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ITOCBAILIEHHAsA PAaCCMOTPEHHUIO OCHOBHBIX IIOJIOKEHUH
HOBOH, TpeTheli 10 cUYeTy, pefaKiiny IIpHHIIUIIOB KOPIIO-
paTtuBHoro ynpasneHua G20/05CP. B HeM Taxxe IIpeJ-
crasyeH onbIT [TAO «bank BTB» 1o BHeZIpeHUIO0 peKOMEeH-
Januit HoBoro poccuiickoro Kozgekca KOpropaTuBHOIO
yIIpaBjeHHUs, IOJTyYUBIINYI BBICOKYIO OLIEHKY Peryanupy-
IOIIMX OPraHOB U 3KCIIEPTHOTO coobiecTBa. B gokaze
OAPOOHO aHAIU3UPYeTCs TeKylllee COCTOSIHNE U Iep-
CIIEKTHUBBI Pa3BUTHA CUCTEMBI YIIpABIeHUS PUCKaMU
B KOMIIaHUAX C TOCyAapCTBEHHBIM ydacTueM. [To Tpa-
AWIWY, 3HAaYUTeIbHOe BHUMaHNe yZeJIeHO Pa3IuYHbIM
acreKTaM OpraHu3anuu paboTel U GyHKIMOHUPOBAHUA
COBeTa IMPEKTOPOB—KPUTEPUAM 107160pa, 3hPeKTUBHO-
CTH /IeAATeIbHOCTH 1 BO3HArPaXKAEHUA ero WIeHOB. AKTYy-
asibHBIEe BOIIPOCH! BO3HArpaXkZieH!s TOIl-MeHeXKMeHTa
paccMaTpUBAIOTCA BO B3aUMOCBA3U ¢ HOPMaMM KOPIIOpa-
THUBHOM 3TUKU. 3apyOeKHbBIN OIIBIT UCCIEAYETCS B IIaBE,
MTOCBANIEHHOM 0COGEHHOCTSAM IMPAKTUKH KOPITOPATUB-
HOTO ympasieHus B Kuraiickoit HapogHotii Pecry6vike.
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ITPEZIICJIOBUE

OuepeznHoli BHITyCK «HalmoHaIbHOTO AOKJaazAa
10 KOPIIOPaTUBHOMY YTIPaBIEHHIO» BEIXOAUT B MOMEHT pac-
TyIIeH BOJATUIBHOCTH POCCUKICKOTO M MUPOBBIX PBIHKOB,
a TaK’Ke U3MeHeHUs MoJiesiell BeZleH!sI OM3Heca MO/, BITHA-
HUEM TI00aIN3aLH U JUKATATU3AIUH.

CnefyeT OTMETUTb, YTO B IMOXY YCKOPEHUS TEXHO-
JIOTUYECKUX U3MEHEHUH U MOSBIEeHUs TT06aJbHBIX MPO-
M3BOJICTBEHHBIX IeTI0YeK U «/IHTepHeTa BCEro» MPaKTHUKa
KOPTIOPaTUBHOTO YIIpaBIeHUs, C OAHOW CTOPOHBI, TIpe-
TeprieBaeT u3MeHeHusa. Hampumep, yxKe ceiiuac BHeAPS-
IOTCS 3JIEKTPOHHBIE CPEICTBA «3aIIUIIEHHOTO» 3a09HOTO
TOJIOCOBAHUA /I aKI[MOHEPOB BO BPEMS TOOBHIX OOIIMX
cobpanuii. C pyTroii CTOPOHBI, He TIOTEPSITN aKTyaIbHOCTH
«KJTaCCHYECKHe» TPOBIEMBI, HAl[PUMepP: MOXKET JI TOCyAap-
CTBO OBITh 3GGEKTUBHBIM COOCTBEHHUKOM U KaKyIO POJIb
B 9TOM UT'PaeT KOPIIOpaTUBHOe yIpaBieHue. Eciu cerogus
MbI TOBOPHUM O TOM, YTO TEXHOJIOTHH YK€ TIOUTH YTO TT03BO-
JITIOT oM POBATh MPABO U MPOLEAYPHI €r0 MPUMeEHEHUS,
TO BO3HUKAET BOTIPOC: a KaK CKOPO MOSABATCA POOOTHI—
YJIEHBI COBETOB TUPEKTOPOB, CITOCOOHBIE OBICTPO, OOBEK-
TUBHO (B OTCYTCTBUE KOHGIUKTA MHTEPECOB) U C yYETOM
Bcel nMerolieicss nHGOpMaIu BeIpabaThiBaTh pelleHus
B MHTepecax KOMIIaHUU U ee aKIIMOHEPOB 10 CJIOXKHBIM
6u3Hec-Bompocam?

B HBIHEITHUX YCIOBUAX SKOHOMUYECKO U TTOJIH-
TUYECKOW HEOTpeAeeHHOCTHU JJis JTI0O0H KOMITIaHUU
U ee COBeTa AMPEKTOPOB KMU3HEHHO BaXXHBI THOKOCTH
Y aZlalITUBHOCTB. MOXXHO JIM UCIIOJIb30BaTh B IPAKTHKE
pabotsl coBeToB AGILE-T10AX0/ /11 TOTO, YTOOBI Ha/TaIUTh
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MeXaHU3M 00PATHOM CBSI3U MEXAY WIEHAMU COBETA JUPEK-
TOPOB ¥ COOCTBEHHUKAMU / aKIIMOHEPAMU, YTOOBI COBET
olepaTUBHee pearnupoBaJsl Ha OBICTPhIE U3MEHEHUS BHE
KOMITIaHUH [T YTOUHEHUs CTpaTeruiyeckoi ey u 1a-
HOB €€ JJOCTHKEHHUS.

O ToM, KaKylo pojib MOXET U JOJKHO UTPATh KOP-
MMOPAaTUBHOE yIIpaBJeHVe B BLIPAOOTKE OTBETOB Ha CETO/-
HAIIHYUE BBI30BBI, PACCKA3bIBAETCA B MaTepuasiax nnpejJjara-
€MOTO0 YUTATeNI0 COOpPHUKA CTAaTEeH MO CAMBIM aKTYaTbHBIM
BOIIpOCaM U IIepeZj0BOi ITpaKTHUKe IPUMeHeHNA IPUHITUIIOB
KOPIIOPaTUBHOIO yIIpaBieHusa B Poccuu U B APyrux cTpa-
Hax MUpa.

[TpunaTas B Hos16pe 2015 roza Ha BCTpede IHU/epoB
cTpaH «['pyniibl ABaAlaTU» TPeThs pefaKiys [[puHIUIIOB
KopropaTuBHoro yupasieHus G20/ 03CP! ([IpUHITUIIOB)
YTOYHUJIA CyL[eCTBOBABIIKE U cPOPMYIHPOBATIA HOBBIE
PEKOMEH/IAIIHU I10 TIOCTPOEHUIO CUCTEMBI KOPIIOPATUBHOTO
yIIpaBjeHUs, OCHOBHOE Ha3Ha4yeHre KOTOPO 3aKtoyaeTca
B CO3ZIJaHUU aTMOCdepHI JOBEPUS, TPO3PAYHOCTH U TIOAOT-
YETHOCTH, HEOOXOUMOM /IJIs1 CTUMYJIUPOBAHMS JOJTOCPOY-
HBIX UHBECTUIIMU U S5KOHOMUYECKOT'0 POCTA, YTO SBJAETCS
0CcOBGEHHO aKTyaJbHOU 3a/iauel, CTOAIIENH CeTOAHS Tepes
poccuiickol 3KOHOMUKOMN. HeyauBUTenbHO, 4TO IX BHITyCK
«HannonanbHOro oKIaZia» OTKPEIBAETCA IIaBOH, IIOCBA-
I[eHHOU pacCMOTPEHMI0 OCHOBHBIX MOJIOKEHUUN HOBOU
pezakiuu [IpUHITUIIOB, HalIpaBJeHHBIX HA COBEPIIEHCTBO-
BaHUe IIPABOBBIX, PETYAATOPHBIX U MHCTUTYIIMOHATbHBIX
OCHOB KOPIIOPaTUBHOI'O yIIpaBleHuA. DTOT aHaIu3 3acTaB-
JIeT II0-HOBOMY IIOCMOTPETh Ha Pe3y/IbTaThl BHEJPEHUA
POCCHICKUMU TTyOJUIHBIMU aKIIMOHEPHBIMH 00IIIeCTBaMU
Kogekca koprioparuBHoro yrpasnenusa (Kogekc), KOTOPBIi
6BUT 0100pEeH COBETOM AUPEeKTOPOB banka Poccru B MapTe
2014 roza. B yacTHOCTH, OCOOBIH NHTEPEC IIPeACTaBISIET
npejjaraeMbli ynTaTento «HauyuoHaaipHOTrO AOKIaga»
ombIT [TAO «Bank BTE», mocKo/bKy GaHK BXOZAUT B CITHICOK
13 KpyMHEHNIHUX aKIIMOHEPHBIX OBOIIECTB € y4aCTHUEM TOCY-
JapcTtBa, KoTopbIM [IpaBuTenbcTBO PO mopyumno BecHOH
2014 roga BHeApATE Kozekc B mepBooYepeIHOM MOPAJKE.
3HakoMsICh ¢ onbiToM BTDB, ciefyeT MOMHUTD, UYTO HOBast
pesaknusa [IpUHIIMIIOB KOPIIOPATUBHOT'O yIIpaBIeHUs

! G20/0ECD Principles of Corporate Governance, 2015.

MMPEJVICJIOBME
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G20/03CP cTaBuUT nepes peryaaTopamMyu U KOMIIaHUAMU
HOBEIE, 60JIee CJIOXKHBIE 3aJaUl.

OZHUM U3 aKTyaJbHBIX HallpaBJeHU! pasBUTUA
MIPaKTUKU KOPIIOPAaTUBHOI'O yIIPaBIeHUA ABIAETCA ITOBHI-
HIeHWe BHUMAaHUA K HaZleX)KHOCTU CUCTEM yIIpaBJIeHUA
pUCKaMU, B TOM YHUCJIe IPUMEHUTENbHO K KOMIIAHUAM
¢ yyacTueM rocysapcrsa. Kak mocTpouTs pe3yabTaTUBHYIO
1 9P PEeKTUBHYIO CICTEMY PHCK-MeHeIKMeHTa, IIPeJOTBpa-
IIAOIIYI0 IPUHATHE U3JUIIHE PUCKOBAHHBIX PEIleHUH,
KaKoBa B 3TOM IIpoliecce pPoJib roCyZapcTBa U peryanupy-
IOLMX OPTaHoB, YTO JOJDKHEL IeJIaTh COBETHI UPEKTOPOB
U co3ZlaBaeMble TP HUX KOMUTETHI, KaKKe NMpoleyprl
Y IPaKTUKU Jal0T HaWIy4IINi pe3yabTaT B MUHUMU3aIun
HeraTuBHOTO 3¢ eKTa PUCKOB, CONPSKEHHBIX CO BCEBO3-
pacTarolieil CKOpoCTbIO IPUHATUA PelleHNuN X034HUCTBY-
IOIMMU cyObeKTaMu? B MaTepuanax ZOKIaza MpeApu-
HUMAEeTCA TOIBITKA JAaTh OTBET Ha 5TU U pyrue BOIPOCH
yepes MOZPOOHBIN aHAIN3 TEKYILEro COCTOAHUA U IIepCIieK-
THUB PA3BUTHA CUCTEM YIIPaBJIEHUA PUCKAMU B KOMIIAHUAX
C ToCyZilapCTBeHHBIM ydyactueM. HoBasa pegakiusa [IpuHiu-
[IOB MO-NIPEXHEMY OTZEeJbHO pPacCMaTpPUBAET KIIOYeBbIe
byHKIIMY coBeTa IMPEKTOPOB, HO IIPY 3TOM BIIepBEIe cJe-
JIaH OCOOBIH aKIIEHT Ha €ro POJIU B YIPaBI€HUH PUCKAMH
Y CO3/IaHUM CIIelINaJIn3MpOBaHHOI0 KOMHUTETA 110 PUCKaM
(HapsAzy ¢ KOMUTETaMU 10 BO3HArPXAEHUAM U 110 ayAUTY).

HoBrIll TpeH/ B IpaKTHUKe YCTaHOBJIEHUA YPOBHA
BO3Harpax/ieHus pyKoBO/CTBY KOMIIaHHUU 1 WieHaM COBeTa
JVIPEKTOPOB 3aK/II04YaeTcs B aKTUBHOM y4aCTUHU aKI[HOHe-
POB B 00CY)K/IeHUU Y IPUHATUHN PellleHN! 110 3TOMY BasK-
HOMY U /IeJITUKaTHOMY BOIIPOCY, OCOOEHHO eCJIi peydb UzleT
0 IIporpaMmax BO3HarpakIeHusA, OCHOBaHHBIX Ha aKLIUAX.
Kaxyto cyMMy BO3HarpaxieHusA U IpeMUH ciaefyeT ycTa-
HOBUTb, kakue KPI HY:KHO yTBepAUTh, YTOOBI HHTEPECH
MeHe>KMEeHTa, BCceX aKIJMOHEePOB 1 KOMIIaHUU COBIAIN
B MaKCHMaJbHO BO3MOXXHOU cTeneHU? byzeT 1u onTu-
MaJbHOE pellleHre BOCIIPUHUMATLCA BCEMU CTEeUKXOJIfe-
paMU KaK BEpHOE U CIIpaBeInBoe? DTU BOIIPOCHL paccMa-
TpuBaoTca B «HaloHalbHOM I0K/IaZie» BO B3aUMOCBSA3U
C HOpMaMU KOPIIOpaTUBHOM 3THKH, ITpUIVIalias yuTaTeaei
K pa3MbIIUIEHUAM Ha O0Jiee IIMPOKYIO TeMY COOTIOIeHUA
3TUYECKUX HOPM IIpU BeZleHnH Or3Heca.
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V3BecTHO, UTO XOpoIllel ABIAETCA TaKas cucTeMa
KOPIIOPAaTUBHOI'O YIIPpaBJIeHUs, KOTOpas CIIOCOOCTBYET
POCTY aKIIMOHEPHOU CTOMMOCTH KOMITAaHUH U 00eCIIeurBaeT
PaBeHCTBO IIpaB BceX ee cTelKkxoepoB. HoBas pepakiysa
[TpuHIMTIOB ObLIA TIOATOTOBJIEHA IO Pe3y/IbTaTaM paboThl
6OJIBIIIOTO KOJTMYECTBA SKCIIEPTOB U3 CTPaH «[' PYIITEI ABAJ-
natu», crpaH—wieHoB OJCP u 11es10r0 pAga Apyrux opra-
HU3aIMi U 3aUHTEePECOBAHHBIX CTOPOH. B cBA3M ¢ aTUM
6e3yCIOBHBIN UHTEPEC TIPEICTABISAET BKIIOUEeHHOE B «Haru-
OHaJBHBIN ZIOKJIa/l» UccaeoBaHue 06 0COOEHHOCTAX Mpa-
KTUKU KOPIOPaTUBHOTO yIpasneHusa B Kuraiickoit Hapog-
Ho¥ Pecny6iuike, koTopast ¢ 2007 Tofia IBAAETCs KII0UYEBbIM
naptHepoM (Key Partner) O3CP u akTUBHO y4acTBYyeT B €ro
pabore.

YBepeH, uTo IX exerogusii «HanmoHanbHBIN
JIOKJIaJl TI0O KOPTIOPATUBHOMY YIIPABJIEHUIO» OyeT MMoJe3-
HBIM /IJIS1 BCEX YIACTHUKOB HETIPOCTOHN PabOThI 110 CO37IaHUIO
CUCTeM KOPIIOPATUBHOI'O YIIpaBlIeHUA B POCCUMCKUX KOM-
MaHUSAX U TI0 X aKTyaJIU3alfK B OTBET Ha OBICTPO MEHSIO-
LIYIOCA MOJUTUYECKYIO U TEXHOJIOTUYECKYIO Cpezy.

Angzpeii [llapoHOB,
IIpe3n/IeHT
MockoBckoii mkosibl ynpasiaenus «CKOJIKOBO»
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[maBal

[TPUHITUIIBI
KOPITOPATMIBHOT'O )
VITPABJIEHUS «BOJIbIION
JIBAJILIATKI» 1 O3CP

Mapuans Aanto 1 Bundpug Bramike’

OddexTUBHAA MPAKTUKA KOPIIOPATUBHOI'O YIIpaB-
JIEHUA TIOMOTaeT KOMITaHUSM TapaHTUPOBATh aKIIOHEPaM
CIpaBe/MBOe OTHOILIEHHE U 3amuTy ux npas. CiezoBa-
TEJILHO, HAZIJIEKAIIUH YPOBEHD KOPIIOPATUBHOTO YITPABJIEHUS
CIIocoOCTByeT yclleXy KOMIIaHUH, Jieias UxX 6osee pUBJIeKa-
TEIBHBIMU JIJIS1 I0JITOCPOYHOT'0 MHBECTUPOBAHWSA, YTO, B CBOIO
ouepe/ib, IOMOTaeT OGMU3HEeCY CO3aBaTh KAIUTaJI, COOIoas
BBICOKHE CTAHZIAPTHI I0OPOCOBECTHOCTU. TeM caMbIM KavecT-
BEHHOE KOPITOPAaTHUBHOE yIIpaBIeHUE COAEHCTBYET MOBHIIIE-
HUIO0 SKOHOMUYECKOH 3G GEKTUBHOCTH, YCTOMIUBOMY POCTY
1 UHAHCOBOK CTaOWIBHOCTH.

[IpUHIIUTIEI KOPIIOPATUBHOTO YIIPaBIeHUs «BoJbIIoH
aBaauatku» 1 OOCP ([IpUHIUIIBL) CIyKaT MeKAyHapOAHO

1 MapuanH Aanro u Bundpuz Bramike, OTAes KOPIOPAaTUBHBIX OTHO-
meHu#, gupekTopar OICP 1o BonpocaM GUHAHCOB U IpeANpUHIMA-
Te/lbCTBA. V3/10:keHHBIe B HacTosAIIeH IV1aBe MHEHUA U apryMeHThI IIpH-
HaJJIeXaT UCKII0YNUTEBHO ee aBTOpaM U He BCerzia COBIAZAIOT ¢ opu-
nyanbHbBIMU o3unuAMy O3CP Wiy IpaBUTENbCTB CTPAaH—YWIEHOB
OpraHM3alVy. ABTODHI BEID)KAIOT 0J1aroZlapHOCTD 34 LIeHHEIE 3aMeda-
HUA 110 [IPe/JBAPUTEIbHOMY BAPUAHTY IVIaBbl, IIPeJOCTaBIeHHbIE UM KOJI-
Jeramu u3 OTzesa KOpIOpaTUBHBIX OTHOILIEHUH.
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PU3HAHHBIM UHCTPYMEHTOM MO EeP>XKKU MOJTUTHUKOB
B UX /IeATeJIbHOCTH TI0 CO3/IaHUIO YCIIeNTHO QYHKIMOHUPY-
Iolllel crucTeMbl KOPIIOPaTHUBHOTO yIipaBieHuda. OHU IpU-
3BaHBI COZIECTBOBATh GOPMHUPOBAHUIO TAKOH TIOJUTHKH,
KOTOpas MOTUBUPYET yYaCTHUKOB pPBIHKA IpUJepPKU-
BaThCA BBICOKUX CTaHZAPTOB IIPO3PAavHOCTU U YeCTHOCTH,
BBICTpanBaTh 3PPEKTUBHYIO CCTEMY HaZI30pa U HUCIIOJIHE-
HuA. [IToMHUMO TpaBUTENBCTB, YKa3aHHBIMU [IpUHITUTIaMU
TaK)Ke PYKOBO/CTBYIOTCSA GOHZIOBBIE OUPIKYU, HBECTOPHI,
KOPIIOpALWY U PyTHEe UHCTUTYTHI, 3aHUMAIOIIEeCT OIleH-
KOU M COBEPIIEHCTBOBAaHUEM ITPAKTUKU KOPIIOPATUBHOTO
ympapieHus. [[pUHIUIIB BEIpabaThIBAINCh KaK TPUMEHU-
MBI€ KO BCEM 3apeTUCTPUPOBAHHBIM Ha OMpPKe KOMIaHUAM.
[Momumo sToro, OOCP yrBepamia 60ee KOHKPETHBIE PYKO-
BO/ICTBA 10 KOPIIOPaTUBHOMY YIIpaBIe€HUIO Ha rocyZjapCT-
BEHHBIX TIPEATIPUATHAK .

Paspab6orka [IpyHIIMIIOB HaYaIack, KOT/Zia Ha BOJTHE
a3uaTcKoro GMHAHCOBOTO KPU3HCa MUHUCTPHI FOCYAapCTB
ODCP B ampeste 1998 roza mpusBaiu K GOpMYyIHUPOBAHUIO
CTaHZapPTOB KOPIIOPATUBHOTO YIIPaBJIEeHUA B IeJIAX pea-
TUPOBaHUS Ha BO3POCIIYIO HECTAOWILHOCTh GUHAHCOBBIX
PBIHKOB ¥ HEOOXOZIMMOCTh CTUMYJIUPOBAHUSA S KOHOMUYE-
ckoro pocta. [IoTOTOBKY IIPOeKTa CTaHJapTOB OCYIIECTB-
Jisiia paboyvas TpyIIa, COCTOSBINAs U3 29 mpeAcTaBUTeNe
NIPaBUTENbCTB CTpaH—41wieHOB O3CP, MeXAyHapOAHBIX
opraHM3alui U YacTHOTO ceKTopa. B paMkax ee fedaTesb-
HOCTH OBV NTPOBEZIEHEI 001[eCTBEeHHEIE TeMaTHIeCKIe
KOHCYJ/IbTallUY, ZIaBII1e BO3MOXXHOCTb BBICIYIIaTh MHEHUA
IIMPOKOTO CIIeKTPa 3auHTEePECOBAHHBIX CTOPOH. [IpoeKT
OXBaTWJ pa3/JIMyHble BOIIPOCH], TaKKe KaK [paBa aKIMoHe-
POB, POJIb CTEHKXOJIepPOB B KOPIIOPATUBHOM yTIpaBIeHUH,
packpbITHe HHGOPMAIIUHU 1 ITPO3PAaYHOCTD, ITpaBa U 0bs-
3aHHOCTH COBETa JUPEKTOPOBZ.

[lepBas pegakius [IpuHITUTOB 6bLIa of06peHa
vuHucTpamu O3CP B 1999 roay. C Tex nop 3a JOKyMEHTOM
3aKpenwIach pojib KpaeyroabHOro KaMHs B KOPIIOPaTUBHOM

1 OECD (2016), OECD Guidelines on Corporate Governance of State-
Owned Enterprises, http://www.oecd.org/corporate /guidelines-corpo-
rate-governance-SOEs.htm

2 OECD (1998), OECD Issues Draft Guidelines on Corporate Governance
for Public Comment. SG/COM/NEWS (98) 125.
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yIIpaBjeHUH, IpU3HaBaeMas MOJIUTUKAMU, KOPIIOpalusaMu
U IpyTUMU 3aUHTEPECOBAHHBIMY CTOPOHAMU BO BCEM MUpE.
B uHTepecax mojzepxkaHusa 3peKTUBHOCTU U aKTyaIbHO-
CTHU MOJTUTUYECKUX PEKOMEHIAIUN CYUTAETCA HEOOXOU-
MBIM, YTOOBI [IpUHIIUIIBI B 0653aTETBHOM HOPSIKE COOT-
BETCTBOBaJIM 5KOHOMUYECKOMY KOHTEKCTY, B KOTOPOM
oHU peanusyiorca. Kak cie/icTBue, OHU JAOIKHBI YUUTHI-
BaTh U OTPAXKATh BCe MIOOATbHbIE U3MEHEHUS, TPOUCXO/IS-
mye B 6usHec-coobuecTBe U GUHAHCOBOM cdepe. [ToaToMy
[TpuHIUIIBI ABAXK/IBI IOJBEPIVIMCE IIepecMoTpy: B 2004 rogy
Y HeZlaBHO, B 2015 roaxy, npuHUMadA BO BHUMaHUe Te TeH-
JIEHIIVH B Z1eJIOBOM U GUHAHCOBOM MUPE, KOTOPBIE OKA3bI-
BAIOT BIMAHME Ha KOPITOpaTUBHOE yIIpaBjieHue. B o6oux
CJTy4yasx Ipoliecc IIepecMoTpa COIPOBOXKAaICA aKTHBHBIMU
MHOTOCTOPOHHUMM KOHCY/JIbTallUIMU U UCCIe0BAHUAMU,
MIPOBeZIEHHBIMMU 07, STuA0N KoMuTeTa 1o KoprmopaTuBHOMY
ympasnenuto O3CP.

[Tepsetit mepecmoTp IIprHnunos B 2004 rofy ocHo-
BBIBaJICS HA 6a30BOM MCCJIEJOBAHUU, OCYIIECTBIEHHOM
Koopaunatnmonnot rpymmoii O3CP 1o KopriopaTUBHOMY
yrmpasieHuto. [loMUMo Ipovyero, OHO MPOAEMOHCTPHUPO-
BaJIO BO3POCIIYIO CTeTIeHb YYaCTUA aKI[MOHEPOB B MPHU-
HATUY PellleHni B paMKax Kopropaluii, Heo6XoJuMOCTb
B MTOBBIIIIEHUY MTPO3PAaYHOCTU KOPIIOPATUBHON OTYETHO-
CTH, B YKpeIUIeHNU eIUHCTBA BHYTPHU COBETA AUPEKTOPOB
U YCWIeHUU OTBETCTBEHHOCTH Iiepesl BCeMU aKIIIOHEPaMU.
Kak cneacTBue, B IepecCMOTPEHHOM TEKCTe TTOSABUWICS P/,
HOBBIX peKOMeHIaluH 110 3TUM BOIIpocaM, HarpuMep OTHO-
CUTEBHO aKTUBU3ALIUM yYaCTUA aKIIMOHEPOB, PaCKPbITHA
rHpOpMaIuy ¥ obeciedeHus IOCTyIIa K Hell, a Takxke 00s-
3aHHOCTE COBETa AUPEKTOPOBZ.

Hauunas ¢ 2004 rogza MHOTOYHCIeHHbIE U3MeHEHNS
B cdhepe busHeca 1 GMHAHCOB OKa3a/IK OLUIYTUMOE BIUSHHE
Ha KOPIOPaTUBHOE ympaBieHue. [IpoaHaIn3upoOBaB Ux,

1 JIOKyMEHTHI, I0JI0KEHHBIE B OCHOBY iepecMoTpa [IpuHIuIos

2015 roza (B TOM YHCJIe TIepBOHAYAIBHBIN TPOEKT TEKCTA U OTKIUKU
Ha Hero B X0Zie 00IIeCTBEHHBIX JUCKYCCHIT), IOCTYIIHHI Ha caiite ODCP
(http://www.oecd.org/daf/ca/public-consultation-review-oecd-princi-
ples-of-corporate-governance.htm).

2 OECD Steering Group on Corporate Governance (2003), Assessment of
the OECD Principles of Corporate Governance. DAFFE/CA/CG (2003)
(unpublished).
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KoMureT 1o KopriopaTUBHOMY YIIPaBIE€HUIO OCYIeCTBII
ouepesHOM mepecMoTp [IpHUHITUIIOB, pe3ylIbTaTOM KOTOPOTo
crasna oOHoBIeHHas peaakiusa 2015 roga. B atom mepe-
CMOTpEe IPUHAIU ydyacTUe CTPpaHbl «bosbInol ABaAaTKI»
U MeX/lyHapoZHble OpraHMU3allii, Takue Kak basenbckuit
KOMUTET 110 6aHKOBCKOMY Haz30py, CoOBeT Mo Bompocam
¢dunancoBoii crabunpHocTH (COC) 1 BeceMupHbIi 6aHK'.

B xo7ie MHOTOCTOPOHHUX KOHCYJIbTAIUI CBOU TIO3U-
LMY IpeloCTaBWIN SMUTEHTHI, UHBECTOPHI, aKkaJeMude-
CKHe KPYTHy, TPodCOI03bI ¥ IPEACTABUTETH IPAKIAHCKOTO
ob1iecTBa. [loMuMO 3TOTO, /A 0b6eceyeHus polecca
nmepecMoTpa OblIa IpoBeZieHa cepyst He3aBUCHMBIX TeMa-
TUYECKUX KCIIEPTU3 U UHBIX OA30BBIX UCCIEJOBAHUIL.
O6HoBeHHbIe [TpyHIMIEI ObUTH yTBep:kAeHb OOCP B Hione
2015 rozga u ogobpensl ugepamu G20 Ha caMMuUTe B AHTa-
smu 15-16 Hos16ps 2015 rozga. C aToro BpeMeHH [IpUHITAIIEL
W3BECTHBI 1107 Ha3BaHueM «[I[pUHIUITBI KOPIIOPaTUBHOI'O
yrpasaeHusa G20 u O3CP».

JlaHHasa r1aBa B OCHOBHOM (QOKYyCUDPYeET BHHU-
MaHue Ha nepecMoTpe [IpUHIIUIIOB, OCYILIEeCTBIEHHOM
B 2015 rogy. B nmepBoM pazzesne faHa XxapaKTepPUCTUKA
[TpMHUIUIIOB KaK OPUEHTHPOBAHHOI'O HA Pe3y/IbTaT UHCTPY-
MEHTA U KaK Cpe/iCTBA OL[eHKHU U COAEUCTBUA B UX peannsa-
nuu. B HeM Taxke KpaTKo IIpe/cTasieHa cutyanud B 2004
u 2015 rogax, korza IpoucXoauT nepecMoTp [IpuHITUIIOB.

! OECD (2016), 2014-2015 Review of the OECD Principles of Corporate
Governance, http://www.oecd.org/corporate /2014-review-oecd-corpo-
rate-governance-principles.htm

2 JKCIepTHBIE OLIEHKH 110 JAHHO# TeMe U3JI03KEHb! B CIEAYIONX
nybmukanuax: OECD 2014, Risk Management and Corporate Gover-
nance. OECD Publishing, Paris: http://www.oecd.org/daf/ca/risk-
management-corporate-governance.pdf; OECD 2013, Supervision and
Enforcement in Corporate Governance. OECD Publishing, Paris: http://
www.oecd.org/daf/ca/SupervisionandEnforcementinCorporateGover-
nance2013.pdf; OECD 2013, Board Member Nomination and Election.
OECD Publishing, Paris: http://www.oecd.org/daf/ca/BoardMember-
NominationElection2012.pdf; OECD 2012, Related Party Transactions
and Minority Shareholder Rights. OECD Publishing, Paris: http://www.
oecd.org/daf/ca/50089215.pdf; OECD 2011, The Role of Institutional
Investors in Promoting Good Corporate Governance. OECD Publishing,
Paris: http://www.oecd.org/daf/ca/49081553.pdf and OECD 2011,
Board Practices: Incentives and Governing Risks. OECD Publishing,
Paris: https://www.oecd.org/daf/ca/49081438.pdf
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BTopoii paszien omruchiBaeT MIaBHBIM 00pa3oM TeHZEHITUN
B cepe 6r3Heca M GUHAHCOB, IPUBEJIINE K IIEPECMOTPY
[Tpunnumnos B 2015 rozy. B koHIle I1aBbl IOKa3aHO, KAKUM
06pa3oM yka3aHHbIE TEHAEHI[UY HAIIUI CBOE OTPaKEHUE
B M3MeHeHUAX TeKcTa [IpuHIuIoB. B onoiHeHre K 9TOMY
BBIZIEJIAETCS P APYTUX BAXKHBIX U3MEHEHU B JOKYMEHTE,
Jla’ke HECMOTPS Ha TO, YTO OHU He ObLIN HEIIOCPEACTBEHHO
CBA3aHBI C TEH/IEHITUAMHU, ONMCAHHBIMU BO BTOPOM pa3szesie
IVIaBHI.

1.1. OueHka ¥ CTUMYJIMPOBaHUE pealu3aluu
IIpuHIIMIIOB

C camoro Havasa [TpuHIUIIE GOPMYIUPOBATUCH
B pacyeTe Ha UX TMOKoe MpUMeHeHHre, A TOr0 YTOOBI
MIPaBUTETHCTBA MOTJIN PeaTU30BBIBAaTh UX C YUETOM HaIlH-
OHAaNbHOH criennpUKU 1 UCITOIB30BaTh B KAYECTBE OTIIPAB-
HOM TOYKM IpHU pa3paboTKe U OIIEHKE CHCTEM KOPIIOPATHB-
Horo yrpasjieHusa'. CocTaBUTENH JOKYMEHTA UCXOAUIN
M3 TOTO, YTO yHUBepcaabHbIH (one size fits all) moaxoz
B cpepe KOPIIOPATUBHOIO YIIPABJIEHYS, 10 OOJIBIIOMY CYETY,
HenpueMieM. HampoTuB, pekoMeHlyeMbie 06pa3siibl 106po-
COBECTHOM MTPAKTUKH MTPeAyCMaTPUBAIOT UX TPUMEHEHHE
B pa3HBIX CHCTEMaX TOCPEACTBOM Pa3HOOOPA3HBIX METO/IOB,
TTO3BOJIAIOIUX JOCTUTATh cHOPMYIHUpOBaHHbIe B [IpUHITH-
max KJto4eBble e, [[pUHIUIIB 1eHCTBUTETBHO MOy IUIN
MeX/yHapoAHOe TIpU3HaHNe KaK UHCTPYMEHT, TPUMeHH-
MBI B 11€JIOM psi/ie FOPUCAUKITNH C pa3TMYHBIMU CUCTEMaMU
KOPIIOPaTUBHOTO yIipaBieHusa. COBET 110 Bomrpocam pHHaH-
COBOM CTAaOMIBHOCTH OZI0OPWIT UX KaK OJUH U3 «OCHOBHBIX
CTaHJApPTOB HaEeXKHBIX GUHAHCOBBIX CHCTEM»> 1 Ha 6ase
[IpUHIIUIIOB MHUIIMUPOBAJI IIPOLIEAYPY OLIEHKH KadyeCcTBa
KOPIIOPATHBHOIO yIpaBieHNs B GUHAHCOBBIX OpraHu3a-
IIVSIX HE3aBUCHMBIMU SKCIIEpTaMu’. B paMKax HHUIIUATUBBI

1 OECD (1998), OECD Issues Draft Guidelines on Corporate Governance
for Public Comment. SG/COM/NEWS (98) 125.

2 Financial Stability Board (2016), Key Standards for Sound Financial
Systems, http://www.fsb.org/what-we-do /about-the-compendium-of-
standards/key_standards/#criteria

% Financial Stability Board (2016), Thematic peer review
on corporate governance — Summary Terms of Reference,

1.1.
O1eHKa U CTUMY/IUpPOBaHue
peanusauuu [IpyuHIUIIOB
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mo cocTtaBiaeHnio OTUYeTOB O COOMIOeHUN CTaHAApPTOB
U KOZIEKCOB BceMUPHBIN 6aHK TaK)Xe CChUIAETCS MMPENMY-
1ecTBeHHO Ha [IpyHUIMITEI IpU OlleHKe CUCTeM KOopIopa-
THUBHOTO YIIpaBIe€HUs CTPaH-YWIEHOB .

[ToCKOBKY JOCTIDKEeHME Tiesiel, chopMyTMpoBaH-
HBIX B [IpUHIMIIaX, BO3MOXKHO Pa3HBIMHU CIIOCOOAMU, OIIeHKa
UX IPpUMeHEeHUs TpebyeT BHUMaHUS CKOpee K pe3yJbTa-
TaM, 4eM K KOHKPETHBIM MepaM, IpeAIpUHNMaeMbIM JJI1
TOy4YeHMs KeJlaeMbIX pe3yJIbTaToB. B 3Tol cBA3u KomureT
10 KOPIIOPaTMBHOMY VIIPaBJIE€HUIO B COTPYAHUYECTBE €O Bee-
MUPHBIM 6aHKOM paspaboTas «Memodonozuio npogedeHUst
OueHKU npumeHeHUA [IpuHyuUno08 KopnopamusgHoz0 ynpasJe-
Hust O9CP». JIOKyMeHT ObLT OATOTOBJIEH TIOC/IE IPUHATHSA
HOBOM pezakiyy [IpuaINIoB B 2004 rozy c [esbio croco6-
CTBOBATh €T0 peajr3alyy B Pa3HbIX IOPUCAUKIUAX. B HeM
chopMyTUpOBaHbI KPUTEPUHU OIEHKU BOILIONMEHUS [IpHUH-
LIUIIOB HAa IIPAaKTHKE C TOYKU 3PEHNs ITOMyYEeHHBIX Pe3Y/IbTa-
TOB C HCIIOJIb30BAaHUEM HECKOJIBKUX UCTOYHUKOB MHpOPMa-
LMY TIPU OJHOBPEMEHHOM OlfeHKe pean3alii HeCKOIbKUX
TECHO B3aMMOCBSI3aHHBIX PEKOMEHAIIHIA>.

Bonee Toro, cormacHo MeTtozonoruu, Npu aHa-
nu3e peanusanuu [IpUHIUTIOB 0c0b60e BHUMAaHUE CJie-
AyeT yAeJATh UX BHeAPEHUI0. DTO O3HAdaeT OI[eHKY
He TOJIbKO HOPM U IIOJIOKEeHUY 0 KOPIIOPAaTHBHOM YIIpaB-
JIEHUY B TOU WIN WHOU IOPUCAUKITAHN, HO U UX COOJTIOEHUS
JIJISL TOTO, YTOOBI CHOPMUPOBATH PEATMCTUYHYIO KaPTHUHY
BoIuiouleHuA [IpyHIMIIOB Ha npakTuke. CieZoBaTeabHO,
MeTozoiorusa nofguepKruBaeT BaXKHOCTh TAKHUX aCIIEKTOB
[IpUHIUIIOB, KOTOPBIE 3aKOHOJATEJbHO HE IIPONUCAHBI,
HO YCTaHOBJIEHBI JUPEKTUBAMHU, CAMOpPEryJINpOBaHUEM
U CIelUaJbHBIMU OJIUTUKAMU 1 BHYTPEHHUMU TOKYMEH-
TaM{ KOMITaHUH.

Bcenen 3a ob6HoBIeHreM [IpuHnunos B 2015 rogy
KoMuTeT 1o kopnopaTUBHOMY YIIPaBJIE€HUIO TaKKe Hadasl

http://www.fsb.org/2016 /08 /thematic-peer-review-on-corporate-gov-
ernance-summary-terms-of-reference/

! World Bank (2016), Reports on the Observance of Standards&Codes,
https://www.worldbank.org/ifa/rosc_cg.html

2 DECD (2007), Methodology for Assessing the Implementation of the
OECD Principles of Corporate Governance, https://www.oecd.org/cor-
porate/ca/corporategovernanceprinciples/37776417.pdf
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THIaTeabHBIN TepecMoTp MeTogonoruu. OxuzaeTcs, 4To
B pe3yJIbTaTe B JOKYMEHT OyZyT BHECEHHI CYIlECTBEHHbBIE
M3MeHeHU, afleKBaTHO OTpakatolliye monpaBku B [IpuH-
uuisl ot 2015 rogal.

Hapsazay ¢ MeTtozmosiorueil olieHUTh IpUMeHeHMe
[TpMHIIUIIOB IyTeM CpaBHEHHUA CUCTeM KOPIIOPAaTUBHOTO
yIIpaBJeHuA B psAjie IOPUCAUKINYI ToMoraeT «KHuza ¢pakmos
O3CP o kopnopamugHoM ynpas.ieHuu». Viaganue cOOpHUKa
2015 roza mpezcTaBisieT coO60 OOIIMPHYIO TOAOOPKY HOP-
MaTUBHO-IIPABOBOM U PEryIATOPHON MPAaKTUKHU, CYIIECT-
Bytollielt B 6osiee 4em 40 rocyzapcTBax, v MO3BOJISIET CPaB-
HUTb METO/BI pellleHUs TpobyieM B chepe KOPIIOPaTUBHOTO
yTIpaBJIeHus B pa3HbIX IOPUCAUKITUAK. [Tomo6HO MeTomomo-
T'UHU, B OCHOBY «KHUTH HAKTOB» TOJOKEHO TPUHITUTTHATh-
HOe€ JIOITyII[eHHWEe O Pa3HO0OPa3nH CIIOCOOOB BHICTPAUBAHUSA
ycrenrHo GYHKIMOHUPYIOIIEH CUCTEMbI KOPIIOPaTUBHOTO
yIpasieHus. B Hell U310)KeHbI KOHKPEeTHBIe JaHHbIe U TIpa-
KTU4YeCKHe IIPUMephl, IpeIIPUHATHIE B PA3IUYHBIX CTpaHax
[UTsl peayi3aliuy pekoMeHaaruii [IpuHIunos. «Kaura dak-
TOB» OOHOBJIAETCS PETYIAPHO. OKUAETCS, UTO €€ CIeAYIO-
Iiee u3zfanue OyZieT OXBATHIBATh BCE OPUCAUKITUU «BOJTh-
IO ABAJLIATKI».

1.2. Tenaennuu B cdpepe 6u3Heca U GUHAHCOB,
cTaBIllMe KaTaJu3aTOpPOM IlepecMoTpa
ITpuanunos B 2015 rogy

1.2.1. [Ipo61eMbl, BOBHUKIIINE BCIECTBHE

duHaHCOBOTO KpHU3HCa 2007-2008 roZ0B

dunancoBbI# kpusuc 2007-2008 rogoB 06HaKWII
OTCYTCTBHE 1I€JIOCTHOCTH B IIPAKTHKE yIpaBieHus GuHaH-
COBBIMH VUPEXKAECHUIMU U 00YCIOBUI HEOOXOAUMOCTD
aKILEeHTHUPOBATh AOMOJHUTENbHOE BHUMaHue Ha IJaB-
HBIX HOpMax [IpUHIIUIIOB, KaCaloIINXCs OTBETCTBEHHOCTU
Y TIPO3PavyHOCTH BeZieHusA 6usHeca. IlepecmoTp IIpuHIIN-
rioB B 2015 rozy npezocTaBu BO3MOXKHOCTD TIOJYEPKHYTh

1 OFCD (2015), Dissemination and implementation of the Principles —
Next steps. DAF/CA/CG (2015) (unpublished).

2 OECD (2015), Corporate Governance Factbook. OECD Publishing, Paris,
2015, http://www.oecd.org/daf/ca/corporate-governance-factbook.htm
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3HaYeHHe TOI-MeHe/PKMEHTa, KOTOPBIA 00513aH 3aaBaTh
TOH B GOPMUPOBAHUU I[E€JIOCTHOH IMOJTUTUKU KOPIIOPALIHH.

Hccrnegosanue KoMurera o KOpnopaTUuBHOMY
yIpaBJIeHHIO [T0Ka3aJ0, YTO HanboJjiee cepbe3HbIe HeJ0-
CTaTKU KOPIOPATUBHOTO yIpaBlIeHUs, YCyIyOUBIINE
(GUHAHCOBBIN KPU3UC, KACAIOTCS MMOJIUTUKYA BO3HATPaXK/e-
HWS, YIIpaBJIeHUs PUCKaMU, MPAKTUKU pabOTHl COBETOB
U peanu3alyu npas akIHuOHepoB. XOTA [IpUHITUIIEL B TTOJI-
HOU Mepe paccMaTpUBaIU 3TU BOIIPOCHI ellle B peJaKIuu
2004 roza, 3peKTUBHOCTD BOIUIOINIEHUA PEKOMEeHa-
UM B )KU3Hb BO MHOTUX CJIy4yasx OKasajaach HeJJOCTATOU-
HOM U TpeboBasia JaabHEHNIero yay4iieHus. YIuTbBas,
yTo [IpUHIIUIIBEI HOCAT XapaKTep 06Iero pyKoBoCTBA,
a He IleJleHallpaBJeHHBIX peKOMeH/aluii, alaliTHpOBaH-
HBIX K TIOTPEOHOCTSAM OTZAENbHO B3SITOM KOMITaHUU, KoMu-
TEeT MPE/JIOKIII TUOKO MOAXOJUTH K peaTu3aliiy OCHOBHBIX
WZiei JOKyMeHTA U BBIpAabaThIBAaTh TAKUE METO/BI, KOTOPBIE
YCIELIHO BIMCHIBAIOTCA B CUCTEMY yIIPaBI€HUA KOHKpeT-
HOU KoMIaHuu'.

Bormpocel Bo3HarpaxkeHus, OKa3aBlLInecs B LIEHTPe
BHUMAaHUA MMO/] BIUSHUEM GUHAHCOBOTO KPU3HUCA, MO 6OJTb-
IIeli YaCTHU MOYKHO pacCMaTpUBAaTh MapaielbHO HoJiee Mac-
MTaGHBIM MPO6IeMaM, CBI3aHHBIM C TIPAKTUKOMN pabOThI
COBETOB IUPEKTOPOB. Kak cBUZeTeNIbCTBYET UCCIE[0Ba-
Hue OOCP, KOHTPOJIb CUCTEMBI BO3HarpaXx/JeHus co CTOo-
POHEI COBETA TO-TIPEKHEMY HeZIOCTaToueH U HeapheKTu-
BE€H BO MHOTHMX CTpaHaxX. KoMuTeT mo kKopnopaTUBHOMY
yIIpaBJIeHUIO TOBTOPHO 0OpaTHI BHUMaHKe Ha pEKOMeH-
Jauuio [IpUHIUIIOB, KacaloLyoCsa POy COBETA JUPEKTOPOB
B CO3/JaHUH CIIPABEIUBOM U YCIIEITHO GYHKIIMOHUPYIOIIEN
CTPYKTYPHI BO3HarpaXkaeHus. OH MOJYEPKHYT HEOOX0/ M-
MOCTB ZIOCTaTOYHOM MTPO3PavyHOCTHU U aZIeKBAaTHOW OTYET-
HOCTH, a TaKKe MIPe0CTaBlIeHNs aKI[MOHEpaM BO3MOKHO-
CTU BBICKA3BIBATh CBOU MHEHUS OTHOCUTENbHO TOTUTUKU
BO3HarpaxaeHusa. [loMruMo 3Toro, ocob0e BHUMaHUE ObLIO
obpareHo Ha pekoMeHanuo [IpUHINIIOB 06 obecrieyeHNH

! OECD (2010), Corporate governance and the financial crisis. Conclu-
sions and emerging good practices to enhance implementation of the
Principles. OECD Publishing, Paris: http://www.oecd.org/daf/ca/cor-
porategovernanceprinciples/44679170.pdf
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00BeKTUBHOCTH M HE3AaBUCUMOCTH B IIpoIiecce IPUHATHUA
pelileHni COBETOM JUPEKTOPOB’.

HezmocraTtoyHas cormacoBaHHOCTD ITOJTUTUKHU BO3-
HarpakJeHus U IO0JX0Ja KOPIIOPALUU K YIIPaBJIEHUIO
pHCKaMU IIPU3HAETCs dKCIepTaMy OJHOM U3 IVIaBHBIX IIPO-
671eM B 061acTH BO3HArpaXkjeHus’. KOMUTET 10 KOpIiopaTHB-
HOMY YIIPaBJIeHHUIO, B YACTHOCTH, YKa3aJl Ha TO, YTO IpsAMast
IIOZIOTYETHOCTB MOZIpa3JesieHNs PUCK-MeHePKMEHTA COBETY
[IUPEKTOPOB KOMITAaHUH MOXKeT ObITh I10/Ie3Ha B IUTaHe obec-
TIeYeHYs TI0CJIeIHETO CBOEBPEMEHHOM OTIepaTUBHOM NHGOP-
Marlyeii 1o CB3aHHOM C prucKaMu mpobremartuke®. Komurer
TaKKe II0AYEePKUBAI 11e71ecO00pPa3HOCTh MHANBUAYATIbHOTO
MIOZIXO/IA K PUCK-MeHeKMeHTY Ha YPOBHE OTAETbHO B3ATHIX
KOMITaHUH ¥ $OPMHUPOBAHUS ITOJUTUKY BO3HATPAKAEHUA
B COOTBETCTBUU C KOPIIOPATUBHOM CHCTEMOH YIIpaBIeHU
puckamu. [Togo6HOTO poia aJanTUPOBAHHBIN ITOJXO0/, CIUTA-
ercs 6osee 3GPEeKTUBHBIM 110 CPaBHEHUIO C CO3JaHNEM CTPYK-
TYP BO3HArpakJeHUs, UCX0/d 13 bosee OOIINX TeHAeHIINH
B TOM WX MHOM CEKTOpe SKOHOMUKU®.

[Tpo6eMsl yIpaB/ieHHUA KOPIIOPATUBHBIMU PUCKAMHU
obcTosTeNnbHO 06Cy)Raamuchk B 063ope OICP «Ynpas.neHue
puckamu u kopnopamusgHoe ynpasJierue» (2014 rox). B Hem
YTBEP)KJAJIOCh, YTO Ioc/ie GMHAHCOBOIO KpHU3HCa COBEp-
IIEHCTBOBAHME MeXaHU3MOB PUCK-MeHe/PKMeHTa BO MHO-
T'MX CTPaHax KOCHYJIOCH ITTaBHBIM 06pa3oM GHUHAHCOBOTO
CeKTOpa ¥ KOMITaHUH, IEPeXUBILINX [TPOBaJ B chepe yrpas-
JIEHUS pUCKaMH. B 11e710M BO MHOTHX KOPITOpALHAX HabJIIO-
[laJI0Ch HEZIOCTaTOYHOE BHUMAHUE K YIIPaBJIEHUIO PUCKAMH,
1Ipu 5TOM HHAHCOBbIe 1 HepUHAHCOBbIE PUCKU YUNUTBIBA-
JIMCh He B IIOJHOM oO6beMe. B ucciezoBaHUM OBLIO MIPO-
ZIeMOHCTPHPOBAHO, YTO B OOJIBIINHCTBE PACCMOTPEHHBIX
IOPUCAUKIINHI yIpexeHe B CTPYKType COBeTa AUPEKTO-
POB KOPITOpAIMH CIIEINAIbHOI0 KOMUTETA 10 YIIPABIEHUIO

! 1dem (2010).

2 OECD (2014), Risk Management and Corporate Governance. OECD
Publishing, Paris: http://dx.doi.org/10.1787/ 9789264208636-en

% Idem (2010).

4 OECD (2011), Board Practices: Incentives and Governing Risks, Corpo-
rate Governance. OECD Publishing, Paris: http://dx.doi.org/10.1787/
9789264113534-en
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pHicKaMu ObLIO CPaBHUTETBHO HETUITMYHBIM siBTeHreM . Ha
puc. 1 moKa3aH IpoLeHT KOMITaHUHM B 0XBaueHHBIX UCCTIEe/0-
BaHHeM cTpaHax, rae B 2010 rogy cooTBETCTBYIONUIUM IIPO-
OUWIbHBIN KOMUTET OBLI CO3/IaH.
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Puc. 1. Komnaxuu ¢ komumemom cogema OupeKmopos
no ynpasneruio puckamu (2010 200)
Hcmounuk: Manifest information Services (2010), Board Practices: Incentives
and Managing Risks, Report commissioned by the OECD (unpublished), in
OECD (2014), Risk Management and Corporate Governance, http://dx.doi.
org/10.1787/9789264208636-en

[Tomumo 9TOr0, aHa/JIN3 Yy9aCTHA aKIIMOHEPOB B HOMU-
HUPOBaHUU N I/136paHI/II/I WIEHOB COBETA JUPEKTOPOB, IIPO-
BEAGHHbeI KomuTteToMm 110 KOPIIOPpaTUBHOMY YIIPpAaBJ/I€EHUIO,

! OECD (2014), Risk Management and Corporate Governance. OECD
Publishing, Paris: http://dx.doi.org/ 10.1787 /9789264208636-en
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B pA/ie CTPaH BHIABWI TOT GAKT, YTO pAaCKPBITHE HHPOpMA-
[IM O KaHAW/aTaX B COBET ObLIO HEZOCTATOYHBIM U JI0JKHO
OBITh YJIy4IIeHO. B pasHbIX IOPUCAMKIIMAX YIACTHE aKIHO-
HEPOB HACTOATENLHO PEKOMEH/I0OBAIOCh aKTUBU3UPOBATh
IyTEM MOBBIIIEHHUS TIPO3PAYHOCTH U YCOBEPIIEHCTBOBAHUSA
MPaKTUKU rOJI0COBaHus. Hanpumep, roJiocoBaHUe MOAHA-
THEM PYK MOYKET HECTH PUCKHU 3aTPYAHEHUS YUACTHs aKIU-
OHEPOB B COOpaHUAX. DTO KacaeTcs, B YaCTHOCTU, UHCTHU-
TYI[MOHAJbHBIX HHBECTOPOB; JaHHAas TeMa IoApoGHee
paccmaTpuBaeTca B pasz. 2.4

1.2.2. i3MeHeHue CTPYKTYPhbl COOCTBEHHOCTHU

¥ AaKTUBU3AIMs yIaCTHUA aKIHOHEPOB B JlejIax

KOMIaHUHi

B TedyeHMe mOCTEAHUX ABAALIATH JIET HAa pa3BUBa-
IOIIUXCS PHIHKAX KOJIMYECTBO KOMITAaHUH, UMEIOIITUX OHp-
»KE€BOMU JIMCTHHT, BO3PACTaJIO, B TO BpeMs KaK Ha Pa3BUTBIX
PBIHKaX YKCJIO TIEPBOHAYANBHBIX IIYOJUYIHBIX pa3Mellle-
HUM cokpamianock. ComtacHo goknany O3CP «Pacmywue
KOMNAHUU, 00CMYN K PblHKAM KANUMAJad u KOpnopamue-
Hoe ynpassieHue» (2015 rox), 6oJee MOJOBUHBI KOMITAHHUH
¢ GUPIKEBBIM JIUCTUHIOM BO BCEM MHPE 3apPeTHCTPHUPOBAHEI
B pPa3BUBAIOIIUXCsA SKOHOMUKaX>. [T0CKOIbKY Ha HUX 6osee
IITUPOKO TIPe/ICTaBIEHbI KOMIIAHUU C KOHTPOJIbHBIM MaKe-
TOM y4aCTUsA, KOHIIEHTPUPOBAaHHAsA CTPYKTYpa y JIUCTUH-
TOBAHHBIX KOMIIAaHUH CTAHOBUTCA BCe OoJiee pacmpocTpa-
HeHHo®. C TOYKMU 3peHUST KOPIIOPATUBHOTO YIIpaBIeHU
3TO HAIIJIO OTPAKEHUE B MPU3BIBAX K MOBHIIIIEHUIO He3a-
BHCHMOCTHU COBETA JUPEKTOPOB OT KOHTPOJIUPYIOUUX
CcOOCTBEHHUKOB.

1 OECD (2012), Board Member Nomination and Election. OECD Publish-
ing, Paris: http://dx.doi.org/10.1787 /9789264179356-en

2 OECD (2015), Growth Companies, Access to Capital Markets and Cor-
porate Governance. OECD report to G20 Finance Ministers and Cen-
tral Bank Governors. OECD, Paris. Jlokazi onupaeTcs Ha kiaccuduka-
LIMIO PAa3BUTBIX SKOHOMUK U Pa3BUBAIOIINXCS PHIHKOB, pPa3paboTaHHYIO
MeXyHapOAHBIM BAIIOTHBIM GOHZIOM.

3 Celik S., Isaksson M. (2013c). Who Cares? Corporate Governance
in Today’s Equity Markets. OECD Corporate Governance Work-
ing Papers. No.8. OECD Publishing, Paris: http://dx.doi.org/
10.1787 /5k47zw5kdnmp-en
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Bosee Toro, B goxnaze O3CP «Kozo amo gonnyem?
KopnopamusHoe ynpassieHue HA COBPEMEHHBIX PbIHKAX
axuuii» (2013 roz) oTMeYaaocCh, YTO TEXHOJOTHYECKUE
JOCTHIKEHUSA PACIIMPYIIN ZOCTYI K KOPIIOPaTUBHON UH(OP-
MaI[{H, CIIOCOOCTBOBAIN KOHCOMU/IAIIUY BIa/IeNbIIeB aKIIUN
Y YIIPOCTWIN MX YIACTHE B OOIUX COOPAHUIX AKIIMOHEPOB.
OaHoBpeMeHHO B 6osbinuHCTBe cTpaH ODCP aKIIMOHEepHI
3aMeTHO YKPEIWIN CBOU IIPaBa, YTO aBTOMATUYeCKU IIPU-
BeJIO K UX 60siee aKTUBHOMY YJaCTHIO B IPOIIECCE TPUHATHUS
KOPIOPATHUBHBIX PEIIeHUN.

Jlns BeIsiBNIeHUS GaKTOPOB, BIUSIONIX HA CTEIIeHb
y4aCTHs aKIIMOHEPOB ¥ UHCTUTYIIMOHATBHBIX MTHBECTOPOB
B YaCTHOCTH, OB IPOBE/IEH TIEbIN P UCCIETOBAHUH.
OHU NPOJEMOHCTPUPOBAJIH, YTO UX OU3HEC-MOJIENN, MHBE-
CTUIIMOHHBIE CTPATETUU U KOHKYPEHTHAs cpefia ABISIIOTCS
KJIIOUeBBIMM MOMEHTAMU, ONpeAeNIoIUMHU MTOJUTUKY
aKIMOHepOB.

YcnoxKHeHMe CTPYKTYPHI U YAJUHEHYe NHBeCTULIN-
OHHOMU 1IeTIOYKM TaKKe OKa3bIBAaIOT BIMAHKE Ha XapaKTep
y4JacTus coOCTBEHHUKOB B ZlefiaX KOMIIaHUH. Bo3pociiee
YUCIO U pa3HOOOpa3ue NHCTUTYITNOHATbHBIX HHBECTOPOB,
HCITO/Ib30BAHUE YCIYT I0BEPEHHBIX KOHCYIBTAaHTOB BHOCAT
KOPPEKTUBHI B TIOJIUTUKY BIAZIEBIIEB 110 YIIPABIEHUIO KOP-
TOpaIUsAMH, TOCKOJIBKY BCE STH UTPOKU 006PasyIOT IOTIONTHH-
TeJIbHBIE 3BeHbs MeXK/y KOMIaHuel 1 UICTOUHUKAMU ee JIoJie-
BOro ¢puHaHcHpoBaHus®. Tabi1. 1 WITIOCTPUPYET CIOKHOCTD
WHBECTHUI[MOHHOM I[eTIOYKH, a TAK)Ke IIpUBJIedeHle I0OBepeH-
HBIX KOHCY/ITAHTOB B [IeHCHOHHOM cCrCTeMe ToCyIapCTBeH-
HbIxX caykamux Kamudopuuu (CalPERS—California Public
Employees’ Retirement System) B 2012 rozy.

TakuMm 06pa3oM, 3BeHbSIMU UHBECTUIMOHHOH
LIENTOYKHU YaCTO BBICTYIAIOT Pa3Hble UTPOKU, UMEIOIIHe
PasHOOOPa3HyI0 MOTHUBAIIUIO, & TAKXKE MTPOMEXKYTOUHbBIE
CTPYKTYPBI, KOTOPBIE Peasn3yIoT CBOU IIpaBa B Ipoliecce
MPUHATUA KOPIIOPATUBHLIX pelneHuii. CieoBaTENbHO,
obHoBneHHas pegakuusa [Ipunnunos OICP fomkHa 6bl1a
MIPUHATH BO BHUMAaHUE BCe 3TU IIPOLIECCHl U UX BAUSHUE HA
KOPIIOpPaTHUBHOE YIIpaBJIeHUE.

! Idem (2013c).
2 1dem (2013¢).
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1.2.3. [IoBBIlIIeHHE POJIN HHCTUTYIUOHAIBHBIX

WHBECTOPOB

Co BpeMeHu nepecmortpa [Ipuniunos B 2004 rogy
KOJTMYECTBO MHCTUTYITMOHATHHBIX UHBECTOPOB B TTyO/IMY-
HBIX, UMEIOINX OWPKEBOM JIUCTUHT KOMIIAHUAX IO BCEMY
MUPY YBEJIMUWIOCh. BO3HUK/IM HOBbIE KATETOPUU U TOAKA-
TErOpUU UHCTUTYITUOHAIBHBIX THBECTOPOB. PocT puHaH-
COBBIX aKTUBOB, KOTOPBIMU OHU 00J1a/1a10T, OTPa’KeH Ha
pHC. 2, WUTIOCTPUPYIOIIEeM HapacTaHve GUHAHCOBBIX aKTH-
BOB I10Z yIIpaBJIeHNEM MHCTUTYIIMOHAIbHBIX NUHBECTOPOB
B ctpaHax OOCP mexzay 1990 u 2014 rogamu.
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Puc. 2. dunaHcosble akmugbl N00 ynpasaeHuem UHCMuUmy-
UUOHANBbHBLX UHBecmopos 8 cmpaHax OOCP e 1990-

2014 200ax (8 mpain doJun. CIIIA)

Hcmounuk: O6HOBIeHHas Bepens AaHHbIX O9CP (2011), The Role of
Institutional Investors in Promoting Good Corporate Governance, doi:
10.1787/9789264128750-en, data from OECD Institutional Investors
Database (http://stats.oecd.org/index.aspx)

YBennuyeHre aKTUBOB, HAXOAIINXCSA BO BJIaJeHUN
WHCTUTYI[MOHAIBHBIX MHBECTOPOB, O3HAYAET JANBepcrudUKa-
IIHIO CTPYKTYPHI M U3MeHeHVe IPUHIIUITOB GYHKIMOHUPOBA-
HMA MTHBECTULIMOHHBIX MEXaHM3MOB. Bboiee TOT'O, pa3JIM9YHbIE
OpraHU3aIuy MPUAEPKUBAIOTCA PAa3HOOOPA3HBIX TIOAX0/IOB
K Y4aCTHUIO BIaJe/lblEB B YIIPABJI€CHNN CBOMMU aKTHBaMU,
4qTo O6OCTPI/IJ'IO AWCKYCCHUIO OTHOCHUTETBHO POJIK UHCTUTY-
IMHOHAJIbHBIX MTHBECTOPOB B KOPIIOPAaTUBHOM YIIpAaBJI€HUHA.

CDaKTOpI)I, OKa3bIBawIlKe BJIIMAHKWE Ha aKTHUB-
HOCTDb y49aCTHUA MHCTUTYIUMOHA/IbHBIX MHBECTOPOB B Zi€jIaX
KOMITaHUW, aHAJNU3UPYIOTCAa B ucciaegoBanuu ODCP
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«MIHCMUMYUUOHAIbHBlE UHBECTOPbL U yUudcmile 8 CMpyKmype
cobcmaenHocmu» 2013 roga. Ero pe3ynbTaThl HOKa3asy, YTO
TIPUITH K 06IIIEMY BBHIBOZY O CTETIEHU y4acTUsI MHCTUTYITHO-
HaJbHBIX MHBECTOPOB HEBO3MOXKHO. Bosiee TOTo, B HCCIeno-
BaHWM TIOYEPKUBAETCS, UTO CTENIEHD YIACTHUA BapbUPYeETCs
JlaKe B paMKaX Pa3TUIHBIX KATETOPUN MHCTUTYIIMOHAIb-
HBIX MTHBECTOPOB. Ha Hee OKa3bIBAIOT BIMSAHUE PAa3HOOOPa3-
Hble GpaKTOPHI, IPUCYIIHE OU3HEC-MOENN TOTO WK HHOTO
uHcTtuTyTa. B uccnenosanuu OOCP 4yeTKO BbIZIeIEHBI CEMb
dbakTopoB, 06YCIAaBIUBAIOIINX CTETIEHb YIaCTHUSI UHCTH-
TyTa B OTIpe/ieJIEHUH BHYTPUKOPIIOPATUBHOM MOJTUTUKH,
a UIMeHHO: T1eJTb €T0 AeITeTbHOCTH, CTPYKTYPa OTBETCTBEH-
HOCTHU, MHBECTUITMOHHAS CTPATErus, CTPYKTypa mopTdes,
KOMHCCUOHHBIE BBITLIATHI, TIOJUTUYECKHE U COITMANbHBIE
3a/lauu, a TaK’Ke HOpMaTUBHO-TIpaBoBas 6a3a BeIeHUs ero
JeATeTbHOCTH .

CoracHo pe3y/ibTaTaM UCC/IeZ0BAHNS, UHCTUTYTHI,
MMeolre 00513aTeTbCTBA 110 U3BJIeYEHHI0 MaKCUMAaTbHON
MpUOBLIN MTepe/i CBOUMU COOCTBEHHUKaMU Wiu beHedu-
[uapamMu u 0co60 OpUEHTUPOBAHHbIE HAa MTPUBJIEYEHUE
KamuTaa, CKJIOHHBI yIeNATh MeHbIIIe BHUMAHUS YIaCTHIO
B yIIpaBJeHUU COOCTBEHHOCTHIO MHBECTUPYEMOL KOMIIa-
Hur. OHM MOTYT UMETb OpPraHU3aIMOHHO-TTPaBOBYI0 GpopmMy
MyOJIMYHBIX OTKPBITHIX aKITMOHEPHBIX 0OIIECTB ¢ OUPIKEBBIM
JINCTUHTOM. B psAZie yKa3aHHBIX CyyaeB B OU3HeC-cTpaTe-
MY UHCTUTYTA TOA06HOE yuacTre U BOBCE He TIPeayCMO-
TpeHo. C ZIPyToi CTOPOHBI, HEKOTOPbIE MHCTUTYTHI B MEHbB-
IIeit cTereHu KOHKYPUPYIOT C APYTUMU OpTaHU3auAMU
B IUTaHe TIPYBJIeYeHUS KalTUTala, YTO MO3BOJISIET UM UT'PATh
60JIee BECOMYIO POJIb B IPUHATUN CTPATETHYECKUX Pelle-
HUM B BOIIPOCAX YIIPaBJIEHUsS COOCTBEHHOCTHIO MHBECTH-
PyeMBbIX KOMITaHUH. B 3TUX OpraHU3aIuAX TaAKOe yJacTre
MOXXeT ObITh HEOTbEMJIEMBIM 3JIEMEHTOM UX CTpaTerude-
CKUX 3a/,a4>.

[ToCKOMbKY peaau3alus MpaB aKIIOHEPOB Mpeayc-
MaTpPUBAaET C UX CTOPOHBI Pa3HOOOPa3HbIe PACXO/Ibl, yUacTHe

1 Celik S., Isaksson M. (2013a). Institutional investors and ownership
engagement. OECD Journal: Financial Market Trends. Vol. 2013 /2,
OECD, https://www.oecd.org/corporate /Institutional-investors-owner-
ship-engagement.pdf

2 Idem (2013a).

1.2.

Tenzenuuu B cdhepe 6usHeca v GUHAHCOB,
CTaBIINe KaTaJn3aToOpoOM IlepecMoTpa
IMpunuunos B 2015 roxy

(29)



B yTIpaBIeHUU COOCTBEHHOCTHIO MOXKET ObITh YUCTO GUHAH-
COBBIM TPY30M /IS TEX MHCTUTYTOB, KOTOPbIE He BKIOYAIOT
JlaHHOe yJacTre B CBOIO OU3Hec-CTpaTeruio. B Takux ciy-
Yasgx OpraHu3aIiy 9acTo MepesaioT yIpaBleHne aKTH-
BaMU Ha ayTCOPCUHT /IS TOTO, YTOOBI COKPATUTD PACXO/BI
Ha pean3alnio COOCTBEHHbIX aKIIMOHEPHBIX [IPaB, U MOJIb-
3YIOTCA YCIYTaMH JIOBEPEHHBIX KOHCY/IBTaHTOB /IS BBIITOJI-
HEHMsI CBOMX 00513aTeJIbCTB 10 TOJIOCOBAHMUIO Ha COOPaHUAX
akuproHepos'. O6paleHue K JOBEPEHHBIM KOHCY/IBTAHTaM,
B CBOIO OY€epe/b, BBI3BAJIO €llle OAHY JUCKYCCUIO O Kade-
CTBE y4acTHUs B yIIPaBIeHUHU COOCTBEHHOCTHIO KOMITAaHUH
MOZIOOHBIX CITY»KO U O POJTU KOHCY/IBTAHTOB B KOPITOPATUB-
HOM yTIpaBJIeHUN.

1.2.4. Poib AOBE€PEHHBIX KOHCYJIbTAHTOB

Kaxk cBuzieTenbeTByeT ucciezoBanrie OICP, obpaiie-
HUA UHCTUTYLIMOHAJIBHBIX UHBECTOPOB K yCIyTaM I0BepeH-
HBIX KOHCY/IBTaHTOB IOJIYUIJIN ITMPOKOE paclpocTpaHeH e
BO MHorux crpa"ax O3CP, a Takke B rocyZjJapCcTBax, He IIpu-
Ha/JIeXXalluX K 3TOM opraHu3anuu. JJoBepeHHbIe KOHCY/Tb-
TaHTHI IIPUOOPETAIOT Bee OOJIblilee 3HAYEHHE B IUTaHe YIIPaB-
JieHUsI COOCTBEHHOCTHIO, a MX YCITYTH BCE CHJIbHEE BIUAIOT Ha
MOHUTOPUHT KOPIIOPAaTUBHOT'O YTIPABJIEHHA.

[TpakTyKa MpUBIEYEHUS JOBEPEHHBIX KOHCY/IbTaH-
TOB [/ obecrieyeHus yIacTus cCOGCTBEHHUKOB B Zleflax
KOMITAaHUY YaCTO HECET PUCK TOTO, YTO UX AE€ATEIHHOCTD
npuobperaeT popMaNbHBIN XapaKTep, «JA TAJOUKU».
VX BpeMs OT BpeMEHU KPUTHUKYIOT 32 CTaHAAPTU3UPO-
BaHHBIN IMabJOHHBINA ITOZX0/ B aHalu3e Iiejel Tojo-
COBaHUs HA COOpPAHUAX aKI[UOHEPOB, HEJLOCTATOUHBIN
ydeT ocobeHHOCTel OM3Heca KOPIIOPAUU U ClTenUUKU
ctpaHbl. KoHlleHTpanus B chepe AeaTeTbHOCTU JOBEPEH-
HBIX KOHCYJIBTAHTOB B HEKOTOPOU CTEeNeHU YCUINBAET
oIfaceHus OTHOCUTEJNHHO Ka4eCTBa MIPEe0CTaBIAEMbIX

1 OECD (2011), The Role of Institutional Investors in Promoting Good
Corporate Governance. OECD Publishing. doi: 10.1787/
9789264128750-en, https://www.oecd.org/daf/ca/49081553.pdf

2 Celik S., Isaksson M. (2013c). Who Cares? Corporate Governance in
Today’s Equity Markets. OECD Corporate Governance Working Papers.
No.8. OECD Publishing, Paris: http://dx.doi.org/10.1787/
5k47zw5kdnmp-en
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UMU SKCIEPTHBIX 3aKII0YEHUH, TOCKOIBKY B KOHEUHOM
UTOTE TI0ZI0OHAs CUTYaIUA O3HAYaeT OrPAaHUIEHHOE YHCIIO
JEWCTBYIOIINX Ha PBIHKE TIOCTABIIIMKOB COOTBETCTBYOIIIX
YCJIYT, TIPU HEAOCTATOYHOM Pa3HOOOpa3uy MpeiaraeMbix
MMM TTOAXOJI0B. B 3THX yC/IOBUAX CyIlECTBEHHO BO3pacTaeT
Harpyska Ha Kakayto GUpMy JOBePEHHBIX KOHCY/IBTAHTOB,
YTO SIBJIIETCS ellle OAHOM IPUIMHOMN HeITyOOKOT0 aHaIu3a
KOHCY/JIbTaHTaMH I1eJIei TOIOCOBaHMS Ha COOpaHUsAX aKIIHO-
HepoB. [IOMUMO 3TOr0, yKa3aHHbIE YCIYTH MOTYT COIEP:KaTh
PHUCK KOHGIVKTA UHTEPECOB B TEX CIy4Yasnx, KOr/ia MoCTaB-
MUK YCIYT OIHOBPEMEHHO KOHCYJIbTUPYET KOMITAHUY Ha
IIpeZIMET TTONyIeHNs KaueCTBEHHBIX pEKOMEeH A’

B pesysnbTaTe UCKYCCUY OTHOCUTETHHO BCe Gosiee
ITMPOKOT'O PACIIPOCTPAHEHUS BIUSHUS JOBEPEHHBIX KOH-
CYJIBTaHTOB COCPEAOTOYMINCH HA CIIOCO0AaX CHUIKEHU
PUCKOB IPUMEHEHUS MU CTaHapTU3UPOBAHHBIX MTOJX0-
ZIOB U MyTAX MPeJOTBpalleH!s KOHPIUKTOB UHTEPECOB.

1.2.5. HoBble Ou3Hec-Mozenu GpOHAOBBIX OUPK

C momeHTa nepsoro nepecmorpa Ilpuanunos O3CP
B 2004 rozy B moysokeHUu GOHAOBBIX OUPIK MPOU3OIILIH
cepbe3Hble CTPYKTYPHBIE U3MeHeHUsA. DOHAOBBIE OUPKU,
KOTOpHIE B Pa3BUTHIX DKOHOMHUKAX OOBIYHO HAXOJUIUCH
B COOCTBEHHOCTH MIX WIEHOB WJIN OBUIH I'OCYZapCTBEHHBIMU
MHCTUTYTaMH, a Ha pa3BUBAIOIINXCA PHIHKAX—TOCYAAPCT-
BEHHBIMU KOPIIOPALUSAMHY, IIPEBPATWINCH B YaCTHHIE KOP-
mopanuu. MHOTHE U3 HUX CTPEMATCI K MaKCUMU3AI[UH
IPUOBLUTN U caMy OQUIIHATIBHO UMEIOT OMPKEBOU JIMCTHHT.
XoTs Ha pa3BUBAIOLIUXCS PHIHKAX YKa3aHHbIE TeHEHIINHI
npoTekanu 6oyiee MeJJIEHHBIMU TEMIIAMH, B HAaCTOSIIEe
BpeMsS MHOTMMH GOHIOBBIMU OUPKaMH MUPa BIaJeloT
JIUCTUHTOBaHHbIE KOMITAHUU, KOTOPBIE TOPTYIOT CBOUMU JKE
aKIUAMU Ha cOOCTBEHHBIX OUpiKax. Bce 3To crroco6CTByeT
TpaHchopMaIuy HallMOHAIBHBIX POHZOBBIX OUPIK B MEXK-
ZIYHAPOJHBIX UTPOKOBZ,

Bojee Toro, cepbe3Hble U3MeHEeHHU IPOU30LIUTH
Y B QYHKITMOHUPOBAHUU GOHAOBEIX OHPIK, KOTOPHIE TETIEPD
Bce yare 6epyT Ha cebs1 HOBbIEe POJIM U 33/]a4H, HAIIpUMeP

! 1dem (2013c¢).

2 OECD (2016), OECD Business and Finance Outlook 2016. OECD Pub-
lishing, Paris: http://dx.doi.org/10.1787 /9789264257573-en
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MPEAOCTABIAIOT TEXHUYECKUE YCIYTH. YCOBEPIIEHCTBO-
BaHUE TEXHOJIOTUH ajio JKU3Hb HOBOU MPaKTHKe OUpKe-
BBIX TOPrOB, HAIIpUMEP BICOKOYACTOTHBIM OIE€PALIHAM.
CerogHs MHOTHE OUPKU OOBIIYIO0 YaCTh CBOUX ZOXO0B
MOJIyYarOT OT TOPTOB, MPOJAXKU JAHHBIX U OKa3aHUA TeX-
HUYECKHUX yCIyT (BKIIOYast pa3MelneHrue 060py10BaHUA
B IleHTpax 06pabOTKHU JaHHBIX OUpxu). YeM 60bIie HOH-
ZIOBbIE OUPIKU B CBOEH JIeATENBHOCTH JI€NAI0T aKIeHT Ha
MPUHOCATIE TPUOBUIb TOPTY U TEXHUYECKUE YCIYTH, TEM
6oJiee KECTKUH U IMUPOKUH XapaKTep MpUoOpeTaeT KOHKY-
PEHITUSA MEXAY HUMU U [PYTUMH TOPTOBBIMHU TUTONIAZKaMU
Ha MeX/yHapOJHOM ypPOBHE.

V3MeHeHU: B MeToziaX GYHKIIMOHMUPOBaHUA pOH/0-
BBIX OMPXK BBI3BAJIN JUCKYCCHIO 00 UX POJIM U BIUSAHUM Ha
KOPITOPAaTUBHOE yIIpaBjieHue. B yCIOBUAX BO3POCIIEH KOH-
KypEeHIIMH U1 TpeOOBaHMIA 0 MaKCUMU3aIUK IPUOBLIN CO CTO-
POHBI aKIIMOHEPOB OUP>KU Bee OOJIbIle BHUMAHUA yENTIOT
MUHUMM3AIUN PUCKOB, CBI3aHHBIX C YXOZOM JIUCTHHTOBAH-
HBIX KOMIIAaHUH Ha KOHKYPUPYIOIIHe TUIomaaKku. Hampumep,
MeHee CTporue TpebOBaHUS K IUCTUHTY MOTYT CIYKUTh
KOHKYPEHTHBIM TIPEUMYIIIECTBOM GOH/ZIOBOM OGUPIKU. DTO,
B CBOIO OYepe/b, CIIOCOOHO MOBJIeYb OcaabieHre MOTHBa-
UM KOMITaHUM K TIPUHATHIO BEICOKUX HOPMaTHUBHO-TIPa-
BOBBIX CTaHZAPTOB WM, IT0 MEHbIIEH Mepe, K UX IPaKTH-
4YeCKOMY BHeJPEHUIO. B KOHEYHOM UTOTE, BHIITOJIHEHUE
¢$boHZ0BOI OUpKel OAHOBPEMEHHO /IBYX 33/ja4: KOMMepue-
CKOM U CBSI3aHHOM C POJIbIO PETYIATOPA, —MOXKET CTAIKH-
BaThCSA C CEPbE3HBIMU TPYAHOCTSMU U TIOPOXKAATH IPOTH-
BOpEYMBbBIE UHTEPECH.

Bce Gosblliee 3HaYeHUEe TpUOOpeTaeT MeX/AyHa-
POZIHOE HalpaBjIEHUE B [leATeIbHOCTH GPOHAOBBIX OHPIK,
KOTOpPBIE BEICTYTIAIOT KaK B KaUeCTBe MpuobpeTaTesiel, Tak
U B KauecTBe 0O'bEKTOB MOIVIOIIeH s, B MrpoBOoM MaciiTabe
MIPOUCXOAUT KOHCOMUAAITUA OUpPiK. Pacivpenre MexxyHa-
POZIHOM ieATeTbHOCTH GOHIOBBIX GUPIK OKA3BIBAET CEPhHE3-
HOe BJIMSTHYE Ha MPOLeCC UX PETYINPOBAHUA. B 3TOH cBA3M
MOTYT BBI3bIBaTh 03a00UE€HHOCTH TaK/e BOIIPOCHI, KaK HEO-
IpeZieIeHHOCTh IIPaBOBOTO cTaTyca GpoHZOBOU OUpKU
B OCYIIECTBJIEHUU KOHTPOJIA HaJl SMUTEHTaMU, TIOCTOSTHHO
3apEerMCTPUPOBAHHBIMU 3a TIpeJiesIaMU IOPUCAUKIH CAaMO
OUPIKHU.
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1.2.6. CAeIKY ¢ 3aUHTEePECOBAHHOCTHIO

[IpeaBapuTenbHOE HCCIEeOBaHNE, TPOBEEHHOE
OBSCP 1npu oAroToBKe K IepecMoTpy [IpUHIIUIIOB, BEICBE-
THJIO HaIM4IKe OTIpeZieJIeHHBIX TIPobieM, CBI3aHHBIX ¢ GyH-
KIIUOHUPOBAaHUEM CHUCTEMBI KOPIIOPATUBHOTO yIIPaBJie-
HUS U CTPYKTYPOU KOPIOpaTUBHON cobcTBeHHOCTH. OfiHA
U3 aKTyaJbHBIX TEM, BBIIBJIEHHBIX OyIarofapsi MpeAnpuHs-
TOMY aHaJIM3y, Kacajach PeryJIMPOBaHUS CAEIOK C 3aUHTeEpe-
COBaHHOCTBIO. HECMOTpSI Ha MPU3BIB PETYIATOPOB BO MHO-
I'MX CTPaHaXx K MOBBIIEHUIO IPO3PAYHOCTH KOPIOpALIUA ITPU
OCYIIIECTBIEHUY C/EJIOK C 3aMHTEPECOBAHHOCTDIO, HCCIIEN0-
BaHUe [TOKAa3aJIo, YTO BaXKHbIE IIPOOJIEMBI B JAHHOH 06/1aCTU
ITOKa elle JaJIEKH OT CBOEro pa3pelleHu .

[TOCKOJIBKY KOJIMYECTBO 3apETUCTPUPOBAHHBIX Ha
6Up)Ke KOMITAaHUI Ha Pa3BUBAIOIINXCA PHIHKAX YBEJTUYU-
BaeTcs, a KOHIIEHTPHUPOBaHHAas CTPYKTypa cO6CTBEHHOCTH
CTaHOBUTCS Bce OoJiee pacrpocTpaHeHHOM cpey KOMIIa-
HUM, UMEIOTINX OUPIKEBOU TUCTUHT, MHBECTOPHI U TTOJIH-
TUKU IPUCTAJIbHOE BHUMAaHUE YAENI0T HE3aBUCUMOCTH
COBETA AUPEKTOPOB OT KOHTPOJHUPYIOIIHUX COOCTBEHHUKOB
U €T'0 CIIOCOOHOCTH MPEeAOTBPAIIaTh 3/I0YIIOTPEOIEHUS TPU
OCYIIeCTBJIEHUH /IeJIOBBIX Ollepanuii. B HEKOTOPHIX I0pUC-
MUKITHAX YCTaHOBJIEHBI TPEOOBAHUS K PACKPBITHIO HHGOD-
MalIlU O CYIIECTBEHHBIX CAENKaX C 3aUHTEPECOBAHHOCTHIO.
BmecTe ¢ TeM B nesissx 3pbeKTUBHOTO pacKPhITUA UHOOP-
Manuu TpebyeTrcs 6ojiee YeTKOe olpe/e/ieHre TepMUHa
«CyIecTBEHHAdA c/leJiKa». B MHTepecax MpefoTBPAIleHUs
3/10yTIOTpebIeHUI TIPU OCYITIECTBIEHUU C/IENOK C 3aUHTe-
PECOBAHHOCTHIO KOJIMYECTBEHHbIE KDUTEPUHU YaCTO CIUTA-
10Tcsa 6osee 3G PeKTUBHBIMU, YeM KauecTBeHHbIe. OJHAKO,
Kak rmokasaso ucciegoBanre OICP «Cdenku ¢ 3auxme-
Peco8aHHOCMbI0 U NPA8A MUHOPUMAPHbBIX AKUUOHEPO8»
2012 rozma, onpeseanTh «CyeCTBeHHOCTh» BO MHOTHUX
IOPUCAUKITVAX OKA3a/I0Ch 3aTPYAHUTETHHBIM.

Jlpyroii Borpoc, CBI3aHHBIH € pEryIUpOBaHUEM C/le-
JIOK C 3aMHTePECOBAHHOCTHIO, KaCcaeTCsI HeE3aBUCUMOCTH die-
HOB COBETa JUPEKTOPOB, OTBETCTBEHHBIX 3a UX 000peHHeE.
Kak mpaBuio, mogo6HbIe cIeIKH 0100pseT COBET, B YaCTHO-
CTH, KOMHUTET, COCTOSIINI 13 €r0 He3aBUCUMBIX WIEHOB. TeM
He MeHee BO MHOTHX CJIy4asX MOTYT BO3HUKATh COMHEHUS
OTHOCHUTENbHO PeabHOM CTENIEHU HE3aBUCUMOCTU COBETA
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OT KOHTPOJIUPYIOUINX COOCTBEHHUKOB. B OZIHUX IOPUCAUK-
I[UAX B 0[00pPeHNN TaKUX C/IEJIOK YIaCTBYIOT He3auHTEePeco-
BaHHbBIE AKI[MOHEPHI, B TO BpEMS KaK B IPYTUX—MUHOPUTAP-
HBIM aKIIMOHePaM IIPeIOCTaBIIAETCS BO3MOXXHOCTh U36paTh
YeHa COBeTa AUPEKTOPOB 110 UX BEIOOPY. HakoHer, B Tpe-
ThUX IOPUCAUKIIMAX HA KOHTPOJIUPYIOIINX aKI[MOHEPOB
Hayaraetcs GuAyIMapHas OTBETCTBEHHOCT Mepei APYTUMU
aKIMOHEPaMH, MOAPa3yMeBaroIasi, YTO HEIPaBOMEPHbIE
C/IEJIKU C 3aMHTEPECOBAHHOCTbIO, 3aKTI0UEHHBIE HE B UHTE-
pecax HEKOHTPOJUPYIONIUX aKITMOHEPOB, TPEACTABISIIOT
coboii HapyIlieHue 0653aTeNbCTB. B 11e10M, Mccie/ioBaHye
OSCP noKa3bIBaeT, YTO PUCK 37I0yTIOTPeOIEHIH CO CTOPOHBI
KOHTPOJIMPYIOIINX COOCTBEHHUKOB IIPY 3aKII0UEHHH C/IENI0K
B c1ab0# crcTeMe peryMpoBaHus ropaszo Beie. Vi3 aToro
CJIeZlyeT, YTO B TAKUX IOPUCAUKIUAX Hanbosee cepbe3HBIM
WHCTPYMEHTOM HEZIOIYIIeHH 37I0yII0TpeOIeHNI TTPH OCy-
IIECTBJIEHUY CZIEIOK C 3aMHTEPECOBAHHOCTDHIO BBICTYIIAET
addexkTUBHAS TPAKTUKA PAaBOTIPUMEHEHMS .

1.3. I[TonpaBku B TekcT [IpUHIIMIIOB

OnucaHHBIE B IPEABIAYIINX paszeiax IJIaBbl TeH-
JEHIUY ObUTH U3ydeHb! U ipefcTaBienbl OJCP B kayecTBe
rcxoqHoM nHdopMaIuu, 060CHOBBIBABIIIEH HEOOXOAUMOCTD
nepecmotTpa I[IpuHunos B 2015 rozy. B TekcT fokyMeHTa
OBUTM BHECEHBI PA3JIMYHbBIE TIOMTPAaBKU, MHOTUE U3 KOTOPHIX
MIpe/CTAB/IAIN cOO0M 3HAUUTEIbHBIE U3MeHeHUA. LIebio
JIaHHBIX ITOMPABOK ObLIO PAaCCMOTPEHUE CHENNPUIECKUX
BOIIPOCOB U TIpe/iocTaBjlieHre IMyTell peleHNs HOBBIX IIPO-
671eM B cdepe KOPIIOPATUBHOT'O YIIPABIEHM S, OKAa3aBIIUXCS
Ha IIOBECTKe JiHA CO BpEMEHU IepBoro nepecmoTpa [IpuH-
LUIOB. B 1anHOM paszeiie oxapakTepu30BaHbl BHECEHHBIE
B TEKCT IOKYMEHTa U3MEeHEHUs C OCOOBIM aKIleHTOM Ha
MIONIPaBKU, BKJIIOYEHHBIE B HET'0 B Ipoliecce MOATOTOBKU
pezaxuyu 2015 roza.

1 OECD (2012), Related Party Transactions and Minority Share-
holder Rights. OECD Publishing: http://dx.doi.org/10.1787/
9789264168008-en
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1.3.1. OGecrneyeHre OCHOBBI 151 3G PEeKTUBHOMI

CTPYKTYPbI KOPIOPATUBHOTO YIIPaBIEHUS

B nepBoii riaBe [IpUHITUTIOB, «ObecneueHue 0CHOBbL
018 3phexmusHOU cmpyKmypsbl KOpNopamueHozo0 ynpas-
JleHusl», KOpIIOpaTUBHOeE yIIpaBIeHUe pacCMaTpUBaeTCA
CKBO3b IIPU3MY Ir'OCyZlapCTBEHHOU MOIUTUKU. B Hell moa-
YepKUBAETCS B3aUMOCBA3b MOJUTUKHU B 00JIaCTH KOPIIO-
PaTUBHOTO YIIPaBJIEHUS C JOCTH)KEHUEM BCEOOBEMITIONTUX
1[eJIel YCITeIHOTo GpYHKIITMOHUPOBAHMUS PHIHOYHBIX MeXa-
HU3MOB ¥ pOPMUPOBAHUSA GIATOTPUATHOM /7151 SKOHOMU-
YeCKOr'o poCTa ZIeJIOBOU cpesibl. B rmaBe 0cobo BhieIeHa
POJIb CHCTEMBI KOPIIOPATUBHOTO yIIpaBJIeHUs B obecrieye-
HUM LIeJIOCTHOCTU Y TIOBBIIIEHUY PO3PAaYHOCTHU PHIHKOB.

B wacTHOCTH, B IVIaBe MOJA4YepPKUBAETCA BaKHAA
POJIb PETYTUPYIOIINX, HAJ30PHBIX U MPABONPUMEHUTETh-
HBIX OPTAHOB B CTPYKTYP€e KOPIIOPATUBHOTO YIIPaBIE€HUA.
[TepecMOTpeHHBIE TTONIOKEHUS TIACAT, YTO CJIEAYET U3be-
raTh IOCTAaHOBKU 3a/a4, MOTEHIIMAJIbHO IIPOTUBOpEYa-
VX APYT APYTY, HallpuMep HaZleJleHUsA OZHOTO U TOTO JKe
opraHa 00513aHHOCTSIMU COZIEICTBOBATh PAa3BUTHIO OM3Heca
Y OZIHOBPEeMEHHO BEIHOCUTD CAaHKIIMY 3a JIOTyIlleHHbIe Hapy-
IIeHUs, VUTH JKe PelIaTh MoJo0HbIe 331a91 HA OCHOBE YETKO
MIPOMMCAHHBIX MpeAnucanuii. Haf3opHble, peryavpyronye
Y IpaBOIIPUMEeHUTETbHbIE GYHKIIUU HEOOXOAUMO BO3JIa-
raTh Ha OPraHbl, KOTOPbIe PAOOTAIOT HE3ABUCUMO OZIH
OT ZIPYTOr0, MIOAOTYETHHI B TIPOIIECCE BHITTOTHEHUA CBOUX
00s13aHHOCTEH U peasu3aluy CBOUX TTOJTHOMOYHNH, TOCTa-
TOYHO NMMPAaBOMOYHBI, PACIIOIATalOT HA/JIEKAIIUMU PeCyp-
caMH, CIIOCOOHBI OCYTIIECTBIATh BO3IOKEHHbIE Ha HUX QYH-
KIIUU U TI0JIb30BaThCA MPEeAOCTaBIEHHBIMU UM IIpaBaMu,
B TOM YKCJI€ B 06J1aCTH KOPIIOPATUBHOTO YIIPaBIeHUsI .

B ToO ke BpeMs NoNpaBKu, BHeCEHHBIE B TeKCT [TpuH-
IIUTIOB, 0OOCHOBBIBAIOT HEOOXOAUMOCTh THOKOM CHUCTEMBI
KOpIIOPaTUBHOTO yIpaBjeHUs, YUIUThIBalolel pas3iu-
YU MEX/IY KOMIIAaHUAMU U CITeIUPUKY UX JeATENTbHOCTH

! B npuMeuaHMAX K [IaBe TAKKe OTMEYAETCA, YTO BO MHOTHX CTPAaHAX
npobsieMa NOJUTUYIeCKOH He3aBUCHMOCTH HaZ[30pa 3a PEIHKAMU IeH-
HBIX 6yMar pelnraeTcs IIyTeM co3saHuA GOpMaIbHOIO PYKOBOZAIIETO
opraHa (coBeTa, KOMUTETa WIN KOMUCCUH) C QUKCUPOBAHHBIM CPOKOM
TIOJTHOMOYUI €ro WIeHOB, KOTOphle IIPY HaMePEeHHOM HecoBIIaleHuU
CPOKOB HasHaueHUs U OTPHIBE OT IIOJIUTUIECKOMN OBECTKY JHA MOTYT
CII0cO6CTBOBATD MOBBIIIEHUIO HE3aBUCUMOCTH.
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(Hanpumep, pasMep, CTPYKTypa COOCTBEHHOCTH, OTPACIb
SKOHOMUKH U 3TAIl Pa3BUTHA). DTOTO MOXKHO JZOOUTHCH,
K IIPUMEPY, 3aKOHOZATeTbHBIM IIyTeM, IIPeJOCTABIIAT KOM-
MMaHUAM BO3MOXXHOCTb BEIOOpA WJIU IOTIOIHAA 3aKOHO/A-
TeJbCTBO MHBIMU d/IeMeHTaMHU, TAKUMHU KaK ITOJI0XKEHUA
KOZIeKCOB KOPIIOPAaTUBHOTO ynpasieHuA. Llenb gaHHOMN
peKoMeHzaluu, Ipex/e Bcero, 3akJaovdaeTcs B CO3JaHuu
CHCTEMBI, KOTOPas II03BOJIAET U30eraTh «<yHUBEPCATbHOT0»
[I0/IX0Zla K KOPIIOPaTHBHOMY YIIPaBIe€HUIO.

B rnaBe Tak)xe COZEpPKUTCSA IIPU3BIB PEryIapHO
MIPOBOJWUTH MOHUTOPUHTH U 00IleCTBEHHbIE KOHCY/IbTA-
[[UY B MHTEpecax JOCTIKEHH LeJIOCTHOCTH U TIOBbIIIEHUA
IIPO3PAYHOCTH CTPYKTYP KOPIIOPATHUBHOTO YIIPaBIEHUA.
HexkoTopbsIM cTpaHaMm peKOMeH/0BaHO HHPOPMHUPOBAThH
KOMITaHUH U 3aMHTEPECOBAHHEIE CTOPOHEI O TPENMYIIECT-
Bax 3¢ eKTUBHON peann3any Ha MIPAaKTHUKe HOPM Kade-
CTBEHHOTI'0 KOPIIOPAaTUBHOI'O yIIPaBaeHU:A. DTO M0Je3HO,
B YaCTHOCTH, JJI TeX I0OPUCAUKIINI, KOTOphIe BCe elle
HaxoZATCs Ha paHHel CTaZuy BHeJPEeHUA COBPEMEHHBIX
CTaHZapTOB U IlepeZloBOM NMPaKTUKHU KOPIOPATUBHOTO
yIpaBieHus.

B manHyI0 MI1aBy BKJIIOUE€HA HOBAs peKOMEeH/ AN
OTHOCHUTEJNBbHO ponu GOHZOBHEIX PHIHKOB B COZEeHCTBUU
3pPeKTHBHOMY KOPIIOPAaTUBHOMY yIIpaBJIeHUO. B Hell
COZIeP>KUTCA OIIMCaHNe 3BOJIOIINY pasHOBUHOCTEH U 0CO-
6eHHOCTel QYHKIIMOHMPOBAHUSA CAMUX PHIHKOB. ITomuTu-
KaM peKOMEeH/]JOBaHO ITPOAHAIN3UPOBATh, KAKUM 06pazoM
6uzHec-Mozenn GOHLOBBIX OUP)K OKA3bIBAIOT BIMAHHE HA
UX posb B chepe HaZ30pa U MpaBONpUMeHeHN:, UMelolei
OTHOIIeHHe K KOPIIOPaTUBHOMY YIIpaBJeHUIO.

[TomuMmo 3TOTO, B IEpBOI I1aBe [IPUHITUIIOB 3HAYU-
TeJbHOe BHUMaHMe yZeleHO BOIIpocaM TPaHCIPaHUYHON
COOGCTBEHHOCTH Y TOPrOBBIX Ollepallvii. B Hee BKJIIOYeHa
HOBas peKOMeH/Jalus, IIpKU3blBapInas K MeXJyHapo/-
HOMY COTPYZHUYECTBY PETYIATOPOB, B YaCTHOCTH B 00J1a-
cti o6MeHa nHpopManyeil. MexayHapogHOoe B3auMOoZ e -
cTBHE B cdhepe KOPIIOPaTUBHOTO yIIpaBIeHUs IPHOOpeTaeT
Bce OOJIBIIYIO0 aKTYaJIbHOCTD 110 Mepe POCTa YHCIa KOM-
MaHUH, CTPEMAIUXCA K IUCTUHTY CPa3y B HECKOJBbKUX
IOPUCAUKITUSAX.
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1.3.2. [IpaBa aKI[MOHEpPOB, paBHOE OTHOIIIEHE

K HUM U KJII04eBble GYHKINU COOCTBEHHOCTHU

Bropasd rnasa [IpuHnunos O3CP coaepxur
IIONIPaBKU, CTaBIIMeE peaklyeil Ha IPOoIlecChl, CBI3aHHbIE
C pacmivpeHreM IIpaB aKIIMOHEPOB. B Hell moguepkuBaeTcs,
YTO CHCTeMa KOPIIOPaTUBHOTO YIIPAaBJIeHUA JO/DKHA 3alliu-
IaTh UHTEPECH aKITMOHEPOB, 00€CIIEYNBATD CITPABEJIUBOE
Y paBHOE OTHOIIIEHKE KO BCeM U3 HUX. B 0OHOBJIEHHOM TeK-
CTe VIaBbl OCHOBHOM aKIIEHT /leJIaeTCs Ha HeEOOXOUMOCTHU
ZI0OCTaTOYHOTO MHGOPMUPOBAHNHU aKIIHOHEPOB U UX ITPaBe
y4acTBOBATh B IPUHATUY PEIIEHUH, 3aTparuBarommx GpyH-
JaMeHTaJbHbIE KOPIIOPATHUBHbIE U3MEHEHNS.

Kopnopanuam HacTOATENIbHO PEKOMEHAYyeTC s
YCTPaHUTh UCKYCCTBEHHbIE Haphephl HA MMyTH aKTUBHOTO
y4acTus aKI[MOHEPOB B COOPAHUAX U BCEMEPHO COJIEHCT-
BOBAaTh BHEJPEHUIO MPAKTUKU 3a0YHOI'0 I'OJI0OCOBAHUS.
CpeZu BO3MOXXHBIX IPENATCTBUIN YIIOMAHYTHI, B YaCTHO-
CTH, 3alPETHI Ha TOJIOCOBAHUE TIO ZIOBEPEHHOCTH, TPe6OBa-
HU€e 0 IUYHOM IIPUCYTCTBUM Ha OOIINX COOPaHUAX aKIHO-
HEPOB /I yYaCTHs B TOJIOCOBAaHUU, TIPOBeJeHNE COOpaHUH
B yZJaJIEHHBIX perMOHAaX, ZOIMYCTUMOCTb TOJIBKO OTKPBITOTO
rOJIOCOBAHUA ITyTEM IIOJHATHSA PYK WIN PacChUIKAa MaTepu-
aJIOB JIJ11 TOJIOCOBAHUSA HEIIOCPEACTBEHHO IIepe/, CAaMbIM
HavyajoM cobpanusi. [J1aBa ZomoIHEHA OOIIUM II0JIOXKe-
HHEM O TOM, YTO PeryIupyrolle Oprasbl JOKHBI UMEThb
BO3MOXXHOCTbH OTPAHUYHBATh MPAKTUKY HEZOOPOCOBECT-
HOTO I'0OJIOCOBAHUA B IOPUCAUKLIUAX, e YaCTHOE IIPaBo-
MpUMeEHeHUe Pa3BUTO ¢1abo. B 1elsax CTUMYIUPOBaHUS
Y paclIupeHUs MPaKTUKKU y4acTUA aKIIMOHEPOB U UHCTHU-
TYLIMOHAJIbHBIX UHBECTOPOB B KOPIIOPAaTUBHEIX ZlesaX,
a Tak’Ke IpUHUMas BO BHUMaHUE YBeIMYEeHUE MacIiTaboB
TPaHCIPAaHUYHOM COOCTBEHHOCTH, [IpUHITUITHI PEKOMEH-
ZAyIOT IpUMeHeHHe TeXHUYECKUX CPe/ICTB, TAKUX KaK 3JIeK-
TPOHHOE 3a04HOe rosocoBanue Ha OCA.

B IMTpunnunax O9CP 0co60 MOAYEPKHYTO IIPaBO
AKI[MOHEPOB BBICKA3bIBATh CBOE€ MHEHHUE OTHOCUTEIBHO
MOJUTUKU BO3HArpaXkAeHusA. VIM fomkHa ObITh TIpeso-
CTaBjieHa BO3MOXHOCThb 03ByUYMBaTh CBOIO TOUYKY 3pe-
HUA 110 YPOBHIO BO3HArpa)kJAeHusa MeHeI)KMeHTa U uje-
HOB COBeTa AUPEKTOPOB, B TOM UYUCJIE ITyTeM I'0JIOCOBAHUSA
Ha cobpaHUaX aKI[MoHepoB. [Ipu3HaBas cynecTBoOBaHue

1.3.
[TonpaBku
B TeKcT [IpruHIMnoB

(37)



Pa3HbIX CITOCOOOB BhIpaYKeHUsI CBOEH MO3UIUH, B IPUME-
YaHUAX, TEM He MeHee, OTMeYaeTCsl, HaCKOIbKO BayKHO JJist
aKIIMOHEPOB 3HATh, HA OCHOBE KaKUX IIPUHIIUIIOB GOPMUPY-
eTCsI TIOJIUTUKA B 006JIaCTH BO3HATPAKAEHH 1 0011Ias cyMMa
BBIIIAT, OCYIIECTBIISIEMBIX B COOTBETCTBHUU C HEM.

B IoKyMeHTe CoZIepKUTCA HeABYCMBICJIEHHBIN TIPU-
3bIB K FOPUCAUKITUSAM PACKPhIBATh UHGOPMAIIUIO O CTPYK-
Type KamuTajaa U JOTOBOPEHHOCTAX B OTHOIEHUU OCY-
IIECTBIEHUS KOHTPOJISA, TO3BOJIAIONINUX OTpeeIeHHbIM
aKIIMoHepaM MpUoOpeTaTh TAKOE BIUSHUE WU KOHTPOJID,
KOTOPBIE He MPOMOPIMOHANBHBI UX 0JEBOMY YIaCTHUIO
B KamuTase KoMnaHuu. HecMOTps Ha TO YTO pacKphITHE
6eHeduIIapHON COOGCTBEHHOCTH PacCMaTPUBAETCS Ipe-
WMYIIeCTBEHHO B I7IaBe O PacKphITUU MHOpMAIUH,
aBTOPBI COYITH Iiesleco0Opa3HbIM aKIleHTUPOBATh Ha aH-
HOM aclleKTe BHUMaHMe U B IVIaBe O IIpaBaX aKIIMOHEPOB,
MTOCKOJIBKY 3TO IIPEJCTABISETCS BAXKHBIM B ITaHE BBISBIIE-
HUS C/IEJIOK C 3aMHTEPECOBAHHOCTBIO.

B m1aBe MOSIBUJICS HOBBIN Pa3zies O cAeNKax C 3auH-
TEPECOBAHHOCTHIO, B KOTOPOM COZIEPIKUTCSA PEKOMEH/Ia-
IIUs YPETYIUPOBATh MOTEHIUATbHbIE KOHQIUKTHI UHTEpE-
COB U 110 BO3MOKHOCTH YIIPABAATh UMU, KOT/IA PEYb U/ET
0 TIOZIOOHBIX C/IEKAX CO CBA3aHHBIMU CTOPOHAMU, B TOM
YHUCITe OCYIECTBIIsAS HaJIeXKalui MOHUTOPUHT U PacKphI-
Trie uHbopmaIuu. [Ipu 3TOM OTMeYaeTCs, YTO MOBBIIEH-
HBIe PUCKU 3JI0yIOTpebieHNi HabIoAa0TCs B IePBYIO
ouepesb Ha PHIHKAX C KOHI[EHTPUPOBAHHOMN CTPYKTYpOI
KOPIIOPaTHUBHOM COOGCTBEHHOCTH. B IOpHUCAUKITUAX HEOOXO-
JIUMO CO3/IaBaTh CUCTEMY PErYJIUPOBAHMS C/IETOK C 3aUHTe-
PECOBAaHHOCTBIO. DTO MOPa3yMeBaET BBeJleHHE ITPABUIb-
HBIX e UHUIIUN, YTO CIefyeT MOHUMATh IO, TEPMUHOM
«CBfI3aHHBIE CTOPOHBI», OMPE/IeJIEHHE CyIIeCTBEHHOCTH C/Ie-
JIOK U BHeZpeHre 3¢ PeKTUBHOM MpolleAyphl UX 0f00pe-
HuUA. HOBEBIN paszesn AoNoNHAET JeUCTBYOIIe PpeKOMEH-
JIATTM OTHOCUTETHLHO 3aIIUThl MUHOPUTAPHBIX aKITMOHEPOB
OT OoIlepanyi, CBA3aHHBIX C PA3JIMYHOrO POJa 3JI0yTIOTpe-
6eHUAMH, U 9PPEKTUBHBIX CIIOCOOOB BO3MEIIEHUST UM
MPUYUHEHHOTO yIrepoa.
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1.3.3. UHCTUTYIIMOHAIbHBIE HHBECTOPBI,

$oHIOBBIE PEIHKY U MHBIE TOCPETHUKHU

TpeTbs r1aBa [IpUHITUIIOB ObLUTA BKJIIOUEHA B PelaK-
nuto 2015 roza u cofep>KUT KaK IMOJHOCTBIO HOBBIE pas-
JleJIBl, TaK U HeKOTOpHhIe Boiep:kku us3 II u Il ias nusganuda
2004 roza. B Hell aHanmM3upyeTca pAf, CyLieCTBEHHBIX U3Me-
HeHU! B cdepe 6m3Heca 1 PUHAHCOB, KOTOPHIE TPOU3OLLUIN
CO BpeMeHU IlepBoro nepecmoTpa [IpuHIMIIOB, TpeApU-
HAToro B 2004 rozgy. Kak y>ke yIloMUHa/IOCh, K UX YUCTY,
cpeAiy IpoYero, OTHOCATCA YBeJIUdeHHe JJ0JIM UHCTUTYIHO-
HaJIbHBIX THBECTOPOB B aKIIMOHEPHOM KaluTajie KOMIIaHUH
Y TlepeZiadya Ha ayTCOPCHHT YIIpaBJieHuA aKTUBaMu. B rmaBy
BOIIIX HEKOTOPBIE paszeisl peaaknuu 2004 roga, Hanpu-
Mep peKOMeHIallii UHCTUTYIIMOHAJIbHBIM HWHBECTOPaM,
JIeVICTBYIOIINM B Ka4eCTBe JOBEPEHHBIX JIII.

B rnaBe obcyxaeTcs yCIOKHEHUE U VAJTUHEHNE
MHBECTUIIMOHHOM LIeNOYKH. B Hell ocobo BhIgenaeTCS
MBICJIb O TOM, UTO IPOMEXYTOUHbIE CTPYKTYPHI MEXKAY
O6eHeduUIIMapOM U KOMIIaHKeN, 061aatomiye IpaBoM IIpu-
HATUA He3aBUCUMBIX pellleHN, OKa3bIBaloT BIAUSHUE Ha
MOTHUBALMIO K VIaCTHUIO B KOPIIOPATUBHOM VIIpaBJIeHUH.
B 3TOl cBsI3U 0611Iast peKOMeHAAIUsS CBOAUTC K CJIEAYIO-
1meMy: cucTeMa KOPIIOPaTUBHOIO yIpaBJeHUd JOJKHA
obecrieunBaTh IPABUIbHYIO0 MOTHBAIIMIO Ha MTPOTSKEHUU
BCeU MHBECTUITMOHHOM IIETIOYKY U TaKoe GyHKIIMOHUPOBA-
HIU€e PBIHKOB KalluTajla, KOTOPOE CIIOCOOCTBYET BHEAPEHHIO
HOPM I06POCOBECTHOTO KOPIIOPATUBHOTO YIIPABIEHHUS.

B yacTHOCTH, B OOHOB/IEHHBIX [IpUHITUTIAX TIPU3-
HaeTCs pas3HuIla Mex/y OU3HeCc-MOAeNIMU Pa3IuIHbIX
TPYIII MHCTUTYLMOHANBHBIX UHBECTOPOB. OTCYyTCTBUE
B UX CTPATEruu 06513aTeTbCTBA YIaCTBOBATh BO BHYTPHU-
KOPIIOPAaTUBHBIX Jlejlax, HallpuMep IMyTeM I'0JIOCOBaHUSA,
MOXKET ZIaTh OTPUIATENbHBIN 3 deKT. HCTUTYIIMOHATb-
HBIM UHBECTOPaM pPeKOMEH/yeTCs 06eclieynBaTh Mpo3pad-
HOCTB CBOEM eI TeIbHOCTH ITyTeM PAaCKPBITUSA ITOTUTUKHA
B 00J1aCTH KOPIIOPATUBHOTO yIipaBieHus. [IpegaHue ria-
CHOCTHU GaKTUIECKUX ITPOTOKOJIOB T'OJIOCOBAHUS ITPU3HA-
eTcs1 106pOCOBECTHO MPaKTUKOM, 0COOEHHO eCIH COOT-
BETCTBYIOIIMY MHCTUTYT AeKJIapHUpPOBa CBOIO MOJTUTUKY
B OTHOILIEHUU rojiocoBaHusA. [loMumMo sToro, xapakrep
Y IPAKTHUYECKOE BOIUIOIIEHYE aKTUBHOU TIOJIMTUKU B chepe
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KOPIIOPATUBHOTO YIPaBJeHUS UHCTUTYITUOHATbHBIMU
WHBECTOPAMHU, BKJIFOYas KOMIUIEKTOBAHUE IIITATA, AOJIKHBI
OBITH TPO3PAYHBIMH /TSI KIMEHTOB, KOTOPHIE MTOJIAaTaloTCs
Ha UHCTUTYIIMOHAIbHBIX MHBECTOPOB, 3aHUMAIOIINX aKTHB-
HYIO ITO3UIIUIO IO BOTIPOCAM KOPIIOPAaTUBHOT'O yIIPaBIE€HU.

B fomoTHEHME K CYIIECTBYIOIINM PEKOMEH/IAIIUAM
Y B KQYeCTBE PEaKIMK Ha PaclpoCTpaHeHHe YCIyT TOBEPEH-
HBIX KOHCYJIbTAHTOB B TIEPECMOTPEHHYIO pelakiyio [TpuH-
ITAIIOB BKJTFOUEHO HOBOE TMOJIOKEHNE—O0 PACKPBITUN CTPYK-
TypbI BO3Harpak/IeHUs 3a yIpaBieHue aKTUBAaMU U UHBIE
mocpefHUYECKUe yeayru. PazHoo6pa3Hbie acleKTHl fes-
TeIbHOCTH IOBEPEHHBIX KOHCYIBTAHTOB MOZIpOoOHee paccMa-
TPUBAOTCA B TPEThEH IVIaBEe, B KOTOPOU COAEPIKUTCS PEKO-
MeHZaIvsA pacKpbIBaTh 1 MUHUMU3UPOBATh KOHGIUKTHI
WHTEPECOB, KOTOPbIE MOTYT ITOCTABUTh IO COMHEHUE
00BEKTUBHOCTH U IOOPOCOBECTHOCTh aHATM3a U COBE-
TOB JIOBEPEHHBIX KOHCYJIbTAHTOB.

B mociieiHee BpeMst 1eATENbHOCTh GOH/IOBBIX OMPIK
mpuoOpeTaeT TpaHCTPAHUIHBIN XapaKTep, YTO MOPOKAAET
HEeOTIPe/IeJIEHHOCTh CPEZI MHBECTOPOB OTHOCUTETHHO MPU-
MeHEeHUs K HUM HOPM KOPIIOPaTUBHOTO YIIPAaBIe€HUs B CITy-
yasx, Korzia Kopropaiys 3aperucTpUpoBaHa Ha Oupike
B IOPUCAUKIIUY, OTIUIHON OT MeCTa ee PUAUIECKON
peructpanuu. B I[IpuHITUIaX TOAYepKUBAETCA BaXKHOCTD
YeTKOTO MHGOPMUPOBAHUS AKI[HOHEPOB O TIPUMEHSIEMBIX
MpaBWiIax U, IpU HEOOXOANMMOCTH, Pa3bsICHEHUT OTIUIUN
TTOJIO}KEHUI O KOPIIOPATUBHOM YIIPaBIEHUH OPUCAUKITUH,
B KOTOPOM OCYIIECTBJIAIOTCS TOPTU aKI[UAMHU.

1.3.4. PosIb 3aMHTEpPECOBAHHBIX CTOPOH

B KOPIIOPAaTUBHOM yIIPAaBJIEHUU

Heob6xoaumMo oTMeTUTh, 4TO [IpuHIunsl O3CP
CTaJiu TIePBBIM JJIOKYMEHTOM 10 KOPIIOPATUBHOMY YIIpaB-
JIEHUIO, B KOTOPOM CHOPMYIMPOBAHBI PEKOMEHIAUNU
OTHOCUTEJIBHO POJIK 3aUHTEPECOBAHHBIX CTOPOH. [1aBHBIN
NIPUHIIUII—3TO TPU3HAHUE [IPaB CTENKXOJZEPOB B CUCTEME
KOPIIOPAaTUBHOTI'O YIIPaBJeHUA U coZlelicTBUe aKTUBHOMY
COTPYAHUYECTBY MeXy KOpIOpaluaAMU U 3aUHTEePeco-
BaHHBIMU CTOPOHAMM, TAKUMU KaK UHBECTOPHI, COTPYZ-
HUKH, KPeAUTOPBI, KJIUEHTHI, IOCTABIINUKU 1 UHBIE JIMLIA.
B aToM oTHOomeHuU [IpUHLIUIIEI coZepKaT OTCHUIKY Ha
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«Pyko80odcmgo OICP 011 MHO20HAUUOHANbHBLX NPeOnpUs-
muil» kak obpasen yupexxgeHus 3PpPeKTUBHBIX IPOLEAYP
KOMIUTeKCHO¥ akcrepTu3sl (due diligence) B TpaHCcHaIHO-
HaJIbHBIX KOPIIOpAIHAX.

TeMma 3amIUTEI COTPYAHUKOB, BEICTYTIAIONINX B Kadye-
cTBe ocBesomureneli (whistle-blowers), koTopas Haria
orpaxkeHue B [IpuHiinnax O3CP B pegakuuu 2004 roga,
MTOJIyYrJIa CBOE ZlabHEeHIIee pa3BUTHE B YeTBEPTOU I/IaBe
HOBOH peJIaKIINY OKyMeHTa. [JTaBHbIN aKIleHT B Hel cae-
JIaH Ha TIpaBe COTPYAHUKOB coobIIaTh 0 paKTax HEMPABO-
MepPHOTO MOoBeZleHUs MeHe/PKMeHTa 6e3 prcKa HeraTHB-
HBIX TIOCJIEZICTBUM 7151 ce6s1 CO CTOPOHBI paboTozaTeNe.
3auHTEpECOBAaHHbIE CTOPOHEBI, B TOM YHCJIE OTAEIbHEIE
COTPYAHWKY U IPECTABJAIONINE UX OPTaHU3AINH, JODKHBI
MMeTh BO3MOYKHOCTDb OeCIIPENATCTBEHHO COO0IaTh COBETY
IUPEKTOPOB U 00IIECTBEHHOCTH O CBOMX OIMTACEHUSIX OTHO-
CUTETHHO HE3aKOHHBIX WM HESTUIHBIX IIOCTYIIKOB PYKO-
BOZICTBA KOMMaHuM. VX mpaBa mpu 3TOM He JIOJKHBI
yiemaaTbed. B IIpuHnnnax otmedaeTcs, YTo MHOTHE rOCy-
JlapCTBa TaK)Ke UMEIOT BO3MOXXHOCTb JIOKJIAZIbIBATD O CITy-
Yaax HapyIIeHUs MoJIoKeHUN «Pykosodcmea OICP ons
MHO20HAYUOHANbHBIX Npednpusmuil» B HaI[MOHAJIbHEIE
KOHTAKTHBIE IIEHTPHI (B TEX CIyYasax, KOr/ia MpaBUTEbCTBA
CTpaH, MPUAEPKUBAIOIINXCA JaHHBIX HOPM, UX CO3/asn) .

1.3.5. PackpbiTrie MHGOpMAaLU U IPO3PavYHOCTh

O6HoBeHHas pefakius [I[PUHIUIIOB COAEPKUT
PEKOMEH/IAINH TI0 PACKPBITHIO GUHAHCOBOM U HePUHAHCO-
BO MHGOPMAIMH, IPUYEM IIepBas IoApasyMeBaeT pe3yiib-
TaThl QUHAHCOBOH U OIIePALIIOHHOM eATeTbHOCTH KOM-
IaHUU. B Hee BKIIOYeHa HOBas peKOMeH/1alus, KOTopas
IpU3BIBaeT KOMIIAHUY pa3mialiaTh, HOMUMO KOMMepYe-
CKUX LIeJIel, CBOIO TIONIUTUKY U PE3YJIbTATHI eITeTbHOCTH
B obacTu cobMoZieHUsT GU3HEC-OTUKU, OXPaHbl OKPYIKat0-
1[eii cpeibl U, KOTIa 3TO MMeeT 3HaueHHUe /I OpraHu3aluHm,

1 [TpaBUTeNBCTBA, COOMOAAIONINE TTOOXKeHNA «PykoBogcTBa OICP a1
MHOTOHAIIOHAJIBHBIX IPEeATIPUATHI», 06A3aHBI CO3/IaBaTh HAIIOHAb-
HbIe KOHTAKTHBIE I[eHTPBI C LIeJIbI0 IIPOABIDKEHNA el JOKyMeHTa,
06pabOTKM 3aIIpOCOB U OKAa3aHUA IIOMOLIY B pa3pelleH|H CUTYalluH,
BO3HHUKAIOIIVX B CIyyae HecOOII0AeHNA IIPUHIIUIIOB, U3JI0KEHHBIX

B PykoBozcTBe. ITOJHBIN CIIFICOK HAIMOHATBHEIX KOHTAKTHBIX IIEHTPOB
JIOCTYTIEH TI0 azipecy: http://mneguidelines.oecd.org/ncps/

1.3.
[TonpaBku
B TeKcT [IpruHIMnoB

(41)



B cdepe corraabHON OTBETCTBEHHOCTH, MIPAB YeJOBEKa
U IPYTUX 00OIIEeCTBEHHO-TTOJIUTHIECKUX 003aTETbCTB.

B xpyr 06s3aHHOCTEN KOMIIaHUU BXOAUT 00s13a-
TeJbHOE MHPpOPMUPOBaHUE UHBECTOPOB O CTPYKTYPE KOp-
MMOPATUBHON COOCTBEHHOCTH. PacKphITHE JaHHBIX O MaKe-
Tax akIui, MpUHaJIeXaluX JUPeKTopaM, ToXKe CAUTAETCA
MpUMeEPOM ZI0OPOCOBECTHOM MPAKTUKU. [IOMHUMO 3TOTO,
IpefocTaBlieHue TeKylel nHopMaluu o beHeduirap-
HOI COGCTBEHHOCTH TIOJIE3HO C TOUKU 3PEHUS BBIABIEHUS
BO3MOXKHBIX KOHQJIIMKTOB UHTEPECOB, CAEIOK C 3aUHTEpe-
COBAHHOCTHIO ¥ MHCAWZIEPCKUX OTIePaITUA.

B nanHoO! r71aBe Takke IMpefcTaBieHa peKoOMeH/a-
IMA KOMIIAaHUAM pasIyaliaTh Bce CylleCcTBeHHbIe CIeNKU
C 3aMHTEPECOBAHHOCTLIO. B IpUIoKeHuu K TeKcTy IIpuH-
LIMIIOB Ba)KHBIN aKIIeHT cZlelaH Ha TOM, YTO KOMIIaHUSIM
Heo6X0oAMMO UHGOPMUPOBATH O KPUTEPUAX, IPUMEHHU-
MBIX JIJISl OTIpeZiesieHUs XapaKTepa c/iefloK, B cIydae eciu
olnpeJeneHue CyIeCTBEHHOCTU B COOTBETCTBYIOIIel
IOPUCAVIKIIY OTCYTCTBYeT. bosee Toro, [IpuHIUNEI Tpeay-
CMaTpPHUBAIOT, YTO CUCTEMA KOPIIOPATUBHOI'O YIIPAaBIEHUA
o6s13aHa 0becrieynBaTh YETKOE BHIIBIEHUE BCEX CBA3AH-
HBIX CTOPOH, a PacKphITHE HHGOPMAIIU AOIKHO PaCIIpo-
CTPAHATHCA HA BCE CYIIECTBEHHBIE CAENKU C KOHCOIUIN-
POBAHHBIMU JOYEPHUMU peAnpuATUaMU. K KoMmaHusam
MOJKET OBITH MPeABbABIeHO TpeOoBaHue O PACKPBITUHU
MIepUOANYECKYU MTOBTOPSIOMIUXCA CAENOK «Ha PBIHOUHBIX
VCIOBUAX», ONHAKO IIpelocTaB/leHe HEMTOMHBIX JaHHBIX,
HanpuMep IyTeM ApobyieHHs Onepayii ¢ OAHOU U TOH ke
3alMHTePeCcOBaHHOM CTOPOHOM, 3alpeleHo.

YTo KacaeTcs posid ¥ 003aHHOCTEN UCITOTHUTENb-
HOTO JWPEKTOpa U IpeJcesaTess COBETa JUPEKTOPOB,
TO HACTOSAIIAsA IJIaBa JOMOJHEHA CIeAyIolnel GopMyTu-
POBKOI: B C/lydae COBMeEIIEHUsI 00erX JO/DKHOCTEN OAHUM
JIUIIOM TIPUYMHBI CO3/IaHUSA TIOZI0OGHOM OpraHU3aMOHHON
KOHCTPYKIIMH ZIOJDKHBI OBITH OOBACHEHHL. B 11e1ax obecrie-
YeHUs JOCTATOYHOTO YPOBHSA IPO3PaYHOCTH I0O6POCOBECT-
HOU NMpaKTUKOM cuUTaeTcs packpbIThe KOMIIaHUAMU yCTa-
BOB COBETOB JVPEKTOPOB U CTPYKTYPhl KOMUTETOB, €CJIU
3TO MpUMeHUMO. B nepecMoTpeHHOM pegakiiuu [TpuHIU-
OB TaK)Ke TIOAYEPKUBAETCS BaXKHOCTD MTPOJECCUOHATBHBIX
Ka4yecTB U He3aBUCHUMOCTHU ayZIUTOPOB.

T'maBa I

[IPUHLIIIBI

KOPITOPATVIBHOT'O YITPABJIEHUA
«BOJIBIIION JBAZILIATKI» 11 O9CP
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1.3.6. OGSI3aHHOCTH COBETa JUPEKTOPOB

IMocnenuss rnasa [IpuHIUIOB «O6sS3aHHOCMU
cogema O0upeKmMopo8» MOCBSAIIeHA OMUCAHUIO JYIIIUX
006pa3iioB MPaKTUKHU 06POCOBECTHOTO BBITOJHEHUS COBE-
ToM cBoux pyHKIUi. Ocoboe BHUMaHME B HEH yAeTeHO
POJIM COBETa B BEIPAbOTKE CTPAaTEruy KOMIIaHUU, KOHTPOJIE
Ha/J MeHeJ>KMEeHTOM U MOHUTOPUHTE ero /eATeIbHOCTH,
a Tak)ke IMOZ0TYETHOCTHU COBETA AUPEKTOPOB KOMITAaHUM ee
akioHepaM. OziHa 13 TpeX HOBBIX peKOMeH/Iallii KacaeTcs
yupex/eHus ClelllalbHbIX KOMUTETOB 110 ayIUTY, YIIpaB-
JIEHUIO pUCKaMU U Bo3HarpaxzgeHusam. Kaxzoi koMmna-
HUM CaMOCTOATENBHO PEKOMEHAYETCA ITPOaHaTIu3uPOBaTh
MOTPeOHOCTh B TAKMX KOMHUTETAX, TPUHUMAs BO BHUMaHUe
€e pasMep U YMCIeHHOCTh coBeTa. B [IpuHIIunax noguepku-
BAEeTCs, YTO CO3/IaHUE OT/IEbHBIX CIIEIINATbHBIX KOMUTETOB
TIO3BOJISIET TIOC/IEAHUM OpaTh Ha cebst 06513aHHOCTH TI0 Ha/l-
30pYy 3a CUCTEMOU BHYTPeHHET0o KOHTPOJIA, yIIpaBleHueM
pUcKaMM, Ha3HauYeHNeM Ha IOJKHOCTH, BO3HArpaXKJeHueM
U UHBIMU cdhepaMu JeATeTbHOCTA KOMIIaHUH, TIPU 3TOM
n3beras uype3MepHOU paboueil HArpy3KH U BBIZETSAA HEOO-
XOZUMbIE BpeMs U PeCcypcChl i1 pacCMOTPeHMs KOHKpeT-
HBIX BOIIPOCOB.

Bropas HoBas pekoMeH/aluA KacaeTcs OLeHKU Jled-
TEJIbHOCTH COBEeTa AUPEKTOPOB, COIVIACHO KOTOPOM COBETHI
JIOJDKHBI PETYJIIPHO OILEHUBATh PE3YJIbTAThI CBOEH pabOTHI,
BKJTIOUas MpodeccroHaNbHbIE KaYeCcTBa UX WieHOB. Bo u3be-
»KaHUe IPYTIIOBOTrO MIabJIOHHOTO MBIIIUIEHUS U B MHTEpecax
006CykIeHNs pa3HOOOPa3HbIX TOUEK 3PEHUS U TTO3UIUIT Ha
3aceflaHUAX COBETA, BAXKHO YUYUTHIBATh, HACKOIBKO COCTABY
coBeTa IPUCYIIe Hajexallee coueTaHUe OIbITa U KOMIIe-
TeHuu. OTJebHbIE CTPAHBI MOTYT PacCMaTPUBATh U pea-
JIN30BBIBATh YaCTHbIE MHUIIMATUBEI IO TIOBHIIIIEHUIO TeHep-
HOT'O Pa3HOOOPa3Usi COBETOB U BBICIIIETO UCTIOTHUTETBHOTO
PYKOBO/ICTBA KOMITAaHHUH, HAIIPUMEP yCTaHABIUBATH 100pO-
BOJIbHBIE 1IeJIEBBIE TIOKA3aTeNH, TPEOOBAHUS K PACKPBITHIO
MHGOPMAIIMH U KBOTHI B COBETE TUPEKTOPOB.

B TpeTbhelli HOBOW peKOMeHJAIlUU pedYb UZAET
0 [OCTyIe Tpe/icTaBUTeNeN COTPYAHUKOB KOMIIAHUU
B COBETe AUPEKTOPOB K UHPOPMAIIUU U OOyIEHHUIO,
YTO UMeeT 3HaYeHUe B IaHe obecreyeHUs He3aBUCH-
MOCTH coBeTa. [Ipoliefiypbl Ha3HAYEHUS JOIKHBI OBITh

1.3.
[TonpaBku
B TeKcT [IpruHIMnoB

(43)



MIPO3PAYHBIMU, 8 KOHQINKTAMHU UHTEPECOB HEOOXOANMO
ZIOJDKHBIM 00pa30M yIIpaByIATh.

1.4. IIpefcrodinye 1Iaru Ha IyTU peaalu3aluyd
IIpuHIIUTIOB

[Tepecmortp [punIUIOB B 2015 rogy 6bUT MHUIIM-
HMPOBAH C LIeJIbIO IPUHATH BO BHUMaHue TeH/EHIINY, OKa-
3bIBalolllle BIMAHNE Ha chepy KOPIOpaTUBHOTO yIIpaBJe-
HUS U BBIABJIEHHBIE B X0Zle 0OCTOATEIBbHBIX UCCIeJOBaHUI
U KOHCY/IbTallu, peAnpuHATEIX ODCP. B pesynbraTe pexo-
MeHJaluu JelCTByIolero JOKyMeHTa HallpaBaeHbl Ha
pemrenue crenuduIecKux MpobaeM, CBI3aHHbBIX, HAIIPU-
Mep, ¢ U3MeHeHUsAMU QYHKIIMOHUPOBAaHUA U OU3Hec-
Mozesnel GOHZOBBIX OMPIK U C paclIipeHreM MacTaboB
TPaHCTPaHUYHOU cobcTBeHHOCTH. [ToMHMO 3TOTO, B ITepe-
CMOTPEHHOH peZlaKlUU cepbe3Hoe BHUMaHUe yZeJIeHO
MOHUTOPHUHIY U PETYIUPOBAHUIO CAEJIOK C 3aMHTEPECO-
BaHHOCTbIO—ACIEKTY KOPIIOPATUBHOTO YIIPABIEHUA, KOTO-
PhIii BBI3BIBAET 0COOYI0 03a00YEHHOCTD B OOIBITNHCTBE
IOPUCAVKINH. B TeKCT IoKyMeHTa GblTa BKIIOYEHA HOBAA
I71aBa, aHAIM3UPYIOLAd IOCIeCTBUA 3HAUUTEIBHOI'O pOCTa
4YKCJIAa IPOMEXKYTOUYHBIX CTPYKTYP U IOIIOJHUTEIBHBIX 3BE-
HbEB B MTHBECTHUIIOHHOMH IlelI0YKe BC/IeZCTBYE IOBBIIIeHUA
POJIA UHCTUTYLIMOHAIBHBIX UHBECTOPOB, PACIIPOCTPAHEHNA
YCJIyT JOBEpEeHHBIX KOHCYJIbTAaHTOB U U3MeHeHUH B Jed-
TeJTbHOCTH GOHZAOBBIX O6UPiK. I TOro YTOOBI IPEOAOIETh
po6ieMBbl HEJOCTAaTOYHON TPO3PAYHOCTH U LEJOCTHOCTHU
CTPYKTYP KOPIIOPAaTUBHOI'O YIIPABJIEHUA, KOTOPbIE BHICBE-
T QUHAHCOBBIN KpU3HUc, B [IpuHIIMIIaX ITyOoKo rpopabo-
TaHbI BOIIPOCH! PACKPHITUA MHGOPMALIUU U e TeTbHOCTU
COBETa IUPEKTOPOB.

C MOMeHTa MocjaeZAHero 06HOBAeHU [IPUHITUIIOB
Ha [TOBECTKY JHA BBIXOAUT 3a7a4a UX 3GpHeKTUBHOIO BOILIO-
IIeHUA Ha IpaKTHUKe BO BCeX YroJKax Mupa. B aTol cBA3n
Komurer O3CP 110 KOPIIOpaTUBHOMY YIIPaBJIE€HUIO AKTUBHO
B3aMMOZEUCTBYET C MOJUTUKAMU B Pa3HBIX I0PUCAUKINAX
JJIs1 MaKCHMaJIbHO IIUPOKOTO pacipocTpaHeHuss HHQop-
Manuu o [IpuHnunax. ITpogsikenueM monoxxeHuit [TpuH-
LIMIIOB Ha HallMOHAJbHOM YPOBHE 3aHUMAIOTCA CTPAHbI—
yieHbl ¥ mapTHepbl OOCP.

T'maBa I
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KOPITOPATVIBHOT'O YITPABJIEHUA
«BOJIBIIION JBAZILIATKI» 11 O9CP
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B nmenax peanusanuu peKoMeHAallUi IepecMo-
TpeHHBIX [IpHHIIUTIOB 06HOBIIAETC U «Memodonozus npo-
gedeHUs OUeHKU npumeHeHUs: [IpUHLUNO08 KOPNOPAMUBHO20
ynpasnieHuss OOCP», fyid TOro YTOOBI B HEW HANILTH OTpa-
’KeHVe U3MEHEeHNs, BHeceHHble B pepakuuto 2015 roza.
OzHOBpEMEHHO ¢ 3TUM «KHuza pakmos OICP» o KOpIio-
PaTHWBHOM YIIPaBJAECHUHU MTOIOJHAETCA JONOJHUTEIbHBIMU
MaTepuajaMy CTPAHOBBIX HCCIeZIOBaHUM. BmecTe B3ATEHIE,
3TU JOKYMEHTEHI CJIY>KaT PYKOBOZACTBOM IO IPUHATUIO ITpa-
KTUYECKUX U KOHKPeTHBIX Mep B xoZie peanusanuu [IpuH-
IUITOB. /I pelieHus aKTyaJbHBIX 3a/la4 KOPIIOPATUBHOT'O
ynpasineHua Komurter O9CP Taxke Ipogo/pxaeT OpraHuso-
BBIBATh TeMaTHU4YEeCKHE SKCIIEPTHBIE CEMUHAPHI B IIOMOIIb
nonutukaM. Ilomumo atoro, B 2016 roay CoBeT 110 BOIIPo-
caM GUHAHCOBOM CTAOWIBHOCTH UHUIIUUPOBAJ IIPOBe/e-
HUe He3aBUCHMMOM dKCIIepTU3bl peanu3anuu [IpuHIUIIoB
B QMHAHCOBBIX OPraHU3alUAX, L[eb KOTOPOH—0003HAUYUTD
He TOJIbKO TIPOBJIEMBI, HO ¥ TPOJIEMOHCTPUPOBATH 00Pa3I[bl
JI06POCOBECTHOM MPAKTUKHU B IOPUCAUKIINAX wieHoB COC.

[0 0TBOPHBIMHU ILJIOIAAKAMU [Jid AUAJora
1 06MeHa OTBITOM IO TPUMEHEHUIO [[PUHITUTIOB CIyXKaT
peruoHanbHble MHUNMATUBLL KoMuTera O2CP 110 KOpIo-
paTuBHOMY ynpasieHuto. Hanpumep, [IpuHIIUIEL pery-
JIAPHO 06CY)XAl0TCS Ha 3aceZlaHUsAX JaTUHOAMepUKaH-
CKOT'O U a3UaTCKOI'0 KPYIVIBIX CTOJIOB 10 KOPIIOPATUBHOMY
YIIPABJIEHUIO.

AHaJOTHYHBIM 00pa30M 3TOT JOKYMEHT IIPOZOJ-
’KaeT OCTaBaThCA B IIeHTPe BHUMAaHUA poccutickoro Kpy-
mtoro croja ODCP 110 KOpIIopaTUBHOMY yTIpaBieHuio?. [1po-
BezieHue Kpyrioro crosa nmpusBaHo noMoub Poccutickoit
®esepaniviy B ee yCWINAX T10 JabHEHNIIEMy COBEPILEHCT-
BOBaHUIO HOPMAaTUBHO-TIPABOBOM 6a3bl KOPIIOPATUBHOTO
ynpasneHnus. OOHOBIeHHas peAakius [I[puHIUTIOB 6bUTa
mpezicTaBieHa Ha 3aceflanuu Kpymioro ctosna 22 oKTaA6ps

! Financial Stability Board (2016). COC ocylLecTBIsIeT He3aBUCHMYIO
9KCIIEPTHYIO OLIeHKY [I[pUHIIUITOB KOPITOPAaTUBHOTO yripaBieHus G20

1 OSCP u npumamaeT Bce 3aHTEPECOBAaHHbIE CTOPOHBI BEICKA3bIBATh
cBou MHeHwUs: http://www.fsb.org /2016 /08 /fsb-launches-peer-review-
of-the-g20oecd-principles-of-corporate-governance-and-invites-feed-
back-from-stakeholders/

2 OECD Russia Corporate Governance Roundtable, http://www.oecd.
org/russia/corporategovernanceinrussia.htm
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2015 roga B MockBe'. Ha mpeCTOAMIINX MEPOIPUITHUAK,
OpraHH3yeMBbIX B paMKax JaHHON NHUIIMATUBBL, [IpUHITUIIEL
emre OyZyT pacCMaTPUBATBCA C TOYKY 3peHUA CeuUKU
KOpIIOpaTHBHOTO ylipaBieHua B Poccun.

(46)

! Mocneamee saceanue Kpyrioro cTosa cocTosoch B HOsOpe
2016 roga.
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BAHK BTE — PEAJIM3ALINS
«JIOPOYKHO KAPTBI»

[10 KOPTIOPATUBHOMY
VTIPABJIEHUIO

Anexcanap MacieHHuKOB, Mapat Ilamues’

B mapTe 2014 roga bank Poccuu 0j06pu HOBBIH
Kozekc xopriopaTuBHoro ynpasineHus (ganee—Kozekc),
PEKOMEH/IOBAHHBIN K PUMEHEHUTO aKITMOHEPHBIMU 00I1Ie-
CTBaMU, IIeHHbIe OyMaru KOTOPHIX JOMYIIeHbI K OPTraHU30-
BaHHBIM TOpPTaM.

YrBepxkaeHue HoBOro Kozsekca ObLIIO 00YCIOB-
JIEHO B IIepPBYIO Oo4epesb TeM, UYTO IIpUBeJieHre CTaHAap-
TOB B 00J1aCTH KOPIIOPATUBHOTO YIIPABJIEHUS K JYUIIITUM
MUPOBLIM 00pasijaM HEBO3MOKHO HCKIIOUNTEIHHO 32 CUET
CO3/laHUA HOPMATHUBHOTO ITOJIA, TOCKOJIBKY 3aKOHO/aTeb-
CTBO yCTaHaBJIWBAaET JIUIIb PAMKH, B IIpeZiejiax KOTOPBIX
MOJKET ¥ JIOJKHO Pa3BUBATbHCSA KOPIIOPAaTUBHOE yIIpaBJie-
Hue. KoZiekc cocTaBeH ¢ y4eTOM JIyUIINX MUPOBBIX IIpa-
KTHUK, B TOM 4¥ciie pa3paboTaHubsix OpraHusariieii 5KoHO-
MHYecKoro corpyzHudectnsa u pasputua (O3CP). Takum
06pa3oM, BHEZIpEHE €0 PeKOMEeHIAINi MOKHO CUUTATh
MIOTIBITKOM aZlanTaniy MeXAyHapoAHbIX, B IEPBYIO ouepeb

1 Anexkcangp MacjieHHUKOB, HaYaJIbHUK YTIpaBIeHUA KOPIIOPATUBHOTO
pasButua banka BTB (ITAO); Mapar Illanues, crieruaaucT-aHaJIuTHK
YrpasneHua KopnopaTuBHoro passutus banka BTE (ITAO).

(47)



€BPOTEHCKUX, TPUHITUIIOB KOPIIOPATUBHOTO YIIPABIEHUA
B YCJIOBHUSIX POCCUICKOTO 3aKOHOAATENBCTBA.

B cooTBeTCcTBUU C pelieHHEeM [IpaBUTEIbCTBA
Poccutickoit @egeparuu ot 28 mas 2014 roga (N2JIM-
[136-461mp), a Takxke JJupektuBamu I[IpaButensctsa PO
oT 2 ceHTs6ps 2014 roga (N25667n-1113), 13 Begymum
TOCKOMIIaHUAM, BKJIo4Yas bauk BTB, ObLIO TOPyYeHO BHe-
ApuTh nosioxkeHus HoBoro Kozgekca. Buegpenue Kozgekca
B JeATeNbHOCTb KOMIIAHU# OBLIO PEKOMEH/IOBAHO OCY-
IIECTBJATH MO MPUHITUIY «COBI0Aal MU OOBSICHU TIPU-
YUHY HECOOTIO/IEHUs».

2.1. Kparkasa uadpopmanus o Bauke BTh

BaHk sB/sIeTCA TOJI0OBHOM opraHu3aluei MexyHa-
POAHOM 6AHKOBCKOM I'PYIIIIBI, UMEET IIUPOKOE IIPEICTABH-
TeJIbCTBO KaK Ha POCCHUICKOM, TaK U Ha MeX/IyHapOAHOM
PBIHKE OAHKOBCKHX YCJIYT U OCYLIECTBIISET CBOIO JIEATENh-
HOCTh 6osiee ueM B 20 cTpaHax Mupa. OCHOBHOM aKIIHO-
Hep baHka—rocyzapcTBo B yinile PesiepasbHOrO areHTCTBA
10 YIIpaBJIeHUIO FOCYZapCTBEHHBIM UMYIIECTBOM (/0
Ha 30 ceHTsA6ps 2016 roga—60,93% rOJIOCYIOMIUX aKITUE).
OcrasybHbIE aKIIUU PACIIpeIeIeHbl MeXIy MUHOPUTAPHBIMHU
aKIMOHepaMu, cpesiy KOTOPBIX 0K0JIo 90 ThIC. pU3NIecKux
JINII.

B xaudecTBe 0HOTO U3 JHUAEPOB POCCUNCKOTO
¢duHaHCOBOrO phIHKA BaHK BBICTYIIAET CTPATETUYECKUM
MapTHEPOM MIPeANPUATUHN BeAYIINX OTpaciell TPOMBIIUIEeH-
HOCTH, ABJAIONINXCA OTIOPOI HallMOHATbHOMN SKOHOMUKH.

BaHk sBIsgeTCA MyOJIUYHBIM aKITMOHEPHBIM 0011le-
CTBOM, IIeHHBbIe OyMaru KOTOPOTO JOMYIIEHBI K TOpraM
Ha MOCKOBCKOM 6up:ke U BKJIOYeHbl B Crircok [TepBoro
YPOBHA (BBICIIMU KOTUPOBAJIbHBIN CIIMCOK), a TaKXKe TOP-
TYIOTCS Yepes MPorpaMMy II06aTbHbIX J€TO3UTaPHBIX pac-
mucok (I7IP) Ha JloHZ0HCKOM GOHIOBOM GUpIKE.

CucreMa KOpPIIOpaTUBHOTO yIpaBieHus B banke
BTB cTpouTtcs Ha 6e3ycIOBHOM COOJTIOIeHUH TpeboBaHUH
poccutickoro 3akoHozaTenbeTBa U banka Poccuu, opranu-
3aTOPOB TOPI'OBJIY Ha OTEYECTBEHHOM U 3apyOEXHBIX PBIH-
Kax IleHHBIX OyMmar, pekoMeHaiui basenrbckoro KOMu-
TeTa 1o OaHKOBCKOMY Haz30py u CoBeTa IO BOIIpocaM

T'nasa II

BAHK BTB —

PEAJIM3ALINA «IOPOXXHO KAPTEI»
[10 KOPIIOPATVIBHOMY YITPABJIEHUIO
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brHAHCOBOM CTAaOWIBHOCTH, IPEAbABIAEMBIX K pUHAH-
COBBIM OpraHHU3aIWsAM, a TAK)Ke OPUEHTHPOBAaHa Ha PEKO-
MeHganuu Kozekca KOpriopaTHBHOI'O YIIPaBlIe€HUA U JIyd-
e MUPOBBIE IIPAKTUKU.

PykoBozcTBO BaHka ybexeHO B TOM, YTO COOT-
BEeTCTBUE CaMBIM BBICOKMM CTaHZapTaM KOPIIOPATHBHOI'O
yTpaBieHUsa U THGOPMAIIMOHHASA OTKPBITOCTD ABIAIOTCA
BaOKHEHUINMHY HaKTOPaMU ITOBHIIIEHNU NHBECTUIIMOHHON
MPUBJIEKATENbHOCTU U 3P OEKTUBHOCTHU A€ATETbHOCTH
BaHka, CHIKAIOT PUCK He3DDEKTUBHOTO MCIIOIb30BaAHUA
PECypCoB, CIIOCOOCTBYIOT YKPEIUIEHHUIO JI0BEpUs NHBECTO-
POB U KOHTPAareHTOB, POCTY aKTUBOB U yBEJIUYEHUIO OJ1a-
TOCOCTOSTHUSA aKI[MOHEPOB (puc. 3).
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Hust Banka BTE (TTAO)
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PesynpraToM peanusyeMblXx baHKOM Mep CTano
MIpUCY>KAeHNe BBICOKOU mo3uniuu B HallmoHaabHOM peii-
TUHTe KOPIIOPATUBHOI'O yIpaBieHus Poccriickoro HHCTU-
TyTa AupekTopos (PV1/]) Ha ypoBHe «7+ +», YTO COOTBET-
CTBYET [TI0Ka3aTeJsII0 «pa3BUTas IPAaKTUKA KOPIIOPATUBHOTO
yIpaBieHUs». PEUTUHT «7 + +» IprcBanBaeTCca KOMIIaHUU,
KOTOpasi, I0 MHEHHUIO 3KCIIEPTOB, COOJIIOZIAET TpeOOBaHUA
POCCUICKOTO KOPIIOPAaTUBHOT'O 3aKOHOAATENBCTBA U XapaK-
TepU3yeTCs AOCTATOYHO HU3KUMU PUCKAMHU TOTEPH COO-
CTBEHHUKOB, CBA3AHHBIX C KAYECTBOM KOPIOPAaTUBHOI'O
yIpaBjieHus.

BriciiuM opraHom ymnpasineHus banka BTb aBia-
ercsa Ob6uiee cobpaHue aKIMOHepoB. HabiogzaTe bHbII
COBET, N30WpaeMblil aKIIMOHEPAMU U UM IO OTYETHBIH,
obecrieyrBaeT CTpaTErNIecKoe yrpaBjieHne U KOHTPOJIH-
PYeT ZeATeJIbHOCTh UCIIOJHUTENbHBIX OpraHoB—IIpe3u-
nenta—IIpencenarena Ilpasnenua u Ilpasnenusd. Mcmoi-
HUTEJIbHBIE OPTaHbl OCYLIECTBIAIOT TEKyILee PYKOBOACTBO
BaHkOM U peanusyloT 3aZjauu, IOCTaBJIeHHbIE TIepe/; HUMU
akIroHepaMmu 1 HabrojaTeTbHBIM COBETOM.

B 1esax 3auiuThl IpaB ¥ UHTEPECOB aKLIMOHEPOB
B baHke BricTpoeHa 3G deKTUBHAA cUCTEMa KOPIIOPATHUB-
HOT'O YIIpaBJIeHUs ¥ BHYTPEHHEro KOHTPOJIA GUHAHCOBO-
X03AHUCTBEHHOU ZeAaTenbHOCTU. [Ipu HabmogaTenbHOM
coBeTe QyHKIMOHUPYET KOMUTET 1O ayAUTY, KOTOPBIA
BO3IVIaBJIAETCA He3aBUCUMBIM AUPEKTOPOM. COBMECTHO
¢ JlenapTaMeHTOM BHYTPEHHET'O ayAUTa OH IIOMOTaeT opra-
HaM ympaBjeHus obecreuuBaTb 3G PEeKTUBHYIO paboTy
BaHka. B nesnax nposezeHns IPOBEPKU U NOATBEPKACHUA
¢duHaHcoBol oTyeTHOCTH Batk BTB npuBiekaeT BHENTHETO
ayUTOopa, He CBA3aHHOI0 UMYILECTBEHHBIMU UHTEepecaMu
¢ bankoMm u ero akipoHepaMu. KoHTpob 3a puHAHCOBO-
XO3AUCTBEHHOH IeATETbHOCTBIO OCYyIIeCTB/IAeT PeBU3NOH-
HasA KOMHUCCHUS.

JleticTByromuii npu HabitozmaTelbHOM COBETE
KomureT 110 kazgpam 1 BO3HarpaxJeHusaM I'OTOBUT PEKO-
MeHZallV{ 10 KJIF0YEBBIM Ha3Ha4eHUAM U BOIIpOCaM MOTH-
Banuy wieHOB HabirtoZaTe b HOTO COBETa, UCIIOTHUTEb-
HBIX OPraHOB U OpraHoB KOHTpoJiA. KoMuUTeT 1o cTpareruu
Y KOPIIOPaTUBHOMY yIIPaBJIeHHUIO pa3pabaThBaeT peKo-
MEeH/ZalluU 110 pasjMYHBIM acClleKTaM CTpaTern4eckoro
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Pa3BUTHUSA, TOBBILIEHUA YPOBHA KOPIIOPATUBHOTO yIIpaB-
JIEHUS U COBEPIIEHCTBOBAHUSA YIIPABIEHUs COOCTBEHHBIM
KamnuTaJoM.

B menax onTUMHU3alMM yIIPaBJIe€HYECKUX PUCKOB
IIpeZlyCMOTPEHO CTpaxOBaHUE OTBETCTBEHHOCTHU baHKa,
wieHOB ero HabiroaTenbHOTO COBETA U UCITOTHUTETbHBIX
opranos (D&O).

B banke co3zaHO cienyanbHOE CTPYKTYPHOE MoJpa-
3aeneHne—AmnmnapaTt HabirogaTelbHOIO COBETa, BO3IVIAB-
JiieMoe KOPIIOpaTHUBHBIM CeKpeTapeM, KaHAUAaTypa KOTo-
poro yTBepxKaeTcsa wieHaMmu HabmrosaTebHOTO COBETA.
Ha caiiTe banka pa3MelleHbl ero nepcoHajbHbIE JaHHBIE,
B TOM YHCJIe CBeJleHUA 060 06pa3oBaHUU U OIBITE PAOOTHL,
a TaK)Ke PacKPhIT ero KOHTAaKTHBIH TeeoH.

2.2. I1oAroTOBKA «IOPOKHOM KapThI»

[Tpr3HaBasi yHUBEPCAJTBHOCTh HOPM M IPUHIIU-
TIOB HA/IJIeXKAIIero KOPIOPATUBHOTO YIIPABIEHUS B LIETIOM,
HeOoOX0AUMO OTMETUTH €ro crnenuduKy B KpeAUTHBIX
OpraHU3aIusX.

CyiecTBoBaHUeE crieluPpUIECKUX 0COOEHHOCTEN
KOPIIOPAaTUBHOTO yIpaBieHUs B 6aHKaX OMpeAeTnIo
Hapsazay ¢ [Mpunrunamu OICP nosBieHre pa3paboTaHHBIX
BazenbCKUM KOMUTETOM 110 6aHKOBCKOMY HaZI30py coOCT-
BEHHBIX TIOJIO}KEHUT IT0 COBEPIIEHCTBOBAHUIO KOPITOPATHUB-
HOTO yTIpaBJIeH!sA B KPeAUTHBIX OpraHU3aIusX.

Cpeayt OCHOBHBIX OTTMYUTETHHBIX YePT KOPIIOpa-
TUBHOT'O yIIPaBJIEeHUsI, IPUCYIIUX 6aHKaM, MOXXHO OTMe-
TUTD CJIEAYIONTHE:

* YHafA CTPYKTypa GUHAHCOBO 3aWHTEPECOBAH-
HBIX JIMI], B KAYECTBE KOTOPHIX BBICTYMAIOT HE TOJHKO JIEJI0-
Bble MMAPTHEPBI, UHBECTOPHI, KPEAUTOPHI, HO U BKJIATUUKU
Kak crenupuiecKue KpeIuTOPhI, a TAKKE PETYIUPYIOITe
OpraHbl;

* MeHbIIast MPO3PavYHOCTh HAHKOBCKOTO CEKTOPA
IO CPaBHEHUIO C KOMITAaHUAMU HePUHAHCOBOTO CEKTOpa.
HampumMep, Ka4ecTBO aKTUBOB, B ITEPBYIO OUepPeib KPeIUT-
HOTO TopTdesis, B 6aHKaX He ABIAETCS MyOnmIHoM nHOP-
Matuel 1 10Jroe BpeMsa MOYKeT 0CTaBaThbCsl HEU3BECTHOM
3aMHTEPECOBAHHBIM CTOPOHAM;

2.2.
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* cpeAu OCHOBHBIX 3JIeMEHTOB KOPIIOPATUB-
HOTO YIIpaBJIeHUs Ha ITIEPBOM IJIaHe B OaHKaX HAXOJUTCS
crcTeMa yIpaBieHUs pUCKaMU KaK BakHeNIIas 4acTh BHY-
TPeHHEro KOHTPOoJsi. DPPEeKTUBHOE yIpaBieHre GAaHKOB-
CKUMU pHUCKaMU ABJAeTCA OCHOBOM Ha/jiexxalero KopIio-
PaTUBHOTO YIIPaBJIE€HUA B KPEJUTHBIX OPraHU3alUAX;

* BBICOKAs CTEMEHb PETYIMPOBAaHUSA OAHKOBCKOU
ZleATeIbHOCTH CO CTOPOHBI rocyjapcTBa. baHKOBCKMI cek-
TOP, ABJIAACH YPE3BbIYANHO BAXXHBIM /IJIS PA3BUTUA DKO-
HOMUKHU TIPU TIPUCYIIEeN eMy HEITPO3PavYHOCTH, TpebyeT
OT rocyZlapcTBa BBeZleHUs Ollpe/ie/IeHHbIX OTpaHUYeHUU Ha
ZeTebHOCTh OAHKOB U MTPEOCTABIEHUS PETYIUPYIOIINM
opraHaM MIUPOKOT0 Habopa UHCTPYMEHTOB /IJIs1 BO3/IEHCT-
BUA Ha CUCTeMY KOPIIOPATUBHOTO yIIpaBlIeHUA B KPeAUT-
HBIX yUpeX/JeHUAX.

CdopMynrpoBaHHBIE BBIIIE 0COOEHHOCTH KOPIIOpa-
TUBHOTO YIIPaBJIEHNA B KPEJUTHBIX OpraHU3aluaX YIUThI-
BaJTHCh TIPY pa3paboTKe «JOPOKHON KapThl» IO BHEAPEHUIO
nosoxxkeHui Hoporo Kozekca B ziesrenbHoCTh banka BTB.

B cooTBeTcTBUM C AupekTHBaMu [IpaBuTenbcTBa
Poccuiickoit ®egepariuy v mopydeHUAMH PocuMyIecTBa
o BHeZpeHuu Kozekca B IpakTUKYy KOMIIAHWM, OCHOBHBIM
aKI[MOHEPOM KOTODPHBIX SBJISETCA TocyAapcTBo, Habmoza-
TeJbHBIN coBeT baHka B ceHTa0pe 2014 roza mopy4mt B CPOK
no 1 nexabps 2014 roga mpoBeCTH CPAaBHUTEIBHBIN aHATNA3
JleCTBYIONUIUX CTAHZAPTOB KOPIIOPATUBHOTI'O yIIPaBIeHU
B banke u k1toueBbIx mosoxkeHU Kogekca, numest B BUAY
B laJIbHENIIIeM pa3paboTaTh IUTaH MEPONIPUATUH («IOPOK-
HyI0 KapTy») BHe/peHud mosnoxkeHuit Kogekca B bauke.

Ha nepBoM aTare 6bLT MPOBE/IEH AeTaTbHBIN aHa-
JI13 Bcex pekoMeHzanuil Kogiekca Ha IpeIMeT UX COOTBET-
CTBUS AeHCTBYIOINEed B baHKe MpaKTUKe, IO pe3yIbTaTaM
KOTOPOTO OBUT MOJITOTOBJIEH COOTBETCTBYIONIUH JIOKYMEHT —
«CpasHumesnbHblil aHanu3 delicmeyroiux cmaHoapmos Kop-
nopamugHoz20 ynpasseHus banxka BTE u knrouegwblx noJjioxce-
Huil Kodexca kopnopamueHozo ynpasseHusi». [1o mroram
CpaBHUTEIBHOT'O aHA/IN3a COOTBETCTBUE MPAKTUKU KOPIIO-
paTuBHOTrO yIipaBieHus B banke Hopmam Kozekca cocTa-
Bujo 77% (1o ouleHKe baHka), 4TO IMO3BOJIAET CAeaaTh
BBIBOJL, O TOM, UYTO pekoMeHzauu Koziekca B 11eJIoM peasnu-
3yroTcsa baHKOM Ha NpakTHKe.
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Ha BTOpOM 3Tare 6bUI COCTaBJIeH ITlepeYeHb PEeKOo-
MmeHzauuit Kogekca, koTopeie bBaHKOM He BBITIOTHSIIOTCS
(«OTKpBITBIE BOIIPOCHI»). [To UTOraM KOHCONMUJALINY U aHa-
JIV3a TIpeAJIOKeHUN MPpoQWIbHBIX TToApaszeneHuii banka
10 HEBBITIOTHAEMBIM peKoMeHzanusaM Kozekca 66Ut Hame-
YeH NepedeHb MoAIexXalluX peaansaliu Mep /i MOoATo-
TOBKU «IOPOKHOM KapThl» U oIpe/iesieHbl HopMbl Kogekca,
BHe/Z[peHUEe KOTOPBIX B IeATEIbHOCTh baHKa Ha JaHHOM
aTare MpeCTaBIIOCh Hellerecoobpa3HbiM. [IpaBa akiu-
OHEPOB, leATeNbHOCTh HabmozaTeTbHOTO COBETA U pac-
KpbITHE WHPOPMALIUU CTATU OCHOBHBIMU HalpaBIeHU-
SIMM COBEPIIIEHCTBOBAHUSA KOPIIOPATUBHOTO yIIPaBIeHUSA
B bauke.

B HOs16pe 2014 roza MpoeKT «TOPOKHON KapTHI»
cHavasa 6bL1 yTBepKAeH [IpaBieHreM baHKka, Iocie 4ero
onobpen Komurerom HabitozaTeTbHOTO COBETA I10 CTPa-
Teruu ¥ KOpIopaTUBHOMY yIPaBJIEHUIO /A MTOCaeLyIo-
IIero BEIHeCEHUS Ha 3aceZanue HabirogaTeTbHOTO coBeTa.
B nexabpe 2014 roga cocrosiiack pabodas BcTpeda mpej-
craButeneit banka BTB, PocumytiecTBa, MuHHCTEpPCTBA
¢duHaHCcoB PO, MUHHCTEPCTBA SKOHOMUYECKOT'O PA3BUTHS
P® u SkcnieptHOTO coBeTa npu [IpaBurenbctBe PO. C yue-
TOM KOMMEHTapHeB U 3aMeYaHUl y9aCTHUKOB BCTPEYN
B deBpasie 2015 roza «I0poskHast KapTa» Oblia yTBep)KAeHa
HaburomaTenbHBIM cOBeTOM baHka.

B cooTBeTcTBHU CO CTPyKTYypoii Kozekca «opoxxHas
KapTa» baHka cocToUT U3 7 paszienoB, KaXK/IbIi U3 KOTOPBIX
COZIEP’KUT UH(OPMAITUIO O CTENIEHN COOTBETCTBUS PEKOMEH-
Janui gericTByomed B baHKe MpakTUKe U MOPSAKe, CPO-
Kax ux BHeZipeHU: (paccMoTpeHus). K HacTodAmemy Bpe-
MeHU OCHOBHAasA 4YaCTh MEPONPUATHH, IPeLyCMOTPEHHBIX
«IOPO’KHOM KapTOli», BHEJPEHA. 3aBepIeHNe PeaTu3alluu
TIOJIO’KEHUH, 3aKPEeIUIEHHBIX B IOKYMEHTE, 3aITAaHUPOBAHO
no koHta 2016 roga (puc. 4).
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Puc. 4. Cmenens coomeemcmaus banka BTE pekomeHnda-
yusim Kodekca xopnopamusHroeo ynpasaienus (8 %)

VipaBJieHre pUCKaMy U BHYTPEHHUI KOHTPOJIb
CylecTBEHHbIE KOPIIOPATUBHbIE JEUCTBHSL

83 92

2.2.1. [IpaBa akIIMOHEPOB U PaBeHCTBO YCJIOBUN

IIpHU OCYyII€CTBJICHUU UMU CBOUX IIpaB

Bbauk BTB rapanTupyeT paBHOE OTHOIIEHUE KO BCEM
aKLMOHEepaM U IPeJOCTaBIAET UM BO3MOXXHOCTD IIPUHU-
MaTh yJacTHe B ynpasieHnu bankom yepes Ob1iee cobpa-
HMe aKIIMOHEPOB, peajrn30BbIBATh CBOE IIPABO Ha MOJIyYe-
HU€ IUBUIEH/IOB U THPOPMAIIUH O €T0 e TETHHOCTH.

B paMmkax coBeplIeHCTBOBAaHUA MeXaHU3MOB
IO TIOBHITIEHUTO 3G GEKTUBHOCTH B3aMOIEUCTBUSA CO CBO-
MMHU aKIIMOHepaMHU 3a MocjIeJHue oAbl PYKOBOACTBOM
BaHka OBUI OCYyIIIeCTBIIEH IIebIi KOMIUIEKC MEPOIPUATHMN.
Cpeny HUX cielyeT OTMETUTh BKJItoYeHue B cocTaB Habiiro-
JlaTeJIbHOT'O coBeTa 1 PeBH3MOHHON KOMUCCUY TIpe/CTaBU-
TeJiell MUHOPUTaPHBIX aKIIMOHEPOB, CO3/laHNe U aKTUBHOE
¢dyHKIIMOHNpOBaHMe KOHCY/IBTallMOHHOTO COBETa aKI[HO-
HepoB (KCA) —He3aBHCHUMOI'0 9KCIIEPTHOTO U COBellaTesb-
HOI'0 OpraHa, COCTOAIEro U3 MUHOPUTAPUEB, B 3aCeaHUsAX
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KOTOPOT'O IIPUHUMAIOT y4acTye wieHbl HabmozaTebHOro
COBEeTa U UCIIOJHUTEIbHBIX OPraHOB baHKa.

baHk peanusyeT KOMILIEKCHYIO IPOTpaMMy B3auMO-
JIEVICTBUSA C aKIMOHEepaMU ¥ MTHBECTUIIMOHHBIM COO0IIeCT-
BOM, PETyJIAPHO NIPOBOJUT TaKUe MEPOIIPUATHUSA, KaK JleHb
MHBECTOPA, CEMUHAPBHI I aKI[MOHEPOB, BCTPEYHU C aHa-
JIUTUKAMU U IIPe/CTaBUTENIAMU OPOKEPCKUX KOMIIAHUH,
«JHU OTKPBITBIX ZiBepeil» /11 MUHOPUTAPHBIX aKIIOHEPOB,
Halnpas/eHHble B TOM 4McJIe Ha IOBbIIIeHre GpHUHAHCOBON
rpaMOTHOCTHU HaceneHuA. [IInpokuii KpyT aKIMOHEPOB NpU-
BJIeKaeTcs U1 cOopa MHUIMATUB Ipu pa3paboTtke CTpare-
ruu passutud I'pymnmel BTB 1 BHeZpeHUY MHHOBAIIMOHHBIX
TEeXHOJIOTUYECKHUX PelleHUH.

3HauUTeJbHOE PACIPOCTPAHEHUE ITOJNy4YnIa IIpa-
KTHKa pa3MellleHNd Ha caliTe banka MaTepuasoB 110 BceM
BOITpOCaM NoBecTKH JHA O61ero cobpaHusa aKI[HOHEPOB
(Ha pycCKOM U aHIVIMHCKOM fA3BIKaX), BKIIOYasA TaOIUIIb]
CpaBHEHUA BHOCHMBIX U3MeHEHUH B yTBepKAaeMble Ha
OCA 10KyMeHTHI ¢ 000CHOBaHHEM HEOOXOAMMOCTH IIPU-
HATHA COOTBETCTBYIOIIUX pellleHuH. Bugeorpancaanuu
cobpaHUii aKI[MOHepOB baHKa OCyIeCTBIAIOTCA B PeXXUME
peasbHOTO BpeMeHH, paboTaeT «ropsadas JMHUA» JJIA IPU-
eMa 1 06paboTKU YCTHBIX OOpaleHuil akiimoHepoB. Ha
camite baHka co3zjaH cenyanbHBIN paszesl C OTBeTaMU
Ha HanboJiee YacTo MOCTYTAIOIIKe 3aIIPOCH aKIIIOHEPOB
0 peasM3anuy UX [IpaB, pa3MelleH peryIsipHO 0OHOBIIse-
MbIH KaJleHZapb KOPIIOPATUBHBIX COOBITUM, IIPeCTABIEHEI
Mpe3eHTalNu A aKIUOHePOB. B nenax a¢pdexkTrBHOTO
B3aUMO/IeHiCTBUA C akIjMoHepaMu baHk aKTUBHO UCIIOJb-
3yeT COBpeMEeHHbIE TEXHOJIOTUHU U CPe/CTBa KOMMYHUKA-
ITH: IPOBOAATCA UHTEPHET-KOH(EPEeHIINH [0 aKTYaIbHBIM
BOIIpOCaM, B KOTOPBIX UMEIOT BO3MOXXHOCTb IIPUHUMATh
y4acThe MUHOPUTAPUU U3 YAAJIEHHBIX PETMOHOB; CO3aHbI
Y aKTUBHO UCIIO/Ib3YIOTCA CTPAHULIBI B COLUANBHBIX CETAX
Facebook u Twitter; 3amynieHO OpreHTHPOBAaHHOE Ha
YJaCTHBIX aKIIMOHEPOB OecIUIaTHOE CIIelIHaJIN3UPOBAHHOE
MOOWIBHOE NTpUWIoKeHue «AKIroHep BTB» 11 ycTpolicTs
Ha wiatdopmax i0S u Android u zp.

B bauke BTD co37jaHbl CTPYKTYpPHBIE TTOApaszese-
Husi—Ciy>x6a 1o paboTe ¢ akIIMoHepaMu U YIpaBieHue
110 paboTe c UHBeCTOpaMH, KOHTAKThI KOTOPBIX (TesepOoHbI
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U aZipeca dJIeKTPOHHOM MOYThI) pa3MelleHbl Ha KOpIopa-
THUBHOM calTe.

Peanu3zariys MeponpusATHM, BKIIOUEHHBIX B «IOPOXK-
HYIO KapTy», HO3BOJIWJIA LOIOJHUTEIbHO YCOBEPIIEHCT-
BOBaTh IPaKTUKY KOPIIOPATUBHOTO YIIPABJIEHUA B IJIaHe
B3aUMOZIEMCTBUA C aKIIMOHEPAMU U 3aIIUTHl UX IIPaB.
Ha MomeHT yTBep:KAeHUA «A0POXKHOM KapThl» BaHK COOT-
BeTcTBOBaN 41 13 54 peKoMeHZanMi, BKIIOUEHHBIX B pa3-
nen Kozpekca «I[IpaBa akIJMOHEPOB», UTO cOCTaBIAIO 81%.
Ha Tekyuiuii MOMEHT AaHHBIN MMOKa3aTelb COCTaBJISET
0k0J10 95%.

OCHOBHBIE MEpPOIPUATHUSA B YaCTH B3aUMOJAENCTBUA
C aKIMOHEpPaMH, KOTOPhIe OBUTH BKJIFOUEHBI B «TOPOKHYIO
KapTy», 3aTparvBaJiy 3alpeT I'oJ0COBAaHUA KBa3WKasHa-
YyelCKUMM aKIUAMU, IPeZ0oCTaBIeHUe AOTOJTHUTEIbHBIX
MaTepPHUaJIOB K OOIIUM COOpaHUAM aKI[MOHEPOB U YTBEP-
JKeHUe B HOBOUM peaKIIUU TOJIOKEHUA O AUBUAEHAHOMN
MTOJIMTHUKE. Bce OHYM OBUTM TIOJTHOCTHIO Peain3oBaHbl baH-
KoM B 2015 rozy B yCTaHOBJIEHHBIE CDOKMU.

e JIpu3HaBasg Ba)XHOCTh MaKCUMaJbHO Ollepa-
THUBHOTO ITOJTy4YeHUs aKIIMOHepaMu HHGOpMAIIUH O ZiaTe
cocTaB/IeHUs CIIMCKa JIMI, UMelol1X MpaBo Ha ydyacTue
B OCA, B TOM 4ucCJe IpefoCTaBIeHre UM BO3MOKHOCTHU
yyacTBoBaTh B OCA ¢ ONTUMAaJbHBIM JAJI1 HUX [TIAKETOM
aKI[iii, BO BHYTPEeHHUX JIOKyMeHTax baHka ObuH 3aKpe-
MJIEHBI TTOJIOXKeHUS 06 MHGOPMUPOBAHUU aKIIMOHEPOB
0 TaKoMU flaTe He MeHee 4eM 3a 7 JiHel /10 ee HACTYIUIEeHUS.
CooTBeTCTByIOLIME HOPMBI HAlIUIM OTpakeHue B YCTaBe,
a Takxxe B [Toso)keHUU O MopAAKe MOATOTOBKH, CO3bIBA
u poBezieHus1 O61ero coOpaHus aKIIMOHEPOB.

* Hogpriti Koziekc mpuzaeT 60IbIIOe 3HaYEHHE HEZIO-
mycTuMocTu rosocoBanua Ha OCA KBa3uKa3HauYeHCKUMU
aKIMAMHU U 11eJ1eCO00Pa3sHOCTh 3aKpeIlIEHHsI COOTBETCT-
BYIOIIHX ITOJIOKEHUN BO BHYTPEHHUX IOKyMeHTax. Haiu-
Yyre MOoA0OGHON MPaKTUKY MPUPABHUBAETCA K 0053aTeNb-
HOI HOpMe B KOMIIAHUAX C KAYeCTBEHHBIM KOPIIOPAaTUBHBIM
ynpasieHueM. [Ipy 5ToM OTCyTCTBHE 3alIpeToB Ha T'OJI0COBa-
HUe KBa3uKaszHAueHCKUMU aKIUAMU B JeHCTBYIOIIEM 3aK0-
HozaTenbcTBe PO He no3BosAeT baHKy orpaHUYMBaTh y4yac-
THe B FOJIOCOBAaHUH aKIIMOHEPOB, B TOM YHCJIe ABJIAIOLIUXCA
MIOAKOHTPOJIbHBIMU €My KOMIIaHUAMU.
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PaccmarpuBasd pasiavyHble BApUAHTBL peaIn3alluu
pexoMmeHzanuii Kogekca o 3ampere rosiocoBaHusa KBa3u-
Ka3HauelCKUMM aKI[UAMY, pyKOBOACTBO baHka mocuuTasio
ONTUMAaJIbHBIM pellleHHeM BHeZpeHre MPaKTUKY HalpasJie-
HUA [OJKOHTPOJBbHBIM BaHKy KOMIIaHUAM, SABIAIOLIUMCS
ero akijuoHepaMu, peKOMeHalluil He IPUHUMATh y4a-
CTHs B TOJIOCOBAHUU NP IPUHATUU PEIIeHU Ha 00X
cobOpaHHUAX aKIIMOHEPOB, 3adHUKCUPOBAB COOTBETCTBYIOIITE
nosnoxkeHud B Kozekce KOpmopaTuBHOTO yrpasieHusa baHka
BTB. [Ipu 5TOM HEOOXOANMO OTMETUTh KpaliHe HUUTOXKHOE
KOJIMYeCTBO aKUUU, MIpUHA/IeXKaluX MOAKOHTPOJbHBIM
Bauky kommnanuaM—meHee 0,001% oT 06111ero KomyecTsa.
OpunoBpeMmeHHO bank BTD noazep:xvBaeT MHULIMATHUBB
perynaropa—baHka Poccyu 1o yCcTaHOBIEHUIO 3aKOHOAA-
TeJILHOI'O 3allpeTa Ha rojlocoBaHUe KBa3uKa3HaueHCKUMU
aKIMAMH, OITyOJIMKOBaHHEIE B ZIoKIaze «O co8epuleHcmao-
BAHUL KOPNOPAMUBHO20 YNPABEHUS 8 YONUUHBLX 00Uecm-
sax» (uroHb 2015 roza).

e IIpuzaBas 6oJybIlIOe 3HAYEHUE TOMY, YTOOHI
aKI[MOHEPHI paclojaraiu MaKCUMaIbHO MOJTHON MHMOP-
Maluen s IPUHATHUS B3BENIEeHHBIX U 000CHOBAHHBIX
pemieHuid, BaHk BHepWI IPaKTUKY NIpeJOCTaBIeHUA UM
JOTIOJTHUTENbHBIX MaTepHUaIOB IO BOIIPOCAM ITOBECTKU JAHSA
OCA. CoOTBETCTBYIOLIUE IIOJIOKEHUA, BKJIIOYad lIepeYeHb
N0ZI0OHBIX MaTepUasoB, 3aKperieHsl B Kozekce kopropa-
TUBHOrO yIipaBieHua banka BTB. Ha nporeieM B HIOHe
2016 roma T'OCA akiroHepam ObLTU ITPeAOCTaBIeHBI Pac-
IIMPEeHHBIH 00beM MHOpPMAIIUU O KaHAUJaTaX B ayu-
Topsl BaHka, a Takke nmo3unusa HabiroaTepbHOTO COBETA
OTHOCUTENBHO NoBecTKU JHA OCA. baHK TakXe IJIaHU-
pyeT npeJoCTaBIATh aKIIMOHEPAM CBeZIeHUS O pe3yJsbTa-
Tax OIleHKU PBIHOYHOM CTOMMOCTU UMYIIECTBA B PEKOMEH-
ZyeMbIX HOBBIM KoZileKkcoM city4dasx U moApoOHBIN TIOPSAZOK
pacueTta pa3Mepa JUBU/EHAOB 110 IPUBUIETUPOBAHHBIM
AKLIUAM.

* HabirozaTenbHbIH cOBET baHKa yTBEp/II HOBYIO
penaxuuio [TonoxkeHUA 0 JUBUAEHIHOM ONMUTHKE. B 10Ky-
MEHTE, B YaCTHOCTH, 3aKPeIlIEHBI [I0JIOXKEHHUA O BBIILIATE
JUBUZIEH/IOB C yY€TOM Pe3yJIbTaTOB [eATeNIbHOCTU U IlIa-
HOB CPEZHECPOYHOI'0 U JOJITOCPOYHOI'O Pa3BUTUA, O MUHU-
MaJbHOU JIOJTM KOHCOJUAUPOBAHHOW YUCTOMW MPUOBLIH,
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HampasgeMOU Ha BHIIUIATY JUBU/EHJ0B B pa3mepe 25%,
U UHble HOpMBI. [Ipu paszpaboTrke [100KEHUS TTOMUMO
HopM Koziekca y9uTBIBAIMCh TaKXe pekoMeHzanuu Poc-
umymecTtBa. [lng yzobcTBa aKIIMOHEPOB B JOTIOJHEHHE
K TpebOBaHUAM, IPeLyCMOTPEHHBIM 3aKOHOJATENbCT-
BOM, Ha KOPIIOPAaTUBHOM caiTe OBbLT CO3/IaH paszen «/IuBu-
JIeH/bI», T/le pa3MelieHa HHGOpMAaIUA O BCeX TPUHATHIX
PyKOBOZCTBOM baHKa peleHusaAX OTHOCUTENbHO BBIILIATHI
JMUBUZIEH/IOB, O TUBU/IEHTHOW UCTOPUY 3a MOCTeAHIE boee
yeM 10 JsieT, KalbKy/IATOP AUBU/EHZOB, KOTOPBIN II03BOJISAET
aKIMoHepaM U MOTeHI[UAJIbHBIM UHBECTOPAM KOMILIEK-
CHO ¥ OTIEPATUBHO MOJTYIUTh HEOOXOAUMYIO aKTyalbHYIO
nHPOPMAIUIO O AUBU/IEH/IHBIX BBITLIATAX.

* B BaHke BHeZpeHa MpaKTHUKa JUCTAaHITUOHHOI'O
2JIeKTpOHHOro rosocosaHuda Ha OCA. Ero jouepHAA KOM-
naHusA—BTB PeructpaTop—rmepBoii B Poccuu paspabortana
Y 3aIlyCTUJIa CepBUC 3JIEKTPOHHOT'O T'0JI0COBAHNA, KOTOPBIH
TIOJIyYWJI BBICOKYIO OIIeHKY akInoHepoB Ha 'OCA B uwHe
2016 roza. IToHATHBIN UHTepdEC, BKIIOYAIOIINI B ceOst
HE TOJBbKO QYHKIIUIO TOJIOCOBAHUSA, HO M O3HAKOMJIEHUE
€O BCeMU MaTepuaaaMu, I03BoJAeT aKIIMOHepaM IpUHU-
MaTh y4acTUe B FOJI0COBaHUHU, HECMOTPS Ha UX yAaJleH-
HOCTh OT MecCTa TIpoBe/ieHus cobpanus. Jlo koHIa 2016 rozga
IUIAHUPYeTCA UHTerpanusa TeXHOJIOTUU JIEKTPOHHOTO
roJIOCOBAHUA B MOOMIbHOE MPUIOXKEHUE «AKIIMOHEDP
BTB», koTopoe Tak:ke ABISIeTCS YHUKAIbHBIM /IJIST POCCUI-
CKUX DMUTEHTOB IIPOrPaMMHBIM pelleHueM /JJI1 YaCTHBIX
WHBECTOPOB.

BBuzy oTCyTCTBUA HAa MOMEHT YTBEPXKAECHUA
«IOPOXKHOM KapThl» 3aKOHOZAATENbHOT'O PEryINPOBaHUA
Bank nepBoHavYaIbHO MOCYUTAJ HELleIeCOOOPa3HbIM BHE-
JpeHue pekoMeHzanuu Kozekca o mpeocTaBIeHUU aKIKo-
HepaM BO3MOXKHOCTH 3JIEKTPOHHOI'O T'OJIOCOBAHUS, B CBA3U
Cc 4yeM ykasaHHada HopMa Kozekca B «ZTOPOXHYIO KapTy»
He Bouwia. [Tocse nosABnIeHNs COOTBETCTBYIOIINX 3aKOHOAA-
TeIbHBIX UHUITMATUB BaHK OZIHUM U3 TIepBBIX Hauasa paboTy
B JaHHOM HAaIlpaB/JI€HUU U pealn30BaJl CEPBUC 3JIEKTPOH-
HOT'0 I'OJIOCOBAHUA ZIJI aKIIMOHEPOB HA IIPAKTUKE.

* B cooTBeTCTBUM C peKoMeHZauuaMu Kozekca
Bank my6simkyeT npoTokoibl OCA Ha KOPIOPaTUBHOM
caliTe ¥ 3aKpelnwI JaHHYIO IPaKTUKY B CBOeM YCTaBe.
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BMmecTe ¢ TeM, 10 MHEHUIO aBTOPOB, peajlu3alus
3TOM pekOMeHJalluU NpeZCcTaBageTca AaXke U3IUITHeN
A7 Ty OITUYHBIX POCCUMCKUX KOMITAaHWHM BBUZLY 00CTOA-
TeJIbHOT'O0 HOPMaTHUBHOI'O PeryJIHNpOBaHUA IPOLeAyPHI pac-
KpBITHS nHPOpMaIuu o IpuHsATeX Ha OCA perreHusx. Tak,
He nio3zgHee 10.00 gHA, ciegyrolero 3a JHEM IPOBeAEHUA
OCA, Ha ry6/iMYHbIe KOMIIAHUN BO3JI0XKeHa 00s3aHHOCTD
PaCKpHITh B BUJIE TIPECC-PEN3a, MTyOIUKYEeMOTO Ha KOPIIO-
paTUBHOM caiiTe U JIeHTe HOBOCTeM, MHGOPMAIIHIO O BCEX
TMPUHATHIX Ha cobpaHuy pemeHusax. He mo3zanee 10.00 gu4,
cIeAyIoUlero 3a AHeM cocTaBiaeHusa nmpotokona OCA, baHk
Takxe 0053aH 06HAPOZOBATh COOTBETCTBYIOUTYIO HHPOP-
Manuio B BU/ie CyIIecTBEHHOTO GaKTa, KOTOPBIH IMyOnIuKy-
eTcA Ha KOPIIOPaTUBHOM caiiTe U JieHTe HoBocTel. [ToMumo
3TOrO, JaHHAsA NHGOPMAIHA ODKHA JOBOAUTHCS /10 AKITH-
OHepOB (HOMUHAJIBHBIX ZepKaTeseil) B popMe oTyeTa
00 MTOrax roJlocCOBaHus, pa3MellaeMoro, B TOM 9HUCJe,
Ha caiiTe banka. TakuM 06pa3oM, OCHOBHAsI HMHTEPECYIO-
mast akiroHepoB uHdpopmaiiys 06 urorax OCA pacKphbl-
BaeTcs MyOJUYHBIMU KOMITAHUSIMY TPYDK/BI, B TOM YHCIIE
IIyTeM pasMellleHUs U XpaHeHUs Ha caiiTe, 4YTO IT03BOJAET
UM B J1t000€e y100HOE BpeMs 03HAKOMUTBCS C TPUHATHIMU
pellleHUAMM.

2.2.2. HaGarozaTe bHbIN COBET

Hab6aiozaTenbHbid coBeT banka BTB aBaseTcs
OZJHUM U3 KJIIOUEBBIX 3JIEMEHTOB CUCTEMBI KOPIIOPATUB-
HOro ynpasjeHudA. B baHke nociezoBaTeJlbHO IIPOBO-
AATCA MEPONPUATHUA, HAIIpABJIEHHLBIE Ha ITOBBILIEHUE
posu ¥ 3pPEKTUBHOCTU €r0 pabOThI, B YaCTHOCTH CO3/1aH
U ycrenHo GyHKIIMOHHUPYET HHCTUTYT KOPIIOPATUBHOTO
cexkpeTapsi. HabsoaTeIbHBINM COBET €KEr0JHO IIPOBOIUT
OLIeHKY ITPaKTUKU KOPIIOPAaTUBHOTIO yIIpaBiaeHUA B baHke,
a TakXke OIeHKy COOCTBEHHOUM pabOTH (CaMOOIIEHKY),
Pe3y/IbTaThl KOTOPOIi ipeZicTaBsaoTes ObieMy cobpaHuio
AKIJMOHEPOB. 3a NOCIeJHUE HECKOIBKO JIET PacClIupUIach
chepa ero KOMIETEHIIY IO BAXKHEHIITUM HaIlpaBIeHUSIM
leATeNbHOCTY baHKa—yTBepX/jeHUe CTpaTeruu yupasie-
HUA PUCKaMU U KallUTaJIOM, COTJIacOBaHMe IIOpAAKa IIpe-
JOTBpalleHUs KOHPJIUKTOB MHTEPECOB, OllEHKa COOJTIoe-
HUS e IMHOJHUYHBIM U KOJIJIETMaIbHBIM UCIOJTHUTETbHBIMU
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opranamu baHka cTpaTeruil u npoueayp, yrBep:kAeHHbIX
HabroaTeTbHBIM COBETOM.

Hab6srosaTenbHBI COBET OCYIIECTBIAET KOHTP-
OJIb 32 JIesITeIbHOCTHIO UCIIOTHUTEIbHBIX OpraHoB baHka.
B YcraBe banka 3aKperieHb! [TOJI0XKeHNsA, B COOTBETCTBUU
C KOTOPBIMU BOIIPOCHI 0OPa30BaHUSA UCITOJTHUTENbHBIX Opra-
HOB, NIpeKpalleHusa UX IOJHOMOYNH, YTBEPKAeHU YCIIO0-
BUM JOTOBOPOB C WiIEHAMU UCIOJTHUTENbHBIX OPTaHOB,
BKJItOYAs YCIOBUA O BO3HArpaXKJeHUH U UHBIX BBHIILIATAX,
OTHOCATCA K KoMIleTeHIIMu HabimrozaTessHoro cosera. Ero
TTOJTHOMOYMSA TIPEyCMAaTPUBAIOT TAK)XKE KOHTPOJIb CJIE/YIO-
IIVX KJIIOYeBBIX HATIPpABIEHUM:

* peanm3alys BHIOPaHHOU cTpaTernu baHKa;

* IOCTIKEHUe MMPUHATHIX 1leJIeBbIX II0Ka3aTese;

* yIpaBJeHUe PUCKAMU;

* 3¢ dexkTHBHOE GYHKIMOHUPOBAHUE CUCTEMBI BHY-
TpeHHEro KOHTPOJIA;

* COOTBETCTBHUE fleATeNlbHOCTH baHka poccuii-
CKOMY 3aKOHOZIATEIbCTBY U TPEOOBAHUSAM PETYIUPYIONIIUX
OpTaHoB.

B 2014 roay HabGniomaTelbHbBIM COBETOM
OBLTH YTBEPXKAEHB «Cmpamezus pazsumus baHka Ha
2014-2016 200b1» 1 «/[0N120CPOUHASL NPOPAMMA PA3BUMUSL
Banka Ha 2014-2018 200bl», OTYETHI O peaTu3amuu KOTo-
pbIx HabimroaTeIbHEIN COBET pacCMaTpPUBAET HA PETYIIAp-
HOI OCHOBe.

OpHoii u3 koueBrIx QyHKIMH HabmogarenbHOTO
COBeTAa ABJIAETCS KOHTPOJIb COOTBETCTBUSA MPAKTUKU KOP-
IIOpaTUBHOTO yIipaBieHUsA B baHke nHTepecaM aKIlOHe-
poB, MaciTabam 6u3Heca baHKa U JIyqnuM o6pasiam Kop-
MOPATUBHOIO yIIpaBieHus. Peann3yio faHHYI0 QYHKIIUIO,
HabsirosaTeTbHBIN COBET €XEroHO MPOBOAUT OI[€HKY
CUCTeMBI KOPIIOPAaTUBHOTO yIIpaBieHus B baHke.

B uroue 2015 roza cocrosimoch rogosoe Obiee
cobpanue aknuoHepoB BTB, KOTOpoe yTBEPAWIO HOBBIH
coctaB HabmozaTeTbHOTO cOBeTa. B Hero Bouui, B TOM
4qucie, 4eThlpe He3aBUCHUMBIX JUpeKTopa (BKIOYasa JBYX
npeZicTaBUTe/ell MUHOPUTAPHBIX aKIIMOHEPOB), COOTBET-
CTBYIOIIUX KPUTEPUAM HE3aBUCUMOCTHU, YCTAaHOBIEHHBIM
DenepasbHBIM 3aKOHOM «O6 aKUUOHEPHBIX 00Uecmaax»
U 3aKpeIUIeHHBIM B HOBOM Kozekce.
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[MoHMMas BaXXHOCTb MOJYUYEHUS aKI[MOHEPAMU
aKTyaJbHOU MHGOpMAIMU O ZAeATeJabHOCTH Habmtoga-
TeJIbHOTO cCOBeTa, baHK exxeMecsaYHO pa3MelllaeT Ha CBOeM
caliTe cBeZIeHUs 0 paboTe COBETA, MPOIIE/IINX 3aCelaHUAX
Y BOIIpOCax, KOTOpble Ha HUX pacCMaTpUBaJINCh.

Peanuzaniua MeponpuATUN, BKIIOUEHHBIX B «ZIOPOXK-
HYIO KapTy» B 4acTu GyHKIMOHUPpOBaHusa HabiogaTenb-
HOT'O COBeTa, I03BOJIH/IA MOBLICUTh 3G (PEKTUBHOCTD €T0
MMOBCEZIHEBHOU /IeITETbHOCTH.

e B Ilonoxenuu o HabmrozatenbHoM coBeTe BaHka
cbopmynupoBaHb TpaBa U 06A3aHHOCTU €T0 WIEHOB,
B TOM uHcie 06513aHHOCTh MHGOPMUPOBAThH [IpezicenaTens
0 HAJIMYUY 3aUHTEPECOBAHHOCTH W KOH(IUKTA UHTEPE-
COB IIpY IPUHATHUY PEIIEHUH, BO3ZEPKUBATHCS OT 'OJIOCO-
BaHM IO BOIIPOCAM, IO KOTOPBIM Y HUX UMEETCs INYHAs
3aMHTEPECOBAHHOCTH, COOOIATh O CBOMX adUINPOBaH-
HBIX 1 B3aIMO3aBUCHMBIX JIUIIaX, O IOPUANYECKUX JUIIaX,
B OpraHax yIpaBJjeHUs KOTOPBIX WIEH coBeTa u abprinpo-
BaHHBIE C HUM JIMLIA IUIAHUPYIOT 3aHUMAaTh WIX 3aHUMAaIoT
JIOJDKHOCTH. B ZIOKyMeHTe TakKe 3aKpervieHbl 0053aHHOCTH
He3aBUCHMOT'0 JUPEKTOPA BO3/JIEPKUBATHCA OT COBEPIIIe-
HUA JeNCTBUH, B pe3y/ibTraTe KOTOPhIX OH MOKET yTPaTUTh
He3aBHUCUMBIH CTaTyC, a TAaKXKe yBeJoMIATh HabmoaaTesb-
HBIH cOBeT 06 06CTOSATENBCTBAX, B PE3Y/IbTAaTe KOTOPHIX OH
mepecTaeT ObITh HE3aBUCUMBIM YIEHOM.

BmecTe c Tem peanusaruio pekoMmeHzaanuu Kozgexca
O pacCIIUPEHUH TIeEPEeYHsS OCHOBAHUM, 10 KOTOPHIM WIEHBI
HabsiogaTeIbHOTO COBETA U UHBIE MTPEAYCMOTPEHHbBIE
3aKOHO/ATETbCTBOM JIUIIA MOT'YT OBITh TPU3HAHBI 3aMHTE-
pecoBaHHBIMU B cZenkax baHka, pykosogctso BTh mocuu-
TaJIo HelleJecoobpasHoii. BHespeHUe TOJ0OHOM IPAKTUKKU
MOJKET CYIeCTBEHHO 3aTPYAHUTH AeATeIbHOCTh baHka
Y TIOCTAaBUTh €T0 B HEPABHOE IOJIOXKEeHUE TI0 CPABHEHUIO
C IPyTUIMH YIaCTHUKAMU GMHAHCOBOT'O PHIHKA, B TOM YHCJIE
B CBfI3U C JJIUTEIHHOCTBIO TIPOIIEIyPHI IPeIBAPUTETHEHOTO
0ZI06PEeHUS CAENOK.

* B coOTBeTCTBUU C pekoMeHanuamMu Kogekca
13 YMCJIa HE3aBUCHUMBIX WieHOB HaburozaTelbHOro cCoBeTa
ObUT U30paH CTapUINi HE3ABUCUMBIN AUPEKTOP, KOTO-
PhI TPU3BaH KOOPAUHUPOBATH B3AUMOZENCTBUE MEXTY
He3aBHUCHUMBIMU JupekTopaMu. COOTBETCTBYIOIIAA HOpMa
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3akperieHa B [losoxenuu o HabmrozaTeabHOM COBETe
Banka.

* B paMkax Mep 0 NpeAyHIpeXAeHUIO U ypery-
JIMPOBAHUIO KOHQIUKTOB PyKoBoZCcTBOM BTB 6bUTO TIPU-
HATO pellleHye O 3aKpeIUVIEHUH BO BHYTPEHHUX JOKyMEHTax
Banka pekomenzgauun Kozgekca o nepezade HabroaTens-
HOMY COBETY ITOJITHOMOYHUH TI0 YPETYITUPOBAHUIO KOH(ITHK-
TOB, 3aTparuBarIUX JeATEIbHOCTb UCIIOJTHUTEIbHBIX
opraHoB baHka. B HUX Tak:Ke ObUIM BKJIIOUEHBI IT0JIOKe-
HUA O KJII0YeBOM POJIU CTaplliero He3aBuCUMOI'o JUpeKTopa
TIpu pa3pelneHny KOHQIUKTOB, B TOM YHCJIE ITyTEM B3au-
MozeticTBuA ¢ [lpescenartenem, wieHamy HabmozaTens-
HOTr'O coBeTa U akInmoHepaMu banka. B fanbHelimem Mexa-
HU3MBI PeaIN3aly COOTBETCTBYIOMINX ITOJIOKeHUH OyAyT
JleTaJIn3UPOBaHbI BO BHYTPEHHUX HOPMaTUBHBIX JOKYMEH-
Tax, oIpeZiesIeH MOPAAOK Ilepelaul MaTepraloB Ha paccMo-
TpeHre HabirozaTesbHOTo coBeTa i1 0ObEKTUBHOTO U BCe-
CTOPOHHETO 0OCYKIE€HHS Ha ero 3aceTaHusX.

B 11iesioM, BaHK npuiaeT 60Jbliioe 3HaYeHUe TIpey-
MPEXAEHUIO U YPETYTUPOBAHUIO KOHPIUKTOB TTOCPEACTBOM
COBEPIIIEHCTBOBAHUSA HEOOXOIMMBIX MEXaHU3MOB U TpOIIe-
Ayp. BHegpeHue npesycMoTpeHHBIX KozekcoM peKoMeH-
Janui Ipuaso JOTIOJHUTEIbHBIN UMITY/IbC IeATENbHOCTH
Banka B JaHHOM HallpaBJIeHUU.

B 2013 roay HabsmtomaTeabHBIN COBET YTBEPAUT
HOBYIO peZlaKIII0 DTUYECKOro KoZeKca baHka, mosoxe-
HUA KOTOPOTO 110 CpaBHEHUIO C IpeAblAyIineil Bepcrueil
PacIpoCTPaHAKTCA He TOJIBKO Ha COTPYAHUKOB, HO U Ha
wieHoB HabitozaTeibHOTO coBeTa. B Liessax npeaynpexie-
HUS U YPETYINPOBaHUA KOHQINKTOB UHTepecoB baHKa,
ero pabOTHUKOB, aKIIHOHEPOB, KIMEHTOB M KPEAUTOPOB
B baHKe Z1eHicTBYIOT /1Ba IOKyMeHTa: «[lopsidok npedomepa-
WeHUsl KOHPIUKMOB UHMepecos», ofjobpeHHbIH Habto-
ZlaTeIbHBIM COBETOM, U «[lon0%ceHUe 06 ype2yauposaHuul
KOH(PAUKMOB UHMepecos», YTBepKAeHHOe TTpuKa3oM [1pe-
suzeHTa—IIpeacenarens [Ipasnenus.

B Banke QyHKIIMOHUPYET BHyTPEHHEE CTPYKTYP-
HOe IozpaszeneHue—/lernapTaMeHT KOMILIaeHC-KOHTPOJIA
1 GUHAHCOBOT'O MOHUTOPUHTA, OZHA M3 OCHOBHBIX 33/1a4
KOTOPOTO—BbISABIeHHEe KOHQ)INKTOB UHTEPECOB B ZeATENb-
HoCTU baHKa 1 ero COTpyZIHUKOB, a TaKXe IIPOBeZleHUe
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MepONPUATUN, HallpaBJIeHHBIX HA MMHUMU3AIUIO CIyYaeB
BO3MOXKHOT'O BO3HUKHOBEHUS MOJOOHBIX KOH(IIUKTOB.

* B HOBOU pezakiiuu yTBepxkAeHo [lonoxeHre
0 BO3HArpakeHUAX U KOMITeHCAIUAX, BEIIUIAUUBAEMbIX
wienam HabmrogarenpHoro coBera Banka. Beituiara rozgo-
BOTO GUKCHPOBAaHHOT'O BO3HArpaxkAeHus wieHam Habmtoza-
TEJILHOTO COBETa 00YCJIOBIEHA MX YYaCTHEM B HE MEHee YeM
B IIOJIOBHHE TIPOBEZIEHHBIX 3aCe/laHH U 3a09HBIX ['0JI0COBa-
HUM coBeTa. baHk He IpUMeHAET NHbIe GOPMBI IeHEKHOT'O
BO3HArpaxkleHus wieHoB HabroiaTeThHOTO COBETa, KpOMe
bUKCUPOBAHHOTO TOJOBOTO BO3HATPaXKAEHUs, 6a30BbIH
pasMep KOTOPOTO ycTaHaBauBaeTcsa penienueM O6Iero
cobpaHus aKIMOHEPOB.

YTo KacaeTcs OMIIUOHHBIX TPOIPAMM, TO TTOZOOHBIHA
BU/] BO3HATPaKAEHUA UMeeT A1 POCCUNCKUX KOMITaHUHU
PA OTPaHUYEHUH, YIUTHIBast TpeOOBaHUA IPAKAAHCKOTO
Y HaJIOTOBOT'0 3aKOHOZaTebCcTBA. HeoiHO3HAYHOM TTpe/ -
craBisieTcs Takxke 3QPeKTUBHOCTD JOJITOCPOYHBIX TTPO-
rpaMM MOTUBALIMU WICHOB COBETOB JUPEKTOPOB U3-3a Orpa-
HUYEHHOTO OJHUM I'0/JOM CPOKa, Ha KOTOPBIM OHU MOTYT
OBITb N30PaHHI.

* B mporjecce peanusaiuu «JOPOXKHOMN KapThl» 3HA-
YUTENbHO paciupuiack chepa kommeteHuu Haboza-
TeJIbHOT'O COBETA M0 Ba>KHBIM HallpaBIeHUAM [eATeIbHOCTH
Banka. Tak, K ero oJITHOMOYHUSAM OBUTO OTHECEHO YTBEPIK/E-
Hue pUHAHCOBO-X03AMCTBEeHHOTO IU1aHa (6o/pKeTa), 9To
B coOTBeTCTBUHU ¢ KozlekcoM sIBIsseTCs OHOM 113 OCHOBHBIX
dbopm ompeziesieHNs CTpaTerny pa3BUTHSA baHKa.

[Tomumo 3TOTO, OBLIA pacIIUpeHa KOMIIETEHIH
HabrofaTelbHOTO COBETA B YaCTH KOHTPOJIA 3 CYIIECT-
BEHHBIMU C/ZIeJIKAaMHU ZIouepHUX KoMmmauuii bauka. C yue-
TOM OOJIBIIIOTO KOJIMYECTBA MMOAKOHTPOJIbHBIX KOMITAHUH,
pykoBozacTBo BTH Ha faHHOM >Tare MPUHANO pelleHue
0 pacmpocTpaHeHUU KOHTposisa HabmoaTenbHOTO coBeTa
3a TEMHU CZeJKaMU I09ePHUX KOMIIaHUM, Ha KOTOPhIe IIpU-
XOAUTCA He MeHee 5% KOHCONMUAUPOBAHHOMN CTOMMOCTU
aKTUBOB WIU He MeHee 5% KOHCOIUAUPOBAHHOIO 0X0a
Banka mo gaHHBIM mocjaeZHel ordeTHOCTU 1m0 MC®O.
CyliecTBeHHBIN XapaKTep C/ejIoK ollpeZiesieH Ha YPOBHE
25% 6ayaHCOBOM CTOMMOCTH aKTUBOB Jl0UepHEN KOM-
[TIAHWU 10 COCTOSHUIO HA MOCJHEAHIO OTYETHYIO ZaTy.
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B ganpHelIIeM IIaHUPYeTCs OCTEIIEHHOE paclipocTpaHe-
HUe COOTBeTCTBYIOIIel ¢opMbl KOHTpOJIst HabmozaTens-
HOTO COBeTa 3a CyIIeCTBEHHBIMHU C/IeIKaMH BCEX J09ePHUX
KoMIaHu baHka.

VrBepxkaenue HabmogaTeabHeiM coBeToM CTpa-
TEeruy pa3BUTHA—/JOKYMEHTA, KOTOPBIK BKJIIOUAET B cebs
CTpaTeruu pasBUTUA OCHOBHBIX JIOYePHUX CTPYKTYp banka,
MO3BOJISIET C/IeNIaTh BBIBO/, O KJItoueBoi posiu Habroza-
TEJIbHOTO COBETA B OTIPe/IeIEHUH CTPATETUH Pa3BUTHA TIOJ-
KOHTPOJIbHBIX KOMIIAHUHN U, CJIeflOBaTEIbHO, O COOIIO/Ie-
HUY BaHKOM COOTBETCTBYIOIINX peKoMeHaarmii Kozekca.

* [Ipu3HaBas BaXXHOCTb obecleyeHUs MaKCH-
MaJIbHO TIOJIHOTO y4eTa MHEHHUU BceX 4ieHOB Haburto-
JaTeJIbHOI'O coBeTa, YcTaBoM BTD omnpezeneH nepedyeHb
MPUHIUITHAIBHO Ba’KHBIX BOIIPOCOB, PENIEHUS MO KOTO-
PBIM [IPUHUMAIOTCS OOJIBITMHCTBOM I'OJIOCOB BCEX IMPEKTO-
POB, BXOZAILIUX B coBeT. Koziekc KopropaTUBHOTO yIIpaBJie-
HUs1 BaHKa TakKe OmpeZieNsieT epedyeHb Hanbosee BaXKHBIX
BOIIPOCOB, COCTABJIEHHBIX B COOTBETCTBUH C PeKOMEH/AIIH-
samu HoBoro Koziekca, pereHys 110 KOTOPBIM IIPUHUMAIOTCA
TOJIbKO Ha OYHBIX 3acejaHuAaX HabroaTenbHOrO CoBeTa 1
ux 6ojiee coiepKaTeNbHOTO U 06CTOSATETHFHOTO 0OCYKIEHMS.
Ounas popma 3acezianus, 6e3ycIOBHO, MTOBBIIIAET YPOBEHD
BOBJIEY€HHOCTH WIEHOB COBETA B leATeTbHOCTh baHKa.

B nensax mpezocTaBiIeHUs WiIEHAM COBeTa II0JI-
HOM MHGOPMAIIUK B ONIEPATUBHOM peXxuMe B [ToiokeHuH
o HabmrogaTenpHOM coBeTe BaHKa 3akperuieHa MpaKTHUKa
HalpaB/IeHUsA MaTePUAJIOB K 3aceJaHUAM COBETa, B TOM
YHcIe T0CPeCTBOM 3JIeKTPOHHOM CBA3U.

* PykoBozcTBO BTD IT0JI0KUTEIBHO BOCIIPUHAIO
BKJIIOUeHUEe B HOBHIY Kozleke pekoMeHjanuu 06 orleHKe
paboTHI COBETOB IUPEKTOPOB. IIpoBesenne Habmogareb-
HBIM COBETOM OIIEHKU CBOEH /eI TeTbHOCTH, a TAK)XKe UH/IU-
BUIyaJIbHOM PabOThI IMPEKTOPOB CIIOCOOCTBYET MOBBIIITE-
HUI0 3GGEKTUBHOCTH JAaHHOTO OPTaHa, TIO3BOJISIET BHIABUTD
npo6JieMBbI KaK B OpraHU3aIiu pabOTHI COBETA B IIEIOM, TaK
Y OTZeIbHBbIEe HEJJOCTATKY B AeATENbHOCTH €TI0 WIEHOB.

[TpyHUMasA BO BHUMaHH€E PEKOMEH/AIINI0 HOBOTO
Kozekca o mpoBeZieHUH He peke OZHOTO pa3a B TPU roja
BHEIHeH OIleHKHU paboTHl COBETOB JUPEKTOPOB, B Kogekc
KOPIIOpaTUBHOTO yIpaBieHnsA baHka BKIIOUeHO NOI0KeHHe
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O TIPUBJIEYEHUHU JJI TAKOH OlleHKHU He3aBUCUMOTO KOH-
CyJIbTaHTa TI0 IpeioxeHnto Komutera HabimozaTenbHOTO
COBEeTa 10 KaZjpaM U Bo3HarpaxaeHuam. B Kozekce kop-
IIOpaTUBHOTIO yIIpaBieHud baHka Takxe 3aKpeIieHO, 4TO
oneHKa pabote [Tpezaceaarens HabmogaTelbHOTO COBETA
OCyIIeCTBIIAETCA He3aBUCUMBIMU JUPEKTOPaMU IO/, IIpe-
ceZlaTeIbCTBOM CTapIIero HesaBUCUMOTO AVUPEKTOpA C yJe-
TOM MHEHHH BCEX YIEHOB COBETA.

Hauunaa ¢ 2012 roza HabamozaTeabHBIA COBET
BaHka exerofHo Ha OCHOBaHUU METOAUKHU, YTBEPXKAECH-
HoYi KoMuTeToM coBeTa 10 CTpaTeruu U KOPIOpaTUBHOMY
VIIpaBI€HUIO, OCYIIECTBIAET OLIEHKY IPaKTUKU KOpIopa-
THUBHOTO ynpasieHus B banke. Wiensl HabmrogaTesbHOTO
COBETa aHATU3UPYIOT QYHKITMOHUPOBAHUE KITFOUEBBIX KOM-
IIOHEHTOB CUCTEeMBbI KOPIIOPAaTUBHOI'O yIIpaBieHuA B baHke
Y TIPU BBIABJIEHUU HEJOCTATKOB BHOCAT HEOOXOAMEBIE
KOPPEKTUBHI. Pe3ybTaThl aHaAMM3a U TUIaH MePOTNIPUATUHN
10 YCTPaHEHUIO OOHAPYKEHHBIX HEJOYETOB pacCMaTPHU-
BAalOTCA CHadasa yroMaHYTBIM Bheille KomureToMm, a 3aTem
BBIHOCSTCSI Ha OOCY:KAeHHe U yTBep:KAeHre Habmrogareb-
HOT'O COBETa B IIOJTHOM COCTaBe.

* HabnrozaTenbHBIN COBET BaHKa yTBEPAUI COOT-
BETCTBylOIIMe pekoMeHzanuam Kozekca HOBble pesak-
U nosoxeHul o Komurere HabarozaTeIbHOTO COBETA
TI0 ayZIUTy, a Takke o KomuTeTte HabmozaTebHOTO COBETa
10 KaZ[paM ¥ BO3HarpakZileHusM.

BmecTe ¢ TeM HellenecooOpa3HbIMU JJI BHEAPEHUS
Bankom ObLTH TpU3HaHBI pekoMeHganuu Kogekca o pop-
MUPOBAaHUU KOMUTETOB COBETA AUPEKTOPOB I10 ayAUTY
U II0 BO3HArPaXJAeHUAM TOJIbKO U3 HE3aBUCUMBIX JUDEK-
TOPOB, B TOM YMCJIE B CBSI3U C PUCKOM HX HeT0hOpMHUPOBa-
Hus. 1o MHEHUIO aBTOPOB, Bce WieHbl HabmopaTelbHOTO
COBeTa, BKJIIOYas IpecTaBUTe/Nel aKI[MOHEPOB, BIIpaBe
y4acTBOBATh B OOCYKAEHUU U IPUHATUU PeIleHuI 110 Hau-
6oJiee CyIIeCTBEHHBIM aclieKTaM JeaTeabHOCTH baHka
Y HECTU 3a HUX OTBETCTBEHHOCTD, B TOM YHCJIE 10 BOIIPO-
caM, paccMaTpyUBaeMbIM Ha 3ace/JaHUAX YKa3aHHBIX BhILIE
KOMUTETOB. Peraromumu pakTopamu mpu GOpMUPOBaHUU
KOMUTETOB /IOJDKHBI OBITh KBAIUPUKAIIUS YWIEHOB COBETA,
a Tak»Ke IIPUCYTCTBHUE B €T0 COCTaBe JUPEKTOPOB, HE CBA-
3aHHBIX C OCHOBHBIM aKI[UOHEPOM.
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fIBnsAsACH MyOGMIMYHON KOMIIAHUEN, IIeHHBIE OyMaru
KOTOPOY BKJIFOUEHBI B BBICIINI KOTUPOBAJIBHBIN CIIMCOK
MockoBckoit 6upxu, bank BTE cooTBeTCcTByeT caMbIM
BBICOKUM TpeboBaHuAM IIpaBui mucTUHTa BUPXKU K KOp-
IIOpaTUBHOMY IIpaBJeHHIO, B TOM 4YHcJje K COCTaBy KOMMU-
TeToB npu HabmtozaTerbHOM coBeTe. B 1aHHOM ZOKY-
MeHTe chopMUPOBaHb Haubojiee ONMTUMAaIbHbIE I
POCCHUICKHUX KOMIIAHUM TPeOOBaHUs C YIETOM TEKYIIeH
CUTyaluU.

2.2.3. PackpbiTie nHGopmauu

1 UHPOPMALMOHHAS TOJTUTHKA

Banxk BT ocy1ecTBisieT pacKpbITHe HHGOpMaI
B COOTBETCTBUU C TPEOOBAHUAMU POCCUICKOT'O 3aKOHO/A-
TeJbCTBA, a TakKe OpuTaHckoro peryaaropa Financial Con-
duct Authority (FCA). OCHOBHBIM MCTOYHHUKOM PaCKPBITHUS
“HOPMAIHHU O ero JAeITeNbHOCTH KaK Ha PYCCKOM, TaK Ha
AHIJIMICKOM SI3BIKaX ABJIAETCS OQUITUATbHBIN KOPIIOPATHB-
HBIH caliT www.vtb.ru.

Hasnuuue 607bIIOTO KOJTUYECTBA aKI[MOHEPOB,
a TakKXKe JIOMYCK IleHHbIX Oymar baHka K TopraMm Ha poc-
CUHCKON U 3apy6eXHOM GOHIOBBIX OUPKAX MPEIBABITIOT
BBICOKUE TpeOOBaHUSA K €10 MHPOPMAITUOHHON OTKPBITO-
ctu. HabmozaTebHBIM COBETOM yTBepXKJeHO [losoxe-
Hue 06 nHbopmaIlMoHHo# monutuke banka BT, koTo-
poe pa3MelleHo Ha OQUIINATHHOM CaliTe 1 OCHOBBIBAETCS
Ha cOOII0IeHNY TTPUHIINIIOB PETY/ISIPHOCTH, OTIEPAaTUBHO-
CTH, TIOCJIEJOBATEIbHOCTH, 0OBEKTUBHOCTH, COAIAaHCHPO-
BaHHOCTH, TIOJTHOTHI ¥ aKTyaJbHOCTH MHOpMAuu. JloKy-
MEHT OTIpeJiesIsieT LeNU U MPUHIUITE MHOPMALMOHHOH
MTOJIUTUKH, CIIOCOOBI, CPOKH, GOPMBI U TIOPSIZIOK PACKPHI-
TS UHPOpMAIUK (B TOM YHCJIe KAHAJBI, Yepe3 KOTOPBIE
OHA JI0JIKHA OCYILeCTBIAThCA). [TooxkeHne ycTaHaBIUBaeT
nepedeHb HHGOPMAIMH, IIOMUMO IIPEAYCMOTPEHHOU 3aK0-
HO/IATETbCTBOM, 00S3aHHOCTD 110 PACKPBITUIO KOTOPOH TIpH-
HUMaeT Ha ce6s BaHk, a Taxyke Mepbl 110 KOHTPOJIIO COOJIIO-
ZleHns THPOPMAaIlMOHHOH MOIUTHKU. [ToI0’)KeHIe TaKKe
peryIrpyeT BOIIPOCHI, KACAIOIIHecs 3alUTH KOHPUAEHIH-
arpHOU MHOpMaNUy, MopsAKa B3auMozeiicTeusa banka
C aKI[MOHepaMM U MHBIMHU 3aMHTepeCOBaHHBIMU opuuye-
CKUMY U GU3NIECKUMHU JIUIAMHU.
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PykoBozcTBO Batka obecrieunBaeT KOOPAUHAITHIO
paboThI BCeX CTPYKTYPHBIX MMOApa3/ieIeHUH, CBI3aHHBIX
C pacKpbITHEM UHGOPMAIUU. B COOTBETCTBUU C I€HCTBYIO-
e B BaHke IpaKTUKOM KOHTPOJIb COOMI0ZIeHNsA MHbOpMa-
I[MOHHOU MOJIMTUKY BO3JI0KeH Ha HabmropaTenbHbIN COBET.
Peanuzanys MHGOPMAITMOHHON TOTUTHUKY OCYIECTBIISAETCS
WCIIOJTHUTENBHBIMU CTPYKTYpaMu baHka ¢ yueTom TpeboBa-
HUM, YCTaHOBJIEHHBIX ZeHCTBYIOIINM 3aKOHOAATEIbCTBOM
Y BHyTPEHHUMHMU JIOKyMeHTaMu. B paMkax BHe[peHUs peKo-
MeHzalui HoBoro Kogekca cOOTBeTCTBYIOIIME TIOJIOKEHUSA
6bLTH 3aKperuieHbl B Koziekce KOpIopaTUBHOTO yIIpaBJie-
Huq bauka BTD.

PerynspHas GUHAHCOBAs OTYETHOCTH BaHKa cocTas-
JISIETCA IO POCCUMCKUM U MeXAYHAPOAHBIM CTaHAApTaM
U pa3MelllaeTcs Ha KOPIIOPaTUBHOM caiiTe B CIlel[halbHO
CO3JJaHHOM pasZiesie, B KOTOPOM TaKKe IyOIUKYIOTCS TPecc-
peJu3bl ¥ pe3eHTanuu 06 urorax paboTsl ['pymIsI 3a COOT-
BeTCTBYIOINH epuo/,. [loHnMas BaXXHOCTh MaKCUMalIbHO
OTIEPaTHUBHOTO TOJIYYeHUA UHBECTOPAMU U MHBIMU CTeNK-
XOJIZIepaMUu aKTyaJdbHOU MHGOPMAIIMU O JeATeNbHOCTH
Bbanka, pykoBogicTBo BTD npuHsio peliieHne 0 exxemMecad-
HOM pacKphITHUN GpUHAHCOBLIX pe3ynbraTos 1o MCPO BMme-
CTO eXXeKBapTaJbHOTO. [IpK1 5TOM CPOK PaCKPHITUSA TaKOU
OTYEeTHOCTHU cokpailleH ¢ 60 AHel mocyie OTYeTHOMN JaThl
Zo 30.

IMomuMo nHGOPMAIUU, PACKPBIBAEMOU B TIOPSJKE,
peAycMOTPeHHOM 3aKoHoaTenbcTBOM Poccutickoit Peze-
panuu, Ha opuilanbHOM caiite BTB npe/icTaBieHbI HHBIE
CyLeCTBEHHBIE CBECHUA: O MUCCUU, CTPATETNHU U KOPIIO-
PaTUBHBIX [JEHHOCTAX, OpraHU3alluy U NPUHIIUIIaX KOp-
MOPATUBHOTO ynpaBieHus banka, pUHAHCOBBIX U Ollepa-
LIMOHHBIX [TIOKAa3aTedax, CTPYKType KanuTana (BKIodas
MUHOPUTAPHBIX aKIIMOHEPOB, Baajeoiux 6onxee 1%
akmuii). Ha caiite baHka Takxe pa3MelieHa nHGOPMALIHA
0 COLIMAJIbHOM U 3KOJIOTUYECKOM OTBETCTBEHHOCTU, OTBETHI
Ha HauboJsiee pacmpocTpaHeHHbIe BOMIPOCH aKIIMOHEPOB
Y UHBECTOPOB, PETYIAPHO OOHOBISEMBIH KaJeHAapb KOp-
MTOPATUBHBIX COOBITUH, a TAKXKE APyras BaXKHAsA U IoJIe3Has
ZUTSI BCEX 3aMHTEPECOBAHHBIX JIUI] HHOOPMAIIUS.

B cooTBeTCTBUMU C peKOMeHJaluaAMU HOBOTO
Kozexkca nmipu nogroroske rozosoro otruera 3a 2015 rog
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BaHK JOTIOJTHUTENBHO PACKPBUI CBEJEHUS O Ipolie-
nype u3bpaHus BHEIIHETO ayJUTOPa, O HAJIUYUU Y 4djie-
HOB HaburtojaTeibHOTO cOBeTa KOHMINKTA UHTEPECOB,
0 1leHHbIX Oymarax BaHka, B TOM YHCJIE O IOTIOJHUTEb-
HBIX DMUCCHUSX aKIIUM, ONMUcaHue IPUHIIUIIOB, IPUMe-
HsIeMbIX B OTHOIIEHUH MOTHUBAIIUU YJIE€HOB HCIOJJHMU-
TeJTbHBIX OPraHOB (BKJIIOYas OMMCaHMe MoKa3aTeslel, Ha
JOCTHKEHUU KOTOPBIX OCHOBAH KaXXK/IbIM U3 DJIEMEHTOB
BO3HArpaXKAeHUs, U KAaKOBHI IleJIeBble YPOBHU JaHHBIX
mokxasaTesiei).

ABnascy mybauyHol komnanuei, bank BTB mpe-
ZIOCTaBJIAET HEOOXOAUMYIO HHGOPMAITUIO O TIOAKOHTPOJIb-
HBIX eMy CTPYKTypax, B TOM uucie B popMare cooOIeHUH
0 CyIlleCTBEHHBIX paKTax Ha JIEHTEe HOBOCTEH, a TaKKe Ha
KOPIIOPAaTUBHOM catiTe. TaKuM 06pa3oM aKIIMOHEPH UMEIOT
MaKCHUMaJIbHO OITepaTUBHBIM JOCTYII K HanboJiee BaXKHOM
nHdOpMaIUU O [eATeNbHOCTH MMOJKOHTPOJbHBIX BaHKy
KOMITaHUM.

[Tpu 3TOM, B CHTY IIPEyCMOTPEHHBIX € UCTBYIOIIIM
3aKOHO/IATETLCTBOM OTPAaHUYEHUH, TIPEIOCTaBIEHHUE aKITH-
oHepaM JIF060H HeoOX0AUMOK UM MHGOPMALIMH O TIOAKOH-
TPOJIbHBIX BaHKY KOMITAaHUAX MOKET BBIXOAUTD 32 TIPE/ETbI
IpaB, IPeJOCTAaBIEHHBIX BaHKy KaK aKIIMOHEPY /y4acT-
HUKY TIOZIKOHTPOJIbHBIX €My KOMITaHU. [TocieIHYe B CBOIO
oYepeab ABIAIOTCA CAMOCTOSTENbHBIMU IOPUANYIECKUMU
JIUIIAMU U PACKPHIBAIOT MHGOPMAIIHIO CBOUM aKITMOHEPAM,
a Tak’Ke TPETbUM JINIIaM B COOTBETCTBUU C 3aKOHO/IATEh-
CTBOM CTPaHbI CBOET'0 MECTOHAXOX/JEHUS ¥ BHYTPEHHUMU
JIOKYMeHTaMHU.

B rogoBoM oTueTte 3a 2016 rox bauk BTH miaHu-
PYET OTPa3uTh MHPOPMAIIUIO O pe3y/IbTaTaX OLIEHKH Jes-
TesbHOCTH HabJogaTenbHOTO coBeTa, 06 yTpaTe /coxpa-
HEHUM CTaTyca He3aBUCUMOTI'0 IUPEKTOpa WieHaMU COBETa
B TIEPUOJ MEXKY COOPaHUAMU AKIMOHEPOB, O KOJTUYECTBE
aKIMH, HAaXOAAIINXCSA B pacnopsbkeHnu baHka, 1 0 Koomde-
cTBe akIumi banka, MpuHa/IeKaIUX TTOAKOHTPOJIBHBIM €My
IOPUINYECKUM JIUIAM, KPaTKUK 0630p HauboJiee CyIecT-
BEHHBIX C/IEJIOK, COBEPIIEHHBIX MTOJKOHTPOJIBHBIMU BaHKy
KOMIIAHUSIMU.

PYyKOBOJACTBYSICb TMOJIOXKEHUAMHU «JOPOXK-
HOU KapThl», Ao KoHIa 2016 roga baHk npeamnonaraet
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IMpoaHa/In3npoBaTh HeHECOO6PaSHOCTb PaCKphITHUA B CJie-
AYIOIINX I'OAOBBIX OTYETaX I/IH(i)OpMaI_U/II/I O JOCTUTHYTBIX
3a ro pe3dyjbTaTax B CpaBHEHHNH C 3alVIaHWUPOBAHHBIMMU,
006 MHBECTUIIMOHHBIX IIPOEKTAX, CTPATETUYECCKHUX 3aJadax
" IIEPCIIEKTUBAX CBOETO PAa3BUTHA.

2.2.4. CucTteMa ynpaBjieHUs pUCKaMU

¥l BHYTPEHHETO KOHTPOJIA

Cucrema BHyTpeHHETr0 KOHTPOJIA B baHke QyHKITH-
OHUpYET Ha OCHOBE JIy4IlINX MHUPOBBIX IPAKTUK U B COOT-
BETCTBUU C TPeOOBAHUAMHU 3aKOHOZATENbCTBA CTPAH
npucyrtcrsua I'pynnsl BTE. [Topazok B3auMoAeCTBUA
Y IOAYNHEHHOCTH PA3JIUYHBIX €€ 3JIEMEHTOB 00ecIeun-
BaeT HeoOXOANMBIN YPOBEHD MX HE3AaBUCUMOCTH. BaHK MmoJI-
HOCTBIO COOTBETCTBYET pekoMeHzAausAM Kozekca B vacTu
OpraHu3alliy yIpaBieHus PUCKaMU U BHYTPEHHETO KOHTP-
0JIs1, 4TO, B YHCJIE TPOYET0, OOYCIOBIEHO 3HAUYUTETbHBIM
BJIUAHUEM PETYJIHPYIOIINX OPraHOB Ha JaHHOe HalpasJe-
HUe JesTeJIbHOCTH.

B Banke co3zan 1 QyHKIIMOHUPYET JlerrapTaMeHT
BHYTPEHHEr0 ayAinuTa, opraHu3alusa JesaTeJIbHOCTU KOTO-
pOro oCHOBaHa Ha OOIIEeNPUHATHIX CTaHZAPTaX B COOT-
BeTCTBYIOIel obacTu. ETo 0OCHOBHOI 3a/iaueil SBseTcsa
Hemnocpe/CTBEHHOe coZlelicTBUEe OpraHaM yIIpaBleHUs
B obecrieyennu 3¢ deKkTUBHOM paboTel baHka v 6aHKOBCKOL
rpynnsl BTB nmyTeM npoBezieHsI MOHUTOPUHTA CUCTEMBI
BHYTPEHHETr0o KOHTPOJIA U ayAUTOPCKUX ITPOBEPOK, IIpezio-
CTaBJIEHUs He3aBUCUMBIX PeKOMeH/IAIM 110 COBepIIeHCT-
BOBaHMIO KaK 6aHKOBCKOU (GUHAHCOBOM) AeATETHbHOCTH,
TaK U KOHTPOJIBHBIX IIpoLeAyp. JenapTaMeHT TakXe oCy-
IIIECTBJISIET OLIEHKY aJeKBaTHOCTU U 3G PeKTUBHOCTHU
CHUCTEeMBbI BHYyTPEHHET'0 KOHTPOJIA U CUCTEMBI YIIpaBAeHUA
pUCKaMU B IIeJIOM, IPOBEPKY COOIIOZeHHs TpeOOBaHUM
3aKkoHozaTenbcTBa Poccutiickoii Pefepaniuu u npejnuca-
HUM PETYTUPYIONINX U HaJI30PHBIX OPraHOB, ObecreyeHre
€IHCTBA NIOAX0Z0B K OpraHM3allii BHYTPeHHETr 0 KOHTPOJIA
B ITIOZIKOHTPOJIbHBIX BaHKy opraHusanusax.

B cBoeii gearenbHOCTU JlemapTaMeHT BHYTPEH-
Hero ayiuTa He3aBUCUM OT JPYTUX CTPYKTYPHBIX MTOApa-
3aenenuit banka. Ero pykoBoguTenb mogotyeTeH Habiro-
JlaTeJIbHOMY COBETY M aMHUHUCTPATUBHO MOAUYNHAETCA
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HEeIlOCPEeACTBEHHO eJUHOJIUYHOMY UCIOJTHUTEIbHOMY
oprany bauka. K kommereniinu HabmrogaTenbHOTO coBeTa
OTHOCUTCA yTBep:kAeHue [TonoxxeHus o JlemapraMeHTe BHY-
TPEHHETO0 ayZiuTa U pacCCMOTPEHUE OTYETOB O €ro JeATeNlb-
HOCTH He peXke OLHOr0 pasa B I10Jr0Aa.

dddekTHUBHOE yIIpaBlIeHUEe PUCKAMU TaK¥Ke SBJIS-
eTcs OHUM U3 KJII0YeBBIX GaKTOPOB CTaOUIBHOTO Pa3BH-
TuA baHka, peanusanuuy ero cCTpaTerniyeckyx 3azad U pocra
Kanutanusanuu. [IpumeHsaemasa bankom crucrtema ymnpas-
JIEHUA PUCKaMU OCHOBBIBAETCA Ha CTaHAApPTax U UHCTPY-
MEeHTax, peKOMeHyeMbIX ba3elbCKUM KOMUTETOM TI0 OaH-
KOBCKOMY HaZI30py, U OTBeYaeT TpeOOBaHUAM JYUIIUX
MUPOBBIX ITPAKTHUK.

B baHke co3zaHbl Ba OTAENbHBIX IO/ paszeie-
HUA IO YIIPaBJIeHUI0 pUCKaMU—/lemapTaMeHT PUCKOB
u JlenapTaMeHT KOMILIaeHC-KOHTPOJIS U GUHAHCOBOTO
MOHUTOPHHTIA.

JlermapTaMeHT PUCKOB BBICTYIIA€T OCHOBHBIM CTPYK-
TYPHBIM I10ZIpas/ie/ieHreM, OTBETCTBEHHBIM 3a yIIpaBJieHue
puckamu B banke, a Takke B pamkax ['pynmsl BTB, o6ec-
neynBas QyHKIIMOHUPOBAHME U Pa3BUTHE CUCTEMBI KOHCO-
JIUZIVPOBAHHOIO YIIPaBJIe€HUA KOPIIOPATUBHBIMU, KPEAUT-
HBIMHY, PBIHOYHBIMY ¥ OII€PALlMOHHBIMU PUCKAMU.

JlemapTaMeHT KOMILUTa€HC-KOHTPOJIA M GUHAHCO-
BOT'O MOHUTOPUHIA CO3/laH B L1eI1X MUHUMU3allu1 PUCKOB
npuMeHeHus k baHKy Mep BO3/IefiCTBUA CO CTOPOHEI pery-
JIUPYIOIIUX U CyZIeOHBIX OPraHOB, PUCKOB ITOTEPH I€JIOBOM
peryTalyy B pe3y/IbTaTe HeCOOMI0JeHN 3aKOHOB, MHBIX
IIPaBOBLIX aKTOB, BHYTPEHHUX JOKYMEHTOB, CTAaHAAPTOB
caMoperyimupyeMbIX opraHu3anuil, IpUHATHIX TPaBUI
Y HOpM OaHKOBCKOH ZIeSITENbHOCTH.

HabrosaTebHBIN COBET UT'PAET KIIOUYEBYIO POJIb
B OCYIIIECTBJIEHUU KOHTPOJA 38 GYHKIIMOHUPOBAHUEM
cucTeMsl yripaBieHus puckamu B barke. K cdepe ero kom-
MIEeTEHIIUY OTHOCUTCSA YTBEPK/JEHUE OCHOBHBIX BHYTPEHHUX
HOPMAaTHBHBIX JOKYMEHTOB B COOTBETCTBYIOIIEH 061aCTH,
B TOM 4ucJiie [lonuTuky ynpasneHusa puckamu, CTpaTeruu
yIIpaBJIeHUA PUCKaMU U KanuTanoM, [lopsagka yripasieHusA
HauboJsiee 3HAYMMBIMHU PHUCKAMHU, a TAKKe PacCMOTpPEHUE
OTYETOB O COCTOSTHUU U OlleHKe 3¢ PEeKTUBHOCTH yIIpaBJie-
HUA PUCKaAMU.
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B banke BTB peanusyeTrcsa KOMILUIEKC Mep, Hallpas-
JIEHHBIX Ha IIpeJ0TBpallleHre KOppynuuu. [IpuHATE Takue
BHYTPEHHHE JOKYMEHTHI, KaK «[losiumuka no npomueo-
deticmesuto Koppynyuu», onpejesionas IpaBuIa 1 Ipo-
LleZlyphl, HallpaBJeHHble Ha HeZoMyllleHue KOPPYIIIUY,
u «[Ipasuna coobujerus compyoHukamu banka o coseputeH-
HbIX WU NOMEHYUAIbHBLX HapyuleHusx» («Jopsavas TMHUA
10 HapyUIEeHUAM U 3/I0yTIOTPe6IeHUAM>).

2.2.5. ConpajsibHas M 3KoJoru4eckKas

OTBETCTBEHHOCTbD

SBAASACH OMHUM U3 CUCTEMOOOPA3YIOMIUX UHCTUTY-
TOB HallMOHa/IbHOM sKOHOMUKH, bank BTH ofHOBpeMeHHO
OKa3bIBaET CyIlleCTBEHHOE BO3/IefiCTBUE Ha COLIUATbHYIO
cdepy, CIIoCcOOCTBYET Pa3BUTHIO ZIEIOBOTO KIMMAaTa U TIpe-
MPUHUMATENbCKOM aKTUBHOCTH, POCTY 6J1ar0COCTOSHUSA
HaceJleHus B perMoHax cBoero npucyrctsua. KoprnopaTus-
Has collMa/ibHasi OTBETCTBEHHOCTh—TaKasl ke HeoThbeMJIe-
Mas 9acTb ero MOJUTUKHY, KaK GprHaHcoBast 3pPeKTUBHOCTD
Y HalleJIEeHHOCTb Ha JIOCTHXKEeHNE BBICOKUX KOMMepPYeCKUX
nokasateseil. CTpeMsaCh CoZlecTBOBATh YCTOMUYUBOMY pas-
BUTHIO 00II[eCTBA M B KOHEYHOM UTOTE ITOBLIIIATEH Kade-
CTBO »KU3HMU JIofiel, bBaHK Ha MOCTOSHHOM OCHOBE OKa3bl-
BaeT MOJIEPKKY 3/[paBOOXPaHeHHI0, CIIOPTY, 06pa3oBaHUIO
U HayKe, KyJIbType U UCKYCCTBY, COLIMaJbHO He3alUIleH-
HBIM CJIOAM HacesneHud. PykoBozacTBo BTH monoxurensHo
BOCITpUHAIO pekoMeHzaluu Kogekca o corranbHOM U 9KO-
JIOTUYECKOH OTBETCTBEHHOCTH. [T pocTa 6J1aroCOCTOSTHUS
rocyZlapcTBa KpaiiHe BaXKHO OCO3HAHHOE ¥ MOTUBHUPOBaH-
HOe yJacTue 6u3Heca B pa3HOOOPAa3HBIX MEPOMPUATHUAX,
HalpaB/ieHHBIX, B YaCTHOCTH, Ha NpeAyTpexXieHre 1 MUHU-
MHU3aIUI0 HETAaTUBHBIX BO3ZEHMCTBUI Ha OKPYKAIOIIYIO
cpeay, IoAIeP>KKY Mep I10 OXpaHe 37I0POBbsI, COXPAaHEHUIO
Ky/JbTyPHO-UCTOPUYECKOT'0 HaC/IeUs.

BaHK HEyKOCHUTE/NBHO CIeAyeT peKOMeHAAUAM
Kozexkca o pa3paboTke ¥ pacKpPbITUM BHYTPEHHUX HOP-
MaTUBHBIX JOKYMEHTOB B 00J1aCTH CONMATbHON U KO-
JIOTUYECKOM OTBETCTBeHHOCTH. Tak, «[lonumuka banka
BTFE & obsiacmu KopnopamugHol coyuanbHoll omaemcm-
8eHHOCMU» SIBJIAeTCsI 6a30BBIM JJOKYMEHTOM, OIIpeesis-
IOLIMM NPUHIIMIIBI U HallpaBJIeHUA ero AefATeJbHOCTHU
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B COOTBETCTBYIOIIElH chepe. JIOKyMEHT HAIlpaBjieH Ha MTOBHI-
IIeHYe TIPO3PAaYHOCTH BeZIeHUs OU3HEC-TTPOIECCOB U 3bdeK-
TUBHOCTH B3aUMO/IEHICTBUS C OCHOBHBIMHU CTEHKXOJIZIEPAMU
BaHKka, yKpeIlleHUe ero pernyTalui ¥ UMU/[Ka, TIOBBIIIIEHNE
WHBECTUITMOHHON MPUBJIEKATENbHOCTH U KaueCTBa yIpaB-
JIeHUsT pUHAHCOBBIMHU OTIEPAIIUSIMHU.

Ha KopropaTUBHOM CalTe €XXerofHO pa3MellaeTcs
OTueT 00 ycToiiunBoM pa3Butuu (ConuaabHbIA OTYET
Banka), cocTaB/ieHHBIN B COOTBETCTBUU C MEXYHAPOJHO-
MPU3HAHHBIMU CTaHZapTaMu. JJOKYMEHT COIEPKUT KOH-
COTUANPOBAHHYIO MHGOPMAIIHIO O COTIMATHHBIX acleKTax
neAaTrenbHOCTH baHka. B HeM chopMynrpoBaHbl TPUHITUATIBI
Y TIP€/ICTaBJIEHBI MPAKTUYECKUE TPUMEDPHI B3aUMO/IEHCTBUSA
C TOCYZapCTBOM, OOIIECTBOM U IPYTMMU 3aUHTEPECOBAH-
HBIMH JIUI[AMU B PEIIEHUH 33/1a4 COITUATbHO-3KOHOMUYE-
CKOT'O Pa3BUTHS.

2.3. [IpakTHKa KOpIIOPATUBHOI'O YIIPaBJIEHUS
B koMnaHuax I'pymnisl BT

I'pynna BTB nocTpoeHa mo NpUHIUILY CTPATeru-
YeCKOr'o XOJAMHIa U BKJIOYaeT B cebd 6osee 30 6aHKOB
u ¢uHaHCOBBIX KOMIIaHNH B cTpaHax CHI', I'py3un, Espore,
Adpuke—Bcero 6osee yuem B 20 rocygapcTBax Mupa.
duHaHCOBBIE KOMIIAHUM ['pyTIEI IPEOCTaBIAIOT YCIYTH
Ha pBIHKe IIeHHBIX OyMar, [0 CTPaxOBaHUIO, TU3UHTY, Gak-
TOPHUHTY U UHBIE YCIyTH GUHAHCOBOTO XapaKTepa.

BaHK HallesleH Ha cOajaHCUPOBAHHOE Pa3BUTHE
IMOAKOHTPOJIbHBIX CTPYKTYP, CTPEMUTCA K BHEAPEHUIO
B IIPAKTUKY UX JeATeJIbHOCTU COBPEMEHHBIX IPUHIIVIIOB
KOPIIOPaTUBHOI'O YIIPaBJIE€HNUA, [I03BOJIAIOIINUX OCYILECTB-
JATh 3G )EKTUBHBIN HAZI30P 38 HUMH C YIETOM XapaKTepa,
MacITaboB U CJIOXKHOCTH PUCKOB, KOTOPBIM MTO/IBEPTAOTCS
BaHK 1 NOJKOHTPOJIbHBIE KOMITAHUU.

Ynpasnenue I'pynnoii BTB ocy1ecTssaeTca o AByM
KJIIOYeBBbIM HallpaBJIE€HUAM:

* aAMUHUCTPATUBHOE yIIpaBJIeHUE JOYEePHUMU
KOMITaHUAMU ['pyIIIEl B paMKax peaju3aluu [1paB rojoB-
Horo baHka Kak OCHOBHOT'O aKIJMOHepa II0CPeACTBOM y4a-
CTHA ero Ipe/icTaBUTe el B OpraHax yIpaBleHUs JoUepHUX
IOpUANYECKUX JIULL;
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* QyHKIMOHAIBHOE yIIpaBleHle —KOOPANHAIUSA
1o OM3Hec-HaIIpaBJIeHUsIM U HAlIPaBIeHUAM IO/LePKKU
Y KOHTPOJIA B paMKax ['pymnsl B 1jesioM. @yHKIIMOHAIbHAA
KOOPAWHAaLVA ABIACTCA JOIOJHUTEIbHBIM MEeXaHU3MOM
yIIpaB/ieHus1, 00ecIeynBalomnM bosee TITyOOKYIO SKCIIep-
THYIO TPOPabOTKY YIIpaBIeHYEeCKUX PEIIeHHH.

Mogenb yrpaBiaeHus ['pynmoi mpeaycMaTpuBaeT
HaJIM4YMe eJUHOU CTpaTeruu pa3BUTHUA JOYEPHUX KOMIIA-
HUM, eTMHOTO OpeH/ia, IeHTPATN30BaHHOTO GUHAHCOBOTO
MeHe/PKMEeHTA U YIIPABJIEHUA PUCKAMU, YHUDUITUPOBAHHBIX
CrCTeM KOHTPOJA.

Ympasnstouuii komuteT I'pymnnel BTB (ganee—YKI')
paccMaTpuBaeT CTpaTeruy pa3sBUTHA PA3JINYHBIX HAIPaB-
JleHn# br3Heca, O3Hec-IUIaHbL I'PYIIIEL U ee Y9aCTHUKOB,
AHAJU3UPYET OTYETHI 110 UX BBHIIIOJHEHUIO, OLIEHUBAET
CUTyalMIO C IMKBULHOCTBIO U PUCKAMU, KypUPYeT peau-
3alHI0 MPUOPUTETHBIX TPOEKTOB, 000PsIeT CTaHAaPTHI
Y IPUHIUITEI QYHKIMOHUPOBAaHUA I'pymel. [l obeyxe-
HUA Ha SKCIIEPTHOM YPOBHE KJIIOUeBBIX HallpaBIeHU! fled-
TenbHOCTHU ['pynmbl mpu YKI' €HiCTBYIOT KOOPAMHAIIMOH-
Hble KOMUCCHUH, K KOMITeTeHITNH KOTOPBIX OTHOCUTCS, B TOM
Yucsie, BRIABJIEHUE JTY4ITUX MPAaKTUK U pa3paboTKa Mpeio-
>KeHUH I10 UX BHEeJPEHUI0, KOTOPhIe BIIOCIEACTBUN BBIHO-
cATCA Ha 06CyXKIeHre YTIPaBIAIOIIEro KOMUTETA.

Cucrema ympasienus ['pynmoii BTE chopmupoBana
Y COBEPILEHCTBYETCA TAKUM 00Pa3oM, YTOOBI ITOJTHOCTHIO
COOTBETCTBOBATH TPEOOBAHUAM KOPIIOPATUBHOT'O Y aHTH-
MOHOIIOJIBHOT'O 3aKOHOZATEeNbCTBA CTPAH IPUCYTCTBUSA
komnaHuii ['pynnel. B yacTHOCTH, JOKyMeHTaMU, perysiu-
PYOIIUMU JeATeabHOCTb YKI, IpesyCcMOTpeHO, YTO IPUHU-
MaeMble UM pellleHUs He MOT'YT KaKUM-TH00 06pa3om orpa-
HUYMBaTh KOHKYPEHIIMIO Ha PIHKaX KOMIIaHUM ['pymieL,
a TaKKe MPOTUBOPEYUTh NUMIIepAaTUBHBIM HOpMaM 3aKOHO-
JlaTebCTBA U YCTaBHBIX JOKYMEHTOB KOMIIaHUU. B cooTBeT-
CTBUU C TPeOOBaHUAMM IPAXKJAHCKOTO 3aKOHOIATEhCTBA
B CCTEMY YIIPABJIEHHUA 3a/I0K€H IPUHIUAT He3aBUCUMOCTU
IOPUANYECKUX JIUL], BXOAAIINX B ['pyry.

B 2012 rogy Yrpas/sioM KOMUTETOM ObLTa yTBEpP-
*)aeHa «Konyenuyus ynpasnenus gyHkyuell kopnopamus-
Ho20 ynpasJieHus 8 Ipynne BTb»—/IOKYMEHT, HallpaBJIeH-
HBIN Ha GOPMHUPOBAHHE U COBEPUIEHCTBOBAHUE CHCTEMBI
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KOPIIOPaTHUBHOI'O YIIPaBIeHUA B IOAKOHTPOIbHBIX baHKy
KOMIIaHUAX B COOTBETCTBUU C JYYNINMU IpaKTUKaAMU
U eIVMHBIMU CcTaHZapTaMu. KoHIenusa ycTaHaBIUuBaeT
OCHOBHEIE 33/]a4¥, IPUHIUIIBEI 1 MEXaHU3MBI PYHKIIMOHU-
POBAHUA CTPYKTYP KOPIIOPAaTUBHOIO YIIPABIEHUA B IIOA-
KOHTPOJIbHBIX baHKy KOMIAHUAX U NIpeAycMaTpuBaeT
colbITto/ZieHrEe MHTEPECOB BCEX 3aMHTEPECOBAHHBIX CTOPOH,
BKJIIOYAs aKI[MIOHEPOB, IOTeHIMaTbHbIX UHBECTOPOB, KJIU-
eHTOB (KOHTpareHTOB), OPraHOB r'OCyZAaPCTBEHHOM BIACTH,
peryasaiTOpPOB, COTPYAHUKOB.

C auBapsa 2014 roga npu YKI' dpyHKIIHOHUPYET
KoopanHanyoHHaa KOMUCCHUA 110 KOPIIOPATUBHOMY yIIpaB-
nenuto (zanee—Komuccus), obecrieynBaromas MOCTOSHHOE
noBbIeHNe 3¢pGeKTUBHOCTH B3aUMOZENCTBYSA B paMKax
I'pynnet BTB. LlenaMu ee feATeIbHOCTHU ABJIAIOTCA BBIpa-
00TKa JIYYIIMX MPAKTUK U €IUHBIX CTAHZAPTOB B KOP-
[IOpaTUBHOM yIpaBJeHUU, OIlepaTUBHON KOOpAUHAIIUU
Y IPaKTUYECKOM B3aUMOZEUCTBUHY B IAHHOW 00JIaCTH MPO-
OUWIBHBIX CITeNUaINCTOB KoMmmanuii I'pyrmel. B Komuccuio
BXOZAT NIpe/icTaBUTeNN baHKa 1 ero JouepHUX KOMITaHUH,
OTBETCTBEHHBIE 32 PeaTn3aluio GyHKIINY KOPIIOPATUBHOTO
yIpaBjieHus.

PesynpraToMm fearenbHocTH KoMuccuu cTano BHe-
Apenue B 2014 roay B komnanuax I'pynmnst BTb nacTHATyTa
KOPIIOPaTUBHOI'O ceKpeTaps. B 3Toi cBsA3u ObLIN yTBEP-
X/ eHbl U peanu3yloTcsA Ha IpaKTHKe BHyTPUTPYIIIOBEIE
ZJIOKyMeHTBl—«Tunogoe noJioxceHue 0 KOpnopamusHoOM cexkpe-
mape», «PexomeHdayuu no 8HedpeHU0 UHCMUMYmd KOpno-
pamueHoz20 cexkpemaps 8 komnanusx I'pynnst BTb» u «Knto-
yegble nokasamenu ad@PekmusHocmu KOpnopamueHo20
cekpemapsi», Ha OCHOBaHUHU KOTOPBIX B 2016 rozxy BriepBbie
ObLIa IpoBeZieHa KOMILIEKCHAsS OIleHKa paboThl KOPIopa-
TUBHBIX CEKpeTapeil KoMIaHuii I'pyIIisl 1o uToramM paboThl
3a rog. [logBneHue JOKHOCTU KOPIIOPATUBHOTO CeKpeTaps
JIOJKHO CIIOCOOCTBOBATD COBEPINIEHCTBOBAHUIO YIIPABIEHUS
1 KOHTPOJIA 3a [eATeIbHOCTBI0 KOMIIaHUH ['pyTIIib], OBHI-
meHuto 3dpdekTUBHOCTU 0OMeHa MHPOpMaILEN MEXAY
ZJIOYEPHUMU CTPYKTYpPaMU U aKIJUOHEPOM B JIMIle F'OJI0B-
Horo 6aHKa, B TOM 4ucJIe 3a cdeT popMHUpOBaHUS Ha base
WHCTUTYTa KOPIIOPATUBHOTO CEKpeTaps «eIUHOI'0 OKHAa»
2 baHka o BonpocaM KOpIIOPaTUBHOI'O YIIPaBIECHUA
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¥ "HPOPMALIMOHHOTO B3aUMOZEHCTBUSA C KOMIIAHUAMU
I'pymmer. B 2016 rogy B pamkax pabotsl Komucenu rranu-
pyeTcs TakKe pa3paboTKa METOAMKHU OIeHKU KOPIIOPaTUB-
HOTI'0 yTIpaBJeHUA B KOMIIaHUAX [ pynIbI.

e e ol
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PykoBogcTBo banka BTH nmosnoXuTeapHO OlleHUBaeT
HOBBIHM KoZilekc KOpIIopaTUBHOI'O YIIpaBIEHUs, CIUTAA €ro
JIVYIIMM UHCTPYMEHTOM COBepPIIeHCTBOBAHUSA MPAKTUKU
KOPIIOPaTUBHOI'O YIIPABJIE€HUA B COOTBETCTBUHU C IIepeJo-
BBIM POCCUHCKUM U 3apy6exHbIM ombiToM. HoBbIit Kogekc
WUTPaeT BAXKHYIO POJIb HEKOETO «TOJTYKa» B CO3jaHUU OJia-
TONIPUATHOM cpeJbl AJis AanbHelIero nocTynaTeabHOro
Pa3BUTHUA KOPIIOPATUBHOTO YIIPaBJeHUS B POCCUNCKUX
KOMIIaHUAX. BMecTe ¢ TeM IPUHIUITHAIBHO BaXKHO, YTOOBI
PEryIHpPYIOIIYe OpTaHbl M GM3HEC-COOOIIECTBO YETKO 0CO3-
HaBaJIM, YTO BHeApeHUe peKkoMeHzanuii Kozekca 10/mKHO
OCYIIECTBIIATHCA C YIETOM CTOSIIUX Tepe; KOHKPETHOMN
KOMIIaHHel Ou3Hec-3a/]a4, pUCKOB U UMEIOIINXCS Y Hee
pecypcoB. B 3Toli CBSI3U PeTyIATOp 0653aH MpefoCTaBIATD
KOMITaHUAM U 6aHKaM BO3MOXXHOCTD aIalITUPOBATh U3J10-
>keHHBbIe B Kozlekce IpUHIIMITEL ¥ PEKOMEHZAINY C Y4€TOM
0coOeHHOCTEN UX JeaTeIbHOCTH.
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I'maBa III

COBEPIIEHCTBOBAHUE
KOPITIOPATHMIBHOI'O
SAKOHOJATEJIbCTBA:
B3IJIA/ BU3HECA

Anexcanzap Bapapun’

KopnopaTuBHOe 3aKOHOZATeNbCTBO UMeEET A
ZIeTI0BOTO coobImecTBa 0co60€e 3HaUeHHe, TIOCKOJIBKY OHO
peryanpyeT He BHEIlIHHE YCJIOBUA NIpeJIIpUHUIMAaTeIbCKON
ZlesITeJIbHOCTH, 2 BHYTPEHHIOI OpPraHU3anuio busHeca.
be3 xauecTBEHHOI'0 KOPIIOPAaTUBHOTO 3aKOHOZATEIbCTBA
HEBO3MOXKHO 00€eCIIeINTh BBICOKUH YPOBEHb KOPIIOPATHB-
HOTO yTIpaBJeHUs, HeOOXOAUMBIH /1A TOBBILIIEHNA HBe-
CTULIMOHHOM IIPUBJIEKaTeJbHOCTH KOMIIAaHUU U GOPMUPO-
BaHUA pelyTaliy HaJeXKHOIO IIapTHepa.

BmecTe ¢ TeM coBepllIeHCTBOBaHNE KOPIIOpAaTUB-
HOI'0 3aKOHOZATeIbCTBA AJIUTe/IbHOe BpeMA GaKTUIeCKU
OBLIO IPUOCTAHOBJIEHO HA [TePUOJ, IIPOBEEHNA B COOT-
BeTCTBUU C opydyeHueM [IpesnzeHta PO koMIiekCcHOU
pedOopMBI IpakJaHCKOTO 3aKOHOZATeNbCTBA. B 11enax pea-
nu3anuy nonoxxkeHu KoHienuuu pasBUTHA TpakjaH-
cKoro 3akoHozartenbeTBa PO 6501 npuHAT PesiepaabHBIN
3aKoH oT 5 Mas 2014 roga N299-®3 «O sHeceHuu usmeHeHuil

! Anexcangp Bapapus, sunie-npesugenT PCIIIT o kopriopaTUBHEIM
OTHOIIIEHUAM U IPAaBOBOMY 00eCIIedeHHI0, 3aC/Ty>KeHHBIN I0pHCT Poc-
cutickoii Pesepannu.
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6 2nagy 4 uacmu nepgoti I'paxcdarckozo kodexca PP u o npu-
3HAHUU YMPAMueWUMU CLLLY 0MOeJIbHbLX NOJIONCeHUL 3aKO-
HodamesibHbLX akmos Poccutickoil Pedepayui», BCTYIUBIIHN
B cuty 1 ceHTs16psa 2014 roga. /laHHBIN 3aKOH BHEC CYIIECT-
BeHHBIe n3MeHeHUA B 'K PO B yacTy peryivpoBaHus Kop-
MOPATUBHBIX OTHOIIEHU. [IOMUMO 3TOT0, OH MOCTY>KHIT
OCHOBaHUEM /JIsi BO30OHOBIEHUS pabOThI IO COBEPIIIEHCT-
BOBaHUIO KOPIIOPAaTUBHOTO 3aKOHOJATENbCTBA.

YkaszaHHas paboTa IpoJorKanach Ha MPOTKEHUN
2016 roza. B xozie Hee OBUT MPUHAT PAZ BaXKHBIX HOPMa-
THUBHBIX ITPABOBHIX AKTOB, PETYIUPYIONINX KOPIIOPATUBHBIE
OTHOIIIEHUS.

3.1. I3aMeHeHUA B KOPIIOPATUBHOM
3aKoHoAaTeabcTBe B 2016 rogy

OCHOBHBIM COOBITHEM B chepe KOPIIOPATUBHOTO
3akoHozaTenbcTBa B 2016 rozay crano npuHsatue Pege-
panbHOro 3akoHa oT 3 utosa 2016 roza N2343-®3 «O gHe-
ceHuu usmeHeHutl 8 PedepanvHoiil 3akoH ,,06 AKUUOHEPHBLX
obuecmeax” u edepanvhuslil 3akoH ,,00 06wecmaax c ozpa-
HUUeHHOIl 0mBemcmeeHHOCMbI0“ 8 uacmu pezyaupo8aHus
KPYNHbIX c0el0K U c0el0K, 8 CO8epULeHUU KOMOPbLX UMe-
emcs 3auHmMepeco8aHHOCMb». YKa3aHHbBIN 3aKOH BCTYTIHI
B cuily ¢ 1 auBapa 2017 roga u CcyIjeCTBEHHO USMEHWII IIOA-
XOZIbI K 0ZI0OPEHUIO TaK HAa3bIBAEMBIX «3KCTPAOPAUHAPHBIX
CZleJIOK», B pe3y/IbTaTe Yero YjieHbl COBETOB AUPEKTOPOB
CMOTYT YZAENATH O0JIbIIle BpEMEHU PENIEHUIO CTPaTernye-
CKUX BOITPOCOB yIIpaBieHusa kKoMmnanuel. Kpome Toro, npu
coxpaHeHUU OajlaHca MHTEPECOB MUHOPUTAPHBIX U MasKO-
PUTaAPHBIX aKI[OHEPOB MPUHSATHIN 3aKOH ITO3BOJIUT 0bec-
MIEYUTh COKpAIleHe CPOKOB COBEPIIEHUA KPYITHBIX CAETOK
U CZIEJIOK C 3aHTEPECOBAHHOCThIO, YTO OYET CITIOCOOCTBO-
BaTh YCKOPEHUIO UMYIIECTBEHHOTO 060pOTa.

OCHOBHBIM KBaJTUGUIMPYIOMINM IPU3HAKOM KPYTI-
HOU CZIe/IKY, IOMUMO ee pa3Mepa, ABJAETCS BbIX0/, CAETKU
3a MpeiesTbl OOBIYHOM X035 CTBEHHOM AeATeTbHOCTH. [1pu
3TOM 10/, CAIeJIKaMU, He TIOZTIaaoIuMU MO/ JAaHHBIN KpU-
Tepui, MOHUMAIOTCSA JIFOObIe CAENKY, 3aKII0UaeMble 001Ie-
CTBOM JINOO MHBIMU OPraHU3AIUSMHU, OCYIIECTBIIIOIINMU
aHaJOTUYHEIE BUABI JeATEeNbHOCTH, €C/IU TaKUe CAEeJNKU
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He MMPUBOAAT K MPeKpaleHuIo AesITeTbHOCTH 00IIecTBa,
M3MEHEHUIO e€ BU/Ia WU CYIIECTBEHHOMY U3MEHEHHUIO ee
MacuTaboB.

CrnegyeT OTMETHUTD, YTO YKa3aHHOE IOJIOKEHHE
SIBJIIETCST HEZIOCTATOYHO OTpe/ieJIEHHBIM, ITOCKOIbKY B HEM
coZlepKaTcs OIleHOUHBbIE KaTeropuU —«IIpeKpaleHue Jes-
TeJIbHOCTH 00IeCcTBa, U3MEHEHUE e€ BU/Ia WIH CYyIIeCT-
BEHHOE M3MeHeHHe ee MacCIITa00B». B 3TOH CBS3U BO3HU-
KaeT PUCK MMPOU3BOJILHOTO TOJTKOBAHUS YCTAHOBIEHHOMN
HOBEJUIHL.

PemeHure o corylacuu Ha COBepIIEeHNE KPYITHON
cZIeTKU IPUHUMAaeTCsI COBETOM AUPEKTOPoB (Habttoza-
TEJbHBIM COBETOM) MU OOIITHUM cOOpaHUEM aKI[OHEPOB
B 3aBUCHMOCTH OT CTOMMOCTU UMYIIECTBA, SABJISIONIETOCS
npeametoMm caenku (ot 25 10 50% cTOMMOCTU aKTUBOB—
COBET AUPEKTOPOB, OT 50% CTOMMOCTH aKTUBOB—O001Iee
cobpaHue aKITMOHEPOB). 3aKOHOM yCTaHOBJIEHO, UTO B CJIy-
Yyae BbIHECEHUs BOIIpoca 06 000pEHUN KPYITHOU CAETKU
Ha pacCMOTpeHMe 00Iero cobpaHusa akI[MOHEPOB COBET
IUPEKTOPOB (HabJo/jaTeIbHbIN COBET) (IIPH €ro OTCYTCT-
BUU—€IUHOJNYHBIN UCIIOTHUTEIbHBIM OPT'aH) YTBEPKAAET
3aKJIFOUYEeHUE O MPeAINoIaraeMbIX MOCAeCTBUAX JJIA Jes-
TEJTbHOCTHU OOIIECTBA B Pe3yJabTaTe COBEPIIEHUS CAETKH.

[paBaa, Mpy 3TOM BO3HUKAET HESCHOCTb, MOXKET JIX
TaKoe 3aKJII0OUYEeHNE CTaTh OCHOBAHUEM /ISl TIPUBJICYEHUS
K OTBETCTBEHHOCTH WIeHa COBETA AUPEKTOPOB B CJIyYae,
KOT/Ia KpYITHas CZIeJIKa MoBeveT yOBITKYU. HeonpeaeneH-
HOCTb MIPOSIBJIIETCS B TOM, YTO AUPEKTOPA HECYT OTBETCT-
BEHHOCTH Iepei 061ecTBOM 3a YOBITKH, IPUINHEHHbIE
WX BUHOBHBIMU JlecTBUAMU (6e3zelicTBUeM). B crty gaH-
HOTO TIOJIOKEHUST MeXKAY AeficTBUAMU (6e3eiicTBrEM)
Y BO3HUKIIUMHU YOBITKAMU ZI0JI?KHA UMEThCS IPUINHHO-
cjeIcTBEHHAs CBSI3b. YKA3aHHYIO CBSI3b MOXKHO IIPOCIe-
[IUTH B TOM CJIy4ae, KOTZIa YWIeH COBeTa JUPEKTOPOB T'OJI0-
COBAJI TI0 BOITPOCY 006 PeHYst KPYTIHOM C/IENTKU, TTOBJEKIIei
ybBITKM. OHAKO OHA MPeCTABISAETC HEOUEBUAHOM B CUTY-
alyu, KOTZIa IUPEKTOP TOJIOCYET 32 YTBEPKAECHUE 3aKITI0Ue-
HUS 0 KPYITHOM c/leNiKe, a o00peHre Ha COBEPIIIEHUE TaKOM
CZIENIKY JaeTCs OOITMM coOpaHueM aKIIMOHEPOB.

B OTHOIIIEHUU C/EJOK C 3aUHTEPECOBAHHOCTDHIO
MpeyCMOTpPEHBI 60Jiee 3HaYNMble U3MEHEHUsI. 3aKOHOM
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KOPPEKTUPYIOTCA KPUTEPUH KBATUUKAIIUY CAETKH B Kayue-
CTBe CAEJKU C 3aMHTEPEeCOBaHHOCThIO. O[HUM U3 OCHOB-
HBIX U3MeHEHUH ABIAETCS TO, YTO MOHATHE «abdUInpo-
BaHHbBIE JINI[a» JJIA LieJielt opeieleHrs Kpyra JIUI, CAeIKa
C KOTOPBIMU CUUTAETCS CAETKOM C 3aMHTEPECOBAHHOCTHIO,
6osiblile He UCob3yeTcsa. [I[puMeHeHre JaHHOTO TIOHATHUSA
paHee ITPUBOJIIIO K HEOOOCHOBaHHOMY PACIIUPEHHIO KpyTa
CIIEJIOK, TOATIAZIAFOIIMX 110, HEOOXOAMMOCTD COTIACOBAHUS,
HO He MIPEICTABJISIONINX YTPO3Y C TOYKHU 3peHUsT KOHPIUKTA
WHTEPECOB.

CaiesIKo# ¢ 3aMHTEPECOBAHHOCTBIO TEMEPh MTPU3Ha-
€TCs C/IeIKa, B COBEPIIEHUN KOTOPOI UMeeTCs 3auHTepe-
COBaHHOCTH YjieHa COBeTa AUPEKTOPOB, €IUHOIUIYHOTO
WICTIOJTHUTENBHOTO OpTraHa, WieHa KOJJIernaJlbHOTO HCITOI-
HUTEJBHOTO OpraHa, KOHTPOJHUPYIOIEro o61ecTBO Juiia
WJTM JIWTIa, UMEIOIIETo MTPaBo ZaBaTh 06IIeCTBY 00s13aTelb-
HbI€ YKa3aHMUS.

K 4uciy BaXKHBIX JOCTOMHCTB 3aKOHA OTHOCHUTCS
TIepeHOC aKIIeHTa C COIIACOBAHUA C/IEJIOK C 3aMHTEPECOBaH-
HOCTBIO Ha MHGOPMHUPOBAHKE WIEHOB COBETA AUPEKTOPOB
1 aKIIMOHEPOB 00IlleCcTBa O TAKKX cAeNIKax. Heo6xoqumMocTh
BHECEHUS COOTBETCTBYIONUX U3MEHEHUN HEOAHOKPATHO
oTMedYasach OU3HEC-COOBIIECTBOM B Ka4eCTBE MEPHI,
HampaBJeHHO Ha CHIKeHNe He0OOCHOBaHHON Harpy3Ku
Ha POCCUMCKYEe KOMITAHUH B CBA3U C TPOBeJeHNEM 60Thb-
IIOTO KoJiryecTBa pOpMaIbHBIX KOPITOPATUBHBIX MTPOIIEAYD.

ITo o61IeMy TIpaBuUIy, TEMEPD CAENKa C 3aUHTepe-
COBaHHOCTBIO He TpebyeT 06513aTeIbLHOTO TIPeIBapUTEh-
HOTO COIVIacHs Ha ee coBepileHue. Ha ykazaHHYIO CAeTKy
10 €€ COBEPIIEHMS MOXKET OBITh IOTyIeHO COIIache COBETa
AUpeKTOpOoB (HabJM0AaTENbHOTO COBETA) WU O0IIero
coOpaHus aKI[MOHEPOB IO TPeOOBAHHUIO €JUHOIUYHOTO
WCTIOJIHUTEBHOTO OpPTaHa, WieHa KOJUIETMaJIbHOTO UCITOI-
HUTEJBHOTO OpPTaHa, WieHa COBeTa JUPEKTOPOB W aKITH-
OHEPOB, 061aJal0NX HE MEHEE YeM OJHUM TIPOIEHTOM
TOJIOCYIOIIUX aKITUH 001IecTBa.

HecmoTps Ha moAepXKy 6u3Hec-coob6IIecTBOM
MPUHATOTO 3aKOHa, peajbHO OIeHUTDb ero 3bdeKTUB-
HOCTh MOJKHO OyZIeT TOJBbKO 110 UCTEUYEHUU OTIpe/ieieH-
HOTO epHo/ia MPUMeHeHUs. B 4aCcTHOCTH, elile TPeCTOUT
yCTaHOBUTD, He TIPUBE/IET JIU B IEHCTBUTEIHHOCTH 3aMeHa
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MPOTIEAYPHI TTONyUYEeHUA COTIAaCUsA COBETa JUPEKTOPOB Ha
coBeplleHue CAENKHU C 3aMHTEPECOBAHHOCTBHIO MeXaHU3-
MOM H3BEIeHUs O TaKOH c/ieNiKe K YBETUYEHNIO TPyA03a-
TpaT Ha COBepIleHNe COOTBETCTBYIOIINX KOPIIOPATUBHBIX
AedicTBuii. [IoMUMO 3TOTO, HEOTIPEEIEHHOCTh OT/EJb-
HBIX pOPMYITMPOBOK 3aKOHA B YAaCTH OTHECEHUS CEIOK
K KPYIIHBIM WJIM C 3aUHTEPECOBAHHOCTBIO TpebyeT dop-
MUPOBaHUs CyZeOHOI IPaKTUKU U Pa3bsiCHEHNH Bepxos-
Horo Cyza PO.

JlpyruM HOBIIIECTBOM B chepe KOPTIOPaTUBHOTO
3aKOHOZIaTeIhCTBA cTano mpuHaTHe PesepansbHOTO 3aKOHA
ot 23 uronHa 2016 roga N2215-®3 «O gHeceHUU usMeHeHUTl
8 ®edepanvHulil 3axoH ,,0 npomuegodelicmsauu Je2anu3ayul
(ommbl8anu) 00x0008, NOJLyUEHHBLX NPECIYNHbLM IymeM,
u puHaHcuposaruio meppopusma“ u Kodexc Poccutickotl
dedepayuu 06 AOMUHUCMPAMUBHBIX NPABOHAPYULEHUSIX>.

3aKOHOM yCTaHOBJIEHBI 00SI3aHHOCTU IOPUAMYECKUX
JIUI] pacroyiaratb nHGpopMaIuen o cBoux 6eHepUIUapHbIX
BJIAZIENBIIAX, XPAHUTh U OOHOBJIATH €€, a TAKXKe TIPe/CTaB-
JIATH TI0 3aTIPOCy YIIOJHOMOYEHHBIX deZiepaJbHbIX Opra-
HOB UCIIOJTHUTETbHOU BiacTu. [1pu aToM noz 6eHeduIirap-
HBIM BJIa/Ie/blleM TTOHUMAaEeTCsT GU3NIECKOE JIUII0, KOTOPOE
B KOHEYHOM CYeTe MPAMO WX KOCBEHHO (Yepe3 TPeThUX
JuI) BiazieeT (MMeeT peobiazatoiee yuactue 6osee 25%
B KamuTaje) I0pUAUIECKUM JUIOM JTMO0 UMeET BO3MOXK-
HOCTh KOHTPOJIMPOBATh €ro efCTBUS.

FOpuanieckoe U0 BIIpaBe 3alpalinBaTh y CBOUX
YYaCTHUKOB WM WHBIM 06pa3oM KOHTPOJIUPYIOIUX €T0
JIUT, THPOPMAIHIO, HeOOXOAUMYIO JIsl YCTAHOBIEHUS CBOMX
OeHedUIMaPHBIX BIAJENbIIEB. B cBOIO ouepeb du3nveckye
Y IOPUUYECKHE JIULIA, ABIAIONNECT YIaCTHUKAMU I0PUIHU-
YECKOTO JIUIA WIX UHBIM 00pa3oM KOHTPOJUPYIOIIUE €To,
00513aHbI MIPEJCTABIATE JJAHHOMY IOPUANYIECKOMY JUITY
HMMEIOIIYIOCsA Y HUX UHGOpMaIuio, HEOOXOIUMYIO JIJIs yCTa-
HOBJIeHUs beHeDUIMAPHBIX BIa/IENbIIEB.

BMecTe ¢ TeM ciiefiyeT yYUTHIBATh, YTO COOTBETCT-
Bylolllee TpebGoBaHue ABJIsIeTCs 003aTeTbHBIM TOTBKO /I
bU3NYECKUX U IOPUINYECKHUX JIUII, Ha KOTOPBIX PacrpoCcTpa-
HsAETCS poccutickas IOPUCAUKITNA. TAKUM 06pa3oMm, U3-TIo7
JeMCTBUSA JaHHOW HOPMBI BhITIAZIal0T MHOCTPAHHbBIE Bila-
JIeJTbLIBI FOPUIMTIECKUX JTHI.
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3aKOHOM IIpeZyCMOTpeHa 0053aHHOCTD I0pUANYe-
CKUX JIUI] HE PeKe OZHOT0 pasa B roZ 0OHOBIATH UHOOP-
Manwio o beHepUIIMAPHBIX BIaZebIax U JOKyMEeHTaTbHO
¢bUKCHPOBaTh OTyYEHHYIO0 MHPOPMAIIHIO, & TAK)KE XPAHUTD
€e He MeHee S JIeT.

OznoBpeMeHHO B KoAIl P® npeaycMoTpeHa agMu-
HUCTPaTUBHAA OTBETCTBEHHOCTD IOPUANYECKUX JIUIL 32
HEUCIOJHEHVE TPeOOBaHUI 3aKOHA B YaCTH YCTaHOBJIE-
HUS U TIpeJiocTaBieHus nupopmanuu o 6eHepUITMapHBIX
BJIaZIETbIIAX TI0 3aIIpocaM YIIOJHOMOYEHHBIX desepab-
HBIX OPTAHOB UCIOJHUTEIbHON BiacTU. HencnorHeHue
yKa3aHHBIX 006sI3aHHOCTEN BIeveT HalOKeHUe aiMUHU-
CTpaTUBHOTrO mTpada Ha JOKHOCTHBIX JIUI B pasMepe
ot 30 70 40 Thic. py6iieii; Ha IOpUANYECKUX JULl—oT 100
70 500 TeIc. pybiteii.

PaccMarpuBaeMblii 3aKOH OBUI TPUHAT B LIEJIAX pea-
JIU3aluy NosoKeHui HaliroHanbHOTO I1aHa 10 IPOTUBO-
ZleICTBUIO YKJIOHEHHUIO OT YIIaThl HAJIOTOB U COKPBITUIO
GeHedUITMapHBIX BIa/le/IblIEB KOMIIAHUHN, YTBEPKIEHHOTO
[TpaButensctBoM P® B 2014 rosy. OH npHU3BaH pelIUuTh
3a/lay¥, CBsI3aHHBIE C [TOBBIIIIEHNEM [TPO3PAYHOCTH JeATelb-
HOCTH IOPUANYECKUX JIUI U CHIKEHUEM PHCKOB BOBJIEYe-
HUS WX B IPOTUBOIIPABHYIO €SI TETHHOCTD.

JleIOBEIM COOOIIeCTBOM 3aKOH OBUI BCTpeYeH HaCTo-
PO’KeHHO BO MHOT'OM K3-3a OIIACeHUH, YTO IIPU NTpHMeHe-
HUM €T'0 T0JIOXKeHUI Ha MPAKTUKE MOTYT ObITh JOMYIIEHBI
MepPeKOCH (HalpuMep, MPH OI[eHKE JOCTaTOYHOCTH ITPUHU-
MaeMBIX KOMIIaHHeHd Mep I10 YCTaHOBIeHUIO OeHebuImap-
HBIX BJIQ/IeJIbLIEB).

1 cenTsiopst 2016 roga Berymuiu B cuty Pezsiepaib-
HbIe 3aKOHBI 0T 29 nexabps 2015 roga N2382-03 «06 apbu-
mpaxce (mpemeiickom pazbupamenbcmae) 8 Poccutickotil
Dedepayuu» u ot 29 nexabps 2015 roga N2409-d3 «O gHe-
CeHUU U3MeHeHUIl 8 omOeJibHble 3aKOHO0AmeibHble AKMbl
Poccuiickoili Pedepayuu u NPUHAHUU YMPAMUBWUM CUILY
n. 3u. 1 cm. 6 ®edepanvrozo 3axoHa ,,O camopezyiupyemblx
opeanusayuax® e ceasu ¢ npunamuem dPedepanvHozo 3axoHa
,06 apbumpance (mpemetickom pazbupamenscmae) 8 Poc-
cutickoti Pedepayuu“s.

YKa3aHHBIMU 3aKOHAMU OTIpeZesIsieTCss 00U 1o/ -
X0/l B OTHOIIIEHUU KOPIIOPAaTUBHBIX CIIOPOB, KOTOPHIE MOTYT
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OBITH IIepeJaHbl Ha PACCMOTPEHHE TPETENCKOTO cyza (apou-
TpabesbHbIE CIIOPHI), Y 3aKPBITHIH [IepedeHb CIIOPOB, KOTO-
pBIe He MOTYT OBITh IIepeZlaHbl Ha ero paccMOTpeHe (Heap-
6uTpabebHBIE CIIOPHI).

Ha paccMoTpeHue TpeTelCcKoro cyzia MOKeT Iiepe-
ZlaBaThCA MMPOKUN KPYT KOPIIOPAaTUBHEBIX CIIOPOB, B TOM
quce:

* CIIOPBI, CBI3aHHBIE C CO3/JaHUEM, peOpraHu3a-
Men U JIMKBUAAale I0puZiniecKoro Jnulia;

* CIIOPBI, CBA3aHHBIE C IPUHA/IEKHOCTHIO aKIIUH,
Jloyiel B yCTaBHOM (CKJIaZ[OYHOM) KaluTase X03AHCTBEHHbBIX
00111eCTB, yCTAHOBJIEHUEM UX 0OpeMeHeHUH U peanu3annei
BBITEKAOUIVX M3 HUX IIPaB,;

°* CIIOPHI IO MCKaM YYaCTHUKOB IOPUANIECKOTO
JIMIIA O BO3MeIeHUH YOBITKOB, IPUYNHEHHBIX I0pUANYe-
CKOMY JINITY, IPU3HAHUU HeJeHCTBUTENbHBIMU CEJOK,
COBEepILIEHHBIX I0PUANYECKUM JIUIIOM;

* CIOpBI, CBA3AaHHBIE C HA3HAaYeHHeM WIu u3bpa-
HUeM, ITpeKpalleHreM, IPUOCTaHOBIEeHNEM ITOTHOMOYHI
¥ OTBETCTBEHHOCTHIO JIUI], BXOJALIUX B COCTAaB OPraHOB
yIIpaB/ieHUA ¥ KOHTPOJIA I0PUANYECKOTO JIUIIA;

* CIIOpBI, CBA3aHHBIE C IMUCCHEH [[eHHBIX OyMar;

* cropsl 06 06XKaJTOBAaHUU pellleHUi OpPraHoB
yTIpaBJieHUsA IOPUANIECKOTo JIUIA.

Heap6uTpabenrbHBIMU IPU3HAOTCA:

* CIIOPHI O CO3BIBe 0011ero cOOpaHusa YIaCTHUKOB
IOPUANYECKOTO JINIA;

* CIIOpBI, BEITEKAIOIINE U3 [IeITETbHOCTH HOTapHYy-
COB [0 yZIOCTOBEPEHUIO C/IEJIOK C JOJIAMU B YCTAaBHOM KaIlu-
Tase obIEeCTB C OrpaHUYeHHON OTBETCTBEHHOCTbIO;

* CIOpBI, CBA3AHHBIE C OCIIAaPUBAHHEM HEHOPMa-
TUBHBIX IIPABOBBIX aKTOB, PEIIeHUH U felicTBU (be3aeicT-
BUf) TOCYZAPCTBEHHBIX OPTaHOB, OPTAaHOB MECTHOT'O CAMO-
yTIpaBJeHUsA, UHbIX OPTaHOB, OPraHU3AINi, HaZleJIEHHBIX
OT/ZIe/TbHBIMY I'OCYAAPCTBEHHBIMU WX UHBIMU Iy OTMYHBIMU
[IOJTHOMOYUSMY;

* OTJeJbHBIE CIIOPHI B OTHOIIEHUH X03A1CTBEHHBIX
00111ecTB, IMEIOIINX CyIleCTBEHHOE 3HaUYeHHe /71 obecre-
4yeHHsZ 000POHEBI CTPAHEI U 6€30IIaCHOCTH rOCyAapCTBa;

* CIIOpBI, CBSI3aHHBIE C IPUMEHEHNEM TOJIOKEHUN
maB IX (ITprobpeTeHue 1 BBIKYTI 001IeCTBOM pa3MelljeHHBIX
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axnmit) u XI.1 (ITpuobpetenuie 6osee 30 TIPOIEHTOB aKIU
mybsmaHoro o61ectBa) ezepanbHOro 3akoHa «06 akyuo-
HepHbLX 00Ujecmeax»;

* CIIOpPHI, CBA3aHHBIE C UCKIIOYEHHEM yYaCTHUKOB
IOpPUANYECKUX JIUL.

ApbuTpaxkHoe corialieHue o nepejade B apou-
TpaX BCEX WIM YaCTU CIIOPOB yYaCTHUKOB IOPUANYECKOTO
JIUIIA ¥ CAMOTO IOPUAYECKOTO JIUIIA MOXKET OBITh 3aKJTIO-
YeHO ITyTeM ero BKJIIOYEHU B yCTaB IOPUANIECKOT0 JIULIA.
YcraB, cofepKaliuii Takoe apOUTpakHOe coTJIanieHue,
yTBepKJaeTcs pellieHUueM BBICIIero opraHa yIpaBieHUs
I0OPUAYECKOro JINIA, IPUHUMAaEeMbIM €UHOITIACHO BCEMU
y4aCTHUKAMU JaHHOTO I0PUANYECKOTO JIUTia. ApOUTpaKHOe
coIanieHre He MOXKET OBITh 3aK/IF0OUEHO ITyTEM €TI0 BKJTIO-
YEHUS B YCTaB 00OIIECTBA C YMCIOM aKIIMOHEPOB—BJIaZIENb-
1[eB rosiocyromux akuuii 1000 u 6osiee, a TaK)Xe B yCTaB
My6IMYHOTO aKITMOHEPHOT'O OOIECTBA.

IOpuanyeckoe aUL0, B OTHOIIEHUU KOTOPOI'O BO3-
HUK KOPIIOPaTUBHBIN CIIOP, 0653aHO YBEJOMUTB O TI0Aaje
HCKOBOTO 3aABJIEHUS BCEX CBOUX YUACTHUKOB, a TAKXKE Jep-
»KaTess peecTpa BlaieNbIleB IIeHHbIX OyMar u (UIu) Jemno-
3UTapUs, OCYIIECTBIAININX yUeT IIpaB Ha SMHUCCUOHHBIE
1eHHbIe Gymaru. Kax bl y4acTHUK IOPUIUIECKOTO JINTIA,
B OTHOIIIEHUYM KOTOPOI'0 BO3HUK KOPIOPATUBHEIH CIIOD,
BIIPaBe MPUCOETUHUTHCA K apOUTpaky Ha JIF0OOM ero JTare.

[IprHATYE ZaHHBIX 3aKOHOB ITO3BOJIUT PaclpoCTpa-
HUTb Ha KOPIIOPaTHUBHBIE CIIOPHI BCE IPEMMYIIecTBa Tpe-
TelCKOro pa3bupaTesnbcTBa—O0NePAaTUBHOCTb, KOHOUEH-
I[1abHOCTh, KOMIIETEHTHOCTb, OKOHYATENbHBIN XapaKTep
MIPUHATHIX PELIeHNH. B pe3ysbraTe y X035 HCTBYIOMINX CyOb-
€KTOB CyLI[eCTBEHHO PaCIINPUTCA CIIEKTP BO3MOXKHOCTEMN
MIOJIYYUTh B paMKaX HaIlMOHATbHON IOPUCAUKIINHU ITPaBO-
BYIO 3alIUTy CBOUX IIPAaB U 3aKOHHBIX NUHTEPECOB.

[MoMuMO yKa3aHHBIX peZiepasbHBIX 3aKOHOB CJie-
AyeT oTMeTuThb npuHAThe bankom Poccuu B 2016 rozy AByx
BaXHBIX JJOKYMEHTOB:

ITonoxcerue o donycke yeHHbIX OymMaz K 0p2aHU308aH-
HbiM mopeam (yTBepkZeHo Bankom Poccuu 24 dpeBpasst
2016 roza N2534-11).

[MosnokeHre OOHOBIIIO MOPSZOK JOMYCKa IIEHHBIX
Oymar K OpraHM30BaHHBIM TOPraM, paHee YCTaHOBJIEHHBIN
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[Tpukazom ®CPP Poccuu ot 30 urona 2013 roza
N213-62 /13-H. B yacTHOCTH, JOKYMEHT COAEPKUT ITpaBmiIa
JIOITyCKa IeHHBIX OyMar K uX IMyOJUYHOMY pa3MellleHUIo,
obpaleHuIo U IUCTUHTY, TPeOOBAHUA K ITpaBUIaM BKJIIOUE-
HUSA IIeHHBIX OyMar B KOTUPOBAJIbHBIE CITHCKHU U UX UCKJTIO-
YeHUs U3 CIIMCKOB.

Bupxu gomxHbl npuBecTtu [IpaBuna JucTUHTA
B COOTBETCTBHE C HOBBIM ITOPSZIKOM B YaCTU KPUTEPUEB OIlpe-
JleJIeHUsI He3aBUCHMOCTU WIEHOB COBETa AUPEKTOPOB, CBS-
3aHHOCTH C SMUTEHTOM, €r0 CyIleCTBeHHBIM aKI[HOHEPOM,
KOHTPareHToM, KOHKyPEeHTOM, F'OCyZapCTBOM WIU MyHULIU-
MaJbHBIM 0Opa30BaHUEM, U UX CYIIECTBEHHOCTH, C yYETOM
nosoxkeHuii Kozlekca KOPIIOpaTUBHOTO YIIpaBIeHM A, a TAaKXKe
B YacTU QyHKIIUH KOPIIOPATUBHOTO CEKPETaps JIMOO CIIEIH-
aJILHOT'O CTPYKTYPHOTO ITOZpa3/ie/IeHu A, OCYILEeCTBIAIILEro
ero QyHKIMH, B CPOK 0 1 okTs6psa 2017 roza.

IMucvmo Bamka Poccuu om 17 ¢espansa 2016 200a
NeHH-06-52/8 «O packpsimuu 8 2000860M omueme nyoauu-
HO020 aKUUOHEepHO20 obwecmaa omuema o cobnodeHul
npuHyunos u pekomeroayuii Kodekca kopnopamugHozo
YNpagaeHus».

Opnobpennsiit B 2014 roay bankom Poccuu Kogeke
koprniopatusHoro ynpasienusa (KKY) npegocrasui poccuii-
CKUM aKITMOHEPHBIM 00II[eCTBaM COBPEMeHHbIE OPUEHTUPHI
10 BHEZIPEHUIO IlepPeZIOBhIX CTAaHAAPTOB KOPIIOPATUBHOTO
yIIpaBJIeHUs, aIaITHPOBAHHBIX C YI€TOM CHEIMbUKY HallU-
OHAJIPHOT'0 3aKOHO/IaTeNbCTBA U IPAKTUKU. TpeboBaHUA
10 BKJIIOUEHHIO B TOZI0OBOM OTYET aKIIMOHEPHOTO 00b1Ile-
CTBa OTYETa O COOTIOZIEHUY TPUHIIUIIOB ¥ PeKOMEHAAINH
KKY, a Takxe TpeOOBaHUS K €r0 COAEPIKAaHUIO YCTAHOB-
siensl [Tonoxxenrem Banka Poccuu ot 30 gekabps 2014 roga
N2454-I1 «O packpbimuu uH@opmayuu aMumeHmamu AMuUc-
CUOHHDBLX UeHHbLX GyMmaz».

B nuceme Banka Poccun ot 17 despansa 2016 roga
N2H-06-52 /8 mpuBoAATCA MOAPOOHBIE pEKOMEHJATUN
10 PAaCKPBITUIO BHIIIIEYKA3aHHOU MHPOPMaLNH, KOTOPhIE
MOTYT TaK>e MCII0Jb30BaTh aKIIMOHEPHBIE OOIIECTBA,
He ABJISIONIHUECS MyOJUYHBIMH, 11 HanboJIee TIOJTHOTO ee
ZIOBeZIeHHs JI0 3aUHTepeCOBAHHBIX MTOJIb3oBareseil. Llenbio
JIOKyMeHTAa ABJIAETCA IeMOHCTpalLys IOAX00B, T03BOJIA-
IOIIUX COCTABUTh COOTBETCTBYIOIME pa3/eibl IOJAOBBIX
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OTYETOB O IIpaKTHKe KOPIIOPaTUBHOI'O YIIPaBIeHNA U MaK-
CHUMAaJIbHO IIOJIHO ZOHECTU NHPOPMALHIO O COOII0JeHIHN
MIPUHIIUIIOB KOPIIOPAaTUBHOT'O YIIPaBIeHU .

PexoMeHz a1y COCTOAT U3 TPEX paszesios. B nep-
BOM—IIPUBOZJATCA PEKOMEHAALINU II0 CTPYKTYpE U COLEPXKa-
HUIO OTYeTa O COOIOIeHUY ITPUHITUIIOB ¥ peKOMeHaIi
KKY, nmogeskaimero BKJIIOYEHNIO B TOJZOBOM OTYET aKIIHO-
HepHOro obIecTBa.

Bropoii paszen cofep:KUT peKOMeHAALNH 110 00b-
SICHEHUIO KJTFOUEBbIX MPUYUH, GpaKkTOpoB U (1au) 06CTOs-
TEJICTB, B CWJTy KOTOPBIX ITyGJIMYHEIM aKI[MOHEPHBIM 00I1Ie-
CTBOM He COOJIIOZAIOTCS WK COOTIOAAIOTCSA He B ITOJTHOM
06beMe IPUHIIUITE KOPIOPATUBHOT'O YIIPaBaeHUA. B HeM
MOJYEPKUBAETCS BAXKHOCTD ITOAPOOHOT0 U coZepiKaTeb-
HOT'0 O0BSICHEHUS OTKJIOHEHUH OT peKOMeH/yeMo 1Ipa-
KTUKH (popmaT «cobirofail win 00bsaCcH:N») KaK OCHOBEI
IIPO3PaYHBIX U IOBEPUTEIbHBIX OTHOILIEHUH MeX Ay CTOPO-
HaMU Ha DBIHKE.

TpeTuii paszen BkIodaeT peKOMeHAalUu 110 ONU-
CaHMIO HanboJIee CyIeCTBEHHBIX aClIeKTOB MOZEIU U IIpa-
KTUKY KOPIIOPATUBHOI'O YIIPABJIEHUA B TyOJIMYHOM aKITH-
OHepHOM obmiecTBe. B HeM yka3aHbl OCHOBHBIE 3JIEMEHTHI,
KOTOPBIE ITO3BOJIAIOT HAWIYYIIUM 00pa3oM IpeCTaBUTh
obmryto nHbopMaIuo 06 OpraHU3aluy CUCTEMBI KOPIIO-
PaTUBHOTO yIIpaBJIeHUs B 00IIeCTBe.

3HauuMOCTb NPUHATHIX bankoMm Poccun paspsa-
CHEHUH COCTOUT B TOM, YTO OHU ITO3BOJIAIOT SMUTEHTaM
MIOJTyYUTH IIpe/iCTaBIeHNe O MO3UIUU peryiaTopa Mo pALy
aCIeKTOB, cBA3aHHBIX ¢ BHeApeHUueM KKY. [Tockonbky
npuHATHe Kozekca npuzano MOIIHBIN MOZepHU3allMOH-
HBI} UMIIY/IbC Pa3BUTUIO HAIIMOHAIbHOM CHCTEMBI KOPIIO-
PaTUBHOTO yIIpaBJIeHUs, Y ITyOJINYIHBIX O0IIeCTB BOZHUKIIA
HaCyIIHasA NOTPeGHOCTD B ITOTyYeHUU YeTKUX Pa3bsACHEHUH
OTHOCHUTEJIBHO BO3HUKAIOIINX B 3TOM CBA3U IpolieccoB. Maa
HaBCTpedy TaKUM NoxenaHuaM, B 2016 rogy bank Poccuu
chopmMHpOBa 3KCIIEPTHO-KOHCY/IBTaTUBHBIM OPTraH, OCHOB-
HOU 3a7jaueli KOTOPOTo ABSETCA UHTEPIIpeTalys MOJI0XKe-
Huit KKY. C yueToM yKa3aHHBIX OOCTOSTENbCTB CIeAyeT
OKUJIATh, YTO B OJIIDKaliIlee BpeMs HaYHEeT CKJIa/IbIBAThCS
IIpaKTHKa M3/JaHuA KOMIIETeHTHBIM OpraHOM TOJKOBaHUHN
II0 aKTyaJIbHBIM BOIIPOCAM KOPIIOPATUBHOI'O YIIPABJIE€HUA.
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3.2. HampasiieHus ganbHeMHIIero
COBepLIeHCTBOBaHUA KOPIIOPAaTUBHOTO
3aKOHOZAATeIbCTBA

B 2016 rogy mpozosrkazachk paboTa 1o oATOTOBKe
3aKOHO/IaTeIbHBIX MHUIIUATUB B cpepe KOPITOPATUBHBIX
OTHOIIIEHUH Ha 6a3e IByX MPOrPAaMMHBIX IOKYMEHTOB.

[TepBrIii—niogroTOBNIeHHBIN bankoM Poccuu B KoHIIe
2015 roza Joknaz «O cosepuleHcm808aHUL KOpnopamus-
HO020 YNnpasieHust 8 nyONUUHbIX AKULUOHEPHBLX 06Uiecmaaxs
(manee—/Toxman). JJOKyMeHT OBUI COCTABJIEH B EJISX BBIHE-
CeHUs Ha OOIeCTBEHHOE 06CYKeHNE psiZila MHUIIUATUB
10 COBEPIIEHCTBOBAHUIO KOPIIOPATUBHOTO 3aKOHOJaTehb-
cTBa, cGOPMYIMPOBAHHBIX HA OCHOBE aHAIM3a OIBITA PETY-
JITPOBAHUA KOPIIOPATUBHBIX OTHOIIEHUU B Poccuu 1 Ha
Beylux 3apy0OeKHbIX GUHAHCOBBIX PHIHKAX, a TAKXe Ha
MepeIoBhIX TIPAKTUKAaX KOPIIOPATUBHOTO yIpasienus. Obcy-
*xzeHue Jlokiaza 6u3Hec-coo01IeCTBOM ITO3BOIMIIO BBIABUTD
PSIZL BOITPOCOB, C HEOOXOIMMOCTBIO PELIEHNS KOTOPHIX B IIPH-
OPUTETHOM TTIOPSZIKE COTIACHIOCH OOIBITMHCTBO YYaCTHU-
KOB JIUCKYCCUU.

BTopoii nmporpaMMHEbI# fokyMeHT—I[I1aH Mepo-
npuaTuii («JopoXkHaa KapTa») «CogepuleHcmao8aHue Kop-
nopamueHo20 ynpasJieHus», yTBep:k1eHHbI! Pacrnopsxke-
HueM [IpaBurtenbctBa PO ot 25 utona 2016 roga N21315-p
(manee—«g0poXkHasA kKapTa»). Ero MpruopUTETHBIMU IeJIAMU
SIBJIAIOTCA 0becreyeHre MPO3PavHOCTH IEATETHHOCTH POC-
CUMCKUX MyOGIUYHBIX aKITMOHEPHBIX OOIIECTB, a TaKKe
TIOBBIIIIEHYE YPOBHS 3aLUTHI IPaB U 3aKOHHBIX UHTEPECOB
MUWHOPUTAPHBIX UHBECTOPOB. [Ipu 5TOM 3HaUeHHe UH/eKca
3alIUThl MUHOPUTApUEB B pa3zesie «3aluTa MUHOPUTap-
HBIX MHBECTOPOB» B pelTHHTe BceMupHoro 6anka Doing
Business BeicTyIIaeT KOHTPOJbHBIM ITOKa3aTeleM peaan3a-
LIUU «IOPOXKHON KapTHI».

OcHoBHas paboTa o MOATOTOBKE MTPOEKTOB dezie-
paZbHBIX 3aKOHOB, HAallpaBJIE€HHBIX Ha COBEPIIEHCTBO-
BaHUE KOPIIOPATUBHOI'O 3aKOHOAATENbCTBA, OCYIIEeCTB-
JiANach B paMKax peaanu3aluu «I0POKHON KapThl». Tak,
BO UCIIOJTHEHUE T1. 5 «IOPOKHOM KapThl» OBLT MPUHAT yKa-
3aHHbIY BhIlle DesepanbHbIli 3aK0H OT 3 utosid 2016 roza
N2343-®3 «O sHeceHuu usmeHeHuil 8 PedepanbHulil 3aKOH
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,00 akyuoHepHbix obwecmsax” u PedepanvHslil 3aKOH
,00 0bwecmeax ¢ 02paHUUeHHOU 0MeemcmeeHHOCMbH“
8 UACMU pPe2yIUPOBAHUS KPYNHBLX C0eJI0K U COeNoK, 8 CO8ep-
UWeHUU KOMOPbLX UMeemcsl 3aUuHMepeco8aHHOCMb».

PaccMoTpuM HauboJsiee BaKHble MHUIIMATUBEI
[0 COBEPIIEHCTBOBAHHUIO KOPIIOPATUBHOT'O 3aKOHO/A-
TeJNbCTBA, HaJl KOTOPBIMHU Bejiach paboTa Ha MPOTKEHUHU
2016 roza.

3.2.1. Oprassl yIpaBji€eHUS U KOHTPOJIA

Yeenuuerue cpoka usbpanus wieHos cogema oupex-
mopos (HabaodamenbHo20 cogema) nyoauuHoz0 obulecmad.

B Jlokyaze oTMedaeTcs Halu4dye IpobieMel JeCTH-
MY/IMPOBaHUS I€ATENTBHOCTH COBETOB JUPEKTOPOB, HAMIPaB-
JIEHHOH Ha cpefiHe- U JOJITOCPOYHOE pa3BUTHE. B 1eax ee
pellleHus TIpe/yiaraeTcst BO3MOKHOCTh BHECEHUS B 3aKOHO-
[laTeJIbCTBO U3MEHEHUH, IPeyCMaTPUBAIONINUX U30paHue
YJIEHOB COBETa JUPEKTOPOB Ha CPOK, YCTAaHOBJIEHHBIH yCTa-
BOM ob11ecTBa, HO He 6ojiee 3-X JIeT. YkasaHHaa UHUIMA-
THBA B I1€JIOM 3aC/Iy:KUBAET MTOJAEPIKKU. YBeINIeHHE CPOKa
ITOJITHOMOYHII WIEHOB COBETa JUPEKTOPOB OyAeT CIIocobCT-
BOBaTh HaKOIUIEHUIO UMU OTIBITA PabOTHI B OZTHOM 00IIIe-
CTBe, 60JIee B3BEIIEHHOMY MPUHATUIO PENeHUH, IIaHuPO-
BaHUIO JIOJITOCPOYHBIX TIPOEKTOB U POCTY BOBJIEYEHHOCTH
B cdepy ZesTebHOCTH COOTBETCTBYIOIIEH KOMITaHUH.

[pu 5TOM ciefiyeT yperynupoBaTh MOPAZ0K U OCHO-
BaHWs TIPEKPAIeHNs TOTHOMOYHH YIeHOB COBETA JUPEKTO-
POB U BHITUIATHl UM BO3HATPAXKAEHUA B CIyUae Z0CPOYHOM
OTCTaBKM I10 Pa3HBIM OCHOBaHUAM. TpebyeTcs TakKe yTOd-
HUTb PacyeT CPOKOB ITOJTHOMOYHMH ITPU YaCTUIHOM ITepEU3-
OGpaHUM WIEHOB COBETA B CEPEJUHE «O0IIETr0 CPOKax.

B Jloksazie moAHMMAETCS BOIIPOC O I[esiecoobpas-
HOCTH 3aKpeIUIeHUs II0J0KEeHUI O pOTalliu, IIpeaycMa-
TPHUBAIOIIUX U306paHUeE OTAETbHbBIX YWIEHOB COBETA AUPEK-
TOPOB Ha OTIpe/IeJIEHHBIN CPOK, OTIUYHBIN OT CPOKa, Ha
KOTOPBIN U36MpatoTcsa Apyrue aupekTopa. OZiHaKO BHeZpe-
HUe MexXaHu3Ma poTaluu OyzeT o3HavyaTh, Je-haKTo, BBe-
JleHVe KaTeropuil WieHOB COBETa «IIEPBOT0» U «BTOPOIO»
copTa, co3aBasi TEM CaMbIM UCXOJHOe HePaBEHCTBO B CTa-
TyCe IUPEKTOPOB. DTO MOXXET UMETh HeraTUBHbIE TIOCIEe/CT-
BUS KakK B IUIaHE B3AaMMOOTHOIIIEHUH MEXKIY AUPEKTOPaMU,
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TaK U /IIsT OTHOLIEHUA MeHe/PKMEeHTa KOMITAHUU K WieHaM
COBeTa C pa3HbBIM BpeMEeHHBIM CPOKOM M30paHus.

IIpedocmasnieHue cogemy Oupekmopos npasa npeo-
Jlaeams KaHOudamos 8 Ho8blll cocmas cogema.

BaXKHEUTIINIM YCJIOBUEM YCIIEITHOTO GYHKIIMOHUPO-
BaHMS CUCTEMBI KOPIIOPATUBHOTO YIIPABJIEHUS ABISAETCS
sddexTrBHAs paboTa coBeTa AUPEKTOPOB. OnpeseneHue
1eJiel ¥ CTPAaTErnYecKUuX OPUEHTUPOB PA3BUTHA KOMITA-
HUU, KOHTPOJIb PAOOTHI €€ MEHEKMEHTA U JOCTUKEHUS
IIeJIEBBIX PE3Y/IbTaTOB, obecieueHre OamaHca HHTEPECOB
3aMHTEPECOBAHHBIX CTOPOH U aKIIMOHEPOB COCTABJAIOT
Haunbosee BaxkHbIe GPYHKITUN COBETa JUPEKTOPoB. OT TOTO,
KaKuM 06pa3oM BhICTpOeHa paboTa cOBeTa, B KOHEYHOM
cyeTe 3aBUCUT TeKylllee 61aromnosydrue KOMIaHuu, YBeu-
YeHUe ee aKIMOHEPHOMN CTOMMOCTH B IOJITOCPOYHOM Tep-
CTIEKTUBE, a CJIEZI0BATENbHO, 1 JOBEPUE CO CTOPOHBI aKI[H-
OHEPOB ¥ HTHBECTOPOB.

JUTs1 BKITFOUEHUS B COBET JUPEKTOPOB Hanbosiee KBa-
JUPUIMPOBAHHBIX CIIEIIUAMCTOB MPEIaraeTcs PaciIupUTh
KOMITETEHITUIO COBETA, IPEJOCTABUB MY ITPABO BBIZIBUTATD
KaH/IUIaTOB B HOBBIF COCTaB HE3ABHUCHUMO OT KOJTMYECTBA
KaH/U/IaTOB, TIPE/JIOKEHHBIX MHBIMU JTUTIaMU. Peanu3aius
yKa3aHHON WHUIIUATHUBHI TIO3BOJIUT 60JIee aKTUBHO UCIIOJb-
30BaTh MOTEHIIMAT KOMUTETOB 110 HazHaYeHUsIM (HOMUHU-
POBAaHUIO) COBETOB MIPY COXPAHEHUH PEIIAIOIIell POIH aKIIu-
0HepOB B GOPMUPOBAHUN COBETOB AUPEKTOPOB.

Co30aHue cneyuantbHbIX KOMUMemos cogema oupex-
mMopos U Pe8U3UOHHBLX KOMUCCULL.

I1. 9 «IOPO’KHOU KapTHI» MPEAYCMOTPEHO 3aKOHO-
JlaTeJbHOE 3aKpeIUIeHNE TI0JI0KeHUN 0 KOMUTETe COBeTa
IUPEKTOPOB (HabJI0aTeIbHOTO COBETA) TI0 ayZIUTY, a TAKIKE
yCTaHOBJIEHUE MTPaBUIa, B COOTBETCTBUY C KOTOPHIM PEBU-
3WOHHAs KOMUCCHS B KOMIIaHUU MOXKET He CO3/IaBaThCs.

B MeXXlyHapOZIHOM MpaKTHKe 0CO060 3HAYNMast POJTb
OTBOJIUTCS IESITETbHOCTY UMEHHO KOMUTETA 10 ayAUTY
coBeTa IUPEKTOPOB. B poccuiickoM 3aKOHO/ATeThCTBE
MpefyCMOTPEHO HaJMYre NHOTO OpraHa KOHTPOJIs—PeBU-
3MOHHOM KOMUCCUH, WIEHBI KOTOPOU N306UPAIOTCs OOITHUM
cobpaHueM aKIIMOHepOB. [Ipy 5TOM B ee cOCTaB HE MOTYT
BXOJIMTH YJIeHbI COBETA AUPEKTOPOB. B HacTosIIee BpeMs
ZesITeTbHOCTh PEBU3MOHHBIX KOMUCCUU B ITyOJIHMIHBIX
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aKI[MOHEPHBIX 00IeCTBax 3a4acTyi0 HOCUT GpopMaTbHbBIH
xXapaxTep.

[TpeacTaBaseTcss BO3MOXKHBIM TOAEPKATh WHU-
I[MaTUBY O BHECEHUH B 3aKOHO/AATENbCTBO U3MEHEHU,
IpeZlycCMaTPUBaIONIUX OTMeHY TpeboBaHus 06 00s13aTeb-
HOM (GOPMHUPOBAHUHU PEBU3HMOHHOM KOMUCCUY (peBU30pa)
C BO3MOXXHOCTBIO €€ CO3/IaHusI [0 YCMOTPEHUIO O0IIecTBa.
[Tpu sToM A0CTaTOYHO 3 PEKTUBHBIM ITOAX0A0M JOI?KHO
CTaTh 3aKOHO/ATENbHOE 3aKpelUieHre TpeboBaHusa 06 00s1-
3aTeJIbHOM (GOPMUPOBAHUU B COCTAaBE COBETA IUPEKTOPOB
MyOGJIUYHOTO 06IlecTBa KOMUTETA IO ayIUTY € GYHKITUIMU,
KOTOpHIE B HACTOsIIee BpeMs 3aKpeTlieHb 3a PeBU3NOHHOH
KoMUccrei. Peausaliyis JaHHOTO IPEIOKEeHUS TO3BOIUT
YCTpPaHUTh CYIECTBYIOMIee AybarpoBanme GpyHKITUH KOMU-
TeTa 10 ayAnTy U PEBU3UOHHOM KOMUCCUH, COKPATUT pac-
XOZIbI KOMITAHUY Ha BO3HArpask/eHre WieHaM PeBU3UOHHOM
KOMUCCHH U TTPUBJIEKAEMBIX €10 KOHCY/IbTaHTOB.

Ilenecoobpa3Ho MoAAep:KaTh TaKXKe BBeJeHUE
B 3aKOHO/ZATeJIbCTBO OOIEro MOHATHUSA «KOMHUTET COBETA
AUpeKTOpOB (HabJsioZaTelbHOIO COBeTa) OOIIecTBa»
C OJHOBPEMEHHBIM 3aKpeIlIeHeM 32 COBETOM IUPEKTOPOB
KOMITETEHIIUU TT0 GOPMUPOBAHUIO KOMUTETOB.

BmecTe ¢ TeM BBI3BIBAET COMHEHUE TIPeIOKeHNE
0 GopMUpPOBaHUN KOMUTETOB TOJHKO U3 YWIEHOB COBETa
IUpeKTOPOB (HabmozaTebHOTO coBeTa) 0b1ecTBa. [107106-
HBII TIOZIX0/] OTPAHUYUT BO3MOYKHOCTH /i1 BBIpQYKEHUS
MHEHUS BHEITHUMU SKCIIEPTaMU, TIPUBJIeKaeMbIMU K yda-
CTUIO B pab0Te KOMUTETOB, U BPS/ JIU OYZAET CIIOCOOCTBO-
BaTh IIOBBIIIEHUIO UX JUYHON OTBETCTBEHHOCTH 3a IIOATO-
TOBJIEHHbIE PEKOMEH/IAIIHH.

OmHeceHue gonpocog 0b6pasogaHusi u 00Cpou-
HO20 NpekpauleHUst NOJHOMOUUTL UCNOJIHUMENbHBIX 0p2d-
HO8 06ulecmea K UCKAIUUMEebHOL KoMNemeHyuu cogema
O0upexmopos.

dopMupoBaHUEe UCTIOTHUTETHHBIX OPTAaHOB U 06ec-
meyeHue eHCTBEHHOTO KOHTPOJIA 38 UX JeATeTbHOCTHIO
SIBJIAETCS OZIHOM U3 BayKHEHUITUX QYHKIIUM COBETa AUPEKTO-
poB. B Jlokjazie peziaraeTcs 3aKOHOJAaTeNbHO 3aKPEInThb
3a COBETOM IUPEKTOPOB MyOIUIHOTO 061ecTBa B KaueCTBe
HCKJIIOYUTENbHBIX BOITPOCOB 00 00pa3oBaHUM U IOCPOYHOM
MpeKpalleHNuY TTOJTHOMOYHH UCTIOTHUTETbHBIX OPTaHOB.
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YKaszaHHBIN MOAXO0J 3aCHYKUBaeT MOAAEPKKU.
BmecTe ¢ TeM ero peanusaiyisa HEMUHYyeMO CTaBUT BOIIPOC
0 BO3MO>KHOCTHU aKI[MOHEPOB, He T'0JIOCOBABIINX 3a Iepe-
Jlavy COBETY JUPEKTOPOB IaHHbIX PYHKIIMH, IIpaBa Mpeib-
ABJIATD K BBIKYITy IpUHAZJIeXKALIE UM aKI[HH.

[Tpu 3TOM BBI3BIBAET COMHEHHE 00CyKAaeMast BO3-
MOKHOCTb COXpaHeHUs 3a 0OIINM coOOpaHUeM aKI[HOHe-
POB IIpaBa NMpeKpauaTh NOJTHOMOYMA UCIOJHUTEIbHBIX
opraHoB. [IpezacTaBiaeTcsa, YTO OTIPABIATh B OTCTABKY
MeHeIXXMEHT JJOJDKEeH TOT OpraH, KOTOPBIM ero Ha3HauuJI.
CrnezoBaTenbHO, B JAHHOM CIydae HeJIOTUYHO JOMyCKaTh
BO3MOXXHOCTB JJOCPOYHOTO IIpeKpallleH!sI TOTHOMOYMHI
HCIIOJTHUTENbHBIX OPTaHOB TI0 pellleHH o 061ero cobpa-
HUA aKIIMOHEPOB.

OmHeceHue Kk KomnemeHyuu obujezo0 cobpanus
aKyuoHepos ymaepucoeHUsl MOAbKO 8HYMPEHHUX 00KY-
MeHMOo8 06Wecmad, pe2yaupyrouux 0esimeabHoCMb e20
0p2aHos.

I[1. 5 cT. 52 'K P® ycTaHaBauBaeT, YTO He ABJAIO-
uecs yYpeAuTeaIbHbIMU BHyTPEHHUE JJOKyMEeHTHI I0pUU-
YeCKOro JIUIA, peryl1upyiole KOprnopaTuBHbIe OTHOIIe-
HUs, YTBEPXKAAIOTCA ero yupeauTeaamMu (ydacTHUKaMU).
B loxnaze nmpeiaraeTcsa U3MeHUTD JAHHYI0 HOPMY TaKUM
06pa3om, YTOOHI OHA TTO3BOJIAIA OTHOCUTD TI0 YMOTYaHUIO
yTBEPXK/EHNE BHYTPEHHUX JOKYMEHTOB 0O0IIIeCTBa, HE PEry-
JIUPYIOUIUX eSITeTbHOCTh €ro OPraHoOB, K KOMIIEeTeHIIUU
coBeTa ANPEKTOPOB (HAOIIOaTETLHOTO COBETA).

B Hacroamee Bpema KKY u IIpaBuia auctunra
MOCKOBCKOU OUPIKHU COAEPIKAT JOCTATOTHOE KOJTMIECTBO
peKoMeHanui U TpebOBaHUM, COIJIACHO KOTOPBIM MHO-
ryue BHyTPEHHUE TOKYMEHTHI yOIUIHOTO OOIIeCcTBa J0J1-
>KEeH yTBEP>KAaThb COBET JUPEKTOPOB, XOTA B PesiepasbHOM
3aKoHe «0O6 aKyUOHepHbIX 06Uecmeax» Takass KOMIIETEHITU
coBeTa AUPEKTOPOB IPSMO He yCTaHOBIeHa. Ha mpakTuke
0011iecTBa aKTUBHO PYKOBOJICTBYIOTCS YKa3aHHBIMU TPe6o-
BaHUAMU U peKOMeHJalluAMU, IO3TOMY BHECEHUE B 3aKO-
HO/IaTeJIbCTBO U3MeHEHUH, HallpaBJIeHHbIX Ha OTHECEeHUe
10 YMOJTYaHUIO K KOMIIETEHIINU COBETa IUPEKTOPOB BOIIPO-
COB 00 yTBEP)KI€HUY BHYTPEHHUX JOKYMEHTOB, HE PETY/IH-
PYIOIIUX JeATETbHOCTh €TI0 OPTAaHOB, ABJAETCS JIOTUYHBIM
U CBOEBPEMEHHBIM.
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[ToMHuMO 3TOTO, IPEACTABIAETCSA [[eecO0OPa3HBIM
YTOYHUTD COZIepyKaHVe TIOHATUA «BHYTPEHHHE JOKYMEHTHI»
BO U30e)KaHUe CUTYaIIUH, KOTZIa COBETY JUPEKTOPOB IOTPE-
OyeTcs YTBEPXKJATh JOKYMEHTHI, COZlepyKaHe KOTOPBIX
He COOTBETCTBYET CTPaTern4ecKo U KOHTPOJIbHON POJIU
JJAHHOTO OpTaHa YIpaBJIeHUsI, HAIpUMep NpaBuia BHyTPeH-
HEro TPYZOBOT'O PACIOPSIKA.

IIpedocmasneHue uieHam cogema OUPeKmMopos
npasa docmyna k 0oKyMeHmMam U UH@GOpMayuu noOKoH-
MPONbHBLX 06Uecm8y IOPUOUHECKUX UL,

Il 5hdeKTUBHOM peanu3ariyivi CBOUX MOJTHOMOYHNIA
COBETY IUPEKTOPOB BAXXHO 00/1aZIaTh aKTyaIbHOM U ITOTHOM
nHpopManuel o Bcel IeATebHOCTH KOMIIaHUH. [1py 3TOM
HeOoOXOUMOCTb IOCTyIAa K MHPOPMAITUU OTHOCUTETBHO
MOJKOHTPOJIBHBIX OOIIEeCTBY CTPYKTYp 0OyCIOB/IeHA TeM,
YTO 3aYaCTYI0 XO3AUCTBEHHAA JeSITENbHOCTD OCYIIeCTBII-
eTcs Yepes MoZI00HbIe OpraHU3alkH, B TO BpeMs KaK I'OJI0B-
Hasl KOMITAaHUs KOHIIEHTPUPYET B CBOMX PYKaX JIUIIb yIIPaB-
neH4Yeckre GyHKIUU. Bo UcmoHEeHUE M. 4 «TOPOKHOU
KapThl» IIOATOTOBJIEH MTPOEKT deZiepansbHOTo 3aKoHa «O gHe-
ceHuu uameHeHutl 8 PedepanvHotili 3akoH ,,06 akyuoHep-
Hblx 0bwecmaax” (8 wacmu npedocmagneHus wieHy cogema
JdupeKmopos aKyuoHepHo20 obuiecmaa docmyna k 00KyMeH-
mam u uHgdopmayuu obwecmea u NOOKOHMPONbHLLX 001e-
cmay puouUUecKUX JIUL)».

BmecTe ¢ TeM 3aKOHOIIPOEKT He OTIpe/iesiieT, KaKue
MMeHHO MH(OpPMAIUA U JOKYMEHTHI O eI TeTbHOCTH TI0/-
KOHTPOJIbHBIX OpraHU3aI[iH JO/IKHBI OBITh IPEA0CTABIEHBI
YIeHaM COBeTa JUPEKTOPOB KOHTPOJIMPYIOIIEro O0IecTBa
0 WX 3ampocy. JlaHHas HeollpeleJIEHHOCTh CO3/1aeT Ipe-
TIOCBUTKY JIJIS1 PACIIMPUTETHLHOTO TOTKOBAHUSA COOTBETCTBY-
IOIIUX HOPM. B 5TO¥ CBfA3M 11e1ec006pa3HO YyTOUHUTB Mepe-
YeHb MaTEPUAIOB, KOTOPBIE MOTYT OBITh MPEIOCTABIEHBI
YjleHaM COBeTa JUPEKTOPOB, B3IB 38 OCHOBY YCTaHOBJIEH-
HBIY 3aKOHOM «06 aKUuUOHePHbLIX 00Wecmeaax» mepedyeHb
MOKYMEHTOB, TIOZJIeXKAIINX 00A3aTeIbHOMY XpaHEeHUTO
aKITMOHEPHBIMU OOIIECTBAMM.

[ToMuMO TOTO, 3aKOHONIPOEKT He TpebyeT OT uie-
HOB COBETA JUPEKTOPOB PACKPHIBATh MOTHUBBI U IEJTH TTOJTY-
YeHUs 3alpalinBaeMoil nHGOpMaIuy, a TaKKe HaMepe-
HUSA B YaCTH ee JaJbHeNIIero UCIoIb30BaHMUS, YTO MOXKET
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€o3/IaTh OOIIMPHOE TMOoJIe AJIA 37I0yIoTpebieHuit. B aToi
CBSI3U CJIe/lyeT MPeAyCMOTPETh MTPaBOo aKIMOHEPHOTO 06iile-
CTBa OTKa3aTh WIEHY COBETa IUPEKTOPOB B BHITIOJHEHUHN
ero TpeGOBaHUA B CIydasx, KOT/a 3amnpaniriBaeMble JOKY-
MeHTHI 1 HTHPOPMaLKs He CBA3aHBI C KOMIIETEHI[UEN COBeTa
JU0O0 eciu X 0O'bEM U XapaKTep He COOTHOCSTCS C 3as1BJIEH-
HOM 1eJibio 3ampoca. Hanpumep, B mpoekTe denepasbHOr0
3akoHa «O gHeceHUU U3MeHeHUll 8 PedepanbHble 3aAKOHbL
,00 akyuoHepHblx obuwecmsax® u ,,06 0bwecmeaax ¢ 02paHu-
yeHHOl omeemcmeeHHOCMbI“ (8 uacmu obecneueHus npasa
YUACMHUKOB X03AUCMBeHHbIX 06uecms Ha UHPOpMayuro)»
coZiepskaTcs TMOIOXKeHUsI, 00sS3bIBalONMe aKI[OHepa pac-
KpBIBaTh I1eJTb 3aIpOca JOKYMEHTOB U MTO3BOJIAIONINE aKI[1-
OHEpHOMY 0O6IIeCTBY B pA/ie CIyyaeB OTKa3hIBaTh B IIPEZO-
cTaBJIeHUH JOKYMEHTOB.

Cr. 2 ®egepanbHOro 3akoHa «O pblHKe UeHHbLX
6ymae» ornpeziesisieT B Ka4eCTBe KOHTPOJIMPYIOIIETO JIUIIO,
KOTOPO€E UMEET IPaBO MPSIMO WIN KOCBEHHO (Yepe3 MOAKOH-
TPOJIbHBIX €My JIHII) paciIopsKaThes 6osee 50% romocos
B BBICIIIEM OpraHe yIpaBJIeHUsA MOJKOHTPOIbHON OpraHu-
3anuu JIM00 MpaBo HasHayaTh (M30UpaTh) eAUHOMIUIHBIN
HUCTIOJTHUTENbHBIN opraH u (unu) 6onee 50% cocTaBa
KOJIJIETUAIbHOT'O OpraHa yIpaBieHus TOJKOHTPOJIbHOM
OpraHU3aIuH.

TakuM o6pa3oMm, B ciiydae TIPUHATHA 3aKOHOTIPO-
eKTa aKIMoHepHOoe 0b1IecTBO OyzeT 06A3aHO obecte-
YUTH WIeHaM COBeTa JUPEKTOPOB ZOCTYI K nHGOpMAIUU
He TOJIbKO CBOUX IOYEPHUX CTPYKTYP, HO U JIFOOBIX TIOAKOH-
TPOJIBHBIX OPraHU3aIMi BTOPOTO, TPETHETO U APYTUX YPOB-
Hell. BOBHUKAIOT COMHEHUS B TOM, YTO CTOJIb OOIIUPHEBIE
MOJTHOMOYHST HEOOXOUMBI WieHaM COBETA AUPEKTOPOB /IS
Z06POCOBECTHOTO U Pa3yMHOT'O OCYIIIECTBIEHUS UMH CBOUX
IpaB u 06sI3aHHOCTEH.

OmHeceHue gonpoca 06 ymagepucoeHuu 2000-
8020 omuema u 2000801l 6yxzanmepckoll (¢purancogoil)
omuemHocmu obwecmaea K KomnemeHyuu ezo cogema
Jdupekmopos.

[Tpoueaypa yTBepKAeHUS 00MUM coOpaHUEM
aKI[MOHEPOB T'OZI0BOTO OTYETa U TOA0BOM OyXraaTepcKoit
(duHAHCOBOIT) OTYETHOCTH ITyOIUYHOTO 00IIIECTBA BO MHO-
T'OM HOCHUT ZIOCTaTOYHO GOpMasbHBIN XxapakTep. [Ipu aToMm
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aKIMOHEPHl HE MOTYT U3MEHUTD TIpeIaraeMyio UM s
YTBEPXKAEHUA OTUETHOCTb WU GOPMYIUPOBKY pPeIeHus,
BBIHECEHHOI'0 HA paccMOTpeHUe obiiero cobpanus. Bosee
TOTO, IPU HEYTBEPKAEHUN OTYETHOCTH OOIMUM cobpa-
HUEeM HUKAaKUX HETaTUBHBIX ITOCIEACTBUHN AJisA 00IIecTBa
He BO3HUKAET, IOCKOJIbKY K MOMEHTY ITPOBEZIEHUS O0IIEero
cobpaHus roZioBas OyxrajTepckas OTYETHOCTh YKe pac-
KDBITa, B TOM YHCJIE B COCTaBE €3KEKBAaPTAJbHOI'O OTYETA
SMUTEHTa, HAalpaBJeHa B HAJIOTOBBIE OPTaHbl U CTATUCTH-
YecKue yUpexXIeHus.

B Jloksiaze mpeziaraeTcsa U3MEHUTDb MOJTHOMO-
YU OPraHOB yIIpaBJIeHus MyOJIMYHOTrO ObIecTBa B 4aCTU
yTBepP)KAEHUSA TOZJI0BOTO OTYETA U TOZI0BOM OyXTaaTepCKOM
(buHaHCOBOI) OTYETHOCTH OOIECTBA, 3aKPEITUB 10 YMOJI-
YaHUIO YKa3aHHYI0 KOMIIETEHIIUIO 32 COBETOM JUPEKTOPOB.

BMecTe c TeM Ipu peasv3aniii yKa3aHHOT'O IIpe/Io-
YKeHUS MPeZCTABIIAETCS I1e1IecO00pa3HbIM MTPELYCMOTPETh
B 3aKOHE IMCITIO3UTUBHOE PErYIUPOBAHUE, IPETIOIaraio-
Ilee pacCMOTPEHHE FOI0BOTO OTYETA U TOZI0BOM OyXrairep-
ckoii (pHUHAHCOBOI) OTYETHOCTH I'OAOBBIM OOIIUM cobpa-
HUEM aKITMOHEPOB WIH COBETOM JIMPEKTOPOB.

3.2.2. AKIuu

IIpasuna npuobpemeHust KPynHulX nakemos akyuil
nyouUUH020 aKyUOHepHO20 0bWecmad.

B Jloxaze yka3bIBaeTcsl Ha HEOOXOAUMOCTh PacIpo-
CTpaHeHUsI 003aHHOCTH II0 HAIIPABJIEHUIO 0053aTeThHOT'O
MpeJIOKeHUS 110 IPUOOPETEHHIO aKI[U, a TAK)Ke MTOCTe] -
CTBUH, CBA3aHHBIX C HEUCIIOJTHEHUEM TaKoU 00A3aHHOCTH,
Ha BCeX JIUI], TIoJy4alollliX OoIpe/ie/ieHHbIN ypOBeHb KOPIIO-
PaTHUBHOI'O KOHTPOJIA.

[Tpu 3TOM B 3aKOHOZATEIBCTBO IIPeZIaraeTcs BHECTH
HM3MeHeHUs, IpeJycMaTprBaolirie 0TKa3 OT UCIIO0Ib30Ba-
HUA TOHATHA «adPrInpoBaHHbIe JTUIIA» IPY OIpe/ie/IeHUN
IIpaBWJI TPUOOPETEHN KPYITHBIX [TAKETOB aKIIUH B COOTBET-
ctBuH ¢ 1. XI.1 ®egepanbHoro 3akoHa «O6 aKUUOHEPHBLX
obujecmsax» M BBeJIeHe TEPMUHA «CB3aHHbIE JIAI[a».

[TpeacTaBisaeTca BO3MOXKHBIM NTOA/lepKaTh JaHHBIN
MTOIX0/] KaK BITOJIHE 0O00CHOBAHHBIHN, TTIOCKOJIBKY GOopMaJb-
HbI Topor B 20% He fiocTaTo4yeH 151 peabHOT'O KOHTPOJIS
U yIIpaBJIeHU: APYTUM o01iecTBOM. IIpy 5TOM aKIIMOHEepHI,
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KaXX/IbIlf U3 KOTOPBIX BIaZieeT B koMmanuu 6osee 20%
aKITUii, MOTYT UMETb Pa3HbIe UHTEPECHL. B 3TOH CcBA3M, Cie-
Zlysl IpaKTUKe, pacpocTpaHeHHOH B cTrpaHax O9CP, MokHO
MPEJIOKUTD UCIIOMb30BaTh MOHATHUSA «KOHTPOJUPYIOIIEE
JIUII0» U «IIOAKOHTPOJIbHOE JIUIO0 (TIOJKOHTPOIbHAA Opra-
HHM3alyd)», KaKk OHU ollpeZiesieHHl B cT. 2 PeepalbHOTO
3akoHa «O pblHKe UeHHbLX Oymaz».

22 wioHa 2016 roga l'ocyaapcrBenHo Jymoit ®C
P® B mepBoM YTEHUU ObLT IPUHAT IPOEKT pesepasbHOrO
3axkoHa N21036047-6 «O gHeceHuU usmeHeHull 8 Pedepanb-
Hblll 3aKoH ,,06 aKUyUOHePHBLX 06wecmaax™ u Hekomopble
Opyeue 3akoHodamenbHbsle akmol PP (8 uacmu cogepuieHcm-
B08AHUSL NPABOBO20 PeSYAUPOBAHUS NPUOOPemeHUsT KPYT-
HbLX NAKemos aKyuil myouUHbIX AKYLOHEPHbLX 001ecma)».
3aKOHOITPOEKT HalpaB/IeH Ha JaJbHelNIee COBEPIIEHCTBO-
BaHUe MopsAAKa MPUOOPEeTEHU KPYITHBIX TAKETOB aKITUH
U [IpHU3BaH CO3/IaTh CUCTEMY Mep, ITOBHIIIAIONINX YPOBEHb
3alUTH UHTEPECOB aKIIMOHEPOB 1 MHBECTOPOB OT HEZOOPO-
COBECTHBIX ITOIVIOIEHUN.

3aKOHOTIPOEKT yCTaHABINBAET eZIMHBIN MeXaHU3M
KOHTPOJIA 3a JIF000# IpoleAypoii MOIIOIIEH s, OCHOBaH-
HBIN Ha TIPeIBapUTENIbHOM YBEJIOMIEHUU 06 3TOM MmpoIie-
nype Banka Poccuu. JITaHHBIN TTOAXOZ IOKEH TPUBECTH
K HeZIOMyIIeHWIO HaTlpaBJIeHUA JOKYMEHTOB O TIOTJIOIIe-
HUY B Ty6IMYHOE aKIIMOHEPHOE OOIIeCcTBO 0 MPOBe/e-
HUS UX IPOBEPKH, a B CJIyJYae BBIABIEHUSA B XO/I€ TIPOBEPKU
COOTBETCTBYIOIINX HapYIIeHUH—/0 UX ycTpaHeHus. [1pes-
JlaraeTcs TaKKe paclpoCTPaHUTh MTpaBWiIa MPUOOPETEHUS
KPYITHBIX TTAKETOB aKIIUH ITyOJTMYHBIX OOIIECTB HAa aKIIUO-
HepOB—BJIa/leJIblIeB HETOJIOCYIOIINX TPUBUIETPOBAHHBIX
aKIU{ aKIMOHEPHOTO OOIIECTBA, a TAKXKE HA BIA/IENbIIER
SMHUCCUOHHBIX [[EHHBIX OyMar, KOHBEPTUPYEMBIX B HET'OJIO-
CyIoll[e TPUBWIETMPOBAHHBIE aKIINUH.

B cooTBeTCTBUY C IEHCTBYIOUINM 3aKOHOM B CIy4dae
KOCBEHHOTO, a TAK}Ke COBMECTHOTO PACIOPSIKEHUSA T'0JIO-
caMu JIUIIO, He SIBJIASACH BIa/Ie/IblleM KPYITHOTO TTaKeTa roJIo-
CYIOIIMX aKI[UH, TTOy4aeT BCe TIPEUMYIIECTBA U BHITOJBI,
CBsI3aHHBIE ¢ 00/IaZlaHEeM BBICOKMM YPOBHEM KOpIIOpa-
THUBHOTO KOHTPOJISI, ¥ TIPU 3TOM He HeCeT 003aHHOCTH
T10 HaIpaBJIeHUIO 003aTETHbHOTO TIpeAIoKeHUA. C TOUKHU
3peHHUA 3alIUTH IpaB APYIrUX aKLIMOHEPOB, C TAKUM
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TIOZIXOZIOM TPYZHO COIVIACUTHCA. B 3TO CBA3M 3aKOHOIIPO-
€KT IpeJjiaraeT paclpoCTPaHUTh 003aHHOCTb TI0 HaIlpaB-
JIEHUIO 00513aTeIbHOTO MPEAIOKEHUS Ha BCEX JIUII, KOTO-
pBI€ TIOTy4aloT ONpe/ieJIEHHBIN YPOBEHb KOPIIOPATUBHOTO
KOHTPOJIsI, HE3aBUCUMO OT TOT0, KaKUM 06pa3oM (IIpsMo
WIX KOCBEHHO, CAMOCTOSTETHHO WM COBMECTHO C UHBIMU
JIULIaMH1) OHU PACIOPSKAIOTCSA TOJIOCYIOIUMU aKITUAMU
MyOJIMYHOTO aKIIMOHEPHOTO 001eCTBa.

3aKOHOIPOEKT MpeAyCMaTPUBAET, YTO B 06s13a-
TeJTHbHOM TMPEAIOKEHUN O PUOOPETEHUH aKIIUH 0KHA
cozepKaThcst MHGOPMAIIUSA O IPeBAPUTENBHOM COIIACHHU
aHTMMOHOIIOJIBHOTO OpraHa u (win) ¢esepasbHOTO YIIO-
HOMOYEHHOI'0 OpraHa I10 KOHTPOJIIO 32 NHOCTPAHHBIMU
VHBECTHUIUSAMHY Ha COBepIleHUe ceaku. OHAaKO IPOEKT
3aKOHa He perflaMeHTHUPYeT CUTYallUU, TIPYU KOTOPHIX TIpe/-
BapUTeIbHOE COIVIacHe Ha COBEPIIEHHE CEIOK O IPHobpe-
TEHUU [[EHHBIX OyMar B paMKax 00513aTeIbHOTO TIPe/IoKe-
HUs He ObUIO BBIJAHO YIIOJTHOMOYEHHBIM OPraHOM, XOTS
006513aHHOCTh HAMPABUTD IOZ00HOE MIPEIOKEHUE Y OTBET-
CTBEHHOT'O JIIIa HACTYTIKIA.

Kak cieayer 13 TekcTa 3aKOHOIIPOEKTa, C MOMEHTa
npuobpereHus 6osnee uem 30% akIUil U 0 HapaBJe-
Hus B Bank Poccun oTyeta 06 UTorax mpuHATHS 0653a-
TeJbHOTO IPeAJIOKEHNA aKIIMOHEP BIIPaBe TOJI0COBATH
TOJIBKO 3/7 OT 00IIero KOJIUYEeCTBa r'0JIOCOB, KOTOPBIMU
o0aZlatoT UHEBIE JIUIla. BMecTe ¢ TeM yCTaHOBJIEHHUE YKa-
3aHHOT'O TOPOTa T'OJIOCOBAHUA MPECTABIAETCI HEOOOCHO-
BaHHBIM, TIOCKOJIbKY OH HeHaZJieXaluM o6pa3oM oTpa-
JKaeT CAeJKy o mpruobpeTeHuto akuuii. Hanmpumep, eciu
aKIMOHep MprUobpes 29% akIyii, TO OH B JTIOOOM ciydae
OyzeT rosocoBaTh 29% TOJIOCOB; eC/iU Ke OH MpUobpeTeT
40% axI1iuii, To rosocoBaThb 6yzeT 25% roJyiocoB, a eciu
npuobpeteT 80% akIuii, TO rosocoBath 6yzeT 8,5% roso-
coB. Takum 06pa3om, MpU peanusalvu JaHHON! HOBEJLIBI
Ha MPaKTUKE MOXKET CIOKUThCS CUTyaIlus, IPU KOTO-
PO OTAEeNbHBIE TyOMIUYHbIE OOIIIECTBA, T/Ie He OBLIO ce-
JIaHO 00s3aTebHOE TIPe/JIOKeHNE, JIUIIATCA BO3MOXKHO-
CTU TIPOBeZIeHUsA cOOpaHUll U TPUHATUSA aKIIMOHepaMu
pelreHui.

B 3TOli cBA3M Liesieco0bpa3Ho OCTaBUTH Oe3 u3me-
HEHU ZIeWCTBYIOIINE OTPAaHUYEHUS TIPaB aKIMOHEPa,
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KOTOPBIM TPUOOPEN TTAKeT aKITUU CBBIIIE ONPeeIEHHbBIX
noporoBeix 3HaueHuit (30%, 50%, 75%), Ho elrle He ToAA
005s13aTeTbHOTO TIPEJIOJKEHNS, 8 UMEHHO: TOJIOCOBAaHUE OCY-
IIECTBJIsIeTCS TTAaKeTOM aKIUi, pa3Mep KOTOPOro He IPeBhI-
1IaeT yKa3aHHbIe IOPOrOBble 3HAYCHUA.

OepaHuueHue npodaxcu akyuil KOHMPOAUDPYIO-
WUMU AKYUOHepaAMU U UNeHAMU 0P2aHO8 YNPA8aeHUS
nybauuHozo obujecmea 8 meueHue onpedeseHH020 nepu-
00a nocyie ux nybAUUHO20 pa3mMeueHUs UAU NYOIULHO20
npeoloNceHUS.

OrpaHu4eHUsA Ha IPOJAXy aKLUU KOHTPOIUPY-
IOIIMMU aKIIMOHEpaMU U WieHaMU OPTaHOB yIIpaBlIeHUs
My OJIMYHBIX KOMITAaHUH B TEYEHUE OTIPEIEIEHHOTO TIepUo/ia
BPEMEHU TIOCJIE ITyOJIMYHOTO Pa3MeleHus aKI[Ui UCITOMb3Y-
I0TCSI B MUPOBOM MPAKTUKE B IEJIX CTAOWIN3AITUN PHIHKA
akiuit komnanuu nocie IPO, a Takke B psijie CIydaeB 1MocIe
SPO. BBezieHre aHAJIOTUYHOM MPAaKTUKU HA POCCUHCKOM
PBIHKE ITPOU3BEET MOJOKUTENbHBIN 3)HEKT, TOCKOIBKY
OyZeT crrocob6CcTBOBATh CHUKEHUIO BOJIATUIBHOCTH II€H
nocite pasmenienus (IPO/SPO) u MOBBICUT CTaOHUIBHOCTD
pBbIHKA KamuTasa.

TeM He MeHee 3aKOHOZATEIbHO BBOAUTD OTpaHude-
HUA Ha IPOJAXKY aKIIMU KPYITHBIMU aKI[HOHEPaMH, BIaZleB-
UMY UMU 10 pPasMelleHUs, U WieHaMu OpraHoB yIIpaB-
JIEHUs] DMUTEHTa MPeCTaBIsAeTC s HelleaecooOpasHbIM.
ITpu orpannyeHnu Ha nnpogaxy nociue IPO/SPO B TeyeHne
KaKoro-To Ilepro/ia BpeMeHH! pa3yMHee HCIIOIb30BaTh MeXa-
HU3M ZI06POBOJILHOTO O0TKa3a (KOHTPAKTHBIX 0053aTENTbCTB)
OT NMpoAaXU akui. IIpeacrasiseTcs, 4To mog00Has mpa-
KTHKa JOBOJILHO OBICTPO MOJYYUT PACIPOCTPAaHEHHE Ha POC-
CUMICKOM PBIHKE, KaK TOJIbKO HECKOJIbKO KPYITHBIX KOMIIa-
HUH UCIToNb3yIOT lock-up period mpu pasmelneHnuN aKIHA.

3anpem 2010c08aHUSA KBA3UKA3HAUEUCKUMU AKYUAMU.

B Jloxnaze u 1. 3 «JOPOXKHOU KapThl» NIpejiaraeTcs
3ampeTUTb MOAKOHTPOJIbHBIM aKITMOHEPHOMY OOIIECTBY
OpraHMu3aIysaAM I'oJI0COBATh AKI[UAMY TAKOTO aKI[MOHEPHOTO
ob1miecTBa («<KBasUKa3HAYEMCKUMU aKIIUAMU»).

CnenxyeT OTMETUTDb, YTO METOJOJIOTUA COCTaBIe-
HuA pediTuHra Doing Business 1o nokasaresnto «3auura
MUHOPUTAPHBIX UHBECTOPOB» IIpeJyCMaTpUBaEeT OLIeHKY
B 3aBHCHUMOCTHU OT OTBeTa Ha CJeJyIoIUN BOIpocC:
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«3amperaercs Ju Jo4yepHeH KOMIIaHUU pUOOpeTaTh
aKIIUM MaTepUHCKON KOMIIaHUM (KOMIIaHWH, BIaZeIolen
KOHTPOJIbHBIM TTIaKeTOM aKIuil)?». MeToguka peTUHra
MIPSIMO He TIPeAToiaraeT HaJlluyre B HallMOHAIbHOM 3aKOHO-
JlaTeJbCTBE 3alpeTa Ha TOJI0COBaHKe KBa3WKa3HAYeHCKUMU
AKIUAMH, CIUTAA JJOCTATOUHON MepPOU JIUIIb HEeOITyCTH-
MOCTb IIPHUOOPETEHUS JOUYEPHUMH OOIeCTBAMU aKIIUi
MaTepPUHCKOU KOMITaHUH.

BBezeHue 3anpera Ha roJlocoBaHUE KBa3WKa3Havyel-
CKUMU aKIHAMU B YCIOBUAX CJIOKHOM SKOHOMUYECKOM CUTY-
anyy B Poccuy ¥ CAHKITMOHHOTO PEXXUMA MOXKET IIPUBECTH
K HETaTUBHBIM ITOCIEACTBHUAM JIJIS ITyOIUYHBIX OOIECTB:

* TPYAHOCTSM B peanu3alnuy KPYMHBIX MMaKe-
TOB aKIUH B CBA3UW C OTCYTCTBHEM IMOTEHIIUATBHBIX
MOKyTIaTesel;

* HeOOXOAMMOCTHU peaju3aliiy KBasuKa3Haven-
CKUX aKI[UU B yCIOBUSAX CIIaZla SKOHOMUKU I10 HEBBITO/I-
HBIM IIeHaM;

* BO3HUKHOBEHMIO PUCKOB HEZ0OPOCOBECTHBIX
MTOIIOIIEHNH U PelZIepCKUX 3aXBATOB, B TOM YHCJI€ MHO-
CTPaHHBIMU UHBECTOPAMU;

* BEPOATHOCTU MPUOOPETEHUS KPYITHBIX TAKETOB
aKIUA MTHOCTPAHHBIMU MHBECTOPAMU, HE 3aMHTEPECOBAH-
HBIMY B IPUOOPETEHNN MEJTKUX MTAKETOB, U KaK CJIEICTBIE—
ocnabieHre KOHTPOJIS CO CTOPOHBI POCCUMCKUX NHBECTO-
POB U ITOTePs HAITMOHATBHON SKOHOMUKOH MTPUOBUTH B BU/IE
JUBUIEH/IOB;

* IPUOOPETEHHIO aKIIUU NHOCTPAHHBIMU WHBE-
CTOpaMu, He 3aUHTEePECOBAHHBIMY B U3BJIEUEHUH JIOJITOC-
POYHOM IPUOBLIH, U KaK CIeICTBUE—IIPUHATHE HEIPABO-
MEPHBIX YIIpaBIeHUYeCKUX PeIleHu, HalTpaBIeHHbIX Ha
oJTy4eHue ObICTPOI BBIPYUYKH.

BMecTo mpeayiaraeMoro 3arnpeTa Ha TOJIOCOBaHUE
KBa3WKa3HAYEHCKUMU aKI[UAMU 11eJ1eCO00pa3Ho yCTaHO-
BUTH 3aTPET /I MOJAKOHTPOJIbHBIX aKITMOHEPHOMY 001I1e-
CTBY OpraHM3anui mpuobpeTaTh aKIIUU MaTEePUHCKOMH
KOMIIaHUM.

IIpu 3TOM HEOOXOAMMO PAaCCMOTPETH BO3MOXK-
HOCTb 3aKOHO/JATENbHOI0 OTHECEHUA K KOMIETEHIIUU
CcoBeTa IUPEKTOPOB MaTEPUHCKOTO OOIIECTBA MOJTHOMO-
YU OIPEJEATD MO3UIIUIO TAKOT'0 00IecTBa KaK yyaCTHUKA
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(akioHepa) ouepHero obIecTBa, BlIaeloniero KBasnuKkas-
HauelMCKUMU aKIUAMY, B YaCTH IOPsAJKA I'0JIOCOBAHUS YKa-
3aHHBIMU aKIUAMU. [10M0OHBII TOAXOZ TO3BOJUT U3BATh
yKa3aHHBbIe BOTIPOCHI U3 cHephl BIUSIHUA MEHEIKMEHTA
MaTepHUHCKOM KOMIIaHUU. B ciydae eciu B 1eAX ydeTa
pexoMmenzanuii KKY coBeT 11peKTOpOB MaTepHUHCKON KOM-
[IaHUU IPUMET pelleHNe 0 HeJOIyCTUMOCTH JJIs JOYEPHUX
06IIECTB TOIOCOBATH MPUHAJIEKAITUMU UM KBa3UKa3Ha-
YeUCKUMU aKIUAMHY, CIeAyeT 3aKOHOAATeIbHO YCTAHOBUTD
0COOEHHOCTH TIPOTIEAYPhI TOJIOCOBAHUS U OTIPE/IEIEHUS
KBOpyMa Ha 061ieM co6paHuN aKITMOHEPOB MaTEPUHCKOMH
KOMIIAaHUM IIPU PACCMOTPEHUU PsAZa BOIPOCOB (CAeNKU
C 3aMHTEPECOBAHHOCTHIO, PpeOpraHu3allys, BeIIIaTa JUBU-
JIeH/IOB U T.Z.) I TeX CUTYyallnii, KorJa pasmep rakeTa KBa-
3UKa3HAYENCKUX aKIUH OyZeT ABIATHCS CYIIIeCTBEHHBIM.

Peutenitie npobiembl «Mepmeblx AKUUOHEPOB».

OfHUM ¥3 HanpaBIeHUH paboTHI 10 COBEPIIEHCT-
BOBaHUIO KOPIIOPAaTUBHOTO 3aKOHOJATENBCTBA, 0OCYK/aB-
muxcsa B 2016 rofy, crasia MOMBITKA YPETYIUPOBATD IIPO-
6J1eMy «MEPTBBIX AKIIMOHEPOB». B YaCTHOCTH, TTpeIarajnuch
clefyroliie MHCTPYMEHTEHI ee PellleHuA:

* ompejiesieHUe KpyTa JIKII, KOTOPbIe MOTYT OBITh
OTHEeCEeHBI K KaTerOpuu «MePTBBIX aKI[MOHEePOB», UHBIMU
CJIOBaMHU, TeX BiajesblleB aKLii, 0 KOTOPBIX OTCYTCT-
ByeT MHGOPMAIHs, TO3BOJIAIONIAA OCYIIECTBUTh UX UZEH-
TUPUKAIIUIO B TAHHOM KauyecTBe, MO0 TaKUX JaHHBIX
HeZ0CTaTO4YHO;

* BBe/leHHEe MeXaHH3Ma, B COOTBETCTBUU C KOTO-
PBIM BCe aKLIMU, IPUHAZJIeXkKalIe «MEePTBbIM aKI[OHEpaM»,
IepefarmTcs B JOBEPUTEIbHOE yIIpaBIeHUE ONpe/e/leH-
HOMY B 3akoHe JuIly (HpoH/ 1Mo 3anyTe MpaB BKIAJYUKOB
U aKIIMOHEPOB);

* yCTaHOBJIEHME JJIUTEIbHOI'0 CPOKA JOBEPUTEIIb-
HOTO yIIpaBJIeHUsI, B TeYeHUe KOTOPOTo JUIa, ABIABIIN-
ecd BiIaJenbllaMU aKIWii, lepeZlaHHbIX B JOBEPUTEIbHOE
yIIpaBJeHHue, MOTyT J0Ka3aTh CBOE IIPaBO BlIaJleHUA TaKUMU
aKIUSIMU, TPEeJOCTaBUTh MHGOPMAIIUIO, BOCCTAHOBUTH
cyeTa U 3allMCU 110 HUM;

* ompegeneHre 0COOEHHOCTEH JOBEPUTENTHHOTO
yIIpaBaeHusa akIuaMu (OCylilecTBIeHNe TIPaB M0 aKIUAM,
IepelaHHBIM B IOBEPUTEIBHOE yIIpaBleHue, B UHTEpecax
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VX BJIaJIeNIbIIEB; 3aTIpeT Ha OTUYY)KAeHUe aKIIMii; TpaBo Ha
TOJIyYeHVie BO3HATPAK/EHHUS U3 CPE/ICTB, BHIIUIAYNBAEMBIX
B KaueCTBe JUBUIEH/IOB, IPUXOAANINXCA Ha aKIUHU, TIepe-
JlaHHbIE B JOBEPUTENBHOE yIIPaBIEHIE);

* [I0 MCTE€YEHNH YCTAaHOBIEHHOTO CPOKa JI0OBEPH-
TeJLHOTO YIIpaB/lIeHUs aKI[iK, He BOCTpebOBaHHbIE Bila-
JebIIaMH, TIepeZialoTcst B COOCTBEHHOCTD TOCYZIapPCTBY JIMOO
caMoMy OOILECTBY s peaaru3aliy B Ka4eCcTBe Ka3Havel-
CKUX aKIMH Ha YCIOBUAX UX MIPEIIOKEHNSA BCEM aKI[MOHE-
paM, a B OTHOIIIEHUH MyOJIUIHOTO 06IIlecTBa—HEOTPaHU-
YEeHHOMY KPYTY JIMII.

BmecTe ¢ TeM mpezyiaraeMas cxema penieHus mpo-
6JIeMBI «MePTBBIX aKIIIOHEPOB» BBI3HIBAET MHOT'O BOIIPOCOB.
Ilepesava axiuii B JOBEPUTENbHOE YIIpaBlIeHHE MTOBIeYeT
3HaYUTENbHbIE PACXO/BI HA YIIPaBIeHUE UMU, B CBA3U C YEM
11e1eC0006Pa3HO PACCMOTPETh BO3SMOYKHOCTh PEIIEHMS yKa-
3aHHOH TIpo6IeMBI 63 UCIIOMb30BaHUA JaHHOTO MHCTUTYTA.
TpyaHO COrMacUThCS TAKXKe C Iepe/iadeli akIuii B COOCTBEH-
HOCTh rOCyZIapCTBa, KOTOPOE B HACTOAIIEE BPEMSI CTaIKH-
BaeTCs C CYIIECTBEHHBIMU CJIOXKHOCTSMM IIPH PeaTn3al[in
IpUHAIIEXKAIINX €My MUHOPUTAPHBIX IIAKETOB aKI[HUI KOM-
MIAHUH C TOCYZIapCTBEHHBIM YUaCTHEM.

3.2.3. KopnoparusHas nadopmanusa

IIpaso axkyuoHepos8 HA nosyueHue OOKYMeHMO8
u uHgopmayuu o desmeabHocmu obwecmad.

JlocTmxkeHre 6ajaHca UHTEPECOB aKIIMOHEPOB
Y aKIIMOHEPHOTO OOIIECTBA MPe/IIOIAraeT, YTo MPaBo aKIHO-
HEPOB Ha JIOCTYII K IOKyMeHTaM O0IIIeCTBa JOJIKHO OCYIIECTB-
JIATbCS 6€e3 HapyIeHUs 3aKOHHBIX MHTEPECOB KaK X CaMUX,
TaK 1 aKI[MOHEPHOTO O0IIeCTBa, KOTOPOE BBICTYIIAET B Kaue-
CTBE CaMOCTOSITE/IbHOTI'O CyObeKTa IpakAaHCKOro 060poTa,
3aMHTEePEeCOBAHHOIO B COXpaHeHUN KOHGUAEHIINaTbHOCTH
KOMMEpPYECKU 3HaUUMOM /7T HEeTo MHGOPMAIIHH.

B Teopuu KOpMOPAaTUBHOTO YIIPaBIEHUS CYIIECT-
ByeT yTBEPK/JeHUE O TOM, YTO aKI[MOHEPHI, BIaelolie
HeOOMbITUMY TTaKeTaMU aKI[UH, KaK IPaBUIO, He 3aUHTe-
pecoBaHbl B MOJIYYEHUHU 3HAYUTETHHOTO 00beMa UuHGOP-
MaIu o6 ob1ecTBe, KOTOpasi B OCHOBHOM TpeOyeTcs UM
JUTS OITEHKHU TEKYIIEro COCTOSHUSA KOMITAHUY ¥ KOHTPOJIS
3a IeATEbHOCTBIO €€ UCTIOJTHUTENbHBIX OPIaHOB.
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B 60IBITMHCTBE MHOCTPAHHBIX IOPUCAUKIINM aKIU-
OHepaM IpeZIoCTaBIISETCS IPABO IIOIy4aTh obmmue (arpe-
TUPOBaHHbBIE) JaHHbIE O GUHAHCOBO-XO3AMCTBEHHOM Zles-
TeJBHOCTH 001ecTBa. [1py 3TOM BO M36€)KaHIe BEPOATHBIX
3710ynIOTpe6IeHNH CO CTOPOHBI MUHOPUTAPHBIX aKI[MOHe-
POB IIpeZiocTaBIeHre NHON UHpOpMAaIMK YacTO OTOBapH-
BaeTcs PsALOM YCIOBUM:

1) obsa3aTenbHOE HAMYKE Y aKIIMOHEPA, 3aIPallH-
BaroIero nHGOpMaIHio Hazjiexkale (apryMeHTHpOBaH-
HOM) I1eJIN;

2) 3amperT Ha 3aIlpoc aKIHOHEepOM NHPOPMAIUHU
WY JOKYMEHTOB 32 U3JIMITHE JJIUTeIbHBIN OTPE30K Bpe-
MeHU (HanpuMep, 6osiee Tpex JIeT), B TOM YHCTIe 3a EPUOJ,
KOT'Z]a 3aIipalinBaloliee JUIO He ABIATIOCh aKI[MOHEPOM;

3) mpaBo nmybamyHOTO 00IecTBa HA OTKA3 B Ipe-
JIOCTaBJIEHUH 3alpamnBaeMoil nHpopmanuu (He BXO-
Jsiel B 00s13aTeNbHBIN IIepedyeHb), KOTopas, o MHe-
HUIO 06IIecTBa, MOXeT HeraTUBHO IIOBJUATH Ha €ro
ZesTeNbHOCTb;

4) BBeJeHHe peXuMa KOHPUAEHIIMATbHOCTHU
nHdopMaIny, NoIy4eHHON aKIIMOHepoM IIpH 03HAKOMJIe-
HUU C JOKyMeHTaMU;

5) MUHUMaJIbHOE KOJIM9eCTBO aKIWH A1 JINLI, Me-
IOIIMX NIPABO Ha MosydeHre HHGOPMAaIIH.

T'ocyzapctBenHasa Jlyma ®C PO B nmepBoMm 4yTe-
HUM NIPUHSAIA IPOEKT esepasbHOro 3aKoHa N2558976-5
«O gHeceHUU U3MeHeHULl 8 0mOeJlbHble 3aKOHO0amebHble
axmut PP 6 uacmu cogepuleHCmMB08aHUA MEXAHUIMO8 pea-
JU3AYUU NPA8 YUACMHUKO8 X0351ICMmEeHHblX 06wecms Ha
uH@opmayuo». YKasaHHBIY 3aKOHOIIPOEKT U3JjaraeTcs
B HOBOM peZlaklIUY ToAroToBIeHHbIMY [IpaBuTenbcTBoM PO
IoIIpaBKaMu, KOTOphle OyZAyT pezcTaBieHsl B [ocyzapcT-
BeHHY!0 /lyMy KO BTOPOMY UTEHHUIO.

3aKOHOIPOEKT (B peZlakINU IIOIPaBOK), Auddepen-
IUPYs IIPaBO aKIMOHEPOB Ha JOCTYII K IOKyMeHTaM 0011e-
CTBa, OIIpeZiesisieT IPYIIIEI JOKYMEHTOB, B OTHOIIEHUH KOTO-
PBIX TAKOH ZIOCTYII MOXKET ObITh 3aTpebOBaH:

* ykasaHHBble B II. 1 cT. 91 ®eznepanbHOro 3aKOHA
«06 axyuoHepHbLX 06Ujecmeax» B peAaKIUK 3aKOHOIIPO-
eKTa—/JIs1 BCeX aKIIMOHEPOB HE3aBUCHUMO OT KOJIMYeCcTBa
IIPUHAZJJIeXKAIINX UM I'OJIOCYIOIINX aKIui;
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* yKasaHHBIE B II. 2 CT. 91 3aK0Ha B peAaKLIUK 3aK0-
HOIIpOEeKTa—/JIsf aKIIMOHEPOB, BIaZieloux He MeHee 1%
TOJIOCYIOLIUX aKITUH;

* yKasaHHBbIE B II. 3 CT. 91 3aK0Ha B peZlaKIIU 3aKO-
HOIIPOEKTa—/JI aKIIMOHEPOB, UMerlInX He MeHee 10%
TOJIOCYIONTUX aKITUH.

[IpeaycMoTpeHHBIE 3aKOHOIIPOEKTOM ITOPOT'OBBIE
3HAYEHUs KOJIMYeCTBa aKIIKi, HEOOXOAUMBIX /IS JOCTYIIA
K COOTBETCTBYIONIUM BHU/IaM JOKYMEHTOB, MPE/ICTABIAIOTCA
HeZOCTATOYHO BBICOKMMH ISl TOI'0, YTOOBI UCKJIIOYUTH BO3-
MOJKHBIE 3JI0yTTOTpebIeHrs TPaBOM Ha ToTydeHre HHPOP-
MallUH C 1IeJIbI0 KOPIIOPaTUBHOTO IaHTaXXa. B yacTHOCTH,
BBI3BIBAIOT BO3PAKEHUS:

* mpeziaraeMoe cHmxeHue ¢ 25 10 10% kosmmue-
CTBa aKIWH, HEOOXOAMMBIX JI OCTYIIa K MPOTOKOJIaM
3acelaHNH KOJJIETHaJlbHOT'O UCIIOJHUTENHLHOTO OpraHa
0611ecTBa U IOKYMeHTaM OyXTajTepCKOro yIeTa;

* yCTaHOBJIEHUE CJIUIIKOM HU3Koro (1%) moporoBoro
3HaYeHHUs KOJTMIECTBA TOIOCYIOIINX aKIU, HE0OX0AUMBIX
JUIST TOCTYTIA K IIPOTOKOJIaM 3aceJaHui COBETA AUPEKTOPOB
(HabuTI0aTEIPHOTO COBETA), a TAKXKe K MHBIM JOKyMEHTaM,
00513aHHOCTh XpaHEHHUA KOTOPBIX TIPEYCMOTPEHA 3aKOHO/IA-
TEJILCTBOM M BHYTPEHHUMH JJOKYMEHTaMH 00IIeCcTBa.

CiefyeT OTMETUTD, YTO NIPeLyCMOTPEHHOE 3aKOHO-
IIPOEKTOM peryJrupoBaHUe He CoTacyeTcs C peKoMeH/a-
LIUSAMHU, cofiep:katmumucs B . 6.3.2 KKY, B cooTBeTCTBUU
C KOTOPBIMU TIPU TIPEAOCTaBIeHNY 001IeCTBOM MHpOpMa-
MY aKIIMOHEPaM peKOMeHAyeTcsA 00ecleynBaTh pasyM-
HBIM 6ajlaHC MeXy NHTepecaMU KOHKPETHBIX aKIIMOHEPOB
U caMoro o0IecTBa, 3aHHTEPECOBAHHOI'O B COXpaHEHUH
KOHQUAEHIINATbHOCTH BaXKHOU KOMMepPUeCKOr nHpopMa-
LMY, KOTOpas MOXET 0OKa3aTh CYIleCTBEHHOE BIUAHME Ha
€ro KOHKYpPEHTOCIIOCOOHOCTb.

BrI3bIBaeT BO3paXkeHUsI CoZeprKaIasacsa B IPOEKTe
3aKOHa HOBeJUIa O TOM, YTO B TyOIUYHOM 00IIeCTBe peliie-
HUe 00 OTKa3e B IOCTYIIE K IOKYMeHTaM IIPUHUMAETCS COBE-
TOM AMPEKTOPOB (HabiozaTe bHBIM coBeTOM). IIpezsio-
>KeHHBIN TIOPSIZIOK TPe/CTaBIseTC A HelIPUeMIeMbIM B CHITY
CJIeAYIONTUX 0OCTOSATEBCTB:

°* OTKa3 aKIMOHEPY B ZIOCTYIIE K JOKYMEHTaM 00111e-
CTBa HUKAaK He CBSI3aH C BOIIPOCaMU OOIIEro pyKOBOZCTBA
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JeATeIbHOCTBIO 00IIeCcTBA, peluleHNe KOTOPhIX BXOJUT
B KOMIIETEHITUIO COBETA JUPEKTOPOB;

* peAyCMOTPEHHBIH 3aKOHOIIPOEKTOM CPOK /IS
MpeJOCTaBIEHUA JOKYMEHTOB aKIMOHepy (7 paboumx
JHell) fenaeT BecbMa 3aTPyAHUTEIbHEIM CO3BIB 3aceZlaHUA
coBeTa INPEKTOPOB, pACCMOTPEeHHEe Ha HeM COOTBETCTBYIO-
IIlero 3ampoca 1 HalpaB/ieHHe OTBeTa aKI[MOHepY.

Vudopmarya 3anpamnBaeTcs aKIIHOHEPOM, Kak
IIPaBUJIO, A OLleHKU COOCTBEHHBIX MHBECTUIIMOHHBIX
PHICKOB ¥ KOHTPOJIA 32 /IefITeJIbHOCTHIO UCIOJTHUTENb-
HBIX OpraHoB 0bmecTBa. TpeboBaHUe O MPeOCTABIEHUN
ZIOCTyTIa K ZIOTOBOPaM U JIOKyMeHTaM OyXTraJaTepCKOro yaeTa
3a Iepro/Hl, IIPeANIECTBOBABIINE IPHOOPETEHUIO JIUIIOM
cTaTyca aKIIMOHEPA, HE COOTHOCUTCS C YKa3aHHBIMHU LIEJITMH.

Joctyn x koHOUAeHITMATPHOU nHOpMauu be3
MPUHATHUA JOJDKHBIX MeP TI0 HEAOMYIEHUIO e€e pa3Iiialle-
HUA MOXKeT HaHeCTH yllepb HHTepecaM He TOJIbKO CAMOT'0
obmlecTBa, HO U IPyTUX aKI[MOHEPOB, €0 KOHTPareHTOB,
a B OIIpeZie/IeHHBIX CTy4asX—ToCyAapcTBa B [[eJIOM, HallpH-
Mep B OTHOLIEHUH KOMIIAHUH, UMEIOIUX CTpaTerndeckoe
3HaYeHHe IJisi 000pOHHI U 6e30IacHOCTU CTpaHbl. [Ipu
3TOM paCIKCKa O TOM, YTO JIUIO NPeAyIpeXAeHO O KOH-
bugennmanbHOCTH MHGOPMAIUK U 06 065I3aHHOCTH ee
COXPaHATbH, B IeHICTBUTENBHOCTH He ABJIAETCA AOCTA-
TOYHO 3 PEeKTUBHBIM HHCTPYMEHTOM pelleHUsA JaHHOU
3aZlayu. B 3aKOHOIIpoeKTe HEOOXOAUMO NPEAYCMOTPETh
MIOJIO’KEHUS O TOM, YTO ZIOCTYII K IOKYMEHTaM, coZiepiKa-
MM KOHOUAEHIIMATBHYIO MHPOPMALIUIO, OCYIIECTBIISAETCSI
Ha OCHOBAHUU NPUHATOTO O6IIeCTBOM THUIIOBOTO JIOI'0-
BOpa 0 HepaclpocTpaHeHUU nHpopManuu (cornameHus
0 KOHpUAEHIINATbHOCTH).

Packpsimue akyuoHepHbM 06wecmgaom uHgopma-
Yuu o coeskax opeanu3ayuil, 8xo0AuUx 8 2pynny obwecmaa.

I1. 7 «ZOPOXKHOM KapThl» IIPeAyCMaTPUBAET 3aKOHO-
JlaTebHOE 3aKpeIuleHre 00513aHHOCTH PAaCKPBITHSA aKI[U-
OHEPHBIM 00111eCTBOM MHPOPMAIUH O CAEeTKaX OpraHu3a-
I[WH, BXOJAIIVX B €ro rpymity (0 CyleCTBeHHBIX /IS TPYIIITHI
CZIeNIKax, B TOM YHCJIE B3aMMOCBA3aHHBIX C/IENKAX HECKOJIb-
KUX OpPraHU3allHii, a TAKXKe O C/Ie/IKaX, B COBEPLUIEHUU KOTO-
PBIX UMeeTCs 3aMHTEPECOBAHHOCTh KOHTPOJIUPYIOIIETO
aKIMOHepa WU WIEHOB OPraHOB yIIpaBIeHUs).
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BmecTe ¢ TeM 11es1€6C006pa3HOCTb pa3paboOTKH COOT-
BETCTBYIOIIIETO TIOJIOXKEHHS BbI3bIBAET COMHEHUS. Peasi3a-
IIUS JaHHOUW WHUITMATUBHI TTOBJIEYET 3HAYUTENbHBIN POCT
Harpy3KH B YaCTU PACKPBHITUA UHGOPMAIIUY AJI XOJAUH-
TOBBIX CTPYKTYP, COBEPIIAIOIINX CAENKH BHYTPU XOJAUHTA,
cpeay KOTOPHBIX, KaK IIPAaBUIO, CyIeCTBEHHOE KOJIMYECTBO
3aHUMAIOT CJEeIKN, OTHOCALIAECA K OOBIYHOM X03AHCTBEH-
HOIi IesITeIbHOCTH U He 3aTparvBallie MHTEPECH! aKI[H1-
OHEPOB «MaTePUHCKOI» KoMIIaHUU. [10106HOe HOBOBBe-
JleHUe TakKe MPUBEAET K PACKPBITUIO KOMMEPYECKHU
3HAYMMOU MHGOPMAIIUY U YBETUIUT YUCIO KOPTIOPATUB-
HBIX CITOPOB.

3.2.4. OTBETCTBEHHOCTD

OmeemcmeeHHOCMb UleH08 0P2aHO8 YNPasieHUs
nybaiuuHozo0 obwecmad.

CoracHo feiicTByIOLEMY 3aKOHOJATeIbCTBY OTBET-
CTBEHHOCTh WIEHOB OPraHOB YIIpaBieHUs Oa3upyeTcs Ha
MPUHILINIIE OOPOCOBECTHOCTH M Pa3yMHOCTH, a TAKXKe Ha
Tpe6OBaHUM MPU OCYIIECTBIEHUN CBOUX MPAB U UCIIOTHE-
HUM 00513aHHOCTEH PYKOBOJACTBOBATHCS MHTEpecaMu 00IIe-
cTBa. [IpOTUBONIPABHOCTD UX MOCTYIIKOB 3aKJIFOYAETCS
B HapyIlleHUU 00513aTeNbCTBA [IeCTBOBATh B MHTEpecax
ob1ecTBa I06POCOBECTHO U pazyMHo. OfIHaKO 3aKOHO/Ia-
TEJIHO yCTAaHOBJIEHA JIMIIH 001asi 005S3aHHOCTD ITOCTYIIATh
ZIOOPOCOBECTHO U pa3yMHO, 6e3 TiepeuncieHrs KOHKPET-
HBIX TpeOOBaHUH WU 3alpeToB. TaKUM 00pa3oM, pas3yM-
HOCTbh U I0OPOCOBECTHOCTD JIEACTBUM PYKOBOAUTES TIPE-
cTaBJsieT cob0i OIIEeHOUHYIO KaTErOPHIO U YCTaHABIMBAETCS
CYZIOM KaXK/IbIi pa3 IpU pacCMOTPEeHUN KOHKPETHOTO Jieia.

B [loxsazie paccMaTpUBaeTCsI BOIIPOC O HEOOXO0H-
MOCTH 3aKpeIUIeHUA Ha 3aKOHO/aTeIbHOM yPOBHE IIpaB
1 00sI3aHHOCTEH PYKOBOAUTEIEH, TIOCKOJIbKY B HACTOSAIIEE
BpeMs OHU cHOPMYIUPOBAHBI TOJIBKO B 0011eM Buzie. Bme-
CTe C TEM YCTAHOBJIEHUE JAHHBIX IIPABOBBIX KATETOPUI Tpe-
6yeT TybOKOM TeopeTUIeCKOi MPOopabOTKU U MIUPOKOTO
00CyXIeHUs1, TTOCKOIBbKY fake B JIoKJIaZie IPYU ONMMCAHUU
OTBETCTBEHHOCTH WIEHOB OPTaHOB YIIPABIEHUS COAEPKUTCS
PAA TPOTUBOpEYAINX APYT APYTY MpeIoKeHui. B vacTHO-
CTH, B JIOKYMEHTEe OTMeYaeTcsi, YTO «BOIIPOC O HE3ABUCHU-
MOCTHY MHEHU YIEHOB COBeTa JIMPEKTOPOB TaKKe J0KeH
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OBITH OTPaXKEH B 3aKOHOAATETHCTBE», OAHAKO IIPU 3TOM
TIpe/iyIaraeTcs peyCMOTPETh «0653aHHOCTD WIEHOB COBETa
IUPeKTOPOB (HabIolaTeIbHOTO COBETA) TPUHUMATD pelile-
HUS C YY€TOM MHTEPECOB Pa3IMYHBIX IPYII 3aNHTEPECO-
BaHHBIX JIUI». [JoMuMO 3TOr0, B JIOKJIa/le YIIOMUHAIOTCSA
JUPEKTUBHI, B COOTBETCTBUU C KOTOPBIMU JIOJIKEH T'OJIO-
coBaTh IMPEACTaBUTEb NHTEPECOB rOCyZapCTBa B COBETE
JUPEKTOPOB, YTO TAK)Ke He COIIacyeTcsl C TE3UCOM O He3a-
BUCHMOCTH MHEHU.

[TpeanoxxeHHsble B JlokiaZie BApUAHTHI AeUCTBUN
Mpe/iCTaBUTeeN NHTEPECOB rOCyZapCTBa B COBETE IUPEK-
TOpoB (roslocoBaHUe He B COOTBETCTBUU C MOJTYyYEHHOMH
MUPEKTUBOM C MpeZicTaBlIeHneM THChMEHHOTO 060CHOBA-
HUSA CBOEH MO3UIUH YIIOTHOMOUYeHHOMY deZiepaaibHOMY
OpraHy HUCIIOJTHUTETbHOM BIACTH U TOJIOCOBAHUE B OTCYTCT-
BU€ IMPEKTUBHI, €C/IV OHA He ObUIa Bhl[aHa B Te€YeHMeE OIIpe-
JIeJIEHHOTO CPOKa) MOPOXKAAIOT HEOTIPeAeIEHHOCTh OTHO-
CHUTENIbHO TOTO, KaKKe IIPaBOBbBIE MMOCIECTBUA HACTYIIAT
B CJIy4yae HelpeACTaBIeHUs TPoQeCcCOHaNIbHBIM IIOBEPEH-
HBIM IMCbMEHHOI'0 0O0CHOBAHKA CBOEH IMO3UIINH, a TAKXKe
B C/Iy4yae HeCOIJIaCcHs TOCyZapCTBa C IpeACTaBIeHHBIMU
apryMeHTaMU.

Bosee 060CHOBAHHBIM BBIIVIAAUT IIOAXOJ, COIVIA-
CHO KOTOPOMY TOJIOCOBaHUe MPe/CTaBUTENSA TOCyAapCTBa
CTPOTO B COOTBETCTBUM C IUPEKTUBON CHUMAET BOTIPOC
0 ero rpakaHCKO-TIPaBOBOM OTBeTCTBEHHOCTU. OfHAKO
JlaHHOE TI0JI0’KeHUE He /IOKHO OBITh MHTEPIIPETHPOBAHO
TaKUM 06pasoM, YTO TOJIOCOBAHME TIPeICTaBUTENEH rocCy-
JlapcTBa BOOOIIe He TIOPOKJAeT HUKAKOM OTBETCTBEHHO-
ctu. ['paskJaHCKO-ITPaBOBYIO OTBETCTBEHHOCTH B TIOZIOOHBIX
CUTYaITUAX JODKHO HECTH TOCYAapCTBO.

[peAcTaBiseTcs TaKxKe MpeXKIeBpEMEHHBIM 3aKpe-
IUIeHNE B 3aKOHOZATe/IbCTBE 00A3aHHOCTU WIEHOB COBETA
IUPEKTOPOB MyOJIMYHOTO O6IIECTBA €KETOMHO MTPOBOJUTH
OIIeHKy pabOTHI COBETA U €0 KOMUTETOB.

VMHUIIMaTUBY O BHECEHUU B 3aKOHOZATENbCTBO
PO u3aMeHeHUH, IpeAycMaTPUBAIONIUX BO3MOKHOCTD
CTpaxOBaHUs OTBETCTBEHHOCTH WIEHOB OPTaHOB yIIpaB-
JIEHUs 3a CYET CPEACTB CaMOTo OOIecTBa, IeIeco0-
6pasHo MOAAEPKATh C YIETOM TIOJX00B Pa3paboTYNKOB
Jlokyiazia, a UMEHHO MPU YCJIOBUU OTHECEHUS PACXOA0B
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IO CTPAaXOBaHUIO TaKOI OTBETCTBEHHOCTH Ha cebecTou-
MOCTbH ¥ UCKJIIOUEHU U3 HajoroobaaraeMoii 6asbl 10X0-
[IOB, TTOJTyY€HHBIX PYKOBOAUTENEM B C/Iyyae HACTYILIEHUS
CTPaxXOBOTO CIyYast.

Hepenko Bo3HarpaxaeHue 4jieHaM COBETOB
AUPEKTOPOB He BHIIJIAYMBAETCA HA OCHOBAHUU TOTO,
YTO TI0 UTOTaM OTYETHOI'O ro/la KOMITAHUS He MOTyduiIa
yucTOoN MpubsLin. JucbanraHc MeXAy paciiupeHHueM
006513aHHOCTEN WIEHOB COBETOB, TIOBBIIIIEHUEM HUX OTBET-
CTBEHHOCTHU Y PUCKOB, CBSI3aHHBIX C OCYIIEeCTBIEHUEM
WMU CBOEM /1eATebHOCTU MIPYU COXPAaHEHUN HBIHEITHUX
HeJOCTAaTKOB B CUCTEME WX MOTHUBAITUU, MOYKET CO3/aTh
cepbe3Hble TPYAHOCTH C IPUBJIeYeHreM BHICOKOTIpodec-
CHUOHAJbHBIX CIEI[MATNCTOB B WIEHbI COBETOB JUPEKTO-
POB 3THUX OOIIECTB.

B 2To¥ CBSA3M MpeACTaBAAETCA 1e1eco06pasHbIM
BHECTHU B 3aKOHOZIaTeNbCTBO P® m3MeHeHUsI, IpeAycMa-
TpHUBaIOIIMEe OTHECEHHE Ha ce6eCTOMMOCTD CyMM, BBITLIA-
YEeHHBIX B KaUeCTBe BO3HATPAX/AeHUS YIEeHAM COBETOB
JUPEKTOPOB U 3aTPAYEHHBIX HA BO3MEIIIEHNEe UM PacXoloB,
CBSI3aHHBIX C OCYIIECTBIEHUEM CBOUX MPOdECCUOHATBHBIX
00s13aHHOCTEH.

[ToMuMO 3TOTO, MpeAgaraeTcs BKIYUTh B KKY
PeKOMEeHIalluK O TOM, YTO IyOJIUIHBIM 00IIecTBaM cie-
ZyeT TIpelyCMOTPETh B CBOUX TIOJIOKEHUAX O MOTHUBAIUU
YWIEHOB COBETOB 00653aTENbHYIO BRILIATY GUKCUPOBAHHOTO
BO3HaTpaXJeHUs KaXKJOMY AUPEKTOPY (C yUeTOM CTENeH!
aKTUBHOCTH €r0 yJacTHA B paboTe COBETA) B OTIPeeIEHHOM
00beMe HE3aBUCUMO OT GUHAHCOBBIX PE3YJIBTATOB JEATENb-
HOCTH KOMITAHHH 32 OTYETHBIN ITepUO/,.

B paccMaTpuBaeMoOM KOHTEKCTE Heb3s1 He YIIOMSI-
HYTb IPUHATHIN B IEpBOM uTeHUM ['ocyapcTBeHHOH Jlymoit
@C PO npoekT demepanbHOro 3akoHa N2394587-5 «O gHe-
CeHUU U3MeHeHUTl 8 omoesibHble 3aKOHO0amebHble akmbl PO
8 uacmu npusJieueHuUsl K 0mgemcmeeHHoCmu wieHo8 0p2aHos
ynpasneHus xo3sticmeeHHblx obujecms». [1oAroTOBKA ero
BeZieTCs yKe HECKOJIBKO JieT. /laHHOe HallpaBeHue COBEp-
IIeHCTBOBAHUSA KOPIIOPaTUBHOTO 3aKOHO/ATeThCTBA BKITIO-
YEeHO B «ZIOPOXKHYIO KapTy», B CBA3U C YeM CJIEAYET OXKUAATh
aKTUBU3AIMK paboOThI Ha/Jl COOTBETCTBYIOIUMU MTOIIPAB-
KaMU B 3aKOHOJATENIbCTBO.
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3aKOHOIIPOEKT JI0JbKeH YCTaHOBUTDh KPUTEPUH Hepa-
3YMHOT'O ¥ HeJOOPOCOBECTHOT'O MTOBE/IEHNUST, KOTOPBIE TI03BO-
JIAT 6oJIee TOJTHO W TOYHO OIPEETUTD, HACKOJbKO YIEHBI
OpraHOB YIIpaB/IeHUs HayIe)Xallle UCIIOTHSIIOT CBOU 00s13aH-
HOCTH 10 OTHOIIEHUIO K OOIIECTBY, a TAK)Ke KOHKPETHBIN
repevyeHb UX MpaB U 0013aHHOCTEMH.

B oKyMeHTe ycTaHaB/IMBAETCA lepedeHb Or'paHu-
YeHUH JJI JIUII, KOTOPbIe He MOTYT 3aHUMAaTh JOJKHOCTHU
B OpraHax yIpaB/jeHHs X03gHCTBEHHBIX 0011ecTB. BmecTe
C TeM HEKOTOPhIE U3 HUX MIPEJCTABIAIOTCS He BIIOJTHE 060-
cHoBaHHBIMU. COTIaCHO 3aKOHOTIPOEKTY YCTaBOM OOIIECTB
MOTYT MPEAbABIATLCA TPEOOBAHUA K WieHAM COOTBETCTBY-
IOLI[eT0 OpraHa yIpaBJieHus [IPU YCIOBUU, UYTO OHU He OCHO-
BaHbI Ha IIPU3HAKaX II0JIOBOM, COLIMANIbHOM, pacoBOM, HaIlU-
OHAJILHOMU, I3BIKOBOM WIN PEIUTUO3HOMN IPUHA/IEKHOCTH.
[Tpu 5TOM NpU3HAK COLMATBHOMN MIPUHAAJIEKHOCTH SBJIA-
€TCsl Ype3MEePHO PaCIIBIBYATHIM IOHATHEM, CITOCOOHBIM
MMOPOXKAATh MHOXKECTBO pa3Homtacuii. [Tpu3HaK si3bIKOBOM
MpUHA/JIeKHOCTH TaKXKe HeZIOCTaTOYHO YeTKO Oompe/esieH.
[ToMuMO 3TOTO, ITO0OHOE OrpaHUYEHIE MOYKET CTaTh IIpe-
IIATCTBUEM /JJIs1 KOMIIAHUH, ZIEHCTBYIONINX Ha 3apyOesKHBIX
PBIHKaX, TpU GOPMUPOBAHUU MEPCOHATBHOTO COCTABA
OpPTaHOB YIIPaBJIEHUs U3 YKCJIA JIUI], CITOCOOHBIX YCIENTHO
yTIpaBIATh OU3HECOM B TOM WM MHOM PETUOHE.

3aKOHOTIPOEKT YBeIUYUBaET MepeyeHb CyObek-
TOB, KOTOPBIE MOT'YT OBITh IIPUBJIEYEHBI K OTBETCTBEHHO-
CTH 3a UX HeZIoOOpOCOBECTHBIE U HEPA3YMHBIE JIEHCTBUA.
Hampumep, BBoAUTCS HOpMa, COTIaCHO KOTOPOH B ciiydae,
€CcJIi K OTBETCTBEHHOCTU IpUBJIeKaeTCd yIIpaBidolas
OpraHu3anus, KOTOPO IepeZiaHbl TOJTHOMOYHNSA €MHOIINY-
HOT'O UCIIOJTHUTEILHOTO OpraHa obIIecTBa, U0, 3aHUMalo-
11ee 0/KHOCTh eIMHOIMYHOT'0 UCTIOTHUTEIBHOTO OpraHa
yIIpaBJIAoIe opraHu3aliu, HeceT COMUAAPHYIO C VIIpaB-
JIAIOUIeN opraHusalieil OTBeTCTBEHHOCTb.

3axoHbl 06 AO 1 OO0 [OIOJHAIOTCA CTAThAMH,
yCTaHaBJMBAKIIUMY OTBETCTBEHHOCTDh YWIEHOB COBETA
AVUPEKTOPOB KOMIIAHUU, IPEACTABISAIOMINX UHTEPECH
P®, cy6pekTa PO mwin MyHUIIMITAIBHOTO 06pa30BaHUA.
B yacTHOCTH, IpeyCMaTpUBAETCS BO3MeIlleHNEe YObITKOB,
MIPUYMHEHHBIX BCIEACTBUE pelleHUs, IPUHATOTO CoBe-
TOM JUPEKTOPOB 0OOIIECTBA, 32 KOTOPOE T'OJIOCOBAJ WieH
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COBeTa, IeCTBOBABIIMI Ha OCHOBAHWY JUPEKTUBHI, COOT-
BETCTBEHHO 3a cueT Kas3Hbl PO, cybbexTa PO WaIu MyHUITH-
maJbHOTO 0Opa3zoBaHus. I]esecoo6pas3HoO TaK¥Ke OMOJTHUTD
TIOJIOKEHUST 3aKOHOTIPOEKTA MPABUJIOM, COTVIACHO KOTOPOMY
B CJIyyae MpUBJIEYeHUsI K OTBETCTBEHHOCTH WieHa COBETA
[IVPEKTOPOB, SABJSAIOIIET0OCS rOCyJapCTBEHHBIM (MyHHITU-
MaJbHBIM) CJTY?KAIMM, BOHUKINKE YOBITKH BO3MEIAI0TCS
3a CYET COOTBETCTBYIONIEH Ka3HHbI.

[ToMuMO 3TOTO, IO AHAJOTUU C MpaBUIAMU
06 OTBETCTBEHHOCTH WIEHOB COBETOB IUPEKTOPOB 0OIIE-
CTBA, ZIEICTBOBABIINX HA OCHOBAHWY MUCbMEHHOTO yKa3a-
HUS (AMPEKTUBHI) YITOTHOMOYEHHOTO FOCyJapCTBEHHOTO
YT MYHUIIATIANTBHOTO OpraHa, A1 KOMIIaHUH ¢ YaCTHBIM
KaIlUTaJIOM Ipe/JIaraeTcs IpeyCMOTPETh MEXaHU3M BO3-
MeIlleH!s YOBITKOB B CTy4dae IPUBJIeYeHNs K OTBETCTBEHHO-
CTH WiIeHa COBETa AUPEKTOPOB, TOJIOCOBABIIETO B COOTBET-
CTBUH C YKa3aHUAMU YIIOJTHOMOYEHHOTO JIUIIA.

[TpeacraBisgeTcss HeOOOCHOBAHHBIM YCTaHOBJIE-
HHE 3aKOHOIIPOEKTOM TpebOBaHUsI O COOCTBEHHOPYYHOM
COCTaBJIEHUY 3asIBJIEHUS U COTVIACHS /IJIs BKJIIOYEHMS B CITH-
COK KaHAUAATYP [JI TOJOCOBAHUSA MO BHI6OpPaM B COOT-
BETCTBYIONWI OpraH yrpasieHus o6iecTBa. [1000HbBIH
TIO/IXO/ 3aTPYAHUT BHEAPEHUE DJIEKTPOHHBIX TEXHOTIOTUH
B yTIpaBieHYeCKHe MPOIECChI, B YACTHOCTH YCIOKHUT TIPO-
1[eZIyPy BBHIIBMKEHUSA KaHUZATOB B COBETHI IUPEKTOPOB
TOCyZIJapCTBEHHBIX KOMIIaHUM C TIOMOIIBIO CpecTB MexBe-
ZJIOMCTBEHHOT'O TIOPTaJIa Mo YIIPaBJIEHUIO TOCYAapCTBEHHOM
COOCTBEHHOCTBIO, SKCIUTyaTaI[U0 KOTOPOTO OCYIIECTBIISET
PocumyiecTtBo.

YmouHeHue HOpM 0 KOCBEHHbLX UCKAX, Npedssiasie-
MbIX AKUYUOHEpAMU 8 3a1UNty UHMepecos 0blecmaa 8 coom-
gemcmaut ¢ n. 13 «00poxicHOTL Kapmul».

OxxuzaeMbIi pe3y/abTaT YKa3aHHOW MHUIIUATHBBI
TpeToiaraeT yToYHeHe HOPM O KOCBEHHBIX MCKaX, B TOM
YuCJie YperynpoBaHue BOMPOCOB GOPMUPOBAHUS MOUITUH
aKIMOHEPHOTO 00IIecTBa IPU Molaue KOCBEHHOTO UCKa,
OTITUMU3AIUY MEXaHU3MOB BO3MeIleHUs cyeOHbIX pac-
XOZIOB, KOTOPBIE HECYT JIUIIA, 3aBJIAIOIINE UCKOBEIE TPeOO-
BaHUs B UHTEPECaX OTAEIbHOTO O0IIeCcTBa.

[TpeacTaBaseTcss BO3MOKHBIM MTOAAEPXKaTh JaH-
HOe HOBOBBeJIEHHE B YaCTU PETYIUPOBAHUA BOIIPOCOB
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dbopMUpOBaHUS BOJIEUIbABIECHUA aKIIMOHEPHOTO 00IIIe-
CTBa B paMKaX pacCMOTPeHUsA KOCBEHHBIX MCKOB. OIHAKO
npezjiaraeMas HOpMa o0 BO3MeIlleHUH JINIlaM, 3aABUBIIUM
KOCBEHHBIE VICKH, TIOHECEHHBIX UMU CyZeOHBIX PaCX0/0B
He BIIOJIHE TIOHATHA U 000CHOBaHHA. J[eCTBYIOIAs pejak-
1us cT. 110 Ap6uTpakHOTO MpoIleccyaabHOro Kogekca PO
yKe IpeAycMaTpuBaeT NPUCY:K/eHHe CTOPOHE, B I10JIb3Y
KOTOPOM OBLI IIPUHSAT CyIeOHBIM aKT, BCEX ITOHECEHHBIX
U3Zep:KeK, 3a UCKII0UYeHNeM ClydaeB YaCTUYHOTO YA0B-
JIeTBOPEHUSA HUCKa, KOTZIa PacXOo/bl B3BICKUBAIOTCA IIPOIIOP-
IMOHATBHO pa3Mepy yIOBIETBOPEHHBIX HCKOBBIX TpebOBa-
HUU, a TaKXKe clydaeB IPUCYKAeHUA PACcX0Z0B Ha OILIaTy
VCIIYT MpeACcTaBUTeNsA, KOTOPbIe B3BICKUBAIOTCA B PA3yM-
HBIX TIpeJiesnax.

OnucaHHBINM MeXaHU3M 00eCIIeYnBaeT ONMTUMATh-
HBIT 6a/TaHC UHTEPECOB BCEX YUACTHUKOB KOPITOPATUBHBIX
OTHOIIEHUM, MOCKOJIbKY IPENATCTBYeT BO3SHUKHOBEHUIO
CUTyaluii, TPU KOTOPBIX CyZeOHBIN CIIOP MOXKET UCIIOJb-
30BaThCA B KQUeCTBE CPE/CTBA IAHTAXA B CBA3U C ZIOPOro-
BU3HOM JaHHOMU ITPOIEAYPHI.

PO RN

NN N

PaccMOTpeHHBIE BhIIIIE MHUITMATHUBEI B chepe coBep-
IIIEHCTBOBAHUS KOPIIOPATUBHOTO 3aKOHOATENbCTBA Oe3-
YCJIOBHO He ABJIAI0TCA UCUepbIBaloIMMu. Ha NpoTsxkeHnn
2016 roga MuHHCTepCTBO 5KOHOMUYECKOT0 pa3BUTUA PO,
MunucrepcTBo toctuiiuu PO u bank Poccuu akTUBHO y4a-
CTBOBAJIU B IMAJIOTE C NTPEACTABUTEIIMU OU3HEC-CO00IIe-
ctBa Ha wiomaake Komurtera PCIIII o kopnopaTUBHBIM
OTHOLIEHUAM U B paMKaXx APyTUX KOOPAMHALIMOHHO-COBe-
MIATeNbHBIX ¥ PA60YMX OPTaHOB. Pe3ybTaThl COCTOSBITUXCS
006CyKAeHNT MTO3BOJISIOT CeIaTh BRIBOA 00 OTCYTCTBUU
B POCCHIICKOM KOPTIOPATUBHOM TIPaBe CUCTEMHBIX TPOOIIEM.
BmecTe ¢ TeM 04eBUHO, UYTO OHO HY>K/JaeTcs B JaJbHENIIeM
COBepIIEeHCTBOBAHUM U HacTpoiike. [Ipu sToM B XoZe AaH-
HOI pabOTHI BAXKHO He 3arOHATh OM3HEC B JKECTKHE PaMKU
UMIIepaTUBHBIX HOPM, IIOCKOJIbKY KOPIIOPaTUBHEIE OTHO-
IIEHUS B 3HAYUTEbHON Mepe CTPOSATCS Ha AUCTIO3UTUBHBIX
Hayasax.
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I'maBa IV

CPABHUTEJIbHbBIV
AHAJII3 POCCUNCKUX
M 3APYBEKHBIX COBETOB
JIMPEKTOPOB: COCTAB,
KPUTEPKU ITOIBOPA,
JEATEJIbHOCTD, OLIEHKA
DODPEKTUBHOCTU

1 BO3HATPAXKIEHUE

Apocnas [asynos!

Cosert agupekTopoB (C/l) sABasieTcs 1IeHTPOM CHC-
TEMBI KOPIIOPATUBHOTI'O yIIPaBIeHUsI, OPTaHOM, KOTOPBIHI
OCYIIIeCTBJIAET cTpaTernyeckoe yIpanjieHre KOMIIaHUeH.
O PeKTUBHEBIN COBET BO MHOT'OM CITOCOOCTBYET CO3/IaHUIO
YCJIOBUH /i1 60JIee MPOAYKTUBHOM eATEIbHOCTH OpraHU-
3alyi, YTO, B KOHEYHOM CUeTe, BIUsAET Ha POCT ee UHBECTH-
IIMOHHOM MpUBJIEKaTEeTbHOCTH, GOPMUPOBAaHME KOHKYPEH-
THBIX TPEUMYIIIECTB U TIOBHIIIIEHNE OOIIEH YCTOUINBOCTH.

B MupoBOIf mpaKTHKe COBETHI AUPEKTOPOB OT/INYA-
IOTCA IPYT OT ZIpyTa IO MHOTHUM TTOKa3aTeIaM—HalpuMep,
10 KOJIMYECTBY WIEHOB W Pa3Mepy BHIILIAYNBAEMOTO UM
BO3HATPAXK/EHUS, OHAKO QYHKIIUY IUPEKTOPOB OCTAIOTCS

1 fIpocinas [71a3yHOB, YIPaB/IAKOIIMI IapTHEP KOHCAATUHIOBOM KOMIIa-
HUU Spencer Stuart.

(109)



HeU3MeHHBIMU: OHU TaPaHTUPYIOT, YTO CTpaTerudyeckue
pellleHUsA B KOMIIAaHUY IPUHUMAIOTCA B MHTEpecax aKIu-
OHEPOB U AJ1s1 00ecIieyeHUs AOITOCPOYHON YCTONINBOCTU
6u3Heca.

[ToHuMasa MOTPeOHOCTHh MyOIUIHBIX KOMIIaHUH
B JJaHHBIX OTHOCUTEJNBHO JeATeIbHOCTHU COBETOB JAUPEK-
TOPOB, KOMITaHUA Spencer Stuart mybIMKyeT MacIiTabHoe
eXXerofHoe ucciezoBanue—HHIekc pabomblt cosemos oupekx-
mopos o pa3HbIM CTpaHaM B TeueHUe TocaegHux 30 JeT,
a MoCJIeTHYUE IBA TO/Ia TOTOBUT 0O30PHI U TIO COBETaM JUPEK-
TOpoB B Poccuu. 3aziaua 3TUX UCC/IeJOBAaHUN—IIPe/ICTABUTD
KOJINYEeCTBEHHbBIE JaHHbBIE O CTPYKTYpe, TPaKTUKaX U TeH-
JeHIIUAX, IPeBATHUPYIOIINX B COBPeMEHHBIX COBETaX AUPEK-
TOPOB KPyIHEUINX MUPOBHIX kKoprniopanuii. Kommnanus
CTaBUT TaK)Xe CBOeH 11eJIbI0 ITPOCIeJUTh, B KaKyI0 CTOPOHY
MeHAIOTCA 3TU IoOKa3aTeJu M3 To/ja B I'0/l, a TaKKe IMPOBO-
JUT CPAaBHUTENbHBIN aHATNU3 MEXAY MoKa3aTeaaMu pas-
HBIX CTpaH. B e;kerofjHyto BLIOOPKY BXOAAT 18 cTpaH Mupa,
B ToM unciie ®panuus, lepmanus, Vtanusd, bensrua, Huzgep-
JIQaH/IbI, CKAHAWHABCKUE cTpaHbl, Micnanwus, IlIBeiiapus,
Typius, Benukobputanus, bpaswins u CIIIA.

ExxerogHble UH/IEKChI COBETOB IUPEKTOPOB 3aTpa-
TUBAOT CJIIyIOIre 00IacTu:

* YNCJIEHHOCTh U COCTaB COBETOB JUPEKTOPOB.
[TomuMmo obmiero yucaa wienoB CJl, B 0630pax MpUBO-
JATCS JaHHBIE O COBMEIeHUU JODKHOCTe TpeceaaTens
U reHepaJbHOT'O AUPEKTOpa, KOJIU4YeCTBe He3aBUCHUMBIX,
BHOBB M30paHHBIX M MHOCTPAHHBIX TUPEKTOPOB B COCTaBE
C/l, a Tak)Xe TeHZIEPHOM U 3THUYECKOM Pa3HOOOpa3uu CoBe-
TOB, CpEeJITHEM CPOKE CJIY:KOBbI U CpeJHEM BO3pacCTe WIEHOB.

* BosHarpaxzeHue JUPEKTOPOB B Pa3HBIX CTpa-
Hax. [Ipy 3TOM B POCCUICKOM U TyPeIIKOM UH/IeKCcaX COCTa-
BUTEJIU OTMEYAIOT, YTO MHPOpMAIUA O BO3HATpaXie-
HUSX B KOMITAHUSAX 3TUX IBYX CTPaH MyOINKYeTCs TOTBKO
YaCTUYHO WIN BOBCE HE MPeJOCTaBIAETCA—IIONYIUTD ee
Mo-TIpeXXHEMY CJIOKHee, YeM B PYTUX rocylapCcTBax.

¢ 3acefaHUA COBETOB AUPEKTOPOB. B aTOM pas-
ZleJie TIPUBOJATCA AaHHbIE 06 00IeM KOJMYeCTBe 3a04-
HBIX U OYHBIX 3acelaHUuil COBETOB AUPEKTOPOB TOU
WWIX UHOM CTpaHBI 32 paccMaTprBaeMblit epuo/,. Kak ciie-
ayet u3 HaeKca, B pOCCUMUCKUX KOMITaHUSX 3aceZaHusd
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MIPOBOZSATCA B pa3bl yallle, 4YeM B I[PYTUX CTpaHax,—3a cueT
OOJIBIIIETO KOJIMYECTBA 3a0YHBIX 3aCeaHUM.

* KomuUTeTHI COBETOB AUPEKTOPOB. B JTaHHOM pasz-
Zlejie paccMaTpUBaeTCsA U CPaBHUBAETCS cpe/lHee KO-
YeCTBO KOMUTETOB B Pa3JIMYHBIX CTPaHax, a TaKXe UX
KOMITETEHIIU M.

* OreHka 3¢pdeKTUBHOCTH COBETA JUPEKTOPOB.
Kak oTMeuaroT cocTaBUTeNHU AoKaaza, B Poccuu u CIIIA
olleHKY 3P bEeKTUBHOCTH AUPEKTOPOB C IPUBJIEUYEHUEM
BHEITHUX JKCIIEPTOB IMIPOBOAUT HEOOJBINIOE TIO CPABHEHUIO
C IpyTMMU CTPaHaAMU KOJIMYECTBO OpTaHU3alUi.

* PaboTa BO BHENTHUX COBETaX JUPEKTOPOB. DTOT
paszies MOoCBAIeH aHaIU3y CpeZiHero KOJIM4ecTBa COBETOB
IUPEKTOPOB, B PabOTy KOTOPBIX BOBJIEUEHBI UPEKTOPA
13 BBIOOPKU Spencer Stuart.

Il TOro 4To6BI COCTAaBUTh POCCUHCKYIO BBIOOPKY
B 2015 rozy, KOHCYIbTaHTH Spencer Stuart oro6panu 47
KPYTHENIINX MyOJIMYHBIX KOMIAHUH, BXOJAIINX B CITUCOK
«JkcrepT-400» Ha KoHen Mas 2015 rozja, UCKIIFOYUB 0Yep-
HUe KOMIIaHUU 60Jiee KPYITHBIX CTPYKTYP U HEKOTOPBIE Opra-
HU3aIUU, THGOPMAIIUU 110 KOTOPEIM B OTKPBITOM ZIOCTYIIE
OBUTO HEZIOCTATOYHO /IS IPOBEIEHUS UCCIeIOBaHUA.

B naHHOI I71aBe MPUBOAUTCS CPABHUTEIbHBIN aHa-
JIU3 POCCUMCKUX U 3apPYOEKHBIX COBETOB IMPEKTOPOB Ha
OCHOBaHUU HcCIelloBaHUM Spencer Stuart. B Hell mpez-
CTaBJIEHBl TPU OCHOBHBIE TEMBI: COCTaB COBETOB AMPEKTO-
poB B Poccuu u 3a pybeskoM; KpUTEPUHU MOAOOpA YIEHOB
COBETOB AVPEKTOPOB B PA3HBIX CTpPaHaX; AeATeNbHOCTh
POCCUICKIX U NTHOCTPAHHBIX COBETOB MPEKTOPOB, OlleHKa
1x 3¢ GEeKTUBHOCTHU U BO3HArpakJeHre. ABTOP TaKKe COTIO-
CTaBJIAET ¥ aHAJIM3UPYET OCHOBHBIE TPEH/IBI B HCC/IelyeMOoi
obacTy.

4.1. CocTaB cOBeTOB JUPEKTOPOB B Poccuu
¥ 3a pyOexom

[TepBBIM pa3zenoM HcclIeZoBaHUA Spencer Stu-
art Bo BCeX UH/EKCAaX TPAAUILIMOHHO SBJSIOTCSA JaHHbBIE
0 COCTaBe COBETOB AMPEKTOPOB, IOCKOJIbKY OT COCTaBa
U CTPYKTYPBI 3TOTO OpTaHa KPUTHUYECKUM 06pa3oM 3aBU-
CHT Ka4yeCTBO ero paboTEl, a cIeZloBaTeNbHO, ¥ PabOTEI Bcel
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opraHu3anuu. B pa3HbIX YacTAX CBETa KOPIIOpaIlUU Tpa-
KTUKYIOT Pa3IUYHbBIN TTOAX0/] K PEIIEHUI0 STOTO BOIIPOCa—
9TO CTAaHOBUTCSA OYEBUHBIM Gyiarogapst Tomy GpakTy, 4To
yrcseHHOCTDb CJl, CPOK CITY)KOBI €r0 WIEHOB, pOTaI¥s, KOJIU-
YeCTBO HE3aBUCHMBIX WIEHOB, a TAKXKe pasZieJieHHe posei
Tpe/iceZiaTesIsi COBETa U TeHepaJIbHOTO JUPEKTOPa KOMIIa-
Huu AubdepeHITUPYIOTCI B 3aBUCUMOCTH OT TOT'O, B KAKOU
CTpaHe WX B KAKOM PErHoHe ITPOBOAWIOCH UCC/IEJOBAHUE.

4.1.1. YNCII€HHOCTh COBETOB AUPEKTOPOB

[Tpu bopMUpPOBaHUY COBETA TUPEKTOPOB B ITEPBYIO
oyepeb BCTaeT BOIIPOC O ero ynucaeHHoCTU. [Tockonpky C/l
ABJISETCA AUHAMUYHO pa3BUBaMOIIeiica CTPyKTypo, ero
KOJIMYeCTBEHHBIHN COCTaB MOXKeT MEHSATHCS B TeUeHUe BCero
’KM3HEHHOT'O IIUKJIa OpTraHU3alvH.

YucyieHHBIN COCTaB 3TOr'0 OpraHa yIpaBieHus J0J-
JKEH OBITh ZI0OCTATOYHBIM IS TOTO, YTOOBI MUHOPUTAPHEBIE
aKIMOHEPHI UMET BO3MOXKHOCTh U30paTh CBOETO Mpe/CTa-
BUTEJISI, HO NPU 3TOM He U30BITOYHBIM, YTOOBI HE CHUXKATh
5 PEeKTUBHOCTD 3acelaHUM U He TOPMO3UThH MPOIIECC IIPH-
HATUA peliieHnN. KonmyecTBeHHBIN cocTaB C/l onpeaens-
eTcs cobpaHUeM aKI[MOHEPOB WK YCTaBOM OpraHU3alUH.
Vcxoasa u3 cBeleHUl, IpefocTaBleHHbIX Spencer Stuart,
B OTHOIIEHUU YUCIeHHOCTHU COBETa JUPEKTOPOB POCCUM-
CKMe KOMIIaHUM NIPaKTU4YEeCKU He OTIUYAI0TCA OT opra-
HU3aUuWi U3 APyrux cTpaH. Bripouem, 5TOT NyHKT CpaB-
HUTEJBHOI'O aHaJn3a MOXXKHO Ha3BaTh HE3HAYUTEIbHbBIM,
U IPUBOJUTCS OH B OOJIBINEN CTEIIEHU B paMKaX O0OIIIero
HaOJIIOZIeHNS 32 CTATUCTUKOM.

CornacHo JaHHBIM HccaefoBaHusA, B Poccuu
B COBET AUPEKTOPOB B cpeAHeM BXoAuUT 10,3 dyemoBeka.
CaMBbIi HEMHOTOYHCIEHHBIN coBeT—Y «Pocroccrpaxa»: OH
HaCUYUTHIBAET 6 WIEHOB, B TO BpEMS KaK caMbIii OOJIbIION
coBeT—y koMmnaHuu «PYCAJI»: B HeM 3acezaeT 19 gupek-
TOpOB. B 6osbIuHCTBe e koMmmauuii C/l coOCTOUT OT 9
710 11 4es0BeK, 4TO I10 YUCAEHHOCTH OJIMKe BCEro K COBe-
Tam gupekTopoB B benbruu (10,3), IlIBetinapuu (10,3)
u Huzepnaugax (10,7).

Jna cpaBHeHus, B CIIIA Ko1M4ecTBO IUPEKTOPOB
BapbUpyeTcA OT 5 10 25 wieHOB. CpefHAA JKe YUCIeHHOCTh
coBeTOB JupekTopoB B CIIIA u ctpaHax EBpoITsI cocTaBisgeT
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10,8 gyesoBeka, OHAKO B 3aBUCMMOCTH OT PErMOHA JJaHHEIe
udpeI MOTYT MeHAThCA (Tabu. 2). Hanpumep, Bo ®paHiiuu
B C/] B cpeagHeM BxoauT 14,3 gupekropa, B [epmanuy—
16,2, a B cKaHZAMHABCKUX CTPaHax CylleCTBEHHO MeHbIIIe:
B PUHIAHANYN KOMIIAHUM HACYUTBIBAIOT 110 7,9 AUPEKTOPA,
a B Hopeernun—8,2. B bpasunuu coBeTh IUPEKTOPOB TAKXKeE
HEBEJIUKU U B CPEeIHEM COCTOAT U3 8,8 yesoBeka.

Tabauua 2

CpeZHssa YUCIEHHOCTh COBETOB JUPEKTOPOB (4eJ1.)

' ' [}

(3] 2.} < é

£ 5 g% £ 5|2

=5 SN 5| &5

= = S K =~ Mm
10,3|10,3(14,3|16,2(11,9|10,7| 9,9 | 7,9 | 8,2 | 9,7 |10,3|12,5(10,9| 9,8 {10,3|10,8

Ipumeuanue. JlanHble 83sumbl U3 Haubosee cedncux uHdekcos Spencer Stuart
coomaemcmayioujetl CmpaHsl.

4.1.2. CpOK CJIyKOBI B COBETE AUPEKTOPOB

Hawny4mue MupoBeie IPaKTUKN KOPIIOPATUBHOTO
yIlpaBJieHUs IpeAIoJaraloT orpaHuYeHre CpoKa MOJHO-
MOYHUH YJIeHOB COBETOB IUPEKTOPOB, TaK K€ KaK U BO3-
MOXXHOCTH UX Tepeusbpanusa. Takvie Mepbl HEOOXOAUMEL,
ITIOCKOJIbKY M3MEHEeHMA B COCTaBE COBETOB ABJIAIOTCA OLHUM
13 BaXKHBIX YCJIOBUH CITOCOOHOCTH KOMITAHUU aZlalITUPO-
BaTbCA K U3MEHYUBBIM 9KOHOMHUYECKUM peaauaM U CBO-
€BPEMEHHO OTBeYaTh HOBBIM BBI30BAM COBPEMEHHOCTH.

CornacHo JaHHBIM WHZEKca Spencer Stuart, cpea-
HUI CPOK CJIY>KOBI WIEHOB COBETOB JUPEKTOPOB POCCUM-
CKHUX KOMITAaHUY MpaKTHU4YeCKU He OTJIMYaeTcsa OT eBPO-
MMeUCKUX U cocTaBisdeT 3,8 roza y HEMCIIOTHUTETbHBIX
JUPEKTOPOB U 6,3 rojla y UCIOJMHUTENbHBIX. CpeqHUN
CPOK CIYXOBI TIpeJiceaTeNell COKpaTUICAd Mo cCpaBHe-
HUIO C IIPOLIJIBIM rofoM ¢ 5,8 mo 4,7 roga, 4To, OJHAKO,
MOYKHO OOBSICHUTD TeM GaKTOM, YTO K MOMEHTY COCTaBJIe-
HUA GUHATBHOU 9acTH poccuiickoro nHAekca 3a 2015 rog
11 npeacenaTtesneit U3 BEIOOPKU HAXOAUIUCH HA MTOCTY
MeHee OZHOI0 roja.

B IllBefinapuu e mpejcefaTeay HaXogATCA
Y BJIACTU 3HAYUTEJIBHO MeHbIIIe, 4eM B Poccuu,—B cpeiHEM
3,5 rozia, a UCIOJTHUTE/IbHBIE ¥ HEUCIIOJHUTENbHBIE JUPEK-
Topa—>5,2 roza.
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B BenmkobpuTaHUM CPOK TIOTHOMOYH I HEUCITIOTHU-
TeJIbHBIX WIEHOB COBETOB AUPEKTOPOB COCTABJAET 4 TO/a,
a UCIOJHUTEIBHBIX IUPEKTOPOB—5,4 rofla, OHAKO CIeyeT
V4ecTbh, UTO 17 U3 HUX Ha MOMEHT ITPOBeIeHUS HCC/IeoBa-
HUs 3aHUMaJId CBOU JIOJKHOCTH yke 6osee 10 Jet, a Tpoe—
6osee 30 JyeT.

Bo ®panuuu 4ieH coBeTa AUPEKTOPOB HE MOXET
3aHUMAaTh CBOIO IOJDKHOCTh OoJiee 6 JIeT, KpoMe CIydaen
nmepeu3bpaHus MO pe3yabTaTaM rOJI0OCOBAaHUA aKI[HOHe-
POB; PppaHIly3CKUe HEHUCIIOTHUTENbHBIE JUPEKTOPA HAXO-
JATCSA B COBETE B cpelHEM 110 6,3 Toza, a UCIIOMHUTEeIbHbIe
B cpegHeM 3,7 roza. [Ipu aToM cpeAHsA AMUTEIbHOCTb MaH-
Jara cocrapisieT 3 roza B 13 koMnaHuaX U3 GpaHIy3CKOH
BBIOODPKU (32,5%) 1 4 roza s ocTaBUIMXCsA 27 opraHu3a-
uuii (67,5%). [1o ucTeyeHUN MaHAaTa JUPEKTOPA AOKHBI
BHOBbB ITPOXOJIUTH Yepes IPoleAyPy rOJI0COBAHUA.

YseHbl O6E€TBIUUCKUX COBETOB IUPEKTOPOB 3aHU-
MaloT CBOU JOJDKHOCTU B cpesHeM IIo 5,4 roza. [Ipume-
JaTeJbHO, YTO AUPEKTOpa He MOIYT 3ace/aTh B COBe-
Tax ZoJjblie, 4yeM 12 jeT moApAJ, —3TO OrpaHUYEeHHUe,
Kak 1 Bo ©paHUMHU, BBeEHO PaJy IOBBIIIEHUA YPOBHA
3¢ HEeKTUBHOCTH COBETOB IMPEKTOPOB.

B CIIIA B 92% KoMIaHui 13 BEIOOPKU paclpocTpa-
HeHa MPaKTHUKa eXXeroHOTO epen3bpaHus WIeHOB COBe-
TOB UPEKTOPOB. B 86% COBETOB AUPEKTOPOB aMepUKaH-
CKUX KOMIIaHUM MPUHATA MOJIUTHKA, COTVIACHO KOTOPOU
JUpeKTOopa, He Habpasire 60JBIINMHCTBA I'OJIOCOB, 005-
3aHbI IOZIaBaTh B OTCTABKY. [Ip1 3TOM COBET IUPEKTOPOB
ocTaBisieT 3a cob0¥ MpaBo MPUHATH 3asBeHHE 00 yxoze
WIY JKe OTKJIOHUTBD ero. B 62% xommaHuil [upeKTopa 3aHU-
MaloT ITOCTHI B cpeZiHeM OT 6 0 10 steT. CaMbIii ITPOJOJIKU-
TEJIbHBIN CPOK CJIyKOBI WieHa coBeTa AupeKTopoB B CIITA
cocTaBuI 47 JeT.

Ecnu roBoputh o ctpaHax CeBepHol EBporIHl,
TO IIBE/ICKHE HEUCIIOJHUTEeNbHbIE AUPEKTOPA 3aCelal0T
B COBETAaX JMPEKTOPOB JOJbIIIE BCEX B CEBEPOEBPONENCKOM
peruoHe—B cpeZiHeM B TeueHUe 6,7 rozga. CpeaHssa AIuTeb-
HOCTh MaH/]JATOB HEUCITOJIHUTENbHBIX WIEHOB HOPBEXKCKUX
COBETOB COCTaBJIsIeT Bcero 3,8 roza. B o61eM Ke AUpEK-
TOpa CKaHAWHABCKUX KOMIIaHUH 3aHUMAIOT CBOU JOIKHO-
CTH B TeUEHUE YEThIpEX JIeT.
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B 1esi0M MOXXHO KOHCTaTUPOBATh, 9YTO, HECMOTPA
Ha OTCYyTCTBUE OTPaHUYEeHHI CPOKOB CIIy:KOBI, POCCUICKIIE
JVIpeKTopa ABJAI0TCA WieHaMU COBETOB IIPMMEPHO TaKoe XKe
KOJIMYECTBO BpeMeHHU, UTO U UX 3ama/iHble KOJUIery.

4.1.3. Posu mpezicefaTesis U reHepaJIbHOTO

JUpeKTopa

Jlist obecriedyeHUsT MaKCUMalbHO 3P deKTUBHOMN
JesITebHOCTH JIF0O0M KOMITaHUU CJIEAYET Pas/eNiATh POIU
Ipe/cefaTess COBETa AUPEKTOPOB U FreHepaIbHOIO AUPEeK-
TOpa, IOCKOJbKY OHU NPUHIUIINAIbHO Pa3JnudarTCs
Mo cBouM GYHKIUAM U KOMITeTeHIUAM. [logobHas mpa-
KTHKa MoJIydaeT Bce 6osblilee pacpocTpaHeHNe B COBe-
TaX AUPEKTOPOB KPYITHBIX MEXAYHAPOAHBIX KOPIIOpaIiii.

CormtacHO poccUiiCKOMY 3aKOHOZATENbCTBY, A0JI-
’KHOCTH eHepaJbHOTO AMpPEKTOpPa KOMIIAaHWU U IpeJce-
JlaTessd CoOBeTa AUPEKTOPOB [O/KHBI 3aHUMAaTh pasHble
snuna. Bece poccuiickre KOMITaHUM, KOTOPBIE CTAJIHA 00b-
€KTaMU UCCIe[J0BAaHUA, YIIPABIAIOTCA YHUTAPHBIMU COBE-
TaMU JUPEKTOPOB, XOTA IPU 3TOM T'eHePATbHBIN AUPEKTOP
He BCerJja BXOAUT B UX COCTaB. TakoBa CUTyalys B TAKUX
KOMITaHUsAX, Kak «Meradon», «Mocauepro», HMTII, TMK
«Hopunbckuii Hukenb» u I'K ITHK.

B CIIA coBeTH AUPEKTOPOB, Yel Ipezce/aTenb
OZHOBPEMEHHO 3aHUMaeT IOCT reHepaJbHOT'0 JUPEKTOopa
KOMIIaHUH, coCTaBaA0T 53% ot C/I 13 BeIGOpKM (B Hee
Bx0zAAT 500 KOMIIaHUM), ¥ 3TOT OKa3aTesb IPOJOIKAET
C KQK/IBIM T'OZIOM YMEHBIIAThCS.

B IlIBelinapuu, Berukobpuranuu, HugepiaH-
Jax, benbruy, bpaswinu U CKaHAMHABCKUX CTPaHaX pPoJn
npezcegaressa G/l 1 reHepaJbHOTI'O IUPEKTOPA Yallle BCEro
CTpOTO pasgensoTcsa. YTo kacaeTcsa BelnkobpuTaHuu,
TO TOJIbKO B ZIByX U3 150 KoMITaHUM U3 UHAEKCA JOIKHOCTU
npezceaatena C/l v reHepaJbHOI'O AUPEKTOPA 3aHUMAaeT
OJIMH U TOT )Xe YesIoBeK. Becero fBe 6enbruiickrvie KoMma-
HUU U3 53 BO3IIABAAIOT reHepalbHble AUPEKTOPA, KOTO-
pBI€ B TO K€ BpeMA ABIAIOTCA U IpeJce/laTe/IAMU COBETOB
AupekTopos. IIpu aToMm B 89% cilydaes IviaBa KOpIliopanuu
BXoauT B cocTaB C/I.

B Typiiuu nnpuziep>KUBaloTCs aHaIOTUYHON MoZieTn
ynpaBJieHus: Bcero B 6,5% KoMIaHuil o6e JOIKHOCTH
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COBMeIl[aeT OIUH U TOT Ke desoBeK. [Ipu sToM cienyeT
OTMETUTB, 4yTo 53% My xunH—T1peceaareneit C/l B Typiuu
SIBJIAIOTCSA WieHaMU ceMel —IVIaBHBIX JlepKaTesell TakeToB
aKIIMHM KOMITaHUH.

OzHako He BCe eBPOIeicKUe CTPaHbl PUAEPIKU-
BaIOTCSA MOA0OHOM CTpaTEruH YIIPaBIeHU JeATETbHOCTHIO
COBETOB JIMPEKTOPOB: B 62,5% KoMIaHW# 13 GpaHIly3CKOM
BBIOOPKY 06€ GYHKITMH BBITIOHIET OJHUH U TOT JKe YETOBEK,
Y COBMEIIIEHHBIN CTUIb YIIPABIEHU 0 CUX IIOP OCTAeTCs
Bo ®paHiuu Harbosiee pacpoCTPaHEHHBIM.

4.1.4. He3aBuCHMBIe AHUpEKTOpa

Hannuue 70CTaTOYHOTO KOJIMYECTBA HEHUCIIOTHU-
TeJIbHBIX AUPEKTOPOB ABIAETCA OJHOU U3 BaKHEeHUIINX
peKoMeHzAanui mpyu GOPMUPOBAHUU CTPYKTYPHI COBETA
JUPEKTOPOB, TTOCKOJIBKY 3TO OJUH M3 ITOKa3aTeseil BhICOo-
KOT'0 YPOBHSI KOPIIOPATUBHOI'O yIIpaBJIeHUd KOMIIAHUH,
0CO0OEHHO eC/IM OHA BBIXOJUT Ha MEXAYHAPOAHBIE PHIHKU
KanuTasaa. JlocTyn opraHu3aiui, B YbUX COBETAX AUPEK-
TOPOB OTCYTCTBYIOT He3aBHUCHUMBbIE WIEHBI, K KPyITHEHN-
IIIMM MHOCTPAHHBIM OHp:KaM OyZeT 3aKPhIT, II0CKOIbKY
3TOT BOIMPOC PeryJIupyeTcsa BecbMa XXeCTKUMU IpaBU-
saMu. IMeHHO HEUCIIOMHUTENbHBIE IUPEKTOPa 0becmedn-
BalOT 00BEKTUBHOCTH IIPUHUMAEMBIX COBETOM pelTeHUH
U 3alUTY IpaB aKI[MOHEPOB Ha JOKHOM YpPOBHeE.

B Poccuu He CyIecTBYeT 3aKOHOJAaTeNbHBIX TPe6O-
BaHUU 06 00513aTeIbHOM BXOXKAE€HUN He3aBUCUMBIX UJIe-
HOB B cocTaB C/l. [ToMrUMO 3TOTO, UX POJIb Ha CEeroAHALI-
HUI MOMEHT ellle He[OCTaTOYHO MMPU3HaHa B POCCUUCKOU
MpaKTHUKe—Yallle BCEro He3aBUCUMBIN AUPEKTOP SBJISIETCS
TOJIbKO MHCTPYMEHTOM IOBBIIIEHUA JOBEPUA UHBECTOPOB,
a TakKe KBATHDUIUPOBAHHBIM KOHCY/IBTAHTOM JJIsI TOTI-
MeHeIKMeHTa. DTUM MOXKET 00BbACHATHCSI TOT GaKT, 4YTO
B C/l KOMIaHUY U3 POCCUICKOT0 UH/eKCca He3aBUCUMbIMU
ABJAIOTCA TONBKO 33,4% U3 Bcex AUPeKTOPOB. [Ipu aToM
KOJTMYeCTBO HEHCIIOJHUTEIbHBIX YWIEHOB B COCTABE COBETOB
JAUPEKTOPOB C IIPOLLIOTO roZla COKpaTUiIoch Ha 6%.

JlaHHBIN TTOKa3aTenb—HIDKe CpefIHEero o eBporieii-
CKHUM CTpaHaM 3a MCKJIoUYeHrueM Typuuu, rae scero 33%
IUPEKTOPOB ABJIAIOTCA He3aBUCUMBIMU. B Typiiuu, cora-
cHO ToproBoMy KoZleKCy, BCe COBETHI JUPEKTOPOB AOJKHBI
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KaK MUHUMYM Ha OZHY TPETh COCTOATDH U3 HE3aBUCHUMBIX
YJIEHOB.

Jloyi1 He3aBUCHUMBIX JUPEKTOPOB, 3ace/alolinux
B Oenbrutickux CJI, Tak)XKe OTHOCUTEJIbHO HeBeJHKa
10 CPaBHEHUIO C APYTUMU €BpOIENCKUMU CTpaHAMU
U cocTapideT Bcero 43,3%.

B CIIIA cuTtyaliyist KOpeHHBIM 00pa3oM OTIMNYAETCS:
He3aBHCHMBbIE JUPEKTOPa HACYUTHIBAIOT 84% OT 06I1ero
yucia ywieHoB C/l. B 4ncioBOM BeIpakeHUM JaHHBIN TTOKa-
3aTesib COCTaBJAET B cpeJHeM 9,1 yesoBeka Ha KaXKAbIU
COBET AMPEKTOPOB. BZI06AaBOK, B 9TOM cTpaHe HE3aBUCH-
MBIMU ABJAI0OTCA 29% npeacenareneit C/l. B IlIBeiiiapuu
cuTyanus emie 6osiee no3uTuBHasg: 88,3% AUPEKTOPOB
13 BEIOOPKY MTPU3HAHbBI HE3aBUCUMBIMU, B Besimkobpura-
Hun—60,5%, a Bo Ppannuu—58%.

Crpanbl CeBepHOU EBpOIIBI ZIEMOHCTPUPYIOT Haub0-
Jiee BBICOKHE MTOKa3aTelu B IAHHOM cdepe, UTO YaCTUIHO
00bsicHsAETCS TeM HAKTOM, YTO B CKAHAWHABCKHX COBETaX
IUPEKTOPOB HCIIOJTHUTENbHBIE WIEHBI BOOOIIE ITPaKTUYe-
CKHU OTCYTCTBYIOT.

B cTpaHax Apyrux peruoHOB KOJIUYECTBO HE3aBU-
CUMBIX JUPEKTOPOB 3HAYUTENbHO HIKe. Hanpumep, B bpa-
3WINU CpeHUU NoKa3aTeslb COCTABJAET BCEro JUllb 26%
ot ob1iero yucna wieHoB C/I; He3aBUCHMBIe TIpeceaTeNn
n36paHbl TOJIHKO B 9,3% C/I, a He3aBUCHMBbIe 3aMeCTUTENN
npeacenaTteneii—s 5,5%.

TeM He MeHee TOT GaAKT, UYTO MPAKTHUKA MPUCYTCT-
BUSI HE3aBHCHUMBIX WIEHOB TI0Jy4aeT B MUPE Bce OOJIbIIee
pacmpocTpaHeHure, a KOMIIaHMU BCe OTYET/IMBee OCO3HAIOT
ee HeoOXOAUMOCTD, 6€3yCIOBHO SBJISETCS TOJIOKUTENbHBIM
sIBJIEHHUEM.

4.1.5. Poranua

B poccuiickux coBeTax 19% AMPEeKTOPOB ObLIN
n30paHBl B TeUeHHe MocaeHero GUHaHCOBOIO Iroja,
YTO ABJIAETCA CaMBIM BBICOKHUM ITOKa3aTesaeM B EBpore.
Hanpumep, B ceBepoeBpoOIeliCKUX CTpaHax ToNAbKo 12%
BCEeX AVPEKTOPOB ABJIAKTCA HOBBIMU YWIEHAMU COBETOB.
[Tpu aTOM ciieflyeT OTMeTUTb, UTO 3a IOCAeJHUN NTepHOZ
CTabWJIBHOCTh COBETOB JUPEKTOPOB POCCUMCKUX KOMIIA-
HUY 3HAUNUTEIbHO YKpEeIuIach, IIOCKOJABKY B IIPeJbIAYyLIeM
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¢dunHaHcoBOM rozy okosio 30% HOBBIX uieHOB C/ ObLIH
YTBEPK/IeHbI B JOKHOCTSIX.

B Typiuu B 2015 rogy coBeThI AMpeKTOPOB Ha 16%
COCTOSUTH M3 HOBBIX WIEHOB; B Besimkobputanun—Ha 14,4%
(ipu aTOM 35,7% 13 BHOBH U30PAHHBIX IUPEKTOPOB OBUTH
JKeHIMMHAMM) ; Bo @paHIIMU 3TOT MOKa3aTeab COCTABIUII
Bcero 7%. Hemernikue CJl TakKe mokasaiay cebs KaK OfHU
13 Haubosee CTAOUIBHBIX C 7,4% HOBBIX IUPEKTOPOB.

YTo KacaeTca ceBepOeBPOIEUCKUX IOCy1apCTB,
JIOJIS1 HOBBIX WIEHOB COBETOB AUPEKTOPOB 3a UCCIeAyeMbIN
Iepuo/ B cpelHeM cocTaBuia 12% A1 Bcex CTpaH peru-
OHa, BOIIeINX B BEIOOPKY,—/lanvu, PunisaHauu, Hopse-
ruu u llIBenyiu. ITpu 5TOM ciefyeT OTMETUTh, YTO YUCIO
JKEHIIVH U UHOCTPAHIEB Cpe/ii HOBBIX WIEHOB COBETOB
AUPEKTOPOB 3HAYUTEJIbHO BEIPOCJIO II0 CPAaBHEHUIO C IIpe-
ABIAYIIUM T'OZOM. DTOT ITOKa3aTesb YBEJIUYUICA BO BCEX
CKaHAMHaBCKUX CTPaHax 3a UCKJI4YeHrneM HopBeruu, rae
MPOIEHT U3OPaHHBIX B COBETHI IUPEKTOPOB NHOCTPAHIIEB
yMmeHbIIIcsA ¢ 44% B 2014 roxy mo 26% B 2015 rozy. XKen-
ITAHBI COCTABIAIOT 62% OT BCEro YKcjia HOBBIX YWIEHOB, YTO
SABJISIETCA 3HAYMTEIbHBIM POCTOM 10 CPaBHEHUIO C IIPOIII-
JIbIM IlepuozioM (B 2014 rozy AaHHBIM [TOKa3aTe/lb PABHAICA
50%).

4.2. Kpurepuu noso0opa WwieHOB COBETOB
JUPEKTOPOB B Poccuu U 3a pyGexoM

B nanHOM pasjesie MIPUBOAUTCSA CPABHUTENbHBIN
aHaJIu3 CpeJHero Bo3pacTa YIeHOB COBETOB AUPEKTOPOB
POCCHUMCKUX Y MHOCTPAHHBIX KOMITAaHUY, TIPOLIEHT ITpeZcTa-
BUTEIBHMUII XKEHCKOT'O I10/Ia B COCTABE COBETOB, a TaKXKe KOJIH-
4eCTBO UHOCTPAHHBIX JUPEKTOPOB, BxoaAmux B C/l B Poc-
CHU U 3a pyOe:koM. Be3ycIoBHO, aHHbIE TIOKA3aTe/Id MOIYT
CIJIBHO Pa3jinydaThCsA B 3aBUCUMOCTHU OT CTPAHBI U peru-
OHa B COOTBETCTBUU C UX MOJTUTHUYECKUMHU, COITUATbHBIMU
1 5KOHOMHYECKUMH TEeHAEHIIUAMU U 0COOEHHOCTAMU
WX pa3BUTHA.
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4.2.1. CpeiHUI BO3pacCT WIEHOB COBETOB

JUPEKTOPOB

CornacHo Muzekcy Spencer Stuart, B Poccuu cpez-
HUU BO3pacCT AUPEKTOPOB—52,2 rogja—Ha HECKOJIBKO JIET
MeHbIIIe, YeM B cTpaHax EBporsl u gaxe yeM B Bpazwiuu
(B aTOH cTpaHe AUPEKTOpPaM B cpeZHeM 1o 55,3 roja);
kaTeropus npezacegarteneit C/J| oxxuzaeMo cTapiie—uM
o 56,8 roga. Ho mpu aToM fake poccuiickue mpezaceza-
TeJIM MOJIOJKE BCEX UCITOJTHUTENbHBIX U HEUCTIOMHUTETbHbIX
[IVPEKTOPOB B IPYT'UX €BPONENCKUX CTpaHax, 3a UCKJIIoue-
HueM HopBeruu, rje cpesinuii Bo3pact wieHos C/l cocTas-
sset 55,3 roga (tabi. 3). B mesoM Ke cpelHUM BO3pacT
aupeKTopoB cTpaH CeBepHOW EBpOITBI HEMHOTO BBIIIE
U coCTaBJIsAeT 57 JyieT, a mpezceaareneii—60,4 roza.

Tabauua 3

CPEZ[HI/Iﬁ BO3pacCT WIEHOB COBETa JUPEKTOPOB

5 s , 8
=) 3 gz
o 5 & a EE
o =}
&l 6 &| &&
56,9|60,359,7|58,9|58,7|57,2| 57,3 |55,3| 57,3 52,2 56,8 | 60 |57,6 57,5

VcnosHUTENbHBIE AUPEKTOPA BeTMKoOpUuTaHUU
TaKXXKe HECKOJbKO CTapllle POCCUMCKUX: B CPEJHEM UM
mo 59,4 roza, HO IPU 3TOM HEUCIIOJTHUTENbHEIE TUPEK-
TOpa HEHAMHOTO OTVIMYAIOTCS 110 BO3PACTY OT POCCUUCKUX
koJuter (B cpeiHeM uM 1o 52,6 roza). CpeHUM ke BO3pacT
npezceaTeseli GPUTAHCKUX COBETOB IMPEKTOPOB COCTAB-
sseT 64,1 roga, 9To HaMHOTO 60JIbIle, YeM B Poccui.

B Typiuu aHaJoTU4YHbIE ITOKA3aTeNN MPaKTUYeCKU
He OTJIMYAIOTCSA OT €BPOIENCKUX—B CpeZlHEM WieHaM COBe-
TOB IUPEKTOPOB B 3TOMU cTpaHe 57,6 roja.

Bo ®pannuu cpeguuti Bo3pact wieHoB C/I cocTas-
JIs1eT okoJio 60 jeT—56 et A JKeHIIUH U 62 roga Aas
MY>K4YUH. [Io cpaBHEHMUIO C ITPOILILIM roZioM GpaHITy3bl—
WCIIOJTHUTEbHBIE IMPEKTOPA «ITOMOJIOZIENH» B CPEHEM Ha
MATH JIeT. [Ipy 9TOM TPUHAZAIATh KOMITaHUH 13 GpaHITy3-
ckoro uHzaekca (AccorHotels, Air Liquide, Airbus Group,
AXA, Credit Agricole, Gemalto, I'Oreal, Lafarge, Renault,
Saint-Gobain, Solvany, Unibail-Rodamco u Vinci) ycranas-
JINBAIOT JKECTKUE BO3PACTHbIE PAMKHU /IJIT CBOUX YWIEHOB—
HIM JIOJDKHO OBITH He MeHee 65 JjieT, Ho He 6ojee 75.

4.2.
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B 40% 6enbruiickux KOMIAHUN TaKXKe YCTaHOB-
JIEHBI BO3PACTHBIE OTPAHUYEHUS: B OOJNBITUHCTBE CTyYaeB
IUPEKTOPa MOJDKHBI ITPEeKpaliaTh CBOIO paboTy B cOCTaBe
coBeToB B 70 JIeT.

Yro kacaeTca ceBepoeBpoIeiickux crpaH, B PuH-
nanauu, Hopeeruu u lIBeryu Aid 4ieHOB COBETOB IUPEK-
TOPOB OTCYTCTBYIOT KaKue ObI TO HU OBLIO BO3pPACTHBIE
PaMKH, a B JaTCKUX KOMITAHUSX, BOIIEIINX B BEIOOPKY,
BO3PACTHOM MOTOJIOK /JI AUPEKTOPOB B CPeTHEM COCTAB-
aset 70,6 roza.

VicnaHckue U MBeUIapcKue UpeKTopa U3 KoMna-
HUM, BONIEAIINX B UCCIEZIOBAHUE, B CPETHEM BXOZAT B TY K€
BO3PACTHYIO KaTETOPUI0, 4TO U PppaHIy3sl,—uM 1mo 60
¥ 60,3 roza COOTBETCTBEHHO.

B CIIIA monoBuHa u3 Tex 73% KOMIIaHUH, B KOTO-
PBIX CYIIECTBYIOT BO3PACTHBIE PAMKU /ISl IUPEKTOPOB,
TpebyeT, 9TOOBI WIeHBl COBETOB IIOKHUAATN CBOU Kpecsia
B Bo3pacte 72 jeT. CpeHUM *Ke BO3pacT aMepUKaHCKUX
IUPEKTOPOB cOCTaBIsAeT 63,1 roza, 9TO ropaso BHIIIE, YeM
B Poccum.

[Tpu 5TOM CIIpaBeAJIUBBIM ObUTO OB OTMETHUTD, YTO
BO3PACT YJIEHOB COBETOB JIUPEKTOPOB HUKOUM 0O6pa3om
He BJIUSAET Ha IPOAYKTUBHOCTD WX JAEeSTETbHOCTH, a TAaKXKe
He UMeeT HUKAKOT'0 OTHOIIEHUS K YPOBHIO 3 PeKTUBHO-
CTU IPUHUMAaEeMbIX UMU PellleHUH —3/1eCh TIaBHYIO POJIb
urpaet mpodeccOHaIbHEIHN OIBIT, 2 He Bo3pacT. CieoBa-
TEJbHO, COCTABUTENU UHAEKCOB BKIIOYWIN CPEIHUN BO3-
pacT AUPEKTOPOB B CBOE UCCIEZOBAHUE C I[ETBIO UCCIIEN0-
BaTh TPEH/IBI, & HE KPUTHKOBATD 3G peKkTrBHOCTb C/I B TEX
WV UHBIX CTpaHax.

4.2.2. TeHIEPHBIN COCTaB COBETOB AUPEKTOPOB

[IpaBuTenbCTBA OOMBUIMHCTBA €BPOIEHCKUX CTPaH
MMOCTOSTHHO JIEKIAPUPYIOT, YTO 0becreueHre MPUCyTCTBUSA
YKEHILIUH B COCTaBe COBETOB JUPEKTOPOB ABIAETCS IOIUTU-
YEeCKOH, CONMaIbHON ¥ KOMMePUYECKON HeOOXOAMMOCThIO.
s aTux 11enel BBIAEIAIOTCS IpeyCMOTPeHHbIE 3aKOHOM
KBOTHI WJIH ke LejeBble MecTa. K nmpumepy, B 'epmanuu
MIPUHAT 3aKOH, B COOTBETCTBUU € KOTOPHIM ¢ 2016 rozia KoM-
IMaHUK 00s13aHBI OTBOJUTD /IS KEHIITMH He MeHee 30% MecT
B COBeTax AMPEKTOPOB.
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B HopBeruu >keHUIUHBI 10 3aKOHY, IPUHATOMY
elnle ZecsaThb JeT Ha3a/l, JOKHBI COCTaBIATh He MeHee 40%
OT 00IIIero KOJIMYECTBA UX WIEHOB. B 11eJI0M, HECMOTPS Ha
TO, UYTO B CKAaHAWHABCKUX CTpaHaX YPOBEHb r'eHIePHOTO
pa3HooOpasus ABIAETCSI BBICOKMM, B KOMIIAHUAX 3TOI'O
pervoHa TOJIbKO IIATh IpeAcenareneii C/l—KeHCKOTO moa.
B EBporlle saHHBIH [TOKa3aTeNb TaK)Xe SIBISIETCI OTHOCHU-
TeJIbHO HeOOJIBIINM: KEHIIWHBI BO3IaB/IaioT 30 COBETOB
JIUPEKTOPOB U3 795, y4acTBOBABIINX B BEHIOOPKE.

B amMepuKaHCKUX KOMIIAHUAX [IPOLIEHT KeHI[UH—
uneHoB C/l 3a nocnezuue 10 net yBennuwica ¢ 15 go 20%,
OZIHAKO IIpU 3TOM B 3% coBeTax JUPEKTOPOB U3 aMepUKaH-
CKO BHIOOPKU HET HU OZIHOM JKEHIITUHBL.

Bo ®paHIuu )KeHIUHBI COCTABISIOT 37% OT 0b11ero
Yucia HEUCTIOMHUTENbHBIX AUPEeKTOPOB. Eciiu TeHae A
K YBeJIMUEHUIO Ynciia KeHIUH B C/l PpaHIIum cOXpaHUTCS,
TO UX A0Jd BeIpacTeT K 2017 roay no 41,5%. [Ipu sToMm
COCTaBHUTEJU MCCIeJOBaHUA OTMedaloT, 4To Bo PpaHiiuu
POCT KOJIMYeCTBa JKEHITUH-IUPEKTOPOB 00YCJIOBJIEH B IEp-
BYIO OUepe/ib He BbIieJIeHHEeM CIlel[MalbHbIX KBOT, a TeM
($baKTOM, YTO OHM ITOCTEITEHHO 3aBOEBBIBAIOT BCe OOJIbIIIEE
Jl0Bepre aKIIMOHePOB U TeM CAMBIM 3aMelIal0T JUPEeKTOPOB
MY?KCKOTO TI0J1a Tipy Tiepen3bpanuu wieHoB C/I.

B Ntanuu 22,4% HEeNCIOJIHUTEIbHBIX JUPEKTOPOB
SBJIAIOTCSA TTPe/ICTaBUTENBHUIIAMU JKEHCKOTO TIos1a (Tabit. 4).
Tabnuya 4

KeHIIMHBI B COBETaX AUPEKTOPOB (B %)

6pUTaHUA

= g
s =
~

a 2+
=) E
(3] O
7} ~

Benuko-

x~

B BenukoO6puTaHUM HAOIIOZAETCS MeAJIEHHBIH,
HO CTaOWIBHBIN POCT MPEJCTaBUTENBCTBA KEHITUH B C/I—
¢ 15,8% B 2014 rozy no 23% B 2015 rogy. ITpu sToM Heu-
CIIOJTHUTEJIbHBIE AUPEKTOPA-KEeHIIUHEI 3aHUMAaIoT 24,5%
MECT B COBeTax AUPEKTOPOB OPUTAHCKUX KOMIIaHUM,
a ux obmias Ao OT KOJIUYECTBA AUPEKTOPOB COCTAB-
saeT 28,4%. Uto KacaeTca UCIOJHUTEIBHBIX IUPEKTOPOB,
TO 7,9% M3 HUX— KEHIMHBI (3TOT ITOKa3aTeb TAKXKe yBe-
guaunica ¢ 6,5% B 2014 rogy).
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B Besnbruu 3akoH, npuHATHIN B 2011 rogy, Tpebyer,
yTo6BI K 2017 rogy He MeHee TpeTH wieHOB CJ] ObLIN YKEH-
muHaMu. Ha cerogHAMIHUN MOMEHT JJaHHBIN ITOKa3aTelb
HE JJOCTUTHYT, XOTb U ABJIAETCA JJOBOJIBHO BEICOKUM—24,2%.
[Tpu 5TOM B 6ETBTUICKUX COBETAX PabOTaeT caMblii 60JIb-
IO MTPOIEHT *KEeHITVH —VCIIOJHUTENbHBIX AUPEKTOPOB
B EBpone—wux goss cocrasiser 10,5% ot obuiero yrcia
HMCIIOJIHUTENbHBIX WwieHOB C/I.

B poccuiickux coBeTax AUPEKTOPOB MO-IIPEeXXHEMY
mpeobaZiatoT MY>KUUHBI: ZI0JIST HEUCTIOTHUTENbHBIX TUPEK-
TOPOB-KEHIUIWH YMeHbIIwIach Ha 1,4% c mpouwioro roga
¥ Ha CeTOJHAIIHUNM MOMEHT COCTaBJIsgeT 7,6%, UTO ABJIAETCSA
BTOPBIM CaMBIM HU3KUM IIOKa3aresieM B EBporie nmocie Typ-
1uu. V13 90 HOBBIX WIEHOB COBETOB IUPEKTOPOB, U30paH-
HbIX B 2015 rogy, Tonabko 8 (9%)—xeHImUHbL. TeM He MeHee
MIPY 3TOM 00I1lee KOJTUYECTBO JKEHIITUH B UCITOTHUTETbHBIX
CTPYKTypax yBeIUn4YmiIoch ¢ 9,1% B 2014 roay zo 13,3%
B 2015 rojy, 9To MOXKET 0O3HAMEHOBATh JaJIbHEUIINT POCT
UX YUCIIA.

B Typenikue cOBEeTHI AUPEKTOPOB BXOJAUT 28 KeH-
LIMH, YTO COCTaBisIeT 9,5% oT 0611ero KoJnu4ecTsa WIEHOB
C/, 1 Ipu 5TOM TPO€e 13 HUX ABJIAIOTCA IpeJce/aTeaaIMu
(10% ot Bcex mpezcesaTeneil U3 TypeLKOro MHAEKCA).

Bo ®pannuu, 'epmanun, Urtannuu, Bernkobpu-
tauuu u CIIIA 6osee 90% COBETOB AUPEKTOPOB UMEIOT
B CBOEM COCTAaBE XOTsI OBbI OZIHY *KEHIUHY-IUPEKTOPA.

B bpasunuu 3akoHOZATeNbCTBO He IIpeaycMa-
TpUBAaeT MpeAoCTaBJIeHUEe AJd KEeHIUUH-IZUPEeKTOPOB
Kakux-1u60 KBOT, 4TO (Tak *Ke, Kak u B Poccuu) ABJA-
eTcA MPUYMHOU HHU3KOTO yPOBHA I'eH/IEPHOI'0 Pa3Hoo-
6pasus B C/I: *KeHIIWHBI 3aHUMAaIOT B HUX TOJBKO 7,5%
MecT. B mesiom ke B 43% COBETOB AMPEKTOPOB KOMIIAHWUHA
13 6pa3WIbCKOTO UHAIEKCA 3ace/laeT KaK MUHUMYM OfIHa
YKeHIIMHA-IUPEKTOP.

Kak cieayer us ucciemosanuii Spencer Stuart,
COBETHI IMPEKTOPOB, BO3IIaBJIAeMble KEHIINHAMU, UMEIOT
TeHZIEHIINIO K 60Jiee BHICOKOMY YPOBHIO T€HIEPHOTO Pa3HO-
06pasus B cBoeM cocTaBe. HabrogaeTcs moTeHnyaa pocta
STHUX TTOKa3aresel, U B JajbHellIIeM Bo BceX KPYITHBIX 3apy-
Oe’KHBIX KOMITAHUAX KEHIIUHBI IIPOI0/IKAT 3aHUMAThb 3Ha-
YKMBIE IIOCTHI B YIIPABIAIOLINX OpraHax.
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4.2.3. lHOCTpaHHbIE AUPEKTOpa

Bormpoc TojiepaHTHOCTU IO OTHOIIEHUIO K UHO-
CTpaHIAM SBJAETCA, OYEBUAIHO, OAHUM U3 TEX, YTO IpeJ-
CTaBJIAIOTCA HEMAJIOBAKHBIMU HAPSAZY C TeHZIEPHBIM PaBeH-
cTBOM. B06aBOK, MHTEpEC NHOCTPaHHBIX TOTI-MeHEeKEPOB
K KPYIITHBIM KOPIIOPALUAM TOU WIM MHOU CTpaHbl—3HAYU-
MBIH ITOKa3aTesb MePCIeKTUBHOCTU ee SKOHOMUKMU.

W3 poccuiickoro uHAEKca CTAaHOBUTCS 0YeBUIHO,
YTO HECMOTPS Ha ZieBaJbBallui0 Py0JIi U MaCCOBBIM OTb-
€371 3apyOeXXHBIX TOTI-MEHEKEPOB, Z0JISI MHOCTPAHHBIX T'Pa-
’K1aH B poccuiickux CJl mpoiomKaeT 0CTaBaThCA OBOJIBHO
COJIMJHOU Y Ha CeTOAHAIIHUNA MOMEHT cocTaBideT 22,2%.
OpHakKo JaHHBIN MTOKA3aTeNb [0 CPAaBHEHUIO C IIPE/bI-
AymuM rogom Ha 1,8% HUKe BBUY BBIIIENIePEYUCICH-
HBIX 006CcTOATENbCTB. Cpesir HEHCIIOJHUTENbHBIX IUPEK-
TOPOB, U30PaHHBIX B TeYEHUE TTOCIEHETO roja, 16,7 %
SIBJIAIOTCA MHOCTPaHIIAMU, YTO TOpa3/Zio HUKe, UeM B IIpe-
aviaymeM roay (23%). [Ipu 3ToM B 1ies1oM 60JIbIlIe BCEro
WHOCTPAHHBIX TPaKAaH—UMEHHO CpeJii HEUCIIOTHUTEb-
HbIX yieHoB C/I: u3 161 HezaBucuMoOro aupekropa 84
(52,2%) —uHOCTpaHIIHL.

B ceMu KOMMaHHAX rpa)kJjaHe 3apybOeKHBIX
CTpaH ABJAIOTCA NpejceAaTe/N s IMU, a B OAHOM KoMIla-
HUM—«JIeHTa» —UHOCTpaHell 3aHUMAaeT IIOCT reHepalb-
HOTO AMpeKTopa. B kaxxawiit poccutickuii C/l B cpegHEM
BXOZAT NpeACTaBUTENN 2,8 CTpaH—3Ta CUTyaIUA COMOCTA-
BuMa c Typiueli u l'epmanuei (Tabi. 5). IIpu atom B 30%
POCCUHCKUX KOMITAaHWM MHOCTPAHITBI B COBETAX JAUPEKTO-
POB OTCYTCTBYIOT.
Tabnuya 5

HHocTpaHHbIe fupeKkTopa (B %)
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Henb3d Takke HEe OTMETUTH, YTO MHOCTPAHIEB
B POCCHUMCKUX COBeTax 3HAYNUTENbHO OOJIbIle, 4eM B Typ-
1mu (15%), Vicnanum (12,5%), Bpasuauu (10%) u Utamuu
(7,7%), HO TOpa3zno MeHbline, yeM B IlIBetinapuu (62%),
Hugepnangax u JJanuu (cBbiie 40%).

4.2.

Kpurepuu nog6opa

YWIEHOB COBETOB IUPEKTOPOB
B Poccuu 1 3a pybeskom

(123)



B cocTaBe COBETOB IUPEKTOPOB KOMITAHUH U3 6elb-
TUHCKOT'0 WHZEKCA TaKXKe paboTaeT OObIlle HHOCTPAH-
1eB, yeM B Poccun: 32,6% HUCIIONHUTENbHBIX AUPEKTOPOB
ABJAIOTCA FPAXKAAaHAMU APYTUX CTPaH; U3 BOCbMU YWIEHOB,
u3bpaHHbIX B 2015 rozy, IBOe—MHOCTPAHIIBL.

B amepukanckux C/l Tonbko 8% AUPEKTOPOB
He ABIA0TCA rpakgaHamu CIIIA. ToT mokasaresb ABAAETCA
OHUM M3 CaMbIX HU3KUX B UCCJIeZIOBAaHUU U MOXKET CpaB-
HUTBHCSA C UTATbAHCKUM (7,7 %) ¥ Opa3uIbCKUM, I7le MHO-
cTpaHIibl 3aHUMarT 10% OT 06I1ero yrcia MeCcT B COBETaX
JIUPEKTOPOB.

Jlna cpaBHeHUA, B BeTMKOOPUTaHUN KOTMYECTBO
AVPEKTOPOB-UHOCTPAHILIEB OCTAETCA HEM3MEHHBIM YXKe
B TeUeHMe HECKOJIbKUX JIET U cocTaBisAeT 32,1% oT 0b6111ero
Yuciia WieHoB, BkiItodas 16% mpezacenateneit C/I. B 76,7%
OPUTAaHCKUX COBETOB JIMPEKTOPOB €CTh XOTS OBl OUH HEU-
CIIOJTHUTETbHBIN JUPEKTOP MHOCTPAHHOT'O IIPOUCXOXK/E-
HUA; B 45,6% CJI BXOAUT XOTsI OB OAVH HCIIOIHUTETbLHBIN
IUPEKTOP-UHOCTpaHell. [Ipu 5ToM GOJIBIITMHCTBO 3apy0OeK-
HBIX YJIEHOB COBETOB IUPEKTOPOB IMPOUCXOASAT M3 aHIVIOTO-
BOPAIIMX CTPAH.

CocTaBUTENN UHEKCOB OTMEYAIOT, YTO OPUTaH-
CKHe KOMIIaHUU, ciaelys yKa3aHUsAM IMpPaBUTEJbCTBA
0 TIOOMIPEHUYU 3THUYECKOTO pPa3sHooOpa3us B cOCTaBe
COBETOB JIMPEKTOPOB, CTAM NU36UpaTh OOJIbIlIe YWIEHOB,
nomnaziammux B kateropuio BAME (TeMHOKOXKUe, a3UaThl
U TIpe/ICTaBUTENU STHUUYECKUX MeHbITUHCTB). OZHaKo,
nockosbKy C/] He pacKpbhIBalOT JaHHBIE O TPOUCXOXKAEHUU
CBOMX YJIEHOB, Ha3BaTb TOYHbBIE UMDl TPEACTABIAETCS
3aTPYAHUTETbHBIM.

4.3. /leaTeNbHOCTh POCCUHCKUX ¥ HMHOCTPAHHBIX
COBETOB JUPEKTOPOB, OLleHKa UX 3¢ PeKTUBHOCTH
¥ BO3HarpaxzaeHue

[ToMUMO TeHZIEPHOTO, BO3PACTHOTO U YHUCIEHHOTO
cocTaBa POCCUMCKUE U 3apyDOesKHbIE COBETHI IUPEKTOPOB
MOTYT Pa3InvaThCa U pasMepaMy BO3HArPaKAeHUA WIEHOB,
KOJIMYECTBOM KOMHUTETOB U €KETrOAHBIX 3aCeaHnii, a TAKKe
YaCTOTOM MPUBJIEYEHHS CTOPOHHUX SKCIIEPTHBIX OPraHM3a-
LU 47151 O1leHKH 3 GEKTUBHOCTU UX JIEATETHHOCTH.
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4.3.1. 3aceJaHUS COBETOB JUPEKTOPOB

3acesaHus COBETOB AUPEKTOPOB IMIPOBOAATCSA Ha
PETYIAPHON OCHOBE B CPOKU, MPEAYCMOTPEHHBIE HOPMATHUB-
HBIMU JOKYMEHTaMU aKITHOHEPHOTO OOIIECTBa, U OOBIYHO
MIPOXOJAT He pexke pas3a B KBapTall.

Kak mokasbpiBalOT pe3yabTaThl UCCIe0BaHUs,
10 KOJTUYECTBY MIPOBEEHHBIX 3a MOCAeIHUM ol 3acea-
HUM (B cpefHeM 21, BKJIIoYasd 3a04YHbIe ¥ OYHBIE) POCCUIA-
ckue C/] comocTaBUMBI TOJIBKO € TypenKuMu (B cpegHeM 20
3acezanuii). bosbllle Bcero 3acefaHuii mpoBesia KOMITaHUSA
«['azmpom» (63), 52 13 KOTOPHIX MPOBOAWINCH B 320YHOU
dbopme. OKOJIO MOTOBUHBI KOMITaHUM (49%) 3a mocaIeaHNH
roz mpoBeu MeHee 20 3acelaHU. (125)

Takoe cyIecTBeHHOE OT/INYKE B KOJMYECTBE 3ace-
JTAaHWH OT eBPOIENCKUX KOJUIeT 00bsCHAETC s peobiaa-
HUEM 3a0YHBIX 3aCe/IaHUH B TPaKTHUKE POCCUNCKUX COBETOB.
O60CHOBAHO 3TO MOKET OBITh TEM, YTO B KPYITHBIX POCCHI-
CKUX KOMIIaHUAX W3-3a KOHIIEHTPALWK COOCTBEHHOCTH BCE
CZIeJIKU C 3aMHTEePeCOBAHHOCTBIO (HallpuMep, MeXX/y yIipaB-
JiAtolIell KoMIaHuel XoaMHTa U I04epHUMHU CTPYKTYpaMu)
IO 3aKOHY MPUXOJUTCS TPOBOJUTH Yepe3 COBET AUPEKTOPOB.
Yro KacaeTca coBeTOB JupeKTopoB EBporrsl u CIIIA, To oHU
MIPEANOYUTAIOT IIPOBOAUTE OUHBIE 3aceZlaHUsA U KOHIIEHTPU-
PYIOTCSI B OCHOBHOM Ha CTpaTerMvecKUX BOIIPOCaXx.

Ecm nprHMMAaTh BO BHUMAaHHE TOJIBKO OYHBIE 3ace-
JlaHWsA, TO UX cpeZiHee KondecTBO B Poccuu (6,8) MoxxHO
cpaBHUTH c [epmanueii (6,5) u Benukobpuranueii (7,6).
B CIIIA 54% coBeTOB JUPEKTOPOB 3a MOCIeAHUM T'OZ IIPO-
BEJIM OT IIIECTH JI0 JIeBATH 3aceaHuii (Tabi. 6).

B 6puTaHCKUX COBETaX IMPEKTOPOB C rOflaMu Hame-
THUJach TeHJAEHIIUA K YMeHbIIeHUIO YUcia 3ace/laHui:
B 2013 rozy 6osee 10 3acezanuii B roz mpoBoawiu 24,2%
CJ, a B 2015 rogy Tonbko 6% COBETOB.

YTo KacaeTcs CKaHAWUHABCKUX CTPaH, TO CpeJiHee
KOJIMYECTBO 3acelaHuM 3a MPOIIeAIINN mepruo/ cocTa-
Bwio: 9,3—8 lanuu, 10,6 —dunnauauu, 10,9 —Hopse-
ruu u 9,4—I1IBenuu. [IToMUMO OYHBIX 3acefaHHi, MHOTHE
COBETHI INPEKTOPOB CEBEPOEBPOIIENCKUX KOPIIOPAIINHA
MIPaKTUKYIOT BCTpeyHr B popmaTe «per capsulam»—To ecTb
To TiepemnvucKe. B roz mpoBoauTes ot ogHoro 710 10 3aceza-
HUH TaKOTO TUIIA.
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Benbrutickue aAupekTopa Takke MpoAeMOHCTPUPO-
BaJIX CKJIOHHOCTH K IIPOBENEHUIO OOJIBIIOT0 KOJTUYECTBA
BcTped. HecMOTps Ha TO UTO cpeZlHee YMCJIO 3acelaHuMi
3a 2015 roz coctaBmiio 9,5, conugHas A0 6eTbIUHACKUX
coBeTOB AMpeKTOpOB (17,3) 3a TOT Ke Iepuo/ IpoBea
6osiee 12 coBelaHui.

Tabnuua 6

3acezaHNs COBETOB AMPEKTOPOB

Hopserusa

[IBeiina-
Ll Dpannys

Benuko-
Sl Gpuranusa

N
w1
©
—
o
Ne)
N
~
=
o
Ne)
—
L
~

20

N

4.3.2. KomureTs!

BocTpe60BaHHOCTh KOMUTETOB 00YC/IOBIeHAa HEOO-
XOZIMMOCTBIO IETANIbHOTO U TITyOOKOTO PACCMOTPEHUS TEX
WJIN UHBIX KJIIOYEeBBIX BOIIPOCOB eATEeNbHOCTH KOMIIa-
HUU JI0 UX HEIIOCpe/ICTBEHHOTO BIHECEeHU Ha 3acelaHue
C/1 Bo usbeskanue GopMaIbHOTO, aBTOMATHYECKOT'O TOJI0CO-
BaHMA. KOMUTETHI ABIAIOTCA MOITHEUIIIUM MHCTPYMEHTOM
BO3/IeHICTBUA COBETA AUPEKTOPOB Ha MTOJIUTHUKY KOMITAaHUU
IIyTeM KOHLIEHTpalluy BHUMAaHUA ee PYKOBO/JCTBA Ha BaX-
HBIX ITpobJieMax. JTO B CBOIO OUepe/ib MOOYK/JaeT TOI-MeHe -
>KMEHT K 9HepTUYHbIM /IeHiCTBHAM B 33JaHHOM HallpaB/IeHUH.

Kak nmokasasio ucciegoBanue Spencer Stuart, B cpesi-
HEeM B POCCUMCKUX KOMITAHUAX CO3/aeTcs 1Mo 3,3 KoMuTeTa
Ha OZINH COBET JUPEKTOPOB. UyTh 60JIee MOJTOBUHBI KOM-
MMaHU# 13 BEIOOPKH GOPMUPYIOT 110 TPH KOMUTETA, a TPU
4YeTBEePTU—OT ABYX 0 YeThbIpeX KOMUTETOB. KoMmaHusa
«bamHedTh» ABIAETCI PEKOPACMEHOM 10 KOJIMYECTBY KOMU-
TeTOB, B coctaBe C/l koTopoii GyHKIIMOHUPYET 7 KOMUTE-
TOB. [Ipy 5TOM KOMUTET 110 ayAUTY IPUCYTCTBYET B KaXKA0M
C/l, a B Tpex komnaHusax («CypryrHedreras», «[a3mpom»
U «BCMITO-ABMICMA») OH ke SBJIETCS e JUHCTBEHHBIM.

OTa MpakKTHKa B IIeJIOM COTIOCTAaBUMa C 001IeeBpo-
neiickoii. K mpumepy, B 43,4% coBeTax IUPEKTOPOB OpU-
TAHCKUX KOPITOpaIUi TaKXe paboTaeT o TPU KOMHUTETA,
a B 40%—110 yeThIpe. Bo BceX KOMIAaHUAX U3 3TOU BEIOOPKU
MIPUCYTCTBYIOT KOMUTETHI 110 ayAUTY, 10 BO3HATPAXKAEHUIO
Y [10 Ha3HAUYEeHUAM.
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[IpuMepHO aHaJIOTUYHOE KOJIMYEeCTBO KOMUTETOB
(3,8) B cpegHEeM IPUXOAUTCA U HA KAXKbIN COBET JUPEK-
TOPOB U3 TYPELIKOTO NHAEKCA—3TO KOMUTETHI 110 ayAUTY,
pUCKaM U KOPIIOPaTUBHOMY YIIPaBJIe€HUIO.

B CIIIA B 60JIBINIMHCTBE COBETOB JUPEKTOPOB GyH-
KLIMOHNPYET KaK MUHHUMYM 4YeThIpe KOMUTeTa. Bo Bcex
KOMIIaHUAX PUCYTCTBYIOT KOMUTETHI [10 ayAUTY, 110 BO3-
HarpaXZIeHUIo 1 110 KOPIIOPaTUBHOMY YIIPAaBJIEHUIO, 1 BCE
OHMU COCTOSAT UCKJIIOUUTETbHO U3 HE3aBUCUMBIX IUPEKTO-
poB. [Tpu 5ToM MHOTHEe KOMUTETHI I10 ayJUTy B aMepUKaH-
ckux C/I, Tak e KaK U B OpUTAHCKUX, TOMUMO OCHOBHBIX
BOIIPOCOB, BXOZAIINX B UX KOMIIETEHLIVIO, aHATU3UPYIOT
U Te, YTO CBA3aHBI C PUCKAaMU B 00JIACTU BBICOKUX TEXHOJIO- (127)
T'UH; TONBKO B 19% KOMIIaHUH U3 aMepUKaHCKOHN BEIOOPKU
STUM 3aHUMAETCS OTJeTbHBI KOMUTET.

CaMmoe Majioe cpefHee KOJIUYECTBO KOMUTeE-
TOB CpeJii CTpaH U3 UcCIeZloBaHUY Spencer Stuart oka-
3aJI0Ch B COBETAX AUPEKTOPOB OPasmIbCKUX KOMIIA-
HUNW—2,2. B 60OJBIINHCTBE CAy4YaeB 3TO KOMHUTETEI
10 ayZAUTY Y BO3HATPAKAECHUAM.

B cpeaneM B coBeTax JUPEKTOPOB CeBEPHOU YacTu
EBpomnel TakXke AelCcTByeT Mo 2,2 KOMUTETa U CaMbIMU
pacnpocTpaHeHHBIMU fAABAAIOTCA UMEHHO KOMUTETHI
[0 ayAUTYy WIM BO3HATrpaXJeHUAM (B HEKOTOPHBIX CIy-
Yasgx OHU Ha3bIBAIOTCA KOMUTETAMU 110 KOMIIEHCALIUAM).
[Ipu aTOM KOMUTET IO ayAUTy npucyrcrsyer B 100%
CJ ®dunnanauu u Hopseruu, B 84% coseTos llIBenuu
1 B 96% Jlanuu. YTo KacaeTcs KOMUTETOB 10 BO3HArpa-
XKIEeHUAM, OHU GPyHKIIUOHUPYIOT B 80% COBETOB UPEK-
TopoB Jlanuu; B PUHIAAHAUU STOT IIOKa3aTeNb paBeH
88%, B HopBeruu—76%, a B IlIBerunn—86%. Ha ocHOBe
aHaIM3a JaHHBIX UH/IEKCOB COBETOB JUPEKTOPOB MOXHO
cAenaTh BBIBOJ O TOM, YTO 4ieHBl Bcex C/l MpuU3HAIOT
MepBOOYEPENHYIO HEOOXOAUMOCTD B CO3[aHUN UMEHHO
KOMUTETA [10 ayAUTY, JaXKe eCJIU OH ABJIAETCS Y HUX eINH-
cTtBeHHBIM. OcTabHbBIE ChePBl KOMIIETEHITUY KOMUTETOB
pasHATCA IpaKTUYeCKU BO BCEX CTPaHax.

4.3.3. PaboTa BO BHEIITHHX COBETaxX TUPEKTOPOB
B poccuiickux KOMIaHUSX JUPEKTOpa paboTaioT
B cpesineM B 1,5 C/l, uto coctasseT 16,7%. DT moka3aTenu
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COTIOCTAaBUMEI C CUTYyalllel B TyPelKUX, UCIIaHCKUX U HOP-
BEXCKHUX OpraHu3alnuax, Ho HIke, 4eM B Utanuu, ['epma-
Huu U PpaHnuu.

B CIIIA KOJTH4YeCTBO AUPEKTOPOB, KOTOPBIE pabo-
TalOT B IPYTUX COBETAX, 'O/ OT roZia pozoLKaeT yMEHb-
maTthed U ceituac cocranisaeT 43% mpoTuB 56% cormiacHo
rokazaresto 2005 roza. ITpu atom 36% AMPEKTOPOB 3aHU-
MaroT JOKHOCTH B IBYX C/I, 6% ABIAIOTCA WieHaMU TPeEX,
a 1%—ueTnIpex.

B Utanuu wiensl C/l paboTarmT B cpefHeM B 3,5
coBeTax AUPEKTOPOB (BCero BO BHEIIHUX KOMUTETaX
coctouT 56,8% HMCIOMHUTEIBHBIX JUPEKTOPOB), a B ['ep-
MaHuU—B TpeX. Bo ®paHIiiuu 3TOT noka3aTesab paBHIETCSA
75%—B cpesHeM ppaHIly3CKHE AUPEKTOPA COCTOAT B 2,8
coBetax. B llIBernuu Bo BHemntHue C/l BxoauT 59% oT Bcex
HUCTIIOJTHUTEIbHBIX JUPEKTOPOB.

B Benukobputanuu 75,5% npezacenaTesneii sipis-
IOTCA WIEHaMU KaKk MUHUMYM ellle OZHOTO COBEeTa JUPEK-
TOpOB, a 40,1% mpezcesaTeneii BO3IABIAIOT IBA COBETA—
YUCJIO TAKUX CIyYaeB ¢ KOKAbIM roZioMm pacteT (B 2013 roay
STOT MOKa3aTeb coCcTaBsta 37,7%).

JupekTopa u3 coBeToB cTpaH CeBepHoli EBpomb
3acezaroT B cpegHeM B 2,2 C/I.

4.3.4. BosHarpaxaeHue

CocTaBuUTeNN UHAEKCOB OTMEYAIOT, YTO B BOIIPO-
cax 0CTyIla K JaHHBIM O CyMMaX BO3HarpaXk/JeHUA 4je-
HOB COBETOB JIMPEKTOPOB POCCUIICKNEe KOMIIaHUU OCTa-
I0TCA Hanboyiee 3aKPBITBIMU B MUPE U IO-TIPEXHEMY
HEOXOTHO ITyOJIUKYIOT IaHHBIE O Pa3Mepax KOMITEHCAIIMOH-
HBIX ITakeToB wieHoB CJI. B pe3ynbraTe KOHOUAEHITHATD-
HOCTb MHGOPMAIIMH HAPSAAY C HEOAHOPOAHOCTHIO CTaHAAP-
TOB OTYETHOCTHU 3aTPY/JHAET IIPeOCTABIEHHE TOAPOOHBIX
CBEeJICHUMN.

Kak npaBuio, B OTKPBITOM AOCTYyIIE HAXOJATCA
TOJIBKO ZJaHHbIe 00 006IIel CyMMe BO3HATrpakieHUs BCETO
coBeTa JUPEKTOPOB (I0Z0OHAS MPAaKTUKA CYLUIeCTBYET
1 B OpasWIbCKUX KOMIIAHUAX). HekoTophle opraHusanuu
BKJIIOYAIOT B 3T U PHI M BO3HArPAXK/EHNE WIEHOB HCIIOJ-
HUTEIBHOI'O PYKOBOZCTBA, U TOJNBbKO 23% KoMIaHUM pac-
KpBIBAIOT JlaHHBIE 110 Kaxkgomy dieHy C/I. Bcero mecThb
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POCCUNCKUX KOPIOPALUH IIpefoCTaBUId HHPOPMALHIO
10 pa3Mepy BO3HarpakZieHus Ipe/cesjaTessd COBeTa AUpeK-
TOpoB. MHOI'Mie KOMITAHWUHY U3 POCCUICKOM BEIOOPKH B CBOUX
oT4YeTax 3asABWJIM, YTO BO3HArpaxkAeHNe JUPEKTOPOB BXOAUT
B ITIOBECTKY COOpaHUs aKIIMOHEPOB, OTHAKO U TIOCJIE IPO-
BE/IEHUS 3TOr'0 MEPOIIPUATUA OHO TaK U HE CTaJIo JOCTYII-
HBIM IIUPOKOU 00IecTBEHHOCTH. [10 BhIIIeHA3BaHHBIM
mpuyrHaM, Spencer Stuart omy6/IMKoBajia JaHHbIE O CPe/l-
Hell CyMMe BO3HarpakJeHus HeUCIIOTHUTEIbHBIX JUPEKTO-
POB, OCHOBBIBAsACh Ha MHGOPMAIUH, TIpefoCcTaBIeHHOM 11
(23%) u3 47 KOMITAaHUI U3 POCCUICKON BBIOOPKH, KOTOPast
coctaBuaa 192,000 gosi. B roz Ha yeJaoBeKa.

B mesmoMm, pasamep Bo3HarpaxJeHusa JUPEKTO-
POB CHJIBHO pasjnyaeTrca OT KOMIIaHUY K KOMIIaHUM.
K npuMepy, AaHHBIN ITOKasaTeab AJd 4IEHOB COBeTa
AUpeKTOpoB «PocHedTH» cocTasmsier 560,000 zosn. HA
yesoBeKa, a zupexropa HMTII nonyuunu sa paccMaTpu-
BaeMBbIY Iepuo/, Bo3Harpak/JieHue B pa3Mepe BCero JIMIIb
1,041 gosn.

B Typiiu OT KOMIIaHUM He TpebOyIoT MyOJIUKOBaTh
CyMMY BO3Harpax/jeHusi COBETOB IUPEKTOPOB U IIO3TOMY
CUTyalMs C peJoCTaBIeHUueM ToJ006HON nHGOopMauu
BO MHOT'OM CX0Xa C poccuiickoil. OCHOBBIBasACH Ha JAHHBIX,
HOJTy4eHHbIX OT 12 13 30 KoMITaHuii U3 BEIGOPKHU, COCTABH-
TeJu UHAeKca MOACUYUTaNIN, YTO pa3Mep eKeroZHOTo BO3-
HarpaxAeHu: [ HeUCIIONHUTEIbHbIX IUPEKTOPOB Typell-
KUX opranusaiui cocrasisaet oT 60,000 zo 360,000 sup
B rog, (mpumepHo ot 20,400 zo 122,400 mosut.)

B CIIIA uHpopMaIys o roHOpapax AUPEKTOPOB
HaXOJUTCS B OTKPBITOM JIOCTYTIE. 37IeCh HAOIIO[aeTCcs pOCT
cpeZiHell CyMMBbl BO3HarpakJeHusa KaXX/Ioro AupeKTopa:
¢ 2014 roza oHa ObLIa MOBHIILIEHA HA 5% ¥ HaA JaHHBIA
MOMEHT cocTaBifaeT 277,237 noyul. Eciu He yYUTHIBATh BCe
ZIOTIOJTHUTEIbHBIE BBIIUIATHI, TO CPEIHUU eXeroJHbIN pa3-
Mep KOMIIEHCALIY aMepUKaHCKUX AUPEKTOPOB COCTABIISAET
112,144 nosnn. Bonee Toro, 77% aMepUKaHCKUX KOMIaHUN
B ZIOTIOJIHEHUE K Pery/IAPHBIM JileHe)KHBIM BBIIUIaTaM IIpesio-
crasnaioT wieHaMm CJ] makeTsl cBoux akuuii. B 95% opra-
HU3alui IpesyCcMOTPEHO JONOJHUTENbHOE BO3HATrpaXK-
ZleHue 21 T71aB KOMUTETOB (B cpeaHeM 1o 14,399 nosn.).
Bro6aBok He3aBUCUMBIE IIpe/cenaTenu B 96% ciaydaes
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MOJIy4aloT AOIIOJHUTENbHYIO IIaTy B pasMmepe oT 20,000
1o 822,290 gom.

B BeuKOOpUTaHUHY, KaK U B OCTAJIBHBIX CTpaHaX
EBporbl, faHHBIE 0 BO3HATrpaXKAeHUU YIEHOB COBETOB
[IMPEKTOPOB TaK¥Ke SIBJIAIOTCSA O0IeAO0CTYITHBIMU. B 601b-
IIMHCTBE CTyYaeB OpuTaHckue npezaceaaTenu C/l momydaoT
duKCHpOBaHHYIO IIATy HE3aBUCUMO OT TOTO, B paboTe
CKOJIBKUX KOMUTETOB OHU y4acTBYyIOT. B 2015 rogy cpesnee
BO3Harpax/ieHue TpejceaaTesiell, HAXOAAMMXCA Ha YaCTHY-
HOU 3aHATOCTH, BBIpocia Ha 4,6% 10 cpaBHEHUIO C IIPOII-
JIBIM ToZoM ¥ cocTtaBmia 368,292 ¢. ct. (478,780 mon.).
[Tpexcenareny, HaXOAAIIMEC HA TIOJHOU CTaBKe, ITOIyYa0T
B cpeaHem 1o 1,853,833 ¢. ct. (2,409,982 nost.), mpuueM
¢ 2014 rozga aTOT IOKa3aTeNb yBenuuwicsa Ha 16,5%. Y Heza-
BUCUMBIX AUPeKTOpoB ¢ 2010 roza cpegHuil pa3mep Bo3Har-
pakaeHus BeIpoc Ha 13% u 3a paccMaTpuBaeMblii TepUoZ,
coctaBui 63,229 ¢.ct. (82,197 gonn.). Eciu ke MpUHU-
MaTb BO BHUMaHHE He TOJbKO GUKCUPOBAHHYIO OIUIATY
paboTHl HEUCTIOTHUTETBHBIX YWIEHOB, HO U JIOTIOTHUTENb-
Hble HaZ0aBKH, a TaK)Ke JOILIaThl 38 pabOTy B KOMUTE-
Tax, TO cpeAHAA pUHAIbHASA CyMMa roHOpapa HEUCIIOIHU-
TeJIbHBIX IUPEKTOPOB B 3TOM rozy cocrasmia 88,100 ¢. cT.
(114,530 mosmn.).

B Bpazwiuu gupektopa u3 71% coBeTOB U3 BHIOOPKU
Spencer Stuart moxy4aioT cpeZHIOI0 GUKCUPOBAHHYIO
orutary B pa3mepe 144,788 mosn. Eme B 15% OpasmibCKux
COBETOB JUPEKTOPOB paboTa UX YIEHOB OIIaYMBaAETCS
B BHU/Ie TIOTIeEpeMeHHOM CTaBKU, CyMMa KOTOPO BapbUpY-
eTca ot 2,258 goin. go 2,803,344 gosn. [IpuMmedaTenbHO,
YTO ceMb KOMIIaHUM, BOIIEAIINX B MCCIeloBaHue, HUKaK
He OIUIauYUBau JAeATeJIbHOCTb WieHOB cBoux C/l.

B crpanax CeBepHo#i EBpOITBI cCpeiHUI TOHOpApP
npezacenatens C/l 3a 2014 rog 6su1 paBeH 125,867 eBpo
(142,229 posn.). HeucnosHuTe bHBIE AWPEKTOPA aH-
HOTrO peruoHa B cpeZHeM Ioaydyunu mno 49,318 espo
(55,729 posn.), mpuyeM camMoe BBICOKO€ BO3Harpax/zje-
HMe 0Ka3ajoch y He3aBUCUMBIX wieHOB C/l B QuHIAHANYN
(52,644 eBpo, unu 59,487 nomn.), a camoe Hu3koe—B Hop-
Beruu (35,319 eBpo). Bo Bcex yeThIpex cTpaHax M3 CKaH-
AUHABCKOT'0 UH/eKca JUPEKTopa dallle BCero rmoay4daioT
3a CBOO paboTy TOJNIbKO GUKCHPOBAHHYIO OILIATY, OHAKO
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B ®uHnaHany 76% KOMIIaHUM NTpeZycMaTpUBaIoT A HUX
ZIOTIOTHUTENbHBIE BHITUIATHI 32 IPUCYTCTBUE HA 3aCeJaHUAX
B pasmepe oT 400 g0 3,000 eBpo (oT 452 10 3,390 gosn.).
Bao6aBoKk B 3TOM cTpaHe BecbMa paclipOCTpaHEeHHOH Tpa-
KTUKOU fABJIAETCS NMpeAoCcTaBleHre aKIUi KOMIIaHUN
B KayeCTBe YaCTUYHOU OIUIATHI TPya AUPEKTOPOB U IIPeJ-
ceZlaTesieli—TaKoro MoAX0zAa IpuepKuBatoTcs 68% KoM-
MaHui. B ocTalbHBIX JKe CTpaHax peruoHa momobHas
crcTeMa BO3HATrPAKAEHUs He MTOOIIPAETCA U IIOTOMY MaJio
pacrmpocTpaHeHa.

TakuM obpa3oM, pa3Mep BO3HArpaKJAeHUS Wie-
HOB COBETOB JINPEKTOPOB U WX Mpe/ice/iaTeNIell MOXKET 3Ha-
YUTENBHO PA3TUYATHCSI MEX/Y CTPAaHAMU B 3aBUCUMOCTU
OT YPOBHS ¥ MHTEHCUBHOCTU 3KOHOMHWYECKOT'O PA3BUTHSA
TOT'O WJIKM MHOTO PETMOHA, a TaKXKe OT YCITEITHOCTU CAMUX
KOMITaHUWH, TTIOCKOJIbKY HaIIPSIMYIO CBSI3aH C UX PHIHOYHOMN
KanuTaau3alyen.

4.3.5. OnteHka 3¢ppeKTUBHOCTH COBETOB

JIVPEKTOPOB

[TouTH BO BCcex CTpaHaX MHUpPa KOZAEKChl KOPIopa-
THUBHOTO YIIPABIEHUS COlepIKaT TpeOOBaHMEe O €XKEeTr0JHOM
TIPOBeZIEHNH OIleHKY 3 PEeKTUBHOCTU COBETOB IUPEKTOPOB.
OaHaKo MHOTHE KOMIIAHUY OCYIIECTBISAIOT ee Ha 00po-
BOJIbHOI OCHOBE, IOCKOJIbKY BHEeZIpeHUE 3TOH IIpole/lyphl
3HAYUTENBHO YAydlllaeT UMK KOMIIaHUU B IVIa3aX MHBe-
CTOPOB U TO3BOJISIET OTCIEKUBATH TPOAYKTUBHOCTD /esl-
TeNbHOCTH JAaHHOT'0 OpraHa.

B CIITA KxoMmaHuM He 006sS3aHbI UCITOIB30BaTh MPU
eXerogHou oreHke apdpextrBHOCTH CJ] KAKOW-TO OMpese-
JIEHHBIH MeTOZ. DTa MpoleAypa HOCUT cKopee GopMasib-
HBIM XapaKTep U 4Yallle BCero MPOBOAUTCA C MTOMOIIbIO
BHYTPEHHUX PECYPCOB—IIpe/ceiaTeNeM, BeAYIINM AUpPeK-
TOPOM WJIY TJIaBOIM KOMHUTETA IO ayAuTy. UyTh 60JibIlle
MIOJIOBUHBI aMepPUKAHCKUX opraHusauuii (52%) oueHu-
BalOT paboTy cOBeTa AIMPEKTOPOB U KOMUTETOB,; €IIle TPETh
n06aBJIsIET K 9TOMY OIEHKY AeATETHHOCTH KaXKI0TO AUPEK-
TOpa o OTAeabHOCTU. B 2015 rozay Tonpko 2% aMepukaH-
CKUX KOMIIaHUH 13 BEIOOPKH, COCTaBIeHHOU Spencer Stu-
art, He OTYUTAJIMCH O TIPOBEJEHUU OLIEHKU 3P PEKTUBHOCTU
JestenbHOCTH cBoux C/I.

4.3.
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B Besnukob6putaHum oneHka a¢pdektuBHOCTH CJ]
TaK)Ke MMPOU3BOAUTCS KaXK/AbIM I'oZl ¥ pa3 B TPU I'ofia K 3ToH
polieype B 00s3aTeTbHOM TOPsAKE AOJIKHBI TPUBJIE-
KaTbhCsl CTOPOHHUE JKCIIEPTHBIE opranusanuu. B 2015 rogy
Takylo olleHKy npoBenu 43,3% u3 150 kpynHeHAmux
nyb6audHbIX KoMaHuil CoeguHeHHOTO KoposieBcTBa.
B Vtanuu gaHHbBIN TOKa3aTe b paBeH 35%, a Bo @paHIuu—
30% (B aTO¥ cTpaHe 75% KOMITaHUH ITPOBOAST BHEITHIOO
oreHKy adpdexktruBHOCTU C/] KaXKAblE TPHU T'OZa).

Kax ormeuaroT cocraBuTeny ucciefoBaHua Spencer
Stuart, 89% KoMmaHU U3 ceBepOeBPOIIEIICKOT0 UCCIe0-
BaHusA poBesu B 2015 rozy oneHKy 3pPpeKTUBHOCTH CBOUX
COBETOB ZIMPEKTOPOB. [Ipu 5TOM 6osbIIasg yacTh KOpIopa-
1IMii 3azeiicTBOBaIa IIPU MTPOBEZIEHUH STOM MPOIeAyPhl BHY-
TpPeHHUE pecypchl U TOJbKO 8% KopIiopaliuii MpUBJIeKIN
K olleHKe C/l BHeIlIHVEe OpraHu3alu.

Yro kacaeTca benbruu, To 34ech KOAEKC KOPIIO-
PaTUBHOIO YIIpaBJIeHUA IIpefyCMaTPpUBAET IIPOBe/ieHUE
JlaHHOM IpoLeAypHl pa3 B iBa WIM TPU roja. B pesysnb-
Tate B 2015 roay TobKO 64% KOMITaHUM 13 OeIbIUICKOTO
UHZEKca OIeHWTH 3G PEKTUBHOCTh CBOUX COBETOB IUPEK-
TOPOB U BCEro ZiBe U3 HUX 3a/IeiCTBOBAJIM IIPU 3TOM BHeIII-
HUE pecypcChl.

B Poccuu GOSBITMHCTBO KOMITAHUM MPOBEJIO eXKe-
TOZIHYIO OIeHKY 3G dEeKTUBHOCTU pabOThI COBETOB IUPEKTO-
POB C UCIIOJIb30BaHUEM BHYTPEHHUX PeCYpPCOB, M TOJIBKO 6%
13 BEIOOPKH (B TOM uucie «['a3mpom», AJIPOCA u «ITomroc
30JI0T0») BOCIIOJIb30BAJINUCh YCIyTaMU CTOPOHHUX SKCIEp-
THBIX OpraHU3aIlUH, YTO ropaszio MeHbIIe, YeM B JIPYTHUX
CTpaHaXx, HO COTIOCTaBMMO C aMEPUKaHCKOU U CKaH/MHAaB-
CKOU TIpaKTUKOU. TeM He MeHee cleZlyeT OTMETUTD, UTO
ITOCTEIEHHO olleHKa 3G PEKTUBHOCTH COBETOB AUPEKTOPOB
CTAaHOBUTCS TPEHZOM B POCCUUCKUX KOMITAHUAX.

ale  ofe  ofe
NN N

CpaBHI/IB BCe IIpeACTaBJIEHHbBIE B MHAEKCAaX AaH-
HbI€, MOXXHO HpHﬁTH K BBIBOAY O TOM, 4YTO pOCCHfICKI/Ie
COBETHI JUPEKTOPOB II0 MHOT'MIM KPUTEPHUAM HE TOJILKO
CXOXHU C 3alTaHbBIMH, HO U UMEIOT CYIIECTBEHHDBIE OTINYUA
II0 TaAKKM IIOKa3aTeJIfAM, KaK: rer;eprIﬁ CoCTaB, YHUCJIEH-
HOCTb HE3aBHCHMBbIX YJIE€HOB, KOJIMYECTBO IIPOBOAVMMBIX

I'maBa IV

CPABHUTEJIbHBIN AHAJI3
POCCHICKUX V1 3APYBEXKHBIX
COBETOB JVIPEKTOPOB...

(132)



3aceZlaHUM 3a paccMaTpUBaeMbIU TepUOZ, a TaKKe AOCTYTI-
HOCTb IaHHBIX O BO3HATPaKJeHUU IUPEKTOPOB U pa3Mep
CaMoro BO3HarpaXxaeHus.

YTo KacaeTcst CpoKa MOJTHOMOYMM, TO pOCCUMCKIe
[UPEeKTOpa B CpeZiHeM 3aHMMAalOT CBOU JIOJDKHOCTU IIpU-
MepHO TaKoe ke KOJIM4YeCTBO BpeMeHH, YTO U YIeHbI eBpO-
MeCKUX COBETOB.

Posu ipeiceiaTess coBeTa IUPEKTOPOB U TeHepasib-
HOTO INPEKTOPA B POCCUNCKUX KOMITAHUAX B COOTBETCTBUHU
C 3aKOHOJ]ATeTbCTBOM CTPOT'O PA3ZAEAIOTCS, YTO TIO3BOJIAET
MaKCUMHU3UPOBATh 3PPEKTUBHOCTD UX AEATETbHOCTH.
[Togo6HOe pacmpeiesieHre MOJTHOMOYHH COOTBETCTBYET
MIpaKTHUKe, IPUHATON BO MHOT'MX €BPOIENCKUX CTpaHaX—
B llIBetinapuu, Huzepnauzax, bensruu, llIBeruu, Januu,
QunasHAUM 1 HopBeruu, a Takke B HEKOTOPHIX JITATMHOA-
MepHKaHCKUX TOCyAapcTBax, HanpuMmep B bpasunuu.

Ecnu cpaBHUBATH IIpe/iCTaBUTENBCTBO He3aBUCH-
MBIX WIEHOB B COCTaBe COBETOB JUPEKTOPOB, TO B POCCUH-
CKUX KOMIIQaHUAX OHO IO-TIpeXHeMy HeBeJUKO IO CpaB-
HEHUIO C eBpoNecCKUMU cTpaHaMu. [lo-BuguMoMy, pojib
HE3aBUCHUMBIX JUPEKTOPOB B POCCUMCKON IMpaKTUKE
MO-TIPEXKHEMY OCTAeTCs HEOYEBUIHOU U TIOTOMY HeZ[OCTa-
TOYHO IIPU3HAHHOU. BMecTe ¢ TeM HaMUI0 MOCTETIEHHBIE
MTO3UTHBHBIE U3MEHEHMUS U B 3TOH cdepe.

Jl07151 HOBBIX Y4IEHOB B COBETaX AUPEKTOPOB KOMIIA-
HUM 13 pocCcUCKOro NHZeKca—camasi bosbmias B EBporre,
Ho 1pu 3ToM ¢ 2015 roga B poccuiickux C/l HabmrozaeTcs
TEeH/IEHIIUS K YKPEIUIEHUIO YPOBHS CTaOMIbHOCTH.

Poccutickue aupekTopa—caMble Mosiozible B EBpore,
OJTHAKO /JAHHBIN TTOKA3aTesb ABIAETCA CyIy00 HeHTpasb-
HBIM, ITOCKOJIbKY HUKaK He oTpakaeTcsi Ha 2P PeKTUBHO-
CTU COBETOB JIMPEKTOPOB: B IAHHOM CJIy4ae pojib UTpaeT
He BO3PAacCT WIEHOB, a UX TPOdeCCHOHANBHBIN OIIBIT.

YTo KacaeTcs reHZIEPHOTO COCTaBa COBETOB JMPEK-
TOPOB, TO B POCCUNCKUX KOMITAHUAX B 3TOM OTHOIIIE-
HUU HabmozaeTcsa ABHBIN AucbanaHc, YTO UAeT Bpas-
pes ¢ ob1reeBponeickol MpakTUKOU. Ha cerogHAMHUMT
MOMEHT TIpe/ICTaBUTEIbHUIIBI )KEHCKOT'0 T10JIa B POCCUM-
ckux C/l 3aHMMAIOT JIMIIb He3HAUUTEeIbHOE KOJINYEeCTBO
MeCT II0 CPaBHEHUIO C 00IIIeMUPOBO MTPaKTUKON. [ToMIMO
OTCYTCTBUA CIIeIMaJbHO IIPEJOCTaBJIEeHHBIX KBOT, 3TO
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MOXET OOBACHATHCA U TeM HaKTOM, 9TO B Poccuu Komude-
CTBO KEHIINH, HalleJIeHHBIX Ha KapbepHBIH POCT, IO-IIPeK-
HeMy MeHblile, yeM B 3anagHoli Esporne u CIIA.

Jlona nHOCTpaHHBIX JUPEKTOPOB B poccuiickux C/,
HalpOTUB, COIIOCTaBUMA C €BPOIeCKOM, HeCMOTPsA Ha TOT
dbaxT, 9To SKOHOMUYECcKHe TPobIeME! U leBaIbBalus py6isa
MOIVIU cZleflaTh POoCCUiicKHe KOMIIaHUU MeHee IIpuBJeKa-
TeJIbHBIMHU /171 3apyOe)KHbIX CIIeIINaICTOB.

Poccuiickue AupeKTOpa, KaK II0Ka3alo UccaefoBa-
Hue Spencer Stuart, IPOBOAAT COBELIAHNA Yallle JUPEKTO-
POB U3 pyTrux cTpaH (3a uckaodeHueM Typuumn). [Ipuyem
JIAaHHBIH [TOKA3aTeNb PACTET 3a CUeT OOJIbIIEero KOJTMYeCcTBa
3a0YHBIX 3aceflaHni. Y110 KOMUTETOB B POCCUNCKUX COBe-
TaX ;JUPEKTOPOB COIIOCTaBUMO C €BPOIEeICKUMMU.

[Tpouieaypa mpoBeseHMUs He3aBUCUMOM BHeITHeH
oneHku 3pdpextuBHOCTU C/l B Poccum 1moka HaxXoAUTCs
B 324aTOYHOM COCTOSTHUM, XOTA HaOJIOAI0TCA eIMHUYHBIE
IIOIIBITKY KOMITaHUH BKJIIOYUTD 3TOT UHCTPYMEHT B CBOIO
PEryJIAPHYIO IIPAKTUKY.

B oTHOIIEHUN pacKpHTUA NHGOPMAIIUHU O BO3-
HarpaxleHuH WIeHOB COBETOB AUPEKTOPOB pOoCCUlicKue
KOMIIaHUY, HApAAY C TYPELKUMU, OCTAIOTCA HAaUMeEHee
OTKPBITBIMU.

Ba)xHO OTMETUTB, UTO CUTyalls B POCCUUCKUX
COBETax AUPEKTOPOB roZ OT rofia MOCTEII€EHHO MeHA-
eTcs ¥ BO MHOT'HX BOIIPOCAx OHU Bce OoJIbllle IIPUBOJAT
CBOIO IEATENIBHOCTDb B COOTBETCTBUE C MEX/YHAPOAHBIMU
NIpaKTUKaMU.
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Oser I1IBBIPKOB (135)

«...J100U U OP2AHU3AUUU He MO2ym yuumubca 6e3
obpammotl ces3u. Hezagucumo om mozo, HacCKOJIbKO XOpOul
cogem OUPeKMopos, OH CMAaHem Jiyuule, eciu €20 OUeHKY Npo-
8eCTU C YMOM. .. »%

[IpoBe/ieHKEe CAMOOLIEHKU WM BHEIIHEN OLleHKU
5P PEKTUBHOCTHU COBETA UPEKTOPOB® ABIAETCS, IO CYTH,

! Oner [IBeIpKOB, Ph.D., rupexTop LleHTpa KOPIOPAaTUBHOI'O YIIPABJIe-
HUsA KOMITaHUU «/[estoiT» B CHI. B I71aBe MCIIOIb3YIOTCA 3IEMEHTHI OITy-
6JIMKOBaHHBIX PaHee MaTepHaJIoB, IOATOTOBIEHHBIX Menuccol Cramwy,
Haraneii ge Cotica u /xelieM BeBUHITOHOM 13 TPYIIIIHI ClIELIaIN-
cTOB «/lesioiiTa» B BemKoGpuTaHuy 110 oreHKe 3bpeKTUBHOCTH COBeTa
JPEKTOPOB.

2 Sonnenfeld J. A. What Makes Great Boards Great. Harvard Business
Review. 2002. No 80 (9), pp. 106-113.

% B zaHHO# IMIaBe TePMUHBI «OIleHKa 3 GEKTHBHOCTH COBETA AUPEKTO-
POB», «OIleHKa COBeTa ANPEKTOPOB» U «aHAIN3 3 GEeKTUBHOCTH COBETa
[MPEKTOPOB» UCIIOIb3YIOTCS B3aUMO3aMeHs1eMO. TepMUHBI «CaMO-
OLIEHKA» WX «BHYTPEHHA OLIEHKa» OTHOCATCS K IIPOLieaype, KOTopast
TIPOBOAUTCS COOCTBEHHBIMU CHIAMHU KOMITAHUY U He TPeOyeT IPH-
BJI€YEHNS BHENIHETO KOHCY/IBTAHTA /IS BRIPQYKEHNS MHEHUS U TIPEZIO-
CTaBJIeHUs PeKOMEHAIi. B TO ke BpeMsi «BHEIIHsIs1» WIU «He3aBUCH-
Masi» orjeHKa 3G GEeKTHBHOCTH COBETa AUPEKTOPOB IIpelycMaTPUBAeT



€IMHCTBEHHBIM CHUCTEMHBIM CITOCOOOM yAep>KUBaTh
BOIIPOCHI cOOCTBEHHOH 3P PEKTUBHOCTH B MOJIE 3PEHUS
COBETa U TOC/IEZI0BATENbHO COBEPIIEHCTBOBATD €0 PaboTy.
AKIIMOHEDHI, KaK MPaBUJIO, He UMEIOT BO3MOXKHOCTU HabJTIO-
JlaTh MPOIIeCC AeITENbHOCTH COBETA AUPEKTOPOB U 3a4aCTYIO
He 00/1a/Iaf0T pecypcaMu Jiaske I TOTO, YTOOBI OIIEPATUBHO
pearrpoBaTh Ha MyOINYHYI0 HHGOPMAIIUIO, XapaKTePU3YIO-
IIyI0 ero paboTy. VICIoMHUTeTbHOE PYKOBOCTBO, HAIIPOTUB,
B OIIpeieJIEHHOH CTeeHU IIOCBAIIEHO B MPAKTUKY GYHKITHO-
HUPOBaHMSA COBETA, OHAKO Oy/IyYr CTOPOHOM MOZIOTYETHOM
JTAHHOMY OpPTaHy, He MOXKET ObITh 0ObEeKTUBHOM B OI[€HKE
ero addbexkTuBHOCTH. KaK ciecTBYE, 33/1a49a OIEHKY Kave-
CTBA U COBEPIIIEHCTBOBAHUSA PAbOTHI B MEXKIYHAPOIHOM TIpa-
KTHUKe BO3JIaraeTcs Ha caM COBET AUPEKTOPOB, KOTOPHIH,
B CBOIO OYepeb, IPUHUMAET PENIEHHE O 11eJ1Iec000pasHo-
CTU TIpUBJIeUYeHNA BHEITHETO KOHCY/IbTaHTaA.

OcHOBHa 11eJIb U LIEHHOCTDb NpeATIpUHUMAaeMOMN
OIIEHKU 3aKJ/II0YAETCS B OCMBICIEHUH U OOCYKEHUU TIpa-
KTUKH pabOThl COBETA, MOUCKE MYyTEH IOBBLIIIEHUA €€
sbdexTuBHOCTH . [IpH 3TOM HEOOXOAUMOCTH IIPOBEAECHHUA
[I0ZI06HOT0 aHa/IM3a 3a4acTyI0 HeJOOLIeHUBAETCsI, HECMO-
TPpsA Ha BO3POCIIYIO HATPYy3Ky Ha IUPEKTOPOB U yCUIEHUE
MEXaHU3MOB OTBETCTBEHHOCTH. [/l0 HeZlaBHETO BpeMeHU
oleHKa 3¢ PEeKTUBHOCTU COBeTa IUPEKTOPOB B Poccuu
He ObLTa pacIpoCTpaHeHHO mpoleAypoii. [1o pe3yabraTaMm
HCCIeZIoBaHUs KOMIIaHUU «/lesioiiT», MeHee 6% poccuiicKux
MyOJIMYHBIX KOMIIAHUN OTYUTAINCH O TIPOBEAEHUY BHEIII-
Hel olleHKU 3GGEKTUBHOCTU COBETA JUPEKTOPOB U JIUIIb
16% 3agBWIN O IPOBEZIEHUH caMoolieHKu B 2014 rozy>.

OzHaKo UMEIOTCS BCe OCHOBAHMUA ITojlaraTh, YTO
cutyanus MeHsetcs. [Tybnukaius HoBoro Kogekca Kop-
IIopaTUBHOrO yIpasieHua bankom Poccuu B 2014 rogy
(manee—Kojiekc) cpeiy Tpoyero MprBJeKIa BHUMaHue Mpo-
dbeccroHaNIbHOTO CO0OIIECTBA K BAYKHOCTU OCYIIECTBIEHUS

IIpUBJIEYEHK € BHEITHEI'O KOHCY/JIbTAHTA AJIA IIPOBEACHUA aHa/lv3a esd-
TEJIbHOCTHU COBETa AUPEKTOPOB.

! Behan B. Board Assessment: Designing the Process. The Corporate
Board. November/December 2004, pp. 1-6.

2 CTpyKTypa KOPIIOPAaTHUBHOTO yIIPABIEHU yOINIHBIX POCCUHCKUX
xoMmranuii // VcenenoBanue LleHTpa KOPIOpaTHBHOIO YIIPABIEHUSA
Kommanuu «/lemoit» B CHI, 2015.
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OIIeHKH COBETa JUPEKTOPOB KaK MHCTPYMEHTA ITOBHIIIEHUS
ero a¢pdextuBHOCTH. [IpyHIMT 2.9 Kozlekca peKoMeHyeT
MIPOBOZIUTH CAMOOIIEHKY COBETa JUPEKTOPOB Ha eXXeroAHOM
OCHOBE Y HE3aBUCHUMYIO OLIEHKY 3 EeKTUBHOCTU—IIO Kpaki-
Hell Mepe olUH pa3 B Tpu roza. Ilomumo sToro, usMeHe-
HUe TpeOOBaHUH K PACKPBITHIO MHGOPMALIMH SMUTEHTAMHU
1 o0lllee yCUIeHYE PETYIMPOBAHMS B COOTBETCTBUU C TIPHH-
IIATIOM «COOJTI0ak WIu 00BsACHM» B 2015 rofy mo3BoInIo
MTOBBICUTD IIPO3PAYHOCTh MPOIeyP COBETa AUPEKTOPOB
1, COOTBETCTBEHHO, UX ITOI0TYETHOCTb.

O6 5TOM TaKXXe CBUZETETbCTBYIOT PE3YNbTAThI
oIlpoca KOpPIIOpaTUBHBIX cekpeTapeil B 2016 rogy, KoTo-
pBIfi IpOBOAWICA KOMNaHUeH «/leJolT» COBMECTHO
¢ HaninoHanbHBIM 06'beITUHEHUEM KOPIIOPATUBHBIX CEKPE-
tapeit (HOKC)'. B raHHOM HCCI€JOBaHUU MIPeCTaBU-
TeJIU MyOJINYHBIX KOMIIAHUM COCTaB/ISIU IIPUMEPHO IT0JI0-
BUHY YYaCTHUKOB, U, TeM He MeHee, 9,3% pecrioHAeHTOB
COOOIIMIIN O MTPOBE/IEHUH BHENTHEHN OLIEHKH B TeYEHUE
roza, 44% pecnoHZeHTOB—O MPOBEJEHUNU CaMOOILIEHKHU.
B mesiom, B 2015 rozay ot 15 10 20% myOIUYHBIX POCCHI-
CKUX KOMIIAaHUY MPeANPUHIIN BHENTHIO OIleHKY 2bdek-
THUBHOCTH COBETA JUPEKTOPOB U JAHHBIN MTOKAa3aTeNlb,
BEPOATHO, IPOJIOJDKUT pocT o uroram 2016-2017 rozos.

C mosiB/IeHWEM PeTYIATOPHBIX HOPM U 60Jiee Mpu-
CTaJIbHBIM BHUMaHUEM K JeATeIbHOCTH COBETa IUPEKTO-
POB CYIIIECTBYET PUCK TOTO, YTO COOJTIOZIEHTE HOPMAaTHUBHBIX
TpeOOBaHMH CTaHET OCHOBHBIM MOTHBOM. VIHBIMU CJIOBAMU,
JeMCTBUTENTHHO JIU COBETHI IUPEKTOPOB OTHOCATCS K ITPOBe-
JIEHUIO OIIeHKU 3P PEKTUBHOCTH J0OPOCOBECTHO WK OCY-
IIECTBJISAIOT €€ UCKITIOUUTENBHO GpopManbHO? U 4To HeOO-
XOZUMO TIPEJTNPUHATh UHULIMAaTOPaM IaHHOM IPOLeypHL,
TaKUM Kak Ipe/icejaTel COBETOB AUPEKTOPOB, Npe/cesa-
Ter KOMUTETOB II0 HOMUHAIIMAM U KOPIIOPaTUBHBIE CEKpe-
Tapw, AJIA ee YCIEeIHOTO IPOBeIeHUA?

BaXHO YeTKO 0CO3HABATh, YTO YCIIEX MPOLEAYPEI
o1leHKH 3G EKTUBHOCTH 3aBUCUT OT TOTOBHOCTHU WIEHOB
coBeTa JUPEKTOPOB CJeloBaTh PEKOMEHalusIM U CTpe-
MUTHCS K COBEPIIEHCTBOBAHUIO IIPAKTUKY PAOOTHI COBETA.

! Ceménos A.C., Ilevipkos O.I. TenaeHIIMY Pa3BUTHA HHCTUTYTA KOP-
TIOPaTUBHEIX ceKpeTapel // AkioHepHoe obmectBo. N29 (148), cen-
T6ph 2016.
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3a4yacTylo aKTUBHBIMY CTOPOHHUKAMU IPOBeJEHUA aHa-
su3a 3¢pPpEeKTUBHOCTH COBETA IMPEKTOPOB BBHICTYIIAIOT KOP-
IopaTUuBHBIE cekpeTapu. Yke B 2012 rozy onpoc KopIo-
PaTUBHBIX cekpeTapeil (Takke NMPOBeJeHHBIN COBMECTHO
¢ HOKC)' mokasaJi, 4To BHENTHSAA OlleHKa COBETa JUPEKTO-
POB BOCIIPUHUMAETCS KaK HanboJee MpeAoYTUTENbHBIN
WHCTPYMEHT IIOBBIIICHUA CTAHAAPTOB KOPIIOPAaTUBHOI'O
yrpasaeHus. [Ipu stom 55% y4acTHUKOB UCCIeJOBAHUA
MIOJIOKUTEJIbHO OLIEHWIU JJAHHYIO IPOLeAypY.

OpHako 6e3 MOAZEPKKU CO CTOPOHBI BIUATENbHBIX
YIEHOB COBETa JUPEKTOPOB OFHOM CUIIbI yOEXKIeHU KOP-
IIOPaTUBHOI'O CeKpeTaps MOXET OKa3aThCs HeJJOCTaTOYHO
ZUIs1 0becTieYeHNsI OTBETCTBEHHOT'O TIOAXO0/A K CAMOOIIEHKE
U OCTM)XEHUA HeOOXOAMMOTO YPOBHS B3aUMOZEHCTBUSA
C BHEITHUM KOHCYJIBTaHTOM B Ciydyae BHeEIIHel OIleHKH.
KiroueByto posib B GOPMUPOBAHUM KOHCTPYKTHUBHOTO MTOBE-
JIeHUA YIEHOB COBEeTa AUPEKTOPOB UI'PAET IpeAcesaTeslb
CcoBeTa AUPEKTOPOB WIH IIpe/ice/iaTe/lb KOMUTETA 110 HOMU-
HauuaM. [Ipu BHelTHel oljeHKe 04YeBUHO, YTO OIIBIT, METO-
ZLOJIOTHSA ¥ TOTOBHOCTb KOHCYJIBTAHTA OTKPBITO TOBOPUTH
o mpobyieMax CoBeTa BIUAIOT Ha KOHEYHBIN pe3y/IbTar.

5.1. UcTtopusa Bonmpoca

B 1990-e rozbl mpousoNUIO CMellleHUe aKIeHTa
B 00IIIeCTBEHHOH VICKYCCUU O KOPIIOPATUBHOM yIIpaBJie-
HUHY C TPOOJIEMAaTHKY OTHOLIEHNH aKIIMOHEPOB U MEeHE/ K-
MeHTa B pycJie TEOPUU areHTa-IIPUHIUIIAjA K 6oJiee CII0XK-
HOI KOHCTPYKIIMHU B3aUMO/eHCTBUA MeXAy PasJInyHbIMU
rpynnamMu GrHaHCOBO 3aMHTEPECOBAHHBIX Y4aCTHUKOB
KOPIIOPaTUBHBIX OTHOLIeHUH. [Ipu aTOM poJb coBeTa
JVIPEKTOPOB KaK apOUTpa TaKUX OTHOIIEHUH cTasa pUBJe-
KaTbh Bce OoJIbllle BHUMaHUA B TPpodeCcCHOHAIBbHON U aKa-
JEMHUYECKO cpeze’.

! KopriopatisHoe ympapiienye B POCCHI: B3I/ U3HYTPHU. Pe3yTbTaThl
oIpoca KOPIIOPAaTUBHBIX ceKpeTapei, TpoBeAeHHOro LleHTpoM KopIio-
PaTHBHOIO yIIpaBieHusa KoMIaHuU «/lesoit» B CHI' 1 HanmoHaapHEIM
ob6berHEHEM KOPIIOpaTUBHBIX cekpeTapeit (HOKC), 2012 roz.

2 351ech 11 HIDKE: HcTOpUYecKas clipaBka ocHoBaHa Ha: Long T. This
Year’s Model: Influences on Board and Director Evaluation. Corporate
Governance. Vol. 14. No.6. November 2006.
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[TepBBle IpaKTUYECKUEe Pe3yabTaThl CMEHBI KOH-
[eNTyaJbHBIX TOAX040B 0603Haumnmch B CeBepHOI AMe-
puke. Yxe B 1994 rogy HanimonanpHada acconyanus Kop-
nopatuBHEIX AupeKTOpoB CIIIA (NACD) omy6rmkoBana
«/loknad 06 oueHke agpekmusHocmu 0estmebLHOCMU 2eHe-
DAbHBIX OUPEKMOPO8, C08eMo8 OUPEKMOopo8 U 0MOebHbLX
dupexmopoe». [Tomumo aToro, KomuTeT 1Mo KopropaTus-
HOMY yIpaBieHnuio bupxy TOpOHTO BKIOYMI GOPMaIU-
30BaHHYIO MTPOIIeIypPY OLIEHKU COBETa AUPEKTOPOB B YKCIIO
14 pykoBOZAIIMX IPUHIUIIOB JIy4llel IPaKTUKU KOpIopa-
TUBHOTO ynpasieHusa (otaet Jas).

B 1995 rozy pekomeHzanyia O NPOBEAEHUU pery-
JIApHOY OLleHKHU 3QPeKTUBHOCTH COBETA AUPEKTOPOB
ObUIa BKJIIOUEHA B OTYEeT KOMHUTeTa BreHOo, HalleJIeHHOTO Ha
MOBHIIIEHNE ZIOBEPYS MHBECTOPOB K OpraHaM yIIpaBIeHUs
my6yHBIX GpaHIly3cKUX KoManui. B 2000 rogy mogo6-
HYIO peKOMeH/alluIo npezcTaBuI ['epMaHCcKyil KOMUTET
10 KOPIIOPaTUBHOMY yIpasJyeHuto, a B 2003 rogy—CoseT
110 KOPIIOPaTHBHOMY YIIPaBJIEHUIO ABCTPAIUICKON POH-
ZIOBOIi OUPIKU.

Haxoner, B 2003 rogy CoBeT mo ¢pUHAHCOBOU
OTYeTHOCTU Benukobputanuu npeactaBui B O6%eduHeH-
HOM KodeKce KOpNopamueHo20 ynpasJieHusi peKOMeH/a-
IIUIO O TOM, YTO «COBET AUPEKTOPOB JOIKEH €XEerofHO
IPOBOAUTH GOPMAaTM30BAHHYIO TIIATENTbHYIO OLIEHKY CO0-
cTBeHHOU 3P PeKTUBHOCTH, 3OPEKTUBHOCTH KOMUTETOB
Y OT/IeNIbHBIX IUPEKTOPOB». OObeJHEHHBIH KO/IEKC BBEJ
OIIEHKY COBETa IUPEKTOPOB B PETY/ISITOPHOE IIOJIE B PaM-
Kax NpUHIHUNA «COOII0Aal U 0OBICHAN» —B OTIIHYHE
OT TIPe/bIAYIINX PYKOBOJCTB, UMEBIINX CTPOT'O peKOMeH-
JlaTeJIbHBIN XapakTep. B ToM ke rozly exxeroziHas oljeHKa
3pdeKTUBHOCTHU COBeTa AUPEKTOPOB U €0 KOMUTETOB
6blIa BKIIOYEHA B MpaBuiaa auctuHra Heio-Mopkckoi
6upku. Takum ob6pazom, B 2003 rozy AaHHas Ipoleaypa
CTaJia PeryaaTOPHOU HOPMOU KOPITOPATUBHOM MPaKTUKU
B IBYX ITIaBHBIX MUPOBBIX QUHAHCOBBIX IleHTpax—B JIoH-
noHe u Hero-Mopke.

[TosiByIeHME PeryasaTOPHOI'O CTUMYJIa UMEJIO IBO-
axkuii 3¢ dexTt. C OJHON CTOPOHBI, OHO YCKOPWIO BHeZJpe-
HUe TIPOIeZlyPHl OIIEHKU COBETA AUPEKTOPOB B MPAKTUKY
KOPIIOPAaTUBHOI'O yIIpaBJIeHUs MyOIUYHBIX KOMIAHUH.

5.1
Vcropus Bompoca
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C Apyroli—IopoANIIO MIPAKTUKY NMaUTMaTUBHBIX IIPOLESYP
OIIeHKH, HOMUHAJbHO OTBEYAIONUIUX PeryIATOPHBIM KPH-
TepHsAM, HO IIPYU 3TOM He CIIOCOOHBIX PeaJbHO MMOBIUATh
Ha 3P PeKTUBHOCTE coBeTa. PopMabHBIN MTOAXOZ K IIPO-
BeZIeHUIO CAMOOLIEHKH «JJIs Ta/IOYKH» II03BOJIsIeT KOMIIa-
HUU OTYUTATHCA O HAJTMYUYU COOTBETCTBYIOLEH IPOIle/lypPhl.
OzHako, Kak 0TMe4asIoCh BB, pealbHas Lie/lb U IIeHHOCTh
IIpOLIeZlyPhl OIIEHKU 3aK/II04aeTcss He B 3TOM.

5.2. BHyTpeHHA4d WIN BHEIIHAA OLleHKa?

[l TOTO YTOOBI COZIEPIKATENBHO OIIEHUTD PeaTbHbIH
BKJIA/] COBETA IUPEKTOPOB B IIPOILIECC MPUHATHUSA PEIIEHUH
B KOMIIAaHUU U ONIPEZAEJUTb BO3MOXKHOCTH 10 COBEPIIEH-
CTBOBaHUIO 3 PEKTUBHOCTH €r0 AeATETbHOCTH, OlleHKa
[TOJDKHA BBIXOJUTH 38 paMKU GOPMasbHBIX CTPYKTYP U IPO-
1eccoB. OCOOEHHOCTH AUHAMUKYU PYHKIIMOHUPOBAHUSA
COBETa JUPEKTOPOB, AeTUKATHBIN XapaKTep 00Cy:K/1aeMbIX
KM BOIIPOCOB, MpodeCcCuoHaIbHBIN YPOBEHD U 3HAYNTEb-
HBIH OTIBIT IUPEKTOPOB IPEAbSIBISAIOT BEICOKHE TPEOOBAHNA
K Ka4yeCTBY IIPOIIeAyPHl OlleHKH 3O PEKTUBHOCTH, UTO SIBJIA-
ercs chepoli OTBETCTBEHHOCTH BHENTHETO KOHCY/IbTaHTa
WJTY JKe JIUT B CaMOM KOMITaHWH, OPTaHU3YIOIIUX CaMOO-
IIeHKY. B CBOTO 0Uepesib COBETHI IMPEKTOPOB AOKHBI YETKO
OTIPEZIENTUTD KeJaeMble UTOTU OIIEHKH, TI0 KpaliHel Mepe,
TIpU €€ TIPOBEZIEHUY B TIEPBBIN pa3. |y onpeziesieHus OITH-
MaJIbHOT'O TIOJX0ZIa K OlleHKe TpebyeTcs SICHOCTD Iiesel,
a Tak)Ke TIOHUMaHUe TOT0, YTO KaXK/bI COBET AUPEKTOPOB
IT0-CBOEMY YHUKaJIEH M KOHKPETHBIE 0OCTOSITETbCTBA ET0
JIeITEIbHOCTU B COOTBETCTBYIOIIUI MOMEHT BpeMEHH MOTYT
cZienaTh MPeATIOYTUTENbHBIM TOT WM UHOU moaxoz (puc. 5).
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BHyTpeHHAA OlleHKa BHelHAA OlleHKa

HaBbiku u spapyg
Clenuanmcrop
Io
= ::P’I‘;ZHH - Hesaucumocry,
Frn Oﬁ'beKTHBHDCTL :
H IIPO3payHocTs,
Konduzen;
I{HaIbHOC
AOCMHOCTB o
Boamosxuo
CTb c60pa u
m chonbaoEaHm ﬂal'I;HI’[X

Puc. 5. Botbop nodxoda k nposedeHut0 OUeHKU cogema
Jupexmopo8

CyIiecTByeT OrpOMHO€E KOJIUYECTBO KPUTEPUEB
¥ peKOMeH/Ialii, BCTPEYAIOIINXCA B PA3IMYHBIX KOJEKCaX
U PYKOBO/ICTBAX, a caMa H/iesl IPOBEeZIEHUs OIleHKU dbdek-
TUBHOCTH COBETa AUPEKTOPOB OTHIOAb He HOBa. MHoTrHE
COBETHI IUPEKTOPOB B Poccru yxKe He TIEPBBIN IO OCYIIIEeCTB-
JITIOT BHYTPEHHIOIO CAMOOIIEHKY B popMaTe aHKETHPOBa-
HusA. [Ipy 3TOM BaXKHBIM MOMEHTOM /IS TIpeficeiaTenei
COBETOB SABJISETCSA BEIOOP MEXK/Y CAMOOIIEHKOU 1 BHEITHEMN
OIIeHKOM. Bompoc cBoAUTCS K TOMY, KOT/a JIy4llle IpUBJIe-
KaTh BHEITHETO CTIelINaINCTa U 3a4eM 3TO HY>KHO?

[Ipoueaypa caMOOIleHKH OTHOCUTEJIbHO HeJO0-
pora, IIpocTa B OpraHu3aluy U MpeACTaBIieT MUHUMAaJb-
HYIO ZIOTIOJHUTENBHYIO HAarPy3Ky Ha COBET AUPEKTOPOB.
Kaxk mpaBuiio, ee IpoOBOAUT TIpe/ceZiaTeNb COBETA, IIpeice-
JlaTeslb KOMUTETa 10 HOMUHAIUAM (Ha3HAaYeHUAM, KaZpaMm)
I KOPIIOPATUBHBIN CEKPETaphb, €CTeCTBEHHBIM ITPEeNMY-
IIIECTBOM KOTOPBIX ABIAETCA IMTyOOKOE TOHUMaHue TTPUH-
LUTIOB /IEATEIBHOCTHU COBETA IUPEKTOPOB Y OPraHU3aIuu
B IlesioM. K HeZocTaTkaM caMOOI[eHKHU clefyeT OTHECTU
PUCKU TIPEAB3SITOCTU U HEZOCTATOK BPEMEHU, CPECTB
U HaBBIKOB /I8 IPOBEeJIeHUA CoZlepKaTeIbHOT'0 aHKETUPO-
BaHMA U aHa/IM3a pe3yJbTaToB. B UTOTE, OHAa MOXET OBITh

5.2
BHyTpeHHAA uin
BHEITHSAS OIleHKa?
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IIpoBeZieHa HeOPeKHO, UCKIIOUNUTENBHO «ZJIS TAJIOYKU», YTO
B CBOIO OYepe/ib, OTPUIIATETBHO OTPAYKAETCS Ha OTHOIIEHNUN
JIVPEKTOPOB K JAHHOMY IIPOIIECCY.

B ciiyyae KorZia peryJupyoliue opraibl U UHBe-
CTOPHI TPeOYIOT OT COBeTa AUPEKTOPOB KOHKPETHBIX JIeii-
CTBUH, MOATBEPKAAIOIINX €r0 KOMIIETEHTHOCTH U MO0~
TYETHOCTbD, IPUBJIEYEHNE BHEITHETO KOHCYJIbTAHTA MOXKET
okasaTbcs Hanbosee 3pPpeKTUBHBIM C TOUKU 3pEHHU KOH-
buzeHITMaTbHOCTH, 0O'bEKTUBHOCTH U MPO3PAYHOCTH MPO-
1ecca. 3HaUUTETbHBIM TIPEUMYIIECTBOM BHENTHUX SKCITEP-
TOB SIBJISIETCS 3HAHUE CJIOKUBIIENCSI Ha PhIHKE TPaKTUKH,
a TakKe OMBIT PabOTHI C APYTUMU COBETAMU JAUPEKTO-
poB. OHM He TOJBKO 0000IAIOT TTO3UIIMH WIEHOB COBETA,
HO TaK)Ke IPeZCTaBIAIOT U COOCTBEHHOE MHEHNE, OCHOBAH-
HO€ Ha OIIbITe ¥ CPAaBHUTEbHOM aHa/IN3€e, OCBELOMIEHHO-
CTH O JIYUIITHX MMPAKTUKAaX B COMTOCTABUMBIX HAITMOHATBHBIX
Y 3apy0OeXHBIX KOMIaHuAX. [IoMrMo 3TOr0, oLleHKa addek-
TUBHOCTH COBETA AUPEKTOPOB HEPEZIKO BBISBIISET CIOKHBIE
Y HEOZIHO3HAYHBIE BOIIPOCH, KOTOPBIE TPEOYIOT HABBIKOB
Y1 BO3MOXKHOCTEU JJIsI IPUHATHUS HEIIPOCTHIX PEIleHUH.
Ecu BKJIaJ, OTIETBHOTO YWieHa COBETa SABIAETCI HeJoCTa-
TOYHBIM WJTH OTPHUIATENHLHO CKa3bIBaeTCsa Ha paboTe coBeTa
MUPEKTOPOB B 1I€JIOM, CUTHAJ OT HE3aBUCHUMOT'O dKCIIepTa
MOXKeT ObITH Hanbosiee KOPPEKTHOM OTIIPaBHOM TOUKOI
K YPeryJMpOBaHUIO CIOKUBIIENCST CUTYaIUU C MUHUMAJTb-
HBIMU TTOC/IEZICTBUSMU /IS B3AUMOOTHOIIIEHUH B COBETE.
BHeIlrHME 5KCIIEPTHI, OCYIIECTBIAIONINE OIIeHKY, B 3Ha-
YUTEIbHOMN CTEIIEHU OIIPeEAI0T KOHEUHBIH YCIIEX BCETO
npoiecca. [ToaToMy HE06X0AUMO € 0COOO0H TIIATENTHHO-
CTBIO TIOAXOAUTH K UX BBIOOPY U PaCCMaTPUBATh KaHAWU/A-
TOB /IS TPOBEIEHUSA OLIEHKU Ha YPOBHE KOMUTETA COBETA
JIUPEKTOPOB.

[IpuBieYeHNE OTIBITHOTO BHEIIHETO KOHCYIbTaHTa
MOXKET OKa3aThCs 0COOEHHO TOJIE3HBIM B c/ydae, KOT/a
COBET CTAJKUBAETCSA C PEIIeHUEM KpaiiHe CIOXHBIX 33724
WIN TIEPEXUBAET MEePUO/, CEPhe3HBIX MPeoOpPa3oBaHUM,
HaIpUMep MPU BCTYIJIEHUU B JOJDKHOCTh HOBOTO TeHepasib-
HOTO IUPEKTOPA WU U3MEHEHUH COCTaBa COBETA JUPEK-
TOpOB. TeM He MeHee CTOMMOCTD YCJIyT He3aBUCUMBIX CITe-
IIMAJIMCTOB HEPEAKO 3aTPYAHSET IIPOBEIEHUE €XKETOAHBIX
BHEIIIHUX OIIEHOK, U B 3TOM CJIy4ae CAMOOIIEHKA CTAHOBUTCS
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BaXXHbIM 2JIEMEHTOM B IIPpOILECCE aHaIM3a AECATEIbHOCTHU
COBETAa AUPEKTOPOB B IIPOMEXYTOK BPEMEHU MEXAY HE3a-
BHMCHMMBIMH OII€HKaMM.

5.3. Mogenu noBeieHUs coBeTa AUPeKTOPOB

BOJIBIITMHCTBO OlLIeHOK paccMaTpuBaeT 3GGeKTUB-
HOCTb JIEATEILHOCTH COBETA TUPEKTOPOB C TOYKU 3PEHUS
cobJI0IeHsI IPUMEHHMBIX TpebOBaHUM, yAessis ocoboe
BHUMaHUE «KJII0YEBBIM» XapaKTEPUCTUKAM COBETa JUPEK-
TOPOB, @ UMEHHO: €T0 KOJUYECTBEHHOMY COCTaBY, OTIBITY
Y B3aUMOZIOTIOTHIEMOCTH 3HAHUM ero WIEHOB, TIPOIeny-
paM U CTPYKTypaM COBeTa, KOTOPhIe ABIAIOTCI U3MePU-
MBIMU U HabII0laeMbIMHU. YKa3aHHbIe XapaKTEPUCTUKHU
JefiCTBUTETHHO BaXKHbI, OTHAKO /IJI U3BJIeUYeHUA U3 TIPO-
1[ecca OIeHKY MaKCUMaJIbHOM MOJIb3bl HEOOXOAUMO Y/e-
JIATh BHUMaHUEe MeHee OYeBU/IHBIM aclleKTaM, K KOTOPbIM
B YKCJIe TPOYETO OTHOCATCS KYJIBTYPa, MOZETH MTOBEAEHU
Y IMTHAMUKa JeATebHOCTH COBeTa AUPEKTOPOB. [To-HacTo-
siemy addekTrBHAs paboTa CoBETA MPeIoIaraeT 30po-
BBIH ITOZXO/ K ITpodeCcCHOHATbHON KPUTHKE U BBICOKUH YPO-
BEHb JIOBEPUS MEX/Y AUPEKTOPAMH.

Ha puc. 6 cxemaTu4yecku npecTaBIeHa METO/0-
jorus aHanausa 3¢ GeKTUBHOCTU COBeTa JUPEKTOPOoB. Ha
BHYTpEHHEM KpyTe OTPaKeHbI POJIM 1 MOZIENTU TIOBEJIEHUA,
KOTOpBIE ZIOJDKEH JIEMOHCTPHUPOBATh BEICOKOIDGEKTUBHBIH
COBET AUPEKTOPOB. JlaHHBIE POJIU 3aBUCAT OT psazia GpaKTo-
poB (Kak ToKa3aHo Ha BHEIIIHEM KpyTe AUarpaMMBbl), TaKKe
OKa3bIBAIOIINX BIUSHNE HA 9QPEKTUBHOCTD JAeATETbHOCTH
COBeTa JUPEKTOPOB. BaxkHO, YTOOBI IPOIECC OLIEHKH YUIU-
THIBaJI ITOBEeJIEHYECKUE aclieKThl 3P EeKTUBHOCTH COBETA
[IUPEKTOPOB, CPEAU KOTOPBIX: CTWJIb PYKOBOJCTBA IIPeJ-
cezaTesisi, ClIOCOOGHOCTh WIEHOB COBETA OCIIapUBATh MMO3U-
I[UI0 PYKOBO/ICTBA, KAYECTBO JIMCKYCCUY, HAJTMYHE JTUEPOB
Y COCOOHOCTH COBETa MPUHUMATh BO BHUMaHUe MHeHUE
MEHBIITHHCTBA.

5.3
Mogenu noBeeHust
coBeTa ANPEKTOPOB
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CocTaB coBeTa AUPEKTOPOB

Cr10cO6HOCTD K aHaIU3y
¥ IIPOTHO3UPOBAHUIO

Puc. 6. OpeanusayuoHHas yens: cxemamuueckoe u3obpa-
JiceHue Memo0o02UU AHAU3A dPhPexmusHOoCMU cogema
Jdupexmopos

I[To cyTH, COBETHI IUPEKTOPOB POCCUHCKUX U 3aPy-
Ge)KHBIX KOMITAHUI CTAaJKUBAIOTCS C aHAJOTUYHBIMU IIPO-
GieMaMu. Y HEKOTOPHIX IUPEKTOPOB, K IPUMEPY, OTCYT-
CTByeT MOTHMBAIIUA JJIA UCTOJHEHUS CBOUX QYHKITUH
Ha/IexkanuM obpasomM, a oreHka 3¢pHeKTUBHOCTH COBETa
MIPeZI0CTABIIAET BO3MOXKHOCTD YIUTHIBATh BKJIA/] IUPEKTO-
POB B MHAWBUAYAJbHOM TOpszAKe. JlaHHasA wHopMaums
JOJKHA UCIIOJIb30BaThCA AJI OKa3aHUA BO3JeHMCTBU Ha
MOZIEeJIU TIOBEZIEHUS OTAENbHBIX TUPEKTOPOB, a TAKXKE /I
obecrieveHys MPOIEAYPHl HOMUHAIIWHU. BBUAY OTCYTCTBUSA
B Poccru HaZieXKHBIX MEXaHU3MOB OTBETCTBEHHOCTHU UPEK-
TOPOB, OlleHKa 3P HEeKTUBHOCTU COBETA UTPAET BAXKHYIO
POJIb B 00€CIIeYeHUH TIOJOTIYETHOCTH AUPEKTOPOB Iepes
aKI[MOHEPaMH.

5.4. AHau3 BIUSTHUSA COBETA AUPEKTOPOB

BruaHue, KOTOpoe COBET JUPEKTOPOB OKa3bIBaeT Ha
OPraHU3AIMIO, JOKHO OBITH IIOJIOKEHO B OCHOBY JIFOOOTO
a”anusa. [71aBHOU 3aZjaueil ABIAETCA OlleHKa PyTUHHBIX
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3JIeMeHTOB paboTH coBeTa. K mpuMepy, mpodeccruoHab-
HBIT CKETICUC U KOHCTPYKTUBHASA KPUTUKA, KJIOUEBHIE dJIe-
MeHTH 3G PEeKTUBHOTO Mpollecca MPUHATUA PeIleHUH,
MHOIJa HEKOPPEKTHO BOCITPUHUMAIOTCA KaK ITOZ03PUTENb-
HOCTb U HeJioBepue. B /1eficTBUTEIbHOCTU UX CMBICI 3aKJIIO-
yaeTcd B ZIeTalIbHOM U Hellpe/IB3ATOM aHaIM3e JOoNylleHUH,
MTOSACHEHUN U MIPEeAJIOKEHUN, YTO SABJISIETCS HOPMaJTbHOU
MIPaKTHUKOM COBeTa AMPEKTOPOB.

Kax o1leHUTb IOCTaTOYHOCTH MTPOdECCHOHATBHOTO
CKETICHCA ¥ 3/IPaBOCTh €T0 BOCIPUATHSA? BHEITHUI KOHCY/Th-
TaHT OJDKEH YOeAUTHCA B HATUYUU U TUITUYHOCTU CUTY-
anui, KOrza COBET UPEKTOPOB CO3HATENBHO TPUOCTAHO-
BWJI WJTH, HAIIPOTUB, YCKOPWUI ITPOLIECC TIPUHSATHUSA PENeHUH,
OKa3aJl MOAZEPKKY UCITOJTHUTETbHOMY PYKOBOZICTBY B XO7i€
MpOBeJIeHUs KapAWHAJbHBIX TpeobpaszoBaHuii. [Toka3sa-
TeJTbHBIMU IIPUMEPAMU TAKXKe SABJSIOTCA OTCTPaHEHUE
COBETOM OT ZJOJKHOCTHU OT/ZIe/IbHBIX IIpe/icTaBuTesNeN TOI-
MeHe/P)KMEHTa I10 pe3ybTaTaM KOHTPOJIBbHBIX IIPOLeAyp
WU BCJIeICTBYE HEBBITIOJTHEHNA UMH TTIOCTaBIeHHBIX 33/1a4,
3arpoc Ha MpoBeZieHe JIeTaIbHON MTPOBEPKU OTAETbHBIX
noApaszieieHui, aHalu3 AOMyIleHUH, COCTaBIAIONIINX
OCHOBY CTpaTeruu ¥ 6GU3HeC-MOeT KOMIIaHUY, WU OTle-
paTUBHAsA peakIus Ha BOIIPOCHI, TOJHATHIE aKITMOHEPAMHU.

PoJTh HEUCTIOTHUTETBHBIX TUPEKTOPOB 3aKII0YaETCS
HE TOJIbKO B KOHCTPYKTUBHOU KPUTHKE, HO U B BBIJIBIIKE-
HUU aJIbTEPHATUBHBIX IPeIosKeHN. OTIeHKa JAeATeTbHOCTH
COBETOB MOJKET TaKXKe IPUHUMATh BO BHUMAaHHE aKTUBHOE
y4acTHe HEUCIIOTHUTENbHBIX IUPEKTOPOB B KOPPEKTHUPOBKE
Mpe/JIoKeHUHN HCIIOMHUTEIBHOTO PyKOBO/ICTBA U OIlpe/ie-
JIEHUU CTpaTeruu opraHu3aluu, B OKa3aHUU IOMOIIU
TOI-MeHe/KMEHTY B pellleHUU OIIpeZieJIeHHBIX BOIIPOCOB
Y B YCTAHOBJIEHUU TPOPECCUOHATBHBIX KOHTAKTOB.

5.5. Cucrema orjeHku 3¢pPeKTHBHOCTU COBETa
JVPEKTOPOB

[TpoBezieHMe OIeHKH TPebyeT TIaTeTbHOTO TIaHU-
POBaHWs ¥ TIPUHATUA B3BEIIEHHBIX PEIlleHN OTHOCUTENHHO
o6beMa U IoC/Ie[0BATENbHOCTH COCTABHBIX JJIEMEHTOB ITPO-
1[eIypHI OLIEHKH, a TakKe popMaTa KOMMYHUKAITUH PE3YITb-
TATOB Ha IPOTSKEHUH BCero mpoijecca. EAMHCTBEHHO
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BEPHOTO MTOX0/]a K OTIeHKe COBEeTa He CYIeCTBYeT, U Clie-
JoBaTeNbHO, pa3paboTKa CCTEMBI OlIEHKY OyZIeT 3aBUCETh
OT ee I[eJIelt ¥ 3a/ja4, KOTOpbIe CTABUT Tepesi co60i coBeT
JIVPEKTOPOB.

Bri60Op BpeMeHHOTO Iepuoza AJs MPOBeAeHUA
OIIEHKH SBJIIETCA ellle OZHUM BaKHbIM ¢paKkTopoM. B Poc-
cyu GOJIBITMHCTBO COBETOB UPEKTOPOB CTApAETCs 3aBep-
IIUTh €€ JI0 KOHIIA KaJeHAapHOTO I'o/la WU Jiaske paHee, 4To
0cO00EeHHO aKTya/lbHO B C/Iydae BHEIIHEH olleHKH. [10706-
HbI€ CPOKU UMEIOT Pl IPEUMYIIeCTB. Bo-epBhIX, OHU
MO3BOJIIOT COBETY UCIOIh30BaTh MOJyUYeHHBIE PE3YJib-
TaThI B MIPOI[ecCe HOMUHAIMU. BOTBITMHCTBO KOMITaHUH
GOpPMUPYIOT CITUCOK KaHAUAATOB B COCTaB COBETA AUPEK-
TOpOB 3a 90 AHel /10 TOZOBOTO 06IIIEero cObpaHusa aKIIUO-
HepoB. Bo-BTOpPBIX, pacKpeIBaTh HHGOPMAIHIO O COOIIIO-
nennu Kogekca KOpIopaTUBHOTO YIIpaBAeHUS KOMIIaHUT
00s13aHBI 32 OTYETHBIN IEPUOZ (TO €CTh 0 KOHIA KaJleH-
JlapHOTO T0Zla) B COOTBETCTBUH C IIPUHIIUIIOM «COOIIOak
WM 00'BSCHSM», BKJIIOUas pekoMeHaimy Kozekca o mpose-
JIeHNHU OlleHKH 3G GEeKTUBHOCTH coBeTa AMPeKTOpoB ([IpuH-
IuIblL, oI, 2.9.1 1 2.9.2).

OJHAKO B OT/ZIENIbHBIX CIIyYasgX MOXKeT ObITh TIpe-
MOYTUTETHHBIM UHOM MEPUOZ TPOBeZIeHNs OlleHKu. Hanpu-
Mep, PocuMyIiecTBO HauMHaET BhIIBIDKEHNE KaHAUIATOB
B COBETHI IUPEKTOPOB YK€ B HOSIOPE, UYTO MOXKET CTUMY-
JIUPOBaTh TOCKOMITAaHUM K TTPOBENEHUIO OI[eHKU B 6osiee
paHHUe CpOKHU. B KOHIle To/la COBET AUPEKTOPOB MOXKET
OBITDH MTEPErPYIKEH HEOTIOKHBIMU BOITPOCAMU U TIPUHATH
pelieHre 06 OTCPOYKE MPOLEAYPHI 0 BECHBI. ITO ITO3BO-
JIIET eMY VAETUTh aHaJIU3y COOCTBEHHOI eI TeIbHOCTH
JTOJDKHOE BHUMAaHUE U HUCII0JIb30BAaTh €r0 Pe3y/IbTaThI AJIs
ONTUMM3AIUU CTPYKTYPHI M COCTaBa KOMUTETOB COBETA
II0CJIe TOZIOBOTO OOINero coopaHusi, a TAKKe YIeCTh UTOTH
OTIeHKU pY GOPMUPOBAHUH TUIaHa paboTHI. B IaHHOM CITy-
YJae B oT4eTe 0 cobmofeHnu Komexkca KOMIAaHUA JODKHA
MOSICHUTH 0OCTOATENBCTBA, IPUBEJIINE K 3aJIepP3KKe C TIPO-
BeZleHMEM OIIeHKH, a TaK)Ke yKa3aTh HaMeYeHHbIe CPOKY ee
OCYIIECTBIEHUS [T0 OKOHYaHUH OTUYETHOT'O ITepro/a.

HecMoTps Ha YHUKaJAbHOCTh KaXkZlOTO COBeTa
IUPEKTOPOB U OIpe/ie/ieHHbIE OTpacieBble 0COOEHHOCTH
WX JeSITeIbHOCTH, CYIIEeCTBYET PAJ KIIOUEBBIX PA3BUJIOK,
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KOTOpBIE MTPAKTUIECKU BCE COBETHI TIPOXO/IAT B paMKax Mpo-
1elyps otleHku. MiHdopmarlius, mpeacTaBieHHas B Tab1. 7,
He TIpeTeHIyeT Ha YHUBEPCATbHOCTD, OHAKO B GOJIBIITIH-
CTBE C/Iy4aeB MOKET ObITh UCIIOIb30BaHa B KAYECTBE OPH-
eHTHpa MY oTpeieieHruH GpopMaTa OI[eHKH.

Tabauua 7

MeTogosorus onjeHKH 3¢pGeKTUBHOCTH COBETa AUPEKTOPOB

OcHOBHbIE
BOIIPOCHI

OO6pasusl Ayg 06CyKIeHUS

1. Ilesiz onenku | * [ToceoBaTeNbHOE ITOBHIIIEHNE dPpGEKTUBHOCTH COBETA AUPEKTOPOB

* BHepeHuUe JIYUIINX IPAKTUK paboTHI COBETA JUPEKTOPOB

* AHanu3 po6sieM, BO3HUKAIOIINX B X0Zle PA6OTHI COBETa AUPEKTOPOB
WU B XOZle €r0 B3aUMOZENCTBUA C UCTIOMHUTEIbHBIM PYKOBOACTBOM

* [IpesocTaBIeHIe peKOMeH AU AUPEKTOPAM B OTHOIIEHUH O0y4eHHs U I10-
BBIIIEHN KBaTUUKALIUT

2. O6beKT oueHKH | * COBET IUPEKTOPOB

* KomuTeTsl

* OTZe/bHBIE JUpEKTOpa

* KiitoueBble InLia—IpeiceZiaTeslb COBeTa, eUHOMIMYHbIN UCIIOMTHUTENbHbIN
opraH, KOpIIOpaTUBHBIN ceKpeTapb

3. PecrioHZieHTBI | * UIeHBI COBETA JUPEKTOPOB

TIpHU NIpOBeZieHUH | * [Ipe/icTaBUTEIH BBICIIErO HCIOMHUTEIBHOIO PYKOBO/CTBA
OIleHKH * [Ipoune pabOTHUKU

* BHellTHMe 3aMHTepecoBaHHbIe CTOPOHEI, HAIIPUMep aKI[OHEePhI

4. ImyOouHa * 3aZ1a4¥ ¥ IOJTHOMOYHUS COBETA AUPEKTOPOB—CTpATErus, PUCKU U KOMIUIAeHC,

OLIEHKH B3aUMO/IEHCTBHE C aKI[MOHepaMy, Ha3HAauYeHUe U OLIeHKA JIeATebHOCTH HC-
MIOJTHUTE/IBHOT'O PyKOBO/ICTBA

* CoCTaB M CTPYKTYpa coBeTa AUPEKTOPOB. KouecTBeHHBIH U ITpodeccro-
HaJIbHBIN COCTAaB COBETA, COCTAB U POJIb KOMUTETOB, POJIb U PECYPChI KOPIIOpa-
THUBHOTO CEeKpeTaps

* [porezypel paboThI COBETa—0COOEHHOCTU IPOBEZICHUA 3aceJaHuUH, KayecTBO
MaTepyasoB U IIPOTOKOJIOB 3ace/JaHu, IUTaH paboThl COBETa U T.11.

* VIHAUBU/lyaIbHEIN BKJIAJ, WIEHOB COBETA AUPEKTOPOB—POJIb ¥ 0053aHHOC-
TH OT/EIbHBIX IUPEKTOPOB, UX aKTUBHOCTD Ha 3ace/laHUAX, B3aUMO/IeHICTBHE
C IpyTUMHU YIeHAMU COBETa U MeHe/PKMEHTOM U T.II.

* [loceoBaTeIbHOE COBEPIIEHCTBOBAHNE—OIIeHKA, HOMUHALIUY U BBOZJHBIE
IIpoLieyphI AJIS1 JUPEKTOPOB, 00y4eHNe U pa3BUTHE U T.II.

5. UHCTpyMeHTa- | ® AHaJIU3 JIOKYMEHTOB COBETa ¥ BHYTPEHHUX JOKYMEHTOB KOMITAHUU
puii onleHKHu * AHKeTHpOBaHUe

* IHTepBbIO (MHAUBU/yaIbHBIE / TPYIIIIOBBIE)

* HabrozieHue 3a paboToil coBeTa /KOMUTETOB

* CpaBHUTENIbHBIN aHaIN3 (6€HYMapKUHT)

* Keiicet
6. ®opmar KOM- * Oruer
MyHUKaIUu e [Ipe3eHTanus 1 o6CyX/JeHHEe Pe3yIbTaTOB
pe3yJIbTaToB e [I1aH MeponpuATHN

5.5
Cucrema oLeHKU 9 GeKTUBHOCTU
CoBeTa JUPEKTOPOB



5.6. [IpaKkTU4eCcKHe pe3yIbTaThl OI[€HKU

CymecTByeT AT GaKTOpPOB—IIATH «K»,—KOTOpBIE
[IpeIoNpesiesAI0T IpaKTUYeCKUi pe3yIbTaT OLleHKU COBeTa
JAUPEKTOPOB:

5.6.1. KOHTEekcT

BayKHO YUUTHIBATh, YTO KaXKABIH COBET IMPEKTOPOB
VHUKAaJIeH, U €ro ycIelHoe GyHKITMOHUPOBaHe 3aBUCUT
OT I1eJIOTO Ps/la BHYTPEHHUX U BHEITHUX GAaKTOPOB, TAKHUX,
HaIpuMep, KaK )KU3HEHHBIA IIMKJI KOMITAaHUY, KOPITOPATUB-
Hasi CTPYKTYpa U KyJIbTypa, OTPAc/b, PETYAATOPHASA cpeJa
Y B3aUMOOTHOIIIEHUS C aKI[MOHepaMu. J/IaHHbIE OOCTOSATENb-
cTBa HEOOXOAMMO IIPUHHUMATh BO BHUMaHUeE U pa3paboTarh
CTEeNMaTU3UPOBAHHBIN MPOIIECC OTIEHKH, aZlallTUPOBAHHBIN
K cdepe ZiesTembHOCTY COBETa IUPEKTOPOB, 3bGEKTUBHBIN
Y cOpa3MepHbIH M0 OTHOIIEHUIO K OPTaHU3aI[uH U OTPACIIH.

5.6.2. KommyHukanusa

YJieHBI COBETA JUPEKTOPOB U SKCIIEPTHI, OCYIIECTB-
JIAIOIIME OLIEHKY, TOIKHBl UMETh BO3MOKHOCTb OTKPBI-
TOTO OOIEeHUA U B3auMoAeHcTBUs. [l GOpMUPOBaHUSA
YeTKOI'0 BU/IEHUS yCIIEXOB U Hey/lau COBeTa BaykHO obec-
MTeYUTh KOJUIEKTUBHYIO 3aHTEPECOBAHHOCTh BCEX TUPEK-
TOPOB U HalleJIUTh WX Ha aKTUBHOE y4acTHe B IIpoOIlecce
OIIEHKH, Ha OTKPBITOCTb ¥ UCKPEHHOCTD. DKCIIEPTHI 00s1-
3aHbl 00JIaZjlaTh HEOOXOAMMBIMU HaBLIKAMU OOIEeHUA
U CIIOCOOHOCTHIO YIIPaBJIATh SMOITUAMHU NPU 06CYKASHUN
JIeJTUKATHBIX TeM, B YaCTHOCTHU TIPU BBIABJIEHUU TIPU3HA-
KOB HeapPeKTUBHOM ZieiTeTbHOCTH COBETA WX B CJIydae,
€CJIU TIOBEZIEHE OT/IEbHBIX IMPEKTOPOB U B3AMMOOTHOIIIE-
HUS BHYTPH COBETA BBI3BIBAIOT PACTYIIYIO0 03a00YEHHOCTD
PECIIOH/IEHTOB.

5.6.3. KoHOUAeHInATBHOCTD

YJieHBI COBETA AUPEKTOPOB IOJKHBI OBITH YBEPEHBI
B TOM, UTO IIpeZIoCTaBIsAeMasd UMU HHPOPMAIIUA OCTaHeTCA
KoHObUIEeHITHANTbHON. ®OpMaT 3JIEKTPOHHOI'0 aHKETHUPOBA-
HUA 0b6ecrieynBaeT aHOHUMHOCTbD U TTO3BOJIIET IUPEKTOPaM
OTKPOBEHHO BBICKA3bIBaTh CBOE MHEHNe, He 0T1acasch BIIO-
CIeICTBUU HETaTUBHBIX KOMMeEHTapueB B CBOU azipec.
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5.6.4. KOHCTPYKTUBHOCTD

I1o 3aBepIleHNH IPOLIEAYPHI OLIEHKY KpaiHe BayKHO,
YTOOBI WIEHBI COBETA AUPEKTOPOB OOCYWIN TIOTydeHHbIE
pe3y/IbTaThl ¥ COTIACOBAIM TIOC/IEAYIOIINeE AeicTBrs. [Ipo-
Be/IeHre ceMUHapa, MpeyCMaTPUBAONIEro MHTEPaKTUBHOE
o6Ccy)XIeHrie UTOTOB, TIPEIOCTAB/AET BO3MOKHOCTD pele-
HUSA KJII0YEBBIX MMPO6JIeM, BHIABIEHHBIX B IIPOIlecce aHa-
JI3a, U OTIpeZie/IeHUs TIPUYNH UX BOSHUKHOBEHUA.

Be3 meTanbHOTO 06CYKAEHUA PE3YIBTATOB IIPO-
1fecc oreHK 3G GEeKTUBHOCTH COBETA MOXKET OKA3aThCA
GeccMbIceHHBIM. [IpeHebOperKeHHe JaHHBIM 3TalloM
MPUBOAUT K TOMY, YTO COBET AUPEKTOPOB OKa3biBa-
eTCs He B COCTOSIHUM JOJIKHBIM 06pa3oM pearupoBaTh
Ha BbISIBJIEHHBIE ITPO6JIEMBI, I00UBAThCS HEOOXOAUMBIX
yJIydiieHut U 6yeT BHIHYK/IEH HayaTh BCe ¢ Havyasa. [1pu
OTIpe/ieIEHHBIX 0OCTOATENBCTBAX I[eJIeCO06Pa3HO IIPOBe-
JeHVe UHAWNBUAYAIbHBIX BCTPEY, B YaCTHOCTH B CIyYax,
KOT/Ia IeITeIbHOCTD OTAENbHbIX IUPEKTOPOB BHI3bIBAET
BOIIPOCHI.

5.6.5. KauecTBO: mocyieoBaTebHOE

COBEpILIEHCTBOBAHMNE

O deKTUBHBIN COBET AUPEKTOPOB CTPEMUTCS Gop-
MHUPOBATh JIYUIIYIO TPAKTHKY, & He MPOCTO CJIeZ0BATh €.
COBET HCIOIb3YeT MPOLeAYPY OLIEHKU KaK OTIPaBHYIO
TOYKY /IJI1 IOCTOSTHHOTO COBEPIIIEHCTBOBAHUs CBOEH /iest-
TEJbHOCTH, B T€UeHUE Trofla TIPOBOASA PETYIAPHBIN aHa-
JIU3 TIaHa MEPOTPUATUM 1 HepopMabHble 06CYKACHUS
pe3yabTaToB. COBET IMPEKTOPOB ZI0JDKEH IeMCTBOBATh Ha
olepekeHue, OolleHUBasA ce6s He TOTBKO PeTPOCIIEKTUBHO,
HO U TIEPCIIEKTUBHO.

5.7. BaxXHOCTh aHaA/IN3a MOZeJIU ITOBeAeHUS
coBeTa JMPEKTOPOB

5.7.1. icionb30BaHUe MHHOBAI[MOHHBIX METOAMK

OLIEHKH

Kak mpaBurio, mpu orieHKe 3GdEeKTUBHOCTH COBETA
JVIPEKTOPOB UCIOJIB3YIOTCS CIEAYIONINE TPAAUIIMOHHEIE
METOZAUKY cOopa MHPOPMAIIVH:

5.7.
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* KOJIMYeCTBEHHBIE METO/BI, HAIPUMEpP aHKETHPO-
BaHMe, UMEIOT IPEUMYILECTBO C TOYKY 3PEHUS NTPEJOCTaB-
JIEHUS KOHKPETHBIX M UI3MEPUMBIX COITOCTABUMBIX Pe3YJIbTa-
ToB. O[HAKO OHU OCHOBaHBI Ha BOCIIPUATHUU PECIIOH/EHTA,
YTO OIPaHUYMBAET UX OOBEKTHBHOCTD;

* KaueCTBEHHbIE METO/Jbl, HAIPUMeD NHTEPBBIO,
MOTYT OKa3aTbcsl 0osiee MHPOPMATUBHBIMU U IPEAOCTAB-
JISTIOT IIPEKPACHYIO BO3MOXKHOCTb JIJIS1 PEIIEHHUS CIOKHBIX
BOIIPOCOB.

Be3yc/l0BHO, aHKETHPOBaHUE, aHAINU3 JOKyMEH-
TallWu U UHTEPBBIO ABIAIOTCS [[€HHBIMU UCTOYHUKAMHU
nHpopmanuu. OfHaAKO NOHUMaHVe MeHee OYeBUHBIX
MOBe/IeHYECKUX aCIeKTOB PabOTHl COBETA AUPEKTOPOB
Y CTEINIeHU €T0 BIUAHUS B KOMIIAaHUU 3a4acTyo Tpebyer
6oJsiee TBOPYECKOTO MOAXO/Aa K IpoIieccy oleHKu. Hanmpu-
Mep, HaboZeHMe 32 paboToOl coBeTa W KEHCHI CIIoco0-
CTBYIOT COZlepKaTeIbHOMY aHaJIU3y Ha OCHOBE KOHKPETHBIX
daxToB.

5.7.2. COBET JUPEKTOPOB B IeHiCTBUU —

HCITOJIb30BaHNE METO/a HaOMIOeHUsT

HabntomeHue ABseTcsa Ype3BbiuaiiHo 3¢ deKTUB-
HBIM METO/IOM OIIeHKH B3aUMOOTHOIIIEHUH, TUHAMUKY B3a-
UMOZIENCTBUSA WIEHOB COBETA IUPEKTOPOB U NHUBU/YAJTb-
HOTO BKJIaZla €70 WIEHOB.

HabsroaTerb MOXKET OLIEHUTh:

° MOJeJU MOBeAeHUA U AUHAMHKY B3aWMO-
JIeHCTBUS,

* XapaKTep CTOSIINX Ha TIOBECTKE JIHS BOIIPOCOB;

* pasyMHBIN OasaHc Mex Ay TpodeccHOHaNTbHBIM
CKEIICUCOM CO CTOPOHBI COBETA IMPEKTOPOB U €r'0 MOAJep-
JKKOU MHUIIMATUB MEHE/PKMEHTA;

* 3¢ deKTUBHOCTh MEXaHU3MOB IOAOTIYETHOCTU
MeHe)KMEHTa;

* CTWINCTHKY BeJIeHUs 3aceJaHuil Tpe/iceiaTeeM;

* YPOBEHD AVCKYCCUU TI0 BOIIPOCAM CTPATETUH;

* NPUOPUTE3AIUIO TeM, OOCYKZAEMBIX COBETOM
JIUPEKTOPOB.

JlanHble chephl AeATeTbHOCTH COBETA OOBIYHO
ZIOBOJIBHO CJIOXKHO NMTPOAHAN3UPOBATh UCKIIOYUTETHHO
Yyepes u3ydeHue JJOKYMEHTALUH U IPOBeieHNE NHTEPBbIO.
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CoBeTH IUPEKTOPOB UHOT/IA HEJOOIIEHUBAIOT HabJII0Ie-
HMe KaK MEeTO/ OIIeHKH, ITojIarasi, YTo OH MOXKET U3MEHUTD
HabJl0jaeMyI0 IUHAMUKY U HETaTUBHO OTPAa3UThCS Ha
pe3ysbraTtax. [Tolo6HbIe OMTaceHUsI MHTYUTUBHO TIOHSTHBI,
O/THAKO B OOJIBIIMHCTBE CJIy9aeB OHU IIpeyBeIrdeHbl. [Tocie
HEIMPOJO/DKUTENTBHOTO IIEPHO/Ia CAMOKOHTPOJIS AUPEKTOPA
BO3BpAlalOTCs K HOPMa/IbHOM MOJEH TIOBEJEHUS U JaH-
HBII ITOAXO IPUHOCHUT OIIYTUMBbIE Pe3yabTaThl. «CBEeXKUM
B3IVISI[[» CITOCOOEH He TOJIbKO BBIABUTH IIPOOJIEMBI COBETA,
0 KOTOPHBIX €T0 YJeHbl 3aYacTyI0 U He MOJ03PeBaloT,
HO U TIPeZI0CTaBUTh HEOOXOAUMYIO NHGOPMAIIUIO OTHO-
CUTENbHO TOTO, KaK CBOIO ZIeATETHHOCTb OCYIECTBASIOT
aHAJIOTUYHBIE COBETHI IUPEKTOPOB. EC/TM BrocieACcTBUA
COBET IUTAaHUPYET IPOBeIeHNe UHTEPAKTUBHOT'O CEMUHApa
CO CIIEI[UATHUCTOM, KOTOPBIN IIPOBOAWII OLIEHKY Y HabJTto/ast
COBET UPEKTOPOB B IEUCTBUH, JJIs1 00CYKAEHUA KITIOUEBBIX
Pe3yJIbTaTOB U PEKOMEH/IalINH, JaHHbIM METOZ MOXKET OKa-
3aTbCST YPE3BbIYANHO IJIOZIOTBOPHBIM.

5.7.3. OLleHKa IPaKTU4YeCcKOi paGoThI coBeTa

[JHUPEKTOPOB — UCIIOIH30BaHUE KEHCOB

Ketichl mpecTaBAAIOT OO0 CpaBHUTETHHO HOBBIM
METO/I, UCTIOIb3yEMBIH TIPU TTPOBEEHUY OTIeHKHU b deK-
TUBHOCTY COBETA AUPEKTOPOB, KOTOPBIN ABIAETCSA YPE3BHI-
YaifHO MTOJIE3HBIM ITPH OTIpe/ie/IEHUY CTETIeHU ero BIUIHUA
B OpraHu3aluu. B paMkax KeicoB UCCIeAYIOTCSA TPaKTH-
YecKHe acleKTHI eI TeTbHOCTH COBETOB Ha IIPUMepe pac-
CMOTpPEHHUS OTAENbHOM CAETKU WIN IPUHATHS 3HAYUMOT'O
peleHus. JJaHHBIA MeTO/ UCIIOIb3yeT KOMOWHAIIUIO aHa-
JIM3a JOKyMEHTAI[UU U UHTEPBBIO /11 QOPMUPOBAHUS TIPEJ-
CTaBJIeHUs 06 00CTOATENbCTBAX MIPUHATHS PEIIEHUH B KOH-
KpeTHOM ciy4dae. [IpuMepamu oA0OHBIX BOITPOCOB MOTYT
OBITH YTBEP:KAEeHME OFO/PKeTa, OIpe/ie/ieHr e PHUCK-aIeTUTa
WJTH 3aTTyCK HOBOTO MPOAYKTA WX YCIYTU. [I[peuMyIecTBO
yKa3aHHOW METOAUKHU 3aKII0YaeTcs B TIPeAOCTaBIeHUHN
SIBHOT'O CBU/IETEIbCTBA, JOIOTHSAIONIETO HEKOTOPEIE Oosiee
cyObeKTUBHBIE GAKTOPBHI.

Hapnexanjee mpuMeHeHUe KeWCOB MO3BOJISET
TaKXXe BBIABUTH PsAJ CyLIeCTBEHHBIX GAKTOPOB, OKAa3bl-
BAIOLIMX BIUSHUE Ha 3P PEeKTUBHOCTH coBeTa. Hampu-
Mep, 06pa3iibl KOHCTPYKTUBHOU KPUTUKHU MEHE/KMEHTA,
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Ka4yeCTBO MPEe0CTaBIAEMON HHGOPMALINH, MHANBUYaTh-
HBIN BKJIaJ AUPEKTOPOB, POJIb KOMUTETOB U B3aUMOel-
CTBUE MeX/Jy WieHaMH COBeTa 3a paMKaMU 3aceZaHui.
JlaHHBIN TTOAXO0/] TIO3BOJISIET PACCMOTPETh paboTy coBeTa
IUPEKTOPOB U3HYTPH U CIIOCOOCTBYET MTIOHUMAHUIO MeXa-
HU3MOB MPUHATUSA pellleHul 61arogaps 00beKTUBHOM
nHpOpMaIrK, ITOJyYeHHON Ha KOHKPETHOM IIpHUMEpE.
HexoTophble COBETHI IUPEKTOPOB UCITOIb3YIOT YKAa3aHHBIN
METO/I C pacueTOM Ha MEePCIEeKTUBY JJIisI pa3paboTKU BO3-
MO>KHBIX ClleHapHeB eliCTBUU COBETA B YCJIOBUAX «CTPEC-
COBBIX» cUTyaluii. [ToydeHHbIE Pe3YIbTaThl UCIOMb3YIOTCSA
JUIA ONITUMU3ALIUY NIPOLIeAYP COBETA AUPEKTOPOB, K IIPU-
Mepy, IIpU Olipe/ieJIeHUH TOTeHITMaTbHON POJIU Cllelialb-
HOT'0 aHTUKPU3UCHOTO KOMUTETA.

5.7.4. BHe 3a/1a 3acefjaHuii — IPUBJIEYEHHE

3aMHTEPECOBAHHBIX CTOPOH

OueHka 3G GEKTUBHOCTH 3a4aCTYIO SBISETCI UHTPO-
CITEKTUBHOM JIeATeNbHOCTHIO, OTPaKAIOIIEN BOCIIPUATHE
AUpeKTopaMu cTeneHu 3G PpeKTUBHOCTH PabOTHI COBETA.
BmecTe ¢ TeM ZaHHBIN TOAXO He YINTHIBAET NHbBIE IIOTEH-
IHaJbHO Ba)KHbIe UCTOYHUKU UHGOPMAIIUU O BIUSHUU
COBeTa, B YaCTHOCTHU HA 3aMHTEPECOBAHHBIE CTOPOHBHI.
C6op MHEHUI CTEHKXOJIEPOB MTO3BOJIAET COBETY TUPEKTO-
POB IOJTYYUTb ellle OoJiee TIOTHOE Tpe/ICTaBIeHNe 0 3P heK-
TUBHOCTHU CBOEH /eI TeTbHOCTU U BBIABUTH COOTBETCTBY-
fo1e 006J1acTy JI €€ COBEPIIEHCTBOBAHUA. JJIsT 3TOTO
COBET IUPEKTOPOB MOXKET 0OPATUTHCSA 38 KOHCY/IbTAIlK-
SIMU K MIPEACTaBUTEIAM HUCIOJHUTEIbHOTO PYKOBOZCTBA,
COTPYAHUKAM U aKITMOHepaM. BaskKHO yUUTHIBATh, YTO OHA
U3 CJIOJKHOCTEHN, CBI3aHHBIX C IIPUBJIEYeHEM 3aUHTEPECO-
BaHHBIX CTOPOH, 3aK/JIIOYAETCS B TOM, YTO OHM MOTYT pac-
cMaTpUBaTh paboTy coBeTa AUPEKTOPOB pparMeHTapHO,
I10 OT/eIbHBIM 00JIACTAM €ro JeATeTbHOCTH.

CyIiecTBYIOT pa3jJudyHble METOABl U3YUeHUS
sddekTUBHOCTHU coBeTa UPEKTOPOB. OAHAKO aHANU3,
VYUTHIBAIONTUH BCe TOYKU 3PEHUS, TIPEACTABISIETCT Hau-
6oJsiee KOHCTPYKTUBHBIM. He cTOUT 3a6BIBATh O Tpajgu-
IIMOHHBIX 06IaCTAX Mpoifecca oneHK:u 3pHeKTUBHOCTH,
TaKUX KaK HaBbIKU JUPEKTOPOB, UX OIBIT WX Ka4eCTBO
rosiydaemMou uMmu uHdopmanuu. [IppuMeHeHe HEKOTOPBIX

I'naBa V

OLIEHKA 59®®EKTUBHOCTU
COBETA JUPEKTOPOB:
OCHOBHBIE LTEJIN 1 3AZIAYU
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Mpe/yIaraeMbIX METOANK OTKPHIBAET HOBHIE TIEPCIIEKTHUBHI
Y BO3MOXKHOCTH, CTUMYJIUPYET MMPOBEZIEHNE UHTEPECHBIX
[IMCKYCCUI Ha YPOBHE COBETA AUPEKTOPOB U reHEPUPOBA-
HUe CBEXKUX UZIEH, CITOCOOCTBYIOIIUX MOBHINIEHUTO 3 dek-
TUBHOCTH €r0 IeATEbHOCTH B MHTEPeCcax KOMITaHHH.

BORBORRON

NN N

Ouenka 3¢ PeKTUBHOCTU COBETa AUPEKTOPOB CIIO-
cobHa BHECTU BECOMBIH TTO3UTUBHBIN BKJIaZ B PabOTy KaK
OTZIe/TbHBIX IUPEKTOPOB, TAaK M B Pa3BUTHE COBETA B I[EJIOM.
OueHKY, I1e/IbI0 KOTOPBIX ABIAETCA pa3paboTka Mozenei
NIOBEZIEHUS COBETA JUPEKTOPOB, a HE TOJBKO UCCIEA0BA-
HU€e TIPOI[ECCOB U CTPYKTYP, CUUTAIOTCSA CAMBIMHU ILIOAOT-
BOPHBIMHU. [[pHHIIUTINAIBHO BaKHBIM KOMIIOHEHTOM YCITEII-
HOTO aHaJIN3a SIBJISIETCS TOTOBHOCTD COBETA K ITPOBEJEHUIO
MoZ0OHON OIIeHKU U MCIOJIb30BAHUIO €€ Pe3yIbTaToB.
Hawubosee 3¢ peKTHBHBIE COBETHI AUPEKTOPOB CTPEMSTCS
K IIOCTOSTHHOMY COBEPIIEHCTBOBAHUIO, GOPMHUPYS 00pasIlbl
JIy94Ileld MPaKTUKH, a He TPOCTO BHEAPSAS UX.
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['maBa VI

BHEJPEHVE CCTEMBI
YTIPABJIEHVA PUCKAMM
B KOMITAHHMAX
CTOCYIZAPCTBEHHbBIM
YHACTHEM: OB30P
TERKYIIETI'O COCTOAHNA
N TTEPCIIEKTVBBI
PA3BUTHA

Enena Eroposa'

6.1. KirrogeBsble jpaliBepbl pa3BUTHS CHCTEMBI
yIIpaBJieHUs pUCKaMH U BHyTPEHHEro KOHTPOJIA
B KOMIIaHHUAX € rocy4acTHeM

[Moceanue ABa roga ObUTH HACHINEHBI HEIIPOCTHIMU

COGBITHAMM U TPeHAaMU. HeollpeieIeHHOCTh B MUPOBOM
TeolIoNINTHKE, [TaZileHNe IIeH Ha HeQTh, BLICOKAs BOTATUIb-
HOCTb MUPOBBIX GMHAHCOBBIX PBIHKOB OKa3a/Il HeraTUBHOE
BIMAHNE Ha MAaKPOSKOHOMMUYECKYIO CUTYallHIO, TI0Ka3aTeln
IIPOMBIIUIEHHOT'O IIPOM3BO/CTBA U OOLIYI0 KOHBIOHKTYPY
pBIHKA B Halllel CTpaHe.

1
Enena Eroposa, mapTHep, OTZes yCIyT B 06;1acTH GU3HEC-PHCKOB, KOM-
naHusa EY.
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B HedTerazosoii orpacau, OIIK u aToMHOU 9Hep-
reTHKe 3KOHOMUYeCcKre CAHKIIMH, IpUMeHeHHbIe B OTHO-
meHuu Poccutickoit ®esepanyu crpaHaMu 3anagHou
Espomnel u CIIIA, HanpaBIeHbl Ha 3alpelleHre 3KCIopTa
B P® 060pyZOoBaHUA U TeXHOJOTUH, HEOOXOAUMBIX A1
npoBeZieHusA paboT U HayYHBIX UCCIeZOBAHUN B 3TUX
cdepax. CoTpyaHudecTBO ¢ Poccueil B JaHHBIX OTPaCIAX
3aMOPOXXEHO, COBMECTHbIE IIPOEKTHI IPHUOCTAHOBIEHBI
WJIU PECTPYKTYPHUPOBaHEL.

B ¢uHaHCcOBOI 1 6aHKOBCKOM chepax CaHKIIUU
B IIepPBYIO OoYepeAb KOCHYJINCh TaKWX HalpaBIeHUHU,
KaK /JOCTYTI POCCUICKUX 6aHKOB K MEX/IyHapOJHBIM ILIa-
TEXHBIM CHCTeMaM, BHEITHUM 3aMCTBOBaHUAM, BO3MOX-
HOCTb GOPMHUPOBAHNUSA KIMEHTCKOTO OPTdes 3a pyoexom,
OCyIIleCTB/IeHIe COBMECTHBIX C 3apyOeKHBIMY IapTHepaMU
MHBECTUIIMOHHBIX IIPOEKTOB.

3anpeTUTeNbHBIN XapaKTep 9KOHOMHUUECKUX CaH-
KLU OTpaKaeTcs Ha peCypCHBIX BO3MOXKHOCTAX POCCUMCKUX
KOMITIaHUH, BEICTPaUBAHUU UX CTPATErNueCcKUX IPUOPUTETOB
Y, KaK pe3y/bTaT, Ha U3MeHeHNY ITPOQUIA PUCKOB, XapaK-
TEPHBIX /I KOMIIAHUHY U OTPACIU, B KOTOPOI OHA paboTaer.

Ananu3upys KIo4eBble PUCKY, OTMeUYeHHbIe B I'0J0-
BBIX OTYeTax KpymHeNINX rockoMnanui 3a 2015 rog,
MO>KHO BUZIETD, YTO B CBAI3U C YXyALlIeHEeM BHEITHel U BHY-
TpeHHeU KOHBIOHKTYPHI Ha IIepBHIH IJIaH BBIXOJAT CIeyIo-
Iyie TPYIIIbI PUCKOB:

6.1.1. [Ipon3BOICTBEHHEIE PUCKU

* MHorue KOMIIAHUU B HACTOsAIIee BpeMs OTMe-
YaloT B KQUeCTBe KJII0UYEBOTr0/ CyIlleCTBEHHOT'O PUCK, CBS-
3aHHBIN C peanu3anyeil MHBECTUIIMOHHBIX U MHHOBA-
IIMOHHBIX ITPOTPpaMM, IPOTPaMM UMIIOPTO3aMeIleHuUs.
B xauecTBe omnpezaenaonux GakTOpoOB prcKa KOMITAaHUN
YKa3bIBaIOT: POCT LieH Ha 060opyZoBaHUEe U MaTepPUaJIbI,
YCJIO>KHUBIIIEECS TTOTyYeHUE CPECTB Ha GMHAHCUPOBAHUE
MIPOEKTOB U3 BHEITHUX MCTOYHUKOB U JJaXKe He0OX0MMOCTh
U3BICKATh CPE/ICTBA HA GUHAHCUPOBAHUE KOHCEPBAILINU
psAga oObEKTOB MHBECTUIIMOHHOM MTPOTPAMMBI B YCIIOBUSAX
¢duHaAHCOBOTO AedUITUTA.

* HeGsaronpusTHbIE YCIOBUSA MOTyYEHUs BHEIII-
Hero GMHAHCUPOBAHUS BIUAIOT TaK)Ke Ha COKpallleHHue
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BO3MOKHOCTH KOMITaHUM TI0 OOGHOBIEHUIO 060PY/ZIOBAHUA.
BbIcOKMi pU3NUECKUi 1 MOPaIbHbIM U3HOC aKTUBOB BI€YET
3a cob60ii TIOBBIIIIEHHBIE PUCKU BO3HUKHOBEHUS TEXHOTEH-
HBIX KaTacTpod U c60eB, pEMyTalliOHHbIE PUCKU U PUCKU
yOBITKOB.

* Komnanuu HedTe- 1 ra3ofo6bIBaOIE OTpa-
CJIM YKa3bIBAIOT HA MOBBIIIEHHbIE PUCKH, CBI3aHHBIE
C OCBOEHHMEM HOBBIX CJIOXKHBIX MECTOPOXKIEHU, YTO Tpe-
OyeT IIpoBeleHNs 3aKYIIKH I OOHOBJIEHUS CIIENNATbHOTO
obopymoBaHus.

6.1.2. PEIHOYHBIE U OTpacjieBble PUCKUA

B 0CHOBHOM KOMITaHUHU YKa3bIBAIOT HA PUCKU, CBA- (156)
3aHHBIE C BO3MOXKHBIM COKpallleHrueM o0beMa IpofiakK,
BOJIATWJILHOCTBIO 1IeH Ha CBOIO MpoAyKInto. Haubosee moz-
BEPXKEHHBIMU JAHHOMY BU/ly PUCKOB OKa3bIBAIOTCA KOMIIA-
HHUU, 4aCTh IPOAAK KOTOPHIX OCYIIECTBIAETCA Ha BHEIIHUX
PBIHKAX (B TOM YHCJIe KOMIIaHUM HedTe- U ra3o700bIBato-
el oTpacian).

B kauecTBe CylIeCTBEHHOI'O PHUCKA MHOI'MIE€ TOCKOM-
IMaHUY OTMeYaroT TaKyKe PUCK HeBBIIIOJIHEHNA roc3akKasa,
uMesl B BUZY JOJITOCPOUYHBIN XapaKTep U BBICOKYIO CTOU-
MOCTH paboT MO Toc3aKa3y U CI0KHOe GUHAHCOBOE MOJIO0-
YKEeHUe JIOUEePHUX MPEATPUATHN, YIaCTBYIONIUX B paboTax.

6.1.3. Pucku peryjiupoBaHus

B KayecTBe prCKOB peryJMpoOBaHusA, KaK IPaBuJo,
MIPUBOJATCA BaJIOTHBIE, TAMOKEHHbBIE 1 HAJIOTOBBIE PHUCKU,
a TaKKe PUCKU OTPACIeBOI0 PerynupoBanua. MHOIrme KoM-
MaHWH aKIeHTUPYIOT BHUMAaHWE Ha O0IIel 3aperyInpoBaH-
HOCTHU COOTBETCTBYIOLIUX PHIHKOB KaK OJWH U3 KJII0YEBbIX
dbaxTopoB.

6.1.4. PuHAHCOBBIE PUCKHA

B KxauecTBe KIIOYEBBIX WU CyIIeCTBEHHBIX YKa3bl-
BaIOTCA BAJIIOTHBIN U MPOLIEHTHBIN PUCKU, KaK B pe3y/IbTaTe
006111e# BOJAaTUIBHOCTHU, TaK U 3 CUET CHIDKEHUA MEXKIY-
HapOAHBIX PEUTUHTOB KOMITAHUM / CTPAHbI. PUCK IUKBUZ-
HOCTH, XapaKTEePHBIN B OOJIBIIEN CTENeHH /1T HaYyaIbHbBIX
cTaZuil 5KOHOMMYECKOT'0 KpU3Kca, B HacTosllee BpeMs
He HOCUT CTO0JIb OCTPBIHM XapakTep.

T'maBa VI

BHEJZIPEHWE CHICTEMBI YIIPABJIEHVISI PUCKAMU

B KOMITAHUAX C TOCYJAPCTBEHHBIM YYACTHWEM:

OB30P TEKVIIEI'O COCTOSAHUA U TIEPCITIEKTVBBI PABBUTHSA



6.1.5. PUCKM KOPIIOPATUBHOTO YIIPaBJIeHUs

[MoBBINIIEHNE BHUMAHUS K Ka4YeCTBY KOPTIOPATHUB-
HOTO YTIPaBJE€HUS CO CTOPOHBI FOCYAapCTBEHHBIX OPTaHOB
U PETy/ISITOPOB MPUBEJIO TOCKOMIIAaHUY K HE0OXOJUMOCTH
MpeANPUHUMATD IIaTH 110 BHEAPEHUIO JIYIIIUX MPAKTUK
KOPIIOPATHUBHOT'O yIIPaBIe€HUA U, KaK Pe3y/IbTaT, BeIJEe-
HUIO OTAEIbHBIMU KOMITAHUSAMU JaHHOT'O BU/Ia PUCKOB
B KaTEroOpHI0 KJIIOUEBBIX / CYyIIeCTBEHHBIX. B KauecTBe
HeOJIaTONPUATHBIX MTOCIECTBUIN JAHHOT'O PUCKa KOMIIa-
HUW BBIZIEJISIIOT PUCKY, CBA3aHHBIE C UX YYAaCTHUEM B ILIaHE
pUBATHU3aIMH, OOeclieYeHreM IIPaB MUHOPUTAPHBIX aKI[H-
OHEPOB, a TAK)Ke PUCKU HEBBITTOJHEHUS OTAENbHBIX TOPY-
yeHwuii [IpaBUTEIbCTBA/TPEOOBAHUM PETY/IATOPA B YaCTH
COBEPIIEeHCTBOBAHUS KOPIIOPATUBHOTO YIIPaBIEHUS.

6.1.6. CTpaTernyeckue pucKku

YacTh pUCKOB 00yC/IOB/IEHa U3MEHEHNEM U YCIIOXK-
HEHUEM JIeHCTBYIONHUX TEXHOJOTUYECKUX IIPOIIECCOB, OCY-
IIEeCTBJIEHUEM UHBECTUIIUYM B MPUHIUIIHNAIBbHO HOBBIE,
«IIPOPBIBHbIE» TEXHOJIOTUU, OCBOEHHEM HOBHIX PHIHKOB.

e Jls KoMITaHWH HedTe- U Ta30/[00bIBaOIIEl OTpa-
CJIv laHHast paboTa cBsizaHa, IIPeK/ie BCETO, C BHEAPEHUEM
HOBBIX TEXHOJIOTMU re0JI0TOpa3BeJKU M OCBOEHUEM CJIOXK-
HBIX MECTOPOXKJEHUHN.

e I KOMITaHWU TPOU3BO/ICTBEHHOI'O CETMEHTa
u BIIK—c mozepHuU3alven CyIecTBYIOIMX U cO3/a-
HHEM HOBBIX ITIPOU3BOZCTB, BHIITYCKOM MHHOBAIIMOHHBIX
MIPOJYKTOB.

e Jlyi KOMTIaHUi B OBICTPOPA3BUBAIONITUXCS, BBICO-
KOTeXHOJIOTUYHBIX oTpacisax (Poctenekom, POCHAHO)—
C BBIXO/IOM Ha HOBBIE, PACTYIIIUe PHIHKU U 3aKpeIIEHUEM
JIUEPCTBA HA HUX.

[ToMKUMO 3TOT0, MHOTME KOMITAaHUY OTMEYaioT BHICO-
KUY KaJpOBBIY PUCK, CBI3aHHBIN C HEXBATKOM BHICOKOKBA-
JTUUITMPOBAaHHBIX COTPYAHUKOB, ¥ YKa3bIBAIOT Ha €T0 JI0JI-
TOCPOYHBIH (CTpaTerudyeckuii) xapakTep.

6.1.
KimoueBEle fpaiiBepsl PasBUTHA CHCTEMBI
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6.2. VIaMeHeHNs B HOPMaTUBHO-
METO/I0JIOTUYIECKOIi cpeie

Vpes o ToM, YTO HACTyILUIEHHE SKOHOMUYECKOTO
KpH3uca He TOJbKO HeceT YTPO3bI i1 KOMIIaHUH, HO U TIpe-
JIOCTaBJIAET XOPOIINe BO3MOXKHOCTH /ISl COBEPILIEHCTBOBA-
HUSI BHYTPEHHUX TIPOIECCOB, KOPIIOPATUBHOI'O YIIPaBIeHU ],
CHCTeMBI yIIpaBieH’s pUCKaMU U BHYTPpeHHEero KOHTPOJIS,
HaCTOJIbKO TOMYJIsIPHA, YTO MpeBpaTUIach B CBOETO poja
kJvie. BMecTe ¢ TeM MHTepHa/IM3alyus CTpaTeruyu KoMa-
HUU TpebyeT, KaK MPaBWIo, IPEOA0IeHNs MHEPIIUH B IIPO-
Ileccax KOMIIaHUM, TIOMCKA KOHCEHCYCHBIX pellleHri Ha BCeX
YPOBHAX YIIPaBJIE€HUA B YaCTU [IepepacIpesesieHUus pecyp- (158)
COB U CBSI3aHHBIX C 3TUM JIOKAJIbHBIX IIOTEPH, a TAKXKe 3Ha-
YUTETbHBIX 3aTPAT Ha BHIPAOOTKY KOHKPETHBIX, TTOCIEIO-
BaTeJIbHBIX MEPOIPUATHUH 1O JOKATMU3aLUU U BHEAPEHUIO
CTpaTernyecKux perieHuii. /laHHble 0OCTOATENbCTBA 3a4a-
CTYI0 3aTPYAHAIOT IPUHATUE COOTBETCTBYIOUINX pellleHNH
BHYTPU CaMO} KOMIIAaHUH, YTO HAXOJUT OTpakeHUe B MOsIB-
JIEHUU OTJIOXKeHHBIX WIM MOJIOBUHYATHIX Mep.

YaauyHbIM BapUaHTOM BbIX0/]a U3 JAaHHOM «JIOBYILKU
HedpPeKTUBHOCTH» OOBIYHO CIYKUT ITOSIBJIEHUE BHEIII-
HUX, He 3aBUCAIIUX OT MeHe)KMEeHTa KOMIIaHWU peliie-
HUM WINW CUTHAJIOB, KOTOPbIE MOTYT IIOCTYIIATh, HAMIPU-
Mep, OT KPYITHOTO KOHKYPEHTAa, aKI[MOHepa, peryasaTropa
WIN TOCy/IapCTBEHHBIX OPTaHOB.

Hauunas ¢ 2014 roga rocyzapcTBo Kak OCHOBHOM
aKIMOHEP BBICTYIIWIO C LIEJIBIM PSAZOM MHUIIUATHUB B YaCTU
ynydimeHusa 3¢ GeKTUBHOCTU BHYTPEHHUX MIPOIECCOB
U KayecTBa KOPIIOPATUBHOI'O YIIPaBIeHUS B KOMIIAHUAX
C rocydacTueM, B KOTOPBIX BHepslach cUCTeMa KJtoye-
BBIX ITOKa3aTesnel a¢pdektuBHOCTU (KIID), yTBEP:KAAIUCH
ZIOJITOCPOYHBIE TPOTPAMMBI Pa3BUTHS, lepecMaTpUBaach
MpaKTHMKa KOPIIOpaTUBHOTO yIipasieHusd. [locieaHue Ba
rozia 03HaMeHOBaJIUCh MMOABJIEHUEM U BHEJPEHUEM 1[eJI0TO
pAZa HOBBIX HOPMaTHUBHBIX JOKYMEHTOB, pelVIaMeHTHPYIO-
IIYX TTOPSAZIOK OpraHu3allii CUCTEMBI yIIPaBIeHUA pUCKaMU
Y BHYTPEHHETr0 KOHTPOJIA U GYHKITUY BHYTPEHHETO ayAunTa.
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6.2.1. [IpunsaTue Kogexkca KOpnopaTuBHOTO

yIpaBjeHUs

KitroueBbIM cOOBITHEM, O3HAMEHOBABIIIUM HOBBIH
3Tall pa3BUTHUA KOPIIOPATUBHOIO yIIpaBjieHus B Poccun,
crany paspaborka u npuHATHe Kozlekca KoprmopaTuBHOTO
ynpasienus (zanee—Kogekc). JlokyMeHT ObL1 000peH Ha
3acezanuu [IpaBurtenbcrBa Poccuiickoit egepannu (IIpoTo-
kost oT 13 dpeBpasa 2014 roga N25), a Tak:Ke COBETOM IUPEK-
TopoB banka Poccuu (IIpoTokon 3aceganusi oT 21 mapra
2014 roga N28). INomoxxenus Kozekca HOCAT peKOMeH/a-
TEJIbHBIN XapaKTep, OAHAaKo, 1o TpeboBanuio MMBBE, A
SMUTEHTOB aKIMH, BKIIOUEHHBIX B [lepBbIfl wiu Bropoit
YPOBHU JIUCTHUHTA, a TAK)XKE SMUTEHTOB OOIUTAIUN, BKITIO-
YeHHBIX B [IepBbBIN YPOBEHB, COOMOEHNE PsiZla HOPM KOPIIO-
PaTUBHOTO YIIpaBIeHUs ABIIETCA 00S3aTENbHbIM.

Hogeiit Kozeke KopnopaTUBHOTO yIIpaBaeHuA, IIpe-
00pa3oBaB U yCOBePLIEHCTBOBAB Uzen ctaporo Kozekca
KopropaTtuBHoro nosezenusa 2001 roga, cran 6osee mpa-
KTU4YeCKH{ OPHUEeHTUPOBaHHBIM, HallpaBJIeHHBIM Ha POCT
MHBECTUIIMOHHON MpUBJIeKaTeJbHOCTU KOMIIaHUHN JIOKY-
MEeHTOM, HallpaBJIeHHBIM Ha NOBHIIIeHNe 3¢ PeKTHBHOCTH
Y TPO3pavYHOCTH OU3Heca, COOIoeHre OasaHca MHTEPECOB
Pas3JIMYHBIX I'PYNI akIMoHepoB. B Kozekce kopriopaTus-
HOTO yIIpaBjIeHUA MOABUJICA LeJIBIN Pas/iesl, TOCBALIEHHbBIN
OpraHMu3aluy CUCTEMBI yIIPaBJeHNUA PUCKAMU U BHYTPEH-
Hero KoHTpoJid (pasz. V).

[IpakTuuecku cpasdy nocie npuHatusa Kozgekca
[TpaBuTenbCTBO Poccuiickoii Oezpepaliu 0Z06puio’ mepe-
4eHb 13 KPYIHBIX aKIIHOHEPHBIX OOIIEeCTB /I BHEAPEHUS
IpUHLIUIOB U HOPM Kozlekca KOpIiopaTUBHOI'O yIIpaBiie-
HUA B IPUOPUTETHOM NOPsAZKe. B ;aHHEBIN IIepeyeHb BOLLIN
cnenytomue koMmnanuu: AK «Anpoca» (ITAO), ITAO «TpaHc-
HedTh», [TAO «AspodioT», [TAO «T'azmpom», ITAO «HK
,PocHepTs », OAO «PX/I», [TAO «Poccetu», [TIAO «PocTe-
JleKoM», [TAO «Pycruzpo», [TAO «CoBkoMioT», ITAO «DCK
E3C», Bauk BTB (ITAO), [TAO C6epbaHkK. [To3aHee K JaH-
HOMY IIE€PeYHIO IIPUCOeJUHUIACH, TI0 CAMOCTOATEIbHOMN
unuiratuse, [TAO AHK «BbarrHedThb».

! Bo ucnonuenue 1. 1 Ipotokona [pasurenscrsa Poceuiickoit dege-
pauuu oT 28 Mas 2014 roga N°IM-1136-46mp ITopydeHueM oT 31 urona
2014 roga N°MIII-I113-5859.

6.2.
WsmeHeHua
B HOPMAaTHUBHO-MeTO/I0JIOTUYeCKOH cpesie
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B 2014-2015 rozax koMIIaHMHY, BOLIEAIINE B Iepe-
YeHb, TIPOBEJIU aHAJNU3 COOTBETCTBUA CTPYKTYPBI KOPIIOpa-
TUBHOTO YTIpaBJieHus moyoxkeHusM Kogekca. ItaHer Mepo-
MPUATUH («IOPOKHBIE KAPTHI») 110 BHEAPEHUIO TIOJIOKEHUH
Kozekca B ka0 KOMITaHUY OBLIN 000peHbI ITpaBUTETD-
ctBoM Poccutickolt ®eziepaniiu ¥ yTBEP)KAEHHI Ha 3acea-
HUSIX COBETOB AUPEKTOPOB (Hab/II0AaTEIbHBIX COBETOB).

DKCIIepTHBIM coBeTOM Iipu [IpaBuTenbcTBe PO Ha
IIePUOINYECKOM OCHOBE IIPOBOAUTCSI MOHUTOPYUHT BHITIOJ-
HEHUST KOMITAaHUSMU MPUHATHIX «IOPOXKHBIX KapT». B HacTO-
sillee BpeMs OTMeJaeTcs, YTO HU OflHA U3 KOMITAHWH TIepe-
YH{ ellle He BHeIPUIIA BCe MOJoKeHNA Koiekca moTHOCThIO,
ofHako pekoMeHzgalmu Kogekca, kacarolirecs OpraHu3aluu (160)
CUCTEMBI YIIPABIEHU PUCKaMU U BHyTPEHHETO KOHTPOJIA,
MTOCTPOEHU AHTUKOPPYIIIIUOHHOHN CUCTEMBI, BXOJAT B YHCJIO
JIUVPYIONINX 10 CTEITIEHW BHeIPEHYs HalpaBIeHUH.

6.2.2. [learesnbHOCTh PocumyluecTBa

KaK IpeJicCTaBUTeJIsI OCHOBHOI'O aKIIOHEepa —

Poccutickoit @esepanuu

B paMkax paboThI IO Pa3BUTHIO U YIYUIIEHUIO CUCTEM
yIIpaBJeHUsA PUCKaMU U BHyTPEHHEeTr'0 KOHTPOJIA B TOCKOMIIA-
HUAX aKTUBHOE y4acTHe B KauecTBe IIpeACTaBUTeIsI OCHOB-
Horo aknnoHepa—Poccuiickoil Pesepalini—IpUHUMaET
Pocumymectso. Tak, PociMy1iecTBOM BBIIYIEH P, METOAU-
YeCKUX IOKYMEHTOB' B YaCTU OPraHU3aLUH CUCTEMBI YIIPaB-
JIEeHUA PUCKaMU U BHYTPEHHEro KOHTPOJIA /I TOCKOMIIaHUH:

* [I0 OpPraHU3anNH PabOThl KOMUTETOB I10 AyAUTY,

! Meroguyeckue PEKOMeHAINY 0 OpraHu3anuu pabotel KomuteToB
o ayzuTy CoBeTa IUPEKTOPOB B aKIIMOHEPHOM OOIIECTBE C y4acTHEM
Poccutickoit ®enepanuy, yrBepxzaeHHbIe [Iprkazom PocuMyiecTa

ot 20 mapTa 2014 roza N286;

MeToauyeckiie peKOMeHAlUU 110 OPTaHU3aluU paboThl BHYTPEHHETO
ayuTa B aKIIMOHEPHBIX 001IecTBax ¢ yuactueM Poccuiickoit ®ezeparuu,
yTrBepxzAeHHble [Iprkasom PocumymiectBa ot 4 utoisa 2014 roza N2249;
MeToauvecKre peKOMeHJAINH 10 TIOCTPOEHUT0 QYHKIIUY BHYTPEH-
HETO ayIuTa B XOJJMHIOBBIX CTPYKTYPaxX € y4acTHeM PocCUiicKon
Denepaunu, yrBepikaenHbie [Iprkaszom PocumyiectBa oT 3 CeHTAOPS
2014 roma N2330;

MeToauueckyie peKOMeHAIUH 110 OPraHU3aLMHY YIIPABIEHUA PUCKAMU

Y BHYTPEHHETO KOHTPOJIAA B 00JIACTH MPEAYIPEXACHUS U TPOTUBOAEHCTBUA
KOPPYIIINY B aKI[IOHEPHBIX OOIIECTBAX C TOCYAAPCTBEHHBIM yIaCcTHEM,
yrBeprkaeHHbIe [Tpukazom PocumytiiectBa ot 2 mapTa 2016 roza N280.
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* II0 OpPraHU3alVY BHYTPEHHEro ayAnTa,

* II0 OpraHU3ALWY BHYTPEHHETO ayANUTa B XOJIVH-
TOBBIX CTPYKTYpax,

* [I0 OPTaHU3AIWU YIIPaBJeHUSA PUCKAMU U BHY-
TPEeHHero KOHTPOJIA B 06J1aCTH IpeAyTpeKJeHuUs U IPOTHU-
BOZIeHCTBUSA KOPPYIILIUU.

PasBuBasd nzgeu Kogekca KopnopaTUBHOIO YIIPaB-
JIEHUs, JaHHbIe JIOKyMeHTBHI IeTaIbHO ONKCHIBAIOT JIy4llIle
IPaKTUKH KOPIIOPATUBHOTO yIIpaBjieHus 10 OpraHu3auu
ZeATebHOCTY KJII0UeBbIX YIaCTHUKOB CUCTEMB! yIIpaB-
JIEHUS PUCKAaMU U BHyTpeHHero KoHTpossd. ObecneueHne
MIOJIHOT'O COOTBETCTBUSA MOJIOXKEHUAM JAHHBIX, JOCTATOYHO
JleTaTbHBIX IOKyMEHTOB—IIPOLECC JOBOJIBHO JJIUTENbHbIN
U TPyZoeMKHuii. [103TOMY ZOKYMEHTHI HOCAT peKOMeH/ia-
TeJIbHBIN XapakKTep AJI IPUMeHeHUs TOCKOMITaHUSMU,
VX IOYePHUMH U 3aBUCUMBIMH OOIIIECTBAMU.

B cocTaBe DKcrepTHO-KOHCY/IBTAIllMOHHOT'O COBEeTa
PocumymiectBa ¢pyHKumoHUpyeT KoMuTeT 1o ympasie-
HUIO PUCKaMU U BHyTPeHHeMY KOHTpoIo. Ero skcnepTrl
aKTHBHO Y4aCTBOBAJIM B Pa3paboTKe MEeTOAMYECKUX JOKY-
MEHTOB, OOCYXZIeHUU IIPOEKTOB JJOKYMEHTOB C TOCKOM-
NaHUAMHY, OOy4eHUH OPraHOB yIPaBIeHUA U KOHTPOJIA,
COTPYZHUKOB 'OCKOMITAHUH JIy4IITUM NIPaKTHUKaM, IPUH-
[[UIIaM ¥ IOAX0JaM B YacTU OpraHu3anuy 3¢pGeKTUBHON
CHCTeMBl BHYTPEHHETO KOHTPOJIA U YIIpaBIeHU PUCKaMHU.
[TommMo npoBezieHNs 0OyJIalONX CEMUHAPOB, Ha caiiTe
PocuMmytiecTBa co3ZiaHbl Pasziesibl, IIOCBAIeHHBIE METO/N-
YeCKUM U IPAKTUIECKHUM BOITPOCAM OPTaHU3aIH CHCTEMBI
KOHTPOJIA B TOCKOMIIaHUAX (BILIOTH /10 Paszesa «BHyTpeH-
HUI KOHTPOJIb: BOIIPOCH] U OTBETHI», IZle IIPUBOAUINCH
pasbacHeHUA PocuMyiecTBa 1o Haubosee 4acTo BO3HU-
KaIoLIUM 3alpocaM I'OCKOMIIaHUH B YaCTHU OpraHU3aluu
byHKUMYM BHYTPEHHEro KOHTPOJIA/ BHYTPEHHEro ay/iuTa).

@axTudecky, KomureT 1o yrpasieHHI0 pUCKaMU
Y BHyTPeHHeMY KOHTPOJIIO DKCIIePTHO-KOHCYIBTAIIIOHHOT'O
coBeTa PocuMytiecTBa, moazep:xas Mpolecc OpraHu3auu
CHICTEMBI YIIpaBJIeHUs PUCKAMU 1 BHYTPEHHEr0 KOHTPOJIA
B TOCKOMITaHUAX MeTOAUYECKU U HA IPAKTUKE, BEICTYIIIII
B POJI OZIHOT'O U3 KJTIOUEBHIX [IEHTPOB Pa3BUTHUSA U dKCITEp-
TH3BI B JAHHOM IIpoliecce.
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6.2.3. ITopyuenue Ilpe3uzgenTa Poccuiickoit

degepauuu oT 27 fekabps 2014 roga NeIIp-3013

B pamkax BeinmosHeHudA [lopyueHuii [Ipe3u-
nenta Poccutickoii enepaiiuu ot 27 Aekabpsa 2014 roza
Ne[Ip-3013 IlpaBuTtenvcTBOoM Poccuiickoit Pesepanuu
on06peH mepeyeHb BHYTPEHHUX HOPMATUBHBIX JOKYMeEH-
TOB, 005I3aTeNbHBIX JJI1 BHEAPEHUS TOCYJapCTBEHHBIMU
KOPIOpauusaMU U KOMIaHUAMHU, a TaKKe aKIIMOHEePHBIMU
o6IIecTBaMHU, BXOASIIMMU B CTPAaTETUYECKUH ITepeveHb
91-p' (ITopyuenue [IpaButensctBa Poccuiickoit Pezepa-
nuu ot 23 mapta 2015 roga NeMIII-1113-1818). B mepe-
4YeHb 0053aTeNbHBIX /JI BHEAPEHUS BOILIU TaKUe BHY-
TpPeHHHe HOpPMAaTUBHbIE JJOKYMeHTHI, Kak «Memoduueckue (162)
ykasanusi no nodzomoske [1on0xceHUs 0 cucmeme ynpasJe-
Hus puckamu» 1 «Memooduueckue yKa3aHus no nodzomoske
ITonoxceHust 0 BHympeHHem ayoumes.

PocuMy1iiecTBO COBMECTHO C 3aMHTEPECOBAHHBIMU
dbenepasbHBIMU OpPraHAMU UCIIOJTHUTENBHOM BIACTH, Opra-
HU3aUAMU U DKCIIEPTHBIM COBeTOM Npu [IpaBuTeNbCTBE
Poccutickoit @ezsepanny obecedmnio pa3paboTky MeTo-
ANYEeCKUX YKa3aHUU I10 MOATOTOBKE COOTBETCTBYIOIIUX
BHYTPEHHUX HOPMAaTUBHBIX JOKYMEHTOB, OZJ00PEHHBIX
[Topyuenuewm [IpaButenbsctBa PO ot 24 utoHa 2015 roza
NII-I113-4148.

I1. 2 Tlopyuenus Ilpe3ugenTta Poccutickoir Oege-
panuu ot 27 fgekabps 2014 roga N2IIp-3013 yka3sbiBaeT
Ha HEOOXOMMOCTh MIPUHATHUS COOTBETCTBYIONUX BHY-
TPEHHUX HOPMAaTUBHBIX JOKYMEHTOB I'OCKOPIIOPaLUAMHU,
TOCKOMITAaHUSAMU U aKIIMOHEPHBIMU 001IIeCTBaMHU? /10 KOHIIA
2015 roga. BombIIMHCTBOM TOCKOMITAHUY aHHBIE JJOKY-
MeHTHI B 2015 rogy pa3paboTaHbl ¥ IPUHATEI.

! CrenyanbHEIH MepedeHb aKIMOHEPHEIX OBIIECTB, B OTHOMEHUH KOTO-
PBIX oIlpeziesnieHre no3unuu Poccutickoil ®eziepaii kKak aklroHepa
ocymlecTsiAeTca [IpaBUTeNIbCTBOM, yTBepkeHHBIN PacriopsxeHreM
[TpaButenberBa oT 23 AHBapa 2003 roga N°91-p.

2 B fjanbHeiiieM, ecii He OTOBOPEHO CIIeHATbHO, O/ BHE/IPEHUEM
MeToANYeCKUX YKa3aHUH FOCKOMIIAaHUAMHY II0pasyMeBaeTcs UX BHe-
JpeHye aKIIMOHepHBIMHY 00IIecTBaMHU U3 IepevyHs 91-p, TocKOpIopary-
AMU ¥ TOCKOMIIAaHUAMHU.
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YTBepK/IeHHbIE PENIeHUEM COBETOB AUPEKTOPOB
(HabnIOAATEIBHBIX COBETOB) rockoMnanuil! «IlosoxceHue
0 cucmeMe ynpasaeHus puckamu» u «IlonojxceHue o 8Hy-
mpeHHem ayoume» HOCAT «BEPXHEYPOBHEBBIM» XapaKTep.
KTroueBble TPUHIIMIIEL, 3aJI03KeHHbIE B [TOJI0KEHUSX, Tpe-
OyIOT ZlaIbHENIIIEH JeTalu3aluy BO BHYTPEHHUX HOpMa-
THUBHBIX JOKYMEHTaX, yTBEP)KIaeMbIX MEHEIKMEHTOM KOM-
MaHWM. BMecTe ¢ TeM MPUHATHE TAKUX «BePXHEYPOBHEBHIX»
JIOKYMEHTOB IMOCTIYKIIO MOIIHBIM CUTHAJIOM K Pa3BUTUIO
U TOKYMEHTUPOBAHUIO CUCTEMBI yIIPABJIEHUS PUCKAMU
Y BHYTPEHHETO KOHTPOJIST B TOCKOMITAHUSIX.

6.2.4. IToBbIllIeHHE OTKPBITOCTH F'OCKOMITAaHUM

HeobxozmMo TakXe OTMETUTD YCUINSA, TIPEATIPU-
HHUMaeMble I'OCyZapCTBOM B paMKaX COBEpIIeHCTBOBA-
HUA CTPYKTYPHI U COZEPKaHUA T'OJOBBIX OTUETOB I'OCKOM-
nanuii. [ToctanoBnenueM [IpaBuTenbcTBa Poccuiickoit
®epeparuu ot 10 Hos16psa 2015 roga N21211 B pekoMeH-
lyeMYIO /I TOCKOMITAaHUY CTPYKTYPY I'OZJOBOTO OTYETA
BHECEH pAJl U3MEeHEHUH, Mpe/oiaralouix 3HaUuTeIbHO
GOJIBIITYIO CTEMEHD PACKPBITHSA MHGOPMAIIMH B YaCTH CTPa-
TEruu U JI0JITOCPOYHOI TTPOTrpaMMBbI Pa3BUTHSA 00IIeCTBa,
JAHHBIX 00 OTYYKJEHUU HETIPOPIITHLHBIX aKTUBOB U KJIIOUe-
BBIX ITOKa3aTeisax 3G GeKTUBHOCTH, O TIOCTPOEHUH CHUCTEMBI
yIpaBjeHUA PUCKaMU U BHyTPeHHero KoHTposud. Ecian
[0 BHECEHUs U3MeHeHUU pa3/ies ToZoBOTO OTYeTa, IOCBS-
IIEHHBIN PUCKaM, ITO-TIPEUMYIIECTBY OTpakasl HanboJiee
CylllecTBEHHBbIEe PUCKM KOMIIAaHUHU, TO B HACTOALIee BpeMA
JlaHHBIYM paszies [OMOTHUTENbHO PacKpblBaeT OCHOBHBIE
IIPUHLIUIIBI U TIOAXOZBI K OPraHu3aluy CUCTEMBI yIIpaBJe-
HUSA PUCKaMU U BHYTPEHHEr0 KOHTPOJIA, CBeIeHUs O QyH-
KLU BHYTPEHHETO ayJuTa, B TOM 9HUCJIe:

* KJIOYeBble QYHKIIUU U 3a[a4U MoJpasjee-
HUH, B KOMIIETEHIINIO KOTOPBIX BXOAUT Pa3BUTHE CUCTEMBbI
yIIpaBJIeHUsA pUCKaMU U BHYTPEHHEr'0 KOHTPOJIA, a TaKXkKe
CllelMaJu3UPOBAHHEBIX OPraHOB yIIpaBJIeHUA PUCKaMU
Y BHyTPEHHEr0 KOHTPOJIA;

' TOCKOPIIOpALXAX ¥ TOCKOMIIAHHUAX, B CBA3Y C 0COOEHHOCTSIMHU Opra-
HU3al11 KOPIIOPAaTUBHOTO yNpasieHus, [Ton0keHna yTBep:KJalnuch Ha
yposHe IIpasienus.
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* KpaTKoe omucaHue GpyHKIMU BHYTPEHHETO
ayzuta (0obllee onmMcaHue TOJUTUKY 001IecTBa B 00IacTH
BHYTPEHHET0 ayAuTa, UCIIOIb3yeMble PeCYPChI);

* IlepeyeHb BAXKHEUIITHUX Mep, HallpaBIeHHBIX Ha
COBEPIIIEHCTBOBAHME CUCTEMBI YIIPaBJIeHNs PUCKAaMU U BHY-
TPEHHEro KOHTPOJISI, peaTN30BaHHBIX OOIIIECTBOM B OTYET-
HOM T'OZly, B TOM YHCJIE B COOTBETCTBUM C PENIEHUSIMU
coBeTa JUpPeKTOpoB (HabII0aTeIbHOTO COBETA), B paMKax
peanusalii yTBePKAeHHBIX COBETOM AUPEKTOPOB (HaOIIO-
JlaTeJbHBIM COBETOM) MOJUTHK U CTpaTerui;

* TIepeYeHb BHYTPEHHUX JJOKYMEHTOB, peryiaMeH-
TUPYIOIUX GYHKIWIO BHYTPEHHETO ayIUTa 1 BOIIPOCHI Jesi-
TEeJIbHOCTY CUCTEMBI YIIpaB/eH!s PUCKaMU U BHYTPEHHETO (164)
KOHTPOJIA.

B pesynbTaTe MHGOPMATHUBHOCTD F'OAOBHIX OTYE-
TOB rockomnanui 3a 2015 roz cyigecTBeHHO BO3pocia.
O ToM, YTO CUTHAJ TOCYZAapCTBA O ITOBBIIIEHHOM BHUMAaHUU
K ITIOCTPOEHUIO CUCTEMBI YIIpaBJIeHUsI pUCKaMU U BHYTpPeH-
Hero KOHTPOJIsI ObLT BOCIIPUHAT B TOCKOMITAaHUAX, CBU/E-
TEJNbCTBYET TAaK)Ke MOSABIeHNE Ha UX UHTEPHET-CaiTax pas-
ZIeJIOB, TTOCBAIIEHHBIX PACKPBITUIO TEKYIIENH nHGOPMAaIIUU
0 KJIFOUEBBIX PUCKAX U MOAX0/aX KOMITAHWUU K TIOCTPOEHUIO
CUCTEMBI YIIPABIeHUA PUCKaMU U BHYTPEHHETO KOHTPOJIA.

6.2.5. AKITHOHEPHBIN KOHTPOJIb

OpHOM 13 XapaKTePHBIX 0COOEHHOCTEH yIpaBIeHUs
B T'OCKOMITAaHUSIX ABJISAETCA OOJBIIOE KOJIMIECTBO TTOPyYIe-
HUM OT UX akIuoHepa—Poccutickoit ®egepanuu. /lanHble
MIOpyYeHUA OXBAThIBAIOT 3HAYUTEIBHYIO YaCTh aKTyaIbHBIX
BOIIPOCOB /IeATeTbHOCTH KOMIIaHUM, B TOM 4MCJie Hallpas-
JIeHU, CBA3aHHbIE C TOCTPOEHNEM KaueCTBEHHOI'O KOPIIOo-
PaTUBHOTO YIIPaBJIEHUA:

* OTUYXJeHHe TPOPUWIbHBIX U HEMPOPUIbHBIX
aKTHBOB;

* 3aKyIKa TOBapoB, paboT U yCIIyT;

* olpejiesieHNe pa3Mepa AUBU/IEH/IOB;

* MpoBeZieHUe 06X COBpaHUl aKITMOHEPOB;

* pa3paboTKa U aKTyalIu3anus cTparerud, dpodek-
TUBHOCTb, ZIOJITOCPOYHOE IJIAHUPOBAHUE;

* [eATEebHOCTh OPraHOB yIPaBIEHUS U KOHTPOJIS;

* KOHTPOJIb, ayAUT, aHTUKOPPYNIIMOHHbIE MEPHI.

T'maBa VI

BHEJZIPEHWE CHICTEMBI YIIPABJIEHVISI PUCKAMU

B KOMITAHUAX C TOCYJAPCTBEHHBIM YYACTHWEM:

OB30P TEKVIIEI'O COCTOSAHUA U TIEPCITIEKTVBBI PABBUTHSA



[IpsAMas mocTaHOBKA 3a/1a4 OCHOBHBIM aKITUOHE-
pom—Poccuiickoit Pesepanneli—TpebyeT HAMUIUA KOH-
TPOJIS C yPOBHA akimoHepa. OcyiecTBieHne PocumyiiecT-
BOM aKIIMOHEPHOT'O KOHTPOJIS TPOU3BOAUIOCH B TOM YHCJIE
3a CUeT CJIeIYIONIUX MEPOTIPUATUH:

* IepuoANYECKON aKTyaau3aluu Ha caiite Pocu-
MyI[eCTBa OTKPBITOTO MepedyHda mopydyeHuu [Ipesu-
neHta u [IpaButenbcTBa Poccuiickoit Pepepanuu as
TOCKOMIIaHUH;

* TpebOBaHUU TOCKOMMAHUAM O BKIIOUEHUU
B rOZIOBO# O0TYeT moApobHOI nHpopManuu O cTaTyce
BBITIOJTHEHUS TIOPyYEHUH;

* TIpOBeZieHUE eXXETOAHOT0 MOHUTOPUHTA COCTOS- (165)
HUSI BBITIOJTHEHUS TTOPYYEHUH.

6.3. lleATeIbHOCTD BBICIIET0 UCIIOJTHUTETbHOTO
PYKOBO/ICTBa U COBETOB AUPEKTOPOB
TOCKOMIIAHUU 0 IOCTPOEHUIO CUCTEeMbI
yIIpaBJIeHUsI pUCKaMU U BHYTPEHHETr0 KOHTPOJISA

CormnacHo nonoxeHuaMm Kozekca KOprmopaTuBHOTO
yIIpaB/leHUs, COBET AUPEKTOPOB HeceT «OTBETCTBEHHOCTD
3a ompe/iesieHNe IPUHIUIIOB U IOAXOZA0B K OpraHU3anuu
CHICTEMBI YIIpaBJIeHUsA PUCKAMU 1 BHYTPEHHEI'0 KOHTPOJIA
B 0011lecTBe». VICIIOMHUTEIbHEIE OPTaHbl «00EeCIIeYnBaIOT
co3ZlaHUe U NoAJepkaHue QYHKIIMOHUPOBAHUA d3hdek-
THUBHOU CHCTEMBI yIIpaBleH!s PUCKaMU U BHyTPEHHETO
KOHTPOJIA B 00IIleCTBe, OTBEYAIOT 32 BHIIIOJHEHNE pelle-
HUH coBeTa AUPEKTOPOB B 001aCTH OPraHU3aIi CUCTEMBI
yIIpaBJIeHUs PUCKaMU U BHYTPEHHETO KOHTPOJIA»'.

K ocHOBHBEIM 3aZjayaM CHUCTEMBbl yIIpaBJeHUsA
pUCKaMU 1 BHyTpeHHero KOHTposis Kozekc OTHOCUT:

1) obecrieyeHre pasyMHOII YyBEPEHHOCTH B JOCTHU-
JKEeHUU LieJIel 00IecTBa;

2) obecneuenue 3¢ PpeKTUBHOCTU GUHAHCOBO-
X03AHCTBEHHOH eATeTbHOCTH U SKOHOMUYIHOTO HCIIOJb-
30BaHUSA PECYPCOB;

3) BBIABJIEHUE PHUCKOB U yIIpaBjieHHEe TaKUMU
pHCKaMU;

! Kozexe KOPIIOpaTUBHOTO ynpasieHus // BectHuk banka Poccun.
Ne40 (1518), 18 anpens 2014. C. 14.
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4) obGecrieyeHre COXpaHHOCTH aKTUBOB OOIIECTBa;

5) obecriedyeHye MOJIHOTEI U JOCTOBEPHOCTH OyXrai-
TepcKol (GUHAHCOBOI), CTATUCTUYECKOH, YITpaBIeHUYECKON
U IPYTOM OTYETHOCTH;

6) KOHTPOJIb COOI0IeHUs 3aKOHO/aTelbCTBA,
a TakXe BHYTPEHHUX IOJUTHUK, peIVIaMeHTOB U IPOLeLyp
ob1iecTBa.

[Ipu ocyiecTBiIeHUHU BHyTpeHHEro ayauTta Kozekc
PEKOMEH/IYET MpOoBeeHUe OlleHKU 2P DEeKTUBHOCTU
CHCTeMBI BHYTPEHHETO KOHTPOJIS Y CUCTEMBI YIIPABIEHUA
pPHCKaM¥, KaueCTBa KOPIIOPATUBHOT'O YIIPABJIEHNUSA, a TAK)KE
MpUMeHeHre OOIIePUHATHIX CTAHJaPTOB B 06J1aCTH BHY-
TPEHHEro ayuTa. (166)

PasBuBas ugeu Kogekca, MeToguvecKkre ykasaHus'
YKa3bIBAIOT Ha HEOOXOAMMOCTb «IIPeyCMOTPETh B ITosioKe-
HUU TIEPUOJUIHOCTD ITIEPECMOTPA IIeJIeH U 3a/1a4 CUCTEMBI
yIpaBleHUsA pUcCKaMU /BHYTpeHHero ayJuTa Ha mpej-
MeT UX aKTyaJbHOCTU U COOTBETCTBUA TEKYIIEMY YPOBHIO
pPa3BUTUS».

6.3.1. COBET AUPEKTOPOB

B 6O/BIIMHCTBE KOMITAHUY Ha IEPBOM dTare ObLTH
IIPOBEZIEHBI aHAIN3 U KOPPEKTHUPOBKA yCTaBa KOMITAHUH.
Kak nmpaBuiio, IOJTHOMOYHUS COBETA JUPEKTOPOB B YaCTH
OpraHM3aluu CUCTEMBI YIIpaBJIeHUs PUCKaMHU /BHY-
TPEHHETOo ayAuTa U3HAYaJbHO He OBUIU NPEAYCMOTPEHBI
B ycTaBe. BHeceHUe N3MEHEHUH B YCTaBHI, yTBEPIKJaeMble
peleHHEM OOLTNX cOOPaHUI aKI[MOHEPOB, 3aHIO OIIpe-
ZeneHHoe BpeMsA. K HacTosIeMy BpeMeHH GOIbIIMHCTBO
aKIIMOHEPHBIX OOLIECTB MPUHATHU [TONIPABKU B YCTaBHI,
a TakKe yTBepAwIu [1o0)KeHNe 0 CUCTeMe yIpaBIeHUu!
puckam# U [loo)keHre 0 BHyTpEHHEM ayAuTe Ha 3acesa-
HUSIX COBETA AUPEKTOPOB.

BMecTe ¢ TeM poJib COBETa IUPEKTOPOB KaK YYaCTHUKA
CHCTEMBI YIIPAB/IEHNS PHCKAMU HE HCIEPIIBIBAETCS IPUHATHEM
YKa3aHHBIX ITOJIOXKeHN . COBETY IUPEKTOPOB CJIEAyET TAKKe:

1 3zech u fanee — MeTogyuecKkre yKa3aHusA 10 ToAroToBke [Tonoxe-
HUA 0 BHyTPeHHeM ay/uTe, MeTogudecKye yKa3aHuA 110 OATOTOBKe
[TostoXKeHUs O CUCTEME YIIPaBJIeHHs pUcKaMu, ofo6peHHbIe [Topyye-
HueM [IpaButenbcrBa Poceniickoit ®egepanum ot 24 utonsa 2015 roga
NeMIII-1113-4148.
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* MUHHMYM Of[VH Pa3 B FOJ] PACCMATPUBATh BOIIPOCKI
opraHM3anuy, pyHKIMOHUPOBAHUA U 3GPEeKTUBHOCTH
CHICTeMBI yTIpaB/TeHHs PUCKAMH U BHYTPEHHET0 KOHTPOJIA U TIPU
HeoBXOZMIMOCTH IaBaTh PEKOMEH/IALIH TI0 ee YTy qIIeHHUIO.

* YTBepKzZaTh IIaH /eATeNbHOCTH IOZpasze-
JIeHUA BHYTPEHHEro ayAIuTa U ero GIo/pKeT, IPUHUMATh
pellleHys 0 Ha3HAUeHUH / OCBOGOXKIEHUH OT J0KHOCTH,
pasMepe BO3HArpaXk/ieH!s1 pyKOBOAUTEIA COOTBETCTBYIO-
1IIeTO TIOZpasAeleHNA, pacCMaTPUBATh OTPAHIIEHN, CIIO-
coGHbIe OKa3aTh HEraTHBHOE BIHAHKE Ha OCYIeCTBICHHE
BHYTPEHHero ayauTa’.

e YTBepXZaTh yPOBEHb HPEAIOYTHTENbLHOTO
puckaZ. (167)

BoJlee ieTaIbHO TH U CBA3aHHBIE C HIMH BOIIPOCHI
MOTYT TIpopabaThBaThCA HA 3aceaHUAX KOMUTETA O
ay/IUTy COBETa JUPEKTOPOB.

6.3.2. KomureT o aygurty

Pa3zButne nosoxxeHut Kogekca KOpImopaTuBHOTO
yIpaBJieHus, CBA3aHHBIX C OpPraHu3anue paboThl KOMUTE-
TOB IO AyZIUTY, IIPEJCTaBIeHO B «Memoduueckux peKomeH-
dauusx no opzaduzayuu pabomst KOMUMeEMo8 no ayoumy
c08emos dupeKmopos akUOHePHbLX 0bulecms ¢ yuacmuem
Poccuitickoii @edepayuu», yTBepAeHHBIX [Iprkazom Pocu-
MmymtectBa oT 20 mapta 2014 roga N286. B fokymeHTe cozep-
JKUTCA OINCaHMe JYYIINX IPaKTUK KOMUTETOB II0 ayAUTYy,
BKJTIOYAs NX GOPMUPOBaHKeE, OCHOBHbIE HATIPABJIEHNUA Jlesl-
TeJIbHOCTH, COCTaB/IeHUE TIaHa U rpadrKa paboTEL.

B HacTos1IIee BpEMSA KOMHUTETHI IO ayAUTy CHOPMU-
POBaHBI IPaKTUYECKU BO BCEX COBETAX AUPEKTOPOB KOMIIa-
HUH, BXOASANINX B CTPATeTNIeCKUll mepeueHs 91-p.

CoryacHo pe3yibTaTaM MCCIeN0BAHUA B 00IaCTH
BHYTPEHHEI0 ayAuTa, BHYTPEHHEro KOHTPOJA U YyIIpaB-
JIeHUs pUcKaMH, mpoBeZieHHoro B 2015 rogy koMmmnaHuei
EY npu nogzepxke OAO «PXK/I»*, 3HaunTebHASA YacThb

! Kogekc kopriopaTusHoro ynpasieHus. C. 48—-49.

2
MeToaudecKue yKa3aHuUs [0 MOATOTOBKe [T0I0KEeHMsT O CHCTeMe
yIIpaB/IeHUs PUCKaMH, 11. 3.6.

3 Jlanee — Mccrnenopanme EY. B kauecTBe PECIIOH/IEHTOB BBICTYIIWIA
TIPeZICTaBUTENH 27 KPYITHBIX aKI[MOHEPHBIX 00IIecTB ¢ yqacTreM Poc-
cuiickoit Pesepanyy ¥ rocyZapcTBeHHBIX KOPIIOPALUH.
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KOMUTETOB TI0 ayJUTy HE TOJbKO He popMHUPOBaIaCh
U3 HE3aBUCHUMBIX IUPEKTOPOB, HO U BKJl0OYajsa B CBOHU
COCTaB Ipe/CTaBUTeel MeHeKMeHTa (puc. 7).

%
B cocTaB KOMHUTETA I10 ayANUTY BXOAUT

XOT#1 GBI OITH HEe3aBUCHUMBIH AUPEKTOP 36

B cocraB komuTeTa 1o ayAUTy BXOJAT
TIpeACTaBUTENN MEHEXKMEHTa KOMIIaHUUN

Komurer o ayAUTy HE BKIIIOYaeT
He3aBHUCHMBIX JUPDEKTOPOB

Bce wieHB! KOMUTETA 110 aysjuTry— 20
He3aBUCUMbIE Y PEKTOpa

Komurer o ayAUTy BKIIOYaeT
HEHCIIO/IHUTE/IbHBIX IUPEKTOPOB 16 ( I 6 8 )

BosbIras yacTh WieHOB KOMUTETA IO ay-
AUTY—HE3aBUCUMBbIE JUPEKTOPa

He npuMmeHnMo 7

Puc. 7. Cocmag komumemos no ayoumy (8 %)

Hepenku Takke cirydau BXOXK/EHHUSA B COCTaB KOMU-
TeTa 10 ayAUTY He TOJbKO IpecTaBUTeNel MeHepKMeHTa
KOMIIQHUM, HO U BHEIITHUX SKCIIEPTOB.

OzHOM U3 BaKHEeUIMX 3a/]a4, CTOAIINX Ha JaHHOM
JTare nepes akiioHepoM—Poccuiickoit Pesepanueit, ABis-
ercs GOpMUPOBAaHKE KOMUTETOB IO ayUTY U3 YKCJIa He3a-
BUCHMBIX WIEHOB COBeTa JUPEKTOPOB. DTO JIOJDKHO CTATh
BaXXHBIM IIIaT'OM Ha ITyTU CHU)XEHUA PUCKOB, CBA3aHHBIX
C orpaHMYeHHeM He3aBUCMMOCTU BHYTPEHHET0 ayuTa,
MTOBBIIIEHUS 00BEKTUBHOCTY aHa/IN3a GUHAHCOBOM OTYET-
HOCTHU, OIleHKU 3GPEKTUBHOCTH CUCTEM BHYTPEHHETO
KOHTPOJIA U YIIPABIEHUA PUCKAMHU.

AHanm3 TOZIOBBIX OTYETOB KPYITHENUIITUX I'OCKOMIIA-
Hui o utoram 2015 roga ykaspIBaeT Ha yIydllleHe CUTY-
anuu B 1iesioM. [IpescTaBuTeNn MeHe>)KMeHTa / BHEIIHYE
SKCIePTHI BXOJAAT B COCTAaB KOMUTETA 10 ayAUTY TOJbKO
B HECKOJIBKUX KOMIIaHUAX mepedHs 91-p. OgHako Tpebo-
BaHue 0 pOPMUPOBAHUU KOMHUTETOB I10 ayIUTY U3 YHUCJIA
TOJIbKO HE3aBUCHUMBIX IUPEKTOPOB 3a4acTyIo Ha IIPaKTUKe
HEBBITIOJTHUMO BCJIEACTBUE HEJOCTATOYHOT'O KOJTHNYeCTBa
He3aBUCUMBIX IUPEKTOPOB B COCTaBe COBETA AUPEKTOPOB
KOMIIaHUU.
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CreytoiyuM I1aroM ZIoJKHA CTaTh MOATOTOBKA KOM-
MaHUAMU IUIAHOB pabOThI KOMUTETA 110 ayAUTy B COOTBETCT-
BUM C JIyYIIUMU ITPpaKTUKaMH, ChOPMUPOBAaHHBIMU B MeTo-
MUYeCcKUX peKoMeHZanuusax PocumMyiiecTsa.

6.3.3. BbIcIlI€€ UCIIOTHUTENBHOE PYKOBOJCTBO

Coszanue u 3ppekTUBHOE GYHKIIMOHUPOBAHHE
CHCTEMBI YIIpaB/IeHUs PUCKaMU U BHYTPEHHEr0 KOHTPOJIS
SABJIIETCS IPUOPUTETHOM 3aZiaueii UCITOMTHUTENbHBIX Opra-
HOB aKI[MOHEPHBIX 001IecTB. Hapsiay ¢ opraHu3anuoHHO-
IMITATHBIMU MEPONPUATUAMU OJHUM U3 HEOOXOAUMBIX
I1aroB B IAHHOM HaIpaBJIeHUU ABJSETCS MOATOTOBKA BHY-
TpEeHHNX HOPMATHBHbIX JOKYMEHTOB, perlaMeHTHpyomux  (169)
MTOJIXO/IBI K OpTaHU3aIliuy CUCTEMBI YIIPaBIE€HUS PUCKAMU,
BHYTpEHHEro KOHTPOJIA ¥ BHYTPEHHET0 ayIuTa: peria-
MEHTOB, METOANK, MHCTPYKITUH 10 OIleHKe U YIIpaBIeHHIO
OT/ENbHBIMU TUTIAMU PHCKOB.

6.3.4. B3auMogeiicTBUe ClIeliuaIN3uPOBaHHbBIX

rnoJpas/ieJIieH!il ¥ OpraHoB YIIpaBJIeHUs

Baxkaelmum GpakToOpoM, omnpeaensomumM b dek-
TUBHOCTbD yIIPaBJIeHUs] PUCKAMU ¥ BHYTPEHHETO ayZInTa,
SIBJISIETCS TaK)Ke Hazjlexkalllee B3auMOAENCTBIE COOTBET-
CTBYIOIIUX TIO/[Pa3ZieJIeHNH ¢ OpraHaMU yTIpaBIeHHs KOMIIa-
Huu. VMccenegosanue EY nokaselBaeT!, 4To B LeJIOM HAOIIO-
ZlaeTcs1 JOCTaTOYHO BBICOKAsS CTelleHb YZ0BIeTBOPEHHOCTHU
TOI-MeHEe/PKMEHTA TOCKOMITAaHUM paboTOM COOTBETCTBYIO-
VX TToZipaszeneHuii (puc. 8, 9).

1 3/iech U fajee UCIIoNb3yeMble CTaTUCTUYECKUe JaHHbIEe B3ATHI
us lccnepoBanusa EY 1 akTyasbHBI IO COCTOAHUIO Ha Havaso 2015 roga
(MOMEHT IPOBEZIEHNUSA 0IIPOCa).

6.3.

JleATeNbHOCTb BBICLIEr0 UCTIOJIHUTEIBHOTO PYKOBOACTBa

1 COBETOB JUPEKTOPOB TOCKOMIIaHUH 10 IIOCTPOEHUIO CHCTEMBI
yIpaB/eHHA pUCKaMU U BHYTPEHHEI'0 KOHTPOJIA



BHyTpeHHero KOHTpOJA

yHPaBJlEHl/IH pucCKaMu

Byrpenero ayra [ w
. He yznoBneTBopeHs . Ckopee yZIoBJIeTBOPEHbI

Ckopee He yZJOBJIeTBOPEHBL YI0BI€TBOPEHBI
. YacTuyHO YAOBIETBOPEHBL SanyﬂHI/UH/ICI: C OTBETOM

Puc. 8. Cmeners ydognemgopeHHOCMU c08emMo8 OUpeKmo-
poe pabomoti nodpasdesieHus (8 %)

(170)
BHyTpeHHero KOHTposa

YrpaBJieHus PUCKaMu

BHyTpeHHero ayzuTa

H V/IOBIETBOPEHEI | CKopee y/IOB/IeTBOPEHbI
CKopee He YZOBIETBOPEHbI YZI0BIIETBOPEHEI
YacTHYHO y/[OBIETBOPEHEI 3aTpy/HUINCH C OTBETOM

Puc. 9. CmeneHb y00871em80PeHHOCMU 8blCLLE20 UCNOIHU-
meabHO020 pykogsodcmaa pabomoii nodpasdenerust (8 %)

BMecTe ¢ TeM HEOOXOJUMO OTMETHUTDH CpaBHU-
TeJIbHO HU3KUN Ha MOMEHT UCC/IeJOBAaHMs YPOBEHD yI0B-
JIETBOPEHHOCTH COBETOB JIMPEKTOPOB PabOTOH Mmo/paszee-
HUSA YIIpaBJIeHUA pUckaMu (CTeIreHb Y0BIeTBOPEHHOCTU
0KO0J10 23%). BO3MO)XHO, OTHUM U3 IIEPBHIX IIAarOB HA ITyTH
K COBEPIIIEHCTBOBAHUIO B3aUMO/IEHCTBUSA OKAYKETCS TIOBBI-
IIIeHre OpraHu3allMOHHOI0 cTaTyca Mofipa3zieIeHUui pUck-
MeHe)KMeHTa', a Tak)Ke periaMeHTUPOBaHUEe CoZieprKa-
HUA U NepUOJUYHOCTU B3auMozeiicTBuda B [lonoxxeHUNn
0 cucCTeMe yIIpaBIeHUsA PUCKaMU.

[IprmMmeyaTesbHO, 4TO, B CBOIO OYepe/ib, COTPYAHUKHU
nozipaszie/ieHut yrpaBsjaeHus puckaMu, BHyTPeHHEro KOH-
TPOJISL M BHYTPEHHETO ayAUTa, KOTOPHIM OBbLT 3aJ]JaH BOIIPOC
0 BO3MOJKHBIX MPEMATCTBUAX K COBEPIIEHCTBOBAHUIO QYH-
KILIMHY, B Ka4eCTBe TPEThEero U 4eTBePTOro N0 3HaAYUMOCTHU

! Bornee 0ZIPO6GHO O IaHHOM TEH/IEHIIUH CM. HIIKE.
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¢baKTOpOB yKa3asu UMEHHO c1abyio 3aMHTePECOBAHHOCTD
OpraHoOB yIpasieHusA B pa3BuTuu QyHKumH (puc. 10).

1%
[ 22 |

Fp——_———m—" =

26 ]

Crnabast 3aMHTepPeCcOBAHHOCTb OPTaHOB yIIPABIEHHUs
(coBeTa IMPEKTOPOB, KOMUTETA I10 AYAUTY)

. VYIpapjieH1e pucKkaMu . BHyTpeHHUI ayauT D BHyTpeHHUI KOHTPOJIb

Puc. 10. 3aurmepecogaHHOCMb OP2aAHO8 YNPABJIeHUA

U MeHedHCcMeHMa KOMNAHUl 8 coseputencmeosanuu gyrx-  (I71)
YUU yNpasieHus puckamil, HympeHHezo ayouma

u xoumpons (8 %)

[Ipu sTOM cpefu BHYTPeHHUX ayAUTOPOB O cja-
6011 3aMHTEPECOBAHHOCTHY COBETA AUPEKTOPOB/KOMUTETA
110 ayJUTy 3aaBUJIO0 Bcero 11% pecnoHZeHTOB, 4TO MOXKeT
CBU/IETETLCTBOBATD O TIOBBIIIEHUH KayecTBa KOMMYHMKa-
LIMY BHYTPEHHETro ay/iuTa C COBETOM JUPEKTOPOB/KOMUTeE-
TOM IO ayZIUTy B TOCKOMITaHUAX.

VHTepecHO TakKe 00paTUTh BHUMAaHUEe Ha HEJOCTa-
TOYHO YaCTOe UCIOIb30BaHNeE Pe3yIbTaTOB OLleHKU PUCKOB
(c yueToM MHEHUA PYKOBOZACTBA KOMIIAHUM) TTOZApa3esie-
HHEeM BHYTPEHHETO ayJUTa IIPU COCTABJIEHUHU T'OZO0BOTO
PUCK-OPHEHTUPOBAHHOTO IU1aHa (puc. 11).

. Hoz[pamenel—lm HCIONb3YIOT PE3y/IbTaThl OLEHKH

[ | TloApasze/ieHus He UCTIONIb3YIOT Pe3y/IbTaThl
OLIEHKH; OLieHKa PUCKOB IPOBOAUTCA [OAPa-
3/le/IeHNeM, BBITOTHAOIMM QYHKIMIO ayAuTa,
€aMOCTOATENIbHO

D OueHka PHUCKOB HE IPOBOAUTCA

Puc. 11. Hcnonv3ogarue pe3ynsmamos oUyeHKU PUCKO8,
npogedeHHOll pykogoocmeom (8 %)

Takum 06pa3oM, TIOBHIIIEHNE KaueCTBa B3auMOoe-
CTBWSI BBICIIIETO PYKOBOACTBA KOMIIAHUU C TIOZIpa3zieIeHueM

6.3.
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yIpaBieHUs pUcKaMu (BepTUKaJIbHOE B3aUMO/elCcTBYE)
U IIoZ/iepoKKa MoCJIeJHero Ipy HaJlaXKUBaHUY TOPU30OHTAaIb-
HOTO B3aUMO/eMCTBUSA MeXAY CTPYKTYPHBIMU TI0opa3ze-
JIEeHUSAMU KOMIIAaHUU B PaMKax yIIpaBieHusa puckaMu (Tpe-
6oBanue 1. 3.5 MeToANYECKUX YKa3aHU 110 ITOATOTOBKE
[TonoxkeHusA O cUCTEME YIIPaBIeHU PUCKAMU) ABJIAIOTCSA
KpaifHe aKTyaJbHBIMU 3ala4aMH.

6.3.5. OpranusaruonHas popma

nocTpoeHusa GyHKI[HUI CUCTEMBI yIIpaBJIeHUs

pUCKaMU /BHyTPEHHETO KOHTPOJIS M BHYTPEHHEro

ayaura

Jins sddekTrBHOrO GYHKIHOHUPOBAaHUA cucTeMbl  (172)
yIpaBJeHUs PUCKAMU BO MHOTHX aKI[MOHEPHBIX O0IIECT-
Bax, BXOZSIINX B CTpaTernieckuii nmepeuers 91-p, co3zaHo
OTZeTbHOE CTPYKTYPHOE TIoZpas/iesieHre 10 PUCK-MeHe -
YKMEHTY. 3a4acTyIo ZaHHas GYHKIHS OCYIIeCTBISETCS e1-
HBIM TIOZIpa3/iesieHueM—IIO YIIpaBJAeHUI0 pUCKaMU U BHY-
TpPeHHEeMY KOHTPOJIIO, YTO COOTBETCTBYET IOJ0KEHUAM
Kozekca koprnopaTUBHOrO yIpaBieHUusA. BmecTe ¢ TeM
OZHOY M3 BaXXHEUIINUX 3aJa4 aKI[mOHepa—Poccuiickon
Denepanu—ABAAETCA IPUHATHE IATOB 10 OPTaHU3AIIOH-
HOMY paszieJieHUIo GYHKITUY YIIPaBIeHU PUCKaMU U BHY-
TPEHHETO KOHTPOJIA ¢ GYHKI[MEN BHYTPEHHETO ay/IUTa.

BriepBhie TpeboBaHMe OPraHU3aIMOHHOTO pasze-
JIeHUS JaHHBIX QYHKIUH OBLIO 4eTKO cHOPMYIUPOBAHO
B «Memooduueckux ykasanusix no nodzomosgke ITonoxceHus
0 cucmeme ynpasJieHusl puckamil», KOTopble peKOMEeHYIOT
«CTPYKTYPHO pa3rpaHUYUTh [T0Zipas/ieieHue 10 yIpasJe-
HUIO PUCKaMHU (BKJIIOYAsT TIOJTHOMOYHSA ¥ 005I3aHHOCTH)
OT IeATEeIbHOCTU CTPYKTYPHBIX TIOZIpa3/ieieHuH, OCyIecTB-
JIAIOMINX YIIpaB/ieHe pUCKaMU B paMKaX CBOeH oreparuoH-
HOM IeATeTbHOCTH, a TAaKXKe OT AesITeIbHOCTH, OTHOCHMOM
K GYHKIMOHATY BHyTPEHHETO ayIuTa, KOHTPOJIbHO-PEBU3U-
OHHBIX TIOZIpa3/leJIeHUH U MHBIX MO/Pa3/ieJIeHUH, OCYIIeCTB-
JAIUX GYHKIIUNA HE3aBUCUMOTO MOHUTOPUHTA U OTIEHKU
CHCTEMBI YIIPABJIEHUs PUCKaMU KOPIIOPAITUY, KOMITAHUU,
aKI[MOHEPHOT'O OOIIECTBAx.

Vcxozst U3 3ToTo, TpaHCHOPMAIIUU TTOAJIEKATU
B OCHOBHOM CJIEIVIOIIHME «HUCTOPUIECKU» CIOKUBIIUECS
opraHu3alloHHble KOHCTPYKIVU:
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1) BeimosiHeHME QYHKIIWU yIPaBIEHUS PUCKAMU
1 /WU BHYTPEHHET0 KOHTPOJIA o/ipa3eeHueM BHyTpeH-
Hero ayzuTa. B 2015 rogy mozo6Has cutyariusa Oblia Xapak-
TepHa I KaXXJoM nATol kommanum (puc. 12).

[ | YnpasieHne puckamu (0TzenbHOe
33 nozipaszienieHue)

VnpaB}IeHHe PUCKaMU COBMEIIEHO C BHYTPEHHUM
ayAUTOM U BHYTPEHHUM KOHTPOJIEM

D Ho;(pasz:e}leﬂne OTCYTCTBYET

(173)
Puc. 12. [Todpaszdenerue no ynpasyeHuto puckamu (8 %)

2) CuTyanus «HEeIOJHOTO» OTAeNeH s BHyTPEHHETO
ayauTa. MHOTMe KOMITaHWUU, BBIJIEIUB BHYTPEHHUHN ayIuT
B OTZIeJIbHOE TToZIpa3/iesieHre, COXPaHWIU eAUHYI0 KPYyTI-
HYIO CTPYKTYPY, B paMKaX KOTOPOH COCYIECTBOBAIH TIOZPa-
3/1eJIEHU YIIPABIEHU PUCKAMU /BHYTPEHHETO KOHTPOJIA
U BHyTpeHHero ayzuTa. CoBMeleHne GyHKIWH yIIpaBJe-
HUS PUCKaMU, BHYTPEHHETO KOHTPOJIS U UX OIIeHKU (BHY-
TPEeHHUU ayZuT) B paMKax eJUHOU CTPYKTYpPHI CO3/,aBajio
BHYTPEHHUH KOHQJIUKT U OKa3bIBaJIO HETATUBHOE BIUSTHUE
Ha 3G HEKTUBHOCTH €€ PabOoTHI.

3) IoapasgeneHue Mo ynpaBieHUIO pUCKaMU
BXO/ZIUT B COCTaB IoJpa3/eeHusA, OCyIeCTBIAIOIIEro
yIipaBjieHVe pUCKaMU B paMKax CBOel olepaliOHHOMI
esITeTbHOCTU, KaK MPaBUIO, B COCTAaB GUHAHCOBOTO
6Ji0Ka/memapTaMeHTa. B pesysibraTe ZiesiTeIbHOCTh [TOpas-
JeeHusa B Oosblieli cTelleH: aKIleHTHPOBaIach Ha paboTe
¢ puHaHCOBRIMU puUcKaMu. [IToMUMO 3TOTO0, ToA0OHAS
CTPYKTypa XapaKTepHU30Baiach, KaK MPABUJIO, HEBEICOKUM
OPTaHU3AIMOHHBIM CTAaTyCOM BO BHYTPUKOPIIOPATUBHOMN
vepapXxuu, 9YTO MPUBOAWIO K 00IIeMy CHIDKEHUTO 3bdek-
TUBHOCTH QYHKIIMY YIIPaBJIEHUs PUCKaMU B KOMITAaHUH.

[TpuHUMas Bo BHUMaHue TpeboBaHusa MeToauye-
ckux ykazauuit 2015-2016 rogos, KpyIHeiiire rockoMIIa-
HUU B OpraHU3al[MOHHOU CTPYKTYPe OTEeNUIN BHYTPEHHUN
ayZuT OT QYHKILUU yIpPaBJeHUsI PUCKAMU U BHYTPEH-
Hero KOHTPOJIA. B OTZAeNbHBIX KOMIIAHUAX IIPOU3O0IILI0
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MOBHIIIEHNE OPraHU3allMOHHOIO CTaTyca IoApas/e/eHUs
ylpaBJeHUs puckaMu. [IpopaboTka BOIIPOCOB, CBA3aH-
HBIX C OPTaHU3alMOHHON GOPMOT GYHKIMN yIIpaBIeHUA
PHCKaMM /BHYTPEHHEr0 KOHTPOJIA U BHYTPEHHET0 ayAnuTa,
OCyIleCTBIANACh TAKXKe B PaMKax BHeJpeHUs MOJoXe-
Huii Kogiekca KOpIiopaTUBHOI'O yIIPaBlIeHUA KOMIAHUAMU
u3 nepeyHsa Tom-13.

B Hacrosiee BpeMs 0ZHOM U3 XapaKTepHbIX Opra-
HU3ALMOHHBIX GOPM ABJIAETCA «30HTUYHOE» YIIpaBjieHue,
KOTZIa IoZpa3zie/ieHNsA BHYTPEHHEro ayAuTa, yIpaBaeHuA
PHUCKaMHU U BHYTPEHHETr'0 KOHTPOJIA IOAOTUYETHH OAHOMY
U TOMY K€ JJOJDKHOCTHOMY JIUIy YPOBHA «€JUHOIUYHBIN
HCIIOJTHUTE/IbHBIN OPTaH MUHYC 1». (174)

6.3.6. UncJIeHHOCTh IO/[pa3/ieIeHUi, IOBBIIIEHHE

KBanudpUKaIuy COTPYAHUKOB

B 2015 roay Habsrozanach onpeaeieHHas Koppe-
JIALUA MeXAY KOJIUYECTBOM COTPYAHUKOB [0 pas/eieHNA
BHYTPEHHEI'O ayAuTa YU YUCJIEHHOCTBIO IIepCOHalIa KOMIIa-
uuu (puc. 13):
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86
67

40
25

%

Jlo 10 ThIC. Ot 10 zo 50 ThIC. Ot 50 70 100 ThIC. Bosnee 100 ThIC.
YeloBeK YeJIOBEeK YeJloBeK YeloBeK

D 1-10 coTpyAHUKOB . 50-100 coTpyAHUKOB
10-25 cOTpyAHUKOB . Bosee 100 coTpyiHUKOB
. 25-50 COTpyJHUKOB

Puc. 13. YucneHHocmb compyOHUKO8 nodpasdesieHUsl 8HY-
mpeHHe20 ayouma 8 3a8ucuMocmi 0m pasmepa KOMNAHUU
(e %)

[Tpu aTOoM AJNA mozpasZeleHUN yIpaBIeHUd
PUCKaMU U BHYTPEHHETO KOHTPOJISI COOTBETCTBYIOIAs
3aBHCHMOCTb OTUYETIMBO He IpociexuBanach (puc. 14, 15).
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100 100

%

Jlo 10 ThIC. Ot 10 10 50 ThIC. Ot 50 g0 100 ThIC. Bosee 100 ThiC.
YeJIoBeK Ye/IoBeK YeJIoBeK YesIoBeK
D 1-10 coTpyaHUKOB 10-25 coTpysHMKOB | Bonee 100 coTpyiHUKOB (I 7 5)

Puc. 14. YucneHHocmb compyOHUKO8 nodpasdesieHUs.
YNpasJieHust puckamu 8 3asUcUMOCmi 0m pasmepa Komna-
Huu (8 %)

100 100
50
%
Jlo 10 ThIC. Ot 10 10 50 ThIC. Bosnee 100 ThIC.
YesIoBeK YeoBeK YeloBeK
D 1-10 coTpyAHUKOB . Bonee 100 corpyanukos

Puc. 15. Qucnennocms compyoHUKo8 nodpasdesieHUs 8HY-
MmpeHHe20 KOHMPOJISL 8 3A8UCUMOCMU 0M pasmepa Komna-
nuu (8 %)

B pamkax TeKyleli TeHAeHIINY Ha OpTaHu3aI[uoH-
HOe BblZIeJIeHNe U YKPYITHEHNE TToipa3ze/ieHuil yipasiie-
HUA prCKaMU (M BHYTPEHHETO KOHTPOJISA) CIeAyeT OXKUIATh,
YTO CTEleHb 3aBUCMMOCTH MEX/Iy KOJTUUeCTBOM COTPYAHH-
KOB TIOZIpa3/esieHus yIIpaBlIeH!sA PUCKaMU / BHYTPEHHETO
KOHTPOJIA U YMCJIEHHOCTBIO IIEPCOHATA KOMIIAHUM CTAHET
boJiee 3aMEeTHOM.

6.3.

JleATeNbHOCTD BBICIIETO UCIIOMHUTEIBHOTO PyKOBOACTBA

U COBETOB JUPEKTOPOB FOCKOMIIAHUH 10 TIOCTPOEHHUIO CUCTEMbI
yIIpaBIeHUs PUCKAMU U BHYTPEHHETro KOHTPOJIA



BmecTe ¢ TeM npobiseMa Aeduiura KBaaudUIm-
POBAHHOTO TIEPCOHAJA, YIIOMUHAeMas B TOZIOBBIX OTYETaX
rockomrmanuit 3a 2015 roz, akTyaabHa U /I ToApas/ie/ieHui
BHYTPEHHETO KOHTPOJIS / yIIPaBIEHUS PUCKaMU U BHYTPEH-
Hero ayZ[uTa: COIVIaCHO OITpOcaM, 3TO Cepbe3HOe MPEeIATCTBHE
Ha IIyTH COBEPIIIEHCTBOBAHMS AaHHBIX QYHKITHH (puc. 16).

%

56 ]

JledunuT KBaMMPUIIPOBAHHOTO IepCoHaa

30 ]

= (176)

HemocTaTouHbIM G10/KeT

Crnabast 3aMHTEepPeCcOBAHHOCTH OPTaHOB yIIPaByIe-
HuA (coBeTa JUPEKTOPOB, KOMUTETA 10 ayZAUTY)

i

26

Crnabas 3aMHTepecOBAaHHOCTb MeHe/DKMEHTa
22

i

22

OTCyTCTBHE PETYITHPOBAHUA JaH-
HO¥# $yHKIMY B Poccny

Jpyroe

O BHyTpeHHMUIT ayauT [ | YnpasiieHue pucKaMu [ | BHyTpeHHHIT KOHTPOJIb

Puc. 16. OcHogHble npenamcmaeus Ha Nymu cogepuieHCmeao-
8aHUs PYHKUUTL BHYymMpeHHez0 ayouma, ynpasieHus
PUCKaMU U 8HYMpeHHe20 KOHmpoJis (8 %)

OCHOBHBIM MOTHUBHUPYIOIIUM GAaKTOPOM JJISI COTPY-
HUKOB YKa3aHHBIX TOJ[pa3/ieJIeHU ABJIsIeTCA MHTepeCcHasd
paboTta (89% ompoIllleHHbIX). BTopoe MecTo 3aHUMaeT BO3-
MOXKHOCTh KapbepHoOro pocta (52%), TpeThe u 4yeTBep-
Toe MecTa—00y4YeHUe /TIoBbIIIIeHNEe KBamubukauu (44%)
U KOMITeHCcalTMoHHbIN nakeT (41%). BonbIIMHCTBO COTPYA-
HUKOB IOBBIIIAIOT KBATU(OUKAIIUIO 3a CUET BHEIIHUX Tpe-
HUHTOB (85%), BHYTPeHHETO KOPIIOPATUBHOTO OOYYeHU
(63%) u yaacTus B mpodeCcCOHANbHBIX acconuanusax (59%).

B 2015 roay MunucrtepctBoM Tpyza P® yTBep-
XKAeHbI podeccroHanbHble CTaHAAPTHI: «CHeruaiucT
10 yIpaBJIeHUI0 pucKaMu (puck-meHemxep)» ([Ipukas
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ot 7 ceHTsa6ps 2015 roga N2591H), «BHYTpeHHHH ayAuTOP»
(ITpuxkas ot 24 utoHs 2015 roga N2398H), «Cnenuanuct
110 BHYTPEHHEMY KOHTPOJIIO (BHYTPEHHUI KOHTPOJIED)»
(ITpukas ot 22 anpens 2015 rogza N2236H). [Tpomoka-
Ioleecsi pa3BUTHE CUCTEMBI TPOdEeCCUOHATBHBIX KBAIH-
¢ukaunii B Poccun popMupyeT TpeH/, HallpaBleHHbIN
Ha TpaHcpOpPMAaIHIO MPOIECCOB OOYIEeHUA U aTTeCTALNU
COTPYAHUKOB B pOPMATHI, ONpesiesisieMble MPUHATHIMU
npodbcTaHAapTaAMU.

6.3.7. YpoBeHb hOpMaIn3anuu CUCTEMBI

yIIpaBjleH!s pUCKaMM U BHyTPeHHEro KOHTPOJIA

Kozexkc kKopnopaTUBHOIO yIIpaBaeHUd OTMeyYaeT, (177)

YTO «OpraHu3alysa CUCTEMBI yIIpaBIeHUA PUCKaMU U BHY-
TPEHHET0 KOHTPOJIS TpebyeT popManusaliiv Bo BHyTPEH-
HUX JOKYMeHTaXx o0IlecTBa POJIM U 33/la4 COBETA AUPEKTO-
POB, UCIIOTHUTEIbHBIX OPraHOB, PEBU3MOHHON KOMUCCUY,
[I0Zpa3ze/leHuA BHYTPEHHEr 0 ayIuTa YU UHBIX N0 paszerle-
HU 06I1IeCTBa, a TAKXKE MMOPSAAKA UX B3aUMOAEHCTBUS» .

B 2015 rogy 68% ompoliineHHBIX KOMIIaHUH UMeTH
[TonokeHue o cucTeMe yrpaBieHus puckamu u 77%—Ilono-
JKEHHE O BHYTPpEHHEM KOHTpoJie. BMecTe ¢ TeM Ha MOMEHT
IIpOBE/JIeHNA UCCIIEOBAHNA JAJIEKO He BO BCEX KOMITAHUAX
JaHHbIE TOKYMEHTHI ObUTA YTBEPIKEHBI COBETOM JUPEKTO-
poB (puc. 17).

.
4 23
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36 44
%
TTonoxeHue TTonoxenue o cucreMe  [looXKeHUEe O BHYTPeH-
0 BHyTPEHHEM ayZuTe  yIpaBlIeHHsA PUCKAMU HeM KOHTpoJIe
L] coser JUPEKTOPOB/ KOMUTET JloKyMeHT He pa3paboTaH
TI0 ayAUTy TeHepabHBII AUPEKTOP
DUHAHCOBBIN AUPEKTOP . Jlpyroe

Puc. 17. Ymeepocderue HOpmamueHblx 00KymeHmos (8 %)

! Kozexe KOpIiopaTuBHOro ynpasaeHus. C. 47.
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Mexzay Tem MeTogudeckue yKa3aHUs IOAYED-
KUBaIOT HEOOXOAMMOCTD 3aKpeIuieHusa GpyHKIIUYU U POIU
COBeTa JVPEKTOPOB B OPraHU3aINH, OIleHKe U COBEPIIEH-
CTBOBAHUU CUCTEMBI YIIPABJI€HUS pUCKaMU U BHYTPEHHETO
KOHTPOJIA B «<BepXHEYPOBHEBbIX» JOKYMeHTax: «[losodceHuu
o0 cucmeme ynpagaenus puckamu (ITonoxceHuu o cucmeme
ynpasJyieHusl puckamu u 8HympeHHez0 KOHmMpoJs)», «Iloo-
JiCeHUU 0 BHymMpeHHeM ayodume», U YTBEPXKAEHUA JaHHBIX
JTOKyMEHTOB pellleHeM COBeTa AUPEeKTOPOB. B HacTosIee
BpeMs GOJBITMHCTBOM KOMITAaHUM CTPATETUIECKOTO Tepe-
yHA 91-p ykazaHHble [TonoxxeHUs pa3paboTaHbl / aKTyaHu-
3UPOBAHBI U yTBEPXK/IEHBI COBETAMU JAUPEKTOPOB.

OaHako 3¢ deKTUBHAA CUCTEMA YIpaBIeHUS (178)
pPHICKaMU U BHYTPEHHETO KOHTPOJIA Hy)XAaeTcs B popma-
JIM3aLMY TIPOLIEeCCOB M Ha 60jlee HU3KOM OpPTaHU3aIIOHHOM
ypoBHe. Takue mpo1iecchl, Kak neHTUPUKAINA U OLleHKa
PUCKOB, 33/JOKyMEeHTHPOBAHHI B ITO/IABJIIONEM OOIBITHH-
cTtBe KoMmmaHuu (89% u 74% KoMIaHUI COOTBETCTBEHHO).
Bosee cyio3kHBIE POIIECCHI PUCK-MEHEKMeHTa Gpopmau-
3YIOTCA KOMITAaHUAMU HECKOIBKO pexxe:

* pa3paboTKa MepONPUATUHN MO YIPaBIEHUIO
pPUCKaMU ¥ MOHUTOPHUHT UX BBIITOJIHEHUA 33I0KYMEHTUPO-
BaHbI B 59% opraHusanuii;

* MOHUTOPHUHT CTaTyca U peann3anyuyu PUCKOB—
B 56% KoMITaHUH;

* pacciefoBaHWe NPUYUH BO3HUKHOBEHUS
prckoB—B 33% KOMIIaHUH.

BO/IbITMHCTBO KOMITAHUH, IEMOHCTPHUPYIOIIMX TOJI-
HOTY IOKyMeHTallu} IIPOI[eCCOB PUCK-MeHePKMeHTa, —3MU-
TEeHTHI GOHIOBLIX OUPIK.

dopMmanm3anua CUCTEMBI BHYTPEHHEro KOHTPOJIA
B TOCKOMIIaHUAX HAXOAUTCA B CTAUH aKTUBHOTO Pa3BUTHUA
Y COBEPILIEHCTBOBAHUA:

* vy 11% pecnnoHZEHTOB CUCTEeMa BHYTPEHHETO
KOHTPOJISA TIOJTHOCTBIO hopMain30BaHa 10 BCEM Ollepaliu-
OHHBIM IIpoIieccaM, U y 6%—I10 BceM IIpolieccaM, CBsI3aH-
HBIM C TIOZITOTOBKOUM GUHAHCOBON OTYETHOCTH;

* 63% KOMIIaHUU 3aJlOKyMEHTHPOBAJIU CUCTEMY
BHYTPEHHETO KOHTPOJIA B OTAENbHBIX OM3HeC-TIpoljeccax—
KaK B OTIEPAlIIOHHBIX, TAK U B T€X, KOTOPBIE CBA3aHHI ¢ pop-
MUPOBaHUEM GpUHAHCOBOW OTYETHOCTH;
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¢ OKOJIO Y€TBEpPTHU KOMIIaHUH IIOKa €mie HeE JOKY-
MEHTHUPYIOT BO BHYTPEHHUX HOPDMATHUBHBIX JOKYMEHTax
TMOPAAOK BBIIIOJTHEHNWA KOHTPOJIBbHBIX ITPOLIEAYP B OIl€palu-
OHHBIX 6H3Hec-npoueccax " IIpoLneccax nmoAgroToBKu Cl)I/IHaH-
COBOU OTYETHOCTH.

6.4. HapaByieHUsI COBEPLIEHCTBOBAaHUA QYHKITUI
yIpaBJIeHUs] pUCKaMH, BHyTPEHHEr0 KOHTPOJIS
¥ BHyTPEHHETO ayAuTa

B HacTosIIee BpeMs porpecc B 06JIaCTH yIipaBiie-
HUA PUCKaMU U BHYTPEHHEro ayJuTa IPOUCXOAUT II0 Cie-
JYIOLIVM COZiepKaTelbHBIM HallpaBlIeHUAM.

6.4.1. PacueT 1 yTBepXKeHUe pUCK-alllleTUTa

(mpeAnoOYTUTEIBLHOTO PUCKA)

B mociiesiHee BpeMst OTMeYeH BO3paCTAIOIIUI HHTe-
pec K GOpMyIUPOBAHUIO PUCK-ATIIIETUTA U pacyeTa ToJje-
PaAHTHOCTHU K PHUCKY KaK CO CTOPOHBI YaCTHBIX KOMITAaHUH,
TaK ¥ KOMIIaHUU C TOCYZIaPCTBEHHBIM yyacTreM. FIHTepec
K PUCK-aIIIeTUTy B OOJIBIITMHCTBE CIyIaeB 00yCIOBIEH Clie-
AyrouMu GpaKkTopamu:

* VMaunuatuBaMu PocuMyIlecTBa M0 Pa3BUTHUIO
U YIYYIIEHUIO CUCTEM YIIpaBIeHUs PUCKaMH U BHYTPeH-
HEro KOHTPOJIAA B TOCKOMIaHuAX. Tak, mojoxeHus m. 3.6
«Memoduueckux ykazaHuil no nodzomosxe ITonoxceHUs
0 cucmeme ynpasJieHus puckamil», IOCBsIIIeHHbIe He00XO0-
JUMOCTH YTBEPIKAEHUSA U TIEPUOANIECKOTO TIEPECMOTPA
COBETOM JMIPEKTOPOB YPOBHS IIPEATIOYTUTETBHOTO PUCKA,
CTaBAT Nepes KPYMHEHITMMU TOCKOMIIAHUAMUY 3a1a9U
0 BBIPAOOTKE U IOKYMEHTHPOBAHUIO MTOAXOZOB K OIpese-
JIEHUIO TIPEANOYTHUTENBHOTO PUCKA, a TAKXKE, OTIOCPEZCTBO-
BaHHO, TI0 COBEPIIIEHCTBOBAHUIO KOJMYECTBEHHBIX METO/IOB
OIIEHKU PUCKOB.

* Heo6X0AMMOCTbIO UHTETPAIIUU PHUCKOB B TIPO-
1[eZIyphbl CTPATErNIECKOT0 TVIAHUPOBAHUS U OTIEPAIuOH-
HOTO yIIpaBJieHUs B IeJSIX MOBLIMIeHUA UX 3QPEeKTUB-
HOCTHU. JII1 MPUHATHUA KIIOUYEBBIX PElleHUul opraHam
yIIpaB/eH!sA U BHICIIIEMY PYKOBOZCTBY TpeOyeTcs ompese-
JIUTDb U OIEHUTh YPOBEHDb PUCKA, KOTOPHIH BOZHUKAET IIPU
JIOCTHDKEHUH LieJield KOMIIaHWU. AHAIN3 JaHHOT'O YPOBHSA

6.4.

(179)

HanpasieHus coBeplIeHCTBOBAHUA GYHKIUH
yIIpaB/IeHNsA PUCKAMH, BHYTPEHHEr0 KOHTPOJIA

Y BHYTPEHHEro ayauTa



pHICKa TI03BOJISIET TMTOBBICUTH 3P GEKTUBHOCTH IIeJIeroara-
HUSA / CTPATErNYeCKOTO IUITAaHUPOBAHUSA (B TOM YKCIIE TIPU
HEeOOXOZUMOCTH CKOPPEKTUPOBATh CTPATETMYECKUE LIETH),
OIpeJEeTUTh IIPUEMJIEMBII OaTaHC MEXKAY LEeIIMHU, 10XO0-
JlaMU ¥ pUCKaMU U, B UTOTe, OIlpe/leIUTh YPOBEHb PUCKA,
KOTOPHIH roTOBa NMPUHATh KOMIIAHUA A JOCTUKEHUA
MIOCTaBJIEHHBIX IeJiel (PUCK-aIeTUT WIN MPeANOUYTUTENb-
HBIA yPOBEHb PUCKA).

B cBoM ouepesb, UCIOJTHUTENBHOE PYKOBOJ-
CTBO Ha OCHOBE PUCK-ATIIETUTA JAOKHO ONPEJeTUTh I'pa-
HUIIBI /IUMUTHI pUCKa (TOJIEPAHTHOCTH K PUCKY) B pas-
pe3e OCHOBHBIX HallpaBJIeHUH [1eATeJbHOCTH, YTO SABJIAETCA
KaK OPHEHTUPOM /11 popMHUpoBaHus 6romKxeToB/dunan- (I180)
COBBIX IVIAHOB U JIUMUTOB, TaK U THCTPYMEHTOM MOHUTO-
PUHTA IOCTYKEHUS TieJiel KOMITaHUH.

B COBOKYITHOCTH, TT0 MHEHUIO OOJIBITMHCTBA KOMIIa-
HUH, pUCK-aIIIeTUT U TOJIEPAHTHOCTD K PUCKY TIO3BOJIAIOT:

* MOBBICUTD 3PPEKTUBHOCTH CTPATETNIECKOTO IIIa-
HUPOBaHUA U lieJIeNoIaraHus;

* MOBBICUTDH 3G PEKTUBHOCTh CPEIHECPOUYHOTO
U KPaTKOCPOYHOTO IJITAHUPOBAHUS;

* TOBBICUTD 3PEKTUBHOCTh MOHUTOPUHTA /IEATEIh-
HOCTH KOMITAaHUY U JIOCTVKEHUS CTPaTETMIECKUX IeTelt;

* YCTAaHOBUTH T'PAHUIILI /TUMUTHl PUCKOB IO
OTZETbHBIM HaTlPaBJIEHUSAM eI TENbHOCTH, IPEAOTBPATUTD
W3JIUIIHIO0 CKJIOHHOCTD K PUCKY MeHe[PKMeHTa KOMITaHWH;

* OompeAeNuTb 006JIaCTH AesITeTbHOCTH, Hauboiee
TIPUOPHUTETHBIE /I AOCTHKEHUS CTPATErNUYeCKUX 1ejel.

CoryacHo uccinegoBanuto EY, MoYTHU IIOJIOBUHA
(48%) KoMmaHUi ¢ rocyJapCTBEHHBIM Y4acTHUEM He olipe-
JEJAI0T PUCK-ATIIeTUT / TOJIePAHTHOCTb K PUCKY. BHyTpeH-
HUI HOPMaTUBHBIN JOKYMEHT, PEIVIAMEHTUPYIOIINHI pacyeT
PHCK-amNmeTUuTa, ObUT yTBEPXKIEH COBETOM JUPEKTOPOB —
B 15% rockoMIaHuii; reHepaJibHBIM AUPEKTOPOM—B 22%
TOCKOMITaHUU.

[Tpu 5TOM GOJBUTMHCTBO TOCKOMITAaHUHM U3 YHcIa
TeX, KOTOPBIE OIIPEAENSIOT PUCK-ATIIIETUT, TIPU GOPMYIHUPO-
BaHUM PUCK-AINeTUTa /TOJIEPAHTHOCTU K PUCKY B KauecTBe
OCHOBBI UCIIOJIb3YIOT TOJIBKO IOKasaTeau BeIpydky /EBITDA
(50% xommaHuit) WK yCTaHOBJIEHHbIE JTUMUTHI OTBETCT-
BeHHOCTU (28% KOMIaHMM).
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JlaHHaa cuTyauua oTpakaeT OCHOBHBIE TeHAEHIIUU
Y Ipo0JIeMBI B 06JIaCTH PUCK-ATIIIETUTA B KOMIIAHHUAX C TOCY-
lapCTBEHHBIM yYacTHEM: HECMOTPS Ha OOIIyI0 3aMHTEpe-
COBAHHOCTb, OHU I10-Pa3HOMY IIOHMMAaIOT KaK TEPMUH, TaK
Y IOPsIOK GOPMY/TUPOBAHUS PUCK-ATIIIETUTA.

MHorre KOMITaHUU JI0 CUX TIOP TPAaKTYIOT PUCK-aIlIIe-
TUT KaK OZIH /ZiBa GOPMaIbHBIX TOKA3aTess, yTBEPXKAEHHbIX
pykoBoZcTBOM. Hampumep, ycTaHaBaMBasA PUCK-aMIIEeTUT
Kak 5% ot EBITDA 6e3 IIpoBeieHIs paCUeTOB BIMSIHUSI KO-
YeCTBEHHBIX OlleHOK prckoB Ha EBITDA. 3avacTyio mogo6-
HBIH TIOIX0/T 06y CIOBIEH MPUMEHEHUEM METOIUK BHEIITHUX
ayAUTOPOB (MCIOMb3YeMBIX JJI OIeHKU CUCTEMBI BHYTPEH-
HEero KOHTPOJIA 32 ITOATOTOBKOM GUHAHCOBOM OTYETHOCTH),
YTO ZIeJIaeT ero cJlabo MPUMEHUMBIM JIJI YIIPABJIEHUS Olle-
PalMOHHBIMU / TIPOU3BOACTBEHHBIMU PHCKAMU.

BmecTe ¢ TeM He0OXOAMMO OTMETUTH, YTO BCE
6oJIbIIle KOMITAHUHN IUTAHUPYIOT UCIIOIb30BaTh IIePE/IOBbIE
TIOZAXO/bI K OTIpeZIeIEHUIO PUCK-ATIIIETUTA U TOJIEPAHTHOCTHU
K PUCKY (B TOM YHCJIE C YIETOM MEXKIYHAPOAHBIX ITPAKTUK
Y KOHIIEIITUH) U COBEPIIEHCTBOBATh UX B 3aBUCUMOCTH
OT YPOBHS 3PeJIOCTH CUCTEMBI YITpaBieHUs puckaMmu. Tak, Ha
Ha4yaJbHOM 3Talle Pa3BUTHUA CUCTEMBI YIIPaBlIeHUA PUCKaMU
(CYP) xOMITaHUY TUIAHUPYIOT GOPMYTHPOBATh PUCK-ATIITEe-
TUT/TOJ€PAHTHOCTD K PUCKY SKCIIEPTHO, UCXOZA 13 ITIOHU-
MaHHUA U DKCIIePTU3Bl MeHeAKMeHTa. /laiee—mo Mepe
passutusa CYP u BHeApeHUA KOJUUYECTBEHHON OLleHKU
PUCKOB—PAaCCYMTBIBATh TOJIEPAHTHOCTD K PUCKY C IIpUMe-
HeHMeM KOJIMYeCTBEHHBIX METOZIOB U MOJIETMPOBAHUEM BJIH-
AIHWA PUCKOB Ha OCHOBHBIE [TI0Ka3aTeI KOMIIaHUU.

Hab6mozaeTcs TakKe TeHeHI[UA U3MEHEHMSI OTHO-
IIEHUs K PUCK-aIIEeTUTY—O0T $OpPMaJbHOI'0 IIOKa3aTes
K peasibHO paboTaIleMy UHCTPYMEHTY BBICIIET'O PYKO-
BoJicTBa. TaK, OT/ieibHble KOMIIAaHWHU IITAaHUPYIOT HE TOJbKO
PaHXUPOBATh PUCKHU Ha OCHOBE PUCK-AMIETUTa, HO U Gop-
MUPOBATh OIO/)KETHBIE OPUEHTUPHI U TUMUTHI B COOTBET-
CTBUM C PUCK-AIIIETUTOM / TOJIEPAHTHOCTBIO K PUCKY; OCY-
IIECTBJISATh MOHUTOPUHT BBIIIOJTHEHUS CTPATETUU C YIETOM
PUCK-aleTuTa; UHTerpUpOBaTh ITOKa3aTe/u TOJIePaHTHO-
CTU K PUCKY U PUCK-aNIeTUT B cuctemy KIID.

CrnepyeT nNoA4YEpPKHYTh, YTO TeMaTHKa pPUCK-aIle-
THUTA U TOJIEPAHTHOCTU K PUCKY AOCTATOYHO ITONyadpHa
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¥ BocTpebOBaHa B KOMITAHUSIX C TOCYZJapCTBEHHBIM y4a-
ctueM. TeM He MeHee TpeOyeTcss GOpPMUPOBAHUE €U~
HOT'O METO/0JIOTUYeCKOro mozgxozAa K GopMyInpoBa-
HUIO PUCK-AIIETUTA / TOJEPAHTHOCTU K PUCKY AJIS TOTO,
4TOOBI U306exkaTh GOPMaTbHOT'O OTHOIIEHUS U ITyTaHUI[bI
B OIpe/IeIeHUSX.

6.4.2. KonmyecTBeHHbIE METO/bI OLIEHKH PUCKOB

OzHol 13 HauboJIee 3aMEeTHBIX TeEHAEHIIUH B 061a-
CTHU yTIpaBJIeHUS PUCKAMHU SBJSETCA BO3pOCIIas moTpes-
HOCTBH KOMIIaHUH B KOJIMYECTBEHHOM OIleHKe PUCKOB. [1pu-
MeHeHHe KOJNYeCTBeHHBIX MeTO/IOB 1aeT BO3MOXKXHOCTh
TIOY4YUTH GOJIee TOUHBIE Pe3y/IbTaThl, a 3HAYUT—paspabo- (182)
TaTh Mephl pearupoBaHUsA C YYETOM aHAIN3a COOTHOIIEHNS
3aTparT U IOy4yaeMbIX pe3y/IbTaToB.

BoJIBITUHCTBO KOMIIAHUH, TPUHABIINX YIacTHeE
B uccienoanuu EY, oTMeTUIH, YTO KOJIUYeCTBeHHaA
olleHKa PUCKOB (HampuMep, B3BelleHHas GpuHaHCOBAs
OIleHKa PUCKOB) OoJiee TOHATHA /IJIsT BBICIIETO PYKOBO-
CTBa U MTO3BOJISIET TTOBBICUTD IEHHOCTb U 3GHEKTUBHOCTD
CHUCTEMBI yIIpaBieHusa pruckaMu. COTIIacHO MOJTy4YeHHBIM
JIAaHHBIM, OTIPOILIIEHHBbIE KOMITAHWY Pa3eTHINCh Ha COTIO-
CcTaBUMBIE [10 pa3Mepy Ipynmnsl: 37 % KOMIIaHUIN IpUMe-
HSIOT KOJIMYEeCTBEHHBIE METO/bI OIEHKU B OTHOIIEHUU
GOJBITUHCTBA PUCKOB, 26% —TOJBKO IS aHATU3a OTAEhb-
HBIX THUIIOB PHCKOB, a 37% BooOI1le UX He UCIIOIb3YIOT.

OfHUM U3 Ba)KHeUIMUX $aKTOPOB, CBI3aHHBIM
C TIPOBe/IEHNEM KOJIMIeCTBEHHOU OI[eHKY PUCKOB, SBJISIETCS
BO3MOKHOCTb 00pabaThIBaTh U aHATU3UPOBATH OOJIbIIVE
MAaCCHBBI IAHHBIX, & TAKXKE 00eCIeYNTh KaueCTBO UX 0Opa-
6oTku. HecmoTpst Ha To uTo ERP-crCTEMBI IPUMEHAIOTCS
MIPAaKTUYECKH BO BCEX KPYITHBIX KOMIIAHUAX, aBTOMAaTH-
3a1yd moZipasziesieHuii BHyTPEHHETO ayAuTa U yIpasie-
HUS PUCKAMU OCTAaBJSIET XKeJNaTh Jy4Iiero. B 60abimuH-
CTBe CiIydaeB crernuanu3upoBanHoe [10 B mogpaseneHuu
WM He ucnonb3yeTcs (48% pecroHeHTOB), WIN UCTIOb3Y-
etcs [10 cobeTBeHHOM pa3paboTku (44% pecroHIEHTOB).

BmecTe ¢ TeM fake IpUMeHeHNe Hauboee CI0X-
HBIX U IPOABUHYTHIX CUCTEM OII€HKU PUCKOB He BCerga
MIPUBOAUT K OXXUZAeMOMY pe3ynbraty. KonrmuyecTBeHHas
olleHKa PUCKOB TpebyeT cbopa, 06pabOTKU U XpaHEHU
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CTAaTUCTUYECKUX JaHHBIX O Pe3y/IbTaTaxX AesATeJbHOCTH
KOMIIaHHWH. 3a4acTyl0 JaHHAA CTaTUCTUKA OTCYTCTBYET
nubo He BezeTcs B He06xoanuMOM dpopMare, 4TO TpebyeT
ZIOTIOTHUTETHFHOTO BPEMEHU U YCUINH /I IPUMeEHEHUS
KOJINYEeCTBEHHOU OLIEHKU PHUCKOB. Tak, B 00JIaCTAX eI TeNb-
HOCTH, T/le ICTOPUYECKH CTPYKTYPUPOBAHHO BEJIETCS CTa-
TUCTHKA (Harmpumep, cCobUparoTcs AaHHbIE 0 GUHAHCOBBIX
pHCKax, PUCKaX, CBI3aHHBIX C HAZIEXKHOCTHIO 000pyZ0OBa-
Hus/OTullb), KosnyecTBeHHBIE METO/bI OIIEHKU PUCKOB
MIPUMEHAIOTCSA HauboJiee 4acTo.

6.4.3. IleppoguYHOCTE NIepecMOTpPa PUCKOB,

dopmMupoBale OTYETHOCTH IO PHCKAM

B ycnoBusax MeHsoIecsa KOHbIOHKTYPHI PhIHKA
pery/aspHbIN IepecMOTpP PUCKOB U UX OLIEHKU He TOJIbKO
MM03BOJISIET KOMIIaHUM CBOEBPEMEHHO pearupoBaTh Ha
IIPOUCXOAAINE HeTaTUBHbIE U3MEHEHUA, HO U CO3JaeT
PAZA TOTeHIIMaTbHBIX BO3MOXXKHOCTEN U KOHKYPEHTHBIX
[IPEVMYILECTB.

B 2015 romy kaxpas TpeTbsa KOMIIAHUSA, IPUHAB-
1rad yyactve B ucciaenoBanuu EY, He npoBoguia nepe-
OIIeHKY pUCKOB. Ellle HeMHOTUM 60Jiee TpeTH KOMIaHUH
IIPOBOJWIIN €€ €KeroJHO, TeM CaAMBIM OTPaHUYUBAasA CBOIO
CIIOCOOHOCTH K IIEPECMOTPY OU3HeC-CTpaTeruy ¢ y4eToM
W3MeHeHUN B nmpoduie puckoB. [TIouTH Bce KOMIIaHUU,
OCYIIIeCTBIIABIIINE TIEPECMOTP PHCKOB Ha eXXeKBapTaJbHOMU
WJTU €XKETOZIHOU OCHOBE, SIBJITMCh SMUTEHTaMU GOHJOBBIX
6upx (puc. 18, 19).

. ExxexBapTajsbHO
. Pa3 B mosiroza
D ExxerogHo

TleprogYHOCTD
He onpeZie/ieHa

11 IlepeorieHKa /IePeCMOTP
He MpOBOAUTCA

Puc. 18. ITepuoduuHocms npogedeHUs. nepeoyeHKU,/nepe-
cmompa puckos (8 %)
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E>xexBapTaabHO

N

Pa3 B mosiroza
ExxerozHo

TleproAUYHOCTD
He ompe/ieieHa

. MOHPITOPPIHF He IMpOBOAUTCA

[ | Jlpyroe

Puc. 19. Ilepuoduurocms npogedeHust MOHUMOPUH2A Mepo-
npusmuil no ynpasjeHuto puckamu (8 %)

Kaxk npaBuio, B OT4€THOCTHU ZJIA COBETA AUPEKTO- (184)
POB/KOMMUTETA 10 ayJUTY U BBICIIErO UCIIOJTHUTEIBHOI'O
PYKOBOZCTBAa KOMIIaHUU yKa3bIBalOTCA HauboJlee cylie-
CTBEHHBIE PUCKU. B 2015 rogy Juinb 0K0JIO TPETU KOMIIA-

HUH BKJTIOYAJIA B OTYETHOCTh OpraHaM yIpaBieHus bosee
10 puckoB, a opraHsl yIpaBaeHUs KaKA0H TpeTbell KOM-
IIaHUM BOOOIIle He pPacCMaTPUBAIN OTYETHOCTD 110 PUCKAM.

30 26
%
CoBeT IMPeKTOPOB /KO- Bricimee
MHTET 110 PHCKaM PYKOBOZCTBO
B Meree 10 prckos M 0r20030 0t 50 20 100
Or 10 zo 20 Ot 30 g0 50 D He npumeHumo

Puc. 20. Ilpedocmasnenue ungopmayuu no puckam (8 %)

OnbIT BHEAPEHUSA UHTETPUPOBAHHON CUCTEMBI
yIIpaBJeHUs PUCKAMU B HEKOTOPBIX TOCYAapCTBEHHBIX
KOMIIQHUAX MMO3BOJISIET CAENATh MIPEAIION0XKEHUE, UTO
HU3KUU YpOBEHDb OPraHU3aI[UU IIPOIECCOB MEPECMOTpa
U TIOJITOTOBKY OTYETHOCTH IO PUCKAM CBA3aH C TEM, YTO
PYKOBOZCTBO He BUAUT NIPAKTUUECKOT'O CMbIC/IA B OTZAEJb-
HOM pacCMOTPEHNU OTYETHOCTHU IO pUCKaM, TOCKOIbKY
yke obsajaeT TOHUMAaHUEM PUCKOB KOMITAaHUM U YIIPaB-
JIIET UMU B CBOel MoBceiHEBHOM AeaTenbHOCTU (puc. 20).
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B pe3ynbTaTe 4acTO BO3HUKAET Pa3phiB, IPU KOTOPOM
OTYETHOCTD 1O prcKaM (peecTp PHUCKOB, KapTa PUCKOB)
B CHJIy CBOEl CTaTUYHOM MPUPOABI OTCTAET OT AUHAMUY-
HOTO TIPOIIecca yIpaBIeHUs PUCKaMU U TEPSIET CBOIO aKTY-
aJbHOCTh U 3HAYUMOCTb. [IoMHMO 3TOTO, TIpoteaypa Gpop-
MaJbHOTO TIEPECMOTPA PUCKOB U MMOATOTOBKH OTYETHOCTHU
110 HUM TpebyeT 3HAYUTETbHBIX TPYAOBBIX U BPEMEHHBIX
3aTpaT B CHIY MPHUCYIIEH CIIOKHOCTU MPOIecca BhISBIIE-
HUS pUCKOB. Kak mpaBuio, OCHOBHbBIE TPYAHOCTHU BO3-
HUKAIOT B IPAKTUYECKUX aCIeKTax BBIABIEHUs PUCKOB,
110 KOTOPBIM OOIIENPUHSIThIE METOAOJIOTHH 10 YIIPpaBJIe-
HUIO pPUCKaMU aloT JIUIIb 061e HampaBaeHusa. Hanbo-
Jiee APKUMU TIPUMepaMU ABJSIOTCA cObToleHre TIPUHITUTIA
«O/THOTO YPOBHSI» PUCKOB U MOAOOP KPAaTKUX, HO B TO XK€
BpeMsI CofieprKaTeabHBIX GOPMYIUPOBOK PUCKOB. B CBOIO
ouepe/ib yKazaHHbIe aclleKThl MOABEPIKEHBI CYObEKTUB-
HBIM UHTEPIPETALXAM. 3a4aCTyI0 MOXKHO HaOIIOAATh CUTY-
aluio, KOT/la KOPIIOPaTUBHBIN PEECTP PHUCKOB MPEACTAaB-
JIIET OTlepallOHHbIE PUCKU B KaUeCTBE CTPATETMYECKUX,
1 Ha00OPOT.

Tem He MeHee, HECMOTPS Ha yTPaTy CBOETO MPHU-
KJIQ[IHOTO XapaKTepa B TEKYIEH MPaKTUKe 10 YIIPaBIeHUIO
PHCKaMH, OTYETHOCTD IT0 PUCKAM MOXXeT ObITh 3pHeKTUB-
HBIM U BOCTPeOOBaHHBIM MHCTPYMEHTOM B TOCTHKEHUU
1jeieli KOMIaHWU. Bo-mepBhIX, KauecTBeHHast U CBOeBpe-
MeHHast OTYETHOCTH 10 PUCKaM TOBBINIIAET YPOBEHb TIPO-
3pavyHOCTH /I aKIIOHEPOB U APYTHUX 3aMHTEPECOBAHHBIX
cTopoH (HampuMep, pUHAHCOBBHIX UHCTUTYTOB) B YacCTU
TOTO0, KAKUM 006pa3oM PUCKU KOMIIAaHUU YIIPABJIAIOTCA Ha
«MecTax». Bo-BTOpHIX, mpoijecc GOPMHUPOBAHUS OTUET-
HOCTH TTO3BOJISIET PYKOBOZCTBY ITPOBEPUTH ce6s1 M 3aKpe-
IIUTh CBOE TIOHMMAaHKe PUCKOB B IeKIapaTUBHOM dopmare.
K ToMmy Ke, «IIpaBUIbHAsA» OTYETHOCTD IO PUCKAM MOKET
IpUATh UMITYJIbC BCEM OpraHU3aluy B IIaHe MOOWIN3a-
VM YCUIHUH COTPYAHUKOB IO TIOBBIIEHHIO 3PEKTUBHOCTH
yIpaBJeHUs pUCKaMu KOMIIaHUU. B 3ToM pakypce mepes
mozipa3zieIeHUSIMU PUCK-MeHeIKMeHTa CTOUT BaykHasd
3a/laya 10 TIOBLINEHUTO TIPUK/IAZAHOM TI0Th3bl OTYETHOCTH.
Ocoboe BHUMaHNE HEOOXOANMO yETUTh pa3paboTKe Ipa-
KTUYECKOTO MOAX0/Ia K CTPYKTYPUPOBAHHUIO PUCKOB U pabo-
TaOMUX GOPMYTUPOBOK PHUCKOB Ha S3bIKE MEHEPKMEHTA.
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B KauecTBe puMepa yCIelHOTo 0OHOBIEHUS pee-
CTpa PUCKOB MOXXKHO MTPUBECTU CYIOXOAHYI0 KOMIIAaHUIO
«CoBkoM10T». KoMIaHusA IPOBOAUT CEPhE3HYIO paboTy
B cepe yripaBieHHsA PUCKaMHU U CTPEMUTCSA PaCKphIBaTh
CBOM PUCKU 3aMHTEPECOBAHHBIM CTOPOHAM. B TO ke Bpems
B €e OTJebHBIX OTYETAX PACKPHITHSA IO PUCKAM HOCUIU
HECTPYKTYPUPOBAHHBIN XapaKTep U OTIMYAJIHCh 10 CBOUM
dbopmynupoBKaMm 1 Habopy. KoMmaHus IpHIOKUIa 3HAYH-
TeJIbHbIE YCUIUSA IS Pa3paboTKU CBOETO TIEPBOHAYATBEHOTO
peecTpa PHUCKOB. B uTore peecTp oTpakas CylleCTBEHHbIE
PHUCKY KOMITAHWUH, HO TIPY 3TOM He OTBEeYasT MPaKTUIECKUM
MOTPebHOCTAM PYKOBOZACTBA B TOM CMBIC/IE, YTO GOPMYITH-
POBKH PHCKOB ¥ MEPOIIPUATHA 10 yIIpaBaeHuio uMu 6sum (186)
IOCTAaTOYHO OOIMMU U He MOTJIN OBITh MCIIOJb30BaHbI
B Zipyrux otyeTax. B 2016 rogy «CoBKOMGIOT» IOTHOCTHIO
MEPECMOTPEJ CTPYKTYPY pPeecTpa prUcKoB. B mpoiiecc 661
BOBJIEYEH BECh TOIN-MEHE/PKMEHT KOMITAaHUU. B pe3yib-
TaTe MpodUIb PUCKOB CTaj 6oJiee MOJTHBIM, CTPYKTYPHUPO-
BaHHBIM U KOHKPETU3UPOBAHHBIM. MHboOpMalus, cogep-
JKaIascs B PEECTPEe PHUCKOB, CTajia KPaeyroJbHBIM KAMHEM
JIUIST OTYETHOCTHU 1O PUCKAM U ObLIA MOJ0XKEeHA B OCHOBY
MOATOTOBKU PACKPHITHUM IO PUCKAM B €KE€KBapTaJIbHOM
OTYeTe SMUTEHTA KOMIIAaHWH, €€ TOJOBOM OTYETE U MPO-
CTIeKTaX, MCTIOIb3yeMbIX B paAMKaX TPUBI€YEeHNS BHEIITHETO
bUHaHCUPOBAHUS.

«Peecmp puckog He umeem npaga Ha 0MoebHY0
JCU3HB 8 8UOe HUKOMY He HYHCHO020 moma Ha nosaxe. OH do-
JiceH omgeuams Ha gonpoc ,,4Ymo desams?“, a nepeuucieH-
Hble 8 HeM Mepbl 00JHCHBL 8X00UMb 8 00513amenbHblil PyH-
KUUOHA 8ceX Cyxch u nodpasdenieHull, Ubs 0essmesabHOCMb
Maxk wiu uHave c8s3aHa ¢ akmopom HeonpeoesieHHOCU»
(Bragumup EMenbaHOB, 3aMeCTUTENb TeHEPATbHOTO IUPEK-
Topa, wieH [IpaBnenus [TAO «CoBKOMQIIOT»).

6.4.4. IIpoBeeHUE OLIEHKU CHCTEMBI YIIpaBJI€HUA

puckamMu

B cooTBeTcTBUU ¢ TpeboBaHUAMU MeToauyde-
CKUX yKa3aHUM, BHELIHAS OlleHKa CUCTEMBI yIIpaBlIeHuUs
pUCKaMU KOMIIaHUU JOJIKHA IIPOBOAUTHCA COIVIACHO IIEPU-
OZINYHOCTHU, YCTAHOBJIEHHON COBETOM ANPEKTOPOB, a BHY-
TPEHHEro ayAuTa—He pexe, YeM OUH pa3 B IIATH JIET.
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[Ipu 5TOM B TeuyeHUe NOCAeJHUX AT JIeT He3aBU-
CHUMYO OIIEHKY CUCTEMBI YIIPaBJIEHUS PUCKAMU U QYHKITUU
BHYTPEHHETO ayIuTa IMIPOBOAWIN TONIBKO 26% KOMIIaHUH,
a cucTeMbl BHYTpeHHero KOHTPpossi—30% KoMIaHu!.

O:xuzaetcs, 4TO peryasapHas oljeHKa porpaMm /
cucTeM B 00JIaCTH yIIpaBJIeHUs] pUCKaMH, BHYTPEHHETO
KOHTPOJIfl, KOMILJIA€HCA U BHYTPEHHEro ayiuTa IpuziactT
HOBBIH TOTYOK Pa3BUTUIO Y COBEPIIEHCTBOBAHUIO JAHHBIX
YHKITUN B TOCKOMITAaHUAX.

B oTHOLIEHUM OLlEHKU CUCTEeMBl YIpaBJIeHU
puckamu (CYP) Haubosiee oueBUAHBIE PEUMYIIECTBA
[IpeAycMaTpUBAIOT BO3MOXKHOCTb:

* NOATBEp>KJEeHUd TOr0, YTO OHA pa3BUBAaETCA
B COOTBETCTBUM C ITEPEJOBBIMU MMPAKTUKAMU B 00J1aCTU
yIIpaBJieHUsA PUCKAMMU, IIeJIAMU U 3aZladaMy, IIOCTaBJIeH-
HBIMU IIepe/; Helo;

* MOJIy4eHUA peKOMeHJalui 1o yAydlleHUIo
u pasButuio CYP u omnpegeneHus gajbHEeHIINX 1aroB
(KOPPEKTUPYIOIIUX MEPOIIPUATHI) T10 ee JaTbHEUIIEMY
COBEPIIEHCTBOBAHUIO;

* YAyYILIEeHUA UMU/KA U BOCIPUATHUA CUCTEMBI
yIIpaBjieHUs pPUCKaMU B KOMITaHUM.

[IpoBoAsA aHANMU3 KJIIOYEBBIX GAKTOPOB, OKa3bI-
BaWOIIMX BIUSHUE HA 3GOEKTUBHOCTD OLIEHKU CUCTEMBI
yIIpaBjeHUuA PUCKaMU B KOMIIAHUAX, MO>XHO BBIIEIUTH
cleAyromue:

PezynsipHocms npogederus ouenxku CYP. TTpu otpe-
JeJeHUY TIepUOAUYHOCTY MPOBe/IeHN s BHEIITHEY He3aBUCH-
Moii ouienku CYP MeToguyeckre yKa3aHUs PeKOMEHAYIOT
VYUTHIBATb XapaKTep U MacTab AeaTeTbHOCTH KOMITaHWUH,
IIpUHMMAaeMble €10 pUCKU, OPTaHU3aLMOHHbIE U3MEHEHN ],
OOIINI YPOBHS Pa3BUTHsA, HAZEKHOCTU U 9P HEKTUBHO-
CTU CUCTEMBI YIIpaBjeHUsa puckaMu. [Ipyu aToM peKoMeH-
ZyEeTCsA OCYIIEeCTBIATh BHYTPEHHIOIO OIIeHKY (CaMOOLIEHKY
VI HE3aBUCUMYIO OIIeHKY QYHKIIMEeH BHYTPEHHETO ay/IuTa)
CHCTEMBI yIIpaBJIeHus PUCKaMU He PeXe OHOI'0 pa3a B rof,
YTO TIO3BOJIUT MMOBBICUTH Ka4YECTBO MOHUTOPUHTA 3 Pek-
TuBHOCTU CYP.

locymapcTBeHHBIE KOMIIAHUU JOJKHBI OIIPee/INTh
MIEPUOAVNYHOCTD TPOBELEHMA OLIEHKN CUCTeMBI yIIpaBJie-
Husa puckamu B [Tonoxxkenuu o CYP. Pag koMmmaHuil yxxe
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3aKpenwiu JaHHbIe TTOJ0KeHUs B CBOUX HOPMaTUBHBIX
JokyMeHTax. B vactHocty, [TAO «®CK E2C» ocymiecTBiasaeT
BHeITHIOIO0 olleHKy CYP He pexke OZHOTO pa3a B NATh JIET,
BHYTPEHHIOIO OIleHKY (TTpoBoAuTcs JenapTraMeHTOM BHY-
TPEHHero ayZiuTa)—Ha peryJipHOi OCHOBe B COOTBETCTBUU
c [TonoxxenneM o BHyTpeHHeM ayzauTte; [TAO «PocceTu» npo-
BOJWT BHEIIHIOKO OIleHKY CYP He pexxe oJHOTO pa3a B TpU
roza; [TAO «TpancKoHTeliHep» OCyIIeCTBIAET eXXETOAHYIO
onenky CYP; ITAO «Pycl'uapo» IpoBOAUT eXerofHyIo epe-
OIIeHKY YPOBHEMN Pa3BUTHUA CUCTEM YIIPaBJIeHUA PUCKAMU
B KOMMaHusx [pyrmbr’.

ITo0x00 k Npo8edeHUI0 OUEHKU CUCMeMbl YNPABIEeHUS
puckamu. MeToandecKrie yka3aHuUA He 0T YeTKUX peko- (I88)
MeHZalui o mopsaake npoBeseHusa oleHku CYP, Torga
kak Koziekc KopriopaTUBHOTO yIIpaBjieHusA IIpe/jiaraeT ole-
HUBATh €€ 10 CJIeAYIONUM KOMIIOHEHTaM / 00J1acTsIM:

* IIpoBepKa 0CTaTOYHOCTHU U 3PEJIOCTU 3/IEMEHTOB
CUCTEMBI yIIPaBJIeHUs pUCKaMHU s 3G HEKTUBHOTO YIIpaB-
JIeHUs1 pyuckaMH (1[eJy U 3a7la4u, MHOPACTPYKTYpa, OpraHHu-
3alys MPOIECCOB, HOPMATUBHO-METO/0JIOTUYECKOE 0bec-
TevYeHue, B3aUMOJIECTBHUE CTPYKTYPHBIX ITOApa3AeIleHuN
B pamkax CYP, oTuyeTHOCTB);

°* TIPOBEPKA IOJTHOTHI BBIABIEHUA U KOPPEKTHOCTHU
OIIEHKU PHCKOB PYKOBOJCTBOM KOMIIAHUU HA BCEX YPOBHSIX;

* IpoOBepKa JeiCTBEHHOCTU KOHTPOJIbHBIX IIPOLie-
ZYP U UHBIX MEPOIPUATHIH IO YIIpaBIeHUIO PUCKAMU, BKJIIO-
yasi 3¢ eKTUBHOCTD UCIIONb30BAHUS BbIIEJIEHHBIX Ha OTH
1IeJIU peCcypCoB;

* aHasu3 UHGOPMAIUH O pPeaNnu30BaABIINXCSA
pHCKax, BBIABJIEHHBIX 110 pe3y/ibTaTaM BHYTPEHHUX ayAu-
TOPCKUX IIPOBEPOK, HAPYIIEHUHN, HeJOCTHKEeHHA IT0CTaB-
JIEHHBIX 11eJIel, CyZieOHBIX pa30HupaTeIbCTB.

! CormacHo JaHHBIM OTKPHITHIX HCTOYHIKOB B ceTH IHTepHeT:
http://www.fsk-ees.ru/upload /docs/2015_Polozhenie_o_sisteme_
upravleniya_riskami_FSK.pdf
http://www.rosseti.ru/media/zakupki/policy_risk_21.05.2014.pdf
http://www.trcont.ru/fileadmin/content/Documents/Charter_and_
Bylaws/Bylaws/Russian/131224_POlitika_ KSUR.pdf
http://www.rushydro.ru/sustainable_development /riski/politika-
upravleniya-riskami/sovershenstvovanie-sistemy-upravleniya-riskami-v-
2015-godu/

T'maBa VI

BHEJZIPEHWE CHICTEMBI YIIPABJIEHVISI PUCKAMU

B KOMITAHUAX C TOCYJAPCTBEHHBIM YYACTHWEM:

OB30P TEKVIIEI'O COCTOSAHUA U TIEPCITIEKTVBBI PABBUTHSA



[Ipu ompezeneHuu moaxoza U ob6bema paboT
1o oueHke CYP pekoMeHAyeTCA Tak)Xe UCI0Jb30BaTh
JIyqIvie TPaKTUKU U CTaHAAPThI B 00JIaCTH YIIpaBIeHUs
pHUCKaMH, B TOM 4ucJe J[OMOJTHUTENbHOE PYKOBOACTBO
VHCcTUTyTa BHYTPEHHUX ayAUTOPOB «OueHka appexmus-
HOCMU CUCMeMbl YNPAasieHUs. PUCKAMU C UCNOJIb308AHUEM
MeaxcdyHapooHozo cmaHdapma no ynpasaeHuro puckamul
HCO 31000»; Mexxaynapoausiii ctanzapt FICO 31000
«MeHnedncmenm pucka. [TpuHyunsL u pyKkogoosaujlie ykasda-
Hus»; Mexaynapoaabid ctangapt MICO 31010 «Meteo-
scmeHm pucka. TexXHUKU OUeHKU PUCK08»; VIHTerprpoBaHHas
KOHIIETIIUSA TOCTPOEHUS CUCTEMBI BHYTPEHHETO KOHTPOJIA
COSO; Konuenuusa (COSO) «YnpasnieHue puckamu opaa-
Husayuil»; VIHTerpupoBaHHas MoZiesib KoMuTeTa CIioHCOP-
ckux opra"usaiuii Komuccun Tpagsaii (The Committee of
Sponsoring Organizations of the Treadway Commission)
U IpyTHeE.

Kauecmeo ezaumodeticmaust ¢ MeHeOHCMEHMOM npu
nposedenuu oyeHku CYP. Ycriex B pellleHUH JaHHOM 3aauu
BO MHOTOM 3aBUCHUT OT KOHCTPYKTHBHOT'0O pabovero B3au-
MOJIEVICTBUSA MEXK/Y OIIEHIITUKAMU COCTOSTHUS PUCK-MeHe -
YKMEHTA U COTPYAHUKaMU KOMITAHUY B paMKaX MPOBEIEHUs
otieHKH. [TozZiep)KKa CO CTOPOHBI PYKOBO/CTBA KOMITAHUHT
TaKKe KpaliHe Ba)kKHa IIPY COTTIAaCOBAHUY U BHEAPEHUU KOP-
PEKTUPYIOITUX MEPOIPUATHUN IO COBEPIIEHCTBOBAHUIO
MIPOIIECCOB YIIPaBJIEHUS PUCKAMH.
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['maBa VII

OTUYECKUE ACIIEKTDI
BO3HAT'PAXKIEHINA
MEHE/ZIZKMEHTA
KOMIITIAHNN: YPOKU CIIIA

. . 1
Anera Makkoii, Anekceit Cy660THH (I 9 O)

3a nocsefHNe TOAbl ypOBEHb BO3HATPAXKAEHUS TOII-
MeHeKEePOB JOCTUT GecTperieIeHTHO BBICOKOTO YPOBHS.
CormacHo uccinegoBanuto New York Times /Equilar, mpo-
BeZileHHOMY B 2016 rozy Ha ocHOBe aHaan3a fjoxozos 200
CcaMBbIX BBICOKOOILJIaUMBAEeMbIX [VIABHBIX MUCIOTHUTENb-
HBIX aupekTopoB (CEO) my6anuneix Kommnanuii CIIIA,
YX cpeziHss 3apaboTHas mwiaTa B 2015 rozgy cocrasmia 19,3
MutH zojut. Kak coobmaet High Pay Centre, 10X0AbI pyKO-
BOAUTeENEeN KOMITAaHUH, BXOAAIINX B OPUTAHCKUH UHAEKC
FTSE 100, npogomxarT pacTyu TeMIIaMU, U3MepsAeMbIMU
ABy3HaYHbIMU ITudpamu. Tak, B 2015 rogy cpeaHssa 3apa-
6otHas wiata CEO B Bennko6puTaHuu 6bUIa Ha yPOBHE
5,48 MiH QYHTOB CTEPIMHTOB B T'OJ.

YpoBeHb BO3HATPaAXKAEHUA PYKOBOAAIIUX PabOT-
HUKOB UCTOPUYECKU SABJSETCSI BOIPOCOM 3TUKU. C TOUKU
3peHusa GuAynuapHoOH 06g3aHHOCTU, KOTOpas OCHOBHI-
BaeTcsA Ha B3aUMOOTHOIIEHUAX MeXYy IPUHIIUIINAIOM
U ar€HTOM, TIOCTPOEHHBIX Ha /IOBEPUH, areHT JJO/KEH OBITh

! AHeta Makkoif, OCHOBATeNb 1 YIpaBJIAOLIMN napTHep; Anekceii Cyo-
6oTuH, maptHep, Aneta McCoy Advisory Group.



TpeZlaHHbIM, TTOCTYIITHBIM ¥ BEPHBIM TpUHIUTHANY. [Ipu
3TOM OCHOBHas puaynmapHas obs3anHocTs CEO u Apyrux
PYKOBOAUTENEH BRICIIETO 3BeHa—3TO ZIeHiCTBOBATh B MHTE-
pecax BceX aKI[MOHEePOB. YIeHbI COBETOB AUPEKTOPOB,
KaK M30paHHbIe [TPe/ICTaBUTENN aKIIMOHEPOB, TAK)Ke HECYT
moZ00Hy0 PUAYITMapHYIO 006513aHHOCTh. TaKUM 00pasoMm,
TIpY OTIpeZieIeHNH pa3Mepa BO3HATPaKAeHUsI PYKOBOSAIINX
PabOTHUKOB WIEHBI COBETOB IUPEKTOPOB U TOI-MEHEKEPBI
BMecTe HecyT GUAyIIMapHyI0 00513aHHOCTD JOTOBOPUTHCS
0 TaKOM TaKeTe BO3HATPaXKAE€HUsA, KOTOPbIH OyeT Haumtyd-
MMM 06pa3oM YIUTHIBAaTh KaK KPATKOCPOYHBIE, TAK U /I0JI-
TOCPOYHBIE UHTEPECH BCEX aKIIMOHEPOB. B Teopuu, akiu-
OHepHI He 6YZIyT UHBECTUPOBATh B MyOIUYHBIE KOMIIAHUH,
3Has, YTO aTeHTHI OYAYT ZIeHICTBOBATh He B X MHTEPECaX.

[ToMUMO 3TOTO, CYIIeCTByeT U KpaliHe Bak-
HBIM 0OIeCTBEHHBIN acleKT OIleHKH pasMepa BBIILIAT
TOII-MeHe/)KepaM, CBI3aHHBIN C OYeHb 3HAYUTETbHOHN
Y K TOMY K€ PacTyllel pasHULled Mexay 60raTeIMU U 6ef-
HBIMU TPYIIIIaMU HaceleHus. V1 orpoMHOe YUCIIO TAaKeTOB
BO3HArpaXkZIeHU pyKOBOJAIINM COTPYAHUKAM KOpITOpa-
I[UI TOJBKO YBETUIUBAET 3TOT Pa3phIB.

7.1. B3pbIBHOI POCT BBIILIAT MEHEKMEHTY

Hauwunas ¢ 1970-x 3apabortHas mwiata CEO B CIIIA
pociia dKCIoHeHInaabHO. COrnacHo JaHHbIM VIHCTUTYTA
sKoHOMUYecKoH nomuTukd (EPI), pocT cocTaBmI MpakTH-
yecku 1000% Ha ¢poHe yBeTHMIeHUA cpeHel 3apaboTHON
IUIATHl Pab0OYMX MPUOIU3UTENBHO B 11% 3a TOT 3Ke Ieproz,
(c yuetom uHAnMK). JlTaHHBIHN [TOKa3aTelb IpaKTUIe-
CKU B/IBO€ IIpeBbINIaeT pocT GOHAOBOU OUPIKU 3a COOT-
BETCTBYIOIINM OTpe30K BpeMeHHU. B 1965 rogy cooTHo-
IIIeHHe BBIIUIAT TOII-MeHemkepaM /paboTuukam B CIIIA
6bUT0 IpuMepHO 20:1 cornacHo otyeTy EPI, omy6irkoBaH-
HoMy B 2015 rozy. B 1980 rozy paspriB yBeIr4uiIca 0 42,
B 1990 rogy—z0 107, B 2000 rogy—zo 525, a 8 2006 rogy—
1o 364, Jlappu Mepio, CEO kommanuu CVS Health Corp.,
3apabotain B 2015 roay npuMepHo B 434 6oJibIlle IO CpaB-
HEHUIO CO cpelHUM paboTHrKOM CVS. DTo MakcuMabHasA

! www.aflcio.org
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pasHuna Mexzay 3apmiatoi CEO u coTpygHUKa, 3adUKCH-
poBaHHas B my6inuHbIx KoMmmaHusax CIIA B 2015 roay’.

Hackosbko akTyasibHa 3Ta mpobaeMa? DTUYHO JIU,
yto CEO mybJUYHOM KOMITAaHUU IIOJyYaeT B COTHU pa3
6osiblile, YeM psiI0BOI paboTHUK? Pa3Be He ABseTCA paboTa
CEO upe3BBIYaiiHO TPYAHOH U Tpebyroleli MpodeccroHab-
HBIX HAaBBIKOB, COOTBETCTBYIOIINX TaKOU BBICOKOM 3apaboT-
Holi riate? Kakoe COOTHOIIIEHHE 3apIuIaT TOI-MeHeKEPOB
1 pabOTHUKOB SIBJISIETCS TTPUEMIEMBIM ?

dTuYecKas COCTABJAIOIIAA JaHHOTO BOIIpOca
HaTIPSIMYIO KacaeTcs BIAUSHUS CTOIb OTPOMHOM Pa3HUITHI
B OIUIaTe TPyZa Ha obIecTBO. JItoAu Ha HIKHEI CTOpOHE
IITKaJIbl 3apabOTHRIX TUIAT €MOPATU30BaHbl CTOJb HECO- (192)
00pa3HBIMU C UX TOYKU 3PEHUSA BO3HATPAKAEHUIMHU.
B To BpeMs KaK PyKOBOJUTENU, HAXOAAIUECS B BEPXHEN
YaCTH LIKaJbI, C YZOBOJbCTBUEM ITOJIb3YIOTCS OaraMu
OT YBEJIUYEHHUSA 0X0/[a CBOEH KOMIaHUU, PaOOTHUKU
He TOJIy9aloT TAKUX Ke KOMIIEHCAI[UH. 3a9acTyIo Jaxe
MIPH OTCYTCTBUM POCTA A0X0/Ia KOMIIAHUU €€ TOI-MeHe/I-
’KepBI BCE PABHO IOJIyYaioT MPHOAaBKU K 3apaboTHO IiaTe
1 6oHycHI. [ToMHMO 3TOT0, eciu Ha 3apaboTtHyto miaty CEO,
Kak MPaBUJIO, HE BIIUSET TO OOCTOATENBCTBO, YTO KOMIIa-
HUS HE COOTBETCTBYET PHIHOYHBIM OXKUJAHUSIM B OTHOIIIE-
HUY GUHAHCOBBIX TIOKa3aTeslel, v TIpeKie BCEro MpUObUIH,
TOTZIa KaK /i pabOTHUKOB 3TO MOXKET 00ePHYThCS CHIDKE-
HHEM 3apILIaThl WU JaXKe YBOJIbHEeHeM. MopambHbBIN TyX
MmaZiaeT, Korja paboOTHUKOB MPOCAT O XKePTBaX, KOTOPHIE
006X0ZAT CTOpOHOM X 60ccoB. K ToMy ke mogo0HbIE 6OJTh-
IIMe pasjinyus B BHIILIATAX YCJIOXKHAIOT GOPMUPOBaHUE
KOMaH/ZIHOT'O ZIyXa, CTOJIb HEOOXOZANMOTO /IJIS1 YCIIEITHOT'O
MMOCTPOEHUs OU3HECA U €T0 YCTOHYUBOTO Pa3BUTHA.

BBICOKMI YPOBEHB I0XO0/IOB TOI-MEHEKEPOB MOXKET
CTIOZIBUTHYTDb UX MPUHUMATh STOUCTUYHbBIE OU3HEC-pele-
HUS C 1[eJIbIO BHITIOTHEHUS 3a/1a4, HEOOXOIUMBIX /IJISI TIOTY-
YeHUs ZIOTIOJHUTENbHOTO Bo3HarpaxkaeHus. OcobeHHO
BBICOKA BEPOATHOCTDH TAKOUM CUTYyallMH, KOTZ]a MEPHI CTH-
MYJIUPOBAHUSA ABJIAIOTCA KPATKOCPOYHBIMU.

C 0ZHO¥ CTOPOHEI, PYKOBOZSALINE JOJKHOCTH 3aCIIy-
KMBAIOT COJIUAHOMN OIJIATHI MO caMoOM MpUpoJe TaKkoi
pPaboTHI U BELICOKOMY YPOBHIO OTBETCTBEHHOCTHU. C ApyToi

! www.payscale.com
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CTOPOHHI, CyIlleCTBYeT MHEHHe, YTO HU OUH YeJIoBeK, pabo-
TAIUN Ha MyOJIMYHYIO KOPIIOpaIrio, He MOKeT 3apabo-
TaTh TaKWe JeHbry, He Ipuberas K U3TULIHEHN dKCIUTya-
Taluy TPyZAa APYrux gofei. Kaxkapiii pabOTHUK JOIKEH
y4acTBOBATh B OOIIEM ycIliexe CBOEH KOMITAaHUY U HECTH
OTBETCTBEHHOCTH B cilydae Heyzad. COOTHOIIeHUe 3apa-
OGOTHBIX IUIAT PYKOBOAUTENIEH U paOOTHUKOB YBEIUYINIOCH
TaK CWIBHO, YTO TIOCJIeZIHUE MOTYT IIPUITHU K BBIBOZY, YTO
VM HEeJIOTJIaYMBAIOT, M MPUOETHYTh K HEATUYHBIM Mepaw,
KOTOpBIe MOTYT HaHEeCTU BpeJ KOMIIaHWU, —HaTpUMepP
BOPOBCTBY.

CremyeT TakKe MPUHUMATh BO BHUMaHUE Pa3HUIY
MEeXAY L0X04aMU HEeUCIOTHUTEIbHBIX WIEHOB COBETOB
JUPEKTOPOB U TOI-MEeHeIKePOB. YPOBEHb OTBETCTBEH-
HOCTH HEUCIIOJHUTENIbHBIX YWIEHOB COBETOB JUPEKTOPOB
[0 CPAaBHEHUIO C TOI-MeHe/KepaMy HeJb3sl IPeyMeHb-
maTh: OHU GOPMUPYIOT CTPATETUIO KOMIIAHUU U obec-
MIeYnBaIOT ee peaansaliuio, KOHTPOJIUPYIOT yIIpaBieHe
Y LIeJIOCTHOCTD CBEJIEHUI O pUHAHCOBOM ITOJIOXKEHHH, OCY-
IIeCTBIAIOT GUHAHCOBBI KOHTPOJIb U HAZI30P 3a YIIpaB-
JleHHeM puckamu. U 3To JTUIIb YacTh BO3JI0KEHHBIX Ha
HUX 33z7a4. [Ipu 3TOM, KakK IpaBUiIO, UX 3apIUlaTa COCTaB-
JIIeT HECKOJIBKO COT ThicsAY osut. CIIIA, B 3aBUCUMOCTH
OT COCTOSTHHSA PHIHKA. Peub uzieT He 0 TOM, YTOOBI IUIATHUTh
uM Gosblie. ViMeeTcs B BUZY, UYTO OHHM TaKXKe HECYT 3Ha-
YUTENTbHBIE PUCKU U OTBETCTBEHHOCTH 33 BOIIPOCH! KU3HU
Y CMEPTH I KOMIIAaHUU. DTO MOATBEPKIAeTCA 3HAYUTEIb-
HBIMHY BBIIUIATAMU 110 CTPAXOBAHUIO OTBETCTBEHHOCTH HEU-
CTIOJTHUTEIBHBIX IUPEKTOPOB, KOTOPHIE TaK OXOTHO BHITLIA-
YUBAIOT Iy OIMYHbIE KOMITAHHH.

KakuMm B TakoM cirydae JOJDKHO ObITh BO3HATpaXkJe-
HIe UCIIOJHUTEIbHOr0 pyKoBoacTBa? UTo OyAeT cipaBes-
nuBpIM? Cyzda no BceMy, CEO popKeH noy4yaTh BBIILIATHI,
copa3MepHbIe ero BKJIay B MPUObUTb KOMITAaHUU. HeKOTO-
pele komnanuu (Hanpumep, WholeFoods 1 Ben&Jerry’s)
PENIIu 3Ty TpobeMy, yCTaHOBUB MaKCHMaJIbHbBIN ypPO-
BEeHb BBIILIAT /JIA BCEX TON-MeHeKepoB, Bkatodas CEO.
B Apyrux KOMIIAaHUAX YIUTHIBAETCS CPaBHUTENIbHAS IIPO-
M3BOAUTENBbHOCTh KOMIIAHUH, & UMEHHO HAaCKOJbKO OHa
yCIelIHa 110 CPaBHEHUIO ¢ KOHKypeHTaMHu. [Ipu Takom
nozxoze CEO koMnaHUM, KOTOpas IPUHOCUT aKIIMOHepaM

7.1.
B3pBEIBHOM POCT BBHIILTIAT
MeHeKMEHTY
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HCKJIIOUUTENbHYIO MIPUOBUIb HA MIPOTSIKEHUU JOITOTO
neprozia BpeMeHu (Hanpumep, Pobepro I'onsyera B KOM-
nanuu Coca Cola), B HEKOTOPOM CMBICJIE 3ACTYKUBAET
HaMHOTO OOJIbIIIel KOMITEHCALINH, YeM TOII-MeHe/KePEI
KOMITaHUH-KOHKYPEHTOB.

He3aBucumo 0T Toro, Kakoi Iozgxoz BEIOUpaeT KOM-
[IaHWs, IPOLIeCC YCTaHOBJIEHUs pa3MePOB BHIILIAT MeHe/ -
’KMEHTY JOJDKeH OBITh Ipo3padHbeIM. [loMuMoO 3TOTO,
00s3aTeIbHBIM YCIOBUEM ABIAETCA TO, YTO WIEHBI KOMHU-
TeTa II0 BO3HArpaXk/[eHUAM He JOJDKHBI UMeTh OTKPBITBIX
WJIM CKPBITHIX KOHQIMKTOB NHTepecoB. KomureTy u coBeTy
JVPEKTOPOB B I1eJIOM TpebyeTcs KaueCTBEHHAA HEe3aBUCH-
Masl 3KCIIepTH3a. BOIIPOCH BHIILIAT MeHeIKMEHTY Heobxo-  (194)
MO 0OCYXZaTh C aKIIMOHEPAMH U COIVIACOBLIBATD C HUMU
Mephbl OOIIPEeHU € IPULIEJIOM Ha J0JITOCPOYHYIO ITepCIekK-
THBy. He ciieiyeT 3a6BIBaTh ¥ O TOM, YTO B PA3TMIHBIX CTPa-
Hax posib CEO oLieHMBaeTcA 110-pa3sHOMY.

BMecTe ¢ TeM cnpaBeAJUBEIM NIPEACTABAAETCA
HCII0/Ib30BaHVe HEKOTOPBIX MHCTPYMEHTOB, ITO3BOJIAO-
IUX 3a0UpaTh Y pyKOBOAUTENEH IeHbI' 0OpPaTHO B CIydae
IPUYMHEHUA UMY BpeZia KoMIIaHuU. IIpuMep nmozo6HOro
MeXaHM3Ma—TaK Ha3bIBaeMBbIN «BO3BPAT PaHee BBIIIaYeH-
HOT0», KOTOPBII COBCEM HeZIaBHO HCIonb30Ba 6ank Wells
Fargo. B cenTsa6pe 2016 roza oH 0O'bSABIII O TOM, YTO OT30-
BET BHIILIATY B pasMepe 41 miH fosut. y ceoero CEO /IxxoHa
Cramnda, KOTOPHIY OZHOBPEMEHHO ABJISJICS Mpescesa-
TejleM coBeTa IUPEKTOPOB, II0C/Ie cKaHzala, CBA3aHHOTO
C HeJIeTaJIbHBIM CO3/IaHWEeM TO//IeTbHBIX OAaHKOBCKUX CUe-
TOB. B TeyeHMe HecKOIbKUX JieT coTpyaHuku Wells Fargo
TalHO BBIITYyCKaIU KpeJUTHBIE KapThl 6e3 coracus KINeH-
TOB, CO3/JaBaJIM NTOA/e/IbHbIE YUETHBIE 3aIIUCH /1A IPUBJIe-
YeHUs KJINEHTOB K OHJIaHOBBIM OAHKOBCKUM CEPBHCAM
Y OTKPBIBAJIU NOA/Ee/IbHEIE CUeTa, O KOTOPBIX KJIMEHTHI y3Ha-
BaJIU TOJIBKO IIOC/Ie Hayajia HauucaeHUsA Tpados.

B Havasne ceHTa6psa 2016 roga Wells Fargo 6su1
omrrpadoBaH Ha 185 MJIH 0JUI. 3a HesleraabHy0 OaHKOB-
cKkyto mpakTuky. Cam pakT Toro, uro y CEO norpeboBanu
BO3BpPaTUTh BBHIIUIATEHI, CTAJl OAHUM U3 IIEPBBIX C/Iy4yaeB
nocyie puHaHcoBoro Kpusuca 2008 roga. MHorHe Kpy-
HBle aMepUKaHCKHe MTyOJINYHble KOMIIAHUY IO/ /jaBJie-
HHUEM PeryJIMpYIOIINX OPraHOB 1 aJBOKATOB aKIIMOHEPOB
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TIPUHSIY TIOJIOXKEHUSA O BO3BPAaTe paHee BhITIJIAY€HHBIX
CpPe/CTB, OTHAKO COBETHI IUPEKTOPOB MPOSBIAIOT HEpe-
IIUTEIbHOCTh B TOM, YTOOBI BOCIIOJb30BaThCA DTUMU
[TOJIOKEHUAMMA .

[Ty6iuuHble 1e6aThl O pa3HUIle MeXKAY BhIIIaTaMU
TOII-MeHe/KepaM U pabOTHUKaM B IIOCIEAHUE TOAbI ITOTY-
YWIN 3HAYUTETbHBIN MTOTUTHYEeCKUH pe3oHaHc. HaunHas
¢ 2017 roza Komuccus 10 ieHHbBIM OymMaram u 6up:ram
CIIIA (SEC) 6yzet Tpe6oBaTh 0T 4000 myOGJIUYIHBIX KOM-
nanuit CIIIA packpbsiBaTh laHHBIE He TOJBKO O pasMmepe
BBITJIAT TON-MeHeKepaM, HO U O Pa3HUIle MeXAY 3ap-
wiatoit CEO u psioBoro cotpyanuka®. Takum o6pasom,
CYIIIECTBYET BEPOSATHOCTD, UTO B OJIMKAKTIINE TO/BI HEPaB-
HOMEPHOCTBH BBIILIAT B PAMKaX OT/ENbHBIX KPYITHENIITHUX
My OJIMYHBIX KOMITAHUH, KOTOpas, HECOMHEHHO, HETaTUBHO
BJIUSIET HAa YCTOMYMBOCTD UX PA3BUTHSA, OYZET THIATENbHO
npoBepsATbcsa. OgHaKo 60Jiee BaXKHO TO, KaK aKIIMOHEPEI
JIOJDKHBI pearpoBaTh Ha TaKylo HOBYIO IS HUX HHpOpMa-
IIUIO U KaK OHU JIOJDKHBI OIIeHUBATh, BHICOKA 3TA Pa3HUIIA
wiu HeT. JlaHHOe pelleHne oTpaxaeT MHeHUe KoHrpecca
CIIIA o ToMm, YTO BBIILIATH TON-MEHeAXKepaM ABIAITCA
Ype3MepPHBIMU U UTO PACKPHITHE COOTHOIIEHUs 3apaboT-
HBIX TUIAT 3aCTaBUT COBETHI IUPEKTOPOB MOHU3UTD BHITUIATHI
PYKOBOIUTEJISM.

7.2. YeM 00ycJIOBJIEHBI BBIIUIATHI MEHEIKMEHTY?

Ha ceropHAmHMI [eHb OYE€BU/HO, YTO MOIMBITKH
peryJivpoBaTh U OTPAaHUYUBATh Ype3MepHble BO3HATpa-
YKJEHUS TPOJEMOHCTPUPOBAIU CBOIO HEIDPEKTUBHOCTD
Y, BECbMa BEPOATHO, ZIa’Ke BHECIU CBOU BKJIaJ B YCKOPe-
HUE POCTa JIOXO/IOB TOI-MeHEKEPOB.

7.2.1. JKagHOCTD

MHorue HabrogaTen OTMEYaloT aTYHOCTh TOTI-
MeHe/KepoB. B npezcTaBieHNN NPOCTHIX JI0ZAeH, KoTAa
PYKOBOJTEb, IOIb3YIOIUICA OCPOMHBIMHU OOHyCaMHU,
HAHOCHT yIiep6 KOMIIaHUH, HO IIPX BCEM 3TOM IIPHU YBOJIb-
HEeHUU II0JIy4YaeT «30JI0TOH MapallioT» U Ipoure O0HYCHI,

1 www.nytimes.com

2 https://www.sec.gov/news /pressrelease /2015-160.html
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YeMm 00yCI0BIEHBL
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OH He MOKeT u3bexaThb YIIPeKoB B jkaZHocTH. O6IIeCcTBO
BOCIIPUHUMAET MOJ0OHBIE IKCIIECCH KaK MOMyYeHre He3a-
CITy’KeHHOTO OoraTCTBa.

B 2008 rogy crpaxoBoit ruranT American Inter-
national Group (AIG) cepbe3HO IOCTpajaa B pe3yabraTe
KpH3uca JUKBUJHOCTH IOCJIe aleHusA pedTUHra cBoei
KpezauTocrnocobHoctu. KoMmanus moayduia KpeguTHYIO
JIMHUIO Ha cyMmMy 85 mipz zosut. u3 ®PC CIIIA B o6MeH Ha
79,9% axuuii. BriocseacTBUM 3a CUET MOMOIIY deepatb-
HOTO MPaBUTEJbCTBA pa3MepoM 6osee 170 MIpA AOJI.
el yzanoch ocTaThCA Ha maaBy. M XoTaA Mo oTyeTaMm
AIG notepsana 99,2 miuapz gosn. 3a 2008 rog (npuueMm
61,7 MIPA—TONBKO 33 YeTBEPTHIi KBapTan), Kommanusa (196)
BBIIIIATHJIA CBOUM COTPYAHUKAM 450 MJIH [I0JUL. B KA4eCTBe
6oHycoB 3a 2008 roz, B To BpeMs KakK I[eHa 3a aKI[UI0 PyX-
Hyna ¢ 57,14 go 1,57 gomn. Maptun CauubaH, CEO kom-
maHuu AIG, TToJTy4rsT BRIXOZHOE ITOocobue TToUTH B 50 MITH
JIOJUIL. TIOCJIE TOTO, KakK B UtoHe 2008 roga coBeT AUPEKTO-
POB MIPUHST PelIeHre O ero YBOJbHEHUU. PobepT YWLTyM-
cTaz, CMEHUBIINH ero B gomkHOoCcTH CEO, paboTan B AIG
B TeUeHUe TPeX MeCAIEB U MOTYYUI BEIXOJHOE Mocobue
B 22 MJIH oL [Ipryem nos»xe, mociie Toro Kak IoJBepresa
Cepbe3HOM KPUTHKE, OH COITIACWICSA BEPHYTh BhIILIaUeHHbIE
JneHeXxHble cpezicTBa. Jxo3ed KaccaHo 6bL1 yBOJIEH B deB-
pasie 2008 roza ¢ ZOLKHOCTH ITIaBH OTZAesa GUHAHCOBBIX
IpoAYKTOB (OH Mpo/ai KOMIUIEKCHBIE IepUBATUBHI B CAMBbIi
pasrap GMHAHCOBBIX TPYAHOCTEH KOMITAHHUH) ITOCJIE TOTEPU
11 mupz posi. OfHAKO eMy OBLIO pa3penieHO OCTaBUTh
OOHYyCHI B pa3aMepe 34 MJTH ZI0JUL. ¥ eXKEMeCSTIHO MTOy4aTh
OZVH MUWJIJIMOH 3a KOHCYJbTAllUOHHBIE yCiayru Aia AIG
B TeueHUe ceMU Mecs1eB. BeaeacTBue aToro ckanzgana KoH-
rpecc CIITA IpHHSI 3aKOH, 00A3YIONINI COTPYAHUKOB KOM-
MMaHUH, MPUHUMAaBIIUX GeiepaTbHYI0 ITOMOIIb 110 OIUIaTe
JIOJITOB, BBHITUIAYMBATh HAJIOT B pa3Mepe 90% oT GOHYCOB.

W 4TO 3TO, €CJTU HE )KaJHOCTh 6€3 CoBITIoeHN s HOPM
MOpaJIH, MOPAJOYHOCTH U YBOXKEHUA K paOOTHUKAM, aKI[U-
OHEepaM ¥ aMepUKaHCKUM HajororiaTenbinukam! [Togo6-
HbIEe PYKOBOJWTEJIM CKOPee MOTOIAT KOMIIaHUIO CO BCEMH ee
6oraTcTBaMU, ITOCKOJIbKY BCE CBOE OHU YiKe 3abpaJiu.

He 6yzem 3a651BaTh, 9TO B OOJBIINHCTBE CIyYaeB
MeHe/)KEPbI—3TO BPEMEeHHbIE PaclopsAgUTeNn bu3Heca,
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KOTOPBIH OBLT OCHOBAH U MPOGUHAHCUPOBAH JAPYTUMU
JIFOIBMY, @ UMEHHO TEMU, KTO BOIUIOTWI B XKM3Hb CBOO
MeUTY, U HEPEJKO PUCKYSI BCEMU CBOUMU COEPEKEHUAMU
ZUTSI TOTO, YTOOBI 3aIIyCTUTD M Pa3BUTD J1€J10. BOJIBIIMHCTBO
PYKOBOAWTeEW He BHOCAT HU I[eHTa Ha Cco3/laHHe KOM-
MaHuM, KOTOpble OHU BO3IVIaBaAIOT. Ha HeCKoIbKO JeT,
a MHOT/Ia ¥ Ha HECKOJIbKO He/leTb, OHU CTAHOBATCA Havyaslb-
HUKaMH Ha/l 9y}KOM MeUTOH U TSKeNI0U paboToM APYrux
smozedt. U 3a 9To BpeMsA OHU BBDKUMAIOT OTPOMHBIE IeHbI'T
13 9TUX KOMIIaHUI 3a c4eT pabOTHUKOB U 00IIIeCTBA, YaCTO
HE3aBUCHUMO OT TOTO, IPUHOCUT JTU GpupMa o/ UX PYKO-
BOZICTBOM KaKOH-TO Z10X0/ Wi HeT. OHU YBOJBHAIOT COTHU
U laXKe THICAYU PabOTHUKOB C IETbI0 COKPATUTh PaCXO/IbI
Y U3/IePKKH, HO TIPH 3TOM MX OTPOMHBIE 3aPILIATHI U MPO-
Yyre Bo3HarpakieHus (0KJIaabl, 0OHYCHI, OMIIMOHBI, OTJIO-
>KeHHbIE€ KOMITEHCAI[UY U MOJUTUIECKUH paBOPUTHU3IM)
COXPaHAIOTCA.

3acayXuUBaWwT JU TON-MeHe/J)Xephl BHIMJIAT
B HECKOJIBKO JIECATKOB WU Zla’Ke COTeH MIUIMOHOB JI0Jja-
POB B r'oZ ¥ 3a4acTyIO 3a TO, YTO IIPOCTO OCTABJIAIOT KOM-
MaHWI B pynHax? Pa3Be oHU yke He MOJTYYWUIU CIUII-
KOM MHOTO 3a yIIpaBjieHHe, OPTaHU3aluI0 U Pa3BUTHE
dupmbr? [ToueMy UM HEZOCTATOYHO IIPOCTO AOCTOMHOM
WU a’ke BBICOKOI 3apIuiaThi? YTo, eciu OBI 3apIiaThl
pyKoBoAUTENEeN ObUTH B 42 pa3a Oosbllle cpeiHEH 3ap-
IUTaThl PAOOTHUKOB, KakK 3To 6bu10 B 1980 roxy? Ilpu cpea-
Hel 3apabOTHOM IIaTe aMepPUKaHCKUX PAOOTHUKOB IIPU-
MepHO B 40 ThIC. fosut. B rog CEO B cpeZiHeM mosrydast Obl
1,7 MJIH fOJUI. B TOA. BpAA i 3TO MO>XKHO Ha3BaTh CKPOM-
HOM CyMMOU BO3HarpakZieHus 3a roz paboTsl. B 1996 roxy,
rocJie CKaHJaIbHOU oTcTaBky Matikia C. OBUlia ¢ JO/DKHO-
ctu npesugenta Walt Disney Company, OH ITIOKHUHYJI CBOH
IIOCT, ITosyuyus 140 MJIH Z10JU1. 3a IPUMEPHO 14 mecALeB
paboTHI.

7.2.2. HaIM4YHOCTH WIH aKIUU?

Eme oAuH acmekT paccMaTpuBaeMoOU Ipo-
6J1eMBI—3TO BCe OoJIbIlee NCII0Ib30BAHKE OMIIIOHOB U IIPO-
YUX BBIIUIAT, OCHOBAHHBIX HA CTOMMOCTH aKIINY KOMIIaHUM.
B 1990-x rogax tTunuuaeiii CEO aMepuKaHCKOW GUPMEI
nony4daa 80% cBoero Bo3HarpaxxJeHusa HaJUYHBIMU,

7.2.
YeMm 00yCI0BIEHBL
BBIIUIATHl MEHE/DKMEHTY?
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a ocraBmuecsa 20%—B BuzAe ONIMOHOB. B HacTosIlee
BpeMs COOTHOIIIeHNE U3MEHWIOCH IIPSMO IIPOTHUBOTIONOXK-
HBIM 006pa3oM. JIy4IIuM IPUMEPOM MOKET CIYKUTh CTH-
BeH /[)K00C, KOTOPHIH 10 OQUITUATBEHBIM JOKyMEeHTaM ITOJTy-
YaJi 3apIviaTy B OAUH J0JUIap Ha MPOTIKEHUN HECKOJbKUX
JIET, YTO BBI3BIBAJIO OTPOMHBIN MHTEpeC 0011eCTBEHHOCTH
K HEMY CaMOMY U ero KOMIIaHu#. /laxke ¢ CUMBOJINYECKOMN
3apabOTHOM ILIATOM C y4€TOM COBOKYITHOI'O BO3HaTrpaK/e-
Husa /Ixobc cTas caMbIM BBICOKOOIUIAYMBAEMBIM HCIIOIHH-
TesbHBIM AupekTopoM B CIIA B 2007 rozy. OH IOJy4YnI
646,6 MJTH ZI0JL1., GOJIBIIYIO YaCTh—B BU/IE OTIIMOHOB.
Vcmonb3oBaHWe OMIIMOHOB CTa0 HOPMOU OyK-
BaJIbHO 3a MOCJeAHNEe HEeCKOJIbKO JeT—/A0 3TOT'0 OT HUX (198)
ZloNiroe BpeMs OTKasbiBasuch. CTaB 6arogapsa TECHOM
MIpUBsI3KEe K MHTEPeCaM aKI[MOHEPOB HauboJiee TIOMyJIsip-
HBIM BH/IOM BO3HarpakZieHUs TOM-MeHEKEPOB, OTITUOHBI
PaCIpPOCTPAHAIOTCS Ha BCe HOBBIE I'PYIIITBI pAGOTHUKOB,
CHM)Kasi 03a004YeHHOCTh HHBECTOPOB B OTHOIIIEHUU Pa3-
MBIBaHUS aKIIMOHEPHOTO KalluTasa U moTepu Gpokyca Ha
JIOJITOCPOYHOM 5D GEKTUBHOCTH AeATETbHOCTH KOMITAHUM' .

7.2.3. HexBaTka ynpaBjieH4eCKHUX TaJTaHTOB

Texymuii ypoBeHb U CTPYKTYpa BBIIUIAT TOI-MEeHE -
J)KepaM OTpakarT KOHKYPEHIIHIO Ha PBIHKE YIIpaBJIeH-
yeckux KazpoB. CEO HeceT Ha CBOUX IuIedaX GOJBIIYIO
OTBETCTBEHHOCTD, IOCKOJIbKY €r'0 PEeNIeHUA B 3HAUUTEb-
HOI CTEIIEHU OTIPEJEISIIOT COCTOSTHUE OM3HEeCa KOMITaHUH.
Il 3TOro TpeOyeTCs OMBIT U OCOOBIN TaMaHT, MPpaKTUYe-
CKU He COIIOCTaBUMBIHM C KOMIIETEeHIIUAMU APYTUX J0J-
YKHOCTeH BHYTPH OpraHu3anuu. Eciu 00aBUTH K 3TOMY
JKeJIaHWe aKIIMOHEPOB, a 0COOEHHO TaK Ha3bIBAEMbIX AKTH-
BHUCTOB, MOJIy4YaTh CTaOMIbHBIN €XXEerOHbIN ABY3HAYHbIN
pOCT IIpUOBLIN Ha aKIMIO Ha GoHE IT00AThHON KOHKYPEH-
I[UY 3a TaJaHThI, JIETKO TIOHATH, TOYEMY TaK OBICTPO pacTeT
MOTPEOHOCTD B YCIIENTHBIX TOTI-MEeHeKepax>,

! park J., Dworak L. Long-term Incentive Grant Practices for Executives.
Harvard Law School Forum on Corporate Governance and Financial
Regulation. January 5, 2015.

2 Sanford C. Bernstein & Co. Executive Compensation. How does
pay influence decisions and governance? Columbia Business School,
2008/2009.
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Croco6HOCTh PyKOBOJAUTH fABIsAETCA Oostee gedu-
IUTHBIM PECYPCOM, YeM KallUTaJ Wi pabodas cuja, U mod-
TOMY caMble KPYITHble UHBECTOPHI T'OTOBHI IIe/IpO TUIATUTh
3a KBaJIMPUIIMPOBAHHOTO YIIPaBJIEeHIIA, JaXKe eCITH TIOJTy-
yaeMble pe3y/IbTaThl He BCerga COOTBETCTBYIOT UX OXKKZJa-
HUAM. PeIHOK peanbHO ycrelrHbIx CEO KpaiiHe HeBelUK.
BBIOOp COCTOUT JIUIITH U3 HECKOJTBKUX Y€IOBEK, TPUTOJHBIX
[UIsT KOHKPETHOM pabOThl, CUTYaLMK Wi Habopa BHEITHUX
YCJIOBUU. B pesysbTaTe MHOTHE WIeHBI COBETOB JUPEKTOPOB
CUUTAIOT, YTO OHU JOJKHBI IVIATUTh OTpoMHBIe AeHbru CEO,
YTOOBI HAHATH JIYUIIIEro KaHAWaTa U MOTUBHUPOBATh €T0/
ee 0CTUYb 60JIbINero. BOIBIIMHCTBO U3 HUX OMacaloTCs,
4yTO eciu Bo3Harpakgenre CEO He 6yZieT BhIllle CpeIHETO
VPOBHSI, TO OH/OHa HaizieT cebe MecTo, T/ie OyAyT IUIATUTh
GoJbIire.

7.2.4. PONb KOHCY/IBTAHTOB 110 BO3HarpaxkjeHusIM

He ciegyeT HejoOLleHUBATh POJIb KOHCYJIBTAHTOB
10 BO3HArpaXXAEeHUAM, KOTOPBIX CTOJIb OXOTHO HAHUMAIOT
myOIMYHbIe KOMITAaHUU. Hepeiku citydau, Korza 1o 3ampocy
CBOUX KJIMEHTOB KOHCYJIbTAHTBEl HAMEPEHHO pa3AyBaloT
CYMMBI BHITLTAT. [IOMUMO 3TOTO, OHU CKJIOHHBI yCYTYOJIATh
mpobJieMy HeXBaTKU KBaIuUITUPOBAHHBIX KaJPOB, UTO,
TIPY TIPUHATHIX TIOIX0/IaX, CTAOWIBHO Be/IeT K TIOBBINIEHUIO
YPOBHA BO3Harpax/[eHus TOI-MeHe/[XKePOB.

B nocsiegHee BpeMAa KOHCYJIbTAHTHl IO BO3HAr-
PaXJEeHUSAM CTaJlu Bce OOJIbIIIE MOJBEPTAThCA KPUTHUKE
3a coZlefiCTBUE B Upe3MePHOM YBEeJIMYEeHUU BhITLIAT PYKO-
BOAWTENAM KoMIlaHUM. KynbMuHanue aToro cranu Ciy-
manus B Konrpecce CIIIA B 2007 roay’.

B paMkax mpaBWJI O MPUJAHUH TITACHOCTH PpUHAH-
COBO¥ OTYETHOCTH MYyOJUYHBIX KOMIIAHUM, TPUHATHIX
B 2006 rozy, SEC moTpe6oBajia OT HUX OIIPeAeIUTDb 1 0Xa-
pPaKTepHU30BaTh POJIb BCeX KOHCYJIBTAHTOB, AAIOIIUX PEKO-
MeH/alliU 10 BO3HATrPaXKAEeHUAM TOII-MeHeXKePOB, a TAKKe
PacKpBITh CBEEHUA O TOM, IPUBJIEKAIOTCA OHU HeIocpe/-
CTBEHHO WIeHaMM KOMUTeTa COBeTa JUPEKTOPOB II0 BO3-
HarpaXAeHUuAM WJIN UCIIOJTHUTEJIbHBIM PYKOBOZCTBOM.

! Muphy K.J. The Politics of Pay: A Legislative History of Executive Com-
pensation. USC Marshall School of Business, Marshall Research Paper
Series. Working Paper FBE 01.11.
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B nexabpe 2009 roza SEC nmotpe6oBasa ot GrupM, KOTOpbIe
TpaTaT 6osee 120 THIC. I0JUT. HA IPUBJIeYeHIE KOHCYIBTaH-
TOB IT0 BBIIUIATAM MEHE/KMEHTY, IPeJOCTABIATh CBeIeHUS
0 roHOpapax Kak 3a KOHCYJIbTUPOBaHUe 10 BO3Harpaxzje-
HUAM, TaK U 3a [IPOYHe yCIyTh'.

7.2.5. KOHKypEeHIUs cpein TOM-MEHEKEPOB

Kak mmpaBwio, JTFOAY CKJIOHHBI OI[EHUBATh CBOE BO3-
Harpax/eHre B OTHOCUTeNIbHOM BhipakeHuu. C 1993 roga,
korza SEC npuHsiia pelieHue 0 Heo6X0AUMOCTH 06HAPO/IO-
BaHMA JAHHBIX O TAKEeTax BBITUIAT TOI-MeHeKepaM, MeXIY
HUMM HavyaJoCh JKeCcTovaiiIiee COCTI3aHue B TOM, KOMY
maaTAT 6osbine. Co BpeMeHeM 3TO COPEBHOBAaHUE CTAIO
elte 6ojee JKECTKUM.

Ho aBisA0TCA N IeHbI'M €IUHCTBEHHLIM MOTUBU-
pytormum pakTopom? Tor-MeHeIKEPHI COTIEPHUYAIOT IPYT
C IPyroM He TOJBbKO 3a pa3Mep II0JIy4aeMoro Bo3Harpa-
aeHus. OHYU COPEBHYIOTCS B PA3BUTHU YCIEITHBIX KOM-
MMaHWl, BO BHEJAPEHUN HOBBIX ITPOAYKTOB U YCJIYT, B BO3-
MOXKHOCTSIX BBIXOZIa HA HOBBIE, ellle He OCBOEHHbIE HUKEM
PBIHKH, 3a IPaBO OCTaBUTh CBOH cJie] B UCTOPUN GUPMBEL.
VHBIMU CJIOBAMU, UX MOTHUBBI MOTYT OBITb KaK MaTepHab-
HBIMU, TaK ¥ HEMaTepUaJTbHBIMU. DTO HE MPOCTO JIEHBTH,
kotopble CEOQ pacCYMTHIBAIOT MOJMYIUTD B CIydae ycrexa.
[ToMUMO 3TOTO, HOBbIE CPAaBHUTEIHHO BHICOKHME YPOBHU BO3-
HarpaxJeHus MOTYT B PeasbHOCTH CIIY)KUTh XapaKTePUCTH-
KOl TOII-MeHe/)Kepa B 4acTU TOTO, HACKOIBKO YCIIENTHO OH
CIIPaBJIAETCS CO CBOUMU 00SI3aHHOCTSIMHU TI0 CPaBHEHHIO
¢ pykoBoauTeaIMHU Apyrux Gupm. ComuzHbie 60HYCH dak-
TUYECKH MOTYT ObITh UICTOYHHUKOM IOPAOCTH U CKOPEE UyB-
CTBa yIOBJIETBOPEHMS, a HE HEJIOBKOCTH ITepe/ JTFOAbMHU.

7.2.6. CMUpeHHbIE COBETHI AUPEKTOPOB

B Teuenue secATwieTHH Ha coBeTaX AUPEKTOPOB
JIEXXUT 00513aHHOCTH (¥ [IPaBO) yIPaBIATh OM3HECOM KOP-
Iopanuy, BKIoYasa Ha3HauyeHNe BO3HarpakAeHnua pyKo-
BoAAmMYM paboTHUKaM. OZHAKO, K COKATIEHUIO, COBETEH
JVPEKTOPOB ITyOIMYHBIX KOMITAHUY ¥ UX KOMUTETHI 10 BO3-
HarpaxleHuAM He CTaJIl IBUTaTeIAMU IIporpecca B BOIIPO-
cax [leHe)XXHBIX BBIILIAT TOII-MeHe/pKepaM. 3a4acTylo OHU

! Ibidem.
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IIPOCTO He CIIPaBJIAITCA € 33/iadeli BHeJIpeHUsA pa3yMHON
CHICTeMBI MOTHBAI{ ¥ BO3HATPaXKJeHHA PyKOBOZCTBA.

CJIO)KUBIIASICSA CUTYALHsI CKOpee BCero o0ycIoBIeHa
TeM, YTO WIEHHI COBETOB JIMPEKTOPOB U3JIUIIHE [T0IaraloTcs
Ha KOHCYJ/IbTaHTOB I10 BO3HATPaXXJeHUAM U PyKOBOZCTBY-
I0TCA aOCOMIOTHBIM YOeXXKIeHHeM B TOM, UTO pa3Mep BbIILIAT
JVKTyeT PHIHOK. DTO TaK)XXe MOKHO OOBACHUTD HEZOCTAaT-
KOM KOHTPOJISI CO CTOPOHBI aKI[MOHEPOB U HEBO3MOXKHO-
CThIO WIM HeXXeJlaHWeM CYZOB CcOo3ZaBaTh Npelie/leHThI,
oIpeZiesIAIoNe HeOOXOAMMbIE YPOBHH BBHIIUIAT TOI-MEHe/ -
’KepaM, BBIABJIATH HAPYIIEHUA JUPEKTOPaMH CBOUX 00s3a-
TEJBCTB IO COOIIOZIEHUIO MHTEPECOB KOMIIAHUY U TPebo-
BaHUH 3aKOHA. VIMEHHO COBETHI AUPEKTOPOB KPYITHENIITNX
my6IMYHBIX KOMITAHWH HepeZKO JOIyCcKaloT (2 BO3MOXKHO,
Y MHULIUVPYIOT) HEOOOCHOBAHHBIE TUTAHTCKYE TTOBBIIIEHNS
BBHIIUIAT TOI-MeHe/KepaM.

Ha ceroguAmHui eHb MHOTHE COBETHL AUPEKTO-
POB BOBJIEUEHBI B CJIMIIKOM 60JIbIIIOE YHCIO KOHGIUKTOB
VHTEPEeCOB /I TOT'o, YTOOH! BECTH ZiesIa C AO/DKHOM OTBET-
CTBeHHOCThI0. Ha camMoM fiesie HeKOTopble IUPeKTopa MOT'yT
OBITH 00sI3aHBI CBOMM MECTaM B coBeTe (a 3TO IopasyMe-
BaeT COJMUAHOEe BO3HArpaXJAeHHe U NIPeCTK) JII0AAM, Yb1
3apIUIaThl ¥ aKIMOHEepHBIE OMIMOHBI OHU OIIPEeZeIAIOT CBO-
VMU pelleHNAMU.

7.3. BiusiHre npo3pavyHOCTHU U JOIIOJHUTEIbHOTO
PaCKpbITUA I/IH(l)OpMaI.II/II/I Ha pasMep BbIIIaT
MEHEI:KMEHTY

B CIIIA riepBbIe 3aKOHBI O PACKPBITUY HHGOPMAIUU
O BBIILJIATaX MEHE/PKMEHTY BCTYIIWIN B CHUJIy ITOCJIE IIE€PHU-
ofa Besnnkotii leripeccuyl B CBA3U C IPEANIPUHATEIMU aIMU-
Huctpanuen @./l. PysBesbTa aHTUKPU3UCHBIMUA MEPaMMU.
3akoH o yeHHbLx bymazax 1934 roza BO3/IOXKUI OTBETCTBEH-
HOCTbD 32 CTUMYJIIPOBaHMe PAaCKPBITUSA CBeJ,eHU 0 BO3HAT-
PaKZeHUU TOTI-MeHeKepOB MyOTUYHBIX KOpIoparui Ha
co3ZlanHy0 Komuccuio mo 1eHHbIM Oymaram u Gupskam
(SEC). B Tom ke rogy Komuccus BBIIyCTIWIA TOCTOSTHHBIE
npaBwia, TpeOyolie OT KOMIIaHUHM pacKphIBaTh UMeHa
Y BCe BBHITLIATHI, BKJIIOYasA 3apaboTHYIO IIaTy, OOHYCHI,
AKLIUU U OILIMOHBI, TPEX €€ CAMBIX BBICOKOOILIAYUBAEMBIX

7.3.
BiusHIe IPO3pavHOCTH
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pykoBozuTesneii. lleHHbIe 6ymMaru KOMIIaHU#, He obec-
IIeYUBIINX COOTBETCTBHE HOBBIM ITpaBUJaM /0 HIOHA
1935 roza, I0/DKHBL OBUTH OBITH CHATHI C OMPKEBBIX TOPTOB'.

M xoTa SEC He uMeeT NpAMBIX ITOJTHOMOYUU
IO PeryJIMpoOBaHUIO YPOBHA U CTPYKTYPH GOPMUPOBA-
HUA BO3HArpaxAeHus ToI-MeHe/KepaM, B leCTBUTEb-
HOCTH OHA OIIpeJieIAeT, KaKue KaTerOpUM BBIILIAT PaCKPhI-
BAIOTCA ¥ KAKMM 00pa3oM 3TO IPOMCXOAUT. VI3 roza B roz
SEC moc/iefoBaTeIbHO IOBBIIIAET TPeOOBAHUA K PACKPHI-
TUIO JaHHBIX. CaMble KPyIIHbIe U3MEeHEeHN IPOU30IIUIH:

* B 1978 rozy, korza Komuccuei ObUT BHITYIIEH P
[IpaBwWI, Pa3bACHAIINX, KaKue JONOJHUTENbHBIE J0XO0/bI
JIOTDKHBI PAaCCMaTPUBAThCA KaK BO3HArpaAeHue B Matepu- (202)
anax zyid ronocoBanuda Ha OCA, 1 yBem4mwIa ¢ Tpex A0 IATU
KOJIM4eCTBO BBICOKOOIUIAYMBAaEMBIX COTPYAHUKOB, 10 KOTO-
PBIM MH(OPMAIHS O BBIIIATAX PACKPHIBAETCSA B 0053aTEINb-
HOM IIOpAJKE;

* B 1993 roay, korga SEC notpeboBasia OT KOMITa-
HUI BKJIIOYaTh He UMeIolre 00s13aTeNbHOM CUJIbI pellle-
HUA aKIMoHepoB o Beimwiatax CEO B MaTepuasisl A4 rojo-
coBanusa Ha OCA U pacKpbIBaTh 3TU CBe/IeHU B CBOHOM
TabJHIle BO3HArPAKAEHUMH, C yKa3aHUeM BCeX OCHOBHBIX
KOMIIOHEHTOB BHIIJIAT, IOJyYeHHBIX TOII-MeHeXepaMu
3a IOoCJIeIHUe TPU rojia, BKII0Yas IOAPOOHOe ONMCaHue
YCJIOBUY BCeX AEHCTBYIONUIUX ONIIMOHHBIX IIPOrPaMM;

* B 2006 rogy, korzia 6BLTH paCIIMPEHBI TPeOOBA-
HUA 10 PAaCKPBITUIO OTIOJHUTENbHBIX 0X0/I0B, YTO 3aCTa-
BUJIO ITyOJIMYHBIEe KOMIIAHUU 0OHAPOJ0BATh peajbHEIe
pacyeTsl TIEHCUOHHBIX IT0COOU /71 BCeX PyKOBOAUTeNIeH,
Ha3BaHHBIX I0OJJHOMOYHBIMU IIPE/CTABUTENIAMMY, a TAKXKe
IIPeZIOCTaBUTh TAaOIMYHBIE JAHHBIE [T0 BCEM KOHTPAKTHBIM
BBIXOZIHBIM ITOCOOMAM B CIy4ae UX yBoJIbHeHUsA. [ToMrmo
3TOT0, OBUTN BBE/IEHHI IONIOTHUTEIbHBIE TPEOOBAHUA K IIPO-
3pavyHOCTHU ONIIMOHHBIX IPOrPaMM;

* B 2011 rogy ObLT IPUHAT 3aKOH O pepOPMHUPOBa-
HUU YOJUI-CTPUT U 3aluTe oTpebureneii—3axkoH Joooa—
®dpaHka, KOTOPHIH BB OOJIBIIOE KOJUIECTBO HOBBIX IIpa-
BWI PAcKpPHITHA NHPOPMaLH, BKIIOYasA [IpefOoCTaBIeHNe

! Murphy K. The Politics of Pay: A Legislative History of Executive Com-
pensation. Marshall School of Business, University of Southern Califor-
nia, 2011.
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JAHHBIX O HE3aBUCHUMOCTH KOHCYJIBTAaHTOB 110 BO3HATpaXK/e-
HUAM, aJIBOKATOB, OyXTraJTePOB U MPOYUX IKCIIEPTOB KOMU-
TeTa CoBeTa JUPEeKTOPOB 10 BO3HArpaXkIeHUAM; O COOTHO-
IIEHUU BHITUIAY€HHBIX BO3HATPAXKAeHUN U GUHAHCOBBIX
IoKa3aTesiell KOMIIaHWY, BKJIIoYasd IleHbl Ha aKIIUY, a TakKe
0 COOTHOIIIeHNU pa3Mepa Bo3HarpaxaeHua CEO k cpesneit
3apIuiaTe BCeX OCTaJbHBIX PAOOTHUKOB KOMITAHUH .

B momosHeHYE K OTTMCAHHBIM BBIIIIE HOBBIM TPe6o-
BaHMAM, 3akoH /Jodda—Ppanka o6s3a1 SEC chopmynupo-
BaTh U BHEJPUTDb 3HAUUTEIbHOE YHCJIO APYTUX IOJI0XKe-
HUMH, peryJIUPYIOLINX IPAKTUKY BBHIILIATHI BO3HATPAXKAEHUSA
MeHe/XKMEeHTY.

* TosocoBaHue 110 BO3HArPaXKAEHUAM: aKIIMOHEPHI
JOJDKHBI YTBEPAUTD METOAUKY OIlpeZiesieHHs YPOBHS BO3HAar-
PaOKAEHUA TOI-MEHEIKEPOB KOMIIaHUHY ITyTeM daKy/IbTa-
TUBHOTO I'OJIOCOBAHUS KaK MUHUMYM pa3 B TpU rofja.

* Bo3Bpar paHee BHIIJIAYEHHOI'O BO3HArpaxzie-
HUSA: KOMIIAHUM 0053aHBl BBECTH M OTYUTATHCSA O TPO-
Ielypax Bo3BpaTa BBIILJIAT MEHEAKMEHTY Ha OCHOBa-
HUW QUHAHCOBOU OTYETHOCTH, KOTOPas BIIOCIEACTBUU
repecMaTpUBaeTCA.

* He3aBHCHMOCTb KOMUTETA 10 BO3HArpaxie-
HUAM: UMeloIre GUPIKeBOM JTUCTUHT KOMIIAHUU TOJIKHBI
chbopMUpPOBaTh B COBETE AUPEKTOPOB KOMUTETHI IO BO3-
HarpaXZieHUsIM, COCTOSAIINE UCKIIOUUTETbHO U3 BHEITHUX
He3aBUCUMBIX AUPEKTOPOB.

Ha nmpakTuke moZio6Hoe pacKkpbiTHe UHGOPMAIUU
0 YKaJIOBAaHUM TOI-MeHEIKEePOB OBLIO MPUHATO UCKIIOYH-
tesnbHO B CIIIA. Kanaza nepessia oty ipaBuia B 1993 rogy,
3ateM, B 1997 rozy, ee npumepy nocieznoBana Beaukoo-
putanus, B 2000 rogy—HWpnauaus u IOxHasa Appuka,
a B 2004 rogy—ABcTpanusa. B mae 2003 roga Komuccusa
EBpometickoro corosa MmoAroToBuia «Ilnax deticmeuil»,
PEKOMEH/YIOIIUH BceM TyOIUIHBIM KoMnauusaM EC oTyu-
TaTbCsA 00 MHAWUBUAYATbHBIX TAKETaX BO3HATPaXK/eHUM
7o 2006 roga. bonbmnHCTBO cTpaH EBpocoio3a NpuHAIN
mpaBmIa, Tpebyrolyie 06HapOAOBaHUA ITUX JaHHBIX, JTUIIb
k 2011 romy>.

! Tbidem.
2 Ibidem.

7.3.
BiusHIe IPO3pavHOCTH

(203)

U JOIIOJTHUTE/NIBHOT'O PACKPBITUA I/IH(l)OpMaLH/II/I

Ha pasMep BBIIUIAT MEHEDKMEHTY



3a nocnexuue 80 et Kourpecc CIIA chopmynupo-
BaJI HAJIOTOBYIO TIOJUTUKY, HOPMBI OyXTaJTEPCKOTO YUYeTa,
Tpe6OOBaHUsA 0 PACKPBITHIO MHGOPMAIIUH, HEITOCPEACT-
BeHHOE 3aKOHOZATeNbCTBO U HECYETHOE KOJTUUECTBO APY-
T'UX NIPaBWI, PeryIUPYIOUINX BEILIATH MeHe I KMeHTy. [1pa-
BWJIA, KOTOPHIE 329aCTyI0 GOPMYIUPOBAIHCH B KAUECTBE
peakI[iy Ha CpaBHUTEbHO U30JIMPOBaHHbIE CKaHAaIbHBIE
CIy4au ¢ Ype3MepHBIM BO3HarpakJeHUeM TOI-MeHe Ke-
POB, B OCHOBHOM ObLIY 1160 HedpbeKTUBHBIMU, OO0
KOHTPIPOAYKTUBHBIMU U CKOpPee CITOCOOCTBOBAH POCTY,
a He CHIDKEHUIO BHITUIAT PYKOBOJAUTEIIM KOMITAaHUH.

Ob111ecTBEHHbBIE UCKYCCUU, UTOTOM KOTOPBIX CTa-
HOBUJIUCH TTOZ[00HBIE 3aKOHOATeIbHEIE UHUIHATHBH, (204)
B OCHOBHOM Pa3ropajiich B IePUO/J, SKOHOMUYECKUX CIIa-
ZIOB TIOCJIE HECKOJIBKUX JIET OTHOCUTENBHOTO MPOI[BETAHUA,
CBsI3aHHOTO CO 3HAYUTENbHBIM POCTOM BO3HArpakJeHui
PYKOBOZAIUM pabOTHUKAM U OJJHOBPEMEHHO YBeJIHYe-
HHUeEM HepaBeHCTBa /I0X0/I0B B IiesioM. HaiizeTcsa maso cBu-
JleTeJIbCTB TOMY, YTO V>KECTOYeHUe ITPaBUJI O PACKPBITUUN
“HGbOPMAIIVH TIPUBENIO K YMEHBIIIEHUIO TOPOYHBIX TPAKTHK.

YacTuyHO mIpobiemMa 00yciIoBIeHa TeM, YTO 3aKO-
HOZIATEThCTBO (JaXke IPU HAaTUYUU OJaruX HaMepeHUH)
IO CYyTH CBOeM GOKyCcUpyeTcsd Ha CPAaBHUTENBHO Y3KUX
acreKTax MOJUTUKU BO3HATPAX/IeHUs, OCTABJIAI MHOTO
BapUAaHTOB /i1 0OXOZHBIX MyTel. B OCHOBHOM TPYAHOCTH
BBI3BAHBI TEM, YTO HOPMAaTUBHbBIE aKTHI IT0 CBOEN MTPUPO/e
MIPOAVKTOBAHBI IMTOJTUTUYECKUMU IIPEATIOChUIKAMU U IIPO-
JBUTAIOTCSA TTOJUTUKAMU, KOTOPHIE PEIKO CTABAT «CO3/a-
HUe aKIIMOHEepPHON CTOMMOCTH» BO IMIaBy yIa. JlucKkyccuu
MOATUTHIBAIOT HEOOXOAUMOCTD B TPUHATHU COOTBETCTBYIO-
ITMX 3aKOHOB, KacaloIIUXCcA BO3HArpakeHus TOI-MeHe/-
’KepoB. Mexly TeM caMble ipble KpUTHUKYU BBICOKUX BBIILIAT
(wreHB! TPOPCOIO30B, HEJIOBOJIbHbBIE COTPYAHUKU U TIOJIHU-
THUKH) Ha CAMOM /ieJie He UMEIOT KaKOH-T1b0 /I0JTH B yTIpaB-
JIIEMBIX KOMITAaHUAX U He 3aMHTEPECOBAHBI B 61arOMoTydYun
aKI[MOHEPOB'.

[ToTpe6HOCTD B paCKphITUM HHPOPMAIIUH O KaJoBa-
HUY PYKOBOAUTENEHN KOPIOpaluii OTpaykaeT Kak 3aKOHHbIE
oIaceHUs aKIIMOHEPOB, TaK U O0IeCTBEHHOE JIIOOOIBIT-
ctBO. OOIIENpPU3HAHO, YTO YeM OOJIbIIIe TPEOCTABISAETCS

! Ibidem.
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vHpOpMaluH, TeM Jaydiie. AKITMOHEPHI K caMO OOIIECTBO
MMeIOT TIPaBo 3HATh, CKOJIbKO monydaioT CEO u apyrue
TOT-MeHeKephl. JIOTHKa PacKphITUS JaHHBIX 3aKII09aeTCs
He B TOM, YTOOBI aKIIMOHEPHI MOTJIN PEIUTh, Teperiadu-
BaIOT WIK HEJOIUIAYHUBAIOT OHU KOHKPETHBIM PYKOBOJUTE-
JIIM, @ B TOM, YTOOBI IIPeJOCTAaBUTh aKI[MoHepaM nHdpopMa-
IIUI0, HEOOXOAUMYIO JJIsT KOHTPOJIA HaJl 9P PEKTHBHOCTHIO
PaboTHI COBETA IUPEKTOPOB, OTBEYAIOIIETO 32 COBIIOEHIE
IIpaB BCEX aKI[HOHEPOB.

BeposATHO, CeroJHsANIHNE TPaBUIa PACKPBITHSA
nHbOPMAIIMK O BO3HATPAKAEHUN PYKOBOAAIMM PabOTHU-
Kawm, geictBytomue B CIIIA, ABISIOTCA caMbIMU I€TaTbHO
mpopaboTaHHBIMU B MUpe. TeM He MeHee BMeCTe C YBeJu-
yeHreM 00'beMa MPeJoCTaBAIEMBIX JaHHBIX TIPOUCXOAUT
Y TIOBBINIIEHYE BHITLIAT TOI-MeHe/KepaM, YTO CBUETEb-
CTBYET O TOM, YTO TOJOOHBIH TTOX0/] B KOHEYHOM UTOTE
He SABJISAeTCA UAealbHBIM 1 3pGEKTUBHBIM.

7.4. YTo MOIIUIO He TaK B IIpoIjecce 3BOTIOINHU
MOJX0/a K BO3HATPaXKAEHHIO TOM-MeHe)KePOB?

[To Mepe pa3BUTHA METOAUKH OTIPE/IeIeHUS YPOBHSA
BO3HArpaXXJleHUH MOXHO BBIZIEJIUTH IO KpaliHel Mepe
HECKOJIbKO GaKTOPOB, KOTOPhIE CKOPEeEe OKA3hIBAIOT HETa-
TUBHOE BJIUSTHUE HA 3TOT MPOIIECC.

Hepezko mocTaBiieHHbIE TTIEPE/] TOTI-MeHEeKMEH -
TOM II€JTM OKa3bIBAIOTCA U3JIUIIHE MPOCTBIMU, UYTO CPa3y
CYIIIECTBEHHO YBEIUYMUBAET OOIIUI pa3Mep UX BO3Harpa-
xaeHud. Llenenonaranye Ha IpyUeMIeMOM YPOBHe, 3aCTaB-
JIAroIEM «60POThCA 3a Pe3y/IbTaT», IBSIETCA KpaliHe BaXK-
HBbIM (aKTOPOM ycIiexa MOZEJH «OIUIaTa 3a CAeJIaHHOE» U,
CJle[oBaTeIbHO, YAOBIETBOPEHHOCTU U BBICOKOT'O YPOBHA
Z0BepusA aKIMOoHepoB. C OHOM CTOPOHBI, TieJieBbIe IT0Ka3a-
TEeJIN JIOJDKHBI OBITh IOCTATOYHO CJIOKHBIMU ISl ZIOCTHKE-
HUsI, YTOOBI MOTHBUPOBATh CBEPXBHIPAOOTKY U COOTBETCT-
BOBaTh OXKUAAHUAM aKIUOHEPOB. C IPYT0i CTOPOHBI, EC/TU
1eu 6yAyT MpaKTUIeCKU HeJOCTUKUMBIMU—3TO MOXKET,
Hao0b60pOT, IEMOTUBUPOBATH TOII-MEHE/KEPOB®.

1 Kay L, Friedman S., Lane B., Martin B., Meischeid S. Are Companies Set-
ting Challenging Target Incentive Goals? Harvard Law School Forum on
Corporate Governance and Financial Regulation. April 18, 2015.
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HepgocTtaToyHo nmpoAyMaHHBIE CXeMBl MOTUBA-
IMU, TyCTh Jake IPUBA3aHHbIE K ITOKa3aTeaIM IIPOU3-
BOZAUTENBHOCTH, YACTO IPEMUPYIOT MEHEXKEPOB IIPOCTO
3a TO, YTO OHU IUIBIBYT 11O T€YEHUIO PBIHKA, XOTs KOM-
MaHUsA U He JEMOHCTPUPYET 0COOBIX JOCTIKeHUH. [Tpu
3TOM OTCYTCTBYIOT IITpadrl, HAITPUMED BO3BpaAT paHee
[IOJIy4E€HHOI'0O BO3HArpaXXJAeHUsd, fake ecau KOMIIaHUusa
HeceT YOBITKY WM HaJUIIO JOKHOCTHBIE TPOCTYIIKU .
[ToBhIllIeHUE YPOBHSA BBHIILJIAT MEHEKMEHTY 3a I10CIe]-
Hue 15 jeT, Kak IpaBUJI0, HUKAK HEe KOPPeJIUupyeTca
C POCTOM COOTBETCTBYIOUIUX IMOKa3aTeael GOHIOBBIX
PBIHKOB 3a TOT e epuo/, BpeMeHHU, YTO NOAIIUTHIBAET
pacTylee OTpUIlaTebHOE OTHONIEHUE obmecTBa K my6- (206)
JINYHBIM KOMITQHUAM.

[Tocse TOro Kak akIoHepaM IIpeJOCTaBUWIN IPaBO
r'0JIOCOBATD I10 BOIIPOCAM BO3HArpaXKAeHUA TOII-MeHe/Ke-
POB, ITyOJIMYHBIE KOMITAHUHW CTAJIM YaCTO IIPOCTO UTHOPU-
POBAaTh COBELATEIbHBIE TOI0CA, IOAAHHBIE «[IPOTUB». XOTs
CerofiHs 3Ta TEHAEHITUA Molia Ha yobputb. OZINH 13 HauboJee
IIOKUPYIOIIUX TPUMEPOB SIBHOTO PeHeOpeKeHNsI MHEHUEM
aKIMOHEPOB Ipou3oren B Oracle—amMeprkaHCKOH KOpIOpa-
LM KOMITbIOTEPHBIX TeXHoIorui. bonee 50% akumoHepoB
KOMIIaHUU YeThIpe pasa, ¢ 2012 no 2015 rog, roaocoBanu
MIPOTUB CXEM BO3HATPAXK/EHUS PYKOBOAANINX PAOOTHUKOB,
1 0cOOEHHO IIPOTHB IaKeTa BBHILIAT Jlappy DJUIHCOHY, ee
OCHOBATeJIo, 10 ceHTA0psA 2014 roza 3aHUMAaBIIEMY JOJI-
’KHOCTb IJIAaBHOT'O HCIIOJIHUTENbHOTO AupekTopa Oracle.
B 2013 rozy oH 6bU1 caMbIM BbICOKOOIUTaurBaeMbiM CEO
B CIITA. TTpu 3TOM ero 3apaboTHas riarta ¢ 2011 roga ocraBa-
JIach B pasMepe 0JJHOTO I0JUIapa, a MPaKTUYEeCKHU BCe ero BO3-
HarpaxJeHue COCTOSIO M3 ONIIMOHOB. B TOre, OH MOITyYnI
67 wuH gosut. B 2013 roay, 77 MuiH—B 2012 rogy u 96 MiH—
B 2011 roay. DyIUCOH OCTaJICA B KOPHIOPALIMU B KAa4eCTBeE
npezcesaTessa coBeTa JUPEKTOPOB U AUPEKTOopa M0 TEXHO-
Jiorusam, 3apaboras 41,5 MiTH 3a oT4eTHBIHN 2015 ro7.

3adacTyto ocje IpoBaja roJJOCOBAHUA 110 YTBEp-
KIEHUI0 BO3HATPaXXJeHUs TOI-MeHe/)KePOB IMy6Iny-
HBIM KOMITAHUAM MPUXOAUTCA IlepecMaTpUBaTh MaKeTh
BoIIaT. COrIacHO JJaHHBIM KOHCAJITUHTOBOY KOMIIaHUU

! Finston F. Ethical Issues in Executive Compensation. Wilkins Finston
Friedman Law Group LLP.

T'nasa VII

OTUYECKUE ACIIEKTHI

BO3HAT'PAYKJIEHMA MEHE/DKMEHTA KOMITAHUIA:
YPOKMU CIIIA



Willis Towers Watson, B 2016 rofy cpeiHUl YPOBEHb MO~
ZEPKKY aKITMOHEPOB TIPU T'OJIOCOBAHUM TI0 BO3HATpaXK/e-
HUSAM B aMepHUKaHCKUX KOMITAHUSX OCTABaICS HEU3MEeHHBIM
Y COCTaBJIAI pUMePHO 91% oT nojaHHBIX rosiocoB. OZHAKO
30 xkoMIaHUH TaK ¥ HE CMOIVIU MTOJIYIUTD MOAAEPKKY aKI[1-
OHEPOB, YTO 3HAYUTEIbHO MeHbIle yeM 61 B 2015 rogy.
AKIIMOHEPHI, MHEHNE KOTOPHIX ObLIO MPOUTHOPUPOBAHO
He B IIePBbIN pa3, THUIIMHUPOBAIU CyZeOHble UCKU IIPOTUB
OT/IE/IbHBIX WIEHOB COBETOB JUPEKTOPOB, 0COOEHHO BXO/Is-
MIUX B KOMUTETHI 10 BO3HATPAYXKAEHUSIM, YTOOBI BHIPA3UTh
CBOE HETOZIOBaHUE 10 3TOMY TTOBOZY.

Heob6X0MOCTb COOTBETCTBHSA OECKOHEUYHBIM U BCe
6oJee skeCTKUM TpebOBaHUAM MTPUBeJia K BOSHUKHOBEHUIO
CXeM BO3HaTrpakKZEHUsI, COBEPIIEHHO HEIPO3PAaYHbIM JIJIS
aKIMOHEPOB, KOMUTETOB 110 BO3HATPAKAEHUSIM, CTOPOH-
HUX HabJIozaTeNel U Jayke CAaMUX YYaCTHUKOB TIpOILiecca.
PacTymas cJIo’KHOCTb CHCTEM MOTHBALIMHU ITOTEHIIMATBHO
YBEJIMYUBAET PUCK ITIOTEPU PENyTAIIUU KaK /11 KOMITaHUH,
TaK U UHBECTOPOB.

Bceobiliee mogo3peHe TaKKe BhI3bIBAET eIHHAS
«yHUBepCcaJbHasI» MOJIENIb YCTAHOBIEHHS BO3HATPAXKAEHUHN
Tom-MeHe/mKepaMm. [TogaBstoniee 6OIBITMHCTBO MyOIUY-
HBIX KOMIIaHUH CTPYKTYPUPYIOT BO3HATpakieHue 1o 6a3o-
BOMY OKJIaZly, KOMIIEHCAIIMOHHBIM BBITLIATaM (HampuMmep,
MEHCUN), eXKeroqHOMY 60HYyCYy (B 3aBUCUMOCTH OT IOCTH-
JKEHUS TOJIOBBIX TIeJIEN 1O MPOU3BOAUTENBHOCTH) U JIOJI-
TOCPOYHOMY CTUMYJIUPOBAHUIO (B 3aBUCIMOCTH OT JOCTH-
JKEHUS TpeX-/MATWIETHUX Iejiel 110 3pPEeKTUBHOCTH
6usHeca). [IpeobiazaHyie yKa3aHHBIX KOMIIOHEHTOB ITPH-
BeJIO K MCKJIIOUEHUIO JPYTUX COCTABJSIONINX, KOTOPHIE,
BIIOJTHE BEPOSITHO, ObUTH OBI 60JIee TIPUTOAHBI JJIs1 OTIpe/ie-
JIEHHBIX MoZiesiel busHecal.

OyHmaMeHTaTbHOE HECOOTBETCTBUE B IAHHOM CJIy-
Yyae 3aKJII0YAEeTCA B TOM, YTO GOPMAIbHBIN ITOAXO0/] UCIIOJb-
3yeTcs PETYIUPYIOIINMU OPTaHaMU /ISl PEIIeHU, 110 CyTH,
STUYECKOH MPOOBIEMBI: TOT-MeHEeKEPHI TTOTyYar0T CIIHII-
KOM MHOT'O, CAMH¥ IIPY 3TOM HUYETO He MPpou3BosA. bosee
TOT0, 3a4YaCTyI0 OHU CO3/Ial0T HECOPAa3MePHBIE MTPOOTEMbI
ZUIs1 paOOTHUKOB U aKI[MOHEPOB, TP 3TOM OCTaBJIASA cebe

! The Investment Association. Executive Remuneration Working Group.
Final Report. July 2016.
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IIpeKpacHBIH leHeXXHBIN pe3epB JJ1d IocIeyolleil cyacT-
JINBOM >KU3HU.

[TpakTuKa MOKa3bIBaET, YTO 3aKOHO/aTeIbHbIe MHU-
LIIMaTUBBI YaCTO MPUBOASAT K HeMpeABUAEHHBIM TOCTIE-
CTBUAM, BKJIFOYasl pe3KOe yBeanueHre HaJ0aBoK K 3apa-
6oTHOM m1aTe B 1970-X rozax, MoABIeHHE «30J0THIX
nmapaurtoToB» B 1980-X, oMIMOHHBIX cxeM B 1990-x u dpaH-
TOMHBIX ONMITHOHOB B 2000-x'. HeKOTOpHIE M3 HUX CTaIU
caMBIMM CIIOPHBIMM 3JIeMeHTaMU BO3HarpaXxaeHusd
TOI-MEeHe/>KEPOB.

7.5. CIIOpHBIE 3JIEMEHTHI BO3HarpaxkJAeHus
TOI-MEeHe/KEPOB (20 8)

Crajo ye yCTOMYNBOW Tpasulliell KpUTUKOBaTh
PYKOBOAMTENEH MyOINYHBIX KOMIIAHUHN 32 UX CIUIIKOM
BBICOKMe 3apIuIaThl. BnpoyeMm, Ternepb HEOOXOAUMO IIPH-
HUMAaTh BO BHUMaHUE COBOKYIIHOE BO3HarpaxieHue TOIl-
MeHe/PKePOB /IJI1 TOr0, YTOOBI 10 KOHIIA IOHATH, CKOJIBKO
OHMU 3apabaThIBalOT Ha caMoM Jeie. [IoMuMo ok1aza
B ero/ee KOHTPAKT, [10 Bcel BUAWMOCTH, BIICAHBI TaKue
IIpUBWIErHH, KaK JeHeKHble IpeMUHU 110 UToraM Ioja,
ZIOJICOCPOYHBIE CHCTEMBI IIOOIIPUTENIbHBIX BO3HATpaXKe-
uuiti Long-Term Incentive Plans (LTIP), gomosHUTETbHBIE
ZIOXOZIbI ¥ TIpOYre OOHYCHI, BKJIIOYas He 0b1araeMble Hajlo-
raMy KOMaHZVPOBOYHBIE PACXOAHI IO BEICIIEMY Tapudy,
BO3MOXXHOCTB ITOJTb30BATHCSI KOPIIOPATUBHBIMH aBTOMOOH-
JISIMU WM CAMOJIETaMH, WIEHCTBO B KJTy0Oax /i n30paHHBIX
U Jaxke IlepcCOHaJIbHBIE OTIIyCKa 3a cdeT KOMIIaHWUH, BO3Me-
IIeHNe HaJoroB, IeHCUOHHbIE KOPPeCIIOHAUPYIOIIKeE [ieTlo-
3UTBHI, IUIAHBI CTPAXOBaHUA WIKU B3HOCH B HAKOIIUTEIbHBIE
CUCTEMBI.

LTIP—5TO cucTeMBI MOOLIPUTEIbHBIX BO3HArpaXk/e-
HUM, 11e/IbI0 KOTOPBIX ABJAETCA ZoIiaTa ToIl-MeHeAKepaM
3a IOCTIKeHNe KOMITAaHWeH cTpaTernyecKux Leyei, Bees-
CTBUE 4ero MaKCUMaJIbHO YBeJINYMBaeTCA OXOZ, aKIINoHe-
poB. OHU ycTaHaBIMBAIOT CIellalbHbIE IleleBble II0Ka-
3aTesu MPOU3BOAUTEILHOCTH, HallpUMep 10 CTOMMOCTH
aKIMi KOMITAHUH, 00bSIBJIEHHOU MPUOBLIN U JIFOOBIM /IpY-
UM pe3yJbTaTaM, OCHOBaHHBIM Ha 3¢ dekTrBHOCTU. ECimu

! Muphy K. J. The Politics of Pay...
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PYKOBOZAIIHMI pabOTHUK IOCTUTAET 3aJaHHOTO TIOKa3aTess
WJIV TIPEBBIIIAET €r0, TO OH/OHA TOJTyYaeT BO3HATrpakJeHre
B GpopMe KOMITeHCAIlMH, OCHOBAaHHOM Ha aKIUAX (Hammpu-
Mep, OTIIIMOHBI WY IIPpEMUATbHbIE aKIIWH), U/ WUIU HaTAY-
HeIMU. Kak mpaBuio, 3TO coUyeTaHUe LIEHHBIX OyMar
C IeHEe)KHBIMY BBIIIATAMH.

3 Bcex TUIIOB BO3HATPAXKAEHUs, UCIIOTb3yEMBIX
B LTIP, HanboJiee CIIOPHBIMU OKAa3bIBAIOTCS OIMITMOHHBIE
nporpaMMebl. B Hauane 1990-x rozos Konrpecc CIIIA BHec
TIOTIPABKY B HAJIOTOBBIA KOJEKC, TIBITASICH CAEPXKATH Ype3-
MEepPHBIE BHIIIATH PYKOBOJAAIINM ZIOKHOCTHBIM JIMIIAM
MyTeM OTPAaHUYEHUS BHIYETOB W3 HaJjora Ha BHITIATHI
cBbIre 1 MutH Z10Jut. TIOCKOBKY B TO BPEMS OTIITMOHBI KBa-
JUPUITMPOBAIUCEH KAK JIbI'OTHI, OCHOBaHHbIE Ha 3 dEKTUB-
HOCTH, 3TO IIPUBEJIO K COKPAIIlEHUIO BhITUIAT TAaKUX TPaH-
TOB TOII-MeHe/XepaM KoMIaHuii u3 peritunra S&P 500.
Ho xorzia pyKoBOAUTETN KOMIIAHUHM 0OHAPYKWIH, YTO OHU
MMEIOT BO3MOYKHOCTD JaTUPOBATh I'PAHTHI aKIIMOHEPHBIX
OIIIMOHOB 3aJHUM YUCJIOM, YTO aBTOMaTUYEeCKU YMEHb-
I1ajio HajoroobaraemMyro 6asy U GUKCHPOBAIO IIPHUOBbLIb
IO OIIIMOHAM B IeHEXKHOM SKBUBAJIEHTE Ha PaKTUIECKYIO
ZlaTy BBIITyCKa, TO MIPAKTHUKA JATUPOBAHUS OIIIMOHOB 3a/I-
HUM YKCJIOM /IJIS1 U3BJI€YEHU TOTIOTHUTENbHOU PpUHAHCO-
BOM BBHITO/IBI TIOJTyYHJIA ITUPOKOE paclipocTpaHeHue’.

JlaTupoBaHUe «3a[HUM YHCJIOM»—3TO IPAKTHUKA
M3MeHEeHUs JaThl IPUCYKAEHU OIIIMOHA, 0ObIYHO Ha 6osee
paHHIOI, Kor/Zla 6a30Bast lieHa aKIui Oplia Hike. [To uMe-
IONUMCS CBeIeHUAM, 60see 2000 myOIMYHbIX KOMIIaHUH
(mopsizka 29% amepuKaHCKOTO Ou3Heca) Mexay 1996
u 2005 rogaMu npefoCcTaBlIsIv CBOUM TOII-MeHeIXepaM
OTIIIMOHBI, MAaHUITYIMPOBaIU JaTaMu. B gekabpe 2007 roza
SEC 00bsiBWIa O PEKOPAHBIX Ha TO BpeMsi (IleHa BoIpoca:
468 muH gosn. CIIA) AUCHMIIMHAPHBIX Mepax 1o ey
06 opopMIEHNY OTIITUOHOB 33 THUM YHCIOM TTPOTUB ObIB-
mero CEO u mpeziceziaTesis coBeTa ANPEKTOPOB KOMITAHUH
UnitedHealth Group Yunesama MakI'upa. 3To ObLT caMBIN
KPYIHBIN mTpad, HAUTOXKEHHBIM Ha KOHKPETHOE ZI0JKHOCT-
HOE JIUIIO TIPY 0POPMIEHUH OIIIMOHOB 3a[HUM YHUCIOM?,

! park J., Dworak L. Long-Term Incentive Grant Practices for Executives...
2 https: //www.sec.gov/news /press /2007 /2007255 htm
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JpyruM CIIOPHBIM 3JIEMEHTOM OILIATHI TPYZa PYKO-
BOAUTEJIEH ABIAIOTCA MAKeThl BEIXOAHBIX A€HEKHBIX IT0CO-
Ouii, Ha3bIBaEMBIE «30JIOTHIMHU MPOIIAHUSIMU», B KOTOPHIE
BXOJIAIT «30JI0ThIe PYKOIIOXKATHUSI» U «30JI0ThIE TTAPALIIOTHI».
[MoceaHYEe IPEACTABIIAIOT COO0M BHITLIATHI PYKOBOAALIEMY
COTPYZHUKY B CJTy4dae, eCJid B KOMIIAHUH ITPOUCXOAUT CMeHa
coOCTBEHHUKA WIH €CJIM OH BBIHY)K/EH YHTU U3-3a CMEHBI
PYKOBOZICTBA. «30JIOThIE PYKOIIOXKATHUSI»—3TO BBHIILIATHI,
KOTOpbIE€ KOMITaHUs obelllaeT CBOUM COTPYAHUKaAM IIpU
BBIXOZle Ha IIEHCHIO WU IpeKpalleHur paboTHl 10 CXO-
KUM IpuYrHaM. [ToMHUMO 3TOTO, B I[EJIAX 3aIUTHI CBOETO
UMU/KA TyOMMYHbIE KOMITAHUY 32a9aCTYI0 COTIAIIAOTCA Ha
OTCTaBKy TOII-MeHe/Kepa BMECTO ero/ee yBOJIbHEHUS. ITO (210)
MPUBOJUT K TOMY, YTO TAKOUM COTPYAHUK TOTyIaeT MUJLTH-
OHBI ZIOJUTAPOB KOMIIEHCAIIWH, JaKe OyydIr 3aMelllaHHbIM
B CKaHzaJjax.

B 2006 roay 6siBiuit CEO xommanuu KB Home
Bproc Kapail 611 yivdeH B CKaHAaJe, CBI3aHHOM C JaTH-
POBaHMEM OIIMOHOB 3a[HUM YHCJIOM, U ObUT BBIHYK/EH
[oZaTh B OTCTaBKY, HO IIPYU 3TOM ITOJIy4mI 175 MJIH JOJUI.
«OTCTYIIHBIX». /IpyTriie XOpoIIo U3BeCTHBIE MPUMepPHI: ['eHpu
MakKunHesut u3 komnanuu Pfizer (OKUHYI CBOM IOCT
B utosie 2006 rozia ¢ BEIXOZHBIM Ioco6meM B 190 MIH ZI0JLT.),
ket Cuzaxy u3 Sovereign Bank (okTsa6ps 2006 roga—
44 mH), Tom ®pecton u3 Viacom (ceHtsa6ps 2005 roga—
85 M) u Kapnu ®roprna u3 Hewlett-Packard (deBpasnp
2005 roga—21 MiIH).

B n7aHHOM KOHTEKCTe TaKXKe ciaefyeT YIIOMSIHYThb
6acHOCJIOBHbBIE pa3Mephl IEHCHUU TOI-MeHEKEPOB.
B mocsieZiHue HECKOIBKO eCATUIETHH GOpPMHUPOBaHUE MTEH-
CUH PYKOBOZALIMM pabOTHUKAM IIPOUCXOJUIO COBEPIIIEHHO
10 MHBIM IIPUHIHAIIAM IT0 CPABHEHUIO C IEHCMOHHBIM 0bec-
MeYeHHeM PSIIOBBIX CIYKAIIKX. B MyOIUIHBIX KOPIIOPAIHAX
MEHCHUY TIPOCTHIX PAOOTHUKOB PUKCUPOBAHHbIE: KOMIAHUA
BHOCHT CBOI BKJIA/] HAa CUET COTPYAHUKA, u3beras HeoOXo-
IUMOCTH TIEHCUOHHBIX BBITUIAT, KOTOPHIE MOTYT BBIXOAUTH
3a mpezesnsl TpuzanaTu jiet. C Ipyroii CTOPOHEL, C HeZJaBHUX
TOp AJI TOT-MEeHE/’KEPOB B TTAKETHI BHIIIAT BKIIOYEHBI
OTCpOYEeHHbIe KOMIIEHCAIIUU B BHUIE TaPAaHTUPOBAHHBIX
JOTaIMi TIoC/Ie BBIXOJa Ha TIeHCHIo!. B OTAeIbHBIX CTydanx

! EBSCO HOST Connection. History of Corporate Executive Wages.
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OBIBIIVIE PYKOBOZAUTENU IIPOJOJIKAIOT IT0IH30BaThCA Pas-
JINYHBIMU IPUBWIETHUAMH 0 KOHIIA )KU3HU. A HEKOTOpbIe
13 HUX [TOIy4aloT TakKe KOMIIeHCal[HIo 3a YCIYTH I1epco-
HaJIbHbIX GUHAHCOBBIX KOHCYJIBTAHTOB.

JlOoTIONTHNUTEIbHBIE BBIILIATHl TONI-MeHe/KepaMm,
caMble paclpoCTPaHEeHHbIE 13 KOTOPBIX OIIMCAHBI BhILIE,
paccMaTpUBAIOTCA KaK CIIOco0 MPUBJIEYEHUS U YAEPKa-
HUS JIYYIIUX CIENUAIUCTOB JJIs TOTO, YTOOBl MOTUBHUPO-
BaTh UX paboTaTh 6osiee 3GPEKTUBHO U C IIOJTHOH camo-
otpaveii. OHAKO CKaHZAJbI, KaK, Hampumep, 6oee 4eM
mezpbie «60HYChI» OpiBIIeMy CEO kopmopariuu General
Electric /xeky Yany u 6siBuieMmy CEO kommauuu Tyco
International /lenaucy Ko3noBcku (BKIIOYaBIIIHE TTPa3/-
HOBaHUE JHA POX/JAEHUA KeHbI ITOCIeTHEro Ha CyMMYy
B 2 MJIH JIOJUI., [TOJIOBUHY 13 KOTOPBIX OIIaTHIa KOMIIaHUA),
BBI3BAJIM BO3MYIeHHE UHBECTOPOB M 00IeCTBEHHOCTH.
B ciyuae ¢ Yanmem SEC obHapyskwia, uto GE He B cocTosI-
HUY BHATHO U apryMeHTHUPOBAHHO ONKUCATh IPUYNUHY 3Ha-
YUTENBHBIX OOHYCOB, KOTOPbIE KOMIIAHUS COTJIACHIACH EMY
BBITUIATUTh. OH MOJTy4YWI nopsAakKa 2,5 MJIH JOJUL. 110 IOTO-
BODY, B KOTOPOM OBUIH TIPOMKCAHBI CAEAYIONTNE «ITPUBU-
JIeTUun»: KopnopaTuBHBIM caMosieT GE B HeorpaHu4ueH-
HOe JIMYHOE TI0Th30BaHUE U /i pab0IMX KOMaH/IMPOBOK;
IpesocTaBlIeHre 0O6CTaBlIeHHBIX delreHebeTbHBIX amap-
TameHTOB B Hblo-MopKe, apeH/zia KOTOPBIX 06X0AUIach
B 50 TBIC. IOJUI. B MeCAlLl, @ CTOMMOCTb IIPU Ilepenpojaxe
npeBricuia 11 MJH; HeorpaHUYeHHOE HCII0JIb30BaHUe
JINMY3WHA C IMYHBIM BOAUTENEM; YCIYTH IPOpEeCCHOHATb-
HBIX KOHCYJIBTAHTOB I10 HEIBM>)KMMOCTH U HAJIOTaM; JINY-
HBI} IIOMOITHUK U T.J.

3a nocynenHue HecKobKo JeT B CIIIA pazBopaduBa-
JIOCh MHOTO ZIMCKYCCHH Ha TeMy 000CHOBaHHOCTHU TTPUBU-
JIETUY PYKOBOZAIIVM JOKHOCTHBIM JIMI[AM B CDAaBHEHUU
¢ ob1eli peajJbHOM WUJIU MPOTHO3UPYEMOU TpubaBoy-
HOU CTOMMOCTBIO, KOTOPYIO OHU c03/atoT. Kak oTmeuatoT
3KcnepTHl LleHTpa o Bo3HarpaXxJeHUAM HCIOJHU-
TespHOTO pykoBozcTBa (The Center on Executive Com-
pensation), ykazaHHBIe HaZl0aBKU ABJAIOTCA JOBOJIBHO
CKPOMHOH COCTaBJIAIIel 00mux BeIIAaT (MeHee 5%),
Y 3a TIocIeZiHYe HeCKOJIbKO JIeT OHU IIOCTOAHHO COKpalla-
I0TCA KaK I10 CpeIHEMY pa3Mepy, TaK U I10 4acTOTe CIydaeB.
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OHaKO OHU HEM3MEHHO HaXoAATCA B pOKyce BHUMAHUS
CMU u3-3a cBOel sKCTpaBaraHTHOCTU U CUMBOJIMYECKOT'O
3HaYeHu.

7.6. UTO MOXKHO CUHUTATh STUYHBIM B BOIIpocax
Bosnarpamuennﬂ?

[lepBbIii mIar K BHEAPEHUIO HOPM 3TUKHU B TPAKTUKY
BO3Harpaxk/leHui mozipadyMeBaeT HaIUYUE «3TUUHON»
opranuzanuu. KoMmanuu, pyKoBOAAIINE COTPYAHUKH KOTO-
PBIX ITOJTyYArOT MIPEMUH C ZIEBATHIO HYJIAMU, BPSZ, I MOTYT
CUNUTATHCA «ITUYHBIMU» HE3aBUCUMO OT TOT'O, HACKOJIBKO
oHHU GUHAHCOBO ycIemHs!. JIOAH MOMPOCTy He foBepsioT  (212)
KOMITaHUSIM, KOTOPBIE ZIeJIaloT KyYKY CBOUX TOI-MeHe/Ke-
POB /10 HEMTPWINYMSA OOTaTHIMU. B KOHIIE KOHI[OB, TI0-HACTO-
SEMY «dTUYHbIe» OPTaHU3AIIUN KOHTPOJUPYIOT YPOBEHD
aIYHOCTU CBOUX COTPYZHUKOB. B Teopuu, ycTOMUYUBOCTD
O0V3Heca KOMIIAaHWHW, UMeIOIel pernmyTanuo paboTaro-
el HEATUYHO, aMOPATbHO WM 6€30TBETCTBEHHO, OYEHD
OBICTPO CXOZIUT Ha HET BCJIEACTBUE YTPATHI IOBEPUS U MO/
JIEPXKKU CO CTOPOHBI 3aKa3YMKOB, TOCTABITUKOB U COO0IIIe-
CTBA B [I€JIOM, BKJIIOYasA PANOBBIX COTPYAHUKOB U MEHEKe-
POB CpeHero 3BeHa’.

ITUYHOE TIOBe/IeHNeE JOIKHO MPOABIAATHCS eXKe/l-
HEBHO U CJIY>KUTb OZHUM U3 KPUTEPUEB IIPU ONIpeZiesieHUNU
ypPOBHsA Bo3HarpaxzaeHus. COTPYAHUKU, BeAyInue cebs
B COOTBETCTBUM C HOPMaMH 3TUKH, JIOJKHBI OBITh BO3HAr-
paXkZieHbl. AHAJIOTUYHBIM 00pa30M UX CeflyeT HaKa3hbIBaTh
3a HeaTUYHbIe OCTYIIKU. OTBETCTBEHHOCTH 32 CBOM Jleii-
CTBUSA ZIOJDKHA OBITh B PABHOM CTENEHU MTPUCYIA COBETAM
JUPEKTOPOB U UCIIOTHUTENbHOMY PyKOBOZACTBY. Kopro-
paTuBHaA KyJIbTypa OKa3bIBAET CHJIbHENIIIee BIUAHNIE Ha
ToBeZleHre KaXK/[or'0 OT/IeJIbHOT'O COTPYAHMKA. PsAoBEIe
cnykaniye 6epyT MPUMeP C BBICIIIETO PYKOBOZICTBA B TOM,
YTO MPUEMJIEMO B TTIOBCEIHEBHOM AeATENbHOCTH. Ecu
JIIOZIVL BUJAT, YTO BBICIINY PYKOBOZALIUN COCTAaB KOMIIa-
HUU NIPUIePKUBAETCA STUUECKUX HOPM U B3aMMHOTI'O yBa-
JKEHUs, TO TaKOW ITO3UTUBHBIN IOCHLI IepeaeTcss BceM
COTPYAHHUKAM.

! Nguyen S. Creating an Ethical Organizational Culture. Workplace Psy-
chology. February 2014.
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Kak cripaBeiBO OTMEYaIOT dKCIEePTH Paboueit
I'PYIIIBI 10 BO3HATPAXKAEHUIO UCIIOTHUTEIBHOTO PYKO-
BO/ICTBA IIpX ACCOLIAIl HHBECTOPOB, 10 TEM JKe IIPH-
YUHAaM COBETHI AUPEKTOPOB 00sS3aHBI HACTAWUBATh Ha
IIPO3PAaYHOCTH CTPYKTYPbl BO3HAIPAXKAEHUM U IIPOYUX KOP-
NIOPaTHUBHBIX PellleHUH, YCTaHaBIUBATb IIpeiesIbl BBIILIAT
21 obecriedeHUs CIIPaBeJINBOCTU U BHEJPATH CUCTEMBbI
ZIOJITOCPOYHOY OPHEHTHPOBAHHOCTH Ha COOIIOZIeHUE
3TUYeCcKUX HOpM. COBETHI AUPEKTOPOB JOIKHBI TAKXKe
VHUIMMPOBATH CO3/laHNe KOMUCCUH IO 3TUKE, KOTOPHIE
IIOCTENIEHHO CTAHOBATCA BCce O0jiee pacpoCTpaHEHHBIMU
B KOPIIOPaTUBHOM Mupe’.

@opMupoBaHue KyJIbTyphl OTBETCTBEHHOCTH
¥ OTYETHOCTY YPEe3BbIUAHO BaXKHO /I pelIeHHs BOIIPO-
COB, CBSI3aHHBIX C BO3HArpaXkZeHNEeM PYKOBOJALIUX JI0JI-
YKHOCTHBIX JINL. KOMIIaHUAM ciieflyeT BHEJPUTDb CUCTEMY
BBIAABJIEHUA ITOTEHI[HANbHBIX KOHQIUKTOB UHTEPECOB
U [I0C/IeIoBaTeIbHO Pean30BBIBATh MEPHI, HallpaB/lIeHHbIE
Ha UX IIpeZloTBpalieHue.

HecmoTpa Ha yimy4llieHre IPaKTUKY KOPIIOPaTUB-
HOTO yIIpaBJIeHHs U IPUCTATbHOE BHUMaHUe K CKaHJalaM,
B KOTOPBIX 3aMeIlIaHbl TOI-MeHe/PKePhI ITy OIMIHBIX KOMITa-
HUH, ciaydan $ambcuduKannii IpogoIKaI0T UMeTh MECTO
C Imyraroueil 4acToToi. DTO He TOJAbKO HeraTUBHO OTpa-
’KaeTcs Ha pellyTaliy OT/JeNbHBIX KOMIIAaHUH, HO I MOXKET
«3alyIINTh>» BCIO OTPACTb U [jaXKe 9KOHOMUKY. Korza Bo3-
HUKAIOT KPYITHBIE CKaH/IAJIBI, OOIIeCTBEHHOCTH TEPSIET BEPY
B IIyOGIMYHBIE PBIHKU U € OOJIBIIEH OCTOPO’KHOCTHIO OTHO-
CUTCA K «pYJIeBBIM» O13Heca. FIHBeCTOpHI YBOJAT eHbI'U
¢ GOH/IOBBIX PEIHKOB B CBA3M C KOPIIOPATUBHBIMU CKaH/a-
JIaM{ UIMEeHHO U3-3 IOTIOJIHUTE/IBHBIX PUCKOB, CBA3aHHBIX
C BJIO}KEHUEM CPE/ICTB B «HEITUYHbIE» KOMITAHUM.

VIHBeCTOPHI OTMEYaIOT Pe3Koe IMa/leHUe CTOMMOCTH
aKIWH BCIeCTBYE KOPIIOPATUBHBIX CKAHZAIOB U MOIIIEH-
HUYECKUX JeUCTBUI PyKOBOAUTENEl KPYITHBIX KOMIIA-
Hu#. OOLUIeCTBEHHOCTh He TIOHMMaeT HeoOX0ANMOCTH
BBIIIJIATHl TONI-MeHeKepaM OIPOMHBIX KOMIIeHCAI[OH-
HBIX TTakeToB. Korza 60cchl 60IBIINX KOPITOPAIIUi COBEP-
IAI0T MOUIEHHUYECTBO PA/IY YBEINYEHUS pPa3Mepa CBOero

! The Investment Association. Executive Remuneration Working Group.
Final Report. July 2016.
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BO3HarpaxeHus, TO 3TO IPUBOAUT TOJNBKO K pazodyapoBa-
HUIO ¥ HeJOBEPHIO K OM3HeC-cOOOIIeCTBY B L[€TIOM.

HeobxozrMocTh OBBIIIeHNA 9O GEKTUBHOCTH YaCTO
BBIBO/IWJIA «IIepBBIe JIHIla» KOMIIaHUM 3a paMKU 3TUYHOT'O
TIOBeZIeHU U 3aCTaBiAa UX COBeplIaTh eMCTBUA, IPUBO-
JAIIKe K T(POMKUM cKaHAanaM. OWH 13 CaMbIX BOITUIOIINUX
npuMepoB—WorldCom, pyKOBOACTBO KOTOPOM MBITAIOCh
CKPBITh O€/ICTBEHHOE TIOJIOKEHNE KOMITAHUY, B OCHOBHOM
IIyTeM MCKYCCTBEHHOI'O pa3fyBaHUA JOXO/0B C IIOMOIIbIO
nmoAZenbHBIX 3anuceli. SEC orleHMIa MaciTab mpUITHCOK
B 11 mupz gosut. Cpeay IpOYUX B HEIIPABOMEPHOM yBEJIU-
YEHUH JIOXOJI0B Y COKPBITUU «JIbIP» B OI0/PKeTe ObLIU VIIH-
YeHBI TaKie KOMITaHuH, Kak Xerox, AOL u Quest Communi- (214)
cations. British Airways u Virgin Atlantic 6bUTH M300TITYEHEL
B IIeHOBOM croBope B niepuoz Mexay 2002 u 2006 rogamu.
B 2008 roay Merck and Co. 3aTesiia ciesIKy, IO KOTOPOI
ZIOJDKHA ObUTa BRIIUIATUTD 671 MJIH ZI0JUL. 32 Ha3HAUYEHUE
3aBBIIIEHHON LleHBl Ha Tapy HaMeHOBaHUM JIeKapCTB.
U 3T0 faneko He TOTHBIHA ITepeYeHb MoJ00HbBIX CKaH/Ab-
HBIX IPUMEpOB.

B 3TUYHOU KOMIIAHUU CyIeCTByeT IpAMas CBA3b
MeX/ly YPOBHEM BO3HArpakZeHUsA BBICUIETO PYKOBOACTBA
¥ BO3MOXKHOCTBIO OCTaBaThCsI KOHKYPEHTOCIIOCOOHOH B /I0JT-
roCcpovyHOH mepcrnekTuse. [log06Has KOMIIAaHUA ODKHA
IIpeIoCTaBIATh PyKOBOAUTEIIO TaKOU ITaKeT BO3Harpaxie-
HUH, KOTOPBIH OBl COOTBETCTBOBAJI €TI0 IPOdeCcCrOHATbHBIM
KOMIIETEHIIUSIM, HO IIPYU 3TOM He Hapymiana Obl HOpM KOp-
[IOpPaTUBHOU 3TUKU. B 3HaUUTeNIbHOM CTelleH! OTHOIIeHUA
ZIOBEPUTEIBHOCTH MEXY aKI[MOHEepaMy U KOMIIaHUAMU
B ITOCJIEJHUE OBl TOAPHIBAIOT MMEHHO HEPAaBHOMEPHOCTh
Y HECOPa3MEPHOCTbD BHIILIAT TOII-MEeHEeKepaM.

7.7. YTO MOXHO NpeANPUHATD?

PaspaboTka cTpareruu ¢opMHUPOBAHNA BO3HATpa-
KIEHUH TOII-MeHe/XKepOB Ha OCHOBE COOJIIOIeHUS TIPUHITH-
IIOB 3TUKU MOXXET CTaTh BaKHBIM OTIIPaBHBIM MOMEHTOM.
OTH cTpaTervu ZODKHEI COOTBETCTBOBATH 3aKOHAM, Gop-
MUPOBATh JKejaeMoe IIoBeJileHre U IeHHOCTU COTPYHUKOB,
cofiep>kKaTh COOTBETCTBYIOIYE METObl MOTUBAIIMU (HaIIpH-
Mep, lieJleBoe CTUMY/INPOBaHue, IpeMUH Ha YCMOTPeHHe
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PYKOBOZUTEJIS, TOBBILIIEHVE PAa3MepPOB BO3HATPAXKIEHUHN),
9eTKO 0003HAYaTh Ie/IU U OIMCHIBATH MEXaHU3MBbI, KAaKUM
obpasoM oIiaTa TpyZa pyKoBojguTeneil 6yzeT yBsa3aHa
C OXXUZIaeMBIM OT HUX ITOBeZieHueM. [Ipu 3ToM noZj00HEBIE
cTpaTeruu obs3aHbl IIpe/lycMaTpUBaTh U3MepUMBbIe STUYe-
CKHe IIapaMeTpHl. B 3a/ax 3aceziaHuii COBETOB IMPEKTOPOB
KOMIIaHUH HOPMBI 9TUKU TaK)Ke JOJDKHBI UTPATh OOJIBILIYIO
POJIb IIPY IPUHATHHN PEIIeHUH.

HecomMHeHHO, MO/Ie i BO3HArpakJieH!s TOIl-MeHe/I-
YKEPOB 11eJ1Iec006pa3Ho yIPOCTUTh. Bo TIaBy yIia Heo6Xo-
ZIVIMO TIOCTaBUTh UHTEPECHI aKIIOHEPOB, a PYKOBOJAUTEHN
ZIOJKHBI OBITH BO3HArPaK/eHEbI 33 YBeJIMUeHe CTONMO-
CTH KOMITaHUU U, CJIeZIOBATETbHO, IPUOBUIN aKIIMOHEPOB.
BosHarpaxkzieHue J0/KHO OBITh TapaHTHUPOBAHO 3a BKJIAJ,
B OBbIIeHNEe 3)PEeKTUBHOCTH KOMIIAaHUW. HampoTus,
3a HEBO3MOXKHOCTb JIOOUThCA pocTa NokasaTeneit apdex-
TUBHOCTH HCIIOJIHUTEIbHOE PYKOBO/ICTBO ClIe/lyeT HaKa3bl-
BaTh MaTepUasbHO.

CTpyKTypa IIaKeTOB BHIILIAT TOII-MeHepKepaM 005-
3aHa TaKKe YYNUTHIBATh YCIIeX peasn3aluy JoJIr0CPOIHON
CTpaTeruyu KOMIAHUU U OCHOBBIBATHCA Ha JOCTIKEHUU
6oJiee IITUPOKUX IleJiell KOPITOPATUBHOM U COIMANbHOMN
OTBETCTBEHHOCTH. B 11es10M, crcTeMbI BO3HArpaKJeHUA
TOTI-MEHEe/PKEPOB J0JIKHBI OBITH TPUEMIEMBIMH JJIS TIPO-
deccroHaIoB caMOro BEICOKOTO YPOBHA, COOTBETCTBOBATh
CUTyaluy B OM3Hece KOMIIAHWU U ee CTPaTeruH Pa3BUTHUA.
CoBeTaM IMPEeKTOPOB CJIeAyeT ONPeJeUTh, KAKUM KOoIude-
CTBOM aKILIWH JODKHBI BJIaZeTh TOII-MeHe/PKePHI /JIs1 TOTO,
4TOOBI X UHTEPeChl COBNAZAIM C UHTEPecaMU BCeX OCTaJlb-
HBIX aKI[MOHEpOB KOMIIaHUU.

[Tpo3pavyHOCTb MOJUTUKYU BO3HArPAXXAEHUA TOII-
MeHe/PKepoB, 6e3yCII0BHO, UTPAeT BaXXHYIO pOJIb. B gacT-
HOCTH, 3TO KacaeTcs IOCTAHOBKY lieslel IIPY Ollpe/ie/IeHIUH!
pa3Mepa BHIIUIAT ¢ 0O'bSICHEHUAMU TapaMeTpoB 3G PeKTHB-
HOCTH ¥ ITyOOKUM 000CHOBaHUEM CyObeKTUBHBIX GaKToO-
POB. B KOHIIe KOHIIOB, UMEHHO ZIeUIUT OTKPHITOCTH HAHO-
cuT yuiep6b J0BepHUIo MeXAY IyOJIMYHBIMU KOMIIAHUAMU,
aKnuoHepaMu U o6mecTBoM. KoMIaHuM JOKHEL 00b-
SICHATD, YTO KOHKPETHO OHU ITOHUMAIOT 1107 3P PeKTUB-
HOCTBIO U KaKue OT/ieIbHbIe BU/IBI BOZHATPAXKAEHUN OHU
MPUMEHAT K KXKJOMY TOII-MeHeKepy MPHU ZOCTKEHUN
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I[eJIeBBIX ITOKa3aresnei 3¢pdeKTUBHOCTHU. B CBOIO OUepesp,
COBET JUPEKTOPOB 00513aH 0OHAPO/ZI0BATh CBOIO TIO3ULIUIO,
mo4yeMy UM OBLT BBIOpAH TOT WIM UHOM YPOBEHDb U CTPYK-
Typa BBITUIAT /IS K¥K/OTO TOI-MeHeIKepa ¥ Ha OCHOBaHUU
KaKuxX GaKTOPOB KOMUTETOM I10 BO3HATPaXKAEHUAM ObLTH
TIPUHATHI T€ WX UHBIE PEIIeHUs.

PellleHUsI OTHOCUTENHHO pa3MepoB 1 popM BO3HAr-
paKJeHUS JO/DKHBI OBITh COTIACOBAHbI COBETOM JUPEKTO-
POB B ITOJIHOM COCTaBe, IIPU 3TOM OTpaskast MO3UIIMIO Kask-
JI0T0 ero 4ieHa. HeKoTophie SKCIePTHI CETYIOT Ha TO, YTO
MIPO3PavYHOCTh B CAyYae C BHIIIATAMH TOM-MeHeKepam
He BCeT/ia IoJIe3Ha, MOCKOJIBKY CO3/laeT HeYTO BPOZie TOHKU
3a IIepPBEHCTBO. B OIIpe/ie/IleHHOM CMEICTIe—3TO TaK, ofHako  (216)
HEeZIOCTAaTOK TPaHCIApPeHTHOCTH OyZieT NMeTh 6oJiee OILy-
TUMble HeTaTUBHbIE MTOC/IECTBYA, HauWHAaA C YXYALIEHUs
00611IeCTBEHHOTO MU/ KA KOMITAaHUH B I[€JIOM.

BaskHyt0 posib TIpH pOPMHUPOBAHUY CUCTEMBI BO3HAT-
paKAEHUs UTPAIOT MPOGITHbHbIE KOMUTETHI COBETOB ZIPEK-
TOPOB. AKIIMIOHEPBI ¥ THBECTOPBI JOJKHBI OBITh YBEPEHBI
B TOM, YTO KOMUTETHI [T0 BO3HATPAXKAEHUAM ITOJOTYETHBI
B CBOMX IEUCTBUSX U UMEIOT BO3MOYXHOCTD TIPUHSITHS 0T
TOCPOYHBIX PellleHUi B MHTepecax KOMIIaHUU. [IJist 9TOro
TpeziceiaTe b U WIeHbl KOMUTETA 00s13aHbI 00/1a1aTh JI0CTa-
TOYHBIMU 3HAHUAMU B 061acTH OM3HECa KOMITAaHUH U ObITH
M36aBIEHHBIMU OT JIIOOBIX KOHPIUKTOB MHTEPECOB.

CoBET INPEKTOPOB, BeChMa IPY>KECTBEHHO OTHOCH-
muiicsa Kk CEO win K TO-MeHe)KMEHTY B 11€JI0M, PUCKYeT
OBITh HEOOBEKTHUBHBIM. B 5TOM KOHTEKCTE ITPUMEPOM Kaue-
CTBEHHOT'O KOPIIOPATUBHOTO YIIPABIE€HUS SBJISETCS TIPU-
BJIeYeHUEe BHELTHUX KOHCYJIBTaHTOB IT0 BO3HATrPAXKAEHUAM.
OHAaKO eCJTH 3TH SKCIIEPTHI MPUTJIALIIAIOTCS TOI-MeHEePKMEH-
TOM, TO CYIIIeCTBYeT OO/BIION PUCK, YTO OHU OYAYT AeliCT-
BOBAaTh COOOIIA JJIsI TOTO, YTOOBI BBIKAYaTh U3 KOMITAHUHU
KaK MOYXHO GOJIbIIIe IeHEKHBIX cpeZicTB. COBETY AUPEKTO-
POB BpsiZl JIU 11€1eCO00PAa3HO T0JIaraThCsl Ha PEKOMEHAINN
TOJIBKO OIHOTO KOHCY/IbTaHTa. COCTaB 3THX SKCIIEPTOB CIIElyeT
TIEPUOAMIECKU MEHATD KaXK/Ible HECKOJIBKO JIET. BMecTe ¢ TeM
OHM JIO/KHBI CKETTTUYECKH OTHOCUTBCS K IAHHBIM TI0 BBITUIA-
TaM UCITOJTHUTETbHOMY PYKOBOZICTBY B COTIOCTaBUMBIX KOM-
maHusax. Y, HaKoOHell, COBeTaM JAMPEKTOPOB CJIe/[yeT HacTau-
BaTh Ha 3aK/JII0YEHUN KOHTPAKTOB, KOTOPBIE HE YCJIOXKHSIOT
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TIPOIIE/yPY YBOTbHEHUS PYKOBOAAIINX PAOOTHUKOB U He TIPe]I-
YCMaTPUBAIOT HUKAKUX «30JIOTHIX [TAPAIITIOTOB.

Kpaiine Ba)KHyI0 poJib UTpalOT roJI0OCOBaHME aKIy-
OHEPOB II0 BO3HArPaXX/JeHUIO TOI-MeHeZxepoB Ha OCA
1 MX HaJyleKallas BOBJIEUYEHHOCTD B /iela KOMIIaHUM. Briep-
Bble 3Ta IPaKTHKa CTajla 3aKOHoZaTeIbHO HOpMOii B Benu-
kobpurtanuu B 2002 rozy. B CIIIA komnauus Aflac go6po-
BOJIBHO ITPOBeJIa IIepBOe r'0JIOCOBAHKE 10 BOZHATPAXKEHUIO
CBOEro UCIIOJHUTENBHOIO pyKoBozacTBa B 2008 rogy,
KOTI'ZlJa UHBECTOPHI IIOIYYWIU IIPABO BEIPaKaTh CBOE MHe-
HUe T0 []AHHOMY BOTIIPOCY Ha OCHOBAHUHU 3aKoHA /[o0da—
®panka, KOTOPHIY TpebOBAI OT KOMITAHUH TTPEeOCTABIATD
aKIMoHepaM BO3MOXKHOCTh I'0OJI0COBATh B KOHCY/IBTATUBHOM
MOPSIZIKe TI0 TTaKeTaM KOMITEHCUPYIOIINX BBIILIAT PYKOBOZS-
UM /IO/DKHOCTHBIM JIUIIAaM. DTa TEHAEHIUA TPUoOpeTaeT
Bce Oosbliiee pacnpocTpaHeHre U B EBpone. HecmoTps Ha
OTCYTCTBHE KOHKPETHBIX CBU/IETEIbCTB TOT'0, YTO YKa3aHHOE
HOBOBBe/IeHVE CHU3WIO aOCOMOTHBIN YPOBEHbD BBITUIAT TOII-
MeHe/pKepaM, CyLIeCTBYIOT UCCIe[J0BaHUA, IIpe/Ioiararo-
IIKe, 9YTO BeIHeCceHUe 3Toro Bompoca Ha OCA BezieT K 6ojiee
IIMPOKOMY BHEPEHUIO IPAKTUKU OILIATHI [10 pe3y/IbTaTaM
ZeATeTbHOCTU UCIIOTHUTEIbHOI'O PYKOBOZCTBA.

JlocTUTHYT Jiu TpeOOBaHUSA TOMyYaTh 0Zl0OpeHme
aKIMOHEPOB OTHOCUTEIbHO BO3HATPAXKAEHUS TOI-MeHe -
JKepOB JKeJlaeMOH IIeJIU U 3aCTaBAT COBETHl JUPEKTOPOB
BHE/IPATH COOTBETCTBYIOIINE CTPATErUH, B 3HAUYUTETbHOMU
CTeleH! 3aBUCUT OT IOJTUTUKU KOHKPETHBIX KOMITaHUM
B Kaxkol ctpaHe. Hanpumep, B CoeanHenHbIx [lITaTax
NPUMEHSAIOTCSA 3HAYUTENBHO OoJiee JKeCTKUe MpaBuia
B OTHOIIEHUU MPO3PAaYHOCTU GUHAHCOBOU OTYETHOCTHU
MyOJUYHBIX KOMIIAHUM, HEXKeU B eBPOIIENCKUX rocyaap-
crBax. [loaTomy akTuBHBIE akiiuoHepHl B CIIIA, BepoAaTHO,
HaXoZATCA B 60Jiee BBITOHOM TIOJIOXKEHUU IS OI[€HKU
3P DEeKTUBHOCTY KOMIIEHCAIUOHHBIX MTAKETOB C TOYKU
3peHUs uX CO6CTBEHHBIX MHTepecoB. OJHAaKO, C APYroH
CTOPOHBI, aMepUKAHCKUM PHIHOK 60see JUuBepCUUITU-
poOBaH, U Ha HeM 60JIbIlle MHBECTOPOB, UMEIOIIUX 3a4a-
CTyI0 COOCTBEHHbBIE NUHTEPECH B OM3HECE KOMIIAHUM, YTO
VCIOXKHAET AJIsT HUX KOOPAUHUPOBaHME CBOUX JeHCTBUM.

HecmoTps Ha Bce mpuBXOAsAN[He 00CTOATENb-
CTBAa, aKLOHEPBHI UCIIOJAb3YIOT BO3MOXXHOCTB I'0JIOCOBATh
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II0 BOIIpOCaM BO3HarpakZieHus ToIl-MeHeJKMeHTa 1A
Toro, uTo6sl CEO U 4ieHBI COBETOB JMPEKTOPOB IIPUHHU-
MaJy BO BHMMaHue ux MHeHue. B 2011 rogy, B COOTBETCT-
BUU C 3akoHOoM /Jod0a—PpaHka, ObUIU IPOBEZIEHBI TIEPBHIE
moZ06HbIe TOJI0COBaHUsA B 6osiee ueM 1700 amepukaH-
CKUX KOMIIaHUAX. B 45 ciiyyanax npeanoxeHHble TaKeThbl
BO3HArpakZieHus TOIM-MeHeAKepaM ObUTH OTBEPTHYTHI
aKIMOHEPaMHU.

Pe3oHaHCHBIN ITpUMep TPOTUBOZAENCTBUA aKITMOHe-
POB MO3ULIMU PYKOBOACTBA UMeJ MECTO B OJHOM U3 KPYTI-
HeHImux B MUpe QUHAHCOBHIX yupexgeHnii—Citigroup,
6osee 55% MHBECTOPOB KOTOPOM MTPOr0JI0COBAIN IIPOTUB
BHIILIATHI B pazMepe 14,9 miH gojn. CEO Bukpamy ITan-  (218)
auty. Citigroup—He eMHCTBEHHAsA KOMIIaHUA U3 CIIHCKA
Fortune 500, cTonKHYyBLIAsACA C IOZOOHBIM HECOTTIACHEM.
Hampuwmep, B Hewlett-Packard akiuoHepsl mporoJsoco-
BaJIM IPOTHUB «30JIOTHIX [TIaPAlIIOTOB» TOI-MEHe/pKepaM,
a B JPMorgan 40% akuMOHepPOB BLICKA3aJUCh IIPOTUB
BeITLIAT AeticTBytomeMmy CEO /Ixetimu JlaiimMoHy.

Cpeau npuMevyaTeabHBIX IPUMEPOB HEJOBOJIb-
CTBA aKI[MOHEPOB pasMepaMU BBIILUIAT TOM-MeHEe/XKMEHTY
B EBpomne—mrBelinapckasa gpapmalieBTUUecKas KOMITaHUA
Novartis. OTKa3 Ha IIecTb JIeT OT paboThl Ha KOHKYPEH-
TOB B OyAyIieM /IJis ee YXOASAIIETO B OTCTaBKY Mpece/ia-
TeJIs coBeTa AupeKTopoB u 6siBiero CEO /lanuass Bacemna
rapaHTHpoBaJ eMy 78 MitH fo/u1. OHAKO 00IeCTBEHHOCTD
BbIpasuiia FPOMKHUI ITPOTECT 110 3TOMY ITIOBOZY U KOMITaHUA
6s1aropa3yMHO pelInia MOUTH Ha TOIATHYIO.

B 2012 rogry pyKOBOACTBO OPUTAHCKOM CTPaxoBOH
KOMITaHWUM Aviva 0Ka3ajoCh B YHU3UTEIBHOM IIOJIOKEHNH,
KOT/Ia Ha eXXeroHoM cobpaHuu 59% aKIMOHEPOB IIPOTO-
JIOCOBAJIY MPOTUB CIIOPHBIX MPEJIOKEHUHN 110 BHIILIATaM
Tom-MeHeKMeHTy. Takxke B 2012 rogy 31,5% mMHBECTOPOB
Barclays He mogzepanu IpeIoXKeHHYIO CXeMy BO3Harpa-
YKJIeHUA UCIIOMHUTEIBbHOI'O PYyKOBOACTBA. JIpyTrue 3aMeTHbIe
ZleMapIly akIroHepoB npousonury B Royal Bank of Scot-
land u B Royal Dutch Shell 8 2009 roay, rae 91,5 u 61%
WHBECTOPOB COOTBETCTBEHHO OTKJIOHWIU IIpeJJI0KeHUA
TI0 BBIIIZIATaM PYKOBOJAIINM IOXKHOCTHBIM JIUIIAM.

OzHako npuBeZileHHble IPUMEpHI IIpeCTaBIAI0T
coboli CKOpee UCKIIoYeHNs 13 00IIIero npasuia. B reueHue
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MHOTHUX JIeT KPYITHbIE aKI[MOHEPHI B OOJbITUHCTBE CBOEM
O/ Iep>KUBAJU TOTI-MeHe)KePOB IIPU OTIpe/ieIeHUH YPOBHSA
UX BO3HArpaXkJleHus, 0 YeM CBU/IeTeNbCTBYIOT Pe3y/IbTaThl
T'0JIOCOBAaHUM, KOTOPHIE €3KETOAHO ITPOBOJUINCH B OOJIb-
IIMHCTBE Ty OJIMYHBIX KOMITAaHUH.

B To Bpemsa kak B CIIIA romocoBaHus akIIMOHEPOB
II0 BOIIpOCAaM BO3HArpakeHuUA UCIIOTHUTEIbHOTO PYKOBO/-
CTBa HOCAT KOHCY/IBTATUBHBIN XapaKTep, IPeMbeP-MUHUCTP
BenkobpuTtanuu Tepesa Moaii B Xxo/e ITapaMeHTCKUX Aeba-
TOB TIPEJJIOKIIIA CIeNaTh UX 003aTeTbHBIMU JIJIS COOITIO-
JeHUA B KOMIIAHUAX, B KOTOPBIX 75 U 6oJiee MPOIeHTOB
AKIIMOHEPOB BEIPA3W/IN HECOIVIacue C PelleHUAMHU O KOM-
MeHcanuax 3a IpeAbIAyIuii ToA. [Ipy 5TOM Hesb3s 3a0bI-
BaTh, YTO KaK TOJIBKO aKIIMOHEPHI MTOTYJaloT O0JIbIE TIPaB
B IPUHATHUY MOJAO0OHBIX PEIleHUH, UM TpebyeTcs YeTKoe
TTIOHMMAaHUe CJI0XKHBIX B3aUMOYBSI3aHHBIX MoJieJiet MOTH-
BallUU TOII-MEHE/KEPOB.

He moaie>xutT COMHEHHIO TO, YTO MyOIUMYHbBIE KOM-
[IAHWUU JIOJDKHBI CTUMYJIUPOBATh BOBJIECYEHHOCTh aKIIMOHe-
POB BO BHYTPHUKOPIIOPATUBHEIE /lefIa, a UHBECTOPaM U KOM-
MaHUAM HEOOXOJUMO COBMECTHBIMU YCUIUSAMU PeIlaTh
mpo6JIeMbl, CBI3aHHbIE C MOTHUBAIMEN TOM-MeHeXKMEHTA.
BoBJI€4eHHOCTD aKIMOHEPOB JOKHA POKYCHUPOBATHCA Ha
CTpaTernyeckoM 060CHOBAHUY CUCTEMBI BO3HATPaXKIEHU,
IIPUHUMAs BO BHUMAaHUe KaK I0XOJHOCTh UHBECTUIUH, TaK
U yrIpaBjieHre OM3HECOM B LIeJIOM. AKIIMOHEPAM CJIeIyET
SICHO KOMMYHUIIPOBATh PYKOBOZCTBY ITyOJTMYHBIX KOMIIA-
HUM CBOU B3IAABI M OXKUIAHMA, B TOM YHCJIE OTHOCUTEEHO
MOA/IEPKKU IIPE/IJIOKEHUM O BO3HATPaKAeHUY, BBIHOCUMBIX
Ha OCA. B cBoto oyepe/ib, KOMIIAaHUHU JOKHBI IOCTaBUTh
BO IVIaBY yIVIa CBOeU MOJUTUKY TOAepiKaH1e JOBepUTeb-
HBIX OTHOIIIEHUH C aKI[MOHepaMu. BaaumoeicTBre pyKo-
BO/ICTBA Iy OIMYHBIX KOMITAHUM C aKITMOHEPAMHU T10 BOIPO-
caM BO3HaTpakKJeHUs MOXKET COAEMCTBOBATD COMMKEHUIO
X MO3ULIUI U NTO3BOJIUT OIIePAaTUBHO pearupoBaTh Ha
3amnpocCkl aKIIMOHEPOB.

FORNORNON

NN N

KopriopaTtuBHas 3TUKa U TOJUTUKA B 00IaCTH BO3-
HarpakJieHUsI TOII-MeHe)KMeHTa Bcerga OyayT B3auMOC-
BsI3aHBI MeXKAY 0001, OYEBUHO TO, YTO OTBETCTBEHHOCTH
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3a cobTIoZIeHre STUYECKUX HOPM TIPH OTIpeieIEeHUY YPOBHS
BO3HArpaXeHus UCITOTHUTETHHOTO PYKOBOCTBA JIEKUT
TJIaBHBIM 06pa3oM Ha Juziepax KOPIopaTUBHOTO MUpa—
KPYITHEHITHUX MTHCTUTYIIMOHAIBHBIX HHBECTOPAX U PYKOBO-
AUTENSAX 00aMbHBIX Kopropanuii. Hukakoe mpaBUTesb-
CTBO HE B COCTOSTHUM a/IEKBATHO Pa3peIIUTh BO3HUKAIOIINE
po6JieMbl B JaHHOI chepe. MHOTOYHCIEHHBIE KOPIIOpa-
TUBHBIE CKaHZAJbI, TOPOXK/EHHbIE CTPEMJIEHUEM TOTI-
MeHeKePOB MOMyYaTh 6aCHOCTOBHBIE IEHEIKHBIE BBITLTATHI,
MO CYIEeCTBY MOCTAaBUIU MyOJIUYHbIE PBIHKU aKIUH Ha
rpaHb camopaspytieHus. Y Heo6XoAuMO MPUIOKHUTE Kap-
JUHATbHbIE YCUIWS JJIST X COXpPaHEHUs .

BasKHeHIIINM I1aroM B HallpaBIeHUH CO3aHuA oTH-  (220)
YeCKUX OCHOB BeJleHUs OU3Heca MOXKET CTaTh paclpocTpa-
HeHHe Mo/ieiell MOTUBAIIUH 1 BO3HATPAXIEHUA TOI-MeHe -
JKepOB, KOTOPBIE He 3aCTaB/sAIN ObI UX TPYOO MCKaXKaTh
(UHAHCOBYIO OTYETHOCTD IS TOT'O, YTOOBI ITOJyYaTh HETPH-
JIMYHBIE 10 CBOUM pa3MepaM ¥ CYTH BBITUIATHL. BO3MOXKHO,
cam¥ 110 cebe makeThl Bo3HarpaxaeHuit CEO He sBIAIOTCA
MEePBONPUYNHON KOPIIOPATUBHBIX CKAHAAIOB, OMHAKO
WHOT/Ia UMEHHO OHU 3aCTaBJAIOT TOT-MeHE/XKEPOB TIPU-
HUMAaThb HellpaBOMEPHbIE U HEITUYHBIE PElIeHM s>,

HekoTopble KOMIIaHUU OGOJIbINE APYTUX YOEKAEHBI
B HETIOTPENTUMOCTHU U CBATOCTU cBoux CEO, apryMeHTH-
pys OTO TeM, YTO UMEHHO OHU—Te eZIUHCTBEHHbIE, KTO
dopmMupyeT OOJBINYIO YacTh MPUOBLIN OU3HECa, KOTO-
PBIM OHU PYKOBOAAT. [IpeyBenudyeHe UX JUIHOTO BKIaa
B yCITeNTHOCTb GUPMBI BKYTIE C YBEPEHHOCTHIO B HE3aMe-
HUMOCTHU PYKOBO/ICTBA B HEKOTOPBIX CJIyYasix IIPUBOJUT
K TOMY, YTO BBITUIAYMBAaeMble BO3HATPAXKAEHUA BO MHOT'O
pa3 MpeBHIIIAIOT CpeJHUE 3HaYeHNsA. HEKOTOpBIe TaKeThI
BO3Harpa)k/leHuii, o0coOeHHO CBA3aHHBIE C OMITMOHAMH,
3a4acTyI COCTaBJIEHBI 6€3 YeTKOTO0 MOHUMAaHUs TOTO,
HaCKOJIbKO 3HAYUTETbHbIE pa3Mephl MOTYT MPUHUMATh
BBITIJIATH Ha ZOJTOCPOYHBIX PHIHKAX C TMOBHIIIEHUEM
KypcoB®.

! Fraser F. The Ethics of Executive Pay, albertaventure.com. June 1, 2008.

2 Mack M. Corporate Ethics and CEO Compensation. University of Rhode
Island, 2008.

3 Sanford C. Bernstein & Co. Executive Compensation. How does pay influ-
ence decisions and governance? Columbia Business School, 2008,/2009.
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VYBennueHHe pasMepa BO3HATPaXKAeHUA PYKOBOJ-
CTBY He 00s3aTeIbHO TapAHTUPYeT IOBHIIIeHNe [TOKa3aTe-
Jie¥t 3GPpeKTUBHOCTY KOMIIaHUU. [103TOMY KOHCY/IBTaHTaM
110 BO3HATPAKJEHUSIM U COBETAM AUPEKTOPOB HE CTOUT
000JIBIIATHCS HA MMPEAMET TOTO, UTO IIeAphle BBIIIATHI
TOI-MeHe/KepaM SABJISIOTCSA TapaHTHEN BBICOKUX CTUMY-
JIOB K paboTe, IPaBUIbHOTO BeIEHUST OU3HEC-TIPOLIECCOB
WU IOCTY)KEHUS HEIPEB30MIEHHBIX PE3Y/IbTATOB.

OZHOBPEMEHHO C 3TUM BIIOJIHE OYEBUAHO, UYTO
COBETHI IMPEKTOPOB B UX HBIHENTHEM BU/IE BPSA/] JTU CTAHYT
WHUI[MaTOpaMu repeMeH. MaJoBepOATHO, YTO Te Ke caMble
COBETHI IUPEKTOPOB, KOTOPHIE YCTAaHABINBAIN BbICOYAM-
IIvie OKJIaZbl CBOUM TOII-MeHeKepaM, 3anHTePEeCOBAHEL
B X 3aMeTHOM COKpallleH’HU. BMecTe ¢ TeM IacCUBHOCTD
aKI[OHEPOB, BO3MOXXHO, M3-3a HEXBATKU MHGOPMALNU
WY UMEIOIINXCSA B UX PACIOPSKEHUU BO3MOXKHOCTEH,
Hanmo. Ha HUX TPyZHO MoJIaraTbCs B TOM, YTO UMEHHO
OHHU MPEeANPUMYT LIarv, HeOOXOAUMBIE JJIT OTpaHHYe-
HUS Ype3MePHBIX Pa3MePOB BO3HATPaXK/JeHUN. B TeueHMe
nocaeHero GUHAHCOBOTO KPU3KCA UHBECTOPHI UMETU
BO3MOXKHOCTD TIO/IaBaTh CBOU COBEMATENbHbIE [OJI0Ca IPU
oTIpeZieJIEHUY YPOBHS BBIILIAT PYKOBOAUTENAM B pUHAHCO-
BBIX KOpIiopanusax, koroprle B 2009 roay nosydanau cpod-
HYIO TIOMOIIIb U3 FOCYAapCTBEHHBIX cpeZicTB. OZHAKO OHU
C TOTOBHOCTBIO '0JIOCOBAJIY 32 BHIIUIATY BO3HATPAKAEHUH
B IIP€/JIO’KEHHOM OOBeMe.

Kak KpUTHYECKH Ba)KHBI KOMIIOHEHT KOPIIOPATHB-
HOTO yIIpaBJIeHUsI, BO3HArpakIeHUs TON-MeHeIKMeHTa
JIOJDKHBI TOCTOSTHHO OBITH HAIPABJIEHHBIMU Ha TO, YTOOBI
YPOBHSATB CTUMYJIBI BBICITHX PYKOBOZAUTEJEH C aKIIMOHEPAMMU
Y IIUPOKUM KPYTOM 3aUHTEPECOBAHHBIX JIHILI. ONpeennuThb
Y TPOKOHTPOIMPOBATE MTPUOABOYHYIO CTOUMOCTb, CO3/IaBae-
MYIO MEHEPKMEHTOM, CJIOXKHO M 3aTPaTHO, OZIHAKO 3TO BAYKHO
JUTS 3aITUTHl THTEPECOB aKITMOHEPOB U TIOBBIIIIEHU 001TIei
ZIOJITOCPOYHOM PBIHOYHOM KalTUTaIM3aIUN KOMITAHUU' . YOp-
peH BaddeT yrauHo BBIpaswIcsa 0 3TOMY IOBOZY: «Bo3Ha-
2pasicdeHue pykogoocmea — amo Aakmycoeas 6ymanicka Kop-
NnopamueHo20 ynpasieHus 8 Kaxcooil Ny UUHOT KOMNAHUU».

! FTI Journal, Executive Compensation: A New Solution to an Old Prob-
lem. April 2010.
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I'maBa VIII

OCOBEHHOCTH
KOPITOPATUBHOT'O
YIIPABJIEHUS

11 TIPABOBOT'O
PET'YJIIPOBAHUS
KOPITOPATVBHBIX (222)
OTHOIIEHUI )

B KUTAMCKOI HAPOJJHOM
PECITYBJIVIKE

I0aub U, E Conb!

CraHOBJIeHVE KUTalCKOT'0 KOPIIOPaTUBHOTO IpaBa
MoHavajay He OTCTaBajso OT GOPMUPOBAHUA 3aKOHOZA-
TEJIbCTBA O KOPIOpALMAX B 3alla[HBIX Jlep:kaBax. Tak, yxe
21 auBapsa 1904 rozga LIuHCKOe MTPaBUTENbCTBO Oy OIUKO-
BaJsIo «Buvicouatiwuil 3axoH L[uHckoill OuHacmuu o «Topzogom
Kodexce». OmHAKO BBUZLYy YaCTOU CMEHBI TPABUTETHCTB, MHO-
TOYUCIEHHBIX TPYAHOCTEHN U, IO 6OIBITIOMY CUeTy, 6e/CT-
BEHHOTO II0JI0XKeHUs JieJl B CTpaHe, 3aKOH 0 KOPIIOpaTUB-
HOM IIPaBe B €T0 COBPEMEHHOM BHU/le OB OPUITHATBHO

! JOamb U, reHepaIbHBINA UPEKTOP MOCKOBCKOTO 0HCa I0PUIUIECKOM
xomnanuu DHH; E Canb, OKTOP IOPUANYECKUX HAYK, aABOKAT IeKWUH-
cKkoro oduca ropuardeckoil komrnanuy DHH.



OTy6IMKOBaH TOMBKO 29 nexabpsa 1993 roga. OH momydut
HasBaHue 3akoH KHP «O xomnanusax». C 1 mapta 2014 roga
B Kutae opnnmanbHO ZeHiCTBYyeT ero mocaeHsAs BepCHs,
KOTOpasA BCTyNMJa B CWIY IIOCJIe YeTBepToii, BecbhMa 3Ha-
YyUTeNbHOU pesakiuu B 2013 rozy.

AHanM3npys COCTOAHNE KOPIIOPAaTUBHOI'O YIIpaBJle-
Hus B Kurae, mpexxzie Bcero He06X0[MMO B3ATh 32 OCHOBY
TIOJIOKEHUA BhlllleyKazaHHoro 3akoHa KHP «O komnanusix».
[Ipu 3TOM ceZlyeT yYUuThIBaTh, YTO B KOXKA0U HOBOU peflaK-
LIMU OH [IeTaJIUu3NUPOBaJICH, JOMOJHAICA U COBEPIIEHCTBO-
BaJICs B COOTBETCTBUU C TUTIOM KOMITAHUU U OCOOEHHO-
cTsAMU ee pa3BuTusA. B Ykazanuu KoMmurera 110 ympasieHHUIO
Y KOHTPOJIIO 32 GAHKOBCKOH ZiesTebHOCThI0 KHP «Hopmbt
ynpasJieHusi KoMmmepueckumu 6aHKami» 3aKpeIvieHo Ciesy-
Iolllee TIOHATHE KOPIIOPAaTUBHOTI'O yIIPaBJIE€HUA: 3TO YIIpaB-
JIeH4YeCKUM, ypaBHOBEIINBAIOMMI MeXaHNU3M, KOTOPBIH
oTIpe/ieNisieT B3aUMOOTHOIIEHNS MEXK/AY COOpaHUEM yJacT-
HUKOB (aKIIIOHEPOB), COBETOM JAUPEKTOPOB, PeBU3NOHHOMN
KOMMCCHEHN, BBICIIMM HUCIIOJHUTETbHBIM PYKOBOZACTBOM,
aKIIMOHEepaMHU U APYTUMHU 3aUHTEPECOBAHHBIMU JUI[AMU.
Takoe onpezeneHue ABIAETCA JOCTATOUHO BCECTOPOHHUM.
B KOHTeKCTe KOpPIOPAaTUBHOTO YIIpaBIeHUsA pacCMaTpUBa-
FOTCSI BOIIPOCHI OPTaHU3allMOHHON CTPYKTYPHI, YCTAHOB-
JIEHUS TpaHul] JOKHOCTHBIX TOTHOMOYUN COTPYAHUKOB,
a TakKe TpeOOBaHUA K BBIITOJHEHUIO MU CITyKeOHBIX 005-
3aHHOCTe. B cOOTBETCTBUY C 9TUM MeXaHN3MOM B KOMIIa-
HUY IPUHUMAIOTCSA pellleHus, TPOUCXOAUT UX peanusalius,
OCYILECTBIIAETCA KOHTPOJIb, YCTaHABIMBAIOTCSA ITOOLPEHUA,
BBOJSATCS OTPAHUYEHUSA' .

JlaHHOe ompeziesieHNe OXBaThIBAeT KaK CTATUYHBIE,
TaK ¥ IUHAMUYHbIE pAKTOPHI KOPITOPATUBHOT'O YIIPABJIEHMUS.
Cratuynbie GaKTOPHI IPEAYCMAaTPUBAIOT YIIPaBIEHUE TEMU
GYHKIIMOHATBHBIMU CTPYKTYPaMH, UX TpaBaMu U 06s13a-
TEJCTBAMU, KOTOPBIE OTHOCATCA K KOMITAHUHY WU OaHKY.
[MToHATHE «AUHAMWYHBIE GAKTOPHI» TO[pa3yMeBaeT B3aruMO-
OTHOIIIEHUA BHYTPU QYHKIIMOHAIBLHOU CTPYKTYPBI, MEXY
ee BHyTPeHHUMU o pa3fe/leHUAMH, a TakKe OTHOIIeHUs
C BHELTHUMU KOHTpPareHTaMu.

! Vkasanne Komurera 1o YIIpaBJIEHHUIO ¥ KOHTPOJIIO 32 6AaHKOBCKOM
JesatenpHOCThI0 KHP «HopMEBI yIipapieHrs KOMMepYeCKUMU OaHKaMM».
19 uroms 2013 roza, 1. 3.
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K cnenuaamsanpoBaHHOMY 3aKOHOZATENBCTBY O KOP-
MTOPaTUBHOM yTIpaBJIeHUH TAK)Ke CIeyeT OTHECTH «Hopmbl
Pe2yaUpo8aHUs mpacmosbLx opeaHusayuil»', «Hopmut ynpas-
JleHUsL OPOKePCKUMU KOMNAHUSAMU»? Y APYTHE JOKYMEHTHI.
OOG6BIYHbIE KOMIIAHUY He TIOATIAZAI0T IO JeHCTBUE TaKOTO
CIenMaTUu3uPOBAaHHOTO 3aKOHOAATEIBCTBA U MTOJIb3YIOTCS
CPaBHUTENBHO NIMPOKUMU CBOOOZAMU B OTHOLIIEHUHN KO-
MMOPaTHUBHOTO yrpasjieHus. FiM Heo6XOJUMO COOTBETCTBO-
BaTh JIUIIb 6a30BBIM TPeOOBAHUAM KOPIIOPATUBHOTO IIpaBa.

B JaHHOU Iy1aBe pacCMaTPUBAIOTCS: BO-TIEPBHIX,
HOPMBI KOPIIOPAaTUBHOI'O 3aKOHOJATEIbCTBA B OTHOIIEHUH
KOMITaHUH pa3HbIX TUIIOB; BO-BTOPHIX, OOIIHE TTOT0KEHUT
1 Tpe6GOBaHNA KOPIIOPATUBHOTO MIpaBa, perymupyomue (224)
IeATeNbHOCTh MyOJUYHBIX U HEMYOJIUYHBIX HETOCYAapCT-
BEHHBIX KOMITAHU#; B-TPEThUX, IPOTPaMMa MOTHUBAIINU
COTPYZHUKOB KOMIIaHUH, TpUMeHsseMas B HaCTOSIINH
MoMeHT B Kutae; B-4eTBEPTHIX, KOPITIOPATUBHOE yIIpaBIIe-
HU€ B KOMIIaHUAX CIEINaTU3UPOBaHHOTO THIIA.

8.1. [loHATHE KOPIIOPATUBHOTO yIIPaBIeHHUs

B xoprniopatrBHOM IipaBe KuTas cozep:aTcs ompe-
JieJieHNe U XapaKTepUCTUKA BHYTPeHHeH CTPYKTYPbI KOMIIa-
HUU ¥ MEXaHU3MOB, C IIOMOII[bI0 KOTOPBIX OCYIIeCTBIAeTC s
ee ollepalfOHHAaA JeATeabHOCTh. CpeJy HUX KOMIIaHUHA
C OrpaHUYeHHOH OTBETCTBEHHOCTHIO, KOMIIAHUH C YUCTO
roCyZlapCTBEHHBIM KallUTAJIOM M aKIIIOHEepHbIe KOMIIaHUH.

8.1.1. YpaB/ieHHEe KOMIIaHUSAMH C OrPaHUYEHHOM

OTBETCTBEHHOCTHIO

KoMmaHUM ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO
(manee—KOQ)—3T0 KOMITAaHUH, YYaCTHUKU KOTOPBIX HECYT
OTBETCTBEHHOCTD B Ipefiesiax OObABIEHHON CTOUMOCTHU
ZloJiel B ee yCcTaBHOM KanuTase. KopmopaTuBHOE ympas-
JIEHUE B HUX CPaBHUTETHHO MTPOCTOE, XOTS B ZIEHCTBUTEb-
HOCTH IaHHasA popMa IPUIUIECKOTO JIUIIA SIBIAETCS CAMOU

! Ykazauue Komurera 1o YIIPaBJIEHUIO U KOHTPOJIIO 33 6AaHKOBCKOU Jies-
TenpbHOCThI0 KHP «HOpPMBI peryimpoBaHus TPACTOBBIX OpraHU3aIHi».
22 auBapsa 2007 roza.

2 ykasanne Komurera 110 KOHTPOJIIO 3a LleHHbIMU Gymaramu KHP «HopMbl
yIpaBieHus 6pOKEePCKUMU KOMITaHUAMI». 11 exabpst 2012 roza.
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pacrpocTpaHeHHOU B CTpaHe. B COOTBETCTBUM C KOPIIOpa-
TUBHBIM ITPAaBOM, OpTraHu3aIuoHHasa cTpykrypa KOO BKJItO-
YyaeT: cobpaHue YYaCTHUKOB, COBET IMPEKTOPOB, PEBU3HOH-
HYI0 KOMUCCHIO U BBICIIIEE UCTIOJTHUTENBHOE PYKOBOJACTBO,
IpeZcTaBJIeHHOEe JUPEeKToOpaMu. B KuTalickux UCTOYHU-
Kax mofo0Has cUCTeMa YacTO HAa3bIBAETCSA «TPHU COBETA,
OJTHO PYKOBO/ZICTBO». B ciTyuae ecyiu pedb UZeT 0 KOMIIaHUU
C MaJIbIM KOJIMYECTBOM YYaCTHUKOB WJIH €CJTU MaCIITa0ObI ee
J1eITeJTbHOCTY HEeBEJIVKY, IOTIyCKaeTCs He CO371aBaTh COBET
JUPEKTOPOB WM PEBU3NOHHYIO KOMUCCHIO, 8 Ha3HAYaTh
OZTHOT'O UCIIOJTHUTETHFHOTO IUPEKTOPA.

C TOYKM 3peHU JOKHOCTHBIX TIOJTHOMOYHI cOOpa-
HUE YYaCTHUKOB HeceT OTBETCTBEHHOCTH 3a usbpaHue
HCIIOJTHUTENbHBIX AUPEKTOPOB U YWIEHOB PEBU3MOHHON
KOMUCCUH, YTBEPXKJAET OOIIYI0 ITPOrpaMMy Pa3BUTHS KOM-
MMaHUU U pacCMaTPUBaET PEKOMEHAIIUY COBETa IUPEKTO-
poB. B cBOIO 04Yepesb COBET IMPEKTOPOB OTBEYAeT 3a YTBep-
JKJeHUe TUIaHa OTIePalliOHHOM JIeATeTbHOCTH, Pa3paboTKy,
MPUHATHE U UCIOJTHEHWE TOJ0BOTO OIO/KeTa, HaeM Ha
paboTy U YBOJbHEHUE BBICIIETO UCIIOJTHUTEIBHOTO PYKO-
BOZICTBA. PeBU3MOHHAs KOMUCCHUS TIaBHBIM 00pa3oM ocCy-
IIECTBJISIET KOHTPOJIb 32 paOOTOMN WIEHOB UCIIOJTHUTENBHOTO
opraHa ¥ TOIl-MeHe)KMEeHTa, MHCIIEKTUPYeT GUHAHCOBYIO
OTYETHOCTH KOMIIAaHWU. BhICIIee pyKOBO/ICTBO HECET OTBET-
CTBEHHOCTD 3a Be/leHUe MTOBCeZHEBHOU X03AMCTBEHHOH Jies-
TEJbHOCTH, a TAaK)Xe 32 UCIIOJIHEHUE PEIleHUH U pean3a-
IIUIO TTAHOB COBeTa AUPEKTOPOB. OCHOBHBIE TIOJTHOMOYHMS
CoBeTa JUPEKTOPOB, PEBU3MOHHON KOMUCCHUU U MCIIOJHU-
TeJIbHOTO OpraHa chOPMY/INPOBAHEI B 3aKOHO/IATETBCTBE
Y MOTYT OBITh PaCIIUPEHBI TyTeM BHECEHWUS [IOTIOTHUTENh-
HBIX TI0JIOXKeHUH B YCTaB KOMIIAHUU.

B cooTBeTcTBUU C 3aKOHOM chepa KOMIIETEH-
UM cOOpaHUsA YYaCTHUKOB TaKXKe ompezessgeTcs Ycra-
BoM. OIHAKO YYUTHIBas TO 0OCTOSTENbCTBO, YTO cobpa-
HUe YMeeT MTPaB0O BHOCUTH TTOTIPABKY B YCTaB KOMITAaHUH,
OHO B COCTOSTHUU PaCIIMPUTh CBOU IIPEPOTATUBHI ITyTEM
BKJIIOUEHUs HOBBIX ITOJIOKEHUU B YCTaB, YTO HE MOTYT
ZleJlaTh COBET AUPEKTOPOB U PEBU3MOHHASA KOMUCCHS.
TakuM 06pa3oM, IpaBa coOOpaHUA YYaCTHUKOB IITHPE, YeM
y Koro ObI TO HU GBUIO B KOMITAHWUU. BMecTe ¢ TeM 3TO BOBCe
He CBUJIETEIbCTBYET O TOM, YTO COOpaHUe MOJb3yeTCs
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HeOrpaHWYEeHHBIMH IIPaBaMH, ITOCKOIBKY TOJTHOMOYUS
COBeTa INPEKTOPOB, PEBU3MOHHOM KOMUCCUU U TOTI-MeHe/I-
’KMEHTA OoIlpeZiesieHbl 3aKoHOM. Co6paHue y4aCTHHUKOB
MOJKET CMECTHUTD VIV 3aMEHUTh COBET AUPEKTOPOB, PEBU-
3MOHHYIO KOMUCCHIO U TOII-MeHe/XKMEHT, HO OHO HellpaBo-
MOYHO ITPOU3BOJIBHO OTPAHUYMBATD X ZIOJKHOCTHBIE PyH-
KIIUY, YCTAHOBJIEHHBIE 3AKOHOM.

Cobpanne
YYaCTHUKOB

(226)

(€0: T B - - - - - PeBu3MOHHAA
JVPEKTOPOB KOMUCCHSA

VICIIOTHUTEIbHBIN OpraH

Puc. 21. Cucmema xopnopamueHozo ynpasieHus 8 Kumati-
CKUX KOMNAHUAX C 02PAHUUEHHOLl 0TN8eMCMeeHHOCMbI0

C TOYKM 3peHHs B3aUMOCBS3el B paMKax opra-
HU3AIMOHHOM CTPYKTYPHI COBET AUPEKTOPOB OTYUTHIBA-
eTcs nepesi coOOpaHUEeM YYaCTHUKOB, UCTIOJHUTENIbHBIN
opraH—Iiepesi COBETOM, a PeBU3MOHHAs KOMHUCCHS HECET
OTBETCTBEHHOCTH 32 TPUOBLILHOCTD KOMITAHUHU, U boJee
TOT'0—3a COXPAHHOCTh MPUOBUIH /I y9aCTHUKOB. COBET
IUPEKTOPOB BHIMOTHIET KJTIOYEBYIO CBA3YIONIYIO GYHKIIUIO
U B IIPOILIeCCe AeATETbHOCTH KOMIIAaHUY UTPAET MPUHITU-
MM1aIbHO BaXKHYIO POJIb. DTO MHCTUTYT, KOTOPHIU peasnu-
3yeT IMOJUTUKY KOMITAaHUU U, €CJIN YYaCTHUKU OTIPEEITIOT
o0lllee HampaBieHHe, B KOTOPOM OHa paboTaeT, TO COBET
OTBeYaeT 3a olpezieJieHre KOHKPETHBIX I1aroB, IIaHa JIBU-
JKeHHsI KOMITaHUY B COOTBETCTBUHU C BRIpAaOOTAaHHOM CTpa-
Terueii. BrocieAcTBUM, B paMKaxX BRHIpab0OTAHHOTO IUIaHa
B IeliCTBYE BCTyNaeT UCIOIHUTEIbHBIN OpraH (MeHe k-
MeHT). B oTinuvie oT co6paHus y4aCTHUKOB COBET IUPEK-
TOPOB SBJIIETCA TIOCTOSTHHO QPYHKITMOHUPYIOIIUM OPTaHOM.
Eciu cobpaHue peanbHO AEHCTBYET TOJIbKO TOT/AA, KOTAA
€ro yYaCTHUKHU B JeHCTBUTENbHOCTH COOMPAIOTCS BMECTE,
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TO COBET, KaK MpaBWI0, paboTaeT MOCTOAHHO U TTIOTOMY
JIydine pa3bupaeTrcs BoO BHYTPEHHUX MPOIeCccax, KOTOPhIE
MIPOUCXOJAT B KOMITAaHUH, 0OaZiaeT Kyza 0ojiee UCUEPITHI-
Balollel nHpopMaIuel o ee JKU3HEAEITENbHOCTH, HEXKETTH
cobpaHUe y4aCcTHUKOB. VIMEHHO 110 TpUYKMHE 0cO60H Baxk-
HOCTHU COBETA JUPEKTOPOB B CPABHUTEIBHO HEOONBIINX
KOO wiu koMInaHUAX, HAXOAAIIMXCS Ha HayaJbHOM JTare
Pa3BUTHA, IODKHOCTD MPeZCeaTeNsI COBETA WIN UCTIOTHS-
IOIIIEr0 ero 00sI3aHHOCTU B OOJIBIITHHCTBE CAy4YaeB JIUIHO
3aHUMaeT KPYIHBIM yYaCTHUK KOMIIaHUU. B mozo6HOM
CUTYyalll¥, eCTECTBEHHO, BO3HUKAET BOIIPOC, KAKUM 06pa-
30M paBHOMEPHO paclpeeuTh MpaBa Ha KOMIAHUIO
MEX/y KPYITHBIMU, CPEIHUMU ¥ MUHOPUTAPHBIMU YYaCTHU-
kaMu. Eciv 1.0. TIpeziceZiaTessi COBETa AUPEKTOPOB U KPYTI-
HBIN YYaCTHUK—3TO OAUH U TOT JKe YeJIOBEK, CYIEeCTBYET
PHCK TOTO, YTO OH WJIK OHA CKOPEee BCETO OYZET Mpeciezio-
BaTh JINYHBIE MHTEPECH U B MEHbIIEHN CTENEHN 3a00TUTHCS
0 cOOJTIOZIEHN Y TIPaB PYTUX YYaCTHUKOB, TO €CTh JA€HCTBO-
BaTh B yIepO MOCTeIHUM.

[To aTO¥ MpUYHHE B TOJBKO YTO OPTAaHU30BAHHOMU
KOO MuUHOPUTAapUH—3TO OOBIYHO APY3bs KPYITHBIX y4acT-
HUKOB WJIH JIFOIM, COCTOSIIIE C HUMU B POJCTBE. VICTIOb-
3y phIYaTy MEXJIUYHOCTHBIX OTHOIIEHUM, OHU UMEIOT
BO3MOKHOCTb OT'PAaHUYMBATh HE3ABUCUMOCTD WU MaHU-
MyJIMPOBATh MOBEIEHUEM KPYITHBIX YYaCTHUKOB. [TOCKOJTBKY
PEBU3MOHHASA KOMUCCHUSA TaK)Xe Ha3HAYAEeTCA KPYITHBIMU
y4aCTHUKaMU U B Hee BXOZSAT UX JIOBEPEHHBIE JIUIIA, 0CO-
OyI0 aKTyaJbHOCTb IIpuobpeTaeT npobsema obecreve-
HUA 6eCPUCTPACTHOCTH IIPU OCYIIECTBIEHUN KOMUCCHEHN
cBoMX QYHKIIUH IO HA/30pY 3a AupeKTopaMu. bosee Toro,
MTOCKOJIbKY B 3aKOHE OTCYTCTBYET 3aIlpeT Ha OZIHOBPEMEH-
HOE 3aHATHE JOKHOCTEN B COBETE AUPEKTOPOB U UCIIOJI-
HUTETHHOM OpTraHe, BIIOJTHE BO3MOXKHA CUTYaIlUs, KOTJa
KPYITHBIN YYaCTHUK O[HOBPEMEHHO SBJISETCS T€HEPATHHBIM
JUPEKTOPOM KOMITaHUU. B 3TOM cy4yae rapaHTUPOBATh
HEe3aBUCUMOCTD JOJDKHOCTHBIX MTPAaB TO-MeHEe)KMEHTa
B CHCTEME «TPHU COBETA, OTHO PYKOBO/ICTBO» HEBO3MOXKHO,
Y TI03TOMY TPYZAHO 0OUTHCS KUBOTO 3G PeKTa BHYTPEHHETO
B3aMMOZIECTBYS U B3auMoorpaHndeHus. Ecu B ypasiieH-
YECKYI0 CUCTEMY «TPU COBETA, OHO PYKOBO/ICTBO» TAKUX
KOMIIaHWH BCTyIaeT BHEIIHUN WHBECTOP, OHA HAYNHAET
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paboTaThb OoJsiee ClaXKeHHO U COBepIIeHHO. OZHAKO 3TO
BOBCE He 03HAYAET, YTO JJIA JOCTUKEHUS He0OXOAMMOT0
a¢dexTa 0CTATOIHO IIPOCTO JEIETUPOBATH MY ITapy MeCT
B COCTaBe COBeTa JUPEKTOPOB.

Mexay sTarioM pasBUTHUA KOMIIAHUU U CTEIIeHbIO
coBeplIeHCTBAa MeXaHU3MOB KOPIIOPATUBHOTO YIIPaBIE€HUS
CyllecTByeT TecHas CBA3b. B Ileproz cTaHOBIEHUA KOMIIa-
HUM MeXZy MUHOPUTAPUAMU U KPYIIHBIMU y4aCcTHUKaMU
coxpaHseTcs ollpeZieleHHOe B3auMozelictsue. Hapazny
C MQXOPUTAPUAMYU MUHOPUTAPHUU MOTYT IPUHUMATh y4ac-
THe B yIIpaBJIeHNY KOMIIaHWeH, YTO II03BOJIeT rapaHTHPO-
BaTh UX ITpaBa 6e3 Ha/In4us COBEPIIEHHOU CHCTEeMBI KOp-
IIOPaTUBHOI'O YIIPABIEHUA. (228)

[To mepe pa3BUTHUA KOMIIAaHUU U pacCUIMpeHUs ee
OIeparMoOHHOU eATeTbHOCTH HEOOXOANMOCTD yBeIrnJe-
HYA MacTaboB GUHAHCUPOBAHUSA 3aCTABIIAET KOMIAHUIO
npuberath K IpUBJIeYEHHUIO CPE/ICTB BHEIIHUX NHBECTO-
poOB. B aTHX ycnoBUAX GopMUpOBaHUE UHCTUTYTOB KOP-
IIOPAaTUBHOTO YIIPaBJIeHUA 3a4acTyIO CTAHOBUTCA HEOOXO-
JVIMBIM YCJIOBHEM IIpUBJedYeHUs UHBeCcTOpoB. Eciau oHu
y>Ke BOILIX B KaluTaja KOMIIAHUHU, TO MOI'YT caMU HUHHU-
LIUUPOBaTh co3aHre 3PpPEeKTUBHBIX MEXaHU3MOB KOPIIO-
PaTUBHOTO YIIpaBJIeHUs IS 3alIUTH CBOUX IIpaB. B faib-
HeHIeM, B cTydae IPUHATUA pellleHUsa 0 IpeoOpa3oBaHUU
B ITyOJIMYHYI0 KOMIIAHUIO, BO3HUKAET OCTpas HeoOX0u-
MOCTb KOHTPOJA HaJ, UHCTUTYTaMU KOPIIOPAaTUBHOT'O
yIIpaBJeHUA CO CTOPOHBI BHEIITHEH CTPYKTYpPBHI, UTO Bile-
yeT 32 cOOOH COBEPIIEHCTBOBAHKE CHCTEMBI KOPIIOPATHB-
HOro ynpasjeHus. Eciiu pyKoBOACTBO KOMIIAaHUY IPUHU-
MaeT pellleHue o nposefeHuu [IPO, ypoBeHb COBepIIEHCTBA
MeXaHH3MOB KOPIIOPATUBHOI'O YIIPaBIEHUA J0JLKEeH OBITh
ellje BhIlle. B 9KOHOMHUYECKUX YCIOBUAX COBPEMEHHOTO
Kuras u ero zenoBoii cpeipl J0CTATOYHO CJIOKHO IOCTa-
BUTH B NIPAMYIO 3aBUCUMOCTb YPOBEHb Pa3BUTHA KOMIa-
HUU U 3PeJIOCTh €€ CUCTeMbI KOPIIOPAaTUBHOI'O YIIPABIeHU.
OZHAaKO MOXXHO yTBEP)KAATbH, YTO MEX/y 0COOeHHOCTAMU
JTara 3BOJIIOIMY KOMIIaHUU U COOTBETCTBYIOIEeN eMy IIpa-
KTHKOU KOPIIOPaTUBHOTO yTIpaB/lIeHUA Ollpe/ie/IeHHO CyIlie-
CTBYyeT TecHas B3aUMOCB3b.

CJI0:XHO IIpe/ICTaBUTh, YTO KOMIIaHMY Ha Ha4yaIbHOM
JTaIle ee eATeJbHOCTHU NT0J0H/eT MOZe/lb KOPIIOPATUBHOTO
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yTipaBjieHUs KOMIIaHWUHY, aKI[UH KOTOPOH y>Ke pa3Mel|eHbI
Ha GOHZOBOM pBIHKe. [10[0OHBII AMCCOHAHC MTOXO0XK Ha
TO, KaK ecii Obl pe6beHKa HapsAAUTh B OZI€XKAY B3POCIOTO
YeyoBeKa. PasymeeTcs, BHEITHHE HHBECTOPHI IPUHUMAIOT
BO BHUMaHUe JJaHHO€e 0OCTOSTENIbCTBO U OOBIYHO He MPeb-
SIBJIAIOT 3aBhIIIEHHBIE TPEOOBAaHUA OO'bEKTY MHBECTUPOBA-
HUSI 0 TOM, YTOOBI TTOC/IE TTOTy4YeH s GPUHAHCHPOBAHUS KOM-
MaHUs OJHOMOMEHTHO CO37Iaia Obl COBEPIIIEHHYIO CHCTEMY
KOPIIOPaTUBHOT'O yrpaBjieHus. KoMmaHuu, KOTOpBIE yIipaB-
JITIOTCS KPYITHBIMU UHBECTOPAaMH, ellle B MEHbIIIeH CTeneHr
3aMHTEPECOBAHBI B YTyUIIEHUH KOPIIOPATUBHOTO YIIpaBJIe-
HUsA, TIOCKOJIbKY OHO B HEKOTOPO# CcTerieHu OyZeT MUHUMU-
3UPOBATh BO3MOXXHOCTh ITIPOU3BOJIA U KECTKOTO ITOAX0a
CO CTOPOHBI MHBECTOPOB IIPU OCYIEeCTBIEHUU KOHTPOJIA.
HacTpoiika crucTeMbl KOPIIOPATUBHOTO YIIPaBIeHUs B KUTa-
CKMX KOMITAHUAX OOBIYHO HOCHUT TTaCCUBHBIH, GpparMeHTH-
POBaHHBINA XapaKTep.

B npoijecce pazMelnneHus aKIUi Ha PIHKE KOM-
MAHUA TI0 YIIPaBIEHUIO IIeHHBIMU GyMaraMu U paboTe Ha
bOHI0BOM PBHIHKE, HAHATAA /11 OKa3aHUs MOTEHI[UATb-
HOMY SMHUTEHTY COOTBETCTBYIOIIEH MOAIEPKKH, COBMECTHO
C IOPUINYECKOH U ayINTOPCKOU dupmaMu pa3pabaThiBaeT
TMIPUHITUTIBI KOPIIOPATUBHOTO YIIPaBIeHUs /IJIsT CBOEr0 KJIU-
€HTa. DTU HOPMBI, C OZTHOM CTOPOHBI, YZIOBJIETBOPSIOT IIpa-
BuiaM nposezienus PO, a ¢ APYTroii CTOPOHBI—YYUTHIBAIOT
0CcOGEHHOCTH Pa3BUTHSA Pa3MelaeMOi KOMITaHHH.

V13-3a HAIMYHUSA Pa3HBIX LIeJIel, CTOSIIUX MEPeZ KOM-
MaHUSAMH, MOZIEIM KOPIIOPATUBHOI'O YIIpaBleHUus OyAyT
BapbUPOBAThCA. EC/IM TOBOPUTD O Iy OIMYHBIX U HeITy OJTHd-
HBIX KOMIIaHUAX, TO B UX KOPIIOPATUBHOM yIIpPaBJeHUH
OOJIBIIME aKIIEHT JeIaeTCs Ha COOMI0EHUY TpaB MUHOPH-
TapueB U YBEeJIUYEHUH UX TPUOBLIN. B KOMMepueckux 6aH-
KaXx, TPACTOBBIX U CTPAXOBBIX KOMIIAHUAX, EATENTbHOCTh
KOTOPBIX 3aTparuBaeT o0IecTBEHHbIE HHTEPECHI, KOPIIO-
paTHBHOE yIIpaBJeHue JOHKHO OOJIbIlle OCHOBBIBATHCA Ha
MPUHITUIaX TPUOPUTETHOCTH 3aITUThI MHTEPECOB BHEIII-
HUX 3aMTHTEPECOBAHHBIX CTOPOH. B JaHHOM CJTy4ae OCHOB-
HBIE CTENKXOJIEpPbI—3TO rOCyJapCTBEHHBIE MUHUCTEPCTBA
Y B€ZIOMCTBA, OOIIIeCTBEHHOCTD, TOBApHBIE U TIEPBUYHBIE
PBIHKU U T.[."

! Y Lztonuncy. KopnoparusHoe ynpasienue. [lekun, 2014. C. 53.
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8.1.2. KopnopaTuBHOe ynpaBjieHNe B IOJTHOCTHIO

rocyapcTBEHHBIX KOMITAHUAX

B nocneznue roget [Ipasurtensctso KHP BcemepHO
TIooLIpsieT UHBECTUPOBaHUe FOCKOPIIOpaIiii B COBMECTHEIE
MIPOEKTHI ¢ YACTHBIMU KOMITAHUAMU. ITO IPUBOAUT K TOMY,
YTO KOJIMYECTBO KOPIIOPAI[Uii C TOJTHOCTBIO TOCYJapCTBEH-
HBIM KallUTaJIoOM IIOCTeIIeHHO YMeHbIaeTcs. [1o cocTosHMIo
Ha koHel] 2015 roza cpeay 1leHTpaIbHBIX (rocyapcTBeH-
HBIX) PEeANPUATHH 0/ KOMITAaHUN CO CMeIIaHHOoH pop-
MO cobeTBeHHOCTH ZlocTrria 67,7%". COBOKYITHbIE aKTHBBI
Bcex rockoproparnuii Kuras cocrasisuiu 119,2 TpiH 1oaHel,
B KOTOPBIX ZI0JIs1 COOCTBEHHUKOB HacyuThiBaia 40,1 TpiH
I0aHe}i, 4TO 110 CpaBHEHMIO ¢ ToKasareneM 2012 roga seimre  (230)
B 1,5 paza. B Tom unciie oOIIHi KalluTal, OTHOCSIITHMACS
K IIpeANpUATUAM IIeHTPaIbHOI'0 IOAUYNHEHMS, COCTaBUI
47,6 TpJH 10aHel, 0/ COOCTBEHHUKOB— 15,9 TpJH 10aHeH,
4TO MpeBbIaeT nokasareau 2012 roga B cpegHeM B 1,3
pasa. Ha gaHHBIN MOMEHT rocylapCTBEHHbIe KOMIIAaHUU
MIPEACTABIAIOT COO0M OCHOBHOM CTOJII KUTAHWCKOM 9KOHO-
Muku. C 2012 no 2015 roz rockopriopanyyv KyMyJIATHBHO
3aIUIaTWIN HajloroB Ha 15,4 TpJH 10aHel, a KopIopauuu
LIEHTPAJIbHOT'0 F'OCYJapCTBEHHOTI'0 TOAYMHEHNS BBIIUIATHIN
338,6 MJIpZ 0aHEeH B KauecTBe J0X0/a OT KamuTaaZ,

B kuTaiickoM KOpIIOpaTUBHOM IIpaBe CyL[eCTBYIOT
YyeTKHe TpebOBaHUA K OPraHU3alMOHHOU CTPYKTYPE KOM-
MIAHUY C [IOJIHOCTBIO TOCYyZapCTBEHHBIM KanuTtanaom. Oco-
6GEHHOCTBIO TAKUX FOCKOPIIOPAIUii IBJISETCS TO, YTO B HUX
OTCYTCTByeT cobpaHue yIaCTHUKOB (aKiroHepoB). Ero dbyH-
KIIMIO BRITOMTHAET KOMUTET IO yIIpaBieHUI0 U KOHTPOJIIO
3a roCyZapCTBEHHBIM UMYIIECTBOM, KOTOPHI HaJensaeT
COBET ANPEKTOPOB ITPaBoM Opathb Ha cebsa GyHKIIUM cobpa-
HUA YYaCTHUKOB (ak1moHepoB). OZHAKO TaKye 3HaYUMble
pellleHys, KOTOphle 3aTParuBaoT CAUSHUE WU pasjesie-
HYE KOMIIaHWUH, ee JIMKBUAALUIO U T.Z., JOJ>KHBI IPUHU-
MmaTbcsa KomuteToM. B cocTa coBeTa AUPEKTOPOB rocyaap-
CTBEHHOM KOPITOPAIMHU B 00653aTeTHbHOM MOPSAKE JODKEH
U30UPaThCS MPEACTABUTEND OT PAOOTHUKOB KOPITOPALIUH.

1 Jloxnag F'occoBera KHP «O cocTossHuYM peOPMUPOBAHUS CUCTEMBI
yTIpaBIeHUsA TOCYapCTBEHHBIMU aKTUBAMHU U CTPYKTYPHBIX pehopM».
30 utonsa 2016 roza.

2 Tam xe.
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[TomuMO Tex ciy4aes, KOIZa IIpeZCTaBUTENb TPYLOBOTO
KOJIUIEKTHBA M30MpaeTcsa HeloCpeJCTBEHHO CAaMUMHU
COTPYAHUKAMU, OH MOXKET TaKXKe HasHavyaTbca KoMUTeTOM
I10 YIIPaBJIE€HUIO U KOHTPOJIIO 3a TOCYyapCTBEHHBIM UMYILe-
ctBoM. [Ipezcesarenb coBeTa AUPEKTOPOB IOCKOPIIOPALIUA
Ha3Ha4aeTcA Ha JO/DKHOCTh KoMuTeTOM M3 YKcia UMero-
YXCA JUPEKTOPOB. PeBU3MOHHAA KOMUCCUA I'OCKOPIIOpa-
LY ZI0JDKHA COCTOATh MUHUMYM U3 5 Y€JIOBEK, IIPY 3TOM
ZI0JIs1 IPEe/ICTaBUTENBCTBA B Hell paOOTHUKOB He JI0/DKHA
OBITH MEHbIIIe OZHOU TpeTH. UeHbl KOMUCCHY Ha3Hava-
oTcd KoMuTeTOM IO yIIpaBlIeHUIO U KOHTPOJIIO 3a r'oCy-
AApCTBEHHBIM MMYIIECTBOM, OJHAKO BXOZAILINE B Hee
COTPYZHUKHU BBIOUPAIOTCS COBETOM TPYZOBOTO KOJUIEKTUBA.
B mozo6HO¥ 0praHrn3anoOHHON CTPYKTYpe ITOTHOMOYHS
COBETA JUPEKTOPOB B LI€JIOM OCTATOYHO BEIUKH, IIPUYEM
MpezcTaBUTENN paOOTHUKOB KOMITAHUY 3aHUMAIOT B HEH
Ba)KHOe MecTo. 13 o1y6IMKOBaHHOM roCyZapCTBOM IOJIHU-
THKU CJIeZlyeT, YTO IIpUBJIeYeH1e YIIpaBlIeHIeB A1 paboTh
Ha PYKOBOZAIIMX II0CTaX B FOCKOPIIOPALVIAX JOIKHO OCY-
IIECTBIATHCA B COOTBETCTBUY C IPUHIMIIAMU PHIHOYHOM
KOHKYDEHIINYU U MOJEJIbIO YIIPABJIEHNUA, I/je Ha KII0UEBBIX
NO3UIUAX paboTaloT NpodeccuoHaNTbHbIE MEHEe KEPHI.
B 6skaiineM OyayineM ciaefoBaHNe UMEHHO 3TUM HOp-
MaM OyzeT ABIATHCA ITTaBHBIM BEKTOPOM /JaJlbHENIIIErO
pedopMHpOBaHUs KOPIIOPATUBHOTO YIIPABIE€HUS B TOCKOP-
nopanuax KHP.

8.2. KopmopaTuBHOe ynpaBjeHHe B IyOIUIHBIX
M HeIyOJIMYHBIX 00I[eCTBEHHBIX KOMITAaHUAX

O6uecTBeHHbBIe KOMIaHUuu KuTasg BKIIOYAKOT
ny6JruYHble U HeNyOJIUYHble KOMIAaHUM. [IybauaHas
ob1iecTBeHHAsI KOMITAaHUA—3TO aKIIMOHEepHas KOMITaHUS
C OTpaHUYEHHOI OTBETCTBEHHOCTDIO, AKITUU KOTOPOI OBLIH
OTKPBITO BHIMYNIEHBI U TOPTYIOTCSA Ha GOHAOBOM GUpIKe.
B HacrosiIIee BpeMs B MaTEPUKOBOM KuTae CyIecTByIOT
ZBe OUprKU OOIIeHAIMOHAIBPHOTO MacITaba, Ha KOTOPBIX
paspeleHo OTKphITOe pasMelieHre akiuii: [llanxaiickas
U III>HBWKIHBbCKASA POHZOBbBIE OMPKU.

[MTox Hemy6JIMYHOMN 0OLECTBEHHON KOMIIaHUEH
MOHUMAETCSA aKIIMOHEPHAask KOMITAHUSA C OTPAaHUYEHHOMN
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OTBETCTBEHHOCTbIO, 00J1aZat0Iast OAHUM U3 IEPEUNCIeH-
HBIX HIDKe TPU3HAKOB, HO aKIIUKM KOTOPOY He SMUTHPOBAHbL
JUTS TOPTOB Ha 6upske. [TepBhIA—BBITYCK aKI[UH TPOU3BEAEH
CHeranbHO AJI ONpe/ieJIEHHOTO KpyTa JIUI, TN60 nMmena
MeCTO YCTYTIKa aKI[UH B MIOJIb3y aKI[HOHEPOB, 00IIIee YHICIIO
KOTOPBIX ITpeBbickio 200 denoBeK. Bropoli—mpoucxoaut
OTKPBITasA IIEPEYCTYIIKA aKIIMit'.

8.2.1. KopriopaTuBHoOe yrpaBieHIe

B HEMyGJIUYHOI 006II[eCTBEHHOM KOMITaHUH

KoMnaHus ¢ OTpaHUYEeHHON OTBETCTBEHHOCTHIO
MIePEYCTYIIKY aKITNH BCEKUTAUCKUX MaJIbIX U CPEAHUX MPE-
npuaTnii (1amee—BcekuTaiickas KOMIAHNA TepeycTynku  (232)
aKIuWii) OCHOBaHA W 3aperucTpUpoBaHa B [IeKuHe B CeH-
Tsi6pe 2012 roza u crana TpeThei, mocie llaHxalicKoi
1 III5HBOKIHBCKON GOHZOBBIX OUP:K, OOIIeHAIIMOHATBHON
IJIOIIaAKOM /15T 060poTa IfeHHbIX 6ymar®. OCHOBHBIM 06D-
€KTOM ee OOCITYKUBAHUSA ABIAIOTCSA HEyOJINMYHBIE 001Ie-
CTBeHHBbIe KOMTIaHUU. OTKPBITONM SMHUCCUN TaKUX aKITUH
He MPOU3BOAUTCH, IOCKOJIbKY OHU HaIlPaBIAIOTCA OTIpe/e-
JIEHHBIM MHBECTOPAM C TIOMOIIBIO JOTIOTHUTETHHOTO BHIITY-
cka. B auBape 2013 roga cocrosanach epeMOHNUA OTKPBITHAA
CucTeMbl IEPEYCTYTIKY AKITUH BCEKUTAWCKUX MAJIBIX U CPeJ-
HUX KOMITAaHUH, KoTopas paboTaeT moJ KOHTposeM Bceku-
TalicKOM KOMIIaHUY ITepeyCTYIIKY aKLIUH, U yXKe B peBpase
TOTO e rofia 6puUT 06HAPOAOBAHBI IPaBIJIa €€ paboThI.
Cucrema noxyuwia Ha3BaHue «HOBOTO TpeTbero CmcKas.
[To cocrosinuio Ha 30 aBrycra 2016 roza B Hel YMCIUIOCH
8890 JIMCTUHTOBBIX KOMITAHHM, a 00IIee KOJMIECTBO aKIUI
pocrurano 511,236 mipg mryk®*. Yucsio 3aperucTpupoBaH-
HBIX B CUCTeMe JIMCTUHTOBBIX KOMIIaHUY Pe3KO BBIPOCIO

! KoMHUTeT 10 yIpaB/IeHHI0 1 KOHTPOJIO 32 GAHKOBCKOI IeATeTHHOCTHIO.
«MeTozpbl KOHTPOJIA U YIIPaBIeHUA JeATeNbHOCTBIO Helly OIMYHBIX Hero-
CyAapCTBEHHBIX KOMIIaHW». 26 fexabps 2013 roga, 1. 2.

2 Banw Iyiixa. O «HOBOM TPeTheM CIIHCKe»: KOPIIOPATHBHbIE GHHAHCEHL
Y IopUMYecKas MpaKTUKa B 3TIOXy CTpaTeruu «/IHTepHeT IUToc» //
YKyHTO Teiao uybanpind. 2016. C. 173.

% Tam xe. C. 175.

* CM. cTaTHCcTHUECKHe JaHHbIE, ONyGIHKOBaHHbIE Ha opTate O6Imero-
CyZapCTBEHHOW CHCTEMBI IIPOJAKU aKI[UH B MaJIbIX U CPEHUX IPEANPU-
ATUAX, http://www.neeq.com.cn/static/statisticdata.html
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mocJjie Toro, kak 14 aexabps 2013 roga penrenrnem ['occo-
Beta KHP ee craryc ObUT UI3MeHEH ¢ perHOHATBHOTO JKCIIe-
PUMEHTAJIBHOTO Ha CTATYC OOLeHAOHATBHON OMPIKY IIeH-
HBIX OyMar.

Tabruua 8

OCHOBHBIE cTaTHCTHYecKHe Ioka3aTeau CucTeMbl
IepeyCTYNKHU aKI[Ui BCEKUTAaHCKUX MAJIBIX U CPEJHUX

KOMITaHUH

2015 2014 2013
O6beM phIHKa
Yuncno KOTUPYeMbIX KOMITAHUH 5129 1572 356
Ob1ee YncIo akuuii (MIpz) 295,951 65,835 9,717
Kanuranusauusa (Mapz roaHei) 2458,442 | 459,1 55,306
BBIITyCK aKIHiz
Yucio pasMeneHuin 2565 329 60
Pasmep pazmMereHUH (MJIPZ aKIIHif) 23,079 2,652 0,292

O6beM PpuHaHCHpoBaHUs (MIIPA r0aHel) 121,617 13,209 1,002

IepeycTynka akiuit

CymMa 110 czenkaM (MJIpZ roaHeit) 191,062 13,036 0,814
O6BeM caeoK (MIp aKLuii) 27,891 2,282 0,202
Koaddurment obopora (%) 53,88 19,67 4,47
KoaddurueHT neHa/IpHOBUIL 47,23 35,27 21,44

KonuyecTBo cueToB HUHBECTOPOB

VHCTUTYLIMOHAIbHbBIE HHBECTOPHI (cyeta) | 22717 4695 1088

YacTHble MTHBECTOPHI (cueTa) 198625 43980 7436

1 Kpatkuii cratuctryeckuii otaet ObIerocyjapCTBEHHON CUCTEMBI
TIPOJIAYKU aKIIUH B MaJIBIX U CPeJHUX IIpeAnpuaTusax 3a 2015 roz,
http://www.neeq.com.cn/static/statisticdata.html

8.2.

KopnopaTuBHOe yrpaBieHue
B ITyGJIMYHBIX Y HEITy OJIMYHBIX
06111eCTBEHHBIX KOMITAHUAX

(233)



OCHOBHOH KOTUPOBAIbHBIH CIIUCOK:
KPYITHBIE BBICOKOpEHTabeIbHbIe
TpeANpUATU

CpeZiHUIA U MaJIbIil KOTUPOBAJIBHBIM CIIUCOK,
BTOPOM SIIIEJIOH: CPEAHHE U MaJIble IIPEATPHATHSA
€O CPaBHUTENBHO BBICOKOM PEHTA6EIbHOCTBIO

«HOBBII TPETHI CIIMCOK»: IPEANPUATHA HA CTASUU
co3zanus, 6e3 Tpe6oBaHmMil K IPUOBUIBHOCTH

PervoHasIbHBIN PEIHOK NIPaB aKLMOHEPOB: MUKPONPEAPUSATHS,
6€3 Tpe6oBaHMI K IPUOBUIEHOCTH

Puc. 22. Cmpyxkmypa ¢urancogoz20 psinka Kumas

OCHOBHOUM KOTUPOBAJNbHBIN CIIMCOK, CPEAHUN
Y MaJIblA CIIMCOK, CIIMCOK BTOPOTO 3IIeJIOHA OTHOCATCS
K OGUPKEBOMY PBIHKY, TO €CTh TOPTOBJIE HA I[EHTPATU30BaH-
HBIX TUIOIIA/IKAaX, OPTaHU30BaHHBIX GOHAOBBIMU OUPKAMU.
B HacTosIIee BpeMS B 3TH CIIUCKU B OOIIIEH CJIOXKHOCTH BHE-
CEeHBI OKOJIO TPeX ThICSY JIMCTUHTOBBIX KOMITaHUH. «HOBBIMA
TPETHUii CITUCOK» U PETUOHATBHBIN PHIHOK TIPAB aKI[MOHEPOB
OTHOCATCA K PHIHKY BHEOUPIKEBBIX cZIesoK (over-the-counter,
OTC), TO ecTb CEIOK, 3aKII0UaeMbIX 6e3 yuacTus GOHIO0-
BbIX 6Mpik. ComtacHoO TpeboBaHUAM, CyO'beKTaMU MHBECTH-
POBaHUA B MIPeAPUATHS, BXOAALIHE B «HOBBIN TpeTnii criv-
COK», MOTYT CTaTh TOJIbKO KBAIMGUIIMPOBAHHbBIE HHBECTOPEI,
a He o601 x)enamui. KBarnpuuupoBaHHBIMUA MOTYT
OBITh KaK MHCTUTYIIMOHAIbHBIE UHBECTOPHI, TaK U GU3U-
yeckue Julia. Jljig 3Toro MHCTUTYIIMOHATbHBIN HHBECTOD
ZIOJDKeH 06J1a/1aTh YCTaBHBIM KaIllUTAJIOM B pa3Mepe 5 MJTH
10aHel U Bbille', a pusndeckoe U0 06513aHO BIaJIETh aKTH-
BaMU B BH/IE [IEHHBIX OyMar Ha CyMMy 5 MJTH FoaHei ¥ Bbiie?,

! Beexuraiickas KOMITAHHS [TePEYCTYIKH aKIHiL. «DKCIePUMeHTATbHbIE
IIpaBIJIA OLIEHKH COOTBETCTBUA MHBECTOPOB B OOIIerocyapcTBeHHON
cHcTeMe IIPOAAYKY aKIWH B MaJIBIX M CPEHUX IIPeANPUATHAX>. 30 feKa-
6ps 2013 roza, 1. 3.

2 Tam Ke, IL. 5.
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B 11e710M, 6a30BbIe YCIOBUSA BKIIOUEHUS IUCTUHTO-
BBIX KOMITaHUM B «HOBBIM TpeTU CITUCOK» MATYE, YeM JJIs
OCHOBHOT'O KOTHPOBAJIBHOTO CITKCKA, U BKJIIOYAIOT B cebs
clleaytoniyie TpeOOBaHUA:

1) KommaHus J0KHA OBITH CO3/laHA B COOTBET-
CTBUU C 3aKOHO/IaTeJIbCTBOM U CYII[eCTBOBAaTh B TeUueHUeE
JIBYX TIOJTHBIX JieT. /IyiA KOMITaHUM ¢ orpaHU4YeHHOM OTBeT-
CTBEHHOCTBIO, KOTOPHIE OBLTH ITpeoOpasoBaHbl B aKIIHO-
HepHble KOMITAHUY C OTPAaHUYEeHHOU OTBETCTBEHHOCTBHIO
myTeM pa3OUBKU Ha TIau B COOTBETCTBUU C U3HAYATbHOM
6aaHCOBOM YMCTOM CTOMMOCTbIO aKTUBOB, CPOK CYIIECT-
BOBAHMA MOXXET UCUUCIATHCS CO THS €€ CO3/[aHUA B JaH-
HOM KayecTBe.

2) Kommauus QyHKIITMOHUPYET B paMKax OIlpeze-
JIEHHOTO BH/Ia 9KOHOMUWYECKOH IeATETbHOCTH U O00IaziaeT
CIIOCOOHOCTHIO K JIOJTOCPOYHOM paboTe.

3) Kommnanus pacrosiaraetr ycTOMYUBOU CHCTe-
MO KOPIIOPaTUBHOTO YIIPAaBJIEHUS U OCYIeCTBIIAET CBOIO
J1eATeNbHOCTD, PYKOBO/CTBYACh HOPMaMU /IeHCTBYIOIIEro
3aKOHOZATENbCTBA.

4) B KOMIaHUU YETKO OIpeZie/ieHbl ITpaBa aKIu-
OHEPOB, BBIITYCK U MEePEyCTyIKa aKI[UH OCYIIECTBIIAIOTCA
B COOTBETCTBUU C 3aKOHAMU U TIPaBJIAMH.

5) VmeroTca peKOMeHJaliy OT yYaCTHHUKOB PBIHKA
IEHHBIX OyMar, BKIIOYEeHHBIX B OCHOBHOM KOTHPOBaTbHBIH
crrcoK. OCyIEeCTBIIAETCS HEPEPBIBHBIN KOHTPOJIb C UX CTO-
POHBI 32 ZIEITETbHOCTHIO KOMITAaHUH.

6) Ilpouue ycioBus, cGOpMyTHPOBAHHEBIE B Tpe-
60BaHUAX K KoMIaHuAM OOIerocyjapcTBEHHOM CUCTEMBI
MIPOAKY aKIIMit'.

V13 mepevncIeHHBIX BBIIIE TPEOOBAHUN CIIEAYET, YTO
KOMITaHUA, TIO/Al0INasA 3aABKY Ha JINCTUHT CBOUX aKIIUH,
JIOJDKHA 006J1aaTh CIOKUBIIEHCS CUCTEMOI KOPIIOPATUB-
HOT'0 yIpaBieHuA. J[1 BEIIOJTHEHUS 3TOTO YCIOBUA KOM-
TaHUSA TI0 YIIPAaBJIEHUIO TleHHBIMU GyMaraMmu u paboTe Ha
boHZOBOM pBIHKE, TIpUBJIEKaeMas A1 KOHCYJIbTUPOBa-
HUSA B TIPOIECCE BKIIOYEHUS aKI[UM B OMPIKEBOU JINCTUHT,
JIOJDKHA OKa3aTh COIEMCTBYUE B CO3/JaHUY LI€JIOCTHON CTPYK-
TypbI KOPIIOPATUBHOTO YIIPABJIEHUS U YCTAHOBUTD COOTBET-
CTBYIOIUM PEXXUM PYKOBO/ACTBA KOMITAaHUEH.

! Tam Ke, 1. 2.
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KopnopaTuBHOe ynpaBjeHUe CTPOUTCSA TIaB-
HBIM 00Pa30M II0 CXeME «TPH COBETA, OTHO PYKOBOZICTBO.
Kommanus, BXozsIas B OUp:KeBOU JUCTUHT, CTAHOBUTCS
MyOGJIMYHOM, U eC/IU paHee OHa ObLIa KOMIIaHUEH ¢ orpa-
HUYEHHOU OTBETCTBEHHOCTHIO, TO €M1 HEOOXOAMMO MTPOUTH
MpoleAypy aKIIMOHUPOBAHUSA U CTATh aKITMOHEPHOU KOM-
MMaHuel ¢ OTpaHUYEHHOU OTBETCTBEHHOCThIO. CIleIinaib-
HbIE YKa3aHUsA, KacaroIIrecs OPraHNu3aIllMOHHON CTPYKTYPBI
AKIMOHEPHOM KOMIIaHUU C OTPAHUYEHHOMN OTBETCTBEH-
HOCTBIO, cozepxkarea B 3akoHe KHP «O xomnanusax». Tak,
HaTpuMep, B €e COBET JUPEKTOPOB JIOMKHO BXOAUTD OT 5
o 19 dyenoBek, YUCIO YWIEHOB PEeBU3HMOHHOU KOMUCCUU
He MO’KET ObITh MEHee TPeX YeJ0BeK', a ZI0JIs1 Ipe/ICTaBH- (236)
TeJiel pabOTHUKOB MPEAIIPUATHSA B HEH TOJDKHA COCTABIIATh
He MeHee OfIHOM TpeTu?®. Bhiciiiee pyKOBOACTBO KOMIIAHUH,
TO €CTb ee UCIIOJIHUTENbHOE AP0, KaK MPaBWIO, BKIIOYaeT
reHepajbHOTO AUPEKTOPA, ETO 3aMECTUTEISA, PUHAHCOBOTO
IUPEKTOpA, CEKpeTaps coBeTa AUPEKTOPOB. JIJIs1 TPOU3BO-
CTBEHHBIX MMPEATIPUATUMN B JAHHBIN CITMCOK TaK)Xe MOTYT
OBITh BKJIIOUEHBI ITIABHBIN UHXKEHED, IUPEKTOP 110 Ipo/a-
»KaM, PyKOBOAUTENDb ITPOEKTHO-KOHCTPYKTOPCKOTO IToZpa-
3/leIeHUs U pyrue J0KHOCTHBIE JuTia. B 1enax obec-
TeYeHUs: He3aBUCUMOCTU KOHTPOJIA 3a AeATENbHOCTHIO
MeHEe/)KMEHTA HU WIEHBI TPABJIEHU, HU IPEe/ICTaBUTETN
BBICIIIET'0 PYKOBO/ICTBA II0 3aKOHY He BIIPaBe HCIOJHATD
00513aHHOCTHU YIeHa PEBU3NOHHON KoMuccun. PakTrdecku
B KOMITaHUH, TUIAaHUPYIOIENH BKIIOUUThH CBOU aKIUU B OUP-
’KE€BOU JIMCTUHT, WIEHBI PEBU3UOHHON KOMUCCUU 0OS3aHBI
u3beraThb CBA3EH C WieHaMU COBETa AUPEKTOPOB U TOII-
MeHeIXKMEHTOM, /IS TOTO YTOOBI 00eCIIeYnTh HE3aBUCH-
MBIM KOHTPOJIb U IPOBEPKY.

CucreMa KOPITIOPATUBHOI'O yIIPaBJIEHU BKIIOYAET
B cebsI TaK)Ke IIpaBmJja, HalleJIeHHbIe Ha 3al[UTy KOMMep-
YeCKUX UHTepecoB (J0X0Z0B) caMOU KOMIIAHUM U ee BHeIIl-
HUX UHBECTOPOB. /IeATENBHOCTDb «TPEX COBETOB U OTHOTO
PYKOBOZCTBA» peryiaMeHTUPYeTCs TaKUMU JOKyMeHTaMU,
Kak «Pezniamenm npogedeHust Cobparus yuacmHukos (akyu-
OHepo8)», «Peznamenm cogema OuUpekmopos», «PeziameHm

! MocrosuHEI KoMuTeT BeekuTaiickoro coOpaHuA HApOAHBIX TIPEZCTa-
puteseii. 3akoH KHP «O kommaHusx». 28 fgekabps 2013 roza, ct. 108.

2 Tam XKe, cT. 117.
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Pegu3uoHHoll komuccuur», «Pabouue uHCMpYKYUU 2eHepalb-
HO20 dupexmopax, «[lonodxceHue o0 cekpemape cogema oupex-
mopos» u ap. [IpaBuia, npefiycMaTpUBaloliyie 3aMuTy
KOMMepUYeCcKUX UHTepeCcoB KOMIIaHUY U BHEIIHUX UHBe-
CTOPOB, BKJIIOYAIOT IVIaBHBIM 06pa3oM «Hopmst ynpasieHus
BHEWHUMU 2apaHmMuaAMu», «<Hopmbt ynpasnenus newHumu
uHgecmuyuAMU», «HopmblL ynpagienus 63aumoces3aHHbIMU
coenxamu», «[Ipasuna npedomsepaujeHis 3axeama kanuma-
J108 KOMNaHuu depycamesiem KOHMPOJbHO20 nakema akyuil
wnu opy2umu aPpPunupo8aHHbIMu auyami», «Hopmul noo-
depacku cesizell ¢ uHsecmopamu», «Hopmbsl packpuimus
uHgopmayuu» u fp. B 3akonogartensctBe KHP oTcyrceT-
BYIOT CTpOTHe TpeboBaHUs K popMe U cofieprKaHuio mepe-
YUCJIEeHHBIX BBHIIIE JJOKYMEHTOB, OZHAKO, KaK IIpaBuUJo,
B KadyecTBe 00pasla JjIs X COCTABIeHUs MOXKHO HCIIOJIb-
30BaTh yIpaBleHYECKHEe CTAaHAAPThI KPYITHBIX Ty OJIIYHBIX
KOMIIaHUM.

BasoBbIM J0OKyMeHTOM CHCTEeMBbI KOPIIOPATUBHOTO
yIpaByieHUs, 6e3yCI0BHO, ABIAETCA YCTaB KOMIIAHUU.
TNosoxkeHus YcTaBa HellyOIMIHOM 00IeCTBEHHOM KOMIIa-
HUU JOJDKHBI COOTBETCTBOBATDH «HOPMAMUBHbBIM PeKOMEH-
oayusim no desimenbHOCMU HenyOAUUHBLX 06UieCMBeHHbIX
komnaHuil N 3—06s13amenbHble CMamblU U YCA08USL Yemasa
KoMnaHuu». YcTaB KOMIIaHUN —IOPUANYECKUN JOKYMEHT,
obazatomuii 0653aTeIbHOM CHIIOHN, B KOTOPOM OIpeZiesis-
I0TCA OpraHM3allMOHHasA CTPYKTypa U IPUHITUIIHI [leATeb-
HOCTH KOMIIaHUH, a TaK’Ke KOHKPeTHbIe IIPaBOOTHOIIIEHUA
MeXy KOMITaHUel U aKIIMoOHepaMU, aKI[MOHEPOB MeXIYy
coboii. TTonoxxeHUA YcraBa 06da3aTeNbHEI [ UCIIOTHe-
HUA aKLIMOHepaMu, YWieHaMU [IpaBleHUsA U PeBU3UOHHOMU
KOMMCCHH, BBICIINM HCIIOJTHUTENbHBIM PYKOBOACTBOM'.
B cooTBeTcTBUU ¢ «HOpmMamueHbIMU peKOMeHOAyUAMU
no desimenbHOCMU HenyOUUHbLX 061eCMBeHHbIX KOMNAHUL
N°3» ompeziesieHo, 4TO B YCTaBe ZI0JKHO OBITh YETKO yKa-
3aHO, YTO COBET AUPEKTOPOB 0053aH 00CYKJATh U OIleHU-
BaTh cTereHb 3 EeKTUBHOCTH TOT'0, KAK MEeXaHU3M KOPIIO-
PaTUBHOTIO yIIpaB/leHUA 00eCeurBaeT 3alIUTy HHTEPECOB

! KoMuTeT 1o KOHTpPOIIO 32 IeHHBIME Gymaramut KHP. «HopMaTHBHbIe
PeKOMeHJAINH 10 eATeTbHOCTH Helly OIMYHEIX 00IeCTBEHHBIX KOM-
naHui N2 3 — Ob6s3aTesbHbIE CTAThU U YCJIOBUA YCTaBa KOMITAHUM.

4 auBapa 2013 roga, 1. 2.
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Y 3aKOHHBIX [IPaB aKI[MOHEePOB'. YKa3aHHOE IOJIOKEHUE
Ha/leJIsIET COBET AUPEKTOPOB IIPABOM U O0OSI3aHHOCTHIO
KOHTPOJIMPOBATh PabOTY BCEl CHCTEMBI KOPIIOPATUBHOTO
yIpaBJIeHus.

s dopmupoBanus 3GpPEeKTUBHON U COBEPIIIEH-
HOM CHCTEeMBI KOPIIOPAaTUBHOTO yIIpaBieHUs TpebyeTcs
BpeMs JIJIsT TOTO, YTOOBI COOTBETCTBYIOIINE CYOBEKTHI
K Hel ZI0JDKHBIM 00pa3oM aJanTupoBaluch. BkitodeHue
aKITUH KOMITaHUHU B «HOBBIF TPETHUH CIIMCOK» U CO3/IaHUE
CBOZIa HOPMATUBHBIX IOKYMEHTOB BOBCE HE 03HAYAIOT, UYTO
ee cucTeMa yrnpaBieHusa 6yeT cTabribHO GYHKITMOHUPO-
BaTh, a MpaBWIa—HEYKOCHUTEIbHO COOMI0AaThCA. 3ava-
CTYIO Ha IIPAKTHKe CAy4aloTCH CUTyaluu, Korga Hopmel  (238)
KOPIIOPAaTUBHOTO yIpaB/ieHus HapymatoTcsa. C Hadana
2015 roza mo Havyasa aBrycta 2016 roza B o0IIIe# C/I03KHO-
¢ty 49 JIUCTUHTOBBIX KOMIIaHUH «HOBOTO TPETHETO CITUCKA»
0b6HapozoBan MHGOPMAI[MOHHbIE COOOIIEHUS O CUTYAIHAX
¢ 3aXBaTOM KalHTala U IPeANPUHATHIMUA KOHTPMepaMu>.
29 anpesns 2016 roga mu3-3a HECBOEBPEMEHHOM Ty OTMKAIUN
rozoBoro otdera 3a 2015 roz a1 62 TUCTUHIOBBIX KOMIIa-
HU 6bUTa BpeMEeHHO IIPUOCTaHOBIEHA BO3MOXKHOCTb TIepe-
yerynku akumii®. 30 uroHs 2016 roga BCIeACTBHE HECBOEB-
PEMEHHO OmybIMKOBAHHOTO TOZI0BOTO oT4YeTa 3a 2015 rof
TOpru OyMaraMu IByX JIUCTUHTOBBIX KOMTIAHU ObUTH TIPU-
OCTaHOBJIEHH BcekuTalickoli KOMIIaHUEH NepeyCTyIKU
aKIM, YTO CTAJIO MMEPBBHIM CIyYyaeM MPUMEHEHUS MOZA00-
HBIX CAHKIIUHM K KOMIIAHUAM-HaPYIIUTEIAM CO CTOPOHBI
peryasitopa*.

! Tam Ke, II. 8.

2 I0ans IJ3u. AHanu3 cay4aeB yCTpaHEHUA 3aXBaTa KalluTala B INCTUH-
rOBBIX KOMIIAHUAX U NIpeAnpuATUax «HoBoro Tperreero crnucka». [lekus,
2016.

3 [Moprazn BecexuTaiickoii KOMIaHUY MEPEYCTYNKHU aKLIUN. «YBeAoMIe-
HIe O BpeMEeHHO! MPUOCTAaHOBKE IIPOAYKU AKIIUH JIMCTUHIOBBIX KOM-
MaHWH, He TIPeA0CTaBUBILINX roZ0BoOM oT4eT 3a 2015 rogy». 29 anpens
2016 roga, http: //www.neeq.com.cn/notice/2918.html

4 [Nopran BcekuTaiickoii KOMIIAaHUH IEPEYCTYNKU aKLIUN. «YBeJoMIe-
HUe O IIPUHYAUTEIBHOM JIMIIEHNH perucrpanuu B O61erocyapcr-
BEHHOM crcTeMe NTPOoJaXKH aKI[Ui B MabIX U CPeAHUX NPeAIPUATHAX
JBYX JINCTUHIOBBIX KOMIIaHUH, He IPeZI0CTaBUBIINX FOJOBOM OTYEeT

3a 2015 roz». 30 utona 2016 roza, http://www.neeq.com.cn/important_
news/3057.html
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B nenax yHupukanuyu GOpMBI U YIIOPSAA0UYUBAHUS
coZlep>KaHusA MyOIUKYyEeMBIX TOJOBBIX OTUETOB BecekuTaii-
CKas KOMIIaHUA ItepeycTynku aknui 31 gexabps 2014 roga
ob6HapozoBania «OnbimHbLil WabaoH codeprcanust u oghop-
MJILEHUSL 20008bLX OMUEMO8 JUCMUH20801l KOMNAHUL, 3ape-
2UCMpupo8amHoll 02151 npodaxcu akyuii». Cpeau cBeIeHUH,
TIOZIJIEXKAIIMX PACKPBITHIO B COOTBETCTBUH C U3JI0XKEHHBIMU
B IlTa6ysioHe TpeGOBAaHUAMU, YIIOMHUHAETCS U COCTOSHHE
KOPITOPAaTUBHOTO YIIPABIEHUS 32 OTYETHBIN mepuoa. I1pe-
JocTaBisgeMas nHGOPMAITUA JOIKHA BKIIOYATh MOAPOO-
HO€ OITMCaHue CUCTEMBI KOPIIOPATUBHOTO YIIPABIEHUS U €€
OIIEHKY, U3JIOKEHUE JIEATETbHOCTH «TPEX COBETOB» KOMITA-
HUU, Mep, TPeATNPUHUMAEMBIX /JIT MOZIEPHU3AIUU KOPIIO-
PaTUBHOTO YIIPaBJIEHUA U MOAAeP>KaHUSA B3aUMOOTHOIIIE-
HUI C ”HBeCTOpaMH. Ba)kHO 06paTuTh BHUMaHHUE Ha TO,
Kak chOpPMY/IMPOBaH MyHKT, KACAIOIIUICSI MOJEpHU3ALINH
CUCTeMBI yIIpaBieHus: «[IpeZjocTaBUTh ONMCAaHUE CUTYa-
I[UU TI0 YJTYYIIEHUIO CUCTEMBI KOPIIOPATHBHOTO YIIPaBIEHUS
3a OTYETHBIH TIEpUO/I, BKJIIOYAsl yYacTHe B yIIPaBIE€HUN KOM-
IMaHWel aKIIMOHEPOB U IIPOYUX IIPEJCTABUTENIEN, TOMUMO
ZleprKaTesiell KOHTPOJIBHOT'O ITaKeTa aKIUK U GaKTUIECKUX
pacrnopsiiuTesiel, a TaKXKe pUBIeYeHre MPopecCuoOHab-
HBIX YIIPABJIEHIEB B PYKOBOJCTBO KoMmaHuu»'. [Toaxon Bee-
KUTaNUCKON KOMITAaHUY TIPE/TIONaraeT, YTO y4acTHe B KOPIIO-
PaTUBHOM YTIPaBJIEHUY MPUIIEAIINX U3BHE PYKOBOZSIIINX
COTPYZHUKOB PacCMaTPUBaETCA KaK IIPOTPeCCUBHAsA Mepa.
U, HanIpOTUB, HaZleJIeHe PYKOBOAIIMMU ITOJTHOMOYHSIMU
KPYITHBIX aKIIMOHEPOB PETY/IATOPOM HE ITPUBETCTBYETCS.

BmecTe ¢ Tem cieAyeT IpU3HATh, YTO CUTYaLUA,
KOI'Zla PYKOBO/JCTBO KOMIIaHUEM, UMEIOIIEN OUPIKEBOMN
JIUCTUHT, MTOJTHOCTBIO OCYIIECTBIAETC TPOodeCcCHOHAb-
HBIMHU YIIpaBJIeHYECKUMU KaJpaMu, BCTPeYaeTcss He TaK
yacTo. Jlaxxe B cy4yae ecjid MHBECTOP BXOAUT B KaITUTal
KOMIIAaHUU U IIPHUOOpeTaeT KOHTPOJIbHBIN IaKeT aKI[UH,
MOKET BO3HUKHYTh CUTYaIlHs, KOT/Ia MOSBISIETCS HOBBIN
[JIABHBIN aKIUOHED, KOTOPBIN IMTOJTHOCTHI0 KOHTPOJIUPYET

1 [Moprasn BcekuTaiickoii KOMIAHUY [IEPEYCTYIIKY aKIUN. «YBeAOMIe-

Hye o my6uKanyu ,,OnbITHOTO abIoHa cofiepKaHua 1 0pOpMIEHHS

TOZIOBBIX OTYETOB JINCTUHTOBOY KOMITAHUU, 3aPETUCTPUPOBAHHOM It
G

TIPOJAXKY aKIuii“». 31 gexabps 2014 roza, http://www.neeq.com.cn/
notice/20000953.html
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TOM-MEHEKMEHT. JleTlleHTpaIn3anusa aKI[MOHEPHBIX ITPaB
criocobHa co3aTh YCJIOBUA AJIA pa3JeIeHUs paBa cooCT-
BEHHOCTH U IMIpaBa yIpaBJeHUs KOMIIaHUeH, TTOCKOIbKY
paszapobiieHre aKIIMOHEPHBIX IIpaB BJIeYeT 3a COOOU TPYa-
HOCTH B BbIOOPE OIpeZIeIEHHOTO JIUIIA, TTPEACTABIISIOIIETO
WHTEPECH Jiep:KaTeslel akirii. B 3ToM ciryyae KOMIIPOMUC-
COM MOJKET CTaTh MIPUIVIAIIEHUE Ha PYKOBOSAIIYE TOKHO-
¢ty podecCrOHaTbHBIX YIIPaBIEHIIEB, CIIOCOOHBIX BECTH
[leJla KOMIIaHUM B MHTepecax BceX aKInoHepoB. OJHOTO
cTaTyca akIiimoHepa HefIoOCTaTOYHO /IS TOTO, YTOOBI HaHe-
CTU cephe3HbIH yiep6 koMmnanuu. OJHAKO eC/Tv aKIIOHED
3aHUMaeT TaKXKe JOKHOCTh PYKOBOAMWTENS KOMIIAHUM,
TO COBMEIIeHNE 3TUX BYX POJieli ClTOCOOHO cO3/aTh Mpe- (240)
TTOCBUTKY M YCJIOBUA JIJI IPUYWHEHUSA Bpeja KOPIIOPATHUB-
HBIM UHTepecaM. TakuM 06pa3oM, OZIHOM U3 Iieieli paszerie-
HUS TIpaB COOCTBEHHOCTHU U IIPaB YIIPaBJIEHUS CTAHOBUTCS
WMEHHO MpodIaKTHKa HapylIIeHNs UHTEPECOB KOMITaHUHN
KPYIIHBIMU aKITMOHEPAMH.

B HBIHEITHUX YCIOBUAX Ha KUTACKOM PBIHKE ITOKa
HEeT JOCTaTOYHOTO KOJINYEeCTBa BRICOKOKIACCHBIX Mpodec-
CHOHAJIbHBIX YIIpaB/IeHIleB. BOJBIINHCTBO MeHEKEPOB,
3aHUMAIOIIUX PYKOBOASAIIME TTOCTHl B KOMITAHUAX, OBLIU
0TOOpaHBbI U B3pallleHbl U3 COOCTBEHHBIX KaZipoB. C TOUKHU
3peHUS HaBBIKOB U CIIOCOOHOCTEN X KBaTubUKaIis yKe
CETro/IHA OTBeYaeT TPebOOBaHUAM, TPEAbABIIEMBIM K TTPO-
dbeccroHaNbHBIM YIIpaBJeHIIaM. YUUTHIBAs UX MIPOUCXO-
JKJeHre, OHU CPaBHUTEIBHO HEIUIOXO CITPABJISIOTCS C 3ally-
TOU U IIpeZICTaBJIeHHEeM MHTEPECOB KPYITHBIX aKIIMOHEPOB.
OZHAKO UM CJIOJKHO COXPAHATD ITOJHBIM HEUTPATUTET, HEOO-
XOIUMBIH ITpodeCCOHATBHBIM YIIPaBIAOIM. PasymeeTcs,
HaHSTBIE CO CTOPOHBI KBATU(PUIIMPOBAHHbBIE MEHE/KEPEBI
TaK)Ke BCTPEYAIOTCS, OAHAKO B IMOJABJSIONIEM OOIBIINH-
CTBEe KUTANMCKUX KOMIIAHUHI, 0COOEHHO €CJIM 3TO CeMEHHBII
6u3Hec, BIaIeNbIIbI He CIIENIaT MOJHOCTRIO epeiaBaTh 6pa-
37161 TIPABJIEHUS PYKOBOAUTENAM, IPUIIIEIINM U3BHE.

8.2.2. KopriopaTusHOe ynpaBjieHHe B IyOINIHBIX

KOMIIaHMAX

MexaHW3M KOPIIOPAaTUBHOT'O YIIPaBJIeHHUS ITyOInd-
HOU KOMITaHUM OTHOCUTEIBHO COBepIleHeH. Brile B faH-
HOM IVIaBe OTMedajoCh, YTO CUCTeMa KOPIOPAaTUBHOI'O
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yIpaBieHUs HEMyOJUIHON 00IeCTBEHHONW KOMITaHUU
BBICTPOEHA C YIeTOM TPpeOOBaHUM, KOTOPHIE MTPEBABIIAIOTCS
K KOPITOPaTUBHOMY yIIPaBJIeHUIO MTyOIUIHON KOMITaHUH.
7 auBapa 2002 roga KoMuTeT 10 KOHTPOJIIO 3a LIeHHBIMU
6ymaramu KHP o6HapogoBas oKyMeHT «Hopmbt kopnopa-
MUBHO20 yNPABIEHUS 8 YONUUHBIX KOMNAHUSX», B KOTOPOM
chopMyTUpPOBaHKI ClIelMaJbHBIE TTPAaBUJIA AJI KOPIOpa-
TUBHOTO yIIpaBieHus MyOanyHOM Komnanuu. [1o cpaBHe-
HUIO C HeyOJIUYHOM KOMIIaHHEeH AefCTBHUs aKI[MIOHEPOB
MyOIUYHOM KOMITAHUY HECKOJIBKO OTpaHudYeHbl. Harmpumep,
«KpYIHEUIIeMy aKIIMOHEePY Helb3s IPUHUMATD PEIIeHU
IO CO3BIBY COOpaHUs aKIIMOHEPOB U PEBU3UOHHOM KOMUC-
CHH, a TAaK)Ke JIMYHO Pa3pelnaTh KaKue-T1ubo AelCcTBUA». EMy
3ampelieHo Ha3HavyaTh U CMeIaTh MeHe/XKePOB BBICIIIETO
3BeHa IyOJIUYHOM KOMITAaHUY, MUHYS cOOpaHue aKIMoHe-
POB UM PEBU3MOHHYIO KOMHUCCHIO»'. [TyGIruHass KOMIIaHMs
00s13aHa cO3/1aBaTh UHCTUTYT HE3aBUCUMBIX JUPEKTOPOB,
KOTOPBIM BMeHseTCs B 0013aHHOCTD YZENATh 0cOO0€e BHU-
MaHUe TOMY, YTOOBI MHTEPECHI MEJIKUX U CPEHUX aKIIMOHE-
POB He 6BLIM yIlleMIeHB?. BMecTe ¢ TeM B ITyOIMYHBIX KOM-
MAHUIX COXPaHAETCS HeMaJIo MpobyieM, HalpUMepP KOHTPOJTb
CO CTOPOHBI KPYITHBIX BIa/IeIbIIeB aKIIN U MEHE/KEPOB,
HecIpaBe/JINBOe pacipezienerue npubsuiu u Ap. [Ipuse-
JIeHHbIE HIKE MTPUMePHI WUTIOCTPUPYIOT CYIIECTBYIOIIee
TIOJIOKEHME ZIeJT B 0071aCTU KOPTIOPATUBHOTO YIIPABIEHUS
B HEKOTOPBIX IMyOJUYHBIX KoMnaHusx KHP.

CoBMecTHas ¥ MHAVBU/yalbHas paboTa yUpeauTes
kommnanuu «FOHIo KyaHbiasaub» (Yonyou Network Co., Ltd.)
Ban BaHb13MHA U TpodeCcCHOHATBHOTO YIPABJISIONIEro X
lI3mHXya HaIAZHO MPOZeMOHCTPHpOBasa HaJu4due mpo-
6J1eM, C KOTOPBIMU CTAJIKUBAIOTCS MeHeKepbl, HAHUMa-
eMble B KOMIIaHWIO M3BHe. BaH BaHBI3MH OCHOBAJ Mpej-
MpUATHE B 24 Toa U IOTpaTWI 15 JieT Ha To, YTOOHI CO3/1aTh
6penz; HoMep oauH B KuTae B 061aCTH TPOrpaMMHOTO 06ec-
nevyenus®. B mae 2001 rozga «tOH:0 XKyaHbI[3sIHb» BBIIILIA
Ha pBIHOK [llanxalickoii GOHZOBOM OUPXKU, a B anpese

! Komurer 1o KOHTPOJIIO 32 lleHHBIMK Oymaramu KHP. «HopMer Koprio-
PaTUBHOTO yIIPABIEHNA B ITyOIUIHBIX KOMIIAHUAX». 7 AHBapsA 2002 roza,
1. 20.

2 Tam Ke, 1. 50.
3y Lsronuncy. KoprioparusHoe ynpasieHue. [lekun, 2014. C. 146.
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2002 roza TatiBaner X L[3uHxya ObUT MpUIIAIIIEH Ha BBICO-
KOOILUTaYMBAEMYIO JODKHOCTD ITPOheCCHOHATBEHOTO YIIPaB-
Jdonero komnanuu. OgHako yxxe B KoHIlle 2004 roza oH
penrui nokKuHyTh «FOHI0 JKyaHb13gHb». OCHOBHOM IpU-
YUHOW TaKOI'o MOCTYIIKA CTajIo TO, YTO, ABIAACH VIPeau-
TesieM, BaH BoHBI3WH UMeJ CIUITKOM MHOT'O IIOJTHOMOYUH
B KOMIIaHUH, a X3 [[3nHXya ObLI OrpaHUYEH B PEaTbHBIX
npaBax. JTO IPUBOAWIO K TOMY, UTO CTpaTerus ymnpasnie-
HuA X5 [[3nHXya He IpeTBopsiach B )u3Hb. Hanpumep, X5
LI3uHXya peIUTEeNTbHO COMTPOTUBIIAIICA TUIAHy AUBEPCUH-
karuu 6usHeca «FOH0 XKyaHbI3AHb», BIUIOTh ZI0 TOTO, YTO
OZHAXKBI B X0/l 3acelaHus COBeTa AUPEKTOPOB OH T'POMKO
KPUKHYJI CeKPeTapIo, KOTOPHIil cTeHorpaduposan: «06a- (242)
3aTeJbHO 3anuinuTe Mou cioBa! PeBu3noHHasa KoMucC-
CUs MOKET BBIHOCUTD PellleHUE ITOCPEACTBOM O[00peHYS,
HO €CTh Te, KTO ITPOTUB, HECOTIaCHbI»'. TakuM 06pasom,
MOXHO KOHCTaTUPOBATh, UTO, €CIU TPOdeCcCOHaTbHBIN
VIPaBAAOIUN TpUEePKUBAETCSI COOCTBEHHOW JIMHUU
Y BCTYTIAeT B KOHPIIUKT C yIYpeAUTeIeM KOMIIaHUH, B UTOTE
OH 4allle BCero TepsieT CBOIO JOKHOCTD.

Jlpyroii, 60jiee XxapaKTepHBIN IpUMep, —KOMIIa-
Hus «[omait Jlaabiiu» (GOME), ocHoBaHHasA B 1987 roxy.
B 2004 roay ee akiuu 6bLIM pa3MelneHbl Ha [OHKOHT-
ckoii hoHmOoBOI 6UpIKe, a K 2009 rofy oHa mpeBpaTUIach
B caMyto KpyTIHy10 B KuTae ceTh PO3HUYHOM TPO/asku OBITO-
BBIX IPUOOPOB. [Tocsie TOTO KaK yupeanTenb «oMai» XyaH
I'yantoii B 2006 rogy xymui «lOHm3 JAHbIIN», TaKXKe UMe-
follel TUCTUHT Ha [OHKOHTCKOUM GOH0BOM OUPIKE, Tep-
BOHavaJbHBIN NpeAcesaTesb npasiaeHus «lOHms Jaubiy»
Ysup Cs0 MPUCTYTIWII K UCIIOJHEHUIO 00sS3aHHOCTEH reHe-
pajbHOro AupekTopa «['oMaii JssHbIm». B Hoss6pe 2008 roza
XyaH I'yaHIo#, 13-3a MOZ03PEeHUN B 9dKOHOMUYECKUX ITPECTY-
IUIEHUAX, TIOTAJ [0/ yTOJIOBHOE pacciesoBaHue U YsHb CAo
3aHsUI IOJKHOCTD 3aMeCTUTe s IpefcesaTensa PeBU3noH-
HO¥M Komuccuu. B utore 2009 rozia B xozie Bceobimero cobpa-
HUSA aKI[MOHEPOB OBLI eIMHOTIACHO MTPUHAT TUTaH BIOXKe-
HUA cpeZcTB KoMmanuu Brain Capital B kanuran «l'omait
Jaubiy». OaHaKO ABIAACH KPYITHBIM aKIIMOHepoM, XyaH
['yaHIOM BBICTYIIHJI TPOTUB JAHHOTO IIara ¥ Ha COOpaHuu
aKIIMOHEPOB IIPOT'0JI0OCOBAJ Bpaspe3 C MO3Ulliell coBeTa

! Tam xe. C. 141-147.
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JVIPEKTOPOB. BriociezcTBUY O6BUIO CO3BAHO Ype3BbIUaii-
HOe 3aceZlaHre COBETA JUPEKTOPOB U pellleHre cOOpaHus
aKIMOHEPOB OBUTO aHHYIMPOBAHO. KOHEYHBIM pe3y/IbTaToM
MIPOTHUBOCTOSTHUSA MEXKIY COOpaHUeM aKIIMOHEPOB U COBe-
TOM JJUPEKTOPOB CTaJIO TO, yTO B Mapte 2011 roza YsH Cao
OBbUT BHIHYKZIEH IOKUHYTD JZOJDKHOCTD TIpe/ice/IaTells COBETa
AupeKTopoB «['oMati», TIpe/icesiaTesd U WieHa UCTIOTHUTEb-
HOT'O KOMUTETA, a TAKXKe IPyTHe MOCTHI' .

B 060ux ONMMCaHHBIX BhIINIE TPUMepPaX BEPX B350
cobpaHue aKIIMOHEPOB, TOT/Ia KAK COBET IMPEKTOPOB TIOTEP-
TeJI MopakeHue, YTO OTPAKAET CIEeIUPUKY COBPEMEHHOTO
COCTOSIHUS KOpPIOpaTUBHOrO ynpasieHusa B Kutae. Ilpe-
e BCero, MpodeccroHaNbHBIN MeHe/Kep IPe/CTaBIsaeT
€000 YIIPaBJIAIOIIEro WK PaclopsaAUTeNs U paccMaTpUBa-
eTcs Kak pabOTHUK, HAHUMaeMbli aKIIMOHEPAMU /I OKa-
3aHUS COAENCTBUA B yIIPaBlIeHUU KOMIIaHUEH, KOTOPOMY
ciaefyeT PYKOBOJCTBOBAThHCA UX YKa3aHUAMHU. B 3akoHe
KHP «O komnanusix» ciayxeOHbIe TOJTHOMOYMS COOpaHUs
YYaCTHUKOB (aKI[IOHEPOB) U COBETA AUPEKTOPOB CHOPMY-
JIMPOBAHBI COTVIACHO TOH Ke JIOTHKe. Bo-1mepBbIX, QyHKIMH
coBeTa AUPEKTOPOB OIpeZesAloTca YCTaBOM, BHE 3aBU-
CHMOCTHU OT TOTO, IBJIAETCSA JIU OpraHU3alus KOMIIaHUuel
C OrpaHUYeHHOU OTBETCTBEHHOCTBIO MIU aKIITMOHEPHOU
KOMITIaHUell. Bo-BTOPBIX, OCYIIECTBIIAA yIIpaBlIeHe KOMIIa-
HUeH, TpopecCUOHANbHBIN MEHE/KeP TIOCTOSTHHO UCTIBITHI-
BaeT fieUIUT HE3aBUCUMOCTH. B COOTBETCTBUM C 3aKOHOM
«O KoMNnaHusx» OFHOM U3 KJIIOUEBBIX 3a/ja4 COBeTa AUPEKTO-
POB ABJIAETCSA UCIIOMHEHUE pellleHNY YIaCTHUKOB (aKIINO-
HepoB). BmecTe ¢ TeM HeO6XOAMMO 0OpAaTUTH BHUMAaHHE Ha
TO 0OCTOSTENBCTBO, YTO B /IBYX IPUBEZEHHBIX BBIIIE TIPUMe-
pax cobpaHue aKIIMOHEPOB CYMEJIO MTPOABUHYTh CBOE pellle-
HUE 32 CYeT HaJIW4YUA TECHBIX CBA3eH C KPYITHBIMU aKI[1O-
HepaMu. TakuM 06pa3oM, BMECTO YTBEPKAEHUS O TOM, YTO
mobeano cobpaHue aKIMOHEPOB, TOYHee OyZeT CKa3aTh,
YTO TOGey ofiepyKas KPYITHBINA aKITMOHED.

[ToMuMO HeyCTOUUYUBBIX OTHOIIEHUUN MeXAy
cobpaHueM YIaCTHUKOB (aKI[OHEPOB) U COBETOM JUpEK-
TOPOB, B3aUMOJeNCTBUE MEXAY COBETOM U TOI-MeHeJ-
JKMEHTOM TaK)Ke MOKET HOCUTh HECTAOMIbHBIN XapaKTep.

! rao Ysnvbsto. [TpuMepHI KOPIIOPATUBHOTO YIIPABIE€HUA B KUTAUCKUAX
koMmmaHuax. [Tlekun, 2013. C. 43-46.
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B cooTBeTCcTBUU C HOpMaMU KOPIIOpaTUBHOTO npaBa Kuras,
BBICIIIee HUCIIOJHUTENbHOE PYKOBO/ICTBO U MeHe/IKephl
60JIee HU3KOT'0 YPOBHA Ha3HAYalOTCA Ha CBOU JOJDKHO-
CTU COBETOM JMPEKTOPOB. B pesynbTare mupoKoe pacipo-
cTpaHeHMe MoJIyuYmia IpaKTUKa YacTol cCMeHbI MeHe/Ke-
poB. Hannpumep, B kommnanuu «CruHbaad» (SINA) B TeueHMe
7 IeT CMEHWIOCH IIITh F'eHePaJbHBIX JUPEKTOPOB.

«CUHBJIaH»—3TO UHTEPHET-KOMIIaHUsA, 06pa3oBaH-
Had B 1998 roay. 13 anpena 2000 roza ee akuuu cTaau
KOTHPOBATbhCA Ha ameprkaHckon 6up:xe NASDAQ. «CuHb-
JlaH» yIpaBjsieT UHTEePHEeT-MOPTAJOM Ha KUTalCKOM
s3bIKe, K HOs6pto 2012 Toza Ha HEM 3apeTUCTPHUPOBAIOChH
6osiee 400 mutH ostb3oBaTeseit. Ee mpoayKT —«CHUHbIaH (244)
B3100»—CTaj Ha3bIBaThCsI KUTAHCKUM TBUTTEPOM. YUpe-
AuTeaeM KOMIIaHUM cuuTaeTcs Ban YWKUAYH, KOTOPHIHM
UCITOJTHSI 0OsI3aHHOCTH reHepaJbHOTO IUPEKTOpPa MeHee
[IBYX JIET, TIOCJIe YeT0 OBUI OTCTPAHEH OT JOJKHOCTH COBe-
TOM IUPEKTOPOB. Ero mpeeMHUK Ha 3TOM IIOCTY TaKKe ObUT
OBICTPO OTIIPABJIEH B OTCTABKY COBETOM JUPEKTOPOB. [Iyst
TOTO YTOOBI 3aKPEMUTHCS Y BIACTH, HOBOE UCTIONTHUTENBHOE
PYKOBOZICTBO CTaJIO KPyITHEUIINM aKIIMOHEepPOM KOMIIaHUU
¢ foseit 9,4%:*.

MeHeIKMeHT KOMITaHUM «BaHbK3» HaXOAUTCSA
B elne 6oJjiee 3aBUCHUMOM II0JI0KEeHNH, YyeM «CHHbIaH». Kom-
nanust «BaHbKa» 6bUTa ocHOBaHa B 1984 roay u ¢ 1988 roga
podecCOHATBPHO 3aHUMAETCSA CAETKAMU C HEABKHUMO-
cTeio. B 1991 rogy oHa nosiydmia TUCTUHT Ha [I[sHBYKIHB-
cKoli GOHZOBOM OUPrKe, CTAB OZHOM M3 MEPBBIX KOMITAHUMI
MaTepukoBoro Knras, pasMeCcTUBIINX aKIUX HA PBIHKE.
CoracHo omyb6inkoBaHHoMy 20 wrosis 2016 rozia pedTHHTY
«500 KpYITHEUITUX TPEATTPUATHA MUPa», COCTABIEHHOMY
>kypHajsioMm Fortune China, 1o mokasaTesio omnepainuoH-
Horo goxoza 3a 2015 rox B pasamepe 184 318 mutH 0aHel
(mpubnusuTtenbHO 29 329 MITH 0JU1.) KOMIIaHUA «BaHbKI»
3aHs1a B HeM 365-e MecTo?.

XoTs AocTHKEHUs «BaHbKI» ObLIN OYEBU/IHBI, OHA
CTOJIKHYJIACh € IPobIeMoi, KOTOpYIo B KUuTaickux CMU

1 Yncyn LJ3u-uns. [IporcxoxeHre 1 3BOMIOLNUA MeXaHu3Ma KopIiopa-
TUBHOTO ynpasneHnus. [Tekun, 2015. C. 340-345.

2 O¢umanbHELT caifiT KOMIAHHH «BaHbKa», http://www.vanke.com/
news.aspx?type=_8&id=3907
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OKPeCTWIH Kak fBJIeHUe «BapBap, CTy4Jalluiica B Bepb»
(B 3anaznbpix CMIV—«BapBap y ABepeli»). C Hell kKOMIaHUA
HMeJia [iesio yKe He B ITepBbIii pas. [Tocsie BbIXo/ia Ha PHIHOK
PYKOBOJCTBO «BaHbK3», BO U30eXaHUe TOTO, YTOOBI TOCy-
JlapCTBEeHHbIE KOMIIaHUU CTAaHOBUJIMCh €€ KPYITHBIMU aKIIU-
OHEpaMU U KOHTPOJIUPOBAJU CUTYal[lI0 B KOMIIaHUHU, IIPO-
BEJIO DMUCCHUIO aKITUH M MHOTOKPATHO YBETMYIIO YCTaBHOMN
KanuTaji. B KoHeYHOM HTOre 3TO MIPUBEJIO K PACIBUIEHUIO
aKIIMOHEPHBIX NpaB B KOMIIaHUU «BaHbka». B 1993 roay
HavaJyiach cepys BHE3AIMTHbIX WHIW/EHTOB IO CIIeHAPUIO
«BapBap, cTyJauiica B JBepb». B mae 1993 roza unse-
CTUIMOHHAA KOMNaHUs «LI310Hb AHb», KOTOpas 3aHUMA-
Jlach aMUccHel akui «BaHbka», 13-3a IJIOXOU cUTyaluu
Ha pbIHKe ObUIa BRIHYXKJEHa CTaTh 00yaZiaTesnieM 4acTU
MaKeTa akIui «BaHbka». B 1994 roxy «113t0Hb AHb», 00Bbe-
JIMTHUB BOKDYT Ce0s1 HECKOJIBKO IPYTHUX aKIIOHEPOB, BBICTY-
MJIa MTHUIIIATOPOM TMCbMEHHOT'O 3asBJIeHUsA ¢ TpeboBa-
HUEeM O peopraHu3alliy coBeTa AUPeKTOPOB «BaHbKI». DTOT
JleMapIll BbI3BaJI Mepenoiox Ha GOH0BOM phIHKe. Briociea-
CTBUU UCIIOJIHUTETFHOMY PYKOBOZCTBY «BaHbK3» ya10Cch
y6euTh IPYyTUX aKITMOHEPOB aHHYIUPOBATh TTOJTHOMOYUS
«II310Hb AHb» ¥ COXPaHUTh MPEXHUIN MeHeKMeHT. [Tocie
aroro B aBrycre 2000 roza pyKoBOACTBO «BaHbK3» IIpUBIIE-
KJIO TOCYZapCTBEHHYIO ITyOIMYHYI0 KOMITAHUIO «XyaXKyH»
(China Resources), koTopas cTajsia KPyIHBIM BaJenblieM
ee akmui c gosneii B 15%.

OZHaKO 3TOT0 OKA3aJI0Ch HEZOCTATOYHO, YTOORI
PYKOBO/ICTBO «BaHbK2» ycIOKOmIock. B fekabpe 2000 roga
OHO TIPe/IJIOKWIO IPOBECTHU JOMOTHUTENBbHYIO SMUCCHUIO
450 MJTH akKIUil B 0b3Y «XyaxKyH», KOTOpas Torza cTa-
HOBHJIAch ObI fep:kaTeneM 70% BceX aKIUMKU «BaHbKI».
HaMedeHHBIM IJIaHAM He CYXX/IEHO ObLIO OCYIIECTBUTHCA,
MOCKOJIbKY OCTaJIbHble aKIIMOHEPHl OTKA3aJIUCh UX TTOJ-
nepkaThb'. [logo6Hast CUTyalusa paclbUIEHHOCTH aKI[1O0-
HEpHBIX MPaB B KOMIIaHUU «BaHbK3» COXpaHAIACh BILIOTh
Z10 IepBO¥ To10BUHE 2015 rojia, Kora KUTalcKui GoH/0-
BBIM PBIHOK IIepeXWI pe3Koe MajleHne CTOMMOCTH aKIIUH.
B nrosne 2015 roga rpynna «baoHsH lisutyaH» 4yepes
CBOU MTOAKOHTPOJIbHEIE CTPYKTYPHI Iprobpena 10%-HeIi
MmakKeT akIui «BaHbKa» U B HOs10pe 2015 roza oka3anach

1 YncyH LJ3u-uns. IIponcxoxgenue u spontonusd... C. 358-359.
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nepxkareneM 20%-HOTO MaKeTa aKIUU, TO eCTh 000-
nuia «XyaxyH» U cTaja [MIaBHBIM aKIIMOHEPOM «BaHbKI».
B nexabpe 2015 roga 6bpU1a IpEATIPUHSATA ellle OIHA TIOKYTIKa
aKIMY, ¥ Ha CEeTOAHAIIHUMN AeHb «baoHaH» TpUHAIEKUT
25,4% akuuii «BaHbK2», YTO JlejIaeT ee OCHOBHBIM aKIIMO-
HepoM. BTopoii o BenuyuHe makeT aKI[Uui TpUHAIIEKUT
«XyaxxyH Llzuryan» (15,29%), Tpetuii—«Xsnza I3utyaH»
(6,82%), ueTBepThIi—«AHBbOAH» (6,18%), MATHI—KOMIIa-
Huu «lllue» (4,49%), ABnArolIEeicA MapTHEPOM «BaHbK3».
MeHemKxMeHT «BaHK3» OTKPBITO IIPOTECTOBAJ IIPO-
TUB MpUOOpeTeHUsA KOMIaHuel «baoHIH» 3HAYUTETb-
HOT'O KOJIMYeCTBa aKLMi U IpeBpalleHUsa ee B [VIaBHOTO
akuoHepa. BriocneacTBuu aupekTopa «BaHbKa» axe (246)
0OpaTWINCH C IpeTeH3nel K ITTaBHOMY O0dHCy CTPaXOBOH
KOMIIaHUM «YKyHro baocsaHb» B OTHOIIEHMU KanuTaaa
«BaoH2H», 32 CYET KOTOPOTO ObLIa TPOBeeHa CKYTKa aKIi
«BaHbK3». B OCHOBHOM IIPpUOOPETEHHE OCYIIECTBIISIOCH
U3 cpecTB «BaoHIH», KOTOPhIE OBLTH MOJYYEHBI B PE3Y/Ib-
TaTe paboOThl HA CTPAaXOBOM PBIHKE. VICITOIb3ys KalluTasl
MOZI06HOI0 IIPOUCXOXKAEHUS, KOMIIAaHUS Hapyllaaa mpu-
HATHIE TIpaBUia, OIHAKO IOpUCTaM «BaHbK3» He yZAaioch
ZOOUTDHCS YAOBIETBOPEHUS CBOEH TIpeTeH3UU. MeHeKMEHT
«BaHbK3» IO-TIpe;KHEMY He OCTAaBJIAET HOIBITKU U3MEHUTD
baylaHc cuJT B CBOIO TIOTh3y. 17 utoHsa 2016 roza Ha 3ace-
JaHUM COBETa AUPEKTOPOB KOMIIAHUU OBLI YyTBEPKAEH
IIPOEKT peopraHusanuu «Banbks» u «IsHpwksHb Jlu-Te»
(meTpo B [IIsHBWKIHE). DTOT IWIAH OBUT OQUIMATHHO O3BY-
YeH B OMyOJMKOBAHHOM Ha CJIEAYIONIUN IeHb COOTBETCT-
ByIOIleM yBeZoMIeHUU. CMBICT Ollepaliii COCTOSAI B TOM,
YTOOBI ITyTEM ITPOBEAEHU d9MUCCUM KynuTh 100% akuui
OZHOY Z0YepHEN KOMITaHUM, MpuHaAIexane «[II3Hb-
PwKaHb Ju-Te». CymMma cziesiku coctaBuaa 45,613 mipa
oaHel. Eciy peAonoXuTh, 4To «BaHbK3» He OCyIlecTB-
Jisiy1a OBl IOTIOTHUTETBHYIO 9MUCCHIO aKIUH, TO B PE3Yilb-
TaTe 3ToM cAenku «II3HPDKIHD /[U-Te» cTana Obl JeprKa-
TesieM 20,65% akiuil «BaHbKD», «BaOHH» BiIazesa Obl
nakeToM B 19,27%, a gonda «XyaxyH llsuTyan» cokparu-
sack 651 10 12,1%". B TO e BpeMs «BaoHIH» U «XyaxXyH

! Toucions Iatiy3uH. THI TOHSI «IIPABOBYIO UTPY» «BaHbK3» U «BaOHIH»?
http://finance.qq.com/a/20160627/047743.htm
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lI3uTyaH» BBICKa3aJKUCh IPOTUB NIPEJI0KEHHOT0 MeHe -
JKMEeHTOM «BaHbK3» ITpoeKTa peopraHusalii.

B HacTosIlee BpeMs COBET JUPEKTOPOB «BaHbKI»,
KOHTPOJIMPYeMBbIil MeHe/>KMeHTOM, COCTOUT U3 11 yeoBexk.
IIpu ros10cOBaHNU OTHOCUTEJIBHO IJIAHA PEOPraHU3aL U
7 AMPEeKTOPOB NoAJepxKanu ero, 3 (Jupexkropa, KOTOpble
HOMUWHMPOBAJIMCH IPYIION «XyaxXkyH L[3uTyaH») —BbICKa-
3aJIUCh «IIPOTUB» U OJUH—BO3Zep:Kajcsa. B cooTBeTcTBUM
C YCTaBOM KOMIIaHUY, PellleHre COBeTa AUPEKTOPOB CUNTa-
€TCs IPUHATHIM, €CJTU €70 OZI0OPWIH 2/3 TUPEKTOPOB. BMe-
CTe C TeEM B OTHOLIEHUY (OPMYJIBbI O CIETa COOTHOLIEHNUS
r'0JI0COB COXPAaHAITCA Pa3sHOIVIACUA, KAacarolnuecs TOTro,
CJIeflyeT JIM BBIYMTATD I'0JI0Ca TeX, KTO BO3AEPKaJICA. S5 UIOJA
2016 roga xoMIaHus o6paTUIach B CyZ AJI pa3pelleHus
JIAHHOT'O CIIOPa, OJHAKO pellleHue Ccyza elle He IIPUHATO.
B menecoobpa3HoOCTH IIaHA PEOPTAaHU3ALNU C KOMMEP-
4YeCKOU TOYKU 3peHUA COMHEHUHN HeT. PeaJbHEIM pesyJib-
TaTOM er'0 OCYIIEeCTBJICHUs CTaHeT CHIKeHHe JOIU JeicT-
BYIOILIMX aKIIMOHEPOB U I0sABJIeHNe HOBOI'O KpYIIHeUIIero
aKLIKOHepa, 4YTO COOTBETCTBYET TOM MOZENU, KOI/la «XyasKyH
lI3uTyaH» BolLlUIa B KallUTaJ KOMIIAHUU B KaueCTBe OCHOB-
HOT'O aKIIMoHepa.

26 uroHa 2016 roga pyKoBOACTBO «BaHBK3» OIy-
6MKO0BaIO0 MHGOPMAIIHIO O JKeJJAHUHU aKI[MOHepa—KOM-
naHuu «baoHsH», co6paTh BHEIJIAaHOBOe coOpaHUe
Y4aCTHUKOB C BEIHECeHHeM Ha I'oJlocoBaHUe XofAaTali-
cTBa 06 OTCTpaHEHUHU BCEro COCTAaBa COBeTa AUPEKTO-
poB «BaHbka». KoMnanua «XyaxyH L3uTyaH» IIoka ele
He BbIpa3uia cBoell YeTKOM MO3ULIUH 110 I0BOJY OTCTaBKU
coBeTa AUPEKTOPOB «BaHbka». [lo3unua «XyaxyH 1]3u-
TyaH» KakK rocyZjJapCTBeHHON KOMIIaHUHU B IAHHOM IIPOTHU-
BOCTOSTHUM IIprobpeTaeT ocoboe 3HaueHue. Korza «Xya-
’KyH LI3uTyaH» Obl1a KPYIHBIM aKIIMOHEPOM «BaHbKI»,
OHa OTKasajach OT IIpaB II0 yIPaBJIEHUIO KOMIIaHUEH
B IIOJIb3y KOMaHAB MeHeAxepoB. OJHAaKO KaK TOJbKO
PYKOBO/ICTBO «BaHbK3» MOMBITAZIOCH 3a CUET IIpUBJIede-
HUA HOBBIX BIUATEIbHBIX aKIIMIOHEPOB OTPAaHUYUTD aKIU-
OHepHBIe NpaBa «XyaxyH LI3uTyaH», To ocaeAHAA B UHTe-
pecax 3alUThl TOCyJapCTBEHHBIX aKTUBOB 1 COXpPaHEeHUA
MpUOBUTY TaKXKe BBICTYIIHJIA POTHUB IVIaHA MEeHEIKEePOB
«BaHbK>» 110 peOpraHU3aluu.
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[TpuynHa TOro YTO «BaoHIH» BHABUHYIA TPebO-
BaHUeE O POCITyCKe COBETa JUPEKTOPOB «B3HBKI», COCTOUT
B TOM, YTO KOMIOaHUA IIOJHOCTbIO KOHTPOJIHUpPOBaIach
JIIOJbMU U3 CTPYKTYPHI «BaHbKka». OfHAKO yIIpaBJIeHIIbI
«BaHbK3» HE COWIN HYKHBIM ZIOJKHBIM 00pa3oM paccMo-
TPETh IPUEMJIEMOCTh PEOPTAaHU3AINH U €€ 1[eJIeco0bpas-
HOCTB, He pa3obpajvch B TOM, BBITOHA JIU OHA JJIsT KOM-
ITaHUU U €€ aKI[MOHEPOB B IUIaHE UX OOIIHUX UHTEPECOB,
criocoOHa JIM OHA B PaBHOM CTeIIeHU OTPAa3UTh HACTPOEHMUSI
BCEX aKI[MOHEPOB. PYKOBO/ICTBO «BaoH H» YOEXKAEHO, UTO
HauymHas ¢ 2008 roza «BaHbK3» OTAaIMIach OT TpeboBaHUM
K IIyOJIMYHOM KOMIIaHWH B TTaHe TpeANrcaHHoM mpodeccu-
OHAJIbHOMU ZIeITeJIbHOCTHU, ee MeHe/XKePhbl KOHTPOJIUPOBAIU (248)
COBET IUPEKTOPOB ¥ PEBU3NOHHYIO KOMUCCHIO B OOJIbIIIEH
CTeIeHH, HEXKeJTU cCOOpaHue aKI[OHEPOB.

C TOuKM 3peHus MPaBOBBIX HOPM B KuTtae cioxu-
Jlacb MOZIeJIb KOPIIOPATUBHOI'O YIIPAaBJIEHUA, I/ie B LIEHTPE
HaXOAUTCS coOpaHUe yYaCTHUKOB (aKIIMOHEPOB), B OT/IHU-
yue ot CIIIA, rae npeobiasaeT MOJ€eNb, IeHTPaJlbHBIM
3J1IeMEHTOM KOTOPOMU SABJISIETCS COBET AUPEKTOPOB. B zeti-
crBuTenbHOCTH B KHP camo mpe/icTaBienue 06 aKIMOHED-
HBIX ITPAaBax ellle He TOJHOCTBI0 cGOPMUPOBATIOCH, ¥ 3TO
ABJIAETCA KaMHEM IIPEeTKHOBEHUA AJIA Pa3BUTHUA KOPIO-
PaTUBHOTO yIIpaBJIeHUs B MyOJUYHBIX KOMIaHuAX'. YTo
KacaeTcs o0IeCTBEHHOM peaKI[ny Ha KOHGIUKT BOKPYT
COOJIIO/IEHYS aKITHOHEPHBIX MTPaB B «BaHbK3», TO MHOTHE
SKCIEPTHI CUUTAIOT, UTO B CJIOKUBIIIENCS CUTyalluy 3aXBaTt-
4YMKOM BBICTyNaeT «baoHsH», a BXOXK/JeHWe B KalluTajl
3a cyueT BBIKYIIa aKIui «BaHbK3» M HaMepeHVe 3aMeHUTD
ee KOMaH/y MEHEIKEePOB TIPeCTaBIsgeT cOO0M arpeccuB-
HBIA aKT B OTHOIIIEHUU UHTEepecoB «BaHbkd». Kosnek-
TUB COTPYAHUKOB «BaHbBK3» flake HaIlpaBUJI NETUIIUIO
B azipec [IpaBUTeIbCTBA CTPAHBI ¢ TpeOOBAaHUEM HE JOITY-
CTUTDh BXOXKJEeHHUA KOMIIaHUHU «baoHAH» B cOCTaB aKIIHO-
HepoB «BaHbk3». T, YTO pabOTHUKU, ABJIAACH aKI[MOHE-
paMu «BaHbK3», 3al[UIIAI0T UHTEPECHl CBOEIl KOMIIaHUH,
BIIOJIHE OOBACHUMO U Zla’ke TMPOCTUTENbHO. Ho Koraa
p€eYb 3aX0AUT 00 UX YYaCTUU B KOHDIUKTE MEXAY aKITU-
OHepaMM U MeHe/[KepaMHU, TO 3TO y>Ke BBIXOAUT 3a PAMKU

Y o Ifstonbxatl. YBaxeHue K rpaBaM akKlroHepos // ®aH0aHb
JIrowksH. Mions 2016. C. 25.

T'maBa VIII

OCOBEHHOCTY KOPITOPATUBHOT'O YIIPABJIEHIA

11 [TIPABOBOT'O PEI'Y/IIPOBAHMSA KOPITOPATVIBHBIX OTHOIIEHUWI
B KMTAMCKOM HAPOJIHOM PECITYBJIMKE



pasyMmHoro. IToBeieHrEe COTPYZAHUKOB 0OOOCHOBBIBAETCS
TeM, 9TO B HaCTosALIee BpeM: JelicTByonas KOMaH/a TOII-
MeHe/)KepoB «BaHbK3» obecliednBaeT JUHAMHUYIHOE pas3-
BUTHE KOMITAHUH, HO €CJIN €€ 3aMeHUTh, TO CYLIeCTBYET
OTACHOCTh yXYAIIEHUA dKOHOMUYECKUX MTOKa3aTenei
Y naZieHus npuosUTi. OZHAKO B IAHHOM TIPEAIION0XKEHUH
MaJIo palfioHaJIbHOTr0. Bpaxke6HOeE TOomIoIleHe OOBIYHO
BCEeT/Ia CBA3aHO C TEM, YTO CTOPOHA-TIOTJIOTUTENb BUJUT
B KOMIIaHUU-00beKTe caabble, HeapPpeKTUBHbBIE e HCTBHUS
MeHe)KMeHTa, YTO MPUBOAUT K TTaZIEHUI0 CTOMMOCTU KOM-
MIaHUY U ee TIOTVIOIEHNT0. B pe3ynbTaTe 6paszibl IpaBaeHus
[IepexofAT K HOBOMY MeHEe/PXKMEHTY U 3TO, B IIeJIOM psaZe
cJly4daeB, O3BOJIAET MMOAHATH KAaUTAMN3AUI0 KOMITAaHUH.
TpyZHO OTpUIIATH 3aCAYTd MeHe/PKMEHTA B YIIPaBIeHUU
«BaHbK3», Oylarozaps 4eMy oHa Iornana B peUTuHr «500
KPYIHEHIINX KOMIIAaHWI MUpa» BMECTE C TAKUMU KOPITO-
pauuaMu, Kak «Baubga», «XsHza», «JIto-au». BMmecrte ¢ TeM
HeJIb3s HeIOOLIeHUBATh BAXKHBIN (GaKTOp MaKPOIKOHOMHU-
Yeckou cutyanuu B Kutae, B pe3ysbTare 4ero Bce MpouC-
XO/IAAIIee CTAJNO PeaTbHOCThIO.

KoudnukT B «BaHbK2» 3aCTaBWI TOII-MEHEIKEPOB
JPYTUX MyOIUYHBIX KOMITAaHUH ¢ HEKOHCOTUUPOBAHHBIMU
aKIIMOHEPHBIMU MTPaBaMU B MTOJHOM Mepe OIIYTUTh YTPO3y
cBouM uMHTepecaMm. OHU Havaau BHOCUTH U3MeHEHUS
B YCTaBbl, B YaCTHOCTH 00aBJIAA B HUX MYHKT O «HEZOITy-
CTHUMOCTH IoIIoeHusA». Hanpumep, 12 aBrycra 2016 roza
koMmnanwus «1[3uHb Tali», akIMU KOTOPOU pa3MeleHHl Ha
[MTanxaiickol GoHIOBOM 6UpIKe, 0OBbABUIA 00 UBMEHEHUHU
cBoero YcraBa. B oTHoIIeHUU Bpa)e6GHOTO MOTJIolIe-
HUS B HEM OBUT YyCTAaHOBJIEH ZIOCTATOYHO BBICOKUM ITOPOT:
MOTVIOIIAOIIAs KOMITAHUA JOIKHA TTPEOCTAaBUTh Pa3iny-
HBIE MPEJIOKEHUS 10 CIETKE U UBMEHEHUIO YaCTH MMyHKTOB
YcraBa, IPOEKT ZIoroBopa 006 yIpaBieHHU B 006/1acTH IIPO-
dbeccroHaNTBbHOMU 1eATEeTbHOCTY KOMIIAaHUHY, 3aBEPEHHBIN
mpezice/iaTesieM COBETa AUPEKTOPOB, YieHaAMU PEBU3UOH-
HOI KOMHUCCHY U UCIIOJHUTENIBHOTO OpraHa yIpaBieHus.
JIIs1 IPUHATUA OKOHYATEIbHOTO pelleHus HeoOX0AnMo,
9TOOBI OHO OBLIO 0ZI06PEHO KaK MUHUMYM ¥4 FOJIOCOB IIPH-
CYTCTBYIOIINX YIYaCTHUKOB COOpaHUsA aKI[MOHEPOB, KOTO-
pble HellpepbIBHO Ha MpoTskeHun 270 aHell u 6olee,
BMeCTe WU eJUHOJIUYHO, ABJAINUCH ObI JlepKaTeasaMu
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KaK MUHUMYM 3% Bcex akiuit'. OfHaKo mogo6HbIE KeCT-
KHe MephI ObLIM CBOEBPEMEHHO 3a0/I0KMpOBaHbl KoMuTe-
TOM I10 KOHTPOJTIO 3a IIEHHBIMHU OyMaramu. B cooTBeTCT-
BUH C TIOJIOKEHUAMU 3aKoHa «O UyeHHbLX 6yMaeax», 3aKOHa
«O KoMNanusx» U «Memodamu ynpasJieHus nozaouieHuemM
Ny6AUUHBIX KOMNAHULL» PYKOBOAUTETh KOMUTETA TOCYUTA,
YTO CJIelyeT MPUAePKUBAThCSA OYKBBI 3aKOHA, TIOCKOJIBKY
B YcTaBe IMyOJUYHON KOMIIAHUH CKa3aHO, YTO HEOOXOAUMO
yBaXKaTh IOPUANYECKUE IPEAINNCAaHNUA U HOPMBI aZIMUHU-
CTPaTUBHOI'O IPaBa, a TaKXe He UCIOJIb30BATh MyHKT
06 06paTHOM BBIKYTIE /JIsT OTPAHUYEHUS 3aKOHHBIX TTPaB
aKI[MOHEPOB>.

B cOOTBETCTBUHU C JeHiCTBYIOIIUM 3aKOHOAATEb- (250)
CTBOM U B YCJIOBUSAX MPeobalaHus MOJAETN KOPTIIOPaTHUB-
HOTO yIIpaBJIeHU C IIEHTPOM BOKPYT COOPaHUS yYaCTHUKOB
(akIIMOHEPOB) HAUTH OajlaHC MEXKAY COBETOM JUPEKTOPOB
Y aKIIMOHEepPaMU JIOCTAaTOYHO CIOXKHO. JlTaHHOEe 00CTOSTENb-
CTBO 3acTaB/AeT MeHeXKMeHT HEKOTOPBIX KUTaHCKUX KOM-
MMaHUH yCcTaHaBIMBaTh CBOY KOHTPOJIb UHBIMU METOZaMU,
B TOM 4MCJIe 3a cueT mpoBefeHust PO 3a pybexxom. Hampu-
Mep, U3-3a HeXXeJIaHUA MIPUHUMATh MPeyCMOTPEHHYIO
3aKOHaMU MaTepUKoBOTo Kurtas v ToHKOHTa 0653aTeTbHYTO
HOPMY «O/IUH TOJIOC—OZIHA aKITUs» KOMIaHus «Aanbaba»
TOIIIA TI0 TIYTU pa3MelleHUs Ha aMePUKaHCKOM 6upixe.
[TockosbKy fopuguyeckas popma ee OpraHU3aIlU—TOBa-
PHIIECTBO WIN MaPTHEPCTBO—IOZ0OHBIM 00pa3oM MeHes-
JKMEHT CyMeJl OTPaHUYUTh IIPaBO COOpaHUS YUaCTHUKOB
u3buparh mpezcesaTess COBETa AUPEKTOPOB. DTO MO3BO-
JIIeT TOTI-MeHe/KepaM «Anbaba» 0CTaTOYHO /JOITO OCTa-
BaThCA Y Py yIpaBaeHUA KOMIaHUU.

B HacTosiiee BpeMs 00IeCcTBEHHOCTh KuTast 0cos-
HaeT, YTO MEX/Y UCTOJTHUTEIbHBIM PYKOBOACTBOM KOM-
[MIAaHUU U ee aKI[MOHepaMU CyIeCTBYIOT OTHOIIIEHUS JI0Be-
PEHHOTO JIUIIA U JIOBEPUTENIA, KOT/la MEHE/PKMEHT 00513aH
CIYKUTh MHTEpPecaM aKInoHepoB. OJHAKO BO3ZHUKHO-
BeHUe CUTyaluil, IpU KOTOPHIX YIpeAUTeNb KOMIaHUU

! KoMuTeT [0 KOHTPOJIIO 38 LIeHHBIMY GyMaramu: HeJlb3s HCIONb30BaTh
IIYHKT O 3arpeTe 06paTHOTO BBIKYIIA JJIA OTPaHIYEHUs 3aKOHHBIX ITPaB
aKIMoHepoB // WxaHIoaub XKubao. 27 asrycra 2016, http://stock.
qq.com/a/20160827,/004071.htm

2 Tam xe.
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YBOJIBHAETCA aKIJMOHEPOM U BBIHYK/ZIeH IIOKUHYTh KOMIIa-
HUIO, C TPYZOM MOKET OBITh MPUHSATO OOIIECTBEHHBIM MHE-
HueM. HaceseHre cTpaHbl M0 OOJbIIEN YacTH IPHU3HAET, YTO
TSOKEJIBIN TPYZ U YIIOPCTBO YUpeAUTeNsI KOMIIaHUM CTaIN
3a7I0rOM €€ Pa3BUTHUA U JOJDKHBL BBI3BIBATh YBAXKEHUE
Y UHBECTOPOB, KOTOPBIM He CJIeZlyeT cpa3y IocJe Ioay4de-
HUA TeHJIEPHOTO NPe/JI0KEeHNA IPOU3BOJIIBHO UX CMEIaTh.
B KuTae 0cO6eHHO MTOYNUTAETCS MIPeANPUHUMATETbCKUHN
ZyX, U eI KOMIIAHUA YCIeNIHO Pa3BUBaeTCsl, TO B OCHOB-
HOM 3TO CBA3BIBAIOT C IMYHOCTBIO ee yupeauresnda. B KHP
BBIXOJJUT Macca KHUT, IpONaraHAupyoUInuX KyJabT YeCT-
HOTO IIpeApUHUMATeNbCTBA. B HUX ITpeanpuaTre U y4ape-
JUTEb pacCMaTPUBAIOTCA KaK eINHOe 1eJIoe, U «KOMIIa-
HUS JKUBA, ITOCKOJIbKY YKUB €€ OCHOBATEb». VIHBIE GAKTOPHI,
CIIOCOOCTBOBABIIIKE TTPOLIBETAHUIO KOMITAaHUY, HATIPUMED
06111as1 colMaJIbHO-O3KOHOMUYECKasi 0OCTaHOBKa B CTPaHe
WIN yCUJINA KOJUIEKTUBA COTPYAHUKOB, YaCTO OCTAIOTCA
6e3 BHUMaHUS.

Korza pasBuTue KOMIAHUU JOCTUTAET ONpese-
JIEHHOTO YPOBHs, TpebyeTcss MHOrosTanHoe GpuHAHCHUPO-
BaHUe, YTO MIOPOKAAET PUCK PACIBIICHUSA JOIU YIpeau-
TeJIsl B aKITMOHEPHOM KanuTase. U uem 6osbiiie MaciiTab
bUHAHCUPOBAHUsA, TEM BBIIIIE BEPOATHOCTD OCIabIeHUS €T0
mpas. [TockosnbKy KUTaliCKOe 3aKOHOAATENbCTBO 3alpellaeT
HepaBHbIE IIpaBa IIPU PaBHOM KOJUYECTBe aKI[U, Iocjie
MOABJIEHNUA HOBOT'O KPYIIHOT'O aKI[MOHepa MepClIeKTHUBa
3aMeHBI yUpeAUTENs COOpaHuEM YIYaCTHUKOB TaK)Ke BO3-
pactaet. [T TOTO YTOOHI IPeA0OTBPATUTD MMOTEPIO TIPaB
pacnopsikeHUs KOMIIaHUelN, yupeAuTelb MOXeT OTKa-
3aThCS OT pacmupeHus chepbl GU3HEC-UHTEPECOB KOMIIA-
HUU Y COXPAHUTB CTaTyC-KBO.

Cpeay myOIMIHBIX KOMITAaHUH MaTeprkoBoro Kuras
CeroZiHsa MINPOKO PacCIpoOCTPaHEHO MOHOIIOJIbHOE BiIaze-
HU€ aKIUSIMU, YTO 0COOEHHO XapaKTePHO /s HallMOHAJH-
3MPOBAHHBIX KOMIIAHUMU, T/le 5TOMY yZAeaseTcs OBBIIIeH-
HOe BHUMaHUe. B 13/10;keHHOM BBhIIIe TpuMepe ¢ «BaHbKa»
rocyzapcTBeHHasd KoOMIaHuAa «XyaxyH LI3uTyaH» BHIKY-
MUJIa IPaBo 0JIEBOM COOCTBEHHOCTHU «BaHbK3» y «Bao-
H3H» Y COBMECTHO C PYKOBOZCTBOM «BaHbK3» IPOTHUBOCTO-
sila ToMY, 4TOOBI «BaoOH2H» IIpeBpaTUIach B KPYITHEHIIIETO
akIroHepa «BaHbk3». OHAKO COOUPAsCh IPUBJIEYb HOBOTO
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KPYIIHOTO BjlaZle/iblla aKI[Ui, HBIHEITHUN MeHeP)KMEHT
«BaHbpka» BMecTe ¢ KoMItaHuel «baoHsH» BHICTYIIAET IIPO-
TUB IUIAaHOB peopraHu3anuu «Baubka». B rocyzapcTBeHHbBIX
KOMITaHUAX, YaCTh aKI[UH KOTOPHIX TOPryercs Ha GpoH0-
BOM pBIHKE, CUTYaIIUU C PACIIbUIEHHBIMU aKIIMOHEPHBIMU
IpaBaMU PeJKO UMEIOT MeCTO, ITIOCKOJIbKY OHH IT0 00JIb-
el YacTU 3aHUMAIOT JOMUHUPYIOIIIEe MOJIOKEHHEe B CBOEH
OTpac/u U MOTPeOHOCTh BO BHeITHEM GUHAHCHUPOBAHUU
Y HUX OTHOCUTEJIbHO HeBenunka. Ho gaxke ecian Heo6Xo-
IVUMOCTbD B JIOTIOTHUTETHbHOM GUHAHCUPOBAHUY NMEETCH,
MIpUBJIeKas HOBOT'O MHBECTOPA, aKIIMOHEPHI TOCYAAPCTBEH-
HBIX KOMIIaHUH 0OBIYHO OHOBPEMEHHO TIPOBOJAT /jist cebs
JOTIOTHUTETFHYIO SMHUCCHIO aKIUH C 1eThio n3bekaTh pas- (252)
MBIBaHUS COOCTBEHHBIX aKITMOHEPHBIX ITPaB.

Eciu akiiuoHep-yupeguTeb YacTHOU KOMIIaHUHU
He JKeJlaeT yTPATUTh phlYari yIpaBlIeHUs U B TO JKe BpeMs
CTPEMUTCS NIPUBJIEYb 3HAYUTENbHBIN 00'bEM JIOTIOTHUTEb-
Horo GUHAHCHUPOBAHUA, TO B JAHHOM CJIydae 0OBIYHO pac-
CMaTPUBAETCS BApUAHT C BBIXOZIOM Ha HMHOCTPAHHYIO OHPIKY.
TaM, IIoCpeAICTBOM yCTaHOB/IEHUS IIPaB 0JIEBOM COOCTBEH-
HOCTH, OH ITOJTy9aeT BO3MOXKHOCTD IIPUBJI€UYEHUS KaIlu-
TaJla ¥ COXPaHAeT KOHTPOJIb HaZl KOMITaHUeN. B yacTHOCTH,
10 I]AHHOMY ITyTH TIOIIUTA KoMIaHuu «bahay» u « [3MHAOH».

[Tocsie TOro Kak cobpaHue aKIIMOHEPOB OTCTPAHUIIO
OT YIIpaBJIeHU HECKOIBKUX yUpeJuTeie, B ps/jie ciiydyaen
OBbUTH TIPEANPUHATHI MOTBITKU CUJIOBOT'O BO3Bpara yTpa-
YeHHBIX ITpaB. B KauecTBe npuMepa MOXKHO MPUBECTU KOH-
&iukT, Bo3HUKINUK B 2012 rogy B «JIatiniu». Kommanusa
«JIatimu» (NVC Lighting) —muzep oTpaciu TOProBoro ocee-
IeHus1, 6bUta ocHoBaHa B 1998 roxy, a ¢ 2010 roga ee akIuu
CcTa/Ii KOTUPOBAThCs Ha TOHKOHTCKOH 6up:ke. [Tocie pas-
MellleHusT Ha pOHOBOM phIHKE €€ CTPYKTypa J0JIeBOH cob-
CTBEHHOCTH OKa3ajach PaCIbUIEHHOM, B PE3Y/IbTATe YET0
yupeauTeh KOMIIaHuM Y YaHI3qH cTai 0b1asaTeneM BCEro
19,53% ax1iuii, Torza Kak A0y MHCTUTYILIMOHAIBHOTO NHBe-
cTopa (Bkitovas «Caridy dwkoy» u Schneider) npubmuzu-
nack ¥ 30%. B mae 2012 rozia Y YaH13sH ObIT BEIHYK/IEH
TIOKUHYTbH JOKHOCTD IIpe/iceiaTess MpaBaeHusa «JIaHim»
U Ha 0CBOOOIMBIIIEECSI MECTO OBbLT Ha3HAYEH TOII-MEHEKED,
KaHAUAAaTypa KOTOPOro 6buIa Mposob6upoBaHa UHCTUTY-
IMOHAJIBHBIM MHBeCTOpOM. 13 utona 2012 roza, mocie
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TOTr0 Kak obpalieHre COTPYAHUKOB «JI3HITN» BOCCTaHO-
BUTH Y YaHII39Ha B JO/LDKHOCTYA PYKOBOAUTE/IA KOMIIAHUU
He OBLIO YZOBJIETBOPEHO, PAOOTHUKY KOMITAHUH I10 BCEH
cTpaHe Havaiu 3abacToBKy. 24 aBrycra 2012 roga pyko-
BOZCTBO «JI3HWIIN» BBEITyCTHIIO OQUIMATBHOE U3BeEIleHre
0 BO3BpalleHUM Y YaHI3gHa Ha [I0CT pecefaTesisd IIpasie-
HuA. B auBape 2013 rozga oH BHOBB 3aHAN AOXKHOCTE CEO
kommanuu'. OxHako 4 saBaps 2015 roga mpokyparypa caH-
KIIMOHMpOBasa apecT Y YaHII3dHa, 3a10J03PUB €ro B pac-
Tpate cpeacTB. COMIacHO COOBIIEHUSIM B ITpecce, OH BOC-
[I0JIb30BAJICA ITOTHOMOYMAMU ITIABHOTO HCIIOJIHUTEIBHOTO
JVPEKTOpa U MPUBJIEK A paboTHI IO OJHOMY U3 ITPOEK-
ToB adpdunmposanHyto ¢ HUM KOO u MHHUIINUPOBAJ MOPY-
YUTEbCTBO Ha 6 MJIpZ I0aHeH, YTO COCTaBWIO PUOIU3H-
TEJIbHO !/6 YaCTh TOZIOBHIX MTPOAAXK «JIDHIIIH»>,

CuTyauusa NOKylleH!A Ha UHTEPeChl KOMIIAHUU U ee
aKIMOHEPOB J0CTAaTOYHO HIMPOKO pacrpocrpaHeHa B KHP.
MHorza GBIBAET, YTO HEKOTOPHIE YIIPABJIEHIIBI HE XOTAT
[IOABJIEHNS HOBOT'O aKIIMOHEPa ¢ KOHTPOJIbHBIM ITaKETOM
aKIUi, MOCKOJBbKY 3TO YBEJIHUYUBAET PUCK PACKPBITUA
UX cOOCTBEeHHBIX HEIPaBOMEPHBIX AelicTBUll. B ampeie
2014 ropa xomnaHus «BaHbK3» OCHOBas1a GUPMY, CTaBIIYIO
cBOeoOpa3HOM aKIMOHEPHOM MIaTGOPMOIi ee BRICIIETO
pykoBogcTBa. C 28 mad no 3 utoHa 2014 roga oHa npuo-
Opesia makeT akIui «BaHbK3» U CTajIa ee BTOPHIM KpPYITHEH-
MM akiuoHepoM. B koH1ne 2015 roza anHas akIIMOHep-
Had mwiaTdopMa obsazana 7,73% akuii KOMIaHUH, 9TO
MIpeBBINIaN0 IOPOT B 5%, yCTaHOBIEHHBIN IOCyJapCTBOM,
ocJie KOTOPOTr'o HeOOXOAMMO PacKphIBaTh HHGOPMALIUIO.
OpHako 3To OBUIO cIeTaHO HecBOeBpeMeHHO. HekoTopkie
9KCIIepTHI TIOJIATaloT, YTO CZeJIKa 110 KYIUIe-IIpofiaske aKIIMi
«BaHbK3» € yyacTheM ee TOI-MeHe/XKEPOB OCYIIeCTBIIIACh
C VCIIOJIb30BaHUEM WHCaNIepCKOM nHGOpMAIIUY U UMeE
MECTO CTOBOD C IIeJTbI0 U3MEHEeHUs banmaHca CUI MEXTy
aKIroHepamu®.

ly L3tonuncy. KopriopaTusHoe yripasienue. [lekun, 2014. C. 216-218.

2 Sina Finance. «JIatimmumIze» Y YaH13aHa: 3HAIOIIYE JIIOAK TOBOPAT, YTO
CKOpee BCEro OH He Tony4uT Hudero. 3 uions 2015 roza, http://finance.
sina.com.cn/stock/hkstock/ggscyd/20150603/074622335201.shtml

% Cyu Hcunb. Herbast He[OOLEHHUBATD CHTy MAJIBIX H CPEJHHX HHBECTO-
pos // ®anroans JlrowksH. Mrons 2016. C. 37.
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Ha HavaJIbHOM CTaIV Pa3BUTHSA YUPEAUTENb MOXKET
MIOCTOSTHHO BKJIQ/IbIBAaTh 3HAYUTEIHLHOE KOJIMIECTBO COOCT-
BEHHBIX aKTUBOB B QYHKIIMOHUPOBaHNE KOMIIAHUH U TIEpe-
KJIaZIbIBaTh Ha ee GI0/PKET CBOU JIMYHBIE OBITOBBIE PACXO/HI,
YTO IPUBOJUT K CMeIleHN0 $UHAHCOB KOMITAaHUH U €ro
YacTHBIX UHAHCOBBIX Cpe/CTB. JlaKe MOCTIe TOro, KaK Mac-
mTab AesTeTbHOCTU KOMIIAHUY JOCTUTAET ONPeEeIEHHOTO
VYPOBHS, yUpeIUTENb, BO3MOXXHO, B CHJTy YCTOSBIIEHCS TIPU-
BBIYKH, MTO-TMIPEXKHEMY HE B COCTOSTHUY BOCTIPUHUMATD €€
KaK CaMOCTOSITE/IbHBIN CyOBEKT CO CBOMMU aKTUBAMHU.

[lepes TeM Kak MOMAcTh B TUCTUHT «HOBOTO Tpe-
ThEro CIucKa» WiIu Ha GOHZOBBIM PHIHOK, KOMIIaHUSA
HelpeMeHHO 06si3aHa pacrojaraTb TOTOBHIM KOMILIEKTOM (254)
JIOKYMEHTOB, PETYIHUPYIOIINUX TPAKTUKY KOPIOPATUBHOTO
yIIpaBieHus. B HeM B 06s13aTeIbHOM MOPSIZIKE OJDKHBI ObITh
chopMyIMpoBaHbBl HOPMBI, OTPAHUYHBAIOIINE ONIpe/IeeH-
HBIMH paMKaMH IIOJTHOMOYUS MEHEPKMEHTA, YTOOBI TOT
He CMOT HaHeCTH yuiepb WHTepecaM KOMIIaHUH 3a CYET OCY-
IIECTBJIEHUS CAeNOK ¢ apbUIpOBaHHBIMHU JIUIIAMHU, TIpe-
JIOCTABJIEHUS BHEITHUX TTOPYYUTETHCTB WK UHBIM ITyTEM.
OaHAaKo /71 TPaKTUYECKOH peanu3aliuy 3TUX HOpM Tpeoy-
ercs BpeMs. Eile 60Jee BaXKHO TO, YTOOBI yKa3aHHbIE MTPO-
IIECCHI CTPOTO KOHTPOJIUPOBATUCH KaK U3HYTPU KOMTIa-
HUH, TaK 1 u3BHe. OHUM U3 BaXKHbIX BHEITHUX PbIYaroB
KOHTPOJIAA BBICTYIIAeT KOMIIAHUA IO YIIPABJIEHUIO LIEHHBIMHU
6ymaramu 1 pabote Ha GOHZOBOM PHIHKE, KOTOpPast COZeH-
CTBOBAJIa TIOJIyYE€HUIO OUPIKEBOTO JIMCTUHTA. [laHHAs CTPYK-
Typa, B YaCTHOCTH, KOHTPOJUPYET 3aKOHHOCTD ITPOGECCHO-
HaJIbHOU /IeAITeIbHOCTH pa3MeliaeMoi KoMrmanuu. OfHaKo
B IPUHATHH PEIIEHUs O TPUBJIeYEHIH KOMIIaHUH IT0 YIIPaB-
JIEHUIO IIeHHBIMY OyMaraMu 1 paboTe Ha GOHOBOM PBIHKE
GOJIBIYIO POJIb UTPAET MEHE)KMEHT KOMITAHUU-IMUTEHTA
Y TI03TOMY B TOM, CMOXKET JIU OHA GECTIPUCTPACTHO KOHTP-
OJIUPOBATh UCIIOTHUTENbHOE PYKOBO/ICTBO, COXPAHAETCS
3HAUUTENbHAs 0JI HEOTIPEETEHHOCTH.

Jaxe ecy myOGnyHas KOMITAaHUSA HaXOAUTCSA TIOZ
CTPOTUM BHELTHUM U BHYTPEHHUM KOHTPOJIEM U yIIpaBJIe-
HUEM, He PeZIKOCTBIO ABJIAIOTCSA IPUMEDBI, KOT/Ia ee KOHed-
HBII 6eHepUIIMap MEPEBOAUT aKTUBBI KOMITAHUY B TUYHOE
nosib3oBaHue. B 1996 roxgy «Yanuyas Yy dysaii» (Chang-
chun Faway Automobile Components Co., Ltd.) monxyumia
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JUCTUHT Ha [[lanxatickoit GoHI0BOM 6UPrKe IO COKpaleH-
HBIM HauMeHoBaHueM «H iy OyBaii». OcHOBHas chepa fes-
TEJTbHOCTU KOMIIaHUU —ITPOU3BO/ICTBO U MPOJaka aBTO3arl-
yacteli. Ee BeylIUM KJIMEHTOM U KPYITHBIM aKIIHOHEPOM
BBICTyIIaeT KoMmaHus «LkyHro Juuiy» (China FAW Group
Corporation). 29 aexkabps 2015 roga pykoBoAcTBO «MIiu
dyBaii» co3BaIO BHEOUEPEAHOE 001Ilee cCOOpaHre aKITHOHE-
POB 1A paccMoTpeHud [IpoekTa miaHa TEKYIIUX CAeI0K
Mexay adduarpoBaHHbIMUY JuliaMu. OZHAKO MIPeAIoXKe-
HYe MeHePKMEHTA ObLIO OTKJIOHEHO IIOAABIAKIIUM O0Ib-
IIIMHCTBOM TOJIOCOB aKInoHepoB (97,61% oT obimero yucia
TOJIOCOBABINUX). MeJKue U cpeiHUE aKI[MOHEPHI OTIACAJTHCh,
YTO B pe3y/IbTaTe B3aUMOBBITOJHBIX CAENIOK MeXAY «im
@yBaii» U «DKyHTO JIMUIIN» pa3Mep COBOKYITHOM ITIPUOBUTA
OKa)KeTCsI HAMHOT'O HIDKE YPOBHS aHAJIOTUYHBIX OTPaCIeH,
a peaJIbHYIO BbITOY U3BJIEKYT KPYITHBIE BJIaIETbIIbI aKITUH.
TakuM 06pa3oM, IPeAIOKEHUS O CAeTKaX MeXAY abdriu-
POBAHHBIMU JIMIIAMU OBLIU ITOCJIEA0BATETHHO OTBEPTHYTHI,
O/IHAKO TIOTBITKU UX 3aKJIIOUYEHUA CO CTOPOHBI PYKOBOJ-
CTBA He TPEeKPaTWINCh. MeHeIKMEHT CTpEMUICA yOeaUTh
CBOUX OIITIOHEHTOB B TOM, YTO €CJIM KOMITAHUSA IIPEKPATUT
MOCTaBKU, TO 9TO 06epPHETCs X03AHUCTBEHHBIMU U TTPOU3-
BO/ICTBEHHBIMU TPYZAHOCTAMU MPEATPUATHS Ha BCEX YPOB-
HAX U HETAaTUBHO OTPA3UTCA Ha CONMAIbHOU CTaOUIBHO-
cty. FOpuCTHI, BBICKAa3bIBABIIKE CBOE MHEHUE OTHOCHUTENTBHO
MIPaBOMEPHOCTHY B3aUMOCBSI3aHHBIX CZIEIOK, HACTAUBAJIM Ha
TOM, YTO BEICIIIEE PYKOBOZCTBO 00513aHO 6paTh Ha cebs KOM-
MEHCAIIMOHHYIO OTBETCTBEHHOCTD 110 OTHONIEHUIO K KOMIIa-
HUU TIPU 3aKJII0YEHUH TOJ00HBIX cieoK'. OJHAKO camoe
6oJbIliee, Ha YTO OBLT rOTOB MeHeMKMeHT «U iy OyBati»—
3TO BCEro JIUIb HeCTH a/IMUHUCTPATUBHYIO OTBETCTBEH-
HOCTb. B MOZOOHBIX CiTydasx HEKOTOPbIE MTyOIUYHbBIE KOM-
ITAaHUM CKPBIBAIOT apPHIMPOBAHHbBIE CIETKH IIOCPEACTBOM
CJI0KHOM MHOT'OCTYIIEHUYAaTOU aKI[MOHEPHON CTPYKTYPhI
cO6CTBEHHOCTH, YeM HAHOCAT BpeJ] KOPMOPATUBHBIM
WHTEpecaM.

Yro kacaeTcs GaKTOB BHEINTHETO TTOPYIUTETbCTBA
WJIY TIPE/IOCTaBIEHNS BHEITHUX 3aliMOB, TO TI0 YKa3aHHBIM

! MomacTs 110j «HeOKUZAHHDIHA yZAap» MaJiblX ¥ CPeJHUX UHBECTOPOB.
Cpenka 1o «Muu ®yBaii» ocTaHOBWUIACH HA NTONITYTH // JJawkyH YKoH-
uroaHb 6ao. 9 ssuBapst 2016.

8.2.

KopnopaTuBHOe yrpaBieHue
B ITyGJIMYHBIX Y HEITy OJIMYHBIX
06111eCTBEHHBIX KOMITAHUAX
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BOIIPOCaM I'0JIOCOBAHUA COBETa AUPEKTOPOB HE IIPOBO-
JAVINCH, @ UHGOPMAIUs 110 HUM He CTaHOBUJIACH ZIOCTO-
SIHMEM IJIaCHOCTHU. Bce 3TO He MOTJIO He CKa3aThCs HA
npodeccuoHaIbHOU eITETbHOCTH KOMIIAHUU, KOTO-
pas oka3ajach BOBJieueHa B Maccy CyZeOHbIX pa3bupa-
TeJbCTB. B mpoIjecce MOZOOHBIX CTy4aeB C BBIKAYMBAaHUEM
JleHeT U3 KOMIIaHUH ee GUHAHCOBhIE TTOKa3aTeau GpaibCH-
duirpoBaaruch TAaKUM 00pa3oM, YTO KOHTPOJUPYIOIIHeE
WHCTAHIIUY, MaJIble U CPeHUE aKIIMOHEPHI 38 KOPOTKUH
OTpPEe30K BpeMeHU He Cpa3y MOIJIM y3HATh O COBEPIIIAaeMbIX
MIpaBOHAPYIIEHUSX.

B03MOXHOCTh IIPUCBOEHUA KaNlUTala HAPAMYIO
cBA3aHa ¢ HecobmonenueM «Hopm nposedenus appunu- (256)
POBAHHbBLX COeNok», «Hopm 8HewHez0 NopyuuUmenscmaa»,
«Hopm npogedeHust BHEWHUX UHBecMUUULl», «CmaHOapmos
packpvimus uHgopmayuu» u «Hopm ayoumopckozo yuema.
VYka3aHHbIE JOKYMEHTHI JAlOT YEeTKHE ONpe/ieJIeHUs pac-
MIPOCTPaHEHHBIX TPUEMOB IIPUCBOEHUS CPEJCTB Ty OInY-
HBIX KOMITAaHUI, B TOM YKCJIE IIPU OCyleCcTBIeHuHn adpPpu-
JINPOBaHHBIX CIEOK, apPUIMPOBaHHOTO TOPYIUTENbCTBA,
apbrIMpoBaHHON peopraHU3aIuy U T./,.

Ecyu 6bI B BHIIIIEU3TO0KEHHOM TIPUMEpPE UCIIOJI-
HUTEJbHOE PYKOBO/ICTBO TIPUHSAJIO OTIEPATUBHBIE MEPHI,
ZIeJIo He JIOTLIO OB 0 OTmycToIleHus GOHAOB KOMITaHUN
U ee TIPeATNPUITHS He cTanu Obl yOBITOUHBIMU, a HapyIile-
HUS KpPYITHEHIIero akiioHepa Wik KOHeYHoro 6eHedu-
nrapa 6puIH OBl CBOEBpEMEHHO OOHapy»KeHbI. [1aBHasn
MPUYMHA OTCYTCTBUSA HE3ABUCUMOT'O PYKOBOZCTBA 3aKJIIO-
YaeTcsd B TOM, YTO KPYITHEHITUN aKIIOHED, 10 CYIIECTBY,
VIPaBIseT MEHE/PKMEHTOM, a €r0 CTOPOHHUKY 3aHUMAIOT
GOJIBIIMHCTBO MECT B COBETE AUPEKTOPOB Y PEBU3UMOHHOMN
KOMUCCHUU. B IaHHOM cJlydae COBET AUPEKTOPOB U PEBU-
3UOHHAs KOMUCCHUS He SABISIOTCA MPEeACTAaBUTENIMU BCEX
aKI[MOHEPOB, a OTCTAUBAIOT UHTEPECH JIUIIb TEX aKIIOHE-
POB, OT pelleHUs] KOTOPBIX 3aBUCUT, OCTAHETCS UX COCTaB
6e3 nsMeHeHus uiau O6yzeT o6HOBJIEH. VX mpsamas ob5-
3aHHOCTb—KOHTPOJIMPOBATh X03AMCTBEHHYIO /IeSITENb-
HOCTh KOMIAHUU. ECIU IIaBHBIM aKIIMOHED MPUCBOUII
cebe JIbBUHYIO ZI0JTI0 IPUOBUTU B 00X0/] MCTIOJHUTETHHOTO
PYKOBOZCTBA, TOT/[a MEHEPKMEHT 00sI3aH MPUJATh OIJIacKe
ero HelpaBOMEpPHBIE IeficTBUA. B ciryyae eciii OH 3TOTO
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He cZlesiaeT, To 06s13aH HECTH a/MUHHUCTPATUBHYIO OTBET-
CTBEHHOCTD U ITPOM3BECTH KOMIIEHCAIIMOHHbIE BHITUIATHI
B ITOJIb3Y IPYTUX aKITUOHEPOB. Ec/in MeHe/’KMEHT BHICTY-
mmaeT MOCOOHUKOM TJIaBHOTO aKI[MoHepa B MPUCBOEHUU
MpUOBLIY KOMIIAaHUU, TOTZIA OH JOJ/DKEH MIOHECTH HaKa3a-
HUE 3a pacTpaTy CpPeCTB U UHbIE BUBI aIMUHUCTPATUB-
HOM OTBETCTBEHHOCTH.

BrIroga MeHemKepa OT COAEHCTBHUA KPYITHOMY aKI[H-
OHEPY B €r0 MaxMHAIIUSIX, BO3MOXKHO, 3aK/II0YAETCS B KpaT-
KOCPOYHOM Ha3HaYe€HWHU Ha BHICOKOOTUIAYMBAEMYIO JI0JI-
»KHOCTh. OJITHaKO eCiv MPeJOTBPaTUTh HEMMPaBOMEPHbIE
ZIeMCTBUA aKITMOHEpPa JJIst COXPaHEHUS TPUOBLTN KOMITAHUH,
ee Cpe[HUX U MUHOPUTAPHBIX aKIIMOHEPOB, TO B TAHHOM
cydae HUKaKUX J0MOMHUTENbHBIX AUBUAEH/IOB MEHEIKED
He TTOJIYIUT, U 9TO JAaXKe MOYKET TPO3UTh EMY YBOJIbHEHHEM.
Eciu ympaBiieHIIb HE[OCTaTOYHO YBEPEHBI B TIPABOBOM
YHCTOTE KOMIIAHUH UM OIIACalOTCA MECTU aKI[MOHEPa, TOra
OHU BPsI/] IV 3aXOTAT IIPUHOCUTD ce0sI B )KepTBY pazau bj1ara
KOMIIAaHUU U IIPOCTO «yMOIOT PYKH», IIOKa HapyIIEeHUS
He CTaHyT /IS BCEX OYEBUAHBIMU U B JI€JI0 HE BMEIIAOTCS
[IPaBOOXPaHUTEIbHbIE OPTaHbl. BO3MOXKHO, JaHHBIE COOOpa-
JKEHUS ABIAIOTCA TPUIMHOM COyJaCTUA WK TTOMYCTUTEb-
CTBa MeHePKMEHTA TIPU MOKYIIEHUU KPYITHEHIIIEero aKiu-
oHepa Ha UHTepechl KoMmaHuu. C APyToii CTOPOHBI, TIPU
HaJIUYMU MeXaHU3MOB MTOOIIPEHNUS 32 YeTKOe COOIoIeH e
YCTaHOBIEHHBIX 3aKOHOM HOPM, UCTIOTHUTETHHOE PYKOBO/-
CTBO, BO3MOKHO, MOTJIO GBI aKTUBHO IIPUHUMATh y4acTHe
B IIpeIOTBpAIlleHU Y HePaBOMEPHBIX ZIEHCTBUM KPYITHBIX
aKIMOHEPOB. MeXxaHU3MBbI IOOIIPEHMs TOI-MEHEIKEPOB
MOKHO CPaBHUTH C «30JIOTBIMH HapyYHUKaMU»: KOrZa
yIIpaBJIEHITbl 3aUHTEPECOBAHBI U ZIOBOJIbHBI, TO HHTEPECHI
KOMITaHUH He TOJIbKO He VIIEeM/ITIOTCSA, HO 3allUIaloTCs
VMU KaK CBOU COOCTBEHHBIE.

8.3. Cucrema cTUMY/JIUPOBaHUA MEHEAKMEHTa
aKIMOHEePHBIMM IIpaBaMu

CucrtemMa CTUMYJIUPOBaHUA COTPYAHUKOB aKI[HO-
HEePHBIMHY IIPaBaMU MOXKET OBITh peaJn30BaHa OOBITHOMH,
JINCTAHT'OBOM WY IyOJUIHOW KOMITaHUEHN. [I1s1 OOBIIHBIX
KOMITaHHUH CO3/1aTh ee HeIIPOCTO M3-3a HeZlocTaTKa Crioco60B
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JNOCTYDKEHUA JaHHOMU 11esTH. JINCTUHTOBBIM MU TTYOTUYHBIM
KOMIIaHUSA OCYIIECTBIATh CTUMYJIUPOBAaHUE TIyTEM Ha/le-
JIeHUs] MeHePKMeHTa aKI[MOHEPHBIMU IpaBaMU ropaszio
rpoire. B 4acTHBIX KOMITAaHUAX MMOA0OHAS MOJTUTHKA TIPU-
MeHSIeTCs Y)Ke JOBOJIbHO /IaBHO U, YIUTHIBAS MPUCYIITYIO UM
rUOKOCTB, MPOTEKAeT B 6osiee CBOGOAHOM pekuMe. B Kop-
MOpanuAx, B KOTOPbIX KOHTPOJIbHBIH MMAaKEeT aKIUi IPUHA/-
JIEXKUT rOCYIapCTBY, HO HE UMEIONTUX OUPIKEBOTO JIUCTUHTA,
cUCTeMa CTUMYJIUPOBAHUA BBICIIIETO MEHEKMEHTA 32 CYET
HaJleJIeHUS ero aKI[MOHEPHBIMU MTpaBaMU B HacTOsIIee
BpeMs TOJTbKO HauMHaeT Pa3BUBATHCA.

8.3.1. O6IMe CBe/leHNs O ccTeMe (258)

CTUMYJIMUPOBAHUA U MOTHUBAIINHU

CTUMy/IMpOBaHUE MEHEIKMEHTA OCYIIECTBIISIETCS
IyTeM HEIOCPEeJCTBEHHOI'O BhIZIeJIEHUS aKIIUK B MMOJb3y
COTPYZHUKA, OTIIMOHA Ha aKLWH, AUBUJEH/IHBIX BBIILIAT,
a Takke B GopMe YCTYIIKH aKI[MOHEPHBIX TIPAB U JIOMOTHU-
TeJNbHBIX dMuccuii. O6bp19HO B KuTae a1 mogqo6HoTo pozia
oTiepanyii MpUBJIEKAeTCs I0PUANIECKas WIX KOHCAJITUHTO-
Bas GpupmMa, Crenuasu3upyoIascsa B COOTBETCTBYIONIEH
cdepe geaTenbHOCTHU. /I TOATOTOBKY TPABOBBIX IOKyMEH-
TOB, 6€3yCIIOBHO, HEOOXOAUMBI TPOdECCHOHATBHBIE FOPUCTHI,
HO /I OTIpe/ieIeHNsT KOHKPETHBIX ToKa3aTesnel 3bdeKTHB-
HOCTY PabOTHI TOTO WJIX MHOTO YIIPaBIeHIa U YCIOBHUH OCy-
IIIECTBJIEHUS OTIIMOHA TPebyeTcs yIacTHe CaMOM KOMITaHUU.
B3auMOJEeNCTBYS C COTPYAHUKAMU, KOHCAJITUHTOBas Gprupma
cobupaet nHboOpMaIUIO 006 UX JOCTIKEHUSX, HA OCHOBE
KOTOPOH pa3pabaThiBaeT KOMIUIEKC CPaBHUTEIBHBIX TIOKa-
3aTtesieli ux 3GGeKTUBHOCTU. DTO N30aBJIsIET MEHEXKMEHT
KOMITAHUH OT HEOOXOAMMOCTH CAMOCTOSITEIEHO POPMHPO-
BaTh MOZOOHYIO CUCTEMY OLIEHKH.

[IpaKTUKa CTUMYJIUPOBAHUSA B KOMIIAHUU «Xya-
Baii Lzumry» (HUAWEI) uMeeT cBOoM 0COOeHHOCTH. «Xya-
B3Ii» ocHOBaHa B 1987 roay u ABIAETCA OJHUM U3 BeAYIINUX
MHWPOBBIX MMOCTABIIUKOB B 06acT MHGOPMAIIMOHHBIX
U TeJIEKOMMYHUKAITMOHHBIX TEXHOJOTHI. AKITMOHEPAMU
xonauHroBo# KOO «XyaBati» BEICTYIAIOT COBET TPYAO-
BOTO KOJUIEKTUBA U YIPeAUTeTb KoMTaHuu—KeHb DKIH-
¢doatiem, mpuueM mmouty 100% axIMOHEPHBIX IPAB IIPUHAJ-
JIeXKaT COTPYAHUKAM KoMIaHuu. [IporpamMma HazieeHus
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PabGOTHUKOB aKITMOHEPHBIMU ITpaBaMU PeaTnu3yeTcsa yepes
COBET TPYZ0BOro KoJuleKTuBa. 1o cocTosinmio Ha 31 geka-
6ps 2015 roga obIee KOIUIECTBO AepKaTeNel aKIui
cocTaBaano 79 563 yenoBeka, IpuyeM Bce OHU—COTPY-
HUKU KOMIIaHUU.

C oxgHoM cTopoHbl, XKeHb YKoH}H BBHICTyIIaeT
aKIIMOHEPOM KOMIAaHUM KaK YacTHOeE JIMIO, a C Apyroi
CTOPOHBI, IPUHUMAET y4acTHe B IpOorpaMMe 10 CTUMY-
JIMPOBAHUIO COTPYAHUKOB. [0 saHHBIM Ha 31 Jekabps
2015 roga, obmuit 06beM nHBecTULNM JKeHb YKaHDIS
B KOMIIaHUIO 3KBUBaJeHTeH 1,4% Bcex ee aknuii'. XoTa
yupeauTenb «XyaBsii» BlaseeT OTHOCUTETHHO HeOGOIbITUM
MaKeToM aKIui, OH obJiaZiaeT MpaBOM BETO, YTO TapaHTH-
pyeT eMy HajJu4ue AOCTATOYHOTO BIUSIHUA B IeaxX KOM-
maHuu. 3a uckiaodyeHueM XKenb YxaHbas, Apyrue COTPYya-
HUKWY BJIQZIEIOT aKIUAMU He HalIpsIMylo, a KOCBEHHO, yepe3
COBET TPYZIOBOI'0 KoJuleKTUBA. C I0pUANYeCcKOl TOUKU 3pe-
HUS MEX/Iy pabOTHUKAMU U «XyaBali» CyIeCTBYET He aKI[U-
OHEpHOE COoIVIallleHUEe, & UCKJIIYUTEIbHO JOTOBOPHBIE
oTHomeHusA. Kak akIiuoHepsl, COTPYZHUKU HE MOTYT y4acT-
BOBAaTh B YIIpaBJeHUU KOMIIaHUEH, a UMEeIOT [IpaBa JIMIIb
Ha YCTaHOBJIEHHYIO JOTOBOPOM COOTBETCTBYIOLIYIO ZOJII0
AUBUIeHAO0B. VIMEHHO IO3TOMY UX aKIIMOHEepHbIe IIpaBa
Ha3bIBAIOT «GUKTUBHBIMU». EC/IM pabOTHUK YBOJbHIETC
WIN HapyllaeT YcTaB KOMIIAHUHU, TO B 3TOM cJIydae ero
aKIIWY JAO/DKHBI OBITh BO3BPAI€HBI B KOMIIAHUIO 1O CTap-
TOBOM II€HE.

CneznyeT oTMeTHUTh, 4TO B KuTae He Bce KoMIia-
HHUU MOTYT MCII0JIb30BaTh CUCTEMY HAMOZ00OMe TOU, UTO
CylllecTByeT B «XyaBaii». B 2001 roay mporpamMmma CTUMY-
JIUpoBaHuA «XyaBai» paccMaTpUBaiach U yTBep:Kaiach
MyHUIUNIAIbHBIMU BIACTAMU AenapTaMeHnTa [lleHbYKoH A,
MOCKOJIBKY 6€e3 CIelaibHOT0 pa3pelleHus Ha ee IpoBe/e-
HUe MOXXHO IIOHECTH YTOJI0OBHYIO OTBETCTBEHHOCTD 3a He3a-
KOHHOe IIpuBJeYeHue cpecTB. B Kurae oTcyTcTByeT creniu-
aybHasA KJIacCUPUKAIIHSA COOTBETCTBYIOIIEr0 IIPECTYIUIEHMS,
OIHaKO He3aKOHHBI cOOp CPe/ICTB BKIIOYAET: HeJleTaabHOe
MIpUBJIEYEHNE BKJIA/IOB HACETIEHUSA, MOIIIEHHUYECKUH cOOp
KaluTaaa, CaMOBOJIbHBIHN BBITYCK aKI[Ui 1 KOPIIOPATUBHBIX

! TonoBoit oTuer «XyaBaii». 2015, http://www.huawei.com/cn/
about-huawei/annual-report/2015
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obsmranuii. B HacTosAIIee BpeMs IOMUMO «XyaB3i», T/e
COTPYZHUKU ABJISIOTCA epKaTeNaMU aKIui, aHaJIoruyHast
MpaKTHUKa IPUMEHAETCA JIUIIb B 04€Hb HEMHOTUX KPYITHBIX
KOMITaHUSIX.

CTumMynupoBaHue PabOTHHUKOB TaKXKe MOJKET OCY-
LIECTBJIATHCA 3@ CUET ONIIMOHA Ha akIuu. [IpegocTasieHne
OTIIIMOHA 0OBIYHO 00YCIOBIEHO CIEIUaTbHBIMU YCIOBUAMU
€ro MOoJy4eHUs U peasn3aluuy npas no Hemy. Kak mpasuio,
YCJIOBUS MTOyYEHHS OIIIMOHA CPABHUTEIBHO JHOepabHbIE.
Hanpumep, ero MoXHO IIOJIyYUTb, €CJIN 3a II0CJIeAHNE TPU
rozia JaHHBIN COTPYAHUK He Hapyllas 3aKOH, KOMIIaHUSA
He JIoycKaJjla Cepbe3HBIX ITPaBOHAPYIIEHUH U He ITpUBJIeKa-
JIach K aIMMHUCTPaTUBHOMY B3BICKaHUIO CO CTOPOHEI KoMu- (260)
TeTa 1o KOHTPOJTIO 3a IleHHbIMU O6ymaramu KHP B TeueHue
OZTHOI'O TOZa.

BMmecTe ¢ TeM yc/IOBUA peaqu3aliiy Ipas Mo ONIU-
OHY OOBIYHO ZIOCTATOYHO CTpOrue. Tak, B YaCTHOCTH, B T€Ue-
HHe OTYETHOTO I'ojila KOMIIaHUs 00si3aHa JOCTUTHYTb HaMe-
YeHHBIX IIeJIEBBIX OITePAIIMOHHBIX TTOKa3aTenel. MeTo bl
peanu3aliy OII[MOHA JOJIKHBI OBITh 3apaHee 0OHApPOI0-
BaHbl. CHavasa 3asBKa IOAaeTcsA COBETY AUPEKTOPOB, KOTO-
PBI IIpOBepseT ee U, eC/IU IPUXOAUT K 3aKJII0UEHUI0, YTO
3aABUTEJb COOTBETCTBYET YCAOBUAM HUCIIOJHEHUA ONIIU-
oHa (IIpu yCJI0BUM, YTO KOMIIAHUSA HAXOAUTCS B JIMCTUHTE
«HoBoro TpeTbero cmucka»), To TOTZa 3asBKa Ha OMLINOH
MOJKeT OBITh HallpaBjieHa BO BceKMTalCKyI0 KOMIIaHUO
TepeyCTyIIKU aKIni.

[Tocyie moATBEPKAEHUA CO CTOPOHBI BcekuTaii-
CKOU KOMITAHUU IIePeyCTYIKU aKIIMU U B COOTBETCTBUU
C KOJIMYECTBOM peajnu3yeMbIX ONIIMOHOB, KOTOPOE YKa-
3aHO B 3aABJIEHUHU, B I10JIb3Y CTUMYJIUPYEMOTO KOHKPET-
HOT'0 JINIIA CIIeIMaIbHO IMIPOBOAUTCA AOMOJHUTETbHBIN
BBINYCK akIuii. [Iporiecc mooipeHus ONIMOHOM Ha aKIIUuu
MIPOTEKAET CJIOXKHO, eCJIU /IO €T'0 UCTIOTHEHNA GUHAHCOBHIN
pe3epB KOMIIaHUU TPaHCPOPMUPYETCS B IOTIOTHUTENbHBIN
KaluTaJl, BEIIUIAYMBAIOTCA JUBUZEH/IBI, IPOXOAAT SMUCCUN
aKIUY WK, HalIPOTUB, YMEeHbIIIeHUE UX KOJINYeCTBa, aKIIUN
yCTyHarTCA U T.Zl. B Mof0o0OHbBIX ciTydasx He0OX0AUMO KOp-
PEKTHUPOBATh paHee Olpe/ieiIeHHOe KOJIUYeCTBO aKIIUH,
HaIpasJiAeMbIX Ha CTUMYJIMPOBaHUE COTPYAHUKOB. MeTozbl
TaKHUX KOPPEKTUPOBOK JIOJI’KHBI ObITh 3apaHee OTIPe/Ie/IEHBL.
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Hampuwmep, eciiv uHAHCOBBIN pe3epB TpaHCHOPMUPYETCS
B JIOIIOJIHUTE/IbHBIN KaITUTAaJl, BRIIUIAUYUBAIOTCA JUBHUAEH/IBI
10 aKLIMAM, OCYIIeCTBJISIETCA AOTIOTHUTENbHBIN BBITYCK
aKIUH WU, Ha000POT, IIPOUCXOAUT YMEHBIIIEHHE UX KOJIU-
YecTBa, TO TOT/a MeTOJ KOPPEKTUPOBKU BHIIVIALUT CJe-
ayromum ob6pasom: Q=Q0 X (1+N), rme Q0—ob6o3HaYaeT
KOJINYECTBO OIIIMOHOB Ha aKIWU ITepe/] peTryIMpOBaHUEM;
N—Ko/JIM4eCcTBO aKI[Ui mocjie TpaHchopMallvi KamuTaia,
VCTYIKHU aKIUH WIN SMUCCHUH; Q—KOJUIECTBO OMITUOHOB
Ha aKI[UH [TOCIe KOPPEKTUPOBKH'.

B KOHEYHOM UTOTE CTUMYTHPOBAHWE BHIPAXKAETCSA
B TOM, 4TO OlaronpruoOpeTaTesNb AEPKUT aKITUYU HATIPS-
MYI0 WIN KOCBeHHO. [Ipu nmpAMOM BaZleHUU COTPYAHUKU
BBICTYIIAIOT HEIIOCPEAICTBEHHO B KaueCcTBe 3aperucTpupo-
BaHHBIX aKIMOHEPOB. Jjis y1o6CcTBa yIipaBiaeHus paboT-
HUKU (eC/IM 3TO He TOI-MeHe/)Kepbl) OOBIYHO HE CTaHO-
BSTCS HEIIOCPEACTBEHHBIMU ZlepKaTeIsIMU aKIUH. B messx
peanu3aluy KOCBEHHOTO BIaJIeHUs aKIIUSIMU CO3/IaeTCs
AxnyoHepHas wiatdopma, KOTOPOH TPHUHA/JIEKAT MPSIMbIE
aKI[MOHEPHBIE ITPABa, a COTPYAHUKY CTAHOBATCS €€ MaMIIu-
KaMu. [/I11 HaIOroBOY ONITUMU3AIIUH U ITPOCTOTHI YIIpaBJIe-
HUS, KaK MpaBuio, obpa3yercsa ToBapUIlecTBO ¢ OTpPaHU-
YyeHHOU oTBeTcTBeHHOCThIO (TOO). ®axkTHyecku 3TO U eCTh
Ta camas [ratdopma, rae pabOTHUKYU BBICTYTIAIOT B POJIU
MapTHePOB U 06afaioT AoaaMu B ianHoM TOO, KoTopoe
HeNoCpeICTBEHHO BJlaJieeT aKIIMOHEePHBIM KalluTaJIoM KOM-
nanuu. OO6BIYHO pyKoBoAALIMH napTHep TOO—peanbHEBIH
BJIaZesiel] KoMITaHuu. TakuM 06pa3oM, OH MOXKET KaK pea-
JIN30BbIBATH MOMUTUKY CTUMY/TMPOBAHUS COTPYAHUKOB, TaK
u, 6y1arozapsi CBoel TO/MKHOCTU PYKOBOZSIIETO MapTHePa
TOOQO, ucnonbszoBaTs akuMoOHepHbIe TpaBa TOO B oTHOIIIE-
HUM CaMOM KOMIIaHUU.

B nepcriekTHBe, eciii pabOTHUKH 3aX0TST YCTYIIUTh
CBOU aKITMU, KOTOPbIE MOYIWIH biarogaps mporpamMmMe
CTUMYJIMPOBAHMS, TO OHU MOTYT HAaIPAMYIO YCTYIIUTD JIOJT0
B TOO u 370 He 6yZieT UMeTh HEeTaTUBHBIX TIOCIEACTBUHN /I
peasbHOTO BIaZlesiblla KOMIIAaHUM, €€ IJIaBHOTO aKIMoHepa.

! Ianxaiickas 6uodpapmarieBTudeckast kommanviss PUH CEH.
«[l1aH CTUMYIMPOBAHUA ONI[MOHOB Ha aKIIUU». 5 aBTyCTa

2016 rozaa, http://www.neeq.com.cn/disclosure/announcement.
html?companyCode=830931&tabld=1
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8.3.2. CTUMy/IMpOBaHUe B TOCKOPIIOPAIIUAX

26 peBpana 2016 rogza COBMECTHBIMU YCUIUIMU
KoMmwuTeTa 110 yrpaBieHNO U KOHTPOJIIO 3@ TOCyJapCTBEH-
ubeIM umyiectsom KHP, MunucTtepcTBa ¢unancos KHP
u MunmncTepcTBa Hayku U TexHUKY KHP 6bL1 U3zaH JOKY-
MEHT «BpemeHHble Mepbl N0 CMUMYAUPOBAHUI) NPABAMU HA
akyuu u ougudeHOaMu 8 2ockopnopayusix» (ranee—BpeMeH-
HBbIe Mephl IT0 CTUMY/IMpoBaHuto). Ero nosasieHue fano
WMIIYJIbC Pa3BUTUIO IPAKTUKU CTUMYJIUPOBAHUA MEHE/ -
)KMEeHTa U pabOTHUKOB B TOCKOpIiopanusax. Ilpakrtude-
CKOM peanu3anuy BpeMeHHBIX Mep 110 CTUMY/INPOBaHUIO
NpeALIeCTBOBAIO TECTUPOBAHKE COOTBETCTBYIOIIUX MeXa-
HM3MOB JIOKaJIbHO, B TOCYZapCTBEHHOM 00pasIloBO-IIOKa- (262)
3aTeJIbHOM 30He COOCTBEHHBIX Pa3paboTOK «IKyHbI'yaHb-
uyHb». [log mpeanpuATHeM HayYHO-TeXHUYECKOI'0 TUIa
MTOHUMAaEeTCsA HEMyOJIUYHOE TIPEANPUITHE C JOJIEBBIM y4a-
CTHEeM rocyZapcTBa B ero kanurasne. B yactHocTH, 3TO:
1) BBICOKOTEXHOJIOTMYHbIE UHCTUTYTHI-IPEATIPUATHSA, YIpe-
X eHHBbIe TOCYZAapCTBOM; 2) BEICOKOTEXHOJIOTMYHEBIE IIpe/-
MIpUATUA, CO3JaHHbBIE TIOCPE/ICTBOM MHBECTUIIUH YHUBEPCHU-
TETOB U UCC/Ie[0BAaTeIbCKUX UHCTUTYTOB; 3) OpraHusaruu
BBICOKOTEXHOJIOTUYHOTO 0OCTY)XKUBAHUSA, TPU3HAHHBIE
roCyZJapCTBOM M a[IMUHUCTPATUBHBIMU efuHUIIamMu KHP'.
OTHOCHUTENBHO YCIOBUH MOOIIPEHUS COTPYAHUKOB rocyzap-
CTBEHHBIX HAYYHO-TeXHUYECKUX MPEeATPUATUN U MEeXaHU3-
MOB UX CTUMY/IMPOBAHUA BpeMeHHBIMU MepaMu 110 CTUMY-
JIUPOBAHUIO MPEYCMOTPEHBI KOHKPETHBIE HOPMBI, 6a30BOM
13 KOTOPBIX ABJSAETCA IPaBUJIO O TOM, YTO F'OCKOpIOpa-
1A He MOXKET TePATh CBOEro roCyAapCTBEHHOTO CTaTyca
B pe3yJbTaTe peajlu3aluy IPOrpaMMbl CTUMYIUPOBAHUA
AKLIIMOHEPHBIMU IIPaBaMU.

2 aBrycra 2016 roga KomuTeT 1o ynpaBjieHUIO
U KOHTPOJIIO 33 I'OCyZapCTBEHHBIM umyinecrsom KHP
BMecTe ¢ MunuctepctBoM puHarncoB KHP u KomutetToMm
IO KOHTPOJIIO 32 IleHHbIMU Oymaramu KHP omy6rkoBanu
KommeHnmapuu K mecmupo8aHurw cucmemsl 8bl0eseHUs

! Kommurer o YIIPaBJIE€HUIO ¥ KOHTPOJIIO 33 TOCYZJapCTBEHHBIM UMY-
mectBoMm KHP, MunucrepctBo dunarcoB KHP. «BpemeHHbIE MEPHI
10 MOTUBALIUU B 06JIaCTH aKIMOHEPHBIX NTPaB U paclpeeieHus Mpy-
GBUIH B TOCYZIaPCTBEHHBIX HAYKO- ¥ TEXHOEMKUX [TPEANPUATHIX.

26 ¢espasst 2016 roga, 1. 2.
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axkyuii compyOHUKaMm 20cydapcmeeHH020 NPeonpuUsmus cme-
waHHotll popmul cobcmeeHHocmu (cokparneHHO—KoMMeH-
TapuU K TeCTUPOBaHUIo). [TooxkeHMA JOKyMeHTa pacIpo-
CTPaHAIOTCA TOJBKO Ha MPEATPUATHSI CMEITaHHONH GOPMBI
COOCTBEHHOCTH C TOCY/JapCTBEHHBIM KOHTPOJIbHBIM ITaKe-
TOM aKUUH U He OTHOCATCA K TEM OpraHU3allusAM, B Kalu-
Tajie KOTOPBIX yYacTByeT JIMIIb rocyAapcTBo. [Ipeanpus-
THSA C TOCYJapCTBEHHBIM KOHTPOJBHBIM ITAKETOM aKITUH
MoZipa3zieyIAl0TCA Ha /IBe€ KaTETOPUU: «C MOJTHOCTBIO TOCY-
ZApPCTBEHHBIM BIaJIleHNeM» U «C OTHOCUTEIbHBIM oCyZAap-
CTBEHHBIM KOHTpoJieM». OpraHusalus ¢ Aojaei IpucyTcT-
BUA rocyzapcrsa cBbilie 50% HasbIBaeTCA «IIpeAlpUATHEM
C IIOJIHOCTBIO I'OCYZApPCTBEHHEIM BIaZileHUeM». «[Ipeanpusa- (263)
THUA C OTHOCUTEJIBHBIM rOCYZapPCTBEHHBIM KOHTPOJIEM»—3TO
Te, IZle Ha IOJII0 TOCyJapCTBa MOXKEeT IPUXOJUTHCA MEeHbIIIe
50% akuwmii, of[HaKO pa3Mep ITOT0 MaKeTa aKIUi MpeBHI-
IIaeT ocTaJbHbIe OT/e/IbHbIE TaKeThl, IPUHAJIeKAIle Apy-
UM cOOCTBeHHUKaM. Jlake eC/Id rOCyZlapCTBEHHBIN MTaKeT
He MPeBOCXOAUT MaKeThl YaCTHBIX BIaZlesIblieB, IO UMel0-
IeMycsl corvialieHuio GpaKTUIeCKoe IIPaBo KOHTPOJIS Ha/
TaKUM IPEIPUATHEM 3aKPEILIEHO 3a FOCYAapCTBOM'.
KoMmMeHTapuu K TECTUPOBAHUIO B OCHOBHOM IIpU-
MEHUMBI K «IIpeobpa3oBaHHbIM MCCIEA0BATENbCKUM UHCTH-
TyTaM, BBICOKOTEXHOJIOTUUHBIM PEeAIPUATHUIM, OPraHu-
3aIMAM BBICOKOTEXHOJIOTUYHOTO OOCIYKUBaHUS, KOTOPHIE
BHOCAT 3HAYUTENIbHBIN BKJIAJ B pa3BUTHE UYeJIOBEUYECKOT0
MOTeHIIMaNa U TEXHUYECKUH mporpecc». Ob6IIeHaImuo-
HaJIbHbIE I[eHTpaJIbHble TIPEATIPUATHUA BTOPOT'O YPOBHS
Y KOMIIaHWUM [IePBOT'0 YPOBHS, CO3laHHbIE B IPOBUHIIUAX,
aBTOHOMHBIX 00JIaCTSIX ¥ TOPO/ax IeHTPaJTbHOI0 OJIU-
HeHUs, popMasbHO ITOKA He MOJIYYUIU IIPAaBO HCIIOIb30-
BaThb IIPOrpaMMbI HaJIeJIEHUA aKIIUAMU CBOMX PaOOTHUKOB?.
3a UCKJII0YeHNUEM BHIIIENIPUBE/IeHHBIX YCJIOBUM, TeCTUpye-
MoOe TIpeJNPUATHE OHOBPEMEHHO 065S3aHO OTBEYATh CJie-
Aytoium TpeboBaHusaM: 1) ee OCHOBHasA KOMMepYecKas

! Komurer 1o YIIPABJIEHUIO ¥ KOHTPOJIIO 38 FOCYZlapCTBEHHBIM UMYIIle-
crBoMm KHP, MunucrepcerBo punancos KHP, KomureT 11o KOHTPOITIO

3a 1eHHbIMU 6ymaramu KHP. «<KoMMeHTapu K TECTUPOBAHUIO CUCTEMBI
BBbI/[eJIeHNA aKIUH COTPYAHNUKAM I'OCyAapCTBEHHOI'O IPEATIPUATHA CMe-
1maHHoH GopMBI cOOCTBEHHOCTH». 2 aBrycTa 2016 roza, 1. 2.
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8.3.

CucremMa CTUMYIMPOBaHUA
MEeHEe/PKMEHTa aKIIMOHEPHBIMU
npaBaMH



eATeNbHOCTD JO/DKHA OCYIECTBAATHCI B KOHKYPEHTHOM
oTpaciu uiu chepe; 2) cobioZieHre aKIIMOHEPHBIX TIPaB,
B COOTBETCTBUU C KOTOPHIMH B COCTaBe COBETa JUPEKTO-
OB IOJIXKHBI OBITH ITPEICTABIEHbI aKITMOHEPHI C HEToCyAap-
CTBEHHBIM KallUTAJOM; 3) YCTOHYMBAsA CTPYKTYpa KOPIIO-
PaTUBHOIO yNIPaBJIeHUs, IPeyCMaTPUBAIONIAS HATUINE
CUCTEMBI CITYKEOHOM aTTeCTalNy TIEPCOHAa, PEIHOYHBIE
MeXaHU3MBbI TPOABWXEHUS WU TOHWXEHUA B TOKHO-
CTU MEHEeKEPOB, HaliMa WU YBOJbHEHUS PaOOTHUKOB;
4) 6onee 90% npuUOHUIH OT A€ATENbHOCTH PEANPUATHS
Z0OBIBAaeTCs Ha PhIHKE, @ HE BHYTPH TPYIITbI KOMITAHHA'.
[lepBoe yciOBUE UCKIIOYAaeT BO3MOXKHOCTD pea-
JU3AIMHU TTPOrPaMMbl CTUMY/IHPOBAHUA aKIoHepHbIMUA  (264)
mpaBaMH B OTPACASIX D9KOHOMHUKHU C TOCYJapCTBEHHOMH
MOHOTIOIMEH, TIOCKOJIBKY CYyTh CTUMYJIMPOBAHUS 3aKII0Ya-
€TCsT UMEHHO B TOM, YTOOBI WIEHBI BBICIIIETO PYKOBOJACTBA
MaKCUMaJbHO OTBETCTBEHHO paboTasu B KOHKYPEHTHOHN
PBIHOYHOU cpejie, TOBbIIIAs 00IIyI0 3pGEeKTUBHOCTD Jies-
TEJIbHOCTU KOMIIAHUHU. BTOPO# MyHKT He yCTaHaBIWBaEeT
MWHHMAaJIbHBIN MOPOT B KaITUTaJle KOMIIAHUH /IJIsT HETOCy-
JlapCTBEHHBIX aKI[IOHEPOB, OZHAKO TPebyeT, YTOOhI OHU
OBUTH TIPE/ICTABIEHBI B COBETE TUPEKTOPOB U PEBU3NOHHOMN
KoMuccuu. TpeThe yCIoBYe TIPeyCMaTPUBAET, YTO TOTHKO
MIpY HaJUYUU COBEPINEHHON CUCTEMBI pacipeaeneHus
KaJ[poB U MPaBUIbHOU OlleHKU 3G GEKTUBHOCTH pabOTHI
MeHe/’KEPOB MOXKHO rapaHTUPOBaTh YHUBEPCATbHOCTh
U CIIpaBeJINBOCTD IIPOTPaMMBbI CTUMY/IUpOBaHus. [Tocea-
HUH MYHKT 0 TpeobafiaHuy PHIHOYHBIX UCTOYHUKOB MPHU-
OBLTM KOMITAaHUU TTPEAOTBPAIlaeT TpeBpalleHre rocyaap-
CTBEHHBIX aKTUBOB B CPEICTBO PeaM3al[UH IPOrPaMMBI
CTUMYJIMPOBAHUSA COTPYAHUKOB aKIIMOHEPHBIMU ITPAaBaMHU.
[ToMrMO 3TOTO, B COOTBETCTBUU ¢ KOMMeHTapu-
SIMU K TECTUPOBAHUIO, yIaCTUE COTPYAHUKOB B aKI[MOHED-
HOM KaryTajie KOPIOopaluy OrPaHUIUBAETCS TIETBIM PIIOM
apyrux Mep. Tak, TEPMUH «COTPYAHUK» B IAHHOM CJTydae
BKJTIOYAET TOJbKO HAyYHO-UCCIeZI0BATENbCKUH U yIIpaBIeH-
YeCKUil TepcoHall, B TO BpeMs KaK KaZipoBble pabOTHUKU
MapTUHHOTO ¥ aAMUHUCTPATUBHOTO aTIapaToB K yIacTUIO
B IIporpaMMe CTUMYINPOBAHUA He [IOMyCKalTes. 3arnpelia-
eTcsT BHOCUTD aBaHC 32 pabOTHUKOB, BBHICTYTIaTh FrapaHTOM

1 Tam xe.
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B UX IOJIb3Y, KPEAUTOBATh UX U OKA3bIBAaTh UHbBIE BU/IBI
bUHaHCOBOY MOMOIIM. B COBOKYITHOCTHU Z[OJIST COTPY/IHU-
KOB B aKIIMOHEPHOM KaluTa/le KOMIIaHWH He JOJIKHA Tpe-
BhIIaTh 30%), a fosist ogHOTO paboTHUKa 1%. B pesynbraTe
peannsaliy NporpaMMbl CTUMY/INPOBAHUA COTPYAHUKOB
TOCyZapCTBO 00513aHO COXPAHUTH 38 COOOU POJIb IVIABHOTO
akInuoHepa. bosiee TOro, €ro 0715 He [I0KHA OBITH MEHBIIIE
34% oT Bcex akiuit'. BrililerniepedrcieHHble OTPaHUYEHUS
pas3paboTaHbl IMIABHEIM 0OPa30oM B I[eJISAX IIPeJOTBPallleHUs
3axBaTa rocyZlapCTBEHHBIX aKTUBOB IIyTEM UCITOIb30BAHU
MPOrPaMMBbl CTUMYIMPOBAHUS U M3MeHeHUs GOPMbI cOOCT-
BEHHOCTH T'OCYZIapCTBEHHOT'O TIPEATIPUATHA.

OddeKT oT BHEZAPEHUS TTPOTPAMMEBI CTUMY/TUPOBA-
HUA B KOMITQHUSAX C TOCYZapCTBEHHBIM KOHTPOJIEM ITOKa
ellfe fajseko He oueBuZeH. OZHAKO HEOCITOPUMBIM ABJIA-
eTcs TOT GaKT, YTO B 006JIaCTH yIpaBIeHUs rOCKOPIIOpa-
USAMH CZeTaH 3HAYUTENbHBIN IIar BIlepes, ClIoCOOHBIN
MOBBICUTD WX KU3HEJEATENTbHOCTh M KOHKYPEHTOCIIOCO0-
HOCTb. /lo BHeZ[peHUA 9TOM IporpaMMbl TOCKOPIIOpaIlUU
HaXOJWINCH B IOBOJIBHO CJIO}KHOM ITOJIOXKEHUH, B TOM YHCIIE
13-32 BBICOKOM TeKYYKU KaZIpoB. B mociiesiHee BpeMs, pyKo-
BO/ICTBYICh O0IIIeCTBEHHBIMU UHTEPECAMU, MHOTHE TOCKOM-
MaHWUY BBEJW OTpaHUYEHHUS Ha 3apIUIaThl U OGOHYCHI s
BBICITIETO PYKOBO/ICTBA U MTOBBICWJIH ITPO3PAYHOCTh CBOEH
MMOJTUTUKY BO3HarpaxaeHus. OJHaKO cieyeT IPU3HaTh,
YTO YaCTHBIE KOMIIAHUU OCYIIECTBJIAIOT O0jiee THOKUE
pedopmbl B chepe BO3HATPAKAEHUSI U CTUMYJIUPOBAHUS
MeHe/PKMeHTa. DTO MPUBOAUT K IIePEX0oAy KBamruduIupo-
BaHHBIX COTPYAHUKOB M3 'OCKOPIIOPAIH B YaCTHBIN CEKTOP
KUTaNCKON SKOHOMUKH, YTO HEM30€XKHO IIOHIKAET KOHKY-
PEHTOCIIOCOOHOCTh MOCYAAPCTBEHHBIX KOMITAaHUH.

! Komurer 1o YIIpaBJIEHUIO U KOHTPOJIIO 38 FOCYyapCTBEHHBIM UMyIIe-
crBoMm KHP, MunucrepcerBo punancos KHP, KomurteT 110 KOHTPOITIO

3a LeHHbIMM Oymaramu KHP. «3akiItoueHne 0 TeCTOBOM y4acTHU
COTPYZAHUKOB B aKIIMOHEPHOM KalluTaJjle roCyapCTBEHHOTO MIPeApHA-
THA CMelIaHHOM GOPMBI COGCTBEHHOCTH /I €T0 Pa3BUTHA». 2 aBrycra
2016 roza, 1. 3.
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8.3.3. CTuMy/IMpoBaHUe aKINOHEPHBIMU IIPaBaMU

B IMyOJIMYHBIX KOMIIAHUSIX

B 2006 roxy BcTynuiau B cuiy «EduHble HOpmbl pea-
AU3AUUU NPOZPAMMbL CMUMYAUPOBAHUS 8 NYOJIUUHBIX KOMNA-
HUSIX € 20€y0apCMBEeHHbIM KOHMPOJIbHbLM NAKEMOM AKUUIL».
OfHako mpakTHyeckas peajqusalua JoKyMeHTa Hadyalach
C 3amo3zanueM: TOIbKO B 2014 rogy 6bUTH OIyOJIMKOBAHBI
pa3bACHEHUA OTHOCUTETHHO YCIOBUM U OrpaHUYeHUH TpU
OCyIleCTBI€HUH JJaHHOU ITPOTPaMMBL.

27 auBapda 2006 roza KomuTreT mo ynpaBjieHHUIO
U KOHTPOJIIO 3 FOCY/ZIlapPCTBEHHBIM UMYIIECTBOM COBMECTHO
¢ MunucrepctBoMm ¢puHancoB KHP obHapogoBasu «Jkcnepu-
MeHMAbHble NPABULA CMUMYAUPOBAHUS 8 MY OAUUHBIX KOM-
NAHUSX € 20€y0apCmMeeHHbIM KOHMPOJbHbIM NAKEMOoM aKyuil
(c IPO ste Kumas)». OTOT JOKYMEHT ITOJIOKWJI HavaJso yIio-
PAZI0YUBAHUIO B 00IaCTH aKIMOHEPHBIX MTPAB B TOCKOPTIO-
panuax, KOTopble IIPOBeJIN IIepBUYHOE Pa3MellleHre CBOUX
aKIuii 3a npeenamMmu MateprukoBoro Kuras. Ero ocHoBHOe
0JIOXKeHNE OBUTO CPOPMYIUPOBAHO CIIEAYIOIUM 00pa3oM:
«[IpezcTaBUTENb ITIABHOTO aKIIIOHepa KOMIIaHUKU—TocyZap-
CTBa B COBeTe JUPEKTOPOB JjaeT coliache Ha peaau3aliuio
NIpOrpaMMBbl CTUMYJIUPOBaHUsI, KOTOPasi IPe/CTaBIAeTCs
Ha yTBepxkJAeHue KoMmuTeTa 1o yrpaBaeHUIO U KOHTPOJIIO
3a rocyzapctBeHHbBIM umytnectBoM KHP. B ciyyae nonoxu-
TEJIbHOTO PelleHUs PeryaIaTopa OHa BBIHOCUTCA Ha I'0JI0CO-
BaHUe COOpaHMs YYACTHUKOB (aKI[HOHEPOB)»'.

30 cenTabpsa 2006 roga KomuTeT 1o ypasieHUIO
U KOHTPOJIIO 3a rOCyZapcTBeHHbIM uMytiecTBoM KHP cos-
MecTHO ¢ MuHucTepcTBOM GuHaHcoB KHP omybivkoBamu
«OKcnepuMeHManbHble NPAasula CMuMyIUPO8aHUsL 8 Iy bauu-
HbLX KOMNAHUSX € 20€Y0aPCMBeHHbLM KOHMPOJIbHbIM Naxe-
mom akuuii (¢ IPO enympu Kumas)». C mpaKTUIECKOM TOYKU
3peHus IpUHATHE JaHHOI'O JJOKyMeHTa IT03BOJIWJIO YCTpa-
HUTb NNPENATCTBUA Ha IIyTU IPOBEJEHMUA Mep 10 CTUMYJIH-
POBAHUIO COTPYLHUKOB B rOCylapCTBEHHBIX KOMIIAHHUAX,
aKIHWU KOTOPBIX pa3MelleHbl Ha KUTalCcKoM GpOHZOBOM

1 Komurer no YIIPaBJIE€HUIO ¥ KOHTPOJIIO 33 TOCYZJapCTBEHHBIM UMY-
mectBoMm KHP, MunucrepctBo ¢punarcoB KHP. «DKcrepruMeHTaIbHbIE
MpaBWIa CTUMYJIHUPOBAHUA B IMyOIMYHBIX KOMITAHHUAX C TOCYJaPCTBEH-
HBIM KOHTPOJIbHBIM ITakeToM akuuii (¢ IPO BHe Kutasn)». 27 aHBapsa
2006 roza, 1. 19.
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pBIHKe. BriocezicTBIYM GBUIO IPUHATO PELIeHNE O TOM, YTO
IIPOrpaMMBI TI0 CTUMYJINPOBAHUIO B T'OCYZAaPCTBEHHBIX KOM-
MaHUAX JO/DKHBI TepBOHAYAIBbHO MOIyYaTh 0f00peHue
perynaTopa, ocylleCcTBJAIONIero HaZi30p 3a yIpaBjieHueM
roCyZlapCTBEHHBIMU akTuBaMu. 21 okTsa6psa 2008 roza, ciry-
CTA /iBa rofia ¢ MOMEHTA HayvaJja IIpoBeJeHusA MOTUBAIU-
OHHBIX MMPOTPAMM B IyOJUYHBIX KOMIaHUAX, KoMuret mo
VIIpaBJIEHUIO ¥ KOHTPOJIIO 32 TOCYJapCTBEHHBIM UMYILIECTBOM
KHP 1 MunuctepctBo ¢puHarcoB KHP paspaboTtaiu «Ysedom-
JleHUle OMHOCUMeJIbHO KOHMPOJIS 3a peau3ayuell npozpamm
CIUMYAUPOBAHUS 8 NYOIUUHBIX KOMNAHUSX € 20CY0apCMEeH-
HbLM KOHMPOJIbHbLM NAKEMOM AKUUTL», KOTOPOE IOABITOXKIIIO
OIIBIT peaNN3aliy JAHHOU ITPOTPaMMBI U YIOPAZOYIIO MEPEI
10 CTUMY/IMPOBAHUIO COTPYAHUKOB I'OCYZApCTBEHHBIX KOM-
MaHUH, aKIIMA KOTOPBIX KOTHUPYIOTCA Ha GOHZIOBOM PHIHKE.
JlaHHBIN JOKYMEHT 0000 MPAaKTUKY IpUMe-
HEHUA IporpaMMbl CTUMYJIUPOBAHUA Ha IPOTAKEHUU
MOCTeHUX IBYX JIET, CIOCOOCTBOBAJ YHUPUKALINY TIpa-
BUJI ee OCYIIeCTBIEHUA U IPOBEEHUIO CPAaBHUTEIbHOT'O
aH”asu3a MpeAuIecTBYIOMNX UHCTPYKIIUM IO CTUMYIUPO-
BAHUIO B MMyOJUYHBIX KOMITAHUSAX, HaxoAdmuxcs B Kutae
Y 3a py6eskoM. B HOBOM TOCTaHOBJIEHUY ObUTH Takke cdop-
MYJTPOBaHBI YCJIOBHUSA TIOOIIPEHUS COTPYAHUKOB B rOCyZap-
CTBEHHBIX MyOIUYHBIX KOMIIaHUAX. HamrpuMep, BO BpeMs
npefocTaBIeHUsA pabOTHUKY IpaB J0JIeBOM cOOCTBEH-
HOCTHU KOMIIaHUsA 00s13aHa ONpese/NUTh /g Hero lee-
BEIE KJIFOUEBEIE TIOKA3aTeNN Pe3yIbTaTUBHOCTH, KOTOPEIE
He JI0JDKHBI OBITh HIDKE CPEZHETO YPOBHS IOCTIEJHUX TPEX
JIeT, a TaK)Ke cpeZiHero ypoBHA 3¢ PeKTUBHOCTH Ha Ipes-
MIpUATHUAX CMEXHBIX oTpaciell. OpreHTHPOBOYHBIN ITOKa-
3aTesb IOCTKEHUH COTPYAHUKA YUYUTHIBAET 0COOEHHOCTH
chepsl AeATETHHOCTH KOMITAHUY U €€ 3HAYUMOCTh B CTpa-
TeruyecKoM pa3BUTUM KUTAUCKOU s3KOHOMUKHU. OH He /101-
JKEH OBITh HUKE CPeHETO YPOBHS 3pPpeKTUBHOCTU PaboT-
HUKOB U3 KOMIIAHU-KOHKYPEHTOB. B MpoTUBHOM Citydae
COTPYJHUK JIMIIIAeTCsI TpaBa Ha MoolpeHue’. Bmecte ¢ TeM

! Komurer o YIIPaBJIEHNIO M KOHTPOJIIO 3a FOCYZlapCTBEHHBIM UMYIIle-
cTBOM, MunuctepcTBo dpunanco KHP. «YBezoMIeHE OTHOCUTENBHO
KOHTPOJIS 3@ peaiu3aliyei IporpaMM CTUMY/IUPOBAHUS B Iy 6Ind-
HBIX KOMIIQHUAX C TOCYJapCTBEHHBIM KOHTPOJIBHBIM ITAKETOM aKIHii».
21 okTs6pst 2008 roza, 1. 2.
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MIPUHATOE YBEeJOMJIEHHE Y)KeCTOUIIO TpeOOBaHUA K pac-
KPBITHIO HHGOPMALIMH O XO/le peaan3ariy IporpaMMEl
ctumynupoBaHus. [Tocie oO6CyXZeHNs Ha COBETe AUpPEK-
TOPOB ITPOEKT IIaHA CTUMY/JIMPOBAHMUA OJIKEH OBITh pPa3-
MellleH Ha opuIraibHOM calite KoMuTreTa 1o yrpasieHHIo
U KOHTPOJIIO 34 I'OCYyAapCTBEHHBIM UMYIIECTBOM B LIEJIAX
€ro OILIEHKHU U 0OIIeCTBEHHOT0 KOHTPOJIS 33 €r0 OCYIIeCTB-
snenueM. I[Tomumo aToro, KomureT opranusyer paboTy
SKCITEPTOB /IJIsT BCECTOPOHHETO 0OCYKAEHUA YITOMIHYTOM
nporpaMMbl. OBIIeCTBEHHBIN HAZI30P U KPUTHKA, a TAKXKe
MHEHNE CIeNUaJnuCTOB UTrPAIOT NPUHIUIINAIBHO BaX-
HYIO pOJIb IIPY BEIHECEHUHU BepAuKTa Komurera 1o ympas-
JICHUIO U KOHTPOJIIO 3a I'OCYJapPCTBEHHBIM UMYIECTBOM (268)
OTHOCHUTEIBHO OZ00PEHUS NN OTKJIOHEHUS IPOTPaMMEL
CTUMYJIMPOBaHUA' .

CrenyeT OTMETUTH, YTO B OTJIIMYUE OT ITyOIUU-
HBIX F'OCYyZIapCTBEHHBIX KOMITaHUM B HEroCyZapCTBEHHbIX
My OJIMYHBIX KOMIIAHUAX CTENEHb CBOOOJHOTO MOOLIPEHUS
COTPYAHUKOB aKIIMOHEPHBIMU IIpaBaMU HECKOJILKO BHILIIE.
20 urona 2014 roga KoMuTeT 110 KOHTPOJIIO 3a [EHHBIMU
6ymaramu KHP ormy61uKoBast « HCmpyKuuo no nulomHomy
npoexmy 8 obiacmu noowpeHUss paboOmMHUKO8 AKUUSIMU KOM-
Nnaiuu», B COOTBETCTBUU C KOTOPOH A0 aKIIUU, BBITyIIeH-
HBIX B IIOJIb3Y COTPYZAHUKOB, He OJ/DKHA IIpeBhlaTh 10%
OT 001I1eTo KOJMYecTBa Ak KOMIIAaHUH, a HAKOIUIEHHOe
OTZEeNbHBIM PAOOTHUKOM KOJIMYEeCTBO aKI[MH 10 IIPOrpaMMe
CTUMY/IUPOBaHUS He MOXKeT OBITh Oosblie 1%?. Kommanus
00s13aHa JODKHBIM 06Pa3oM cOOJTIOATh COOTBETCTBYIOLIIE
Iporeyphl U 06ecrieYnBaTh IPO3PAYHOCTD B XOZI€ peas-
3anuy ITpoTrpaMMBl mooupeHus. [lomumo atoro, Tpeby-
eTcs1, YTOOBI Iopuandeckast upma mpeZocTaBmia paboT-
HHUKaM-aKI[OHepaM ITOAPOOHBIH IIpaBOBOK KOMMeHTapHi
B OTHOIIIEHUH TIaHa 001aJaHus aKITUIMU KoMIaHuu. Ecu
ipu [PO 6bLU1a MCIOTB30BAaHA MO/IENTb 3aKPHITON SMUICCHUH,
TO B 3TOM CJIy4yae HeOOXOAUMOCTh B aIMUHUCTPATUBHOM
paspelleHnu CO CTOPOHBI KoMuTeTa 110 KOHTPOJIIO 3a LieH-
HbIMu 6ymaramu KHP otcyTerByer. [Ty6inyHas KOMIaHUS

1 Tam XKe, 1. 4.

2 Komwuret o KOHTPOJIIO 32 lleHHbIMK Oymaramu KHP. «IHCTpyKIuu
TI0 MWJIOTHOMY IIPOEKTY B 00IaCTH ITOOLIPEHNA PAGOTHUKOB aKI[UAMU
KomItaHum». 20 utoHa 2014 roza.
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MO’KeT OCYLIeCTBJIAT IPOrpaMMy CTUMY/IMPOBAHUA 3a CUeT
00paTHOTO BEIKyIA aKIWH, Iepefadd JpyruMy aKIMoHe-

paMu CBOUX IIPaB B 103y MIOOUIPAEMOr'0 COTPYAHUKA,
3aKPBITBIX SMUCCUM U T.A. [TosnoxkeHMA VIHCTPYKIIUY MOTYT

OBITh MCIIOJB30BAHBI TOT/IA, KOI/Ia TPEOOBAHMA 11O MTPOTIe-

Zype mpoliecca U pacKpbITHA MHGOPMALIMHU B OTHOIIEHUH
CTUMYJIMPOBAHUS aKIITMOHEPHBIMU ITpaBaMu Iy OJTUIHON
KOMITAHUY UMEIOT YHUDHUITMPOBAHHBIN BU.

SIBJIsASICH MHBECTOPAMU, aKIIMOHEPHI ZIOJKHBI 06J1a-
laTh IpaBOM KaK OlpaHUYMBaTh AeHCTBUA MeHexe-
POB KOMIIAaHUH, TaK U TTPU HEOOXOAUMOCTHU TOOIIPATH UX.
Llene orpaHnYeHU B OTHOIIEHNY MeHeIKepOB 3aK/Io4a-
eTCsl B TOM, YTOOBI OHU He MCII0JIb30BaIN CBOE JODKHOCT- (269)
HOe II0JIOJKeHNe B yiepb mHTepecaM KOMITAaHWUH, a LIelb
MOOIIPEHNS MEHE/KEPOB COCTOUT B TOM, YTOOBI 3aCTABUTh
ux 6osbire 3a60TUTHCS 00 YBeIMYeHUH TPUOBLUIH KOMIIa-
Hur. OCHOBHas 33/1a4a aKIIMOHEPOB—CZeNaTh TaK, YTOOBI
VIIPaBJIEHIIBl YeCTHO, CO3HATEIBHO 1 C PBEHHEM BBIIIOJIHAIN
cBou 0b6si3aHHOCTH. JIjist 3TOro B KuTae MCIonb3yloTcs Bee-
BO3MOXXHbI€ YPaBHOBeIIMBAKOL[Ne MEXaHU3MBbI peryaiu-
pPOBaHUA BHYTPUKOPIIOPATUBHBIX OTHOIIEHUH, KOTOPBIE
[IOYEepIIHYTHI U3 TepMaHCKOU, AMTOHCKON U aMepUKaHCKON
MoZesel KOpIopaTUBHOrO ypasaeHud. [Io kutalickum
3aKOHaM, KOMIaHHA 00513aHa YIpeJUTh COBET JUPEKTO-
POB M PEBU3NOHHYIO KOMUCCHIO CO c6aaHCUPOBAHHBIM
cocTtaBoM. [Ipy 3TOM B PEBU3NOHHYIO KOMUCCHIO JJOJIXKHBI
n30UpaThbCA IpeACTaBUTENHN TPYZOBOr0 KOJIIEKTHUBA.
B KuTalCKUX ITyOIMIHBIX KOMIIAHUAX CYIIECTBYET HHCTHU-
TYT HE3aBUCUMBIX JUPEKTOPOB U KOMUCCHSA COBETa JUPEK-
TOPOB', COCTOAIIAs U3 €er0 HeE3aBUCHMBIX WIEHOB. B perire-
HUM BHYTPEHHUX BOIIPOCOB OTIPe/leJIEHHBIN Bec COXpaHsaeT
mpodCcoro3Hass OpraHu3alysi, a B TOCKOPIOPAIIHAX TTOMUMO
3TOro GYHKITMOHUPYET ellle U MapTUiHaA S9eliKa, BhIIOJI-
HAMOIIAs AUCHUIUIMHAPHbIEe GYHKIIUKU?. XOTA KUTalcKas
MO/IeJTh BHYTPUKOPIIOPATUBHOTO baaHcHpoBaHus Bobpasia
B ce0s1 BCe IUTIOCHI CUCTEM, UCIIOIb3YeMBIX B IPYTHX CTPAHAX,
OZIHAKO B HEM COXpaHAETCSA SABHBIN TPO6es B 061aCTH PeZio-
TBpalleHNA QUHAHCOBBIX 3/I0YIIOTPeOIeHIH BHYTPY KOMITA-

! Yucyn I3u-ums. TIPOMCXOMXKIEHHE U Pa3BUTHE MEXaHH3MOB KOPIIOpa-
TUBHOrO ynpasieHus. [Tekun, 2015. C. 314.

2 Tam xe.
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HUU. B MUPOBBIX peUTHHrax 0 MOKa3aTeIsIM JOSTbHOCTU
U T06POCOBECTHOTO UCTIOTHEHHS YWIEHAMU COBETA IUPEKTO-
POB U TOI-MeHe/PKepaMU CBOUX 003aHHOCTEN KOMITaHUH
KHP 3aHuMaroT camble HIDKHUE MecTal.

8.4. KopriopaTuBHOe yIIpaBjeHHe B KOMIIaHUAX
crielaJlu3upOBaHHOrO TUIIA

B HacTosiee BpeMsa Kutaii cTaIKHUBaeTcs ¢ He00XO0-
ZIVMOCTBIO COBEPIIIEHCTBOBAHUSA CCTEMBI YITPABIEHUS KOM-
MTaHUAMHY, IEHTPATbHBIM HHCTUTYTOM KOTOPOU BBICTYTIAET
cobpaHue y9acTHUKOB (aKIIMOHEPOB). B cloXKUBIINXCA
06CTOATENLCTBAX OHO 06/1aZ[aeT «OKOHYATEbHBIM IpaBoM  (270)
KOHTPOJIsI», KOTOPOEe MPOUCTeKaeT U3 TaK Ha3bIBaeMOr'o
«IBOMHOTO pa3zeseHus» IpaB B KoMIIaHuU. [locie Toro
KaK KOMITaHUA U3HAYaJbHO CO3/laHa Ha JIMYHbIE CpeZiCTBA
OCHOBATeJIs, B JaJIbHENIIIEM B HEH 0003HAYAIOTCS, C OHOMU
CTOPOHBI, TMYHbIE UMYIIleCTBEHHbBIE ITpaBa I0pUJNIECKOTO
JIilia, TpUHaZJIexaliye OCHOBAaTeJIo, U, C [Pyroil CTOPOHHI,
aKIMOHEPHBIE MTPaBa JAPYTUX BAaeNbIeB—hU3NIECKUX JIHII.
Korza BeseH1e X0351CTBEHHOH JIeITeIbHOCTY B KOMIIAHUU
cTaHoBUTCA bosee MpodecCHOHANbHBIM, TOT/IA U3 UMYIIe-
CTBEHHBIX MTPAB IOPUANIECKOTO JIUIA B OTAETbHBIA MOJYIb
BBIZIEJIIIOTCSA TIpaBa MPOQeCCHOHANBHBIX YIIPABJIAIONINX Ha
pacrnopsikeHUe 3TUM UMYIeCTBOM.

B poriecce «IBOMHOTO pa3jeieHusa» BO3HUKAET elre
OJIVH BU/ NTpaBa, KOTOPHIH He MOJIEXKUT YETKOMY 0003Ha-
YeHUIO BO BHYTPUKOPIIOPATUBHBIX OTHOIIIEHUAX. B 10pu-
JVWYECKOU JINTepaType OH 0603HaYaeTCsA KaK «OKOHYATEb-
HOe IpaBo KOHTPOJIA». KopriopaTHBHOE 3aKOHOAaTeTbCTBO
KuTas ycraHaBIMBaeT mpaBa cOOpaHUs yYaCTHUKOB (aKIU-
OHEPOB), COBETA AUPEKTOPOB, PEBU3NOHHON KOMUCCHUH,
a ocTasbHbIE BOIIPOCHI, He TIonaZiaroiye B chepy Ux KoM-
TIeTEHIINY, PEIAOTCA B COOTBETCTBUY C YCTaBOM KOMIIa-
Huw. [ToCKOMbKY coOpaHue y4acTHUKOB (aKIIMOHEPOB) Tpa-
BOMOYHO BHOCUTb U3MEHEHU B YCTaB, TO «OKOHUYATETbHOE
MIpaBO KOHTPOJIA» IPUHAAJIEKUT UMeHHO eMy. Kak oTMme-
Yyajoch BHINIIE, HA HAaYaJbHOM 3Talle CBOEro pasBUTHUA
KOMTIAHUS MTOJTHOCTBIO TIOAKOHTPOJIbHA IJIABHOMY aKIINO-
Hepy. OZIHAKO ¢ TeueHHeM BpeMeHH, II0 Mepe paclIupeHus

1 Tam xe. C. 315.

T'maBa VIII

OCOBEHHOCTY KOPITOPATUBHOT'O YIIPABJIEHIA

11 [TIPABOBOT'O PEI'Y/IIPOBAHMSA KOPITOPATVIBHBIX OTHOIIEHUWI
B KMTAMCKOM HAPOJIHOM PECITYBJIMKE



MaciuTaboB ee AeITeTbHOCTH, TPaBa KPYITHENIIINX aKI[UO-
HEPOB IOCTENEHHO PACIBUIAIOTCA, a €€ aKI[MOHEPHBIN Kallu-
TaJl HEIIPEPHIBHO Pa3ZIesIieTCs, B PE3Y/IbTaTe YETO MPOUCX0-
[IUT JelleHTpaU3anusa KOHTPOJIA Hal KOMITaHUEH.

B cutyauuu, korza BbICIIee MCIOTHUTENbHOE PYKO-
BO/ICTBO HaXOJUTCA 110/, KOHTPOJIEM BHEIIHUX U BHYTPEH-
HUX OI'PaHUYUTENbHBIX MEXaHU3MOB, YTpO3a HaHEeCeHU
yiepba KOMITaHUM CHIDKaeTcsa. Eciu 61 cobpaHue ydacT-
HUKOB (aKITMOHEPOB) B ITOJTHOM Mepe U Iocje/loBaTelbHO
peasm30BBIBAIO IPOTPAMMY CTUMYJNPOBAHUSI MEHE/-
JKMEHTAa, BEPOATHOCTD TOTO, UTO YIIPABJIEHIIBI paboTamu 65l
YeCTHO Y rapaHTUPOBAIU 3HAYUTENbHYIO TPUOBLTH s
KOMTIaHWH, ObTa ObI BhIIIIE. B Mzleasie Takoe yripaBieHue
KoMITaHueH 6b110 661 Hanbosee 3bdekTUBHBIM. OZHAKO
«OKOHYaTeJbHOE MTPaBO KOHTPOJISA» 32 COOpaHUEM ydacT-
HUKOB (aKIIMOHEPOB) OrPAaHUYMBAET IIPaBa U UHTEPECHI
HCIIOJTHUTENBHOTO PYKOBO/CTBA. B ciydae ecinmu Mexay
aKIMOHepaMH BO3HUKAeT KOHQJIUKT UHTEPECOB, TO MOJ-
JIepXXKKa MeHe)KMEHTOM OZIHOU M3 CTOPOH HaHeceT yIiepo
HMHTepecaM KOMIIaHUH. B oZl06HOM cUTyaluu, Aaxke eciiu
JIEVICTBUA MEHE/PKEPOB COOTBETCTBYIOT TPeOOBAHUAM KOP-
MMOPAaTUBHOTO YIIPABJIEHUA, TeM HE MeHee, BO3MOXXHOCTH
M3BJI€YEHUS MaKCUMaJTbHOU MPUOBLIH A KOMIaHUU
BpS/ v OYyAyT peaaru30BaHbl.

B ycnoBUAX, KOTZla «OKOHYATEIbHOE MPABO KOHT-
POJIs» IPUHAJIEXKUT COOPAHUIO YIaCTHUKOB (aKI[MOHEPOB),
Co37IaTh MEXaHU3M, IIPU KOTOPOM YJIEHHI COBETA AUPEKTO-
POB HECJIM OBl IMYHYIO OTBETCTBEHHOCTD 32 CBOU JIEUCTBUA,
JOBOJIBHO cJI0KHO. B coorBeTcTBUM ¢ 3akoHOM KHP «O kom-
NaHus», 063aHHOCTH OQUIMATBHOTO TIPECTABUTENT KOM-
MaHUW MOXKET B3ATh Ha cebs Ipezice/jaTeNlb COBETA JUPEKTO-
POB, UCIIOTHUTEIbHBIN JUPEKTOP WIN MHOU TOI-MeHEKED.
B cnydae coBepuieHusa opraHusaiyeil cepbe3Horo Inpa-
BOHAPYVIIEHU, ee 3aKOHHBIN ITPEe/ICTABUTENb B KaUeCTBe
¢dusuveckoro suiia 6yzieT HECTH OTBETCTBEHHOCTH BIUIOTh
10 YTONOBHOM. [Ipy HEO6XOAMMOCTH BO30YKAE€HUs aMUHU-
CTpaTHUBHOI OTBETCTBEHHOCTH 3a HaHeceHuUe yiepba MHTe-
pecam KOMIIaHUU, OHa Oy/ZleT BO3JI0XKeHA Ha COBET JAUPEK-
TOPOB, @ UCTUHHBIN BUHOBHUK U30€XKUT JaHHOHW y4aCTH.
[Tomo6HOr0 poZila HECOOTBETCTBYE U HEPABHOIIEHHOCTh
mpaB ¥ 00513aHHOCTEN OCTAIOTCA Cephe3HOM MPobIeMOi,

8.4.

KopnopaTuBHOe yrpaBieHue

B KOMITAaHUAX CIEUaIU3MPOBAHHOTO
THUIA
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C KOTOPOI cerofHs CTAJIKUBAETCS KOPIIOPAaTUBHOE yIIpasiie-
Hue B Kurae. KopeHb BhillleyKka3aHHOH TPO6IEMBI 3aKJII0Ya-
€TCs B TOM, UTO B YCJIOBUSAX IIPeo0IaflaHus ITpaB cOOpaHUs
YYaCTHUKOB (aKIIMOHEPOB) CAMOCTOSTENbHOCTD U 3hdeK-
THBHOE QYHKIIMOHUPOBAHUE TOI-MeHe/PKMEHTA KOMITaHUN
Bcerzia 6yyT HaXOAUTBCS IO/, BOITPOCOM. MeXIy TeM st
PpellleHysI JaHHOU IPo6/IeMbI OBLIO IIPUHATO HECKOJIBKO CITe-
LMaJbHBIX 3aKOHOB.

Hauunasa ¢ 2002 roga B KHP BcTynua B cuity psap
Crelraanu3upOBAHHBIX 3aKOHOB, PETyIUPYIOLIUX TPAKTUKY
KOPTIOPaTUBHOTO yIPaBIeHUSA B KOMMepUYeCKUX GaHKax.
Cawmblii cBesXUH U3 HUX—«Pyk0800cmaeo no kopnopamugHomy
ynpasnenuio 8 kommepueckux 6amkax», 6su1 obHapogoBan  (272)
KomurteTom 1o yrpaBIeHHUIO U KOHTPOJIIO 32 OAaHKOBCKOM
ZeareapbHocTbio KHP 19 mtona 2013 roga. KomMmepueckue
6aHKU—3TO HEPBHAS CUCTEMA CTPaHbI, KOTOPAas OCYLIECTB-
JsIeT iepeziady GUHAHCOBBIX UMITY/IbCOB, HEOOXOAUMBIX JJIST
CcTaOWIBHOU YKU3HEEATETPHOCTA KUTAaHCKOH 9 KOHOMUKH.
C6ou B 3TOH cHCTeMe HENOCPEACTBEHHO 3aTParuBaioT
HallMOHAJIbHbIE NHTEPECHl 1 OZHOBPEMEHHO HeraTHBHBIM
06pa3oM CKa3bIBAIOTCA HA [OXOZaX IMTPOCTOrO HaCeTeHUA.
B cooTBeTcTBHU ¢ PyKOBOZCTBOM Hazlexallee KOpropa-
THBHOeE yIIpaBjieHle B KpeAUTHO-AEeHeKHOI opraHu3sa-
IIUU ZIOJDKHO TIpelycMaTpUBaTh COOIIOIEeHUE CIIEAYIOIIIX
YCJIOBUY, HO HEe OTPAHUYUBATHCSA TOJIBKO 3TUM: 1) Hatu-
Yyue MPOYHOUM OpraHu3aIllMOHHOU CTPYKTYPHI; 2) YeTKUe
TPaHUIIBI JOIKHOCTHBIX TTOTHOMOYMY HUCIIOTHUTENHHOTO
PYKOBOZCTBA; 3) Hay4IHBIN I0AX0/ K pa3paboTke cTpaTe-
MU Pa3BUTHA, eT0 HOPMaTHUBHBIX [TOKa3aTesel U BbIcoKasd
couHanbHasA OTBETCTBEHHOCTD; 4) 3¢ deKTUBHOE yIIpaBe-
HMe PHUCKaMU U HaJjleKalluii KOHTPOJIb HaJ, ledTebHOC-
ThIO BHYTPEHHUX CTPYKTYP; 5) MPOAyMaHHBIA MEXaHU3M
MOOIIPeHUsS MeHeX)KMeHTa; 6) coBepllieHHas CUCcTeMa pac-
KPBITHA UHGOPMAIIUH.

PyKoBOACTBO ycTaHAaBIUBAaEeT OTPAaHUYEHUA B OTHO-
IIIeHWH TTOJTHOMOYMH cO6paHus yIaCTHUKOB (aKIIMOHEPOB)
C 1[eJIbI0 TIPeZIOTBPAleH s 3/I0YIOTpebIeHNss UM CBOeMH
BiacTblo. Tak, 0. 10 3akoHa rinacut: «AKIJMOHEPEL, B 0CO-
OGEeHHOCTU KPYITHEHUIITHE U3 HUX, AOJIKHBI TIOJTb30BAThCS CBO-
UMM IIpaBaMU B CTPOT'OM COOTBETCTBUU C AeUCTBYIOIINM
3aKOHOZIaTEIbCTBOM M YCTaBOM KOMMepUecKoro 6aHka. Mim
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He pa3pelaeTcsa: HePaBOMEPHBIM ITyTEM IIOJy4YaTh IPU-
OBLIb, MTOCATATh HAa NMPAaBO MPUHATUS PEIIEHUN U yIIpaB-
JIEHUS, KOTOPBIM, COTJIaCHO YCTaBy, 00/1aZlal0OT COBET
JUPEKTOPOB U BHICIIEE UCIIOJHUTENBHOE PYKOBO/CTBO,
OCYIIECTBJIATH MIPSIMO€E BMEIIATENbCTBO B OIIEPATUBHOE
yrIpaBiieHHe 6aHKOM B 00X0/ COBeTa JUPEKTOPOB U BBIC-
IIEro UCIIOJTHUTEBHOTO PYKOBO/CTBA, VIIEMJIATh 3aKOH-
HOE€ ITPaBO KOMMepUYeCcKoro 6aHka Ha IMPUOBLIb, a TAKKe
WHTEPECH IPYTUX 3aUHTEPECOBAHHBIX CTOPOH»'.

B ZioToTHEHYE K TOTHOMOYHUSM COBETA AUPEKTOPOB,
YCTaHOBJIEHHBIM KOPITOPATUBHBIM IPABOM, IPYTUMU HOP-
MaTUBHO-TIPABOBBIMH aKTaMH M YCTaBOM KOMMEPYECKOTO
6aHKa, PyKOBOZICTBO MIPETIMChIBAET EMY U MHbIe GYHKITUH:
1) paspaboTka cTpaTeruu pa3BuUTHA OaHKa U KOHTPOJIb 32 €€
BHeZIpeHHEM; 2) OIpeZieJieHUe CTEIeHH alllleTUTa K PUCKY
y 6aHKa, Ha/I30p 3a yIIpaBJeHUEM PUCKaMU U QYHKI[MOHU-
POBaHMEM BHYTPEHHHUX CTPYKTYP; 3) YTBepKAeHHe ITaHa
pacrpeiesieHUsI KayuTala U MPUHATHE Ha cebs1 OKOHYA-
TeJIbHOM OTBETCTBEHHOCTH 3a yIIpaBjieHue UM; 4) perymap-
Has OIleHKa MpeANPUHUMAEMbIX MeP TI0 COBEPIIEHCTBOBA-
HUIO CUCTEMBI YIIPaBIeHUs 6aHKOM; 5) OTBETCTBEHHOCTh
3a pacKkpeITHE UHOOPMAIUHU 00 OTIepaIuax KOMMEPUECKOTO
6aHKa, a TaKXKe 3a JJOCTOBEPHOCTb, TOYHOCTD, TTOJTHOTY
U CBOEBPEMEHHOCTD ero GUHAHCOBOH U OyXraaTepcKoi
OTYETHOCTH; 6) HAZI30D 32 IeATENbHOCTHIO BBICIIETO HCITOJI-
HUTEJTBHOTO PYKOBO/ICTBA U TapaHTHUsA [0O6POCOBECTHOTO
HCIIOJHEHUS UM CBOUX 00g3aHHOCTEH; 7) 3aluTa 3aKOH-
HBIX TIPaB BKJIAJYUKOB U JPYTUX 3aUHTEPECOBAHHBIX JIHIL;
8) co3zmaHMe MexaHW3Ma BBIABIEHUS U YPEryIHUPOBAHUS
KOHQIMKTOB UHTEPECOB MEXAY KOMMEPYECKUM OaHKOM
Y aKI[MOHEPaMHU, B 0COOEHHOCTH KPYITHBIMU aKIIMOHEPAMHU.
B 1esisix 60J1ee TOYHOTO ONpeZiesIeH s MMOJTHOMOYHNI COBETa
JUPEKTOPOB PYKOBOZICTBO 0OS3BIBAET €T0 B COOTBETCTBUU
co creruduKoi KoMMepUeckoro 6aHKa co37aBaTh CIEIN-
aJbHble KOMUTETHI: TI0 CTPATETHH, TIO ayAUTY, TI0 yIIpaBJie-
HUIO PUCKaMHU, 110 KOHTPOJTIO Ha/ abUIMPOBAHHBIMU C/E-
KaMu, 10 Ka/[paM U Ha3HAYeHUSAM, TI0 BO3HATPAXK/EHUIO

! Komuter no YIIPaBIE€HUIO U KOHTPOJIIO 38 6AaHKOBCKOU ZIEATETBHOCTBIO.
«PYKOBOZICTBO 110 KOPITIOPATUBHOMY YIIPABJIE€HUIO B KOMMePYeCKUX OaH-
Kax» // Vab 13aup @a. N234, 19 utona 2013, m. 10.
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u ip.! Hapsizy ¢ paciriupeHrieM Kpyra 06s13aHHOCTel coBeTa
JVIPEKTOPOB, PYKOBOACTBO Takke yCHamio GyHKINHI PEBU-
3MOHHOMN KOMHUCCHUU.

OCHOBHO¥ CMBICJI OTPaHUYEHHS BIUAHUA COOPAHUSA
y4acTHUKOB (aKI[MOHEPOB) U paclIpeHus chepsl KoMIe-
TEHI[UU COBeTa JUPEKTOPOB U PEBU3NOHHON KOMUCCUHU
3aKJII04aeTcsa B Iepesade YacTU GyHKIUN, OCYIIeCcTBIIA-
€MBIX B COOTBETCTBUH C «OKOHYATEJbHBIM IIPABOM KOHT-
poJif» MeHe[)KMEeHTy KOMIIaHUU. BiacTHBIe IOJTHOMOYUA
Y OTBETCTBEHHOCTbD 32 HUX JJOJDKHBI OBITh HEPA3PhIBHO CBS-
3aHBI MEXy COOOM.

[ToMUMO HUMeEIUXCA HOPM, PeryJIupyroInux
KOPIIOPAaTUBHOE yIIpaBIeHKe B KOMMepUecKux 6ankax, (274)
B Kurtae pa3paboraHsl aHaJIOTUYHEBIE JOKYMEHTHI B OTHO-
IIeHUU TPAcTOBBIX KoMnaHui. 1 mapta 2007 roza BCTyIII
B CWJIY 3aKOH «Pyk0800Cmeo no KopnopamusHomy ynpasJie-
HUK 8 MPACMOBbLX OP2AHU3AUUSX»?, TIeIb KOTOPOTO TaK)XXe
3aKJIloyaeTcs B oc1abaeHny AecTBUA «OKOHYATeIbHOTO
IIpaBa KOHTPOJIA». [IpeslycMOTpeHHbIe B HeM ITyTH pellieHus
yKa3aHHOM IIpobieMbl BO MHOT'OM COBIIQZIAIOT C aHAIOTHY-
HBIMU MepaMH B KOMMepYecKux OaHkax. JlaHHoe PykoBoj-
CTBO YTOYHAET U pacuupsieT GQyHKIIMU COBETa AUPEKTOPOB
Y PEeBU3NOHHOM KOMHCCHY, a TAK)Ke OrPaHUINBAeT II0JTHO-
MOYHA cCOOpaHUA YYaCTHUKOB (aKIIIOHEPOB).

FORNORNON

NN N

B HacTosiiiee Bpems B KHP 6osiee-MeHee cucTeMa-
THU3WPOBaHHOE KOPIIOPaTUBHOE 3aKOHOZATENIbCTBO elle
He copMHUPOBaIOCh. [IpUHATH JUIIIh HECKOJIBKO 3aKO-
HOB, ITOJIOXKEHUH ¥ HOPM, PETYIUPYIOIMNX KOPIIOPATUB-
HOe yIIpaBJieHHe B MyOJIUYHBIX, 0aHKOBCKUX, TPACTOBBIX
U APYTUX CIEIUATN3UPOBAHHBIX OpraHu3anuax. [lpuanHa
OTCYTCTBUS CUCTEMHOCTH 3aKJ04YaeTcs B MHOTO0OOpa-
3un GopM cOOCTBEHHOCTH MPEATIPUATUN U B PA3TUIHBIX
CTaZiuAX UX Pa3BUTHUSA, UYTO NMPENATCTBYyeT IPUMEHEHUIO
K HUM eIMHBIX HOPM KOPIIOpaTUBHOTO mpaBa. HauuHasa
¢ 2013 roga Bce OoJbllle KUTAMCKUX KOMIAHUM, UCXO/d

1 Tam Ke, M. 22.

2 Komuter o YTIPaBIE€HUIO U KOHTPOJTIO 38 6AaHKOBCKOMU eI TETbHOC-
TbI0. «PYKOBOZCTBO I10 YIIPABJIEHUIO TPACTOBBIMU OPTraHU3aAIAMI.
Wub L3anp ®a. N24, 22 guBapa 2007.
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13 HeOOXOMMOCTH IIpUBJIeue N (UHAHCOBOTO KaIUTala,
CTaJIM BBIXOJUTD Ha PBIHOK IIEHHBIX OyMar, B CBA3HU C YeM
Iepezi HUMM BO BeCh POCT BCTasla 3a/ladya COBEPIIeHCTBOBA-
HUS CBOUX YIIpaBJIeHYeCKHUX MeEXaHU3MOB. Bripouewm, peasb-
HOe BOIUIOIIeHHe HOPM KOPIIOPAaTUBHOI'O yIIpaBIeHUA Ha
IIpaKTHKe IIPOMCXOAUT He cpa3y U AJid 9Toro Tpebyercsa
HeMaJlo BpeMeHH.

I[Tpormecc popmMUpoBaHUA COBEPIIEHHON CHCTEMBI
yHnpaBleHUA NpeAnpUATHEM TpebyeT yCUIuil cpasy
B HECKOJIbKHX cdepax. Bo-TiepBrIX, OH IIpeAIioaraeT orpa-
HU4YeHNe BMellaTebCTBA AKIIMOHEPOB B yIIpaBieHre KOM-
nanueil. Kak orMedasnoch BbIllle, HA HAYaJbHBIX CTAAUAX
CTAHOBJIEHUS KOMIIAaHUY aKTHUBHOE y4acTHe aKIIOHEPOB
BO BHYTPUKOPIIOPAaTUBHBIX Zle/1ax HeM30eXXHO U jake HeoO-
xozmMo. OZHAKO NPHU JOCTKeHNHU KOMIIaHWeH onpe/e-
JIEHHOT'O YPOBHSA B CBOEH 3BOJIIOIWU, aKIIOHEPHI JOKHBI
MUHUMU3UPOBATh CBOY KOHTPOJb U /I BeleHUA II0BCes-
HEBHOH X03AMCTBEHHOH /eATeIbHOCTH HaHUMAaTh U3BHE
HEe3aBUCUMBIX TPodeCcCHOHANTbHBIX MEHE/XKEPOB, OCTaBUB
3a cob0¥ TOJBKO IIPaBO MPUHSITHSA PelleHuH 10 Hanboee
BaKHBIM aclleKTaM yIipaB/leHus opraHusanneii. Bo-BTophIx,
IIOCTPOEHHE CUCTEMHOU CTPYKTYPhI YIIpaBaeHuUs, B KOTOPOU
MeHe)KepBl OTBEeYaloT 3a CBOU JieticTBysA. V3-3a HefocTaTKa
CHCTEMAaTU3UPOBAHHBIX IPABOBBIX HOPM B 00J1aCTH KOPIIO-
PaTHUBHOTO yIpaBJeHUs KOMIAHUH YacTO caMu pa3paba-
THIBAIOT UX, IIPYU 3TOM YITyCKas U3 BUZA ITOATOTOBKY JIOKY-
MEHTOB, PerYIaMeHTHPYIOUINX IIPHBIeYeHNe K TPaKJaHCKOH
OTBETCTBEHHOCTH JIWII, HAPYIIMBIINX IIPaBWIa KOpIopa-
TUBHOI'O yNIpaB/eHUsA. YKa3aHHbIN HeZoCTaTOK He II03BO-
JIAeT JOJKHBIM 06pa3oM 3allUTUTh ITpaBa NOCTpazaB-
mux. B rocyzapcrsax c npeljeZleHTHBIM [IPaBOM CO3/aHHe
MeXaHU3MOB OTBETCTBEHHOCTH 3a JOIIyllleHHbIe Hapylile-
HUA BO3MO>KHO IIOCPE/JICTBOM YTBEP:KAEHUA COOTBETCTBY-
1omero npernegeHTa. OZHAKO B TeX CTpaHax, I7ie npeobia-
ZaeT GpopMasbHOE IIPaBo, a 3aKOHBI He COZepKaT YeTKUX
oTpeziesIeHUH, IOCTATOYHO CIOXKHO IIPUBOJUTH HEOOXO-
ZIVIMBIE ZIOBOZIBI /IJI1 TOT'O, YTOOBI IPEABbABUTD UCK K HApy-
MIUTEIIO WK J0OUThCA CyZeOHON MOAIepKKU. B-TpeThux,
VKpeIUleHte CTPYKTYPHI BHEIIIHero Ha/[30pa 3a AeATelbHOC-
THIO MyOJIMYHBIX KOMIIAHUN. Jlaxke eCTu MPUHIUITEL KOpP-
IIOPAaTUBHOTO YIIpaBJIeHHUA HapyIlaloT He O6IleCTBeHHbIe
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KOMITaHHUH, MacIiTab UX MperpelieHnii He3HaUUTeTbHBIH,
a pa3Mep HaHeCeHHOro yiiepba HeBeJlK.

I[Ipy HecoOMIOIeHNY HelTy OJTMIHBIMY KOMITAaHUSMU
CBOEro YcTaBa OTBETCTBEHHOCTDb BO3JlaraeTcs IJTaBHBIM
o0Opa3oM Ha HeoIlpe/ie/IeHHYIO IPYTIITY JIUL. B HEKOTOPBIX
3amnaZIHBIX rocyZiapcTBax npodeccruoHaNbHbIE peOPTEPHI
Y a/IBOKATHI CIelalbHO U3Yy4aloT KoJeOaHUA CTOMMOCTH
aKIWU ¥ OTYETHl HellyOINYHbIX opraHusanuil. Kak Tospko
OHU 3aMeyaroT HapylleHus HOpM KOPIIOpaTUBHOTO yIIpaB-
JIeHWs, TPUYNHUBIINE yIIepb NHTepecaM aKIIMOHEPOB,
TO CBOEBPEMEHHO OCBEIAloT 3TU GaAKTH B CPeZCTBAX Mac-
COBOY MHPOpPMaLMH WIX MOJAIOT IPYIIIOBOM UCK. VIX feit-
CTBUA NOBBHIIIAIOT BEPOATHOCTb IPUBJIeYeHUA K OTBETY
BUHOBHBIX JIUI] U THBIE, OOJIee cephe3HbIe ITOCe/[CTBHA JJIA
HapyluTene.

BmecTe c TeM B HacTosAllee BpeMA B Kutae Hanuiio
AepUIUT KaZpoB /I OCYLeCTBIeHNA BHEIIHEero HaZi30pa
3a cobitoZieHreM NpaBul KOPIOPATUBHOI'O YIIpaBIEHUS.
MOHUTOPUHTOM HapylIeHUH 6a30BbIX IPHUHIIUIIOB KOPIIO-
PaTUBHOIO yIIpaBjieHUA U HaKa3aHueM BUHOBHBIX 3a 9TO
s 3aHuMaeTcss KoMuTeT 1o KOHTPOITIO 3a IleHHBIMU OyMa-
ramu KHP u gpyrue BegomcrBa.

3HaYeHHe KOPIOPATHUBHOTIO YIIPaBIeHUA AJIA
addexTUBHOTO pa3BUTHA OU3HECA CETOAHS MPU3HAHO
BO BceM Mupe. OfHako BHeZIpeHHe ero 0OCHOBOIIOIaralo-
ITVX HOPM BCellesIo 3aBUCUT OT TOTOBHOCTU MeHe/[XKEepOB
CO3HATeNbHO Y HEYKOCHUTEIBHO CJIeloBaTh UM B CBOUX
KOMIIaHUAX, a TaKXKe OT HaJJieKalllero BHEIIHero KOHTp-
0JIA 3a UX COOJIIOZIeHeM CO CTOPOHBI PeryyiATopa B JIlle
rocyzapcrsa. HecMoTpsa Ha Hanuuue B KOPIIOPaTUBHOM
ynpasneHun Kuras HepeleHHBIX Tpo6eM, MOXKHO KOH-
CTaTHUPOBATh, UTO MOJIOXKUTEIbHBIN BEKTOP B €r'0 Pa3BU-
THU HaMeueH U IIpoliecc ero CoBeplIeHCTBOBAHMUSA [IPOJOII-
YKaeTCs ITOJIHBIM XOZOM.
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Solvany
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Tyco International
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Willis Towers Watson
WorldCom
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ABcrpanuiickas GoHzoBas bupxa

Anubaba

AJIPOCA TTAO

Anbbau

Aspodior ITAO

Barizy

Baux BTB (ITAO)

baonsH Lisutyan

Bamuedts AHK ITAO

BaHbka

Bcekuraiickass KOMIaHUA
TepeyCTYIIKU aKIUi
BCMIIO-ABMICMA

l'asmpom ITAO

TonkoHrckas $oHAOBast Guprka
JleHTa

JlongoHckas GoHZOBast GUpKa
JIo¥my wKaoMUH

JIro-nu

Meradon

MMBB
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MockoBcKast 6up:xa [[I3HBWKIHbCKAsA GOHAOBAS

MocaHepro 6uprxa
HoBopoccuiickuil MOpckoi [Ons [lanpiu
Toprosalii nopt (HMTII) [On10 XKyaHbL3AHD

Hopunbcknii Hukens 'MK ITAO
Holo-Mopkckasa poHzoBas Gupxa
MK TK

INostoc 3os0TO

Pocroccrpax

POCHAHO

PocuedTs HK ITAO

Pocceru ITAO

Poccuiickue jxejie3Hble JOPOT'U
OAO

Pocrenexom I[TAO

PYCAJI

Pycl'uzapo ITAO

Caiidy Awkoy

C6epb6ank Poccuu ITAO

Cuanb OoiTAHD

Coromosot [TAO
CyprytHedreras
TpaucKonreitnep ITAO
TpaucuedTs [TAO

dongosas 6upka TopoHTO
$CK ESCITAO

Xyasaii I3umry

XyaxyH lizutyan

Xonga Lisutryan
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