BHEAPEHUME KOAEKCA KOPINMOPATUBHOIO
YINPABAEHUA B XOANAMHIE «POCCUUNCKUE
XEAE3HbIE AOPOI'M1»

HYPUAANHOBA MEXPAHIE3
TYPCYHOBA MAXBYBA




l.«<HAHMMHATDb HYXKHO C CEBA»

13 peBpars 2014 roaa lNpaButeabctBom PD 6bIA 0A06peH HoBbINM Koaekc
KOPNOpPaTUBHOIO yNpaBA€HMS.

B centabpe 2014 roaa OAO «PXXA» B uncae |12 koMmnaHMM € rocyAapCTBEHHbIM
ydactuem noAy4mao rnopyyenue lNpasuteabctsa PO o nposepeHn CPaBHUTEAbBHOIO
aHaAM3A AeMCTBYIOWMUX B obLLeCTBE CTAHAAPTOB KOPMOPAaTUBHOIO YMNPaBAEHUS U
KAIOYEBbIX MOAOXKEHMN KoaeKkca 1 o pa3paboTke ¢ y4eTOM ero utoros NAaHa

MeponpUATUIN (KAOPOXKHOM KapTbi») no BHeapeHuio Koaekca B AeaTeAbHOCTb
KOMMaHWMW.



OAO «P>XXA» | DTAII

Puc. 1. Pe3yIETaTel CAMOOLIEHKH Ka49eCTEA KOPHOPATHEHOTO VOpaBteHHd OAO «PA Iy

MNpaea akuMoHepoB I II I I I I [ T 73 %
MeToAMKa CAMOOLLEHKM I II II I D -

Coser AWPEKTOROE 60 %
KayecTBa KOpnopaTuBHOIo LI
ynpaBA€HUA B KOMIMaHUAX C i I II I I I I [l {7
rocyAapCcTBEHHbIM yYacTUEM E—— I II II I I I [ 1 e
(npukas Pocumywiectsa oT 22 asrycta 2014 r. Ne _
0 el [ 111 NN
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OAO «P>XXA» Il DTAIT

Tadauna 2. OcHOBHbBIE MepONIPHATHS «A0PoKHOH KapThD» OAO «PK]»

Cvciema yrnpasfieHWs pyucKamiu 1

MNpasa akuMoOHepoB b eKTMBHbIM COBET AW PEeKTOPOB BHYTpEHHEro KOHTpONA PackpbiTe WHbopMmauuu
YTBepXKAeHHE COBETOM QHPEKTPOB PacluypeHMe KOMNEeTEHU MK COBETa YTeepgeHneNonurukm e obnactn AKTyanuzayma uHgopmayoHHOH nonutMr|
NMBMASHAHOW NONUTHKN NHpPeKTOpPOE.: YNpasneHHa pHCKaMM

- onpegeneqne NPUHLWN OB OPraHM3aLmm My6auMKayna roqoeore oT4era o
CMCTEMbl Y pasaeH[A PUCKavii | CosgaHue MpoekTHoro odmca no nposegeHns rogosore obuwero cobpanna
BHYTPEHHEr 0 KOHTP oA \YNpaBneHH 0 pyCcKamm QKUMOHEpPOoB

- CTRATEerMM passMTHA NOGKOHTR 0N BHBLX

pOLecTs YTeepKAeHH @ AHTMKOPPYNUMOHHOH

- 0TYETHI 0 geaTenbHOCTH KomuTeTos NONHUTH KK

OnpegeneHne NnepevHA BONPOcOB /4N
OUHOrO PACCMOTPEHHA U ¢
Ksann $rUHpOBaKHBIM KBORYMOM

MpoBegeHUe OLEHKW AeaTeNbHOCTH COBeTa
M PEKTOROB




2. BBAMUMOAEUCTBUE C AKLLUOHEPOM

| MHTePHeT - CaMmT, Ha KOTOPOM, B TOM HUCAE, pa3MELLAIOTCA pELLEHNA aKLMNOHEPA
KOMMaHUMN.

m [lepeaaya MHPopmauum AKuMOHepy (MCNOAHUTEABHOMY opraHy [1paBuTeAbCTBa
Poccuickon @eaepaumm B amue Pocumyliectsa) ocyLecTBASETCSA MO SAEKTPOHHOMY
KaHaAy cBa3su «MB lNMopTaa».

m PeweHuns no Bonpocam, oTHOCALWMMCS K KOMMNEeTeHLU MM obLiero cobpaHms akLLMOHEPOB,
NpUHMMatOTCS AKLLUOHEPOM EAMHOAMYHO U OPOPMASIIOTCS B BUAE PaCTOpsXKeHUs
NpaButeAabctBa POD.



3. COBET AUPEKTOPOB

m K KOMMeTEHUNN COBETA AUPEKTOPOB OTHECEHDbI BOMNPOCHI, ABAAIOWLUNECA CTpaTEMNMHYECKNMUA
B A€EATEABHOCTU KOMIMaHUMN.

B 3aceAaHMsl COBETa AUPEKTOPOB MPOXOASAT PErYASIPHO B COOTBETCTBUM C AOATOCPOYHbIMMU
MAQHAMW KOMMaHUMU.

Tpu komuTteTa npu cosete aAmpektopoB OAO «PXKA»:
[ no ayauTy u puckam;
[l no KapapaM U BO3HarpaXkAeHMUAM;

[ no cTpaTernyeckomy nNAaHMpPOBAHMUIO.



4.BHYTPEHHUU KOHTPOAb AVAUT

Ha ocHoBe LleHTpa BHyTpeHHEro KOHTPOASi U BHyTpEeHHero ayauTa « > KeAAOPKOHTPOADBY
CO3AaHbl ABa CAMOCTOSITEAbHBIX CTPYKTYPHbIX MOAPA3AEAEHUS:

m LleHTp BHyTpeHHero KOHTpoAs «XeAAOpPKOHTPOAbY

m LleHTp BHyTpeHHero ayauta «XKeapopayaum»

B cTpykType annapata ynpaBaeHusi Obina BBeAEHA AOAXKHOCTb AupekTopa OAO
«PHA> no BHyTpeHHEMY KOHTPOAIO U ayAUTY.

HenocpeacTBeHHOE NOAUYMHEHUE LLEHTPOB AMPEKTOPY KOMMAHMK MO BHYTPEHHEMY
KOHTPOAIO U ayAUTY.



B KOMINAHN PASPABOTAH N YTBEPXXAEH PAA AOKYMEHTOB
KOPINOPATUBHOIO N ®YHKUNOHAABHOI'O YPOBHA:

m KopnopaTtuBHaa cuctema ctaHAapTOB BHYTpeHHero ayauta OAO
«PXA» (koMrAekc B3anMMocBsA3aHHbIX HOPMaTUBHbIX AOKYMEHTOB).

m Koaekcbl AeAroBOM 3TUKM paboOTHUKOB LeHTPOB «XeapopayauT» U
«MKeAAOPKOHTPOADbY (OCHOBHbIE 3TUYECKME MPUHLMIBI, HOPMbI 1 MPABHUAA

MOBEAEHMS MPU OCYLLECTBAEHMU AEATEABHOCTM B 0OAACTU BHYTPEHHEIO
KOHTPOAS M ayAMNTA).



PASPABOTAHblI HOPMATUBHBIE AOKYMEHTbI OAO «PXXA»:

I. lMoAo>keHue 06 opraHusaLMm BHYTPEHHErNo ayAMTa B XOAAMHIE
«PXA»

2. [lMoaoxkeHue 0 cucTteMe BHYTPEHHEro KOHTPOASl B XOAAMHIEe
«PXA»

3. AHTUKOppynuuoHHasa noAamTuka OAO «PXA»



I e MOAOXEHWUE OB OPTAHU3SALIMM BHYTPEHHEIO AYAUTA

B XOAANHIE «PXXA»

* [lopsaoK GYHKLMOHUPOBAHUSA BHYTPEHHEro ayAmUTa
OcHoBHbIe 3apaum:

LleHTp «>KeapopayauT» ocyliecTBAseT
obLyo KoopauHauuio paboTol B
Ao4vepHux obuiecteax OAO «PXXA» no
BOMpocaM pa3paboTKu u
COBEPLUEHCTBOBAHMUSI METOAOAOTUMU,
HOBbIX GOPM U METOAOB MPOBEAEHUS
BHYTPEHHErO ayAMTa.

O (€




XOAAUNHIE «PXA» AHTUKOPPYIMTUHNOHHAA NMOAUTUKA

OAO «PXA»

m AOKyMeHT BO3AaraeT oTBETCTBEHHOCTb 32 $OPMUPOBaHME CUCTEMbI, €€ BHEAPEHME,

MOHUTOPUHT U COBEPLUEHCTBOBaHME HA PYKOBOAUTEAEN NMOAPAZAEAEHUN B
COOTBETCTBUM C UX GYHKLLUOHAAbHbIMU OBS3aHHOCTAMM.

m AaHHbIM AOKYMEHT pa3paboTaH C y4eTOM MOAOXKEHUM OBLLENPU3HAHHOM MOAEAM
COSO (Committee of Sponsoring Organizations of the Treadway Commission)

m [loAoXkeHUe NMpUMHATO B KaYecTBEe PYKOBOACTBA K AEUCTBUIO U PEAAUBYETCS TaKXKe B

AodepHmx obwecteax OAO «PXKA»



3. AHTUKOPPYINMUMNOHHAA NMNOAUTUKA OAO «PXA»

m Bo ncnoaHeHune lNaana meponpuatumn OAO «P>XKA» no peaansaummn Ykasa
[Mpe3naeHTa Poccuickomn @epepaumm ot || anpeas 2014 r. Ne 226 «O HaunoHaAbHOM
nAaHe npoTuBoaencTeusa Koppynuum Ha 2014-2015 roabl» B XoAAMHre BbiA cO3AaH

LleHTp no opraHusaumu NpoTUBOAEUCTBUA KOPPYNLLMUM.

m ObecneyeHne HE3aBUCUMOCTU NMOAPA3AEAEHUNS BHYTPEHHEIO ayAUTa NyTEM
pasrpaHnYeHns ero GyHKLMOHAAbHONU U AAMUHUCTPATUBHOM MOAOTHYETHOCTM!.

m B aToM cBA3M aAMMHUCTPaTMBHO NoApa3AeAeHMEe BHYTPEHHEro ayAuTa NOAYMHEHO
ampektopy OAO «P>KA» no BHYTpEHHEMY KOHTPOAIO U ayAUTY U GYHKLLUOHAABHO —
COBETY AMPEKTOPOB KOMMAHUU Yepe3 KOMUTET MO ayAUTY U PUCKaM.



m B 2014 roay OAO «P>KA» 6blAa NpUcyKAeHa exxeroaHas MeXXAyHapoAHas
npemusna «Luca Awards» NHctutyTa CeptudnumpoBaHHbix OUHAHCOBBIX
MeHeaxepoB — The Institute of Certified Financial Managers (ICFM -

BeAnko6puTaHusa) B HommHauum «/Ayyllaa KOMNaHUMA no
3P PEKTUBHOCTU CUCTEMbI BHYTPEHHEINO KOHTPOAS M ayAUTan.

m B 2015 roay komnanus «P>KA» noayumaa npemuio HaumoHaabHoro obbeAnHeHUs
BHYTPEHHMUX ayAuTOpoB 1 KoHTpoAepoB (HOBAK) B HommHaummn «Ayuwias
KOMMaHusA no 3pPeKTUBHOCTHU CUCTEMbI BHYTPEHHEr0 KOHTPOASl U ayAUTa
- 2014».



5. KOPMOPATUBHDbIU AAHALUA®DT XOAAUHTA «PXXA»

B HacTosawee Bpema OAO «PXKA»

BAAAEET HaMpAMYIO akUuMAMU UAM AoAamu |3 ] xo3amMcTBeHHOro ob6uecTBa
okoAao 100 KOMNaHMM HAXOAATCA NOA E€ro KOCBEHHbIM KOHTPOAEM.

Akuun (aAoamn) 77 pouepHux u 3aBucumbix obwects (A3O) ObiAM NOAYYeHbI B
PE3YAbTATE UX CO3AAHUSA B XOAE PEaAAU3aLMN CTPYKTYPHOM pedOopMbl Ha
YKEAE3HOAOPOXXHOM TpaHcnopTe Ha 6a3e noapasaereHun u puanaros OAO «PXKA»

Bcero B pamkax pepopmmnpoBaHus xoaamnHra «P>KA» B yctagHble kanutaabl A3O
ObIAO NMepeAaHo aKTUBOB Ha cyMMy 6oAee 400 MApA. pyOaemn.



Cuctema ynpaeaeHusa A3O nepBoHavaAbHO cpopmupoBarack 6oaee |0 AeT Hasap

m Ha ctaann obpasoBaHUA XOAAMHIA MPUOPUTETHOM LLEAbBIO NMOCTPOEHUS CUCTEMDI
ynpaBAeHus A3O 6biA0 coxpaHeHMe aKTUBOB, MEPEAAHHBIX B YCTABHbIM KarMTaA
CO3AaBaeMbIX KOMMaHWM, aAanTaums 6biBLUMX GUAMAAOB K HOBbIM YCAOBUAM BEAEHMS

XO39UCTBEHHOU AEATEAbHOCTM.

m B AaAbHenwweM Ha nepBbilt MAAH BbIWAW 33Aa4M 10 MOBbILUIEHMIO MHBECTULIMOHHOM
MPUBAEKATEABHOCTU KOMIMaHMU U POCT MX CTOMMOCTU, B TOM YUCAE 3a CHYET MPUTOKa

AOArOCPOYHbIX UHBECTHULIUM.



OCHOBHbIMN LLEAAMUN YHACTUA OAO «P>XA» B A3O

ABAAKOTCA:

mobecneyveHne AeaTeAbHOCTU XoAAMHIa «P2KA» no npeaocTaBAeHUIO
YCAYT UHPPACTPYKTYPbl, MEPEBO3KU IPY30B M NMACCAXKUPOB;

pa3BuTUe busHeca xoaamHra «P>KA», noebiweHne ero apPeKTMBHOCTHU U
CTOMMOCTU, POPMUPOBAHUE CUHEPrETUYECKMNX 3PPEKTOB;

yBEAUYEHME AOXOAOB OT MPOAAXKM AKLMMN U NOCTYNAEHUS AUBUAEHAOB
AN GOPMMPOBAHUSA MPOrpamMm pasBUTUA XOAAMHIA «PXKAY.



Puc. 2. PasBATHe cHCTEeMbI KopHnopaTasHOro yopasaeHHaA (30 OAQO «PH 1»

YTBEOHAPHWE THNOBBIX YCTAGOE, NOMOMEeH M Co3naHme KoMUTETOR NG ayanTy 1 CBR

a O wnob DCA DOPMHAPOBaHWE CUCTER B S
npoBepok PopMHUpaBaHUe cncTemor KMN3 ALATENLHOCTI YNEHOB
YTEepHARHNE THNOROTO GopmMaTa Co3aaHMe KOMNTETOR NO KAZPam W COBETOE AMPEKTOPOR -
eMeKBapTaneHoro ometa 4 BOSHarpamaeHmMam npeacTasurenen OAD "PM 0"

Yreepraenwe Pernamedta

HOPNOPaTHBHOND ynpasaenns 3 Yreep#aeHve NOpRAKA NPHBNEYEHKMA
o PMMPOBAH M E CHCTE M DI HE3JBHCHMBIX OHMPERKTODRDOD
QWO AMHETH DOBAHWEA, YTHERAEH e YToopMOcHHE CAWMHLIX CTaHADPTON
THNOBOro fopMmara roaoBoro POPMUPOBAHKMA KEADOBOro pE3epeEa
Owakera
CO30aHME KOMMTETOR NO
TUnosar CTRYKTYpa CTpaTernm oy '
ronoBOro OT4ETa YreepHaeHne TEEPHARHAR
i Mnarnoe
NOoOAQMEHEK A O =
AHBM AE HAHOE FERONPHUATHE NO
nNonMTMKEe BHE LR EHMHD
YITREDHASH e Konewca
TANCBOTrS HOPMO PaTmBHONS:
NOAOHEHMA O TEEDNAEH e &aMHON YAPABASHKMA HA
cexpertape AMPOBOGR MO TAKE 2015- 2016 rogL
coBeTa
AWPoRTOROE

2004 2006 2008 2010 2012 2015



Peanu3zaius nocTaBieHHBIX 3a/1a4 HEBO3MOXKHA 0€3 CUCTEMHOM pabOThl HaJl TOBBIIICHUEM
kauecTBa kopnopatuBHoro ynpasiieHus 30, kotopyro OAO «PXK]» npoBoaut HaunHas ¢ 2004
roga. [losieienne HoBoro Kozmekca koproparuBHOTo yipapieHus 1 nopydenue [IpaBurenbcTBa
P® o BHepeHUH €ro MOJIOKEHUH 03HAMEHOBAIN HA4aJI0O HOBOTO 3Talla COBEPIIICHCTBOBAHUS
MPaKTUKU KOPIOPATUBHOTO yrpaBieHus B xoiaauHre. B nekadbpe 2014 roga Ha ©ToroBoM
3aCeJaHUM TTPaBJICHUSI KOMITAaHUU OBLJIO IPUHSTO PEIICHHUE O BHEAPEHUM KITHOUEBBIX MOJIOKEHUM
Kogaexkca B gestenbHOCTh J130.



6. KOAEKC KOPINMOPATHUBHOIO YITPABAEHUMA B A30

OAO «PXA»

m MNpoBeaeHne obuiecTBaMM CaAaMOOLLEHKM YPOBHS KOPIOPaTUBHOIO
yrnpaBA€HMA C UCNOAb3OBaHMEM MeTOAMKM PocumylecTsa.

m Pe3yAbTaT npoBeA€HHOM CaAaMOOLLEHKHM - YPOBEHb KayecTBa
KOPMOPaTMBHOIO YNPAaBAEHUS B KAIOYEBbIX AOYEPHMX OBLLLECTBAX XOAAUHIA
COCTaBUA B cpeAHEM 63 7%, YTO SIBASETCS AOCTAaTOYHO BbICOKMUM
noKasaTeAeM AASl HenybAnYHbIX KomnaHuM, 100% akuuim KoTopbIx
HaXOAATCSA MOA KOHTPOAEM OAHOTO aKLIMOHEpa.



NMpasa akumoHepos

CoBeT gMpexKToposB

NMcnmosiHUMTe nnbHO
PYKOBOAOCTBO

PackpbiTnme mHdbopmaumm

YnpasneHme pumuckamm,
BHYTPEHHMMMN KOHTPO/Ib M1
BHYTPeHHWUM ayaumT

CoumanobHasn
OTBEeTCTBEeHHOCTDb, gAgenosas
3TMKA, KoOmMmnNJsaaeHc

6326



BmecTe ¢ TeMm, aHaAn3 paesTeabHocTM AO NoKasaa, YTO KOMMETEHL U COBETOB
AUPEKTOPOB HEAOCTATOYHA B TaKMX cdepax, Kak OpraHu3aLmsi CUCTEMbI YNPaBAEHUS
PUCKaMU U BHYTPEHHErO KOHTPOAS, HAA3OP 32 HaAAeXaLL el opraHusaumen u
3P PEKTMBHbIM PYHKLMOHUPOBAHMEM CUCTEMbBI PACKPbITUA MHPOPMALLUK, 2 TaKXKe
OOLWMI KOHTPOAb 32 MPaKTUKOM KOPMOPaTUBHOIO YMPaBAEHMUS.

C yyeToM ero pesyAbTaTOB OblAM YTBEPXKAEHBI MHAUBUAYAAbHbIE MAAHbI
MepOornpUATUM MO BHEAPEHUIO KAIOUYEBBIX NMOAOXKeHMI KoaeKkca KopnopaTUBHOIoO
yrnpaBAeHus1, paccunTaHHble Ha 2015 — 2016 roabl. Ux peaansaums nossoaut
NOBbICUTb OLLeHKY KoprnopaTuBHoro ynpasAeHus B AO kak MUHUMYM Ha |5 %.




OcHoOBHble MeponpuATHA KAOPOXXHOMU KapTb» A30 OAO

IIpaBa
aKLMOHEPOB

YTBepxKACHUE
CTaHJapTOB
IIPEICTABICHUS
MarepuasosB I10

BOIIPOCAM MOBECTKHU
g OCA

(P PeKTUBHBIA COBET JUPEKTOPOB

PacuH/IpeHne KOMIICTCHIIMHU COBCTAa TUPCKTOPOB

Cucrema ynpaspjieHUus1 pucamMu 1
BHYTPEHHEr0 KOHTPOJIS

[IpoBeneHne aHann3a IEMCTBYIOLIEH
CHUCTEMBI YITPABJICHUS] PUCKAMH,
BHYTPEHHETO KOHTPOJIA U BHYTPEHHETO
ayara

Onpenenenre nepedHs BONPOCOB ISl OUHOTO
PacCMOTpPEHUS U ¢ KBATU(PUIIMPOBAHHBIM
KBOPYMOM

VY TBepKIeHUE MOJTUTUKHU B 00JIACTH
YIIPABJICHUS] PUCKAMHA U BHYTPEHHETO
KOHTPOJIS

[IpoBeneHue OLIEHKH ACSTEIbHOCTH COBETA
JTUPEKTOPOB

YTBepKIACHUE aHTUKOPPYILIUOHHOMN
IIOJIUTUKH

Y TBEpKACHUE MOTOKEHHS O KOPIIOPATUBHOM
cekperape

Pa3zpaboTka nporpamMmsbl BBEJAEHUS B KypC 1€
BIIEpBbIC N30pAaHHBIX YWICHOB COBETA
JTUPEKTOPOB

Y TBepkaeHUE KOJCKCa JIETOBOM dTUKHU

PackpbiTHe
uHpopManuu

YTBepKIACHUE
UH(POPMAITUOHHO
Y TIOJIUTUKHU




1. YMACTUE HESABUCUMDBIX AUPEKTOPOB

m B HacToswee BpeMsa He3aBUCUMbIE AUPEKTOpa paboTaloT B COCTaBE COBETOB AUPEKTOPOB TaKMUX KPYMHEMLLMX
XO3SIMCTBEHHbIX OOLLECTB, BXOAALLUMX B XOAAMHT, Kak AO «DeaepaAbHas naccaxkupckas komnaHusa», AO
«DeaepanbHas rpysosas komnaHusay, AO «ObbeANHEHHas TPaHCMOPTHO-AOTUCTUYECKas KomnaHusy, [TAO
«TpaHcKoHTenHepy, OAO «PXK Actpoiy», 3AO «KomnaHus TpaHcTeaeKomy». Cpean n3bpaHHbIX HE32BUCUMBIX
AVPEKTOPOB — MPU3HAHHbIE 3KCMEPTbl B 06AACTU KOPMOPAaTUBHOIO YNpPaBAEHUS, CTPATErMYECKOrO NAAHUPOBAHUS U
AEATEABHOCTU €CTEeCTBEHHbIX MOHOMOAUM. Tpoe U3 HUX BXOAAT B PeMTUHI «50 AyylInMx He3aBUCUMbIX AUPEKTOPOBY
HaumoHaabHOM npemun «Anpektop roaa» no utoram 2014 roaa.

m TeM He MeHee, arq psaa AO TpebosaHus Koaekca B OTHOLLIEHUW YUCAEHHOCTU HE3ABUCUMbBIX AUPEKTOPOB SIBASIIOTCS
U3AULLHE YXECTKMMU B CUAY OFPaHUYEHHOrO Kpyra CreLMaAnCcTOB C OMbITOM paboTbl B OTPacAm.

m [loantuka OAO «P>KA» B oTHOWweHMM dopMmpoBaHus coBeToB aupekTopos AO cTpouTcs € y4eToM TOro, YTo
MPUOPUTETHBIM ABASIETCA He popMarbHOE CODAIOAEHME KPUTEPUEB HE3ABUCMMOCTMU, 2 BbICOKMIA YPOBEHbD
npodeccuoHaAbHbIX KomneTeHuM. Boaee 100 cOTpyAHUKOB XOAAMHIA Y>Ke MPOLUAU OBy4eHUe Mo Nporpamme
«[podeccruoHarbHbIN AnpekTOpy, B 2016 roay naaHupyeTcs NOAroToBUTb elle okoAo 50 yeroBek.

m 2015 r.- PeecTtpa npogeccmoHaAbHbIX AMPEKTOPOB XOAAMHIa



8.MPOD®PUADBHDBIE KOMUTETbI COBETOB AUPEKTOPOB

A30

m CucremHas pabota no ¢opmupoBaHmio NpoPUAbHbIX KOMUTETOB coBeToB AupekTopoB AO HavaAacb
B 2008 roay. Toraa B KpynHenLwmnx KOMMNaHUAX ObIAU CO3AaHbI KOMUTETbI MO aYAUTY, KaApaM U
BO3HarpPaXKAEHUSM, Y4yTb MO3XKe obpa3oBaHbl KOMUTETbI MO CTPAaTErMYEeCKOMY NMAAHMPOBaHMIO. B
HacToslLLee BpeMsi KOMUTETbI AEMCTBYIOT B COCTaBE COBETOB AUPEKTOPOB 46 X03MCTBEHHbIX
obwecTtB xoaamHra. B 2015 roay B pamkax BHepApeHUs HOpM HoBoro Koaekca KOMUTETbI MO ayAUTY,
KaApaM M BO3HarpaxkAeHusM OblAM paspeAeHbl HA KOMUTETbI MO ayAUTY U KOMUTETbI MO KaApaM,
BO3HarpPa>KAEHUSM U KOPMOpaTUBHOMY YyrpaBAeHUIO. B komnaHmu BbiAM TakyKe yTBEpP>KAEHbI HOBbIE
PEAAKLIUM MOAOXKEHUIM O KOMUTETAX, MOAHOCTbIO OTpa3smBLUME peKoMeHAaLmnn KoaeKkca B OTHoLEHUH
nx PyHKuUMOHaAa. [1pakTKa paboTbl KOMUTETOB MOCTOSIHHO COBEpLUEHCTBYeTCs. B HacToswee Bpems

OHW UTPalOT BAXKHYIO POAb B nMpouecce pa3paboTKU AOKYMEHTOB, HEOOXOAMMBIX AASl BHEAPEHMS
Koaekca.



9. OLLEHKA PABOTbl COBETA AMPEKTOPOB

m B CeHTF|6Pe 2015 roaa AovepHue O6IJ.I.eCTBa YTBEPAUAU NMOAOIKEHUA ob OLLEHKE ACATEAbDHOCTU COBETaA
ANPEKTOPOB, KOMUTETOB COBETA AUPEKTOPOB N YAEHOB COBETA AUPEKTOPOB Ha OCHOBE TUIMOBOIO NMNOAXOAaQ,
NMPEAAOXKEHHOTO MaTePMHCKOﬁ KOMMaHMEN B COOTBETCTBUMU C pEKOMEHAALUAMU Koaekca.

Taoauna 4. CTPYKTYPA OHEeHKH JeATeIbHOCTH CO0BeTOB THPeKTopoB [ [30 OAO «P/AK 1»

KoJavecTrBo

BOOpoOcCoOB

I. MuccHA H cTpaTerysa 10 Hackomapko WiICHBI COBETAa AHPEKTOPOB MOHHMAIOT H
Pa3sOeArOT MHCCHIO H CTpPaTerHIO oOmecTBa, Kak

OpPraHH30BaH KOHTPOIIb 3a pealH3alHcei cTpaTerHH

TL Kovnerenmunm 5 YerxkocTh onpeacIcHHA, JOCTATOYHOCTH
KOMIISTCHIIHH, pasrpPaHHYCHHE KOMIISTCHIIHH COBETA

AHPCKTOPOB H MCHCIDEKMCHTA

III. Coctas 1) UHCcIeHHOCTH, KOMIICTCHITHH, TPO(ECCHOHAIBHBIH

OIIBIT




IV. JeATeIbHOCTD 12 CooTBeTCTBHE peaIbHOH IOeATSIBPHOCTH

OIIPCOACICHHBIM KOMIICTCHITHAM

NC JImnepcTBO 5 JeMoHCTpaHA J/JHIASPCKHX KadecTB, YydacTHE B
Pa3sBHTHH JHICPCKOIO MOTSHIHAIA KaK wWICHOB

COBCTA JHPCKTOPOB. TAK H MCHCIDXMCHTA

yfl Oprammszamaa padoTel 11 HadopMaHOHHOE OOecIedYcHHE, IIEPHOOHYHOCTE H
dopma  3acemaHWii, IUIAHHPOBAHHE, KadeCTBO

odopMICHHA IPOTOKOIOB

VII. KonvmTeTnr 11 Cocrtas KOMHTETOB H $55.4 KOMIICTCHITHA,

Bsamaoncﬁcrnne C COBCTOM JHPCKTOPOB

VIII. 3acenaHusA - ITonroroBKka K 3aceJaHHAM H perjJaMeHT HX
IIPOBEIACHHA
e KomMyHukamu 8 P PeKTHBHOCTE KOMMYHHKAIIHI ¢ AKOHOHEPAMH H

MCHCIDEMCHTOM, ydH9acTHC BO B3aHMOICHCTBHH

oOImecTBa CO CTEHKXOIIEpaMH

X Puck-MeHEDKMEHT 74 BosieueHHOCTE B CHCTCMY YIIPaBJICHHA PHCKaMH

XI. Ilpencenarens o BremionHeHHe — mpencezareileM  (QOpMAIBHBIX 0 H
HepoOpMaTBHBIX OOA3AHHOCTEH IO YIIPABICHHIO

padoToH KOUISrHAIIBHOIO OpraHa



XIT. CexpeTaps 6 ObecrnieucHHE CcOBETa IHPEKTOPOB HHpOpMAITHEH,
COOMIONCHHE PErIaMEHTOB, MOHHTOPHHT H3MEHEHHH
KOPIOPAaTHBHOIO 3aKOHOIATEILCTBA., BIMAIOIIHX HA

ACATCIBbHOCTD COBCTAa JHPCKTOPOB

XIII. HeuncnoaaureapHbIE H 5 CooTHOmMEHHE B COCTaBE COBETA, pasTpPaHHUYCHHE
HCIIOTHHTEIbHBIE JHPEKTOPA HCHOIHHTEIBHBIMH OHPEKTOPAMH CBOSH pOTH Kak
WISHAa COBETa JHPEKTOPOB H KaK MEHEIKEpa

obmecTBa

XIV. HezaBucumele qupexTopa 10 BoBeueHHOCTh B paboOTy COBETa THPEKTOPOB H €0
KOMHTETOB, Y4YacTHE B pa3pabOTKEe CTPaTerHH H

YIpaBICHHH PHCKaMH

[Momumo 3TOro, METOAUKaA MNPEATIOAAraeT rpoBeAeHue MHAMBMAyaAbHOFI OLEHKN AEATEADHOCTU Ka>KAOINo YA€Ha
COBE€Ta AMPEKTOPOB APYrMMU YAEHaAMMU COBETAQ, a TaKXXE OLLEHKMU paGOTbI OTAE€AbHO Ka>XXAOINo CospAaHHoOro
I'IpO(I)MAbHOFO KOMMTETA. ,A,O BHEAPEHUA METOAMNKA OblAa aI'IpO6MPOBaHa B HECKOAbKUX KPYMNHbIX AOYEPHUX
KOMIMaHUnAX. rlOA)"—IeHHbIe pe3yAbTaTbl AOCTATOYHO YAQ4YHO COrAacyroTca U AOMOAHAKOT UTOIMM CaMOOLLEHKUN YPOBHA
KOpPpNopaTUBHOTIO YNpaBAE€HUA.



Puc. 4. PesyAbTaTbl OL,eHKM AeAaTeAbHOCTH coBeTOB AupekTtopoB A30 OAO
IIPWA\\

Mwuccua m cTtpaTermsa
HeucnonHuTenbHbie M

Npencepatens ——_ ucnonHuTensHbie
B\ AvpeKTopa

CekpeTtapb Puck-meHegxmeHT

KomuteTnl 4 JlnpepctBO

KomnerteHuma ;",'-‘ " KommyHuKaumm
3acepgaHun Opraxvm3saumsa pabotbl
CocraB Heszasucumblie aupekrtopa

JdeatenbHOCTb

~CpegHaa oueHka no 0O
Hapnexxauwiee ka4yecrso




10. MAO «TPAHCKOHTEUHEP» - ®PAATMAH XOAAUHTA

«PXA» MO YPOBHIO KOPINMOPATUBHOIO YITPABAEHNA

B HacToswee Bpemsa NAO «TpaHcKoHTelHep» siBasieTca aodepHMM obwectBoM AO «OTAKy, 99,84 % akuun
koToporo npuHaaaexxut OAO «P>KAy. Yuntbisasa nybandHbin ctatyc, [AO «TpaHcKoHTenHep» yaeaser
60AbLLIOE BHUMaHME MOAAEPXAHUIO CUCTEMbI KOPMIOPaTUBHOTO YMpPaBAEHUSI Ha BbICOKOM YPOBHE 1 eé
COOTBETCTBUIO AyYLLEN POCCUMNCKOM U MUPOBOM MPaKTUKE, YTO MOATBEPXKAAETCA HE3aBUCMMbIMU SKCMEPTHBIMMU
OLLeHKaMM.

[lo mHeHuio akcnepToB KoHcopumyma «PUA — DkcnepTt PA», B npakTuke koprnopatusHoro ynpasaeHus [TAO
«TpaHCKOHTe/IHEpY MOXHO BbIAGAUTbL CACAYIOLIME KAIOYEBbIE GaKTOPbI:

OTCYTCTBUE OrpaHMYEHUM Ha NpUOBpeTEHMNE U NMPOAAXKY aKLIMIM OBLLEeCTBA, OFPaHUYEHUIM KOAMYECTBA aKLLUM,
MPUHAAAEXKALLMX OAHOMY aKLLUOHEPY;

obecneyeHne HaAEKHOTMO y4eTa NpaB cOOCTBEHHOCTU Ha aKLMKM NYTEM MEPEAAYM XPaHEHUS U BEAEHUS peecTpa
aKLLMOHEPOB HE3aBUCMMOMY PErncTpaTopy;

oCyLLLeCTBAEHUE PYHKLIMIN CHETHOM KOMUCCUM Ha obLmMX cobpaHMAX aKLLMOHEPOB HE3ABUCUMBIM PErUCTPATOPOM,
YTO rapaHTUPyeT aKLMOHEPAM AOCTATOYHYIO CTEeMeHb MPO3PaYyHOCTU MPOLLEAYPbl FTOAOCOBAHMUS U AOCTOBEPHOCTb
ero UTOoros;

yTBepxaeHue [MororxkeHns 06 nHcanaepckon MHGOPMaLMK, OMPEAEASIIOLLLETO NPOLLEAYPbI, HaNpaBA€HHbIE Ha
NpeAOTBpaLLEeHME HEMPABOMEPHOIO UCMOAb30OBaHUSA MHCAMAEPCKOM UHbOPpMaLLUK;



» yTBep)XAeHMe [TOAUTUKM poTaumumu U B3AaMMOAEMNCTBUSA C BHELLHMM ayAUTOPOM B YaCTM OKa3aHMSl UM HEAYAUTOPCKUX
YCAYT, MPEAYCMaTPUBAIOLLLEN MPOBEAEHNE KOHKYPCHOro oTbopa BHELLHErO ayAUTOpa HE MEHEe OAHOTO pasa B MAThb
AET;

= co3paHue CAy>KObl BHYTPEHHErO ayAMTA, HAXOAALLENCS B GYHKLMOHAABHOM MOAYMHEHMU KOMUTETA MO aYAUTY COBETA
AWNPEKTOPOB;

" YyTBEP>XAEHME HOPMAaTUBHO-METOAOAOTMYECKOM Ha3bl PUCK-MEHEAXKMEHTA, CO3AaHME BHYTPEHHETO MOAPa3AEAEHMUS,
BbIMOAHSIOLLLErO KAlOYEBble GYHKLMU MO YNPABAEHUIO PUCKaMMU;

= pacluMpeHne NOAHOMOUUI COBETA AUPEKTOPOB B YaCTU NMPUHATUS PELLEHWUIM MO CYLLLECTBEHHBIM CAEAKaM;

" CO3AaHMeE B CTPYKTYpE COBETAa AUPEKTOPOB aKTMBHO paboTaloWmX KOMUTETOB MO KaAPaM M BO3HArpaXKAEHUSIM, Mo
ayAUTY U MO CTpaTeruu;

= HaAMYME NPAKTMUKU CTPAXOBaHMUA OTBETCTBEHHOCTU YAEHOB COBETA AUPEKTOPOB;

" e)eropHoe NpoBeAeHME COBETOM AMPEKTOPOB CaMOOLLEHKU CBOEN paboTbl U NMPUBAEYEHME KaK MUHMMYM OAMH pa3 B
TPU FrOAQ HE3ABUCUMOM IKCMEPTHOM OPraHM3aLMn K MPOBEAEHMUIO OLLEHKM;

" KOMIMAEKCHOE peryAMpoBaHne KOHGAUKTA MHTEPECOB YAEHOB COBETA AUPEKTOPOB U UCMOAHUTEABHOIO PYKOBOACTBA;

= obecnevyeHMe HeOOpeMEeHUTEAbHOIO U CBOBOAHOIO AOCTYMNa 3aMHTEPECOBaHHbIX AUL, K GMHAHCOBOM U ByxraATepcKom
oTyeTHOCTU obuiecTBa, noarotoeaeHHor no PCBY n MCOO;

" peryAsipHoe NomnoAHeHne n obHoBAaeHWe MIHTepHeT-canTa, coaepXallero akTyaAbHyto MHopmaumio o NAO
«TpaHcKoHTenHep»;

" peaAMsaLUs COLMAABHBIX MPOrpaMM B OTHOLLEHUU CBOUX COTPYAHUKOB U YAEHOB MUX CEMEN, aKTUBHOE y4acTue B
GAAroTBOPUTEABHOM AEATEABHOCTMU.



B 2014 roay ayauTopckasa komnaHus Ernst&Young npoBeAa He3aBUCUMYIO OLLEHKY CUCTEMbl KOPNOPaTUBHOIO
ynpaeaeHus [NAO «TpaHcKoHTeliHep», coraacHo KoTopoi obLiecTBo cobAalop2eT OCHOBHblE TpeboBaHMA POCCUMCKUX
PEryAsiTOPOB, 2 TaKXXe UCMOAb3YET OTAEAbHblE OOpa3Lbl NEPEAOBOMN MEXAYHAPOAHOM MPaKTUKKU KOPNOpPaTUBHOIO
yrpaBAeHUs, B YacTHOCTH, KoaeKkc KopriopaTMBHOro ynpaeaeHuns BeankobputaHum, [NpmuHLUNbBI KOpniopaTUBHOro
ynpaBaeHunss OpraHm3aunm sKoHoMudeckoro cotpyaHudectsa u paseutus (OSCP), [NpuHUmUnbl KopnopaTMBHOro
ynpaBaeHuns MexkayHapoaHown ceTu KopriopatueHoro ynpaeaeHus (IGGN). MToroebirt 6aaA NnpoBeAEHHOM OLLEHKM
cocTaBuA 3,45, 4TO COOTBETCTBYET YCTOMYMBOMY YPOBHIO, OTPaXKaeT MNO3UTUBHbIE NPOLLECCHI U MPAKTUKY
KOPMOPaTMBHOIO YMNPaBAEHMUS.

Hesasucumblie 3KCNepTbl U I'IpOCI)eCCMOHaAbHOG COO6LIJ.eCTBO PErYAApHO OTME4HAIOT BbICOKYIO NMpoO3pa4HOCTb U
Ka4eCTBO paCKpbITUA MH¢OPM&LI.MM O A€ATEAbHOCTU O6LLI.eCTBa.

B 2015 roay Cay»x6a BHyTpeHHero ayamTa [NAO «TpaHcKoHTeMHep» npoBeAa OLeHKY CUCTeMbl KOPNOPaTUBHOIO
yrpaBA€HUSI B COOTBETCTBUM C MeToAMKOM CaMOOLLEHKM KayecTBa KOPMOPAaTUBHOINO YNPaBAEHUSA B KOMMAHUAX C
roCyAapCTBEHHbIM y4acTueM, paspaboTtaHHor PocuMyiecTBoM. B pesyAbTaTe, MO KOMNOHEHTaM AAA MYOAUYHBIX
KOMMaHWM U aKLLMOHEPHbIX OOLLECTB 3HaYEeHUE OLLEHKM Ka4eCcTBa KOPMOPAaTUBHOIO YMNpPaBAEHUS (YPOBHS
cooTBeTCTBUA) obLecTBa COCTaBUAO 78%, YTO CBUAETEABCTBYET O AOCTATOYHO BbICOKOM YPOBHE COOTBETCTBUS
NPUHLMMNAM M pekomeHAauuam Koaekca.



Tem He MeEHeE, CACAYET OTMETUTb HEKOTOPbIE N3 SAEMEHTOB KOPMNOPAaTUBHOTIO YINPpaBAE€HUSA, KOTOPbIE OblAU BHEAPEHDI
MOCAE BBEAEHUSA B AEUCTBUE KerKca:

* MpKU pacCMOTPEHUMU BOMPOCA O HE3ABUCUMbIX AUPEKTOpPax, noMumo TpeboBaHui [paBua auctunra 3A0 «Db
MMBbB», coBeT AnpekTOpOB 0bLLECTBA y4UMUTbIBAET peKoMeHAaLMn KoaeKkca OTHOCUTEABHO KPUTEPUEB, B
COOTBETCTBMM C KOTOPbIMU YAEHA COBETA MOXXHO NMPU3HaBaTb HE3ABUCMMbIM AUPEKTOPOM;

* npu $OpMUPOBaAHMM KOMUTETA MO AYAUTY U KOMUTETA MO KaAPaM U BO3HArpaKAEHWsIM COBETAa AUPEKTOPOB
y4uuTbIBalOTCA pekoMeHAaunn Koaekca K nepcoHaAbHOMY COCTaBY YKa3aHHbIX KOMUTETOB, a TaKXe UX
npeAceAaTeAen;

* aKTyaAM3npoBaHbl NOAHOMOUUS CAy»K6bl BHYTPEHHEro ayAuTa, B TOM YUCAE OLLEHKAa KOPNOPaTUBHOIO YMNpPaBAEHUS B
KOMMaHUU OTHeCeHa K OAHOM U3 ee PpYHKLUN. DTU U3MEHEHUS HALLUAU OTPaXKEHUE B HOBbIX peAakLMsax YcTasa
obLecTBa, yTBEp>KAEHHOIO Ha BHeoyepepaHoM Obuem cobpaHum akumoHepoB 5 Hos6ps 2014 r. u MNoaoxkeHus o
CAy>xbe BHyTpeHHero ayAuTa, YTBEPXXAEHHOIO Ha 3acepaHumn coBeTa aupektopos 2| sHBaps 2015 r;

* HauymHasa c 2014 roaa B [1AO «TpaHcKoHTeltHep» peaAnsyeTcs NnporpaMMa BBEAEHUS B KYPC AEA BrepBble
M36paHHbIX YAEHOB COBETa AMPEKTOPOB. E€ LieAblo siBASieTCA MakcMMaAbHO BbicTpoe 1 3¢ PeKTUBHOE O3HAKOMAEHME
BriepBble U3BpaHHbIX AMPEKTOPOB C NPOU3BOACTBEHHOM U GUHAHCOBO-IKOHOMUYECKOMN AEATEABHOCTbIO, a TaKXKe C
NPaKTUKOM KOPMNOPaTUBHOIO yrNpaBAeHUs B obLuecTBe.

* B 2014 roay B NAO «TpaHcKoHTelHep» bblaa NpoBeAeHa OLeHKa CUCTEMbI MO MPOTUBOAENCTBUIO
KOpPMOPaTMBHOMY MOLLEHHUYECTBY U KOPPYNuUuUK € nNpuBAedeHneM KomnaHum Ernst&Young. B 2015 roay obwecTtso
NMPUCOEAMHUAOCH K AHTUKOPPYMNLMOHHOM XapTuM poccumcKkoro busHeca.



* [opoBol oTyeT obuecTsa 32 2014 roa NOAroToBAEH € y4eToM pekomeHAauni Koaekca K CTpyKType U
COAEP>KAHUIO OTYETA, BKAIOYASl paCKpblTUE MHPOPMALIUM O BO3HArPAXKAEHMMU YAEHOB COBETa AUPEKTOPOB U
MEHeAXXMeHTa.

[Mporpamma AaAbHelLWwero coBeplueHCTBOBaHUSA kKoprnopaTuBHoro ynpaeaeHus B [NAO «TpaHcKoHTelHep» B

2015-2016 ropax npeaycMaTpuBaeT NPOBEAEHUE CAEAYIOLLUX MEPOMNPUATUN:

* aKTyaAM3auMs MOAOXKEHUIM YCTaBa U BHYTPEHHUX AOKYMEHTOB OOLLECTBA B YaCTU NPUBEAEHUSI UX B COOTBETCTBUE
C Tpe6OBaHMAMM 3aKOHOAATEALCTBA M OTAEAbHbIX pekoMeHaaumi Koaekca;

* paspaboTka AHTUKOPPYNLUUOHHOM MOAUTUKU U MPOrpaMMbl MPOTUBOAEUCTBUS MOLLEHHUYECTBY U
MPOTUBOMNPABHbLIM AENCTBUSAM;

* NpoBeAeHWe MepornpUATUI B 0OAACTM YCTOMYMBOTO Pa3BUTMUS, BKAIOYAS pacKpbiTve MHOpMaL MM B 06AaCTU
COLLMAABHOM U 3KOAOTMYECKOM OTBETCTBEHHOCTM, @ TaKXKE MOATOTOBKA MHTETPUPOBAHHOIO OTYETa KOMMaHUu;

* ¢dopmaamnsaLUnsa NPOLLEAYP U AENCTBUM, KOTOPbIE AOAXKEH MPEANPUHATL COBET AUPEKTOPOB B CAy4ae yTpaThbl €ero
YAEHOM CTaTyca HE3aBUCMMOTO AUPEKTOPA;

* pa3paboTKa MOAUTUKM B OTHOLUEHUU BAAAEHUA YAeHaMu coBeTa aupekTopoB akuusamu NMNAO «TpaHcKoHTenHep»
M NMOAKOHTPOAbHbIX OBLLECTB;

* CO3AaHME CMELMAAbHOM CTPaHULLbl HA KOPMOPaTUBHOM CalTe AASl OTBETOB Ha BOMPOCHI aKLLMOHEPOB U
WHBECTOPOB.



m B Havaae Hoabpsa 2015 roaa 6biA noanucaH NaaH B3auMoAeNcTBUA DKCNepTHOro coBeTa MNpwU
[paBuTeabcTBe Poccumckon @eaepaumnn n OAO «PXKA», oaAMH 13 pa3spAeAOB KOTOPOro NMocBsLLEH
BHEAPEHMIO NOAOKeHUMU KoaeKca KOpnopaTUBHOIMO YrIPpaBA€HUA B NPaKTUKY XOAAUHrA.

m B cooTBeTCcTBUM C AOCTUTHYTBIMU AOrOBOPEHHOCTSIMM KOMMaHUA ByAeT NpoAOAXKaTb paboTy no
BHeapeHMio KoaeKkca B TECHOM COTPYAHMYECTBE C 3KCMEPTHbIM coobuiectBoM. B koHue 2016 roaa
NAAHUPYETCS OCYLLLECTBUTb COBMECTHbIN MOHUTOPUHI NPUMEHEHUSI pEKOMEHAALMIN KOAEKCA B
XoApUHTe «PXKAY. BO3MOXKHO, UTO AOrMYHBIM NMPOAOAXKEHMEM AaHHOM paboTbl aas OAO «PXKA»
CTaHeT pa3paboTKa AOKYMEHTA, ONPEAEASIOLLETO AYULLYIO NMPAKTUKY KOPMOPAaTUBHOIO YNPABAEHUS AAS
POCCUMCKUX KOMMAHUM C rOCYAApPCTBEHHbIM Y4acTUEM, aHaAoruM4HO PykoBoasawmm npuHuunam O3 CP
Mo KOpPNOPaTMBHOMY YMNPaBAEHUIO Ha FOCYAAPCTBEHHbIX NPEeANPUATUSAX.



CrnACHNBO SA BHUMAHMUE!




