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MaTepvansl 3acefaHys KCNepTHOrO CoBETa MO PeryMpoBaHMio, METOAONOM N
BHYTPEHHEro ayauTa, BHYyTPEHHErO KOHTPOMS M YNpaBieHUs prckamm
B8 Barke Poccumn 1 GrHaHCOBbIX opraHusaumsax ot 27 despans 2025 rofda

OBPALLEHUE K HATATEJTAM

YBaxaeMble konneru!

[MpedcmasnsieM Mamepuarsibl 3acedaHuUsi IKCnepmHOo20 cosema

no pez2ynuposaHuto, Memodosio2uuU 8HymMpeHHe20 ayoumd, 8HymMpeHHe20
KOHMPO/IS U ynpae/ieHusi puckamu 8 baHke Poccuu u ¢puHaHcoabix
opa2aHuU3ayusix, cocmosiswezocsi 27 ¢pespans 2025 2. e Mockeae. 3acedaHue,
npowedwee 8 04HO -OUCMAHUUOHHOM opmame, 6bl/10 NOCBSIUEHO 80NPOCAM
KopnopamueHoz0 ynpassieHusi U 06beOuHU/I0 8e0yuUx 3KCNepmos

U Npakmukos U3 GUHAHCO8020 U peasibHO20 CEeKMopo8 SKOHOMUKU.

YyacmHukamu 3acedaHus cmasu compyOHuku BaHka Poccuu,
npedcmasumenu aydumopcKUX U KOHCAAMUH208bIX KoMnNaHUU, KpedumHbIX

U HekpedUMHbIX pUHaHcoeabIx opaaHu3ayul, UHPPAcmpyKmypHbIX
UHCMUMYmoe pUHAHCOB020 PbIHKA, CMPAXoebiX opaaHu3ayud,
NPOeCccUOHAsIbHbIX YYACMHUKO8 PbIHKA UeHHbIX Bymaz. Bbiniu npedcmaesieHbl
KOMNAHUU peanbHo20 cekmopd, NPodeccUoHasbHbie 06bedUHeHUSs
UHeecmopos, obpasosamesibHbie U Hay4YHble op2aHU3ayuu, d makxe opyaue
3aUHMepPeco8aHHbIe CMPYKMYPEHI.

LlenmparnbHolU memoli obcyx0eHuUsi cCmasio passumue Co8peMeHHbIX NPAaKMmuK
KOpNopamueHo20 ynpas/ieHusi Kak Ko4ego20 ¢$pakmopa ycmodldyusocmu
KoMnaHud, 3awumsl NPag akyUOHEPO8 U NO8bIWeHUs] UHBECMUUUOHHOU
npuesekamesibHocmu pocculickoz2o pbiHka kanumarsa. Ocoboe sHUMaHuUe
6b1/10 yOenieHO akmyasibHbIM 8bI308AaM: 8/IUSIHUKD CaHKUUOHHO20 OasésieHust

Ha pabomy cosemos AupeKkmopos, CHUXEHUIO YPOBHST pACKpbIMusi
UHpopmMayuu, Heobxodumocmu ebicmpausaHusi cucmemMHol pabomel

C MUHOPUMApPHBIMU aKUUOHEPAMU U UHCMUMYUUOHA/IbHbIMU UH8ECMOpPAaMU,

a makxe posiu KoMumemos no ayoumy U eHympeHHez20 ayouma

8 obecneyeHuU 3¢ppekmusHOCMU cucmeMbl ynpasieHusl.

B xo0e 3acedaHus bbisiu npedcmassieHbl OOK/1adbl, NOCBSIUEHHbIE
cospeMeHHOMY COCMOSIHUKO KOpNopamugHo20 ynpas/ieHusl 8 pocculickux
KOMNAHUSIX, OUeHKe e20 Kadyecmad, popMUpO8aHUKo U desimesibHOCmu
cosemos OUpPeKmMopo8 8 YC/108USIX YepO3bl NEPCOHAIbHbIX CaHKUUU, Npakmuke
83aumoodelicmaus KoMumemos no ayoumy u c1yx6 eHympeHHe20 ayoumda,
onbimy nocmpoeHusi duasozaa HabmodamersibHbIX CO8emMo8 C MUHOPUMAPHLIMU
akyuoHepamu. OmodesibHbIl 6710k bbls1 nocesiueH ayoumy KopnopamueHo20
ynpaesieHUsl U UCNO/Ib.308AHUKO €20 pe3y/ibmamoa 071 CO8epUIeHCMB08aHUS
cucmembl ynpae/ieHusi U nosblueHUs1 0oeepusi UHBECMOPOe..

3acedaHue npouwio 8 popmMame cooepxxamersibHol npogeccuoHasibHoU
OUCKyccuu, NO380/1UJI0 CONOCMAsuUMmMb NO3UyUU pe2y/ismopd, SMUMeHmMos,
uHB8ecmopoes U ayoumopos, a makxe abipabomams npakmu4yeckue
pekomeHOayuU NO passumMuUI0 KOpNopamueHoO20 ynpassieHusi U YCUIeHUIo
POJIU 8HYMPEHHUX KOHMPOsIbHbIX GyHKUUU.

Hadeemcs, yumo mamepuaribi Hacmosiwezo dalidxecma 6ydym

none3Hbl WUPOKOMY Kpy2y cneyuaaucmos u nomo2ym oasibHeliweMy
pPAacnpoCmMpaHeHuro SyHwux NPAKmMuUK KopnopamueHo20 ynpas/ieHus,
YKpenJieHUto Npo3payHoOCmu U HadexHOCmu pocculickoeo pUHAHCOB8020
PbIHKA.

B.IN. lopernsan

MaeHbIM aygmTop BaHka Poccuu,

npepcenaTenb SKCNepTHOro COBETa MO pPeryimpoBaHuio, METOLOSIOMMN
BHYTPEHHero ayamTa, BHYTPEHHEro KOHTPOSIS 1 YrnpaBfieHUs puckamu
B BaHke Poccum 1 prHaAHCOBbIX OpraHM3aLmsx
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BCTYINJIEHUE

DKCMNEPTHbIM COBET MO PeryinpoBaHMio, METOLONIOMMN BHYTPEHHENO ayamTa, BHYTPEHHEro

KOHTPOJIS 1 ynpaBrieHus puckamm B baHke Poccum 1 prHaHCOBbIX OpraHM3aumsx

Ha 3acepaHum 27 despans 2025 r. pacCMOTpen BOMPOChI, CBA3aHHbIE C Pa3BUTMEM KOPMOPaTUBHOIO
yrnpaBfeHus, NoBbileHNEM 3PDEKTUBHOCTU pabOTbl COBETOB ANPEKTOPOB, AEATENbHOCTLIO KOMUTETOB
Mo ayaomTy, B3aMMOLENCTBMEM C MUHOPUTAPHBIMU aKLMOHEPaMU, @ TakKe C COBEPLUEHCTBOBaHUEM
MPaKTUK ayauTa KOpRopaTUBHOIO YMNpPaBfeHUst B POCCUMCKMX KOMMAHUSX.

YyacTtHukm CoBeTa O6CY£I,VU'IVI CoBpeMeHHble Bbl30Bbl KOPNOpaTMBHOIO YrpaB/ieHnA, BK1tOYas
CHMXeHMe YpOBHSA PaCKpbITUA MHd)OpMaLI,VIVI, YMeHbLlleHne 0O/ HE3aBUCUMbIX ONPEKTOPOB,
BInAHME CaHKLUMOHHOIO AaBrieHUA Ha pa60Ty COBETOB OMNPEKTOPOB U HEeOBbX0QMMOCTb MOBbLILLEHMS
Mpo3pavYHOCTN B FIY6ﬂVIHHbIX KoMnaHusax. Ocoboe BHMMaHKe 6bl1o yYAeneHo posi KOpriopaTtnBHOIo
ynpaBneHna Kak cbaKTopa YCTOIZ“IMBOCTM, MHBECTULIMIOHHOMN npmBnekaTesibHOCTUN N OOJTTOCPOYHOro
POCTa CTOMMOCTMU 6usHeca. B xoge 3acepaHus 6biin npencrtaBneHbl CCneaoBaHMA, OTpaXatolne
COCTOAHME KOPropaTtnBHOIO YyrpaB1eHNA Ha pOCCVIVICKOM PbIHKE N MeXOyHapoOHble TeHOAeHUNN.

YneHbl CoBeTa pacCMOTPESN MPaKTUKY OLIEHKM KOPMOPaTVUBHOIO YNpaBfieHUsl B OpraHM3aumsix,
BKJIOYas! KPUTEPUM aHaNM3a CTPYKTYPbI YNPaBieHUs, Ka4yecTBa B3aUMOLENCTBUS OPraHOB YrpaBreHus,
CUCTEMbI MOTMBALIMN MEHEKMEHTA, MPaKTUK PacKpbITUS MHPOPMALIMN 1 YINPaBIEHUS PUCKaMU.
OTMeYeHo, UTo perynsipHas 1 METOLAONOMMYECKM BblBEPEHHAsI OLeHKa KOPNOPaTVBHOIO YrpaBieH s
no3BonsieT GOPMMUPOBaTb PEKOMEHOALIMM OJ151 MOBbILUEHMS MPO3PaYHOCTM, KOPPEKTUPOBKM BHYTPEHHMX
[OKYMEHTOB 1 COBEPLUEHCTBOBAHMSI MPOLIECCOB MPUHSITUS PELLEHWI.

OTaenbHbIM 610K 3acenaHus 6bi1 MOCBSLLEH OeATENIbHOCTY COBETOB AMPEKTOPOB B YC/TOBUAX
Yrpo3bl MEPCOHabHbIX CaHKLMIA. PacCMOTpeHbl BOMpOChl MpeeMCcTBEHHOCTU, MOArOTOBKM KaapOBOrO
pe3epBa, MEXaHN3MOB O6y‘-|eHI/IF| HOBbIX ONPEKTOPOB N afanTaunn OpraHoB yrnpaBleHNda K BHEeWHUM
OrpaHNYeHUsIM. YUaCTHUKM OTMETWUIIN, UTO HaJlMYME YCTOMUMBBIX MPOLLECCOB NMPEeeMCTBEHHOCTM

M NMpo3padHbIX Npouenyp paboTbl CoBeTa ABMSAETCS KHOUEBbIM GAKTOPOM CTabUTIbHOCTU KOMMaHMIA
B M3MEHSIOLLENCS cpese.

BaxHoOM TeMOW 3acefaHus CTana nNpakTuka B3anMOOENCTBUS KOMUTETOB MO ayauTy U Cry>X6
BHYTPEHHero ayamTa. bbinu onpepeneHsl Hanbonee pacrnpocTpaHeHHble Npobnembl: GopMasibHbIN
Moaxopn, CO CTOPOHbI KOMUTETOB, HECOMACOBaHHOCTb B3aMOLAENCTBISA, HEAOCTaTOK 3KCMNEPTHOCTU

B OTAENbHbIX BOMNPOCAaxX U CMIOXHOCTb MHTErpaLum paboTbl ayamTa C CUCTEMOM YNpaBieHUsl PUCKaMU.
MpencTaBneHbl pekoMeHOaLMKM Mo BbiCTpanBaHWio 3PhEKTUBHOM MOLEN B3aMMOLENCTBUS, BK/IHOYaAs!
pa3paboTKy TPEH6OBaHMIN K KOMMETEHLIMAM YSIEHOB KOMUTETOB, CTaHAAPTU3aUMIO GOPM OTHYETHOCTM

1 BBEOEHWME edMHbIX KPUTEPUEB OLIEHKMN PaboTbl BHYTPEHHErO ayamTa.

PaccMoTpeHbl BOMPOChI y4acTUsi MMHOPUTaPHbIX aKUMOHEPOB B YMPaBAeHUM MyOnnyYHbIMU
koMnaHusMu. NMpepcTtasneH onbIT baHka BTE (MAO), roe cos3faHa pasBuTasi CUCTeMa KOMMYHUKaLLMA

C PO3HUYHBIMU MHBECTOPAaMU, BKtoUYast KOHCYNbTaLMOHHDBIMA COBET aKLIMOHEPOB, MEXaHM3M perynsipHbIX
BCTPeY U LWIMPOKYIO NPOrpaMMy BOBleYeHUsT akLIMOHEPOB B KOPNOpaTUBHYIO NoBeCTKY. OTMeuYeHo,

UTO HanaXxeHHble KaHarbl KOMMYHUKaLIMKX MOBbILAOT JOBEPUE MUHOPUTAPHbBIX MHBECTOPOB

M CMOCOBCTBYIOT YKPEMNIEHNIO KOPMOPATUBHOM KYSBTYPbI.

Ha 3acenaHun 6bin npencTaBneH onbIT NPOBeAeHUS ayauTa KOpropaTMBHOMO yrpasneHus B Mpynne
«MockoBckasi Bupxax». Ocoboe BHUMaHWe yaeneHo ponv BHYTPEHHEro ayamMTa B OLEHKE KayecTBa
KOPMOpaTMBHbIX MPOLLECCOB, CTPYKTYPE YrNPaBeHUS, NPaKTUKe B3aIMOLENCTBIS OPraHOB YrpaB/eHus,
a TakXe UCMNosib30BaHMIO Pe3ybTaToB ayauTa O/ COBEPLUIEHCTBOBaHUS KOPropaTMBHbIX npouenyp

M MOBbILLEHMS] KQYECTBA MPUHSTUS PELLEHMIA.



MaTepvansl 3acefaHys KCNepTHOrO CoBETa MO PeryMpoBaHMio, METOAONOM N
4 BHYTPEHHEro ayauTa, BHYyTPEHHErO KOHTPOMS M YNpaBieHUs prckamm
B8 Barke Poccumn 1 GrHaHCOBbIX opraHusaumsax ot 27 despans 2025 rofda

B xofe 3acefaHus NogyepKmMBanoch, YTO KOPropaTMBHOE YrpaBiieHe OCTAaeTCs OOHOM 13 KIoYeBbIX
OVNCLMNIVH, ONPeaensiowmX YCTOMUMBOCTb PUHAHCOBBIX OPraHM3aLmi U MX CNOCOBHOCTb
a[anTMpPOBaTbCs K HOBbIM Bbi30BaM. MaTepuarbl 3acefaHusi Mo3BOSIUIM CONMOCTABUTb MO3ULIMM
perynsTopa, SMUTEHTOB, MHBECTOPOB U ayAUTOPOB U cHOPMMPOBaTb PEKOMEHOALMN, HanpaBieHHble
Ha OanbHeNlee pa3BUTHE CUCTEMbI KOPNOPaTUBHOIO yripaBneHus B Poccum.
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E.H. ABALLEEBA

[vpekTop denaptameHTa
KOPMOPATUBHBIX OTHOLUEHMA
BaHka Poccum

AKTYAJ1bHbIE BOIMPOCHI
KOPIMOPATUBHOI'O YIPABJIEHUA

AHHOTaUMUSA

B cTaTbe paccMaTpMBalOTCS akTyasibHble BOMPOChbI KOPMOPaTUBHOIO
YMpPaBreHMNst B COBPEMEHHbIX YC/TOBUSIX, BKITHOYasi HEOOXOOMMOCTb
obecrneyeHmsa Npo3paYHOCTU, MOOOTYETHOCTU M 3aLUMTbI MPaB aKLMOHEPOB.
OTMevaeTCs posib KOPMOPaTUBHOIO YrNpPaBeHUs Kak KItoYeBOro
WHCTPYMEHTA MOBbILLEHUS] YCTOMYMBOCTU M KOHKYPEHTOCMOCOOGHOCTU
KOMMaHWM, a Takxe NpuBreYeHUss MHBECTULIMNA Ha GUHAHCOBBIX PbiHKaX.
Ocoboe BHMMaHWE yaoeneHo npobnemMaM OTKIIOHEHUS psSaa SMUTEHTOB

OT NpuHUMNoB Kogekca KOpropaTUBHOIO YrpaBieHUsl, CHUXEHUIO YPOBHS
packpbITUS MHGOPMaLMKM, COKPALLEHMIO OO HE3ABUCUMbIX OUMPEKTOPOB

M HECOOTBETCTBUIO AeKlapaumii GaKTUYECKOMY MOSTOXKEHMUIO Oen.
lNoguepkMBaeTCsl BaXXHOCTb COXPaHEHUSs STyULlLMX MPaKTUK KOPropaTUBHOMO
YMNpaBieHNs 1 NOLOEPXKM UX HA YPOBHE perynsatopa, B TOM umcne

uepes 3anyck baHkoMm Poccum coBMecTHO ¢ MockoBCkoM Bupxen
nporpamMmbl CO30aHUS aKLIMOHEPHOM CTOMMOCTU. PaccMaTpumBatoTCs
MEeXaH13Mbl BOBJIEYEHUS] COBETA OMPEKTOPOB, MEHEKMEHTA U BHYTPEHHErO
ayomTa B MPOLIECC peanm3aumm NporpaMMbl, a Takke MexayHapOoaHbIA OnbIT
aHaNMOrMYHbIX MHUUMATMB B AnoHumn, FOxHom Kopee 1 Kutae. denaetcs
BbIBOL, O 3HAUYMMOCTM KOPMOPAaTUBHOIO YrpaBrieHus ans obecrieyeHus
OO/ITOCPOYHOr0 POCTa akLIMOHEPHOW CTOMMOCTM U MOBbILEHNS
MHBECTULIMOHHOM MPUBNEKATENIbHOCTU POCCUMCKMX KOMIMAHUM.

KrnioueBbie crioBa: KOpropaTVBHOE YrpaB/ieHue, packpbiTe MHPOpMaLmi,
3alimTa NpaB aKUMOHEpPOB, MporpaMMa co3aaHms akLMOHEPHOM CTOMMOCTMU.

Koppbi JEL: G34, G38, K22, M14, G32, M48.

AKTYyanbHOCTb NOBECTKU KOPMOPATUBHOIO YrpaB/ieHUs

KoprnopaT/BHOE yrnpaB/iieH1e B COBPEMEHHOM MUpPE ABMSIETCS HEOTbeMIEMOMN
YaCTbiO OpPraHM3aLM1 KOMMaHWIM, KOTOPbIE XOTAT 6biTb YCMELHbIMM,
KOHKYPEHTHbIMMK, YCTOMUYMBBLIMU U MPUBEKaTb KanuTan Ha GUHaHCOBbIX
pblHKax Ha 6onee BbIrOAHbIX YC/TOBUSIX.

Mocne yYepenbl KOPNOPATUBHbBIX CKaHOANOB, GaHKPOTCTB U CrlyYaeB
obMaHa aKLIMOHEPOB 1 MHBECTOPOB MEXAYHAPOLAHbIE U HALIMOHA bHbIE
perynsiTopbl CTany pa3pabaTbiBaTb MEXaHU3MbI U JTyYlIME MPaKTUKK
KopropaTyBHOro yrnpasneHust. COOTBETCTBEHHO, Obln MpUayMaHbI
MexaHM3Mbl, obecneumBatoLLme HanaHC MHTEPECOB KPYMHbIX COGCTBEHHMKOB,
MMHOPUTAPHbIX aKLIMOHEPOB, MEHEO)KMEHTAa KOMMaHUU U APYrUxX
3aMHTEPEeCcOBaHHbIX CTOPOH. DPPEKTUBHOE KOPNOPaTUBHOE YyripaBrieHue
obecrneymBaeT NPO3pPayYHOCTb, OTBETCTBEHHOCTb M MOAOTYETHOCTb, YTO
B CBOIO O4epefb MO3BOJISIET PELMTb pag, KIoYeBbIX NMPpobreM 1 3apad:
e areHTCKylo NpobneMy - Yepes OpraHM3aLmio CUCTEM KOHTPOSIS

M NMOAOTYETHOCTU MEHEIXKMEHTa COBETY AMPEKTOPOB 1 aKLMOHEPaM;
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e BbICTpPaMBaHMe MPaBUsIbHbIX OTHOLIEHWM C aKLIMOHEPaAMM CO CTOPOHbI KOMMaHWKM, ee COBETa
OMPEKTOPOB U MEHEOXKMEHTA, YTOObI aKLIMOHEPDI 6bININ YBEPEHDI B TOM, YTO UX NpaBa
He HapYLLATCS, M OHM MOHWUMAK, YTO KOMMaHWSA OENCTBYET UM Ha 6naro, addeKkTUBHO yrpaBnsieTcs
M OTBEYAET UX OXUAAHMSM MO YBESTMUEHMIO CTOMMOCTM UX BIIOXKEHWM;

e TPAHCMSAUMIO U CTUMYSIMPOBaHWE OOCTUMXKEHUS CTPATEMNMYECKMNX LIENen Yepes OpraHmM3aLmio CUCTEMDI
BO3HarpaxmneHus, obecreymBatoLLen yBA3KY MHTEPECOB PYKOBOACTBA M COTPYAHMKOB C MHTEpEeCcamm
CaMOW KOMMaHUM 1 ee aKLIMOHEPOB;

e obecrieyeHne NPUHATUS BbICOKOMPOGhECCUMOHAsbHBIX U MPU STOM OBbEKTUBHBIX, CBOOGOOHbIX
OT KOHONMKTa MHTEPECOB CTPaTErMUYecKmx pelleHin Yepes cosaaHme amBepcndrLmMpoBaHHbIX
COBETOB OMPEKTOPOB, 06/1a4al0LWMX HEOBXOAMMOM COBOKYMHOM KOMMETEHLIMEN, M OpraHN3aLmMo
3P DEKTMBHOM pabOTbl 3TOrO OpraHa yrnpaBieHus.

CnpasoyHo

lMpUHYUNBI KOPNOPAMUBHO20 YNpPaes/ieHuUsl 3aKpensieHbl Ha yposHe Mex0yHapOOHbIX 0bbeduHeHUU -
OpaaHu3ayuu 3KOHOMUYEeCKO20 pa3sumusi U CompyoHUYecmad - U HaWJ/iu ompaxeHue 8 KoOekcax
KopnopamueHo20 ynpasseHusi 8 60/1blUHCMae cmpaH Mupa, 8 mom Yucne cmpaHax BPUKC. BaHk
Poccuu makxe paspaboman u pekomMeHo08a1 K npuMeHeHuto pocculickuli Kodekc KopnopamugHo20
ynpaesneHusi’. [luUbkocmb NpuMeHeHUs! pekoMeHOayul Ha OCHoae NpuHUUNa «cob/1100al uiu 0bbsICHSIU»
npedocmassisem KOMNaHUsiM HeobxoouMyro ceobody u epemsi Orisi BHeOpeHUs1 y cebsi UMeHHO mex
nodxo0oe, komopsbie bbiau UM Hauboiee akmyasibHbl.

BazoBble MPUHLMIMbI KOPNOPAaTUBHOIO YMNPaB/IeHWs OCTalOTCS aKTyaslbHbIMU U, BO3MOXHO, B TEKYLLMX
ycrnoBusx gaxe 6onee BoctpeboBaHHbIMK, YeM paHbLue. ClaxxeHHas paboTa coBeTa AMPEKTOPOB,
WCMNOHUTENbHBIX OPraHOB, HanMuMe paboTaloWwmMX CUCTEM YrpPaBeHNs PUCKaMM MO3BOSSIOT COBMOCTU
6anaHc Mexay CTpaTermyeckMMm 1 TaKTUYECKUMN MHTEPEeCcaMn KOMMaHum, 3bdEKTUBHO NPpUHMMATb
peLleHNs B KPU3UCHDBIX YCIIOBUSIX, YUYUTbIBaTb BO3HUKAIOLWME PUCKM 1 BO3MOXHOCTU, ONMEepPaTUBHO
pelaTb CNOXHeNWwme 3agayn. TeM He MeHee cemyac HEKOTOpble KOMMaHuUW NpeniaraloT CHN3UTb MIaHKyY
KOPMOpaTUBHOIO YMNpaB/ieHUs Mo psay 3/IEMEHTOB U B HEKOTOPbIX CIly4asiX 3/10ynoTpebnsioT TeMomn
CaHKLMOHHOIO JaB/IEHUS U OrPaHUYEHNIA.

Kak certuac o6CTomT geno ¢ sy4ylinmmMm NpakTMKaMu KoprnopaTUMBHOIO yrpaB/ieHUs

HaunHaga ¢ 2015 r. B paMkaxX MOHUTOPUHIa NpuMeHeHus Kogekca KopnopaTUBHOIO yrpaBieHUs

Mbl HABNO4ANM CYLLECTBEHHbIM POCT BHEAPEHMS €ro NPUHLMMOB My6ANYHBbIMUA KOMMaHUSIMUL
KONn4ecTBO NpMHUMNOB Kogekca (oueHmBaeM 79 NpUHUMNOB), MPUMEHSEMbIX KOMMaHUSAMU, BbIPOCIO
C MOJOBUHbI [O 6onee 2/3, a 4ONSA KOMMaHWUM, aKLIMM KOTOPbIX BXOOSAT B KOTUPOBAsIbHbIE CMIUCKM,
BHeOpuBLUMX 6onee 75% npuHUMnoB Kogekca, yBenmumniach noyTtu B 3 pasa.

OpnHako B nocnepHue 2 roga, B YC/IOBUSIX BPEMEHHBIX HOPM, MPUHSTBIX B paMKax nocnabneHumm
KOpI'IOpaTI/IBHOFO 3aKOHOOaTeNbCTBa, Mbl Ha6n|o,u,aeM OTKJIOHEeHne KOMHaHMP'I oT peKOMeH,EI,aLI,VIf/‘I
Kopekca.

PackpbiTne nidpopmaumm

B yacTHOCTW, yXyOWwmioch cobnogeHne TpaauuUmMoHHO cobnogaemblx NpuHLMNoB Kogekca, CBA3aHHbIX
C packpbITeM MHbOpPMaLIMM 06 opraHax yrnpaBnieHus), CTPYKTYpe KanmTtana. OrpaHnuMBas packpbityie
MHbOPMaLMK, NOANEXaLLEeN PacKpbITUIO B COOTBETCTBUM C 3aKOHOOATENbHbIMU TpeboBaHUSAMU,
KOMMaHMM OrpaHMYMBALIOT U pacKkpbiTUe MHPOPMaLMM B COOTBETCTBMM C pekoMeHaaumsamMmn Kogekca.

T Tucbmo Barka Poccum o1 10.04.2014 N2 06-52/2463 «O Kopekce KoprnopaTUBHOIO YrpaBieHIs».
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[encTBUTENbHO, 3HAUNTENbHOE KOTMUYECTBO SMUTEHTOB Ha OCHOBAaHWM MPUHATBIX HOPMATUBHbIX
MPaBOBbIX aKTOB HE PacKpPbIBaOT MHPOPMaLMIO, MOANEXALLYHO PACKPBITUIO Ha PbIHKE LieHHbIX 6yMar,
WM OrpaHMYMBaIOT ee packpbiTe. HO Mbl Habnoganm 1 NpuMepsbl, Korga pan KoMnaHUiA 3akpbiBanm
NCKITHOUUTENBbHO MO hOpPMaribHbIM MPU3HaKaM BHE BCAKOM CBSA3WM C CaHKLIMOHHbBIMU PUCKaMM

WM OrpaHMYMBasIM PackpbiTVie MHPOPMaLMM CBEPX OOMYCTUMbIX U3bATUI. BaHk Poccum HaxogomTcs
B MOCTOSIHHOM B3aMMOLENCTBUM C TaKMMU KOMMaHUAMU, U B page Cllyyaes HaM yadanoch y6eouTb
KOMMaHMIO, B TOM UMCIe U MOCPEeOCTBOM MPUMEHEHNS Mep HaA30PHOMO pearnpoBaHmns, cobtoaaTthb
6anaHc packpbITUSA 1 3aKPbITUA MHPOPMaLN.

HesaBucuMble gupekTopa

HauunHas ¢ 2022 r. cokpaTtunocb uncno NAO, B coBeTax ANpeKTOPOB KOTOPbIX HE3aBUCKUMbIE AMPEKTOPa
COCTaBnSIOT He MeHee 1/3. HpopMauus O OeSTeNTbHOCTM KOMermasbHbIX OpraHoOB, NMO3BOSSABLLASA
cyouTb 06 nx aPpPEKTUBHOCTU, TOXE COKpPaTUIACh.

HecooTBeTcTBME p,eKnapauMﬁ d)aKTMHeCKOMy NOJIOXKeHUIO pen

npOBe,D,eHHbIVI aHam3 n Bbl60p0‘-IHbIe BCTpeuun C npencraBnTendamm, He3aaBUCNMbIMU YleHaM COBETa
ONPEKTOPOB HEKOTOPbIX SMUTEHTOB, NpoBeaeHHbIe [OKO, nokasanu, 4to B pane cnyyaeB HEKOTOPbIE
KOMMaH1n ﬂe-q)aKTO OTXOOAT OT K/IOUEBbIX MOoOXeHUM Kogekca KOPrNopaTUBHOIO yrpaBieHus,

HO MNpoAO/XaloT OeK/lapupoBaTb NoJ1IHOe CcriegoBaHMe.

CnpasoyHo

M3 no3umueHbix MOMEHMO8 MOXHO ommMemume, Ymo psid komnaHuli cmasnu ydensms 6onbuiee sHUMAHUE
oueHke cbasIaHCUpo8aHHOCMU, CO80KYNHOU KOMNemeHUuU, onmuMasibHOCMU Ko/lu4ecmeeHHo20

cocmasa coeema dupekmopos. [No3umusHas OUHAaMUKa ommedaemcsi no onpedesieHuro puck-annemuma
Ha ypoeHe cosema OupeKkmopos, OUeHKU co8emoM Oupekmopos 3pdekmueHOCMU ynpassieHus pUCKamu.

MNMopnepxxaHue NyYWnX NpakKTUK KOpnopaTUBHOIO yripaB/ieHUs

BaHk Poccun BUOUT HEOBXOOMMOCTb COXPaHEHUS M NOAAEPXKAHUS JTYULIMX NPaKTUK KOPrOpaTUBHOIO
yrpaeneHuns. CoBMecTHO ¢ MockoBcKow Bupxein paspaboTaHa 1 3anylieHa nporpaMma cosgaHus
aKLMIOHEPHOM CTOMMOCTMW.

CnpasoyHo

lMpu paspabomke Npoepammbl BaHk Poccuu onupascsi Ha onbim cmpaH A3uu. [T1odobHble NpozpaMMbl
3anyweHsbl 8 SinoHuu (Action to implement management that is conscious of cost of capital and stock
price) u KOxHoUl Kopee (Corporate value-up plan). Mx Hasbiearom cpedcmaom 60pbbbl C HAUUOHATbHbIM
OUCKOHMOM OHO0B8020 pbIHKA (Xydwel oyeHKoU HaUUOHAIbHbIX 3MUMEHMOo8 8 CPasHeHUU

C UHOCMPAHHBIMU aHA/102aMU). B KOHUe npow/1020 200a aHA/102U4MHAsI npoepaMma 3apabomana

8 Kumae.

lMpozpamMbl akueHmuUpyom 8HUMaHUE HA ynpassieHuu NoKkasamesisiMu, onpedensiiowumu UusmMeHeHue
akyuoHepHoUl cmoumocmu. K HUM OMHOCSMCS poCm YuCMbIX akmuaos, OusudeHOHasi 00XOOHOCMb,
UHPOPMAUUOHHAs NPO3PAYHOCMb, PACKPbIMUE NPO2HO308 U NJIJHO8 Pa3eumus.
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BaxHas cocmaenaowads — akmueHas Noaumuka no éaaumodelicmauto ¢ uHeecmopamu. Jo120cpoyHast
uesib NosblweHUs aKYUoHepHOU CmouMOoCmu 3aKpensisemcs Yepes npuHsmue cneyuasibHou
kopnopamueHoUl cmpameauu, KPl pykoeodcmea KOMNAHUU U NPUBSI3KU K HEMY 803HA2PAXOeHUS.

KpaTkocpouHas Liesb NporpamMMbl COCTOUT B COXPaHEHWM BCEX HAKOMIEHHbIX LIEHHOCTEN
KOPMOpPaTUBHOW KyNbTYpbl. KOMMaHWK, NpyaepXMBatOLWMECS BbICOKMX CTaHAAPTOB KOPNOpPaTUBHOIO
yrpaBneHns N MHPOpPMaLMOHHOM NPO3PaYHOCTM, OOMKHbI CTaTb 06Pa3LOM As APYrMX SMUTEHTOB, YUbM
aKLIMM HaxXOAsTCs B OUPXXEBOM OBpaLLEHMN.

,El,onrocpquaﬂ Lesib nporpamMmbl 3aksito4aeTcd B NoBbIlWeHNN MHBECTULIIOHHOM rnpmeriekaTesibHOCTU ee
YHYaCTHMKOB, YTO OOJ/TKHO OTpaXaTbCA B OLleHKe CTOMMOCTU KOMMaHuWN. lNMonaraem, uto nyywine npakTnkm
OOJDKHbI NO OCTOMHCTBY OLUEHNBaTbCA MHBECTOPaMM U HaxoOouUTb OTpaxeHne B CTOMMOCTU SMUTEHTOB.

SMUTEHTbBI MOTYT MPUCOEAMHUTBCS K MPOorpaMMe Ha AO6POBOSIbHBIX Hadanax. YCroBus y4acTms
npenycMaTpuBatoT pa3paboTKy CTPaTerMm NOBbILWEHUS aKLIMOHEPHOM CTOMMOCTI, BbINOSIHEHME
OCHOBHbIX MonoxeHun Kogekca KoprnopaTyBHOIO ynpaBieHus, nogaep)XKaHme MHGOpMaLMOHHOM
NPO3PaYHOCTUE, HaIMUYMe OMBUOEHOHOM NOUTUKM, @ TaKKe CPeOHECPOYHBIA POCT aKTUBOB W BbIPYYKM.

Ha akumm y4acTHMKOB MporpaMmbl NOSIBUTCS GOHAOBbIN MHOEKC, UTO MO3BONUT CHOPMMPOBATb Ha HUX
$OoHAbI KONNEKTUBHBIX MHBECTULINIA.

Kak Mbl 6yneM oLeHMBaTb LOCTMXKEHWE pesynbTaTa? B kauecTse kputepmeB adPeKTUBHOCTMA
NPOrpaMMbl MOXHO MPEeasIoXMTb, BO-MEPBbIX, 4ONFOCPOYHbINA POCT YMCa YH4AaCTHUKOB MPOrpaMMmbl,

TO eCTb A0/HKHO MPOUCXOAUTb PACNPOCTPaHEHUE NYULMX PbIHOYHbBIX NPaKTUK. BO-BTOPbIX, NOBbILEHWE
yOenbHOro Beca CTOMMOCTM YYaCTHMKOB MPOrpaMMbl B COBOKYMHOM KanuTam3awumm.

Kpyr BoBneueHHbIX NvL, B pOrpaMMy BHYTPU KOMMaHUM

Llenb KoprnopaTMBHOMO YrpaB/ieHUs COCTOUT B TOM, YTO6bl COMMacoBaTb MHTEPECH! aKLIMOHEPOB,
MeHe[KepoB U obuiecTsa. Mpu paspaboTke NporpaMMbl MHTEPECHI BCEX STUX MPYI SIMLL AO/KHbI BbITb
yuTeHbl. [porpaMma He MOXET BbITb peann3oBaHa 6€3 NorpyXeHWss COBETa AMPEKTOPOB B AeTa/ M

1 6e3 KOHTPOJIA C ero CTOPOHbI 38 XOAO0M UCMOSTHEHUS, 3aMHTEPECOBaHHOCTU UCMONTHUTENBHOIO
MEeHe[KMEeHTa B LOCTUXEHUM 3asiBNIEHHbIX M/IAaHOB U UCTIONHEHWM o6eLlaHni. KOHTposbHble byHKLM

B KOMMaHWK TakxXe OOJKHbI 6bITb BOB/IEUYEHbI B MPOLIECC, B TOM UMC/IE U BHYTPEHHWM ayaUTOP KOMMAHUM
KaK Ha CTaamm pas3paboTku, Tak U Ha CTaaumn peanmsaumn. Ha ctagum paspaboTky BHYTPEHHWM
ayaouTop, peanusyst CBOK KOHCY/IBTALMOHHYO GYHKLIMIO, CMOCO6EH NMOMOYb MEHEOKMEHTY OLEHUTD,
MPaBWIbHO ST BbICTPOEHbI K KOMMaHUM KOPropaTyBHbIE NMpoLenypbl, 6yayT /i OHM CNoco6CTBOBaTh
peanMsaumm NpUHSATLIX Ha cebsa 0693aTeNbCTB MO NPOrpaMMe UM HY>XXHO YTO-TO NepecTpoUTb.

2 VHbopmaumoHHoe nrcbMo BaHka Poccum ot 13.01.2025 Ne MH-02-28/68 «O pekoMeHOaLsax No paspaboTke cTpaTerim
MOBbILLEHUST aKLIMIOHEPHOWM CTOMMOCTU.

3 C YYeTOM orpa»—qu»—MM, YCTaHOB/1EHHbIX MOCTaHOB/IEHNAMM [paBUTENbCTBA, U peleHunaMy CoseTa AMpekTopos baHka
Poccrn — MpUMEHUTENBHO K OpraH13aumsam dDI/IHaHCOBOFO CeKTopa.
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A.M. KAMEHCKUH
[npekTop [lenaptameHTa
KOPMOPATMBHOIO YNPAB/AEHMS
MAO MockoBckasi bupxa

POPMUPOBAHUE U OEATEJIbHOCTb
COBETA OUPEKTOPOB B YCJ/TOBUAX
YIrPO3bl MEPCOHAJIbHbIX CAHKLIUA

AHHOTaUMUSNA

CoxpaHeHve ynpaBnseMoCTU 1 OOIFOCPOYHOM YCTOMUYMBOM OEATENTbHOCTA
KOMMaHWM B YCITOBUSIX CAHKLMOHHOIO AaB/IEHWNS SBNSIETCS OOHOMN

M3 NepBooYepenHbIX 3afad /18 60/bWMHCTBA KPYMHbIX KOMMaHuM B Poccum.
B cTaTbe 3aTparmBatoTcs BONpOChbl o6ecrneyeHns NpeeMcTBEHHOCTH
COBETOB OMPEKTOPOB, B TOM UMC/IE PACCMaTPUBAOTCS MPOLLECChI BbISBIEHUS
KagpoBbIX NoTpebHocTeln, POpMUPOBaHMS KaapPOBOIro pesepsa U LMKIa
BbIOBVDKEHUS] KaHOMOATOB. 3aTparvBatoTCs NPOLLECChl ajanTaumy 1 oby4veHus,
MMetoLLMe KITIoYEeBOE 3HaYeHne OJ1si BbICTPOro Morpy>XeHus U NoyyYeHus
MaKCKMasIbHOW OTAa4YM OT YeHOB COBETOB AMPEKTOPOB. CylecTBeHHas
yacTb CTaTbM MOCBsWeHa dakTopaM, obecrneumBaowM 3OPEKTUBHYIO
[esTeNbHOCTb COBETOB AMPEKTOPOB, BK/OYAs OpraH13aLmio X paboTbl.
Takke yoeneHo BHMMaHWe BOMNpOCaM BO3HarpaXKaeHst M1 MOTUBaLMKM YNeHOB
COBETOB AMpPeKTOpPOB. OTAENbHO BblOe/1EHbl OCOOEHHOCTM paboTbl COBETOB
OVPEKTOPOB B YCTOBUSX YrPO3bl MEepPCOHarIbHbIX CaHKLMN.

KrnioueBble c/ioBa: KOpropaT1BHOE yrpaB/ieHne, COBET AMPEKTOPOB,
NpPeeMCTBEHHOCTb, 0ByJeHMe, MOTUBaLMS, CaHKLN.

Koabi JEL: G20, G34, K20.

Bonpocbl coxpaHeHus yrpaBnseMoCcTy M SOrOCPOYHOM YCTOMYMBOM
0eATeNnbHOCTU KOMMaHUM B YCITOBUSIX CaHKLIMOHHOIMO AaBfeHUs

CTas M OOHUM U3 ITIaBHbIX BbI3OBOB 151 KPYMHbIX KOMMaHuM B Poccunm

¢ ¢peBpans 2022 roga. B aTOT nepmopn, npomsoLLen MacCoBbIN BbIXOL, YN1EHOB
OpraHoOB YrNpaB/ieHNst KOMMaHUI N3 MX COCTaBOB: OTAESIbHbIE KOMMaHWUU
YTPaTWUIM KBOPYM 4151 MPUHATUS peLleHNM Ha pasHbIX YPOBHSX YNpaBieHUs —
obLme cobpaHnst akLIMOHEPOB, COBETbI ANPEKTOPOB, UCMOHUTENbHbIE
OopraHbl. Takxe B CBA3U C NMonagaHMeM UM yrpo3om nonagaHus

nopa, NepcoHarsbHble CaHKLUMW OTAENbHbIE YN1eHbl OPraHOB yrnpaBneHust
noKmMaanu CBOM OOMKHOCTY 6e3 obecrneueHUs OMKHOW NpeeMCTBEHHOCTH
Ha CBOMX NO3uumsaX. B 6OMbLUMHCTBE KOMMaHUM He cpaboTarnv WTaTHble
MporpamMmbl MNIaHUPOBaHUSA NPEEMCTBEHHOCTU 1 pOTaLMM, MOCKOSbKY

[aXe NPeeMHUKU CNeaYoWMX YPOBHEN MO OOGBbEKTMBHDBIM N CYObEKTUBHBIM
MPUYMHaM He O6blIM FOTOBbI K HA3HAYEHWIO MIN U3OPaHUIO Ha OO/MKHOCTD.

B aTKx ycnoBusix ocoboe 3HaueHne npuobdpena akTyanMsaums nporpamm
NMaHUPOBAHWS MPEEMCTBEHHOCTM M 3arNporpaMMUPOBAHHOM POTaLMM.

B nepByto oyepenb KOMMaHWAM BaKHO BbICTPOUTb MPOLIECChI BbISIBNEHUS
Ka[pOBbIX MOTPebHOCTEN COBETA AMPEKTOPOB B PaMKax exXerogHoM oLeHKN
COoBEeTa OMPEKTOPOB, OMNpPOCa YUIEHOB COBETA AMPEKTOPOB O KaAPOBbIX
NOTPEeBHOCTSX, onpeaeneHUs HeobXoaMMbIX 1 OOMONHUTENbHbIX
KOMMETEHLIMIN YIeHOB COBETa OMPEKTOPOB, GOPMMPOBaHME MiaHa poTaumm
M NPEeEeMCTBEHHOCTY COBETa OMPEKTOPOB, pa3paboTka TpeboBaHNM
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K KaHOMOaTaM B COBET OMPEKTOPOB. Mo pe3ynsTaTtaM 3ToW OeATEeNIbHOCTY OCYLLECTBSETCS MOUCK
KaHOMOATOB B COOTBETCTBUM C MJIAHOM MPEeeMCTBEHHOCTU M TPEBOBaHUAMM K KOMMETEHLIMAM
KaHAMOaToB, POPMMPYETCS CMIUCOK MOTEHLMANbHbIX MPETEHOEHTOB. B Lenax BblABMXKEHUA KaHOMOATOB
NpPoBOAMTCS 06CYXOeHWE KaHAMOATOB C akKLMOHEepaMm, OLIeHKa KaHOMOAaTOB Ha COOTBETCTBME
Tpe6oBaHWSAM 3aKOHOAATENbCTBA U KPUTEPUSAM HE3aBMCUMOCTU, UX TONEPAHTHOCTU K CaHKLIMOHHBIM
prckaM. DopMUPOBaHME YCTONYMBOM 1 MpO3padHoM NpoLenypbl noabopa M BblOBUXEHNS UNeHOB
COBETa AMPEKTOPOB MMEET K/IIOUEBOE 3HaUeHWe a8 obecrneyeHns NpeeMCcCTBEHHOCTY TpaamLmMii

1 3HaHUI BHYTPU COBETa OMPEKTOPOB.

Mocne nsbpaHns cCoBeTa AMPEKTOPOB, OCO6EHHO B Cllyyae MosiBieHUs HOBbIX AMPEKTOPOB,
KPUTUYECKOE 3HaYeHME MMeEeT X adanTaums U obydyeHme. s 3Toro GpopmMmpyeTcs BBOOHbIN KypC,
npeanonaratoWwmii NpegocTaBneHe OCHOBHbIX LOKYMEHTOB W MHPOPMaLMKM 41 YUIeHOB CoBeTa
ampekTopoB. Co30aeTcs CpPaBoYHMK UYfieHa CoBETa OMPEKTOPOB C OCHOBHOM MHbOpMaLIMel

O KOMMaHWK, BaXXHbIMW KOHTaKTaMu, MHGOPMaLIMEN O pOSv UreHa COBETa AMPEKTOPOB B KOMMAHMM

1 Opyrom BaxHon nHdopMaLmel. B obsa3aTelbHOM NMopsiake opraHnaykoTcsa BCTpeuu ¢ MNpeacenartenem
1 yneHamm MNpaBreHus], KtoUYeBbIMM OMPEKTOPaMM, UrieHaM CoBEeTa AMPEKTOPOB. Bosblioe 3HaueHme
MMEIOT NPOBOAVMbIE BHE PAMOK 3acefaHunii COBETOB AMPEKTOPOB CTpaTernyeckme ceccuu. MNMoceleHme
MPOWV3BOACTBEHHbIX M/IOLWAA0K M yYacTMe B pacLUMPEHHbIX 3acedaHNsaX MeEHeMKMeHTa No3BonsaeT
HOBbIM YfleHaM COBETa OMPEKTOPOB 6biCTpee U ryGxXe NMorpy3nTbCs B TEKYLLYIO OeATeNbHOCTb
KOMMaHWW. [1191 YfIleHOB COBETOB AMPEKTOPOB, HE MMEILLMX 6O/bLLOIO OrbiTa PaboTbl B COBETaX
OMNPEKTOPOB, aKTyaslbHO 0ByueHMe Ha CreLmanM3npoBaHHbIX Kypcax Ans OMPeKTOPOB, GOPMUPYHOLLMX
MOHMMaHME PO YNIeHa COBETa AMPEKTOPOB M 0606LaIOLMX MOME3HbIE 3HAHWS 1 HaBbIKM UYS1IeHOB
COBETOB OMPEKTOPOB.

Ona popMmpoBaHus adHEKTUBHOrO COCTaBa COBETa AUPEKTOPOB BaXXHO AOCTAaTOUHOE KOTMYECTBO
UIEHOB COBETa OMPEKTOPOB U MX Pa3HOODBpasme C TOUKM 3PEHMS MPOdECCUOHANBHBIX 3HAHUIA, NINYHbBIX
yb6exaeHun, reHaepHoro ¢akTopa, Bo3pacTHas ameBepcmbukaums 1 Tak ganee. BaxeH nomck 6anaHca
Ons GOPMMPOBaHMS TyyLEro NepPCOHaNIbHONO COCTaBa U MpPaBUSIbHOM CTPYKTYpPbl COBETa C TOYKM
3pEeHUst KONIMYECTBa HE3aBWCMMbIX, HEVUCMONMHUTENbHBIX U MCMONHUTENbHBIX AMPEKTOPOB. MNprBneYeHmne
B COCTaB COBETa OVPEKTOPOB /ML, C OMbITOM BEAEHMS B13HECa NO3BOSISIET ObICTPEE MNPUHKUMATb
CNOXHble peleHns. OgHaKo BCe 3TW BBOAHbIE He ByayT MMETb 3HAYEHUS, eC/TN Y OUPEKTOPOB He 6yaeT
[OCTaTOYHO BPEMEHM OJ181 MOSTHOLEHHOMO BbINONIHEHUS 3a4ay, CTOSIWMX Nepen, COBETOM AMPEKTOPOB.

[ns nobiweHUs 3pPeKTUBHOCTM paboTbl COBETA AMPEKTOPOB HEOOXOOMM MepUoanyYecKmni
rMepecMoTp U ONTUMU3aLMS NMONTHOMOYMIN COBET AMPEKTOPOB. [JOrOCpOYHOE N/1aHMpOBaHMe,
KauyeCcTBeHHasi MoaroToBka 1 GacunMTMpoBaHHOe NpoBeneHMe 3aceaHnii CoBeTa OMPEKTOPOB
obecrneynBaloT CBOEBPEMEHHOE MPUHATUE MPaBUSIbHBbIX pelleHMiA. CylecTBeHHOe 3HaJYeHne

VMIMEET CO30aHNE CUCTEMbI KOHTPOSSA UCMOJSTHEHWS PELLEHNIM COBETa AMPEKTOPOB. Onpenensowmm
$paKkTOpOM sBNSeTCs cbanaHCMpoBaHHas CUCTEMa BO3HarpaXaeHWs YieHOB COBETa AMPEKTOPOB,
npenycMaTpumBatoLLas GUKCMPOBaHHOE rofgoBOe BO3HArpaXaeHve B oeHeXHoM popme. HexxenatenbHa
BbiMslaTa BO3HarpaXkaeHUs 3a y4acTmMe B OTAE/bHbIX 3acefaHMsX COBETa AMPEKTOPOB MM KOMUTETOB,
KaK 1 npuMeHeHme nobbix GOpPM KpaTKOCPOYHOM MOTMBALIMW. BaxHbl Mpo3payHble 1 afeKkBaTHbIe
rMpaBuia KOMMNEHCaLMM PaCXOL0B, CBA3aHHbIX C UCMOTHEHMEM PYHKLIMIA UIEHOB COBETa AMPEKTOPOB
(TpPaHCMopTHbIE pacxodbl, pacxodbl Ha MPOXKMBaHME, MPYBIEYEHNE KOHCYNbTaHTa U Npoyee).

MpUMeHeHWe HeapyXeCTBEHHbIMU roCyaapCTBaMM HEO60CHOBAHHBIX MEP OrPaHNYUTENTBHOTO
XapakTepa Kak B LIENTIOM K KOMMaHMSM, TaK U K YleHaM OpraHoOB YrpaBrieHUs KOMMaHWIM BbI3Basio
HEeOBXOAMMOCTb pearMpoBaHMS Ha 3TV PUCKU B LLeNSX MUHUMU3aLMM BEPOSTHOCTU UX BO3HUKHOBEHUS
WM MPUYMHSIEMOIO MMM YpoHa. C 3TUM CBSI3aHO COKpalleHne obbeMa packpbiBaeMon MHPOpMaLmn

O KOMMaHWSX, UX KOHTpareHTaX, COCTaBe OpraHoOB YrNpaBreHus 1 Tak ganee. B noBecTkax 3acefaHumn
COBEeTa AMPEKTOPOB CTanu NpeobrafaTtb BOMNPOChl MOMCKA HOBbIX CTPaTeErMyeckmx BO3MOXHOCTEN
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1 yrpaBeHns pUckamm, a Takxke cTana 6oree pacnpocTpaHeHa ouHas GopMa NpoBeneHNs
06CYy>XAEHNA C MUHUMU3aLUMEN OUCTAaHLUMOHHBIX KaHA/IOB yYacTus B 3acefaHusaX, NomyyumBLIas
LUMPOKOE pacnpocTpaHeHue B nepuod naHaemmmn COVID-19. CyllecTBeHHOe 3Ha4veHe npruobpena
oLleHKa MepcoHaribHbIX PUCKOB U/1IeHOB OPraHOB YMPaB/eHNs Ha STarne HasHavyeHUs U U3bpaHus

Ha AO/MKHOCTb — KaHOMOATbl OLIEHMBAIOTCSA C TOUKM 3PEHUS HE TOSIbKO CBOMX MPOGhEeCCOHarbHbIX

M NIMYHOCTHDBIX KOMMETEHLMIA, HO 1 CTEMEHWN BIINSAHUSA Ha HUX BO3MOXHbIX NEepPCOHasbHbIX CaHKLIMMA.
Cu1CTEeMbl MOTMBALIMM TaKXe 3aCyXMBaKOT adanTaumm, OCO6EeHHO MporpamMMbl LONFOCPOYHOM
MOTMBAaLMKM, OCHOBaHHbIE Ha aKLIMAX, MOCKO/bKY B YC/TOBUSIX M3MEHMBLUErOCSH MHBECTULIMOHHOMO
NaHgwadTa NpexHue GakTopbl OLLEHKM CTOMMOCTM KOMMaHWM B CYLLECTBEHHOM CTEMeHN
npeTeprenu namMeHeHme. MNMoBbiCKUNacb 3HAUMMOCTb CTPAXOBaHNSA OTBETCTBEHHOCTU AMPEKTOPOB

1 MeHeI)KMeHTa Kak Heob6xoamMoro ¢akTopa 4ns paboTbl B KOMMaHUW. Pag KOMMaHui npegycMoTpesnm
nporpaMmbl GUHAHCOBOM 3alUMTbl OT CaHKLIMI, MoapasyMeBatoLLe BO3MOXHOCTb OCYLLECTBIEHNS
BbINMAT B C/lyYae nonagaHus OMPEKTOPOB M MeHeO)KMeHTa Mof, NepcoHasibHble CaHKLMK B CBA3M

C UX NpodeCcCcroHaNbHOM AeATENbHOCTbBIO. B 60/bLUMHCTBE KOMMaHWA YCUMIIACh POSb KOMIIAeHC-
nogpasaenieHni, KoTopble B TEKYLIMX peanusax NpusBaHbl He TONbKO creamTb 3a cobnoaeHneM
POCCUINCKOrO 3aKOHOOATENbCTBA, HO M OLEHMBATD W NpeasiaraTb Mepbl MO CHUXKEHMIO CaHKLIMOHHBIX
PUCKOB. MHOMVe KOMMaHUM NepecMoTpesiv CUCTEMY B3aMMOLENCTBUS B paMkax KYC, oco6eHHO

C MHOCTPaHHbIMM KOHTpareHTaMu. MNepecMaTprBaeTca paboTa KOMMNaHUM C MHGOPMAaLMOHHbBIM MofieM
BOKPYI HUX.

B LenoM MoXHO OTMETUTb, UTO NpeanpUHMMaeMble KOMMaHWsMKX Mepbl MO3BONNN cyuweCTBeHHO
MUHUMN3NPOBAaTb 3¢¢GKT OT CaHKUMOHHOIO OaBr/ieHns, CTa6l/|)'Il/I3VIpOBaB neaTesnibHOCTb 1 MO3BOJINB
YNyYWnTb OoTAe IbHble pe3ysibTaTbl. I'IpM 3TOM OCTaeTCA elle psn BbiI3OBOB AJ14 MPOLLEeCCOB pPaCKpbITUA
MH(bOpMaLI,MM, KOTOpPbIe 3aC/1yXXMBaKOT JanbHeWLero nccnegoBaHMs 1 nomcka Nyynx peLueHMl‘;L

O3HaKoOMUTbCH C npe3eHTau,V|el?|
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A.M. POMAHEHKO
Ynpasnsiowmii naptHep
«H30 LleHTp», uneH coBeta
OVMPEKTOPOB POCCUACKNX

1 3apYyOEXHBIX NYOANYHbBIX
KOMMAHUA

MPAKTUKA BBAMMOLOENCTBUSA KOMUTETA
Nno AyamTyY Mm BHYTPEHHEITO AYOUTOPA

AHHOTaUMUSNA

PaccMaTpuBaeTcs npakTHUyeckasl Mogesib B3aMMOLENCTBUS KOMUTETA

Mo ayamTy M Cnyx6bl BHYyTPEHHEro ayauTa B ny6/IMYHbIX KOMMAHWUSX.
OnucbiBatoTCs pacnpeneneHne I'IO)'IHOMO\-II/IIZ, 30Hbl OTBETCTBEHHOCTUN

M KJItoYEBbIE MPOLIECCHI: PACCMOTPEHME OTHETOB BHYTPEHHEIO ayaMTOopa,
OLeHKa CUCTEMbl BHYTPEHHEro KOHTPOJS, KavecTBa GUHAHCOBOM OTYETHOCTMU
M ynpaBreHust puckaMu. Ha nprMepax nokasaHo, Kak geduumT KOMAeTeHUN,
dopManbHbI NOAX0oa, CO CTOPOHbI KOMUTETa UM HECOTTIAaCOBaHHOCTb
OENCTBUN C OPYrMMU MOAPA3AENEeHNSMU CHMXKAOT 3OPEKTUBHOCTb GYHKLIMM
BHYTPEHHEro ayamTa 1 KayecTBo MNMPUHMMaEMbIX COBETOM OVNPEKTOPOB
PELIEHNI.

KnioueBbie cnoBa: KOMUTET MO ayauUTy, BHYTPEHHWUM ayauT, BHYTPEHHUM
KOHTPOJIb, COBET AMPEKTOPOB, KOPMNOPATUBHOE YrpaBiieHe.

Koppi JEL: M42, G34, G30.

PaboTa BHYyTpeHHEero ayautopa 1 coBeTa OMPEeKTOPOB perfiaMeHTpoBaHa
KopekcoM koprnopaTMBHOro yripasnieHus, MNpaBunaMy NIUCTUHra

Ha MockoBckoM GOHOOBOM BMPXKe 1 BHYTPEHHUMM OOKYMEHTaMM
OpraHusaLuMmM - B NMepBylo oyepenb YCTAaBOM U MOSIOXKEHUAMM:

e 0 KomuTeTe no ayauTy,

e O BHYTPEHHEM ayguTe.

TakXe K 9TUM OOKYMEHTaM, KaK MpaBu/io, CO34aloTCs OOKYMeHTbl 6osiee
HW3KOro YPOBHS (METOAMKM, PErNIaMeHTbl M Tak dasee), perynmpytoLme
MeTOoA0/IoMMI0 U MpoLecc paboTbl.

BaXkHO OTMETUTb, UTO ayAUTOPCKUMN KOMUTET SABJISIETCSH BCMOMOraTesibHbIM
OpraHoOM COBeTa AMPEKTOPOB, CO34aBaeMbIM OJ1s1 NpeaBapUTEIbHOro
pacCMOTpeHMST BOMPOCOB, OTHECEHHbIX YCTaBOM K koMreTeHumn CL. BmecTe
C TeM B paboTe COBET OMPEKTOPOB MOJIAaraeTcsa Ha PEKOMEHOALMM, BblAaHHbIE
AyONTOPCKMM KOMUTETOM BCNEeACTBME yOOKOM aKCNepTM3bl B GUHAHCAX,
OTYETHOCTMU 1 PUCKaX, COCPEAOTOUEHHOM B KOMUTETE. Kak npaBusio,

K Mpencepnatento AyoMTOPCKOro KOMMTETa NMPeabsBAStOTCA TpeboBaHMS

O NpodnIbHOM 0b6pa3oBaHMK 1 06 onbiTe PaboThbl.

B cBoto ouepenp BHYTPEHHUM ayauTop C Liesbio obecrneyeHus
HE3aBMCMMOCTM MOAYMHSETCS aOMUHUCTPATUBHO reHepasibHOMY
OVpeKTopy, HO GYHKLIMOHANbHO COBETY OMPEKTOPOB B nuLe MNMpencenarens
AyOouTOpCKOro KoMmTeTa. TaknM 06pasoM, y AyoUTOpPCKOro KOMUTETA
MOSIBNSIETCS pecypc Anis obecrneyeHns OCTOBEPHOCTM OTYETHOCTH

N HaOeXHOCTU CUCTEMbl BHYTPEHHEro KOHTpOJ1A.

B yacTn o6s3aHHOCTEN U MOMHOMOUNIA AyOUTOPCKOro KOMUTETA
W BHYTPEHHEro ayamMTopa POCCUMCKOE 3aKOHOAATENbCTBO COOTBETCTBYET
MEXOYyHapOOHOMY.
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DYHKLIMOHAsIbHas 30Ha OTBETCTBEHHOCTUN AyOMUTOPCKOroO KOMUTETa COCTOUT U3 CREeayolmMx 6/10KOB:
PUCKM 1 BHYTPEHHMUIN KOHTPOSb, OTYETHOCTb, BHYTPEHHMIA 1 BHELIHWM ayauT.

MoXHO npenctaBUTb B3aMMOCBA3b 3TUX 6n10K0B cnenyrowmm o6pa30M: OoLeHKa 6VI3HeC-pI/ICKOB BAdeT
Ha OENCTBUSA MEHEMKMEHTa MO MX MUHUMMU3ALNN, CI)VIHaHCOBaFl cny>K6a FOTOBUT OTYET 06 JOCTMXKEHNMN
CI)MHaHCOBOFO pe3ynbraTta, a BHyTpeHHMﬁ M BHELHWI ayounT obecrneymBaeT He3aBUCUMOE
noareepXxaneHme OOCTVXEeHUA NN HeOOCTMXKEHUA TakKOoro peayrbTraTa.

Kak npaBusio, B COCTaB AyaAMTOPCKOro KOMUTETA BKIKOYAOTCS TONIbKO HE3ABUCUMbIE HEVUCTONHUTENbHbIE
OMPEKTOopa, UTO obecreunBaeT HEMPEAB3STbIN NOAX0S K oLeHKe GUHAHCOBOM OTYETHOCTM N CUCTEMBI
BHYTPEHHEro KOHTPOJIS, @ 3HAUUT, 3aLlLMLAET NpaBa MHBECTOPOB.

MTak, MOXHO caenaTb BblBOA, YTO C 3aKOHOOATENbHOM, CUCTEMHOM TOYKM 3PEHUSI CO3MaHbl BCE
HeOo6X0AMMble MHCTPYMEHTbI Ana obecrneyeHms 3¢hdeKTUBHOW CUCTEMbI BHYTPEHHEO KOHTPOSS
1 3alUMTbI NMPaB MHBECTOPOB. Toraa rae e MOXeT BO3HUKHYTb npobnemMa?

Kak npaBuno, npobnema BO3HWKaET B 0OOHOW U3 6 obrnacTeln, ykasaHHbIX Ha cnange « TMnm4yHble 30HbI
ons passutus GyHKUMM BAx.

I'IpMMep no 6J'IOKy «KOMMEeTeHUNn»: eCni 'y KOMMNaHmnm 6onbluas KanuTanbHas nporpamMmma,

HO BHYTpeHHMlZ ayonTop He BrlageeT HaBblkaM aHall3a CMET, OIOOKETOB KanuMTasibHbIX MPOEKTOB,
HE 3HaeT TUMMYHbIX OWMOOK B UCMOTHEHUM KanUTanbHbIX NMpoOeKToB N BOOGLLE He Obl1 Ha CTpOVIKe,
PUCKMN KOMIMNaHnM B 3TOM 0b6nacTH CyLWeCTBEHHO PacCTyT.

MbI 06CyamnmM NpobneMbl Ha CTOPOHE CyX6bl BA, HO 6bIBatOT BOMPOChI M Ha CTOPOHE AyAMTOPCKOro
KOMUTETa - Hanpumep, ecin AK BbiNonHAeT GyHKLMY GOpManbHO, HE YAENSeT OO/MKHOMO BHUMaHMUS
OoT4yeTaM BHYTPEHHEro ayamMTopa, He NPUHMMaEeT HEOOBXOOMMbIX Mep MO pe3y/ibTaTaM PaCCMOTPEHMUS
YKa3aHHbIX OTYETOB.

O3HaKOMUTBLCS C Mpe3eHTaLMeN
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A.B. LLEBYYK

McnonHuTenbHbIii AUpekTop
Accounaumun npodeccnoHanbHbIX
MHBECTOPOB

KOPTMOPATUBHOE YIPABJIEHUE
B YCJTOBUAX HEOTNPEOEJTEHHOCTMW:
Bbl3OBbl N PELLEHUA

AHHOTaUMUSNA

B poknage aHanmsupytoTcs Mogeny B3aMMOLAENCTBUS MHCTUTYLIMOHASIbHbIX
MHBECTOPOB C My6MNYHBIMY KOMMAHUSIMU — MACCUBHAs M aKTUBHas —

M MX BNYSIHME Ha KayeCTBO KOPropaTUBHOIO yripaBneHus. OnmcbiBatOTCA
MeXAyHapoaHble NPaKTUKKM rONIOCOBaHUS, PACKPbITUS MOMTUK

M MCMOJIb30BaHUSI KOHCY/IBTAHTOB MO MOSIOCOBaHMIO, @ Takke cneundrka
POCCUINCKOrO PbiHKa, Oe NpeobrafgaeT naccmeHas Mogesnb. OTaenbHoe
BHVYIMaHMe yOoensieTCs posiv HE3aBUCUMbIX OMPEKTOPOB, AOITOCPOYHbIM
nporpaMmMaM MOTMBaLMM 1 BANSIHNIO MHCTUTYLMOHAbHbIX MHBECTOPOB

Ha PpopmMmpoBaHMe 3OPEKTUBHBIX COBETOB OUPEKTOPOB.

KnioueBblie cnosa: kopriopaTtvBHoe ynpasneHune, MHCTUTYUMOHallbHble
MHBECTOPDbI, HE3aBMCHMbIEe OMNPEKTOpPa, rosiIoCcoBaHMe, MOTUBaLNA TOMM-
MeHe>KMeHTa.

Koppi JEL: G23, G34, G32.

CylwecTByeT 2 MOAe B3aMMoOenCcTBUA MHCTUTYLIMOHAbHBIX MHBECTOPOB
C NY6/IMYHBIMM KOMMaHWSAMU B KX NopTdene - akTUBHas U MacCMBHas.

B MexayHapOoAHOM MpaKTUKe MacCUBHYIO U aKTUBHYO Moaenv o6beanHseT
ro/I0COBaHMeE Ha COBPaHMAX aKUMOHEPOB KaK MHCTPYMEHT BINSHUSA

Ha KOpPropaTMBHOE YrpaB/ieHUe KOMMaH1A B 060MX NMoOoxXoaax.

B paMkax OTBETCTBEHHOIO MHBECTUPOBAHMS M MEXOAYHapOOHOro
perynmpoBaHus B GUMHAHCOBO EMKUX MO 06beMy MopTdenbHbIX MHBECTULMMN
IOPUCOMKLUMSAX — onpeneneHme v nyonmkaumsa MHCTUTYLMOHATbHBIMM
MHBECTOPaMM CBOMX MOJINTUK W PE3Y/IbTAaTOB FO/I0OCOBAHMS B MHTEpecax
CBOMX KJIMEHTOB 06s3aTe/IbHO B NOAABNSIOLEM 6OMbLUMHCTBE. TakuM
06pa3oM, MHBECTOPAaMKM MCMOMb3YeTCsA NMPUHUMI comply or explain.
BONbLMHCTBO KPYMHbIX MEXAYHaPOAHbIX MOPTHEbHbIX MHBECTOPOB
MOSb3YIOTCS YC/yraMy KOHCY/ITAaHTOB MO rosiocoBaHmio. B Mmpe 90%
pblHKa 3aHMMaIOT 2 KOHCYbTaHTa ISS 1 Glass Lewis, ncnosnbayowpye pasHble
MoaxXonAbl K B3aMOLAENCTBUIO 1 MOSTyYEHMIO 06paTHOM CBSA3W. MIHBECTOPDI
Mo 6OMbLWMHCTBY «MOPTPENbHbIX» KOMMaHWM FONIOCYOT B COOTBETCTBUM

C VX pekoMeHaaumsaMmn. Poccrmckme MHCTUTYLMOHA IbHBIE MHBECTOPDI,

KaK NpaBw/i1o, NpearoYnTaloT He rosIoCOBaTb, CUMTast 3TO 3aTPaTHbIM

(no BpeMeHwu), MHOrAa PUCKOBaHHbBIM U/Wny 6ecrnone3HbiM. OCHOBHas
Mopesb NOBeAeHMs NTOKasibHbIX MHBECTOPOB — MacCcyBHast 6€3 rofiocoBaHus,
3a HEKOTOPbIMU UCKIOYeHUsMWU. BlanMopelcTame, kak NpaBuio, CBOOUTCS
K y4aCTUIO B 3BOHKaXx/BCTpe4Yax C MEHEOKMEHTOM.

3akoHopaTesbHble MHCTPYMEHTbI 3aLlmTbl MHBECTOPOB B Poccum

(B TOM umncne perynvpoBaHmMe JOBPOBObHbIX M 0bsi3aTeNbHbIX OdepT,
rOI0COBaHVE KBa3MKas3HaYeMCKMMM akLIMSIMK, packpbiTie nHbopMaLumy,
COENKN C 3aMHTEePEeCOBaHHOCTbIO), YXYALIEHME NPaBUI1 UMPbl U FrapaHTUM



MaTepvansl 3acefaHys KCNepTHOrO CoBETa MO PeryMpoBaHMio, METOAONOM N
/|7 BHYTPEHHEro ayauTa, BHYyTPEHHErO KOHTPOMS M YNpaBieHUs prckamm
B8 Barke Poccumn 1 GrHaHCOBbIX opraHusaumsax ot 27 despans 2025 rofda

cnabol CTOPOHbI — MOPTPenbHbIX MHBECTOPOB - HE CMOCOBCTBYIOT 60/1€e aKTUBHOW 3alumTe
MHTEPECOB UX KITMEHTOB. AKTVBHas MoAesb paboTbl C KOPNOPATMBHbBIM YrpaBieHVeM npeanonaraeT
OCHOBHOW HOKYC MHBECTOPOB Ha 2 HaMnpaB/IEHUSIX: @) COBET AMPEKTOPOB; 6) AOrOCPOYUHas CUCTEMA
MOTUMBaLMKM TOM-MeHeoXMeHTa U CoBeTa AMPEKTOpoB. 3a nocnegHue 10 netT MexayHapogHom
NPaKkTUKK GOPMUPOBaHMS COBETOB AMPEKTOPOB POJib HE3ABUCUMbIX OMPEKTOPOB, M3GMPaEMbIX
ro/locaMy MHBECTOPOB, CYLLECTBEHHO M3MeHMIach. MIHBECTOPbI COCpeaoTaumBatoT cepbesHble
YCUNUS oSt NPOABUMXXEHWNS MONUTUKU B3aMMOLAENCTBUS C HE3ABUCKMbIMU AMPEKTOPAMU OTAEbHO

OT MEHeXXMEHTa W K/TIOYEBbIX aKLMOHEPOB. HE3aBUCUMbIN OMPEKTOP CTaHOBUTCS OTAENbHbIM
KOHTaKTHbIM JIMLIOM 1 BaXXHbIM PECYPCOM B KOMMaHUW )11 €€ aKLIMOHEPOB B YaCTU BO3MOXHOCTM
BINSIHUS Ha 3O PEKTUBHOCTb COBETa OMPEKTOPOB MyTeM MOLAEPXKKMN OMNpeaesieHHOro KaHamMaaTa

M MOHMMaHMS BHYTPEHHUX OCOBEHHOCTEN, MHTEPECOB OCHOBHbIX YYaCTHMKOB MpoLecca NPUHSATUS
K/THOYEBbIX peLleHuit. B cBA3KM ¢ 3TUM NOOOTYETHOCTb HE3ABUCUMbIX YSIEHOB COBETA OMPEKTOPOB
aKLMOHepaM pacTeT, O YeM CBUAETENbCTBYET, B TOM UMC/Ie TPeHn Ha NMpoaBMXKeHME MHBECTOPaMU
CNIOXHOM K BOCTIPUSATUIO UAEN EXErOAHOMO NepensbpaHns COBETa OMPEKTOPOB C COOTBETCTBYHOLLEN
$popManbHOM OTYETHOCTBIO U OUCKYCCUEN C aKLMoHepaMu. OXMUOAHUA MHCTUTYLIMOHANbHbBIX
MHBECTOPOB OT HE3ABUCKMbIX OUPEKTOPOB N UX BIIUSHUS Ha MPOLIECC MPUHSATUS peLLeHMIA
CYLLECTBEHHO YBENMUMBAIOTCS C KaXabIM rogoM. IHBECTOPbI aKTUBHO HaKarnmMBatoT OrbIT
B3aMMOOENCTBUSA C TaKUMMN OUPEKTOPAMM, 3HaHUSA 06 UX BO3MOXHOCTSIX, OCHOBHbIX NpobrieMax,
[OMONHSAS CBOW MHBECTULIMOHHDBIN aHaNN3 KOMMaHWM COOTBETCTBYIOWMMU PUCKaMK, OTpaxas

MX B pacyeTax GMHAHCOBOM MoOeNn, B TOM UMCTe Yepes CTaBKY OMCKOHTUPOBaHMUS, 1 onpeneneHme
CpeaHEB3BELLEHHOM CTOMMOCTM KanuTasna. He3aBMCUMOCTb OMPEKTOPOB, B TOM YUC/Ie OT CaMMX
MHCTUTYLIMOHASIbHbIX MHBECTOPOB, SIBMISIETCH BaXHEWLLEN XapaKTEPUCTUKOM 3OPEKTUBHOCTM UneHa
CcoBEeTa AMPEKTOPOB MyBANUYHOM KOMMaHMWU. OgHa 13 CYLLECTBEHHbIX MPOBIEM POCCUINCKOro pbiHKa —
HW3Kas NepcoHasibHas PUHAHCOBas 3aMHTEPECOBAHHOCTb KJ/IHOUEBbIX CTEMKXONOEPOB B POCTe
aKLMOHEPHOM CTOMMOCTW MY6AMUYHbBIX KOMMaHW. OfHa U3 KIOYEBbIX 33434 MHCTUTYLMOHAbHbIX
MHBECTOPOB - MOBbICUTb YPOBEHb JOBEPUS U 3aMHTEPECOBAaHHOCTU K MY6INYHBIM MHCTPYMEHTaM
pbIHKa KanmMTana cpeam KtoUeBbiX CTENKXONAEPOB MPOLLECCa NPUHSTUSA pelleHni. TeKyLM YpoBEHb
pacKpbITUS UHPOPMALIMM O OONTOCPOYHOMN CUCTEME MOTMBALIMM HA POCCUINCKOM pPbIHKE KanmnTasna

He NMO3BONSIET OTCNEXMBATL AMHAMMKY, OO0 M OCOBEHHOCTU MEPCOHANIbHOM 3aMHTEPECOBAaHHOCTM
KJTFOYEBbIX UL, B MYBNNYHBIX KOMMaHMSX. MHCTUTYLMOHa N bHblE MHBECTOPbI C aKTUBHBIM MOAXOA0M
SABNSIIOTCSA BaXXHOW COCTaBNSOWEN MOTUBUPOBAHHOIO M COOepXXaTeslbHOro pasBUTUS KOPMOPaTMBHOMO
yrpaBneHnst B MyG6/IMYHbBIX KOMMAHUSIX, LeSlb KOTOPOIro — obecrneyeHne yCTOMYMBOrO pocTa CTOMMOCTH
B613Heca, 4ONSAMM B KOTOPbIX OHU BNAAEOT B MHTEpPecax CBOUX KIIMEHTOB. baHk Poccum MoxXeT okasaTb
MONOXUTENBHOE BIMSIHME Ha aKTUBHOCTb J10KaNbHbIX MHCTUTYLIMOHAMNbHbBIX MHBECTOPOB, B TOM YMCne
yepes adpPeKTVBHOE BHEOPEHWME NMPUHLIMMOB OTBETCTBEHHOIO MHBECTUPOBAHMS.

O3HaKOMUTBLCS C MPEe3eHTaLMEN
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W.H. PENWH
He3asucumblit fupexTop
Banka BTB (MAO)

MPAKTUKA BBAMMOLOENCTBUA
HABJTIOOATEJIbHOIMO COBETA NAO BAHK
BTB C MMUHOPUTAPHbIMUA AKUMOHEPAMMU

AHHOTaUMUSNA

CraTbsl ONMUCBIBAET YHUKalbHbIN OJ15 POCCUMCKOrO PbIHKa OMbIT
BbICTPamMBaHWs CUCTEMHOIO Amanora Mexay HabnogaTtenbHbiM COBETOM

NMAO BaHk BTB 1 MMHOpUTapHbIMK akUMoHepamu. [NokasaHa porb
KoHcyrbTaLUMOHHOIo coBeTa akLIMOHEPOB Kak MOCTOSIHHOIO KaHasa

CBSI3U, MEXaHM3Ma arpermpoBaHms 3arnpocoB PO3HUYHbBIX MHBECTOPOB

1 GOpMMPOBaHUSA NPeANoXeHU ans HabnopatensHoro coeeta. MNpuBoasaTcs
MPUMEpPbI peariM3oBaHHbIX MHULIMATUB, B TOM Yncrie nporpamma «lpmsunermm
019 akuMOHepoB» 1 co3faHue Accoumanmm PO3HUYHBIX MHBECTOPOB,

a TaKke popMaTbl OYHbIX U ONCTAHLMOHHBIX KOMMYHUKALMA C aKLIMOHEPaMM.

KrnioueBblie cnosa: MVMHOPUTapHbIE aKLIMOHEPDI, HabntogaTenbHbIA COBET,
KOHCy}'IbTaLl,I/IOHHbIVI CoBeT akKLIMOHepPOB, B3aMMoOencTBme C MHBECTOpPaMu,
accoumauma po3HMNYHbIX MHBECTOPOB.

Kopbl JEL: G34, G32, G38.

NcTopusa BTE kak ny6nmyHoOmM koMnaHum (Mo CyTU, UICTOpUS ee
B3aMIMOOTHOLEHMS C aKLIMOHepamm) Hadvanacb B 2007 r., Korga B pesyssraTe
KPYMNHeMLero Ha TOT MOMeHT 6aHkoBckoro IPO akumoHepamm 6aHka

ctanu 120 TbiC. rpaxaaH. BoNbLWMHCTBO aKLMOHEPOB UMENO NULLb CaMble
obue npeacTaBneHUss 06 MHBECTULMSIX U CBA3aHHbIX C HUMW PUCKaX,
KOpPMOpaTVBHOM YMNpaB/ieHUM 1 MpaBax akKLMOHEPOB, a Y 6aHka He 6bIn1o
OrbiTa KOMMYHUKaLWM C TaKoW ayaMTOpUEN.

Yke Ha HauanbHOM 3Tarne paboTbl C MUHOPUTaPUSMM BO3HUKIIA MOes
MaKCMMabHO 3aAeMCTBOBaTb NOTEHLMAN aKTUBHOM YacTU aKLIMOHEPOB -
MHULMATUBHBIX M MPEeAnpUMMUMBBIX JIIOOEW, FOTOBbIX AesTeslbHO y4acTBOBaTb
B YrNpaBieHnM 6aHKOM.

CoszpaHue KoHcynbTaumMoHHOro coBeTa akumoHepos (KCA)

B pesynbtate B 2009 r. B cMCTEME KOPNOopaTUBHbIX OTHOLWeHWIM pynnbl BTE
MosiBMUIaCb HOBas CTPYKTYpa — KOHCYbTaUMOHHbIM COBET akumoHepoB (KCA),
CcBOero poga rnpodcoo3 MMHopUTapmeB. B 6aHke KoopanHMPOBaTb paboTy
KCA 6b1510 nopy4yeHo npodunbHOMY nogpasgeneHuto - Cnyxbe no pabote

C aKuMoHepaMu.

KCA - yHMKanbHbI MHCTPYMEHT OJ11 POCCUIMCKOrO pblHKa. [OCKONbKY CBS3b
C aKUMOHepaMun JomkHa 6bITb Bcerga, KCA B KakOW-TO CTEMeHM BbINOSHAET
posb He3aBUCMMOro aupekTopa (HA), npeacTasnsiowero MHTepechl
MWUHOPUTAPMEB, MOCKOSIbKY aKLIMOHepaM cobpaTb gaxe 2% akuun BTb

4151 HoMyHaumm HIO, K rogoBOMy COBpaHMio akKLMIOHEPOB KpalHe CIIOXHO.



MaTepvansl 3acefaHys KCNepTHOrO CoBETa MO PeryMpoBaHMio, METOAONOM N
/I 9 BHYTPEHHEro ayauTa, BHYyTPEHHErO KOHTPOMS M YNpaBieHUs prckamm
B8 Barke Poccumn 1 GrHaHCOBbIX opraHusaumsax ot 27 despans 2025 rofda

CoBeT 13bupaeTcs pas B 4 roga U3 Yncna poO3HMUHbIX akLMoHepoB BTB nyTeM OTKpbITOro ronocoBaHUs
caMuMu akupoHepamuy. KCA nonyumn MakcrMarsbHyto cBO60AY B OpraHmM3auym cBoern paboTbl, Bbibope
MPUOPUTETHbBIX HaNPaBIEHUIA.

Mo MHeHuo 6aHkKa, pekoMeHaaumm uneHoB KCA aBSIlOTCS KparHe Moie3HbIMU, MOCKOSbKY

OTpaXxatoT MHTEepPECh! PAOOBbIX aKLIMOHEPOB. Hanbonee Ba)kHble BOMPOCHI, BOSMHYOWME aKLIMOHEPOB,
paccMaTpuBatoTcs Ha 3acenaHmsix KCA, a 3aTeM npm HeobxoanMoCTH BbIHOCATCS Ha HabntogatenbHbin
coeT (HC), koTopbir, Kak 1 KCA, 3aMHTEpEeCOBaH B POCTE CTOMMOCTU aKLIMM, @ TakKe B TOM, UTOOGbI
cobntofannchb 3aKOHHbIE NpaBa N MHTEPECHI aKLIMOHEPOB.

B 2024 r. npownm BCTpeun C pyKoBOACTBOM 6aHkKa, B TOM umcre ¢ A.J1. KocTuHbIM. Ha 26 deBpans
2025 r. HasHayeHa BCTpeya C pyKoBOAMTENEM PO3HUUHOIO BusHeca BTB, nnaHMpoBanock o6cyanTb
mncrnonHeHmne Crpaterum rpynnbl BTB Ha 2024 -2026 rr. 6110KOM PO3HWNYHOIO BmU3aHeca.

Mpn aTOM BaxkHeNwen 3agaden KCA ocTaeTcsa goBefeHve OO WMPOKUX CIOeB akLMOHEepOoB
nHdopMaLmm 0 NO3nLMKM BaHKa MO PasINYHBIM BOMPOCaM.

AkTMBHas nosnumst CoBeTa, ero 3anHTEPecoBaHHOCTb B KOHCTPYKTUBHOM OMasiore, a C Apyron CTOPOHBDI,
XenaHme 6aHka CTPOUTb CBOKO PaboTy C YYETOM MHTEPECOB BCEX aKLMOHEPOB cHopMMpOoBam
YCMEeLWHYo NpaKTUKy, KOTopasi MO3BONWIA PEWNTb MHOMO OCTPbIX BOMPOCOB U CMOCOO6CTBOBasa
CO3[aHMI0 HOBbIX HaMpaB/eHUIN, KOTOPblE B KOHEYHOM CYETE MONTOXUTENBHO OTPa3UIUCh

Ha adpdekTrBHOCTU BraHeca BTB. Tak, KCA akTMBHO COOENCTBOBas pa3paboTke YC/I0BMIA OBPaTHOMO
BbIKyMa akuui y akumoHepos IPO B 2012 r., cnegun, Ytobbl NpaBa M MHTepeChl akKUMOHEPOB He Oblsn
HapyLLeHbl. Heckonbko neT N1ogoTBOPHOro COTPYOHMYECTBa C MEHEMKMEHTOM GaHKa NpuBenn

K 3anycky B 2017 r. nporpammbl «[pyBUNermm gng akLIMOHEPOB», KOTOpas YCrewHOo peanm3yeTcs

Mo cen geHb. bonee NonoBuHbI M3 1 MNH akUMoHepoB BTH SBNSAOTCA KITMEeHTaMM rpymnnbl, okosio 30%
Monb3yeTcsi cneuyanbHbIMU NPenyioXeHUSMU 01 aKUMOHepOoB. [pyron 3HauMMbli pe3ysbTaT - yyactue
B cocTasnieHun Ctpaterum passutmna BTB. HaumHaa ¢ 2017 r. no pes3ynbTataM ornpocoB akLIMOHEpPOB
dopMmpytOTCS 1 HanpaBnsalTCca B 6aHK npeanoxeHus B CtpaTterum passutus BTB, a Takoke B CTpaTteruio
YCTOMYMBOro pa3BuTus. Mo nHuumatmee uneHoB KCA 6bina akTMBM3MPOBaHa OeATENIbHOCTb H6aHKa

no paboTe C MuaMm C orpaHUYEeHHbIMU BO3MOXHOCTAMU. HakoHel, B 2022 r. npu ydactim KCA
cospaHa Accoupanms PO3HUYHBIX MHBECTOPOB (APU), 0 KOTOPOM S pacCKaxy YyTb MO3Xe.

EcTecTBEHHO, UTO CO CTOPOHbI aKLWMOHEPOB HEOAHOKPATHO MOAHMMANICH BOMNPOC 06 yyacTum
npencrasutens MmHoputapues B HC BTE. BaHk nogaepxan aty nH1umaTtuey, 1 B 2013 . npeacTtaBuTeNb
KCA 6bin1 n3bpaH B HC BaHka, a B 2014 1. MMHopuTapui pelueHmnem FTOCA Bollen coctaB PeBU3MOHHOM
kommccmm (PK). JTydwmnm gokasaTenbCTBOM NpaBUIbHOCTU U 9PHEKTUBHOCTY TaKOro peLleHus SBSieTCs
TO, uTo € 2013 1. (a B cnyyae PK - ¢ 2014 r.) npeacraBuTenn MMHOPUTAPHbIX aKLIMOHEPOB — PU3NYECKIMX
NNLL, perynspHO M3bmpatoTcst B 3TU OpraHbl yrpaBneHWs 1 KOHTPOs 6aHka. bonee Toro, B pasHble rogpl
npeactasutenn KCA Bxoamnm B COCTaBbl COBETOB AMPEKTOPOB AOYEPHMX OOLLECTB, TakmX Kak BaHk
«BospoxageHne» n «Nouta baHk». B HacToswee BpeMs MNpeacepaternb KCA u s, PenvH U., Kak uneH
KCA, Bxoamm B HC MNMAO «baHk BTb».

CnenyeT OTMETUTb, UTO B3aMMOLENCTBME Mexay akumoHepamm n HC ocHOBaHO Ha ABYCTOPOHHEM
BCTPEYHOM KOHTaKTe, KOTOPbIX 0becrneurBaeT B3anMHYO MHPOpMMpoBaHHOCTb. HC MHpopMmpyeT
aKLMOHEPOB O CBOeM paboTe nyTeM NpenoCcTaBfieHMst OTYETOB Ha 3acefaHnsax KoHCynsTauMoHHOMo
COBeTa, OoTuUMTbIBaeTcs 0 pabote HC Ha TOCA, a Takke B JIMYHbIX BCTPEYaX C akLMOHEpPaMM. AKLIMOHEPDI
B CBOIO ouepenb NpencTaBstoT CBOK No3unumio HabnogaTtenbHOMy COBETY MyTeM OOHECEHWS ee
uneHam KCA, Takke asnaowmmces vneHamm HC BaHka.

B HacTosiLee BpeMsi BaKHOCTb Takom paboTbl KpaTHO BO3POC/Ia, TaK KakK KOIMYECTBO akLMOHEPOB -
Pusmueckmx nuy BTB yxe npeBbicuio 1 MAH YenoBeK Y OObeKTUBHO UM CIIOXHO CPOPMMPOBaTH
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M OOHECTU KOHCONMMOMPOBAHHYO MO3ULMIO 40 MeHeokMeHTa. KpoMe Toro, MHorme akuyoHepbl
He o6nagatoT OOCTATOYHBIMM 3HAHUAMU UM KOMMETEHLMSIMU 1 HY)KAAKOTCSA B CBOEM NpeacTaBuTene.

Yyactue HA, uneHos KCA B MeponpusaTusax ass akumoHepos BTB

CeropHsa pesatenbHocTb KCA ocylecTBAsSeTCsa B MNOTHOM MHOOPMALIMOHHOM KOHTaKTe

KaK C MeHeO)KMEHTOM 6aHKa, TaK 1 C psaoBbiMM akLMoHepamu. YneHbl KCA SBASOTCS MOCTOSIHHbIMM
YyYacCTHMKaMM perynspHbIX BCTpeuY € akumoHepamMu BTE B pasHbix pervioHax cTpaHbl. [peactaButenm
KCA 1 APWU - NocTosiHHbIE MpUrialleHHble Crkepbl Ha MepornpusaTmUsax onga akumoHepos BTB.

Ha ouHbIX BCTpeuax pykoBoguTens 6aHKa pacckasbiBaloT O GUHAHCOBbIX pe3yrbTaTax, MpaBax

M BO3MOXHOCTAX OJ19 aKLIMOHEPOB, @ CaMOe BaXXHOE — OTBEYaloT Ha BOMPOCh! aKLMOHEPOB B JINYHOM
obLweHnn. C oTBETAMM Ha OCTpble BOMPOChI MHBECTOPOB MOMOoratoT U npeactaBuTeniv KCA, KoTopble
perynsipHoO BbICTYMNAOT HE TOMIbKO B POV CMIKEPOB MEPOMPUSTUN, HO M SKCMEPTOB KOHCY/IbTALMOHHbIX
30H. JTlo60M akLIMOoHEP MOXET Noo6LWAaTbCs C MPUCYTCTBYIOLWMMM Ha MeponpusTUax dyneHamm HC

mnun KCA. LleH3ypbl BOMPOCOB HET.

Kak HO HC BaHka u uneH KCA, s npyHuMan yyactme B 2024 1. B MepOornpUsTUAX, OpraHN30BaHHbIX
08 akumoHepoB B EkaTepuHbypre (535 yyacTHUKOB), MpkyTcke, Kasanu (370 y4aCcTHUKOB),

Camape. 25 aHBapst 2025 r. B CaHkT-lNeTepbypre npoLen o4yepenHor [eHb nHeectopa BT, KOToOpbIN
noceTtuno okosno 800 akumoHepos. JTlobon akumoHep BTE 1MeeT NpaBo NpUHSATb y4acTUE B 3TUX
MeponpuUaTUSAX.

3a 3Tu rofbl 1 yY6eamncs, Yto Ouanor U XUBoe oblLeHMe SBNSIOTCA OCHOBOM 4191 BbICTPanBaHUS
[ONrOCPOYHbIX JOBEPUTENIBbHBIX OTHOLIEHWNIM C PO3HUYHBIMU MHBECTOPaMK. AKLMoHepbl BTB obnagatot
LIMPOKMMU BO3MOXHOCTSIMU MOJTyYeHNs MHGOPMaLMKM U3 MEPBbIX YCT W AOHECEHUS] CBOEW MO3ULIMN
0O pyKOBOACTBa KOMIMaHMK, B TOM Yncne Ha6n|op,aTeanoro COBeTa, Yepe3 CBOUX I'Ipe,D,CTaBI/ITeJ'Iel‘/’I -
uneHos KCA.

MOMMMO OYHbIX BCTpeu, uneHbl KCA MCrNomb3ykoT U OHMaMH-KaHa bl CBSI3M C aKLMOHEPaMM:

e MOGWIbHOE MPUIoXeHUe «AKLMOHEpP». CYMMapHOe KONIMYECTBO MOJIb30BaTENEN CTapom (A0 ero
6nokupoBkm B 2022 r.) 1 HoBOW Bepcuii 6onee 95 ThiC.;

o KCA BepeT pybpuKy «lorosopmm c akcrnepToM» B OBLLEPOCCUNCKOW 6r1aroTBOPUTENbHON raseTe
«Pycckum nHBannp». B npoLwwniom rogy onyonmkoBaHo 10 ctater No yrnpaBieHUio IMYHbIMM
PUHaHCcaMu;

e pa3spen canTa BTE «AkUMOHEpaM 1 MHBECTOPaM» MMeeT 6oree 1 MiTH NPocMOTpoB 3a 2024 r.;

* WMHTEPaKTUBHbIN g «[yTeBoaMTENb akumMoHepa BTB» - okono 60 TbiCc. MPOCMOTPOB 3a 2024 r.;

e coumarnbHasi ceTb «[lynbc» — 52 TbiC. MOAMMCYNKOB;

e aKkayHTbl B MecceHOkepax Tenerpam n BK - 6onee 5 Tbic. TOANNCUYMKOB.

CospaHue 1 gesiTenbHOCTb AccoLmaLiMm pO3HUYHbIX MHBeCTOpoB (APU)

Heckonbko cnoB 06 nctopum cospanus APW. Mo gaHHbIM Mocbupxu, B Poccumn

0OKOJ10 35 MSH PO3HUYHbBIX MHBECTOPOB. BBMAY pacrnbiIeHHOCTM akLMOHEePHOro Kanurtana o4eBmnaHo,
YTO MUMHOPUTAPHbBIE aKLMOHEPBI - GU3NYecKme nu1ua He MOryT n3bpaTb CBOEro npencraBuTenst

B OpraHbl yrpaB/eHWsl, OOHaKO MPUBEYEHNE UX K YYaCTUIO B YNPaBIEHNM KOMMAHUW SBMISIETCS Ny4llen
MPaKTUKOWM KOPMOPaTMBHOMO YMpPaBeHUs, a, yUUTbIBasi KOJIMYECTBO aKLIMOHEPOB, 3TO YXKe U BaXKHbIN
coumanbHbiv dakTop.

Y uneHoB KCA BO3HMKNA MOEsa pacrpoCTpaHUTb onbIT gestenbHocTy BTB Ha BClo cTpaHy.
B nekabpe 2022 r. uneHbl KCA NpuHSIM ydacTre B co30aHMmM ACCoumaLmm pO3HUYHBIX MHBECTOPOB —
HEKOMMEPYECKOW OpraHM3aLmMm, O6beANHSOWEN PO3HUYHBIX MHBECTOPOB M O6eCreYrBatoLwen
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WX OManor c yyacTHMKaMmM GoHOOBOIO pbiHKa. CerofHsi KnoyeByto posnb B pabote APU mrpatoT uneHbl
KCA HbIHELIHEero mnm npenblayLmx Co3bIBOB, HEKOTOPbIE M3 HMX BXOOAT B CoBeT APU.

Llenn cospaHmnsa APU 6binn cnepyowymu:

e MpencTaB/eHVe MHTEPECOB PO3HUYHbIX, BbICTPaVBaHWe AManora C aMUTEHTaMU U y4aCTHUKaMM
PbIHKa;

e npodunakTVka n Megmaums B yperynmpoBaHuM CrIOPOB MeXAY SMUTEHTaMU 1 MHBECTOPaMU;

e MPOABWXEHWE NTYYLIMX MPaKTUK KOPMOPaTMBHOIO yrpaBieHusl, 06CyXaeHre 3aKoHoaaTebHbIX
MHULMATUB;

e  CTUMY/IMPOBaHWME aKTUBHOCTM PO3HWYHbBIX MHBECTOPOB MO y4YacTuio B ynpasneHun MAO;

e MpoceelleHVe B 06nacTn GOHOOBOMO pbiHKa M KOPMOPaTUBHOIO YrpaBieHWs.

APW 3a 2 roga paboTbl Mokasana CBOO BOCTPEO6OBAHHOCTb HE TOMbKO CO CTOPOHbI MHBECTULIMIOHHOMO
COOBLLECTBa, HO U CO CTOPOHbI rOCyaapcTBa. Accoupmaums cTana KOHCTPYKTUBHbBIM, CUCTEMHbIM
npencTaBUTENeM PO3HUYHbBIX MHBECTOPOB. KOMaHae yaanoch BbICTPOUTb 3PPEKTUBHDBIN KaHan
KOMMYHMKaLWM Mexay roCyoapCTBOM, MHBECTOPaMU, akLIMOHEPHbIMM oblecTBamMm 1 CMU.

B 2024 r. npeactasmuTtenm APU Bownn B COCTaB DKCMEpPTHOrO COBETa MO 3aluMTe npas
PO3HUYHbIX MHBECTOPOB Npu LIE PD, coBeTa MockoBckowm Bupxu, Pabouen rpynnbl BaHka Poccum
MO PaCCMOTPEHMIO MHNLIMATUB YYaCTHUKOB GUHAHCOBOrO pbiHKa. ExkerogHo nposoasaTcs GopyMmbl
PO3HNYHbBIX MHBECTOPOB.

OOMH 13 NpoekToB APU - peUTUHI MO BOCTPUSATUIO KOPMOPATVBHOIO YrpaB/ieHNs SMUTEHTOB C TOYKM
3pEeHUst PO3HMYHbIX MHBECTOpPOB. Ceryac MaeT oT/lagKa MeTOOOMNOMMM, YTOUHEHWE CrPaBea/IMBbIX BECOB
pasHbIX NapaMeTPoB M TaK aanee.

[pyron BaxHbI NpoekT - peecTp HL, B kKOTOpbI 6yayT BXoauTb YneHbl APU, cooTBeTCTBYOWME
OMNpeaeneHHbIM KPUTEPUSIM U, KaK CNeacTBme, MMEoLLMe OrbiT paboTbl C PO3HUYHBIMU MHBECTOPaMMU.
Onupasicb Ha onbim KCA, nosigearo, Ymo npu3HaHUe pbiIHKOM U 3MUMeHmMamu yesecoobpasHocmu
yyacmusi pO3HUYHbIX aKUUOHEpo8 8 coeemax dupeKkmopoa nyb/1udHbIX KOMNAHUL Moxem cmamb OOHUM
u3 3Ha4umMbix docmuxeHul Accoyuayuu.

C pnesitenbHocTbio APY MOXHO O3HaAaKOMUTBLCS Ha ee canTe.

BbiBop,

HabntogatenbHbin coBeT baHka BTE (MAO) ycnewHo B3anMMOOENCTBYET C MMHOPUTAPHbBIMU
aKLIMOHepaMu, UCMosb3ys pas/inyHble KaHasnbl U GopMaTbl A1 KOMMYHUKaLMNA.

PaboTty BaHka BTB no B3aMMogencTBMio ¢ MUHOPUTAPHbIMKU aKLMOHEPaMM HEOOXOAMMO 13Yy4YaTb
M 6paTb Nny4llee O pekoMeHAaUMn 1 BHegpeHUst Ha pbiHke. OCO6EeHHO 3TOT OMbIT MOXET ObIiTb
nones3eH B KPyrHbIX I'Iy6J'IVI‘-IHbIX AKUMOHEPHbIX O6LLI,eCTBaX.

O3HaKoMUTbCS C npeseHTaumeﬁl
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E.N. XXAAHOB
Pykosogutenb Cnyx6bl
BHYTPEHHero ayauta
MAO MockoBckas bupxa

AYOUT KOPIMOPATUBHOI'O YIPABJIEHUA
MPYMrbl «sMOCKOBCKAA BUPXA»

AHHOTaUMUSNA

PaccMaTpmBaeTcs onbIT MPOBEAEHWUs ayamTa KOPrOPaTMBHOMO YrpaBeHus
B pynne «MockoBckas Bupxa», coBMeLLatoLelt ponuy nyGamnyHOM KOMMaHum,
perynstopa Ass SMUTEHTOB B YacTM TPe6oBaHWUIA K KOPropaTUBHOMY
YMPaBIEHMIO N MAaKOPUTAPHOIO aKUMOHEpPa MHPPACTPYKTYPHbIX

OoYepHMX obLecTs. ONMCbIBaOTCA LIeNM U 3a4aum ayamTa, K/oyeBble
HanpasfeHUs NPOBEPKM N UCTONb3YyeMble METOAbI, B TOM YMC/Ie aHau3
CTPYKTYpPbl OpPraHoB yrpaB/ieHus, paboTbl KOPrOPaTUBHOMO cekpeTaps,
MPOLIECCOB MPUHATUA PELLEHMI, YNPaBeHUs KOHPIMKTaMU MHTEPECOB,
BO3HarpaXaeHusi U packpbiTnsi MHbopMaLmK. MokasaHo, Kak pesysbTaTbl
ayamTa UCMosb3yloTCs A1 COBEPLIEHCTBOBAHMSA CUCTEMbI KOPMOPATUBHOIO
YrpaBfeHns 1 yKpereHus 0oBepust CTENKXONOEpOoB.

KrnioueBbie crnoBa: ayauT KOPropaTyBHOIO yrpaBreHus,, MockoBckas 6upxa,
COBET AMPEKTOPOB, BHYTPEHHUIM ayauT, packpbiTie MHDOPMaLMN.

Kopbi JEL: G34, M42, G38.

AyOouT KOPNOPaTMBHOIO YrpaBieHNs SBSETCS OOHOW U3 06s13aTeNbHbIX
obnacTer NpoBeaeHMs MPoBepPOK B Mpynne «MockoBckas Brpxax». B ctaTbe
paccMaTpUBaOTCS KITHOUEBbIE OCOOEHHOCTY KOPMOPaTUBHOIO yrpaBieHus
B [pynne, ero 3Ha4YMMOCTb, PacKpbIBaOTCS NOAXOObl Y METOAbI MPOBEPKMU.

KoprnopaT/BHOE yrnpaBfeHMe — 3TO CUCTEMa B3aVIMOOTHOLLEHUI MexXay
WCMONHUTENBbHBIMX OpraHaMm obLecTBa, ero COBETOM OMPEKTOPOB,
aKLMoHepaMu (YYaCTHMKaMM) 1 OPYrviM1 3anMHTEPEeCOBaHHbIMU CTOPOHaMM
(Kopekc koprnopaTueHOro ynpasnenus barHka Poccumn, KKY BP), ¢ nomoLbio
KOTOPOM KOMMaHWs yripaensieTcs U kKoHTponmpyetcsa (UK Corporate
Governance Code).

Llenb koprnopaTMBHOrO yrnpaBieHNs — CBOEBPEMEHHOE MPUHATUE
MPaBW/IbHbIX YNPaBeHYECKUX PELUeHWI, CO3aaHNe AeNCTBEHHOM CUCTEMDI
obecreyeHnsl COXpaHHOCTW NpeaoCTaB/IeHHbIX aKLIMOHepaMn CPeACTB

n nx addekTmBHOro ncnonoblosaHus (KKY BP).

CucTteMa KoprnopaTMBHOIo yrpasneHus pernaMeHTupoBaHa KKY BP,
®epepanbHbiM 3akoHOM N2 208-P3 «O6 aKLMOHEPHbIX ObLEecTBax»
M OpYyr1Mm1 Noa3akoHHbIMK akTaMu, a ee UCTOSIHEHME KOHTPONMpYyeTCs
perynaTtopom.

B obnacTt KoprnopaTuMBHOro yrnpaeneHus Mpynna «MockoBckas Bupxka»

BbINONHSET 3 ponu:

1. MockoBckas Bupxa - mogoTyeTHOE MU0, SIBASIETCA MYyONNUYHOM
KOMMaHWEN, K KOTOPOM NMpUMEHUMbI BCe TpeboBaHmsa Kogekca
KoprnopaTvBHoro ynpasneHus baHka Poccun (KKY BP), 06 ncnonHeHmm
KOTOPOIro Ha eXerogHoM OCHOBE KOMIMaHWS OTYMTHIBAETCS B paMKax
roooBOro oTyeTa.
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MockoBckas bupxa — KOHTponep, B COOTBETCTBUM C [paBuiaMm NMMCTUHIA XEKBapTasibHO
NMPOBOAUT MPOBEPKY SMUTEHTOB, YUbW LIEHHbIE ByMarm BKOYEHbI B 1 1 2 YPOBEHb JIMCTUHIA,

Ha COOTBETCTBME TPEebOBaHWSAM K KOPMOPaTUBHOMY YIpPaBIEHMIO, YCTAaHOBNIEHHbBIX HOPMAaTUBHbIMMA
akTamu banka Poccuu.

MockoBckas Brpxxa - MaXoOpUTapHbIA aKLIMOHEP NOOKOHTPOJIbHbIX OOLWECTB, Npea/iaratowmx
K/IMEHTaM Ha pPblHKE KOMMEKC K/IMPUHIOBbIX U pacyeTHO-AeMN03UTapHbIX yeryr (koMnaHum HKO
HKL, n HKO HPL, cooTBETCTBEHHO), UTO TpebyeT cobnoaeHus GanaHca Mexnay UCroNHeHEM MpaB
aKLUMOHepa 1 NpY 3TOM COXPaHEHUSI HE3AaBMCUMOCTU OOYEPHUX KOMMaHUA B MPUHSATUM PELLEHNI.

371 daKTopbl OOYCNOBNMBAIOT NOBbILEHHbIE TPE6OoBaHMS K BHeOpeHHOW Ha Bupxe cructeme
KOPNOpaTUBHOMO YNPaBieHUst 1 HEOBXOAMMOCTY OMNEPATUBHOIO PEArpOBaHMS Ha N3MEHEHME
3aKOHOOATENbCTBA M BHEAPEHMSI HOBbIX MPaKTUK. Tak, HanpuMmep:

0719 NoBbieHUs 3¢dEeKTUBHOCTU NMPUHSTUS YIpaBieHUYeCcKnX pelleHni Mpynna cTpemMmnTcs

K POCTY KOJIMYeCTBa HE3aBUCUMbIX AMPEKTOPOB (KOTMYECTBO HE3ABUCUMbBIX OUPEKTOPOB OOHKHO
6bITb He MeHee 1/3 cocTaBa, a cocTaB Komuccum no ayanTy 1 KoMmccum no HasHaueHUsIM

1 BO3HarpaXaeHMsM OO/MKEH COCTOSATb MOSTHOCTbIO M3 HE3ABUCUMBIX AMPEKTOPOB);

Ons obecrneyeHms NPeeMCTBEHHOCTUY UYIEHOB COBETa AMPEKTOPOB NMOUCK KaHOWOATOB MPOBOAMTCS
B paspese Heo6XOAMMbIX MPOGECCUOHAsTbHBIX KOMMETEHLMIM U OMblTa, 8 KaapoBble NOTPebHOCTU
BbISIBMSIIOTCS B XOOE €XErogHOW OLEeHKM Npodusist KOMNETEHLIMM BXOASLWMX B €r0 COCTaB
OMPEKTOPOB;

MOCTPOEHHas CUCTEMa KOPMOPaTMBHOMO YrpaBrieHWs MO3BOJSIET B PaBHOW cune cobropaTtb
npaBa Kak MUMHOPUTAPHbIX, Tak M MaXOPUTAPHbIX aKLIMOHEPOB MPynmbl — Ha BCEX aKLIMOHEPOB
NpPenyCMOTPEH eOMHbIA KaHas Harpas/ieHWsl BOMPOCOB W1 Glon1eTeHen OJ1si FO/IOCOBaHUS Ha canTe
MockoBckon BUpXu, @ AOCTYMHbI A/1s O3HAKOMEHUS B 0dUCe U Ha CariTe KOMMaHWM.

MoapasneneHns BHyTpeHHEro ayamTta BCexX KOMMaHuM Mpynmnbl COBMECTHO He pexe 1 pasa B 3 roga
MPOBOAAT KOMIMIEKCHYIO OLIEHKY 3D PEKTUBHOCTM MPOLIECCOB KOPMNOPaTUBHOMO YrpaBieHms
Ha nMpeoMmeT:

3alUTbl MHTEPECOB aKLIMOHEPOB M MHBECTOPOB: COBJIOAAIOTCS N MPUHLMIMbBI CNpaBea/IMBOCTM

1 NOOOTYETHOCTM MPU MPUHATUM pelleHni; o6ecneumBaeTcs M MX NPO3padvyHOCTb (MHBECTOPbI

1 aKLMOHEPbI AOMKHbI BbITb YBEPEHbI, YTO KOMMaHUS YNPaBisieTcs B X MHTEpecax, a He B JIMYHbIX
Lenax MeHe)KMeHTa);

HaNMUMa N MUHMMM3ALIMM PUCKOB CUCTEMbI KOPMOPATMBHOMO YrpaBeHWs: BbiBUTb YA3BMMOCTH

B CTPYKTYpe YNpaBfeHUsi O UX NepepacTaHus B KpUsMC (Criabble CUCTEMbI YNPaBeHUs MOryT
NpUBECTU K GMHAHCOBbLIM CKaHAasiaM, penyTaLyOHHbIM MOTeEPAM U 6aHKPOTCTBY); OLIEHUTb
PUCKM CTpaTermm (HaCKobKO peLleHNss COBETa AMPEKTOPOB M1 TOM-MeHeIKMEHTa COOTBETCTBYIOT
OOJTTOCPOYHBIM LIEeNAM KOMMaHWN 1 YUUTBIBAIOT PbIHOYHbBIE PUCKU);

cobntoaeHNst BHYTPEHHUX U BHELLUHWX PEryNIATOPHbIX TpeboBaHMiM B 06/1aCTM KOPNOPaTUBHOMO
yrpaBfeHus;

OLIEHKM OMTUMArnbHOCTU U MOBbIWEHUST 3PPEKTUBHOCTU CUCTEMBI KOPMOPATUBHOIO YMNPaBIeHUS:
OLIEHUTb HaCKOJIbKO YETKO pacrpeaenieHbl POnv M OTBETCTBEHHOCTb MEXAY COBETOM OMPEKTOPOB,
MeHeOXXMEHTOM U1 KOMUCCUAMU; O06M1afdatoT M PYKOBOAMUTENN HEOGXOOMMbIMU HaBbIKaMm

1 He JOMYCKaKoT NN KOHPIIMKTOB MHTEPECOB;

YKpenneHus penyTaumm KOMMaH1W, NOAAEPXKM YCTOMUYMBOIrO PasBUTUS: HaslMumMe LOBepUs
CTEMKXONAepoB, MapTHEPOB, COTPYOHWKOB U PerynaTopa, 3almTbl MMUO)Ka KOMMaHuu;
WMHTErpupoBaHbl S MPUHLMIMbI YCTOMYMBOIO PasBUTUSI B CTPATENMIO M NMOBCEOHEBHbIE MPOLIECCh;
obecrneumBaeTcs N OONMIOCpPOYHas CTabUNbHOCTb.
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CTaHOapTHbIV MlaH NPOBEAEeHUS ayamMTa CUCTEMbI KOPMOPAaTUBHOMO yripaBrieHus Mpynnbl «MockoBckast
Bupka» BKNOYAET crieaytoLime NpoLecchl U MeToabl MPOBEPKMU:

OLIEHKY CTPYKTYPbl M YY4aCTHUKOB CUCTEMbI: aHann3 GyHKLIMOHANa, MOSIHOMOYUIN OpraHoB
YMpPaBAeHNs! N KOHTPOSIS, YY4aCTHUKOB, NMPUHMMaEMbIX UMUK pelleHnr Ha cooTeeTcTeme KKY BP;
paboty KoprnopatBHOIro cekpeTtaps oblecTsa: oLeHKa HE3aBUCHMMOCTY KOPMOpPaTUBHOIO
cekpeTapsi OT UCMONTHUTENbHbIX OPraHOB (aHanM3 NpoLlecca ero N3bpaHus, yCTAaHOBKM M OLLEHKM
Kra);

B3aMMOOENCTBME MeXAy KOMMaHWAMM [pynnbl: HaM4Yme npaBusl B3aMOOENCTBUS, MX aKTyaslbHOCTb
M NpaKTUYECKOe NpUMeHeHne; oLeHKa 3PPEKTUBHOCTH B3aMMOLENCTBUSA C TOUKM 3PEHUS
MPO3PaYHOCTM LIS MOSIb30BaTENEN, CKOPOCTU MPUHSITUSE PELUEHUIN 1N HANNYMSA CUCTEMbI U3OepXKeK
M NPOTUBOBECOB;

BHYTPEHHWE NpaBuia opraHnsaumnm v GYyHKLMOHUPOBaHUS CUCTEMbI: Hann4me, akTyanbHOCTb
BHYTPEHHMX OOKYMEHTOB B O6/1aCTU KOPMOPaTUBHOIO yrnpaenieHns u nx coorsetcteme KKY BP;
MopsaOK BbIHECEHWMS BOMPOCOB Ha 3acefaHus KolermasbHbIX OpraHoB: OLeHKa rnpoLecca

Ha NpegMeT AOCTaTOYHOCTM aBToMaTM3aumMm (HanpuMep, Yepes cosfaHue TeCTOBOro 3arpoca),
MOSIHOTbI COMMAacoOBaHMSA C 3aMHTEPECOBAHHBIMU YYACTHMKAMM U COOTBETCTBUSA BHYTPEHHUM
TpeboBaHUAM,;

dopMurpoBaHKe NOBECTKM 3aceaHuns KONervanabHbIX OpraHoB: NpoOBepKa CBOEBPEMEHHOCTU
HampaBneHUs NOBECTKM, COOTBETCTBUSA MEPEYHS] BKITIOYEHHbIX B MOBECTKY BOMPOCOB U PaKTNUYECKU
PacCMOTPEHHbIX, a dpopMaTa (OYHOE/3a04HOE 3aceaHMe) PaCCMOTPEHKS BOMPOCOB TPeboBaHUSAM
KKY BaHka Poccuu;

ynpaBneHne KOHGIMKTOM MHTEPECOB NPW NPOBEAEHUMN 3aCENaHUM KOMIErnabHbIX OPraHoB: Kak
M KEM NpedoTBpPaLLaeTCsl BOSHUKHOBEHME KOHMIMKTa MHTEPECOB CPEAM YSIEHOB KOJIErMasibHOro
opraHa npv NpUHATUAM MMM PeLLeHI Mo pacCMaTpUBaEMbIM BOMNPOCaM; OLeHKa CoCTaBa
FONOCYIOLMX MO MPUHATBIM Ha 3acefaHMSAX BOMPOCaM, MO KOTOPbIM MMEETCH KOHPIMKT MHTEPECOB;
MNPUHATME PELLEHNN KOZIErvialibHbIMM OpraHaMm: CBEpPKa MPUHSTbIX PELUEHUI KOMNErmarbHbIX
OpraHoOB Ha COOTBETCTBME UX MOTHOMOUMIM BHYTPEHHUM OOKYMEHTaM;

dhopMmMpoBaHME MPOTOKOIOB KOJIIErMabHbIX OPraHOB MO UTOraM 3acefaHui: NpoBepKa Ha NpeaMeT
BKJTIOUEHUSI BCEX HEOOXOAMMBIX AAHHBIX M UX KOPPEKTHOCTb O PACCMOTPEHHbIX BOMpPOCax,
MPUCYTCTBYIOLUMX Ha 3acefaHuu;

KOHTPOJIb MCMOIHEHWS MOPYYEHNA U PEKOMEHOALIMN KOMIErnMasibHbIX OPraHoB: NMpoBepKa MNOMHOTbI,
CBOEBPEMEHHOCTM AoBefeHUs 0O OTBETCTBEHHbIX M MOHUTOPUHIA UX UCMONHEHWS, B CrlyYae
MPOCPOYKM — 3CKanaLmm BONpoca;

MPEEMCTBEHHOCTb Y1EHOB KOJIIErNaibHO-UCMONHUTEbHbIX OPraHOB: HaMYMe, aKTyaslbHOCTb,
MOSIHOTa M/1aHa NPeeMCTBEHHOCTU UNIEHOB KOJermanbHO-UCMNONHUTENbHOrO OpraHa;

oLeHKY 3bdEKTUBHOCTM paboTbl COBETA AMPEKTOPOB, KOMUTETOB MPUY HEM: MPOBEpKa Hanmums

M COOTBETCTBUS PE3Y/ILTAaTOB OLIEHKM PabOTbl KONMermanbHbIX OpraHOB M MX COOTBETCTBME
TpeboBaHuaM KKY BaHka Poccum (MpoBepeHre CaMoOoLEHKM He pexe OOHOro pasa B rof,
He3aBMCMMOW - He pexe 1 pasa B 3 roaa), Npu BbiSIBIEHWUM HEOOCTaTKOB — OLeHKa MOJSIHOTbI

UX YCTPaHEeHUs;

BbISIB/IEH/E U COIT1IaCOBaHWE COENOK C 3aMHTEPECOBaHHOCTbIO: aHanm3 npoLiecca cbopa
MHPOPMaLIMM O CBA3AHHbIX NINLAX W akTyanmsawumm Crincka, oLeHKa rMoIHOTbI BbIIBEHUS COEMOK,
B OTHOLEHMM KOTOPbIX MMEETCH 3aNHTEPECOBAHHOCTb U HaIMYMS HEOBXOOMMOro COracoBaHMS
CO CTOPOHbI KOSIErnanbHO-UCTONHUTENbHOMO OpraHa;

OLIEHKY HEe3aBMCUMOCTW YIEHOB COBETa OMPEKTOPOB: NMpoBepKa Hanmuums, afeksaTHOCTH,
YCTaHOBJIEHHbIX KPUTEPUEB HE3AaBUCUMOCTW, MONTHOTHI MPOBEAEHUS OLIEHKU M COOTBETCTBUE
KO/MYeCTBa HE3ABMCUMbIX OMPEKTOPOB MUHKMMasIbHbIM TpeboBaHusaM KKY BP;

pacyeT v Bbil/laTa BO3HarpaXaeHWy opraHaMm ynpasaeHus, BbilslaTa AVBUOSHOOB: OLEHKa
MPO3paYHOCTV NPaBWIT pacyeTa BO3HarpaXXgeHus, NpoBepka KOPPEKTHOCTU M CBOEBPEMEHHOCTM
dpaKTHYeCKmX BbINIaT Ha COOTBETCTBME BHYTPEHHMX MPaBwus;
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e  pPacKpbITUE MHPOPMALIMN: OLIEeHKa CBOEBPEMEHHOCTM M MOSIHOTHI PacKpbITUS MHGOPMaLMK Ha canTe
BupXun, COOTBETCTBME CPOKOB packpbiTus TpeboBaHmaM KKY BaHka Poccuu;

e XpaHeHVe 1 NpefoCcTaBeHMe JOCTYyNa K MaTepuanaM KolermanbHbiX OpraHoB: NpoBepkKa
OTCYTCTBUS HEABTOPM3OBAHHOIO Y HEYMONTHOMOUYEHHbIX COTPYLOHMKOB / COOTBETCTBUS YPOBHS
[OCTYMa 3aHMMaeMOMN OO/MKHOCTU M OBS3aHHOCTSAM; COOTBETCTBME MPOLLECCa XPaHEHWST ByMadKHbIX
[OKYMEHTOB TPeboBaHUSM BHYTPEHHMX M BHELIHMX HOPMAaTMBHbIX aKTOB B YaCTU MeCTa, CPOKa,
obecneyeHust pasaenibHOro XpaHeHUst KOHPUAEHLMaNbHOW U obLwen MHbopMaLmMn.

Bonpocbl KOpropaTVBHOIO YrpaBieHNs Takxke 3aTparvBatoTcs npu NpoBeaeHUM ApYrnx ayamToB —
oLieHKa paboTbl KosnervasnbHbIX OpraHoB (MOosIHOTa PAacCMOTPEHMS BOMPOCOB, OMTUMasIbHOCTb COCTaBa
M Tak fdanee) v nopsaka NpUHATUS pelleHnii Mo BONpocaM, MPUMEHUMBIM K MPOBEPAEMOM TEMATHKE,
ABNSETCA OOHOM U3 06a3aTesbHbIX 06/1acTel NPOBeAeHNsI TECTUPOBAHMS.

B 3aBucmMMocTr OT YPOBHSA aBTOMaTM3aUMM MPOLEeCCOB KOPMNopaTUBHOIO YyrpaBllieHNA KOMMNaHUW,

npun npoeeneHnn ayomnta MoryT NnpUMeHATbCA pas/inyHble MeTOObl AaTa-aHalIMTUKKA. Hanpumep, B I'pyrlne
npouecc corfacoBaHNA MaTepUanoB nepen pacCMoTpeHneM Ha KonnernasbHO-CoBellaTesIbHbIX OpraHax
MOJTHOCTbIO aBTOMaTU3NPOBaH N OCYLLECTBNAETCA B CUCTEME 3JIEKTPOHHOIo ,D,OKYMeHTOO60pOTa,

rae CoOXpaHAeTCa BCA MH¢OpMaLI,M9| 06 MTOrax cornacoBaHus, a Takxe NCTOPpUA pedakKTUpoBaHNA
MaTepKnasos, YTO rNpum npoeeaeHnmM TeCTMpoBaHUA NMpum NMOMOLWM OaTa-aHAIMTUKKM MO3BOIAET OLLEeHNTb
CKOPOCTb, MOJIHOTY COIMlaCoBaHUSA MaTepmaloB, a Takxe Y6e,D,VITbCﬂ B KOPPEKTHOCTU UX BbIHECEHUS.

B 3ak/toueHne Xo4eTcst OTMETUTD, YTO ayamUT KOPROPaTUBHOIO YMpaBfieHus — 3To He $OopMasibHOCTb,

a MHCTPYMEHT, MO3BO/ISIIOLLMIA MPOBECTMU HE3ABUCUMYHIO OLIEHKY CUSbHbBIX M CrlabblX CTOPOH BHEOPEHHOW
B KOMMaHWK MPaKTUKM KOPMOPaTUBHOIO YrpaBieHWs], BbIsBUTb €€ HeJOCTaTKM U 061acT pasBUTUSA

M NPEeLIoXMTb KOHKPETHbIE MepbI MO ee ONTUMU3aLIMK, BapUaHTbl TpaHCchOpMaLIMK MPOLLECCOB.

O3HaKOMUTBLCS C Mpe3eHTaLMeN
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