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KOPIMOPATUBHbIE OEVCTBUA
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* Becenbln MONOYHUK * OpyKTOBLIN caf ®

' « J7 » oMUk B AepeBHe * Yyao * Arywia
 Jliobumbin « PoaHuku Poccun ¢

PABO4YAA INPYIITA
no cCo3agAHVO viaolY

OTKPbITOE
NMPABUTEJIbCTBO

CaMbin BbICOKUWN PEUTUHT
KOpPNopaTUBHOIO yrnpaBfeHus
B Poccuu:

» Kogekc KY Ha ocHoBe Kogekca
KoprnopartusHoro nosegeHunsa 2002

» OTnyeckmm Kogekc

» Cuncrema BHYTPEHHEIO ayauTa
N KOHTPONS

»Cuncrema aHOHUMHbIX COODLLEHUNA
»Cuncrtema ynpasrieHns puckamu

»BHellHee He3aBUCUMOE PEUTUHIOBOE
areHtcteo no KY



CYWECTBEHHbBIE KOPINMOPATUBHbIE

OENCTBUA (POINb KOOEKCA KY)

Ponb uneHa C1: nouck 6anaHca nHrepecoB mexay 3¢ heKkTMBHOCTLIO On3HecC
npoueccoB (MHTepec UCNOJSTHUTESIbHbLIX OPraHoB) U 3alNTON UHTEPEeCcoB
akumoHepoB (0653aHHOCTbL COBET AUPEKTOPOB)

NMpuHATHE pelueHuns: CKO B peatenbHocTn YneHa CA:

» 340paBblii CMbICIT U KOpriopaTMBHas 3TUKa » OopmMynnpoBKKn NpoekTa peweHnn CL

no caenkam (LopucTtbl, PUHAHCUCTLI...)
» [1prHUMNBI KOPNOPATUBHOIO yrNpaBreHUS

YTto HYyXHO uneHy CLl onsa npuHATUA

» 3aKkoHoAaTenbHbIe U HOPMAaTMBHbIE aKThbl peLIeHNs?

> TpeboBaTb HeobXoaMMYyto MH(POPMALIMIO » [ToHMMaHMe cyTn KoprnopaTUBHOIo

MEepOonNpUATUS

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTEJNIbCTBO



POJIb CL: PEOPITAHU3SALINA

(COKPALLEHUE KOJIMYECTBA
FOPUOMYECKUX NNLL) (1/2)

JeknapupyemMbie uenu
UCNOJSIHNUTENbHbLIX OPraHoOB:

0obutbca bonee addPEKTUBHOIO yrnpasieHNs, YMEHbLUNTb
KOJINYECTBO HOPSIL/CTPYKTYP, COKPaTUTb YMCIEHHOCTb NepcoHana,
chopmumpoBaTtb bonee apdekTMBHblE DN3HEC-€ONHNLII.

Llenu uneHa CA:

OLIEHKA PUCKOB U NHTEPECOB KNKOYEBbLIX CTENKXONOEPOB;

KOHTPOJSIb 3@ CTOMMOCTbIO Npeobpa3oBaHms 1 BbINONMHEHNEM rpadomKa;
BHMMaHMe K couuanbHbIM rnpoobrnemawm;

BHMMaHMe K npobnemam akLMOHEPOB Ha BCEX YPOBHAX
npeobpasoBaHnUda (MUHOPUTAPUN).

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTENBCTBO




POJb CL1: PEOPTAHV3ALIA
(COKPALLEHUE KOJIMYECTBA
FOPUONYECKUX NNLL) (2/2)

7

» Peakumnsa MecTHbIX Bflacten — ocodoe BHUMaHue CL]
« CoumnarnbHble acnekTbl NpeobpasoBaHUi
» Hanorosble NpeTeH3nn — NCMOSTHUTENbHbIE OpPraHbl

» MuHopuTapumn / Bblkyn akumn / BO3MOXHbIE NPETEH3UN —
ocoboe BHMMaHue C[

* [lpo3payHbie 1 cripaBeaniMBble NpoLeaypbl Bbikyna unm obmeHa akumnm

» Kpeoutopbl/mx yBegoMMEHWE N JOCPOYHOE UCTONHEHNE 00s3aTenbCTB —
NCMOMNHUTESNbHbIE OpraHbl

Ponb CL1: obecneuntb 3aphekTUBHYIO CUCTEMY BHYTPEHHUX
N BHELWHNX KOMMYHUKaLUMN HA NPOTSXKEHUU BCero MeponpusaTus

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTENBCTBO



POJIb CO: BbIKYN OONV JAHOHA
B KAMUTATE BB[ (1/3)

A

PUCKU O1A BUSHECA
(MoTMBaUMA NCNONMHUTENbHbIX

KOHTEKCT

» BTopou no BennynHe akymoHep OpraHoB)
* Cson npeacrasutens B G/l » YKpenneHne KOHKYpeHTa,

» KOHKYpEHT B KIo4eBoM BuaHece M3MEHEeHME KOHKYPEHTHOW CpeAbl
» TMproBpen HyTpuumio » CoxpaHeHue gonu B pykax [aHoHa
o |_|p|/|o6peTaeT FOHUMWIIK > I_IOI'Ia,EI,aHI/Ie A0J1N B «TIJTOXUE» PYKHU

» daktop BpemeHn — pelleHne PAC

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTEJNIbCTBO



POJIb CO: BbIKYN OONV JAHOHA
B KAMUTATE BB[ (2/3)

OLEHKA LUEJNNTECOOBPA3HOCTHU
U UHTepechbl aKkLMoHepoB

» Cxema npueriedeHnsa pMHaHCOBbIX
pecypcoB?

» YcnoBusi caenku BbIrogHbl akuMoHepam?

» [lpegnonaraemaga peakuus OHOO0BOro
PbIHKa?

» [1pOrHo3Hble OLEHKN HE3ABUCUMbIX
PENUTUHIOBbIX areHTCTB Nno KY?

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTEJNIbCTBO



POJIb CO: BbIKYN OONV JAHOHA
B KAMUTATE BB[ (3/3)

OEUCTBUA CO1

» OrpaHuyeHne nonHomounmn HCL » OpraHnsauns oueHKN: KOMUTETbI
(3akoH — KKY) no ayauTy, no ctparternu, no KY,

» OpraHunsaumsa neperoBopHOro npolecca HE3aBNUCUMbIE SKCMNEPTHI
* Ponb He3aBUCUMbIX OUPEKTOPOB > OpraHusauus BHyTPEHHNX 1 BHELLIHNX

KOMMYHUKaL MK

* BHYTpPEHHUN MapKETUHT
(aKUMOHEpbl —
NCNOSTHUTESNbHbIE OpraHbl)

e KoHMunaeHumanbHOCTb

PABOYAA FrPYIMMNA | OTKPbITOE
Nno cosgAHKO Mol | NMPABUTENIbCTBO




POMb KKY: BbINMATA OVBUOEHOOB —
OCOBbIV CIYYAW (1/2)

A

KOHTEKCT OLIEEHKA PUCKOB BOIMPOCbI C TOYKH
UCMONHUTENIbHbLIX OpPraHoB 3PEHUA CO
» PelueHune o pacnpeneneHyn ansnaeHgos  » byadert nu BeinnadyvmsaemMas » OTO pa3oBoe Meponpudatmne
M3 NpUOLINN NPOLLUNbIX NEeT (oTaeneHue CyMMa npu3HaBaTbCA UNu cocTaBHad 4YacTb
CODCTBEHHOCTU OT yrpaBneHus) ansuageHoamm? ONBUOEHOHOW MONUTUKNY
> 10 1.1.2002 — BbINnaTa UCKMIOYNTENBHO  p Bynet nu » 3anyck goopmanusaumu
13 YUCTOM NPUOLINK 3a TEKYLLUN rog COOTBETCTBYHOLLMM A0JTTOCPOYHOU

» C yyeTom nonpasok ot 7.8.2001 — obpasom obnaraTbcs AVBUAEHAHON NOMUTUKM

0o0LLEeCTBO BMNpase BbiNna4ymBaTb AUBU- Hanoramm®?
aeHabl N3 Ynuctom npubbinn odbuecTesa

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTENBCTBO



POJIb KKY: BbIMIATA AVBUOEHOOB —
OCOBbIV CIYYAW (2/2)

OEUCTBUA
UCNONMHUTEJIbHbIX OPTAHOB

» AHanus3 3akoHogaTenbCcTBa
N cornacoBaHue C
MuHpunHOM, MnHIOCTOM

» OnpeneneHne popmMynnMpoBoK
peLleHnmn

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTEJNIbCTBO

OEUCTBUA CO

[lopyyeHne KOMUTETY Mo ayanuTty —
pa3paboTka COBMECTHO

Cc douHaenapTaMeHToOM MOSINTUKKU MO
Bbinnare guBnaeHao0B

[logroTtoBka pellueHUn U npoesegeHue
3aceganusa Cl1

[logrotoBka pellueHUn N NnpoBeaeHue
Ob6wero CobpaHusa akLMOHEPOB

BHyTpeHHI/Ie N BHEWLWHNE KOMMYHNKaLUWNUU



OEJINCTUHI B COOTBETCTBUW

C NPUHUNMNAMW KY (1/3)

Cpenka nornowexnunsa B[ NN komnaHuewn lNMencuko (cnpaBegnuBas ueHa odepThbl)
Cuctema KY B komnanuu B M

Ponb C1
» Ha aTane neperosopos
» B opraHusauum npouecca opopMeHuns caenkm
» Ha nepexogHom aTane — npoBegeHne squeeze-out

KOHOMAEHLUMaNnbHOCTb NEPEroBOPOB
1 NOrOBOPEHHOCTEN, CTporoe cobnogeHne npoueaypbl, NPo3pavyHoCTb,
cnpasenfivBble LieHbl

* Ponb HE3aBUCUMBbIX JUPEKTOPOB
N BHELLHEro He3aBMCMMOrO PEUTUHIOBOIO areHTCTBa

« OueHka oxungaemMon peakLmn pbiHKa

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTEJNIbCTBO



OEJINCTUHI B COOTBETCTBUW

C NPUHUNMNAMW KY (2/3)

3anpoc 1 nonyyeHune paspeLueHumn
OT perynmpyroLmx n rocyaapcTBeHHbIX OpraHoB

[TogrotoBka ynpaBnieH4YeCKON CTPYKTYpPbl Ha nNepexogHbiv nepuoa
»3ameHa CEO n CFO
»[lepensdbpaHune CL, popmunposaHue C[Ll nepexogHoro nepuoaa

*>KenartesyibHO TOJ1IbKO N3 HE3ABUCMbIX OANPEKTOPOB

*1U3 NpeablayLlero ocrarncsd npeacenarternb KOoMMTeTa no ayauTy,
He3aBUCUMbLIN ONPEKTOP

*C[l n3bpaH B yMeHbLUEHHOM cocTaBe, HoBbI KC

*3agaya — npoBeaeHne squeeze-out B COOTBETCTBUN C NYHLLEN
NpaKkTUKOMn

PABO4YAA FrPYIMNMNA | OTKPbITOE
Mo co3gAHIO ML, | NMPABUTEJIbCTBO



OEJINCTUHI B COOTBETCTBUW

C NPUHLUMNAMM KY (3/3)

Renaissance Capital: Bank of America Merrill Lynch: Credit Suisse:

We estimate the deal's EV/ PepsiCo buys WBD, paying an PepsiCo to acquire WBD
EBITDA 2010 at 15.8x, which average 59% premium. ...t will at 33/ADR — looks very

IS 24% higher than EM dairy pay US$33 per ADR and US attractive for minority share-
producers’ average. In our $132 per local share, 35% and holders. Given we forecast
opinion? This high valuation 81% premiums, respectively. limited growth prospects, we see
iIndicates the appetite of the multiples as attractive
multinational for Russian for selling shareholders.

branded consumer products...

PABO4YAA NPYMMNA | OTKPbITOE
Mo co3gAHVIO ML | NMPABUTENBCTBO



