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[lo3aHAKoB KOHCTaAHTUH
KOHCTaHTMHOBKY (OOLUEHT, K.3.H., MBA)

e kk.pozdnyakov@amail.com
« https://www.facebook.com/konstantin.pozdnyakov

e OnbIT paboT B KonnernanbHbIX opraHax: [lpeacepartens C[
OAO «CKTB-BK», OAO «IMK- 2», ynen CAO-HO OAO
«lnemeHHon 3asopg [MywknHcknn», OAO «Kpokyc», uneH PK
HW «Tennonpubop». [Mpegcenatens ca OAO
«rxreokomnnekt», yneH CO-HO OAO «EHucenckoe pedHoe
napoxoactBo», OAO «ToHoTt-UeHtp» u agp. YneH PK OAO
«A3l-12», OAO «301-19».

- B HacTosLee BpeEMS [Mpencenarenb c OAO
«KamuaTtasTogopy, YyneH Cc OAO
«MoCKoBCKUM LeHTpanbHbIM TPECT NHXEHEPHO-
cTpouTtenbHbiX usbickaHnuny, OAO HUN «CaHTtexHunkny, uneH PK
OAQO «KoHuepH MopuHdpopmcuctema-Arat», OAO «ArnmasHbIn
mmp», OAO «Cesmawy, OAO «MypMaHCKMA MOPCKOW PbIOHbLIN
nopT».




Bonpocbl K ceMMHaAapPCKOMY 3aHATUIO - 1

Passutre KopnopaTuBHbIX CTPYKTYP Kak crnocob paspelueHus
NMPOTUBOPEYMI PLIHOYHOIO XO3ANCTBA.

OCobEHHOCTU 1 MPU3HAKM KOPNOPATUBHLIX CTPYKTYP.

XapaKkTepucTuka MexaHu3ma JOYHKLMOHMPOBAHNSA
NHTErpupoOBaHHbIX KOPNOPATUBHbLIX CTPYKTYP.

3aBeplueHne CTAHOBMEHMS W PasBUTUA  POCCUNCKUX
NHTErPUPOBAHHBIX KOpnopaTUBHbIX CTPYKTYP, NX
nocneaytouias TpaHcdgopmauua.

HeobxoaAnMMOCTb CTAHOBIEHMSA N CTaann PasBUTUSA PbIHOYHOM
aKoHoMUKK B Poccumn.

OBObLEKTMBHBIM XapakTep ObObeauHEeHUa KanuTtanoB npwu
nepexoae K pblHKY.

KpynHble Kopnopauun B 9KOHOMUKE. YPOBEHb KOHLUEHTpauum
Kanutana M OCODOEHHOCTM ero onpenerieHns B PbIHOYHOM
9KOHOMMUKeE.



Bonpocbl K cEeMMHAPCKOMY 3aHATUIO - 2

CyWHOCTb, TUMbI, MOTUBbLI N (PaKTOpbI, onpeaensoLme
peLleHns O CNMAHNK (NOrroLeHNN).

MupoBon oOnNbIT CMAUSAHUA  (NOMMOLWEHUN) U  €ero
NCMOJSIb30BaHNE B POCCUMNCKON 3KOHOMMUKE.

AHann3 cocToaHUA U opraHMsaumm caenok ChUAHUK
(mornoLwieHnmn) B POCCUUCKON SKOHOMMUKE.

OcobeHHOCTU NMnaHMpoBaHUA N BbIPpaboOTKM CTpaTermm
CNUAHNA (MOTTIOLLEHNN).

[ocynapcTBeHHOe  perynupoBaHWe  caernok Mo
CNUAHUAM (nornoLleHnam) B Poccun.

MeToab! 3awmThl OT BpaXXaebHbIX NOrfoLweHun.

MpuHuMnbl  cnuaHUA,  BbIGOP ¥ NPOEKTMPOBaHMWE
paLVoHanbHON MOLEeny KOPNOPAaTMBHOWN CTPYKTYPbI.



PazButue KoHuenumm u NMPaKTUKU
KOpnopatTuBHOIO yrnpaBJrieHUA

« KopnopaTnBHOe ynpaBrneHue npeacraBnseT
cobon Habop npaBwun, npoueayp U NPoLECCOoB
NPUHATUA PELLEHNN, KOTOPbLIM OO0MKHA
COOTBETCTBOBATb KOMMaHUSA, YTOOBbI
nogaepXxuBatb HEOOXOOAUMBIN YPOBEHb
B3aMMOOTHOLLEHUN CO CBOMMU aKLUMOHeEpaMU,
KpeauTtopamu U Opyrumu
3anmHTepecoBaHHbIMK NNLLIAMU

* [1pn HM3KOM ypOBHE KOpNopaTUBHOIO
Pa3BUTUA MHBECTOPbLI NPOCTO HE NHBECTUPYIOT
B KOMMaHUIO



[Mpo3opnuBbin Agam Cmut

MeHeoxepbl NyONMMYHbLIX KOMMaHWA  yNpaBnsloT  He
CBOMMU [AeHbraMn, a «4dyxumm». [loaToMy Henb3s
OXWaaTb, YTO BIIOXKEHHble cpeacTBa byayT ynpaBnATbCS
Takke 9PPEKTUBHO, KaK U B YaCTHbIX KOMMaHUSX, rae
NnapTHepPbI yNpaBnsoT CBOUMN UHBECTULIMSIMIA.

Tak Xe Kak M HaHATble ynpasnawwme y boraTtoro
yerioBeka, MeHemKkepbl MyOnUYHbIX KOMMaHWW npuaaroT
MEHbLLEEe 3Ha4YeHMe OnarocoCTOSAHUID XO35IMHA U O4YEHb
Nerko nosny4arT COOCTBEHHYIO BbIrOAY OT PacrnopsiXXeHus
cpeacteamMun Brnagenoua. Takum obpas3omM B MpakTuke
ynpasneHus nybnnyHoM KomnaHvenm Bcerga Oyayr
npeobnagaTtb, B 0OonblIEN WIN MEHbLUEW CTENEHWU,
HEDOPEXHOCTb U Ype3MepPHas POCKOLLb.

boratctBo Hapoaos, 1776 T.



KpaTkaa nctopusa kopnopatuBHoOro
ynpaBneHus - 1

16 BEK
LLlekcnunp, BeHeunaHcknm Kyneu

Kynubl onacatwTcsi 3a 0e30nacHOCTb CBOUX
Kopabnen:

* KTO onpepensaeT HanpasreHue nytn?
» Kak ocylectBuTb KOHTponbL? Haasop?
« Kak 3almnTnTb MHTEPECHI BragenbLeB?

17 Bek
OcT-MHackas KOMMaHUS BBOOUT coBeT
OVPEKTOPOB, pasgenas BrageHue "

ynpasneHue (BenukobputaHus, Hnoepnangbi)
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[lepBOE B MUpe akuMoHepHoe
obLwecTBO

lonnaHackaa OcT-MHACKasi KOMMNaHUA — CTapeuvllee B Mupe
aKUMOHepHoOe o0LecTBO:

OcHoBaHo B 1602 roay, cyuwectsoBano o 1798 r.

ToproBnga nMPAHOCTAMMU, LUENKOM, ONUYMOM, MeOb, KEpaMUKOWU,
Tekctunem c AnoHnen, Knutaem, MHgoHesmnen, LiennoHom u np.

YnpaBnsanacb coBeTtomM 13 17 KynuoB

Yuypeantenu Hecnu [OneByld OTBETCTBEHHOCTb 3a cyabby
NapyCHMKOB 1 y4acTBOBanu B NpUObINM NPonopLMoHanbHO Aone

[1omown BO3BpaLLancs Torfibko OAuH Kopabrb 13 Tpex
Kypc akuumn exxerogHo poc Ha 10 %
[o 1644 roga — oguBuaeHObI HATYpPoWu

K 1699 r. daktopum no scemy mupy, 150 kyneyecknx u 40
BOeHHbIX Kopabnen, apmua na 1000 yenosek, 50000 cnyxawwmx



[lepBble aKUMOHEpPHbIEe oOLWecTBa B
Poccumn

[lepBON akLMOHEPHOU KOMMNaHWEW, co3gaHHoOM B Poccumnckon nmnepun,
MOXHO cuyuTaTb YydypexaeHHyw 24 despana 1757 r. Poccuuckyo B
KOHCTaHTMHOMOME TOPrywLwyo KOMMAHWID, Kanutan KOTOPOW COCTOSN
N3 gonen, UMeHyemMblx akuusamMmun. [paBa akUMOHEPOB YOOCTOBEPASINCH
bunetom M Mornmnm ObITb CBOOOAHO OTYYXAEHbI (NpM 3TOM  Ha
nokynaTtens nepexogurnin He TOSIbKO npaBa, HO N 00s3aHHOCTM MO
BHECEHUIO JOMNOMHUTENbHbLIX B3HOCOB).

B panbHenwem 6binn co3gaHbl M gpyrMe akuMoHepHble KOMMaHWUMU:
AKUMOHEPHbIN SMUCCUOHHLIN BaHK (1762), Poccuincko-AmepurkaHcKas
komnaHua (1798).

Ona nepBbIX POCCUUCKUX aKLUUOHEPHbIX obwecTtB Oblino
XapaKTepHo criegymouiee: OCHOBY  npeanpvHMMaTenbCkon:
OEeATEeNbHOCTM KOMMNaHUM COCTaBIISAET YCTaBHbIV KanuTan, pasgeneHHbIi
Ha paBHble OOMN-aKuun, NpUYeM BHECEHHbIN Y4aCTHMKOM BKrad He Mor
ObITb BOCcTpeboBaH 06paTHO;

akumm cBobooHO obOpalwanucb Ha  pblHKE, WX  NpUODpeTeHne
NPenocTaBnsaAno akUuMOHEPY HE TOMbKO npaBa, HO M BO3narano Ha Hero
onpegeneHHole  0683aHHOCTM (MO  BHECEHUIO  OOMOSHUTENbHbIX
B3HOCOB).



KpaTtkasa ncropusa kopnopatuBHoro
yrnpaBrneHus — 2 (COBPeMeHHOCTb)

Ha4yano 1990

[lepBasi BorHa KoprnopaTmMBHbIX ckaHganos BenukobputaHus ¢ nocrenyowmm
3acToem, npuBatusauuen, rnodanusaumen n pemorpadpuyeckMm gasreHnem
(neHcnoHHasi bomba)

1992-1997

[MepBble KogeKchbl KoprnopaTnBHOro ynpasneHusi B Bennkobputanum (Kagbepn), ¢
nocnegywowmmmn nommumo npounx B HO.Adpuke (Kuur), ®paHumm (BbeHo),
Huoepnangax (letepc), n HakoHeu B Benukobputanum (OObeaUHEHHbIN
KOO EKC)

1999

O3CP (OpraHmnsauma 3KOHOMMUYECKOro COTPYAHUYECTBaA N pasBuTUs) Nyonukyet

NepPBbIN MEXAYHAPOAHbIN AOKYMEHT. [MpuHUMNbI KOPNoOpaTUBHOIO yrnpasneHns
OBCP

2002-2004

HoBasi BonHa kopnopatuBHbix ckaHganos B CLUA (Enron, WorldCom) EC
(Parmalat) BegeT k MpuHATUIO HOBOro 3akoHOOATeNbHOro perynmposaHns KY
(3akoH CapbenHca-Okcnn)



OnpepeneHne KOpnopaTUBHOIO
yripaBrieHUs

KopnopaTtuBHoOe ynpaBneHue — 370:

Cuctema ynpaBlieHMss W KOHTpons  3a
0EeATENbHOCTbIO KOMMaHUM

CuctemMa OTHOLWIEHUW Mexay Yy4YacTHUKaMu
KOpnopaTtuBHbIX OTHOLLUEHWUMN: COBETOM
OVPEKTOPOB, MEHEOXKMEHTOM U akLMoHepamu

[1lpaBuna n npouenypbl NPUHATUSA peLUeHNN

Pamkn ana doopmMynmpoBaHuUa U OOCTUXKEHUA
Lernenm KoMnaHum U KOHTPOSMA 3a pesynbrataMu
ee 0eATeNnbHOCTH



[MpHUMNbLI KOPNOPATUBHOIO
ynpasneHna (O9CP)

NOAOOTYHETHOCTb:

Ob6ecneymBaTb NOAOTYETHOCTL PYKOBOACTBA COBETY
Ob6ecneunBaTb NOOOTYETHOCTb COBETA aKLUMOHEPaM
YECTHOCTb:

Ob6ecneumBaThb NpaBa akLMOHEPOB

PaBHOE OTHOLLUEHME K akLMOHepaMm BKNHYast MUHOPUTAPHbIX
O PEKTUBHYIO CyaeOHYIO 3aLlUNTY

NMPO3PAYHOCTb:

ObecneunBaTb CBOEBPEMEHHOE M MOSIHOE paCKpbITUE MHdOpPMaLMK, NO BCEM
BoMpocamM BKo4asi (PUHAHCOBOE MONOXeHMe, pesynbratbl, COOBCTBEHHOCTb,
yrnpaBrneHue

OTBETCTBEHHOCTbD:

[Mpu3HaHWe npaB 3anHTEPECOBAHHbIX CTOPOH
CosgaHune paboumx mect

OKOHOMMYecKasa cTabunbHOCTb



3akoH CapobenHca-Okcnu, CLUA

Haa3op 3a ayauTtom m byxrantepCcKkum

y4yeToM B nyGHMquIX KOMMNaHUAX Ans

MoHuTOpUHra ayantopoB 1 obecrnevyeHnsa nx HesaBUCUMOCTU
YBenu4yeHue otBetcTtBeHHOCcT CEO n CFO 3a domHaHCcoBbIE OTYETHI

[MpepoctaBneHne Komuccmm no uUeHHbIM Bymaram u  bupxam
bonblie pecypcoB M MNOMHOMOYMK ANa obecneyeHus UCNONTHEHUS
3aKkoHoOaTeNnbCTBa NO UEHHbIM Bymaram

Y>ecTouyeHne YrornoBHOro0 3akoHogaTenbCcTBa 3a MOLUEHHUYECTBO
BKIIlOYAsl YNEeHOB COBETa AMPEKTOPOB U AOPYrux OTBETCTBEHHbLIX
pPaboTHUKOB

YKpenneHue ponm KOMUTETOB MO ayauTy, KOTopble Dbl CO34aHbl C
Luenblo Hagsopa 3a npoueccamMn MNOoAroTOBKM ByxranTepckon W
donHaHCOBOW OTYETHOCTU AMUTEHTA



Poccus: 3akoHoaoaTtenbHoOe
perynupoBaHue

MpaxaaHCKMIM KoAeKC: Bce KOMMepueckue npeanpustus (OCHOBHble
NONOXEeHUs ynpaBneHus)

3akoOH 00 akuumoHepHbix obuwectBax m 000: MAO u 0OO0O
(yupexgeHue, OEeATENbHOCTD, opraHusauums, nuKkBMaauus,
peopraHnsauus)

3aKkOH O UeHHbIx Oymarax: [1AO, umewowmne obpauwarowmnecs Ha
PbIHKE LEHHbIe Bymarn (nopssigok amuccum, obpawlenma LUb, packpbitne
NHO)

Kogekc kopnopatuBHoro ynpasneHusa 2014 r.: [1AO, ueHHble bymaru

KOTOPbIX AONYLUEHblI K OpraHM30BaHHbLIM Topram (OOnosfHAeT 3akoH 06
AO un 3akoH o Lb)

BTtopnyHoe perynupoBaHue (OAaHKpPOTCTBO, Harorum): Bce
KOMMep4Yeckme npeanpusatus (oTaernbHble BOMPOCbI OEATENbLHOCTU
KOMMEPYECKUX NpeanpuaTuin)

TpeboBaHusa nuctuHra: AO 3aperncTpupoBaHHble Ha bupXxe (Oonyck K
Topram asgd SMUTEHTOB N MHBECTOPOB)



Koaekchbl Hauny4yilasd npakTuka

MexayHapoaHble KOAeKCbl: BCe KOMMepYecKue rnpeanpmatma
MeXOYyHapoaHble acrnekTbl (CoCcTaBreHbl AN NpPaBUTENLCTB KakK
KPUTEPUN OLEHKM M COBEPLUEHCTBOBAHUA 3aKOHOOATESIbHOro
perynnposaHus)

Kogekc kopnopatuBHoro ynpasneHma 2014 r.: Bce
9KOHOMUYECKNE opraHusaumnm, akueHT Ha KpynHbix OAQO, NpuHAT

B Poccun (0OOpPOBONbLHLIN, Hauny4JLas npakTuka
KOPropaTMBHOIO yrnpaBreHns)
PykoBoacTtBa o6OLeCTBEeHHbIX npodeccnoHarnbHbIX

opraHusaumn: Bce AO wumerwowmne CL, npuHATel B Poccun
(pykoBoACTBO No Hagnexawen npaktuke CL, ona yuneHos CL)

NMpoune HaunmoHanbHble KoageKkcbl: KpynHble OAO, NpuHATLI B
COOTBETCTBYIOLNX CTpaHax (40OpPOBOSIbHbLIE, YACTO MO NPUHLMNY
«WUCMOSHAN NN OBBLACHSAN)



BHyTpeHHee perynupoBaHue

OBLUME BOIMNPOCDI KY:

YctaB

Kogekc ynpaBreHusi KoMnaHUeNn
Kogekc atuku/noseneHus
CNEUNANDBbHbIE BOIMPOCHI KY:
MonoxeHus 06

Obuwem cobpaHnm akLMoHepoB
CoBeTe OMpeKTopoB
McnonHutenbHbIX opraHax
PeBunanoHHon Kommnccun
dunmnanax n npeacraBUTENLCTBAX
KOHTpOnbHO-pEBU3NOHHOM CryKbe
KoprnopaTuBHOM cekpeTape
KomunteTtax coBeTta QMPEKTOPOB
MOJIUTUKA B OTHOLLEHUM:
[OvnBunaeHgos

PackpblTvsa nHopmaumnm
BHyTpeHHero koHTpons
YnpasneHus puckamu

PeweHna kopn. KOH(PIMKTOB
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KopnopatuBHoe ynpaBneHus ans

COOCTBEHHMUKA

YBennumBaetr «3MPEKTUBHOCTb» BMageHUs 3a CYeT
CHWXKEHUS 3aTpaT BPEMEHN Ha NPAMON KOHTPOSb

OcBoboxaaeT BpemMsi And CTpaTermnyeckon peanunsauum
coOCTBEHHUKA

ObecneynBaeT Bragenbyeckytd U ynpaBneHYEeCKYo
NPEEMCTBEHHOCTb

Brinset Ha POCT CTOMMOCTN KOMIMaHNN 1 MNOBbILLEHUE €€
NMMKBNOHOCTU

[1ns1 npuBrie4eHnsa MHBECTOPOB U NMapTHEPOB
[1na nn4yHom 6e3onacHoOCTU



OxupaHue NMpaButenbctea PP ot
npodgreccnoHanbHbIX OUPEKTOPOB

OCHOBHasA uenb — pa3sBUTME WHCTUTYTa KOPMNOpPaTUBHOIO
yNpaBneHnsa ¢ y4eTOM MUPOBbLIX CTaHOApPTOB M MPUHLMMOB,
ONs  CO30aHUsl  YCMNOBUIA  MOBbLILWLEHUS WUHBECTULMOHHOMN
npuBneKaTenbHOCTU U pocTa KanuTanuaaumm KoMnaHum

CneumanbHble 3agayuv: oOpraHuMsauma MepornpuaTuin no
ncnonHeHuto nopydeHun lNpesngeHta n lNpasutenscrtea PO.
[TocTaHOBKa cTpaTtermyeckmx Lenen passmMtmua rockoMmnaHmm B
pamKax NpoBOANMOW rocyqapCcTBoM NONUTUKK B
COOTBETCTBYHLUNX ChpepaX S3KOHOMUKU

UHamBuayanbHble 3apga4vn: KoHKpeTHble 3agayn, KoTopble
BO3HMKAIOT Yy NpodeccuoHanbHOro Anpektopa npu paborte B
TOW WNU MHOW KOMMNAHMM C TOCYAAPCTBEHHbIM Yy4yacTUeM,
3aBUCSLLME OT cneundukn ee AeATEeNbHOCTU U NMPUOPUTETOB
pa3BUTUS



KopnopaTtuBHOe ynpaBneHue gns
MeHeaKMeHTa
dopmupyeT npo3padHbie npasunia uUrpsbl
CHWXeHue NMNYHbIX PNCKOB
BO3MOXXHOCTb NpPOoABJIATbL NHUUNATNBY

[lonyyeHne pecypcoB AOnd  NUYHOIO
NpodeccuoHanbLHOro Pa3BUTUS "
penyTaunoHHOU Kanutanuilauuu
(kapbepa)



KopnopaTtuBHOe ynpaBneHue gns
KOMMNaHuwn

0 MNoBbllLaeT nNpo3payHOCTb WU Ka4yecTBO
yrnpaBrneHna KoMnaHneu

0 Obner4yaer gocTyn K UCTOYHMKaM KanuTtana u
CHWXXAET CTOMMOCTb UX NPUBNEYEHUS

0 MNMonoxutenbHo BITNAET HAa CTOMMOCTDb
KOMIMTaHNA

0 Mo3nTMBHO BNUSIET HA penyTaLuto KOMMNaHuu
MW  BOCMPUATUM KOMMAHMU CO CTOPOHBI
3aMHTEepPEeCOBaHHbIX CTOPOH



[ocypapcTBO KaK akLMoHep

OCHOBHbIe NPUOPUTETLI rOCygapcTBa Kak
cobcTBEHHMKA (LLEHHOCTU U UHTEPECHI):

[ PocTt CTOMMOCTMU anBmageHaHasa
NOXOOHOCTb?

[0 PocT HanoroBbIX oTYUCNneHmnmn?

[l Bbicokas 3aHATOCTD, coumnanbHas
OTBETCTBEHHOCTb?

1 Ka4yecTBeHHbLIE TOBapbLI U yCryru?



KnroueBble npobnemMbl ynpaBneHus B

KOMMNaHUMN C rocyaapCrBeéHHbIM y4aCTUEM

]

Pnck BO3HUKHOBEHUS Pa3fityHbIX Trpynn BIIUAHUA W
NPOTUBOPEYHNBLIX UHTEPECOB

CNoXHOCTb C  JOOPMYNMPOBKOW  KITHOYEBLIX  LIENEN
Pa3BUTUS

OTCcyTCTBME Y rOCY4apCTBEHHbBIX YAHOBHMUKOB CTUMYIIOB K
aKkTMBHOW paboTe B COBETE [OMPEKTOPOB KOMMaHUN C
rocyJapCTBEeHHbIM y4acTUeMm

Bo3MOXHOE OTCYTCTBUE Y MEHEMKMEHTA OOSITOCPOYHOM
MOTMBaLUMK K pa3BUTUIO bU3Heca

Cnabbln KOHTPONb 3a MEHEOKMEHTOM CO CTOPOHDI
aKkumoHepa nNpu «He3Ha4YMMbIX» pasMepax KOMMNaHUu



Moagenun kopnopaTUBHOIO yrpaBrieHus

Ecnu Bbl ycnbiwMTe OT KOro-nmbo: «4T0 B MUPE
KOPMOPaTMBHOIO yNpaBneHns, yCTPOEHO TaK-TO

Aaxe MHe ©

Moaenun KopnopaTMBHOIO yrnpasneHns
OT/NINYalOTCA HEe NO Mernoyam, a B CBOUX
ncxogHbix NPUAHUNTIAX



Kputepuu pasnnuma moaenewu

[To NpuUHUKMNY KOHTPONSA (KOHUEHTpaLUus
BnageHus):

[0 AyTcamgepckas (pacnbineHHasa Moaernb)
[0 NHcangepckaa (bnokupytowas mogenb)

'lo cTpaHaM NPUMEHEHUS:
AHrno-amepukaHckasa (aytcangepckas)
EBponenckas (MHcangepckas)
AnoHckaa (MHcangepckas)




i

AHrno-cakCoHckass moaenb

B ocHoBe nexur npuHUUN  pasgerieHnd CODOCTBEHHOCTU W
ynpaBliieHnN4A

[MpeueneHTHOe NpaBO SBNSAETCA HeOOXOAMMbIM AN YCNEeLIHOW
peanusaumm Moaenm

®oHOO0BbLIN PbIHOK Kanmtalia 4dBideTtcd OCHOBHbIM WCTOYHUKOM
npuBnevYeHnsA Kannmrtasia B bunsHec

rlpMHLl,l/II'I OTBETCTBEHHOCTU MEHEeOXepa nepen COOCTBEHHUKOM UX
npaea 065s13aHHOCTH 3aKpernJjieHbl 3aKOHOOAaTEJ1IbHO

CTpykTypa coBeTa AupekTopoB Bcerga ogHoypoBHeBasa (CLUA:
vyacto NCA=rn)

Kopriopauusa nmeet o683aHHOCTM nepen obLecTBOM NO pacKkpbITUIO
NHpopmMmauum n NPo3payvyHOCTU, OJHAKO HE HECET OTBETCTBEHHOCTU
3a HeHaanexaulee ynpasrieHne

[MpuHUMN coumanbHOM OTBETCTBEHHOCTU NOCTOSIHHO AUCKYTUPYETCS
B obLlecTBe



CoctaB C[1: aHrno-cakcoHckass mogernb

[Mpenceparens
coBEeTa ANPEKTOPOB
(Chairman)

COBET OUPEKTOPOB (BOARD OF
DIRECTORS)

MHCANOEPLI: AYTCANOEPLI:
MeHeIKMEHT He3aBucmmble
Kopriopauuu, OVpeKTopa, Y4aCTHUKU

[eHepanbHbIV OANPEKTOP PUB




KnroyeBble moaenu Cl1

B 0600LeHHOM BMOE CYLWECTBYIOT P Modenen:

]

busHec, ynpaBndembin CODCTBEHHWKOM, cO3OdaeT KomMaHay Aans
nooaepXKn pykoBoacTBa Mo dpopmanbHOWM oOpraHu3aumMm coBeTa
OVPEKTOPOB

busHec, ynpaBnsiembll COOCTBEHHWKOM, Npeobpas3oBLIBAETCS B
KOMMNaHUIO U MOSlydaeT OO4HOro WUIIM HECKOSIbKUX MCMNONHUTESTbHbIX
OVPEKTOPOB UMM BHELLUHUX OWPEKTOPOB ANA OnpeneneHus Kypca
pa3BuUTUS brusHeca

BusHec, co3daHHbIA 4YacTHbIMWU WHBECTOPaMW W BEHYYPHbIMU
doHaamu, ObICTPO nogxoauT K HeobxoaumMocTn dOpPMUPOBaHUS
coBeTa OMPEKTOPOB (Hanpumep, drpma C BEHYYPHbIM KanuTarnowm,
npuobpeTeHne MeHeakepamMu KOHTPOMbHOrO nakeTa akuun Wunu
BbIKYN MeHeaKepaMn KOHTPONbHOIo NakeTa CBOen KoMnaHum)

KoprnopatBHass opraHusauus co3daeT KOMMaHU C  COBETOM
AVPEKTOPOB C caMoro Havyana



EBponeunckas (KOHTUHeHTarbHasa mMmoaernb)

OcHOBHas nages — Koprnopauus Kak ecCTeCTBeHHOe
3KOHOMMUYecKoe obpa3oBaHue (orpaHU4YeHHoe
akKuMOHepHoe BnaaeHue)

[JoMmuHMpyoLaqa KOHLEHTpauunga CTabUIbHbIX
aepXxkartenen goneu

baHKoBCKasi cuctema SABMAETCA OCHOBHbIM MCTOYHUKOM
MHBECTULMNOHHOIO KalinTalla

CunbHO cncreMatn3npoBaHHas rnpaBoBad CUMCTEMaA

PasButaaga cuctema npaB 3aMHTEPECOBAHHbLIX UL
(Stakeholders)

Cuctema «coyvyacTusi B ynpaerneHum» (COo3 Tpyaa U
KanuTana KOHTPONMPYET KPyrnHblie U cpeaHne bupmebl)



Cucrtema coy4yactusd B ynpaBrieHUM
(FepmaHus)

0 B komnaHuax, c¢ dJucneHHoctbido MeHee 1000

PabOTHMKOB, MWHUMYM TPETb HabnogaTenbHOro
cCoBeTa [OOIMKHaA  npeacrtaBnaTb  COTPYAHMKOB
Kopnopauuu

bornee 1000 4yenoBek — MMHUMYM MOSIOBUHA

[lpeacTtaBuUTENbCTBO  BblOMpaeTca Ha paboyem
cobpaHum kopnopaunm

OcHoBHass wuaesd: Ccow3 Tpyda W KanuTana
KOHTPOSIMPYET KPynHble U cpeaHue pupmbl. OTcroaa
3anpeT uJrieHcTBa B HabniogaTernbHOM CcoBeTe
npeacrasutenen MeHemxmeHta. Cow3  Tpyada
(npodpcotosbl) & Kanutan (6aHku)



Ctpyktypa Cl- «aAByXnanaTHOCTb»

[Mpe3naeHT

HabntogatenbHbIn COBET (supervisory board)

[MpaBneHune (executive

[eHepanbHbIV OANPEKTOP — board)




AnoHckaa moaenb

Kopnopauusa kak yd4acTHUK Japan
incorporated

Cuctema «kereitsu» - B3aMMHOIO
BnageHus. YdyacTume rocygapcrtBa B
yrpaBrieHnU 9KOHOMMUKOMW.
3aKpbITOCTb KOMMNAaHWUN OT CTOPOHHUX
HabntogaTtenen. KoHTponb 3a
baHKaMun CO CTOPOHbLI Koprnopauunu.



B Poccuuckou Pepgepauunn

Mopenb amepukaHcKkas,
CTPYKTypa COOCTBEHHOCTU
kKak B EBpone!l!



Komurtertbl Heooxoaumblie CL1 ans

obecneyvyeHus OeATeNnbHOCTU
3agayum ynpaBrieHUS:

= KoMuTETbI OCYLLECTBNAT NOAroToBKY pewweHnn CL u
KITIOYEBbIX YNpaBnaeMblX CTpaTtermyeckux nHMUnaTms,
koTopyto C[Ll He B COCTOSAHMW OCYLLECTBUTb BO BpeM4
CBOUX 3aceaHun

= B TOXe BpeMs Kaxkgasa KomrnaHusi otbupaet ans ceods
HECKOJIbKO KOMUTETOB, B 3aBUCUMOCTU OT CBOUX 3aad U
pecypcoB, Yallle BCero BCTpeyarTCca KOMUTETLI MO
ayauTy, puHaHcaMm, Bo3HarpaxaeHuto

= B page ctpaH Hannune KOMMTETOB 00A3aTeNbHO A4
obecneyeHuns BbinosiHeHns CL KroveBbIX PYHKLNN
ynpaBneHus



Hanbonee pacnpocTtpaHeHHble
KOMUTETDI

2012

Ayant — 100%

BosHarpaxaeHnune — 99%
Ha3HayeHusa — 90%
CneunanbHbin — 56%
durHaHcoBbIN — 48%

YnpasreHune puckamm ---
CouunanbHasg OTBETCTBEHHOCTb ---



[MlpenmyLlecTBa

KOHLI,eHTpaLI,I/IFl BHUMaHNA Ha KOHKPETHOM BOIlpoce

dopmMmupoBaHMe B COBETE AOUPEKTOPOB crneunann3npoBaHHOW
OEATENBbHOCTU N KOMMETEHLNN

CHmxeHue Harpy3km Ha C[. lNNogoepxka B npouecce MNPUHATUSA
pewweHnn. lNpeogoneHna HepaspewwnMblX pasHornacMm B COBETE
OVWPEKTOPOB U BblaeneHns 60nbLero KonmyectBa BPEMEHU U
BHMMaHUA O5s1 pPaCCMOTPEHUSA peLLEHUI

BO3MOXHOCTb MpeodorieHNs HepaspelunMbIX pasHormacum unm
cnopoB Ao 3acenaHusa Cl

[ononHuntenbHbIN  pecypc AOnd MEHeIKepoB, 3aHUMAaKLLMXCS
NCMOMNHUTENbHbLIM YNpaBnNeHMeM, KOMMaHnen

BHellHMe AuMpekTopa  Momy4alT  BO3MOXHOCTb  BbIMOMHATH
HaA30pHYO OYHKUMIO 6e3 HenocpeacTBEHHOrO B3aMMOOENCTBUS C
UCMOSTHUTENbHLIMX  AUPEKTOpaMW, HO MOA KOHTPONeM coBeTa
ANPEKTOPOB



Hepocrtatku

OTHUMaeT Yy [OUPEKTOPOB U  MEHEOKepOoB
bornblLle BPpEMEHM

OnacHocTb oTaaneHnst paboTbl KoMuTeTa OT
paboTbl COBETA ANPEKTOPOB

YBennyeHume o0ObEeMoB OTYETHOCTU "
KoopAuHaLum

HekoTopble ncnonHuTenbHble AMpeKTopa, MoryT
nocymTatb, YTO OHM OCTanNUCb He Yy Aen, unu
BOCMpPUHMMATbL cebs BTOPOCOPTHbIMU YneHamu
COBETa ANPEKTOPOB



Cnucok KOHTPOJIbHbLIX BONMpPOCOB

npm co3gaHnMm KOMMTETOB
KakoBa OyoeT LUeHHOCTb OT co3daHus Komurteta?

Kakyto posfib KOMUTET BbLIMNOMHAET AN COBETA WU
KOoMnaHnun?

KTO AOMKEH BXOAUTb B KOMUTET?
Kaknmun OOmKHbl ObITb pe3ynsTaTthl ero paboTbl?

KOMY 1 KaK KOMUTET OOIMKEH OTUYUTLIBATLCSI O CBOEW
paboTe?

[lormxeH N KOMUTET MMETb CPOK CYLLECTBOBAHUS U
NopsiAOK Nepmoan4eckon OLIEHKN?

Kakne komutethl yxe nmetotca 8 CL17
Kakme KoMmnteTbl AOMKHbI ObiTb B C[17?




Komurtersl C

Buabl KOMUTETOB:

= Ayant&®PunHaHchl

= Bo3HarpaxaeHue

= HasHaueHue

= YnpaBreHne puckamu

= /IHBECTULUMOHHbIN

= CrtpaTterun

= CoumnanbHoOW OTBETCTBEHHOCTU
CocTaBbl KOMUTETOB:

« Tonbko He3aBUCUMbIE ANPEKTOPA
* TOSIbKO BHELWHME amnpeKkTopa

* BOMbLUMHCTBO BHELWLHUX AUPEKTOPOB
« [lpuBrnedyeHune akcnepToB




Ponun komutetoB npu CL

Komutert no ayauTy:

0 ®PuHaHCcOoBbLIN N ayaAUTOPCKNE OTYETHI
0 BHyTpeHHWUN KOHTPOIb

0 BHewHun aygut

KoMmuteT Nno BoO3HarpaxxaeHusiM:
0 TlonuTtuku no Bo3HarpakgeHuto

0 BosnarpaxaeHue: lNpeacenatensa, CEO n Ton MeHea)XMeHTa

KoMuTeT no Ha3zHa4YeHuUHo:
0 CoctaB C[ n NpaBneHus
0 [NnaHbl NpeeMCcTBEHHOCTH




KomuTteT no ayauTy

0 Kaxgbln OWPEKTOp OOMKEeH 3HaTb U MNOHUMAaTb
CYLLLECTBEHHbIE BOMPOCHI, KOoTopble Obinu
BbiABNEHbI B MpoLecce BHelwHero ayguta
He3aBMCUMbIM BHELLHUM ayauUTOPOM

0 KomuteT no ayauty COCTOUT Kak npaBuio m3
He3aBUCUMbIX OUPEKTOPOB, MO KpauvHen wmepe
OAWH YNneH KoOMUTeTa O0MKEH MMEeTb PUHAHCOBbLIN
onbIT. KomMuUTET 4dBNAeTCA MOCTUKOM Mexay
BHELLUHMM ayamuTopom n C[

0 HauuoHanbHble KOO EeKChbl KOpnopaTuBHOIO
ynpaBrneHusl TpebyoT Hannunua 3Toro KOMUTETa B
KOMMaHUAX



TpeboBaHMA K YneHamMm KoMuTeTa no

ayouty (Kopekc, npaBuna nMCTuUHra)
0 CocTosiITb N3 HE3AaBUCUMbIX ONPEKTOPOB

]

Ecnn ana obuwecTtBa 3aTpyaHUTENBHO MONTHOCTBIO
cchopmmpoBatb  KOMUTET U3  HE3aBUCUMBbIX
OVNPEKTOPOB, TO KOMUTET AOIMKEH BO3rMaBMATLCS
HEe3aBUCUMbIM  OUPEKTOPOM U  COCTOSATb U3
HEeUCMOMNMHUTENbHbIX ANPEKTOPOB

Bnagetb ocHoBamMu OyXxranTepcKoro y4yera Wu
doMHaAHCOBOW OTYETHOCTU

He aBnatbca nuuamu, 3aHMMaoWMMMU OOMKHOCTU
B HOPUONYECKOM JMLE, KOHKYPUPYIOLLEM C
ooLecTBOM



Ponb KoMmuteTa no ayauty

KomurteT no ayanty HasHa4yaeTcsi COBETOM

OUPEKTOPOB AN COOEUCTBUSA B BbINONMHEHUN ero

KOHTPOJIbHbIX 00f3aHHOCTEN

KnroueBble pyHKUUMU:

KoHTponb npouecca MNOAroToBKM OTYETHOCTU W pacKpbITUS
NHdopmauunm

KoopanHauua B3aMmogencTtBua ¢ BHELLHUM ayauTOpPOM

Hag3op 3a YyHKUMOHMPOBAHMEM  CUCTEMbI  BHYTPEHHEro
KOHTPOSMA U ynpasBreHns puckamm

KoopanHauua oyHKUUN BHYTPEHHEero ayauTta

Hansop 3a cobntogeHneM 3akoHoOaTenbCTBa W BHYTPEHHMX
IOKYMEHTOB, KOoJeKca KoprnopaTUBHOIO NoBeaeHUs



Ponb komuTeTa no ayauTty B
COBEpPLUEHCTBOBAHNN OTYETHOCTM

TpeboBaHus kK cucteme MHOPOPMUPOBAHUSA
4YrieHOB COBeTa AUPEKTOPOB:

CyLwecTBEHHOCTb (KOHCONMMAOANMPOBAHHOCTbL), HO BO3MOXHOCTb
nony4vyeHus nogpodbHocTeN B criydae HeobXoaMMOCTH

B3anmocBasb mMexay JOUHaHCOBbIMM U HedPUMHAHCOBbLIMU
nokasatenaMmm u TpaHCPOPMUPYEMOCTbL BO  BHELLHIOHO
OTYETHOCTb

CpaBHMMOCTb (NpoLunible nepuoabl, nnaH\dakT)
OnepaTtnBHOCTb (ynpasrieH4YecKkasi OTYETHOCTD)
PerynapHocTtb

HapeXHoCTb

[TOHATHOCTL (TEKCTOBbIE OTYEThI)



Ponb KomuTeTa no ayauTty BO

B3aMMO,D,eﬁCTBMM C BHEWHWUM ayaANTOPOM
KomuteT no ayanTy BbINOMHAET PYHKLUMU:

PekomeHgaunm no Bbibopy ayautopa

OnpegerneHne BO3HarpaxaeHus aygmTtopa U oueHKa
KayecTBa BbINOJIHEHHbLIX padboT

YTBEpP)KAEHME MepedyHss U CTOMMOCTU HeayauTOPCKUX
YyCINyr OKa3bliBaeMbIX ayauTOPOM

KoHTponb HE3aBUCUMOCTHU ayamTopa nu
peKoMeHaauUum No ero 3ameHe

KoHTponb 3a peanusaumen UCNONHUTENbHBIM OPraHoOM
obuiecTBa pekoMeHaaLnn ayamTopa rno
COBEPLUEHCTBOBAHUIO CUCTEMbI y4YeTa U BHYTPEHHErO
KOHTpONS



Ponb komuTeTa no ayauTty BO

B3auMOOEUCTBUM C BHYTPEHHUM ayaANTOPOM

PernameHTnpoBatb paboty cnyxObl BHYTPEHHErO
ayauTa

[lpyHMMaTL OT4YeTbl O paboTe CcrnyXObl BHYTPEHHErO
ayauTa

YnpaenaTb BbiNNaTton Bo3HarpaXaeHus

[Mpeanaratb NpuHUMaTb Mepbl MO pe3ynsratam paboThbl
cnyX0bl BHyTPEHHEro ayamnTa

[oToBUTL Ansa obcyxaeHnss Ha CoBeTe ANPEKTOPOB
pe3ynbraTtbl paboTbl Cny»0Obl BHYTPEHHEro ayauTa

HanpaBnsate paboTy cnyxbbl C uenbo obecneyeHus
cobnogeHns NHTEPECOB akLMOHEPOB

ObecneunBatb He3aBMCMMOCTb CNyX0bl oT
NCMNOSTHUTESTIbHOIO opraHa



Pa3Huua Mexay sBHelWHUM U BHYTPEHHUM
aygutom - 1
BHewHUn ayauT:
Llenb: BoipaxeHne MHEHUS1 O 4OCTOBEPHOCTH
doMHaHCOBOW OTYETHOCTM KOMMaHNU
Nonb3oBaTenu: BHewHWe: noTeHUManbHbIe
NHBECTOPbI, KpeanTopbl 1 Ap.
BHYTpeHHME: CODCTBEHHUKN, TON-MEHEOKMEHT
O61bekT ayanTta: PnHaHCOBO-OyxranTtepckas
OTYETHOCTb KOMMaHNU
Cneuudmka: Pokycupyetca Ha onepaunsix un
COObITMAX, MOTYLLIMX OKa3aTb MaTepuaribHoe
BO34enCcTBMe Ha PUHaAHCOBYO OTYETHOCTb KOMMNaHMKU. He
paccMmaTpuBaeT BOMNPOChbI 9KOHOMUYECKOW 0OOCHOBAHHOCTU
yrnpaBreH4YeCcKknx peLueHum




Pa3Huua Mexay sHellHUM U BHYTPEHHUM
ayauTom - 2

BHyTpeHHUN ayauT:
Llenb: [NoBbilleHne addEKTUBHOCTU AEATENBHOCTN KOMMNAHMNN
Nonb3oBaTenu: BHyTpeHHMe: COBET ANPEKTOPOB, TOM-
MEHEOKMEHT, MEHEKMEHT BCEX YPOBHEN
O61BLeKkT ayauTa: CucTeMbl BHYTPEHHEIO KOHTPOIMS, ynpaBrneHue
puckamm, KoprnopaTMBHOIO ynpaBeHUs
Cneuunduka: PokycmpyeTcs Ha CObbITUAX NPENATCTBYOLLNX
9 (PEKTUBHOMY AOCTUXKEHNIO KOMMNAHNEN MOCTaBMNEHHbIX Lienewn.
[aeT oueHKy 9KOHOMMYECKON OOOCHOBAHHOCTU YNpaBIiEHYECKNX
peLleHnn




KoMuTeT no Bo3HarpaxaeHnsam

BbicTpanBaHMe Hagnexawux U Npo3payvHbiX npoueayp AnAa pa3sBUTUA
CUCTeMbl BO3HArpaxaeHus ons ynpaeneHUeB

OnpepeneHne CTPYKTYpbl BO3HArpaxaeHus ansa Kkaxgoro vneHa CA

O6ecneyeHne HeBMelwaTenbcTBa YneHa Cl1 npun onpeaereHUU ypoBHS
ero nepcoHanbHOro Bo3HarpaxaeHus

ObGecneyeHMe OOCTAaTOYHOroO YpPOBHA ANl TOro, YtoObl NMpuUBIeYb U
yaepxaTtb YneHa C]

BosHarpaqu,eHMe MCNONMHUTENIbHOIoO  AOAUpeKTopa AOJNXKHO ObITb
NMPUBA3aHO KaK K ero JINYHbIM pesyribtaTaM AOeATeNIbHOCTU, TaK U
pe3ynbraTaM AeATesIbHOCTU KOMMNaHUU

Ponb KomuTeTa noO BO3HarpaXgeHusM cTaria 3HauuMTenbHOU U
pearibHON NPUHMMaa 00eCrnOKOEHHOCTb MHBECTOPOB, PerynsatopoB WU
noBbilWeHHoe BHUMMaHue CMU K «cBepx goxogam»

B OonblWMHCTBe criyyaeB [roAOBOM OT4YeT KOMMAHUM [OMXeH
cogepxaTb MNOJIOKEHMEe O BO3HarpaxgeHum wu uUHdcpopmauur o
BO3HarpaxxgeHum Kaxagoro uneHa C[j
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KoMuteT no HazHauYeHUsaAM

CocTouT B OCHOBHOM UMM NOJSIHOCTHLIO U3 HEe3aBUCUMbIX
ANPEKTOpPOB

Llenb - wun3bexatb AoMUHMpPOBaAHUA [eHepanbHOro
anpektopalllpeacenatenna CO/AKkuuoHepa B npouecce
BblOopa uneHa C[j

3apaya — He pgonyctutb, 4ToObI CI ctan «knyoom
HeCMeHsieMbIX OUPEKTOPOB»

«He3aBUCUMOCTb» MOXeT ObITb JIULb KaXyLUEeUCs:

Ecnn He3aBucumMmble p[OupeKkTopa SHABAAITCA 4acTbiO
«Knyba»

Ecnu KomuteT noapepxuBaeT NeHepanbHOro AupeKkropa
un/vnu MNMpepcepnatena CO

Ecnun uneH C[] yyBcTBYyeT cebs B gonry nepen tem, KTo
HOMUHUpoOBan ero/ee



KomuTteT no Kagpam v
BO3HaArpaxgeHmnsam
OCHOBHAA LEJIb: o6ecneyvyeHue achdeKkTMBHOro
cTpaTern4eckoro ynpaBneHUs 4enoBe4eCKUMHU
pecypcamMm n KOHTPONSA 3a AeATeNIbHOCTbI0, CBA3aHHOM
C YesiloBe4YeCKMM KanuTanom.

O61bekTbl BHUMaHMA KomuteTa no Kagpam u
BO3HarpaxaeHusim

0 CoBeT AupeKTOpOoB U Apyrue opraHbl CUCTEMbI
KOpNOpPaTUBHOIO yrnpaBrieHuUs

0 Top-mMeHemXMeHT, PabOTHUKM 3aHuMawLwme
KnoveBble no3uuuu B KomnaHum



CocTaB M CTPYKTypa KOMUTETa NO Kagpam
N BO3HaArpaXxgaeHusim

= PekomeHAayeTcAa BKNoYaTtb B KoMuteT TONbLKO
He3aBUCUMbIX ANPEKTOPOB

= Echnu 310 HeBOo3MOXHO, Komutetr ponxeH
XOTA ©Obl BO3rNaBnATLCA He3aBUCUMbIM
ANPEKTOPOM, COCTOSITb U3 YJIeHOB COBeTa, He
ABNAIOLWMUXCA OOMKHOCTHbLIMM nuuamm
KOMNaHuu




3agaym KomuTeTa no Kagpam u
BO3HarpaxageHuam

B otHoweHun CoBeTa ANPEKTOPOB U OPraHoB

CUCTEMbI KOpNopaTUBHOro ynpaeneHus: Ne1l

NoAroToBKa pekoMeHaauun no CTPYKTYype 7
nepcoHanbHoMy coctaBy CoBeTa OUPEKTOpPOB, €ro
KoMnuteTtoB n Opyrux OpraHoB CUCTEMbI KOPMNopaTMBHOIO
ynpaBneHud

NMOUCK W TMPUBIIEYEHNE KaHOMOATOB B 4NEHbl COBETAa
OVPEKTOPOB, B Ap. OpraHbl KOpn. ynpasrieHus

KOHTPONb 3a CcoOnoaeHneM MnpUHUMMNOB HE3aBUCUMOCTU
yrneHoB CoBeTa ANPEKTOPOB

obecnevyeHne Haunydllero BBeAEHUA B [OeATeNIbHOCTb
yneHoB CoBeTa OuMpekTopoB, 4YneHoB ero KomutetoB u
OPYrMx opraHoB CUCTEMbI KOPNOPATUBHOIO YrpaBfeHns



3agaym KomuTeTa no Kagpam u
BO3HarpaxageHuam

B oTHoweHnn CoBeTa ANPEKTOPOB N OPraHoB

CUCTEeMbI KOpnopaTUBHOro vnpasneHusa: No2

npoBegeHne oOueHKn addekTMBHOCTU  gedatenbHocTn  CoBeTta
ONPEKTOpPOB, €ro  KOMUTETOB WU OPYrMX  OpraHoB  CUCTEMBbI
KOpPNoOpaTUBHOIO yrNpaBneHus

opraHmsaumsi  HeobxoOAUMbIX  MEpPOnpuUATUMA N0 MOBbLILWEHUIO
9phekTMBHOCTN  B3amMmodencTema  Mmexay  udneHamm  CoBeta
OVPEKTOPOB, MeXay KOMUTETaMM COBeTa AOUPEKTOPOB, a TaKke B
CUCTEME KOPMOPAaTUBHOIO yrpaBneHud B LEIOM U B3aMMOLEUCTBUS
CoBeTa ANPEKTOPOB U ero KOMUTETOB C MEHEKMEHTOM KOMMAHUN

obecneyeHne nnNaHoB M NporpamMmm MNepcoHarbHOro pPasBUTUS YNEHOB
CoBeTa ONPEKTOPOB

NoAroToBKka pPeKoMeHAauuMnh No MONUTUKE BO3HArpaXkdeHWn, Nbrot u
komneHcauun ansi YneHo CoBeTa ANPEKTOPOB, YNIEHOB €ro KOMUTETOB
N OPYrMx opraHoB CUCTEMbI KOPNOPAaTMBHOIO YNpaBleHNs

KOHTPOJ1b 3a PaCKpbITUEM l/IHCbOpMaLI,VIVI O BO3HarpaxgeHumsx



3agaym KomuTeTa no Kagpam u
BO3HarpaxageHuam

B otHoweHuun KomnaHum:

ydqyacTtue B pa3BUTUN CUCTEMbI KOPNOPaTUBHOIO YyrpaBJiEHNA

yyacTme B paspabotke cTpatermm passutua KomnanHum u crpaterum
yrnpaBreHns YernoBe4yecknmMm pecypcamm

NOAroToBKa pekoMeHOdauun no oueHke 3PPEKTUBHOCTU AEATENbHOCTU U
MOTUBMPOBaHUIO 4rieHoB [lpaBneHuss (Ton-meHegpkmeHTa) KomnaHuuy,
pPaboTHUKOB, 3aHMMalOLMX KItoYEBbIE AOMKHOCTN KoMnaHmm

NOAroToBKa peKkoMeHAauUh W KOHTPOMNb WX WCMOMHEHUS B OTHOLUEHWUU
MNONUTUKN NPEEMCTBEHHOCTU, DOPMUPOBAHNS KaapoBOro pesepsa

NOAroTOBKa peKOMeHAauun no MeToaonoruu (NpuHuMnam) oesTenbHOCTY,
CBSI3aHHOW C YenoBe4vyeckMM Kanutanom KomnaHuu, KOHTPONb  UX
peanusauumn

KOHTPOJIb pealnin3daunn crtpartermmn, norimtnk un npouenyp B YKa3aHHbIX
chepax N NO OTHOLWLEHUKO K OAPYr'MM achneKktam AeATersribHOCTU KOMMaHun B
coOoTBETCTBUIN C NOJTOXKEHNEM O KOMUTETE

KOHTPOINb 3a packpbiTUEM WHMOPMaLUKN, CBA3AHHOW C YEenOBEYECKUM
KannTanom KoMnaHuu



Bo3HarpaxaeHue uneHoB Cli

MaTtepuanbHOe CTUMYNUPOBaHUE:
« OuKkcupoBaHHaa basoBaga (MOCTOSAHHAA) YacTb
* [lepemeHHas 4acTb (DOHYCbI, NpeMUn)

HemaTepuanbHoe CTUMYNUPOBaHNS

BaXXHbIM __acrnekToM _ SABMSETCH  B3aMMOCBS3b

MEXIY pasMepoM  BbiNaaT _BO3HACPaX.

eHUU

ynedHam C[I

M NpunHATHIMKU KIS B KOMNAHUW




Pa3mep Bo3HarpaxaeHusn yneHos CJ]

(rockoMnaHun)
BbIPYYKA AO 3aroa PekoMmeHayembin pasmep

0a3oBOM YacTu
Bo3HarpaxaeHuna C[1

Csbiwe 200 mnpa.py6. 1 000 000 py®6. (basuc)

Csbiwe 30 mnpa.pyo. 900 000 pyo6. (K=0,9)

Cebiwe 10 mnpa. pyo. 800 000 py6. (K=0,8)

Csbilwe 1 mnpa. pyo. 700 000 py®6. (K=0,7)

Cabiwwe 600 MnH. py0. 600 000 py6. (K=0,6)

Csbiwe 300 MnH. pyo. He 6onee 300 000 py6. (K=0,3)
Cabiwe 100 mrH. py6. He 6onee 150 000 py©6. (K=0,15)

He Bbiwe 100 mnH. py6. He 6onee 100 000 py©6. (K=0,1)



BHegpeHne cuctembl OLEHKMU
neatenbHoctun CoBeTa

NnpoBOAUTCA J1IN OLUEHKa COBETa ANPEKTOPOB eXXerogHo?

NpOBOAMT NN COBET OLIEHKY BPeMeHW, yaensemoro paboTte B coBeTe
YyrneHamu coBeTa ANPEKTOPOB?

NMPOBOANT NN COBET OLIEHKY CTPYKTYpPbI, pa3mepa, 6anaHca 3HaHUi U1
HaBbIKOB B COBETE ANPEKTOPOB?

cobntogaeTcs N banaHc O4YHbIX U 3a04YHbIX 3acenaHum coeeta’?

npoBOOAUTCA NW  uHOMBMOyaNbHad  OUEHKa  MNOCeLaeMoCcTu
3acenaHunm coBeta U KOMUTETOB?

Kakum o6pas3oM OUEHMBAETCS uHOMBUAYAlbHbIN BKMad Kaxgoro
YyrieHa coBeTa ANPEKTOPOB B ero paboty?

oueHMBaEeT J1IM KOMIMaHNA pa60Ty KOMUTETOB COBETA ,EI,I/IpeKTOpOB?

NpoBOAMUT NN COBET ObCy)XAeHne No pesyribTaTaM OLEHKUM CBOEMU
neaTernbHOCTU C BblIpabOTKOW pekomMmeHgaunm no
COBEPLLUEHCTBOBAHUIO PaboTbI?

PaCKpbIBAET NN KOMNAaHMA MHOpMaLMio 0 Bo3HarpaxgeHun CL0?



BbipaboTka NONMMTUKN B OTHOLLEHUMU
BO3HarpaxaeHus Ton-mMmeHea)XMeHTa

OCHOBHblE 3ada4n KoMuUTETa Mo KagpaM W BO3HaArpaxageHndamMm B
OTHOLWEHNN BO3HArpa>xaeHus Torn-MeHegxXmMeHTa COrfnacHo
Me>|<1:|,yHap01:|,H0|7| NMPaKTUKe.

» MoadepXKka KynbTypbl JOCTUXKEHUSI pe3ynbTraToB, OCHOBaHHOW Ha
OLieHKe, BOo3Harpa)kaeHue BblaaloLLmXcs pe3ynbTaTos;
= MPU3HaHME N BO3Harpa)KaeHme NMYHoro BkNaaa;

= [ipuBJyievHeHne n yaepxaHme pa6OTHI/IKOB nyTem nx CTMMyrinpoBaHus
Ha OOCTUXEHUE pe3yribratoB Ha OCHOBaAaHUU NMPUHLAUIMOB YECTHOCTU U
cnpaBensinBoCTH,

= onpeaneneHne KIMKOYEBbLIX nokasarterneu anA CnNctem
BO3HarpaxgeHmd, O pueHTMpoBaHHbIX HaA pe3yribrar,

= pa3paboTka yCroBMW [OOrOBOPOB C reHeparbHbiM OUPEKTOPOM
(ynpaBndawLwen opraHMsauuen, ynpasnsiowmmM) W YneHamu
npaBneHuns;

= Bbl60p N HaeM KOHCYJIbTaAHTOB MO BOMNPOCaM BO3HArpaxXgaeHu4.



OnpeneneHue metToOoB OLLEHKU TOnM-

MeHeOXKMEeHTa
NPOBOAUTCA M OLEHKa TOoM - MEHeMXKEePCKOU KoMaHAbl
perynspHo?
KakKne KpuUTepum TMPpUMEHSIIOTCA  AONsl  OUEHKUM  Ton-
MeHeo)KMeHTa?

YYUTbIBAIOTCA N MpPU  OLEHKE He TOornbko obLine
pe3ynbratbl paboTbl KOMMaHMW, HO W [OOCTUXKEHUS
MHOMBUOYalbHbIX NOKasaTtenemn?

YUMUTBLIBAIOTCA JIM MPU  OLIEHKE TMMOMUMO OBOBLEKTUBHBLIX
nokasareneu pa3BuUTUE KOMMeTeHUnmn n
npodeccrnoHarnbHOro noTteHunana TOM-MeHeXepoB
KOMnaHun?

OOBOAATCA N pe3ynbTaTbhl OLEHKU A0 YNeHOB KOMaHabI?
BMNUSIOT NN pe3ynbTaThl OLEHKW Ha BO3HarpaxaeHue?



KoMmuTteT no ctparterumn

Tpu KNOYeBbIX CTpaTerMyeckuUx Bonpoca Ana coseTa
OupeKkTopoB:
1. KakoBO MNOMNOXXeHne KOMMNaHUn cerogHa?

2. roe byoet KoMnaHUs NPU COXPaHEHUU CYLLIECTBYIOLLErO
MONOXEeHUs1 Yepes3 Tpu, NATb, AecAatb net? MNpuemnema
Takas nepcnexkTmaBa Ansa akUMOHEPOB KOMMNaHUN?

3. Kakme OenCTBUA HYXHO NpeanpuHATb COBETY, €ecnu
OTBET He YOOBIIETBOPSET?

= CMeHa KomaHabl
=  KOPPEKTMPOBKA aKLIMOHEpPHOW cTpaTernm
= KOPPEKTMPOBKa OM3Hec cTpaTernu



MpuoputeTHble cTpaTernyeckue Lienm

,D,OJ'IFI MO KJriro4eBbIM MpoaAyKTaM Ha OCHOBHOM
PbIHKE OEATEJIbHOCTN KOMIaHNMN,

MO,EI,epHI/I3aLI,I/IFI N NHHOBAUMOHHOE pa3BUTUE,

durHaHcoBas adPdPEKTUBHOCTL U
YCTONYUBOCTD;

OHEProad@dPEKTUBHOCTb U
9HeprocbepexeHmne;

[loBbilLEeHNE MHBECTULIMOHHOW
NpuBneKaTernbHOCTU




JTanbl pa3paboTKu cTpaTterum

[lpoBeneHne aHanunsa geartensHoctn AO B
CpaBHEHUN C CONOCTaBUMbIMW KOMMaHUAMU;

OnpegeneHne cTpaTermyeckux Lienem
Pa3BUTUSA KOMMAHWUMU;

Pa3paboTka nepeyHen KOHKPETHbIX
MeponpusaTuin, odbecnevmBaroLLmMX JOCTMXKEHNE
cTpaTerndyeckmx Lieneun K noctaBreHHbIM
CpoKam;

Pa3paboTka n KoppekTMpoBKa BHYTPEHHUX
nokymeHToB AO, a Takke conyTCTBYHOLLMX
MHCTPYMEHTOB.



AHanu3 pesatenbHocTn AO KnoyeBbIe

nokasartenwu - 1
PeHTabernbHOCTb NO YNCTOW NPUOLINK;

CTpyKTypa JONroBOW Harpy3ku u
NTMKBUOHOCTB;

CTpyKTYypa nsgepxex;

[TopTdent nponssognmMon NpoayKLUmu;
PbIHKK cObITA;

CTpyKTypa NOCTaBLUUKOB;
[TponsBoaAUTENBLHOCTbL TPYAA;
Pacxoabl Ha HAOKP



OnpeaeneHne cTpaTtermyeckux Lenemn

pa3Butua AO: Kputepum - 2
,U,OJ'IFI Nno Knw4yesbiM NMNpPpoAyKTaM Ha OCHOBHOM
PbIHKE OEATEJIbHOCTU KOMIMNAaHNN,

MogepHusauma n MIHHOBaLUMOHHOE pa3BUTUE;
CebecTonmMocTb Ha pyorb npoaax (CHUXKeHne Ha
10%);

[TponsBognTenbHOCTL Tpyaa (5% exerogHo);
duHaHcoBasA 9POPEKTUBHOCTb N YCTOUYNBOCTD;
PeHTabenbHOCTL MO YNCTOW NpUdLINK,
YMepeHHasi gonrosasa Harpyska,;

JInkBnOHOCTbL

OHeprocbepexeHune (5% exeroaHo)



Pa3paboTka meponpuaTumn, obecneynBaronx
AOCTUXXEeHUe cTpaTernyeckux ueneu - 3

= MeponpunaTtna no BbICTpanBaHUIO
KOpnopaTMBHOWU CTPYKTYPHI;

= [Mpon3BoACTBEHHbIE MEPONPUATUS;

= [/IHBECTULNOHHBLIE N ODUHAHCOBbLIE
MeponpuaTng,

= YNpaBrieH4YeCKNE MEPONPUSATUS;
= KagpoBble MEPONPUATUSA




Pa3paboTka n KoppeKTUpoBKa BHYTPEHHUX
AokymeHToB AO -4

= [lepeyeHb KINO n nx yenesble 3HA4YEHUS;
= [lonoxeHne o Bo3HarpaxxaeHuax;
= [/IHBECTULIMOHHO-(PNHAHCOBAs NMNONMUTUKA

Heobxoanmo paspaborarb MHTEPAKTUBHYIO
domHaHcoByO MoAdenb AeATENbHOCTH
KOMOaHUW




3agayum coBeTa Ha KaXaomn cTaauum npolecca

AHAJING CPELDbI:

 CocTaBneHme «KapTbl CTEWUKXONOEpPOB» -
OXXMOaHMU aKUMOHEPOB U KITHOYEBLIX CTOPOH,
NX cTpatermm n orpaHU4YeHMn B OTHOLLUEHUU
KOMMNAaHWW;

° I'Ip|/| HeO6XO,EI,l/IMOCTl/I NOUCK U MNMpUBIrieHeHune
KOHCYJ1bTAHTOB,

* Kputnyeckmnu aHanua OAHHbIX,
npenocTaBeHHbIX MEHEOXXMEHTOM.




3agayum coBeTa Ha KaXaomn cTaauum npolecca

PASPABOTKA N YTBEPXOEHNE:

dopmynupoBaHune 7 cornacoBaHue C
akLUnoHepamu HanpaBneHnsd pa3BUTUA,
BUOEHUA N CTpaTErMYeCcKux Leneu;

AHann3s BO3MOXHbIX BapuUaHTOB CTpaTeruu,
npencTaBfieHHbIX MeHeO)XMEHTOM, B TOM 4uUcne
PUCKOB KaXKOoro U3 BapuaHTOB;

YTBEpXaeHue ctpaternum (B dpopmarte 3alnThl);

YTBEpXKOEHNe OwusHec-nnaHa, OwmkeTra Ha
OCHOBaHUWN CTpaTernn.




3agayum coBeTa Ha KaXaomn cTaauum npolecca

/ilcnonHeHue:

[lpoBeeHne KOMMSIEKCHOU OLIEHKM WCMOSIHEHUA BCEX
9N1IEMEHTOB CTpaTerum;

PaccmoTpeHne cTpaTerM4eckmx BOMPOCOB Ha KaXXaowm
3acenaHum CoBera;

Tekyuwiee  nHgopmmpoBaHne  CoBeTa  OUPEKTOPOB:
KMoYeBble COObLITUA B OTpacnm/KoOMnaHMnM/3KOHOMMKM.
[TokazaTtenun OesTenbHOCTU U OTKIOHEHUA OT nnaHa (BKI.
KPI);

OO6cy)XaeHne NCNONHEHNSA cTpaTerMm ¢ MEHEAKMEHTOM

BcTtpeun cC KpynHbIMM akuuoHepamu Ona  nofyvYeHus
obpaTHOM  CBA3U/MHMOPMUPOBAHUS O  OOCTMXKEHUU
KOHTPOMbHbIX TOYEK




3agayum coBeTa Ha KaXaomn cTaauum npolecca

OLieHKa KOPPEKTUPOBKA:

[lepecMOTPp N KOPPEKTUPOBKA KPaTKOCPOYHbLIX WY
OONTOCPOYHbLIX NapaMeTpoB cTpaTterMy nNo ntToram
KOMMJITEKCHOWN OUEHKMU;

OpraHunsauus npouecca KOPPEKTNPOBKM
cTpaterum;

[lepecmoTp OrogKeTa, MHBECTULIMOHHOIO NiaHa U
busHec-nnaHa/yYTBepxaeHue NX COBETOM
OVNPEKTOPOB;

KagpoBble nepecTtaHOBKMY;
IaMeHeHne napameTpoB CUCTEMbI MOTMBALIUN.



CurHanbl, yKa3sbiBaowue Ha Heo6XoANMOCTb
Nn3MeHeHUA cTparterum - 1

[Oupektopa U1  pykoBoguTenn  onpeaensitoT

MUCCUIO, LUEeNM 1 3agadyn KomMnaHuu rno pasHomy

(MNn He onpeaensitoT COBCEM);

IameHeHune BHELLUHUX dbaKTopoB He
COMNpPOBOXOAaEeTCH U3MEHEHNEM CTpaTernu;

BHYTpEHHME U BHELLUHWE CTpaTErnyeckne pPUcCKu
HE BbISIBIIEHbI;

HecooTBeTcTBMe cTpatern WM BHYTPEHHUX
BO3MOXXHOCTEW;

HecooTtBeTcTBUE Mexgy - PYHKUMOHAalbHOMN,
Bn3HeC 1 KopnopaTUBHOW CTpaTErMen.



CurHansbl, ykasbiBawwme Ha He0OXoANMMOCTb
U3MeHeHUs cTpaTerum - 2

KopnopaTuBHble 3agayn cdopMynmpoBaHbl

HEYeTKo,;

[lpoTMBOpEUNs wnNn HeagocTaTkKn B OU3HEC-
npoteccax;
Bbicokas NPOnU3BOANTENBLHOCTD, HM3Kaga
9PPEKTUBHOCTD;

INTnynblie uenn ENO n gpyrux Ton-meHeaxXepos
He COOTBETCTBYIOT CTpaTeruu,

CTtpaTtermsas He nepecmaTpuBanacb 0Ooree
roga.




KOMWUTET NO cTpaTernn: nonb3a u
orpaHN4YeHuns

[MOJIb3A:

« ObOneryaer 7 obecneymnBaet peryrnapHoe
paccMoTpeHne BonpocoB cTtpaternm CoBeTOM;

* KoHKkpeTnsunpyet o06s3aHHOCTU U OTBETCTBEHHOCTb,
4yTO TaKxe cnocobcTByeT NOBbILLEHUIO
npodeccmoHanunama gesarenoHoctn CoBeTa;

* [lo3Bonser YCUIMNTb KOMMYHUKaL IO C

MEHEIKMEHTOM " YCKOPUTb OOCTMXKEHME
KOHCEHCYca, Heobxoaumoro Ans  peanu3auuu
cTparerunu.



KOMWUTET NO cTpaTernn: nonb3a u
orpaHN4YeHuns

Ol PAHNYEHWUA:

« PaboTa komuTeTa HE AOMKHA NPOTUBOPEYNTL NPUHLMUMY
MONMHOM  TPAHCMAPEHTHOCTW, pe3ynbTaTbl  JOIMKHbI
OJHOBPEMEHHO CTaHOBUTLCHA AOCTOSAHMEM BCErO COBETA;

« KoMUTET He A0mkKeH BbIXOAUTb 3a PaMKU COOCTBEHHbIX
MONMHOMOYMIA, Hanpumep TMnpuHUMaTb Ha cebsa ponb
COBETa AMPEKTOPOB, MEHEI)KMEHTA;

« Komuter pomkeH crnocobcTBoBaTb pasrpy3ke coBeTa
OVPEKTOPOB, a He co3aaBaTb AOMNOMHUTENbHYO Harpysky
Ha Hero;

« Komutet He [OOIMKEH noBbILLATb
3abopokpaTmanpoBaHHocTb CoBeTa AMPEKTOPOB.




FIN

CINACHBO 3A BHUMAHUE!



