BEJII/IKOB

Vropb BadvecnasoBsiiy,
opexkTop Poccuiickoro
VHCTLTYTa OMpeKTopoB

BEPBV/ILIKIIN

KoHcTaHTHOBIY,
nepBbI/l 3aMecTUTENNb
OVpexkTopa Poccuiickoro
NHCTUTYTa OVPEKTOPOB

HAM 5 JET!

Bragrnmuvp

METOANKA ®OPMMNPOBAHUSI N PASBUTUS
NPAKTUKWN KOPMNOPATVUBHOINO YNPABAEHUS
B CPEAHE KOMNAHUN

3a nocnepHue roabl 3KOHOMUYECKUI POCT B CTpaHe npnobpes 4OCTaTOYHO yCTONYUBBIA Xa-
pakKTep v cTas pacripoCcTpaHsTbCSsl C BePLUNH KopriopaTtusHoro Onumna Ha ypoBeHb CpeaHNX KOM-
nanwii. [ns Bce yBennyunsaloLerocss 4ucsa cpeaHux KOMnaHui BOrnpochbl KOPrnopaTuBHOIro yri-
paBsieHuss NPpuoopeTaioT Bce 6OoJbLUYIO aKTyasibHOCTb. [Ipy aTOM peys uget He o popmasibHOM
cnegoBaHun TpeboBaHNaM, 3aKpernieHHbIM B eCTBYoLeli npaBoBoV 6a3e, a 0 KOpPriopaTuBHOM
yrnpasJsieHUN KakK pecypce, UCroJib30BaHue KOTOPOro MoXxeT 3Ha4YnTesIbHO CrocobCTBOBaTh yC-

rneLwwHoOMYy pa3BUTUIO.

Heo6x0aMMOCTb 419 KOMMNAHWIA 3aHATLCS BOI-
pocamMy KOpPMNopaTuUBHOIO YynpaBneHud, npexne
BCEro, CBA3bIBAIOT C NMPUBNEYEHNEM NHBECTULNM
nyTem ny6M4HOro NpeasioXXeHns CBOMX akLi Ha
OnpPXXEBOM pbIHKE. A Tak Kak cpeau MHBECTOPOB,
npuoodpeTalloLmMx akunumM POCCUNCKUX KOMMaHUN,
O4YeHb OO0JbLUYIO A0S0 COCTaBNAT MHOCTPAHHbIE
MHBECTOPbLI, TO YC/IOBMEM YCMELLUHOro MX MNpu-
BJle4EeHUs, MOMMUMO COONIOAEHNS OENCTBYIOLLErO
POCCUINCKOro KOPNopaTUBHOINO 3aKOHOOATENb-
CTBa, CUYMTaAETCH BHEOpPEHMEe «MNepenoBOW mnpak-
TUKN» KOPMOPATUBHOIO ynpaeneHus (corporate
governance best practices) — o6wmnpHoro Habopa
pekomeHaauuii, pa3dpaboTaHHbIX 00beaANHEHUAMM
MHBECTOPOB, MeXAyHapoaHbIMW OpraHmM3aunsaMm

N (PUHAHCOBbLIMU MHCTUTYTaMW, KOHCANTUHIOBbI-
MK KomnaHmamu. O6bem 3TUX pekoMeHadaunii ¢
KaxablM rogom pacTeT, 3aTparveasi BCe HOBble
CTOPOHbI AEATENbHOCTU KOMMAHUU, MPSMO WUuv
KOCBEHHO CBS13aHHblE C KOPMOpaTWBHLIM YyrNpaB-
nenvem!. O4EBMOHO, YTO BHEIPEHME BCEX ITWX
pekoMmeHpaumii TpebyeT 3HaYUTENbHbIX OUHAH-
COBbIX N HYENTOBEYECKNX PECYPCOB. VI MOHATHO, 4TO
3TU PEecypcCbl CUNIbHO PasNNYyalTCs y KOMMNaHWA
macwTaba J1YKorna, Hopunbckoro Hukens, yern
0060pPOT 1 PbIHOYHAS CTOMMOCTb UCHUCASIOTCA ae-
caTKaMy MUINMAPA0B OOIAPO0B, a AEATENbHOCTb
npuobpeTaeT Bce Oonee rnobanbHbIl Xapakrep,
My KOMMaHU ¢ 060pOTOM B HECKOJIbKO AECATKOB
W paxe Ose-Tpu COTHUM MUIIMOHOB A0J1apOB,

1 Hanpumep, nNo MHEHUI0 3KCNepToB PenTuHroBoro areHTcTtBa Standard & Poors’, cpegHecTatMcTUYecKuii «paumoHanbHbIn
MHBECTOP» OLEHNBAET PUCKN, CBA3AHHbIE C MHPOPMALMOHHOM OTKPLITOCTBIO KoMnaHuu, no 100 no3vumsam (He cyMTas PUCKOB,
CBSI3aHHbIX C APYrMMW COCTaBSIlOLMMKM MpoLLecca KoprnopatuBHOro ynpasnexus). // Standard & Poor’s. WccneposaHue
MHOOPMaUVOHHOM MPO3PaYHOCTN POCCUNCKMX KoMnaHnuin, 2005 1., c. 22-25.
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paboTalowmx B yyLiemM ciydae B maclutadax Poc-
CUK, a Yalle BCEero — Nullib ABYX-TPEeX AecaTKax
9KOHOMMYECKN Hanbosee PasBUTLIX PEMMOHOB.

KnroveBas cTtpaTernyveckas

anbTepHaTviBa cpeHmX KomMraHuvi

Y10 Xe aBnaeTca 9P PeKTUBHOMN NOINTUKOMN OIS
CpeaHen POCCUNCKON KOMMAHUN C TOYKU 3PEHUS
dopMNPOBaHNS N PaA3BUTUS €e CUCTEMbI KOPMo-
paTUBHOIO ynpaBaeHnsa?

OcHoBOW Ans BbipaboTKU 1 peannsaummn Takom
MONNTUKX ON19 CPpeOHen KOMMaHuM SBNSeTcs ee
cTpaterus. KnioyeBas ctpatermyeckas aibTepHa-
TUBa N9 CPeaHUX POCCUNCKNX KOMMNAHUM 3akKto-
yaeTcs B BblOOpe Mexay opueHTaumen Ha npoaa-
XY KOMMaHMN €€ HbIHEeLWHUMU COOCTBEHHMKAMM
(yaule BCero oHM ABASIIOTCA M UX OCHOBATENsiMMN)
B TeyeHune Gnmxkaniiero roga-aByx 1 OpueHTaun-
€M Ha CaMOCTOATENbHOE pPa3BMUTUE KOMMAHUKU, NO
KpamHen mepe, B CPeOHEeCPOYHON NepCnekTuee
(3 — 5 neT). TOT Unn MHOWM CTpaTernyecknii BbiIbop
B pamKax 9ToM afibTepHaTMBbI O3HA4YaEeT peannsa-
LUMIO Pa3nnNYHOM NONUTMKK B obnacTtu Kopropa-
TUBHOIO yNpaBJieHUS.

KoprnopaTuBHoe ynpaBneHvie c
NMepcrneKTBOA NpogaXXv KoMnaHum
Yucno nokynatenenm cpenHmx KOMMaHWn Ha
POCCUINCKOM PbIHKE 3a NocfieaHue rogbl 3aMeTHO
BO3pOCSO0, cTan bonee pasHoobpa3HbiM NX COCTaB
(cTpaternyeckme oTpacneBble MHBECTOPbI, Kpymn-
Hble pocculickue u 3apybexHble (pUHAHCOBbIE
MHBECTOPbI, GOHAObI MPSMbIX UHBECTULWA, B OT-
OeNbHbIX Crly4asiXx — MOopPTQesibHblE NHBECTOPDI).
PaclwmpsaeTca n 4yncno oTpacnen, K KOTopbiM Ta-
Kne nokynaTenn NposBistoT MHTEPEC.
CtpaTernyeckunin BbIGOp B MOMb3Yy MNpOAAXKU
KOMMaHun, Kasanocb Obl, anpuopu o3HavYaeT Mu-
HUMasIbHbIN 06BbEeM PaboT, KOTOPbIA HEOOXOANUMO
OCYLLECTBUTb B KOMMAHUMN €€ HbIHeLHUM CobC-
TBEHHMKAM C TOYKW 3PEHNSA BbICTPaAMBAHUSA B HEWN
CMCTEMbI KOPMNOPATUBHOIO YynpasneHus. Benb
KOMMaHUs BCE paBHO nepenageT apyromy cobc-
TBEHHUKY (COOCTBEHHMKAM), KOTOPLIN yxe Oyaer
nenaTtb B 3TON cepe TO, YTO COYTET HYXHbIM C

TOYKM 3peHnsa CBOMX MHTepecoB. OgHako cuTya-
LMS HE ABNSIETCHA CTOJIb OAHO3HAYHOMN.

MonHag ogHOMOMEHTHas nMpogaxa BCen KOM-
naHUK SBASIETCS NMLLBb OOHUM, Hanbonee NPOoCTbIM
BapmaHTOM npoaaxu. Kak nokasbiBaeT npakTmka,
COOCTBEHHUKM POCCUIACKON KOMMaHUN MOTYT OblTb
3aMHTEepPEeCcOoBaHbl B TOM, YTOObI NPOAATb KOHTPOJIb-
HbIli MaKeT, HO COXPaHUTb 3a COOO0I YaCcTb akLUNA.

B Hosi6pe 2006 r. poccuiickmnii coOCTBEHHUK KOMIa-
Hum 3A0 «3u0-3a0opoBsbe» (r. lNogonsck) npoaan 51%
CBOWIX aKkLM ncaaHackor komnaHum Actavis Group, siB-
JIIOLLEHCS] OAHUM U3 KPYMHEULLINX eBPOrnerickux rpo-
n3BoanTeNIEN J1eKapPCTB. YC0BMEM MpPOAaxu akumvi
3anafHoMy UHBECTOPY CTasl KOHKPETHbIE TpeboBaHUs
B OTHOLUEHUN NHBECTULINK B KOMIMNAHWIO VN €€ AaslbHe-
wee passutme. [lpy 3TOM BCE MPEXHUNE akLMOHEPDI
31O ocTtanuce B 4uciae co6CTBEHHMKOB KOMMaHUU, rnpo-
ZaB cBov akumm Actavis npornopumoHaibHO UMEBLUVMCS
Y HUX OJISIM.

BecHovi 2005 r. ocHoBaTesb KomnaHuy «Vipeasb-
Hasi waluka» (cetb kogeeH, r. CaHkT-lleTepbypr) npo-
Aan 85% cBoux akumii MHBECTULMOHHOMY oHAay Trigon
Direct Investments, coxpaHuB 3a cobori 15% akuwii,
JOIKHOCTb reHepasibHOro ANPeKTopa KOMnaHum  Mec-
TO B COBETE ANPEKTOPOB.

B mnione 2005 r. uHBecTtkomnaHusi «@uHam» 1 BeH-
4ypHbIi poHa EBPP Norum coBmecTHO npuobpenv
52,9% akuwmii xonanHra, KOTOPOMY MPUHAAIEXNT KOM-
naHus «byka», 0oanH N3 POCCUNCKNX TNAEPOB 10 NpPon3-
BOZCTBY KOMIMbIOTEPHbIX Urp. [1o Npoaaxxu KOHTPOJIbHO-
ro naketa KOMnaHusi B paBHbIX [OJ1IX NpuHaanexana 4
poccuickum cobcTBeHHukam. OanH U3 HUX poaasl Bce
CBOW aKumun, a ocTasibHble Tpoe — TOJibko 1o 9,3% ak-
unii, coxpaHuB 3a coboli Bce ocTaslbHbIe.

B oktabpe 2006 r. aBToMObGUIbLHOE noapasaesie-
HMe HemeLKoro KoHuepHa Siemens npuobpesno 51%
akumn kanyxckoro npeanpustis HIM «ABT3J1», npo-
WM3BOASILLIErO 3JIEKTPOHHbIE aBTOKOMIMOHEHTbI. Y ABYX
POCCUICKMX KOMMaHWM, MpeacTaBAsSiOLNX UHTEPECH!
POCCUiCKX COOCTBEHHUKOB (B Y1C/IE KOTOPbLIX U 4acCTb
BbICLLUNX MeHemkepoB «ABT3J1»), octanock no 24,5%
akuui «<ABTOJT».

MoXHO npuBecTn uU Apyrue npuMmepbl TOro,
Kak, NpoJaBasi KOHTPOJIbHbLIV NakeT akuuii cTpaTe-
r’MYeCKOMY MHBECTOPY, POCCUICKME OCHOBATENn
KOMMaHUN COXPaHSAOT 3a COOOM Ty U NHYIO OO0
aKuMin, paccuynTbiBasd Ha JasibHENLLNIA CYLLLECTBEH-
HbI POCT CTOMMOCTW KOMMaHUN 1N OCTAIOLLMXCH Y
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HUX LLeHHbIX Oymar. bonee Toro, B HemMasnom 4nc-
ne cnyy4aeB ObiBLUME BRagesblpbl KOHTPONBLHOIO
rnakeTa OCTalTCA B COCTaBE WCMOSIHUTENbHOIo
PYKOBOACTBA U/WUnM B COBETaxX AUPEKTOPOB 3TUX
KOMNaHun. ECTb NpeanonoXxeHne, 4To OHU MO
3aK/II04YMTb C 3anagHbiM MHBECTOPOM COrfialleHme
0 NOCNenyLEM BbIKYMNe Y HUX OCTalOLLIMXCS akLUii
rno 6osee BbICOKOW LIEHE, YEM LieHa Npoaaxu rnep-
Boro naketa. O4eBUAHO, YTO NPaBUJIbHbLIM CMOCO-
©oM obecrneyeHns CBOUX UHTEPECOB A1 HUX Obl0
Obl ob6ecrnevyeHne BO3MOXHOCTU CYLLECTBEHHOIO
BUSIHNS HA NPOLECChI YyrpaBAeHUs NN NPUHATUS
BaXKHEWLLNX PELUEHUNI C NCTMONb30BAHNEM UHCTPY-
MEHTOB KOPMNOpaTUBHOIO yNpaBneHus.

XOoTs B LENOM rnpakTMka KOpnopaTUBHOMO Y-
paBneHns B 3anafHblX KOMMNaHMSGX HaxoamuTCs Ha
[0CTaTO4YHO BbICOKOM YPOBHE, 9TO HE O3HauaeT,
4YTO POCCUNCKMM aKUMOHEPAM CTOUT MOSIHOCTbIO
nonaratbCa Ha MWIOCTb CBOEro 3apybexHOoro
cTapwero naptHepa. EcTb npumepbl TOro, Kak
POCCUNCKME MUHOPUTAPHbIE aKLUMOHEPbl B KOM-
naHuax, NMPMOOPETEHHbIX KPYMHbIMU 3anagHbiMn
KOMMNaHMsMM, 0Ka3blBaSINCb B YLLLEMIEHHOM MOJ10-
XEHNU, a X UHTEPECHI UTHopMpoBanuce. B cnyyae
NPUOOPETEHUS KOHTPOJIbHOMO MakeTa KPYMHOW
POCCUINCKON KOMMNaHMen onacHOCTb A5 MPEXHUX
BNnazenbLUes, NpeBpaLLalomMxcs B MUMHOPUTAPHbIX
aKLMOHEPOB, MoXxanyw, aaxe euwe Bbiwe. [1oa-
TOMY OCHOBAaTENSIM KOMMaHUIA MOXHO MOPEKO-
MeHO0BaTb B NMPOLLECCE NEPEroBOPOB O NMPoaaxe
KOHTPOJIbHOIO NnakeTa HOBbIM KOHTPOJIbHbIM COOC-
TBEHHMKAM (MHOCTPaHHbIM WM POCCUNCKNUM) O0-
CTWUYb COrfalleHnsa O BHeEOPEHUN (COXPaHEeHNN) B
MPakTMKy KOMMNaHUM MEXaHN3MOB KOPMOpaTMBHO-
ro ynpasfieHus, KoTopble obecne4dnBanu Obl cob-
NIOAEHNE NX MHTEPECOB (AMBUAEHAHAA NOANTNKA,
006s3aTeNbCTBA MO PaACKPbITUIO MHOOPMaLMK, MNo-
BbILLIEHHAs POJib COBETA OAMPEKTOPOB U T.4.).

Kak nokasblBaeT npakTuka, B TOM YMCe U pocC-
CUINCcKasd, opueHTaums Ha OQHOMOMEHTHYIO Npoaa-
Ky BCEM KOMMAHUU WM KOHTPOJIbHOrO naketa ee
akuMn OOHOMY CTpaTerndyeckomy mnm GUHaAHCO-
BOMY MHBECTOPY He BCerga Mno3BOSSieT NPEXHUM
Bnagenbuam rnoslydmtb Haunydlyo ueHy. Moxet
okazaTbCsl, 4YTO MNpoaaxa MyTeM PacTAHYTOro BO
BPEMEHM MPOoLEeCcca, BKIHAIOLLENO «NOPLUOHHYIO»

npoaaxy akuui (B TOM 4YMUC/IEe U YBENIMYEHUE UX
yucna nyTem OOMNOSIHUTESNIbHOM 3MUCCUN) Passiny-
HbIM KaTEropmam MHBECTOPOB MO3BOJIUT NPEXHUM
COOCTBEHHMKAM MOJy4UTb LIEHY, B HECKOJMIbKO pas3
MpPEeBbILLAIOLLYIO Ty, KOTOPY OHM MOrv Obl Nosy-
YUTb OT NPSIMON PA30BOM NPOAAXM BCEX aKLMIA NN
KOHTPOJIbHOIO NakeTa 0gHOMY MHBECTOPY.

lMoka3aTtesibHbIM B 9TOM OTHOLLEHUU SIB/ISETCS CTpa-
Ternss OCHOBHOro akumoHepa komnaHun OAO «KannHa»
(r. EkatepuHbypr). B pe3ynbTaTte Bay4epHoU npueatu-
3aummn B cepeanHe 90-x r.r. uHBecTop T. ['opsieB cTtan
Bnaaesnsuem rnodytn 80% akumvi KoMraHuy rno rnpous-
BOACTBY KOCMeTuku. HoBblivi Bnagenel He Obli BbIXOA4-
LeM 13 KOCMEeTUYEeCKOV OTPAacCIIu.

3aHsB HyLLY HEeAoPOrovi KOCMETUKU MOBCEAHEBHOMO
rosib30BaHns n obecrneyns ctabusibHylO paboTy KOM-
naHum, OCHOBHOWM akumoHep B 2001 r. npogan 19% ee
akumvi 0gHOMY U3 WHBECTULIMOHHbIX poHOoB EBPP. B
TOM Xe roay B COCTaB COBeTa ANPEKTOPOB KOMMIaHUM BO-
LUesn BHeLIHWI Y71eH coBeTa — MHOCTPaHeL, rojnaHaey,
X. ®perivaH, pekomeHgoBaHHbIi EBPP.  OceHbto
2003 r. komrnaHus 06bsiBuUnIa, 410 X. PperimaH saBaseTcs
He3aBUCUMBbIM AUPEKTOPOM. PUHAHCOBO-3KOHOMUHEC-
Kue rnokasatesim KOMMaHuy roCTENEeHHO YJ1y4LLIa Ch,
XOT$1 TeMIIbl POCTA HY B KOEH Mepe He MO/l CPaBHUTb-
csl ¢ Temrnamu, KOTopbie AEMOHCTPUPOBAIN KOMMIAHUN
TOProB/v, a Takxe fpou3BOACTBA MPOAYKTOB MUTAHUS
v HanuTtkoB. CTpaTern4eckux MHBECTOPOB, MEYTaBLLMNX
O MpPMOBPETEeHNN aKTUMBOB B POCCUICKOM KOCMETUKE,
He 6bu10 BoBce. OaHako (OHA0BbIV PbIHOK MOCTENEHHO
pas3BuUBa’ICs, N Ha HEM MOSBJISINCL MOPTGHEsbHbIE VIH-
BECTOPbI, 3aVHTEPECOBaHHbIE B AANBEPCUDUKALINM CBOUX
BJIOXEHWVI B HOBbIE OTPAC/Iv, B TOM YAC/IE Y B KOMIIaHUM,
XOTS1 Y HE EMOHCTPUPYIOLNE CTPEMUTEbHBIX TEMITOB
pocTta, HO pasBuBaloLumMecss ctabusibHo. Y1 OCHOBHOV
akymoHep «KasHbl», 3aHUMaBLUNV MOCT reHepPasibHOro
AUPEeKTopa, y4UTbIBa1 3TO B CBOEV CTpaTervu.

JvBuaeHaHas nonutuka KOMMaHuy rokasbiBana
cneaywolme pesynbtatbl: no ntoram 2000r. — 1,5% ot
qucTovi npmnbelan; no utoram 2001 r. — 1,9 %, no muto-
ram 2002 r. — 3,6%; no ntoram 2003 r. —10,6 %; o
utoram 2004 r. — 21,9.

B koHue anpensi 2004 r. koMnaHusl yCcrewHo pas-
mecTuia Ha MMBB 4acTb akumni n3 HOBOV SMUCCUU, rna-
keta EBPP v n3 naketa OCHOBHOIO akLyoHepa.

B mae 2004 r. komnaHus obbsiBuna, 410 X. dpeii-
maH 6bin1 u3bpaH npeacenaresieM ee coBeTa AVPEK-
TOpOB. Poccurvickasi npecca rnpoKOMMEHTUPOBasia 370
peLueHne Kak «nepBbivi B Poccuun criyyar Ha3Ha4eHus
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He3aBUCUMOro rnpeacenaresas coBeTa AUPEKTOPOB».
W36paHyie Bbi3BaJI0 O4EHb MO3UTUBHbLIE KOMMEHTapUmn
aHaINTUKOB, MPEeacTaBUTeNeri MHBECTULIMOHHbBIX KOM-
naHu.

B 2004 r. koMmnaHusi npuHsizia COOCTBEHHbI KOAEKC
KOpriopatuBHOIro ynpasJsieHusi, cpopmmpoBasa KoOMu-
TeTbl 110 ayaAnTy, MO Kaapam v BO3HarpaxaeHusiM B co-
cTaBe coBeTa ANPEKTOPOB. 3HaYUTEIbHO MOBbLICUIIOCH
Ka4yecTBO roA0BbIX OTHETOB KOMMIAHUMU.

B aHBape 2005 r. komnaHus o6bsBUIa O PEeLUeHUN
BbinycTutb AP nepBoro ypoBHsi Ha 19,9% cBovx akumii.
B nepsovi nonosuHe 2005 r. EBPP npoaan octaBLinecs
y Hero 11,3% akuuii AByM MeXAyHapOoAHbIM POHAaM.

Ha o61uem cobpaHnm akumoHepos B mae 2005 r. 6611
n36paH cCoBET ANPEKTOPOB U3 7 YEe/I0BEK, N3 KOTOPbIX 4
— MHOCTPAaHLbI, BOE U3 KOTOPbIX Obl/Iv KBAINGOULMPO-
BaHbl Kak «He3aBuUcuUMble avpekTopa», a X. dperimaH
Ob11 Nnepen3bpaH npeacenaTesemM cCoBeTa.

K Hosi6pro 2005 r. kanutann3awmst KOMIaHuy yBesm-
yunack B 2,4 pa3sa ro cpaBHeHuo ¢ KOHLoM 2004 r., a
K cepeauHe aekabps Bbipocaa elle Ha 20%. B Havane
zekabps 2005 r. 20 HBECTULMOHHbIX POHAOB Ky
npumepHo 20% akuni KoMraHuy, rnpuHaanexaBLLInX
OCHOBHOMY akumnoHepy. locne pasmeLyeHusi nos KOoH-
Tponem T. [opsieBa ocTasnock okos1o0 30% akumi Komna-
Huwn. 10 MHEHWIO aHaIUTUKOB, B 0603pUMOM OyayLLEM
BTOT NnakeT Takxe OyaeT rnpoaaH.

O4eBuaHO, 4TO cTpaTtervsi roCTeneHHON rnpPoaaxm
KOMMaHuu, C NCrosib30BaHNEM Kak MPsSMbIX MPO4ax NH-
BECTULIMOHHBIM POHAAaM, Tak N OPraHn30BaHHOro OH-
Z0BOro pbiHka, TpebyeT OT KOMMaHUM 1 ee OCHOBHOIO
CcOb6CTBEHHMKA (COOCTBEHHUKOB) 3Ha4YUTe/IbHO 60J1b-
Lues paboTsl B 0651aCTV KOPHOPATUBHOIO YrpaB/ieHUS.
OHa Bk/ItoHaeT B cebsi:

[ | cooTBeTCcTBME TPEbOBaHUSM BUPX (€eCcin KOM-
rnaHusi NPoOBOANT JINCTUHIT CBOUX aKUuii) B OTHOLLEHUMN
KOpriopaTmBHOIO yripaBJ/ieHWNs SMUTEHTA;

B [IpUHSATME AOMOJIHUTEIbHbIX 00513aTE/1bCTB, Ha
KOTOpble obpallarT BHUMaHUE QOHAblI MOPTQEsbHbIX
WUHBECTULINM;

B BHeApeHve MOTUBauuM MEHEOXEPOB, OPUEH-
TUPOBAHHOW Ha MOBbILLIEHNE CTOUMOCTU aKkuui KoMra-
HUu.

OpnHako, kak rnokasbiBaeT rpumep «KaiuHbl», pe-
3y/IbTATOM Takovi paboTbl MOXET CTaTk rnpoaAaxa akumi
KOMaHuy ro rnoCTOSIHHO PacTyLUel LieHe, MHOroOKpaTHO
rPEBbILLAIOLLEN TY, KOTOPYIO OblIV rOTOBbI AaTb 3a Hee
rnpsiMble MHBECTOPbI.

Bonpocbl kKoprnopaTriBHONro
yrnpaeneHs B YCrioBSAX
CaMOCTOATEeSNIbHOro pasBTUA
BbibOp B MOsb3y COXpPaHEHUs KOHTPOJSS OcC-
HOBHOro akumoHepa (UM HebOMbLON rpynnbl
aKLIMOHEPOB-OCHOBATENEN) HAaA, KOMMAHMEN U ee
CaMOCTOSATENbHOIO Pa3BmUTUS O3HAYaeT, YTO B Te-
YyeHune Gnmxanmnx 3—4 netT OCHOBHOMY aKLMOHe-
py NPeacTouT peLlaTb LUPOKUIA Kpyr npobnem,
BKJ1IOYAS U TOT UM MHOM HAOOoP LWaroB B o6nacTu
KOPMOPaTMBHOIO yrNpaBneHnsa KOMMNaHnen.

MNepen koMmnaHusaMm, coenaBLIMMKM TakoW CTpa-
Tern4yeckuin Bbldop, CTOAT ABE OOonbLUME TPyNMbl
npo6nem. MNMepBass — NONCK HOBbIX OU3HEC-UAEN,
CBOEWN HULWIKN, KOHKYPEHTHbIX MPEeUMYLLECTB, MO-
TUBaUMA KJIIOYEBOrO MepcoHana Ha OOCTUXeHune
Lenen B pamMkax Takoro Bolbopa. Bropas — npu-
BNlIeYEeHEe HeoOXOoOMMbIX AN PasBUTUS HOBbIX
CpeacTB.

BaxHbIM 1 0O CUX NOP OYEHb HEAOOLEHEHHBLIM
MHCTPYMEHTOM pPELUEHNS MEPBON rPynnbl Mpo-
651eM MOXET CTaTb COBET ANPEKTOPOoB. O4eBUaHO,
4TOObl BHECTM CEpbe3HbI BKNag B obecnevyeHne
YCMELLIHOro CaMOCTOATENILHOr0 Pas3BUTUSA KoMMa-
HUWN, €e COBET OMPEKTOPOB O0/KEH 3HAYUTESNIbHO
NMoBbICUTb 9MPEKTUBHOCTbL CBOer paboTbl. YTO
3TO O3HAYaEeT Ha NpPaKkTuKe?

Mpexne Bcero, aTo 03Ha4YaeT HeOOXOAMMOCTb
npuUBAEYEHUs B HEro niogen, obnagawowmx 6us-
HEeC-0MbITOM, 3HAHUAMW B TE€X UM UHbIX cdepax
BeAeHns O1U3Heca 1N OPUrMHANIbHbIM MbILLIEHNEM.
Kak nokaadbIiBaeT ONbIT YCMELLUHbIX KOMAAHWN, Taknx
JIoaen MOXHO HanMTU HE TOJTbKO B CBOEW OTpaciu.

Mpouenypbl paboThbl COBETA AMPEKTOPOB Cpes-
HEeN KOMMNaHMN MOIYT HapyLaTb T€ KAHOHNYEeCKue
npeacTaBfieHns 0 pa3aeneHnn yrnpaBieHns N KOH-
TpOoNs (MCNONHUTENBHbLIVN OPraH — COBET ANPEKTO-
poOB), KOTOpble AalTcsa 3apybexHol «nepenoBon
npakTMKon» KoprnopaTtueBHOro ynpasneHus. Oco-
OEeHHO B CUTyaLumn, KOrga OCHOBHOM COOCTBEHHNK
aKTUBHO Y4aCTBYET B yrpaBiieHUN KOMMaHNEN.

BkntoyeHme B COBET OMPEKTOPOB TakOW KOM-
MaHUM BHELLHUX OUPEKTOPOB (HE ABASIOLWMXCS
ee COoTpygHMKamMu 1 akuyoHepamMmmn) He CBA3AHO C
npeacTaBnTEIbCTBOM MHTEPECOB BHELLUHUX akLN-
OHEpPOB 1 MO3TOMY HE MMEEeT HUKAKOro OTHOLLEHUS
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HAM 5 NET! i,

K dopManbHbIM KPUTEPUAM «HE3ABUCUMOCTU>.
MpuBneyeHmne noaen co CTOPoHbI 34eCb onpene-
NIETCS UCKITIIOYNTENIBHO UX CMOCOBHOCTbLIO BHECTU
BKi1aA, B pasBuTne bmuaHeca KoMnaHum nyTem npum-
BHECEHUS HOBOIO OMbITa U 3HAHUI, OPUTMHASIBHO-
ro, 06GbEKTMBHOI0, «CTOPOHHEr0» (C TOYKN 3PEHNs
«HE3aMblJIEHHOCTW>» MOBCEOHEBHOW yrpaB/ieHYecC-
KOW Teky4Koi) B3rnaga Ha npobemMbl KOMAaHuN.
MonHoMoO4YMA coBeTa OUPEKTOPOB TakoW cpea-
HEN KOMNaHMK B peLlatoLen CTeNeHn 3aBUCAT OT
TOro, Kakoe MeCTO B yrpaBfleHYECKON CUCTEME
KOMMaHUN 3aHNMAET €e OCHOBHOW akKUMOHEpP —
SIBJIIETCS JIN OH rNaBOM NCMNOJIHUTENILHOIO OpraHa,
npegcenartenemM coBeTta AMPEKTOPOB UM HE 3a-
HMMaeT GopMasbHbIX NO3ULUUIA B OpraHax ynpas-
NIEHNS (4TO B CPEOHUX KOMMNaHUSAX ObiBAaeT BECbMa
penko), a Takxke OT TOro, eCTb Ji B KOMMAHUM Opy-
rme 3Ha4YnMble COOCTBEHHMKM M KakOBa CTEMeHb
VX y4acTus B ynpasneHun. Ecam komnaHmsa ¢ak-
TUYECKM MMEET OOHOro akuuoHepa (M OH 3aHu-
MaeT OOJDKHOCTb I1iaBbl UCMOJIHUTENIBHOIO opra-
Ha), TO CKOpee BCEro y coBeTa AMPEKTOPOB 3TOMN
KOMMAHUN PYHKLUNM KOHTPOS 3a AeATENbHOCTbIO
rNaBHOrO yNpaBngoLLEero, Apyrx BbICLUMX MeHe[ -
XEepoB, OLUEeHKM paboTbl MEeHemKMeHTa, onpene-
JIeHNs1 BO3HarpaxaeHus BbICLUEr0 MeHeKMeEHTa
OyayT O4eHb CUJTbHO ype3aHbl 1N MOryT BoobLe
OTCYTCTBOBAaTb, 1 PELLUEHNS N0 3TUM BOnpocam Oy-
LeT NpUHUMaTh raBHbIN ynpaBnaoLLmMii — OCHOB-
HOW (eOVHCTBEHHbIN) akuuoHep. B Takom crnyyvae
COBET AMPEKTOPOB OyAeT OCYLLECTBNATb NPEnMy-
LLLECTBEHHO WN WUCKIIIOYUTENIbHO KOHCYJbTaTUB-
HO-COBETHMYEeckmne GyHKUMN MO 3TUM BOMPOCAM.
Kpome Toro, B KOMMETEHLMIO COBETA ANPEKTOPOB
OyayT, No- BUAMMOMY, BXOAUTb (PYHKLIMM COOENC-
TBUS B pa3paboTke cTpaternu, ee peanusaumu,

KOPPEKTUPOBKE, reHepaLmn HOBbIX OU3HeC-naen,
BbIPABGOTKA COBPEMEHHOW TEXHOOMN KOHTPOSZ
3a peanusauuen ctpaTermm komnaHmm, paspaboT-
Ka CUCTEMbI MOTMBALWMN MEHEAXKEPOBS.

B cnyydae ecnm OCHOBHOI akLIMOHEP SBNSeTCH
npeacenateseMm CoBeTa U He ABASETCH eOVHO-
JINYHBIM WCMOJIHUTENIbHBIM OPraHoM, TO MO ero
MOPYYEHNIO COBET MOXET UCMNOJHATb ONpeaeneH-
Hble KOHTPOJSIbHblE (PYHKUMM B Takux BOMpocax,
KaK BHEOPEHWE CUCTEMbl YNpaBfiEHUs puUcCKamu,
BHYTPEHHUIA KOHTPOSb, BbISBIEHNE KOHMINKTOB
VHTEPECOB B OEATENIbHOCTUM HAEMHbIX BbICLUMX
MeHeOXepoB. BaxHO mMx npaBuibHO Nponucarb,
onpenennTb KOHKPETHYlo paboTy coBeTa Mo uX
peanusaumun. B cutyauum, Korga KomnaHms npu-
HagNexmT HeOOoNbLION rpynne COOCTBEHHMKOB,
3P DEKTUBHON MOAENBLIO ABAGETCS y4acTue 3TuX
COBCTBEHHNKOB B OCYLLECTBJIEHUN KOHTPOJIbHbIX
GyHKUMI coBeTa. JTO Takke TpedyeT 4eTkoro
onpegeneHna atnux yHKUMn, nopsaka nx ncnos-
HEeHMs, corfiacoBaHus OeCTBUIA OCHOBHbIX COOC-
TBEHHMKOB MO UX peanmaauum caMmmmMmm nnu, no nx
Mnopy4eHnio, ApyrmmMm YneHamm coBeTta, npuene-
YEeHHbIMM BHELLHUMU CrieuyanncTamu.

HanpaBneHHOCTb COBETA Ha peLUeHne npak-
TUYECKMX 3a4a4 U CBEOEHNE K MUHUMYMY PUTY-
aNbHO-MPOLEAYPHbIX  COCTaBnswowmx Tpebyer
BHeApeHns B paboTy coBeTa TEXHOMNOIMIA, MOBbI-
wanwmx 3pdEeKTUBHOCTbL U KPEaTUBHOCTb 3TOM
pa6oTbi4. HocKUTENM ycnewwHoro ynpasaeHyecko-
ro onbiTa, HOBbIX 3HAHUI, OPUrMHAJIBHbBIX NOENn —
BECbMa 3aHATble NI0AN, BPEMSA KOTOPbIX OPOro, a
pecypcbl CpegHeN KOMNaHMM NO KOMMAEHcaLUnn Um
3aTpart 3TOro BPEMEHM OrpaHmyeHbl. TexHonornum
3dPekTMBHOro obcyxaeHns npodnem no3BonaT
MCMNOMb30BaTh TakMX BHELLUHMX YJIEHOB COBETa C

2 Mog, «Tex+Honorveit KOHTPOJIS1» Mbl MOHMMAEM OLLEHKY peann3aumm cTpaTterum n pe3ynbtatoB paboTbl Ha OCHOBE KOHKPETHbIX
rnokasaresiei, MexaHn3m BblIpabOoTKN 1 KOPPEKTUPOBKN 3TUX NokasaTteseil. B HacTosLee BpemMs B 60/bLLMHCTBE CPeAHNX KOMMNaHWA,
Ha Hall B3rnsA, OTCYTCTBYET Kak pa3 apdeKTMBHAS TEXHONIOMMS KOHTPOISE — KOHTPOJIbHbBIX MOKa3aTenen Mano, onpeaensoTcs OHn
NPOU3BOJIbHO, OLEHKA OCYLLECTBSETCS HEepPeaKo He B COOTHOLUEHUN C 3TUMUN MOKA3aTeNIMN, a C CYObEKTMBHBIMU OLLYLLEHVSMMN

COOCTBEHHUKOB.

ObecneyeHne ycnewHoro caMoCTOATENbHOMrO Pa3BUTUS CpeaHen KOMMNaHnM — Ype3BblYaHO CII0XHas 3aaaya. ns ee ycneLwHomn
peanusaummn NCKITIYNTENBHO BaXHOE 3HaYeHne nmeet GopMmMpoBaHne COOTBETCTBYIOLLEN yNpaBaeHYeckor komaHabl. OT ee 4neHoB
noTpebyeTcs o4eHb TBOpYEcKasl U HanpsbkeHHas paboTa. B To xe BpemMs BO3MOXHOCTU MO MOTUBALMM BbICLUMX MEHEeOXepoB B
cpefHen KOMNaHMm HECPaBHEHHO MEHbLUE, YeM B KPYMHOM. MoaTomy nonck Gopm MOTUBALMU ABASIETCS 3a4avei, CNpaBUTLCS C
KOTOPOW CaMOMYy OCHOBHOMY aKkLUMOHEPY MOXET ObITb KpaiHe CIOXHO.

K TakMm TEXHONOrMSM OTHOCHATCS, HaNpuUMep, «MO3roBas artaka» (HECKOSIbKO PasHOBWAHOCTEN), «aHanM3 CUI0BOro Nnons»,

«MPUYNHHO-CNeacTBeHHaa agnarpamMmma» 1 gpyrue.
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MaKCHManbHOM NOJIb30W.

MHTeHcmBHaga paboTa coBeTa ANPEKTOPOB Tpe-
OyeT pelleHns BOMpoca O BO3HArpaXaeHuu ero
Y1EHOB, MPEeXAe BCEr0 BHELLHMX, CYy4€TOM, C OAHOM
CTOPOHbBI, OrPaAHNYEHHbLIX BOSMOXHOCTEN CPEOHMNX
KOMMaHW, a C APYro CTOPOHbl — BbICOKUX OXW-
OaHWni, BO3NnaraemMblxX Ha COBET 1 Mpurialaembix
BHELLHUX €ro 4s1eHOB B 0COBEHHOCTM. 306eCb eCTb
O6onbluoe none anga nomucka. Kak yxe 6b110 ckasa-
HO, BTOPOW Kpyr Nnpo6nem, KOTopble HEOOXOANUMO
pewaTtb KOMMNaHWaM, COEnaBlUMM CTpaTernyec-
KA BbIOOP B MOMb3Yy CAMOCTOSITESIbHOrO Pa3Bu-
TS, 3TO NPUBJIEYEHMNE BHELLHUX MHBECTULMI, 6e3
KOTOPbIX 0ObIYHO peann3oBaTb CEPbE3HbIe MiaHbl
pa3BUTUA HEBO3MOXHO. C 3TUX NO3ULIA pa3BuUTHe
MPakTMKU KOPMOPaTUBHOIO YNpaBiEHUs 3aBUCUT
OT OCHOBHbIX N36paHHbIX CNOCOOO0B NpUBEYEHUS
Taknx MHBECTULMI: BaHKOBCKME KPeauThl, 3aliiMbl
Ha GOHAOBOM PbIHKE, MPUBIEYEHME CTPpaTErnyec-
Koro nHeectopa, IPOunT.4.

OueBnaHO, 4TO BaHKKM, BblOAOLLIME KPeaUTbl Ha
LLeNIn NPOEKTHOrO0 MHAHCUPOBAHUS, PA3/INYHbIE
KaTeropmm nokynartenen obnurauyini KoOMnaHum,
$OHAObI MPSIMbIX UHBECTULMA CMOTPAT HA KOPMO-
paTMBHOE yrnpaBfeHMe KOMMaHu, MHBECTOopaMu
KOTOPbIX OHM BbICTYMAlOT, HECKOJIbKO MHaye, Yem
aHaMNTUKN OPOKEPCKMX KOMMAHUA, yrnpaBnsao-
wme doHaamu NopTdenbHbIX MHBECTULIMIA, CTPa-
XOBbIX U MEHCUOHHbLIX GOHAO0B, MESKME YacCTHblE
MHBECTOPbI. [loaTOMY pauuoHasNbHbIM  NOAX0L,
KOMMaHun, paboTalllern ¢ 3TUMKU KaTeropusamMmm
MHBECTOPOB, A0/IKEH 3aK/I04aTbCA HE B TOM, YTO-
Obl OpaTbCHa 3a BHEAPEHME LUMPOKMM (PPOHTOM
BCEWN COBOKYMHOCTU PEKOMEHOALUUN «MepeaoBomn
MpPakTMKW», KONMPOBaTb NPaKTUKY KOPNOPaTUBHO-
ro ynpasfaeHus KPYnHENLLINX KOMMAHUM, UMEIOLLNX
LECATKN WU aaxe COTHU TbICAY akUMOHEPOB, a B
TOM, 4TOObI Ha4YaTb C BHEAPEHUS Mep, B KOTOPbIX
B HanbOoNblLUEN CTEeNeHN 3anHTEPEecoBaHbl ee pe-
asibHbl€ NHBECTOPHbI.

GaHkoBckune kpeauTsi

YTo aBnseTca oCHOBHbIM Ans 6aHka npu npu-
HATUU PELLIEHNS O BblAaue KpeamuTa cpeaHenm KoM-
naHum? PasymeeTcqd, @PUHAHCOBOE COCTOSIHME
NOTEHUMANBbHOIO 3aeMLLMKa M ero CnocobHOCTb

npefocTaBUTb HafexHoe 3anoroBoe obecneve-
HMe no kpeguty. OgHAKO MOCTEMNEHHO HaYMHaKOT
MOSIBNATLCA CBUAETENbCTBA TOr0, YTO NO3UTUBHAsA
npakTuka KoprnopaTWUBHOIO ynpaBieHus Komna-
HUN-32EMLLMKA, MPU NPOYMX PaBHbIX YCAOBUSIX,
[aeT 9TOM KOMNaHuM onpeaeneHHble NPenMyLLLEeC-
TBa B OTHOLLEHMSX C OaHKaMU-KpeamuTopamMu.

Hanbonee 3HauyMMbiMK acnektamy MNpPakTUKm
KOPMOpaTMBHOIO YMNPaB/EHUS KOMMaHUM-3aeM-
wKa ana 6aHka aBnaTCs Takue, Kak:

B NpO3pPavyHOCTb CTPYKTYPbl COOCTBEHHOCTY;

B Hanmyue Ha 6anaHce KoOMMaHuM ee OCHOB-
HbIX aKTUBOB;

®  xopolas penyTtauma co6CTBEHHNKOB KOM-
naHuu;

B 3pPeKkTMBHAA cUCTEMA BHYTPEHHErO KOH-
TPOAS 1 ynpaBneHns puckamm B KOMMAaHWu;

B BblCOKas CTENEHb OCTOBEPHOCTU PUHAH-
COBOW OTYETHOCTM, HanM4me coBeTa OMPEKTOPOB
(CA).

M ynydlwieHne npakTukym KoprnopaTuBHOMO yri-
paBneHns MOXET cTaTb OAHUM U3 PaKkTOpPOoB, NO3-
BONSIOLLMX MNONY4YUTb KpeamTbl OT 6aHka Ha 6onee
6naronpuUsTHbIX YCINOBUSIX.

B yacTtHOCTM, HEKOTOPbLIE CPEeaHNE KOMMNaHUn
MAOyT Ha TakoW wwar, Kak n3bpaHve npencraBmute-
ns 6aHKa, ABNSOLLErocs ee BaXHbIM GUHAHCOBbLIM
napTHEPOM, B CBOW COBET OAMPEKTOPOB. ABNSSACH
4Y1EeHOM COBeTa AMPEKTOPOB KOMMAHUN-3aEMLLN-
Ka, npeacrtaBuTeslb 6aHka MMeeT BO3MOXHOCTb
nony4ntb 0Oosiee KOMMJIEKCHOEe npeacTaBfieHne
O KOMMaHuM, ee YyCTOMYMBOCTU M MepCrnekTnBax
pa3BuTusa. Ham n3BECTHbI MpUMEpPHI, KOraa Takas
nHdpopmauna nobyxoana OaHK nNpenocTaBUTb
KOMMaHUN KpeauTbl Ha 3Ha4YMTENbHO Bonee Gna-
rONPUSTHBIX YCIIOBUSX, Tak Kak 6aHK BUOEN O4YeHb
XOpOLME MEPCNEKTUBbI Pa3BUTUS KOMMaHUU W
OblN O4EeHb 3aMHTEPECOBAH B TOM, YTOObI CTaTb ee
[0ONroBpeEMEHHbIM GUHAHCOBBLIM MAPTHEPOM.

Ob6numralmnoHHbIe 3aMCTBOBAaHMS

Euwe ogHUM MHCTPYMEHTOM MNPUBAEYEHUS O0/-
rOBbIX CPEeACTB Ha WHBECTUUMOHHbLIE uUenn ang
cpenHnx KOMMNaHU SBSETCS BblMyCK 0ONuUraumnii.

KoHeyHo, poccuiickuii 0b6/MralnoHHbIV PbIHOK B
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CBOEV OCHOBE $§IBJISETCS PbIHKOM KPYMHbIX KOMMIaHWA.
OaHako v cpegHne KOMnaHnum UMerT BO3MOXHOCTb UC-
nos1b30BaTh €ro AJ1s1 MPUBJIEYEHNS] CPEACTB Ha Nepuos
00bI4HO 10 3 1eT, pexe — A0 4-X, 1, N0 MHEHUIO 3KCrep-
TOB, 3TOT CPOK B OyAyLLEM YBEJINYNTCS. Yke B HAaCTOsI-
Ljee BpemMsi Ha 3TOM pbiHKe paboTaloT Takne cpeaHve
komnaHun, kak OAO «MHIPOM>» (r. TaraHpor), 3A0O

HAM 5 FIET! it

npuHaTeiMn depepansHoi cnyx6oi no duHaH-
COBbIM PbIHKaM® M MPaBUAAMU NUCTUHFA BUPX,
OCHOBaHHbIMM Ha 3TUX aKTax, Ans BKIOYEHUS 00-
nurauuin KOMNaHmin B KOTMPOBabHbIE CIINCKU «A»
MepBO N BTOPOW KaTErOPUN N B KOTUPOBASbHbIN
cnncok «b» 3T KoMNaHuM O0IXKHbI COOTBETCTBO-
BaTb onpeaeneHHbIM TpedoBaHNAM, KacaroLLMMCS

CPOKOB CYLLLEECTBOBAHMS KOMMAHUN, CTPYKTYPbI NX
aKLMOHEPHOro kanutana, pes3ynbtaTtoB (UHaH-
COBOI OeATenbHOCTN, NokasaTtesnen caesnok ¢ 00-
auraumamMm Ha bupxe, a Takxke ornpenenieHHbIM
TpeboBaHMUSAM, KacaloLMMCS UX NPaKTUKN KOPMO-
paTMBHOrO ynpasneHus. TpeboBaHus, npenbss-
NYeMbIe K NMPaKTMKe KOPropaTUBHOIO ynpassieHust
KOMMaHui B 3aBUCUMOCTU OT BKJIIOYEHUSA nx 06-
nvrauuin B TOT UKW UHOW KOTUPOBAJIbHbIN CMNCOK,
npeacTaBfieHbl B Tabnuue 1.

«[oTak» (r. XKeneaHoropck, Kypckas 06:.), OO0 «[pyr-
na JICP» (r. CaHkt-letepbypr), OO0 «Vckutumue-
meHT» (r. HoBocubpuck), OAO «MaLLumHOCTPOUTE IbHbI
3aBoa «ApceHan» (r. CaHkT-[eTep6ypr), cTpouTeIbHasi
rpynna «Kamckasi qonvHa» (r. lepmb), 3A0 «Pycckuii
npoaykt», OAO «PycCckuii TEKCTW/Ib», JIN3NHIOBasi KOM-
nanusi «OTKpbiTUE» (r. XaHTel-MaHcuvick), 3AO «Casib-
MOH WUHTepHeweHen», OAO «Xneb Antasi», «lOrtpaH-
autcepsuc» (r. TaraHpor).

B cooTBeTCTBMM C HOPMaTUBHBIMW akTamwu,

Ta6n. 1. TpeGoBaHus, NpeabaBisieMble K NPaKTUKe KOPNopaTUBHOIO ynpaBsieHUus KOMMNaHuiA B 3a-
BMCUMOCTM OT BKJIIOYEHUS 06nrauunii B KOTUPOBasibHble CNIUCKN

«A2»

OMUTEHTOM A0KeH BbiTb CHOPMUPOBAH COBET AMPEKTOPOB. & --

B coBeTe AMPEKTOPOB SMUTEHTA 32 UCKITKOHEHNEM SMUTEHTA, EAUHCTBEHHbIM | + --
YHACTHUKOM {aKUMOHEepOoM) KOToporo siensietcs Poccuiickas Penepauus,
OOMKHO ObITb HE MEHee 1 HE3ABUCUMOrO YNEHA COBETA AUPEKTOPOB.

B coBeTe AUPEKTOPOB SMUTEHTA A0/MKEH OblTb CHOPMUPOBAH KOMUTET MO | + --
ayauTy, BO3rNaBnsieMblil HE3aBUCUMBIM ANPEKTOPOM.

Bo BHYTpeHHUX AOKYMEHTaX 3MUTEHTa AOMKHblI ObiTb NpPeaycMOTpPEHs | + --
00513aHHOCTU 4JIEHOB COBETA [UPEKTOPOB, YJIEHOB KOJIErnasibHOro
NCMOMHUTEILHOMO OpraHa ynpasneHus, nua, ocyLLecTBAAOLLEro GYyHKLMN
€JUHONNYHOrO UCMONIHUTENBHOMO OpraHa, B TOM YUCNe yhnpaBnsiolleil
OpraHn3aLnn U ee A0IKHOCTHBIX JINL, PACKPbIBATL UHGMOPMALMIO O BNaAEHUA
UeHHbIMK ByMaraMmm SMUTEHTA, a TakoKe O NPogaxe 1 {MUn) NOKyNKe LeHHbIX
GymMar aMUTEHTA.

CoBeT [OMPEeKTOPOB 3MUTEHTA [OJKEH YTBEpAUTb [OOKYMEHT no|+ --
MCMNONb30BAHUID MHODOPMALUN O AEATENBHOCTU 9MUTEHTA, O LEHHBIX
Gymarax o6LecTBa U CASNKaX C HUMU.

CoBeT AMPEKTOPOB SMUTEHTA A0TKEH YTBEPAUTL AOKYMEHT, ONPeaensatowmii | + --
npouesypbl BHYTPEHHEro KOHTPONA 3a OUHAHCOBO-XO3ANCTBEHHOMN
0EeATENLHOCTHIO AMUTEHTA.

OMUTEHTBI, KOTOPbIE HE ABMAKTCH aKUMOHEPHBIMU 0BLECTBAMU, OOMKHBI |+ --
cobnoaarts NoNoXeHUsT HOPMAaTUBHBIX MPAaBOBbLIX akTOB denepasnbHOoro
opraHa UCHONHUTENBHOM BNacTU MO PbIHKY LLEeHHBIX Bymar, onpepensiowune
TpebOBaAHUS K PACKPHITUIO UHGMOPMALMK aKUMOHEPHBIMU OBLLLECTBAMU.

5 MNpukas denepanbHO cinyx6bl MO GUHAHCOBBLIM pbiHKaM OT 15 nekabps 2004 r. Ne 04-1245/n3-H «O6 yTBEepxaeHumn MonoxeHuns
0 [esTeNbHOCTM MO OpraHM3aumMmM TOProBAnN Ha pPbiHKE LEeHHbIX Bymar»; npukad N 06-68/n3-H ot 22.06.2006 r. «O6 yTBEpXaeHUn
[MonoxeHns 0 AeATenbHOCTU NO OpraHM3aLmMmn TOProBAN Ha PbIHKE LieHHbIX 6ymars»; npukad N 06-4/n3-H ot 12 auBaps 2006 r.
«O BHECEHUW N3MEHEHMI B [10N10XKEHNE O AEATENBHOCTU MO OPraHn3aLy TOProBN Ha PbIHKE LLEHHbIX Bymar».
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Kak BugHo 13 tabnuubl 1, ong BkaoYeHUs o6-
Jnrauyin KOMnaHmm B KOTMPOBaJIbHbIA CANCOK «A»
el HeobxoauMOo MMEeTb Doniee Cepbes3Hylo npak-
TUKY KOpropaTuBHOro ynpasneHunsa. OgHako Bbl-
Mycku obnuraumii, BKIIOYEHHbIX B 60siee BbICOKUI
JINCTUHT, Kak NpaBuo, NoJib3yTCS NOBbILLEHHbIM
[0BEepneM NHBECTOPOB 1 XxapakTepuaytoTca bonee
HMU3KOM OOXOOHOCTbIO, a cliegoBaTesibHO 6onee
HU3KMMM 3aTpaTtamm Ha ob6CcnyxXmneaHue 3arma.

Takum 00pasom, NpuHATME Oonee BbICOKKUX
CTaHOAPTOB KOPMOPaTMBHOIO YNpaBieHUs B Cly-
yae, ecnu KOMMNaHUs B pamKax CBOEW cTpaTerum
MaaHUpPyeT BbINyCcK 00nmraunii, 4aeT BroJiHe OLLy-
TUMYIO GUHAHCOBYIO BbIrOAY.

YacTtHoe pa3melleHve akumi

MoMUMO [ONroBbIX MHCTPYMEHTOB MpUBEYe-
HUSI UTHBECTULMIA CPEeadHUNE POCCUNCKME KOMMaHUN
Takxe Mosib3ylTCa U O0IEBBIMU MHCTPYMEHTaMMU,
KOTOpPbIE BKJIOYAIOT B cebs YacTHOe pasMeLLieHne
aKuMin cpeam o4eHb OrpPaHNYEHHOro Kpyra MHBEC-
TOPOB (3TO MOXET ObITb AaXe NLIb OAUH MHBEC-
TOp) U Ny6n4yHoe pasMeLleHne CBOUX akLun,

OCHOBHbIMKX MpeacTaBUTENIMU MPSAMbIX UH-
BECTOPOB BbICTYNaT POHAbLI NPAMbIX UHBECTULLNMA
(PMN) — duHaHCOBBIE MHCTUTYTHI, CO34aHHbIE
crneumanbHo ans nNpuobpeTeHns NakeToB akKumii
MepPCNeKTUBHbIX CpeaHnx komnanmn. Cpegn pa-
OoTawowmx B Poccnn poHOOB MOXHO BbIOENUTb
TeX, KTO MpeacTaBnseT 3anagHbiX MHBECTOPOB, Ha-
npumep, GoHabl nog, ynpasneHnem Baring Vostok
Capital Partners, Mint Capital, Russia New Growth,
Eagle Russia Fund, Tak n ¢oHabl, NnpeacTaBnsio-
Lme KPYMnHbIX POCCUNCKMX YaCTHbIX MHBECTOPOB,
Hanpumep, poHa «Penosa-Kanutan», poHabl Nog,
ynpaenenHnemMm YK «Anbcpa-Kanutan», ¢onag UFG
Private Equity.

@I nprobpeTteT akuum KOMMaHUM Nullb B
TOM Cry4yae, ecnm AOCTUIHET COrnalleHns ¢ ee
CcOOCTBEHHMKAMWN-OCHOBATENIIMW O CO34aHUKU Ta-
KOW CMCTEMbI KOPMOPaTMBHOIO YMNpaBfeHUsl, KO-
Topasa obecrneynna 6bl Ero0 MHTEPECHI KaK HEKOH-
TPONbHOro akuyoHepa. O6biYHO PIU BbigBUraeT
B KQ4EeCTBE YCJIOBUSI CBOEIr0o BXOXAEHNS B KanuTasl
KOMMaHun cnepyouye TpeboBaHms K ee NpakTuke

KOPMopaTMBHOIO yNpaBneHus:

B cobnogeHne TpeboBaHWi JENCTBYIOLLEro
KOPNOpaTMBHOIO 3aKOHOOATESNILCTBA;

B He3aBMCUMO OT pasmMepa NpPruobpeTeHHO-
ro nakeTa akumi ¢poHag HacTamBaeT Ha NMONYyYEHUN
OnoKMpyoLLMX NPaB, Ha NpaBe BEeTO Mo psay KIo-
4YeBbIX BOMPOCOB MPU UX PELUEHNUM COBETOM AN-
PEKTOPOB MNN OOLWKMM cobpaHMeM akUVOHEPOB.
K Takum npaBam 0OblYHO OTHOCATCS CneayloLlme;

Y MPUHSATME PELIEHUA O AOMOSHUTENLHOMN
3MUCCUM aKUUIA;

¥ COBMECTHOE peLleHne 0 BbIXOAE U3 KOM-
naHun. Kak npaBuno, cornawleHve akumoHepoB
npegycmaTrpuBaeT, 4TO POCCUWCKUA aKLMOHEpP
MMEET NpPaBo BbIKYNMUTb akuun y GoHaa no LEHE,
KoTOopas OyaeT npenoxeHa CTpaTernyeckum nm
dVHAHCOBLIM MHBECTOPOM, a TakXe, 4TO B Cly4ae,
€CNN POCCUINCKUI aKLIMOHEP HE MOXET 3aniaTtuTb
Takylo LLeHy, OH cornaliaeTcs Ha NOJIHY NMPoaaxy
KOMMNaHMN cTpaTernyeckomMy mam bruHaHCOBOMY
VHBECTODY;

v yTBEpXAeHune BU3Hec-naaHa KoMMnaHum m
CYLLECTBEHHbIX UBMEHEHUI B HETO;

¥ YBOJIbHEHWE TreHepasibHOro AOupekTopa,
GUHaAHCOBOIro AMpekTopa, AupekTopa no crpare-
rmn n/unu 6usHecy (3 — 4 knoveBble GUrypbl B Uc-
MOSIHUTENBHOM opraHe). PoHA, CTPEMUTCS K TOMY,
4YTOObl UCMONIHUTENBHbLIA OpraH COCTOSN U3 MNpo-
deccuoHaNbHbIX MEHeoKepPoB, NMOAOOP KOTOPbIX
OCYLLECTBJISIETCSH MO COrfiacoBaHMO C GOHO0M;

B npuopuTeTHad opueHTauma déoHaa Ha
POCT CTOMMOCTU KoMmnaHuun. CyLeCcTBEHHOE 3Ha-
yeHme pgna doHOoa MMEET Hannyne B KOMMaHum
CMCTEMbI MOTUBALMM BbICLLUMX MEHEOXEPOB, OC-
HOBaHHOI Ha POCTE CTOMMOCTW KOMMAHWUW;

m  doHpg HacTamBaeT Ha GOPMUPOBAHUN
npodeccroHanbLHOro 1 peasbHO paboTatollero
COBeTa AMPEKTOPOB C y4yacTUEM CBOMX Npencra-
BUTENEN N, BOBMOXHO, HE3ABUCUMBbIX ONPEKTOPOB
M3 Ymcna M3BECTHbIX 3anagHblX MEHELKEPOB NN
CneumanncToB;

B B Tex ClyyasXx, Korga crtpaTterus Bbixoga
npegycMmaTpmBaeT BO3MOXHOCTb MPOBEAEeHUs
IPO, Kk KOHLY cpoka npebbiBaHUS doHAA B Ynche
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aKUMOHEPOB KOMMaHUM B COCTaBeE ee coBeTa An-
PEKTOPOB MOMyT CO34aBaTbCA KOMUTETHI;

B B KOMMaHUM OO/IKHO ObITb OpraHM3oBa-
HO 9 PEeKTUBHOE pacKpbiTne MHopMaUuUn ans
OCHOBHbIX aKLIMOHEPOB O TeX NnokasaTensx ee ge-
ATENbHOCTU, KOTOPbIE OHM CHUTAIOT 415 cebs Bax-
HbIMU;

B NONy4YeHME OMBUAEHOOB HE WNMEEeT AOJfis
doHOa CyLweCcTBEHHOr0 3Ha4YeHus. OcHOBHas opu-
eHTauusa GoHaa — 3HAYUTESbHbIN POCT CTOMMOCTU
akuuin. Npaeaa, MOryT ObITb OTAENbHbIE OU3HECHI,
He TpebyloLlye NOCTOSAHHOIO PEMHBECTUPOBAHMNS
npuobbLINK Ans pocTa X CTOMMOCTU. B Taknx cny-
yasax ¢oHn OyneT 3auMHTepecoBaH B MOJyYEHUU
OMBUAOEHOOB.

Kak Bnanm, nepeyncrieHHble 31EMEHTbl CUCTE-
Mbl KOPMOPATUBHOIO yNpaBneHns cpefHein KoM-
naHuu, KOTopble HeobxoauMo co3aaThb ANs Npu-
BnevyeHns doHaa npaMbliX UHBECTULMIA, NTOMMYHO
OOMNOSHAT T€ KOMMOHEHTbl, KOTOPbIE MONE3HO
BHEAPUTb Kak pecypc Ass BbIpabOTKN HOBbIX UAOEWN
U perynnmpoBaHmnsa OTHOLUEHUA COOCTBEHHMKOB-
OocHoOBaTenen KoMnaHnn.

YynTbiBast HECOBEPLUEHCTBO POCCUMNCKOro KOp-
MopaTMBHOr0 3aKOHO4ATeNbCTBA, BNOAABNAIOWEM
yucne cnydaeB ¢GpoHO HacTamBaeT Ha TOM, YTOObI
yKa3aHHbI€ NPUHLNMbI KOPNOPaTUBHOMO yrnpaee-
HUS POCCUINCKOW KOMMNaHNM, B YACIIO aKLUMOHEPOB
KOTOPOW BXOAUT PoHA, Obinn 3akpensieHbl NyTeMm
3akodeHns Mmexay GoHOA0M U POCCUMCKMMUN ak-
LMOHEepamMm-0CHOBaTENSIMM KOMMaHUK cornatue-
HUS akuMoHepos (shareholder agreement) B 3a-
pyoexHom opucankuymn. nsa aToro odpopmnsaeTcs
Bf1aAeHNEe POCCUINCKOW KOMMAaHWEN Yepe3 KoMna-
HUIO, 3aPErncTpPUpPOBaHHYO 3a pyoexxom (0ObIHHO
B 0P PLIOPHON 30HE).

Momumo DI, ynpaenawOWMX CpeacTeaMm
YaCTHbIX MHBECTOPOB, UCTOYHUKOM [OONEBbLIX UH-
BECTMUMN JAS CPEeAHUX POCCUMCKUX KOMMaHUM
MOryT BbICTYyNnaTb U Takne MexayHapoaHble ¢u-
HaHCOBbIE MHCTUTYTbI, kak EBPP 1 M®K.

B 2001-2003 rr. M®K paspaboTana mMetoao-
JIOTUIO OLUEHKN COCTOSIHUA MpPakTUKKM Koprnopa-
TnBHoro ynpaenenus (IFC Corporate Governance

Methodology) B KOMMNaHusXx, KOTOpbIE MOJy4yatoT
mHBecTuumm M®K, 1 pasnnyHoro poga A0OMNoIHNA-
loLLMEe ee BOMPOCHUKMN.

B xoge npoekTta «YnydlwieHne KoprnopaTuBHO-
ro ynpaenenus B Poccun» (2003-2004 rr.) akc-
neptamm M®K 6bina paspaboTaHa 4YpesBblHaHO
nogpobHas mMartpuua OLLEHKM MPaKTUKU KOpMo-
pPaTUBHOIO yNpaBfeHUS B KOMMAHUAX C NO3ULNMA
Hanbonee NPOABUHYTbLIX CTaHAAPTOB MexAayHa-
pPOOHOW NEepenoBON MPAKTUKM KOPNOPaATUBHOIO
ynpaeneHuvs. 3Ta MaTpuLla BKIOYaEeT B cebs cne-
ayiwoulee:

B NPUBEPXEHHOCTb MNPUHUMNAM Koprnopa-
TUBHOIO ynpaeneHus (13 Bonpocos);

B npakTuka paboTbl COBETA [OMPEKTOPOB
(60 BONpoOCOB);

B packpblTne nHdopmauum (68 BonNpocos);

®  npaBa akumoHepos (35 BonNpocoB).

CtaHpapThl, Ha KOTOPbIX OCHOBaHa MaTpuLa,
He BblABUIaNMCb B KAQYECTBE HEMPEMEHHOr0 UC-
XOZHOIr0 YCNOBUS NOy4EHNSA POCCUICKON KOMMa-
HUEN NHBECTUPOBAHMS CO CTOPOHbI MK, ogHako
peanuaaums KoMnaHnern xoTs Obl YaCTK 3TUX CTaH-
[APTOB NPUY HayaslbHOM OLLEHKE U B MPOLLeCCe CO-
TpyaHuyecTtea ¢ MK paccmaTtpusanack kak 0gHo
M3 NPENMYLLLECTB, NPU NPOYUX PABHbIX YCIOBUSIX.

O4eBNOHO, YTO He ONg BCEX POCCUNCKNX KOM-
naHuii, obpallalomxcs 3a rnoslydeHnemM uHaH-
cupoBaHua ot M®K, uenecoobpasHo co3maBaTb
CUCTEMY KOPMOPaTUBHOIO ynpasfieHud, KoTopas
CYLLECTBYET B KPYMHbIX 3anafHblX KOpnopaumsax
M 13 KOTOpPOI ucxoaat pekomeHaaumm MOPK. Mo-
3TOMY OJHMM M3 BaXHbIX KOMMOHEHTOB npouecca
noAroToBkn kK neperosopamMm ¢ M®K o nonyveHmnn
VHBECTULUMI n B3anmoaericteusa ¢ MAPK nocne no-
JIyYEHUS MHBECTULUUIN ABNSETCH OLEHKa TeKylle-
ro COCTOSIHMSI CBOEWN MPAaKTUKM KOPMOPaTUBHOIO
ynpaBfeHns N BHEOPEHWE TakOM CUCTEMbI, KO-
Topas Obl npenctaBnsna cobON paunoHabHbIN
GanaHc Mexay pekomeHgaumsamu MOK, ¢ ogHown
CTOPOHBI, 1 MOTPEBOHOCTAMU Pa3BUTUSA KOMMAHUN,
3aTpaTtamMu Ha Co34aHne Takom CUCTEMBI, C APYron
CTOPOHBI, C YHETOM CPESHECPOYHOM U JONTOCPOY-
HOI CTpaTerum KOMMaHuu.
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MpuHUMNbI, KOTOPbIMUY pykoBoacTByeTcs EBPP
npv NprMobpeTeEHMN NAKETOB akLMii CPEAHNX POC-
CUMCKNX KOMMaHWI, B LESIOM BECbMa CXOXU C
TEMU NPUHLMNAMU, KOTOPLIMU PYKOBOCTBYETCSH
M®K, xoTs ecTb 1 HEKOTOPbIE OCOOEHHOCTN.

[My6nn4Hoe pasmelleHne akLmii

HoBoIn n camon CNnoXxHom popmMon npueeye-
HUSA 0ONEBbLIX MHBECTULMI NS CPeaHUX POCCUN-
CKMX KOMMaHWN $BNFEeTCA pasMeLLeHnEe CBOMUX
akuMin Ha OpraHM3oBaHHOM (OHAOBOM pPbIHKE.
[nga Tex KoMnaHui, akumm KOTOPbIX HEe TOPryoTCs
Ha OupXxe (a Takux cpean CpemdHnX POCCUNCKUX
KOMMaHuin — nopasnsiolee OONbLIMHCTBO), 3TO
O3Ha4aeT NoAroTOBKY U MPOBELEHME NEPBUYHOIO
nyonunyHoro pasmelleHus akuuii (IPO) n nocneny-
oLy paboTy Mo NoAaePXaHUIO Kypca ee akuui.

IPO — 3TO KOMMIEKCHBIA MHCTPYMEHT NpUBIe-
YEHUS UHBECTULMI, OTKPbIBAIOLMIA LUMPOKNE BO3-
MOXHOCTWN AN JanbHenlero passutus busHeca
(yny4qweHne wummoxka KOMNaHMM M MOBbILEHNE
LOBEPUS MHBECTOPOB U KPEOUTOPOB Kak cnenc-
TBUE, COKpaLLEHME CTAaBOK MO KpeamTam 1 KyrnoHa
no obnuraumsam; ynydileHme CTPyKTypbl kKanutana
M NMpuBfieYeHne 3Ha4YNTENbHbIX CPEACTB, KOTOPbIE
MO3BOJISIKOT KOMMaHUU caenaTb KA4ECTBEHHbINV Pbl-
BOK B Pa3BUTUK 4epes MorioLweHne HOBbIX KoOMnNa-
HWA UAN BbIXOA HA HOBbIE PbIHKW; BO3MOXHOCTb
npuBnekaTb cpencTea Ha OGupxe BNocneacTBuu
yeped popasmelleHnsa akumii (follow-on) u BTO-
puyHble pa3mellenus (SPO).

lMpumepom komnaHum, aas kotopovi IPO ctano Ha-
4a710M OYPHOro pas3BuTus, SIBASETCS koMraHus «[laBa»
(paHee «Xneb Antasi», bapHayn). KomnaHus nposena
IPO 22 mapta 2005 roga Ha MMBb. Bbipyyka koMnaHum
o peaynstatam 2004 roaa cocrasnsna scero $80 miH.
Cripoc Ha LieHHble 6ymaryl KOMraHum rpeBbICU pes-
noxeHne Ha 47%. B xoge IPO komnaHvsi npuBiaekaa
$8 maH. CtaBku no GaHKOBCKUM KpeauTaMm KOMIIaHUuu
ObIIN CHUXEHBbI yoKe ripy riosiBJieHnn HOBOCTEW O Mn/1aHu-
pyemMom pasmeLleHun Ha bupxe. BbipydyeHHbie oT IPO
cpencrtBa KomMmraHwsl HaripaBusia Ha pa3BUTUe:. yXXe B
mae BbIrycTusia HOBbIV COPT Myku; pa3paboTasia HOBYIO
JIMHEVIKY KPEKEePOB 1 Ha4Yasia KpekepHoe rponu3BOACTBO;
3arnycTuia HOBYIO JIMHUIO M0 MPOU3BOACTBY CaxapHOro
rne4yeHbsi 1 rnpou3BoAcTBO [M04COJIHEYHOro macra. B

nioHe «[laBa» npuobpena kKomrnaHun «PomaHOBCKOe
3ll» n «PoMaHOBCKuI arpoxosiauvHr», oceHbio 2005
roga — 25% B komMmnaHun «Cenbxo3xonauHr» n 60%
aKkumi KoMmrnaHuu «3aypanbCkuii Kpekep», BbIrOAHO
pasmectuna obavraumuv. B nnaHax komnaHum Ha 2007 -
2008 roabl — panbHevilune rnpuobpeTeHusi akTuBOB,
paclmpeHne busHeca, pasmelueHne 25-30% naketa
akuwii Ha JloHgoHckori poHaoBori bupxe (AIM), Bbixona
Ha HoBbIE PbiHkU 1 3axBaTt 10% [0/ POCCUIACKOIO PbIH-
Ka MyKu.

Pasymeetcsa, onsa cpegHmMx KOMMaHUM nepc-
MEKTUBbLI NPUBJIEYEHUSA MHBECTULMA NYTEM MPO-
BeaeHua IPO HamHOro 6onee orpaHuYyeHbl, YeM
0119 KPYNHbIX KOMMaHWN, 04HaKO OHW CYLLLECTBYIOT.
bonee Toro, B nocnegHee Bpemda co3JaloTca yCcJio-
BU4, yBENMYMBAOLLME BO3MOXHOCTM NO pa3MeLLe-
HUIO aKUMn Ha BupxXe ANns cpeaHux KoMnaHui (B
0COOEHHOCTW ANs KOMMaHU U3 Takmx oTpacnen,
Kak MHPOPMaLUMOHHbIE TEXHONOMMM, NPOrpPaMMum-
poBaHue, GUOTEXHONOMN).

Hanpumep, B okt6pe 2006 r. pa3paboTymk KOM-
nbloTepHbix urp G5 Entertainment, oCHOBaHHbIV pocC-
cuvicknumn nporpammuctamu, npogan 30% akuwii 3a
$1 mnH B xone IPO Ha wseackori 6upxe Nordic Growth
Market (NGM). UHBecTopbi npuobpenn 3a $1 MaH go-
MAMUCCUIO akumi KoMmnaHuy B pasmepe 15% or ee yc-
TaBHOro kanutana v ewie 15% — y ee npexxHvix BNaaesb-
ueB. l'eHampekTop G5 B. Cyrno6os 3asBus, 410 Ha NGM
npoectu IPO ngelesne, 4em B CLLUA wnan JloHaoHe. G5
— Hebo/bLLasi KOMMaHusl, U «Ha albTePHATUBHOW r1/10-
wanke JloHaoHckovi poHpoBori bupxu (AIM) ee akummn
Morsiv 6bl MPOCTO 3aTepsTbcs». CyMMYy, KOTOPY!O 0J1y-
quna komnaHus ot IPO, 04eHb C/I0XHO cobpaTb Ha poc-
CUVICKOM MHBECTULMOHHOM PbIHKE VHbIM rnyTem. baHku
TPeBYIOT 3as10r, KOTOPbIK MO CTOMMOCTY AOJIKEH ObITh
paBeH cyMme kpeamnTa wnam ObiTb 60/bLUIE, & KOMIaHUs
He MOXET ero npeaocTaBuUTb, Tak Kak ee npon3BOAC-
TBO HE TPEOBYET NpnobpeTeHunss A0POrux MaTepmaibHbIX
aKTMBOB. A BEHYYPHbII MHBECTOP («OU3HEC-aHres»)
06bI4HO TpebyeT B 0OOMeH Ha Takyl CYMMY KOHTPOJIb
Hazn KoMriaHven nyTeM rpoaaxv emy rnakera akuuvi B
70-80%. SkcnepTbl OTMEYaKT, YTO POCCUKICKNE BUPXU
BI1OJIHE rOTOBbI [J151 MPOBEAEHUS] HA HUX Pa3MeLLeHUs]
aKuui MasbiX U CPeAHUX BbICOKOTEXHOIOMMYHbIX KOM-
naHum.

B cooTBeTCcTBMM C yka3aHHbIMK akTammn PCOP
1 npaBuaamMm IMCTUHra OUpX, ONs BKIIOYEHUS ak-
LM KOMMOAHWM B KOTUPOBAsbHbIE CANCKU 3TN KOM-
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HAM 5 FIET! it

naHM O0JIKHbl COOTBETCTBOBATbL OonpeaeeHHbIM TakXe X NMPakTnkn KopnopaTtmnBHOIo yrnpaBJZieHU4.
TpeboBaHMAM, KacaloLMMCS CPOKOB CYLLECTBO- TpeboBaHus, NPeabABASEMbIE K NPaKTUKE KOPMo-
BaHWNS KOMMNAaHWUW, CTPYKTYPbI UX aKLLMOHEPHOT O Ka- paTMBHOIO yNpaBneHns KOMNaHni B 3aBUCUMOCTH
nuTana, pe3yabTatoB GUHAHCOBOW AEATENLHOCTHU, OT BKJIIOYEHUS UX aKUMIM B TOT UM UHOM KOTUPO-
rnokasaTenen coenok ¢ obnuraumsamm Ha bupxe, a BaJIbHbIV CMICOK, MPeacTaBneHbl B Tabnuue 26 .

Ta6n. 2. TpeGoBaHus, NpeabaBNsieMble K MPaKkTUKe KOprnopaTUBHOIO ynpassieHUus KOMNaHuiA B 3a-
BMCUMOCTMU OT BKJIIOYEHUS aKLMii B KOTUPOBasibHble CIUCKU

«Al1» N «A2» «B» n «B» «U»
AMUTEHTOM A0MKeH BbiTb chopmuposaH C. + + e
B coBeTe AWMPEKTOPOB 3MUTEHTA, 34 WUCKIKYEHUEM SMWU-
TEHTa, eAUHCTBEHHbIM YYACTHUKOM (aKLMOHEPOM) KOTOPOro
aenseTca Pocculickaa @enepauns, 4omKHO ObITb He MeHee 1| He meHee 3 He meHee 1 He meHee 1
HEe3aBUCUMOro YNeHa COBETa AUPEKTOPOB.
B coBeTe ANPEKTOPOB IMUTEHTA A0IIKEH BbiTb CHOPMUPOBAH | + + --
KOMUTET MO ayauTy, BO3MNABASEMbIA HE3ABUCUMBIM OUPEK-
TOPOM.

B coBeTe AVpeKTOPOB SMUTEHTA A0KEH ObiTb ChopMUpPOBaH
KOMUTET MO KafpaM M BO3HArpakAaeHWsM, BO3FIaBAseMbliA |+ --
HE3aBUCUMbBIM OUPEKTOPOM.
OMUTEHTOM [A0JKEH ObiTb CHOPMUPOBAH KOJSUIErMaNbHbIN |+ -- --
NCMONHUTESIbHbIA OpraH.

Bo BHYTPEHHUX IOKYMEHTaX aMUTEHTA A0NKHbI ObITh Npeayc-
MOTpPEHbI 0693aHHOCTU YneHoB Cll, YNeHOB KOMNErnanbLHoro |+ + +
WCMNOSNMHUTENBHOIO OpraHa yrnpaBieHus, nuua, OCYLLECTBISA-
oLWero OYHKUUKU eaUHOSNIMYHOIO UCMNONTHUTENIBHOMO OpraHa,
B TOM 41CIE YNPaBNSOLLEN OPraHu3aLmm U ee LOJKHOCTHBIX
JiML, packpelBaTe MHGOPMALWID 0 BNageHUM LeHHBIMK ByMa-
raMy aMUTEHTA, a TakKe O NPoaaXe U (MNIN) NOKYMNKe LeHHbIX
BymMar SMUTEHTA.

C[l, sMUTEHTa AOKEH YTBEPAUTD NOKYMEHT, ONPENENAIOLIMIA

npasuna 1 Noaxonbl K packpbiTuio UHGopMaumMm 06 aMuTeH- |+ + +
Te.

Cl, aMmuTeHTa OOMKeH YTBEPAUTL AOKYMEHT MO UCMONb30-

BaHUO MHGOPMALUKN O AEATENBHOCTU SMUTEHTA, O LEHHBIX |+ + +

dymarax o6LecTBa U CASNKaX C HUMK.

Cl, aMnTeHTa LOMKEH YTBEPAUTD AOKYMEHT, ONPEAEnaOLLNi
npoueaypbl BHYTPEHHErO KOHTPONs 3a (pUHAHCOBO-X03s5iic- |+ + --
TBEHHON AeATeNbHOCTbIO SMUTEHTA.

B ycTaBe aMUTEHTa O0JKHO OblTh NPEAyCMOTPEHO, YTO CO06-
LeHne O NPoBeLeHUN TOA0BOro obuero cobpaHus akumno- |+ + +
HEPOB AOMKHO Aenatbes He MeHee YeM 3a 30 aHel o ero
NpoOBeOeHUd, eCliM 3aKOHOL4ATEeNbCTBOM HE MNpenycMoTpeH
HONbLINA CPOK.

6 HeobxooMmo MMeTb B BMAY, HTO BK/IOYEHME aKLUMA B KOTUPOBAsbHLIA CNUCOK «B» OCyLLECTBNSETCS Ha CPOK He Gonee 6
MeCsILIEB, a B KOTUPOBasIbHbI CNMCOK «M» Ha cpok He Bonee 5 NeT ¢ NocneayLwmm UxX NepeBoaoM B KOTUPOBAJIbHbIN CANCOK «A»
nnn «b» Npu ycnoBmn cCOOTBETCTBUSA LIEHHbIX ByMar 1 aMuTeHTa TpeboBaHUsM, NPEAbABASEMbIM AJ19 BKJIIOYEHMS LLEHHbIX Bymar B
COOTBETCTBYIOLLNI KOTUPOBAasbHbIV CMUCOK. TpeboBaHMs K KOMAaHUSM A4S BKIIOYEHUS akL 1A B KOTUPOBasbHbIE CIINCKN «B» 1 «» —
6onee MArkme kak OTHOCUTENbHO PUHAHCOBbIX PE3YNbLTATOB, CTPYKTYPbI KanuTasna, Cpoka CyLLeCTBOBAHUSA OMUTEHTA M MUHUMASIbHOM
CTOMMOCTU @KL, Tak 1 OTHOCUTENbHO YPOBHSI KOPNOPATUBHOMO YNpPaBieHNs.
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Kak nokasblBaeT OnbIT KOMMAHWM, CYMEBLUUX
00BUTLCS YCTOMYMBOrO pocTa CTOMMOCTU CBOUX
aKkUMn Ha NpoTsXeHUu psaaa net, TpeboBaHua K
npakTnkKe KOpPrnopaTtMBHOIO ynpaBneHUd 3MUTEH-
TOB, YCTaHOBJIEHHbIE YKa3aHHbIMU HOPMATUBHbIMIU
aktamu GCDP v npaBunamm NUCTUHra bupx, ABn-
JINCb NS HUX Wb UCXO4HBbIM MUHUMYMOM. Ewe
Ha cTaamu noarotoBku K IPO 3T KoMnaHuu BHeO-
pvnv pag ooNoNHUTENbHLIX CTAHOAPTOB Kopnopa-
TUBHOIO yrnpasfieHUs, a Mnocsie NpoBefeHns eLle
0oJiblle pacLUMPUIN UCMNOoJIb3yeMbll UMW UHCTPRY-
MEHTapPUIN NyyLUEen NPaKTUKX KOPNoOpaTUBHOIO Yri-
paBfieHns, NOJy4YnI COOTBETCTBYIOLLUUIA PEATUHT .

HarngagHbiM NnprMepoM Takoro poga siBAgeTcs
MCNOJIb30BaHNE MHCTPYMEHTOB KOPMOPaTUBHOIMO
ynpaenenus B ctpaterum pas3sutua OAO «PBK-
MHdOpMaLUVOHHbIE CUCTEMbI».

Jletom 2001 r. akLmoHepbl — OCHOBATEJIM KOMIaHUu
(3 pusundeckux nmua, 3aHUMaBLLNX AO/IKHOCTU B opra-
Hax yrnpasJsieHvsi KOMraHuu) — n3bpaJsiv COBET ANPEKTO-
poB n3 11 4enoBek, n3 KOTopbix 5 Oblv MHOCTPaHLaMU
(He3aBucMbIMU AvpekTopamu). B nocnenyroLiem yuc-
J10 HE3aBUCUMBbIX AVPEKTOPOB KOJ1e06asoChb, HO HUKOraa
He cocTaBJisisio meHee 1/3 oT obLeri YUCJIeHHOCTU COo-
Bera.

OceHbio 2001 r. koMmnaHus npoBesia YacTHoe pa3s-
meleHne ceoux obnvraunii Ha cymmy $5 MiH cpeam
€BPOrnevickux NHBECTOPOB.

B anpene 2002 r. PBK npoBena nepBoe B Poccumn
IPO oanHoBpemeHHo Ha MMBE v PTC. Bbino pasmelie-
HO 16 maH akuwmii (16% akuMoOHepHOro kanutana) ro
ueHe $0,83 3a akuuio. Mo ntoram IPO 6bis10 ripusieye-
HOo $13, 28 MJH, kanuTannsaums KOMnaHuy coctaBunia
$83 MsiH, yTO BbIIO CYLLECTBEHHO GOJbLUe, YeM rpes-
naranv 3a KOMIMaHWIO 4YacTHble CTPaTtern4eckue uH-
BecTopsl. B nioHe 2004 r. PEK ocyliectBuna 4OM0AHN-
TEeJIbHYIO AMUCCUIO CBOMX akumii ¢ paamelyeHnem 15%
OT YBEJ/INYEHHOr0 YCTaBHOIro Kanutasaa Ha POCCUIACKUX
bupxKax.

FogoBbie oT4ETBHI KOMMAHUW, Ha4uHasl C oOT4yeTa
3a 2001 r., 6bm pa3paboTaHbl C y4eTOM PEeKoMeHaa-
unii 3apybexxHori nepenoBovi NPakTyUKM KOPrnopaTuBHO-
ro ynpasneHuvsi. IHTepHeT-cariT KOMNaHuy ctasa O4eHb
HachbILLEHHbIM, 1 ero pasaesn «MHpopmaumns 451 MHBec-
TOPOB» CTasl PErysisipHO pPackpbiBaTb OOJbLLIOK 0O0bEeMm
MHGOPMaLMM Kak 1o KJIlo4eBbIM UHAHCOBO-9KOHOMMU -
4eCKUM rokas3atessiM AesiTe/IbHOCTY KOMMIaHUU, Tak v
0 BCeM BaXHEMNLLNM KOMIMOHEHTaM ee npakTuku Kop-
nopaTvBHOIO yrpaBEHUSI.

B 2004 r. komnaHus 3aHs1a 51-e MecTto B penTvH-
re Deloitte & Touche Fast 500, koTopbIti 06bEeaANHSIET
500 Hanbosiee BbICTPO PACTYLMX TEXHOSOMNYHBIX KOM-
rnaHuii Pa3BUBAaIOLLINXCS PbIHKOB.

KomnaHus nonydnna HaumoHasibHbIv PEeRTUHI KOp-
nopaTuBHOIro yrpasJsieHusi KoHcopunyma PU/L — «39kc-
nept PA» kateropum «A». KomnaHus BbiLuia Ha 14 mecto
cpeau 60 kpyrHeiLmx my6nYHbIX POCCUICKX KOMa-
HW B iccaenoBaHnm MHGOPMaLMOHHOM Mpo3payHOCTU
peritTnHroBoro areHTcTea Standard & Poors’ 3a 2004 r.
B 2004 r. B cocTaBe coBeTa ANPEKTOPOB CO3AaHbl KO-
MUTETbI 10 ayANTY Y KOMUTET 10 Kaapam v BO3Harpax-
JEHUSIM.

OceHbio 2005 r. CcOBET AUPEKTOPOB MPUHS pe-
LIeHNe YBEJINYNTb KOJINHECTBO OOBLSIB/IGHHbIX aKLnii
¢ 15 MsH wt. 4o 34,26 mnH wrt. (okono 30% ot yctaBHO-
ro kanutana). 13 Hux 4,26 MsH akunvi npegHa3HadaeT-
cs oz ONuUMOHHYKO NPorpamMmMy 4jieHam CoBeTa ANpPeK-
TOPOB.

JnHamyika pbIHOYHOM CTOMMOCTY KOMIaHWUN BbIrJisi-
Jesa 3a 9Ty robl BECbMa BeyatsioLLe:

31.12.2002 r. — 1,858, 975,000 py6.

31.12.2004 r. — 8,705,210,000 pyo6.

31.12.2006 r. — 34,995,340,000 py6.

Takm 06pa3omM, COBEPLLUEHCTBOBAHME KOPMO-
paTUBHOIO ynpaBneHus 9BNSeTCcs OAHOW K3 OC-
HOBHbIX COCTaBHbIX YaCTeW cTpaTernm KOMnaHuu,
Xenawuwen npmeneyb MHBECTULIMM HA POHAO0BOM
pblHKe. B HacTosilee Bpems, korga Bce Gosnblue
KOMMAHUM M3 Pa3InyHbIX CEKTOPOB BbIXOOAT Ha
ny6GANYHbBIA PbIHOK, MHBECTOPLI BCE OOJbLUE BHU-
MaHU4 yOensaT MMEHHO YPOBHIO KOPMNOpPaTMBHO-
ro ynpasfieHNs U rOTOBbI MIATUTb 3HAYUTENbHYIO
npemMnio 3a KoOMMaHuio, npoaenaBLlyd Cepbes3-
Hyl0 paboTy B 3TOM HanpaBieHUN U O0CTUTLLYIO
pe3ynbTaTtoB, COOTBETCTBYIOLUUX COBPEMEHHbLIM
CcTaHpapTam.

NTak, apdeKTUBHbIN NOAxXoa K GOPMUPOBAHUIO
M Pa3BUTUIO CUCTEMbI KOPNOPATUBHOIO yrnpasne-
HUA B CpeaHnx pOCCI/II7ICKI/IX KOMMNaHnAX 3aKJito-
yaeTca B TOM, 4TOOblI OnMpenennTb coaepXaHue
1 nocnenoBaTenbHOCTbL 3TOM paboTbl HA OCHOBE
npeactaBineHna X OCHOBHbIX COOCTBEHHUKOB O
CPEeaHECPOYHON CTPaTENMM KOMMAHUN 1 CBOUX UH-
Tepecax B OTHOLLUEHUN HUX.

Haxe B cnyyae 4eTko opueHTaumm coOCTBEH-
HWKOB KOMMAaHUM Ha NxX npoaaxy MexaHn3mbl N TEX-
HOMOMMN KOPMOPATUBHOIO YNPaBiaeHns MoryT ObiTb
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MCMONb30BaHbl UMW OJ1 TOro, YTOObI OCYLLIECTBUTD
COENKX MO NpoAaxe MakCUMasbHO 3(POEKTUBHO,
0OCOBEHHO C Y4EeTOM pa3BUBAIOLLENCS MPAKTUKM
pPasnnyHbIX BAPUAHTOB NPOOAXM KOMMAAHWN.

B cnyyae opumeHTaumm coOCTBEHHUKOB KOM-
MaHU Ha CaMOCTOATESIbHOE Pa3BUTME KOMMaHUN
noA, UX KOHTPOJIEM, MO KPamHen Mepe B CpedHe-
CPOYHOWM MnepcnekTuBe, cogepxaHne u rnocne-
[0BaTeNbHOCTb PaboTbl MO Pa3BUTUIO MPAKTUKU
KOPNOpPaTMBHOIO yrpaBneHns OyaeT B peLLatoLLLEn
CTENeHn 3aBUCETb OT TOro, Kakme KaTeropmm nH-
BECTOPOB HbIHELIHNE COOCTBEHHUKM HaMepEHbI
npuBAEYL B CBOM KOMMaHuu. MNpr aToM Hago MeTb
B BUAY, YTO MNPUBNEYEHNE MHBECTULMIA B CaMbIX
NMpocTbiX dopmax (6aHKOBCKMA KpeauT Ha uenuv
MPOEKTHOro (pHAHCMPOBAHUS) MOXET CTaTb NLLb
nMepBbIM LLAromM B peann3aumm KOMMnJekCHOM npo-
rpamMmmbl NPUBEYEHUS UHBECTULMIA, BKITIOYAIOLLEN
©onee cnoxHble GOoPMbl U UHCTPYMEHTLI. [ToaTOMY
wary no ynayyweHUio KopnopaTueBHOro ynpasne-
HUS C UEeNbio NPUBNIEYEHNS CaMbIX MPOCTbIX GOpPM
dUHAHCMPOBAHUSA MOIYT CTaTb YaCTbIO TAKOW KOM-
MJEKCHOM N AOSITOCPOYHON NPOrpamMmeil.

Mo HawemMy MHeHUI0, Hanbonee 3ddEKTUBHBIM

WHCTPYMEHTOM, MOMOrawLwmmM BblpaboTatb Npo-
rpamMmy pas3BuUTUS KOPNOPaTUBHOIO YyrpaBfieHUs
B CpeAHeln KOMNaHuu, SBASEeTCS ayanT ee Kopno-
pPaTMBHOIO ynpasfieHns. OTO 03HAYaET BbIIBIIEHNE
CUJTbHbIX 1 cNabbIX CTOPOH CYLLLECTBYHIOLLIEN B KOM-
naHUM NPakTUKM KOPMopaTMBHOIO yrpaslieHUs
B CPaBHEHUWN CO CTpaTern4yecCkumMm LenaMm Kom-
naHun; BbIIBNIEHNE 3a4a4, KOTOpble HEOOXOAUMO
pewnTb B 061aCTM KOPNOPaTUBHOIO yNpasfieHus
ONs OOCTUXEHUSA 3TUX LeNen; NoAroToBKY KOHK-
PETHLIX peKOMeHAaLMn N0 COBEPLUEHCTBOBAHUIO
CMCTEMBbI KOPMOPATMBHOIO yrpassieHUs KOMMNaHum
1 ee OCHOBHbIX KOMNOHEHTOB. COOTBETCTBME MPO-
Lenyp KoprnopaTuBHOIo ynpaesfieHus TpeboBaHun-
M [OEeNCTBYIOLLEro 3aKOHOAATeNbCTBa SABMSETCS
LB 06a3aTesIbHbIM OOLLIMM (DOHOM.

lMpakTnka npoBefeHWs ayauta KopnopaTuB-
HOrO yrnpasfieHnd, OCYLLECTBNEHHad 3KcnepTamu
Poccuinckoro MHCTUTYTa AMPEKTOPOB B PAAE KOM-
naHuin, n nocnenywouwiasa pabora No peanmaaumm
nporpamMmbl PasBUTUA CUCTEMbI KOPNOPaTUBHOIO
yrnpasJfieHVsi, OCHOBAHHOM Ha pe3ynbTarax ayaura,
nokasann BbICOKYKD 3(PEPEKTUBHOCTb 3TOrO MHC-
TPyMeHTa.

Jmuensus A 180790 per. Ne 019584 ot 15.02.2006
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Harnpasrenue ycnexa

KOHCYJIbBTALUMOHHDbIE CEMUHAPDI
U MPOIrPAMMbI NMOBDbILUEHMUA KBAJIMOUKALUU

npeaBapuTenbHbiii rpadpuk Ha Hoa6pbL 2007 r.

29 oKTAOPSl — |  KOHCYNbTALMOHHbIV cCeMMHAP «CeNKM C HEABMKMMOCTBIO M 0COGEHHOCTH PEryTMPOBAHMSI 3EMEIbHBIX
02 HOsI6ps1 ;| oTHoweHuit. O630p NPAKTUKYN PACCMOTPEHMS CNIOPOB» :
=13 |
HOsI6Ps1 :
26 - 30 Mactep-Kiacc «YnpasieH4eCKuii y4eT, GrojpkeTMpOoBaHME U COAUTAHCMPOBAHHASI CMCTEMA MOKAa3artenei».
HOsI6Ps1 PyroBoayrens nporpamvbi: A.A. MULIKEBUY !
27 HosiGpsi — :  TMporpamma rnosbieHus kambukauyv <KopnopaTtueHoe NpaBo M ynpasieHne B AKLMOHEPHDbIX o6mecrBaxm |
07 nekabpsi | oGUECTBAX C OrPAHUYEHHON OTBETCTBEHHOCTBIOY. Pykosoautens nporpavmvib: A.A. ITYLUELKMIA :
27208 KOHCy/bTaLMOHHDIN ceMUHAP «DMMCCUOHHDIE ACNEKTbI AeATENbHOCTH AKLIMOHEPHDIX 06uecTB. Peopranusauust
ienEe] ;. AO: opraHM3alMOHHO-TNIPABOBOI, 3MUCCUOHHDIN U (PUHAHCOBO-AHATUTUYECKUI ACMIEKTbI. :
2 ! PyxosoauTens cemmHapa: A.A. ITYLUELIKUIA :
20 a6 KoHcynbTrauyoHHbin cemuHap «llormomenne» u «BbitecHeHue» B OAO. [onoBasi npakTMKa NpUMeHeHUs1
P M3MEHEHMUI B AKLMOHEPHOM 3aKOHOAATEJILCTBE ». PykosoanTeny cemmtapa: A.A. DIYLUELKWIA, . W. CTEMAHOB, .M. ®WIMMOLLNH |
50 o KoHcynbTraumoHHbi1 cemyHap «Ilpo6nembl M KOH(IMKTDI, CBSI3aHHDIE C MOJTOTOBKOM, CO3bIBOM M NMPOBEAEHUEM
® o6Lero coopaHmsi AKUWMOHEPOBY. Pykosoautens cemmHapa: A.A. TYLUELIKUIA
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