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3.1. OcHOBHbIE cBe/leHUs 06 00IIeCTBE, ETO
MpaBOBO# cTaTyc, HHGOpMaIUI 00 aKIUAX
¥ OCHOBHBIX aKITHOHepax

IaToii obpazosanus [TAO «MHTep PAO» IPUHATO
cuntath 1 Hoss6ps1 2002 roga—AeHb rOCyIapCTBEHHOM peru-
crpaiuu OAO «Counnckas TOC», co3ZaHHOM HAa OCHOBAaHUM

1 Mepeo6armmBwiu Tamapa AjleKcaHAPOBHA, KaH/. I0pH/. HayK, PyKOBO-
AuTenb Bioka KOpIopaTUBHBIX U UMYIIeCTBEHHBIX OTHOIIeHuH [TAO
«uTep PAO»; corpyzuuku BKIO TTAO «MuTep PAO»: CuzieTbHUKOBa
CpemtaHa IOpbeBHa, KaHZ. I0pUZ. HAayK, PYKOBOAUTEb JleapTaMeHTa
KOPITOPAaTUBHBIX OTHOIIEeHUH; /luakomanosu Jlnana CepreeBHa, pyKo-
BOJIUTEJIb HAIIPaBJIEeHNA SMUCCUOHHOM JIeITeIbHOCTU 1 B3aUMO/IeH-
CTBHA C peryaaTopamMu JlenapraMeHTa KOPIIOPAaTUBHBIX OTHOIIEHUI;
Maxkapesud Osbra BagumosHa, pykoBozuTens JlenapTaMeHTa KOpIio-
parusHoro ynpasnenus /JI30; bouapos Oser Mropesud, pyKOBOAUTEIb
HaIpaB/IeHUsA 10 B3aNMOZEHCTBHIO C aKI[MOHEPAMU U PBIHKOM LIEHHBIX
6ymar /lemapTaMeHTa KOPIIOPATUBHBIX OTHOLIIEHHUH.



pacnopskenud [Ipeacenarena [pasnenusa OAO PAO «ESC
Poccun» ot 23 okTa6psa 2002 roga N279p. BniociegctBun
00111eCcTBO HEOZHOKPATHO TPaHCHOPMHUPOBAIOCH, PACIIU-
psig BUAEL, Teorpaduro u MacmTabsl geaTenbHOCTH. C IpU-
coeguHeHueM 1 utong 2008 roza k OAO «MuTep PAO ESC
XonZAWHT» B COCTAB aKIIMOHEPOB 00IIIecTBa BOILIO Hoee
200 TBIC. MUHOPUTAPUEB, YTO IMOCTYKUIO OTIIPABHOM TOY-
KOU CTaHOBJIEHUS CUCTEMbI KOPIIOPATUBHOTO yIIPaBIeHUA.

Ykazom Ilpesugenta Poccuiickoit Pemepariuu ot
30 centsabpst 2010 roga N21190 «O ganbHelilieM pa3BU-
TUM OTKPBITOTO aKIIMOHepHOro obuiecta «MHTep PAO
EDC» 06111eCTBO BKJIIOYEHO B MepeYeHb CTPaTErnueCcKux
MPEATIPUATAN U aKIIMOHEPHBIX OOIIECTB, YTBEPKAEHHbBIX
Ykaszowm Ilpe3uzenTa Poccutickoii ®enepanuu oT 4 aBry-
cra 2004 roza N21009 «O6 yTBep:KeHNN IIepeyHs cTpare-
TUYeCKUX IPeANpUATHUN U CTpaTernyecKuX aKIMOHepHbIX
ob1ecTB».

B utone 2011 roza o6111eCcTBO 3aBEPIIIIO MacCIITa0-
HYIO JIOTIOJTHUTENbHYIO0 DMUCCUIO aKI[UH, pa3MellaeMbIX
C BO3MOXXHOCTBIO OILIaThl aKIIUAMU SHEPreTUYeCKUX KOM-
TTaHUH, 10 U'TOraM KOTOPOU CTPYKTypa YCTaBHOI'O KalmuTaza
CyIIeCTBEHHO U3MeHWIAach. B YyacTHOCTH, 3HAYUTEIBHO BO3-
pocia gons Poccuiickoii @esepanyiu, yBeIUIUINCh JOIU
KOMITaHUMU ¢ rocyzapcTBeHHBIM yuyacTueM u 'MK «Hopuib-
CKUI HUKeJb», YMEHBIIWINCD 101 BHenakoHoOaHKa u 'K
«PocaTom» (puc. 4).

B omiaTy yCcTaBHOTO KanuTanaa ObUIH BHECEHBI
aKIMU TaKUX dHepreTUYecKUX KoMmaHuil, kak OAO
«OT'K-1», OAO «OT'K-3», OAO «TTK-11», OAO «ITeTepbypr-
ckas cOpITOBas KoMmaHwus», OAO «CapaTtoBaHepro», OAO
«MocaHeprocobiT», OAO «AnTalaHeprocobiT», OAO «Tam-
6oBCKas sHeprocOpITOBasA kKoMnaHus», 000 «PH-DHepro»
u gpyrue. 3To cGopMHUPOBATIO OCHOBHBIE CErMEHTHI Opra-
HU3AI[MOHHOW CTPYKTYPHI: TeHEPATIVs, COBIT, MHXXKUHUPUHT,
TPENANHT, 3apyOeKHbIe aKTUBBL.

21 centabpsa 2011 roga pacnopsoxeruem 3A0 «db
MMBE» N21058-p 06bIKHOBEHHbIE UMeHHbIe akiuu OAO
«uTep PAO EDC» 6butH IepeBe/ileHbl B KOTHPOBAIbHBIHN
CIIMCOK «A» [TIepBOT'O YPOBHA.
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Ipoune 30,13

T'pynna «Pocl'uapo» 5,28

I'pynma ®CK 9,95

I'pynna «HopuIbCcKUN HUKeTb»
Poccuiickas Penepanusa ‘ 14,79
I'pymnmna «MHTep PAO» 16,74

I'pymnna «'asnmpom» 1,95
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Puc. 4. Cmpyxmypa ycmagHoz0 kanumazna obuiecmea
00 U nocJie KOHCONUOAUUU AKMUBO8 NOCPeOCMBOM yeeuue-
Hus ycemagHoezo kanumana, 2011 200 (%)

Ocensio 2012 roza saBepliniach peopraHusanus
KoMnaHu ['pynisl, KoTopas 6bL1a 0Zj00peHa Ha BHeOYepes-
HOM 0011IeM coOOpaHuY aKIIMOHepoB 26 anpeinsa 2012 roga
¢ 11esbio GOPMUPOBAHUA CTPYKTYPHI BJIaJIeHUS reHEPUPYIO-
UMY aKTUBaMH U CO3/jaHNA YCJIOBUH /I POCTa aKIMOHep-
HOM CTOMMOCTH aKTUBOB. brlna mpoBesieHa coBMellleHHas
peopranusanusa B opMe BblIeJIEHUS TPOU3BOACTBEHHBIX
akTuBOB U3 OAO «OI'K-1» u OAO «OT'K-3» B UX CTOIIPO-
I[eHTHBIE ZIouepHUE 00IecTBa ¢ OAHOBPEMEHHBIM MPH-
coeqrHEHHEM ITUX AodyepHUX obuiecTB K OAO «MHTep
PAO—OnekTporenepaiius». [Ipu atom OAO «OI'K-1» u OAO
«OI'K-3» 6pUIH peopraHu30BaHbl B GopMe KX IIPUCOe/He-
HUSA K 00IeCTBY IIyTeM KOHBEPTAIUHY aKINH YKa3aHHBIX
obmectB B akiuu «/IHTEp PAO». OZHOBpeMeHHO Ha OCHOBA-
HUU PelleHus TOTO Xe COOpaHUs aKIIMOHepOB ObUIA IIPOBe-
JileHa peopraHu3anys ob1ecTBa B opMe IpUCOeINHEHUS
k HeMy OAO «balnkupaHeproakTUB», CO3JaHHOTO B pe3yJIb-
TaTe pasgeneHusa OAO «balKkupaHepro».

[To uToram 3TOM IOPUAUYECKU CJIOKHON peopraHu-
3alliM CTPYKTYpa YCTaBHOI'O KallKiTasla TakKe IpeTepriesa
r3MeHeHUs: yBenn4awics free-float 3a cuet foselt MuHOpHTAp-
HBIX aKIIMOHEPOB, aKIIUU KOTOPHIX ObLTN KOHBEPTHPOBAHBI
B ak1uu «/HTep PAO» HOBBIX BBIITYCKOB, a JOJIA OCTAJIBHBIX
aKIIMOHEpPOB, COOTBETCTBEHHO, YMEHBIIWINCE (pHUC. 5).
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Puc. 5. Cmpykmypa ycmasHo20 kanumazna obuiecmsa
00 U noczie peopeaHuzayull 8 opme NPUCOeOUHeHUS,
2012 200 (%)

OuepesHBIM 3TAaioM U3MeHeHUM cTan 2014 roa:
Ha OCHOBaHUU pacrnopskeHus [IpaBurenbcTBa Poccuii-
ckolt Pegepanuu oT 16 AauBapa 2014 roza N222-p OAO
«POCHE®TET'A3» cTasio aKIIMOHEPOM O0IIeCcTBa, MPU06-
peTs aKIuu, Haxoasauecs B degepaibHON COOCTBEHHO-
ctu. [Tomumo atoro, OAO «POCHE®TETA3» nmpuobpeio
akuuu, npuHaznexaiue ['K «<PocaTom», koTopas moysHo-
CTBIO BHIIILIA U3 KanuTasia obiiectBa (puc. 6).
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Puc. 6. Cmpykmypa ycmagHozo kanumasna Ha 18 anpens
2014 200a (%)

B 2015 rogy craTyc akipoHepa o0IIecTBa yTpaTHI
BHeNI KOHOMOAaHK, MPeAbIBUB aKIIUU K BRIKYIy ['pyTimne
«MHTEep PAO» B COOTBETCTBUHU C YCJIOBUAMHU 3aKJIIOYEH-
Horo B 2010 rozy ONIIMOHHOT'O COIVIAIlEeHU, YTO 3HAUU-
TeJIbHO YBEJNYWIO KBa3MKa3HaueHCKUM nmakeT akIuil.



«HOpWIbCKUI HUKEb» Havasl MOCTENIEHHO CHIDKATD IOJTI0
y4acTus, MMOJyYeHHYIO B pe3y/bTaTe KOHCOMUAAIUN aKTH-
BOB B 2011 rozy, uro yBesmuwio free-float (puc. 7).

Tpynna «lasnpom»

Tpynna «MuTep PAO»

T'pymmna «HOpHUIbCKUit HUKeITb»
I'pynma ®CK

T'pynna «Pycl'iapo»

PocHedreras

IIpoune

Puc. 7. Cmpykmypa ycmasHozo kanumana Ha 20 anpens
2015 200a (%)

B 2016 roay «<HopunabCKUM HUKETb» BBINIE
13 YCTaBHOI'O KaluTasa, Mpozas yacThb makera pouzay UCP,
a I'pynna «['a3nmpom» MpoAoIKuIa CHUXKATh JOJII0 CBOETO
yuactus. CooTBeTcTBeHHO, free-float cran yBemuauThscsa
(puc. 8).

1,1
I'pynmna «['asmpom»

18,89 20,2 I'pynna «Mutep PAO»
ucp

T'pynna ®CK

T'pynma «Pycl'uzpo»

PocHedreras

7,63 IIpoune

42

Puc. 8. Cmpykmypa ycmagHoz20 kanumasna Ha 22 anpens
2016 200a (%)

B pesynbrare npogaxu aknuii B 2017 rogy doHz0oM
UCP u nagenusa gonu «['asnpoma» Hke 1% cpesy KpyITHBIX
aKIMOHEPOB B O0IIECTBE OCTAINCh KOMIIAHUU C rOCyAap-
CTBEHHBIM yyactreM. B utone 2017 roza B CTpyKType yCTaBs-
HOT0 KanuTasa J0J1 MUHOPUTAPHBIX aKLIMOHEPOB YBEJIU-
yuach moutu g0 30% (puc. 9).
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28,85 19,98 T'pymma «MHTep PAO»

. I'pymma PCK
I'pynmna «Pycl'napo»
[l Pocuedreras
ITpoune
27,63 49

Puc. 9. Cmpykmypa ycmasHo20 kKanumaJnid Ha 6 uoHs
2017 200a (%)

Takum o6pasom, ITAO «MHTep PAO», co3aHHOE
B pesynbraTe pedopmel «<PAO ESC Poccun», 3a CBOIO Jecs-
TUJIETHIOIO UCTOPUIO TIOJIYUYUIO YHUKAMBbHYIO CTPYKTYPY
yCTaBHOI'O KamuTasa 6e3 KOHTPOJUPYIOUIEr0 aKITHOHEPA,
€O 3HAYUTEIHHBIM ITAKETOM aKIIMH, HaXOAAIINMCSA B CBOOO/-
HOM OOpaleHNH.

[IpaBOBOIi cTaTyc 06IIeCTBA KaK COBOKYITHOCTD MTPaB
1 00s3aHHOCTEN OTIpeIesIETCS MPEeXK/e BCETO ero OpraHu-
3aI[MOHHO-TIPaBOBOM HOPMOIi TyOIUIHOTO aKIIMOHEPHOTO
00111eCcTBa, aKIIMH KOTOPOTO BKJIFOYEHHI B [IepBHIH KOTUPO-
BaJIbHBIN CITUCOK MOCKOBCKOM Ouprku. Kak my6muaHas Kop-
ropanus o6IIecTBO UMEET COOTBETCTBYIOIILYIO CTPYKTYPY
OpraHoOB yTIpaB/ieHus: 00Iee COOpaHue aKIMOHEPOB, COBET
IUPEKTOPOB €O CHOPMUPOBAHHBIMU KOMUTETAMU I10 CTPa-
TEeruy U UHBECTULIMAM, II0 ayUTy Y TI0 HOMUHAIIUAM U BO3-
HarpaxzaeHuaw, [Ipasnenue, [Ipeacegarensa [IpasieHus.
C 11e/1bI0 KOHTPOJIS 38 PUHAHCOBO-XO3AMCTBEHHOM JIesITeNb-
HOCTBIO B OOIIeCTBE €3KerofHO U30UpaeTcs: pEBU3HOHHAs
KOMUCCHSA U YTBEPKAAETCA BHEITHUH ayIUTOP.

B KayecTBe 006s13aTeNTbHBIX 37IEMEHTOB KOPITOPATHB-
HOTO yTipaBieHus ob6pa3oBaHbl BIOK BHYTpEeHHETO ayuTa,
GYHKIIMOHAMBHO TTOAYUHAIONUICA COBETY AUPEKTOPOB,
JlemapTaMeHT yIpaBlieHUs PUCKAMU U ONEPALIOHHOTO
KOHTPOJUTMHTA, HAXOAAIIUICA B ToAunHeHuu [1peaceza-
tesns [pasnenwus (2015)%, u moapas/ieieHyie, BHITIONHAOIIEE
dYHKIIMY KOPIIOPaTUBHOI'O ceKpeTapsi, — BIok KopropaTyB-
HBIX ¥ UMYTIeCTBEHHBIX OTHOIIeHU (2016). Lenb co3anust

! Panee GYHKIIUY BHYTPEHHETO ayZIuTa, BHYTPEHHETO KOHTPOJIA

U yTIpaB/IeHUA PUCKaMHU Peaan30BbIBAINCH B cocTaBe biioka BHyTpeH-
Hero ayZuTa, KOHTPOJIA U yIIpaBjieHusa pUckaMu ¢ noguuHeHueM IIpez-
cepareito [IpaBneHus.
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OTIMCAaHHOM CTPYKTYPHI — COOIIIO/IeHNE 3aKOHO/IATEThCTBA
06 aKIMOHEePHBIX 06IeCTBax, MpaBUJI JIUCTUHTA, obecre-
YeHWe TIPO3PAYHOCTH Ha PHIHKE IIEHHBIX OyMar u cjieZioBa-
HIUe pa3yMHOU KOPITOPaTUBHOM MPaKTHKe BeJeHUs OH3Heca.

BmecTte ¢ Tem goas Poccuiickoit @esepanuu
B YCTaBHOM KamuTaje ob6imecTBa MeHsaachk ¢ 0 10 14%,
¥ Ha MOMEHT HaIMCaHUA JaHHOU IVIaBhI B pe3y/IbTaTe MpU-
BaTU3al[MU rocyJapCTBEHHOTO mmakeTa coctasideT 0,0009%.
Tem He MeHee, C yUeTOM CTpaTeru4eckoro xapakTepa
zearenbHocTU «MHTep PAO» mo-npeXxHeMy BBIIIOJHAET
3a/lauu, KOTOphle Ilepesl HUM CTaBUT rocyapcTBo. OCHOB-
HBIM MHCTPYMEHTOM IIPU 3TOM BBICTYIIaeT KOPIOPAaTUB-
HOe yIpaBJieHHe NTOCPeACTBOM UHCTUTYTA IIpe/icTaBUTeNei
roCyZapcTBa B coBeTe AupeKTopoB «MHTep PAO» (Tabi. 2).
Tabnuya 2.

O6s3aHHOCTH TPOdECCHOHATBEHOTO II0BEPEHHOTO

Jlo6pOCOBECTHOE U pa3yMHOE OCYIIECTBIEHUE BO3IOKEHHEIX Ha HETO
06513aHHOCTEH U [TOJTHOMOYHIA, OTHECEHHBIX K KOMIIETEHI[H COBETa
[VPEKTOPOB.

CBOeBpeMeHHOE yBEeZOMJIEHME O 3aCe€JaHUAX COBETA JUPEKTOPOB, B IIOBECTKY
AHSA KOTOPBIX BKJIFOUE€HBI BOIIPOCHI, Tpeﬁy}omﬂe BblZJa49U1 JUPEKTUB.

TosocoBaHMe B COOTBETCTBHUU C BHIJAHHBIMU JUPEKTUBAMH (B CIydae, eciau
10 BOIIPOCAM IIOBECTKU /IHA 3ace/laHusA COBETA IUPEKTOPOB YCTAHOBJIEHA He-
06X0AMMOCTD BBIZIAYU AUPEKTHB).

Yyacrtue B pa60Te KOMUTETOB ¥ KOMHUCCHI COBETa AUPEKTOPOB (B ciry4ae us-
6paHI/IH HpO(l)eCCI/IOHaJ'IbHOFO TIOBEPEHHOTI'0 B COCTaB KOMUTETA U KOMHCCHH).

Co3BIB 3ace/jlaHUA COBETA JUPEKTOPOB U BKIIOYEHUE B IIOBECTKY JHA 3ace/a-
HUS COBETa AUPEKTOPOB BOIIPOCOB, IPe/IOKEHHbIX Poccuiickoii Peseparu-
eil Kkak akiuoHepoM (B ciIydae n3bpanus mpodeccHoHaILHOTO IOBEPEHHOTO
peZicesiaTeIeM COBETa IUPEKTOPOB).

[lepeueHb aKIMOHEPHBIX OOIIECTB, TO3UIIUS TIPE-
CTaBUTEJEeHN TOCyZapcTBa B OpraHax yInpaBjeHUus KOTO-
PbIX GOPMUPYyETCA B COOTBETCTBUU C TIOPSAAKOM, OTpese-
JieHHbIM [losi0keHueM 006 yrpaBIeHUUN HaXOASIITUMUCS
B dbeepasbHOM COOCTBEHHOCTH aKIUAMU aKIIMOHEPHBIX
061IeCTB U UCITOIb30BAHUU CITEIUAIbHOTO MTpaBa Ha y4a-
ctue Poccutickoii @esiepaliviul B yIpaBjieHUU aKITUOHEP-
HBIMU 061lecTBaMu («30JI0TOH aKIMK»)', yTBEPXKAEH pac-

1 Cm.: TTostoske e 06 YIIpaBIeHUH HAXOAAIMMICAH B peZepalbHOil
COOCTBEHHOCTH aKIMAMY aKIIIOHEPHBIX OOIIECTB U UCIIOIb30BAHNUN
crelnxaabHOro IIpaBa Ha yuacTue Poccuiickolt @esepanuu B ypasie-
HUU aKI[MOHEPHBIMU 0011ecTBa («30JI0TOH aKIUN»), ajiee 0 TEKCTY —
IMonoxxenue/ [Tocranosnenue [paBurenscrsa PO ot 3 nexabpst 2004 r.
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nopsxeHueM IlpasurtenbctBa PO ot 23 auBapsa 2003 roza
N°91-p. «MiHTep PAO» BXOAUT B Ilepe4YeHb aKIJMOHEPHBIX
0011eCcTB, YKa3aHHBIN B IPWIOKeHUU N22 K JaHHOMY pac-
MIOPS’KEHUIO, B OTHOLIEHUY KOTOPBIX IO3UINA aKIIMOHepa—
Poccuiickoii Pesepariuy onpezessaeTcs 110 BOIIPOCaM:

1) BBIABIKEHUA KaHAWUAATOB A1 U36pa-

HUA B OpraHbl YIIPaB/IeHUs, PeBU3UOHHYIO U CUETHYIO
KOMMUCCHY;

2) TOJIOCOBaHMSA Ha OOIIMX COOpaHUAX aKIIMOHE-
POB I10 BoIlpocaM ux GpopMUpOBaHNs, a TAK)XKe COIVIaco-
BaHUA JUPEKTUB NipeZicTaBuTensIM PO u ipescTaBUTeIIM
nHTepecoB PO B coBeTax AUPEKTOPOB 10 I'OJIOCOBAHUIO
Ha 3acelaHUAX COBETOB IUPEKTOPOB; (8)

3) dopMupoOBaHUA €IUHOTUYHOTO NCIOTHUTEb-
HOI'O OpraHa;

4) uszbpauus (mepensbpanus) npezaceaaTenei
COBETOB JUPEKTOPOB OCyllecTBAeTcA [IpaBUTeIbCTBOM
P®, Ipexcenarenem IlpaBurtenscrsa PO wiu no ero nopy-
yeHUIo 3amecTtutesneM IIpeacenarensa [IpaButenbcrBa PO.

OCHOBHBIM MeXaHU3MOM B3auMozeiicTBuA Poccuii-
ckoil desepaliuul ¢ IpeicTaBUTEIAMU B COBETe JUPEKTOPOB,
obecreynBalomyM y4eT IIO3ULIUY U BIUSHUE FOCyAapCcTBa,
ABJIAIOTCS AUPEKTUBBI, B MHBIX CIy4asX BOIIPOCOB—IIPaBU-
TeJbCTBEHHBIE, TI0 PsALY —JUPEKTUBHI, BblaBaeMble Poc-
nMytiectBoM (Tabi. 3).

Tabnuya 3.
BOHPOCBI KOMIIETEHIIUU COBETA JUPEKTOPOB, I10 KOTOPbIM

npezacraBuTenio PP B cosete gupekTopos [TAO «MHTep PAO»
BBIIaeTcd AMPEeKTHUBa

ITpaBuTenbcTBO PO:

* usbpaunue [IpescesaTesns coBeTa JUPEKTOPOB.

Pocumyectso:

* IIPUHATHE PelleHUi 06 yIaCTHH U O IpeKpallleHUH y4acTHA oblecTBa B [PYTUX OPraHU3aIMAX;

¢ YTBEPXK/JEHNWE IIOBECTKU AHA COGPaHI/IH;

¢ YBEJIUYEHHE YCTABHOI'O KalruTanza O6I.LI€CTBa;

° peKOMeH/AIMH 110 pa3Mepy AUBUAEH/IOB 10 aKIUAM U MOPAJKY MX BBIIIATHI;

* o706peHue KPYIIHBIX CIENOK;

* obpa3oBaHHe UCIOIHUTEIBHOTO OpraHa O0OIecTBa U J0CPOYHOE IIpeKpallleHHe ero IOTHOMOYUH,
€CJIU yCTaBOM OOIIECTBA 3TO OTHECEHO K €r0 KOMIIETEHIINH;

° Jpyruye BOIIPOCHI IOBECTKU /Hs B CJIydae IIOCTYIUIeHUs Ipeioskenus [1pescesarens coBeTa
JMPEKTOPOB.

N2738 (c u3aMeHeHHAMH U ononHeHusaMuy) // CobpaHue 3aKOHOAATENb-
ctBa P®. 13 gexabps 2004 roga. Ne50. Ct. 5073.



JIMPEeKTUBHI TaK)XXe KJIaCCUUITUPYIOTCS Ha BbIJA-
BaeMbI€ B CBSI3U C PACCMOTPEHUEM Psiia BOIIPOCOB, BKJITIO-
YEeHHBIX B IOBECTKY JHSA 3aCe/JaHUsA COBETa AUPEKTOPOB,
U AUPEKTUBBI — MHUIIMATUBI, IPEANUCHIBAIOIINE YIeHaM
coBeTa—IIpe/ICTaBUTEISIM FOCyZapCTBa 00eCIIeYnTh BEIHECE-
HIe COOTBETCTBYIOIIMX BOIIPOCOB Ha paCCMOTPeHNe COBeTa
JIVIPEKTOPOB /7T UCTIONIHEHUA pellleHui, TPUHATHIX [Ipe3u-
nentom U [IpaBurenbcTBoM Poccutickoit ®ezpeparium.

3avacTyro AUPeKTUBbI-MHUIIMATUBbI HATIPABIAIOTCA
He TOJIbKO KOPITOPaIUsIM, BXOZAAIINM B IlepedeHb, YKa3aH-
HBIU B IpwiokeHUU N22 K pacnopstkeHuo [IpaButenbcTBa
P® ot 23 auBapa 2003 roga N°91-p, HO TaKxe B IepedyeHb
CTpaTeruveCcKux MPEeANPUITUH U aKIMOHEPHBIX OOIIECTB,
B KOTOpHIN BKItoueHO [TAO «MHTep PAO». Ero mesnb—obec-
MevyeHre CTPAaTErnIecKuX NHTEPECOB, 060POHOCIIOCOOHO-
cTH 1 6€30MacHOCTH rOCyJapCTBa, 3all[uTa HDaBCTBEHHOCTH,
3/0pPOBb4, NIpaB U 3aKOHHBIX MHTePecoB rpaxkJaH Poccuii-
ckoit ®esepanuu’, ¢ yaeTom 3a/1ay, BO3JIaraeMbIxX rocyap-
CTBOM Ha aKI[MOHEPHOE O0IEeCTBO.

g «iutep PAO» ofHOM U3 TaKUX 3a/1a4 SIBJISETCS
BBITTOTHEHUWE QYHKIINH KOMMEPUYECKOT'0 areHTa Impu OCy-
IIECTBIEHUN MEXTOCYZapCTBEHHOH Iepeiayyl dJIeKTprude-
CKOU 3Hepruu (MOIITHOCTH) MeX Iy ToCyZapCTBaMU —Yy4acT-
HUKaMU EIUHOTO 5KOHOMUYECKOT'0 TPOCTPAHCTBA B LIEJISAX
peanusariuu Cornarienus 06 obecredeHUn JOCTYIIa K YCIy-
raM eCTECTBEHHBIX MOHOIIOMUH B cpepe 3JIEKTPOHEPTETUKH,
BKJIFOYAsi OCHOBBI I[eHOOOPa3oBaHUs U TapUPHOU TTOTH-
TUKH, OT 19 Hos6ps 2010 roga®. Takum ob6paszom, «FIHTEP
PAO» npuHHUMaeT yyacTue B peajr3aliiy CoriacOBaHHOMN
MOJIUTUKU B COOTBETCTBUU C OCHOBHBIMU IPUHLIUIIAMU
U neasiMu EBpa3uiickoro aKOHOMHUYECKOTO coio3a (ganee

! Cr. 6 PegepanbHOro 3aKoHa «O IPHBATH3AIMK FOCYAAPCTBEHHOTO

¥ MyHUIIMITAJIBHOTO UMyIIecTBa» oT 21 fekabps 2001 roga N2178-d3

(c u3mMeHeHUAMY U fononHeHusamu) // CobpaHue 3akoHozaTensctea PO.
28 auBapsa 2002. N°4. Cr. 251.

2 PacniopspxeHue [TpaButenbcTBa oT 9 despass 2012 roga N2163-p//
Co6panue 3akoHozaTenscTBa PP. 20 dpeBpasst 2012. Ne8. Cr. 1051. Yka-
3aHHOE coIvIallleHHe B HacTosAllee BpeMsA yTPaTUIO CUTy B CBA3Y C IIO-
nrcaHueM /loroBopa o eBpasuiickoM 9KOHOMUYECKOM colo3e 25 Mas
2014 rozpa, yuacTHUKaMH KOTOporo AsyAioTcea Poceutickan Pepepanus,
Pecny6iiuka Benapych, Pecrybnvka Kaszaxcran, Peciiy6ivika ApmeHus,
Ksipreizckast Pecry6imka.
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Taxke —EADC), 4To HaKJIaZbIBaeT Ha OOLIECTBO JOIIOJIHHU-
TeJIbHBIe 00513aTeIbCTBa B chepe MeXTrocy1apCTBEHHOTO
B3auMOJEHCTBUL.

OmnucaHHas BhIIlle CTPYKTypa YCTaBHOT'O KalluTala,
KOCBEHHBIN aKIIMOHEPHBIN KOHTPOJIb CO CTOPOHHI Poccuii-
ckolt eziepaniuy, yuacTre B MeX/yHapOAHBIX OTHOLIEHUAX
He TOJIbKO B MHTEpecax MOJTyYeHUs IPUOBUIH, HO U JJI
peanu3aliiy rocyJapCTBEHHBIX 3aa4 00yCIOBWIN QYHK-
LIMOHVPOBaHMUE UHCTUTYTA NIPEeJCTaBUTENbCTBA IOCYZap-
CTBa B COBETE IUPEKTOPOB 06IIecTBA. B HacTosIee BpeMs
B coBeTe paboTaT Tpu npeacTaButens PO, romocyro-
IIHe C YIETOM JUPEKTUB 1O CHOPMYTUPOBAHHBIM BHIIIIE
BOIIpOCaM.

VIToru obcy:xZieHUH B BH/le IPOTOKOJIOB 3aceJaHui
coBeTa JUPEKTOPOB IIPeACTaBUTEIAMU rocyAapcTBa JOBO-
JATCA 10 cBeZieHna PocuMyIiiecTBa My TeM 3all0JTHEHUA CBe-
neHult Ha MB-niopTase. CieyeT OTMETUTD, YTO B Pe3VJib-
TaTe 0OCYy)XIEeHUs MIOBECTKY JHS pellleHe IPUHUMAETCS
C Y4eTOM He TOJIbKO JUPEKTUBHBIX YKa3aHUW, HO U TIO3UITUHU
HEe3aBUCHMBIX U HEHCIIONTHUTEIbHBIX JUPEKTOPOB.

T[Ipu pacCMOTPEHUH BOIIPOCOB JIEATENBHOCTH 00IIIe-
CTBA 3aTParuBalTCA UHTEPECHl BCeX IPYyIIl aKI[MOHEPOB,
UMeEIOIIUX NIpeJicTaBUTesNel B COBeTe JUPEKTOPOB: r'OCy-
ZlapCTBa, aKIIMOHEPHBIX 00IECTB, HAXOASIIMXCS IO, TPS-
MBIM KOHTPOJIEM I'OCyZapCTBa, YaCTHBIX MHBECTOPOB, KaK
IOPUANYECKUX, TaK U QU3NIECKUX JIUII, BKJIIOYas HEPE3U-
ZIeHTOB. BEINTOJTHEeHYEe TOCYlapCTBEHHEIX 3a/a4 TpebyeT
HEYKOCHUTEJIbHOT'0 UCIIOJTHEHNA COOTBETCTBYIOIIUX pellle-
Hui Poccutickoii @eziepaliiy opraHaMu yIIpaBIeHus ob1ie-
CTBa, OJHAKO KOMMepyYecKas 11e1eco00pa3HOCTb TOJ00HBIX
peliieHUi He Bcerza oyeBUgHA. Tak, B COOTBETCTBUU C pac-
nopsikeHueM [IpaBurtenbctBa PO ot 12 despaisa 2013 roza
N2167-p cornacoBbIBaIOCh COBEpLIEHNE CAEIKU M0 IPOAaKe
obiecTBoM 40%-HOT0 TTaKeTa aKIui «/IpKyTCKIHEPTO» TIPU
YCJIOBUM HaIlpaB/IeHUA CPEJCTB, IIOJMYIYeHHBIX OT ero peasu-
3a1uu, Ha pUHaAHCUPOBaHUe CTpOUTeNbCcTBa KambapaTuH-
ckoii I'SC-1, ocymiecTBiAeMOro B COOTBETCTBUM ¢ Coralie-
HueM Mexay [IpaBuTtenscTBamu Poccuiickoit epepaniuu
u KeIproi3ckoit Pecrry6IvKy O CTPOUTETBCTBE U SKCILTya-
tanuu KambapatuHckoit ['DC-1. Vi3-3a OTCYyTCTBUS MIPO-
THO3UPYEMOTO ITOJIOKUTENBHOTO GMHAHCOBOI'O pe3y/IbTaTa
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OT TaKOU ollepalyy NakeT Ha YKa3aHHBIX YCIOBUAX IIPO-
JlaH He ObLT, a ¢ 9 aBrycta 2016 roga CorviarieHue yTpaTHUIo
CUJIy B CBAI3U C €r0 JIeHOHCUPOBaHNEeM KHPTU3CKOU CTOpO-
HOH. BriociezcTBUY nakeT akui «VIpKyTCKIHEPro» ObLI
mpozaH 3a 69,5 Mipz pyd. 9acTHOMY MHBECTOPY Ha OCHO-
BaHUU HOBOTO pacnopsxeHud [IpaBurenbcta PO.

MeHezKMeHT 00IecTBa MOAAEPKUBAET TTOCTO-
SAHHBIN UAJIOT C TOCYZapCTBEHHBIMU OpraHaMU BiacTU
TI0 BOIIPOCAM COBMECTHOM KOMITETEHITUH [T HAXOXKJeHUA
B3aMMOBBITO/IHBIX /ISl TOCYZIaPCTBA Y OCTAJTbHBIX MHBECTO-
POB pelleHUH.

3.2. ey 1 3aa4 KOPIIOPATUBHOTO YIIPABJI€HUA
B I'pyninie «MuTEp PAO»

3.2.1. Ilesin KOpIOpaTUBHOI'O

yIpaBjieHus —Hoj/epKaHue 6araHca

ZAOJITOCPOYHBIX U KPATKOCPOYHBIX HHTEPECOB

AKIIMOHEPOB, rOCYyAapCTBEHHBIX 1 YaCTHBIX

HUHTEpPeCOB, UHTEPECOB aKIIOHEPOB U 00I1IecTBA

[TAO «MuTep PAO» mpeacTaBasieT cob0i YHUKAIb-
HO€ COYeTaHWe YaCTHOTO U MyOJUYHOTO Havasl, He sABJIs-
SICh HU TIOJIHOLIEHHO roCyZIlapCTBEHHOM KOMITaHMeU, HU TOJI-
HOCTbBIO YaCTHBIM MYOJUYHBIM aKITMOHEPHBIM OOIIECTBOM.
[Togo6HBIH Ayann3M, 3aJI0)KEHHBIH B CTPYKTYPe aKI[OHep-
HOTO KalluTaja, CUCTEMe KOPIIOPATUBHOI'O yIIPaBJIEHUA
Y CTpaTeruu oO11ecTBa, 0CIeZ0BaTENbHO IIPOCIeKUBAETCS
B IIO/IX0O/,aX K YIIPaBJIEHUIO IOYEPHUMU U IIOJKOHTPOJIb-
HBIMU CTPYKTypaMHU. B JaHHOM pas/iesie I1aBbl peub IOHeT
00 ymIpaBJeHUU JOYEPHUMU U MMOAKOHTPOJBHBIMU 001IIe-
crBamu B ['pymnre, rae [TAO «MHTep PAO» BBIIOTHAET KIItO-
YEeBYIO POJIb MAaTEPUHCKOH KOMIIAaHUH, GOPMUPYS 00IIKe
IIEHHOCTH, eI, 33/la4Yi U e[UHCTBO yIpaBleHYeCcKOMn
METOZ,0JIOTUHU, [IEeMEHTUPYs OTHOLIEHUA MEX/y pasinyd-
HBIMH IOPUANYECKUMHU JUIIAMU U 0ObEeIUHAST UX B OHO
LeJoe.

I'pynmna «MaTtep PAO» —3To AuBepcuUIIPOBaH-
HBIM DHepreTUYeCKUH XOIJIHT, COCTOAIIUN U3 Oosiee 4eM
100 ropugn4ecKux JUl, YIpaBIAKIIUX aKTuBaMu B Poc-
cuu, ctpanax CHI u EBponbl o ciegyomum chepam
JeATEeIbHOCTU:
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* IPOM3BOZCTBO 3JI€KTPUYECKOI U TeIIOBOM
SHepruu;

® SHEPrOCOBIT U TEIIOCOBIT;

* MEXAYHAPOJHBIN SHEPTOTPEUAVHT U IIEHTPAJH-
30BaHHOe 0beclieueHue rocyJapCTBEHHOMN OTUTUKY IS
cTpaH EAMHOTO 3KOHOMUYECKOT'O IIPOCTPAHCTBA;

* WHXKUHUPUHT, SKCIIOPT SHeproob0opy10BaHuUs;

* yIIpaBJieHVe paclpeeuTeTbHbIMU dJIEKTpoce-
TAMMU 3a IipefenaMu PO;

* 5HeprosdpeKTUBHOCTh U MHHOBALIMOHHAS
ZIeATEeNbHOCTD;

* IPOU3BOACTBO OOOPYIOBAHUS U MATEPUAJIOB /IS
SHEPreTUKU;

* obecreyeHre peaanu3aluy MeXXrocyapCTBEHHBIX
corarieHui B 06;1acTh SHEPTETUYECKOTO CTPOUTENBCTBA
B IIeJIAX COOJTIOIeHNs MHTepecoB Poccutickoit epepariuu
Ha ITOCTCOBETCKOM ITPOCTPAHCTBE U B IPYTUX CTPAHAX.

OcHOBHBIE 11esU ['PYIITBI— C OZJHOUM CTOPOHBI, 0bec-
MeYNBaTh HaZIe)KHOE SHEProcHa0KeHUe PETMOHOB TIPUCYT-
CTBUA U pellaTh TOCyZlapCTBEHHBIE 33/Ia4U 110 CTPOUTEIb-
CTBY Y 9KCILUTyaTal[uu SHEPrOOOBEKTOB, a C APYTOM CTOPOHHI,
crocobcTBOBaTh pocTy Kamurtaausanuu [T1AO «FaTep PAO»
B MHTEpECaX BCeX aKIIMOHEPOB. DJIEKTPOIHEPTETUKA —3TO
crcTeMoob6pa3yolas 0Tpacjb 9dKOHOMUKU PoccuiicKoi
Depepanny, KJII0YEBOH 2JIeMEeHT CyBepeHUTETa CTPaHHI.
OT COCTOSTHUSA YHEPTOCUCTEMBI, €€ HAIeXKHOCTH 3aBUCAT
peasm3yeMOoCTh IJIAHOBBIX MTAPAMETPOB SKOHOMUYECKOTO
pasBuTHsa Poccuu, ypoBeHb HallMOHAIBHOM 6€30MMacHOCTH,
MOJIUTHYECKAs CTAaOWIBHOCTD B O0IIeCTBE, KAUYECTBO KU3HU
JIIOZIEH.

Heo6x0AMMO MOAYEPKHYTH TOT GaKT, UTO CEPhe3-
HYIO IOJTI0 TyOJIUYHOTO B KOPIIOPATUBHBIX OTHOIIEHUIX
BHYTPU XOJIAUHTa GOPMUPYET UMEHHO IIPUOPUTET peatn3sa-
IIUY TOCY/ZIaPCTBEHHOM 3a/]a4¥ TI0 HAZIEXKHOMY SHEPTOCHA0-
JKeHHIO HaJl YacTHOM 3aJavell MaKCUMU3AallUU BHIILIATHI
IUBUZIEH/IOB aKITMOHEPaM, a TaKXKe CYIeCTBYIOIIEe 0COOeH-
HOCTH TOCYZIapCTBEHHOT'O PETYJIMPOBAHUSA PHIHKA 3JIEKTPO-
SHEPTETUKH U CTATYC ITI0OATBHOTO CTPATETUYECKOTO aKIIHO-
HEPHOT'0 061IeCTBA I'OJIOBHON KOMITAaHWUY ['DYTITIHI.

CylecTBYIOIIUY MOAXOA K YIpaBJeHUIO B XOJ-
[IMHTe B 3HAYNUTEJbHOU CTelleHU CTPOUTCA Ha MPUHITUIIAX
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€/IMHCTBA peaIN3alliy CTPATErUH YIIPABIEHUA PUCKAMU.
VIMEeHHO PUCK-OPUEHTHUPOBAHHBIN MTOAXOZ K YIIPaBIEHUIO
I'pynmoii mo3BoJisieT MeHe)KMEHTY MocCaeZl0BaTeNIbHO
U OCO3HAHHO 00ecIleYnBaTh MOBCEIHEBHYIO JKM3Hb Hace-
JIEHUS ¥ KOHKYPEHTOCIIOCOOHOCTh POCCUMCKON SKOHOMUKH.

B 0cO6eHHOCTSX CTPYKTYPHI KAIIUTAA U IEATENbHO-
ctu ['pymnbl 3a710KeH MHOTOYPOBHEBHIN [yav3M U CUCTEM-
Hble TTPOTUBOpeuNd. [ocyjapcTBO BBICTYIIAET IO OTHOIIIe-
HUIO K ['pymine kak:

* coObcTBeHHUK nMyIecTBa (PocumyirecTso, [Ipa-
BUTEJIBCTBO), KOTZIA OCYIIECTBIAET CBOU TIOJTHOMOYUS
IO YTIPABJIEHUIO Yepe3 BhIZJavyy JUPEKTHB WieHaM COBEeTa
[IVPEKTOPOB;

* urBectop (IIpaBUTETHCTBO), KOraa TpebyeT
BBITUIATHI IUBUZIEH/IOB Y POCTA KATUTAIU3alIH;

° CcyBepeHHBIN HOcUTeNb Bnactu (MunbuH, MUH-
3HEPro), KoTza 00s13pIBa€T KOMITAHUY ['PYIIITHI TPUHU-
MaTh Ha cebs oTpe/ieJIeHHbIe 00513aTeThCTBA [0 MEK-
MIPaBUTEIbCTBEHHBIM OTHOIIIEHUSIM C APYTUMHU
rocyZilapcTBaMu;

* perynaTop, KOor/Zia ycTaHaBAUBaeT A ['pyTinbt
YPOBEHb IOXOAHOCTH WJIM TTPU3HAET PacXobl B TapudpHOM
npoiiecce (PAC, POK Ha ypoBHe cyObekTa PD), ompeze-
JifgeT TpeOOBAaHUA K HAaIe’KHOCTH U 6€30MacHOCTH 060py-
JoBaHUA U iepcoHana (PocTexHaa3op), K 06ecreuyeHUIo
MHPOPMAIMOHHBIX IIPAaB MUHOPUTAPHBIX aKITMOHEPOB
(Bank Poccun);

* puckanbHBIN OpraH, KorJa TpebyeT yIiaThl Iia-
Texelt B 6romxeThl u donzsl (PHC).

He Bcerza perenue myOJUYHbIX U COLMATBHO 3HA-
YHUMBIX 337]a4 cO0Opa3yeTcs U He IPOTUBOPEUYUT MAKCH-
MM3aliy pa3Mepa BhIIUIaYMBaeMbIX IUBU/IEH/IOB U Kamu-
Tanusanuu ['pynmnel. AKTUBHAA MO3UIUA TOCYAapCTBa,
BBICTYIAOIIEr0 MO OTHOIIEHUIO K I'pymie B poau cob-
CTBEHHUKA UMYIIECTBA U HOCUTEJSI CyBEPEHHON BJIACTU
BBUIMBAETCs /sl ['PYIIIIBI B Pa3HOOOPA3HYI0, PETYISIPHYIO
1 06beMHYIO OTYETHOCTh B Pa3JIUYHBIX 00JACTAX, 3aKOHO-
MepHO TIOIVIONIAeT TPYAOBble, MaTepUaIbHble U BpeMeHHbIe
PECYPCHI M HE CTIOCOOCTBYET COKPAIIEHUIO U3ZIEPIKEK.

s [TAO «aTep PAO» mogobHasA AyanucTude-
CKasl CUTyallus yCyryOJsieTcs ellle U TEM, YTO, ABJSACDH
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SMUTEHTOM I[€HHBIX OyMar KaTerOpUH «roayObIx GUIIEK>,
roJoBHasA KoMmaHusA ['pymnmel 06s3aHa cOXpaHATH free-
float Ha ompezieIEeHHOM YPOBHE U 006€CIIeYMBaATh COOITIO-
ZleHue TpeOOBaHUM aKIIMOHEPHOTO 3aKOHOAATENbCTBA
U peryasaropa B aule banka Poccuu B 4acTu yjoBJIeTBOpe-
HHUA UHTEPECOB MUHOPUTAPHBIX aKIJMOHEPOB U YaCTHBIX
WHBECTOPOB, Jiep:KaTelel HaXO/AIIerocsi B CBOO6OJHOM
obpallleHrH TIaKeTa aKIui obIiecTBa U IpodecCruoHalb-
HBIX YYaCTHUKOB PhIHKA I[eHHBIX 6ymar. [Ipu aToM coBep-
IIIEHHO 0YEBU/HO, YTO HONBIIMHCTBO YKA3aHHBIX aKI[OHE-
POB U UX TIPE/ICTABUTENH B OpTaHax yIIpaBJeHus 06IecTBa
IIpecefyioT TOJIbKO /IBE LleJii: MaKCHMU3alusa AUBUeH/I0B
U POCT CTOMMOCTY aKLIUH.

BbI60Op ONITUMAaIbHOM MOZIENH YIIpaBIeHUs TOCyAap-
CTBEHHBIM UMYVIIIECTBOM /IO CUX IIOP ABJAETCA JUCKYCCHUOH-
HbIM. CylllecTByeT MHeHUe, YTO MPEeBAJMPOBATh JOIKEH
PBIHOYHBIH MTOAXO/, IPYU KOTOPOM T'OCYIapCTBO JIMIIIh Ha3Ha-
YaeT CBOUX IIpeCTaBUTeNeH U TpodecCrOHaIbHBIX He3a-
BUCHMBIX IUPEKTOPOB B OPraHbl yIIpaBJeHUs 00IeCTBOM
U yCTaHaBJIUBAaET /IJid HEero IjejieBbie MoKasaTesu 110 pas-
Mepy BHIPYUKH (IIPUOBLTN) U AUBU/EHIOB, HE BMEIIUBAsICh
B JleATeJIbHOCTh KoMmnauuu. ObecrieunBas OMOJIHEHNE
Ka3HBHI 33 CYET PeryIAPHOTro NOoMyYeHUsA AUBUAEHOB, TOCY-
ZIApCTBO MOKET ITyTeM IIPSIMBbIX UHBECTUIIMU pelaTh COIu-
aJIbHO 3HAaYUMBbIe I'OCyZapCTBEHHbIE 3a/la4l, He OTBJIeKas
yIIpaBisieMoe OOIIECTBO OT CHCTEMATHIECKOT'O U3BJIEUeHUS
npubbLTH. JIpyras TouKa 3peHUs OCHOBBIBAeTCsS Ha HEOOXO-
JUMOCTHU TIPUMeHeHUs PUCK-OPUEeHTHUPOBAHHOTO MOAX0Aa
C TaKOU CTeleHbI0 JOCTaTOYHOI'O BMeIllIaTeIbCTBA Tocyiap-
CTBa, TIO3BOJIAIONIEN TPEAOTBPATUTh OAHKPOTCTBO WK IIPU-
YUHeHHEe NHOTO yiepba rocyZiapcTBEHHBIM HHTEPeCaM.

Bo Bcex ciiygadax 04eBHU/IHO, YTO Ype3MePHO aKTUB-
Has MO3ULIMA rocylapcTBa B pa3IMYHBIX aclleKTax yIpasJe-
HUA, KOHTPOJISA, HaZI3opa U peryJupoBaHusi, OCyllleCcTBse-
Mas TaKKe C IOMOIIbIO Pa3HBIX CAMOCTOATENIbHBIX OPTaHOB
WCIIOJTHUTEIBHOM BIACTH, HE CITOCOOCTBYET ONTUMU3AIINUT
U37ep>KeK U He I03BOJIsIeT MeHeXKMEeHTY COCPeJOTOUYNUTHCS
Ha OCHOBHOI PBIHOYHOMU JIeATEbHOCTH.

Kaxk noka3spiBaeT onbIT cTpaH OpraHusaniuy 3KOHO-
MUYeCcKoro coTpyaHudectBa u pa3sutus (O3CP), cekTop
3KOHOMUKH C TOCYJapCTBEHHBIM yYacTUEM MOXKET 60
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CTUMYJIPOBATh, IU0OO0 3aTPYAHATH COLMATHHO-OKOHOMU-
YeCcKOoe pa3BUTHE. DTO 3aBUCHUT OT COOTBETCTBUA 00IIle-
MPUHATHIM NTPAKTHUKAM IIOAZEPKKHU OTKPBITHIX KOHKYPEHT-
HBIX PBIHKOB M IIPMMEHEHU IPUHIHUIIOB TPO3PAYHOCTH
1 3 EeKTUBHOCTH [IeATETHOCTH B KOHKPETHOM TOCyZap-
ctBe. TakuM 06pa3om, ey Pyl MOXKHO pasZiesuTh Ha:

°* YaCcTHbBIE: MaKCUMH3AIUs SIKOHOMUYIECKOH addek-
TUBHOCTH Yepe3 MOCTOAHHBIN pocT EBITDA, cBO60OAHOTO
JeHEeXHOTO IIOTOKA, KalluTaAu3alluu U 1leHbl akiui [TAO
«HTep PAO»;

* my6inYHbIE: OOecrevueHre TOCy/IapCTBEHHOM SHEP-
TeTHYeCKOl 6e30MacHOCTH Yepe3 PUCK-OPUEHTHPOBAHHOE
ylpaBjeHre aKTUBaMH, 6€3011aCHOCTb Y HEIIPEPBIBHOCTD
SHeprocHabXeHWUs, a TAaKXKe CO3/jaHue CpeZibl ¥ YCJIOBUM 1A
CHICTEMHOT'0 Pa3BUTHS POCCUHCKON SKOHOMUKHU.

Heo6x0a¥M0O OTMETHUTD, YTO YKa3aHHBIE IeJH,
HeCMOTPS Ha UX Pa3INYHYI0 IPUPOAY, JOJDKHEI OBITh B3aU-
MOCBfA3aHHBIMHU, B3aHM03aBUCUMBIMU U B3aUMOOT'PaHU-
YMBAIOU[MMHU, HO IIPU 3TOM He IIPOTUBOPEUUTD APYT APYTY.

Kak mpuMep MOXXKHO pacCMOTPETb ClieHapuii, Korja
HPPaCTPYKTYpHAsI KOMIIAHUSA TepseT GUHAHCOBYIO CTa-
OUIBHOCTD M3-32 TOTO, YTO aKI[MOHEPHI IPUHSIN KpPaT-
KOCPOYHBIE IIeTM MaKCUMU3AIUN JUBUIEHAHBIX BBITLIAT,
KOTOpBIE MIPEBANUPYIOT HAJ IOJTOCPOYHBIMU I[EIAMU
obecrieueHust CTAOUIBHOCTH U 6€30MTaCHOCTU SKCIUTyaTa-
UM 000PyZI0BaHUA. B COOTBETCTBUM C JAHHBIM ClieHapHUeM
Ha ropu3oHTe IATH JeT Ha ¢poHe pocta EBITDA u pacmpe-
JieJieHUs BCe YMCTON MPUOBLTA Ha JUBU/IEH/IBI MOXKET BO3-
HUKHYTb CUTyallUs, KOT/la pe3K0 yXy/IlaeTcsd COCTOAHUIE
000pyZOBaHWS, TIOBHIIIAETCS aBAPUIHOCTD, PaCTeT KOJUJe-
CTBO HECYACTHHIX CJIy4aeB Ha IPOU3BOACTBE, IIPe/ICcaHui
U mTpadoB HAJ30PHBIX OPTAHOB U B UTOTE MTPOU3BO/ICTBO
MPHUOCTAHABINBAETCSA M3-32 MACCOBBIX UCKOBBIX TpebOBa-
HUH moTepreBiux. [1006Has CUTyaIus IPUBE/ET K TIOTepe
6u3Heca ¥ GaHKPOTCTBY B TeYeHUE HEMPOJOIKUTENBHOTO
BpEMEHU.

B moroHe 3a MakcHMaJIbHBIM POCTOM AUBHUEHIHOTO
MIOTOKA JTIOOOU 1IeHOH aKIIMOHEPHI 3aKOHOMEPHO TEePSIOT
OV3HEeC U NOZABEepPraroT CBOUX IIPeJCTAaBUTENIEN B opra-
HaXx yIpaBjieHUs yrpo3e MpUBJIeYeHUA K OTBETCTBEHHO-
ctu. ITomuMo aTOTO, MI060¥ OU3HEC, TpeAIoIaramIni
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yIIpaBjlieHVe CI0XKHBIMU MeXaHU3MaMU WIN CUCTeMaMHu,
ZIOJKEH OBITh TTOCTPOEH Ha a/IleKBaTHOM OIfeHKe PUCKOB,
HEBO3MOXXKHOU 0€3 3HAaHWU U OIIbITa B COOTBETCTBYIOIIEH
obstacTu. B CBA3M C 3TUM IVIaBHOE YCIOBUE JJIA HaX0XK/e-
HMs ONITUMAaJIBHOI'O COOTHOILEHUA JOJIOCPOYHBIX U KpaT-
KOCPOYHBIX IPEUMYIIECTB, KOTOPbIE MOXKET TPUHECTH OU3-
HEC—3TO JOBEpUe MeXAy aKIMOHEepaMU 1 MEeHEXKMEHTOM.
OHO BO3HUKAET U NOJAEPKUBALTCA 34 CUET IIOCTOSHHOTO
Juanora MeXXZy CTOpOHaMHU U peryarupoBaHUs, KOTOPBIMU
MeHe/K-MEeHT CTpaxyeT cebs OT 3/10yIoTpebIeHnHA.
PerynupoBaHue 1jeyernioylaraHus U OLleHKU Liejieil
B I'pynnie «iaTEp PAO» OCYIIeCTBIAETCA CUCTEMHO C HUCIIOJIb-
30BaHHEM HECKOJIbKUX B3aUMOCBS3aHHBIX UHCTPYMEHTOB:

* myTeM QUKCAIUY BCEX ZOJITOCPOYHBIX Ilejiel pelie-
HUSIMU OPTaHOB yTIPaBIeHUA XOAAUHTA (J0JT0CPOYHAsI IPO-
rpamma pasButua I1AO «HTep PAO» u cTpaTerus ['pymnmbl
«uTep PAO») ¢ 3aKkperieHHeM B CTpaTeTUAX OTAeNbHBIX
KOMIIaHUHM KOHKPETHBIX Ieslelt;

* IMOCpeACTBOM pa3paboOTKU U YTBEPKAEHUS KaK
Ha ypoBHe [TAO «MuTep PAO», Tak ¥ Ha YpOBHE NOAKOH-
TPOJIbHBIX OOIIECTB €KETOAHBIX IIAHOB peayu3aluy CTpa-
Teru4ecKux 3aavy;

* IIyTeM 3aKpeIUIeHUs B PellleHUAX COBETOB IUPEK-
TOPOB U MOPYYEHUAX MEHEKMEHTY CHaudaja Ha YPOBHE
T'OJIOBHOM KOMITAaHUMU U iajiee Ha YPOBHE ITOJKOHTPOIbHBIX
001IIeCTB TOUYEUHBIX KPAaTKOCPOYHBIX I1eJIel, CHOPMYIHUPO-
BaHHBIX B CUCTEMHBIX (0OIINX) ANPeKTUBAX [IpaBUTENTbCTBA
u PocumyinecTsa;

* 3a cyeT eJUHOOOPA3HON CHUCTEMBI MOTUBALINU
IIyTEM 3aKpeIUIEHUSA PeIIeHUAMU COBETOB JUPEKTOPOB
COOTBETCTBYIOIIUX YPOBHEN XOIZIHTA €XEeT0/JHBIX KOHKPET-
HBIX IfeJiell MeHePKMEHTY Yepe3 KOHTPOJIbHEBIE U KIII0UeBhIe
rokasarenu 3pbeKTUBHOCTH;

* C IOMOIIBIO CUCTEMBI OTYETHOCTU U KOHTPOJISA
3a IOCTIKeHNEM IIOCTaBIeHHBIX Liejiel (BHyTpeHHUH ayAuT,
BHYTPEHHUU KOHTPOJIb, IOZOTYETHOCTh TOCYZAPCTBY, CIle-
IMaJbHBIN rOCyZapCTBEHHBIN HAZ30p U KOHTPOJIb, BHe-
IITHUH ayIUT, PACKPBITHE NHGOPMAIINHU TIepe/; THBECTHUIU-
OHHBIM COOOIIECTBOM U KOHTPAreHTaMu);

* IIpU MOMOIIYU BHYTPUKOPIIOPATUBHOM CUCTEMBI
MPOEKTHOTO yIpaBJeHUs, M03BOJNAI0ONeN! CTaBUTh
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Y PeaIN30BbIBATh KPATKOCPOYHbIE KOHKPETHBIE IIe/IN BHY-
TPUY XOJIZINHTA;

° TIyTeM CO3ZIaHUS U MOAAEPKaHUA KYJIbTYPhl MOTH-
Bal[MU MEHE/’KMEHTa Ha JOCTW)XeHHe 1eei ['pyImb
3a cYeT IpUMEeHEeHUs B XOJIZMHTEe TUIIOBOH GOPMEBI yCTaBOB
001eCTB, KOPIIOPATUBHBIX CTAHAAPTOB, €AUHON GOPMBI
Y TIOpsA/IKA IPUHATHUA U UCIIOTHEHUA pellleHU opraHaMu
yIpaBJeHUs], eIUHOTO MOpsAAKa GOPMUPOBAHUA OPTAHOB
yIIpaBJIeH s, TPOBE/JIEHUA CTPAaTernyecKuX CecCuii, KOpIo-
PaTUBHBIX CEMUHAPOB U 00y4YeHus1, GOPMUPOBAHUSA €/U-
HOT'0 MHGOPMAITMOHHOT'O MPOCTPAHCTBA U MPOTPAMMHBIX
CpeZcTB /it 0OMeHa COMoCTaBUMOM nHbOpMaIe Mexay
BCEMU KOMITAaHUSMU XOJIZIHTA.

Takum 06pa3oM, yCIeIHoe paspelleHe peoIpe-
JleJIeHHOT'0 KOH(QIMKTA MEX/Y ZOITOCPOYHBIMHU U KPaTKO-
CPOYHBIMHU TeJIIMU ['PYTIIBI, MEKAY LIEJAMU roCyapcTBa
Y YaCTHBIX aKIIIOHEPOB, MeX/y aKI[MOHepaMU U MeHeX-
MEHTOM, MeX/y LeIMU ['PyIIIbl U OTAeNbHBIX O0IIEeCTB,
MeXAY PUCKOM U 3P PEeKTUBHOCTHIO BO3MOXKHO TOJBKO
3a cYeT HEMPEePHIBHOI'O OCO3HAHHOTO 6aslaHCUPOBAHUS,
HUTOTOM KOTOPOTO Oy/IeT KOMIIPOMUCC MJIM HakIeHHAs 30710~
Tas cepeJHA.

3.2.2. 3aja41 KOPIIOPaTUBHOI'O

yIIpaBJIeHUs —JOCTIKEHUE CTPATETHYECKUX

neseii ¥ 3alUIaHUPOBAHHBIX NMOKa3aTesieii Gu3Hec-

IUTaHa, yIpaBJieHue pUCKaMu

EAWHCTBO MOHUMAaHUA 3aia4 ['PyIITel KOMIIaHUH
BO MHOTOM 3aBHUCHUT OT TpebGOBaHUU ZeJI0BOTO COO0ObIIIE-
CTBa, aKI[MOHEPOB 1 UHBECTOPOB OI[eHNBATh KOMIIaHNU
Yyepe3 KOHCOJNIWUPOBaHHbIe IPYINOBbIe Toka3zaTeau MCPO,
a Tak)ke OT IIOHMMAaHUS XOJIIMHTa KaK Ipynibl abdpuiupo-
BaHHBIX CTPYKTYP, LIeJIU U 3a/Ia4 KOTOPBIX OTIPeeIAI0TCA
W3 eJMHOT'0 KOHTPOJIIUPYIOIIEro LIeHTPA.

[Topsizok U IpoueAypPHl, AeUCTBYIONNE €UHO-
06pa3HO BO BCEM XOJIUHTE, 0OECIeunBaOT COTIOCTaBU-
MOCTbB U NIPO3PAavYHOCTh ITIOCTAHOBKU 3a/1a4 U OCyIlleCcTBIIe-
HMe KOHTPOJIS 32 UX BhIOJIHEeHNeM. Eciiu 11es1b oTBedaeT
Ha BOIIPOC «4TO OyZeT?», TO 3a/ja4a Bcer/a 0/DKHA aBaTh
OTBET «4TO cZiefaTh». ChucTeMa KOPIOPaTUBHOIO VIIpaBJIe-
HUA B XOJIZIMHTe 00s13aHa 00ecrieYnBaTh eJMHOe TIOHNMAaHUe
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¥ OCO3HaHMUeE 11eJieli/BbI30BOB, IIOCTAHOBKY He TPOTUBOPE-
Yyamyx ApyT APyTy 3aJa4d U MOTUBAIUIO Ha UX 3bdEeKTUB-
HOE BBITIOJTHEHHE.

[MaBHBIM MHCTPYMEHTOM CHCTEMBI KOPIIOPATUB-
HOT'0 yIIpaBJIeHus JJIsl IOCTAaHOBKY 3a/1a4 BHYTPU 'PyIIITHI
SIBJIETCS €XKETOAHOE YTBEPIKAEeHNE KIIOUEBBIX ITIOKa3aTe-
Jiett 3GGEeKTUBHOCTH U ZIEKOMITO3UIIYS IIaHA PealTu3alui
cTpaTeruy Yepe3 MHCTUTYT COBETOB IUPEKTOPOB, CO3/IaH-
HBIM BO BCeX JOYEPHUX U IMOAKOHTPOJIbHBIX OOIIECTBaX.
YcnoBUsIMU €IMHOTO TOHMMAaHUs 3aa4 U IIPO3pavHOro
MeXaHM3Ma WX OlIeHKU CJTYKaT BHEJIPEHHBIE B 00TIECTBAX
KOpITOpaTUBHbIE CTAHAPThI U KOPIIOpaTUBHBIE HH(OpMa-
IIMOHHbIE TIPOTPAMMHBIe cpeficTBa. [loMUMO TpeboBaHM
3aKOHO/IaTeIbCTBA OTPAHUYEHUSIMU CUCTEMBI BHICTYIIAIOT
MeXaHW3MBbl YIIPaBIeHUs PUCKAMU 1 BHYTPEHHEr0 KOH-
TpoJist. UHCTPYMEHTOM JIJIs OLIeHKH BBITIONTHEHMSI 38/1a4 CII-
JKaT eZIMHbIE CTAHAAPTHI OTYETHOCTHU U YE€TKO COOTIOZIaeMbIe
CPOKU UX IIPEeOCTaBIEHUS.

KopropaTuBHas crcTeMa, BBICTPOEHHA it obec-
IevYeHusI CTaOUIbHOIM pabOTH BCEro XOAANHTA, JOLKHA
rapaHTHUPOBATh CBOEBPEMEHHYIO PEaKITHIO ['PYIIIBI U Kak-
[IOTO ee dJIeMeHTa Ha BO3HHKAIOII[ME BHEIITHNE U BHYTPEH-
HU€ BBI30BBL. DTa 33/1a4a He MOXKET ObITh pellleHa UCKITI0UH-
TEeJIbHO 3a CYET MOZPOOHOTO OTIMCAHUS «UTO JIeJIaTh» Ha BCe
ctydau. [TOmbITKa IPEyCMOTPETh BCe HETaTUBHBIE ClIeHa-
pUY pasBUTHSA COOBITUIM 1 3apaHee HAMTKMCATh JJIs KayKOTO
«pellenT» IPEOAONEHU ABAAETCA YTOMUYHOU. [ToaToMy
6oJiee BaXKHBIM TIPE/ICTABISAETCS CO3/jaHte U TO/IepiKa-
HHE UMEHHO MeXaHW3Ma CBOOOZHOTO ¥ CBOEBPEMEHHOTO
obMeHa MHpoOpMaLMe ¥ 3HAHUAMU MEXAY BCEMU YIIpaB-
JIEHIIaMH Y KJIFOYEBBIMU COTPYAHUKAMHU 'pyIINbL. 3a CUeT
co3maHus 0cob0l KOPIIOPAaTUBHOM KYJIbTYPhl HEOOXOHUMO
TaK:Ke BOCIIUTATh U MOAAePKUBATh BHYTPEHHIOIO MOTHBA-
1uio Ha 3G PEKTUBHOCTD U a/IeKBAaTHYIO OIIEHKY PHCKOB.

B mocieaHue rogbl ObUIN Y2KECTOYEHBI 3aKOHOAA-
TeJbHbIe TpeboBaHUA K paboTe MeHemKMeHTa. CynebHas
mpakTuKa GopMupyeT 06pas pyKOBOAUTENS XOJ/IMHTa Yepe3
CJIOKHYIO IPU3MY Pa3HOObOpa3HbIX YPOBHEHN ero OTBET-
cTBeHHOCTH. EMy HEO6X0ZIMMO OPHUEHTUPOBATHCS He TOMBKO
B cBoel mpodeccruoHanbHoM obsacT, HO U B 3KOHO-
MUKe, IOPUCTIPYAEHIINY, PUCK-MEHEIKMEHTE, TPYA0BBIX

Tnasa III

KOPITOPATVBHOE YITPABJIEHVE

B ITAO «IHTEP PAO»:
PHICK-OPMEHTHMPOBAHHKIN TTOAXO,
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oTHOIIeHUAX. Kakue TOIbKO TpeboBaHUA He TIPeabsIBIsi-
IOTCA CEeTOJ/HA B OTHOILIEHWH JIUL], yTIIPABJIAIOIINX KPYITHBIMU
XOJIAUHTaMu!

B ycioBuAX, Kor/a MPOTUB YIIpaBJIeHIlEB BO30Y-
JKJAI0TCA He TOJIBKO I'PaXAaHCKO-IIPaBOBbIe TPOU3BO/J-
CTBa, HO U YT'OJIOBHBIE ZleJia, OleHKa PUCKOB U IIOMCK TOT'O
YPOBHS MIPEeANPUHUMATENbCKOTO PUCKA, KOTOPHIM Ha3bI-
BaeTcss 000CHOBAHHBIM M PAa3yMHBIM, CTAHOBUTCS OJHOM
Y3 IJIaBHBIX 33/la4 KOPIIOPAaTUBHOTO yIIpaBieHusd. FMiMeHHO
BO3MO>KHOCTB IIPYBJIeYb K OTBETCTBEHHOCTHU 3a HEYIAQUHYIO
CZIEJIKY VT HeOOOCHOBAHHBIM PUCK HE TOJHKO MEHE/KMEHT
MIOZAKOHTPOJIBHBIX CTPYKTYP, HO U WIEHOB COBETa JUPEKTO-
POB TOJIOBHOM KOMITAaHHH IO GaKTy pa3MbIBAeT TOHKYIO Ipa-
HUIY MEXJy 3TUMU yPOBHAMU yIIPaBIeHUA.

OmbIT, 3HAHUA U JOCTOBEpHAss MHPpOPMAIUA STBJIS-
I0TCS He3aMeHUMBIMU MHT'PeIUeHTaMH aleKBaTHOU OLleHKU
CUTYaLVH JJI IPUHATHA Pa3yMHOTI'O U B3BeILlIeHHOI'O pellle-
HUs B TIpoOIlecce yrpaieHus. [T0aToMy Ha JTI060M KPYITHOM
MIPEATIPUATHY WIN B XOJZIUHTE TaK BayKHa pa3BuTasi pyHK-
1IMA BHYTPEHHEro ay/IuTa U BHYTPEHHEro KOHTPOJIA, KOTO-
pas Mo3BOJIAET ONBITHBIM MeHeIKepaM He TOJIbKO IIPUHU-
MaTh eJMHUYHbIE PellleHMs, HO Y COBePIIIeHCTBOBATh BCIO
CUCTeMy YIIpaBJIeHUA.

OfHaKO MMEHHO pa3rpaHUYeHUe MOAX0/I0B U GopM
yIIpaBJIE€HUA MEeX/AY UCIIOJTHUTEIbHBIM U CTPAaTeTrn4eCKUM
VPOBHSIMHU NIO3BOJISIET TOBOPUTH O 3PEJIOCTU CO3JJaHHOU
KOPIIOPATUBHOM CUCTEMBI. Ba3KHO coOTIOAaTh 3TO pasrpa-
HU4YeHUe, TTOCKOJIbKY TOJIbKO CTpaTerniyeckuil ypoBeHb
yIIpaBjieHUs, OTAENeHHBIN U He3aBUCUMBIY OT YPOBHA
HUCIIOJTHUTENBbHOTO, TTI03BOJIAET IOCMOTPETh CO CTOPOHBI
Ha MpOoIlecchl U pellleHUd, IpUHUMaeMble B KOprnopa-
1M, BOBpPeMSA OOHAPYKUTb YI'PO3bI, 1aTh UM MIPaBUIbHYIO
OIIEHKY M ZIOJDKHBIM 00pa3oM Ha HUX OTpearupoBaTh.

3.3. Ocob6eHHOCTH KOMIIETEHIIUN OPTaHOB
yIIpaBjeHU:

Cobpanue akuyuoHepos. BoJbIIMHCTBO BOIIPOCOB,
OTHeCEeHHBIX de/iepaNbHBIM 3aKOHOAATETECTBOM K KOMITE-
TEHIINY 0011ero coOpaHus aKI[OHEPOB, HOCAT UCKIIIOYU-
TeJIbHBIN XapaKTep U UX PEIleHHe He MOXKET OBITh IepelaHo
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MHBIM OpTaHaM ymnpasieHus obmecTtBa. O6memy cobpa-
HUIO aKI[MOHEPOB TaKXKe He MOTYT ObITh TTPe0CTaBIEHBI
MTOJTHOMOYHS, KOTOPHIE He Yka3aHbl B PeZiepasbHOM 3aKOHE
«O6 aKIMOHEPHBIX OOIECTBAX», TAK KaK UX MepeuyeHb HOCUT
3aKPBITHIM (MCUepIBIBAIONINI) XapaKTep.

Cosem dupexmopos. C y4eToM cTaryca coBeTa
JVPEKTOPOB KaK OpraHa, OCyLIeCcTBIAONEro obiiee (cTpa-
TErnvYecKoe) PyKOBO/ICTBO eATENbHOCTHIO OOIIeCTBa, €ro
MTOJTHOMOYUS TIIATENbHO periaMeHTUpOBaHkL. [1pu pa3pa-
60TKe KOMIIETEHI[UU COBETA BO BHUMAaHUE TPUHUMAJUCh
CIIeZYIOTIYE TIOAXO/BI.

1. OTHeceHUE K KOMIIETEHIIMU COBETa AUPEKTO-
POB BOTIIPOCOB, MPEAYCMOTPEHHBIX 3aKOHOATETHCTBOM
P®, B COOTBETCTBUM C MPUHITUIIOM 3bGEKTUBHOCTH TIPU-
HATUA PEIIeHU B YaCTH AUCTIO3UTUBHBIX HOpM Pesepab-
Horo 3akoHa «O6 aKIIMOHEPHBIX 0bIIecTBax». Tak, YcTaB
00IIIeCTBa OTHOCUT K KOMIIETEHIIMY COBETA YBEIUYEHUE
YCTaBHOTO KaITUTaJA IyTeM pPa3MelleHHs JOTIOTHUTENbHBIX
aKIMi B Mpejiesiax 00bsIBJIEHHBIX (C y4eTOM 0COOEHHOCTEH,
yCTaHOBJIEHHBIX cT. 39 ®egepanbHOro 3akoHa «O06 aKIMo-
HEPHBIX 00IIeCcTBax»), a TaKXKe MPOBeJeHUe JUCTUHTA
aKIui. Bo3MOXKHOCTh MPUHATHUSA COOTBETCTBYIOIIUX pellle-
HUM COBETOM IUPEKTOPOB TIO3BOJISIET CYIIECTBEHHO SKOHO-
MWTh BpEMS U MaTepUaibHbIE peCYPChI 00ITleCcTBa.

2. YueT pekoMeHzanuii Kogekca KOpriopaTuBHOTO
yrnpasieHus u [IpaBujI JUCTHUHTA. DTO BOTIPOCHL:

* CBA3aHHBIE C YTBEPXKJEHUEM KaHAUAATYPHI KOPIIO-
PaTUBHOTO CEKpeTaps U IIpeKpalleHus ero IOJTHOMOYUH,
[Tosio)KeHUS O KOPITIOPATUBHOM CeKpeTape, olpeJeieHue
pa3Mepa ero BO3HarpaXKJeHus U MPUHITUIIOB IIPEMUPOBa-
HUsA, OI[EHKA ero paboTHI O UTOTaM roZla ¥ IPEMUPOBAHHUE,
VTBEPXKJEHUE OTYETOB O €T0 paboTe;

* bopMUpPOBaHUA KOMUTETOB COBETA AUPEKTOPOB,
YTBEPXKAEHUS MONOKEHUN 0 KOMUTETAX U PACCMOTPEHUS
UX OTYETOB,;

* QDYHKIIMOHUPOBAHUS CUCTEM BHYTPEHHETO ay/IuTa,
yIpaBJeHUs PUCKaMU U BHYTPEHHET'0 KOHTPOJIA U OLIEHKU
ux 3¢ PeKTUBHOCTH, pACCMOTPEHHS OTIETOB IIOZApaszeie-
HUSI 00IIECTBA, B 0653aHHOCTU KOTOPOT'O BXOUT OCYIIIECTB-
JIeHWe KOHTPOJIA 3a cobIofieHneM TpeboBaHUM 3aKOHOAA-
TeTbCTBAa 00 MHCAW/IepCKON HHOOpMaLHH;
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* OMpeZieJIEHUs CTaTyCca WIEHOB COBETA IUPEKTOPOB,
pe3y/IbTaTOB UX €XerofHON caMOOIleHKU U He3aBUCUMOU
olleHKH 3P beKTUBHOCTH paboThl coBeTa. COBET JUPEKTO-
POB MMeeT MPaBO IPU3HABATh HE3ABUCUMBIM AUPEKTOPA,
dbopMaNBHBIN CTAaTyC KOTOPOTO HE COOTBETCTBYET IIPUH-
I[UIIaM He3aBUCUMOCTH, OJHAKO Ha IIPAaKTUKe OH ABJIAETCH
MTOJIHOCTBIO HE3aBUCHUMBIM B IIPUHATUU CBOUX pelIeHUH;

* bopMHUpOBaHUS MTO3UINHU IIPEACTABUTEEN 00IIle-
CTBAa B IMOJIKOHTPOJIbHBIX KOMITAHUAX 110 PAAY KJIIOUEBBIX
ZUtA I'pyTinbel BOIPOCOB.

VI3 mocieiHUX HOBALWH B YaCTH pPean3aliuy PEKOo-
MeHzanmi Koziekca KOpIopaTUBHOTO YIIPABIEHUA MOXKHO
oTMeTuTh yTBep:xkZeHue 30 aBrycra 2017 roza coBeToM
IVpeKTOPOB 061ecTBa [To/103KeHUA O TOPSIAIKE PACCMOTpe-
HUSA CyIeCTBEHHBIX KOPITOPATUBHBIX IEUCTBUH, KOTOPOE
yCTaHaBIUBAET IIPOLIEYPY IIPeACTaBIEHHS TIO3UIIUY He3a-
BUCHUMBIX IJUPEKTOPOB IO CYI[eCTBEeHHBIM KOPIIOPaTUBHBIM
JeVICTBUAM JI0 UX 0400peHus coBeToM. YKazaHHoe [Tooske-
HUe ObUTO pa3paboTaHo AJI Pa3BUTUS HOPM YcTaBa obie-
CTBa O MepeyHe BOIPOCOB, OTHOCANUIUXCA K KOMIIETEH-
I[UY COBETA JUPEKTOPOB M PACCMaTPUBAEMBIX B 0COO0OM
opsiKe — GOMBITMHCTBOM BceX H30paHHbBIX WIEHOB COBETA.

3. Tperuti noaxo npu GOPMUPOBAHUY TTOJTHOMO-
YU COBeTa JUPEKTOPOB —ITO y4eT pekoMeHaui Poc-
umylectsa. B yactHocTy, XoTa noAn. 17.1 n. 17 @egepainb-
HOTo0 3aKoHa «O0 aKIMOHEPHBIX 0OIIECTBAX» MTO3BOJISET
OTHOCHUTDb K KOMIIETEHIIUY €IMHOJUYHOTO UCTIOJHUTEb-
HOTO OpraHa pacCMOTpeHHe Bolpoca 06 yIYacTUH B Jpy-
I'UX OPTraHU3alUAX, YCTaB 00IIeCcTBa OTHOCUT €ro K KOM-
MeTeHIIUN COBETa JUPEKTOPOB C yuyeToM ab3aiia BTOporo
1. 17 «[TonoxeHus1 00 yIIpaBlIeHUH HaXOAIMMUCSA B peze-
paJIbHOM COOCTBEHHOCTH aKIMSIMU aKIIMOHEPHBIX 00IIECTB
Y UCTIOJIb30BAaHUM CIIeIMaJIbHOr0 IIpaBa Ha y4dacTtue Poc-
cutickoit esepariyiv B yripaBaeHUH aKI[IOHEPHBIMU 00IIIe-
cTBaMu (“30JI0TOM aKIUK”’)», yTBEPKAeHHOTOo [TocTaHOBITe-
HueM [IpaButensctBa PO ot 3 nexabps 2004 roga N2738.
I[To 3TO¥ Xe TPUYHHE, C YIETOM CJIOKUBIIENCS TPAKTUKU,
K KOMIIETEHITY COBETA IUPEKTOPOB OTHECEHO PAacCMOTpe-
Hue [IporpaMMBbl MHHOBAI[MOHHOT'O Pa3BUTHSA 00IIEeCTBa.

Eltie oqHO 0COOEHHOCTBIO ABIAETCSI BO3MOXHOCTD
OTHOCHUTBH K ITIOJJTHOMOYUAM COBeTa JUPEKTOPOB MHBIE
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BOIIPOCHI, ITPelyCMOTPEHHbIe BHYTPEHHUMU JOKYMeHTaMU
ob1ecTBa, yTBEPXKAEHHbIE pelleHuAMU ob1Iero cobpa-
HUA aK[JUOHEPOB U COBETa AUPEKTOPOB. YKa3aHHasd Ipak-
THKa TMOKO OrpaHUYMBAET KPYT BOIIPOCOB, OTHOCSIIINXCS
K KOMITETEHIIMH COBETA AUPEKTOPOB, MO3BOJISA ITPU HEOD-
XOAUMOCTHU OCYIIECTBIATh KOHTPOJIb Ha/Zl BAXKHEUIITUMU
6GH3HeC-TIPOIeCCaMU C YYETOM ITOCTOSHHO MEHSIOIIENCs
SKOHOMUYECKOU CUTYyaIHH.

Yeras [TAO «MaTep PAO» TpaZIMLIMOHHO OIIpefesiseT,
YTO PYKOBO/ICTBO €T'0 TeKYIIel AeATelbHOCTbIO OCYIIeCTBII-
eTcs eIMHOJINYHBIM UCIIOJHUTEIbHBIM opraHoM — [Ipezce-
JatesneMm [IpaBneHUs U KOJIETMaJIbHBIM UCIOJHUTEIbHBIM
opraHoM —[IpaByieHHEeM, KOTOPbIE TTOJOTYETHHI 061IEMY
cobpaHuio aKIIMOHEPOB U COBETY JUPEKTOPOB 0OIecTBa.
K xomnieternuuu Ilpegcesarens IlpaBieHUA OTHOCATCA BCE
BOITPOCHI PYKOBO/CTBA TEKYIIEH eI TebHOCThIO OOIIECTBa,
3a UCKJIIOYEHNEM OTHECEHHBIX K MOJHOMOYUAM OOIIETO
cobpaHus aKITMOHEPOB, COBETA AUPEKTOPOB U [IpaBieHus.

3.4. DTansl pa3BUTHA KOPIIOPATUBHOI'O
ylipaBjeHUA

3.4.1. IIAO «MuTep PAO» no npunaTtug Kogekca
KOPIIOPATUBHOIO ynpasiaeHus. OCHOBHbIE
dakTOopBI 1 ycI10BHS, CIIOCOOCTBYIOIITE
BHeZIpEHUIO Ilepe/I0OBBIX IIPAKTUK
KOPIIOPAaTUBHOTO yIIPaBJIeHUA
Ko Bpemenu npuHsaTUsa poccutickoro Kogekca Kop-
nopatuBHoro ynpasienusa 2014 roza o611ecTBO IIAHO-
MEPHO BHEZIPSJIO COBPEMEHHBIE IPAKTUKU KOPIIOPATUBHOI'O
yIipaBjieHUsA. Bce raBHbBIE 3/IeMEHTHI CUCTEMBI, BKIIOYAs
JIeSITeIbHOCTh COBETA AUPEKTOPOB, CHOPMUPOBAHHBIX TIPU
HEM KOMUTETOB, paboTa ¢ aKI[MOHEpPaMHU, KaK C MHCTUTYIIHO-
HaJbHBIMU MHBECTOPAaMHU, TaK U YaCTHBIMU JUIIAMU, pac-
KpBITHE MHGOpMaIy GyHKITMOHUPOBAJIU B TIOTHOM 00heMe.
BMmecTe ¢ TeMm Ha 3aceganuu 7 anpena 2015 roga
COBET JUPEKTOPOB PAaCCMOTpeEN «JOPOXHYI KapTy»
II0 COBEPUIEHCTBOBAaHMNIO KOPIIOPAaTUBHOTIO yIIpasJe-
HUs, pa3paboTaHHYIO BO UCIIOJTHEHUE PaHee MMPUHITOTO
UM pellleHus U AUpPeKTUBHl PocumymiectBa oT 19 geka-
6ps 2014 roza, 3aKpeMUBIIYI0O OCHOBHBIE MEPOIIPUATHA
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TI0 IIPUBEZIEHHIO KOPIIOPATUBHOIO YIIPABJIEHUs B 00IIeCTBE
K craHzapram Kozekca.

K MOMEHTY yTBepX/AEeHUS «JOPOXKHOU KapThi»
13 OCHOBHBIX HECOOTBETCTBHH ell B TpaKTHKe KOpIIOPaTHB-
HOTO yTIpaBJieHus obIlecTBa MOXXHO HAa3BaTh:

* OTCYTCTBHE HAa3HAYEHHOI'O COBETOM JUPEKTO-
POB KOPIIOPAaTUBHOI'O CEKpeTapsi, XOTA BCe ero QyHKINU
BBINIOJIHAINCE /lemapTaMeHTOM KOPIIOPAaTUBHBIX OTHOIIIEe-
HUH biloka KOPIOPaTUBHBIX ¥ UMYIeCTBEHHBIX OTHOIIIe-
HUH, PyKOBOAUTETH KOTOPOTO OBbLT TogYMHEeH [Ipeacesa-
Tento [IpaBnenus;

* TOMYUHEHHOCTh CIYKOBI BHYTPEHHETO ayAuTa
KOMHUTETY II0 ayZIUTY U OTCYTCTBHE OTYETHOCTH CJIY>KOBI BHY-
TPeHHero ay/juTa COBETy AUPEKTOPOB, BKII04Yasd OTYETHOCTD
06 53¢ deKTUBHOCTH IPOLie/lyp BHYTPEHHEr0 KOHTPOJIA, YIIPaB-
JIEHVA pUCKaMU U IPaKTUKU KOPIIOPaTHUBHOTO YIIPaBJIeHU;

* OTCYTCTBHE HEOOXOAMMOTO KOJMYECTBA HE3ABUCH-
MBIX IJUPEKTOPOB B COCTaBEe COBETA JUPEKTOPOB;

* HaJIW4ue B KOMUTETE I10 ayIUTy HENCIIOJHUTEb-
HBIX IUPEKTOPOB;

* OTCYTCTBHE 0COOOTO MOPSAIKA PACCMOTPEHMS CyIIe-
CTBEHHBIX KOPIIOPATUBHBIX IEWCTBUM;

* HECOOTBETCTBUE IIepeyHs BOIPOCOB, paccMa-
TPHUBaeMbIX Ha OYHBIX 3aceJaHUAX COBeTa AUPEKTOPOB,
IepeyHIo, 3aKperieHHoMy B Kozekce;

* OTCYTCTBUE PEryJapHOIo aHaan3a COOTBETCTBUA
He3aBUCHUMBIX JUPEKTOPOB KPUTEPUAM He3aBUCHMOCTH.

3.4.2. BHeapeHne Kozsekca KOpropaTUBHOTO

yIpaBJIeHUs: IPUYUHBI, 0COGEHHOCTH

U pe3yIbTaThl

Panee getictBoBasmii B [TAO «uTep PAO» Kozekc
KOPIIOPAaTUBHOTO yIIPaB/eHus, yTBEPKAEHHBIM COBETOM
IUPEKTOPOB 061ecTBa B 2008 ro/y, OCHOBBIBAJICSA HA HOP-
Max Kozekca KOpropaTHUBHOTO NTOBeleHNsA, PEKOMEH/IOBaH-
Horo kK npuMeHeHuto nrucbMoM OKIIB Poccuu oT 4 anpesns
2002 roza N2421/p, a Takxe 4acTA4YHO Ha [IpuHIIMNIax xop-
nopatusHoro ynpasaenus O3CP.

B ampene 2014 roza coBeT gupekTopoB baHka
Poccun ozo6pun Kogekc KOpriopaTUBHOTO yIIPaBieHU .
Hauwunasn c aToro roza npu HanpasiaeHuu B bank Poccun
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pelleHN O BBIITyCKe aKIui, pa3MelaeMbIX ITyTeM KOHCOIU-
JlaIM, ¥ IPOCIIeKTa IeHHBIX OyMar o6IecTBY HaZjIeKaio
yKasaThb B II. 6.1 IIpocneKkTa akIuii cBeZleHUA 0 HalTu4nuu
KoJleKca KOPIIOPaTUBHOTI'O NToBeZleHuA (yIpaBieHua) aMU-
TeHTa JIM60 MHOI'0 aHAJIOTUYHOTI'O ZIOKyMEeHTa.

B mendax HeZomylleHUA yKa3aHUA B IIPOCIEKTeE
Y B IPYTUX PACKPbIBa€MBIX O0I[eCTBOM OKYMEHTaX CChUIKU
Ha ycTapeBmuil Kogekc kopnopaTHBHOTO yIIpaBieHHUs;
MHGOPMHUPOBAHUSA PEryAATOPa, OPraHU3aTOPOB TOPIOBIU
Ha pbIHKe IIeHHBIX OyMar 1 akIMOHEepPOB, a TaKXKe C yde-
TOM TOTO (GaKTa, YTO OTYETHOCTD IIPe/CTABIIACTCI UMEHHO
B COOTBETCTBHH ¢ KozleKkcoM, coBeT AUPEKTOPOB 24 HOAOPs
2014 roga npuHAI CIeAyIOLYe PeLIeHUA:

* mpu3sHaTh Kojlekc KOpIiopaTUBHOTO YIIpaBlIeHU,
yTBepKAeHHBIN coBeToM AnpeKkTopoB OAO «MHuTep PAO
E3C» 23 anpena 2008 roga, yrpaTUBIINM CUILY;

* OIIpe/le/IUTh, YTO B CBOeH JeATebHOCTH oblle-
CTBO PYKOBOZCTByeTcsA KojekcoM KOpIIOpaTUBHOIO YIIpaB-
JIeHUs, pEKOMEH/I0OBaHHBIM K ITpUMeHeHnto bankoM Poc-
cun (nmucbMo banka Poccuu ot 10 anpens 2014 roza
N°06-52/2463).

YkazaHHOe pellleHWe NIPUHHUMAaJIOCh B IIePBYIO
odepezb C y4eTOM IIOJTHOTO IIOHMMAHUSA TOTO, 4TO 00Ie-
CTBO HaMepeHO IJIAHOMEPHO C/Ie[0BaTh PeKOMeHJalluAM
Kozekca u 6epeT Ha ce6s1 06513aHHOCTD 110 PACKPBITHIO
oT4yeTa 0 COOJIIOIEHUH €T0 HOPM B I'OZIOBOM OT4YeTe. Bme-
CTe C TeM cjleyeT OTMETHUTh, 9TO Z0 0f00peHNs baHKoOM
Poccuu Kozekca KOpIIOpaTUBHOTO YIIPaBIeHUs OOIIeCTBO
y>Ke BBITIOJIHANIO GOJBIUIMHCTBO €ro MOM0XKeHUH.

B yacTtHOCTH, B 2013 rogy KOMUTET IO KaZpaM
(HoMHHaIMAM) U BO3HArpakZeHUsAM Hadasl IPOBOAUTH
OILIEHKY 4JIEHOB COBeTa JUPEKTOPOB Ha COOTBETCTBHE KPU-
TepUAM He3aBUCHUMOCTH, oIpeZieJIeHHBIM B Kozekce kopro-
patuBHoOro yrupasieHus Beaukobputanuu (UK Corporate
Governance Code), a Takxe KpUTEPHUAM, YTBEePKIEeHHBIM
BHYTPEHHHUMH JOKyMeHTaMU O0IIecTBa.

Bo ucnonHeHue JOTOBOPHBIX KOBEHAHT ¢ EBpo-
nmelickuM 0aHKOM peKOHCTPYKIuM U pazButus (Euro-
pean Bank for Reconstruction and Development) coBeT
aupekTtopoB [TAO «MHTep PAO» Ha o4yHOM 3aceza-
Huu 28 mapra 2013 roza ogo6pui Iian MeponpusaTHR
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[0 COBEPIIEHCTBOBAHUIO KOPIIOPATUBHOI'O yIIPaBIeHUs
[TAO «uTep PAO» u ero gouepHux cTpykKTyp (Corporate
Development and Action Plan), B COOTBETCTBUU C KOTO-
PBIM OOIIIECTBO OCYIECTBUIO OCHOBHBIE MEPOTIPUATHUS
(Tabi. 4).

3a TpexJieTHUY MepHoZ, C MOMEHTA YTBepXKAeHUA
poccuiickoro Kogekca B ITAO «MuTep PAO» ObLIa IpoBe-
JleHa 3HAaYUTeTbHasA paboTa 1Mo MPUBEAEHUIO TPAKTUKU
KOPITOPaTHUBHOTO YIIPaBJIeHHUsI 00IIeCTBa B COOTBETCTBUE
¢ pekomeHganuamMu Kozekca.

1. B cBasu ¢ BrimtoueHueM akiuii [TAO «HTep PAO»
B MepBbIi ypoBeHb CIMCKA IEHHBIX OyMar, JOTyIeHHbIX
K OpraHW30BaHHBIM TOpraM, U nposesenueM B 2014 rogy
KOHBEPTAIWK aKIUH 00IIecTBa MPY KOHCOMUAAIIUN yCTpa-
HEeHMe HeECOOTBETCTBUH TpeboBaHUAM MOCKOBCKOI OUPIKU
u poccuiickoro Kozekca KOpIopaTUBHOTO VIIpaBIeHUs
craso B 2014-2016 rogax NprOpUTETHHIM HallpaBJeHUuEM
COBEpIIEHCTBOBAHMUA CHCTEMBI KOPIIOPATUBHOI'O yIIpaBJe-
HUA 00IecTBa.

VkazaHHOEe 00CTOSITENIbCTBO OBLIO IIPOAUKTOBAHO
TpeboBaHusAMY IpuKkasa eZiepaibHON CIyKObI 10 GUHAH-
coBbIM pbiHKaM (zanee —PCDP Poccum) ot 30 uronsa
2013 roza N213-62/13-H «O nopszake AOMycKa I[eHHbIX
6ymMar K OpraHM30BaHHBIM TOPTaM». B COOTBETCTBUY C HUM
6uprka BIIpaBe BKIIOYUTD B KOTUPOBAIbHBIN CIIMCOK IIEHHBIE
OyMaru, SMUTEHT KOTOPHIX HE OTBEYAET IIPEAbIBIAEMbIM
TpeOOBaHUAM K KOPIIOPAaTUBHOMY YIIPABJIEHHIO, HEOOXOAU-
MBIM JIJIs1 BKJTFOUE€HUS TaKUX IEHHBIX OyMar B COOTBETCTBYIO-
IUH KOTUPOBAJIbHBIN CIMCOK, TP YCJIOBUY, UTO:

* DMUTEHT U ero IeHHble OyMaru COOTBETCTBYIOT
TpeboBaHUAM ITOpsiZIKa U TPaBIII IUCTUHTA, 38 UCKIIIOYe-
HUEeM TpebOBaHUH K KOPIIOPAaTUBHOMY YIIPaBJIEHHUIO;

* GupKe TpeZicTaBieH [IaH MEPONPUATHIHA TIO yCTpa-
HEHUIO SMUTEHTOM HECOOTBETCTBUS TPeOOBAHUAM K KOP-
MMOPAaTUBHOMY yIIPaBJIEHUIO C YKa3aHWEM CPOKa ero pea-
JIU3aIU, KOTOPBIM He MOXKET OBITh 60Jiee ABYX JIET C AaThl
BCTYILIEHUs B CHJTy HOBBIX MTPaBWI IUCTUHTA Oupxu. [Ipu
3TOM YKa3aHHBIH IJIaH HEOOXOUMO COTJIACOBATh C AKIIHO-
HepoM (YIaCTHUKOM) SMHUTEHTA, BiajeomuM 6oree 50%
TOJIOCYIOUIUX aKIui (yCTaBHOTO KamuTana), U COBETOM
JVIPEKTOPOB SMHUTEHTA.
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Tabnuya 4.
MeponpuATHA IO COBEPIIeHCTBOBAHUIO KOPIIOPAaTUBHOTO
ynpasyeHus B ITAO «Mutep PAO» n0o npunaTus Kogekca
KOPIIOPaTUBHOTO yIIpaBIeHUA

O6nacte | MeponpusTtue

[lpaBa axk- | 1. PopmanuzoBaHa 3a/jaua 06ecreYeHUs MOCTENEHHOTO POCTa -
[IMOHEpOB | BUIEHHBIX BBIIUIAT AKIIMOHEPAM U I0BEZIeHUA pa3Mepa AUBU/IEH-
U BHemHee | AOB [0 YPOBHA 25% OT KOHCOMUAMPOBAHHOM IIPUOBLTN 0bLIecTBa
1o MC®O (B ITonoxennu o Jusnzaenanou nonrurrke OAO «MHTep
PAO», yTBep:kZIeHHOM pellleHreM coBeTa JupekTopos 30 uioHa 2014
rozia B HOBOU pe/laKIium).

BIVAHNUE

Coser u- | 2. ByrBepaxzeHHOM B 2013 rozy IlonoxeHnH o coBeTe AUPEKTOPOB
PEKTO- B HOBOM PeaKIMH1 yCTaHOB/ICHB! MUHMMAIbHOE KOJIMYECTBO OYHbIX
poBuero | 3aCe/aHMi COBETa AMPEKTOPOB B TeYEHHE KOPIOPATHBHOIO rofa
(He MeHee yeThIpeX pa3 B T'0/I) U IlepedyeHb BOIIPOCOB, MOAIEKAIINX
PacCMOTPEHMIO Ha OYHBIX 3aCelaHUAX. ( 2 6)

KOMUTETHI

3. B 2014 rozy coBeT JUPEKTOPOB BIlepBhIe yTBepAw [lonoxeHne
06 OLIEHKeE esTeNbHOCTH coBeTa AupekTopoB OAO «MHTep PAO»,
peraMeHTHpylolllee IPoBeJeHre CaMOOLIEHKU Ha PeTyIAPHOM oc-
HOBe (€XeroZiHo), a TaKxe IIpoBe/ieHNe BHelTHel He3aBUCUMOM
OIleHK! (C MepUOANYHOCTBIO OZIVH pa3 B TpU roza). B 2014 roay
WIEHBI COBETa JUPEKTOPOB TaKXe BIlepBble IIPOBEIN CaMOOLEHKY
CBOEH ZIeATeIBHOCTU U PACCMOTPEJIU ee Pe3y/IbTaThl Ha 3acelaHuu
30 uronsa 2014 roga.

ITo pesynabraTam OT4YeTa O JUCTAHIIMOHHOM OIleHKe /IeATeTbHOCTH
coBeTa AupekTopoB OAO «MHTep PAO» KOMUTETOM IO KaZipaM U
BO3HArpaXZeHUAM GBI BbIPabOTaHBI PEKOMEHZAINH 10 COBEp-
LIEHCTBOBAHMIO laIbHeHIIel 1eATeIbHOCTH COBETa JUPEKTOPOB,
yTBepk/leHHbIE pellleHrneM coBeTa AupeKkTopoB 30 utona 2014 roza.
Ha HacToAmui MOMEHT IIpaKTHKa IPOBeZIeHNs CAaMOOLIEHKH Jed-
TEJIbHOCTH COBETa JUPEKTOPOB U €r0 KOMUTETOB IPOZO/IKAET
OCYILIECTBIATBCA.

4. 23 maa 2014 ropa coBeT JUPEKTOPOB BIIepBhIe yTBepAuI Ilnan
[IPeeMCTBEHHOCTU WIEHOB COBETa JUPEKTOPOB Ha 2014-2016 roast
BKJIFOUUTEIBHO, B KOTOPOM:

* OTpaKeHbI IIOAX0/bI K IPEEMCTBEHHOCTH C I1e/IbI0 HeZIOMYIeHUA
HecooTBeTCcTBUA [IpaBUIaM JIMCTHUHTA;

* chopmyMpoBaHa nporpamma o0y4eHUsA U pa3BUTHA 1A WIEHOB
coBeTa IUPEKTOPOB;

* oIpeZie/ieHbl KIloueBble BOIIPOCH, IIo//IeXkallye OCBelleHHIo Ha
BBO/[HOI 03HAKOMUTEJIbHO} BCTpeye ¢ BIiepBble N36paHHBIMHU Ie-
HaMH COBeTa AUPEKTOPOB (IIporpaMMa 03HaKOMUTEIbHON BCTpe-
YU yTBepXk/eHa B paMKaX yKa3aHHOTro Il1aHa IpeeMCTBEHHOCTH);

5. B 2013 rogy ITAO «MHTep PAO» BBeJIO IPAaKTUKY NIPOBEEeHUA
€XerofHLIX (B cIyyae U3MEHEHHs COCTaBa COBETa JUPEKTOPOB)
03HAKOMUTEJIbHBIX BCTPEY /IJIf1 BIIEPBbIe N36PaHHbIX JUPEKTOPOB.

6. 31 mapra 2014 roza coBeToM AUPEKTOPOB yTBEPKAeHa ITOIUTU-
ka B cdepe KOMIUIaeHC, perlaMeHTHPYIoLTas oCyllecTBIeHHe KOH-
TPO-JI COOTBETCTBHA AEATENIBHOCTHU I'PyIIIIBI TP OOBAHMAM 3aKOHO-
JaresnbcTBa PO, mpaBuiaM U cTaHAapTaM, IpUMeHAeMbIM ['pyTnoi.

Vrpasnenve | 7. B 2014 rozy B obliecTBe ObUT U3ZiaH NpHUKa3 «O6 yTBepKAeHUN
JI09EPHUMU nepeuneii /I30/B30 OAO «/HTep PAO» 1 KITI0YeBBIX BOIIPOCOB KOM-
obrecTBamy| HETEHIMNI OpraHoB yipasienud JJ30/B30» B HOBO! peAaKLiu, yCTa-
HaB/MBaromyi nepedess /[30/B30, 03U 0 KOTOPBIM OIpe/esii-
eTcA CTPYKTYpHBIMU nozApasgeneHuAMu OAO «VHTep PAO»:

* epeyeHb 00IIeCTB, 03U 10 KOTOPIM OIIPEAENIAETCs [0 BCeM
BOIIPOCAM TIOBECTKH JHsA, ObUT COKpaleH ¢ 55 10 10;

°* KOJIMYECTBO KJIFOUEBBIX BOTIPOCOB GBUIO COKpaIeHo ¢ 46 10 38.




C yueToM JaHHBIX 00CTOATENBCTB 29 OKTAOpA 2014 roza
COBETOM JIUPEKTOPOB U aKIIMOHEPAMU, BIAJEIOIIUMU O0JIee
50% rosnocytomux akiuii obmectsa (OAO «<POCHE®DTE-
I'A3», OAO «®CK ESC», OAO «'MK «HopuabCKUil HUKEb»),
OBUT YTBEP)K/I€H BBINIEyKa3aHHBIN [l1aH MepOTIpUATUH,
KOTOPHIY IIpelycMaTPpUBaJ YCTPaHEHVE BCEX HECOOTBET-
cTBUH 0 9 utoHa 2016 roza.

2. CornacHo gupekTuBam PocumymiecTBa
ot 19 pexabps 2014 roga N2O/I-11,/54478 coBeT AUpPEK-
TopoB 9 anpena 2015 roza yreepawn [nan MeponpuaTuit
(«ZOpOKHYIO KapTy») 110 BHeJpeHUIO nonoxeHui Kogekca
KOPITIOPAaTUBHOTO YIIPABIEHUS B IEATETLHOCTE OOINECTBa,
KOTOPBIH ObLT pACCMOTPEH COBETOM JUPEKTOPOB 29 UIOHS
2016 roza u MpU3HaH BBHIIOTHEHHBIM.

KiroueBble MEpPONIPUATUA 110 pe3yabTaTaM UCIIOJ-
HeHus [lnaHa MepoNpUATUN U «JOPOKHOU KapThl»
npeAycMaTpUBaJIU:

* yTBepXX/JeHue pellleHrueM COBeTa AUPEKTOPOB
oT 31 mas 2016 rozga [TomoxkeHus 0 MozApaszaeNeHuH, ocyle-
cTBIIAONIEM QYHKIIMY KOPIIOPAaTUBHOTO CEKPETapsi, a TaKKe
CoIJIacoBaHUeE COBETOM KaHAM/JATYPhl HA JJOJDKHOCTb PYKO-
BOZIUTENIA JAHHOT'O TIO/[pas/ie/ieHus;

* yTBEp>K/ZleHHE COBETOM AUPEKTOPOB 21 aBrycra
2015 roga IlonuTUKYM 110 BHYTPEHHEMY ayAUTY, OIlpe/ie-
JIAIoNe! ey, 3aZla4y U MIOJIHOMOYUSA MoApas/esieHus,
OCYIIIeCTBIIAIINEro BHyTpeHHNY ayauT. OCHOBHBIE 3a1a4n
BHYTPEHHETO ayAuTa ObLIU paclpe/iesieHbl 110 CIeAYIo-
ITUM HalpaBJIeHUsAM: OlleHKa 3 GEeKTUBHOCTH CUCTEMBI
BHYTpPEHHEro KOHTPOJIA, CUCTEMBI yIIpaBIeHUsT pUCKaMU
Y PaKTUKU KOPIIOPAaTUBHOTO YIIPAaBJIEeHHUS;

°* YyTBEPKAEHUE COBETOM JAUPEKTOPOB 28 OKTAODPS
2015 roga IlonoxkeHus o biioke BHyTpEeHHEro ayIuTa, B COOT-
BETCTBUH C KOTOPBIM €TI0 PYKOBOJUTEJb IIOJJOTYETEH COBETY
JUPEKTOPOB, HA3HAYAETCS ¥ OCBOOOXKIAETCST OT 3aHUMAaeMOM
JIOJKHOCTY €ZIMHOIMYHBIM UCIIOHUTEIbHBIM OPTaHOM SMU-
TeHTa Ha OCHOBAHUU PellleHNs COBETa JUPEKTOPOB.

ITomuMo BhIIIeU3JI0KeHHOr0, ¢ 2013 10 2017 roga
B LIeJISIX IpUBeleHUs KOpIIopaTUBHOTO yrpasneHus [TIAO
«uTep PAO» B cOOTBeTCTBUHM C pekoMeHzanuaMu Kogekca
OBLTH OCYIIECTBJIEHBI KJIIOUEBbIE MEPOIIPUATHSA, TTPEACTAB-
JIEHHBIE B TabII. 5.
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Tabauua 5.

MeponpuaTHd 0 COBEPILIEHCTBOBAHUIO KOPIIOpaTUBHOTO ynpasjieHus B [TAO «MHTep PAO»
nociie npuHATHA Kozlekca KOpnopaTUBHOTO yIIpaBJIeHUs

O6sacTb

[IpaBa
AKIIOHEPOB

MepornpusaTtue

1. B 2013 roay IIpaBieHueM obLiecTBa BIEepBble yTBEPXK/AeHa [IporpaMMa B3auMOEHCTBUA C
MUHOPHUTAPHBIMU aKIuoHepaMu Ha 2014 rog. OTder 06 ee HCIOMHeHNU paccMoTpeH [Ipasie-
HueM 25 nexabps 2014 roga.

AxTyanbHOCTb BHeApeHH:A [IporpaMMbl 06yc/IOBIeHa HAJTUYHEM CYILIIeCTBEHHOTO KOITHYeCTBa
MMUHOPHUTAPHBIX aKIIMOHEPOB U peKOMeHAaluAMU poccuiickoro Kozekca KopnopaTuBHOro
yIIpaBIeHus 1o obecedeHHI0 B3aUMOZeHCTBHA 0BIIIeCTBA € ero aKIMOHepaMU U yIacTHUIO B
TIpeAyTpex/IeHUHU KOPIIOPATUBHBIX KOH(IUKTOB. B HACTOANMI MOMEHT 061IeCTBO MOA/IEPIKU-
BaeT NIPaKTUKY €XXeroJHOM aKTyaausaluy JaHHOH [TporpaMMbl M pacCMOTPEHUA OTYETOB ee
ucnonHenud [TpapaeHueM.

2. C 2016 roga i nofiep:KaHus CBSA3U C aKIIMOHEPAMU OTKPBIT CIIeI[UaIbHBIN aZIpec 3JIEKTPOH-
HO¥ MouTHl: agm@interrao.ru u obecreyeHa pabora ¢popyma 1o Borpocam moBecTku AHs1 TOCA
Ha caiiTe o0uIecTBa B ceTU «/IHTepHeT».

3. B 2017 roay BHeApeHa IIpaKTHUKa 37IeKTPOHHOTO OJIOCOBAHHSA Ha TOZ[0BOM 00611ieM cobpaHnu
aKI[IOHEPOB 00IecTBa.

4. B 2016 roay akTtyanusupoBaHo [lonoxeHne 06 HHGOPMALMOHHOI IOIUTHKE C yI€TOM PEKO-
MeHzanmit Kozekca, yrBepx/leHHOe COBETOM JUPEKTOPOB 29 fekabps 2016 roga.

CoseT
JIUPEKTOPOB

5. B 2016 rozy £0/1s1 He3aBUCUMBIX JUPEKTOPOB, TIOJTHOCTHIO COOTBETCTBYIOUUX KPUTEPUAM He-
3aBHCHMOCTH, OTIpe/IeJIeHHBIM B poccuiickoM Kozekce KOpIopaTUBHOrO yrpasaeHud u [IpaBu-
JIaX IUCTUHTa MOCKOBCKOM GUprkH, octuria 1/3.

B cBs3u ¢ mpogaskeit UCP SEA RESOURCES LTD makera axuumii [TAO «MuTep PAO» 10 OKTSAOpst
2016 roga cTaTyc UCIIOTHUTeNbHOTO AupekTopa I'pymnmnel kommnanuii UCP E.B. CanoKHUKOBOH
6bLT OIIpeZieleH COBETOM JUPEKTOPOB B KaYeCTBe He3aBUCUMOT0 AupeKTopa. TakuM o6pasom,
KOJINYECTBO HE3aBUCUMBIX IMPEKTOPOB, IIOJTHOCTHIO COOTBETCTBYIOLUIMX KPUTEPUAM HEe3aBUCH-
MOCTH, BO3pOCIO ¢ AByX 70 Tpex: A.E. Byrpos, P. [lx. [Tomnerrt, E.B. Canno:xHUKOBa.

6. B 2016 rozy B IL1aHe IpeeMCTBEHHOCTH WIEHOB COBETA AUPEKTOPOB U wieHoB [1pasienus ITAO
«uTep PAO», paspaboTaHHOM Ha nepuog ¢ 2016 g0 2017 roza BKIOUNTENbHO, ObU1a Gpopma-
JIM30BaHa 06A3aHHOCTb COBETA JUPEKTOPOB OCYIECTB/IATh PEryIAPHBIN aHAIN3 COOTBETCTBHUA
WIEHOB COBETa KPUTEPUAM He3aBUCUMOCTH.

7. 24 mapTa 2016 roga coBETOM JUPEKTOPOB BIIepBbIe GbLIO MPUHATO PEIeHHe O IPOBeACHUN
TIpoLelyPbl HE3aBUCHUMOM ouleHKH 3 deKTUBHOCTU PabOTEI coBeTa AUpeKTopoB [TAO «MHTep
PAO» 1 yTBEPIKAEHUHN METOJIMKH TaKoM olleHKU B 2016 rozy. Pe3ynbraThl JaHHOM OllEHKU OBUTH
paccMOTpeHbI Ha OYHOM 3ace/[JaHHU coBeTa AUpeKTopoB 27 uioHa 2016 roza.

Ha ocHOBe oTueTa I10 pe3y/IbTaTaM IPOBeZeHNA He3aBUCUMOH OleHKY KOMUTETOM 110 HOMH-
HaILMAM U BO3HarpakJeHusM pa3paboTaHbl PeKOMEH/AINHY 110 COBEPIIEHCTBOBAHUIO JIESITENb-
HOCTH COBETa JUPEKTOPOB U ero KOMUTETOB, yTBep)K/JeHHbIe COBETOM JUPEKTOPOB Ha 3aceza-
HUH 14 okTs6ps 2016 roga.

CyliecTBeHHbBIE
KOPIIOpaTHUB-
HbIE JUEUCTBUSA

8. 30 aBrycra 2017 roza coBeT AUPEKTOPOB yTBepAu [o0xeHNe 0 OpAAKe paCCMOTPEHUA Cy-
LIeCTBEHHbIX KOPIIOPATUBHBIX IeHICTBUI.

WHCcTUTYT KOP-
MIOPaTUBHOTO
ceKkpeTaps

9. B 2017 rozy coBeTOM AUPEKTOPOB BIIEPBEIE ObUT yTBep)KAeH OTUeT PyKOBOAUTEINA MOApaszie-
JIEHUsI, OCYIIeCTBIAIoEero GyHKIMY KOPIIOPATUBHOTO CeKpeTaps, O IPAKTHUKE KOPIIOPATUBHOTO
ympasieHus obutectsa 3a 2016 roz, Bkirodas OT4eT o cobiriofeHNy HHGOPMAaI[IOHHOM OIUTH-
ku1 obmectBa 1 OTYeT 0 COOIIOZeHNY IPUHIIUIIOB U peKoMeHanuii Kogekca KOpropaTHUBHOrO
yIpaB/eH!s, PeKOMEH/IOBaHHOT'0 K TpUMeHeHUto BankoM Poccun.

Komuret o
ayAuTy

10. HaunHas ¢ 2016 roga KOMUTET pacCMaTpUBAET OTYETEHI, IOArOTOB/IeHHbIe BIOKOM BHYTpeH-
Hero ayZjuTa, coziepxallfyie olleHKy 3G peKTUBHOCTH CHCTEeMbl BHYTPEHHETO KOHTPOJIA, CUCTEMBI
ynpaBjieHUd PUCKAMU U TPAKTUKU KOPIOPAaTUBHOTO YIIPABJIEHUA.

Komurert 1o
HOMUWHALIUSIM
Y BO3Harpa-
KIEHUAM

11. 26 mexabpst 2016 roga KOMUTET BIIEPBBIE PACCMOTPE OTYET O PeATU3AL[UH ITPUHIIUIIOB T10-
JINTUKY BO3HArPa)XJeHUs U IPaKTUKeE ee BHeAPEHMs, B TOM YHUCJIe TprMeHeHue 3G GeKTUBHOTO
cooTHoIIEeHUs] GUKCHPOBAHHOM U IIepEMEHHOM YacTell BO3HATrpayKJeHHUs.

12. Bompoc 0 cucTeMe MOTUBALUK YWIEHOB COBETA AUPEKTOPOB 061IECTBA BIIEPBBIE PACCMOTPEH
komuTeToM 20 OKTA6pst 2017 roza.

13. KoMHTET TPOBOJIUT MOHUTOPUHI' COOTBETCTBUSA YWIEHOB COBETA IUPEKTOPOB KPUTEPHUAM He-
3aBHCHMOCTH. Bo HcIIonHeHNe pekoMeHzanuii Kozekca CoBeT JUPEeKTOPOB OCYIeCTBIsIET aHa-
JIM3 TAKOTO COOTBETCTBUSA Ha €KEKBAPTAIBbHOM OCHOBE.

14. C 2016 roza KOMUTET €XKeTOHO pacCMaTPUBAET BOIPOCH! PACKPHITHA HHGOPMAIUH O TIOJHU-
THKe U IPaKTHKe BO3HAIPAKAEHA U O BIaJIeHUH aKIMAMU OOIIecTBa.




[TAO «MuTep PAO» He ocTaHaBIMBAaeTCA Ha JOCTUT -
HYTBIX pe3y/JbTaTax U IPoJohKaeT IJIaHOMEPHOe IIpuBe/e-
HHE CUCTEeMBbI KOPIIOPaTUBHOI'O YIIPaBJIE€HUA B COOTBETCTBHE
¢ pekoMmeHzanuaMu Kozekca. B yacTHOCTH, ITO UTOram
CcaMOOIleHKH, ITpoBeZieHHOoM B 2016 rogy Ha ocHOBe MeTo-
AUKU, yTBEPKJAeHHOU npukazoM PocumyiiectBa N2306
oT 22 asrycra 2014 roga, ypoBeHb COOTBETCTBUA KOPIIO-
patuBHoro yrpasneHus [TAO «Mutep PAO» TpeboBaHUAM
Kozexca coctaBut 83%. B 2017 roay JaHHBIN MOKa3aTeThb
noctur yxke 86%. Ha 2018 roz 3ariaHMpoBaHO MIpoBe/ie-
HIUe CaMOOIIeHKU KOPIIOPaTUBHOTO YIIpaBJIeHUsa 001ecTBa
ZUIA TIOCJIeAVIOIero BEBIHECEHUA ee UTOrOB Ha paccMoTpe-
HMe OYHOI'0 3ace/laHuA COBeTa JUPEKTOPOB.

3.4.3. OPyHKIIMOHHUPOBaHNEe HOBbIX OH3HeC-
MPOIIECCOB B pe3y/bTraTe BHeApeHus Kogekca
KOPIIOPaTUBHOTO YIIPaBJIeHUS U NU3MeHeHU
3aKOHOZATeIhCTBa—CcoGpaHye aKI[IOHEPOB,
co6IoieHue paB aKIHOHEPOB, COBET
JUPEKTOPOB U €ro KOMUTETHI, KOPIOPATHBHBIMA
ceKkpeTapb, pacKpbITHEe NHGOPMALHH,
0CO6EHHOCTH MOATOTOBKH FOZOBOTO OTYETa
B mepuoj mocsie MpUHATHUA PACCMOTPEHHBIX BHITIIE
KJIFOUEBBIX PEIIeHUll COBETa IUPEKTOPOB B IESITETHHOCTD
obiecTBa GBI BHEIPEHBI HOBBIE OM3HEC-TIPOIIECCHI.
CobpaHue akuyuoHepoe8 U npasa aAKyUoOHepos.
B 2015 rozay rozmoBbIM 06IIMM COOpaHUEM aKI[MOHEPOB
OBLIO yTBEPXKZEeHO HOBOe [TosoxeHmne 06 061em cobpa-
HUU akunoHepoB [TAO «VHTep PAO», KOTOpOe 3aKpernuio
OCHOBHEBIEe pekoMeHzanuy Kozlekca KopIiopaTuBHOTO YIIpaB-
JneHus. B yacTHocTH, OBUT pacIIUpeH epevYeHb MaTepra-
JIOB, MIPeJIOCTaB/IsAEMBIX aKIIIOHEPaM K 00I1eMy COOpaHHIO
(OCA), B ToM ymcie nHGOPMAIIU O JINIAX, BBIABUHYBIITHUX
KaH/IUJIATOB B OPTaHbI yIIPABJIEHUs, a TAKXKE TI0 TPEJIONKE-
HUIO KOTOPBIX KOHKPETHBIE BOTIPOCH! BKJIIOYEHBI B TOBECTKY
[Hs. B cocTaBe MaTepUaioB PeAyCMOTPEHO 06s13aTeTbHOE
Haln4ue MOsSCHUTENbHBIX 3aMMCOK 10 KaXJO0MY IIYHKTY
MOBECTKH JHs, BKJIIOYas TaOJIUIbI CPABHEHNS BHOCHMBIX
M3MeHeHHH C TeKyulel pejakiyei, 000cHOBaHNe HeOOXO-
JVMOCTHY IPUHATHSA COOTBETCTBYIOIINX PEIIEHUH, a TAKKe
PEKOMEH/IAIIUY COBETA JUPEKTOPOB 110 KAXKJOMY BOIIPOCY
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nosecTku gHA. C maTepuanamMu Kk OCA MOXHO 03HAKO-
MUTbCA Ha 0QUIMATBHOM caliTe obiectBa’. [IoMUMO 3TOTO,
B ITOPsIZIKe TIOATOTOBKYU K COOpaHUIO aKI[MOHepaM Ipesio-
CTaBJsAETCA BO3MOXKHOCTD 33IaTh BOIPOCH Ha popyme
caiiTa obmiecTBa, 0 Y4eM OHH 3a061arOBpeMeHHO UHPOPMHU-
pytoTcs B coobienuu o co3biBe OCA.

B 2017 roay B COOTBETCTBUMU C PEKOMEH/a-
nusamMu Kofiekca KOPIopaTUBHOIO YIIPaBJIEHUs O6IIEeCTBO
COBMECTHO C PeriCTpaTOPOM BIIEPBBIE BHEAPWIO IPOLEAYPY
YZQJI€HHOTO 3JIEKTPOHHOI'O T'0JIOCOBAHUA ITOCPEJCTBOM
JIUYHOTO KabWHeTa aKI[OHepa, MPeA0CTaBIIEMOTO PEer-
crparopoMm. C 2014 roga ycIyru TU9HOTO KabWHeTa Ipesio-
CTaBJIAIOTCA aKI[MOHEpaM Ha becruiaTHOM ocHoBe. [lepBoHa-
YaJbHO ero GpyHKI[MOHAT IT03BOJISI 3aPETUCTPHUPOBAHHBIM
JIUIaM TOJIBKO IIPOCMaTpUBaTh CBeleHUA O IPUHaJIeKa-
IIUX eMy aKIMAX, OJHAKO CIeKTP YCJIYT IIOCTOSHHO paclly-
pseTcs U B CKOpOM OyzyiieM OyzeT BO3MOXKHA yAaleHHAsA
naeHTUPUKAIMA aKIIHOHEPOB, 3aMIPOC BHIITUCOK U OCYIIe-
CTBJIEHHE APYTUX QYHKITUN.

C 2014 ropa exerojHO B MOPAAKE MOATOTOBKU
K roZioBomy o61eMy cobpanuio akuuoHepos (TOCA) uzza-
etca [TaMATKa A/ aKIIMOHEPOB, coZep:Kalias OCHOBHbIE
CBeZieHUs 06 aKIUAX U CTPYKTYPE aKIMOHEPHOTO KaruTaia
0011ecTBa, O MpaBaxX aKIMOHEPOB, CIIOCOOAX UX PeaTnu3allny,
OTBETHI Ha HanboJIee YacTo BCTPEYAIOIINeCs BOIPOCEHL. [1pu-
MedaTeabHO, YTO HanbOoJIbIIee YHCI0 BOIIPOCOB 33a€TCs
aKLMOHepaMU B CBA3M C BBIIUIATON JVUBH/EH/IOB U Hacje-
ZloBaHHEM cBouX IpaB. [laMATka paszaeTca aKI[MOHe-
pPaM Ha cCOOpaHUM U PACcChUIAETCA UM BMECTE C OTBETaMU
Ha obpalleHus.

[TomMmuMmo 3TOTO, B NOpAAKE peanusanuu [IporpamMmmel
110 paboTe ¢ MUHOPUTAPHBIMU akKIinoHepamu ¢ 2015 roza
0011IeCTBO TPOU3BOJUT MYJIbTUIIMKAIIMOHHBIE POJIUKH,
pPa3bACHSAOIINE UX TpaBa. [IepBbIfl POJTUK OBLI TOCBSI-
IleH AUBUIEHIaM, @ BTOPOU — BBIOOPY MecTa ydeTa paB
Ha ak1uu (perucTpaTop Win Jerno3uTapui).

OO61ecTBO BHIILIAYNUBAET €XXeTOAHbIe JUBUAEHAB
Ha peTyJIsIpHO OCHOBe. B mocjeHMe ToAbl pacxo sl o01ie-
CTBa Ha BHIIUIATY AUBUZEHOB BO3POCIH, TI03TOMY paboTa

1 http://www.interrao.ru/investors/meetings/2017/
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110 MMPOBEIEHNI0 PAa3bsICHUTENbHOM PaboThH C aKITMOHe-
pamu (B TOM 4YucCie 0 HeOOXOAUMOCTH CBOEBPEMEHHOTO
O0OHOBJIEHUS] aHKETHBIX JAHHBIX) HallpaBjieHa He TOJIbKO
Ha TOBbIIIeHNE GUHAHCOBOM I'PaMOTHOCTU aKI[MOHEPOB,
HO U B IIepPBYI0 OYepe/ib Ha COKpallleHue PacxooB obiie-
CTBa Ha BHITIATY AUBUAEHOB U YIIPOIIeHNE TTPOIEAYPhI
aZIMUHUCTPUPOBAHUSA UX BBHITUIATHI.

Cosem dupekmopoe u ezo komumemusl. B geii-
CTByIOIEeH peZakiuu [T0J0KeHUs O COBETE TUPEKTOPOB
OTCYTCTBYET OTIpe/ie/ieHue He3aBUCUMOTO INPEKTOpa. B Helt
COZIEPXKUTCS JIUIIb OTChIIOYHAs HOpMa Ha KoJieKe, KOTOPHIi
006IIeCTBO CYUTAET COCTABHOM YaCThIO CUCTEMBI BHYTPEH-
HUX IOKYMeHTOB. [Ipotesiypa exxeKkBapTaaIbHOT'O MOHUTO-
PHHTA cTaTyca He3aBUCUMOCTH WIEHOB COBETA AUPEKTOPOB
OCHOBAaHa Ha PeryJIpHOU MpaKTUKe 06MeHa UHpopMaIiei
MeXAy MmoApasaeaeHUusAMU. [Ipu oArOTOBKE MaTepUaIoB
JUTs pACCMOTPEHUSA KOMUTETOM 110 HOMUHAIWAM U BO3HA-
TPOXKJEHUAM CIIy’k0a KOPIIOPAaTUBHOTO CEKPETapsi B3auMO-
JIEHCTBYET C WIEHAMU COBETA AUPEKTOPOB U OCYLIECTBIISIET
MOHUTOPUHT HTHOPMAIIMH U3 OTKPBITBIX UCTOYHUKOB.

B HacTosIee BpeMs B COCTaB COBETA AUPEKTO-
POB 001I1eCTBa BXO/AT YEThIPE HE3aBUCUMBIX IUPEKTOPa
(oAiH U3 KOTOPBIX MPU3HAH HE3aBUCUMBIM IO PEIEHUI0
COBeTa), OIH UCTIOJTHUTENbHBIN U 1IeCTh HEUCITOTHUTEb-
HBIX TUPEKTOPOB.

YseHBI COBETA AUPEKTOPOB OCBEAOMIIEHEI O CBOUX
nmpaBax U 00s3aHHOCTSAX, B TOM YUCJIE O HEOOXOAUMOCTHU
YBeZOMJIATH 06IecTBO 00 M3MEeHEeHUH CBOEro CTaTyca.
3akJIovYeHre MTMCbMEHHBIX JOTOBOPOB C IUPEKTOPAMH
He NMPaKTUKYyeTCsd, OJHAKO eXXerofHo Mocjie n3bpaHus
HOBOT'0O COCTaBa COBeTa 00IIeCTBO HAMIPABJIAET TUChMEH-
HOE YBeZIOMJIEHHE O TPaBax U 00643aHHOCTAX JUPEKTOPOB
Y ITOJTy4aeT 0OPAaTHO KOIHUIO MOATUCAHHOTO KaXK/IbIM M3 HUX
YBEZIOMJIEHUS, KOTOPOE SIBISIETCSI PUIOKEHUEM K YTBED-
JKZIeHHOMY [10JT0KEHUIO O COBETE IMPEKTOPOB’.

B 4duciie mpoyero B [1070KeHUU MPEYCMOTPEHO
IIpaBo WieHa coBeTa Ha oOy4yeHUe, IporpaMMa KOTOPOro
€XKEero/[HO COTJIACOBBIBAETCSA C HE3ABUCUMBIMU JUPEK-
TOpaMu Ha OYHBIX BCTpedYax U 3acefaHuAX. Kak mpa-
BWJIO, TUPEKTOPOB UHTEPECYIOT MPAKTUYECKHUE ACTIEKTHI

! http://www.interrao.ru/upload/docs,/polozhenie_o_SD_09062017.pdf
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Y pacCMOTpEeHMe KOHKPETHBIX TPo0JIeM TOT'0 WX NHOTO
HaIpaB/IeHU 1eATeIbHOCTH 00IecTBa B IIpoliecce «BOPK-
IonoB» T1O0 ceMUHAPOB. [1000HbBIE MEPOTIPUATHSA OpHEH-
THPOBAHHI HA IPAKTHUYECKOe IIPUMeHEHNE 3HaHUI B paboTe
coBeTa. [IoMMMO 4JIeHOB coBeTa AUPEKTOPOB, B HUX y4a-
CTBYIOT KJIOUeBble MeHe/Kepbl KOMIIaHWHU, a TakXKe IIpU-
IJIallleHHBIEe DKCIEPTHI, 001afaronpe TIyo0KUMU TIPH-
KJIaJHBIMU 3HAaHUAMU U UMeIOIIIe XOPOIIyI0 PenyTaliio
B IMpodeccroHaIbHOU cpejie.

CoBeT JUPEKTOPOB COOMPAETCs Ha CBOU OYHBIE
3acelaHuA He MeHee YeThIPeX Pa3 B IOl 71l pACCMOTPEHU
OCHOBHBIX TJTAHOBBIX IOKyMeHTOB (6M3HeC-TUIaH, CTpaTerus,
crucTeMa MOTUBAIUM, KapTa PUCKOB), YTBEPKAEHUS TIPO-
MEXKYTOUHBIX U UTOTOBBIX OTYETHBIX MaTePUAIOB, CO3bIBA
roZI0BOT0 0011ero coOpaHus aKIIMOHEPOB.

B 2015 rozy B cooTBeTcTBHE ¢ KoZilekcoM Kopropa-
TUBHOTO yIIpaBjeHus U [IpaBiwiaMu JINCTUHTA OBUIH TTPU-
Be/leHBbl I0J0XKEeHUA 0 KOMUTeTaX COBETa JUPEKTOPOB.
Ha ux 3acezaHuAX npe/jBapuTeNbHO pacCMaTpUBalOTCA
BOITPOCHl HOMUHUPOBAHUS, MOTHUBALIUK, OOyUYeHUs COTPY/-
HUKOB, UX TPOPECCUOHAIBHOTO PA3BUTHSA, JeATETbHOCTH
To/ipa3/ieieHrs BHYTPEHHETOo ayAuTa M MHOTHe Apyrue. Kak
MIPaBWIO, KOMUTETHI TPOBO/IAT OUHBIE 3acelaHUA OANH-IBA
pasa B kBapTain'.

Heo0X0IMO OTMETUTh 3HAYUTETbHBII BKJIa/ He3a-
BUCUMBIX IUPEKTOPOB B pa3pabOTKy OCHOBHBIX KOHIIETI-
LIUY ¥ TTIOAXOZOB 110 BHeApeHMIo KoZiekca KopropaTuBHOTO
ynpasyeHus. [lepes pa3paboTKo# TOTO UM UHOTO TI0JIO-
YKeHUs ero coZepKaHue 00CyKJaeTcs C He3aBUCUMBIMU
[VPEKTOpaMU U C YI€TOM UX MHEHHA F'OTOBATCA MIPOEKTH
ZIOKYMEHTOB. B kauecTBe npuMepa MOXKHO IIPUBECTU yTIO-
MUHaBIIeecsa [TonokeHUe 0 MOpsALKe COBEpIIeHU Cyllle-
CTBEHHBIX KOPIIOPATUBHBIX AeHCTBUI?, IpeaAyCcMaTpU-
BarolIee X IpeiBapUTeIbHOE PACCMOTPEHNE B OCHOBHOM
Ha OYHBIX 3aceZaHuaX. OJHOBpeMeHHO 0hOPMIIAETCS IPO-
TOKOJI COBEIIaHUA, KOTOPBIN COTJIACOBBIBAETCS CO BCEMU
HE3aBUCUMBIMU TUPEKTOPAMHU. B HEKOTOPHIX CTydasx IMO3HU-
1M HE3aBUCUMBIX IUPEKTOPOB MPEACTABIAETCS MIyTEM

! Cm. mozipo6Hee B rofoBBIX oTYETaxX omecTsa: http: //www.interrao.
ru/investors/disclosure/annual /2016.php

2 http://www.interrao.ru/upload/docs/polojenie.pdf
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HaIlpaBJIeHUs UM JINCTa COIVIacOBaHUA 6e3 mpoBeZeHUs
oyHoro 3acezanus. TakuM 06pa3oM, HOMUMO MaTEPHUAJIOB,
OIIPOCHBIX JINCTOB U IIPOTOKOJIOB 3acelaHuil KOMUTETOB
COBET IoJy4yaeT K 3aceZlaHUIo TaKKe CBeIeHUA O IMO3UIUU
He3aBUCUMBIX IUPEKTOPOB.

OZHUM 13 OCHOBHBIX HallpaBjeHUH B leATeNbHO-
CTY KOMUTETA 110 ayJIUTy ABJIAETCA B3auMo/eliCTBHE C BHe-
IIIHUM ayAuTopoM. B obirecTBe paspaborana u B 2017 rozy
yTBep:kZieHa [TomuTrKa B3auMO/IeiCTBUA C BHEIITHUM ayAU-
TopoM'. JIOKyMeHT OIpeeisieT IPUHIIUIIBI BBIOOpa ayau-
TOpa, MOPALOK B3aUMOAEUCTBUA C HUM, BKJIIOYAA OKa-
3aHUe HeayAUTOPCKUX ycayr. PazpaboTka u KOHTPOJIb
3a UCIIOJIHEHNEM TTOJIUTUKY, PerIaMeHTHUPYIolel OKa3aHue
U COBMellleHNe ayAUTOPOM YCIyT ayJUTOPCKOTO U Heay u-
TOPCKOT'0 XapakKTepa, OTHOCATCSA K KOMIIETEHITUM KOMU-
TeTa 1o ayauty. OCHOBBIBasACh Ha peKoMeHanuax MuH-
9KOHOMPAa3BUTHUA U MeXJYHaPOAHOU IpaKTUKe KOMUTET
o ayzuty B 2017 rosy paccMOTpesl HOBbIE ITOZXO/bI K OKa-
3aHUI0 HeayAuTOpCcKuXx yoryr (puc. 10).

IlocTymnienue BOnpocos oT WwieHoB C/l, IOAr0TOBKa 1 HallpaBIeHHe OTBETOB
(Ha mporskeHnu 15 AHel 7o AaTel 3aceganus CJI)

Cospis 3acesanvill  3;cenanve
xomurera C/l KOMMTETa
3a 5 gueit 1o coBeTa
mars saceparms @ peropos
KoMHTeTa

HarmpasreHue peKOMeHAAIHi
KomuTeTa wieHaM C/] 3a 3 gHA
o paThl 3acefanusa CJ|

BrIpaboTKa MO3ULHNA
HesaBucHMbIvU gupek- | Halpasienye IpoToKoza coBenaHus
TOpaM¥ 10 cymmecTseH- | 110 CK/I (11py 04HOM PacCMOTPEHUH)
HbIM KOPIIOPATUBHEIM || ¥/IM JIMCTA COIIACOBAHMA
neitcrBuam (CK/D) (IIpy 3204YHOM PacCMOTPEHUH)
B 04HOI1 hopme 3a 3 AiHA A0 ATl 3acezanms C/f
3a 5 aneii 10 gatel CJI
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Co3bIB 3aceaHuA coBeTa JupekTopos (C/I)
3a 15 AHeli 10 AaTHI npoBeZieHns 3aceqanus CJl

HarmpagsieHrie OIPOCHBIX JIICTOB
uneHam C/] 3a 3 aHA
Jio Aatel 3acezanus CJ|

Puc. 10. IIpoyedypa npogedeHust 3acedanusi coeema oupex-
mopos I1AO «Mumep PAO»

! http://www.interrao.ru/upload/docs/politika.pdf
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KopnopamuseHstii cekpemaps. B 2016 roxy coBer
AUPEKTOPOB Ha3HAYWJI PYKOBOJUTENA NOApa3zeleHns,
OCyIlecTBIAIIero GyHKIUN KOPIIOPAaTUBHOI'O CeKpe-
Taps B JIMIe PyKOBOAUTENs BioKa KOPIOPAaTUBHBIX U MY-
IeCTBEHHBIX OTHOIIeHUH. OyHKIIMOHAIbHO OH IIOJ0TYe-
TEH COBETY JUPEKTOPOB. B TOM ke roAy OBIIO YTBEPIKAEHO
[TonmoxeHue o biioke KOpIIOPaTUBHBIX U UMYIIECTBEHHbBIX
oTHoOIIeHHH. OCOOEHHOCThIO CIYKOBI KOPIIOPATUBHOTO
cekpeTapd ABJsAeTCA KOMIUIEKCHBIN MOAX0/ K KOpIopa-
TUBHOMY yIipaBieHuto B I'pytie. Ee GyHKIIMOHAI TOpaszo
LIMpe 110 CPaBHEHUIO C aHAJIOTUYHOM KOMIIeTeHIINeH, TpeJ-
craBiaeHHOU B Kojlekce KOpPIIOpaTUBHOTO YIIPaBIeHU,
C y4eToM MacuITaba UICTOPUYECKH CIOKUBIIUXCA OHU3HEC-
IIPOLIECCOB M KOPIOPATUBHOU CTPYKTYPHL ['PyTIITHL.

I[TonoxkeHNe BKIIIOYAET /IBe KaTeropuu QyHKITUI:

* HeIOCpeACTBEHHO 0063aHHOCTH KOPIOPATUB-
HOT'0 ceKpeTaps B COOTBETCTBUU ¢ KozlekcoM KOpIopaTuB-
Horo ympasieHusa u [IpaBuiaMu JUCTUHTA, BBITIOTHAEMbIE
JlemapTaMeHTOM KOPIIOpaTUBHBIX OTHOIIeHUH Bioka;

* yHbIe QYHKINU, Pealn3yeMble IPYTUMU JlerapTa-
MeHTaMu Biioka, BKJII0Yas KOpropaTUBHOE COIIPOBOXK/e-
HUE CZIeJIOK 06IeCcTBa, yIIpaBJeHue UMYIECTBOM U MOJ-
KOHTPOJIbHBIMU 06IlecTBaMu ['pymniel. Bo nzbexanue
KOHQJIMKTAa MHTEPECOB PYKOBOAUTEH BIOKa KOPIIOPATUB-
HBIX ¥ UMYIIleCTBEHHBIX OTHOIIEHUH 10 UTOraM roZja rpes-
CTaBJISIET COBETY JUPEKTOPOB IOIHBIM OTYET O CBOei paboTe
10 BCEMY OTHOCSAIIEMYCsI K ero KOMITeTeHINY GYHKIIMOHATY.

[IpUHIUIIBEI TPEMUPOBAHUA KOPIOPATUBHOIO CEKPe-
Taps ONIpeseNAoTcA U pellleHNe O BhILIaTe eMy JOTIOMHU-
TeJIbHOT'O BO3HArpaxeHus NPUHUMAETCA COBETOM peK-
TopoB. CrcTeMa KIIOUEBBIX ITOKasaTenel apPpeKTUBHOCTU
(KII3) BrUIIOYAET TaKKe OIIEHKY COBETOM JUPEKTOPOB ZIes-
TEJIbHOCTY KOPIIOPAaTUBHOI'O CeKpeTaps 3a OTYETHHIH T'of.

BuympenHuil ayoum, pucku u 6HympeHHUil KoH-
mpoab. Kak yxe orMeudanock, B 2015 rogy biiok BHyTpeH-
HEero ayJiuTa, KOHTPOJUIMHTA U YIIpaBJIeHus PUCKaMU ObLT
PEOpraHn30BaH U pasZesieH Ha Biiok BHyTpeHHero ayanTa,
MIOJOTYETHBIN COBETY AUPEKTOPOB, U JlemapTaMeHT yIIpas-
JIEHUS PUCKaMU U OllepalfiOHHOT'0 KOHTPOJUIMHTA, HAXOAs-
muiics B mogurnHeHuu [IpesicenaTens [IpaBnieHus obmiecTsa.
ITo utoram exerogHoO# MpoBepKu 3G HEeKTUBHOCTH CUCTEM
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BHYTPEHHEro KOHTPOJIS, VIIpaBjleH!s pUCKaMU U KOpIiopa-
TUBHOTO yIIpaBJeHus bjioK BHyTpeHHEro ayiuTa BEHIHOCUT
Ha yTBep»K/JileHue COBeTa AUPEeKTOPOB COOTBETCTBYIOIILE
oTyeThl. Kak mpaBujio, COBET IUPEKTOPOB pacCMaTpHUBAET
UX TIOCJIEe TIPe/IBaPUTENbHOT0 OYHOTO 00CYK/AeHHUA KOMU-
TEeTOM IIO ay/JIUTYy.

3.5. Crenu¢rka KOPIOPaTUBHOTO YIIPaBJIEHUS

I'pymma ITAO «MuaTep PAO» 6BL1a co3JaHa myTeM
peanusanuu psaza NPOeKTOB 10 KOHCOIUAALMU U Peop-
raHU3aluu reHepupyoIIUX U PEMOHTHO-CEPBUCHBIX
aKTHUBOB, KYIUIU-TIPOZAKU aKTHUBOB, CO3/JaHUSA JOUePHUX
o6mecTB. B 2010 roxy I'pymnma cocTosiia u3 38 o611ecTs,
a B 2017 rogy B ee nepuMeTpe HaXOLUINUCh yxKe okoso 100
IOPUANYECKUX JIUII,

JelicTBytonaa Mo/iesib KOPIIOPATUBHOTO yIIpaB-
snenus ['pymnmst [TAO «MHTep PAO» 6blTa chopMUpOBaHa
B koHILe 2011 roza. ExxerogHo oHa MOZEPHU3UPYETCH, B TOM
YucJie C y4eTOM AMHAMWUYHO pa3BUBalollelica 3aKOHO/a-
TEJTBbHOU cpeZibl. [J1aBHOM 3a71aueil cCCTEMBI KOPITOPATUB-
HOTO yIIpaBjieHus, co3zanHoi B 2011-2012 rozax, 6bU10
obecreyeHre yIIpaBasieMOCTH ObICTpOpacTyIei ['pyIsl
B YCJIOBUSAX HAaYaJbHOU CTAJUU BBICTpanuBaHuA 3pPpeKTuB-
HBIX yIIpaBJeHUYeCKHUX OU3Hec-TpoleccoB. B HacTosee
BpeMs YypOBeHb pa3BUTUA ['pyIIbI CyLIeCTBEHHO U3Me-
HuiIcA. CerofHsa cucTeMa yIpaBlaeHUA XOJAAUHIOM BKJIIO-
YyaeT cyleZyIollre LIeHTPaJIN30BaHHbIE MIPOIIECCH, obecte-
YUBaloOlINe yIIPaBIAeMOCTb U yCTOMYUBOCTD €I0 Pa3BUTHA:

* CTpaTern4eckoe U 9KOHOMUYECKOe
[IJIaHUPOBAHUE;

* 3¢ PpeKTHUBHAST OpraHU3aITUA 3aKyIIOYHOMN
ZeATeIbHOCTY;

* BHYTPEHHUH ayZUT U YIIpaBJeHUe PUCKaAMU;

* IOCTAaTOYHBIN ypoBeHb M T-conpoBox/eHus Bcex
OGU3HeC-TIPOIIECCOB Ha ypOBHE ouepHUX 061ecTB (/10);

* eZINHOE Ka3Ha4yelcTBo.

KopnopaTusHoe ynpasieHre IOAKOHTPOJIbHBIMU
smnamu ITAO «MHTep PAO» ocylecTBIAeT IyTeM:

* yyacTud NpejcTaBuTeneil I'pynnel B opraHax
ympaeieHus /1O (COBETH AUPEKTOPOB/HAb/I0JaTeTbHbIE
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COBETHI/TIpPaBJIeHNA) U OPTaHax KOHTPOJIA 32 GUHAHCOBO-
XO3SIUCTBEHHOH /leATeNbHOCThIO (PeBHU3MOHHBIE KOMUCCUH,
CITy>KOBI BHYTPEHHETO ayAnTa);

* 3aKpeIuieHus B ycTaBax /IO moIHOMOYNY OpraHOB
yIpaBieHus B 00beMe, 00eCcrieunBalolieM 3allUTy HHTEPe-
coB I'pymimiet [TAO «MHTep PAO»;

* [[EHTPAJIM30BaHHOI'O METOAUYECKOTO 0bOeCIeueH s
Y periaMeHTalluy KJTFOUEBbIX YIIPaBJIeHUYeCKUX OM3HEC-TIPO-
neccos B ['pymne;

® OpraHM3alUM 3aKyIIOYHOU AeATeNbHOCTU B ['pymme
C IOCTaTOYHOU CTeleHbIo HaZIeXXHOCTH, YTO IIpeJoTBpa-
1I1aeT BO3MOXKHOCTD 3aK/II0UeHUsA CZeJIOK ¢ HeHaeXKHBIMU
MOCTaBUIMKAMM HAa HEPBIHOYHBIX YCJIOBUAX U MCIIOTb30Ba-
HMe KOPPYNIIMOHHBIX CXeM;

* TIOJITOTOBKU €KeKBapPTaJbHBIX OTYETOB 00 MCITOJI-
HEeHUU OM3HeC-TUTaHOB.

[1pu aTOM crcTeMa LleHTpaJIu30BaHHOI'O Ka3Haueii-
cTBa obeclieyrBaeT KOHTPOJIb 32 IeHEKHBIMH TIOTOKAMH,
a MeXaHN3Mbl BHYTPEHHEr0 ayZUTa U YIIpaBJIeHUA pUCKaMU
obecreunBaT MpoBepKy 3 GEKTUBHOCTH U Iiesiecoobpas-
HOCTH HCII0JIb30BaHuA pecypcos J0.

B Kozekce kOprmopaTUBHOTO yOpaBJIEHUS COAEP-
YKUTCA PEeKOMEH/alluA BKIIOYUTH B chepy KOMIIETEHIINU
COBeTa ANPEKTOPOB pacCMOTPEHUE CyIIeCTBEHHBIX BOIIPO-
COB JIEAATETbHOCTY TIOZIKOHTPOJIBHBIX OOIIECTBY I0pUANYe-
ckux qul. B Yerase ITAO «MuaTep PAO» onpeieneHsl Kpu-
TepUM OTHEeCEHUs MTOAKOHTPOIbHBIX CTPYKTYP K UMEIOLUM
CyILecTBeHHOE 3HaUYeHHe /I ZIeITeIbHOCTH 00IIecTBa. JTO
opraHu3sarnys, Ha JIoJIi0 KOTOPOW IPUXOAUTCA He MeHee 5%
KOHCOJIUJUPOBAHHOMN CTOMMOCTH aKTUBOB WIU HE MeHee
5% KOHCOMUAWPOBAHHOTO J0X0/a 061IecTBa. B HacTosIee
BpeMs YKa3aHHBIM KpUTEPHUAM COOTBETCTBYIOT: [TIAO «Moc-
3HeprocowIT», AO «IleTepOyprckas cOBITOBAas KOMITAHU»,
000 «PH-3nepro», AO «MuTep PAO —3eKTporeHepanua»
u OO0 «bI'K». Ilpu aTOM npoBepka COOTBETCTBUSA IIOJKOH-
TPOJIBHBIX JIUIL] YTBEPKJeHHBIM KPUTEPUAM OCYIeCTBIISA-
€TCA eXXeKBapTaJbHO Ha OCHOBAHUH JJAHHBIX KOHCOTUANUPO-
BaHHOM OTYETHOCTU. B OTHOIIEHUM YKa3aHHBIX JOYEePHUX
00111eCTB I10 PAZY BOIIPOCOB UX eATeTbHOCTH MTO3UIUA IS
rojiocoBaHusd onpezensaerca [IpaBieHreM,/CoOBETOM JUpeEK-
TopoB «HTep PAO» (Tabi. 6).
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B OTHOIIIEHUY UHBIX TOAKOHTPOJbHBIX IOpUAAYE-
CKUX JIUI] TI0 YKa3aHHBIM BOTIpOCaM TIO3UITUS XOJIANHTA
KOMITaHUH GOPMUPYETCS TOI-MeHeHKMEHTOM U ITPe/ICTaB-
JIeTCA WieHaM OPTaHOB yIIpaBlIeHUS JOUePHUX CTPYKTYP
B popMe pekoMeHzanuii. COBETH JUPEKTOPOB MOJAKOH-
TPOJILHBIX OpTaHU3aIii BIIpaBe roJocoBaTh 6e3 yueTa
pPEKOMeH/IAIN, OAHAKO B 9TOM CIy4ae OHU JOJDKHBI HATIpa-
BUTBH B 0011eCTBO 0OOCHOBAHUE CBOEH TO3ULIUU.
Tabauua 6.

Bomnpockl KOMIIETEHI[UY OPTaHOB yIIPaBI€HUS

TOAKOHTPOJIBHBIX JIUII, II0 KOTOPBIM IIO3UITUA OINpe/eaeTcsa
opranamu ynpasienus [TAO «MHTep PAO»

CoBeT AUpeKTOpOB «MHTEDP
PAO»

[paBnenue «MaTEp PAO»

Pacnipezienenvie puOBUTH (B TOM YHUCIIE BBITLIA-
Ta (06bsABIEHNE) AUBUAEHA0B) 10

PeopraHu3sainus, JUKBHU/A-
uusa 1O

Ornpe/iesieHre KOTNYECTBEHHOI'O COCTaBa COBE-
Ta upekTopoB /10, n3bpaHue ero WIEHOB U JI0-
CPOYHOE IPeKpaIleHHe UX IIOTHOMOYUI

YBenndeHHe yCTaBHOTO Ka-
nutana JO

Opnob6peHye caeN0K, KOTOPBIE BIEKYT WX MO-
YT IOBJIEYb BO3HUKHOBEHUE 00513aTE/IbCTB
J10 B paamepe ot 150 mitH 10 3 Mipz py6.,

a TaKkKe KPYIHBIX C/IEIOK U CAENOK, CBSI3aHHbIX
C OTYY)K/IEHHEM WIN BO3MOYKHOCTBIO TIPSIMOTO
YUJIM KOCBEHHOTO OTYYK/AE€HNA HEBIKIMOTO
HMyIIeCTBa

OpnobpeHue czienok (BKIIO-
Yasi HECKOJIBKO B3aHMOCBSI-
3aHHBIX C/IeJIOK), KOTOpbIE
BJIEKYT WIA MOTYT IIOBJI€Yb
BO3HUKHOBEHUE 00s13a-
TesabeTB /IO B pasmepe, pas-
HOM VI IIPEBBIIIAIOIEM

[IEHEXKHYIO CYMMY, SKBUBa-
JIEHTHYIO 3 MJIPZ Py0.

Bce xitoueBbIe yIipaBieHUYeCKHe OU3HEC-TIPOIECCH
CTaHAAPTU3UPOBAHEI. J|JI TIOAKOHTPOJIBHBIX FOPUANYECKUX
JIUI] pEKOMEHZIOBAHBI TUTIOBBIE (POPMBI IOKYMEHTOB, PETYIIU-
PYIOIIIME JIeITETbHOCTb UX OPTaHOB yIIpaB/ieHus (Halpumep,
YCTaBBHI, IIOJIOJKEHUS O COBETE IUPEKTOPOB MIH PEBU3UOH-
HOM Komuccum). KopnopaTuBHbIe CTaHAAPTHI B ITOJKOH-
TPOJIBHBIX 00IeCTBaX GOPMAaTU30BAHBI ITyTEM YTBEPIKICHHS
COBETaMMU AUPEKTOPOB (IIOJUTHUKH, BHYTPEHHIE HOPMAaTHB-
HbIe TOKYMEHTHI, peryiaMeHTHUPYIOIIKe KI0UeBbie YIpaB-
JleHYecKue OU3HeC-TPOIECCH B OTIPe/IEIEHHBIX COBETAMU
MUPEKTOPOB CIIydasax) MO0 MyTeM yTBEPKAEHUs TeHepab-
HBIMU gupekTopamMu /10 COOTBETCTBYIOIIUX MPUKA30B.

Crio)KMBIIAsCs CHCTEMa KOPIIOPAaTUBHOTO yIIpaBJie-
HUA 00ecIieunBaeT CTabMILHOCTD JeITeTbHOCTH BCETO XOJI-
JIVHTA U aIeKBaTHOE pearupoBaHKe Ha BOZHUKAIOIIME BHY-
TPEHHUE U BHEITHUE YT'PO3HI.
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3.6. KopriopaTuBHOe yIipaBJjieHHe
u kanuTtanusanus. [lytu ganpHelero paspBuTus
KOPIIOPaTHUBHOTO yIpaBIeHUA

B pesynbTaTe yTBEpPKAEHUSI COBETOM AUPEKTO-
poB banka Poccuu Kozekca kopriopaTUBHOTO yIpasJie-
HUs, TIPUHATHUSI MOCKOBCKOUM 6upiKeil HOBBIX [IpaBuI
JUCTUHTA, a TaK)Ke IpUMeHeHUs Barnkom Poccuu mpuH-
1uma «cobogalt uin o6bACHIN» («comply or explains),
KOTOPHIN B TeYeHUE IPOJO/KUTETFHOTO BpeMEeHH HUCITOJb-
3yeTcs B MEX/YHAPOAHOM MTPAaKTUKE, B Iy OIMYHBIX POCCUH-
CKUX KOMIIaHUAX HAMETHUIACh TEHAEHIUA K TOCTETEHHOMY
MOBBIIIEHUIO YPOBHA KOPIIOPATUBHOTO yIipaBieHus. [1ps-
MBIM CJIEZICTBHEM 3TOTO CTaJ POCT JOBEPUS KOMIIAHUAM
CO CTOPOHBI aKI[MOHEPOB U UHBECTOPOB, UTO OKA3bIBAET
MTO3UTUBHOE BIUSHUE HAa PHIHOYHYIO CTOUMOCTb IIEHHBIX
Gymar SMUTEHTOB.

[ToMHUMO OTepaIMOHHBIX U GUHAHCOBHIX TIOKa3aTe-
Jeti, pasaMepa JUBUAIEHIHbBIX BBITIIAT, HATUYNSA TOHATHOM
CcTpaTeruy pa3BUTHUsA OOIIeCTBa U JUKBUAHOCTH aKIIUH
Ha PHIHOYHYIO KaluTaJIu3aluio KOMIAaHUH BauseT 1my6-
JINYHO pacKpbiBaeMass HGOPMAITHA O COCTOSTHUU KOPIIO-
PaTHBHOI'O YIIPaBJIE€HUs, B TOM YHCIIE:

* CTPYKType COOCTBEHHOCTH U KOJIMYECTBE aKI[UH,
HaXOZAIMIMXCA B cBOOoAHOM obpatienuu (free-float);

* MexXaHU3Me MMPUHATHUSA PellleHUH B KOMITaHUH;

* CBeJIEHUSX O MEHEMKMEHTE U WieHaX COBeTa
IVPEKTOPOB;

* Jiojie He3aBUCHUMBIX JIUPEKTOPOB B COCTABE COBETA;

* IPOBeIEHUU TIPOIEAYPhI CAMOOIIEHKH 1 BHEITHEH
otieHKY 9)GEKTUBHOCTH EATENHHOCTY COBETA IMPEKTOPOB;

* HaJIMYUU MIPO3PAYHO AUBUAEHAHON MTOTUTUKY
U TIOJINTUKY BO3HATrpaKeHUsA MeHe/HKMeHTa U WIEHOB
COBeTa;

* cOOJTIOIEHNY HOPM KOPIIOPAaTUBHOM COI[UAIbHON
oTrBeTcTBeHHOCTH (Hanee—KCO).

B KOMITaHUSX, IIeHHbIE 6yMaru KOTOPBIX TOPTYIOTCS
Ha GOHAOBBIX OUpPKaX, 00513aTeIbHOE PACKPBITHE UHPOP-
Malliy O CIUAHUAX U ToriomeHuax (M&A), cylecTBeHHbIX
KOPIIOPATUBHBIX JIEWCTBUAX U KOPITOPATUBHBIX KOHIUKTAX
CTaJIo BaXXHEHIIINM 3JIEMEHTOM CUCTEMBI KOPIIOPATUBHOTO
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yIpaBjieHUusA. B 3aBUCUMOCTHU OT OIIepaTUBHOCTHU, TOUHO-
CTH, IOCTOBEPHOCTHU U TIOJTHOTHI PACKPBITHUS SMUTEHTOM
“HGOPMAIIMHU O TOM WM MHOM KOPIIOPATUBHOM COOBITUH
PHIHOYHAsA I[eHa aKIUH MOXXEeT KaK YBEJIUYUBAThCA, TaK
Y YMeHBIIaThCA.

B nenax obecneueHUsT MaKCUMAaTbHOU MPO3PavHO-
CTH JIeSITeJIbHOCTU 00IIecTBa Bce 60JIbIllee 3HAYEHUE ITPU-
obpeTaeT He perIaMeHTHPOBAHHOE 3aKOHOIATENbCTBOM
Z00pPOBOJILHOE PACKPBITHE MHGOPMAIUU, KOTOPOE TaKKe
CII0COOHO CyIeCTBEHHBIM 00pa3oM MOBAUATH HAa CTOU-
MOCTb IIeHHBIX OyMar SMUTEHTa. B CBA3U ¢ 3TUM B lekabpe
2016 roza coset aupekTopoB [TAO «uTep PAO» yTBepANI
aKTyanusupoBaHHoe [lonoxeHne 06 nHGOpMAIMOHHOHN
MIOJIUTHKE, B COOTBETCTBUU C KOTOPBIM:

* YYUTHIBASA CYIIECTBEHHYIO 0JII0 y4aCTHUs UHO-
CTpPaHHBIX UHBeCcTOPOB B Kanutaie ITAO «MuTep PAO»,
MmapaJuleJIbHO C PACKPBITHEM MHPOPMAILIUKU Ha PyCCKOM
sI3bIKe OOIIIeCTBO IIPEJOCTABIISET AHAIOTHYHYIO HHPOpMa-
U0 (B TOM YMCJIe pe3y/IbTaThl OOIIHUX cCOOpaHUl aKIHo-
HEPOB, TOZIOBOY OTYET, KOHCONUANPOBAHHYIO GUHAHCOBYIO
OTYETHOCTD, MOATOTOBJIEHHYIO B cooTBeTCcTBUHU ¢ MCDO)
Ha aHIVIMHCKOM fI3bIKe, KOTOPBIH SBJIAETCS OOIIEIpPUHSI-
THIM Ha pUHAHCOBOM PHIHKE, U 0OeCIeunBaeT K Hel CBO-
GOZIHBIH ZIOCTYTI;

¢ [TAO «HTep PAO» onepaTUBHO OIIpOBepraeT Heslo-
CTOBEPHEIE CBEEHUA WIH JaHHbIE, GOPMUPYIOIINE UCKa-
JKeHHOE€ TIPe/ICTaBJIEHUE O IeATENbHOCTH OOIIeCTBa U CTOU-
MOCTH €T'0 IIEHHBIX OyMar, CIIoCOOHBIE TIOABEPTHYTh PUCKY
WHTEepechl aKIIMOHEPOB U UHBECTOPOB.

[TpuMepoM 3HAUYUMOCTU CUCTEMBI KOPIIOPaTHUB-
HOT'0 yIIpaBJjieHUs Ha phIHKaX KanuTaja ABJIAeTCs HIUPO-
KO€ UCII0JIb30BaHWE UHBECTULIMOHHBIM COOOIIECTBOM
ESG-meTrpuk (Environmental, Social and Governance)?,
COCTAaBHOM YaCThIO KOTOPHIX BBICTYIIAET KOPIIOPATUBHOE
ympasiieHHe. B HacTosIIee BpeMsa KOHCAITUHTOBBIE KOM-
MMaHWY 3aHUMAIOTCA COCTABJIeHUEM PEUTUHTOB SMUTEH-
TOB B cOOTBeTCTBUU ¢ ESG-MeTpukaMu, KOTOpbIe BIIOC/IE]-
CTBUM HAIPABJIAIOTCA 3aKa3YuKaM (MHCTUTYITMOHAIbHBIM
WHBecTopaM, xeK-GoHAaM, GOHAAM PAMBIX UHBECTH-

1 . .
Environmental, Social and Governance —sKoJloTH4YeCKHE, COLIUATbHbBIE
U yIIpaBJIeHYeCKUe JaHHbIE.
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M), B TOM 4YHCJIe IIPU IIOATOTOBKE MO3UIUU I10 TOJI0CO-
BaHMIO Ha OOIIKNX COOpPaHUAX aKITMOHEPOB. B YaCTHOCTH,
Bloomberg, nomMmumo GpyHKIIUHM MCTOYHUKA GUHAHCOBOU
nHpOpMaIUH, TAK)Ke OIleHUBAeT KOMITAaHUU, PYKOBOZCTBY-
Ack napamerpamu ESG.

[TpaBUIbHO BBHICTPOEHHAA, IOHATHAA U ITpo3payvHas
JUIS POCCUIMICKUX U 3apyOeKHBIX aKIIMOHEPOB ¥ MHBECTOPOB
crcTeMa KOPIOPaTUBHOIO YIIPaBIeHUA U MaKCUMaIbHOe
PacCKpBITHE ee KOMIIOHEHTOB Ha PYCCKOM 1 OCHOBHBIX WHO-
CTPaHHBIX A3BIKaX OKA3BIBAIOT HETIOCPE/ICTBEHHOE BIIUSHUE
Ha IPUHUMAaeMble MTHBECTUIIMOHHBIE PEIIEHUS ¥ CTOMMOCTh
IIeHHbIX OyMar SMUTEHTOB. [I0CTOAHHOE COBEPIIEHCTBO-
BaHME KOPIIOPATUBHOTO YIIPaBJIE€HUS TI0 MPAaBY SABIAETCS
MIPUOPUTETHHIM HaTIPABI€HUEM Pa3BUTHUA IS KAYKJO0U KOM-
MTaHUHY XOJIZINHTA.

B cBA3U € 9TUM COBET AUPEKTOPOB U MeHeX)KMeHT
[TAO «VuTep PAO» MOCTOAHHO OCYIIECTBJIAIOT CAMOOLIEHKY
U IPOBOJAT HE3aBUCUMYIO BHEIITHIOIO OIeHKY CBOel zes-
TEJILHOCTH B 00JIaCTH KOPIIOPATUBHOTO YIIPABJIEHUS, OTCIIE-
JKMBAIOT TEH/IEHIMU U M3MEHEHUA B 3aKOHO/[aTeIbHOM
peryJupoBaHUM U IPAaBONPUMEHEHUY, B TOM YUCJIe yda-
CTBY# B OKCIIEPTHBIX MPOdECCHOHATBHBIX COOOIIEeCTBax
U 06beTUHEHUAX, HATIPABIIASI KOHKPETHBIE TTPEJIOKEHS
10 COBEPIIIEHCTBOBAHUIO PETYJTUPOBAHUA B YIIOJTHOMOYEH-
HbIEe OpPTaHbI BacTH. [IpoaKTUBHASA TO3UIIUA U TIOCTOSHHBIN
TTOUCK JIYYIIIUX PEIIeHUH MO3BOJIIOT HE TOJBKO COOMIOAATh
TpeboBaHUA, CGOPMYIUPOBAHHEIE JIE€TOBBIM COOOIECTBOM
U perynaTopaMu, HO ¥ TOHKO YyBCTBOBaTh Ha3peBalolue
U3MeHeHUA U OTlepaTHBHO Ha HUX pearupoBaTh.

[Tpoucxozaiye ¢ HapacTaUM YCKOPeHUEM U3Me-
HeHWS BHEITHEH Y BHyTPEeHHEH cpebl JUKTYIOT Heo0Xo-
IUMOCTD a/IeKBaTHOU peakKIuu ['pymnmsl A1 COXpaHeHUA
CcTabMIBHOCTH BO BCEX 00/1aCTSAX OOILIEeCTBEHHOM KU3HHU,
BKJIFOYAsA TPYZOBble OTHOIIEHUA, COIUANBHYIO chepy,
BOTIPOCHI SKOJIOTUY, GOPMUPOBAHUS JOCTOUHOTO ob6pa3a
paboTHuKa, 0bydeHus, b61aroTBopuTeabHocTu. Hapsany
C IPOAYMaHHOU cTpaTeruei, 3PpHeKTUBHONU SKOHOMUKOM
U KOPIIOPAaTUBHBIM yIIpaBJIeHUEM BCE YKa3aHHBIE dJie-
MEHTBI SABJIAIOTCSI OCHOBOM yCTOMYMBOTO Pa3BUTH KOMIIA-
HUU U pOCTa ee KanuTtaausanuu. Haunnasda ¢ 2013 roga, Bce
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HaTpaBIeHus esITeTbHOCTH ['PYIITbI BKIOYAIOTCA B 00D-
eTMHEHHBIN TOJOBOUM OTYET 00IIecTBa, KOTOPHIN T'OTO-
BUTCA C y4€TOM 3aKOHOZATeJbHBIX U PeTyJIATOPHEIX Tpe-
6OBaHUM, CTAHJAPTOB B 00JIaCTH YCTONYHUBOTO Pa3BUTHUS
U 5KOJIOTUYeCcKOol oTBeTCTBeHHOCTU. HecMoTpA Ha TO 4TO
B [TAO «MuTep PAO» y>xe BHeZ[peHbl MHOTHe peKOMeH/a-
1un Koziekca 1 BBICTPOEHBI COOTBETCTBYIOIIHE OMU3HEC-TTPO-
IlecChl, JaJbHeNIasd UMIUIEMEeHTaLUA JYYIINX TPaKTUK
KOPIIOPaTUBHOI'O YIIPABJIEHUS IPOAOIKAETCSA C y4eTOM 0CO-
OeHHOCTel BeZieHus Or3Heca B 00/1aCTH SHEPIeTUKU, CTPYK-
TYypBl yCTABHOTO KallUTajla U UHTEPECOB BCEX aKIIMOHEPOB
obirecTsa.
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