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KPATKO O CEBE

UpuHa Nopaenaase, LLM

JKcnepT rno KopnopaTtMBHOMY
ynpaBJ€HMI0

v Bonee 10 neT pykoBOACTBO AEATENbLHOCTbLIO MO
kopnopaTtuBHomy ynpasneHuto IFC n World
Bank B Npy3uu

v YuyacTtue B pa3paboTtke 3akoHa o ByxyuéTe,
OTyéTHOCTM N Ayaute MNpy3um

v Yuactue B paspaboTtke Kogekca
KopnopatuBHoro YnpasneHus Fpy3un

v CoaBtop ny6nukauum IFC n World Bank no
KOopnopaTMBHOMY ynpaBrneHuto AsepbangxaHa
n Y36ekncrtaHa

v Pabota no ycoBepleHcTBOBaHUIO KY 4yacTHbIX
KOMMaHuW n rocnpeanpusaTtun B Mpysum m
LeHTpanbHon Asun

v YneH xopu n opraHmsartop KoHkypca Jlyuwero
FopgoBoro Otyeta npu chboHaoBOM OUpXKe
Mpy3uu



YTO MNPEOCTABNAET COBOM KOPMOPATUBHOE

YTPABJIEHNE?

“Ecnu «MeHeaXXMeHT>
OTHOCUTCH K TOMY, KaK
«BeCTU» BU3HeC, TO
«ynpaB/ieHUe» OTHOCHUTCS
K TOMY, KaK c/1eauTb 3a
TeM, 4YToObl 3TO
OCYyLLEeCTBANOCH
AOIKHbIM 06pa3oM. Bcem
KOMMaHMAM HE06X0AMMbI
U ynpassieHue, U
MEeHeaXMEeHT»

lMpogeccop 6ob6 Tpukep, 1984 2.

KOpI'IOpaTIABHOG ynpaeJieHHe - 3To CUCTEMa, C
NMOMOLbIO KOTOpOﬁ ocywecTtB/1AeTCA pyKoBoACTBO
AeATEeJ/IbHOCTbIO KOMMaHUM U KOHTpPOJIb Hag4 HUMMU

AKumoHepbl
npefocraBnAloT
¢dUHaHCHMpoBaHKe

PykoBoactBO
ocyuiecTBaset
ynpaesieHue
exXeaHeBHOM
AeATeNbHOCTbIO
KOMMaHuM

CoBeT AUPEKTOpOoB
pa3pa6arbiBaeT
cTpateruio u
ocyliecTeaseT
Hazg3op 3a
JeATeNIbHOCTbIo
pyKoBOACTBa

Repoert peciodically and

implement strategy
Guige and wpenie >
D




KINACCHUYECKAA CUCTEMA KOPTOPATBHOI O YTIPABJIEHUA:
NMOAOTHETHOCTb, CINMPABEOJIMBOCTb, NPO3PAHHOCTD,
OTBETCTBEHHOCTb

KnioueBble XxapaKTepUCTUKH

1. NMonHoMouusi opraHoOB ynpaBrieHus
(Obwee cobpaHune, CoseTt
Obwee cobpaHue akuyoHepos AvpekTopoB, MpaBneHue) YeTko
pasrpaHuyeHbl U hopmMaribHO
3aKpenneHbl
o ‘ 2. CocrtaB u pyHkuun CQ1

c¢hopmanusoBaHkl, B coctaBe C[1

e NPUCYTCTBYIOT He3aBUCUMbIE
Tl CoBeT ANPEeKTOPOB - AvpeKTopa
: 9 ___________ 3. MNpwu CO pyHKLUMOHMPYET HECKONBLKO

1
: | KomuteT no E : KOMUTETOB (Mo ayauTy, no
| ' Komurert no ayauty i BO3HarpaxAeHuam | | BO3HarpaxaeHusim, no Ha3Ha4eHusmMm,
: ; i |
|

KomuteTt no

cTpaterum
M Ha3Ha4eHusm no crpatermn n T.I1.), noBbIWAOLWUNX

3t¢pheKTMBHOCTbL ero paboThbl

|
9---;' ---------------- . e---------------V-----. 4. BHyTpeHHuI ayauTop NOAOTYETEH

.~ BHyTpeHHun | 0 " KopnopaTuHbiii ca

i ayaut i : cekpeTapb 5. BbiaeneHa pyHKUMA

""""""""""" KopropaTMBHOro cekpeTapsi /

G OupekTopa no KoprnopaTUMBHOMY
pa3BUTUIO
6. CocrtaB u cpbyHkuum MpaBneHus YeTko
0 3aKpenseHbl BO BHYTPEHHUX

OOKyMeHTax

7. My6nukyeTcsa roqoBoOM OTYET; canT
umeeT pasfer, OPpMeHTUPOBAHHbIN Ha
MHBECTOpPOB



YMNPABJIEHUE: BOJIbLWUE, YHEM NPOCTO COOTBETCTBUE
TPEBOBAHUAM

Lenb

CTpyKTypa T CooTtBeTcTBME
aBuMna Mpoue bl
KOMMNaHWn P B Tpeb6oBaHMAM

Kynbtypa

I
3

Ycnex opraHusaymm




NMPEMYLWECTBA KOPINMOPATUBHOI'O YIPABJIEHUA

JocTyn K Kanutany u
COKpalleHue
CTOMMOCTM KanuTtasna

JocTnxkeHue
NyYLmnx ConpotuBneHue
pe3y/ibTaToB = BHELWHEeMY
AEATEe/IbHOCTH = AABJIEHUIO PbIHKA
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YpaBHoBelWIMBaHHE
O6ecnevyeHune
. pacxopAawmxcs
ycroutnsocty PaspelwieHue cnopoB UHTepecoB
KopnopaTuBHOro aKLuMOHepoB

ynpaB/iieHus



BnusHue KopnopaTtuBHOIoO ynpaBlieHusA
Ha CTOUMOCTb KOMMNaHUN

Bumm-Bunnb-[laHH: co3gaHue CTOMMOCTHU —

CoBeT aupekrtopoB: 50% He3aBUCUMbIE
AupekTopa

_—

| ! ! I
i '  Komuterno ' '
: ' I Komuterno |
i Komurer | kampamu i oeiiay
! I
i no ayauty EB°3“arp;"‘“e”""i MHBECTULMAM |
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* HesaBucumble gupektopa,

* [lpo3payHOCTb, BHYTPEHHUN KOHTPOSb U ayauT,
* OT4YeTHOCTb NO MeXAyHapOAHbLIM CTaHAapTam,

» [lpo3payHas nonuTMKa BO3HarpaxaeHus

* Jlyywme peMTUHIM KOPNOPaTUBHOIO yrnpaBreHus

GAMMA-7+

B 2010 r. komnaHus «Bumm-bunnb-[laHH» O6bIna
npunobpeteHa komnaHuen PepsiCo 3a pekopaHble 5,8 mnpa.
gonn., npu EV/IEBITDA = 16.2, 4To cTano ceoeobpa3sHbIM
pekopaoM AN POCCUMCKOro pbIHKa.

ENRC: npeHebpexeHne npuHUMnamm
KOpPMNoOpaTUBHOIO ynpaBrieHUs NPpUMBOAUT K
nageHuro CTOMMOCTU KOMNaHUKU

MaxxoputapHble COOCTBEHHUKN

CoBeTt
OUPEeKTopoB

Cob6cTBeHHUMKM He Bownu B C[l, HO npoaonxanu gaBaTb

npsivbie YKa3aHusi MO BCeM KNO4YeBbIM peLueHUsiM, MUHYS

npouenypbl CoBeTa AUPEKTOPOB C y4acTUEM He3aBUCUMbIX

OUPEKTOpOB

MocnepoBana Yepeaa ckaHAANOB C YBONIbHEHUSIMU YIleHOB

coBerTa (B utoHe 2011 r. cpasy 4 uneHa coBeTa NOKUHYNU COBET
MPEeKTOPOB)

«Cmunb eedeHust 6usHeca 8 ENRC noxox 6osibwe Ha

Coeemckuli Coro3, 4YeM Ha JIOHOOHcKul Cumu...»

He3aeucumbiti dupekmop ENRC KeH Onuca

CtoumocTb akuum ENRC Ha LSE,

IPO (2007)

ﬂe&myfur




NMPEMMYLLECTBA KOPINMOPATUBHOI'O YINPABJIEHUA

YposBeHb 1: YpoBeHb 2: YpoBeHb 3: YpoBeHb 4:
MuHumanesHoe LWaru k yny4dweHuo MNpu3HaHHbIN Mpu3HaHHBIA MeXA.
3aKOHOAATE SN, cTpykTypbl KY nuaep B cTpaHe nuaep

cooTBeTCcTBUE

lNMoBbiwaeT onepauMoHHY 3P PEeKTUBHOCTb

Ob6ecneuynBaeT 4OCTYN K BHELUHEMY KanuTtany

CHMXXaeT CTOMMOCTb KanuTtana

NMoBbiwaeT penytTaumno KOMNnaHUu

9LO0HQO020UD0LHAAANHOY

® 91L009MhUOLIL



KopnopaTuBHoe ynpaB/sieHue cnocobCcTByeT pocTy CTOMMOCTM

KOMMNaHWMA.

UHOEeKC KopnopaTUMBHOIO yripaB/ieHUA oneperkaeT pbliHOK Ha 20%
175%

ron - 20
155%
135%
115%
Mpu MOCKOBCKAHA
95% noAfepKKe: BUPXA
75%

1212015 0272016 0372016 052016 072016 092016 1272016

i Corporabe Gosssrranios imdex_20  EE MICEY Rdex Corporahs Gosemance Index 30 _bhest = Corporale Soversances Indes_10_best



HAOBABKA 3A OQOPEKTUBHOE YINPABJIEHUE

Mosi oupma 3annaTtuna 6ol 6ofiee BbICOKY NpemMuto 3a ahPEKTUBHOE 100%
yrnpaBrieHMe KOMNaHnn Ha pa3BUBatoLLEMCS PbIHKE, YHEM KOMMNaHMUAM C
pPa3BUTbIX PbIHKOB

Mosi coupma 3annatuna 6bl npemuto 3a apdekTMBHOE ynpaBreHne B 55%
pasmepe kak MuHMMymMm 10% KoMnaHum Ha pasBuBalOLLLEMCS PbIHKE

Mosi cbupma 3annatuna 6bl npemuto 3a apdekTMBHOE ynpaBreHne B 38%
pasmepe kak MuHMMyM 20% KoMnaHumM Ha pa3BUBalOLLLEMCS PbIHKE

Mosi bupma cumTaeT ynpaBneHme CBOEro poga noporomM npu NpUHATAN 41%
peweHnin 06 MHBECTULMAX HA (POPMUPYIOLLIMXCST PbIHKAaX, N O TOM, Kakoro
pasmepa nNpemutio Mbl 6bl ObINK rOTOBLI 3anNnNaTUTb

Source: IFC Emerging Market Investor Survey , 2015.
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PUCKU TMA3AMU NHBECTOPOB

Pucku CHI' B rnaszax mexayHapoAHbIX MHBECTOPOB
(Ha npumepe Poccum)

0
nonuruseciue pucrs T 55
0
e——— k&
B
3aBUCMMOCTb OT NPUPOAHLIX pecypcoB

0

OTcyTcTBME NPO3pavyHOCTH - 10%
0

Puck nukBngHocTtu - 10%

[ | I ! | I 1
0% 10% 20% 30% 40% 50% 60%

UcmouHuK: Investor Opinion of Russian Companies (2012), J.P. Morgan
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KIMIOYEBbIE OBJIACTU KOPMOPATUBHOI'O YINPABIEHUA,
COAEPXALUMUE NOTEHUUNAIIbHBIE PUCKH

[ eMoHCcTpauma 4eTKOro opueHTUpPa Ha 3¢ PeKTUBHbIE CTPYKTYPbI U NpOLLecChl ¢
QDTS QUL Lo S lAAN  Lenblo NoyYeHUA NPEeMMYLLLECTB OT BHeAPEHUA Hagexalleil NpakTuKm
KOpPNOPaTUBHOrO ynpaB/ieHUA

3¢ PeKTUBHOCTb Hanuune KOMNeTeHTHOro, IBFTMTUMHOrO, COOTBETCTBYIOLMUM 06pa3om
COBETa AUPEKTOPOB CTPYKTYPUPOBAHHOTO U 3P PEeKTUBHOrO COBETA AUPEKTOPOB

Hanuuue cpeapl, o6ecneunsaloLeii 4OCTUKEHUE Lieneil opraHu3auuu;
ynpas/sieHue pUCKamu; LLeNIOCTHOCTb aKTUBOB U A0CTOBEPHOCTb MHPOpMaLLUn

KoHTpoabHan cpepa n

npouecchbl

Hanuumne cBoeBpeMeHHOM, TOUHOM, peieBaHTHOWU, NONIHOM U AeCTBEHHOMN
PackpbiTHe MHpopmaLum, paBHO KaK AN aKLLMOHEPOB, TaK, COOTBETCTBEHHO
EEY obcroaTenbcTBam, u ANA APYrux CTEMKXoN4epoB, BKAKOUYAA OPraHbl

uHbopmaumm perynupoBaHuA

T () G T PaBHbI NOAX0A KO BCEM aKLMOHEpPaAM, BKAOUYaA 3alUTYy OT 310ynoTpebneHumn
C aKuMOoHepamm CO CTOPOHbI MHCAUAEPOB KOMMNAHUKU

12



COBET AMPEKTOPOB
(HAWITYYLWAZA MNMPAKTUKA)

CrpaTterus DPDEKTUBHOCTb

KnioueBoun opraH
CUCTEMbI
KOpProOpaTUBHOIO
ynpaB/ieHMS

KOHTpO/1b U PUCKMK




POJIb AMPEKTOPOB

PE3YJIbTATUBHOCTb

« CTpaTerusi: KOHCTPYKTMBHO y4acTBOBaTb B pa3paboTke cTpaTernn pykoBOACTBOM M NpPU 3TOM
NpoBepsis ee Ha NPOYHOCTb

. Pe3yﬂbTaTVIBHOCTbZ aHanmM3npoBaTb Pe3yJNibTaTUBHOCTb PYKOBOACTBA B MNJjiaHe OJOCTUXEHUA
cornacoBaHHbIX Uernen n 3agad n cneanTtb 3a OTYETHOCTbIO O Pe3yribTaTUBHOCTU

* Puck: obecneunBatb 4OCTOBEPHOCTb (OMHAHCOBOW MHOPMALMK, a TaKkKe HAOEXHOCTb U
ornpaBAaHHOCTb CpeAcTB PMHAHCOBOrO KOHTPOSISA N CUCTEM PUCK-MEHEOKMEHTA

 JTrogu: YCTaHOBUTb COOTBETCTBYHOLWMNE YPOBHN BO3HArpaxgeHmsa NCrnoJyIHATENbHbIX ANPEKTOPOB. B3atb
Ha cebs nepeooYyepenHyro poJsib B Ha3Ha4YeHUNn, a rae HeobxoaMmo, U YCTpaHEeHUN pyKoBOACTBA
BbIiCLUEro 3BeHa, " B nraHnposaHmn npeemMmcTtBeHHOCTH

Nctounuk: OTueTt Xurrca, BenvkobputaHmsa



OB30P POJI COBETA OMPEKTOPOB

Haﬂsop Co3pgaHMe UEeHHOCTHbIX Ka4yecTB
Haazop 3a YnpasneHue Paspa6oTKka
ynpaB/ieHUeM
pPHUCKaMH CTpaTtermm
pUCKaMu

ROHTPO/1Ib/MOHUTO _
dUHaAHCOBbIN HE DE3VALTATOR MoNIMTUKM BHYTPEHHErO YTBepJeHne MHBeCTULMM,
Haa30p P p Y / BHELWHEro ayauTa C/IMAHUA M NOTJIOLLLEHNM

Co3paHue KogeKca KopnopaTUBHOM

3awuMTa npas
JTUKa/A0IKH 3TMKM (HanpuMep, LLEeHHOCTH, = P
OCTHblE aKLUMOHEpOoB
noseaeHue, paspelieHne KoH}/IMKTOB)
00A3aHHOCTH OueHKa 3¢ heKTMBHOCTH PyKoBoAcCTBO Mo YTBepxaenme MnaHupoBaHue
ynpasneHue I-lla6on>| KOBO/CTBA K):)Mne:"ca UAM KaApOoBOV n eeMCTpBeHHOCTM
KaZipamu P Pyrosoa - NOAUTHKM P
OcHOBHasA opraHu3aLMOHHasA cXema (Hanpumep, AOMUHMPYIOLUE OCH
OpraHusauus PYKOBOZACTBA, OTHOLIEHMSA MEXAY XONAMHIFaMM O AOYEPHUMMU
npeanpUATUAMM)
MHdopMaLMOHHbIE
CTpyKTYpbI Ponu, MonuTHKK, (opmay Kanenpapb CA,
CoBeTa noTpe6HoOCTH .
komuTteTbl C4 f§ npoueaypsbl CA NOBECTKMU AHA COBpaHMM
AMPEKTOPOB JINHUU OTHETHOCTU
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OCHOBHBbIE ®OKYCbl BHUMAHNA COBETA OVUPEKTOPOB

- IIanmb Haubo.1ee aKMYAAbHbIX MeM 011 CO8eMoe6 JUPEeKMopo6

@

Coper Caenyer yaeasaThb
apdexTuperH 6osbile BpeMeHH

1. CTpaTternyeckoe niaaHMpoBaHue

2. AHTUKPU3MUCHOE ynpaBieHne

3. MnaHuMpoBaHME NPeeMCTBEHHOCTU TOM-MEHEAKMEHTA

4. MOHUTOPUHI 3PPEKTUBHOCTU CUCTEMbI YrpaBJIEHMA
PUCKAMM U BHYTPEHHEr0 KOHTPOA

5. OueHKa JeATeNbHOCTU U BO3HArPaXKAEHMS TOM-
MeHeKMeHTa

UcTouHuk: Mexay cTpaTtermen u TakTUKOW: ONpoc YreHOB COBETOB AUPEKTOPOB POCCUUCKMX komnaHuu, PWC, 2016



OTCYTCTBUE CBANNTAHCUPOBAHHOI'O KOHTPOIJIA

U3/IULLUHbINA KOHTPOJ1b

MoXxem npusecmu K:

e Ype3sMepHoe YyCJ/I0XXHeHUe npoueaypbl ynpaB/eHUA;

e MOJIMTM3ALMA NpoLecca NPUHATUA YNpaBJ/IeHYeCKUX
peLleHunM;

« yTpaTa CoBETOM AMPEKTOPOB KOHTPOJIbHbIX

byHKUUM.

HEAOCTATOYHbIM KOHTPOJIb

MOXKem npusecmu K 3/10ynoTpebieHnam
CO CTOPOHbI MCNONIHUTENIbHOrO OpraHa
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HESAB/CW/MbIV ONPEKTOP

=  He umeeTt oenoBbIX, CEMENHbIX, MPOYNX CBA3EN C KOMNaHMen, COOCTBEHHMKOM, COBETOM
AVPEKTOPOB PYKOBOAALLMMU pabOTHUKaMMU

= OTcyTCTBYIOT (pakTOpbl, KOTOPbIE MOTYT MOBNUATL HA 0O BLEKTUBHbLIN, HE3AaBUCKMMbIN MPOLLECC
MPUHATUS PeLLEHU

v He siBngetca paboOTHMKOM B HeJaBHEM MPOLUSIOM, He nostyyarn
BO3HarpaxgaeHus ot KoMnaHumM B HejaBHEM MPOLLSTOM

v'He nmeeT cyuwiecTBeHHbIX Ae0BbIX OTHOLLUEHUI C KOMMaHUEN

v'He nmeet B3aMMHOro 4neHcTBa B COBETaAX AUPEKTOPOB/3HAYUTESbHbIX CBA3EN
C ApyrmmMn gupekTopamu

v He aBngetca gaBHUM 4neHoB coBeTa ANPEKTOpPoB (5-9 neT?)

= CoBeT MHCTUTYLMOHArbHbIX MHBECTOPOB «Ec/iu 2080pums rpocmo, mo He3asucumabil
OUPEKMOp - 3Mo 1Uyo, 0511 KOmopo2o OUPEKMOPCMBO S8/15emcs €20 unu ee eOUHCMBEeHHOU
C8513bI0 C Kopriopauyueul»

=  KpuTuyeckun BaxHbl pakTop A58 MHBECTOPOB
= PaBHble yYneHbl CoBeTa — He SAIBMAOTCA HA COBETHUKAMM, HU KOHCYJIbTaHTaMu

=  OTKpPbITOCTL/NPO3PAaYHOCTb B OTHOLLEHUM (OPUHAHCOBOIO, A4Ef0BOro NOSIOXKEHUS U

18 CTpaTtern4eCckoro HaripasrieHn4d



KITFOYEBbIE 3A0AYN, PELLAEMbIE HESABUCUMbBIMA

EI/IPEKTOPAMI/I B COBETE

1. Momowb B pa3BuTnmM 6M3Heca u co3aaHUM ero CTOUMOCTU. BHELLHMA,
«CBEXNN» B3rNsa4 Ha AeATENbHOCTb U CTPpaTEerno KoOMnaHum,

2. [oBbIWeHUe AOBEpPUS K KOMMaHMM CO CTOPOHbI MHBECTOPOB, OaHKOB,
NOCTaBLLMKOB, rocygapcTsa, NOMOLLb KOMMaHUM B YCTAaHOBIEHNN KOHTAKTOB C
KITHOYEBbLIMU «CTENKXONAepamMm»

3. Ponb apbuTtpa — npuHATME pELLEHUN B MHTEpPEecax bu3Heca, a He B MHTepecax
OTAENbHbIX rPynn akuMOHEpPOB

4. HactaBHU4YeCTBO - nNpodpeccruoHarnbHas nogaepxka oyHKLMOHaNbHbIX
OVPEKTOPOB (onepaunoHHbIN ANPEKTOP, PUHAHCOBbBIN ANPEKTOP, MAPKETUHT U
npoaaxu, yrnpasrieHMe NepcoHasriom,) n ux passutue

5. AganTtauusi KOpNnopaTMBHOIO ynpaBrieHUs1 K N3MeHeHNsM B Ou3Hece.
[MomoLLb B MOCTAHOBKE CUCTEM KOHTPOMSA U PUCK - MEHEOXKMEHTa N UX
MOHUTOPUHT



KOMUTETbI COBETA OMPEKTOPOB
(HANNYYLWAA NMPAKTUNKA)

MomMowHMK CoBeTy AUPEKTOPOB,
a He ero 3aMeHa

OTCcyTCTBME UCMOJIHUTEIbHbIX
NOJIHOMOYMM

dokycnpoBaHue Ha
KoMuTeTsl crnewMasibHbIX BONpoOcax

coBeTa Mo6unbHoe U MeHee

AUPEKTOPOB ¢dopmanmsoBaHHoe
¢pYHKUMOHMpPOBaHUE

Kak npasuio, npeacenare/b
KOMHUTETa U ero 4JieHbl -
He3aBUCHUMbIE OUPEKTOPa




OYHOAMEHTAJIbHBIE OCHOBbI KOMUTETOB COBETA
OVNPEKTOPOB
S

OGuwe npuHLMnL

* [lomorartb, HO He 3ameHaTb C[] « [enernpoBaHue yHKLUMA U

* KomunteT BO3rnaBsnsaeT Nonb3yoLwnncs obsizaHHocTen akcneptam B Cosete

YBaXXEHWEM HEe3aBNCUMbI ANPEKTOP - KoHUeHTpupyeT BHUMaHne CoseTa

« C[] npeactaBneH B KOMUTETAX Ha «o0LLen KapTUHE»

MaKCUMMYM B AIBYX KOMUTETax
( Sy ) * [loBbilLeHne aPJPEKTUBHOCTH

* KoHueHTpupyeT BHUMaHVE Ha paboTbl ans CoBeTa B Lenom
onpeaeneHHbIX cdepax
OTBETCTBEHHOCTU, UMEET YETKYH0 * Bo3mMoxHOCTb BbICTPOrO
nporpammy pearMpoBaHuUa U NPUHATUS peLLEHNS
Ha crneunanbHbIX 3acegaHnax

* He nmeeTt ncnonHuTenbHbIX NONTHOMOYUN
KOMUTETOB

* [lonHomounsa komuteTa (paboume
3agaHnsa, orpaHN4YeHns) JOMKHbI ObITb
YTOYHEHbI B yCTaBe

21



KOH®JIMKT MHTEPECOB W CAOEJIKU CO
CBA3AHHbBIMA CTOPOHAMU



ONPOC MHEHWW: BEPHO UM HEBEPHO?
KOHOJINKTbl MIHTEPECOB W COEJIK CO CBA3AHHBLIMU

CTOPOHAMW
S

1.Coenku co cBsa3aHHbIMK cTopoHamu (RPTs) — aTo AenoBble caenkn unu cormnatleHus
Mexay ABYMsSI CTOPOHaMM, CBA3aHHbIMU OCOObIMM OTHOLLEHUSIMU eLle A0 COENKU

2.Caenkn co cesi3aHHbIMK cTopoHamu (RPTs) A4oBONbLHO pacnpocTpaHeHHOe siBfieHne, U C
HUMW MOXXHO BOPOTLCS, €CIIN UMETb, HaNnpPUMepP, KOHKYPEHTHbIE NPeanoXeHUs

3.KoHMMKT nHTEepecoB BO3HMKAET TOrAa, Koraa Bally NepcoHarnbHble MHTEPEChl MOryT
NpensaTcTBOBaTb 34PaBOMY CY)XAEHUIO BO Bped UHTepecam KoMMnaHum

4.Kaxpgaa cgernka co cessaHHom ctopoHou (RPT) anseTca KOHONMKTOM UHTEPECOB

5. KoHnnktamun nHTEpECcoB ynpaBniAaTb HEBO3MOXHO
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KOH®JITIMKT MHTEPECOB N COEJIKMN CO CBA3AHHBIMA CTOPOHAMM
S

» COernka co cBsi3aHHbIMU CTOpPOHaMM He 0bsi3aTenbHO npeactaBndeT cobom KOHPANKT
NHTEPECOB, XOTS MOXET K TaKOBOMY NPUBECTU (Hanp., NICNOSIb30BaHME B HOPMaribHOWN
0ernoBoKn NpaKkTuKe)

» Coenku co cesidaHHbIMU cTopoHamu (RPTs) ooBosibHO pacnpocTpaHeHHOe ABfeHne, 1 C
HUMW MOXKHO BOPOTLCS, ECIIN UMETb, HaNPUMeEpP, KOHKYPEHTHbIE NPEeaNOXEHUS.

« KoHMnuKT MHTEpecoB BO3HMKAET TOraa, Korga Bally NepcoHarnbHble MHTePEeChl MOryT
NpensaTcTBOBaTb 34PaBOMY CY)XAEHUIO BO Bped UHTepecam KoMMnaHum

* C KOHQUNIMKTaMM MHTEPECOB Takke Heobxoammo bopoTbea (Hanp., NOCPenCTBOM
dopmanbHOM npouenypbl B KOMNaHUK, perynmpyrolen noBegeHmne n ydactme B NPUHATAN
peLleHni, Korga BO3HMKaAET UHTEPEC)

» KOHbNUKTaMn MHTEPECOB U caerfkamMu CO CBSI3aHHbIMW CTOPOHAMW yaaeTcsl ynpaBnsaTh
nydylle Bcero nytem obecnevyeHnst Npo3payHoOCT U NpoLeaypPHbIX NPOLIECCOB
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KOH®JIMKTbI MHTEPECOB
S

[Mprmepbl KOHONUKTOB MHTEPECOB Kak obpawatbesi ¢ KOHPNMKTaMy UHTEPECOB
« KomnaHus 3akntoyaeT caenky, B KOTOPOM

*  KrnoveBbIM NMUOM B 3TOM BCEM MpoLecce
OAVIH N3 ANPEKTOPOB MOXET UMETb JNTIUYHYHO

ABMNseTca npeacenaTernb

3aMHTEpPEeCOBaHHOCTb .
* [loTeHunanbHbIN KOHQMKT UHTEPECOB OOIKEH
6bITb NONMHOCTLIO Npo3padHbiM ana C un
* HenocpeacTeeHHas unu onocpefoBaHHas AOIMKHOCTHbIX nuy AO, 1 0 HeM crnegyeT
NOKyTKa D.VIPGKTOPOMV aKUWi KoMNaHuM Ha coobLiaTtb COOTBETCTBYIOLWMM 0Bpa3om
OCHOBE Henybnn4HoM NHopmaLnm « [paBuna KOPNOPaTUBHOTIO YNpPaBReHUs JOMKHbI
onucbiBaTh NpoLecc, npoueccyanbHoe
* [lpuHATME OMpPEKTOPOM NpuUrnalleHns Ha nosefeHne ANpPeKTopa, BKIo4aa aaxe To,
OOSDKHOCTb B KOMMNAHUN-KOHKYPEHTEe paspeLLeHo N UM roflocoBaTb

« [lMpekTop BCTynaeTt B JOrOBOPHbIE
OTHOLLEHUS C KOHKYpUpYoLen KoMnaHnen

CaMm no ce6e KOH}/IMKT MHTEpecoB He 06A3aTe/IbHO ABNSAETCA NPOTUBO3AKOHHbIM;
= HO HepacKpbiTMe MHPOPMALUM O HEM M/IM HecobaaeHMe A0MKHOro nopsaaka

CoseT

MOYKEeT NPUBECTU K aHHYJIMPOBaHMIO CAEJ/IKM, B KOTOPOM NPUHUMAN ydacTHe
AUPEKTOP, UMELWMIA KOHDIUKT MHTEPECOB
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OCHOBHbIE TE3NCHI
S

« Cpgenka co cBsA3aHHbIMU CTOPOHaMU He 0bA3aTeNbHO NpeacTaBnseT codbon KOHMIUKT
NHTEPECOB, XOTS MOXET K TaKOBOMY NPUBECTH

« Camu no cebe KOHPNUKTbI MHTEPECOB HE SABMSITCS NPOTUBO3AKOHHBIMU, HO BaXKHO
NpaBUNbHO UMW YNpPaBnsTb

« BaHO 3HaTb, KTO BalUW CBSA3aHHbIE CTOPOHbI, M KTO MOXET NoTeHUManbHO HaX0AUTLCS B
COCTOSIHUWN KOHANMKTa UHTEPECOB, YTOObI ObiTb B COCTOSIHUM NPaBUNbHO U CBOEBPEMEHHO
oTpearvpoBaTtb Ha MOy cUTyauuio
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[OCYOAPCTBEHHBIE NMPEANPUATUNA

XKypHanucTbl AomkHbI ObiTb FOTOBLI K NOTEHLUMaNbHbIM NPoGneMam B rocyqapCTBEHHbIX
NpeanpuUATUSIX, B TOM YUCHIE:

« EcTb nn B coBeTe ANMPEKTOPOB Kakne-nmbo AnpekTopa, He HasdHa4YeHHbIe NPaBUTESNTLCTBOM,
NMetoLLne onpeaesieHHy CTeNeHb HE3aBMCUMOCTN, UNW BCe ANPEKTOPa KakKMM-nnbo
obpa3omM cBA3aHbl NN paHee OblNn CBA3aHbl C NPaBUTENLCTBOM?

*  HABnsoTCAa NK pykoBOOUTEIN KOMMaHun crneunannuctamu B oTpacimi i OHN Ha3Ha4veHbI
Ha NONUTUYECKNE OOMKHOCTN?

« Kak CTpyKTypupOBaHbl OTHOLLEHNA MeXAOY NPaBUTENbLCTBOM M KOMMaHnen? veetcsa nu
NONIMTUYECKOE BMELLATENLCTBO B YrpaBNeHYEeCKNe peLleHuns - Hanpumep, BMeLlaeTcsa nn
NpaBUTENBLCTBO, ECNKN COKpaLleHne pabounx mect ByaeT NpOTUBOPEUNTL MNONIUTUYECKON
Llernim NOJSIHOM 3aHATOCTU?

« [MopgepxunBaeT Ny NPaBUTENBCTBO BHYTPEHHIOK N BHELLUHIOW KOHKYPEHLINIO B TOM e
CEKTOpE, YTO U ero rocyqapcTBEHHbIe NPeanpusaTUs, Uy NoaaBnseT ee?

Footer



-
I'M: NMNoyemy 3aecb? Noyemy cenyac?

Aggregate annual SOE turnover (percentage of GDP) in ECA and other selected countries 420
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oea ncrtopuu

Kak komnaHun, koTopble Bbl OCBELLaeTe, COOTBETCTBYIOT KOJEKCaM Haaexallero ynpasneHusl, ycTaHOBMNEHHbIM B
Ballen cTpaHe? byabTe B Kypce NobbiX UBMEHEHUI B KOAEKCE KOPNOPaTMBHOIO yrpaBneHusi, YTo camo no cebe
MOXET cTaTb UcTopuen. Pacckas Takke MOXeT pacckasaTb O TOM, Kak KOMMNaHUM B Balliel CTpaHe CpaBHUBAOTCS
CO CBOMMMW COCEASIMU B PETMOHE, Koraa pedb MAET 0 cobnioaeHnr NpakTUKM Haanexawlero yrpasneHus.
Bo3bmuTe TONbKO OANH BOMPOC: NPO3PayYHOCTb U packpbliTue nHdopmaumn. MNpoeepbTe KOMMNaHMIO Mo
crneayrLLMM No3NLNSM:

EcTb N y Hee BHeLWwHWI ayguTop? SABRsSeTCAa N BHELWHNN ayanTop NPU3HAHHOW HaLMOHaNbHOM Nn
MeXayHapogHOM ayautopckon ompmon? ECTb KOHPNUKT MHTepecoB?

PaCKprBaPOT JIN ANPEKTOPA CBOU NMOKYIMKU N Npoaaxu akuum KoMmnaHum? OHu AernarT 3TO CBoeBpeMeHHO?

Kakyto nHdhopmMauuno KoMnaHMAa packpbiBaeT O MPOLUIOM, OMbITe AUPEKTOPOB U APYrnX YrieHax coBeTa
anpekTopoB? Mcxoas n3 aTonm MHopMaLnmn, eCcTb N KOHAMUKT MHTEPECOB? ABNAIOTCSA N ANPEKTOPa CcoBeTa
He3aBUCUMbIMUN?

Hackonbko 06LWMPHO pacKkpbITUE KOMNAHNEN MHAOPMaLMN O BO3HArpaXXaeHum asis MEHE)KMEHTa U OUPEKTOPOB?
CooTBeTCTBYET NN 3TO NPaKTUKe APYrux KOMNaHUn?

KomneHcauusa HeUCnonHUTENbHbIX ANPEKTOPOB? Ecnu HET, TO KakoBa UX MOTMBaLUUSA Ans paboTbl Ha Jocke?

YTo KkOMNaHnn nokasblBalOT O CBOEN cTpaternn n npegronaraeMbiX pI/ICKaX?

Footer



Cpean BonpocoB, KOTOPbIE XXYPHaNUCTbl MOTyT 3a4aTthb O
coBeTax KOMMaHMN, KOTOPble OHWN OCBSILLIAOT:
e

Kak ponro aupekropa paboTtaloT B coBeTe?

KakoBa npoaormKnTenbHOCTb CpOKa MNOSTHOMOYUI anpekTopa?
Ha ckonbkux copeTax paboTtatoT gupekropa?

KakoBbl X ApyrMe MHTepechbl B KOMNAHUN?

KTO-HMOYOb 13 HUX CRYXUT Apyrux coBeTax? Kakyro KomneHcaumio OHU
nony4yart?

CKONbKO akUumnm UMeroT ANPEKTOpPa B KoMnaHun?

KakoBa noceLaemMocCTb KaXXgoro anpexkropa?

Footer



Cnncok noackasok

HypkHa noAcKaska

HasHaueHus nnu YBOJIbHEHNA BbICLLMNX pyKOBOD,VITeJ'IeVI 1IN 4neHoB coBeTa OUNPEKTOPOB

. 3HaunTenbHble N3MEHeHUs B COBCTBEHHOCTM KOMMaHUn (BbIMyCK akuun; 3ameTHble Bnagenblibl, BKNOYas MHCTUTYLNOHANbHbIX
WMHBECTOPOB; KNacchbl akLuMn 1 apyrne namMeHeHust B CTPYKType Unm pacnpeneneHme oneBon COBCTBEHHOCTU; CIIUAHNUS U
npuobpeTeHus; npuBaTnsaums)

. N3ameHeHuns B BO3HaArpa>xgeHnum Ton-mMmeHeaxepoB Ui JUPEeKTopoB

. HeobblyHble VI3MeHeHMs B NpuObLINKN 1 NPOU3BOANTENBHOCTM KOTOPbIE MOTYT BbISIBUTL CKaHAarbl B 06nacTu 6yxranTepckoro
yyeTa uUnum oMHaHCOBOW OTYETHOCTU UITM NPOAEMOHCTPUPOBATL, YTO KOMMAaHMSI XOPOLLO yrpaBnsieTcs

* HoBoe CTpaTtern4eckoe HanpasneHne ana KoMmnaHun, Takoe Kak BbiXo[ Ha HOBblI€ PbIHKM UM NMPOAYKTOBbIE JTMHUN

* KomnaHus HaxoamnTcs B ynagke unnm B bene, 4UTO MOXET YCUINMNTb KOHd)J'IVIKTbI BHYTPU pykOBOACTBa U COBETaA ONPEKTOPOB NO
noBoAy TOro, Kak KOMMnaHUA MOXET YLENETb

. Kpaxka, koppynums unm anoynotpebrneHne cpeactsamm KOMMnaHum
. AKUMOHEpP KOHMIUKTYET C COBETOM U PYKOBOACTBOM

. PasHornacusa ¢ nuaepamu coobLecTB, 3anHTEPEeCOBaHHbLIMW rpynnamMu, NocTaBLLMKaMy Unu paboTHMKaMuM No Bonpocam
OKpY)KatoLLen cpeabl, TpyAa U 06LLECTBEHHOIO 34paBOOXPaHEHUS], cpean Apyrue

. M3meHeHns B NpaBunax MCTUHra bupxu. noyemy?
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