobuieHna o npoBeaeHUM obulero cobpaHua u bronneteHn
NS TOJIOCOBAHUA.
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2. YBegomieHUe 0 NpoBeAeHUU cobpaHusa

Ecnm noBecTKa gHA coaepuT Bonpoc 06 nsbpaHuu CO4 nnam
peopraHusaymm — He nosgHee 70 gHel 40 NpoBeAeHUs
cobpaHus;

Bo Bcex ocTanbHbIX cyvyanax —He no3gHee 20 aHen.
HanpaBneHune coobuieHua o nposeaeHmnn OCA

3aKa3HbIM MNMCbMOM;

BpyyeHune coobuieHnsa o nposeageHnn cobpaHma noa pocnumchb;
MNybankayms coobuieHns B ne4yaTHOM U34aHNK;

NHPopmmpoBaHMe Yepes UHble CpeacTBa MacCOBOWM
nHdopmaumu (pagmo, TeneBnaeHue). Asnaerca
AONONHUTENIbHBIM CNOCO6OM.

3. NoaroTtosKka nHpopmauum (matepmanos),

npeaocrasiaembiX akKLMOHEepPam No BONpocam NoBeCTKu AHA

B TeyeHune 20 aHel ao cobpaHus (B cnyyvae peopraHusaumm —
B TeueHune 30 aHel);

lfopoBon OTYeT 06LEecTBa;

fopoBan byxrantepckaa OTYETHOCTb (3aKNOYEHME ayanTopa,
3aKNt0YEHME PEBU3MOHHOM KOMUCCUM O AOCTOBEPHOCTH
NAHHbIX);

PekomeHAaLmMn COBETA ANPEKTOPOB MO pacnpeaeneHumto
NpunbbIN, NO pasmepy AMBUAEHAA NO aKUMAM U NOPAAKY ero
BbINANATbI;

CBeAeHUA 0 KaHAMAATAX B UCMONIHUTE/IbHbIE OPraHbl, COBET
AVPEKTOPOB, PEBU3MOHHYHO KOMUCCUIO, CYETHYO KOMUCCULO);

MpPOEeKTbl BHYTPEHHUX AOKYMEHTOB;
MPOEKT U3MEHEHWNI U AONONHEHUIA, BHOCUMbIX B YCTaB.
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4. MposBeaeHune cobpaHnAa akLMOHEPOB
dtanbl nposeaeHua OCA:

Permcrpauma y4acTHMKOB cObpaHuMA (cueTHas Komuccus);
OnpeaeneHune KBOpyma (Mo pesynbTaTam peructpaunn);
MpoueaypHble BOMPOCHI:

N3bpaHue npeacenaTens n cekpertapa cobpaHus;
OnpeaeneHune nopaaKa nposBeaeHns cobpaHus;
BKkntoueHMe A0NONHUTE/IbHBIX BOMPOCOB B MOBECTKY AHSA.

fonocoBaHMe (ecnm KonnmyecTBo akunMoHepoB>100, To ronocoBaHue
OCYLLLECTBNAETCA TO/IbKO C MOMOLLbIO blonneTeHen);

MoaBuaeHMe UTOrOB FOI0COBAHMA (CYETHAA Komuccua);
OdopmneHne AOKYMeHTOB cobpaHuma:

MpoTokon 06 nTorax 3acegaHuma (C4eTHaA KOMUCCKA He no3aHee 3-X
paboumnx aHen nocne OCA);

OT1yeT 06 ntorax (cueTHas Komucecus);
MpoTokon obuiero cobpaHms.

MpaBoMOYHOCTb obLiero cobpaHua. Keopym.

Keopym obuwie2o cobpaHua aKUyUuoHepos - YNCN0 Fo10COB
MPUCYTCTBYIOLLUX Ha COBPaHUK, KOTopoe ABNAETCA
[IOCTaTO4YHbIM AN €ro NPoBeAeHNs B COOTBETCTBUM C
3aKOHOM U YCTaBOM aKLMOHEpPHOro obulecTsa;

obecneunBaeTca npucyTcrenem J1M4HO NIN Yepes
NMNO/IHOMOYHDbIX HpEﬂ,CTaBMTEHGVI dKULMOHEpPOB,

H6onee yem NOJIOBUHOM rONIO0COB PA3MELLLEHHbIX FO/1I0CYHOLLLNX
aKuum obulecTsa;

No oTAeNbHbIM BONPOCAaM (pa3HbI COCTAB rON0CYHOLLNX)—
oTAeNbHbIM KBOpyM; Onpegensaetca He kBopym OCA, a
KBOPYM 414 NPUHATUA peLleHUA No Kaxa0My BONPOCy
nosectkn aHA OCA;

rosioca, npeacTaBaeHHble 61oN1eTeHAMM, TaKKe YYUTbIBAOTCA
Npw BblIABNEHMWN KBOPYMaA (He no3aHee, Yem 3a ABa AHA A0
nposeaeHnsa OCA) .
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Mpu oTcyTCTBUM KBOpYMa

obbABnAeTcs HoBaA AaTa NnpoBeaeHunA o6u.|,ero co6paHm-| dKUMOHEPOB,

KBOPYM HOBOTro cobpaHus - 30% ronocoB pasmeLLeHHbIX FON0CYHOLLMX
aKkumi obuecTsa;

NOBTOPHOE NpoBeaeHMe cobpaHna AaeT WwaHc obnagatenam HebonbLIMX
NaKeToB aKkuMi chopMMpPOBaTL CBOKO KOMAHAY YNpaBAeHuUA.

YBegomneHue 06 utorax ronocosaHus

C 01.07. 2014 nameHunca nopAaaok ysegomaeHms ob ntorax
ronocosaHuna Ha OCA.

PeweHuna moryT ornawatbca Ha OCA, a TakXe A0NXKHbl bbiTb
AoBeaeHbl A0 cBeaeHUA B popme oTyeTa 06 utorax
ro0coBaHUA He no3aHee 4 pabounx gHen nocne Aathbl
3akpbITMA OCA nnum AaTbl OKOHYaHUA NpMema bronneteHemn
npw nposeaeHnn OCA B bopme 3a04HOro roN0COBaHUA.

153



(I O B D

BHeouepegHoe cobpaHue akLMOHEpPOB

NHnumaTtumea (TpeboBaHne) NnpoBeaeHNS MOXKET NCXOANUTb OT:
CcoBeTa AMPEKTOPOB aKLMOHEPHOro obLecTsa;

PEBU3MOHHOW KOMUCCUM;

ayamMTopa akLMOHEpPHOro obulecTsa;

aKLMOHEepPOB, BaAeoLLMNX B COBOKYNHOCTU He meHee 10%
ro10CoB.

MoTMBMpPOBaHHOE peLleHne 06 0TKase HanpaBaseTca
aKuMoHepam (aKunoHepy), He no3aHee 3-x AHel ¢ AaThbl
MPUHATUA TaKOTO peLleHUs.

Cpoku nposegeHuna BCA

B TeyeHune 50 gHe c MOMeHTa npeacTaBaeHuna TpeboBaHuUs;

B TeueHune 95 aHel ¢ momeHTa NpeacTaBaeHuA TpeboBaHUA,
€CNY NOBEeCTKa AHA COAEPKUT BONPoc 06 n3bpaHum 4neHoB

cA.
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MpuunHbLI NpoBeaeHUA BHeouepeaHoOro cobpaHusn
aKLMOHepoB:

]

M3MEHEHUA B CTPYKTYpe Kanutana obLecTsa;

peopraHunsaums, (cMeHa nuL, B opraHax ynpasaeHun
obLecTsom);

[] nosiBneHmne [OCTOBEPHOM MHPOPMaLMKM O 310ynoTpebaeHnax
OpPraHoOB yNpaBAeHMA aKLMOHEPHbIM 06L,eCTBOM.

]

HoBauuu B nposegeHnn OCA:

* B0O3MOKHOCTb ANCTAHLMOHHOTIO y4acTua akumoHepa B OCA
(YcTaB akumoHepHoro obuiectsa (Kak nybanMyYHOro, Tak 1
Henyban4Horo));

e JlaTa coCTaBNEHUA CMUCKA /UL, UMEIOLLUX NPABO Ha y4YacTue B
cobpaHuu;

* PacwupeHune cnocobos yBegoOMNEHMA aKLMOHEPOB;
e 3abnaroBpemeHHas paccbiaika bronneteHen;

* B oTHOWweHUn nopaaKa
noasefeHnA UTOroB roJIOCOBAHMA MO HEKOTOPbIM BONPOCam
KomneTteHuuun OCA.
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AunctaHuMoHHoOe yyacTue akymoHepa B OCA

* 3ano/siHeHuA bonneTeHa ANsA roN0COBaHUA Ha
HEKOTOPOM caiiTe B ceT MHTepHET, aapec KOTOPOro yKa3aH B
PELIEeHNN O CO3blBE COBpPaHUS,
He no3aHee ABYX AHEW A0 AaTbl NpoBeAeHUA cobpaHus;

* perucTpaumm akuMoHepa Kak y4acTHMKa cobpaHus Ha
HEKOTOPOM caiiTe B ceTu MHTepHET, agpec KOTOPOro yKas3aH B
PeLeHnmn o co3biBe CObpaHMs, roNO0COBAHWUA NO BONPOCaM
MOBECTKU AHSA B X0Ae cObpaHUA NpU YCI0BUM TPAHCIALUNN
Xo4a cobpaHMA Ha 3TOM Ke caiiTe.

[aTta coctaBneHusa cCNUCKa nL, MMeKLWUX NpaBo Ha yyacTue B
cobpaHumn

e C1wuona 2016 roga (n.1 ct. 52 B HOoBOM peaakumnm 3 «06
aKLIMOHEpPHbIX 0bLLEeCcTBaxX);

e [laTa He Mmo)KeT ObITb ycTaHOB/AEHa paHee 4Yem yvepe3 10
AHEeWN ¢ AaTbl NPUHATUA peweHna o nposeaeHnn OCA n 6onee
yem 3a 25 aHen go aatel npoBeaeHuna OCA.
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Hosble cnocobbl yseaomneHUA akuMOHePoB (BCTYNatoT B CUY C

01.07.20167)
* 3aKa3HOe No4YTOBOE OTMNpPaB/IEHUE;

* yBeAOM/IEHWE MOA POCMUCD;
* nyb6amkauma 8 CMWU u Ha canTe;
* nybanKauma TONbKO Ha CanTe;

* HanpaB/ieHWe 31EeKTPOHHOro cooblleHMA no agpecy
3N1EKTPOHHOM NOYTbl COOTBETCTBYIOLLENO MLLA, YKa3aHHOMY B
peecTpe akLuMOoHepoB 0bLLecTBa;

* HanpasneHne CMC - coobueHns, Ha HOMep KOHTAaKTHOrO
TenedoHa, KOTOPbIN YKa3aH B peecTpe akLMOHepoB
obuwecTsa.

* Mpobnema c HaAnuuem gaHHbIX!!!!

3abnarospemeHHan paccbinika bionnereHein

e C 1 wiona 2016 roga 3abnaroBpeMeHHO noArotaBaAMBaTb M
paccbinath 6loNNEeTeEHM ANA roI0COBaHMA AO0MXHbI byayT BCe
KOMMaHUK, B KOTOPbIX KONMYECTBO aKLMOHEpPOB npeBbiwaeTt 50
(Ceiyac 1000.);

. HanpaBneHue bionneteHemn:
[] 3aKa3HbIM NMUCbMOM,

[] B BUAE 3NEKTPOHHOro cooblieHnA No agpecy 3/IEKTPOHHOM
noytbl (ycTaB obuwectBa). [Mpobnaema c Hannymem gaHHbIx!!!



HoBauuu B OTHOLWEHUM NOpPAJKA
noaBeAeHUA NTOroB ron0COBaHUA NO HEKOTO-
pbim Bonpocam komneteHuun OCA

* [lpuHATME peweHns 06 N3MeHeHMN CTaTyCca aKLLMOHEPHOTO
obuwectBa ¢ Henyb6anMYHOro Ha nybanyHoe Tpebyet NPUHATUA
TAKOro peLleHna Tpems YeTBEPTAMM rOI0COB  OT obuero ymcna
aKLMOHEpPOB, B TOM YMC/ie — B/IAZAENbLEB NPUBUIETMPOBAHHbIX
aKumi;

* [lpuHATME peweHnsa 06 N3MEeHEHMN CTaTyCa aKLLMOHEPHOTO
obuwecTtBa ¢ nybanyHoro Ha Henyb6anUHoe TpebyeT NPUHATUA
TaKoro pewweHuna 95% ronocos Bcex akLLMOHEPOB, C Y4E€TOM FO/10COB
BNAAENbLEB MPUBUNETMPOBAHHbBIX AaKLWNIA;

e ECAu B aKUMOHEPHOM 06LIEeCTBE eCTb MPUBUIETMPOBAHHbIE aKLUM,
MO KOTOPbIM paHee He Bbl10 NPUHATO peLleHne o BbinnaTte
ANBUAEHAO0B, Ha nocaeaytolem cobpaHum BnaaenbLibl TaKUX
aKuMI1 He BNpaBe ro/1ocoBaTbh «MPOTUB» MO BOMPOCY O BbiniaTe
ANBUAEHAOB.

NEKLMA 9.
COBET IMPEKTOPOB

1. CoBeT ANPEKTOPOB: COCTaB M NOPAAOK POPMMPOBAHUA
2.  @OyHKUUM M KOMNETEHLMN COBETA ANPEKTOPOB
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1. CoBeT AUpPEKTOpPOB:
COCTaB U NopAAOK GopMMUPOBaHUA

e Cosem dupekmopos (HabawdamensHsbili coeem) — 3T0
n3bupaembi Ha onpeaeneHHbIN CPOK cobpaHnem akUMOHEPOB
KoNNernanbHbl OpraH ynpaBaeHUA, OCyLLLEeCTBAAKOLWMMN
PYKOBOACTBO AEeATENbHOCTbIO aKLMOHEPHOro obuiecTsa B
nepuog, BpEMEHU MEXAY eXXerogHbIMu cobpaHnaMmm
aKLUMOHEepPOB B COOTBETCTBUM C KOMMNETEHLNEN,
npesocTaBAAeMON eMy MO 3aKOHY U NO yCTaBy.

e Llenb - NoBbilWEHME KaYecTBa yNpaBaeHMA akLUMOHEPHOro
0ob6LecTBa, NOBbIWEHNE €ro YCTOMYMBOCTU, YBEIUUYEHUE
NPUObLIIBHOCTU N PbIHOYHbIX LIEH €ro aKLU Ui,

e co3aaeTca B 06A3aTeIbHOM NOPAAKE BO BCEX aKLMOHEPHbIX
obuiecTBax, (MCKNOYEHME - YUCNO aKUMOHEPOB MmeHee 50 ).

* Y/NeHOM COBeTa ANPEKTOPOB MOXKET BbITb TONIbKO Ppr3MYecKkoe
Muo.

KonunuecrBeHHbIN cOCTaB COBETA AUPEKTOPOB B OTEUECTBEHHbIX
Kopnopauuax (onpeaenserca ycraBom)

UHCIEHHOCTH aKIIMOHEPOB - BIIAJCIBIICB MuHUMAaJIbHOE KOJIUUYECTBO YJIEHOB
TOJIOCYIOIINX aKIAH COBeTa IUPEKTOPOB
1000 nmenee 5
Bonee 1000 7
Bosee 10000 9
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CocTtaB coBeTa AUPEKTOPOB

He3saBucuMble 1HpeKTOpa

IIpencraButenu
MHHOPHTAPHBIX
aKIHOHEPOB

Headdunupoannsie m«lpel@dl
K

3aBucMMble gupeKTopa

UcnonHumersnbHble dupekmopa
(6HympeHHue) — YneHbl COBETA
OMNPEKTOPOB, 3aHMMatoLWMe
TaK)Ke ofpeseneHHyo
JOJ/I}KHOCTb B obulecTse
(reHepanbHOro AMpPeKTopa, YaeHa
npaBneHus, meHeaKepa).

He MoryT cocTaBasaTb 6bonee 25%
COCTaBa COBETa AMPEKTOPOB;

reHepasibHbli ANPEKTOP He
MOeT 6bITb 0OAHOBPEMEHHO
npeaceaaTtenem coBeTa
AVPEKTOPOB.
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HeucnonHumensHble dupekmopa
(8HewHue) - YneHbl coBeTa
ONPEKTOPOB, KOTOPbIE He
coBmeLatoT paboTy B coBeTe
AMPEKTOPOB C paboToit Ha KaKow -
IN6O MHOM JO/IKHOCTU B
obuwecTtse (akuuoHep,
HOMMHa/IbHbIN AeprKaTenb
aKUMi) Unu apyroe nmuo.



«3a» n «MpoTus» B cOCTaBe COBETA UCMOJIHUTENIbHbIX
AVUPEKTOPOB

«lMpotus»

McnonHuTtenbHble opraHbl —
«UCMONHATbL». BeTBu Bnactn He
LONXKHbI CMbIKaTbCA.

CoBeT ANPEKTOPOB BbINONHAET
bYHKLMIO BHYTPEHHErO KOHTPOA
(KopnopaTMBHbIN KOHTPO/b).

Oedopmauns ceobogHoro
ob6CcyKAeHNA OCTPbIX BONPOCOB.
ObcykaeHne BO3HarpaxaeHusa Ton-
MeHeKepoB.

«3a»

MapTHEPCKME OTHOLIEHUA MeXAayY
MeHeKepaMmn 1 oCTaNbHbIMU
Yy/JieHaMK coBeTa AUPEKTOPOB
(cobcTBEHHMKamM). «KuTanckan
CTeHa» onacHa!

leHepaNbHOro ANpPeEKTOpPa U3bupaet
6onbwmHcTBo Ha OCA naun 8 CA.

Henenoctb: maxkoputapum —
reHepanbHbIA ANPEKTOP.
feHepaNbHbIN ANPEKTOP — UCTOYHUK
nHpopmaumu.

MAO — OTKpbITble KOMNAHUW.

Komnpomwucc

ﬂpaBa Y/1eHa COBEeTa HEO6XOAVIMO 3aCNYyXNTb, @ HE NONTYYUTb
dBTOMATUYECKU — «B CUNY 3aHMMaemown AO/IKHOCTU». YneHamu
coBeTa He OO0J/1KHbI 6bITb BHOBb M36paHHbIe AUNPEKTOPaA.

Pa3nnyHble TpeboBaHUA K AMPEKTOPaM: «OTPACNEBUKY», «CTPATEr».

CTpYyKTypa KanuTtana (KoHUeHTpauma cobcTBeHHOCTH). Yem
pacnblNieHHeN COBCTBEHHOCTb TEM HYXKHEe AUPEKTOpP B COBETE.

Ctaauna pa3suTmna KomnaHuu. (CtapTan, «npegbaHKpoTHOE»
COCTOSIHME, PENAEPCKUMN 3aXBaT UAN TPUHMENN,
nepenpoduanpoBaHne, pecTPyKTYypmn3aLmna akTMBOB, MOATOTOBKA
CLAENOK CAUAHMA 1 NornoweHna — banskoe coTpyaHNYECTBO

AMpPeKTOpoB B pamKax C/1).

[KeHTenbMeHCKMe [OrOBOPEHHOCTM K/THOYEBbIX MAPTHEPOB.
BBeaeHne KOHKPETHOM IMYHOCTM.

KpalHoCTK, KopnopaTUBHbIE TPAANLUKN U WTaMNbl BpeaHbi!!!

161



HesaBucumble gupekTopa

He paboTann B AaHHOM obLiecTBe (KaK reHepanbHbIN
AVNPEKTOP, Y/1IEH UCMONHUTE/IbHbIX OPraHOB, PAabOTHUK,
MeHeaKep He meHee 3-X NeT);

He MMeOT POACTBEHHMKOB, PabOoTatOLLMX Ha STOM
npeanpuUATUM;

He ABnATcA apPUAMpoBaHHbIMKU ANMLLAMU 06LLECTBA;

He ABNATCA aPpOUANMPOBAHHBIMU INLAMMU KPYMHOTO
KOHTpareHTa obuecTsa;

HE MMEIOT aKLI,Ml\/JI AJaHHOTO nNpeanpuaTnA,
Heé ABNAIOTCA npeacrasnTenamm rocygapcrea,

[onxHbl cOCTaBNATb He meHee 1/4 cocTaBa coBeTa
ANPEKTOPOB;

CBefeHnA 0 He3aBUCUMDbIX AMPEKTOpax pekomeHayeTcA
PaCcKpbIBaTb B rog0BOM oT4yeTe 0buecTBa.

He3sasucumblie anpekropa (KKY 2014 )

11 nyHKTOB;

4) KaHamaaT u (nnn) ero 6aM3KME POACTBEHHMKM HEe ABNAALOTCA
BAafAeNbLLaMm akuMii UAn Bbirogonpunobpetatensimm no
aKumMAam obLecTBa UK CyLLECTBEHHOIO KOHTPareHTa
obuiecTBa, coctaBaamwmm 6onee 5 % yctaBHOro Kanutana
UK 0bLEero KoAMYecTBa roNoCyoLWMX akuui (aonei);

Heé3aBUCUMblIE ANPEKTOPA COCTAB/IA/IN HE MEHEE 1/3 COCTaBa
coBeTa AUNPEKTOPOB,
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MHcanaepbl U ayTcangepbl

“ _ e Aymcalidepsbl - 3TO ANPEKTOPA, He UMetoLLmue
Wrcalioeps - nvug, NPAMBIX cBA3E C KOMNaHWel UK ¢ ee
TECHO CBA3aHHbIE B KOHTPOIMPYIOLWMMM aKLIMOHEPaMU.

¢puHaHcoBOM *  nNpeacTaBUTENM MUHOPUTAPHbIX aKLMOHEPOB:
OTHOLWEHNM C 0 HEKOHTPONMPYIOLLMX CTPaTerMYecKUX MHBECTOPOB -
KOMNaHUeN nnaun ee BnageHue 5%,
KOHTPO/IMPYHOLWHUM [0 nopTdenbHbIX UHBECTOPOB -BAafeHue <5%;
akuMoHepom e HeapdMAMPOBaHHbIE ANPEKTOPA - 3TO ML3,
(coTpyaHUKN, KOTOPblE, HACKO/IbKO MOHO CYAMUTb Ha OCHOBE
POACTBEHHUKM, Ny6M4HOI MHHOPMALNK, HE UMEIOT HUKAKMX
COTPYAHMKM (GMHAHCOBLIX UM INYHBIX CBA3EMN C KOMMNaHUel, ee
o aKuMoHepamu nam apyrumm apduanpoBaHHbIMM

opraHusauum, amuamu:
KOTOPbl€ OKa3blBAlOT ] Guigwme paboTHMKM OTpaciM Ha neHcum,
KOMnNaHnn 0 npodeccroHanbl B 061actm pruHaHCOB 1 6M3Heca
KomMmmep4yeckune Ha neHcuu,
ycnyru). 0 meHepXepbl KPYMHbIX KOMNaHWN,

0 npeacrasuTenu o6beMHEHNIT aKLIMOHEPOB,

0 npeactaBuTENM HayYHOTO COOBLLECTBA,

[0 6biBlWMeE rocyaapCcTBEHHbIE CAyXKallme.

KauectBa 4neHOB coBeTa AUPEKTOPOB

KOMNETEHTHOCTb; * duHaHcbl (OTYETHOCTD,
obpasoBaHue; d1HaAHCOBbIE PbIHKY,
HanoroobnoxeHue);

onbIT paboTbl;

* 3HaHMe BbusHeca, oTpacau;
N06pPOCOBECTHOCTD; » OTP ’

[ )
HaAn4YMe AOCTaTOYHOro KOpNopaTUBHOro

3aKOHOAATe/bCTBa;
BpemeHu; A !
* ynpaBaeHYecKue HaBblKU;
YeCTHOCTb; ynp !
* aHTUKpPU3UCHOE
OTBETCTBEHHOCTb. P

ynpaBs/ieHue.
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Bbi6opbl cOBETa ANPEKTOPOB

YneHbl coBeTa ANpPEKTOpPoB M3bupatroTca rogosbim 0bwmm cobpaHmem
aKLMOHEepoB Ha rog,;

Ecnu roposoe obuiee cobpaHue akLMoHepoB He 6blN0 NPoBeAeHO
NOJIHOMOYMA COBETa AMPEKTOPOB MPEKPALLAIOTCA, 32 UCKIHOUYEHNEM
NOJIHOMOYMI NO NOArOTOBKE, CO3bIBY U MPOBEAEHMIO FOA0BOr0 06LWEero
cobpaHMA aKUMOHEpOB;

JInua, n3bpaHHble B COCTaB COBETa AMPEKTOPOB 0bLLECTBa, MOTyT
nepensbupaTbCca HeorpaHMYEeHHoe YMCo pas;

Bbl60pb| Y/1€HOB COBETa ANPEKTOPOB B OTEYECTBEHHbLIX aKUMUOHEPHDbIX
Kopnopaunax ocywecTesnaroTCA KYMYIATUBHbIM ro/iI0OCOBaHUEM;

M36paHHbIMVI CYMUTAOTCA KaHOANAAThI, Ha6paBLIJME HanbosnblUee KOMUYECTBO
ronocos;

MUWHMMaNbHOE KONNMYeCTBO ro1I0COB 414 VI36paHVI’r'| YysieHa COBeTa
ANPEKTOPOB NP KYMYAATUBHOM roJI0OCOBaHUN:

_ D*S

K =
D +1

+ 1

KymynatusHoe ronocosaHue

O6paTHO NPOMNOPLMOHaNbHAA 3aBUCUMOCTb: MEXIY
KO/INYeCTBOM M3bMpaeMbix 41eHOB opraHa obuiectsa u
KOJINYECTBOM r0/10COB, HEOBXOAUMBIX ANA N3bpaHna oaHOro
YNeHa;

Yem 60/blIe KONNYECTBEHHbIN COCTAB OpraHa, TeEM MeHbLLe
ro10coB HeobxoaMmMo AnA n3bpaHms OAHOro YaeHa.
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Mpumep 1: Yncno n3bpaHHbLIX YN1EHOB COBETA AUPEKTOPOB
MeHbLUe, YeM ero KO/IMYEeCTBEHHbINU COCTaB, onpeaeneHHbIl B
yctaBe

* YcTtaBom 06LECTBA KOIMYECTBEHHbIN COCTAB COBETA
ANPEKTOPOB onpeaeneH B NATb Y1EHOB.

e B 6lon1eTEHD A8 FO/1I0COBAHMNSA BKIHOYEHO LWECTb
KaHanaatos. OHU NOAYYUAN chedyrolee KOIMYECTBO
ro/I0COB:

* Kangmnpat «A» -20 ronocos;
 Kangmnpat «b» -19 ronocos,;
e KaHampat «B» -18 ronocos;
* Kangmnpat «I» -10 ronocos;
e Kangmnpat «1» -10 ronocos;
e KaHampat «E» -10 ronocos;

Mpumepl: Yncno nsbpaHHbLIX YNEHOB COBETa AUPEKTOPOB
MeHbLUEe, YeM ero KoJIMYeCTBEHHbIW COCTaB, onpeaeneHHbIN B
ycTase

* PeweHns npuHATbIE 06LWUM cOBpaHMEM aKLIMOHEPOB:

* M36paTb B COBET ANPEKTOPOB 0OLIECTBA KaHANAaTa «A»;
e WN3b6paTb B COBET AMPEKTOPOB 0bLLecTBa KaHAMAaaTa «b»;
. MN36paTb B cCOBET ANPEKTOPOB 06LLLECTBA KaHAMAaTa «By;

* KBOpYM COoCTaBnAeT He meHee NOJZ1I0BUHbI OT KO/1IM4eCTBEHHOTO
COCTaBa, NpeayCcCMOTPEHHOIO YCTaBOM O6|J.I,eCTBa (I'IFITb ‘-IﬂeHOB).

e CoBEeT ANPEKTOPOB B COCTABE TPEX YSIEHOB MOKET NPUHUMATb
PeLeHns No BONPOCamM CBOEN KOMMETEHLNMN.
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Mpumep 2: B coseT gupeKTopos u3bpaH oauH KaHaMAaaT.

CoBeT ANPEKTOPOB CPOPMUPOBAH;

Ero KomneTeHUMA orpaHMYMBaeTCa 06A3aHHOCTbIO NPUHATUA
peLleHma ToNbKo No ogHOMY Bonpocy: «06A3aH NPUHATD
pelweHne o nposeaeHnn sBHeouepeaHoro OCA ans nsbpaHms
HOBOrO COBETa AUPEKTOPOBY;

«B cnyyae, Koraa KOANM4YeCcTBO YNEHOB COBETA AMPEKTOPOB
CTAaHOBUTCA MEHee KOJIMYeCcTBa, COCTaBAAIOLLErO KBOPYM,
COBET ANPEKTOPOB 0b6LecTBa 06A3aH NPUHATL PeLLEHNE O
npoBeaeHnn BHeovepeaHoro OCA ans n3bpaHma HOBOro
COCTaBa COBeTa AUPEKTOPOBY.

Mpumep 3: [pe nogBecTu yepty?

S$=10; D=6.

AKumoHep A - 7 akumu;
AKumoHep b - 2 akuuu;
ARumnoHep B - 1 akuus;

A BblABWHYN NATb KAHAWOATOB;

b npepnoXun ogHoro KaHgmaarta.

A 35 ronocos genut mexay NATb NOPOBHY. Kaxkabin
nony4vaet no 7.

6 10 ronocoB oTAaeT oAHOMY CBOEMY KaHAMAaATY.
B Ha cobpaHue He NpuxoauT.
N36paH KaHanaat ot b !,
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Mpumep 4: Yuntecb goroBapmsatbea apyr ¢ apyrom!
S=100; D=5.
AKumoHep A — 60 akumin; 300 ronocos;
AkumoHep b — 20 akuuin; 100 ronocos;
AKumoHep B — 11 akumit; 55 ronocos;
OcTanbHble y NPOYNX MUHOPUTAPUEB.
7 KaHANAaTOB;
A —5 KaHgnpaTtos;
b- 1 kKaHaAuAarT;
B — 1 kaHauaar;
Ha cobpaHue npuwnan akymoHepsbl A,b, B.

K=5%91/6+1=76 ronocoB — NOPOr rapaHTMPOBaHHOIo U3bpaHuAa YneHa
COBETa AUPEKTOPOB.

Echn b n B porosopatca u b otaaeTt ronoca B, To KaHauaat ot B
CTAaHOBUTCA YieHOM, a A n3bupaeT ToNbKo 3-X KaHAMOATOB.

Ecav HeT, TOYA—4uyneHaunyb-1. Y B-0.

Mpeacegatens coBeTta AUPEKTOPOB

M36MpaeTc;| YyieHaMn coBeTa AUPEKTOPOB U3 NX YUCNA
60/1bLLMHCTBOM r0/10COB HeorpaHnM4eHHoOe YnMcno pas;

CoBeT AMpPEKTOpPOB Bnpase B Nt0boe Bpems nepensbpatb
cBoero npeaceaaTtens 601blWNMHCTBOM FO10COB Y/IEHOB COBETA
ANPEKTOPOB;

KKY 2014 MNpeacepatenb — HE3aBUCMbIN AUPEKTOP;

OCHOBHbIMM 06A3aHHOCTAMM npeacenartesia coBbeta AUPEKTOP
ABNAKOTCA:

opraHnsauunA pa6OTbI CoBETA ANPEKTOPOB,;

CO3bIB 3ace/laHni1 COBETA AUPEKTOPOB U NpeacenaTesibCTBo
Ha HUX;

opraHu3aums BeaeHMA NPOTOKON0B 3aceAaHunii COBeTa
ANPEKTOPOB;

npeacenaTenbCTBo Ha 0buwem cobpaHumM akLMOHEPOB, ecu
MHOE He NpeayCMOTPEHO YCTaBOM aKLMOHepHOoro obuiecTtsa.
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BHeouepeaHble 3aceaaHUA cOBETa AUPEKTOPOB

No MHULMATMBE:
npeaceaaTtens coBeTa;

Y/leHa coBeTa ANPEKTOPOB;

Yy/sieHa PeBU3NOHHOMN Komuccum (peesunsopa) obulecTsa;
ayauTopa obulectsa;

NMCMNOTHNTENNIbHOIO OpPraHa O6LLI,€CTBa .

Ksopym anAa nposepeHua 3acefaHnA coBeTa AUPEKTOPOB

Heé AONXKeEH O6bITb MEHEE NMOAOBUHbI OT YMCNA M36paHHbIX
Y/1€EHOB COBETa ANPEKTOPOB O6LLI,€CTBa,'

B MPOTUBHOM C/ly4ae - NpoBeAeHMe BHeEOYEPeAHOro obuero
cobpaHuA akUMOHEepPOB ANA A0BbIOOPOB UK CBOETO
nepensbpanHus;

KarkAblii YieH coBeTa AUPEKTOPOB 061aaaeT OA4HUM FrOJIOCOM;

nepeaava nNpasa rosioca Y1eHOM COBETa AUPEKTOPOB
obLecTBa MIHOMY /1LY, HEe AONYCKaeTcs;

yCTaBOM 0b6UlecTBa MOXKeT bbITb NPeayCMOTPEHO NPaBo
PEeLLaoLEro rosioca npeacenaTens CoBetTa AUPEKTOPOB B
C/ly4yae paBeHCTBa ro/IocoB Y/IEHOB COBETA AAUPEKTOPOB NpU
peLeHnn TOro UAM MHOTo BOMPOCA NOBECTKU AHA.
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OTBETCTBEHHOCTb Y/1IeHOB COBETA AUPEKTOPOB

HeCyT MMYLLECTBEHHYIO OTBETCTBEHHOCTb B C/1y4ae, ec/in OT UX
AencTema nnm 6esnemncTemna obLECTBO NOHEC/O YObITKM.

HEé MOryT HeCTh OTBETCTBEHHOCTb 34 Y6bITKM, eC/in OHW:

ro/10COBa/IN NPOTMB PELIEHUA COBETa ANPEKTOPOB, KOTOPOE
MNOBNEKN0 NPUYMHEHME 0bLLLEeCcTBY YObITKOB;

He NPMHUMaNKU y4yacTma B 3aceJaHUM COBETa AMPEKTOPOB, B
KOTOPOM BbIN1I0 NPUHATO TaKoe peLleHune.

DYHKUMM B NPUHLMUNAX KOpNopaTUBHOro ynpasneHna O3CP

nepecmaTpmnBaTb M HaNpPaBAATb KOPNOPATUBHYIO CTPATETUIO,
OCHOBHbIE NNaHbl AACTBUIA, NONUTUKY YNPABAEHUA PUCKAMMU,
rogoBble 610aKeTbl M OU3HEC - NNaHbI;

NAaHNPOBATb UeNn AeATENbHOCTH,

KOHTPO/ZINPOBATb BbIMO/IHEHWNE MJ1aHOB U AEATENIbHOCTb
KOMMNaHUN.
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dyHKUMUM coBETa ANPEKTOPOB

e Chief Executive Officer

4. ObecrieyeHHe OTYETHOCTH

Cornacosanne
H peau3anusi
ynxumii yepes

CEO

2.¢YHKLIMVI n KomMmnetTeHuun coseta ANPEKTOpPOB

e OnpepeneHve cTpaTernm pa3BUTUA akLMOHEPHOro obLecTsa,
obuiero pykosoactea obuiecTsa;

OpraHum3ayma 3pPeKTUBHOro yrnpaBieHMa YCTaBHbIM,
aKUMOHEPHbIM KanuTanom;

KoHTpoAb 3a packpbiTueM MHGOPMALIMK aKLMOHEPHOTO
obuecTsa;

ObecneyeHne peannsaLmm NPaB 1 3aKOHHbIX NHTEPECOB
aKUMOHepPOB.
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1. OnpepeneHune cTpaTernm pasBUTUA aKLMOHEPHOTO
obuwecTBa, obuero pykosoacrea obuwecrsa

onpeaenseT NPMOPUTETHbIE HAaNPaB/IEeHUA AeATE/IbHOCTU
obuwecTBa;

onpenenseT CTPYKTYPY U Y1IEHOB KOMUTETOB COBETA
AVUPEKTOPOB;

NPOBOANT BHYTPEHHIOK M BHELLHIOK 3KCMNEPTU3Y CTpaTermm
obuwecTBa;

YTBEPKAAET KPYNHbIE CAENKY;
YTBEPMKOAET CAENKM C 3aUHTEPECOBAHHOCTbIO;
pa3peLlaeT KOPnopaTUBHbIE KOHPINKTbI;

Ha3Ha4YaeT KOPNopaTUBHOIO CEKPETapA U NPeKpallaeT ero
NOJIHOMOYMUSA;

YTBEPKAAET BHYTPEHHUE AOKYMEHTbI 0OLLECTBa;
co3gaeT ¢Mananbl U OTKPbIBAET NPEACTaBUTENbCTBA.

2. OpraHusaumsa 3¢ peKTUBHOro ynpaBaeHUsa YCTaBHbIM,
aKLUMOHEPHbIM Kanutaziom

NPUHUMAET peLleHns 06 yBeIMYeHUN YCTaBHOIO KanuTana;

NMPUHMMAET PEeLLEHUA O BbIMyCKe U pasmMeLLeHnn
KOHBEPTUPYEMbIX U HEKOHBEPTUPYEMbIX 06AMTraLNIA;

onpeaenseT PbIHOYHYO CTOMMOCTb MUMYLLECTBA, LIEeHY
Pa3MeLLEeHNA 1 BbIKYNa akUMN U UHBIX LEHHbIX bymar;

NMPUHMMaET pelleHne o NPUobpeTeHnn pasmeLLLEHHbIX
obLwecTBoOM aKkUui;

YyTBEPXKAaeT perncrpatopa obuiecrsa;

NPUHUMAET pelleHme 06 UCMNo/Ib30BaHNN PE3EePBHOIO N UHbIX
doHaoB obuiecTBa.
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3. OpraHusauua 3¢ peKTUBHOM AEATE/IbHOCTU
MCNONIHUTENbHbIX OPraHoB obLecTBa

obpasyeT ucnonHuTenbHble opraHbl AO;
[OCPOYHO MPeKpaLLaeT NoHOMOUYMA UCMONHUTENbHbIX OPraHoB 06LLecTBa;
Ha3Ha4YaeT reHepanbHOro ANPEKTOpPa;

NPUOCTaHaBINBaAET NOZIHOMOYUNA reHepabHOIo ANUPEKTOPa, M36paHHOFO
O6U.I,MM co6paHmeM M HAa3Ha4aeT L0, BpEMEHHO UCNONHAOLWEE
06a3aHHOCTU reHepasibHoOro AUMpPeEKTopPa,

Ha3Ha4vaeT BpeMEHHbIVI KonnernanbHbl1 UCNONHUTE/IbHbIN opraH,

onpegenAaeT pasmep BO3Harpa*XaeHua, sbinia4nBaemMmoro 4aeHam
MCMNO/THNUTENIbHbIX OPraHOB;

OCyLWecTBNAET KOHTPO/Ib 3a AeATeNIbHOCTbIO NCMONHNUTE/IbHbLIX OpPraHOB U
3anpawnBaeT NPoToOKO/ibl UX 3acep,aHm71;

paspellaeT MeHeaKepam 3aHUMATb A0MKHOCTU B OpPraHax ynpasaeHus
APYrUX IOPUONYECKUX NNLL;

HagenseT Apyrux Aul, NOMUMMO Npeaceaatens CoBeTa AMPEKTOPOs,
MOIHOMOYMAMM Ha NOANMCaHMe A0roBOPOB.

4. KoHTpO/b 32 packpbiTuem MHGOpPMaLUUN aKLLUOHEPHOro
obuecTtBa

obpallaeTca K peBU3NMOHHOM KOMUCCUM C NPOCcbboit 0
npoBeAeHNM BHEOUYEPEAHOM NPOBEPKMU;

pekomeHayeT obuwemy cobpaHuo akLMOHEPOB pa3mep
BO3HarpaxaeHus, BbiNJ1a4MBaemMoro YjieHam peBnU3NoHHOM
Komuccuu;

pekomeHayeT obuiemy cobpaHuIo aKLULMOHEPOB pasmep
BO3HArpakAeHus ayamtopa;

B NpeABapuUTeIbHOM NopsAAKe YTBEPXKAAET rofoBoM oTyeT
obuwecTsa;

onpeaennet nepeyeHb AONONHUTENbHbIX JOKYMEHTOB,
KOTOPbIe A0/IKHO XpPaHUTb 06LecTBo;

CO342eT MeXaHW3Mbl YNPaBAEHUA PUCKAMMU.
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O6ecneueHue peanunsauunu npas " 3aKOHHbIX UHTepecoB
dKUunoHeposB

e co3blBaeT 0bwue cobpaHna akUMOHEPOB;

e onpeaenaeT AaTbl COCTaBNAEHUA CMUCKA UL, UMEIOLWMX NPaBo
Ha y4acTune B 0bUem cobpaHnmM akKLMOHEPOB;

® paccmaTpuBaeT noctynmeline npeanoXeHmnAa no BHeCeHuto
BOMPOCOB B NOBECTKY AHA,

* npeacTaBAseT CBOU NPeAJIOKEHUA NO BONPOCAM MOBECTKM
AHA;

e yTBEPXAaeT NOBECTKY AHA 0buero cobpaHna akLMOHEPOB;

* CO3blBaeT BHeoyepeaHble cCoObpaHus;

* peKkomeHayeT obLiemy cobpaHUIo aKLMOHEPOB pasmep
ANBUAEHAO0B U NOPAAOK MX BbINAATbI.

[eAaTenbHOCTb NO BbipaboTKe CTaHAAPTOB AE/10BOr0
noBeAeHUA U 3STUUECKUX HOPM

¢* KOAeKCe KoprnopatnBHOro noseneHuA;

O KOHd)l'IMKT MHTEPECOB B AEATENBbHOCTUN PA3/INUYHbLIX
AOOMNKHOCTHbIX UL,

[]'yeCcTHOCTD,
[1 KOHOUMAEHUNANbHOCTb.
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Tunbl coBeToB AWpPEKTopoB

BBICOKOC

Buumanue
MENCIULHOCHBIM
OMHOUWEHUSM 8
coseme

«HoMHHaJIBHBINA COBET»

HHU3KO0€

HH3KOE BBICOKOE
Buumanue k pynxyuam cosema

«HomMUHanbHbIN coBeT»

$opMasibHO BbINO/IHAET CBOU PYHKLUN;
He OKa3sblBaeT BAUAHUA HA AeATeNbHOCTb KOMNAHWUW;

3aceaHnA HOCAT HOMUHANbHbIN XapaKTep, Yalle BCero
NpPOBOAATCA TONbKO Ha bymare;

NPUCYLL, HeH6ONbLLINM KOMMNAHUAM C BbICOKOM KOHLEHTpaL e
cobCcTBEHHOCTHU;

KOMMaHUAM, B KOTOPbIX MPUHATUE 0OLLLEKOPNOPATUBHDBIX
peLeHnt BO3/IOXKEHO HA BbICLLINMA MEHEAXKMEHT.
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«3aropogHblit Kny6»

COCTOUT U3 4YNeHOB, KOTOPble OCHOBHOE BHMMaAHUE yaeNAT
OTHOLWEHUAM BHYTPU COBETQa,

BCTPEYaOTCA Yalle BCEero B CcTabuNbHbIX KOMMNaHUAX,
MMeLWNUX ANNUTENTbHYIO NCTOPUIO CBOETNO CYyLLLECTBOBAHUA;

3acefaHuns ABNAKOTCA 0COObIM PUTYa/IOM, NPOBOAATCS B
cneuyanbHO 060pyA0BaHHbIX A0POTrMX NOMELLEHUAX U
cneaytoT CNOXKMBLUMMCA TPAAULMAM.

«Mpeacrasutenn»

OCHOBHOE BHMMaHWe yaenset cBOUM QYHKUMAM;

ero 4yaeHamm ABnArTCA prnHEﬁLLIME, dKUMOHEpPbI N NLaQ,
3anHTEepecoBaHHbIE B 4dHHOM 6M3Hece;

ABNAETCA NapNaMeHTOM KOMMNaHUU, KOTOPbI NpeacTaBnseT
MHTEPECHI PAa3/INYHbIX CTOPOH;

XapaKTepHbl A1 Pa3NINYHbIX YPaBAAIOLLNX OPraHOB
HEKOMMepYeCKnX, bnaroTBopuTesbHbIX, 06pasoBaTeNbHbIX U
KY/IbTYPHbIX OpraHn3aLmin.
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«MpodeccnoHanbi»

yaenatoT 60/bloe BHUMaHME NHTepecam busHeca u
B3aMMOOTHOLUEHUAM BHYTPU COBETA;

yneHamm AaHHOIo CoBeTa ABNAKOTCA I'IpOCI)eCCMOHaIIbI,
nmeruwmne onblt pa6OTbI B 6M3Hece;

BO3rnaBAaAEeT npeacenatesib C APKO Bblpa*XKeHHbIMUA
NMNAEPCKMMU Ka4eCTBaMMN,

YNeHbl COBETa ANPEKTOPOB, KaK NPaBuao, 06pasyioT eamHyo
KOMaHAy 1 onpeaenstoT NoJIUTUKY KOMNaHUu;

Ha 3acefaHUAX BHUMATENbHO 06CyXaatoTcs
06LLEeKopnopaTMBHbIe BOMPOCHI;

OTHOWEHUNA Mmexady 4YieHaMn coBeTa OCHOBbLIBAKOTCA HA
B3aMMHOM yBa*X€HUN N B3aNMONMOHUMaAHUN.

Komurtetbl coBeTta agnpeKkropos

KomuTeT no cTpaterMyecKkomy naaHMpOBaHUIO;

KomuTeT No Kagpam u BO3Harpa*kaeHUAaAMm;

KomuTeT no yperynmpoBaHuMio KOPNopaTUBHbIX KOHPAMKTOB;
KomuteT no ayguty;

KomuteT no sTuke;
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KomuteT no crpatermueckomy nnaHUpPOBaHUIO

* onpeapendet Ctpaterno n uenanm, MMCCUo O6IJ.I,€CTBa, d TaKxXe
MOKa3aTe/Nn AeATe/IbHOCTU;

e pa3pabaTbiBaeT NPMOPUTETHLIE HaNpPaBAEHMUA €ro
LeATeNbHOCTY;

e BblpabaTbiBaeT pekomeHaaumMun no ANBUAEHAHOMN NONUTUKE
obuwecTsa;

KomuTeT no Kaapam v BO3Harpa*KAeHUam
(HezaBucumble aupeKTopa)

* BblpabaTbiBaeT NOAUTUKY 06LWecTBa B 061aCTN BO3HArpaxaeHums
YNleHaMm COBeTa AMPEKTOPOB, reHepasibHOMY ANPEKTOPY, YEHAM
NpaB/€HUA, PYKOBOAMUTENAM OCHOBHbIX CTPYKTYPHbIX NOAPA34eNeHNN
obuiectsa;

* onpeaenseT KayecTsa, HEObXoAMMbIE YeHaM COBETA AUPEKTOPOB U
WCNONHUTENbHBIM OpPraHam, yC/10BMA AOr0BOPOB C AAHHbIMU INLLAMU;

®. NPOoBOAUT NpeaBapUTE/IbHYIO OUEHKY KaHAUAATYP reHepaabHOIro
ANPEKTOPa N Y1eHOB KON11erMaibHOro MCNOJIHUTENIbHOIO OPraHa,

® MNPOBOAUT PErynapHyro oueHKy AeATeNbHOCTU reHepasibHOro
ANPEKTOPA U YNEHOB NpPaB/IEHUA;

® onpeaendaet BbiNAaTbl B MNO/1b3Y YKAa3aHHbIX INL, 3a CHET O6LLI,€CTBa (B
TOM Hucne CTtpaxosaHme XM3HM, 340pP0OBbA; HETOCYyAapPCTBEHHOE
neHCMoHHOoe o6ecnet-|eHv1e);

* [OTOBMWT A1 COBETA AUPEKTOPOB NPEAIOKEHMA NO BO3MOKHOCTH
NMOBTOPHOIO Ha3HAYeHMA reHepPaabHOro AMPEKTOPa M YNeHOoB
KOJINernanbHOro CNoIHUTE/IbHOTO OpPraHa;

* paccmMaTpuBaeT KaZpoBYHO NONUTUKY 0bLLEeCcTBa, BONPOCHI 3apaboTHOM
nnatol.
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KomuTteT no yperyampoBaHuUIO KOPNopaTUBHbIX KOHPAUKTOB
(He3aBucMmble gupekTopa)

» obecneuymBaeT HaZ/exKalllee OTpaXKeHne NpaB akLUMOHEepPoB B
yCTaBe M BHYTPEHHUX AOKYMEHTaX, a TaKKe B KofeKce
KoprnopaTUBHOTO ynpasaeHua obuiectsa 1 paspabaTbiBaeTt
MOAUTUKY M NPABMAA 3aLLUTbI NPAB aKLMOHEPOB;

* paspewaeT KOHPAMKTbI, BO3HMKalOLWME BHYTPM 0bLLecTBa,
MeXKay 0bLecTBOM M aKLMOHepamu;

Komuret no ayaury
(He3aBucumble gupekTopa)

* BblpabaTbiBaeT peKomeHAaUMn CoBeTY ANPEKTOPOB MO
BblOOPY HE3aBUCMMOM (BHELLHEN) ayANTOPCKOM OpraHu3aumu;

* OCyLLecTBAAeT B3aMMOAENCTBUE C PEBU3UOHHOM KOMUCCUEN
obuiecTBa U ayanTopom obLLecTBa;

*  OCYLLECTBASAET KOHTPO/Ib 38 PUHAHCOBO-XO3ANCTBEHHOM
NeATeNbHOCTbIo 06LecTBa;

* KOHTPOJINPYET UCNOHEHNE GUHAHCOBO-XO3AMCTBEHHOIO
nnaHa obulecTsa;

* paspabaTtbiBaeT npoueaypbl BHYTPEHHETO KOHTPOA U
npoueaypbl yNpaBaeHUA KOPNopaTUBHbIMU PUCKaMMU.
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Komurtert no satuke

cnocobcTByeT cobntoaeHMI0 06WECTBOM STUMECKUX HOPM U
NOCTPOEHUIO AOBEPUTE/NbHBIX OTHOLWIEHUI B 06LIECTBE;

BbISIBAAET U NPeaoTBpPaLLaeT HapyLLleHMA 0bLLecTBOM
3aKOHOAATE/IbHbIX AaKTOB M 3TUYECKUX HOPM;

pa3pabaTbiBaeT BHYTPEHHUI KOAEKC KOPNOPATUBHOTIO

nosefeHus.

MpuHUMNbI NPU CO34aHUN KOMUTETOB COBETa AUPEKTOPOB

KOMUTETbI CO34at0TCA MO Hanbonee 3HaYMMbIM anA busHeca
HanpaBleHUAM,

B COCTaB KOMUTETA A0/1KHbl BXOAUTb NLLA, obnagatowme
ry6oKMMKN NpodeCccUOoHaIbHbIMU 3HAHUAMM U OMbITOM B
chepax, 3a KOTopble OTBEYAET KOMUTET;

K paboTe KOMUTETOB MOTYT NPMBAEKATLCA IKCMNEPTbI,
CNewumManucTbl, HO NPaABO ro/10Ca UMET /INLLb YNEHDI
KomuTeTa.
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Hanuumne B coctaBe coBeTa AMPEKTOPOB HE3ABUCUMDbIX
AVNPEKTOPOB

B nesom no BL[ﬁOpKe KOMl'lal-[l/ll/l, HMelme
JUCTHHI

2014 2011 2008 2014 2011 2008

B cocTaB coBeTa qupEeKTOPOB BXOAHUT 75% 74% 70% 80% 84% 83%
XOTsI OBI OZJH HE3aBHCHUMBIH
JIUPEKTOP, B TOM YHCIIE:

HeszaBucumere nupekropa 27% 35% 38% 33%  42% Q@/;
COCTABISIFOT OJIHY TPETh COCTaBa <</
COBETa TUPEKTOPOB U Oosee* )

&
HesaBucumele nupexropa 48% 39% 32% 47% . 42% 30%
COCTaBJISIIOT MCHEE OTHOM TPETU
cocTaBa COBETa TUPCKTOPOB

B cocTaBe coBera AUPEKTOPOB HET 25% 26% 30% g‘v 20% 16% 17%
HE3aBUCHUMBIX JUPEKTOPOB A

Mpepceparenb coseta agupeKropos 2014 r

B nesiom no Komnanum,

BbIOOpKe HMeIue

JIMCTHHT

Cos@n@emopon BO3IJIABISIET HE3aBHCUMBIH THPEKTOP 8% 7%
!

3 gunciia n30paHHBIX HE3aBHCUMBIX THPEKTOPOB 4% 5%
OIIPEETICTCS CTAPIIUIl HE3aBUCUMBIN TUPEKTOP, KOTOPBII

OJTHOBPEMEHHO SIBIISIE€TCS] COBETHUKOM IIpeJiceaTelisi COBeTa

JTUPEKTOPOB
CoBeTr JUPEKTOPOB BO3MIABIIAET HEUCIIOMHHUTEIEHBIA 84% 83%
JHPEKTOP

CoBeT IUPEKTOPOB BO3IVIABIISIET UCIIOIHUTEIbHBIN AUPEKTOP 8% 8%
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PerynapHocTb NpoBeAeHUA 3aceAaHnii coBeTa AUPEKTOPOB

B nesom no BL[ﬁOpKe KOMl'lal-[l/ll/l, HMelimue
JUCTHHI

2014

3acenaHus MPOXOAAT Yalle, YeM OIUH
pa3 B KBapTaj, B TOM YHCIIC:

3acenanusi COBETa TUPEKTOPOB
MPOXOAT OJIMH Pa3 B IIECTh HEIEb U
yarie

3acenaHus MPOXOIST PEXe, YUEM OUH
pa3 B IIECTh HE/IENb, HO Yalle, YeM
OJIVH pa3 B KBapTalI

3acenanus MPOXOIAT Pa3 B KBapTall U
pexe

97%

81%

16%

3%

2011 2008 2014 2011 2008

100%  97% 98% 100%  98%

N
81% 64% 81% 86%@26\@6
R4

19% 33% 17% 14%  30%

0% 3% 0% 0% 2%

N

CDopma nposeaeHuA 3acep,a|-mﬁ coBeTa ANpeKTopos

B unesom no Bl)lﬁop]\‘e K()Ml'laHl/lﬂ, HMEKIIMEe JUCTHHT

2014

25% un donee 31%
3aceaHuii coBeTa
JINPEKTOPOB

TIPOBOIATCS B

o4HOHU (opme

2011

27%
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Hannune KomuteToB B COCTaBe coBeTa ANpPEKTopoB

B nesiom no Buﬁopxe Komnannu, uMeronue JUCTHHT

2014 2011 2008 2014 2011 2008
B cocrage coBera 83% 82% 69% 92% 100% 95%
JMPEKTOPOB CO3/IAH
KOMHTET TIO ayJTUTY
B cocTase coBeta 74% 73% 55% 80% 82% <(<><75'%
JIUPEKTOPOB CO3/1aH N
KOMMTET I10 KaJpaM U < 8
BO3HATPAXKIECHUAM \2\

CocrtaB KomuteTa no Kagapam U BO3HarpaxXaeHmam

B nesiom no B])lﬁop](e KOMI’[aHHl/l, HMeIimue

JIMCTHHT

2014 2011 2008 2014 2011 2008

B cocTaB koMuTeTa BXOIAT 51% 36% 40% 58% 47% 52%
TOIBKO HE3ABUCUMBIE JTNOO

HEUCTIONHUTENLHBIE U

HE3aBHCUMBIC JUPEKTOpa

182



CocTtaB KOmuUTeETa NO ayauUTy

B nesiom no BblﬁOpKe KOMl'laHl/lPI, HMeEIme

JIMCTHHT
2014 2011 2008 2014 2011 2008

B cocraB xomuTeTa 52% 45% 46% 60% 56% 52%
BXOJIAT TOJIHKO

HE3aBUCUMEIE JTH00

HEUCTIONHUATENBHBIE U

HE3aBHUCHMbIE TUPEKTOPA

Heny6anuHble KoMnNaHuK

W 75% v 6onee akuMit NPUHAANEKUT
0flHOMY COBCTBEHHMKY (COBMECTHO C
ero abGpuanMpoBaHHbIMU CTPYKTYpamu)

W 50% 1 6onee akUMi NPUHASNERUT
0flHOMY COBCTBEHHMKY (COBMECTHO C
ero abGpuAMpPoBaHHLIMU CTPYKTYpamu)

[ OTCYTCTBYET KOHTPONbHbIN
COBCTBEHHUK (HECKO/IBbKO
coBCTBEHHMKOB 683 KOHTPOAS OAHOro
13 HUX)
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CpoK paboTbl coBeTa AUPEKTOPOB

W CoBeT ANPEKTOPOB NoKa
dopmanbHO He co3paH

M CoBeT AMPEKTOPOB CO3/4aH rog,
Hasag

1 CoBeT AMPEKTOPOB CO34aH TpU
roga Hasag,

W CoBeT AMpeKTOpOoB co3aaH 4
roga Hasajg

3,30%

an‘-IVIHbI COo34aHNA coBeTa AUPEKTOpOB

Moarotoska Kk IPO

[oCTyn K KOHTaKTam, pecypcam Y1eHOB COBETa AMPEKTOPOB

—
Tpe6oBaHWA GaHKOB- KPEAUTOPOB %

Bo3moxHoCTb npwus. MmO 3KCNepTU3bl Ha
NOCTOAHHOW OCHOBE

——— 7%

TpeboBaHWA 3aKOHOAATENLCTBA 17

3anyck Apyroro npoeKTa/Hosoro 6usHeca
23%

YKenaHue cobCcTBEHHUKOB nepeaatb onepaunoHHOe ynpasaeHue
KomnaHuen npO¢eCCVIOHaI1bHOI2 KOMaHZe ynpas/ieHLEeB Npu COXpaHeHnn
CTpaTern4yeckoro KoOHTponA 43%

0% 5% 10% 15% 20% 25% 30% 35% 40% 45% 50%
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YucneHHbIN cOCTaB coBeTa ANpPEeKTopoB

B MeHee 5 yneHos
M 5-7 yneHos

™ 8-10 yneHos

Cocrtas coBeTa au peKToposB

J— 7y

TpeACTaBUTENM MUHOPUTAPHBIX aKLMOHEPOB

13%
KopnopatusHblii cekpeTapb

Hesasucumble AnpekTopa 20%

TonbKo cobeT! 23%

MNpeAcTaBUTENN COBCTBEHHUKOB

379

[lpyrvie Ton-meHeAxepb!

40%

FeHepanbHbIi AUPEKTOP

50%

0% 10% 20% 30% 40% 50% 60%
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n peacenatesib coseta ANPEKTOpPOB

B OCHOBHbIM COBCTBEHHUKOM
6u3Heca

W OgHVM 13 co6CTBEHHUKOB
6usHeca
(HeKoHTpOAMpPYIOLWMM)

M HencnonHutenbHbim

AMPEKTOPOM
(npeacTasuTenem
cobCcTBEHHMKA)

KomurteTbl coBeta ANpPeKToposB
—
Opyroe
I 18%
KomuTeT No Kaapam 1 BO3HarpamaeHUAm
KomuTeT no cTpaTternu/cTpaternieckoMy naaHnposanmio [ T e 29%
Komutet no ayauty
I — 29%
KomuTeTbl He co3aaHbl
57%
0% 10% 20% 30% 40% 50% 60%
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PeiiTUHr oTBeTOB Ha Bonpoc: «Kakumu KnouesbiMmu
KOMNEeTEeHUUAMMU AoNXeH 061aaaTb He3aBUCUMDIN

ANpPEKTop?»
Kommnerenuus Peiitunr
OTpacneBoi OMbIT 1
OMnBIT CTPATErHIECKOTO IIAHWPOBAHUS 2
3HaHMs B 00JIACTH YIIPaBICHUS] PUCKAMHU, BHYTPEHHETO KOHTPOJIS 3
Y BHYTPEHHETO ayIuTa
3HaHWA W ONBIT B OOJACTH KOPIIOPATHBHOTO YIPAaBICHUS, 4

OpraHU3aIuy pabOTHI COBETA JUPEKTOPOB
3HaHMS 1 OIBIT B 00JIaCTH (PUHAHCOB U ayauTa

3HaHUS U OIEIT B 00JIACTH YIipaBJICHUS TIEPCOHATIOM

5
6
OnbIT aHTUKPU3UCHOTO YIIPaBICHUS 7
OmnbIT paboTHI B MEXTYHAPOIHBIX KOMIIAHUAX 8

9

3HaHUS U ONBIT B 00JIaCTH MapKeTHHTa

3HaHHS U OIBIT B 00JIACTH HOBBIX TEXHOJIOIHI 10

NEKUUA 10. OLLEHKA U BOSHATPAXKOEHUE COBETA
AOUPEKTOPOB

1. OueHKa aeATeNbHOCTU COBETA ANPEKTOPOB
KOMMaHUn

2. Cnctema BO3HArpa*kgeHmnA YneHoB coBeTa
ANPEKTOPOB KOMMNAaHUNU
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MpuunHbI BO3pOCLIEro MHTepeca K npoueaypam OLEeHKU coBeTa
OUNPEKTOpoB

HopmaTuBHOe TpeboBaHuMe K exkerogHomy npoueccy
OLLEeHKKN 3pdeKTUBHOCTU paboTbl coOBETA ANPEKTOPOB
(ctaHoBUTCSA BCe B 6onbLUEM YMCNE CTPAH);

3anpoc v NpucTasbHOe BHUMaHME CO CTOPOHbI
aKLUMOHEepOB;

MpoekT «Aupektop 360°» (MexayHapoaHasn ceTb
KoMnaHui «lenot» nposena onpoc 317
npeacenatenem u YNeHoB CoBeTa AMPEKTOPOoB B 15
CTpaHax Mmupa).

«Mpoueaypbl OLEHKN [EeATENbHOCTU COBETa AUPEKTOPOB
ABNAKOTCA A0CTAaTOYHO 3P PEKTUBHBIMUY

MonHocTblo cornaceH 4%
9%

CornaceH 13%
40%
3aTpyAHAOCb OTBETUTL _22% M Poccua
24% M Bce cTpaHbl
He cornaceH 57%
25%

CoBepLUeHHO He cornaceH 4%
3%
f

0% 10% 20% 30% 40% 50% 60%
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Heob6xoaMmocTb OLLEeHKU AeATeNbHOCTU coBeTa
AVUPEKTOpoB

YKpenneHue goBepusa akLLMOHEPOB K COBETY
NINPEKTOPOB;

MoBbllEeHNe UHBECTULIMOHHOW NPUBJIEKATENIbHOCTH
aKuMoHepHoro obLecTBa;

KoppeKT1BbI NN1aHOB M MeToAo0B paboThl coBeTa
AVPEKTOPOB N KaXKA0ro ero Y/eHa;

YyeT pe3ynbTaToB OLEHKN NpU n3bpaHUmM HOBOIO
COCTaBa COBeTa;

Pa3paboTka cMcTeMbl BO3HArpaXKAeHuA 41eHoB COBETa
AVNPEKTOPOB.
Mpobnema camoouUeHKM U caMoBO3Harpaxaenuma!!!

Uctopua

1994 r. HaumoHanbHaA accoumaLma KOPNOpPaTUBHbIX
anpekTopos CLUA;

CHavyana oueHKa AeATeNbHOCTb COBETA AUPEKTOPOB B
Lenom;

1996 r., onpoc anpeKktopos n3 cnucka Fortune 1000,
npoBeAeHHbI KomnaHuen Korn/Ferry International:
noutn 70% KpynHEeMLWNX aMepPUKaHCKMX KOMMNAHMN BBENN
dopmanbHyto NpoLeaypy OUEHKU reHepPanbHbIX
AVNPEKTOPOB,

4yeTBepPTb U3 HUX OLEHNBAET PaboTy CBOUX AMPEKTOPOB;
npoueaypbl MHANBUAYANbHOM OLLEHKN YNEHOB COBETA

AVPEKTOPOB pPeaKU U NPOTUBOPEYNBDLI U NPOBOAATCA BCETO
B 16% OnNpoLEeHHbIX KOMMaHUN.
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MpoueHT KomnaHuit u3 cnucka Fortune 1000, npoBoaALLMX

npoueaypy oueHkKu
TEeHEPaJIbHOIO IUPEKTOpa 69%
BCETO COBETA JIUPEKTOPOB 25%
OTJIENbHBIX YWIEHOB COBETA 16%
TeHEePaJIBbHOTO JUPEKTOPA U BCEIO COBETA TUPEKTOPOB 23%
TEHEPAIIBHOTO JUPEKTOPA U OTIEIBHBIX €10 WICHOB 14%
TEHEPAJIbHOIO JUPEKTOPa, BCEIO COBETa U OTACIBHBIX €0 10%
YJICHOB
Poccua

* ExerogHsble nccnegoBaHnAa POCCMMCKOro MHCTUTYTA
anpekTopos: B 2011 roay avwb 13% m3 yncna 150
BK/IOYEHHbIX B UCCNeA0BaHNE KOMMAHUIM PAaCKpPbIIM B CBOUX
oTyeTax PpaKT NpoBeaeHNA OLEHKN paboTbl coBeTa
AVNPEKTOPOB.
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OueHKa coBeTa AUPEKTOPOB

Y10 OoueHuBaTL? Kak oueHuBartb?
e O6nacTb AeaTenbHOCTH * WNHcTpymeHTapum
coBeTa OLUEeHKHN

HanpasneHua oueHKM paboTbl cOBETa 4UPEKTOPOB

OueHka paboTbl OueHka paboTbl
COBETa ANPEKTOPOB KOMUTETOB COBeTa
B LiesIoM OVPEKTOPOB

T

[ HanpaBneva OLUEeHKHN }

coBeTa QUPEKTOpPOB

OLl,eHKa Ou,eHKa paboThbl
NHAMBUAOYaNbHON npencenartens
paboTbl YeHoB coBeTa
coBeTa ANPEKTOPOB ONPEKTOPOB
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MpegmeT OuEeHKMU coBETa AUPEKTOPOB

1. CnocobHoCTb coBeTa onpeaensTb CBoU chepbl
OTBETCTBEHHOCTU U YCTaHABUBATb, UCXOAS U3 HUX,
e)KerofiHble Luenu;

2. Pe3ynbTaTbl COBETA AUPEKTOPOB B AOCTUXKEHUN ITUX
uenemn, npeaBapuTeNbHO BbIOpaB KPUTEPUM OLLEHKM
3TUX Pe3yNbTaToB;

3. Pecypcbl 1 HaBblKK, KOTOPbIE HYXHbl COBETY A/15
BbINO/IHEHMA CBOEN PaboThI.

4. KaK coBeT ANPEKTOPOB MUCMO/b30Ba/l BpeMA 3aceAaHNMN.

OcHOBHbIe acneKTbl OL,eHKU COBEeTa ANPEKTOPOB

OCHOBHbIe acnekTbl OLleHKU coBeTa
OUPEKTOPOoB

duayumnapHble CTpyKTYypHbIE MpoueaypHbie NHdpacTpyKTypHbIE
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duayuymapHblie

MNapameTpbl cTaTyca — peanbHO onpenenaTb

coBeTa AMPEKTOPOB CTpaTernto KOMMNaHuu;

3aPUKCUPOBAHHbIE B — OLEeHUBaTb PUCKY;

yCTaBe U peasindyemble  — Ha3Ha4aTb,

Ha NpaKTUKe: MOTMBUPOBATb,

06A3aHHOCTb, NPaBo U KOHTPO/INPOBATL U

BO3MOMHOCTb OUEeHUBaTb AeATEeNbHOCTb
MEHeAXMEHTa;

KayecTBO BbINOAHEHUA

COBETOM AMDEKTODOB — onpeaenaTtb NOAUTUKY

AP P ynpaBaeH4YeCcKomn

BO3/10XKEHHbIX
bOYHKUMM

CTPYKTYpHbIE

MapameTpbl
COCTaBa coBeTa

MapameTpbl

CTPYKTYpbI
coBeTa

ANPEKTOPOB

KoagpgpuyueHm
npedcmasumesnscmea —
omHoweHue 005U OaHHO20
aKyuoHepa (unu daHHol
2pynnsl aKyuoHepos) 8
coseme OuUpPeKmMopos K ux
dosie 8 AKYUOHEPHOM
kanumane. Ecau
KoagppuyueHm
npedcmasumesnsbcmaa
meHbwe 1, mo daHHaA
2pynna aKkyuoHepos xye
npedcmasneHa 8 coeeme
dupeKkmopos, yem mozna
66l paccHumsigams, Ucxoos
u3 0onu 8 Kanumase.

npeemcrseHHOCTU B
KOMMNMaH1UWN, BO3SMOXHOCTb
peanbHO BZIUATb Ha
aAnsnaeHaHyro NOANTUKY U

Aap.

pasmep - KOZIMYECTBEHHbIN COCTAB COBETA;

COOTBETCTBME YUCNEHHOCTM COBETA CTOALMM Nepes, HUM
3agavam;

pasrpaHuMyeHmne ponu npeaceaatens cosera ANMPEKTOPoB
W TeHepanbHOro AMPEKTopPa;

Ha/NMuMe KOMUTETOB COBETA U Ap.;

CPOKM NpebblBaHUA AUPEKTOPOB B COCTaBe CoBeTa
AVPEKTOPOB;

yyacTue 4/eHOB COBETa AMPEKTOPOB B OpraHax
KOpNopaTUBHOIO ynpaBaeHWUsa APYrMX KOMMNaHWM
(overboarding);

pasmep v CTPOeHMe BeayLLMX KOMUTETOB (Mo ayauTy, no
Ha3HAYEHMAM W BO3HArPaXKaeHuam);

KBa/MdUKaLMA YNEHOB COBETa;

UMCNIEHHOCTb M J0NA HE33aBUCUMbIX AUPEKTOPOB;
reHaepHas aveepcudurKkaumn;

KBaMUKaALMOHHbIN yPOBEHb COBETA;
COOTHOLEHME UHCANAEepPOB 1 ayTcaliaepoB B COBETE;

NpeACTaBUTENbCTBO KPYNHENMLLEro BNajenbLa 1
MEHEeOKMEHTa;

npeacTaBUTENbCKAsA CTPYKTYpa CoBeTa no Tunam
aKLMOHEPOB M NO KO3bOULMEHTY NpeacTaBuTeNbCTBa.
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— IInanupoBanue
paboThI coBeTa
JTUPEKTOPOB.

— Ilpaktuka
MPOBEACHUS
3aceIaHuM.

— Nudopmarmon
HOE
obecrieueHue
paboThI
JTUPEKTOPOB.

MpoueaypHbie

YacToTa 3aceaHUM N Ux
NPOAO/IKUTENBHOCTb;

yyacTue 41eHOB COBeTa ANPEKTOPOB B
3acefaHunAx;

y4yacCTne B 3aCeaHUAX KOMUTETOB;
ponb npeacenatena;

TpeboBaHUA K KBOPYMY U NPUHATUIO
peleHunn;

pacnpegeneHne Ha o4Hble 1 3a04HbIE
3acefaHnA;

HannMuyme NnaHa paboTbl COBETa;
BO3MOHOCTb ANCKYCCUIA;

0eATeNbHOCTb KOMUTETOB B obnactn
noArotToBkM K 3acegaHNAM COBETa;

MHPOPMaLUNOHHOE obecneyeHune
Y/IeHOB COBETA;

Ha/1M4yne KopnopaTnBHOIro CEKpPETapA.

MepunoanMYHOCTb OYHbIX 3aceAaHnii cCoOBETa AUPEKTOPOB B
eBponencKknx kKomnauumsax, 2011 r

epmaHus

CpeaHuit nokasaTenb No

189 ctpaHam EC Ha 2011 rog B

Toptyrammsa

uccnegosaHunm Heidrick &

VcnaHns

110,9

Struggles - 9,4 o4HbIX

OpaHuus

19 3acefiaHus B rog,

1118

Wrams

8 B 2012r., B 25,6% KomnaHui
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NHpacTpyKTypHbIE

® BO3HarpaxaeHme 4yneHoB COBETa ANPEKTOPOB,
®* peryannposaHue KOHd)!'IMKTa MHTEPECOB,
® CTpaxoBaHWe OTBETCTBEHHOCTU OUPEKTOPOB.

MHCTPYMEHTbI U MeTOoAbI OLLEHKMU

CaMOOIICHKa TUPEKTOPOM (00BEKTUBHOCTH 77777).

BHEIIIHHE KOHCYJIETAaHTHI HA OCHOBE BHYTPEHHHUX JOKYMEHTOB U
CIEIMATILHOTO BOIIPOCHUKA; (00BEeKTUBHOCTH !!!);

JJ1s1 pa3pabOTKU KPUTEPUEB MOTYT NPUBIIEKATHCS BHEIIIHNE
AKCHEPTHI;

AHKCTDI, 3aIIOJTHACMBIC KAKAbIM YJICHOM COBCTA TUPCKTOPOB,

JIUPEKTOP 3aITOJTHACT aHKEThI HAa BCEX YJICHOB COBETA, 3a
HUCKJIFOYEHHUEM CaMOTO ceOsl;

npejcenareab KOMUTETA IO BOZHATPAKACHUSM IIPOBOIUT
MHTEPBbBIO C KAKIBIM JUPEKTOPOM JTUYHO HIIU TI0 TeIEe(OHY,
WCIIOJIb3Ysl OTKPBITHIE BOIIPOCHI;

BOIIPOCHHUK, KacaIOHlHﬁCH BBIITOJTHCHUA (I)YHKHHIZ KOMMUMTCTOB.

BenmukoOpuranus, « HUIIMATHBA TUTUIOMUPOBAHHBIX TUPEKTOPOBY
- cTporas npoueaypa NMCbMEHHOM U YCTHOW NPOBEPKU 3HAHUM.
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MeTog komnaHun Motorola

* YneHoB coBeTa NPOCAT yKa3aTb CTeNeHb COrnacua nnm
Hecornacua ¢ 27 KOHKPETHbIMU YTBEPXKAEHNAMMU;

* Cemb OTKpbITbIX BONPOCOB TMUNa: «CoveTaeT M coBeT
KOHTPO/IbHYIO 1 oaobpatolyto GyHKUMK? Ecaum HerT,
TO, UTO CeayeT USMEHUTL?»

CoBeT JUPEKTOPOB: ADCOJII0THO Cornacen Hu He AOCOJIIOTHO He
corjiaceH

CorjIaceH, coriiaceH coriiaceH

HHU HE
COIVIACCH

B nocrarounoii creneHu

Y4acTBYET B ONPEEICHUN 1 2 3 4 5
MPUEMHHKA TeHEePaILHOTO

JTUpEKTOpa

HNmeer HEOOXOMUMEIE

MPOLEAYPBL I OLIEHKH 1 2 3 4 5

TeHEPaIBHOTO AUPEKTOpa

ITomyuaer nqocraro4yHO
nH(pOpMaMy JUIsl OLIEHKH 1 2 3 4 5
FEHEPaILHOTO AUPEKTOpa

TpaTuT J0CTaTOYHO BPEMEHH Ha
00CY)KICHHE TOTOCPOIHBIX 1 2 3 4 5
TUIAHOB KOMITAaHHH

IIpennaraer n3MeHEHHS
CTPATETHYCCKOro Kypca 1 2 3 4 5
KOMITaHAH
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Poccunckunia nHctutyTt aupekrtopos (PUA)

OonTumym:

CY6'beKTMBHaFI CamooueHKa Ha OCHOBaHUKW 3aMNOJIHEHHbIX
dHKET U NpoBeAEHHbIX MHTEPBbLIO,

06bEKTMBHAA OUEHKa: aHa/1n3 BHYTPEHHUX AOKYMEHTOB
KOMMNaHUU:

NnaaHOB N NMPOTOKO/10B 3acep,aHm71 pa60TbI coBETa ANPEKTOPOB
N KOMUNTETOB,

NOJIOXKEHUWN O coBeTe ANPEKTOPOB N KOMUTETAX,

MaTepuanbl, NPeaoCTaB/IEHHbIE UX Y/IEHAaM 32 OTYETHbIN
nepuoa, Ana NoAaroToBKU K 3aceaHunam,

CnpaBKKM O nocew,aemoCTu 3acep,aHm51 yneHamm CoBeTa
ANPEKTOPOB N KOMUTETOB U d)opme MX y4actuma B 3aceaHnAX,

CpaBHeHWe NiaHa paboTbl U peasibHO PAaCCMOTPEHHbIX Ha
3acefaHumM BOMNPOCOB.

Poccuimckuin nHCTUTYT gupekropos (PUA)

OTKpPbITbl€ BOMPOCHI,

BOMPOCHI C FOTOBbIMM BapMaHTaMKu OTBETOB B Hannax,
KOTOPble OCTaoTCA HEM3MEHHbLIMM U3 roAa B roa,
(cpaBHUTENbHbIM aHaNKU3);

nobyxaeHue K geTaibHOMY CaMOaHa/IN3Y C TOYKM 3pPEHUS
COAENCTBUA yCNewWwHOoMY pa3BUTUIO BM3Heca;

BblABAEHNE GAKTOPOB, KOTOPbIE CHMMKANN 3DDEKTUBHOCTD;
npea/ioXKeHue nyTei ee NoBbIWEHUS.
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OTuer

KOMWUTET MO BO3HArpa*KAeHUAaM;
yaaneHme pammnnii n3 BONpPOCHUKa;

BblAaeneHne obnactei, B KOTOPbIX COBET AOCTUT CBOUX
uenen, n obnacten, B KOTOPbIX MMEOTCA HeA0PabOoTKY;

O6CY)K,£I,€HI/I€ Ha 3aCeJaHNN COBETA ANPEKTOPOB,

BbiiBeHUe GaKTOPOB, CHUKAOWMX 3PPEKTUBHOCTD
paboTbl;

npeanoXxeHue nyten nosbiweHUa 3GPeKTUBHOCTH
NeATeNbHOCTY;

3aK/l04EeHNE 0 HeEOBX0AMMbIX USMEHEHUAX B paboTe
coBeTa No pe3y/ibTaTaM OLEHKM.

NHauBnayanbHasa OLeHKa Y1eHOB COBeTa AUPEKTOPOB
(aHkeTa gna camooueHKu Kopnopauuu Motorola )

ANPEKTOPA JONKHbI YKa3aTb CTEMEHb MX coracma (no
natnbannbHom wkKane) ¢ 20 yTBEPKAEHUAMM
OTHOCUTENbHO UX UHAMBUAYANIbHOW PabOTbl B KayecTBe
ANPEKTOPOB:

«fA XOpPOLO 3HAK OTPAC/ib M PbIHKM KOMMNAHUNY;
«fl OTAIMYHO NOATOTOBJ/IEH K 3aCeAaHUAM COBETa»;

onbIT, 3HAHWMA, aKTUBHOCTD, ﬂ,O6pOCOBeCTHOCTb yneHoB
coBeTa, JIN4YHble Ka4yeCTBa,

AHKeTa npeaHasHa4YeHa UCKYUTENbHO A8 YaCTHOro
MCMNONb30BaHMA KaXKAbIM Y/IEHOM COBETa U He
nepenaeTcs Kakomy — IMbo KOMUTETY UIU APYyromy
Y/IeHY COBETa;

UrpaeT ponb INYHOM opraHmsyolen Gopmeoil.
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PekomeHaaummn —cb6anaHcMpoBaHHbIA NOAXOA,

AHOHMMHas OUEHKa ApYr ApYra;
NHamBMAayanbHana CaMoOLEeHKa;

OLEeHKa Co CTOPOHbI NpeaceaaTens coBeTa AUPEKTOPOB;

OLI,eHI-(a CO CTOPOHDbI rnasbl KOMUTETA NO BO3HArpaxXaeHUAM.

CucTema MHCTPYMEHTOB oLeHKU 3¢ PEeKTUBHOCTU CoBeTa
AVNPEKTOPOB

MUHCcTpyMeHTbI oueHKkM 3chPeKTUBHOCTU coBeTa AUPEKTOPOB

——

OueHka coBeTa AUPEKTOPOB KakK

n peanbHO PaCcCMOTPEHHbIX
3aceiaHuy BONOPOCOR

Ha

Il puBnevyeHne He3aBMCMMOro 3KcnepTa

|<7

KonunyectseHHas oLeHka coseTta
AVPEKTOPOB

\

MHauBuayanbHas oueHKa YneHoB
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KOMaHAbl coBeTa AUPEKTOpPOB
AHKETMpPOBaHME YNEHOB CoBETa AHKETMPOBaHWE [N CAMOOLIEHKN
(6bannbHas oueHka)

VHTEDBOI0 NDOACORATENs C KA AHOHVMMHOE aHKeTVMPOBaHWe Ans
P pencenaren e i OLIEHKM Koneramu
4reHoM coBeTa
ConocTaBrneHue NnaHoB U MPOTOKOMOB Berpeun ¢ npeacenarenem cosera
. P —> AMPEKTOPOB W NpeaceaatenemM
3acefaHuin paboTbl CoBETa AUPEKTOPOB [+

KOMUCCUN NO BO3HarpaxgeHnam




PackpbiTne nHpopmaumum o6 oueHKe coBeTa AUPEKTOPOB
(mexxayHapoaHan NpaKkTUKa)

BMAbl OLEHKMW,
npoueaypa,
MCNONb30BaABLUMECA MHCTPYMEHTDI,

daKTbl 06CYyXKAeHUA pe3ynbTaToB OLEHKU Ha 3aceAaHum
coBeTa AMPEKTOPOB.

Pe3ynbTaTbl (OTYET KOHCY/IbTAHTA U aHKETbI) — MOTyT
KBaIMPMLMPOBATLCA COBETOM Kak KOHOMAEHUMANbHANA
MHbOPMALMA M He NoAEeXKATb Pa3rnalleHNIO.

CBA3b pe3y/NbTaTOB OLLEHKU COBETa AUPEKTOPOB U
paboTbl KOMUTETA NO BO3HArpaXKAeHUAM

Pe3ynbTaTtbl oueHKU 3¢ PEKTUBHOCTM coBeTa
AVPEKTOPOB

Komurer o
BO3HATPaXICHUSIM

i

Hampasnenus UHamsuayanbHble
COBEPLICHCTBOBAHUS nnaHbl
JIesITeJIbHOCTH COBETA BO3Harpa*kaeHun
JHUPEKTOPOB YNEeHOB COBeTa
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OueHka Coseta gupekropos AO «CampyK — dHepro»

PeweHune o npoeeaeHnn OueHKKU npuHumaeT CoBET ANPEKTOPOB (CPOKM, rpaduK
MeTOoAbl, pecypchbl)

O6ocHoBaHMe NpuBaedyeHUM KoHCyNbTaHTa (HEOBXOANMMOCTb KPUTUYECKOWA
oLeHKM geatenbHoctu CoBeTa AMPEKTOPOB, OTCYTCTBUE 3PPEKTUBHbIX
pesynbTatoB npeabiayuieii OueHkn, dopMmmnpoBaHmne Hoeoro coctasa CoseTa
AvpeKTopos, NpeobpasoBaHua B Obwectse).

OueHKa NpoBoANTCS No UToram paboTbl 3a OTYETHbIN roa, Ao 1 uroHs, (oueHKa
BCEX MU OTAE/IbHbIX CE€ BUAO0B MOXKET NPoBOAUTLCA ABA M Honee pas B roa).

Mpouecc nposeaeHna OueHKM KoopanHupyetca Npeacepatenem CoseTa
OVPEKTOPOB.

Utorm OueHku pestommpytoTea Mpeacenatenem Coseta ANPEKTOPOB. BoiBoanTca
nepevyeHb chep (HanpaBaeHUit):

TpebyroLWmnX 3HaYUTENbHOTO yaydlleHua (6ann 1);
pekoMeHZyeMbIX K yaydweHuto (6ann 2);
HaxoAALINXCA B OTANYHOM cocToaHuK (6ann 3).

Pe3ynbTaTbl OLEHKM 06CYKAAKTCA HA 3aKPbITOM 3aceaaHun CoBeTa AMPEKTOPOB,
Ha KOTOPOM NPUCYTCTBYHOT TOJIbKO YieHbl CoBETa AUPEKTOPOB.

Ha 3acesaHunm JupeKTopbl 40/XKHbI KOHLENTYanbHO 06cyauTb paboTy
Kaxgoro uneHa CoseTa aupektopos/CoBeTa AMPEKTOPOB U ero KomuTeTos,
BbIABUTb GAKTOPbI, CHUMKatOLWME 3GPEKTUBHOCTb MX PAabOTbI, M NPEANIOKUTD
NyTX NOBbIWEHUA 3PPEKTUBHOCTH.

B uenom npouecc OLEHKM A0MKEH CTUMYANMPOBATL 06CYKAEHMeE:
ponun n dyHKUMI-CoBeTa AMPEKTOPOB 1 ero KoMuTeTos;
o0b6a3aHHoCTEl IMPEeKTOpPOB;

npuoputetos paboTbl CoBeTa ANPEKTOPOB N ero KomnTeTos;

HaNYUA 3HAHWUIA, YMEHWI, ONbITa U IMYHBIX KAYECTB KOTOPbIMM A0/IKHbI
obnapgatb B Lenom uneHbl CoBeTa gnpektopos, KomuteTos;
AencTeyrowmx npoueayp pabotsl CoBeTa AMPEKTOPOB, BK/OYAA NPAKTUKY
NOArOTOBKW U NpoBeAeHMn 3aceaaHnii CoBeTa ANPEKTOPOB, MUX
peryaapHOCTU, BONPoCcbl MHGOPMALMOHHOIo obecneyeHmsa geaTenbHOCTH
CoBeTa ANPEKTOPOB;

ponn KomuteTtos;

OugeHKa A0/1KHa HOCUTb CPaBHUTE/IbHbIM XapaKTep C pesy/ibTaTamMu OLLEHKK
3a npeablaywmii nepmoa.

OugeHka pabotbl MNpeacenatens CoBeTa AMPEKTOPOB NPOBOAMUTCA NOZ,
PYKOBOACTBOM OAHOI0 U3 HesaBMCUMbIX AMPEKTOPOB.

Mpun obcyKaeHMM pesynbTaTtoB oueHKM Mpeacenatens CoseTa
avpekTopos, MNpeacepatens CoBeTa AMPEKTOPOB HE NPUCYTCTBYET NpU
obcyaeHnu.

Hu oanH MpeKkTop He A0/XKeH BbiTb BOBMEYEH B NPOLLECC OLLEHKM CBOEM
DeATeNbHOCTH.
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Mo pe3ynbratam OueHKn CoBET AMPEKTOPOB MOXKET NPeANPUHATL CaeaytoLlme mepbl:

[0  BblAeNUTb HECKONIbKO HanpaB/ieHWU, Ha KOTOPbIX C/ieayeT cocpenoTountbca CoseTy
aupektopos, Komutetam;

[J  BHECTV KOPPEKTUBbI B MNaHbl U MeToabl paboTbl CoBeTa AnpekTopos, KomuteTos,
[OnpeKTopos;

[0  co3patb apdeKTUBHYIO cnucTeMy 0byyYeHus yneHos CoBeTa AMPEKTOPOB;

[J onpeaenvTb HEOBXOAMMbIV U AOCTAaTOUYHbIM pasMmep BO3HarpaxkaeHus [MpeKkTopos;

[J  yyecTb pe3ynbTaTbl OLEHKM NPU NOAFOTOBKE PEKOMEHAALMI aKLIMOHEPaM B
OTHOLWEHMN cocTaBa camoro CoBeTa AMPEKTOPOB, OTAENbHbIX [MPEeKTOpOoB,
dopMMpPOBaHNM €70 CTPYKTYPbI (KOMUTETbI, COOTHOLLEHWE HE3aBUCUMbIX AIVPEKTOPOB
nT.A.)

e PackpbiTe MHPopmaLmm 06 OueHKe. COBET ANPEKTOPOB B CBOEM FO40BOM OTYETE,

npegocTaBaaemom obLiemy cobpaHnio aKLMOHEPOB, YKa3biBaEeT, B TOM YnUCAE,

npouecc NpoBeaeHNn oLueHKM aeatenbHocT CoeTa AnpekTopos, KomuTeTos,

oTAenbHbIX JupeKkTopos.

PacKpbiBaemasa nHpopmaLma 06 oLeHKe MOXKET BKAOYATb B cebs coobleHume:

0 nNpoBeAeHUMN Takon OLEHKY;

o Buaax OueHKu, npoueaype;

06 1CNo/Ib30BABLUNXCSA MHCTPYMEHTAX;

o dakTe obcyKaeHua pesynbTaTtoB OUEHKM Ha 3acegaHnm CoBeTa AUMPEKTOPOB;

O NPUHATLIX Mepax.

MHpopmaLma 0 KOHKPETHbIX pe3yabTaTax No Kaxaomy suay OLeHKn MoxeT 6bITb

KBaNMOULMPOBaHA Kak KOHPUAEHLMANbHAA U HE NOAeXallana pasraaleHuto. OTyet

KOHCY/NbTaHTa 0 pe3ynbTatax OueHKK, a TaKkKe 3anoNHeHHbIe Kaxgbim Jupektopom

aHKeTbl KNaccupuLmMpyoTca Kak KOHOMAEHLMaNbHAA MHGOPMaLMA U XPAHATCA B

peXxXMme, COOTBETCTBYIOLLEM XPAHEHMIO TaKUX LOKYMEHTOB.

e [pegaceaatens CoBeTa AMPEKTOPOB U KaxKAblid [MPEKTOP 3aMONHAIOT aHKETbI.

*oDoooog *

KpuTtepuu nposeaeHumn oueHku CoBeTa AUPEKTOPOB

0 AOKYMEHTaLUUOHHOe obecnevyeHue paboThbl CoserTa
ANPEKTOPOB;
[] coctaBm cTpyKTypa CoBeTa ANPEKTOPOB;

[ ponb n 3apgaum CoseTa aupekTopos, npeaceaatens CoseTa
ANPEKTOPOB;

[} npouenypbl pabotbl CoBeTa AupeKTopoB, MHGOPMaLMOHHOE
obecneyeHne ero AeATeNbHOCTH;

[ pabota KomuteTtos CoBeTa ANPEKTOPOB;
[] B3aumopaenctemne CoseTa ANpPEKTOpPoB c [MpaBieHnem;
[] pesatenbHoCTb KOopnopaTUBHOrO cekpeTaps ;

[J NoNNTMKa BO3HArpa*kaeHus MpeKTopos.

202



daKTopbl, yuuTbiBalOLWMeECA NP UHANBUAYA/IbHOU OLEHKU
yneHos C[]

[] KOMNETEeHTHOCTb;
[] 3HaHWe oTpacau;

[J noceweHne 3acepaHmn CoBeTa AUPEKTOPOB U  €ro
KomurteTos;

[] cTeneHb y4yacTus B 0bcyKAeHUM Ha 3acegaHmax Komurera;

[] aKTUBHOCTb Ha 3aceaaHuax CoBeTa AUMPEKTOPOB U XapaKTep
ro/1I0oCOBaHMsA B NPOLLECCe NPUHATUA PeLLeHUI;

[] cobnopeHue CPOKOB paccmoTpeHus MaTepuranos,
BbIHOCMMbIX Ha 3acegaHusa CoBeTa AMPEKTOPOB;

[] KOHCTPYKTUBM3M U HALLENEHHOCTb Ha NOUCK peLleHni;

[J NTMYHOCTHbIE XapaKTePUCTUKM [AnpeKTopa U UX BAUAHUE Ha
3pdeKTUBHOCTb ero paboThl.

06nap,aeT 1IN coBeT ANpPEKTOpPOoB AOCTATOYHbIM NOHMMaAaHUeM
MPaKTUKN BO3HaArpaxKaeHna UCNoONHUTENbHOIo pYKOBOACTBa?

Bosce, HeT
B 06X YyepTax -A4a, HO HaM He XBaTaeT AeTanein
B uesnom aa, TpesleTCﬂ JINWb He3Ha4YunTeNbHble yay4leHna

COBET MONHOCTbIO MOHUMAET 3Ty MPAKTUKY W KOHTPOAMPYET ee

m

0% 10% 20% 30% 40% 50% 60% 70%
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OCHOBHbI€e 3a43a4Mu CUCTEMDbI BO3Harpa*KAeHua YaeHoB coBeTa
anpektopos (KKY)

obecneyeHmne BO3MOXKHOCTH npuBaeKaTb N yaepxmnBaTb B
COCTaBe coBeTa BbICOKOKBaﬂMd)MLI,MpOBaHHbIX ANPEKTOPOSB,

conmnkKeHmne GMHAHCOBbIX MHTEPECOB AMPEKTOPOB C
[ONTOCPOYHBIMU PUHAHCOBBLIMU MHTEPECAMM AKLIMOHEPOB;

obecneyeHne NonHOM NPO3Pa4v4HOCTN BCEX MAaTEPUNA/IbHbIX

BbIro4, npeaocraBademblixX 4ieHam COBETa ANPEKTOPOB.

OCHOBHbI€e acneKTbl

Bonpoc onnatbl YneHoB coBeTa OAUH U3 CaMblX C/IOXHDbIX;

BosHarparkgeHue + KOMneHcauma pacxoaos, CBA3AHHbIX C
NCMONHEHMNEM UX PYHKLNIA;

Pa3mep BO3HarpaxkaeHma n KoMneHcaummn yctTaHaBanBaeTca
peweHnem obuiero cobpaHma akLMOHEpPOB;

B rogosom oTyere: pe3ynbratbl OLEHKH, o6u.|,a;=| CymMmma
BO3HaArpaxgeHmna n KomneHcaunmn 4yieHam CoBeTa,

Bce uneHbl coBeTa (MCNONHUTENbHBIE, HEUCMO/IHUTE/bHBIE,
He3aBUCUMbIe AUPEKTopPa) AONKHbI UMETb PaBHOE
BO3HarpaxaeHue;

Kputepun (BHYTPEHHUI LOKYMEHT) - KOMUTET MO
BO3HArpaxkaeHuam;

Pasmepbl 1 GOpMbl BO3HArpaxkaeHUn cieayet exxerogHo
aHa/IM3MPOBATb M NPU HEOBXOANMOCTN BHOCUTb B HUX
KOPPEKTUPOBKM.
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OcHoBHble $opMbl BO3HArpaXKaeHUA AUPEKTOPOB B NPaKTUKe
6usHeca

obulee BO3HaArpaxaeHue 3a Y1eHCTBO B COBETE
AVPEKTOPOB, NPUBA3AHO K pe3yanbTaTam paboTbl KOMNAHMUK
(MpubbiNb MK KanuTanmnsauma) U MOXKET BbINAa4YMBaTbLCA B

BbINAaTbl 3@ y4acTMe B 3aceaHnmM COBeTa ANPEKTOPOB
(HexkenatenbHa KKY);

BO3HarpaxaeHue 3a ydyactue B paboTe KOMUTETOB COBETA;

BO3HarpaxaeHue npeacesarento cCoBeTa ANPEKTOPOB U
npeacenatenaM KOMUTETOB;

KOmMneHcauna 3atpaT, CBA3aHHAA C BbINO/IHEHUEM (I)YHKLI,VII\/‘I
YyseHa COBETOB AUNPEKTOPOB.

Poccuiickaa npakTuKa (Bo3Harpa)kaeHue HesaBUCUMbIM
AVNpeKTopam)

2012/2013, «3pHCT&AHM: 82% KOMNaHWI BbINAA4YMBatOT
He3aBUCUMbIM AnpeKkTopam 6a3oBoe BO3HarpaxkaeHue B
OUKCUPOBAHHOM pasmepe.

Pasmep BO3HarpakaeHmA B KPYMNHbIX U CPeaHUX
POCCUMNCKMX KomnaHMAX : oT 20 Tbic. eBpo Ao 250 TbIC. eBpo.

MHoraa ncnonb3yetca cxema BbiNAaT Y1eHam COBETa
AMNPEKTOPOB 3a KaxKaoe 3acefaHue:

KomnaHuna CY3JK:

400 000 3a y4yacTue B KaXXA0M O4YHOM 3acefaHunu,
70 000 3a yuyacTtume B 3acegaHuu no tenedony,

30 000 3a 3a04HOe 3acegaHue.
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®opmbl BO3HArpa*kAeHua Y41eHOB COBETa AUPEKTOPOB B
POCCUICKUX Kopnopauuax

®opMa BO3HArpaKACHUA Tonoorcumenvrvie omseemot, %

Kommencanust pacxonos, 44,1%
CBSI3aHHBIX C BBITOJIHEHUEM
00sI3aHHOCTEH YjIeHa COBETa

JUPEKTOPOB

DUKCHPOBAHHOE BO3HATPAXKICHHE 50,7%
Ipemim (OoHyCHI) 8,5%
Yyactre B mpuObLTH 8,5%
OnunoHs! Ha MPHOOPETeHNE aKINH 1,8%

EBponeifckne KomnaHum

* cuctema GUMKCUPOBAHHbIX BO3HArParKAEHWUM: aKLEHT
Ha KOMNETEeHLMIO N NPEeCTUNK: eCN KaHaMAAT bbin
BblOpaH, TO OH B NpMHUMNE AOCTOUH
BO3HaArpa*kaeHus;

* 30PEKTUBHOCTb ero AesTenbHoCTN byaeT
obecneumBaTbCA 3@ CYET BHYTPEHHEN MOTUBALMN;

* nepemeHHbI KOMMOHEHT: A0NA COCTABASET He bonee
15% coBokynHoro goxoaa.
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1)

2)

TeHaeHUMM B KOPNOPATUBHOM YNPABIEHUUN POCCUNCKUX
KOMNaHuM

PacTeT Uncno KomnaHun, Nye6AnKyoWnX nHPopmaumio o
BO3Harpax/JeHnn He3aBMCMMbIX AnpeKTopos (APK
«Cnctema», Naznpom, TIYKOW/, CbepbaHk,
CypryTHedTeras);

PacueT BbiN/1aTbl BO3HArpa*kAeHmMaA 3a Y1EHCTBO B COBETE
AVPEKTOPOB 3a rof, MPOUCXOANT NOCNE OLLEEHKU
AeATeNbHOCTM COBETa ANPEKTOPOB:

KaK MPOLEHT OT YNCTOM NpmnbbIAn (NpumeHaeTca
NpeanpUATUAMMU TPAHCMOPTHOW OTPAC/H,
3N1EKTPO3HEPTETUKM U METANNYPTUUYECKOM OTPACAU);

KaK npoueHT oT nokasaTena EBITDA (Hanpumep, 8 OAO
«lMasnpom HedTbY).

Bo3HarpakaeHue AUPEKTOPOB AO0/IKHO COCTOATb U3 TpexX
yacteu:

KoOmMneHcauun pacxogos no BbliMOJIHEHUIO NMONHOMOYUM

Y/leHa coBeTa AMPEKTOPOB (onaaTa TPAHCMOPTHbIX PAacXoA0B,

NPOXKWUBAHUA U T.4);

OUKCUPOBAHHOM YaCTU BO3HArpaXaeHus, COCTOALLLEN U3 2—X
YyacTeMn: 3a OCyLLeCcTBAEHNE NOJITHOMOYMIN YJIeHA COBETA

ANPEKTOPOB N 3a NCMNMOJIHEHNE A0NOJTHNTENbHbIX

obazaHHOCTEN;
CTUMYNUPYIOLLLEN AONTOCPOYHOM YacTH.
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PekomeHgaumn( MnHaKoHoMpa3BuTUaA, npodpeccuoHanbl
KOPMNOPaTUBHOIO ynpasaeHus)

dUKCMpPOBaAHHYIO YacTb CaeayeT pasaenuTb Ha OTHOCUTE/NIbHO
HEBbICOKME KBapTa/ibHble BbINAATbl M CYLLECTBEHHYIO O4HOPA30BYHO
BbIN/IATY B KOHLE rofa, OCYLEeCTBASAEMYIO NOC/e OLEHKN AeATeNbHOCTU
KaK CoBEeTa AMPEKTOPOB B LLEIOM, TaK U MHANMBUAYANbHOMN PaboTbl
ANPEKTOPA;

®duUKcMpoBaHHOE BO3HArparkAeHMe ANPEKTOPa A0MKHO BbITb CBA3AHO
TOJIbKO C Pe3yNbTaTUBHOCTbIO BbINO/IHEHUA ero GYHKUMI U He CBA3AHO
¢ PMHAHCOBLIMM NOKa3aTeIaMMN Kopropauuy;

Ba3oBoe Bo3Harpa)kaeHne HeobxoaAnmo KOPPEKTMPOBaTb B CTOPOHY
YMEHbLLEHUA B CIy4anX, €C/IM Y/1eH CoBeTa AMPEKTOPOB He Y4acTBOBa
B 3aCeAaHuAX COBETa AMPEKTOPOB, a TaKXKe B C/lyyae ero paboTbl B
TeueHue CpoKa, COCTaBAOLWEro MeHee 12 mecALeB;

He chegyet gonnaymeaTb AUMPEKTOPAM 33 IMMHOE NPUCYTCTBUE HA

PekomeHpgauuu (MuHakoHoMpPas3BUTUA, NpodeccMoHaNbl
KOPNOPaTUBHOIO ynpaBaeHusn)

Bo3sHarparkaeHue 3a UCNOAHEHWE AONOAHUTENbHbIX
06A3aHHOCTEN: 33 NpeaceaaTeNnbCTBO B COBETE
aupekTopos (Ao 30% 6a3oBoi YacTu), NnpeacenaTenbCTBO
B creuMannsmpoBaHHom KomuTteTe (ao 20%), 3a
Y/IeHCTBO B cneunanmsnpoBaHHom KomuteTe (o 10%);

[Ansa nybaAnYHbIX KOPNopaLMin MOXHO BbIMNa4ynMBaTb
CTUMY/IMPYIOLLYIO YacCTb BO3HArpaxkaeHua 8 popme
OMUMOHOB Ha aKUMM.
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17% POCCUIICKUX AUPEKTOPOB OTBETU/IU, UTO B UX KOMMNAHUAX
NPUMEeHAETCA TPEX/IETHUIM NNaH AONATOCPOYHON MOTMBALMU

[a, TpexroguuHas nporpamma (M kopoue)

[a, TpexroanyHas uau 6onee 4AUTeNbHAA NPOrpamma

o

005 01 015 02 025 03 035 04 045 05

Bucg =

f 1
Béasa x (0,7 X (—’-) + 03 x (
JT1. 4

/1
/1

Buc0 -pasmep eo3HazpaxdeHusi

Bb6asa - 6a3zoeass yacmb €03Ha2pax0eHusi

J - kon-eo 3acedaHuli Coeema dupekmopoes,
Komopbix npuHuUMan y4acmue 4yneH Coeema
dupekmopoe

m - obwee Kos1-eo 3acedaHuli Coeema
dupekmopoe 3a nepuod c npednidyu,e2o0 20008020
cobpaHus akyuoHepos 0o dambl 20008020
cobpaHus akuUOHepo8 Ha KomopoM 6bis1 usbpaH
HoeblIll cocmae Coeema dupekmopoe

n - Kosn-eo 3acedaHuli 8 popmMe CO8MEeCIMHO20
npucymcmeusi

k - o6uwee kos-8o 3acedaHuli 8 hopme
Co8MeCcmHO20 npucymcmeusi

T — Kon-80 NoJsIHbIX KaneHOapHbIX Mecsiyee
ucrosiHeHusi nosiHomoyuli Coeema dupekmopos ¢
MoMeHma u3bpaHusi u 0o Oambl NpPeKpauwleHus
nosiHoMoyul

2.6. BosHarpasieHHe He BbinNauwsaercd, ecnu 4ned CoBera JAMPEeKTOPOB HE NPUHMMAN Y4acTHe
Gonee 4em B 50% cocTomBUIMXCA (C MOMEHTA ero H3BpaHMA [0 MOMEHTA NPEKPALLEHHS MOTHOMOMHIA)
3ACENAHMH (3A04HBIX H B (JOPME COBMECTHOTO NPUCYTCTBHA ).
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O O o

Pa3mep 6a30BOM YaCcTM BO3HArparkaeHMA cocTaBnaeT
3000000 pybnewn.

Pasmep BO3Harpa*kgeHua ysenmymBaeTca:
MNpepacepatento coseta anpekTopos —Ha 30%;
MNpeacepatenam KOMmUTeToB —Ha 15%j;

Ynenam C/ 3a yyactme B pabote komntetoB CoBeTa
Ha 10% - 3a yyacTue B paboTe Kaxkaoro KOMUTETa,
YNE€HOM KOTOPOro OH ABNIAETCA.

OAO AHK «bawHedTb»

6a3oBoe BO3HarpaxageHume;

BO3HarpaxJaeHune 3a UCNOJIHEHME A0NONHUTENbHbIX
ob6A3aHHOCTEN;

npemua no utoram paboTbl 3a rog;
cMcTeMa KOMMEHCaLUMU.
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1. basoBoe BO3Harpa)aeHue

B Te4eHune KopnopatneHOro roga exxekeapta/ibHO
pPaBHbIMU OONAMMN,

pasmep 6a3oBoro Bo3HarpaxaeHuna coctasnaaet 100 000
ponnapos CLLUA 3a KopnopaTUBHbIN roa;

NP AOCPOYHOM NPEKpPALLEHMM NONHOMOYNI YNeHa
CoBeTa AMPEKTOPOB, BO3HArpaxaeHue BbiN1auynMBaeTca B
pa3smepe, NPONOPLMOHANIbHOM PpaKTUYECKOMY CPOKY
No/IHOMOYNI YneHa CoBeTa ANPEKTOPOB B TeYEHME
KOpNopaTMBHOIO roaa.

Bo3HarpaXgeHue 3a UcnosiHeHue A0NONIHUTE/NIbHbIX
o0b6a3aHHOCTEH

3a ncnonneHmne obsasaHHocten MNpeacepatena Komutera
CoBeTa anpektopos Obuwecta -10 000 gonnapos CLUA 3a
KOPNOPaTUBHbIN roa;

3a yyactue B 3acegaHmnax Komutetos CoBeTa AUPEKTOPOB -
500 gonnapos CLLA 3a Kaxkgoe 3acegaHune, HO He bonee yem
2 000 gonnapos CLLA 3a KaneHaapHbIM KBapTan,

Bo3sHarpaxaeHue 3a UCnosiHeHUe A0NONHUTENbHbIX
ob6s3aHHOCTEN BbINNa4YMBaETCA O6U.I,€'CTBOM €XXeKBapTa/ibHO.
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Mpemua no utoram paborTbi 3a rop,

S=BB/12*M * 100 %/CPC1*CPC2, rae:

EB — 6a30B0€e BO3HArpaxaeHue;

M — nepuog paboTbl gupeKTopa B coctaBe CoBeTa ANPEKTOPOB
Ob6uiecTBa B TeYeHNE KOPNOPATUBHOTO roaa (onpeaenneTca Kak

YMCI0 NOJIHbIX KaJIeHAAPHbIX MECALLEB MeXKay AaToM n3bpaHua
yneHa CQ v paatou cneaytoulero ovepeaHoro NOCA);

CPC1 — cnpaBeannBasa pbIHOYHAA CTOMMOCTb OAHOM 0ObIKHOBEHHOM
akummn ObecTBa No pesynbTaTamM HE3aBMCMMOM OLEHKM MO
COCTOSIHUIO HA Hayal0 KOPNOPaATUBHOIO roAaa;

CPC2 — cnpaBeainBan pbIHOYHAA CTOMMOCTb OAHON 0ObIKHOBEHHOM
aKkuum Obuiectsa No pe3ybTaTtam He3aBUCUMOM OLEHKM MO
COCTOAIHMIO HAa KOHEeL, KOpNOpPaTUBHOIO roaa.;

Mpwn 4OCPOYHOM NpeKpaLleHUM NoONHOMOUYMIA [INpeKTopa B TeyeHune
KOpNopaTMBHOIO roaa npemus No utoram paboTbl 3a roa, He
BbiN/aYnBaeTcs.

Cuctema KomneHcauui

baKTUYeCcKn NponsBeseHHbIe U AOKYMEHTa/IbHO
noATBEpPXKAEHHbIE LleneBble pacxoabl Ha Npoess A0 MecTa
Ha3Ha4YeHMA N 06pPaTHO, Pacxodbl MO HAMMY XKMAOTO
NOMELLEHMA, 3 TAKXKE UHble AOKYMEHTA/IbHO
NoATBEPXKAEHHbIE Pacxoabl, CBA3aHHbIE BbINMOJHEHMEM
dyHKUMIM yneHa CoBeTa AUPEKTOPOB;

2) npoumne pacxoabl (onnaTta ycnyr cBaA3n, NpeacTtaBUTeIbCkue
pacxoabl) B CyMMe, COCTaBAAOLLLEN 3KBUBaneHT Ao 5 000
(naTtb ThicAY) ponnapos CLUA B rog;

3) cynebHble 1 UHble pacxoabl Unn YyObITKM B 06bEME,
onpeaensieMoM COOTHOLIEHMEM ABYX NPOLEHTOB
6anaHCOBOM CTOMMOCTU aKTUBOB.
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Cucmema 803Haz2paxcOeHul coeema
oupeKkmopos
OAO «HOBAT3K»

[locmoAaHHaA
yacmeo

Yyacmue 8
3ace0aHunAx
Cosema
oupeKkmopos

Yyacmue 8
3aceo0aHuUAax
Komumema
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NMocTtoAaHHaA YacTb

* Pa3smep so3HazpaxoeHus YneHa Cosema Oupekmopos 3a
PacyemHsbil nepuod cocmasnaem 12 000 000 pybneli

Bo3HazpaxcdeHus 3a yuacmue 8 3acedaHusax Coeema
odupekmopos

e 2000 000 pybnewu
[0 B3=Bx3
K3

B3 — pa3mep Bo3HarpaxaeHus 3a yyacTue B
3acedaHuAXx;

B — NnpeaenbHbI pa3amep BO3HaArpaXKaeHus;

3 — KO/INYEeCTBO 3aceaaHNM , B KOTOPbIX MPUHA
yyactmne uneH CL;

K3 — konnyecTtBo 3acegaHmin CoBeTa ANPEKTOPOB,
NpoBeAeHHbIN 33 PacueTHbI Nepuoga,
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[] 2 000 000 pybnem

[J] B3K=B3kx3
K3K
B3K — paamep BO3Harpa*kaeHus;
B3K — npeaenbHbI pasmep BO3HArpaxKaeHus;
3 — KONIMYECTBO 3acesaHui, B KOTOPbIX NPUHAA y4acTue yneH C/;

K3K — KoinyecTBo 3aceaHMin KOMUTETOB 3a rof, B B.COCTaB
KoTopbix 6bin n3bpaH uneH CoBeTa ANPEKTOPOB

OAO «Pycluapo»

100 n
130 m

S — pasmep Bo3HarpaxkaeHus 3a ydyactue B Cosete
AVNPEKTOPOB;

Bb6a3a — 6a30Bas 4aCTb BO3HArparkaeHus;

n — KonnM4ecTBo 3aceaaHnii CoBeTa AMPEKTOPOB (HE3aBMCUMO
oT popMbl X NPOBEAEHUSA), B KOTOPbIX MPUHUMAN yYacTUe
yneH CoBeTa ANPEKTOPOB B Nepmoad Mexay rogoBbiMmu
obLWwumn cobpaHnaMmM aKLUMOHEPOB;

m — obuiee KonnyecTBo 3aceaaHui Coseta
AnpeKTopoB(He3aBMcUMO oT GOPMbl UX NPOBEAEHUA) B
nepuoa mexay rogoBbiMu obwmmmn cobpaHmnamum
aKLUMOHEepOoB.

S = “Bbaza X
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JIOMOJTHUTEIbHO K BOZHATPAXKACHUIO YCTAHABJIUBAKOTCH
ciaeaymomme HaJ0aBKu .
* 30% — lNpeacepatento CoBeTa AMPEKTOPOB;
e 20% — MNpepcepatento Komuteta Coseta ANPEKTOPOB;
e 10% — 3a uneHcTtBo B KomuteTte CoBeTa ANPEKTOPOB.

O01mas cymMMa BO3HArpaKIeHU i, BHIIUIAYEHHAS YICHAM
CoBera 1MpeKTOpoOB

8 000 000

7 000 000 6 862 864,71

6 000 000

5000 000 4 852 958,59

4 000 000

3 000 000
2 000 000
1000 000

0
2011 2012 2013
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OAO «Pycluapo»

C yyeTomM Haab6aBOK 06N pa3smep BO3HArparkaeHMA YneHy
CoBeTa ANPEKTOPOB HE MOKET NpeBbIWaTh 1 MAH pybnei;

BbinaaTa KomneHcauuii (onnarta TPaHCNOPTHbIX PacXoAo0s.,
MPOXUBaHWUA U T.MN.), CBA3AHHbIX C OCYLLECTBAEHNEM
noAHoMouUNi yuneHom CoBeTa AMPEKTOPOB, HE NPOU3BOAUTCS;

Henicteume MonorxkeHua o BbinaaTte YneHam CoBeTa ANPEKTOPOB
BO3HArpa*kAeHMM He pacnpocTpaHaeTca Ha YneHoB CoBeTa
ANPEKTOPOB, ABNAOLWMXCA (B TEYEHUE MNOSHOTO MAN YAaCTUYHOTO
CPOKa NOIHOMOYMI) ogHOBpeMeHHO Mpeaceaatenem
MpasneHna nan yneHamu MNMpaBneHunA, a TakKe Ha YAEeHOB
CoBeTa AMPEKTOPOB, B OTHOLEHNM KOTOPbIX deaepanbHbIiM
3aKOHOM NpPeayCcMOTPEHO OrpaHMYeHne UK 3anpeT Ha
noslyYyeHne Kaknx-1nmbo BbINIaT OT KOMMEPYECKNX OpraHn3aumi.

AuvpeKTtopa «Pycfmapo» «nporynanu» 6onblue NONOBUHbI OT BCEX

3acepaHuUMN.

O6uwan cymma BosHarpaxkgeHun 8 2011 roay coctasmna 2 412 190
pybne;

M3 13-t yneHos CoBeTa AMPEKTOPOB UCKAKOYAOTCA NATEPO
rocygapcCTtBeHHbIX CNyXXallux;

Ha Ka»xaoro yneHa ncnonHutenoHoro opraHa OAO «Pyclnapo» B 2011
roay npuwnocb 301 524 py6;

3a 2011 rog CoBeT anpeKTopos nposen 25 3acegaHui;
Yncno 3acepaHnit Ha KOTOPbIX NPUCYTCTBOBAIM AMpPEKTOPA:

301 524 =900 000 * 100/130 * K/25.

YcpeaHeHHbIM YneH ncnonHuTenbHoro opraHa OAO «Pyclugpo»
nocetun 11 3aceganuin (10,9) unm nponyctun 14 3 25 3acegaHui
CoBeTa ANPEKTOPOB.

Ona 8-mu uneHoB coBeTa AMpPeKTopoB «Pyclmapo», 700 Thicay pybnen
— «He AeHbrM», YTobbl pagn HUX NPUCYTCTBOBATb HA 3acedaHMUAX.
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NNEKUUA 11.
MCNOJIHUTE/IbHbLIE OPTAHbI

1. CocraB, bopmumpoBaHue N GYHKLMUU UCNONHUTENbHbIX
opraHos

2. OueHKa UCNONHUTENIbHbIX OPraHoOB
3. MeToapbl NpeaoTBpaLLEHNA «KOKaMNbIBAHMA» MEHEAKEPOB

NcnonHUTeNbHbIA OpraH ynpaBieHUA akLMOHEPHbIM
obwecTtBom (MeHe4XKMEeHT KOMMNaHUK)

AB/IAETCA K/AOUYEBbIM 3BEHOM CTPYKTYPbl KOPNOPATUBHOIO
ynpasneHus;

TeKyllee pykoBsoACTBO AeATE/IbHOCTbIO O6LLI,€CTBa;

opraH HenocpeacTBEHHOIO YNpaB/AeHMA, CO34aBaeMblil NO
pelleHmnto obuLero cobpaHma 1 (MnuK) coBeTa AMPEKTOPOB, GYHKLUUK
KOTOPOro YCTAaHOB/IEHbI MO 3aKOHY M NO YCTaBy;

BbICLLUNIM MEHEAXMEHT A0/IXKEH AeCTBOBaTb B MHTEpPECcaX
aKLUMOHepHOro obuecTsa 1 ero cO6CTBEHHMKOB (Noly4YeHUe
aKUMOHEepamMu AMBUAEHAOB, Pa3BUTUE camMoro obLiecTsa);

OTUYMTbIBaETCA Nepes COBETOM ANPEKTOPOB (eXXemMecA4YHO)
o6LWmnm cobpaHnem akLMOHEpPOB;

NCNONHUTENbHbIE OpraHbl yNpaB/ieHUsA akLMOHEPHbIM 06LLLECTBOM
HEecyT OTBETCTBEHHOCTb Nepes 0bLecTBom 3a YObITKY,
NPUYNHEHHbIE eMy B pe3y/ibTaTe UX AeUCTBUI unn be3aencTeuna 3a
peanusauuio uenemn, 3agay, ctpaTermm n NoANTUKM obLecTBa;
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KopeKkc kopnopatusHoro ynpasneHua 2014

* [ONXHbl Pa3yMHO U A06POCOBECTHO AECTBOBATL B
NHTepecax obLIEeCcTBa M ero akLMOHEPOB; ... A0/IKHbI
NPOoABAATL NPU OCYLLECTB/IEHNUM CBOUX NPaB U UCNOTHEHUM
ob6s3aHHOCTEN, onpeaeneHHbIX B ycTaBe, 3a60TIMBOCTb U

OCMOTPUTENIbHOCTD,

[AOJIKHbI YY4UTbIBATb B MPUHATUN peLleHni, Kak pUHAHCOBbIE,

TaK U counasibHbleé N SKOZTIOTUYECKNE aCNEKTbl AeATE/IbHOCTU

obuwecTBa.

EAMHONNYHDBIN UCNONHUTENbHbINA OpraH
ynpaBneHUA AUPEKTOp, reHepasibHbIi
AVPEKTOop:

MOMKeET bbITb M36paH 06LWMM cobpaHnem
aKLMOHEpPOB MM COBETOM ANPEKTOPOB (CPOKM
pasHble);

BbIABUIalOT KAHAUAATOB aKLMOHEPbI,
BNaZeloLme He meHee Yem 2% ronoCyoLmX
aKuui;

04,Ha 33aABKa MOXKET coAeprKaTb He bonee
OAHOro KaHaMAaTa,

CBET AMPEKTOPOB PacCMaTPMBAET NOCTyNMUBLLNE
3a5BKN M NPUHMMAET peLleHne O BKAOYEHUN
NnpessoXKeHHbIX KAHANAATOB B CMUCOK
KaHAMAATyp 419 FONI0COBAHMS;

aAKUMOHeEPbI OTAal0T CBOU r0/10Ca TO/IbKO 3a
OAHOro KaHAnAaTa UK TONI0CYOT NPOTUB BCEX;

M36paHHbIM CYMTAETCA TOT KaHAMAAT, KOTOPbIN
nosayynn, Bo-nepBbIX, 6ONbLUMHCTBO r0s10COB
aKLMOHEepOoB, y4acTBYOLMX B COBpaHUu, BO-
BTOPbIX, H0/1blLEe OTHOCUTENbHO APYTUX
coucKaTesniei YNCN0 roN0COB.
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KonnermanbHblit UICNONHUTENbHbI OpraH
ynpasneHnsa — npaBaeHue, AUPEKUma.

pelleHne coBeTa ANPEKTOPOB,
MPUHATOE NPOCTbIM 60/1bWNHCTBOM
ron0cos;

n3bMpaeTcs CPOKOM Ha OAMH roa;

ML, 3aHUMaIOLLME KAtOYEBbIE
NoCTbl B aKLMOHEepPHOM obLiecTBe:
OUHAHCOBDLIN ANPEKTOP, FNaBHbIN
3KOHOMMWCT, FNABHbI MHKEHEP U

ap.

TpeboBaHMA K YneHam npasBaeHun
N reHepanbHOMY AMPEKTOPY
YCTaHaBANBAKOTCA BHYTPEHHMMMU
AOKYMeHTaMu obLLecTBa;

COBMeLLEeHNEe AONKHOCTEN B
opraHax ynpas/ieHua Apyrux
opraHu3auuii 4onyckKaeTca ToNbKO C
COr/lacuA cCoBeTa ANPEKTOPOB.



KomneTteHuuu (oCcTaTouHble KOMNETEHLUN)

obecneymBaeT BbINoJHEHME peLleHuin 06uLero cobpaHus u
coBeTa AUPEKTOPOB;

onepaTUBHO PYKOBOAUT AEATENbHOCTbIO 06LLECTBa;
OCYLLLeCTBNSET TEKyLLEe NaHMPOBAHMUE;
COCTaB/IAET M YTBEPKAAET LUTaTHOE PacnucaHue;
MPUHUMAET Ha PaboTy N YBONbHAET COTPYAHWUKOB;
n3aaeT NpMKasbl U PACNOPSAKEHUS;

3aK/Il04aeT A0roBopa, COrNMalleHns, KOHTPAKTbI, OTKPbIBaeT
cyeTa, BblAaeT 4OBEPEHHOCTU, NPOU3BOAUT MaTepuasibHO-
¢duHaHCcoBble onepaunn B 06beme, He npesbiluatoLem 25%
CTOMMOCTU aKTUBOB aKLMOHEPHOro 0bLecTBa;

npeavbvABnAeT NnpetTeH3Inm U UCKN OoT UMEHN O6IJ.I,eCTBa.

KoaeKc kopnopatusHoro nosegeHus (2014)

CofepKUT peKOMeHAaLUNM O BKIKOYEHUN B IOMOBOP C
reHepasibHbIM AMPEKTOPOM NoAPOOHOro NepeyYHs npas u
obsa3aHHOCTEN;

PekomeHayeTcA 3aKpenuTb:
[}~ OCHOBaHMA NpeKpaLeHNA 40roBopPa;

0653aHHOCTb 3abnaroBpemeHHO yBeagoMIATb 06wecTBo 06
YBOJIbHEHUM NO COOCTBEHHOMY }KETaHUIO;

[J npouenypy nepeaayun gen BHOBb Ha3Ha4YaeMomMy
reHepanbHOMY AUPEKTOPY;

[J 06A3aHHOCTb He pa3rnawaTtb KOHOUAEHUMANIbHYIO
NHGOpMaLULO.
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KomneTeHuMUn KonnermanbHOro UCNONHUTENIbHOTO OpraHa
(Kopekc 2014)

pelleHne Hanbonee CNOKHbIX BONPOCOB PYKOBOACTBA
TEKyLLEeN AeATeNbHOCTbIO 06LLLecTBa;

pelleHne BONpOoCcoB, BbIXOAALLMX 32 PAMKN 0ObI4YHOM
X03AMCTBEHHOMN AeATeNbHOCTM obllecTsa,

pelLleHne BONpOoCoB, KOTOPbIE XOTA U HAXOAATCS B PaMKaXx
0bObIYHOM X03ANCTBEHHOM AeATEeNbHOCTM 0bLecTBa, HO
OKa3bIBalOT 3HAYUTENIbHOE BAMAHME Ha 0bwecTBO nMbO
TpebyloT KonnernanbHOro oaobpeHus.

KomneteHuun KonnermanbHOro UCNONHUTENIbHOIO OpraHa

opraHusaums paspaboTKM BaXKHENLLMX JOKYMEHTOB 0bLWecTBa - NPUOPUTETHLIX HaNpaBieHUi
[eATeNbHOCTM U GUHAHCOBO-X03AMCTBEHHOTO NJ1aHa ObOLWECTBa, YyTBEPKAAEMbIX COBETOM
ANPEKTOPOB 06LecTBa;

YTBEPKAEHWNE BHYTPEHHUX SOKYMEHTOB 06LLECTBA, PEryIMPYIOLLMX AEATENbHOCTb €70 CTPYKTYPHbIX
noapasaeneHunia, No BoNpocam, OTHECEHHbIM K KOMMNETEHLMMN UCMONHUTE/IbHBIX OPraHoB;

0806peHMe TexX CyLLeCTBEHHbIX CAENOK 06LLECTBA M NOAKOHTPObHbIX EMY HOPUANYECKUX UL,
0n06peHMe KOTOpbIX HE OTHOCUTCA K KOMNETEHLMM 06LLero cobpaHus akLLMOHEPOB UM COBETa
OMPEKTOPOB 06LLEeCTBa;

npuHATNE pELUEHMVI O Ha3Ha4YeHunun DYKOBOAMTEHEVI d)VIJ'IVIaIIOB M npeacrtaBuTeNbCTB 06LLI,ECTBa,'

paccMoTpeHMe Tex CYL,eCTBEHHbIX aCNeKTOB AeATEIbHOCTU NOAKOHTPObHbIX 0bLecTsy
IOPUANYECKMX UL, KOTOPbIe HE OTHECEHbI K KOMMETEHL MU COBETA ANPEKTOPOB OBLLECTBa;

yTBEPKAEHWE NPaBUA BHYTPEHHErO TPYA0BOro PacnopsaaKa, O/MKHOCTHbIX MHCTPYKUMIA AN BCex
KaTeropmin paboTHMKOB 06LLEeCTBa;

yTBEPKAEHUE BHYTPEHHETO JOKYMEHTA, PEMNAaMEHTUPYIOLLETO HAMIOKEHWNE B3bICKAaHWM U
npeaocTaBaeHNe NOOLLPEHNI;

COracoBaHme YC10BMIN MaTepmanbHOro BO3HArpasKaAeHMs N OCHOBHbIX YC/I0BUI TPYAOBbIX
[OTOBOPOB C PYKOBOAMTENAMM CTPYKTYPHbIX NOAPa3aeNeHunin obecTsa;

paccMmoTpeHne U npuHATUE peI.IJeHVIﬁ O 3aKNNKDYEHUN KONNTEKTUBHbIX 4OTOBOPOB U COrnaleHuni.
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3acefaHMA KONZIErMaNbHOro UCNONTHUTENIbHOIO OpraHa

ynpaBneHus
BHYTPEHHUI AOKYMEHT (MONOMKEHNE, PEFNAaMEHT), B KOTOPOM YCTaHOB/EHbI
CPOKM 1 NOPALOK CO3bIBA M MPOBEAEHNA 3acefaHni, a TaKkKe NopAaaoK
NPUHATUA peLlleHuniA;

NnAaHOBbIE 3acedaHnA nNpasaeHnA B cpegHem O4uH pa3 B HeEAENIO,

yeMm Yallle NPoBOAATCA 3acedaHuMA NPaBAeHUA, TEM Bblllie peHTabenbHOCTb
KOMMaHUi;

KBOPYM 3aceaHNA KonnernaabHoro NCNOJIHUTENbHOIO opraHa 4o0/1*KeH
COCTaB/1ATb HE meHee NMOJI0OBUHDbI M36paHHbIX 4Y1eHOB NpaBaeHnA.

obuiecTse HeobxoANMMO obecneunTb Takue yCa0Bua, YTobbl BCE Y/eHbl
npasaeHna 3a61aroBpemMeHHO Nosly4anu yBeAoMAEHNE O NMPEeaCTOALEM
3acefilaHnM NpPaBAeHUs.

CPOK A0 Ha3HaYeHHOTo 3acefiaHnA AOMKEH BbITb 4OCTaTOUYHbIM, YTOObI
No3BOAUTb YeHaM MpPaBieHUs NOAroTOBUTHLCA K HEMY MO BCEM BOMPOCaM
NOBECTKUN AHSA.

NPOTOKO/ 3acefaHna NpaBeHua cneayeT NPeaoCcTaBaAATb Y1eHaM NpaBaeHus,
Y/leHaM CoBeTa ANPEKTOPOB, PEBU3NOHHON KOMUCCUU (peBM30pY) U
ayAMTOpPCKOM opraHunsauum (ayantopy) obuiectsa no ux TpeboBaHuio.

OTBeTCTBEHHOCTb NpaBaeHusa (KoaeKc)

Y/IeHbl MPAB/IEHMA CYNTAIOTCA AENUCTBYIOWMMMU Pa3yMHO U
N06pOCOBECTHO, EC/TM OHU IMYHO HE 3aMHTEPECOBaHbI B MPUHATUM
KOHKPETHOTO pelleHnA U BHUMATENIbHO U3YUYUIM BCIO
MHPOopPMaLNIO, HEOBXOANMYIO ANA NPUHATUS PeLLEeHUSs;

0bL1ecTBY peKoOMeHAyeTCA NPUHUMATb MepPbI K NPEKpPaLLEHNIO
NONHOMOYWNIA OTBETCTBEHHbIX 32 NPUYMHEHNE YOBITKOB YNEHOB
COBeTa ANPEKTOPOB, FEHEPANbHOTO AMPEKTOPA, YN1EHOB NpPaBAeHUA
N NPUBNIEYEHUIO UX K OTBETCTBEHHOCTU 33 HapYLLUEHUS CBOUX
o6s3aTenbCcTB Nepes obWwecTBoMm;

ONA YCTAaHOB/IEHMA PeasibHOro MexaHn3ma OTBETCTBEHHOCTHU
Y/IeHOB COBETA AMPEKTOPOB U NpPaBieHUs B obLiecTBe
PEKOMEHAYETCA BECTU U XPaHUTb, HapAAY C MPOTOKONAMMU,
CTeHOrpaMmbl 3aceflaHuUi COBETa AMPEKTOPOB (NpaBaeHus),
oTpakalolme pe3ynbTaTbl FO1I0COBAHMA KaXKa0ro YJeHa coBeTa
AVPEKTOPOB (NpaBneHns) No BONpocam NoBeCcTKM AHS.
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OLI,EHKa MCNOJIHUTE/IbHbIX OPraHoOB

90% KOMMaHMM, aKUUM KOTOPbIX KOTUPYIOTCA Ha GOHAO0BbIX
H6U1prKax, NPOBOAAT OLLEHKY YNEHOB BbICLLEFO YPOBHS
ynpaBaeHuA: COBETA ANPEKTOPOB, UCNONHUTENIBHOIO OpraHa u
rNaBHOrO aAMWHUCTPATOPA;

OLEHKa ABNAETCA OCHOBOW A/1A onpeaeneHus pasmepa u
dopM BO3HArpa*KaeHUa reHepasibHoOro AMPEKTOPa U Y1EeHOB
MCMONHUTENbHOTO OpPraHa KOMMaHuMu.

Tanbl npoueAypbl OLEHKM :

pa3paboTKa 1 yTBEPKAEHNE KPUTEPUEB OLEHKY;

pa3paboTKa MHCTPYMEHTapMA OLEHKKN (BONPOCHMKN NO
KaxKAoMy U3 KpUTepues);

cbop HeobxoaumoI nHbopmaLmu;

0b6paboTka MHPOPMaALMKN M NOATOTOBKA 3aKNHOYEHUA
KOMMUTETOM MO BO3HArpaKAeHUAMm;

paccmoTpeHMe pe3ynbTaToB Ha COBETE AUPEKTOPOB.
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KpMTepMM OUEHKM B KAHAaACKUX KOMNaHUAX.

* [loHMMaHMe BM3HEecCa U cTpaTernyeckas HanpaseHHOCTb NpPU
NPUHATUN PeLLeHNN;

* Hanuuwue NMNAepPCKUX Ka4ecCTs,

* 3¢ddPeKTUBHOE PYKOBOACTBO ONEPALUAMMN KOMMNAHUU U
MaKCMMM3auma NpnbbINbHOCTM BU3Heca;

* YyeT MHTEPEeCcOoB BCeX Y4aCTHUKOB KOPNOPaTUBHOIO
ynpasaeHua (coBeTa ANPEKTOPOB, aKLLMOHEPOB, 3KCNEpPTOB);

e 3HaHWe 6M3HEeca U YyMeHue pasBMBaTb U NOALAEPKUBATD
3¢ PeKTUBHbBIE OTHOLIEHUA C KIMEHTAMU KOMMAHUK
(mocTaBWMKaMM U 3aKa3uMKamu).

Kputepum oueHKu AeATeNbHOCTU MeHeaKepoB aMepMKaHCKOVI

KomnaHuum Citigroup.

Opeanusauuo%moe
paseumue

Omcymcmesue npemeH3uti Co CmopoHbl peynsimopos
Ynyuwenue srcuznu compyonuros
Pazeumue nepconana u noocomoseka kaopogozo pezepsea

Dunamncosoe paseumue

Veenuuenue cogoxynuwix 00x0006 3a cuem pocma Ha 5-9%
Onepesicarowuii pocm 4ucmo2o 00xo0a 6 CPASHeHUu ¢ POCHmoM
COBOKYNHBIX 00X0008

Hoxo0 na axyuro (ROE) 6 ouanasone 15-20%

Cogoxynubie 00X00bl AKYUOHEPOE He OONJCHbI YCMYNnams 00X00am
COOCMBEHHUKO8 CONOCNABUMBIX OAHKOB

Cmpamezutteczcoe
paszeumue

Hocmuorcenue yenetl cmpame2uyecko2o NaaHa paseumus 6anka
Peanusayus  cmpamezuueckux — UHBECMUYUOHHBIX — UHUYUAMUG,
BKIIOUASL BOZHASPANCOEHUE NEPCOHANA, 00X00 HA AKYUIO U Op.
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OCHOBHbIe acneKTbl OLEeHKU TON - MeHeA)XKepoB

OCHOBHYIO pPOJib B Nnpouecce oueHKN A0NKEH UTPATb KOMUTET
Nno Kagpam N BO3HaArpaxgeHnAaAm,

OLLeHKa A40/1*KHa NPOBOAUTLCA B COOTBETCTBUM C 3apaHee
pa3paboTaHHOM N YyTBEPKAEHHO COBETOM NPOLLEeAYPO;

KPUTEPUM OLLEHKM: 06beM NpoaasKk, A0NS PbIHKA, AOX0A, Ha
OHY aKuMio, cTpaTerus, ynpasaeHne puckamm, MHHOBaLLUU U

Ap.
OuUeHKa AO0N1XKHa NpoBOAUTLCA eXXerogHo.

B Poccumn

YC/I0BHa;

cBOAUNTCA K O6LLI,€I>1 ANCKYCCUN O pe3y/ibTaTaX AeATE/IbHOCTU
KOMMNaHWMH,

obuee ogobpeHmne paboTbl reHepabHOro AMPEKTopa Uaun
npaB/eHus.
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KoaeKkc KopnopatusHoro ynpasneHua 2014

AKLMOHEPbI MOTYT NONYYUTb OTYET O AEATE/IbHOCTU
NCNONIHUTENIbHbIX OPraHOB 06LEeCTBa, KaK NPaBu0, TO/IbKO Ha
rogosom obuiem cobpaHum, YTO HeAOCTaTOYHO ANs 3PHEKTUBHOTO
KOHTPO/1A 33 UX AEATE/IbHOCTbIO;

OCHOBHYI0 PO/b B OLlEHKe AeATeNbHOCTU UCMOTHUTENbHbIX
opraHoB oblecTBa NPU3BaH UrpaTb COBET ANPEKTOPOB;

Heobxoamnmo oueHKy paboTbl UCMONHUTEIbHbIX OPraHoB 0bLLLecTBa
OCYLLECTBAANACh HAa PEryNAPHOI OCHOBE He peXke 0HOro pasa B
roa;

MpPoBOAUTL B KOHTEKCTE K/tOYEBbIX NMOKasaTene apGeKTUBHOCTU
[eATeNbHOCTU 0OLLecTBa;

PekomeHayeTca, YTobbl OLEeHKY paboTbl UCMONHUTEIbHbIX OPraHOB
obuecTsa NpoBOAU KOMUTET MO BO3HArpaXKaeHMAM;

Pe3ynbTaT OUEeHKU, BKAKOYaA peKoMeHa4aLUnm B OTHOLLEHUMN
BbIMN1a4YMBAEMOr0 BO3HArpa*kaeHua, 4enCcTBUi ANCLUMNAMHAPHOIO
XapaKTepa, UCKNOYEHMS U3 COCTaBa UCMONHUTESIbHbIX OPraHOB U
PaCTOP*KeHUA TPYA0BOro A40rOBOpa, YTBEPKAAN COBET AUPEKTOPOB.

dopmbl CTUMYIMPOBAHUA TOMN - MEHEAKEPOB KOMMAHUU

«KHyTa» «MpAaHuKa»
3TO yrpo3a cmeLeHusn * BosHarpaxkageHue
MeHeKepa Co CBOero MeHeKepoB

nocta AMbo no pelueHunto
cobcTBEHHOrO COBETA
ANPEKTOPOB GpUpMbI, TN6O
B pe3y/nibTate
HeApYy*KeCTBEHHOTO
NOr/NOLWEHNSA KOMMAHUN
NHOW GMpMOMN.

ot

OKanblBaHNE meHeaXKepos
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Mepbl ana npepoTBpalleHUA OKanbiBaHMA MeHeaKepoB

e 3anpem epuHmelina (aApecHOro BbiKyna akumit - BbiKyna
MaKeTa aKLMN KOMMAHUN MEeHeAXKepPaMM Y 3aXBaTUMKa ),

e  Omcymcmeue «ompaseHHbIX Muaab» 0414 30X8aMYUKA 8
ycmase KoMnaHuu. (y akuMoHepoB Lenesbix pupm ectb
npaBo nprMobpectn onpeaeseHHoOe KONNYECTBO aKLNIA CBOUX
KOMMaHM N0 O4YeHb HNU3KOM LieHe B Cly4Yae, ec/ivM CTOPOHHSASA

dupma npuobpeTaeT onpeaeneHHbI NPOLUEHT aKUUin
KOMMaHun);

* YcuneHue cosema dupekmopos (Hezasucumeble OupeKkmopa,
cucmema oUeHKU U 803HA2paMO0eHUus).

NEKUMA 12. PUCK U JOXOAHOCTb
CTOMMOCTb KOPMOPATUBHOIO KANUTAJIA

1. CooTHOWeEHMe pUCKa N AOXO4HOCTU aKTUBOB
2. CTOMMOCTb 3aeMHbIX CpeaCcTB Kopnopauum
3. CtommocTb 06bIKHOBEHHbIX U MPUBUIETMPOBAHHbBIX aKLWUMA
4. CTOMMOCTb KOPNOPATUBHOIO KanuTana
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Puck

* OMaCHOCTb, NOABEPIKEHHOCTb NoTepe UK yuiepby;

* BEPOATHOCTb TOTO, YTO NPOM30MAET HEKOE HebaronpuATHoe
cobbiTe (Henony4yeHne AoxXo4a OT B/IOKEHUN B
onpeaeneHHbIN aKTUB).

Buabl pucka

e ABTOHOMHbI PUCK; * Puck aktnBa B
noptdene;
» [flusepcuguyupyemsoili
PUCK;
e PenesaHMHbIU pUuCK

omoesibHbIX aKkyul 8
nopmaerne.
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N3mepeHue pucKa

®  Oxcudaemas cpedHAA 00XOOHOCMb AKMUBA:
i = 2" K, <

* k,— poxoaHoCTb aKLI,Ml‘/'IIEIMOMEHT BPEMEHMU i;

* P,— BepoATHOCTb NONyYEeHNA AOXOAHOCTM k..

* Yem 6onee «crKaTo» pacnpeaeneHme BeEPOATHOCTU, TEM HUXKe
PUCK aKuuu;

e Mepon «CxKaTOCTU» pacnpeneneHna BepoATHOCTM ABAAETCS
cpegHeKBagpaTMUYecKoe CTaH4apPTHOE OTK/IOHEHUE O:

n . 2
oF =D (k, —k) *P

i=1

N3mepeHue pucka

Z(kt - EAVG)Z
i=1

n—1

e Smnupuyeckoe : %=

* - Mepa pucKa — KoaghghuyueHm sapuayuu: cr

)
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Moptdenb

CpedHsasa (oxcudaemas) 00XoOHOCMb nopmaena UeHHbIX

bymae :

n
— 3k
k, = E k, *w,
i=1

— OXKMgaemas JOXOAHOCTb OTAENbHbIX AKTUBOB;
W, — 10N 3TUX aKTUBOB B NopTdene 13 n akumu.

CTeneHb CHUXKeHUS pucka noptdens byaeT 3aBUCeTb OT
XapakKTepa Koppenaumm 4oXO0AHOCTEN aKTUBOB;

B chyyae coBepLlueHHOW OTpULLATENbHOM KOPPENALNM

puck noptdens = 0;

Yem HMKe KoadPMUMEHT Koppenaummn, Tem Huxe byaet
pUCK ansepcndnumMpoBaHHOro nopTtdens.

AveepcndULMPOBaHHBLIA U PbIHOYHBIN PUCKU

OvsepcndunumnposaHHbIN
PUCK:

cyaebHble NCKK K
KOMMNaHMAM, 3a6acToBKM,
ycrnellHble 1 NPoBa/ibHble
MapPKETUHIOBble
NPOrpammbl, 3aK/l04EHNE
NN Pa3pbIB BaXKHbIX
KOHTPAKTOB.

PbIHOUYHDbIN PUCK :

BOWHbI, MHPNAUMUA,
9KOHOMMYECKUN cnaja U
BbICOKWE NPOLEHTHbIE
CTaBKMW.



beta - KO3PPULUMEHT - Mepa pesIeBaHTHOrO PUCKA OTAE/IbHbIX
aKkuui

e onpegenaetca cornacHo moaenu CAPM (Capital Asset Prising
Model), Kak Konn4yecTBO prcKa, KOTOPOE aKLUUM NPUHOCAT B
noptdens:

pTd b= i x,
i iM
Oy

®* O,—CpeaHeKBagpaTUHECKOE OTK/IOHEHNE AOXOAHOCTU aKUUU;
®* O\ —CpegHeKBaapaTUHeCKOE OTKZIOHEHNE AO0XOAHOCTU PbIHKa,

* - KOppenauma mexay fAO0XOAHOCTbIO | —/ aKL MK U AOXOAHOCTbIO
PbIHKa B LLE/I0M.

* Ecnnb<l, To aKLMKN MeHee PUCKOBAHHbI MO CPAaBHEHMUIO C PbIHKOM B
uesiom;

* Ecnu b=1, To aKunM MMELOT CpeaHUN PUCK, PABHbIN PbIHOYHOMY
PUCKY;
e Ecnm b>1, To akumnm 6onee pUCKOBaHHbI, YEM B CpeaHEM Ha PbIHKE.

MpaKTuuyeckoe HaxoXaeHue 6eTa - KoadppuumeHTta

* MOAe/Nb MapHOW perpeccum - 3aBUCUMOCTb MeKAaY
[OXOAHOCTbIO aKLMKN N AOXOAHOCTbIO PbIHOYHOrO nopTdens:

ki=a+b,*k,,*€.
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berta — Ko:-)d)qmu,u;eu'r noptdensa

* ABNAETCA CpeAHEeB3BeLIEHHbIM 3HaYeHnem beTa —
KO3pPULMEHTOB aKLUMIM, BXOAALLNX B €ro COCTaB:

b, =3 b, *w,

b, — 370 6eTa — kK03bOULUEHT NopTdens U3 n akLmMiA;

* W, - A0/1A CTOMMOCTU NopTdena, NPUXoaALLEroca Ha i — 1o
aKumio;

b, — 6eTa — k03dduruUeHT i — akumn.

NMpemuun 3a pUck:

°* MpemMua 3a PUCK pPbIHOYHOro nopTdens (npemusa 3a PUCK
cpeaHer akuum):

RP, =k,, — kg,

* - MpPemua 3a PUCK i — N aKUUK.

RF, :(IQM — k) * D,
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JInHnA pbiHKa LeHHbIX 6ymar (Security Market Line, SML)

COOTHOLWEeHNe mexay Tpebyemon 4OX0AHOCTbIO aKTUBA U
PUCKOM:

ki :kRF +(1€M _kRF)*bi

Tpebyemasn AOXOAHOCTb aKUMK | = be3pucKoBanA cTaBKa +

Mpemus 3a pUcK akumm |

CTOMMOCTb 3aeMHbIX CpeACcTB Kopnopauum

ky = k* +IP-+DRP +LP+MRP;

ky — HOMMHanNbHaA (PbIHOYHAA) AOXOAHOCTb LieHHOW bymaru;
k*- peanbHas 6e3pncKkoBan NPOLLEHTHAs CTaBKa;

IP — (inflation premium) npemua 3a uudnaymio;

DRP — (default premium) npemusa 3a pucKk Heynnatbl;

LP - (liquidity premium) npemusa 3a AMKBUAHOCTb;

MRP - (maturity risk premium) npemua 3a cpoK ao
noraleHus;

kge = k* + IP - HOMMHanbHaA 6e3pnMcKoBanA NPOLLEHTHAA CTaBKa.
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PeiiTnHru obnurauymnii areHtcrea Standard&Poor’s (peTuHrn

KauyecTBa Kopnopau,uﬁ)
NHBecTuuMoHHbIe obaunraumm: AAA, AA, A, BBB;
CnekynatusHble obaurauymm BB, B, CCC, D;

Bonee BbiICOKME PENTUHIM 0OUTALMN Y KOMNAHWUN:
c 6on1ee HU3KUMU KoadpPULUMEHTaMKN 3a40/1KEHHOCTH,

6onee BbICOKMM OTHOLIEHMEM CBOOOAHbIX MOTOKOB
JNIEHEXKHbIX CPEACTB K 3a[0/I’KEHHOCTH,

60n1ee BbICOKUMU A0X04aMU Ha MHBECTUPOBAHHbIN
KanuTtan,

6onee BbICOKMMU KO3pduumneHTamm peHTabenbHOCTH.

MpoueHTHble pacxoabl Ha 06cnyXuBaHue eaAMHULbI CYMMblI
Aonra

CToMMOCTb 40NTOBOr0 GUHAHCUPOBAHUSA ANA KOMMNAHUN
OKa3bIBAETCA HUXKE, YEM BE/IMYNHA AOXOAHOCTU, KOTOPYIO
nosiyyaT B/laZieNiblibl ee A0NTroBbIX 0653aTeNbCTB;

MpoueHmHas cmasKa rno 0onzy - Hanozoswil wjum

=TlpoueHmHasA cmaska o 0osa2y — CMasKa Hano2a Ha

npubsins* MpoyeHmHas cmaska no 0os2y

kd(l _t)
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CTOMMOCTb 06bIKHOBEHHbIX ¥ NPUBUIErMPOBAHHbIX aKL Ui

Ob6uias oXmMaaeman AOXOAHOCTb aKLUMK: kg="142
A © D
CTOMMOCTb aKLMM Ha CEerogHAWHNA aeHb: B = Z—’

Mogaenb noctosiHHoro pocta lopgoHa (MavipoH k. lopAaoH):
p _D0(1+g) _ D,
) = =
ks-g  ks-g
OKnaaemas A0X04HOCTb aKLMIA C MOCTOAHHbIM TEMMOM POCTa:

MeTtoAabl OUEeHKM CTOMMOCTU aKLLMOHEPHOro Kanutana

Mooenb ueHoobpa308aHUA HA KANUMAsAbHbIE AKMUBLI
(Capital Asset Pricing Model, CAPM):
_ *
kg =k +RP, *D,

Memoo duckoHmuposaHuA 0eHexcHbix momokos (Discounted
Cash Flows, DCF);

MeTopa, cnoXKeHna AOXOAHOCTU 0bnraunii n NPemMmnm 3a pUCK.
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CroMmocTb NpUBUNETUPOBAHHOrO cobcTBEHHOro Kanutana

NMpumeHeHUe CTOMMOCTU KOPNOPATUBHOIO Kanutana

KanumansHoe bo0xemuposaHue npoeKkma;
OLLeHKa CTOMMOCTU busHeca pUpmbl;
ONA Lienen CANAHMA U NOT/IOLWLEHUS;
DNA pacyeTa BO3Harpa>kaeHnsa MeHeaKepos;

ANA NPUHATUA PEeLIeHUIA, CBA3AHHbIX C NPUBAEYEHNEM
3aeMHbIX CPeACTB UM HOBOM SMUCCUEN CODCTBEHHOIO
Kanutana;

ANA perynupoBaHmA AeATeNIbHOCTU eCTECTBEHHbIX
MOHOMOAUN: (orpaHMyeHne TapnudposB TakMm obpasom,
4TOHbI KOMNAHNA — MOHOMNO/INCT A0O6MBaNACb Pa3yMHOro
YPOBHA peHTabenbHOCTU KanuTana n He nosy4dana bbl
cBepxnpubbinen).
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CToMmocCTb KOPNOPaTUBHOrO KanuTtana

* CocmasnAarwwue Kanumana : 0bObIKHOBEHHbIE U
npmsnunernpoBaHHble akunun, 3aemHble CPeacCcTBa,

* Cmoumocms cocmasnsrowell kanumasa (cost of component)
- Tpebyeman AO0XOAHOCTb KaXKA0M COCTaBAAOLLEN KanuTana

dnpmbl.

CpeaHeB3BelUeHHOE 3Ha4YeHue CTOMMOCTM Kanutana
(Weighted Average Cost of Capital, WASS).

WACC =w, *k,(1=1) + wps *kpg + W * kg

® W, Wpg, Wy - 10/ 3a€MHbIX CPeacTs,
NPUBUNETMPOBAHHbIX aKLUMM U OObIKHOBEHHbIX aKLNI B
CTPYKTYpe Kanutana ¢upmbl;

e k,,kps,ks - OXOAHOCTU AaHHbBIX COCTABAAOLWMX KanuTana.
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OnpepeneHune cpeaHeB3BeLIEHHOM CTOMMOCTU KanuTana
(WACC) B poccuitckoit SKOHOMUKe

* 6paTb B KAYeCTBe CTOMMOCTM COBCTBEHHOIO KanuTana -
[OXOAHOCTb, KOTOPYIO MOHO MOJIy4UTb MO roA0BbIM
AenosuTtam ropuandeckmnx nuu, B CoepbaHke PO;

e BpaTb B KayecTBe CTOMMOCTMN COBCTBEHHOrO KanuTana -
CpeAHUN ypoBEHb PeHTabenbHOCTM BCEro KanuTana no Tom
OTpac/n, B KOTOpoW paboTaeT gaHHas pupma
(9KcnepTHbIN UHCTUTYT Poccuiickoro cotosa
NPOMBbILINEHHUKOB U NpeanpUHUMATENEN).
PaccunTbiBaeTCA NO rpynmne oCHOBHbIX NMPON3BOAUTENEN
JAHHOM OTpacnu, NPON3BOAALLNX CYMMaPHO He meHee 60-
80% Bcero ob6bema peanmsaummn AaHHOM OTPaCIM.

Pacuér cpegHeB3BeLWEeHHbIX 3aTPaT Ha KanuTtan
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NEKUMA 13.
YNPABJIEHUE KOPMOPATUBHbIMU PUHAHCAMU

1. KoHuenuwu ynpasneHnA KOpNopaTUBHbIMU GUHAHCAMMU
2. Mopaenb ynpaBneHus CToMmocTbio Kopnopauuein (VBM)

3. O6paboTka AaHHbIX PUHAHCOBOM OTYETHOCTU C LENbIo
NPUHATUA YNPaBAeHYECKNX PeLleHNn. IKOHOMMYECKan
nobaBneHHaA CTOMMOCTb.

4. ®unHaHcoBaA YyCTOMUYMBOCTb KOMMNAHMKU. ABCONIOTHbIE U
OTHOCUTENbHbIE KO3PPULMNEHTbI YCTONYMBOCTW.

5. AHanu3 genoBon akTMBHOCTM KOMAAHMM
6. CBA3b KO3hONLMEHTOB: meToanKa Du-Pont

KoHuenuua npuoputeta 3SKOHOMUYECKUX UHTEPECOB
cOb6CTBEHHUKOB

fepb6ept CaMoH.

HeobxoaAnMMOCTb NPUOPUTETHOIO YA0B/IETBOPEHUA MHTEPECOB
COBCTBEHHMKOB («MaKCMMM3aLUMA PbIHOYHOM CTOMMOCTHU
npeanpuaTUA»).
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CoBpemeHHan noprtdenbHasa Teopus

e lappu Mapkosuy, 1952 r., «Bbibop noptdena»;

e  ONTMMM3AUMA COOTHOLLEHUA YPOBHA PUCKA U AOXOAHOCTU
PUCKOBbIX MHCTPYMEHTOB PMHAHCOBOIrO MHBECTUPOBAHMA NpU
$OPMMPOBAHMNU MHBECTULMOHHOIO NOPTHENSA NO KPUTEPUIO
MaKCMMM3aLUmMm 61arococtoaHnA cobCTBEHHUKOB;

o [Mxermc TobuH n Ynnoam LWapn.

KoHuenuua ctrommoctu Kanutana

e 1938, OKoH Yunbamc, «Teopus MHBECTULMOHHOM
CTOMMOCTUY.;

e 1958 ., PpaHko Mogmnbanm n MeptoH Munnep «CToumocTb
KarnuTana, KopnopaTMeHblie GMHAHCHI U TEOPUA UHBECTULINIAY;

e 3aTpaTbl NpeanpuUATUA NO NPUBNEYEHUIO U 0BCNYKUBAHUIO
Kanutana CywecTBeHHO pa3InyatoTcs B pa3pese oTae/bHbIX
MCTOYHWUKOB;

e MuHUMM3ALMA CpeaHEeB3BELIEHHON CTOMMOCTM KanuTana npu
MPOYMX PaBHbIX YCN0BUAX 0becneynBaeT MakCMMMU3aLUUIO
6n1arococtoAHMA cCO6CTBEHHUKOB.
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KoHuenuua cTpyKTypbl Kanutana

1958 r., dpaHko MoaunnbaHu n MeptoH Munnep, «CtonmocTb
KanuTana, KopnopaTueHble GUHAHCHI U TEOPUA NHBECTULUINY;

MexaHn3m BANAHUA M36paHHOFO npeanpnaTuem
COOTHOLLUEHNA cOOCTBEHHOIO M 3a€MHOr0 Kanmutana Ha
NOKa3aTe/lb ero pblHO‘-IHOﬁ CTOMMOCTN.

Teopusa guBuAEHAHOK NONAUTUKN

1956 r., [>koH JInHTHep, «PacnpegeneHmne KOpNnopaTMBHOIO
A0Xo4a MeXxay AMBUAEHOAMM, KannTanmsaumen m
Ha/sloramm»;

1961 r., MepToH Munnep n ®panko MogunnbanHu
«nBmuaeHaHan NOAUTMKA, BO3pacTaHME CTOMMOCTU aKLUIY;

MexaHu3m BNAHUA AMBMAGHAHOI\;I NONTUKN HA PbIHOYHYIO
CTOMMOCTb KOMMNaHNN U LLEHY ee aKLLMVI.
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KoHuenuua ctoumocTu aeHer BO BpeMeHMU

1930r., UpBuH Ouwep, «Teopua NpoueHTa: Kak onpeaenntb
peasibHbIN 40XO0A B NPOLECCE NMHBECTULMOHHbIX PELUEHUNY;

1958 r. [IxkoH Xupwnendep, «Teopms oNnTMManbHOro
WHBECTULMOHHOIO peLleHna»;

HacToAllan CTOMMOCTb AeHer Bceraa Bbllle ux byayuiein
CTOMMOCTW B CBAI3U C a/IbTE@PHATMBOM BO3MOXHOIO 1X
MHBECTUPOBAHMA, a TaKKe BAMAHUA GaKTopoB MHGAALUN U
PUCKa;

Mopgenun ANCKOHTUNPOBAHUNA AEHEXHbIX MOTOKOB.

KoHuenuua B3aMmocBA3M YPOBHA PUCKA U JOXO4HOCTU

1921 r., ®p3HK HanT, «PuUcK, HeonpeaeneHHoOCTb U NPUObLINbY;

MesKay YPOBHEM OXMAAEMOTO A0X0Aa U YPOBHEM
COMYTCTBYIOLLLErO MY PMCKa CYLLECTBYEeT NPsMO
NpPOnopLMOHaNbHas 3aBUCUMOCTb;

Mopgenu oueHKu (I)MHaHCOBbIX dKTUNBOB.
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Mopgenu oueHKu akuuii u o06amnraumui Ha oCHoBe UX
AOXOAHOCTU

1938 r., XKOH YnnbaAMcoH, «Teopuna NHBECTULMOHHOM
CTOMMOCTUY;

1962 r., MaipoH lopaoH, «MHBecTupoBaHue,
dUHaAHCUMPOBAHME U OLEHKA CTOMMOCTM KOpnopauumny»;

1969 r., CKoTT bBaymaH «MIHBECTULUMOHHbIM A0X04, U
HACTOALLAA CTOMMOCTbY;

[JVCKOHTUPOBAHHAA CTOMMOCTb OXKNAAEMOM AOXOAHOCTH
$MHAHCOBbIX MHCTPYMEHTOB MPWU COOTBETCTBYIOLLEM YPOBHE
NX PUCKA.

Mopaenb oueHKu (I)I/IHaHCOBbIX dKTUBOB C yyeTom
CNCTeMaTn4eCKoro pucKa

Yunbam LLapn, «LleHbl pMHAHCOBbIX aKTUBOBY.;

YpoBeHb AOXOAHOCTU OTAE/bHbIX PUHAHCOBBIX MHCTPYMEHTOB
MHBECTUPOBaHMA GOPMUPYETCA C YYETOM YPOBHA UX
CUCTEMATUYECKOro pucka (MpaduKk MHUM AOXOAHOCTU LEHHbIX
bymar);

1965 r., [I)KOoH JInHTHep.
1966 r., AHom MoccuH.
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Mnote3a 3pPeKTUBHOCTU PbIHKA

e 1970r., OaXMH Pama, «IPPEeKTUBHbIE PbIHKM KanuTana:
0630p TEOPETUYECKUX U MPAKTUYECKUX UCC/IeA0BAHUNY;

* 3aBUCUMOCTb LLeHOBOM 3GPEKTUBHOCTN GOHAOBOIO PblHKA OT
YPOBHS MHPOPMALMOHHOIo obecnevyeHms ero y4aCTHUKOB;

* [pouecc PopMUPOBAHMA LIEHbI NpeanoaaraeT, YTo
OXunaaemasn A0XOAHOCTb LeHHbIX bymar sBnaeTcs cy4anHom
BE/IMYMHOM, OTPaXKatoLWEN COOTBETCTBYIOLLUN YPOBEHDb
NHPOPMUPOBAHHOCTM Y4aCTHUKOB PbIHKA;

e Cnabas, cpeagHAa 1 cMnbHas LeHoBas 3GPeKTUBHOCTb
$OHA0BOrO pbiHKa.

KoHuenuua areHTCKUX OTHOLLEHU

e 1976 r., Mankn [keHceH n Yunbam Meknuhr, "Teopus
dupMbI: ynpaBieHYecKoe NnoBeaeHMe, areHTCKMe 3aTpaTthl U
CTPYKTypa cOO6CTBEHHUKOBY;

e Mexay coObCTBEHHUKaMU N MEHeAKepamMmn MOXKeT
cyLLecTBoBaTb KOHPNUKT NHTEpPeCOB B obecrneyeHnm
MaKCMMM3aLU MmN 61arococToAHMA COBCTBEHHMKOB;

e [leAaTenbHOCTb MeHeaKepoB Torga byaeTt HanpaBaeHa Ha
peanu3aumio rMaBHOM Uenu ynpasneHna GnuHaHcamm, ecim
OHa byaeT LONONHUTENbHO CTUMY/IMPOBATLCA MX Y4aCTUEM B
NPMOLIIN U KOHTPO/IMPOBATLCA COOCTBEHHUKAMM.
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KoHuenuua acummeTtpuyeckon MHGopmaumm

e 1984 r, CttoapT Manepc n Hukonac Mangxnao,
«KopnopaTtmsHoe pMHaHCMpPOBaHNE N MHBECTULLUOHHbIE
peLleHns B yCI0BUAX, KOrga pUpmMbl BAagetoT HPopmauymen,
KOTOPOW He pacnoaaratoT MHBECTOPbI»;

* [loTeHUMabHblE MHBECTOPbI PACNoaratoT O ee AeATeNbHOCTH
MeHbLIMM 06EMOM MHPOPMALMK, YEM e MeHeKepPbI;

* B nepuoabl, KOraa CTOMMOCTb LIEHHbIX Bymar KomnaHum
«nepeoueHeHa PbIHKOM», MeHeaXepbl UHULUUPYIOT
NONOJIHUTE/IbHYIO SMUCCUIO, B pe3y/ibTaTe Yero
NPOrHo3npyemasn AOXOA4HOCTb LieHHbIX ByMar MCKYCCTBEHHO
3aBbllIaeTCs;

* [loTepu y nMHBECTOpPOB.

MonoxxeHus

® 060 aKTMB, BKAOYAA aKLMKU, UMEET CTOMMOCTb TO/IbKO B
TOW CTEeneHun, B KOTOPOW OH CO3A4a€eT ANA BNaAenblLa NOTOKM
AEHEXKHbIX CPeACTB;

* _MMeeT 3HaYeHune pacnpeaeneHune AeHexHbIX MOTOKOB BO
BpeMeHU: Yem BbicTpee NoAyYatoTca AeHeXxKHble CpeacTBa,
Tem nyyule;

*  WHBECTOPbl 06bIYHO HE CKAOHHbI K PUCKY.
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duHaHCo8bIii aHanu3 - npouecc nccnefoBaHnAa GUHaHCOBOTO
COCTOAHMA U OCHOBHbIX Pe3yNbTaToOB PUHAHCOBOM AEATENbHOCTH

KOpNopaLum C LLeNbio BbiAB/EHWNA pe3epBOB NOBbLIWEHUSA ero
PbIHOYHOM cTOMMOCTU M o0becnevyeHnsa apHEeKTUBHOro Pa3BUTUSA

HenocpeacrBeHHO * OnocpeaoBaHHO
3auMHTepecoBaHHbIe B 3auMHTepecoBaHHblIe B
AEATENIbHOCTM KOMMaHUK DEeATeNIbHOCTM KOMMNaHUK
nosb3osarenu * aydumopcKue caybol;
cywecmsyrowue u *  BUPHCU YEHHbIX Bymae;

nomeHyuasibHble CO6CI’TI6€HHUKU; e 30KOHOAGMESbHbIE 0p2aHbI;
7

cywecmsyrowue u

® crneyuanucmel opeaHusaquﬁ rno
nomeHyuarsibHsblE erdumopbl;

OKQA3QHUI HopUOUYECKUX yCnye;

nocmaswuku u riokyrnnamenu, o cpedcmea Maccoaoil

2ocydapcmeo, rnpexcoe scezo 8 UHOPMayuU u

/luye Has10206bIX OPeaHos, UHGOPMAUUOHHbIE a2eHmcmaa.
cAyxauwue KoOMnaHuu.

OcCHOBHbIe MeToAbl aHAUTUYECKOI paboTbl ¢ PUHAHCOBbIMM
oT4yeTamu

e [0pU30OHMAAbHbLIU (MpeHOo8bIl) aHaAU3;

e BepmuKaabHbil (cmpyKmypHeblili) aHanu3 (akmusos;
Kanumasa, 0eHex HbIX MomokKos);

CpasHuUmenbHbIl aHanu3 (co cpedHeompacaessimu
(PUHAHCOBbLIMU TOKA3amesnAMU, C PUHAHCOBbIMU
MOKa3amesnamMu KOHKYPeHmMos, 8HymMpeHHUX CMpPyKmMypHbIX
noopasodeneHull, omyemHsbix U rAaHo8bIX (HOPMAMUBHbIX)
¢huHaHcosbIx noKaszameneli);

AHa1U3 pUHAHCOBbIX Ko3gpuyueHmos. (R-aHanus)
(¢puHaHcosoli ycmoliyusocmu, naamexecrnocobHocmu,
obopauusaemocmu akmueos, obopayusaemocmu Kanumarna,
peHmabesnbHocmu;

V.MUHMeapanbHbIl aHanu3 ([lronoHoeckaa cucmema)).
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KomnaHua Micro — Drive Inc.

I. BanaHc Ha 31 peKkabpsa 2000 1 2001 roaoB, MAH. JOAAN.

AKTHBBI 2001 2000
JleHexHBIE CPEICTBA U UX IKBUBATIEHTHI 10 15
JlebuTopckas 3aJ0DKCHHOCTD 375 315
MarepuanbHO — NPOU3BO/ICTBEHHBIE 3aI1achl 615 415
JIvkBuHBIC IICHHBIC OyMark U MpoYre KPATKOCPOUHBIC AKTHBBI 0 65
Bcero 060pOTHBIX aKTHBOB 1000 810
Yucrast CTONMOCTB 34aHHI U 000PYIOBaHUS 1000 870
AKTHBOB, BCEro 2000 1680
O0s3aTeJbCTBA H COOCTBEHHbIH KAUTA
3a10/DKEHHOCTb TePEe/l MOCTABIMKAMH 60 30
Bexkcens k ortare (kpexuTsl GaHKaM) 110 60
3a10/DKEHHOCTb Tepel HEPCOHATIOM 140 130
Kparkxocpounsie o0s3arenbcTBa, BCero 310 220
JlonrocpovHblie 00aurauu 754 580
O0s13aTeNBCTBA, BCETO 1064 800
Tpusuneruposanusie akiyu (400 ThIC., aKimii) 40 40
OObIKHOBEHHBIE akIuH (50 MIIH. aKIuii) 130 130
Hepacnpenenennas npuGbLTh 766 710
OOBIKHOBEHHBIN COOCTBEHHBIH KalTUTAN, BCETO 896 840
Bcero maccusoB 2000 1680

Il. OTyeT 0 NpubLINAX U YbbITKax 3a 2000 n 2001 rogbl, MAH.

~OJUL. 2001 2000

Beipyuka 3000 2850
OnepalMOHHBIC 3aTPaThl, 32 HCKIIOUYCHUEM aMOPTH3aLu| 2616,2 2497
[TpuObLIb 10 BBIIIATHI IPOLIEHTOB, YILIAThl HanoroB u amoprusauuu (EBITDA) 383,8 353
AMopTu3zanusi MaTepualbHbIX U HEMaTepHAJIbHBIX aKTUBOB 100 90
OnepalyoHHbIe 3aTPaThl, BCETO 2716,2 2587,0
ITpu6bLIE 10 BBIILIATH IPOIEHTOB | yIutats! Hanoros (EBIT, onepanuoHHsL 10X0R) 283.,8 263
IpouenTsl k ymnare 88 60
[puObuTE 10 yruIaThl HAJOTOB 195,8 203
Hanoru (40%) 78,3 81,2
Yucras npuObLIb 10 BBIILIATHl AUBHACH/OB [0 IPUBUICTHPOBAHHBIM aKIIUIM 117,5 121,8
JluBHAEH bl IO MPHBUICTUPOBAHHBIM AKIHAM 4 4
Yucrast npuOBLIb 113,5 117,8
JluBUICH B! TI0 OOBIKHOBEHHBIM aKITHSIM 57,5 53
IIpupoct HepacmpeaeaeHHONW NPUOBLTH 56 64,8
IMoxazarenu Ha OqHY OOBIKHOBEHHYIO akuuro (50 MIH. akmmii):

Llena 0ObIKHOBEHHOH aKIMK 23 2%

[puObLTE HAa OAHY aKLIUIO

JIMBHCHIBI HA OZIHY aKIIHIO 2,27 2,36

BanancoBass cTOMMOCTE OJHOM aKIIMU 1,15 1,06

JleHexHbIH MOTOK HA OHY aKLHUIO
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lll. OTyeT 0 HEepacnpeaeneHHOM NpubbIAU
Ha 31 aeKabpa 2001 .

Bbananc HepacnpenenenHoi npuosum Ha 31.12.2000 710
Uwucrast mpuoOsLtH, 2001 113,5
JuBuaeHap1 BIagenbaM OOBIKHOBEHHBIX aKIUi (57,5)
bananc nepacnpenenensoi npudsum Ha 31.12.2001 766

IV. OTyeT 0 geHeXXHOM noTtoke 3a 2001 .,

MJIH. AONN.
OnepanuoHHas JesiTeJIbHOCTE
Yucras nprObLTH 117,5
KoppekrupoBku:
Henenexuele cTaThbu: 100
aMOPTH3AINSL

KoppektupoBkH, BbI3BaHHbIE H3MEHEHUSIMU B 00OPOTHBIX CPEJICTBAX:

VYBenuueHue 1eOUTOPCKOIt 3aJ0IDKEHHOCTH (60)
VYBenmueHne MaTepuaNbHO — IPOM3BOACTBEHHBIX 3aI1acoB
VYBenuueHne 3a0KEHHOCTH NEPE TOCTaBIINKaMH (200)
YBenuueHne 3a70IDKEHHOCTH TIEPE] IEPCOHATIOM 30
10
YucTblil onepanMoHHbII JeHeKHbIH MOTOK 2,5

NHBecTHIIMOHHAS AeSITEILHOCTH

UHCThIN MHBECTHIIHOHHBIH JIEHEXKHBII ITOTOK — PacXobl Ha IIPHOOPETEHHE (230)
OCHOBHBIX CPEJICTB
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IV. OTyeT 0 AeHeXXHOM noToKe 3a 2001 r.,

MAH. gonn.
DuHAHCOBASI 1eSITEILHOCTh
IMponaxka KpaTKOCPOYHBIX (PMHAHCOBEIX AKTHBOB 65
VYBenuueHne BeKcele K oriare 50
[IpupocT CyMMBI BBIITYIICHHBIX OOJIUTannit 174
Belurara [uBHAEHI0B (61,5)
YucTele JeHeKHBIH MOTOK OT (PUHAHCOBOI AeSITEJIbHOCTH 227.5
Hroro
Yucroe H3MEHEHHE B 3amace /IeHEKHBIX CPEACTB Q]
3armac JIeHEKHBIX CPEIICTB B Kacce U OaHKe Ha KOHEIl Tofa 10
3arnac JIeHeKHbIX CPEICTB B Kacce U B OaHKe Ha HAYaso rojga 15
A
Cucrema ¢V| HaAQHCOBbIX NMOKa3aTtesneun
. Yucmelili deHexcHbIli nomok = Yuctas npmbbinb — HegeHexKHble aoxoabl +

HepeHexHble 3aTpaThl.
44mM2001=113,5+100=213,5

Yucmeliii onepayuoHHbili 06opomHblii Kanuman = OnepauUoHHble
060pOTHbIE aKTUBbI — ONepaLnoHHbIe KPaTKOCPOUHble 06A3aTenbCTBa =
[eHexHble cpeactsa + Jebutopckana 3a40/1KeHHOCTb + 3anachl) —
3a[10/13KeHHOCTb Nepea, NocTaBLMKaMW, NEPCOHANOM U HaIOroBbIMMK
opraHamm).

4YOOK2001=10+375+615-(60+140)=800

. O6wuii onepayuoHHbIl Kanuman = YCTbiii 060POTHbIN KanuTan +
OnepaumoHHbIM AOATOCPOYHbIN aKTUB.

OOK2001 = 800+1000=1800

. Yucmeole uHeecmuyuu 6 onepayuoHHble akmuesl = 06Nt ONepaLMOoHHbI
KanuTan t - Obwuii onepaumnoHHbI Kanutan t-1.

Yuctble nueectmumm 2001=1800-1455=345

. Yucmas onepayuoHHasa npubbinb nocne Han02006n0xeHua NOPAT -
KOMYECTBO NPUBLIAK, KOTOPYIO KOMMNaHMA Noay4Yunaa bbl, ecnm 6bl OHa He
nmena 3aZ0/1KeHHOCTH, U He BbiN1o 6bl PUHAHCOBBLIX AaKTUBOB.

NOPAT = EBIT*(1-CraBka Hanora). NOPAT2001 = 283,8(1-0,4) = 170,3
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Cucrema p1HaHCOBbIX NOKa3aTenei

e OnepayuoHHbIN aeHeXHblh NoToK = NOPAT + AMopTu3lauus.
oA4n2001=170,3+100=270,3

e C80600HbIl OeHexcHbIli nomoK FREE CASH FLOW (FCF) —
NOTOK AleHer, AeNCTBUTENbHO AOCTYNHbIA ANA pacnpeaeneHus
MeX Y NHBECTOPaMM — NOC/Ie TOro, Kak KOMMNaHUsA
OCYLLLECTBMNA BCE MHBECTULMWN B OCHOBHbIE CPeAcTBa U
0b60pPOTHbLIM KanuTan, Heobxoanmble ANA NOAAEPKaHUA ee
onepaymun.

* FCF = OnepauMoHHbIN AeHEeXHbIN NOTOK — Banosble
nusectnumm = NOPAT — Yucrtble MHBECTULUMN.

FCF2001=170,3-345=-174,7

Ucnonb3oBaHue CBOGOAHOTO AEHEeXHOro NoToKa

* BbinnaTta NPOUEHTOB KPEANTOPaM,

e T[oraweHune gonra, To €CTb BbINAaTa YacTM OCHOBHOM ero
CYMMbI;

* BbinnaTta akuyoHepam ANBUAEHAOB;
e BbIKyn akuMin y aKLMOHEpPOB;

* BnoxeHune cpeacrts B IMKBUNAHbIE LLEHHbIE 6YM3I’M nnn gpyrue
HeonepaunoHHble aKTUBbLI.
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Cuctema (I)M HaAHCOBbIX NOKa3arTeneun

PenmabenbHocmb UHBecMuUyuoHHo20 Kanumana ROIC —
3To0 Mepa 3PPEKTUBHOCTU, NOKA3bIBAIOLLLAA, CKO/IbKO YNCTOM
NpubbIAK OT onepaumin co3aaeT KaxKabln gonnap obuiero

onepaunoHHOro Kanuntanaa.

ROIC _ _ NOPAT _ *100%
- Obwuti— onepayuonmiii — Kanumail

ROIC2001=170,3/1800*100%=9,46%

PbiHOUHaa aobaBneHHasa ctommoctb MIVA

mepa 3PPEeKTUBHOCTU AEATENBHOCTU MEHEAXKEPOB C
CaMOro OCHOBaHMA KOMMaHUW;

MVA = PbIHOYHas CTOMMOCTb aKkLUuin — banaHcoBas
CTOMMOCTb cObCcTBEHHOTO Kanutana = Konnyectso
akuun*LleHa akuui - BanaHcoBas CTOMMOCTb COOCTBEHHOTO
KanuTana.

MVA2001=23*50-896=254;
MVA2000=26*50-840=460.
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dKoHoMMYecKana gobasneHHaa ctroumoctb EVA

mepa 3pPeKTUBHOCTU AENCTBMN MEHEAKEPOB 33 UCTEKLLNM
roa,

EVA = NOPAT — 3aTpaTbl Ha 06cny*KMBaHME onepaLMoOHHOro
Kanutana = NOPAT — OnepaunoHHbIn Kanutan™ WASS =
OnepauunoHHbIn Kanutan® (ROIC - WASS);

EVA2001=170,3-0,11*1800=-27,7 (WASS=11%).

duHaHcoBas YyCTOMUMBOCTb

cocToaHMe GUHAHCOBBIX PECYPCOB, NPU KOTOPOM
npegnpuatne, cBO60AHO MaHEBPUPYA AEHEKHbIMU
cpeAacTBamMm, CNOCOB6HO nyTem 3PpHEKTUBHOIO NX
MCNOAb30BaHUA obecneunTb BecnepeboiHbIN Npouecc
NPOM3BOACTBA M peann3aummn NPpoayKLMn, a Takke
OCYLLECTBAATb MHBECTULMOHHYIO AEeATENbHOCTD;

ANHaMUYecKan afileKBaTHOCTb NapameTpoB, OTparkatoLlas
obpa3oBaHue, pacnpeaeneHne 1 UCcnosib3oBaHue
$MHAHCOBbIX PECYPCOB, COCTOAHUIO MEHSIOLLLENCS BHELLHEN U
BHYTPEHHEN cpeabl, 06ecneynBatoLLytO BbICOKYHO
naaTeXkecnocobHOCTb, NMKBUAHOCTb, KPeANTOCNOCOBHOCTb,
MHBECTULIMOHHYIO MPUB/IEKATENIbHOCTb, PEHTABENBHOCTb
COBCTBEHHOrO KanuTana 1 akTMBOB, MOBbILLIEHNE PbIHOYHOM
CTOMMOCTU (Kanutanmnsaumto) KomnaHuu.
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HanpasneHua aHannsa ¢GUHaHCOBOW YCTOMUYMBOCTM KOMNAHUN

*  AHaNM3 NIMKBUAHOCTU KOMNAHUMU;

* OnpegeneHne Tnna GUHAHCOBOM YCTOMYMBOCTM KOMMAHUM C
TOYKM 3pEeHMA BO3MOKHOCTU GOPMMPOBAHMA 3aMacoB U
3aTpaT 33 CYET HOPMAbHbIX UCTOYHUKOB PUHAHCMPOBAHMS;

* AHanu3 CTPYKTypbl KanuTana, BblABNEeHME PaLMOHANbHOCTH
COOTHOLWEHMNA COBCTBEHHbIX U 3a€MHbIX cpeacts n Ux
pasmeLlleHna B akKTuBe 6anaHca.

HanpaBneva dHaJ/In3a INKBUAHOCTU

* prnnMpOBKa dKTUBOB Mo cteneHn X TIMKBUAHOCTHU,

* Pacuver COBOKYMHOCTH 6a308BblIX OUEeHOYHbIX nokasaTenem u
MHTEPNpPEeTaunn nx GJuHaMumnKu,

 OueHKa ya0oBNeTBOPEHHOCTM CTPYKTYpbl 6anaHca.
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lpynnupoeka akmueoe no cmeneHu ux AUK8UAHoCcMuU

HanmenoBanue mokasaterns

Arperat

Ha xonen roma t

% K BaoTe

Texymme (A1+A2+A3)

AKTHBbI 20COIIOTHOH JIMKBHIHOCTH

JleHexxnble cpenctsa (ctpoka 260)

Kpatkocpounsle (puHaHCOBbIE BIOKeHHs (cTpoka 250)

Al

AKTHBBI BBICOKOii JINKBHIHOCTH (GbICTPO-pean3yeMble AKTHBBI)

Jleburopekast 3a/10/KEHHOCTB, TUIATEKH 110 KOTOPOH 0kuiatoTes B Teuenue 12 mecsies (ctpoka 240)

A2

AKTHBBI HU3KOM JTHKBHIHOCTH (Meﬂﬂenﬂo—peaﬂnxyemble aKTPlel)

TIpousBoacTBeHHbIE 3amackl u 3aTpathl (cTpoka 210)

HJ/IC no nproGpeTeHHbIM IEHHOCTAM (cTpoka 220)

Jleburopekast 3aJ0/KEHHOCTB, TUIATEKH 110 KOTOPOi oxkuaaroTes bosee yem uepes 12 mecsies (ctpoka 230)

TIpoune oboporHbie akTHBBI (cTpoka 270)

Jlonrocpounsle (pMHAHCOBBIE BIOXKeHHs (cTpoka 140)

A3

TpyaHo - peajiuzyemMbie AKTHBbI

BHeoGOpOTHBIE aKTHBBI 33 MHHYCOM JIONITOCPOYHBIX (DHHAHCOBBIX BIIOXKeHHIT (cTpoka 190 — crpoka 140)

A4

HToro akTupoB:

3aemMHbIe cpeacrea
(I1+I12+113)

HamnooJiee cpouHbie 00513aTeIbLCTBA

Kpenuropckas 3a10/mkeHHOCTS (cTpoka 620)

m

KpaTKO(‘pO‘I“ble 1AaCCHBbI

Kpatkocpounsie kpeauTsl, 3aeMHble cpezcTaa (ctpoka 610)

TIpoune kpaTKOoCpOUHbIE MaccuBbl (cTpoka 660)

m

ZlDJ'll'OCpD'-lele TMacCHBbI

Jlonrocpounsle KpeauThl U 3aiiMel (cTpoka 590)

3

IlocTosiHHBIE TACCHBBI

Kanuran u pesepssl (ctpoka 490)

J1oxo/16! OyaylmX mepHooB (ctpoka 260)

3a/10/KEHHOCTB NEPEJL YYaCTHUKAMU (YUpeIMTENsMHU) 110 BBIMLIATE I0X0J0B. (cTpoka 630)

Pesepsrl npescrosimx pacxonos (crpoka 650)

JlIukBupgHoctb 6anaHca

¢ 3TO CTeneHb NOKpPbITUA obA3aTtenbcTB npeanpunaTmnAa ero

4

aKTMBaMM, CPOK NPeBpPaALLEHMA KOTOPbIX COOTBETCTBYET CPOKY

noraweHma ob6aA3aTenbCTs;

e BanaHc cyMTaeTCcs IMKBUAHbBIM NPU YC/IOBUU CieAy oL mX
COOTHOLLEHWI rpynn aKTUBOB M 06A3aTeNbCTB:

A>T 2> B> A4<II4
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Ab6conromHbie u omHocumenbHbie NoKa3amenu AUKeudHocmu

HaumeHnoBaHue nokasarens ®opmyaa HopmausHoe,
JOIyCTHMOE
3HAYeHHe
Tekymast TMKBUIHOCTS. . TII = (A1+A2) - (IT1+112) >0
[lepcnexTuBHAs TUKBUIHOCTH I1JI=A3-113 >0
Yucteli  OOOPOTHBIM  KamuTal NWC= >0
NWC (net working capital) (A1+A2+A3)-(IT1+112)
Koaddurment a0CONIOTHOM Kan=A1/(IT1+112)) 0,2-0,5
JUKBHIHOCTU
Koadduruenr CPOYHOU Kep=(A1+A2)/(T11+112) 0,8-1
JIMKBHIHOCTH.
Koaddumuent TeKyLIeH K, .= 1,5-2
JINKBUTHOCTH. (A1+A2+A3)/
(T11+112)
Kosdpdumuenr  obecnedeHHOCTH Kobecneuen. cob.obopom.
COOCTBEHHBIMU 000POTHBIMH cpeocms. =
CpecTBaMU (I14-A4)/ (A1+A2+A43)
Kos¢durmenT MaHeBPEHHOCTH Kmaneep.=
(I14-A4)/T14
Bce koadhduLmeHTbI Bbille HOPMbI 1 OuyeHb
VMEIOT TEHAEHLIMIO K POCTY »|  BbIcOKasi
KayecmeeHHasa
OUeHKa
nuKgudHoCMU MocTom L A maeior TouAoNLING K e
pocty >
KauectseHHble nokasaTesun /
JMKBUAHOCTM MO LWKane
«BbICOKWI — HOpMa -
HU3KAi» HekoTopble nokasatenu Hke HOpMBbI, HopmanbHas
\ HO UMEIOT TEHAEHLMIO K POCTY >
\ Bce nokasatenu He COOTBETCTBYIOT Huzkas
HOpMaTMBaM U UMELOT TEHEHLIMIO K >
CHUXEHUIO
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. S=(S(éJ;Sle,)S( e, )); Str)=

Tun $UHAHCOBOI YCTOMUMBOCTH
[l, ecu x>0

10, eciu <0

e S=(1,1,1). AbcontoTHas ycToMYMBOCTb GUHAHCOBOIO COCTOAHMUA. 3anachbl

3aTpaTbl NO/THOCTbIO MOKPbLIBAKOTCA COBCTBEHHbIMMU O60pOTHbIMM

cpeac

e S=(0,1,1). HopmanbHas ycToMUYNMBOCTb GUHAHCOBOIO COCTOAHUA.
MpeanpuaTMe oNTUMaNbHO UCNO/b3yeT COBCTBEHHbIE U KpeauTHble

pecyp

e S5=(0,0,1). HeycTonumBoe PpUHaHCOBOE cOCTOosHME. HapylweHue

nnarte

TBaMMU;

Cbl. TEKyU.LVIe dKTUBbI NPeBbIWAKT KPEAUTOPCKYHO 3a40/1KEHHOCTD,

}KecnocobHOCTU, NPeaAnpPUATUE BbIHYKAEHO NPUBAEKATb

[OMNOJIHUTE/IbHbIE UCTOYHMKW MOKPbLITUA 3anacoB 1 3aTpaT, HabaaaeTcs
CHUMKEHWe J0XOAHOCTM NPOU3BOACTBA. HO elle MMerTCs BO3MOXHOCTH

ANAa ynyqyuweHma CUTyauuu,

. S:(O,

,ﬂ) Kputuyeckoe pUHaAHCOBOE COCTOAHME = 3TO FPaHb 6aH poTCTBa:

Ha/IMYMe NPOCPOYEHHbIX KPeaAUTOPCKOMN N AeOUTOPCKON 3a401KEeHHOCTEN
M HecnocobHOCTb NOracuUTb UX B CPOK.

AHanus AEHOBOﬁ dKTUBHOCTU KOMNAHUU

* KoapdpuuuneHTbl peHTabenbHOCTY;

* [loKa

3atenu apHEeKTUBHOCTM UCMO/Ib30BAHUA PECYPCOB;

* KoapduumeHTbl pbIHOYHOM CTOMMOCTMU.
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MeTtoguka Du-Pont

PeHTabenbHoOCTb COBCTBEHHOrO KanuTana

MynbTUNAMKaTOP Kanutana

O60poT KanuTana

BbipyuKa + AKTMBBI

NEKUMA 14.
OUEHKA KOPMNOPALUN U LLEHHOCTHO-
OPUEHTUPOBAHHbIA MEHEQXMEHT

1. OueHKa CTOMMOCTU KOMNAaHUN
2. [ToHATME LEHHOCTHO - OPUEHTUPOBAHHOIO MEHEeAKMEHTA
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KopnopaTuBHble aKTUBbI

e OnepauuoHHble aKTusbl. °* HeonepauWoHHbIE aKTUBDI

. ﬂ,eﬁCTBYI‘OLLI,Me,' ® BJ/1OXKeHUA B LeHHble 6yMarV|,'

*  OnyuoHel pocma -803MOMHOCMU o g noyepHUE CTPYKTYPbI.
pacwupeHus U npeobpa3osaHus
6u3Heca, Komopbie 803HUKAOM
U3 mekyuwux npedcmasneHull
¢hupmbi 0 ee desmenbHoCMU, ee
oneima u opyaux pecypcos;

*  [l0/KHbI obecrneunBatb
BO3MOMHOCTM NOJy4aTb NOTOKM
[EHEXHbIX CPeaCTB U
HapallMBaTb UX C TeYEeHNEM
BPEMEHM.

Croumoctb pupmbl

e CTOMMOCTb onepauui + CTOMMOCTb HeomnepaLMoHHbIX
aKTUBOB.
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CToMMOCTb onepaunii (mepmuHanbHoe 3HaYeHUe nnn
3Ha4YeHue 20pU30HMA NAAHUPOBAHUS)

®* MNPUHATUE CTPaTEMNMYECKUX peLueHMﬁ MmeHeaXMEHTOM OO0/1XKHO
OCHOBbIBATbCA Ha ANCKOHTUPOBAHHbLIX AEHEXHbIX NMOTOKAX,
Co34aBaeMbIX aKTuBaMnN KOMMNAHUN,

e Cmoumocmes onepayuli KOMNAHUU:

2 FCF
Cmoumocms__onepayuti_ Vop = z—t ;
= (1+WACC)

* FCF, - c80600HbIl OeHextHbil nomok = NOPAT, -1,

FSF,(1+g)  FCF,
WACC-g WACC-g

Cmoumocmv _onepayuti Vop =

PbIHOYHaA cTOoMMOCTb 06bIKHOBEHHOIO CO6CTBEHHOrO KanuTana

e CTOMMOCTb KOMNaHuUW — [lonrosble 06aA3aTeNbCTBA -
CTOMMOCTb NPUBUNETMPOBAHHbIX aKLUIA;

e BanaHcoBaA CTOMMOCTb OObIKHOBEHHOIO COBCTBEHHOTO
KanuTana + PbiIHoYHas aobasneHHasa ctommoctb (MVA).
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AHanNN3 CTOMMOCTb KOMMNAaHUMU

PbiHO4YHaA
HeonepaunoHHble nobasneHHas

aKTMBbI PbIHOYHaA CTOMMOCTb cToumoctb MVA
0b6bIKHOBEHHOTO

cobcTBEHHOTO
KanuTana

banaHcoBas
CTOMMOCTb
cobcTBeHHOro
KanuTana

CTonmocCTb onepau'mﬁ anBI/IJ'IeI'MpOBaH anBMﬂeFMpOBaH
Hble aKLunun Hble aKuunun

Honrosble Lonrosble
obsA3aTenbcTBa obsA3aTenbCcTBa

Pacyért cToMumocT KOMNaHUM MeTo40M AUCKOHTUPOBAHMA
DEHEXHbIX NOTOKOB
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Pacyét cToMmocT KOMNAaHMU METOA40M ANCKOHTUPOBaHUA
AEHEXHbIX NOTOKOB C UCNOJIb30OBaHUEM «BeYHOM PEeHTbI»

MporHosmpyembiit 1
HenporHo3npyembli
nepuogpl.

«BeyHan peHTa» -
cpeaHerogoBas
Be/IMYMHA
cBoboaHoro
[LEHEXKHOro NoToKa.

Mogenu ueneson GpyHKLUN pupmbli

* MoZeNb MakcMmm3auuun npubsinu;

* MoAeNb MUHMMM3ALMU ONEPALMOHHBIX U TPAHCAKLMOHHbIX
n3geprKek;

* MOoAenb MakcMmmusaumm ob6bemoB NPoaaK — pocTa;

* MOZeNb MAaKCMMM3ALUM TEMNOB POCTa NpeanpUATUS;

* mogenb obecnevyeHns KOHKYPEHTHbIX NPEeUMYLLECTB;

* MoAeNb MaKCMMMU3aLUMKM A06aBIEHHON CTOMMOCTHU.
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UcTopuueckue acnekTtbl uenent pupmol

e 60-70T.T. - 3KCTEHCMBHOE pPa3BUTUE BU3HECA NYTEM YCUNEHMUS
NPUCYTCTBUA KOMMAHUKM Ha PblHKe (Yepes yBennyeHue eé
PbIHOYHOM A0NM);

e 80-e -MaKcMmm3auma npmubbIan, yaydleHne nokasartenen
NPUObINBHOCTU 33 CYET CAEPKUBAHUA U COKPALLLEHMA 3aTpaT;

e 80-90x rr. XX B. ueneson pyHKUUN GUPMbI AeKnapupyeTca
POCT CTOMMOCTN KOMMNaHWUK;

* A. Pannonopr, T. KoynneHng n b. CtioaprT;

* TepumuH «Value Based Management» BnepBble ynOMUHaETCA
B 1994 roay B KHure [1.Maktarrapta «Mmnepatms
CTOMMOCTUY.

MpUHUMNbI COBPEMEHHOTO KOPNOPaTUBHOIO YNpaB/ieHUA B
3anagHbIX cTpaHax

e [lpuHUMN yNpaBieHNs CTOMMOCTbIO KomnaHuu (value based
management, VBM).
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Mopaens VBM

e CucTtema HOBbIX NPUHUMNOB PMHAHCOBOIO aHaIN3a,
Haue/ieHHas Ha BblABNEHUE M3MEHEHUN B UHBECTULMOHHOM
CTOMMOCTM KOMNAHMW NYTEM OLEHKW CO34aHHOWM 3a roj,
3KOHOMMYECKOMN NpnbbLINY;

e OugeHKa co3gaHHbIX Npubbinen, paccynTaHHbIX
TPAANLMNOHHBLIM ByXrantTepckum cnocobom, yepes npmsmy
PUCKOB, a TaK)Ke COnocTaB/ieHne Cc Tpebyemol 3a pUck
[OXOAHOCTbIO UK 3aTPaTaMM Ha KanuTan.

poctouHctBa mogenn VBM

* CUHTE3 Npeablaywmx moaenen;

* MO3BOJIAET FAPMOHM3MPOBATb SIKOHOMUYECKME UHTEPECDI
OCHOBHbIX CyOBEKTOB, CBA3AHHbIX C AeATeNIbHOCTbIO GUPMbI;

* WHTErpupyeT uenu v 3a4a4un pasnmyHbix nogpasaeneHni
Kopnopauui;

* oOKasaTenb PbIHOYHOM CTOMMOCTU 0bnagaeT 6onee rnybokum
NOTEHLMA/IOM POCTa, HEXENU MAaKCMMKU3aLUMsa NPpUbbIN 1
MUHUMM3AUMA U3aepKeK (MMmnaxK, bpena, ocobeHHas
OpraHn3auUMOHHaA KyAbTypa, CAMAHUA U NOTNOLWEHNS);

* NocCpeacTBOM NPOLLECCOB ANCKOHTUPOBAHMA NPUBOAUT B
COOTBETCTBME TeKyLMe U NepCneKkTUBHbIE LI Pa3BUTmA
KOMMNaHUW.
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14
Kaxxpaas crpaterna aonxkHa 6biTb «NponMTaHa» aHa/M3o0m

CTOMMOCTHU

WHBECTULMOHHAA;
WHHOBALMOHHaA;
MapKeTUHroBas;
CIMAHNIA U NOTNOLLLEHUI;

ANBUAEHAHaA.

U,EHHOCTHO-OpMeHTMpOBaHHbIﬁ MeHeaXXMeHT

Npouecc NPUHATUA TaKNX PELLEHNIN U CTpaTernin pa3BuTusA
KOMMaHMW, KoTopble byayT NPUBOAUTDL K NOBbIWLEHUIO ee
CTOMMOCTW U pOCTy 61arocoCTOAHUA aKLMOHEPOB;

OCHOBbIBAKOLWMICA HA aHaNM3e N NPOrHO3MPOBAHUM
dUHaAHCOBOM OTYETHOCTH, a TaKKe noTpebHoCTU B
dUHAHCUMPOBAHMK NPEeANPUHUMAEMbIX YIPABAEHUYECKUX
peweHun;

ﬂ,OfIFOCpO‘-IHbIﬁ NPOrHO3 AeHeXHbIX NMOTOKOB U Hel'lpeprBHbIﬁ
MOHWUTOPWUNHT d)MHaHCOBbIX MHOWUKATOPOB;

rnaBHasA OT/INYUTE/IbHAA YePTa KOPMOPATMBHOIO YrpPaBAeHUs
— HaueneHHocTb B byayliee.

264



LLeHHOCTHO-OpUEeHTUPOBaHHDbI MEeHea}KMEHT

e CToMMOCTb bU3Heca onpeaenseTcs TeM, KaK PbIHOK
OLLeHUBAET ero crnocobHOCTb reHepPUPOBaTb JEHEKHbIEe
MOTOKK, AOCTaTOYHbIE ANA YA0BNETBOPEHMA OXKUAAHNI
MHBECTOPOB OT B/IOXKEHWI C aHANOTUUYHbBIM PUCKOM;

e (OyHAaAMeHTabHaA CBA3b MEXAY CTOMMOCTbIO KOMMNAHUU U
CTpaTerMyeckMmMmm peeHnsMmM COCTOUT B TOM, YTO CTOMMOCTb
N3MEHAETCA B MOMEHT NPUHATUA (UM HENPUHATUSA)
CTPaTerM4yecKknx peLeHnin B yCI0BUAX USMEHEHUS AMHAMUKN
BHELWHeN N BHYTPEHHEN cpeabl KOMNAHUU, TaK Kak B 3TOT
MOMEHT MeHAeTcA byayLlan TPaeKTopua Pa3BUTUA KOMMNAHUN.

Cepepoi dean
Cc030aHuUA cn
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Cucrema LLEHHOCTHO-OPUEHTUPOBAHHOIO yNPaBAeHUA

OueHunsaHue — BbibOp
npouenyp
onpegeneHna UeHHoOCTn
KOMMaHUKU anAa ee OLI,eHMBaHMe CTpaTerMﬂ

cobCTBEHHMKOB

1

KopnopatusHoe
ynpasneHue

®DUHaHCbI

OcHOBHble NOKa3aTenu, nexauime B 0CHOBe U3MEHEeHUA
CTOMMOCTU KOMNAHUN

T

e/ Temn pocTa BbIpy4KHU g;

NOPAT

*| PeHTabenbHoctb npogax: OF =
Buvipyuka

| YaenbHasa noTpebHOCTb B KanuTane:

CR — Onepayuoumli _Kanumal

Buipyuka

*| CpepgHeB3BeleHHasa CTOMMOCTb KanuTtana: WACC.
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Croumoctb pupmbli

*
V,, = Kanuman, + [Bb’p yuay * (1 +g )} * [OP —WACC * ﬂ}
’ WACC — g 1+g
K *(EROIC —wACC
V,pn = Kanuman, + anumazy *( )
: WACC — g

NOPAT,

EROIC, =
" Kanuman,

NEKLUHAA 15.
CUCTEMA BO3HATPAXKAEHUA TOMN — MEHEAMXEPOB
KOPMOPALUU

1. dnemeHTbl CUCTEMbI MOTUBALMU M BO3HArpaXKaeHUA Ton
— MEHEeKepOoB M MNPUHLMMbI ee NOCTPOEHMUA

2. KpaTKocpouHble Nporpammbl BO3HarpaxaeHus Ton —
MeHeaKepoB

3. J[lonrocpoyHble NporpaMmbl BO3HarpaxkaeHusa Ton —
MeHeaXepoB
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OcobeHHOCTb ynpaBAeHYeCcKoro Tpyaa

e TpyaHOCTb B U3MEPEHUN aAMUHUCTPATUBHOIO U
yrnpaB/ieHYeCKoro TpyAaa;

e CNOXHOCTb MPAMOrO NepeHoca CyLEeCcTBYOLINX CUCTEM

MOTMBALMN.

Mopgxoabl K MOTUBAL MK NEPCOHaNa

PapoBble paboTHUKM,

PaboTHUKOB
MHOrO;

TunoBasa cuctema
MOTMBALUUN;
MNepunon oueHKn
Konebnetca ot
mecAua ao
KBapTana;
PeweHune
NNOKa/IbHbIX.
BHYTPEHHMX 33434

Ton-meHepxepbl
NHansnayanbHas 0COOEHHOCTb KaXKaoro

pyKoBOAMUTENS;
Tonbl — «LWITYYHbIV TOBAPY;

NHanBmnayanbHana cuctema MoTMBaLmm
pyKoBOAUTENS;

[10NTOCPOYHbIM Nepmnos OLEeHUBAHUS;

[ocTukeHune uenen, NocTaBAEHHbIX
cobcTBEHHMKaMK;

Mo3ntneHaa motmeayma - Motmeayma «K»;
(noctmxkeHune ueneir); 10-20%; no3mums
CTpemneHus;

.HeratnsHaa motmsaumna — Motmsaymna «OT»
(n3beraHume Heyaauy); no3nums nsberaHua.
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Tunbl moTUBaALUMU

Mo3utueBucTbl (HaueneHHble Ha
pes3ynbrar)

* LUens;

* [lepcneKkTusbl;

* BO3MO)XHOCTWU;

* TpyaHOCTU — BEpPLUUHDI.

o «[IpAHUK» - AEeHEXHble
BO3Harpa*kAaeHus;

* BO3MOHOCTb NOBbILLIEHUSA MO
KapbepHOM NecTHULE;

e Cama HoBa#A paboTta —
MOTUBUPYHOLWLNI PaKTOP.

e «[lepcneKkTnBbI», «BO3MOXKHOCTUY,
«Tbl CMOEeLb»;

e BO3MOXHOCTN COPEBHOBAHMA
MeXKay nogpasaeneHnamu.

Heratnsucrbi

* He BCTPEYa/IUCb C/NI0XKHbIE
NnpenAaTCcTBUA,

e He ynacTb C AOCTUIHYTOrO
YPOBHS;

e [lapaHTMA 6e3onacHOCTK;

* «KHYT» - AeMOHCTpaumna
TOrO, YTO CNYYUTCA €CNun
paboTta He byaeT
BbINO/HEHA];

* HakKasaHua n wtpadsl.

Tun pedepeHuun (Kakoe mHeHUe ABAAETCA 6onee BaXKHbIM):

BHyTpeHHAA pedepeHuma BHewHAA pedepeHuma

* cobcTBEHHOE MHeHune,; )

® He3aBNUCUMbI;
¢ BblCOKaA CaMOOLUEHKa,

* rOTOBbI OTCTaMBaTb
cob6CTBEHHYIO NO3ULULO,
BO3MOYHOCTb B/IUATb Ha

CUTyauMto, NPUHUMATb .

CaMOCTOATE/IbHbIEe peLleHuns;
* «fA cuuTtato», «a cam

AO0BONEH», «KA-TO 3HAIO», hd

* [lpouecc ynpaBneHus —
MOTUBUPYHOLWLNI GaKTOP.
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MHEeHWe apyrux noaemn;

0b60CHOBaHHbIe
3aC/yXKeHHble NoXBa/ibl;

nybanYyHoe Npu3HaHue
AOCTUKEHUN;

MOPTPET Ha [IOCKe NoYeTa;
rpamorTa;

onucaHume noben BO
BHYTPUKOPMNOPATUBHOM
raserte.



MHauBnAayanbHbIY NOAX0A K MOTUBAL UM TON - MEHEAKEPOB

«Crapwue» Ton -meHegXepbl  Monogble Ton - MeHeAXKepbl

* an3HaHMe HEO6XOAMMOCTM B ¢ BO3MOXHOCTb

KOMMNaHWUK; camopeanmsaunu;
* B0O3MOKHOCTb NOAENNTLCA e ®dopmanbHas BNacTb U

HaKOMNIEHHbIMM 3HAHUAMMU U KapbepHblli pOCT;

ONbITOM; * YyacTue B XU3HU KO/IJIEKTUBA;
* CrabunbHOCTb, OXpaHa e CnyebHblli aBTOMODOMADL He3

3A0pOBbA, BOAUTENS.

* MHAMBMAYaNbHbIE CXEMbI
NEHCMOHHOIO CTPaxoBaHUSA;

e ABTOMObGUAL C BoAUTENEM.

Cuctembl CTUMYIMPOBaHUA pyKoBoaUTeNnei

Komnomexto:

AeHexHoro mpaouyuoHHbIl C opueHmauyueli Ha C opueHmauyueli Ha
BO3HarpamaeHua npouszsodumenbHOCMb cmoumocms 6usHeca
unu pezynemam
Oknap, MocTosHHbIV OKNag  OKNaf, OPMEHTUPOBAHHDIM HA cUCTEMY
M3meHAaemasn yactb Bo3morkHoe BoHycbl nan npemuu, BoHycbl,
BO3HAarpa*kaeHua BO3HarpaxkaeHve OPUEHTUPOBAHHbIE Ha OPMEHTUPOBAHHbIE Ha
NPOW3BOAUTENIbHOCTb U npubaeneHve B
pesynbrart CTOMMOCTHU
M3meHAemas yactb JonrocpoyHasn
BO3HarpakaeHua MOTUBALNA NCXOAA U3
(mecau) CTpaTerum paseuTua
JononHutenbHaa yactb  PasnunyHbie Mpusunnerun,
LOMNONHUTEIbHbIE 0b6begnHEHHbIe B
npuBMAErnn, He «cucTemy Kadetepua»
06beanHeHHbIE B
cuctemy
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TpaauUMOHHDBIK nogxoa;:

* Oknaa: KBanndpuKauua, onbiT paboTbl HA COOTBETCTBYIOLLEN
AONXKHOCTU, OTBETCTBEHHOCTb 33 NOAYNHEHHbIX, chepa
KOMMNETEeHTHOCTH;

e [lpuBuNErnun: Nosb3oBaHME CNYKEOHbIM aBTOTPAHCMIOPTOM,
CNYKebHbIM MOBMABbHBIM TelepOHOM, COLMANBHOMN
MHPPACTPYKTYPOM npeanpuaTus.

Mopxop, c opueHTaumen Ha NPOU3BOAUTENbHOCTb UNN
pe3ynbrat

Bo3Ha rpaxgeHue 3a

MNoBegeHune Pesynbrat

KonunyectseHHbIN KauecTBeHHbI

CTpaTermyeckuit OnepaTuBHbIN CtpaTternyeckum
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Mpumep: moTUBaLMA gUPEKTOPa NO NPOU3BOACTBY

YBenunuyeHune obbema npounssoacTsa Ha 10% 3a cuet
yAy4YllEeHUA NPOLLECCOB NPU HEM3MEHHOM MaLLIMHHOM
MOLLHOCTH;

YmeHbleHune gonum bpaka ¢ 10% ao 8%;
BBeaeHne HOBOM CUCTEMbI BO3HarpaXaeHns paboTHMKOB
NPOM3BOACTBEHHOIO CEKTOPA;

MpoeKkTnpoBaHMe HOBOM NPOU3BOACTBEHHON INHUMU.

MoaxoAabl K namepeHuto pesysibrata

/ N3mepeHne pesynbraTa

B3geweHHoe Bo3HarparkaeHue B
NPOLEHTaX BbINOJIHEHMA N1aHa
BannbHoe: Bo3HarpaxgeHue: B
CpaBHEeHMe : NnaH-pesynbraT 32aBMCUMOCTM OT KONMYECTBa
nosy4YeHHbIX 6annoB npu
Bo3HarparkaeHue: nmbo aa, CpaBHEHUN

nmbo HeT BailumaHa Bo3HarparkgeHue: B
32aBMCUMOCTU OT OTKJIOHEHMA OT
nnaaHa
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O OO

MHoroyposHeBoe UsmepeHue pesynbraTta

B3geweHHOE n3mepeHune pesysibtata: HageneHme KaxXgoro
npoueHTa BbINO/IHEHUA NMJ1aHa NPOUEHTOM NMPeEMUN NN
BO3HaArpaxxageHumsA,

bannbHoOe namepeHue: Hagensaet Ka)-Kp,bIﬁ 3Tan BbIMNO/IHEHNA N/1aHA
onpeaeneHHbiIm 6aﬂJ'IOM, B COOTBETCTBMU C KOTOPbIM
BbiM1a4nBaAETCA NPEMMUA;

l/I3N\epeH|/|e no Baﬁu,maHy: B cooTBeTCTBUU C OTK/IOHEHMEM OT
NAaHOBOIoO 3HAa4Ye€HUNA BbIMNMN1a4YNBAETCA NPEMUA:

ec/n pe3ynbTaTt >NAaHa, To npemus =a*pesynbtat+ n*(pesynbrat-
nnaH);

eC/NM pe3ynbTaT < NAaHa, To npemua =a*pesynbraT - m*(pesynbrar-
nnaH);

a — K03dPUUMEHT BO3HArparkaeHus;
N — KO3pPMUMEHT AONONHUTENBHOIO BO3HArPAXKAEHUA;
M- Ko3pdUMeHT WTpadoBaHUA.

Mpumep: MoTuBaumMa gUpeKTopa No NpPon3BoACTBY

MoKasaTenb: yBennyeHne obbema npomssoactsa Ha 10% c
400 wTyK 0 440 WwTyK.

OnHOYypOBHEBOE U3MeEpeHUe:
YBenunyeHme obvema npomnssoacTea Ha 8%
MNpemuna =0.

B3selweHHOe n3mepeHue:

Kaxapi npoueHT yBennyeHna obbema oueHuBaetcs 8 1000
pybnen.

Mpemuna 8000 pybneir.
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Mpumep: MoTuBauua gupeKkTopa No NPou3BoACTBY

BannbHoe namepeHue
YBennyeHne nponsBoacTBa:

oT 1 no 5% oueHnsaeTtcs B 2 6anna;
o1 5,1% no 8% - B 5 6annos;

oT 8,1% 00 9,9% - B 8 6annos.;

Bbiwe 10% - B 10 6annos (natoc 1 6ann 3a Kaxkabin
AONONHUTENbHbIN NPOLEHT);

Cymma 6anna — 1000 pybnei.
Mpemuna 5000 pybnei.

Mpumep: MoTusaumua gupeKTopa Nno NPouU3BOACTBY

BaniumaHa namepeHume:

2 % - KO3 PULUMNEHT BO3HArpaXKaeHuUs;

20% - KoadpPmumeHT wWrpadoBaHUs;

5% - KoapPUUMEHT AONO/IHUTE/IBHOTO CTUMYIMPOBAHMA.
®akT — 432 <440.

MNpemusa = 432*2%-20%*(440-432) = 7040 pybne.
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Llenun cuctembl BO3HarpaxkaeHua Ton — MeHeaKepos:

* MaKCMManbHO C6AN3UTb MHTEPECHI TON — MEHEAMKEPOB C
MHTEepecaMmn cCO6CTBEHHNKOB KOMMNaHMM (OpueHTaumua Ha
pe3ynbrar);

° NpUBAEYDb U yAEPKaTb B KOMMAHUU HYXKHbIX pyKOBOAMUTENEN
(monrocpouHoe Bo3HarpaxkgeHue).

KopeKc kopnopatusHoro ynpasneHua 2014 r.

* COBET AMPEKTOPOB NP NoaaepHKKe KomuUTeTa No
BO3HarpaXaeHUsam;

* YpOBEHb BO3HarpaxaeHua AoMKeH ObiTb 4OCTAaTOUYHbIM ,
HO He NpeBbllaTb HE0HXOANUMbIN YPOBEHb;

* NPOMNOPLMOHANbHOE COOTHOLLEHWE COCTABHbIX YacTeMn
CUCTEMbI BO3HArpaxkaeHua, obecneumsatowmx b6anaHc
MeX Yy KPaTKOCPOYHbIMK (He Bbonee 3-x feT) un
[O/ITOCPOYHbIMK (HEe meHee 5n1eT) pesynbTaTamu
NeATeNbHOCTH.
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Cuctema BO3Harpa)kgeHus Ton — MeHe4KepoB.,
(AmepuKaHckana accoumaumusa cneumanucToB no onsare Tpyaa
(«World at Work»))

MocTtoAaHHaA 3apaboTHaa nnaTa;
MepemeHHana 4acTb UAK BOHYCbI;

CounanbHbI NAKeT - MaTepunaibHOe HEMOHEeTapHoe
CTUMYNUPOBaHUE (CNyXKebHbIN TPaHCNOPT, COTOBbLIV TenedoH,
MegMLUNHCKaA CTPAaXoBKa);

HemaTepuanbHoe cTuMynnpoBaHue (agpecHasa u
6e3aapecHas) (no3apaBneHne coTpyaHUKa C AHEM
POXKAEHUS, CNOBECHOE NnoolpeHne paboTHUKa 3a
KayeCTBEHHO BbINOJ/IHEHHYIO pPaboTy, CO34aHME ONTUMAbHbIX
YCNOBWUIA TPyAa, NPOBEAEHUN MEPONPUATUIM — KOPNOPATUBHbIX
npasgHUKoB).

Koaekc KopnopaTtusHoro noseaeHua 2014

NOZINTUKA AOKHA pPernameHTUpPOoBaTh Bce GpOpMbl
BO3HArpa*kKAeHuA U NPoYMX MaTepUanbHbIX BbIros, BKIOYAs
KOMMEHCaLUM PacxoaoB, NbroTbl, NTEHCUOHHbIE OTYUC/IEHUA,
CTPaxoBble NPEMUM N NPOYME BbINNATbI, NPeaoCTaBAAEMbIe
Yy/sieHaM UCNOJIHUTENbHbIX OPraHOB N UHbIM K/1H0YEBLIM
PYKOBOAALWMM paboTHMKaM 0bLLEeCTBa, a TaKKe YneHam Ux
cemewn.
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OCHOBHbI€e YacTu 06LLEero AeHeXXHOro BO3Harpa>KaeHus

OCHOBHBIE YacTH OGLIEro AeHEXHOro BOSHArpaOKASHNA U UX Ha3HAYeHHe

GUKCHPOBaHHAA 4acTb MepeMeHHasn 4acTb

ba3zoean zapnnara [Mporpakte [Mporpak ke
(T ananmunoeaHRaa Ba k) KpaTKOCP 04HOI0 A0NTOCHOYHOIo
BOZHArpaxneHuA BOZHArPaXEHUA
{DOHYC) [PUCKOBER YACHTIA)

[PUCKOAER YACITIE)
* IOCTHHEHME * LOCTHHEHNE

pEsy NETATOE TEKY Wera CRERHECRONHBD 1
{MHEHCOB 0D 1003 HOAMOCHIHHED: LENEW

¥ OTHOCHTENEHSA UEHHOCTE M SHEHIMMOCTE JONHKHOCTH

* BHINOMHEHWE JOMKHOCTHRL 1 GiyHKLMOHEEHBL
0f 38HHOCTEM

KopeKkc kopnopatusHoro nosegeHusa 2014

* Ecnu nepemeHHble 3neMeHTbl NpeacTaBaAaoT cobol
3HAUYUTENbHYH YaCTb CUCTEMbI BO3HArpaXKaAeHUaA
KNOYEBbIX PyKOBOAMUTENEM, peKoMeHayeTcs, YTobbl He
MeHee NONOBMHbI Les1eBOro pasmepa nepemeHHoM
COCTaBNAOLLEN BO3HArPaXXAeHUA NPMXoAMA0Ch Ha
AONTOCPOYHYIO NPOrpammy MOTUBALMK;

® ....O6IJ.I,eCTBO MOXET TaKXe NpeayCcMoTpPETb OTIOKEHHYIO
BblNAaTy 60Hyca no UToram roga, Hanpumep, pasHbiMu
4YaCTAMU B TedeHUNe nocieayrowmnx Tpex ner.
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KoaeKkc KopnopartusHoro nosegeHua 2014 dukcmposaHHoe

BO3HarpaxgeHue
* pEeKoMeHAyeTCs B3BELIEeHHO NOAXOAUTb K

NO3ULMOHNPOBAHMIO LIENEBOr0 YPOBHSA BO3HarpaxaeHus;

* CTpemsieHne K yCtTaHOB/1EHUIO BO3HaArpaxXaeHmAa sbllle, 4Hem B
CONnocCTtaBMMbIX KOMNaHNAX, HE BCeraa onpasaaHoO N MOXeET
cnocobcTBoBaTb BUTKY POCTa BO3HArpaxXaeHumAa s oTpaciu.

ba3oBble noaxoAbl K pacyeTy nepemMeHHOoM YacTu aoxoaa Ton —
MeHeaKepos

* CmaHOapmHbili nooxod (oTpaboTka onpeaeneHHoro
KaJieHAapHOro nepuoaa) npemus;

* [IpouzsodumensHoili nodxod (KN4 (KPI, key perfomance
indicator) -npoueHT yBennyeHua npubbiin, TeMN OTKPbITUIA
pernoHanbHbIX GUNMAN0B, pbiIHOYHAA A0N5) BOHYC;

e CmoumocmHol nodxo0 (NoKkasaTenm pocta CTOMMOCTH
KOMMaHWU, Kanutanmsauum).
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MpPUHLUMNbI NOCTPOEHMA CUCTEMbI BO3HArpaXaeHusa Ton —
MeHeAXepoB Kopnopauum

Cucrtema BO3HarpaxaeHma AonxKHa 6bITb MHCTPYMEHTOM
CTpaTermm KoOmnaHumu,

,ﬂ,OJ’IFI (I)MKCMpOBaHHbIX BbINAaT AONXKHaA 6bITb MWHUMAJIbHA,

Bo3HarpaxaeHue BbiN/IauMBaeTCcA 3a 4OCTUNKEHME LENeNn 1
pes3ynbTaTos, (06WmMin pe3ynbTaT N UHAMBUAYANbHbIN
BKNaA);

OnNTUManbHOE COOTHOLWEHNE NOCTOAHHOM N NepeMeHHOM
yacTeu;

CTUMY/IMPOBaHME AOCTUKEHUS KaK KPaTKOCPOUHBbIX, TaK U
[O/ITOCPOYHbIX LEenen.

Ton — MmeHeAXepbl AOMKHbI IMYHO NPUHUMATL yYacTue B
pa3paboTKe cMCTEMbI BO3HArpaXKaeHus.

KopeKkc kopnopaTtusHoro ynpasneHua 2014

MoNnTUKa BO3HArpaxKAeHWUs TaKKe A0JIKHa BKAKOYATb
KPUTEPUU OLLEHKM AEATENbHOCTU (K/oYEBble NOKa3aTenu

30 PEKTUBHOCTU) YNEHOB UCMOSTHUTENbHbIX OPraHOB U UHbIX
K/IH0YEBbIX PYKOBOAALLMX pabOTHMKOB 00LWEeCTBa,
06BbEKTUBHbIE MEXAaHW3MbI ONpeaeNeHNA pa3mepa YC/I0OBHOrO
BO3HArpa*KAeHUA B KOHTEKCTE AOCTUKEHMA KONTEKTUBHbIX W
WHAMBUAYANbHbIX NOKa3aTeNnen.
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KpaTKocpouHble nporpammbl BO3HarpaXKaeHua Ton —
meHepxepos (Kogekc 2014)

* He peKkomeHayeTca NPOBOAMTb OLLEHKY pe3y/bTaToB
obuwecTsa U MHAMBMAYAIbHON PAabOTbl UCMONHUTENbHbIX
OpraHoB Mo UToram nepuoaa AAMTeIbHOCTbIO MEHEE OAHOTO
roaa;

e KomuTeTy No BO3HArpaxaeHuaAmMm C He3aBUCUMbIMU
KOHCYNbTaHTaMM Heobxogmmo pa3paboTatb
WHAVBUAYANN3NPOBAHHbIE KNOYEBbIE NOKa3aTesn, Ha OCHoBe
KOTOPbIX CTPOUTCS CUCTEMA KPATKOCPOYHOM MOTUBALUN;

e KOMWUTET BbIHOCUT KNHOUYEBbIE COCTABIAOLWME NPOrPaMMbl
KPaTKOCPOYHOM MOTUBALMWN Ha YTBEPXKAEHWNE COBETA
AMPEKTOPOB 0bLLecTBa, U BNOCAeaAcTBMU obecneynBaeT
HaA30p 3a BHEAPEHUEM U UCNOJTHEHNEM NPOrPaMMbl.

KpaTKocpouHblie nporpammbl BO3HArpaXKaeHus Ton -

MmeHepaXepos
®dukcMpoBaHHble 60HYCbI HeduKcuposaHHbie 60HYCbI
* YcnoBue BbINAaThl - e OcHoBaHbl Ha
oTpaboTka Ton - NpPoOn3BOANUTENBHOM
MeHeaXepom noaxopae.
onpeaeneHHoro nepmnoga

BpeMEHN.

280



dTanbl pacyeta HepUKCUPOBAHHbIX 6OHYCOB

Sman I. OnpedeneHue uesnel, Komopsie 00aA#Hbl 6biMb

docmuzaHymbl pyKosooAaAWUMU pabomHUKaMU 8 mevyeHue
3000HHO20 (pUHAHC0B8020 2004Q

[] ObuweKopnopaTUBHbIE;
[] PYHKLMOHANbHDbIE;

[J MHAMBMAOYaNbHbIE.

CTpyKtypa 60Hyca

Yactu rogosoro 60Hyca pyKosoguTtensa

0, 0,
20% 20% B ObweKopnopaTMBHasn

4acTb

B OyHKUMOHANbHAA YacTb

60% MHamMBuAayanbHana YacTb
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Tanbl pacyeTa HePUKCUPOBAHHbIX 6OHYCOB

e Sman Il. opmuposaHue Knroyeabix nokazamereli 014
Kaxcool uenu - KMNAJ

[] $MHaHCOBble NoKasaTenu;

[] B3aMMOOTHOLLEHMA C KNMEHTaMMU;

[] coBeplUeHCTBOBaHME BHYTPEHHUX BU3HEC — NPOLLECCOB;
[] obyyeHne nepcoHana.

doHpoo0b6pasyowme KN4

e [loxopn Ha cpeaHu 3aaencTBoBaHHbIN Kanutan (ROACE);
e Poct npoxoaHoctn (Net Income Growth);
e EBITDA nau EBIT;

e OnepaunoHHbIN AeHeXHbIn NoToK (Operation Cash
Flow).

e BU3Hec — 3TUKa U coumanbHan OTBETCTBEHHOCTb;
e OxpaHa 340p0BbA U 6e30MacHOCTb;
» OxpaHa OKpyrKatoLlel cpeapl.
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2005 r. Hanbonee yacto ucnonbsyemoie Bbicumne PykoBogutenu
nokasarenu gna ¢popmmupoBaHus 60HYCHOro ynpasneH4YecKkue BbICLUEro 3BeHa

$oHAa B pOCCUMCKMX KOMMAHUAX BOJIKHOCTU

Bbipy4Ka, npogaxu 6 46% 7 54%
Mokasatenu npubbiAn (Ynctaa Npubbinb, 10 77% 10 77%
npubbINb OT onepaunii, EBITDA)

MoKasaTenu AeHEXKHOro NOToKa (feHeXHbIl 7 54% 6 46%
NoToK oT onepauwuii, FCF)

Mokasatenu peHTabenbHocTn (ROACE, 5 38% 6 46%

peHTabeNbHOCTb COBCTBEHHOIO KanuTana)

Mpon3BoacTBEHHbIE NOKa3aTenu (06bembl 9 69% 9 69%
NpPOW3BOACTBA, MPOU3BOAUTENILHOCTb TPYAa)

lNoKka3aTenun KavyecTtsa 3 23% 4 31%
lNoKka3aTenu yaoBneTBOPEHHOCTU KINEHTOB 1 8% 1 8%
Opyroe (EVA, NPV) 1 8% 1 8%

dTanbl pacyeta HePpUKCUpoBaHHbIX 6OHYCOB

e 3man lll. YemaHosneHue secos KIN/ ( 4em choxHee AO0CTUYb
Tem 6onbLINit BeC).

* 3man IV. OnpedeneHue pasmepa yeneso2o 6OHycHO20 (hoHOa
(cymma 60HycoB, Bbinaynsaemblx npu 100%-Hom
AOCTUMKEHUM BCEX Lenei 1 nokasaTtenemn).

e Iman V. YemaHoeneHue nopo208020, yeneso2o u
MaKcumasnbHoeo yposHel K/ .

[J nokasaTenb < HUXKe NoporoBoro — 6oHyC He BbIN/Ia4YnBaeTCcs;

[J nokasaTenb = noporosomy — 60Hyc Bbiniauymnsaetca B 80 %-
HOM pa3mepe;

[J nokasaTtenb = MaKcMmanbHOMy — 6oHyc coctasnseT 150% ot

ueneBoro.
@axmuueckuii _b6onyc= bonyc_no KIJ[ * Bec KII]] 6 yenesom_6onycrom _gonoe
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OueHKa A0CTUXKEeHUA Luenein c NpUMeHeHneM KaueCcTBEHHOM

WKanbl
CTeneHb JOCTVXEHUS Lenn
MonHocTbo
He BbINOMHEHA Beinonxewa MepeBbINonHeHa
4acTUYHO AoCTUrHyTa
\ \ J
| | [

0%

YpoBeHb hakTn4eckom
BbINNaTbl 32 JaHHY0 Lenb
(B % OT ueneBo BbINNaTbl)

MponopuuoHansHo 100%
oT 50% £o 100%

MponopunoHansHoO
ot 100% 10 150%

dTanbl pacyeta HepUKCUPOBAHHbIX 6OHYCOB

e 3man VI. OnpedeneHue ypos8HA B0CMUMEHUSA NOCMABAEHHbIX
rnepeo KaxObIM y4acmHUKom uesel u KI/.
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Pasmep ebinnamei 3a KN4

MakcumanbHbIv

Lleneson

MuHUManbHbI

Moporosoe LleneBsoe MakcumansHoe [JocmuaHymoe
(MvHumanbsHoe) 3HayeHue

Performance contract — cnocob6 nHdopmupoBaHma B
MeXAYHAPOAHOM NPaKTUKe

* CornaleHune, B KOTOPOM NPUBOAMTCA AETaNbHOE
onuncaHue NapameTpoB N MexaHM3Ma BOHYCHOro naaHa:
KN4 v yenwu;
NOPOroBble, LieieBble U MaKCMMa/lbHble 3HAaYEHUA
pe3y/IbTaTUBHOCTHU;
LWKaNa BbINaarT.
COCTaBJ/IAETCA C Ka*KAbIM PYKOBOAUTENEM EXKETOAHO;

He ABNSETCA IPUANYECKUM AOKYMEHTOM (MPUNOKEHUEM
K TPyA0BOMY AOFOBOPY);
[J CNy»KUT ANA cornacoBaHuA obLero noHMMaHus

OXKWAaHUI OT PYKOBOAUTENS CO CTOPOHbI COBETA
AVNPEKTOPOB.

1O

(I
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[onrocpoyHble NporpaMmmbl BO3HarpaXKaeHua Ton —
meHeaxepos (Koagekc 2014)

e KomuTeT no Bo3Harpa*KAeHMAaAM A0NKEH PACCMOTPETb
uenecoobpasHoOCTb BHeApPeHMA B 06L,ecTBEe NPOrpaMmbl
AONTOCPOYHOM MOTUBALMN;

* [pun Hannunm y obuectsa akumi B ceobogHom obpalweHun,
obLecTBy peKkoMmeHAyeTcAa BHEAPUTb NPOrpammy
A0/ITOCPOYHOMN MOTMBALMU C UCMOIb30BAHUEM aKLUM
obuwectsa UM NPON3BOAHbIX MHCTPYMEHTOB.

Mporpammbl B,ONTOCPOUYHOrO BO3HarpaXkgeHua

e O6BbEeANHAKT NHTEPECHI aKLMOHEPOB N MEHEAKEPOB;

* Bo3Harpa*kaatoT Nosly4eHne yCTOMUYNBbIX Pe3ynbTaToB B
TEeYEeHUE TPex-NATU NeT;

* YBe/MYMBAKOT «TOPU3OHT NAHUPOBAHUAY PyKOBOAMUTENEN U
CNOCOBCTBYIOT NPUHATUIO PELLEHUN, BbITOAHbIX aKLLMOHEPAM B
AONTOCPOYHOM NEepPCrneKkTUBE;

* ABNAIOTCA NPOTUBOBECOM Ke/laHUI0 MaKCUMU3NPOBaTb
NPUBLINbL B TEKYLLEM roay B ywepb pasBuTuio;

e Cny»KaT HaZeXXHbIM MHCTPYMEHTOM ANA YAEPIKaHUS
pPaboTHUKOB.
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[donrocpouHble NPporpaMmmbl BO3HarpaXKAeHus Ton —
meHepKepos (Kogekc 2014)

* PekomeHayeTcs NpeayCMOTPETb, YTOObI NPaBo peannsaumnm
aKUMN NN UCMONHEHWSA OMLMOHA HACTYMaNo He paHee Yyem
yepes TpU roga C MOMeEHTa NPeaoCTaBAeHUA akKUUK UIn
NHCTPYMEHTa;

* PekomeHpyeTcs, 4ToObl NPaBO peanmsaumm Uan UCNONHEHMS,
MO UCTEYEHUM COOTBETCTBYIOLWErO Neprosaa, bbino
06yCNOBNEHO AOCTUXKEHNEM ONpeaeieHHbIX NOKasaTenen
obLecTBa, B TOM Yncie U HepUHAHCOBbLIX, ECNU TaKne
noKasaTen NPUMEHUMbI.

[onrocpoyuHble nporpammbl BO3Harpa>KaeHus

TON - MeHeAXXepoB
I

C nepegaveit akumin B
cobCTBEHHOCTL TOM -
MeHeaKkepam

Bes nepegaun akuuii B
cobCTBEHHOCTb TOM -
MeHeaKepam

Mporpammoil
[ONTOCPOYUHbIX
npemmasnbHbIX

BbinaaT

Knaccunyeckasn
ONUMOHHaA
nporpamma

Mporpammeil
GaHTOMHbIX
OMLUMOHOB

OnunoHbI

9IMUTEHTA
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Mporpamma AONroCpPoOYHbIX NPeMUanbHbIX BbinaaT
* MpemMManbHble BbIN/IaTbl 3aBUCAT OT U3SMEHEHUA CTOMMOCTU PACYETHbIX
e4MHUL,, KOTopble 3aBUCAT OT GYyHAAMEHTA/IbHbIX NOKa3aTenen b1usHeca;
* paboTHMK HaaenAeTcs yCA0BHbIMU eaMHULAMM pe3ynbTaTuBHOCTH (EP);
* onpepenseTcsa HavyanbHaA LeHa oaHou EP;

* EP npuBA3sblBaeTcA K OI'IpEAEfIEHHOVI rpynne nokasaTenem AEeATENDbHOCTU
KOMMNaHWUW,

® ANA AaHHbIX noKasaTenem YCTaHaB/IMBAOTCA NOpoOrosble, LENEBbLIE U
MaKCMMa/ibHble€ 3HAYEHUA;

* MpW 3HAYEHMM NOKa3aTenen HMXKe NopPoroBoro ctoumocTs EP 6yaet
pasHa 0.

* Mpu ueneBoM 3Ha4YeHUn CToMmocTb EP paBHa MEHEBOﬁ;

*  MPU MaKCMManbHOM 3HaYeHWM NoKasaTenen ctoumoctb EP byget
MaKCMMaIbHOM;

* 0 OKOHYaHMK CpOKa nporpammbl EP nepeBOgAT B AeHeXKHble cpeacTBa.

OnuuoH

¢ -3T0 (I)MHaHCOBbIm UHCTPYMEHT, OTHOCFILLI,MI‘/’ICFI Krpynne
AEpPpnBaTnNBOB,

Jepusamugsl — yeHHble bymazu, CmoumMocms KOmMopbix MeHAemcs 8
coomeemcmauu ¢ U3MeHeHUAMU YeHbl Hekomopo2o 6a308020 akmusea,
014 npuobpemeHUA KOMoOpPo20 HeobxoduMsbl AUWb Hebonbwue
[epeoHQaYAsIbHbIE 80HEHUA U pacYemol N0 KOMOPbIM OCYWecmenaomcsa
8 bydyuwem.

¢ -3TO NpPaBo TOM - MeHEOXKEPA BbIKYNUTb OornpeaeneHHoe
KONMYEeCTBO aKLUMN CBOEN KOMMAHMKN NO PUKCUPOBAHHOM

LeHe;

* -3TO AOroBOP MeXKAY KOMNAHMEN N HAEMHbIM MEHEIKEPOM,
B COOTBETCTBMM C KOTOPbIM KOMNAHMA 0653yeTcs NpoaaTb
CBOW aKUMM Yepes 3apaHee onpeneneHHbIn CPOK No 3apaHee
3adUKCUPOBAHHOM LIEHE.
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Mporpamma ¢paHTOMHbIX ONLMOHOB

TOM - MeHeAKepbl NONYYaoT A0XOA, B 3aBUCUMOCTM OT POCTa
LEeHbl aKUMM KOMNAHWM 33 onpeaeneHHbIN nepuoa;

TON — MeHeAKep HagensaeTcs BUpTyanbHbiMK (paHTOMHbIMK)
aKUMAMU;

MX CTOMMOCTb PaBHa PbIHOYHOM CTOMMOCTU HACTOALLMX aKLLUI
Ha MOMEHT BHeAPEHMA NPOrpammbl;

B KOHLLEe CPOKa NporpaMmbl onpeaensieTca pbiHoYHasn
CTOMMOCTb aKLMI, KOTOpas CPaBHUBAETCA C NepBOHaYasIbHOMN;

eC/in pa3Hnua mexxgy CTOMMOCTbHO aKUMU Ha KOHeL, N Ha4Yalo
nporpammbl ABNAETCA I'IOJTO)-KMTeI'IbHOI‘;I, TOoNn-meHeaxep
noay4yaeT Npemuio.

OnNunMoOHbI SMUTEHTA

KomnaHus pasmellaeT cpeam Ton — MeHeaKepos (B
6e340KyMeHTapHON GOpPME) UMEHHbIE SIMUCCUOHHbIE
LEeHHble Bymarn — onuMoHbl SMUTEHTA;

B HMX yKa3blBaeTCA CPOK U NpeaycMaTpMBatoTCS
06CTOATENbCTBA, MPU BO3HUKHOBEHUN KOTOPbIX TOM-
MeHeaXep MOXKeT Npruobpectn onpeaeneHHoe
KOINYECTBO aKUUI KOMNaHW;

PyKoBOoAmMTENb NOJIy4aeT NPaBoO KOHBEPTUPOBATb UX B
6yp,yu.|,eN\ B aKUMN KOMMNAaHUU U CTATb NX cob6CTBEHHMKOM.
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Knaccuyeckas onuuoHHas nporpamma (coBoKynHOCTb
rpa4aHCKo-NpaBoBbIX 0r0BOPOB)

[MpedsapumenbHbIl amarn.

COBET ANPEKTOPOB NPMHMMAET peLleHne O 3anycKe B
KOMMaHWKN NPOrpaMmbl aKLMOHMPOBaHMS;

B rog0BOM 61oaKeT KOMNAHMUW A0/IKHbI ObITb 3a/10XKEHbI
cpeAacTBa, Heobxogmmble gnA NPUOBPETEHMA HYKHOTO
KONM4YeCcTBa akUUi;

aKkuum nprobpeTatoTcs;
onepaTop NPOrpaMmmoi.

duHaHcupoBaHue Onepatopa gnAa nocaeaylowein NOKynKu
1.KomnaHusa cduHaHcupyeT

ETIT )Y
OnepaTtopa
(oepmon | <

2. OnepaTop nokynaeT akuuu
TPETbUX NUL, 3@ CHET MOMYYEHHOTO
Ton - OT KOMMaHu1 PUHaAHCUPOBaHWS
MeHemKep

3. Onepartop 3akroyaer
C TOMN — MeHeKepPOM LOrOBOpbI,
NPeayCMOTPEHHbIE NPOrpaMmoN

(4

OnepaTop CaMOCTOATENbHO an06peTaeT dKUMUN Ha OTKPbITOM PbIHKE
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BHeceHMe aKuMii B ycTaBHbINM Kanutan Onepatopa
Wnu peanusauma akumii Onepatopy

AKLMOHepbI
KoMnaHum
1. KomnaHus Bbikynaet

COBCTBEHHbIE aKLMW Y aKLMOHEPOB
KOMMaHuu

Komnanus I Onepartop

Ton - MeHemxep ]

2. KomMnaHusi BHOCWT BbIKYMIEHHbIe 3. Onepartop 3akso4aeT ¢ Ton —
aKuuW B yCTaBHOW kanuTan onepartopa MeHEeL)KEPOM LOTrOBOPbI, MPEAYCMOTPEHHbIE
Wnu peanuayeT 1x oneparopy nporpaMmoii

KomnaHua camoctoATenbHO BbiKynaeT COBCTBEHHbIE akuumun onAa I'IOCﬂe,CI,YIOLIJ,eﬁ nx
peannsaunm OnepaTopy UaN BHECEHMA B €ro yCTaBHbIVI Kanutan.

Knaccuyeckana onumoHHaA nporpamma

Oman I: HadeneHue mon - MeHeoXepos Npasamu Had
npuobpemeHue akuul

3aknoyeHne gorosopa Kynnu-
npoaakv akuui noa
oTnarartenbHbIMI YCIOBUAMM

Ton -meHeaep

Onepartop
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Knaccnueckana onumoHHaA nporpamma

e [IpomexcymoyYHsil nepuoo

WcnonHeHne nnu
HeucnosrHeHue oTnaraTtenbHbIX
ycrnosum

Ton -meHeaxep

Onepatop

Knaccuueckas onunmoHHas nporpamma

e I9man 3./cnosnb308aHUE UsU HEUCNTO0/A6308aHUE MOn -
MeHeOH epoM C80€20 NnNpasd HA 8bIKYN akuul

Ton -meHexep

Onepartop

HavanbHas ueHa
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BHeapeHMe onuMOHOB 3a pybexkom:

* [lpumeHeHue c KOHUa 1970-xrr;

* 1990 — e - aKTMBHOE BHeApeHME ONUMOHOB B MPAKTUKY
amepuKaHcKmMx komnaHuii (B 1980 -30% CEO, B 1994-70% CEOQ);

e CpeaHuit pasmep BbIN/IaT Ha O4HOrO PYKOBOAMTENA BbIPOC B 6
pa3— a0 1,2 S mAH., Toraa Kak 6a3oBas 3apniaTta BbIpoCaa BABOE;

* Ha onuymoHbl npuxoantca 16% Bcex obpalLatoMxca Ha PbIHKe
aKLUMM KPYMHbIX KOMMNAHWM;

* [lnk onymoHos — 2001 r. CpegHee BO3HaArpakaeHue
aMepuKaHCKoro meHeaxKepa cocrasmno 10,5 S mnH., 58% 3toit
CYMMbI NPULLINOCH HA ONUMOHDbI;

e 2000r. 70% akumoHepHbIx KomnaHun CLUA npumeHanm
OMUMOHHbIE CXEeMBbI.

CTpyKTypa BO3HarpaXkaeHusa Ton -MmeHeAXXepoB: MeXXAyHapoaHan
npakTtuka B 2005 .

37%
40% ? B ba3oBas 3apaboTHas
nnaTta

B boHyc

23% JonrocpoyHoe
BO3HarpaskgeHue
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AnHamuKa Bo3HarpaxkaeHma meHegmeHTta B CLLUA
(MpesBbllweHMe BO3HArpaXkaeHUa MeHeAXXMeHTa Hapg, cpeaHum
B CTpaHe)

350 -
300 -
250 -
200 -
150 1
100 +
50 -

1965 1968 1973 1979 1989 1992 1995 1997 1999 2000 2001 2002 2003 2004

CTpyKTypa Bo3HarpaxkgeHusa: Poccua

B ba3oBas 3apaboTHan
nnarta

BoHyc

B JonrocpoyHoe
BO3HarpaxkaeHue
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B KpU3MCHble rogbl TeHAEHLUWMA POCTa He
npeKpaTmnaaco:
e 2007 r. pocT cpeaHux goxono CEO komnaHmni ¢ nHaekcom S&P
500 coctasun 22% no cpaBHeHuto ¢ 2006 r.;

e 2008 r. pocCcT Npogonr*KaeTca, HO MeHbLIMMMN TEMNAMMU;

* B ctpaHax EC B nepunog 2004-2007 r. — pocT 14%
(BennkobputaHus, PpaHums, lfepmanus, Lsenyapus);

* BbinnaTta «3010TbIX NAPALLOTOB» PYKOBOAUTENAM, HE
BbIMO/IHMBLUMM NOCTAB/IEHHbIX 33424 INOO YINYEHHDBIM B
MaHUNyNAUMAX AaHHbIMWU PUHAHCOBOW OTYETHOCTH;

* «30N0Tble NapaLltoTbl» BbINAAYMBAOTCA B
3aKaMmydIMpPOBaAHHOM BUAE;

* PuUCKOBaHHbIE NHBECTULMWN, MAHUNYIMPOBAHNE OTYETHOCTbIO,
KOPPYNLUMOHHbIE AeNCTBUA.

Cpegu KpynHeuwmnx mexxayHapoaHbiX HedpTAHbIX KOMNAaHUM cpeaHee
KOJIMYECTBO aKLUMii, pacnpeaenieHHbIX B paMKaxX Nporpamm A0ArocpoyHoro
BO3Harpa)aeHua Ha KoHel, 2005 r., COBOKYNHO NO BCEM Nporpammam
coctaBuno 3,2% ot obLiero Yyncna o6bIKHOBEHHbIX aKLuii

Chevropn 2,1%
Royal Dutch Shell 2,5%
Conoco Phillips 4,2%
EL Paso 4,2%
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Nocnepcrema onuuMoHHOro byma

OnuKnoHbl He pacCMaTpuUBaINCb KakK U3O0EPHKKN KOMMNAaHNUN, HO Ha NX
CyMMY YMEHbLUANCA HANOoT Ha I'Ipl/16blflb,'

NcKarkeHne byxrantepcKom OTYETHOCTH;

3aBblLLEHNE YUCTOM NPUBLINM NyTeM PUHAHCOBBLIX MaXUHaLMI U
TPAKTOBKM OMUMOHHbIX BbINAAT KaK 6ecniaTHbIX A5 KOMNAHWU;

HeBepHaa nHpopmaumns ana MHBECTOPOB;

YBennyeHune yncna akuun ans onuMOHOB CHUXKAN0 CTOMMOCTb
O0ObIYHbIX KLU KOMMNaHWUW;

2000 r. Kpax komnaHuu Enron: BbinnaTa 1,4 Smnpa.s suae
OMUMOHOB — OA4HA N3 ONepaLnii, KOTOpble NPUBENN K
Hef0CTOBEPHOCTUM GMHAHCOBOWM OTYETHOCTH.

POCT pbIHOYHOM CTOMMOCTM MOXKET OTPaXKaTb He yBe/IMUEeHMEe
BHYTPEHHEN CTOMMOCTU KOMMNaHWU, @ ABNATLCA Pe3Y/IbTaTOM
BUPKEBbIX MaxMHALUN, UCKAXKEHMS OTYETHOCTU U Ae3nHPopmaumn
Ha pbIHKe.

Nocneacrena onumMoHHoro byma

B Merrill Lynch nogcuntanmu, 4to ecnm 6ol ONUMOHDI
BKOYANNUCh B 6aniaHCOBbIE pacxoAbl KOMMNAHWUMI, akLMK
KomnaHumn, sxoamsimnx B MHaekec S&P 500, B 2001 r. aanu 6ol
Ha 21% meHblwe NpMbbINM aKUMOHEPAM, @ aKLLUK
BbICOKOTEXHOIOTMYHbIX KOMNAHUN — Ha 39%;

3aMeHa OMNUMOHHbIX NPOrpaMm «BUPTYaIbHbIMU aKLMAMUY U
CMCTEMaMU MOTMBALIUM, NPUBA3AHHBIMU K BHYTPEHHUM
nokasartenam 3pPeKTMBHOCTN KOMNAHUK, PACCHUTbIBAEMbIM
3a bonee ANUTENbHbIN Nepuoa;

YKecToueHue rocyaapCcTBEHHOMO peryiMpoBaHusa
nHPopmaymu, NOCTynatoLWen Ha PbIHOK OT KOMMAHMUN,
MCNONb3YIOLMNX ONLMOHDI.
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CneumanbHble 3aKOHbI

lfepmanuna, 2009 r., 3aKOH: MeHeaKepbl A0NXKHbI NOANMUCLIBATL
OMNUWUOHHbIE cornaweHmna Ha 4 roga, a He Ha 2.;

CLUA, 3aKkoH: 0653aTenbHan npoueaypa rof0coBaHMsA MNo
BONpPOCAM BO3HarpaKAeHus BbICLLIEro MeHEAKMEHT];

Pa3mep BO3HarpaxaeHusa orpaHNUYeH: He MOXKeT NPeBbIWaTh
cymmy, B 100 pa3 6onbluyto, 4em cpeaHna 3apaboTHan naata B
KomnaHuu (B cnydae, ecnm 6onee 60% aKUMOHEPOB HE
NPOroaoCytoT 33 YBE/IMYEeHMe 3TOro pasmepa);

Bosh cokpatmnna Bo3HarpaxkgeHue BbiCLUETO MeHeAXMeHTa ¢ 18
MAH. eBpo B 2007 r. o 13 maH. eBpo.

MpumeHeHue B Poccum
1998 r. nnoHep — «FOKOC» (onumoH ana 300 meHeaKepoB);

CblpbeBble, aHepreTuyeckne KomnaHum (PAO «lfasnpom», OAO
«OM3», PAO «ESC Poccumny);

ny6amnyHbie KomnaHun (2001 r . «Bbimnenkom» u «IBS»);
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daKropbl npumeHeHua onumoHoB B Poccuun

He ny6anyHOCTb KOMNaHWUIA;

Cnaban 3aKoHoaaTesibHanA 6a3a (CoO6CTBEHHUK MOXKeT
OTKa3aTbCA OT NPOAAXKWN — CAENKA -NapK);

O6baBneHMa 06 oNUMOHAX HEeraTMBHO CKa3bIBAOTCA HA Kypce
akuum;

N3bsaTMe n3 ceoboaHoro obpauweHna gaxke 1% akumn moxKet
KPUTUYECKU CKa3aTbCA Ha IMKBUAHOCTU PbIHKA;

BONbLWNMHCTBO MeHeAKepoB HACTOPOXKEHHO OTHOCUTCA K
akumam. [leHexxkHas popma npeanoyTuTenHemn!

Yactoe npumeHeHne G¢aHTOMHbIX OMLMOHOB.
MpexunBaHme Ha 3anage — 15 net nocne Havana sHeapeHua!

BOHYC - cMcTembl, OCHOBaHHbIe HA BHYTPEHHUX nouasareneﬁ,
XapaKTepusyrowmnx CTommoCctb KomnaHuu

JIMCKOHTUPOBAHHbIN AeHeXHbIn noToK (DCF) (komnaHum
TOProB/iIn, MacCOBOM NPOAaXKN);

JKoHoMMYecKasa agobaBneHHaa ctommocTb (EVA);
MpnbbINb Ha aKUMIO;
B3BelweHHaa oueHKa CTOMMOCTU KOMMAHWUW;

Cuctema cbanaHcmpoBaHHbIX NoKasaTenel (Balanced
Scorecard).
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Mpumep:

* [lo oKoH4YaHMM 2001 roga c feHepanbHbIM ANPEKTOPOM « XXX»
6bln 3aKN0YEH KOHTPAKT, HA OCHOBAHWM KOTOPOTO B Havane
2003 r. Emy 6yaet BbiniayeHa npemua B paamepe 10000
pybnein 3a ysennyeHme CTOMMOCTM KOMMNaHMN Ha 1 %.

AMNCKOHTUPOBAHHbDIN AeHEXHbIA NOTOK

OnepaunoHHaa npubbLIb 45000 32600
[0 YNNaTbl HANOros

Hanor Ha npubbinb (24%) (10800) (7824)
lMpoueHTbI K ynaate 21000 84000
AmopTumsauus 20000 20000
Canbao obuiero 75200 53176

AeHexkHoro noTtoka (TCF)
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LOWNCKOHTUPOBAHHDbIU AEHEXHbIN NOTOK

WACC= npouyeHm no kpeoumam*0oa 3aemH0o20 Kanumana +
peHmabenbHOocmMb akmugos *00s5 cobcmeeHHO20 Kanumana;

WACC(2001)=21%%*20%+3,8% *80%=7,3%;
WACC(2002)=21%*30%+4,6%*70%=9,5%;
Cmoumocms KoMnaHuu Ha KoHey, 2001 e =53176/0,073=728 msH. pyb.
Cmoumocms KomnaHuu Ha KoHey 2002 2 =75200/0,095=791 mnH.pyb.

lMpoueHmHoe ysenu4yeHue cmoumocmu cocmasuno (791-728)/728=0,0867
(8,67%)
Mpemus leHepanbHo20 dupekmopa = 10000*8=80000.

OueHKa no aob6aBneHHOI cTOMMOCTH

EVA=npubbins (30 UCKAOYEHUEeM 8HEPEANU3ayUOHHbIX
0doxo008 U pacxooos) — WACC*akmuebl npednpusamus.

EVA (2001)=24776-0,073*585888=-18 msH. pyb.
EVA (2002)=34200 — 0,095 *674640=-29890 mnH. pyb.
lpemus leHepanbHo20 Oupekmopa=0.
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OueHKa no B3BeLeHHOW CTOMMOCTU KOMMNaHUKU

CronmocTtb KomnaHum onpegensaetca Ha 90% meToaoM YNCTbIX aKTUBOB U
Ha 10% metoaom DCF.

YucTble akTUBbI KOMNAHUK = AKTUBbI — 3aliMbl U KpeanThbl (610)-
KpeauTopcKas 3a40nKeHHOoCTb (620).

YA (2001)=466496.

YA (2002)=471160.

CtoumocTtb KomnaHum (2001)= 466*0,9+728*0,1=492,2 mnH. pyb.
CtonmmocTtb KomnaHum (2002)=471*0,9+791*0,1=503 mnH. pyb.
YBennyeHne ctTommoct KomnaHumn=2,2%

Mpemuna leHepanbHOro gmpektopa = 20000.

OueHKa N0 OTHOLLEHUIO NPUOLINU K OAHOM aKLun

C leHepaibHbIM AMPEKTOPOM Obi/1 3aKNHOYEH KOHTPAKT, Ha
OCHOBAHWM KOTOPOro emy byaeT BbinjayeHa Npemms B
pa3smepe 1000 pybnen npu Kaxkaom yBesnndyeHmn npubobinm Ha
OAHY aKumio Ha 1 py6.

Npubbinb Ha oaHy akumio (2001)=22496/100000=225 pyb.
Mpunbbinb Ha ogHy akumio (2002)=31160/100000=312 py6.
Mpemuna leHepanbHoro aMpekTopa=1000*87=87000.
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Ha ocHoBe CﬁaﬂaHCMpOBaHHbIX nokasartenewu

e KoHTpakT: B Hayane 2003 r. [eHepanbHOMY AnpekTopy byaeT
BbIN/1a4eHa NPeMMA 3a Karkaoe yBe/IMYeHne NoKasaTena B
Balanced Scorecard B cooTBeTCTBMU C NN1AHOM:

* 20000 pybnen 3a chepy «PrHaHChI;
e 10000 3a cdpepy «Mpons3BoacTBO»;

* 25000 3a chepy «KnneHT»;

e 5000 3a cpepy «ObyyeHune».

NMokasarenu, exogawme 8 BSC

““ .

CTOMMOCT ) +20% +8% Bblpyyka ot +30% +34%
DFCF Q opHoro
‘\ paboTatolero

Yncrble akTUBDI +1% +1% Bpems -10% -10%
N3roToB/IEHMUA
nsgenus

CreneHb -15% -4% 3aTpaTtbl Ha +5% +16%

YA0B/ETBOPEHMU obyyeHue

A noTpebuTens paboTHMKOB

AccopTUMeEHT -15% -50%

Npon3BOANMON

npoAayKLumu
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Mpemusa reHepaNbHOro gUpeKTopa

e 20000+2*10000+25000+5000=70000 pybned.

Mpusunerumn «cucremol Kapetepuma»

* CTpaxoBaHue XKU13HW;

e CTpaxoBaHue 340p0BbA (MeAULIMHCKOE CTPaxoBaHKUe);
e Cny»XebHbl aBTOTPAHCMOPT;

o Cny»kebHble cpeacTBa cBA3W;

* [lonb3oBaHMe couMabHON MHPPACTPYKTYPOMN KOMMAHNK
(nnTaHMe, oTALIX U T. A4.).
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BbixogHble nocobus (Koaekc 2014)

e Pa3smep BbIXO4HOro Nocobusa B c/iyvyae 4OCPOYHOrO
NpPeKpaLeHna NONHOMOYMN («30/10TbiX NAPALLUKOTOBY), HE
AONXKEeH NpesBbIWaTb ABYKPATHOro paamepa rogosoro
GUKCMPOBAHHOTO BO3HArpaXaeHus;

e [1nA ocyulecTBneHus bonee BbICOKUX BbINAAT caeayeT
NpeAcTaBUTb BECKME 0OOCHOBaAHMA TaKWUX BbINAaT,
YTBEPAUTb COOTBETCTBYIOLLEE pPelleHMe Ha 3aceaHnm
COBETA ANPEKTOPOB U PACKPbITb 0OLLECTBEHHOCTH
MHPOPMALINIO O NPUYMHAX CTO/b BbICOKMX BbIMNaT.

PacKpbiTne nuHdpopmauum o NOANTUKE BO3HArPaXKAeHUil.

e ObuwecTBy peKoOMeHAYeTCA PackpbiBaTb MHGOPMALUIO O
NPUHATOM B 06LLECTBE NOINTUKE BO3HarpaxkaeHua!!ll
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NEKUUA 16.
KOPMOPATUBHbIN CEKPETAPb

1.Pa3BuTME JONKHOCTU KOPMOPATMBHOTO CEKPETaps B CUCTEME
KOpNopaTUBHOTO ynpaB/ieHu s

2. DyHKUMM KOPNOPaATUBHOIO CeKkpeTapA
3. CtaTyc KOpPNOpPaTUBHOIO CeKpeTapA

4. KomneTeHLUN KOPNOPaTUBHOIO CeKpeTapa 1 pecypc
ceKkpeTapuara

BpUTaHCKUNIA MHCTUTYT AUMNAOMUPOBaHHbIX ceKpeTtapei (ICSA The
Institute of Chartered Secretaries and Administrators), 1891r.

e «Semper vigilans» - «Bcerga Ha4yeky, Bceraa 6AnNTeNbHbINY;

* NTULA — CEeKpeTapb, NUCYNE NePbA U KAKOUN,
cumBoaMn3npyowme GyHKLMN CEKpETapa Kak XpaHuTensa
perncrpaTtopa ueHHoM nHpopmauum;

e B1902r. : KOpONEBCKaA rpamoTa 3a BK/aan B pa3Butue
KOPNOpPaTUBHOIO ynpaBaeHua B BennkobputaHum.
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CmamucmuKa npumeHeHUA UHcmumyma KoprnopamueHo20
ceKpemaps 8 esponelickux KomnaHusx, 2011 2.

80

Wcnanus — 20
®dpaHumua h - } ] 58
15
Uranus _ ) 55 B 031LMS COBMELLIEHA C
Benurus *_ 10 i5 PYKOBOACTBOM
h ‘q

topuanyeckon cryx6Gbl

1 69

Moptyranua Lo
\
\
\

BenvkoGpuTanus 100

AscTpus 20

LWBeuus e 74

LWsenuapus 1 75

Hupepnarzas! *ﬁ 44 ‘ DecTb-KOPNOpaTUBHBIA

‘ ‘ ! 1 88 cekpeTapb

Monbwa 1 68

Hopserus 25
duHnaHana —1 46
Cpegtsis no EC _ 1‘ ‘ 1 57
T T

0 20 40 60 80 100 120

Poccusa

2002 r. : KogeKkc KopnopaTUBHOro NOBeAEeHUA;
MpUYnHLI pa3BUTUA:
POCT BAMAHMA NHBECTOPOB,

noBblWeHNe TpeboBaHUN K YPOBHIO COLIMAIbHOM
OTBETCTBEHHOCTU W TPAHCNOPEHTHOCTM BusHeca,

ycnneHme aasiaeHnA Ha CoOBETbl ANPEKTOPOB U TOM-
meHeaXXMeHT CO CTOPOHbI aKLUMOHEPOB

y>ectouyeHne HOpM 3aKoHO4daTe/1bCTBa.
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CTaTyc KOPNOPaTUBHOIO CEKpeTapsa B POCCUUCKUX KOMMNAHUAX,
2012r

D CosgaHa oTAeNbHas No3nLMs CO LWTaToM 1 GloKeToM

22,90%

®Co3faHa no3uLms B OTCYTCTBUM WTaTa 1 GlogxeTa

OlMo3nuusa coBMeLLaeTcs ¢ no3vumneit B UCNONTHATENbHOM

1 0’80% pykoBoAcTBe

DOCoBMeLleHWe No3vumun KOpnopaTuBHOTO CekpeTapsi B
HECKOJTbKUX KOMMNaHUsX

BOGecneyeHnem paboTbl COBETa 3aHUMAeTCs YneH
WUCNONHUTENbHOro PyKOBOACTBA

D O6ecneyeHuem paboTbl coBETa 3aHNMAETCst COTPYAHUK
KPYNHOro akLmoHepa

[LOKyMeHTbl, HaueneHHble Ha GOPMUPOBAHME U yayuLLUEHUe
AEeATEeNIbHOCTU MHCTUTYTA KOPNOPaTUBHOIO CeKpeTapAa

HOBaA pedakuma Kogekca KopnopaTUBHOIO ynpasaeHuA
(Mncbmo baHka Poccum ot 10 anpens 2014 r. N 06-
52/2463);

MeToanyeckne pekomeHaaunm no opraHnsaunm paborol
KOpPMopaTMBHOIO CEKpeTapAa B aKLLMOHEPHbIX 06LecTBax C
rocyaapcTBeHHbIM yyacTnem (Mpukas Pocumyulectsa ot
27.03.2014 No94 );

MonoxeHne o AoNycKe LUeHHbIX bBymar K opraHM30BaHHbIM
TOopram, npeaycmaTpuBaloLlee Han4yme AONKHOCTU
(cTpyKTYpHOro noapasaeneHmnsa) KopnopaTUBHOIO
CeKpeTaps AN KOMMNaHWUMI, LeHHble Bymarn KOTopbIxX
BK/IIOYAIOTCA B KOTUPOBAJIbHbIE CMTUCKU

BbicLero ypoBHa (baHk Poccuu).
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Onpoc 95 KopnopaTUBHbIX CEKpeTapen, NpoBeAeHHbIX
LleHTpom KopnopaTtusHoro ynpasneHua «enont» n HOKC

e 2016r.:y43,2% onpoweHHbIX Ha3BaHWE AONKHOCTU -
«KOPMOpPaTUBHbIN CEKPEeTapb».

Hannuue B KOMNaHUW AONKHOCTU KOPNOPaATUBHOIO CEKpeTapA,

PUA 150 KomnaHum
B menom 1o 51% 42% 40% 42% 40%
BBIOOpKE
Komrmanmu, 56% 46% 52% 55% 49%
HMEIOIIHE JTUCTUHT
TockomMmaHum 49% 33% 14% 17% 19%
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Ha3BaHuA yenoBeKa, BbinonHAOLWeEro GyHKLUum
KOPNOpPaTUBHOIO ceKpeTapAa B KomnaHuax, 2016 r

KopnopaTusHblii cekpeTapb
46,15%

PykoBoauTENb AMPEKLMM, AenapTameHTa

[ 10,26%

COBMeLLAIOT AOMKHOCTH KOPMOPATUBHOTO CEeKpeTaps 1

[ 17,95%

PYKOBO,DMTEﬂb annaparta coeeTa AUPEeKTOpOoB

N 513%

CeKpeTapb COBETa AUPEKTOPOB

I 513%

WHoe

* 20,51%

0,00% 10,00% 20,00% 30,00% 40,00% 50,00%

MamATKa KOPNOpPaTUBHOMY CeKpeTapo aMepPUKaHCKOM
accouuauum KopnopaTUBHbIX CeKpeTapen

* «TaK 4yem e BCe-TaKuM 3aHMMAETCA KOPNOPaTUBHbIN
CeKpeTapb?»

* «XOpOoLWWMN BONPOC, HO TPYAHO Ha Hero oTBeTuUTb! Ecam
OCHOBHble 06A3aHHOCTM KOPNOPATUBHOIO CEKpeTaps
[OBOJIbHO NIETKO OYEPTUTb, NOHbIN NEepeYeHb ero
GYHKLMOHANbHBIX OCOBEHHOCTEN M YHUKANBHOCTb €r0 POau
cpenm pyKkoBoguMTeNen BbICLLEro 38eHa KOMNAHMM 06 bACHUTD
3HAYUTENIbHO TPYAHEE».
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KopnopatusHbii cekpeTapb

® -3TO NpeacTaBUTENb BbICLUETNO PYKOBOACTBA C LUMPOKMM
CNEeKTPOM NOJHOMOUYNIM N 06A3aHHOCTEN;

* — 3TO AONXHOCTHOE MU0, KOTOPOE NPMU3BAHO Ha
perynapHoin ocHoBe NoAAepKMBaTb OTHOLLEHUA MeXay
aKLMOHEepamm, BbICLLIMM MEHEAXMEHTOM U COBETOM
AVPEKTOPOB, Pa3BMBasA B3aMMOAENCTBME B paMKax
KOPNOPaTMBHOIO TPEYro/IbHUKA ;

* «3pOPeKTUBHOE TEKYLLEE B3aUMOAENCTBUE C
aKUMOHepamu, KoopanHauma AencTemi obuiectsa no
3alWMTe NPaB U MHTEPECOB aKLUMOHEPOB, NOAAEPHKKA
apdeKTMBHOM paboTbl COBETA ANPEKTOPOB
obecneymnBatoTca KoprnopaTuBHbIM cekpetapem» (n.3.1.
KoaeKkca KopnopaTMBHOIO ynpaB/ieHUs).

PyYHKLUM KOPNOPaTUBHOIO CEKpeTapa B cOOTBeTCcTBMU KoaeKcy
KOPMNOpaTUBHOIO ynpaBaeHusa

L

e0praH13aums NOATOTOBKU U eob6ecneyeHmne packpbITUA eobecneyeHmne *peanmn3auma U KOHTPOAb
npoBeseHnA 06Wmx MHPOPMaLMM U XPaHEHUA B3aMmozeicTamna obLiectsa MCMNONIHEHUA YCTAHOBEHHbIX
COﬁpaHVIFI aKLMOHepos KOpPNOopaTUBHbIX C €ro akumoHepamu 1 3aKOHOAATE/IbCTBOM U
obwecTsa; [OKYMEHTOB 06LLecTsa; yyacTue B npeaynpexaeHum BHYTPEHHUMM JOKYMEHTAMU
eobecrneyeHuve paboTbl eHe3amea/MTeNbHoe KOpnopaTuBHbIX obwiecTsa npoueayp,
COBETa AMPEKTOPOB U1 1HGOPMUPOBaHUE coBETa KOHGNNKTOB; obecneyunBaowmx
KOMMWTETOB COBETa AVPEKTOPOB O BCEX sobecneyeHne peanusaumio npas u
[LMPEKTOPOB. BbIAABIEHHbIX HAPYLUEHUAX B3aumoaencTeuma obLiecTsa 33KOHHbIX UHTEpPECOB
3aKOHOAATEe/IbCTBA, a TaKKe C OpraHamw pery/iMpoBaHus, aKUMOHEepos;
BHYTPEHHUX JOKYMEHTOB OopraH13aTopamm TOprosu, *KOHTPO/Ib OPraHU3aLMm
obuiectsa. PEerncTpaTopom, UHLIMM paboTbl KONNErnanbHbIX
npodeccmoHanbHbIMU OpraHos;
YY4aCTHUKaMM PbIHKa LLeHHbIX *KOHTPO/Ib PACKPbITUA
6ymar; MHbOpMaLMK;
*y4actue 8 ®KOHTPO/Ib MNOBbILIEHUA
CoBepLIEHCTBOBaHUM YPOBHA KOPNopaTUBHOIO
KOpNopaTUBHOMO ynpasaeHua u
ynpasneHus obuiectsa. COBEpLIEHCTBOBaHMA
KOpPNopaTUBHOM Ky/bTypbl
KOMMaHUK.
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CopeicTBue B pacKpbiTun MHGOpmaLum

obecneuymBaeT CBOEBPEMEHHOE U NPO3PAYHOE PaCKpbITUE
06LecTBOM cyLecTBEHHOM MHPOPMALMKM ANA aKLMOHEPOB,
Y/IeHOB COBETA AMPEKTOPOB, TOMN - MEHEAKEPOB;

rapaHTupyet cobntogeHune obuiectsom TpeboBaHUM K
NopAAKY XpaHEHUA U PACKPbITUA MHPOPMaLuM 06 obuiecTse;

obecneuymBaeT xpaHeHUe AOKYMEHTOB 06LLecTBa;
yAOCTOBEPAET BblAaBaeMble akLMOHEPaAM KOMUU JOKYMEHTOB.

CopeicTeue B opraHusaumm paboTbl COBETOB AUPEKTOPOB

obecneunBaeT paboTy coBeTa AUPEKTOPOB Y KOMUTETOB COBETA
ANPEKTOPOB;
yBeOM/IAIeT BCEX Y/1IeHOB COBETa AMPEKTOPOB O 3aceaHusaX;

HanpasnAeT u cobupaet 6onneTeHn gnAa ronocoBaHus, cobupaer
AUCbMEHHble MHEHUA ANPEKTOPOB;

ocyLLecTBAAeT nepeaady Heobxoammon MHGoOPMaLUKM COBETY AUPEKTOPOB;

pa3bACHAET AnpeKTopam TpeboBaHUA 3aKOHOAATENLCTBA, YCTaBa U
BHYTPEHHMX AOKYMEHTOB obLiecTBa No npoueaypHbIM BONpocam B
pPaMKax CBOEN KOMMETEHLUMN;

NPOBOANT 03HAKOMUTENbHbIE BPUPUHIM ANA HOBbIX YIEHOB COBETA
OVPEKTOPOB;

obecneunBaeT cobatoaeHne npoueaypbl NPOBeAEHMA 3aceaHnii coBeTa
OVPEKTOPOB M KOMUTETOB COBETA ANPEKTOPOB.

BEAET NPOTOKOA 3aceaHnNn coBeTa ANPEKTOPOB.
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CopeiicTBue B opraHu3saumm obuero cobpaHua akumoHepos

coAencTByeT opraHM3aumnmn obLmMx cobpaHunii akLMoOHepoBs;

pa3aaeT matepuanbl (AOKYMeEHTbI) K 06wemy cobpaHuto
aKLUWOHepOB;

obecneynBaeT NOAroTOBKY CIUCKA /INL, UMEIOLMNX NPaBO
y4yacTBoBaTb B 06Wem cobpaHMn aKUMOHEPOB;

yBe4OMNAET aKLUMOHEPOB, MMEIOLLMX NPaBO y4acTBOBATb B
obuiem cobpaHnM akKLMOHEPOB;

cobupaet 6tonneTeHn ANs rofIoCoOBaHMSA U nepeaaeT ux
CYETHOM KOMUCCUU;

OpraHun3yeT BeJeHMe NPOTOKO/10B 0bLLero cobpaHua
aKLMOHEpPOB M NPOTOKO0B 06 NTOrax ronocoBaHms;

[IOBOAUT [10 CBeAEHUA aKLIMOHEPOB OTYET 06 nTorax
r0/1I0COBaHUA U MPUHATLIX 06LLMM coObpaHnem peLleHusX.

YyacTue B coBepLUEHCTBOBAaHUM KOPNOPATUBHOIO ynNpaB/eHuUn

obuwecTsa

obecneymBaeT coba0aeHNE B NPAKTUKE KOMNAHUN HOPM U
TpeboBaHWMIN KOPNOPATUBHOIO 3aKOHOAATENBCTBA;

ocywiecrtsnAetT MOHUTOPUHT VI3M€H€HMVI, BHOCUMDbIX B
KOpnopatnBHOe 3aKOHOA4ATE/NbCTBO,

oTbMpaeT Te «ydline NPakTUKM KOpnopaTUBHOIO
yrpaB/ieHMA», KOTOPble OTBEYAIOT MHTEPECAM KOHKPETHOM
KOMMNaHUM 1 ee aKLMOHEePOB.
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KopnopaTtueHbIii cekpeTapb

[0BEPEHHOE N0 U COBETHUK NpeaceaaTens CoBeTa ANPEKTOPOB,
FNaBHOMO aKLMOHEepPa, reHepasibHOro ANPEKTOPA U APYIUX KNHOYEBbIX
pyKoBOAUTENEN KOMNAHWUWK;

NOCpPeaHUK B pelleHnn KOHGANKTOB: YNpaBAeHYECKUX, C aKLMOHEpPaMu
(MWUHOpPUTAPMAMM), C MIHOCTPAHHBIMM NAPTHEPAMM, C FOCYAAPCTBEHHBIMM
N perynnpyoLwmmm

opraHamu;

aKTUBHbIM y4acTHUK GR- n PR-meponpuaTtunis;

OpraHM3aTop KOMMYHMKaLMIA C PyKOBOAUTENAMM U NpodeccnoHanamm
Pa3HOro YPOBHA, Pa3HOro COLMaNbHOTO MOJIOXKEHUA, NPUHAANEKALLNX
K Pa3HbIM HaLMOHaNbHbIM Ky/NbTypam;

YYACTHUK U MHMLMATOP MEPONPUATUIM, CBA3AHHbIX C BHEAPEHMEM
npoueayp OLEeHKM CUCTEMbI KOPMOPATUBHOIO YNPaBAEHUA B KOMNAHUK, C
pa3BUTMEM KOPNOPATUBHOM KyAbTypbl, C GOPMUPOBAHNEM MPUHLUNOB U
LeHHOCTeN KOMMaHUW.

NonHomouma kopnopatusHoro cekpetapsa (KKY)

3anpalunBaTh M Noy4aTb AOKYMEHTbI 06LLEeCTBa;

B paMKax CBOEN KOMMETEHLNM BbIHOCUTbL BOMPOCHI Ha
paccmMoTpeHue opraHoB yrnpaBaeHUs obLecTBa;

KOHTPO/IMPOBaTb cObAOAEHME AONKHOCTHBIMU INLAMW U
paboTHMKamMu 0bLLecTBa yCTaBa M BHYTPEHHUX AOKYMEHTOB
06LLecTBa B YaCTN BONPOCOB, OTHOCALLUMXCA K €ro GYHKUUAM;

OCYLLECTBNATb B3aMMOAENCTBUNE C NpeaceaaTenem coBeTa
AVPEKTOPOB 1 NpeaceaaTensimm KOMUTETOB COBETA
[NPEKTOPOB.
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®yHKLMM KOPNOPATUBHDbIX CEKpPeTapen B POCCUMCKUX
KomnaHuAx (40 yyacTHMKOB IX ®opyma KOpnopaTUBHbIX
ceKpetapeit)

IMoHOCTHIO BXOAUT YacTuuHo He
B 30HY OTBETCTBEHHOCTH BXOJHT B 30HY BXOJHT B 30HY

DyHKIHA

OTBETCTBEHHOCTH OTBETCTBEHHO
CTH
VyacTue B IOArOTOBKE
MPOBEICHHUH OOIIUX COOpaHuit

AKIMOHEPOB
Obecnieuenne paboTh 97,5 2,5 0
COBETa IMPEKTOPOB H €T0
KOMHTETOB
YuacTue B peanusanuu 75 20 5

HOJHTHKH 00IIECTBA 1O
PAcKpBITHIO HHpOPMALNH

Obecneuenne 75 20 5
B3aMMO/ICHCTBHS OOIIECTBA C
aKIHOHEePAMH

VYuacTue B pa3BUTHH 82,5 17,5 0

CHCTEMBI KOPIIOPATHBHOIO
YHpaBleHUs 00ILIecTBa

ObecrieueHne 62,5 20 17,5
B3aMO/ICHCTBHUS 00IIeCTBa C
PeryisiTopoM u
npodydacTHUKAMHU PbIHKA
LICHHBIX Oymar

[onsa pecnoHAEHTOB, 3a4eiCTBOBAHHbIX B peaan3aumum
oTAeNbHbIX GYHKLMUIA KOpNnopaTUBHOro ceKpetapsa, %, 2016 .

YyacTve B opraHU3aLym 1 npoBeAeHUM 06LMX CoBpaHMil 93,35
O6ecneyeHue paboTbl COBETa ANPEKTOPOB 93,35
Ob6ecneyeHne paﬁOTbl KOMUTETOB COBEeTa AUPEKTOPOB
PacKpbITUe MHPOPMALMM
OBecneueHme xpaHeHMs KOPNopaTUBbIHX AOKYMeHTOB O6LiecTsa 38,37
OBecneueHme B3aMMOAEICTBNA OBLLECTBA C ero aKLMoHepamm 50,7
YyacTue B npeAynpexaeHnmn KOpnopaTUBHbIX KOHGANKTOB
O6ecneueHue B3aumoaelictna Obuuectsa ¢
perynsTopom,bupieit,NpoGECCMOHaNbHBIMU Y4aCTHUKAMM PbIHK...
YyacTue U/Uan KOHTPOIb 3a UCMOHEHMEM KOPNOPATUBHBIX NPOLIEAYD 7,21
Yyactue B COBepLIEeHCTBOBAaHNM CUCTEMbI U MPAKTUKM KOPNOpPaTUBHOro
ynpasneHus 8 obuiecTse 91,8
| | | | | | | | | |
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OCHOBHbI€e acneKTbl B3aMMoAencTB1A ¢ akuuoHepamu, %.

|

35,44

YyacTue BO BCTpeyax BbICLIEro PYKOBOACTBA C aKLMOHepamu

OTBeTbI HA YCTHble U NTCbMEeHHble BONPOCbl aKUMOHEPOB !

nOMOLIJ,b aKuMnoHepam B peanmsaumum ux npas

R, 5952

[Opyroe

Mogaenu KopnopaTMBHOro cekpeTapsa

Mopgenu KopnopaTMBHOrO cekpeTtapsa

AupekTop no
KOpnopaTMBHOMY ynpaB- MHBECTULMOHHDI1
NeHuo ombyacmeH Kopno-
pauum

CeKpeTapb coBeTa
ANPEKTOPOB
(npenmyLLecTBEHHO C (ocywecrsnser
aJMUHUCTPATUB- ynpasjieH4yeckune (mMpw3BaH BbINOHATL
HO-TEXHUYECKMMMU bYHKUWMKW, 0OnHOBPEMEHHO PO/Ib UHTErPaTopa B
byHKUMAMM) OopraHusys XO3AUCTBEHHOM
aAMUHUCTPATUBHO- obuiecTse)
TEXHUYECcKue)
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MpaKTKKa HecTaHA4apTHbIX GYHKLUMA KOPNOPaTUBHOIO
ceKkpertaps

MNAO «A/NIPOCA»: obecneyeHmne UCNONHEHNS AUPEKTUB NPaBUTENLCTBA;
MeToAnYecKoe pyKoBOACTBO U KOOPANHALMA AeATeNIbHOCTU
KOPNOPaTUBHbIX CEKPETAPEN FPYNMbl KOMMNAHUN;

MAO «HoBonMneLKUii MeTannypruyecknii KombmnHat»: yyactme B nogbope
KaHAWLATOB B COCTAB COBETA AMPEKTOPOB;

MAO «[Montoc 3010TO»: NOArOTOBKA NPOEKTOB pPeLLIeHN coBeTa
OMPEKTOPOB;

MAO «CbepbaHK»: yyacTme B Nnpoueaype CTpaxoBaHWUA OTBETCTBEHHOCTH
YNIeHOB OPraHOB YMPaBAEHMA U JOMKHOCTHbIX 1L, 6aHKa;

NAO «KAMA3»: BbICTpanBaHne CUCTEMbI KOPNOPATUBHOIO . YNPaBAEHUA B
O0YEPHUX KOMMNAHMAX XONANHIA, KOOpAMHaLMA paboTbl cMcTEMBI
BHYTPEHHEro KOHTPOAA U yNpaBaeHUA UCKaMu, PyKOBOACTBO
GYHKLMOHMPOBAHUA U PA3BUTUE KOMMNAAEHC - CUCTEMOM

KogeKc KopnopaTUBHOro ynpasneHus

KOpMopaTUBHbIV ceKpeTapb J0/KeH 061aaaTtb 4OCTaTOYHOM
HEe3aBUCMMOCTbIO OT UCMOIHUTENbHbBIX OPraHOB ObLWecTBa U UMEeTb
HeobxoAMMble MONHOMOYMA U Pecypcbl AR BbINONHEHUA NOCTaBAEHHbIX
nepes HUM 3ajay;

OH He fo/mKeH bbiTb aPpPMNMPOBAHHBIM TNLOM ODOLLLECTBA, CBA3AHHBIM C
KOHTPONMPYHOLLMM O6LLECTBOM IMLLOM NGO C UCMONHUTEIbHBIM
pyKoBoACTBOM obLiecTBa.
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MpakTUyecKknii mexaHM3m «3aBUCUMOCTU» OT UCMOHUTENbHbIX
opraHoBs

¢®* NOUCK KaHAMAaTa,
s CO6GCEAOBaHMH;

e onpegeneHne popmanbHbiX U HepopPManbHbIX NMONTHOMOUYUIN U
obazaHHOCTEN;

* onpeaeneHue ycn0BUN TPYAOBOro AOTOBOPA;
* npeacTaBAeHWe KaHANAATA NpeaceaaTento COBeTa AUPEKTOPOB.

* npegcenaTtenb COBETa AUPEKTOPOB NOPYyYaET KOMUTETY MO Kagpam
PacCMOTPETb KaHAMAATYPY Ha 3acefaHNN KOMUTETA;
* KOMMUTET PEKOMEHAYET COBETY ANPEKTOPOB YyTBEPAUTD;

* 36% OnNpoLLEHHbIX KOPNOPATUBHbIX CEKpPEeTapel pasmep
[OMNONHUTENIbHOTO BO3HArpaXaeHus onpeaenaeT reHepasibHbii
ANPEKTOP .

KomneteHuuA coBeTa AUPEKTOPOB B HaCTU PeryimpoBaHus
AEeATeNbHOCTU KOPNopaTUBHOro cekpertapsa, 2014 r.

& e
110 BHIOOpKe HMMeKIIUe JUCTHHT Hu
YIBEPKICHUE KaHIUIATYPHI 44%, 47% 43%
Ha JOIDKHOCTh KOPIOPaTHBHOIO

CEeKpeTapss MU MpPEKpalleHUe €ro
MOJTHOMOYHH

YTBEPIKICHUE MMOJIOKCHUS O 29% 34% 32%
KOPIIOPATHBHOM CEeKpeTape
OIICHKA padoTsI 8% 13% 8%

KOPIIOPATHBHOTO ~ CEKpeTapst u
YTBEP)KICHHE OTYETOB O €ro
pabote

BBIIJIATA KOPIIOPATHBHOMY 15% 18% 8%
CeKpeTapio  JIOMONHUTENHHOTO
BO3HATPAXKICHUS
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daKTUUecKoe u }xenaemoe NoguMHeHUe KopnopaTUBHbIX
ceKpeTapei B pPOCCUUCKMUX KomnaHuax B 2016 .

CoBeTry TUpEeKTOpOB 38,9% 59,3%

I'enepanbHOMY TUpPEKTOPY 31,6% 10,5%

MHoe (1BOWHOE MOTIMHEHHUE, BUIIE 29,5% N
—IpE3UCHTY, HaYaJIbHHUKY JieTlapTaMeHTa, \2\
y4aCTHHKAM OOLIeCTBA) K9

Bricmemy pykoBOICTBY 16,3%

He npunnunuansHo \2\,\1 3,9%

MNogunHEeHHOCTb KOPNOPaTUBHbIX CEKPEeTapen B POCCUMUCKUX
KomnaHuax B 2015 rogy, %

H CoseTy avpekTopos/
npeacepatento

M [eHepanbHOMY
ANpeKTopy

" [jBoiiHoe nogyvHeHue

M NHoe
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O6ecneyeHre HE3aBUCUMOCTH

* ocyllecTs/ieHMe nogbopa COBETOM ANPEKTOPOB;
* KOHTPO/Ib HE3aBUCMMbIX YNIEHOB,

* noabop OCyLECTBAAETCA B paMKax KOMUTETa MO
KOpPNopaTUBHOMY YNpPaBAEHUIO;

e HeszaBucumblie ANPEKTOPA A0/ KHbl ONPEAENATD.

[] nonHomou4uA KOPMNoOpaTUBHOINO CEKPETApA,

[J o6bem pecypcoB, HEOBXOAUMbIX ANA BbINO/JIHEHUA €0
yHKUMNI,

[] pazmep 1 ycnoBmA BO3HarpaxKaeHumA.

dYHKUMK KOPNOPATUBHOrO ceKpeTapa TpebylorT:

* OnpeaeneHHbIX YeI0BEYECKMX KAauyecTB U NpodeccMoHanbHbIX
KOMMNeTeHLUnn;

* TpyaoBbix N PUHAHCOBLIX pecypcos, obecneymBatoLmx
no/IHOUEeHHoe GYHKLMOHNPOBaHME KOPNOPATUBHOTO
CeKkpeTapmara.
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KogeKc KopnopaTMBHOro ynpasneHus

Ha f0M1*KHOCTb KOPNOPATUBHOIO CEKpPETapa PEKOMeHAYeTCS
Ha3HayaTb MU0, MMEetOLLLee BbiCLLee topuandeckoe, 1mMbo
3KOHOMMYecKoe uan busHec — obpasoBaHMe, UMEIOLLEE ONbIT
paboTbl B 061aCTN KOPNOPATUBHOIO YNpPaBAEHUA UK
pyKoBOAALWEN PaboTbl — HE MeHee 2-X NeT.

KopnopaTuBHbI cekpeTapb AoaxKeH 06nagatb 6e3ynpeyHon
penytauuen.

Ctak paboTbl KOPNOPATUBHDbIX CeKpeTapen B 06nacTu
KOPNoOpaTUBHOrO ynpaBaeHus

B MeHee 3-x net
m 3-5 net

W bonee 5 net
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XapaKrepucTUKa KOpnopaTUBHbIX CeKpeTapeit

*  N0NA }XeHWUH - 59%;
e B BO3pacTe 25-40 net—64,3% ;
e B BO3pacTe 6onee 40 net - 34,5% .

O6pa3oBaHMe KOpNopaTUBHbIX CEKpeTapeit, %

M Bbicwee topnguyecoke

M Bbiclee sKOHOMUYECKOe

@ TexHU4ecKkoe, rymaHuTapHoe,
MeXAyHapoaHoe, NMHIBUCTUYECKoe
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lnaBHble KayecTBa KOpNopaTuBHOro cekpertapa (CaimoH OcboH

- F1aBHbIA UCNONTHUTENbHbIN gupeKTop bputaHckoro UHCcTUTYTA
OunnaomunpoBaHHbiX KOpnopaTUBHbIX CEKpeTapen 1

AgMUHUCTPATOPOB)

®* CTOWKOCTb;

®* HEe3aBUCMMOCTD;

* yMeHWe 3aBOeBbiBaTb AOBEpUeE KONNET;

* CTPECcCcoyCTOMYMNBOCTb;

* CNOCOBHOCTb UTb B YCNOBUAX HEONPEAENEHHOCTU U
npoTUBOpeYUs;

* ymeHune Nnogv4YnHATbCA Cpa3y HECKOJ/IbKUM HaYa/IbHUKAM;
* AUNnNnomaTtuA.

KopeKc KopnopaTMBHOro ynpasneHus

e B 3aBMCUMOCTM OT pa3amepoB HM3HeCa KOMNAHUWN, CTPYKTYpbI
BNAAEHMA KannTaNoM, KONMYECTBa MUHOPUTAPHbIX
aKUMOHepoB PYHKLUMM KOPNOPaTMBHOIO CEKpPETapa MOryT
BbINONHATLCA OAHUM IMLLOM — KOPMOPaTUBHbLIM CEKpPETapem
— B0 cneumanbHbIM CTPYKTYPHbIM NoApasaeneHnem,
BO3I/1aB/IAEMbIM KOPMNOPaTUBHbIM CEKPETAPEM.

322



YucneHHOCTb annapaTa KOpNopaTUBHOro ceKpeTtapa, %

2016
= 2015
= 2012
2008

bonee 5-tn
u 2007

Ot 3-x go 5-m1
YyesloBeK

MeHee 3-x yenosek 54,50%

55,38%

60%

MpuopuTeTbl AeN0BbIX KauecTB COTPYAHMUKOB annapara
KOPNOpPaTUBHOrO CeKpeTapsn

WcnonHuTbensHoCTL _ 41

KpeatusrocTs [ 9
YMmeHue paboTaTb ¢ KOHUAEHLMANBHON I

MHpopmaumen

KommyHukaumorHble Habikv [ 51

OpraHn3aunoHHbIe Ka4ecTsa — 54
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HauunoHanbHoe 06beanHeHne KOpPNopaTUBHbIX CEKpeTapei
(HOKC)

PacWMpPATL KOPNOPATUBHOE NPOCTPAHCTBO, B KOTOPOM
paboTaeT KOPNOPaTMBHbIN CEKPETAPb;

BbIBOAWUTb €ro 3a rnpegesbl CBOEN KOMMNAaHUU, XONanHra "
Aaxe 3a npeaenbl pOCCMlZCKOI'O KOpPMNopaTUBHOIoO NoA,

3HAaKOMUTb C MEKAYHAPOAHOM NPAKTUKOMN, HOBbIMM
TEHAEHUMAMU B OpraHm3aumnm pabotbl, C BAMAHMEM
rno6anbHbIX SKOHOMMYECKUX NPOLECCOB Ha
KOpnopaTUBHOE yrnpaBaeHne n bU3Hec B LLeI0OM;

cnocob6cTBOBaTb 3PPEKTUBHOMY PYHKLLMOHUPOBAHUIO
KOPNOPaTMBHOIO CEKpeTaps B COBPEMEHHbIX MPABOBbIX U
3KOHOMMUYECKUX peanmsx.

Mporpammbl HOKC

nonynapusauma MHCTUTYTa KOPNOPaATUBHOIO CEKpPETapsA
(pa3melleHue cTaTelr B cpeacTBax MaccoBon MHopMaLMK,
npoBeaeHue 6ecnaaTHbIX CEMUHAPOB);

NnoBblWEeHMEe KBaAndUKaLnmM (CEMUHaPbI NO aKTya/ibHbIM BOMPOCam
KOPNOpPaTMBHOTO YNpaB/eHMA, NOAroTOBKa K cAaye 3K3aMeHOB Ha
nosiydeHue ceptuduKara);

cepTudurKaums (NnpoBepKa ypPOBHA 3HAHMI U HABbLIKOB U
NOATBEPKAEHMM BbICOKOTO YPOBHA KBanUbMKaumm
KOPNOopaTUBHOTIO CEKPETAPA CO CTOPOHbI CAaMOro
npodeccMoHanbHOro coobwecTsa, Bbigaya ceptTudmKaTa -
[LOKYMEeHTa rocyaapcTBeHHoro o6pasua o NoBbILLEeHUM
KBaNMPUKaLMM NO cneumanbHOCTU « KoprnopaTUBHbLIN CEKpeTapb»);

exkerogHble GOpyMbl KOPNOPATUBHbIX CEKpeTapen (naowaaxa ans
AWCKYCCUI, ANa 0BCyKAeHMA KOpNopaTUBHLIMU CEKPETapsaMM
aKTyaNbHbIX Npobnem cBoen AeaTeNbHOCTH);

Knyb KopnopaTUBHbIX CEKPETAPEN.
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NEKUMA 17.
PbIHOK KOPIMOPATUBHOIO KOHTPO/A

1. TloHATME U CTPYKTYpa pbiHKA KOPNOPATUBHOIO KOHTPOAA

2. PblHOYHbIE ONEepaLmMn Ha PbIHKE KOPNOPATUBHOIO KOHTPOAIA:
onepaumm No CAUAHUIO U NPUCOEANHEHUNIO

3. AHTHMOHOIOJIBHOE 3aKOHOAATEIbCTBO U PEOPraHU3ALIM

4. PbIHOYHblE ONepaLnm Ha PbIHKE KOPNOPATUBHOIO KOHTPOA:
onepaumn No pasaeneHuio, BblAeneHuo

5. KoHBepTauuma akuun npmn peopraHunsaumnm
6. Onepaynm NO NOrNOLEHUIO

7. HepblHOYHble Onepauum Ha PbIHKE KOPNOPaTUBHOIO
KOHTPO/IA: penaepcTso, CUN0BOE NpeanpUHUMATENIbCTBO
rPUHMENN

KopnopaTtusHbIiA KOHTPO/Ib

* 3T0 cnNocob BO3AENCTBMA aKLMOHEPOB HA NOBeAEHME
MeHe}Kepos.
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CoOTHOLWEeHMEe NOHATUIN: PbIHOK LLeHHbIX 6ymar, poHA0BbIN
PbIHOK M PbIHOK KOPNOPaTUBHOIO KOHTPONA

*  PbIHOK UeHHbIX bymaz — 3TO OTHOLLUEHUS MeXKAY Y4aCTHUKaMU
PbIHKa MO MOBOAY BbIMyCKa M 06palleHns LeHHbIX bymar;

* ©®0oHO08bIli PbIHOK — 3TO PbIHOK KYNAM - NPOAAXKMU LEeHHbIX bymar.
(nepBnYHbIN IPO 1 BTOPUYHDIN PbIHOK);

* KoprnopamueHbili pbIHOK - 3TO PbIHOK, Ha KOTOPOM OCYLLECTBAAIOTCA
onepauunmn No MHBECTUPOBAHUIO B aKLIMOHEPHbIe 0bLecTBa 4J1s
YCTaHOB/IEHWNA B/1afe/1b4eCKOro KOHTPOSA, T.€. MOKYMKa
KOHTPO/IbHOTO NaKeTa 06bIKHOBEHHbIX aKLMIA, MMEILWUX NPaBo
ronoca.

* PbIHOK KOPNOPaTUBHOrO KOHTPO/IA «BTOPUUHbINY»

PBIHOK HeHHBIX OyMar — Bce oNepaluu ¢ AKIUSAMH

@oH/I0BBIH PLIHOK — PLIHOK KYILUIM MPOJAKH aAKIHii

PBbIHOK KOPIIOPATHBHOIO KOHTPOJIS —
MOKYNKA KOHTPOJILHOIO NMaKeTa,
YCTaHOBJIEHHE BJIAIEIbYECKOI0 KOHTPOJIsS!
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YUYaCTHUKM pbIHKA KOPNOPaTUBHOTO KOHTPONA

* KOpnopaTuBHbIM NpoaaBseLl, - akLMoHepHoe 06LecTBo, Haj,
KOTOPbIM YCTaHaB/NMBAETCA HOBbI BNaAe/IbYeCKUN KOHTPOAb;

* KOPMNOPATUBHbIN NOKyNaTenb - GU3NYECKOE UK
lopuanNYecKoe NLO, KOTOPbIM YCTaHaBMBAET CBOM
B/1aAE€/Ib4ECKMIN KOHTPO/Ib.

PbIHOK KOpNOpaTUBHOIrO KOHTPOANA

* 3TO PbIHOK, PEryINPYIOLLNIA OTHOLIEHUA MEXaY
KOpNOpaTUBHbIMM NOKYNaTENAMMU U KOPNOPATUBHbLIMU
npogasLamm No NOBoAy Kynan-npoaa*kn 06bIKHOBEHHbIX
aKkUMI, NpeoCTaBAAILWMX NPaBa rooca C Ue/blo U3MeHEHUS
[0/ KOHTPONS UNM COBCTBEHHUKA aKLIMOHEPHOTro obLLecTBa.
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Pasnnumna mexkay pbIHKOM KOPNOPATUBHOIO KOHTPONA U
$OoHA0BbIM PbIHKOM

Kpurepuit

DOoH/I0BbIH PHIHOK

PoiHoK KOPHOPAaTUBHOI'0 KOHTPOJIS

Lenu:

pa3HooOpa3HbIe 1enn

YCTaHOBJICHUC 3aHaHH0171 CTCIICHU KOHTPOJISL HAQ
YHOpaBJICHUEM JaHHOT'O aKIIMOHEPHOI'O 06H.ICCTB3

Buo yennvix oymae:

CHICIIKH C JIFOOBIMU LICHHBIMH
Oymaramu

CZAEJKH TOJIBKO C FOJOCYIOIUMHU aKLUSAMH WIIH C
KOHBEPTHPYEMBIMU B HUX IIEHHBIMU OymMaramu

Ilpasa cobcmeennocmu

Iepexost IpaB COOCTBEHHOCTH
Ha OTJEIbHBIC aKIUH,

nepexoaa mnpas COOCTBEHHOCTH Ha «aKIOUOHEPHBIC
06H.ICCTB3», T.€. ©BMCHCHUSA BJIaJICIBYECKOT'O
KOHTPOJISL Hal HUMHU

Lena axyuti

LIeHa [TaKeTa aKIUi paBHA
CyMMe€ II€H BXOJSIINX B HETO

Oymar

[[eHA aKIIHOHEPHOTO OOIIECTBA CYLIECTBEHHO
MPEBBIILIACT PHIHOYHYIO CTOMMOCTD TaKOTo0. JKe
YHCIIa eT0 aKIUii, PACCMAaTPUBACMBIX B
OTJIETIBHOCTH.

Hopmbl pecynuposanus

CHUJIBHOC BIIMSITHUCM aHTHUMOHOIIOJIBHOT'O
3aKOHOATCJILCTBA

Cocmas YUacmHUKoe

BCC

KpYIHBIE BJIaJICJIbLIbI KaltuTaaa

Opeanuzayus
onepayuii no Kynie -
npooadice akyuii

CJIOKHEE onepalun

Llenb pblHKa KOPNOPATUBHOIO KOHTPOASA

* M3MEHEHWE BNAAENbYECKOro KOHTPOA HaZ, KOPNOPaTUBHBbIM
NpoAaBLOM (cMeHa cO6CTBEHHUKOB aKLLMOHEPHOTO
0o6uecTBa, N03BONAIOLLAA B TOM UIN MHOW CTEMNEHN U3MEHSATb
(BAMATb HA) ero MeHeaXXMEHT, NO/IMTUKY Ha PbIHKE );

®*  Mn3MmeHeHune pbIHOYHOIO CTaTyCa (VI3M€H€HM€ MmecTa
KOPMNOpPaTUBHOIO NMNOKynateaAd Ha prHKe).
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Llenn nsmeHeHuA Bnagenbyeckoro KOHTponsa

* yaoBaeTrBopeHUeE NHTepeCcoB TexX NN UHbIX Y4aCTHNKOB PbIHKA
no yseIn4eHMo y4actmna B yrnpasaeHN nm,

* CMeHa MeHe[)KMeHTa akLMOHepHOoro obLiecTsa;
* WU3MEHEeHWe MONUTUKN Ha PbIHKE;

* npeobpasoBaHMe aKLMOHEPHOTO 06LLLeCcTBa U T.N.

¢Opr| n3meHeHuA PbIHOYHOrO CTaTyCa

* YKPYMHEHWE KanuTasa akUuMOHepHOoro obLiecTsa, Hanpumep,

33 CYET NPUCOEANHEHMA K HEMY KanuTasa APYroro y4acTHUKA
PbIHKa;

* U3MeHeHue rpmandeckon Gopmbl akLMoHepHoOro obuiecTsa,
Hanpumep npeobpasoBaHnem B 06LLECTBO C OrPaHUYEHHOM
OTBETCTBEHHOCTbIO;

* JINKBMAAUMSA aKLMOHEPHOro obulecTsa .
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KnaccudmKkaumsa pbIHKOB KOPNOpPaTUBHONO KOHTPONSA

[J  [NepBMYHOCTU: NEPBUYHDBIN N BTOPUYHbIN PbIHKK
KOpPNOpaTUBHOIO KOHTPOASA;

[] OpraHn30BaHHOCTHK (bupkesoli / HebupKeBoWn);

O PbIHOYHOCTU (PbIHOYHbIE— PbIHKWU CAUAHWUM U
nornouweHnn (M&A); HepbIHOYHbIE - PpeNaepcTBo,

rPVHMENN, CMI0BOE NpeAnpPUHUMATENbCTBO).

PbIHOYHbIE onepauumn Ha pbiHKe KOPNOPATUBHOIO KOHTPONA

onepaLun no CAUAHNIO;
onepaLuun No NPUCOeANHEHMUIO;
onepaunun nNo pasaeneHuio;
onepawum Nno BblAENEHNIO;

onepaunn no nornoweHunto.
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Onepauum No CAUAHUIO

CnusAHuUe akyuoHepHbix 0bujecme — obpasosaHne BMeCTo 06beanHAEMbIX
aKLMOHEepPHbIX 06LL,EeCTB HOBOTO aKLMOHEPHOro 06LecTBa, KOTOPOMY NepeaaroTca Bee
npasa v 065a3aTeNbCTBa 06BHEAMHAOLWMXCA aKLMOHEPHbIX 06LLECTB C 0AHOBPEMEHHbIM

npeKkpaweHnem nx oeAaTeNbHOCTHn

OAO
«A»

0OAO «C»

MexaHu3M CANAHUA aKLMOHEPHbIX 0bLecTB

MOJITOTOBKA . .COBETOM  JIMPEKTOPOB
. OAO «A» 10roBopa 0 CIHSIHUH

NIOJrOTOBKA COBETOM JAHPEKTOPOB
OAO «A» TepeaToqHOTO aKTa Ha
BCe IpaBa U 0053aTeIbCTBA,
TIaCCUBBI M aKTHBBI B
o0bemuaenHOe OAO «Cx»

3aKmodeHne gorosopa o ciaustaun Mexay OAO «A» u OAO «Bx»: mopsmok
CITUSHUS, YCIIOBHS CIHSHUS, TTOPsok kouBepTanmu akiuii OAO «A» u OAO «B»
B akuuu OAO «Cx»

YTBEPKACHHE coOpaHueMm
axioHepoB OAO «A» moroBopa o
CIHMAHAN

MPOBEJCHUE COBMECTHOrO OOLIero coOpaHWsl aKIMOHEPOB OOBEAMHIEMBIX
AKLMOHEPHBIX OOIIECTB Uil HPUHSATHS PELICHHS O CO3JAaHHH OOBEIMHEHHOrO
aKI[MOHEPHOTro  OOIIECTBA, MPEKPALICHHH  CyIIECTBOBAaHMS  (JIMKBHIALIMH)
OObCAMHACMBIX ~ AKIMOHEPHBIX  OOIIECTB, YTBEPXKJICHHS yCTaBa  HOBOIO
AKI[MOHEPHOTO O0MIECTBA, BHIGOPOB OPraHOB YIPABICHUS HOBOIO aKLHOHEPHOTO
00LIECTBA;

rOCYIapCTBEHHAs PETUCTPALS HOBOIO aKIIHOHEPHOTO OOIIECTBA U BHECCHHE
3aIMCH O HPEKPALLCHUH ACSTEIbHOCTH 00bEAMHICMbIX aKIIMOHEPHBIX OOIIECTB
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Knaccndukauma cnmaHmin

MO XapaKTepy UHTerpauum

lopu3oHmManeHsble cAUAHUA — 06 begMHEHNE KOMNAHUI OAHOM OTPaAC/H,
NPOU3BOAALLMX OLHO U TO Ke U3Lenne Uan oCyLLeCTBAAIOLLMX OAHU U Te Ke
CTagMn Npon3BOACTBa.

BepmukasneHele cauaHua — obbeguHeHMEe KOMMAHWUI Pa3HbIX OTPac/eNn,
CBA3aHHbIX TEXHO/IOTMYECKMM MPOLLECCOM MPOM3BOACTBA FOTOBOrO NPOAYKTA.
BblgenstoT obpaTHyH MHTErpaLmio U MHTerpaumio sneped. ®upmbl, ctoalme
611Ke K NPOM3BOACTBY CblPbEBLIX MAaTEPMAIOB HAXO4ATCA B

«anctpume». drMpmbl, KOTOpPble HAXOAATCA BMKE K KOHEYHOMY
noTpebuTento, HasbIBAOTCA HAXOAALLMMMUCA B « AAYHCTPUME Y.

Podosble cnuaHuA — O6'be£I|MHEHVIe KOMHaHMVI, BblNyCKaoLWnxX
B3aMMOCBA3aHHbIE TOBApPbI.

KoHannomepamHele cauaHua — obbeaUHEHNE KOMMNAHWUI PA3NNYHbIX
oTpacnen 6e3 Hann4msa NPon3BoACTBEHHOM OOLWHOCTU, TO €CTb 3TO CINSIHUE
dnpmbl ogHOM oTpacam ¢ GUPMOKM APYron OTPACAU, HE ABNAOLLENCA HU
NOCTaBLUMKOM, HU NOTPebuTenem, HM KOHKYPEHTOM.

Knaccudukauua cnmanuin
B 3aBUCUMOCTM OT HaLMOHa/IbHOW NPUHAANEXKHOCTH

HayuoHanbHbie cnUAHUA — 06beIMHEHWE KOMMNAHWUN,
HaXOAALMXCA B paMKax OAHOro rocyaapcTaa.

TPAHCHAUUOHAbHbIE CANAHUA — CIMAHUA KOMMNAHUN,
Haxo4ALMXCA B pa3HbIx CTpaHax (transnational merger),
npuobpeTeHMe KOMNaHWIN B APYrnx cTtpaHax (cross-border
acquisition).
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Knaccudukauma nornoweHumn
B 3aBUCMMOCTM OT OTHOLUEHUA YNpPaB/JeHYECKOro nepcoHana
KOMNAHUM K caelKe NO NOI/IOWEeHUI0

LpyxecmeeHHble No2710u,eHUs —NOrNOLWEHNA, MPU KOTOPbIX
PYKOBOZAALLMI COCTAB U aKUMOHEPbI NprobpeTatoLLei 1
npuobpeTtaemoit (LeneBomn, BbIBpPaHHOM ANA NOKYMKK)
KOMMNaHWI NOALAEPKUBAIOT AAHHYIO CAEKY.

Bpaxc0ebHbie noznouweHUsA —NOTrNOLEHUA, MPU KOTOPbIX
PYKOBOAALLWNI COCTAB LLEe/1IeBOM KOMMNaHMKN (KOMNaHUK -
MMULLEHWM) HE COr/TaCeH C roToBALLENCA CAENKOM U
OCYLLECTBAAET pAA, NPOTMBO3aXBATHbIX MEPONPUATUN. B aTOM
cny4vae npuobpeTatowert KOMNaHMM NPUXOAUTCA BECTM Ha
PbIHKE LLEHHbIX Bymar 4encTBMA NPOTUB LLEIEBOM KOMMAHUK C
LLeNIblo ee MOrNoWeHus.

MpuumnHbI CAMAHUN
Mo npu3HaKy UCTOYHUKA

BHelHMe NPUUYNHbBI- 3TO NPUYMHBI, KOTOPbIE MMETCA Y
KOPNOPaTUBHOIO NOKyNaTeia No OTHOLIEHMUIO K
KopnopaTMBHOMY NpOAaBLYy;

BHYTpEeHHME NPUYMHBI — 3TO MPUYMHbBI, KOTOPbIE MMEIOTCA Y
KOpNopaTUBHOIo NPOAaBL,a MO OTHOLWEHUIO K KOPNOPaTUBHOMY
nokynaTesio.
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MpuunHbI CAnAHKK
9KOHOMMYECKME U HEIKOHOMUYECKUE

IKOHOMMYECKME NPUUMHBI - (IKOHOMUYECKME NOKa3aTenn);

OpraHn3aunoHHbIe MPUYNHDI - (YCNOXKHEHME CTPYKTYPbI
ynpaBneHusa);

TexHMYeCcKMe NPUYnHBLI - (M3MEHEHWNE B TEXHUKE N TEXHONOTUN
NPOW3BOACTBA);

CoumanbHble NpUYnHbI — (0THOWweHUA mexay AO 1 paboTHUKamu,
rpa*kAaHCKMm 0bLLeCcTBOM, 3aHATOCTb, AMHAMMKA LOXOA0B
HaceneHus);

MpaBoBble NPUYMHBbI — (KOpNOopaTUBHOE 3aKOHOAATENBLCTBO,
rocy4apcTBo - UHMLMATOP).

MpuumnHbI CAMAHNIA N NOrNOLWEHUN
Cy6beKTUBHbIE U 06bEKTUBHbDIE

CybbeKkTUBHbIE — (MOTUBbI, MHTEPECHI U CTUMYAbI 04N,
yBenn4eHne BNacTHbIX NONTHOMOYMIN MEHEAKEPOB, BANSHNE
MeHegxmeHTa AO Ha NONINTUKY rocyaapcTBa);

O6beKTUBHbIE — TEXHONOTN4YeCKne, SIKOHOMHU4YeCkune.
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Teopuu camaHuii n gpyrux ¢opm peopraHusauum

Teopua cnHeprum (80 — e rr. XX B. M.bpegnu, A.lecaun, E.Kum)—
NPUYNHA CAUSAHUN CUHEPTreTUYecKnn appeKT

DKOHOMMA Ha ONepaLMOHHbIX N3AEPKKaAX,
9KoHommMA Ha HNOKP,
DKOHOMMA Ha peKname,

[loxon oT KOMBUHUPOBaHMA B3aMMOAONONHAOWMX GAaKTOPOB

(dnHaHcoBbIX pecypcoB, NPOU3BOACTBEHHbIX MOLLHOCTEWN,
ansepcudmkaumnm),

YMeHbLUeHMe HaNoroobnoxkeHus (chmsHue ¢ KomnaHuen,
MMeEoLEet HaNoroBble NIbroThbl),

YMeHblUeHue pUCKoB,
Bbixoa Ha HOBblE PbIHKW.

Teopuu canaHmii u gpyrux popm peopraHusaymii

e Teopwusa «areHTCKUx usaepkek» ( 1986 r. Maikn [keHceH,
KOHPAMKT MexXay MeHeAXMEHTOM U aKLMOHepamm no
noBoAyY BbINAAT AMBUAEHA0B, HanpaBAeHUE N3ObITOUYHbIX
PecypcoB Ha LEenu CINSHUIA 1 NOrNOLWEHNR);

o Teopwua «ropablHn» (1986 r., Puyapg Ponn. «ChmaHne — ato
pe3ynbTaT CYOBEKTUBHOIO pelleHns meHeaxmeHTa AO»).
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Onepauuu No NnpucoeauHEHUIo

lMpucoeduHeHue aKyuoHepHbix 0buwecms - 0bbeanHEeHMEe aKLMOHEPHbIX
06LWecTB B 0OAHOM M3 aKLMOHEPHbIX 0BOLLECTB, y4acCTBYIOLWMX B 06 beANHEHUN.
Pe3ynbTaTom npucoegmMHeHUs ABASETCA NPeKpalleHMe CywecTBOBaHMA 04HOro
WM HECKONIbKUX aKLIMOHEPHbIX 0OLWECTB C Nepeaayent Bcex Ux npas u
06a3aTenbCTB 0A4HOMY N3 0O6beanHAWMXCA obLiecTs

OAO «A» OAO «b»

OAO «A»

O6wue YepTbl CANAHUNA N NPUCOEANHEHUMN

BCE U/IN BCE, KPOMeE OAHOro, 06beanHAeMble aKLLMOHEPHbIE
obuectBa MMKBUANPYHOTCS;

BCe NpaBa 1 06s3aTeNbCTBa TNKBUAUPYEMbIX aKLMOHEPHbIX
obuiecTB nepeaatotcs AMb60 BHOBb CO34aHHOMY, 1MBO
obbeauHaALEMY 0bLLEeCTBY;

B C/ly4ae NepeKkpecTHOro BAajeHusa akumMammn obLectsamm
YYaCTBYIOLLMMU B MPUCOEANHEHUMN, TAKNE aKLUU He
KOHBEPTUPYIOTCA, a NOoralakoTcs;

peopraHnsauma PUANYECKoro mua B Gopme CANAHUA U
npucoeamnHeHns NPoOU3BOANTCA TOIbKO Ha A0BPOBONLHOM
OCHOBE MO peLLUeHUto ero yuypeamtenen (y4acTHMKoB), nmbo
OpraHa KpPUANYECKOro nua, ynoJIHOMOYEHHOIO Ha 3TO
yuypeauTenbHbIMU AOKYMEHTaMU;

YCTaBHbIN KanuTas akuMoHepHOro obuwecTsa, CO34aHHOrO B
pe3ynbTate CIMAHUA U NPUCOANHEHMUA, MOXKET ObITb 60bLLE
CYMMbI YCTaBHbIX KaNMTas10B KOMMEPYECKMX OPraHn3aLmi,
YYaCTBYIOLLMX B TAaKOWM peopraHmn3aLmm .
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Pasnunuuna canaHum u npucoeguHeHumn

* npunpucoegmHeHnN nNpekpawaoT CywectsoBaHUeE TO/IbKO
npuncoegnHmnewineca opugn4eckmne nmua,

* npu canaHnm Bce ropngnyeckme nnua, npnHABLLneE pelieHune
O CZTINAHNN.

MpeobpasosaHue AO n peopraHmMsauus

» [Ipeobpa3zosaHue aKyuoHepHo20 obujecmsea — ero
npeBpaLleHre B 4pYron BUA KOMMEPYECKOM OpraHnsaumm,
Hanpumep, B 06LLECTBO C OrPaHMYEHHON OTBETCTBEHHOCTbIO
WU B NPOU3BOACTBEHHbI KOONEpPaTuB;

e PeopraHunsauus - npespalleHne HeakLMoHepHoM
KOMMeEpPYEeCKOW opraHM3aLmm B akLMOHepHoe 0bLlecTBo.
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PbIHOK cAMAHUA U NpUCOeaUHEHUN aKLMOHEPHbIX 0biecTB

Cocrtas adKLMOHEPOB N KONNYECTBO aKLLMVI, KOTOPbIMU OHUN BNAAELOT,
NPaKTUYECKN HE MEHAKOTCA, HO MEHAETCA BﬂaAEHbHeCKMVI KOHTpPO/1b;

O6beanHAITCA BCE aKTMBbI CINBAOLWLMXCA aKLMOHEPHbIX 06LecTs, B
TOM Yncae n NopTPenn akumui Apyrux akLLMOHEPHbIX 06LLECTB,
KOTOPbIMW OHW Bnagenun. UameHeHne Bnaaenb4eckoro KOHTPoS
Haj, APYrMMU aKLMOHEPHbIMU 0bLEecTBamMu;

3TO OTHOLWEHUS MeXay ABYMA Unn 6onee akLMOHEPHbIMU
obuwecTsamu No nosoay o6beANHEHMA UX YCTaBHbIX KaNnUTanoB B
YCTaBHOM KanuTtane ogHoro u3 obbeaAnHAeMbIX UM HOBOTO
aKLMOHepHOro obLecTBa;

nepBMLIHbIﬁ PbIHOK, KaK €4UHCTBO npoueccos ogHOBpPEMEHHOIO
BbIMYCKa N N3bATUA aKLLMIZ

«CnnaHune AO»
«KoHconnpaauua akumum»
«KoHUeHTpayuua akumii»

CnnsaHMe akuMoHepHbIX 06LecTB — 3T0 06beAUHEHME UX
YCTaBHbIX KanuTa/os;

KoHconuaaums - camsHne camux akuui, ysenmdyeHme
HOMUHANbHOM CTOMMOCTWN aKUUM NPU OAHOBPEMEHHOM
COKpaLeHUM YMCNa AAHHbIX aKUUIA;

KOHLI,eHTpaLI,VIFI B COGCTBEHHOCTH OA4HOTIo y4aCTHUKa PbiHKA —
nornoweHuAa;

PacwenneHune (CNAUT) akUMIA — yMeHblUeHME HOMUHA/IbHOWM
CTOMMOCTM aKLUUM NPU OAHOBPEMEHHOM YBEIUYEHUN YNCNA
AAHHbIX aKUUN.
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AHTUMOHONONbHOE 3aKOHOA4ATE/IbCTBO U peopraHmnsauma

* ®depepanbHbin 3aKoH OT 26.07.2006 1. Ne 135-93
«O 3aLmTe KOHKYPEHUMNY ;

e OnpeaeneHbl yCN0BUSA, NPU BbINOJIHEHUWN KOTOPbIX CAENKN U
WHble AENCTBMA NOANENKAT aHTUMOHOMONIbHOMY KOHTPO/IO;

¢* YyCTaHOBJ/1EHA COOTBETCTBYIOWAA nNpoueaypa U CpoKun
cornacoBaHuA.

C npeaBapuTenbHOro cornacua aHTUMOHOMO/IbHOIO OpraHa
ocyuwecrsnaerca camaHne KommepyecKunx opraHuaau,Mﬁ, ecnu:

e CymmapHaa CTOMMOCTb UX aKTUBOB (aKTUBOB UX rPynn
) npesbiaeT 7 Muaanapaos pybne;

* MAan cymmapHas Bblpy4YKa TaKMx opraHusaumim (uam rpynn
NL,) OT peannsaumm ToBapos npesbiwaeT 10
MUNANapAoB pybnein;

e JlInbo ecnn ogHa u3 TakMX OpraHMU3aLUuin BKIOYEHA B
peecTp X03AUCTBYOLWMNX CYOBEKTOB, MMEKOLWLMNX A0NI0 Ha
PbIHKe onpeaeneHHoro Toeapa 6onee yem 30%.



MpoBepKa ycnosui

* eC/IN y4yacCTBYHOLLME B PEOPraHM3auum topnagmnyeckme
NMUa NoAnaaatoT nog aencreme 3aKoHa O 3amTe
KOHKYPEHLUMN Ha OCHOBaHWM NOKa3aTensa 6anaHCcoBOM
CTOMMOCTM aKTMBOB, TO YXKe He TpebyeTca BblUMCAATD
BbIPYYKY OT peasin3aLnm ToOBapos;

* eCc/In NoKa3aTe/lb CyMMapHoOM 6anaHCcoBOM CTOMMOCTH
aKTUBOB «He AO0TArMBaeT» A0 3aKoHO4ATe/IbHO
YCTaHOB/IEHHOrO MOPOroBOro 3Ha4YeHuA, To HeobxoaAnmo
NPOMTM TECT MO NOKa3aTe/Nto BbIPYUKMU.

TpebyeT npenBapUTENbHONO COrNMAacoBaHUA C
AHTUMOHOMNO/IbHbIM OPraHOM HE3aBUCUMO OT CTOMMOCTH
aKTUBOB U BbIPYUYKM YUYACTBYIOLMX B peopraHu3aLmum
KOMMeEPYECKUX OpraH13aumi

e PeopraHusaums LpUaNYecknx nuy, 8 Gopme CAMaHUA
W NPUCOeMHEHUA, B KOTOPOM y4yacTByeT 06LLecTBoO,
BK/IIOYEHHOE B PEECTP XO3ANCTBYHOLLMX
Cy6BEKTOB, UMEIOLMX 400 HA PbIHKE OnpeaeneHHOoro
TOoBapa B pasmepe 6onee yem 35% MAN 3aHUMALOLLLNX
NOMUHUPYIOLLEE NONOMKEHNE Ha PbIHKE ONpeaeIeHHOro
ToBapa.
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3aKOH 0 3aLuTe KOHKYPEHLUN COXPaHAET yBeAOMUTE/bHbIM
nopAAoK MHGOPMUPOBAHMA aHTUMOHOMNOJILHOIO OpraHa no
pe3ynbTaTam NPOBEeAEHHOW peopraHmusauum

* ec/IM CyMMapHaa CTOMMOCTb aKTUBOB MO NOC/eAHUM
6anaHcam nnm cymmapHas BblpyyKa 3a KaJieH4apHbIN roa,
NpeALecTBYOLWNIA rogy CANAHNA, KOMMEPYECKNX
OpraHu3aumn, 4eATeNbHOCTb KOTOPbIX NPeKpaLlaeTca B
pe3ynbTaTe CINAHUA, NPEBbILIAET YeTblpecTa MUAIMOHOB
pybnen;

* 0 NpuUcoeguHEeHUU OAHON NN HECKONbKUX KOMMEPYECKMX
opraHu3auMn ecam cymmapHas CTOMMOCTb aKTUBOB
YKa3aHHbIX OpraHu3aumnii Manm nx CymmapHas BbipydKa 3a
KaJieHAdapHbIM rof, NpeALecTByOWUiA roay
npucoeguHeHus,
npesblllaeT YeTbipecta MUIIMOHOB pybae.

[AaTbl yBeaomneHus

* yBeAOM/IEHNE A0MKHO ObITb HaNpaBAeHO B
aHTMMOHONO/IbHbIN OpPraH He no3aHee Yem yepes 45 gHen
nocne AaTbl CAUAHMA UAU NPUCOELUHEHUS;

* QHTMMOHOMO/IbHbIN OpPraH AO/IKEH BbITb YBEAOMIEH O
CIMAHUU C AaTbl FOCYAaPCTBEHHOM perncTpaLlmm BHOBb
BO3HMKILLIEro IoPUAMYECKOro NnLa;

* O npucoegmHeHun — c gatbl BHeceHnA B EMPHOJ1 3anucu o
NpeKpaweHnn 4eAtTenbHOCTN NPUCOeAUHEHHOro
opMANYECKOro Anua.



Onepauuu no pasaeneHuio

PasgeneHne — 370 co3AaHUe U3 OAHOro pasaenaemoro
aKuMoHepHoro obuwectsa AByx UK bonee, B pe3ynbraTte Yero
pa3sgensemoe akUuMoHepHoe 06LecTBo NpeKpaLlaeT CBoe
CYLLLECTBOBAHME, a Ha ero 6ase BO3HMKAIOT HOBble 06LLEeCTBa,

KOTOPbIM NepeaaoTcs Bce Npasa M 06sa3aTenbCTBa
pasgenaemoro obuiecTsa.

OAO «C»

OAO «A»

MexaHu3m pasgeneHua akLUMOHepHbIX 06LI.I,ECTB

noaroroBka coseroM aupekropoB OAO «C» NpoOeKTa pelieHHs O ero
pazaenennn Ha OAO «A» 1 OAO «B»: mopsgoK pasjeieHust U CO3JaHus
HOBBIX OOLIECTB, YCIOBHS Pas/elieHHUs], MOPs/I0K KoHBepTauuy akuuii OAO
«C» B akimu OAO «A» 1 OAO «by»

TO/ATOTOBKA coBeTOM AHPeKTOpoB OAO «C» MmpoeKkTa pa3aeuTeabHOro dasaHca
Ha BCE IpaBa 1 0053aTeNbCTBA, TACCHBBI U aKTUBBI Pa3/eIsieMOro aKIIMOHEPHOTO
oOwectsa, nepenasaembie B OAO «A» n OAO «b»

yTBep:kaenne odmmm codpanneM OAO «C» pemeHus o pasieicHUH,
IPEeIaracMOr0  COBETOM JUPEKTOPOB, PEIICHUS O CO3JaHHU HOBBIX
obmectB A u b, mopsiika KOHBepTallUK aKIUH, pa3AeUTeIbHOTo OanaHca;

NpoBe/ieHne 001ero codpaHus
AKIMOHEPOB OAO «A»,
TIPUHATHS PEHICHUS O CO31aHUH
HOBOTO obiectsa,
YTBEPKIEHUS yCTaBa HOBOTO
obuiectBa, BBIOOPOB OpraHOB
YIpaBICHUS] HOBOTO 00MIECTBa;

roCyIapCTBEHHAs W BHECEHHE
perucrpauus 3aIUCH O
HOBOTO MpeKpaLeHnn
obmecTBa A JIeSATEILHOCTH
obmecra C
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Onepauuu No BblaeNEeHUIo

* BbldesnieHue — 3TO co3haHue U3 pa3aensiemoro akumMoHepHoro obuiecTsa
04HOro Unn 6onee akLUMOHEPHbIX 0BLLECTB C Nepeaaydein emy Uam um
YyacTu npas 1 0653aTeNIbCTB PeopraHM3yemoro obLecTBa B COOTBETCTBUM C
pasaenuTenbHbIM BanaHCoM, NPy KOTOPOM pasdensiemoe akLMoHepHoe

O6LLI,eCTBO COXpaHAeT cywecTtsoBaHune.

OAO «A»

OAO «A»

MexaHu3m BblaeneHus

L] MOAroToBKa coBeToM aupekTopoB OAO «A» mpoekra pemieHus oO0Iero
cobpanust o Beigenennn u3 Hero OAO «Bb», B KOTOPOM TPEIyCMAaTpUBAIOTCSI:
MOPSIIOK BBIACNCHHS M CO3[AAaHUS HOBBIX OOIIECTB, YCIOBUH BBIACIICHUS,
MOPSIIOK KOHBEPTAIMU aKIMH;

NMOAroTOBKAa coBeTOM JupPeKkTOopoB OAO «A» mnpoekTa pasJeiuTeIbHOTO
GamaHca Ha BCe O0S3aTeNbCTBA, MMACCHBBI M AKTHBBI  BBIAEISIONIETO
aKIMOHEPHOro 0o0IiecTBa, IepeJaBacMble B COOTBETCTBUM C PEIICHHEM O

A R
BBIZICIICHAN B OAU b,

yTBep:kaenne oomum codopanneM OAO «A» pelieHds O BBIJICICHUH,
[PeJIaracMoro  COBETOM JAUPEKTOpoB, 0 co3nanun OAO «b», M3MeHeHHH B
ycTaBe, MOpsijika KOHBEPTALHH aKLHil, Pa3/euTeIbHOr0 OaltaHca;

TOCYIapCTBEHHYIO DETMCTPALMI0 W3MEHEHHWH B YCTaBe BBIICISIOIETO
akiuoHepHoro obmectsa C
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KoHBepTauusa akuuM npu peopraHusayum

® «KoHBepTauuma» (naT. converto — UameHs0, NpPeBpaLlato).

e [epeBop yero-nMbo BO YTO-TO APYroe;

* KoHBepTauua B KOPNOPaTUBHOM NPaKTUKe — 3amMeljeHue B
0b6palLeHMM LeHHbIX Bymar o4HOro BbiMyCcKa LeHHbIMK Bymaramm

ApYyroro BbInycka.

MHoroo6pa3sue caenoK No KOHBePTaLUU MOXKHO 06beANHUTDL B
ABe OCHOBHbIe rpynnbl

* CAENKWU, MPU KOTOPbIX LLEeHHble Bymarm ammnTeHTa
KOHBEPTUPYHOTCA B LLEHHbIE Bymaru Toro e aMUTeHTa.
OcTatoTca HeEM3MeHHbIMU CYyOBbEKTbI MPAaBOOTHOLLIEHUA:
SMUTEHT U BlafeNblbl UeHHbIX bymar;

* CAENKU, NPU KOTOPbIX LLleHHble Bymaru oaHoro
3MMUTEHTA KOHBEPTUPYIOTCSA B LLEHHbIe Bymaru apyroro
amuTeHTa. Mponcxoant nameHeHue cybbeKTHOro
COCTaBa NPaBOOTHOLLEHMA: MECTO OA4HOr0 SMUTEHTA
3aHMMaEeT APYro SMUTEHT. OTO NPOUCXOAMUT NPU
peopraHmMsaumm loPUANYECKUX NuL,.
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Mpu peopraHusauyumu B popme BblaeNeHUA A0NYCKaeTCA
MCNoNb30BaHMeE eLle ABYX cNOcO60B pasmeLLeHUA LLeHHbIX
6ymar
* pacnpegeneHue akuMin co3gaHHoro obuiectsa cpeam
aKLUMOHEepOoB peopraHM3oBaHHOro obulecTea;

npuobpeTeHMe akUnii co3gaHHOro obuiecTsa cammm
PEOPraHM30BaHHbIM O6LLLECTBOM.

Pe3ynbraT KOHBEpTaL UM

e AKuUMM 0bulecTBa - NpaBoNpeaWecTBEHHUKA,
noanexKalme KOHBepTaLUnmM, aHHYAMPYHOTCA, U
MPU 3TOM Pa3MeLLaTCA akUuMMN AO0NONHUTENBHOTO NN
HOBOrO BbIMyCKa 06LLecTBa NpaBonpeeMHKKa.
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Onepauum NO NOrNOLLEHUIO

[MoanoweHue (unu osnadeHue) AKUUOHEPHO20 Kanumana —
3TO Nepexos ronoCyoLWmnX akLuMn akLLMOHEPHOTo 06LWEecTBa C
LIe/Iblo YCTAaHOB/IEHUA BN1afle/IbYeCKOro KOHTPOAA Had HUM B
COBCTBEHHOCTb APYroro y4acTHMKa pbiHKa («MOKyMKa
6u3Heca»);

50% + 1 aKkumA, HO B YC/IOBMAX BbICOKOM Pacmnbl/IeHHOCTH
aKUMI AOCTaTOYEH M MeHbLUUI NaKeT;

aKUMKU He U3bIMALOTCS;
HOBbI/ COBCTBEHHUK MOKET ObITb IH0ObIM YH4AaCTHUKOM PbIHKA;
BTOPMUYHbIN PbIHOK;

PbIHOK I'IOFJTOLIJ,EHMI\;I - O6'b€ﬂ,MH€HMe dKUMOHEPHDbIX
KanuTanoBs B aKTMBax banaHca Y4aCTHUKa PbIHKa,

NOKynaTens akumMi Npu NOrNOLWEHNN UHTEPECYIOT HE aKkLuu
KaK TaKoBble, a Ta BNACTb, NN KOPNOPATUBHbIN KOHTPO/Ib,
KOTOPbI OHU HECYT;

06BbABNAETCA U UCNONTHAETCA HE3aBUCMMO OT MHEHUA
MeHeXMeHTa (Qpy*KecTBEHHbIE U BpaXkaebHbie).

Buabl nornoweHuin

00HOCMOPOHHee - NOTNoWEeHNE aKLUMIA OQHOTO UK
HECKO/IbKMX aKLIMOHEPHbIX 0OLLEeCcTB B KanuTasie oaHOro
YYACTHUKa;

rnepexKpecmHoe - BNaAenb4eckuin KOHTPOb B3aUMHbIN, KOrAa
nepBoe akLMOHepPHOe 06LLLeCTBO KOHTPOIMPYET BTOPOE
aKLUMOHepHOoe 061LecTBO, a BTOPOE, B CBOK o4epeab,
OCYLLLeCTBAAET aHA/IOrMYHbIN KOHTPO/Ib HaZ, NepPBbIM.
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]

Pe3ynbraT onepauymii nornoweHua

YyCTaHOBNEHNE Pa3NnYHbIX GOPM BNAAENBYECKOrO KOHTPONA Haj,
aKLMOHEepPHbIMU 0BLLLeCTBAMMU:

BAUAHNE Ha NPUHATME PeLLeHUN,
BXOXAEHMEe B OpraHbl ynpasaeHus,
NOJIHOE NOTNOLLEeHME aKUMOHepPHOro obulecTsa (oBnaaeHUs BCEMMU

ero akumMAMM) C LeNbio ero TNKBUAALUN.

¢Oprl BNnagenb4eCcKoro KOHTpoaAAa OCHOBbIBAKOTCA HA
HaAnvymn:

2on1ocyroweli akyuu, No3BOAAIOLWEN y4acTBOBaTb B paboTe
cobpaHMA akKLUMOHEPOB;

nakema 60/6WUHCMBA - NAKETA FONOCYHOLWNX aKUMNA,
NO3BONAOLWMX MMETb NPOCTOoe HONbLLIMHCTBO Ha cOBpaHMm
aKLMOHEpPOB;

nakema u3bpaHus - NakeTa ronoCyrLWmx akumin,
No3BoNAWMX ObITb N36PaHHBIM B COCTAB PYKOBOASALLMX
OpPraHoB aKUMOHEPHOro obLecTBa;

fnaKkema ycmasa - NnakeTa ro/IoCyoLLmnX akLnii, MO3BONAOLWMX
NPUHMMAaTb Ntobble peleHns, Kacatowmecs ycrasa
aKuMoHepHoro obLiecTsa;

nakema 670KUPOBAHUSA YCmMaAed - NakeTa rosoCyoWmxX akLui,
No3BONAOLWMX 6/IOKMPOBATL USMEHEHUSA B YCTaBe
aKLMOHEpHOoro obLlecTsa;

M0/IHO20 raKema - BCEro NakeTa ro/IoCyoLWnX akunii AaHHOro
aKLUMOHepHoro obulecTsa.
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HepblHOYHbIE OnepaLMmn Ha pbiHKE KOPNOPaTUBHOIO KOHTPONA
«3KOHOMMYECKUI TePpOoOpU3IM»

* penaepcreo;
* CcunoBOE NpPeanpPUHMMATENbCTBO;
* TrpUHMENN.

PeiipepctBo

* Pelidep — HaeMHbIN NpodeccCUoHanN, KOTOPbIMA UCNO/b3YeT
KPMMMHAIbHbIE METOAbI 3aXBaTa YyXKoh COBCTBEHHOCTY,
NO3BO/IAOLLME 3aXBATUTb KOHTPO/IbHbIM MAKeT akLWUM, TMKBUAHbIE
aKTUBbI, TOBAPbl, HEMMYLLECTBEHHbIE aKTUBbI NPeANpPUATUA.

noaAenka 4OKYMEHTOB,
danbcnpnKauma cyaebHbix peweHnn,

YHUYTOXKEHME peecTpa,

pa3mMbiBaHME MAKETOB aKLUM Yepes HOBbIE IMUCCUMN,
XULEHME aKUMN,

co3faHue napannenbHbIX COBETOB AMPEKTOPOB,

KOPPYNUUOHHOCTb CyAeN, COTPYAHUKOB CUIOBbIX CTPYKTYP U
YNHOBHMKOB,

[] 4yepHbIV NKuap.

N I s 5 o O B
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Llenb peipepa

® 3axBaTUTb IMKBUAHbIE aKTUBbI NpeanpuATHUA NOo 3aKasy

3axBaTyMKa AN1A Aa/ibHelLwen Nx IMKBnaaumm nim
WHBECTUPOBAHMUSA B ApYyrue NpoeKTbl, pa3pabaTbiBan
CaMOCTOSITe/IbHO BCIO CTpaTeruto 3axsara.

OcobeHHOCTH moaenn KopnopaTtusHoOro ynpasneHua s Poccum

* HenpospayHaa cucTema pernctTpaumm npas cobCTBEHHOCTY;

* 6HpeLwmn B KOPNOPATUBHOM M NPOLLECCYaIbHOM 3aKOHOAATENbCTBE;

* HEeCOBEPLIEHCTBO YYETHOW CUCTEMbI NPU CMEHE COBCTBEHHMKOB aKLM;
* OTCYTCTBUE 06LLECTBEHHOrO KOHTpona n CMU;

*  BO3MOMHOCTb $GaNbCUDUKALUN YUPEaUTENbHBIX AOKYMEHTOB,

e KopnopaTuBHble KOHGAUKTDI;

* . HECoOTBETCTBME pa3mepa yCTaBHOro KanuTana peaabHoM CTOMMOCTH
aKTMBOB NPEANPUATUNA;

*  MaxMHaLWK C PEecTPOM aKLMOHEPOB, BOSMOMKHOCTb €ro HE3aKOHHOTO
n3bATUA, Nnoaaenka unm danscudpuKkaymm;

* BO3MOHOCTb NPOBEAEHMUA arPeCCMBHOM NONUTUKM NO CKYMKe aKuuii;

¢ BO3MOXHOCTb NOJZ1ly4aTb MHd)OpMaLI,MI'O O nNpeanpnaTnmn 4yepes NpPpoBEPKU CO
CTOPOHbI CUMNOBbIX BEAOMCTB;

® OTCyTCTBUNE Y 60NbLIMHCTBA pyKOBO,CI'MTEI'Ieﬁ M MeHeaKepoB pPpNnAnNYeCKnX n
3KOHOMMWYECKUX 3HAHUM MO HpOTMBOﬂ,eﬁCTBMIO nornoweHunAm.
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lPuHMenn - aapecHbI BbIKYN aKLUM

lpuHmelinep - 3TO KOPNOPATUBHBIN LUAHTAMXKUCT, HE
npuberatowmn K rpyboin cune ans 3axsata akUMOHEPHOM
cobcTBEHHOCTU, NpUobpeTatoLWmii YacTb akUMn 3PpPEKTUBHOIO
npeanpuaTusa;

«MelwaeT» ycnewHo ynpasnaowemMyca MeHeaXMeHTy
KOMnNaHuM bnarogapa yTe4kam nHcanaepckom nHpopmaumu;

3noynoTtpebnseT npaBamMmn MUMHOPUTAPHBIX aKLLMOHEPOB;

MPUHY>KAaeT OCHOBHbIX aKLMOHEPOB /TN MEHE/1KEPOB
BbIKYMUTb akUMK, MPUHagAexalle rpuHMennepy no ueHe
ropaszo Bbllle PbIHOYHOM;

CmeHsaeT cobcTBeHHMKa Bcero AO;

FPUHMeENNepPOoB UCNONb3YIOT A1 KOPNOPaTUBHOIO CEKTOPA
35KOHOMMUKM, rae cTpaTerusa paspabaTtbiBaeTca cammm
3aXBaTYUKOM;

B pamkax 3aKkoHa.

Cunosoe npeanpuHMMATENbCTBO

KOHTPOJ1b AeHEXHbIX MOTOKOB nNpeanpunaTnAa, npm STom Camo
npeanpunaTtue He nepexoaunT B cobCcTBEHHOCTb Cy6'beKTOB,
OKa3blBalOWKUX CHUNOBOE BO3ﬂ,eV1CTBMe Ha npeanpuAaTue.,

OXPaHHbIM paKeT (NOCTaBMUTb UM ONAATUTbL TOBAP, BEPHYTb
KpeauTt, npobnembl 6e30nacHOM 4OCTaBKN TOBAPOB U T.M.).
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Mocnepcteuna

«3KOHOMMYECKOro Teppopusma»

* npekpawaetca paboTta ctabunbHOM U NPUOBLINBLHOM
KOMMNAHWUK;

* MpeKpawatoTca NOCTyn/eHMa Hanoros B 610AXKeTbl BCEX
YPOBHEW;

* Jloam ocTatoTca 6e3 3apaboTHOM nNnaThl;

e o0b6nacTtb 6e3 npoayKUUM NPON3BOAMMOMN NpeanpUATUEM.

XapakTepHCTUKH PeiinepcTBo I'punmeiin Cui10BO€ IpeInpHHAMATEIbCTBO
CyObeKTsl BricokonpodeccrHoHaIbHbIe Kaapbl Beicokonpodeccronansibie  Kaapsl | HeBbicoxonpodeccnonanbHbie
(aKTHBHBIE FOPUCTBI, DKOHOMHCTHI, | Kaapsl (CIOPTCMEHbI, OAHINTHI),
YIPaBIICHIIBI ) OBIBIINE  COTPYAHHKH  CHIJIOBBIX
CTPYKTYp
OOBEeKTHI CobGerBeHnoctp B w000t dopme: | Akuun OAO JleHeXHBIE TIOTOKHM B  ONTOBOM,
OAO,  3A0, 000, OI'VIls, PO3HHYHOI TOProBiIe, chepe yCuyr,
KpYIHBIE, MeJKHe, cpenHue Majoe MpeANpUHUMATEIBCTBO
HPEATNPUITHSL
Hemn CMmeHa coOCTBEHHHKA Ha OTJAeNbHbIe | Beikyn monm akumit mo nene Bbime | Kontpoius HaJ JICHE)KHBIMHU
BBICOKOJIMKBU/THBIC AKTHBBI | PBHIHOYHOIA, KOHTPOIIb Haj | MOTOKaMu
HPEANPUSITHS, KOHTPOJIb | COGCTBEHHOCTBIO, CMeHa
nepepactpesieeHie  aKTHBOB M | COOCTBEHHHKA BCEro
JICHE)KHBIX ITOTOKOB HUMYIIECTBEHHOTO KOMIIJIEKCa
MPEANPUSITHS
TexHonoruu HezakoHHble W 3aKOHHBIE, HO C | 3akOHHbIE HWHCTPYMEHTbI, HO mTpH | TexHomorun CHJIOBOTO
HCIOJIb30BaHUEM CTOBOPA, MOAKYIA, | 3I10ymoTpebaeHnn mpaB | NpearnpHHUMATeNIbCTBA
HpeHaMepPEHHO e 6aHKPOTCTBO, | MHUHOPHUTapHBIX aKIHOHEPOB, | «KPBILIUBAHHEN, (usndeckue
HOJUICNIKA, BpeJ HMYIIECTBY Ul | HCIIOJIB3Ys 6penn B | yrpossi, HOXUIIEHUS,
CHHMIKCHHA €ro pblHOLlHOﬁ 3aKOHOAATECIbCTBE, yTe‘{Ky yHl/lL{TO)KeHl/le MMyLI.leCTBa,
CTOMMOCTH, CHJIOBOE | MHcaiiaepckoit nHdopMmarun youiicTBa.

COIPOBOYXKJICHHE, MH(MOPMALOHHbIE
araku BCMU u T. 1.
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NEKLUAA 18.
YNPABNEHWUE AUBUAEHAHOM NOIMTUKONU KOMMNAHUU

1. MoHATUe AMBNAEHAHOW NONUTUKU
2. CsownctBa 1 GpaKTOPblI AUBUAEHAHOW MONUTUKU

3. Mogenb BbINAaTbl ANBUAEHAOB MO OCTAaTOYHOMY
NPUHUMNY

4. MMpoueaypa BbiN/aTbl AUBUAEHOOB

AveuaeHp,

® f0xoA, BbiN/iauyMBaemMbl aKLLMOHEPHbIM 06LLLEeCTBOM
aKUMOHEpPY U3 YNCTOM NPUDBLINM B pacyeTe Ha OAHY aKLUIo U
NPEeBpPaLaoOWMN aKLUIO B KanuTan.

352



Yucraa npmubbinb:

WMHBECTULMU B ONEepaLMoHHble
aKTUBbI;

npunobpeTeHme pbIHOYHbIX
LeHHbIX bymar;

noraweHune 3a401XeHHOCTU;

npuobpeTteHne apyrnx
KOMMNaHWi;

KosgpgpuyueHm
peuHsecmuposaHua npubblau
RR (Retention Ratio) — 3710
018 NPUBbLINK, KOTOPYIO
dnpma npegnonaraer
COXPaHATb B CBOEM
pacrnopsi*KeHUn n
MHBECTUPOBATb, HE
pacnpeaensas cpeam
aKLMOHepoB

pacnpegeneHa mexay
aKuMOHepamu;

KoaghgpuyueHm sbinaamel
ousudeHdos PR (Payout Ratio)
— 3T0 gonAa Npubbinuy,
Hanpas/asemas Ha BbinaaTy
AVBUOEHA0B UK BbIKYN
KOMNaHuen cobCcTBEHHbIX
aKuMn.

PR + RR=1.

Buabl avBnaeHpos

Mo pasmepy:
— MNPOMEXYTOUHbIE,
— TropoBble;
Mo nopAaaky:

— PeryndapHblie, BbiN/la4YMBaeMble eXXeKBapTa/ibHO,

— . BONONHUTENbHbIE (MOKasaTenu),
— ocobble ( o6cTOATENBLCTBA);

Mo oTHOLWeEHMIO K PpaKTy CyLLecTBOBaHUA aKLMOHEPHOro obuecrsa:
— 06blYHble, BbINNAYMBAEMbIE HA NPOTANKEHUM BPEMEHMU CyLLecTBoBaHUA AO,

—  JINKBUOALUMOHHbIE;
Mo OTHOLWEHMIO K BUAY aKLMUN:

- He¢VIKCVIpOBaHHbIe Nno 06bIKHOBEHHbIM AKUUNAM;
- ¢MKCMDOBaHHbIe, BbiNn/s1a4nBaemMble NO NPUBUNETMPOBAHHbBIM aKUUNAM;

Mo KyMMYNATUBHOCTH:

—  HEKYMY/IATUBHBIE - HAYMC/IEHHbIE AMBUAEHAbI, KOTOPbIE NPU NX HEBbIMNIaTe B
YCTAHOBNEHHbI CPOK HE MOTYT HaKanAnBaTbCA B KauecTBe 06A3aTeNbCTBa
aKumoHepHoro obLiecTsa nepes akLMoHepamu;

—  KYMYJIATUBHbIE, HAYMCIIEMbIE EXKETOAHO, HO HE BbIM/1auMBaEMble B TOM Xe roay, a
HaKanAnBaemble 1 BbiNaaunBaemMble No UCTEYEHMUM ONPeaeNeHHOro Yucna nert.



dopmbl BbINNATbI AUBUAEHAOB

[eHbramu (B OCHOBHOM);

AKunMamu:

— Ha CyMMYy TeKyLen npnbbinam;

— BHOBb BbiNyLLeHHble akuuu. MNnoxo!!!

AnBuaeHaHaA NONUTUKA

3TO onpeaeneHHbIn Habop NpaBmAa, KOTOPbIM cieayeT
aKuMoHepHoe 0bLWwecTBO NPY BbINOJHEHUM CBOUX
0643aTeNbCTB NO BbiNAATE AMBUAEHAOB B TEYEHME
AOCTAaTOYHO A/INTENIbHOIO Nepmnoaa BPeMEHMU;

Pa3pabaTbiBaeT COBET AUPEKTOPOB.
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Tunbl AMBNAEHAHOW NONUTUKM

* MO/IMTUKA PAaBHOMEPHbIX BbINaT (MO roaam, BHYTpU
roga) v NoJIMTUKa HepaBHOMEPHbIX BbINAAT B TeYeHue
KaKNX-TO BPEMEHHbIX Nep1oaos;

* MOJIMTUKA NOCTOAHHOTO (PUKCUPOBAHHOIO) YPOBHS
N0V ANBUAEHAA B NPUOBLIIN U NONUTUKA
HepUKCMPOBAHHOM AONU ANBUAEHAA;

* NOAUTUKA GUKCMPOBAHHOIO AMBUAEHAA NO
abcontoTHOMY pasmepy M NOJINUTUKA
HedMKCMpOoBaHHOro abcontoTHOro pasmepa
ANBUAEHAA;

* MO/IMTUKA BbINAATbI AUBUAEHAOB TONbKO 32 CYeT
NPUObLIAN U NONUTUKA BbINNATbI ANBUAEHAOB 33 cYET
Pa3HbIX UCTOYHUKOB.

Lenb guBnaeHaHOU NONUTUKU- AOCTUXKEHUE MaKCUMANbHOMN
KanuTanusauum KOMnaHuu.

Heobxoaum 6anaHc mexgy TeKyLWUMn Bbinatamm anBngeHaoB 1 dyaywmnm
poCcTOM (bnpMblI.

Huskne «b6asoBble» AMBUAEHAbLI Y AOMNOMHUTENBHbLIE OUBUAEHAObI.
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CeoiicTBa AMBUAEHAHOWN NONIUTUKN

e Cu2HanbHbIl 3cbdpekm: PocT AnBmnaeHO0B Bbllle
0XMAAEMOTO0 YPOBHA AO/IKEH ABNATLCA MHBECTOPAM
HEKMM «CUTHA/IOMY», YTO PYKOBOACTBO GUPMbI OXKUAAET B
byayuwem xopolwme pesynbtatbl ee paboTbl, U HA0HOPOT;

* JdeKm KnueHmypoi: «KaueHmypa» Gpupmbl
npeanoYymnTaeT pPas/INYyHyO0 NOJAUTUKY BbINNATbI
ANBNAEHOOB;

e CmabusnbHOoCcMb QUBUOEHOHOU NOAUMUKU:
HecTabunbHble aAnBuAeHAbl — HeyaobcTBa Ansd
aKLMOHEepoB..

daKTopbl, OKa3bliBaloLWME BAUAHNE Ha AUBULAEHOHYIO
NONUTUKY

¢ OrpaHun4vyeHmnAa Ha Bbln1aTty AnBna4eHN 0B,
* MHBECTMUMNOHHbIE BO3MOXHOCTH,
* AOOCTYNHOCTb a/ibTEPHATUBHbBIX NCTOYHUKOB KanuTtana.
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OrpaHuyeHuna Ha BbiNnaTy AUBUAEHAOB

O6s3amenbcmea, npuHUMaemsole Ha cebs cpupmoli npu
noay4yeHuu Kpeouma (8vinycke obauzayuli). QuBnaeHabl He MoryT
6bITb BbINa4Y€HbIl, €CNU KO3GPUUMEHT TEKYLLEN NUMKBUAHOCTH,
KO3pPULMEHT NOKPLITUA MPOLEHTHbIX NIaTEXEN He NpeBbIWatoT
YCTAHOB/IEHHbIE MUHUMA/IbHbIE 3HAYEHUS;

O2paHu4eHus, c8A3aHHbIE C NpusuUae2upo8aHHbIMU AKYUAMU.
AnBnaeHabl o 06bIKHOBEHHbBIM aKUMAM GUPMbI HE MOTYT
BbINA4YMBATLCSA, €C/IM KOMMNAHWUA HE BbINAATUT A0 3TOrO
ANBUAEHAbI MO CBOUM NPUBUNETMPOBAHHBIM aKUMAM;

3anpem Ha cokpaujeHue cobcmeeHHo20 kanumasa. Cymma
BbIN1a4MBaEMbIX AMBUAEHAOB HE MOKET NPEBbLIWATbL YNCTOM
npubbinun, oTparkeHHOM B banaHce;

Hanu4ue deHexcHbix cpedcmae. AuBnaeHabl, 06bABNEHHbIE B
OEeHeXKHoM dopme, MoryT BbITb BbiMla4yeHbl TO/IBKO B BUAE
OEHENKHbIX CPe/CTB.

MHBECTULMOHHDbIE BO3MOXHOCTU

Konuyecmeo 6na2onpusmHbix uH8eCMUYUOHHbIX
803MOMHOCcMeli. Yem Bblille KONNYEeCcTBO 6AaronpuATHbLIX
MHBECTMLIMOHHbIX BO3MOXHOCTEN, TEM HUXKE KO3PPULIMEHT
BbIN/ATbl AUBUAEHOB.

Bo3MOXCHOCMb YCKOPEHUA unu 3ameodsneHus
ocyuwjecmesneHus npoekmos. CTporoe cobnogeHne
CTabuibHOM AUBUAEHAHOMN NOAUTUKN.
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JoCTynHOCTb anbTepHATUBHbIX UCTOYHMKOB Kanutana

* 3ampamol Ha Npodaxcy HoBbIX akyuli. Ecnv 3aTpaTbl Ha
BbIMYCK aKUWIA BbICOKK, 3TO NpMUBEAET K PeLlEeHU0 COKPaTUTb
OO ANBUAEHAOB B NPUOBIAN M MOBbLICUTL A0/
PEVHBECTUPYEMbIX CPEACTB.

* CnocobHocmb 3amewamob aKYUOHepHbIl Kanumarn
3aeMHbIM. ECh KOMNAHMA MOYKET OTHOCUTENbHO JIEeTKo 1 6e3
CYLLLECTBEHHbIX 3aTPaT U3MEHUTb CBON KO3IOPUUMEHT
3310/TI’KEHHOCTM, TO OHa CMOXKET BbINNATUTb OXMAaeMble
aKUMoHepamMmun ANBUAEHAbI AaXKe B CUTyaLU MmN Konebntowencsa
npubbinn, yBennuns KoapbuLUMEHT 3a401KEHHOCTH.

Mogenb BbinNaTbl AUBUAEHA0B MO OCTAaTOUHOMY NPUHLUNY

* MNpeanoYTeHMA NHBECTOPaMM ANBUAEHAOB MW NPUPOCTA
KanuTtana;

* WHBECTULMOHHbIE BO3MOMHOCTU GUPMbI;
* _Lienesan CTPYKTypa KanuTana Gpupmbi;

¢ OOCTYNHOCTb N UE€Ha BHEWHNX NCTOYHNKOB (I)MHaHCMpOBaHMFI.
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Anroputm mogenu BbinaaTtbl AUBUAEHAOB MO OCTaTOYHOMY
npUHUMNY

e OnpeaeneHne onTUMaNbHOrIO broaXKeTa KanuTaioBAOXKEHUN;

OnpeaeneHne cymmbl aKLLMOHEPHOrO KanuTana,
Heobxoanmon ans GUHaAHCMPOBAHUA ITOro BroaKeTa Npu
3a4aHHOW CTPYKTYpe Kanutana;

e PenHBecTUpOBaHME HepacnpeaeneHHoN Npubbinu;

Bbinnata AMBNAEHAO0B, TONbKO €C/IN MMmeeTca 6onblue
NpubbinK, Yyem TpebyeTtca Ans noaaepHKaHua onTMManbHOro
6roaKeTa KanuTanoBAOXKEHUN.

«OCTaTOUYHbIN» NPUHLMUN

e [nBunaeHabl BbINNAYMBAOTCA B NOC/IEAHIOO oYepeab, U3
«OCTATKOB» NPUObLIAN NOCNE ee PacXoAoBaHUSA Ha Apyrue
HYXAbl.

* [flusudeHObl = Yucmas npubsins - PeuHsecmupyemas
npubsine = Yucmas npubesine - Llenesas 00a1a cobcmeeHHo020
kanumana * Obwaa cymma uHeecmuyuli 3a nepuoo
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CnepcrtBue

e HectabunbHbi 06BEM ANBNAEHAOB;

e CTOMMOCTb aKUMOHepHoro KanuTana ks byaet Bbicokon, a
LeHa aKUUMN HU3KOM;

* cDl/lpMaM nyduie oueHmnBaTtb I'IpM6bIJ'IM N UHBECTULIMOHHDbIE
BO3MOXHOCTHU B CpeaHeEM Ha Nepnoa OKON0 NATU NeT,

e ®uUpMbl AONKHBI UCNONB30BATb OCTATOUYHbIM NPUHLMI
BbINNATbl AUBUAEHAOB TO/ILKO A/1A TOro, YTOObI paccynTbIBATbL
cpedHuli yenesoli KoaghguyueHm 8binNaTbl ANBUAEHAOB B
[IONITOCPOYHOM NEepcnexkTUBe, HO He A19 UCMOJIb30BaHUSA B
KayecTBe OPUEHTUPA CYMMbl OUBUOEHO08 30 KOHKPEeMHbIl

200.

MNoaxoabl K popmupoBaHUIO AUBUAEHAHOK NONUTUKKU

v
AN
KoHcepBaTWBHbI Noaxos, §

* HanpasneHwue
CBOBOAHbIX AEHEXKHBIX
CpeAcTB Ha pa3BuTue
HOBbIX NPOEKTOB

® Bbinnata AMBUAEHA0B
He ABNAeTCA
nepsBooYepesHoOn
3afa4eit KoMnaHum

® OcyuuecTBnsaeTca B
MWHUMaZIbHOM
cTabunbHOM pasmepe no
OCTaTOYHOMY MPUHLMMY.

o (Onsa passuBatowmxces
KOMMaHwui).

e PerynapHas Bbiniata

OVBUAEHAOB B TEYUEHME
ONUTENBHOTO BPEMEHM
6e3 yueTa UsSMeHeHuA
KYyPCOBOW CTOMMOCTH
AKLMNA.

Pa3smep - ycTaHoBNEHME
dUKcMpoBaHHOTO
AVBUAEHAQ B pasmepe
Ha OAHY aKLMIO Uan B
pasmepe onpeseneHHoro
npoueHTa ot
HOMMWHaNbHOM
CTOMMOCTM aKLMM.

e pyn uHdNALMKN -

KOppeKLumsa Ha UHAEKC
UHAALUN.

YMmepeHHbIli nogxona, ArpeccuBHbIf Noaxoz,

* fapaHTMpOBaHHaA

BbinnaTa
dUKcHpoBaHHOTO
KoadduumeHTa
AvBUAeHAa.

® [pwn BbICOKNX
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$urHaHCOoBbIX
nokasarensx -
[OMNONHUTENbHbIE
OVBUAEHAbI
(aKkcTpagmBuaeHap!).

BbinnaTa AMBMAEHAOB -
OfIMH 13 OCHOBHbIX
$aKTOpOB BANAHUA HA
PbIHOYHYHO CTOUMOCTb
KOMMaHUK.

Monutnka crabunbHoro
YPOBHA AUBUAEHAOB.
YctaHosneHue
AONTOCPOYHOTO
HOPMaTUBHOIO
KoadpduumeHTa
AVBUAEHAHDBIX BbINAAT .
(HecTabuabHOCTL CymMbl
AVBUAEHAHDBIX BbINAAT).
MonuTnka nocrosHHOro
BO3pacTaHuA pasmepa
AvBuaeHaoB. "Hukoraa
He CHUXKaW rogosom
avsuaeHa". NMocToAHHbIN
POCT AMBUAEHAHbIX
BbIM/IAT BHE 3aBUCMMOCTH
oT GMHAHCOBbIX
pesynbTaToB KOMMNAHWUK.
(KpynHble v ycnelwwHble
KOMMaHum).



MopAaaoK onpepeneHna oUBUAEHAHDIX BbINAAT B NOJIOXKEHUAX
0 AUBUAEHAHOW NONINTUKE POCCUMCKUX IMUTEHTOB

Omumenm ITopaoox onpedenenus uucmoii npudsvinu, nanpagnsemoi | I1o0xoo (mun) Ousudenonoi nonumuKu
Ha evinnamy OueUOeHO06

TTAO «I"a3npom» Pasmep quBuaenoB ot 17,5 1o 35% uncroit npuodbLIm. ArpeccuBHas. IToanuTHKa cTabMILHOTO
YPOBHSI IUBUICHOB.

ITAO «JIykoim» Pa3mep JUBHACHIOB HE MeHee 25% YHCTOMH MPHOBLIH. ‘YMmepeHHasi.
HareneHHOCTB Ha €KEroiHOE IOBEIIIEHHE pa3Mepa
JIMBHJCHOB B pacueTe Ha OZHY aKIUIO He MEHee YeM Ha
YPOBeHb pyOrIeBoi HHOIAIMH, OIIpeieNnseMblii Ha O6a3e
WHaekca MoTpeOUTeNbCKUX ICH.

OAO «<HOBAT3K» Pasmep nuBuaeHn0B He MeHee 30% YuCTOll MPUOBLIH. KoncepsarupHas (mosiMTHKa CTaOMIBHOTO
pa3mepa AMBUICH/IHBIX BBIILIAT).

ITAO «Ypaukauuii» CyMMa IUBHIEHIOB ONIPEAEIAeTCS IyTeM YMHOKEHUS KoncepBaruBHas (monuTnKa cCTabUIBHOTO
JIMBUJICHNIA, TIPUXOJLILIEr0Cs Ha OJIHY aKIHIO, Ha YHCIIO pasMepa AMBHACH/IHBIX BBIILIAT).
MPUHAUICKAIINX aKI[HOHEPY aKI[Hii.

ITAO «HK PocHedTh» Pexomenayemasi cymMa JUBUACHIHBIX BBIILIAT ‘YmepeHHast.
ompeJeNnesieTcs Ha OCHOBE (PMHAHCOBBIX MOKA3aTeNIel o
utoram roga. Kak npaBuiio, cocrapisier He MeHee 25% oT
YHCTOH MPHOBLIH.

Mpoueaypa BbiNNaTbl AUBUAEHAOB

PexkomeHpaunm coseta gupektopoB OCA 06bABUTL
ANBUAEHAbI, X pasMep U MOPSALOK BbINAATbI.

MpuHATME peweHna o BbinaaTe amsmnaeHaos OCA.

Bbinnata gMBuAeHA0B CTAaHOBUTCA 0653aHHOCTbI0, @
He npaBomMm O6LLI,ECTBa.

CocraB/ieHWe CnucKa noayyaTenei AUBUAEHIOB.
[laTta 3aKpbITUA peecTpa akLuMoHepoB..

He paHee 10 1 He no3aHee 20 gHel ¢ faTbl NPUHATUSA
pelleHns o BbinaaTe ANBUAEHIOB.

Bbinnata gMBMAEHAOB.

B TeueHue 25 AHel C AaTbl 3aKPbITUA peecTpa.
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OuepeaHOCTb BbINNATbI AUBUAEHAO0B

BbinsiaTa HaKoOMIEHHbIX AUBUAEHA0B
Mo KOMMY/IATUBHbLIM
MPUBUAETMPOBAHHbLIM aKLUAM,
KOTopble He Bblan BbiNiayeHbl paHee.

AnBnaeHabl No NPUBUAETMPOBAHHbIM
aKuMAM B MopAgKe oYepeaHoCTH,
onpeaeneHHoM yctaBom obLyecTsa.

AneuaeHabl No 06bIKHOBEHHbIM
aKkumam.
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