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NMPEAUCITOBUE

Hcropust KOpIIOpaTUBHOTO yIIpaBJIeHUsI HACUUTBIBaeT cBbllle 200 e,
XOTsI B COBpeMeHHOM Poccuu aTa Tema cTana akTyalbHOM OTHOCUTEIBHO
HeflaBHO. C KaKIBIM T'OIOM BO3PACTaeT POJIb KOPIIOPATUBHOTO yIIPaB-
JIEHUSI JIJIS1 TOBBINIEHUsST 9 PEeKTUBHOCTH KPYIIHOTO U CpefiHero OusHe-
ca, yIy4llleHHs IeJIOBOr0 U MHBECTUIIMOHHOTO KIuMara B Poccun.

3a mocyienHee BpeMs CYLIECTBEHHO BO3pOCIU TpeOOBaHUS K POC-
CUICKUM KOMIIAaHUSIM CO CTOPOHBI PETYJIUPYIOIIUX OPraHOB M MHCTH-
TYIHOHIBHBIX MHBECTOPOB, 000CTPIIIACh KOHKYPEHIIHUSI CO CTOPOHBI
TPaHCHAIIMOHAIBHBIX Kopropanuil. MenHO moatoMmy 3¢ dexTuBHas
cucTeMa KOPIOPAaTUBHOIO YIIpaBJIeHUS CTAaHOBUTCS CETONHS IJIs POC-
CHUUCKUX KOMIIAHUM TaKUM >kK€ KOHKYPEHTHBIM IIPEUMYIIeCTBOM, Kak
MaTepuanbHble Win GUHAHCOBBIE pecypchl. [10 maHHBIM HCCIIeTOBAHUS
[lentpa 95KOHOMUYECKHUX U (DIHAHCOBBIX HCCIETOBAHUI U pa3paboTOK
(IDPUP), BBITOIHEHHOTO 110 3aKa3y M IPU yIaCTUU ACCOLMAIUU He-
3aBHCUMBIX IUPEKTOPOB ¥ MeXXly HapoIHOM (PMHAHCOBOI KOPIIOpAIUH,
CerofHs He0OXOIMMOCTh BHEIPEHUS IIePENOBbIX IPAKTUK KOPIIOPATUB-
HOTO yIIpaBJeHUA NpU3HAOT 85% u3 440 ONpOIIEHHBIX POCCUUCKUX
KOMITAaHUM.

3a DOCTaTOYHO KOPOTKUI CpOK B Poccuu BBIIIIO MHOKECTBO KHUT
U SKYpHIBHBIX IYOJIMKallMi Ha TeMy KOPIOPaTHBHOIO YIIPaBJICHMS.
K coxxanenuio, OOJIBIIMHCTBO aBTOPOB PacCMaTPUBAIOT Cyrybo Teope-
THYeCKUEe aCIIeKThI IIOCTPOEHUS U Pa3BUTHUS CUCTEMBI KOPIIOPAaTUBHOTO
YIIpaBJIeHUS WX IPUBOJAT TOJIBKO HEKOTOPBIE ACIEKThI IIPAKTUYeCKO-
TO OIIbITa OTAEIbHBIX KOMIIAHUH.

ABTOpBI pyKoBoAcTBa «CoBpeMeHHasl MpaKTUKa KOPIOPaTUBHOTO
YIIPaBJIeHUs B POCCHICKAX KOMITaHUSIX» ITOCTABWIIN ITepefi COO0 3amady
BOCIIOJIHUTD CyIIecTBYyIolue npobessl. [lepen Bamu nepsoe B Poccun
U3JlaHue, cofieprKalllee B KOHIIEHTPUPOBAHHOM BHJI€ OIIBIT KOMIIaHUM-
JIAJIEPOB, IPEICTABIAIONINX KOMILIEKC HHCTPYMEHTOB II0 IIOCTPOECHUIO
U IPUMEHEHUIO Ha IIPaKTUKe MoJieslell 1 METOI0OB KOPIIOPAaTUBHOTO YyII-
paBJeHUs Ui HOBbIIIeHUsS d(pdexTuBHOCTH OM3HECA U POCTa KaluTa-
JIA3aly KOMIIaHUI.

IlepBass 4YacTb HM3JaHUS IIOCBAIIEHA IIPaKTHUKE KOPIOPAaTHBHOTO
yIIpaBileHUs. AHAJIU3UPYETCs YCIEILIHBIH OIBIT TAKUX KOMIIAaHUH, KakK
ADK «Cucremar, «MuTeppoc», MXK «EBpoXum», PTC, a Taxke komma-
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Hu# ¢ rocygapcrseHHbIM yaactueM: PIK]I, PAO «EDC» u gp. Cnenuanb-
HBII MaTepHuaJl IIepBON YaCTH OTPa’kaeT KPUTEPUH U IIOIXOIBI K OLleHKe
YPOBHSI KOPIIOPaTUBHOTO YIIPaBJIEHUS] POCCUMCKUX KOMIAHUN MEXIY-
HApOIHBIM PeMTHHTOBBIM areHTCcTBOM Standard & Poor’s Ha mpumepe
kommannu TTK-9.

Bo BTOpOIl 4acTu M3aHUA PaCCMOTPEHBI aKTyaJbHbIE BOIIPOCHI CO-
BEpILIEHCTBOBaHNUS KOPIIOPATUBHOIO YIIPABJIEHUS B POCCUUCKUX KOM-
MaHUSAX. ABTOPCKHE MaTepuajbl IOATOTOBIEHBI IPeNCTaBUTEIIMHI
npowmbitiuienHocTH (CYOK, MXK «EBpoXum», «Hectie»), Toprosiu
u chepsr obcnyxkuBanus (I'K «Buxropus», Genser, «bpasepc u kom-
nmaHus»), crpaxosanus («MAPII Espoma», «Aon Pyc»), crpoutens-
crBa (I'K «I[THMK»), a Takke crenuaaucTaMu BefyIINX MEXKIYHApPO.-
HBIX U POCCHHMCKUX KOHCaNTHHroBbIXx Kommanuii (Ernst & Young,
PricewaterhouseCoopers, IIKP AH]I, Board Solutions).

ABTOPBI U3[aHNUS BXOAST B YUCJIO CAMBIX BJIMUSITEIbHBIX JIUI] POCCU-
CKoro 6u3Heca. DTO IpeficefaTeNN U AEHCTBYIOIINE WIEHBI COBETOB JIN-
PEKTOpPOB KOMIIAHUN, PYKOBOJUTEIN KOMUTETOB IPU COBETaX IUPEK-
TOPOB, TOII-MeHeI>)Kephl, IPUHUMAIOIIIe HEIIOCPeICTBEHHOE yJacTHE B
(opMupoBanuu u peanuzanuy CTpaTeruy KOMIIAHHI, PYKOBOIUTENH U
BeflyII[Ue CIeI[UATUCThl KOHCAITUHTOBBIX KOMIIAaHUI.

Kuura oprentupoBaHa Ha BiafenblieB Ou3Heca ¥ WICHOB COBETOB -
PEKTOpPOB KPYIHBIX U CPeTHUX POCCUICKUX KOMITaHUM. M3nanue moaro-
TOBJIEHO CIIEIUAJIBbHBIM THUPA’KOM MJIS 9KCKIIO3UBHOIO PaclpOCTpaHe-
HHSI CpeNU JUPEKTOPOB U TOII-MEHEKEPOB POCCUUCKUX KOMITAaHU.

BreipaxkaeM 6JarofapHOCTh KOMIAHHSIM — KOPIOPATHBHBIM dile-
HaM AccollMalluy He3aBUCHUMBIX JUPEKTOPOB U MapTHepaM IO JaHHO-
My mpoekty: MXK «EBpoXum», MexnyHaponHoit ¢GbUHAHCOBON KOp-
mopauuu (IFC) PricewaterhouseCoopers, Ernst & Young, MARSH, AIG,
«AoH Pyc», «MuTeppoc», CYDK, Board Solutions, a Takke BceM aBTO-
paM — y4aCTHUKaM JAHHOTO IIPOEKTa.

Anexcandp Qunamob, Kupunn KpaBuenxo,
UCNOAHUMENbHBLT QUpPeKop 4neH npabnenus
AHIT MXK «EB8poXum»



YACTDb 1

IIpakTuka
KOPIIOPAaTUBHOI'O YIIPaBJIeHU







BsayeciaaB KonbEB,
3amecmument npedcedamens
cobema dupexmopo8 OAO «ADK «Cucmema»

O nmpakTuke KOpIIOPaTUBHOTO
ynpasieHus B OAO «ADK «Cucrema»

KPATKAA XAPAKTEPUCTUKA KOMMAHUU

OTKpBITOE aKIHOHEpPHOE OOIIecTBO «AKIMOHEpHass (pUHAHCOBAsL KOp-
nopanus «Crucrema» ObLIO CO3MaHO B cepenune 1993 .

OAO «ADK «Cucrema» — xpynaenmasa B Poccuu u CHI' HecbIpbe-
Bas IyOnudyHas JacTHas AUBepCU(UIIMPOBAaHHAs KOPIOPALHs, XOJ-
nunr. PagBuBaerT 6U3HeC B TAaKUX OTPACISX, KaK TeJIeKOMMYHHUKAIIUH,
MUKPOSJIEKTPOHUKA U MH(POPMAITMOHHbIE TEXHOJIOTUHU, CTPAXOBAHMUE,
HeJIBI)KUMOCTb, OaHKOBCKUI CEKTOP, PO3HUYHASI TOPTOBJISI U MaccMe-
nra. Mpl BiajeeM akIIUAMU TaKUX KoMITaHuH, Kak «MTC» n «MI'TC»,
«Cutponukc» u «KBazap Mukpo», «POCHO», AKb «MBPP», «[leTckuit
Mup» u mMHorume npyrue. O6Iiiee YUCI0 KOMIaHUM, B KOTOpeIx OAO
«ADK «CucreMa» BiameeT HEIIOCPEICTBEHHO WIN Yepe3 CBOU NOUepHUe
o01I1ecTBa KPYITHBIMU IIaKeTaMU aKI[Uii, peBsbIaeT 250.

KoHconupupoBaHHasg BbIpydKa komnanuu 3a 2005r., mo US GAAP,
cocraBmia 7,59 mupn posut. Ilpu atoM oHa Bo3pocia 3a rop Ha 32,4%,
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mokasarens OIBDA mocrur 2,98 mupn, a yucras mpuObUIb KOMIAHUH
cocraBuia 534,4 muta nosut. CIITA. Ha Hammx npepnpustusx paboraer
oxoJ10 90 000 genoBek.

Cob6ctBenHo OAO «ADK «Cucrema» OIeparMOHHOMN HeSITeIbHO-
CTU He OCyIllecTBiisieT. PelllaeMble KOMITaHHEH 3afadd 4ETKO OTpake-
HbI B GOPMYJINPOBKe Haleil Muccuu: «Mbl co3niaeM ausiepoB 6u3Heca
B cpepe BBICOKUX TEXHOJIOTUI OCPEACTBOM MHBECTUPOBaHUs (DUHAH-
COBBIX, UHTEJIJIEKTYyaJIbHBIX U YIIPAaBJIEHUYECKUX PeCypcoB B MHTepecax
obriectBa U akuoOHEpOB». COOTBETCTBEHHO IIpeNMeET [esTelbHOCTH
OAO «ADK «CucreMar» coCTaBIsIeT Clenyloliee:

* cO3JaHWe WU NpHOOpeTeHHe NepCIeKTHBHBIX KOMIIAHUU, CIIOCO6-
HBIX CTaTh JINICPAaMH Ha CBOUX PBIHKAX;

* aKTHUBHOE YJacTHe B PasBUTHU W YIPABI€HUH 3TUMU KOMIAHUIMHU
IyTeM pa3pabOTKU M peaau3alluyl CTPATEIMH, Ha3HAdeHUs KIIode-
BBIX PYKOBOJUTeJIEN, a TakKe IIOCPeICTBOM UX Y4acTus B paboTe co-
BETOB TUPEKTOPOB;

* npuBJiedeHNe (PUHAHCOBBIX PECyPCOB JUISI HHBECTHPOBAHUSI B POCT
KOMIIQaHU;

* cTpaTermiecku 060CHOBAHHBIN BBIXOJ] U3 IIPOEKTOB ITyTeM BBIBOZIA
6M3HeCOB Ha POCCUIICKHUE U MeXIyHapOIHbIe OMP>KU, IIPOaKH IN60
CIIUSHUS CO CTPaTeTUIeCKUMH ITapTHEPAMHU.

B navase 2005 r. komnanus ocyiecrsuia [PO va Jlonnonckoit ¢on-
IOBO¥ OUpIKe, ITO IPUHECIO KoMITaHuU 60oJee 1,5 Mapy not. B nagane
TEKYIIIETO TO/Ia Ha 3TO¥ ke bupike 661U pasmerteHbl akiuu OAO «Kom-
crap Ob6venuuennsie TemecucreMbl», BXOMAIIET0 B XONAUHT. MHOro

panee Ha Hpro-Hopkckoit Gpormosoit Gupske Gbutn pasmertensr AJIP
OAO «MTC».

KAK OOPMWUPOBANTACHO CUCTEMA KOPNOPATUBHOTO
YNPABNEHMNA B 0AOQ «AOK «CMCTEMA»

MHorue 371eMeHThI Jy4llled IPaKTUKA KOPIIOPaTUBHOIO yIIpaBICHUS
MIPUMEHSIOTCS KOMITAaHHUEH JOCTaTOYHO NAaBHO. Tak, KOHCOMIUIUPOBAH-
HY10 (PUHAHCOBYIO OTUYETHOCTDH 1o ctaHaapram US GAAP MbI roToBHM,



Yactb 1. lNpakTrKa KOpnopaTMBHOrO yrnpasneHns

HayyHag ¢ 1997 1. DTy OTYETHOCTh ayAUPYeT BCEMUPHO U3BECTHAS KOM-
nanus Deloitte & Touche. B Tom ke rony B coctaBe coBeTa AUPEKTOPOB
KOMITAaHUHY BIIepBble MOSBIIINCh He3aBUCUMBbIE TUPEKTOpa.

B 2001T. B CTpyKTYype coBeTa JUPEKTOPOB OBUI CO3JaH IEPBBIN KO-
MUTET — II0 CTpaTeTUy pa3BUTHAL.

Hauunas ¢ 2002 1. MBI paCKpbIBaeM CTPYKTYPY BJIafieJIbLIeB KOMIIaHUH.

B 2003 r. mpu coBeTe IUPEKTOPOB OBLIT CO3MAH MEKIYHAPOTHBII KOH-
CYJIBTaTUBHBIN COBET. B CTpyKType KoMIIaHNN 06pa3oBaH JernapTaMeHT
IO CBSI3IM C UHBECTOPAMU.

B tom xe rony B OAO «APK «Cucrema» OblIa BBefieHa JODKHOCTD
KOPIIOPaTUBHOTO CEKPeTapsl, a IIpU COBETe TUPEKTOPOB CO3JaH KOMUTET
10 KOPIIOPaTUBHOMY yrpasieHuto. C 3Toro MoMeHTa pabora 1o pa3Bu-
THIO IPAaKTUKKA KOPIIOPATHBHOTO yIIPaBJeHUst ObLIa IOCTaBIeHa Ha CHC-
TE€MHYIO0, IIJTAHOBYIO OCHOBY.

B navase 2004 1. coBeT AUPEKTOPOB yTBepsKaaeT [liiaH pasBUTHA KOP-
MIOPAaTUBHOTO yIpaBieHUs B rpynne komnanuit AOK «Cucremar. ITpu
COBeTe JUPEKTOPOB CO3[1a€TCSI KOMUTET 10 BO3HAIPAKIEHUAM U Ha3HA-
yeHUsM. B urose Toro >xe roga npuHumMaercsd Kopekc KopmopaTuBHOIoO
noBenenuss OAO «ADK «Cucremar, a B CeHTIOpe Ha BHEOYEPETHOM 06-
IjeM COOpaHMM aKI[MOHEPOB YCTaB KOMIIaHUH U [looxeHue o ee coBe-
Te TUPEKTOPOB IMPUBOASTCI B cOOTBeTCTBUE ¢ KogekcoM KopmopaTus-
Horo noBemeHHsT OAO «ADK «Cucrtema». YTBepkmaercs [lomoxxenue
O PEBU3UOHHOU KOMUCCHU.

B 2004 r. Buepsble usnaercs benas xkaura OAO «ADK «Cucremar, co-
meprKalias pa3BepHyTyo nHbopManuo o6 UCTOPUH, CTPYKTYpe, CTpa-
TeTUU U TepCIeKTUBAX Pa3BUTHS IPYIIIBI KOMIIAaHUI.

B 2005T. co3ma0TCc KOMHATETBI COBETA JUPEKTOPOB 110 ayJUTYy U IO
CBA3SIM C UHBECTOpAaMHU. YTBEpPKAAIOTCS TaKue HOKyMeHTHI, Kak Ko-
nekc atuku, [lomoskenne 06 obuiem cobpanum akiuoHepoBs, [Tomoxe-
Hue 06 nHPOPMAITMOHHON nonuTHKe, [o10’KeHe 0 MUBUIEHIHON 110-
JIUTHKE, a Taoke [Tonoxenue o npencrasutenax OAO «AOK «Cucremar
B COBETaxX AUPEKTOPOB aKIIMOHEPHBIX OOINeCTB. B KPyIHBIX KOMIIAHH-
SIX, BXOMISIIIIUX B IPYIITy, BBOOATCS NODKHOCTH KOPIIOPAaTUBHBIX CeKpe-
Taped W pa3pabaThIBAIOTCS IUIAHBI 110 Pa3BUTHIO KOPIOPATHBHOTO YII-
paBJleHHUSL.

B cepenune 2005T. B cocTaB coBeTa JUPEKTOPOB ObLT BBeleH Hes3a-
BUCHMBIN fupeKkTop-HepesuneHT. VM cran Porn 3oMMep, ObIBIIMIA IV1a-
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Ba Deutsche Telekom AG. KoMmaHus 3ak/IioqiIa JOTOBOP CTPaXOBaHUS
OTBETCTBEHHOCTH WIEHOB COBETa TUPEKTOPOB.

B nagane 2005r. Koncopumym «PUIl — Oxcnept PA» mpucBoun
KOMITAHUM HAIlUOHAIBHBIM PEUTUHT KOPIOPATUBHOTO YIIpaBICHUS
B++. K koHI1y 2005T. 3TOT peiITHHT ObUI IIOBBIIIEH 10 YPOBHS A.

B xommaHumu QopMupyeTcss CHCTeMa BHYTPEHHETO KOHTPOJIS, CO-
3[1aH JeMapTaMeHT BHYTPEHHETO KOHTPOJIS U ayJUTa.

B umcio rmaBabIx co6bITHil OAO «ADK «Crcremar» B 2005 r. BOILIH:
yTBepkaeHue [TonoskeHus o mpouenypax BHyTPeHHETO KOHTPOJIST; IPO-
BefleHUE ay[UTa KOPIOPATUBHOTO YIPAaBJICHUS B JOUYEPHUX KOMITaHH-
SIX, BO3MJIABJISIIONINX OM3HeC-HaIpaBIeHUs. B KOMIIaHUU CO3/1aH KOJIIe-
TMaJIbHBIN UCIIOTHUTENBHBINA OpraH — IIpaBJieHue. B coBeT IupekTopoB
6511 M30paH elle ONUH HE3aBUCHMBIN HUpeKTOp-HepesuneHT — Cre-
¢an Hploxays, B IpoOIIUIOM IIpe3usieHT KoMIanuu Morgan Stanley. Y-
BepkaeHo IlososkeHue o BBIILUIATE BO3HAPAKIECHUM U KOMIIEHCAIIUI
YWIeHaM COBeTa TUPEKTOPOB.

OCHOBHDbBIE SJIEMEHTbI CUCTEMDbI
KOPNOPATUBHOIO YNPABNEHNA
0AO0 «AOK «CUCTEMA»

Kopmnoparusaoe ynpasnernue B OAO «ADK «Cucrema» 0CHOBAHO Kak Ha
TpeOOBAHUSX POCCUIICKOTO KOPIIOPATUBHOTO 3aKOHOATEIHCTBA, TAK 1 Ha
OXKUMIAHUSX POCCHICKUX U 3apYOEKHBIX MHBECTOPOB, 3aKPEIJIEHHBIX B
CTaHIAPTaX KOPIOPATUBHOIO yIpasiieHus: Poccuu u nHBIX cTpaH. B pa-
60Te 110 COBEPIICHCTBOBAHUIO KOPIIOPATUBHOTO YIPABJIEHIS MBI BbIIe-
JIsleM deThIpe IPUOPUTETHBIE 71 HAC Ha CETONHSAIIHNN IeHb 3a1a4H.

* Co3naHue BHYTPEeHHEH HOPMAaTHBHO-IIPAaBOBOM 0asbl, perjaMeHTH-
pyIollel IeATeIbHOCTb OPTaHOB YIIPABJIEHUS, IOPSIOK pealn3aliuu
yIIpaBJIeHYeCKUX NIPOLeNYp U IPUHITUS Ba)KHEHUIIINX pelleHu .

* IlocnemoBaTebHOE COBEPIICHCTBOBAHME PAaOOTHI COBETA THPEKTO-
POB Kak OpraHa, IpelCcTaBIsIONIer0o NHTePeChl aKIIMOHEPOB, OIpefe-
JITIONIEro JOAToCpouHylo crpareruio passutus OAO «ADK «Cucre-
Ma» ¥ KOHTPOJIMPYIOIIETO €€ UCTIOJHEHNE MEHEIPKMEHTOM.

* PackpsiTue nHpoOpManuy 0 KOMIIAHUM U €€ TEeKYIIEeH JesTeIbHOCTH,
obecriedeHne JOJDKHOTO YPOBHS IIPO3PaYHOCTH.
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* TlopnepskaHue MOCTOSIHHBIX KOHTAKTOB C aKI[MOHepaMmu, obecriede-
HUe 3aIIUTHI UX [IPaB U 3aKOHHBIX UHTEPECOB.

Paccmorpum atu HanpaieHus 60iee TOAPOOHO.

Kogekc n BHyTpeHHUEe AOKYMEHTDbI
0AO0 «AOK «Cuctema»

CucreMHOe COBEpIIICHCTBOBaHME IIPAKTHUKN KOPIIOPAaTUBHOIO yIIpaBJe-
HUS HA9QJIOCh € pa3paboTKH U yTBep>kneHus Konekca KOpIIOpaTUBHOTO
nosegeHus OAO «AOK «Cucremar. Harr kogekc — o4eHb KOHKPETHBIN
IDOKYMEHT, COIEpIKallluil ONHO3HAYHbIC (POPMYIUPOBKH TeX JOIOJIHH-
TeJIBHBIX 0053aTeNbCTB, KOTOPble KOMIIaHUS IIpUHUMaeT Ha cebs BO
B3aMMOOTHOIIIEHHSIX CO CBOMMU aKI[MOHEPaMH, MeHeIKepaMu, I1epco-
HQJIOM U MHBIMU 3aWHTEPeCOBAaHHBIMHU JTHIIaMU. C KOJIEKCOM MOYKHO 03~
HaKOMUTBCS Ha caliTe KOMITaHUU: WWW.sistema.ru.

B xoMmaHum pa3pabOTaHbl U YTBEP>KAEHBI ITOJIOKEHUS 00 opraHax
yIpaieHus (Takux, Kak oOliee cob6paHue, COBET TUPEKTOPOB, IIPaBJe-
HUe, IPe3UICHT, PeBU3HOHHAsI KOMUCCHUS).

[ToMuMO yske YIOMSIHYTBHIX IOJOKeHHI 00 HH(POPMAIHOHHOM
U MUBHUICHIHON IIOJIMTHKE, O IIPOIeflypaX BHYTPEHHEro KOHTPOJIS,
B KOMITAHUM IIPUHSATHI U JEHCTBYIOT: ITOJIOKEHUSI O KOMUTETaX COBe-
Ta IUPEKTOPOB; PerlaMeHT IOATOTOBKY U IIPOBEICHUS 3acefaHMi CO-
BeTa JUPEeKTOpoB; IlonoskeHHe O KOpIOpaTHBHOM cekperape; Iloso-
JKeHHe II0 YIIpaBJIeHUIO pucKaMu; [lojoxeHne o cucreMe MOTUBAIIUA
MeHe[)KMEeHTa; PerlaMeHT IOJITOTOBKY U COIJIACOBAaHUS KPYIIHBIX Clie-
JIOK W CJIQJIOK C 3aMHTEPEeCOBAaHHOCTBHIO; [loo)KeHne 0 TeHIepHOM KO-
MHCCHH U Jp. ECTeCTBEHHO, B KOMIIAHUU YTBEP)KIECHBI MOJIOKEHUS O
CTPYKTYPHBIX IIO[pa3fieJIEHUSAX, IOOKYMEHTBI, perjlaMeHTHPYIoIue
HOPSINOK pa3paboTKu (PMHAHCOBO-XO3SIICTBEHHOTO IUIAHA U OIOIKe-
Ta KOMIIaHUY, MOHUTOPUHTA UX MCIIOJHEHHUS, IPUHATHS PeIIeHH 10
CYIIIECTBEHHBIM CIeNKaM, PerlaMeHT BBIXOfa U3 HU3K0d(DPEeKTUBHBIX
IIPOEKTOB U IIPOY.

Benercst cucremaTudeckas paboTa 110 MOHUTOPHUHIY U OOHOBJIEHUIO
BHYTPEeHHUX HOPMAaTHBHBIX akTOB. Co3laHa KOMIIbIOTepHas 06asa IaH-
HBIX JeCTBYIOIIUX TOKYMEHTOB.




CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO ynpaB/ieHNs

[Tono6Has periiaMeHTAIUs CO3/IAeT TOCTATOYHYIO MTPO3PAYHOCTH HC-
MTOJIb3yEeMOI CHUCTEMBI YIIPABIEHHUS, & TAKKe MOPOKIAeT YBEPEHHOCTD
HHBECTOPOB B 0O0CHOBAHHOCTY IIPUHUMAEMBIX YIIPAaBICHIECKUX pellle-
HUIL; SIBJISETCSI OCHOBOJ IJIs1 pabOTHI BHYTPEHHUX ayIUTOPOB.

CoBeT AUPEKTOpPOB

BaxuepmuM 3seMeHTOM 3¢ @eKTUBHOTO KOPIOPATHBHOIO yIIpaBiie-
HUS MBI CYUTaeM paboTy coBeTa TUPEKTOPOB.

B cBoell MpaKTUYeCKOH [IeATEJIbHOCTU II0 YIIPAaBICHUIO Pa3BUTUEM
6musneca coser nupekTopoB OAO «ADK «Cucrema» perraer msrb oc-
HOBHBIX 3a7aq:

* BBIPAOOTKA CTPATETUU Pa3BUTHS;

* [TOCTaHOBKa 3a7ad [epeq MeHEeI)KMEeHTOM
U KOHTPOJIb UX UCIIOTHEHUS;

® yOpaBJICHUE AKTUBAMU;

* KagpoBbIe BOIIPOCHI;

* dopmuposanue 3¢hHeKTUBHON CUCTEMBI
KOPIIOPaTUBHOTO YIIPaBJIeHUSI.

ITpu 3TOM yCTaBOM aKIIMOHEPHOTO OOIIeCTBa KOMIIETCHIINS COBETa
nupekTopoB ADQK «Crcrema» 3HAYUTEIBHO PacIIdpEHa.

IlpuBeny cnemyromyr CTaTUCTUKY: B TedeHHe 2005T. ImpoBeneHO
23 OYHBIX 3acelaHMs, Ha KOTOPBIX IO COBOKYIHOCTH OBLIO PaccMOT-
peno 207 Bompocos. IIpumepHo 25% u3 HUX — 3TO BOIPOCHI, CBA-
3aHHBIE C BBIPAOOTKOI CTpaTerny pa3BUTHs OU3Heca B IIEJIOM, a TAKXKe
CTpaTeruii KOMIAHUU 10 Pa3BUTHUIO NPUOPUTETHBIX HallpaBJIEHUH Jie-
ATEJILHOCTH, IPEICTAaBJIEHHBIX OCHOBHBIMU JOYEPHUMU U 3aBUCUMBIMU
KOMITAaHMSIMU, YTBEPKIECHUEM IIJIAaHOBBIX 3aJaHUl U KOHTPOJIEM 33 UX
ucnonHerreM. Oxoso 11% BOIpOCOB MOCBSAIEHBI BOIPOCaM yIIpaBiIe-
HuA nepcoHanoM. bosee 40% BOIIPOCOB CBA3aHBI C YIIpaBJIEHUEM aKTH-
BaMH, B TOM 4HCJIe 3HAYUTE/IbHAs UX HOJIS IPUXOAUTCS Ha 0foOpeHue
CIEJIOK C 3aMHTEPECOBAHHOCTEIO.

BeipabaTbiBaeMasi COBETOM JUPEKTOPOB CTpaTeTusl PasBUTHS 3a-
KpeIUIsieTcs B KOHKPETHBIX PpeIIeHUAX, MMEIOIIUX KOJINJYeCTBEHHBIE
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U KaueCTBEHHbIe XapaKTepUCTUKH. Tak, B 001acTH moprdenpHOit cTpa-
TEIMH 9TO — IIepPeYeHb IPUOPUTETHHIX HAIIPaBJICHUI Ou3Heca U K0 d-
(uLeHTBI, OIIpenesIsIOIIIe JKelaeMbIl YPOBEHb ero TUBepPCUMUKALINN.
B obnactu PpuHAHCOBOM CTpaTeruu — 3TO, B YaCTHOCTH, YCTaHABIUBA-
eMble JIIs1 MeHeMKMeHTa Koa(puimeHTs! (PUHAHCOBOI YCTONYNBOCTH.
B o6s1acTv HHBECTHUIIMOHHOM CTPATErMH — KOJIMYeCTBEHHbIE KPUTEPHUH,
SIBJISIFOIIIMECS] YCIIOBUEM [IJIsI IPUHSITHS PeIlleHil 00 NHBECTUPOBAHUH,
u T.0. PaspaboTke cTpaTeruu MpenmIecTBYeT BHUMATEIbHOE U3yUeHNUE
PBIHKA U TEHJECHIINH er0 pa3BUTHS, AaHAJIU3 PO U MeCTa TPYIIIIbI KOM-
mannit AOK «Cucrema» cpefy aHaJIOTHYHBIX (PUHAHCOBO-IIPOMBIIII-
JIEHHBIX I'PYII (IaHHBIM BOIIPOC TAKXKe SIBJISETCS IIPEIMETOM PacCMOT-
PEeHUsI Ha COBETE IUPEKTOPOB).

Ha ocHOBaHUU yTBEP)KHEHHOW CTpaTerMy BHIPAOATHIBAIOTCS CBOJ-
HBII (DUHAHCOBO-XO3SICTBEHHBIN IIAaH U OIO/KET TPYIIIIbI KOMIAHIA.
DTOT OKYMEHT B CBOIO Odepenb pa3duBaeTcs Ha GUHAHCOBO-XO3SIHCT-
BeHHbIE IIJIAaHBI ¥ OFO[KETHI OT/eIbHBIX OM3HeC-HaIpaBJIeHU, IIPUHH-
MaeMble COBETaMHU JUPEKTOPOB OTHAEIbHBIX KOMIAHUN. B manbHeimeM
COBET JUPEKTOPOB OCYIIECTBIISIET KOHTPOJb 32 BHIITOIHEHUEM YTBEPK-
IOEHHBIX CTPAaTeruil ¥ IDIAHOBBIX 3aJaHUI IIOCPEICTBOM CHCTEMaTHde-
CKOTO PacCMOTPEHHs Ha CBOUX 3acCeflaHUAX BOIPOCA O KOHCOIHIUPO-
BAaHHOM OTYETHOCTHU, B PaMKaX KOTOPOTO aHAJIN3UPYIOTCS Pe3yIbTaThl
BBITIOJIHEHUSI IUIAHOB, IPUYINHBI OTKJIOHEHUH OT HAMEUeHHBIX 3aJJaHul,
IIpUYeM Kak B OOJIBIIYIO, TAK U B MEHBIITYIO CTOPOHY.

Yro Kacaercs ympaBjeHUs aKTUBaMu, TO, MOCKoIbKy OAO «AOK
«CucreMa» — XOJUHTOBass KOMITaHHS, K KOMIIETEHIIUHM COBETa IH-
PEKTOPOB OTHECEHBI BOIIPOCHI, CBSI3aHHBIE C ONOOpeHUeM JIOOBIX CHie-
70K ¢ akiuaMu. CoBeT TUPEKTOPOB IaeT TAKXKe cOorjlacue Ha COBepIIe-
HUe CIeJOK C HeABM)KMMOCTBIO, €CJIM CTOUMOCTD CHEJIKH IIPEBBIIIAeT
10% CTOMMOCTH aKTMBOB aKIHMOHepHOro obmiecrBa. OH yTBepKiaeT
IIpOTPaMMy Mep, HaIIpaBJICHHYIO Ha ITOBHIIIIEHNE YPOBHS KallMTaIN3a-
nuu Komnanuu. Hy u, ecTecTBeHHO, B IT0JIe HaIllero BHUMaHUS HaXo-
IATCS KPYIHBIE CAEJIKH U CACJIKH C 3aNHTePeCOBAHHOCTBIO.

BaxHoe MecTo B Hareil paboTe OTBOZUTCSA KafpPOBOU IIOIUTHKE.
ITon xampoBOI MOTUTHKOM MBI IIOHUMAaeM pellleHre BOIIPOCOB, CBSI3aH-
HBIX C MOTHBaLIKEH, T0HO00pOM U 00ydeHreM KaJipOB, OpraHU3anest Ioc-
TOSIHHOH pabOThI C MEPCOHAIOM. B IpakTHKe KOMITaHHH €CTh IOHSTHE
«HOMEHKJIATypa COBeTa IUPEKTOPOB» — IepedeHb BBICIINX TOJDKHOCTEN,
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Ha3Ha4eHUS Ha KOTOPBIE OCYIECTBIIIOTCSA TOJIBKO IIOCTIE COITACOBAHMUS
KaHIUATyp C COBETOM AUpeKTopoB. K ay1eMenTaM Hallell KagpoBoii Io-
JIUTUKH CJIeflyeT OTHECTH YTBEP)KIE€HHbIE COBETOM AupeKTopoB Ilomoske-
HUe O 3HaKaX OTINYM, a Takke [TooxkeHne o CTUIIEHANAX, HallpaBJIeH-
HO€ Ha IIOUCK U 3aKpeIUIeHHe MepCIeKTUBHBIX MOJIOIBIX CIEIINaINCTOB.
CoBeT IUpeKTOPOB YTBep)KIaeT KaHAUIATyPbI JINII, IIpefijlaraeMbIX HaMU
B COCTaB COBETOB IUPEKTOPOB U PEBU3MOHHBIX KOMUCCHII IOUePHIX KOM-
IIaHMIA, a TaKoKe Ha JOJDKHOCTH IEPBBIX PYKOBOIUTEIIEH.

MBEI peryaspHO paccMaTpHBaeM Ha CBOUX 3aCEaHMAX BOIIPOCHI KOP-
MIOPaTUBHOTO YIpaBieHH:. B paMkax JaHHOTO HaIlpaBjieHUs, IOMH-
MO IIPOYEro, PeHIaloTcs BOIIPOCH], CBA3aHHbIE C KOPIIOPAaTUBHON COIIH-
aJIPHOU OTBETCTBEHHOCTBIO, 6JIaTOTBOPUTEIBHOCTDIO. AHATH3UPYIOTCS
UTOTH OOIIMX COOpaHUil, a TaKKe paboTa COBETOB AUPEKTOPOB TOUEP-
HUX KOMIaHMi. PaccMaTpuBaloTcst Bopochl 3 PeKTUBHOCTH PAbOTHI
CHCTeMBI BHYTPEHHETO KOHTPOJIA U ayJHUTa.

B mensax nosbimieHnst 9(pGeKTUBHOCTU 3acelaHUIl COBETA NUPEK-
TOpOB O0OJIbBIIOE BHUMAaHHE MBI yhesseM IIpOIeNyPHBIM BOIIPOCaM.
B gactHOCTH, paboTa coBeTa CTPOUTCS Ha IUIAHOBOI OCHOBe. Matepu-
aJIbI IO BOIIPOCAM IIOBECTKH [IHA OYepeTHOTO 3acelaHMs, a TaKKe Ipo-
eKTBI PeIleHUI IPeJOoCTaBISAIOTCA WIEHAM COBeTa NMPEeKTOPOB 3abia-
roppeMeHHoO. ITpu 9ToM Bce MaTepuasbl IePeBOAATCA Ha aHTTTHICKHUH
A3bIK. Hepenko Bompockl, BBIHOCHMBIE Ha PACCMOTPEHHE COBETA, Ipef-
BapHUTENIbHO 3acCIyIIUBAIOTCA HA 3acelaHUAX KOMHTETOB IIPU COBe-
Te NTUPEKTOPOB, coBelmaHuAX npu npesunente. B AOK «Cucrema» yr-
BepKZIeH CTAaHIAPT IOATOTOBKH MATEPHAIOB IO BOIPOCAM IIOBECTKH
OHS, 9TO IO3BOJISAET IOBBICUTH HPOAYKTUBHOCTh HUX PacCMOTPEHUS.
B paccMoTpeHHMH BOIPOCOB NPUHUMAIOT y4YacTHE BBICIIME MeEHEIKe-
PBI KOMIIAaHHUH, YTO IO3BOJISAET YeHaM COBEeTa TUPEKTOPOB OIlepaTUBHO
HOJIY4aTh CIPAaBKU U HHTEPECYIOIIYIO HX HHQPOPMALHIO II0 PacCMaTpH-
BaeMoMy Bompocy. Ha sacenanum BefieTcsl ay T O3AIINCE.

ITpu coBeTe UPEKTOPOB aKTUBHO PabOTAIOT 5 KOMUTETOB:

* 10 CTpaTeruy ¥ pa3BUTHIO;

* 110 ay/IUTY;

* 110 BO3HArPAKICHUAM ¥ Ha3HAYECHUAM;
* 110 KOPIIOPaTUBHOMY YIIpaBJIEHHIO;

* 110 CBA35IM C UHBECTOPAMU.
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|
| COBETA ANPEKTOPOB |
b

YnpaBneHune 6nsHecom
YnpaBneHne aktnsamm

KagpoBaa nonutunka

KopnopatnsHoe
ynpasneHue

- KOMMAHWUN-—-KOPROPALIN -

X049y OTMETHUTb, UTO BCE PEIIEHUS, IPUHUMAeMble COBETOM JIHUpEK-
TOPOB, SIBJSIIOTCSI KOHKPETHBIMH U aIPEeCHBIMH, CONEP>KAaT CBENEHUS
00 UCIIOJIHUTEISIX U PeIIaMEHTUPYIOT CPOKHU UCIIOJIHeHHs. B KoMaHuu
CO3/laHa CHeluanbHasi KOMIbIOTEPU3UPOBaHHAs! CUCTEMa KOHTPOJIS UC-
moJHeHus peureHuit. Kaxaprit GakT HapyIIeHUs CPOKOB HCIIOIHEHUSI
paccMaTpUBaeTCs Ha 3aCeJaHUU COBeTa JUPEKTOPOB U BIIeYeT 3a cO60It
HEIPUSTHBIE TOCJIICTBUS AJI HAPYIIATE.

PackpbiTue uHGopmaumun

A®K «Cucrema» CTPEMUTCS MaKCHMAaJIbHO ITOJHO PacKpbiBaTh HHGOP-
MaIluIo0 O CBOEH [IeATEIbHOCTU MJI aKIIMOHEPOB, NHBECTOPOB U MHBIX
3anHTepecoBaHHBIX nll. OCHOBHBIE (POPMBI pacKpbITUS UH(pOpMaAIUU
BKJIIOYAIOT CJIeAYIOIIHe.
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* PasmeriieHne HeOOXOTUMBIX MAaTEPUAIIOB Ha CaliTe KOMITAHUH, TAKIX
Kak:
> CBeleHHUsI O WIEHAX COBEeTa JUPEKTOPOB M BBICIINX MEHemKepax
KOMITaHUH, BKIIOYasl UX KpaTKue OGuorpaduieckre qaHHbIeE;
> maHHBIE O CTPYKType rpynnsl KoMmnanuit OAO «ADK «Cucrema»
¥ OCHOBHBIX IIPEIIIPUSTHSIX, KOHTPOJIHUPYEMBIX XOJITUHIOM;
» uHdopMarus 06 OCHOBHBIX aKIIMOHEPaX U [0JIe UX YJacTHUs B yC-
taBHoOM Karutaiae OAO «ADK «Cucremar;
(puHAHCOBAsE OTYETHOCTD U AHATUTHYECKIE (PUHAHCOBBIE TAaHHBIE;
HACTOPUS KOMIIAaHUW;
TeKyIlle HOBOCTH; NHasi HH(OPMaIIHs;
yCTaB U psifi BHYTPEHHNUX JOKYMEHTOB KOMIIaHUU;
nHpOpMaIUs 0 3aCelaHUsIX COBETa TUPEKTOPOB.

vVvVvyyvyy

* TIy6muKkanuss TOOOBOTO OTYETa, COCTABJIEHHOTO B COOTBETCTBUU
¢ Tpe6oBanusmu [locranosnenuss KB Ne17/1c, a Takxke BBITYCK
CHEIUATBHOTO KPAacOYHO O(QOPMIIEHHOTO OTYEeTa IJisi MHBECTOPOB
10 KOHCOJIUJUPOBAHHBIM pe3ybTaTaM [esATeJIbHOCTH I'PYIIIbI KOM-
naaui AOK «Cucrema».

* BhIycK eKeKBapTaJbHBIX OTYETOB 3MHUTEHTA U COOOIIEHUIT O CY-
[[eCTBEHHBIX (PaKTax.

* [Iy6nukanuu pekaMHO-HHGOPMAIIHOHHBIX MAaTEPUATIOB.

. HY6HI/IK8.HI/IH eXKerolHo IepeusnaBaeMor beyoil KHUTM KOMITaHUH,
coneprkateit o6mmpHylo nHpopmarnuio 06 OAO «ADK «Cucremar,
€r0 UCTOPHU, AOJITOCPOYHON CTpPaTerMy PAa3BUTUS U BHYTPEHHEM
YCTPOMCTBE.

* BosbIoe KoMM4uecTBO mpecc-KoH(pepeHiuii, KoH(bepeHIl-3BOHKOB
U pOyZ-1LI0Y [JI MHBECTOPOB U aHAaJIUTHUKOB, KOTOPble TOTOBUT CIIe-
LHUaJIbHO CO3JaHHOE B KOMIIAaHUHU YIIPaBJIEHHE IO CBA3SIM C MHBEC-
TOpPaMU.

B3aumopeiicTBue C akunoHepamu

Ba’kHBIM 371€eMEHTOM Hallleil MPaKTUKU KOPIOPATUBHOIO yIIPaBICHUS
SIBJIIETCS. B3AMMOJIENCTBHE ¢ aknuoHepamu. CiielyeT OTMETUTH CIIENy-
IOIIMie OCOOEHHOCTH:
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* uHdOpPMANMIO IO BOIPOCaM ITOBECTKU IHSI IPEACTOsIero obie-

ro cOOpaHUsI MBI TOTOBUM U IIPEOCTABIISIEM aKIIMOHEPAM Ha IBYX

SA3BIKAX;

BMeCTe C YBeIOMJIEHUAMH 0 OyIyIieM COOpaHUM MBI PacChlIaeM TaK-

JKe GI0JIJIETEHH JIJISl TOJIOCOBAHMSI, YTO ITO3BOJISIET aKIIMOHEPaM y4acT-

BOBaTh B COOPaHHUM 3a09HO (XOTSI KOJIMYECTBO AKIIHMOHEPOB IIO3BO-

JIeT HaM 9TOTO He JeJIaTh);

¢ peectp akiuoHepoB OAO «ADK «Cucremar, a Taxke peecTpbl BXO-
IAIIAX B HEro KOMITaHUM (a’ke IJIs TeX, I'Ile BCErO HECKOJIBbKO aKI[U-
OHEPOB) BEAYTCS CIIEINATU3NPOBAHHBIME PETUCTPATOPAMU;

¢ AOK «Cucrema» uMeeT IUBUACHIHYIO UCTOPUIO, A TAKXKE CTPEMUTCS
K TOMY, 9TOOBI BBIIUIATHI AUBHU/ICHIOB B HHTEPeCax aKI[HOHEPOB OCY-
IIECTBIISIM M BXOMSIIE B Hee KOMITAHWH.

Cpenu OpUHATHIX B KOMIaHHU (opM OOIeHUs C aKI[HOHepa-
MH XOTeJOCh OBl OTMETHTh TaKue, KaK IIPOBeJeHHe ITHell MHBeCTopa
u poyn-mroy. Takue MeponpHsITHS MPOBOAITCS B PA3IMIHBIX CTPAHAX.
Hx nenp — paccka3aTh HaIllUM aKLIMOHEPaM M HMHBIM 3aMHTEPEeCOBaH-
HBIM JINIIaM O Pa3BUTUU KOMIAHWH, BOXHEHIINX COOBITHSIX OM3Heca,
OIIDKANIINX ePCIIeKTHBAX.

KopnopaTtuBHblil cekpetapb

BaxkHy10 poJib B cCTeMe KOPIIOPATUBHOTO YIIpaBIEHUS! KOMIIAHUH UT-
paeT KOPIIOPAaTUBHBIA CEKpeTapb, OCHOBHBIE 3a/la4l KOTOPOTO COCTOAT
B CJIElyIOIIEM:

* COBEpIIEHCTBOBaHUE CIOKUBIIENCA CACTEMBlI KOPIIOPATUBHOIO YII-
pasienus B ADK «Cucrema» B 11e/I5IX IPUBEIECHUS €€ B COOTBETCTBUE
C POCCUIICKAMU U MEXIyHapOJHBIMU CTaHIAPTaMU;

* obecrieueHre pealn3aluy YCTaHOBIECHHBIX 3aKOHONATEbCTBOM KOP-
IIOPaTUBHBIX IIPOIENyp, a TakXKe BBIIIOJHEHUS AOIOJTHUTEIbHBIX
00513aTebCTB, MPUHATHIX B paMKax Komekca KOpIIOpaTUBHOTO MOBe-
TTeHsI;

* KOOpAMHANMS PabOTHI CHEIHUATINCTOB NOYEPHUX U 3aBUCHUMBIX 00-
I[eCTB B 00JIaCTU Pa3BUTHSI KOPITOPATUBHOTO YIIPaBIE€HUSI.
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B3AMMOJENCTBUE C AKLLUOHEPAMU

PaclwmpeHve obbema NpefoCcTaBnaemolt MHGopMaLmy
OGI“ee Mo BOMPOCam NOBECTKN AHA.
MpenocTaBneHvie MHGOPMaLMK Ha 2 A3bIKax.
cobpaHue Vae 6 30 gHei
NOMNEHME O NpeacToAaulem COoOpaHnM 3a aHeun
aKunoHepos 710 flaTbl €ro NpoBeAeHWA (3aKa3HOM NOYTOM).
Paccbinka 6IOJ'IJ'I€TeHeI7I ANA ronocoBaHMA.
3au.||nTa ﬂepenaua BeAeHMA peecCTpa cneurann3npoBaHHOMY
npas EerMCTpaTopy.
eanm3auna NporpamMmmbl PoCTa Kanntanansaunmn
Cco6CcTBEeHHOCTIN KOMMAHA
Bbinnata AnsBnaeHAoB, NoAAepKaHve AMBUAEHOHOM
NcTopnn.
YyeT nHTepecoB NHpopMaLMOHHAA OTKPLITOCTb.
MWHOpUTapueB OTKPbLITOCTb K Ananory.
" CTeMKXongepos [Mporpammbl Ana nepcoHana, NoaAepKKa PasBUTUA
Hayku, 6ﬂaFOTBOp\/IT€'J'IbHaF| AEeATeNIbHOCTb U NHblE

anemeHTbl KCO.

ITonosxxenue o xopnopatuBHOM cekperape OAO «ADK «Cucremar,
YTBEpKIEHHOE COBETOM AMPEKTOPOB, OMpeNessieT CTaTyC KOPIOPaTUB-
HOTO CeKpeTapsl KaK JOJDKHOCTHOTO JINIa KOMIIAaHUU. B cBoelt mearTens-
HOCTU KOPIIOPaTUBHBIM CeKpeTapb IIONYUHSETCS HENOCPEeICTBEHHO
IpeJiceNaTEeNI0 COBETA JUPEKTOPOB.

KopnopaTuBHoe ynpaBneHue
B NOUEPHUX KOMMNAHNAX

Kak yxe ormeuanocs, OAO «ADK «CucreMa» gBIA€TCS XOIAUHIOM
U OCYLIECTBISIET PYKOBOJCTBO PasBUTHEM CBOMX MHOTOYUCIEHHBIX
modepHHX KoMmmaHm#. [Ipm 3ToM ydyacTme MaTepHMHCKONW KOMIIAHUH
B YIIpaBJICHUH «TOYKaMH» BO3MOKHO TOJIBKO Yepe3 MeXaHU3MbI KOPIIO-
paTUBHOTO ynpasieHus. KpoMe Toro, B Ii1aHax MHOTUX JOYEPHHUX KOM-
maani — Bbixon Ha [PO. A takue komnanuwn, kak MTC u «Komcrap —
O6rpenunennsle TeneCHCTeMBI» yKe Pa3MECTIUIU CBOU IIeHHbIe OyMaru
Ha 3apyOe>KHBIX (DOHNIOBBIX PBIHKAX.
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Bce BpIIIen3noXeHHOe OIpefessieT TO BHUMaHUe, kotropoe OAO
«ADK «Cucrema» ymensieT BOIPOCaM PasBUTHUs IPAKTUKU KOpIiopa-
THUBHOTO YIIPaBJIeHUS B IOUePHUX KOMIaHUX. [Io OTHOIIEHUIO K 3TUM
KOMIIAaHUSIM MBI BBICTYIIa€M B POJIM METOTUYIECKOTO M OpPTaHU3aINOH-
HOTO LIEHTpa. DTa JesITeIbHOCTh BKJIIOYALT:

* aHaNINM3 Pe3yNbTATOB OOIINX COOpAaHUN aKIMOHEPOB M MOHUTOPHHT
PaboOTEl COBETOB TUPEKTOPOB C IIeJIbIO MOBBIICHUS UX 9(PPEKTHB-
HOCTH (MTOTH TOTOBBIX OOIINX COOPAHUIL, a TAKKe pe3yIbTaThl pabo-
ThI COBETOB TUPEKTOPOB €KETOJHO PACCMATPUBAIOTCS Ha 3aCeTAHMSIX
cosera nupekTopoB OAO «ADK «CucreMar; 3aCIyIINBAIOTCS OTIe-
ThI TIpeficefiaTeIedl COBETOB TUPEKTOPOB JOYEPHUX KOMIIAHUI, KO-
TOPBIE BXOIAT B COCTaB COBETa AUPEKTOPOB MM SIBJISIOTCS TOI-Me-
Hemrepamu OAO «ADK «Cucreman);

* BHe[[peHHE B IPAKTUKY JOYEPHUX U 3aBUCUMBIX KOMIIAaHUU IIPO-
TPecCUBHBIX (POPM U METOOB PabOTHI;

* MHUIWANUIO IPUHATHS OPTaHAMU YIIPABJICHUS JOUePHUX KOMIIAaHUN
pellIeHul 10 pa3BUTHIO OM3HECA ITUX KOMIIAHUI — 4Yepes3 IpecTa-
Burenein OAO «ADK «Cuctema» B X COBETaX TUPEKTOPOB;

* COfeHICTBHE MOYCPHUM K 3aBUCHMBIM OOIIeCTBAM B IIOATOTOBKE
COOCTBEHHBIX BHYTPEHHUX perlaMeHTAallMOHHBIX JOKYMEHTOB (pas-
pabOTKa THIIOBBIX peIIeHUi, 9KCIIePTH3a IPOEKTOB), BKJIIOYAs KO-
TeKChI KOPIIOPATUBHOTO ITOBEICHUST;

* KOHCYJIbTaTUBHO-MH(GOPMAIMOHHOE 00CIy)XKUBaHHE NEATEIbHOCTH
COBETOB AMPEKTOPOB U CIICIIUATINCTOB JOUYePHUX KOMITAHUI 110 BOII-
pocaM IIpUMeHEeHUs: HOPM KOPIOPAaTUBHOIO IIpaBa cO CTOPOHBI KOP-
IIOPAaTUBHOTO ceKpeTaps U lopugudeckoro genapramenta OAO «ADK
«CucreMar;

* KOOpAMHAIMIO PabOThl M OPraHU3aIMIO IMOBBIIIEHUs KBaauduka-
IIUY CEeKpeTapeil COBETOB AMPEKTOPOB U KOPIOPATUBHBIX IOPUCTOB
TOYepHUX KOMIIAHUI ITyTeM ITPOBENIeHMS CHCTEMaTHIeCKUX CeMITHa-
POB C IpUBJIeYEHUEM JTYUIIUX CIENUAINCTOB.

B saxmouenue ormedy, uTo OAO «ADK «CucreMa» cauTaer CBO-
UM JIOJITOM He TOJIKO pPa3BUBAaTh KOPIIOPaTUBHOE yIIpaBjeHHUE B cOOCT-
BEHHOU MPAKTUYECKON HeATEIbHOCTH, HO U CONEMCTBOBATH BHEIPEHUIO
9TOTO Ipollecca B MPAKTUKY BCEX POCCUMCKHX npeanpuaruil. Cremnu-
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amuctel OAO «ADK «Cucrema» pacckaspIBaloT O IIPAKTHKe KOpIIopa-
TUBHOTO yIPaBJIEHUs Ha CTPAHMIIAX NMEPUOAMYECKON IedaTH, a TaKKe
¢ TpubyH coBeanuit u KoHpepeHuil. HekoTopble MepompusTus B 06-

JIACTU KOPIIOPATUBHOTO yIpaBieHus cnoHcupyioTcst OAO «ADK «Cuc-

TEMa». [ |



Cepren ITorPmaAkoB,
HavanvHuk ynpabrenus xopnopamubroix
npozpamm XK «Hnmeppoc».

OcHOBHbIE HaAITPaBJICHU
COBEPLICHCTBOBAHM A IIPAKTUKH
KOPIIOPAaTUBHOI'O YIIPaBJICHUA

B rpynie komnanuy « Tareppoc»

KPATKAA XAPAKTEPUCTUKA KOMMAHUU

3AO «XK «MHTeppoc» sBIsSeTCS ONHON M3 KPYMHEUIINX POCCUICKUX
YaCTHBIX MHBECTUIIMOHHBIX KOMIAHUN. PbIHOYHAA CTOMMOCTD KaluTa-
J1a, HaXOJIIEerocs B ee COOCTBEHHOCTH, IpeBbIIaeT 15 miupx noyt. Oc-
HOBHbBI€ aKTUBbI KOMITAHUU COCPENOTOYCHBI B CIIEAYIOMINX chepax.

B METAJUTIYPI'MA 1 TOPHOJOBBIBAIOIIAS ITPOMBIIIJIEHHOCTD
T'opHo-MeTanayprudeckas komnanus « Hopuibckuit HUKeIb» —

OJIMH U3 KPYIHEUINX B MUPe NPOU3BOJUTENIeN IBETHBIX U Apa-
rOIleHHBIX MeTasIoB. Ha momio komnanuu npuxopurcs 19,2%
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MHPOBOTO IIPOU3BOJACTBA HUKEJA, OKOJO 45% — mayutagus,
11% — nnaTuHBL. BXOOXT B 4MCJI0 BOCBMU KPYITHEUIIIAX IIPOU3-
BopuTeneit Mequ. OCHOBHBIMU CTPYKTYPHBIMH IOJpa3/IeIeHUs -
MU KOMITaHUH SBJISIOTCS 3aOISIPHBIN DUIHAT, PACIOIOKeHHBII
Ha TaiiMbIpckoM moisryocTpoBe, 1 Korbckas I'MK. B Poccun ax-
OUU KoMIaHuu Topryrorcs Ha Pongosou 6upxe PTC u Ha
MMBB. B urone 2001 r. Hagascs BBITYCK AaMEPUKAHCKUX JI€II03H~
TapHBIX pacnucok (AJIP) nmepBoro ypoBHs Ha akiuu «Hopuiabcko-
ro HHUKeJs». B HacTOsIII[ee BpeMs OHU TOPTYIOTCS Ha BHeOUprKe-
BoM peiHke CIIMA, na Jlougouckoi#t (LSE) u BepaumHckoit
(onnoBHIX OMpIKax.

OAO «Ilomroc 3010TO0» — BEeOYIIUN POCCHUICKUN IPOU3BOIU-
TeJIb 30JI0TA, BXOAUT B YUCJIO KPYITHEHMIIINX 30JI0TON0OBIBAIOIIINX
KOMITaHUI Mupa. BemeT pasBenky u moObIdy APAaroreHHOTO Me-
tajuia B KpacHostpckoM kpae, pkyTckoit, Maragaackoit u AMyp-
ckoir obmactsx, Peciybnuke Caxa (SkyTus). Kommnanus ObLia
o0pa3oBaHa IIyTeM BBIIEJIEHUSI 30JO0TONOOBIBAIOIINX AKTUBOB
I'MK «Hopuabckuit HUKeIb» U OQUIIAATHHO 3aperuCTPUPOBaHa
B Mapre 2006T. B Mae HadajIMch TOPru Mo akusIM KOMIAaHUU Ha
PTC u MMBB (xotuposanbhbiii uct b). «[Tomoc 3omoTo» crama
MIePBOY POCCUICKON ITyOIMYHON 30JI0TOJOOBIBAIOIIEl KOMITAHU-
€1, aKIIUU KOTOPOU CTaJIX HOCTYIIHBI IIIUPOKOMY KPYI'y MUHBECTO-
poB Ha dounoBoM poiHke. B CIIIA akuuy KOMITaHUU, HaulHAsI
¢ uoHa 2006T., TOPryroTcs B pamKax nporpammel AJIP mepso-
ro ypOBHSI Ha BHEOMP)KeBOM pbIHKe. B ITaHaXx KOMIIaHHM Ha
2007 r. — npoxokaeHue nuctunra Ha LSE.

B BJIEKTPOMAIIMHOCTPOEHUE

Konuepn «CuioBble MalIMHBI». BemyIuii pocCUUCKUN IIPO-
M3BOIUTENb U IIOCTABIIMK OOOPYMOBAHUS JISI TUPABINIECKUX,
TEIJIOBBIX, FAa30BBIX U AaTOMHBIX 3JIeKTPOCTAHIIUM, [JI IPOU3-
BOJICTBA, Ilepeavul U pacIpeneieHus ajaekTposnepruu. Obmas
MOIITHOCTh 9HEPTeTHYECKOT0 000PY/IOBaHMS IIPEIIIPUSTUN KOH-
LIepHa, KOTOPOe IIOCTaBJIsAeTCs B 45 CTpaH MUPA, COCTaBIIAET OKO-
j10 10% OT MHPOBOTO YPOBHS.
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B pamkax peanuzanuu «MHTeppocoM» HHBECTUIIMOHHON CTpaTe-
ruy ObUIU IIPeIIIPUHSTHI IIary, HalIPaBJIeHHbIe HA IPUBJICICHIE
B KOHIIEPH KPYIIHOM POCCUMCKOM IOCYIapCTBEHHOM KOMIIaHUH
U CONMUIHOTO 3apyOeKHOro MHBecTOopa. B mekabpe 2005r. 3aBep-
IIUIACh CAEJIKA IO IMpofake KPYIHOTro makeTa akiuil « CHJIOBBIX
marus» (22,43%) PAO «EDC Poccun», a B ssuBape 2006 T. — ma-
keta B 20,61 % axmnui repMaHCKOMY KOHIIepHY Siemens. [Ipusie-
YeHue Siemens ObUIO MPOIUKTOBAHO HEOOXOMUMOCTBIO BHEAPE-
HHS COBPEMEHHBIX TEXHOJIOTUN Ha IPENIPUATHAIX POCCUNCKOTO
KOHIIepHa, 00ecledeHNs] IPUTOKa WHOCTPAHHBIX WHBECTHUINN
B MOJEPHM3aIlMIO IIPOM3BOMCTBA, a TAKKE BO3MOKHOCTAMU HC-
IIOJIb30BAHUS €T0 COBITOBOM CeTH MJIS IPOIBIDKCHUS IIPONYKIIUH
Ha MupoBbIe pbIHKH. [TapTHepcTBO ¢ PAO «EDC» obecnieqnBaer
JOJITOCPOYHBIN ITAKeT 3aKa30B B paMKaX HOBOM 3HEPTeTUIeCKON
monuTuku PP. OObIKHOBEHHBIE aKIIMK KOHIIEPHA 0OPAIaloTCs
Ha ®ouposoit 6uprxe PTC (koTupoBanbHBILM JIUCT B).

B OVMHAHCOBBIN CEKTOP

AKB «<POCBAHK» — MHOTONpOodUIBHBIIN YaCTHBIM (DIHAHCOBO-
KpeJUTHBIA WHCTUTYT, KIIOYEeBBIMU HAIIPABICHUSMH JesATelb-
HOCTH KOTOPOTO SIBJISTFOTCS. KOPIIOPATHBHOE U PO3HUYHOe (Du-
HaHcupoBanue. [To pasmepam yuctbix aktusos (209,1 mipp pyo6.,
10 JaHHBIM Ha 1 nioHs 2006 T.) BXOAUT B YUCIIO BOCBMU KpPYITHEH -
IIUX POCCUiiCKUX 6aHKOB. Cpenu ero KIumeHTOB — «[a3mpom»,
I'MK «Hopunbckuit Hukenb», OAO «Pycckuii amomunuit», HK
«Pocued sy, OAO «CBsispunBecT». [locie mpuobpereHus rpymn-
bl 6ankoB «OBK» B konIte 2003 1. POCBAHK o6agaer BTOpOIit
[I0 pa3MepaM PerMOHAJIBHOM CeThI0, yCTynarmlei Tojbko Coe-
peratenbHOMYy OaHKy P®. Quimansl 6aHka meicTBYIOT B 70 pe-
ruonax Poccun. Ero xianenTamu sBistioTcst 6ostee 3,5 MiaH ¢Gusu-
YeCKUX JINII.

CrpaxoBas kommnanusa «Corimacue» co3maHa B ceHTsI6pe 1993r.
BxomuT B necATKy KPYNHEHIIMX CTPaXxOBBbIX KommaHuil Poc-
CUHU ¥ OTHOCHUTCA K YHCIY BEIYIIAX KOMIIAHUN 110 CTPAXOBAHUIO
TPaHCIIOPTa, UMYILECTBA NPENIPUATAN U OTBETCTBEHHOCTH. Ee
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peruoHanbHast CeTh BKIo4YaeT 6osee 140 mogpasmeseHuit BO Bcex
(enepanpubIx OKpyrax PO.

B CEJbCKOE XO341CTBO U TUIIEBAS IIPOMBIIIJIEHHOCTb

I'pymna «A'POC» — opHa U3 BeAyLIUX POCCUMCKUX arpoIpo-
JIOBOJIbCTBEHHBIX KOMIIAHUH, CIEIUATU3UPYIOIINXCS Ha IIPOU3-
BOJCTBE IIPONYKIUH ITepepabOTKH 3epHA U MsICa ITHIIBL.

B PBIHOK HEIBMXKMMOCTHA

OAO «OTKpBITbIe MHBECTUIIUM» YUPEXAEHO XoiguHrom «MH-
Teppoc» B ceHTssOpe 2002r. IlepBas my6iudHas KOMIAHUS
Ha POCCUICKOM PBbIHKE HEeIBIDKMMOCTHU, aKIIMM KOTOPOH C HO-
s16pst 2004 1. kotupyrorcst Ha 6uprxe PTC. B mapte 2006 1. akiiuu
KOMIIaHUH ObLIM BKIIO4eHBI B mHAekc PTC-2, 4To cBupmeTennc-
TBYET O 3HAaYUTEJIbHOM IIOTE€HIIUAJIE €€ POCTA U JIUKBUIHOCTU aK-
nuit. C MoMeHnTa nposenenust [PO 6usHec KOMIIaHUHM POC 0CO-
6eHHO BBICOKMMU TEMIIAMH, U 3a ITOCJeIHIE IBa roia OHa CTajaa
OHUM W3 JINJEPOB POCCUMCKOTO PbIHKA HelBIKUMoOCTU. [Ipu-
OPUTETHBIMU CEeTMEHTAMM MJI Hee SBJSIIOTCSI CTPOUTENIBCTBO
6usHec-1[eHTPOB Kiaacca «A» («Merepxonbn Ilentpy», «Caxapos
busnec Inaza») u cTPOUTENBCTBO KOTTEKHBIX ITOCEIKOB KJIac-
ca «IpeMuyM». B maHax KOMIIaHMU — IIOJIy4eHHE JIMCTUHIA
Ha JlonmoHcKo# HOHIOBOI OUpiKe.

Kommanusa «Posa Xytop» coszgana B 2003r. miig peanusanuu
IIPOEKTa 10 CTPOUTEIBCTBY HOBOTO POCCUMCKOTO TOPHOJIBIKHO-
IO KypopTa ¢ ONHOMMEHHbBIM Ha3BaHUEM B PaMKaX pasBUTHUA IOP-
HO-Mopckoro koMiuiekca «Kpacuas ITonsiHar.

B MEJVABHU3HEC

Xonapuur «IIpod-Menua» ob6pasoBan B 1997r. mist cTparerude-
CKOTO yIIpaBJIeHMs aKTUBaMM KomnaHuum «HMHTeppoc» B cpepc-
TBaX MaccoBoil mHpopmanuu. B 2001r. XOJIWHI IPHUCTYIHI
K CO3JAHHUIO HAalMOHAJIbHON CETH MHOTO3aJbHBIX KMHOTEATPOB
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«CrHeMa-TIapk», a B 2005T. IproOpes KOHTPOJIBHBIN ITaKeT aK-
nuit kunokoMmnanuu «Cenrpan [lapTaeprum».

B JKKX

Kommanusa «HoBorop» criennagiusupyercs Ha peaJd3alluu IIpo-
eKTOB B cepe KOMMYHaIbHOTO X03s#icTBa B [Tepmckoit u Bopo-
HEXCKO 00JI1acTsIX.

YYACTUE B OOPMUPOBAHUU
OBLWEHALUWOHANDbHbLIX CTAHAAPTOB
KOPNOPATUBHOIO YNPABNEHNA

o caMoro HefaBHETO BPEMEHU IOCYAapCTBO (B mume ®COP u MOPT)
KaK BHEIITHUH PeTyJIsATOp phIHKA UTPAJIO BEAYIIYIO POJIb B YCTAHOBICHUN
CTaHJAPTOB U COBEPIIECHCTBOBAHUU IPAKTUKU KOPIIOPATUBHOTIO YIIPaB-
senus. [IpuMeyareabHON TeHIEHIIMEN TOC/IEIHUX JIeT CTaJIO IIOBBIIIICHHUE
BIIHSIHYSI OM3HEC-CO00IIIEeCTBA Ha MTPOIECC YTBEPKICHHUS B TOBCETHEBHOIN
IeJ0BOM IPAKTUKE COBPEMEHHBIX HOPM KOPIIOPaTUBHOIO YNPAaBJIEHUS.
DTO SABUJIOCH PE3yJIbTaTOM OIIPeMieJIeHHOTO IIporpecca, KOTOPOro poc-
CHIICKUI 6M3Hec TOOWICS B IUIaHE ITOBBILIICHUSI CBOEH CAaMOOPTaHU3ALIUA
1 OCO3HAHMS IIPAKTUYECKON 3HAYMMOCTY JAHHOM TEMaTUKU.

B mapte 2003 r. 661 co3nan HamnmoHanpHBIA COBET IO KOPIIOPATUB-
Homy ynpasnenuto (HCKY), npencenarenem KOTOpbIil H36paH mpesu-
neHT «MHTeppoca» Bragumup IlotanuH. [TaBHBIMU CTpaTerHuecKUMU
nensaMu HarmoHanbHOro coBeTa OBLIM IPOBO3IVIAIIEHBI [TOBBIIIICHUE
peryTalluu POCCUIICKOTO OM3Heca M CONEHUCTBUE POCTY MHBECTHIIMOH-
HOU IIPUBJIEKATEJIbHOCTU HAIIMOHAJIbHOM OKOHOMHKM IIyTeM BHeIpe-
HUS B POCCUMCKUX KOMIIAHUSIX NPUHATHIX B MUPOBOM NPaKTUKe CTAaH-
IapTOB KOPIOPATUBHOTO yrpasieHus. [IpumMedaTebHbIM COOBITHEM B
JKH3HU JIeJIOBOTO COOOIIECTBa CTAIO NpoBefeHUe HannoHaIbHBIM CO-
BeToM B uioHe 2004 r. npu yyactuu ['pynner Bcemupaoro 6anka u Opra-
HU3aIlMM 9KOHOMUYeCKOro coTpynHudectsa u passurus (OOCP) Ilep-
BOY MeXAyHaponHo# KoHQepeHiun «KoprnopaTuBHOe yIpaBieHUE U
akoHOMHmYecKuil poct B Poccum». Ha dopyme Boictynumm: [Ipencena-
tenb IlpaBurenncrsa PO Muxann ®Opankos, npesupeHT I'pynmer Bee-
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mupHoro 6anka [[xeiimc Byndencon, renepanpusiit cekperaps OOCP
Honanbn Ixoucron, npesunent EBPP JKau Jlembep. B xoudepeniiun
TaKXe IMPUHSIN ydacTue 3amectutend Ilpencenarens IIpaBurenbcrsa
PO Anexcannp JKyxos, pykoBoputens OCOP Oner Beiorusn, mpemce-
marenb CoBeTa IO Ha/30py 3a (PMHAHCOBOM OTYETHOCTHIO KOMITAaHUI
(CIIIA) Yunpssm MaknoHOY, pyKOBOIUTEIH KPYIHEUIITNX POCCUUCKUX
komnauuit Aaronuit Uy6aiic, Bragumup Iloranus, Jasun Sko6amiBu-
JIN, aBTOPUTETHBIE 3apybexHbIe aKCIIepThl — Aiipa Muutbireits, [Tu-
tep Heit, Kpuctuan Crpenrep.

B mapre 20061. B JIonnone no nannuatuse HCKY, Komurera napma-
MeHTCKoro coTpynHmudectsa «Poccus — EC» u Poccuticko-bputanckoit
TOPrOBO ITAJIAThI COCTOSJICS MEXIYHAPOIHBIN «KPYIJIbIM CTOJI» HA TEMY:
«CoBepIlIeHCTBOBaHUE IIPAKTUKM KOPIIOPAaTHUBHOIO YIIPaBJI€HUS U TIap-
MOHHU3aIUs KOPIIOPAaTUBHOTO 3aKOHOAATeNbCcTBA B Poccuu u crpanax EB-
POIIEHCKOTO COI03a» C yJacTHeM OOJIBIION TPYNITbI POCCUNCKUX U €BPO-
MeMICKUX MUHUCTPOB, ITapJIaMeHTapueB, ON3HECMEHOB U 9KCIIEPTOB.

3a Bpems cBoero cymiectsoanust HCKY moxroToBmn psin umccie-
JOBaHUM, Cpefy KOTOPBIX: Hanuonanpupiilt moxiamn «KOpHOpaTI/IB-
HOe YIIpaBJIeHHe U 3KOHOMUYeCKui poct B Poccum» (uronp 2004T.) 1
«'apMOHU3aIUsl KOPIIOPATUBHOIO 3aKOHOJaTenbcTBa Poccum u crpan
EBpormetickoro coroza» (Mapt 2006T.).

KopriopaTueHoe ynpaeneHune
OHOMMYECKUN POCT

CONCORDIA s s POCCUU

R AHV3ATOPbI:

E ECTb COrIACUE

=
4 i7 :

OtkpbiTue MNepBon mexayHapoaHon KoHpepeHunn «KopnopaTrBHoe ynpaBneHve

1 3KOHOMUYecKni pocT B Poccnmy», Mocksa, 3 nioHa 2004 r.
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ObLIEE COCTOAHWE KOPMNOPATUBHOTO
YNPABNEHUA B TPYNNE KOMMAHUU
«UHTEPPOC»

3a mocnemHME ABA-TPH TOJa B PA3BUTUH KOPIIOPATUBHOTO YIIPABICHUS
BO MHOTHX KOMIAHUAX XouguHra «HTeppoc» HaMeTWINCh ITO3UTHUB-
HbIe TeHAeHIWH. [Ipu 3TOM pyKOBOICTBO KOMIIAHHI CTPEMUTCS K yT-
BEP KIEHUIO IIepeIoBbIX MEKIYHAPOIHBIX CTAHIAPTOB KOPIIOPATUBHOTO
yIIpaBJIeHUs], PyKOBOICTBYSICh He CTpEMJIEHUEM «KPaCHBO BBIIJISIETH»
B IJIa3aX 3alaflHbIX U POCCUMCKUX MHBECTOPOB, a UCXOMs U3 CBOUX pe-
QIBHBIX IOTPEOHOCTEN, OOYCIOBIEHHBIX YPOBHEM M XapaKTEPOM pas-
BUTHS OU3HECA.

KagecTBeHHOE KOPIIOpPAaTUBHOE yIIpaBjleHHe — 3TO He JaHb MOfe,
a 9 PEeKTUBHBIN UHCTPYMEHT IPUBJICYCHUS] MHBECTHUIINI U IIOBBIIIIE-
HUS KaIlUTaJU3aINy, HeOOXOAUMOe YCIOBHE HHTETPALUU B ITI00AJb-
HYI0 5KOHOMHUKY.

ITo ypoBHIO PasBUTHSI MHCTUTYTOB KOPIIOPATHBHOTO YIIPABJICHUS
KOMITaHHW, BXOMSIINE B CTPYKTYpy «MIHTeppoca», MOXHO pasmeluTh
Ha TpU TPYIIIEL

B nepsyio BxomsaT 'MK «Hopunbckuil Hukenb», KoHIepH «Cuio-
Bble MaminHbI» 1 POCBAHK, KOTOpBIe OTHOCATCS K YUCTY OOIIePOCCHiL-
CKUX JIUJIEPOB B 3TOM 06JacTh. DTO OM3HEC-CTPYKTYPHI C OTIKEHHON
U YCTOSBIIENUCSA CUCTEMON KOPIIOPaTUBHOTO yIIpaBJ€HUs, KOTOPBIE OT-
JINYaeT MIPeJOCTaBlIeHUe PEryJIUpPYIOIIUM OpraHaM, aKI[MOHepaM U UH-
BeCTOpaM KaueCTBeHHOU (PUHAHCOBOU U HepuHAHCOBOM MHGMOPMAINH
0 CBOEH MEeATENbHOCTU, BBICOKAsI CTENE€Hb KOPIOPATUBHOHN KYJIbTYPbI
U COIIMATIbHON OTBETCTBEHHOCTH.

Ko BTOpOI rpynne ciaemyeT OTHECTU KOMIAHUU «OTKpBITbIe HHBEC-
tunun» u «[lomoc 30m0T0», MOOUBIIIIECS] 32 KOPOTKU OTPE30K Bpe-
MeHHU HanOOJbIIIero Imporpecca B 00JacTd BHEIPEHUs HOBBIX IIpOIie-
Oyp KOPIIOPATUBHOTO YIpPaBieHHs. B 3THX KOMMaHUSAX OBLI MPUHAT
LeJIBIN Psifi 6a30BBIX HOPMATUBHBIX JOKYMEHTOB, PETyIHUPYIOIINX JaH-
HYIO cdepy.

Tpertsio rpymmy cocraBusior «ATPOC», «IIpod-Menua» u mpyrue
komnaHuu. OHU He SIBJSIOTCS OTKPBITHIMU aKI[MOHEPHBIMU OOIIIeCTBa-
MU U JINIIb YaCTUYIHO CJIeAYIOT pekoMeHpaanusaM Kopekca koprnopaTus-
Horo noBegenust OPKIIb.
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[MoBblWeHNEe BANAHUA
N COBepWEeHCTBOBAHNE AeATENbHOCTH
COBETOB JUPEKTOPOB

B mocnennue rompl HabIIONAETCS 3HAYMTEIbHOE MOBBINIEHNE 3 dek-
TUBHOCTH paboThl coBeToB mupekTopoB (CII), KOTOpble CTaHOBSAT-
Cs1 BKHBIM I[EHTPOM IMPUHSATUS CTPATETMIECKUX peIIeHuil o0 Hanbo-
Jlee aKTYaJIbHBIM BOIIPOCaM JKU3HeIeATeIbHOCTH KoMmnaHuit. Tak, CJI
POCBAHKA cpIrpan cymiecTBeHHYIO pOjb B PelIeHHU BOIIPOCOB, CBS-
3aHHBIX C KOHCOJIHU/IAIMEl 9TOI 6aHKOBCKOM Ipynibl. byiydn BasKHBIM
3JIEMEHTOM CTPYKTYPBI KOPIIOPAaTUBHOTO YIIPABIEHUS, COBETHI ITUPEK-
TOPOB OIIPENEISIIOT IPUOPUTETHBIE HAIIPABJICHUS NESTeIbHOCTH, KOH-
LEMIUN U CTPATETUU Pa3BUTH KOMIAHUI, 00eCIeINBAIOT KOHTPOJIb
uX (PUHAHCOBO-XO3SIICTBEHHOM [eATeNbHOCTA, KOHTPOJIUPYIOT TaK-
JKe paboTy HMCHOJTHUTENBHBIX OPraHoB B cdepaX, Hamboiee BayKHBIX
IJISL YCIEIITHOTO pa3BUTHUS OM3Heca, 00eCIIeYnBaIOT B3aMOCBS3b U M10]-
IEP>KUBAIOT OGaJlaHC MHTEPECOB MEXIY MEHEIPKMEHTOM, PasIMIHbIMU
TPyHIaMy aKIIMOHEPOB U MHBeCTOpOB. OHHU yTBEP>KIAIOT TOOBEIE OT-
9eTHl, PaCCMAaTPHUBAIOT BOIIPOCHI O Pa3MEIEeHNUN IOIIOTHUTEIbHBIX aK-
U1, TPUOOPETEHNH U OTYY>KIEHNU aKTHBOB KOMIIAaHUU. B mocimenuee
BpeMsI PacIIMPUIICS IepedeHb KPYIHBIX CeTOK (KaK IPaBUiIo, HA CyM-
My 10% u 60J€e OT CTOMMOCTH aKTHBOB KOMIIAHWH), KOTOpPbIE IOJIe-
JKaT YTBEPKAEHUIO COBETAMU TUPEKTOPOB.

IIpomcXomuT COBEpIIEHCTBOBAHME BHYTPEHHEN CTPYKTYpPBbI COBe-
TOB IMPEKTOPOB IIYTEM CO3[aHUsS IIPYU HUX CIICIIMAIN3NPOBAHHBIX KO-
mMuTeToB. KOMHUTETHI IPU3BaHbI B IIPEIBaPUTEILHOM IOPSIAKE paccMaT-
pUBaTh U TOTOBUTb PEKOMEHAIIUU COBETY NUPEKTOPOB IO Hambosee
Ba)XHBIM BOIIpOCaM, OTHOCSIIIMMCS K ero kommereHiuu. B 2005r. Ha-
JaJI PeryJIIpHYIO JeaTeIbHOCTb KoMuTeT 1o ayauty npu Cll «Hopuis-
CKOTO HUKeJIsI», KOTOPBII paccMaTpuBaer (PUHAHCOBYIO OTYETHOCTD,
obecrreqyrBaeT B3aMMOIENUCTBYE C ayqUTOPaMHu, olleHuBaeT 3¢hdeKTus-
HOCTh mpouenyp BHyTpeHHero KOHTpois. B Cll «CuioBBIX MarmH»
chopMmupoBanbl 1 GYHKIHOHUPYIOT KOMHUTETBI IIO0 ayAWUTY, Kafpam
U BO3HarpakKaeHusM. [1pu 9TOM KOMHTETHI IO CTpaTerndeckoMy Ijia-
HUPOBAaHUIO U YPeTyJIHMPOBAaHHUIO KOPIIOPATHUBHBIX KOH(IUKTOB, IIpe-
nycMmorperHble Konmekcom kopriopatusHoro nosefenus OKIB, B Hem
OTCYTCTBYIOT, IOCKOJIBKY COOTBETCTBYIOII[ME BOIIPOCHI OTHECEHBI K ce-
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pe KOMIIETEeHITNN COBeTa TUPEKTOPOB B 1eoM. [1o pereHuto o6iero
co6panus akuronepoB POCBAHKA B despare 2006 . mpu coBete u-
PEKTOpPOB OBLIH CO3MAHBI TP KOMHUTETA — II0 CTPATETUH, ayAUTY, Kal-
paM u BosHarpaxaeHusM. B xonme anpens 2006 . ClI, «ITomtoc 3omoTo»
NPUHSAJ pellleHre O CO3NAHUU KOMUTETA II0 ay[IUTy U yTBEPAHJI COOT-
BeTcTBYIolIee [TonoxxeHue o koMuTere.

Cormacro TpeboBanusm PemepanbHoro 3akoHa «O6 aKIMOHEPHBIX
001I11eCTBaX», WICHBI COBETOB JUPEKTOPOB M30HPAIOTCSI Ha TOTOBOM 00-
IIeM COOpaHUHU aKIMOHEPOB KYMYIATHUBHBIM TOJOCOBaHHEM. B cooT-
BETCTBUU C MEKIYHAPOTHON MPaKTUKOM KOPIOPATUBHOTO YIIPABICHUS
u pexomennanusamu Konekca @KIB B coBeTax IupeKTOPOB IIOCTOSIHHO
paciupsieTcs IpeCcTaBUTEeIbLCTBO He3aBUCUMBIX NTUPEKTOpoB. I1pu aToM
KpUTEpUNU HE3aBUCUMOCTH 9€TKO OIIPEIENIEHI B ycTaBax KoMmaHuit. B CJI
«HopuibCKOro HUKeJIs» He3aBUCHMBIX NUPEKTOPOB U3OMPAIOT HaYMHAsI
¢ 2002r. B xomnanusx «Hopunbckuil Hukenb» U «OTKpbITble UHBECTH-
IUW» 9eTBepo U3 [eBiATH WieHoB CJl SBISIOTCS He3aBUCUMBIMU JUPEK-
Topamy; B «CIUIOBBIX MalllMHaX» — IsiTepo u3 BocbMu; B POCBAHKe n
OAO ITomtoc 30510TO» — TpoOe U3 IeBATHU.

Cpenu He3aBUCHUMBIX TUPEKTOPOB, BXOIAIINX B COBETHI IUPEKTOPOB
KOMIaHU¥ rpynnbl «VHTeppoc», IpefncTaBieHbl aBTOPUTETHBIE KO-
HOMUCTHI ¥ OM3HEeCMEHBI, TaKue KaK HaydHbII pykosoputens ['Y-BIID
Eprenutt fAcun, nmpesunent YK «Tpotika Huanor» IlaBen Temmyxun
(«OTKpBITBIE MHBECTUIIMIY ). S3HAYNUTENIBHBIM OIIBITOM PabOThI B 9KOHO-
Mu4ecKoit u GUHAHCOBOM cdepax 00JIanal0T MHOCTPAHHbIE HE3aBUCHU-
Mmble wieHb! CJI — I'm ne Cesnbe u Xaituc HlummensOyin («Hopribekuit
HUKenb»), Maptun I'mnman u Amnan Xeper (POCBAHK), xon Cnu-
MmaH u Hop6ept Kenur («CrtoBble MauHbl» ), topa I'mindopn u Pox-
uu beperc («ITomtoc 301010 ). B CBOIO OUepens, yIPaBIIAIOIIINI TUPEK-
top XK «MHuTeppoc» AHppeit byrpos sBIseTCSI He3aBUCUMBIM YJICHOM
CI PAO «ESC Poccum».

KomMuTteTpl 110 ayquTy BO3IJIABJIAIOTCS HE3aBUCUMBIMU U HEUCIIOJ-
HUTEIbHBIMU JUPEKTOPAMH U LIEJTUKOM COCTOAT U3 HUX. He3aBucumele
wieHbl CJ] BO3INIABJAIOT KOMUTETBI IO KafipaM U BO3HArpPaKIEHUSIM
M COCTAaBIIIIOT B HUX OOJBIIMHCTBO. [IpucyTcTBHE KBanupUIIUPOBAH-
HBIX He3aBHCHMBIX NUPEKTOPOB MHOBbIIIAECT 3(PDEKTUBHOCTD yIpaBiie-
HUS M PeryTaluio KOMIIAHUH, CIIOCOOCTBYET YPeryJupoBaHUI0 KOPIIO-
paTUBHBIX KOH(MIUKTOB.
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MpakTuka packpbiTua nHGopmauum

Kommanuu rpymnmnst « IHTEppOC» CTpeMATCs K MaKCUMaIbHOM nHMOpMa-
IIMOHHOI OTKPBITOCTH M IIPO3PAaYHOCTH CBOEro 6u3Heca. [ofoBast KOHCOMH-
IMpOBaHHask PUHAHCOBAsI OTYETHOCTD OTKPBITHIX aKIIMOHEPHBIX OOIIIeCTB
COCTABJISIETCS] B COOTBETCTBUU C MEX/IYHAPONHBIMU CTaHAAPTAMU (PUHAH-
cosout orgetHoctr (MC®O). Hanpumep, IMK «Hopunbckuil HUKeIb»
my6iukyer ee, HadmHast ¢ 2002 GuHAHCOBOTO rofa, a ¢ 2004 . — IpoMexy-
TOYHYIO KOHCOJIMIAPOBAaHHYIO OTYETHOCTD 3a Hoayrogue. HesaBucuMblit
ay[IUT OTIETHOCTH KOMIIAHUH IPyHIbl « IHTeppOC» OCYIIeCTBIISIOT BeIy -
I1e MeXIyHapogHble aynutopckue kommnannn — «Deloitte & Touche»
(«Hopumbckuit HuKeIb», «[Tomoc 3omoro», POCBAHK, «OTKphIThHIE HH-
Bectunun») 1 KPMG («CuioBble MaIlIiHbD» ).

B pesynbrare BHeceHHusa B MapTe 2005T. COOTBETCTBYIOIIUX U3MEHE-
Hull B @enepanbHbIi 3aK0H «O roCcyJapCTBEHHOM TaliHe», KOTOPbIE 1103~
Bonunu MK «Hopuiabckuil HUKenb» pacKpbIBaTh CBEICHUS O 3aIlacax,
usnveckux ob6beMax MPOU3BOACTBA U MOTPebIeHNs] METAJIIIOB IIATH-
HOBOU I'PYIIIIBI, KOMITaHUS BBIIIUIA Ha HOBBIH, O0JIee BBICOKUI YPOBEHb
npospaunoctu. C mepBoro kBaprana 2006T. packpbiBaeTcss nHbOpMa-
oM O pe3ylbTaTaX ayJMTa Pe3ePBOB METAJLIOB IUIATHHOBOM T'PYIIIIBL.
B rogosom otuere «Hopmibckoro Hukens» 3a 2004 1. BepBble B UCTO-
PHE KOMIIAaHUK OBLITH Oy 6JINKOBAHBI PE3YIbTAThI Ay AUTA 3aIIaCOB 30JI10-
Ta, HOJTOTOBJIEHHbIE HEe3aBUCUMBIMU dKCIepTaMu. [lociie mybnukanuu
maHHBIX pykoBozcTBo MK npoBopuT TeseKkoH(epeHIIuY ¢ aHINTHKA-
MU BelyIIIUX NHBECTUIIMOHHBIX TPYIIL.

B nenax npenynpexneHus U IIpecedeHns CIydaeB HEIIPaBOMEPHOTO
HCII0JIb30BAHUS HHCANIEPCKOM NHGOPMAIIMK IIPY COBEPILICHUH CACIOK
¢ IeHHBIMU Oymaramu komnanuu B KoHile 2004r. CJl «Hopuiabsckoro
HUKessl» yTBepnul [lonoxenue o6 mHcaiepckoit nHdopmaruu. [o-
KYMEHT YCTaHaBJIMBAeT MOPSIOK ¥ KpUTEPUU OTHeCeHHsI HH(MOPMaIIK
K MHCaUIepCKOl, OrpaHUYEHUsI Ha ee UCIIOIb30BaHUE U OTBETCTBEH-
HOCTb 3a €€ HeIIpaBOMEPHO€E HCIIOIb30BaHNUe.

IToBpImeHNE IPO3PaYHOCTH KOMIIAaHUH rpynnsl «MHTEppoCc» He oc-
TAJIOCh He3aMeYeHHBIM KOPIIOPATUBHBIM coo011ecTBOM. ['0110BOI OTUeT
«Hopunbckoro Hukesnsi» 3a 2004r1. ObUI IPU3HAH JIYYIIMM IO UTOTaM
Cpasy IByX KOHKYPCOB, oprann3oBaHHbix PoHnosoit 6upxeit PTC u Ac-
colanyey 1o 3amure Ipas HHBeCTOPOB. COIJIaCHO MaHHBIM HCCIIENO-
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BaHU MEXIYHapOIHOTo peidTnHrosoro areHtcrBa Standard & Poor’s,
o utoram 2005T. koHIepH «CHIOBBIe MAaITHMHBI» OKA3aJCs B TUAUPY-
IOIIell «9eTBepKe» KOMIIAHMU, JOOUBIIMXCS HauOOJIBILEro Iporpecca
B IOBBIIICHNN MH(POPMAIIMOHHON IPO3PAavHOCTH. B cepenune oKTs6-
pst 2006 . arertctBo Standard & Poor’s omy6i1nKoBago pe3yabTaThl UC-
cienoBaHus WHGOPMAIIMOHHON MPO3padHOCTH 30 KPYNHEHIIHX OTe-
YeCTBEHHBIX I'OCYIAapCTBEHHBIX M YacTHbIX O6aHkoB. POCBAHK BHOBB
OKa3aJIcsl B YHCJIe JIUZIEPOB 110 YPOBHIO IIPO3PAaYHOCTH, 3aHSB 4-€ MeCTO
10 cpaBHeHUIO ¢ 8-M B 2005 .

N3meHeHUA B CTPYKType
AKUNOHEPHOTO KanuTana

CTpyKTypa aKI[MOHEPHOTO KAIIUTAJIA SIBJISIETCS BAKHBIM (DaKTOPOM, OKa-
3BIBAIOIINM CYIIIeCTBEHHOE BIIMSIHAE HAa Pa3BUTHE KOPIIOPATUBHOTO
ynpasieHusi. Kak u3BecTHO, B POCCHIICKAX KOMIIAaHUSX, KaK U B 00JIb-
IINHCTBE €BPOIENCKUX, MpeobIamaeT KOHIEHTPUPOBaHHAs CTPYKTypa
co6cTBenHocTH. Kak mpaBmito, oTedecTBeHHbIE KOMIIAHUY PEIKO U Kpaii-
He HEOXOTHO PACKPBIBAIOT MH(MOPMAIIUIO O CTPYKType COOCTBEHHOCTH,
apTYMEHTHPYSI 9TO COoOpakeHUAMU Oe30IaCHOCTH CBOEro OM3Heca.
«Hopunbckuil HUKeIb» CTaJl OOHOM W3 IMEPBBIX POCCUUCKUX KOMIIA-
Huit, npencraBuBiux B 2003 1. cBemeHust 0 6eHedUITUAPHBIX BIaflesh-
[[aX KPYIIHBIX IIAKETOB aKIMil KOMIIAHWW, a TaKXKe NaHHble O pasMme-
pax BO3HAarpakIeHHs He3aBHCHMBIX YJIEHOB coBeTa AupekTopos. MK
«Hopunbckuit HUKeIb» BXOMUT B TPOMKY KPYITHEHIIINX OTE€IEeCTBEHHBIX
KOMITAaHUI C HanOOJIBIIUM KOJMYECTBOM aKIWi, HaXONAIIUXCA B CBO-
60mHOM OOpaleHuu.

Dons free-float' B akumoHepHOM Kanutane
KOMMaHWIi, BXxoaAwmx B rpynny «MHTeppoc».

«MK «Hopunbckuin Hukenb» 45%
«[Montoc 3onoto» 45%
«OTKpbITble MHBECTULINN» 38,5%
«Cunosble MaLNHbI» 19,5%

! Free Float — KOJIMYeCTBO aKI[UI, OOPAIIAIOIINXCS HA PHIHKE.
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H3MmeHeHUsI B CTPYKTYype COOCTBEHHOCTH HMPOUCXONAT U B APYTUX
KOMIaHUAX Tpynmnsl «MHTeppoc». B mocienHee BpeMs MHTepec Mex-
IOYHapOIOHBIX U POCCUHMCKHMX aKI[MOHEPOB U HHBECTOPOB K aKTHUBaM
rpynnsl «MHTeppoc» cyliecTBeHHO BbIpoc. B mrone 2006r. 10% ak-
nuit POCBAHKA npuo6perna ogHa U3 KpyTHeHIINUX 6aHKOBCKUX IPYIIIT
mupa ¢paniysckass Societe Generale, koTopast B ceHTs0pe yBenndu-
Jla CBOE ydYacTHe B aKIIMOHEPHOM KanuTtaie 6aHka mo 20%. B pesynn-
TaTe CHOEJIOK IO Mpoja)ke KPYIHBIX IaKeTOB aKLUMI cepbe3Hble U3Me-
HeHUs NPOU3OLIIU B CTPYKType aKIIMOHEPHOTO KaluTajga KOHIepHa
«CunoBble MalllMHBI», B KOTOPOM B HacTosllee Bpems rpymmne «MHTep-
poc» npuHamaexuT 30,4% akuuii, B TO BpeMs Kak OJOKHpYOIIHe Ia-
KeThlI 110 25% + 1 aknus xkoHcommguposaid PAO «EOC» u repmaHcKuit
Siemens.

B3anmooTHOWeEHNA
C aKUWOHEepaMn n UHBeCTOpaMu

Kommnanuu rpynnsl « MTETEppOC» NpUaep;KUBAIOTCA IOJTUTUKY, KOTOPas
obecIteqyrBaeT paBHBIM U CBOEBPEMEHHBIN IOCTYII K PACKPHIBAEMOM MH-
dopmanuu akimonepam u wHBecTOpam. [locienHuM BO BCe GOBIINX
00beMax CTAaHOBSITCS JOCTYIIHBIMUY JIAaHHBIE O CTPATeTUU Pa3BUTHUS IIPefi-
HpUATUN, OM3HeC-TUTaHaX U CONYTCTBYIOIINX puckax. [IpenocraBienue
[IOJIHOM M TOCTOBEpHOM MH(MOPMAINH JaeT UM BO3MOXKHOCTDH IIPUHHU-
MaTh 0O0CHOBaHHbBIE PEIlIeHNUs], YTO B CBOIO OU€PeNb CIIOCOOCTBYET MPH-
BJIEYEHMIO KallUTala U MOAJEPKAHUIO NOBepUs K KommaHuu. B 2005rt.
II0 UTOraM KOHKYpca roJOBBIX OTYEeTOB, OpraHN30BaHHOTO POHIOBOM
6upxeit PTC, koH1epH «CHIOBBIE MAIIIMHBI» 3aHUT TPEThe MECTO Cpe-
I BEOYLIUX POCCUUCKUX KOMIIAaHWH B HOMUHAuuu «JIydimuii ypoBeHb
packpeITHsI HH(POPMAIUH [JIsI HHBECTOPOB».

Benenue peecTpa aKIJMOHEPOB OCYIIECTBIISAETCS HE3aBUCUMBIM IIPO-
(beccnoHaNBHBIM PEruCTPAaTOPOM, UTO HAMPABIEHO HA 3AIMUTY IIPaB
COOCTBEHHOCTM Ha aKIUW. 3HAYUTEIIbHOE YHUCIO JepsKaTeeil Meil-
KUX [akeToB akiuil «Hopuabckoro HuKems» (B COBOKYIIHOCTH 3,2 MIIH
OOBIKHOBEHHBIX AKIAI) COCTABJIAIOT BBIIIENIINAE Ha IEHCUIO OBIBIIINE
pabOTHUKM KOMOWMHATa, IPUHUMABIIINE aKTUBHOE ydacTHe B €ro Cra-
HOBJICHUH U pa3BUTHUH. B anpene 2006 . komnanusa «OTKpLITbIe HHBEC-
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THUIUI» YCIENIHO padMecTuia 1285488 NONOIHUTENIBHBIX OOBIKHOBEH-
HbIX akiui. [Ipu 3TOM nomasisoiiee Irciao akiui (6osee 97%) 66110
PasMeIIeHO B MOJIb3Y aKIMOHEPOB, KOTOPbIe BOCIOIb30BAINCH CBOMM
MPEUMYIIECTBEHHBIM IIPABOM.

JMBuAeHAHAadA NONUTNKA

PerynaprocTs 1 pazmep BBIILIATBI JUBULECHIOB CIY>KaT OOHUM U3 KIIIO-
YeBbIX WHAWKATOPOB WMHBECTUIIMOHHOM IIPUBJIEKATEIBHOCTH KOMIIA-
Huil. B mocieqHue Ba roga MHOTHE POCCHICKHE KOMITAaHUU, B OCHOB-
HOM IIpPeJCTaBJIIOIINe METALUTypruo, HepTSIHYIO U ra30ByI0 OTpaciy,
CYILIeCTBEHHO YBeJIUYUIIN CBOU IUBUIEH/BI. PellieHus o BeIIIaTe 1 pas-
Mepe NWBHUAEHIOB IPUHUMAIOTCS TOMOBBIM OOIIMM COOpaHUEM aK-
IHOHEPOB II0 peKOoMeHAanuu coseta aupekTopos. B 2002r. CII «Ho-
PUIBCKOTO HUKeNs» yTBepnu [lonoxeHne o TUBUICHIHON IOIUTHUKE,
COIJIACHO KOTOpOMY He MeHee 25% umcrou npubsum no MCPO moc-
Jle HAIOTOOOJIOXKEHUSI HAIPaBJsieTCsl Ha BBIILIATY NMPUOBLIN IepskaTe-
sgam aknuit. ITo mroram 2005r. TMK BeImTaTmiza cBOUM akIIMOHEpaM
HaWBBICIIINE 32 CBOIO UCTOPUIO OTUBUIEHABI — 681 MIIH JOJII. 11O CpaB-
HeHuIO ¢ 520 MutH nosut. B 2004 . B cBoIO ouepens, romoBbie obme co6-
paHus aKIMOHEPOB KOMITaHUH «CHJIOBBIe MalIMHBI» U «OTKPBIThIE UH-
BECTULIMN» IIPUHSIIN pellleHne 1o pedyabraram 2005T. He BBIILUIAYUBATD
OUBUICH/BI 10 OOBIKHOBEHHBIM U IPUBUJICTMPOBAHHBIM aKIIMSIM U Ha-
MPaBUTh CPENCTBA HAa pa3BUTHE KOMIIAHUI, YBEIMIUBasT OIIAr0COCTOSI-
HHE aKIIMOHEPOB 3a CYET POCTA PBIHOYHOU KANIUTAINU3ANN.

HekoTopble pe3ynbTaThl
pa3sutua 8 2005-2006 rr.

[IpuBep>XKeHHOCTh KOMIAHUI Ipynmnbl «/HTeppoc» mepemoBBIM CTaH-
IapTaM KOPHOPAaTUBHOIO YIIPaBICHHUS U IPO3PAYHOCTHU SIBJISETCS Ofl-
HUM U3 BOXHBIX (DaKTOPOB, TO3BOJISIOIINX UM HAPAIIIUBATh PHIHOYHYIO
KalIUTAJIU3ANUIO0, YCHEeITHO pPeIN30BbIBATh KPYIHBIE MeEKIYHAPO-
HbIe IIPOEKTHI M AKTUBHO HCII0JIb30BaTh MUPOBbIe (PMHAHCOBBIE PHIHKH
IUISI TIPUBJICICHUSI MHBECTUIIHH.
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K cepenune 2006 T. pplHOYHAS KanuTaau3anus «Hopuabckoro Huke-
JIsl» DOCTUIIIA 21 MIIpJ [OJUL. — MaKCHMaJIbHOTO 3HAYeHUS 3a BCIO MC-
TOPHIO CyLIeCTBOBAHUSI KOMIIAHMH, YTO CTaJO0 Pe3yJbTaTOM HeE TOJIb-
KO OJIarOIPUATHOU KOHBIOHKTYPHI Ha PhIHKE I[BETHBIX U IParoleHHbIX
MeTaJIJIOB, HO U YCIEITHOMN peasn3anu cpopMyInpPOBAHHBIX MEHEIK-
MEHTOM CTpaTermdyeckux 3agad. Tekymas xanumranmusanuss OAO «Ilo-
Joc 30J10TO» cocTaBigeT 8,2 mupp foiul. 3a 2005T. COBOKyIHAas CTO-
UMOCTb aKkIu# KommaHuu «CHyioBble MAIIWHBI» BRIpOcia B 1,7 pasa
n cocTaBuiaa 555,7 muH mosui. Ha konen 20051, KanmuTaan3anusa KOM-
maHnu «OTKpBIThIe MHBECTUIHMH» Hocturia 492 muH noin. Kortupos-
Ku ee akuui Ha 6upske PTC Boipociu ¢ 61,2 nosut. 3a akiiuio B HOsIOpe
2004r. no 176 monin. B centsiope 2006T. 3a 20051. 3Ta TUHAMHYHO pas-
BUBAIOIIASICS KAMIIAHWS IIPUBJIEKTIA TOJTOCPOYHbIe GAHKOBCKUE KPeIy-
TBI Ha O0IIYI0 CyMMYy cBbItire 200 MJTH [OJLIT.

AnHamuka Kypca akuyun MK «Hopunbckunin Hukenb» B PTC 1 0CHOBHbIX
oTpacneBbix nHgekcos (8 gonn. CLUA ana akunn TMK «Hopunnbckuin HUKenb;
3HaueHUA NHAEKCOB NpuBeAeHbl K Kypcy akumin TMK «Hopunbckunin Hukenb»)
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Hcrounuk: T'oposoit oryer TMK «Hopunbckuit Hukesab», 2005r., c. 116.
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Ocenpio 2002r. TMK «Hopunbckuil Hukenb» HIpuoOpena KOHT-
POJBHBII IaKeT akIUil aMepuKaHCKol kommanuu Stillwater Mining
Company — eIUHCTBEHHOTO IIPOM3BOAMTENS IJIATUHBI U MaJUIAAUS
B CIIIA. B saBape 2006 . «Hopunbckuit HUKeIb» ¥ OPUTAHCKUI MIPO-
M3BOJAUTENIb MU M 30JI0Ta TOPHO-MeTAJLTyprudeckas koMmaaus Rio
Tinto co3many cOBMecTHOE NPeANPUSTHE II0 Ie0JI0TOpa3Beike U 0CBOe-
HUIO TI0JIe3HBIX MCKOMTaeMbIX B IOKHBIX paitoHax Bocrounoit Cubupu u
Ha JlanbHeM Boctoke. B cepenune mons 2006r. «Hopuibckuil HUKeIb»
U OOWH U3 BeNyIIHX B MHUpe IPOM3BOAuUTeNeld HUKend U Menu BHP
Billiton mopmucanu corsaireHne 0 COTPYIHUYECTBE B cpepe reosoro-
Pa3BeKi U OCBOEHUS MUHEPaJIbHBIX PECYPCOB Ha CeBepO-3amaje eBpo-
netickoit yactu Poccum u B 3amannoit Cubupu. B xonue urons 2006r.
odUNIaTbHO 3aBepINIUIACh CleJKa 110 MPHOOPETEHUI0 KOMIIaHHe
Smart Hydrogen, yupexnennoit rpymmnoit «HTeppoc» u «Hopuib-
CKHM HHKeJIeM», 35%-HOro makera aKIMI aMePUKaHCKON KOMIIaHUH
Plug Power — Benyimero pa3paboTdika 1 IpOU3BOTUTENST 000pyIOBa-
HUsSI I BOJOPONHOM 3HepreTuku. COIVIACHO YCJIOBUSIM COTJIAIIICHMUS,
CTPYKTYPBL Ipynisl «IHTeppoC» MOJIy4MIN YeTbIpe MeCTa B COBETe -
pexkropos komnanuu Plug Power.

[Tony4eHune KOMIaHUSMU TPYHIBI «IHTEPPOC» BBICOKAX PEUTHHIOB
OT BeAYIINX MUPOBBIX PEHTHHIOBBIX areHTCTB CIIOCOOCTBYET yKpeIlie-
HUIO UX TO3ULNI Ha (GUHAHCOBBIX PhIHKAX U CHIDKEHUIO CTOMMOCTH 3a-
uMcTBoBaHmit. B 2005 1. MmexxayHaponuoe arentcrBo Standard & Poor’s,
JOCTATOYHO KOHCEPBATUBHOE B CBOMX OLI€HKAX POCCUMCKUX KOMIIAHU,
MOBBICWJIO IOJTOCPOYHBIN KPeOUTHBIN pedTuHT «Hopuibckoro Huke-
Jis» ¢ ypoBHs BB o ypoBHs BB+. DT0 — Hamny4mmnii moxasaresb cpenu
POCCHITCKUX KOMIIaHmit. B cBOIO ovepenp, arentctBo Fitch Ratings Ltd.
IPUCBOWIO KOMIIAHUU [OJITOCPOYHBIA KPeNUTHBIA PEUTUHT B HMHOCT-
paHHOM BajioTe Ha ypoBHe BBB—, xoropslit, momumo «Hopuuabckoro
HHUKeJs1», nMeeT Tosbko HK «JIykoi. L




IITapnp AODPUEHCCEH,
unen cobema oupexmopol

«MXK «EBpoXum», npedcedament
Komumema no kopnopamubromy

ynpabaenuto u kadpam cobema dupexmopol

PedopMupoBaHme cCTEMBI
KOPIOPAaTUBHOTO YIIPAaBIEHUS
OAO «MXK «EBpoXum»

KPATKAfl XAPAKTEPUCTUKA KOMMAHUU

3A0 «MuHepanbpHO-XUMHIYeCKast KoMraHust «EBpoXum» ObLIO cO3IaHO
B 2001r. B 2005T. Kommanus 6buta mpeobpasoBana B OAO u B HAcTOSI-
Iee BpeMs ABJIAeTCA KpyNHelIell BepTUKaJIbHO HHTETPUPOBAHHOM ar-
POXMMHIYECKON KoMITaHueH Poccuy 1 BXOOUT B JIECATKY MUPOBBIX JIHM-
mepos 1o mpousBoncTBy ymobpenuit. MXK «EBpoXum» obbemuHser
HIpPeAIPHUATHS 110 JOOBIYe CHIPbS U IIPOU3BOACTBY MUHEPAIbHBIX Y06~
peHUl, NMPONYKIUU OPraHWYECKOro CHHTe3a, KOPMOBBIX (ocdaros,
a TaKKe TPAHCIOPTHBIE MOAPA3NEIEHUS U IIHPOKYIO COBITOBYIO CETh
B OCHOBHBIX CeJIbCKOXO3SIICTBEHHBIX pernoHax Poccun u 3a py6exom.
Accoprument nponykiuu npepnpusatuit MXK «EBpoXum» mpeBsI-
maet 100 HanMeHoBaHu. [Iponykius ceprudupoBaHa X COOTBETCT-
ByeT TpeOOBaHUSIM IOTpeOuTesell. YIOBIeTBOPEHHOCTh IIOTpeOUuTeNs,
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PucyHok 1. «EBpoXum» Ha KapTe Mupa

Ka4eCTBO IMPOAYKIIUU U Ka9€CTBO YIIPABJIEHHS COCTABIIAIOT OCHOBY KOP-
TIOPAaTUBHOH KYJIbTYPhl KOMIIAaHUN.

B HacrosIee BpeMsi OCHOBHBIMH PbIHKaMH cObITa mpogykiuun MXK
«EBpoXum» saBisatoTca Poccus, crpanel 3amagHoit u Bocrounoin Espo-
b1, CHIA, Asuwn, Jlatuackoit Amepuku. [Ipu 3ToM ocob6oe BHUMaHMe
YHEsAeTCs YBeIMIeHNIO IIOCTAaBOK Ha BHYTPEHHMI PBIHOK Poccum, Ko-




CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO ynpaBieHNs

TOPBIN PAcCMaTPHUBACTCSI KOMIIAHME! KaK IIPHOPUTETHBIN U Hanboee
NePCIeKTUBHBIA U Ha KOTOPOM aKTHBHO Pa3BUBAETCS CETh AUCTPHUOY-
MY IPOAYKIAHA KOMITaHUM.

E>xeromHBIN pOCT KOHCOMUAUPOBAHHOTO 060POTa KOMIIAHUH COCTaB-
ssteT 25%. B 2005 1. 06opor MXK «EBpoXum» cocraBun 1891 mutH mosw.
CIIA. KoMmaHus gBISETCS JIAAEPOM OTPAacid 1O 3P EeKTUBHOCTH:
B 2005r. mokasatens EBITDA margin' cocraBun okono 25%. Ob61mast
YHCJIEHHOCTD ITepCOHaIa — 27 TBIC. PAGOTHUKOB.

B 6uaHec-CTPYKTYpy KOMIIAHHHU BXOIST IIPOM3BOICTBEHHBIE IIpe-
IIpUATHS, PACIOJIOKEHHbIEe B Poccun, u opHO npepnpusTtue B JIuTse,
a TakXe TPaHCIOPTHbIE, TPEUIUHIOBbIE, MH)KMHUPUHIOBbIE ITPENIPHU-
aTus Kak B Poccun, Tak u 3a py6eskoM. Ha cxeme npusenieHo reorpadu-
YECKO€ PACIIOJIOKEHHE ITOJpA3AeIEeHUIA U IIPEAIIPUATHN KOMITAaHU M.

CNCTEMA KOPMOPATUBHOIO YNPABNEHNA

OCHOBHbIE MPUHLNUNBI KOPNOPATUBHOTO
ynpagneuna B 0AO0 «MXK «EgpoXum»

KopriopatuBHOe ympaBieHHe KOMIIAaHUM 0a3upyeTcs Ha IPUMEHEHUH
JIydIlled MPaKTUKU U Ha MPUHITUIAX, KOTOPbIe OTPaXKeHbI B IIPUHATOM
kommaHuenr Komekce kopmopaTuBHOro noseneHusi. OCHOBHbIE IPUHITH-
IIBI KOMIIAHUN:

* ObecreveHne akIMOHEpaM PeaJbHOU BO3MOYKHOCTH OCYIIeCTBIIATh
CBOHU IIPaBa, CBA3aHHBIE C YIaCTHEM B KOMITaHUU.

* PaBHOe oTHoOIIeHHE K aKIIMOHEPaM, BIAAEIOIINM PaBHBIM 4HCIOM
aKL[I/Ifl OOHOI'O THIIA. Bce AKIMUOHEPHBI TOJDKHBI UMETH BO3MOXXHOCTDH
1moJy4ath 9(peKTUBHYIO 3aIIKUTY B CJIy4Yae HAPYILIEHHS UX [IPaB.

* Ocymectpiienue cosetroM aupekTopoB OAO «MXK «EppoXum»
CTPATETUYeCKOTO yIPaBJIeHNs JIeATeIbHOCTBIO KOMITAaHUN 1 3P dex-
TUBHBII KOHTPOJIb C €[0 CTOPOHBI Hafl JeATeNbHOCTBIO HCIOTHU-
TeJIbHBIX OPTaHOB, a TaK)Ke IO0OTYETHOCTb WIEHOB COBETa JUPEKTO-
POB aKIMOHEpaM.

! Map>1<a HpI/I6bIJ'II/I [0 BbI4Y€Ta IIPOLEHTOB, HAJIOI'OB 1 aMOPTU3alluN.
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CTpyKTypa 6usHec-npoueccoB OAO «MXK «EBpoXum»

OAO «MuHepanbHO-XUMMN4ecKan
KomMnaHusa «<EBpoXum»

BusHec-eauHNLbI
B 06nacTu npopax

BusHec-eauHNLbI
B NPON3BOACTBEHHON chepe

BunsHec-eanHMLbI
B 06nacTN NOrMCTUKN

c6bITOBbIE KOMMAHUN npeanpuATMA — NPOU3BOAUTENN norucruyeckas
3a py6exom roToBOI1 NpoAyKLUN KOMMnaHus
Harvester

EuroChem Trading USA
Corp. (Tamna, CLLA)

EuroChem Trading GmbH
(Uyr, Wseriuapus)

OAO «HoBomocKkoBcKas
aKUMOHepHaa KoMnaHuA «A30T»
(HoBomockoBsck, Poccus)

OAO «HeBMHHOMbICCKUI A30T»
(HeBMHHOMBICCK, POccus)

OAO «EBpoXum —
BenopeueHckne MnHyno6peHnsa»
(BenopeueHck, Poccun)

OO0 «[MpombliwneHHan rpynna
«@ochoput» (KnHrucenn, Poccus)

Lifosa AB (KeganHan, Jlutsa)

Shipmanagement Ltd.
(Numaccon, Kunp)

c dpunrnanamm B Mockse
1 Hosopoccuiicke

dunuanbi n cetb
ANCcTpnGYyunn B Poccun

rOpHOAOGbIBaIOI.I.IVIe npeanpuAaTnA

KOMMaHuM no nepesanke
rpy30B B POCCUIICKNX W
3apy6exHbIX nopTax

dununan B benopeyeHcke
dununan B HeBUHHOMbICCKE
dununan B Kurrucenne
dunuan B r. KoBgope
dunmnan B HoBomockoBcke
dunman B KpacHopape

6onee 15
ONCTPUOBLIOTOPOB
B Poccum n ctpanax CHI

OAO «KoBpopckui
ropHo-ob6oraTuTenbHbI KOMOMHAT»
(KoBpop, Poccun)

OO0 «[MpombliwneHHan rpynna
«@ochopuTt» (KnHrucenn, Poccus)

OO0 «MHBecTnpompecypc» (Kanuin)

(Bonrorpag, Poccus)

3A0 «Arpocoepa»
(MypmaHck, Poccus)

OO0 «TyancuHckumn
6anikepHbIVi TepMUHAN»
(Tyance, Poccun)

AO «TaHKCxem»
(TannuHH, 3cTOHKA)

CepBNCHbIe KOMNaHuN

* ObecrieueHre HCIIOTHATEIBHBIM OpTaHaM KOMIIAaHIH BO3MOKHOCTH

OAO «Tynarmnpoxmm» (MHXUHUPUHT)
(Tyna, Poccus)

OO0 «KnHrncenn-pemcTponcepsBmc»
(KnHrucenn, Poccus)

OO0 «HoBOMOCKOBCK-
pemcTponcepsnc» (HoBOMOCKOBCK,

Poccunn)

pPasyMHO, JOOPOCOBECTHO, UCKIIOYUTENFHO B HHTEPECaX KOMIAHUH




CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO ynpaB/ieHNs

ocymiecTBiATh 3 (dEKTHBHOE PYKOBOACTBO TEKYIIEH HeATeNTbHOC-
ThIO, @ TAKKE TOJOTIETHOCTH MCIIOTHUTEIBHBIX OPTaHOB COBETY -
PEKTOPOB U aKI[MOHEPaM.

* CBOeBpeMEHHOE PACKPBITHE IIOJTHOU U TOCTOBEPHON MHPOPMAIIAN
0 KOMITaHWY, B TOM 4HCIe O ee (PUHAHCOBOM IOJIOKEHUH, SKOHO-
MHYECKUX II0Ka3aTelsIX, CTPYKTYpe COOCTBEHHOCTU U yIIPaBJICHUS
B essAx o0ecrieueHusT BO3MOKHOCTU HPUHSTHSI 0OOCHOBAaHHBIX pe-
IIIEHUIT aKITHOHEPAaMH ¥ HHBECTOPaMH.

* Vduer uHTEepecOB U COOIMIONEHNE IIPaB BCeX 3aMHTEPECOBAHHBIX B Jie-
SITEJIBHOCTH KOMITAHUU CTOPOH, B TOM YHCJIe TOCYapCcTBa U MECT-
HBIX COOOIIECTB, PAOOTHUKOB U KJIMEHTOB, IOCTABIIIUKOB TOBAPOB
U YCIIYT, @ TaKKe IPYTUX IEJOBBIX MIAPTHEPOB; ClIeNOBaHUE IIPUHIIH-
IIaM JIeJIOBOM 9TUKH M YeCTHON KOHKYPEHTHOMN GOPBOBI BO B3aUMO-
OTHOIIICHUSX C KOHKYPEHTaMH.

* DddexTUBHBIN KOHTPOIb HaJ (UHAHCOBO-XO3SIUCTBEHHO IESITENh-
HOCTBHIO KOMIIAHUM C LIeJIbI0 3aIIUTHI IIPAB U 3aKOHHBIX HHTEPECOB
aKIIMOHEPOB.

CTpykTypa KOpnopaTuUBHOTO
ynpagnenna 0AO0 «MXK «EBpoXum»

3a IATh JIEeT CyIIeCcTBOBAaHUA KOMIIAHUY CTPYKTypa KOPIIOPaTHBHOTO YII-
PpaBJIeHUs IIpeTepIIesia 3HaIUTeIbHbIe U3MeHeHust. OfHaKo HanboJee pa-
IOMKaJIbHBIE IpeoOpasoBanus npousomuin B 2005r. OCHOBHBIE 0COOCH-
HOCTH chOpMUPOBaBIIIETOCs: KopropatuBHoro ympasieHus OAO «MXK
«EBpoXUM» COCTOSAT B CIENYIOLIEM.

* 3aBepiriero npeo6pasoBanme 3A0 «MXK «EBpoXum» B OTKpBITOE
aKIMOHEPHOE 00IIIeCTBO.

* IIpounsonuia nepenada PyHKIMI XpaHEHUS U BeIEHHS peecTpa ak-
nuoHepoB OAO «MXK «EBpoXum» 1 peecTpoB BXOISIIIUX B KOMIIa-
HHUIO NPeIpUITUI He3aBUCUMOMY PETUCTPaTopy.

* B coBeTe mupeKTOPOB pabOTAIOT HE3aBUCHMBIE TUPEKTOPA.

* VcnonHUTeNbHBIE TUPEKTOPA B COBETE TUPEKTOPOB OTCYTCTBYIOT.

* Pagpaborana u BHepeHa cucTeMa OL[eHKU 3P (PeKTUBHOCTH JIesITeNb-
HOCTH COBETa JUPEKTOPOB.



YacTb 1. lNpaKTrKa KOpnopaTMBHOrO ynpasneHna

* B cocTaB Tpex KOMHUTETOB COBeTa JUPEKTOPOB BOIIUIM He3aBUCUMbIE
9KCIEPTBHL.

* HasHaueH KOpIOpPaTUBHBII CeKpeTaph.

* Co3pmaHa He 3aBUCHMasi OT TeHEPaJIIbHOTO JUPEKTOpa CIy)6a BHYT-
PEHHETO ay/IuTa.

* OyHKIMOHUPYET KOJUIETHAIbHBIN OpPraH yIpaBJIeHHUs — IIpaBJICHHUE.

* YTBepKIeHbI Ba)KHble BHYTPEHHUE JOKYMEHTBI:

» Kognekc KoplmopaTUBHOTO IOBEIEHNUS;
» IUBHUMEHIHAA IIOJIUTHKA;
» uH}OpManMOHHAsI TOJIUTHUKA.

JHexmapupyercsi OTBETCTBEHHOCTh MEHEIKMEHTa 32 KOPIIOPaTUBHOE
yIIpaBJIeHHE.

Cosnana addexTuBHAs CHCTeMa B3aUMOMCHCTBHUS C NOYEPHUMH
U 3aBUCHMBIMH OOIIeCTBAMHU.

[ToMHMO OIMCaHHBIX IIPe0OPa3OBAHUN, 3HAYUTEIHHBIM H3MEHEHH-
SIM IO BEpIJIach TeKYyIIlasi IPaKTHKa paboThl OpraHoB ynpasieHus. Oc-
HOBHBbIE PE3YJIbTaThl ITUX U3MEHEHUH COCTOAT B CJIEAYIOLIEM.

* PeasibHO IEMCTBYIOIUIT COBET JUPEKTOPOB (paspaboTaHa M IPHUHSI-
Ta CTPATerus Pa3BUTHUS KOMIIAHUN).

¢ JleficTBeHHOe paclpefieieHHe MOJHOMOYUN OPTaHOB YIIpaBJIeHUS
(coBeT MUPEKTOPOB, ITpaBJIeHNUE, TeHEPATHHBINA TUPEKTOP).

* Co3[aH [efcTBYIONIUY BHYTPEHHUN ayouT.

* ®dopmupyerca cucreMa BHYTPEHHETO KOHTPOJIA M YIpaBJICHUSA
pUCKaMU.

* 3HAYUTENbHO MOBBICHIACH OTKPHITOCTH KOMIIAHUU (IIPaKTHKa pac-
KPBITUS HHPOPMALIHH).

JL7151 OIIeHKM COOTBETCTBUS TPeOOBAHUM JIYUIIlel IIPAaKTHKHU B 06J1ac-
TH KOPIIOPATUBHOTO ympasieHus «EBpoXuM» HCIONB3yeT BHEIIHIOI
HEe3aBUCHMYIO OIICHKY, IIPOM3BEIeHHYIO MEXXIYHAPOLHBIM areHTCTBOM
S&P. IlepBoHavaapHasI OIleHKA YPOBHS KOPIIOPATUBHOTO YIIPABICHUS
(KY) B xomnanun «EBpoXum» 6pu1a nmosryderna or S&P B mapte 2005T.
[Tocne aHanm3a 3aMeYaHMUs U PeaIn3alUy OIUCAHHBIX BBIIIe MEPOIIPH-
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PucyHoK 2. OpraHu3aums KoprnopaTMBHOrO ynpaeneHus




YacTb 1. lNpakTrKa KOpnopaTMBHOrO yrnpasneHna

sitmin B anipesie 2006 T. 6puta monydeHa onenka S&P Ha ypoBHe 5,9 o Ha-
[MOHAJIBHOM IIKale. DTO CBUMCTEILCTBYET O 3HAYUTEIBHOM OOBEeMe
paboThl, MPOU3BENEHHOM B KOMIIaHUHU «EBpoXuM» B IeJisIX ITOBBHIIIIE-
HUS KadecTBa KOPIIOPaTUBHOTO YIIPaBIeHUS.

ITo onenke S&P, HanboI€e CHIIBHBIMU CTOPOHAMHY IIPAKTHKU KOPIIO-
PaTUBHOTO yIIpaBileHUs KOMIIAaHUH «EBpoXuM» SBIAIOTCS CleyIoIue:

* HaIleJeHHOCTh OeHeUIMAapHBIX BJIAfEIbIIeB KOMIAHUN Ha pa3BU-
THEe MEXaHHU3MOB KOPIIOPATUBHOTO YIIPABJIECHUS, CIIOCOOHBIX 3aIl[H-
IIATh IIpaBa IIMPOKOTO KPyTa aKI[MOHEPOB;

* He3HAYUTEJIbHBINA 00BEM CIEJIOK, B ONOOPEHNN KOTOPBIX 3aHTEPeCo-
BaH U Y9aCTBYET COBET TUPEKTOPOB;

* QOJIBIIIMHCTBO MECT B COBETE MUPEKTOPOB MPUHAIJIEKAT HE3aBUCH-
MBIM JIUPEKTOPaM, SIBJIAIOIIUMCS CIIEIIUINCTAMH BBICOKON KBaJIM-
dukamnuu;

* MOBBIIEHUIO 3(P(PEKTUBHOCTH [AESATENFHOCTH COBETA AUPEKTOPOB
CIIOCOOCTBYeT aKkTHUBHasi paboTa TpeX KOMUTETOB, CO3TaHHBIX IPU
COBETE;

* 5¢bdeKTUBHBIN ayTUTOPCKUI IPOIECC, OCYIIECTBISIEMBI IO HaJl-
30pOM HE3aBHCHMOIO U BBICOKOIPO(]ECCHOHATHHOIO KOMHUTETA
10 AyAUTY;

* HajM4IMe 9eTKOro u 3P (PeKTUBHOrO IUIaHa MaTEPHAIbHOTO CTHMY-
JINPOBaHUs MEHEKMEHTa KOMITaHUY;

* BBICOKasI CTEIIeHb MMOJOTIETHOCTH PYKOBOJICTBA B COYETAHUH C I(p-
(pexTuBHOI cucTeMoit (PUHAHCOBOTO IIAHUPOBAHUS 1 KOHTPOJLS;

* ¢unancosas ordeTHOCTH 10 MCPO CcOCTaBIAETCS eKEKBAPTATIbHO
U TIpefIOCTaBIISAeTCS aKIMOHEPaM M KpeIUuTOpaM KOMIIAHWUHY; ee TIOf-
TOTOBKA ¥ ayAUT OCYILECTBIISIOTCS CBOEBPEMEHHO;

* NIPUBEP>KEHHOCTh NPHUHIUIIAM COIIMAJIBHO OTBETCTBEHHOTrO OM3He-
ca — koMmaHus «EBpoXum» 3aKIIi0qMIIa COIMAIIeH s O COI[UANIbHO-
9KOHOMUYECKOM IAPTHEPCTBE C AMMUHUCTPAIUSIMU BCEX PETHMOHOB,
TZIe OHa BefleT CBOIO IIPOM3BOICTBEHHYIO eI TeIbHOCTD;

* B 2006T. KOMIaHus1 cobupaeTcsi BRINYCTUTh COIMaJIbHBIA OTYET
B cOOTBeTCTBUH co crangaptamu Global Reporting Initiative (GRI).

B to sxe Bpems Standard & Poor’s ormedaeT psij HEOCTaTKOB, HETaTHB-
HO BJIINSIOIIINX HA KAYEeCTBO KOpHOpaTI/IBHOFO YHpaBJIeHI/IH, B YaCTHOCTH:
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* HeJOCTAaTOYHOE pacKpbITHe (PMHAHCOBOU U IPOU3BOACTBEHHON HH-
dopmaruu, a TakKe IaHHBIX O CTPYKType OeHeduimapHoit cobct-
BEeHHOCTHU KOMIIAHUH ¥ O BHEIITHUX aKTUBAaX aKI[OHEPOB;

* OTHOCUTETIHHO HEIPONODKUTENbHAS UCTOPUs QYHKIIMOHUPOBAHMUS
COBeTa JUPEKTOPOB B TEKYII[EM COCTaBeE;

* Ype3BBITANHO BBHICOKWIT yPOBEHH BOBJIEIEHHOCTH KOMUTETOB COBETA
IHUPEKTOPOB B JieJIa KOMITAHWUH, CO3MIAIOIINIT PUCK TOTO, YTO COBET /U~
PeKTOpOB (haKTHIECKH BO3bMET Ha Ce0s UCIIOIHUTENIbHbIE (DYHKIUH.

CoBeT
ANPEKTOpPOB

KitoueBas ponb coera gupekropoB OAO «MXK «EBpoXum» 3akiioda-
eTcsl B OIIpefie]IeHNH CTPAaTerndecKUX HallpaBJIeHUH JIeSITeIbHOCTH KOM-
MAHUK U OCYIIeCTBIEHUU KOHTPOJIS U OlleHKH 3ddexTuBHOCTH pabdo-
ThI MEHEI>)KMEHTA.

HleATenpHOCTh COBeTa AMPEKTOPOB perynupyercs llososkeHmem
0 COBeTe MUPEKTOPOB, YTBEPIKAAEMBIM OOIIINM COOpaHUeM aKI[OHEPOB.
B cOOTBETCTBUU C 3TUM JIOKYMEHTOM COBET JUPEKTOPOB OIpelesseT
CTpaTeruio pa3BUTUSA KOMIIAHUU U OCYIIeCTBIIsIeT 00IIee PyKOBOICTBO
ee JIeATeIbHOCTBIO.

C uenpio obecredeHnst HAIEKHOM 3AIUTHI [IPAB AKITUOHEPOB U 3(-
(bexTHBHOTO KOHTPOJISI HaJ| AEATENBHOCTHIO UCTIOTHUTEIbHBIX OPTaHOB
K KOMIIETEHI[UN COBETa JUPEKTOPOB OTHECEHO YTBEp)KIeHUe OIKe-
TOB KOMIIaHUY, a TAK)Ke KOHTPOJIb HaJl BHEITHUME (DUHAHCOBBIMH I10-
TOKaMHU U CHEJIKaMH, UMEIOIINMU CYIIeCTBEHHOe 3HaueHUe IS KOM-
MaHUU.

B 2005t. Buepssie B uctropuu OAO «MXK «EBpoXum» B cocTas co-
BeTa IUPEKTOPOB BOILIN 4 HE3aBUCUMBIX AUPEKTOPA, MOIb3YIOIINXCS
3HAYUTEIbHBIM aBTOPUTETOM B [IEJIOBOM C000IIecTBe. PaHee wieHaMu
COBeTa IUPEKTOPOB OBLIM TOJIBKO IIPEACTaBUTETIN AKIMOHEPOB WU HC-
MIOJIHUTEJILHOTO PYKOBOJICTBA.

[Tpurnamenue B OAO «MXK «EBpoXuM» HE3aBUCHUMBIX AUPEKTO-
POB, 00JIaAOIIUX BBHICOKOU KBaaudUKaIuel, 3HaHUAMU, POdeccro-
HJIBHBIM OIBITOM M IPU3HAHHOM B MHPOBOM MacIitabe peryTaiuen,
IIPOJUKTOBAHO BBIXOAOM KOMIIQaHMM Ha HOBBIF YpPOBEHBb Ppa3BUTHSL
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Komnanus mopkHa 6yaeT pellliTh TaKue 3ajiaud, Kak pa3paboTka moi-
TOCPOYHOM CTpaTeruu pa3BUTHUs, BHEIPEHHUE COBPEMEHHBIX METOIOB
KOPIIOPAaTUBHOIO YIIPaBJIeHUS, COBEPIIEHCTBOBAaHUE CUCTEMBI BHYT-
peHHero KOHTPOJIS U 3all[UTHI IPaB aKI[MOHEPOB, MOBBILIIeHNe HHDOP-
MAaIMOHHON Ipo3pavHOCTU. KIIIoueByIo pOJb B pealn3aiy 3TUX 3a/1a4
IIPENICTONUT UTPATh €€ COBETY TUPEKTOPOB.

OCcHOBHble HanpaBneHnAa pabot
cogeta gupekrtopos B 2005 r.

OcHOBHOE BHHMMaHHE Ha 3acelaHUAX COBETa JUPEKTOPOB YIEJsAeTCs
BOIIpOCaM CTpaTernyeckoro pa3BuTusg KoManuu. B vactHocTy, B 2005T.
COBETOM NHMPEKTOPOB OOCY)KIATIHCh BOIIPOCHI OIPENESICHUST MICCUU
U pa3pabOTKU CTpaTerMH KOMIIAaHUY, PacCMAaTPUBAINACH IUIAHBI pa3BH-
THUSI IPOU3BOJICTBA, CBIPbEBOU 0a3bl, JIOTUCTUKY U CETU AUCTPUOYIIUU
B 2006—2007rT.

YacTp 3aceflaHUU cOBeTa AUPEKTOPOB ObLIA IIOCBSIIEHA PaCcCMOT-
PEHUI0O M YTBEPKAECHUIO PEe3yJIbTATOB BBIINOJHEHUS! HCIOJHUTENb-
HBIM PYKOBOACTBOM OM3HEC-IITAHOB II0 OCHOBHBIM HaIIPaBJICHUSIM
meATeNbHOCTU. TakxKe 0OCYKIaINUCh OCHOBHBIE IIapaMeTphl OIo/KeTa
Ha 2006T.

B paMKax coBepIIeHCTBOBaHUA NPAKTHKUA KOPIOPAaTUBHOIO YIIPaB-
JIEeHUsI COBET TUPEKTOPOB PacCMOTPEN BOIPOCHI CO3[aHUs KOMHUTETOB
COBeTa IUPEKTOPOB, (POPMHUPOBAaHUS CIYKObI BHYTPCHHETO ayAWTa,
PaspaboTKK HOBBIX PefaKIlMil yCTaBa U IIOJIOXKEHUN O COBETE NUPEKTO-
pOB, IpaBJICHUY, FeHepPaJbHOM AUpeKTope. Takke cOBETOM IUPEKTO-
POB pacCMaTPUBAJINCh U OBUIM YTBEP>KAEHBI IIOJIOXKEHUS O KOMHUTETaX
U O BO3HAIPAKIECHNUH WIEHOB COBETA IUPEKTOPOB.

B 2005T. coBeTOM [HMPEKTOPOB NPHHUMAIUCh TAKKE PEIIECHUS
IO JPYTHUM BOIIPOCaM, OTHOCAIIMMCS K €ro KOMIIeTeHIIUU. B gacTHOC-
TH, pacCMaTpUBAJIACh U YTBepXKAajaach (DMHAHCOBAs OTYCTHOCTH, ITOJ-
roToBJIeHHasI B cooTBeTcTBUU ¢ MCOO, ompenensics pasMep OILIATHI
YCIIYT ayouTOpa, OHOOpsUINCh KPYIIHBIE CEIKU U CHEJIKH, B COBepIIIe-
HHH KOTOPBIX MMeJIaCh 3aMHTEPECOBAHHOCTD, PACCMaTPUBAIMCh BOIIPO-
ChI ITOJTOTOBKY K IIPOBE/ICHUIO TOOBOTO M BHEOUEPEAHBIX 00IINX CO0-
paHUH aKIIMOHEPOB, H IIP.
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KomuTeTbl coBeTa AUPEKTOpPOB

B 2005r. mpu coBeTe OUPEKTOPOB OBUIM CO3TAHBI TPU KOMUTETa —
IS TIpeBapUTEILHOTO PAacCMOTPeHMsI Hanbojee Ba’KHBIX BOIIPOCOB,
BXOJAIIUX B €r0 KOMIIETEHIIUIO, U [Ji IIOATOTOBKM PEKOMEHOAIUM
C LIeJIbIO IPUHATHSA PelleHuil. B cocTaB KOMUTETOB BXOIAT TOJIBKO He-
3aBUCHMbIe WIEHBl COBETA AUPEKTOPOB, IIPeACTaBUTENIN MeHeIKMEHTa
U 9KCTIEePTHI:

* KOMUTET II0 KOPIIOPAaTUBHOMY YIPABJIEHUIO U KagpaM — 3 He3aBU-
CHMBIX 4JI€Ha COBETa JUPEKTOPOB;

* AQyIUTOPCKUI KOMHTET — 2 HE3aBUCHMBIX WICHA COBETa JUPEKTO-
POB U HE3aBUCHUMBIH 9KCIIEPT;

* KOMUTET IO CTPAaTe€TUM — 2 HE3aBUCHUMBIX UJ€Ha COBETa TUPEKTO-
POB, TeHEePaJIbHBIN NUPEKTOP U HAYaJIbHUK YIIPaBIEHUS! CTPATeTH-
YeCKOTO IUIAHUPOBAHUSL.

B Komurer no KopropaTMBHOMY yNpaBJIeHHUIO U KaipaM

OyHKIIMHU

BripaboTka peKOMeHIAIMI 1151 COBETa TUPEKTOPOB U eIUHOINY -
HOTO HCIIOJHUTEIBHOTO OpraHa II0 TaKUM BOIPOCaM, KaK pa3-
paboTKa OCHOBHBIX HPHUHIIUIIOB KOPIIOPATUBHOTO YIIPaBJIECHUS,
Ka/IpOBOM MOJINTUKY ¥ IOJUTUKU B 00JaCTH BO3HATPAXKICHIUS;
oIlpefieJieHNe KPpUTepUeB He3aBUCHMOCTH 4YJIEHOB COBETa JUPEK-
TOPOB, KpUTEpUeB MOf60pa KaHIUIATOB B OPTaHbl YIIPaBIeHUS,
KOMHUTETbl U OCHOBHBIE CTPYKTYpHBIe IOfpasfeseHus] KOMIIa-
HUY; 9TUKA ¥ KOPIIOPAaTUBHOE IOBEfIeHNUE.

Hroru pa6otsi 3a 2005T.

B 2005T. 6BLTIM paccCMOTPEHBI BOIIPOCH! (POPMHUPOBAHUS KOMU-
TETOB COBETa JMPEKTOPOB, IIAHBI COBEPIIEHCTBOBAHUS CHUCTE-
MBI KOPIIOPaTUBHOTO YIIPaBJIEHUS U Pa3BUTU KOPIOPAaTUBHON
COLMAJIbHOI OTBETCTBEHHOCTH KOMIIAHUU; HOBBIE PellaKI[UU yC-
TaBa ¥ BHYTPEHHUX JOKYMEHTOB, a TAK)Xe BOIIPOCHI CO3/IaHUS
CHCTEMBI OLIECHKH PabOTHI COBETA TUPEKTOPOB U CUCTEMBI MOTH-~
BaIlM UCIOJHUTEIBLHOTO PyKOBOICTBA KOMIIAHU.
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B AynuTopcKMii KOMUTET

OyHKuuu

Yrny6ienHas mpopaboTKa U ITOATOTOBKA PeKOMEHIALINI IS COBe-
Ta IUPEKTOPOB IO BOIIPOCAM MIPOBEIEHMUS TEHEPA C LETbIO BHI6O-
pa He3aBHCHMOTIO BHEIIHETO ayIUTOpa, (POPMHUPOBAHUS MHEHUS
0 He3aBHCHMOCTH BHEIITHETO aylIuTOpa. AHAIN3 M BHIPAOOTKA pe-
KOMEHJIAIUI B OTHOILLICHUU: OOBbEMOB U CPOKOB IIPOBEMICHUS ayIH-
TOPCKUX IPOBEPOK U MPOLENYP, a TAKXKe IPUBIICICHISI He3aBUCH-
MOTO BHEIITHETO ayAUTOPa IJIs1 OKA3aHUsI HeayIUTOPCKIX YCIIYT.

Yriny6enHas npopaboTKa M IIOJrOTOBKAa PeKOMEHAAIUI 110
BOIIpoCaM (l)yHKHI/IOHI/IpOBaHI/ISI CUCTEM BHYTPEHHETO KOHTPOJIA
1 YIIpaBJIEHUA pUCKaMU B KOMIIaHUH.

[TonroroBka peKOMEHIAUIL 10 BOIIPOCaM PAacCMOTpPEHHMSI 3a-
KJIIOYEHUI [0 pe3yibTataM (PUHAHCOBO-XO3SIACTBEHHOM [esTeNb-
HOCTHM KOMIIAHWUH, TOTOBOI GYXTaITEPCKOM OTYETHOCTH U JOCTO-
BEPHOCTU OAaHHBIX, COAEPIKAIUXCA B TOJOBOM OTYETE U FOHOBOﬁ
OyXraJTepcKOH OTYETHOCTH, PACCMOTPEHUS OTYETOB U MHBIX Ma-
TE€PUAJIOB O BBIABJIIEHHBIX HAPYIIEHUAX U cn0c06ax NIpenyInpex-
IeHUs HApYLLICHU B Oy AYIIeM.

Hroru pa6orsi 3a 20051,

B 2005r. KOMHTETOM pacCMaTpUBAINCh OTYETHI O (PUHAHCO-
BO-XO35IUCTBEHHO [EATeJIbHOCTA KOMIIAHUH, BOIIPOCH popMu-
poBaHus 6romxkera Ha 2006T., Y4YE€THOM IOJUTUKU U UTOTOBBIX
Y4ETHBIX ITOKa3aTeJlell M OIE€HOK, HaJOTOBOIO IJIAHWPOBAHUSA
U CO3MAHMS CHCTEMBbl OIIpefeeHUs] PUCKOB HAaJOT000JI0Ke-
Hus. Takke KOMUTETOM OBLIH PACCMOTPEHBI BOIIPOCHL O CHCTEME
BHYTPEHHEro KOHTPOJISI, BHYTPEHHEM ayauTe, 0 GOPMUPOBAHIH
IO pa3NeIeHNsI BHYTPEHHETO ayIUTa, O B3aUMOJEUCTBIY C BHEIII-
HHUM ayJIUTOPOM.

B Komurer o crpareruu
OyHKIuu

Yray6aeHHass npopaboTKa BOIPOCOB B 0OJAaCTU OCYIIIECTBICHUS
COBETOM IIUPEKTOPOB KOHTPOJIS HaJl PeaIN3al[iell CTPATernIecKo-
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rO pa3BUTHS KOMIIAHUH. BEIpaboTKa peKoMeHal il II0 OCHOBHBIM
HaIIPaBJIEHUAM JeATEJIbHOCTH KOMIIaHUH, 10 NOJITOCPOYHBIM IIPO-
rpaMMaM, CTpaTermdecKUM IUIaHaM, OIIpelle/ieHUI0 OM3Hec-TUIaHa,
VMHBECTULIMOHHOTO IUIaHa, JUBUECHIHON IOJTUTUKH.

Hroru pa6orsi 3a 2005T1.

B 2005r. 6p11H paccMOTPEHBI BOIIPOCH! Pa3pabOTKU MUCCHH, I1e-
JIEWl ¥ CTPATeruy pa3BUTHA KOMIIAaHWH, a TAK)Ke COCTOSIHUE U IIeP-
CIIEKTUBB! Pa3BUTHSI NIPOU3BOACTBEHHOM Cephbl NMPenpUATHIL
MXK «EBpoXwum», MOIUTHKA IPOJAK MUHEPAIbHBIX YIOOpEeHHUI,
pasBUTHE CeTH NUCTPUOYIHMH U ydacThe KOMIIAHUU B OCBOCHUU
MECTOPOKIEHUN KaTMIUHBIX COJIEM.

OueHka paborThl
W BO3HarpaxpjeHue, npefycCMoTpeHHOE
ANA YNeHOB COBETAa AUPEKTOPOB

CoBeT IUPEKTOPOB yHessieT 60IbIIOe BHUMAHUE IIOBBIIIECHIIO 3hdeK-
THUBHOCTH CBOeH JieATeTbHOCTH. C 3TOM Ienbio B 2005T. ObII peannso-
BaH IIPOEKT II0 CO3JAHUIO CUCTeMBbI OLleHKH 3 (PeKTHUBHOCTH U MOTHBA-
IIUU COBeTa TUPEKTOPOB. JJaHHBIN IPOEKT ObLI peaJn30BaH COBMECTHO
¢ HanmonanpHOM acconuanueit KOpnopatuBHbIX aupekTopoB (NACD)
CHIA u xoHcanTUHTOBOM KoMmnauuii BoardSolution. CucreMa oreHKu
a(pdeKTUBHOCTU pabOThI COBETa AUPEKTOPOB OA3UPYeTCsl Ha MePUOIH-
9eCKO¥ CaMOOIIeHKe JUPEKTOPaMU UTOTOB PaObOTHI COBETA.

Kpurepun onpenenenns pasmMepa BO3Harpak/IeHUsS! WIEHAM COBETa
IUPEKTOPOB, @ TakKe MOPSIOK U IPOIeflypa OCYIIECTBICHUS BBIILIAT
9TOTO BO3HAIP)KIEHNS U KOMIICHCAIIMU PacXoIoB 3aKpeIieHsl B [Toro-
JKeHUU O BO3HAIPKIECHUH YWICHOB COBETA TUPEKTOPOB.

UneH coBeTa IMPEKTOPOB B IOIOJTHEHNE K BO3HATPaKACHMIO, YKa-
3aHHOMY B IloJIO’KeHUH, MOKET IIOJNy4aThb JOIOJHHTEIbHOE BO3HA-
rpakieHue. PellleHue o ero BHIILIATe U pa3Mepe MIPUHUMACTCS OOILITUM
coOpaHHeM aKIIHOHEPOB.

[TonosxeHWeM IpefycMOTpeHa KOMIICHCAIIUS WIEHAM COBETa THPeK-
TOPOB TPAHCIIOPTHBIX PAaCXOMOB, PACXOMOB II0 HAIMY SKUJIOTO IIOMe-
IeHNUs, 110 OIUIATe YCIIYT CBS3H, a TAKXKe IIPeCTaBUTEIbCKIX PacXoIoB,
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IIOHECEHHBIX UMU IIPU ITIOATOTOBKE U YIaCTUU B IIPOBEACHUN 3acegaHum
COBE€TAa TUPEKTOPOB.

WcnonHutenbHble OpraHbl ynpaBneHuna

[Ipu popMupoBaHUE HCIONHUTENHHBIX OPTaHOB YIIPABIEHUS COBET
OUPEKTOPOB BBIOMPAJI KOMaHAB! IPO(MECCHOHAIBHBIX MEHEIKEPOB, 00~
JIAIAIOIUX HEOOXOAUMBIME ONBITOM, 3HAHUSMH U SHEPTHeN IS yC-
MEITHOTO Pa3BUTHsI KOMITAaHHUH, a TAKKe OIBITOM PabOTHl B MEeXIyHa-
POIHBIX KOMIAHUSIX.

Komanny pyxosopmurenerr OAO «MXK «EBpoXmm» BO3IIaBIIseT
reHepaIbHBIN [UPEKTOP, KOTOPBI M30UpaeTcss COBETOM ITUPEKTOPOB
Ha HeoIlpeleJIeHHBIH CPOK U MOJOTUYETEH EMY.

B paMKax coBepIlIeHCTBOBAaHUS KOPIIOPAaTUBHOTO yIIpasieHus 8 OAO
«MXK «EBpoXuM» € LeNbl0 peajn3allud IPUHINIA KOJUIETMaJIbHOC-
TU TIPUHSATHUS PelIeHUi 10 Hanbojee 3HAYUMBIM U CJIOXKHBIM BOIIPO-
caM TeKYIIeil [esATeIbHOCTA KOMIIAHUY, JIJISI [TOBBIIIEHUsT 0ObeKTUBHOC-
TH 1 000CHOBaHHOCTHU IIPUHUMAEMBIX PEIIeHNI CO3/IaH KOJUIETHaIbHBII
UCTIOJTHUTEIbHBIM OpraH — IIpaBileHHe. B cocTaB mpaBieHUs] TOMHUMO
reHepaJIbHOTO TUPEKTOpa BOILLIIH ellle MSITh KIYeBbIX PYKOBOAUTENEH
BBICIIIETO 3BEHA 10 HAIIPABJICHUSM [eITeIbHOCTU KOMITAHUMU.

YdaacTue MeHe)KMEeHTa B COBEPIIIEHCTBOBAHIY KOPIIOPATUBHOTO YII-
paBJIeHUs BaKHO [UIsI cOOUToeHns 6aaHca KOMIIETEHIIUI MEKy opra-
HaMH YIIPaBJICHUS U IIPU B3aNMOJEHCTBHUH C 3aMHTEPECOBAaHHBIMHU CTO-
porHamu. Co CTOPOHBI MEHEI)KMEHTa ObUI Ha3HAdeH IPeICTaBUTENb,
KOTOPBIII OTBeYaeT 3a OPraHU3AIUIO PabOT IO COBEPIIEHCTBOBAHUIO
KOPIIOPaTUBHOTO YIIpaBJIeHUsI B KOMIIaHUY (B YacTH KOMIIETEHITUN MC-
IIOJIHUTEJIbHBIX OPTaHOB).

[TpoBopuTcs Takke oOydUeHUE MEHEMIKEPOB IO Iporpamme KOpIIO-
paruBHOrO yrpasieHus. [leau o6ydeHus: COCTOAT B CIIEAYIOIIEM:

* obecrieqnTh 3¢ deKTUBHOE B3aUMOMNCHCTBHE C OpraHaMH yIpaBiie-
HEIs1 OAO «MXK «EBpoXum»;

* obecrieunTh COOJIONIEHUE HPUHIUIIOB KOPIIOPATUBHOTO YIIpaBiie-
HUS TIPU B3ANMOJENCTBUN C MOYEPHUMU U 3aBUCUMBIME OOIIIeCTBa-

mu (J130).
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PackpbiTue nHpopmaLum

Kax yske oTMedanoch, KOMIIaHUS 3HAYUTENBHO YAYIIINATIA IPAKTUKY
packpbITusI UHPOPMALIUK M B3aUMOIENCTBHE C 3aMHTEPECOBAHHBIMHU
CTOpOHaMU.

Kommanus paspaborana v IpuHSIa HHOOPMAIOHHYIO IIOJIATHUKY,
B KOTOPOI1 B3siIa Ha CeOs1 0053aTeIbCTBO MO PACKPBITUIO TOMOIHUTEb-
HO (cBepx 06s13aTebHON ) HHGOPMAIIUU U OIPEIeINIa TOPSIIOK MOJTy-
YeHUs1 HHOOPMAIUH 3aNHTEPECOBAHHBIMHU CTOPOHAMH II0 UX 3aI[POCAM.

BriepBble B MCTOpUM KOMIIAHHH OBLI cOCTaBiIeH lomoBOI OTdeT
OAO «MXK «EBpoXum» 3a 2005T. B pacIInpeHHOM HCIIOJIHEHUH (CBEpPX
00s13aTeJIbHBIX TPeOOBAHMII PETYIMPYIOIINX opraHoB). ['onoBoit oTdeTr
6a3upyercs Ha ayJUPOBAHHBIX Pe3y/IbTaTaxX HEsATETbHOCTU KOMIIAHUH
B cooTBeTcTBUU ¢ MCDO.

3HAYUTEIBHO PACIIMPIIICS COCTaB PacKpbIBaeMoil HHGOpMAIINH
Ha KOPIOPATHBHOM CaliTe KOMIIAHUY U CO37IaH ee aHIJIOSI3bIYHBII CaMIT.

Oco3HaBast CBOIO OTBETCTBEHHOCTD, KOMITAHUS IIPUHSIIA PSI, JOIIOJ-
HUTEIBHBIX 0053aTeJIbCTB 10 SKOJOTUU U COIUAIBHOM OTBETCTBEHHO-
cTH, paspaboTana SKOJOTHYECKYIO ITOJIUTUKY U IIOATOTOBHJIA IISATIJICT-
HUI OTYeT II0 KOPIIOPAaTUBHON connanbHoil oTBeTcTBeHHOCTH (KCO)
B COOTBETCTBUU cO ctanmapTamu GRI.

KoHTpoNb QMHAHCOBO-X03ANCTBEHHOI
LeATEeNnbHOCTU, BHYTPEHHUN KOHTPONb
WynpaBneHue puckamu

OCHOBHBIMU OpTraHaMM KOHTPOJIS Hafi (PMHAHCOBO-XO3SMCTBEHHON JIe-
sa1enbHOCTBI0 OAO «MXK «EBpoXuM» SBISIOTCS peBU3NOHHASI KOMUC-
CHS U ayJUTOPCKHAM KOMUTET COBETA IUPEKTOPOB.

B 2005T. xoMnaHus peajn3oBajia MEPONPUATHS IO MOBBIIIEHUIO
a(bdeKTUBHOCTH BHYTPEHHET0 KOHTPOJIs. Bplma cosmaHa ciysk6a BHYT-
PEHHETO ayJuTa, KOTOPas MOJOTYEeTHA ayJUTOPCKOMY KOMHUTETY COBe-
Ta TUPEKTOPOB.

B ocHOBe crCTeMBbI KOHTPOJIA JIEKAT PasTpaHU4YeHHE KOMIIETEHIIUN
OpraHOB M JIUI, BXOASAIINX B CHCTEMY YIPaBJICHUs U KOHTPOJIA 3a U~
HaHCOBO-XO3SIUCTBEHHON HEATENIbHOCTBIO U OCYILIECTBIJISIONIUX paspa-
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OOTKY, yTBEpKIIeHUe, IIPUMEHEHUE U OIeHKY 3¢ ()eKTUBHOCTH IIpoIie-
Iyp BHYTPEHHETO KOHTPOJIS:

* paspaboTKa Ipolefyp BHYTPEHHErO KOHTPOJIS OCYIIEeCTBIISETCS UC-
nonauTenbHBIME opragaMu OAO «MXK «EspoXum»;

* paspaboTaHHBIE IPOIIeNyPbl BHYTPEHHETO KOHTPOJIS YTBEPKAAIOTCS
IIpaBJIeHNeM W eJUHOINIHBIM HCIIOTHATEILHBIM OPTaHOM;

* IpUMEHEHUe IPOLeNypP BHYTPEHHEIO KOHTPOJIS, Pa3pabOTaHHBIX
B OAO «MXK «EBpoXum» nu60 yTBEpKIEHHBIX HOPMATHBHBI-
MU [OKyMeHTaMH, OCYIIeCTBJISAETCS UCIIOTHUTEIbHBIMU OpTraHaMHU
OAO «MXK «EBpoXum»;

* omeHKa 3(QEKTUBHOCTU CYIIECTBYIOIIEN CHCTEMBl BHYTpEHHeE-
TO KOHTPOJSI OCYIIECTBJISICTCS CIY’KOOU BHYTPEHHEro ayIuTa
OAO «MXK «EBpoXum»;

* yriay6iieHHas mpopaboTKa U MOATOTOBKA PEKOMEHIALMIT IO BOIIPO-
caM (YHKITHOHUPOBAHUS CUCTEM BHYTPEHHEr0 KOHTPOJIS U YIIPaB-
serus puckamu B OAO «MXK «EBpoXum» oCyIIecTBIsSeTCS ayau-
TOPCKUM KOMHUTETOM COBETa JTUPEKTOPOB.

B3aumopaeidcTBue ¢ AOUEPHUMMU
N 3aBUCUMbIMU o0bLWeCTBAMN

[eHepanbHbIN
OMpeKTop
\
I | !
WcnonHuTtenbHbIn Lnpektop MpodunbHbIii KypatopcTeo
ONpeKTop No HanpaeBneHuIo OMpeKTop
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’ SN S~
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/7 So
/7 ~
/
% Oupektop O30
//
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/
/ \\
»
OupekTtop DyHKUMOHaNbHOE Orgen

YnpaBneHune

Mo HanpaBneHuto B3aumopencTeue 10 HanpaB/EeHMIO

PucyHok 3. Cxema B3ammopfencreumsa
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Yyactue komnasuu B ynpasneHuu JI30 ocymiecTBiseTcs depe3 mMexa-
HU3MBI KOPIIOPAaTUBHOTO ympasieHHus. C Ielpl0 KOOPAUHAIIMH OIle-
PallMOHHOH MESITeJbHOCTH B KOMIIAHHHM pa3paboTaHa CHCTeMa Kypa-
topctBa [30. OHa mpusBaHa 00eCIIeYUTh €IUHCTBO OM3HEC-JIOTHUKU
10 HaIllpaBJICHUSIM JeSTeIbHOCTH KoMmmaHuu. Kyparopel — QyHKIMO-
HaJIbHBIE TUPEKTOPa, KOTOpPble HMEIOT ITOJIHOMOYNUS IIPeICTABIATh HH-
Tepechl MaTePUHCKONW KOMIaHUU B opraHax ynpasieHus JI30. Cpoei
IeATeTbHOCTBIO OHU 00eCIIeYnBaIOT eINHYI0 OM3HEC-JIOTHKY KaK B Ma-
TepUHCKOU KoMnaHuu, Tak u B [130.

UTorm (OBeplIeHCTBOBaAaHUA
KOpPpNoOpaTUBHOTO ynpaBneHunAa

OCHOBHBIM HUTOTOM COBEpPIIEHCTBOBAHUSI KOPIOPATUBHOTO YyIIpaBiie-
uus B OAO «MXK «EBpoXum» siBiisteTcst cosnanue 3¢ PeKTUBHOM Crc-
TeMbl pa3paboTKU M peajnsaluyl cTpaTeruu. [loMuMo perrieHus Tpa-
OUIIMOHHBIX BOIIPOCOB, CBSI3aHHBIX C OOecHedyeHHeM aKI[MOHEPHOTO
KOHTPOJISI, B KOMITAaHUU C(POPMUPOBAHBI MEXaHU3MBI YIIpaBiIeHUs 3¢-
(beKTUBHOCTBIO IEATEIBHOCTH.

YauThIBas ONBIT KOMIIAHUH IO COBEPIIIEHCTBOBAHUIO KOPIIOPaTHUB-
HOTO VIPaBJIeHUSI, MOKHO CIeNaTh BBIBOM, 4TO 9(PPEKTHBHOCTD €ro
npeoOpa3oBaHMs 3aBUCUT OT TaKUX (PAKTOPOB, KaK:

* TOTOBHOCTH COOCTBEHHUKOB U MEHEIKMEHTa K U3MEHEHUSIM;
* OpraHM3aI[UOHHAs 3pEJIOCTh KOMIIAaHUY;

* [PHCYTCTBUE JIONEN — JIUIEPOB MpeoOpasoBaHUilL;

* HaJIMYUe BEepHBIX IeJIeBBIX OPUEHTUPOB;

* mepropWYecKasi He3aBUCHUMasl BHEIITHIS OLleHKa.

U,eJ'IVI W NNaHbl AaNbHelWero
Pa3BUTUA KOPNOPATUBHOIO yNnpaBieHus
0AQ0 «MXK «EBpoXum»

OCHOBHO LIE€IbIO0 COBEPILIEHCTBOBAHUS KOPIIOPATUBHOTO YIIPaBJIEHUS
B OAO «MXK «EBpoXum» Ha 2006T. siByIsieTCsl 00ecIIedeHe YCTOMIH-
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BOCTH (DYHKIMOHUPOBAHUS CHUCTEMBI KOPIIOPATUBHOTO YIIPaBIICHUS.
OcHOBHBIE 331a9¥, KOTOPbIE CTABUT Iepefi cO00it KOMITAaHUS B 3TOM 00-
JIACTH, CBOASTCS K CIIeYIOIIEMY:

* CoxpaHeHue 6ajlaHca KOMIIETEHIIAI OPTaHOB YIIPaBJIEHUSL.

* TloBblIIeHNE Ka9eCTBa IUIAHUPOBaHUS PabOThI OPraHOB
yIIpaBJIeHUSI.

* CoBepIIIeHCTBOBAHUE IPAKTUKU PacKPBITUS HH(POpMaLNH.

* Pagpabotka u npunstue Konekca atuku OAO «MXK «EBpoXum».

* CosepireHcrBoBanue Bzanmoneinctsusi ¢ 130 OAO «MXK
«EBpoXum». [ |




Onuga KoO4YETHITOBA,
dupexmop Cnyx6uvt peilmunzol
Kopnopamubrozo ynpabnenus azenmcmaba
Standard & Poor's

(B mOArOTOBKE MaTepUaa

npuHUManu ydactue Punar Kupmass

u MBan Crpyrankuii)

PefITHHI M KOPIIOPAaTUBHOTO

ynpasiaenus Standard & Poor’s:
OAO «TTK-9»

KPATKAfl XAPAKTEPUCTUKA
METOAONOINN OLLEHKU

Ha npoTspkeHHH BOT yiKe IIATH JIeT B paMKax paGoThI [0 IPUCBOCHUIO
KOMITaHHUSIM PEMTHHIOB KopropatusHoro ynpasienus (PKY) Cryx6a
PeITUHIOB KOopIiopatuBHOro ympasieHus Standard & Poor’s sanuma-
eTCsl aHAJIM30M CHCTEM M MEXaHM3MOB KOPIIOPATHBHOTO YIIPABJICHYISL
Merononorudeckuit monxon Standard & Poor’s k omeHke ypoBHSI KOp-
HOPaTUBHOTO YIIPABJICHUS U CBSI3aHHBIX C HUM He(DMHAHCOBBIX PUCKOB
OIIMpAeTCs Ha MIPUHIIMIIBL Y4l MEPOBOM IIPAKTUKH, cHOPMYIUPO-
BaHHbBIE B KOZIEKCAX M PEKOMEHAIISX MEeX/IYHAPOIHBIX OPraHU3aI[HIl.
PKY mnpencrasisier co6oit muenue Standard & Poor’s oTHOocuTenpHO
a(pdexTUBHOCTH IPUMEHSIEMBIX B KOMITAHUY MEXaHU3MOB U IIPOLIEAYP
KOPIIOPaTUBHOTO YIIPABJICHUS], T.€. TOTO, B KaKOW CTENeHU IPAKTHKa
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KOPIIOPaTHBHOTO YIIPABJICHUSI KOMIIAHIH 3aIUIIAeT UHTEPEChI aKI[HO-
HEpPOB H APYrux PUHAHCOBO 3aMHTEPeCOBAaHHBIX Jiuil. Onupasch Ha ar-
poOGUpPOBaHHBIE PEIENThl U YHUBEPCATbHBIE MEXaHU3MBbI, BAYKHO TaKXKe
YIUTBIBATh CTPYKTYPY COOCTBEHHOCTH KOMITAHIHY, CTOSIIIIKE TIepe]] Heil
CTpaTernyeckue 3aiaqu, OTPACIEBYIO U CTPAHOBYIO CIIEITU(UKY.

[TocKoJIbKY pedb uaeT UMeHHO 00 uccienoBanuu 3 dekTuBHOCTH
MPUMEHSIEMbIX B KOPIIOPATUBHOM YIPAaBJIEHUN MEXaHU3MOB, aHAJIM-
TUIECKUH IPOIeCC B XOfie PabOThI MO MPUCBOEHUIO WU MEPECMOTPY
PKY ocHOBbIBaeTcst Ha MHTEPAKTUBHOM B3aMMOJIENCTBUY C KOMITaHUEN,
BKJIIOYasi U3yUeHIe BHYTPEHHUX JOKYMEHTOB, BCTPEYU C PYKOBOZACTBOM,
YWIEHAMH COBETa AUPEKTOPOB, IPEICTABUTEIISIMI aKIIHOHEPOB, ay/IUTO-
pamu, KoHcynbTaHTaMu U 1p. PKY npucsamBaercs pedTHHIOBBIM KO-
mureroM Standard & Poor’s mo utoram meTaabHOro 00CyKIEHUSI BHIBO-
OB, CIEJIAHHBIX aHATUTUKAMH. PeMITHHIOBas 1IKaJIa IpeqyCcMaTpUBaeT
6autel oT PKY-10 (Beicmmit 6amn) mo PKY-1 (ausmmit 6ayur). Onenn-
BaeTCsl KQXKIBIM U3 YeThIPeX KOMIIOHEHTOB, M3 KOTOPBIX CKJIA/IbIBAETCSI
ntoroBbiii PKY.

1. Crpykrypa cOOCTBEHHOCTH U BHEIITHEE BIUSHUE.

2. TlpaBa aKI[MOHEPOB ¥ OTHOLICHUS ¢ (PUHAHCOBO 3aUHTEPECOBAHHbI-
MM JTUIAMU.

3. ®uHaHCOBas IPO3PATHOCTD, PACKPbITHE HH(DOPMAIINN U Ay IHT.

4. Crpykrypa u 9p(HeKTUBHOCTD COBETA IUPEKTOPOB.

CocraB u mporenypsl paboThl COBeTa JUPEKTOPOB — KIIIOUEBOIX
3J7IeMeHT KOPIIOPATUBHOTO YIIPaBJIEHHUSI U HanboIee BECOMBINM KOMIIO-
HeHT PKYV. B To ke BpeMs Halll ONBIT IIOKa3bIBAET, YTO B POCCUUCKUX
KOMITAaHUSIX 3TOT MEXaHM3M KOPIOPAaTUBHOTO YIIPaBJIeHUs pa3BUBa-
eTCs IPe3BBIYANHO MeJJIeHHO. TaK, Y 16 poCCHICKUX KOMIIaHUN, UMe-
forux myonmaasle PKY, 6ar no xommnorenTy «Crpykrypa u addex-
THBHOCTb COBETa JUPEKTOPOB» B CPEHEM COCTABIISAET 5,3 (3TO camblil
HU3KUN OaJlI MO BCEM YeThIpeM KOMIIOHEHTaM), TOTa KaK CPemHMUIT
yposers PKY cocraBmster 5,6 (cM. Tabi1. 1 Hinke).

PaboTy Hap BHegpeHUEM JIY4IINX MPUHIIUIIOB KOPIIOPATHUBHOTO YII-
paBJIeHUs] KOMIIAHUU OOBIYHO HAYUHAIOT C HATAKUBAHUS OTHOIIIEHUN
C UHBECTOpPaMHU. DTO OIPABJAHHO, IIOCKOJIBKY 3/1€Ch MEHEIP)KMEHT MO-
JKeT IeCTBOBAaTh CBOMMU CUJIAMU, He CIMILIKOM II0JIarasch Ha y4acTue
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Ta6nuua 1. [y6nmuHble peiTVHI KOPNOPATUBHOTO yNpaBneHus B Poccum

CrpykTypa MpaBa Mpo3pau-
cobCTBEH- aKumo- HOCTb, CTpyKTypa
Ne  KomnaHusa PKY HOCTU HepoB packpbiTe 1 a3pdeKTns-
M BHelWlHee M OTHowe-  uHdopma- HocTb C/1
BAUAHNE HuA c ®3J1 unm n aygut
1 «Bumm-Bunnb-[aHH» 7,7 7,8 7,5 8,0 7.7
2  MTC 74 74 7.3 7,9 73
3 «Bbimnen-KommyHuKaummny 6,4 5,0 83 7,6 6,2
4 MOM-BaHk 6,2 6,9 53 6,4 6,0
5 TMK 59 54 6,3 55 6,3
6  «EBpoXum» 59 5,5 6,3 4,8 6,4
7  MITC 55 55 6,5 54 5,1
8 C3T 54 4,4 6,8 6,8 52
9  TIK-1 53 57 57 4,3 52
10 «CunbupbTenekom» 53 4,9 7.0 6,1 4,7
11  «[danbcBA3b» 51 5,0 71 4,9 4,5
12 «BonraTenekom» 51 5,0 71 54 4,3
13 «UeHTpTenekom» 4,9 4,6 7,0 4,5 4,3
14 TrK-9 4,8 5,0 53 4,5 4,5
15 10TK 4,4 4,2 6,3 4,3 39
16 «TpaHcTeneKom» 4,1 4,5 58 3,0 3,7
CpepHee 3HayeHne 5,6 5,4 6,6 5,6 53
CBOUX AKOUOHEPOB. BTOpOﬁ IIar — 3TO IIOBBIIIEHUE NPO3PAYHOCTH,

9TO HaHpHMyIO CBA3aHO C OTHOIIICEHUAMMU C I/IHBeCTOpaMI/IZ KOMITAaHU A
HAYUHAIOT HY6J'II/IKOBEITI) TOOOBBIC€ OT4YETHI, 3anyc1<a10T I/IH(bOpMaTI/IB—
HBIIl WHTEPHET-CAlT, MPOBOAAT Ipe3eHTAlMu. V1 Tpernit mar — 3T0
pedopmMa coBeTa TUPEKTOPOB, KOTOpast TpebyeT yKe Cepbe3HOI mepe-
CTPOMKA KOPIOPATUBHOTO VIIPaBIeHUs M OOYyCIOBIIEHA 3aMHTEPECO-
BAHHOCTBIO OCHOBHBIX aKHI/IOHepOB.

HI/IH_H) B IIOCJIeJHUE TOObI B POCCI/II/I II0sABMJIACh TCHOCHI A K HpI/IBJIe—
YEHUIO B COBETHI IUPEKTOPOB U3BECTHBIX, YBa)KAEMBbIX JIIOJIEH, CIIOCO6-
HBIX [IPUBHECTH CBOU 3HAHUSI, OIIBIT U aBTOPUTET B pellleHrne Hanboee
B)XHBIX BOIIPOCOB CTpaTernu U KOHTPOJis. [Ipu aToM Hepenko mpobie-
MO CTAHOBUTCSI OTCYTCTBUE Y TaKUX JUPEKTOPOB OO CEPbe3HOM 3a-
MHTEPECOBAHHOCTU B MOIOOHOI paboTe, TUO0 MODKHOTO MOHUMAHUS
oTpaciy, JIn60 CIIOCOOHOCTH pealbHO BIMATH HAa IPHHIMAaeMBbIe pelre-
HHUSA B YCJ'IOBI/ISIX HaJIn4ua KOHTPOHI/IPYIOHICTO Ma}KOpI/ITapHOFO AKIIU -
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oHepa. Ilonck 1 mpuBiedeHUEe TUPEKTOPOB, COOTBETCTBYIOIIUX YPOB-
HIO U 3ailayaM KOMIIaHUU ¥ IIPH 9TOM CIIOCOOHBIX YIENSATh JOCTATOTHO
BPEMEHHU ¥ BHUMAHUS CBOUM JUPEKTOPCKUM (PYHKIUSIM U [eICTBOBATh
HEe3aBUCUMO, — OIHO U3 OCHOBHBIX yCJIOBUH IOBBIIIEHNS HAIEKHOCTH
CUCTEMBI KOPIIOPAaTUBHOI'O YIIPABJIEHUS B POCCUMCKUX KOMIIaHUSX.
IIpexne Bcero aTo Kacaercs KOMIIaHUM, HalleJICHHBIX Ha IIpUBJede-
HUe MacIITaOHBIX BHEITHUX UHBECTULIHI. T0, KaK HEIIPOCTO PEIIAI0TCS
9TH 3aJJa9¥ U KaK Ha IIPAaKTUKE OLIEHUBAIOTCA COCTaB U JEATEIbHOCTD CO-
BeTa IUPEKTOPOB B KOHTEKCTE KOPIIOPAaTUBHOIO YIIPABJIEHUS, IIOKa3bI-
BaeT NpuMep periTuHra kopnopatusHoro ynpasiaeHuss OAO «TTK-9».

OAO «TEPPUTOPWAJNIbHAAl TEHEPUPYIOLLAS
KOMMNAHUA Ne 9» (TTK-9)

Ta6bnuua 2. PeiTUHI KOpnopaTueBHoOro yrnpasneHus «TTK-9»

06wwuin penTHr Komnaxwum (PKY) PKY — 4+/no poccuiickon
wkane 4,8
CyBepeHHbIN KpeANTHbI PENTUHT BBB/CrabunbHbiii/A-2

Poccuiickoni Oepgepauunn

Bannbl No KOMNoHeHTam:*

CTpyKTypa COOCTBEHHOCTU 11 BHELLHee BAnAHNE 5/5,0
[paBa akLMOHEPOB 1 OTHOLLEHWA 5/53
€ pVMHAHCOBO 3aMHTEPECOBaHHbIMM IMLAMM

(DuHaHcoBasA NPO3PaYHOCTb, PacKpbiTve MHPOPMaLUA 1 ayanT 4+/4,5
CocTaB 1 3pPeKTMBHOCTb COBETA ANPEKTOPOB 4+/4,5

* MakcumanbHbi 6ann — 10.

KpaTkoe o6ocHoBaHue PKY

Cryx6a peiiTHHTrOB KopriopatuBHOTo yupasienus: Standard & Poor’s
IPUCBOWIA PeUTHHTI KoproparuBHoro ynpasieHust (PKY) ma ypos-
He PKVY-4+ OAO «TeppuropuanbpHas reHepupylomas KoMmaaus Ne 9»
(TTK-9), 3aHUMAIOIIENCsT TeHepanyeil 3JIeKTPUIECKON U TEIUIOBOM
aHeprun B CBepmiioBckoil obnactu, Ilepmckom kpae u Pecrry6imke
Komu. OnnoBpemernHo Standard & Poor’s mpucBomIo KOMIIaHUU peii-
THHT II0 poccuiickoi mikaie PKY — 4,8,
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PKY TTK-9 otpaxaer obiee >keaHHe BCEX OCHOBHBIX aKIIMOHE-
POB U PYKOBOZCTBa KOMITAHUH OBICTPO 3aBEPIIHTD €€ PEOPraHU3AIIMIO B
paMkax peOpMUPOBAHUS POCCUNCKOI 9I€KTPOIHEPTETUIECKOM OTpac-
au. U akunoHeps!, u pykoBoactBo TTK-9 mcmonp3oBaan 60MbIINHCT-
BO MEXaHU3MOB, IIPeTyCMOTPEHHBIX POCCUUCKUM 3aKOHOJATEIbCTBOM,
9YTOOBI IIO3BOJIMTh AKIIMOHEPAaM OCYIIECTBJIATh CBOU IIpaBa COOCTBEH-
HOCTH B Te4eHME BCETO Ipollecca peopraHu3anuu. B To ske BpeMs [10-
MUHHPOBAaHUE IBYX OCHOBHBIX aKI[MOHEPOB IIPUBEIO K HEOOXOOUMOC-
TH (POPMUPOBAHUS TOIOTHUTEIBHBIX MEXaHU3MOB, 00€CIIEINBAIONINX
3aIIUTY IIpaB MUHOPUTAPHBIX AKIITUOHEPOB, K YUCITY KOTOPBIX OTHOCST-
Cs1 He3aBUCUMBII HAaI30p Hafl CHCTEMON BHYTPEHHEr0 KOHTPOJIS U NIPU-
CYTCTBHE HEe3aBHCHMBIX THPEKTOPOB B COBETE NUPEKTOPOB (B HACTOS-
Ijee BpeMs 9TH MeXaHU3MBbI OTCYTCTBYIOT).

K 4uciny ocHOBHBIX MO3UTHBHBIX (PAKTOPOB MPAKTUKH KOPIIOPATHB-
Horo ynpasieHus TT'K-9 otHocsTCs:

* ceppesHasl CTpaTeruyeckass 3aUHTEPECOBAHHOCTb [BYX KpyIIHeH-
mnx akiuoHepoB kommanuu (PAO «EDC Poccum» — PAO «EDC»
n «KoMIulekcHBIX 9Heprermdeckux cucreM» — KOC) B 3aBepie-
HUU peopraHU3aIuy KOMIIAHUU KaK MOXKHO ObIcTpee U 9P deKTHB-
Hee. B Hacrosmuit MomeHT Standard & Poor’s He BUIUT HUKaKUX He-
[IOCPEICTBEHHBIX KOH(IMKTOB HHTEPECOB Y KPYITHEHIIIETO TaCTHOTO
cTpaTterudeckoro aknuonepa — KOC;

* cOaJIaHCUPOBAHHBII COCTAaB COBETA TUPEKTOPOB, B OCHOBHOM OTpa-
JKAIOIUU CTPYKTYPY aKIMOHEPOB, YTO II03BOJISET OOECIIEeYUTh aK-
TUBHOE y4acTHe IpelcTaBUTeNel ABYX KPYIIHEHIINX aKIMOHEPOB
B 00CY’KIeHUY CTPaTernIeCKUX BOIIPOCOB;

* KOHTPOJIb CO CTOPOHBI COBETAa NUPEKTOPOB, YCUIIEHHBIN INOTOIHU-
TeJIBHBIM KOHTPOJIEM CO CTOPOHBI KOMUTETA II0 CTpaTeruu u pedop-
mupoBaHuIO PAO «EDC» 32 OCHOBHBIMH peIIIeHUSIMH, CBSI3aHHBIMU
C peopraHM3anven;

* CTpeMJICHHE COBeTa TUPEKTOPOB IIOCIE €ro IIOCIeNHEro Iepeusdpa-
HHUSI UTPATh IIeHTPAJIBHYIO POJIb B IIpoIlecce IPUHATUS PEIIeHU;

* HaIleJICHHOCTh CHCTeMbl MOTHUBAI[MU PYKOBOACTBA Ha obecredeHue
BBICOKHX ITOKa3aTesel paboThL.

B o >xe Bpemst Standard & Poor’s oTMedaer, 4TO peATHHT KOPIIOpaTUB-
HOTO YIIpaBJIEHUA CACPKUBAECTCA PAOOM CYIIECTBEHHBIX HEJOCTATKOB.
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* Poccuiickast anekTpoaHepreTudeckass OTpaciapb U mporecc ee pedop-
MHPOBAHUS PETYIUPYIOTCS TOCYIapCTBOM U IMOJBEPKEHBI Pa3Ind-
HBIM [IOJIUTUIECKIM PUCKaM, B TOM YHCJIE PICKY TOTO, 4TO pecdhopma
6yIeT OT/IOXKeHA MJIH MTOJTHOCTHIO OCTAHOBJIEHA; 3TO MOXKET OKa3aTh
Ccepbe3HOe HeraTUBHOE BIIUSIHIE HAa CTOUMOCTh KOMITaHUH.

* OguH U3 OBYX OCHOBHBIX akiuoHepoB — KOC — gBHO 3aumHTe-
pecoBaH B HPHOOpPETEHUHM KOHTPOJBHOTO ITaKeTa aKIHMi KOMIIa-
HHUU, BO3MOKHO, IIpU MOMOIIY HOBOU 3MHCCHU aKIUH, YTO ITOKa
He YTBEpP)KIEHO BCeMM 3aMHTEpPeCOBaHHBIMH cTopoHamu. Cy1rect-
ByeT 03a004eHHOCTb OTHOCHUTEJILHO TOYHOM OIICHKH! aKIUIl B XOfie
3TOM MOTEHIIMATbHOU SMUCCUU.

* ENMHCTBEHHBIN JUPEKTOP B COCTaBe COBETA NUPEKTOPOB, KOTOPBIN
MOT ObI CUNTATHhCSI HE3aBUCHUMBIM, [TOKA HE UIPaeT aKTUBHOM POJIH
B pabore coBera. Y coBeTa TUPEKTOPOB B IIEJIOM OTCYTCTBYET He3a-
BUCUMBIII KOHTPOJIb Hajl ayJUTOPCKUM IIPOIECCOM M JlellapTaMeH-
TOM BHYTPEHHETO ayJuTa.

* HerarusHoe BiIusgHUE Ha IPOLENYPhl KyMyIATUBHOTO I'OJIOCOBAHUSA
Ha COOpaHUAX aKIIMOHEPOB OKa3bIBaeT TOT (PaKT, UTO ABA KPYIIHEH-
IIUX COOCTBEHHIMKA KOMITAHUH TOJIOCYIOT KOHCOJTUANPOBAHHO, yCTa-
HaBJIMBAasi BBICOKUY MOPOT /JIs1 n30paHus IPeiCTaBUTENeN MUHOPH-
TapHBIX AaKIJHOHEPOB B COBET IUPEKTOPOB.

* AKIMOHEpaM IPeNOCTABIISAETCS OrpaHUYeHHAs MH(MOPMANVSI O He-
KOTOPBIX PeIIeHUsIX, KaCAIOIINXCsl peOPraHN3allui KOMIIAaHUU U BbI-
HOCHMBIX Ha PacCMOTpeHHe COOpaHus akIMOHepoB. B wactHOCTH,
MONpOOHbBIE Pa3bsICHEHUSI IPEJIOKEHUN, KACAIOIINXCS U3MEHEHMUSI
TOTOBOPOB apeHIIbl AKTHBOB, IAIOTCS B YCTHOM (hopMe TOIHKO Ha ca-
MOM COOpaHHUH aKI[HOHEPOB.

O6bwme cBefeHNA 0 KOMMAaHUN

TIK-9 — Temno- m 2J€KTpOsHEpPreTHYecKas TeHepHpyIollas KOMIIa-
HUSI, 00CITy>KUBAIOIIIAsl IeHTPAJIbHBIE U CeBepHbIe PAllOHBI Y paja, B TOM
qucite [Tepmckuit kpait, CBepAIoBCKylo obmacts u Pecy6nuky Komm.
TI'K-9 — opmHa 13 22 yKpyIHEHHBIX TeHepUPYIOIIUX KOMIIAHUM, KOTO-
pole cosnaroTcs B Poccun B xozie pehopMupoBaHus 371eKTPOIHEPTeTHK.
Ee coBOKyIHas ycTaHOBJIEHHAas 3JI€KTPHYECKas MOIIHOCTb IPEBbIIIA-
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et 4700 MB (c yuerom apennoBanubix TTK-9 Kamckoit u Borkutuckoit
I'DC), a rerutoBast cocrasisiet 16,5 T'kan/4. TTK-9 ynosierBopsier MeHee
[IOJIOBUHBI TOTPEOHOCTE PETMOHA B 3JIEKTPOIHEPTUHU, OCTAIBHBIE ITOT-
peOHOCTH YHOBIETBOPSIOTCS 60JIee KPYITHBIMY ONTOBBIMH I'€HEPUPYIO-
minmu kommaausmu. TTK-9 6p11a 06pazoBana B nexabpe 2004 r. komma-
Hueir PAO «EQC», koTopas npuobdpeina 50% ycTaBHOTO KallUTaJIa ILUTIOC
1 axmuro. OcranpHble akiuu Obutn npoganbl KOC U MHHOPHUTapHBIM
akuonepam OAO «CseppioBckas rerepupyioias kommanus» (CI'K)
u OAO «ITepmckas renepupyioias kommanus» (I1I'K). Ha o6miem co6-
paHuU aKIIMOHEPOB (OCA), cocrosgsmemcsa 20 ne1<a6pﬂ 2005r., aknu-
onepsl CI'K, IIT'K u TI'K-9 npunsinu peniernue 06 06belUHEHUN ITUX
komnauui. O6befHEHNE U TIEPeXo]] Ha eMHYI0 aKIHI0 ObUIN 3aBep-
mreHsl B Mae 20061. B xon1te 2006 r. u Havaze 2007 1., ITOCie pasfeaeHus
BEpPTUKAIbHO MHTerpupoBaHHON «KoMuaHepro», reHepupyomas Kom-
nanus Peciy6imku Komu taxoke Boizer B coctas TI'K-9. ITocie 3aBep-
meHus: oobenuHenust y PAO «EDC» 6yner meHee 38% aKImoHepHOTO
Kanurana, a KOC noiaydur 6J10KUPYIOIIUI TaKeT aKI[U.

B Hacrosiee Bpemst Tapudbl Ha 3JIEKTPUIECKYIO U TEIUIOBYIO SHEP-
THIO PEeryJIupYIOTCS POCCUHMCKUM IIPaBUTEIbCTBOM M PETHMOHAJIbHBI-
Mu apmuHucTpanusamu. OyHoaMeHTanbHas pedopMma POCCHUICKOM
3JIEKTPO3HEPTETUYECKON OTpacau Hadasach B 2003r. Mo MHUIATHUBE
PAO «EDC». Ee xoHeuHas 11e/1b — TOBbIIIeHNE 3 HEKTUBHOCTH OTPaC-
u 1 obecriedeHre HeOOXOAMMOro NHBECTUPOBAHUSI IIPU IIOMOIIU pas-
BUTHUSI KOHKYPEHIIUHU, CBOOOHOTO PBIHKA B CEKTOPAX, HE SIBJISIFOIIIXCSI
MOHOIIOJIbHBIMH, U IIPO3PAaYHOTO PEr'yIUPOBAHUS B MOHOIIOJIBHBIX CEK-
TOpax ¥, TAKUM 00pa3oM, IpUBJIeYEHIE JaCTHBIX (B TOM YUCIE HHOCT-
PaHHBIX) HHBeCTOPOB. OCHOBHBIE IOJIOKeHUs PedOPMBI CIIEYIOIIIe.

* Pectpykrypusanus godepHux kommaanit PAO «EDC», B x01e KOTO-
pOIT B KayeCTBe CaMOCTOSITEIBHBIX CTPYKTYP OYIYyT BbIIEIEHBI KOM-
[IaHWUM 110 TeHepaluy, Iiepefade, pacipeeeHulo, I0CTaBKe, JUCIIeT-
Yepusaluy 3J1eKTPOIHEPTUH U OKa3aHUIO BCIIOMOTATENIbHBIX YCIYT,
[epBOHAYATHHO 0Opa3oBaHHbIe Kak nodepHue KoMmmanuu PAO «EDC»
WJIY OYepHUE IPENIPUATHS ITUX JOYEPHUX KOMIIaHUI.

* VKpyIlHeHHe 9TUX KOMIIAHUI IIOCPEACTBOM UX OObeTUHEHHS B Tep-
PpUTOpHAJIbHBIE WJIN MEXKPeruOHaJIbHbIE OIITOBbIE I'€HEpPHUpPYIOIUe
komnanuu — TTK wim OT'K.
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* HpI/IBaTI/ISaHI/IH KOHTPOJIbHBIX IIaKETOB AKIMMA B CErMEHTaX TeHe-
paluu U IOCTABOK; 9TOT CLleHApUI ITOKAa OKOHYAaTeJIbHO He Mpopa-
6otan. IlepBoHaYaIbHBIN IUTAH MpeNyCMaTpUBal pacIpeneieHue
npuHamiexamux PAO «EDC» makeToB akIUil ero HOBBIX JoUep-
HUX KOMIIAHUH Mexxay aknuoHepamu PAO «EDC» u nocienyomntyio
NPOAaKy Ha ayKIIMOHAX aKLMU, IpUHAJIEKAUX TocyaapcTBy. On-
HaKO BMECTO 3TOTO IIaHa BO3MO)KHA PeaTu3alus OPYyTUX CIeHaph-
€B, B TOM 4HCJIe IIPOBefcHUE IyOIMIHOrO pasMelleHHs aKI[Ui HO-
BBIX KOHCOJIUIMPOBAHHBIX FeHePUPYIOIINX KOMIIaHUI.

* CospmaHue KOHKYPEHTHOTO OITOBOTO PBIHKA 3JIEKTPOIHEPTHH U KOH-
KypUPYIOIIUX ITOCTAaBIIUKOB 3JIEKTPOOHEPIUY Ha PO3HUYHOM PBbIHKE.

B CrpykTrypa cOOCTBEHHOCTH H BHEIlIHee BIMAHME
Yposenb npucsoerroro TTK-9 6amna PKY no koMIOHEHTY «cmpyk-
mypa co6cmBennocmu u 6newnee nusnue» — 5/5,0 — monnepKu-
BaeTCs HaIMYMEM B IIeJIOM IPO3PAYHOM CTPYKTYPbl aKIIMOHEpPOB
U cOQIAaHCUPOBAHHBIM BIIMSHUEM OCHOBHBIX OeHeUIIMapHBIX aK-
rroHepoB (PAO «EDC» — npumepno 38% akiuit u KDC — 610ku-
PYIOIIMI IIAKET), YTO OTPA’KAETCS B CTPYKTYPE COBETa TUPEKTOPOB
u ero komutetoB. [To mHenuto Standard & Poor’s, iBa OCHOBHBIX aK-
[[uoHepa (PaKTUIEeCKU KOHTPOIUPYIOT BIIHsIHEE APYT apyra. Y PAO
«EDC» Kak KpYIHEHIIero aknmuoHepa MMeEIOTCS pasHble CIOCOOBI
BAUsSHUA Ha KoMmianuio. Standard & Poor’s orMedaer, 4TO 3TO BJIM-
siHYE B OOJIBIIIMHCTBE CJIY9aeB HHCTUTYIIHMOHAIU3UPOBAHO: BCE IIPO-
[[ECCHl YTBEPIKIEHUsSI PellleHnit 4eTKO cpopMyaupoBaHbl. B To sxe
BpeMsl CYILLIECTBYIOT HEKOTOPbI€ CIOXKHBbIE€ B IOJUTUIECKOM OTHO-
IIIeHUN HaIpaBJIeHUs], B KOTOPBIX HEIb3sl UCKIIOYaTh BO3MOXKHOC-
TH HEO>KUIAHHBIX JEHCTBUN WM 3afepskeK. O3a004eHHOCTD BBI3HI-
BaeT B IIEPBYIO OYepe/ib HeOollpeneeHHOCTh AalbHeHIIell pepopMel
3JIEKTPO3HEPreTHKU B Poccum, mpexne Bcero Oymyieil aubepanu-
3alluu pbIHKA, pecTpykrypuszanuun PAO «EOC» u miraHoOB paciim-
pEHUsT SJIEKTPUYECKON CeTeBOM WHQPACTPYKTYPBI TOCyZapCTBEH-
HOI MOHOIIOJIMEN IO Iepefade 31eKTposHeprun — DenepanbHON
ceTeBOIl KommaHuu, 100-mporeHTHON AodepHeir kommaHuum PAO
«EDC». B mponecce pepopMbl HMeNIN MeCTO 3a/IepXKKU ¥ U3MEHEeH S,
YTO CHU3WJIO CTeIEeHb OIPeleIeHHOCTH OTHOCHUTEIbHO OKOHJATeINb-
Ho cxeMbl. TapudHoe peryiuposanue, 0COOCHHO B FeHEePAIlUU Tell-
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JIOBOM 3HEPrUHU, OCTAETCA HENPO3PayHbIM U IIOJIUTU3UPOBAHHBIM,
HEeCMOTPSI Ha U3MEHEHHUSI 3aKOHOIATEIbCTBA, KOTOPbIe OBLIIN HallpaB-
JIeHBI Ha co3IaHue HoJee IPO3PavHO CTPYKTYPHL. B aTHUX ycmoBusx
Standard & Poor’s cautaer, 94TO 9/IeKTPOIHEpreTUIeCKIe KOMIAHUN
BeCbMa IIOJBEPKEHBI PUCKY ITOJIUTUYECKOTO BMEIIATEIbCTBA, B TOM
4YUCJIe PUCKY IPUMEHEHUsI KOCBEHHBIX METOMIOB PEryJIUPOBAaHUA I1eH
U y4JacTUsl B HELENeCOOOPasHBIX C SKOHOMHUIECKON TOYKU 3pEHUS,
HO MOJUTUYECKH 3HAYUMBIX ITPOEKTaX.

ITomumo atoro pucka, TTK-9 monsepskeHa pucky HehopManbHO-
TO BJIUSIHUS CO CTOPOHBI afMUHUCTpanuu [lepMckoro kpas, KoTopas
IIOMOIJIa KOMITAHUY 3aK/II0YUTh UCKIIOUYUTEIBHO BBITOTHBIE TOTOBO-
PBI apeH/IbI C TUAPOIIEKTPOCTAHIIUAMY. B 0OMeH Ha 9Ty moIiep KKy
peruoHanbHasl AIMUHUCTPAIUs yOenuia KOMIIAHAIO U ee aKIHOHe-
POB CHHU3UTH JUBUACHIHBIC BBIILIATHI, HACTOSUIA HA TOM, YTOOBI [0~
[OJIHUTENIbHAS IPUOBLIH OT JOTOBOPOB apeHMbI ObLIA UCIIOIb30BaHA
11 GUHAHCHPOBAHUS HMHBECTUIIMOHHON IIPOTPaAMMBI K 0OpaTUIach
K KOMIIaHUU C IIPOCBOOI O CTPOUTENbCTBE TOCTUHUIBL. O3a004yeH-
HocTh ¥ Standard & Poor’s BbI3bIBaeT TO 0OCTOSATENBCTBO, YTO, He-
cMmoTps Ha wiaHbl TT'K-9 mpexpaTtuTs meficTBHE TOTOBOPOB apeHIBI,
peruoHaNbHas AIMUHUCTPALIUS MOXKET MOIBITaThCSI COXPAHUTD CBOE
HeOpMaIbHOE BIIHSIHIE [JIS IIOJTyIeHUs JOITOIHUTETbHOM BBITOMIBI
OT KOMITaHUM.

NuTepecst KOC u ee bereduiimapHbIx COOCTBEHHUKOB COBITAIAIOT
¢ uarepecamu TTK-9, HecMOTpst Ha TOT aKT, YTO OCHOBHBIE AKITHO-
Hepbl KOC ofHOBpeMEHHO KOHTPONMPYIOT NMPOMBIIIUIEHHBIE IIPE-
IpUATHUS, ABJAOLINeCS KpynHedmumMuy kaueHTamu TTK-9, u, Takum
006pa3oM, MOTYT OBITh 3aMHTEPECOBAHBI B OTPAaHUYCHUHN YPOBHSI Ta-
pudoB. BmecTe ¢ TeM B TaHHOM perroHe 0OCOOEHHO BBICOKA B3aMMO-
3aBUCHMOCTh MEXIY IOCTaBIIMKaMH M rnoTpeburensimu. Hemocra-
TOYHBIE KAaIIUTAJIOBIOXEHHSI B dHepreTuky CBepIJIOBCKOI o6yactu
(1 B MeHbIIIel CTelleHn — B 9HepreTUKy [lepMcKkoro Kpast) yxe mpu-
BeJIH K Ie(UIIUTY MOIIIHOCTEN B FeHePaIiK KaK 9JIeKTPUIECKOMH, TaK
U TeruioBo# 3Hepruu. CylllecTBYIOLINE FeHEepUPYIOIIUe MOUIHOCTH
Hea(pdekTUBHBI U TPeOYIOT MacITabHOM MomepHU3aINu. B HacTo-
siee Bpemst TTK-9 Mosker prHaHCHPOBATh CBOIO IIPOrpaMMY Kallu-
TAJIOBJIOKEHUI B OCHOBHOM 3a CYET IIOCTYIUIEHMM OT TEKYIIEH [e-
sitenbHOCTH. JII060e maBieHue co cropoHsl KOC wmam CBSI3aHHBIX
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C Hell KOMIIaHUY, HallpaBJICHHOE Ha CHIDKEHHE TapuQOB Ha TEIUIO-
BYIO WIN 9JIEKTPUYECKYIO OHEPTHUIO, HeN30e)KHO IIPUBEIET K 3aIepiK-
KaM B BBINIOJIHEHUM WHBeCcTHIIMOHHON mporpammsl 1TK-9, a ato
B CBOIO O4Yepe/ib MOXKET OTPAHUIHTD IIOCTABKH TeIlIa U 3JIeKTPO3HEP-
TUU U CHU3UTH OOIIHII YPOBEHD HAJIEXKHOCTH IIOCTaBOK S3HEPIHHU IIOT-
pebuTensim.

B to sxe Bpemst 03abouerHOCTH ¥ Standard & Poor’s BeI3bIBaeT TOT
axT, auro KOC sBHO HamepeHa npuobpectu koHTponb Hax TTK-9
B IIpollecce IIPUBATU3AIINH, B TO BpeMs KaK TOYHas IPOTpaMMa IIpH-
BaTU3aIlUU M CIeHApUI [OIIOJHUTEIBHON SMUCCHHM aKIMH ITOKa
He YTBep)KJEeHBI U He COIJIACOBAHBI BCEMU 3aMHTEPECOBAHHBIMHU CTO-
poHamu. UTOOBI OBITH YBEpEeHHBIMH B TOM, YTO HOBask 9MUCCHS aK-
IUI He IIpHUBeNeT K yIIeMJICHHUIO IIpaB gpyrux aknuonepos TTK-9,
HaM HeoOXOOMMO yOemuThCs, YTO peIleHus, KOTOpble OyOyT IpH-
HUMAThcs B OymyiieM, obecriedaT IpuMeHeHUe ameKBaTHOM IIpolie-
IypBI OLIEHKH, OJHO3HAYHO HAIIPABJICHHON Ha ONTUMHU3AIHIO IIEHBI
pasMeIleHns SMUCCHH ¥, TAKUM 06pa3oM, Ha 9(pdeKTHBHYIO 3allu-
Ty HHTepecOB MAHOPUTAPHBIX aknnoHepoB. Standard & Poor’s cau-
TaeT, YTO OHUM M3 3aIIUTHBIX MEXaHU3MOB Oy[eT pacCMOTpeHHe
IDaHHOTO BOIIPOCAa KOMUTETOM IIO CTpaTeruu U peOpMUPOBAHUIO
PAO «EDC Poccuny», B cocTaB KOTOPOTO BXOIAT MPAKTHYECKH BCe 3a-
MHTepecoBaHHbIE JINIA, BKJIIOYasi MUHOPHUTAPHBIX akInoHepos PAO
«EDC» 1 camot KOMITAaHUM.

B IIpaBa akiHOHEPOB U OTHOLLIEHUS

¢ puHAaHCOBO 3aMHTepeCOBAHHBIMY JIHIAMH

ITo xommonenty PKY «npaba axyuonepob u omuouwenus ¢ punan-
cobo 3aunmepecobannvimu TUYAMU» KOMIIAHUU TIPHCBOEH YMepPEeH-
HBI 62171 5/5,3. DTOT 62T OTPaskaeT MOJ0KUTETbHbIE 0COOEHHOCTH
MeXaHU3MOB, HCIIOJIb30BaHHBIX B Xoze oOpasoBanus TTK-9, koTopsie
[TO3BOJIMJIN BCeM akiroHepam o6enx PT'K peanusoBars cBou mpasa.
Kpome TOro, aT0T 62111 yIUTHIBaeT HaTHYNE IPOLeAYP IPOBENCHHUS
001IuX cOOpaHUil aKIMOHEPOB, 00ECIEINBAIONINX HeQUCKPUMUHA-
[MOHHBII JOCTYII Ha HUX BCEM aKI[MOHepaM, U IPOBelIeHHOe HeaB-
HO YIPOIIleHHEe CTPYKTYPBI KalluTajla B pe3yJibTaTe 0OMeHa IPUBH-
JIETHPOBAaHHBIX aKI[Uil Ha oObIkHOBeHHBIe. Standard & Poor’s Taroke
OTMEYAET XOpOoUIN€ OTHOIIECHUA KOMIIaHUU C HpO(i)COIOE}aMI/I u pe-
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TMOHAIBHBIMU aIMUHUACTpAIUsIME. B KauecTBe HeraTuBHOTO (haKTO-
pa MBI OTMedaeM: HU3KOe B HEKOTOPBIX CJIydasX KadeCTBO MaTepHua-
s0B Kk OCA, 4TO He IT03BOJIsIET AaKIMOHEPaM IIPUHUMATD JOCTaTOYHO
000CHOBaHHbBIE pellleHNs]; OlIpe/ie/IeHHbIe TPU3HAKN HeTOCTaTOIHOM
HEe3aBUCHMOCTU PETUCTpPAaTOpa AKOUN U MPAKTUKY KOOPAUHAIIUK
JEMCTBUI MEXAY IBYMS KPYIHEUIITNMHU aKIIHOHEPAMU, KOTOPas MO-
JKeT MPEeIATCTBOBATh U30PAHUIO TOMOIHUTEIbHBIX IPEICTaBUTENEN
MUHOPHUTAPHBIX aKIIHOHEPOB B COBET TUPEKTOPOB, a TAKXKe HeOoIIpe-
IeJIEHHOCTD B OTHOIIICHUH CIIeHapHs IPefCTOSIIel SMUCCUN aKITUI.

VceraBapit kamutan TITK-9 ommagen PAO «EOC», KBC u ue-
ckopKuMH akiuonepamu aByx PI'K. MHdopmarust 0 Bo3MOXKHOCTH
CTaTh aKIMOHEPOM HOBOI KOMIIaHHH OblLia Ha/JIeXaluM o6pasoM
IoBefleHa IO cBeleHus Bcex akmuoHepoB PI'K, ogHako HexkoTophle
U3 HUX He BOCIIOJIb30BAJIUCH CBOUM IIPAaBOM IIPUOOPETEHUS aKIUIL.
Standard & Poor’s oreHnBaeT TaKkyi0 ITaCCUBHOCTh KaK COOCTBEH-
HBII BbIOOD aKIMOHEPOB. B CBS3M € 9TUM IOJOXUTEIBHO MOXKHO
pacieHuBaTh perreHne kommanuu caenarb PI'K mentpamu npubsi-
JIA IS TPYIIBI IIPY IIOMOIIM YCJIOBUI OTOBOPOB apeH/bI MEXKAY
HuMH 1 TTK-9. Co 2 mas 2006T. bce aknmoreps! PI'K cramm akmmo-
Hepamu TTK-9 u 6b11M HameneHbl BCEMU COOTBETCTBYIOLIMMU IIpa-
BaMH IIPU IIOMOIIY Y>Ke COTJIACOBAaHHOTO MeXaHM3Ma 0OOMeHa aKI[ui.
DTO pellleHNe YTBEPIIN aKIIMOHEPHI BCEX TPeX KOMITaHUI; KOHCOP-
LUYM He3aBHUCUMBIX OLIEHIITUKOB IpoBen oneHKy PI'K u onpenenun
ko3 unmeHTs 0oOMeHa akiuil. Bce aKIMOHEPHI, IPOTOJIOCOBAB-
IMe IpoTUB OObeTUHEHHS WIIN He MPHUHSBIINE YIaCTUsL B TOJIOCO-
BaHUU, UMeTH BO3MOXXHOCTH IIPOJaTh NpUHAJIeKAIIAE UM aKIIUH
o crnpasennauBoit IeHe. Standard & Poor’s moJI0KUTEIPHO OLIEHH-
BaeT 3TH IIPOLIeAY PHI.

B to xe Bpems kadectBo MartepuanioB miss OCA He Bcerma siB-
JIETCSI OCTaTOYHO BBICOKMM, a B CaMHX MaTepHajaX OTCYTCTBY-
fot nabopmanus o nosectke qHs1 OCA, 6uorpadudeckre CIpaBKu
0 KaHAMJATaX B COBET JUPEKTOPOB U IPUIMHBI U3MEHEHHs YCIIOBUN
IOTOBOPOB apeH/Ibl. DTOT HEIOCTATOK OTYACTH KOMIIEHCHPYETCS TeM,
yT0 Ha OCA NIPHUCYTCTBYIOT YJ€HBI PYKOBOJCTBA KOMIIaHUH, KOTO-
pbIe MOTYT COOOIIUTDH HH(POPMAIIHIO aKIIMOHEPaM B YCTHOU popMme.

Emme ogHMM HEZOCTaTKOM KOPIOPATHBHOTO YIIPABJICHUS SIBJIS-
FOTCSI TIPOIENYPhl OJIOCOBAaHUSI MPU U3OpaHUM THUPEKTOPOB. Poc-
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CHIICKOe 3aKOHOJATEeJIbCTBO IIPefyCMaTpPUBAeT UCIIOJIb30BAaHUE IIPO-
Heoyp KyMYJSITHUBHOTO TOJIOCOBAHUS IUIS COHNEMCTBUS H3OpaHUIO
HpefCTaBUTeIel MUHOPUTAPHBIX AKIMOHEPOB B COBET NUPEKTO-
POB, OMHAKO 3TU HPOIEAYPHI MOTYT OKa3aThcs Hea(deKTUBHBIMH,
ecIM [[Ba KPYIIHEHIINX aKIFOHepa KOHCOJUAMPYIOT CBOM TOJOCa
U paBHOMEPHO PacIpeNessioT UX B O3y COOCTBEHHBIX KaHAMIA-
TOB. Takoil MaHeBp (hakTHYECKH ITOJHUMAaET MUHUMAJIBHYIO MTOPO-
TOBYIO BEJIMYMHY, HEOOXORUMYIO Ui TOTO, YTOOBI MUHOPUTAPHUH
MOTIH M30paTh CBOEr0 KaHAMIATA. DTa IPAKTHKA BMECTe C PacIlbl-
JIEHHOCTHIO MUHOPHUTAPHBIX MMAKETOB aKIIMI M HEJOCTATOYHON He-
3aBHCHUMOCTBIO PErHCTPaTopa aKIUil KOMITAHUU MOTYT IIPHBECTH
K HapyIIeHUIO IIPaB rojioca MUHOPUTAPHBIX aKIOHEPOB B CIydae
BBI/IBIDKCHUSI MU KaHIUIATOB, XOTS IO CUX IIOP OHHM CBOMX KaHMIH-
IaTOB He BBIIBUTAIH.

o HacTosIIero BpeMeH! KOMIIAHUs He BBIILIaYMBaia TUBUICH-
nb1, X011 hopmanbao TTK-9 npupmepxuBaeTcs: AUBUACHIHOMN ITOIHU-
TuKH, pazpaboranuoit PAO «EOC» miis cBoux modepHUX KOMIIAHUI.
[Toatomy oxwupaercs;, 9to TI'K-9 BeIIUIATUT KpyIHBbIE TUBUACH/IBI
B OmwxaimieM OynymieM. Standard & Poor’s HeraTuBHO oleHUBa-
eT 9T0T (aKT, yIuThIBas orpoMHusle notpebHoctr TI'K-9 B kamura-
noBiokeHusx. OnHako OpeMst TUBHACHAHBIX BBIIUIAT YMEHBIITNIOCH
mocite o6MeHa npuBuIerupoBanubix akuuit PI'K Ha 06BIKHOBEHHBIE
aknuu TTK-9. DTo mpuBeno kK pasBOTHEHHUIO TOJOCYIOIINX AKITUIH,
OITHAKO IEePCIEeKTUBHI JOXO[a OT IIPUPOCTa KAIllUTajaa MOTYT 3HAYU-
TEJIbHO MePEBECUTH 3TO OOCTOSITENHCTBO, U UMEHHO [TO3TOMY aKITHU-
OHEPBI MOIJECPKAIN TaHHOE PellIeHNe TOYTH eIMHOIIACHO.

TTK-9 MokeT cTaTh OTHON M3 HEPBBIX POCCUHMCKUX T€HEPHPY-
IOIIINX KOMIIAHU, KOTOPasi HPOBeeT JOMOIHUTENIBHY0 IMUCCHIO
IJISL 9aCTMYHOM IPUBATU3AIMU IIaKeTa aKIUil, IPUHAJIeKAIIINX
PAO «EDC», m ¢uHaHCHpPOBaHUS 3HAYUTENBHBIX MOTPEOHOCTE
B KanuTajaoBioKeHUs1X. OJHAKO COTJIACOBAaHHBIN CIEHAPUN OMHUC-
cuu orcyrcTByeT, u Standard & Poor’s ozaboueHo Tem, 6ymyt nu
obecItedeHbl CIpaBeNInBble YCIOBUS IS MUHOPUTAPHBIX aKI[HO-
HepoB. B umcie paccMaTpuBaeMbIX BAPHAHTOB YCTAHOBJIEHUS IIEHbI
pasMeleH s IIPe/IJIaraeTcsl TaK Ha3bIBaeMBbIll «ayKI[MOH C IIPaBOM
HOCIeNHeH pyKd» (cHadasa coOMparoTcs 3asiBKH OT HOpTQeb-
HBIX HMHBECTOPOB, IIOCJIE Yero CTPATETMYECKUl MHBECTOP HMeeT
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MpPaBo HPEIJIOKHUTH 3a aKIuu 6ojiee BBICOKYIO IieHY). Standard &
Poor’s canraet, 4TO 3TOT CTOCOO MOKET 0OECIEIUTH ONITUMHU3AIUI0
I[eHbI pagMeltieHus akiuit. OTHAaKO OH He TapaHTHUPYeT HOTYIeHUS
ot KBC 060cHOBaHHOI peMUH 32 KOHTPOJIb B IOTHOM 06BeMe, U ¥
Standard & Poor’s HEeT yBepeHHOCTH B TOM, UTO Y MUHOPHTAPHBIX
aKIIMOHEPOB Oy[eT BO3MOXKHOCTD [JIsI TIOJTYUeHUsI IPEMUU 3a KOH-
TPOJIb B XOJie 0053aTeIbHOTO IPEMJIOKECHHUS 10 IPUOOPETEHUIO aK-
LU TTOCJIe pa3MelleHus sMuccuu. K ToMy ke HeT rapaHTHIl TOTo,
YTO I[eHa, HONydIeHHasl OT MOTEHIIMAJIbHBIX HOPTGhETbHBIX HHBEC-
TOpOB, OyIeT CIpaBe[IMBOIL, TaK KaK 9TH UHBECTOPHI HE [TOIYYHU-
JIM Hajuiexanieir nHOpMaIuu 0 KOMIAHUU U ee OyIyIIuX Iepc-
HEeKTUBaX M3-3a OTCYTCTBUS (UHAHCOBOU oTdeTHOCTH 110 MCDO
U IPYTUX PaCKPbIBaeMbIX CBEICHUI.

ConpanpHble IPOrPaMMbl KOMIIAHUN OPUEHTUPOBAHBI IIPEHMY-
IecTBeHHO Ha moTtpebHocTH ee paborHukos. TIK-9 dunancupo-
BaJIa CTPOUTETHCTBO TOCTUHUIBI B [lepMuU, OTHAKO 3Ty HMOAIEPKKY
HeJIb3sl pacCMAaTPUBaTh KaK MPOsIBIEHUE TOOPOBOJIBHOM ITOJIUTUKH
«KOPIIOPATUBHOTO TPAXKIAHCTBa», ITOCKOJIBKY CTPOUTENHCTBO IIPO-
XO[IMJIO IO MHULIMATUBE afiMUHUCTpanuu [lepMCKOro Kpast B 0OMeH
Ha IIOMOIIb, PaHee OKa3aHHYIO KOMIIAHUU, U B JIOOOM CIIydae 9TO
BPSIM JI MOXeT ObITh 9 (PeKTUBHBIM IPUMEPOM IIOAACPKKH COIIH-
aIbHBIX Iporpamm. B menom packpoitue nadopmaruu TTK-9 o co-
[AaJIbHBIX IIPOTPaMMax He SIBJISETCS IOPOOHBIM WJIM CUCTEMAaTH-
YEeCKUM.

B duHaHCOBas MPO3PaYHOCTH, PACKPBITHE HH(POPMALIMH U Ay AUT
Huskuit 6ayut Ha ypoBHe 4+/4,5, mpucBoennsiii TI'K-9 no pesysns-
TaTaM aHaJN3a KOMIIOHEHTa «(unauncobas npospaunocmo, pac-
Kpvimue ungopmayuu u ayoumy», OTpaKaeT OTCYTCTBHE HAA30pa
3a ayIUTOPCKUM IIPOLIECCOM M pabOTOH IeIapTaMeHTa BHYTpPEHHe-
rO ayJUTa CO CTOPOHBI COBETA IUPEKTOPOB. Y KOMIIAHUHU OTCYTCTBY-
€T CIIeIMaJIbHbIN KOMHUTET II0 ayIUTY, a lellapTaMeHT BHYTPEHHETO
KOHTpPOJISI He HaXOOUTCSI B IPSIMOM ITOAYUHEHUU COBETY OUPEKTO-
poB. OIHAKO OTCYTCTBUE HE3aBUCUMOTO HA/I30pa 32 JIesITeIbHOCTHIO
PYKOBOZICTBA 4aCTUYHO KOMIIEHCUPYETCS HaJIMYUEM PE€BU3UOHHON
KOMUCCHUH, B KOTOPYIO BXOJSAT IIPEICTaBUTENIN 0O00UX KPYIHBIX aK-
LMOHEPOB U KOTOpasi IPOBONUT PEeBU3UOHHBIE IIPOBEPKU Ha Mec-
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Tax He pexe IByX pas B rofi. TTK-9 Hayana paboTaTh TOJIBKO BECHOM
2005t., IO9TOMY MBI IOHHMaeM, ITO Y Hee He ObUIO BO3MOSKHOCTH
HOATOTOBUTh IYOIMYHYIO (PUHAHCOBYIO OTYeTHOCTh. Standard &
Poor’s HeraTuBHO oreHHBaeT TOT ¢akt, uro TTK-9 He mybamukosa-
Jla HUKaKuX (PUHAHCOBBIX IIPOTHO30B MJIM KOMMEHTAapueB, OIHAKO
O’KHMIaeT, 9YTO OHA IIOATOTOBUT M ONyOsIMKyeT (DMHAHCOBYIO OTYET-
HOCTh 3a mosHbIi 2006T. B dopmare MCPO, MOCKONBKY OHA yiKe
HasHaumiaa PricewaterhouseCoopers mist aynura cBoeil OTYETHOCTH
mo MC®O 3a 2006t. Kommanus ny6aukyer ¢purancoByo uHdop-
manuio PTK, tak kak o 3aBepiienus kouconunanuu TTK-9 numenno
PI'K siBistroTcst mentpamu npubsuin s rpynnsl PI'K moc TTK-9.
Bmecre ¢ Tem TT'K-9 packpsiBaeT nuib HeMHOTHe crenududecKue
OTpaciieBble IIOKa3aTeNIH, ITO OLCHUBACTCS OCOOEHHO HETaTHUBHO,
YYUTBIBasI IOTPeOHOCTH KOMIIAHUY B MHBECTHPOBaHUU. PyKoBoncT-
BO KOMITaHUH IIXPOKO KOMMEHTHPYET ITU MOTPeOHOCTH B IIpecce.

C y4etom Toro ¢akra, 9T0 KOMIAHUS HAXOAUTCS B IIPOLIecce pe-
CTPYKTYPHU3AINH, BOKHENIIIeH nHPOpMAIIMeN IS CYIIeCTBYIOIINX
U MTOTEHIMaJIbHBIX MHBECTOPOB SIBISETCS NHPOPMAIUS O TEKYIIINX
KOPIIOPAaTUBHBIX COOBITUSAX U peopraHusanuu. [1ouTu BCs nMeroIa-
sicst uHOpMaLus o pedopMe ATeKTpodHepreTHKH B 1ieoM u TTK-9
B YaCTHOCTHU Iy6iuKyeTcs: Ha Be6-caiite PAO «EDC» Ha pycckom
M AHIJINIICKOM s3bIKaX, OFHAKO 9Ta MH(QOPMaIUs He BCerma CBOe-
BpeMeHHO oOHOBsIeTcst. Ha Beb-carite TIT'K-9 mudopmanusa o pec-
TPYKTYPU3ALMH SBJISETCS TOCTATOYHO IIOJHOM U COAEP)XHUT oOIiiee
OIIMCAaHUe 3TOTO IIPOLIeCcca, ONHAKO He BKIIIOYAeT MOAPOOHOIO pa3b-
SICHEHUI [IPaB aKIIMOHEPOB Ha KaKIOM dTare pepopMBl.

Bl Cocras 1 3¢(eKTHBHOCTD COBETA AUPEKTOPOB

bann 4+/4,5, npucsoennsit TTK-9 o KOMIOHEHTY «cmpykmypa
u appexmubruocmv cobema dupexmopob», oTparKkaeT cocTaB COBe-
Ta JUPEKTOPOB U €r0 KOMHUTETOB; UX PACTYHUIYIO POJIb B KOMIIAHUH;
TOT (aKT, ITO B IpOLIECCe IPUHATUS PELICHUI MO-TIPEKHEMY HC-
HOJIB3YIOTCSI HEKOTOPBIe HepopMabHbIe MeXaHI3MBI; a TAKKe Head-
(beKTUBHYIO MOJIHTHUKY BO3HATPAKAEHUS WIEHOB COBETA IHPEKTO-
POB 1 BBICHIETO UCIIOJTHUTEJIBHOTO PYKOBOACTBA.

B Hacrosimiee BpeMs cOBeT JUPEKTOPOB COCTOUT U3 11 deno-
BeK. YeThIpe MecTa IpUHAIJIeXAT KpyHeHIIeMy aknuoHnepy PAO
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«EDC», mBa Mmecra — crparerudeckomy aknuonepy KOC. Emie
TPU MeCTa OTAAHBI IPeACTaBUTEISIM aIMUHHUCTPAIIUN TeX peThuo-
HOB, B KOTOPBIX paboTaer kommauus. KpoMe Toro, B cocTaB coBe-
Ta TUPEKTOPOB BXOJUT TeHePAIbHBIM TUPEKTOP KOMITaHuH Fortum
Power & Heat Oy, nmpurmnaiieHHbIi B KaueCTBe HE3aBUCUMOTO U~
pexTopa, u reHepanbHBI aupekTop TTK-9. CocraB comera nu-
PEKTOPOB B 3HAYUTENbHOU CTEIEHU OTPa)kaeT CYIIECTBYIOUIYIO
CTPYKTYPY aKIIMOHEPHON COOCTBEHHOCTH U MOXET CIOCOOCTBO-
BaTh NPUHATHUIO TAaKUX PEIIEeHUIl, KOTOPble OTBEYaloT MHTEpecaM
WCKJTIOYUTEIBHO JIBYX KPYIHBIX aKIMOHepoB. Posib M IIeHHOCTH
€IMHCTBEHHOTO HE3aBUCHMOTO JMPEKTOPa KOMIIAHUM [10Ka HEBO3-
MOYXHO OII€HHUTH, IIOCKOJIbKY OH ellle He MPUHUMAJ YIacTUs B 3a-
cemaHusAX coBera nupekTopos. Standard & Poor’s Taxke oTmedaer
CBSI3b HE3aBUCUMOTO AUpeKTopa ¢ kommanueit Fortum u Tot daxr,
YTO B YaCTH CBOUX MHTEpPEcOB B Poccuu 3Ta KOMITaHUS BO MHOT'OM
omnupaetcst Ha oTHoureHUust ¢ PAO «EBC».

HecMoTpst Ha OTCyTCTBHE IIpelCcTaBUTeNedl MUHOPUTAPHBIX aK-
[IIOHEPOB B COBETE IUPEKTOPOB, HMHTEPECHl MUHOPUTAPUEB B OIIpe-
JeJIeHHON CTeIleHU 3alluIleHbl, ITockonbKy KDC HaMmepeHa yBenu-
quTh crouMocTb TTK-9, a ee mpexncTaBuTeNN BXOIAT B COCTaB BCEX
PYKOBOJSIIIUX OPraHOB KOMIIAHUU, U, KPOMeE TOTO, BCe CYIIeCTBEH-
Hble BOIpockl, Kacaoomuecs TI'K-9, paccMaTpuBaroTcsi KOMUTETOM
o crpareruu u pedopmupoBanuio PAO «EOC». Mbl paciiennBaem
9TO KaK MeXaHU3M 3al[UThl HHTEPECOB MUHOPUTAPHBIX aKIIOHEPOB
JIMIID B HEKOTOPOM CTENEHM.

B mocienHee BpeMs COBET TMPEKTOPOB CTPEMUJICS UTPATh KIIIO-
YeBYIO POJIb B IIpollecce MPUHATHUS perreHni. OH IPUHUMAeET ydac-
THE B pellIeHNU OCHOBHBIX BOIIPOCOB KOMIIAHUH, PYKOBOJCTBYSICH
B CBOUX IIOCTaHOBJIEHUSIX PEKOMEHIALMIMH ABYX [EUCTBYIOIINX
KOMUTETOB (IO cTpaTerumul M 1o Oiokery). B Hacrosimee BpeMs
Standard & Poor’s cauraer 9T0 OOHUM K3 LIATOB B HYKHOM HAaIIpaB-
JIeHUW, TaK KaK paHee COBET NUPEKTOPOB HCIIOIb30BAJICS HCKIIIO-
YUTEJBHO IS YTBEPKHEHUs pellleHUl, COIIACOBAaHHBIX B XOIIe Ce-
[IApPaTHBIX [IEPErOBOPOB MEXKIY IBYMsI OCHOBHBIMH aKI[MOHEPAMHU
U PYKOBOICTBOM KommaHuu. Kpome TOro, B HacTosiiee BpeMsl CO-
BET IUPEKTOPOB IMMPOBOAUT OOJIbIIIE OYHBIX 3aCeaHMIl, Ha KOTOPBIX
paccMaTpHUBarOTCsL HanboJsee CIIOXKHBbIe BOPochl. OmHaKo miist obec-
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IIe9YeHUsI ITOJTHONM MHCTUTYIMOHATN3AINY 9TH U3MEHEHUS JOJDKHEI
HpPOSIBUTH ceOs B TedeHUe Gojiee IIUTEIBHOIO BPEMEHH, a POJb Cy-
IIIeCTBOBABIIICH paHee MPAKTUKU CelTapaTHBIX IIePeroBOPOB JOJDKHA
MPOJOJIKATh CHIKATHCSL.

Standard & Poor’s yske OTMETIUTO HOBBIIIIEHNE AKTHBHOCTH KOMIL-
TETOB COBeTa JUPEKTOPOB. KOMHUTETHI CLIOCOOCTBYIOT COIIACOBAHHIO
MHEHUH OCHOBHBIX aKIIIOHEPOB M PYKOBOZCTBA KOMITaHUU. B cBOIO
o4depesib, PellleHUsI KOMUTETOB JOJDKHBI YTBEPKIAThCS IemapTaMeH-
tamu PAO «EOC» mpexpe, yem npencrasutensm PAO «EDC» B co-
BeTe IUPEKTOPOB OYIYT MaHbI PEKOMEH/AINHU O TOJIOCOBAHUH. XOTS
B 9TOM IIpOIlecce MOTYT IPUHUMATh yYacTHe U OPYTHE 3aMHTEPeco-
BaHHbBIE CTOPOHBI, B 9aCTHOCTM MUHOPHUTapHbIe aknuoHeppl PAO
«EDC» (ecmu BOIPOCH! IIONALyT Ha PacCMOTPEHHE €ro KOMUTETa
IO CTpaTeruu U pedOPMUPOBAHMIO), B LIEJIOM 9TO OOBIMHO 3aMeMIs-
eT IpOollecc IPUHSTHUS PeIlleHUH U [IeJIaeT ero MeHee IPO3PavHbIM.

CoBeT IUPeKTOPOB MPUHUMAET peIleHusI 110 BCeM CHeNIKaM, CTO-
MMOCTb KOTOPBIX IIPeBbIIIaeT 2% OT CTOMMOCTH aKTHBOB KOMIIA-
HUU. HpI/I HBIHEITHEN HU3KOM OIAaHCOBOM CTOMMOCTH aKTUBOB 3TO,
II0 CyTH Jejia, O3Ha4YaeT Haa30p 3a KaKIOM CHEJKOM M JaeT JOIOJI-
HUTeJIbHbIE MHCTPYMEHTBI KOHTPOJISL CTPAaTErn4ecKOMY YacTHOMY
aKIFOHEPY, KOTOPBIM CTPEMHUTCS O0ECHEeYUTh MMOJOTIETHOCTH PY-
KOBOJICTBAa. BMecTe ¢ TeM B KOMITaHUY, OYEBU/IHO, CYIIIeCTBYeT Heob-
XOIUMOCTh pa3paboTaTh TaKue METOABI HaJ30pa M MOJOTIETHOCTH
PYKOBOJCTBA, IPU KOTOPBIX He IPOUCXOAMIIO ObI IyOIUPOBaHUS €r0
o6s3anHOCTell. Hanuaue HamiexxamuM o6pasoM chOpMHUPOBAHHO-
ro ¥ (PyHKIIMOHUPYIOIIEI0 KOMUTETA 10 ayIUTY, KOTOPBII MOT ObI
B TOM 4HCJIe 00eCIeYnBaTh KOHTPOJIb Hall CAEIKaMU C IIPSIMOIL B KOC-
BEHHO 3aMHTEPECOBAaHHOCTHIO, OYIET CITIOCOOCTBOBATD YKPEIUIEHUIO
MEXaHM3MOB KOPIIOPAaTUBHOTIO YIIPaBJICHUS B KOMITAHUH.

EnvHCTBEeHHBIM WIEHOM COBETA AUPEKTOPOB, KOTOPHII IOTydaeT
BO3HArpakKIcHUE OT KOMIIAHUU, SIBJISIETCS €€ TeHEePANbHBIA AMPEK-
TOP, XOTsI MBI OOpalllaeM BHUMaHIe U Ha HaJIW4He Y JPYTUX WICHOB
COBeTa IMPEKTOPOB MOTHUBAIIUHU K 3aI[UTe MHTEPECOB UX COOCTBEH-
HBIX KOMIIAHUH UJIU TeX TPYIII, KOTOpble OHU IpencTaBisoT. Cuc-
TeMbI BO3HATPaKJCHUS UICHOB BBICIIETO MCIOIHUTEIBHOTO PYKO-
BOJICTBa Pa3BUTHI HEJOCTATOYHO, OCOOEHHO B 9aCTH JIOJITOCPOIHBIX
CTUMYIJIOB. |




\ . AnnA TpuooHOBA,
)i' Buye-npesudenm PTC

Pa3pa6oTka u BHETpeHHE CHCTEMBI
KOpropaTuBHOro ynpasieHusa B PTC

KPATKAA CNPABKA 0 KOMMAHWH

®ounpnosas 6upxa PTC — ogHa U3 BeOyIIUX POCCUIICKAX OUPIK, CIyXKa-
I1asi YHUBEPCAJIbHON IUIOIIAAKOM I TOProB Ha (bI/IHaHCOBOM pBIHKE
Poccun. Mudpacrpykrypuoit ¢yukiueir PTC sBasiercst obecriedenne
addexruBHOTO MEpepactpeneneHust GUHAHCOBBIX pecypcoB M KamuTa-
J1a BO 6JIaro IOCTYIaTeIbHOTO Pa3BUTHUSI 9KOHOMUKYU CTPAHBI.

OcuoBHBIe BB fesTebHOCTH PTC BKIIIOYAIOT Cremyomme:

® IeATEeNbHOCTD 10 OPTaHU3ALMU TOPTOBIM U OCYLIECTBJIIEHHUIO KJIU-
PHHTa Ha PbIHKE IIeHHBIX OyMar, IPOU3BOAHBIX OT HUX HHCTPYMEH-
TOB U UHBIX HHCTPYMEHTOB;

* obecriedeHUe YCJIOBHU U COLEUCTBHE B OCYIIECTBICHAN yJIaCTHUKA-
MU TOpPros CBOEU NEeATEIbHOCTU Ha PBIHKE IEHHBIX 6YMaF, IIpoun3-
BOIHBIX OT HUX UHCTPYMEHTOB U NHBIX NUHCTPYMEHTOB;
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* OCYILIECTBIEHHE TEXHUIECKOU MOAJEPKKH U CUCTEMbI TEXHUYECKOTO
COIIPOBOKJEHUS IPOIPAMMHBIX IPOLYKTOB;

* BBIpaOOTKAa U BHEIpPEeHUe IPaBHJI, HAIIPAaBIECHHBIX HAa IPeIyIIpekK-
IleHre HeTOOPOCOBECTHBIX IEVCTBHII CO CTOPOHBI YYaCTHUKOB TOP-
roB U obecledeHue CIpaBeNIuBbIX IIPUHITUIIOB OCYIIeCTBICHUS JIe-
SATeIBHOCTH B TOProBbuIX cucteMax PTC.

®ounposast 6upxxka PTC — 3T0 MHTerpupoBaHHas TOPrOBO-pacueT-
Hast uHpacTpykTypa. JestenpHocTs pounosoit bupyxu PTC 3aximroya-
eTCsl B CO3JaHUH YCJIOBUI 11 OOpallleHUsI POCCUMCKUX IIEHHBIX Oymar
1 (PMHAHCOBBIX HHCTPYMEHTOB U ONPENEIEHUN UX PHIHOYHBIX I[eH.

B cocraB rpynner xomnaruii PTC Bxomsar HIT «®orposas 6upska
«Poccmiickast ToproBas cucremar, OAO «Pounosas 6upxa PTC», 3A0
«Knmupunroseriit nentp PTC», HKO «Pacuernas mamata PTC», 3AO «Jle-
MO3UTAapHO-KIupuHroBas komnanus» u HIT «®ounosas 6upska « CaHKT-
[TerepOypr».

Ha Kiaccuueckom psiake HIT PTC Topryercs IIMpOKuMit CIEKTpP
IeHHBIX OyMar (o cocrosiHuio Ha 20 ceHTOps 2006T. — 397 axiuii,
OOJIHrail ¥ WHBECTUIIMOHHBIX IaeB 275 amuteHToB). MHDOpMarus
o toprax Ha KiaccuueckoMm peiake PTC Tpancnupyercs kak B Poccun,
TaK U 3a PyOeKOM U SIBJILETCS 6a30 AJIs pacyeTa IJIABHOTO MHAUKATO-
pa donmosoro poiaka Poccun — Uunekca PTC. Unpexc PTC paccun-
TBIBAETCSI HA OCHOBE KOTHUPOBOK 50 aKIuil caMbIX KAaIIUTAIU3UPOBAH-
HBIX POCCHHCKUX KOMIIAHHMI U OTPa’KaeT AUHAMUKY Bcero )OHIOBOTO
PBIHKA CTPaHBL.

Ha bupxeBom psiake OAO «PTC» TOpryioTcst Kak BHICOKOJIMKBUI-
HBIE «TOJTyOble (PUIIKU», TAK U aKIUU «BTOPOTO JILIEJIOHa» U UHBECTH-
IIMOHHBIE TaM: BCETO IO COCTOAHUIO Ha 20 ceHTs16pst 2006 T. — 411 11€eH-
HBIX 6yMar 284 smuTenToB. OCHOBHOE HAampaBIeHHE NESITeNbHOCTH
bupsxeBoro peraka PTC — pasBuTne pBIHKA aKIUIl «BTOPOTO 3IIEJIO-
Ha». bosee 50% oO1iero o6beMa TOProB Ha bupiKeBOM pBIHKE IIPUXO-
OUTCS Ha 3TOT CETMEHT PbIHKA aKIUH.

Cpounstit perHok FORTS (dbbrouepcst u onnonst #Ha PTC) sBistet-
Cs TUpUpYIoIell OUP)KeBOH IUIOIIANKOM 110 TOPTOBJIE IPOU3BONHBIMU
¢punancoseiMu nHCTpyMeHTamMu B Poccuu. Ha nonro FORTS npuxonut-
cs1 6osee 90% o60poTa CPOUHBIX KOHTPAaKTOB Poccuu. DTo onHa U3 Be-
OYIIMX MUPOBBIX IUIOIIA/IOK B CETMEHTE ITPOM3BOIHBIX Ha OTIEIbHEIE
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akiuu. Tekyiuit 06beM OTKPBITHIX HO3UIUH 0 (pprOYepcaM U OMIHO0-
HaM B FORTS cocraBiser 0k0JI0 3 MJIH KOHTPAKTOB, @ CPeHETHEBHOM
00BbeM TOpProB mpespimaet 250 ThIC. KOHTPAKTOB, YTO COCTABIISIET IPU-
mepHO 500 miH nost. CIHA. B Hacrosmuit MoMeHT Ha pbiHke FORTS
obparaotcst GpIOIePCHl U ONIIUOHDI, 6a3MCHBIMU AKTUBAMH KOTOPBIX
SIBJISIFOTCSL aKIUU POCCHIICKMX OMUTEHTOB, uHpekc PTC, obiuranuw,
WHOCTPaHHasl BaIIOTa, CPENHSS CTaBKa py6OJIeBOro OfHOMHEBHOTO Kpe-
nuta (nerosuta) MosIBOR, Hed s mapku Urals u 301m0T0.

OnHaHCcOBbLIe NOKa3aTenu

Yucrast npubsUIb Beex KoMmnanui rpynnsl PTC 3a mepsoe moiyrogue
2006 T. cocraBuna 268,2 MitH py6., i 90% OT BCel IMCTOi mpubhLIY,
nonyuenHoit rpynmnoit PTC no uroram 2005t. (297,9 miH pyo.).

[Tpu6b11b 10 HasOorooba0xeHus Bcex kKommnanui rpynnel PTC 3a rep-
Boe nonyropue 2006r. cocraBmwia 353,1 miuH py6., i 89% ot uroro-
BOM NpUOBLIH 10 Hajoroobioskerus B 20051. (396,1 muH pyo.).

UYmucrele aktus! rpynmsl PTC Ha 1 miossa 2006 T. coctasmm 1,1 mupn
py6., min 130% oT pa3Mepa UHCTBIX aKTUBOB Ha 1 stBapst 2006T.
(862,8 mut py6.).

CoOcTBeHHBII KanuTan Bcex komnanuil rpynmnsl PTC Ha 1 urons
2006t. cocraBuia 972,4 miH pyo., win 136% oT pazmepa cOOCTBEHHOTO
Kanurana Ha 1 saBaps 2006r. (714,7 mutH pyo.).

CTpyKTypa KOMNaHuu

B 2004r. coer nupexropos HI1 PTC npunsut perierue o He0OOX0IUMO-
CTH Havdasa pectpyKrypusannu rpynnst PTC u cosparus nepsoit B Poc-
cunt POHIOBOI OUPIKM — OTKPBITOTO aKIIMOHEPHOTO 0011eCTBa.

K cepenune 2007r. rpynna PTC nnaHupyeT 3aBepLINTh pecTPyK-
TYypPHU3alLlUIO, IIeJbI0 KOTOPOH SIBJIsieTCs IepeBOj, OCHOBHBIX aKTHBOB
U yIpaBJIeHIeCKOro LIeHTpa TPYNIbl U3 HEKOMMeEpPUYeCKOro IMapTHep-
crBa «DonpoBas 6upxa «Poccmitckast ToproBasi cucrema» B OTKpBI-
Toe akiuoHepHoe obiecTBo «PonmoBas 6mupka «Poccuiickass Topro-
Basl CHCTEMa».
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CtpykTypa rpynnbl KomnaHuit PTC
Ha CerOfHAWHUIA feHb

Jlo pecTpyKTypHu3aluu eHTpOM IpuHATUS pertenuil B rpynme PTC sB-
JISUTOCH HEKOMMepUueckoe napTHepcTBo. Ha ero 6amance 65111 cocpeno-
TOYeHBI OCHOBHBIE aKTUBHI rpynmsl: 100% axnnit 3AO «KaupuHroBsIit
neHTp PTC», 56,52% aknuit 3AO «/lemo3nTapHO-KINPUHTOBAsT KOMITa-
Hus», 100% noseit HKO «Pacuernoit mamater PTC», 25,5% HIT «®on-
moBast 6upxa «CaHKT-ITetepOypr», 25% 3A0 «CKPUH», 10% axiiuit
OAO «PTC».

2%

2550% L T 10%

56,52%

CtpykTypa rpynnbl KomnaHuit PTC
nocne pecTpykTypusauun

PesynbraToMm pectpykrypusauuu rpynnsl PTC craHeT moBBIIIIeHTE Ka-
MUTAJIU3aI NI KOMIIAHUHU U MepeBoJ, LEeHTPa IPUHATHS pellleHul, CBs-
3aHHBIX ¢ opraHmu3anueit Toprosiau, us HII PTC B OAO «PTC». Ilpu
9TOM yIIpaBJIeHHE TPYIIION OyIeT OCYIIeCTBIAThCS MaKCHMaIbHO IIPO-
3payHo U OyIeT COOTBETCTBOBATh HHTEPecaM aKI[MOHEPOB.
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-\ - -\
2% | 10%

PecTpykTypusanus NIpoxoauT B HECKOIBKO dTanoB. Ha nepsoMm aTa-
e wiensl HIT morimu Beikynmuts 10% axnmit OAO «PTC», koTOphIe Ha-
XomATCs B cobcTBeHHOCTH apTHepcTBa. Hanee OAO «PTC» ¢ mOMOIIbIO
TDOIOJIHUTEILHON SMUCCAN aKIUH NPUBJIEKAET CPefCTBa Ha IIOKYIIKY
aktuBoB, npuHamnexamux HIT PTC. Onenka akTHBOB, KOTOpBIE ILIa-
HHpPYeTCs Iepenats, nposoguiaack kommnanueit 3AO «bIO IOHuKOH».
ITo pesymbraram omenku crouMocTb 100% akmmit 3AO «KI PTC»,
56,52% axruit 3AO «[IKK» u 100% moseit HKO «PIT PTC» cocraBu-
ma 721 mutH 84 ThIc. py6. Ot akTHBHI 6ynyT npopansl OAO «PTCy. HIT
«Doupnosas 6upxa «Caukr-Iletepbypr» u 3AO «CKPUH», Takke BXO-
msiue B coctas rpynnsl PTC, B Xxofe pecTpyKTypu3aiuy He U3MEHST
cBoeit mpuHagIesxkHoctu u octanyTcs B HIT PTC. Kinupunr o utoram
TOPTOB Ha CIIOT-PBbIHKE IIO-IIPeKHEMY OyIeT IPOBOAUTH HEKOMMepUec-
KOe TIapTHEepPCTBO.

Coset pupextopoB OAO «PTC» pekoMeHnoBaI 00IIIeMy COOPaHUIO
AKI[MOHEPOB IPUHATH pellleHne 00 yBETMIeHUN YCTaBHOTO KallUTaja
IIyTeM pa3MeIleHHs] TOIOJHUTEIbHBIX OOBIKHOBEHHBIX aKI[Uil B KOJIH-
gyectBe 800 000 mtyk. [{ena omHo#t akuuu Oyzmet paBHa 901 py6. 40 xorr.,
a o6muit 06beM amuccuu coctaBut 721,12 MiH py6.
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KOPMOPATUBHOE YNPABNEHUE
KAK OOWH N3 OCHOBHbIX MPUOPUTETOB
CTPATETMWN PA3SBUTUA KOMNAHUU

IlepeBom meHTpa HpHUHATHS yhpasieHueckux perrermst u3 HIT PTC
B OAO «PTC» HaxampIBaeT Ha KOMITAaHHUIO OOJIBIITYI0 OTBETCTBEHHOCTb.
B cBa3u ¢ Tem, 4To crparerus passurua rpymmsl PTC 3axmodaercs
B CTPeMJIEHUH COOTBETCTBOBATh MUPOBBIM CTaHIAPTaM BefleHHs OM3Heca,
YTO IOJpa3yMeBaeT MaKCUMaJIbHYIO 3allIUTY IIPaB aKIIMOHEPOB U Y9aCTHH-
KOB TOPIOB, OUpyKa KaK OTKPBITOe aKIIMOHepHOe 061mecTBo B 2006T. Hava-
JIa 3aHUMATBCA CTPYKTYPU3aI[Uell CCTeMbI KOPIIOPATUBHOTO YIIPABIEeHHS.
Cucrema KOPIIOPAaTUBHOTO ynpasieHus Ha 6upxxe PTC Brrouaer B ceOst:

* Kogexkc KopmopaTUBHOTO yIIpaBJIeHUS;

* HaJIMIue KOPIIOPATUBHOTO CeKpeTapsi;

* IOKYMEHTBI, perJlaMeHTHpYIoLIre PabOTy OpPraHOB YIIpaBIeHus 6up-
KU, TIPOLENY Pbl paCKpbITUs HH(GOPMALIUY U BHYTPEHHETO KOHTPOJIS
3a GUHAHCOBO-XO3SMCTBEHHO eI TETHHOCTHIO.

BBenmeHnue cucTeMbl KOPIIOPATUBHOTO YIIPaBJIEHHS HEOOXOTUMO
nis1 obecriedeHus IPO3PavHOCTH OUPKKU KaK OTKPHITOTO aKI[MOHEPHO-
r0 00I11eCTBa, CHATHS KOH(IIMKTa HHTEPECOB MEKAY aKIIMOHEPAMH, Me-
He/pKepaMu OUP)KM ¥ TPETbUMH JINIIAMU M HOBBIIIEHUS 9P PEeKTUBHO-
CTH pabOThI C AKIMOHEPaMU.

CrenoBaHue HOpMaM KOPIIOPAaTHBHOTI'O YIIPaBJICHUsS II03BOJIUT OUP-
JKe TapaHTHPOBaTh COOJIONEHUE KOPIIOPAaTHBHO-IIPABOBBIX IIPOILEAYD,
perynpoBaTh IPUHIMIIBI UCIIOIB30BAHUS HHCANAEPCKON HHMOpMa-
[UU, PAacKpeITHS MHGOPMAIUU U 3aIIUTHl KOH(HACHIMAIHLHON HH-
dopmanuu, obecreduTs YecTHBIE W TOOPOMOPSAOYHBIE B3AUMOOTHO-
menud (fair dealing) co BceMn y9acTHUKaMU OUP>KeBOU NesITEIbHOCTH.

O6s3arenbHble TpeboBaHUsl HOpM Kopekca KOpHIOpaTHBHOrO IIO-
BefleHUs BBefeHbI B Poccuu 1151 aKIMOHEPHBIX OOIIECTB, aKIIUU KO-
TOPBIX BKJIIOYAIOTCSI B KOTUPOBAJIbHBIE CIUCKU OMP)K. AHAJIOTMYHbIE
TpeboBaHUs CyIecTBYIOT U B apyrux crpaHax (CIIA, Benruko6pura-
Hus, lepmanus u np.). PTC kak 6upska, Tpebyomiast coOTI0NeHNs YKa-
3aHHBIX HOPM [IJIsSl SMUTEHTOB, aKIIMH KOTOPBIX TOPTYIOTCS Ha Oupixe,
CYMTAET IPABHIBHBIM B [IEPBYIO OUEPENH CIeOBATH ATUM HOPMaM.
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Kopekc KOpnopatTnuBHoro ynpaBneHuA

IIpunsatue Komekca KOpHIOpaTUBHOIO yIpaBJIeHUsI — BAXKHBIN 3Tall
B JeATEJIbHOCTU JI060r0 00IecTBa, TeM 0ojee ecii KOMITaHUS SIBJIS-
eTcsi MHQPaCcTPyKTypHOI opraHusanuei. Ilpu paspaboTke cHCTeMBI
koprioparuBHoro ympasneHuss PTC craBmia mepen co6oit 3aiady BbI-
XO/la KOMITAaHUY Ha HOBBII Ka4eCTBEHHBIN YPOBEHb pabOTHI C aKIIHOHE-
pamu u uHBectopamu. Ilpunarue Kopmekca KOpIopaTUBHOTO yIIpaBiie-
Hus OAO «PTC» obeceunt He TOIBKO IPO3PAYHOCTH PAOOTHI GUPIKH
KaK aKI[MOHEPHOTO OOIIeCcTBa, HO U IIPEICTAaBUT IIPO3PaIHOCTH IIOCTPO-
eHMs U pasBUTUS MHQPPACTPYKTYPbl POCCUUCKOTO PBIHKA IIEHHBIX OY-
Mar [j1 aKIIMOHEePOB U IOTeHIIMaJIbHBIX HHBECTOPOB.

Konexc kopmoparusHoro ympasieHus OAO «PTC» moxprortosien
IIPH yYacTHH ACCOIMAlNK He3aBHCUMBIX JupekTopoB u White & Case
LLC. Konexc xoprnopatusHoro ympasierus PTC orpaxaer cmerudu-
Ky [IesITeIbHOCTH (DOHIOBOM OUPIKM KaK C TOUKY 3PEHUST HEOOXOTUMBIX
6u3HeC-TIPOLIeCCOB OMPIKY, TAaK U 0OeCIIedeH s IIpolecca IPUHATHS YII-
paBJIEHYECKUX PEIIeHUI U NOCTIKEHUs HeOOXOJUMOTO YPOBHSI pac-
KpBITHS UHPOPMAIIUH.

Ocobennoctrio paspaborannoro OAO «PTC» Komekca kopmopa-
TUBHOTO YIIPaBJICHUS SIBJISIETCSI COOTBETCTBHE He TOJIBKO TPeOOBAaHUAM
POCCHIICKOTO 3aKOHONATEIBCTBA IO PBIHKY I[EHHBIX OyMar M akIIMoHep-
HOMY TIpaBy, HO U JIy4IlIell MeKTyHaponHO#t mpakTuke Hpro-Mopkckoi,
JlonnoHckoit u Toxkuiickoit POHIOBBIX OUPK.

Konekc koprioparusHoro ympasierust PTC Oyner croco6cTBOBaTh
POCTY IIPUBJIEKATEIBHOCTU OUPIKH 1711 HHBECTUIIMOHHOTO COOOIIIeCTBa,
a TaxoKe pa3BUTHUIO POCCUIICKOTO PBIHKA IIeHHBIX OyMar B I[eJIOM.

Cuctema KOpnopaTWuBHOTIO ynpaBneHuna ceroaHA

Kopniopatusnoe ynpasiienue B OAO «PTC» ocHOBBIBaeTCs Ha Clenyio-
MIUX IPUHIUATIAX:

* IIpospaunocts. OAO «PTC» obecrieunBaeT CBOeBpeMeHHOE pac-
KpBITHE IOCTOBepHO# mHpOpManuu 060 BceX (akTax, Kacarolux-
Cs1 ero JeSITeIBHOCTH, B TOM 4YHCIIe 0 ero (PMHAHCOBOM ITOJIOKEHUH,
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pe3ysbTaTax AesTeIbHOCTH, CTPYKTYpe COOCTBEHHOCTH U yIIpaBiie-
Hust OAO «PTC», a Takske CBOOOMHBIH TOCTYII K TAKOM MHGOPMAITHH
IS BCeX 3aMHTEPEeCOBAHHBIX JIUII.

¢ OtrBerctBeHHOCTh. OAO «PTC» mpmaHaer mpaBa BceX 3aMHTEPeCO-
BaHHBIX JIAI] B COOTBETCTBHH C TPeOOBAaHUSIMU JICHCTBYIOIIIETO 3aKO-
HOJIaTeJIbCTBA.

* CnpasegmBoctb. OAO «PTC» 06s3yercs 3aiuiiaTh npaBa aki(y-
OHEPOB U 00eCIevYnBaTh PaBHOE OTHOIICHHUE KO BCEM aKIOHEpaM,
BKJIIO9asg MuHopuTapHbIX. PTC mpenmocTraBiser BceM akImoHepam
BO3MOXXHOCTb TONydeHus 3¢ ¢PeKTUBHON 3al[UTHl B CIydae Hapy-
IIIeHUS UX IIPaB.

¢ ITogoruerHocTb. CoBeT mupekTopoB OAO «PTC» momoTyeTeH BceM
aKIIMOHEpaM B COOTBETCTBHH C AEUCTBYIOIIUM 3aKOHONATEIBCTBOM
P® u sBisieTcs] DONOTHUTENBHBIM 3BEHOM IIPU BBIPaOOTKe CTpare-
THH U OCYIIECTBICHUH KOHTPOJIA 3a JeATeNbHOCTHIO UCIIOIHUTEIb-
HbIX opranoB OAO «PTC».

CywectBytowmne opranbl ynpasnenua 0AQ «PTC»

* Ob6uiee coOpaHHe AaKIIMOHEPOB — BBICIININ OpraH YIIpaBICHUS
OAO «PTC», obecnieqnBaroIIuil y4acTHe akIMOHEPOB B yIIpaBiie-
HUHU KOMIIaHUEH;

* CoBeT [OHUPEKTOPOB — KOJUIETHATIbHBIA OPTraH YIIPaBJIE€HUSA
OAO «PTC», oTBevaromuii 3a pa3pabOTKy CTpaTeruu U ooIee pyKo-
BOJICTBO JeATeIbHOCTHIO KOMITAHUM;

* IIpencemarens mpaBiIeHUs M IpaBJIeHUe — HCIIOJTHUTEIbHbIE Opra-
Hbl OAO «PTC», obecnieunBaroiine peaqnsaluio CTPaTETUH, OIpe-
nensiemot coBeToM TUpeKTOpoB OAO «PTCx;

* Cucrema cay>k6 BHyTPEHHEr0 KOHTPOJIS, COCTOSIIIAsT U3 PeBU3UOH-
HO¥ KOMICCHH, KOMUTETA I10 ay[IUTy COBETa IUPEKTOPOB — CHUCTEMaA
OpraHoB ¥ CJIYK0, OTBEYAIOIINX 33 CUCTEMY BHYTPEHHETO KOHTPOJIS
u aynuta B OAO «PTCy;

* KopnopaTuBHbIil cekpeTapb — JINIIO, OTBeYaoIIIee 3a COOIIoIeHIe
INPUHIOUIIOB KopriopatusHOTO yrpasiaeHus B OAO «PTC».

* Buemrnuit koHTpoIb OAO «PTC» ocymiecTBiseTcs IByMs He3aBU-
CHMBIMH ayIUTOPCKAMH KOMIAHUSAMU. AYIHUT II0 POCCHICKAM CTaH-
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napraM ocymectBisier OOO «bettkep Twmmm Pycaymut», o 3aman-
HbIM — 3AO «IIpaiicBoTepxaycKymepc».

B Hacrosee BpeMs nporienypsl npuHaTus pemeruit 8 OAO «PTC»
PerIaMeHTUPYIOTCS CJIEAYIOIUME JOKYMEHTAMMU:

* TlonosxeHue 06 o61IeM coOpaHUY AKIMOHEPOB;

* [TososkeHue 0 COBETE TUPEKTOPOB;

* [TososkeHue o MpaBIeHUY;

* [TosmokeHne O eAUHOIUIHOM UCIIOTHUTEILHOM OpTaHe;
* IlosnoxeHne O peBU3MOHHON KOMUCCUY;

* Kogekc KoplopaTUBHOTIO yIIpaBJIeHHUS;

* ITonosxeHne 0 KOMHUTETE 110 AYUTY.

OAO «PTC» obecneunBaer
(BOMM aKLMOHEpPam Cneayklmue npaga

* Bce akiuoHephl MMEIOT [IPaBO Ha yJacTHE B YIPaBICHUU U MPHUObI-
nu OAO «PTC». B cBsizu ¢ atum OAO «PTC» onpenenser npospad-
HYIO0 U MOHSATHYIO IPOLeNypy YCTAaHOBJIEHUS pa3Mepa ITUBUICHIOB
U TIOpsIIKa UX BBIIUIATHI akinoHepaM. Ha cienytoriem romoBom co6-
panuu akuuonepoB (2007r.) OAO «PTC» mraHupyeT yTBEPIOHUTDH
ITonmoxenne o muBumengHoi moautuke OAO «PTC».

* AKIIMOHEpPBI UMEIOT NIPaBO Ha IOJIydeHUEe MOJHOU U JOCTOBEPHOM
undopmaruu o aesrenbHOoCcTH OAO «PTC»r.

* AKIIMOHepBI UMEIOT IIPaBO PACHOPSDKATHCSA CBOUMU aKIIUSIMU B COOT-
BETCTBUU C MOJIOXEHUSIMU IEeNCTBYIOIETO0 3aKOHOIATEIbCTBA U yC-
taBa OAO «PTC». B coorBercTtBum ¢ 1. 3 cr. 11 @epmepanpHOTO 3a-
KoHa «O TOBapHBIX OMpKaxX U OUP>KEBOU TOPTrOBJIE» NOJISI KKIOTO
aknuoHepa B ycraBHOM KamuTtane OAO «PTC» He MOXKeT IIpeBBI-
LIATh ECATH IPOIEHTOB.

* B OAO «PTC» BBefieHBI perIaMenT U Ipolieaypa MpoBefeHUs 06111e-
ro coOpaHusI aKIIHOHEPOB, KOTOPBIe 00eCIIeYNBAIOT PABHOE OTHOIIIE-
HHe KO BCeM aKIIMOHepaM.

* Kaxnplit akioHep MMeeT MPaBo y4acTBOBATh B 00IeM cOOpaHUU
aKI[MOHEPOB, TOJIOCOBATH 10 BOIIPOCaM ITOBECTKHU [Hs, 3abaaroBpe-
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MEHHO HOJYYaTh JOCTOBEPHYIO, OOBEKTUBHYIO U OJIHYIO HHMOpMa-
IIUI0, IOCTATOYHYIO [IJIsi IPUHATUS PA3yMHBIX PEIIeHUH 10 BOIPO-
cam moBectku nHsL. OAO «PTC» npuHNMaeT Bce HEOOXOAUMBbIE MePHI
s obecIiedeH s yJacTusl aKIIHOHepOB B 00II[eM COOpaHUH U TOJIO-
COBAaHHU II0 BOIIPOCAM IIOBECTKU JHS: HOCTYIIHOE MECTO MJIS IPOBe-
meHust cOOpaHusl, IPUCYTCTBHE BCEX YIEHOB OPTaHOB YIIPaBJICHIUS,
IIOHSATHBIE U IIPO3PavHble MEXaHN3MbI I'OJIOCOBAHUSI.

3amura mpaB aKIHOHEPOB 00ECIIEINBACTCS MPH ITOMOIIY CUCTEMBI
peructpanuu obpaleHnit akiinoHepoB U 3(PpdeKTUBHOrO yperyamposa-
HUS KOpITopatuBHbIX KoHMIuKTOB. Ha cerommsinamit nerp OAO «PTC»
BeJleT peecTp aKIIMOHEPOB CaMOCTOATeNbHO. HecMOTps Ha TO, 9TO UX 4n1C-
s0 paBHO 34, OAO «PTC» mraHupyer IlepenaTb BeJeHHe peecTpa He3a-
BUCHMOMY peructparopy. Boibop u HasHaueHUe HE3aBHCHMOIO PETHCT-
partopa mo3Boaut OAO «PTC» obecieunth HaneKHYIO 1 9(pdeKTUBHYIO
PETUCTpaLMIO IIPaB COOCTBEHHOCTH Ha aKIIMU U IPYTHe IleHHbIe OyMaru.

CoBeT AUPEKTOpPOB

B OAO «PTC» Ha IOCTOSIHHOI OCHOBe Pab0OTaeT COBET AUPEKTOPOB, CO-
CTOAIIUI He MeHee 4eM U3 JBeHa[IaTH YIeHOB, U3 KOTOPLIX He MeHee
1/3 — He3aBUCUMBIE TUPEKTOPA.

HesaBucumsle nupekropa PTC orTBedaloT TpeGOBaHUAM, YCTaHOB-
neHHbIM OCPP Poccun, a uMeHHO:

* He SBJSTHCS HA MOMEHT M30paHuUs U B T€UeHHe OJHOTO TOfa, Ipef-
IIIECTBYIOIIETO U3OPAHUIO, TODKHOCTHBIM JINIIOM WIN pabOTHUKOM
doumoBo GUPKY;

* He SIBJIATHCS TOJDKHOCTHBIM JIMIIOM APYTOTO XO35SHUCTBEHHOTO 0011ie-
CTBa, B KOTOPOM JIf060€ 13 IOJDKHOCTHBIX JIUIL 3TOTO OOIIIeCTBa SIB-
JISIETCST WICHOM KOMUTETAa COBeTa JUPEKTOPOB IO KafipaM U BO3Ha-
TPaKIEHUSM;

* He SBJIATHCS CYNPYTaMy, POMUTEISIMHE, IeTbMU, OPAaThsIMHU U CecTpa-
MU TOJDKHOCTHBIX Jinil POHIOBOM OUPIKU;

* He ABIATbCI addUINPOBaHHBIM JTHIIOM (GOHIOBOM OUPKH, 3a HC-
KJIIOYeHUEM YIeHA COBETa NUPEKTOPOB (POHITOBO OUpPKY;
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* He SIBJIATHCS CTOPOHOM MO 06si3aTenbcTBaM ¢ (GOHIOBOM OUpIKei,
B COOTBETCTBHH C YCJIOBHSIMH KOTOPBIX OH MOKET IPUOOPECTH UMY-
1eCTBO (IIOJTYIUTh IeHEKHbIE CPEICTBA), CTOMMOCTh KOTOPOTO CO-
craBisieT 10 u 6osiee MPOIEHTOB COBOKYIIHOTO TOTOBOTO IOXOMA
YKa3aHHOTO JIMIIa, KPOMe IOJIydeHHs] BOZHATPXK/ICHUS 3a yIacTue
B JISSITEIBHOCTH COBETa IUPEKTOPOB (DOHIOBOM OGUPKY;

* He SIBJIATHCS IPENCTAaBUTENEM TOCYIapCTBa, T.e. JIUI[OM, KOTOpPOe
sBIIsIeTCsl TipencraButeneM Poccuiickoit Demepanuu uian cyObex-
toB Poccutickoit ®emepaiiun B cOBeTe MUPEKTOPOB aKIIMOHEPHBIX
00II1eCTB, B OTHOIIIEHUN KOTOPBIX MPUHSTO pellieHre 00 WCIOJb-
30BaHUU CIIENUAIBHOTO TMpaBa («30J0TOM AKIMW»), W JIUIOM, U3-
OpaHHBIM B COBET JUPEKTOPOB U3 YMCJ/Ia KAaHIUIATOB, BBIABUHYTHIX
Poccuiickoit Genepanueit, a Takke cyorekrom Poccuiickoit Penepa-
A7 WM MYHUIIUTATBHBIM 00pa30BaHUEM, €CJIU TaKOH YiIeH COBe-
Ta TUPEKTOPOB [IOJDKEH TOJIOCOBATH HA OCHOBAHHUH MUCbMEHHBIX -
peKTHB (yKasaHWil M T.[A.) COOTBETCTBEHHO CyObekTa Poccuiickoit
Denepanyyl UM MyHUIIUIIAIBHOTO 0Opa3oBaHMUSI.

CocraB coBeTa IUPEKTOPOB OIpPENEIsIeTCs] TAKUM 00pa3oM, 4TOOBI
00€eCIIeInTh NPeNCTABUTEIBCTBO PA3IMIHbIX IPYIII aKIIMOHEPOB.

OyHKUMN COBETA AUPEKTOPOB

* Ompepnenenne crpaterun passutus OAO «PTC».

* Ob6ecrievenue coznanus B OAO «PTC» cucrembl yIpaBiIeHUsT pUCKa-
MU U BHYTPEHHETO KOHTPOJISL U OCYIIECTBIEHUS Hag3opa 3a ux ad-
(exTuBHBIM DYHKIIMOHUPOBAHIEM.

* ObecrieueHne peaIn3aliuy U 3alIUTHI IPAB aKIIMOHEPOB, & TAKXKE CO-
IeCTBUE pa3pelleHUI0 KOPIIOPAaTHBHBIX KOH(MIUKTOB.

* Ob6ecnieuenne packpoitus napopmaruu 06 OAO «PTC» pst akumo-
HEepOB M WHBIX 3aMHTEPEeCOBAHHBIX JINII.

s paccMoTpeHusi HamboJlee BaXKHBIX BOIIPOCOB IeSTETBHOCTU
OAO «PTC» coBet mupexkTopos co3maeT kKoMuTeTsl. B OAO «PTC» co-
3/1aH MOCTOSHHO JAEUCTBYIOIIMI KOMHUTET 110 ayAUTY, KOTOPBIM 3aHUMa-
€TCsI OL[EHKOM KaHAUIATOB B ayAUTOPHI U MPENOCTABIIEHUEM PE3YJIbTa-
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TOB TaKOHM OIIEHKH COBETY OTUPEKTOPOB, PACCMOTPEHHEM 3aKIIOYEHUS
ayoutopa OAO «PTC» no ero npencraBiaeHHs BbICIIEMY OPTaHy YIIPaB-
JIEHUS, a TaKKe OIIeHKOH 9 eKTUBHOCTH HECTBYIONINX Ha POHTOBOM
6upyke Ipolenyp BHYTPEHHEr0 KOHTPOJIS M ITOATOTOBKOM IIpejIoiKe-
HUM 110 ¥X COBEPIIEHCTBOBAHUIO.

Mpeacepnatenb NnpaBneHnA
nnpaBneHue obwectsa

HpaBJ’IeHHe " mpencenareiib IpaBJI€HUA ABJIAIOTCA UCIIOJHUTEIbHBIMU
opraramMu OAQO «PTC» 1 ocyIIecTBIAIOT TeKyIIiee PyKOBOICTBO AESATENb-
HOCTbI0O OAO «PTC». OHEU 3aHUMAIOTCS pellleHreM 33/1a4 10 peayIu3aIiiu
crpaterunt OAO «PTC», a Tarxoke cBoeBpeMeHHO U 9 (PEeKTHBHO UCIIOTHS-
0T PelLIeHNUs COBETa JUPEKTOPOB U 00111ero COOpaHis aKIIOHEPOB.

(nctema BHYTPEHHEro KOHTponAa

Cucrema opranos BHyTpeHHero koHTposss OAO «PTC» cocrout us xo-
MHUTETA 10 ay[IUTy COBETa TUPEKTOPOB U PEeBU3MOHHON KOMMCCHUU, KO-
Topasi m3bupaercs o6muM coOpaHHeM aKIMOHepOB. PeBHM3MOHHAas
KOMHMCCUSI IIPOBOIMUT IIPOBePKU (DPHHAHCOBO-XO3SIIICTBEHHOH IesTelb-
HocTH OAQO «PTC» (peryisipHble W BHeOUepelHbIC) M IIPENCTABIISET
CBOe 3aKJIf0UeHre 0011eMy COOpaHHIO aKIIMOHEPOB.

KopnopaTuBHblil cekpetapb

KopriopatuBHBII cekperapp — HospkHOCTHOe yuiio OAO «PTCy, ot-
Bedarolee 3a pa3paboTKy, cOOTIoNeHNe U MePUOTUICCKUN IIePeCMOTP
HOJIUTUKYU KOPIIOPAaTUBHOTO YIPAaBJIEHNUS, a TAKKe 3a B3aMMOJCHCTBHE
C aKIMOHEepaMu.

DyHKIIMM KOPIIOPATUBHOTO CEKPeTapsi COCTOST B CJIEAYIOIIEeM:

* OCyIIeCTBIEHHE MEPONPUITHI 10 IOATOTOBKE M IIPOBENECHUIO 00-
I1er0 COOpaHUs aKIMOHEPOB U 3aCeaHUil COBETa TUPEKTOPOB;
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* obecrieuenre 3¢ dexTuBHON paboTHl KaHAIOB oOMeHa uH(OpMa-
[Yefl MKy COBETOM JUPEKTOPOB U MCIIOJHUTEIBHBIMU OpPraHaMu
OAQO «PTC»;

* obecrieyeHne XpaHEHUs] MOKYMEHTOB M PacKpbiTusi MHbOpMALUU
06 OAO «PTC»;

* obecredeHme MPOIENYPHI PACCMOTPEHHUSI 3aSIBIIEHUIT U JKAI00 aKITu-
OHEPOB U CBOEBPEMEHHOTO paspelreHusi KOH(PIINKTOB B CBSI3U C Ha-
PYILIEHHUSMH [IPaB aKI[HOHEPOB.

C(ncrtema
BHEWHEr0 KOHTPONA

Tpapunuonno BHemHuM KoHTPoib OAO «PTC» ocy1iecTBisercs IBY-
MsI He3aBUCUMBIMU ayTUTOPCKUMU (PHpMaMU IO Pa3IuIHbIM CTaHAAP-
TaM BeleHHs 6u3Heca. AyquTop m3bupaercs oOUuM coOpaHreM aKIu-
OHEPOB Ha KOHKYPCHOM OCHOBE I10 PEKOMEHJIALIUU COBETa JUPEKTOPOB.
Aynut o poccurickuM craggapram ocymectsiszer OO0 «betikep Tur-
nu Pycaynut», o 3anmagasiM — 3AO «IlpaiiceorepxaycKymnepce».

KoHcynbTaTtuBHbIE
ncoBewatenbHbie opraHbl 0AQO «PTC»

[Tockonbky DongoBast OUprKa SBIAETCS YHUKAJIBHBIM B CBOEM pOJie
cyObekTOM phIHKA IeHHBIX OyMar, B OAO «PTC» mmpoko mpencrasie-
HBI KOHCYJIbTaTUBHBIE U COBeIaTelIbHble opraHbl. Ha mocTosHHOI Oc-
HOBe JeCTBYIOT TaKHe OPTraHBbl, KaK:

* OUPIKEBOIT COBET;

* KOMHTET 110 OUP>KeBOMY PBIHKY;
* KOMHTET 10 CPOYHOMY PBIHKY;

* KOTHPOBAJIbHBIN KOMUTET;

* IUCIUIUTHHAPHAS KOMUCCHSI.

IlepcoHaNbHBIA COCTaB KOHCYJbTATUBHBIX U COBEIIATEIbHBIX OP-
TaHOB YTBEP)KJAeTCsl CPOKOM Ha 1 rop. B manbHeilillieM IUTaHHpYeTCsS
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YBEJIMYHUTH IHUCJIO IOCTOSHHO fAecTByomux KoMuTteToB OAO «PTC».
B paMKax pecTPyKTypH3allu{ CJIeAyIoIue KOMUTETbI M KOMUCCHH,
nericrytonue Ha HIT PTC, 6ynyT epeBenennt Ha OAO «PTCx:

* uH(POPMAIMOHHBIN KOMUTET;

* KOMHUTET IO IOJITOBBIM UHCTPYMEHTaM;
* KOMHUTET II0 pacyeTam;

* TOPTOBBI KOMUTET;

* IOpUOUYECKUN KOMUTET;

* TeXHUYECKUI KOMUTET;

* KOMHUTET 10 PUCK-MEHEPKMEHTY.

B bupskeBoii coBeT

bupsxeBoit coBeT — KoHCyJnbTaTuBHBIA opran OAO «PTC». ®op-
Mupyercst U3 uucaa gopkKHOCTHBIX gul, OAO «PTC», yaacTHHUKOB
TOProB, SMUTEHTOB U [APYTUX OpraHMU3AIUN, 3aUHTEPECOBAHHBIX
B CO3[JaHHH CIIPABEIJINBOTO PhIHKA IIEHHBIX OyMar, 1 He3aBUCHUMBIX
9KCIEpTOB. MUHIMAIBHOE KOJIMIECTBO WIEHOB — IIATh. JlOIDKHOCT-
Hble muna OAO «PTC» u ygactauku Topros Ha OAO «PTC» moryT
cocTaBiATh He 6osee 1/3 6uprkeBoro cosera. B cocras 6uprkeBOro
COBeTa He MOTYT BXOIUTH /iBOe U OoJiee JINII, SBISIONUINXCS JNOJDK-
HOCTHBIMHY JIUIJaMH WY paOOTHUKaMH OJHOTO I0PUIUIECKOTO JIUIa
60 pasHBIX IPUIUIECKUX JINI, sBIsomuxcs adduimpoBaHHbI-
MU JIUIIaMH.

DBupskeBO¥ COBET 3aHMMAETCSI pACCMOTPEHHEM IIPOEKTOB JO-
kymeHTOB OAO «PTC», a Takke IPOEKTOB HU3MeHEHUU U [10-
IIOJIHEHUI K TaKUM NOKYMEHTaM, BBIPAOOTKOM peKOMEeHAAIUi
opraam ympasieHus OAO «PTC» mo BompocaM, CBS3aHHBIM
C OpraHu3alyel TOProBiIu eHHbIMU OyMaramMmu, BHe[IpeHeM HO-
BBIX OMPIKEBBIX TEXHOJIOTUI, BEIPAOOTKOM peKOMEH/AIUH IO CO-
BepIIeHCTBOBAaHUIO JOKyMeHTOB OAQO «PTC».

B Komurer o 6Mp:keBOMY PBIHKY
Komurer 1o 6up>keBOMY PBIHKY — IIOCTOSIHHO IEeUCTBYIOIIHNI CO-
BerateabHblil opran OAO «PTC», popMupyemslil COBETOM TUPEK-
topoB OAO «PTC». B dyHKIIMHM KOMHUTETa BXOJAT: COrJIacOBaHME
npoekToB [IpaBmir Toproau OAO «PTC» 1 HHBIX JOKYMEHTOB, pe-
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TYJIUPYIOMINX OPTAaHU3AI[MIO TOPTOBJIU LIeHHBIMU OyMaramu, mpef-
craBieHHbIMU B OAO «PTC», BHeceHUe INpemIOXKeHUH IO UX CO-
BEPIIIEHCTBOBAHUIO; BBIPAOOTKAa PEKOMEHIAIIUI II0 BHECCHUIO
U3MEHEHUU U [OIOJHEHUI B TOProBYIO CHCTEMY, HallpaBJIEHHBIX
Ha ee COBEPIIIEHCTBOBAHNUE; pa3paboTKa CTPATErUil IO MOBBIIIIEHUIO
JIUKBATHOCTH IeHHbIX Oymar, Topryemsix B OAO «PTC», n uHble

dyuknUDM.

B Komuter 1o cpo4HOMY PBIHKY

KomMuTer 110 CpOYHOMY PBIHKY — IIOCTOSHHO NEWCTBYIOIIUN CO-
BemarenbHbln opran OAO «PTC», 11e1b10 KOTOPOTO SIBJISIETCS BBI-
paboTKa yHH(HUIUPOBAHHBIX IPaBUI GYHKIINOHIPOBAHUS PBIHKA
CPOYHBIX MHCTPYMEHTOB U CO3[aHHE IIUBIJIN30BaHHBIX YCJIOBUU
ero paboThl, OTBEYAIOIINX UHTepecaM YIacTHHKOB Toprosiu OAO
«PTC». K QyHKIIUAM KOMHUTETA IO CPOTHOMY PBIHKY OTHOCSTCS:
COTJIACOBAaHME INPOEKTOB lIpaBmiI COBepIIEHMS] CPOYHBIX CIEJIOK;
COIJIaCOBaHME YCJIOBUU IpHeMa HOBBIX pacdeTHbIX ¢upM (ydact-
HUKOB KJIMPUHIA) U IOPSNOK UX UCKJIIOYEHUS; IIPUEM B UJICHBEI
CeKIIUU CPOYHOTO PBIHKA; ITOATOTOBKA PEKOMEHIAIUH [JISI COBe-
Ta JUPEKTOpoB 10 nopsaaky omiatsl ycayr OAO «PTC» nHa cpou-
HOM PBIHKe, I10 OIIpefiesieHII0 TapudoB, B TOM 4uCIe pa3Mepy pa-
30BBIX M NEepUOJUYECKUX IIJaTe)Xel; IOArOTOBKA U COIJIaCOBaHUe
cnenuduKanuil GbpIOYEPCHBIX U ONIIUOHHBIX KOHTPAKTOB, BHECE-
HUe IpeJUIO’KeHHUI 110 BBOLY B OOpalljeHre Ha CPOYHOM PBIHKE HO-
BBIX HHCTPYMEHTOB.

B KotupoBaabHbIil KOMUTET

KorupoBanbHBII KOMUTET — IIOCTOSHHO NEWMCTBYIOIIUN COBEIa-
tenpHBI opraH OAO «PTC», KOTOpBIN 3aHUMAaeTCsl peannu3alue
ycraBHBIX meneir u 3amad OAO «PTC». KoTupoBaIbHBIN KOMUTET
0o0ecITeInBaeT COTTACOBAHUSA BKIIIOUYEHMS (M MCKIIIOUYEHMS) ITEHHBIX
6ymar B Crimcok IeHHBIX Oymar, momyiieHHbIX K Topram B OAO
«PTC» (manee — CnucoK), B TOM YHCJIE€ BKIIOYEHHUS B KOTHPOBAJIb-
HbIe CIIUCKY, KOHTPOJHPYET COOTBETCTBHE SMHUTEHTOB/YIIPABISIO-
IIMX KOMIIAHUI U [[EeHHBIX OyMar, BKIIOYeHHBIX B CIIUCOK, yCTaHOB-
JICHHBIM TPeOOBAaHUSIM, COTJIACOBBIBAET HPOEKTHI [IpaBui momycka
neHHbIX 6ymar k Topram OAO «PTC».
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B [JucuunianHapHas KOMHCCUA

JucnuninHapHas KOMECCHS ofecHednBaeT yCIOBUS IIpodeccHo-
HQJIBHOW IeATeTbHOCTH YYaCTHUKOB PBIHKA I[eHHBIX OyMar; BbIpa-
6aThIBaeT HOPMBI M CTaHAAPTHI MPOQECCHOHANBHON IeATeTHHOCTH
Y 9THKY Ha PbIHKE [IEHHBIX OyMar ¥ KOHTPOJIUPYET UX COOIIIONIeHIE;
3all[AIIaeT WHTEPeChl BJIA/IENIbIIEB I[EHHBIX OyMar M HWHBIX KIIHEH-
TOB NPOdeCCHOHATBHBIX YIaCTHUKOB PBIHKA LIEHHBIX OyMar, sIBJIsI-
IOLIUXCS YYaCTHHUKAMU TOPToB; padpabaThIBaeT IpaBIIa U CTAHAAP-
TBI IIPOBENCHUSI OTIEPAITHIL C IIeHHBIMU OyMaramu.

B [JanbpHeliniee pa3BuTHE
KOpIopaTHBHOTO ynpasieHus Ha ®onpmooit 6upxe PTC
B 6nmxaiiiiee Bpemst peosnaraetcsi pa3paboTka U yTBep)KIeHUE
CJIeYIOIIUX JOKYMEHTOB:

* TTosoxeHHe 0 KOPIIOPATUBHOM ceKpeTtape (OKTs6ps 2006T.);

* Tlonoxenue o nuBuaennHo noixutuke (I moayropue 2007r.);

* Tlonoxenune 06 wundopmarmonnoit nomutuke (I momyropme
2007r.);

* ITomoxeHue 0 KOMUTeTe IO KampaM U BosHarpaxaeHusM (I mo-
syropue 20071.);

* TTosmoxeHue O MpoILenypax BHyTperHero Koutpous (I momyrogue
2007r.).

[Ipomenannas paboTa 1O BHEIPEHUIO CUCTEMBI KOPIIOPATHBHO-
ro ynpasnenus mossonuiaa OAO «PTC» 3akpenuTh CyIecTBYIONITYIO
MPaKTUKYy KOPIOPAaTUBHOTO YIpPAaBJIeHUs, OPraHU30BaTh IPOIECcC
NPUHSATHUS pellleHn#t 6osee npospayHo. B nanpreitiiem OAO «PTC»
MIPOIOJDKUT PaboOTy IO BHEPEHUIO CUCTEMBI KOPIOPATHBHOTO YII-
paBJIeHUsI — B KOMITaHUU OJOOPEH COOTBETCTBYIOIIUIN PerIaMeHT
paboT, COraacHO KOTOPOMY CHCTeMa HadHeT (DYHKIHMOHUPOBATH
B IIOJTHOM 00ObeMe yike B epBoi mosioBute 2007 T. u
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IIpakTHka

KOPIIOPAaTUBHOI'O YIIPaBJIeHU

B KOMIIAHUAX C TOCYIAPCTBEHHBIM
y4acTHeM

KPATKAA CNIPABKA
0b UCCNEAOBAHUU

Accounarius He3aBUCHMbIX qupekTopoB (AH]I) moxrorosmia ucciemno-
BaHUE O [IeSITeJIBHOCTH COBETOB TUPEKTOPOB KPYIHEHIIINX POCCUNUCKIX
AKIJMOHEPHBIX OOIIECTB ¢ IOCyJapCTBEeHHBIM ydactueM (State-owned
enterprises, SOE).

HccnenoBanne 6a3upoBanoch Ha U3YYeHUN OTKPBITBIX HCTOYHUKOB.
B xone moarotoBku oTdeTa OBLIU MPOBENEHBI TAKKe HECKOJIBKO MHTEP-
BBIO C IIPE/ICTABUTENISIMU KOMITaHUM, KOTOPbIE JIETJIM B OCHOBY HAacTO-
stiieit myOJIuKaruu. Pe3yabraThl UCCIeOBaHUS Pa3MellleHbl Ha caiiTe
AHJI: www.nand.ru.
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0O6beKT nccnepoBaHmnA

TepMmuHonorudecku cienyeT pasfeisiTb TOCyIapCTBEHHbIE INPeANpU-
STHS ¥ aKIIMOHEPHBbIe 00IIecTBa ¢ yYacTHeM rocymapcraa. locymapcer-
BeHHbIE IPENNPUITHS — OTO OPTaHMU3AIMOHHO-IIpaBoBasi (dopma
IOPUIUYECKOTO JIUIA, KOTOpask OTCYTCTBYeT B 3apyOexHOM Ipase. Ha-
npumep, PeneparbHOe TOCYlapCTBEHHOE YHUTApHOE NpENIpUATHE
(OTYII) «Mocroprpanc» (HaseMHBbIe MTaCCKUPCKHUE IMEPEBO3KU II0
r. Mockse) mnu I'YIT «Ilerep6yprckuit MeTpononuten». [ocynapcTBeH-
Hble NPeIIPUATUS He SIBJISIOTCS COOCTBEHHUKaMU CBOETO MMYIIIECTBa,
a BJIAJIEIOT TOCYyJapCTBEHHBIM MMYIIIECTBOM, IIPUHAJIEKAIIUM UM Ha
OIHOM U3 OI'PaHWYEHHBIX BHU/IOB BEIIHBIX IIpaB. PenepanbHbIH 3aKOH
«O rocymapcTBeHHBIX U MYHUIIUIIAJIBHBIX IPeANPUATUAX» IIPeycMar-
pUBaeT OTPaHUYEHMUS IO PACHOPSDKEHNIO MMYILLECTBOM, IIPUHA/JIEKA-
IIUM TOCYNapCTBEHHOMY IPeANPUATHIO: 10 LIEeJIOMY PsALy COEIOK OHO
BIIpaBe pacloOpsDKaTbCA UM TOJIBKO C COIJIAcHs rocyfapcrsa. B Hacrod-
LIEeM UCCIEJOBAaHUU INPAKTUKA yIPaBI€HUSA TAKUMU NPeNIpUATUIMA
paccMaTpuBaThCs He OyIeT.

AKnmoHepHbIe 00I11eCTBa, B OTIMYUE OT FOCYAaPCTBEHHBIX IIPEAIPH-
SITUY, BJIafeI0OT CBOUM HMYII[ECTBOM Ha IpaBax coOCcTBeHHOCTH. VM He
HY>KHO I10JIy4aTh pa3pelleHus O CTOPOHBI TOCyJapcTBa Ha paclopshKe-
HH€e TeM WIN UHBIM UMYIIecTBOM. ['ocynapcTBo, y9acTBys B aKIILOHEP-
HOM 0O0IIlecTBe, BBICTYIIAeT KaK aKIMOHEep U UMeeT Te >Ke IIpaBa, 4To U
oCTajbHble aKIHOHEPDI. 1o JaHHBIM MUHUCTEPCTBA TOCYIaPCTBEHHOTO
umyiectsa PO, o cocrosHuro Ha ssaBaph 2002 1. B Poccuu 6pu10 mpu-
BaTU3UpOBaHO 129811 OBIBIINX TOCYAapPCTBEHHBIX MPEAIPHUSATHUL, T.e.
CBBIIIE 66% OT OOIIEr0 KOJNIECTBA MPENIPUSATHI, CYIIeCTBOBABIINX
Ha HavaJo Ipoliecca npuBarusanuu B 1992 r. B 2001 r. 6pu1n peanuso-
BaHbBI ITaKeThI aKI[UI, HAXOMUBIINECS B TOCYJaPCTBEHHOU COOCTBEHHO-
cTH, Ha o6myio cymmy 9,99 mupn py6. I1pu aToM 9mcIo NpennpusiTi,
KOTOPbI€ OCTAIOTCS IOJ IOJHBIM HJIM JaCTUYHBIM TOCYHApCTBEHHBIM
KOHTPOJIEM, B OCHOBHOM CTaOMJIN3UPOBANOCh. YNCIO IpUBaTH3HPYe-
MBIX IPEANPUITUI C KQXKIBIM FOIOM COKpalaeTcs. Tak, eciu B 1998 r.
65110 puBaTH3UpoBaHo 2100 npegnpusTHii, To B 1999 r. — Tonpko 700,
a B 2000 r. — Bcero 150. Takum o6pazom, OObIIIas 9aCTh OBIBIIINX I'O-
CYapCTBEHHBIX MPEANPUITHI OblJIa IPUBATU3UPOBaHA YK€ B IIEPBbIE
3-5 sier mocire HavaIa MPpUBAaTHU3AL AN,
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CrnenmyeT Y4YWUTBIBaTh PACHpPOCTPAHEHHYIO POCCUMCKYIO IIPAKTHUKY,
KOIZIa TOCYAApCTBO BJIAfieeT aKIMOHEPHBIM KaIllUTaJIOM OIIOCpENOBaH-
HO (Jepe3 KOHTPOJIb HaJl OCHOBHBIM 00I11eCTBOM, 00JIaJAI0IIUM B CBOIO
ouepenib KOHTPOJIBHBIM ITAKETOM B CBOeH fodepHeil kommnanun). K kom-
MIaHUAM C OPSMBIM T'OCYLAPCTBEHHBIM y4acCTHEM MOXXHO OTHECTH, Ha-
npumep, PAO «EDC Poccum» (KOHTpOJIBHBIN IIaKeT — B COOCTBEH-
Hoctu rocymapcrBa), OAO «Poccuiickue sxenmesnbie poporu» (PXKI;
B cobcTBeHHOCTH rocymapcTBa — 100% axiuit), OAO «CBs3puHBECT»
(75% munyc omgna akius), OAO «Aspodiaor», OAO «BHemTopré6aHk»
U IpyTue KOMIIAaHUH.

B 4ncie akIimoHepHBIX 0OIIECTB C OIIOCPeIOBAHHBIM I'OCYAaPCTBEH-
HBIM y9aCTHeM MO>KHO BBIJIEJIUTH, HAIPUMEP, OIepHUE KOMIIAHUHT
OAO «CsszpunBecT», B yacTHOCTH OAO «PocTeekom», peruoHaabHbIe
oneparops! cBsi3u (OAO «CeBepo-3amanupiit Texexom», OAO «HOx-
Has TeJIleKOMMYyHHUKallmoHHas1 koMnaHus», OAO «lleHTpTenekoM» U
np.), umu OAO «Tpancrenekom», 100% akiuit KOTOPOTo MPUHAJIIE-
sxxut OAO «Poccuiickue skenesnbie qoporu». Xors GbopManibHO TaKue
npeanpusaTHs He oTHOcATCA K SOE, Ha mpakTuKe B UX YIIpaBJIeHHUE aK-
TUBHO BMeIINWBaeTCA rocygapcrso. Hanpumep, HeKoTopble U3 HUX OT-
YUTBIBAIOTCA HAIIPAMYIO Ilepesi OpraHaMU YIIPaBiIeHUs] MaTePUHCKON
KOMITaHUU, MUHYS COOCTBEHHBII COBET IUPEKTOPOB, a B COBETaX JIU-
PEKTOPOB IPYTUX COCTOAT rOCYyJapCTBEeHHbIEe YNHOBHUKU. UTOOBI 11O~
Ka3aThb 3TO SABJIEHUE, B JaHHOU CTaThe MbI IPOWJLIIOCTPUPOBAINA OTHEIIb-
Hble MeXaHNU3MBbI Pa0OTHI COBETOB IUPEKTOPOB IIPUMEPAMHU U3 TAaKUX
KOMIIaHUA.

ITo omeHKaM 3KOHOMMCTOB, Ha CETONHSIIHUNA [€Hb POCCUIICKOE
TOCYHapCTBO BJIafieeT CTOIPOICHTHBIM IIAKeTOM akIuil B Ooyiee deM
160 akIMOHEpHBIX 00IIecTBaX, KOHTPOIBHBIM ITAKETOM — B 6oJiee 4eM
540 KOMITaHUSX, a GJIOKUPYIOLIUM ITaKeTOM — IpuMepHO B 1200 KoM-
naHuAX. bonee MeNIKUMU JOJISIMU POCCUIICKOE IIPABUTEIBCTBO BIajeeT
emte B 1750 npepnpusarusx. [IpennpusTus, B KOTOPBIX TOCYIapCTBO CO-
XPaHsIeT CBOIO JIOJIIO0, IPE/ICTaBJISIOT, 10 MHEHUIO IPABUTEIbCTBA, CTPa-
TeTMYeCcKyI0 3HaYMMOCTD 711 POCCUICKOTO TOCYyJapCcTBa — KaK B IVIaHE
obecredeHnsT 060POHOCIOCOOHOCTH, TaK M B IUIaHE TOCYAAPCTBEHHO-
r0 KOHTPOJISI HaJl BAKHEHIIIMMHU dJIeMeHTaMU HHPPaCTPYKTYphl. B Tom
4qHUCJIe TOCYIapCTBO COXpaHsAeT CBOI KOHTPOJIb HaJl €CTECTBEHHBIMU MO-
HOIIOJIUSIMU.
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MonoXutenbHble U3MEHEHNA
B npakTuke ynpasnenusa SOE

B mocnmegHue rompl MpaBUTEIbCTBO IMPENNPUHUMAJIO YCUJIHS, HAIlpaB-
JIeHHbIe Ha IOBBIIIeHUe 3(PdEeKTUBHOCTU YIIPaBIEHHS IOCYIapPCTBEHHBI-
MU IIaKeTaMHU aKI[UI B POCCUUCKUX Ipenupusatusx. [Tox «addexTuBHbIM
yIIpaBJIeHHeM» IIPaBUTEILCTBO IIOHUMAeT KaK yBeIHYeHHe TOXONOB To-
cyZapcTBa OT OUBUMEHIOB, BBIIUIAYMBAEMBIX I10 TOCYJapPCTBEHHBIM IIa-
KeTaM aKIIU{, TaK U IOBbIIIEHUE aKI[MOHEPHOM CTOMMOCTU TeX Ipel-
IpUSATUHN, B KOTOPBIX TOCYIApCTBO HaMEpPeHO Pealn30BaTh CBOIO JOJIO.
B paMKax 9THUX YCHJIMH OCHOBHOE BHUMAaHME TOCYAapCTBO YHAEISIO CO-
BeTaM IUPEKTOPOB KaK OpraHaM YIIPaBJIeHUs, Yepe3 KOTOPbIe OHO MOKET
HEITOCPENCTBEHHO BJIUATH Ha JIEATENIbHOCTh KOMITAHUE M KOHTPOJIHPO-
BaTh UX.

Crenyer OTMETUTb, UTO 32 IOCJIENHHE IATh JeT B IePBYIO Ouepenb
3HAYUTENIBHO BO3POC TOCYHAPCTBEHHBIN KOHTPOJIb HAMl COBETAaMM IU-
pextopoB B SOE. Bpinu BbINylleHB HOPMAaTUBHBIE aKThI, B KOTOPBIX
SOE 6pun CrpynmupoBaHbl 11O CTEIEHU Ba’KHOCTH JUISI TOCYHApCTBa
U COOTBETCTBEHHO II0 YPOBHIO BEIOMCTB, B KOTOPBIX JIOJDKHBI IIPUHU-
MAaTbCsl pellleHUs IO Pa3IunIHbIM NPeANPUITHIM.

IIpunsatue poccutickoro Kopmekca KOpIOpaTUBHOTO MOBeIeHNUsI, HO-
CSIIIIETO PEeKOMEHMIATeNbHBIM XapaKTep, MHUIMHPOBAJIO IO3UTUBHBIE
COBUTU B IIPAKTHKE KOPIIOPATHBHOIO YIIPaBJICHHs AKIUOHEPHBIX 00-
IIIeCTB B [IeJIOM U KOMIIAaHHUI C TOCYyITapCTBEHHBIM y4acTHeM B 9aCTHOC-
té. [lon0XKUTeNbHBIM N3MeHEeHNEeM SBIUIOCH CO3[aHHe CIeIUaTU3upO-
BAaHHBIX KOMUTETOB IIPU COBETaX AUPEKTOPOB MHOTHUX IPENIPUSATHUIL.
3HayuTeIbHAS OIS TAKUX KOMUTETOB ObLIa OpraHN30BaHa, HAYNHAS CO
BTOpo# 1moysoBUHBI 2003 T., OTHAKO ClefyeT OTMETHUTh, 4TO IIPOIeNy-
PBI B GOJIBIIIMHCTBE TOTOOHBIX KOMUTETOB €Ille 10 KOHITA He OTIa)KeHHbI.
B HecKOJIBKHX KOMITAaHUSIX C TocynapcTBeHHbIM ydactueM (PAO «EDC»,
C6epbank, «AapodtoT») co3maHbl KOMUTETHI 110 aYIUTY, C TIOMOIIIBIO
KOTOPBIX IpPeNIoaraeTcs yJydlIuTh MeXaHU3Mbl BHYTPEHHErO KOHT-
posst. OmHAKO BO MHOTHX KOMITAHUSX KOMHUTETHI CO3HAIOTCA (POPMab-
HO, 1 K UX paboTe fiaXke He IIPUBJIEKAIOTCSI HE3aBUCUMBIE JUPEKTOPA.

Yrto KacaeTcd He3aBHCHMBIX IUPEKTOPOB, TO B IOCIETHHE TOOBI X
IeATeIbHOCTb TaKKe aKTUBHU3MPOBAIACh. B I1eJIOM B POCCHICKOM KOp-
MMOPAaTUBHOM COO0O0IIIeCTBe CyIIecTByeT neduiut mpodeccnoHaaIbHbIX
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YIpaBJeHIIEeB, TOTOBBIX WCIIOJNHATh OOS3aHHOCTH HE3aBUCHUMBIX [IU-
pexTopoB. OTMedaeTcss TakKe HaCTOPOXKEHHOE OTHOIIEHHEe KOHTPOJIb-
HBIX aKI[UOHEPOB, B TOM 4YHUCJIe TOCYAAPCTBA, K UHCTUTYTY HE3aBUCH-
MBIX IUPEKTOPOB, MMO3TOMY darie Bcero ux ¢pyukuuu B SOE bepyr Ha
cebs1 mpenCcTaBUTeNI MUHOPUTAPHBIX aKIIMOHEPOB. B Hacrosiiee Bpe-
Mst B Poccun neiicTBYeT psiim opraHH3aIuil, KOTOpble 00beIUHSIOT IPO-
(beccroHaOB ¥ TOMOTAIOT MM B OCYIIeCTBIIeHUH (DYHKIIMI B Ka4eCTBe
HEe3aBUCUMBIX AUPeKTOpoB. 1o 2003 r. B mesoM HaOGIIOIaICs MpoIiecc
MIOBBIIIEHUsI IPO3PAYHOCTU POCCUICKAX KOMIIAHUHM M YJIydIIeHUS
(YHKIIMOHUPOBAHUS COBETOB TUPEKTOPOB. CilenyeT OTMETUTH, OHAKO,
410 B 20042005 IT. 9TOT IPOIlecC MPUOCTAHOBUIICS U B HEKOTOPBIX aC-
MeKTax Jlake moiren Ha yObutb. Bo MHOTOM 3TO CBSI3aHO C COOBITUSIMMU
Bokpyr OAO «IOKOC», u3 KOTOpPBIX MHOIHe KOMIIAHUU CIeaIu BBI-
BOJ 00 YSI3BUMOW MO3UITNH KOMIIAHUI, CTPEMSIIIAXCS K MAKCUMAIBHOM
OTKPBITOCTHU CBOEH [IesITeIbHOCTH. TeM He MeHee, COTTIaCHO MCCIIeloBa-
HusM, npoBeneHHbM Standard & Poor’s, Accoruanueit MeHeIKepOB,
Acconmanyeil He3aBUCUMBIX JHPEKTOPOB, Ka4eCTBO KOPIOPATHBHOIO
YIIpaBJIEHUS B POCCUICKAX KOMITAHUAX IIOCTEIIEHHO IIOBBIIIIAETCH.

MpaBoBbie MU3MEHEHUA B NpaKTUKe
KOpNOpPaTUBHOTO yNpaBieHus

CepbesHble MTOJIOKUTEIbHbIE U3MEHEHUS IIPOU3O0IIUIN 32 [TOCTIeTHIE de-
ThIpE TOIAa U B IPaBOBO¥ 0a3e KOPIIOPATUBHOTO yIIpaBiieHUs. B dact-
HOCTH, 6bL1T 3aMeTHO OOHOBIeH PenepanbHblil 3akoH «OO6 aknHOHEp-
HBIX 006IllecTBax», U3MEHEHUs B KOTOPBI ObUIM BHeCeHHI B (eBpase
2004 r., nekabpe 2005 r., ssaBape u uione 2006 r. B utone 2006 r. 6611
npuHiaT QemepanbHblil 3akoH «O 3amure KOHKypeHnum». [lo wHH-
nuaruse PenepasbHOM KOMUCCUU IIO PHIHKY HeHHBbIX Oymar (OKIIB,
a Bonocrenctsuu — DefrepabHOM CITyKObI 110 (PUHAHCOBBIM PBIHKaM,
OCODP) 6511 mpunsat Konekc koproparusuoro mosenenust (KKIT), per-
JIAMEHTHPYIOIINH AesATeIbHOCTh COBETOB IUPEKTOPOB, KOTOPBIN HOCUT
PeKOMeH/IaTeIbHBIN XapakTep. HekoTopble KOMIaHUM IPUHSUIA CBOU
BHYTPEeHHHE KOPIOPAaTUBHBIE KofieKChl Ha ocHOBe KKII OCOP.
Cy11ecTBYIOT TaKkXe TpeOOBaHUs, KOTOPbIE HOCIT 00s13aTeIbHBIN Xa-
paxtep. Tax, B coorBercTBun ¢ mocranosiaernreM OKIB (PCPP) Bce ak-
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I_[I/IOHCPHBIC O6H_ICCTBa B CBOUX I'OOOBBIX OTUETaX NOJKHBI UMETh pas/t[en,
B KOTOPOM IO YCTaHOBJIEHHBIM (POPMaM pacKphIBaeTCss HMHPOPMAIIHSI
0 ClefoBaHuM pekoMeHpanuam Kopekca KOpIOpaTuBHOTO MOBEIEHMSI.
HauHb1it HaKTOpP, B COBOKYITHOCTH C Y/KECTOYMBIIUMICS TPEOOBAHUS-
MU JIMCTUHTA Ha POCCUMCKUX OMpPrKaxX, HPUBOIUT K MOBBIIIEHUIO YPOB-
HA KOPIIOPATHMBHOIO YIIPABJIEHMUS B KOMIIAHMAX C TOCYJapPCTBEHHBIM
ydacTueM, IJeHHble OyMaru KOTOPbIX KOTHPYIOTCS Ha OHpIKax.

Ertte ofiHO yaydinieHre B IpaBoBoOit cpepe CBA3aHO C MPUHITAEM HO-
Boro ®eziepanbuoro 3akoHa «O 6aHKPOTCTBe». B pesysbTaTe 4ncio «3a-
KasHbIX» GAHKPOTCTB PE3KO YMEHBIIUIOCh, TAK KAK 3aKOHOM BBEMIEHBI
IOTIONHUTEIbHBIE IPOIenyPHI cyne6HOro KoHTposst. Kpome toro, Bos-
MO>KHOCTDb OOpaIlieHHsI C 3asiBJIEHUEM O BO30YXKIeHHUH JieJia 0 GaHKPOT-
CTBe TIOSIBJISIETCS TETEPh TOIBKO B CIIydae 6e3yCIelHOTO NCITOTHITENb-
HOTO IMPOU3BOJICTBA 110 UCKY KPETUTOPA.

OCHOBHbIe HEOCTATKM
B npakTtuke ynpasnenusa SOE

ITpo6semsrl ¢ ynpasierueM SOE MOXHO yCIOBHO pasfielIuTh Ha 00beK-
THBHBIE U CyObeKTHBHBIE. K IIepBBIM OTHOCATCS TPYIHOCTH, XapaKTep-
HBbIe U IUIS YaCTHBIX IPeJIpUATUN. DTO oflllee CHIDKEHUE IIPO3PadHO-
CTH, 0 KOTOPOM TrOBOPHUJIOCH Bbllle. Kpome TOro, 570 MHOTOYHCIEHHbIE
ciIy49an KOHGIUKTOB HHTEPECOB U IaKe KOPPYIIHH CPeIy OTHeIbHBIX
WICHOB cOBeTOB pupekTopoB SOE. Pemrenuro 3Toi mpo6iieMsl Ipe-
IATCTBYIOT HEIOCTATOYHO YeTKO IPOIIMCAHHBIE TPeOOBAHUS K JIesTelhb-
HOCTHU 9JIEHOB COBETOB IUPEKTOPOB, OTCYTCTBUE NPOLENYP OLIEHKH UX
paboThI, a TaKXKe HeYeTKO CPOPMYIHPOBAHHbIE TOCYIAPCTBEHHBIME Be-
IDOMCTBaMH LeJIU UX JesTeIbHOCTU. CyOBeKTUBHBIE HEOCTATKU B YII-
paBinennn SOE BBIABIAIOTCSA B Pe3ysbTaTe IIPOBEPOK, KOTOPBIE PEry-
JIAPHO IPOBOJIAT Pa3INuYHbIe OCYlapCTBEHHbIE BEIOMCTBA, B IIEPBYIO
odepenp Cuernas nanara PO®. Tak, B 2004 r. CyeTHas majaTa cueanga
BBIBOJ], O HEYIOBJIETBOPUTEIBHOM KadeCTBe YIPaBIeHUs TOCyJapCTBEH-
HBIM HMYIIECTBOM IO CJIEAYIOIIUM IPUIUHAM.

* SOE ne cobnronatot Komekc koproparusHoro mosenenus. [Ipencra-
BHUTEIN IOCYJapCTBa IPU I'OJIOCOBAHUHU IO PACIIPENIeICHUIO TUBH-
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IeHIOB He BHITIOJHSIOT JUPeKTUBHl PemepayibHOTO areHTCTBA 10
yupasieHuo denepanbabiM uMyiiectBoM (PAYDOU — 6biBimee
MUHHUCTEPCTBO UMYIIeCTBEHHBIX OTHOLIeHUT PD), a mocienHee He
BCerja faeT 4eTKHe yKa3aHUs B TeX CJIydasx, KOria OHH Heo6Xo-
TUMBL

* DAYOH He mopaeT UCKHU B CyJ Ha KOMIIAHWUH, HEe IepeYUCIUBIINE
OUBUIEHBI B OI0KET TOCYIapCTBa.

* OCOP m0Xx0 KOHTPOIUPYET pacKpbiTHe UHGPOPMAIIUU CO CTOPO-
Hbl SOE, x0Ts1, mo MHeHHI0 CueTHON IaaaThl, CIy>k6a 06s3aHa 9TO
TemnaTh.

ITo muenuro unena Komuccuu Cosera Oefepanuy 1o B3auMOIEHUCT-
Buio co CyeTHOU ITajIaToOi, B paMKax Ipormecca IIpUBAaTHU3allUM T'OC-
HAMYIIleCTBa YIIPaBJIEeHUs KaK TaAKOBOTO HET, IPUBATU3AIUSI CMOTPUTCS
KaK CITy9JaiHbIN Ipo1iecc’.

ChnaHMpOBaHHOM TOCYJapCTBEHHON IOJMTHKUA II0 IOATOTOBKE
OpeANpUATHIT K TpuBaTH3anuu Het. Y Poccuiickoro donna denepain-
Horo umymecrsa (POOU) u y PAYOU He xBataer pyHKumit mist 3¢-
(bexTHBHOTO OCYyIIIeCTBIEHUS IPEAIIPOIAKHON TOATOTOBKY U MPOJAKU
maketoB Kommnanuii. Cepbe3Hoe BiusiHre Ha 3G PEKTUBHOCTH PabOTEI
KOMITAaHUM OKa3bIBAIOT U CJIEAYIOIINE SIPKO BbIpaKEHHBIE B IIOCIIETHEE
BpeMs TeHJEHIIUU.

* TocynapcTBO 3a9acTyI0 HCIOJIb3YeT CBOUX IIPEICTABUTENIEN B KOM-
IMMaHUAX [JId pEHIE€HU CBOUX 3a1a4, KOTOPbI€ NHOINA IIPOTUBOPEYIAT
HHTepecaM KOMITaHUH.

* IIpenHaMepeHHas, a 9acTO HPOCTO OOYCIOBICHHAs GIOPOKpATH-
YeCKUMHU IIPOBOJIOYKAMHU HECBOEBPeMeHHas BBIPAOOTKAa IUPEKTHB
10 TOJIOCOBAHUIO [UISI IIPE/ICTABUTENIeN TOCYJapCTBa TOPMO3UT IIPU-
HSITHUE PeIeHUI COBeTAMH NUPEKTOPOB, 9TO OTpakaeTcst Ha 3 dex-
TUBHOCTH BeleHus Ou3Heca.

OO6pasnbl MO3UTUBHON IPAKTUKH KOPIIOPaTUBHOTO YIIPaBJIEHUS
U HepellleHHble NPO0IeMbl MOXKHO NPOMIIIOCTPUPOBATh Ha IpUMepe
pAna BeoyInuX POCCUMCKUX TOCKOMITaHUMI.

! Tagzera «Bpems HoBocreit», Ne 63, 13 ampesst 2004 .
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OAO «POCCUMCKUE MENE3HbIE JOPOTU»

OAO «PX]I» sBIsIeTCss MUHAMUYIHO Pa3sBUBAIOIIENCS OOIIEHAI[MOHAIb-
HOI BEPTHKIbHO HMHTETPUPOBAHHON TPAHCIIOPTHON KOMITAHHEN. DTO
KpynHeias B Poccun ecrecTBeHHass MOHOIONUS C KOJIMYECTBOM 3a-
HATBIX 1,2 MJIH 4YeJIOBEK M TofoBeIM oboporom 28 mupx mout. CIIA.
B nacrosiiee Bpemst OAO «PXK]I» Haxomutcst B mporecce pepopMupo-
BaHUs, pe3ylIbTaTOM KOTOPOTO CTaHET BbIJieJIEHHE U3 3TOT0 aKIIHOHEPHO-
ro o0IIIecTBa KOHKYPEHTHBIX BUOB OM3HeCa IyTeM CO3OaHUs JOUePHIX
koMmanuil. EnuacTBeHHBIM akiuoHepoM OAQO «PXKI» sBasercs Poc-
cutickast ®enepanus. [ToarHoMouus akiuoHepa ot umeHu Poccuiickoit
Qenepanun ocyuectsissioTca IIpasurenscrsoM PO. Ha Hacrogmuit Mmo-
meHT coBeT gupekTopoB OAO «PXKIl» cdopmuposan B cocraBe 11 we-
JIOBEK, KOTOPble 3aHUMAIOT JODKHOCTA MMHHCTPOB MU UX 3aMeCTHUTe-
nett. [IpencenaTteneM coBeTa IUPEKTOPOB SIBJISAETCS BUIlEe-TIPpEMbep, B HETO
BXO[AT TakKe PYKOBOAIMTENIM MUHUCTEPCTBA TPAaHCIOPTa, Pocumyie-
CTBa, MUHUCTEpCTBA SKOHOMHUYECKOTO PAa3BUTHSI U TOPTOBIH, ATIapa-
ta ITpaBurenncrsa, AnMuHHACcTpanun IlpesnneHTa U Npe3ueHT KOMIIa-
Huu — B.U. fIxyHu=H.

Coser pgupextopoB OAO «P)K]l» ompepneinsieT cTpaTeruyeckue Ha-
MpaBJIeHUsT Pa3BUTHUS, OCYIIECTBISIET 00Ilee PYKOBOACTBO AESITENIbHO-
CTBIO KOMIIAHMHM U KOHTPOJIb HaJl JeSTeIbHOCTBIO MCIOIHUTEIBHBIX
opranoB OAO «P)K]l», urpaer BemyIIylo poib B oOeClieYeHHH BbI-
COKHX CTaHAapTOB KOPIOPAaTHBHOTO YyIpaBieHHWs B KommaHuu. Oc-
HOBHBIE BOIIPOCHI, OOCYy)X/aeMble Ha COBETE€ NUPEKTOPOB, CBSI3aHBI
¢ pedopmupoBaruem OAO «PXKI», cosmaHueM MOYepHUX KOMITaHUI
U yHOpaBJIeHHEM HUX IeATeIbHOCTHIO, OIOMKETOM U WHBECTUIIMOHHBI-
Mu mporpamMmamu KommaHuu. I1pu cosere mupexktopoB OAO «PXKII»
chopMHUpPOBaHBI 1Ba OpraHa — KOMUCCHS 110 BbleneHuo OenepaapbHOi
MACCAKUPCKON KOMIIAHUM U KOMUTET 110 pepopMUpOBaHuUIo0. B HUX Ha-
psany ¢ wieHamu coBeTa gupekTopoB OAO «PIK]l» — npepcraBuTensaMu
FOCYHapCTBa — BXOMSAT PAOOTHUKU MUHUCTEPCTB M BEIOMCTB, COTPYI-
Huku OAO «PKII» u akcnepTsI.

OcosHaBasi 3HAYMMOCTh CBOEY MESATEIBHOCTHU IS PeIleHHs oO0Ie-
rocymapcrBeHHbIX 3amad, OAO «PXK][l» mnpupepxuBaercs HTpPUHIH-
IIa COIMAIBHOM OTBETCTBEHHOCTH. OTHUM M3 IIABHBIX IIPHOPHUTETOB
IJIsT KOMIIAHWM SIBIISIETCST OOecriedeHre KaueCcTBa M 0e30ITaCHOCTH JKe-
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JIE3HOIOPOKHBIX TEePEBO30K. B KOMIaHUH, B YaCTHOCTH, pa3pabaThi-
BaeTcs Komekc KOpmopaTHBHOTrO NOBeNeHUS, IPUHATA U BHEAPSETCS
[IporpamMa coBepllIeHCTBOBaHUSI KOPIIOPAaTUBHOTO yIpasieHus. Kom-
MaHWsI PACKpbIBaeT MHQPOPMALMIO O CBOEH [eATeNbHOCTH Ui aKIIHO-
HepOB, UHBECTOPOB U HHBIX 3aMHTEPECOBAHHBIX JIAI], Ha CBOEM KOP-
nopatuBHoM caitte. OAO «PJK]I» BemeT u packpbiBaeT (pUHAHCOBYIO
OTYETHOCTh B COOTBETCTBUU C MEKIYHAPOMHBIMH CTaHAApTaMuU hUHAH-
coBoit oryetHocTH (MCQPO). KoMmaHus BiageeT akusAMHU U OOJISIMHU
120 x03si1cTBeHHBIX 00111eCTB, 100 U3 KOTOPBIX SIBIISIOTCS DOYEPHUMU
WU 3aBUCUMBIMHU. Ee ydacTue B yIpaBjIeHUU JOUePHUMHU U 3aBUCUMBI-
MU OOIIEeCTBAMHU OCYILIECTBIISETCS 4epe3 MeXaHHU3Mbl KOPIIOPAaTUBHO-
ro ynpasienus. IIpu atom OAO «PJKIl» ctpeMuTCst BHEAPSTDH BBICOKUE
CTaHAAPTHI KOPIIOPAaTUBHOTO YIIPaBJIEeHUs TAKKe B 1€ATEJIBHOCTb CBOUX
IDOYepHUX U 3aBUCUMBIX OOIIIeCTB. B HacTOsIIIee BpeMsl B KOMITAHUH OII-
penensioTcs MPUHITUIIBI YYacTUsI He3aBUCUMBIX TUPEKTOPOB B COBETaX
OUPEKTOPOB TOUYEPHUX OOIIECTB.

Bomnpoc ucnoib30BaHUA UHCTUTYTa HE3aBUCHUMBIX TUPEKTOPOB
B KOMIIaHUU 0OCyKaancs B aBrycte 2005T. Ha YpOBHE IpaBJICHUS.
B aroit cBasu OAO «PYK]I» npemioXuio TaKuM OpTaHU3anusaM, Kak Ac-
conmanus He3aBUCUMBIX IUPEKTOPoB U MHcTUTYT mpodeccuoHanb-
HBIX TUPEKTOPOB, NPeACTaBUTh BO3MOXHBIX KaHAUAATOB Ha 3Ty POJIb
B JouepHUX KoMmaHusax co 100%-ubiM yuactuem OAO «P3K]I», koTo-
pble BXOnAT B cucteMy «PeMmmyTbmali». B cooTBeTcTBUH C pellleHUuEM
OAO «PJK]I» B KaXKIy10 U3 3TUX KOMIIAHWH BOIILIU IO ABA HE3aBUCHU-
MBIX AU PEKTOpa.

ITo mamHBIM rasernl «BemomocTtm»!, k 2007r. OAO «P)K]I» miaanu-
pyer cosmatb I'pysoByro kommanmio. CHadasa oHa Oyzmer 100%-HOIX
«poukoit» PJKII, a B 2008-2009 rT. MOHOIIONNS IUIAHUPYET Pa3MeCcTUTh
1o 49% ee axuuit Ha 6uprke. O)KUIAeTCs, YTO ITO Oy/IeT OrPOMHOE XO-
3aiictBo. OAO «PJ)K]l», OCHOBBIBasiICb Ha IPOLLJIOTOfHEM aHalIN3e
Morgan Stanley, oLeHHBaJIO PHIHOYHYIO CTOUMOCTH ['Py30BOII KOMIIa-
HUU B 6,4—8,9 MiIp [OJ1., IPOTHO3UPYS ee BeIpY4YKy Ha 2007T. B pas-
Mepe 74-80 mipz py6., EBITDA — 33,5-38 muipn py6. OAO «PJK]I» co-
6upaetcst mepenats ['py30Boft KOMIIAaHHM IIOYTH BECh CBOI I'PY30BOIX
mapk — 531000 BaroHOB. CTOMMOCTBb aKTHUBOB, IlepefiaBaeMbIx [ py3o-

! Tasera «BegomocTu», Ne 171 (1698) 3a 13 cenTsi6pst 2006 .



YacTb 1. lNpakTrKa KOpnopaTMBHOrO yrnpasneHna

BOI KOMIIaHWH, OLlEHUBaeTcsi B pas3mepe 172,8 mupn py6. (mpumepHO
6,5 MJIpA [OJUL) — TakoB OyZeT ee yCTaBHBII KanuTai. IIpencraBieH-
HbIe MaTepHUAIBI cofepKaT yIpeAUTeIbHbIe JOKYMEHTBI HOBOU «TOYKM,
BKJIIOYAsI CIIUCKUA KaHAMJATOB B €€ COBET AUPEKTOPOB U Ha IIOCT TeH-
oupekTopa. DTo noarBepaml «BemoMocTsam» mpesumeHT OAO «PXKI»
Birapumup AxyHus.

NsBectHO, uTo OAO «PK]l» mpenjgoXuio OTHaTh 4YeThIpe U3 [ie-
BSTH MeCT B COBeTe NUPEKTOPOB I'py30BOl KOMIAHUU He3aBUCUMBIM
OUPEKTOpaM. DTO O9KC-TeHIUpeKTop «JleHaHepro» Amnmpent Jluxaues,
mpencenarenb coBeTa aupekropos rpynnsl ECH I'puropuit bepeskus,
reHgupeKTop rpynnsl «CeBepcTanbTpaHc» AHapelt OUIATOB U COBET-
HUK fIKyHHHa, npegnpuHuMaresb AHapei Kpanusus.

A. JIuxaues ¢ 1999r. Bozmasisin OAO «Jlenanepro», a ¢ 20051, coB-
MelIlaa cBOU 00sI3aHHOCTH IeHAUPEKTOpa ¢ PYKOBOICTBOM CO3JaHHOTO
Ha ero 6aze OAO «TTK-1». Jlerom 2006 T. OH TOKUHYJI ITOCTBI TeHAUPEK-
topa OAO «JIensnepro» u OAO «TTK-1». «fIkyHuUH emie ro Ha3ap 3Bal
ero 8 OAO “PXK]I1”, Ho Torna pepopma “JIenanepro” 6buia B caMOM pas-
rape u JIuxadesa He oTirycTh nnpeacenarens npasiaenus PAO EDC Ana-
tonuit Yy6aiic», — BCIIOMUHAET UCTOYHUK B OKpy>KeHUU JInxadesa.

I'. bepeskun Boarnasisier coBeT aupexkTopos rpynnbsl ECH. Kose-
TM HAa3bIBAIOT €r0 TAJaHTJIUBBIM YIIPaBJIeHIIEM, K TOMY e Y Hero ecTb
ombIT pepOpMUPOBAHUS KOMITaHUIL. 3a TPH rofa Komuanus bepeskuna
«yIIaKoBaJa» Pa3po3HeHHBbIe aKTUBLI KoMnaHuu «Komu TOK» u B 1999r.
npopaia ee «JIykoiury». ECH 6pura nmepBoit HezaBucumoit or PAO EDC
KOMITaHUe, IOJY4MBIIEH B yIpaBiieHHe dHeproaktusbl («Komamep-
ro»). o mpouwioro roga bepeskun Biamen moutu 5% axmuii PAO
«EDC», a ero mpencTaBUTENN BXOAWINA B KOMUTET 110 pedpopme aHepro-
xonpuHra. Ho 1 cefiuac, mocje Mpopa)ku 3Toro mnaxera «l'asmpomy», be-
PE3KUH COXpaHUJI KPeciIo B coBeTe TUpekTopoB PAO.

A. OWIaTOB XOPOIIO U3BECTEH Ha TPAHCIOPTHOM PBIHKE, HO B OT-
KPBITBIX HCTOYHHKAX ero Ororpaduu HeT. YIaCTHUKY PBHIHKA YBEPSIOT,
4YTO OH, KaK M IpelcefiaTellb cOBeTa TUPEKTOpoB «CeBepcTalbTpaHCa»
Koncrantun Hukosnaes, sIBJseTCS ONHUM U3 OCHOBHBIX aKI[UOHEPOB
oToit koMnaHuu. A. KpanusuHa ogus u3 meHemkepos PJK]I mpencra-
BWI «BemoMOCTsIM» KaK «IIPOCTO IMpeAIIpUHUMATeNS». «JInxadeB momo-
xeT I'py30Boil KOMIIAaHUH, UCIIOIB3YsI ONBIT pedpopmbl “JIeHaHEPrO”, —
obbsicaster SIkyHUH, — DBepe3skuH — MPOCTO WM3BECTHBIH, OiecTsiie
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SPYOUPOBaHHBIM IpeanpuHUMaTenb, OUIATOB KaK IPEACTABUTENb Ca-
MOTO KPYIIHOTO YaCTHOTO IIePeBO3YNKa Oy/eT IPeICTaBIATh HHTEPEChI
6usHeca»r. KpanusuHa SIKyHUH Ha3BaJl CBOMM JaBHUM 3HAKOMBIM: 9TO
«OM3HECMEH U COBETHUK Ha OOIIECTBEHHBIX HavalaX, pa3Ouparonuiics
B 6aHKOBCKHUX BOIIPOCax U Bolmpocax B3aumoorHoienuir ¢ CHI'». B ma-
Tepuajax, HOATOTOBICHHBIX JJIs1 COBETa, KpammBMH MO3UITNOHUPYETCS
KaK IIPEeICTaBUTEb MeXpEernoHanbHOro TPacToBoro 6anka. YnHOBHU-
KA MUHOKOHOMpa3BUTUS M MUHTpaHCa TOBOPST, 9TO TOTOBBI OH06-
pHTb BBIOOP SIKyHUHA.

YYacTHUKM pBIHKA IPHUATHO YAUBJIEHBI Tako# moiuTtukoin PIKII.
«C mronpmu u3 6usneca “mouka” PXK]I 6ymer Bectn muasor, a He BOUHY

C YaCTHUKaMU», — HaJeeTCs TPAHCIOPTHUK M3 He(PTIHON KOMIAHUH.
«ist 100%-HOM “mOYKM’ TOCKOMITAHWM IIO-HACTOSIIEMY HE3aBUCH-
Mble TUPEKTOpa — HeJacToe SIBJIeHUe», — PafyeTcst COTPYAHUK MuH-
SKOHOMPAa3BUTHUSL.

«PocuedTr» muib Hezamonro po [PO Bwi6pana cebe Tpex He3aBH-
CHMBIX TUPEKTOPOB — npenmnpasienus Barclays Capital Xauca Mopra
Pynnodda, Bunie-npesunenta PAH Anekcanynpa Hekunenosa u npesu-
IeHTa rocygapcTBeHHOro Buemropréanka Augpes Kocruna. A y BTB,
IPO xoToporo miaHupyercs: B Hadajae OyIyIiero roga, COBeT TUPEKTO-
POB COCTOUT CIUIOIIb U3 YNHOBHUKOB. B coBeTe nupexTopos «lasmpo-
Ma», B KOTOPOM TOCYJIJapCTBY NPUHAIJIOKHUT Bcero 51% akuuii, JINUIIb
IBa U3 ONUHHAIIATH MEeCT 3aHUMAIOT He YNHOBHUKH U MEHE[KePBHIL.

PAO <EAWHDBIE SHEPTETUYECKUE CUCTEMbI POCCUN»'

PAO «EDC» sBasieTcss ofHOM U3 KPYIHEHUIIINX eCTeCTBeHHBIX MOHOIIO-
mui B Poccun. KOHTpOIbHBIN NakeT aKIU KOMIIAHUYU NPUHAIIEKUT
rocyapcTBy. B coBeT nupekTOpoB BXoAT 15 denosek. bémibias gacTs
TOJIOCOB NIPUHAIJIEKUT IIPENCTABUTENAM ITOCYyIapCTBa, HO BMECTE C TEM
00eCIednBaeTcsl IPOIOPIUOHAIBHOE IPEACTaBUTEIBCTBO OCHOBHBIX
ITPYIII aKIJUOHEPOB.

! Marepua IIOATOTOBJICH IIO pe3yJabTaTaM HHTEepPBBIO ¢ AHApeeM Biagumupo-
BrdeM [aGOBBIM, HAYaJHHUKOM JielapTaMEHTa KOPIIOPATUBHOTO YIIPaBJICHUS
PAO «EDC Poccun», 1 1o MatepruaiaM nH(pOpMannoHHOro areurcrsa PBK.
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IIpencraBuTeNN KOMIIAHUU OIEHHBAIOT ITOCEIIA€MOCTh COBETa IH-
PEKTOPOB KaK BBICOKYIO. UJIeHBI coBeTa M3y4alOT MaTepHaNIbl 3acena-
HUI ¥ aKTUBHO YYacTBYIOT B 00CyskueHusIX. KaskmoMy nupexkTopy cBoe-
BPEMEHHO IIPeIOCTaBIISAeTCS IIOJIHBIN ITaKeT MaTepUaJIOB.

AKTHBHOE y4acTHe B IUCKYCCHSIX IPUHAMAIOT TakKe TOCYyJapCTBEH-
HBIe IIPefCTaBUTEIH, KOTOPbIe TOJOCYIOT B COOTBETCTBUM C JUPEKTH-
BaMH, IIOJTYYEeHHBIMU OT IPaBUTEJIbCTBA (II0 OTHAEIBHBIM BOIIPOCAM)
u PocumyliecTBa (Takxe IO OTAEIBHOMY IIEPEYHIO BOIIPOCOB) B COOT-
BETCTBUU C IIOCTAHOBJICHNEM IIPaBUTEIbCTBA.

OO6BIYHO B MeCsII] IPOBOAMTCS JBA-TPU 3acelaHUsl COBETA TUPEKTO-
POB, BKJIIOYasi OOHO OYHOE (B IIOCJIETHIOI IISITHUIY Ka>KIOTO MecsIa)
U 3a09HBIE.

IIpu; coBeTe TMPEKTOPOB CO3aHBI KOMUTETHI — II0 KagpaM U BO3Ha-
TPaKACHUSM, II0 ayJUTY, I10 OLeHKe, 110 pedopme. HexoTopsle u3 HUX
BO3IJIABJISIIOTCSI AUPEKTOPaMH, BBIABUHYTHIMH TOCYIApPCTBOM (HAIIpH-
Mep, KOMUTETOM M0 oueHKe pykoBomut Minbs FOxanos), npyrue —
MPUBJIEYeHHBIMY IIpodeccnoHaaMu (TaKUMU, Kak ObIBIIINE WIEHBI CO-
Bera nupekTopoB PAO «EOC» [Iasup XepH u Cenno Pemec unu wien
cosera nupektopoB PAO «EDC» Aunpeit Byrpos).

OTnenpHOM IIpOLERYPHI IS OLEHKU eSTeIbHOCTH YIEHOB COBETa
He CyIIIecTBYeT. [JTaBHBIM KpUTepreM OIeHKH UX paboThl, KaK ¥ BO MHO-
TUX IPYTUX KOMITAaHUSX, SBJISIETCS IIOCEIIaeMoCcTh. [1pu aToM cucteMa
BO3HATPKICHUS WICHOB coBeTa mAupeKkTopoB PAO «EDC» yuuTeiBa-
eT He TOJBKO YJacTHe B 3acCeaHMIX, HO U SKOHOMHYIECKIe IIOKa3aTeln
KOMITaHUY, TaKKe KaK pa3Mep IUCTON NPUObUIN U KallUTAIN3AIUI.

Y PAO «EDC» MHOro modyepHuX KoMIaHu#. Bce oHM mMeloT cBou
COBETBI AUPEKTOPOB, KOTOPBIe CHOPMHUPOBAHBI TAKUM 00Pa3oM, 4TOOBI
MO>KHO OBIJIO YYUTBHIBaTh MHTEPEChl MUHOPUTAPHBIX aKIIMOHEPOB, Tep-
PUTOPHIL, HAa KOTOPBIX 9TH KOMIIAHUY PACIIOIATAIOTCS, a TakxKe Ipodec-
CHOHAJIbHBIC aCIeKThI. [l y9acTus B UX paboTe akTHBHO IIPUBJICKAIOT-
s He3aBUCHMBIe IO ecCHOHAIBL.

B mocienHee BpeMs B I0YepPHUX KOMIIAHUAX IIPU COBETaX THPEKTO-
POB TaKKe CO3FAIOTCS CHelManbHble KOMUTETHL. Pagpaborana u ocy-
IIeCTBJISAETCS COBpEeMEHHas JUBUIEH/IHAS IIOIUTHKA. BMecTe ¢ TeM B f10-
YepHUX KOMIIAHUSX, KaK ¥ B JPYTHX KOMITaHUSX C TOCYAapCTBEHHBIM
ydacTHeM, CYIIeCTBYIOT IpOOJeMbl C NPUHATHEM PpelleHHI Ha COBe-
TaX JUPEKTOPOB. DTO CBA3aHO C T€M, ITO TOCYHAPCTBEHHBIE OPTaHBI




CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO ynpaBieHNs

He BCEra CBOEBPEMEHHO BbIpabaThIBAIOT JUPEKTUBEI 110 TOJIOCOBAHUIO
IJIsl CBOMX IIPENCTaBUTENEN B COBETAX JUPEKTOPOB.

Tax, 30 aBrycra 2006 . 13-3a2 OTCYTCTBUS TUPEKTUBBI IPAaBUTEIbCTBA
coseT gupekTopoB PAO «EDC Poccun» He cMOT IPUHSTH OYeHDb BaXKHOE
pellleHre O CO3bIBe BHEOUepeoHOro coOpaHus akiuoHepos. Ha atom
COOpaHUU aKIMOHEPaM KOMITaHUU IIPECTOSIO PEIIUTh PSI BaXKHBIX
BOIIPOCOB, B 4acTHOCTH O peopranusanuu PAO «EOC Poccum» my-
TeM BBIJEJICHUSI U3 €T0 COCTaBa MIJIOTHBIX TeHEepUPYIOIIUX KOMIIaHUM
OTI'K-5 u TTK-5 u 06 omnpenesieHnn 1eHbI aKIIKIT, KOTOPbIE MOTYT OBbITH
IpebsIBJIEHBl aKIIMOHEepaMH K BbIKyny. IIpenmonaranocs, aTo cobpa-
Hue npoiznet 30 HosiOpsi. YToOBI ycneTh K 9TO¥ IaTe, COBET JUPEKTOPOB
PAO «EBC Poccun» 1o 3akoHy «O6 aKIIMOHEPHBIX OOIIECTBAaX» IO~
JKeH OBUI IIPUHSATH PellleHHe O ero co3biBe 3a 70 THeW, T.e. He II03IHee
21 centsi6pst. Ho mocKombKy 1o 21 ceHTSIOpsI TOCIIpeNCTaBUTENb TaK U He
BBIPA3WI CBOIO BOJIO, cOGpaHue ObLIO IIepeHeceHo Ha nekabpb 2006T.

OtBeuas Ha Bompoc «PBK daily» Ha xoudepenun UBS «Poccus:
SHEPTUs CO3UNAHMSA», NIpeJICENATENb NPABIEHN SHEPTOXOJIAMHra AHa-
tonuit Uyb6aiic BbIpa3ui yBepeHHOCTb, YTO NUPEKTUBA IIPABUTEIbCTBA
Oyner nopnucaHa BoBpeMs. OnTuMuamMa f006aBiIsIo ¥ TO, YTO Ha JHSX
IIpencenarens IlpaBurenscrBa Muxaun ®Opanxos u rimasa MOPT Tep-
MaH 'ped my6inuIHO BBICKA3aINCh B MONIEPKKY pedOPMBI JJIEKTPO-
9HepreTUKU. TeM He MeHee JUPEKTHBA IOAMNCAHA He ObLIa.

Kak canraror B PAO «EDC», mpuumHa 3aiep>KKi KpoeTcs He B TOM,
YTO y IJIJaBHOTO aKIIMOHepa ObUIM KaKue-JIM60 BO3Pa’keHUS IIO0 BOIIPO-
Cy O cO3bIBe BHeodepenHOro cobpanus. ITpocto KypupoBaTb aHepre-
TUKY MOPYYIIN 3aMECTUTENIO IpefceiaTelisl IPaBUTENbCTBA IMUTPHUIO
MenBeneBy. A eMy moTpe6OBanoCh BpeMs, ITOOBI JIyHIlle Pa3oOpaThCst
C «HOBOU TeppuUTOpHUel». B 3HeproxomuHre MOsICHIIN, YTO TOJIOCOBA-
HUe COBeTa IUPEeKTOPOB II0 BOIIPOCY O IMIPOBEJEHUN COOpaHUs aKI[MOHe-
POB MOKET IIPOITH KaK B OYHOM, TaK U B 3a09HOH popMme.

Kak momararoT orpacieBble aHaJIUTHKHU, B JaHHOM CJIydae HUMEJH
MeCTO TeXHUUeCKas 3afepskKka U 6IopoKparudeckas Bonokuta. OpHaxo,
KaK CYMTaeT aHAJIWTUK MHBECTUIIMOHHOIO JemapTaMeHTa BHerrropr-
6anka 24 Cranucnas Kiemes, 3Ta mocagHas HaKIagka ¢ HOATOTOBKOIM
OUPEKTUBHI IS FOJIOCOBAHUS TOCIPeCTaBUTeNIeH T0OaBIsieT HeraThBa
I10 aKIUSIM JIEKTPOIHEPTeTUIECKUX KOMIIAHUH, U B IIEPBYIO 04epeib —
o 6ymaram PAO «EDC». HakaHyHe MUHOPHUTapUM 3HEPrOXOJIIUHTA
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U TaK IIOJYIIIN HECKOJIBKO HETaTUBHBIX CUTHAJIOB: O JOMOMICCUU aK-
uuit «MocaHepro» B MoJb3y «l'asmpomar, a Takke 0 IUTAHUPYEeMOU Mac-
COBOI1 Pacrpofia)ke OTAENbHBIX MPOMIUIBHBIX aKTUBOB, BKIIOYAs [TaKe-
ThI akuuit B «bamkupanepro» u «HoBocubupckanepro».

0AO0 «CBA3bWUHBECT»'

OAO «CssispuHBecT» — KpyHnHeHmm# B Poccum TeleKOMMYHHUKAIU-
OHHBIN XOJIAVHT, B COOCTBEHHOCTH KOTOPOTO HaXOOUTCS OOJIBIITMHCTBO
PErMOHANBHBIX CeTell (PUKCHPOBAHHOW CBs3H. [JTaBHBIM COOCTBEHHHM-
KOM XOJIJUHTA SBJISIETCS TOCYAAPCTBO, KOTOPOMY IIPUHAIJIEKUT IIa-
KeT B pa3mepe 75% muHyc ofgHa akius. OfHa U3 OCHOBHBIX (DYHKIIMIT
OAO «CBs3bHHBECT» COCTOUT B KOOPIMHAIUU PabOTHI JOUEPHUX KOM-
MaHUM, B YACTHOCTU UX COBETOB IUPEKTOPOB.

BOonBIINHCTBO TOIOCOB B COBETaX AUPEKTOPOB NOUYEPHHUX KOMIIA-
HUH XOJITUHTA NpUHAMIEKUT npeactaBuTesnsiM OAO «CBI3bUHBECT.
Bmecre ¢ TeM B coBeTax psifia JOYepHUX KOMIAaHUM («Y pascBsI3bUH-
dbopm», «IlenrpTenexom», «IleHTpanpHbIi Tenerpad») NPUCYTCTBY-
ot npexpcrasurtenu OAYOU (6piBiree MUHTOCHMYIIECTBO) U COTPY-
HUKU IOTHOMOYHOTO mpencraButesns [Ipesunenta PO B penepanpHpIx
OKpYyTax.

Bo Bcex mo4YepHUX KOMIIAHHMAX XOJIJUHTA CO3[JaHbl KOMUTETHI
IO ay[uTy, KafipaM U BO3HArpaKIeHUSM, CTpPaTerndecKoMy pa3BU-
THIO, & TAK)Ke 110 KOPIIOPaTUBHOMY yIpaBiieHuIo. B ux pabore ygacrt-
BYIOT KaK IIPeJCTaBUTENIN TOCYAAPCTBA, TAK U He3aBUCUMBbIE TUPEKTOPA
u npencrasutenu xonguara. OAO «CBs3pUHBECT» — OJHA U3 HEMHO-
TUX KOMIIaHUH ¢ TocynapcTBeHHBIM ydacTueM (SOE), kotopast BeIIBU-
raeT He3aBUCUMBIX JUPEKTOPOB B foUepHUe KoMnaHuu. Tak, B MI'TC
6511 BoIIBUHYT VBaH POnMOHOB, UMEIOIINIT 3HAYUTEIbHBIH OIBIT B CO-
3IaHUU KOMUTETOB IIPU COBeTe NUupeKTopoB. lleybio JaHHOTO BBIIBU-
sxerns 6pu10 cozganue B OAO «MI'TC» nByX KOMHUTETOB — IO ayIu-
Ty U 110 KagpaM U Bo3HarpaxaeHusaM. Hauunas c 2004 1. He3aBUCHMBIe
DUpeKTOpa OBLIN BBEJCHBI B COBETHI TUPEKTOPOB OOIBIITNHCTBA T0YEP-

! Marepuay IIOITOTOBJIEH II0 pe3yJIbTaTaM HHTEPBBIO ¢ WieHOM mpasieHuss OAO
«CBSI3bUHBECT», JUPEKTOPOM JielTapTaMeHTa KOPIIOPaTUBHOTO yIpasiieHns HMpn-
Ho¥ MuxainoBHo# Parozunoit u mo MarepuanaM rasersl «KoMMepcaHTDb.
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HUX KOMIaHui. HekoTopsle n3 HUX YIacTBYIOT B paboTe HECKOIBKUX
komnanuil. Hanpumep, Banepuit [lertsipeB BXOTUT B COBETHI TUPEKTO-
poB OAO «Pocrenexom», OAO «Bomratenexom» u OAO «[lanbcBs3b».
[Ipy aTOM OH BO3IJIABJISIET U KOMHTET IIO ayfuTy. B psje permoHoB
B KayecTBe HE3aBUCUMBIX JUPEKTOPOB BBICTYIAIOT PEKTOPHI MECTHBIX
yauBepcuretoB cBsi3u (Cankr-IlerepOyprckoro, Camapckoro u Hoso-
cuOUPCKOro).

B nmouepuux xommaHusx xonmuHra «CBSI3bUHBECT» IPe0OIIaIaloT
BHEIITHUE JUPEKTOPA, IIPU 3TOM HCIIOJIHUTENIBHBIN AUPEKTOp, KaK IIpa-
BUJIO, TOJIBKO OJVIH — I'eHePaIbHBIN TUPEKTOP, — a B psle KOMIIaHUI
X HeT BooO11Ie.

B coBere MHPEKTOPOB IPENCTABUTENN XONAWHTA BCerna IpHEp-
JKUBAIOTCS eqUHOM mo3unuu. Marepuasbl K 3aCelaHUsIM COBETOB [IU-
PEKTOPOB HOYEPHUX KOMIIAHUI OOBIYHO PAaCCBUIAIOTCS BCEM UIeHAM
He IIO371Hee 4eM 3a 14 mHeil. 3a 3TO BpeMsi HECKOJIBKO JelTapTaMeHTOB
XOJIJUHTA MIPEJOCTABIISIOT CBOE MHEHUE 110 K&KIOMY BOIIPOCY IIOBECT-
Ku mHA 3acemaHus. Ilocie 5TOro Ha OCHOBe MHEHHI JelapTaMeHTOB
dopmupyercst enqunas mosunus mus npepcrasutenein OAO «CBsi3b-
WHBECT», U HEIOCPEACTBEHHO Iepey 3acemaHueM (GOPMYIHPYETCS ee
OKOHYATeIbHBIH BapHaHT.

CucreMa BO3HAarpakIeHUs WIEHOB COBETOB JUPEKTOPOB 3a IIOC-
JIefHUe TOAbl KapAUHAIBHBIM 00pa3oM M3MeHIIACh. B IIpOIIIoM, Kor-
Ia B KOMIIAaHUSIX He ObUIO HE3aBHCHUMBIX JHPEKTOPOB, PUKCHUPOBaH-
HOM OIUIAThI 3a y4acTHe B paboTe coOBeTa JUPEKTOpPaM He I10JIarajaoch,
a BO3HarpaXJcHHE B IIEJIOM 3aBHCEI0 OT IKOHOMUYIECKHX ITOKa3are-
nett. Tereps >ke BCe WIEHBI COBETOB IUPEKTOPOB NOYEPHUX KOMITAHUN
MOJIYYalOT eKeKBAPTAJIbHBIN OKJIaj B pasMepe 200 Thic. pyo., a Tarxoke
rofI0BO€ BO3HATrpPaKIeHUEe B 3aBUCUMOCTH OT 9KOHOMMYECKHX IT0Ka3a-
Tesiell KoMrmanuu. PopMysia MCYHCICHUS TOIOBOTO BO3HATPaXKAEHUS
YUUATBIBAET YUCTYIO NMPUOBLIb, HAIPABJIEHHYIO Ha BBIILIATY TUBUICH-
noB, a Takke nokaszaresnb EBITDA (mo MC®O). ITo pasmepy aTo ropo-
BOE BO3HarpakaeHue OObIYHO COIOCTaBUMO C €KETONHBIM (PUKCHPO-
BaHHBIM OKJIAJIOM.

Jl7151 4JIeHOB COBETOB IUPEKTOPOB IIPENyCMOTPEHBI TAKKe TOTIOJIHH-
tenpHBIe cTUMYIBL. Hampumep, B OAO «CeBepo-3ananssiil Terekom»
CyMMa €XETOSHOTO BO3HATPKICHMS 3aBHCHT TAaKKe OT OTHOCHUTENb-
HOTO POCTa KAaIMTAJIH3AI[UU 110 CPABHEHUIO C OCTaIbHBIMU [IOYEPHHU-
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MH KOMIIaHUAMU. YjeHaM KOMHUTETOB IIpU COBeTaxX NUPEKTOPOB pa3
B KBapTaJl BBIIUIAYMBAETCS JOIIOJIHUTEIbHOE BO3HATPAXKACHNE B pa3Me-
pe 40 ThIC. py6iteit.

T'omosoe ob1tee cobpanue akiuoHepoB OAQ «CasisburBecT» B 2005T.
HECKOJIBKO Pa3 OTKJIAIbIBAJIOCh «II0 IIPUYMHE OTCYTCTBUS HEOOXOmH-
MBIX JUPEKTHUB IIpeflCTaBUTENAM rocynapcrsa or PenepajbHOTO areHT-
CTBa 10 ympaBieHUo (defepanbHbIM UMYIIECTBOM JIJISI TOJIOCOBAHUS
10 BOIIPOCAM IIOBECTKU JHsI», — TaK ObLIO CKAa3aHO B COOOIIIEHUH, pac-
IPOCTPaHEHHOM IIpecc-CiIy060i1 xonaunra. I1o MHEHHIO aHATUTHUKOB
PBIHKA, IIPUYMHOMN CpbIBa cOOpaHus cTal KOHPIUKT Mexny PAYOU
U COBETOM JUPEKTOPOB XOJIIUHIA.

Yucrast npubsuib «CBSI3bUHBECTa» CKIaNbIBACTCS U3 TUBUICH/IOB,
KOTOpBbI€ BBIIUIAYUBAIOT JOYepHHUE KOMIIAHUHU X0oaauHra. B 2004 . 5T
muBUEHBI cocTaBuian 177 muH py6. OQHAKO MepeolleHKa aKTUBOB
IOYepHUX KOMIIAHUM NpHUBeJaa K TOMY, YTO XOJIIUHT ITOKa3aa IpHU-
6b11b B pasMmepe 1,3 mipp py6. CTouMocTh akTUBOB «CBSI3bHHBECTa»
yBenmamiiach 6osee 4yeM Ha 1 mupp py6., 9To mo mpaBuiaaMm Oyxrai-
TEPCKOro ydeTa ObUIO 3a4TeHO KaK 4ucTas HpubbLIb. Pasmep nuBu-
IeHIOB, PEeKOMEH/IOBAaHHBIN COBETOM [AHPEKTOPOB «CBSA3bUHBECTa,
o uroram 2004 r. coctaBui 100 MaH py6., ¥ 3TO HE YCTPOWIO MPEfi-
craButeneit PAYOU. Tlocnenuue motpe6GoBanu, 4TOObI TUBUEHIBI
BBIIIJIAYMBAJINCh U3 pacdeTa OyXrajrepckoil npuobsLIy, T.€. 1,3 Mipn
py6. Pasmep nUBUAEHIOB, KOTOpPble OHH IMOTPeOOBATIH, COCTABIISI
1 mupn py6. [1s BBIIIATHI TAKUX TUBUAEHIOB XOJJUHTY IOTpeboBa-
JI0Ch OBI MPOAATH YaCTh CBOUX aKTUBOB. Borpoc o Beiutate «CBsI3b-
WHBECTOM» IMBUEHIOB IIOJHUMAJICS Ha COBETE TUPEKTOPOB XOJIANH-
ra elje paHee, OJHAKO HUKAKOTO peIlleHUs 10 3TOMY BOIIPOCY TOrAa
npuHsATO He ObLT0. [Tocie MeXBemOMCTBEHHBIX IEPErOBOPOB, B KO-
TOPBIX Y4acTBOBanu npexncrasutenu Munnadopmcsssu, PAYOU us-
MEHWIO TpeGOBAaHHS — areHTCTBO IOTPeOOBaaO, 4TOOBI B KadecT-
Be IMBUIEHIOB ObLIN BbIIIaYeHbl 177 MaH pyo., T.e. 100% gucroi
npubBUIM XOJIMWHTA 32 MPOULIBIN Tof. PaHbIlle MOKOOHBIX TPEHUI
mexny OAYOU u «CBa3puUHBECTOM» He OTMedanoch. OJHAKO 3KC-
MepThl YKa3bIBAIOT HA TO, UYTO NUBUICHAHBIE IIPETEeH3UU YKJIaAbIBa-
IOTCS B IIOJIMTUKY, KOTOPYIO B IIOCJIEIHEE BPEMSI aT€HTCTBO IIPOBOAUT
II0 OTHOILIEHUIO KO MHOTMM KOMIIaHUSIM C y49acTHUEM TOCy[apCTBEH-
HOT'O KalluTaJa.
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0AO0 «A3POONOT»

OAO «Aapodtor» ABIsIETCS OTHUM H3 JTUIEPOB B 00JaCTH KOPIIOpa-
TUBHOTO YIpaBlIeHUS U packpbitTus unHpopmaunu. Kommnanus mpo-
nuta auctuHr Ha PTC u MMBB. I'mo6anbHble nenosuTapHble pacucKu
(GDR) xomnanmm obparmatorcs Ha Ppankdyprckoi GpormoBoir Oup-
xe. 06 2(pdeKTUBHOCTH KOPIOPATUBHOTO YIPABJICHUS B KOMIIAHUU
CBUIETEIBCTBYET TaKXKe TOT (PakT, 4TO «AdpodIoTy» OMHOMY U3 Iep-
BBIX ObUI IPUCBOEH PEHTHHT 110 KOPIOPATUBHOMY YIIPABICHHUIO areHT-
crBoM Standard & Poor’s. B «Aspoditore» npunsT u cobmomaercs Ko-
IeKC KOPIIOPAaTUBHOIO IIOBEICHHS, KOTOPBII OBUI YTBEP)KIEH COBETOM
mupekropoB OAO «Aspodior» 5 despans 2004r. B coorBercTBUH
¢ «[Tonoxxeruem o cosere mupekropoB OAO “Aspoduor”™, yTBepK-
IEHHBIM OOIIUM rOJOBBIM COOpaHUEM aKIMOHEPOB KOMIIAHUHU 25 Masl
2002r., IpU COBETE MUPEKTOPOB KOMIIAHUU OOPa30BaHBI M ITOCTOSIH-
HO paboTaroT TPU KOMHUTETA: I10 ay[UTY; IO KafpaM M BO3HArPaXK/IeHH-
AM; IO CTpaTeruu. B Hacroslimee BpeMs COCTaB KOMUTETOB IIPU COBeE-
te nupekTopoB OAO «A3podoT» HEe COOTBETCTBYET PEeKOMEH/AIUIM
PCOP Poccun 1o nepcoHaIbHOMY COCTaBY KOMUTETOB [ SMUTEHTOB,
HMEIOIIUX JIUCTUHT Ha (POHIOBBIX OUpskax (KOTOpble U3IokeHs! B [To-
JIO’)KEHUU O HEATeJIbHOCTU 10 OPTaHU3AIUU TOPTOBJIM HA PBIHKE IIeH-
HBIX 6yMar, yTBepkneHHoM npukazoM OCOP Poccun Ne(04-1245/n3-H
or 15.12.2004r.).

Cemuaniiaroro utoHs 2006T. Ha TOOBOM 00II[eM COOpPaHUU aKI[HO-
HepoB OAO «Aspodor» 6bUT H30paH HOBBII COCTaB COBETA NUPEKTO-
poB. Cornacso pexomerpanusam GCOP Poccun 1o coctaBy KOMUTETOB
COBeTa IUPEKTOPOB, KOMUTET 110 ay[IUTy JOJDKEH BO3IJIABUTH HE3aBUCH-
MBI WIEH COBeTa IUPEKTOPOB, a IPEACTaBUTEIN MEHEI)KMEHTa KOMIIa-
HUU He MOTYT OBbITh WIeHaMH KOMHTETOB II0 ayJUTY U II0 KafpaM H BO3-
HarpaxgeHussM. OIHaKoO B JIEHCTBYIOIIEM COCTaBe COBETA TUPEKTOPOB
OAO «A3podoT» TOIHKO TPU HE3aBUCUMBIX YJI€HA, U BCE OHU SIBIISIOT-
CsI IPeICTaBUTEIISIMU OTHOTO MHHOPUTAPHOTO akKIuoHepa. Takum 06-
pasoM, eciid IIpU Ha3HaueHUH NpeficefiaTeell KOMUTETOB PYKOBOACTBO-
BaThcs ToNbKO KpurepueM PCOP, To BO3HUKAET ONMACHOCTb HAPYUIUTh
6aaHC IIpaB aKI[MOHEPOB B KOPIIOPATUBHOM YIIPAaBIeHUU KOMIIAHUEH.

Kaxk u mo60e npyroe npenmnpusitue, BKIodeHHoe B «[lepedens crpa-
TErMYEeCKUX NMPENNPUATHI U CTPATeTNIEeCKUX aKI[MOHEPHBIX OOIIEeCTB»
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(yrBepkmeHHbIl YkazoMm IIpesumenta PO Nel009 ot 04.08.2004r.),
OAO «Aspodior» umeer psim ocobennocreit. OTHAKO B IEHCTBYOIIIE
penakuuu IlosokeHUsT O HEATENBHOCTU IO OPraHU3ALUHN TOPTOBIU
Ha pbIHKe [[eHHbIX 6yMar 9T 0c06eHHOCTH (HAaKTHIECKH He YIUTHIBAIOT-
cs1. Hanpumep, Tpe60oBaHUs K IIEPCOHAIIBHOMY COCTaBYy KOMUTETOB IIPU
COBeTe IUPEKTOPOB U MOPSIOK M3OpaHMs UCIIOTHUTENBHBIX OPTaHOB,
onpenensiemble [1omoskeHneM, He COTJIACYIOTCSI ¢ HOPMAaTUBHBIMH aKTa-
mu [Ipesunenta u Ilpasurenscrsa PD. B cooTBercTBUU C 1. 4.5 1aHHO-
rO HOJIOKEHUSI UCKIIOUYUTENbHBIMI (PYHKIIUAMU KOMUTETA II0 Kafpam
U BO3HArpaKAEHUSIM IIPU COBeTe TUPEKTOPOB SIBIISIOTCS OIpeneeHue
KpuTepueB non0opa KaHAMIATOB B WIEHBI COBETA JUPEKTOPOB, a TaK-
’Ke Ha IOJDKHOCTh eJUHOJIMIHOTO UCIIOJHUTEIbHOTO OpTaHa SMUTEHTA
U IIpeBapuTeNIbHAsI OIleHKa KaHIUAATOB. B TO ke BpeMsI B COOTBETCTBUH
c 1. 2 Pactiopspxenus [IpesunenTta PO Ne561-pm ot 27.11.2003r. m . 17
[TocranoBnenus IlpaButensctBa PO Ne738 ot 03.12.2004r. PAYOU
MOJITOTABINBAET U COIJIACOBBIBAET MIPOEKTHI JUPEKTUB IIPEACTaBUTEIISIM
rocynapcrBa B OAO «AapodoT» 10 roslocoBaHui0 Ha o6mmux cobpa-
HUSIX aKIIHOHEPOB U Ha 3aCeJAHUSX COBETOB JUPEKTOPOB II0 BOIIPOCaM
n30paHus U MPeKpaIleHus] ITOTHOMOYMI IpecefaTessi COBeTa JUPEK-
TOPOB U €IMHOJIUYHOTO UCIOJHUTEIbHOTO OpraHa. JIUpeKTUBBI 110 YKa-
3aHHBIM BOIIPOCAM yTBEP>KIArOTCs [IpaBUTEIBCTBOM IO COTJIACOBAHUIO
¢ ApmuHuctpanuei Ilpesunenrta PO.

BosHukaromas KoJUTH3UsE MOXKeT OBITh pellleHa JIu00 IyTeM co3ia-
Hust PCOP crienuanbHOro pekuMa TpeOOBaHUH K JIMCTUHTY KOMITAaHUH
C TOCyYacTHeM, 1100 MyTeM BBEIEHUsSI B COBET TUPEKTOPOB TAKUX KOM-
MaHUH I0CTATOYHOTO KOJUYECTBA PEaJbHO HE3aBUCUMBIX TUPEKTOPOB,
KOTOpbIe MOTYT BBIIOIHATh PYHKINU MpencenaTeeil KOMUTETOB MIPH
COBeTe IUPEKTOPOB, KaK 3TO U IPEIIIUChIBACTCS AUCTBYIOUNIUMHU Tpe-
6oBanusMu. Ha Hain B3mIsijg, BTOpOMH IYTh sIBIsETCs OoJiee IpeIod-
THATEIBHBIM C TOYKU 3PEHHSI COOTBETCTBHS JIYUIIINM CTaHAAPTaM KOp-
[MOPATUBHOTO YIPAaBIE€HUs U IIOBBIIIEHUS YPOBHS OOOCHOBAHHOCTH
MPUHUMAEMBIX YIIPAaBICHUYECKUX PEIIeHUlN, YTO MOKET PeabHO MOBBI-
cuth 3(pHeKTUBHOCTH PabOTHI KOMITAHUH.

ITo coobmenuio razersl «KommepcaHTB»!, Bommpoc 06 omobpeHun
CHEJIKU 10 TOKyIKe «A3podroToM» 22 NaJbHEMarucTPaJbHbIX CaMO-

! «KommepcanTh», 16 ceHTs6pst 2006T.
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setoB Boeing 787 ObL1 CHAT ¢ 00CYy)XIeHUsI B CAMOM Hadasie 3aceflaHusl
COBETa IUPEKTOPOB, COCTOsIBIIErocs 15 ceHTsiopst 2006 T. «DTO MHUIU-
aTWBa IIOMOIIHUKA Ipe3usieHTa PO, npencenaTesns coBeTa JUPEKTOPOB
“Aspodora” Bukropa MBanoBa, — mosicami cobecenauk “b”. — Dop-
MaJIbHOE OOBSCHEHHE — HETOTOBHOCTDb JUPEKTUBBI, B KOTOPOU OOBH-
HIIA MEHEe[PKMEHT KOMITaHUY, HECBOCBPEMEHHO IIOIaBIINI TOKYMEH-
Tel B PocumymectBo». Korma Terepb coBeT BepHETCS K OOCY)KICHUIO
BOIIPOCA O IOKYIIKe JJaJIbHEMaruCTpaJbHBIX CaMOJIETOB, He M3BECTHO.
[TaTHAaOUATOrO CEeHTAOPS HCTEK CPOK HeicTBust odepTsl Boeing, mpen-
IIOJIATAIOIIIeN IIOCTABKY CaMOJIETOB, HauMHasg ¢ 2010T. ¥ CO CKHIKOM
10 mutH gomL. Ha ogHy MamuHy. OfHAKO, IO BCeY BUAUMOCTH, ITOJIUTH-
YecKHe IPUYUHBI 3aTATUBAHUS ¢ ONOOPEHHeM CHEJIKU BCe-TaKU B3SIIH
Bepx. [Ipesunent Boeing B Poccun/CHI Cepreit KpaBueHko oTkazai-
Cs1 COOOIINTD, OyIeT 1 KOMIIAHHS MIPOJJIeBaTh CPOK JEHUCTBUS CBOETO
mpenokeHus s «AspodaoTar. MeXIy TeM YacTHBIN aKIHOHEp IIe-
peBoszunka (HamumonanpHas pesepsHas xopmnopanus (HPK), momxon-
TposibHas pmenyrtary locmymbr Anexcanzapy JlebGenmeBy) yske oberaer
npenbsBuTh NpereHsun IIpasurensctBy PO (ero rimasa Muxamn ®pan-
KOB JOJDKEH OBbLI IIOAINCATh JUPEKTHUBY IS [OJIOCOBAHUS, IIOITOTOB-
neHHylo PocumymectBoM M MHUHTpPaHCOM) WM TOCYMHOBHUKAM —
“WIeHaM COBeTa IUPEeKTOPOB. «CyneOHast IePCIeKTUBA Cefdac U3y IaeTCsI
HAIIMU IopUcTamMu, — coobmma “b” Anexcaunp Jle6enes. — IlepBbiit
BapHaHT — JI0Ka3aTh YOBITKH OT HEIPUHSATHS pelieHus (OHU MOTYT CO-
craButh 200-500 mue gon. — “b”). [Ipyroit — NpPUHYIWUTH K HEHCT-
Buto. Vnu BooO1iie oCriopuTh IUPEKTUBHBIH TOPSIOK IPUHATHUS peliie-
HUI B KOMITAHUAX C TOCYJacTHEM.

Omnporrernsle « b» IOpUCTHI BBICKa3bIBAIOT pa3Hble BEPCUU PA3BUTHS
COOBITHI, HO IIPU 3TOM CYHUTAIOT, 9TO CcynebHble nepcrektussl y HPK
ecTb. «Ilo 3akOoHY 00 aKIIMOHEpHBIX OOIIeCTBAX WIEHBI COBETA JUPEK-
TOPOB OTBETCTBEHHBI 3a YIepO, IPHIUHEHHBIH KoMIaHuu. Ecin ucrery
paccyuTaeT 9KOHOMHUKY YOBITKOB U JOKaXKeT UX, TO MOXeT IIPeIbsBUTD
yiiep6 WieHaM COBeTa NUPEKTOPOB, — FOBOPHUT YIIPABJIAIOIIMI HApT-
Hep fopunuieckoit hbupmol “Berac-Jlekc” Anbbept Eranstn. — B xagect-
Be COOTBETYMKOB MOJDKHBI OBITh IpuBIedeHbl MuHTpaHc u Pocumy-
II1eCTBO, IYTOOBI U30€KaTh OMPABIAHUI O HETOTOBHOCTH JUPEKTUBBI».
Yrpapisiomui mapTHep opunudeckoi ¢upmbl «JIuHusA npasa» AH-
npeit HoBaKkoBCKHII OTMedYaeT, YTO NOKa3aTh BUHY WICHOB COBETA IH-
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PEKTOPOB OyIeT CJIOKHO, IOTOMY UTO OHU JEHCTBYIOT Ha OCHOBAHUH
OUPEKTUBBL. «A BOIIPOC, BHIHECEHHBIN Ha yKa3aHHOE 3aceflaHKe COBe-
Ta TUpeKTOopoB “Aspodiiora”, momagaer B KATETOPHUIO TeEX, IO KOTOPBIM
PocumyIiiecTBO BIIpaBe, HO He 0053aHO TOTOBUTH AUPEKTUBY. DTO Clle-
IyeT U3 HOJIOXKEHHsI 00 YIpaBJIeHUU HAXONALIUMUCS B (elepasbHOI
cobcrBeHHOCTH akmusamMu AO, yreepxxnaeHHoOro ITocranosnenueM Ilpa-
BUTEIbCTBA Ne 738», — oTMedaeT 3KCIepT.

B nenom 06 addextuBHOCTH PabOTHI rOCYyJapCTBEHHBIX IIPeNCTa-
BUTeJIEHl B COBETAX NUPEKTOPOB CYAUTH CIOKHO, TOCKOJIBKY B 60Jb-
IIUHCTBE CIydYaeB OHU TOJOCYIOT €IMHBIM OJIOKOM B COOTBETCTBHUU
C HOJY4YeHHBIMU JUPEKTUBAMHU OT CBOUX BegoMcTB. IIpu atoMm camu
IMPEKTHUBBI He SIBJISIIOTCS ITYOIMIHBIME JOKYMEHTAMHU, U 9aCTO ObIBa-
eT IPOCTO HEBO3MO)KHO BBISICHUTH peajbHble MOTUBBI TOCYIapPCTBEH-
HBIX IPeACTaBUTENCH PU NPUHSITHH TOTO WJIM WHOTO pelieHus. [o-
CYHapCTBY M KOMIAHHUSIM C TOCYydYacTHEM ellle MPEeNCTOUT Cepbe3Has
paboTa 1o OCMBICTIEHUIO POJIN HE3aBUCUMBIX TUPEKTOPOB U UCIIONb30-
BaHUIO 9TOI0 HHCTPYMEHTA JIJI51 COBEPIIICHCTBOBAHU I KOPIIOPATUBHOTO
yIpaBJIeHUs U BbIPaOOTKY 3(PPeKTUBHBIX OM3HEC-PEIIeHUN B KOMIIa-
HUSIX — TaK, KaK 9TO IIPUHSITO BO MHOTUX CTPaHaX C Pa3BUTON CHCTe-
MOJ1 COIIAJIBHO-PBIHOTHOTO XO35IACTBA. L







YACTDb 2

AKTyaJIbHbIE BOIIPOCHI
KOPIIOPaTUBHOTO YIIpaBJIeHHU A







AnexcaHar UKOHHUKOB,
napmmep x30xanmunzo060il KomMnaHuu
Board Solutions, npedcedamenv cobema
oupexmopoB Accoyuayuu He3abucumoix
oupexmopob, unen cobema oupexmopol
OAO «CeBepo-3anadnuviii Tenexom,
nesabucumuiii dupexmop OAO «banmuxa»

HckyccTBO co3naHusA
coBeTa gupeKkTopoB X XI Beka

B macrosmiee BpeMs IPOUCXONMT aKTUBHAs MHTETpalius POCCHUICKO-
ro 6m3Heca B MeXIyHapopHOe OM3Hec-coobuiecTBo. Bpems 6bIcTpo-
rO IIOJIyYeHUsI CBEPXIOXONOB IPOIIIO, U COOCTBEHHHKAM IIPUXOIUT-
Cs1 Pa3BHBaTh UMEIOIUIICS OM3HEC, MOBBIIIATh €0 KallUTAIU3AIIIo
U JUKBUJHOCTD. B CBA3H ¢ 3TUM Iepel, MHOTUMHU POCCUICKUMH KOM-
IaHUAMHU BCTaeT BOIIPOC COTPYJHMYECTBA C MEKIYHAPOJHLIMU WH-
BecTopamMy. OJHHM M3 IJIaBHBIX HMCTOYHHMKOB IIpUBJIeYeHUs (PUHAH-
COBBIX PeCypcOB SIBJISIOTCSI (POHIOBBIE PBIHKM, U MHOTUE POCCHIICKHE
KOMITaHHM CTPEMSATCS BOCIOJIb30BAThCA TEMH BO3MOXXHOCTSIMH, KOTO-
pBIe IIpeloCTaBIIgeT IPUCYTCTBHE Ha HUX. TaK, 0 HAMEpPeHUH IIPOBECTH
IPO B 2006—2007 rT. 3asIBUIM TaKHe KOMIIAHUM, KaK «Pycckuil amoMu-
HUI», MarHUTOTOPCKUN MeTaJUTyprudeckuil komOuHar, TpyOHas Me-
TaJUTyprudecKasi KOMIIaHUS U Ap. [lomafaor B 3TOT CIHUCOK M GaHKU:
Buemrtopr6ank, HanpuMmep, wianupyer nposectu [PO B mepBoit mosto-
BuHe 2007T1. Bym poccuiickux PO npumrencs va 2005r., korjma o6beM
pasmenienn# B cpapHeHnH ¢ 2004 T. BBIPOC B IIECTH Pa3 U JOXONHOCTD
6bUTa Ype3BBIYAlHO Beauka. OMHAKO yKe TOr[a SKCIEePTHI IPefyIpex-
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Iajgu, 9TO CKOPO MHBECTOPHI CTAaHYT Oosiee M3O6MpaTeIbHBIMU B OTHO-
IIEHUN POCCUIICKUX aKTHUBOB, a UX OLICHKU — 3aMETHO CTpoike. Bos-
HUKaeT BOIPOC: «YTO HOJDKHBI IeTaTh POCCUICKIE KOMIIAHUN B HOBBIX
YCIIOBHSIX, YTOOBI YCIEITHO KOHKYPUPOBATH C 3alTafHBIMU KOPIIOPAIH-
SIMM 32 KaIIUTaJI ¥ PBIHKH COBITa?»

JI7151 IOBBIIIeHUSI HHBECTUIIMOHHOM IIPUBJIEKAaTeIbHOCTH KOMITAHUT
B IIEPBYIO 0OYepenb HeoOXOIUMMO BHEAPSITh U Pa3BUBATh CUCTEMY KOPIIO-
PaTUBHOTO YIIPaBJICHUS, IPATIEM OfHUM U3 [JIABHBIX OPTaHOB yIIpaBiie-
HUS CTAaHOBUTCS COBET OUPEKTOPOB. MIMeHHO 9 PeKTUBHOCTH paboThI
COBeTa SIBJISETCS KIIOUEBBIM (PAKTOPOM MOBBIIIICHNSI UHBECTHUIIHOHHOM
IPUBJIEKATeIbHOCTHA KOMIIAHHH.

B maHHOMI cTaThe 51 XOTeNI OBl pACCMOTPETb HEKOTOPBIE MEeXKIYHAPOLI-
Hble TEHICHIIUY B 00JIACTH yIpaBJIeHUs U B paboTe COBETOB NUPEKTO-
POB, IONEIUTHCS CBOUM OIIBITOM M IIPECTaBUTh CBOE BHUACHHE TOTO,
YTO OTJIMYAET YCIEIIHYI0 POCCUICKYIO KOMITAaHUIO.

B Hamm mHU ycrexa HOCTHTAIOT T€ KOMaHHUM, KOTOPbIe UMEIOT BbI-
CTPOCHHYIO CHCTE€MY YIpPAaBJIeHHUS BHYTPEHHUMU M BHEIIHUMU IIPO-
[[ecCaMH U B KOTOPBIX CYILIECTBYeT 4eTKOe pasfieJIeHue OTBETCTBEHHO-
CTH ¥ OOSI3aHHOCTEH MEXJY pas3IHYHbIMH OpraHaMU YIIpaBJICHUS
(cO6CTBEHHUKAaMU, COBETOM AUPEKTOPOB M MeHemkepamu). OHU HMe-
0T OTJIXEHHYIO CHCTEMY B3aUMOMEHCTBHUS C «BHELIHHM MHPOM» —
C KOHTPareHTaMH, PeryaupyoIIIMU OpraHaMu, TpodecCHOHATbHBIMU
YYaCTHUKAMH PBIHKA, HHBECTOPAMH, IIOTpeOuTeIsIMU. B maHHOU cHcTe-
Me KOOPAMHAT COBET NUPEKTOPOB SIBJISIETCS KIIOUEBBIM yIIpaBJIeHUEC-
KM 3BE€HOM, KOTOPBINA, C OOHOM CTOPOHBI, ONPENE/ISIET BEKTOP Pa3BU-
THUS, @ C OPYroi — obecleyuBaeT MO3UTUBHOE BHEIIHEE BOCIPUSATHUE
KOMITaHUY, IIOBBIIIIasl TeM CAMBIM €€ aKI[HOHEPHYIO CTOUMOCTb.

[Ipesxne 4eM co3maBaTh HOBBIM COBET WIM HAYWHATH COBEPIIEHCT-
BOBATb [IEATENIbHOCTh YK€ CYIIECTBYIOIIErO, COOCTBEHHUKH IOJDKHBI
OTBETHUTb Ha HECKOJBKO ITaBHBIX BOIPOCOB. BO-IIepBBIX, UM CIemyeT
OIIpeIeNINTh, KaKylo POJIb IIPU3BAaH UrpaTh UX coBeT. OH MOXeT OBITh
(opMaIbHBIM U BBIIONHATD IPECTaBUTENbCKUE (DYHKIUH, TOTAA €ro
Hayp4re 00yCI0BJICHO NI TPeOOBAaHISIMI 3aKOHOATENILCTBA, 4 3a/1a-
Ya CBOOUTCS K TOMY, YTOOBI CHTHAIN3UPOBATH HHBECTOPAM, ITO KOMIIa-
HUs cobiiofiaeT TpeOOBaHUS OUPK U PEryJsaTOpa. A MOXKeT ObITh peab-
HO JIeUCTBYIOIIIUM OPraHOM, aKTHBHO Y9aCTBYIOIIHNM B CTPAaTeTUIeCKOM
IUTaHUPOBAHUM, KOHTPOJIE U OIlCHKE PUCKOB, OI[CHKE Pe3yIbTaTOB Jie-
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SITEIBHOCTH TOII-MEHEIPKEPOB, UX MOTHBAIINH, a TakKe BO B3aNMOOT-
HOIIEHMSX C AKIMOHEepaMH.

Bo-BTOpPBIX, HY’KHO PELIUTh, KTO IOJKEH BXOAUTh B COBET, OIpefe-
JIUTH KBUTU(UKAITMOHHBIE TPeOOBAHMS K KAaHIUIATAM.

B-Tperbux, Heo6XOAMMO pa3paboTaTh MpaBUIIa, IPOLENYPHl U Per-
JIAMEHTBI JIJISI BCTPAMBAHUS COBETa JUPEKTOPOB B CUCTEMY B3aMMOOT-
HOIIIEHU MEeX/Ty COOCTBEHHIKAMH U MEHEeKePaMIU.

Paccmorpum Hambosiee MHTEPECHBIN BApUAHT — CO3/[aHUE PeTbHO
mercTByIoIIero copera. [Ipu popMUpOBaHUY COBETA TUPEKTOPOB HYXK-
HO OIpeleNTh ONTUMAJIbHOE KOJIUYIEeCTBO ero wieHoB. Eciu B coctas
COBeTa BXOJST, HAIpUMep, 19 TUPeKTOPOB U Ka)KIbII 13 HUX UMEET CBOE
MHEHHE U 5KeJIAeT eT0 BbICKA3aTh, JIETKO IIPEICTABUTD, CKOJIBKO BPeMEH!
3aiiMeT 0OCyK/IeH e TOIHKO OHOTO BOIIPOCA, U 3aCelaHre B TAKOM CIIY-
Jae MOXeT CTaTh OeckoHedHbIM. KpoMe Toro, Hanmn4yue 60JIBIIIOrO COBe-
Ta AUPEKTOPOB YMEHBIIIAeT BEPOSITHOCTD NPUHATHS penieHust. He crout
3a0BIBaTh U O CTOMMOCTH COBETa IJIsI aKITMOHePOB. [laske eciiu TUPEKTO-
pa He IOJIYYalOT BO3HArPaX</IeHHsI, COOCTBEHHUKN HECYT aMHUHUCTpa-
THBHBIE 3aTPAThl, a TAK)Ke 3a9aCTYIO IIOIYCTYy PACXOAYETCsI BpeMs Me-
HeJ[KepOB, KOTOPHBIE, IPUCYTCTBYSI Ha 3acCeJaHUsX, HE BCETA IOy IaioT
TO, 32 YeM IIPUIILIU.

B MexnyHaponHOI mpaxkTrKe HaOTIODAaeTcsl TeHIEeHIUA K COKpalie-
HUIO YHUCJIEHHOCTH COBeTOB. Tak, OOJIBIIMHCTBO TOPTYeMBIX aMepH-
KaHCKUX 1 OpPUTAaHCKAX KOMITaHUM nMeIoT He 6osiee 9—11 mupexTopoB.
B poccHiicKoil MpaKTHKe KOJIUIECTBO AMPEKTOPOB OTYACTH pPerjaMeH-
THPYETCS 3aKOHOMATENbCTBOM. Harmpumep, KOMIaHUs, ¥ KOTOPO# 60-
see 1000 akiiMOHEPOB, TO/DKHA UMETh He MeHee 7 WIEHOB COBETA.

Crregyromuii ar — OIPENeNNuTh, KTO JO/DKEH BXOAUTH B COCTaB
coBeta. OOBIYHO OH COCTOUT M3 IIpe[CTaBUTENICH KPYIHBIX aKI[MOHe-
POB, KPeIUTOPOB/IIOCTABIINKOB («CTEMKXOIIEPOB» — 3aUHTEPECOBAH-

HBIX JINII), MEHEIKMEHTA U He3aBUCUMBIX nupekTopoB. CaMoe BaKHOe
3[1eCh — HAWTH IIPaBUJILHBIA 6aaHC HHTEPECOB.

Bompoc 0 BXOXIEHUH B COBET TUPEKTOPOB IIPEACTABATENIE MEHETK-
MEHTa ¥ FeHepaJIbHOIO JUPEKTOpa SABJISAETCA NJUCKYCCHOHHBIM. HekoTo-
pble KOMIIaHUY, B 9acTHOCTU « MM I'pynm», monaraior, 94To MeHeIKe-
PBI He JOJDKHBI BXOAUTH B coBeT. ONHAKO, IO HAIlleMy MHEHUIO, TaKas
MOJEeNb ABJISETCS HECKOJIBKO OIPAaHMYEHHON, W HE YYUTHIBAET IPUPO-
Iy 4eJI0Be4eCKUX B3aUMOOTHOIIeHU. B cuTyamnuu, korna reHepaabHbIi
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IUPEKTOP SIBJISETCS YIEHOM COBETa, OH CTAaHOBUTCS 9acThIO OTHOU KO-
MaHZIbl U BMeCTe C IPYTUMU AUPEKTOPAMH COBETa HeCeT CONHUAAPHYIO
OTBETCTBEHHOCTDb Ilepell aKIIMOHepaMH. TaKkoe ABOMCTBEHHOE IIOJIOXKe-
HHUe, KOI7Ta, C OHOU CTOPOHBI, OH MeHeIKep, ¢ IPYroil — dJeH CoBe-
Ta JUPEKTOPOB, IO3BOJISIET €My OI[€HUTb CUTYAITUIO C PA3HBIX IO3UIIHUH.
CoBeT OT 3TOTO TOJIBKO BBIUT'PBIBAET, TaK KaK €ro IfeJIb — HAWTH JTyd-
IIee pellleHre U3 MHOYKeCTBA IIpefjlaraeMbIX.

B ciydae ke, Korga reHepajbHBIN JUPEKTOP SIBJISIETCSI TPOCTBIM
UCHOJIHUTEJIEM, MOKHO CTOJIKHYTBCS C OTCYTCTBHEM MOTHUBAIIUM U
IDOJDKHOM MHUIIMATHBBI CHHU3Y, 0€30TBETCTBEHHOCTBIO M HET'OTOBHOC-
ThIO MEHE[PKMEHTA K peaIn3alluu CJIOXKHBIX 3a1ad. B nmonb3y Mopenu,
IIpA KOTOPOU Te€HEPAJIbHBIM TUPEKTOP ABJIAETCS ONHOBPEMEHHO YJIe-
HOM COBETa, TOBOPUT W TO, YTO B MEKIYHAPOTHON IPaKTHUKe HCIIOJ-
HUTEJIbHBbIE IUPEKTOPA BXOMSAT B COBETHI TUPEKTOPOB 80% TOpryemMuIx
KOMITaHUM.

Bosee mogpo6HO paccMOTPUM MO[ENb, KOTAa B COCTaB COBETA BXO-
OST He3aBUCUMBbIe nHMpeKkTopa. B poccmitickom OusHece yxe chopmu-
pOBaJIOCh OIIpefleJIeHHOE OTHOIIeHUe K 3TOMY MHCTUTYTy. HemaBHO
sI yIaCTBOBAJ B 3aCeJaHUH 10 KOHKYPEHTOCIIOCOOHOCTH, KOTOPOE IPO-
BoaMJI npeMmbep-MUHHUCTP Poccun M. ®OpankoB. YYacTHHK 3aceaHUSA
A. MoppaiioB BbICKazal MHeHHe O HU3KOM 3 PEeKTUBHOCTU UHCTUTY-
Ta He3aBUCUMBIX TUPEKTOPOB IpUMeHUTeNbHO K Poccuu. O ToM ke ro-
BOpAT U Pe3yJbTaTbl OIPOCA, NPOBENEHHOTO AcconMaleil 0 3allu-
Te IIpaB UHBECTOPOB COBMECTHO ¢ Acconuanueii MeHemkepos Poccuu.
B poccuitcknx KOMIIaHUSX, TIe IPOBOAIUICS 3TOT OIIPOC, HE3aBUCUMBIX
OUPEKTOPOB CYUTAIOT CJIAOBIM, OECIIONIE3HBIM 3BEHOM, MAJIO 3aHHTEpe-
COBaHHBIM B pabore. [To MHEHHUIO PECIIOHCHTOB, B OOJIBIIIMHCTBE CIIY-
YaeB HE3aBUCHMBIN OUPEKTOP — 3TO ONHOBPEMEHHO M «CBa/leOHBII
reHepas», U MaJOKBaJIU(UIIMPOBAHHBIN TUPEKTOP, 3a9aCTyI0 HapyIa-
IOIUY KOH(PUIEHITNAIBHOCTD U IPOBOLUPYIOIINI PHIHOK Ha HETaTUB-
Hble mybOaukaruu. OH pyKOBOACTBYETCSI CHEOMUHYTHBIMU HHTEPEeCAMU
MUHOPUTAPHBIX aKIIMOHEPOB, MPUHUMAET SMOLMOHAIbHbIE PEIIeHUs
U He cJlefiyeT JOJITOCPOYHON CTpaTeruu pasBUTH. [JIsi TaKOro OTHO-
IIeHus], 6e3yCJIOBHO, €CThb OCHOBAHUS, U CBSI3aHBI OHU C IE€PEXOTHBIM
9TAllOM Pa3BUTHs poccuiickoro OumsHeca. IIpm BbIOOpe He3aBUCHMO-
r0 JUPEKTOpa COOCTBEHHHMKH YacTO PYKOBOICTBYIOTCS COOOpaKeHH-
SIMU JIOSUTBHOCTH W BBIIBUTAIOT Ha 9TOT ITOCT POACTBEHHUKOB, APY3eH
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WJTH 3aBUCUMBIX [TAPTHEPOB 110 OM3Hecy. B aT0¥ cuTyanuu HemoCTaToK
KBaTU(UKAIINY JieJIaeT AeSITeIbHOCTh TAKOTO JUPEKTOpa HedadeKTHB-
HOU ¥ MaJIOIIOJIE3HOM.

MesknyHapopHasi IpakTHKa BeIpaboTaia cBou cTaHaaptel. Tak, Hbio-
Hopkckas (oHmoBas 6upxka 06s3bIBaeT KOMIAHUM UMETh GOJIbIITHMH-
CTBO HE3aBHCHUMBIX JUPEKTOPOB, B TOM YHCJIE OJHOTO C (PMHAHCOBBIM
obpa3oBaHreM — [UIsI PYKOBOACTBA KOMHUTETOM IO ayauty. JIOHIOH-
ckas 6upska u kogekc OKIIB Poccun pekoMeHAYIOT KOMITAaHUSIM UMETh
He MeHee TPeX He3aBUCUMBIX YJIeHOB COBeTa.

C MHCTHUTYTOM He3aBUCHMBIX TUPEKTOPOB OU3HEC CBS3BIBACT CIIEMLY-
IOIIYe OXKUJaHUS:

* NpUBHeCEHWe HECTAHIAPTHOTO, CBEXKETO B3IJIAMA HA TEKYIIYIO CATY-
allMIO U BO3MOYKHBIE HAIIPABJIEHHsI Pa3BUTHSI KOMITAHUH;

* HosiBIeHHe NPO(eCCHOHANBHBIX apTyMeHTUPOBAHHBIX CYIKIEHHIT,
YYUTBIBAIOIIAX HHTEPEChl KOMIIAHUU U BCEX aKI[MOHEPOB;

* Co3/laHue OIIpefiesIeHHOM CUCTeMbl ((PMHAHCOBOrO KOHTPOJIS, OIeH-
KU PUCKOB, MOTHBAIU, OL[EHKU TOII-MEHEPKMEHTA U T.[I.), CII0CO6-
HOI1 ce6s1 BOCIIPOM3BONNTD U (HDYHKIIMOHUPOBATH BHE 3aBUCUMOCTH
OT KOHKPETHOTO JeJI0BeKa.

B aTol1 cBsA3M BO3HUKAET PsA BOIPOCOB. KOro cerogHs MoXXHO CUM-
TaTh HE3aBHCHUMBIM aupekropoM?! Kakmmm kadectBamu u Ipodeccu-
OHAJIBHBIMH 3HAHUSMHU J[IOJDKEH OOJIalaTh HEe3aBHCHUMBIU TUPEKTOpP?
Kax mogoittu k mon6opy He3aBUCHMBIX TUPEKTOPOB? Bee aTi BOIpocs!
aKTHBHO 00CYXJanuch Ha KoHMepeHnnn «COOCTBEHHUK M MEHEIKep»,
KOTOPYIO IIPOBOAMIA ra3eTa «BegoMocTu» coBMeCTHO ¢ Accoluanuen
HE3aBMCHUMBIX JUPeKTOPOB B uioje 2006T. ITo MHEHHIO y4aCTHHUKOB
KOH(epeHIINY, POCCUIICKHAe KOMIIAHUY B KaueCTBe He3aBUCUMBIX 9aCTO
paccMaTpUBAIOT HHOCTPAHHBIX TUPEKTOPOB, IIOCKOJIbKY OHU He addu-
JIMPOBAHBI C POCCUNCKUM OU3HECOM U Y HUX HeT KOH(IINKTa HHTEPECOB.
K Tomy >xe Takue OuUpeKTOpa Jydlle IOHMMAIOT 3alagHble CTaHAap-
TBI. TakuM 06pasoM, IPUCYTCTBUE HE3aBUCUMBIX TUPEKTOPOB BBI3bIBA-
eT YBepeHHOCTb y 3apyOe)XHBIX HHBECTOPOB, YTO KOMIIAHHS IIOHIMAET
Y IPMHUMAET 3allaJHble IEHHOCTH.

B MexnyHapomHOI IIpaKTHKe, HAIIPUMeEpP B OPUTAHCKAX KOMITAHUX,
B COBETaX TaK)Ke MPUCYTCTBYIOT MHOCTPaHHBIe 1upeKkTopa. Mx npusie-
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KaIOT KaK 9KCIIEPTOB, HOCUTEJIEN OIIPENEIEHHOIO OIIbITA, 3HAHUM U KYJIb-
TYPBI BefieHUsI O13Heca ¢ IPYTUX PhIHKOB, I7ie KOMITaHUS OCYII[eCTBIISET
WIN IUTAaHUPYeT HavaTbh CBOIO HEATEIBHOCTH. [IpM 9TOM B HHOCTpaH-
HBIX KOMIIaHUAX BONPOC adPUIMpoBaHHOCTH MPAKTUIECKU He CTOWUT,
IIOCKOJIBKY IIPH BBIOOpE HEe3aBUCHMOTO AUPEKTOpa KOMIIAHUU CIIEIy-
I0T KPUTEPHUSIM HEe3aBUCHUMOCTH, cDOPMYIUPOBAHHBIM B «OO0BbeINHEH-
HOM KofieKce KoproparusHoro ynpasieHus» (The Combined Code on
Corporate Governance) u B IIpaBUJIax, yCTaHOBJICHHbIX Ha JIOHIOHCKOI
6upixe.

B T0 ke BpeMst 60IBUINHCTBO OPUTAHCKUX KOMITAHUI XOTST BUETD
B 4HCJIe CBOMX HE3aBHCHUMBIX THPEKTOPOB JECTBYIOIINX T€HIUPEKTO-
POB OPUTAHCKUX KOMIAHUI. B rmocieqHue rofel B CHCTEMe POCCHIICKO-
ro 6usHeca GOpMUpPyeTCst TPyIIIa BEICOKOI(D(EKTUBHBIX yIIPABIIEHIIEB,
00J1aJaI0IIKX OIIBITOM YCIIEIITHOM PpabOThI KaK B POCCUIICKUX, TAK U B 3a-
PYOEKHBIX KOMIIAHUSAX U CIIOCOOHBIX UCIIOIHATH POJIb HE3aBHCHMOTO
nupekropa. ITomarat, 410 B GnwkaiiireM OyayiieM UMEHHO 9Ta TPYI-
IIa CTaHeT LIEHHBIM UCTOYHUKOM IIOTEHIIMAIbHBIX KaHANUNATOB B He3a-
BUCHMBIE WICHBI COBETA.

VHTepecHOe MHEHHE OTHOCHUTEIBHO HE3aBUCHMBIX [UPEKTOPOB
BBICKa3aJl Ha KoHpepeHIUN YWUI AHIPUY, WICH COBETa TUPEKTOPOB
rpynmnsl kommanuit «[THMK». [To ero MHEHUIO, HE3aBUCUMBII JUPEKTOP
IOJDKEH OBITH B COCTOSIHUU 6€3007Ie3HEHHO IJIsI CBOETO OI0IKeTa MHBeC-
tupoBath 100000 mosut. CIIIA B KOMIaHUIO, I7ie OH paboTaeT, pasmennB
TEeM CaMBIM PHUCKH C ee aKIIHoHepaMu. Takum 06pasom, MOSKHO CIUTATh,
9TO ellle OJHUM KPHTepHeM He3aBHCHMOCTH IUPEKTOPA SIBJISETCS ero
MaTepuajibHasi U MPoQecCHOHANbHAS CAMOLOCTaTOYHOCTb.

Yt06b1 3¢ deKTUBHO UCHONHITH CBOM OOS3aHHOCTH, HE3aBHUCH-
MBIl IUPEKTOP HODKEH 06JanaTh LelbIM PSIoM KadeCTB. Bo-mepBbIX,
KaK ¥ BCeM PyKOBOJIHUTEJISIM CTOJIb BBICOKOTO YPOBHSI, eMy HEOOXOIHMBI
SIPKO BBIp@)KEHHBbIE JTUIePCKUe KadecTBa. IIpu 9TOM OH I0JDKeH OBITh 10~
CTaTOYHO JIeJIMKATHBIM, 00JIaaTh OIpe/ie/IeHHOM XapIU3MOI U yMeHUEeM
BXOJUTh B KOJIJICKTUB, He CO3aBasi AUCOATaHC MEXIY IpencenaTesieM
U TeHepaIbHBIM THPEKTOPOM. BO-BTOPBIX, KAHAUIAT JOJKEH 06IamaTh
m0603HATEIFHOCTBIO U LIHPOTOM KPYro3opa, KOTOPbIe MTO3BOIUIN OB
eMy pacCMaTpPHUBaTh IPOOJIEMBI C Pa3HBIX TOYEK 3PEHHUsI, Belb UMEHHO
OH IIPU3BaH CTaTh HCTOYHUKOM HEIIPEB3STOr0 U 00BbEKTHBHOTO «BHEIII-
HEro B3IUIsila» Ha KOMIIAHUIO U JOHECTH CBOE IMOHHMAaHHUE O IPYTHX
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YWIEHOB COBETA JUPEKTOPOB. B-TpeThuX, Tak0# JUPEKTOP NOKEH OBITH
M3BeCTeH Ha phIHKe. B GOJBIIINHCTBE CiTyyaeB Ha3HaueHUe HOBBIX He3a-
BUCHUMBIX IUPEKTOPOB BIHUSIET Ha CTOMMOCTD aKITUi. V1 HakoHel, KaHIK-
maT JoJDKeH 06J1aJaTh TOCTATOYHON CMEIOCTHIO, YTOOBI TOBOPHUTH IIPAB-
Iy BIafie/IbllaM U YMETh OTCTanBaTh CBOIO TOUKY 3peHus. Korna y Hero
€CTh COMHEHHUSI B IIPaBUJIbHOCTU IPHHIMAEMOTO peIlleHusI, OH TOJDKEH
00 5TOM 4eTKO U HeIBYCMBICJIEHHO 3asIBUTH, He [yMast O TOM, COTJIacyeT-
Cs1 JIU ero TO3UIIHS C MHEHHEM IIpeficeiaTelisi U reHnupexropa. Ecimu ke
HEe3aBUCHMBII TUPEKTOP He CTABUT IOJl COMHEHMe MpejiaraeMble perie-
HUS U 3aHUMAET COTJIAIIATENbCKYIO TO3UIUIO, 3HAYNUT, CBOU (QYHKITHH
OH He BBIIIOJIHSET.

Bripouem, naske eciv KaHIUAAT B HE3aBUCUMBIe IUPEKTOpPa 0bJagaer
BCEMU BBIIIENIEPEINCIEHHBIMI KaueCTBAMH, CAMBIM LIEHHBIM SIBJISIETCS
ero ombIT. [lupekTopa MODKHBI TOATBEPAUTE CBOIO CIIOCOOHOCTD IIPUHU-
MaThb NpaBUIbHbBIE pellleHrs B OU3Hece U YCIeIIHO X PeaJn30BhIBATH,
[IOHUMATh CIIeNU(UKY CeKTOpa, B KOTOPOM paboraer kommanus. [Ipu
3TOM 0COOEHHO IT0JI€3HBIM OKa3bIBAE€TCS OIIBIT OIIMOOK, TAK KaK 9TO MO-
JKeT ybepedb Ballly KOMITAHUIO OT aHAJIOTHMYHBIX IpocyeToB. Kak rmokassi-
BAIOT MCCIIENOBaHUs, ¢ QYHKI[MOHATBHON TOYKU 3PEHUS] OONBIITMHCTBO
COBETOB MMEIOT IUPEKTOPOB € (DIMHAHCOBBIM, OIEPAI[MOHHBIM U MapKe-
THHTOBBIM OIBITOM. JIOMTOTHUTEIHHO B COCTAB COBETOB MOTYT BXO[IUTH
OUPEKTOpa C OMBITOM PabOTHI B KaueCTBe ayJUTOpa, IOPUCTA, NHBECTH-
[IMOHHOTO GaHKMPA, CIIEIMAJIICTA [0 YIIPABJICHUIO U MOTHBAIIVH.

Cynst o Moeil IpaKTHUKe, XOPOIIUM HE3aBUCHMBIM IHPEKTOPOM
MOXKHO cuuTath Asekcanzapa M3ocumoBa (reHpupektop «Beimitenko-
Ma»). braromapst ero onbiTy KoMmanus «baaTuka» yCIeIIHO mpeooie-
JIa CJIO)KHBIE BpeMeHa — OTall CIUSAHUSL. B pe3ybTare akiiuu KOMITAHUN
CYIIIeCTBEHHO BBIPOCTH. AJIEKCAaHAP HMeeT OOJIbIION YIIpaBiIeHTec-
KHA# OIIBIT, OTJINYAETCs IITyOOKMM ITOHMMaHHeM Ou3Heca, (puHAHCOB,
9TO 1M03BOJISIET eMY (P (PeKTUBHO ydacTBOBaTh B OOCYXIEHUH BOIIPO-
COB cTpaTeruu, 610/KeTa, MOHUTOPUHTA TT0Ka3areseit 3hdeKTUBHOCTH
paboThI KOMITAHUH.

[Tpu mombope KaHIUAATOB HA IMO3UIIMIO HE3aBUCHMOTO AUPEKTOPA
HEeOOXOIIMO YIHTHIBATD UX TEKYIYIO cepy mesrensHOCTH. Hampumep,
€CI KOMITAaHUs MPUTJIAIIAeT MOJUTHKA B HAEXK/Ie Ha XOPOIIIe OTHO-
IIEHNs] C YMHOBHUKAMH, CJIelyeT YOeNIUThCs, YTO KaHIU/IAT He IPUBHE-
CeT CBOW IOJINTUIECKUE PUCKH B Ballly KOMITAaHUIO.
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PaccmoTpuM ere ofHY KIacCHYeCKyIO CUTYaI[dI0 — BBIXOJ KOMIIa-
HUW Ha MeXIyHapoaHble PhIHKHU. be3ycioBHO, B TakoM ciaydae Oyner
HEOOXOAUM OUPEKTOP-WHOCTPAaHel, HO IPU ITOM BaKHO YOEmUTHCS,
YTO €TO OMBIT SIBJISIETCS JOCTATOUHBIM. 10 eCTh HY>)KHO Y3HaTh, YIIPaB-
JISIT JIX OH COIIOCTaBUMBIM 110 00beMy OM3HECOM, TOHMMAET JIX OH pas-
BHUBAIOIIUECS PBIHKHY, U T.J. 3a49acTyI0 3TU BOIIPOCHI IIPOCTO He 3aJaloT,
IOBOJIBCTBYACH Te€M, YTO KaHIuIAT — HHOCTpaHel. IloaTtomy moxer
BO3HHUKHYTb CUTYAI[UsI, KOT/Ia B KOMITAHUIO C 0ObEMOM IPOAaXX OKOJIO
10 MJIpA [KOJUL. IPUXOMNST JIOIY C OIBITOM yIIpaBiieHus 6usHecoM B 10—
20 mutH. O4eBUIHO, YTO TAKOU JUPEKTOP He CMOKET IIPUHECTU OKUTae-
MOTO OT Hero YpoBHsI IOHUMaHUs Ou3Heca.

JlocTaTOYHO Ba’KHBIM SABJISIETCS M BOIPOC KOMMYHUKAIIUM: HYXK-
HO OBITH TOTOBBIM K TOMY, YTO JESITEIBHOCTH THUPEKTOPA-UHOCTPAHIIA
MOJKET OKa3aThCsl OTPAaHIMIEHHOM BBU/Y SI3bIKOBOTO Oaphepa. Konewro,
aTa mpobiieMa peraeTcs MyTeM MPUIIAIIeHUs KBaTU(PUIIPOBAHHBIX
IIePeBOYMKOB U KOHCYJIbTAHTOB, HO B JIIOOOM CiIy4ae 3TO IoTpebyer
IOIOJIHUTEIbHBIX YCHAJINAM.

Dosblite BHEMaHUs CTOUT oOpalliaTh ¥ Ha MOTHUBAIUIO KaHAMIA-
TOB B He3aBUCUMbIe IUPEKTOpa. MHOTHE COOCTBEHHUKH, JKeJlast, YTOOBI
OUPEKTOP yIessUl MX KOMIIaHUM GOJIbIlle BpeMEHH, UIIYT TeX, KTO yXKe
BBIIIIEJT Ha IIEHCHUIO. B 9TOM ciydae HY)KHO yOeOUTHCSI, UTO ITH JIHOIH
JOCTaTOYHO MOTHUBUPOBAHBI U JEHUCTBUTEIBHO I'OTOBBI IIPUE3KATh, Jie-
JINTBCS OIIBITOM U KOHCYJIbTUPOBATh.

B 3akiioueHue X04y pacckasaTb, 4e€M, Ha MOU B3IJIAl, OTIMYAIOTCS
yCIIeIIIHbIe POCCUICKHe KoMmmaHuu. He cekper, 4To GOJBIIMHCTBO Ha-
IUX COOCTBEHHUKOB — MPENIPUHUMATENH, T03TOMY OHM He BCerna
MOTYT OCO3HATh, YTO UX OM3HEC JOCTUT TOM CTAfAUU Pa3BUTHUS, KOTAA
OHHU CaMH Y>K€ He MOTYT YIIPaBJISTh KOMIIAHUEN €UHOIUIHO CTOJIb XKE
addexTrBHO, Kak paHbIire. KaXKmplit TAKON IpeqIpUHUMATEND JOJDKEH
OCO3HABAaTh, YTO €ro KOMIIAHUU HY)KHBI BHEIITHNE TUPEKTOPa, KOTOPhIE
6ynyT BeCcTH ee B MPAaBUJIHLHOM HAIlPaBIEHUU, U [I0 Mepe POCTa KOMIIa-
HUU CTPYKTYpPa COBeTa TUPEKTOPOB OyneT MPUOIMKATHCS K THITHIHOM,
KJIaCCUY€eCKOM.

Moit onbIT paboThI B COBETE NUPEKTOPOB IPeNIIPUHIMATEIbCKOMN
KOMIIaHUY IIOKa3bIBaeT, YTO BHEIIHUM AUPEKTOP HOJDKEH IIOCTOSIHHO
HAIlOMUHATb COBETY, YTO TOT He SBJISIETCA UCIIOJHUTEIbHBIM OPTaHOM,
9TO COBET OIIPeNessieT U OCYIIECTBIISIET MTOJUTUKY, YCTaHABIUBAET OT-
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HOILIIEHU S, OIIpefiesisgeT cTpareruio. FIMeHHO coBeT NUPEKTOpPOB IIpen-
NPUHUMATEIbCKON KOMIIAHUU [OJDKEH B IIPUOPUTETHOM IIOpANKE 3a-
HUMATbCSA TOCTOSHHBIM YCHJIEHHEM CYILIECTBYIOIIEH MeHeIKePCKOM
KOMaHObI " paspa60TK0151 AIeKBAaTHOMU CUCTEMbI MOTHUBAIIUU, HallCJICH-
HOM Ha pe3yJIbTar.

Ceromas Hamboee yCHenrHbie COOCTBEHHUKH HAay4YMJINCh IIpHU-
BJIeKaTh MPOGECCHOHATHHBIX MEHEKEPOB, IPAMOTHO HUX MOTHBUPO-
BaTh U NIPaBUJIBHO OLICHUBATh Pe3yIbTaThl paboThl. CaMble yCIeIIHbIe
13 HUX HAYYWINCH IIPUBJIEKATh HE3aBUCUMBIX NUPEKTOPOB, IIOCTEIIEH-
HO Y4YaTCs UM JIOBEPSITh U pa3roBapuBaTh HA PaBHbBIX, KaK C MapTHepa-
MU, a He C MO3UINN «HaYaJIbHUK — IMOAYMHEHHBIN». TOJIBKO II0CIIe TOTO
KaK COOCTBEHHUKU CMOTIYT IIpEOJOJIETH CBOE€ HENOBEPUE K MHCTUTYTY
HE3aBUCUMBIX NUPEKTOPOB, HAYHYT Yalll€ POXIAATbBCA CO3UOATEIbHBIE,
KpeaTUBHBIE PEIIeHNUs, KOTOpbIe OYAyT IOBBIIIATH AKIIHOHEPHYIO CTOH-
MOCTh U 0becIedar JOIroCpOIHOe pa3BuThe OH3Heca. u




Cra"Hucinas INIEKmHA,
npedcedament cobema dupexmopol

OAO «Cubupckas Yeonvras DHepzemudeckas
komnanus» (OAO «CYDK»), npogpeccop
npednpunumamenvcmba, mex0yHapoonas
wikona 6usmeca INSEAD (Dpanyus)

JIunep 6e3 BaacTum:

HEKOTOpbIe CTPaTer M MOBBIIIIEHH
a(pdexTuBHOCTH pabOTHI
mpeficenaTesis COBeTa TUPEKTOPOB

CoBeT JUPEKTOPOB SIBJISIETCSI OPTaHOM YIIPABJICHHUSI, He BITUCHIBAIOIIIMMCST
B TPAIUIIMOHHYIO JIOTUKY YIIPABJICHUS: «I€M ITTyOKe IeIOBEK MIOTPYIKeH
B IIpeIMeET, TeM O0JIbIIle OH IOAXOMUT AJISI IPHHSITHUS PelIeHuil 06 9TOM
nperMere». OOBIYHO B HEM Y4YaCTBYIOT CIICIIMAIHICTBI U3 Pa3HBIX 0OJac-
Teil ¥ OTpaciiel, MHOTHE M3 KOTOPBIX He pabOTa0T B KOMIIAHUU, BCTpeda-
FOTCSI IOCTATOYHO PEKO, HO IIPY 9TOM COBMECTHO IIPUHUMAIOT PEIIeHus,
3aTparuBaoIlKe BCeX COTPYIHIMKOB KOMITAHUH U ee aKTUBHI. boiee Toro,
MOCJIEACTBYSI MHOTUX M3 OTHX PeIIeHHI OyayT CKa3pIBaTbCs Ha KOMIIA-
HUH B Te4eHUe MHOTHX JI€T IIOCJIe TOTO, KaK 3aKOHYATCsI TIOJIHOMOYHSI CO-
Bera. OCTaBiIsAss B CTOPOHE BOIIPOC O Pe3yJIbTaTUBHOCTU TaKOI MOJEIH
yIIpaBJIeHUsI, OCTAHOBUMCS Ha 9 PeKTUBHOCTH pabOTHI 3TOTO OpraHa u,
B JaCTHOCTH, Ha POJIM €ro IpencenaTelis. S U3moxy smech cBoe BUICHHE
HEKOTOPBIX KIIIOUEBBIX MPOOIIEM, ¢ KOTOPBIMU CTAJIKUBAETCS IIpefcena-
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TeJIb COBETA TUPEKTOPOB, M PACCKAKY O BO3MOXKHBIX CTPATETUSX X TIpe-
oziosteHus. Mot IpenyIoKeHHsI — 9TO Pe3ysIbTaT CHHTe3a COOCTBEHHOTO,
HOYTH [JECSTUIETHETO OIbITa pabOTHI B Ka4eCTBe IIpeJceaTesst i, 9To 60-
Jiee LIeHHO, — OIIBITa PabOTHI MOUX KOJUIET, PAGOTAIOIINX [TpefcefaTeIsi-
MH COBETOB IUPEKTOPOB B POCCUIICKAX KOMITAHUSIX.

Kax u coBeT mUpPeKTOPOB, KOTOPBIH TOJKEH MPUHIUMATH HanboIee
Ba)KHbIE JIJIT KOMITAHUHU DEIeHus, He ABJSISICh IMOCTOSIHHO JIEMCTBYIO-
IIIIM OPTaHOM, IIpeficefiaTelb COBETA IO/DKEH BBIMOJIHATH CBOM (DYHK-
I[UH, He MMesI TPAIUIUOHHOrO arpubyTa yIpaBieHns — aIMUHUCTpA-
tTuBHOM BiaacTu. OH He MPUHIMaET Ha PabOTy U He YBOJbHSIET APYTUX
IUPEKTOPOB, He OIpelessieT UX BO3HATPAKIEHUS U T.11. TaKkoe MoJIoKe-
HIE CO3[aeT OCHOBHYIO OCOOCHHOCTD [esITeIbHOCTU IpefcefaTe/ s —
npobJieMy ero craryca BHYTPH BO3IJIABIISIEMOTO MM COBETA U PHIYArOB
BO3/IENICTBYS HA TUPEKTOPOB (mepBasi mpobirema).

Bropas mpo6iema mpencenaTens CBs3aHa C OTPAHHMYEHHOCTHIO
BPEMEHHOIO pecypca coBeTa W HEOOXOMUMOCTHIO BBHIOUPATH BOIIPOCHI
IJIS MUCKYCCHM U TIOCIIEMYIOIIEro MPUHSITUS PEIeHn, a TakKe OIpe-
IeNATh TIyOUHY UX 00CYyKIeHust. XOTs 3aKOHOMIATEIbCTBO U YCTaBHBIE
MOKYMEHTbI KOMITAHUHU TTOMOTAIOT MIPEICEIATEINIO, YCTAHABIUBAS TIepe-
4eHb 00sI3aTeIbHBIX BOIIPOCOB, HA MPAKTHKE Y HETO OCTAETCSl 3HATH-
TEJIbHBII IIPOCTOP IJISI MAHEBPA.

Tperbs HeTpUBHAIbHAs 3aJa4a MpPeICeNaTeNst COCTOUT B TOM, KaK
CIleNaTh U3 BeCbMa Pa3HOPOMHON T'PYNIBI B3POCIBIX, YCIIEIIHBIX U 3a-
HATBIX JIIOfIell OPTaH, MPHHUMAOIINI BepHblE U CBOEBPEMEHHBIE YII-
paBlleHYeCKHe PellleHrs], KOTOPble OTBEYAIOT WHTEpecaM aKI[MOHEPOB
U IPYTHX 3aNHTEPECOBAHHBIX CTOPOH; OL[eHUBAMOIIUI pabOTy MeHEmK-
MEHTa U [PeJOCTABISIOMINN eMy KOHCTPYKTHBHYIO OOPAaTHYIO CBSI3b;
YIPaBIISIONINI OCHOBHBIMY PUCKAMU KOMIAHUU. Y KaKIOTO THPEKTO-
pa ecTb COOGCTBEHHOE IIPEICTABIIEH e O TOM, KaK OPTAHU30BaH MUP U KaK
B HeM [IeFICTBOBATh, CBOS «(popMyIia ycmexar, IpudeM 4acto aTu ¢op-
MYJIBI MOTYT OBITH B3aMMOUCKITIOYaonuMu. OuH r1y6OKO BEPUT B He-
06X0IMMOCTb TIATEIBHOTO IIPOCYeTa MOCIEICTBHIT JTI0O0TO YIIPaBIIeH-
4eCKOTO pellleHus], B TO BPeMsI KaK [IPYroil yOeK/ieH, YTO Ba)KHee BCero
CKOpPOCTb, ITOITOMY IIPU NPHHATUH PEIIEHUI HYKHO PYKOBOJICTBO-
BaTbCS MPEANPHHUMATENHCKAM HHCTUHKTOM. [IOMIMO 3TOr0, MHOTHTE
IHUPEKTOPA, KaK U GOJIBINMMHCTBO IPYTUX YCIENTHBIX JIFOeit, 06IamaoT
CUJIBHBIM 3TO W UCIIONB3YIOT CBOE YIACTHE B COBETE KAK BO3MOYKHOCTH




CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO ynpaBieHNs

IJIsL €TO TPOSIBIICHUS], KOTOPO€e He BCeraa MOXKeT ObITh MPONYKTHBHBIM.
Taxue mposiBIeHHUs HapLIHUcCH3Ma, KaK He)KeJaHHe OCTaBUTb JaKe ca-
MBIIl HE3HAUYHTEJIbHBIN BOIPOC 6e3 CBOEro KOMMEHTAapHUs WJIH OXKU-
IaHWe OKOHYAHUS BaXKHOU OUCKYCCHU, 9TOOBI BCTABUTH (DUHAIBHYIO
PeIINKy, OOCTaTOYHO PACIPOCTPaHEHBI B 3ajlaX 3aceIaHUH COBETOB
OUPEKTOPOB. ATPecCHBHBIIM HAPIUCCU3M JTUPEKTOPOB MOXKET CIYXKUTh
MPUYINHON BO3HUKHOBEHMUSI IPYTOT0 HETaTUBHOTO (heHOMeHa — CTpaxa
BBIPA3UTh CBOIO TOUKY 3peHUs. CTOJIKHYBIIINCH C TAKUM HaCTOMYUBBIM,
MIepeXONAIIUM B arpecCHBHOE ITOBeJeHNeM, HeKOTOpble TUPEeKTOpa Ha-
YHHAIOT YKIOHSATHCS OT OOCY’KIeHUsI, CTAHOBSTCS ACCUBHBIMHU, CO3Ia-
Basi JOIIOJTHUTEIbHBIE CJIOXKHOCTH IJISI IIpecenaTeIs.

U HakoHell, YeTBepTasa cepbe3Has NMpobjeMa IpefcenaTeNs, KOTo-
PBIiT, KaK U IpyTHe YIeHbI COBETa, SIBIISETCS YCIeIIHbIM IpodeccroHa-
JIOM, 00JIaIaloIIUM CIIeNUaTbHBIMU 3HAHUSIMHU, COCTOUT B TOM, KaK yII-
PaBIATH COOCTBEHHBIM yUacTHEM B paboTe coBeTa, 6alaHCUPOBATh POJIH
OpraHM3aTopa M YYacTHUKA IIPOIIEeCca, INepa U 9KCIepTa.

ITocKobKY B HpHUPOJie He CYILIECTBYeT HU /IBYX OIMHAKOBBIX COBeE-
TOB JUPEKTOPOB, HHU JBYX OfIMHAKOBBIX IIpe/icefaTesieil, 6eCCMBICIEHHO
HCKaTh YHUBEPCAIbHYI0 opmyiy ycrexa. Kaxaplit JODKeH OTKPBITh
ee 1y cebst caM. OQHAKO OIBIT OPYTHX MOJXKET OKa3aThCsl IOJIE3HBIM
B 3TOM Itoncke. Hrke st M37105Ky HECKOJIBKO CTPATeruil, OXBaThIBAIOIIIIX
KaK TeXHWYECKHe, TaK U JeJIOBeYeCKUe aCleKThl paboThl IpercenaTes,
KOTOpBIE B CBOE BpeMsi OKasaInch 3P (PeKTUBHBIMU TSI aBTOpa 3THX
CTPOK U psifia IPYTUX IIpefcefiaTelieil COBETOB TUPEKTOPOB.

I'nmaBubIi pacumurarop. [Ipencenarens, Kak U Ipyrue WieHbI COBETA
OUPEKTOPOB, TOJDKEH BBIIIOJIHITh HECKOJIBKO (DYHKIIMIT UM UIPATh He-
CKOJIBKO posteil. KilfoueBbIMU MO>KHO CYUTATh TP POJIN:

* poib x03saMHA (OTHOCUTCS K KOMIIAHUH KaK K CBO€ COOCTBEHHOCTH,
CO3/IaBast OPTAaHMU3AIINIO, KOTOpast Oy/IeT MPOIIBETATH U Yepe3 MHOTO
JIET TIOCJIE €TO YXO/a);

* posb cTparera (MHTEPIPETUPYET MUP U BHEIIHIOW CPENy KOMIIa-
HUW, IPeCKasblBaeT ¥ HHUIUUPYET U3MEeHEeHNUsT, TOHIMAEeT IPOIIece
CO3JAHVS CTOUMOCTH, OTIPEMIENIIET CTPATErnIo OU3HeCa);

* poJBb HaCTaBHUKA (CO3/IaeT BO3MOKHOCTUA OOPATHON CBSI3U JIJISI TEH-
I[I/IpeKTOpa " KJIKOYEBBIX MeHeI[)KepOB, 3AaHUMACTCA UX paSBI/ITI/IeM,
OEeJINTCA CBOUM COIIUAJIBHBIM KaHI/ITaHOM).
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OpnHako ITaBHOM [ISI TIpefcenaresisi BCe XKe sIBISIeTCs PoJib «(pacuian-
tatopa» (0T aHmIMiicKoro riaroina to facilitate — oxaspiBaTh MOMOIIH,
o6Jeryarh, COOENCTBOBATD), KOTOPas COCTOUT B CO3IAHUU IIPOIYKTHUB-
HO1 paboueit 06CTAHOBKH IIJTsI COBETA, TPODECCHOHATEHOM BEIEHIH IAC-
KyCCHU, TTOOLIPEHNHN BBICKa3bIBaHUI JUPEKTOPOB, KOHTPOJIE 3a COOIIIO-
IeHHeM IPOLIEAYP U perjlaMeHTa, TEXHIIeCKOM 00ecriedeHUH TUCKY CCUU
u T.0. Pesynbrarom 3¢ @eKTUBHOTO WCIIONHEHUSI 3TOM POJIM CTAHOBUT-
CsI CO3[TaHUe CPembl, 0OECIIEINBAOIIEN MTOTHOIEHHBIN BKIIAM KaXKIOTO
U3 TUPEKTOPOB B COBMECTHYIO PabOTy, JAIOIIYIO 60sIee BHICOKIE Pe3yiib-
TAThI, YeM Te, KOTOPBIX KQKIBIIl U3 YWIEHOB COBETAa MOT ObI TIOCTUYb B OfIU-
HOYKY. DTO Cpefia, I7ie OIMH WH/NBUJ yCHINBAET BCIO IPYIIY, a TPyIIa
B CBOIO OYepe/ib [elaeT KaKI0To yJacTHUKa Oosiee 3(pdeKTUBHBIM.

st obecriedeHust IPOAYKTUBHON pabOTHI COBETA JUPEKTOPOB, 0CO-
6eHHO B IEPUOMBI CTAHOBJIEHUS 3TOTO UHCTUTYTA MUIA 3HAYUTEIHHOTO
OOHOBJIEHHUSI €r0 COCTaBa, IPUOPUTETHI IpelcenaTesst JODKHBI HAX0-
IUTHCS UMEHHO B 3TOi ob6mactu. [IpuHuMas Ha cebst ponb dacrminra-
TOpa, OH JIOJDKEH CAeJIaTh OCO3HAHHBIN BBIOOD B €€ I0JIb3Y, T.€. B OIIpe-
IeJIEHHOM CTeleHH MOXEPTBOBATh JPYTMMHM POJISIMU U IOCBSIIATH €M
JIbBUHYIO JIOJTIO CBOETO BPEMEHH.

[71s1 yCHenrHoro BBIMONHEHUsST poiu (pacunuraTopa mpeicefaTenio,
6€3yCIIOBHO, TpeOYIOTCS TaKiMe TeXHWUYeCKHe HAaBBIKM, KaKk oOpaTHast
CBsI3b, aKTUBHOE CIIYIIIaHUe, YIIPABIeHIe BpeMeHeM U T.J1. OIHAKO KIT0-
YOM K yCHexy sIBISIETCS BCe-Taku mpuHsaTre ¢purocodpun dacuanra-
IMH, OPUEHTUPYIOIIEH Ha IIOMOIIb U 00JerdeHue )XU3HU JPYTUM, IO~
YUHEeHKe COOCTBEHHOTO 3T0 MHTEPeCcaM IPYIIIbL. 3/1eCh TPeOyeTCs TakKe
XOpolliee TOHUMaHVe HHIUBULYAIbHBIX 0COOEHHOCTEN KaXKIOTO y4IacT-
HUKa IIPOIIECCa, er0 MOTUBALINH, CTUIISI pabOThI ¢ UH(pOPMAIIUEN U TPH-
HATHUS PellleHni. DTH 3HAHUSI O JUPEKTOPaX MOTYT OBITh IOJIydYeHBI
IIOCPENCTBOM MHIMBUAYAJIbHOM PabOThl C HUMHU M aKTUBHOTO UCIIOJIb-
30BaHUsI OLIEHKU M OOPATHOM CBS3H (CM. HIDKE).

IIpuoputers! u npaBuwia. O6berHEHNE YCIENIHBIX IpodeccroHa-
JIOB B BBICOKOPE3YJIbTATUBHYIO TPYIIY MPENCTABISETCS KpaiiHe Mpo-
6ieMatuaHbIM Ge3 BBHIPAOOTKY IPUBIIEKATETHHOTO JISI BCEX WIEHOB
BUIEHUSI POJU COBeTa U co3manust 3(hGPEeKTUBHOTO MeXaHU3Ma B3au-
moperictBust. [Ipencenarens mODKeH B3ATh Ha Cebsl posib jmmepa 3TO-
TO MPOIIeCca, IPeIOCTaBUB OCTAJIbHBIM WIEHAM 3HAYUTEIbHbIE BO3MOXK-
HOCTH [UISI aKTUBHOTO YIaCTHSI.
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Moit OIIBIT TOBOPHT, UTO [JISI COMlepKaTesbHON U 3(pdeKkTuBHOI pa-
60TBI AUPEKTOPaM HeOOXOIMMO TOTOBOPUTHCS 110 KpailHel Mepe 0 Tpex
MPUHIMIIMAIBHBIX MOMEHTAX U CHOelaTh 3TO HY)KHO JOCTaTOYHO ObI-
cTpoO.

IlepBblit MOMEHT — 9T0 MHccusA coBera. COBET TUPEKTOPOB MO-
JKeT paboTaTh B pasHbIX PEKUMaX, PacIOJATAIOIINXCS Ha KOHTHHY-
yMe, — OT GHOPMaIbHOTO YTBEP)KIEHHUs IMOATOTOBICHHBIX MEHEIK-
MEHTOM PeLIeHUN IO OIEePalOHHOTO YIIpaBJeHus 6usHecoM. BaxHo,
YTOOBI ITOT PEKUM ObUI OIpefeseH U OTBeYasl OKUTAHUIM 1 BO3MOXK-
HOCTSIM IIPEKTOPOB. B cirydae coBmaneHus pabora B coBeTe IpHoOpeTeT
IJIS HUX JOMOJIHUTENIbHBIN CMBIC M CTAHET MCTOYHUKOM YIOBJIETBOpE-
HUSI, YTO TOJIOKUTEIIBHO CKa)KeTCsl Ha UX MOTHUBAIIUU U Pe3yJIbTaTUB-
HocTH. ChHOPMYIHPOBaB CBOIO MUCCHIO, COBET NOJDKEH TOTOBOPUTHCS
0 IOKa3aTessiX, KOTOpbIe MOMOraau Obl OlleHuBaTh mporpecc. B 2005r.
B OAO «CYDK» MBI ompenenuyiu pojib COBeTa JUPEKTOPOB B KadecT-
Be KJIIOYEBOIO 3JIEMEHTa CHUCTEMbl KOPIOPAaTHBHOIO YIIPaBJIECHUS, ee
WJI0JIOTa, apXUTEKTOpa M rapaHTa. [Ipm 3TOM MBI cPOpMyIMpOBAIH
IBe KOHKpPETHbIE OYEeHb JKeCTKHUE IIeJIM — B TeYeHHE rojja IPOBUHY Th-
cs1 Ha 1 6ayut BBepx 110 10-0aJIBHOI IIKaJe OLICHKU KOPIIOPAaTHBHOTO
yupasienust Standard and Poor’s' u mosnyauTts npusHaHue B KadecTBe
KOMIIAaHUH C HAWJIYYIINM KOPIIOPATUBHBIM YIIPAaBI€HUEM B POCCHM-
CKOY yroJIbHOH oTpaciu. UToOBl Ha IIyTH K HOCTIDKEHUIO STOM IeNX
He IIPOU3OIIJIO CHIDKEHHUS Pe3yJIbTaTUBHOCTH, MBI ITOCTaBMIN cebe 3a-
mavy CO3[aHUs IOJOKUTEIBHON N0OABIEHHON 9KOHOMUYECKOM CTOU-
Mmoctu (EVA) pins npepnpusiTus.

Bropoit MomeHT. [lupeKTOpa OJDKHBI — Ha OCHOBAaHUU CBOETO II0-
HUMaHUs POJIM COBETa IUPEKTOPOB B CHCTEMe YIIPaBJICHI KOMITaHUeH
M TEKYIIEro COCTOSHUA OusHeca — c(POPMYIHPOBATHh HECKOJIBKO (He
60J1ee 3—5) mpuopUTeTOB 7151 pabOTHI Ha TEKYIIIHI [IEPUOJ, KaK IIPaBU-
JI0, Ha TOfl. OTH IPUOPUTETHI OIIPeNieIsIT CONEPKaTeIbHYIO COCTABIISIO-
IIyI0 paboTHI COBETa MUPEKTOPOB Ha IIEPUON U IIO3BOJIAT IIpefcenare-
JIIO ¥ TeHePAJIbHOMY JUPEKTOPY 3¢ PeKTHBHO IIITaHUPOBATh 3aCeaHMUsL.

! CM. Takxe IOCBAIIEHHYIO peitThHraM crarbio IOmuu KodersroBoii, 1upexTo-
pa CiyKObl peiTHHIOB KOPIIOPATHBHOTO yIpaBieHus areHtcrBa Standard &
Poor’s, «Peiitunru xopropatusHoro ynpasierus Standard & Poor’s: B doxyce
COBETa IUPEKTOPOB». — [Ipum. peo.
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Hanpumep, B OAO «CYDK» MBI pellIrIa COCPeIOTOUNUTLCA Ha TPEX Clle-
AYIOIIUX 00JIaCTAX:

* yIIydIlleHHe CUCTeMBbI YIIPABIICHNUST;

* MEHEMKMEHT MeHeIKMeHTa (ITOBBIIIIeHNe KadeCTBa M IIPOU3BOMIH-
TeTPHOCTH KOMAHIBI TOI-MeHeI)KMEeHTa TIPH TOMOIIN OIeHKHU, 06-
PaTHOM CBsI3H, BO3HATPAXKIEHHI U 0TOOPA);

* cTpaTerus Ha CIeyIOIIne 5 JIeT.

W HakoHel, TPeTHil MOMEHT, OT KOTOPOTrO 3aBUCUT 3(hdeKTus-
Hast paboTa coBeTa, — OIlepallMOHHbIe IpaBuiIa. He cienyer Tparuthb
MHOTO BPEeMEHH WM dMOIUI Ha pa3pabOTKY CJIOXKHBIX WJIM OPUTHHAJIb-
HBIX [IPaBHJI, [JIABHOE, YTO OHU JOJDKHBI OBITH M3BECTHBI BCEM THPEK-
TOpaM ¥ NMPUHUMATBHCSI UMHU KaK PyKOBOJCTBO K HEVICTBHIO (B KOHIE
CTaTbU B INPUJIOKEHUU IPUBENEHBbI IpaBUA COBeTa AUPEKTOPOB Ofl-
HOW M3 POCCUMCKUX KOMIIaHuit). YacTo nperncenarens npeHebperaer He-
00XOMMOCTBIO YCTAHOBJICHUSI X O3BYYHMBAHUS IIPAaBIUI, IIpeIIosaras,
YTO BBICOKONPO(ECCHOHATIbHBIE TUPEKTOPA YKe IEPEPOCIN ITOT YPO-
BeHb. OTHAKO IPAKTHKA ITOKA3bIBaeT 0OpAaTHOE: COBET KaK COIlMaIbHasI
TpyIIa, COCTOSIIAs U3 JOCTATOYHO PEIKO BCTPEUAIOIINXCS JIFOMIEN, OCT-
PO Hy>KHaeTcst B GopManu3aui olepaiiOHHbIX IPaBILIL.

OneHka 1 o6paTHas cBA3b. Kak Bcskast CTpeMsIIascs K IOBBIIIIEHNIO
9 PeKTUBHOCTH OpraHU3aINsl, COBET AUPEKTOPOB HYX/JAeTCst B 0Opar-
HO# cBsizu. OcTaBUM BOIPOCH! (prtocopuu U MeTOJOJIOTHH OIICHKH
COBETOB JUPEKTOPOB MJISI CIEIMAJIBHOTO pa3roBOpa U COCPENOTOYHM-
Cs1 Ha pOJIM TIpeficefaTesl, KOTOPbI OMTHOBPEMEHHO SIBJISIETCS TTTaBHBIM
IPOBOTHUKOM U OeHe(DUIMAPOM CHCTEMbI OOPAaTHOM CBS3H, TIOCKOIBKY
OHa IIpeJJoCTaBJIsIeT eMy 3HAYUTeNIbHbIe BO3MOKHOCTH TI0 IIPEOI0JIEHUIO
M3JI0KEHHBIX BBIIIIE TPobIeM.

IlpencenaTens NOJDKEH cAeIaTh HECKOIBKO KIIIOYEBBIX Bellleil. Bo-mep-
BBIX, OPTaHU30BATh YIaCcTUE BCEX JUPEKTOPOB B OOCYK/IEHUHU U BHIOO-
pe UHCTPYMEHTA OIleHKH. S ABIAI0Ch CTOPOHHUKOM 360-TpamycHOM,
WU KPYTOBOM, OII€HKHU, KOT/Ia KKABIA U3 IUPEKTOPOB aHOHUMHO OIle-
HUBaeT paboTy COBETa, IpeficeaTeNIsl U OCTAIBHBIX WICHOB, B TOM YHCIIe
ce6s1, UCII0JIb3Ys OTPaHUYEHHBIN HabOp KoMIeTeHIu (poJeit). OnHaxko
CYIIECTBYIOT U JPYIHe METOMbI OIIEHKH, KOTOPbIe MOTYT OBITH C yCIie-
XOM HCIOJIh30BaHbl. B MaHHOM CiTydae BaskeH He CTOJHKO BBIOPAaHHBIN
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METOJI, CKOJIBKO caM (haKT IIPOBEIEHISI OLIEHKU 1 0OCYK/IEHUSI ee Pe3yJIb-
TATOB, YTO MOKET OBITh MPOYKTUBHBIM TOJIBKO [IPH YCIOBUH IIPUHSATHS
OUPEKTOpaMu MpaBuUiI Urphbl. Kak MOKAa3bIBAET OIIBIT, TAKOE BO3MOKHO
TOJIBKO TOT[a, KOT/Ia IpefcefaTeslio YAaeTCsI YOeMUTh CBOMX KOJIIET B HC-
KIIIOIUTENBHO «MUPHOM» IIPeIHAa3HAYEHUH OIIeHKY, COCTOSIIEM B ITOBbI-
meHn? 9P @eKTUBHOCTU PabOThI COBETA, @ TAKKe FAPAHTUPOBATh KOH-
(upmeHIIMANTBHOCTD MHIUBUAYAIBHBIX PE3YJIbTATOB U CAMOMY HPHUHSTH
caMoe aKTUBHO€ yJacTHe B OICHKe.

Bo-BTOpBIX, Ipefcenateb (COBMECTHO ¢ MPOMIIbHBIM KOMUTETOM )
IOJDKeH 06eCeduTh IPOBENeHNE OIEHKU B IIOJITHOM COOTBETCTBUU C CO-
IJIaCOBaHHBIMU IIPaBUJIAaMH. B-TpeThuX, ciiellyeT OpraHM30BaTh KOHCT-
PYKTHBHOE 06Cy’kneHue pe3yabTatoB. OLIEHKH COBeTa U MpefcenaTesis
IOJDKHBI OBITH OOCYKIEHBI IJIACHO Ha 3acemaHuu coBera. [Ipencenarens
MOJDKEH 33a[aBaTh TOH [UCKYCCUU, KOHIIEHTPUPYSICh Ha TOM, «9TO MOX-
HO YJIYYLINTH M KaK 9TO CHeIaTh», U usberast Ipu 3TOM KPUTHKH OT-
IeNbHBIX TUPEKTOPOB. Pe3yIbTaThl OIEHKH, MOJYIeHHON KKIBIM -
PEKTOPOM, IOJDKHBI OBITH IIPEACTAaBIICHBI €My IIpeficefiaTe]IeM TOJIbKO
BO BpeMsi THIHO¥ O6ecenbl. B 060ux cirydasx uTorom o6CyKaeHusI TOJDK-
HbI CTaTh KOHKpPETHbBIE IUIAaHbI COBEPIICHCTBOBAHUS JIESITEIHHOCTH CO-
BeTa, MpefceaTessl U KaKIOro U3 THPEKTOPOB.

N HakoHell, caMOe Ba)KHOeE: TIpefiCefiaTesb IOJDKEeH CTaTh JIUIEPOM
B peajn3alnny HAaMEeYeHHbIX IUIAHOB, MOIIEP)KUBATh HOBOE B pabore
IUPEKTOPOB U PEIIUTENbHO U MOC/IeI0BATEIbHO IPOTUBOIENCTBOBATh
JIIOOBIM IIPOSIBJIEHUSIM IEeUCTBUI, IPU3HAHHBIX COBETOM HEIIPOAYKTUB-
HBIMU.

[eitcTBus B 3aJie 3aceaHNil U BHE ero. be3yCJI0BHO, TEXHIYECKIE
HaBBIKU BeICHUsI TUCKYCCUH, YIIPAaBIEHUs BpeMeHeM, KOHTPOJIS, a TaK-
JKe CTel[HaIbHble 3HAHIS B TAKUX 001aCTsX, KAK KOPIIOPATUBHOE YIIPaB-
JIEHHe, CTPAaTerusi, KOPIopaTUBHbIE (PUHAHCHI, YIIPaBJIEHUE IEPCOHATIOM
[IOMOTAIOT IpeficenaTeio 9 PeKTUBHO BHIIOIHATh CBOU 00SI3aHHOCTH.
OpHaKO MOIT OIIBIT TOBOPUT O TOM, YTO KJIIOYEBBIM ISl YCIIeXa B 3TON
TOJDKHOCTH SIBJISIETCS TIOCIIEIOBATEIPHOCTD B PeaIU3alliy TeX IPUHITU-
[I0B, KOTOPbIE IIPOBO3IIACKIT 1 ITOJIOKUII B OCHOBY CBOEH PabOThI COBET
OUPeKTOPOB. M Koern mo coBery, U MeHeKepbl KOMITAHUH IIPOCTST
IpefceaTeNI0 HeIOCTAaTOYHOe 3HAHUE CHUCTEM IOJITOCPOYHOTO CTUMY-
JIMPOBaHUsl, HO He IPOIYCTIT He3aMeYeHHBIM 3aThIKaHUE pTa HeyHo0-
HOMY JUPEKTOPY WM BBIISTINBAHNE COOCTBEHHOTO SI.
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Haxe HeOONBIIOE OTCTYIUIEHHE OT COTJIACOBAHHBIX HOPM MOXKET
MIPUBECTH K CEPhE3HBIM MOCIENCTBUSIM, KaK 3TO ObLUIO OIMH pa3 cO MHOT,
KOT/IA sI TIOJTYIIYTsI MOKPUTUKOBAJI OTHOTO M3 TUPEKTOPOB 3a €ro MpHu-
BBIYKY BCErTa BCTABJIATH IOCIEfHEee CJIOBO M HAPYIIMI TEM CaMbIM
COOCTBEHHOE ITPaBUJIO «KKPUTUKOBATh MHEHHUS, a He Jiofiei». Cpasy moc-
JIe 3TOTO JIPYTHe YIeHbI COBETAa BBHICTYIIMIIN C IIEPCOHATHHOUN KPUTUKOIM,
U 3acefjaHie Ha KaKOe-TO BPeMsl IIepecTasio ObITh IPOIYKTUBHBIM.

[Ipencenarens sIBISETCS TAPAHTOM COOITIOICHUSI IPABUI U HOPM, YC-
TAaHOBJIEHHBIX COBETOM, XPaHUTENIEM KYIbTYPbI U KUBBIM OJHIIETBOPE-
HUeM 9TOTo opraHa. 3a6pIBaTh 00 3TOM He CJIefyeT HUKOTTA.

MPUNOXEHNE

MpaBuna copeTa ANPEKTOPOB

®* Mbl npunxXoanm Ha 3acefjaHA XOpPOoLWOo NoaAroTtoBAeHHbIMN.

* Mbl paboTaem Mo aCTPOHOMMYECKOMY BPEMEHN
(ogvH yac = 60 MUHYT = 3600 CeKyHA).

® Mbl yBa)aem 1 noowpsaem pasHoobpasre MHEHUN.
Mbl 06cyxAaem 1 KpUTUKYEM UAEN, @ HE NIOFEN,
KOTOpPbIE VX BbICKa3blBaloOT.

®* Mbl roBopum no ogHoMmy. YTo6bl NOKa3aTb »eNaHre BbiCKa3aTbCH,
Mbl NepeBopavynBaemMm Ta6J'IVILIKy C VIMEHEM Ha 60oK.

® Mbl aKTUBHO MCMOMb3yeM BOMPOCHI, YTOObI MOMOUb BbICTYMatoLLEMyY
BbICKa3aTb CBOIO TOUKY 3PEHUA, YTOObI MOMYYUTb JOMOHUTENbHYIO
NHPOPMaLIO 1 YFNyOUTb Halle MoHUMaHue. Mbl He nosnb3yemcs
BOMPOCaMu, YTOObI BbICKa3aTb CBOE MHEHUE MO TEME,
YTOObI KPUTMKOBATb BbICTYMAIOLWErO UV HauyHaTb APYrYI0 TEMY.

* Mbl 6yaem NPOBOAUTDL B XMN3Hb BCE NMPUHATbIE PELLEHNA COBETA,
HEeCMOTpPA Ha TO, KaK1M ObIsIO Halle JIMYHOE MHEHME
W KaK Mbl FOJIOCOBasN.

® Mbl XOTUM 6bITb JyYllie C KaX<AblM 3acefaHNeM, Mbl TOMOraem Apyr
APYTy pa3BrBaTbCs, Mbl CMONIb3YEM BCE [OCTYMHbIE PECYPCHI,
YTOObI COBEPLUEHCTBOBATD HaLUW 3HAHWSA, HABbIKM W KaYeCcTBO
B3aVIMOAENCTBIA.




Kurpunn KPABYEHKO,
unen npabnenus OAO «MXK «EBpoXum»

KopnoparusHoe yrnipasienue
U CUCTeMa MEHEeIKMEeHTa KadyecTBa

CeropHs, B YCJIOBUSX IIOCTOSIHHO MEHSIOIIENCST 9KOHOMUIECKOH Cpefsl,
YKeCTOUeHHsI KOHKYPEHIINH U TJI00aTH3al K JeATeIbHOCTH KOMIIAHMUI,
M3MEHSIOTCS U YCIIOXKHSIOTCSI M CUCTEMBI yIIpaByieHus: 6usHecom. [1pu
9TOM 4eM KpyIlHee KOMITaHuUsl, TeM 6oJjiee CIO’KHbIE MEXaHU3Mbl U HHCT-
PYMEHTBHI YIIPaBIIEHUS €il IPUXOAUTCS UCIOIB30BaTh ISl COXPAaHEHUsI
KOHKYPEHTOCIIOCOOHOCTH ¥ IOBBIIIeHUs cBoeil addexruBrocTH. On-
HUM 13 TAKUX HHCTPYMEHTOB Ha OIIpefieJICHHOM 9Talle Pa3BUTHUSI CTAHO-
BUTCS CO3[JaHIe CUCTEMBI YIIpaBJIeHUsI KoMIlaHuel. [IpuHATO BBIENATh
IBa yPOBHS yIIPaBJeHUsI KOMIIaHUEH — KOPIIOPaTHBHOE yIIpaBleHHE
Y OIlepaIl[OHHBII MEHEIKMEHT.

O6nacTh KOPIOPATUBHOTO YIIPABJICHUS 9aCTO ONPENLIISIOT KaK «CTpa-
Teru4ecKoe yIpaBlIeHUe», a CUCTeMY YIPABJICHUs OIEPAllMOHHON He-
STeJIbHOCTBIO — KaK «CUCTEMY MEHeKMeHTa». UeM KpyIlHee KOMIIa-
HUS U BbIIIIe KOHKYPEHIIUS Ha ee OTPAcjieBOM PBIHKE, TeM CHUJIbHee OHa
HY>K/IaeTCsl B pa3BUTUN 000UX YpOBHeil yIipaBieHus (puc. 1).

B of6oux ciygasix 00beKTOM yIpaBiIeHHs SBISIETCS KOMIIaHUS, I10-
3TOMY OYEeBHIHO, ITO ITHU /IB€ OOJACTH OYEHBb TECHO CBSI3aHBI MEXIY
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Cmpameauyeckoe pyKogoocmeo:

nodomuyemHocMsb U KOHMpOJ1b

KopnopamusHoe
ynpassieHue

Cucmema meHedXMeHMa

WcnonHumerneHoe pyKosoacmso:

peweHuUsa U KOHmMpOoJib

PucyHok 1. Crictema B3auMOLENCTBUA KOPNOPATUBHOIO YNPaBneHWs U perynspHo-
ro MeHe)KMeHTa

co00¥1 ¥ OKa3bIBAIOT 3HAYMTEJIbHOE BJIMSHUE APYT Ha Jpyra. B cBssu
C 9TUM OYZET 11es1ec006Pa3HO pacCMOTPETD 371eCh 9TH B3aMMOCBSI3H, TaK
KaK OHU BO MHOTOM OIIPEMIENSIOT MOBbIIIeHne 3(pHeKTUBHOCTH yIIpaB-
JIEHUSI KOMITaHUEMN.

CucreMy MeHeI)KMeHTa MOXKHO CYHTAaTh W3IpPeBJIe CYIIECTBO-
BaBIIIMM HaIlpaBjeHUeM pa3BUTHsA. OTCYET HCTOPUU YIIpaBICHUS
MO>KHO BeCTH C COTBOPEHHMSI MHUpa, a UCTOPUS MeHeIKMeHTa (yII-
paBJieHUsI) KaK HayYHOM NUCHUILINHGI, 3apopusiieiics B CIIA, Ha-
CYUTHIBaET HOYTH MoaTopa Beka. CucreMa MeHEI)KMEHTa HMeeT
[eJI0 C YHUBEPCAJIbHBIMHU AAMUHUCTPATUBHBIMH 3aadamMu, OOIIu-
MU U QYHKIIHOHAJIBHBIME IPOOIeMaMH YIIpaBIeHUS KOPIOPAL UMK
(opraHuM3anMOHHbIE CTPYKTYPbI, GUHAHCHI, 9KOHOMHKA, KOMMEPIIHS,
OpraHu3anus MPOU3BOACTBA, JOTUCTUKA, IEPCOHAN, HHPOPMAIIUOH-
HbIe IOTOKHU U JIp.).

KoproparuBHoe ympaBjieHUe YXOIUT CBOMMU KOPHSIMH BO Bpe-
MeHa IePBBIX IPOMBIIIJIEHHBIX PEBONIONUI B AHIJINH, HO KaK CaMO-
CTOATEIbHOE HAallpaBJIeHHe OHO BBIIJIMIIOCH U3 PEryISPHOTO MEHe K-
MeHTa HEeCKOJIBKO JIeCATKOB JIeT Hadaj. KopropaTuBHOe yIpaBiieHHUe
COCPENOTOYEHO Ha PEryINpPOBaHUY OTHOIIECHU 110 TUHUH «COOCTBEH-
HUKUA — MEHeIPKepPhl — HHBECTOPbI» M 3aHUMAETCS OpraHu3aIuei
paboThI COBETOB IMPEKTOPOB M B3aWMOJEHCTBHS KOMITAHUH C aKI[HO-
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HepaMu, (POPMHUPOBAHUEM [EJIOBOIM ITUKH, YTBEPXKIEHHUEM CTpaTe-
T'UU KOMIIAaHUM ¥ KOHTPOJIEM HaJl ee peajn3aliuel, a TakKe Ha30poM
3a IeATeJIbHOCTHIO UCIIOIHUTEIbHBIX OPraHOB KOMIIaHUU.

Ha mpakTuke KOpIopaTUBHBIE OPTaHbl YIIpaBIEHUS dallle BCero Ha-
IeJIeHbI Ha Pa3pabOoTKy HOJITOCPOYHOM CTPATeTMU PAa3BHTUS OCHOBHO-
ro Ou3Heca ¥ KOHTPOJIb Hajl ee peanusanueil. [Ipu 3ToM IOBBIIIIEHHOE
BHUMAaHUE YIeJsIeTcs] NOCTIDKEHUIO 3allJIaHMPOBAHHBIX KOJIMICCTBEH-
HBIX ITOKa3aTesed, a MEeTOAbl U MHCTPYMEHTHI IJIsI UX JOCTUKEHMS OC-
TAIOTCSI Ha YCMOTPEHHe UCIOJHUTENbHBIX opraHoB. KopmopaTuBHbIe
opraHsbl, 6e3yCJI0BHO, He IOJDKHBI BMEIIIMBATHCS B OIIepaTUBHBIE BOIIPO-
CBI YIIPaBJIEHUS], TaK KaK 3TO IPUBOAUT K CMEIIIEHUIO KOPIOPATUBHOTO
U OTIePAIIMOHHOTO YIIPABJICHUS, HO OHU MOTYT U JIOJDKHBI IPUHUMATh
ydacTue B BBIOOpe MOJIeIU YIIpaBJICHHUS.

OdeHp 9acTO MPaBUJIBHBINA BBIOOP MOIENU YIIPABICHUS SIBIISETCS
IPUHIUIAAIBHBIM YCIOBHEM Pealu3aliiil pa3paboOTaHHOM CTpaTeruu
pasBuTHsI 6U3Heca. B CBsI3M ¢ 9TUM mpemsaraeTcsi pacCMOTPeTh CIIefy-
IOIIIYE BOIIPOCHI:

* Kak MmoxHO mmocTpouThb 3¢ GeKTUBHYIO CHCTEMY MEHEIKMEHTa.
* Kak cucrema MeHeI)KMeHTa BiusieT Ha 3(h@EeKTUBHOCTh KOPIOpa-
TUBHOI'O YIIPABJIEHU.

DTOT aHaIU3 MO3BOJIHUT HAaM IOHSTH, JOJDKHEI JIX OpTaHbl KOpIIOpa-
THUBHOTO YIIPaBJIeHHUs TPeOOBaTh OT HCIOJTHHUTEJIBHBIX OPTaHOB ITOCT-
poenust 3G PeKTUBHON CHUCTEMbI MEHEPKMEHTAa U KaKOM JOJDKHA OBITh
3Ta CUcTeMa.

CeromHsl B MHUpe CyILIecTByeT OOJIBIIOE YHCJIO PA3JIMYHBIX IOIXO-
OB K IIOCTPOEHUIO M CTAaHIAPTH3ALUH cucteM MeHemkMenTa (ISO 9000,
TQM, TPS, Lean Production u T1.71.). Kak moka3bIBaeT aHaau3 AesATelb-
HOCTH JINJICPOB CETONHSINHEH 3KOHOMHUKH (IIpeXKJie BCEero, SIIOHCKUX,
aMEPUKAHCKUX U IO’KHOKOPEHCKUX KOMIIaHUI), Bce Hamboiee apdex-
TUBHbIE MOJIEIM YIIPABJIEHHUS TeM MM MHBIM 00Pa3oM CBS3aHBI C YII-
paBiieHHeM Ipoueccamu. [Ipu 3ToM ymnpaBieHHe IIpoIecCaMH 4acTo
IPOTUBOINOCTABIACTCSI (DYHKIMOHAIPHOMY YIIpaBlIeHHUIo. [leiicTBU-
TeJIbHO, B OCHOBE YIIPAaBJIECHUS IIPOIeCCAaMH JIKHUT IPUHIHUIIAAILHO
Ipyrasi UeoJIOTHsI — He TPaJUIMOHHBIHA «OI0pOKPaTUIECKAN» ITOIXO
K YIIPaBJICHUIO, CBOMCTBEHHBIN OOJBIIMHCTBY KPYIHBIX OpraHU3aIMi
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¢ (DYHKIIMOHANBHOI MOIENbIO VIPABIeHUs, 4 MEHEMKMEHT KauecTBa
U KYJIbTYPa IIOCTOSIHHOTO COBEPIIIEHCTBOBAHUSI.

B Hacrosiiiee BpeMsi B YIIPaBJIEHYECKOM IPaKTHKe OGONBIINHCTBA
KPYIHBIX KOMIIaHUHN HanboJlee pacCIpoCTPaHEHHO SIBIAETCSI OpraHim3a-
uoHHasA GopMa, KOTOPYIO aBTOPUTETHBIIM UCCIIENOBATElb MEHEKMEH-
ta . MuHTLIOepr Ha3bIBaeT «MeXaHUYECKON OopokpaTuein»'. MexaHu-
4yeckast O0pokpaTus obecrieanBaeT 3PPeKTUBHOCTH 3a CYeT TIyOOKO
CHeIUaIN3al U CTaHAAPTU3AIUY, YHUDHUIUPYET IPOIecCHl B MPO-
M3BOJCTBE U YIIPaBiIeHUU (MHCTPYKIHUH), UX TeMIbl U puUT™M (rpacdu-
KM, IUTaHBI), TOTpebIeHne pecypcoB (HOPMBI, IUMUTHI), a TaKKe IOBe-
neHre pabOTHUKOB (OpraHMU3aI[MOHHbIE PErTTaMEeHTHI, MONnuTHKA). [Ipu
9TOM B@KHO TO, YTO HCIIOJHUTENIN, 3aHUMAIOIIUECS IPOU3BOICTBOM
WIN TPOJaKaMH Ha ONEPAIMOHHOM YPOBHE, OTCTPaHEHbI OT YIaCTHSI
B pa3paboTKe 3THX IPAaBUJI U CTAHZAPTOB. Bcsl permaMenTtHas 6asa co-
3IAeTCsl B KPYIHBIX KOMIIAHUSAX CIEHHUATUCTaMU COOTBETCTBYIOIIUX
(hyHKIIMOHANBHBIX CITYKO IEHTPalTbHOTO oduca MWiIN mTab-KBapTHPHI
KOMITaHUH.

OpranusanuoHHast popMa MeXaHUCTHIECKOH OI0pOKpaTUH BO3HUKIIA
B Hadasle XX B., X Ha IPOTSDKCHUH OOJIbIIIEN YaCTH CTOJIETHUS €€ UCIIOb-
30BaHHe 00eCIIeYnBaI0 3HAYUTEIbHBIN poCcT 9(P(HEKTUBHOCTH BO BCEX
cdepax sxusHu. birarogaps MexaHUCTHIECKON OIOPOKpaTUU aleKBATHO
(QYHKIIMOHMPOBATH OTPOMHBIE BEPTUKAIHFHO HHTETPHUPOBAHHbIE CUCTe-
MBI MaCCOBOTO IIPOU3BOACTBA. DTO B CBOIO OUepeNb II03BOIHMIIO UCTIONb-
30BaTh MOIIHBIH pbIYar Wi pocta 3ddekTuBHOCTH — 3P deKT moo-
JKUTEJIbHOM 9KOHOMMH OT MacIuTaba’.

[TpuHIMNIAANBHO APYTMM IIOAXONOM K YIPaBICHHUIO B KPYIHBIX
KOMITaHUSX SIBJISIETCSI MEHEKMEHT KadecTBa (yIpaBiieHIe KaueCTBOM).
B ocHoBe maHHOI TeOpHH JeXUT HyHIAMEHTAILHBIN BOIIPOC: Kak 0bec-
MEIUTh TPOM3BOICTBO M MPOJAKY KaIeCTBEHHOM MPOMYKITUH 9KOHOMI-
yecku adpdexruBHbIM 06pazom. Ho, B oTnmune oT mogxona MexaHUC-
THYECKOI GIOPOKPATHHU, UCCIENOBATENN HOBOM MApagUrMbl He TOIBKO
ONMPAJIUCh 3[eCh Ha NOCTIDKCHUS TOYHBIX HayK, HO M MCIIONb30BAIN
HapabOTKU eCTeCTBEHHBIX U TYMaHUTAPHBIX HaYK B 00JIaCTH UCCIIET0BA-
HUH 1eI0BEYeCKON CYIITHOCTH U KOJUIEKTHBHOTO [TOBEIEHMUSL.

! Munmuybepz I. Ctpykrypa B Kynake. — CII6.: ITurtep, 2002.
2 Bapuro6 B. A. OpranusanuoHHoe npoekTuposanue. — M.: Tudpa-M, 2005.
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OcHOBOW yIIpaBIeHYECKON CUCTEMbBI CTAHOBUTCS HEIIPEPBIBHOE CO-
BEPIIICHCTBOBAHME BCEX TUIIOB IPOU3BOJCTBEHHBIX M OPraHU3AINOH-
HO-YTIpaBJIeHIeCKUX Mpo1eccoB. COOTBETCTBEHHO 6Aa30BBIM B MOJETIH-
POBaHUU OPTAaHU3ALMOHHOM [eSITeIBHOCTH CTAHOBUTCS IIPOIIECCHBIN
IIOAXOM, MO3BOJIAIOIIUN C €JUHBbIX METONOJIOIMYECKUX IIO3ULIUNA IIPO-
€KTUPOBaTh, aHAJTU3UPOBATh U OCYIIECTBJISATh IIOUCK PE3EPBOB IIOBBI-
IIeHus KadecTBa U 3P (PeKTUBHOCTH MPOIECCOB PA3TUIHON IPUPOJIBI.
ITon «kadecTBOM» B IAaHHOM CJIydae CJaefyeT IOHUMATh CTeNleHb rapMo-
HU3aIUKM OM3HEC-TIPOIIeCCOB M OPTaHM3AIMOHHBIX IIPOIECCOB, T.€. CO-
OTBETCTBUS UX PE3YIbTATOB TPeOOBAHUAM «BHYTPEHHUX» M «BHEIITHIX»
norpeduTelIel, 00IeCHCTeMHBIM IessiM. IlonHOe mcnoap3oBaHue pe-
3epPBOB IIOBBIIIEHUS KadeCcTBa U 3P PEKTUBHOCTH BO3MOXKHO TOJIBKO
B TOM CJIydae, KOT/Ia CUCTeMa OPTaHU3aIlMOHHBIX MEXaHU3MOB CTUMY-
JIIpYyeT KOJUICKTUBHBIE AEHCTBHS, obOecrednBaeT MOOWIH3ALUIO WH-
TEJUIEKTYaJIbHOTO MOTeHIHaNa pabOTHUKOB, PEATH3YIOIIUX IPOLECCHI.
7151 9TOr0 B KPYIHBIX KOMITAaHUAX, UCIOIB3YIOMINX TOTOOHBIN CTUTH
YIIpaBJI€HHUS], CO3/Ia€TCSl CUCTeMA OPraHU3AIIMOHHBIX IOJUTUK U CTaH-
IapTOB, CTUMYJIUPYIOIINX IPUBEPKEHHOCTh PAOOTHUKOB KOPIIOPATHUB-
HBIM II€JIIM, B3aUMOJIeHICTBUE B KOMaHJle U €JUHYI0 KOPIIOPAaTUBHYIO
KYJIBTYPY.

OCHOBBI KYJIBTYPBI IOCTOSIHHOTO COBEPIICHCTBOBAHUS (IIO-SIIOH-
CKM — KaiifizeH)' 6bUTH 3ay0KeHbl B SlmoHUU B mporutoM Beke. Kyib-
Typa, OPUEHTUPOBAaHHAs Ha IIPOIECC IOCTOSHHBIX YJIy4IlIeHUM, cTajla
aJIbTEePHATUBOU KYJIbTYpe, OPUEHTUPOBAHHOU Ha pe3yJsbTaT, KOTOpas
pacnipoctpanena B CHIA u 3anannoit EBpone. CerogHs KyapTypa Io-
CTOSIHHOTO COBEPIICHCTBOBAHUS JOKasaia cBOIO 3(PdeKTUBHOCTD. B ka-
YecTBe MpHUMepa 3[eCh MOXKHO IIPUBECTH aBTOMOOIIIBHBIN PBIHOK, IHIe
ceifyac IO BceM IOKasaTelsIM JIMAUpYeT KoMmaHus Toyota, cTosBImIas
Y UCTOKOB KYJIBTYPBI IIOCTOSIHHOI'O YJIy4IlIeHHs, B TO BpeMs KaK aMepu-
kaHckue kommanuu Ford u General Motors mepexuBaroT KpU3HUC U CTO-
ST Ha IIOpore 6aHKPOTCTBA.

Kak rmokasplBaeT CTaTUCTHUKA BEYIINX KOHCAJITUHIOBBIX KOMIIAHUH,
HaunboJee pacIpOCTPaHEHO MOCTPOEHHE CHUCTeMbl MEHEIKMEHTA B CO-
OTBETCTBUH C NIPOIECCHBIM IOAXOIOM U cTaHmapTamu cepuu ISO.

' HMmau M. KaiifzgeH — KIII0Y K yCIIeXy SIOHCKUX KOMIAHUH. — 2-e u3fl. — M.:
AnpnuHa busnec bykc, 2004.
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Konnenmus crangapros cepuu ISO 9000 ocHOBaHA Ha MPOLIECCHOM
MOIX07le, COTTAaCHO KOTOPOMY paboTa MPeIpUsiTUs OIMCHIBAETCS
B BHJIe Ps/ia B3AUMOCBS3aHHBIX IIPOIIECCOB, YIIPABJISAA KOTOPBIMU IIpen-
MPUATHE COBEPIIEHCTBYET COOCTBEHHYIO MIeSITeNBHOCTh. B cooTBeTcT-
BUU C JAaHHBIM ITOAXONOM KaXKIBIM IPOIECC B OPraHU3AIUU NOJDKEH
MMeTb CBOETO BJIaesIbIla, KOTOPBIF HeceT 32 HETO OTBETCTBEHHOCTH, OT-
CIIeKUBAET U aHATU3UPYyeT ero 3P eKTUBHOCTH, OTBEYAET 32 KOPPEKTHU-
poBKy. [IpoBeneHre NeprOANIECKOIO MOHUTOPHHTA U KOPPEKTHPOBKHU
obecIteqynBaeT HEMPEPHIBHOE COBEPIIIEHCTBOBAHUE MIPOIIECCOB TESATENb-
HOCTH TIPENIIPUSTHSL.

OcHOBHble GAaKTOpPbl BAUAHNA MEHEJXKMEHTA
KaueCcTBa Ha KOpPNopaTMBHOE ynpaBneHue

Kax u3BecTHO, K1049eBbIME (DYHKITMSIMHI KOPIIOPATUBHOTO YIIPaBICHHUSI
B paMKax OOIleil CUCTeMBbI YIIpaBJIeHUS! KOMIIAaHUEH SIBIISIFOTCS: KOHT-
poJIb Haj pa3paboTKOIM M peajn3anvedl CTPaTerdy KOMIIAHUU, IIOCT-
poOeHUe U BHeIpeHUe CUCTeMbl BHYTPEHHEr0 KOHTPOJIA U yIpaBiIeHUs
puckamu. Eciu nmpoaHannsupoBaTh BIUSHUE OCHOBHBIX (DaKTOPOB HH-
TeTPUPOBAHHOM CHUCTEMBl MEHEI)KMEHTa Ha peal3aIui0 OCHOBHBIX
yHKIIUH KOPIOPATUBHOTO YIIPABJIEHUs, TO BCe B3aUMOIEICTBHE MOXK-
HO CHCTeMaTU3UpOBaTh B Tabiule 1.

Kaxk BuiHO U3 TabIn1Ibl, K&XKIBII KOMIIOHEHT CHCTEMbBI MEHEDKMEH-
Ta KadecTBa OKa3bIBaeT OIIpefle/IeHHOE BJIMSHME Ha OfHO M3 HaIlpaB-
JIEHU!l KOPIIOpaTUBHOTO ympasieHus. Hampumep, mpoeKkTupoBaHUe
IPOIIECCOB IIOMOTAaeT TOUHee C(HOPMYIUPOBATH CTPATETUHU IO Ka>KHO-
MY HaIIpaBJICHUIO JesTeIbHOCTU KOMIIAHUY, a ayTUT CUCTeMbl MEHEeMIK-
MeHTa KauecTBa 10 KpUTepHUsIM 3P PeKTUBHOCTH U Pe3yIbTaTUBHOCTH
CIIOCOOCTBYET IOBBIIIEHNUI0 TOYHOCTH M MIPO3PAaYHOCTA BHYTPEHHETO
KOHTPOJIA, a TaKKe CHUKAeT PUCKU IOSBICHUS HeCOOTBETCTBUY Ha ca-
MBIX PAaHHHUX CTAIMSIX peaTnu3alnui.

Paboraromas cucreMa MeHEIPKMEHTa KaueCTBAa MOKET CTAaTh peajlb-
HBIM HHCTPYMEHTOM HeIIPEepbIBHOTO COBEPIIIEHCTBOBAHUS JeSITEIbHO-
CTU KOMIIAaHUM U KaTaJU3aTOPOM YJIYUIIEeHUs APYIUX YIPaBI€HYECKUX
MHCTPYMEHTOB, BKJII0OYasi KOPIIOPAaTUBHOE YIIpaBJIeHHE. 3a CUET JNOKYy-
MEHTHPOBAHUs, KOHTPOJIL, aHAIM3a U IepUOANYECKOro IepecMoTpa
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Ta6nuua 1. BnusaHie 0CHOBHbIX $pakTOpPOB UHTErPYPOBaHHOW CUCTEMBI
MeHe[PKMEeHTa Ha peani3aLio OCHOBHbIX GyHKLMI KOPMNOPaTMBHOIO yrpaBneHus

BnusiHne Ha 0CHOBHblE GYHKLUUMN

nemenTbl KOPrOpaTUBHOIO ynpassieHus
WIHTErpupo- Pe3ynbTat Ang opraHusauum
BaHHOI CUCTEMBI crpaTermieckoe BHYTPEHHMUiA KOH-
MeHefXMeHTa Tponb 1 ynpaene-
nnaHnpoBaHue
HUe puckamu

Monutuka Onpepnenexue 0CHOBHBIX MPUHLMNOB W LEHHOCTEl
B 06nacTy [LeiCTBYIOLLEN B KOMNAHUM CUCTEMbI MEHELXMEHTA
KayecTsa 1 ee CBA3b CO CTpaTernen KoMnaHum

ToyHOe NOHUMaHWe PoNu PyKOBOACTBA KOMNAHWM
OTBETCTBEHHOCTb PO PYKOBOA

B 06€CneyYeHnmn pesynbTaTuBHOCTY U 3G HEKTUBHOCTH
pykoBOACTBA

CUCTEMbI MEHEAXMEHTA
Llenun YcraHoBneHue ueneii GyKHLMOHMPOBAHMS CUCTEMbI
M0 Ka4ecTBy MeHeLXMeHTa

Co3paHue MexaHu3Ma peanuaaum NoauTUKM
Mpoueccyl A p u .

N [OCTUXEHUS NOCTaB/IEHHbIX Lieien KOMNaHun
Aynut cucTeMbl YcTaHoB/NEHME NPOLLECCOB NEPUOANYECKOr0 ayanTa
MEHe[XMEHTa CUCTEMbI MEHEAXMEHTa
HenpepbiBHblE HenpepbIBHLIE YNy4LIEHNS CUCTEMBI MEHEAXMEHTA
yAyuIeHns 1 MEXaHU3M YNpaBneHns puckamu
MoHUTOPHHT 1 B03MOXHOCTb CPaBHEHMS KOMMAHUN C MUPOBBIMU
aHanu3 cucTeMbl | IUAEpamMm 0TPacaM U 3KOHOMMUKM, NPU3HAHWE NapT-
MeHeaXMeHTa HEPOB U KJINEHTOB, yNyylleHne penyTauun KomnaHnm

KJIIOUEeBBIX IIPOU3BOMICTBEHHBIX U YIIPABJICHISCKUX ITPOIECCOB B COOT-
BETCTBUU C TPEOOBAHMIIMHU MEXITYHAPOIHBIX CTAHIAPTOB OOecrednBa-
I0TCSI IPO3PAYHOCTD, JTYYIIIas YIPaBIsAeMOCTb U KOHTPOJIb Hall IeATeNb-
HOCTBIO KOMITaHUM.

Ho cuctema MeHemKXMeHTa Ka1ecTBa CIIOCOOCTBYET He TOJIHKO MOBBI-
IIEHUIO OIlepPallMOHHOM 9 (GEKTUBHOCTH U CHIDKEHUIO PUCKOB COOCT-
BEeHHUKOB. [Ipyrast BaskHas cdepa BIUSHUS CHCTEMbI MEHEIPKMEHTA Ka-
JecTBa — IIOBBIIIEHNE CTOMMOCTH KOMITAHUH, UTO SIBJISETCS OFNHOM
U3 KIIIOYEBBIX 3a/1ad KOPIIOPATHBHOrO ypasieHus. Eciu co6cTBeHHUK
CTaBUT CBOEH I[eJIbIO MOBBIIIEHIEe CTOMMOCTH IPEAIPUATHS (IJIs JaIb-
HeWIed MPONaku, KAIUTAJIU3AL NN, IIPUBJICYEHU S UHBECTULIUHI U np.),
TO IOJTyYeHHe cepTh(UKaTa Ha CUCTEMY MEHeKMEHTA Ka4eCTBa 110 CTaH-
napTy ISO 9000 MoxkeT cTaTh peaJbHBIM HHCTPYMEHTOM JJISL IOCTUXKe-
HUsI JaHHOM Ienu. [1o maHHBIM MCCIeNOBaHM, CHCTEMa MEHEIPKMEHTa
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KauecTBa, BEICTPOEHHAsI B COOTBETCTBUU C TPEOOBAHUAMU MEXK/TYHAPOII-
HOTO CTaHJAapTa, MOXXET PEAJIbHO YBEJIUUUTh CTOMMOCTD IIPENIIPUATHS
Ha 5-10%.

B maHHOM ciyyae MOKHO BBIJEIUTD [IBe IPYIIIBI IPEAIPUSITHUI, 3a-
WHTEPECOBAHHBIX B OIlleHKe/TIOBBIIIIEHUH COOCTBEHHOU CTOMMOCTH.
K nepBoil U3 HUX MOXXHO OTHECTHU NPENIPUATHSA, CTPeMAIIUecs NpU-
BJIeYb NHOCTPAHHbIE WJIN POCCUICKHE UHBECTULINY, @ KO BTOPOM — To-
TOBSIIIIMECS] K YaCTUYHOM WM IToaHOU nponaxke. Ceprudukanus cucre-
MBI MeHe[I)KMEHTa KauecTBa M3MeHseT CTOUMOCTb JAAHHBIX KOMIIaHUM
3a CYeT BIUSHUSA PasiuIHbIX (akTopoB. PaccMoTpum atH rpymmst 60-
Jiee TOapo6HO.

Ilpennpusarusa, crpemsalIueca NPUBJIeYb UHOCTPAHHbIE UIH POC-
cuiickue uHBecTUIUHU. CaM (DaKT HAIMYIUS MEXIYyHapOIHOTO cepTudu-
KaTa CUCTeMbl MEHEI)KMEHTA KaueCTBa MOXKeT UMETh PellIatolee 3Haue-
HUe IpU NPUBJIeYeHNN UHBECTUIINH, TaK KaK 3TO IOBBIIIAET YPOBEHDb
HaJISKHOCTU U JOBEpHUsI K IPEAIPUSITUIO CO CTOPOHBI IIOTEHITUATbHBIX
MHBECTOPOB, 3HAYUTEIbHO CHIDKAET PUCKU IPU OKa3aHUU eMy MHBeC-
TUIIMOHHOM IOJJAEP>KKUA U SBJISETCS CBOETO poja TapaHTUeN s WH-
BECTUIMOHHBIX KOoMITaHUU. PaboTa ¢ mpeanpusTrem, UMEOIINM MeX-
nyHapomHbIi cepruduKar mo cranmapram cepuu 1SO 9000, canraercs
MeHee PUCKOBAaHHOM 3a CUeT ABYX KIII0UeBBIX (PaKTOPOB:

* BHYTPEHHEH CTPYKTYPHUPOBAaHHOCTUA W YIIOPSANOYEHHOCTU MEATENb-
HOCTH IPEIIPUSITUSI, OOJIbIIIEH IPO3PaYHOCTH CUCTEMBI YIIPaBICHUS;

* HaJIu4us IEePUONUYECKOTO BHEIIHEro KOHTPOJISL CO CTOPOHBI He3a-
BHCHMOTO aBTOPUTETHOTO peructparopa (momobHo aymuty dbuHaH-
COBOI1 OTYETHOCTH aBTOPUTETHBIM BHEIITHUM ayJUTOPOM).

[TpuHEMas pelIeHHs O LeecOOOPa3HOCTU MHBECTUIIMOHHBIX BJIO-
JKeHUY B KOMIIAHHIO, IIOTeHIIMAIbHbIe HHBECTOPHI Yallle BCero IIojara-
IOTCS Ha OIIEHKY €€ CTOMMOCTH, BBIITOJTHEHHYIO C IIOMOIIBIO IOXOITHOTO
HO/IXO/Ia, B PaMKaX KOTOPOTO HCIOJIb3YeTCs] METONI JUCKOHTHPOBAHHS
IIeHe)KHBIX TIOTOKOB, KOTOPBIE IIPHHECET 3TOT OusHec B Oymymem. [1pu
OILleHKe CTOMMOCTH KOMIIAHHY C IIOMOIIBIO JOXOTHOIO IIOIXOfa HAJIM-
que MeXIYHapOTHOTro cepTH(UKATa CIIOCOOCTBYeT YBEIHYECHUIO CTOU-
MocTH 61aronapst IByM (pakTOpaM — CHIDKEHUIO PUCKOB OyAyIIuX [0~
XOJIOB U POCTy 06'beMa OyAYIIUX NCHEKHBIX IIOTOKOB.
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Kovnanum, roroBsimmeca K YaCTUYHOM WM IOJTHON ITpojae.
O6ocHOBaHHAsI PBIHOYHAS CTOMMOCTb IIPEAIPUSITUSI CKIAfbIBACTCS
M3 CTOMMOCTH €T0 3JIEMEHTOB (aKTUBOB) U I'YIBIJLIA, B KOTOPOM YITEHBI
Heocsi3aeMble (HeMaTepuaabHble) aKTHBBI MPEANPUSITHS, BKIIOYAsS ero
IEeJIOBYIO PeITyTalluio, B3aUMOOTHOIICHHUS ¢ KIHEHTYpOu, OpeH/Ibl, Mec-
TOHAXOK/IeHNE, HOMEHKJIATYPy IPOU3BOJUMON IPOAYKIMH U Ip. DTU
(bakTOpBI He BBIAEIAIOTCS OTHEIBHO U HE YYUTHIBAIOTCS B OTYETHOCTU
HIpeJIpHUsATUSL, HO OHU CO3MAl0T PeajbHble SKOHOMUYECKUE BBITO/IBL.

ITocTpoeHne cucTeMbl MeHEIKMEHTa KadecTBa MO3BOJIsIeT B 3HAUU-
TeJIbHOM CTeNeHH YIYUIIUTh TaKhe COCTABJIAIOIINe I'YyIBUIIIA, KaK Je-
JIOBasi pelyTanys Ipenpusrus. B To ske Bpems cama cepTUDHUIHPO-
BaHHas CUCTE€Ma YIIpaBJEHHUS Ka4eCTBOM KOMIIAHMM SIBJISETCA OJHOM
U3 COCTaBJISAIOIIMX T'yABHUJUIA, TAKUM 00pa3oM, IOTydeHHe cepTuduKa-
Ta HaNpsSIMYIO BIIUsIET Ha IOBBIIIEHUE PBIHOYHON CTOMMOCTH KOMIIa-
uuu. [To onenkam MexxmyHaponuoro perucrparopa Det Norske Veritas,
cepruduKanys CUCTeMBbI MEHePKMEHTa KadyeCTBa Ha COOTBETCTBUE Tpe-
6oBarmsIM craggapra ISO 9001:2000 OBBIIIaeT PHIHOYHYIO CTOUMOCTb
npenpuaTusa B cpenrem Ha 10%.

OCHOBHbBIE OAKTOPbI BNNAHUA CUCTEMDBI
MEHEAMXMEHTA HA PASBUTUE KOMNAHUU

[Tomumo pocra Texyei 3¢ dekTuBHOCTH OM3HECa, MOBBIIICHUSI CTO-
MMOCTH KOMITaHUU ¥ TOBBIIIEHUSI Ka1eCTBa IPOAYKIIUU CHUCTEMa Me-
HeIDKMEHTa KadecTBa 1Mo craHpmapraM I1SO crocoOcTByeT yaydIleHUIo
psima opyrux $akTopoB PasBUTHS KOMIIAHUU, KOTOPBIE IEPEUNCICHEI
HIDKE.

* IIpousBomuTeIbHOCTh Tpyda. BHempeHue CUCTEMBl MeEHEIKMEH-
Ta KadecTBa IIPENIIOIaraeT BOBJIEYEHUE IIEPCOHANIA B EATEIBHOCTD
[0 TOBBIIIEHUIO KA4ECTBa, YTO [A€T BO3MOKHOCTb NPENIPUSITHIO
60mee monHO U 3 (PEKTUBHO KCIONH3OBATH CIIOCOOHOCTH, 3HAHUS,
YMEHHS U HaBBIKH CBOMX COTPYJNHHUKOB. BoBileyeHHe IepcoHaa
B yIIpaBJIEHHE Ka9eCTBOM M CIIEHUAJIbHO BBICTPOCHHAsA CUCTeMa CTHU-
MYJIAPOBAHUS MOBBIMIAIOT YIOOBIETBOPEHHOCTb COTPYOHUKOB U CO-
OTBETCTBEHHO ITO3UTHUBHO BJIUSIOT Ha PE3YJIbTAThl UX JEATEIbHOCTH.
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* CebecroumocTb. BricTpanBaHme crcTeMbl MEHEMKMEHTA KavecTBa
II03BOJISIET CHUBUTD 3aTPAThl KOMIIAHUY Ha OOHAPY>KeHHUe U UCIIPaBIIe-
Hue 1eeKTOB, a TAKKe BHEIIHNE I BHYTPEHHUE [TOTEPH, BHI3BAaHHBIE
medekTaMyu M HECOOTBETCTBUAMU. D(PdeKTrBHAsI cucTeMa MeHeI K-
MeHTa Ka4ecTBa II03BOJISIeT TAaKKe CHU3UTh 3aTPaThl HA yIpaBJIeHUeE.
B gacTHOCTH, HOKYyMEHTHPOBaHME KIIOYEBBIX IIPOLIECCOB JIeATeIbHO-
CTH KOMIIAHUH CIIOCOOCTBYET UX JIYUIIel YIPaBJIsieMOCTH; KOHTPOJIb,
AQHAJIN3 U IEPECMOTP MPOLECCOB 00ECIICUNBAIOT UX HENPEPHIBHOE CO-
BepIIIeHCTBOBAHIe; PaclIpeiesieHre IIOJIHOMOYHI M OTBETCTBEHHOCTH
IIepCoHaJIa MTO3BOJISIET CO3/IaTh MEXaHW3MBbI KOHTPOJIS HaJl UCIIOJIHE-
HHeM OOs3aHHOCTEH U C IIOMOINBIO CIEIUaJIbHBIX Mep IpefoTBpa-
TUTH OTPHUIATENIbHBbIE Pe3yJIbTaThl. B MTOTe KOMITaHUSI CTaHOBUTCS
60Jtee TIPO3PavHOM IJIsI CBOMX PYKOBOAUTENEH U (IIPH HEOOXOMUMO-
CTH) — [JIs1 BHELITHETO OKPY)KEHHUSI, [TOBBIIIIACTCSI TOYHOCTh, Ka9eCTBO
U OIIePaTUBHOCTD IPUHATHUS YIIPAaBIEHIECKUX PeIlIeHIH.

* Peopranmsanusa 6m3Heca. CucreMa MeHEM)KMEHTa KadeCcTBa MO-
JKeT OBITh UCIIOJIb30BaHa KaK 9 @PEeKTUBHBIN UHCTPYMEHT HE TOJIb-
KO JUIsI COBEPIIICHCTBOBAHMS CUCTEMBI YIIPAaBJIeHUs, HO U I ee Cy-
IeCTBEHHOY peopraHU3aluy. ODTO 3HAYUTEIBHO 0OJIerdaeT Ipolecc
BHeJIPeHUsI HOBOBBEIEHHU I B KOMITAHNU. 32 CYeT MO3UIIMOHUPOBAHUS
CHCTeMBI MEHEIDKMEHTAa KadeCTBa KaK «IereHAbl M3MEHEHUI» Ipu
MIPOBEJICHUH PeOpraHU3aIuy KOMIIAHUY JOCTUTAETCS CYIIeCTBEHHOE
CHIDKEHHE COIIPOTHBIICHUS N3MEHEHHUSIM CO CTOPOHBI IIEPCOHAIA.

* Hcnonb3oBaHue ayTCOpCHHTa. BbIcTpanBaHUe NESTEIBHOCTU IIpef-
IPUATUS B COOTBETCTBHUHU C IIPOIIECCHBIM IIOIXONOM IIOIpasyMeBaeT
HaJIN4IUe TOKYMEHTAIbHO 0(DOPMIICHHBIX Pe3yIbTAaTOB JesTETbHOCTH
IIPOIIECCOB, @ TAKKe MHCTPYMEHTOB omperneneHus d(pdeKTHBHOCTI
Ka)XJIOTO IIpoIjecca. DTO II03BOJISIET OLIEHUTH BBITOABI OT Ilepeladu
HEKOTOPBIX IOAIIPOIECCOB CTOPOHHUM IIPOU3BOIMTENAIM (ayTcop-
cuHr). KoMITaHuM MOTyT MCIOJIB30BaTh YCIAYTU CTOPOHHHUX OpPTaHU-
3aIUil C IIeJIBI0 WUIN CHIDKEHMS 3aTpar (KOHEYHO, IIPH YCIOBHH CO-
XPaHeHHMs TEKYIIIero KauecTBa IPOAYKIINH ), UK U1 MAKCUMaJIbHOTO
MOBBILIICHNS KayeCTBa MPONYKIUY IIPU 3aJaHHOM YPOBHE PacXoO/ioB.
B nrore npepnpusaTHe MOIyIaeT BO3MOKHOCTD JIMOO CHIDKATh IIEHBI
U 3a CYET 9TOTO YBEJIMIMBATh 00beM NPOIaK, JIUOO MOBHIIIATH (DU~
HAHCOBYIO YCTOMYUBOCTH OM3Heca, OO IOBBIMIATH KAadeCTBO IIPO-
nykiun. COITTacHO OIpefeeHUI0 MEKAYHAapOIHOTO CTaHIapTa, I10-
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BBIIIICHNE KadeCcTBa O3HAYAET, UTO IPOM3BOAMMAs IPOMYKIIUS BCe
6osibllle OTBeYaeT TPeOOBAHUSAM IIOTPEOUTENICH, YTO BEIET K POCTY
UX YIOBJIETBOPEHHOCTH OT IPOAYKIINU U, KaK CJIEICTBUE, K POCTY JIO-
SUIBHOCTH KJIMEHTOB U YBEJIMYEHUIO 00bEMOB IIPOJaK.

MPAKTUYECKWE PEKOMEHAALUWU
No NOCTPOEHUK CUCTEMbI MEHEAMMEHTA
KAYECTBA B KPYMHOW KOMMAHUU

OpraHn3anmoOHHO-3KOHOMHWYECKU! AHAIN3 YCIEIIHBIX IPUMEPOB HC-
II0JIb30BAHUS CHCTEMBI MEHEIPKMEHTAa KadeCTBa B AIMOHCKOW U €BPO-
MEMCKON XMMHYECKON MPOMBIIIJIEHHOCTH, a TAaK)Ke Halll COOCTBEHHBII
OIIBIT BHEAPEHUS U Pa3BUTHUSA CUCTEMbI MEHEI)KMEHTA Ka4eCTBa B KOM-
nannu MXK «EBpoXum» 11o3BojIsieT cOpMYNIUPOBATh PSl, KIIOIEBBIX
(axropoB ycrexa, HaIUIMe KOTOPBIX HOJDKHBI 00eCIIeINTh PYKOBOIH-
TeJIM KOMIIaHUM, BCTYIAIOIIMX Ha IYTb CO3JaHUSA CUCTEMBbI MeEHEeIK-
MEHTa KayecTBa.

* JIugepcTBO BBICIIETO PYKOBOICTBA B IPOIIECcCe BHENPEHUs HOBOTO
IO[IXO/ja, HAYMHAs C COBETA NUPEKTOPOB U T€HEPAIbHOTO NUPEKTO-
pa (mpesugenrta).

* Co3gaHue OPraHMU3AIMOHHOI BEPTUKAIH YIIPABICHUS IIPOEKTOM

C HENIOCPE€NCTBEHHBIM €€ IIOJYNHEHNEM II€EPBOMY JINITY KOMIIaHUU.

MaccoBoe o6ydeHune u THPOPMUPOBAHKE COTPYTHUKOB.

* MoTHBHpPOBaHHOE BOBJIeYeHNE GOJIBIINHCTBA COTPYIHUKOB B pado-
TY IO ITOBBIIICHHIO KadeCcTBa.

* CobimofeHre IPUHINIA Pa3yMHOMH TOCTaTOYHOCTU B OOJIACTH per-
JJaMEHTAalI UM J€ATCIbHOCTH.

® HpI/IBIIe‘IeHI/Ie BHEITHUX KOHCYJIBTAHTOB TOJIBKO IIO HaI/I6O.TIee CIIOXK-
HBIM BOIIPOCaM IIPH COXPAHEHHUU OTBETCTBEHHOCTH 32 IIOCTPOCHUE
06111eit CCTeMBI 32 MEHEIKMEHTOM KOMITaHHH.

* PerymsipHoe 06HOBIIEHHUE IPOIIECCOB U IPOIenyp, 9 dekTuBHast 06-
paTHast CBSI3b.

Psap aBTOpUTETHBIX 3apyOeKHBIX HCCIIeOBaTeslell B OOJACTH Me-
HeJDKMEHTA IOIBITAINCh CHOPMYIUPOBAaTh OPUEHTUPOBOYHBIC IIa-
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paMeTphl YCIELTHOCTH KPYIIHOHM KOMIIAHUU OyIyIIero, OHU CBOJSATCS
K CIIEIYIOIIEMY:

* BKJIFOUeHME B YUCI0 200 KPYIHENIIIINX KOMIIAaHUI [T0 PIHOYHOM Ka-
nutaaudanuu win B cnucku tTumna Global-500, mpudeM oqHOBpeMeH-
HO II0 HECKOJIBKUM ITapaMeTpaM: KalluTaIU3aIuy, 060poTy, MpUObI-
JIX ¥ YMCIIEHHOCTH paboTaoIINX;

* OTHOIIIEHHE 0ObEMOB HEMAaTePUAIbHBIX U MaTePUAIbHBIX aKTHBOB
KOPIIOpAINK IOJDKHO OBITH 60JIbIIIE 2;

* ocyuiecTBieHme He MeHee 30% 060poTa Yepe3 IKCIIOPTHO-UMIIOPT-

HBbIE Ollepalnu, obecriedeHre MeKKYJIbTYPHOTO Pa3BUTHS;

npucyTcTBue (paspaboTKU M HCCIETOBaHUs, IPOU3BOICTBO U pac-

MPOCTpaHeHNe TOBAPOB M YCIYT, TOPTOBJS aKIMSIMHU) BO BCEX OC-

HOBHBIX MUPOBBIX SKOHOMUIECKUX 30HAX;

* BeO-CTUJIb BeleHus OU3Heca;

* coOIoleHNe He TOJIBKO 00s3aTeNIbHBIX, HO U OCHOBHBIX I06pO-
BOJIBHBIX MEX/IyHapOAHBIX CTAHAAPTOB; T€ KOPIIOPAIINH, KOTOPbIE
He CJIENYIOT MEXX/1y HAPOAHBIM IIPAaBUJIaM, CTAHOBSITCS U3TOSIMU.

Yro6bI He CTaTh U3rOsIMHU, yKe ceromust 6osee 600 ThIC. OpraHm3a-
O 10 BCEMY MUPY HCIOJIB3YIOT MEHEePKMEHT KadecTBa B CBOEH [ie-
SITEJIHOCTH, ITO (DAKTUIECKU CIETANI0 CUCTEMY MeHePKMEeHTa KaueCcTBa
YHUBEPCAJIbHBIM MEX/IyHapOIHBIM CTaHIAPTOM BeleHus 6usHeca. Ce-
rOfHA MO IIyTHU UCII0JIb30BaHUs IIPUHIIUIIOB, 3aJ10KeHHbIX B SO, unyT
He TOJIBKO KOMMepuecKue OpraHu3allui, HO U KPYIIHbIe TOCYNapCTBeH-
Hble CTPYKTYpPBI B TAKUX CTpaHaX, Kak fAmnonus, ABcrpanus, OpaHnus
U JIp., Yy KOTOPBIX y’Ke eCTb CYIIeCTBEHHBIN OIBIT YCIIEIIHOTO BHeApe-
HUS JTAaHHOTO CTaHAapTa.

UTak,
nonpobyem chopmynupoBaTtb
OCHOBHbIEe BblBOADI

* CucremMa KOpPIIOPAaTUBHOTO YIIPABJICHUS MMEET HeIOCPeICTBEHHYIO
B3aMMOCBSI3b C OIIEPAIIIOHHBIM YIIPABJIEHNEM WU CHCTEMOU Me-
HeIKMEHTa.
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* OpHoit 3 HanboIee YCIeIHbIX MOJesIe IIOCTPOEHHUSI CUCTEMBI Me-
HEeJDKMEHTA SIBJISIETCS MEHEKMEHT KadecTBa B COOTBETCTBUHU CO
craggapramu 1SO.

ITocrpoerne 3¢b¢heKTUBHON CHCTEMBI MEHEPKMEHTA KadecTBa Ha-

IpSIMYIO BJIMsIET KaK Ha 0OIyi0 3((eKTHBHOCTh Pa3BUTHUS KOM-

[IAaHUU ¥ yBeJWYeHHEe ee CTOMMOCTH, Tak M Ha 3(p(dEeKTUBHOCTD

PasBUTHS OTHENbHBIX KOMIIOHEHTOB OpPTaHM3AIlUH W IIPEeXJe BCe-

ro — Ha KOPIIOPaTUBHOE YIIPaBJICHUE.

* CucremMa MeHEI)KMEHTA KadeCTBa CIIOCOOCTBYET Peaau3alliyl JOJIro-
CPOYHO CTPATeruu Pa3BUTUsI KOMIAHUU, UTO SIBJISIETCS IEPBOCTe-
MIeHHOW 3a/iadyeyl BCell OpTraHu3aluy U IJIaBHOM PyHKIMeH Kopropa-
THBHBIX OPTAHOB YIIPaBJICHUSI.

Takum 06pa3oM, Kak MbI yOeIMIUCh, IPABUIBHO CHIETAHHBIN BBI-
60p U peanusaiyst CUCTEMbl MEHEPKMEHTA WTIPAIOT OIMPeNessIIoIIyIo
pOJIb B Pa3BUTUHU KOMIAHUU. FIMeHHO NO3TOMY BOIIPOCHI, CBSI3aHHBIE
C BBIOOPOM MOJIENN U ITIOCTPOEHUEM CUCTEMBI MEHe)KMeHTa KOMIAHUH,
IOJDKHBI 00sI3aTeIbHO BKIIOYATHCS B IepedeHb 00s3aTesIbHBIX CTpare-
IUYeCKUX BOIIPOCOB, IIOMJIEKAIIUX PAaCCMOTPEHUIO KOPIIOPATUBHBIMU
OpraHaMu YIIPaBJICHUSI. |




Cepren I'PAYEB,
dupexmop no ynpabuenuto npoexmamu

2pynnot komnanuii «Hecmne Poccus»

Crparernyeckuii IpoOeKTHbBIN
oduc — cpencTBo paspaboTKH
Yl BHEIPEHU I CTPATeruu

I'paMOTHO mpopabOTaHHAS CTPATETUsl — ITO 3AJIOT YCIEITHOTO Pa3BH-
TSI JII0O0M COBPEMEHHOM KOMITaHUU, U €€ POJIb TPYILHO IEePEOIeHUTb.
PaspaboTka crparernu KOMIIaHUM — Ba)KHEHINas 3ajlada KOMHUTETa
IO CTpaTeruy, a ee MOCJIeyIolIee 0OCYKIeHNUEe U YTBEP>KACHUE SIBIISI-
IOTCA IIPEPOraTUBOM BCErO COBeTa TUPEKTOPOB. He MeHbIlee 3HaYeHME
IUIs1 KOMIIAHUM UMeEET U YCIEIIHOEe BHEIPEHUE dTONU CTPATETUH B [aJlb-
HeIlleM — CHJIAMHU HCIIOJIHUTEIbHOTO MeHeKkMeHTa. [Ipu aTom on-
HUM 13 3(GEKTUBHBIX WHCTPYMEHTOB JUUISI PEIICHMs BBIIIEIePednc-
JIEHHBIX 3314 SIBJISIETCS CTPATermYeCKUil IPOEKTHBIN oduc.

CTPATETUMECKUE OYHKLUWU COBETA ANPEKTOPOB
W BbICIIEF0O PYKOBOACTBA KOMMAHWHN

B mporiecce cTparermueckoro yupaBIeHUs BBIIEISIOT TPH MePeKPhIBa-
forryecst (hasur:
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1) cTparermdecKuil aHaJIN3 U pa3paboTKa CTpaTeru;
2) BBITIOJTHEHHE CTPATETUH;
3) KOHTPOJIb BBIIIOJTHEHUS B KOPPEKTUPOBKA CTPATEIUN.

B HamleM IOCTOSIHHO MeHsIOIeMcsi Mupe 3tu (pas3bl Bce ObICTpee
CMEHSIOT OPYT OPYIa U Bce OoJiee IepeKphIBAIOTCs. [IpakTHIecKu ogHO-
BPEMEHHO W HEIIPEPBIBHO IIPOUCXONAT aHAIHU3, pa3pabOTKa, BBIIIOJIHE-
HUe ¥ KOPPEeKTUPOBKA CTpaTeruy KoMIanuu (puc. 1).

Crpaternyeckummn
aHanu3 1 pa3paboTka
cTpateruu
KoHnTponb
pe3ynbTaToB bINOJNHEHVe
1 KOPPEKTNPOBKa cTpaTteruu
cTpateruu

PI/ICyHOK 1. ®a3zbl cTpaTernyeckoro ynpasneHuna

B Crparernyeckuii aHa M3 ¥ pa3paboTKa cTpaTeruu
CrpaTerndecKkuil aHAJIN3 HAYMHACTCS C OLEHKA MaKpPOIKOHOMHYE-
CKOH CUTyalluu, Jajiee CiefyeT aHaJau3 OTPaciu U OJIDKAMIIIero OK-
PY’KeHHsI KOMITaHUH. 3aTeM aHUIU3UPYIOTCS COOCTBEHHBIE CTPaTer-
YeCKue pecypchbl U CIOCOOHOCTU KOMITAHUH, HA OCHOBAHIH KOTOPBIX
OIPENENSIOTCS €€ KOHKYPEHTHbIE IIPEUMYIIEeCTBa, T.€. €€ OTINIUs
OT KOHKYPEHTOB.

B IIOUCKE COOTBETCTBUA MHUCCUU KOMIIAaHUU U KOHKypeHTHbIX
NIPEUMYILECTB €€ BHEIIHEMY OKPY>KEHUIO POJKIAIOTCA CTpaTerudec-
Kue aHbTepHaTI/IBbI, BO3MOJXHBbIC HYTI/I ce naaneﬁmero paSBI/ITI/ISI
U [IeJ1aeTcsi BBIOOP — OIIPEeNesIsSIeTCsl CTpaTerusi KOMIaHuu (Coraaco-
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BaHHAas II0CJIENOBATEbHOCTD IEUCTBUM, HAIIPABJIIEHHBIX Ha JOCTHU-
JKEHUeE IOITOCPOIHBIX I[eIell KOMIIAHH).

B manHo¥ (base mpuHUMAIOT y4acTre KaK COBET JUPEKTOPOB (06-
I[asi CTpaTerusi, MHTEPeChl aKIMOHEPOB), TaK U PYKOBOACTBO KOM-
maHuu (CTpaTermuecKuil aHaIus, TPopaboTKa CTPATETUIECKUX Alb-
TepHATUB).

B BrinonHeHue crpaTeruu
CremoBaHue CTpaTeruu, JOCTIDKEHIE CTPATETNIeCKUX Iesell i 0bec-
nedeHre 0OpaTHOU CBS3YU MJISI MOCIIENYIOIed KOPPEeKTUPOBKH CTpa-
TETUYECKOI0 IUIaHa — OTU 3a/1a4U PEIIaloTCd BCell KOMIIaHUEN B Iie-
JIOM U BBICIIAM PYKOBOICTBOM B 9aCTHOCTH.

B KoHTpob BBINOIHEHNA
1 KOPPeKTHPOBKA CTPAaTeruH
CoBeT TUPEKTOPOB C YUETOM pe3yIbTaTOB AeSITeIbHOCTH KOMIIAHUHT
KOHTPOJIUPYeT BBIIIOJIHEHUE CTPATeTUU U COBMECTHO C €€ BBICIINM
PYKOBOJCTBOM BHOCHT HEOOXOIMMbIE KOPPEKTUBBI.

NOPTOEND CTPATETUYECKUX
MPOEKTOB KOMMAHWHN

Breimmonnenue CTPAaTETUYECKOrO IIJIaHa pacIlala€TCsd Ha IBa OCHOBHBIX
BUMIA JICSITEJIBHOCTH — ONEPAUUOHHYI0 OesmenvHOCMb U Peanu3ayuto
cmpamezuveckux npoexmog.

CTpaTernyeckunit npoekT

C TOYKM 3peHUs] KIACCUYECKOTO YIPABJIEHUS MPOEKTAMHU HPOeKm —
amo ozpanuuernnoe 6o Bpemenu npednpusmue, npedHasHaseHHoe 0N co-
30anust yHukanvroix npodyxmob, yenyez unu pesynvmamo8 (PMI PMBOK,
2003).

C TOYKU 3peHMsI AKIHMOHEPOB KOMIIAHUH, NPOeKtn — 3110 0peaHu3o-
Bannas dessmenvHOCMYb, 00UH U3 cNOC0608 cO30aHUS YeHHOCU 0715 nompe-
Oumens (opzanusayuu).
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Haxkower, ¢ TOYKN 3peHHs CTPATETNIeCKOTO YIPABIICHIS cripamezu-
4eckue npoexmol 3to:

* cocmabHuvie snemeHmolL («<KUPRUMUKU» ) CIIpamezus;

* 00Ha u3 popm npobederust cmpamezueckux usmeHeHuil;

* Koumponupyemuiil, ynpabnsiemoiti u koppexmupyemoiii nocpedcmbom
06pamnoil c6si3u cnoco6 Bvinontenus cmpamezuu.

(TpaTeruyeckoe ynpaBneHue NpoeKkTamMm

C Touku 3peHHs pe3yibTara nod ynpabnenuem npoekmamu HOHUMAIOM
npumerenue 3Hanuil, HaBuikob, uHcMpPymenmob u mexHux K 3anaaHupo-
Bannoim axmubHocmam npoekma ¢ yeavto yoobnembopenust u npeBoiuie-
Hust (He Bcez0a) oxudanuii om npoexma.

C TouKH 3peHus mpouecca ynpabnenue npoexmamu — Bvipabomra pe-
wienuti, yoobnembopsiousux anpuopu 63aumno npomubopeuuBoim 0xuda-
HustM/mpebobanusim saunmepecobannvix 6 npoexme cmopon (stakeholders),
6 Bonpocax, cbszannbix ¢ codepxxanuem npoekma, cpoxamu, xKauecmBom,
CIOUMOCBIO.

Crparerndeckoe yrnpaBjeHHe IPOEKTaMH MIPeICTaBiIseT cOO0 CUcTe-
MY VIpaBJeHHsI OpraHH3al[feld, HHTETPUPYIOLUIYIO BCIO MPOEKTHYIO Ie-
SITeJIBHOCTb OPTaHU3AIIH U, CAMOE TJIABHOE, YBSI3BIBAIOIIYIO €€ CTPATETHIO,
IIPUOPHUTETHI U pecypcbl. OIHUM U3 CIIOCOO0B pean3aliy of0OHOM CHC-
TEeMBI B OPraHU3AIIH SIBJIICTCS CripamezuyecKuti npoexkmmulii ogpuc.

CTPATETNYECKUWA NPOEKTHbIA 0OMC (CNO)

Pasym4aloT Tpu YpOBHS pasBUTHS IIPOEKTHOTO Ouca.

B Oduc npoekra (project office)
YacTh KOMAHABI IPOEKTa, IIPU3BaHHAS 00€CIIeINTh yIIpaBIeHHe Ofi-
HUM IIPOEKTOM U 3aHUMAIOIIAsCS B OCHOBHOM BOIIPOCAMU IUIAHU-
POBaHUSA U OTYETHOCTU IIO ITOMY IIPOEKTY. [leATeIbHOCTh NaHHONI
TPYIIIBI COCPENOTOYEHA HA OTHOM KOHKPETHOM IMPOEKTe WU IIPO-
rpamme. B mociegHeMm ciydae Ha Hee OYeHb acTO BO3JIATAIOTCS
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¥ MHTerparuoHHble QYyHKIUN — OTCIe)KUBAHNE U YCTPAHEHHUE IIPO-
TUBOPEUHil BHYTPU IIPOTPaMMBI (IIOATOTOBKA, IOAAEPIKKA IIPOIeC-
ca). YacTo mOMUMO IJIAHUPOBAHUS U OTIETHOCTH O(UC IpoeKTa
obecIieunBaeT TaKKe CIAKEHHOCTh M CHHXPOHHOCTb KOMMYHUKa-
LIMU KaK BHYTPH, TaK U BHE IIPOEKTA.

B Oduc no ynpasenuro npoekramu (project management office)
Komanpa BHYTpY moppasnesieHus, IpU3BaHHas 00eCIeYUTh UHTET-
panuio PasIuYHbIX (IO CPOKAM U COEP)KaHUI0) IIPOEKTOB BHYT-
PHU OJHOTO OTHEIBHO B3STOTO MOApa3eneHus. B kadecTBe mpuMepa
4acTO MPHUBOJSAT NMPOEKTHBINA 0pUC OTHeIa NHPOPMAIIMOHHBIX TeX-
Hostoruii. OfHOM M3 MIaBHBIX 3a7a4d odrca IO YIPAaBIEHUIO IIPOEK-
tamu IT-oTmena sBiIsieTCsT yripaBiieHHEe pecypcaMy OT/Iela, 3aHsATHI-
MH B HECKOJIbKHUX IIpoeKTax. Hamudume Takoit CTpyKTypbl IO3BOJISET
INPUHUMATD PEIIeHUsI O PAacIpeieIeHUH PecypPCcoB, OCHOBBIBASICh He
Ha 3alpocax KOHKPETHOTO IIPOEKTa, a Ha MPUOPUTETaX BCEro IMOf-
pasmenenus, B manHoM npumepe — WT-crparernu. Ilnanuposa-
HHE PecypcoB IIOfipa3fieJieHUs] IIOAHUMAETCS Ha KadyeCTBEHHO HO-
BBIA YPOBEHb.

B Crparernyeckuii mpoeKxTHbII oduc (strategic project office)
Hakower, nmpoekTHbIi 0duC Ha YpPOBHE BCell OpraHU3anuu obecre-
YHBAET COTJIACOBAHUE CTPATETHH, TEKYIUX NMPUOPHUTETOB U Pecyp-
COB KOMIIAHUH, [Ty TEM:

|

Crpaterna

KoHTponb

CoseTt

OVPEKTOPOB

Pa3paboTka

Crpartermnueckum
NPOEeKTHbIN oduc

PaspaboTtka
PykoBopgcTBO

BHenpeHne

Ly

PucyHok 2. CtpaTernyeckre GyHKLMM B KOMMAAHNN
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> HEIOCPEe[CTBEHHOTO YIaCTUs B IPOPAOOTKE U OLIEHKEe
CTpaTerun9ecKuX OIIMI;

> obecriedeHNsI KOHTPOJISI HaJl BBIIIOJTHEHNEM CTPAaTerMIeCKUX
IIPOEKTOB;

> TOIep KKU BHEIPEHHUS CTPATETMIeCKUX IIPOEKTOB.

OYHKUWN CTPATETUYECKOTO
MPOEKTHOT0 OONCA

MpopaboTka
CTpaTeruyeckux onuun
O6nanas 60JBIINM U Pa3HOCTOPOHHUM OIIBITOM IUTAHUPOBAHUS CTpa-
TermIeckux mpoekTos, CIIO HamaydiuM o6pa3oM IMOAXORUT IJIs pe-
IIIEHUsI 3a/1a9H OLIEHKH, IPOPaOOTKY [leTaslell U MHTETPAlllK CTpaTeruye-
ckux onuuit. JanHast GyHKIHSI BOCTpe60BaHa KaK COBETOM AUPEKTOPOB,
TaK U PyKOBOICTBOM KOMITAHHH MIJIST OI[eHKA CTOMMOCTH, CPOKOB U TIOT-
pebHOCTEH OyIyIIUX IIPOEKTOB B JIIOJCKUX pecypcax. Ha arame nmpose-
IeHUs MOJOOHBIX OLIEHOK HACHTU(MUINPYIOTCS BO3MOXKHbBIE MeXK(PYHK-
[[MOHAJIbHbIC CHHEPTUH.

Braromapsi MpUBIIEYEHNUIO CTOPOHHUX (9aCTO KOHCAJITUHIOBBIX) Op-
raHmsanuit x paspaborke crparernu, CIIO obecrieqnBaeT HHTETPALIUIO
COOCTBEHHBIX U IIPUBJIEIEHHBIX PECYPCOB.

Metoponorus
ynpaBieHNA npoeKkTamu
CIIO paspabaTbiBaeT M INOAAEP>KUBAET METOMOJIOTHUIO — HHTETPHUPO-

BaHHBII HAOOP NHCTPYMEHTOB U IIPOIIECCOB YIIPABJICHUS IIPOEKTaMU.

ﬂﬂaHMPOBaHVIe NPOeKTOB

CIIO sBnseTcst HEHTPOM KOMIIETEHIINH TUIAHUPOBAHUS IIPOEKTOB U pe-
[MO3UTAPUEM OIIBITA BBIMOJHEHHBIX MPOEKTOB. FIMEHHO Ha MpaKTHde-
CKOM ombITe (Ieyn, OIOMKETHI, pe3yJIbTaThl, UCTOPUs BBIIIOJHEHHUS)
3aBEPIIEHHBIX IPOEKTOB OCHOBBIBAETCSI TOYHOCTDb, PEATUCTUIHOCTD
U IIparMaTu3M pa3pabaThIBaeMbIX IJIAHOB.
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KOHcyﬂbTMpOBaHI/Ie

CIIO okaspIBaeT yCIyru BHYTPEHHEro KOHCAJITUHIA IO YIIPABICHHUIO
IIpOeKTaMy, B MEPBYI0 odepeqb MeHeI)KepaM 3THX IIPOEKTOB, a Takxke
obecriednBaeT ux o6y4eHue 1 MOATOTOBKY.

KOHTpOJ‘Ib Hal BbiIMOJIHEHUEM

CTpaTernyecknx NnpoeKkToB

QyHKIUA KOHTPOJIA U KOHCTPYKTHBHAs KPUTHKA BBIIIOJIHEHUS IIPOEKTa
CIIOCOOCTBYIOT NOCTYDKEHUIO MTOCTABJIEHHBIX IIepel MPOEKTHON KOMaH-
IO TIeJIeN U TTOCPENCTBOM HAJIEXKAIIEN MPOEKTHOM OTIETHOCTU 00ec-
[EeYUBAIOT UCIOJIHEHUE CTPATeTUIeCKON KOHTPOIUpYIomel (yHKINHT
COBeTa IUPEKTOPOB.

BHEAPEHWE CTPATETMYECKOTO
MPOEKTHOIO OONCA

BreIBemeHMe IIporiecca CTPATETMYECKOTO YIPAaBICHUS Ha KadeCTBEHHO
HOBBIN YPOBEHb CIIOCOOCTBYET IPefyIPeKICHUI0 MHOTHX Ipo6ieM
(o xpaitHeir Mepe BHYTPEHHHX IIPoOJIeM OPTAHU3AIUHN), YTO O3BOJIS-
eT, TaKUM 00pa3oM, U36eXXaTh HEIIPUATHBIX CIOPIIPU30B, KAK MUHIMYM
VX HEIIPeJBUICHHOCTH.

PA3PABOTKA CTPATETUU
W KOHTPONb HAQ EE BLINONHEHWUEM

OnauM u3 o01Ienpru3HAHHBIX CPENCTB MOANEPKKYA BHEIPEHUSI U KOHT-
pO.TIH Ha BBIIIOJIHECHUEM CTpaTeFI/II/I ABJIACTCA C6aHaHCHpOBaHHaH CUuc-
TeMa mokasateseii (balanced scorecard).

Kak mpaBwiio, ompefeneHne CUCTEMBl HAYMHAETCS C UAEHTU(UKA-
UM KPUTUYeCKHX (PaKTOpPOB ycrmexa crparerusi Kommanuu (critical
success factor). [Tasee myis Kaxxaoro u3 (pakTopoB OIMpemenseTcs Habop
KJIIOYEBBIX TOKazaresei. [IIsa KaXKIoro mokasaTesis qaeTcsa YeTKAN U Off-
HO3HAYHBIM CHOCOO BBIYHCIICHUS, ONPENessIOTCS UCTOYHUKH WHGOP-
MaIluH.
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Kpurndeckue daxTopsl ycrexa U KII0UeBble ITOKa3aTeIl 0O0beIIHsI-
IOTCS B 9eThIpe TPYIIIbI, IO3BOJISAIONINE IOTYIUTh YeThIpe CTpaTernde-
CKH€ IIePCIIEeKTUBBI.

B ®uHaHCOBasg Ipymma:

CTpaTterus pocra, HpI/I6bI)'IbHOCTI/I U yIIpaBJI€HUA PUCKaAMU C TOYKU
3p€HUA AKIITUOHEPOB.

B Kiuentckas rpynma:

CTpaTerust CO3AaHusI CTOUMOCTH U TuddepeHInpOoBaHUS C TO3UIAN
KJIMEHTA.

M I'pynna ¢akTopoB U moka3aTeseil, CBA3aHHBIX C BHYTPEHHUMH OGU3HeC-
MpolleccaMu:

YCTaHOBJIEHUE CTPATETUIECKUX IIPUOPUTETOB JIA PA3ITUTIHBIX 6usHec-
IIpOLECCOB, YAOBJIIETBOPAOIIUX OKUIAHUAM KIIMEHTOB 1 aKHTOHEPOB.

B I'pynmna dakropos u moxasareieil, CBA3aHHBIX C 00yUeHNEM H Pa3BUTHEM:
yCTaHOBJICHHE IIPUOPUTETOB I CO3TaHUsT aTMOCQepHI, CI1oco6CT-
BYIOIIIe!l OpPTaHU3aI[MOHHBIM U3MEHEHUSIM, UHHOBALIMSIM U POCTY.

Cormacuo Karutany u HoproHy, Ba)KHO MOHMUMATh U MCIIOTb30BAThH
cOaTaHCUPOBAHHYIO CHCTEMY ITOKa3aTesleil He KaK CHCTeMY OIleHKH (0T-
4YeT O TOM, YTO ObUIO CIEJaHO B IIPOIIUIOM), a B IEPBYIO OodYepelb —
KaK CHCTEMY PaCcCTaHOBKH MPUOPUTETOB (IyTh, IO KOTOPOMY HYXK-
HO JIBUTaThCA B OyMyIiee) U KaK CPeCTBO COTIACOBAHMUS IETEbHOCTH
BCEX YYACTHUKOB PeaT3alny cTpaTeruu’.

Cuctema c6anaHcMpoBaHHbIX NoKasaTenei

B KOMIIaHWU WCTIONB3YIOT TPU TOPU3OHTA CTPATETMIECKOTO IUIAHHPO-
BaHus — 3, 5 1 10 Jrer. JloyrocpodHble IUTaHBI OOHOBIIAIOTCS Ha eXKe-
rogHou ocHoBe. l]e1sM olepariMOHHOTO IUTAHUPOBAHUS CIIY>KUT 18-Me-
CSIYHBIN CcKOJB3suil nuki (rolling forecast), koTopelit 06HOBIsIETCS

! Kaplan R.S., Norton D.P. The Strategy-Focused Organization: How Balanced
Scorecard Companies Thrive in The New Business Environment//Harvard
Business School Press, 2001, Boston («Opranusariusi, OpueHTHPOBaHHAs Ha CTpa-
teruto: Kak B HOBO# 6M3HeC-Cpefie IPEyCIeBaloT OPraHU3aINY, IPUMEHSIOLIIe
c6aTaHCHPOBAaHHYIO CUCTEMY IIOKa3aTesIei»).
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ONbIT rPYNNbl KOMNAHWW «HECTAE POCCUA»

WHpopmaumua no KomMnaHuu

WcTopusa pabotbl rpynnbl Komnauui «<Hectne Poccnsa»

o 1994r.

1995r.

1996-1997rr.

1998r.

1999-2000rr.

2001-2002rr.

2003-2004rr.

Mpopaxu yepes NMNopTepoB

e OTKpbITUE NpeacTaBuUTeNbCTBa B MOCKBE CO LUTAaTOM 5 YenoBek
e [probpeTeHne KOHAUTEPCKOro obbeanHeHns «Poccrax»
B Camape (CpegHas Bonra)

e CospaHue OO0 «Hectne ®ya» — ronioBHOro opuca 1 KomnaHum
ANA UMMNOpPTa, MapPKETUHTa, MPOAAX 1 ANCTPUOYLI

e Co3paHuve COBMEeCTHOro npeanpuAatua «<Hectne MykoBckum
MoporkeHoe» B T. ?KykoBcKkom (logmockoBbe)

e Co3paHue CET! PErmoHanbHbiX 0prCOB MO Npofaxam
B 10 605bLINX rOPOAaXx

MprobpeTteHre kKoHanTepcKkon drpmbl «<AnTtari» B BapHayne
(Cnbupb), koHanTepcKor dpabpuku «Kamckasa» B MNepmun
(Ypan) n ¢babprkn MOPOXKEHOTO 11 3aMOPOXEHHbIX OBOLLEN
«XnagonpopgyKt» B Tumawiescke (KybaHb)

TpaHchopMaLma oTAeNbHbBIX MPON3BOACTBEHHbIX KOMMAHNI
B pabpuKmM 1 LeHTpanmM3auma MapKeTVHra U MPOAaXK B rOJIOBHOM
oduce

e CrapT NpPOV3BOACTBa OYSIbOHHbIX KYOMKOB (KynunHapus)
B I. ’KyKoBCcKoM 1 pacdacoBku kKode B I. TmalueBcke
e OTKpbiTHE LleHTpanbHo nabopatopum B I. XKyKOBCKOM
e [purobpeTeHne MmosiouHom pabpukn «<Kocmmnc» B KasaxctaHe
® 3anyck pacdacoBKu KOPMOB Ais XKNBOTHbIX Nestle Purina
1 npuobpeteHne pabpukm Cereal Partners Worldwide
e [puobpeteHne pupmon Nestle Waters komnaHum «CBaTON
NCTOUYHUK»
® Hayano skcnopta MOpPOXeHOoro B YKpanHy u KasaxcraH

e [purobpeTteHne komnaHum «4nctas Boga» (dnpmon Nestle Waters)
1 pabpuku geTCKOro NUTaHMA

MprobpeTeHne KOMNaHU «X1agOKOMOUHAT» B I. YKyKOBCKOM
Mpopaaxka dbabpukm «<Kocmmnc» B KasaxctaHe

CTpounTenbCcTBO ANCTPUOBIOTOPCKOro LieHTpa B KnHene (Camapa)
OTKpbITVe NpeacTaBuTeNnbCcTBa B benapycun

MpekpalleHne MecTHOM pachacoBKM KOPMOB AA XKUBOTHbIX
CoszpgaHue komnaHum «Hectne Ky6aHb» B I. TMalueBcke
OTKpbITYE HOBOW $habpuriKM NOSTHOTO LMKa nepepaboTku kode

B I. TuMallueBcke
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2006r. ® YycneHHOCTb NepcoHana AoCcTuria NpubansnTenbHoO
9500 yenosek
e O6bem npogax npesbicun 35 mapg pyob.!

Ka)K/IbIl MecCsil| U IepepabaThIBaeTcs pa3 B KBapTal C IPHUBJICYCHUEM
K 3TOM pa60Te BCEX KOMMEPYECKHUX IIOPa3aeIeHIN.
CbaancupoBaHHas CHCTeMa [T0KasaTeseil Oblla BHEIpeHa B KOMIIA-
Huu B 2002T.
[TepBbIM 3TanioM BHeIpeHUSs cTana pabodas Bcrpeya 4 anpenst 2002,
Ha KOTOPO ITOCIe0BATEIbHO ObUIN OIIpe/ieIeHbI:
1) xputndeckue HaKkTOpPHI ycliexa CTpaTernyu KOMIIAHUU (UX YUCIO JIO-
crurio 13);
2) B3auMoCBsI3b (pakTOpoB 1 ux BausHUe npyr Ha apyra (Cause & Effect
Diagram);
3) 37 kiroueBBIX IOKasateseil gestenbHoctu kommanuu (Key Perfor-
mance Indicators).
3areM IoCIemoBaI 3TaIl pa3pabOTKH CHUCTeMBbI cOOpa U IIpeficTaBiIe-
Hus TpeOyeMoit IJIsl pacdeTa roKasareneit HHMOPMaIIHH.
B nrone 2002T. y pyKOBOACTBA KOMITAHUM HOSIBUJICSI HTETPUPOBAH-
HBII THCTPYMEHT MOHUTOPUHTIA BBIIIOJIHEHUSI CTPATETUH KOMITAaHUM.

MpoekTHbIN 0uc

B wmrose 2005T. B KOMIAHUU NOSIBWIACH MO3UIUS OUPEKTOpa MO yII-
PaBIIeHUIO IIPOEKTaMU, WIeHa COBeTa AMPEKTOPOB IPYIIIbI KOMIIaHUM
«Hecrne» B Poccun.

OpHoM U3 IMIABHBIX 33/1a4 JUPEKTOpa MO YIPaBIeHUIO NMPOEKTaMU
SIBJIsSIETCSE 0OecrevdeHne «ImpopaboTKU» HOBBIX MHUI[UATHB U MPeIJIOKe-
HU, YTOOBI HA UX OCHOBE MOXXHO ObUIO c(DOPMYIHPOBATH YCTAaB IIPO-
€KTa, I7Ie JOJDKHBI ObITh Y€TKO OIPEIEIeHbI ero e, IPeIBapUTeIbHOE
cofiepsKaHUe, a TAK)Ke CPOKU ¥ CTOMMOCTb.

Buenpenne npoektHoro oduca Hauanocs B aBrycre 2005 . Ero menb
cocTosiyla B OOecCIledeHUU YCIEIIHOHM peajnu3allui CTPaTerndecKux
MeK(YHKIIMOHATBHBIX IPOEKTOB U 3(PDHEKTUBHOTO KOHTPOJISL UX CO-
CTOSIHUAL.

! [TnaHupyeMblit TOIOBOI 060POT Ha KoHelr 2006 T.
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I1s ToNydYeHUs1 CKOPEHINUX Pe3yIbTaTOB KOMITAHHS TPUBIIEKIIA
K pa3paboTKe METOJOJIOTHH YIIPABJIEHHs [IPOEKTAMU CTOPOHHHX KOH-
CYJIbTAHTOB, 00ECIIEYNBIINX KaK SKCIIEPTHU3Y, TAK U JOIOIHUTEIbHBIE
pecypcsl. IIpu aToM Bce paspaGoTaHHBIE M yTBep)KIEHHBIE I1A0TIOHbI
MPOEKTHBIX OKYMEHTOB W IPOIECCH IPOEKTHOTO YIIPABIEHUS CPasy
HAIMHAIN IPUMEHATHCA K YoKe (PYHKIIMOHUPYIOIUAM B KOMITAHUH TIPO-
eKTaM, B 9aCTHOCTH K TIPOEKTy pa3pabGOTKH CTPATErnU PO U JUCT-
pubyuu «Crporodd».

OcHoBHBIe TPeGOBAaHUS K METONOJIOTUHU COCTOSUIN B 00eCIIeIeHIH
ee «JerKOCTU» M YHHUBEPCAIBHOCTH, T.€. BO3MOKHOCTH €€ HCIIOJIb30-
BaHUs HenpodeCCHOHATAMH U MPHUMEHHUTENBHO K JIOOBIM MPOEKTaM
KOMIIAHUH.

MeTomosIorust yIpaBieHus MPOEKTOM OXBATHIIA BeCh JKU3HEHHBIH
IYKJI 9TOTO [IPOEKTa M B OKOHYATEIHHOM BapHaHTe COofeprKaia Habop
11abJI0HOB [UIs1 MHUIMAIIUY [IPOEKTa, PaspabOTKH ero yCTaBa, IpefiBa-
PHUTETBHOTO GIO/KETa, OMHMCAHUS €r0 CONEpP)KAaHUs, IUIAHOB YIIpaBJie-
HUS IPOEKTOM, €T0 CTOUMOCTBIO, PUCKAMH, OTIETOB O XOII€ PeaTnu3aIlHi
1 M3BJIEYEHHBIX YPOKax.

Jlyist ynporeHns mporecca 03HaKOMJICHUSI ¢ METOHOJIOTHel ObLIa
pas3paboTaHa mMaMsITKa [1JIs1 yIaCTHUKOB IIPOEKTHO eI TeIbHOCTH, B KO-
TOPOII BCe MPOIECCHI, UX YIACTHUKU U UCIIOIb3yeMble JOKYMEHTHI IIPeJl-
CTaBJIeHBI B rpapyeckoM BH/Ie HA OIHOI CTPAHHUIIE.

fpumep cTpaTternyeckoro npoekra

Becnont 2005T. Ha ceccuu MO BOIPOCAM CTPATETUYECKOTO IJIAHUPOBA-
HUS PYKOBOACTBO KOMIIAaHUY IIPUIIIIO K BBIBOAY, YTO Ui 0OeCIIedeH s
IaJbHEHIIero pocta HeoOXOAMMO IePecMOTPETh CTPAaTeTHIO IPOmaXK
U pucTpubyIuy nponaykuuu rpynmsl kommanuin «Hectine» B Poccun.
ITo pesynpraTam ceccuu ObUI MHUIMHPOBAH IpoekT «Crporodpd» —
10 IMEHU INITaBHOTO repost pomana JKrois Bepra «Mumrens Ctporobd —
MIOCTaHHUK Iaps»'. Kak n3BecTHO, Mutlens, Iy TelIecTBys depe3 BCIO

! Poman Hanucas JK. BepHom B 1876 r. OTMedeH KPUTHKaMU KaK OfIHO U3 JIy4-
IIIUX NPOU3BeNeHUN mucarens. He siBisercss HaydHO# (aHTaCTUKOM, B OTIH-
qre OoT GOJIBIIMHCTBA IPYTUX IpousseneHuil. Ha ocHoBe cioxera OBIIO co3ma-
HO HECKOJIbKO (DIUIBMOB ¥ TeaTPaIbHBIX [IOCTAHOBOK. POMaH He OB M3BeCTEH
B CCCP.
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CTpaHy, JOOMBAaeTCs yClexa B CBOMX HAYMHAHUSIX. DTOT K€ MPUHIAI
KOMIIAHHS COOMPAETCSt IPUMEHHUTD K PACIPOCTPAHEHUIO CBOEH MPOIYK-
nuu B Poccumn.

lenb npoekTa
Bblpa60TI<a COBPEMEHHOM CTPATETUN IIPOLAK U ILI/ICTpI/I6YHI/II/I TOTOBOM
HpOJ_IYKI_II/II/I, KOTOpaH OOJDKHA:

* OTpakaTh CrrenuUKy POCCHIICKOTO PHIHKA;

* obecrieynBaTh HPHUOBUIBHBIN pPOCT Tpymnbl KommaHuii «Hecrtie»
B Poccun;

* crocoOCTBOBATh (Hapsmy C peajusalyeil MepBbIX IBYX ITYHKTOB)
YBEJIMYEHUIO JOJIM PhIHKA.

CopepxaHue npoekta (project scope)
* Kanassl cobITa (sales channels): Bce kaHasbI, JOCTYIIHbIE KOMITAHHUH.
* HanpaBienus Om3Heca: HaIUTKH, KOHAUTEPCKOE IIPOU3BOICTBO,
KYJIHAPUS, TOTOBbIE 3aBTPAKH.
* ckaoueHus: MOPOXKEHOe, IETCKOe MUTAHME, KOPMa I JKUBOT-
HBIX, HECTIPeCco’.

Pe3yn bTaTbl MPOEKTaA
* Hosas crparerus «Ilyth k peiaKy» (Route-to-Market), usmenenue
ponu OUCTPUOBIOTOPOB, BKIIOYAs 9KOHOMHUYECKYIO MOJETb U TOP-
TOBBIE YCIIOBUSL.
* ITyTu pasBUTUS MAPTHEPCKUX B3aMMOOTHOIICHUI C POSHUYHBIMU
CeTsIMH, [IOCIIeIOBATeIbHAS [[eHOBAsI IIOJINTHKA U TOPTOBBIE YCIIOBHUSI.
* Cucrema usudeckoir nuctpubynuu B Poccuu, BKIIOYasi He0OXO-
OUMOE KOJIHYEeCTBO JUCTPUOBIOTOPCKUX IIEHTPOB, AUCTPUOBIOTOPOB
U perMOHAIBHBIX CKIATOB.

! TIpoussonumble kKommanueit «Hectne» kodetinbie kancynsr «Hecrpecco», ko-
TOpBbIe UCIOJIB3YIOTCS B KO(eBapKax I U3TOTOBJIEHUS Kode «Dcrmpecco». —
Ipum. peo.
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* HoBele GYHKIUU U CTPYKTypa AeNapTaMEHTOB MapKeTHHIA U
IIPOMAXK.

* CpaBHeHHE C peIIeHNUAMH, CyIIeCTBYIOIIUMHU Y KOHKYPEHTOB.

* IlnaH ynpaBiieHUs IPOEKTOM BHEIPEHUS.

Taxum 06pa3om, 1esIb HOBOII CTPATETUU — YCTAHOBJIEHHUE KOHTPO-
JIsSL HaJ| BCEY IIETTOYKOM IPOMaXK, BKIIOYAsl IIPOIECC IIeHOOOPa30BaHuUs
Y ONTUMHU3AIUIO JIOTUCTUYECKUX IIPOLIECCOB. A OCHOBHAs Upesl COCTO-
UT B TpaHCHOPMAIUHU CYIIECTBYIOIINX AUCTPUOBIOTOPOB KOMITAHHH
B ITOCTABIIIMKOB JIOTHCTHIECKUX YCIyT. B pesymbrare oT Mopmenu 6us-
Heca, OCHOBaHHOU Ha JOTIOJIHUTEILHOUN HalleHKe, HapTHEPHI KOMIIAHUH

MepexonsaT K Mojenu, 0a3upyIOIencst Ha COBEPIIEHCTBOBAHUH COOCT-
BEHHBIX JIOTUCTUYECCKUX HpOHeCCOB. |




Onusgs MAKCUMOBCKAS,
napmuep xomnanuy «pHcm IH0 Ane»

[Ipno6pectu 6u3Hec 3a pydexom:
BOIIPOCHI IIPO3PAYHOCTH CHETIOK

BPEMA NOKYMATbD

OnHUM U3 CIEeACTBUU OTKPBITOCTH POCCHUICKON SKOHOMUKH U IT00aIu-
3aI[U MUPOBOTO XO3SMCTBA SIBJISIETCS [TOBBIIIIEHNe MOOMIBHOCTHU U pac-
mpeHue reorpadpuu o6palieHus] TOBApPHBIX U PECYpPCHBIX IIOTOKOB,
dopmupyrouxcs B cTpaHe. B 9acTHOCTH, B IOCIENHUE TOIBI YIACTHU-
JIUCH CJTyYaul MHBECTUPOBAHUSA OT€YECTBEHHLIMU IIPENIIPUHUMATEIAMU
B IIPeANIPUATHA 3a IIpefieJIaMU POCCUICKOM DKOHOMUKH.

Hamu skcnepTsl IOJIaraioT, 4TO 3Ta TEHAECHUUSA JOJDKHA YCUIUTh-
¢ K 2007 1., mpu4eM 31ech K TPAIUIIMOHHBIM aKTHUBHBIM OKYIIATEISAM
3apyOeKHBIX aKTUBOB — METLTYPrHYecKUM U He(PTSIHBIM KOMIIAHH-
SIM — [00aBsITCSI KOMITAaHUY U3 CEKTOPA CBSI3M M OTpAcyel, CBI3aHHBIX
C IPOU3BOJCTBOM ITOTPEOUTEIBCKUAX TOBAPOB.

ITo omeHKaM BemyIIUX CIIEIAATNCTOB, aHAJUTUKOB M CaMHX Ou3-
HECMEHOB, OCHOBHBIMU CTUMYJIAMU IJId OCYIIE€CTBIEHUS MHBECTULIUNA
B 3apy0e)XHbIe 9KOHOMUKH SIBIISIFOTCSI CTPEMJIEHHE K ITOBBIIIIEHUIO ITPO-
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M3BOACTBeHHOU U (puHaHCOBOM 3 PekTuBHOCTH OU3HECa, CHIKEHUIO
PUCKOB JIeSITETBHOCTH, a TAaKXKe Pa3BUTHE BEPTUKAJIbHOM U TOPH3OH-
TaJIbHON MHTEIpalliy B IPOU3BOICTBEHHO-TOPTOBBIX IelOYKaX. [IbI-
TasICh PACIIMPHUTh PHIHKHU COBITA, IPEONOJIETh YCTaHOBIECHHbIE KBOTHI
U TaMO>KEHHBIE OTPaHWIEHUS, POCCUICKIE KOMIIAHUU OCYIIeCTBISIOT
BJIO)KEHUSI B HEIIOCPEACTBEHHOM OJIM30CTH OT IIeIeBbIX PHIHKOB.

Yacro, nokymnast npoduabHble aKTHUBbI, KOMIIAHUH O00ECIIEINBAIOT
cebe paclInpeHue Kpyra rapaHTHPOBaHHBIX IIOTPeOUTeNIe X COOCTBEH-
HO¥ NPOJYKIMH U COOTBETCTBEHHO YBeJIMYEHUE CIIPOCa Ha BBIITyCKae-
MYIO IPOAYKIMIO. [TOMCK HOBBIX ITOCTABIIIUKOB ChIPhsI TAKXKe 3a4acTYIO
3aKOHOMEPHO IPUBOAUT K OCYIIECTBJICHUIO NHBECTHIIMI 32 PyOexoM.
Hampumep, cbIppeBble aKTHBBI B Pa3BUBAIOIINXCS CTPaHAX COXpPAHS-
IOT CBOIO IIEHOBYIO KOHKYPEHTOCHOCOOHOCTH, YTO OIpPENENsieT UX WH-
BeCTUIIMOHHYIO IIPUBJIEKATeIILHOCTD I KOMITAaHUM, IIPOU3BOISIIIIX
IpoayKuuio 6ojiee BBICOKHUX IIEPENeNIOB M OCYIIEeCTBIIIOIINX Iepepa-
60TKy. B pa3BHUTBIX CcTpaHax POCCHIICKHE KOMIIAaHHY 3aMHTEePECOBAHBI
B IIOUCKe U MPUOOPETEHUN HOBBIX TEXHOJIOTHM, OPEHIOB, YTO HEOOXO-
VMO IIPY MOZAEPHU3ANNY IPON3BOJCTBA U PACIINPEHNN aCCOPTUMEHTA
nponykiuu. [TOKyIKa CyIecTBYIOIINX TeXHOJIOTHI U OPeHI0B M03BO-
JisieT MUHUMU3UpoBath usnep>xku Ha HMOKP, cokpatuts cpoku BHe[-
PEHUsI MHHOBALWI B IPOM3BOLCTBO, MOMYIUTh Oosiee OIaronpusTHOE
MO3UIIMOHUPOBaHNE Ha PhIHKE IIPONYKITUH.

Kaxkue ObI cTparerndeckue ey HU IIPeciIefloBaIi POCCUICKUE IIPe-
MPUHUMATENH, B)XHO C CAMOTr0 Ha4vaJbHOTO JTama pa3paboTaTh cTpa-
TETHIO M NEeTAIBHO IIPOAHATN3UPOBATh CTPYKTYPY MHBECTHIINH B 3apy-
6e>KHbIEe AKTUBBL.

J71s1 KOMIIAHW, IUTAHUPYIOUINX aKTHBHYIO KCIIAHCUIO Ha 3apyOex-
HbIe PBIHKH, IIEPBOCTEIIEHHOE 3HaYeHNUE MUMEIOT BOIIPOCHI ITOJTOTOBKH
HeoOXonMMOW (PMHAHCOBOM OTYETHOCTH, YIOBJIETBOPSIIOLIEl TpeboBa-
HUSIM 3aMHTEPECOBAHHBIX KOHTPAreHTOB, IOTeHIINAJIbHBIX NHBECTOPOB,
KpeIUTOPOB U T.J.

Kpome Toro, HeOOXOOMMBIM YCIIOBHEM JJIs YCIIEIITHON pealusaliiui
MHBECTUIIMOHHOTO MTPOEKTa SIBJISETCS KOHCOMUAAUA GUHAHCOBOM OT-
YeTHOCTU Ha YPOBHE XOJIMHTOBOM KOMIIAaHUU, IIPOBENEHHUE ay[IuTa.
[1pu HEBePHOM IUTAHUPOBAHHUM U CTPYKTYPUPOBAHUHN MHBECTUIIUN (U~
HAHCOBBIE IIOTEPH MOTYT OBITh 3HAYUTEIbHBIMU, a CaMble CYIIeCTBEH-
Hble U3 HUX 9Yalle BCero 00y CIIOBIEHBI HAIOTOBBIMHU U3HepKKamu. [103-
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TOMY Ba)KHOM COCTAaBJIAIOIIEN YCIIEITHONM MHBECTULIMOHHON CTPaTerun
KOMIIAaHUM SABJISIOTCS BCECTOPOHHMI aHAJIN3, OLlEHKA M YYET JEeJIOBBIX
M KOMMEPYECKUX PHUCKOB, a IIPABUJIIBHOE CTPYKTYPHMPOBAHUE CHEIKHU
II03BOJISIET MAaKCUMajJbHO CHU3UTh HAJIOTOBBLIE M3JIEP)KKHA U IIOJYYUTH
CBOOOIHBIE IeHEKHbIE CPEICTBA.

busHec-co06111ecTBO BCe OOJbIle NMPU3HAET HEOOXOMUMOCTh Befie-
HUSI IPeIIIPUHUMATEIHCKON IESITEIbHOCTU B COOTBETCTBUU C 001 pr-
3HAaHHBIMU MUPOBBIMHU CTaHJAPTAMMU B LIEJISX BbIXOAA Ha HOBbIE PHIHKHU
U 3KCIIAaHCHUH, OCYIECTBIsIeMON OM3HEeCOM, II09TOMY arpecCUBHbIE Me-
TOJbI HAJIOTOBOM ONTUMM3AIMU YTPAYUBAIOT CBOIO aKTYaJIbHOCTD.

MpeaBapuTenbHoe CTPYKTypupoBaHue
npuobpeTeHUA U BNajeHns

JIJIs1 yCIeITHOTO OCYIIeCTBIICHHUsI MHBECTUIIMOHHOIO IIpOeKTa Heo0Xo-
IOVMO BBIIOJHUTH CEPbe3HYIO IOTOTOBUTENBHYIO pabOTy U OTBETHUTH
Ha Psifi IPUHIUIIAATBHBIX BOIPOCOB. [Ipexze Bcero He06XOAMMO OTIpe-
IeNnuThCs, Oy/eT M WHBECTUPOBAHME CTPATETMIECKUM MPUoOpeTeHu-
eM WIM IPOCTO BBITORHOM (pUMHAHCOBOM omeparueil. UTo mpencraBis-
eT IJIs ITOKyIaTesisi OONbLINIT HHTepeC: aKIuH 3apyOe)KHO KOMIIaHUN
WM HEIOCPEeNCTBEHHO aKTHUBBI. [IOKyIIaTeIio HY)KHO pellnTh, KaKHM
o0pa3oM OyJeT OCyIIeCcTBIAThCS IpUOOpeTeHne, U BEICTPOUTDh 3 dek-
TUBHYIO CTPYKTYPY IIOCJIENYIOIIETO BIaJeHusl.

WHBeCTOp [OJDKEH pelInTh, KAKOU BAPUAHT IOPUAUIECKOTO CTATy-
ca IpeIOYTUTEIICH AJIs1 0OBEKTa €0 MHBECTUPOBAHIUSI, HalpUMep, CJie-
OyeT ¥ co30aTh (GUINaT WIK OTKPHITH fodepHee 001ecTBo. EMy Tak-
JKe TIPeJICTOUT CJieJIaTh BBIOOP, YTO BBITOJIHEE: IIPSIMOE MHBECTHPOBaHHUE
WJIH MCIIOJIb30BaHUE B KaueCTBe IOKYIIaTessl IIPOMEKYTOYHOMN XOJIINH-
roBO¥ KOMIIaHUH. PelreHue mo 3TUM BONPOCAM 3aBUCUAT OT MHOTHX
(hbaxTOpOB ¥ MOAIEKUT TIIATEILHOMY aHAJIN3Y B K&XKIOM KOHKPETHOM
ciaydae. BaKHO ydecTb, B KaKOl CTpaHe CJIefyeT PacIlONOXHUTDh IIpoMe-
JKYTOYIHBIN XOJIAUHT (ecnu TakoBOHM moTpebyercs). [Ipu atom ciemyer
YUUTBIBaTh KaK POCCHUIICKOE, TaK M 3apyOe)KHble HaJOTOBbIe 3aKOHOMA-
TEeJIbCTBA M MHBECTUIIMOHHBIH KJINMaT.

HeoTbemiieMoit 9aCThi0 CTPYKTYPHUPOBAHUS WHBECTHUIII SBIISETCS
yuer Han6osee 3 PEeKTUBHBIX C HAIOTOBOU TOYKU 3PEHHUST BO3MOKHOC-
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Tell perarpuauy IpubsUIn. OTO TpedyeT ONpereIeHHOCTH 110 CIIeAYI0-
MM BOIIPOCAM.

* Kakue MOTyT BO3HUKHYTb IIPOOJIEMBI, CBSI3aHHBIE C HAJIOTOM Ha IIpU-
ObLIb, B CTPaHe HAXOXKIEHUS IPHOOpeTaeMOoil KOMIIAHUH.

* Kaxum Oyner HaJIOT y UCTOYHHKA IIPHU OyIyIleil peraTpuanuu 10Xo-
IOB B Pa3IHYHBIX (POpMax.

* HyxHo i GyzieT yIIa4nBaTh HAJIOT Ha IPUPOCT KAIIMTaIA IPU I10C-
JIelyIOIIei IpofasKe.

* CymiecTByeT JIM IeHCTBYIOIIee COTJIAIeHUe MeK/IY IBYMsI CTPaHAMH
O IIpeyIPeKIeHUN JBOMHOIO HAJIOTOOOI0KEHUS M KAKOBBI €T 110~
JIO>KEHUSL.

* Kak peiicTBYIOT IIpaBMIa TpaHC(epTHOTO IeHOoOpasoBaHus (eciu
OHU UMEIOTCH).

BaskHble HATOTOBO-(DMHAHCOBBIE ACIIEKTHI CJIEAYET YIUTHIBATh U IPH
CTPYKTypupOBaHuM (prHAHCHPOBaHMs mpuoOpeTeHus. B kadectBe mc-
TOYHUKOB (PMHAHCUPOBAHUS MOTYT HCIIOJIb30BAaThCS COOCTBEHHBIN, 3a-
€MHBIN WJIA CMEIIAHHBIA BUABI KallUTaaa. JacTo NpU OCyllecTBIeHUN
KPYIIHBIX WHBECTUIIMOHHBIX IIPOEKTOB IIPeNIIPUITHUS IIPUBJIEKAIOT [0~
rOCpOYHbIe GAHKOBCKUE KPENUTHI, ITO IIPENONpenesisieT HeU3OeKHOCTD
MOCJIeyIolIell BRIILUIAThI IIPOLIEHTOB 3a 3aeMHBIN KanuTal C ydeTom
TOI0, YTO KPEIUThI NIPUBJIEKAIOTCS Ha JOCTATOYHO IIPONOJDKUATEIbHBIN
CPOK, Ba)KHBIM aCIIEKTOM HAaJOrOBOTO ILIAHMPOBAHUS SBJISETCA HaJO-
TOBBIM BbIYET INPOIEHTHBIX PacXOlOB U HCIIOJIb30BAaHHE BO3MOXKHOC-
TH IOJY4YeHUs CYILLEeCTBEHHON 3KOHOMHUM 3a CYeT OTHEeCeHUs IIPOIeH-
TOB II0 KPEOUTY K 3aTpaTaM, YMEHBIIAIOIINM HajoroobiaraeMyro 6asy
3aeMIruKa. [lanHas mpo6yieMa MOXET OBITH OCOOEHHO aKTyalbHOM MPH
WCIIOJIb30BAaHUU IPOMEKYTOYHBIX 3apyOeKHBIX XOJJUHTOB — BBUIY
crienupUKN HaJIOTOBOTO 3aKOHOATEIBCTBA TOM CTPaHbI, I10]], YbIO IOPHUC-
IOUKITUIO IOJIIa/IaeT IIOKyIIaTellb. 31eCh BO3MOKHBI OTPAHUYEHU UJIU 3a-
[peThl Ha BbIYET IIPOIIEHTOB, MHbIE CIIeludUIHbIe yCI0BUsL. B aToM ciry-
Jae 3agada CJIyKObI KOPIIOPAaTUBHOTO Pa3BUTHUS KOMITAHUH 3aK/II09AETCs
B IIOMCKE ONTHMAaJIbHOU CTPYKTYPBl 3aMMCTBOBAaHUM [JI OOCTIKEHUS
HaME4YeHHOTI'O pe3yJIbTara.

Br160p roprucnuKIuy B TeX CIydasx, KOIJia HHBECTHPOBaHUE IIPOU3-
BOJUTCS C UCIIOJIb30BAHUEM IIPOMEXYTOYHBIX XOJIJUHTOBLIX KOMIIAaHUH,
3a4acTyIo SIBJISIETCS OIpelessaionuM. BakHO ydecTb MHOI'HE HIOAHCHI,
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CBSI3aHHBIE C MPaBUJIAMU OCBOOOXK/IEHHSI OT HAJIOTOOOJIOKEHUST TUBHU-
IeH/IOB U MPUPOCTa KanuTaia (participation exemption); ¢ HaJIOroo60-
JKeHHEM IPOLIEHTHBIX JOXOIOB U JINIEH3UOHHBIX IITaTeXel (posuiTn).
Heo6xonuMo BBISICHUTB, B3UMAIOTCS JIM B JAHHOM IOPUCIUKINY HAJIO-
TW W IOIUINHBI Ha KanuTan (capital duty, stamp duty) u/mwin Ha akTH-
Bbl — TaK HasbIBaeMble «TPAaH3aKI[MOHHbIE» HAJIOTH, KOTOPbIe MOTYT
IPUBECTU K CYIIeCTBEHHBIM IOIIOJTHHUTEIBHBIM pacxomaM. Taroke ciie-
nyeT oOpaTUTh BHUMaHUE Ha TO, 00JIATalOTCsI JIM HAaJIOTOM JOXOJBI IIPH
BBIILJIATAX M3 XOJIAWHTA B MAaTEPUHCKYIO KOMITAHUIO, KaKKe CYIIEeCTBYIOT
BO3MO>KHOCTH JIJISI CHYDKEHU S HAJIOTOBOTO OpeMeHN.

[IpaBmIa 0 KOHTPOJIMPYEMBIX 3apyOeXHBIX KoMIanusx (controlled
foreign corporation, CFC) Taxke MOIyT UMeTh Ba)KHOe 3HadeHUe IIPH
OCYIIeCTBJICHUY MHBECTUIMOHHBIX IIPOEKTOB 32 PYOEKOM, OCOOCHHO
IPU HCIOJb30BAHUU B CHEIKE «HH3KOHAJIOTOBBIX» KOMIIAHWH. MHO-
rve HAJIOTOBBIE CHCTEMbI Pa3BUTHIX CTPAH IPETOCTABISIIOT BO3MOXK-
HOCTb IIPOBEIEHUS IIPeIBAPUTENIbHBIX COIJIACOBAHMI C HAJIOTOBBIMU
opraHamMu. OTO MO3BOJIsIET 00eCIeYNUTh CTAOMIBHOCTD, SICHOCTD, TIpel-
CKa3yeMOCTb PEIIeHUU HAJOTOBBIX OPTaHOB II0 OTHOIICHUIO K OCY-
IIeCTBJISIEMOMY MHBECTHIIIOHHOMY IIPOEKTY, YTO HaXONUT OTPa’KCHHUE
B COIIACOBAHMM, IUIAHUPOBAHUU CTPYKTYPBI BJIAJICHUS U OIEPAaLlMOH-
HO [IeATeIbHOCTH.

C yueroM crenuduKu pOCCHICKOTO HAIOTOBOTO 3aKOHOMATEIbCTBA
0co60e BHUMAHHE CIIeTyeT YIeIiTh:

* HQJIOrOOOJIOKEHUIO NHBUICHNIOB U JOXOIOB OT IOJICBOTO YYacCTHS,
IDOXOZIOB OT IIPUPOCTa KAIIMTAJIA, @ TAKKe IIPOYUX IOXOIOB (IIpOLeH-
TOB IIO 3afIMaM, POSUITH, JOXOIOB OT OKa3aHHs YCIIYT);

* 3aYeTy CYMM HAJIOTOB, YIIJIAY€HHBIX 3a PYOSKOM.

H€O6XOI[I/IMO OLE€HUTDH pUCKH, CBA3AHHbBIE C OTKPBITUEM ITIOCTOAHHO-
IO IIpeACTaBUTEIbCTBA B POCCI/II/I, a TaK’K€ MHOTHE OpYyTrue HIOAHCBhI.

CprKTypl/IpOBaHI/Ie OI'IepaLI,I/IOHHOVI AeATeNbHOCTHU

Ba)KHBIM acIIeKTOM peanu3aliyd MHBECTUIUOHHOIO IPOEKTa SIBJISETCH
a¢ddeKTUBHAS OpraHU3alUs OIEPAIMOHHON JIeATeIbHOCTH II0 HHBEC-
THUIIMOHHOMY IIPOeKTy. B wacTHOCTH, He ciiemyeT 3a0BIBaTh O TeX I10JIO-
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JKEHUSIX 3aKOHOJIATENIbCTBA, KOTOPbIE HAIIPABJIEHbI Ha IIPOTUBOMIEICTBIE
YKJIOHEHHIO OT HAJIOTOB M MOTYT OKa3aTh HeTaTUBHBIN 3(hdeKT Ha co-
3maBaeMyIo IPH MHBECTUPOBAHUU CTPYKTYPY, €CIH IOMUMO HAJIOTOBOI
ONTUMU3AIUNA HUKAKUX KOMMEPUYECKUX MOTHBOB IIPU €€ OPraHU3aIiuu
He TofipasyMeBaeTrcst. [Ipu 9TOM HagoO yYUTHIBATh, YTO JUISI IIOCTPOCHHUS
yIIpaBIIsIeMOM, OTJIaKeHHOH, 6ecriepe6oitHO (ByHKITMOHUPYIOIIEN CTPYK-
TYPBI CJIEAYeT YASIUTh BHUMAHKE BOIPOCY UHTETPALIMY KOPIIOPATHBHBIX
CHCTeM BHOBB IIPHOOpETeHHOro Or3Heca, TAKUX KaK YIPaBlIeHUe IIePCo-
HAJIOM, Be[leHHe OTIETHOCTH, OpraHu3anus 6ecrepeOorHON paboThl MH-
opmanmoHHbIX crucTeM, 6e3 0ObeIUHEHUST KOTOPBIX OYIeT CJIOKHO JO-
O6UTHCSI MAKCUMAJIbHOM 3 PEKTUBHOCTH BCel OM3HEC-CTPYKTYPBI.

s drHaHCHMPOBAHUS OIEPAIIMOHHON [EATENIbHOCTA M PEUHBEC-
TUPOBaHUs CPENCTB MOTYT KCIIOJb30BAThCS CIEIUATN3UPOBaHHbIE
(puHaHCOBBIE, NHIIEH3MOHHDBIE WM CEPBUCHbIE KOMITAHUU, BXOJSIIIHE
B rpymiy. Texyiree dpuHaHCHPOBaHIE MOXKET OCYIIIECTBIISITHCS 3a CIET
KaK COOCTBEHHBIX CPeMICTB, TaK U 3aiiMoB. [Ipu ucnonb3oBanuu cobCT-
BEHHOTO KallMTala I'PYIIbl BO3MOXKHBI Pa3jIMIHble BapUAaHTbI BHYT-
purpymmnosoro GuHaHCHPOBaHUsL. [Ipy 3TOM 3aiIMBbI IIPENOCTABIAIOTCS
KOMIIAHHSIMU, BBIIOTHSIOIUMU GyHKIUYA GUHAHCOBBIX (KPELIUTHBIX)
HeHTPOB rpynimbl. DddeKkTrBHOE UCMONB30BaHME CPeACTB (DUHAHCO-
BBIX IIEHTPOB CIIOCOOCTBYeT HAJIOTOBOM 3KOHOMHHU. Hampumep, BO3-
MOYXHO NPUMEHeHUe HAJIOrOBOTO apOUTpaka, T.e. «UIPbl» HA PasHU-
1le HAJIOTOBBIX CTABOK B CTPaHE HAXOXIEHUs KPeIUTOPa M MOJDKHUKA.
Eme 6ompiuit Hasorosbiit 3(peKT MOXKHO MOTYIUTh IIPU UCIIONH30-
BaHUU TaK Ha3bIBaeMbIX «TUOPHUIHBIX» CTPYKTYp (UHAHCHPOBAHUS,
OCHOBAHHBIX Ha PA3TUYHON KBaTH(UKAINKA OJHUX U TeX K€ TPaH3aK-
[[UIT TSI HAJTOTOBBIX IeJIeil B Pa3HbIX CTPaHaX (HallpuMep, IPOIEHTHl —
B CTpaHe NODKHUKA, TUBUIEHIBI — B CTPaHe KPEqUTOpa).

Crpaterma BbIXxoAa

Korna peus uner 06 HHBECTHIUSIX, CTPATErHs MIOCTIEAYIOLIEH IPOTaXKH
BHOBb IIpuOOpeTeHHOro OGU3Heca I BbIXO[A U3 HErO HePeOKO COCTaB-
JISIeT CYIECTBEHHYIO 9acTh ero o61eil 1oXogHoCTH. CTpaTerus: BbIXO-
Ia O3HadYaeT, [0 CyTH, MaKCUMU3ALIMIO IIOCTYIUIEHUIH OT IPOaXu Ous-
Heca Ha KOHeI[ MHBeCTUIIMOHHOTO IIeprojia WX Ha MOMEHT OKOHYAaHUS
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npoekrta. brusHec ecTh 6U3HeC, U, YIPOILIasi €ro CJIOXKHYIO MOJETb, MOXK-
HO CKa3aTh, 4TO BCS €r0 CYTh COCTOUT B YBEJIMUEHUM KaIlUTasa, IO3TO-
MY OH JOJDKEH OBITh MaKCHMAJIbHO JMKBHIHBIM, a €r0 [OC/IeqYIoIast
Ipofaka JOJDKHA IPOAYMBIBATBCA C CaMOTo Hadaja IUIAHUPOBAHUS
U CTPYKTYPHUPOBAHHUS CIIEJIKHU IO €T0 IPUOOPETeHNIO, KaK OBl IapaioK-
CaJIbHO 9TO HU 3By4YaJlo. Bech aIroputm AelcTBUU 3ech NOJDKEH OBITH
OCHOBaH Ha ITePCIeKTUBHOM, a He PeTPOCIIEKTUBHOM aHAJIH3e.

Hasoroserit addext oT mociaenyromeit mpogaku 06beKTa HHBECTH-
POBaHHUS JIOJDKEH pa3pabaThIBaThCS TaK JKe NeTaJbHO, KaK ¥ CTPaTerus
npuobperenust. IIpu oTCyTCcTBUU pa3pabOTaHHON CTPATETUU B Pe3yiIb-
TaTe IPOJAXKH MOYKET BO3HUKHYTHb [OIIOJIHUTENbHAs HAJIOTOBas Ha-
Tpy3Ka, HalpUMep IpH POJake aKIIUH B TeUYeHNEe CIUIIIKOM HeIpOoIoJI-
JKUTEIBHOTO meprona (OOBIYHO MpU OIpefesIeHHOM CPOKe BIIaeHUsI
aKIISIME TIPEIOCTABIISCTCSI OCBOOOKACHIE OT Hajora IJIU €ro CHIDKe-
Hue). Ba)XHO y4ecTh, YTO HIMEHHO CJIEAyeT IPOAABaTh: aKI[UHU UM aKTH-
Bbl; Ha KaKOM yYPOBHE HY>KHO IIPOBOJUTB CHEJIKY: OCYIIECTBIATh IPs-
MyIo mIpofaxy u3 Poccum minm Ha ypoBHe XOJIUHTOBONM KOMIIAaHUU.
JI71s1 mocenHero BapHaHTa BHIOOP IOPUCIMKINY C GJIarONpPHUITHBIM pe-
JKIMOM HAaJI0r000JI0KEeHUSI IOXOOB OT IIPUPOCTa CTOMMOCTY KaIlluTaja
npuobperaer 0COOYIO0 aKTyaIbHOCTb.

KioueBbIME CIOBaMM CTPaTeTUU «HA BBIXOME» SIBIISLIOTCS CIENYIO-
HIUe: HOPMANbHYIL, npedckasyemolii u npo3pauHoili. IMEHHO Takou IOZ-
XO[I, TI03BOJISIeT CHUSUTD PUCKH U IIOMOTAeT 3alIUTUTb IPUOBLIb.

TakuMm 06pasoM, Ha BCeX 3TallaX OCYIIECTBICHUS HHBECTUIMOH-
HBIX IIPOEKTOB HEOOXOIUM JICTAIbHBII aHaIN3 KOMMEPUYECKUX PUCKOB
U HaJIOTOBBIX INociencTBuil. [IpenBapuTenbHOe IUIAHUPOBAaHUE U TIIA-
TeJIbHOE CTPYKTYpHUpOBaHUE IIOMOTYT 3apaHee BBISIBUTh 30HBI PHUCKa,
10 BO3MO>KHOCTH UX YCTPaHUTh U PEIIUTh IOCTaBJIeHHbIe 3ajaqu. M



Eneua TAPACEHKO,
Buye-npesudenm OOO «Aon Pyc»

OTBEeTCTBEHHOCTDb TUPEKTOPA:
0 4eM CJIeiyeT 3ayMaTbCsA?

Mup cran MenblIe. B 9TOM HeT HUKaKUX COMHEHUH. B Teyenne nocnuen-
HHUX JIET MBI CTaJ¥ CBUJETEIAMU UCTOPHH yClleXa MHOHEPOB POCCHI-
ckux IPO Ha MeXIyHAapOmHBIX (PMHAHCOBBIX PBIHKAX. AMEpPUKaHCKUE
U €BPOIEHCKHE MHBECTOPHI JIE€MOHCTPHUPYIOT IOBBLIIIEHHBI HHTEpeC
K IIeHHBIM OyMaraM KOMIIQaHHI1, KOTOpbIE ellle B HeJaBHeM IPOIIIOM
ObLIN YaCTHBIMH IIPENNPUATUSAME Pa3JIMYHBIX OTpPAaCiIell POCCHUICKOM
IIPOMBIIIIEHHOCTH.

OpHako y KakIoi Melaiu ecTh oOpaTHas cropoHa. Hacrosmas cra-
Ths MOCBSIIEHA OTBETY Ha BOIIPOC: KAK MUHUMHU3UPOBATb PUCKH, CBA-
3aHHBIE C BO3MOJKHOCTBIO IIPHBJICYEHHS PYKOBOJMTENIEH KOMITAaHUM
K OTBETCTBEHHOCTH 3a CBOU JIEHCTBUA.

[Tpomecchl r1o6anu3anuu Bce O0JIbIIe BTATUBAIOT POCCHIICKHE IIPef-
IPUATHA B MEXIYHaPOJHYIO IIPaBOBYIO U SKOHOMUYECKYIO CPely U 3a-
CTABJIAIOT MOAYUHATBLCA €€ IpaBUjIaM M 3akoHaM. IToaTomy Bpsp au
KOTO-TO yJHBIISAET BO3POCIINI HHTepeC K 00CYKIEeHHIO BOIIPOCOB KOP-
IIOPAaTUBHOTO YIPABJIEHM, IIePexoja Ha MeXIyHapONHbIE CTAHJAPTEI
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OTYETHOCTH WJIU IIOBBIIIEHUS YPOBHS JIMYHOM OTBETCTBEHHOCTHU YII-
PaBJIEHIIEB 3a Pe3YJIbTAaThl AEeATEIbHOCTA KOMIIAaHUM.

3amymatbcst 0 Bompocax obecriedeHus 6e30MaCHOCTH MEPBBIX JIHIL
NpeANpUATUI U OpPTaHU3aLUI HAC 3aCTaBJIAIOT B IIEPBYIO OYepelb Bpe-
MsI ¥ CTPEMUTEIbHbIE U3MEHEHUS, IIPOUCXO/ISIINE B COBPEMEHHOM 00~
mecrBe. Haunnas ¢ 2001 1. TOJIBKO eBpoOIleiCKHe KOMIIAHUU BBIIUIATH-
JIM ACTIIAaM B Ka4eCTBE OTCTYITHBIX JTUOO 110 Cy/IeOHBIM PellleHusIM OoJtee
1,5 mupn mosn. CITA. B tabnune 1 npuBeneH mepedeHb KPYITHEHIIIINX
MHUPOBBIX COIJIAIICHUN U CyeOHBIX YPETyIUPOBAHUN IO MPETEH3UIM
K IyOJIUYHBIM €BPOIIEVICKMM KOMIIAHMSM, a TaKXkKe K MX JAUPEKTOpam
U PYKOBOJIUTEISAM.

Ta6nuua 1. KpynHeiilume cynebHble 1 BHeCyaebHbIe yperynupoBaHus
MO MCKaM K MyBINYHBIM eBPOMNENCKUM KOMMNAHWAM U X PYKOBOAUTENAM

Cymma yperynupo-
BaHWA (npousBepeH- fata
HasBaHue KomnaHum CrpaHa Horo B cyae6HOM eryAMPOBAHMS
nnn BHecypae6Hom yperyamp:
nopsaake), gonn.

Deutsche Telecom AG lepmaHus 120 000 000 Hoabpb 2004
Otto GmbH lfepmaHua 104 000 000 ®eBpanb 2005
Royal Dutch
Petroleum Co./Shell Hupepnangbl 90 000 000 Mionb 2005
Transport Co.
Elan Corp. WpnaHpusa 75 000 000 ®eBpanb 2005
SkillSoft plc BenvkobputaHusa 32 000 000 MapT 2004
CBT Group plc BenukobpuTtaHus 32000 000 AnBapb 2004
ACLN Ltd. benbrus 27 600 000 CeHTA6pb 2004
Vivendi Universal ®paHums 26 000 000 Hekabpb 2003
Turkceell Typuusa 19200 000 Anpenb 2004
Royal Ahold NV Hupepnangbl 10 000 000 OkTA6pb 2004
Royal Dutch
Petroleum Co./Shell HnpepnaHgbl 9200 000 CeHTA6pb 2005
Transport Co.
Rewe Group lepmaHuna 7 800 000 Asryct 2005
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OKOHuaHue Tabn. 1

Cymma yperynmpo-
BaHunA (HPOMBBeAeH-
Aarta
HasBaHue Komnauun C'rpaua HOro B CyAe6HOM erynuboBanis
nin BHeCyAeGHOM yperynup
nopsake), aonn.

Marconi plc BenukobpuvtaHusa 7 100 000 OkT1a6pb 2003
Dom-Brau lepmaHua 978 000 Ansapb 2004
Bodensee-Arena AG LiBenuapua 393 000 ®eBpanb 2003
Alisicaniiandi Wsewns 288000  MapT 2005
Group
EMTV AG lepmaHua 234 000 Maw 2005
Comroad AG lepmaHuna 147 600 Mawn 2003
Infomatec AG lepmaHus 56 000 Wionb 2004
BCEro 561996 600

Hcmounux: Gen Re Loss & Litigation Report, November 2005.

H3syueHne omnbITa yperyJIupOBaHUs IPETeH3UI T0Ka3bIBAET, YTO YII-
PaBJICHIIbI TOABEPTAIOTCS HAOOIbIIIEMY PUCKY IIPH ONpeeeHHbIX 00~
CTOSITETTbCTBAX. BepOsATHOCTD IMpenbsIBICHUS IIPETeH3UN K TUPEKTOpaM
YBEJIMYMBAETCS C POCTOM ITyOIMYHOCTH KOMIIAHUH, IIPU IPUBJIEICHNUN
3apyOeXHBIX UHBECTUIN, B CBS3U C YIacTHEM B OUP)KEeBOM JINCTHHTE
WJIW NIPYU IPOBeJIeHUHU IIPOLIeCCOB CIUSHUS-TIOIIOoMeHus. Bmecte ¢ TeM
HY)KHO YYUTBIBaTh, YTO JIABHHA UCKOB MOYKET BO3HUKHYTH B JIFOOOI MO-
MEHT COBEpIIeHHO U3 HeO>KMAHHOTO UCTOYHUKA. B poccuiickux ycio-
BUSIX INOIIOJHUTEIbHbIE PUCKU OTBETCTBEHHOCTHU CBSI3aHBI C OMACHOCTSI-
MU, 3aJI0)KEHHBIMHM OOCTOSITEIbCTBAMHU IIPUBATH3AIUU OOJIBIIIMHCTBA
POCCUIICKAX KOMITAaHUH U BO3MO>KHBIMHY CIIOPAaMU IIPH CMeHe COOCTBEH-
HUKOB KOMITAaHUU.

Cor1acHO CTaTUCTUKE, CYIIeCTBYIOT YeThIPe OCHOBHBIE I'PYTIIIbI HCTIIOB
K €BPOIEHCKUM IYOIMIHBIM KOMIIAHUSIM U UX JUpPeKTopaM (puc. 1):

* OpraHbl I'OCYAapCTBEHHOI B1acTH (44% HCKOB);

* axkiuoHepsl KommaHuu (40% MCKOB);

* COTPYIOHUKHU M MEHEIKMEHT caMux KommnaHui (11% uckoB);
* KJIMEHTHI, KOHTPAreHThI U UHbIE TPEThU auna (5% KUCKOB).
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MeHemKmeHT YacTHble
KOMMaHUN KOMMaHUn
11% 5%

OpraHbl
BMacTu
44%

AKUMOHepbl
40%
Hcmounux: Gen Re Loss & Litigation Report, November 2005.

PuicyHOK 1. KTo nofiaeT UCKM NPOTHB eBPONENCKNX AUPEKTOPOB 1 pyKoBogMTENEn?

KoHcynbTaHTBI 1 CTpaxoBble GPOKEPHI [0 CTPAXOBAHUIO OTBETCTBEH-
HOCTH IupeKTopoB u pykosomputeneii (Directors and Officers Liability
Insurance, D&O) exerofHoO HBITAIOTCS IPeAyrafaTh, Kakue KOMITAaHUH
OynyT IpeciefioBaThCsl C HANOOJIbIIE BEPOSATHOCTBIO. UTOOBI YJIOBUTH
TaHHBIE TEH/IEHIINH, CBOMSATCSA BOEIIHO TaHHBIE 000 BCEX 3asBIEHHBIX
MPeTeH3NsX, AHATU3UPYIOTCA OOJIACTH IESTENBHOCTH IpeciieNyeMbIX
KOMITIaHUH, UX (PUHAHCOBOE IIOJIO)KEHHE, CTPaHA PeruCTPALIUH, IPHIH-
HBI ¥ pa3Mep KCKa, a TakKe Ipodre naHHble. K mocieqHuM BbISIBIIEH-
HBIM TeHICHIIUSM MOYXHO OTHECTH CIIEIYIOIIIIe.

* KonnexrusHble ucku B CIIIA, Kak u paHbIIle, IPeNCTAaBISIOT OLHY
13 caMBbIX OOJIBIIUX OIIACHOCTEN 11 KOMITaHUMA.

* Tenmepp xoMmaHUsI MOXET ITOfBepraThcsl mpecienoBanuio B CIIA
CO CTOPOHBI HE TOJIBKO aMEpPUKAHCKUX aKIIMOHEPOB, HO U BCEX OC-
TaJIbHBIX aKIHOHEPOB II0 BCEMY MHUPY.

* McTnbl nepeKkIovYnIi BHUMaHUe C IIPeciIeJOBaHUs KPYIIHbIX Op-
raHusanuil Ha HeOoJIbIINe MyOINYHbIe KOMIIAHUY U3 criucka For-
tune 1000.

* B 30He NOBBIILIEHHOTO BHUMAHUS AMEPUKaHCKUX IOPUCTOB OKa3bIBa-
IOTCSI HeaMepUKaHCKHE KOMITAaHUH.

* O6wmmit 06beM TpebyeMbIX KOMITEHCAIIHE COXPAHSIeTCsI Ha BHICOKOM
yposHe. CpenHsis BeIUINHA MPETEH3UU IO CTATUCTUKE 33 6 Mecs-
nes 2006t. cocrapuia okoyo 30 e posur. CIIA 6e3 ydera pacxo-
IOB Ha 3alllUTYy B Cy7e.
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* Pacrer cTaHpmapTHOe OTKJIOHEHMe BeJIU4YUHBI UcKa. [TosBiserca Bce
60:1bII1e IpeTeH3uit Ha cymmy 6osee 100 muH nosut. CIIA.

* Haubosee dacTto mpenbsBisieMble OOBUHEHMsSI CBSI3aHBI C HEYIOB-
JIETBOPUTETHHBIM KadeCTBOM (DMHAHCOBOM OTYETHOCTH U €€ KOp-
pexTupoBKamu (B 2005T. 66110 TOaHO 88% MCKOB Ha 3TOM OCHOBA-
HUY, TaKasi )Ke TeH/IeHLIUA COXPaHsIeTCs U 110 pe3yJIbTaTaM 6 MecsIeB
2006T.).

KpynHble Kopropanuu U AX MEHEIKEPBl SABJIAIOTCSA JaKOMOH JO-
ObIuelt 1 OTPOMHOM apMHUM HCTIOB U IOPUCTOB, [TO9TOMY IIpeTeH-
IEHT Ha MECTO B COBETE IUPEKTOPOB B €BPOIIEMCKON U1 aMEPUKAHCKOU
KOMIIaHUM CKOpee OTKaXKeTCs OT IIpeljIaraeMoi IO3UIUY, 4eM IIpUMeT
ee, B CJly4ae eI KOMIIaHUS He MMeeT II0JINCA CTPaXOBAaHMS OTBETCT-
BEHHOCTH IUPEKTOPOB U pykoBonureiei (D&O).

Iupexktopa pOCCHHCKMX NyOIMYHBIX KOMIAHUI Taloke TPeOyioT
CTpaxoBaHUs PHUCKOB oTBeTcTBeHHOCTU. Ceftdac monuc D&O umetor
HPUMEPHO 95% PpOCCHICKUX MyOINYHBIX KOMIIAHWI, Pa3MeCTHBIIINX
CBOU IIeHHbIe OYMaru Ha eBPOIEICKUX U CeBepOaMepPUKaHCKUX (POHI0-
BBIX OHpKax

CoBpeMeHHBIN MOJIUC CTPAXOBAHUSI OTBETCTBEHHOCTH TUPEKTOPOB
U PYKOBOAMTeJIEN IIOCTPOCH Ha 6a3e «BCeX pUCKOB». TO eCTh IO MOJHCY
3acTpaxoBaHa TPakKAAaHCKasi OTBETCTBEHHOCTb OUPEKTOPOB, CBA3aHHAs
¢ UX 005I13aHHOCTHIO BO3MECTHUTH YyIIlepO, HAHECEHHBIN TPETbUM JIMIIAM
BCJIE[ICTBHE HENIPeTHAMEPEHHBIX OIINOOK U YITYIIeHHT, KOTOPbIEe COBEP-
IIIeHbI IUPEKTOPAMH B KadeCTBe NODKHOCTHBIX JIMIL KOMITaHUH, 6e3 me-
pedncieHnst KOHKPETHBIX OCHOBAaHUM IIPeNbsIBICHUS TpeTeH3uil. Takas
cXeMa IIOCTPOEHHs IOJICAa OTBedaeT MHTEpecaM CTpaxoBaTess U JaeT
HauboJIee IMINPOKOe MOKPBITHE: B 9TOM CIIy4ae BO3MEIIECHHIO ITOIeXKaT
[IPEeTEeH3UH 110 JTIOOBIM OCHOBAaHUSIM, JJa)Ke HEU3BECTHBIM CTPAXOBIIUKY
U He UMEBIIIUM IIpelefleHTa Ha MOMEHT 3aK/II0YeHUs I0r0BOpa CTPaxo-
BaHuA. OJHAKO B TaKOH CTPYKTYpe IOJIKCA €CTh CBOU IIOJBOAHBIE KaM-
HU: KOHCYJIBTQHT IJIX CTPaxOBOU OpOKep MODKEH OOBSICHUTH CTPaxo-
BaTeJII0 TOYHOE 3HAYEHHNE BCEX UCKIIOYEHHUH U3 CTPAXOBOTO ITOKPBITHS,
CIeIAaJIbHBIX OTOBOPOK U COIJIAIlI€HUM.

HemanosaxkHo, uto mo monucy D&O mpenocTasiisieTcss OKpPBITHE
KaK yOBITKOB, YPEeryJIMpOBaHHbBIX B CyIeOHOM IOpSIIKE WIN B Pe3yiib-
TaTe MUPOBBIX COIJIALIIEHUH, TaK U PacXoJ0B Ha BeJleHue fiena. B cBaA3u
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C TeM, 4TO CyneOHOe pa3bupaTesbCTBO 10 UCKaM K TUPEKTOPaM MOYKET
IIPOMOJDKATHCSI HECKOJIBKO JIET, PacXonbl Ha aIBOKATOB MOTYT HOCTH-
raTh JeCSITKOB U COTeH MIUIHOHOB foytapos CIIIA. ITpu atom cieny-
€T OCO3HaBaTh, YTO TEPMUH «PaCXOAbI HA 3aIUTY» IIOHNMAETCA B O9€HDb
IIIPOKOM CMBICIIe 3TOro cjoBa. Hampumep, HemaBHee yperyiupoBa-
HUe IIPeTeH3UH K PyKOBOJUTEIIIO OHOTO U3 KJIMEHTOB KOMIIAHUH «AOH
Pyc» npennonarano, 94To cTpaXoBIIUKHM B pamKax nosnmca D&O B mon-
HOM o0beMe OIUIaYUBAIOT PACXOMAbI Ha CYNeOHYIO 3aLIUTY OT OKCTPai-
I[UU 3TOTO YeJOBeKa U3 BenukoOpuTaHUU B CTpaHy, TPEOYIOIIYIO €ro
BBITAY.

CrpaxoBaHUe OTBETCTBEHHOCTH AMPEKTOPOB IIPEBPATHWIIOCH B ONUH
N3 CaMbIX CJIOJKHBIX BUOB CTPaXOBaHUA B CBA3U C TEM, 9YTO IIPAKTUYIE-
CKH €KE€TrOJHO ITOABJIAIOTCA NOIIOJIHUTEJIBbHBIE BO3SMOKXHOCTU pacIlupe-
HUS TIOKPBITHUS, HAKJIAAbIBAIOTCSI OTPAHUYICHUS Ha CYIIECTBYIOIIUE YC-
JIOBUSI, U3MEHSIOTCS YPOBHU (PpaHIN3 M pasMep CTPaXOBOM IIPEeMUH.
[TosToMy Kak IpW HMepBOHAYAIBHON MMOKYIKE ITOJIHCA, TAK M IIPU €ro
IIpOoAJIEHNN PYKOBOIUTEIN HpeI[HpI/IHTI/Iﬁ OJOJDKHBI 9Y€TKO OCO3HaBaATh
00BbEM ITOKPBITHS U YIOCTOBEPUTHCS, UTO IPUOOPeTaeMblil IIOJIUC IIpe-
mocTaBiisieT HauboJjlee IIONHYIO 3aIIUTY, JOCTYIIHYIO Ha PBIHKE B JIaH-
HBIA MOMEHT.

Yare BCero K pasMeIleHHUIO NMPOTPAMMBLI CTPAXOBAaHUS OTBETCT-
BEHHOCTH AHPEKTOPOB PYKOBOAWUTENIH KaK POCCHIICKUX, TaK U 3apy-
OeKHBIX HpPeANPUSTUI IPUBJIEKAIOT MEKIYHAPOTHOTO CTPaXOBO-
ro 6poxkepa. Iyt 9TOTO CyIIecTByeT psj Beckux npudnH. Ho mpexne
9EM IIEPEIUCTIATD UX, XOTEIOCH 6]:-1 IIOAYE€PKHYTH, YTO B OCHOBE CTpa-
xoBaHus D&O JIeKUT MOHMMaHUEe TPAaHCHALMOHATIBHOTO Xapakrepa
PHUCKOB OTBETCTBEHHOCTH TUPEKTOPOB. II09TOMY CTPYKTypa U POIH
HUHCTUTYTOB, IIPUHUMAIOININX Y49aCTHE€ B IIOKPBITUM OJAHHOTO PpUCKa,
He TOJIbKO HOCAT IJIOOATIbHBIA XapaKTep, HO U IIOJIHOCTBIO CJIOKUIHUCh
B MupoBoM MacmiTabe. CiiefoBaTeIbHO, BOIPOC YIaCTUS MeXKAyHa-
ponHoro 6pokepa B 3TOM IIpoliecce TPaHCPOPMHUPYETCSI B BOIIPOCHL:
Ha KaKOM JTalle U Ha Ybed CTOPOHE OH OYZeT BBICTYNATh, U OyIeT JIu
3HaTh 0 ¢akTe ydacTuss OpoKepa 3aCTPaXOBAaHHBIM PYKOBOLUTENb
KOMIIaHHUMH.

Mo>kHO Ha3BaTh YeThIpe IPUYUHBI, 3aCTABIIIONINE PYKOBOTUTEIICH
IIPUBJIEKATh MEKIYHAPOJHOIO CTPAaXOBOro OpoKepa K pasMeIeHUIO
IIpOrpaMMBbl CTPaXOBaHUA CBOEUM OTBETCTBEHHOCTH.
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M IIpuyuna 1. [Ipu cTpaxoBaHUHM OTBETCTBEHHOCTH TUPEKTOPOB Tpebyercs
IOCTATOYHO BBICOKHIT TUMUT OTBETCTBEHHOCTH 110 JOTOBOPY CTPAXOBAHHUA.
Tak xak eMKOCTb poccuiickoro peiHka D&O ouyenp Maia, TO IojgaB-
JIAOMIAS 9aCTh OTBETCTBEHHOCTHU IIE€PENAETCA Ha 3apy6e>KHbI€ PpbIH-
Ku. PykoBopuTenb KOpHopanuy UMeeT IIpaBo 3HaTh, KaKHe UMEHHO
IIEPECTPAXOBINUKN U Ha KaKUX YCIOBUAX IIPUHAIN PUCK B II€Epe-
cTpaxoBaHMe. EMUHCTBEeHHOI opraHusamueil, KoTopas MOXeT JaTb
HCYEPIIBIBAIOIYI0 MH(GOPMAIUIO O pa3MeIleHHH PUCKA, SIBIISETCS
MEKIYHapOJIHBII CTPaXOBO OpoOKep.

Ecnu >ke xopropanus HamnpsiMylo oOpaTuiaach K CTPaXOBIIUKY,
TO OH, B CBOIO O4YepeNp, IPUOeraeT K yciayraM MeXXIyHapoJIHOro 6po-
Kepa Uit OpTaHu3aI[uu COOCTBEHHOM IIPOrPaMMBI IIePECTPAXOBAHMUSL.
OpHaKo B 3TOM CiTyYae KIMEeHTOM CTPaxoBOTO OPOKepa SIBJISIETCS CaM
CTPaxOBILINUK, U OpOKep He MMeeT IIpaBa pacKpbIBaTb 0COOEHHOCTH
[IepecTPaxOBOYHOTO ITOKPBITUS MEHeIKepaM KOpIIOpaluy — CTpa-
XOBATeJsIM, KOTOpble HanboJiee 3aMHTePeCOBAHbI B HAIEKHOCTH CBO-
€l IIepCOHAIILHOM 3aIlUTHI.

M IIpuuuna 2. MexnyHaponHslil 6pokep sABisgeTca Hanbosee KBanrugu-

IIMPOBAHHBIM 9KCIIEPTOM B 00JIaCTH CTPAXOBAHHA OTBETCTBEHHOCTH -
PEKTOpPOB.
B cpenHeM B pa3MellleHMHU IIPOrPaMMBI OJHOTO KJIMEHTA IIPUHH-
MalOT y49acTue 5—7 CTPaxOBBbIX U IIEPEeCTPaXOBOYHBIX OpTraHU3AIUMN.
Kaxnast u3 HUX MMeeT COOCTBEHHbIE IIPaBUjIa CTPAXOBaHUS, CBOIO
HCTOPUIO BBIIUIAT CTPAXOBOTO BO3MEIIEHUS U OTKA30B B BBIIUIATAX.
Opnaxo aTa MHQOpPMaNUsS PeIKO CTAaHOBUTCS TOCTOSIHHUEM OOIiie-
CTBEHHOCTH U JNOCTYITHA JIUIIIb OTHOCUTEIBHO Y3KOMY KPYTY CIIeI[H-
QJINCTOB CTPAaxoBOTo jiesa. [1o pony cBoeil fesTeNbHOCTH MEKAyHa-
POIHBIN OPOKep MOCTOSTHHO HAXOMUTCS B IIEHTPe COOBITHM, 3HAET
BCe OCOOEHHOCTH CTPAaXOBOTO U IEPECTPaXOBOYHOTO PBIHKA U I103-
TOMY MOYKET IPEIJIOKUTh CBOMM KJIMEHTaM HAWJIY4IIUN BapUaHT
pasMelreHns IOKPbITHS.

B IIprunna 3. KineHT He ITATAT 3a YCIyTH MEKTYHAPOXHOTO 6poKepa.
CrouMocCTh ycIIyr 6pokepa BKIIOYEHA B CTOMMOCTb CTPAaXOBOTO/IIe-
PeCTPaxoBOYHOTrO IIOKPBITUS M OIUIAYUBAETCS IIOCIIE pasMelleHHUs
nporpaMMsl crpaxoBanus. K npumepy, cuanukarsl Lloyds He nme-
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IOT IIpaBa IPUHUMATh PUCKU 6e3 IO0CpeTHIYeCTBa MKy HAPOITHOTO
6poxepa, I03TOMY MEXIYHAPOIHBIN OpOKep BOBJIEYECH B IPOrpaM-
MY pa3MellleHus PUCKOB B JIIOOOM U3 IBYX CIIYIaeB:

* b0 OpOKep TMpencTaBiIsieT HUHTEPeChl KIUEHTA-CTPAXOBATES
U TIOJTHOCTBIO Pa3MeEIIIA€eT /IS Hero MporpaMMy CTPaxXOBaHUS;

* 1100 OpoKep IpPEeNCTaBIseT HHTEPEChl POCCHUIICKOrO IIPSIMOTO
CTPAxOBIIMKA ¥ OPTAHU30BBIBAET ISl HETO TIPOTPAMMY IIepecTpa-
XOBaHUSL.

Taxum 00OpasoM, NpUBJIeYEeHHE POCCUUCKUM KJIMEHTOM MEXIyHa-
pozrHOro 6poKepa He IOBBIIIAET CTOMMOCTh CTPAXOBOTO IIPOMYKTa,
HO o0ecrieurBaeT BBICOKHI YPOBEHb CEPBHCA IPU 3aKIIOUYEHUH JI0-
TOBOpa U yPeryJHpOBaHUH YOBITKOB, IIOBBIIIAET Ka4eCTBO ITOKPBI-
TUS U 00eCliednBaeT KINEHTY OeCIUIaTHble KOHCYJIbTAllMOHHbBIE yC-
JIYTH [0 BOIPOCAM CTPaXOBaHUS B Te€UeHUE BCETO CPOKa NEeNCTBUS
IOToBOpA.

B IIpuyuna 4. MexxnyHaponHblil Opokep HEMOCPENCTBEHHO YYacTBYeT B ype-
TyJIMPOBaHHHM CTPAXOBBIX CIy4aeB.
B TeyeHMe MOC/IeNHUX TPeX JIeT KIUEHTh KoMIaHuu «AoH Pyc» mo-
JIYYHIH cTpaxoBoe Bo3MelleHue o D&O B pasmepe 6oiee 3 Miipp,
nonn. CIIA. B HacTosmiee BpeMst «AoH Pyc» HaxomuTCsI B IIpoIecce
yperynauposauus 6onee 3000 mpeTeH3UN C OXKUITAEMOI BBIIIJIATON
CTPaXOBOTO BO3MeIlleHHU S, TpeBbIlaroleit 6 miupa noyut. CHIA.

Dpokep kak HUKTO MHO¥ IIPEACTABIISIET OIIACHOCTH JII000I IOPHC-
IOUKIIUY, @ er0 PeIyTaIus 3aBUCUT OT TOT'O, HACKOIBKO HAaCTOMINBO
U IIOCJIeIOBAaTeIbHO OH OTCTaNBaeT MHTepeChl KINEHTa IPH BBIIIJIa-
Te CTPaxXOBOI'0 BO3MellleHU 1. bpokep HuKorga He OyJeT pa3Melarb
IIOKPBITHE B HEHAIEKHBIX KOMITAHUSX.

MBpl paccMOTpesX TOJBKO HEKOTOpble U3 IPUYUH, KOTOPBIE
TAIOT OTBET Ha BONPOC, IOYEMY POCCUIICKHE KOMIIAHUU IPaAKTH-
YeCKHU BCerja IIPUBIEKAIOT MEXAYHAPOMIHOIO CTPAXoBOro 6poxe-
pa K pa3MeIeHUIo IPOrpaMMBbI CTPAXOBAHUS CBOEH OTBETCTBEH-
HOCTH. u



Marpk Tomncosn,
Oupexmop 2pynnot 1o 0KA3AHUI YCIY2
6 o6nacmu ycmotiuubozo pasbumus

PricewaterhouseCoopers

KopnoparusBHas conuaabHas
OTBETCTBEHHOCTb U IIOBBILIICHYE
CTOMMOCTH OH3Heca

[Iporuto mo4TH ABagUaTh JIET C TOTO MOMEHTA, KOrga KOMUCCHS, BO3-
rnasisgemas I'py Xapiem bpyHTinang, onpenennna TepMHAH «yCTOMYUBOE
pasBUTHE» KakK pasbumue, Hanpabrennoe Ha yoobnemBopenue mexyujux
nompebrocmeti u 6mecme ¢ mem He nodBepzarowsee pucky 6osmoxHocmu 6y-
Oyuqux noxonenuii no ydobnemboperuro cobcmberinvix nompedrocmeii. XoTst
9Ta MBICIIb M He ObUIa aOGCOTIOTHO OPUTHMHAJIBHOU IS TOTO BpPEMEHH,
CYUTAETCS, 9TO ITO OIpeleneHue, a Takke Hexrtapanus OOH mo oxpy-
JKalollel cpefie U yCTOMYNBOMY Pa3BUTHIO, IPUHATAs B Puo-ne-’Kaneii-
PO HECKOJIBKO JIeT ciycTs (B 1992T.), OJIOXKUIM HAaYaJI0 COBPEMEHHOMY
OBIDKEHMIO 32 YCTOIYUBOe pa3BuTHe OusHeca. CeroqHs necsiTb KPyIIHer-
IINX MUPOBBIX KOMIIAHUM, [0 YPOBHIO JTOXOIOB BOIIEMIINX B CIHCOK
Fortune 500 3a 2005T., BMecTe ¢ IpyTUMH MEXIyHapOIHBIMUA dbupmamuy,
takuMu Kak Microsoft, IBM, HSBC, Anglo American and Roche, HasBa-
HUS KOTOPBIX H3BECTHBI KasKIOMY, ITy OJIMIHO 3asBIISIOT, YTO YCTOMYUBOE
Pa3BUTHE SBJIIETCS] BaKHOM JacThIO MX OU3HEC-CTPaTeruy.
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DTa TeHAEHUIM KOCHYNAch U Poccun: HEKOTOPBIE BENyIe POCCUM-
CKHe KOMITaHUHY HAYMHAIOT JUaJIOT C 0OIIIeCTBEHHOCTHIO ¢ nH(pOopManuu
00 OTHENbHBIX aCIIEKTaX CBOEH IeATETbHOCTH B OOJIACTH YCTOUIUBOTO
pasButus. CTaHOBUTCA Bce oJiee IOMYJISIPHBIM FOTOBUTH COLIMATIBHYIO
OTYETHOCTD, B TO )K€ BPeMsI [T0Ka KOMITAHUY HAIIPaBJISIOT CBOM YCHIIUS
B OCHOBHOM Ha 0JIarOTBOPUTEIBHOCTD, HE 3aTParuBasi MHOTMX Ba>KHBIX
BOIIPOCOB, OXBAaTbhIBAEMBIX KOHIIEIIHENA KOPIIOPATUBHOM COLIAAIbHONI
otBercTBeHHOCTH (KCO, cM. HIKe). BO3MOKHO, Takoe OTHOILIIEHHE K CO-
[[UAIBHBIM BOIIPOCAaM OOYCIOBJIEHO CYII[eCTBOBaHMEM B Poccuu maBHUX
Tpagunuit 61aroTBOpUTEIbHOCTU. MHOTHE IBOpsIHCKKE cembH B XIX B.,
takue Kak lllepemereBpl, TpaTuiau cepbe3Hble CPeACTBA Ha HYKObI Oa-
TOTBOPUTENBHOCTU. DTY TPAJUIUIO ITO/IIEP>KUBAIO K MOCKOBCKOE KyTie-
YeCTBO, IIPU 3TOM HUCKYCCTBO OBLIO OTHUM U3 OCHOBHBIX HAIlPaBJICHUI
MeEIIeHATCTBA. JTa TPANUIINA U CeTONHS MPeNOoCTaBiIAeT IpeflIpuHIMA-
TeJISIM BO3MOKHOCTB CO3JaBaTh aCCOIIMATUBHYIO CBSI3b MEX/Ly CBOUMU
KOMIIAaHUSIMU ¥ JIESITeIBHOCTBIO B 06J1aCT! KyIbTYpbl. OJHAKO KOHIJEII-
[[Usl YCTOMYIMBOTO Pa3BUTHI OXBAThIBAET TOpaso 0oJiee MIMPOKUIN KPYT
BOIIPOCOB, ¥ POCCUMCKAM KOMIIAHHMSIM CO BpeMeHeM mpuiercss obpa-
IaTh Bce HoJiee IpUCTaIbHOE BHUMAaHUE Ha PSIfL U3 HUX.

Teopust ycTOMYMBOTO pa3BUTH IIpeIIOaraeT, YTO BbDKUBAHUE e~
JIOBEYECKOTO POJia 3aBUCHUT OT JOCTYIKEHMS YCTOMYHMBOIO PaBHOBECHS
MEXIy IOTPeOHOCTSMH OOIecTBa M BO3MOXKHOCTBIO HAIlleH ILTaHe-
TBI 9TU HOTPEOHOCTH YNOBJIETBOPSATH, OYIb TO obeclieueHHe OrpaHu-
YeHHBIMU JINO0 BO30OHOBISIEMBIMH PecypcaMu (3Heprusi, Boja Hu I0-
JIe3HbIe MCKOIIaeMble) WU CIIOCOOHOCTh SKOCHCTEMBI HAIllel IJIaHeThI
K IOIJIOLIEHHIO MJIN ITepepaboTKe BPeAHBIX BEIOPOCOB U OTXOMOB IIPO-
MBIIIUIEHHOH ¥ CeJIbCKOXO3SIICTBEHHON JeATeIbHOCTH, 3aTPS3HSIOIINX
OKPY’KAIOIIYIO CPeNy U MPUBOISAIINX K TAKMM CEPbe3HBIM ITOCIIEICTBU-
SIM, KaK KUCJIOTHBIE MOXKIY U TAPHUKOBBIN 9 deKT.

ITo cyrtu, ycroiunBoe pa3BUTHE NPU3BIBAET HAC BecTH CeOs OT-
BETCTBEHHO CETrO/(HsI, YTOOBI HAIIIMM BHYKaM MOCTaJCS B HACIENCTBO
He MeHee OOTaThlil, pa3HOOOPasHbI U )KU3HECIIOCOOHBII MUP, YeM TOT,
B KOTOPOM MBI ceii9ac >KUBeM. baromapsi JOCTUTHYTOMY HeJJaBHO IIIH-
POKUM Hay4HBIM COOOIIECTBOM COITIACHIO B OTHOIIEHUM PeaTbHOTro
rJ106aJIbHOTO TOTEIUIEHUs, €r0 IOTEHITUAIBHBIX MOCIENCTBUI C TOY-
KM 3peHMs] U3MEHEHUsI KJIMMaTra U IOBBIIICHHUS YPOBHS MOPS, a TaK-
JKe BKJIaZa B 3TH IPOLECCHI JeSITeIbHOCTU CAMOTO YeI0BEKa, BOIPOC
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0 BaXXHOCTH IOCTHKEHUSA He0OXOmMMOTO OataHca ObLI IIOCTABJICH eIlle
60Iee ocTpo.

B mocnennee mecsiTuieTHe MPOUCXOIOIUIO Pa3BUTHE yXKe YIIOMSHY-
TOM HaMU KOHUEINUY KOPHOPATUBHOU COLMAIBLHON OTBETCTBEHHOCTU
(KCO) — xak orBer Om3HeC-co06IIIeCTBa HA IPOOIEMBI YCTONIHUBOTO
pasBUTHUS. B CBSA3M ¢ OTPOMHBIMEH BO3MOYXHOCTSIMH, KOTOPbIE OTKPBLT
mocryn B VIHTepHeT, KOMIIaHUY OCO3HAJIN, IYTO OHU Y)Ke He MOT'YT KOHT-
poupoBaTh HHPOPMAIUOHHBIE TOTOKH, KACAIOIIHECSI UX COOCTBEHHOM
IeATeNbHOCTH, a TAKXKE IEATeTHbHOCTH UX IMOCTaBIIMKOB. Eciiu ux mpu-
3HAIOT OTBETCTBEHHBIMU 32 BBIPYOKY TPOIINYECKUX JIECOB, BBIHY KIEH-
HOe IIepeceieHre JKUTEeJIEN NepeBeHb, HCIIOIb30BaHUE JIETCKOTO TPY-
Ia, HapyIIeHHe [IpaB YeJ0BeKa, MOIIEHHUYECKOe, KOPPyMIIMPOBaHHOE
U He3TU4YHOe Ou3Hec-moBejeHne (He3aBUCUMO OT TOIO, B KaKOM YaCTH
MHUpa 3TO IPOUCXOMIUT), TO, BO3MOXKHO, UM IPHUIETCS IPECTATh Heper
cymoMm o6IIecTBeHHOTO MHeHUsI. HerpaBuTeIhbCTBEHHBIE OPraHU3AIINH,
mpodCo03bl, TPYNIIbl MOTPEOUTENEN M MECTHBIE COOOIIeCTBA MOTYT
obMmeHuBaThCS MH(MpOpMaIHEN TPAKTUIECKA MTHOBEHHO M OPraHU30-
BBIBaTh OOMKOTHI X KaMIIaHUU, PE3YJIbTaThl KOTOPBIX MOTYT CTaTh JI0-
CTOSIHUEM IIUPOKOU 0OIIeCTBEHHOCTH.

B pesysnbraTe MOKeT OBITH HaHECEH CEPhe3HBIN YPOH permyTaluu
KoMmIaHuu. Ha HEKOTOPBIX PBIHKAX 3TUYeCKHe (PaKTOPBI CETOMHS OKa-
3BIBAIOT BIMSIHUE Ha BBIOOP MOTPeOUTENIs, KOTOPBIN BCe Jallle 3amaeT-
cs1 BompocoM: «Ecnm 51 KyIutio 9TOT HPOAYKT, He IOANEPKYy JIM SI, Ta-
KUM 006pa3oM, [eJ0BYI0 IIPAaKTUKY, KOTOPYIO s He ofno6psio?» B ciaydae
MTOJIOKUTEIHLHOTO OTBETa U CYIeCTBOBaHMS 0ojiee MPUEeMIIEMOI allb-
TEPHATHUBBI, YCTaHABIMBAETCS TpaHb nuddepeHIInANY, KOTOPAsT MO-
JKET IPUBECTY K YBETUIEHUIO MIIA CHIDKEHUIO OJIM KOMITAHUHU Ha PHIH-
Ke. JlabHOBUIHBIE KOMITAHUY [IPU3HAIOT, YTO HEOOXOMUMO TOHUMATh
B@KHOCTh 3TOM MPOOJIeMbI, U, BMECTO TOTO 4TOOBI OKA3aThCS B HEBBI-
TOTHOM IIOJIOXKEHUU, OHHM CTPEMSITCSI MAaKCHMaJIbHO UCIIOJIb30BATh BO3-
MO>KHOCTHU, KOTOPbIE IPeIOCTABIsIeT KOMIIAHUN ESITEIbHOCTD B 9TOM
Hanpasiaeann. OHU TOOMBAIOTCS 3TOTO ABYMsI criocobamu. CHavasa or-
pelnensioT KIoueBble (haKTOPHI, BIUSIOIINE Ha TOBBIIIIEHHE CTOMMOCTH
KOMIIAHWHM W CBSI3aHHBbIE C KOPIIOPATUBHON COITMAIBHON OTBETCTBEH-
HOCTBIO, a 3aTeM HOBBIIAIOT 3GPEeKTUBHOCTD JIEITEIBHOCTH B ITOM
cepe. OMHOBpPEMEHHO C 3TUM OHU IMOBBIMAT 3P PeKTUBHOCTH B3a-
UMOJIEMCTBUSL C TPETHHUMHU CTOPOHAMH IO JAaHHBIM BOIIPOCaM, CO06-
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I1as1 UM O TOM, Kakasi pabora 6blIa IMH [IPOJIeJIaHa B IPOIILIOM U KaKKe
IENCTBUS OHU HaMepPEeBAIOTCS IPeANpUHATh B Oyayinem. [locie atoro
OHM IIPENJIaraloT He3aBUCHMBIM CTOPOHAM OIICHUTH Pe3yIbTaThl BbI-
[TOJTHEH WS TAHHBIX UMU OO€eIaHuT.

MoyxHO 0603HaYUTh HECKOJIBKO (PAKTOPOB, BIUAIOIINX Ha JESITEIb-
HOCTh KOMIIAaHMI ¥ [TOMOTAIOIINX HAlPaBUTh YCUIUS Ha yIpaBieHHE
3(ppeKTUBHOCTHIO EATENPHOCTH U IpefocTaBieHne HedUHaHCOBON
uHdopmaruu.

* YnpasieHue pucKaMH. B cBsi3u ¢ TeM, 4TO BO3pacTaeT CKOPOCThb 06~
MEHa I/IHCI)OpMaHI/Ieﬁ U MOBBIMIAIOTCA OJKUIAHUA 3aUHTEPECOBAHHBIX
CTOPOH, COBETY NUPEKTOPOB U PYKOBOJCTBY KOMIIAHUHU TPeOyeTcst
6oJiee MIUPOKUI 0030p TeX TUIIOB PUCKOB, KOTOPbIe MOI'YT OKa3aTh
HeraTHBHOE BJIMSHHE HAa IEITebHOCTh KOMIIAHUHU. B Habop puc-
KoB, oxBarbiBaeMblx KCO, BXOOUT HIMPOKUII CHEKTP Pa3HOOOpa3-
HBIX (DPAKTOPOB, KOTOPBIE HEOOXOIIMO IPOTHO3UPOBATh. CTpaTerust
B o6macT KCO MOKeT CIIy»XKUTh CBOeOOPasHbIM «paapoM» JIJIsl BbI-
SABJIEHUSA PUCKOB, KOTOPbI€ IIPU OTCYTCTBUU ITPABUJIBHOI'O yIIpaBJI€-
HUA UMU MOT'YT OKa3aThb OTpULATEJIbHOE BINAHNE Ha NEATEIIbHOCTD
KOMITaHHH.

¢ OxupgaHUs MHCTUTYIIMOHAJIbHBIX aKIIMOHepoB. Haumuas ¢ 2000T.
00111351 CTOMMOCTH CPE/ICTB, YIIPABISIEMbIX C YY€TOM 3THYECKHUX (PaK-
TOPOB, 3HAYUTEIbHO YBEeJIUYMIACh. Y CJIYTH 11O COIUAJIBHO OTBETCT-
BEHHOMY HHBecTHpOBaHUIO cpencTB (COM) BBIENIUINCH B OTHENb-
HYIO OTPacjb, B KOTOpPOU JUIUPYIOIIee MOJI0KEHNE 3aHUMAIOT
nHBecTOpHl U3 Benukobpuranuu u CIIA. Hanmpumep, npu ynpas-
JIEHUU TIeHCUOHHBIMHU (DOHIAMU, 0COOEHHO TeMH, KOTOPble paboTa-
IOT C COTPYIHUKAaMU OpTaHU3aLUHA TOCYIAaPCTBEHHOTO CEKTOPA, BCe
60JIbIIIe YYUTHIBAIOTCS COLMAJIbHbBIE H 9KOJIOTUYECKIE aCIeKThI Jie-
SITEJIbHOCTU KOMITaHUHU. TaKue meHCHOHHbIe (POHIBI N36eraoT co-
TPYOHUYECTBA C KOMIIAHUSIMU, KOTOPBIE 3aTrPA3HAIOT OKPYKAIOIIYIO
cpeny, NOAJEPKUBAIOT KOPPYILIMOHHbBIE PEKUMBI, IIOITY CTUTEIBCT-
BYIOT IIPUMEHEHUIO IIPOTUBOIIPABHOM TPYAOBOM IIPAKTUKH.

* Perysmposanue. Bo ®pannuu u JlaHuu y>ke B TedeHUE HECKOJIBKUX
JIET CYIIeCTBYIOT 3aKOHOJATeJIbHbIe HOPMBI, TpeOylomue oT 1y6-
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JIMYHBIX KOMIIAaHHUI PacKpbIBaTh B OIpeleeHHOM o0beMe HHGOP-
MaIxIo MO IeJIOMY PSITy BOIIPOCOB, KAaCAIOIIMUXCS He(DUHAHCOBBIX
PHCKOB, B TOM YHCJIe CBSI3AHHBIX C COLMAIBHOM cepoil U 3KOJIO-
rueit. B Benmko6putanuu B 2005T. DOJDKHO OBUIO BCTYIHUTD B CHULY
TpebOBaHMe O PACKPHITHX MHGOPMALIUYU IO BOIIPOCAM OXPAHbI 3710~
POBBS, 6€30IIaCHOCTH U OKPY’KalOIllel Cpefibl B paMKax HOBOTro «O6-
30pa OIepallMOHHOM U (PHUHAHCOBOI fesTenbHOCTH» (Operating and
Financial Review, OFR). Ykazannoe Tpe6oBaHMe TaK U HE BCTYIIIIIO
B CHJIY, ONHAKO TEHJEHIIMs K Y)KECTOUEHUIO PeTyJIHMPOBaHNUsA B JaH-
HoOI1 cpepe OUeBUAHA.

* OXMIAaHMS HAa TOCYIapCTBEHHOM ypoBHe. COINIACHO CyIIeCTBYIO-
IIMM BO MHOTHX CTPaHAX OKHUAAHHSIM, KOMMepUYeCKHe KOMIIAHUU
IIOJDKHBI B3SITh Ha ceOsl 9acTh 00s3aHHOCTEN 110 06eCIIeYeHUIO COLH-
aJIbHOTO OJIATOIOJIYYHsI HACETIEeHUSI TOM MECTHOCTH, I7le OHU BEIyT
CBOIO [IESITEJIBHOCTD U I7ie KUBYT UX COTPYAHHUKU. Bpemst oT Bpeme-
HU aJIMUHHCTPALUsI 3TOTO PerHoHa MOYKeT HaIlOMHUHATh KOMIIAHU-
SIM, 9TO OHH pabOTaIOT U IOJYYaIOT IIPUOBUIb TOJIBKO Oiaropaps
cormacuio oburecTBa. B TaKuX yCIOBHAX BaKHO, YTOOBI KOMIIAHUH
HOHUMAIH U MOIIU C(HOPMYIHPOBATH UCTUHHYIO COL[HATbHO-3KO-
HOMHYECKYIO IIEHHOCTh BHOCHMOTO MMM BKJIA[a U JIOHECTH ITY HH-
dbopmanuio 0o Bracreit.

* Ha6Gop u yaepxxaHue mepcoHaja. XOopolas pernyTanus B 06JacTu
KCO Bce B 60mbI1IeH CTEIICHU PacCMaTPUBACTCS KaK BasKHAsI OTJIMIH-
TeJIbHAsl YepTa KOMITAaHUH, CTPEMSIINXCS K IIPUBIICICHHIO U yeprKa-
HUIO BBICOKOOOPA30BaHHBIX M OIBITHBIX CIIEIUAIUCTOB. EcTecTBeH-
HO, B&KHOCTb 3TOr0 (DaKTOpa BO MHOT'OM 3aBHCHT OT KOHKPETHOTO
JTara S5KOHOMHYECKOrO IMKJIA U 3PeJIOCTH pbIHKA Tpyna. Ha spe-
JIBIX U CTAaOWIBHBIX PBIHKAX, Ifie 00eCIednBaeTcss B I[EJIOM BBICO-
KU ypOBEHb 3apIUIaThl, A OOPa3OBaHHON SJIUTHI MOJIOMBIX CIIe-
IIIAJIMCTOB PeIyTaIus KOMIIAHUY, B KOTOPOU OHM pabOTAIOT, IMeeT
6oipIlIoe 3HaUYeHUE. DTH COTPYIHUKU XOTSAT 4yBCTBOBATH YBEpPEH-
HOCTB B IOOPOCOBECTHOCTH CBOEro paboTonaresisi, H03TOMY, IIPUHH-
Masi pellleHHsI B OTHOIICHUH JaJIbHEHIIIel Kapbepsl, OHH OyIyT ydu-
TBIBAaTh TAICKE PEIYTAlMI0 KOMIIAHUH B 00JIaCTH TOOPOCOBECTHOTO
KOPIIOPaTHBHOTO IpakaaHcTBa. C MOMEHTa NPUHSITHS COTPYAHUKA
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Ha paboTy ero B3aMMOOTHOIIEHUS C KOMITAaHUEH HaXOIATCS B I1OC-
TOSHHOM pa3BuTuu. KoMIaHuy, UMeoIue XOpOoIIyIo pelyTaiuio,
MOAJEP>KUBAIOT IIOBBIIIEHIE COTPYIHUKOM CBOeH KBaIubUKAIUY,
paccMaTpuBasi ero Kak IIeHHBIN pecypc, U JaHHAs MHBECTULIHS KOM-
[IAaHUU OKyIaeTcsi B opMe JIOSIIBHOCTU COTPYAHHUKA, ero IpuBep-
SKeHHOCTH KOPIIOPATHBHBIM IEJISIM U BBICOKOH Pe3yIbTaTHBHOCTH.
Komnanuu ke ¢ IIOXO¥ perryTaluel, Ckopee BCero, OyayT aKCIuIya-
TUPOBATh COTPYAHUKA, CTPEMSCH IIOJIYIUTh MAKCUMAJIBHYIO OTAAYY
OT Hero B Te4eHHe KOPOTKOIo IIepuoyia, II0Ka OH He yHIeT U3 KoMIa-
Huu. OHAKO IIPY 9TOM TaKas KOMIIaHUS ITIOHeCeT 3HaYNTeIbHbIE 3a-
TPaThl B CBSI3U C 3aMEHOU 3TOrO COTpymHUKA. OUeBUIHO, 9TO B 3a-
BUCHAMOCTH OT 9KOHOMUYIECKUX YCJIOBUI pasHbIE CTPATETUN MMEIOT
pasHYI IpUBIEKaTebHOCTh. OTHAKO, KaK OTKPBIBAIOT IJist Cebst
CTpaHbl C WHTEJUIEKTYaJIbHON 3KOHOMMKOH, B KOTOPBIX CHUYKAeT-
CS1 YUCIIEHHOCTh PabOTOCIIOCOOHOTO HaCeJIeHUsI, BBISBIIEHNE, B3pa-
IIUBaHUe U ylepKaHUe YeJI0BeUeCKOTO TaJTaHTa SIBJISETCS SKU3HEHHO
Ba)KHOU 4aCThiO OM3HEC-CTPATETUN.

Bpennspl. [yt co3maHus YCHENIHbIX OpeHIOB TPeOyIOTCS MHBECTH-
1uu u Bpemst. Ho BO MHOTHX CEKTOpax 3KOHOMUKH, 0COOEHHO B CEK-
TOpe PO3HUYHBIX U MTOTPEOUTENbCKAX TOBAPOB, OPEH[I COCTABIISIET
3HAYUTEIBHYIO YacTh OOIIeN CTOMMOCTH KOMITaHUHU. TaKoil akTuB
MOJKET OKa3aTbCsl OY€Hb XPYIKHUM, Ha €ro CO3/IaHHe yXOUAT IOAbI,
HO IIPY 9TOM OH MOJKeT OBITh Pa3pyllleH B OIMH JeHb, €CJIA OKa)KeT-
Cs1 CBSI3aHHBIM CO CKAH[IaJIOM, MOIIEHHUYeCTBOM UJIM MHOU HeIpU-
emuteMoit (GOpMOTI IeTIOBOTO TIOBEIEHUSI.

OxupaHus phIHKA. PaHbIlle CTOMMOCTh KOMITAaHUM 3aBHUCENIAa OT Be-
JIMYUHBI (PUHAHCOBOTO KanmuTaaa U ¢usnIeckux aktuBoB. C TedeHH-
€M BPEeMEHHU OKa3aJIoCh, YTO 3TUX IBYX IIOKa3aTeslell HeJOCTaTOIHO
IUISL aIeKBaTHOM OLIEHKU OM3Heca U JOBeINeHUs 0 OOIIeCTBEHHOCTH
nHbOpMaLIUU O €r0 CTOMMOCTH. Bce Goiblliee 3HaUeHMe NPUAACTCS
MECTY B CO3IaHUH PeaJIbHOU PHIHOYHOM CTOMMOCTH TaKHUX 3JIEMEHTOB,
Kak penyranus, OpeHs, JoBepue, HaIeKHOCTb, MHTEJIEKTYaJIbHBIH
KaIlUTaJ, IOBepHe IOTpebuTesel, ypaBieHHe pUCKaMU, OTBETCTBEH-
HOCTb 32 COL[UAIIBHYIO c(hepy U OXpaHy OKPYIKAIOIIEN CPE/Ib, a TAKKe
OPYTUX HeMaTepUaIbHBIX «He(DHMHAHCOBBIX» XapaKTePUCTHK. JacTo
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HECOOTBETCTBHE MEXKAY II€HOM KOTHPYIOIIENCH aKIUKA U OXKUITAHU-
SIMU BBICIIIETO PYKOBOJCTBA KOMIIAHUH OOBSICHSIOT TeM, 4TO He yaa-
JIOCh IOHECTH 10 YYaCTHUKOB PhIHKA OTHYIO HH(POPMAIIHIO 10 9TUM
acnekraMm croumoctu. OpHako curtyanus MeHsercs. B Benuko6pura-
Huu JlucrunroBas cirysk6a ArentcrBa ¢puHancoBbix yoryr (Financial
Service Agency, FSA) paccMarpuBaeT BOIIPOC O BBeNeHHH TpeOOBa-
HUs 00 00sI3aTeIbHOM PacKpbITHH MHGOpMAanuu B OOJIACTH COIM-
aJIbHOI cpepbl U OXPaHbI OKPY>KAIOIIE Cpelbl BCEMU KOMITaHISMHY,
IDOOUBAIOIIIMUCS BKIIIOYEHISI B JINCTUHT 6upsku. B Hacrosiree Bpe-
MsI TOKYMEHTBI, HeOOXOIIMBbIe IJIs1 BKIIOUeHIsI KOMIAHUH B JICTHHT,
cofepKaT IIMPOKHAU KPYT BOIIPOCOB, KACAIOIIMXCS KOPIIOPAaTHBHO-
TO YIIpaBJICHUS, U IlepednciieHue GaKTOpPOB PHUCKA, CBI3aHHBIX C OX-
paHoit okpyskatomeil cpenbl. B ITocranosnenun EC «O mpocnekTax
9MUCCUU I[eHHBIX Oymar» Ne809/2004 KoMuTeT eBpOIEHCKHUX Opra-
HOB I10 PeryJHpOBaHMIO PHIHKOB IIEHHBIX OyMar peKoMeHIOBaJI [10C-
JIefIOBaTeNIbHO MPUMEHATDH Paspien «O630p omepaninoHHoM U (pUHAH-
COBOI1 JIEATENIbHOCTI», IIPUYEM «B TOM 00'beMe, KOTOPbIil He00X0IuM
IJIsA TIOHUMaHUsA Pa3BUTHA, 3((PeKTUBHOCTH M TEKYILIErO COCTOA-
HUS KOMIIAHUM; aHAJIN3 MOXKET OXBAThIBAaTh KII0YeBbIe II0Ka3aTe Il
[eATeIbHOCTH KaK (PMHAHCOBOTO, TAK U He(DMHAHCOBOTO (rIe HeoO-
XO[IMMO) XapaKTepa, KOTOpbIe OTHOCATCA K KOHKPETHOM KOMITAHUHI
(xr04eBbIe (DAKTOPBI, BIMAOLINE Ha CTOMMOCTb KOMIIAHHUH), BKJIIO-
Jasg MH(GOPMAITHIO, KACAIOLIYIOCS COTPYTHHKOB KOMIIAHUH M OXpa-
HBI OKpY>Karolieil cpenbl». JlonmoHckas ¢doHIoBas Oupika 3amyc-
TIWIA NpuKIagHyo mnporpammy Corporate Responsibility Exchange
(CRE) — MHTepaKTHBHBI MHCTPYMEHT, IIPU3BAHHBII [IOMOYb KOM-
[aHUSAM B UHQDOPMUPOBAHUU MHBECTOPOB O JOCTUTHYTHIX UMH pe-
3yabTaTax B obacTu KoproparusHoro ynpasieHus u KCO.

OcraHoBUMCS Telepb GoJiee IOAPOOHO Ha POIH KOPIIOPATHBHOU
COIIMAJIbHON OTBETCTBEHHOCTH, KOTOpas PacKpbIBAaeTCs Ha PUCYHKAX,
IPUBEIEeHHbIX HIDKE.

B mexxpyHaponHoM obmiennn TepmMuH KCO oxBaThIBaeT IHIMPOKUIL
KPYT BUJIOB [eSITEIbHOCTHU, HAIIPABJICHHBIX Ha YKpeIlJIeHHe OTHOIICHUI
MeXKy KOMITAaHUEU U ee 3aMHTepeCOBaHHBIMU CTOpOHaMH. Takue 3a-
HMHTePeCOBAaHHbIE CTOPOHBI IEHMCTBYIOT HA PBIHKE (KJIMEHTHI M IOCTaB-
IUKNU), Ha pabodeM MecTe (COTPYAHUKH KOMIIAHHH), B Cpefe MeCTHO-
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Ona 06BACHEHUSA TOTO, KaK nponcxoanT cosgaHme CtTommocTuH, Heo6xop,mma
ponosHuTenbHanA VIH(I)OpMaLI,VIﬂ O KOMNaHnn

PucyHok 1. KopnopaTiBHas coumanbHas oTBeTcTBeHHOCTb (KCO) n ee ponb B dpop-
MUPOBaHWM CTpaTernv KOMMNaHm

ro HaceneHus (MecTHOe coo61riecTBo, CMI, MecTHBIe OpraHbl BIAaCTH)
U B IPUPOIOOXPAHHBIX OpTaHU3anusAx. ApryMmeHT ctopoHHHKOB KCO
COCTOUT B TOM, YTO KOMIIAHUS, CTPEMSINAsICA MOHATh MO3UIUIO 3aUH-
TE€peCOBAaHHBIX CTOPOH U YJIYyYHINTh OTHOIIEHUA C HUMH, IIOJIYIUT NOJI-
TOCPOYHBIE IIPEUMYIIIECTBA C TOUKU 3pEHUS POCTA [OX0Ja AKI[MOHEPOB.
KCO — 310 He mranTponus u He KOPIIOPATUBHOE U3BUHEHUE 32 U3-
BJIeYeHHe NMPUObUICH. DTO, CKOpee, IPOsBICHHE Pa3yMHOIO Srou3Ma.
ITo cyuiecTBy, 9T0 — IpU3HAHHUE TOTO, ITO KOMIIAHUS C 6OJIbIIIEN Bepo-
SITHOCTBIO 00ECIIeYnT CBOE IIpeyClieBaHMe, eCIH €€ PYKOBOACTBO ITOHMU-
MaerT, IIPeIBOCXUIIAET ¥ YYUTHIBAET B CBOEN NeATEJILHOCTU HOTpe6HOC—
T 1 OKUJJAaHUSA T€X I'PYIIIL, BO B33HMOI[CI71CTBI/II/I C KOTOpPBIMU OHA BEIOET
CBOU GU3Hec.
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Pa6ouyee mecTo

YnpaBneHune

PbiHOK
efad> semoiexAdyQ

CoumanbHas cpefia

PucyHok 2. CreneHb roTOBHOCTU K PUCKY

Ha npakTuke 9T0 03Ha4aeT 3a6J1aroBpeMeHHbII IBYCTOPOHHUI [Ha-
JIOT C TPyTIIaMH MECTHOTO HaceJIeHNs B HEOCBOEHHBIX MaJIOHACeIeHHBIX
paiioHax, 60raThIX II0JIe3HBIMU HCKOIIaeMbIMH. 1]ep Takoro puanora —
y4ecTb 3HaHMSI, HABBIKU U OKUIAHUS MECTHOTO HaceJIeHUs IIPU IPOeK-
TUPOBAaHUU PYTHUKOB. DTO O3HauaeT NMpU3HAHUE CBOUX COTPYAHHUKOB
OCHOBHBIM PeCypcoM KOMIIAHWH, a TAKKe IOHUMAHKe TOTO, ITO He0O-
XOIUMOCTb 3aMeHBbI COTPYJHUKOB WIM HHU3Kas IPOU3BOJUTEIHLHOCTH
ux paboThI BIeYeT 3a COOOI COOTBETCTBYIOIIME 3aTPAThl. B 9TOM KOH-
TeKCTe HHBECTUIIMM B 0OydeHHe, IPOPEeCcCHOHATBHYIO IOATOTOBKY
U CHUCTeMY MOTHMBAIlUU IIEPCOHANA CTAaHOBATCS ONHUM U3 OCHOBHBIX
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(baxTopoB ycrenIHoro pa3BuTUs O6U3Heca. DTO O3HadaeT Oe3yCIOBHYIO
KOHIIEHTPAITUIO YCHJINI U BHUMAaHUs Ha 0OCTY)KMBaHUY KIMEHTOB, I10-
HUMaHMe He TOJIBKO UX CETOMHSAIIHIX 3aIIPOCOB, HO M BO3MOXXHBIX 0y-
OYIIUX TOTPeOHOCTEN, YTOOBI OBITh TOTOBBIMH 00€CIIEYUTH UX YAOBIIET-
BopeHue. B OynyieM KOMIIaHMH, OPHUEHTHPOBaHHbIE Ha TOCTH)KEHHE
ycrexa, 6yyT 4eTKO OIpeeisaTh Ba’KHEHIINe HAIPaBIeHUs [eIOBBIX
OTHOIIIEHUH U CBsI3eil ¥ paboTaTh B 3TUX HAIIPABJIEHUAX Ha 0J1ar0 KOM-
nannu. OHU IPU3HAIOT, 9TO MoHuMaHue BonpocoB KCO, ynpasienue
uMU U "HOPMHUPOBAHUE 3aNHTEPECOBAHHBIX CTOPOH COCTABIISIFOT BaXK-
HYIO 9aCTh XOPOIIIEr0 KOPIIOPATUBHOTO YIIPABJICHHUSL.

CoruanbHble U 9KOJIOTUIECKIE BOIIPOCH UMEIOT HEMaJloe 3HaYeHMe,
ITOCKOJIBKY OHH 9MOITMOHATIHHO 3apsDKEHBI U HEIIOCPEACTBEHHO BIIUSIOT
Ha penryTanuio koMmnanuii. B 2003 r. mo unuiuaruse BcemupHoro 6anka
605ee 30 BemyIIux MeXIYHAPOMHBIX OAHKOB, KOHTPOJHUPYIOIINX CBbI-
e 80% MUPOBOro 06beMa MPOEKTHOTO (PUHAHCUPOBAHMUSI, TTOMIKCA-
JIX COBMECTHBIH JJOKYMEHT «DKBaTOpUAJIbHbIE IPUHIIUIIBI», B KOTOPOM
BBIPA3WIN CBOY COTJIaCHe U HaMepeHUs IIPOBOIUTH TIIATEIbHYIO OIeH-
Ky 9KOJIOTHYECKUX U COIMAJIbHBIX MOCIEICTBUAN MOTEHITUAIbHBIX WH-
BECTUIMOHHBIX ITPOeKTOB. OHU COBMECTHO IOILIM Ha 3TOT LIAT B WH-
Tepecax MOANePKAHUS U YKPEIUICHUSI CBOCH pelyTaluy. SHAIUTeIbHAS
JacTh U3 Yucna 100 KpynHeHmux KoMIanui Beaukobputanuu no6po-
BOJIBHO ITy6InKyeT HHPOPMALHIO O COUATBHBIX U IKOJIOTUIECKHIX pe-
3yJIbTaTax CBoeil mesitebHOCTH (0TueT 1o Bompocam KCO).

B Poccun ynpasienue sonpocamu KCO um mpemocTasiieHne coot-
BETCTBYIOIIEN OTYETHOCTH HAXOAUTCA IIOKAa HAa CaMOM paHHEHU CTajguu
pasBuTHsl. HekoTopble KOMITAaHUHY Y Ke IPU3HAIN Ba)KHOCTh U IICHHOCTh
MOJTOTOBKHM OTYETHOCTH, OTPKAIOIIEN X HaMepPeHHs U pe3yJIbTaThl
nesitenbHOCTH B o6mactu KCO, pyKOBOACTBYSICh IIpU 9TOM JIHOO CBO-
UMU TOJUTHYECKUMH MOTHBAMH M COOOPa’KeHHSIMU BHYTPU CTPaHBI,
60 MepCHeKTUBaMM IIOTy4eHUs JUCTUHTa Ha JIOHIOHCKOM Oupike.
Bmecre ¢ Tem GonpbminHCTBO Auckyccuii o Borpocam KCO B Poccun
Ha CerOHSAIIHUY IeHb OTMEYCHO TeM, IYTO YPe3MEPHO MOTICPKUBAIOT-
Cs1 pOJIb U 3HaUeHHe GJIarOTBOPUTEIHHOCTU. Be3ycIoBHO, TOOPOBOIIL-
HbI€ ITI0)KEPTBOBAHUS JIETCKUM JOMaM M MY3BIKaJbHBIM IIIKOJIAM SIBJISI-
forcst 9acTbio KCO, 1 HUKTO He BO3bMETCSI OCIIaPUBATh HEOOXOMUMOCTh
U 3HAYUMOCTh TaKHUX MO)XKepTBOBaHU. OIHAKO 0J1aroTBOPUTENLHOCTD
COCTaBJISICT JIMIIb OTHOCUTEIBHO HEeOOJBIIYIO 9acTh OOIIell KapTHUHBI
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nesitenbHOCTH B cdhepe KCO. DddexTruBHOE U MHUIIUATHBHOE YIIPaB-
JIeHUEe OTHOUICHUSMHU C BaKHEHUIIINMU 3aMHTEPECOBAaHHBIMHU CTOpPOHA-
MU B paMKax Gr3Heca KOMIIaHUY Ha OCHOBE OTKPBITOTO JIBYCTOPOHHETO
IUaIoTa ¢ HUMU I1eJ1IeCO00pPa3HO C [eIOBOY TOYKU 3PEHUS U SIBIISIET-
Cs1 9eTKUM IIPU3HAKOM XOPOIIIero KOPIOPaTUBHOTO yIpasieHus. Ecian
poccHiicKre KOMIIAHWH, PAaBHO KaK M KOMIIAHUW B APYTHUX CTpaHax
Mupa, 6ynyT Goiiee HMIMPOKO U KOMILJIEKCHO PacCMAaTpPUBaTh BOIIPOCHI
KCO, oHU TOJTBKO BBIUTPAIOT OT 3TOTO. [ |



- Butanun KoPonEgBs,
2enepanvholli dupexmop Lenmpa
kopnopamuBrozo pazbumus AHI

[IranmpoBanue paboThI cOBeTa
THPEKTOPOB AKITHOHEPHOTO 00IIIeCTBA

CraThs MOCBAIIeHA PUHIUIAM GOPMUPOBAHUS IUIAHA PabOThI COBETa
IUPeKTOPOB akuoHepHOro obirecTBa (AQ). DT peKOMEHIANNN C HEKO-
TOPBIMU IIOIPAaBKaMK MOTYT IOOMTH M IJISI OOIIECTB C OrpaHHYEHHOM
otBercTBeHHOCTHIO (OOQ), B KOTOPHIX 06pa30BaHbI COBETHI IUPEKTOPOB.

0 CPOKAX NNAHWPOBAHUA

B cooTBeTCTBMU € 3aKOHOMIATEIHCTBOM B HACTOSIIIIee BpeMsi BBIOOPBI HO-
BOTO COCTaBa coBeTa NUPeKTOpoB AO mpoxonsaT (pakTHIECKH B CEpenu-
He rofia, I03TOMY epuo paboThl COBeTa He COBIAAET ¢ (PUHAHCOBBIM
TOIOM IIPENIIPUATHA.

B cBsI3u ¢ 3TUM BO3HHKAET BOIIPOC: HAa UTO JOJKEH OPUEHTUPOBATh-
Cs1 COBET MUPEKTOPOB IMPU IUIAHUPOBAHUM CBOEN PabOThI — Ha CBOM
«KUA3HEHHDBIN [IUKI» WK Ha «KA3HEeHHBIN NUKI» AQ, T.e. Ha (bHHcho—
BBIN T'OJI.
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Kpome Toro, Bo3HuKaeT mpobiiemMa MpeeMCTBEHHOCTH ITOJIUTUKH CO-
BeTa mupekTopoB. Eciiu coBer HOBOTO cocTaBa, chOPMUPOBAHHBII B Ce-
penuHe roma, 6yneT mpeiaraTh IUTaH, 3aMETHO OTIMIAIONIHNIACS OT I10-
JINTUKY TPEebIYIIero COBeTa, TO UCIOTHUTEIbHBIN opraH AO MoxeT
0Ka3aThCs Ie30PUEeHTUPOBAHHBIM.

U3 aToro cienyer, 4TO BHOBb U3O6PaHHOMY COBETY TUPEKTOPOB Clle-
IyeT COCTaBISITh IUIAH He «CBOell paboThl» (KaK coOBeTa MaHHOTO COCTa-
Ba), a paboThHI coBeTa MMPEKTOPOB Kak opraHa AQ He3aBHCHMO OT €ero
cOCTaBa.

Takum o6pasom, mIaHupoBaHHe PAabOTHI COBeTa MOJDKHO ITOMYU-
HSATBHCS CJIEYIOIIUM TPeOOBaHUSIM:

* OpPHEHTHPOBATHCS Ha «KU3HEHHBIN HUKI» AQ, T.e. Ha PUHAHCOBBII
rof, a He Ha IIepHoJ IIOJIJHOMOYHH YJIEHOB COBETA IUPEKTOPOB;
* ofecrevInBaTh MPEEeMCTBEHHOCTD [TOJUTHKH COBETA TUPEKTOPOB.

YTo6b! YHOBIETBOPATH ITUM TPeOOBaHUSM, IUIAaH PabOTHI COBeTa
OUPEKTOPOB JOJDKEH COCTaBISITHCS Ha (PUHAHCOBBIM IO, HO C pa3OuB-
KO¥ Ha momyronusi. [lepuon maHUPOBaHUSI TOJDKEH OXBATHIBATH BTO-
poe IOTyroane TeKyIIero rofa u Bech caepyowuit rox. Ilpu atoM 1ian
Ha BTOPOE IOJYTOAMe CIEYIOIIero 3a u3bpaHmeM COBETa rofa COCTaB-
JISIeTCsl KakK NpuMepHbIi. HOBBIM cOCTaB cOBeTa IUPEKTOPOB CMOXKET
IIPU IUIAHUPOBAaHUU CBOEH pabOThI CKOPPEKTUPOBATH €ro, HO IPHU 00-
CY>KIeHHMH 32 OCHOBY JTOJDKEH OBITh IPUHAT HMEHHO 3TOT PUMEPHBIN
ILIaH. DTO MO3BOJISIET 00eCIeIUTh npeemcmbenHocmy.

0 NEPNOAUYHOCTHU )
W KONUYECTBE 3ACEAAHUU

Omnbit pasnuysblx AO IIOKa3bIBaeT, 4YTO ONTUMAJIbHAS IUIAHOBAs dac-
TOTA 3acelaHUI COBeTa 3aBUCUT OT 3ajad, CTOSIIUX IIepell COBETOM.
Ecnn xoMnanust QyHKIMOHHPYeT Ha CTAOMIBHBIX PBIHKAX, UMEET OT-
JIa)K€HHBIE IIPOLely Pbl KOPIIOPAaTUBHOIO yIIPaBJI€HNUs, a B COCTaB €€ CO-
BeTa AUPEKTOPOB BXOIAT WHOCTPAHHBIE AUPEKTOPA, TO 3aceNaHUsl CO-
BeTa MOI'YT IIPOXOJIUTH C IePUOAUYHOCTBIO ONUH pa3 B kBapTal. Ilpu
9TOM COXPAHSETCSI BOSMOXXHOCTh BHEIUIAHOBBIX U 3a0YHBIX 3aCelaHUI.
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Ho Takux KOMIIaHUH MEHBIIIUHCTBO. MBI, KOHEYHO, He UMeeM B BUJLY T
KOMITIaHUH, I7le COBET AUPEKTOPOB CYIIECTBYET JIUIIb [JISI BUTUMOCTH
WJTH UCIOJHSET JUIh (popManbHble GYHKIUY'. BOIBIIMHCTBO KOMIA-
HUIA, BJIaIeblbl KOTOPBIX HalleJIeHbl HA Pa3BUTHE, CTABAT IIepel cO00M
TaKue MacIITabHbIe 33/1a4u, PellleHue 10 KOTOPBIM NOJDKeH IPUHUMATD
CTpaTernyecKuil OpraH yIpaBJeHHUs, T.e. COBET NTUPEKTOPOB®. B Takmx
KOMITAaHUSX 3aceJaHUs COBETA TUPEKTOPOB IIPOBOMASTCA B CPEJHEM de-
pe3 4-6 Heneinb. [Ipu onucaHHOM MOAXONE HA IIEPUOZ, OO KOHIJA CIIENy-
forrero (3a u3bpaHueM) Tofa COBETY NUPEKTOPOB MPENCTOUT 3allIaHM-
poBath 12—18 3acenaHuii.

0 PETYNAPHBIX BONPOCAX )
W MOMEHTE NPOBEAEHWNA 3ACEQAAHUN

IIpenmosoxum, 4YTO MPUHSTO pellleHre IPOBOAUTD 3acelaHus COBeTa
pa3 B kBaprai. [lajee Hy)XKHO OIIpefeuTh 6oJiee TOYHbIE CPOKU (6IIrKe
K HavaJly WU K OKOHYAHUIO KBapTasa). Perienue 3nech 6ymer 3aBuceTh
OT BbIOOpa IPHOPUTETHOH PEryJIIPHON yIpaBJIeHIeCKON (PyHKIIUH, KO-
TOPYIO HaMepeH OCYIIeCTBIISTh COBET:

* B cIydae KPaTKOCPOYHOTO IUIAHMPOBAHUSA, KOIZIa COBET JUPEKTO-
poOB cobupaercsl yTBep>KAaTh IUTaHBI mesTenbHOCTH AO Ha ciemy-
IOIUY KBapTaJl, 3aCeNaHus CIefyeT IPOBOAUTh B KOHIIE OTYETHOTIO
KBapTasia — HeJe/IH 32 IBe [0 IIJITAHOBOTO KBapTasa;

* B CIy4ae KOHTPOJIS HaJl MCIIOJTHEHHEM PaHee YTBEePKIeHHOTO rofi0-
BOTO II/IaHA B IIOKBAapTaJIbHOM pa30UBKe U IMIPOLIECCOM peaTn3auu
(mpoMexyTo4YHas OlLleHKa), KOTa HAa 3aCefaHMsIX COBETa IPENCTO-
UT 3aCJIyIINBATh IPOMEXYTOYHbIE OTYEThI UCIIOTHUTEIHHOTO Opra-
Ha O pe3yJIbTaTax IpebIIyIIero Iepruosa, 3acelaHusI COBETa MOKHO
MPUYPOYUTH K MOMEHTY ITOJTOTOBKH €XeKBapTaJbHOI (DUHAHCO-
Boi1 otaeTHOCTU AO (T.e. IPUMEPHO Yepe3 MeCsIL I0C/Ie OKOHYaHHUS
KBapTaia).

Bnapenen koHTpoapHOTO MakeTa ogHOro OAQO Ha BOIIpOC 0 TOM, YeM 3aHUMaeT-
CsI €T0 COBET JUPEKTOPOB, OTBeTIIL: «IIyTeBKU pacupenesser...»

)

Bompoc 0 ToM, 3a4eM HY>KeH COBET IUPEKTOPOB B YACTHBIX U ITAPTHEPCKUX KOM-
[IAHUSX, TPeOyeT OTAENBLHOTO OOCY>KICHNUS U 3[eCh He pacCMaTPUBACTCSL.
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YTo e KacaeTcsl paCCMOTPEHHS KBAPTaIbHBIX IUIAHOB, TO B T€X CIIy-
4asax, KOrja MeHEePKMEHT KOMIIAHUU 110 KaKOI-TO NPUYHMHE COYTET He-
00XOIMMBIM BHECTH U3MEHEHNUs B IUIaH, OH 00513aH caM HHHUINIPOBAThH
paccMOTpeHHe JaHHOTO BOIIPOCa Ha COBETE, a TAKKE YBEIOMHUTD YIEHOB
coBeTa 00 yTrpo3e HeBBIIIOTHEHU IIIAHA 33 COOTBETCTBYIOLIUY IIEPUOT,.

IlepBerit TUN pabOTHI (KpaTKOCPOYHOE IUIAHUPOBAHHE) IIOApPa3y-
MeBaeT OOJBIIYIO CTEIIeHb BMeEIIATeIbCTBA COBETA JAUPEKTOPOB B YII-
paBieHMe TeKyllel naesaTeabHOoCcThio AO. [l KaKUX-TO KOMIIAHUH 3TO
BronHe mpuemseMo. OgHako B HameM AQO B IOJOXEHUU O COBETe U~
PEKTOpPOB IPONNCaH NPUHINII HEBMEIIATEIbCTBA COBETA B OIlEpaTUB-
HYIO JeATeJIbHOCTh UCIIOJHUTEIbHOTO OpTaHa.

Msl cuuTaeM, 4TO NMPHOPUTETHOH PeryiApHON yINpaBIeHYECKOH
dyHK1IMel coBeTa HAJIJIEKUT IPU3HATH KOHTPOJIBHYIO (PYHKITHIO.

CrenoBaTeNnbHO, 3aCeIaHUsI COBETa TUPEKTOPOB TOJDKHBI OBITH IIOC-
BSAIIEHBl PACCMOTPEHUIO W OLIEHKE IIPOMEXYTOYHBIX pe3yJIbTaTOB [ie-
ATeNbHOCTH AO B COOTBETCTBUU C IOKBAPTaJIbHBIMU OPUEHTUPaMHU, YT~
BEP’KIEHHBIMHU COBETOM B TOJOBOM ILIAHE.

O PETYNNAPHDBIX EMETOAHDBIX BOMPOCAX
Bonpocbl nmepBoro 3acegaHus

[TockonbKy wu3bpaHume coBeTa MUPEKTOPOB MPOUCXOMUT €XKETOITHO,
TO BO3HMKAET MOTPEOHOCTH U B €KETOMHOM MPOIleNype CaMOOPraHu3a-
nuu coBera. Ha mepBoM U mocieqyonux GImKanIImx 3aceanusiX co-
BeTa HeOOXOMUMO TIPUHATE PellleHrst TI0 POIEAYPHBIM BOIIPOCaM pa-
6OTBI COBETA UPEKTOPOB, BKIIOYAS:

* yTBepIKIeHIUe PeICeNaTeNsl COBETa IUPEKTOPOB;

* yTBep)K[eHHE 3aMeCTUTEIIS (3aMeCcTUTeNIei) IpecenaTes;

* yTBepIK/IeHUE TIEPCOHATBHOTO COCTaBa KOMICCHIT U KOMUTETOB TIPH

COBeTe IUPEKTOPOB U UX PYKOBOIHUTEIIEN;
* pacmpefesieHne TOTHOMOYHE MEX]TY YWIEHAMH COBETA IUPEKTOPOB;
* yTBepsK/IeHUe IUIaHa PaGOThI COBETA TUPEKTOPOB.

3aKOHOZATEILCTBO He YTOYHSET, KaKUM OOpasoM YTBEPKHAeTCs
IUTaH PabOTHI COBETA IUPEKTOPOB: PEIIeHNeM COBETa MM ero Ipejice-
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marteinst. [T03TOMy peKOMeHIyeTCsl OIpPEeNeNIUTh 3TOT BOIPOC B yCTaBe
u nonoxenuu o CJI. IlepenoBoil IpaKkTHKe COOTBETCTBYET YTBEP KHE-
HUe IUIaHa peureHueM coBeTa. AO MOKeT NMPEeNOCTaBUTh IIpefcenare-
JII0 COBeTa IIPaBO BKJIIOYATh IO CBOEMY YCMOTPEHHIO TOTIOTHUTEIbHBIE
BOIIPOCHI B IIJIaH pabOTBI — B CJIy4ae, KOIa B COOTBETCTBUU C 3aKOHO-
IaTeJIbCTBOM HJIA YCTAaBOM MHUIMATOP PAaCcCMOTPEHHS 3TOTO BOIIpOca
HMeeT MPaBo TPe6OBaTh BKIIOYEHMSI 3TOTO BOMIPOCA B IIOBECTKY [IHS 3a-
CellaHMsI COBETA.

K exeromHsIM BOIpPOCaM OTHOCATCS TaK)Ke YTBEp)KIEHHE TOMO-
BBIX IJIAHOB U PacCMOTPEHHE BOIIPOCOB, CBA3AHHBIX C ITOJTOTOBKOII
K TOIOBOMY COOpaHHIO aKIIMOHEPOB (OTYETHO-BBIOOpPHAS KaMIIAHWUS).
HHBIME CTIOBAMU, COBET TUPEKTOPOB 00513aH €KETOHO YTBEPIKIATD T0-
OOBbBIC IIJIaHBI AO, IIOATOTOBJIEHHBIE UCIIOJIHUTEJIbHBIM OPraHOM, pac-
CMaTpUBaTh €ro TONOBBIC OTYEThI, IIOIATOTOBJICHHbIC NJISI COOpaHUs
aKIIFIOHEPOB, U II0 Hee TODKEH OTIUTHIBATHCA Iepes COOpaHueM aKIlu-
OHEPOB 0 CBOei1 paboTe.

O,HHaKO BO MHOTHUX KOMIIAHUAX CJIIOKUJIACH TaKas IIPaKTUKaA, YTO OT-
4eT COOPaHMIO IPEACTABIISET TOJIBKO HUCIOTHHUTENbHBIA opraH AO —
€ro reHepaanHﬁ OUPEKTOP, a COBET NUPEKTOPOB HE OTIUTHIBACTCA I1€-
pen cobpanuem o cBoel pabore. OTuer 0 paboTe coBeTa (PaKTUIECKH
3aCIIYIIMBAET CaM COBeT. TaKkoe IOJIOKeHUe [ieJI MOKET OBITh IIPHBBIU-
HBIM ¥ YIOOHBIM, HO OHO HHCKOJBKO He CIIOCOOCTBYET IMOBBIIIICHUIO
npospavyHocTd AO U He CTUMYJIHPYET COBET K COBEPIIEHCTBOBAHUIO
COOCTBEHHOM HeATEILHOCTH.

[TockosbKy UMeHHO o01iee coOOpaHUe aKI[MOHEPOB NMPUHUMAET pe-
meHue 00 M30paHUK HOBBIX WICHOB COBETA, COBETY AUPEKTOPOB HMe-
€T CMBICJI BHECTH B ILIaH PaOOTHI IIPOLIEAYPY €KETOTHOI OIIEHKU CBOEH
IeSITeIbHOCTH U BKJIIOYUTH MHPOPMALHIO 06 OCHOBHBIX UTOTAX 3TOM
OIIeHKH B COOTBETCTBYIOIIHUI pasmen romoBoro ordera AO. DToT pas-
e MOJDKEH CIIY>KUTh CBOEro POfia OTYETOM COBETa Iepel aKIHOoHepa-
MU, HO IIpU 3TOM HE ClIeyeT I[Y6JII/IPOBaTB B HEM OTYETHOCTDH UCIIOJTHU -
TeJbHOro oprana. OT4eT coBeTa TUPEKTOPOB NOJDKEH OBbITh IIOCBSIIICH
OLIeHKe COOTBETCTBHS AesATeIbHOCTH AO CTpaTerniecKUM OpUEHTHPaM
U POJIH COBETA B CTPATETNIeCKOM ITAHUPOBAHUH U KOHTPOJIE.

ITomumo YKa3aHHbIX BOIIPOCOB, B COOTBETCTBUHU C YCTaBOM, BHYT-
PEHHUMU NOKYMEHTaMU AOu KOHTPAKTOM C UCIIOJIHUTEJIbHBIM Opra-
HOM COBETY IHMPEKTOPOB CJIE[YeT €KEroJHO PacCMaTpHBATh BOIPOC

©
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0 BO3HarpakKJeHHAX UCIIOIHUTEIbHOMY OpraHy U 4jJeHaM COBeTa I0o
HUTOTaM rofa. OTU BOIIPOCHI CYUTAIOTCS «IIUKATHBIMU» M He BCermga
MOMNAZIalOT B MOBECTKY IHS, 3a4acTyl0 IPOCTO U3-3a OTCYTCTBUS WHU-
IFaTOpa, KOTOPBIiI TOCTaBUI ObI UX Ieper coBeToM. Ho nMenHo u3-3a
TaKOI'O «/IeJIUKATHOIO» XapaKTepa UX cIeyeT pacCMaTpUBaTh KaK IIpU
MIOJTOTOBKE IIPOEKTA OI0BOTO OIO/KeTa, TaK M B IEPUO] TOJTOTOBKH
oTYera ISl TOJOBOT0 COOPaHUs AKI[MOHEPOB.

B pa6oTe coBeTa TUPEKTOPOB HEOOXOIMMO TaK)Ke YUUTHIBATH CITe-
oupuky AO Kak XOaguHTa (eC/IM TAKOBAas MMEETCs), T.e. B IIOBECTKY
IHS CJIeflyeT BHECTH PaCcCMOTPEHHE BOIIPOCOB YIIPaBJICHUS JOUYePHUMU
Y 3aBUCUMBIMH OOIIeCTBAMHU.

0 CTPATETMYECKUX
W YPE3BbIYAUHDbIX BOMPOCAX

IToMuMO perysspHBIX TOOBBIX U KPATKOCPOUYHBIX BOIIPOCOB, COBET U~
PEKTOPOB JOJKEH pacCMaTpPUBATh CTPaTETMYECKUE BOIIPOCHI, IIEPUO]I, pe-
IIIEHUSI KOTOPBIX IPEBBIIIACT CPOK HESTEIBHOCTH coBeTa. B ero o6s3an-
HOCTH BXOJHUT TaKKe IIPUHATHE PEIIEHU B YPe3BbIYaliHbIX CUTYaIUsAX.

ITockoabpKy 4pe3BbIYaliHbIE CUTYallN He IOIJIEKAT IJIaHUPOBaHMUIO,
OHH B CTaTb€ HE PaCCMaTPUBAIOTCAL.

OcraHOBHMCS Ha BOIIPOCAaX CTPAaTETMYECKOTO XapaKTepa, KOTOpBIE
TOJDKEH pellaTh COBET TUPEKTOPOB.

B coorBercTBuU co cT. 65 3akoHa «O6 aKIMOHEPHBIX OOIIECTBAX»
K KOMIIETEHIIMH COBETa JMPEKTOPOB OTHOCHUTCA «OIpeleeHHe IpH-
OPMTETHBIX HAaIIPaBJICHUII e ATEIbHOCTH 00IIeCTBay.

3ayacTyio COBeThl NIUPEKTOPOB He MPUHUMAIOT HUKAKUX JOKYMEH-
TOB, B KOTOPBIX YCTaHaBIMBAJIUCh Obl IPHOPUTETHBbIE HAIPaBJICHUS
nestenbHoctd AO. B cBA3M ¢ 3TUM peKOMeHAyeM BHECTH B ILIaH pa-
60TBI COBETa BOIIPOC 00 YTBEPIKIEHUU CPETHECPOTHON MIIH JOJITOCPOT-
HOM (KaK y KOTO IIOJIyYUTCsI) CTpATeruil. DTOT TOKYMEHT HOJDKEH BKIIIO-
9aTh B ce6s1 IepedeHb HAIIPABICHII [eITeIbHOCTH KOMIIAHUY U OLIEHKY
UX IIPUOPUTETOB, IIOCKOJIbKY CPa3y HECKOJbKO HaIllpaBJI€HUH HE MOIYT
MMETb HAaUBBICIIUHI IPUOPUTET.

ITpu paspaboTKe 3TOro JOKyMEHTa KOMITaHUS MOYKET UCIIOJIb30BaTh
MeTtop, «10—-5 — 3—1», B COOTBETCTBUAM C KOTOPBIM CTPAaTETHYECKUN OP-
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raH KOMITaHUU (KaK [IPaBHIIO, 3TO KJIIOUYEBbIE BIIAMIebIIbl) OMpeessieT
(punancoBsie e KoMmanuu Ha 10 yler Boepen. DTHUX Iefiell HE MO-
JKeT OBITh MHOTO, @ KpOMe TOTO, OHH MOTYT IIPOTHUBOPEYUTH IPYT OPYTY.
B aToM ciyvae Biramenbubl JODKHBI 3apUKCUPOBATH IPUOPUTETHI OI-
HUX IIOKa3aTeJsell [0 OTHOIIEHUIO K ApyruM. Hanpumep, MoxeT 6bITh
[IOCTaBJIEHA [IeJIb — K KOHIy 10-JIeTHero nepuopaa J0OUTHCS KalluTaln-
3allMi KOMIIAHUY B TAKOM-TO pa3Mepe NPU COXPAHEHHUH TOIU CYILECT-
BYIOILIMX BJIaJIE/IBIIEB HA OIIPEieJIEHHOM YpOBHe. [nu nesp — BbIBECTH
PBIHOYHYIO CTOMMOCTb IAKETOB aKLUW, NMPUHAAJIEKAIIUX CErOMHSIII-
HUM BJIaJieJIbl]aM, Ha KOHKPeTHBIN YpoBeHb. Ilociie aToro Biamenbuam
COBMECTHO C MEHEKMEHTOM HY)KHO OIIpeJeIUTh, KAKUM JOJDKEH ObITh
YPOBEHD 3TOTO IOKa3aTesIsl Ha IIPOMEXKYTOYHOM JTalle, T. €. 9epe3 5 JIeT.
DTOT IOKa3areab 3aBUCUT OT CTaJUM XKU3HEHHOI'O ITUKJIA, HA KOTOPOM
HaXOOUTCS KOMITAaHUS.

ITocie 3TOro MeHeIXKMEHT MOKET COCTABUTH OoJjiee-MeHee TOYHBIM
O6U3HeC-TUIaH, ONPeNeISIONINI COCTOSIHUE KOMITAHUY Yepe3 3 roia u de-
pes rog.

Ecnu noBTOPATH 3Ty IIPOLIEAYPY €KETOJHO B TeU€HUE TPeX JIeT, KOp-
PEKTUpPYSI KOHEYHBIE U IPOMEXYTOYHBIE I€JIU 110 UTOraM PeaJbHOMU Jie-
ATEJIbHOCTH, TO KOMITaHUSA ITOJIYYUT JOCTATOYHO TOYHBINA CTpaTernyec-
KU 11a”H Ha 10 j1eT ¢ romoBon pa36I/IBKoﬁ.

Ilocne mpuHATHA TAaKOTO CTPAaTETUYECKOTO NOKYMEHTa B IIOBECT-
Ky JHS KQXJOTO 3ace/laHus COBETa CIelyeT BKII0YaTh OoJiee IeTaabHOe
paccMOTpeHHe OTPAKEHHBIX B HEM OTHEJIbHBIX HAIIPaBICHUU HESITENIb-
"Hoctu AO.

Pemmenus coseTa AUPEKTOPOB IIO 3TUM HAIPaBJICHUSIM MOTYT IPU-
HUMAaTh (POPMY COOTBETCTBYIOLIUX «IOJIUTHUK». Hampumep, «o Kagpo-
BOI IIOJIMTUKEY», «O TEXHUYIECKON ITOJIUTUKEY, «00 MHBECTUIIMOHHOM I10-
JINTUKE», «O IPONYKTOBOU IOJIUTUKE», <O MAPKETUHIOBOU IIOJUTHUKEY,
«0 (DPUHAHCOBO-9KOHOMUIECKO TIOJUTUKE», «O ITOJIUTUKE B3AMMOENCT-
BUSI C JOYepHUMU OOII[eCTBaMU» U T.II. [Ipy 3TOM IOJUTHKA JODKHA
OTBeYaTh He Ha YaCTHBIE, 4 Ha IPUHIIIITHAIbHbIE BOIPOCHI (0 MOAXO0Iax
U [IPUHIINIAX, KOTOPBIMU OyIeT PyKOBOACTBOBATHCS MeHEMKMeHT AO
[IPU PEIIeHUHU COOTBETCTBYIOIIIX 3a/1ad).

JKenarenapHOo, 4TOOBI B TeUeHMe rofia KaXKIas TaKasl MMOJIMTHKA pac-
CMaTpUBAJIaCh COBETOM IHPEKTOPOB XOTs1 Obl ommH pa3. Ecmm wmc-
JIO «TIOJIUTAK» B COOTBETCTBHH C KJIIOUEBBIMU OOIACTSIMU YIIPaBIEHUS
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JocTturaer 6—8, TO IpU NMEPUONUIHOCTH 3acefaHuil 8§—12 pa3 B rox co-
BeT OUPEKTOPOB B ILUIAHOBOM IIOPSIIKE MOXKET PACCMOTPETh KaXKIYIO
U3 HUX.

HTak, B IOBeCTKY JHA Ka)XKTOTO 3aceJaHHMsA PEKOMEHAYeTCs BKIIIO-
4JaTh He MeHee OTHOTO CTPATerMyecKoro BOIIPOCa, CBA3aHHOIO C KOHT-
poJIeM HCIIOTHEHUS CTPAaTeTHYeCcKOTro IIaHA VJIH € YITy6JIeHHBIM pac-
cMoTpenreM oauTUKU AO B TOM MJIM MHOM acIieKTe.

0 NPUHLUUMAX OPTAHU3ALKNHN
SACEAAHUN COBETA

B cBs13u ¢ 04eHb BBICOKOU CTOMMOCTBIO BpPEMEHH WIEHOB COBETa JIUPEeK-
TOPOB BO3PACTAIOT TPeOOBAHUS K HHTCHCUBHOCTHU U Pe3yIbTaTUBHOCTH
paboThI coBeTa KaK KOJIJIETMalbHOTro opraa. Koin4ecTBo HOJDKHO Iie-
PelTH B KaueCTBO. MBI peKOMEHIyeM PYKOBOICTBOBAThCS CIENYIOIIIM
MIPaBUJIOM IIJIAHMPOBAaHUSA: IPAKTUIECKH KaXKHoe 3acefaHHue TOLKHO
OBITH IOCBAIIEHO OTHOMY KPaTKOCPOYHOMY BOIIPOCY, OTHOMY CTpa-
TETHYeCKOMY (CpeTHeCPOYHOMY) U MHOT/Ia — FOJOBOMY.

Kpome Toro, He cTOoUT 3a6BIBaTh O NUCHUILIMHUPYIOLIEM IIPaBUIIE,
CTaBIIIeM Tpafiuliiiell HEKOTOPBIX COBETOB NUPEKTOPOB: Ha KayKIOM 3a-
ceIaHNH He06XOIMMO TOBOTUTD IO CBeJeHHs YIeHOB coBeTa HHGOP-
MAaIMIO O BBINO/JHEHUH NPeIbIAYIINX pPelIeHUI .

Haxe mpu oYeHb XOPOIIEeM ILUIAHUPOBAHUU, BEPOSITHO, OyIyT BO3-
HUKaTh BHEIJIAHOBBIE BOIIPOCHI, X Ha HUX CJefyeT TakKe pe3epBUPO-
BaTh BpeMsl.

Taxum 06pa3oM, IOBecTKa JHS KKIOTO 3acefaHusI OyIeT COnepKaTh
TPHU WJIM 4eThIpe BOIpoca, TpeOyomux riaybokoit mpopadorku. [loa-
TOMY PEKOMEHIyeTCs OPraHU30BbIBATh 3aCeJaHMA COBETa B «peKHMe
MaKCHMMaJIbHOTO IIOTPY KeHUs» €T0 YJIEHOB B IPO0JIeMaTUKy paccMar-
pHMBaeMBbIX BOIIPOCOB.

Bo3MoXHO, B perlaMeHTe 3acefaHusl UMeeT CMBICT OOJIblie BpeMe-
HU OTBOAWTH Ha YIIyOJEHHOE pPacCMOTpPEeHMe BOIIPOCOB: Ha KBAPTajb-
HbIe 0T4eThl — 1—1,5 4, cTparern4yeckue BOpocel — 1,5-2,5 4, romoBbIe
BOIIPOCBHI — NMPUMEPHO 1,5—2 4, Ha mpodmre BOIpOChl — 10 1 4.

Taxum 06pa3oM, 061mast MPONODKUTEIBHOCTD 3aCeTaHUsI COCTABUT
HIPUMEPHO 5-7 4, T.e. IPaKTUIECKH LIeJIblil paOOYuIl NeHb.
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Hexkoropsle kpynHble KoManuu, Hanpumep British Petroleum (BP),
IpOBOIAT HehOpMabHbIE BCTPEIH WICHOB COBETA 3a Y>KUHOM HaKaHYy-
He [THs 3aCeIaHusl.

3acenaHue coBeTa JIOJDKHO CTaTh CEPbE3HBIM COMlepKaTeIbHBIM Me-
pOIIpUsATHEM U BOCIIPUHUMATHCS He KaK «OTBJIEUEHHE OT PabOThI», a KaK
«OTBJIEIEHUE OT PYTUHBI» U BO3MOXKHOCTb OOPAaTUTHCS K BOIIPOCaM pas-
BUTUSL, IIEPCIIEKTHBaM KOMIIaHuu. [103TOMY Ha 3acelaHUsAX ClIeAyeT OT-
BOIUTD O0JIbIIIE BPEMEHU IHCKYCCUSIM, 0OMEHY MHEHUSMU.

Kpome Toro, Ha 3acemaHusI IO CIEIUATBHBIM BOIIPOCAM PEKOMEH/TYeT-
s IIPUIJIALIATD TIIATEIBHO OTOOPaHHBIX aBTOPUTETHBIX BHEIITHIX SKCIIEpP-
TOB B OIIpe/ieJIeHHBIX 00JIaCTSIX, YUeHBIX, IPeIofaBaTelieil, IPakTHUKOB. Ta-
KO€ COTPYIHUYECTBO MOKET ObITh OPraHU30BAHO Ha IOITOCPOYHOM OCHOBE,
YTO TTO3BOJIUT CO3aTh pu AO Hekoe To1o61e «HE3aBUCUMOTO IKCIIEPTHO-
rO COBETa» U COXPAHUTb IIPU 3TOM KOH(PUIECHINAIbHOCTS HHGOPMAIUHL

Ecnu mpu coBeTe OUPEKTOPOB CO3maHbl NMPOQUIbHbIE KOMHUTETHI,
TO BHEIIHUX 9KCIEPTOB MOXKHO IIPUBJIEKaTh Ha CTaJUU IIOATOTOBKU
BOIIPOCOB B paMKaX KOMHUTETOB.

0 NPABUNAX NOATOTOBKW BOMNPOCOB
K3ACEAAHWAM COBETA ANPEKTOPOB

B cBs13U ¢ BO3pOCIINMU TPeOOBaHUSIMHU K Pe3yIbTaTUBHOCTH 3aceJaHHIl
MOBBIIIAIOTCS U TPeOOBAHMS K Ka4eCTBY MOJITOTOBKH BOIIPOCOB K HUM.

OdyeHb Ba)KHO 06eCIIEYUTh CBOEBPEMEHHYIO IOATOTOBKY M PacChLI-
Ky MaTepHaJ0B WIEHaM COBeTa. DTO IpelIoJaraeT Kak IOBBIIIEHHE
OUCHUIUIMHBI IPU MTOITOTOBKE JOKYMEHTOB, TaK U 00ecCledeHre TeXHI-
YECKOU BO3MOKHOCTUA COBPEMEHHOM CBSI3U.

Ocobast poib B IOATOTOBKE BOIIPOCOB OTBOMUTCS CEKPeTaplo COBe-
Ta WM KOPIIOPATHBHOMY CEKPeTapio, KOTOPOMY IOJDKHA OBITh OKa3aHa
COOTBETCTBYIOIIAS IIOAJEPIKKA.

OCHOBHbIE npuHUUNBl NOATOTOBKWN MaTepunanos

* ITonroroBka Bcex MaTepHaIOB B 3JIEKTPOHHOI popMe, TO3BOJISIIOIIAS
OTIEPaTUBHO IEePeChIIaTh UX I10 JIEKTPOHHOI ITOYTE U KOITHPOBATb.
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* CBOEBpPeMEHHOCTh IOATOTOBKM MaTepuanoB. HemomycTmmo 3a-
CTaBJISITh YWIEHOB COBETA TUPEKTOPOB, KaK CTYINEHTOB, CUIETh HOYA-
MU, U3ydas MaTePUAIbI K 3aceTaHuUIo.

* IlonHOTa MpecTaBIeHHbIX MaTepuanoB. Henomycriumo, 910661 10-
KUK Ha 3aceaHUU MOJIb30BAJICS OJHUM HaOOpOM MaTepHaioB,
a WIeHBbI COBETa — JIPYTUM.

* PeneBaHTHOCTH (IOCTATOYHOCTH) MaTepuanoB. Heconmumuo, xorma
MOKJIAMIIVK MePErpysKaeT WIEHOB COBETA HEMPUHITUIINATBHBIMU Tie-
TaJIAMU.

* AHATUTUYHOCTH MaTepHaaoB. Marepuanbl JOJUKHBI TIOAABATHCS

B dopMe, obserdaroreit ananu3. Eciu maHHbIE OTYeTa HEBO3MOJXK-

HO CPaBHHUTD C IUTAHOM M € 6a30BBIM IEPUOIOM, 3TO OYZET OCIO0XK-

HSTH pabory.

I'pamorHoe odopmienue. Crenyer n36eraTh CUTYAIUI, KOTMIA WieHAM

COBeTa PA3fIAlOT JINCTOYKH 6e3 yKa3aHUs aBTOPA U BOIPOCA TIOBECTKU

IIHS, K KOTOPOMY OHH OTHOCsTCsE. Ha Bcex pacmewaTkax o6s3aTenb-

HO JOJI’KHBI 6I)ITI) IIOOIINCH CIIEIUAJINCTOB, TOTOBUBIIINUX MaTepI/IaJIbI.

* Hasmmyue mpoexTa pelieHHMs COBETAa TUPEKTOPOB IO BOIIPOCY.
B copMynupoBaHHOM MpOEKTe peleHus caenyer u3beratb CIOB
«IIPUHATH K CBEJEHUIO», OH NOJDKEH COMEPIKaTh PeKOMEHIAINN
WU IOPYYeHNUs UCIIOTHUTEILHOMY OPTraHy, IIOeP)KIUBATh €r0 HHU-
[aTHBY.

3a BBINOTHEHNE YKa3aHHBIX TPeOOBAaHUN B IIEPBYIO OYepe/b JODKEH
OTBEYaTh WIEH COBETa UIN NPO(PUIBHBINA KOMUTET COBETA, OTBETCTBEH-
HBII 32 IOATOTOBKY BOIIPOCA, @ BO BTOPYIO — MOKJIAI4YUK.

B noaroTroBke IpoeKTa pellIeHUs] COBeTa MOJDKHBI Y4acTBOBATH JO-
KJIQIYUK U 9IeH COBeTa, OTBETCTBEHHBIM 3a IIOATOTOBKY BOIIPOCa,
WJIH WIEHBI IPO(IIBHOrO KOMUTETA, €CIIM TAKOBBIE CO3TAIOTCSL.

Ob OOOPMNEHWUU NPOTOKONOB
0O KOQUpPOBAHMM NPOTOKONOB, BOMPOCOB U pellEHMUI

ITomumo PEKBUIUTOB, IIPEAYCMOTPEHHBIX 3aKOHOJATEIBCTBOM, MbI p€-
KOMEHYEM IIpHUCBaNBAaTh CII€ENUAJIBHBIE KOIObI Ka’XAOMY IIPOTOKOJY,
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Ka)K[JOMY pacCMaTpUBAaeMOMY COBETOM BOIIPOCY U KaKIOMY IIPUHSTO-
MY PeLIeHHIO. DTO ITO3BOJIUT 0OJIEIrYUTh KOHTPOJIb Hajl UX UCIIOTHEHH-
€M U aHaJIU3 [IesITeIbHOCTH COBETA.

Hanpumep, KogupoBKa IpOTOKOJIa MOKeT BBINIsiAETh Tak: 03.02.09.01.
Oro o3Havaet: mpotokos Ne01 ot 9 pespaist 2003 r. HerpynHo noragars-
Cs1, 9TO O3HAYAIOT UQPHI U B KAKOM ITOPSIIKE OHU PACIIOJIOXKEHBL.

AHAJIOTUYHO  KOJUPYIOTCA  BOIPOCHI  BHYTPHU  IIPOTOKOJIA:
09.02.03.01.05. OT0 03Ha4aeT, YTO Pedb UMET O ISITOM ITYHKTE II0BECTKU
IHSI COOTBETCTBYIOIIETO 3aCeaHuUsL.

[l KOMUPOBKY pellleHuil ToOaBIsAeTCs ellle OffHA Iapa paspsisios,
IIOCKOJIbKY B paMKaX PacCMOTPEHUS OTHOTO BOIIPOCA MOKET OBITh IIPH-
HSTO HECKOJIBKO comIacoBaHHbIX pemennit: 09.02.03.01.05.02 — Bropoe
pellleHre B paMKax IISITOTO BOIIPOCa U T.[I.

Kpome Toro, pekoMeHIyeTcsl B IOBECTKe THS 3aCelaHMs] YKa3bIBaTh
OCHOBAaHUSI, ITO3BOJIAIOIINE COBETY TUPEKTOPOB IPUHATH K PaccMoOTpe-
HUIO TAaHHBIM BOIIPOC, He PUCKYS BBIITH 32 paMKU CBOEH KOMIIETEHITUN.
B coorBercTByMoOIIei Tpade yKas3bIBaeTCsl CChIIKA Ha IIYHKT COOTBETCT-
BYIOIIIETO JOKYMEHTA.

PexoMeniyem, 9T06BI MPOTOKOJI 3aCelaHUsl CONEPKA TOMMEHHbIE
UTOTU TOJIOCOBAHHUS MO KAKIOMY PEIIeHHUI0. DTO MO3BOJIUT Peajn30-
BaTh NPUHITUI IE€PCOHAIBHON OTBETCTBEHHOCTU YIEHOB COBETA TUPEK-
TOPOB 33 IPUHSATHIE PElIeHNUs.

OdeHp AUCHUIITMHUPYET TAKKe YKazaHUe (DaKTHIECKOTO BPEMEHH
HayaJla ¥ OKOHYAHUS 3acelaHus COBeTa.

0 HYMEPALWKN NPOTOKONOB

Hywmepauust IpoTOKOIOB OYeHb Ba)KHA C TOUKH 3peHUs yooOCTBa Jieso-
MIPOU3BOICTBA, IOCKOJIbKY HOMEP MPOTOKOJA — CYIIeCTBEHHBIN PeK-
Bu3uT. CKBO3HYIO HYMepalHiO IMPOTOKOJIOB MBI CUMTaeM OOsI3aTeNb-
HBIM TpeOOBaHUEM, IT03BOJISIOIINM U30eXKaTh 3JI0YIIOTPeOICHUI.

OG6bIYHO IIPUMeHsIeTCsA HyMepalysa, MPUBjI3aHHasa K BbIOOpaM co-
BeTa TUPEKTOPOB (OT cOOpaHus 10 COOpaHs).

Onnako, ecnu IUTAHUPOBaHME PabOTHI COBETa MOMIUHEHO (UHAH-
coBomy nukiy AO, To ymoOHee IPUMEHUTh HYMEPalHio IIPOTOKOJIOB,
MPUBSI3aHHYIO K COOTBETCTBYIOIIIEMY TOLTY.




>
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Ecnu sxe BO3HHMKaeT HEOOXOIUMOCTh B COXPAaHEHUN IIPEXKHEN HyMe-
panuu, ToO peKOMEHyeTCsl IPOCTO NOIONHUTL OJHY HYMEpaIuio Apy-
rott. ITepBoe 4mca0 6ymeT YKa3bIBaTh IOPSOKOBBIN HOMEP C MOMEHTA
n30paHusl COBETa, a BTOPOE — BHYTPH rofia.

0 COFNACOBAHUN NNAHOB
PABOTbl COBETA U ETO KOMUTETOB

J1s1 MoBBILIIEHNUs KadecTBa MOATOTOBKH CIIEIIMAJIbHBIX BOIPOCOB K 3a-
CellaHUsAM COBeTa PEKOMEHIYeTCs CO3[aBaTh IIPU COBETE NUPEKTOPOB
poQuIbHbIE KOMUTETHI — I10 aYAUTY, 10 CTPATEruy, IO KafipaM U BO3-
HarpakXOoeHUsIM.

IIpu nnaHUPOBAaHUU [IEATEIBHOCTU COBETA, B KOTOPOM CO3[AHBI KO-
MHUTETHI, BO3HUKAET 3aKOHOMEPHBII BOIIPOC O KOOpAMHAIIUU IIJIaHOB
COBeTa IUPEKTOPOB U €r0 KOMUTETOB.

Harra pekoMeHmamust COCTOUT B TOM, YTOOBI IUTaHUPOBaHUE pabo-
ThI KOMUTETOB CJIEIOBAJIO 32 IJIAHMPOBaHUEM paboThI coBeTa. [IJ1s1 TOro
9TOOBI KOMUTETHI CMOTJIM KOPPEKTHO COCTaBUTH IUTaH CBOEU PaboOTHI,
UM CJIellyeT MMeThb Iepel IJla3aMU YTBePKIEHHBIN IUIaH paboThl COBe-
Ta IUPEKTOPOB U KaKOU-TO OPUEHTHP, II03BOJIAIOIINNA OLEHUTDH CTEIIEHb
UX y4acTHs B MOATOTOBKE TOTO WJIM MHOTO BOIpoca. TaKUM OpHEHTH-
POM MOJKET OBITh YTBEPIKIaeMbIil COBETOM AHPEKTOPOB TOKYMEHT, KO-
TOPBIX MBI HazBaitu «O perjlaMeHTalluu paclpefieleHus KOMIIETeHIIUN
COBeTa JTUPEKTOPOB 110 KOMUTETAM COBETa AUPEKTOPOB B YaCTU IIOATO-
TOBKM UMU PEKOMEHIAIMN K IIPOEKTaM PeIIeHU COBETa TUPEKTOPOB».
CnumkoM JUIMHHOE Ha3BaHMeE He JOJDKHO OTIIYTMBaTh YUTATeNs, IOC-
KOJIbKY CaM JOKYMEHT JOCTaTOYHO IPOCTOM. Ou npencrasisieT coboit
TaOJIUITY, COEPIKAIIIYIO BOIIPOCHI, OTHOCSIIMECS K KOMIIETEHI[UN COBE-
Ta JUPEKTOPOB, U Ha3BaHUA KOMUTETOB, IPUBJIEKAEMBIX K IIOATOTOBKE
pEeILIEeHn IO STUM BOIIPOCAM.

PE3IOME

IIpuMeHeHUe BbIlIeNepeYNCIEHHBIX PUHIIUIIOB MO3BOJIUT cpopMu-
pOBaTh PeryJsApHbII IUIaH paboThI cOBeTa. Takoil IJIaH MOXKET OBITh
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MPHUHSAT 32 OCHOBY JIIOOBIM COCTaBOM COBeTa qupekTopoB. HoBomy co-
CTaBy COBeTa JUPEKTOPOB OCTAHETCSI TOJIBKO BHECTH KOPPEKTHUBBI, CBSI-
3aHHBIe cO crenuduKoi mpeacrosiero nepuona. Kpome toro, umes Ha
PYKax IJIaH, MO>KHO OyIIeT Ha TOCTOSHHOM OCHOBE IIPOU3BOAUTH MOHH-
TOPUHT OCHOBHBIX ITapaMeTpoB nesitesbHOCTH AQO.

B 06001116 HHOM BH/Ie TIepeYnCIeHHbIE ITO/IXO/bI, IIPUHIIUIIBI U PEKO-
MeHJalUu IIPeICTaBIeHb] B Tabaunax 1 u 2.

Ta6nuua 1. O noBecTKe AHA 3acelaHN CoBeTa

Nen/n | Bonpoc B MOBeCTKy AHA PerynapHoctb

1 PerynspHble Bonpocbl Ha 6a3e NoKBapTanbHbIX ExxekBapTanbHO
oTyeToB

2 CamoopraHu3saumsa coBeTa. YTBepaeHune rogoso- | ExxerogHo
ro nnaHa

3 MNoaroToBKa roaoBbIX OTYETOB. ITOrosble OLEHKMN

4 Bonpocbl NoAroToBKM K roioBOMy COGpaHuio

5 Bonpocbl cTpaTternyeckoro nnaHNpoBaHUA U KOHT- | Ha KaXxaom 3acefaHum
pons. Bbibop npuoputetos no 1-2 Bonpoca

6 Bonpocobl BbIpabOTKM MOANTUK NO HaNPaBIEHNAM

Ta6nuua 2. itorosble BbIBOAbI MO MyHKTaM

Nen/n | Bonpoc Mo3nuna

1 O cpokax OpwuieHTayma Ha drHaHcoBbIN LK AO 1 npeemcT-

niaHMpPoBaHUA BeHHOCTb. CPOK NiaHMpPOBaHUA — [0 KOHLa crie-
AyloLero 3a Bbibopamu roga

2 O neproanyHOCTA 1 6-8 3acefaHnin O cepefvHbI CnefyloLero roga
KonuyecTtBe 3acefaHuin | MnaHnposaHne — Ha 8-10 3acepaHni

3 O perynapHbix MpropuTteT KOHTPONbHOM GyHKUMW. 3acepaHna —
BOMpOCax N MOMeHTe B Hayane KBapTasna, CnefyloLero 3a OT4eTHbIM
nposefAeHVA 3acefaHN

4 O perynapHbix MnaHnpoBaHwue, otTyeTHOCTb C[] N NCMONHUTENbHO-
e)KerogHblx Bomnpocax ro opraHa, oLeHka

5 O cTpaTernyeckunx Bonpocbl cTpaTernyeckoro niaHNMpoBaHMA N KOH-

n L4pe3BbI'«IaVIHbIX
BOMnpocax

TPONA, NNlaH PECTPYKTYypusaunu, BblpaGOTKa nonwu-
TUK N NPNOPUNTETOB
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OKoHYaHue Tabn. 2

Nen/n | Bonpoc Mo3ununa

6 O npuHUMnax Yrny6neHHasA copepKaTefibHOCTb, AUCKYCCUOH-
opraHmsauuu HOCTb, NPVIB/IEYEHNE SKCMepPTOB
3acefjlaHN coBeTa

7 O npasunax CooTBeTCTBME COBPEMEHHbIM CTaHAapTaM NoAro-
NoAroToBKM BOMPOCOB | TOBKN
K 3aceflaHNAM coBeTa

8 O cornacosaHun nnaHa | CneunanbHbIN pernaMmeHT pacnpeaeneHna Komne-
coBeTa U niaHoB TEHUMW, yTBEPXKAEHHbII COBETOM
KOMUTETOB

9 06 odopmneHumn Kogudurkauums. iBoHasa Hymepauus

NMPOTOKOJOB




EnenA KAJTAMHUKOBA,
4nen coBema dupexmopol

OAO «I'pynna komnanuii «Buxmopus»

IlocTpoenue cucremsbl
KOpIOPaTHBHOIO YIIPaBJIeHUA
B I'PyIIie KOMIIAHUH

['pynma komnaauit « BUKTOPHS» OCYIIeCTBIISIET CBOIO JIESITEIbHOCTD B 00-
JIACTH PO3HUYHOU TOPTOBJIM IPOAYKTAMU IIUTAHUS U TOBapaMU I1epBO
HeobxonumocTu. OAO «I'K «Bukropusi» yripasisier ceTsiMu: «BUkTopus»
(cynmepmapxkerst), «llemeBo» (muckayHTepsl), «KBapram» (MaraswHbI
y moma), a Takke mMarasuaoMm Cash & Carry «Bukropusi», pacronosxeH-
HoM B I. Kaymuunrpage. ITo cocrostHuio Ha 1 ceHTs16pst 2006 T. «BHKTO-
pusl» BKJIOYaeT 154 peiicTByromux marasvHa B Mockse, Kanuaunrpa-
ne u Cankr-Ilerep6ypre. [To uroram 2005T. ToBapoo6opoT «Bukropum»
cocrasu1 607 murH posut. CIIITA.

B 2005r. o pesysnbTaTaM €KErOgHOIO HCCIENOBaHUs, IIPOBOIUMO-
ro razeroii «<KoMmmepcaHT®», Ipymna KoMIaHuil «Bukrtopus» 3aHsuia
14-e mecto B Tomn-50 pO3HHYHOI TOPTOBIIY, TOTHSBIIINCE HA 35 MO3UITUI
¢ 49-ro MecTa, KOTOpOe 3aHKMMaJIa iBa rofa Hasaz. HarmoMHuM, 94T0 B 3TOM
peUTHHIe YITeHbI IPOI0OBOJIbCTBEHHBIE U HEIIPOJOBOJIbCTBEHHBIE CETH.
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pukToPu @ JENIERGG  MEupapmad  BMKTOPMA®

neroa

Cornacuo uccnepoBannio PBK (3a 2005t.), OAO «I'K «Buxkropus»
3aHUMAET 5-€ MEeCTO Cpefiy IIPOAYKTOBBIX CETEN 10 KOJIMIECTBY Marasu-
HOB, 7-€ MecTO B To1-46 110 KOJIMYeCTBY IIOKYIIaTeJIel B JeHb, 1-e Mec-
TO B Tom-43 o mokasaTeiro «CpeHU T0X0]] C KBapaTHOTO MeTpa TOp-
TOBOM IIJIOILIAI».

Hcropusa rpynmnsl HacduThIBaeT 13,5 ropa, U 3a 9TO BpeMs NPOHIeH
IIyTh OT PEerMOHAJIBHOIO OIEpaTopa ONTOBOHM TOPILOBJIHM HPONYKTaMHU
OUTaHUs 10 deaepaTbHON POSHUIHON ceTr. MeHsIIch 00beMbl, (hop-
MBI, Ka4eCTBO OM3HeCa, PacCIIMPsUINCh Tepputropun npucyrcrsus. On-
HAKO BCerja COXpaHJIACh Hiesd OCHOBATeJIeH KOMIIAHUM — CO3[1aBaThb
NPONYKT, DOCTOMHBIA CBOETO BpeMeHU. B Muccuu rpynnbl KOMIIaHUM,
B YaCTHOCTH, HAIIUCAHO: «...MbI 0ObeqUHIEM CaMble COBPEMEHHBIE TeX-
HOJIOTUU U 3[paBble pelleHus B Ou3Hece, YTOOBI HAIIM TOBAPHI U YC-
JIYTH YIOBJIETBOPSUIN IOTPEOHOCTH IIMPOKUX CJIOEB HACEJIEHUS U COOT-
BETCTBOBAJIM BBICOKMM CTaHIApPTaM KadecTsa...»

B kon1te 2005 r. aKI{HOHEPHI MOJTHOCTHIO repefany GyHKIUN Omepa-
IIMOHHOI'O YIIPaBJIeHUsI MeHeIUKMEeHTY KoMIaHuU. [ToduTtu omHOBpeMeH-
HO B I'pyIIe IPUCTYIUIN K peaIn3al[iyl HeCKOJIBKUX IIPOEKTOB, TAKUX
KaK pPecTpyKTYypH3aLHs aKTHBOB, IIepBoe 0OpalleHne K Iy OIMIHBIM 3a-
HIMCTBOBAHHSM — BBIITYCKY OOJIUTAIIIOHHOTO 3aliMa, IIOATOTOBKe (DU~
HaHCcoBOM oT4eTHOCTH 110 MCPO, NOCTPOEHUIO CUCTEMBI KOPITOPATUB-
HOTO yIIpaBJIeHHUS.

Bce mpoexTs! OBLTM HOAMMHEHBI OFHON IJIABHOU Iieau — obecrie-
YeHUIO MPO3PAYHOCTH U 9(PDEKTUBHOIO YIpaBiIeHUs HeATETHHOCTHIO
rpynnel. Tak win nHave, pe3yJIbTaThl OMHOTO IIPOEKTA JINOO CO3/aBa-
JI1 BO3MOXKHOCTH HadaTh KaKOM-IuO0 9Tall IPyroro mpoekTa, Tubo 3a-

BEPIIUTH €TO.
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Tak, B Xofie IIepBOTO 3Talla PeCTPYKTYPU3al[UU aKTUBOB B IeKabpe
2005t. 65110 co3mano OAO «I'pymma kommaHuil « BUKTOPHS», KOTOpoe
SIBJIIETCSL Ha CETONHS BJaleiblleM BCeX JOJIeN WM aKIMH KOMIIaHWUN
rpynnsl. [Ipu aToMm chopmupoBaHHast IOpUANYIecKas CTPYKTypa HOTHO-
CThIO ObLIa IIpUBeIeHa K OIIePAllOHHOM CTPYKTYPe, 9TO CO31IaJI0 OCHOBY
IJISL Y CIIeITHOTO Pa3BUTHSI IIPOEKTA II0 KOPIIOPAaTUBHOMY YIIPaBJICHHIO.

B wacraoctn, B OAQO 65611 chopMHUpPOBaH COBET TUPEKTOPOB. B ero
COCTaB BXOJSIT IOJIHOCTBIO «CBOOONHBIC» OT OIEPALMOHHON HAESTENb-
HOCTH IIEPCOHBI, YTO CO3/IaeT OCHOBY IUISI aKTUBHOI pabOTHI COBETa.

C 2TOro MOMEHTA IOSIBUJIACH BO3MOXKHOCTh peaH3alluy IPOeKTa
MOCTPOEHUSI CHCTEMBI KOPIIOPATUBHOTO YIIPaBJICHUS.

ITepBBIM KHPINYUKOM B 3TOM JieJIe CTAJI0O MUHU-00pa3oBaHHE: Wie-
HBI IIpaBJIeHuUs (aKIIMOHEPHI, COBET JUPEKTOPOB M MEHEMKMEHT) coOpa-
JIICh BMECTe Ha 2 IHS, C TeM YTOOBI B X0l CeMUHapa OCO3HATh HOBBIC
s ceGst posId, OCBOUTH HOBBIE IIPaBMJIA UI'PHI, ONIEPUPOBATh OTHIMU
TepMHUHAMH, OIMHAKOBO MOHMMATDh PEryJsATUBHYIO 6a3y. BeiscHuiocs,
YTO CyIIECTBYIOIIUX B 3aKOHOIATEIbCTBE PEryIATHBHBIX TOKYMEHTOB
HEJIOCTaTOYHO IS TOTO, YTOOBI peryjlupoBaTh CUCTEMY KOPIIOPAaTHB-
HOTO YIIpaBJICHUs Hallleyl KoMIaHued. [103ToMy CIIeqyIOIIuM IIarom
651710 pertreHre COOPMHUPOBATH «CBOI» ITAKET TOKYMEHTOB.

Mpl HadaIu ¢ pa3paboTKU KOHIENTYaJIbHOTO JOKYMEHTa, KOTOPBIH
TaK ¥ Ha3bIBAICS: «KOHIIEMINS KOPIIOPATUBHOTO YIPABICHUS». DTOT
IDOCTaTOYHO KOMIIAKTHBIU TOKYMEHT IIOMIJIeXKal YTBEP KICHUIO COBETOM
IOUPEKTOPOB, UTO IIO3BOJISIO IPHUIATh BCEMY IIPOEKTY HaJJIe)KAIlUi
craryc. KoHmenmus copepskajia OCHOBHbBIC IIPHHIIUIIBL, KOTOPBIE MBI 3a-
KJIagpIBaJI B CBOIO CHCTEMY KOPIIOPaTHBHOTO YIIpaBJIEHU:, IIepedeHb
n3 18 MOKyMeHTOB, KOTOpbIe HaM IIPEAICTOSIIO pa3paboTaTh Ha IIePBOM
JTane, U IUTaH NPAaKTUYECKUX EHCTBUI Ha OirpKammue naBa rofa. Kon-
HeNnus IpenyCcMaTpUBaIa, YTO AJIS pealusalluy IpoeKTa OymeT co3ma-
Ha CIleIyajbHas COBMeCTHas pabodas IpyIIa, BKIIOYAIOIIAs IpefcTa-
BUTEJICU aKI[MOHEPOB, WICHOB COBETA JUPEKTOPOB, WICHOB IIPaBJICHUS
Y BHEIITHUX KOHCYJIbTaHTOB.

IlepBBIM B ITepevYHe JOKYMEHTOB YHCIHUIICS YCTaB.

PaboTa Ham HOBOI BepcHell ycTaBa OKa3alach OYeHb TPYNOEMKOI,
a ero o6cyxeHue B pabodeli rpyIiie 3aHsJI0 caMmoe 0O0JIbIIIOe KOJTUIeCT-
BO BpeMeHH. DTO HEYAUBUTEIILHO, IIOCKOJIbKY IMEHHO B yCTaBe 3ajaeT-
Cs1 paclpeliesieHue ITOJIHOMOYNI MEKIY BCEMU OPraHaMH YIIPaBJICHUS
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KOMIaHuH. YTOObI IPUNTH K COTJIACHIO, HaM HOTPe6OBAIOCh IPOBECTH
MacCy OUCKYCCHUI, B TOM YHCIIE C IIPUBJIeIeHIEeM BHEIITHIX KOHCYIbTaH-
TOB. DTHU JUCKYCCUM IOMOIJIA HaM HAyIUTHCS TOMY, KaK HaIlPpaBUTD Te-
OPHIO ¥ 3aKOHOJATEJIBCTBO B IIPAKTUIECKOE PYCIIO.

Oco6oe BHEMaHHUe B paboTe MBI ynemsuiu 3G (eKTUBHOMY B3aHMO-
IENCTBUIO MEXKIY COBETOM [UPEKTOPOB U UCIIOIHUTEIbHBIMUA OpraHa-
MU KOMIIAaHUH (TeHePaIbHBII TUPEKTOP U IPaBJIEHUE), TOCKOJIBKY CIHU-
TaeM, YTO YeTKOe pasrpaHUYeHUe ITOJHOMOYMI ITHUX ABYX OpPraHOB
U TIOHSITHAsI BCEM CHCTeMa IIPUHSATHUS PEIIeHUI SIBISIOTCS KII0UeBbIMU
YCIIOBHSIME ISl OCTYDKEHIS OFHOM M3 HAIINX Leseit — obecredeHus
adpdexTuBHOrO MpoOIIECCa yIIPaBIeHHUS KOMIIAaHUE.

B 4acTHOCTH, aKIIMOHEPBI U COBET JUPEKTOPOB IMOCYUTATIH HEOOXO-
OVMBIM Ha JaHHOM 3Tare (KOTOPBIA MbI mJist cebsi Ha3BaJU IEePeXof-
HBIM) OIIPENICSIUTD B YCTaBe IIePeYeHb CYIIIeCTBEHHBIX CMIEJIOK, BXOISIITIX
B II0JIe KOMIIETEHIIUII COBeTa NUPEKTOPOB, U YPOBEHb UX CYII[ECTBEH-
HOCTH, 60JIee JKeCTKUI, 4eM 9T0 ompenessier 3akoH 06 AO. Hampumep,
B YHCJIO TAKUX CYIIECTBEHHBIX CIEJIOK IOIMAIH IPAKTUIECKA BCe MHBEC-
TUIMOHHBIE TPOEKTHI.

Ho B kOHIIe KOHIIOB yCTaB ObUT yTBEPIK/IEH, IOITOMY JTJIbIIIE MbI IBH-
TJIUCh Y>Ke 3HaYUTENbHO ObICTpee. 3a CIeAyIOIe TP Mecsna ObLI Ipo-
paboTaH U YTBEPsKECH BeCh MAKeT HOKYMEHTAIIHH, OT ITOJIOKeHUI 06 op-
ra"ax ympasieHus (0611eM cOOpaHUH aKIIHOHEPOB, COBETe TUPEKTOPOB,
WCIIOJIHUTEIbHBIX OpPTaHax); ITOJIOXKEHUI O KOMUTETaX COBETa AUPEKTO-
POB (UX 4eThIpe) O KOIeKca KOPIIOPAaTUBHOIO YIIPaBJICHNUSI.

X04y OTMETHTb, YTO BCe BBIIIENIEPednCIIeHHbIE BHYTPEHHHUE [TOKY-
MEHTBI 00111eCTBa pa3pabOTaHbl B COOTBETCTBUU C 3aKOHOATEIbCTBOM,
a TaKoKe C YIeTOM OCHOBHBIX IOJIOKeHU! Konekca KOpIopaTHBHOTO I10-
BegeHusa OPKIb u npu3HaHHBIX B MEXIYHAaPOJHON IIPpAaKTUKE NPUHIH-
[IOB KOPIIOPaTUBHOT'O yIIPaBJICHHUSL.

B 0CHOBY KOPIOpaTUBHBIX TOKYMEHTOB OBUIN IIOJIOXKEHBI CIEYIO-
1K€ IPUHIAIIBL.

* IIogoT4YeTHOCTh. DTOT IPUHITUI IIPEeAyCMaTPUBAET MONOTIETHOCTD
COBeTa NMPEKTOPOB OOIIeCcTBa BCEM aKIMOHEPaM B COOTBETCTBHH
C JeUCTBYIOIIMM 3aKOHOJATEIbCTBOM H CIYKHT PYKOBOICTBOM
IJISL COBETa IUPEKTOPOB NP BBIPAOOTKE CTPATETMU U OCYILECTBIIe-
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HUU PYKOBOJCTBA U KOHTPOJIS HAJ HeATeNbHOCTHIO UCIIOIHUTEb-
HBIX OPTaHOB 00IIIeCTBa.

* CnpaBenauBocTtb. OOIecTBO 00sI3yeTcs 3alllUINaTh [IpaBa aKIIK-
OHEpOB U 00ecIIeYnBaTh PaBHOE OTHOIIIEHHWE KO BCEM aKI[MOHEpaM,
BKJIIOYasi MUHOPUTAPHBIX U MHOCTPAaHHBIX. COBET JUPEKTOPOB IIpe-
IDOCTaBJIsIeT BCEM aKI[MOHEPaM BO3MOXKHOCTh mojydeHus addex-
THUBHOMU 3aIUTHI B CJIydae HAPYIIEHUS UX IIPaB.

* IIpospauynocTh. O611eCTBO 0OeCIeINBaeT CBOEBPEMEHHOE PaCcKphI-
THe OOCTOBepHON mMHOpManuu 060 BCeX CYIIeCTBEHHBIX (axTax,
KACAIOIINXCSl ero AeSITEIbHOCTH (B TOM YHCIIe O ero (pMHAHCOBOM
I0JIOKEHUH, Pe3yJIbTaTaX JesTeIbHOCTH, CTPYKTYpPe COOCTBEHHOCTH
U yIpaBieHUs OOIIECTBOM, BO3HATPKICHUU WIEHOB PYKOBOJISI-
[[AX OPTaHOB), & TaK)Ke CBOOOMHBIN HOCTYH K TaKON MHGOpMaIUK
IJIS1 BCeX 3aMHTEPeCOBAHHBIX JIUII.

* OrBercTBeHHOCTh. OOIIIECTBO IMPHU3HAET IPaBa BCeX 3aMHTEPECO-
BaHHBIX JIUI], NPEIyCMOTPEHHbIE JEHCTBYIOIIMM 3aKOHOIATENbCT-
BOM, U CTPEMHUTCS K COTPYIHHYECTBY C TAKUMU JIUIAMHU B ILEJISAX
CBOETO pa3BUTH U obecnedeHns: (PUHAHCOBO yCTOMIUBOCTU. B co-
OTBETCTBUH C 3TUM MIPUHIUIIOM aKI[MOHEPHI, B TOM YUCIIE MasKOPHU-
TapHBbIE, HECYT OTBETCTBEHHOCTH 32 COOJIIOfIeHEe HOPM, KOTOPBIE yC-
TaHOBJIEHBI UIMU CAMIMH [TOCPECTBOM OPTaHOB 00IIIeCTBa.

B pesynbraTe 3aBepliieHUs1 3TOro 3Tana pabor copMupoBaHa Ciie-
myroIast oo1ast CTpyKTypa KOPIIOPaTUBHOTO yIIPaBICHHUS.

* BpICIINM OpraHOM yIpaBJIeHUs OOIIeCTBOM SIBJISIETCs ofliee cobpa-
HUe aKIIIOHEPOB, Yepe3 KOTOPOoe aKI[MOHEPHI PEATU3YIOT CBOE IIPABO
Ha y4yacTue B ynpasieHuu obmectBoM. CoOpaHMe NPUHUMAET pe-
IIeHNsI 10 HanboJlee BYKHBIM BOIIPOCAM JIESITEIbHOCTH OOIIIeCTBa.

* CoBeT [UPEKTOPOB — OpPraH yIpaBJieHHs, OTBEYAIOIIUI 3a pa3pa-
60TKy crparerun oO0IecTBa, 00Ilee PYKOBOACTBO €ro MAESITEIBHO-
CTBIO ¥ KOHTPOJIb HaJl IESTEJIbHOCTHIO HCIIOIHUTEIBHBIX OPraHOB.

* TeHepaJbHBII JUPEKTOP U IpaBieHNe — eIUHOJUIHBIN U KOJUIe-
THAJIbHBIA UCIIOJHUTEIbHBIE OpraHbl YyIIpaBJIEHUS, PYKOBOJAIIIUE
TEKyIlleil U ONePaTUBHOM IeSATeIbHOCThIO 00IIeCTBAa U Peanu3yio-
II[A€ CTPATETHIO, OIIPeNe/IEHHYI0 COBETOM NAMPEKTOPOB U aKI[MOHe-
pamu.

@
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* PeBu3MOHHAs KOMHUCCHSI — OpPraH KOHTPOJS Han (DHUHAHCOBO-XO-
3SIMCTBEHHOM JIEATEIbHOCTBIO OOIIIeCTBA, IIOOTIETHBIN HEIIOCPECT-
BEHHO 00I1[eMy COOPaHUIO aKIIHOHEPOB.

* Ciny)x6a BHYTpEeHHEr0 KOHTPOJIsS — IIOfpa3fesieHue OOIecTBa,
B 3aJaud KOTOPOTO BXOHAT pa3pabOTKa U IIpOBepKa Ha peryisip-
HOI OocHOBe 3((dEKTUBHOCTU IPOLEAYP BHYTPEHHETO KOHTPOJIS
3a XO3SIICTBEHHOMH HEeSTENbHOCTBIO obrecTBa. Ciryxkba IogdnHeHa
U NTOJOTYETHA COBETY AUPEKTOPOB.

Komexc KOpIOpaTHBHOrO YIpaBieHHUs, MPUHATHINA «BHKTOpHEil»,
IeKJIapUpyeT, 9YTO B CBOEH IESTEJIbHOCTH COBET JUPEKTOPOB MCXOMUT
13 IpUHIUIIA IIPUHATUA CIIPAaBEIJINBbIX 1 B3BEII€HHbBIX peH_IeHI/Iﬁ 1 HE
MOJKET YIUTHIBATh HHTEPEChI KAKOM-TNO0 OIHOM IPYIIIbI aKIIHOHEPOB
B yuep6 apyrum rpynnaMm. CoBeT JUPEKTOPOB CTPEMHTCS 0becredn-
BaTb OJMHAKOBBIC YCJIOBUSI ISl COOMIONEHUSI NHTEPECOB BCEX aKI[HO-
HEpOB.

C nesnpio obecriedeHrss OOBEKTUBHOCTH IIPUHMMAEMBIX PeIlIeHH
U coXpaHeHUs OasaHCa MHTEPECOB PAa3IMYHBIX IPYII aKIIHOHEPOB 06-
ILIECTBO CTPEMUTCA K TOMY, t1ITO6I)I B COCTaB COBETA BXOOWJIN KaK MUHU-
MYM [Ba He3aBUCHMBIX JUpeKTOpa'.

C menpio 6osee THIATENBHON HPOPAOOTKH BOIPOCOB, BXOMAIINX
B KOMIIETEHIIMIO COBETA THPEKTOPOB, MBI CO3[AJIN IIPH COBETE YeThIpe
KOMUTETA:

® KOMUTET 11O KaZipaM 1 BO3HArpaXaeHuAM;
¢ KOMUTET 110 aAyourTy;

¢ KOMMUTET IO CTPATEruu;

® KOMUTET IO UHBECTUIIHSIM.

[Toso>keHHsT O KOMHUTETaX COBETa Mbl pa3pabaTblBain TaKuM obpa-
30M, 4TOOBI Yepe3 UX paboTy OXBAaTUTH BCe Cephl AesITETbHOCTH KOM-

! Tlo ompeneneHHIO, IPUHATOMY B OOIIeCTBE, HE3aBUCHMBIM CIHTAETCS TUPEK-
TOp, He UMEIOIINI WHBIX OTHOILIEHUI ¢ OOILIeCTBOM, KpOMe OTHOILICHUI, CBSI-
3aHHBIX C BBIIOJHEHHEeM (YHKIUI WieHa COBeTa NUPEKTOpoB. OCHOBOIM IS
ompefieJIeHUs] HEe3aBUCUMOCTU JupeKTopa ciykaT Kojekc KOopIopaTHBHOTO
nosepenuda PKIDB, a Taxke WHble KPUTEPUU, IPU3HAHHBIE B MEKIYHAPOIHOU
IIpaKTUKe. DTH KPUTEPUH OTPAXKEHbI BO BHYTPEHHHUX JOKYMEHTaxX OOIecTBa
U PAaCKPBIBAIOTCS B €70 TOJJOBOM OTYETE.
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naHuu. Mbl CTpeMUINCh O6ECIeYnTh MPAKTHYECKYI0 BO3MOKHOCTD
COBMECTHOH paGoThl KOMUTETOB. Hampumep, /1jist IPUHATUS PEIIeHMI
0 OT/IEJIbHBIM BOIIPOCAM, KacAOIIUMCS CAIEJIOK, pagMep KOTOPBIX pe-
BbIIIaeT 25% OT CTOMMOCTU aKTUBOB, B MPEIBAPUTENLHOM TPOPABOT-
Ke BOIIPOCA YYACTBYIOT BA KOMUTETa — I10 WHBECTUIVMSM ¥ IO CTpa-
Teruu.

OnHUM U3 CYIIeCTBEHHBIX BOIPOCOB (OTIIMYABIINXCS HEOTHO3HAY-
HOCTBIO MOIXOMOB K PeIIeHnI0) ObUI BOIIPOC O CUCTEME BHYTPEHHETO
KOHTPOJIS B OOIIIECTBE.

B 0CHOBY OCTpPOEHUS CUCTEM KOHTPOJISL OBUIN IIOJIOXKEHBI ISTh OC-
HOBHBIX KOMIIOHeHT (MeToposorusa COSO).

MoHuTopMHIr EA@M OHTPOJbHbIE NPOLEAYpPb
+ OueHKa 3ppeKTMBHOCTH N &m “! "
AT A [Z Ba

d)yHKLlMOHVIpOBaHMﬂ ccTembl
BHYTPEHHEr0 KOHTPOsIS BbIMNO

» CoyeTaHue HenpepbIBHON
¥ Pa3oBbIX OLIEHOK

+ OcyulecTBneHVe NOCTOAHHOW
ynpaBeHYeckoi N Hai30pHON
AeATeNbHOCTY

WHdopmauus
" KOMMYHUKaums

« Hanuune ymectHon
1 cBOEBPeMeHHOW MHpopmaLmmn
BHYTPEHHEro 1 BHeWHero
XapakTepa

Cpepa KOHTponsa

OueHKa pucKoB

« Ortpaxaer obluyto atTmochepy B
opraH13auyy, BIMAILLYIO Ha MOHNMaHe
N NCNOJTHEHNE Npoueayp KOHTPONA ee
COTPyAHVIKaMU

« Hanuuune sddekTnBHom
VHPOPMAaLWIOHHOM
n KOMMyHI/]KaL[VIOHHOﬁ cncTembl

+ OueHKa pCKoB — npouecc
BbIAB/IEHMSA 1 aHaNN3 PUCKOB,
KOTOpbIe BAVAIOT Ha
pocTxkeHne Kopnopauveit
CBOMX Lenein

+ OCHOBHbIMU paKTOpamm ABAAITCA
YeCTHOCTb, 3TUYECKNE NPUHLINMbI,
KOMMNETeHTHOCTb, aBTOPUTET N
OTBETCTBEHHOCTb NepcoHana

» Hanuuve cucrembl,
onpeaenaioLen ponn
COTPYAHVKOB KOMMaHUn 1 Nx
3G EKTUBHYIO KOMMYHUKALWIO B
6usHec-cpene

+ OueHKa P1CKOB ABNAETCA
OCHOBOW ANA CO3AaHNA
KOHTPOSIbHbIX MpoLieayp

« flBnaetca 6asncom Ans Bcex ApYrmx
3/1EMEHTOB BHYTPEHHETO KOHTPONA

PucyHok 1. Metogonorua COSO: 5 OCHOBHbIX KOMMOHEHT CUCTEMbI BHYTPEHHErO
KOHTpONA

C OpraHM3anMOHHO TOYKH 3PEHUS] MBI OCHOBBIBAIMCH HA IIPUHIIN-
ne GOPMHUPOBAHUSI IIEJIOCTHOM CUCTEMBI KOHTPOJISI B OOIIIECTBE: «KaXK-
OBIN OpraH yIpaBiIeHUs HMeeT CBOM HHCTPYMEHTApHIl AJIS OCYIIeCT-
BJIEHUSI KOHTPOJISI», HAIIpUMEP:

* ob1ee cobpaHue aKIMOHEPOB — PEBU3NOHHYIO KOMHUCCHIO;
* COBET IUPEKTOPOB — CIIYKOY BHYTPEHHETO KOHTPOJIS;
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® HCIIOJIHUTEJIbHbIE OpTaHbl YIIPABJIE€HUA — NEIIapTAMEHT BHYTPEHHE-
To ayouTa 1 KOHTPOJIA.

B ocHoBe OpMUPOBAHUS CTPYKTYPBI CIIYKOBI BHYTPEHHEr0 KOHT-
POJIA JIEKUT UE€A IHUPOKOTO IIPUBJICIECHUA BCEX KOMUTETOB K peain3a-
MY KOHTPOIBbHBIX QYHKIMI coBeTa qupeKTopoB. Ciry>k6a BHyTpEeHHe-
r0 KOHTPOJIS IIOYNHEHA COBETY TUPEKTOPOB ¥ BKITIOYAET B CBOI COCTAB
YeThIpe TPYIIIIBI CIIENUATUCTOB, UTO, C HAIIIEH TOYKH 3PEHMUS], TTO3BOJIUT
pean30BaTh BCe TUIIBI U YPOBHU KOHTPOJISL.

I'pymmer GOPMHUPYIOTCS IO CIEAYIOIINM HAIPaBIeHUsIM: (PUHAHCO-
BBIIl ayIUT, ayIUT OM3HEC-TIPOIIECCOB, AYUT CUCTEM JIOSUIbHOCTH KIIH-
€HTOB U ay/IUT CUCTEM, CBSI3aHHBIX C epcoHasoM. Kaxknast u3 rpymnm 6y-
meT paboTaTh MO PYKOBOACTBOM OTIETBHOTO KOMUTETA. PYKOBOMUTENH
CITyKOBI BHYTPEHHETO KOHTPOJIS pabOTAET B TECHOM KOHTAKTe C Ipeice-
llaTeieM COBETa TUPEKTOPOB OOIIECTRA.

Takum 06pas3oM, KPyr YIaCTHUKOB IPOIlecca BHYTPEHHErO KOHTPO-
151 cpopMUpOBaH CenyoIuM o6pa3oM (cM. puc. 2):

CoBet

ANPEKTOpoB
KomuTter

no ayanty
Cucrema

=P  pHyTpeHHErO

KOHTpoOnsA \
BHyTpeHHuin

BHewHuin
ayauTop

Bbiclumin
MeHeKMEHT \ ’

JInHeliHbI
MeHeKMEHT

BHyTpeHHuin
ayantop (CBAuK)

PapoBble
COTPYAHUKN

BHewHuin
KOHCYNbTaHT

KoHTponep (CBK)

PUCYHOK 2. YyaCTHVKM NpoLecca BHYTPEHHErO KOHTPONA
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ITockonbky OAO «I'pynmna koMmaHuil «BUkropust» sBJIs€TCA ellle U yIi-
PaBJISIIOLIIEH KOMITAHUEH B JOUEPHUX OOIIIECTBAX, TO BCE YCTAaBbI JOYEPHIX
00I11eCTB IIPUBEIEHBI B COOTBETCTBHUE € IPUHATHIM ycraBoM OAO.

B pesysbraTe MBI 3aBepIIHIH IIpoLecc (pOpMUPOBAHUS IPO3PAYHO-
ro 1 9 (PeKTUBHOTO yIpaBJIeHHUs BCeMU KOMIIAHUSMU I'PYIIIIEL.

3a rom, KOTOPBII IPOIIeN OT CTapTa IPOEKTOB, HAIPaBIEHHBIX Ha
KadeCTBEHHBIE YIYUIIeHHUs IPYNIbI, MBI, KOHEYHO, He YCIIeIH COeIaTh
BCETO0, 9YTO XOTEJIH.

Ho B pesynbraTe TOTrO, YTO 3TH INPOIECCHI HAYAThI M YCIIEIITHO pe-
QIU3YIOTCS, MBI y)Ke IOJIYyIHIH OKOHOMHYECKHil 3(eKT, KOTOPBIit
BBIPA3WICS. B IPOIIeAIIell peCTPYKTypUu3auu U pepMHAHCHPOBAHUU
KkpenutHoro noprdeins. [Jo aToro B cocraBe nmoptdess IpeBaInpoBa-
JI1 KOPOTKHE KPe[IUTHBIE PECYPChl CO CpefiHel cTaBkoi B 12%. Ha re-
KYLINI MOMEHT rpynmna chopMupoBana KpeAUTHBIA nopTdenb, B KO-
TopoM 90% HOJITOCPOYHOTO KpequToBaHus (3—5 — 6 jieT) co cpenHeit
cTaBKoi 9,25%.

Kpome Toro, yCIemnsslil onbIT oOpalieHus K pecypcaM GOHIOBOTO
poiHKa (2 deBpasst 2006 T. TpymnIa BBIIYCTHIIA CBOU IEPBbIE PyOIIeBbIe
oburanuy Ha o611yIo cymmy 1,5 MiIpa py6.) OTKpbUI HOBBI HCTOYHUK
¢unaHCHpOBaHUs pocTa GU3HeCa IPYILIIBL.

Hawasicst mpoekT mo MOATBepKAeHUI0 (PUHAHCOBON OTYETHOCTH 32
2006 ., chopmupoBanHoit 1o ctangaptam MCOO. [I71s1 9TuX 1eseit rpy-
Ia 3aK/II0YIJIa KOHTPAKT C OTHOH U3 MEeKIYHAPOITHBIX Ay IUTOPCKUX KOM-
MIaHUA.

Bce oprans! ynpasieHus, co3faHHble U GYHKIIMOHUPYIOIINE B IPYII-
IIe, BHOCST CBOM BKJIAJL B YCIIEIITHOE 3aBepIlleHHWe HadaTbIX IIPOEKTOB,
B pellleHue ITTaBHOM CTPAaTerMYecKOl 3a1adn, KOTOpask COCTOUT B 0bec-
HeYeHUN CPEeIHEerOJOBBIX TEMIIOB pOCTa Ou3Heca B OJIIDKAMIIIMe ISThH
JIeT Ha YPOBHE BBIIIIEe CPeTHEOTPACIeBbIX.

CoBeT IUPEKTOPOB He MOXKET 3aMEHHUTDb COOOM MEHEPKMEHT YIIX U3~
MEHHUTb SKOHOMUYECKYIO Cpelly, B KOTOpO#l paboTaeT IpyIa KOMIIa-
Hull «Bukropusi». OgHAaKO OH MOJKET IIOBIUATDH Ha Pe3yIbTaThl pabOTEhI
KOMITaHHU IPYIIIIbI, OCYIIeCTBIISS 00IIee CTpaTernieckoe pyKOBOLCTBO
U KOHTPOJIb Haj pab0TON MCIOIHUTEIBHBIX OPIaHOB B MHTepecax 06-
I[eCTBA U €TI0 AKIIMOHEPOB. u




AHXEIUKA 'PAHUIIA,
Kopnopamubruiii cekpemapo
OAO «MXK «EBpoXum»

Poccumiickas mpakTuka paboTbl
KOPIIOPATUBHOTO CeKpeTaps

HOBagmaroro mioHs 2006T. Acconmanusi He3aBUCUMBIX AHPEKTOPOB,
MexnyHaponHas ¢puHaHCOBasI Kopropanus u [706anbHbI GopyM 1O
KOPIIOPaTUBHOMY YIIpaBJ€HUIO IIPOBeJH B MOCKBe aBTOPCKHI CeMU-
Hap JloBupa JxekcoHa (koproparuBHOro cexperapst BP) mis kopmopa-
TUBHBIX CeKpeTapel U PyKOBOJUTeJIeH alllapaTa CoBeTa AUPEKTOPOB Ha
teMy «JIydimass MexxayHapofHas IpaKTHKa paboThl KOPIOPAaTHBHOTO
ceKpeTapsi B KOMIIaHUM». B mporpamMmMy cnenuajan3upOBaHHOTO CeMU-
Hapa ObLIU BKJIIOYEHBI BOIIPOCHI, KACAIOIITUECS POTU CEKpeTapsi KOMIIa-
HHU, €70 B3aUMOJEUCTBUS C COBETOM JUPEKTOPOB, IIPOLeAyPbl IPOBe-
nenus IPO u np. B ceMunape npuHsIN y4yacTue NpeACTaBUTENN TAKUX
koMmnaHui, Kak: «AK BAPC», AOK «Cuctema», bank «DieKTpoHHKa»,
«num ITann DuTeprpaitad», «KKasMymnaiilas» (Kasaxcran), «JIYKOWJI»,
«MIM-bank», MMK, OAO «MXK «EBpoXum», P’KII, TMK, THK-BP,
TpaucKpenurbauk, ®b MMBB, OK «YpanCub» u mp. YaacTHUKE ceMu-
Hapa IIOJIYYUJIU peasIbHyI0 BO3MOXXHOCTb O3HAKOMUTbBCS C IIPaKTUKON
KOPIIOPAaTUBHOTIO YIIPaBJjleHUs B KOMIIAHUU MUPOBOTO YPOBHSL.
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JlaHHas cTaThs ABUJIACh Pe3yJIbTaTOM CPAaBHUTEIBHOIO aHAJIN3A IIPU-
MEHHMOCTH JIY4IINX 3allafiHbIX CTAHAAPTOB KOPIIOPAaTUBHOIO yIIpaBJe-
HUs (Ha ypOBHE COBETa AUPEKTOPOB) B POCCUITICKO KoMIanuu. B Poc-
CHH, KaK U B BetmkoOpuTaHuy, KOPIIOPaTUBHOE yIIPaBJIeHUE BO MHOTOM
OCHOBBIBAETCSI HE TOJIHKO Ha 3aKOHOIATENbHBIX TPeOOBAHUIX, HO U HA
MPUHINIAX, [IOYEPIHYTHIX U3 JIYIIIeH MEeKIYHAPOJHON MPAaKTUKHU. Ta-
KM 06pa3oM, KOPIIOPATHBHOE YIIPaBIeHNE — JOCTATOYHO TBOPUECKHUI
IIPOLIECC, ¥ ero KayeCTBO BO MHOTOM OIlpefiesIsieTCsl BHYTPEHHUMU CTaH-
IapTaMu KOMIIAHUU, BBICOTO! TON KOPIOPAaTUBHON IJIAHKHU, KOTOPYIO
yCTaHaBJIMBaeT MJIsl ceOsl KOMIIAHUS, U JIIO/IbMH, BBICTYIIAIOIIIMU U/I0-
JIOTaMU WIN TBOPILIAMHU IIPOIlecca.

CoBer OupeKTOpOB Hamreil KoMraHuu (copMUpOBaHHBIN C ydac-
THEM HEe3aBUCHMBIX IUPEKTOPOB) HOCTaTOYHO Mouon (B ceHTIOpe
2006 T. eMy HMCIIOJHHUICS TOfI). BO3MOXKHO, 3TO HEOONBIIION CPOK, OCO-
6eHHO B CPaBHEHHH C IMPAKTUKON [IEITETLHOCTA COBETA TUPEKTOPOB
TaKkoM KommaHuu, Kak BP. Ho HHTeHCHBHOCTD 1 KauecTBO pabOTHI Ha-
IIIeT0 COBETa AMPEKTOPOB B T€UEHUE 3TOTO T'Ofia, B TOM YHCJIE U IO pe-
3yJbTaTaM OII€HKU KOMIIAHHU CTOPOHHUMHU 3IKCIIEPTAMH, II03BOJISIOT
HaM CYUTATh HAIl OMBIT B JOCTATOYHOM Mepe OOTaThIM U HAaMIEsATHCS,
YTO OH OK&KETCS IMOJIe3HbIM mpodeccroHanaM B cepe KOpIopaTus-
HOTO YIIpaBJIeHUS.

COCTAB COBETA AUPEKTOPOB

B Hacrosiiee BpeMsi B COCTaB HAIIIETO COBETA IUPEKTOPOB BXOMST I1€CTh
9eJIOBEK, IISITePO M3 HUX MMO3UIIMOHUPYIOTCS HAIleH KOMITAaHMe! Kak He-
3aBHCUMBbIe — C TOYKH 3PEHUS KPUTEPHUEB, pa3pab0TaHHBIX B MEKIyHa-
POIHOU MPAaKTUKe KOPIIOPATUBHOIO ympasieHuA. Kaxablil U3 4aeHOB
coBeTa — IpodecCHOHaN B TOM WM WHOU cepe 6Gu3Heca, ¢ mpeKpac-
HBIM 00pa3oBaHMEM K OOTaThIM OIIBITOM PYKOBOICTBA Pa3JIMYHBIMU
HaIpaBJIeHUsAMU OU3Heca.

BOJbIINHCTBO YIEHOB COBETa NMPEKTOPOB COBMEIIAIOT CBOIO [ie-
STeJIBHOCTh B COBeTe ¢ paboToil B KOMHTETax. B HacTosIimee Bpems
YCHJINSI 9JIEHOB COBETa PacIpefeeHbl MEeXIy TpeMs H3HA4aJIbHO CO-
3JAHHBIMA KOMMTETAMH: II0 KOPIOPATUBHOMY YIIPABJIEHMIO M KaJ-
pam, 1o cTpareruu u aynutopckuM. CoraacHo oO1Ienpru3HaHHbIM IIPUH-

®
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[OUIaM JIYdIIedl NPaKTHKHA KOPIIOPAaTHBHOTO YIIPABJICHUS, KOMUTET
10 KOPIOPAaTUBHOMY YIPABJIEHUIO U KaJpaM U ayAUTOPCKUN KOMH-
TeT UMEIOT B CBOEM COCTaBe MCKIIOYUTEIBHO HE3aBUCUMBIX TUPEKTO-
POB ¥ 3KCIepTOB. B paboTre aymuTOPCKOro KOMUTETa IPUHUMAET ydac-
THe TAaKXKe OIUH BHEIIHUU 5KcrepT. KoMuTeT 1o cTpaTeruu BKIIOYAET
B CBOI COCTaB I'eHEPAJIbHOTO TUPEKTOPa M PYKOBOITHUTENS IOfpasesie-
HUSI CTPAaTEeTUIeCKOTO IUIAHNPOBAHUS KOMITaHUM.

TPAONK PABOTbl COBETA AUPEKTOPOB

JlaThl 3aceaHUil COBET NUPEKTOPOB HA3HAYWII ellfe B CaMOM Hadajle CBO-
el IesITeIbHOCTH — OIIPefie/IeHHBII IeHb II0CIIeIHel Hefleny Mecsira. Ta-
KHM 00Pa3oM, BCe YIaCTHHUKH 3aCefaHu (@ 9TO TPAIUIIMOHHO He TOJIBKO
“WIEHBI COBETa TUPEKTOPOB, HO U MpHIJIAIIaeMble IJIs YIaCTUs B 3acefa-
HUSX [0 GONBUINHCTBY BOIPOCOB TOI-MeHeKephl KOMIIAHUU — €€ Te-
HepaJIbHBIN 1 (PMHAHCOBBII IUPEKTOPA) U3HAYATIHHO 3HAIU, B KAKOM pe-
JKIMe UM TIPEICTOUT FOTOBUTHCS K 3aCelaHUsAM U IIOCEIIATh UX.

OTmeruM, 9TO UMEHHO GJrarofapst 3apaHee yTBep>KIeHHOMY rpadu-
Ky pabOThI COBETa €ro WICHBI IPOIYCTIIIN He 60Jiee ONHOTO 3acelaHMUsI
B T€UCHHUE IEBSATH MeCAIeB CBOEH pabOThI, 0 Iepen3bpaHist Ha odeper -
HOM TOIOBOM COOPaHUH.

Takum 06pa3oM, [eSTENBHOCTh COBETa JUPEKTOPOB U KOMHTETOB
MMeeT YCTaHOBHUBIIYIOCS HHUKINYHOCTh C 1—2-MeCSYHBIMU IepepbIBa-
MU MEX/Ly 3aCelaHUsIMH.

B coOTBeTCTBUU € ONMCAHHBIM BBIIIIe PEKIMOM pabOThI COBETA fie-
SITEJIBHOCTh COTPYJHHUKOB aIlllapaTa COBETa AUPEKTOPOB (B HAIIIEM CITY-
Jae OH HAa3bIBAETCSI AMIIAPaTOM KOPIIOPATHBHOTO CeKpeTapsi, TOCKOIbKY
(pyHKIIMM KOPIOPAaTMBHOTO CeKpeTapsi TPAaKTYIOTCS HECKOJBKO IIHpeE,
4eM (PYHKIHMH O OOECIeYeHHUI0 IesTeIbHOCTU TOJIBKO COBETa JUPEK-
TOpPOB') OKasajach pa3bHUTOI Ha IMEpUOIBI — OT ONHOTO 3acefaHUs

! CorytacHO yTBep)KIEHHON KOMIIETEHIINU, KOPIIOPATHBHBII CeKpeTaph IOJDKEH
obecIieynBaTh:
*  JIeITeIbHOCTb COBETA IUPEKTOPOB;
*  IOATOTOBKY ¥ [IPOBeleHIe COOpaHMiT aKIIMOHEPOB;
*  HaUIeKalee ¥ CBOEBPEMEHHOE PACCMOTpeHre 0OpallleHnii aKIIMOHEPOB ¥ Pas-
pertreHre KOHQIINKTOB, CBSI3aHHBIX C HAPYIIEHIEM [IPAB aKIIMOHEPOB (B TOM
4HCITe B CBS3U C B3aMOJIEMCTBHEM aKI[IOHEPOB C PETUCTPATOPOM OOIIIeCTBa);
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1o apyroro. Pazymeercst, Oz 3TOT pe>KUM HOCTEIIEHHO ObUIH TOCTPOE-
HBbI MHAWBUYaJbHbIC IIPOCKTHI, CBI3aHHBIE C 00yUIeHUEM, a TAKKe Bpe-
MsI OTITYCKOB H T.]I.

TpaguIlMOHHO KOPIIOPaTUBHBIN CEKpeTaph BBICTYIAET CBA3YIOIIUM
3BEHOM MEXIY aKIIMOHEpaMHU U COBETOM JUPEKTOPOB. B Gosbiireit cre-
[IeHU 9TO HPAKTHKYETCS B IMyOJIMIHBIX KOMIIAHUSX, OHAKO MOI0OHAS
IIpaKTHKa BCe JaIle HaXOIUT MeCTO U B HAIIIe KOMITaHUH.

ITpu aToM 0611ecTBO 3afekIapupoBaio B ITonokeHnn o0 coBeTe Iu-
PEKTOPOB HE3aBUCUMOCTb KOPIOPAaTUBHOIO CEKpeTapsi OT MeHemX-
MEHTa KOMIIaHUU U MOAOTIETHOCTh COBETY TUPEKTOpOoB. B wacTHOCTH,
KOPIIOPaTUBHBIN CeKpeTapb M30MpaeTcsi COBETOM NHUPEKTOPOB, U €ro
[IOJIHOMOYHS MPEKPAIAIOTCS 10 pelieHuto. Pasmep u nopsidox 6osna-
2paxxdeHuss KOPIIOPATUBHOTO CEKpeTapsi U COTPYAHHUKOB allapara Tak-
K€ yCTaHaBJIMBAEeT CBOUM PellIeHUEM COBET IUPEKTOPOB.

CTPYKTYPA ANNAPATA
KOPMOPATUBHOIO CEKPETAPA

B oriamume ot ammapara coBera AmpekTopoB BP ammapar kopropa-
TUBHOTO CeKpeTapsl HaIllell KOMIIAHUU He CTOJIb MHOTOYHCIeH. B Ha-
CTOsiIIlee BpeMsI B HETO, IOMUMO KOPIIOPATHUBHOTO CEKPETapsi, BXOMAT
TOJIBKO 3 COTpy[NHHKaA (IIpaBJa, Ha CETONHSIIHUN JIeHb C COBETOM JIH-
PEKTOPOB COIJIaCOBaHa BO3MOXKHOCTh pacIIMpeHHs almapara 1o 5 de-
JI0BeK). JIocTaTOYHO JIU 3TOr0 KOJIUYeCTBa COTPYAHHUKOB! MBI Ipeio-
JlaraeM, YTO KOJTHMIECTBEHHBIN COCTAB COMPYOHUKoB Hanpsimyro 3abucum
0m mozo, Kakum 00pa3om pacupeneneHbl QYHKIIUA U BBICTPOEHA MO-
Ieb B3aMMOOTHOIIIEHUI C BHYTPEeHHHMH MOIpPasieeHUs MU KOMIIa-
HUW, TIPEXIe BCETrO C TEMU, KOTOPbIe OTBEYAIOT 3a pabOTy IpaBIIeHMUsI
U 32 HOPMaTHUBHO-METOMYECKoe oleclieueHue AesTeNIbHOCTH OOIe-
CTBa (IOpI/IHI/I‘IeCKI/IM YHpaBJIeHI/IeM u HOI[paSI[eJIeHI/ICM KOpHOpaTI/IBHO—
ro puHaHCHpoBaHus). Hampumep, MHOT e MHUITUATUBBI, C KOTOPHIMU
MeHeI>KMEHT 0OpaIlaeTcss B COBET QUPEKTOPOB, MPOXOMAIT MpenBapu-
TeJbHOE PAaCCMOTpPEHME IOPUCTaMHM KOMIIAHWH, KOHTPOJIUPYIOIINMHI

*  B3aUMOJEUCTBHE C UCIOJHUTEIbHBIMH OpTaHaMH OOIIeCTBAa B IEJIAX ITOJY-
TeHust HH(POPMAUK U MaTepHaIoB;
* KOHTPOJIb 3a B3aUMOJIEHCTBIEM C PETHCTPAaTOPOM OOIIeCTBa.
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HEOOXOIMMOCTH OOPAIIEHUsI B COBET B COOTBETCTBUH C YTBEPKIEHHbI-
MU KOMIICTCHIIUSIME OPTaHOB YIIPaBJICHUS OOIeCTBA, @ TAKXKe YdIacT-
BYIOIIUMH B (POPMUPOBAHUY IIPOEKTOB pEIIeHHUI 10 BOIPOCAM KOM-
METeHIIMM COBETa, ITOCTYIAIOIIUM B COBET JUPEKTOPOB CO CTOPOHBI
MeHemKMeHTa. KpoMe Toro, mpakTHKyeTCst KOHCYJIbTUPOBaHUE Y FOPHUC-
TOB KOMITAaHUU I10 BOIIPOCaM, BO3HUKAIOIINM B €KeTHEBHOI paboTe co-
BeTa IMPEKTOPOB U aIrlapara KOPIOPaTUBHOTO CEKPeTapsl.

[TpakTHKyeTCcs: TaKXKe COINIAaCOBAaHUE TOKYMEHTOB, IOATOTOBJICHHBIX
COTPYOHHMKAMH amapaTa U Kacaroluuxcs QYHKIMOHUPOBAHUS COBETA
IUpeKTOpoB (Takux Kak [TooykeHNe O BO3HATPAXKIEHNH WIEHOB COBETa
OUPEKTOPOB, IOTOBOPBI — B UX (POPMAJIBHON 9aCTH — C WIEHAMU KO-
MHUTETOB, 9KCIePTaMu), ¢ (GUHAHCOBBIMU U HAJIOTOBBIMH IIOfIpa3fiesie-
HUSIMH, YIIpaBiieHHeM OyXTajiTepCKOro y4era o0IecTsa.

MbI npupep)XuBaeMCsi MHEHUs, 9TO B HAIllell AESITEJIbHOCTH BO3-
MOJKHO 3afIefiCTBOBATh WHTEJUIEKTYaJIbHBIN IOTEHIIMAT COTPYIHHUKOB
YKa3aHHBIX IIOIpasfiesIeHui. 31eCh KIII0YeBBIM BOIIPOCOM, KaK 9TO 4acTO
ObIBaeT, SIBJISETCS TOCTPOeHUe pabodeil MOJeIN B3aUMOJIEHCTBUS C PY-
KOBOIUTEISIMU TOIpa3feseHnit BHYTpU Kommanuu. Kpome Toro, cy-
I[ECTBYET BO3MOXXHOCTH OOpAIl[eHHs] K BHEIIHUM KOHCYJIbTaHTaM, Ha-
IpUMep K IOPUIUIECKON KOMIIAHUH, C KOTOPOHl y 0OIIIecTBa 3aKII0YeH
COOTBETCTBYIOIIIUIT IOTOBOP.

Hrak, cefryac Hac 4 4enoBeKka (BKIIOYasi KOPIIOPATUBHOTO CeKpeTa-
ps1). U Tpoe 13 Hac UMEIOT IIPOIOJDKUTEIBHBII ONBIT paboTHI B 0bJIac-
TH KOPIIOPATUBHOTO YIIPaBJIEHUs, IpUIeM B cpepax, He MOTHOCTHIO I1e-
PeCceKaroIInXCs IPYT ¢ Apyrom. Bee coTpynHuku anmapara 1u60 UMET
IBa BBICIIKUX 00Pa3oBaHUs, JHOO MOJTYYaIOT BTOPOE BBICIIee WIHM OU3-
Hec-00pa3oBaHue B HACTOSIIIIEE BPEMsI.

Hcxonst 3 ToM JIOTHKY, 4TO paboTa anmnapaTa HOCUT He YUCTO I0PH-
OMYECKHi, a CKopee aiMIHUCTPATUBHBIN C IOPUIMYECKUM YKIOHOM Xa-
paxTep, COTPYJHUKU HOAOUPATIUCH C KAYEeCTBEHHBIM OITBITOM KaK B KOP-
IIOPaTUBHOM, TaK U B aJIMUHUCTPATUBHOM cepax.

B nacrosimee BpeMsi KOPIIOPaTUBHBIN ceKpeTapb (GOPMAIBHO SIBIISI-
€TCsI CeKpeTapeM Cpasy BceX KOMUTETOB, IIPU 9TOM (DYHKIIUH CEKpeTapst
ayIUTOPCKOTO KOMHUTETAa M KOMHTETA 10 CTPATerny YacTUYHO JieJIeru-
POBaHBI IPYTUM COTPYAHHKaM amnapara. OMHOBPEMEHHO MPeICTaBIIs-
€TCsl BOXKHBIM, YTOOBI KOPIIOPATUBHBIN CEKPETaph HE YIIYCKal U3 BULY
HU OTHOTO 13 06CyK/aeMbIX Ha KOMUTETaX BOIIPOCOB, OCOOEHHO Te, KO-
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TOPBIE TOJDKHBI OBITH PACCMOTPEHBI Ha GJIVKAiIleM 3acelaHUN COBETa,
IIOCKOJIBKY 3a4acTYI0 MMEHHO KOPIIOPAaTHBHBIN CEKpeTaph OKa3bIBaeT-
CsI YeJIOBEKOM, KOTOPBI BUAUT KapTUHY KOPIIOPATUBHBIX MEPOIPHUS-
THI B LIEJIOM U [TOHUMAaeT OOIIII KOHTEKCT U JIOTHKY PacCMOTPEHUS
TeX WM WHBIX BOIIPOCOB OT 3acelaHUs K 3acelaHHIO. DTO II03BOJISET,
B YaCTHOCTH, OTIEPATUBHO 3HAKOMUTH C UCTOPHUEH BOIIPOCA HOBBIX Wile-
HOB COBeTa, KOMHUTETOB, TOII-MEHEIKEPOB.

OCHOBHbIE MPUHLUNDLI B3AUMOAENCTBMNA
COBETA AUPEKTOPOB U KOMUTETOB

KomureTsl Ipu coBeTe JUPEKTOPOB B HACTOSIIEEe BPeMs paccMaTpUBa-
IOT NIPAKTUYECKH BCE BOIPOCHI, KOTOPbIE B NAJIbHEHIIEM ILUIAHUPYET-
cs1 00Cy’KIaTh Ha 3aceaHUsX COBeTa. TakuM 06pa3oM, MOXKHO CIUTATh,
4YTO KOMIIETEHIIHS COBETA IUPEKTOPOB paclpenesieHa MEKIy TpeMs KO-
MHTETAaMHU ISl IIpeJBapUTEILHOrO paccMoTpeHus. IIpm aTom otgme-
JIbHBIE BOIIPOCHI, KOTOPBIe KOHTPOJIHUPYIOT B CBOEH paboTe KOMUTETHI,
He BBIHOCSITCSI Ha 3aceJaHMsI COBeTa JUPEKTOPOB UM HOCIT HHpOpMa-
OMOHHBIN XapaKTep. YacTh BOIIPOCOB HOCUT «HAKOIIATEIbHBIN» XapaK-
Tep: IIOC/Ie HEOTHOKPATHBIX PACCMOTPEHNUM Ha KOMUTETaX BOIIPOC IIOC-
TYIIAeT B COBET [JI1 OKOHYATEIbHOTO COIJIACOBAaHUAL.

NPUHUUNBI OOPMUPOBAHUA
NOBECTOK AHA 3ACEAAHUU

Cornacho [I. JI>keKCOHY, KOPIIOPAaTUBHBIN CEKpeTaph IOJDKEH ClieIaTh TaK,
YTOOBI B IOBECTKY JHS OBUIM BKJIIOYEHBI BCe HEOOXOMMBbIE BOIIPOCHI, Ha-
YUHAs C JJOTMKU Pa3BUTHS [IPOILIECCOB BHYTPU KOMITaHUU, K KOTOPBIM
COBeT JUPEKTOPOB MMEET HEMOCPeNCTBEHHOEe OTHOIIEHNE (HalpuMep,
paspaboTKa/KOPPEKTUPOBKA CTPATETUH, AHAJIU3 Ka4eCTBA YIIPaBIeHUS
pUCKaMH, OIOKETUPOBAHUE U TIP.), U IO PeaTn3alluu KOPIIOPATUBHBIX
HPOLENYP — PeryIApHBIX (CO3bIB OUE€PENHBIX COOpAHI aKIIOHEPOB),
«9PEe3BBIYAMHBIX» (BOMIPOCHI, MOSIBJISAIOIAECS 110 HHUNIMATUBE AKIIHOHe-
POB, OT/IEJIbHBIX YJIEHOB COBETA NIUPEKTOPOB, PYKOBOJUTENEH KOMUTE-
TOB, UCIIOJIHUTEIHHBIX OPIaHOB). B MOBECTKY MHS BKIIOYAIOTCS TAKXKe
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BOTIPOCHI, PACCMOTPEHUE KOTOPHIX HEOOXOIUMO B COOTBETCTBUHM C pe-
IICHUSIMU NIPEIbIAYIINX 3aCeaHUIT COBETA.

3a rox paboThl O6bLTH anmpoOUPOBAHBI PasHble BAPUAHTHI (hOpMHU-
pOBaHU IUTaHa pabOThI COBETA M €r0 KOMUTETOB. B HacTosiee BpeMst
MBI CTapaeMcsi 3a06J1arOBpeMeHHO TOTOBUTH CBOTHYIO HANIATHYIO (op-
MY, 00BEeTMHSIONTYI0 MHPOPMAIIHIO TI0 BCEM BOIIPOCAM, TUIAHUPYEMbIM
K PACCMOTPEHMIO B TeUEHVe OYepelmHOro «IHMKJIa» 3acemaHuii. [lapa-
JIeTIPHO OIpefiesisieM JaThl OTUX 3acemaHuil (popMa rOTOBUTCS, KOHET-
HO >Ke, KOPIIOPaTUBHBIM CeKpeTapeM, COIJIACOBBIBAETCS C IIpefcenare-
JIIMU KOMHUTETOB U, [T0 UTOTaM 3TUX OOCY’KIeHMUIT, — C TIpefceqareaeM
coBera mupekTopoB). [TonrorosnenHas ¢popmMa MPeTOCTABISETCS BCEM
6€e3 UCKITIOYeHNS WIEHaM COBETa HE3aBUCHMO OT TOTO, B KAKO KOMUTET
oM BXOzAT. TakuM 06pasoM, YIeHbI COBETA UMEIOT TIOJIHOE MIPeNCTaB-
JeHne 060 BceX IUTAHHPYEMbIX K PaCCMOTPEHHUIO TeMaX, HHOIa CTapa-
IOTCS COBMEIIATh OOCYK/IEHNEe OHOTO «OOIIEro» BOMPOCa Ha PasHBIX
komurerax. Kpome TOro, mpencenaresns CoOBeTa AUPEKTOPOB B Halllel
KOMITaHUU paboTaeT BO BCEX KOMWTETAX, MOJYYaeT, TAKMM 06pasoMm,
[TOJTHOE W CBOEBPEMEHHOE TPE/ICTABIIEHNE O ESITENbHOCTH KOMUTETOB
1 3a6J1arOBPEMEHHO YIaCTBYeT B 0OCY/KIEHUH BCEX BOIIPOCOB, KOTOPHIE
OyIyT BbIHECEHBI Ha 3acefaHUe COBeTa JUPEKTOPOB, KOHTPOJIHUPYS HH-
opmarnmoHHbIe TOTOKK COBETA.

B dopMupoBaHuM MOBECTOK IHS 3acefaHUIl MPUHUMAIOT Ydac-
THe KaK WIEHBI COBETa TUPEKTOPOB (B OGOJIDIIIEI CTelleHr, KOHEYHO Ke,
[pefiCeiaTeNlb COBETa JUPEKTOPOB W TIpelcelnaTelll KOMUTETOB), TaK
W MCIOJHUTENbHBIE OpPTaHbl. KpoMe TOro, CyIecTByer psii BOIIPOCOB,
KOTOpbIe BKJIIOYAIOTCS B TOBECTKU [HS COIJIACHO pabodeMy ILTaHy (ero
coOIofeHne KOHTPOIUPYETCSI KOPIIOPATUBHBIM CEKpeTapeM), a Takke
[UTaHAM TIPOEKTOB, COCTABIISEMBIX KOPIIOPATUBHBIM CEKpeTapeM U CO-
TPYOHHKAMHU amIapara moj Kakmoe 6e3 UCKIIOYeHHsT KOPIIOPAaTHBHOE
MepOTIpHUsTHE.

B paboTe coBeTa IUPEKTOPOB €CTh PN PETYISPHBIX BOMPOCOB, KO-
TOpBIe CIIYLIAIOTCS OT 3acefaHus K 3aceTaHUI0, — HalpuMep, OTYETHI
[paBJIeHUsI U KOMUTETOB 3a IIPOIIEIIINI [TePUOM, OTIETHI OCHOBHBIX
OUPEKITUiT O0IIeCTBa.

Nudopmarius B 06513aTeIbHOM TOPSIIKE HAIPABIISIETCS TeHEPATbHO-
MY IHPEKTOPY, KOTOPHII TOTy4aeT BO3SMOXKHOCTb CBOEBPEMEHHO BbI-
IaTh IOPydYeHne O MOATOTOBKE TOTO MJIM MHOTO MaTepuaa, a Takke 06-
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PaTUTHCSI B COBET JUPEKTOPOB C MPOCHOOI O IepeHOCe PaCCMOTPEHHUS
BOIIPOCA 10 KaKUM-JTUOO0 IPUIUHAM.

I1pu 3TOM PyKOBOZUTEIN KOMUTETOB IIPEATIOYUTAIOT JOIIOIHUTEIbHO
00Cy>K/IaTh BOIIPOCHI ITOBECTKU [IHS OJIDKANIINX 3acefaHMi C reHepaIb-
HBIM JUPEKTOPOM U OTBETCTBEHHBIMHU 33 BOIIPOC TOII-MEHEeKEPaMU.

Urorosast mHbOpMAIUs HAIPABIsSETCS WIeHAM COBETa TUPEKTO-
POB, KOMUTETOB, I€HEpaJIbHOMY JAUPEKTOPY U BHYTPEHHEMY ayoUTOPY
(IperMyIIeCTBEHHO IO BOIIPOCAaM ayIUTOPCKOTO KOMHTeTa) B dopMme
yBemomiieHnit. HarpaBieHne yBemoMieHH# (HECMOTpPsI Ha TO 4TO BCe
YIaCTHUKH 3aCeJaHUIT O3HAKOMJIEHBI C IUTAHOM paboThI Ha IEPHOJ) MBI
CTapaeMcs OCylLIeCTBIIATh He MOo3/iHee 6—7 JHEeH O IaThl 3ace/laHus.

MATEPUAJIbI 3ACELAHUNIA
COBETA AUPEKTOPOB

B cBoem noxmnage JaBup [I)keKCOH rOBOPHUI O T€X CJIOKHOCTSX, C KOTO-
PBIMHU CTaJIKUBAJICS COBET IUpPeKTOopoB BP, HampuMep o 4pe3BbIYaliHO
00BEMHBIX U IIJIOXO CTPYKTYPUPOBAHHBIX MaTepHajax, IOCTYIIaBIINX
MOPOI B COBET AUPEKTOPOB B (hopme OrpoMHbIX oT4eToB. C momo6-
HBIMU NIPOGJIeMaMU CTOJIKHYJICS B Hadajle CBOEH IesATeIbHOCTU U HAIll
coBeT mupekTopoB. Ho 6iaromapsi cBoOeBpeMeHHBIM pPeKOMEHIAIUSIM
IpefcenaTeNsl COBeTa U PYKOBOAUTENIEN KOMUTETOB MaTepHajbl U pe-
FyJIHprIe OTYEThI COBeTY I_[I/IpeKTOPOB O OeATCeJIBHOCTU KOMIIaHUN HpI/I-
obpenu co BpeMeHeM 6oJiee KOPOTKYIo hopMy.

KonedHo ke, MBIl IIO-TIpeKHEMY II0JIy4aeM «BeCOMble» MaTepua-
76l (06b€M KOTOPBIX 3HAYUTETHHO IPEBBINIAET IPUHIIUITHAIbHbBIE Te-
TBIpe CTPAHUIIbI, HA KOTOPBIX aKI[EHTUPOBAJ Hallle BHUMaHue [[9BU)
10 BOHpOCaM, CBA3aHHBIM, HaHpI/IMep, C aHAJIN30M OTHOCIIbHBIX ccbep
6m3Heca, CTPaTernYeCKUMU aCIIeKTaMU, PETyJISIPHON OTYETHOCTHIO OC-
HOBHBIX HOHpaSI[eIICHI/Iﬁ KOMIIAaHNU, NTHBECTUIIMOHHBIMU HpOCKTa-
mu. Ho u 3mech Henlb3si He OTMETHUTH IIPOTrpecc B criocobax u ¢popmax
HPENCTaBIECHUS U CTPYKTYPHUPOBAHUS MaTePUAIOB: OOBITHO MaTepHua-
JIBl UMEIOT KaK KpaTKue CBOLHbBIE POPMBI, TaK U Pa3BepHYTHIE TeTANb-
Hble )parMeHThl, MO3BOJISIOIINE YIEHAM COBETA JUPEKTOPOB HAUTH
OTBETHI Ha SaI/IHTepeCOBaBIHI/IC ux HPI/I paCCMOTpeHI/II/I CBOOHBIX (bOpM
BOITPOCHL.
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ComepykaHre MaTepUAOB, MOCTYMAOIINX B COBET NMPEKTOPOB
OT MEeHEe)KMEHTA, MOBEPTAETCS MIPENBAPUTENLHOMY TIPOCMOTPY: HEKO-
TOPbIe MaTePUATIBI IO CIENUATHHBIM (TIPOMIILHBIM) BOIIPOCAM CMOTPSAT
(4, KaK IpaBUIIO, 3apaHee YIACTBYIOT B UX KOPPEKTUPOBKE) PYKOBOLUTE-
JI KOMHUTETOB; MaTepuainl 6osee 0011ero Xapakrepa (i B 00513aTeTbHOM
MOPSIZIKE TMIPOEKTHI PeIlleHnil K HUM) CMOTPUM MBI U 3ajIaeéM YTOYHSIIO-
IIHe BOTIPOCHI, & MHOTTA TPOCUM U3MEHUTD/ COKPATUTH/ KOHKPETHIUPO-
BaTb MMOSICHUTENLHYIO 9aCTh IOKYMEHTOB UM BHOCUM TAKKE U3MEHEHUsI
CaMH, IIOCKOJIBKY 3a4acTyIo a(pdexTuBHee peryanpoBars Gopmy mpeno-
CTaBJIEHUS MATEPUAIIOB CAMOCTOATEIHHO, YETKO 3HASA TPeOOBAHNUS YIEHOB
CoBeTa MUPEKTOPOB K (HOpMATy IPeNOCTaBIeHNs MaTEPUATIOB.

Psi MaTepuanoB TOTOBUTCS CHIIAMU COTPYIHUKOB alIapaTa KOpIIo-
PAaTUBHOTO ceKpeTapst (KaK IMPaBUIIO, 9TO MATEPUAIIBI, CBA3AHHBIE C TIPO-
BelleHneM KOPIIOPATUBHBIX MIPOIENYP, BHECEHNEM U3MEHEHU BO BHYT-
peHHUE TOKYMEHTBI, CBI3aHHBIE C IeATETHHOCTHIO COBETA, TOPYIEHUAMH
COBeTa JUPEKTOPOB, BBIJAHHBIMU KOPIOPATHBHOMY CEKPETapIo, a TaK-
JKe TpeOOBaHUSIMH, IOCTYIIAIOIUMY OT aKIIMOHEPOB o611iecTBa). MHOT-
na momoOHbIe MAaTePUATBl M MPOEKTHI PeIleHUI 10 BOIPOCaM Meper
MPeIOCTaBIIeHNeM WiIeHAM COBETa NUPEKTOPOB U KOMHUTETOB HAIIPAB-
JIIOTCSA HaMK B PO UIbHBIE MOIpasfielleHnss KOMIAHUN Ha COTIACO-
BaHUe OTAENbHBIX aCTIEKTOB (IOPUIUIECKUX, HAIOTOBBIX, (PUHAHCOBBIX
7 06IIIeMEeTONOIOTUIECKUX ).

OdunnanbHoe yBemoMieHHe O 3acemaHny (C YKa3aHHeM IOBECTKH
IHsI) WIEHBI COBETA MUPEKTOPOB IOJNYYAIOT 32 CeMb MHel (HAIIOMHIO,
9TO NP OTOM 3a 4 HeMleNN 0 3aCelaHMsI OHM TOIYYAIOT TPaduK Mpo-
BelleHUs 3aceaHnil ¥ IPIUMEPHO 3a 3 HelleNn IO 3aceJaHust — MIPIMep-
HBIH [TepeveHb IUIAHUPYEMbIX K PACCMOTPEHHIO BOIIPOCOB).

Heckombko clioxkHee 0O6CTOAT fiefia O CPOKAMU HAIlpaBieHUs diie-
HAM COBETa NMPEKTOPOB MATEPUANIOB 3aCelaHUIl, TOCKOIbKY MEHeMmX-
MEHTy He BCerjga ymaercs 3ab1aroBpeMeHHO IOATOTOBUTH OOBEMHBIE
Marepuanbl. K TOMy jKe, Kak MPaBHUIIO, MEXIY MOATOTOBKOM MaTepw-
aJla U ero HalpaBJIeHWEM Ha 3acellaHue COBETa IUPEKTOPOB MPOXOIUT
3acemanue MPOQUIBHOTO KOMHUTETA, KOTOPOE MO PAa3HBIM MPUIUHAM
He BCerja I1eJ1eco00pasHo MPOBOAUTE 3a 7—8 MHEN 10 AThI 3acelaHMUsI
COBETa IUPEKTOPOB.

C momoOHBIMH CHUTYAlMSAMU CTAIKHBAIOTCS, MO BCEl BUAUMOCTH,
MHOT¥IE COBETHI, IUPEKTOPA KOTOPBHIX HE MOTYT HECKOJIBKO pa3 B Tede-
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HUe, HallpIMep, MecsIla IpUe3KaTh Ha 3aceJaHusl, @ BOIIPOCHI HACTOJIb-
KO 3HaYMMBI, UYTO UX PeIIeHHe B 3a09HOM ITOPSIIKe He IPEICTaBIsAeTC
addexruBHbIM. CuTyanuy, 0 KOTOPBIX yIIOMHHAI J]9BH], KOT/a 3acesia-
HUS1 KOMHTETOB IIPOXOMAT HaKaHyHe 3aceJaHUs COBETA, B HAIllel IpaK-
THKe TaKXKe BCTPEYalOTCs.

Taxum o6pas3om, SKeCTKHI, ¢ TOUYKH 3peHus [[aBuma, ceMUIHEBHBIN
CPOK ISl HallpaBJICHHWsI MaTepUajoB B HaAllleM CIy4ae MHOINA OKas3bl-
BaeTcs elle 6osee KeCTKUM. B 9THX cTydasx BOIIPOC O PacCMOTPEHUH
MaTepHaJIOB Ha 3aCelaHUSAX KOMUTETOB/COBETA NUPEKTOPOB UM O IIe-
peHocCe UX pacCMOTPEHUs Ha Cllefylollee 3aceflaHIe pelaeTcs Ipence-
maTeseM COBeTa/pyKOBONMUTENSIMU KOMUTETOB, UCXONS U3 aKTYyaJbHOC-
TH BOIIPOCA U KOMIUIEKCHOH JIOTUKY IesITeTBHOCTU COBETa.

C Hamieil TOYKH 3peHHs, B KaKOU-TO CTENEHU IOMOYb B BOIPO-
ce obecriedeHHsI CBOEBPEMEHHOTO ITOCTYIIa WICHOB COBETa UPEKTOPOB
U KOMHUTETOB K MaTepuajaM (a TaxKe IJIs IIPOBEJeHHs IIPU He0OXOMu-
MOCTH PeTPOCIEKTUBHOTO aHAJIN3a HCTOPUH BOIIPOCA) MOKET CO3/IaHHe
“HMOPMALMOHHOTO pecypca sl TUPEKTOPOB, B KOTOpPOM Oy[ieT pa3Me-
IeHa HeoOXonMMast U UX JIeITeIbHOCTH MH(OpMAnus — KaK aKkTy-
IbHas U OMIDKaMIINX 3aceflaHuil, TaKk ¥ CIIPaBOYHO-OTYETHOIO Xa-
pakTepa. B HacTosIIee BpeMst HAMU BefleTcst paboTa 110 CO3aHUIO TAKOTO
pecypca. I1pu aToM Henb3s He cornacuTbest ¢ goBomamu M. IKekcoHa
0 HEOTHO3HAYHOCTH TAKOTO peIleHHs], B TOM YUCJIe U C TOYKH 3PEHUs
3aIIUTHI KOHpUAeHIHAIbHOCTH HHbopManuu. OnHaKo, Ha HAIll B3I,
000UTHUCH 6€3 3JIEKTPOHHOTO JIOKYMEHTO0O0POTa B HACTOSIIIee BpeMs
CTaJI0 HEBO3MOYKHO, X B 9TOM CJIy4yae CHEIHaJbHbIN KOPIIOPATUBHBIN
nopran siBisiercs 6osee 6e30IaCHBIM MHCTPYMEHTOM HH(OPMHPOBA-
HUS WICHOB COBETA JUPEKTOPOB, 4eM, HallpUMep, 3JIeKTPOHHAs [IOYTA.

MPOTPAMMA W NPOAONMKUTENbHOCTD
SACEAAHNA COBETA AUPEKTOPOB

[Tony4as ot Hac mporpammy 3aceganus (¢ nHOpMAIlHe O pe3yibTa-
TaX PacCMOTPEHHsI BOIPOCOB Ha KOMHTETaX, MPOIeAyPHBIMU MOMEH-
TaMH U, KOHEYHO )K€, IPOEKTAaMU peIlIeHuIt), IpelceaTeb COBETa i1~
PEKTOpPOB OIIpefiesisieT BPEeMEHHBIE PAaMKH PAacCMOTPEHHSI BOIIPOCOB
Ha 3aceflaHMMU: II0 OXHUM BOIIPOCaM OH MOJKET 3aIUIaHUPOBATH TOJIBKO
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KpaTkuil nHGOPMAIMOHHBIM OTYET, a [0 APYTUM — IIPOMOJDKUTENb-
HYIO IUCKYCCHIO.

B Hacrosimee BpeMsi HaM CIIOKHO CpPaBHUTHCI ¢ BP mo mpomosn-
JKUTEIbHOCTH 3aCelaHuil, e OHa COCTAaBIISIET OKOJIO 6 4acoB. Y Hac
9TOT IIOKas3aTesb B IOJITOpa pasa Ooiblire, yeM B BP! HyxHo ckasars,
49TO U 3THU BpeMeHHI)IC paMKI/I CTaJI BO3MOKHBI TOJIBKO ‘Iepe?) HEKOTO-
poe BpeMst Iociie Hadana paboThl coBeTa — Orarozaps 6osee TIIATENb-
HOJI MpefIBapUTeNbHON MPOpaboTKe BOIPOCOB U HOjiee KaueCTBEHHOMN
MIOATOTOBKE JOKYMEHTOB K 3aCeTaHUAM (U, KOHETHO K€, TOMY, ITO Wie-
HBI COBETa TOCTATOYHO OBICTPO Pa3obpanuch B cuenuduke 1 HIOAHCAX
O6r3HeCca KOMIIAHWH ).

NPOTOKOJIbI 3ACEJAHUIA

Ha 3acemaHmsx coBeTa JUPEKTOPOB CO CTOPOHBI alIapaTa IPUCYTCT-
BYyeT TOJIbKO KOPIIOPAaTUBHBIN ceKpeTapb. Ha 3acemanusax ayguTopckoro
KOMHTETa ¥ KOMHTETA II0 CTPATEeTHH KOPIOPATUBHBIM CEKPeTaph IIPH-
CYTCTBYeT IIpH OOCY>KIeHHH JIOO BCeX BOIPOCOB, JIMO0O BBIOOPOUHO.
Bo Bpems 3acemaHUil MUIIETCS KOHCIIEKT, KOTOPBIH BIIOCIENCTBUM IIpe-
BpalllaeTcs B IPOTOKOJI 3acemanus. [lpu 3ToM mjisi KOMUTETOB MOKET
IenaThCsl KaK IMOPOOHBIH, TaK M KpaTKuil HpoTokoi. Ilo pesyiapratam
3aceJaHUI COBeTa JUPEKTOPOB MBI CTapaeMcs AejIaTh IIPOTOKOJI JOCTa-
TOYHO KPaTKUM — C OTPa’K€HHEM TOJIbKO OCHOBHBIX 3TAIOB 00CYXKIe-
Hu Borpoca. 4 cornacHa ¢ [[3BUIOM, 4TO II0CTIE IIPOBEIECHU 3aceaHus
Y COIJIACOBAHUS IIPOTOKOJIA C €r0 YYaCTHUKAMU LIEHHOCTH IIPeCTaBIIs-
0T IMEHHO [IPUHSTHIE PEellleHus], a He HHMOPMAIIHUS O My TH K HUM.

[Iporokon 3acemaHusi coOBeTa OUPEKTOPOB COCTABIJISIETCS KOpIIOpa-
TUBHBIM CE€KpeTapeM B TedeHHUe 1-3 mHel C JaThl 3aceaHus U II0 BO3-
MOJKHOCTH Cpa3y coIJIacyeTcs C IpencenartesneM. Eciu ske B paMkax 3a-
CellaHUsl He BO3HHUKAJIO OOJIBIIIOrO YHC/Ia [TOTOTHUTEIHHBIX BOIIPOCOB,
COCTaBJIeHHE POTOKOJIA He TPebyeT 3HAYUTETLHOTO BPEeMEHH, ITOCKOJIb-
Ky IPOEKTBI PellleHull ToTOBITCA 3apaHee. COINIACOBaHHBIN C IIperce-
marejieM IIPOTOKOJ MBI CTapaeMCs KaK MOXKHO OBICTpee HAIllPpaBUThH re-
HepaJIbHOMY AMPEKTOPY KOMIIAHUY, Bellb 3a4aCTyI0 B HEM COEP>KATCs
He TOJIbKO PeIlIeH s, HO U IIaHbI Ha OJIMDKailline 3acelaHusl, [IOITOTOB-
Ky MaTepHaJIOB JIJISI KOTOPBIX CIeAyeT HAaYMHATh He3aMeJIUTENIbHO.
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OnuH U3 9K3eMIUIIPOB IPOTOKOJIA MBI HaIpaBjsieM Ha COIJIacoBa-
HUe BCeM YJIEHAaM COBeTa AMPEKTOPOB, IPUHMMABIINM ydacTHe B 3a-
cemanuy. TakuM 06pa3oM, B MEPUOI MEKAY 3aCeNaHUSIMH MBI Y3HaeM
0 KaKUX-TH0O0 HECOTJIACHAX WICHOB COBETA TUPEKTOPOB C IIPOTOKOIOM.
Ecu wieH coBeTa TUPEKTOPOB UMeeT 0c000e MHEHHE 110 BOIIPOCY, eMY
IIPeIOCTABIISeTCS IIPAaBO HAIIPABUTD €r0 B OOIIECTBO BMECTE C 9K3EMII-
JISIPOM COIJIaCyeMOrO IIPOTOKOJIA.

ITocie cornmacoBaHMs YJIeHAMU COBETa JUPEKTOPOB KOIIUS IIPOTOKO-
71a OpHUIIATBHO IOCTYIIAeT B OOIIIECTBO.

ITo TpeboBaHUIO PYKOBOAUTEIEI TIOAPa3aeIeHUI KOMIIAHUN UM BbI-
IAIOTCS BBIIMCKHU M3 IPOTOKOJIA 3acelaHusl 3a IOAIICHI0 KOPIIOPATHB-
HOTO CeKpeTaps.

KOHTPOJIb BbIMOJIHEHUA
PEWWEHWW COBETA AUPEKTOPOB

Kak y»e yIIoMHUHaJIOCH BBIIIle, IIOBECTKH ITHS KOHKPETHBIX 3aceJaHMil
COBeTa IUPEKTOPOB (M MPEIIIeCTBYIOIIUX UM 3aCelaHnil TPOPUIHHBIX
KOMMTETOB) Ka)KIbIil pa3 IPOBEPSIOTCS Ha BKIIOYEHUE B HUX BOIIPOCOB,
KOTOpbIe B CBOE BpeMsl SIBJSUIUCH PEIIEHUSIMU — IOPYIEHISIME COBe-
Ta TUPEKTOPOB.

Jl71s1 ydeTa TakuX MOPYYEHUH, a TAKOKe [JIS I1eJIeil KOHTPOJIS BBIIOJ-
HEeHWUSI PellIeHI I COBETa NUPEKTOPOB, He ITITAHUPYEMBIX K TaIbHEeNIIIeMy
PacCMOTPEHUIO, KOPIIOPATUBHBIM CEKpeTapeM BeIeTCsl PeecTp BBIIOJ-
HEHUs PelleHuil coBeTa. PeecTp CyImecTByeT B IPOU3BOJIBHON dopMme
1 UCII0JIBb3YeTCs], KaK IPaBUJIO, TOJIIBKO COTPYAHUKAMH amnmapara. Peectp
[IO3BOJISIET B OIIEPAaTUBHOM PeXMMe TOTOBUTH HH(OPMAInio 06 uTorax
BBIIIOJIHEHMSI PeIlleHNI COBETa, a TAKKe OTCIEKUBATh CTAJUIO BBIIIOJ-
HEHUS pellleHUs U MPeNoCTaBIsATh MHMOPMAIUIO WIEHAM COBeTa IH-
PEKTOPOB O BOIIPOCAX, PACCMOTPEHUE KOTOPBIX OBLIO OTIOKEHO.
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0 KOMNMAHUN MXK «<EBPOXUM»

MuHepanbHO-xuMmnyeckaa KomnaHumsa «EBpoXunm», cosgaHHas B 2001 ., AB-
NAETCA KPpyMNHeNnLen arpoxmmMmyeckom KomnaHmem Poccum n Bxognt B ae-
CATKY MMPOBbIX NAEPOB MO NPOn3BOACTBE YAobpeHuin. <EBPoXnm» 06b-
eQVIHAET NpeanpuATya Mo Aobblve Cbipba U NPON3BOACTBY MUHEPasbHbIX
yOoOpeHur, NpoayKLMM OpraHNYeCcKoro CMHTe3a, KopmoBbixX ¢ocdaTtos,
TPaHCMOPTHbIE MNOAPA3AeSIeHNs 1 LUMPOKYIO CObITOBYIO ceTb B Poccuu u 3a
py6exxoM. ExerogHbiii poCT KOHCONMMANPOBAHHOIrO 060pPOoTa KOMMaHUN CO-
cTaBnAeT 25%. B 2005 . o6opot MXK «EBpoXum» coctaBun 1891 miH gonn.
CLUA. YncneHHOCTb COTPYAHMKOB, 3aHATbIX Ha Bcex npegnpuatnax MXK
«EBpoXunm», Ha 01.01.2006 r cocTtaBmna 29753 yenosek.

JeiictBywwun coctap CJ

Nodde AkoB EBreHbeBNY — npeacenaTesib COBeTa AUPEKTOPOB. OKOH-
yun GU3NKo-TexHNYeckui GakynoreT JIEHNHIPagCKoro NoINTEXHNYECKOro
WHCTUTYTa, meeT cterneHb MBA INSEAD. B pasHble rogbl paboTtan B napuik-
ckom otgeneHun McKinsey, komnaHuu Renault, Bo3rnaenan nsgatenbckuin
[om Hatier, 3aH1Man gomKHOCTb reHepanbHoro gupektopa OAO «bonbLue-
BUK» (KomnaHua Danone).

AppwveHcceH Wapnb — uneH coBeTa AVUPEKTOPOB, NpeAceAaTeslb KOMU-
TEeTa COBETa ANPEKTOPOB MO KOPMOPaTUBHOMY YMPaB/EHMIO N Kagpam.
OKoHuun BeHcKuiM yHBepCUTET, a Takke YHuBepcuTeT AHTBepreHa (benb-
rusa), dakynbteT opucnpygeHuumn. C 1999r. — He3aBUCUMbIN OUPEKTOP,
KOHCYNbTaHT, NpenogasBaTesib MO KOPNopaTUBHOMY ynpaBneHuio. B HacTo-
Allee BpemMA ABNAETCA UIEHOM COBETOB AVMPEKTOPOB KommnaHun EPS SA,
®oHp «Green Facts», Outhere SA, Sebastien Holdings SA. AiBnsetca npe-
3ngeHToMm KomnaHum VLORO (KooppuHaumoHHbin CoeT @naHgpun no
TeppuUTopmanbHOMY MIaHUPOBaHMIO) U NpeacefaTeneMm komnaHum Bastille
Investments SA. imeeT 601bLLOKN OMbIT AUMIIOMAaTUUYECKON PaboTbl.

[e Banyxod ¢ Anekc — uneH coBeTa ANPEKTOPOB, MpeaceaaTesib ayauTop-
CKOFo KOMUTETa COBETa ANPEKTOPOB. OKOHUM MeXKAyHapOAHY!HO BbICLLYIO
wkony (International High School), r. [peHo6nb, nmeeT cteneHb MBA Ecole
Superieure de Commerce de Paris. C 2002r. pa6oTtan B OAO «MebenbHas
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kKomnaHus «LlaTtypa» 3amecTuTenem reHepanbHOro AUpPeKTopa, ANPEKTO-
pom no ¢rHaHCcam, KOPNopPaTUBHOMY YNpPaBEHUIO U CTpaTerun. ABnsancs
uneHom coeta gmpektTopoB OAO «MK «llaTypa». C 1999 no 2002r. 6bin
reHepanbHbiM grpekTopom 3A0 «EBponenckana MebenbHaa KomnaHus».

MonosB Cepren BukropoBuy — uneH coseta anpektopoB. OgnH 13 oc-
HoBaTenen Ypano-Cnbmnpckom ToproBo-npombILLIIEHHON KoMnaHuy, Mpo-
MbiwneHHon rpynnbl MAM, 3aHMan pykoBogAlme no3uumnm B 3TMX KOM-
naHuAX. ABAAETCA YIeHOM COBeTa ANPEKTOPOB HECKONbKMX KPYMHbIX POC-
CUNCKNX KOMMaHWNA.

Poa3saHko AneKkcnc — uieH coseTta AnpekTopoB. OKOHUMA BbICLyIO WKO-
ny Clarkstown (Hbto-Mopk), nonyunn ctenedb MBA konnegxa Dartmouth,
nos»e — creneHb MBA Konymb6uiickoro yHuBepcuTeTa. PaboTan B Arthur
Andersen, Manufacturers Hanover/Chemical Bank (Hbto-Mopk) B gomx-
HOCTM YNpaBnAloLWero gMpeKTopa, 3aHMan nocT npegceaartens npasne-
HuAa United City Bank (MockBa), Bo3rnasnsan paboty B Poccum komnaHum JP
Morgan. C 2001 r. aBnAeTcA ynpasnawowmm gupektopom Deutsche Bank B
Poccuu, € 2002r. — npeacepatenb npasneHua OO0 «[Jonye baHk».

PoccHarenb lMNaynb — uneH coBeTa ANPEKTOPOB, NpeaceAaTesib KoMuTeTa
coBeTa ANPEKTOPOB Mo cTpaTterun. OKOHUMN JIEHUHFPAACKNA NHMXEHEP-
HO-3KOHOMUYECKUM MHCTUTYT, @ TakXKe AaXeHCKUN TEXHUYECKUA NHCTUTYT
(RWTH, lfepmaHus). PaboTan Ha OTBETCTBEHHbIX MOCTax B KPYMHbIX MaLlu-
HOCTpoOUTESNIbHbIX KoMMaHuAX B fepmaHun. C 1987 r. paboTtan B Siemens
AG. Bo3rnaBnsan otgen cTpaTernyeckux NpoeKToB, PyKOBOAWI MPOeKTaMu
B cdepe cNUAHUA 1 NOrMOLWEHUN.







HIMuTPun ATITHIKHH,
2naBuviii pedaxmop xypHana

«HesaBucumoiti dupexmop»

HHTepBBIO

C TUPEKTOPaMU —
YJjleHaMH AccoltMalinu
HE3aBUCHMBIX TUPEKTOPOB

Acconuanusi He3aBUCHMBIX JUPEKTOPOB OOBeJUHsSET B CBOMX psflax
cepie 300 wieHOB. B X 4nciie M3BeCTHBIE MEKyHapOTHbIE 9KCIEPTEI,
IUPEKTOPa POCCUICKUX KOMIIAHUI Pa3IUYHBIX (POPM COOCTBEHHOCTU
u cpep 6usHeca.

Hwxe ipenicraBiaeHbl HHTEPBBIO, B3AThIe [IMUTpHeM ATJIMIIKAM Y ps-
Ja BUTHBIX wieHoB AHII.



 HnumepBoio ¢ Kpucmuaroii Baes-Cagpa, unerom

& AH]I, ynpabnsioujum oupexmopom no unamco-
6uim npodyxmam komnanuu «MAPII EGpona»

OTBETCTBEHHO bbiTb AUPEKTOPOM

O. Armmoxuit: HackobKo BOIPOCHI CTpaXxOBaHUS OTBETCTBEHHOCTH
OUPEKTOPOB M PYKOBOMAIIUX COTPYAHHKOB KOMITAHUI aKTyaJIbHBI
o Poccun?

K. Bae3-Cada: CeromHs nupekTopa pOCCHICKUX KOMITAHUI 3HAYH-
TEJIbHO JIy4YIlleé OCO3HAIOT OTBETCTBEHHOCTh 3a BBIIIOJIHEHUE BO3JIO-
JKEeHHBIX Ha HUX 00513aTeIbCTB U II03TOMY IIPOSIBJISIOT BCE OOJIBIITNI
MHTEpec K BOIPOCAaM CTPAaXOBAaHUS OTBETCTBeHHOCTH. CremyeT oOT-
METHTb, 9TO HAJIMYNeE CTPAXOBAHUS CIIOCOOCTBYET aIeKBATHOMY BOC-
IIPUATHUIO TPYAHBIX CUTYall#, C KOTOPBIMUA OUPEKTOPA MOI'YT CTOJI-
KHYThCSL B CJIO)KHOM M KOHKYPEeHTHOM Mupe OGusHeca.

PaccmarpuBas cxokue nmpaBoBbie cucTeMbl Poccun 1 KOHTUHEH-
TajabHOU EBpoOIIbBI, 51 MOT'Y CKa3aTbh, 9TO IIPAaKTHKA €BPOIIEMCKOIO pe-
IrMOHA J1aeT IIeHHble YPOKH [JI POCCUMCKAX KOMIAHUM, UIYIIIUX
BO3MOKHOCTH JIJI IIPUBJIEYEHNS NHOCTPAHHBIX MHBECTOPOB, CO3a-
HUS HOBBIX HPENNPUATHAM, BBIITYCKa aKIIAI WU o6auranui Ha MeXx-
IYHAapOIHBIX PbIHKAX.

Ha ceropmstiianit neHb c(hOpMHPOBAICS YeTKUN WHTEPEC POCCHIA-
CKUX KOMIIaHUM K BBIBOAY MX aKIIMI Ha MECTHbIE WJIM MUPOBBIE PBIH-
KU IJeHHBIX Oymar. Poccuiickue KOMITaHUY 3HAKOMBI CO CTaH/IapTaMu
MEKIyHapOIHOTO KOPIIOPaTHBHOTO YIIPAaBJIeHUS U TPeOOBaHMUIMHU
K packpbiTuio uHboOpManuu. B wactHOCTH, MUpeKTOpa M PyKOBOMISI-
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II¥e COTPYIHUKHI OCO3HAIOT JIMYHYIO OTBETCTBEHHOCTD 3a IIPEeOCTaB-
senvie prHAHCOBOI HH(MOPMAIUHU AKIHOHEPAM U OOIIIECTBEHHOCTH.
Bospacraroiiee BHUMaHHUe K POJIN HE3aBUCUMBIX JUPEKTOPOB B YII-
paBJIeHNY KOMIIAaHUSIMHM HaXOOUT OTPa’keHUe B CTAHAAPTaX KopIiopa-
THUBHOTO YIIPaBJIEHNUS, [IEPETOBOM €BPOIENCKOM U MHPOBOM OIIBITE.
41 3Haro, ¥T0 B Poccuu akTrBHO paboTaeT Acconranus He3aBUCHMbIX
ITUPEKTOPOB, KOTOPasi CTPEMUTCS IIPUBJIEKATh B COBETHI IUPEKTOPOB
OTIBITHBIX PO ECCHOHANOB, YTO YBEINYNBaET KOHKYPEHTOCIOC06-
HOCTh KOMIaHui1. He3aBUCUMBIN TUPEKTOP POBOTUT GECIIPUCTPACT-
HYIO OIIEHKY JeITeIbHOCTH KOMIIAHUU U IIpeJIaraeT HOBbIE UMIeH, 10~
Moramomue apdexTuBHee yrpasisTh 6usHecoM. Poib HesaBHCHMOTO
OUPEKTOpa BCe Jallle M JaIlle BEIPaKAeTCsl B ayJUTOPCKUX B KOHTPO-
JUPYIOIUX QYHKIUSX, OllEHKE BHYTPEHHUX IIPOI[ECCOB K MOHHUTO-
pUHTe pa3BUTHSI OU3HeCa.

[IpoBenerHOE HaMU UCCIIEIOBAHNE POCCUUCKOTO 3aKOHOATEIbCTBA,
PeryaupyIolero AesTeIbHOCTh KOMIIAHUN, U HOPMAaTUBOB Tpak-
JAHCKOY OTBETCTBEHHOCTH ITOKA3bIBaeT 3HAYUTEIbHOE UX CXOACTBO
C CHCTEMOM TPayKJAHCKOTO IIpaBa JPYIUX CTPAaH KOHTHMHEHTAJIbHOMU
EBpomnbl. beccnopHO, cylIecTBYIOT BOIPOCHI IPUMEHEHUSI POCCUIA-
CKOTO 3aKOHOJATeNbCTBa, KOTOPBbIE B Ka)KIOM KOHKPETHOM CIIy-
9ae MOJDKHBI ObITh PACCMOTPEHBI CYIOM B CITydae MOfIadd UCKa IPO-
TUB JUPEKTOPOB U PYKOBOJAIINX COTPYIHUKOB KOMIaHUU. [lymaro,
YTO OIBIT KOHTUHEHTAIbHOM EBPOTIBI B 061aCTH CTAHIAPTOB OTBETCT-
BEHHOCTH JHPEKTOPOB, PYKOBOISIINX COTPYTHUKOB, a TaKKe KOP-
IIOPaTUBHOTO YIPAaBJIEHUS IPeNCcTaBiseT s Poccum 3HaYMTENb-
HbI nHTepec. Kak uzBectHO, B BocTouno# EBporie yke cyliecTByIOT
IopUIAYecKye MpeIeIeHThl UCKOB IIPOTUB AUPEKTOPOB U PYKOBOJS-
IIAX COTPYJHUKOB. OTH UCKU CBSI3aHBI IJIABHBIM 00pa3oM ¢ HeHajl-
JIOKAIIMM YIIpaBJieHHEeM U HapyIlIeHueM IPUHIUINA JOOPOCOBECT-
HOCTH ¥ Pa3yMHOCTH B YIIPaBJICHHUH JeJlaMU KOMIIaHUN.

A.: KTo mogaeTt HCKH IIPOTHB TMPEKTOPOB?

K. B.: ITo umerorieiicss y Hac uHOpMAannu, HanOGONBIINI IPOIEHT
HCKOB, IpenbsiBieHHbIX B EBporme B 2005T. IpOTUB ITUPEKTOPOB,
IIPUXOMUTCS Ha OPraHbl TOCYAApCTBEeHHOM BiaacTu. Ceblle 44 % Bcex
MCKOB ObUIM MHHUIIMHPOBAHBI IIPOTUB €BPOIEHCKUAX TUPEKTOPOB pe-
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I'YJISITOPaMU U TOCYAApCTBEHHBIMU OpraHaMu Biactu. Ha BTOpOoM
MecTe unyT aknuoHepsl. M nmpuHannexut 40% Bcex 3asBIIEHHBIX
TpeOOBAHUIL IPOTUB JUPEKTOPOB B PYKOBOIAIINX COTPYIHUKOB.

Ecim rosoputs o CIIA, To akimoHepsl TaM NOJAIOT 3HAYUTEIb-
HOE YUCJIO TONOOHBIX MCKOB B CBSI3U C OCOOEHHOCTSIMM aMepUKaH-
CKOTO 3aKOHOMATEeJIbCTBA I10 I[eHHBbIM Oymaram. MHTepecHO oTMe-
TUTH TOT pakT, 9To B CIITA HauboIbIlIee KOTUIECTBO UCKOB IIPOTUB
IUPEKTOPOB IIOJaeTCs COTPYIHMKAaMH KOMIAHWUK. Mcku OT akmuo-
HEpOB UAYT Ha BTOpoM MecTe. IIpakTuka OKa3bIBaeT, IYTO JOBOJIb-
HO YacTO HCKH IOAAIOT COTPYOHUKU B CBSI3U C JUCKPUMUHALIHUEH
WJIM IIPUTECHEHUEM, OHM TaKXKe MOTYT ObITh BbI3BaHbI HETaTHBHBIM
BJIMSIHUEM IIOJIUTUKU UJIA HEBEPHOU CTpaTerueil KOMIaHUU.

B xontuHeHTanbHOU EBporie manHas cdepa Bce elle HaXOMUT-
¢ B CTQAUU CTAaHOBJIEHUS, HO, HECMOTpPS Ha 3TO, MOKHO CKa3aTh,
YTO eBPOIEHNCKOoe 3aKOHOIATEIbCTBO, 3alIUIIalolIee IpaBa COTPYA-
HUKOB, U MeCTHOe 3aKOHOJATeIbCTBO B CTpaHax EBpocorosa momy-
YIIN 3HAUYUTEJIbHOE PAa3BUTHUE 3a IIOCJIETHME TOAbl, YTO CO3JAJI0
OCHOBY [IJISI IOTE€HIIMAJIBHBIX HCKOB. 3a IIOoCjIefHUe IATh JeT B EB-
polle Y1CJIO UCKOB IIPOTUB JUPEKTOPOB U PYKOBOASIIUX COTPYIHU-
KOB 3HAUMUTEJIBHO BBIPOCIIO, TAK JK€ KaK U pa3Mep BbIILIAYUBAEMBIX
Bo3MeteHui. O6I1ass cyMMa BO3MEIIEHII UCTIIAM 3a IOCTIeTHUE
oBa rogma coctaBwia 2,6 muipn poin. CIHIA. Poccuiickue komma-
HUHU, IVIAHUPYIOLIYE BKJIIOYUTDb CBOU AKIIUU B JIMCTUHT POCCUUCKUX
WJIM WHOCTPAHHBIX GUPK, Takux Kak Hpio-Mopkckas uin JIoHn0H-
CKast OUP’KH, JOJDKHBI OCO3HABATh BO3MOKHOCTH BO3HUKHOBEHUS
MOMOOHBIX MCKOB. J[UpeKTOpa POCCUIICKMX KOMITAaHUI TOJKHBI TI0-
HUMATh, 9YTO OHH MOTYT OBITH IPUBJIEUCHBI K CYAeOHOMY IIPOIIecCy
B COOTBETCTBHU C 3aKOHO/IATeJIbCTBOM TO¥ CTPaHbI, B KOTOPOI KOM-
IaHUA pasMecTuia cBou akuuu. IToaToMy nupekTopaMm CTOUT 3any-
MaThbCs O 3alIUTe OT BO3MOXKHBIX Cy/IeOHBIX HU3TIEPIKeK.

A.: Kak gupexTopa MOTyT 3allIUTUTH ce6s1?

K. b.: B 3anmapsoit EBpone yJacTUIuCh Cilydad, Korja AUpPeKTOpa
U PYKOBOJSIIVE COTPYIHHUKH, ITOOOHO aMEpUKaHCKUM KOJUIeraMm,
He IIPUHUMAIOT Ha3HaueHHs Ha JOJDKHOCTD, [T0Ka He yOensaTcs B Ha-
JINYUM COOTBETCTBYIOIIEN IIPOrpPaMMBbl CTPaXOBaHHUSA OTBETCTBEH-
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HocTu. OHU SICHO OCO3HAIOT BO3MOKHOCTb BO3HUKHOBEHUS HCKOB
npu nposenenuu [PO B Jlonnone umu Heio-HMopke. Onu xopoio
MIOHMMAIOT, YTO UX KOMIIaHUH BeJyT CBOI OM3HEC B KOHKYPEHTHOM
cpezie U 4TO He BCerfaa BO3MOKHO IPeIBUNETh BCe MOTEHIIUAIbHbIE
BOIIPOCHI WJIM CJIOKHbIE CUTYallUH.

JlOBOJIBHO 4acTO KOPIIOPAaTUBHBIE CIIOPBI U UCKU IIPOTUB JUPEK-
TOPOB U PyKOBOZSIINX COTPYHUKOB BO3HUKAIOT BCJIEICTBUE HEIIPa-
BUJIBHO BBIOPAHHOM CTPAaTerUy WIKM HENPEIBUICHHBIX HETaTHBHBIX
pe3yabpTaToB. BaskHO, YTO cTpaxoBaHHe OTBETCTBEHHOCTH TUPEKTO-
POB U PYKOBOIAIIHUX COTPYIHUKOB IPENOCTaBsieT IMOKPBITHE pac-
XOJIOB Ha Cy[eOHYIO 3aIIUTY, IIO3BOJISIL TEM CaMbIM CTPAaXOBATeIIIO
IOJDKHBIM 00pa3oM 3alUTUTh ceOs B CIIydae UCKa.

. A.: Kakue cyliecTByIOT BUIbI CTPaXOBaHHA OTBETCTBEHHOCTH M-
PEKTOpPOB U PYKOBOIAIIMX COTPYTHUKOB?

K. B.: CrpykTypa mOKpbITUS nonuca cmpaxobanus omBemcmBennoc-
mu dupexmopob u pykoBodsiuux compyoHuxob MOXeT OBITH amarnTh-
pOBaHa B COOTBETCTBHH C IIEJSIMHA KOMIIAHIY U COBETA TUPEKTOPOB.
M5l neTaabHO 06CYKaaeM ¢ KIIMEeHTaMU JIbTepHATUBHBIE CTPYKTY PbI
MIOKPBITUSL U COIJIAaCOBBIBAaEM CTPATeTHIO CTpaxoBaHUs. B mpennse-
puu [PO koMnaHus Mo>keT IpHOOPECcTH CIeNaIbHO COCTABICHHBIIH
LIS OTUX 11eJIed CTPaXO0BOM IIOJIUC, HIOKPBIBAIOIIUYA OTBETCTBEHHOCTD,
CBSI3aHHYIO C IIEPBUYHBIM BBIITYCKOM aKiuil. [lemaprameHTt ¢puHaH-
COBBIX U IIpodeccHOHaNbHBIX pUCKOB 3AO «Mapir — cTpaxoBble
6pOoKepbI» AKTUBHO PabOTaeT HaJl Pa3BUTHEM CTPAXOBBIX OKPBITHI
IJIs1 POCCUUCKUX TUPEKTOPOB U PYKOBOASIIIUX COTPYITHUKOB.

7151 monyYeHust KOTHPOBKH CTPAXOBIIMKaM OTpebyeTcst uHop-
Manust 06 oreparusax KOMIIaHUH, ee Ou3Hec-cTparernu U GPUHAHCO-
BOM TIOJIO’KeHUU. Hamdme KoprmopaTuBHOTO YIIPaBJIEHUS B KOMIIa-
HUU, a TAKKe TOJUTUKU OOIIEeHNUs C aKIIMOHEPAMU U MHBECTOPAMMU
MIO3BOJIUT CTPAXOBIIUKAM IOHSATD, KaK YIIPABIISeTCSI KOMIIAaHUS U Ha-
CKOJIBKO IIPO3PAYHBI €€ ONlepaIuu.

HenaBuo s1 yuactBoBasia B KoH(epeHINH, mocBsiieHHol PO
poccuiickux koMnaHuii, B JIoHmoHe. Bompoc 0 moaroTroBke Kom-
nmaHuil K [PO 66T OTHUM U3 KIIFOYEBBIX Ha MHOTHX IPE3eHTAIUSX.
Oco60e BHIMaHUE OBLIO YIeJIEHO TOMY, YTO ITOATOTOBKA U Pa3BUTHE
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SICHOTO ¥ 9(PeKTUBHOrO IIpoliecca KOPIOPATUBHOIO YIIPaBJICHUS
MOKeT 3aHATh HECKOJIBKO JIeT. OTa IOJATrOTOBKA U PasBUTHUE IIPOIIeC-
Ca SBJISIOTCS KJIIOYEBBIMU JUISL YCIIEIIHOTO NPHUBJICYeHNs KallUTaa.
MBI TeCHO COTpyTHHMYAaEM C POCCHUCKUME KJIUEHTAMH, KOHCYJIbTH-
PY$ HX IO BOIIPOCAM PasBUTHS CTPYKTYPBI CTPAXOBAHHUS, aNALITHPO-
BaHHOU K UX IIOTPEOHOCTSM.



MEPAB
EnamBunn

XEHK BAH
T'EXOEPEH

Humepburo ¢ unenom AH/I, axyuonepom u npedcedamenem cobema oupexmo-
o6 xondunza «bpasepc u komnanusi» Mepabom Enawibunu u unenom AH/I, ze-
Hepanvuvim dupexmopom «Bpasepc u komnanusi» Xerxom Ban I'endeperom.

KOPMOPATUBHOE YNPABNEHWUE «HA BbIPOCT»

. Arnuuxuii: B Hauane 2006r. B «bpasepc u koMnaHuA» MPOU30IILIH
CyllleCTBeHHble U3MeHeHNA. Bbl OTOLLIM OT ONepaTHBHOTO YIIpaBJIe-
HHA W 3aHAJIH IIOCT IIpeficefaTelis COBETAa JUPEKTOPOB, a Ha ITO3ULIHMIO
TeHepaJIbHOT0 NHPEKTOpa ObUI NIpHIJIAlIeH 3allagHbIi TOI-MEHe-
skep — r-H XeHK BaH 'engepen. Kak 210 oTpa3uioch Ha cucreMe KOp-
IIOpAaTUBHOTO YIIPABJIEHUA U 1€ATEJIbHOCTH KOMIIAaHUU B IICJIOM?

M. EnxamBum: [l oTBeTa Ha 3TOT BOIIPOC COBEPIIUM HEOOJIb-
IO 9KCKYypC B ucTOpuio. «bpasepc u komMIaHusa» — 3TO pOCCHIA-
CKasl KOMITaHUs, KoTopast pabotaer ¢ 1997 r. u sSIBIsIETCS 9KCKIIO3UB-
HbIM ¢paHyaisu B Poccun M3BeCTHOTO MEXAyHApOgHOTO OpeHna
«C6appo». Ha ceropusaniauii ness B MUpe OTKpbITO 60s1ee 1000 pec-
TopaHoB «C6appo», n3 KOTOPBIX cBbIIe 600 pabOTAOT 110 CUCTEME
(dpanvaitsunra. ITo utoram 2005t. «Bbpasepc U KOMIAHUS» PU3HA-
Ha CaMbIM KPYIHBIM M AMHAMHYHO Pa3BUBANOIIUMCA (paHIan3m
«Cbappo». 1 910 He ynuBuUTEIbHO. B II0C/IEIHIE TOIBI TEMITBI POCTA
6u3Heca Halllell KOMIIAHUY yCTOMYHUBO IpeBbIIaloT 50% B rox. Jto
MHOTO /17151 Poccuu U pakTHIecKy HETOCTIKUMO TSI OOIBIIIIHCTBA
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CTpaH, B KOTOPBIX IpefcTaBieH Openp «Cobappo». B coorBercTBUM
C IOAMUCAaHHBIM co Sbarro Inc. cormamnieHneM Hallla KOMITAHHSI pac-
HIUPSET TeoTrpaduio CBOEro MPUCYTCTBHUS — MBI CTAIH SKCKITIO3UB-
HbIM (pangaisu «Cbappo» B crpanax CHI.

Tenepp, cOOCTBEHHO, O Ka[pOBBIX U3MEHEHUSIX U KOPIIOPATUB-
HOM YIIpaBJIeHUU. BpIX0] Ha olpele/IeHHbIN YPOBEHDb Pa3BUTH OU3-
Heca Hen30eXHO CTaBUT BOIIPOC O COBEPIIEHCTBOBAHUU CHCTEMBI
KOPIIOPAaTUBHOTO yIpasieHus. [103ToMy s coBepIlIeHHO OCO3HAHHO
MIPUHSUI pellleHre OTOUTU OT ONIePaTUBHOTO YIIPAaBJIEHUS U COCPENO-
TOYUTBHCA Ha CTpaTerMyecKux 3amadax. Ha JODKHOCTL reHepasbHO-
ro JUPEKTOPa MBI C IApTHEpaMU NIPUTTIACUIN XeHKa BaH [ennepeHa,
KOTOPBI 3aHHMAeTCsl OIIEPaTHBHBIM YIIpaBJeHUEeM, TpaHchopMa-
IUell ¥ BHEIPEHHEM JIYUIINX MAPOBBIX IIPAKTUK B 00JIACTH yIIpaB-
JeHus U pa3sutus. Kak reHepajbHbIf OUPEKTOP, X€HK BKIIOYEH
U B COCTaB coBeTa AUpPeKTopoB. Hametoch, YTO IMHAMUYHOE Pa3BU-
THE HAIlerO XOJIIMHTAa C PeCTOpaHHbIMK KoHIenuusmu «C6appo»,
«Bocrounsmit bazap», «Buamkno» npomomkuTcs. Yuciao pecTopaHoOB
«bam Ha bamr» B Oppkaiiiee BpeMsl OCTaHEeTCsI IIPEeKHUM — 3 pec-
TopaHa B Mockse.

I. A.: Kakue 3amauu B cpepe KOPIIOPATUBHOTO YIIPaBI€HH SIBIISIOT-
cd 1A Bac npuoputeTHbIMU?

Xenk BaH I'eamepen: Kak u3BecTHO, reHepabHBIN JUPEKTOP OTBEYa-
eT 3a BeCb KOMILJIEKC 3afiad 110 OIIePaTUBHOMY YIIPaBJICHHUIO OU3He-
coM. «Bpasepc u KOMITaHUSI» OEHCTBUTEIBHO OYeHb OBICTPO pacTer.
U, o HaIMM olleHKaM, Ha OIpKariiye 3—5 JieT IpOTHO3 Pa3BUTHS
KOMIIaHUM OyraronpusaTHbIA. OTYacTH 3TO CBSI3aHO € 6JIArOIONyd-
HOIl CUTYyaluell B OTPaciu U 0co6eHHO B MOCKBe, Ijje y Hac Haxo-
IOUTCS OCHOBHOI Om3Hec. Ecim roBopuTh 0 MOMX 3ajladax Kak re-
HepaJbHOIO JUPEKTOPA, TO IJTaBHOM U3 HUX ABJISIETCI COXPaHEHHE
BBICOKHX TEMIIOB pocTa OmsHeca. PellleHue maHHOU 3amadyd HEBO3-
MO>KHO 6€3 BCeCTOPOHHErO pa3BUTHUS KOMIIAHUM — ONTUMU3AIUN
KJIIOYEBbIX OM3HEeC-TIPOIIECCOB, COBEPIIEHCTBOBAHUS BHYTPEHHUX
IIPOLECCOB U IPOIIENYP, YIIPABIECHNS Ka4eCTBOM, Pa3BUTHUA OPraHU-
3aI[UOHHOH CTPYKTYPBI U KOPIIOPaTUBHOIO YIpaBJIeHUs, GOpMUPO-
BaHMs HOBOM KOPIIOPATUBHOM KYJAbTYPHI U T.[I.



YacTtb 2. AKTyasnbHble BONPOChI KOPNOPaTUBHOIO yNpaBneHna

Y MeHS ecTb HOCTATOYHBINA OIBIT pabOTHl B 3aIlaJHBIX KOMIIa-
HUSX, Ille aKIUOHEPHI OTAENIEHbI OT UCIOJHUTEIbHON AUPEKIUU
U OIIepPaTHBHOTO yIpasieHus. D deKTUBHOE B3aUMOJIeHCTBHIE aK-
LHOHEPOB U MCIIOJHUTEIBHOTO PYKOBOACTBA OCYIIECTBIISIETCS de-
pe3 coBeT nupekTopoB. B Poccuu Tako# moaxop moka BCTpedaeTcs
He Tak 9acTo. V1 B 3TOM CMBIC/Ie MHE IPHUATHO paboTaTh B IIPO-
ITPECCUBHOI POCCHUICKON KOMIIaHMU. UTO KacaeTcss KOpPIOpaTHB-
HOTO yIpaBJIeHHs B Halllell KOMIAHWU, TO 9TO B GOJIbIIEIl CTelle-
HH OTHOCHUTCS K KOMIIETEHIIMM aKIIMOHEPOB U COBETA TUPEKTOPOB.
Kax wieH coBeTa IMPeKTOPOB, 51 IPUHUMAIO B 3TOU pabOTe IIOCUIIb-
HO€ y4JacCTHe.

I. A.: HackobpKo oCTpo ¢ mpuxomom XeHKa BCTajia Mpo6ieMa «HOBBII
JMaep — cTapasi KoMaHaa»?

M. E.: [Ipu non6ope kaHIUIaTa Ha IIO3ULIUIO T€HEPAJIBHOTO TUPEKTO-
pa 51 pyKOBOJCTBOBAJICA JBYMsI OCHOBHBIMU KPUTEPUAMMU: BO-TIEPBBIX,
51 XOTeJI IIPUIVIACUTD ONBITHOTO YIIPaBJIEHIIA, IO BO3MOKHOCTH C PbIH-
Ka pUTENNIa, a BO-BTOPBIX, KAHAUAAT JOJDKEH ObUI IPUIEPIKUBATHCS
CXOKHX C MOMMH I[eHHOCTe. Y 6eXIieH, 94TO B JIHIle XeHKa HaM yzia-
JIOCh HaliTU HJeaJbHOro KaHauara. K coxxaneHuro, 11 pOCCUNCKUX
KOMITaHMH He PEIKOCTh, KOIZIA YXOJl CO CBOETO I10CTa F€HEPaIbHOIO
JOUPEKTOPA BBIbIBAET IEMHYIO PEAKIIUIO Ka/IPOBBIX IIEPECTAHOBOK —
BCJIeT 32 OBIBIIINM JIUJIEPOM YXOIST WISHBI ero KoMaHnsl. [Toaromy,
OCTaBJIsAsl IOCT T€HEPATbHOTO JUPEKTOPA, 51 CTPEMMIICS SBOTIOIOH-
HBIM ITyTe€M BBECTH X€HKa B KOJUIEKTHUB, IIOCTEIIEHHO IepeNaTh eMy
BCe [TOJIHOMOYHS OIIEPATUBHOTO yIIPaBJIeHN KOMIIAaHUENH. DTOT JTall
3aHAJ HECKOJIBKO MECSIEB, B TeYeHUE KOTOPBIX d BBLIIOJHAI MUC-
CHIO «UTPAIOIIETO TpeHepa». 3a 3TO BpeMsA XeHK IIOJIHOCTBIO OCBO-
UJICS, A KOMaH/a MEHEIPKEPOB MTPaKTUIECKH ITOJIHOCTHIO COXPAHMJIACh
(3a MCKIIIOYEHUEM JIBYX YEJIOBEK).

HexoTopsle C/10KHOCTH BOSHUKIHU B JPYTIOi INIOCKOCTA — INPHU
BBICTPaMBAHMY IIPABUJIbHBIX OTHOIIIEHUH B JIMHENKE «aKIIMOHEPBI —
COBET JIUPEKTOPOB — I'eHEPAJIbHBIA JUPEKTOP». [lesio B TOM, 4TO A
CTOPOHHHUK Pa3BUTHUsS KOPIIOPATUBHOIO YIIPABJIEHUS OIEPEKAIOIIU-
MU TeMIIaMU, TaK CKa’KeM, «Ha BbIpocT». [Toatomy, He Oynydn my6-
JIMYHOM KOMIIaHUeH, «bpasepc U KOMITaHUSI» UMeeT CerofiHs He «Oy-
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Ma)KHBIi», @ pabOTAIONINI COBET JUPEKTOPOB. B ero cocras BXxomsr
HECKOJIbKUX He3aBUCHUMBIX JUPEKTOPOB: AHaTonuil aBpuieHko —
gned AHJI, npencenarens coBeTa TUPEKTOPOB KPYIIHON MHBECTUIIH-
OHHOM KOMIaHuM; AJleKcaHApP boprcoB — reHepaJbHBIN TUPEKTOP
KPYHIHOM MEXIYyHapOLHOM 6I/ISHeC-OpFaHI/ISaHI/II/I, COBETHHUK MIpa
Mockssr; Jleonnn HoBocenbckuit — Biazeser KpyIHOM JUCTPUObIO-
TOPCKOM U PUTEHMIOBOM MapdoMepHO-KOCMETHIECKON ceTH; [[aBun
Moppuc — akcrept B ob61actu pecropanHoro 6usseca. [Ipakruka mo-
Ka3bIBaeT, YTO He3aBUCUMbIE TUPEKTOPA C OIBITOM PabOThHI HA APY-
TUX PBIHKaX BHOCAT CBEXYIO CTPYIO, IIOMOTAIOT II0-HOBOMY B3IJIA-
HYTb Ha BOIIPOCHI Pa3BUTUS KOMIIaHUH.

II. A.: Bol uMeeTe OIIBIT paGOTHI B 3apyOeKHBIX KOMIAHUIX, B TOM YHC-
Jie B COCTaBe COBETOB TMpeKTOpoB. Kakue HampasiaeHus B pabote co-
BeTa TUPeKTOpoB «bpasepc U KoMIaHUA» MpeICTaBIAIOT A1 Bac kak
TeHepaJIbHOIO TUPEKTOPAa HANGOIBIITNI HHTEPec?

X.T.: Ml He ny6IM9HAsI KOMIIAHUS, IO3TOMY He 00sI3aHbI Y/IOBJIETBO-
PSTH BHEIIIHUM TPeOOBaHUAM B cpepe KOPIIOPATUBHOTO YIIPaBJICHUS.
Tem He MeHee, ec/I CPaBHUBATh C IIPAKTHKON MHOTHX 3apYOEKHBIX
U POCCHICKUX KOMITAHUI, CTPYKTypa COBETa IUPEKTOPOB Y HAC CKOpee
knaccuyeckast. CoBeT qupeKkTopoB «bpasepc u KOMITaHUs» paboTaer
B HECKOJIBKHX HAIIPABJICHUSIX, KOTOPBIE, Ha MOY B3IJISII, B)KHBI B PaB-
HOU cTenieHu. Ec/iu roBOPUTE O cTpaTernu pasBUTHS, TO 9TO — HAIIle
3aBTPa, K KOTOPOMY HY’KHO TOTOBUTBCS y>Ke CerOfHs. MBI IOHUMaeM,
YTO CO BpeMeHeM €BPOIIeHCKHUI PBIHOK CTaHeT eJUHBbIM U 3allaTHble
cetu npunyT B Poccuto. He packpbiBast HOy-Xay, CKaXXy, YTO Y HaC €CTh
IUTAaHbI aKTUBHOTO pa3BUTHsI OM3HeECa B PeTMOHAX.

Ecyu B3STh TaKyIO TeMY B IESITEIbHOCTH COBETa JUPEKTOpoB «bpa-
3epc ¥ KOMIIaHUSI», KAK BO3HATPaKIeHUS ¥ Ha3HAYCHUS, TO JUISI MEHS
KaK IeHepaJIbHOT'O TUPEKTOpa OHa TAaKoKe NPeCTaBIIsIeT 3HAIUTeIb-
HBIIT HHTepec. I yCcremHoi paboThl MEHEIPKMEHTY HY>KHBI TapaH-
TUH CTAOMIBHOCTH. MBI IIpUBJIeKaeM Jy4IIne KaApbl U 3aHHTEPECO-
BaHbI B TOM, YTOOBI TAJIAHTINBbIE MeHeKephl paboTanu y Hac IOJTO.
ITpomymaHHast KagpoBast IIOJIMTUKA CIIOCOOCTBYET MOBBIIIEHUIO (-
(pexTuBHOCTH U cTabMNIBHOCTH KOJUTeKTUBa. CynuTe caMu, TeHepasib-
HBII MEHeIDKep pecTopaHa paboTaeT Y HaC MUHIMYM TPH Tola.
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. A.: Hepegko akuuoHepbl POCCHICKUX KOMIIAHMII HAYMHAIOT yie-
JIATH KOPIIOPATHBHOMY YIPaBJICHHUIO IIOBBIIIICHHOEC BHUMAaHHe, HMes
IUIAHBI CHe/IaTh KOMIIaHUIo my6maHoi. Ects u y Bac uHTepec K BbI-
XOIy Ha POCCHIICKYIO HJIH 3apyOekHY 0 (POHTOBYIO IITTOIIAIKY?

M. E.. IlpaBunbHOe KOpPHOpPAaTUBHOE YyIIpaBjeHUe B KOMIIAHUU
He TOJIbKO IIOBBIIIaeT €€ MHBECTUIIMOHHYIO IIPHUBJIEKATEIbHOCTD,
HO U CITIOCOOCTBYeT moBbIIeHU0 a3 dekTuBHOCTH OGU3Heca. B aTom
MBI yOequInCh Ha MpaKTHKe. YTO KacaeTCsl MEPBUYHOTO pasMeliie-
HUS, TO IIOKA TaKUX IIJIaHOB y Hac HeT. Ec/ii TOBOpUTH IIPO pOCCUA-
CKYIO IUIOIIAJKY, cKaxeM, PoHnoByto 6upxy MMBB, To dhopmais-
HO MBI He COOTBETCTBYeM psnly KpurepueB. He cekper, 4To moka
pOCCUiicKuil (DOHIOBBIN PBIHOK — 3TO B OCHOBHOM PBIHOK «TOJIy-
6b1x Quriek». X0Ts B OCIENHEe BpeMs 3[eCh HAMETIWINCh HEKOTO-
pble noaBIKKH. I B Kypce nocnenaux naunuatus b MMBbD u ©b
PTC mo co3maHUIO CeKTOpa MHHOBAMOHHBIX U OBICTPOPACTYIIIUX
KOMIIaHUM, KOTOPBIM CO BpeMEHEM MOXKET CTaTh IPUBJIEKATEIbHOM
IUIOILIAJKOM JIA KOMIAHUM CpelHEeN KaIlMTaJIU3aIUU, SKeJaroInX
Pa3MeCTUTb CBOM akIuu. PasyMeeTcs, 3aIlyCK TAaKOTO CEKTOPA — 3TO
Bonpoc BpemeHu. [ToHamoOutcs Hemano mopaboTaTh, B TOM YHC-
JIe X1 B 3aKOHOJIaTeJIbHOM IUTaHe. MBI IPUBETCTBYeM TaKHde MHHUIH-
aruBbl. KcTati, HEKOTOPBIM IIpeaBapUTEIbHO CPOPMYIHPOBAHHBIM
KPUTEPUAM «IIPOXOIUMOCTH» Ha IUIOMIANKY IJIsI CPENHUX KOMIIAHUI
MBI BIIOJIHE COOTBETCTBYEM — IO TeMIIaM pocTa OU3Heca, HUINIHIO
COBPEMEHHOH KOPIIOPAaTHBHOYM HH(OPMAIIMOHHOU CHCTEMBI U [p.
Tak 4T0 Bce MOXeT 6bITb. OTHO 3HAIO TOYHO: ONHAXKIBI MBI JOCTUT-
HEM YPOBHS KPYITHO ITyGINTHON KOPIIOPALIHHL.




HumepBoro ¢ unenom AHII, nezaBucumoim dupex-
mopom epynnot Komnanuti «ITHK» Yunnom Ano-
puuem.

KYPC HA KOPMOPATWBHOE YNPABNEHUE

. Armunkuii: YTo ABIAeTCSA ITTaBHOMN IBIDKYIIEH CUION OISl pOCCUI-
CKHX KOMITAHUY B Pa3BUTHH CHCTEMbI KOPIIOPATUBHOTO YIIPaBJICHUA?

Y. Angpuy: Ha TeMy KOpIOPAaTHBHOTO YINPaBlI€eHUs HAIIMCAHO He-
Mayio YMHBIX KHUT. 11 popmarnbable TpeboBanus A1t JIOHIOHCKOM
6upxu, nis Heo-Mopkckoit 6upsku, IIsi pOCCUICKUX OUPK XOPO-
III0 U3BeCTHHL. bosee Toro, eciu cmpocuTh KOMIIAHUH, 3a9eM UM
HY)KHO CJIEJOBaTh MEXIYHapOOHBIM CTaHIAapTaM KOPIIOPaTHUBHO-
ro yIpaBJiieHUs, TO B OOJIBIIMHCTBE CIIy4aeB OTBETHI OYIYT TaKu-
mu: [PO, eBpoobnuranuu u 1.11. ECii MBI BUAMM, 9YTO KOMITaHUSI
B mpoiiecce moarotoBku k [PO ¢popmanbHo HabupaeT coBeT He3aBH-
CUMBIX JIUPEKTOPOB ISl TOTO, YTOOBI «IIOCTAaBUTH TAJIOYKU B HYK-
HBIX MeCTax», TO, HABepHOe, 3TO AeUCTBUTENbHO Aenaercs mis IPO.
A gro 6yner nocie IPO? Benp ucropust pasBuTusi KOMIAHUH JJIAH-
Has, a [IPO — Bcero nuib oguH U3 9TanoB. 3HAYUT, HABEPHOE, OT-
BeT Ha BOIpoc: «3aueM Hy>kHa 3¢ deKTUBHAS CHCTeMa KOPIIOPaTUB-
HOTO YIIpaBieHUs?», 3T0 He Toubko IPO. ITpospaunocts 6usHeca,
3allIuTa UHTEPECOB MUHOPUTAPHBIX aKIIMOHEPOB — BCe 3TU OTBe-
ThI IPABIJIbHBIE.

Ho maBaiiTe 3aganuM cebe Takoit Borpoc: «Uero xoder 6ynyniui
MHBECTOP, 3a4€M OH IOoKynaeT akuuu Bo Bpems IPO?» M oreetum:
9TOOBI 00€CIIEIUTH POCT, MPENCcKa3yeMyi0 TOXOTHOCTh U YIIpaBJisie-
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MOCTh KoMITanuu. Ha Moit B31Isi, 3T0 U ecTh 1eau 3 eKTuBHOrO
KOPIIOPAaTUBHOTO ympaBieHus.. O4eBUIHO, YTO €CIM HAIlA IeJlb —
IpefcKasyeMasi TOXOMHOCTb, MBI IOJYINM B pe3ysibTaTe Mpo3pad-
HbII1 6u3Hec. [laBaiiTe IIOCMOTPHUM, HACKOJIBKO BaKeH BBIOOpP Ipa-
BWIbHOU 1enu. Eciiu Bel Ha siXTe B MOpe IOMeHsIeTe CBOI KyPC BCETO
Ha [IOJITPayca, TO OK&KUTECh B KUIOMETPE MIIX JBYX IIpaBee MU Jie-
Bee IeJU. A MOXKeT ObITh, Iake U OOJIblIe, BCe 3aBUCUT OT PacCTo-
SIHUSI, Ha KOTOpoM Bbl Haxomutech oT Gepera. OTKIIOHEHHE Kypca
Ha [TOJrpagyca — 1 Bel momagerte coBceM B ipyroe Mecto. [loaTomy
Ba)KHO He [TOTEPATHCS B IIPOIIECCe, a 4eTKO (POKYCHPOBATHCS Ha IETIH
WJIM Ha TOM pe3yNbTaTe, KOTOPBI HY>KHO ITOJIyYUTh.

. A.: Ecin nemxp — mpo3pavyHOCTh KOMIIAHUM, TO KOT'O MOYKHO BBI-
6paTh B KaueCcTBe HE3aBHCUMOTO THPEKTOpa?

Y. A.: HagepHoe, 11060T0 TOPSAOOIHOTO deoBeKa. MOXKHO, CKaXKeM,
MMEHHUTOIO aKa/leMHKa, KOTOPBIM 00eCHedyuT KPUCTAIBHYIO IIPO-
3payHOCTh KoMmaHuu. OH yXKe JecATKU JIeT CBOeU >KU3HU IIOCBSI-
TWJI HayYHOMY aHAJIN3Y, OIIUCAHUIO CUCTEM, SIBJIEHUH U IIPOIIeCCOB.
U ou cpemnaet Bce, 4To Hy>KHO. Ho 6yner jin 9T0 03HAIaTh, YTO OU3-
Hec 6ynet pactu? Ecu Barma menb — pocT OnsHeca, KpUTEPUH BbI-
60pa He3aBUCUMOTO IUPEKTOPa yKe Apyrue. BoT Kak Mbl, HaIpuMep,
OJOULTH K (OPMHUPOBAHUIO COBETa JUPEKTOPOB B rpyiire «[1MK».
MBb1 onipefesiniy, YTO B Ka4eCTBe pe3yIbTaTOB WX Iiejleil HaM HYXK-
HBI POCT, IIpefickadyeMasi JOXOOHOCTb U YIIPaBIsieMOCTb. Jlajee MbI
chopMynHpOBaIH, KAKOMH OIBIT HY>KEH B COBETE JUPEKTOPOB, YTOOBI
aToro goctuyb. [Ipoliecc moucka TUPEKTOPOB C TAaKUM OIBITOM 3a-
HSIJI OKOJIO TPeX MecsilieB. Y Hac B KOMIIAHUU BBIPAOOTaH Psif KpH-
TepueB IS Ka4eCTBEHHOM OLleHKN (PYHKIIMOHUPOBAaHUS COBETA ¥~
PEKTOPOB U HaKOILJIeHa OIIpefieJIeHHasl CTaTUCTUKA. [I71 nocTrkeHus
HaMe4YeHHBIX I1eJIell Mbl UCIIOJIb3yeM METOAOJIOTUIO MeKIYHAPOAHO-
ro peitrtuaroBoro arearcrsa Standard & Poor’s.

HekoTopble KOMITAaHUY [eJIAIOT 3TO Mo-Apyromy. Eciau Bel Biage-
sier; 6u3Heca, BBl MOXKeTe HA4aTh C HYJISl — IPUIIACUTH CBOUX JIPY-
3eil B Ka4eCTBe He3aBUCUMBIX IUPeKTOpoB. OHHU KyIAT YMHbBIE KHH-
I'U ¥ HalAyT NpaBuUIbHble penenThbl. Ho OTCyTCcTBHE ONBITA MOXET
CBITPaTh 37IyI0 IIYTKY.




@

CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO yrpaBieHNs

I. A.: Kakoii, Ha Ban B3r/1a/1, 70/0KHA OBITH OTBETCTBEHHOCTH HE3aBH-
CHMOTO TUPEKTOpa?

Y. A.: Ha 3TOT BOIIpOC MO>KHO ITIOCMOTPETH € ABYX cTOpoH. IIpenmono-
>KUM, BbI co6cTBeHHUK. [0TOBBI 111 BBI TOBEPUTH yIIpaBiIeHUE CBOEH
KOMITAaHHUY 9€JI0BEKYy, KOTOPBIM HU 3a UYTO He oTBedaeT?! [lpyras Tod-
Ka 3peHUs IPUHAJIEKUT HEKOTOPBIM POCCUICKUM 3KCIIepTaM, KOTO-
pble YTBEP)KAAIOT, YTO HeJb3s yCTAaHABIMBATH Kakue-1u60 dbuHaH-
COBBIE CTUMYJIBI IUIs1 He3aBUCUMBIX TUPEKTOPOB. Y MEHS €CTh OIBIT
CO3IaHUs IBYX NHBECTUIIMOHHBIX (POHIOB: OMUH — IO LEeHHBIM Oy-
MaraM B AMepuKe U BTOPOIl — IO HeIBIKUMOCTH B [Ipubanrtuxke.
W xak TOJIBKO HauMHaEIllb pa3rOBApUBaTh C MHBECTOpPaMH, TO IIep-
BBIII BOIIPOC, KOTOPBIN OHU BaM 3amatoT, 3By4HT Tak: «A Kak BbI oT1-
Bedaere puHAHCOBO?» Eciin 4enoBek He OTBevyaeT HU 32 YTO, TO OBE-
PATH eMy YIIpaBJIeHUE CBOEH KOMITAaHUEI 1, OyIyIu COOCTBEHHUKOM,
He cTaJ Obl.

Ha mot11 B31715171, OTBETCTBEHHOCTH JUPEKTOPA TECHO CBSI3aHA C €0
MOTHUBAIMEN, C €0 HEMOCPEACTBEHHOM 3aMHTEPECOBAHHOCTLIO B (bI/I-
HAaHCOBOM pe3yJsibTaTe KOMIIaHUHU. [lyMalo, 9TO He3aBUCUMBbIe TUPEK-
TOpa JOJDKHBI BIAIeTh aKIIUSIMU KOMIIAHUM CTOMMOCTBIO He MeHee
100000 gomn. CHIA. Ecnu ke y He3aBUCUMOTO TUPEKTOPa HeT TaKOH
CYMMBI, TOT/Ia, HABEpHOE, eMy eIlle paHO IIOMOTaTh APYTUM yIIpaB-
JISITh KOMITAHUSIMHU ¥ BMECTO 9TOTO €My HY>KHO II0paboTaTh Haj coOCT-
BEHHBIM (PUHAHCOBBIM PE3yJIbTATOM.

I. A.: YTo MOXKHO CUMTATH IUIOXOM MPAKTUKOM IS HE3aBHCHMOTO TH-
pexropa?

Y. A.: [Ipexxzie Bcero — 3TO TeMa, CBSI3aHHAs C II€PEKPECTHBIM U~
PEKTOPCTBOM, KOIJla PYKOBONUTEIX ABYX KOMIIAaHHI JIOTOBapHUBa-
I0TCA MeEXnOy C060ﬁ U CTAaHOBATCA HE3aBUCUMBIMU IOTUPEKTOPAMU
pyr y opyra. [IoHATHO, 4TO HU O KaKOI HE3aBUCUMOCTH PeYH UITHU
He MOyKeT. VInu Ipyro#t aclieKT — CIIUIIKOM OOJIBIIIOe THCIO TUPEK-
Topckux nogunwmit. [Ipenmonoxum, yeaoBek paboraer B pexxume full
time. ITifoc kK 9TOMY y Hero Tpu miH 60jiee He3aBUCUMBIX ITO3UIIUN
B COBeTax JMPEKTOPOB NPYTHX KOMIAHUU. Bpsap nm sTo Xopomio.
Ecnu Bel momblTaeTech HaTHM MMEHUTOTO TUPEKTOPA, Y KOTOPOTO
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OI'POMHBIN MEXIYHApOIHBIN OU3HEC, TO, HABEPHOE, TPYJHO PacCIr-
TBIBaTh, YTO OH OyHeT MOSBIATHCSI Ha 75% 3acemanuii. IlpakTuxa
IIOKa3bIBaEeT, YTO U Ha 50% MO’KHO pacCYMTHIBATh JAJIEKO HE BCErAa.
He cexpet, 4TO LIEHHOCTb AUPEKTOPA PE3KO IafaeT, €CJIM OH He yle-
JISIeT JOCTATOYHOTO BpeMeHU 3 deKTUBHON paboTe B COBETe.

I. A.: Kak popmupoBaics coBer TUpeKTOPOB B Balieit kommanum, KTo
WHULIMHAPOBAJI 3TOT IPOIecc?

i

Y. A.: MeHeDKMEHT He JIOJDKeH (POPMHUPOBATh COBET TUPEKTOPOB,
IIOTOMY 4TO COBET JUPEKTOPOB — 3TO IPENCTaBUTEIb aKIIHOHEPOB.
B rpynne «IIMK» nBrKymum 51€MeHTOM B JAHHOM IIPOLECCE BbI-
CTYNUJIU HENOCPENCTBEHHO aKIMOHEPHI. EcTecTBEHHO, ¢ MEHEeMmX-
MEHTOM TakKKe IUIM KOHCYNbTAllUM, U OH 3aHHUMAJICS HMHTEPBBIO-
upoBaHHeM KaHIMHaToB. Ho ocHOBa perreHuil popMHpOBaIaCh
Ha ypoBHe aKI[MOHepoB. S cuuTalo, 4To 3TO NpaBuabHO. COBET M-
PEKTOPOB OTBEYAET 32 CTOPOHY aKIMOHEPOB, IIO3TOMY HaXONHT-
¢S Kak OBl B IPYroi IIOCKOCTH IIO OTHOIIEHUIO K MEHEIKMEHTY.
B TO >xe BpeMs, ecIM MOTUBUPOBAHHBIA MEHEPKMEHT UMEET OIIU-
OHBI U €CJIM IIeJIM MEeHeIKMEHTA COBIIZIAIOT C IIeJIIMU COOCTBEHHU-
KOB, COCTOSIIIIUMU B yBeJINIEeHUN KallUTaIU3aI[ U1 U TOXOTHOCTH, TO,
s DyMalo, TOT U3BEYHbII KOH(IUKT MEXIy COOCTBEHHHKOM M Me-
HEJIPKMEHTOM, O KOTOPOM TaK 9acTO IOBOPAT, B 3HAYUTEJIbHOM CTe-
IeH! OYZIeT CIJIaXKeH.

A.: HesaBucumblit iupekTop — 310 npodeccust?

Y. A.:Y MeHs 1Be IpyTrue KOMIIAaHUH, KOTOPBIMU s Bi1azeto. 1 51 He co-
6uparCch, CKaXkeM, MPOJABaTh UX WIM KaK-TO MEHSTH CBOIO JKU3Hb.
[ToaToMy miist MeHsI He3aBUCUMOE TUPEKTOPCTBO rpodeccueil He siB-
ssteTcst. XoTst, MOKeT ObITh, B Poccuy BO3MOSKeH TaKOM BapHAHT, KOT-
ma monu OyLyT 3aHUMAaTh OT TPeX IO IIIeCTH Kpecesl He3aBHCHUMBbIX
nupexTopoB. Torma aTo MoxHO OyeT Ha3BaTh mpodeccuert.




Humepbuvro ¢ unenom AHJI, axyuonepom u pu-
HancoBvim dupexmopom xomnanuu Genser Hzo-
pem IlonomapeBoim.

KOPNOPATUBHOE YNPABNEHUE
KAK BEKTOP MEPEMEH

. Armuuxuit: Haunnas ¢ 2006r. B Genser Hayaaach peryaspHas pa-
60Ta 10 COBEPIIEHCTBOBAHUIO CHCTEMBbI KOPIIOPATHBHOIO yIIpaBJie-
HuA. C yeM 3TO CBA3aHO, Belb KOMIAHUsA paboTaeT Ha aBTOMOOMIIb-
HOM pbIHKe Poccuu yixe 15 jieT ¥ BIIOJIHE YCIIEIITHO?

. Ilonomapes: VcTopuio CTaHOBJIEHUA U Pa3BUTHS HaIlle KOMIa-
HHUU MOKHO CYUATATh JOCTATOYHO TUIIMYHOM JJIS OIIOXU IIePeXOfHONI
akoHoMuku. $ 3akonumwn MBTY um. Baymana, ocrancs paborarsb
Ha Kadenpe ¥ TOTOBUIICS K IOCTYIUIEHHIO B aCUPAHTYPY, HO TYT
rpsiayau 1990-e. T1o 9KOHOMHUYECKHM COOOPaKEHUSIM 3aHUMAThCS
HayKOH CTajJl0 HEBO3MOKHO, U B 1991 1. MbI ¢ Bnagumupowm IIponnu-
HBIM CO3[IJIN IAPTHEPCKYIO KOMIIAHUIO 110 UMITOPTY aBTOMOOUIIEH.

CHavaa Bce IeJTajIi CaMU: IIepeTrOHSUIN MAIIIMHEI 13-3a TPAHUITEL.
busnec nocreneHHO poc, Mbl ApeHI0BAIN OJUH U3 IaBWILOHOB BBI]
U OTKPbUIA HEeOOJBIION CaloH «ABTOMOOMIN Bcero mupar. O6iia-
SICh C IIPOM3BOIUTEIISIMH, TOHSUIA — CEPbe3HOe [IeI0 TpebyeT cTaTy-
ca o(pUIHMATBHOTO TUIEpa.

B 1993 r. Harreit mepBoit oduIIHATBEHOM MapKoii cTan Saab. U ¢ Tex
IIOP 51 XPaHIO BEPHOCTb 3TUM aBTOMOOIIISIM, MEHSISI TOJIBKO MOJIEIIH.
3areM, B 1995T., MBI 3aKJIIOYNIIN AWJIEPCKOe comarreHne ¢ Nissan.
CeropHs y Halledl KOMIIAHUU JOCTATOYHO IIPeACTaBUTEIbHBIN IIOPT-
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(enp 6permoB — Saab, Nissan, Chevrolet, Ford, Opel, Hummer,
Cadillac u Infiniti. Ha maHHBI MOMEHT 9TO JIUAEPHI IO TEMITAM POC-
Ta, HO MBI IIOCTOSIHHO OTCJIe)KMBaeM KOHBIOHKTYPY pbIHKAa U aHAJIN-
3UpyeM TeHAEHIIUY, TO3TOMY KaKHe-TO MAapKH YXOIAT, & UX MeCTO
3aHUMAIOT IpYyTHE.

Eciii ToBOPUTE O ppIHOYHOM O3UIIMH KOMITAHUH, TO, 10 HAIlIIM
OILleHKaM, MbI CefYac 3aHUMaeM 5-€ MeCTO Ha pOCCUMICKOM aBTOMO-
6mibHOM pbiHKe. ToproBo#t Mapke Genser CerofiHsi IPUHAIJIEKUAT
CeTh aBTOLIEHTPOB I10 MPOAAKaM W OOCITYKMBAHHUIO aBTOMOOUIIENL:
1ATh B MOCKBe U IBa — B permoHax. B Oimkaiiiei mepcreKTuse —
OTKpPBITHE eIlle IBYX MOCKOBCKUX aBTOIIEHTPOB, CTPOUTEIBCTBO KO-
TOPBIX Y>Ke HIET, a TAKXKe peausallys MaclITaOHO! peruoHaIbHON
IIPOTPaMMBI.

Y>Ke HeCKOJIbKO JIeT MOAPSA pocT KoMnaHuu Genser CyIlecTBEeH-
HO oIlepe’kaeT MO0Ka3aTeIu POCTa pPOCCUUCKOTO pblHKA. B 2005T. BBI-
pyuka yBemmumiaack Ha 100% — co 100 mo 200 muH mosr. CIIHA.
B 2006 . manupyem goctudb o6opota B 350 mutH nosut. CIIIA, obec-
nequs poct Ha 70—80%.

[lpy TakuX TeMIIax /10 PEIIeHUs] BOIPOCOB KOPIOPATUBHOTO YII-
PaBJIeHUs Y HAC IIPOCTO He NOXOOWIN PYKH — Belb 3TO OTHHMaeT
MHOTO BpeMeHU W cuil. TPamguiuoHHO MBI Jeaunu chepbl Komiie-
TEHIIUH MPOCTO: I OTBeYar 3a (PMHAHCHI U MApKeTHHT, Bramumup
[IpoHuH 3aHUMaeTCsI IPOU3BOACTBEeHHOM chepoii u kampamu. CoBeT
OUPEKTOPOB BCE ATHU rofibl ObUT HepOPMaTbHBIM, B 3Ta MOJEIb 0bec-
HevyyBaja yCTOMYUBBINA KOJIMIeCTBEHHBIN pocT 6usHeca. Ho ceiruac
MBI IOCTUTJIM TAKOTO Maciitaba, KOTOPBIil TpeOyeT KaueCTBeHHBIX
U3MEHEHUMN.

[. A.: Kakue nexu Bol craBuTe epeqn co60ii, 6epsch 3a COBEPIIIEHCTBO-
BaHMe€ CUCTeMbI KOPIIOPAaTUBHOTO YIIpaBJIeHUA?

. I1.: TpagWIMOHHO NMPUHATO BBIIEJISATH HECKOJIBKO IIeJIed coBep-
III€HCTBOBAHUS KOPIIOPATUBHOIO YIIpaBJIeHUs B KOMIIaHUU. Bo-mep-
BBIX, 3TO IIOBBIIIIEHNE CTOMMOCTUA Oum3sHeca. O4eBUAHO, YTO, €CIU
KOMITaHMS IUTaHupyeT IHposectu IPO Ha omHOM M3 POCCUICKUX
W 3apyOeKHBIX IUIOIIAIOK, Bce ¢hopManbHble TPeOOBaHUS TOJDK-
HbI OBITH BBIMONHEHBbL. MeHst auaHO npoBenenne [PO mpusiekaer
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TEM, 4TO II03BOJISIET CIIPABEJIMBO OLIEHUTh OM3HEC, XOTS B HAIIUX
6JIDKafIIuX IUIaHaxX HeT Bbixoaa Ha [PO.

Yro kacaeTcsi mpuBiedeHUsT (PUHAHCOBBIX PECypCcOB TS Jalb-
HeHIIlero pa3BuTHs OM3Heca, TO B psijie CJIydaeB 3TO Jierde chearhb
OPYTUM IIyTeM, CKa’keM, depe3 KpequThl WIN OOIUTraliuOHHbIE 3aii-
MBbI. MBI OMHUMU U3 MEPBBIX Ha POCCUIICKOM aBTOMOOUIHHOM PBIH-
ke — errre B 2004 r. — rOTOBHJINCH POBECTH OOIUTAIIMOHHBIN 3aeM
Ha cymmy 500 mutH py6. OmHAKO B TO BpeMsi YBeTHIeHIe BOJIATUIb-
HOCTH Kypca py0JIs 110 OTHOIIEHUIO K I0JIJIAPY ITOCTABUIIO IIOJ, COM-
HEHUE 11eJ1eCO00Pa3HOCTh MPOeKTa. Mbl OLEHUIN PUCKH U COWIN
WX CIUIIKOM BBICOKMMU. [leJI0 B TOM, YTO HAlllU 3aKYIIKUA U Ipofa-
KU TPOXOAST B JOJUIapax, a obnuranuu 66Ut 6bI HOMUHUPOBAHBI
B py6ssax. [ToaTOMy MBI OTJIOXKIUIA 3aeM Ha IIOJITOfId, PEIIVIN I10-
HaOJIIONATh 3a TeHHeHnuel. 1, Kak BbIACHUIIOCH, He OLIMOIUCD.

Hpyras 3ajada, KOTOPYIO IIOMOTaeT pellaTb KOPIOPAaTUBHOE YII-
paBieHUe, — 9TO HOBbIIeHIe 39 deKkTuBHOCTH On3HEeca. XOTsI, B Ka-
KO CTeIIeHU IIOMOraeT — BOIPOC JUCKYyCCUOHHBIN. IToka B poccuii-
CKOM IIPAaKTHKE, Ha MOU B3IVIAM, CTATUCTUYECKUX TaHHBIX II0 3TOMU
npobiiemaruke Maso. Kax st y)xe oTMedast, B Halreii KOMIIaHUU COBET
IUPEKTOPOB TpagunuOHHO ObUT HebopmanbHbIM. Ceifdac MbI XO-
THUM IIOCTENIEHHO NPeBPaTUTh «CeMeMHO-TIaTpUAPXaJbHBIN» YKIaL
KOMIIaHMHM B 00pasioBOe KOpPIOPaTHUBHOE YIIpaBlieHHe. A 3TO 03-
HAYaeT, YTO IIPeICTOUT MHOTO€ U3MEHUTD: YUTH OT CYLIeCTBYIOIIeN
NPaKTUKHU pasTpaHUYEHUS ITOJHOMOYUM, OTBETCTBEHHOCTH U IIPU-
HSITUSL PEIIeHUN, 00eCIIednTh HapabOTKy BCero KOMILIEKca Heo0Xo-
OUMBIX PerjIaMeHTUPYIOIIUX JOKYMEHTOB M IIPUIJIACUTDh HE3aBUCHU-
MBIX TUPEKTOPOB.

I. A.: KakoBbI IpHOpUTETHI B JaHHOI1 paboTe?

. II.: Crayana o TOM, YTO yxXe cleJlaHo. Mbl 3HAUUTEIbHO yCUIJIN-
JIA IOPUIUYECKUH lellapTaMeHT XOJIMHra — IPUIIACUIN IOPUCTOB
C OIIBITOM PaboThI B cepe KOPIIOPATUBHOTO IIpaBa.

Hasee mjst BeOyIINX MeEHEMKEPOB, KOTOPbIE YIaCTBYIOT B Qop-
MHUPOBaHUM CTPATerMU KOMIIAHUH, IIPOBEJIMU CHUIAMU CIIEHUaJIUCTOB
entpa xopnoparusHoro pa3sutus AHJI HeckoIbKO KOHCY/IbTallU-
OHHBIX CECCHI. DTO IT03BOJIMJIO BRIPOBHSATH HAIIU 6a30Bble 3HAHUS



YacTtb 2. AKTyasnbHble BONPOChI KOPNOPaTUBHOIO yNpaBneHna

B JJAHHOU 06J1acTH, IYTOOBI B lalbHENIIIeM KOHCTPYKTUBHO B3aUMO-
mericTBOBaTh. KOHCY/IIBTAaHTBI CO CBOEHM CTOPOHBI MMEIU BO3MOXK-
HOCTb 03HAKOMUTBCS CO CIIelUUKOIT Halero GusHeca.

Cneuylou_mﬂ 3Tall, KOTOPBINA yyKe HadaJicsd, — KOJUJIEKTUBHAas pa-
60Ta Hajl IUIAHOM COBEPIIIEHCTBOBAHUS CUCTEMBI KOPIOPATUBHOTO
YIpaBJeHUs B MHTEPAKTUBHOM PeXXUMe C yIacTHUeM KOHCYJIbTaHTOB.
Mpsl He 6yeM n306peTaTh BEJIOCUIIEN: OMTOPOI B paboTe CTaHeT JTyd-
I1ast MEeKAYHAPOIHAs U POCCUICKAs IMpaKTuka. Pasymeercs, ¢ yde-
ToM crenuduKu Halrero 6usHeca.

Ha crenyromem sTame mpeacTout pabora mo GOpMUPOBAHUIO
BCEr0 KOMILIEKTa HEOOXOIMMBIX JOKYMEHTOB, perJIaMeHTUPYOIIHX,
«KaK BCE€ MOJDKHO OBITh». IIOCKOIBKY MBI XOTUM BBICTPOUTH B KOM-
[IAaHUU peaJbHOe KOPIIOPATUBHOE yIIpaBiieHue, chOPpMHUPOBAThH pe-
QIBHBIN COBET IUPEKTOPOB C peaabHO pabOTAIOIINMHI KOMUTETAMH,
yBepeH — paboTa IIPeICTOUT Cephe3Hasl.

. A.: CKOTBKO 3TO MOXKET 3aHATh BPEMEHM M KaK 3TO OTPAa3HTCA Ha
6usnece?

. 11.: Vi3aMeHeHUs B KOMIIAHUHU, OCOOCHHO KPYIIHOM, He IIPOUCXOMST
MT'HOBeHHO. Jlymaro, 9To TOHafloOUTCs He MeHee 6 MecsIeB /I IIPo-
BeJleHHsI OCHOBHBIX PabOT I10 ITOCTAaHOBKE CUCTEMBbI KOPIOPATHBHO-
IO YIIPaBJIeHHUs C yYEeTOM BHEIPEHHUSI.

Ha Moit B3ry1s1/1, peliinB TaHHYIO 3aa49y Ka4eCTBEHHO, MbI [TOJYIUM
6ostbllie cTereHert cBO6ObI B Oymyiiem. B Hacrosiiee Bpemst Mbl IIpo-
pabaTbIBaeM pas3IMIHbIE CLICHAPUH JaIbHEHIIIEro pa3BUTHs Ou3Heca.

He cexper, 4TO ¢ Ka>KIBIM rofioM B MOCKBe CTaTh IUJIepOM HOBOM
MapKu CTaHOBMTCS Bce TpynHee. C OTHOU CTOPOHBI, PacTyT Tpebo-
BaHMs CO CTOPOHBI IIOCTABIIUKOB, a C IPYTOil — MOCKOBCKHUIA aBTO-
MOOWJIbHBII PHIHOK MeeT BCe-TaK/ OTPaHIYEHHYIO eMKOCTb. [lemast
CTaBKy Ha pa3BUTHE PErHOHAIBHBIX IPOrPaMM, MbI PaCCIUTHIBA-
eM IIpUBJIeYb CePbe3HBIX IIAPTHEPOB. B kKafipoBOM IUTaHe HaM BaXK-
HO ONMPAThCS Ha JIIOZIEH, XOPOIIIO 3HAIOIINX CBOI PETHOH, ero CIe-
UKy U B TO JKe BpeMsI MMEIOIIIX ONPeIeeHHBIN ONbIT paboThI
B HallleM OU3Hece.

Poccuiickast mpakTuka IOKasbIBaeT, 9To popMUpOBaHHE COOCT-
BEHHOH PErHOHAIbHOU ceTH pecypcoeMko. [loaTomy MBI mutaHupy-




CoBpeMmeHHas NpaKT1Ka KOpPnopaTUBHOIO yrpaBieHNs

€M BBIXOIUTb B PETUOHBI BMECTE C IapTHepaMu. B wacTHoCcTH, BeleM
1eperoBopsl ¢ demepaabHO GUHAHCOBOM CTPYKTYPOI, UMEIOIIel
PasBeTBICHHYIO (QIINANBHYIO CETh B PETHOHAX.

Ecnm mpocMmaTpuBaTh BapuaHT «PETMOHATIBHON SKCIAHCUU», TO,
HaBepHOE, UMeeT CMBICJI TOBOPUTHh 00 OTKPBITHH HAIIUX IICHTPOB
B 15-20 perunonax. be3 comHeHus, 310 notpedyeT nprBIedeHNs 3HA-
YHUTENbHBIX (PUHAHCOBBIX pecypcoB. ITo HaIMM OIleHKaM, OTKpBI-
THE OHOTO PETMOHATIBHOrO IIEHTPa 10 IPOaskaM U 00CTy )KHBaHUIO
aBTOMOOMIIEl TpebyeT mopsaka 2—2,5 miH posut. CIIA mHBecTUIINIL.

YcroiiuuBo#l TeHAEHIUEN IOCIENHUX JIET CTaJl pOCT UHTepeca
POCCHSIH K aBTOMOOMIISIM MHOCTpaHHBIX IpoussBopurelneil. I[Toaro-
My He HCKJIIOYEHO, 9TO K HallleMy OH3Hecy IIPOSIBUT UHTepeC OfUH
13 3aIlalHBIX HHBECTUIIVIOHHBIX (DOHMOB.

BO3MOXHBIM IIyTeM Pa3BUTHA MOKHO CYUTaTh IIPOBENCHUE
co BpemeneM IPO u npeBpamenne Genser B IyOJINIHYI0 KOMITAHHIO.
W makonen, yepe3 10—15 jieT o0UH U3 IBYX IapTHEPOB MOXKET BBIKY-
nuTh 6U3HeC y gpyroro. Torga KOMIIaHUS CTaHET CeMEHHOM. u
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Acconuanusi He3aBUCUMBIX THUPEKTOPOB

aKI[MOHEepPHOE 06IIIeCTBO

IOoYepHUe U 3aBUCUMBIE 00IIIeCTBa

EBpomneiickuit 6aHK PeKOHCTPYKIIUN U Pa3BUTHUS
aKIMOHepHOe 06I1IeCTBO 3aKPHITOTO THIIA

Kopnexc KOpropaTUBHOTO ITOBECHUS

KOHIIETIIVA KOPIIOPATUBHOM COIMAIbHON OTBETCTBEHHOCTH
KOPIIOpaTUBHOE yIIpaBJIeHUE

MesxnyHapogHbIe CTaHIAPTHI (PUHAHCOBOI OTYETHOCTH
MUHHICTepCTBO 9KOHOMHUYECKOTO Pa3BUTHUS H TOPTOBIIH
HAYYHO-KCCIIEJOBATEIbCKIE U OIBITHO-KOHCTPYKTOPCKHE PaboTh
HarnoHanpHbIH COBET IO KOPIIOPATUBHOMY YIPaBJICHUIO
OTKPBITOE AKIIMOHEPHOE 06111eCTBO

0OII1eCTBO C OTPAaHUYEHHOI OTBETCTBEHHOCTHIO

ob11iee coOpaHue aKIIMOHEPOB

OpraHusanuy 9KOHOMUYECKOTO COTPYIHIYECTBA U Pa3BUTH
PeATHHTH KOPIIOPATUBHOTO YIIPaBIeHUs

Poccuiickast Toprosast cucrema

Poccuiicknit boup penepasbHOrO NMyIIECTBA

COBET TUPEKTOPOB

COLIMAIbHO OTBETCTBEHHOE NHBECTUPOBAHUE CPECTB
CTpaTeruIecKuil MPOeKTHBIH orc

DepepanbHOE AreHTCTBO 10 YIIPABIEHHUIO (enepaIbHBIM UMYIIECT-

BOM (6bIBIIIee MUHHICTEPCTBO UMYIIIECTBEHHBIX OTHOLIEHUIT PD)
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CoBpeMmeHHas NpaKT1Ka KOPNopaTUBHOIO ynpaB/ieHNs

DenepanbHasi KOMUCCHS 10 PHIHKY II€HHBIX OGyMmar (6blIa yrpasmHeHa
yKazoM npesuyieHTa B 2004 T., a ee IOJITHOMOYHS IT€PELIU K CO3/JaH-
HO1 TeM ke YkasoM PenepasbHOI cryx6e 110 (PUHAHCOBBIM PBIHKAM,
DCOP)

DenepanbHast cryx6a o pUHAHCOBBIM pbIHKaM, cM. PKIIB
IpUOBLIb [0 YILIATHI HAJIOTOB, IPOLEHTOB U aMOPTU3ALINU
PBIHOK (Qbr0TepcoB U onuoHoB B PTC

Financial Service Agency — AreHTcTBO (prHAHCOBBIX yCyT (Benuko-
6puTanus)

Initial Public Offering — nepBonavanpHOe Iy6INIHOE IIPENTIOKEHIE
London Stock Exchange — Jlornonckast ¢pormoast 6upixa

National Association of Corporate Directors — HaunonanapHas acco-

AU KOPIIOPATUBHBIX TUPEKTOPOB

Operating and Financial Review — «O630p omepariuoHHo# 1 $hu-

HAHCOBOII iesiTeNibHOCTH» (Benukobpuranus)

Operating Income Before Depreciation and Amortization — Omepa-
IOHUOHHAaA HpI/I6bIJIb [0 BbI9€Ta N3HOCA OCHOBHBIX CPEACTB U aMOPTHU-

3a0 HEMATEPUAJIbHBIX aKTUBOB

State-Owned Enterprises — poccuiickre akiinoHepHbIe 00111eCTBa

C TOCyHapCTBEHHBIM Y9aCTUEM
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