NW-peTpocnekTnBa cnmynsaumm
3acenaHua CoBeTa ANPEKTOPOB

Hara: 05.09.2025

Opranusatop: denoson knyb «Board Point» / Nnatdopma
«KopnopatuBHoe ynpasneHue n knmmatmndeckasa nHmguatmseay - CGCl

YBaxaemble y4acTHWKM W Habnwogatenu, nepen BaMu KpaTKUM aHanus npolueallen
cumynauum 3aceganusa Cll B pamkax meponpuatusa «Board Gamesy.

AHanun3 BbINOMHEH C MPUMEHEHMEM WHCTPYMEHTOB WCKYCCTBEHHOro MHTENrekra Ha
baze Oonbwux A3bIKOBbIX Mopenen (LLM), Bknrouvas ChatGPT. Mogenb
ncnonb3oBanacb ANA U3BMeYeHUss apryMmeHToB, Knactepusauun Tem u cymmapusauum.
MNepcoHanun aHOHUMU3NPOBAHbI.

MCKYCCTBEHHbIN WHTENNEKT [a€T BO3MOXHOCTb coOpaTb NpPUOOPHYHD naHenb
Mpeacepatena: MeTpukn yydactma u BoBredeHHoctn YC[, TennoByk KapTty
MOBECTKW, CKOPOCTb MPOABMXEHUSA K PELLUEeHUo, neperpes Tem, AeduunT OaHHbIX,
pasBuUIkn pelleHus, [enaeTr BMANUMbIMK KOoanuumu, TOYKU cornacus/pasHornacus,
pbl4ary Komnpomucca.

OTO MO3BONMSAET BOBPEMSA MEHATb (POKYC, BblpaBHMBATb OUCLUUNIIMHY U OOBOAMTb
dOpPMYNNPOBKM PeLLEHU OO0 UCMONMHUMOCTH.

AHHa bambypoBa
Mpeacenatens CL paga YacTHbIX KOMMNaHUM

0. KoHTekcT

CoBeT NpoLuLén No ABYM KIHOYEBbLIM TEMaM — UHBECTULMWN U AMBUAEHAbI, YOEPXKMBas
npoueaypy u omHanManpoBae pelleHus. [lanblie — «ypoKU» N KOHKPETHbIE NMPUEMBI,
KOTOpble MOXHO cpa3y 3abpaTb B NPaKTUKY.



1. Y10 Npowno xopoulo

o [lpoueaypHbIN KapKac yaepXaH: KBOPYM, YTBEPXXAEeHUEe NOBECTKM, NpaBuna
ronocoBaHus (Npoctoe 60NbLUMHCTBO, NPU PaBEHCTBE — peLuakoLni rofioc
npegcenarernsi), BO3MOXHOCTb anbTepHaTUBHbBIX MPOEKTOB peLleHnn. 3T0
CHW3UNO rpagyc KOHMNMKTa 1 NO3BOMNNIIO YECTHO «CBECTU» arbTepHaTUBHI.

e Tanm-meHemXMEHT U Moaepauma: 3anpoc Ha TauMKunepa, oTcedeHne
oddpTona («napkyem» 6rok npo KomaHAy), NePEXOA K NaKeTHOM NOrMKe peLleHni
— BCE 3TO SKOHOMWITO BPEMSA U yaepXmnBasio pokyc Ha noBecTKe.

e CwmbicnoBas pamMka: gucKyccus wna He Tonbko npo P&L, Ho 1 npo
K3LL-NO3MLNI0, TEXHONOMMYECKNE PUCKN MHTErpaLmm HOBOro B CTapoe,
«MCUXONOrMYECKyo hrkcaumoy nocrne YacTUYHON MOAEPHU3aUMK. ITO peaKkni
cnyyan, korga CoBeT BCNyx NPOroBOpus NoBegeH4Yeckne pUCKN ynpaBnieHYecKmx
peLleHni.

e Yucrtora nportokona: npu Bo3gepkaHnM 3anpoLleHo «ocoboe MHeEHMEY; B
UTOroBoM Grnoke pelueHnst chopMynnMpoBaHbl YETKO U YBSA3aHbl C GHOKETHbLIM
LUKIIOM.

2. [oe MoxHo ObIno NonTK no-gpyromy — 6e3
noTepu NErMTUMMHOCTM

e Bctpoutb «BopoTa» (stage-gates) 8 CAPEX no po60oTn3nMpoBaHHOMY KOMMIEKCY:
npuBa3aTbh TpaHLWM K BEXaM (KOHTpaKTauums, NOoCTaBka, Nyck-Hanaaka, BbIXo4 Ha
% MOLLHOCTN), a He TONbKOo K KaneHgapt. 3TO ycununo 6bl KOHTPOMb
NCNONHEHNSA NPU COXPaHEHUN NPUHATOrO Kypca.

e PasBecTtu safety-capex n «3pdeKTUBHOCTHYIO» MoAepHU3aumo: 6esonacHoCcTn
— OTAENbHYK MWHUMAanbHYH KBOTY (Hanpumep, 3—5 mnpa) BHE crnopa «HOSb
NN gecatby, ¢ NPo3padvyHbiM NepevyHem o6bLEKTOB 1 CPOKOB. Tema 6e3onacHoCcTu
3By4ana, Ho ocTanacb BHyTpM OOLLEro naketa MOAepHN3aL K.

e ®opmanusosaTb «AuBUAEeHObI nNpu ycrioBum»: payout subject to cash —
yTBEPANTb PopMyny («Bbinnara npu NonoXMTeribHOM CBOOGOAHOM K3LL-NOTOKE =
X 1 NetDebt/EBITDA < Y»), a He B 0bwem «nocmoTtpum no OOC». N komutety
no ayguTy cpasy gaTb 3agady Ha CTpecc-TecT kawa (3anackl/H3IM/kpeantopka).

e 3anpocuTb  ObICTPYHD  BHELLUHIOK  TEX-3KCMEPTM3Y  «CTapblX  LIEXOBY:
NoATBEPAUTL/ONPOBEPrHYTbL TE3UC O HWU3KOW peanu3yeMoCTU MOoAepHM3aumm
(MHOroypoBHeBblE 34aHUS, OrpaHUYeHus nnowanok). IAto 1-2 Hepgenu u
HebonbLne AeHbr, 3aT0 CHUMAaET YacTb KOH(PIMKTOreHOB Ha CneayroLnn Kpyr.

e CueHapHas wmaTpuua «MOCTUKa» [0 addekTa: adpdekt oT pobosaBoaa
dakTuyeckn nomaét ¢ 2028 roga; nonesHo Obino Obl 3apaHee 3admkcupoBaTb



CueHapun «Z4o0-MOCTUKa» (nogadepkumBarowme Mepbl, KOHconuaaumsa niowaaok,
ayTCOPCWHT, NpMOpUTETLI NopTdens) n cootesetcTayowmne KPI.

3. lNpouenypHbie HabngeHUA

o KopnopaTuBHbIN ceKpeTapb: €ro OTCYTCTBUE YCIOXHWUMIO MPOTOKONUPOBaHME
ansTepHaTMB 1 hopMynnpoBok. Ha Byayliee — o6si3aTenbHo.

4. CMbICcrioBble BblBOAbl «BO3bMW HA 3aMETKY»

e He cmewwuBante «b6e3onacHOCTby U «3MEKTUBHOCTbY: Oaxe Mpu
«mogepHusauumn O» safety-MMHMUMYM [OOMKEH XUTb OTAENbHOW CTPOKOW C
XECTKUMN gefnanHamu.

e B Gonbwon nHayctpmm rmaBHoe — K3ll, a He TONbKO MpoueHTax payout. MNMapa
cTpok cpopmynbl payout-conditioned ybepexE€Tr oT «BbymaxHon npubbinn —
peanbHOro geuumtay.

e [lcuxonorna — Takoun xe paktop, kak NPV: nocne yactnyHon mopepHusayum
BO3HMKAeT  «3pdekT  onpaBdaHua  BnoxeHun».  Pewaetca  3apaHee
nponucaHHbIM «stop-rulex.

e Pob6oszaBog — He BonwebHaa nanodka: ero apgekt B P&L 1 kawe c narom.
HyxxeH «mocTuk» Ha 2026—-2027 ¢ noHATHbIMK KPI| 1 OTBETCTBEHHBIMU.

e KOHQMKT akuMoOHepoB — He MNoBO4 ANA  «MNoXon U3KKNY  peLleHni:
dukcnpynte GanaHc NHTEpecoB B MeTpuKax (poct
CTOMMOCTU/KannTano€mMKOCTb/PUCK), @ HE B AMOLINAX.

D. YTO peLunnn He 40 KoHUa

e [lnBnaenabl 6e3 opmynbl. O6CyKaanu BUIKY N ansTepHaTUBbI, HO He
3acumkcupoBanu payout “subject to cash” ¢ metpukamum (Hanpumep, FCF = X,
NetDebt/EBITDA < Y). ITor — opueHTUp ecTb, a «yCrioBusi CTon/ro» He
nponucaHbl.

e lVlHBecTnporpamma 6e3 «BopoT». 3By4ana nges asmpoBaTb U 3anoXnTb
MUHUMarbHbIN NaKeT Ha mogepHusauuto (5 mnpg) — kak safety-6ydep, — HO
stage-gates 1 noporu BBoga TpaHLLEN B peLleHne He BHECTIN.

e Safety-capex cmelianu ¢ Tekywlen akcnnyataumen. besonacHocTb hakTnyeckm
OCTaBUINN «Ha LeXOBbIX 3aknagkax» (opex), He oopMnB OTAENbHbIN
obsi3aTenbHbIN capex-Tpek ¢ 06bekTamm 1N Cpokamu.

e VICTOYHMK (bnHaHCMpoBaHuMs 6e3 kKoBeHaHTOB. KOHCEHCYC: ANUHHbBIN JONT cendac
HepearneH 13-3a 3a50roB, HO TEKCTOM He 3aKpenunu 3anpeT/IMMUT Ha pocT



YyMCTOro gonra U «kBasu-gonra» (paktopuHr 1 np.). MNpeanoxeHune
3acmKcnpoBaTh OrpaHNYEHMs MPO3ByYarno, HO B PE30SIOLMIO He nonarsno.

e BHelwHAA TexaKcnepTn3a — Kak onuums, a He Kak nopy4veHue. Nges HaHaTb
BHELLHIOK TEXKOMMNETEHLMIO NPO3BYyYana ABaXabl, HO €€ He NpeBpaTunn B
KOHKPETHbIN MaHAaT (CpOKM/O6LEM/OTBETCTBEHHLIE).

6. ypoBeHbL BOBI1IEHEHHOCTM

KopoTko: B 06cyxgeHun pabotanm novtM BCe, HO MNIMOTHOCTb Yy4yactus Obina
HepaBHOMepHOW. Hmke — oueHka no ponam (6e3 nepcoHanun), ¢ npumepamu u3
CTEeHorpammbl.

e [lpenceparens C[l — «aBuratenb» npouecca: oTkpblnia 3acefaHve, 3agana
npaswuna rosilocoBaHnsa U popmMmart anbTepHATUBHBIX PeLUEHUN, KOPPEKTHO
odhopmuna BosaepKaHne yepes «ocoboe MHeHMey, Aepxana TauMuHr
nepexogbl Mexay BorpocaMmn. ATO MakcMmMmaribHas BOBNIEYEHHOCTb MO
npoueaype n dpacunutaumn.

e KomuTeT no cTpaternn n «NpomnsBoaCTBEHHbIN» BIIOK — akTUBHbIE HOCUTENU
nosunuum no CAPEX: nogpo6bHo aprymeHTupoBanu pobotmnsauuio (pelleHune
aeduumTta kBanmdpumumpoBaHHoOro Tpyaa, apgeKkT no MowHoCcTH) 1
TEXHONOrM4eckne puCcKn MogepHmMsauumn ctapblx niowaaok. Mo cytn, oHn Benn
CMbICITOBYHO OCb [UCKYCCUMW.

e KomuTeTt no ayauty — TOYEYHble, HO 3HAYMMbI€ BKIMHOYEHUS: CMECTUNKN ONTUKY C
P&L Ha geHexHbI NOTOK, NPeanoxXunn «auBnaeHabl Npy ycrioBUNy (KOBEHAHTbI
N TpUrrepbl No KaLwy), nomornu cbanaHcuposatb BUIKY 25-55% o
opueHTUpHbIX 50%. Mo cmbIcrioBo rMyOHE — CUMBHO; MO YacToTe pensnK —
YMEPEHHO.

e KomuTeT No kagpam 1 BO3HarpaxaeHusiMm — nNpucyTcTBUe B NOBECTKE OTMEYEHO,
HO B CTEHOrpaMme — cKopee npouenypHble YNOMUHaHUA «Mexay 3acefaHusimm
obcyxganu», 6e3 pasBepHyTOM NO3NLUKN B OCHOBHOM crnope. BoBne4éHHOCTb B
3TOT KOHKPETHbIV payHa — 3ann3oanyeckas.
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